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(Note 3) If the numerical figures in this Statement are truncated or rounded, the values listed as totals in this Statement may not 
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Tender Offer for Share Certificates by Persons Other than the Issuer (Ordinance of the Ministry of Finance No. 38 of 
1990, including all subsequent amendments.). 

(Note 7) The term “Share Certificate(s)” as used in this Statement refers to stock rights. 
(Note 8) Unless otherwise specified, any reference to number of days or date and time in this Statement shall indicate the 

number of days or date and time within the nation of Japan. 
(Note 9) The term “Business Days” as used in this Statement refers to days excluding the days mentioned in Article 1(1) of the 

Act on Holidays of Administrative Organs (Act No. 91 of 1988). 
(Note 10) Although the tender offer pertaining to the submission of this Statement (hereinafter the “Tender Offer”) shall be 

implemented in accordance with the procedures and information disclosure standards prescribed in the Financial 
Instruments and Exchange Act, such procedures and standards may not be the same as comparable procedures and 
information disclosure standards found in the United States. In particular, Article 13(e) and Article 14(d) of the U.S. 
Securities Exchange Act of 1934, as amended (hereinafter the “Securities Exchange Act of 1934), as well as the 
regulations prescribed by said Articles, do not apply to the Tender Offer, and the Tender Offer will not be conducted in 
accordance with the procedures and standards therein. 

(Note 11) Unless otherwise specified, all procedures relating to the Tender Offer will be conducted in Japanese. All or a portion of 
the documents relating to the Tender Offer will be drafted in English, but in the case of any discrepancy between a 
document in English and that in Japanese, the Japanese document shall prevail. 

(Note 12) This Statement includes “forward-looking statements” as defined by Section 27A of the U.S. Securities Act of 1933, as 
amended, and Section 21E of the Securities Exchange Act of 1934. Due to known or unknown risks, uncertainties, or 
other causes, the actual results may vary significantly from projections made either explicitly or implicitly through 
“forward-looking statements”. The Tender Offeror and related parties including related companies cannot guarantee 
that the projections explicitly or implicitly put forward as “forward-looking statements” will ultimately be correct. The 
“forward-looking statements” contained in this Statement were made based on information possessed by the Tender 
Offeror as of the date of this Statement, and, unless otherwise obligated to do so under applicable law, neither the 
Tender Offeror nor any related parties including related companies of the Tender Offeror has any obligation to update 
or amend such statements to reflect future events or circumstances. 
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Article 1 Tender Offer Essential Points 

1 Name of Target Company 
NuFlare Technology, Inc. 

 

2 Type of Share Certificates to be Purchased, etc. 
Common Shares 

 

3 Purpose of Purchase, etc. 

(1) Overview of Tender Offer 
The Tender Offeror, as of the submission date of this Statement, possesses 6,000,100 shares (ownership ratio 

(Note): 52.40%) of the common shares of the Target Company (hereinafter the “common shares of the Target 
Company”) listed on the JASDAQ Standard Market (hereinafter, the “JASDAQ”) of the Tokyo Stock Exchange, Inc. 
(hereinafter, the “Tokyo Stock Exchange”), and the Target Company is a consolidated subsidiary of the Tender 
Offeror. Pursuant to resolutions passed by its board of directors on November 13th, 2019, the Tender Offeror 
intends to acquire all of the common shares of the Target Company (excluding, however, the common shares 
already owned by the Tender Offeror, as well as the treasury shares owned by the Target Company), and has 
elected to implement the Tender Offer as part of a transaction intended to convert the Target Company into a 
wholly-owned subsidiary of the Tender Offeror (hereinafter, the “Transaction”). 

