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These documents have been translated from Japanese originals for reference purposes only. 
In the event of any discrepancy between these translated documents and the Japanese originals, the originals 
shall prevail. The Company assumes no responsibility for this translation or for direct, indirect or any other 
forms of damages arising from the translations. 

 

(Securities Code 6349) 
May 29, 2019 

 

To: Our Shareholders 
 

Satoshi Mochida 
President & Representative Director 
Komori Corporation 
3-11-1, Azumabashi, Sumida-ku, Tokyo 

 

NOTICE OF CONVOCATION OF  

THE 73RD ANNUAL GENERAL MEETING OF SHAREHOLDERS 
 

Dear Shareholders: 
You are cordially invited to attend the 73rd Annual General Meeting of Shareholders of Komori 

Corporation (the “Company”) to be held as described below. 
If you are unable to attend the meeting in person, you may exercise your voting rights in writing or 

over the Internet. Please exercise your voting rights by 5:30 p.m. on Tuesday, June 18, 2019 (Japan 
time). 
 

1. Date and Time: Wednesday, June 19, 2019 at 10:00 a.m. (Japan time) 
2. Venue: Nishiki no ma, 4th floor, TOBU HOTEL LEVANT TOKYO 

1-2-2 Kinshi, Sumida-ku, Tokyo, Japan 

3. Agenda of the Meeting: 
 Matters to be reported: 1. Business Report and Consolidated Financial Statements for the 73rd Fiscal 

Year (from April 1, 2018 to March 31, 2019) and report on results of audits 
of the Consolidated Financial Statements by the Accounting Auditors and 
the Board of Corporate Auditors 

  2. Non-Consolidated Financial Statements for the 73rd Fiscal Year (from April 
1, 2018 to March 31, 2019) 

 Matters to be resolved: 
 Proposal No. 1: Appropriation of Surplus 
 Proposal No. 2: Election of Nine Directors 
 Proposal No. 3: Payment of Bonuses to Directors 
 Proposal No. 4: Continuation of Measures against Large-scale Purchases of the Company’s 

Shares (Takeover Defense Measures) 
 

* If you are attending the Meeting in person, please submit the enclosed Voting Form to the receptionist at the venue. 
* Among documents to be attached to the Notice of Convocation, matters to be presented as “Notes to the Consolidated 

Financial Statements” and “Notes to the Non-consolidated Financial Statements” are made available on the Company’s 
website (http://www.komori.co.jp/hp/) over the Internet pursuant to the laws and regulations as well as the Articles of 
Incorporation of the Company, and are therefore not stated in the documents attached to the Notice of Convocation. 
In addition to the matters stated in the documents attached thereto, matters to be presented as “Notes to the Consolidated 
Financial Statements” and “Notes to the Non-consolidated Financial Statements” are included in Consolidated Financial 
Statements and Non-consolidated Financial Statements audited by Corporate Auditors and the Accounting Auditors in the 
course of preparing Audit Report and Accounting Auditors’ Report, respectively. 

* If any amendments are made to the Reference Documents for the General Meeting of Shareholders, Business Report, 
Non-consolidated Financial Statements and/or Consolidated Financial Statements, such amendments will be posted on the 
Company’s website (http://www.komori.co.jp/hp/).  
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Reference Documents for the General Meeting of Shareholders 

 

Proposal No. 1:  Appropriation of Surplus 
The Company considers that returning profits to its shareholders is an important policy. The Company’s 

basic policy is to generate stable shareholder returns that reflect its operating results while improving 
profitability and maintaining financial soundness. 

The Company hereby proposes the appropriation of surplus as follows. 
 

1. Matters concerning year-end dividend 
The Company hereby proposes the following year-end dividend for the fiscal year ended March 31, 
2019, having taken all factors into consideration such as its basic policy and full-year operating results. 

(1) Type of dividend property 
Cash 

(2) Matters concerning allocation of dividend property to shareholders and total amount thereof 
20 yen per share of the Company’s common stock 
Total amount: 1,164,499,140 yen 
As an interim dividend of 20 yen has been paid, the annual dividend for the fiscal year ended March 
31, 2019 will be 40 yen per share. 

(3) Effective date of payment of dividend 
June 20, 2019 

 
2. Other matters concerning appropriation of surplus 
(1) Item of surplus to be decreased and amount thereof 

General reserve   6,000,000,000 yen 
(2) Item of surplus to be increased and amount thereof 

Retained earnings brought forward 6,000,000,000 yen 
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Proposal No. 2:  Election of Nine Directors 
The terms of office of all Directors (nine Directors) will expire upon the close of this General Meeting of 

Shareholders. Accordingly, the election of nine Directors is proposed. 
The candidates for Directors are as follows: 
 

Candidate 
No. 

Name 
Positions and 

responsibilities  

Attendance at  
the Board of Directors 

meetings 
1 Yoshiharu Komori (Re-appointment) Chairman, CEO and  

Representative Director 
100% 

15 times / 15 meetings 
2 Satoshi Mochida  

 
(Re-appointment) President, COO and 

Representative Director 
100% 

15 times / 15 meetings 
3 Eiji Kajita 

 
(Re-appointment) Director, Managing 

Operating Officer, General 
Manager of Sales  
Management Division, and 
Officer in charge of DPS 
Business Promotion 
Division 

100% 
15 times / 15 meetings 

4 Masafumi Yokoyama 
 

(Re-appointment) Director, Managing 
Operating Officer, Head of 
Management Planning 
Office and Officer in 
charge of Personnel and 
General Affairs Division 

93% 
14 times / 15 meetings 

5 Koichi Matsuno 
 

(Re-appointment) Director, Operating 
Officer, General Manager 
of Administration Division 
and Leader of KNT 
Business Promotion 
Project  

100% 
15 times / 15 meetings 

6 Isao Funabashi 
 

(Re-appointment) Director, Operating 
Officer, Plant Director of 
Tsukuba Plant, and Officer 
in charge of Komori’s 
Graphic Technology Center 

100% 
15 times / 15 meetings 

7 Harunobu Kameyama 
 

(Re-appointment) 
(Outside)  

(Independent) 

Director 
93% 

14 times / 15 meetings 

8 Kenji Sekine 
 

(Re-appointment) 
(Outside) 

(Independent) 

Director 
100%* 

11 times / 11 meetings 

9 Masataka Sugimoto  (New appointment) 
(Outside)  

(Independent) 

 Not applicable because  
Mr. Sugimoto is a new 

candidate 
* Mr. Kenji Sekine’s Attendance at the Board of Directors meetings indicates the attendance since his 
appointment to Director on June 20, 2018. 
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Candidate 
No. 

Name 
(Date of birth) 

Career summary, positions and responsibilities 

Number 
of shares 

of the 
Company 

held 

1 

Yoshiharu Komori 
(June 27, 1939) 

 
(Re-appointment) 

April 1962 Joined the Company. 

1,049,573 
common 
shares 

June 1967 Director 

August 1979 Managing Director 

August 1987 Senior Managing Director and General 
Manager of Sales Department 

April 1993 President and Representative Director 

July 2006 President, CEO and Representative Director 

June 2009 President, Chairman, CEO and Representative 
Director 

June 2014 Chairman, CEO and Representative Director (to 
present) 

Attendance at the meeting of the Board of Directors: 
15 times / 15 meetings (100%) 
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Candidate 
No. 

Name 
(Date of birth) 

Career summary, positions and responsibilities 

Number 
of shares 

of the 
Company 

held 

2 

Satoshi Mochida 
(August 7, 1950) 

 
(Re-appointment) 

April 1975 Joined the Company. 

 
 
 
 

52,245  
common 
shares 

 

June 1995 Director, Deputy Head of Corporate 
Management Office, Head of Secretary’s Office 
and General Manager of Overseas Sales 
Division 

June 1998 Managing Director, Head of President’s Office 
and General Manager of Sales Department at 
Head Office 

April 2000 Managing Director, General Manager of Sales 
Management Division and General Manager of 
Sales Department at Head Office 

July 2001 Managing Director, General Manager of Sales 
Management Division, General Manager of 
Sales Department at Head Office and General 
Manager of Overseas Sales Division 

January 2002 Managing Director, General Manager of Sales 
Management Division and General Manager of 
Overseas Sales Division 

March 2005 Managing Director and Head of Management 
Planning Office 

July 2006 Managing Director, Managing Operating 
Officer and Head of Management Planning 
Office 

November 
2006 

Senior Managing Director, COO, 
Representative Director and Head of 
Management Planning Office 

June 2007 Senior Managing Director, COO and 
Representative Director 

January 2009 Senior Managing Director, COO and 
Representative Director and Head of 
Management Planning Office 

June 2011 Representative Director, COO and Head of 
Management Planning Office 

February 2012 Representative Director, COO, Head of 
Management Planning Office and CSR Officer 

April 2013 Vice President, COO, Representative Director 
and Head of Management Planning Office 

June 2014 President, COO, Representative Director and 
Head of Management Planning Office 

March 2016 
 
June 2017 

President, COO, Representative Director and 
Plant Director of Tsukuba Plant 
President, COO and Representative Director (to 
present) 

Significant concurrent positions: 
President & Representative Director of SERIA CORPORATION 
Chairman & Representative Director of Komori America 
Corporation 
Chairman & Representative Director of Komori International 
(Europe) B.V. 
Chairman & Representative Director of Komori Indiana Private 
Limited 
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Attendance at the meeting of the Board of Directors: 
15 times / 15 meetings (100%) 

 

Candidate 
No. 

Name 
(Date of birth) 

Career summary, positions and responsibilities 

Number 
of shares 

of the 
Company 

held 

3 

Eiji Kajita 
(September 7, 1965) 

 
(Re-appointment) 

April 1988 Joined Nomura Securities Co., Ltd. 

