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Notice Regarding Continuation of Policy for Responding to Large-Scale Purchases of the 

Company’s Shares, etc. (Takeover Response Policy) 

 

 

Based on the resolutions of the Company’s Board of Directors meeting held on December 20, 2022, and the 93rd 

Annual Shareholders Meeting held on January 27, 2023, the Company has introduced and continued the 

Countermeasures against Large-Scale Purchases, Etc. of the Company’s Shares, etc. (Takeover Defense Measures) 

(hereinafter referred to as the “Current Plan”). The effective period of the Current Plan will expire at the conclusion of 

the Company’s 96th Annual Shareholders Meeting scheduled for January 2026 (hereinafter referred to as the “Annual 

Shareholders Meeting”). 

Even after the decision to introduce and continue the Current Plan, the Company has continued to consider its form, 

including whether to continue it, as one of the initiatives to secure and enhance the Company’s corporate value and, in 

turn, the common interests of shareholders, taking into account changes in social and economic conditions, various 

trends and developments in discussions regarding the takeover response policy, and the spirit of the Corporate 

Governance Code. 

As a result, at the Board of Directors meeting held today, as an initiative to prevent the determination of the 

Company’s financial and business policies from being controlled by a person inappropriate in light of the basic policy 

regarding persons who are to control the determination of financial and business policies of the Company (as defined 

in the introductory clause of Item 3 of Article 118 of the Regulations for Enforcement of the Companies Act; hereinafter 

referred to as the “Basic Policy Concerning Company Control”; the initiative is as defined in (b) (2) of the same Item), 

it was resolved to continue the Current Plan with some modifications, subject to the approval of a majority of the voting 

rights of the shareholders present at the Annual Shareholders Meeting (hereinafter, the newly continued response policy 

is referred to as the “Plan”). 

Note that while updates to factual matters related to the transition from the Current Plan to the Plan, clarification of 

intent, corrections, and reorganizations have been made, there are no changes to the basic content. 

The continuation of the Plan was unanimously approved at the above meeting of the Company’s Board of Directors, 

which included four Directors serving as Audit & Supervisory Committee Members (of whom three are Outside 

Directors). 

Should there be amendments to the Companies Act, the Financial Instruments and Exchange Act, and related rules, 

ordinances, cabinet office orders, and ministerial orders (including changes in law names or the enactment of new laws 

inheriting old laws), and these are enforced, the provisions of the above laws cited in the Plan shall be read as the 

provisions of the laws that substantially inherit the provisions of these laws after such amendments, unless otherwise 

specified by the Company’s Board of Directors. 

The main contents of the Plan are as follows. For details, please refer to the main text from page 4 onward.  



 

 

2 

 

I Basic Policy Concerning Company Control 

 

1. Basic Policy Regarding Persons Who Are to Control the Determination of Financial and Business Policies 

of the Company 

The Company believes that persons who are to control the determination of financial and business policies of 

the Company should fully understand the Company’s management philosophy and business, maintain a 

relationship of trust with shareholders and various other stakeholders, and ensure and enhance the Company’s 

corporate value and the common interests of shareholders over the medium to long term. 

Given that the Company is a listed company, and that its shares are allowed to be freely traded on the stock 

market by numerous shareholders and investors, we believe that in the event of a large-scale purchase of shares 

that controls the determination of the Company’s financial and business policies, the final decision as to whether 

or not to accept such a purchase offer should be made by the free will of the Company’s shareholders. 

However, when considering the purposes of some large-scale purchases of shares or proposals of large-scale 

purchases of shares, some of same do not contribute to the corporate value of the target company or the common 

interests of its shareholders. For example, they may obviously damage the target company’s corporate value and, 

in turn, the common interests of its shareholders, or effectively force shareholders to sell their shares. 

To the extent permitted by the Companies Act and other applicable laws and regulations, as well as the 

Company’s Articles of Incorporation, the Company will take appropriate measures against any person who makes 

a large-scale purchase or proposes a large-scale purchase that could damage the Company’s corporate value and, 

in turn, the common interests of the Company’s shareholders. 

 

2. Supplementary Explanations of the Basic Policy 

When a person attempting to conduct a large-scale purchase that controls the determination of the Company’s 

financial and business policies appears, for the shareholders to appropriately judge the impact of such large-scale 

purchase, etc. (defined in III below; the same shall apply hereinafter) on the Company’s corporate value and, in 

turn, the common interests of shareholders, the provision of necessary and sufficient information from the large-

scale purchaser (defined in III below; the same shall apply hereinafter) is essential, and to make that judgment 

accurately, it is necessary to provide the shareholders not only with information from the large-scale purchaser, 

but also with the results of the Company’s Board of Directors evaluating and considering the proposal content, 

etc. of the large-scale purchaser. 

Therefore, under the Plan, the Company will: 1) request the large-scale purchaser to provide necessary and 

sufficient information for the shareholders to determine the merits and demerits of the proposal; 2) have the Board 

of Directors evaluate and consider how the proposal of the large-scale purchaser will affect the corporate value of 

the Company and, in turn, the common interests of its shareholders, and will offer, if necessary, counter proposals 

as the Board of Directors such as management policies, etc. against the proposal by the large-scale purchaser, and 

negotiate or discuss with the large-scale purchaser regarding the Company’s management policy, etc.; and 3) 

establish the following procedures to ensure that shareholders have sufficient time to decide on the merits and 

demerits of the large-scale purchase in light of the information and evaluations described above, and take 

appropriate measures should a large-scale purchase, etc. actually takes place. 

In addition, as mentioned above, the Company believes that the final decision as to whether to accept a large-

scale purchase, etc. should be made based on the collective will of shareholders. Therefore, the Board of Directors 

of the Company will not reject the large-scale purchase, etc. of the Company’s shares if the shareholders agree 

that the large-scale purchase, etc. will contribute to the corporate value of the Company and the common interests 

of shareholders, after the shareholders have been provided with the sufficient time and information necessary to 

examine the purpose and details of the large-scale purchase, etc. and to decide on its merits and demerits in 

advance through the procedures stipulated in the Plan. 
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In order to respect the collective will of all shareholders, as long as the large-scale purchaser complies with the 

procedures stipulated in the Plan, the Company shall hold a general meeting of shareholders before the Company’s 

Board of Directors implements countermeasures under the Plan, as a forum for the shareholders of the Company 

to express their intentions regarding whether or not to accept the large-scale purchase, etc. (hereinafter referred to 

as the “General Shareholders Meeting to Confirm Shareholders’ Intentions”). If the shareholders express their 

intention to approve the large-scale purchase, etc., that is, if the proposal for the Company to take countermeasures 

against the large-scale purchase, etc. is not approved by an ordinary resolution at the General Shareholders 

Meeting to Confirm Shareholders’ Intentions, the Board of Directors of the Company will not take any action to 

prevent such a large-scale purchase, etc., as long as the large-scale purchase, etc. is conducted in accordance with 

the conditions and details disclosed in accordance with the Plan. 

Accordingly, the countermeasures based on the Plan (specifically, the gratis allotment of stock acquisition 

rights) will be implemented with utmost respect for the recommendations of the Independent Committee only if 

(a) approval for the implementation of the countermeasures is obtained at the General Shareholders Meeting to 

Confirm Shareholders’ Intentions and the large-scale purchaser does not withdraw the bid for large-scale purchase, 

etc., or (b) the large-scale Purchaser does not comply with the procedures described in III below. 

 

II Special Initiatives that Contribute to the Achievement of the Basic Policy 

 

1. Initiatives to Enhance Corporate Value and the Common Interests of Our Shareholders 

 

(1) Management philosophy and management policy 

Our management philosophy is to grow and develop with creativity and a founding spirit, creating a 

prosperous future for all those involved with the Company; contribute to society by providing customers with 

advanced technology and products of superb quality; and enable employees to live fulfilling lives. To these 

ends, we will manufacture and sell machines based on solid-liquid centrifugal separation technology and 

import and sell unique raw materials for the chemical industry. 

