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Continuation of Countermeasures to Large-Scale Puttwases of
Company’s Shares, etc. (Anti-Takeover Measures)

Mitsui Matsushima Co., Ltd. (the "Company"; togethwith its subsidiaries and
affiliates, the "Group") at the 158th Annual Gendéfaeting of Shareholders held on
June 27, 2014, obtained approval from its sharehsltbr the "partial amendments to
and the continuation of countermeasures to theeiacgle purchases of the
Company’s shares (anti-takeover measures)" (therré@u Plan"). The effective
period of the Current Plan is until the close a #61st Annual General Meeting of
Shareholders scheduled to be held on June 23, 2017.

Prior to the expiration of the effective period thle Current Plan, the Company
reviewed the Current Plan from a viewpoint of semand enhancing the corporate
value of the Company and, in turn, the common @ster of its shareholders, including
whether or not the Current Plan should be continuebile also taking into
consideration changes in social and economic cistances as well as various trends
related to anti-takeover measures after the comemeeant of the Current Plan.

The Company hereby announces that, as a resutieofetview, the Company at its
Board of Directors’ meeting held today ("Today’'s BMeeting"”) decided to make
partial amendments to tliescription in the Current Plan and continue therated
plan as the "countermeasures to the large-scalthases of the Company’s shares,
etc. (anti-takeover measures)” (the "Plan") urtig ttlose of the Annual General
Meeting of Shareholders scheduled to be held ie 2020, subject to approval of the
shareholders at the 161st Annual General Meetin§hafreholders scheduled to be
held on June 23, 2017 (the "161st Shareholdersiivggt

The amendments to theescription in the Plan were made mainly to thecdeson
related to auditors in the Current Plan in linelwihe Company’s transition to a
company with an audit & supervisory committee oneJ@016 as well as to "Chapter
2 Special efforts to realize the basic policy" fbe purpose of making the details
thereof suitable to the present situation. Sindeeroeamendments such as wording



refinement are insignificant, there are no subshohanges in the contents of the
countermeasures between the Current Plan andahe Pl

The status of the Company’s major shareholdersf &¢aoch 31, 2017 is shown in
Appendix 1. Furthermore, at this moment the Compgaas/not received any notice or
proposal by a particular third party concerning agé-scale purchase of the
Company’s shares, etc.

Chapter 1  Basic policy regarding persons who conttodecisions on the
Company’s policy for finance and business

The Company as a company whose shares are listefinancial instrument
exchanges respects free transactions of the Corgpahgres, etc. on markets and
does not unconditionally refuse large-scale purehad the Company’s shares, etc.
by a particular person, as far as they will fagtbtthe securement and enhancement of
the Group’s corporate value and, in turn, the comnmberests of its shareholders.
Furthermore, the Company considers that the dexssas to whether or not to accept
a proposal of large-scale purchase by a large-geatdhaser and to approve the large-
scale purchase should ultimately be left to thguent of shareholders.

However, there are certain proposals of large-spaftehases of shares, etc. that, if
implemented, are likely to damage the corporateevalf the Group and, in turn, the
common interests of its shareholders, includingpibgsibility that good relationships
with stakeholders cannot be kept, as well as thasewill not fully reflect the value

of the Group, and those that will not provide suént information necessary for
shareholders to make a final decision.

The view of the Company’s Board of Directors (tf8oard of Directors") is that, as
the directors entrusted by the shareholders, tgiduo, in response to such proposals,
secure the time and information necessary for thareholders, to engage in
negotiations with such persons who propose to radkege-scale purchase of shares,
etc., and to conduct other necessary acts, theseloyring and enhancing the
corporate value of the Group and, in turn, the commterests of its shareholders.

Chapter 2 Special efforts to realize the basic paly
(1) Basic corporate philosophy and management vision

The Company has established a Basic Corporated®pitty comprising the universal
values aimed for by the Group, and a ManagementoVishat describes the
characteristics to be aimed for as a businessdardo realize the Philosophy. This
Philosophy and Vision serve to indicate the dimttihat officers and employees of
the Group should take when making decisions.

(a) Basic corporate philosophy of the Mitsui Matsosa Group

"To Serve People and Society"

For the past century, ever since its inception esah mining company in Matsushima,
Nagasaki in 1913, the Mitsui Matsushima Group Hageqa a vital role in providing a
stable supply of energy to Japan. Based on oucEzmiporate Philosophy "To Serve
People and Society,” we will develop our businesagsed at building more



prosperous and energetic communities. In doingvedpok forward to continuing to
grow and evolve over the next hundred years.

(b) Management vision of the Mitsui Matsushima GreQur goals for the next
century
- We aim to be a company that is vital to society.
To achieve this, we will proactively pioneer andate new fields of business,
and address the needs of society.
- We aim to be known for fairness, openness, amtiorthiness.
To achieve this, our management will focus on batapfinancial soundness
and risk-taking so that we faithfully serve the deand interests of all
stakeholders.
- We aim to be a company that quickly adapts tonghey environments, and
flexibly undergoes transformation.
To achieve this, we are keenly alert to varioushgea and will continue to
foster sensitivity and creativity.
- We aim to be a company that rewards hard ancabéuvork.
To achieve this, we will continue to value and éost culture of fairness.

(2) Growth strategy of the Group

Since its establishment in 1913, the Group hasldped its business mainly focused
on coal production by leveraging the expertise axgerience in coal mining
operations and sophisticated mining technologiatithhas cultivated over the years,
thereby contributing to the stable supply of enemgyapan.

Meanwhile, performance in the coal production besiis greatly influenced by
external factors such as coal prices and foreigmaxge rates. And in recent years,
we see signs of structural changes relating toggnexsources, including the rising
presence of renewable energy and shale gas, aaswtle expected shrinkage of coal
consumption in developed economies due to tighte€i@ emission controls.

In order to adapt to such future changes in theggnesource business and achieve a
more stabilized and diversified revenue base, ttmicontinues to work in the area
of coal production and also to develop and culévaw businesses.

As to the continuous works in the area of coal pobidn, the Group steadily
promotes new ongoing projects with our superiol-celated expertise and technical
capabilities and improves the profitability of tieeal production business through
cost-cutting measures for existing projects.

As to developing and cultivating new businesseg @roup has consistently
promoted entry into new business fields in recesdry, including contract services
for recreational facilities and training centergnewable energy, nursing care,
beverage & food packages, fashion and electronits.pd’hese new business
achievements undertaken by the Group so far hasenbe increasingly visible in our
performance. The Group continues to promote a nstaebilized and diversified
revenue base by expanding the new businesseshth&@rbup has entered into and
investing in new projects including M&As.

