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AIDA ENGINEERING, LTD. Announces
Maintenance of Basic Policy Concerning Company Calndnd
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 dexas on the Company’s financial and business pdicas
provided for in Article 118, Item 3 of the Ordinanfor Enforcement of the Companies Act (hereinakéerred
to as the “Basic Policy Concerning Company Conjro#ind (i) to continue to adopt the policy towatee
large-scale purchase of the Company’s shares(tetreinafter referred to as the “Current Policyt’}ree meeting
of the Board of Directors held on May 12, 2016, #mese resolutions were approved by the sharelsoliean
Ordinary General Meeting of Shareholders held gre 28, 2016.

Since the Current Policy expires at the close ef@ndinary General Meeting of Shareholders to be imeJune
2019, based on changes in economic outlook, amemdne the laws and regulations and other circuncsts,
the Company has further examined the Current Pali@n effort to secure and improve the commornrésts of
the shareholders.

As a result of such examination, the Company resbht the meeting of the Board of Directors heldvay14,
2019, (i) to maintain the Basic Policy Concerningnpany 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
“Policy™), as set forth below, on condition thaet@ompany’s shareholders approve the Policy aOttanary
General Meeting of Shareholders to be held on 26n2019.

In order to continue the Policy, the Company hasraded the following points as well as some of the

expressions:

- With respect to the Necessary Information (defime 111.2. below), the Company sets 60 days fa th
upper limit of the period during which the Compamay require additional information from the
Large-Scale Purchaser (defined in Ill. below) (8. below).

- The Company may extend the Board Assessment dPédiefined in IIl.2. below) as needed up to a
maximum of 30 days (see Ill. 2. below).

- Except for the 5 types of cases the so-calledr‘tgpes of takeovers that harm shareholders’ esteneld
by the Tokyo High Court judgment” ((Note 4) (i) t¢ugh (iv) of 1ll.3. (1) below) or the coercive,
two-tiered takeover (see (Note 4) (v) of IIl.3.@dglow), the Company has tightened the requiremfents
implementing countermeasures so that the countasumes can be taken only by resolution of the Génera
Meeting of Shareholders (see 111.3. (1)).

- The Company has changed the details of “evergiapeffort to realize the Basic Policy Concerning
Company Control{see Il below).

If the approval of the Company’s shareholders isiolkd at the Ordinary General Meeting of Sharedrsido be
held on June 26, 2019, the Policy will become ¢éffecon the date of such approval and expire atkhge of the
Ordinary General Meeting of Shareholders to be heliline 2022.



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

As of May 14, 2019, no specific proposal concerrtimg large-scale purchase of the Company’s shateshas
been made.



(Summary of the Policy

Basic Policy Concerning Company Control and
Policy toward a Large-Scale Purchase (Take-over Defise Measures)

O Purpose of the Policy

1. The Company believes that the Policy is hecesgdrecause it enables the Company to protect the comon
interests of the shareholders against sudden largeale purchases by making appropriate judgments thaake
into account highly-technical knowledge concerninghe press machine business, specific management
know-how, relationships established with the compayis stakeholders and other factors.

2. By continuing the Policy:

(i) information and time can be secured to sufficientlyexamine and assess the proposal of a large-scale
purchase taken by the Large-Scale Purchaser.

(i) countermeasures may be taken against large-scalernghases that fail to observe the Large-Scale Purcka
Rules, ones that have abusive purposes or are inajjpriate or that may seriously undermine the common
interests of the shareholders.

3. At the time of implementation of countermeasures

(i) the Board of Directors shall respect the recommendins of the Special Committee, which is ensuredsit
independence, to the utmost extent.

(i) for any large-scale purchases that fail to observihe Large-Scale Purchase Rules or any large-scale
purchases that have abusive purposes or are inapgdate, the countermeasures can be performed aftdreing
passed by a resolution at the General Meeting of &reholders as necessary.

(iif) for any large-scale purchases except for large-s@apurchases that fail to observe the Large-Scale
Purchase Rules or any large-scale purchases that\eabusive purposes or are inappropriate, the
countermeasures can be performed only after beinggssed by a resolution at the General Meeting of
Shareholders.

As stated above, the purpose of the Policy is to @ect the common interests of the shareholders bygventing
the impairment of the Company’s corporate value.

O Flow Chart concerning the Policy

Large-Scale Purchase of the Company's Shares,

A Large-Scale Purchaser|
does not observe the Large-
Scale Purchase Rules.

A Large-Scale Purchaser|
observes the Large-Scale
Purchase Rules.
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(Note) The above summary was prepared to expla@nPiblicy. Please refer to the main text of thespnelease for
details.



l. Substance of Basic Policy Concerning the Pebio 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 uéeto conduct a large-scale purchase aiming atiraagjsuch
number of the Company’s shares as may have aremdtion the decisions of the Company’s financia an
business policies, the Company’s shareholders dhuake the final decision regarding whether ortoaiccept
such large-scale purchase.

However, in managing the Company, it is indispefessdab have specific management know-how based on
highly-technical knowledge concerning the press himec business, which is the Company’s principalirfess,
and an understanding of the relationships estaalistith the Company’s stakeholders, such as thep@owpis
domestic and foreign affiliated companies, busingsstners and customers, and without a sufficient
understanding of the above matters by a persorraitimg decisions on the Company’s financial andibass
policies, the common interests of the shareholdieas could be realized in the future by the Company
shareholders may be damaged.