9,300  
common 
shares 

April 2008 General Manager of Osaka Capital Market 
Dept., Nomura Securities Co., Ltd. 

April 2009 Joined the Company. 
April 2009 General Manager of Export Dept. II, Overseas 

Sales Division 
January 2010 Seconded to Komori International (Europe) 

B.V. (President). 
April 2012 Operating Officer, seconded to Komori 

International (Europe) B.V. (President) 
September 
2012 

Operating Officer and Deputy Head of 
Management Planning Office 

April 2013 Operating Officer and General Manager of 
Sales Management Division 

June 2013 Director, Operating Officer and General 
Manager of Sales Management Division 

October 2015 Director, Operating Officer, General Manager 
of Sales Management Division and General 
Manager of DPS Sales Promotion Division 

March 2016 Director, Operating Officer, Head of 
Management Planning Office and Leader of 
Business Growth Strategy Promotion Project  

June 2018 Director, Managing Operating Officer, Head of 
Management Planning Office, and Leader of 
Business Growth Strategy Promotion Project 

March 2019 Director, Managing Operating Officer, General 
Manager of Sales Management Division, and 
Officer in charge of DPS Business Promotion 
Division (to present) 

Significant concurrent position: 
Acting President of Komori-Chambon S.A.S. 

Attendance at the meeting of the Board of Directors: 
15 times / 15 meetings (100%) 
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Candidate 
No. 

Name 
(Date of birth) 

Career summary, positions and responsibilities 

Number 
of shares 

of the 
Company 

held 

4 

Masafumi Yokoyama 
(November 8, 1953) 

 
(Re-appointment) 

April 1977 Joined Kubota Tekko K.K. (now Kubota 
Corporation). 

2,200  
common 
shares 

April 1993 Head of Planning Section, Personnel Division, 
Kubota Corporation. 

January 1997 Head of Human Resources Development 
Group, Kubota Corporation 

June 2000 General Manager of Environmental Planning 
Division, Kubota Corporation. 

June 2003 General Manager of Environmental 
Engineering Consolidated Division, Kubota 
Corporation 

April 2006 General Manager of Environmental Business 
Development Division, Kubota Corporation 

April 2007 General Manager of Membrane Solutions 
Business Unit, Kubota Corporation and 
President of Kubota Membrane Co., Ltd. 

April 2009 General Manager of Air Condition Equipment 
Division, Kubota Corporation and President of 
Kubota Air Conditioner, Ltd. 

April 2012 General Manager of Air Conditioning 
Equipment Business Unit, Kubota Corporation 
and President of Kubota Air Conditioner, Ltd. 

April 2013 Director of Electronic Equipped Machinery 
Division, Kubota Corporation 

June 2013 Full-time Outside Corporate Auditor of the 
Company 

June 2016 Director, Operating Officer and Deputy General 
Manager of Administration and Personnel (in 
charge of general affairs and personnel affairs) 

February 2017 Director, Operating Officer and General 
Manager of Personnel and General Affairs 
Division  

June 2018 Director, Managing Operating Officer and 
General Manager of Personnel and General 
Affairs Division 

March 2019 Director, Managing Operating Officer, Head of 
Management Planning Office and Officer in 
charge of Personnel and General Affairs 
Division (to present) 

Attendance at the meeting of the Board of Directors: 
14 times / 15 meetings (93%) 

 

  



8 
 

Candidate 
No. 

Name 
(Date of birth) 

Career summary, positions and responsibilities 

Number 
of shares 

of the 
Company 

held 

5 

Koichi Matsuno 
(September 7, 1960) 

 
(Re-appointment) 

April 1985 Joined the Company. 

8,700  
common 
shares 

March 2004 Manager, Administration Section, 
Administration Dept. 

November 2004 Head of Toride Plant General Manager’s Office 

March 2005 General Manager of Toride Plant and Tsukuba 
Plant 

March 2006 General Manager of Tsukuba Plant 

February 2011 Deputy Plant Director of Tsukuba Plant and 
Head of Overseas Production Promotion Office 

February 2012 Deputy Plant Director of Tsukuba Plant and 
General Manager of Tsukuba Plant 

April 2012 Operating Officer, Deputy Plant Director of 
Tsukuba Plant and General Manager of 
Tsukuba Plant 

April 2014 Operating Officer, General Manager of 
Administration Division 

June 2014 Director, Operating Officer, General Manager 
of Administration Division and Leader of KNT 
Business Promotion Project (to present) 

Attendance at the meeting of the Board of Directors: 
15 times / 15 meetings (100%) 
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Candidate 
No. 

Name 
(Date of birth) 

Career summary, positions and responsibilities 

Number 
of shares 

of the 
Company 

held 

6 

Isao Funabashi 
(December 4, 1960) 

 
(Re-appointment) 

April 1983 Joined the Company. 

1,000  
common 
shares 

March 1998 Manager, Design I Section, Sheet-fed Dept. 
March 2004 Seconded to Komori Machinery Co., Ltd., 

Deputy Plant Director and Manager of 
Sheet-fed Dept. 

March 2006 General Manager of Tsukuba Design Dept. 
February 2011 Senior Project Manager of Design Dept. 
February 2012 Chief Engineer, Technology Division 
April 2014 General Manager of Technology Division and 

General Manager of DPS Development Dept. 
April 2015 Operating Officer and General Manager of 

Technology Division 
February 2017 
 
 

Operating Officer, Deputy Plant Director of 
Tsukuba Plant and General Manager of 
Technology Division  

June 2017 
 

Director, Operating Officer, Plant Director of 
Tsukuba Plant and General Manager of 
Technology Division  

March 2018 
 
 

Director, Operating Officer, Plant Director of 
Tsukuba Plant and General Manager of 
Technology Division, and Officer in charge of 
Komori’s Graphic Technology Center 

March 2019 Director, Operating Officer, Plant Director of 
Tsukuba Plant, and Officer in charge of 
Komori’s Graphic Technology Center (to 
present) 

Significant concurrent position: 
Representative Director of Komori Machinery Co., Ltd. 

Attendance at the meeting of the Board of Directors: 
15 times / 15 meetings (100%) 
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Candidate 
No. 

Name 
(Date of birth) 

Career summary, current positions and responsibilities at the 
Company and significant concurrent positions  

Number 
of shares 

of the 
Company 

held 

7 

Harunobu Kameyama 
(May 15, 1959) 

 
(Re-appointment) 

(Outside) 
(Independent) 

April 1992 Registered as attorney at law (Daiichi Tokyo 
BAR Association). 

0  
common 
shares 

April 1997 Opened Harunobu Kameyama Law Office 
(now Kameyama Sogo Law Office). 

June 2005 Auditor of Kyoritsu International Foundation 
(to present) 

June 2007 Outside Corporate Auditor of the Company 

April 2010 Civil conciliation commissioner of Tokyo 
Summary Court (to present) 

October 2012 Outside Director of Takaoka Toko Holdings 
Co., Ltd. (now Takaoka Toko Co., Ltd.) (to 
present) 

June 2013 Outside Director of the Company (to present) 

October 2013 Outside Corporate Auditor of SOMAR Corp. 
(to present) 

Significant concurrent positions: 
Representative of Kameyama Sogo Law Office 
Outside Director of Takaoka Toko Co., Ltd. 
Outside Corporate Auditor of SOMAR Corp. 

Attendance at the meeting of the Board of Directors: 
14 times / 15 meetings (93%) 

Reason for nomination as a candidate for Outside Director: 
From the perspective of strengthening corporate governance, and in consideration of a balance of the overall Board 
of Directors, the Company endeavors to allocate individuals with management experience, expertise in laws and 
accounting, and technical knowledge. It is proposed that Harunobu Kameyama be elected to Outside Director for 
the purpose of improving the transparency of the Board of Directors and enhancing supervisory functions, in 
addition to having Mr. Kameyama utilize his expertise, experience, etc. gained as an attorney at law in the 
management of the Company upon his appointment to Director. Mr. Kameyama is a candidate for Outside Director 
provided for in Article 2, item (xv) of the Companies Act. 
Mr. Kameyama will have served as Outside Director for six years at the close of this General Meeting of 
Shareholders. 
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Candidate 
No. 

Name 
(Date of birth) 

Career summary, current positions and responsibilities at the 
Company and significant concurrent positions 

Number 
of shares 

of the 
Company 

held 

8 

Kenji Sekine  
(May 24, 1952) 

 
(Re-appointment)  

(Outside) 
(Independent)  

April 1977 
April 1998 

Joined Terumo Corporation. 
Seconded to Terumo Beiersdorf KK 

0  
common 
shares 

January 2003 Division President, Medical Devices Division,  
General Hospital Company of Terumo 
Corporation   

June 2006 
October 2006 

Executive Officer of Terumo Corporation 
General Manager of Kansai Block of Terumo 
Corporation 

June 2008 Director, Executive Officer and Officer in 
charge of Marketing Office of Terumo 
Corporation 

June 2010 Director and Senior Executive Officer of 
Terumo Corporation 

October 2010 
 
June 2013 

General Manager of India and Middle East 
Region of Terumo Corporation 
Full-time Auditor of Terumo Corporation 

June 2015 
 
June 2017 
June 2018 

Director and Audit/Supervisory Committee 
Member of Terumo Corporation 
Advisor of Terumo Corporation (to present) 
Outside Director of the Company (to present) 

Attendance at the meeting of the Board of Directors: 
11 times / 11 meetings (100%) 

Reason for nomination as a candidate for Outside Director: 
From the perspective of strengthening corporate governance, and in consideration of a balance of the overall Board 
of Directors, the Company endeavors to allocate individuals with management experience, expertise in laws and 
accounting, and technical knowledge. Kenji Sekine is engaging in a wide range of business operations including 
overseas operation in a general medical equipment manufacturer. It is proposed that Kenji Sekine be elected to 
Outside Director for the purpose of improving the transparency of the Board of Directors and enhancing 
supervisory functions, in addition to having Mr. Sekine utilize his broad experience, insight, etc. in the 
management of the Company upon his appointment to Director. Mr. Sekine is a candidate for Outside Director 
provided for in Article 2, item (xv) of the Companies Act. 
Mr. Sekine will have served as Outside Director for one year at the close of this General Meeting of Shareholders. 
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Candidate 
No. 

