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Securities code: 6118
June 6, 2016
To Our Shareholders with Voting Rights
Kimikazu Aida
President and CEO
AIDA ENGINEERING, LTD.
2-10 Ohyama-cho, Midori-ku, Sagamihara,
Kanagawa 252-5181, Japan

Notice of the 81st Ordinary General Meeting of Shagholders
Dear Shareholders:

We would like to take this opportunity to express sincere appreciation for your support.
You are cordially invited to attend the 81st Ordin&eneral Meeting of Shareholders of AIDA ENGINBE,
LTD. (hereinafter, the “Company”), to be held asa&éed below.

If you are unable to attend the meeting, you may excise your voting rights in writing or by
electromagnetic means (the Internet etc.). Pleaseview the Reference Documents for the General Megg
of Shareholders provided in the following pageand exercise your voting rights by no later than @0 p.m.,
Monday, June 27, 2016.

1. Date: 10:30 a.m., Tuesday, June 28, 2016
2. Place: The conference room of the Company
2-10 Ohyama-cho, Midori-ku, Sagamihara, Kanagaeapad

3. Obijectives of the Meeting:
Reports: 1. Report on the Business Report, CoraelitdFinancial Statements and
Non-Consolidated Financial Statements for the Bikstal Year (from April 1,
2015 to March 31, 2016)
2. Audit Reports of the Accounting Auditors and Board of Statutory Auditors
on the Consolidated Financial Statements for tls Bikcal Year (from April 1,
2015 to March 31, 2016)

Agenda:
Proposal 1 Appropriation of Retained Earnings
Proposal 2 Election of Eight (8) Directors
Proposal 3 Election of One (1) Statutory Auditor
Proposal 4 Election of One (1) Alternate Statutuglitor
Proposal 5 Continuation of Policy toward a Largai8®urchasel@keover Defense

Measure

4. Other matters regarding this Notice
(1) Among the documents to be provided in thigidéo the Consolidated Statements of Changes irAsists,

the Notes to Consolidated Financial StatementsNtireConsolidated Statements of Changes in Nettdsse
and the Notes to Non-Consolidated Financial Statsneare posted on the Company's website

(http://www.aida.co.jp) pursuant to applicable laassd regulations and Article 16 of the Articles of

Incorporation of the Company. The Consolidated o Statements and the Non-Consolidated Financial
Statements included in the documents provided is Motice are parts of the Consolidated Financial
Statements and the Non-Consolidated Financial i§&its audited by the Accounting Auditors and the

Statutory Auditors when they prepared the Audit &tep
(2) If circumstances occur that may require chartgethe Reference Documents for the General Mgatin

Shareholders, the Business Report, the Consolidateancial Statements, and the Non-Consolidated
Financial Statements, such changes shall be postede Company’s website (http://www.aida.co.jp) on

the Internet.



(3) You may exercise your voting rights by prdyhaving another shareholder who holds votingtsigittend
the General Meeting of Shareholders on your beR#&fase note, however, that a document evidenbing t
authority of proxy must be submitted.

(Information)

® For those attending, please present the enclos¢idgvRights Exercise Form at the reception desknupo
arrival at the meeting. Also, please bring thisidtvith you for resource-saving purposes.

® Proceedings on the day will be in Japanese. Pleztsehat we will not provide an interpreter.



Reference Documents for the General Meeting of Shanolders

Proposals and references
Proposal TAppropriation of Retained Earnings

The Company strives to increase its corporate vatakto ensure continuous growth of earnings pareshy
strengthening its operation basis, improving Comyagurality and by carrying out its operation frorglabal
perspective, while recognizing that improvemenprafit distribution to shareholders is one of owsh
important management issues.

Our basic policy on dividends is to give priorigyrhaintaining and ensuring stable dividends in i@mation of
dividend on equity (DOE), and allocate profits &g 30% of the consolidated dividend payout ratio
conjunction with the performance of each fiscalryedile taking into account such matters as stgltof the
business base and future business deployment.

Regarding internal reserve funds, the Companyagpilily them for R&D investment, capital expendittoe
improve production efficiency and quality, and sgthening of global business operations.

Matters relating to year-end dividends

(1) Category of dividend assets
Cash

(2) Matters relating to the allocation of divideaskets and the total amount of such allocation
¥30 per share of the Company’s common stock
Total payment: ¥1,951,867,350

(3) Date on which the dividend of retained earnisigall take effect
June 29, 2016



Proposal 2Election of Eight (8) Directors

The terms of office of all nine (9) Directors (ohieh, two (2) are Outside Directors) will expiretlé conclusion
of this General Meeting of Shareholders. Accordinijlis proposed to re-elect eight (8) Directatwhich, two
(2) are Outside Directors).

The candidates for Directors are listed below.

Number of the

(current position)

<Concurrent holdings of important positions>

Chairman and Managing Director, AIDA GREATER ASIAP.
LTD.

Chairman and Managing Director, AIDA ENGINEERING M
SDN. BHD.

Chairman, AIDA ENGINEERING CHINA CO., LTD.