 

(2) Medium-term management plan to realize the management policy 

In the medium-term management plan “Create the New Future” (FYE October 2026 - October 2028) 

announced on December 11, 2025, the Basic Policy and performance plan are set forth as follows. 

For further details, please refer to “The Formulation of the Medium-Term Management Plan (FYE October 

2026 - October 2028)” (in Japanese only) at (https://www.tomo-e.co.jp/ir/14th_chukei.pdf). 

 

1. Basic policy 

In this increasingly uncertain business environment surrounding the Group, we will continue to pursue 

transformation and growth, make effective use of management resources, and deliver innovative, high-

value-added products and services to generate additional earnings. Our basic policy in the plan is to create 

the new future by earnestly addressing diverse social issues, including the SDGs and climate change. 

We will set key issues (materialities) to be addressed while, based on our management philosophy of 

“providing advanced technology and products of superb quality and contributing to society,” further 

promote “management conscious of capital cost and stock price,” and realize further business expansion 

and enhancement of corporate value.  
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2. Key issues (materialities) to be addressed 

1) Effectively utilize limited resources to pursue the expansion of new business domains and further 

growth of existing businesses 

2) Aim to differentiate from competitors by delivering innovative technologies, products, and services, 

advance market development primarily in overseas regions with promising growth prospects, create 

new added value, and realize enhanced corporate value 

3) By enhancing capital efficiency and profit ratios, pursue greater management efficiency, while 

continuing to position shareholder returns as the highest management priority 

4) Promote sustainability management and establish a robust governance framework 

 

3. Performance plan 

In the machinery and equipment business, we will develop business based on three pillars. As the first 

pillar, we will expand sales of our core centrifuges, primarily in overseas markets, to grow our international 

business through such means as expanding sales into the Indian chemical industry market, which is expected 

to grow, deepening our presence in the US market, and strengthening our sales capabilities in Southeast 

Asia. As the second pillar, we will promote sales of binary power generation devices mainly for industrial 

waste heat such as incinerators, and as the third pillar, focus on developing products that lead to reduced 

environmental impact.  

In the chemical products business, we will conduct sales activities leveraging our strengths and 

characteristics as a specialized trading company, strive to expand products with gross profit of 100 million 

yen or more to maximize profits, and aim for the stabilization of performance and further growth. We will 

also strengthen collaboration among bases in Thailand, Vietnam, and Malaysia to expand business in 

Southeast Asia, and in Europe, promote sales centered on products for power semiconductors based in the 

Czech Republic. In India, we will advance market research on high-value-added products in addition to 

refractories. Furthermore, by promoting the development of new products more than ever, we will expand 

into new business areas and diversify our revenue base. 

Through these measures, we aim to achieve consolidated net sales of 70 billion yen and ordinary income 

of 7 billion yen for the fiscal year ending October 31, 2028 (99th fiscal year), which is the final year of the 

plan, and we will disseminate these objectives throughout the Group under the title “Create the New Future.” 

 

2. Initiatives Related to Corporate Governance 

 

(1) The Company’s basic approach to corporate governance 

In order to continuously increase corporate value and meet the expectations of our shareholders and other 

stakeholders, the Company respects the intent of the Corporate Governance Code and recognizes that 

achieving effective corporate governance is an important management issue, the basis of which is “prompt, 

efficient, and proactive business management” and “ensuring sound and transparent management.” 

Recognizing our own social responsibility, we will work together with Group companies to put these 

principles into practice in accordance with our corporate philosophy, management guidelines, and code of 

conduct. 

 

(2) Overview of the Company’s corporate governance system and reasons for adopting such a system 

In order to further enhance its corporate governance system by strengthening the auditing and supervisory 

functions of the Board of Directors, the Company has adopted the institutional design of a company with an 

audit & supervisory committee. 

The Company’s corporate governance system involves independent and objective auditing and supervision 
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by the Audit & Supervisory Committee, which includes several independent Outside Directors, as well as 

cooperation with various committees, including the Nomination & Remuneration Advisory Committee, which 

the Company has established on a voluntary basis. The Company believes this to be the most effective way to 

ensure the effectiveness of corporate governance. 

 

III Details of the Plan (Efforts to Prevent Determination of Financial and Business Policies of the Company 

from Being Controlled by an Inappropriate Person in Light of the Basic Policy Concerning Company 

Control) 

 

1. Purpose and Outline of the Plan 

The Plan is continued in line with the aforementioned “Basic Policy Concerning Company Control” for the 

purpose of maximizing the Company’s corporate value and, in turn, the common interests of shareholders. 

The Board of Directors of the Company believes that the decision as to whether or not to accept a large-scale 

purchase, etc. should ultimately rest with the shareholders from the viewpoint of maximizing the corporate value of 

the Company and, in turn, the common interests of its shareholders. For this purpose, the Company has established 

the Plan to set the rules for large-scale purchases, etc. of the Company’s shares, etc., and will request the large-scale 

purchaser to provide the necessary and sufficient information regarding the large-scale purchase, etc. before 

implementing it. In addition, the Company will secure sufficient time for the Board of Directors to fully evaluate 

and examine the information related to the large-scale purchase, etc., negotiate with the large-scale purchaser, and 

present an alternative proposal to shareholders. When the Board of Directors of the Company is to implement 

countermeasures under the Plan, as long as the large-scale purchaser complies with the procedures set forth in the 

Plan, the Board of Directors shall hold a General Shareholders Meeting to Confirm Shareholders’ Intentions in order 

to confirm the collective will of the shareholders as to either accepting the large-scale purchase, etc. or to 

implementing countermeasures against the large-scale purchase, etc. 

The status of the Company’s major shareholders as of the end of October 2025 is as shown in Attachment 1, 

“Major Shareholders of the Company.” The Company has not received any notice or proposal of large-scale 

purchases, etc. of the Company’s shares from any specific third party as of this time, including from shareholders 

of the Company. 

 

2. Establishment of Independent Committee 

In order to ensure the proper operation of the Plan, prevent arbitrary decisions by the Board of Directors, and 

ensure the objectivity and reasonableness of the Board’s decisions, the Company will establish an Independent 

Committee in accordance with the Independent Committee Regulations (see Attachment 2 for an overview). The 

Independent Committee shall consist of at least three members. To ensure their fair and neutral judgment, they 

shall be appointed from among Outside Directors or outside experts (such as company managers, lawyers, 

certified public accountants, consultants, and other professionals with proven track records) who are independent 

of the Company’s business execution. The names and resumes of the Independent Committee member candidates 

following the continuation of the Plan can be found in Attachment 3.  

Prior to the implementation of countermeasures, the Board of Directors of the Company shall consult with the 

Independent Committee on the propriety of the implementation of countermeasures and other matters necessary to 

take action in accordance with the Plan. The Independent Committee shall then carefully evaluate and examine the 

large-scale purchase, etc. from the perspective of enhancing the corporate value of the Company and the common 

interests of its shareholders and shall make a recommendation to the Board of Directors as to whether or not to 

implement the countermeasures. Having given all due respect to the recommendations of the Independent 

Committee, the Board of Directors of the Company shall decide on the implementation of countermeasures. A 

summary of the recommendations of the Independent Committee shall be made public when appropriate.  
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In order to ensure that the decisions of the Independent Committee are made in a manner that contributes to the 

corporate value of the Company and, in turn, the common interests of its shareholders, the Independent Committee 

may, when necessary and at the Company’s expense, obtain advice from independent third-party outside experts 

(financial advisors, lawyers, certified public accountants, consultants and other professionals, etc.).  

 

3. Eligible Large-Scale Purchases, etc. 

For the purpose of the Plan, “large-scale purchase, etc.” shall refer to the acts below (in either case, with the 

exception of those approved in advance by the Board of Directors of the Company), and the term “large-scale 

purchaser” shall mean a person who conducts or intends to conduct a large-scale purchase, etc., whether alone, 

jointly with other persons, or in concert with other persons. 