 (Note) “Ownership Ratio” refers to the percentage of ownership of the number of shares (11,450,795 
shares) remaining after the Target Company subtracted the number of treasury shares the Target Company 
held (305 shares) as of November 8th, 2019 (excluding treasury shares purchased by the Target Company 
from October 1st, 2019 pursuant to the exercise of the right to demand the purchase of fractional shares 
constituting less than one unit; the same applies to the number of common shares of the Target Company 
held by the Target Company as of November 8th, 2019 presented below) from the total number of shares 
issued by the Target Company (11,451,100 shares) as of the same date when the “Second Quarterly Report 
for the 25th Fiscal Year” (hereinafter, the “Second Quarterly Report of the Target Company”) which was 
announced by the Target Company on November 8th, 2019 (rounded to the nearest hundredth, which shall 
also apply with regard to subsequent descriptions of ownership ratio unless otherwise specified). Please 
note that, while the number of outstanding shares of the Target Company was 12,000,000 shares and the 
number of treasury shares held by the Target Company was 538,105 shares as of September 30th, 2019, the 
Target Company acquired 11,100 common shares thereof on October 4th, 2019 as described in the press 
release announced by the Target Company on October 7th, 2019 entitled "Notice on status of share buyback 
and completion of acquisition (Share buyback pursuant to the Articles of Incorporation under the provisions 
of Paragraph 2, Article 165 of the Company Act)" and, as recorded in the Second Quarterly Report of the 
Target Company, the Target Company completed the retirement of treasury stock of 548,900 common shares 
on November 8th, 2019. As such, the number of outstanding shares of the Target Company as of November 
8th, 2019 is 11,451,100 shares and, according to the Target Company, the number of treasury shares held 
thereby as of the same date is 305 shares.  

 
With respect to the Tender Offer, the Tender Offeror has set a minimum planned purchase quantity of 1,633,700 

shares (ownership ratio: 14.27%), and in the event the total number of Share Certificates offered in response to 
the Tender Offer (hereinafter the “Offered Share Certificates”) fails to satisfy this minimum planned purchase 
quantity, the Tender Offeror shall not purchase all of the Offered Share Certificates. On the other hand, the Tender 
Offeror intends to acquire all of the common shares of the Target Company (excluding the common shares of the 
Target Company held by the Tender Offeror and the treasury shares held by the Target Company), and has 
therefore not set a maximum planned purchase quantity, and if the total number of shares offered in response to 
the Tender Offer satisfies or exceeds the minimum planned purchase quantity, the Tender Offeror shall purchase 
all of the Offered Share Certificates. Note that the minimum planned purchase quantity (1,633,700 shares) was 
set at such amount so that the total number of Target Company voting rights owned by the Tender Offeror will be 
at least two-thirds of the total voting rights relating to the Target Company (that total being 114,507 rights 
associated with the remainder of shares left over (11,450,795 shares) after the number of treasury shares retained 
by the Target Company (305 shares) is subtracted from the total number of shares issued by the Target Company 
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(11,451,100 shares) as of November 8th, 2019 as recorded in the Second Quarterly Report of the Target Company).  
 

Upon implementation of the Tender Offer, the Tender Offeror and Toshiba Corporation (“Toshiba”) made an 
inquiry to Toshiba Machine Co., Ltd. ("Toshiba Machine"), who is the second largest shareholder of the Target 
Company and with whom Tender Offeror and Toshiba had an agreement to jointly exercise shareholders' rights, 
proposing participation in the Tender Offer and have since been in consultation regarding same. The Tender 
Offeror has received a response from Toshiba Machine on November 8th, 2019 to the effect that Toshiba Machine 
continues to consider selling the 1,808,900 common shares of the Target Company (ownership ratio: 15.80%) held 
thereby in the Tender Offer. As such, the Tender Offeror intends to continue the discussion in good faith. 

 
As the Tender Offeror intends to make the Target Company its wholly-owned subsidiary, if the Tender Offeror 

fails to acquire all of the common shares of the Target Company (excluding the common shares of the Target 
Company held by the Tender Offeror and the treasury shares held by the Target Company) during the Tender Offer, 
the Tender Offeror plans to acquire all of the common shares of the Target Company (excluding the common 
shares of the Target Company held by the Tender Offeror and the treasury shares held by the Target Company) by 
implementing the procedures described in “(4) Post-Tender Offer Reorganization(s) Policy (Two-Step Acquisition 
Items)” below.  

