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Notice Regarding Disposition of Treasury Sharesby Third-Party Allotment
(Acquisition of Parent Company Shar es Pursuant to Article 800 of the Companies Act)

JFE Holdings, Inc. (“JFE Holdings”) today announdeat it has formally decided to dispose of treasinrgres
(the “Disposition of Treasury Shares”) through iadparty allotment to its wholly owned subsidiallyE Steel
Corporation (“JFE Steel”). This Disposition of Treas Shares is being undertaken to enable JFE Steel t
acquire the consideration it requires to carryashare exchange that will make JFE Steel the whbullying
parent company and JFE Container Co., Ltd. (“*JFE @oet”) its wholly owned subsidiary, with shares of
common stock of JFE Holdings being allotted as admration for the share exchange (the “Share Exaiang
as disclosed in the May 6, 2022 press releasd tiNetice Regarding the Execution of Share Exchange
Agreement (Simplified Share Exchange) for JFE Steep@ration, a Wholly Owned Subsidiary of JFE
Holdings, Inc., to Make JFE Container Co., Ltd. itadNy Owned Subsidiary.”

1. Outline of disposition

(1) Disposal date July 14, 2022
(2) No. of shares disposed 5,127,997 shares of JFEnfsidiommon stock
(3) Disposal price 1,541 yen per share
(4) Funds raised 7,902,243,377 yen
Offering or disposal .
(5) method (intended aIIottee)A” shares to be allotted to JFE Steel through @ltharty allotment
(6) Other Each of the above items is subject to the relevatifications comin
into effect under the Financial Instruments andiaxge Act.

2. Purpose of and reason for disposal

The purpose of the Disposition of Treasury Sharés énable the wholly owning parent company in tharg
Exchange to acquire the consideration requiredrty caut the Share Exchange. JFE Steel’s acquisitidrb
Holdings shares through this transaction correspéma@n acquisition of parent-company shares patgoa
Article 800 of the Companies Act. The capital nelaships between the Company, JFE Steel and JFEiGent
before and after the Disposal of Treasury Sharesten8hare Exchange are and will be as follow:

Before the Disposal of Treasury Shares and theeSeechange:
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JFE Holdings
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Issuance of JFE
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After the Disposal of Treasury Shares and the Shatbange:
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3. Amount of funds raised, intended use, and irgdrdhte of use
(1) Amount of funds raised

(i) Total amount paid in 7,902,243,377 yen

(i) Approximate issuance costs —

(iif) Approximate amount remaining after deduction 7,902,243,377 yen

(2) Specific uses of funds raised
The purpose of the Disposition of Treasury Shar&s énable the wholly owning parent company in the
Share Exchange to acquire the consideration regjtorearry out the Share Exchange, but it is netnidéd as
a means of raising funds. The approximate amounair@ng after July 2022, 7,902,243,377 yen dedndso
to be allocated in full to a loan to JFE Steel,ititended allottee, and JFE Steel intends to alldbatéunds to



working capital for uses including the purchaseasi and other materials needed in its steel product
production operations, although the specific breaktlof amounts has yet to be decided. The fundshwill
held in JFE Holdings’ bank account until they atecdted for the intended use.

4. View on reasonableness of funds usage

As described above in “2. Purpose of and reasodi$posal” and in the subsection “3. (2) Speciesof
funds raised” the purpose of the Disposition of Eteg Shares is to enable the wholly owning parentgany
in the Share Exchange to acquire the consideragiguined to carry out the Share Exchange, ancibtis
intended as a means of raising funds.

5. Reasonableness of disposal conditions etc.
(1) Basis for calculation of amount paid in

The disposal price for the Disposition of Treasurargh is 1,541 yen (amounts less than one full yen a
rounded down). This is the simple average of theioy price of JFE Holdings’ common stock on theyimk
Stock Exchange over the month leading up to thiértgeday before the date of the board of directors’
resolution on the Share Exchange (May 24, 202 23, 2022).