As described above, the Group will continuously ag its aggressive investment
activities against the backdrop of its robust ficiahbase and promote sustainable
growth and development by constructing and expandistable business portfolio.



(3) Position regarding earnings distributions

The Group positions the distribution of earningshareholders as one of its highest
management priorities. The basic policy is to camiusly distribute earnings to
shareholders in line with operating results whiétaming sufficient earnings to
sustain stable growth in the future and adapt smghs in the operating environment.

(4) Basic view of corporate governance

Companies exist on the basis of confidence frokes$talders including shareholders.
In the case of the Group, too, it is essentiakeksearnings in order to respond to the
needs of stakeholders, but unless the earningdeniged from sound corporate
activities, the Company believes that the Group matysurvive permanently. With a
view to seeking corporate earnings and securindidmmce, while also further
consolidating these two elements, it is fundamefotatorporate management that a
solid governance structure is established anddbipliance is respected to the full
extent, and this will ultimately lead to the enhament of corporate value.

Based on this policy, the Company transitioned tcoapany with an audit &
supervisory committee in June 2016, which cons$tdirectors with voting rights
who act as audit & supervisory committee membergréntly served by three
directors including two external directors), tothar enhance the audit/monitoring
functions of the Board of Directors. In additiomet Company has adopted the
executive officer system for the purpose of clanfythe division of duties between
the decision-making/monitoring functions and thesibass execution functions,
thereby ensuring a structure under which the BadrDirectors can take charge of
decision-making/monitoring while executive officetsike charge of business
execution.

Furthermore, for the purpose of having all officensd employees of the Group
recognize the importance of corporate ethics amdptiance, the Group established
the "Mitsui Matsushima Conduct Charter" and delakra copy of the "Mitsui
Matsushima Group Compliance Manual" to each offed employee, and makes
efforts to ensure that compliance is observededuh extent.

Chapter 3 Measures to prevent persons inappropriaten light of the basic
policy from controlling decisions on the Company’spolicy for
finance and business

1. Purpose of the Plan
The purpose of the Plan is to enable a proper nsgpto certain acts of large-scale

purchase in order to secure and enhance the ctepaahue of the Group when such
act of large-scale purchase is a purchase of tAreshetc.of the Company for the

1 Share certificates, etc. as defined in ParagraphAtticle 27-23 of the Financial Instruments amnxtBange
Act. The same applies throughout this documenthénevent that the laws and regulations referred the
Plan (the "Laws") have been revised (including namenges to the Laws and enactment of new laws and
regulations taking over the Laws), each provisibthe Laws referred to in the Plan will be repladgdthe
provision of a new law or regulation substantiadiing over the Laws after the revision, unlesenilise
stipulated by the Board of Directors.



purpose of causing the percentage of the holdingatihg rights of a particular
shareholder group to become at least 20% of alhgatights or will result in the
percentage of the holding of voting rights of atjgatar shareholder group becoming
at least 20% of all voting rights (except for puasés that the Board of Directors
approves in advance, whether they are effected pyrehase on a stock exchange
securities market, a tender offer or any other iipamethod of purchase, a "Large-
Scale Purchase"; the person who conducts a Largle-$urchase, a "Large-Scale
Purchaser") and when such Large-Scale Purchaselwank a significant impact on
the Group’s corporate value.

In this context, a particular shareholder group mseeither (1) the hold&of the
Company’s shares, etc. and joint holdefsthat holder or (2) a party that conducts a
purchase, ettof the Company’s shares, etc. and special relaaeiies of that party.
The percentage of the holding of voting rightshe percentage of the holding of
shares, eté.of the applicable holders in the case where théicpéar shareholder
group falls under (1) above and the total percentfgownership of shares, €tof
the applicable Large-Scale Purchaser and sped#édeparties in the case where the
particular shareholder group falls under (2) above.

2. Outline of the Plan

The Plan is made up of the large-scale purchass thiat a Large-Scale Purchaser
should follow (section 3. below) and the large-eqauirchase defensive measures that
the Company could take against a Large-Scale Pseqs&ction 4. below).

Firstly, the Plan requires, as a large-scale pwehale, a Large-Scale Purchaser to
provide information necessary for shareholders Bodrd of Directors to reach a
decision (section 3.(1) below) and to give the Bloaf Directors sufficient time to
examine and evaluate the proposed purchase (s&c(yrbelow).

Secondly, the Plan restricts the requirementsHerBoard of Directors to resolve to
trigger, as the large-scale purchase defensive uregs appropriate defensive
measures that are permitted under the Companieoihear laws and regulations, and
the Articles of Incorporation of the Company to emswhere the Large-Scale
Purchaser does not comply with the large-scalehase rules or where the Large-
Scale Purchase would significantly damage the catpovalue of the Group or the
common interests of its shareholders (section @) Delow).

2 Holder as defined in Paragraph 1 of Article 27-2the Financial Instruments and Exchange Act, idirlg
parties deemed to be holders in accordance withgPaph 3 of this article. The same applies througtias
document.

3 Joint holder as defined in Paragraph 5 of Art2®e23 of the Financial Instruments and Exchange Act
including parties deemed to be joint holders inoadance with Paragraph 6 of this article. The sapmies
throughout this document.

4 Purchase, etc. as defined in Paragraph 1 of Ard-2 of the Financial Instruments and Exchange Ac
including purchases, etc. on a stock exchangeitesunarket. The same applies throughout this ohec.

5 Special related party as defined in Paragraph Artiéle 27-2 of the Financial Instruments and Exche
Act; provided, however, that persons provided forHaragraph 2 of Article 3 of the Cabinet Office
Ordinance on Disclosure Required for Tender OfferShare Certificates, etc. by Person Other tharefssu
are excluded from the persons described in ItemoflParagraph 1 of Article 27-2 of the Financial
Instruments and Exchange Act. The same appliesighiaut this document.

% Percentage of holding of share certificates, ataefined in Paragraph 4 of Article 27-23 of tiveaRcial
Instruments and Exchange Act. The same appliesghaut this document.

" Percentage of ownership of share certificates,astalefined in Paragraph 8 of Article 27-2 of Bieancial
Instruments and Exchange Act. The same appliesghiaut this document.