The Company has made and shall make every effatltivate investors’ understanding of the fairuabf the
Company’s shares through IR activities; providedwéver, that it is indispensable that the Company’s
shareholders be provided with appropriate and gefit information by both the large-scale purchased the
Board of Directors in order to appropriately detiran within a short period of time, whether or tio¢ purchase
price of the Company’s shares proposed by the dscge purchaser is reasonable, when a largeguetbase 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 relationshifib the
Company’s stakeholders, such as the Company's ewegdp affiliated companies, business partners and
customers, which the large-scale purchaser wisheslopt when the large-scale purchaser participatése
Company’s management, are material informatiorttierCompany’s shareholders in order to decide veneth
continue to hold shares in the Company or not. Chelpany also believes that the opinion of the Bazr
Directors toward the large-scale purchase is nadtén the decision-making process of the Company’s
shareholders.

Taking the above into account, the Company belidglias if a specific person intends to make a lacme
purchase aiming at acquiring the number of the Gomis 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 informatiregarding the large-scale purchase in advanceslaodld be
allowed to commence the large-scale purchase dtdy a certain assessment period for the Boardidcidrs
elapses, in accordance with certain reasonabls adtblished and disclosed in advance by the Qoyripa the
benefit of the decision-making process of the Camgfsashareholders.

In addition, among large-scale purchases, it cafmosaid that there are never cases where the-dagde
purchase in question has clearly abusive purposesigappropriate (please refer to Ill. 3. (1),t8ld below for
details) and as a result will seriously undermine tommon interests of the shareholders, inclutliegcases
where irreparable damage is caused to the Compamy.order to protect the common interests of the
shareholders, the Company believes that it is sacgdo take such measures against such kind gé-lrale
purchase as the Board of Directors deems appregriaiccordance with certain reasonable rules kestield and
disclosed in advance by the Company. (The aforéored basic policy concerning what and how a perso
controlling decisions on the Company'’s financiafl drusiness policies should be is hereinafter refeto as the
“Basic Policy Concerning Company Control.”)

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 speftiat to
realize the Basic Policy Concerning Company Conasifollows.

The Company and its subsidiaries (with the Compaeyeinafter referred to as the “Consolidated Gfphpve
adopted the corporate philosophy to develop ai#/is a forming system builder and to contribatpeople and
society.



Pursuant to this corporate philosophy, the Conatdid Group focuses on the technical and productldement

of forming systems that meet the diversified valaed needs of our many customers in the global etglidce, as
the pillar of its management strategies to beconeeviorld’'s “top runner” over the long term in theea of
forming systems. The Consolidated Group also pthymprovides high-quality products and services to
customers located all over the world, by fully leaging its five 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 2018/3-2020/3)clwbommenced in April 2017, presents the slogaevN
Challenges for the AIDA’'s Next Century” and we sete strategies such as (i) develop markets anroess,

(ii) improve product competitiveness, (iii) strehgh strategic business segments, (iv) sophisticati@ur global

business structure, (v) human resource developameh{vi) strengthen our foundation for growth.

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

The Company believes that, since the aforementieffeds will improve the corporate value of therSolidated
Group and, consequently, decrease the risk of appea of large-scale purchasers who may consideiaiplair
the common interests of the shareholders, the sfiaits will go along with the Basic Policy Concem
Company Control. In addition, the Company belieitds clear that, since such efforts aim at imgpngvthe
corporate value of the Consolidated Group, suobrffwill not impair the common interests of theustholders
nor will they aim at maintaining the status of @empany’s Officers.

lll.  Efforts to Prevent the Company’s Property ddelcisions on Business Policies from Being Contcblby
an Inappropriate Person according to the BasicP@bncerning Company Control

In the event that any purchase of the Company’'sré8hand Other Securitedy a Group of Specific
Shareholdefsis implemented with the intent to hold 20% or mofethe \oting Rights Ratfof the Group of
Specific Shareholders or any purchase of the Cogp&@hares and Other Securities resulting in theu@rof
Specific Shareholders holding 20% or more of théngRights Ratio is implemented (with respect by &f
such purchase, the purchase to which the Boardretfrs has given prior consent is excluded arnydspecific
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 hereinafierred
to as a “Large-Scale Purchaser.”), the Companyesgithe Large-Scale Purchaser to follow reasonalds as
described below (the “Large-Scale Purchase Rulas”the efforts to prevent the Company’s propertg an
decisions on business policies from being contiobg an inappropriate person according to the BRsiicy
Concerning Company Control. In addition, the Complas established certain policy depending on hdreir
not such Large-Scale Purchaser has observed thgedSmale 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 tFalBeg 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 anckeOth
Securities as set forth in Article 27-2, Paragrapf the same Law.