 
Furthermore, according to the “Announcement of Endorsement of the Tender Offer for NuFlare Technology 

Stock by Controlling Shareholder Toshiba Electronic Devices & Storage Corporation and Recommendation to 
Tender Shares” (hereinafter, the “Target Company's Press Release”) published by the Target Company on 
November 13th, 2019, during the Target Company’s board of directors’ meeting held on November 13th, 2019, 
the Target Company resolved to express its support for the Tender Offer, and recommend that the Target 
Company’s shareholders participate in the Tender Offer. 

 
For details regarding the Target Company’s board of directors resolutions, please refer to the Target Company's 

Press Release, as well as “⑦ Approval of all the directors of the Target Company without conflicts of interest and 
the opinion of all the statutory auditors of the Target Company without conflicts of interest that they have no 
objection” of “(Measures to ensure fairness of the Tender Offer, such as measures to ensure fairness of the Tender 
Offer Price as well as measures to avoid conflicts of interest)” of the “Details of Valuation” in “(2) Price of Purchase, 
etc.” of “4 Period of Purchase(s), Purchase Price(s), and Planned Purchase Quantity of Share Certificates” below. 

 

(2) Background to the Decision to Implement the Tender Offer, Purpose and Decision-Making Process, and 
Post-Tender Offer Management Policy 

① Background to the Decision to Implement the Tender Offer, Purpose and Decision-Making Process 
The Tender Offeror was established in April 2017 for the benefit of the Toshiba group (Note 1), which has 

Toshiba as its ultimate parent company, in order to bolster Toshiba’s electronic device business, which is its 
primary field of business. Storage & Electronic Devices Solutions Company, an in-house company of Toshiba, had 
originally been conducting such business, and for the purpose of building a flexible and speedy management 
decision-making system and strengthen its governance system, it has succeeded to this business independently 
via a company split from Toshiba in July 2017. Subsequently, in April 2019, the Tender Offeror acquired, via a 
company split, the shares of Toshiba Materials Co., Ltd. and Toshiba Hokuto Electronics Corporation, which had 
succeeded to Toshiba’s photocatalyst business via a company split. At present, as part of its operations in the 
Toshiba group, the Tender Offeror and affiliated companies engage in the following businesses: a semiconductor 
business involving products such as diodes, transistors, and integrated circuits; a business involving storage 
products that utilize HDDs (hard disk drives); a semiconductor production systems business involving the 
manufacture and sale, etc. of electron beam mask lithography devices, which is a device for manufacturing photo 
masks (Note 2) that are required for semiconductor production processes by irradiation with electron beams; a 
business of components and materials such as fine ceramics which are materials with superior insulation and 
thermal resistance and magnetrons which are devices for generating microwaves; as well as a wide variety of 
components-related businesses. As of the filing date of this Statement, in order to manage these businesses, the 
Tender Offeror owns a development facility called the “Electronic Devices & Storage Research & Development 
Center”; production facilities in Iwate Prefecture, Ishikawa Prefecture, Oita Prefecture, Thailand and the 
Philippines; a production facility known as the Himeji Semiconductor Plant; and sales offices in five major cities in 
Japan, and is conducting business activities via a structure made up of 16 domestic and 13 overseas subsidiaries 
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and equity affiliates, and 4,300 employees (25,300 employees on a consolidated basis). 
(Note 1) As of September 30th, 2019, the “Toshiba group” consists of Toshiba and its 337 consolidated 

subsidiaries and mainly conducts businesses related to the following seven segments: "Energy 
System Solutions,” “Infrastructure System Solutions,” “Building Solutions,” “Retail & Printing 
Solutions,” “Device & Storage Solutions,” “Digital Solutions” and “Others.” 

(Note 2) A photo mask is a master plate for printing electronic circuits on silicon substrates. 
 

