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Renewing Countermeasures (Anti-takeover Measures) 

Concerning Large-scale Purchase Actions 
 

Mitsui Matsushima Co., Ltd. (hereafter, called “the Company”; and the Company 
together with its subsidiaries and affiliates hereafter, called “the Group”) at the 
Annual General Meeting of Shareholders held on June 27, 2008 approved an adoption 
of countermeasures (hereafter, “the previous anti-takeover measures”) in case that a 
particular shareholder or group of shareholders purchases more than a certain amount 
of the Company’s stock.  
Since the effective period of the previous anti-takeover measures terminates at the 
close of the Annual General Meeting of Shareholders of the Company to be held on 
June 24, 2011, the Company has examined the takeover defense measure from a view 
point of securing and enhancing the corporate value and common interest of 
shareholders of the Company, including whether or not it should be continued. As a 
result, taking into consideration of changes in circumstances and the contents of the 
“Takeover Defense Measures in Light of Recent Environmental Changes” published 
by the Corporate Value Study Group on June 30, 2008, the Company at its Board of 
Directors’ meeting decided to continue partially amended previous anti-takeover 
measures subject to approval of shareholders of the Company (hereafter, “the anti-
takeover measures”) in case that a particular shareholder or group of shareholders 
purchases more than a certain amount of the Company’s stock. The Company hereby 
would like to notify shareholders thereof. The effective period of the updated anti-
takeover measures terminates at the close of the Annual General Meeting of 
Shareholders to be held in June 2014. 
In addition, all of the four corporate auditors (including three external corporate 
auditors) have stated their opinion that they approve of the anti-takeover measures, 
provided that they are executed properly.  
The situation concerning the Company’s shareholders as of March 31, 2011 is shown 
in Appendix 1. Furthermore, at this moment the Company has not received any notice 
or proposal by a particular third party concerning a large-scale purchase of Company 
stock.  

 
 
 

Chapter 1 Basic policy towards any person(s) who have effect on determining 
the Company’s policy of finance and business 

 
The Company listing on the financial instrument exchange respects any transaction of 
shares. Even if a large number of shares are purchased by a particular shareholder, as 
far as it will facilitate to secure and enhance the corporate value and in turn common 
interest of shareholders of the Group, the Company will not oppose such purchase. 
Furthermore, in case that a large-scale purchase of shares of the Company is proposed 
to be consummated by a large-scale purchaser, it should be left finally to 
shareholders’ judgment on whether or not shareholders accept the proposal and sell 
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shares to him. However, if a large-scale purchase action is completed, the right of 
control which will affect substantially management of the Group will be transferred, 
which also contain possibility to affect the corporate value and in turn common 
interest of shareholders of the Group. 
On one hand, in practice, it is difficult for shareholders to make a proper judgment on 
how much the subject large-scale purchase action would affect the corporate value 
and common interest of the Group without being provided sufficient information 
relating to the large-scale purchaser. Particularly, taking into account that the 
Company has engaged in measures to enhance the corporate value of the Group, the 
Company deems it each Director’s duty to request a large-scale purchaser to provide 
to shareholders necessary and sufficient information so that shareholders may make 
judgment, furthermore, to provide to shareholders for their reference results of 
examination and evaluation which the Board of Directors makes in connection with 
how much management policy and the like of the large-scale purchaser would affect 
the corporate value of the Group, and as the case may be, for the Board of Directors to 
negotiate or discuss with the large-scale purchaser with respect to the large-scale 
purchase action or the management policy and the like of the Group, or for the Board 
of Directors to present to shareholders alternative proposal relating to the management 
policy of the Company. 
Furthermore, in the recent capital market and legal system of Japan, it cannot negate 
possibility that a large-scale purchase action which would explicitly prejudice the 
corporate value and common interest of the Group might be consummated. Under 
such circumstances, it is each Director’s duty that the Company will have prepared 
the anti-takeover measures against a large-scale purchase action in which the 
Company may request a large-scale purchaser to provide information, the Company 
secures process for examination and evaluation and the Company prevents the 
corporate value and common interest of shareholders from explicitly being prejudiced. 
Accordingly, as countermeasures (hereafter, called “the large-scale purchase 
defensive measures”) to materialize the aforesaid thoughts, the Company prepared in 
advance rules (hereafter, called “the large-scale purchase rules”) relating to provision 
of specified information, with which a large-scale purchaser has to comply, the 
requirements and details of the counter measures in case that a large-scale purchaser 
does not comply with the large-scale purchase rule or the corporate value of the 
Group is prejudiced by large-scale purchase action. 

 
 

Chapter 2 Approaches to realize the basic policy 
 
(1) Basic view to conduct Group business  
 

The Group had been engaged in operation of coal mines in Japan for almost 90 years 
since its establishment in 1913 until 2001 in which the Company closed Ikeshima 
Coal Mine. Management know-how of operating coal mines acquired through 
Matsushima, Oshima and Ikeshima Mines has been applied to development and 
management participation in overseas mines. 
One of its results is Mitsui Matsushima Australia Pty. Ltd., an overseas subsidiary of 
the Company. It has 32.5% of the interest of Liddell Coal Mine in Australia, which 
produces coal stably through constantly smooth operation and now is substantial 
source of the Group's earnings. 
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 The Group will have the 100th anniversary year in 2013. The Group is determined to 
continue to grow at all times keeping challenge without counting on its long history 
and established status.  
The sources of the Group continuing to grow hereafter are the following three: 

 
1)  Technical skills in mining and operating mines 

 
The Group is proud of its superior skills in mining and operating coal mines, 
such as developing mines, producing coal and safety controlling, acquired 
through domestic coal mine operation ( Matsushima, Oshima and Ikeshima 
mines) and uses the skills to advantage in operating overseas mines. 
 

2)  Sales ability to quality customers 
 

The Company is granted high confidence by multi industries including steel 
and iron industry, and power industry through swift and agile sales activities to 
quality customers. 
 

3)  Planning and proposal capabilities for developing mines 
 

The Group has invested in mines overseas such as North America and 
Indonesia utilizing the Group's skills so far and will strive more to develop 
overseas mines. 
 