Name 
(Date of birth) 

Career summary, current positions and responsibilities at the 
Company and significant concurrent positions 

Number 
of shares 

of the 
Company 

held 

9 

Masataka Sugimoto  
(March 22, 1970) 

 
(New appointment)  

(Outside) 
(Independent)  

April 1994 Joined CHISSO PETROCHEMICAL 
CORPORATION. 

0  
common 
shares 

April 2002 Principal researcher of Polymer Research 
Institute, CHISSO PETROCHEMICAL 
CORPORATION 

April 2003 Assistant, Faculty of Engineering, Yamagata 
University 

August 2004 Overseas researcher, North Carolina State 
University 

October 2007 Assistant professor (Polymer Science), 
Graduate School of Science and Engineering, 
Yamagata University  

December 
2007 

Associate professor (Polymer Science), 
Graduate School of Science and Engineering, 
Yamagata University 

April 2018 Professor (Polymer Science), Graduate School 
of Organic Materials Science, Yamagata 
University (to present) 

Reason for nomination as a candidate for Outside Director: 
From the perspective of strengthening corporate governance, and in consideration of a balance of the overall Board 
of Directors, the Company endeavors to allocate individuals with management experience, expertise in laws and 
accounting, and technical knowledge. It is proposed that Masataka Sugimoto be elected to Outside Director for the 
purpose of improving the transparency of the Board of Directors and enhancing supervisory functions, in addition 
to having Mr. Sugimoto utilize his extensive academic experience, broad insight, etc. relating to new functional 
materials and leading-edge molding processing technology in the management of the Company upon his 
appointment to Director.  
Mr. Sugimoto is a candidate for Outside Director provided for in Article 2, item (xv) of the Companies Act. 
 
 
Notes: 

1. Neither do any of the candidates have any special interest in the Company, nor does the Company have any special interest in 
any of the candidates. 

2. Harunobu Kameyama, Kenji Sekine and Masataka Sugimoto are candidates for Independent Officers who are unlikely to 
have conflicts of interest with general shareholders prescribed by the Tokyo Stock Exchange, Inc. 

3. The Company has concluded an agreement with Harunobu Kameyama and Kenji Sekine to limit their liability for damages 
provided for in Article 423, paragraph 1 of the Companies Act. 

The Company plans to extend said agreement if their election is approved. 

The Company also plans to conclude the same agreement with Mr. Masataka Sugimoto if his election is approved. 

The liability for damages pursuant to said liability limitation agreement is limited in amount to the Minimum Liability 
Amount provided for in Article 425, paragraph 1 of the Companies Act. 
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Proposal No. 3:  Payment of Bonuses to Directors 
In consideration of the operating results in the fiscal year ended March 31, 2019, it is proposed that 

38,000,000 yen be paid in total as Directors’ bonuses to the six Directors (excluding Outside Directors) as at 
March 31, 2019. It is also proposed that the specific amount, timing and method of payment, etc. to each 
Director be left to the discretion of the Board of Directors. 

 
 

Proposal No. 4:  Continuation of Measures against Large-scale Purchases of the Company’s Shares 

(Takeover Defense Measures) 

 

The Company adopted Measures against Large-scale Purchases of the Company’s Shares, etc. (Takeover 
Defense Measures) by obtaining shareholders’ approval at the 61st Annual General Meeting of Shareholders 
held on June 26, 2007. The Company then obtained approval most recently at the 70th Annual General 
Meetings of Shareholders held on June 21, 2016 to continue the measures as Measures against Large-scale 
Purchases of the Company’s Shares (Takeover Defense Measures) (hereinafter, continued measures shall be 
collectively referred to as “the Current Plan”). The Current Plan is due to expire at the close of the 73rd 
Annual General Meeting of Shareholders scheduled for June 19, 2019 (hereinafter, “this General Meeting of 
Shareholders”). 

Even after the continuation of the Current Plan, the Company has continued to examine how the Current 
Plan should be, including whether or not to continue the Current Plan, as one of the initiatives to protect and 
enhance the Company’s corporate value, and in turn, its shareholders’ common interests, considering changes 
in the socioeconomic climate and various developments surrounding the takeover defense measures in recent 
times.  

As a result, at the meeting of the Board of Directors of the Company held on Monday, May 13, 2019, the 
Board decided to continue the Current Plan by amending parts of it (the Plan to be continued afresh is 
hereinafter referred to as “the Plan”), conditional upon shareholders’ approval at this General Meeting of 
Shareholders. In regards to the continuation of the Plan, all four Corporate Auditors of the 
Company—including three Outside Corporate Auditors—have expressed their opinion in favor of the 
continuation of the Plan, assuming that the Plan would be properly executed in concrete terms. Of note, no 
specific proposals for large-scale purchases, etc. of the Company’s shares have been made as of this date. 

The major changes made to the Current Plan upon the continuation of the Plan are as follows: 

(i) In Policy in response to cases where Large-scale Purchases are made (below III. 5 (2) page 20), in the 

event that the “Rules on Large-scale Purchases” are adhered to, the Company will limit cases where it 

puts defensive measures in place; 

(ii) Some terms have been amended and some phrases have been rewritten (no changes have been made to 

the basic scheme of the Plan).  

Since the previous renewal of the Takeover Defense Measures, the Company has appointed one additional 
Outside Director. The Company continues to take measures that work to further strengthen supervisory 
function.    

The Company therefore requests shareholders to approve the continuation of the Plan.  
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I. Basic policy on ideal person who has control over decisions on the Company’s financial and business 

policies  
The Company believes that a person who has control over decisions on its financial and business policies 

must be someone who has sufficient understanding of various sources of the Company’s corporate value, such 
as its management philosophy, financial base, business activities as well as its relationship with stakeholders 
who support the Company based on trust, and also protects and enhances the Company’s corporate value, and 
in turn, its shareholders’ common interests, in the medium and long run. 

As a matter of principle, shares of the Company—a listed company—must be traded freely by 
shareholders, and qualifications of the person who has control over decisions on the Company’s financial and 
business policies must ideally be determined through free trading of the Company’s shares as a fundamental 
rule. Accordingly, the Company does not categorically deny large-scale purchases, etc. of its shares, and 
believes that the decision of whether to accept or reject a purchase proposal should be made based on the 
shareholders’ will.  

However, quite a few large-scale purchases of shares and purchase proposals are inappropriate: examples 
include those with a clearly abusive objective, those that have the risk of coercing shareholders to sell their 
shares, those that cause apparent damage to corporate value, and in turn, shareholders’ common interests 
judging from the objective, etc. of such purchases and proposals, and those that fail to provide sufficient 
information and time for directors and shareholders of the targeted company to examine the purchase terms, 
etc. or directors of the targeted company to make an alternative proposal.  

Anyone who makes such large-scale purchases or purchase proposals is inappropriate as a person who has 
control over decisions on the Company’s financial and business policies, so the Company believes that it is 
indispensable to have a framework to prevent large-scale purchases, etc. that are detrimental to its corporate 
value, and in turn, shareholders’ common interests. 

 

II. Special efforts that help realize the basic policy on company control 
The Company implements the following measures as efforts to enhance its corporate value, and in turn, 

shareholders’ common interests, so that many shareholders and investors will continue to make long-term 
investments in the Company. These efforts are deemed to help realize the basic policy referred to in I. above. 

 

1. The Company’ management philosophy and sources of its corporate value 
Since its establishment in 1923, the Company has adhered to its origins—i.e., manufacturing products of 

superior quality and reliability as a printing machine systems manufacturer—for over 95 years, and has 
contributed to the development of printing culture by providing high-quality, high-performance printing 
machines and services around the world. 

The Company’s management philosophy is “To Become a Company that Delivers Kando (Customer 
Satisfaction beyond Expectations) to Customers”, that is, to become a company that satisfies and impresses 
customers worldwide by persistently promoting the “Project to create Kando for customers” with the aim of 
realizing high quality management. Specifically, the Company pursues the following three matters through the 
“KANDO-PROJECT”: 

(i) Carry out activities to create the “KOMORI” brand and maintain and manage the brand; 
(ii) Implement thorough perceptional quality control activities and boost customer satisfaction; and 
(iii) Promote the solutions business and improve convenience for customers. 
The Company’s relationship with customers based on trust that has been built in the process of such 

customer-oriented business activities is the source of its corporate value. 

 

2. Efforts to enhance corporate value, and in turn, shareholders’ common interests based on the 

Medium-Term Management Plan 
The source of the Company’s corporate value lies in the relationship with its customers based on trust that 

has been built in the process of customer-oriented business activities. The Company’s strengths in the process 
of business activities consist of the knowledge and know-how accumulated in the three areas of development, 
manufacturing and printing technology. In response to the structural changes in the printing industry, the 
Company, by leveraging these strengths, has striven to enter new business domains and expand its customer 
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base, while enhancing the foundation of its core businesses. Under the Fifth Medium-term Management Plan 
(a three-year plan for the period from April 2016 to March 2019), we pressed forward with cost reduction and 
the enhancement of our development capacity in our existing businesses through manufacturing reform. At the 
same time, transformation of the business structure and profit structure was pursued by way of promoting new 
businesses to diversify our operations and expanding sales domains through business model innovation in 
sales activities. Specific achievements are as follows. 