Name Brief personal history, position, duties and
No. . . . . Company’s
(Date of birth) concurrent holding of important positions shares held
Candidate for December 1976 Joined AIDA ENGINEERING, LTD.
re-election June 1982 Director
September 1989 Representative Director (current position)
April 1992 President (current position)
April 2001 Chief Executive Officer (CEO)
1 Kimikazu Aida (current position) 1,443,280
(December 13, 1951pctober 2011 Division Manager, Research and
Development Headquarters (current position)
<Concurrent holding of important positions>
Chairman, AIDA AMERICA CORP.
Chairman, AIDA S.r.l.
Candidate for March 1970 Joined AIDA ENGINEERING, LTD.
re-election June 1997 Director
May 2000 Executive Director
June 2001 Director (current position)
January 2010 Division Manager, Production Division
June 2010 Chief Operating Officer (COQO)
5 Naoyoshi Nakanishj (current position) 123811
(June 3, 1951) |October 2011 Executive Vice President (current position :
January 2013 Division Manager, Sales & Customer Sery
Division
March 2014 General Manager, Global Operation
Promotion Office (current position)
<Concurrent holding of important positions>
Not applicable
Candidate for June 1996 Joined AIDA MANUFACTURING
re-election (MALAYSIA) SDN.BHD. (currently AIDA
ENGINEERING (M) SDN. BHD.)
November 2007 Operating Officer, AIDA ENGINEERING,
LTD.
June 2010 Managing Executive Officer
3 Yap Teck Meng |June 2013 Director, Executive Officer
(September 4, 1962)june 2014 Director, Managing Executive Officer 0

Chairman, AIDA PRESS MACHINERY SYSTEMS CO., LTD,




Number of the

Name Brief personal history, position, duties and
No. . . : . Company’s
(Date of birth) concurrent holding of important positions shares held
Candidate for February 1991 Joined AIDA ENGINEERING, LTD.
re-election June 2010 General Manager, General Administration
Department
June 2012 Operating Officer
Ken Masuda | June 2013 Director, Executive Officer
4 (October 14, 1960) March 2014 Division Manager, General Administration 10,431
Headquarters (current position)
June 2015 Director, Managing Executive Officer
(current position)
<Concurrent holdings of important positions>
Chairman and Managing Director, AIDA HONG KONG, LTD
Candidate for July 1989 Joined AIDA ENGINEERING, LTD.
re-election October 2011 Deputy Division Manager, Sales & Customer
Service Division
Tsukasa Kitano June 2012 Operat!ng Off_lcer N
5 | (December 8, 1960 June 2013 E?«?c_utlve Officer (current position) 6.348
' March 2015 Division Manager, Sales Headquarters ’
(current position)
June 2015 Director (current position)
<Concurrent holdings of important positions>
Not applicable
Candidate for December 2011 Joined AIDA ENGINEERING, LTD.
re-election March 2014 Deputy Division Manager, Sales
Headquarters
o | Toshiniko Suzuki iﬂ”;e 22001154 DQP‘?ra“”g Officer . 4203
(August 28, 1961) y ivision Mar.rflger, Engineering Headquarters 4,
(current position)
June 2015 Director, Executive Officer (current position)

<Concurrent holding of important positions>

Managing Director, ACCESS, Ltd.




Name Brief personal history, position, duties and Number of the
No. Date of birth t holdi £ tant i Company’s
(Date of birth) concurrent holding of important positions shares held
Candidate for July 2000 Statutory Auditor, The Dai-ichi Mutual Life
re-election Insurance Company (currently Dai-ichi Life
Outside Director Insurance Company, Ltd.)
Independent Directgiduly 2007 Representative Director and Senior Executive
Officer, The Dai-ichi Mutual Life Insurance
N Company
7 Kimio OIS0 | 3¢ 2008  Statutory Auditor, AIDA ENGINEERING,
(October 8, 1946) LTD. 5,088
Board of Directors’ July 2010 President, The Cardiovascular Institute
oard ol DITECIors | 5,ne 2012 Director, AIDA ENGINEERING, LTD.
meeting attendance "
) ) (current position)
during the fiscal year . . .
<Concurrent holding of important positions>
ended March 31, Not apolicable
2016 - 100% (all 12 ppl
meetings)
Candidate for April 1972 Joined the Ministry of Finance
re-election July 1996 Director of the Research Division, Banking
Outside Director Bureau, Ministry of Finance
Independent Directgidune 1998 Director-General, Inspection Department,
Financial Supervisory Agency (currently
Financial Services Agency)
July 2000 Secretary-General, Executive Bureau,
Securities and Exchange Surveillance
Commission, Financial Services Agency
July 2001 Director-General, Inspection Bureau,
Financial Services Agency
o | Hourcom M 2007 DrecorSarer Superveony Suea
(May 13, 1949) . . g . Y .
July 2004 Commissioner, Financial Services Agency 0
July 2007 Resigned Financial Services Agency
. , |INovember 2009 Visiting Professor, Aoyama Gakuin
Board of Directors . . o
. University (current position)
meeting attendance ) ) ) )
after elected in JungJune 2011 Outside Auditor, Miroku Jyoho Service Col,
2015 - 100% (all 10 Ltd. (current position)
meetings) January 2014 Advisor, NISHIMURA & ASAHI (current
position)
February 2015 Senior Advisor, THE BOSTON
CONSULTING GROUP (current position)
June 2015 Director, AIDA ENGINEERING, LTD.
(current position)
<Concurrent holding of important positions>
Not applicable