The Group will drive the three sources so that the Group intends to develop and 
acquire rights and interests in overseas mines and ensure to strengthen high profitable 
structure of the Company. At the same time, upon fully taking into consideration 
market changes, it will aggressively engage in new businesses based on the Group’s 
network to the full extent. 
The Group’s business strategy intends to enhance results of operation as well as 
strengthening the financial condition, and the Company believes that realization of the 
above strategy contribute to enhance the shareholder value. 
Furthermore, following the Group's philosophy "To serve people and society", it is 
important to make harmony with interest of stakeholders to the fullest extent such as 
customers, shareholders, business partners, employees and local communities and to 
take care of environment. 
As stated above, under the principal thought on business operation of the Group, 
confidence of stakeholders would be enhanced. Based on this thought, continuation 
and development of the Group’s business will contribute to secure and enhance the 
corporate value and in turn common interest of shareholders of the Group. 

 
(2) Group management philosophy 
 

The Group’s basic management policies are “Speedy management” and “Selection 
and Concentration of resources”. The objective is to contribute to social progress and 
development through daily business activities to serve as a responsible corporate 
citizen and sustain sound business growth. 

 
(3) Group management plan 
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In addition to rigorously adhering to the management philosophy of "Selection and 
Concentration of resources", the Group focuses on the following goals as part of its 
current management plan. 

 
1) Strengthen profitability 

 
The Group has downsized unprofitable operations in the Company’s building 
materials business. In addition, the whole Group has been slimmed 
subsidiaries merging Matsushima Coal Line Co., Ltd. and Matsushima 
Stevedore Co., Ltd into one in 2008, selling Matsushima Construction Co., Ltd. 
out in 2009 and Matsushima Construction Materials Co., Ltd. in 2010.  
The Group has returned to the basics by concentrating management resources 
on coal, which is its fuel and energy business.  
So, the Group has been investing in overseas coal mines, purchasing sales 
rights and taking other actions to rapidly expand overseas operations and as a 
result, the Group has a variety of overseas coal resources, including mines in 
Australia, Indonesia, Canada and other countries. This has increased the 
volume of coal sales and given the Group a reliable source of earnings.  
The Group plans to continue building a sound earnings base, primarily in the 
fuel and energy business, also to develop new business in order to increase 
profitability.  

 
2) Improve and strengthen financial structure 

 
The Group aims, under the principle policy, to build a strong financial position 
that can withstand challenges posed by the expected large fluctuation of 
economy in the futuer.  
The Company issued new shares through public offering and allotment to third 
party in 2009. Upon understanding by the stakeholders and investors an 
amount of 4,400 million yen was raised. The proceeds of the financing were 
appropriated to capital investment in Liddell Coal Mine in Australia so that it 
contributed to further increase in profitability and thus supported to strengthen 
the financial structure of the Group. 
The Group will further promote to focus and select management resources and 
strengthening its financial soundness. 

 
(4) Position regarding earnings distributions 
 

The Group positions the distribution of earnings to shareholders as one of its highest 
management priorities. The basic policy is to continuously distribute earnings to 
shareholders in line with operating results while retaining sufficient earnings to 
sustain stable growth in the future and adapt to changes in the operating environment.  
The Group remains committed to paying a stable dividend over the long term in 
accordance with this basic policy.   

 
(5) Basic view of corporate governance 
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Companies exist on the basis of confidence from the stakeholders including 
shareholders.  
It is indispensable for the Group to seek earnings to respond to requests of the 
stakeholders, but unless they derived from sound corporate activities the Company 
believes that the Group would not sustain forever. With a view to seeking corporate 
earnings and securing and further consolidating the confidence, it is principal for 
management that solid governance structure is established and compliance is 
respected to the full extent, which would lead to secure and enhance the corporate 
value. 
Furthermore, for the purpose of having all officers and employees of the Group 
recognize the importance of corporate ethics and compliance, the Group established 
“Mitsui Matsushima Conduct Charter” and delivered a copy of “Mitsui Matsushima 
Group Compliance Manual” to each officer and employee so that the Group exerts its 
best efforts to have compliance observed to the full extent. 
Moreover, with a view to strengthening monitoring function of the Board of Directors, 
the Company elected two independent External Directors as out of all the six 
Directors. Also three independent External Corporate Auditors were elected among 
four Corporate Auditors. The Company has made efforts to establish objective, highly 
transparent and due management monitoring system. Furthermore, in the event that 
one External Director is reelected at the Annual General Meeting of Shareholders of 
the Company, the Company plans to notify three independent external officers, 
including the above External Director and two External Corporate Auditors currently 
in office as independent officers to the Tokyo Stock Exchange, Inc. so that 
transparency and soundness and objectivity of management will be secured and 
governance including compliance is strengthened. 

 
 

Chapter 3 Measures to prevent inappropriate person in light of the basic 
policy from controlling in deciding the policy for finance and 
business of the Company 

 
1. Purpose of the anti-takeover measures 
    
The purpose of these measures is to provide for a proper response to a large-scale 
purchase action for Company stock in order to preserve and enhance the corporate 
value of the Group. These measures are applicable when a particular shareholder 
group conducts a purchase action for Company stock, etc.1 with the goal of acquiring 
more than 20% of voting rights, or when there is a purchase action that would result in 
ownership by a particular shareholder group of more than 20% of voting rights 
(including purchases on stock exchanges, tender offers and any other purchase 
method, except cases where the Board of Directors of the Company has given its prior 
consent; called “large-scale purchase actions” hereafter and the purchaser is called the 
“large-scale purchaser” hereafter), and when such purchases would have a significant 
impact on the Group’s corporate value.  

                                                   
1 Stock, etc. as defined in Paragraph 1, Article 27-23-1 of the Financial Instruments and Exchange Law. The 

same applies throughout this Note. 
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In this context, a particular shareholder group is defined as either (1) the holder of 
Company stock, etc.2 and joint holders3 or (2) parties and special related parties4 that 
purchase Company stock, etc.5 The percentage of voting rights held is the percentage6 
of Company stock, etc. held by the applicable party in case (1) above for a particular 
shareholder group and the total percentage. of stock, etc.7 held by the applicable large-
scale purchaser and applicable special related party in case (2) above for a particular 
shareholder group.  