(i) Promoted new businesses to diversify operations as part of efforts to transform the business 
structure 
� In the security printing presses business, expanded customer base through raising the Company’s 

reliability in the overseas market 
� In the digital printing press (DPS) business, mass production and sale of a new, B2-size digital 

printer, Impremia IS29, were commenced in Japan and overseas. Also, we established a business 
model unique to digital printers (stable profit can be generated through providing ink, consumable 
supplies and maintenance service after the product delivery) 

� In addition, we accelerated the development of a large-sized (B1-size) next-generation digital 
printer, Impremia NS40, which brings together the nanotechnology and the Company’s 
technologies, with a view to the field test during 2019 

� In the printed electronics (PE) business, while expanding the customer base in the electronic 
components industry, we participated in the commercializing project of a manufacturing 
technology such as semiconductors and flexible wiring through an alliance with external 
companies and organizations, based on high-definition technology 

(ii) As a business model innovation in sales activities, expanded the print engineering service 
provider (PESP) business (established a system to enable comprehensive solution proposals to 
customers that benefit their productivity and profitability) 
� Enhanced the lineup of post-press equipment and printing supplies (ink, etc.) optimized for our 

printers 
� Rolled out KP-Connect (KOMORI SOLUTION CLOUD), an IoT-powered solution for printing 

companies 
The theme of the Sixth Medium-term Management Plan is to “enhance profitability and make a strategic 

move toward future growth” by strengthening and developing the business foundation we have established 
under the Fifth Medium-term Management Plan. The outline of the new Plan is as follows. 

i. Enhance profitability of the offset printing and security printing presses businesses 
ii. Make the digital printing press (DPS) business profitable 
iii. Promote a recurring income business 
iv. Aggressive investment in growth businesses 
v. Strengthen corporate governance system and proactively promote environment protection measures 
vi. Implement financial strategies with an efficient balance sheet in mind, remaining committed to a 

financial soundness 

 

We will achieve profitability in the new businesses, which have been steadily growing, and enhance 
profitability in the existing businesses, so as to raise our corporate value. 

Setting its sights on the centenary of its foundation to be marked in 2023, the entire Company is currently 
finalizing the details of the Sixth Medium-term Management Plan in order to make it an effective five-year 
plan, which will be announced in the second half of the fiscal year 2019. Specifically, based on the reflection 
on the Fifth Medium-term Management Plan, we intend to establish a scheme to swiftly respond to the market 
changes through advanced management, upon setting specific milestones for each business. Also, we will 
share information internally from the planning phase, incorporate the front-line status into plans, and 
disseminate it to the entire organization, with the aim of having all the employees actively engaged in projects. 

 

3. Efforts to strengthen corporate governance  
The Company acknowledges that one of its most important management priorities is to meet the 

expectations of all stakeholders, fulfill its responsibilities and maximize corporate value. Establishing 
corporate governance that raises management transparency, strengthens supervisory function, speeds decision 
making and secures compliance is deemed indispensable to achieve this.  

The Company pursues efforts to ensure solid corporate governance, and to achieve this, in June 2018, it 
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appointed one additional Outside Director. Given this, the Board of Directors currently consists of nine 
Directors, three of whom are Outside Directors. The Company has also introduced an Executive Officer 
system with the goal of separating management supervision and executive actions, and the Board of Directors 
is responsible for management decision making and supervisory function, while the Executive Committee is 
responsible for operational executive function. The Company has established a Board of Corporate Auditors, 
two of whom are Full-time Corporate Auditors (one of whom is an Outside Corporate Auditor), and two 
Outside Corporate Auditors (one of whom is female). Corporate Auditors attend and, when necessary, provide 
their opinions at meetings of major importance, such as the Board of Directors meetings, thereby auditing the 
execution of operations by Directors, and also deepening communication with Accounting Auditors and 
internal auditors, and strengthening collaboration. In this way, audit effectiveness and efficiency are 
heightened. With regard to the election and dismissal of Directors, as well as the process of determining 
remuneration, in December 2018 the Company established a “Nomination Advisory Committee” and a 
“Remuneration Advisory Committee” as advisory bodies for the Board of Directors, composed of one internal 
Director and two Outside Directors, to achieve greater objectivity, transparency and fairness. The Company 
will continue making efforts to strengthen and augment corporate governance, in pursuit of corporate value, 
and in turn, shareholders’ common interests. 

 

III. Efforts to prevent decisions on the Company’s financial and business policies from being controlled 

by persons who are inappropriate in light of the basic policy (content of the Plan) 

 

1. Purpose of continuation of the Plan 
The Plan is to be continued as an initiative to prevent decisions on the Company’s financial and business 

policies from being controlled by persons who are inappropriate in light of the basic policy on company 
control.  

Even if a person makes large-scale purchases, etc. of the Company’s shares, the Board of Directors of the 
Company does not believe that such person would be inappropriate as a person who has control over decisions 
on the Company’s financial and business policies provided that the objective, etc. of such purchases would 
help protect and enhance the Company’s corporate value, and in turn, its shareholders’ common interests. The 
Board also believes that the decision of whether or not to accept a purchase proposal that involves the transfer 
of control should ultimately be made based on the shareholders’ will.  

However, quite a few large-scale purchases, etc. of shares do not contribute to the corporate value of the 
company targeted by such purchases, etc., and in turn, the common interests of its shareholders, such as those 
which—judging from the objective, etc. of such purchases, etc.—have the risk of causing apparent damage to 
its corporate value, and in turn, shareholders’ common interests, those with the risk of effectively coercing 
shareholders to sell their shares, and those that fail to provide reasonably sufficient information and time 
needed for the Board of Directors and shareholders to examine what the large-scale purchases, etc. of shares 
involve and other such matters or for the Board of Directors to make an alternative proposal.  

To address this, the Board of Directors of the Company has established certain rules about providing 
information in the event of large-scale purchases, securing time to examine them and other such matters as 
described below (hereinafter referred to as “Rules on Large-scale Purchases”) based on the view that in cases 
where large-scale purchases, etc. are made with respect to the Company’s shares, securing information and 
time needed for shareholders to make an appropriate decision and engaging in negotiations, etc. with the 
purchaser in accordance with certain reasonable rules would be conducive to the Company’s corporate value, 
and in turn, its shareholders’ common interests, and has decided to continue them in the form of the Plan, 
conditional upon shareholders’ approval at this General Meeting of Shareholders, as Takeover Defense 
Measures inclusive of policies to be taken in response in cases where large-scale purchases are made by a 
person who is inappropriate in light of the basic policy on company control.  

 

2. Purchases of the Company’s shares within the scope of the Plan 
Purchases of the Company’s shares within the scope of the Plan shall mean: purchases of share certificates, 

etc. (Note 3) of the Company aimed at making the ratio of voting rights (Note 2) of a specific shareholder 
group (Note 1) 20% or higher; or purchases of share certificates, etc. of the Company which would result in 
making the ratio of voting rights of a specific shareholder group 20% or higher (in either case, regardless of 
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the specific method of purchase—e.g., market transactions, tender offer—except purchases approved by the 
Board of Directors of the Company in advance; such purchases and the person who makes such purchases are 
hereinafter referred to as “Large-scale Purchases” and “Large-scale Purchaser”, respectively). 

 

Note 1: “Specific shareholder group” means:  
(i) the holder (meaning the holder prescribed in Article 27-23, paragraph 1 of the Financial Instruments 

and Exchange Act, including persons included in holders pursuant to paragraph 3 thereof; the same 
shall apply hereinafter) of share certificates, etc. (meaning Share Certificates, etc. prescribed in Article 
27-23, paragraph 1 of said Act) of the Company and the joint holder (meaning the Joint Holder 
prescribed in Article 27-23, paragraph 5 of said Act, including persons deemed as Joint Holders 
pursuant to paragraph 6 thereof; the same shall apply hereinafter) thereof; or  

(ii) a person who makes a purchase, etc. (meaning purchase, etc. prescribed in Article 27-2, paragraph 1 of 
said Act, including those made at a Financial Instruments Exchange Market) of share certificates, etc. 
(meaning Share Certificates, etc. prescribed in Article 27-2, paragraph 1 of said Act) of the Company 
and specially related party (meaning Specially Related Party prescribed in Article 27-2, paragraph 7 of 
said Act) thereof. 

 
Note 2: “Ratio of voting rights” means:  

(i) if the specific shareholder group falls under the case referred to in Note 1 (i), the ownership ratio of 
share certificates, etc. (meaning the Ownership Ratio of Share Certificates, etc. prescribed in Article 
27-23, paragraph 4 of the Financial Instruments and Exchange Act; in this case, the number of share 
certificates, etc. held (meaning the Number of Share Certificates, etc. Held prescribed in said 
paragraph; the same shall apply hereinafter) by the Joint Holder of said holder shall also be added) of 
said holder; or  

(ii) if the specific shareholder group falls under the case referred to in Note 1 (ii), the sum of the 
ownership ratio of share certificates, etc. (meaning the Ownership Ratio of Share Certificates, etc. 
prescribed in Article 27-2, paragraph 8 of said Act) of said Large-scale Purchaser and said specially 
related party. The total number of voting rights (as prescribed in Article 27-2, paragraph 8 of said Act) 
and the total number of issued shares (as prescribed in Article 27-23, paragraph 4 of said Act) in the 
most recently submitted annual report, quarterly report and report on repurchase may be referred to 
upon calculating the respective ratios of voting rights. 