(Note) 1. There is no special interest betweeratbtve candidates and the Company.
2. The number of the Company’s shares each caedhiads is shown including shares of stock in
Officer's Shareholding Association.
3. Kimio Oiso and Hirofumi Gomi are candidates foutside Director as stipulated in Article 2,
Paragraph 3, Item 7 of the Ordinance for Enforcdroéthe Companies Act.
4. Special matters regarding the candidates fasi@eiDirector are as follows:
() Reasons for electing the candidates for OutBidector
Kimio Oiso has abundant experience and substdmtialiledge as a business administrator in
the insurance industry and we expect him to makel gige of his experience and knowledge in
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management of the Company. Thus, the Company reqttest shareholders re-elect him as
Outside Director.
Although Hirofumi Gomi has never been involved iorgorate management other than as
outside director or outside auditor, he has abundgaperience and substantial knowledge as
former Commissioner of the Financial Services Ageanad we expect him to make good use of
his experience and knowledge in management of tirap@ny. Thus, the Company requests
that shareholders re-elect him as Outside Director.
The Company designated Kimio Oiso and Hirofumi Gasiindependent Directors as defined
by Tokyo Stock Exchange, Inc., and registered thveith the Tokyo Stock Exchange as
Independent Directors. If the re-election of boimk Oiso and Hirofumi Gomi is approved at
this General Meeting of Shareholders, the Compaillyrerdesignate them as Independent
Directors.
(i) Service years after the candidates for Out8ldector assumes office as Outside Directors
Term of office of Kimio Oiso as the Outside Direci® four (4) years at the closing of
this General Meeting of Shareholders.
Term of office of Hirofumi Gomi as the Outside Diter is one (1) year at the closing of this
General Meeting of Shareholders.
5. Liability limitation contracts with Outside Diteors
The Company has entered into contracts with Kimso@nd Hirofumi Gomi, which provide that the
liability for damages stipulated in Article 423,rBgraph 1 of the Companies Act shall be up to the
minimum liability amount specified in each item Aiticle 425, Paragraph 1 of the same law. If the
re-election of both Kimio Oiso and Hirofumi Gomi @pproved at this General Meeting of
Shareholders, the Company will continue the aforgioeed liability limitation contracts with them.



Proposal 3Election of One (1) Statutory Auditor

The term of office of one (1) Statutory Auditor,reshi Kanai will expire at the conclusion of thigi@ral
Meeting of Shareholders. Accordingly, it is prop$e re-elect one (1) Statutory Auditor.

Therefore, we have obtained the consent of thedBobBtatutory Auditors with respect to the submisof this
proposal.

The candidate for Statutory Auditor is listed below

Number of the

ended March 31,
2016 - 92% (11 out
of 12 meetings)

Board of Statutory
Auditors’ meeting

attendance during tk
fiscal year ended
March 31, 2016 -
90% (9 out of 10

meetings)

President, The Dai-ichi Frontier Life Insurance dad.

e

Name Brief personal history, position, duties and
No. . . . . Company’s
(Date of birth) concurrent holding of important positions shares held
Candidate for April 2010 Managing Executive Officer, The Dai-ichi
re-election Life Insurance Company, Ltd.
Outside Auditor June 2011 Director, Managing Executive Officer, The
Independent Auditol Dai-ichi Life Insurance Company, Ltd.
June 2012 Statutory Auditor, AIDA ENGINEERING,
1 Hiroshi Kanai LTD. (current position)
(September 15, |April 2014 Director, Senior Managing Executive
1955) Officer, Dai-ichi Life Insurance Company,
Ltd.
Board of Directors’ | April 2015 President, The Dai-ichi Frontier Life
meeting attendance Insurance Co., Ltd. (current position)
during the fiscal year<Concurrent holding of important positions> 0

(Note) 1. There is no special interest betweeratbm/e candidate and the Company.
2. Hiroshi Kanai is a candidate for Outside StagAuditor as stipulated in Article 2, Paragrapht@m
8 of the Ordinance for Enforcement of the CompaAiets
3. Special matters regarding the candidate fosi@&tStatutory Auditor are as follows:
(i) Reasons for electing the candidate for OutSitigutory Auditor

Hiroshi Kanai has abundant experience and subatdmtowledge as a business administrator
in the insurance industry and we expect him to nggdad use of his experience and knowledge
in the auditing system of the Company. Thus, then@any requests that shareholders re-elect

him as Outside Statutory Auditor.

