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AIDA ENGINEERING, LTD. Announces
Maintenance of Basic Policy Concerning Company Colrdnd
Continuation of Policy toward a Large-Scale Pureh@®ke-over Defense Measures)

AIDA ENGINEERING, LTD. (hereinafter referred to dse “Company”) resolved (i) to maintain the “basic
policy concerning the person who controls the deasson the Company’s financial and business psdicas
provided for in Article 118, Item 3 of the Ordinanfor Enforcement of the Companies Act (hereinaiéerred
to as the “Basic Policy Concerning Company Conjro#ind (i) to continue to adopt the policy towatte
large-scale purchase of the Company’s shares(teteinafter referred to as the “Current Policyt’}iee meeting
of the Board of Directors held on May 14, 2013, #meke resolutions were approved by the sharelsohtesn
Ordinary General Meeting of Shareholders held ore v, 2013.

Since the Current Policy expires at the close ef@mndinary General Meeting of Shareholders to be ineJune
2016, based on changes in economic outlook, amemdn® the laws and regulations and other circumsts,
the Company has further examined the Current Paticgn effort to secure and improve the interestthe
Company'’s shareholders as a whole.

As a result of such examination, the Company resbbt the meeting of the Board of Directors heldvay12,
2016, (i) to maintain the Basic Policy Concerningn@pany Control, and (ii) to continue to adopt s@hrent
Policy as a policy toward the large-scale purchafsthe Company’s shares, etc. (hereinafter refetoeds the
“Palicy”), as set forth below, on condition thaet@ompany’s shareholders approve the Policy atutdnary
General Meeting of Shareholders to be held on 28n2016.

In order to continue the Policy, the Company hamnged the details of “every special effort to rmalkhe Basic
Policy Concerning Company Contrdlll below) and has amended and arranged some aXpessions used in
the Current Policy. However, the Company has not substantially chatige€urrent Policy.

If the approval of the Company’s shareholders imioled at the Ordinary General Meeting of Sharedrsido be
held on June 28, 2016, the Policy will become ¢iffecon the date of such approval and expire atkbse of the
Ordinary General Meeting of Shareholders to be heliine 2019.

The Policy was unanimously approved by the Direcfmesent at the aforementioned meeting of thedofr
Directors, and all of three Auditors (all of whomeautside Auditors) agreed with the Policy on dthad that
the specific operation of the Policy will be appiagely made.

As of May12, 2016, no specific proposal concerrtimg large-scale purchase of the Company’s shateshas
been made.

l. Substance of Basic Policy Concerning the PeWbo Controls the Decisions on the Company’s Firenci
and Business Policies



The Board of Directors believes that since the Camgpas a public corporation, allows the free pasehand sale
of the Company’s shares, if a specific person uméeio conduct a large-scale purchase aiming atiraagjsuch
number of the Company’s shares as may have areidion the decisions of the Company’s financia an
business policies, the Company’s shareholders dhuoeke the final decision regarding whether ortnaiccept
such large-scale purchase.

However, in managing the Company, it is indispelesdab have specific management know-how based on
highly-technical knowledge concerning the press himgc business, which is the Company’s principalirnmess,
and an understanding of the relationships estaaistith the Company’s stakeholders, such as thep@oys
domestic and foreign affiliated companies, busin@sstners and customers, and without a sufficient
understanding of the above matters by a persorraitamg decisions on the Company’s financial andibass
policies, the shareholder value that could be zedliin the future by the Company’'s shareholders ey
damaged.

The Company has made and shall make every effatltvate investors’ understanding of the fairuebf the
Company’s shares through IR activities; providedwéver, that it is indispensable that the Company’s
shareholders be provided with appropriate and gafft information by both the large-scale purchaset the
Board of Directors in order to appropriately deteren within a short period of time, whether or tio# purchase
price of the Company’s shares proposed by the dscgke purchaser is reasonable, when a large-guatbase is
suddenly made. In addition, the potential impatttlee large-scale purchase on the Company's future
management, as well as management policies anddsssplans, including a policy on the relationshifih the
Company’s stakeholders, such as the Company's eegdo affiliated companies, business partners and
customers, which the large-scale purchaser wishesldpt when the large-scale purchaser particigateise
Company’s management, are material informatiorttierCompany’s shareholders in order to decide veneth
continue to hold shares in the Company or not. Chepany also believes that the opinion of the Bazr
Directors toward the large-scale purchase is natdd the decision-making process of the Company’s
shareholders.

Taking the above into account, the Company belighia if a specific person intends to make a lscpde
purchase aiming at acquiring the number of the Goys shares which may have an influence on thesides
on the Company’s financial and business policieghslarge-scale purchaser should provide the Badrd
Directors with necessary and sufficient informatregarding the large-scale purchase in advanceslouald be
allowed to commence the large-scale purchase dtdy a certain assessment period for the Boardiadcibrs
elapses, in accordance with certain reasonabls agblished and disclosed in advance by the Qonipathe
benefit of the decision-making process of the Camggashareholders.

In addition, among large-scale purchases, it cafeosaid that there are never cases where the-deaje
purchase in question has clearly abusive purpasesimappropriate (please refer to I, 3. (1),t8ld below for
details) and as a result will seriously undermhmihterests of the Company’s shareholders as &ewinaluding
the cases where irreparable damage is caused @othpany. In order to protect the interests ofGbenpany’s
shareholders as a whole, the Company believesttimnecessary to take such measures againstksodhof
large-scale purchase as the Board of Directors slesgppropriate in accordance with certain reasonalés
established and disclosed in advance by the Compdiye aforementioned basic policy concerning warat
how a person controlling decisions on the Compafigancial and business policies should be is hefesr
referred to as the “Basic Policy Concerning Comp@aowptrol.”)

Il. Effective Utilization of the Company’'s AssetSprmation of Appropriate Consolidated Group andeDth
Special Efforts to Realize the Basic Policy ConaegrCompany Control

In addition to the efforts set forth in Ill. belothe Company has made and shall make every speftoal to
realize the Basic Policy Concerning Company Conasifollows.

