THISDOCUMENT ISAN ABRIDGED TRANSLATION OF A NOTICE THE ORIGINAL OF
WHICH IS IN THE JAPANESE LANGUAGE. THISDOCUMENT ISMADE ONLY FOR THE
PURPOSE OF REFERENCE BY SHAREHOLDERSWHO LIVE IN COUNTRIESOUTSIDE JAPAN,
AND DOES NOT CONSTITUTE A FORMAL TRANSLATION OF THE ORIGINAL NOTICE. IN
THISTRANSLATION, CERTAIN INFORMATION ISINTENTIONALLY OMITTED, AND THE
ORIGINAL CONTAINS MORE INFORMATION, SUCH AS THE COMPANY S BUSINESS
REPORT IN FULL.

(Securities Identification code number: 4183)

June 9, 2006
Mitsui Chemicals, Inc.
5-2, Higashi-Shimbashi 1-chome,
Minato-ku, Tokyo, Japan
Kenji Fujiyoshi, President

CONVOCATION NOTICE FOR
THE 9TH ORDINARY GENERAL MEETING OF SHAREHOL DERS

Dear Shareholders:

Noticeis hereby given that the 9th Ordinary General Meeting of Shareholders will be held as detailed
below, and your attendance is cordially requested.

In the event that you are unable to attend the meeting, you are kindly requested to examine the attached
reference materials, indicate your preferences on the enclosed ballot, and return the completed ballot to
us by 5:40 p.m. on June 26, 2006.

*Please note there is no ballot attached to this translation.

1.Date  Tuesday, June 27, 2006 at 10:00 am.
2.Place:  Zenshakyo Nadao Hall, Lobby floor of Shin-Kasumigaseki Bldg.,
3-2, Kasumigaseki 3-chome, Chiyoda-ku, Tokyo, Japan

3. Agenda
A. Reports 1. Reportson the business report, consolidated balance sheet and consolidated
statement of income, and reports of the independent auditors and corporate
auditors on the results of audits of consolidated financial documents for the 9th
fiscal year (April 1, 2005 to March 31, 2006)
2. Reports of the balance sheet and statement of income for the 9th fiscal year
(April 1, 2005 to March 31, 2006)
B. Proposals
No. 1 Approval of the Proposed Appropriation of Retained Earnings for the Sth
> fiscal year
No. 2 Partial Amendment of the Articles of Incorporation
No. 3 Election of two (2) Directors
No. 4 Election of one (1) Corporate Auditor

End

* Attendees are kindly requested to submit the enclosed ballot, completed, at the reception desk at the
entrance to the meeting hall.

*The Company provides the convocation notice on its website (http://kabunushi.mitsui-chem.jp). Any
revisions made to the attached documents and shareholdersi meeting reference materials will be posted
on the Companyds website.



REFERENCE MATERIALS

Proposals and Reference Matters

No. 1. Approval of the Proposed Appropriation of Retained Ear ningsfor the Sth fiscal year

The contents of the proposal are as stated on page 21.

The Companybs fundamental policy for appropriation of profits isto work to return profitsto
shareholders, bearing in mind the maintenance of stable dividends and consolidated results from a
medium- and long-term perspective, and taking into general consideration returnsto shareholders and
internal reserves. In regard to internal reserves, the Company seeks to improve results by appropriating
fundsfor investments with a focus on high-performance chemicals, high-growth markets and high-profit
businesses.

For the year-end dividend applicable to the year ended March 31, 2006, giving overall consideration to
the results for the term and the outlook for the operating environment, the Company proposes adividend
of ¥4.00 per share, the same asin the previousfiscal year. Combined with the interim dividend of ¥4.00
per share, thiswould result in total cash dividends for the term of ¥8.00 per share.

In addition, the Company proposesto allocate ¥71,380,000 for bonusesto the 17 Directors and
¥1,680,000 for bonuses to the two Corporate Auditors (including the portion from April 2005 for the six
Directors and one Corporate Auditor who retired from their positions at the close of the 8" Ordi nary
General Meeting of Shareholders on June 28, 2005), based on the achievement status of performance
targets for the whole company, while taking into consideration non-consolidated net income aswell as
unappropriated retained earnings at the end of the fiscal year and dividends.