1) Any purchase of the Company’s Share Certificates, etc.1 (including, but not limited to, the commencement 

of a tender offer) made with the purpose of increasing a specific group of shareholders2 voting rights ratio3 

to 20% or more, 

2) Any purchase of the Company’s Share Certificates, etc. (including, but not limited to, the commencement of 

a tender offer) that results in a specific group of shareholders holding 20% or more of the voting rights ratio, 

or 

3) Any act4 carried out between a specific group of shareholders of the Company and some other shareholder 

of the Company (including cases in which there are multiple shareholders; hereinafter, the same shall apply 

in this item 3)), regardless of whether or not the acts described in 1) or 2) above have been carried out, that 

results in the establishment of a relationship of joint ownership between the other shareholder and the specific 

group of shareholders, or a relationship in which either the specific group of shareholders or the other 

shareholder exercises practical control over the other party, or a relationship in which the two parties act 

jointly or in concert5 (however, this is limited to cases in which the sum of Share Certificates, etc. held by 

 
1 “Share Certificates, etc.” refers to share certificates and other securities as defined in Article 27-2, Paragraph 1 or Article 27-23, Paragraph 1 of the Financial Instruments 

and Exchange Act. 
2 “Specific group of shareholders” refers to (i) holders (with “holders” as defined in Article 27-23, Paragraph 1 of the Financial Instruments and Exchange Act, 

including those who are included in the holders pursuant to Paragraph 3 of the same Article) of Share Certificates, etc. (with “Share Certificates, etc.” as defined in 

Article 27-23, Paragraph 1 of the same Act) of the Company, and their joint holders (with “joint holders” as defined in Article 27-23, Paragraph 5 of the same Act, 

including those who are deemed to be joint holders pursuant to Paragraph 6 of the same Article; the same shall apply hereinafter.), (ii) persons or Specially Related 

Parties (with “Specially Related Parties” as defined in Article 27-2, Paragraph 7 of the same Act. The same shall apply hereinafter) who make a purchase, etc. (with 

“purchase, etc.” as defined in Article 27-2, Paragraph 1 of the same Act, including those conducted in a financial instruments exchange market) of Share Certificates, 

etc. (with “Share Certificates, etc.” as defined in Article 27-2, Paragraph 1 of the same Act) of the Company, (iii) parties related to the parties described in the 

aforementioned (i) or (ii) (referring to groups consisting of investment banks, securities firms, and other financial institutions that have entered into financial advisory 

agreements with these parties, other parties with which these parties share substantial interests, tender offer agents, lawyers, accountants, and other advisors, or other 

parties reasonably recognized by the Company’s Board of Directors as being substantially controlled by or acting in concert or coordination with these parties), and 

(iv) persons who have acquired Share Certificates, etc. of the Company from a person falling under (i) above through this (iv) in an off-market negotiated trading or 

in an off-floor trading session of the Tokyo Stock Exchange (ToSTNeT-1). 
3 Depending on the specific method by which the specific group of shareholders has purchased Share Certificates, etc., “voting rights ratio” refers to (i) the Ownership 

Ratio of Share Certificates (with “Ownership Ratio of Share Certificates” as defined in Article 27-23, Paragraph 4 of the Financial Instruments and Exchange Act. In 

this case, the number of Share Certificates, etc. held by joint holders and persons described in note 1 (iii) and (iv) would be included in the calculation of the number 

(with “number” referring to the number of Share Certificates, etc. owned, as defined in the same paragraph) of Share Certificates, etc. owned by the holder) of the 

Company’s Share Certificates, etc. (with “Share Certificates, etc.” as defined in Article 27-23, Paragraph 1 of the same Act) owned or jointly owned by the specific 

group of shareholders, or (ii) in the case that the specific group of shareholders consists of persons who purchase Share Certificates, etc. (with “Share Certificates, 

etc.” as defined in Article 27-2, Paragraph 1 of the same Act) of the Company and their Specially Related Parties, the sum of the Ownership Ratios of Share 

Certificates (with “Ownership Ratio of Share Certificates” as defined in Article 27-2, Paragraph 8 of the same Act) of those persons and their Specially Related 

Parties and persons described in note 1 (iii) and (iv). When calculating the Ownership Ratio of Share Certificates or the possession ratio of share certificates, the most 

recently filed document from among the annual securities report, semiannual securities report, or report on repurchase may be used as a reference upon which to 

base the total number of issued shares (as defined in Article 27-23, Paragraph 4 of the same Act) or the total number of voting rights (as defined in Article 27-2, 

Paragraph 8 of the same Act). 
4 The determination of whether the act described in 3) above has taken place shall be made by way of a reasonable judgment of the Company’s Board of Directors (in 

making such a judgment, the Board of Directors shall respect the recommendations of the Independent Committee to the maximum extent possible). The Board of 

Directors may request the Company’s shareholders to provide information to the extent necessary to determine whether or not the conditions specified in 3) above 

apply. 
5 The determination of whether or not a “a relationship in which either the specific group of shareholders or the other shareholder exercises practical control over the 

other party, or a relationship in which the two parties act jointly or in concert” has been established shall be made based on the formation of substantial interest in the 

Company’s Share Certificates, etc. through new investment relationships, business alliances, business transactions or contracts, concurrent directorships, funding 

relationships, credit-granting relationships, derivatives or stock lending, and the direct or indirect influence of such specified groups of shareholders and other relevant 
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the specific group of shareholders and the other shareholder accounts for 20% or more of the Share 

Certificates, etc. issued by the Company). 

 

4. Procedures Leading to the Implementation of Countermeasures 

 

(1) Submission of Statement of Intent 

Prior to the execution of a large-scale purchase, etc., the large-scale purchaser shall be requested to submit to 

the Board of Directors a document (hereinafter referred to as the “Statement of Intent”) in which the large-scale 

purchaser pledges to comply with the procedures set forth in the Plan in the event of a large-scale purchase, etc. 

The Statement of Intent shall be submitted in the Japanese language in a format specified by the Company. 

Specifically, the Statement of Intent must include the following items, and if the large-scale purchaser is a 

corporation or other legal entity, then it must also submit its articles of incorporation, a certificate of full registry 

records (or equivalent), and non-consolidated and consolidated balance sheets and statements of income for the 

most recent five fiscal years. 

1) Information on the large-scale purchaser 

(a) Name and address or location 

(b) If the large-scale purchaser is a corporation or other legal entity, the names and career trajectory covering 

the last 10 years of its representative, directors (or their equivalent positions; the same shall apply 

hereinafter) and auditors (or their equivalent positions; the same shall apply hereinafter). 

(c) If the large-scale purchaser is a corporation or other legal entity, an explanation of its purposes and 

business activities 

(d) If the large-scale purchaser is a corporation or other legal entity, an outline of its direct or indirect major 

shareholders or investors (top 10 in terms of shareholding ratio or investment ratio) and substantial 

controlling shareholders (investors) 

(e) Domestic contacts 

(f) If the large-scale purchaser is a corporation or other legal entity, the governing laws of its incorporation 

(g) Names, head office locations, and business activities of major investees, as well as the percentage of 

shareholding or investment in those major investees 

2) The number of the Company’s Share Certificates, etc. currently held by the large-scale purchaser and the 

status of transactions of the Company’s Share Certificates, etc. by the large-scale purchaser during the 60 

days prior to the submission of the Statement of Intent 

3) An outline of the large-scale purchase, etc. proposed by the large-scale purchaser (including the type and 

number of the Company’s Share Certificates, etc. to be acquired by the large-scale purchaser through the 

large-scale purchase, etc. and the purpose of the large-scale purchase, etc. (in case of acquisition of control 

or participation in management, pure investment or policy investment, transfer, etc. of the Company’s Share 

Certificates, etc. to a third party after the large-scale purchase, etc., a Material Proposal6, or other purposes, 

a statement to the effect and details thereof. If there is more than one purpose, all of them should be listed.)). 

  

 
shareholders on the Company. 

6 The term “Material Proposal” corresponds to the term with the same name defined in Article 27-26, Paragraph 1 of the Financial Instruments and Exchange Act and 

Article 14-8-2, Paragraph 1 of the Order for Enforcement of the Financial Instruments and Exchange Act, as well as to the “Acts Which Constitute the Making of 

Important Suggestions” in Article 16 of the Cabinet Office Order on Disclosure of the Status of Large-Volume Holdings in Share Certificates. The same shall apply 

hereinafter. 