The Company and its subsidiaries (with the Compaeyeinafter referred to as the “Consolidated Gipbpve
adopted the corporate philosophy “to develop gldzlivities as a forming system builder and to rema
company contributing to people and society.”

Pursuant to this corporate philosophy, the Conat#d Group focuses on the technical and productldement

of forming systems that meet the diversified valaled needs of our many customers in the global etldce, as
the pillar of its management strategies to becameewtorld’'s “top runner” over the long term in theea of

2



forming systems. The Consolidated Group also ptiymprovides high-quality products and services to
customers located all over the world, by fully leaging its four production bases within Japan, fouerseas
production bases (U.S.A., ltaly, Malaysia and Chiaad the sales and service bases in 19 coumtriesd the
world.

The mid-term management plan (FY 2015-2017), wkimmmenced in the fiscal 2015, is founded on thowis
of “As a global cutting-edge corporation that sugpgpomanufacturing, we will further develop and mu#s
environmentally friendly and energy-saving produetsd there are three major initiatives for achigvihe vision,
i.e., (i) putting in place a solid corporate foutida that will enable even further business expamsi(ii)
establishing AIDA as the top brand in the globatkegplace, and (iii) pursuing new forming technaoésg with
the ultimate goal being to further strengthen ousibess foundation and increase profits for théizageon of
sustainable growth in the medium and long term.

Amid these efforts, the Consolidated Group willlbua relationship of long-term trust with the Compa
stakeholders, such as the Company's shareholderstoroers, business partners, employees and local
communities, through development, production, sates services in respect of innovative forming esyst that
deal with various materials, including metals, arahtribute to people and society in accordance \itgh
corporate philosophy.

The Company believes that, since the aforementiefiedts will improve the market value of the Colidated
Group and, consequently, decrease the risk of agpea of large-scale purchasers who may consideiaipiair
the interests of the Company’s shareholders as @ewlithe said efforts will go along with the Ba$tolicy
Concerning Company Control. In addition, the Compéelieves it is clear that, since such effort ait
improving the value of the Consolidated Group, sefforts will not impair the common interest of the
Company’s shareholders nor will they aim at mamiteg the status of the Company’s Officers.

lll.  Efforts to Prevent the Company’s Property dbelcisions on Business Policies from Being Conteblby
an Inappropriate Person according to the Basicyaoncerning Company Control

In the event that any purchase of the Company'sréShand Other Securittdy a Group of Specific
Shareholdefsis implemented with the intent to hold 20% or mofethe Voting Rights Ratfof the Group of
Specific Shareholders or any purchase of the Copp&@hares and Other Securities resulting in theu@rof
Specific Shareholders holding 20% or more of théingRights Ratio is implemented (with respect ty af
such purchase, the purchase to which the Boardret®rs has given prior consent is excluded andsaecific
means of purchase, such as market transactiorendert offers, are acceptable. Such purchase &naéer
referred to as a “Large-Scale Purchase” and a péhsd conducts a Large-Scale Purchase is hereiraferred
to as a “Large-Scale Purchaser.”), the Companyestgithe Large-Scale Purchaser to follow reasomatde as
described below (the “Large-Scale Purchase Rulas”the efforts to prevent the Company’s propertg an
decisions on business policies from being contlolly an inappropriate person according to the BBRsicy
Concerning Company Control. In addition, the Comyplaas established certain policy depending on hdreir
not such Large-Scale Purchaser has observed thge-Smale Purchase Rules. (Such policy toward the
Large-Scale Purchase of the Company’s Shares amel Qecurities as described in this section IHéseinafter
referred to as the “Policy.”)

Note 1. “Shares and Other Securities” means tfallieg under any of (i) such Shares and Other 8tes as
set forth in Article 27-23, Paragraph 1 of the Sii@s and Exchange Law or (ii) such Shares andOth
Securities as set forth in Article 27-2, Paragrapi the same Law.

Note 2. “Group of Specific Shareholders” means:

(1) Any Holder (including a person deemed as a@opursuant to Article 27-23, Paragraph 3 of
the Financial Instruments and Exchange Act; theesahall apply hereinafter) and any Joint
Holder of such Holder (who means the joint holdsrferth in Article 27-23, Paragraph 5 of
the same Act and includes a person deemed aslévamejoint holder pursuant to Paragraph
6 of the same Atrticle; the same shall apply hefanaof the Company’s Shares and Other
Securities (which mean the shares and other siesusiet forth in Article 27-23, Paragraph 1
of the same Act), and any person who is in a geraationship with such Holder or such
Joint Holder, which relationship is similar withetinelationship between a Holder and a Joint
Holder (such person being hereinafter referredsttha “Quasi-Joint Holder”); or
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(i) Any person who makes Purchases, etc. (whiglamthe purchases, etc. set forth in Article
27-2, Paragraph 1 of the same Act and include amghases, etc. made on a securities
exchange market whether or not such purchases ade by the method of auction) of the
Company’s Shares and Other Securities (which meashares and other securities set forth
in Article 27-2, Paragraph 1 of the same Act) amg @pecially Related Parties of such person
(which mean the specially related parties set forthrticle 27-2, Paragraph 7 of the same
Act).

Note 3. “Voting Rights Ratio” means:

0] In the case where the Group of Specific Shddghe falls under the description of Note 2 (i)
above, the ratio obtained by totaling (a) the Shamed Other Securities Holding Ratio of
such Holder (which ratio means the shares and atbeurities holding ratio set forth in
Article 27-23, Paragraph 4 of the Financial Instemts and Exchange Act; in this case, the
Number of the Shares and Other Securities Heldhéylobint Holders of such Holder (which
number means the Number of the Shares and Otheritgesx Held as set forth in the same
Paragraph; the same shall apply hereinafter) $fsathdded); and (b) the Shares and Other
Securities Holding Ratio of the Quasi-Joint Holdefsuch Holder (provided, however, that
in totaling the ratios stated in (a) and (b) abottee Number of the Shares and Other
Securities Held duplicated in (a) and (b) abovdl ffsadeducted.); or

(i) In the case where the Group of Specific Shaleérs falls under the description of Note 2 (ii)
above, the total of the Shares and Other Secuki@ding Ratio (which means the shares
and other securities holding ratio set forth inié\et 27-2, Paragraph 8 of the same Act) of the
person who makes purchases, etc. of the CompamggeS and Other Securities and the
Shares and Other Securities Holding Ratio of thecifly Related Parties of such person.