JFE Holdings chose to use the average closing pfite common stock over the most recent montierat
than the price on a specific base date, becausaging over a period of time is more stable and thu
eliminates special factors such as the impactropteary fluctuations in share price. The compariietes
this provides a reasonable and highly objectivéstfas calculating the price. Also, the company sto use
the average for the most recent month, as opposthe tmost recent three months or six months, seciu
believes it is rational to use the period thalésest to the most recent market price for thekst@iven that the
purpose of the Disposition of Treasury Shares entible the wholly owning parent company in the 8har
Exchange to acquire the consideration requiredrty caut the Share Exchange, no discount will beiadpb
the simple average of the closing price of JFE khglsl common stock on the Tokyo Stock Exchange tver
month leading up to the trading day before the dathe board of directors’ resolution on the Shaxehange.
The disposal price represents a premium of 9.4%n(ted to the nearest second decimal place, as lzelow
well) versus the closing price of 1,408 yen for Hi&ddings’ common stock on the Tokyo Stock Exchaoge
June 23, 2022, the trading day before the datkeobbard of directors’ resolution on the Dispositix
Treasury Shares; a discount of 3.2% versus the sim@rage of the closing price for JFE Holdings’ scwn
stock over the most recent three months 1,592amaha discount of 3.7% versus the simple averatjeeof
closing price for JFE Holdings’ common stock oves thost recent six months 1,601 yen. The disposzg pr
for the Disposition of Treasury Shares, as discuabede, is in conformance with the Japan Secutitigdsstry
Association’s Guidelines for Handling Capital Ineses by Third-Party Allotment with respect to thesirig
price of JFE Holdings’ common stock on the day betbe date of board of directors’ resolution om th
Disposition of Treasury Shares as well as with ressfwethe simple average of closing prices for ¢heisares
over the one month, three months, and six montdirig up to the date of said resolution, and JFHEiHgé
does not believe that the disposal price has betesit & particularly advantageous level.

(2) Grounds for determining that the number of shalisposed of and the amount of equity dilutien ar
reasonable
The Disposition of Treasury Shares involves the diapof 5,127,997 shares of JFE Holdings’ common

stock, which, based on the number of JFE Holdingates issued as of March 31, 2022 (614,438,39@shar
corresponds to a dilution rate of around 0.83%.ddesome dilution will occur. However, the company
believes that the number of shares disposed oftendmount of equity dilution are reasonable gie
making JFE Container a wholly owned subsidiary & $feel through the Share Exchange will contribaoite t
both companies’ earning and, thus, the value odEtegroup as a whole because of the followingoresisan
the domestic steel drum business, the move carpezed to lead to better profitability through the
optimization of production operations amid gradgdkclining demand, and it can be expected toifaiz!
swift responses to increasingly sophisticated tuediquirements; in the overseas steel drum busilitesan be
expected to facilitate enhanced competitivenessvahet in the China market through the developroént
high-value-added products and better productiitityan be expected to facilitate inroads into negions
overseas and new fields through the use of the d6ilpE networks, human resources, and other busines
resources; in the high-pressure gas container éssijit can be expected to open up inroads intofiedde and
greater opportunities for business creation thraergfilanced group collaboration in pursuit of decaidagion
and the creation of a hydrogen-based economy;éhstidg of JFE Container will enable JFE Contairmer t
engage in swift, agile decision-making from a metitio long-term perspective, unfettered by the stesm
perspectives of equity markets; and it will faalé improvements in business efficiency and otkeefbts
through reduced overhead and other costs restitbngdissolution of the parent-subsidiary listing.



6. Reason for selecting the allottee, etc.
(1) Outline of the allottee

0] Name

JFE Steel Corporation

(ii) Location 2-2-3 Uchisaiwaicho, Chiyoda-ku, Tokyo

(iii) Representative Yoshihisa Kitano, President and CEO

(iv) Business Manufacture and sale of steel products
(v) Capital 239,644 million yen (as of March 31, 2022)
(vi) Date of establishment April 1, 2003

(vii) Number of issued shares 539,170,000 (as of Matc2022)

(i) End of fiscal year March 31

(ix) Number of employees 45,000 (consolidated; as otMa&d, 2022)

JFE Shoji Corporation
Marubeni-Itochu Steel Inc.

Mizuho Bank, Ltd.

Sumitomo Mitsui Banking Corporation
MUFG Bank, Ltd.

JFE Holdings, Inc..00&% (as of March 31, 2022)

(x) Major trading partners

(xi) Main banks

(xii) Major shareholder and ratig

(xiii)  Relationships of companies

Capital JFE Holdings holds 100% of the voting tigin JFE Steel.

Personnel One director of JFE Holdings servesuoactly as a director of JFE Steel.

JFE Holdings receives operating costs from JFE Siadl JFE Holdings lends
funds to JFE Steel. JFE Steel manages its tempsugpjus funds using a cash
management system provided by JFE Holdings.

Business

Status as
related party

(xiv) Operating performance and financial conditiotast three years

JFE Holdings, as JFE Steel’s parent company, cotestiturelated party.