 

 

8 

 

(2) Request for Required Information 

Within 10 business days of the day following the day on which the Company receives the Statement of 

Intent from the large-scale purchaser, the Board of Directors of the Company shall provide the large-scale 

purchaser with a written document detailing the information required for the large-scale purchase, etc. (such 

information hereinafter referred to as the “Required Information,” and such written document hereinafter 

referred to as the “Required Information List”). The large-scale purchaser will be required to submit the 

Required Information in writing to the Board of Directors of the Company, in accordance with the Required 

Information List. 

General items of Required Information are listed in Attachment 4. The specific details will vary depending 

on the attributes of the large-scale purchaser and the details of the large-scale purchase, etc., but in all cases 

will be limited to the extent necessary and sufficient for the shareholders to make their decisions and for the 

Company’s Board of Directors to form its opinion.  

From the viewpoint of prompt implementation of the procedures stipulated in the Plan, the Board of 

Directors of the Company may, as necessary, set a deadline for the large-scale purchaser to provide the 

Required Information (no later than 60 days from the date of the first delivery of the Required Information 

List; hereinafter referred to as the “Information Provision Period”). However, the Information Provision 

Period may be extended if so requested by the large-scale purchaser based on reasonable grounds. 

If, as a result of the Board of Directors’ careful examination of the Required Information initially submitted 

based on the above, the Board considers that such Required Information is not sufficient to adequately 

evaluate and consider the appropriateness of the large-scale purchase, etc., the Board may request the large-

scale purchaser to provide additional information within the Information Provision Period (in making such a 

determination, the Board will respect the judgment of the Independent Committee to the maximum extent 

possible). 

The Required Information provided to the Company’s Board of Directors shall be submitted to the 

Independent Committee and, if deemed necessary for the shareholders to make a decision, made public in 

whole or in part at a time deemed appropriate by the Board of Directors. 

With respect to the fact that the large-scale purchaser has made a proposal for a large-scale purchase, etc., 

the Board of Directors of the Company will disclose such information in a timely and appropriate manner in 

accordance with laws and regulations and the rules of the financial instruments exchanges on which the 

Company is listed. 

 

(3) Board of Directors Evaluation and Review Period 

After the day following the completion of the provision of the Required Information or the expiration of the 

Information Provision Period (whichever comes earlier), the Board of Directors of the Company shall 

establish a period of up to 60 days in the case of a tender offer to purchase all the shares of the Company with 

cash only (yen value), and up to 90 days in the case of other large-scale purchases, etc., as the period for the 

Board of Directors to evaluate, examine, negotiate, form an opinion, or develop an alternative proposal 

(hereinafter referred to as the “Board of Directors Evaluation and Review Period”), depending on the degree 

of difficulty of the evaluation of the large-scale purchase, etc. The Board of Directors Evaluation and Review 

Period may be extended a reasonable amount only if the Board of Directors and the Independent Committee 

reasonably recognize that the evaluation and review are difficult. Nevertheless, the extension shall be for a 

maximum of 30 days. In such cases, the Company will notify the purchasers, etc. of the specific extension 

period and the specific reasons why the extension is necessary. This information will also be disclosed to 

shareholders and investors. 

During the Board of Directors Evaluation and Review Period, the Board of Directors of the Company will 

fully evaluate and review the Required Information provided, receiving advice as necessary from outside 
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experts (financial advisors, certified public accountants, lawyers, consultants, and other professionals), who 

represent third parties independent of the Independent Committee. The Board of Directors will carefully 

formulate and announce its opinion, respecting the recommendations of the Independent Committee to the 

maximum extent possible. If necessary, the Board of Directors may negotiate with the large-scale purchaser to 

improve the terms of the large-scale purchase, etc. and present an alternative proposal to the shareholders. 

The large-scale purchase, etc. may commence only after the expiration of the Board of Directors Evaluation 

and Review Period. If, however, the General Shareholders Meeting to Confirm Shareholders’ Intentions is 

held and the proposal for the implementation of countermeasures is rejected, it may commence after the 

General Shareholders Meeting to Confirm Shareholders’ Intentions. If the proposal for countermeasures is 

approved, it may only commence after the conclusion of the first meeting of the Company’s Board of 

Directors held promptly after the conclusion of the General Shareholders Meeting to Confirm Shareholders’ 

Intentions. 

 

(4) Response in the event of a large-scale purchase, etc. 

 

1) If the large-scale purchaser complies with the procedures set forth in the Plan 

If the large-scale purchaser complies with the procedures set forth in the Plan, the Board of Directors of 

the Company will evaluate, examine, negotiate, form opinions about, and develop alternative proposals to 

the large-scale purchase, etc., respecting the opinions of the Independent Committee to the maximum 

extent possible, taking into consideration the Required Information provided by the large-scale purchaser 

and all other circumstances. Even if the Board of Directors of the Company is opposed to such large-scale 

purchase, etc., it will limit itself to persuading the shareholders by expressing opposition to such purchase 

proposal or presenting alternative proposals, and in principle will not take countermeasures against such 

large-scale purchase, etc. Even if the large-scale purchaser complies with the procedures set forth in the 

Plan, if the Board of Directors of the Company determines with reasonable grounds that the large-scale 

purchase, etc. will significantly damage the corporate value of the Company and, in turn, the common 

interests of its shareholders, it will respect the opinion of the Independent Committee to the maximum 

extent possible, decide to hold a General Shareholders Meeting to Confirm Shareholders’ Intentions within 

the Board of Directors Evaluation and Review Period, and promptly hold a general meeting of shareholders 

after making this decision. 

If the Board of Directors of the Company can determine with reasonable certainty that any of the 

following (i) through (vii) applies, the Board of Directors shall, in principle, determine that the acquisition 

would significantly damage the Company’s corporate value and, in turn, the common interests of its 

shareholders. However, such determination shall be made only when it can be judged on a reasonable basis 

that the large-scale purchase, etc. will significantly damage the Company’s corporate value and, in turn, the 

common interests of shareholders, and shall not be made solely on the basis that any of the following (i) 

through (vii) below formally applies. 

(i) The large-scale purchaser is considered to be seeking to purchase the Company’s shares for the sole 

purpose of driving up the stock price and causing the Company and its related parties to acquire 

Company shares at the elevated price (so-called greenmailer) while having no genuine intention of 

participating in the management of the Company. 

(ii) The large-scale purchaser is considered to be seeking to purchase the Company’s shares for the 

purpose of so-called scorched-earth management, temporarily controlling the management of the 

Company to transfer the Company’s intellectual property rights, expertise, trade secrets, major 

business partners or customers necessary for the Company’s business management to the large-scale 

purchaser or its group companies. 
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(iii) The large-scale purchaser is considered to be seeking to purchase the Company’s shares with the 

intention of gaining control of the management of the Company to then use the Company’s assets as 

collateral or a source of repayment of debts of the large-scale purchaser or its group companies. 

(iv) The large-scale purchaser is considered to be seeking to purchase the Company’s shares for the 

purpose of temporarily controlling the management of the Company, causing the Company to dispose 

of valuable assets such as real estate and securities, which are presently not related to the business of 

the Company, by way of sale or otherwise, and causing the Company to temporarily pay high 

dividends with the proceeds of such disposal or selling off the Company’s shares at a high price to 

take advantage of the opportunity afforded by the sudden rise in share prices created by the 

temporarily high dividends. 

(v) The method of purchase of the Company’s shares proposed by the large-scale purchaser is considered 

to be a so-called coercive two-tier purchase (meaning a purchase of shares, such as a tender offer, 

without soliciting the purchase of all the Company’s shares in the first purchase and with unfavorable 

or unclear conditions set for the second purchase) or other methods that could introduce the risk of 

restricting the opportunity or freedom of shareholders to make a decision and effectively force 

shareholders to sell their shares in the Company. 

(vi) It is judged that the acquisition of control by the large-scale purchaser will lead to the deterioration of 

relationships with customers, employees, local communities, and other stakeholders, thereby 

significantly damaging the corporate value of the Company and, in turn, the common interests of its 

shareholders. 