 
2.  Summary of anti-takeover measures 

 
The anti-takeover measures are made up of the large-scale purchase rules that the 
large-scale purchaser should follow (section 3. below) and the large-scale purchase 
defensive measures that the Company can take to prevent a large-scale purchase 
action (section 4. below). 
The large-scale purchase rules require the large-scale purchaser to provide 
information needed for the Company’s shareholders and Board of Directors to reach a 
decision (section 3.(1) below) and to give the Board of Directors sufficient time to 
consider and evaluate the proposed purchase (section 3.(2) below).  
The next section of the anti-takeover measures concerns terms for the Board of 
Directors to approve resolutions to execute appropriate defensive measures, as the 
large-scale defensive measures, in accordance with the Companies Act, other laws 
and regulations, and the Articles of Incorporation of the Company. The section 
restricts defensive measures to cases where the large-scale purchaser does not comply 
with the large-scale purchase rules or where the proposed purchase would be 
significantly detrimental to the Group’s corporate value or common interest of 
shareholders (section 4.(2)(3) below).  
 
3. Large-scale purchase rules 

 
(1) Provision of information to Board of Directors 
 

Firstly, the large-scale purchaser is asked to provide the Board of Directors in writing, 
prior to the large-scale purchase action, with a sufficient amount of information 
needed for the shareholders to reach a decision and the Board of Directors to form an 
opinion concerning the proposal. The purpose is to enable shareholders to reach a 
proper decision concerning the large-scale purchase action and the Board of Directors 
to properly examine and evaluate this action.  

                                                   
2 Holder as defined in Paragraph 1, Article 27-23 of the Financial Instruments and Exchange Law, including 

parties deemed to be holders according to Paragraph 3 of this article. The same applies throughout this Note. 
3 Joint holder as defined in Paragraph 5, Article 27-23 of the Financial Instruments and Exchange Law, 

including parties deemed to be holders according to Paragraph 6 of this article. The same applies throughout 
this Note. 

4  Special related party as defined in Paragraph 7, Article 27-2 of the Financial Instruments and Exchange Law, 
including purchases on securities exchanges. The same applies throughout this Note. 

5  Purchase as defined in Paragraph 1, Article 27-2 of the Financial Instruments and Exchange Law, including 
purchases on securities exchanges. The same applies throughout this Note.. 

6  Percentage of stock, etc. as defined in Paragraph 4, Article 27-23 of the Financial Instruments and Exchange 
Law. 

7  Percentage of stock, etc. as defined in Paragraph 8, Article 27-2 of the Financial Instruments and 
Exchange Law. 
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Specifically, when a large-scale purchaser attempts to conduct a large-scale purchase 
action, the purchaser is asked to submit to the representative director of the Company 
a written statement pledging to comply with the large-scale purchase rules. This 
statement should include the purchaser’s name, head office address or location, name 
of the representative, contact information in Japan, laws under which the purchaser is 
incorporated (for foreign companies), and a summary of the proposed large-scale 
purchase action. The Board of Directors will, within 10 business days of receipt of 
this statement, submit to the large-scale purchaser a list of information that is initially 
required. General items in this list are shown below. The statement of intent of 
purchase and information required to be submitted hereunder will be prepared in the 
Japanese language only. In addition, the Company will make a public announcement 
of the receipt of this statement from the large-scale purchaser and the completion of 
the receipt of the requested information. 

 
1) Profile of specific shareholder group (including the large-scale purchaser) 

associated with the large-scale purchase action (including history, directors, 
business activities, major shareholders, group organization chart, Securities 
Report for most recent three years or equivalent documents and 
consolidated financial statements) 

2) Objective and description of large-scale purchase action 
3) Percentage of Company stock, etc. and number of shares, etc. held by the 

specific shareholder group (including the large-scale purchaser) associated 
with the large-scale purchase action 

4) Substantial reason for determination of purchase price for Company stock, 
etc. for the large-scale purchase action, source of funds for purchases and 
description and terms and conditions for procurement of the funds 

5) In the event that the specific shareholder group (including the large-scale 
purchaser) associated with the large-scale purchase action gains a 
controlling interest in the Group, the management policy, management 
plan, business plan, financial policy, capital policy, dividend policy, 
numerical operational and financial goals for the following three years and 
basis for calculation of these figures, and candidates as directors and their 
background 

6) Prior business transactions and competitive relationships between the 
Group and the specific shareholder group (including the large-scale 
purchaser) associated with the large-scale purchase action 

7) The Group’s role within the group of the large-scale purchaser following 
the large-scale purchase action 

8) Any planned changes following the large-scale purchase action in 
relationships with the employees, major business partners, customers, 
communities and other stakeholders of the Company 

9) Information concerning the value of items other than cash to be used as 
payment for the large-scale purchase action 

10) A pledge by the representative of the large-scale purchaser that 
information provided to the Company is true and accurate with regard to 
all important points and that there is no misleading or missing information 
with regard to important facts.  
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11) In addition to the above items, any other information that the Board of 
Directors or an Independent Committee or other body requires within 
reasonable bounds. 

 
If the Company concludes that information initially provided by the large-scale 
purchaser is insufficient, the Board of Directors can ask for additional information 
until the adequate amount of information is received. And if the Company concludes 
that the information provided by the large-scale purchaser is sufficient, the Company 
will notify the large-scale purchaser of the said effect.  In addition, the Company will 
disclose all or part of this information at the time when the decision is reached that the 
large-scale purchaser has supplied all necessary and suitable information that is 
needed for the shareholders to make a decision. 

 
(2) Examinations and evaluations by Board of Directors 
 

Secondly, the large-scale purchaser is asked to refrain from conducting the large-scale 
purchase action for a period of 60 days (for an all-cash large-scale purchase of all of 
the Company’s stock) or 90 days (for all other large-scale purchase actions) following 
completion of the submission of the requested information to the Board of Directors. 
This period (hereafter called, “the evaluation period”) is required to allow the Board 
of Directors to examine and evaluate the information provided by the large-scale 
purchaser, to conduct negotiations and discussions with the large-scale purchaser, to 
form an opinion concerning the large-scale purchase action, to prepare and submit an 
alternative proposal to shareholders, and to take other actions for the common interest 
of shareholders.  
During the evaluation period, the Board of Directors will examine and evaluate the 
information provided by the large-scale purchaser while receiving advice from 
external specialists. With regard to the management policy, etc. of the large-scale 
purchase action and this purchaser’s proposals, the Board of Directors will vote on a 
resolution as to whether or not to trigger the large-scale purchase defensive measures, 
while following the recommendations of the Independent Committee as much as 
possible.  