Fiscal year ended: March 2020 March 202 March 2022
Consolidated net ass 1,208,539 1,215,102 1,466,733
Consolidated total ass 3,836,847 3,864,262 4,425,035
Consolidated net assets per share | 2,116.16 2,127.67 2,593.30
Consolidated sal 2,681,350 2,255,216 3,173,475
Consolidated operatiiincome 1,500 (54,270) 334,686
Consolidated recurring incot — — —
Net income attributable to owners of the pa (211,331) (62,940) 234,850
Consolidated net income per share ( (391.96) (116.74) 435.58
Dividend per share (ye 67.73 — 65.34

(millions of yen, except where otherwise noted)

Note 1: JFE Steel prepares its consolidated fimdustatements in accordance with International ikéied Reporting
Standards (“IFRS”), so the values shown for “Coitsttéd net assets,” “Consolidated total assetsgh&0lidated
net assets per share,” “Consolidated sales,” “Qateted operating income,” “Net income attributatdeowners
of the parent company,” and “Consolidated net inequar share” are respectively JFE Steel's congdelittal otal
equity,” “Total assets,” “Equity attributable to aers of parent,” “Revenue,” “Business profit,” “fito
attributable to owners of parent,” and “Basic eagsiper share.” As there is no corresponding it@m f
“Consolidated recurring income,” entries for thisnn are omitted.

Note 2: JFE Steel, the intended allottee, is a lytmined subsidiary of JFE Holdings, which is lgten the Tokyo Stock

Exchange, Inc. (“Tokyo Stock Exchange”).



Note 3: As stated in a Corporate Governance Réponte 24, 2022) that JFE Holdings submitted toTitkeyo Stock
Exchange, the company has established the JFE @ualigies for Addressing Antisocial Forces, an@dcord
with a basic policy of firmly resisting criminal @ups in cooperation with the police and other ratev
organizations, the company seeks to establish scommbrate management based on an organized afietuni
response to the issues within the framework afdtspliance systems based on these group polidhesJFE
Group Standards of Business Conduct also statallgioup personnel must “Firmly resist all elertiseand
organizations that threaten social order and stghéind refuse all illegal or improper demands)tighe company
has also established Regulations for Addressinge¥ae Directed at Companies to clarify the specif@asures
that should be taken against criminal groups, thidlg an initial response manual. To ensure thaifH group
executives and employees are fully aware of theQ@Feip Policies for Addressing Antisocial Forcesvadl as
the specific measures that should be taken againsinal groups, the company provides e-learnirgsiens,
distributes compliance guidebooks, and the like.

In light of the above, JFE Holdings believes tH&E Bteel and its officers are in no way associaiiéid criminal
groups and has submitted a confirmation lettehab éffect to the Tokyo Stock Exchange.

(2) Reason for selecting the intended allottee

As discussed in the May 6, 2022 press release jctl&egarding the Execution of Share Exchange
Agreement (Simplified Share Exchange) for JFE Steep@ration, a Wholly Owned Subsidiary of JFE
Holdings, Inc., to Make JFE Container Co., Ltd. iteaNy Owned Subsidiary,” by making JFE Container a
wholly owned subsidiary of JFE Steel, the Share Exghas intended to increase the value of both comepa
and thus the value of the JFE group as a whole.

The companies decided to use what is commonly exfdéa as the triangular share exchange methodhdor t
Share Exchange with the consideration paid beingmares of JFE Steel stock but shares of commahk efo
JFE Holdings, JFE Steel's wholly owning parent conypéecause this would achieve the Share Exchange'’s
objectives and because: (i) if shares of commocksdd JFE Steel, an unlisted company, had beenased
consideration, JFE Container’s minority shareholeé@sld have received low-liquidity shares; (ii)adating
JFE Holdings stock to JFE Container shareholdersmsideration for the Share Exchange would enatie JF
Holdings to provide JFE Container shareholdersutindhe holding of such shares, with the benefits o
synergies likely to flow from the implementationwafrious measures after the Share Exchange asssiba
development of the JFE group’s business and growith earnings driven by these synergies, and, r@sult,
opportunities to receive dividends on and benajitfincreases in the price of JFE Holdings’ commntonls
and (iii) the JFE group’s position was that JFE Huadgdi must remain the wholly owning parent company of
JFE Steel. Accordingly, JFE Holdings selected JFEI$tebe the allottee in the Disposition of Tregsur
Shares.

(3) Shareholding policy of the intended allottee

Of the shares of JFE Holdings’ common stock althttbe intended allottee will use as considerdfiorihe
Share Exchange the number of shares requireddopthpose.

Under the Share Exchange, if the number of shardsBHoldings’ common stock to be delivered to a JFE
Container shareholder includes a fractional amotitess than one share, or if a JFE Container bbader
makes a share purchase demand, the allottee willseothe shares of JFE Holdings’ common stockluaeb
as consideration for the Share Exchange and wikt@wscontinue to hold those shares. The allotimespb
dispose of these JFE Holdings common-stock shaocesptly after the Share Exchange becomes effective
through the payment of dividends in kind to JFE htald or by other means.

(4) Information ascertained about whether the @ohas assets sufficient to cover the pay-in
Since the intended allottee does not have theaadlleposits required to cover the pay-in, JFE IHgkli
intends to lend funds to the allottee, in an ameuapitivalent to the total pay-in under the Dispositdf
Treasury Shares, and has confirmed that the allptées to have cash and deposits necessary anclentffo
cover the pay-in available on the pay-in date &f 14, 2022.
JFE Holdings has sufficient cash and deposits toenttaik loan (balance of cash and deposits of 16,140
million yen (non-consolidated) as of May 31, 2022).