3. Large-scale purchase rules
(1) Provision of information to Board of Directors

When a Large-Scale Purchaser attempts to conducirge-Scale Purchase, the
Large-Scale Purchaser is firstly asked to submth&orepresentative director of the
Company a written document containing covenants tthe Large-Scale Purchaser
complies with the procedures set forth in the Ridnen conducting the Large-Scale
Purchase ("Statement") in the form specified byGbenpany.
Specifically, the Statement should include thedfeihg matters.
1) Outline of the Large-Scale Purchaser
(i) Name or corporate name and its address or location
(i) Position and name of the representative
(i) Purpose and description of business of the conporat other entity.
(iv) Outline of major shareholders or major investon®ge in the top 10 in terms
of ownership of shares or investment ratio)
(v) Contact information in Japan
(vi) Laws governing its incorporation
2) Number of Company’s shares, etc. actually hglthle Large-Scale Purchaser
and the trading record of the Company’'s shares, l®tcthe Large-Scale
Purchaser for 60 days prior to the submission ®Statement
3) Outline of the Large-Scale Purchase proposethéylarge-Scale Purchaser,
including the class and number of the Company’seshaetc. that the Large-
Scale Purchaser intends to acquire through theek&ogle Purchase as well as
the purpose of the Large-Scale Purchase (if tteeeay other purpose such as
the acquisition of control or participation in mgeaent, pure investment or
policy investment, transfer, etc. of the Comparsfiares, etc. to a third party
after the Large-Scale Purchase, or Act of ImporRroposal, eté, the fact to
that effect and the details of the purpose (iféhermore than one purpose, all
of them must be stated in the Statement)).
Secondly, the Large-Scale Purchaser will, if thevabStatement is submitted, be
asked to follow the procedures set out below amdige the Board of Directors in
writing, prior to the Large-Scale Purchase, witformation necessary and sufficient
for the Company’s shareholders and investors tohr@adecision and the Board of
Directors to form its opinion concerning the pro@a8information”). The purpose of
the provision of Information is to enable sharekotdand investors to reach a proper
decision concerning the Large-Scale Purchase an&dard of Directors to properly
examine and evaluate the Large-Scale Purchase.
The Board of Directors will, within 10 business dagf receipt of the Statement,
deliver to the Large-Scale Purchaser a list ofrimfation that is initially required from
the Large-Scale Purchaser. General items of therdtion are shown below. The
Statement and Information required to be submi@under must be prepared in the
Japanese language only. In addition, the Company pvomptly make an

8 Act of Important Proposal, etc. as defined in Beaph 1 of Article 27-26 of the Financial Instrurteeand
Exchange Act, Paragraph 1 of Article 14-8-2 of @reler for Enforcement of the Financial Instrumeansd
Exchange Act and Article 16 of the Cabinet Officalidance on Disclosure of Status of Large Volume
Holding of Share Certificates, etc. The same appiesughout this document.



announcement when it receives the Statement frenh.dige-Scale Purchaser and the
provision of the Information by the Large-Scale ¢haser is completed.

1) Outline of the specific shareholder group (inclgdithe Large-Scale
Purchaser) associated with the Large-Scale Purcfiasleiding history,
composition of officers, main business activitiesgjor shareholders,
group organization chart, securities report for thest recent three years
or equivalent documents and consolidated finarstatements)

2) Objective and specific description of the Largei&¢aurchase

3) Percentage of the holding of shares, etc. of aachthmber of shares, etc.
held by the specific shareholder group (includirge tLarge-Scale
Purchaser) associated with the Large-Scale Purchase

4) Basis for the calculation of purchase price of @@mnmpany’s shares, etc.,
source of funds for the purchase and specific ¢gggmm and terms and
conditions for the procurement of the funds in tiefato the Large-Scale
Purchase

5) Management policy, management plan, business piaancial policy,
capital policy, dividend policy, numerical targeisr management and
financial statements for three years after the iatgpn of management
rights and basis for calculation of these figuebé adopted if the specific
shareholder group (including the Large-Scale Pwehaassociated with
Large-Scale Purchase acquires management rightheinGroup, and
candidates for officers who will be recommendedhatt time and their
background

6) Prior business and competitive relationships betwdbe specific
shareholder group (including the Large-Scale Pwehaassociated with
the Large-Scale Purchase and the Group’s majonéssipartners

7) The Group’s role within the group of the Large-&cRlurchaser after the
Large-Scale Purchase is effected

8) Any changes planned to be made after the Largee $uaichase is effected
in the relationships with the employees, major heiss partners, customers,
communities and other stakeholders of the Group

9) Information concerning the value of consideratidnthe Large-Scale
Purchase is effected in exchange for consideratioer than cash

10)Written covenants by a person in charge of the @&gale Purchaser
stating that documents containing Information pded by the Large-Scale
Purchaser is true and accurate with regard to ateral respects and that
these documents contain no misleading or omittatkistents with regard
to material facts.

11)In addition to the above items, any other informatihat the Board of
Directors or the Independent Committee or other ybadasonably
determines to be necessary.

If the information initially provided by the Largeeale Purchaser is determined to be
insufficient as the Information, the Board of Di@s may ask the Large-Scale
Purchaser for the provision of additional inforroatiby designating a reasonable
deadline. If the Board of Directors determines ttieg Large-Scale Purchaser has
provided sufficient Information, it will notify théarge-Scale Purchaser to that effect
("Information Provision Completion Notice") and Wydromptly disclose this fact. In



addition, the Information provided by the Larged8cRurchaser will be promptly
disclosed to the extent determined necessary gn@aqate for the shareholders and
the investors to make a decision.

(2) Examinations and evaluations by Board of Directors

Then, the Large-Scale Purchaser is asked to refiaim conducting the Large-Scale
Purchase for a period of 60 days (if the Large<¢alrchase is a purchase of all
shares in the Company through a public offeringelgoln exchange for cash as
consideration) or 90 days (in the case of all ottemge-Scale Purchases) from the
date when the Board of Directors gives Informafwavision Completion Notice (the
"Evaluation Period"). This is required to allow tBeard of Directors to examine and
evaluate the Information, to conduct negotiationd aiscussions with the Large-
Scale Purchaser, to form its opinion concerningliiige-Scale Purchase, to prepare
and submit an alternative proposal to shareholdadsinvestors, and to take other
actions from a viewpoint of securing and enhancihg corporate value of the
Company and the common interests of its sharehslder

During the Evaluation Period, the Board of Direstavill examine and evaluate the
Information provided by the Large-Scale Purchaséilenvreceiving advice from
external specialists and other parties and wilevat a resolution as to whether or not
it is appropriate to trigger the large-scale pusehdefensive measures with respect to
the Large-Scale Purchase or the management peticyproposed by the Large-Scale
Purchaser, respecting the recommendations of thependent Committee as much as
possible.