 
(3) Independent Committee 
 

The Independent Committee is established for the purpose of preventing arbitrary 
decisions by the Board of Directors concerning the application of the large-scale 
purchase rules. This committee has between three and five members. To provide for 
fair and neutral decisions, the members are the Company’s external directors, external 
corporate auditors or external specialists, all of whom are independent from 
management of the Company. The Board of Directors will submit the information 
provided by the large-scale purchaser and the results of the Board of Directors’ 
evaluations and analysis of this information to the Independent Committee. This 
committee will then, as an advisory body to the Board of Directors, submit 
recommendations concerning the following items. The committee will scrutinize the 
evaluations and analysis of the Board of Directors and seek the opinions from external 
experts. In addition, the committee will seek other information that is needed from 
external sources to determine its recommendations. 
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1) Sufficiency of information submitted by large-scale purchaser 
 
 Until the time that the Board of Directors conclude that the large-scale purchaser 
has provided all requested information, the Independent Committee will examine 
the information provided by the large-scale purchaser to determine if it is sufficient 
as stipulated in section 3.(1) above and notify the Board of Directors of the results 
of this examination.  
 
2) Determination of whether large-scale purchaser complies with large-scale 

purchase rules and whether the large-scale purchase defensive measures 
should be triggered. 

 
The Independent Committee will examine whether or not the large-scale purchaser 
is complying the large-scale purchase rules (section 4. (2). 1) below) and notify the 
Board of Directors of the results of this examination. If the Committee notifies the 
Board of Directors that the large-scale purchaser is complying with the rules, the 
Committee, in principle, will submit a recommendation not to trigger the large-
scale purchase defensive measures. And if the Committee notifies the Board of 
Directors that the large-scale purchaser is evidently not complying with the rules, 
the committee will also submit a recommendation as to whether or not to trigger 
the large-scale purchase defensive measures. However, even if the Independent 
Committee concludes that the large-scale purchaser is not complying with the rules, 
the committee may recommend that the large-scale purchase defensive measures 
not be triggered because the Committee recognizes it is not appropriate to trigger 
the measures.  

 
3) Determination of whether conditions for triggering large-scale defensive 

measures are fulfilled and whether  the measures should be triggered 
 
If the Independent Committee concludes that the large-scale purchaser is 
complying with the large-scale purchase rules, the committee will conduct 
examination to determine whether or not the large-scale purchase action fulfills the 
conditions for triggering the large-scale purchase defensive measures (section 4. 
(2). 2) below) and submit its recommendation to the Board of Directors. If the 
committee notifies the Board of Directors that it believes the conditions for 
triggering the large-scale purchase defensive measures have been fulfilled, the 
committee may exceptionally submit a recommendation to trigger the large-scale 
purchase defensive measures. However, even if the Independent Committee 
concludes that the conditions for triggering the large-scale purchase defensive 
measures have been fulfilled, the committee may recommend that the large-scale 
purchase defensive measures not be triggered because the Committee recognizes it 
is not appropriate to trigger the measures.   
  
4) Other items to be decided by the Board of Directors where the Board of 

Directors ask for advice from the Independent Committee and items where the 
Independent Committee believes the Board of Directors require advice 
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The Independent Committee will provide recommendations to the Board of 
Directors with regard to the above items.  
Please refer to Appendix 2 for a summary of rules for the Independent Committee 
following the continuation of the anti-takeover measures.  
When the anti-takeover measures is approved to be continued, the Company plans 
to have three members, including the Company’s external director currently in 
office, one external corporate auditor and one external specialist. Appendix 3 lists 
the names and career summary of the three candidates for the Independent 
Committee. 
 

4.  Large-scale purchase defensive measures 
 
(1) Description of large-scale purchase defensive measures 
 

If a large-scale purchaser conducts a large-scale purchase action without following the 
procedure stipulated in the large-scale purchase rules, and if the conditions listed in 
the following section (2) for triggering the large-scale purchase defensive measures 
are fulfilled, the Board of Directors, while following as much as possible the 
Independent Committee’s recommendations, can pass a resolution to take appropriate 
large-scale purchase defensive measures, such as the gratis allocation of stock 
acquisition rights, in accordance with the Companies Act, other laws and regulations, 
and the Articles of Incorporation of the Company.  

  
One of the large-scale purchase defensive measures is the gratis allocation of stock 
acquisition rights to shareholders. A summary of this allocation is provided in 
Appendix 4. The stock acquisition rights may have conditions for their exercise, such 
as the requirement that a stock holder should not belong to a specific shareholder 
group that holds more than a certain percentage of the Company’s voting rights. There 
may also be conditions for the acquisition of the stock acquisition rights. For example, 
the Company may have the right to acquire stock acquisition rights in exchange for 
Company stock from all shareholders except members of a specific shareholder group. 
The Company may submit a shelf registration for stock acquisition right issuance to 
allow flexibility on issuing these rights. 

 
(2) Conditions for triggering large-scale purchase defensive measures 
 

The Board of Directors of the Company are allowed to pass a resolution to trigger 
specific large-scale purchase defensive measures only when all of the following 
conditions have been fulfilled.  

 
1) The Board of Directors can pass a resolution to trigger the large-scale purchase 
defensive measures in the following cases: when the large-scale purchaser 
conducts a large-scale purchase action despite failing to submit a statement of 
intent of purchase or failing to provide other information as prescribed in the large-
scale purchase rules; when the large-scale purchaser conducts a large-scale 
purchase action prior to completion of the evaluation period for the Board of 
Directors; and when the large-scale purchaser does not comply with other large-
scale purchase rules.  
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2) When the large-scale purchaser complies with the large-scale purchase rules, the 
Board of Directors will examine and evaluate the statement of intent of purchase 
and the information provided. In this case, even if this process results in a decision 
to oppose the large-scale purchase action, and even if an opinion opposing the 
large-scale purchase action is announced or the Board of Directors submits an 
alternative proposal for the management policies of the Group, the Board of 
Directors will, in principle, not approve a resolution to trigger the large-scale 
purchase defensive measures.  
 
However, even in cases where the large-scale purchaser complies with the large-
scale purchase rules, the Board of Directors will, in principle, approve a resolution 
to trigger appropriate large-scale purchase defensive measures if the Independent 
Committee submits a recommendation to trigger these measures. Such a 
recommendation would be based on the conclusion of the Committee that the 
large-scale purchase action would be significantly detrimental to the Group’s 
corporate value and common interest of shareholders. But even in such a case, the 
Company may not trigger the large-scale purchase defensive measures if the Board 
of Directors recognize that it is not appropriate to trigger the measures. Specifically, 
the Company regards any of the events listed below as a large-scale purchase 
action that would be significantly detrimental to the Group’s corporate value and 
common interest of shareholders.  
 