In calculating the Voting Rights Ratio, the Comyarannual report, quarterly report or treasuryckto
purchase report, whichever document has been regsntty submitted to the authorities, may be
referred to in deciding the Total Number of VotiRgghts (which means the total number of voting tsgh
set forth in Article 27-2, Paragraph 8 of the safyet) or the Total Number of Issued Shares (which
means the total number of issued shares set foAhicle 27-23, Paragraph 4 of the same Act).

1. Necessity of introducing the Large-Scale Puretigles

As described in I. above, the Company believes, ihathe event of a Large-Scale Purchase, the L3ogde
Purchaser should provide the Board of Directorshwiecessary and sufficient information regarding th
Large-Scale Purchase in advance and should beeatlldar commence the Large-Scale Purchase only after
certain assessment period for the Board of Direadtapses, in accordance with the Large-Scale BsecRules
established and disclosed in advance by the Comfianthe benefit of the decision-making processtha
Company’s shareholders.

After such information is provided, the Board ofr&itors will immediately start to consider the Bbanf
Directors’ opinion on the Large-Scale Purchase simall subsequently form and disclose such opiniber a
careful consideration with advice from independautside experts, etc. In addition, the Board oEBtiors may
negotiate with the Large-Scale Purchaser in omé@mprove the proposal of the Large-Scale Purchaseffer
the Company’s shareholders alternative plans dpeeldy the Board of Directors, if deemed necessgdych
process shall enable the Company’s shareholdezgamine the proposal of the Large-Scale Purchasgitte
alternative plans (in the case that any alterngtie@s are proposed) with reference to the BoarDiadctors’
opinion, and thus, the shareholders shall be dilreropportunity to make the final decision as teethier or not
to accept the proposal of the Large-Scale Purchaser

When it comes to establishing such rules, a coast issued the following decision: “In the case atit®
purchaser, who intends to acquire control of mamege, appears, it is not an abuse of rights forBbard of
Directors (i) to require such hostile purchaseprmpose a business plan and establish a periass@ssment, (i)
to assess the business plan through discussionthgtipurchaser, (iii) to disclose the opinion of tBoard of
Directors, and (iv) to offer shareholders alteweplans, so long as the contents of the matdhatsare required
to be submitted and the period for assessmenteasomnable” so that establishing such rules was eldé¢nbe
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legitimate (Decision of the Tokyo District Courtily 29, 2005).

As of March 31, 2016, the Company has 7,113 sh&detroand most of them are individual shareholdefihe
Company has no specific major shareholders sinde @n independent company. The Company’s major
shareholders as of March 31, 2016 are as desdntexhibit 1 attached hereto.

2. Details of the Large-Scale Purchase Rules

The Large-Scale Purchase Rules established by dhedBf Directors require that (i) a Large-Scalechaser
provide the Board of Directors, in advance, witltegssary and sufficient information regarding thegeaScale
Purchase, and that (ii) the Large-Scale Purchaseirmence the Large-Scale Purchase only after aircerta
assessment period for the Board of Directors etapse

More specifically, first, a Large-Scale Purchasereiquired to submit to the Company’s Represemdivector a
“letter of intent” to the effect that the Large-&#®urchaser will comply with the Large-Scale PasghRules,
which shall specify the name, address, law govertire incorporation, name of the representative aomdact
details in Japan of the Large-Scale Purchaser modiine of the proposed Large-Scale Purchaseaddiition, a
Large-Scale Purchaser is required to provide thardof Directors with necessary and sufficient infation
(hereinafter referred to as the “Necessary Infoiond) to allow the Company’s shareholders to makeirt
decisions and the Board of Directors to form itgamm.

Within 10 business days after receipt of suchdetténtent, the Board of Directors will deliver the Large-Scale
Purchaser a list of the Necessary Information toinitéally provided by the Large-Scale Purchasdf. the
information initially provided by the Large-Scal@rehaser is deemed to fall short of the Necessdoyrhation
as a result of the Board of Directors’ examinatitwe, Board of Directors will require the Large-ScRlurchaser to
provide additional information to the extent neeeggor the Company’s shareholders to make theirsttens and
for the Board of Directors to make an examinatind assessment and to form its opinion.

Details of the Necessary Information may differading to the properties of the Large-Scale Purehasd the
purpose and details of the Large-Scale Purchasejdad, however, that items to be generally inctlds the
Necessary Information shall be as follows. Withpect to any of the following items, however, thecBissary
Information shall be limited to the information thia necessary and sufficient to allow shareholddrshe
Company to make their decisions and the Board mddirs to form its opinion:

1) An outline (including information relating the Large-Scale Purchaser, such as the substance of
the business, capital structure and experiencéénsame category of business as that of the
Company) of the Large-Scale Purchaser and its gfmgtuding Joint Holders and Specially
Related Parties);

2) The purpose and details of the Large-Scaletfases (including amount/type of consideration for
the purchase, etc., timing of the purchase, eficictsire of related transactions, legality of the
means of the purchase, etc., and feasibility of poechase, etc. and related transactions;
particularly, in the case of the purchase of mepayt of the Company’s shares, including the
way of thinking concerning the upper limit on themmber of shares to be purchased and the
schedule of changes in capital structure after pucbhase);

3) The basis for the calculation of the value lo¢ Company's shares and financial resources
backing the purchase (including specific nameshef financial backers (including substantial
backers), financing methods, and substance ofgklaansactions);