(vii) The corporate value of the Company in the event that the large-scale purchaser obtains control over 

the Company is considered to be significantly inferior to the corporate value of the Company in the 

event that the large-scale purchaser does not obtain control, in terms of comparison of medium- to 

long-term future corporate values, and therefore the corporate value of the Company and, in turn, the 

common interests of shareholders are judged to be significantly damaged. 

When convening the General Shareholders Meeting to Confirm Shareholders’ Intentions, the Board of 

Directors of the Company shall compile documentation including the Required Information provided by 

the large-scale purchaser, the Board of Directors’ opinion on the Required Information, the Board of 

Directors’ alternative proposal and other matters that the Board of Directors of the Company deems 

appropriate, and the recommendations or opinions of the Independent Committee. The Board of Directors 

shall send this documentation with the notice of convocation of the General Shareholders Meeting to all 

shareholders, and disclose such fact(s) in a timely and appropriate manner. Shareholders will be asked to 

consider the information concerning the large-scale purchase, etc. and to express their judgment as to 

whether or not to accept the large-scale purchase, etc. by way of approving or disapproving the 

implementation of countermeasures as set forth in a proposal by the Board of Directors of the Company. If 

a majority of the voting rights of the shareholders present at the General Shareholders Meeting to Confirm 

Shareholders’ Intentions are in favor of the proposal, the proposal for the implementation of 

countermeasures shall be deemed to have been approved. Regardless of whether or not the General 

Shareholders Meeting to Confirm Shareholders’ Intentions resolves to implement the countermeasures, the 

Board of Directors of the Company shall comply with the resolution. Specifically, if a proposal to 

implement countermeasures is rejected at the General Shareholders Meeting to Confirm Shareholders’ 

Intentions, the Board of Directors of the Company shall not implement the countermeasures. On the other 

hand, if a proposal to implement countermeasures is approved at the General Shareholders Meeting to 

Confirm Shareholders’ Intentions, a resolution necessary to implement the countermeasures will be 

promptly adopted by the Board of Directors of the Company after its conclusion, unless the large-scale 

purchaser withdraws the large-scale purchase, etc. The results of the General Shareholders Meeting to 
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Confirm Shareholders’ Intentions will be disclosed in a timely and appropriate manner after the resolution. 

 

2) If the large-scale purchaser fails to comply with the procedures set forth in the Plan 

If the large-scale purchaser does not comply with the procedures stipulated in the Plan, regardless of the 

specific method of purchase, the Board of Directors may implement countermeasures and oppose the large-

scale purchase, etc. for the purpose of protecting the Company’s corporate value and the common interests 

of its shareholders. The implementation of countermeasures shall be decided after receiving the 

recommendation of the Independent Committee. However, based on the recommendation by the 

Independent Committee, a General Shareholders Meeting to Confirm Shareholders’ Intentions may be held 

in accordance with 1) above, and shareholders may be asked for their opinions on approving or disapproving 

a proposal for the implementation of countermeasures made by the Board of Directors of the Company. 

In determining whether the large-scale purchaser has complied with the procedures set forth in the Plan, 

the large-scale purchaser’s circumstances shall be taken into account to a reasonable extent, and the mere 

failure to submit some of the Required Information alone shall not be considered a failure to comply with 

the procedures set forth in the Plan. 

In addition, the Board of Directors of the Company shall respect the opinions or recommendations of the 

Independent Committee to the maximum extent possible when judging whether or not the large-scale 

purchaser has complied with the procedures stipulated in the Plan and whether or not the countermeasures 

should be implemented due to the failure of the large-scale purchaser to comply with the procedures 

stipulated in the Plan. 

 

5. Overview of Countermeasures 

If the Company’s Board of Directors is to implement countermeasures in accordance with the procedures set 

forth in 4 above, the Board of Directors shall make a decision as an organization under the Companies Act, 

respecting the recommendations of the Independent Committee to the maximum extent possible. 

In such cases, the Board of Directors of the Company shall implement a gratis allotment of stock acquisition 

rights as a specific countermeasure, the outline of which is as provided in principle in Attachment 5. In the event 

of an actual gratis allotment of stock acquisition rights, conditions will be established to ensure the effectiveness 

of the countermeasure, such as a condition that the shareholder shall not belong to a specific group of 

shareholders whose ratio of voting rights exceeds a certain percentage to exercise such rights. 

 

6. The Impact on Shareholders and Investors 

 

(1) Impact of the Plan on shareholders and investors at the time of the Plan’s continuation 

No gratis allotment of stock acquisition rights shall be implemented at the time of continuation of the Plan. 

Therefore, at the time of its continuation, the Plan shall not directly or concretely affect the rights and economic 

interests of shareholders and investors. 

 

(2) Impact on shareholders and investors at the time of the gratis allotment of stock acquisition rights 

Even if the Board of Directors of the Company triggers a countermeasure (specifically, a gratis allotment of 

stock acquisition rights) for the purpose of protecting the corporate value of the Company and, in turn, the 

common interests of its shareholders, the countermeasures have been structured such that shareholders 

(excluding the Unqualified Persons as described in item 5 of Attachment 5 “Outline of Gratis Allotment of 

Stock Acquisition Rights”; the same also applies to the next item (3) below) are not expected to suffer detriment 

in terms of the legal or economic aspects. 

On the other hand, shareholders who fall under the category of Unqualified Persons as set forth in item 5 of 
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Attachment 5 “Outline of Gratis Allotment of Stock Acquisition Rights” may suffer detriment in legal or 

economic terms if the countermeasures are implemented. 

Should the Board of Directors of the Company decide to take specific countermeasures, the Company shall 

disclose such information in a timely and appropriate manner in accordance with laws and regulations and the 

rules of the financial instruments exchanges on which the Company is listed. 

Even after a proposal to implement countermeasures has been approved at the General Shareholders Meeting 

to Confirm Shareholders’ Intentions (including after the gratis allotment of stock acquisition rights takes effect), 

in the event of circumstances such as the large-scale purchaser withdrawing the large-scale purchase, etc., for 

example, the Company may cancel the allotment of stock acquisition rights or acquire the stock acquisition 

rights with no consideration without issuing Company’s shares to the stock acquisition rights by the day before 

the commencement date of the exercise of stock acquisition rights. In such cases, shareholders or investors who 

sell or otherwise dispose of their shares based on the assumption that the value per share will be diluted may 

suffer commensurate losses due to fluctuations in the share price. 

 

(3) Procedures required of shareholders at the time of the gratis allotment of stock acquisition rights 

If the Company implements a gratis allotment of stock acquisition rights as a countermeasure, shareholders 

shall receive an allotment of stock acquisition rights without having to apply to receive them, and as the 

Company shall take procedures to acquire the stock acquisition rights, shareholders shall receive shares in the 

Company as consideration for the acquisition of the stock acquisition rights by the Company without paying 

money equivalent to the exercise price of the stock acquisition rights, so no application or payment procedures 

are required. In this case, however, the Company may separately request shareholders who are to receive an 

allotment of stock acquisition rights to submit a written pledge in a form specified by the Company that they 

themselves are not the large-scale purchaser. The details of these procedures shall be disclosed in a timely and 

appropriate manner in accordance with laws and regulations and the rules of the financial instruments exchanges 

on which the Company is listed, should such procedures actually become necessary. 

 

7. Mechanisms to Enhance the Rationality of the Plan 

In formulating the Plan, by taking the following points into consideration, the Company believes that the Plan 

is in line with the Basic Policy Concerning Company Control described in I above, is consistent with the corporate 

value of the Company and the common interests of its shareholders, is not intended to maintain the position of 

the Company’s officers, and is highly reasonable. 