(i)  The purpose of the large-scale purchase action or acquisition of a controlling 

interest is not to participate in management of the Group, but instead to force 
the Company managers and others to repurchase Company stock, etc. at a 
higher price (so-called “green mailer”).  

(ii)  The purpose of the large-scale purchase action or acquisition of a controlling 
interest is to transfer the Group’s assets required for business operations, 
including real estate, equipments, intellectual property, know-how, corporate 
secrets, business partners and customer relationships, and other assets to the 
specific shareholder group (including the large-scale purchaser) associated 
with the large-scale purchase action (a so-called “scorched earth policy”). 

(iii)  The purpose of the large-scale purchase action or acquisition of a controlling 
interest is to transfer all or an important part of the Group’s assets for use as 
collateral for debt and financial resources to repay debt of the specific 
shareholder group (including the large-scale purchaser) associated with the 
large-scale purchase action. 

(iv) The purpose of the large-scale purchase action or acquisition of a controlling 
interest is primarily to acquire temporary control in order to sell the Group’s 
real estate, securities and other valuable assets, using the resulting gains to 
pay a temporarily high dividend or using a temporarily high dividend to 
tentatively raise the Company’s stock price and sell the Company stock at a 
high price. 

(v)  A purchase action that effectively forces shareholders of the Company to sell 
their shares, such as when the initial purchase does not seek to purchase all 
the stock of the Company, instead setting inferior conditions for the secondary 
purchase of the stock of the Company, or when there is a tender offer with 
terms that are not clear.  



 12 

(vi)  When there is an objective and reasonable basis to conclude that, following 
acquisition of a controlling interest by the large-scale purchaser, a change in 
the policy for treating customers, employees and other stakeholders would be 
significantly detrimental to the corporate value of theCompany, including the 
interests of shareholders, customers, business partners, employees and other 
stakeholders, or that the acquisition would create major problems regarding 
the preservation and growth of the Company’s corporate value.  

(vii) When the terms and conditions for the purchase (purchase price and type of 
payment, purchase period, legality of purchase method, potential for purchase 
to be completed, policy for treating employees, business partners, customers 
and other stakeholders after the purchase) are obviously inadequate and 
inappropriate in relation to the intrinsic value of the Company.  

 
(3) Procedure for triggering large-scale purchase defensive measures 
 

When passing a resolution to take specific large-scale purchase defensive measures, 
the Board of Directors will exercise care to ensure that the decisions are objective and 
reasonable. For this purpose, the Board of Directors will seek advice from external 
specialists and follow as much as possible the opinions and recommendations of the 
Independent Committee. The following procedure will be used to determine whether 
or not to approve a resolution to trigger the large-scale purchase defensive measures. 
If a resolution is approved, the Company will immediately announce a summary of 
the resolution.  

 
1) When the large-scale purchaser does not comply with the large-scale purchase 

rules 
In principle, the Board of Directors can approve a resolution to trigger the large-
scale purchase defensive measures if the large-scale purchaser does not comply 
wth the large-scale purchase rules and the Independent Committee recommends the 
trigger of the large-scale purchase defensive measures.  
  
2) When the large-scale purchaser complies with the large-scale purchase rules 
In principle, the Board of Directors will not approve a resolution to trigger the 
large-scale purchase defensive measures; Provided, however, that when the 
Independent Committee finds that the large scale purchase action has fulfilled the 
terms listed in section (2) above and recommends trigger of the large-scale 
purchase defensive measures, the Board of Directors can approve a resolution to 
trigger these measures. 
 

In addition, the directors hold negotiations and discussions with the large-scale 
purchaser concerning an improvement in the terms and conditions for the large-scale 
purchase action and may submit an alternative proposal as the Board of Directors for 
the management policy of the Group and other items to the Company’s shareholders if 
required. 

 
However, the Board of Directors can, after approving a resolution to gratis allocate 
stock acquisition rights, take the following actions when recommended by the 
Independent Committee that either of the following two events has occurred. At any 
time up to and including the day prior to the beginning of the exercise period of the 
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stock acquisition rights, the Board of Directors can cancel the allocation (before the 
effective date for allocation of the stock acquisition rights) or acquire the rightsgratis 
(after the effective date for allocation of the stock acquisition rights). 

 
1) When the large-scale purchaser withdraws the large-scale purchase or any 

other event occurs that terminates the large-scale purchase 
 
2) When changes in facts associated with the large-scale purchase cause the 

large-scale purchase to no longer apply to any of the items in section (2) 2) 
above or, even if the purchase still applies to these items, it is recognized that 
it is not appropriate to allocate stock acquisition rights gratis 

 
5. Validity of anti-takeover measures and termination and revision of measures 

 
The anti-takeover measures are valid for three years until the close of the Annual 
General Meeting of Shareholders (scheduled to be held in June 2014) in the event that 
the continuation of the anti-takeover measures will have been approved at the Annual 
General Meeting of Shareholders to be held on June 24, 2011.  
In addition, even prior to completion of the validity period of the anti-takeover 
measures, the Board of Directors can, from the standpoint of preserving and 
increasing corporate value and common interest of shareholders, revise and review 
(including when action is required to reflect new, revised or abolished laws, 
regulations, securities exchange regulations or other items, or to make revisions in 
numbering and terminology associated with other revisions) the measures at any time. 
Such changes must not violate the intent of the anti-takeover measures in accordance 
with applicable laws and regulations. Furthermore, if the Board of Directors of the 
Company, which is made up of directors who are elected at the general meeting of 
shareholders, passes a resolution to abolish the anti-takeover measures, the measures 
will be terminated. The Company will immediately make a public announcement 
whenever the anti-takeover measures are revised or abolished.  

 
6. Revisions due to changes in laws and regulations 

 
Laws and regulations quoted in the anti-takeover measures are based on provisions in 
effect as of May 20, 2011. There may be a need to revise any conditions, terms or 
other items in the above sections due to a new, revised or abolished law or regulation. 
In such cases, the Board of Directors can, based on the purpose of the applicable 
change, alter conditions, the meaning of terms and other items in the above sections 
within an appropriate and reasonable scope.  