 
Note 3: “Share certificates, etc.” mean those corresponding to either Share Certificates, etc. prescribed in 

Article 27-23, paragraph 1 of the Financial Instruments and Exchange Act or Share Certificates, etc. 
prescribed in Article 27-2, paragraph 1 of said Act. 

 

3. Establishment of an Independent Committee 
In order to properly conduct the Plan, prevent the Board of Directors of the Company from making 

arbitrary judgments and ensure the reasonableness and fairness of the Board’s judgments, an Independent 
Committee will be established pursuant to the Independent Committee Rules (please refer to Appendix 2 for 
the outline). The Independent Committee shall consist of three or more members, who will be selected from 
among persons corresponding to Outside Corporate Auditors, Outside Directors or outside experts (Note) who 
are independent from the management team that executes operations of the Company, in order to enable fair 
and impartial judgments. The name and career summary of the members of the Independent Committee are as 
stated in Appendix 3. 

Prior to implementing countermeasures, the Board of Directors of the Company shall seek advice from the 
Independent Committee as to whether or not to implement the countermeasures, and the Independent 
Committee shall make a recommendation to the Board as to whether it is in a position where it can implement 
the countermeasures by carefully evaluating and examining the Large-scale Purchases from the viewpoint of 
enhancing the Company’s corporate value, and in turn, its shareholders’ common interests. The Board of 
Directors of the Company shall make a decision on implementing the countermeasures by respecting the 
Independent Committee’s recommendation to the greatest extent possible. The outline of the recommendation 
given by the Independent Committee shall be released to the public as appropriate.  

In order to ensure that the judgment is made by the Independent Committee to contribute to the 
Company’s corporate value, and in turn, its shareholders’ common interests, the Independent Committee may, 
at the Company’s expense, obtain the advice of independent third-party specialists (financial advisers, 
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certified public accountants, lawyers, consultants and other specialists), etc. as necessary.  

 

Note: “Outside experts” mean company managers with extensive managerial experience, former government 
employees, persons who are well-versed in investment banking operations, lawyers, certified public 
accountants, academic experts whose principal field of research is the Companies Act, etc. or persons 
equivalent thereto. 

 

4. Outline of Rules on Large-scale Purchases 

 

(1) Submission of letter of intent by the Large-scale Purchaser to the Company 
If a Large-scale Purchaser intends to make Large-scale Purchases, the Large-scale Purchaser is required to 

submit a letter of intent in the format prescribed by the Company stating the following matters in Japanese to 
the Board of Directors of the Company before making the Large-scale Purchases or proposing Large-scale 
Purchases: 

(i) Name and address of the Large-scale Purchaser; 

(ii)  Governing law for its incorporation; 

(iii)  Position and name of its representative; 

(iv) Its contact information in Japan; 

(v) Outline of proposed Large-scale Purchases; and 

(vi) Pledge to comply with the Rules on Large-scale Purchases prescribed in the Plan. 

 
If the Board of Directors of the Company has received a letter of intent from a Large-scale Purchaser, the 

Board will promptly announce to the public that such letter of intent has been received, and as necessary, the 
content of such letter of intent. 

 

(2) Provision of information required for evaluation by the Large-scale Purchaser to the Company 
The Board of Directors of the Company will deliver to the Large-scale Purchaser a document stating 

matters that must be submitted to the Board as information on Large-scale Purchases within ten (10) business 
days from the day subsequent to the day on which the letter of intent stating all matters referred to in (i) 
through (vi) of (1) above was received, and the Large-scale Purchaser will be required to submit to the Board, 
in writing, the information on Large-scale Purchases (hereinafter referred to as “Information Required for 
Evaluation”) in accordance with the statement in said document. 

General items of Information Required for Evaluation are as shown in (i) through (vi) below, the specifics 
of which vary with the attribute of the Large-scale Purchaser and the objective and description of the 
Large-scale Purchases, but in any case, shall be limited to the extent necessary and sufficient for the 
Company’s shareholders to make a judgment and for the Board of Directors of the Company to form an 
opinion. Language that may be used in the submission of Information Required for Evaluation and all other 
notices and communications to the Board of Directors of the Company is limited to Japanese only. 

(i) Details of the Large-scale Purchaser and its group (joint holder, specially related party and partner 
(including constituent members in the case of a fund)) (including name, business activities, 
background or history, capital composition, financial position, and information on experience in 
businesses similar to the businesses of the Company and its group, etc.) 

(ii) Objective, method and description of Large-scale Purchases (including amount and type of 
consideration for Large-scale Purchases, timing of Large-scale Purchases, mechanism of related 
transactions, legality of the method of Large-scale Purchases, feasibility of Large-scale Purchases, 
etc.) 

(iii) Basis of calculation of price of Large-scale Purchases (including facts on which the calculation is 
premised, calculation method, numerical information used in the calculation, and description of 
synergies expected to be generated from the series of transactions pertaining to Large-scale 
Purchases). 
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(iv) Proof of funds for Large-scale Purchases (including specific name of provider of funds (including 
substantive provider), method of raising funds, and description of related transactions) 

(v) Prospective candidates for officers after participating in the management of the Company and its group 
(including information on experience in businesses similar to the businesses of the Company and its 
group, etc.), management policy, business plan, financial policy, capital policy, dividend policy, asset 
utilization measures, etc. 

(vi) Whether or not changes are planned in regards to the relationship between stakeholders (e.g., 
customers, clients, employees) and the Company and its group after participating in the management 
of the Company and its group, and the description of such changes, if any.  

 

The Board of Directors of the Company may set a deadline for the Large-scale Purchaser to provide 
information as necessary, in view of promptly implementing the Rules on Large-scale Purchases; provided, 
however, that if the Large-scale Purchaser has requested an extension on reasonable grounds, such deadline 
may be extended. If the Board of Directors of the Company determines that, as a result of its close 
examination of the Information Required for Evaluation submitted based on the above, the Information 
Required for Evaluation does not constitute necessary and sufficient information for evaluating and examining 
Large-scale Purchases, the Board may request the Large-scale Purchaser to provide additional information 
until all Information Required for Evaluation is received, by setting a reasonable deadline as appropriate (no 
more than sixty (60) days from the day on which Information Required for Evaluation was first received). 

If the Board of Directors of the Company determines that necessary and sufficient Information Required 
for Evaluation has been submitted by the Large-scale Purchaser for evaluating and examining the Large-scale 
Purchases, the Board will send a notice to that effect to the Large-scale Purchaser, and will make a public 
announcement to that effect.  

Despite additional Information Required for Evaluation being requested by the Board of Directors of the 
Company, if the Large-scale Purchaser has given a reasonable explanation that some of such Information 
would be difficult to provide, negotiations, etc. over the provision of information with the Large-scale 
Purchaser may be terminated even if all of the Information Required for Evaluation requested by the Board 
has not been received, and a public announcement may be made to that effect; also, evaluation and 
examination by the Board of Directors referred to in (3) below may be launched.  

Information Required for Evaluation provided to the Board of Directors of the Company will be submitted 
to the Independent Committee, and if deemed necessary for shareholders to make a judgment, all or part of 
such Information will be released to the public at a time deemed appropriate by the Board. 

 

(3) Evaluation and examination of Information Required for Evaluation by the Board of Directors of 

the Company, etc. 
Depending on the level of difficulty of the evaluation, etc. of Large-scale Purchases, the Board of 

Directors of the Company will set a period of up to sixty (60) days in cases where all shares of the Company 
are to be purchased by tender offer where consideration is exclusively in the form of cash (Japanese yen) or a 
period of up to ninety (90) days in the case of other Large-scale Purchases after the Large-scale Purchaser has 
completed providing the Board with Information Required for Evaluation as the period for the Board to 
conduct evaluation, perform examination, engage in negotiation, form an opinion and formulate an alternative 
proposal (hereinafter referred to as “the Board of Directors’ Evaluation Period”). 

During the Board of Directors’ Evaluation Period, the Board of Directors of the Company will fully 
evaluate and examine the Information Required for Evaluation provided while receiving advice from 
independent third-party specialists (financial advisers, certified public accountants, lawyers, consultants and 
other specialists), etc. as necessary, carefully put together the Board’s opinion by respecting the Independent 
Committee’s recommendation to the greatest extent possible, and announce its opinion to the public. Also, the 
Board of Directors of the Company may, as necessary, negotiate improvements in the terms of the Large-scale 
Purchases with the Large-scale Purchaser, and present the Board’s alternative proposal to shareholders. 

 

5. Policy in response to cases where Large-scale Purchases are made 

 

(1) Cases in which the Large-scale Purchaser has failed to comply with Rules on Large-scale Purchases 
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If the Large-scale Purchaser has failed to comply with the Rules on Large-scale Purchases, regardless of 
the specific purchase method, the Board of Directors of the Company may tackle the Large-scale Purchases by 
taking countermeasures permitted under the Companies Act and other laws as well as the Articles of 
Incorporation of the Company, such as gratis allotment of share options, with the aim of defending the 
Company’s corporate value, and in turn, its shareholders’ common interests. When determining whether or not 
the Rules on Large-scale Purchases have been observed, the circumstances of the Large-scale Purchaser shall 
be considered fully to a reasonable extent, and at the least, failure to submit part of the Information Required 
for Evaluation alone shall not lead to the judgment that the Large-scale Purchaser has failed to comply with 
the Rules on Large-scale Purchases. 