4) The candidates for the management team (inudiformation regarding experience in the
same category of business as that of the Compadytlze Consolidated Group) and the
management policy (including the way of thinkingttwirespect to the integration and
collaboration between the business of the LargéeS€archaser and the business of the
Company and the Consolidated Group and the spen#&sures to avoid any conflict of interest
between the Large-Scale Purchaser and the Compan@nsolidated Group, as well as the
policies to specifically realize such managemeticposuch as a business plan (including a plan
for restructuring of existing businesses, new kea&srplan and capital investment plan), financial
plan, capital policy, distribution policy, labor lmy, policy of utilization of assets; hereinafter
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referred to as the “Management Policy, etc. aftcRase”), as intended and expected after the
completion of the Large-Scale Purchase;

5) Policy concerning the relationship with stakdlees of the Company and the Consolidated Group,
such as employees, affiliated companies, businadsgrs and customers of the Company and
the Consolidated Group, as intended after the astiopl of the Large-Scale Purchase; and

6) If the Large-Scale Purchaser is engaged indheescategory of business as that of the Company,
the way of thinking concerning the legality of thearge-Scale Purchase in light of the
Antimonopoly Act and competition laws in foreignuriries.

The Board of Directors will disclogbe fact that a Large-Scale Purchase was propdged &me such proposal
is made, and the Board of Directors will also disel all or part of the Necessary Information presido the
Board of Directors at the time it deems appropriditsuch disclosure is considered necessary ®iGbmpany’'s
shareholders to make their decisions.

Next, the Board of Directors believes that a penb®0 days (in the case of the purchase of allGbmpany’s
shares through a tender offer in which the conaitter is delivered only in cash (yen)) or a perd®0 days (in
the case of other Large-Scale Purchases) aftdratgge-Scale Purchaser completes its provision@Nacessary
Information to the Board of Directors should, actng to the level of difficulty in making an assesnt of the
Large-Scale Purchase, be given as the period reegees the Board of Directors to assess, exanmegptiate,
form an opinion and seek alternative plans (suaiog@ebeing hereinafter referred to as the “Boardessment
Period”). Accordingly, the Large-Scale Purchase/ iha commenced only after the Board AssessmenbdPeri
has elapsed. The Board of Directors shall thorugbsess and examine the Necessary Informati@céives,
with advice from independent outside experts, étcing the Board Assessment Period and shall delibly
summarize and disclose its opinion. In additidre Board of Directors may negotiate with the LaBgale
Purchaser in order to improve the terms of the gsed Large-Scale Purchase or offer the Company’s
shareholders alternative plans, if deemed necessary

3. Policy toward the Large-Scale Purchase
(1) Inthe event that a Large-Scale Purchaser wbséne Large-Scale Purchase Rules

In the event that a Large-Scale Purchaser obstredsarge-Scale Purchase Rules, the Board of Dirgctven if
it disagrees with the proposed Large-Scale Purchailenot take countermeasures against the LaigpeS
Purchase, although it may attempt to persuade tmp@ny’s shareholders by expressing an objectiothdo
proposal of the Large-Scale Purchaser or by offeaiternative plans. The Board of Directors bagthat the
Company’s shareholders should make their own detias to whether or not they accept the proposahef
Large-Scale Purchaser upon consideration of sumbogal of the Large-Scale Purchaser and the oporiosuch
proposal and alternative plans provided by the Gomp

However, in the event that it is considered thatlthrge-Scale Purchase will seriously undermindrttezests of
the Company’s shareholders as a whole and it imddeeasonable to take countermeasures, includeguent
in which the Large-Scale Purchase has clearly abysirposes or is inappropriatend will cause irreparable
damage to the Company, the Board of Directors rasige from the adoption of the Policy, take exosyati
countermeasures in order to protect the interdstseoCompany’s shareholders as a whole basedeoduty of
due care of a prudent manager assumed by eachiddired he Board of Directors assesses the speatstigils of
the Large-Scale Purchaser and the Large-Scale &e@dsuch as the purpose, method, subject, kindefanof
the consideration) and the influence of the LargakSPurchase on the interests of the Companyrelsblers as
a whole based on the Necessary Information, inctuthie Management Policy, etc. after Purchase,igedvby
the Large-Scale Purchaser, while obtaining thecadof independent outside experts, etc., and ges®ect to the
recommendations of the Special Committee, beforkingasuch judgment. The Countermeasures include th
issuance, etc., of stock acquisition rights or ather measures that the Board of Directors is perdhito take
under the Companies Act or other laws and the Iggiof Incorporation of the Company as in the dase a
Large-Scale Purchaser does not observe the La@e-Barchase Rules set forth in (2) below. Inti@diin the
event that the Board of Directors elects to makealkmiment of stock acquisition rights without caitition as a
countermeasure, if it receives the recommendabbiise Special Committee to the effect that it ddabtain the
prior approval of the General Meeting of Sharehaddhe allotment of stock acquisition rights witho
contribution may be performed after being resolaédhe General Meeting of Shareholders in ordet tinea
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intentions of the shareholders of the Company neasebiected.

Note 4. “(the Large-Scale Purchase that has) Abusirposes or (is) inappropriate” is envisagedttude the
following actions taken by a Large-Scale Purchaser:

0] A Large-Scale Purchaser intends to purchasestiares for the sole purpose of forcing the
relevant parties related to the company to purchlizsashares at a higher price, by boosting the
company'’s share price, even though the Large-Jeatehaser does not have the true intention
to participate in the company’s management;

(i) A Large-Scale Purchaser purchases the shimmeshe purpose of so-called scorched-earth
management, which includes having the company fearthe intellectual property rights,
know-how, corporate secrets, main business partaeds customers, etc. necessary for the
company'’s business and management to such Larde-Sgechaser or its group companies, etc.,
by temporarily controlling the company’s management

(i) A Large-Scale Purchaser purchases the copipashares and plans to divest the company’s
assets with the intention of using such assete@sity or the source of repayment of the debt
of such Large-Scale Purchaser or its group compamte. after controlling the company’s
management;

(iv) A Large-Scale Purchaser purchases the comgpahgres for the purpose of having the company
sell or dispose of its valuable assets, includes) property or securities that have no immediate
relationship with the company’s businesses, andhoeanily pay large dividends against the
profits gained from such disposition, or for thergmse of taking the opportunity to rapidly
increase the share price influenced by the tempgrayment of large dividends and then sell
such shares at a higher price, by temporarily odirtg the company’s management; or

(V) A Large-Scale Purchaser purchases shares thitgnder offer, etc., by not making solicitation
for the sale of all the company’s shares at thst fitage of the tender offer and setting
disadvantageous second stage purchase terms ofanbting such purchase terms (so called
coercive, two-tiered takeover).