 
 

Chapter 4 Rationale for Anti-takeover Measures 
 
1. The guidelines relating to anti-takeover measures being fully satisfied 
 

 The anti-takeover measures satisfy all three principles (namely, securing the 
corporate value and common interests of shareholders, the prior disclosure and the 
principle of upholding the shareholders’ intent, and securing the necessity and 
suitability principle), which are provided in the “Guidelines Regarding Takeover 



 14 

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. And they also are in accordance 
with the idea shown in the “Takeover Defense Measures in Light of Recent 
Environmental Changes” published by the Corporate Value Study Group of the 
Ministry of Economy, Trade and Industry on June 30, 2008.  

 
2. Objective of preserving and enhancing corporate value and shareholder value 
 

As was explained in Chapter 1 above, the anti-takeover measures are provided to 
facilitate proper decisions by shareholders concerning whether or not to accept a 
large-scale purchase action. The measures are also intended to prevent obvious 
prejudice to the Group’s corporate value and common interest of shareholders. To 
accomplish this, the measures include large-scale purchase rules that the large-scale 
purchaser must follow as well as a description of large-scale purchase defensive 
measures that can be triggered and conditions for triggering these measures. The 
objective is to preserve and enhance the Group’s corporate value and common interest 
of shareholders. 
Chapter 3 describes the large-scale purchase rules, the large-scale purchase defensive 
measures and conditions for triggering these measures. The Company believes that 
these items are consistent with the goal of preserving and enhancing the Group’s 
corporate value and common interest of shareholders. The Company further believes 
that these items pose no inappropriate restrictions that would affect large-scale 
purchase actions that could contribute to the preservation and enhancement of the 
Group’s corporate value and common interest of shareholders.  

 
3. Prior disclosure 
 

There are specific and clear explanations in chapter 3 above of the large-scale 
purchase rules, the large-scale purchase defensive measures and the conditions for 
triggering these measures. The Company believes that these items provide adequate 
predictability for shareholders, investors and large-scale purchasers. 

 
4. Continuation procedure and potential for revisions and termination 
 

The Board Directors’ resolution to continue the anti-takeover measures received 
unanimous approval at the Board of Directors’ meeting held on May 12, 2011. The 
full-time corporate auditor, as the representative of the Board of Corporate Auditors, 
which is made up of all four of the Company’s corporate auditors (including three 
external corporate auditors), stated that all corporate auditors have given their 
approval to the anti-takeover measures on the condition that the measures are properly 
triggered.  
As is explained in section 5 of chapter 3, the anti-takeover measures can be abolished 
by Board of Directors elected at a general meeting of shareholders who have been 
nominated by a party that has purchased a large volume of the Company’s stock, etc. 
Therefore, this is not a so-called “dead hand poison pill” (in which triggering the anti-
takeover measures cannot be prevented even if a majority of the directors are 
replaced).  
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Consequently, the Company believes that, through resolutions of general meeting of 
shareholders, the intentions of shareholders can be reflected in decisions concerning 
any extension, termination or revision of the anti-takeover measures.  

 
5. Assurance of objective and reasonable decisions by Board of Directors 
 

As is explained in chapter 3, section 4.(2), the large-scale purchase defensive 
measures define objective and clear conditions for the triggering the large-scale 
purchase defensive measures. This system eliminates as much as possible the chance 
of any arbitrary decisions by the Board of Directors concerning whether or not to 
trigger defensive actions.  
In addition, as is explained in chapter 3, section 4.(3), the anti-takeover measures 
prescribe a procedure for triggering the large-scale purchase defensive measures, 
thereby eliminating the possibility of arbitrary decisions by the Board of Directors.  
Consequently, the Company believes that the anti-takeover measures provide an 
adequate framework for ensuring that decisions are objective and reasonable with 
regard to any resolution by the Board of Directors to trigger a defensive action. 

 
 

Chapter 5 Effect of the Anti-takeover Measures on Shareholders and Investors 
 
1. Effect of large-scale purchase rules on shareholders and investors 
 

The large-scale purchase rules are established solely to provide a set of rules that a 
large-scale purchaser should comply with when conducting a large-scale purchase 
action. The adoption of these rules does not involve the issuance of stock acquisition 
rights or stock, etc. Consequently, there is no effect on the interests or rights of 
shareholders and investors. 
The large-scale purchase rules make it possible for the Company’s shareholders to 
reach a proper decision concerning the large-scale purchase action based on 
information that is necessary and sufficient. As a result, the Company believes the 
rules contribute to facilitate common interest of shareholders.  
The response of the Company to a large-scale purchase action may differ depending 
on whether or not the large-scale purchaser complies with the large-scale purchase 
rules. Therefore, shareholders and investors are asked to closely monitor the actions 
of large-scale purchasers.  

 
2. Effect of triggering large-scale purchase defensive measures on shareholders 

and investors 
 

Triggering the large-scale purchase defensive measures may result in a loss of legal 
rights or economic benefits to the specific shareholder group associated with the 
applicable large-scale purchase action. However, the Company foresees no material 
losses involving legal rights or economic benefits for other shareholders. If the Board 
of Directors passes a resolution to trigger the large-scale purchase defensive measures, 
this decision will be immediately disclosed in a timely manner in accordance with 
laws, regulations and securities exchange regulations.  
The large-scale purchase defensive measures may involve the issuance and gratis 
allocation of stock acquisition rights to shareholders. In this case, final shareholders 
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on the register list at the date determined and announced by the Board of Directors 
will receive stock acquisition rights in proportion to shares held. Furthermore, when 
exercising the stock acquisition rights, shareholders must submit the prescribed 
payment within the designated period in order to purchase the new stock. 
Shareholders who do not perform this procedure will see a reduction in their 
percentage of the Company’s voting rights, which is so-called dilution. However, in 
some cases, the terms for issuance of the stock acquisition rights may include a 
provision allowing the Company to acquire the stock acquisition rights in exchange 
for Company stock. If the Company uses this acquisition method, shareholders 
holding stock acquisition rights to be acquired can receive Company stock without 
making any cash payment. (In this case, shareholders exchanging these rights for 
Company stock must submit a written pledge using the prescribed form stating that 
they do not belong to a specific shareholder group.) 
When a resolution is approved to allocate stock acquisition rights gratis as large-scale 
purchase defensive measures, after confirming the shareholders who should receive 
the gratis stock acquisition rights, the Board of Directors can use the procedure in 
chapter 3, section 4.(3) to terminate the allocation of stock acquisition rights or 
acquire the rights gratis. In this case, there will be no dilution in the value of each 
share of Company stock. As a result, investors who buy or sell this stock following 
confirmation of shareholders eligible to receive the gratis allocation of stock 
acquisition rights may incur commensurate losses due to fluctuation on the stock 
prices.  