The Company designated Hiroshi Kanai as an Indeggen@luditor as defined by Tokyo Stock
Exchange, Inc., and registered him with the Tokiack Exchange as an Independent Auditor.
If the re-election of Hiroshi Kanai is approvedthis General Meeting of Shareholders, the

Company will re-designate him as an Independenitaud

(i) Service years after the candidate for OutsBfatutory Auditor assumes office as an Outside

Statutory Auditor

The term of office of Hiroshi Kanai as Outside 8taty Auditor will be four (4) years upon the

conclusion of this General Meeting of Shareholders.
4. Liability limitation contract with Outside Statry Auditor

The Company has entered into a contract with Hiré&mai, which provides that the liability for
damages stipulated in Article 423, Paragraph lhef Gompanies Act shall be up to the minimum

8



liability amount specified in each item of Articl25, Paragraph 1 of the same law. If the re-eleaiio
Hiroshi Kanai is approved at this General Meetifigsbareholders, the Company will continue the
aforementioned liability limitation contract withrh.



Proposal 4Election of One (1) Alternate Statutory Auditor

To prepare for a contingency in which the Compamgsdhot have the number of Statutory Auditors mreguby
laws and regulations, it is proposed to elect dpé\(ternate Statutory Auditor.

The election of the aforementioned Alternate Stagjuf\uditor may be cancelled by the resolutionha Board of
Directors, provided such cancellation is done piaathe assumption of office and with the consérhe Board
of Statutory Auditors.

Therefore, we have obtained the consent of thedBobStatutory Auditors with respect to the subimisof this
proposal.

The candidate for Alternate Statutory Auditor s&did below.

Name Brief personal history, position, duties and Number of the
No. . . . . Company’s
(Date of birth) concurrent holding of important positions shares held
Candidate for July 1997 Director, The Dai-ichi Mutual Life Insurande
re-election Company (currently Dai-ichi Life Insurance
Company, Ltd.)
July 2005 Director, Senior Managing Executive
1 Hiroo Wakabayash Officer, The Dai-ichi Life Insurance
(August 23, 1943) Company, Ltd. 14,200
June 2008 Director, AIDA ENGINEERING, LTD.
June 2012 Alternate Statutory Auditor, AIDA
ENGINEERING, LTD. (current position)
<Concurrent holding of important positions>
Not applicable

(Note) There is no special interest between the@bandidate and the Company.
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(Reference) Independence Criteria for Outsidec®rf

The Company has stipulated the criteria for thegahdence of Outside Officers as follows for thiemheination
of their independence.

In principle, a person who does not fall under ahthe following items at present or within the pase year

(1) A party whose major business partner is the @y, or an executor of business thereof if théypara
corporation, etc.

(2) A major business partner of the Company, oexatutor of business thereof if the party is a atfion, etc.

(3) A consultant, accounting specialist or legaaalist who receives a significant amount of mooegther
property from the Company other than the compems&tom the Company as an Outside Officer.

(4) An employee, etc. of the consulting firm, aagting office or law firm, etc. whose major busingsstner is
the Company

(5) A party who receives a significant amount ofalton, etc. from the Company, or an executor airiess
thereof if the party is a corporation, etc.

(6) A major shareholder of the Company, or an etaaf business thereof if the party is a corporatietc.

(7) A close relative of the following (excludingsignificant person)
A. A person who falls under (1) to (6) descriladbve
B. A Director, Statutory Auditor, Operating Qffir or employee of the Company or its subsidiary
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Proposal 5Continuation of Policy Toward a Large-Scale Purchas (Takeover Defense Measune

The Company resolved (i) to maintain the "basiégyatoncerning the person who controls the dectsmmthe
Company's financial and business policies" as peavifor in Article 118, Item 3 of the Ordinance for
Enforcement of the Companies Act (hereinafter refitto as the "Basic Policy Concerning Company @i
and (ii) to continue to adopt the policy toward kage-scale purchase of the Company's sharegheteinafter
referred to as the "Current Policy”) at the meetihthe Board of Directors held on May 14, 2013] érese
resolutions were approved by the shareholdereaDtidinary General Meeting of Shareholders heldwre 27,
2013.

Since the Current Policy is supposed to expirbeattose of the Ordinary General Meeting of Shddshe to be
held in June 2016, the Company, considering chaimgesonomic outlook, amendments to the laws and
regulations and other circumstances, has furtheemaed the Current Policy in an effort to securé iamprove
the interests of the Company's shareholders akewh

As a result of such examination, the Company resbat the meeting of the Board of Directors heldviaty 12,
2016, (i) to maintain the Basic Policy Concerningngpany Control, and (i) to continue to adopt sBdlicy as a
policy toward the large-scale purchase of the Caomipashares, etc. (hereinafter referred to asRloécy”), on
the condition precedent that the Company's shadeh®bpprove the Policy at the Ordinary Generaltiig®f
Shareholders to be held on June 28, 2016. Accdydimwg request for the approval by the shareholders

In order to continue the Policy, the Company hangled the details of "every special effort to mathe Basic
Policy Concerning Company Control" (Il below) areslfamended and arranged some of the expressiahguse
the Current Policy. However, the Company has nbstsuntially changed the Current Policy.