 

(1) The purpose of the takeover response policy has been taken into consideration 

The Plan takes into consideration the purpose of the three principles (the principle of protecting and 

enhancing corporate value and shareholders’ common interests, the principle of prior disclosure and 

shareholders’ will, and the principle of ensuring necessity and reasonableness) set forth in the “Guidelines 

Regarding Takeover Defense for the Purposes of Protection and Enhancement of Corporate Value and 

Shareholders’ Common Interests” published by the Ministry of Economy, Trade and Industry and the Ministry 

of Justice on May 27, 2005, the three principles (the principle of corporate value and shareholders’ common 

interests, the principle of shareholders’ intent, and the principle of transparency) set forth in the “Guidelines for 

Corporate Takeovers – Enhancing Corporate Value and Securing Shareholders’ Interests” published by the 

Ministry of Economy, Trade and Industry on August 31, 2023, the “Takeover Defense Measures in Light of 

Recent Environmental Changes” report published on June 30, 2008 by the Corporate Value Study Group 

established by the Ministry of Economy, Trade and Industry, as well as “Principle 1.5 Anti-Takeover Measures” 

of “Japan’s Corporate Governance Code” (last revised on June 11, 2021) published on June 1, 2015 by the 

Tokyo Stock Exchange, Inc. The requirements stipulated in these guidelines are also fulfilled in the Plan. 
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(2) The introduction of the new system is for the purpose of securing and enhancing the common interests of 

shareholders 

As described in “1. Purpose and Outline of the Plan” above, the Plan is introduced for the purpose of ensuring 

and enhancing the corporate value of the Company and, in turn, the common interests of its shareholders, by 

securing necessary information and time to enable the shareholders to decide whether or not to accept a large-

scale purchase, etc. of the Company’s shares, or to enable the Board of Directors to present an alternative 

proposal, or by enabling the Board of Directors to negotiate with the large-scale purchaser on behalf of the 

shareholders, etc. 

 

(3) The Plan directly reflects the intentions of shareholders (elimination of arbitrary decisions by Directors) 

As long as the large-scale purchaser complies with the procedures set forth in the Plan, the situations in which 

the Board of Directors of the Company may trigger countermeasures based on the Plan are limited to cases in 

which a resolution to trigger countermeasures is passed at the General Shareholders Meeting to Confirm 

Shareholders’ Intentions. The Plan is also designed, therefore, to directly reflect the intentions of shareholders 

in judging the appropriateness of triggering the countermeasures. 

 

(4) Emphasis on judgment by highly independent external parties (elimination of arbitrary decisions by 

Directors) 

As described in “4. (4) Response in the event of a large-scale purchase, etc.” above, in order to ensure the 

necessity and propriety of the Plan and to prevent the Plan from being abused by Directors for their own 

protection, the Company shall consult with the Independent Committee, which consists of members who are 

independent of the Company’s management in charge of business execution, regarding the appropriateness of 

triggering countermeasures and other matters necessary to respond in accordance with the Plan to ask for their 

recommendation. The Company shall respect their recommendation to the maximum extent possible. Thus, the 

Company has secured procedures to ensure the transparent operation of the Plan to eliminate arbitrary decisions 

by Directors and to contribute to the corporate value of the Company and the common interests of shareholders. 

 

(5) The Plan is not a dead-hand or slow-hand response policy 

As the Plan may be abolished by the Board of Directors, which is composed of Directors elected at the general 

meeting of shareholders of the Company, said Plan is not a dead-hand response policy (a response policy that 

cannot be stopped even if a majority of the members of the Board of Directors are replaced). 

Furthermore, the Company is a company with an audit & supervisory committee, and the term of office of 

Directors (excluding Directors serving as Audit & Supervisory Committee Members) is one year, and the term 

of office of Directors serving as Audit & Supervisory Committee Members is two years. As the Company has 

not adopted a system of staggered terms of office for Directors serving as Audit & Supervisory Committee 

Members, the Plan is also not a slow-hand response policy (a response policy that requires more time to stop 

triggering due to the fact that all members of the Board cannot be replaced at once). The Company does not 

have weighted requirements for resolutions to dismiss Directors (excluding Directors serving as Audit & 

Supervisory Committee Members), such as the requirement for a special resolution. 

 

8. Procedures and Effective Period for Abolition of the Plan 

The effective period of the Plan shall be until the conclusion of the Company’s annual shareholders meeting 

pertaining to the last fiscal year ending within three years from the conclusion of the Annual Shareholders Meeting 

(referring to the Company’s Annual Shareholders Meeting scheduled to be held in January 2029; hereinafter 

referred to as the “Relevant Annual Shareholders Meeting”). If this proposal does not receive the approval of 
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shareholders at the Relevant Annual Shareholders Meeting, the Plan shall be abolished at the conclusion of the 

Relevant Annual Shareholders Meeting. 

In addition, the Plan shall be abolished immediately when 1) a resolution to abolish the Plan is passed at a 

general meeting of shareholders of the Company, or 2) a resolution to abolish the Plan is passed by the Board of 

Directors of the Company. 

Even during the effective period of the Plan, the Board of Directors may review the Plan from time to time 

from the viewpoint of enhancing corporate value and the common interests of shareholders and may amend the 

Plan by a resolution of the Board of Directors with the approval of the Independent Committee. If the Company’s 

Board of Directors decides to continue, amend, or abolish the Plan, the Company will promptly announce the 

details thereof. 

Even during the effective period of the Plan, the Board of Directors may amend or revise the Plan, as necessary, 

with the approval of the Independent Committee, if laws and regulations concerning the Plan or the rules of the 

financial instruments exchanges on which the Company is listed are newly established, amended or abolished, 

and it is appropriate to reflect such new establishment, amendment or abolishment, or if it is appropriate to revise 

the wording due to typographical errors or omissions or for any other reason, as long as such amendment or 

revision will not cause any disadvantage to shareholders. 

 

- End - 
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Attachment 1 

Major Shareholders of the Company 

As of October 31, 2025, the Company’s major shareholders are as follows. 

Shareholder 

Investment in the Company 

Number of shares 

held 

(thousand shares) 

Shareholding ratio 

(%) 

The Master Trust Bank of Japan, Ltd. (Trust Account) 2,525 8.43 

UH Partners 2 Investment Limited Partnership 2,037 6.80 

Hikari Tsushin Inc. Investment Limited Partnership 1,925 6.43 

TOMOE ENGINEERING Client Shareholding Association 946 3.16 

Haruko Yamaguchi 942 3.14 

Mariko Noda 891 2.97 

TOMOE ENGINEERING Employee Shareholding Association 695 2.32 

SIL Investment Limited Partnership 668 2.23 

Mizuho Bank, Ltd. 500 1.67 

Sachiko Dohi 491 1.64 

* The Company holds 14,934 shares of treasury stock, and the above shareholding ratios are calculated excluding 

treasury stock. 
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Attachment 2 

Overview of the Independent Committee Regulations 

 

 The Independent Committee shall be established by resolution of the Board of Directors of the Company.  

 

 The Independent Committee shall include at least three members appointed by a resolution of the Board of 

Directors of the Company. In order to enable fair and neutral judgments, they shall be chosen from among 

Outside Directors or outside experts (such as company managers, lawyers, certified public accountants, 

consultants, and other professionals with proven track records) who are independent of the execution of the 

Company’s business.  

 

 The Independent Committee shall, in principle, make recommendations to the Board of Directors on matters 

for which it is consulted by the Board of Directors, such as judgment as to whether or not the large-scale 

purchaser has complied with the procedures stipulated in the Plan, judgment as to whether or not the large-

scale purchase, etc. will materially damage the corporate value of the Company and the common interests of 

shareholders, judgment as to whether or not to take countermeasures, judgment as to whether or not to suspend 

countermeasures once they are taken, and so on, with reasons and grounds for such recommendations. Each 

member of the Independent Committee shall make such judgments from the perspective of whether or not 

they contribute to the corporate value of the Company and, in turn, the common interests of its shareholders.  

 

 The Independent Committee may, when necessary and at the Company’s expense, obtain advice from 

independent third-party outside experts (financial advisors, lawyers, certified public accountants, consultants 

and other professionals, etc.).  

 

 Resolutions of the Independent Committee shall be based on unanimous agreement.  

 

- End - 
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Attachment 3 

Independent Committee Member Resumes 

 

The candidates for members of the Independent Committee after the continuation of the Plan and their brief resumes 

are as follows. 