(2) Inthe event that a Large-Scale Purchaser nloesbserve the Large-Scale Purchase Rules

In the event that a Large-Scale Purchaser doesle#rve the Large-Scale Purchase Rules, regarofete
specific method of purchase, the Board of Direcinay take countermeasures against the Large-Soathdse
to protect the Company's corporate value and therests of the Company’s shareholders as a whole.
Countermeasures include the issuance of stocksitignirights or any other measures that the Bo&fdlirectors

is permitted to take under the Companies Act oemthws and the Company’s Articles of Incorporatioifhe
Board of Directors will adopt the specific counteasures that it deems most appropriate at that tinmethe
event that the Board of Directors elects to makealkriment of stock acquisition rights without caitition as a
specific countermeasure, the outline of such akwetihof stock acquisition rights without contributishall be as
described in Exhibit 2 attached hereto; providemlyéwver, that, if the Board of Directors actuallgak to issue
stock acquisition rights as a countermeasure, yt degermine the exercise period and the termsxercise of the
stock acquisition rights and stock acquisition ®rnall of which consider the effectiveness therasf
countermeasures, including, for instance, the tefonssuch exercise not to belong to a specific @rai
Shareholders with a certain Voting Rights Ration dddition, if the Board of Directors receives the
recommendations of the Special Committee to thecethat it should obtain the prior approval of theneral
Meeting of Shareholders, the allotment of stockugition rights without contribution, etc. may berformed
after being resolved at the General Meeting of &malders in order that the intentions of the Comjsan
shareholders may be reflected. The Company fileshelf registration statement for the issuance totks
acquisition rights on June 25, 2015; however, stheeeffective period of the shelf registrationlweipire on July

2, 2016, the Company will file another shelf regison statement for the issuance of stock acauisitghts.

(3) Establishment of the Special Committee

The Special Committee is established as a bodynsure that the Policy is properly applied and tevpnt
arbitrary decisions by the Board of Directors. deant to the administration rules of the Speciah@ittee (for
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the outline thereof, please refer to Exhibit 3k ®pecial Committee shall have at least three mesvdoed in

order to enable fair and neutral judgment, its mensighall be elected from the Company’s Outsideddars and
Outside Auditors or outside knowledgeable perder® are independent of the management team opegtthi

Company’s businesses. The name and profile of raesmiif the Special Committee are described in HixAib
attached hereto.

The Policy satisfies the objective requirements tfa invocation of countermeasures, by prescritthed the

Board of Directors will not take the countermeasuire principle in the event that the Large-ScalecRaser

observes the Large-Scale Purchase Rules (desénibBd3 (1) above) and that the Board of Direstonay take

the countermeasures in the event that the Largle-Beachaser does not observe the Large-Scale &#adRules

(described in Ill. 3 (2) above); provided, howevtrat, in the event that the Board of Directors ezala

significant determination pertaining to the Polioyluding an event in which the Board of Directba&es an

exceptional countermeasure in order to protectitierests of the Company’s shareholders as a whsle
described in lll. 3 (1) above and an event in whitdl Board of Directors takes the countermeaswseescribed

in 11l. 3 (2) above, the Board of Directors shatl,principle, consult with the Special Committeelarspect the
recommendations of the Special Committee to thestmxtent.

Note 5: Outside knowledgeable persons are eleateth famong corporate managers who have sufficient
experience, persons who are familiar with the itmesit banking business, lawyers, certified public
accountants, academic experts who specialize iCtiepanies Act, etc. or persons who are equivalent
to these personnel.

(4) Suspension, etc., of Invocation of Countermesssu

In the event that (i), after the Company decidesai@ exceptional countermeasures as describeld. 8 (1)
above or take countermeasures as described @ (B) above, the Large-Scale Purchaser revokebairges the
Large-Scale Purchase or (ii) any changes occunénfacts on which a decision is based as to whetheot
countermeasures should be implemented and it becomeasonable to implement countermeasures frem th
viewpoint of the assurance and improvement of tirparate value of the Company and the common isii® i&f
the Company’s shareholders, the Board of Direatmg suspend or change the invocation of the come@sures
after consulting with the Special Committee andrgjwespect to the recommendation of the SpeciatrGittee.

In the event that the Board of Directors electsmiake an allotment of stock acquisition rights witho
contribution as a countermeasure, if the Board dafeddors wishes to suspend the invocation of the
countermeasure, (i) until the day on which sucklksecquisition rights become effective, the Boar®iwectors
shall suspend the allotment of stock acquisitigits without contribution, and (ii) after the alfwnt of stock
acquisition rights without contribution, the Boawfl Directors shall acquire such stock acquisiti@its on or
before the day immediately preceding the commenoemate of the exercise period of the stock actjisi
rights.

4. Influence, etc. on shareholders and investors
(1) Influence, etc. of the Large-Scale Purchase®ah shareholders and investors

The purpose of the Large-Scale Purchase Rulespsotade the Company’s shareholders with the ingttram
necessary for them to determine whether or notctef@ a Large-Scale Purchase, and with the opioidhe
Board of Directors that is actually in charge af thompany’s management and to ensure the periassay for
such provision, as well as to ensure that the Coyipahareholders have opportunities to receiveadigynative
plans. The Board of Directors believes that, unberLarge-Scale Purchase Rules, the Company’'sisbiders
will be provided with sufficient information and be able to make appropriate decisions as to ldreir not to
accept the Large-Scale Purchase, whereby the sidecd the Company's shareholders as a whole $eall
protected. Accordingly, the Board of Directorsié&eds that the establishment of the Large-Scalelase Rules
is a proper prerequisite for appropriate investnagtisions of the Company’s shareholders and iox@stnd
contributes to the interests of the Company’s dt@ders and investors.