No. 2: Partial Amendment of the Articles of | ncorporation
1. Reasonsfor the Amendments
In connection with the enactment of the Corporation Law on May 1, 2006, amendments will be made
asfollows:
(1) Thefollowing provisions will be newly established with respect to items that will be enabled by
stipulating them in the Articles of Incorporation.
a. Rights of odd-lot shareholders (proposed amendment to Article 11)
To improve the efficiency of administration of odd-lot shareholders, this amendment will limit
therightsthat such shareholders may exercise, to theright to receive dividends from surplus, the
right to receive free share distributions, etc.
b. Internet disclosure deemed provision of reference materials, etc., for the general meeting of
shareholders (proposed amendment to Article 17)



In anticipation of the continued spread of the Internet in the future, thisamendment will improve
convenience for shareholders when a general meeting of shareholders is convened by allowing
disclosure of reference materials and other documentsfor ageneral meeting of shareholdersby a
method using the Internet to be deemed provision of such information to shareholders.

c. Entering into liability exemption contracts with outside auditors (proposed amendment to
Article 32, paragraph 2)
Thisamendment will enable the Company to enter into contracts with outside auditorsthat limit
their liability for damages so that outside auditors can adequately perform their expected roles
and so that the Company can invite useful people as outside auditors.

(2) ClausesintheArticlesof Incorporation will be changed to the equivalent clauses of the Corporation
Law.

(3) Amendments will be made to change the terminology of the Commercial Code to the terminology
used in the Corporation Law, change certain expressions, and alter wording.

(4) Under the Law Concerning Establishment of Related L awsin Connection with the Enactment of the
Corporation Law, amendments will be made to newly establish and amend clauses and make
necessary changesin wording in regard to items deemed to include stipulationsin the Articles of
Incorporation related to the enactment of the Corporation Law.

(5) Article numberswill be changed along with the establishment and deletions of clauses due to the
above amendments.

2. Contents of Amendments (Under linesindicate amendments.)

Present Articles of Incorporation Proposed Amendment
CHAPTER | GENERAL PROVISIONS CHAPTER | GENERAL PROVISIONS
Article 1. (Trade Name) Article 1. (Trade Name)
The name of the Company shall be Mitsui Kagaku (Unchanged)
Kabushiki Kaisha.
It shall be rendered in English as Mitsui Chemicals,
Inc.




Article 2. (Purpose)

The purpose of the Company shall beto engagein
the following business:

2.1
1)
2)

3)

4)
5)
6)
7)
8)
9)

10)
11)

12)
13)
14)

2.2

2.3

2.4

2.5

2.6

Manufacture, processing and sale of the
following products:
Ethylene, propylene, butylene and aromatic
products and other petrochemical products;
Inorganic industrial chemicals, organic
industrial chemicals and gas products;
High molecular compounds such as
synthetic resin, synthetic fiber and synthetic
rubber;
Insecticides, germicides, herbicides and
other agricultural chemicals;
Medical supplies, non-medical supplies,
cosmetics, medical supplies for animals,
medical materials and medical devices;
Catalysts,
Dyestuffs, pigments, paints and solvents;
Ammonium sulfate, urea, calcium phosphate
and other chemical fertilizers;
Food, food additives, livestock feed,
livestock feed additives and enzymes,
Nonwoven fabrics;
Civil engineering, building, housing and
agricultural materials;
Logistic materials such as pallets for
loading, pallets for transport and packaging
bags;
Electronic equipment and related materials;
Amorphous metals and other manmade
minerals.
Design, fabrication, installation, sale and
technical guidance with respect to facilities,
systems and equipment for use for chemical
industry, environmental preservation, water
treatment and other purposes, and design,
installation and supervision of civil
engineering, building and other construction
projects.
Design, fabrication, sale and technical
guidance with respect to computer software
and related systems.
Production and sale of seeds/seedlings,
vegetables and other farm products.
Import and export relating to the businesses
provided for in each of the preceding
paragraphs.
Callection, transportation, processing and
reprocessing of industrial and general wastes
and sale of reprocessed materials.