 
- End - 
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Appendix 1 
 

Mitsui Matsushima Shareholders (March 31, 2011) 
 

・Authorized shares  300,000,000 
・Shares issued   138,677,572 
・Shareholders   13,413 (including the Company) 
 
・Major shareholders 

Rank Name Shares held 
(thousands) 

Percentage 
of shares 
held (%) 

1 Tachibana Securities Co., Ltd. 5,136 3.70 
2 Japan Securities Finance Co., Ltd. 3,872 2.79 
3 Sumitomo Mitsui Banking Corporation 3,318 2.39 
4 The Shinwa Bank, Ltd. 3,268 2.36 
5 The Master Trust Bank of Japan, Ltd. (Trust 

account) 
3,246 2.34 

6 Japan Trustee Services Bank, Ltd. (Trust 
account) 

3,126 2.25 

7 Yosuke Fukushima 2,400 1.73 
8 Nomura Securities Co., Ltd. 2,085 1.50 
9 Osamu Mori 2,020 1.46 
10 Morgan Stanley and Co. Inc. 1,794 1.29 
(Note) Percentage of shares held excludes treasury stock (27,191 shares). 
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Appendix 2 
 

Summary of Rules for Independent Committee 
 
1. Composition of the Committee 
 

The Independent Committee (the “Committee”) will have at least three members and 
no more than five members (individually “member”; and collectively “members”). 
Members will be selected by the Board of Directors from among external directors 
and external corporate auditors, who are independent of the management team that 
conducts business operations. The Board of Directors may also select external 
specialists, within the above restrictions concerning the number of the Committee 
members. The external specialists must be independent of the management team that 
conducts business operations and sign a contract with the Company stating that they 
will do their best to perform their duties as committee members.  

 
2. Term  
 

The term of each member will end at the close of the annual shareholders meeting 
applicable to the final fiscal year that ends during the three years period beginning on 
the date that member was selected. However, this does not apply in cases where the 
Board of Directors has approved a resolution establishing a different term.  

 
3. Authority of the Committee 
 
(1) Members will reach decisions concerning following items after performing 
examinations and evaluations and will submit these decisions and reasons for the 
decisions to the Board of Directors. 
 
1) The sufficiency of information provided by a large-scale purchaser 
2) Whether or not a large-scale purchaser is complying with the large-scale 

purchase rules and whether the large-scale purchase defensive measures 
should be triggered 

3) Whether or not conditions for triggering the large-scale purchase defensive 
measures have been fulfilled and if large-scale purchase defensive measures 
should be taken 

4) Other items that require a decision by the Board of Directors for which the 
Board of Directors have asked the Committee for advice or for which the 
Committee believes it should provide the Board of Directors with advice 

 
(2) In addition to the items listed above, the Committee will perform the following 
tasks. 
 
1) Examinations and evaluations of information, materials and other items 

submitted to the Board of Directors by a large-scale purchaser  
2) Requests for the Board of Directors to submit an alternative proposal and 

examinations and evaluations of this proposal 
3) In addition to the above items, tasks that the Board of Directors has designated 

for the Committee to perform 
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(3) The Committee can submit the following instructions based on the premise of 
providing recommendations to the Board of Directors concerning the following 
items. 
 
1) Requests for additional information from a large-scale purchaser when the 

decision has been made that information already provided is insufficient 
2) Opinion concerning an announcement of the submission of a large-scale 

purchase action proposal and of all or part of the information provided by the 
large-scale purchaser 

3) Announcement that a large-scale purchaser has provided a sufficient amount 
of information 

4) Negotiations with a large-scale purchaser to improve the terms of the large-
scale purchase action 

 
4. Resolutions of the Committee 
 

Resolutions are to be approved by a majority of the members at meetings attended by 
all members. However, when there is an unavoidable reason that prevents attendance 
by all members, resolutions may be approved by a majority of the members at 
meetings attended by at least two-thirds of the members.  

 
5. Other matters 
 
(1) To collect the required information, the Committee can ask for the attendance 
of Company directors, corporate auditors, employees and other individuals the 
Committee believes are required. The Committee can ask these individuals for 
explanations of items needed to formulate a recommendation. 
(2) The Committee can, at the Company’s expense, receive the advice of 
individuals (including financial advisers, attorneys, certified public accountants, 
consultants and other specialists) who are independent of the management team 
that conducts business operations. 
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Appendix 3 
 

Career Summary of Candidates for Independent Committee Members 
 

The following three individuals will be as candidates for members of the Independent 
Committee related to the Measures:  

 
Hiroyuki Nagato  (Date of Birth:  July 29, 1951) 
 
[Career] 
April 1981 Registered as an attorney-at-law 
April 1986 Opened Hiroyuki Nagato Law Office 
June 2002 Corporate Auditor of the Company (to present) 
June 2010 Corporate Auditor of Ohishi Sangyo Co., Ltd. (to present) 
 
Notes: 
1. Mr. Hiroyuki Nagato is an external auditor as stipulated in Article 2 Item 16 of 

the Companies Act. 
2. There is no special interest between the Company and Mr. Nagato. 
3. The Company has submitted a notice to the Tokyo Stock Exchange, Inc., 

specifying Mr. Nagato as an independent officer.  
 
 
Ryuji Konishi  (Date of Birth: March 12, 1945) 
 
[Career] 

 April 1967 Joined the Long-Term Credit Bank of Japan, Ltd. (presently 
Shinsei Bank, Ltd.) 

 June 1993 Director of the Long-Term Credit Bank of Japan, Ltd. 
 December 1996 Managing Director of the Long-Term Credit Bank of Japan, Ltd. 
 March 1998 Retired from the position of Managing Director of the Long-

Term Credit Bank of Japan, Ltd. 
Subsequently served as a lecturer at the Graduate School of 
Asia-Pacific Studies, Waseda University Institute of Asia-
Pacific Studies; Director of GlaxoSmithKline K.K.; Professor 
of the Department of Business and Technology Management, 
Graduate School of Economics, Kyushu University, etc. 