The Board of Directors hereby advises the Compasheseholders and investors to observe carefuihyaations
by a Large-Scale Purchaser, because the Companyakie a different response depending on whetheobthe
Large-Scale Purchaser complies with the Large-Seatehase Rules, as described in 1. 3 above.



(2) Influence, etc. of countermeasures on sharemldnd investors at the time of invocation of such
countermeasures

If a Large-Scale Purchaser does not observe thgel@cale Purchase Rules, the Board of Directors talasy
countermeasures, which the Board of Directors imjieed to take under the Companies Act or othesland the
Company’s Articles of Incorporation, in order toofect the Company’s corporate value and the intefsthe

Company’s shareholders as a whole. However, tteedBof Directors does not expect that, under thecttre

of the countermeasures, the Company’s shareho{dectuding a Large-Scale Purchaser who has violtdted
Large-Scale Purchase Rules) will sustain any sotiatdoss in terms of legal rights or economiceatp If the

Board of Directors elects to take any specific ¢cetmeasures, the Board of Directors will make appate

disclosure in a timely manner in accordance withrlevant laws, regulations and stock exchangdaggns.

In respect of the issuance of stock acquisitiohtsigas one of the possible countermeasures, itmayecessary
for a Company’s shareholder to make a payment @értain amount of money in order to acquire newesha
upon exercising his/her stock acquisition rightn addition, if the Board of Directors has decidedatquire
stock acquisition rights, it may issue new shameshe Company’s shareholders without paying the uarho
equivalent to the exercise price, in exchange Heracquisition of the stock acquisition rights bhg Company.
Details of these procedures will separately be idexiin accordance with the laws and regulatiorthénevent of
actual issuance of stock acquisition rights.

In the event that the Board of Directors suspehdsdsuance of stock acquisition rights as a coongasure or
acquires such stock acquisition rights without dgbaotion pursuant to lll. 3 (4) above, stock vaper share will
not be ultimately diluted. Therefore, investorsowpurchase or sell their shares of the Companyhen t
assumption that the stock value of shares of thegaay will be diluted on and after the ex-rightsedaelated to
the allotment of such stock acquisition rights with contribution may be subject to contingent dagsags a
result of share price movements.

5. Period of validity, continuation, changes ardhiaation of the Policy

On condition that the shareholders approve thecfPali the Ordinary General Meeting of Shareholdetse held

on June 28, 2016, the Policy will become effectvethe date of such approval and expire at theeobdsthe
Ordinary General Meeting of Shareholders to be leldune 2019; provided, however, that, if the &olis
approved to be continued at the Ordinary Generaktig of Shareholders to be held in June 2019, the
aforementioned effective term of the Policy will betended for another three years and the same agiyay
thereafter. If the continuation of the Policy ippeoved, the Board of Directors shall promptly fiotihe
shareholders of such fact.

In addition, even if the Policy is decided to betimued, the Board of Directors will, from the vipaint of the
improvement of corporate value and shareholdereyataview the Policy from time to time based on the
improvement, etc. of related laws and regulatiom3 e improvement, etc. of the listing systemha Tokyo
Stock Exchange, and may change or terminate the&yPapon the approval of the General Meeting of
Shareholders. In such case, the Board of Diregtdrpromptly notify such fact.

IV.  The Policy Complies with the Basic Policy @enning Company Control, does not Damage the Common
Interests of Shareholders and does not Pursue dirgéiance of the Status of the Company’s Officams,
the Reasons therefor

1. The Policy complies with the Basic Policy Comieg Company Control

The Policy sets forth matters such as the substahdke Large-Scale Purchase Rules, the policy rtvea
Large-Scale Purchase, the establishment of theig@p€ommittee, and the influence on shareholderd an
investors.

The Policy specifies that (i) a Large-Scale Purehas required to provide the Board of Directorghwall
necessary and sufficient information concerning tlaeége-Scale Purchase in advance, (i) the LarggeSc
Purchaser shall be allowed to commence the LargeeSRurchase only after a certain assessment pleridbe
Board of Directors has elapsed, and (iii) the BoafdDirectors may take countermeasures against any
Large-Scale Purchaser who does not observe thenaémtioned commencement rule.



The Policy also specifies that, even if the Larget& Purchaser observes the Large-Scale Purchdsg Ruthe
event that the Board of Directors judges that tleege-Scale Purchase by the Large-Scale Purchader wi
materially damage the interests of the Companya&ediolders as a whole, the Board of Directors nake t
countermeasures against the Large-Scale Purcheeare considered necessary in order to protedntkrests

of the Company’s shareholders as a whole.

As set forth above, it can be said that the Pafigyonsistent with the Basic Policy Concerning CampControl.
2. The Policy does not damage the common inteoéskee Company’s shareholders

As described in I. above, the Basic Policy ConecgrnCompany Control is based on the assumptiontkieat
common interests of the Company’s shareholdersldhmrespected. The Policy has been preparedstemis
with the Basic Policy Concerning Company Contral &intended to ensure that the Company’s shadehobre
provided with the information necessary to decidetiier or not to accept a Large-Scale Purchasepinen of
the Board of Directors and the opportunity to reealternative plans. Since the Company’s shadehsland
investors can make proper investment decisionautiirdhe Policy, the Policy does not damage the comm
interests of the Company’s shareholders, but ratbetributes to their interests.

In addition, the Company believes that the facts the effectuation and extension of the Policy mchination
of the Policy before its expiration date dependtio@ approval of the Company’s shareholders and ttiet
shareholders can terminate the Policy if they desirsure that the Policy does not damage the conmterests
of the Company’s shareholders.