Article 2. (Purpose)
(Unchanged)




2.7 Trucking, freight agency, coastal shipping,
port transportation and warehousing
businesses.

Non-life insurance agency and affairs relating

to solicitation of life insurance.

Undertaking of contracts for chemical and

other analyses, testing, inspection of

chemicals and investigation relating thereto,
and technical guidance relating thereto.

Devedopment, design, fabrication, installation

and sale of gymnastic and play equipment, and

operation of gymnastic and play systems and
facilities.

2. 11 Sale, purchase, lease, brokerage and
management of real estate.

2. 12 Mining, processing, sale and purchase of
petroleum, flammable natural gas and other
minerals.

. 13 Travel agency under the Travel Law.

. 14 Temporary work service and placement
businesses.

2. 15 Undertaking of contractsfor the collection and
processing of information and research
relating thereto, and technical guidance
relating thereto.

2. 16 Supply of electricity.

2. 17 Consultation and survey, sale, purchase and
licensing of technical information such as
inventions and know-how, relating to the
businesses provided for in each of the
preceding paragraphs.

2. 18 Any businessincidental to or related to the
businesses provided for in each of the
preceding paragraphs.

2.8

2.9

NN

Article 3. (Head Office)

The head office of the Company shall belocated in
Minato-ku, Tokyo.

Article 3. (Head Office)
(Unchanged)

(New)

Article 4. (Indtitutions
In addition to the General Meeting of Shareholders
and Directors, the Company shall havethe following
institutions:

(1) Board of Directors

(2) Statutory Auditors

(3) Board of Auditors
(4) Accounting Auditors




Article 4. (Method of Public Notice)

Public notices of the Company shall becarried in the
Nihon Keizai Shimbun.

Article5. (Method of Public Notice)
(Unchanged)

CHAPTERII SHARES

CHAPTERII SHARES

Article5. (Total Number of Sharesto be | ssued by
the Company)

Thetotal number of sharesauthorized to beissued by

the Company shall be three billion (3,000,000,000)

shares. Provided, in the event of retirement of shares,

an equivalent number of shares shall be reduced.

Article 6. (Number of Authorized Shares)

The number of authorized shares of the Company
shall be three billion (3,000,000,000) shares.

(New)

Article 7. (Issue of Share Certificates)

The Company shall issue share certificates for its
stock.

Article 6. (Purchase of Own Shares)

The Company may purchase its own shares by
resolution of the Board of Directors as provided in
Article 211-3, Section 1, item 2 of the Commercid

Article 8. (Purchase of Own Shares)

The Company may, by resolution of the Board of
Directors, acquire its own shares by means of a
market purchase or tender offer.

Code.

Article 7. (Number of Shares per Unit)

The number of shares of the Company per unit shall
be one thousand (1,000) shares.

Article 9. (Trading Unit)

Thetrading unit of the Company shall be one
thousand (1,000) shares.

Article 8. (Non Isauance of Share Certificates for
Lessthan a Unit)

The Company shall not issue share certificates less
than one unit of shares.

Article 10. (Non I ssuance of Share Certificates for
Lessthan a Unit)

Notwithstanding the provisions of Article 7, the
Company shall not issue share certificatesfor a
number of shares constituting less than one trading
unit (fodd-lot sharesd), unless otherwise provided in
the Rules for Handling Shares.




(New)

Article 11. (Rights Concerning Odd-L ot
Shares)

Shareholders of the Company (including beneficial
owners; this applies hereinafter) may not exercise
rights other than the rights listed below for odd-lot
shares that they hold.