(3) Independent Committee

The Board of Directors establishes the Indepen@emmittee as an organization that
works to properly operate the large-scale purchales, eliminate arbitrary decisions
by the Board of Directors and ensure the objegtiaitd reasonableness of the Board
of Directors’ decisions and responses. The Indepen@ommittee shall have at least
three and no more than five members, and in ordeallow for fair and neutral
decisions, the members are to be chosen from anlomgCompany’s external
directors or external experts, all of whom are petelent from the management that
executes business of the Company. The Board ofcime will submit the
Information and the results of the Board of Direst@valuations and analysis of the
Information to the Independent Committee. The lmhejgnt Committee will, upon a
request by the Board of Directors for its advicgkerrecommendations concerning
the matters set out below by reference to the tesfilevaluations and analysis of the
Board of Directors and opinions from external spksis while at the same time
obtaining from external third parties and examinitiger information and the like that
it determines necessary for its decision.

1) Sufficiency of information provided by Large-Scélarchaser

During the period until the time when the BoardDofectors determines that the
Large-Scale Purchaser has completed the provisiorth® Information, the

Independent Committee examines whether the infoomatrovided by the Large-
Scale Purchaser is sufficient as the Informatigpukdted in section 3.(1) above



and makes a recommendation to the Board of Dirediased on the results of the
examination.

2) Determination as to whether Large-Scale Purchas®mplies with large-scale
purchase rules and whether it is appropriate yggén large-scale purchase
defensive measures

The Independent Committee examines whether orhet arge-Scale Purchaser
complies with the large-scale purchase rules @ecti(2) 1) below) and makes a
recommendation to the Board of Directors basecherrésults of the examination.
If the Large-Scale Purchaser complies with the dagale purchase rules, the
Independent Committee will, in principle, make aammendation not to trigger
the large-scale purchase defensive measures tdBdlaed of Directors. If it
becomes clear that the Large-Scale Purchaser @ade®mply with the large-scale
purchase rules, the Independent Committee will, grinciple, make a
recommendation to trigger the large-scale purcldefensive measures to the
Board of Directors. However, even if the Independéommittee determines that
the Large-Scale Purchaser does not comply withattye-scale purchase rules, the
Independent Committee may recommend that the secgke purchase defensive
measures not be triggered if it determines thé ot appropriate to trigger the
large-scale purchase defensive measures.

3) Determination as to whether requirements for tnignggelarge-scale purchase
defensive measures are fulfilled and whether @ppropriate to trigger large-
scale purchase defensive measures

Even if the Independent Committee determines that ltarge-Scale Purchaser
complies with the large-scale purchase rules, tldepgendent Committee may
exceptionally make a recommendation to triggerdhge-scale purchase defensive
measures to the Board of Directors in certain cashsre the Independent
Committee examines whether or not the Large-ScalechR@se fulfills the
requirements for triggering the large-scale purehdsfensive measures (section
4.(2) 2) below) and make a recommendation to therdof Directors based on the
result of the examination and then make a recomatemdthat the Large-Scale
Purchase fulfills the requirements for triggerihg farge-scale purchase defensive
measures. However, even if the Independent Conerdigéermines that the Large-
Scale Purchase fulfills the requirements for trigyg the large-scale purchase
defensive measures, it may recommend that the-koge purchase defensive
measures not be triggered if it determines thé ot appropriate to trigger the
large-scale purchase defensive measures.

4) Other matters to be decided by the Board of Dirsctath respect to which
the Board of Directors asks for advice from theelpehdent Committee and
which the Independent Committee believes that thar® of Directors should
ask for its advice

The Independent Committee will make recommendatiorike Board of Directors
with regard to the above matters.



Please refer to Appendix 2 for the outline of rui@sthe Independent Committee
upon the continuation of the Plan.

In addition, the three persons listed in Appendiwil be appointed as the
members of the Independent Committee upon theragation of the Plan.

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

If a Large-Scale Purchaser conducts a Large-SaalehBse without following the
procedures stipulated in the large-scale purchales or certain other requirements
listed in (2) below for triggering the large-scglarchase defensive measures are
fulfilled, the Board of Directors may, respectingrauch as possible the Independent
Committee’s recommendations, pass a resolutionake tappropriate large-scale
purchase defensive measures, such as the graiatadn of stock acquisition rights,
that are permitted under the Companies Act, othersland regulations, and the
Articles of Incorporation of the Company.

The outline of stock acquisition rights to be igbue shareholders by way of gratis
allocation, which is a specific large-scale purehdsfensive measure, is provided for
in Appendix 4. The stock acquisition rights mayateched with conditions for their
exercise to the effect that the relevant sharehatieuld not belong to a specific
shareholder group that holds a certain percentageeoCompany’s voting rights or
above, and acquisition conditions to the effect the Company may acquire stock
acquisition rights in exchange for Company’s shdmas all shareholders other than
the specific shareholder group. The Company may dilshelf registration for the
stock acquisition rights to allow flexibility on éhissuance of these stock acquisition
rights.

(2) Requirements for triggering large-scale purelgefensive measures

The Board of Directors is allowed to pass a resmhuto trigger specific large-scale
purchase defensive measures only when all of thenimg requirements have been
fulfilled.

1) The Board of Directors may pass a resolution gger the large-scale purchase
defensive measures in the following cases: when Ltheye-Scale Purchaser

conducts a Large-Scale Purchase without submithiegStatement to the Board of
Directors or without providing sufficient informati as otherwise provided for in

the large-scale purchase rules; when the LargeeSvaichaser conducts a Large-
Scale Purchase before the expiration of the Evialud®eriod; or when the Large-

Scale Purchaser does not comply with other largéegmurchase rules.

2) When the Large-Scale Purchaser complies with trge{acale purchase rules,
the Board of Directors will, in principle, not rdge to trigger the large-scale
purchase defensive measures even if as a resilie @xamination and evaluation
of the Statement and the Information the Board ioé®ors has an opinion against
the Large-Scale Purchase, although in some cagse8dhrd of Directors may
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express its opinion against the Large-Scale Pueclmssubmit its alternative
proposal for the management policies of the Groupather matters.

However, even if the Large-Scale Purchaser compligsthe large-scale purchase
rules, the Board of Directors will exceptionallysodve to trigger appropriate large-
scale purchase defensive measures if the Indepe@ienmittee determines that
the Large-Scale Purchase would significantly danthgeGroup’s corporate value
or the common interests of its shareholders ancemakecommendation to trigger
the large-scale purchase defensive measures. Hovexen in this case, there is a
possibility that the Board of Directors will notigger the large-scale purchase
defensive measures if it determines that it is apgiropriate to trigger the large-
scale purchase defensive measures. Specifically, Lifirge-Scale Purchase falls
under any of the categories listed below, it wi# bonsidered a Large-Scale
Purchase that would significantly damage the Gmumrporate value or the
common interests of its shareholders.