Note 2. “Group of Specific Shareholders” means:

0] Any Holder (including a person deemed as a&@opursuant to Article 27-23, Paragraph 3 of
the Financial Instruments and Exchange Act; theesaall apply hereinafter) and any Joint
Holder of such Holder (who means the joint holdetrferth in Article 27-23, Paragraph 5 of
the same Act and includes a person deemed asl#évamejoint holder pursuant to Paragraph
6 of the same Atrticle; the same shall apply hef@npof the Company’s Shares and Other
Securities (which mean the shares and other smsusiet forth in Article 27-23, Paragraph 1
of the same Act), and any person who is in a gergationship with such Holder or such
Joint Holder, which relationship is similar withetihelationship between a Holder and a Joint
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Holder (such person being hereinafter referredttha “Quasi-Joint Holder”); or

(i) Any person who makes Purchases, etc. (whigamthe 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) ang Specially Related Parties of such person
(which mean the specially related parties set fortArticle 27-2, Paragraph 7 of the same
Act).

Note 3. “Voting Rights Ratio” means:

0] In the case where the Group of Specific Shdddrs 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 Heldheylbint Holders of such Holder (which
number means the Number of the Shares and Otheritsex Held as set forth in the same
Paragraph; the same shall apply hereinafter) $feathdded); 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 ffeadeducted.); or

(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 Secukit@ding Ratio (which means the shares
and other securities holding ratio set forth inidlet27-2, Paragraph 8 of the same Act) of the
person who makes purchases, etc. of the CompaimgdseS and Other Securities and the
Shares and Other Securities Holding Ratio of theciafly Related Parties of such person.

In calculating the Voting Rights Ratio, the Comparannual report, quarterly report or treasuryckto
purchase report, whichever document has been negsntly 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 safvut) or the Total Number of Issued Shares (which
means the total number of issued shares set foAkicle 27-23, Paragraph 4 of the same Act).

1. Necessity of introducing the Large-Scale Purelsles

As described in |. above, the Company believes, thathe 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 be alldo commence the Large-Scale Purchase only after
certain assessment period for the Board of Direatteipses, in accordance with the Large-Scale BsecRules
established and disclosed in advance by the Comfanthe benefit of the decision-making processthaf
Company'’s shareholders.

After such information is provided, the Board ofr&itors will immediately start to consider the Bbaof
Directors’ opinion on the Large-Scale Purchase simall subsequently form and disclose such opiniiber a
careful consideration with advice from independamuiside experts, etc. In addition, the Board okbBliors may
negotiate with the Large-Scale Purchaser in oraémprove the proposal of the Large-Scale Purchaseffer
the Company’'s shareholders alternative plans dpeeldy the Board of Directors, if deemed necessaByich
process shall enable the Company’s shareholdezgamine the proposal of the Large-Scale Purchaskitlee
alternative plans (in the case that any alterngtiams are proposed) with reference to the BoarDiodctors’
opinion, and thus, the shareholders shall be gilkeropportunity 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 coasgt issued the following decision: “In the case atit®
purchaser, who intends to acquire control of mamage, appears, it is not an abuse of rights forBbard of
Directors (i) to require such hostile purchaseprimpose a business plan and establish a periasf@ssment, (ii)
to assess the business plan through discussiontlétipurchaser, (iii) to disclose the opinion of tBoard of
Directors, and (iv) to offer shareholders altenmafplans, so long as the contents of the matdhatsare required
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to be submitted and the period for assessmenteasmnable” so that establishing such rules was egémbe
legitimate (Decision of the Tokyo District Courtily 29, 2005).

As of March 31, 2019, the Company has 7,805 shidet®and most of them are individual shareholdefihe

Company has no specific major shareholders sinds #@n independent company. The Company’s major

shareholders as of March 31, 2019 are as desdndexhibit 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-ScalecRaser
provide the Board of Directors, in advance, witltessary and sufficient information regarding thegeaScale

Purchase, and that (ii) the Large-Scale Purchasemmence the Large-Scale Purchase only after aircerta

assessment period for the Board of Directors efapse

More specifically, first, a Large-Scale Purchasereiquired to submit to the Company’s Represemddivector a
“letter of intent” to the effect that the Large-8#&urchaser will comply with the Large-Scale PasghRules,
which shall specify the name, address, law govertie incorporation, name of the representative @rdact
details in Japan of the Large-Scale Purchaser mamditine of the proposed Large-Scale Purchase addiition, a
Large-Scale Purchaser is required to provide thardof Directors with necessary and sufficient infation
(hereinafter referred to as the “Necessary Infoiondf to allow the Company’s shareholders to makeirt
decisions and the Board of Directors to form itgam.

Within 10 business days after receipt of suchilettentent, the Board of Directors will deliver tbe Large-Scale
Purchaser a list of the Necessary Information tintially provided by the Large-Scale Purchasdn this case,
the Board of Directors will establish the period tbe provision of Necessary Information (the “Infation

Provision Period”) to be a maximum of 60 days sigrtfrom the date on which the list of the Necegsar
Information is delivered to the relevant Large-8daurchaser (the “Delivery Date”) and notify sunfotmation

Provision Period to the Large-Scale Purchaserthelinformation initially provided by the Large-$e#&urchaser
is deemed to fall short of the Necessary Infornmatie a result of the Board of Directors’ examinatiihe Board
of Directors will extend the Information Provisiéteriod to the extent not exceeding 60 days couritom the

Delivery Date and require the Large-Scale Purchtsprovide additional information to the extentessary for
the Company’s shareholders to make their decisimisfor the Board of Directors to make an examimatind

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 Purchassjdaed, however, that items to be generally inctds 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 sharehold#rshe
Company to make their decisions and the Board mdirs to form its opinion:

1)

2)

3)

4)

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

The purpose and details of the Large-ScaleHasee (including amount/type of consideration for
the purchase, etc., timing of the purchase, etactsire 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 mepyt of the Company’s shares, including the
way of thinking concerning the upper limit on thenmber of shares to be purchased and the
schedule of changes in capital structure after pucbhase);

The basis for the calculation of the value lo¢é tCompany’s shares and financial resources
backing the purchase (including specific nameshef financial backers (including substantial
backers), financing methods, and substance ofxklaansactions);

The candidates for the management team (inwudiformation regarding experience in the

same category of business as that of the Compadytla Consolidated Group) and the
management policy (including the way of thinkingtiwirespect to the integration and
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collaboration between the business of the LargdeS€archaser and the business of the
Company and the Consolidated Group and the speun#@sures to avoid any conflict of interest
between the Large-Scale Purchaser and the Compangtnsolidated Group, as well as the
policies to specifically realize such managemeticposuch as a business plan (including a plan
for restructuring of existing businesses, new kessrplan 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. afiecRase”), as intended and expected after the
completion of the Large-Scale Purchase;

5) Policy concerning the relationship with stakelees 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 cetiopl 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 therge-Scale Purchase in light of the
Antimonopoly Act and competition laws in foreignurtries.

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

Next, the Board of Directors believes that a pewd®0 days (in the case of the purchase of allGbhepany’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) aftdraigge-Scale Purchaser completes its provision®MNbcessary
Information to the Board of Directors should, acting to the level of difficulty in making an assemnt of the
Large-Scale Purchase, be given as the period reagefes the Board of Directors to assess, exameggotiate,
form an opinion and seek alternative plans (suciogebeing hereinafter referred to as the “Boardgessment
Period”). Accordingly, the Large-Scale Purchase/ iha commenced only after the Board AssessmenbdPeri
has elapsed. However, if the Board of Directoremheines it difficult to complete the assessmett, for the
Large-Scale Purchase within the Board AssessmaiidPabove, the Board of Directors will extend teard
Assessment Period to the extent not exceeding $6 da needed. The Board of Directors shall thdryug
assess and examine the Necessary Information efvie; with advice from independent outside expets.
during the Board Assessment Period and shall delibly summarize and disclose its opinion. In &ddj the
Board of Directors may negotiate with the Largel&daurchaser in order to improve the terms of ttuppsed
Large-Scale Purchase or offer the Company’s shitefrwalternative plans, if deemed necessary.

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

In the event that a Large-Scale Purchaser obs#redsarge-Scale Purchase Rules, the Board of Dirgcgven if
it disagrees with the proposed Large-Scale Purchagenot take countermeasures against the LaigpeS
Purchase, although it may attempt to persuade tmp@ny’s shareholders by expressing an objectiotihd¢o
proposal of the Large-Scale Purchaser or by offeaiternative plans. The Board of Directors badgthat the
Company’s shareholders should make their own detias to whether or not they accept the proposdhef
Large-Scale Purchaser upon consideration of sugogal of the Large-Scale Purchaser and the opomosuch
proposal and alternative plans provided by the Gomp

However, (i) in the event that it is considered tie Large-Scale Purchase obviously has abusiympas or is
inappropriaté or (ii) in the event that the Large-Scale Purchaiieseriously undermine the common interests of
the shareholders and it is deemed reasonable ® d¢akntermeasures, including the event in which the
Large-Scale Purchase will cause irreparable darmatiee Company (excluding cases falling underte), the
Board of Directors may, aside from the adoptionthd Policy, take exceptional countermeasures irerotd
protect the common interests of the shareholaesed on the duty of due care of a prudent maresgemmed by
each Director. The Board of Directors assessesstiegific details of the Large-Scale Purchaser ted
Large-Scale Purchase (such as the purpose, meithiojgct, kinds/amount of the consideration) andnfaence

of the Large-Scale Purchase on the common inteodstise shareholders as a whole based on the Nayess
Information, including the Management Policy, etfter Purchase, provided by the Large-Scale Puechasile

8



obtaining the advice of independent outside expetts, and gives respect to the recommendatiottseeobpecial
Committee, before making such judgment. The Courgasures include the issuance, etc., of stockigitiqn
rights or any other measures that the Board ofdiirs is permitted to take under the Companiesohatther
laws and the Articles of Incorporation of the Compaas in the case that a Large-Scale Purchaser rdiies
observe the Large-Scale Purchase Rules set for{)imelow. In addition, in the event that the Bbaf
Directors takes a countermeasure, if it receivegéaommendations of the Special Committee to fileetehat it
should obtain the prior approval of the General titgeof Shareholders, the countermeasures may tierped
after being resolved at the General Meeting of 8lialders in order that the intentions of the shaldsrs of the
Company may be reflected; provided, however, tiselmtion of the General Meeting of Shareholderaligys
required to take countermeasures with respecitetent that falls under (ii) above.