(1)Rights provided for in each number of Article
189, Section 2 of the Corporation Law

(2)Right to make a request under the provisions of
Article 166, Section 1 of the Corporation Law

(3)Right to receive allocations of subscription
shares and share subscription rights according
to the number of shares held by the shareholder

(4)Right to make a request pursuant to the
following article

Article 9. (Purchase of Additional SharesLess
than One Unit)

Shareholders (including the beneficial owners; this
applies hereinafter) who own anumber of shares that
is smaller than one unit of the Companyds stock may
request the sale of sharesin a number that will equal
one unit when combined with the shares smaller than
the unit.

Article 12. (Purchase of Additional SharesLess
than One Unit)

Shareholders who own a number of sharesthat is
smaller than one unit of the Companyds stock may
request the sale of sharesin a number that will equal
one trading unit when combined with the shares
smaller than the unit.

Article 10. (Transfer Agent)

10.1 The Company shall have atransfer agent with

respect to shares.

Thetransfer agent and its place of business
shall be selected by resolution of the Board of
Directors, and a public notice thereof shall be
given.

Theregister of shareholders (including the
register of beneficial owners; this applies
hereinafter) and the register of lost share
certificates of the Company shall bekept at the
place of business of the transfer agent, and the
entry of transfer of shares, the registration of
pledges or the registration and indication of
trusts, reissuance of share certificates,
acceptance of notification, purchases of a
smaller number of shares than the unit and
purchases of additional shares|essthan one
unit, procedures and acceptance of deliveries
related to lost share certificates and other
matters concerning shares shall be handled by
the transfer agent and not by the Company.

10.2

Article 13. (Shareholder Register
Administrator

The Company shall have a shareholder
register administrator.

The shareholder register administrator and its
place of business shall be selected by
resolution of the Board of Directors, and a
public notice thereof shall be given.

Compilation and storage of the register of
shareholders (including the register of
beneficial owners; this applies hereinafter),
theregister of share subscription rights and the
register of lost share certificates of the
Company, and other work related to the
register of shareholders, the register of share
subscription rights and the register of lost
share certificates, shall be entrusted to the
shareholder register administrator and shall
not be handled by the Company.

131

132

133




Article 11. (Rulesfor Handling Shares)
Denominations of share certificates of the Company,

Article 14. (Rules for Handling Shares)
Handling and fees related to the shares of the

the procedures concerning the transfer of shares, the

Company shall be governed by laws, these Articles

registration of pledges or the registration and
indication of trusts, reissuance of share certificates,
notification of shareholders (including beneficia
owners; this applies hereafter), purchases of a
smaller number of sharesthan the unit and purchases
of additional shares less than one unit, procedures
and acceptance of deliveries related to lost share
certificates, and other matters with respect to shares
and fees therefor shall be governed by the rules for
handling sharesto be established by resolution of the
Board of Directors separately herefrom.

of Incorporation, and the rules for handling sharesto
be established by resolution of the Board of
Directors.

Article 12. (Record Date)

The company shall deem those shareholders with
voting rights who are entered or recorded in the final
register of shareholders as of March 31 of each year
asthe shareholders who areto exercisetheir rights at
the ordinary general meeting of shareholders for
such business year.

If the need arises, in addition to the cases as provided
for in the preceding paragraph and el sewhere in these
Aurticles of Incorporation, the shareholders and
pledgees who are entered or recorded in the fina
register of shareholders as of a certain date to be
fixed by the resolution of the Board of Directors and
notified to the public shall be deemed as the
shareholders and pledgees who are to exercise their

rights.

(Deleted)

CHAPTERI1II GENERAL MEETING OF
SHAREHOLDERS

CHAPTER Il GENERAL MEETING OF
SHAREHOLDERS

Article 13. (Ordinary General Meeting and
Extraordinary General Mesting)

The ordinary general meeting shall be convened in
June of each year, and the extraordinary general
meeting shall be convened whenever necessary.

Article 15. (Ordinary General Mesting of
Shareholdersand Extraordinary
General Meeting of Shareholders)

The ordinary general meeting of shareholders shall
be convened in June of each year, and the
extraordinary general meeting of shareholders shall
be convened whenever necessary.