() The purpose of the Large-Scale Purchase omatwgisition of management
rights is to manipulate the stock price upward amtbrce the parties related
to the company to repurchase the shares, etc. hagheer price (so-called
"green mailer"), despite lacking any intention toly participate in the
corporate management.

(i) The purpose of the Large-Scale Purchase erattquisition of management
rights is primarily to transfer the Group’s asseegjuired for business
management, such as real estate, movable propetéllectual property,
know how, corporate confidential information, majamusiness partners and
customers, to the specific shareholder group (toly the Large-Scale
Purchaser) associated with the Large-Scale Purc{ssealled "scorched
earth management policy").

(i) The purpose of the Large-Scale Purchaseherdcquisition of management
rights is primarily to divert all or a material paof the Group’s assets to
collateral for debts or funds for repayment of dediftthe specific shareholder
group (including the Large-Scale Purchaser) assmtiaith the Large-Scale
Purchase.

(iv) The purpose of the Large-Scale Purchase orattpiisition of management
rights in the Group is primarily to acquire tempgraontrol of the corporate
management in order to cause the Group to seltr@rwise dispose of the
real estate, securities or other valuable assetedwy the Group and to pay
a temporarily high dividend out of the profits frotihe disposition, or by
exploiting the opportunity of a temporary sharpr@ase in the stock price due
to the temporarily high dividend, to sell the Comyga shares, etc. at a high
price.

(v) An act of purchase that is likely to effecliwdorce shareholders of the
Company to sell the Company’s shares, etc. heldtheyn, such as by
conducting a tender offer without soliciting foetbffering of all shares in the
first purchase stage and then setting inferiorrmiear purchase conditions in
the second stage.

(vi) There is an objective and reasonable bastetermine that the acquisition of
control by the Large-Scale Purchaser and the pdticytreating customers,
employees and other stakeholders of the Compamy #fe acquisition of

11



control by the Large-Scale Purchaser would dedtreyrelationships with the
shareholders of the Company as well as with custenirisiness partners,
employees and other stakeholders, which constithee source of the
corporate value of the Company, and would thusikedyl to significantly
damage the corporate value of the Company or wobeldhaterially likely to
prevent the preservation and enhancement of thep&oy's corporate value.

(vii) The terms and conditions of the purchase (thlue and type of consideration,
timing of the purchase, legality of the purchasethoeé, feasibility of the
purchase, and policy for treating employees, bgsipartners, customers and
other stakeholders of the Company after the pushase significantly
insufficient or inappropriate in light of the esserof the corporate value of
the Company.

(3) Procedure for triggering large-scale purchase dg@fermeasures

When passing a resolution to trigger specific lessgale purchase defensive measures,
the Board of Directors shall follow the proceduses$ out below and resolve whether
it iIs appropriate to trigger the large-scale pusehalefensive measures, while
receiving advice from external specialists and og@ties and respecting as much as
possible the opinions and recommendations of thedandent Committee, in order to
ensure that its decisions are objective and re&d®n¥/hen a resolution has been
passed, the Company will promptly announce thareutf the resolution.

1) When the Large-Scale Purchaser does not complythharge-scale purchase
rules

In principle, the Board of Directors may pass ah&son to trigger the large-scale

purchase defensive measures if the Large-Scaleh&er does not comply with

the large-scale purchase rules and the Indepen@hmittee makes a

recommendation to trigger the large-scale purchagensive measures.

2) When the Large-Scale Purchaser complies with tlgedacale purchase rules
In principle, the Board of Directors will pass aotution not to trigger the large-
scale purchase defensive measures. However, iflndependent Committee
determines that the Large-Scale Purchase hadddltihe requirements listed in the
items under the second paragraph of section (2)al@ve and makes a
recommendation to trigger the large-scale purcldasensive measures, the Board
of Directors may pass a resolution to trigger thee-scale purchase defensive
measures.

In addition, the Board of Directors may, if necegsahold negotiations and
discussions with the Large-Scale Purchaser conggthie improvement of the terms
and conditions of the Large-Scale Purchase and is@malternative proposal as the
Board of Directors for the management policy of @m®up and other matters to the
Company’s shareholders and the investors.

However, even after passing a resolution to implantiee gratis allocation of stock
acquisition rights, the Board of Directors may, iurthe date prior to the
commencement date of the exercise period of thek stoquisition rights, (i) cancel
the gratis allocation of stock acquisition righefdre the gratis allocation becomes
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effective, or (ii) pass a resolution to the effdt the Company will acquire the stock
acquisition rights without compensation after thatig allocation becomes effective,
if the Independent Committee gives an advisory iopitthat either of the events in 1)
or 2) below applies.

1) The Large-Scale Purchaser withdraws the Large-Stadehase or the Large-
Scale Purchase otherwise ceases to exist

2) Changes in facts associated with the Large-ScalehBse occur and the
Large-Scale Purchase by the Large-Scale Purchassrrbt fall under any of
the items under the second paragraph of sectiod)(@pove or, even if it falls
under any of these items, it is not appropriateimplement the gratis
allocation of stock acquisition rights

5. Effective period of the Plan, and abolition olamendments to the Plan

The effective period of the Plan is for three yeardil the close of the Annual
General Meeting of Shareholders of the Companyddbhd to be held in June 2020
if it is approved at the 161st Shareholders Meéetinige held on June 23, 2017.

In addition, even before the expiration of the etifee period of the Plan, the Board of
Directors may, from the standpoint of securing amthancing corporate value and
common interests of shareholders, revise and rethewPlan at any time as long as
such revisions are not contrary to the purposeheféntrustment to the Board of
Directors in light of the development of related/$aand regulations (including cases
where any law, regulation, or rule of a financiastruments exchange or the like
concerning the Plan is established, amended orshledl and it is appropriate to
reflect such establishment, amendment or abolitiothe Plan and cases where it is
appropriate to revise the wording for reasons sashtypographical errors or
omissions). Furthermore, if the Board of Directavijch is made up of directors who
are elected at the general meeting of sharehotdéhee Company, passes a resolution
to abolish the Plan, the Plan will be abolishedoatdingly. The Company will
promptly make an announcement when the Plan issdieal or amended.