 

(2) Cases in which Large-scale Purchaser has complied with Rules on Large-scale Purchases 
In cases where the Large-scale Purchaser has complied with the Rules on Large-scale Purchases, the 

Board of Directors of the Company will, even if the Board is opposed to such Large-scale Purchases, limit its 
actions to persuading shareholders by expressing its opinion against the purchase proposal and by making an 
alternative proposal, and in principle, will not take measures against such Large-scale Purchases. The decision 
of whether or not to accept the Large-scale Purchaser’s purchase proposal will be up to the shareholders, by 
taking into consideration such purchase proposal and the opinion on such purchase proposal, alternative 
proposal, etc. presented by the Company.  

However, even in cases where the Large-scale Purchaser has complied with the Rules on Large-scale 
Purchases, if the Large-scale Purchases correspond to any of (i) through (v) below, and are clearly deemed to 
have an abusive objective and are determined by the Board of Directors of the Company to substantially 
impair its corporate value, and in turn, shareholders’ common interests, such as inflicting irrecoverable losses 
to the Company as a consequence, the Board may, as an exception to the rule, take the countermeasures stated 
in (1) above to the extent necessary and appropriate for the purpose of defending the Company’s corporate 
value, and in turn, its shareholders’ common interests: 

(i) The Large-scale Purchaser is acquiring the Company’s shares merely for the purpose of making the 
concerned parties of the Company buy back the shares at a higher price by driving up share prices, 
though there exists no true intention of participating in the management of the Company (so-called 
“greenmailer” scenario); 

(ii)  The Large-scale Purchaser is acquiring the Company’s shares with the aim to carry out so-called 
“scorched-earth management” such as temporarily taking control of the management of the Company 
and transferring intellectual property, know-how, confidential business information, major clients, 
customers, etc. that are necessary for the business management of the Company or its group 
companies to the acquirer or its group companies, etc.; 

(iii)  The Large-scale Purchaser is acquiring the Company’s shares with the plan to pledge the assets of the 
Company or its group companies, etc. as collateral for debts of the acquirer or its group companies, or 
as funds for repaying such debts, after taking control of the management of the Company; 

(iv) The Large-scale Purchaser is acquiring the Company’s shares for the purpose of temporarily taking 
control of the management of the Company so as to sell or otherwise dispose of real estate, securities 
and other high-value assets, etc. that are not currently related to the businesses of the Company or its 
group companies and pay temporarily high dividends out of the proceeds from such disposal or sell the 
shares at a higher price when the opportunity arises, that is, when the share price surges on the back of 
temporary high dividends; or 

(v) The method of purchase of the Company’s shares proposed by the Large-scale Purchaser has the risk 
of limiting shareholders’ opportunities or freedom to make a judgment and may effectively coerce 
shareholders to sell the Company’s shares, such as so-called “coercive, two-tiered takeovers” (which 
involve purchasing shares through tender offer, etc. by setting unfavorable acquisition terms or not 
clearly indicating acquisition terms in the second tier, without soliciting for the purchase of all shares 
of the Company in the first tier). 

 

(3) Resolution of the Board of Directors and convocation of the General Meeting of Shareholders 
When the Board of Directors of the Company is making a judgment as to whether or not to implement 

countermeasures in (1) or (2) above, the Board shall respect the Independent Committee’s recommendation to 
the greatest extent possible and fully examine the necessity, reasonableness, etc. of the countermeasures 
before voting on whether or not to implement the countermeasures and other such matters as an organ under 
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the Companies Act.  
In regards to exactly what kind of measures are to be taken, measures deemed most appropriate by the 

Board of Directors of the Company at that time shall be chosen. For example, in cases where gratis allotment 
of share options is to be carried out by the Board of Directors of the Company as a specific countermeasure, 
the outline of such gratis allotment is as stated in Appendix 4 as a general rule. However, in cases where gratis 
allotment of share options is to be carried out in practice, exercise of share options is conditional upon the 
ratio of voting rights not exceeding a certain ratio of voting rights belonging to a specific shareholder group; 
in addition, an exercise period that takes into consideration the effects as a countermeasure may be established, 
as well as other conditions of exercise. 

In cases where the Independent Committee makes a recommendation on the implementation of 
countermeasures and requests the convocation of the General Meeting of Shareholders to vote on such 
implementation, the Board of Directors of the Company may set a period of up to sixty (60) days for 
shareholders to fully examine whether or not to implement countermeasures under the Plan (hereinafter 
referred to as “Shareholders’ Examination Period”) and convene the General Meeting of Shareholders of the 
Company during said Shareholders’ Examination Period. 

When a resolution has been passed in the meeting of the Board of Directors of the Company to convene 
the General Meeting of Shareholders and determine the reference date, the Board of Directors’ Evaluation 
Period shall end on that day and shall immediately shift to the Shareholders’ Examination Period.  

Upon the convocation of said General Meeting of Shareholders, the Board of Directors of the Company 
will send to shareholders a document stating the Information Required for Evaluation provided by the 
Large-scale Purchaser, the Board’s opinion on the Information Required for Evaluation, the Board’s 
alternative proposal and other matters deemed appropriate by the Board, together with the notice of 
convocation of the General Meeting of Shareholders, and properly disclose that such document and notice 
have been sent in a timely manner.  

In cases where a resolution has been passed to implement or not to implement the countermeasures at the 
General Meeting of Shareholders, the Board of Directors of the Company shall abide by such resolution of the 
General Meeting of Shareholders. Accordingly, in cases where a resolution against implementing the 
countermeasures has been passed at the General Meeting of Shareholders, the Board of Directors of the 
Company will not implement the countermeasures. The Shareholders’ Examination Period shall end at the 
close of such General Meeting of Shareholders, and the outcome of such General Meeting of Shareholders 
will be disclosed properly in a timely manner after the resolution.  

 

(4) Waiting period of Large-scale Purchases 
In cases where the Shareholders’ Examination Period is not established, the waiting period for Large-scale 

Purchases shall be the Board of Directors’ Evaluation Period, whereas in cases where the Shareholders’ 
Examination Period is established, the waiting period for Large-scale Purchases shall be the Board of 
Directors’ Evaluation Period plus the Shareholders’ Examination Period. During the waiting period for 
Large-scale Purchases, Large-scale Purchases may not be executed. Accordingly, Large-scale Purchases may 
only be started after the waiting period for Large-scale Purchases has elapsed. 

 

(5) Suspension, etc. of implementation of countermeasures 
If the Board of Directors of the Company has determined that it would not be appropriate to implement 

countermeasures such as in cases where the Large-scale Purchaser has withdrawn or changed Large-scale 
Purchases after the decision was made at the meeting of Board of Directors of the Company or the General 
Meeting of Shareholders to implement specific countermeasures in (3) above, suspension, etc. of the 
implementation of the countermeasures may be imposed by respecting the Independent Committee’s opinion 
or recommendation to the greatest extent possible.  

For example, in cases where gratis allotment of share options is to be executed as a countermeasure, if the 
Board of Directors of the Company has determined that it would not be appropriate to implement the 
countermeasure such as in cases where the Large-scale Purchaser has withdrawn or changed Large-scale 
Purchases since the Board’s resolution for the gratis allotment or since the execution of the gratis allotment, 
suspension of the gratis allotment of share options may be imposed until the day before the day on which 
share options come into effect, or suspension of the implementation of the countermeasure by way of gratis 
acquisition of share options by the Company, etc. may imposed until the day before the day on which share 
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options become exercisable after the gratis allotment of share options, subject to recommendation received 
from the Independent Committee.  

In cases where such suspension, etc. of the implementation of countermeasures is to be imposed, 
information will be disclosed promptly, together with matters deemed necessary by the Independent 
Committee. 

 

6. Impact of the Plan on shareholders, etc. 

 

(1) Impact of Rules on Large-scale Purchases on shareholders 
The Rules on Large-scale Purchases are aimed at providing information required for shareholders to 

determine whether to accept or reject Large-scale Purchases and the opinion of the Board of Directors of the 
Company which is currently engaged in the management of the Company, and ensuring that shareholders will 
have the opportunity to receive the presentation of an alternative proposal. This is deemed to enable 
shareholders to make an appropriate judgment of whether to accept or reject Large-scale Purchases based on 
sufficient information, which should help safeguard the Company’s corporate value, and in turn, its 
shareholders’ common interests. Accordingly, the establishment of the Rules on Large-scale Purchases forms 
the premise for shareholders to make an appropriate judgment, and is deemed to be in the shareholders’ 
interests. 

As explained in 5. above, the Company’s policy in response to Large-scale Purchases will vary depending 
on whether or not the Large-scale Purchaser complies with the Rules on Large-scale Purchases, and other such 
factors. Shareholders are thus advised to keep a close eye on the actions of the Large-scale Purchaser. 

 

(2) Impact on shareholders in the event of implementation of countermeasures 
In cases where the Large-scale Purchaser has failed to comply with the Rules on Large-scale Purchases, 

and even in cases where the Large-scale Purchaser has complied with the Rules on Large-scale Purchases, if 
the Large-scale Purchases are deemed to substantially impair the Company’s corporate value, and in turn, its 
shareholders’ common interests, such as inflicting irrecoverable losses to the Company, the Board of Directors 
of the Company may take countermeasures permitted under the Companies Act and other laws as well as the 
Articles of Incorporation of the Company, such as gratis allotment of share options, for the purpose of 
defending the Company’s corporate value, and in turn, its shareholders’ common interests. However, such 
countermeasures do not, by design, expect to give rise to situations in which shareholders will incur 
extraordinary losses in terms of legal rights or in financial terms (excluding Large-scale Purchasers who fail to 
comply with the Rules on Large-scale Purchases and Large-scale Purchasers who make Large-scale Purchases 
that are deemed to impair the interests of the Company’s shareholders such as inflicting irrecoverable losses to 
the Company). In cases where the Board of Directors of the Company has decided to take specific 
countermeasures, the Board will disclose them properly in a timely manner in accordance with laws and 
regulations, as well as financial instruments exchange regulations. 