If the approval of the Company's shareholders fainbd at the Ordinary General Meeting of Sharedrsitb be
held on June 28, 2016, the Policy will become éffecon the date of such approval and expire atkbse of the
Ordinary General Meeting of Shareholders to be meliline 2019.

The Policy was unanimously approved by the Direcfoesent at the aforementioned meeting of thedBafar
Directors, and all of three (3) Statutory Audit¢al of whom are Outside Statutory Auditors) agrestth the
Policy on condition that the specific operatiortteé Policy will be appropriately made.

At present, no specific proposal concerning thgdascale purchase of the Company's shares, etbebasnade.

l. Substance of Basic Policy Concerning the Persowho Controls the Decisions on the Company’s
Financial 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 uéeto conduct a large-scale purchase aiming atir&agjsuch
number of the Company’s shares as may have aremdion the decisions of the Company’s financia an
business policies, the Company’s shareholders dhuoeake the final decision regarding whether ortnaccept
such large-scale purchase.

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

The Company has made and shall make every effatltivate 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 deteran 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 largesuadbase 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
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Company’s stakeholders, such as the Company's eewdo affiliated companies, business partners and
customers, which the large-scale purchaser wisheslopt when the large-scale purchaser particigatéise
Company’s management, are material informationtierCompany’s shareholders in order to decide veneth
continue to hold shares in the Company or not. CThepany also believes that the opinion of the Baar
Directors toward the large-scale purchase is nadtdo the decision-making process of the Company’s
shareholders.

Taking the above into account, the Company beliglias if a specific person intends to make a lagme
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 advanceslaoald be
allowed to commence the large-scale purchase dtdy @ certain assessment period for the Boardidcidrs
elapses, in accordance with certain reasonable egtblished and disclosed in advance by the Qoyrfpathe
benefit of the decision-making process of the Camggashareholders.

In addition, among large-scale purchases, it cafeosaid that there are never cases where the-daaje
purchase in question has clearly abusive purpasisigappropriate (please refer to Ill. 3. (1),t8ld below for
details) and as a result will seriously undermimeinterests of the Company’s shareholders as &wincluding
the cases where irreparable damage is caused @othpany. In order to protect the interests ofGbhenpany’s
shareholders as a whole, the Company believesttismhecessary to take such measures againstksondiof
large-scale purchase as the Board of Directors slesgwpropriate in accordance with certain reasonabés
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 hafer
referred to as the “Basic Policy Concerning Comp@aowptrol.”)

Il.  Effective Utilization of the Company’'s Assets,Formation of Appropriate Consolidated Group and
Other Special Efforts to Realize the Basic Policy @hcerning Company Control

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

The Company and its subsidiaries (with the Compheyeinafter referred to as the “Consolidated Gfpbpve
adopted the corporate philosophy “to develop gldelvities as a forming system builder and to renma
company contributing to people and society.”

Pursuant to this corporate philosophy, the Conat#idl Group focuses on the technical and productldement
of forming systems that meet the diversified valaled needs of our many customers in the global etigldce, as
the pillar of its management strategies to becdmeewtorld’'s “top runner” over the long term in theea of
forming systems. The Consolidated Group also priyngpovides high-quality products and servicesustomers
all over the world, by fully leveraging its fourgafuction bases within Japan, four overseas pramludiases
(U.S.A., Italy, Malaysia and China), and the saled service bases in 19 countries around the world.

The mid-term management plan (FY 2015-2017), whimmmenced in the FY 2015, is founded on the visibn
“As a global cutting-edge corporation that suppomgsnufacturing, we will further develop and pursue
environmentally friendly and energy-saving produieisd there are three major initiatives for achigvihe vision,
i.e., (i) formulating a solid corporate foundatitmat will enable even further business expansignegtablishing
AIDA as the top brand in the global marketplace] &i) pursuing new forming technologies, with thitimate
goal to further strengthen our business foundaiwth increase profits for the realization of susthia 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 shareholderstorgers, business partners, employees and local
communities, through development, production, salekservices in respect of innovative formatiosieys that
deal with various materials, including metals, asahtribute to people and society in accordance vggh
corporate philosophy.

The Company believes that, since the aforementi@fiiedts will improve the market value of the Coligated

Group and, consequently, decrease the risk of agpea of large-scale purchasers who may consideiaiplair
the interests of the Company’s shareholders as @ewlithe said efforts will go along with the Ba$tolicy
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Concerning Company Control. In addition, the Compaelieves it is clear that, since such efforis 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 maiitej the status of the Company’s Officers.

lll. Efforts to Prevent the Company’s Property and Decisions on Business Policies from Being Controtie
by an Inappropriate Person according to the Basic &licy Concerning Company Control

In the event that any purchase of the Company'sre8hand Other Securitedy a Group of Specific
Shareholdefsis implemented with the intent to hold 20% or mofethe Voting Rights Ratfmof 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 théngRights Ratio is implemented (with respect hy &f
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 pehsd conducts a Large-Scale Purchase is hereinaferred
to as a “Large-Scale Purchaser.”), the Companyestigithe 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 BBsicy
Concerning Company Control. In addition, the Comyplaas established certain policy depending on hdreir
not such Large-Scale Purchaser has observed ttgeSmale Purchase Rules. (Such policy toward the
Large-Scale Purchase of the Company’s Shares amel Qecurities as described in this section IHaseinafter
referred to as the “Policy.”)