 

[Name] Kenji Yahiro / Outside Director (Independent Officer) 

[Resume] Born on November 24, 1959 

April 1983 Joined Yasuda Life Insurance Company 

April 2014 General Manager, Contract Services Div., Meiji Yasuda Life Insurance Company 

April 2017 Director and General Manager, Underwriting Div., Meiji Yasuda General Insurance Co., Ltd. 

April 2018 Executive Officer and General Manager, Underwriting Div., Meiji Yasuda General Insurance 

Co., Ltd. 

April 2020 Deputy Manager, Business Support Div., Meiji Yasuda Office Partners Co., Ltd. 

Jan. 2021 Director of the Company (Director serving as Audit & Supervisory Committee Member) 

(current position) 

 

 

[Name] Rei Sugihara / Outside Director (Independent Officer) 

[Resume] Born on October 25, 1958 

April 1986 Appointed Assistant Judge, Tokyo District Court 

April 1995 Registered as Attorney-at-law, Tokyo Bar Association 

Jan. 1996 Joined Koga Sogo Law Office 

June 2006 Koga Sogo Law Office Renamed Kasumi Sogo Law Office 

 Partner lawyer 

Mar 2015 Outside Audit & Supervisory Board Member, TACHIKAWA CORPORATION 

June 2020 Outside Director and Audit & Supervisory Committee Member, Ushio Inc. (current position) 

Jan. 2023 Director of the Company (Director serving as Audit & Supervisory Committee Member) 

(current position) 

Nov. 2025 Attorney, Sueishi Furukubo Law Office (to the present) 

 

[Name] Takako Ochi / Outside Director (Independent Officer) 

[Resume] Born on July 13, 1969 

Oct. 1992 Joined Eiwa Audit Corporation (currently KPMG AZSA LLC) 

Oct. 1996 Joined Tohmatsu & Co. (currently Deloitte Touche Tohmatsu LLC) 

April 1997 Joined Chuo Coopers & Lybrand Advisors K.K. 

April 2001 Joined MagClick Inc. 

April 2002 Established Ochi Certified Public Accountant Office (to the present) 

Oct. 2012 Established Takako Ochi Certified Public Tax Accountant Office (to the present) 

Dec. 2018 Joined TAIYU AUDIT LLC 

June 2023 Outside Audit & Supervisory Board Member, J Trust Global Securities Co Ltd. (current 

position) 

Feb. 2024 Outside Audit & Supervisory Board Member, K.R.S. Corporation (current position) 

Jan. 2025 Director of the Company (Director serving as Audit & Supervisory Committee Member) 

(current position) 

 

(Note) There are no special interests between the above candidates for members of the Independent Committee and 

the Company. 
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Attachment 4 

 

Information to be Requested from the Large-Scale Purchaser 

 

1. Details (including history, specific name, capital structure, investment ratio, business description, financial 

condition, and whether or not there have been any violations of laws and regulations within the past 10 years (and 

summaries thereof, if any), as well as the names of officers, their career histories for the past 10 years, and whether 

or not there have been any violations of laws and regulations in the past (and summaries thereof, if any)) of the 

large-scale purchaser and its group (including major shareholders or investors (whether directly or indirectly; the 

same shall apply hereinafter), material subsidiaries and affiliates, joint holders and specially related parties, and 

in the case of a fund, each partner, investor and other constituent members, as well as those who continuously 

provide advice on investment; the same shall apply hereinafter). 

 

2. Specific details of the internal control system of the large-scale purchaser and its group (including the group’s 

internal control system) and the status of the system and whether it is effective or not. 

 

3. Purposes of the large-scale purchase, etc. (details of purposes disclosed in the Statement of Intent), its method 

and details (including whether or not the large-scale purchaser has the intention of participating in management, 

the type and amount of consideration for the large-scale purchase, etc., the timing of the large-scale purchase, 

etc., the structure of related transactions, the number of shares to be purchased and the ownership percentage after 

such purchase, the legality of the method of the large-scale purchase, etc., the feasibility of the large-scale 

purchase, etc. and its related transactions (if the large-scale purchase, etc. is subject to certain conditions, then the 

details of such conditions), and if there is any possibility of the Company’s shares being delisted after the large-

scale purchase, etc., then a statement to that effect and the reasons thereof. In addition, regarding the legality of 

the method of the large-scale purchase, etc., a written opinion by a qualified attorney is also required to be 

submitted at the same time. 

 

4. Basis of calculation of consideration for the large-scale purchase, etc. and the process of calculation (including 

the facts and assumptions underlying the calculation, the calculation method, the numerical data used for the 

calculation and details of the synergies and dis-synergies expected to be generated by the series of transactions 

related to the large-scale purchase, etc. and, if opinions of any third parties have been heard upon the calculation, 

the names of said third parties, summaries of said opinions and how the amount was determined based on said 

opinions). 

 

5. Proof of funds for the large-scale purchase, etc. (including the specific name(s) of the provider(s) of funds 

(including the substantial providers, whether direct or indirect), the method of raising funds, whether there are 

any conditions required for the provision of funds (and if so, their details), whether there is any collateral or 

pledges required after the provision of funds (and if so, their details), and details of related transactions). 

 

6. Whether or not there is communication on intention with any third parties in relation to the large-scale purchase, 

etc. (including any communication of the intent related to the Material Proposal to be made to the Company; the 

same shall apply hereinafter), and, if there is such communication, the details thereof and an overview of the third 

parties involved. 

 

7. The holding status of the Company’s Share Certificates, etc. by the large-scale purchaser and its group, the 

holding status and contractual status of derivatives and other financial derivative instruments whose underlying 
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assets are the Company’s Share Certificates, etc. or assets related to the business of the Company or the Group, 

and the status of any lending, borrowing, short-selling, etc. of the Company’s Share Certificates, etc. 

 

8. If there is any lease agreement, security agreement, repurchase agreement, sale option, or any other material 

agreement or arrangement in relation to the Company’s Share Certificates, etc. already held by the large-scale 

purchaser and its group (hereinafter referred to as a “Security Agreement, etc.”), specific details of said Security 

Agreement, etc. including the type of agreement, counterparty, and the number of Share Certificates, etc. subject 

to said agreement. 

 

9. If the large-scale purchaser plans to conclude a Security Agreement, etc. or any other agreement with a third party 

in relation to the Share Certificates, etc. of the Company that the large-scale purchaser plans to acquire in the 

large-scale purchase, etc., specific details of the agreement including the type of agreement planned to be made, 

the counterparty, and the number of Share Certificates, etc. subject to said agreement. 

 

10. Management policies, business plans, financial plans, capital plans, investment plans, capital policies and 

dividend policies, etc. of the Company and the Group contemplated after the completion of the large-scale 

purchase, etc. (including plans for the sale, offering as collateral, or other disposition of the Company’s assets 

after the large-scale purchase, etc.). 

 

11. Policies regarding the treatment of the officers, employees, labor unions, trading partners and customers of the 

Company and the Group, as well as the local governments where the Company’s facilities, etc. are located, and 

any other interested party of the Company, following the large-scale purchase, etc. 

 

12. Specific measures for avoiding conflicts of interest with other shareholders of the Company. 

 

13. Regulatory matters under domestic or foreign laws and regulations that may be applicable to the large-scale 

purchase, etc., and the possibility of obtaining approvals or permits, etc. required under the Act on Prohibition of 

Private Monopolization and Maintenance of Fair Trade, the Foreign Exchange and Foreign Trade Act, or other 

laws and regulations from domestic or foreign governments or third parties (with respect to these matters, a 

written opinion by a qualified attorney is also required to be submitted). 

 

14. Possibility of maintaining the necessary permits and approvals under domestic and foreign laws and regulations 

with respect to the management of the Group and the possibility of complying with domestic and foreign laws 

and regulations, following the large-scale purchase, etc. 

 

15. Whether or not there is any relationship (whether direct or indirect) with antisocial forces or terrorist organizations, 

and if so, the details of said relationships. 