The Tender Offeror and affiliated companies, as part of the Toshiba group, conduct business development with 
semiconductors and HDDs as its main products. In particular, for many years, it has accumulated technology 
relating to the business of discrete semiconductors, such as diodes and transistors, which are key devices for 
realizing an energy-saving society, and the Tender Offeror believes it has a broad lineup of high-performance, 
highly-reliable products. It also has a broad lineup in the system device business, including vehicle mounted digital 
and microcontrollers, based mainly on the image recognition processor (Visconti™), and intends to expand its 
business through, among other efforts, focusing on analog ICs mainly for motor control. In HDDs, it continues to 
launch near-line products, which are HDDs that realize high reliability and high-capacity at a low cost for the data 
center market ahead of other companies. In its materials and devices business, it can provide high-performance 
materials, such as nitride ceramics that precisely adjust and control nitrogen compounds to offer substrates, etc. 
with high heat conductivity and strength, and precision electronic devices, in a wide range of fields such as 
industrial medicine. It is also in a relationship with the Target Company for pursuing synergies in the field of 
semiconductor production systems. 

 
In the companywide innovation plan for the next five years, the “Toshiba Next Plan,” formulated in November 

2018, Toshiba launched a management policy for “contributing to the resolution of social problems by fusing cyber 
technology with physical technology,” and, in particular, positioned the power electronics field, which applies 
electric power control devices to, among other things, railroads, vehicles, factories, and buildings, as one of the 
group’s new growth business fields by “incorporating the constant evolution of power devices and differentiating 
them as entire systems.” The role expected of the Tender Offeror within the Toshiba group pursuant to the 
“Toshiba Next Plan,” with its strengths in next-generation power devices and systemization technologies with low 
power loss in the field of power electronics, is particularly large, and it is proud to be in a position to have an 
impact on group growth. To provide products that enhance customer value, resolve social problems, and 
contribute to the further development of society through the further continuous growth of the power device 
business (dealing with semiconductors that conduct electric power control, such as transistors), and to maximize 
Toshiba group corporate value, the Tender Offeror continues to do business “Committed to People, Committed to 
the Future.” 

 
Meanwhile, the Target Company was established in October 1997 as Toshiba Machine Press Engineering Co., 

Ltd. engaging in the manufacture, sale and maintenance of printing machinery and paper converting machinery. 
Thereafter, the corporate name was changed to the current one (NuFlare Technology, Inc.) and, in August 2002, it 
succeeded to the semiconductor production system business from Toshiba Machine by way of spin-off, to 
commence the business in which it currently engages. The Target Company was listed on JASDAQ Securities 
Exchange, Inc. in April 2007 (note that JASDAQ Securities Exchange, Inc. was transferred to the Osaka Stock 
Exchange as a result of the merger between JASDAQ Securities Exchange, Inc. and Osaka Securities Exchange, Inc. 
(hereinafter the “Osaka Stock Exchange”) completed in April 2010, and was then transferred to the Tokyo Stock 
Exchange in connection with the spot market integration between the Tokyo Stock Exchange and the Osaka Stock 
Exchange in July 2013), and is currently listed on the JASDAQ of the Tokyo Stock Exchange. 

 
The capital relationship between the Toshiba group and the Target Company began in August 2002 when 

Toshiba took on 10,000 shares of the common stock of the Target Company (representing a 12.50% ownership 
ratio at the time compared to all of the Target Company’s issued stock (such ratio, hereinafter the “funding ratio,” 
is rounded to the nearest hundredth; the same shall apply to all subsequent mentions of the funding ratio unless 
otherwise specified)). Toshiba thereafter made the Target Company a consolidated subsidiary by first acquiring 
10,000 common shares through the exercise of rights to subscribe for new shares in September 2005 (funding 
ratio: 22.22%), acquiring 15,001 common shares through share transfer from Toshiba Machine in March 2006 
(funding ratio: 35.00%), acquiring of 14,400 common shares through share transfer from Toshiba Machine in 
December 2007 (funding ratio: 49.40%), and then through additional share acquisitions in the form of a share 
transfer of 7,500 common shares from Toshiba Machine in December 2012, as well as acquisition of 3,100 
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common shares through share transfer from Toppan Printing Co., Ltd. as well as its trust administrator, Japan 
Trustee Services Bank, amounting to a total of 60,001 shares (funding ratio: 50.00%). On October 1st, 2013, a 
share split of the common shares of the Target Company was conducted, splitting each common share into 100 
shares. Due to the company split of the Tender Offeror by Toshiba in July 2017, and the Tender Offeror’s 
subsequent succession of all common shares of the Target Company owned by Toshiba (6,000,100 shares), as of 
the filing date of this Statement, the Target Company has become a consolidated subsidiary of the Tender Offeror. 