6. Revisions due to amendments to laws and regukati

The provisions of laws and regulations referredinahe Plan are based on the
prevailing provisions as of May 12, 2017, and ibécomes necessary after that date
to revise the terms and conditions or definitiohidesms set out in the paragraphs
above due to the establishment, amendment or abwdist of laws and regulations,
the Board of Directors may read accordingly thenkeand conditions or definitions of
terms set out in the paragraphs above to a realsoesient, taking into consideration
the purposes of such establishment, amendmenbtslaiment.

Chapter 4 Rationale for the Plan
1. The guidelines relating to anti-takeover measusasgosatisfied
The Plan satisfies all of the three principles (abmthe principles of securing and

enhancing the corporate value and common interestshareholders, the prior
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disclosure and respect for shareholders’ intentand securing the necessity and
reasonableness) that are provided in the "GuidelRegarding Takeover Defense for
the Purposes of Protection and Enhancement of Cateo&/alue and Shareholders’
Common Interests" published by the Ministry of Bmaty, Trade and Industry and
the Ministry of Justice on May 27, 2005. In additiahe Plan is based on the
"Takeover Defense Measures in Light of Recent Emvitental Changes" published
by the Corporate Value Study Group of the MinigiffEconomy, Trade and Industry
on June 30, 2008. Furthermore, the Plan is com$igtéh the purpose of various rules
prescribed by the Tokyo Stock Exchange with resfmetite adoption of anti-takeover
measures.

2. Objective of securing and enhancing corporate vahe common interests of
shareholders

As explained in Chapter 1 above, the Plan will loatioued for the purpose of
securing and enhancing the Group’s corporate vahg common interests of its
shareholders by enabling the securement of neges¥armation and time for the
shareholders to decide on whether or not to accépirge-Scale Purchase and for the
Board of Directors to submit an alternative propesal also by enabling negotiations
with the Large-Scale Purchaser and the like foistiereholders.

In addition, the Company believes that the largdespurchase rules and the large-
scale purchase defensive measures and requirefoemriggering these measures set
out in Chapter 3 are reasonable in light of thgppse of securing and enhancing the
Group’s corporate value and common interests a$htaeholders, and the Company
further believes that they do not inappropriatedgtrict any Large-Scale Purchases
that could contribute to the securement and enima@ce of the Group’s corporate
value and common interests of its shareholders.

3. Prior disclosure

The large-scale purchase rules and large-scaldhasecdefensive measures and the
requirements for triggering these measures unaePtan are specifically and clearly
set out in Chapter 3 above, and the Company balithat these descriptions provide
sufficient predictability for shareholders, investand Large-Scale Purchasers.

4. Continuation procedures for the Plan and posgilif revisions and
abolishment of the Plan

The Board of Directors decided to continue the Ripon the unanimous approval of
all directors (including two external directors)tia¢ Board of Directors’ meeting held

on May 12, 2017.

Also, as explained in section 5. of Chapter 3 abtive Plan may be abolished by the
directors who were nominated by a party that hashased a large volume of the
Company’s shares, etc. and elected at a generdingmed shareholders. Therefore,

the Plan is not a so-called "dead hand anti-takemeasure” (in which the triggering

of the Plan may not be prevented even if a majaitthe members of the board of
directors are replaced).

In addition, the Plan is not a slow-hand anti-talke¥omeasure (in which triggering

takes more time to stop due to the fact that alnbmers of the board of directors
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cannot be replaced at once) either, since it doesiecessarily take an unfair period
of time to prevent an anti-takeover measure fronmgériggered by replacing the
members of the board of directors, which consistirectors with a term of office of
two years (who are audit & supervisory committeemiers) and directors with a
term of office of one year (who are not audit & snpsory committee members).
Consequently, the Company believes that, througdsalution at the general meeting
of shareholders, the intention of shareholders nrbay reflected in decisions
concerning the continuation and abolishment ogroendments to, the Plan.

5. Securing objectiveness and reasonableness of aegisy Board of Directors

As explained in section 4.(2) of Chapter 3 abowe, Plan stipulates objective and
clear requirements for triggering the large-scalecpase defensive measures, thereby
eliminating as much as possible the chance of dnyrary decisions by the Board of
Directors concerning whether or not the relevamgkaScale Purchase falls under any
of these requirements.

In addition, as explained in section 4.(3) of Cleai®, the Plan stipulates procedures
for triggering the large-scale purchase defensiveasures, thereby eliminating
arbitrary decisions by the Board of Directors.

Consequently, the Company believes that the Plamag a sufficient framework for
ensuring that the decisions of the Board of Directare objective and reasonable
when passing any resolution to trigger the largdespurchase defensive measures.

Chapter 5  Effect of the Plan on shareholders and irestors
1. Effect of large-scale purchase rules on sharehslaed investors

The large-scale purchase rules are establishety fol@rovide a set of rules that a
Large-Scale Purchaser should comply with when cctimiy a Large-Scale Purchase
and the introduction of these rules does not invdhe issuance of stock acquisition
rights or other shares. Consequently, there isffexteon the interests or rights of
shareholders and investors.

The large-scale purchase rules make it possiblen®rCompany’s shareholders to
reach an appropriate decision concerning a LargéeSdurchase based on
information that is necessary and sufficient. Assult, the Company believes that the
rules contribute to the common interests of the famy’s shareholders.

The response of the Company to a Large-Scale Pagcimay differ depending on
whether or not the Large-Scale Purchaser complittstire large-scale purchase rules.
Therefore, shareholders and investors are requésteldsely monitor the actions of
Large-Scale Purchasers.

2. Effect of triggering large-scale purchase defensneasures on shareholders
and investors

Triggering the large-scale purchase defensive meagsuay result in a loss of legal
rights or economic benefits to the specific shalddrogroup associated with the
Large-Scale Purchase, but the Company assumesnialsipsses caused to the legal
rights or economic benefits of other shareholdérthe Board of Directors passes a
resolution to trigger the large-scale purchase rad@fe measures, this will be
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appropriately disclosed in a timely manner in adaoce with laws, regulations and
securities exchange rules.

When the issuance of stock acquisition rights tarefmolders by way of gratis
allocation is implemented as a large-scale purchdstensive measure, each
shareholder recorded on the Company’s final sh#dehoegister on the record date,
which is to be determined and publicly announcedHh®y Board of Directors, will
receive stock acquisition rights in proportion b thumber of shares owned by that
shareholder. Furthermore, when exercising the séockiisition rights, shareholders
must make payment of a certain amount of moneyinvithe designated period in
order to acquire new shares, and shareholders whmidperform this procedure will
see a dilution in their percentage of holding dfirmg rights. However, in some cases,
the terms and conditions for issuance of stock iadgun rights may include an
acquisition provision allowing the Company to acquhe stock acquisition rights in
exchange for the delivery of the Company’s shaaesl, if the Company takes this
acquisition procedure, shareholders holding stamkuiition rights to be acquired
will receive the Company’s shares without making aash payment (in this case,
these shareholders may be separately requiredbimisa written document in the
form designated by the Company to state their caventhat they do not belong to
the specific shareholder group or other matters).