- End - 
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Attachment 5 

Outline of Gratis Allotment of Stock Acquisition Rights 

 

1. Class of shares to be issued upon exercise of the Stock Acquisition Rights  

Common shares of the Company 

 

2. Number of shares to be issued upon exercise of the Stock Acquisition Rights  

The number of shares to be issued upon exercise of each Stock Acquisition Right shall be determined separately 

by the Board of Directors. 

 

3. Amount of assets to be contributed upon exercise of the Stock Acquisition Rights 

Contributions to be made upon the exercise of the Stock Acquisition Rights shall be cash, the amount of which 

shall be the number of common shares of the Company subject to the Stock Acquisition Rights multiplied by 

one (1) yen. 

 

4. Exercise period of the Stock Acquisition Rights  

The exercise period of the Stock Acquisition Rights shall be separately determined by the Board of Directors. 

 

5. Conditions for exercising the Stock Acquisition Rights 

(a) Stock Acquisition Rights held by Unqualified Persons (including those substantially held) may not be 

exercised. 

An “Unqualified Person” is a person who falls under any of the following categories.  

(i) Large-Scale Purchaser 

(ii) Joint Holders of the Large-Scale Purchaser (Article 27-23, Paragraphs 5 and 6 of the Financial 

Instruments and Exchange Act) 

(iii) Specially Related Parties of the Large-Scale Purchaser (Article 27-2, Paragraph 7 of the Financial 

Instruments and Exchange Act) 

(iv) Any person whom the Board of Directors reasonably determines, based on the recommendation of 

the Independent Committee, to fall under any of the following: 

(x) Any person who has received or succeeded to the Stock Acquisition Rights from any person 

falling under (i) through (iv) above without the Company’s approval; or 

(y) A “related party” of any person falling under (i) through (iv) above. “Related party” refers to 

investment banks, securities firms, and other financial institutions that have entered into financial 

advisory agreements with these persons, other persons who share a substantial interest with these 

persons, tender offer agents, attorneys, accountants, and other advisors, or persons who are 

substantially controlled by these persons or who act jointly or in concert with these persons. In 

determining “related parties” for partnerships and other funds, the substantial identity of the fund 

manager and other various factors shall be considered. 

(b) Holders of Stock Acquisition Rights may exercise their rights only if they submit a written document 

including representation and warranty clauses, indemnification clauses, and other clauses specified by the 

Company stating that they do not fall under the Unqualified Persons described in 5(a) above (in the case of 

exercising the rights on behalf of a third party, this includes the fact that said third party does not fall under 

any of the Unqualified Persons set forth in 5(a) above), and any materials showing that they fulfill the 

conditions required by the Company within a reasonable extent, as well as documents required by laws and 

regulations. 

(c) If applicable foreign securities laws or other laws and regulations require the performance of prescribed 
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procedures or the satisfaction of prescribed conditions for the exercise of the Stock Acquisition Rights by a 

person under the jurisdiction of such laws or regulations, a person under said jurisdiction may exercise the 

Stock Acquisition Rights only when the Company is satisfied that all such procedures and conditions have 

been performed or satisfied. Note that, even if a person under the relevant jurisdiction would be able to 

exercise the Stock Acquisition Rights if the Company fulfilled or satisfied the above procedures and 

conditions, the Company would not be obligated to fulfill or satisfy said procedures and/or conditions. 

(d) Confirmation of the fulfillment of the conditions in 5(c) above shall be made by a procedure similar to that 

set forth in 5(b) above, as determined by the Board of Directors. 

 

6. Acquisition clause  

(a) With regard to Stock Acquisition Rights that are exercisable yet unexercised in accordance with the 

provisions of 5(a) and (b) above (i.e. those held by persons who are not Unqualified Persons; this includes 

Stock Acquisition Rights held by persons who fall under 5(c) above, and will be referred to as “Stock 

Acquisition Rights Eligible for Exercise” in 6(b) below), the Company may, on a date determined by the 

Board of Directors to be on or after the effective date of the gratis allotment of Stock Acquisition Rights, 

acquire as consideration the common shares of the Company in the number corresponding to the integer 

portion of the number of the Stock Acquisition Rights to be acquired, multiplied by the number of shares to 

be acquired per Stock Acquisition Right. 

(b) On a date determined by the Board of Directors to be on or after the effective date of the gratis allotment of 

Stock Acquisition Rights, the Company may, with respect to unexercised Stock Acquisition Rights other 

than the Stock Acquisition Rights Eligible for Exercise, acquire the Stock Acquisition Rights in exchange 

for the same number of Stock Acquisition Rights, with certain restrictions on the exercise by Unqualified 

Persons (exercise conditions as described below with other details to be determined by the Board of 

Directors; said stock acquisition rights shall hereinafter be referred to as “Second Stock Acquisition Rights”).   

(Exercise conditions) 

Unqualified Persons may not exercise the Second Stock Acquisition Rights with the exception of the 

following cases, or when specified by the Board of Directors. 

(x) In the event that the large-scale purchaser withdraws or suspends the large-scale purchase, etc. 

following the resolution of the General Shareholders Meeting to Confirm Shareholders’ 

Intentions and pledges not to implement the large-scale purchase, etc. thereafter, and the large-

scale purchaser or other Unqualified Persons dispose of the Company’s shares by entrusting 

them to a securities company acceptable to the Company, and 

(y) If the Ownership Ratio of Share Certificates of the large-scale purchaser after said disposition 

(however, in calculating the Ownership Ratio of Share Certificates in this condition (y), 

Unqualified Persons other than the large-scale purchaser and their joint holders shall be deemed 

to be joint holders of the large-scale purchaser; in addition, the calculation shall exclude the 

Second Stock Acquisition Rights held by Unqualified Persons for which the exercise conditions 

are not met) as recognized by the Board of Directors is less than 20%, the large-scale purchaser 

or other Unqualified Persons who made said disposition may exercise the Second Stock 

Acquisition Rights for the number of shares equivalent to the number of shares so disposed of 

only to the extent that the percentage remains less than such 20%. 

(c) The Company may acquire the entire Stock Acquisition Rights without consideration on a date separately 

determined by the Board of Directors of the Company if the Board of Directors of the Company deems it 

appropriate for the Company to acquire said Stock Acquisition Rights at any time up to the day before the 

commencement date of the exercise period of the Stock Acquisition Rights. 
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7. Transfer approval  

Acquisition of the Stock Acquisition Rights by transfer requires the approval of the Board of Directors. 

 

8. Matters related to capital stock and legal capital surplus  

Matters concerning capital stock and legal capital surplus to be increased in connection with the exercise of the 

Stock Acquisition Rights and acquisition pursuant to the Acquisition Clause shall be determined in accordance 

with applicable laws and regulations. 

 

9. Fractions  

Any fraction of less than one share in the number of shares to be delivered to those who exercise the Stock 

Acquisition Rights shall be rounded down. However, if such stock acquisition right holders exercise more than 

one stock acquisition right at the same time, the fractions of the number of shares to be delivered to such stock 

acquisition right holders may be calculated by adding up the number of shares to be delivered upon exercise of 

each stock acquisition right. 

 

10. Issuance of Certificates of Stock Acquisition Rights  

No certificates will be issued for said Stock Acquisition Rights. 

 

11. Number of the Stock Acquisition Rights to be allotted to shareholders 

The Company shall allot the Stock Acquisition Rights at a ratio of one (1) Stock Acquisition Right per one (1) 

share of common stock of the Company (excluding common stock held by the Company). 

 

12. Shareholders eligible for gratis allotment of the Stock Acquisition Rights 

The Company shall allot the Stock Acquisition Rights to all shareholders (excluding the Company) of the 

Company’s common stock whose names appear or are recorded in the final shareholders’ register as of the 

record date separately determined by the Board of Directors. 

 

13. Total number of the Stock Acquisition Rights 

The total number of Stock Acquisition Rights shall be the same as the final number of shares issued by the 

Company as of the record date separately determined by the Board of Directors (excluding the number of 

shares of common stock held by the Company). 

 

14. Effective date of the gratis allotment of the Stock Acquisition Rights 

The effective date of the gratis allotment of the Stock Acquisition Rights shall be separately determined by the 

Board of Directors on a date following the record date, also to be separately determined by the Board of 

Directors. 

- End - 