 
As a subsidiary of the Tender Offeror handling the components related business of the Toshiba group, the Target 

Company conducts development, manufacturing, and sales business of semiconductor production systems, 
principally focusing on 3 products: (i) electron beam mask lithography devices that manufacture photomasks 
necessary to the semiconductor manufacturing process through irradiation via electron beam, (ii) mask inspection 
devices that optically inspect for defects in photo masks necessary to the semiconductor production process, and 
(iii) epitaxial growth devices that form thin films on the surface of substrates that become materials for 
semiconductors. 

 
In the semiconductor industry and the semiconductor production systems industry, where the Tender Offeror 

and the Target Company belong to, the speed of development has accelerated against a backdrop of intensifying 
competition. Especially in the field of mask lithography devices, which is the Target Company’s main field of 
business, the technical difficulty of development has increased dramatically because, with the emergence of new 
product groups, such as mask lithography devices using multi-beams (Note 3), unconventional technologies and 
know-how are required to deal with multi-beams. Considering the competitive environment of the Target 
Company where there are companies that are more advanced in multi-beams, the Tender Offeror has come to 
think that developing a multi-beam mask lithography device as early as possible is critical to its mission of 
"continuing to lead the world in top-level micromachining technology" and desirable from the viewpoint of 
improving its corporate value. Furthermore, process shrink has progressed among semiconductor manufacturers, 
and demand in the electron beam mask lithography device market has started shifting away from single-beam 
mask lithography devices to multi-beam mask lithography devices. Although up through the previous period 
(March 2019 period) and the current period (March 2020 period), the Target Company has been able to maintain 
sales by continuous acceptance of orders for current single-beam mask lithography devices, sales for single-beam 
mask lithography devices are expected to slowly decline starting from the next period (March 2021 period). The 
Target Company has noted that it understands that one of the key issues it faces is the completion of development 
of, and subsequent productization of, multi-beam mask lithography devices in order to cover for such reduction 
in sales. 

(Note 3) "Mask lithography devices using multi-beams" (multi-beam lithography devices) refers to a 
lithography device that collectively irradiates a fixed area on the target object with multiple 
electron beams. It can produce more advanced photomasks in less time than a single beam 
lithography device that irradiates a set area on the target object using only one electron beam. 

 
In order to respond to these issues related to the development of multi-beam lithography devices, the Tender 