The Policy satisfies the three principles (i.e), grinciple of protecting and enhancing corporasdug and
shareholders’ common interests, (iijinciple of prior disclosure and shareholders’ wdhd (iii) principle of
ensuring necessity and reasonableness) provideth fite “Guidelines Regarding Takeover Defense tha
Purpose of Protection and Enhancement of CorpMaliee and Shareholder's Common Interests,” whicls wa
issued by the Ministry of Economy, Trade and Induahd the Ministry of Justice on May 27, 2005. eTolicy

is also based on the “Takeover Defense Measurkiglint of Recent Environmental Changes”, which wesied
on June 30, 2008, by the Corporate Value Study @Gestablished within the Ministry of Economy, Traaled
Industry.

3. The Policy does not pursue the maintenanceeo$tatus of the Company's Officers

While the Policy has a broad principle that leatres final decision on whether or not a Large-Sdalechase
shall be accepted to the judgment of the sharelgmldee Policy requires compliance with the Largel&
Purchase Rules and takes countermeasures to that ex¢cessary in order to protect the interestshef
Company’s shareholders as a whole. The Policyaties in advance and in detail the cases wherBdhed of
Directors will take countermeasures, and the Boafirectors shall take countermeasures in accaelanth the
provisions of the Policy. The Board of Directoesnot solely effectuate and extend the Policy,taedapproval
of the Company’s shareholders is required for sffdctuation and extension.

In addition, the Policy specifies that, in the eviimat the Board of Directors makes a material slenirelated to
the Policy, such as if it takes countermeasureimection with a Large-Scale Purchase, it shgllest advice
from independent outside experts, etc. as necessamgult with the Special Committee consistingrafmbers
who are independent of the management team opgthgnCompany’s businesses, and give utmost respéot
recommendation of such Special Committee. As roeat above, the Policy includes procedures through
which the appropriate operations by the Board oé@ors are ensured.

In addition, the term of office of the Directors thie Company is one year, and staggered termsoar@dopted.
Therefore, the Policy is not a slow-hand takeowfense measure (a takeover defensive measureetiates
more time to prevent its invocation because it dug#sallow the replacement of all Board membeisnae).

As described above, the Company believes thatdle@r that the Policy does not pursue the mainemaf the
status of the Company’s Officers.

End of Document
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Exhibit 1

The Company’s Major Shareholders

The table below shows the Company’s major sharehelas of March 31, 2016.

Name of Shareholders

Number of Shares

Held (thousands) Shareholding Rati¢)

The Dai-ichi Life Insurance Company, Ltd. 4,000 5.1
Trust & Custody Services Bank, Ltd. (‘'E’ trust aoot) 3,388 5.21
Nippon Life Insurance Company 2,533 3.89
Meiji Yasuda Life Insurance Company 2,516 3.87
Japan Trustee Services Bank, Ltd. (trust account) A4 3.76
Mizuho Bank, Ltd. 2,179 3.35
STATE STREET BANK AND TRUST COMPANY 1,937 2.98
NORTHERN TRUST CO. (AVFC) RE 10PCT TREATY 1.865 287
ACCOUNT ' )
RBC ISB S/A DUB NON RESIDENT/TREATY RATE 1.800 277
UCITS-CLIENTS ACCOUNT ' )
;‘)I’:O'I;E STREET BANK AND TRUST COMPANY 1,433 220

Note 1: The Company has treasury stock of 8,588d4ed shares other than those listed above.

Note 2: The shareholding ratios are calculated dasethe number of shares (65,062,245 shares)neltdiy
deducting the number of treasury stock from thal toettmber of issued and outstanding shares.

Note 3: Trust & Custody Services Bank, Ltd. (‘Ridt account) is a trustee, entrusted with the Coyipa
shares in Japanese-style Employee Stock OwnerimpgJRESOP).
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Exhibit 2

Outline of Allotment of Stock Acquisition Rights thibut Contribution

Shareholders who are entitled to receive stogkiaition rights and conditions of issuance théreo

One (1) stock acquisition right shall be allottehwut contribution to a Company’s shareholder éach
share of the Company’'s common stock held by suehesiolder (excluding the shares of the Company’s
common stock, which have been held by the Compavtyyse name is inscribed or recorded in the ragiste
of shareholders as of the end of the date of alntrto be specified by the Board of Directors.

Type and number of shares to be acquired upertiee of the stock acquisition rights:

The type of shares to be acquired upon exercigbeotock acquisition rights shall be the sharethef
Company’s common stock, and the total number ofi shares shall be up to the number of shares elotain
by reducing the total number of issued and outstanshares of the Company’s common stock (excluding
the shares of the Company's common stock, whicle leen held by the Company) from the total number
of shares authorized to be issued by the Company e date of allotment to be specified by theiBloof
Directors. The number of shares to be acquiredh up®rcise of one (1) stock acquisition right skl
separately determined by the Board of Directorsyided, however, that such number shall be adjusted
the extent necessary if the Company makes a spitlosa stock consolidation.

Total number of stock acquisition rights to Hetted:

The total number of stock acquisition rights todletted shall be separately determined by the @adr
Directors. The Board of Directors may allot stedkjuisition rights in installments.

Amount of properties to be contributed upon eiserof stock acquisition rights:

The amount of properties to be contributed upomaese of a stock acquisition right shall be an anida be
determined by the Board of Directors which shalbb&ast one (1) Japanese yen.

Restriction on acquisition of stock acquisitrayghts through transfer:

Stock acquisition rights may not be acquired thiotrgnsfer without the Company’s approval throuigé t
resolution of the Board of Directors.

Conditions of exercise of stock acquisition tigh

The conditions of exercise of stock acquisitionhtsyshall be separately determined by the Board of
Directors. Certain conditions of exercise may bwvjgled, including a condition that a person belogdo

a Group of Specific Shareholders that holds at [2a% of the Voting Rights Ratio may not exercigeck
acquisition rights.

Exercise period and terms and conditions of iatopn, etc. of stock acquisition rights:

The exercise period, terms and conditions of ad@éprisand other necessary matters of the stockisitiqpum
rights shall be separately determined by the Bo&mirectors.