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

Note 2. “Group of Specific Shareholders” means:

0] Any Holder (including a person deemed as al@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 hef@naof the Company’s Shares and Other
Securities (which mean the shares and other sesusit forth in Article 27-23, Paragraph 1
of the same Act), and any person who is in a certalationship with such Holder or such
Joint Holder, which relationship is similar withetinelationship between a Holder and a Joint
Holder (such person being hereinafter referredttiha “Quasi-Joint Holder”); or

(i) Any person who makes Purchases, etc. (whigammthe purchases, etc. set forth in Article
27-2, Paragraph 1 of the same Act and include amghpses, etc. made on a securities
exchange market whether or not such purchases ade tyy the method of auction) of the
Company’s Shares and Other Securities (which meaushares 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 Shadsgre falls under the description of Note 2 (i)
above, the ratio obtained by totaling (a) the Shaned 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 Heldhbyloint Holders of such Holder (which
number means the Number of the Shares and Otheritsesx Held as set forth in the same
Paragraph; the same shall apply hereinafter) fleathdded); 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) abotes Number of the Shares and Other
Securities Held duplicated in (a) and (b) abovdl fleadeducted.); or
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(i) In the case where the Group of Specific Shalgdrs falls under the description of Note 2 (ii)
above, the total of the Shares and Other Secuti@ding Ratio (which means the shares
and other securities holding ratio set forth iniélet 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 Comygarannual report, quarterly report or treasuryckto
purchase report, whichever document has been negsintly submitted to the authorities, may be
referred to in deciding the Total Number of VotiR@ghts (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 PurchasRules

As described in I. above, the Company believes, ihathe event of a Large-Scale Purchase, the LSogde
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 processthaf
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 okBliors 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 Purchas®ittee
alternative plans (in the case that any alterngtie@s are proposed) with reference to the BoarDidctors’
opinion, and thus, the shareholders shall be gikeropportunity to make the final decision as teethler 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 atite

purchaser, who intends to acquire control of mamege, appears, it is not an abuse of rights forBbard of

Directors (i) to require such hostile purchaseprimpose a business plan and establish a periasfgssment, (i)
to assess the business plan through discussionthgtipurchaser, (iii) to disclose the opinion o Board 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 eldémnbe

legitimate (Decision of the Tokyo District Courtily 29, 2005).

As of March 31, 2016, the Company has 7,113 shédet®oand most of them are individual shareholdefi$e
Company has no specific major shareholders sinde #@n independent company. The Company’s major
shareholders as of March 31, 2016 are as desdrildexhibit 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 Purchasemrmence 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 cordact
details in Japan of the Large-Scale Purchaser miodiine of the proposed Large-Scale Purchaseaddiition, a
Large-Scale Purchaser is required to provide thar®of 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 itgam.

Within 10 business days after receipt of suchdetténtent, the Board of Directors will deliver the Large-Scale

15



Purchaser a list of the Necessary Information toinally 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 inctuds the

Necessary Information shall be as follows. Withpect to any of the following items, however, thecBssary
Information shall be limited to the information thia necessary and sufficient to allow shareholddrshe
Company to make their decisions and the Board mddors to form its opinion:

1)

2)

3)

4)

5)

6)

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

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);

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 oegklaansactions);

The candidates for the management team (indudiformation 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€arrchaser 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 Combpan@insolidated 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
referred to as the “Management Policy, etc. aftecRase”), as intended and expected after the
completion of the Large-Scale Purchase;

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

If the Large-Scale Purchaser is engaged indheesategory 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 foreignueiries.

The Board of Directors will disclogbe fact that a Large-Scale Purchase was propdded &me such proposal
is made, and the Board of Directors will also disel all or part of the Necessary Information pretido 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 pendb®0 days (in the case of the purchase of allGbepany’s
shares through a tender offer in which the conatiter 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@fNacessary
Information to the Board of Directors should, actog to the level of difficulty in making an assesst 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
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Period”). Accordingly, the Large-Scale Purchase/ ina 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, étring the Board Assessment Period and shall dalibky
summarize and disclose its opinion. In additidre Board of Directors may negotiate with the Laggale
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 obsegs the 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 objectiothdéo
proposal of the Large-Scale Purchaser or by offesiternative plans. The Board of Directors bagthat the
Company’s shareholders should make their own dectias to whether or not they accept the propos#hef
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, includegvent
in which the Large-Scale Purchase has clearly sbysirposes 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 interdstiseoCompany’s shareholders as a whalsed on the duty of
due care of a prudent manager assumed by eachiddired he Board of Directors assesses the speatsfiails 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 Companyrelsblders as
a whole based on the Necessary Information, inctutie Management Policy, etc. after Purchase,igedvby
the Large-Scale Purchaser, while obtaining thecadef independent outside experts, etc., and gesect to the
recommendations of the Special Committee, set fomth(3) below, before making such judgment. The
Countermeasures include the issuance, etc., ok stoguisition rights or any other measures thatBbard of
Directors is permitted to take under the Compa®iesor other laws and the Articles of Incorporatiohthe
Company as in the case that a Large-Scale Purctiaeemot observe the Large-Scale Purchase Ruléstbein
(2) below. In addition, in the event that the Bbaf Directors elects to make an allotment of stacluisition
rights without contribution as a countermeasuré,riéceives the recommendations of the Special iGittee, set
forth in (3) below, to the effect that it shouldtaim the prior approval of the General Meeting baf&holders, the
allotment of stock acquisition rights without cabtition may be performed after being resolved at@eneral
Meeting of Shareholders in order that the interstiohthe shareholders of the Company may be refilect