Offeror and the Target Company have entered into joint development agreements in the past, and have conducted 
joint development of multi-beam controlling elements, which are semiconductor components that incorporate 
large-scale integrated circuits and independently turn each multi-beam on or off. Although this joint development 
requires the close interplay of the Tender Offeror’s knowledge as a semiconductor manufacturer and the Target 
Company’s knowledge as a semiconductor production system manufacturer, as the Target Company is engaging 
in business operations as a listed company independent from the Tender Offeror, there are limitations on the 
degree to which internal information can be shared between the companies. On the other hand, if the Tender 
Offeror were to make the Target Company a wholly-owned subsidiary of the Tender Offeror, a significant amount 
of information and personnel can be shared between the Tender Offeror and the Target Company with respect to 
this joint development, thereby accelerating it. In addition, by sharing information throughout the Tender 
Offeror’s group, including the Target Company, the parties believe that administrative resources owned by each 
company, such as technology, knowhow and employees can be more efficiently and aggressively utilized. 
Furthermore, based on the “Practical Guidelines for Group Governance Systems” formulated by the Ministry of 
Economy, Trade and Industry in June 2019, the Tender Offeror considered whether it is reasonable to maintain 
the Target Company as a listed subsidiary, from the perspective of maximizing the Toshiba group corporate value, 
in terms of whether the Target Company’s semiconductor production systems business is compatible with the 
Toshiba group’s business, among other issues. As a result, in early September 2019, the Tender Offeror determined 
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that by realizing the conversion of the Target Company into a wholly-owned subsidiary of the Tender Offeror, it 
can bring about the successful development of next-generation multi-beam lithography devices through the joint 
development, sharing of information, and utilization of administrative resources described above, and thereby 
increase the corporate value of the Toshiba group as well as the Target Company. Furthermore, the 
implementation of the Transaction is expected to improve the Earnings Per Share (EPS) in Toshiba's consolidated 
accounting due to capturing the current net profit attributable to non-controlling shareholders and other factors. 

 
Therefore, in early September 2019, after selecting Nomura Securities Co., Ltd. (hereinafter “Nomura 

Securities”) as a financial advisor and third party valuation organization and Nishimura & Asahi as a legal advisor, 
both of which are entities wholly independent of the Toshiba group, including the Tender Offeror and the Target 
Company, and Toshiba Machine, the Tender Offeror began concrete investigations regarding the Transaction, and 
notified the Target Company of its desire to start discussions about implementing the Transaction in order to 
improve the corporate values of both companies. 

 
In response, for the purpose of contemplating the initiation of consultations with the Tender Offeror and the 

appropriateness of the implementation of the Transaction as well as the negotiating with the Tender Offeror, the 
Target Company reportedly selected Mizuho Securities Co., Ltd. (hereinafter “Mizuho Securities”) as financial 
advisor and third party valuation organization, and Mori Hamada & Matsumoto as legal advisor, both entities 
being wholly independent of both the Tender Offeror and the Target Company, subject to the approval of the 
special committee as described below. Also, the Target Company reportedly established on September 18th, 2019 
a special committee comprised of external experts independent from the Tender Offeror in order to conduct 
investigations, negotiations and other activities with respect to the Transaction from a position independent from 
the Tender Offeror. Furthermore, the special committee approved the appointment by the Target Company of 
Mizuho Securities as financial advisor and third party valuation organization, and Mori Hamada & Matsumoto as 
legal advisor, and independently selected Deloitte Tohmatsu Financial Advisory LLC (hereinafter “Deloitte 
Tohmatsu”) as a financial advisor and third-party valuation organization independent from the Tender Offeror, 
and Hibiya Park Law Offices as a similarly independent legal advisor, in order to develop the structure necessary 
for deliberations and negotiations related to the Tender Offer. 

 
Thereafter, after making the request to begin deliberations toward realizing the Transaction described above, 

the Tender Offeror submitted a written proposal relating to the Transaction to the Target Company in early 
September 2019. After submitting the written proposal, and following the establishment of the special committee 
by the Target Company, the Tender Offeror and the Target Company began consultations and investigations toward 
realizing the Transaction. 

 
Specifically, after submitting the written proposal in early September 2019, the Tender Offeror conducted 

consultations and discussions concerning the significance and purpose of the Transaction, including the Tender 
Offer, with the Target Company. Furthermore, contemporaneous to the Tender Offeror’s implementation of the 
due diligence necessary to investigate the feasibility of the Transaction from mid-September 2019 to late October 
2019, the Tender Offeror has engaged in multiple consultations and investigations with the Target Company 
regarding the various conditions attendant to the Transaction, which includes the Tender Offer, such as highly 
detailed consultations and investigations concerning the significance and purpose of the Transaction, and the 
managerial structure and business policy following the Transaction. 