April 2008 Guest Professor of Ritsumeikan Asia Pacific University 
Graduate School of Management (to present) 

 
Notes: 
1. Mr. Ryuji Konishi has never audited the Company nor has been involved in 

the operations of the Company in the past. 
2. There is no special interest between the Company and Mr. Konishi. 
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Takashi Shinohara  (Date of Birth: Dec. 7, 1954) 
 
[Career] 
 April 1977  Joined the Chuo Audit Corporation+ 
 June 1980  Registered as Certified Public Accountant 
 Jan. 1982  Opened CPA Shinohara Takashi Office 
 April 2004  Auditor of Kyushu University (to present) 
 May 2007  External Corporate Auditor of Best Denki Co., Ltd. (to present) 
 October 2007  Supervisory Officer of Fukuoka REIT Corporation (to present) 

 June 2010  Chairman of Hokubu Kyushu Chapter of the Japanese Institute 
of Certified Public Accountants (to present) 

 June 2010  External Director of the Company (to present) 
 July 2010    Executive Management Member of the Japanese Institute of 

Certified Public Accountants (to present) 
 
Notes: 
1. Although Mr. Takashi Shinohara was involved in the audit of the Company 

from 1980 through 1981 as a member of the Chuo Audit Corporation, he has 
since been involved in neither the audit nor the operations of the Company. 

2. Mr. Shinohara is an external director as stipulated in Article 2 Item 15 of the 
Companies Act. 

3. There is no special interest between the Company and Mr. Shinohara. 
4. The Company has submitted a notice to the Tokyo Stock Exchange, Inc., 

specifying Mr. Shinohara as an independent officer.  
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Appendix 4 
 

Summary of Stock Acquisition Rights 
 

1.  Stockholders eligible to receive stock acquisition rights and conditions for 
allocation 

 
Shareholders and beneficial shareholders of record on the final shareholder 
register of a date determined and announced by the Board of Directors will 
receive one stock acquisition right for each share held (except common stock held 
by the Company). 

 
2.  Type and number of shares to be used for the exercise of stock acquisition rights 
 
 Mitsui Matsushima common stock will be issued or delivered upon exercise of 

the stock acquisition rights. The maximum number of shares to be issued or 
delivered will be the number of authorized shares less the number of shares of 
common stock issued (excluding treasury stock) as of the record date set by the 
Board of Directors. The Board of Directors will determine the number of shares 
to be issued or delivered upon the exercise of each stock acquisition right. The 
above number of shares will be adjusted as required if the Company conducts a 
stock split or consolidation.  

 
3. Stock acquisition rights to be allocated 
 
 The Board of Directors will determine the number of stock acquisition rights to 

be allocated. 
 
4.  Payment for stock acquisition rights 
 
 None 
 
5.  Payment upon exercise of stock acquisition rights 
 
 The amount to be paid upon the exercise of each stock acquisition right will be 

determined by the Board of Directors, but will not be less than one yen. 
 
6.  Restrictions on transfers of stock acquisition rights 
 
 Transfers of ownership of stock acquisition rights require the approval of the 

Company. 
 
7.  Exercise period for stock acquisition rights and other items 
 
 The Board of Directors will determine separately the exercise period, acquisition 

terms and other necessary items concerning the stock acquisition rights. 
 
8.  Conditions for exercise of stock acquisition rights 
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 Stock acquisition rights may not be exercised by 1) a specified large shareholder8, 
2) joint holders with the specified large shareholder, 3) a specified large-scale 
purchaser9, 4) specially related parties of the specified large-scale purchaser, 5)  
parties that have purchased or otherwise received stock acquisition rights from a 
holder in category 1) or 4) without consent of the Board of Directors, and 6)  
related parties10  of parties in category 1) or 5). The Board of Directors will 
determine separately additional items concerning conditions for the exercise of 
stock acquisition rights.  

 
9.  Acquisition terms 
 
 The Company can acquire all stock acquisition rights at no cost at any time up to 

and including the day prior to the first day of the exercise period if the Board of 
Directors believes that this acquisition is appropriate. In this case, the acquisition 
date will be determined by the Board of Directors. 

 The Company can, on a date determined by the Board of Directors, acquire all 
stock acquisition rights that have not been exercised as of the day prior to the date 
specified by the Board of Directors, except the stock acquisition rights of parties 
that are not qualified. In exchange, the Company can provide the number of 
shares of Company stock that is applicable to each stock acquisition right.  

 
10.  Stock acquisition right certificates 
 
 The Company will not print nor deliver stock acquisition right certificates. 
 

-End- 

                                                   
8  A specified large shareholder is a party that holds stock, etc. issued by the Company and that has at least 20% 

of the applicable stock, etc. or a party that the Board of Directors designates as belonging to this category. 
However, this does not apply to parties for which the directors believe that the acquisition and ownership of 
Company stock will not be detrimental to corporate value and shareholder value and to parties designated by 
the directors in the resolution to conduct the free allocation of stock acquisition rights.  

9  A specified large-scale purchaser is a party that has made a public announcement of intent to purchase or 
otherwise acquire stock, etc. (stock, etc. as defined in Paragraph 1,Article 27-2 of the Financial Instruments 
and Exchange Law, same hereafter in this footnote) issued by the Company through a tender offer. 
Furthermore, the total holding of stock, etc. of this party and its special related parties (includes parties 
designated in Paragraph 1, Article 7 of the Financial Instruments and Exchange Law Enforcement Order) after 
this acquisition is to be at least 20% of all stock, etc. issued. Also includes a party that the Board of Directors 
designates as belonging to this category. However, this does not apply to parties for which the directors 
believe that the acquisition and ownership of Company stock will not be detrimental to corporate value and 
shareholder value and to parties designated by the directors in the resolution to conduct the free allocation of 
stock acquisition rights.  

10  A related party of a particular entity is a party that is under the effective control of that entity, a party that is 
controlled by that entity or under common control with that entity (including a party that the Board of 
Directors designates as belonging to this category), or a party that the directors designate as acting in concert 
with the entity. In this context, “control” is defined as “control of decisions concerning financial and business 
policies” by another company, etc. (in Paragraph 3, Article 3 of Companies Act Enforcement Regulations).  

 