Note 4. “(the Large-Scale Purchase that has) Alkupiirposes or (is) inappropriate” refers to théofwing
actions taken by a Large-Scale Purchaser:

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

(i) A Large-Scale Purchaser purchases the shimeshe purpose of so-called scorched-earth
management, which includes having the company feartbe intellectual property rights,
know-how, corporate secrets, main business partaeds customers, etc. necessary for the
company'’s business and management to such Larde-Bgechaser 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@aity or the source of repayment of the debt
of such Large-Scale Purchaser or its group compamite. after controlling the company’s
management;

(iv) A Large-Scale Purchaser purchases the conpahwgres for the purpose of having the company
sell or dispose of its valuable assets, includea) property or securities that have no immediate
relationship with the company’s businesses, andhtearily 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 otlimtg the company’s management; or

(v) A Large-Scale Purchaser purchases shares thi@tgnder 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 ctanifiting such purchase terms (so called
coercive, two-tiered takeover).

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

In the event that a Large-Scale Purchaser doe®bssrve the Large-Scale Purchase Rules, regardigbe
specific method of purchase, the Board of Directnay take countermeasures, respecting the reconatienaf
the Special Committee, against the Large-Scalehasgec to protect the Company’s corporate value aed t
common interests of the shareholders. Countermessoclude the issuance of stock acquisition sigittany
other measures that the Board of Directors is pezthito take under the Companies Act or other lang the
Company’s Articles of Incorporation. The Board @ifectors will adopt the specific countermeasutest fit
deems most appropriate at that time. In the etattthe Board of Directors elects to make an m@iléoit of stock
acquisition rights without contribution as a speecifountermeasure, the outline of such allotmentstoftk
acquisition rights without contribution shall bedescribed in Exhibit 2 attached hereto; providemyever, that,
if the Board of Directors actually elects to isstieck acquisition rights as a countermeasure, jt degermine the
exercise period and the terms for exercise of theksacquisition rights and stock acquisition terads of which
consider the effectiveness thereof as countermessimncluding, for instance, the terms for suchr@ze not to
belong to a specific Group of Shareholders withegain Voting Rights Ratio. In addition, if the &uadl of
Directors receives the recommendations of the @p&dmmittee to the effect that it should obtaie fbrior
approval of the General Meeting of Shareholders,aliotment of stock acquisition rights without trdvution,
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etc. may be performed after being resolved at thiee@l Meeting of Shareholders in order that theniions of
the Company’s shareholders may be reflected. Tdrep@any filed a shelf registration statement forifseiance
of stock acquisition rights on June 27, 2018; hoevesgince the effective period of the shelf regtébn will

expire on July 4, 2019, the Company will file armtrshelf registration statement for the issuancetotk
acquisition rights.

(3) Establishment of the Special Committee

The Special Committee is established as a bodynsare 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 3¢ tBpecial Committee shall have at least three mesrdoed in

order to enable fair and neutral judgment, its memsishall be elected from the Company’s Outsideddirs and
Outside Auditors or outside knowledgeable perderi® are independent of the management team operié

Company’s businesses. The name and profile of mesntif the Special Committee are described in Eix4ib
attached hereto.

The Policy satisfies the objective requirements tfar invocation of countermeasures, by prescrittiad the
Board of Directors will not take the countermeasuire principle in the event that the Large-ScalecRaser
observes the Large-Scale Purchase Rules (desdnbBd3 (1) above) and that the Board of Direstonay take
the countermeasures in the event that the Largke-$tachaser does not observe the Large-Scale &#&adRules
(described in Ill. 3 (2) above); provided, howevtrat, in the event that the Board of Directors ezmla
significant determination pertaining to the Poligyluding an event in which the Board of Directéakes an
exceptional countermeasure in order to protecttiremon interests of the shareholders as descnibét B (1)
above and an event in which the Board of Directakes the countermeasures as described in Il) 84@ve, the
Board of Directors must consult with the Specialm@dittee and respect the recommendations of thei&@pec
Committee to the utmost extent.

Note 5: Outside knowledgeable persons are eleatewh famong corporate managers who have sufficient
experience, persons who are familiar with the itmest banking business, lawyers, certified public
accountants, academic experts who specialize i€tmpanies 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 decidesal@® exceptional countermeasures as describeld. i& (1)
above or take countermeasures as described i (B) above, the Large-Scale Purchaser revokebamges the
Large-Scale Purchase or (ii) any changes occunhenfdcts 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 thrparate value of the Company and the common isite &f
the shareholders, the Board of Directors may submenchange the invocation of the countermeasuftes a
consulting with the Special Committee and givingpect to the recommendation of the Special Comenittén
the event that the Board of Directors elects to enaik allotment of stock acquisition rights withaontribution
as a countermeasure, if the Board of Directors @dglo suspend the invocation of the countermeaginantil
the day on which such stock acquisition rights beeceffective, the Board of Directors shall suspémel
allotment of stock acquisition rights without cobtition, and (ii) after the allotment of stock aisjtion rights
without contribution, the Board of Directors shaltquire such stock acquisition rights on or befitre day
immediately preceding the commencement date ofxkecise period of the stock acquisition 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 Rules psotdde the Company’s shareholders with the infation
necessary for them to determine whether or notcte@ a Large-Scale Purchase, and with the opioiche
Board of Directors that is actually in charge af thompany’s management and to ensure the periasseny for
such provision, as well as to ensure that the Cogipahareholders have opportunities to receiveaigynative
plans. The Board of Directors believes that, uriderLarge-Scale Purchase Rules, the Company’'slsbigiers
will be provided with sufficient information and lbe able to make appropriate decisions as to kdratr not to
accept the Large-Scale Purchase, whereby the commerests of the shareholders shall be protected.
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Accordingly, the Board of Directors believes thad establishment of the Large-Scale Purchase Rubeproper
prerequisite for appropriate investment decisionthe Company’s shareholders and investors andibates to
the common interests of the shareholders and iorgest

The Board of Directors hereby advises the Compastyeseholders and investors to observe carefuilyaations
by a Large-Scale Purchaser, because the Companyakk a different response depending on whethaobthe
Large-Scale Purchaser complies with the Large-Seatehase Rules, as described in 1ll. 3 above.