 
As a result, the Tender Offeror confirmed that making the Target Company a wholly-owned subsidiary of the 

Tender Offeror would be highly advantageous in improving the corporate value of the Toshiba group, including 
the Target Company, as it would avoid the possibility of future conflicts of interest that could arise between the 
ultimate parent company Toshiba and the minority investors of the Target Company upon the listings of the 
companies among the group, create unlimited mutual use of corporate resources such as business bases and 
finance bases, and render decision-making with respect to management strategies for the Target Company as well 
as the Toshiba group more flexible and speedy. Specifically, the Toshiba group would like to improve mutual 
corporate value especially by strengthening cooperative relationships with the Target Company in all fields, 
including the developments, in particular as follows: 

 
(a) To shift to a development structure with a clearer commitment of the Toshiba group and the Tender 

Offeror to the Target Company business, including, among other things, dispatch of employees as 
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necessary and no restrictions on the sharing of technical information, so that the Target Company 
and the Toshiba group as well as the Tender Offeror may implement various measures with respect 
to wide range of issues via quick and flexible decision-making 

(b) Mutually use all management resources of each company, such as technology, know-how, human 
resources, finance, etc., more efficiently and actively than before 

(c) Strengthen proposal and development capabilities through joint development between the Toshiba 
group and Tender Offeror with the Target Company to realize a more strategic, faster, and more 
effective development system 

(d) Realize mutual recruiting and development between the Tender Offeror, the Toshiba group, and the 
Target Company from a mid-to-long term point of view to develop human resources essential to 
business continuity 

(e) Further divert and introduce production equipment and technology owned by the Tender Offeror and 
the Toshiba group to the Target Company 

(f) Further enhance quality by providing more of the Tender Offeror and the Toshiba group’s quality 
management know-how to the Target Company 

 
Furthermore, the Tender Offeror believes that strategic capital investment and R&D in the medium to long-

term that contribute to future development will be possible by capturing the future changes in the business 
environment as business opportunities.  

 
Furthermore, the Tender Offeror has repeatedly consulted and negotiated with the Target Company concerning 

the purchase price per common share of the Target Company (hereinafter the “Tender Offer Price”) since early 
October, 2019. As a result of such consultations and negotiations, the Tender Offeror reached an agreement with 
the Target Company on November 12th, 2019 on the Tender Offer Price of 11,900 yen per share. Tender Offeror 
and the Target Company agreed that making the Target Company a wholly-owned subsidiary was the best policy 
for responding to the changes taking place in the business environment surrounding the Tender Offeror and the 
Target Company and for enhancing the corporate value of both companies. Accordingly, the Tender Offeror 
decided to implement the Tender Offer pursuant to resolution of its board of directors on November 13th, 2019.  

 

② Process of and Reasons for the Decision-Making by the Target Company 
According to the Target Company's Press Release, as described in "①Background to the Decision to Implement 

the Tender Offer, Purpose and Decision-Making Process" above, the Target Company appointed Mizuho Securities 
as financial advisor and third party valuation organization, and Mori Hamada & Matsumoto as legal advisor subject 
to the approval of the special committee in early September 2019, following the receipt of the proposal from 
Tender Offeror in early September 2019.  

 
Furthermore, the Target Company established a special committee that was independent from both (i) the 

Toshiba group, including the Tender Offeror, as well as (ii) Toshiba Machine, a major shareholder of the Target 
Company retaining 1,808,900 of the common shares of the Target Company (ownership ratio: 15.80%), which has 
also agreed with the Tender Offeror to jointly exercise their share rights with respect to the Target Company's 
shares by the resolution at the Target Company’s board of directors’ meeting held on September 18th, 2019, in 
order to ensure fairness in considering and making decisions regarding the appropriateness of the Transaction or 
the propriety of the transactional conditions (for an overview regarding the structure and specific activities of the 
special committee, as well as an overview of the Report, please refer to “④ Establishment of an independent 
special committee and acquisition of a report from said committee on the part of the Target Company” of 
“(Measures to ensure fairness of the Tender Offer, such as measures to ensure fairness of the Tender Offer Price 
as well as measures to avoid conflicts of interest)” of “Details of Valuation” of “(2) Price of Purchase, etc.” of “4. 
Period of Purchase(s), Purchase Price(s), and Planned Purchase Quantity of Share Certificates” below). Directors 
Yuji Mori and Soichi Inoue, and statutory auditors Shunya Noji and Hiroki Kawagoe, who concurrently serve as an 
officer or employee of the Toshiba group, including the Tender Offeror, or Toshiba Machine, reportedly did not 
participate in said board of directors’ deliberations and resolution or any discussions or negotiations with the 
Tender Offeror. 