When the Board of Directors has passed a resolutoonmplement the gratis
allocation of stock acquisition rights as a largals purchase defensive measure and
the Board of Directors cancels the gratis allocatod stock acquisition rights or
acquires the stock acquisition rights so allocatgtlout compensation in accordance
with the procedures set out in section 4.(3) off@&&a3 above after shareholders who
are eligible to receive the gratis allocation afc&t acquisition rights are confirmed,
shareholders and investors who have bought orteeldhares after the confirmation
of shareholders eligible to receive the gratisctmn of stock acquisition rights may
incur commensurate damage due to fluctuation orstibek price because there will
be no dilution of the value per share as a redulh® cancellation or acquisition by
the Company.

-End -
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Appendix 1

Status of Shares of the Company (March 31, 2017)

* Authorized shares 30,000,000
* Shares issued 13,867,757
- Shareholders 9,815 (including the Company)
+ Major shareholders
Rank Name of shareholders Number of shar@srcentage
held of  shareg
(hundreds) held (%)
1 Japan Trustee Services Bank, Ltd. (Trust 6,972 5.34
account
2 Isao Nasu 5,637 4.32
3 Japan Trustee Services Bank, Ltd. (Trust 4,060 3.11
account 9)
4 The Master Trust Bank of Japan, Ltd. 3,584 2.74
(Trust account)
5 Sumitomo Mitsui Banking Corporation 3,318 2.54
6 | The Shinwa Bank, Lt 3,26¢ 2.5C
7 | Naohiko Nakajim 3,00( 2.3C
8 | Japan Trustee Services Bank, Ltd. (Trust 2,540 1.92
account 5)
9 | CBNY DFA INTL SMALL CAP VALUE 2,501 1.91
PORTFOLIO  (Permanent  substitute
Citibank, Ltd.)
1C | MSCO CUSTOMEFRSECURITIES 2,29¢ 1.76

(Note) Percentages of shares held are calculatedthé deduction of the Company’s
shares of treasury stock (803,234shares).
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Appendix 2
Outline of Rules for Independent Committee
1. Composition of the Committee

The Independent Committee (hereinafter referreastthe "Committee™) shall have at
least three members and no more than five membweeseifafter referred to
individually as "member"; and collectively as "mesng’). Members will be selected
by the Board of Directors from among external dwex; who are independent of the
management that executes business. The Board eftbis may also select external
experts as a member, who are independent of thagearent that executes business
and have signed an engagement agreement with thp&ty stating that they will
perform the duty of care of a good manager fordbhges of a member, up to the
number of members set out above.

2. Term of office

The term of office of each member is until the elo$ the Annual General Meeting of
Shareholders for the last fiscal year ending withiree years from the date on which
the member was selected. However, this does ndy apgases where the Board of
Directors separately provides for by its resolution

3. Authority of the Committee

(1) The Committee shall reach decisions as the Gassnconcerning the following
matters after examinations and evaluations and thake recommendations to the
Board of Directors based on these decisions arsbnsafor the decisions:

1) The sufficiency of information provided by the Lar§cale Purchaser;

2) Whether or not the Large-Scale Purchaser compligh the large-scale
purchase rules and whether it is appropriate tmén the large-scale purchase
defensive measures;

3) Whether or not requirements for triggering the ¢éasgale purchase defensive
measures have been fulfilled and whether it is @mpate to trigger the large-
scale purchase defensive measures; and

4) Other matters to be determined by the Board of ddams with respect to
which the Board of Directors has asked the Commiide advice or which the
Committee believes that the Board of Directors sthask for its advice.

(2) In addition to the items listed above, the Catten shall perform the following
tasks:

1) Examinations and evaluations of information, malsriand other items
provided to the Committee by the Large-Scale Pwehand the Board of
Directors;

2) Requests to the Board of Directors to submit adteve proposals and
examinations and evaluations of the alternativepgsals; and
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3) In addition to the above items, matters that thearBoof Directors has
designated as tasks that the Committee may perform.

(3) The Committee may make the following instrustidased on the premise that it
provides recommendations to the Board of Directoosicerning the following
matters:

1) Requests for the provision of additional informatito the Large-Scale
Purchaser when the Committee determines that tfermation already
provided by the Large-Scale Purchaser is insufiicées the Information;

2) Opinions concerning the announcement of the fattdtproposal for a Large-
Scale Purchase has been made and of all or p#neahformation provided
by the Large-Scale Purchaser;

3) Announcement when the Committee determines thantbemation provided
by the Large-Scale Purchaser is sufficient asrf@mation; and

4) Negotiations with the Large-Scale Purchaser to awerthe terms and
conditions of the Large-Scale Purchase.

4. Resolutions of the Committee

Resolutions of the Committee are to be passedgjarity of the members present
at a meeting where all members are in attendanocsveker, when there is an
unavoidable reason that prevents attendance bynathbers, resolutions may be
passed by a majority of the members present atetimgewvhere at least two-thirds of
all members are in attendance.

5. Other matters

(1) To collect information necessary, the Committesy ask for the attendance of the
Company’s directors, employees and other indivislubat the Committee believes
are necessary and ask these individuals for exiensaof the matters that the
Committee believes are necessary for it to malkeammendation.

(2) The Committee may, at the Company’s expensejve the advice of third parties

(including financial advisers, attorneys, certifipdblic accountants, consultants and
other specialists) who are independent of the mamagt that execute business.
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Appendix 3
Career Summary of Candidates for Independent Commtee Members
The following three individuals are scheduled tachadidates for members of the
Independent Committee under the Plan:
Takashi Shinohara (Date of Birth: December 7, 1954)

Career summary

Apr. 1977 Joined Chuo Audit Corporation

Mar. 1980 Registered as Certified Public Accountant

Jan. 1982 Opened CPA Shinohara Takashi Officeréisgmt)

May 1984 Registered as Certified Public Tax Accaant

May 2007 Audit & Supervisory Board Member of Besriki Co., Ltd. (to
present)

Jan. 2010 Representative Partner of Shinohara add Wax Corporation
(to present)

Jun. 2010 External Director of the Company

Notes:

1. Mr. Takashi Shinohara is an external directetout in Item (15) of Article
2 of the Companies Act.

2. Mr. Shinohara is an external director who asta aubstitute audit &
supervisory committee member.

3. There is no special interest between the CompadyMr. Shinohara.

Tetsuya Notabe (Date of Birth: August 10, 1958)