7. Major shareholders and their ownership ratiterdhe disposition
Before the disposition (as of March 31, 2022)

The Master Trust Bank of Japan, Ltd. (Trust Account) 13.70%

Custody Bank of Japan, Ltd. (Trust Account) 5.18%

Nippon Life Insurance Company 2.88%




The Dai-ichi Life Insurance Company, Limited

2.14%

Mizuho Bank, Ltd. 1.98%
JFE Employee Shareholding Association 1.75%
State_Street B_ank West Client — Treaty 505234 (Stgrmuioxy: Settlement & 1.52%
Clearing Services Department, Mizuho Bank, Ltd.)

JFE Business Partner Shareholding Association 1.41%
JPMorgan Securities Japan Co., Ltd. 1.27%
Tokio Marine & Nichido Fire Insurance Co., Ltd. 1.21%

Note 1: Based on the shareholder registry as oEMaL, 2022. The ownership ratio is the numbehafes held as a

proportion of the total number of issued shares.

Note 2: The numbers of shares owned by The Mastest Bank of Japan, Ltd. (Trust Account) and Cugt®enk of
Japan, Ltd. (Trust Account) include shares assedtiaith trust banking business.
Note 3: In addition to the above, JFE Holdings 3i3955,386 shares in treasury stock.
Note 4: As shares disposed of in the Dispositiofireisury Shares are not expected to be held é&ang & list of post-
disposal major shareholders and their ownershipsré not shown.

8. Outlook

JFE Holdings believes that the impact of the Didpmsiof Treasury Shares on its consolidated findncia
performance in the fiscal year ending March 202Bhke minor.

9. Matters concerning procedures under the Corp@ate of Conduct
Because the Disposition of Treasury Shares (ijahditution rate of less than 25% and (ii) doesineblve a
change of controlling shareholder, it is not subjeche requirement to obtain an opinion from raaependent
third party to confirm shareholder intent underiélet 432 of the Tokyo Stock Exchange’s Securitiesihis

Regulations.

10. Financial performance and equity financinggist three years

(1) Past three years (consolidated)

Fiscal year ended: March 2020 March 2021 | March 2022
Revenue 3,729,717 3,227,285 4,365,145
Business profit 37,899 (12,911) 416,466
Profit attributable to owners of the parent (194)7p (21,868) 288,058
Basic earnings per share (yen) (343.89) (37.98) 500.28
Dividend per share (yen) 20.00 10.00 140.00
Equity attributable to owners of parent per shaem)y 2,825.5( 2,916.37 3,452.82

(millions of yen, except where otherwise noted)

Note: JFE Holdings prepares its consolidated firs@rstatements in accordance with IFRS.

(2) Current number of issued shares and nhumbenpifed shares (as of March 31, 2022)

Number As a percentage
of shares of issued shares
Issued shares 614,438,399 100.0%

Number of implied shares at the current|
conversion price (execution price)

Number of implied shares at the minimum
conversion price (execution price)




Number of implied shares at the maxim{yim
conversion price (execution price)

(3) Recent share prices
(i) Last three years

Fiscal year ended: March 2020 March 2021 March 2022
Opening price 1,907.0 yen 702 yen 1,340 yen
High 1,992.5 yer 1,424 yen 1,950 yen
Low 699.0 yen 626 yen 1,206 yen
Closing price 703 yen 1,363 yen 1,723 yen
Note: Share prices are from the First Section efftbkyo Stock Exchange.
(i) Last six months
January February March April May June*
Opening price 1,483 yen 1,472 yen 1,758 yen 1,70L yen ,5901lyen 1,590 yen
High 1,741 yep 1,737 ygn 1,875 yen 1,703|yen 1,608 yenl,654 yen
Low 1,400 yep 1,432 yén 1,583 yen 1,510|yen 1,42F yen 392lyei
Closing price 1,460 yen 1,720 yen 1,723|yen 1,59% yen ,587lyen 1,408 y¢n

*Note: June 2022 share prices are for June 23,.2022

(iii) Share prices on trading day before date gbhation to issue

June 23, 2022
Opening price 1,400 yen
High 1,421 yen
Low 1,392 yen
Closing price 1,408 yen

(4) Equity financing in last three years:

Nothing to note

11. Overview of disposition

(1) Type and number of shares disposed 6f127,997 shares of common stock
1,541 yen per share

(2) Disposal price

(3) Offering or disposal method

(4) Allottee
(5) Allotment date

JFE Steel
July 14, 2022
(6) Each item above subject to relevant notificatiander Financial Instruments and Exchange Act

Disposition of segy shares by third-party allotment