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

If a Large-Scale Purchaser does not observe thget@cale Purchase Rules, the Board of Directors tailesy
countermeasures, which the Board of Directors imjited to take under the Companies Act or othesland the
Company'’s Articles of Incorporation, in order tafact the Company’s corporate value and the cominmtenests

of the shareholders. However, the Board of Dinectdoes not expect that, under the structure of the
countermeasures, the Company’s shareholders (émglud Large-Scale Purchaser who has violated the
Large-Scale Purchase Rules) will sustain any snbatdoss in terms of legal rights or economicextp 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 exchangda#gns.

In respect of the issuance of stock acquisitiohtsgas one of the possible countermeasures, itmayecessary
for a Company’s shareholder to make a payment adrtain 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 shaceshe Company’s shareholders without paying the uarho
equivalent to the exercise price, in exchange Herdcquisition of the stock acquisition rights hg Company.
Details of these procedures will separately be igexin accordance with the laws and regulatiorthénevent of
actual issuance of stock acquisition rights.

In the event that the Board of Directors suspehdsigsuance of stock acquisition rights as a com&asure or
acquires such stock acquisition rights without dbation pursuant to Ill. 3 (4) above, stock vaher share will
not be ultimately diluted. Therefore, investorsowpurchase or sell their shares of the Companyhen t
assumption that the stock value of shares of thegamy will be diluted on and after the ex-rightsedi@elated 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 amthiaation of the Policy

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

on June 26, 2019, the Policy will become effectivethe date of such approval and expire at theeobdsthe
Ordinary General Meeting of Shareholders to be feldune 2022; provided, however, that, if the &olis
approved to be continued at the Ordinary Generaétidg of Shareholders to be held in June 2022, the
aforementioned effective term of the Policy will brtended for another three years and the samé eghly
thereafter. If the continuation of the Policy ippeoved, the Board of Directors shall promptly fyotihe
shareholders of such fact.

In addition, even if the Policy is decided to betioued, the Board of Directors will, from the vipaint of the
improvement of corporate value and the realizadibthe common interests of the shareholders, rethenPolicy
from time to time based on the improvement, etaetsted laws and regulations and the improveneaot,of the
listing system of the Tokyo Stock Exchange, and mlagnge or terminate the Policy upon the approf/dhe
General Meeting of Shareholders. In such caseBdaed of Directors will promptly notify such fact.

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

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

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

The Policy specifies that (i) a Large-Scale Purehas required to provide the Board of Directorghwall
necessary and sufficient information concerning tla@ge-Scale Purchase in advance, (ii) the LargdeSc
Purchaser shall be allowed to commence the LargeeSRurchase 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 Largal& Purchaser observes the Large-Scale Purchdsg, Ruthe
event that the Board of Directors judges that tteggk-Scale Purchase by the Large-Scale Purchadler wi
materially damage the common interests of the $loddters, the Board of Directors may take countesuess
against the Large-Scale Purchaser that are coesdidercessary in order to protect the common irtge@sthe
shareholders.

As set forth above, it can be said that the Paiggonsistent with the Basic Policy Concerning CampControl.
2.  The Policy does not damage the common inteoéste shareholders

As described in I. above, the Basic Policy ConcgynCompany Control is based on the assumptionttieat
common interests of the shareholders should beecésgh. The Policy has been prepared consisteht thvi
Basic Policy Concerning Company Control and isnded to ensure that the Company’s shareholders are
provided with the information necessary to decideetlier or not to accept a Large-Scale Purchasejpinen of

the Board of Directors and the opportunity to reeedlternative plans. Since the Company’s shadensland
investors can make proper investment decisionaugrahe Policy, the Policy does not damage the comm
interests of the shareholders, but rather coneibtd their interests.

In addition, the Company believes that the factsd the effectuation and extension of the Policy tamchination
of the Policy before its expiration date dependtio@ approval of the Company’s shareholders and ttiat
shareholders can terminate the Policy if they desirsure that the Policy does not damage the conmenests
of the shareholders.

The Policy satisfies the three principles (i.e), grinciple of protecting and enhancing corporatdug and
shareholders’ common interests, fijinciple of prior disclosure and shareholders’ wadhd (iii) principle of
ensuring necessity and reasonableness) provideih ftre “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. eTFolicy

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

3. The Policy does not pursue the maintenanceeo$tiatus of the Company’s Officers

While the Policy has a broad principle that leatres final decision on whether or not a Large-S¢alechase
shall be accepted to the judgment of the sharetmldbe Policy requires compliance with the Largei&
Purchase Rules and takes countermeasures to #me egcessary in order to protect the common istei& the
shareholders. The Policy discloses in advanceimmttail the cases where the Board of Director take
countermeasures, and the Board of Directors shladl tountermeasures in accordance with the pronasib the
Policy. The Board of Directors cannot solely effde and extend the Policy, and the approval ef th
Company’s shareholders is required for such efédiin and extension.