For example, in cases where gratis allotment of share options is to be executed as one of the 
countermeasures, shareholders of the Company will receive the allotment of shares without having to apply 
for their subscription, and will receive the Company’s shares in exchange of the acquisition of the share 
options by the Company without having to pay money equivalent to the exercise price of the share options 
through share option acquisition procedures carried out by the Company; therefore, shareholders need not 
perform any procedures for application or payment, etc. In this case, however, the Company may require each 
shareholder who is entitled to receive the allotment of share options to submit a separate document pledging 
that he/she is not a Large-scale Purchaser, etc. based on the format prescribed by the Company. 

Even after the allotment date of the share options and the day on which share options come into effect, the 
Company may, for example, due to the withdrawal of Large-scale Purchases by the Large-scale Purchaser or 
in other such circumstances, suspend the allotment of share options by the day before the day on which share 
options become exercisable, or acquire the share options without consideration, without issuing the 
Company’s shares for the share options. In such cases, shareholders and investors who have sold their shares 
based on the assumption that the per-share value of shares would be diluted, etc. may incur losses 
proportionate to fluctuations in the share price. 
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7. Commencement of application, expiry and abolition of the Plan 
The Plan shall come into effect conditional upon approval by the shareholders at this General Meeting of 

Shareholders, on the day on which such approval is given. The effective period of the Plan shall be until the 
close of the 76th Annual General Meeting of Shareholders of the Company due to be held in June 2022. Even 
after the Plan has come into effect following the approval of the continuation of the Plan at this General 
Meeting of Shareholders, the Plan shall be abolished at the point in time when: 
(i) a certain ratio of shareholders have expressed their will to abolish the Plan at the General Meeting of 
Shareholders of the Company; or 
(ii) a resolution to abolish the Plan has been passed by the Board of Directors of the Company, etc. 

Even during the effective period of the Plan, the Board of Directors of the Company may conduct a review 
from time to time in view of enhancing the Company’s corporate value, and in turn, its shareholders’ common 
interests, and amend the Plan with the approval of the General Meeting of Shareholders. In cases where the 
Board has made the decision for the continuation, amendment, abolition, etc. of the Plan in such a manner, the 
Board will promptly disclose such decision.  

The Board of Directors of the Company may, even during the effective period of the Plan, make 
corrections or amendments to the Plan with the approval of the Independent Committee as necessary in cases 
where such corrections or amendments will not be detrimental to shareholders, such as in cases where laws, 
regulations, financial instrument exchange regulations, etc. relating to the Plan have been newly created, 
amended or abolished and it would be appropriate to reflect such newly-created, amended or abolished laws, 
regulations, financial instrument exchange regulations, etc., and cases in which it would be appropriate to 
correct phrases due to errors, omissions and other such reasons. 

 

IV. Reasonableness of the Plan (the fact that the Plan conforms to the basic policy, is conducive to the 

Company’s corporate value, and in turn, its shareholders’ common interests and is not aimed at 

maintaining the position of the Company’s officers) 

 

1. The fact that the Plan meets the criteria of Guidelines Regarding Takeover Defense Measures 

 

The Plan conforms to the three principles prescribed in the “Guidelines Regarding Takeover Defense for 
the Purposes of Protection and Enhancement of Corporate Value and Shareholders’ Common Interests” 
announced by the Ministry of Economy, Trade and Industry (METI) and the Ministry of Justice on May 27, 
2005, namely: the principle of protecting and enhancing corporate value and shareholders’ common interests; 
the principle of prior disclosure and shareholders’ will; and the principle of ensuring the necessity and 
reasonableness.  

The Plan also takes into account the content of the report titled “Takeover Defense Measures in Light of 
Recent Environmental Changes” announced on June 30, 2008 by the Corporate Value Study Group 
established in the Ministry of Economy, Trade and Industry. 

 

2. The fact that the Plan aims to protect and enhance corporate value, and in turn, shareholders’ 

common interests 
As described in aforementioned “III.1. Purpose of continuation of the Plan”, the Plan is to be continued 

with the aim of protecting and enhancing the Company’s corporate value, and in turn, its shareholders’ 
common interests, by securing necessary information and time for shareholders to determine whether to 
accept or reject Large-scale Purchases or for the Board of Directors of the Company to present an alternative 
proposal when Large-scale Purchases are made with respect to the Company’s shares, and by enabling 
negotiations, etc. with the purchaser, etc. in the interests of shareholders.  

The effect of the Plan is conditional upon shareholders’ approval, and the fact that the Plan may be 
abolished at the discretion of shareholders is deemed to ensure that the Plan will not impair shareholders’ 
common interests. 
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3. The fact that the Plan reflects the shareholders’ will 
The Plan shall come into effect subject to approval at this General Meeting of Shareholders. As 

shareholders’ will regarding the Plan will be confirmed at this General Meeting of Shareholders, the 
shareholders’ will shall be reflected.  

After the continuation of the Plan, if a resolution to abolish the Plan is passed at the General Meeting of 
Shareholders of the Company even before the expiry of the Plan, the Plan will be abolished at that point in 
time, reflecting the will of shareholders. 

 

4. Importance placed on outsiders with a high degree of independence 
As described in aforementioned “III. 5. Policy in response to cases where Large-scale Purchases are 

made”, advice shall be sought from the Independent Committee consisting of members who are independent 
from the management team that executes operations of the Company, and the Committee’s recommendation 
on the implementation of countermeasures in the Plan shall be respected to the greatest extent possible. Also, 
procedures to ensure the appropriate execution of the Plan are in place to protect the Company’s corporate 
value, and in turn, its shareholders’ common interests. 

 

5. The fact that the Plan is not a dead-hand or slow-hand takeover defense measure 
The Plan may be abolished at any time by the Board of Directors consisting of Directors elected at the 

General Meeting of Shareholders of the Company. It is possible for a person who intends to purchase the 
Company’s shares in large volumes to elect a director he/she nominates at the General Meeting of 
Shareholders of the Company and make the Board of Directors consisting of such director abolish the Plan. 
Accordingly, the Plan is not a dead-hand takeover defense measure (i.e., a takeover defense measure whose 
implementation cannot be stopped even by replacing the majority of members of the Board of Directors).  

As the term of office of Directors of the Company is one year, the Plan is not a slow-hand takeover 
defense measure (i.e., a takeover defense measure that needs time for its implementation to be stopped, as 
directors cannot be replaced at once). 

 

[End of document] 
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(Appendix 1) 

 

Status of the Company’s Shares (as of March 31, 2019) 

 

1. Authorized number of shares:  295,500,000 shares 

 

2. Issued number of shares:  62,292,340 shares 

 

3. Number of shareholders:  4,047 

 

4. Major shareholders (10 largest shareholders) 

Shareholder name Number of shares held 

(thousand shares) 

Shareholding ratio 

(%) 

The Master Trust Bank of Japan, Ltd. (trust account) 4,207 7.23 

Japan Trustee Services Bank, Ltd. (trust account) 2,664 4.58 

Komori Estate Ltd. 2,090 3.59 

Meiji Yasuda Life Insurance Company 1,895 3.25 

Noriko Komori 1,867 3.21 

Yoshimaro Komori 1,866 3.21 

STATE STREET BANK AND TRUST COMPANY 505253 1,774 3.05 

Komori Corporation Trading-Partner Shareholding 

Association 
1,626 2.79 

STATE STREET BANK AND TRUST COMPANY 505223 1,536 2.64 

NORTHERN TRUST CO. (AVFC) ACCOUNT USL NON 

TREATY 
1,146 1.97 

 

Notes: 

1. The Company holds 4,067 thousand shares of treasury stock, which are not included in the above. 

2. Shareholding ratio is exclusive of treasury stock. 

 

[End of document] 
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(Appendix 2) 

 

Outline of Independent Committee Rules 

 

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

 

・ The Independent Committee shall consist of three or more members who shall be selected by the Board of 

Directors of the Company from among persons corresponding to Outside Corporate Auditors, Outside 

Directors or outside experts who are independent from the management team that executes operations of 

the Company, in order to enable fair and impartial judgments; provided, however, that outside experts 

shall be selected by targeting company managers with extensive managerial experience, former 

government employees, persons who are well-versed in investment banking operations, lawyers, certified 

public accountants, academic experts whose principal field of research is the Companies Act, etc. or 

persons equivalent thereto. 

 

・ In regards to matters on which advice is sought by the Board of Directors of the Company, the 

Independent Committee shall recommend its decision to the Board of Directors of the Company as a 

general rule, together with the reason and basis for such decision. When making such decision, each 

member of the Independent Committee shall do so from the viewpoint of whether or not it will contribute 

to the Company’s corporate value, and in turn, its shareholders’ common interests.  

 

・ The Independent Committee may, at the Company’s expense, obtain the advice of independent third-party 

specialists (financial advisers, certified public accountants, lawyers, consultants and other specialists), etc. 

as necessary.  

 

・ Resolutions of the Independent Committee shall be adopted through majority vote of Committee 

members.  

 

[End of document] 
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(Appendix 3) 

 

Career Summary of Candidates for Independent Committee Members 

 

The following five persons are slated to become members of the Independent Committee after continuing into 

the Plan.  