Note 4. “(the Large-Scale Purchase that has) Abusirposes or (is) inappropriate” is envisagedétude 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 purchi@Esshares at a higher price, by boosting the
company’s share price, even though the Large-S®atehaser does not have the true intention
to participate in the company’s management;

(i) A Large-Scale Purchaser purchases the shfmeshe 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 comgpahsgres for the purpose of having the company
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sell or dispose of its valuable assets, includes property or securities that have no immediate
relationship with the company’s businesses, andboeanily 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 th@tender offer, etc., by not making solicitation
for the sale of all the company’s shares at thst fatage of the tender offer and setting
disadvantageous second stage purchase terms cfanfting such purchase terms (so called
coercive, two-tiered takeover).

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

In the event that a Large-Scale Purchaser doeslsairve the Large-Scale Purchase Rules, regardfiese
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 oewothws 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 aboiinof stock acquisition rights without contributishall be as
described in “Exhibit 2" attached hereto; providedwever, that, if the Board of Directors actualgcts to issue
stock acquisition rights as a countermeasure, yt degermine the exercise period and the termsxercise of the
stock acquisition rights and stock acquisition trnall of which consider the effectiveness theresf
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, set fiort{8) below, to the effect that it should obtde prior
approval of the General Meeting of Shareholders,alfotment of stock acquisition rights without trdvution,
etc. may be performed after being resolved at thee@l Meeting of Shareholders in order that thentions of
the Company’s shareholders may be reflected. Tdmep@ny filed a shelf registration statement foriiseiance
of stock acquisition rights on June 25, 2015; havesgince the effective period of the shelf regisbn will
expire on July 2, 2016, the Company will file arettshelf registration statement for the issuancetotk
acquisition rights.

(3) Establishment of the Special Committee

The Special Committee is established as a bodynsore 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
the outline thereof, please refer to “Exhibit 3Re Special Committee shall have at least three beesrand in
order to enable fair and neutral judgment, its mensighall be elected from the Company’'s Outsideddars and
Outside Auditors or outside knowledgeable persari® are independent of the management team opgrt
Company’s businesses. The name and profile of raesvdf the Special Committee are described in “BkHA’
attached hereto.

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

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

observes the Large-Scale Purchase Rules (desanbgd3 (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, howevtitat, in the event that the Board of Directors esala

significant determination pertaining to the Polioyluding an event in which the Board of Directbakes an

exceptional countermeasure in order to protectitiberests of the Company's shareholders as a wasle
described in Ill. 3 (1) above and an event in whial Board of Directors takes the countermeasigetescribed

in 1. 3 (2) above, the Board of Directors shatl,principle, consult with the Special Committealarspect 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.
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(4) Suspension, etc., of Invocation of Countermeases

In the event that (i), after the Company decidetal® exceptional countermeasures as described. id (1)
above or take countermeasures as described i (B) above, the Large-Scale Purchaser revokebasrges the
Large-Scale Purchase or (ii) any changes occunénfacts on which a decision is based as to whethaot
countermeasures should be implemented and it becomeasonable to implement countermeasures frem th
viewpoint of the assurance and improvement of trparate value of the Company and the common isiie &

the Company’s shareholders, the Board of Direatmag suspend or change the invocation of the come@sures
after consulting with the Special Committee andrgjwespect to the recommendation of the SpeciatiGittee.

In the event that the Board of Directors electsniake an allotment of stock acquisition rights witho
contribution as a countermeasure, if the Board afedors wishes to suspend the invocation of the
countermeasure, (i) until the day on which sucklstcquisition rights become effective, the Boafrdiectors
shall suspend the allotment of stock acquisitigits without contribution, and (ii) after the atiént of stock
acquisition rights without contribution, the Boawtl Directors shall acquire such stock acquisiti@its on or
before the day immediately preceding the commenoemate of the exercise period of the stock actioiisi
rights.

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

The purpose of the Large-Scale Purchase Rules psotdade the Company’s shareholders with the infafam
necessary for them to determine whether or notctef@t a Large-Scale Purchase, and with the opiofdhe
Board of Directors that is actually in charge of thompany’s management and to ensure the peri@ssay for
such provision, as well as to ensure that the Cogipahareholders have opportunities to receiveadieynative
plans. The Board of Directors believes that, uriderLarge-Scale Purchase Rules, the Company'slsbiders
will be provided with sufficient information and lbe able to make appropriate decisions as to dreir not to
accept the Large-Scale Purchase, whereby the s$idecd the Company’s shareholders as a whole $eall
protected. Accordingly, the Board of Directorsiéets that the establishment of the Large-Scalelage Rules
is a proper prerequisite for appropriate investndadisions of the Company’s shareholders and iovestnd
contributes to the interests of the Company’s di@ders and investors.