In addition, the Policy specifies that, in the evivat the Board of Directors makes a material slenirelated to

the Policy, such as if it takes countermeasureimection with a Large-Scale Purchase, it shgliest advice
from independent outside experts, etc. as necessargt consult with the Special Committee congjstir
members who are independent of the management apanating the Company’s businesses, and give utmost
respect to the recommendation of such Special Ctteeni As mentioned above, the Policy includes gulaces
through which the appropriate operations by ther8oé Directors are ensured.

Moreover, as stated in 1.3 (4) above, since tloar@ of Directors consisting of the directors eddcat a General
Meeting of Shareholders may cancel the invocatibncauntermeasures even after a decision to take a
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countermeasure has been made, the Policy doesalhahfler a dead-hand takeover defense measuakdavier
defense measure whose invocation cannot be prelveuén if the majority of the Board of Directorgéplaced).
In addition, the term of office of the Directorsthie Company is one year, and staggered termsoaradopted.
Therefore, the Policy is not a slow-hand takeowfedse measure (a takeover defensive measureetiateas
more time to prevent its invocation because it dugsallow 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 sharehslds of March 31, 2019.

Name of Shareholders

NHuerbgr:(;)Jsi:zrss Shareholding Rati¢)
The Dai-ichi Life Insurance Company, Limited 4,000 14.
Trust & Custody Services Bank, Ltd. (‘E’ trust accun 3,434 5.27
The Master Trust Bank of Japan, Ltd. (trust account) 2,877 4.42
JP MORGAN CHASE BANK 385632 2,650 4.07
Nippon Life Insurance Company 2,533 3.89
Meiji Yasuda Life Insurance Company 2,516 3.86
Mizuho Bank, Ltd. 2,179 3.34
Japan Trustee Services Bank, Ltd. (trust account) 8491, 2.84
Kimikazu Aida 1,445 2.22
AIDA ENGINEERING Trading-partner Shareholding 1,338 205
Association

Note 1: The Company has treasury stock of 6,47dstiod shares other than those listed above.

Note 2: The shareholding ratios are calculated dasethe number of shares (65,169,891 shares)nalotdiy
deducting the number of treasury stock from thal tetmber of issued and outstanding shares.

Note 3: Trust & Custody Services Bank, Ltd. (‘Eidt account) is a trustee, entrusted with the Coryipa
shares in Japanese-style Employee Stock Ownertdnip(JRESOP) and Board Benefit Trust (BBT).
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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 th&reo

One (1) stock acquisition right shall be allottedhaut contribution to a Company’s shareholder dach
share of the Company’s common stock held by suelesiolder (excluding the shares of the Company’s
common stock, which have been held by the Compamyyse name is inscribed or recorded in the registe
of shareholders as of the end of the date of alatrto be specified by the Board of Directors.

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

The type of shares to be acquired upon exercigheotock acquisition rights shall be the sharethef
Company’s common stock, and the total number o slares shall be up to the number of shares @lotain
by reducing the total number of issued and outstgnshares of the Company’s common stock (excluding
the shares of the Company’s common stock, whicle eeen held by the Company) from the total number
of shares authorized to be issued by the Company the date of allotment to be specified by theBloof
Directors. The number of shares to be acquiredch up®rcise of one (1) stock acquisition right sl
separately determined by the Board of Directorsyigied, however, that such number shall be adjusted
the extent necessary if the Company makes a spiitlosa stock consolidation.

Total number of stock acquisition rights to Hetted:

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

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

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

Restriction on acquisition of stock acquisitiaghts through transfer:

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

Conditions of exercise of stock acquisition tigh

The conditions of exercise of stock acquisitionhtgyshall be separately determined by the Board of
Directors. Certain conditions of exercise may b&vjgled, including a condition that a person belogdo

a Group of Specific Shareholders that holds at [28%0 of the Voting Rights Ratio may not exerciseck
acquisition rights.

Exercise period and terms and conditions of is@tépn, etc. of stock acquisition rights:

The exercise period, terms and conditions of adiprisand other necessary matters of the stockisitiqgun
rights shall be separately determined by the Bo&mirectors.

Upon the establishment of the terms and conditairescquisition that the stock acquisition rightsédhley a
person who belongs to the Group of Specific Shddens holding twenty percent (20%) or more of the
Voting Rights Ratio are to be acquired, no payneértconomic consideration such as cash shall bes foad
the acquisition. In addition, during the periodrooencing on the effective date of the stock actiaisi
rights and ending on the day that is immediatebcpding the commencement date of the exercisedpefio
the stock acquisition rights, the Company may aegtie stock acquisition rights without contribution a
day separately determined by the Board of Direcibthe Board of Directors considers that it ipegpriate

to acquire 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 tligdemembers, and the members shall be elected by a
resolution of the Board of Directors among from €de Directors and Auditors of the Company, lawyers
certified public accountants, academic expertss@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 manage¢eaan operating the businesses of the Company.