 

Harunobu Kameyama 

(Career summary) 

Born May 15, 1959 

April 1992 

April 1997 

June 2005  

June 2007 

April 2010 

October 2012 

June 2013 

October 2013 

Registered as attorney at law (Daiichi Tokyo BAR Association) 

Opened Harunobu Kameyama Law Office (now Kameyama Sogo Law Office) 

Auditor of Kyoritsu International Foundation (to present) 

Outside Corporate Auditor of the Company  

Civil conciliation commissioner of Tokyo Summary Court (to present) 

Outside Director of Takaoka Toko Co., Ltd. (to present) 

Outside Director of the Company (to present) 

Outside Corporate Auditor of SOMAR Corp. (to present) 

Harunobu Kameyama is a candidate for Outside Director provided for in Article 2, item (xv) of the 

Companies Act. 

 

Kenji Sekine 

(Career summary) 

Born May 24, 1952 

April 1977 

April 1998  

January 2003 

 

June 2006 

October 2006 

June 2008 

 

June 2010 

October 2010 

June 2013 

June 2015 

June 2017 

June 2018 

Joined Terumo Corporation 

Seconded to Terumo Beiersdorf KK 

Division President, Medical Devices Division, General Hospital Company of Terumo 

Corporation 

Executive Officer of Terumo Corporation 

General Manager of Kansai Block of Terumo Corporation 

Director, Executive Officer and Officer in charge of Marketing Office of Terumo 

Corporation 

Director and Senior Executive Officer of Terumo Corporation 

General Manager of India and Middle East Region of Terumo Corporation 

Full-time Auditor of Terumo Corporation 

Director and Audit/Supervisory Committee Member of Terumo Corporation 

Advisor of Terumo Corporation (to present) 

Outside Director of the Company (to present) 

Kenji Sekine is a candidate for Outside Director provided for in Article 2, item (xv) of the Companies Act. 
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Shinji Amako 

(Career summary) 

Born April 21, 1956 

April 1979 

April 1998 

 

October 2002 

July 2005 

April 2009 

April 2010 

April 2012  

April 2013 

June 2016 

Joined Kubota Tekko K.K. (now Kubota Corporation).  

Head of Technology Group, Cast Steel Manufacturing Division, Hirakata Plant, Kubota 

Corporation 

Head of Overseas Group, Cast Steel Sales Division, Kubota Corporation 

General Manager of Cast Steel Sales Division, Kubota Corporation 

Director, Kubota Corporation 

General Manager of Raw Materials Sales Division, Kubota Corporation 

General Manager of Raw Materials Business Unit, Kubota Corporation 

President of Kubota Materials Canada Corporation 

Full-time Corporate Auditor of the Company (to present) 

Shinji Amako is an Outside Corporate Auditor provided for in Article 2, item (xvi) of the Companies Act. 

 

Hiroko Sakamoto 

(Career summary) 

Born July 30, 1954 

October 1984 

July 1997 

July 2001 

July 2007 

July 2007 

July 2010 

 

June 2013 

February 2019 

April 2019 

Joined Chuo Audit Corporation (ultimately Misuzu Audit Corporation). 

Appointed to Partner of Chuo Audit Corporation. 

Appointed to Representative Partner of Chuo Audit Corporation. 

Joined A&A Partners. 

Appointed to Representative Partner of A&A Partners. 

Appointed to Partner of A&A Partners due to abolition of Representative Partner  

system (to present). 

Outside Corporate Auditor of the Company (to present) 

Auditor (Outsider) of Lacto Japan Co., Ltd. (to present) 

Auditor (part-time) of Deposit Insurance Corporation of Japan (to present) 

Hiroko Sakamoto is an Outside Corporate Auditor provided for in Article 2, item (xvi) of the Companies Act. 
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Masakazu Kawabata 

(Career summary) 

Born July 4, 1953 

April 1977 

May 1999 

April 2002 

March 2003 

August 2003 

April 2005 

April 2006 

May 2009 

January 2012 

April 2016 

June 2016 

June 2016 

June 2016 

 

Joined The Fuji Bank, Ltd. (now Mizuho Bank, Ltd.). 

General Manager of Trust Planning Department, The Fuji Bank, Ltd. 

General Manager of Corporate Planning Division, Mizuho Holdings, Inc. 

General Manager of Corporate Planning Division, Mizuho Financial Group, Inc. 

General Manager of Shinjuku Branch, Mizuho Bank, Ltd. 

Executive Officer and General Manager of Shinjuku Branch, Mizuho Bank, Ltd. 

Managing Executive Officer, Mizuho Bank, Ltd. 

Vice President & Representative Director, Mizuho Research Institute Ltd.  

President & Representative Director, Mizuho Capital Co., Ltd. 

Special Advisor of the Company  

Outside Director of FUYO AUTO LEASE CO., LTD. (to present) 

Outside Corporate Auditor of the Company (to present) 

Outside Audit & Supervisory Board Member of Topy Industries, Ltd. (to present) 

Masakazu Kawabata is an Outside Corporate Auditor provided for in Article 2, item (xvi) of the Companies 

Act. 

 

Neither do any of the aforementioned Independent Committee members have any special interest in the 

Company, nor does the Company have any special interest in any of said candidates. 

All of the aforementioned Independent Committee members have been notified as Independent Director and 

Independent Auditor, respectively, to the financial instruments exchange on which the Company is listed. 

 

[End of document] 
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(Appendix 4) 

 

Outline of Gratis Allotment of Share Options 

 

1. Shareholders entitled to gratis allotment of share options and allotment method of share options 

Share options shall be allotted to each shareholder recorded in the latest shareholder register as of the 

allotment date prescribed by the Board of Directors of the Company at a ratio of one share option per share of 

common stock of the Company that he/she holds (excluding common stock of the Company held by the 

Company), without being required to make any new payments. 

 

2. Class and number of shares to be issued by exercise of share options 

The class of shares to be issued by the exercise of share options shall be common stock of the Company, and 

the number of shares to be issued by the exercise of one share option shall be one share; provided, however, 

that in cases where the Company is to perform a stock split or stock consolidation, necessary adjustments shall 

be made. 

 

3. Total number of share options to be allotted to shareholders 

The total number of share options to be allotted to shareholders shall be no more than the authorized number 

of shares of the Company minus the issued number of shares of the Company (excluding the Company’s 

common stock held by the Company) as at the allotment date prescribed by the Board of Directors of the 

Company. The Board of Directors of the Company may allot share options more than once. 

 

4. Property to be contributed upon exercise of each share option and amount thereof 

Property to be contributed upon the exercise of each share option shall be cash, the amount of which shall be 

determined by the Board of Directors of the Company at one yen or more. If the Board of Directors of the 

Company has decided to acquire share options, new shares may be issued to shareholders in exchange of the 

acquisition of the share options by the Company without paying the amount equivalent to the exercise price. 

 

5. Restrictions on transfer of share options 

Acquisition of share options by transfer of such share options shall require the approval of the Board of 

Directors of the Company. 

 

6. Exercise conditions of share options 

Share options may not be exercised by anyone who belongs to a specific shareholder group whose ratio of 

voting rights is 20% or higher (provided, however, that those to which the Board of Directors of the Company 

has given consent in advance shall be excluded). 

Share options may not be exercised until after ten (10) days have elapsed since the Board of Directors of the 

Company recognized and disclosed the completion of Large-scale Purchases.  
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7. Exercise period of share options, etc. 

The day on which the allotment of share options comes into effect, exercise period, call option clauses and 

other necessary matters shall be determined separately by the Board of Directors of the Company. Call option 

clauses may be established to the effect that the Company may acquire share options held by persons other 

than those who are not allowed to exercise share options due to the exercise conditions referred to in 6. above 

and issue the number of shares of common stock of the Company determined separately by the Board of 

Directors of the Company per share option, or that the Company may acquire share options without issuing 

shares of the Company, without consideration. 
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(Reference Materials) 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

If Large-scale Purchaser complies with Rules  
on Large-scale Purchases 

Large-scale Purchaser 
(purchases of the Company’s share certificates 

resulting in 20% or more of voting rights) 

Rules on Large-scale Purchases 

(ii) Delivery of items of Information Required 
for Evaluation by the Board of Directors within 10 
business days from day after (i) 

Countermeasures not 
implemented 

↓ 
Shareholders’ 

decision 

Board of Directors’ Evaluation 
Period  

Up to 60 days or 90 days 

Shareholders’ decision at General 
Meeting of Shareholders 

Approve 

Countermeasures implemented 

If Large-scale Purchaser fails to comply with 
Rules on Large-scale Purchases 

Board of Directors decides to implement countermeasures 

(i) Submission of letter of intent by Large-scale 
Purchaser 

Fail to submit letter of intent 

Fail to submit Information Required 
for Evaluation 

(iii) Submission of Information Required for 
Evaluation by Large-scale Purchaser; no later than 
60 business days if additional information is to be 
provided 

Purchase before expiry of Evaluation Period ・Evaluate/examine takeover  
proposal 

・Formulate an alternative 
proposal 

・Negotiate with Large-scale  
Purchaser 

Independent 

Committee 

In principle, decide not to 
im

plem
ent counterm

easures 

If General Meeting of Shareholders is 
to be convened 

 
Shareholders’ Examination 

Period of up to 60 days 

If it substantially impairs 
corporate value, and in 
turn, shareholders’ 
common interests 

Decide implementation 

Board of 
Directors 

Reject 

Seek advice  
Give 

recommendation 

Outline of the Plan 

There is a reasonable explanation why 

Information Required for Evaluation 

cannot be submitted 

Purchase before expiry of Examination Period 

 

Note: This diagram is intended to help you understand the Plan and depicts the flow of major procedures; it does not necessarily 
show all the procedures. For details, please refer to the text. 

Seek advice  
Give 

recommendation 