The Board of Directors hereby advises the Compastyseholders and investors to observe carefuihaations
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 shareh@ds and 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 intemfsthe

Company’s shareholders as a whole. However, tle@dBof Directors does not expect that, under theckire

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 detmeasures, the Board of Directors will make appabe

disclosure in a timely manner in accordance withrflevant laws, regulations and stock exchangdatgns.

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 hg Company.
Details of these procedures will separately be idex/in accordance with the laws and regulatiorthénevent of
actual issuance of stock acquisition rights.

In the event that the Board of Directors suspehdsgsuance of stock acquisition rights as a comngtasure or
acquires such stock acquisition rights without dgbaotion pursuant to Ill. 3 (4) above, stock vaper share will

19



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-rightsedeelated to
the allotment of such stock acquisition rights wiih contribution may be subject to contingent da@sags a
result of share price movements.

5. Period of validity, continuation, changes and tenination of the Policy

On condition that the shareholders approve thecyali the Ordinary General Meeting of Shareholtetse held

on June 28, 2016, the Policy will become effectivethe date of such approval and expire at theeobdsthe
Ordinary General Meeting of Shareholders to be heldune 2019; provided, however, that, if the &ois
approved to be continued at the Ordinary Generattidg 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 bextimued, the Board of Directors will, from the vieaint 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 th&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 Cocerning Company Control, does not Damage the
Common Interests of Shareholders and does not Pursuthe Maintenance of the Status of the
Company’s Officers, and the Reasons therefor

1. The Policy complies with the Basic Policy Conceing 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 LargeeSturchase only after a certain assessment pierdbe
Board of Directors has elapsed, and (iii) the BoafdDirectors may take countermeasures against any
Large-Scale Purchaser who does not observe themaémtioned 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 tlege-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 Purcliegeare considered necessary in order to protedntbrests

of the Company'’s shareholders as a whole.

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

As described in I. above, the Basic Policy ConegrnCompany Control is based on the assumptiontkieat
common interests of the Company’s shareholderslghmirespected. The Policy has been preparedstemnts
with the Basic Policy Concerning Company Contral @intended to ensure that the Company’s shaiehobre
provided with the information necessary to decidetier or not to accept a Large-Scale Purchasepinen of
the Board of Directors and the opportunity to reealternative plans. Since the Company’s shadensland
investors can make proper investment decisionaugiirahe Policy, the Policy does not damage the comm
interests of the Company’s shareholders, but ratbeiributes to their interests.

In addition, the Company believes that the facts the effectuation and extension of the Policy amchination
of the Policy before its expiration date dependtlo@ approval of the Company’s shareholders and ttret
shareholders can terminate the Policy if they desirsure that the Policy does not damage the conmterests
of the Company’s shareholders.
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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 Measurkeiglit 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 maintenance dfd status of the Company’s Officers

While the Policy has a broad principle that leatres final decision on whether or not a Large-Sé¢alechase
shall be accepted to the judgment of the sharelmldee Policy requires compliance with the Largeal&
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,thedapproval
of the Company’s shareholders is required for sffdttuation and extension.

In addition, the Policy specifies that, in the eviirat the Board of Directors makes a material glenirelated 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 consistingrembers
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 Directorsthe Company is one year, and staggered termsoar@dopted.
Therefore, the Policy is not a slow-hand takeowdfense 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 %.1
Trust & Custody Services Bank, Ltd. (‘'E’ trust acoo) 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 TREAT[Y 1865 287
ACCOUNT ' '
RBC ISB S/A DUB NON RESIDENT/TREATY RATE 1.800 277
UCITS-CLIENTS ACCOUNT ' '
g(‘)l’:(\)'I;)El STREET BANK AND TRUST COMPANY 1,433 290

Note 1: The Company has treasury stock of 8,586st#0d shares other than those listed above.

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

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

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 Shddein® 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 adopns
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 €e Directors and Auditors of the Company, lawyers
certified public accountants, academic expertssg@er who are familiar with the investment banking
business or outside persons who have good trackdgand experience as a director or operatingesfind
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 deemedtto 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 direatourmble 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#ue 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 dtntstall 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 whineh
Board of Directors has consulted with the Specian@ittee and shall give recommendations to the doar
of Directors based on such resolutions. The Badimirectors 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 purchaseesponds 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 underminetkerésts 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 describé&b) ithrough (3) below to the necessary extent:

(1) Receive advice from any third parties (inclugfmancial advisers, certified public accountatdsyers,
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-raw (curreosifion)
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 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.
As stated in Proposal 4, it is proposed to re-di@tt as an Alternate Statutory Auditor at the Gaher
Meeting of Shareholders.

End of Document
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