The term of office of members of the Special @Gottee shall be until the close of the meetinghef 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 afterirttedection; provided, however, that unless otheewi
determined by a resolution at such meeting of thar& of Directors, the members shall be deemedeto b
re-elected at such meeting of the Board of Direxctor

The Special Committee shall be convened by tlesigent and representative director of the Company
(should the president and representative direatourimble to act, one of the other directors sladd the
place of the president and the representative tdireio accordance with the order of precedenceipusly
determined by the Board of Directors) or each merobéhe Special Committee.

The chairman of the Special Committee shalldrges] by the head of the Special Committee chogehée
members of the Special Committee. Should the bé#ae Special Committee be unable to act, ondéef t
other members shall serve as the chairman.

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

of the Special Committee present, which shall daristall members of the Special Committee, othant
related parties; provided, however, that, in caSermavoidable circumstances, resolutions of thecBpe
Committee may be adopted by an affirmative vota ofiajority 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 anllemiasolutions with respect to the matters on whieh
Board of Directors has consulted with the Spec@ain@ittee and shall give recommendations to the @oar
of Directors based on such resolutions. The Badmirectors must consult with the Special Comnaitte
concerning the matters described in each of tHewalg items in the respective cases of (1) and&pw:

(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:

() Whether or not the purchase by such purchasgesponds to the Large-Scale Purchase;
(i) Whether or not the Company has properly adstared the Large-Scale Purchase Rules;
(iii) Whether or not the Large-Scale Purchaserdimerved the Large-Scale Purchase Rules; and

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

(2) When a Large-Scale Purchaser observes the 1Sugle Purchase Rules, and the Board of Directors
determines to implement an exceptional countermeasn the ground that it is considered that such
Large-Scale Purchase will seriously undermine tmarmon interests of the shareholders:

(i) Whether or not such Large-Scale Purchase isidered to seriously undermine the common
interests of the shareholders; and

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

Upon deliberation and resolution as describeé.imbove, the Special Committee, at the expengbeof
Company, may take each of the actions describéb) ithrough (3) below to the necessary extent:

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

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

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

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

Name and brief personal history of candidatesHerSpecial Committee member
The following three candidates are to be membetseSpecial Committee.

Hirotada Komatsu

Born in 1940

June 1994 Director, Honda Motor Co., Ltd.

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

June 2000 Retired (resigned) from Executive Dine¢tonda Motor Co., Ltd.

*There is no special interest between Hirotada Kistnand AIDA ENGINEERING, LTD. In addition, altholig
he worked for Honda Motor Co., Ltd., it has beerreniian 18 years since his resignation in 20000 Atonda
Motor Co., Ltd. is not a business partner with whilse Company has significant business transactmimpact
on the Company’s decision-making, and thereforeGbmpany determined that his status of independi&noe
the management team operating the Company’s bssiaés sufficiently ensured.

Hirofumi Gomi

Born in 1949

Apr 1972 Joined the Ministry of Finance

Jul 1996 Director of the Research Division, Bankihgeau, Ministry of Finance

Jun 1998 Director-General, Inspection Departmengricial Supervisory Agency
(currently Financial Services Agency)

Jul 2000 Secretary-General, Executive Bureau, 8&=iand Exchange Surveillance Commission,
Financial Services Agency

Jul 2001 Director-General, Inspection Bureau, FimarServices Agency

Jul 2002 Director-General, Supervisory Bureau, fim Services Agency

Jul 2004 Commissioner, Financial Services Agency

Jul 2007 Resigned Financial Services Agency

Nov 2009 Visiting Professor, Aoyama Gakuin Univrgcurrent position)
Jun 2011 Auditor, MIROKU JYOHO SERVICE CO., LTD.
Jan 2014 Advisor, NISHIMURA & ASAHI (current positi)
Feb 2015 Senior Advisor, THE BOSTON CONSULTING GR®(durrent position)
Jun 2015 Director, AIDA ENGINEERING, LTD. (currepbsition)
Jun 2016 Director, Infoteria Corporation (currem{steria Corporation) (current position)
Director, MIROKU JYOHO SERVICE CO., LTD. (currenbgition)
Jun 2017 Director, SBI Holdings, Inc. (current piosi)
*Hirofumi Gomi is currently an Outside Director 8iDA ENGINEERING, LTD. If the re-election of Hirofumi
Gomi is approved at the 84General Meeting of Shareholders on June 26, 204 9yill be reappointed as an
Outside Director.
There is no special interest between Hirofumi Gamd the Company. The Company registered HirofunmiGo
with the Tokyo Stock Exchange as an Independergciir.

Shigeru Makinouchi

Born in 1949

Apr 1979 Admission as an attorney-at-law (curresgifion)

Mar 2001 Practicing-Attorney-Professor for Civilaatacy, Legal Training and Research Institute,
Supreme Court of Japan (up to Jan 2004)

Jun 2013 Statutory Auditor, AIDA ENGINEERING, LTxurrent position)

*Shigeru Makinouchi is currently an Outside Statytduditor of AIDA ENGINEERING, LTD.

There is no special interest between Shigeru Maidhband the Company. The Company registered Shiger

Makinouchi with the Tokyo Stock Exchange as an pathelent Director.

<Note>
Akio Masuda, Chikao Fukuda and Hiroo WakabayasHinesign from the Special Committee since the tefm
office of those three will expire at the conclusiohthe board of directors to be held after thd" &eneral
Meeting of Shareholders on June 26, 2019.

End of document
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