Upon the establishment of the terms and conditadrecquisition that the stock acquisition rightschley a
person who belongs to the Group of Specific Shdden® holding 20% or more of the Voting Rights Bati
are to be acquired, no payment of economic cordidarsuch as cash shall be made for the acquisitiin
addition, during the period commencing on the diffecdate of the stock acquisition rights and egdmn
the day that is immediately preceding the commercemate of the exercise period of the stock adpns
rights, the Company may acquire the stock acqoisitights without contribution on a day separately
determined by the Board of Directors, if the Boafdirectors considers that it is appropriate tquae the
stock acquisition rights.
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Exhibit 3
Outline of the Administration Rules of the Spe@ammittee

The Special Committee shall have at least tliBdemembers, and the members shall be elected by a
resolution of the Board of Directors among from €g Directors and Auditors of the Company, lawyers
certified public accountants, academic expertss@e who are familiar with the investment banking
business or outside persons who have good trackdgand experience as a director or operatingesfnd
who, in each case, are independent of the managé¢eaen operating the businesses of the Company.

The term of office of members of the Special Gottee shall be until the close of the meetinghaf Board

of Directors to be held immediately after an Ordin@eneral Meeting of Shareholders pertaining ®l#st
fiscal year that ends within one (1) year afterirtt@dection; provided, however, that unless otheewi
determined by a resolution at such meeting of thar@& of Directors, the members shall be deemectto b
re-elected at such meeting of the Board of Director

The Special Committee shall be convened by tesigent and representative director of the Company
(should the president and representative directourmble to act, one of the other directors slaik the
place of the president and the representative tdireia accordance with the order of precedenceipusly
determined by the Board of Directors) or each membéhe Special Committee.

The chairman of the Special Committee shalldreexl by the head of the Special Committee chogehé
members of the Special Committee. Should the bé#uke Special Committee be unable to act, ondef t
other members shall serve as the chairman.

Resolutions of the Special Committee shall beptetl by an affirmative vote of a majority of thembers

of the Special Committee present, which shall dtnstall members of the Special Committee, othant
related parties; provided, however, that, in caSe@mavoidable circumstances, resolutions of thecBpe
Committee may be adopted by an affirmative vota ofigjority of the members of the Special Committee
present, which shall constitute a majority of aimbers of the Special Committee.

The Special Committee shall deliberate on ankemasolutions with respect to the matters on whingh
Board of Directors has consulted with the Specian@ittee and shall give recommendations to the doar
of Directors based on such resolutions. The Badmirectors must consult with the Special Comneitte
concerning the matters described in each of thevialg items in the respective cases of (1) andéw:

(1) When the Board of Directors determines to immat a countermeasure on the ground that a
Large-Scale Purchaser does not observe the La@e-Barchase Rules:

(i) Whether or not the purchase by such purchasgesponds to the Large-Scale Purchase;
(i) Whether or not the Company has properly adstéred the Large-Scale Purchase Rules;
(i) Whether or not the Large-Scale Purchaserdiz®rved the Large-Scale Purchase Rules; and

(iv) Necessity and reasonableness of such counsesume and whether or not such countermeasure
should be implemented.

(2) When a Large-Scale Purchaser observes the {Swrgle Purchase Rules, and the Board of Directors
determines to implement an exceptional countermmeasu the ground that it is considered that such
Large-Scale Purchase will seriously underminertkerésts of the Company’s shareholders as a whole:

() Whether or not such Large-Scale Purchase isidered to seriously undermine the interests of the
Company’s shareholders as a whole; and

(i) Necessity and reasonableness of such counsmune and whether or not such countermeasure
should be implemented.
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7.

Upon deliberation and resolution as describe@.iabove, the Special Committee, at the expendbeof
Company, may take each of the actions describéb) ithrough (3) below to the necessary extent:

(1) Receive advice from any third parties (inclugfmancial advisers, certified public accountatdsyyers,
consultants and other professionals) who are intg@ of the management team of the Company;

(2) Request the Directors, Auditors and employelethe Company and any other person the Special

Committee considers necessary to attend a medtihg &pecial Committee and receive an explanation
on any necessary information from them; and

(3) Any other actions permitted by the Board ofdotors.
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Exhibit 4

Name and Profile of Members of the Special Committe

Hirotada Komatsu

1940 Born

June 1994 Director, Honda Motor Co., Ltd.

June 1998 Managing Director, Honda Motor Co., Ltd.

Akio Masuda

1932 Born

January 1961 Representative Director and Presilfastiida Manufacturing Co., Ltd.

May 1992 Director and Counselor, the Incorporatessokiation Japan Metal Stamping Association
(currently, the General Incorporated Associatimpah Metal Stamping Association) (current
position)

May 1993 Honorary Chairman, the Incorporated Asdam, Tokyo Metal Stamping Association
(currently, the General Incorporated Associatiookyb Metal Stamping Association) (current
position)

April 1998 Representative Director and Chairmansiia Manufacturing Co., Ltd.

June 2009 Director and Chairman, Masuda Manufagj.€io., Ltd. (current position)

Chikao Fukuda

1942 Born

April 1971 Registered as Attorney-at-law (curreosigion)
January 1980 Partner, Yuasa And Hara

April 1991 Counselor, the Company (current posjtion
April 1997 Organized Fukuda & Kondo (until present)

February 2002 Chairman, Licensing Executives Spdiapan
October 2007  Licensing Executives Society Inteomsti Inc., President

Hiroo Wakabayashi

1943 Born

July 1997 Director, The Dai-ichi Mutual Life Instm@e Company (currently, The Dai-ichi Life Insurance
Company, Ltd)

July 2005 Director, Senior Managing Executive QfficThe Dai-ichi Mutual Life Insurance Company
(currently, The Dai-ichi Life Insurance Companygl)_t

June 2007 Auditor, CMK CORPORATION (current posijio

June 2008 Director, the Company (Outside Director)

June 2012 Alternate Statutory Auditor, the Comp@uyrent position)

Note 1: There are no special interests between gasion and the Company.

Note 2: Mr. Hiroo Wakabayashi is an Alternate Staty Auditor for the Auditor who is not the Compéasy
Outside Auditor.
The term of the Alternate Statutory Auditor expiedsghe close of the 81st Ordinary General Meatiihg
Shareholders to be held on June 28, 2016

End of Document

15