Career summary

Apr. 1991 Registered as Attorney-at-Law

Apr. 1991 Joined Yoshiaki Kawano Law Office

Apr. 1997 Opened Kawano & Notabe Law Office (togeret)

Apr. 2012 Deputy Director of Japan Legal Suppomt€eFukuoka
District Office (to present)

Jun. 2013 External Audit & Supervisory Board Membkthe Company

Jun. 2016 External Director (Audit & Supervisoryroittee Member) of
the Company (to present)

Apr. 2017 Permanent Member of Fukuoka Bar Assamafio present)

Notes:

1. Mr. Tetsuya Notabe is an external director a®sein Item (15) of Article 2
of the Companies Act.

2. There is no special interest between the CompadyMr. Notabe.

3. The Company has notified the Tokyo Stock Excleaand the Fukuoka Stock
Exchange that Mr. Notabe is an independent officer.
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Hiroyuki Nagato (Date of Birth: July 29, 1951)

Career summary

Apr. 1981 Registered as Attorney-at-Law

Apr. 1986 Opened Hiroyuki Nagato Law Office (to geat)

Jun. 2002 External Audit & Supervisory Board Membkthe Company

Jun. 2010 External Audit & Supervisory Board MembeOhishi Sangyo
Co., Ltd.

Mar. 2013 Audit & Supervisory Board Member of Fajld Co., Ltd (to
present)

Jun. 2015 External Director of Ohishi Sangyo Ctl, (to present)

Note:

There is no special interest between the CompadyMa. Hiroyuki Nagato.
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Appendix 4
Outline of Stock Acquisition Rights

1. Stockholders eligible to receive stock acquasitrights and conditions for
allocation

The Company will allocate to each shareholder a=don the final shareholder
register on the record date, which is to be detaechiand publicly announced by
the Board of Directors, one stock acquisition rifdt each share held by that
shareholder (except for the common stock of the @om held by the Company).

2. Type and number of shares to be acquired up@mxercise of stock acquisition
rights

The type of shares to be acquired upon the exedfistock acquisition rights is
the common stock of the Company, and the maximumbew of shares to be
acquired will be the total number of authorizedrebaof the Company less the
number of issued shares of common stock of the @ompgexcept for the

common stock of the Company held by the Companybdfathe record date,

which is to be determined by the Board of Directditse Board of Directors shall

separately determine the number of shares to bairadgin exchange for each
stock acquisition right. However, the applicablenner of shares will be adjusted
as required if the Company conducts a stock spbtack consolidation.

3. Total number of stock acquisition rights to Hecated

The Board of Directors shall determine the totamber of stock acquisition
rights to be allocated.

4. Amount of payment for stock acquisition rights
Stock acquisition rights will be allocated withaampensation.

5. Value of assets to be contributed upon exenfiséock acquisition rights
The value of assets to be contributed upon theceseeof each stock acquisition
right will be an amount not less than one yen thiit be determined by the
Board of Directors.

6. Restrictions on transfers of stock acquisitights
Transfers of stock acquisition rights require aipproval of the Company.

7. Exercise period for stock acquisition rightsl ather matters

The Board of Directors shall separately deterntimgeexercise period, acquisition
provisions and other necessary matters concerhagtock acquisition rights.
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8.

10.

10

11

Conditions for exercise of stock acquisitiaghts

Stock acquisition rights may not be exercisedipg Epecified large holdr(ii)

a joint holder of a specified large holder, (iiispecified large-scale purchaSer
(iv) a special related party of a specified largals purchaser, or (v) a party who
is a transferee of, or successor to, the stockisitign rights of any of the parties
set out in items (i) through (iv) above without thpproval of the Board of
Directors, or (vi) a related parftyof any of the parties set out in items (i) through
(v) above. The Board of Directors shall separatidiermine other details of the
conditions for the exercise of stock acquisitiaghts.

Acquisition terms

The Company may, at any time up to and includiregday prior to the first day
of the exercise period for the stock acquisitightj acquire all stock acquisition
rights without compensation on a date separatesygdated by the Board of
Directors if the Board of Directors believes thdie tacquisition of stock

acquisition rights by the Company is appropriate.

The Company may, on a date separately designateédebBoard of Directors,

acquire all stock acquisition rights held by part¢her than non-qualified parties
that have not been exercised by the business daytprthe date designated by
the Board of Directors, and in exchange, deliver dipplicable number of the
Company’s shares to be acquired for each stockigitiqn right.

Stock acquisition right certificates
The Company will not issue stock acquisition rigéttificates.

-End-

A specified large holder is a party that holdarsb, etc. issued by the Company and whose pereenfag
holding of shares, etc. with respect to the appleahares, etc. is at least 20%, or a party tteBbard of
Directors deems applicable to the above. Howehés,does not apply to any party that the Board oé®ors
recognizes as a party whose acquisition and holdirtge Company’s shares, etc. will not be conttarthe
corporate value of the Company and, in turn, the mom interests of its shareholders or other parties
separately designated by the Board of Directordiénrésolution to implement the gratis allocatiorstafck
acquisition rights.

A specified large-scale purchaser is a party tlagtmade a public announcement of its intentigpurchase

or otherwise acquire shares, etc. (shares, etcefised in Paragraph 1 of Article 27-2 of the Ficiah
Instruments and Exchange Act; the same appliekisnfootnote) issued by the Company through a tender
offer and the total percentage of the holding aireh, etc. of this party after the purchase, @tcluding
similar ownership as provided for in Paragraph RAdicle 7 of the Order for Enforcement of the Ficél
Instruments and Exchange Act) together with thoslel by its special related parties with respecth®
applicable shares, etc. will be at least 20%, @agdy that the Board of Directors deems applicabl¢he
above. However, this does not apply to any par&y the Board of Directors recognizes as a party whos
acquisition and holding of the Company’s shares, witt not be contrary to the corporate value oé th
Company and, in turn, the common interests of itgedtolders or other parties separately designatetieo
Board of Directors in the resolution to implemerd ratis allocation of stock acquisition rights.

A related party of a particular party is a patttat substantially controls, or is controlled by, i® under
common control with, that particular party (inclagia party that the Board of Directors deems apiplécto

the above), or a party that is deemed by the Bo&mimctors to substantially act in concert withcbu
particular party. In this context, "control" meatts "control the decisions of the financial and Iesis
policies" (as defined in Paragraph 3 of Article f3tlee Companies Act Enforcement Regulations) of other
corporations or entities.
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