 
Furthermore, it is our understanding that the special committee, in addition to approving the selection of 

Mizuho Securities as financial advisor and Mori Hamada & Matsumoto as legal advisor, both of which are 
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independent from both the Tender Offeror and the Transaction, independently selected, in late September 2019, 
Deloitte Tohmatsu as financial advisor and third party valuation organization, as well as Hibiya Park Law Offices as 
legal advisor, both of which are independent from any of the Toshiba Group including the Tender Offeror and the 
Target Company, to develop the structure needed to conduct investigations, negotiations and other matters 
relating to the Transaction from the standpoint independent from the Tender Offeror and from a perspective of 
enhancing the corporate value of the Target Company and ensuring the profit of the general shareholders of the 
Target Company. 

 
Moreover, the Tender Offeror understands that the special committee, based on the proposals provided by the 

Tender Offeror regarding the Transaction, consulted with the Target Company’s management multiple times 
regarding the Target Company’s business details, business environment, and the details of existing business plans, 
as well as any potential need to review such details, and engaged in repeated investigations regarding what effect 
the Transaction would have on the corporate value of the Target Company. Furthermore, the special committee 
reportedly provided directions to the management of the Target Company and Mizuho Securities, and conducted 
consultations and negotiations with the Tender offeror regarding the Transaction through face-to-face meetings. 

 
As described in “① Background to the Decision to Implement the Tender Offer, Purpose and Decision-Making 

Process” of “(2) Background to the Decision to Implement the Tender Offer, Purpose and Decision-Making Process, 
and Post-Tender Offer Management Policy” above, the Target Company predominantly engages in the business 
of developing, manufacturing, selling, and providing maintenance services for semiconductor production systems, 
particularly with respect to 3 devices: (i) electron beam mask lithography devices, (ii) mask inspection devices, 
and (iii) epitaxial growth devices. 

 
Even among the 3 products described above, the sales of electron beam mask lithography devices comprise 

roughly 90% of the Target Company’s total sales, and are the core of the Target Company’s business. Up to this 
point, the Target Company has expanded its business by continuing the sales of electron beam mask lithography 
devices principally to semiconductor manufacturers and semiconductor mask manufacturers. 

 
It has grown apparent, however, that process shrink has progressed among semiconductor manufacturers, and 

demand in the electron beam mask lithography device market has started shifting away from single-beam mask 
lithography devices to multi-beam mask lithography devices. Currently, the Target Company has been able to 
maintain sales by continuous acceptance of orders for current single-beam mask lithography devices. However, 
sales for single-beam mask lithography devices are expected to slowly decline hereinafter, and the Target 
Company has noted that it understands that one of the key issues it faces is the completion of development of, 
and subsequent productization of, multi-beam mask lithography devices in order to compensate for such 
reduction in sales. 

 
To that end, from around 2015 the Target Company has been putting particular focus on the development of 

multi-beam controlling elements, a particularly important component to determine the performance of the 
device, in preparation for the development of multi-beam mask lithography devices. Further, in developing Multi-
beam controlling elements, the Target Company has been delegating a large portion of multi-beam controlling 
element development to the Tender Offeror, in coordination with the Corporate Research & Development Center 
of the Toshiba group. 

 
The Target Company planned early completion of development of multi-beam mask lithography devices, 

including multi-beam controlling elements but, due to the delay in the development as a result of the changes 
made to the design of the important devices including the multi-beam controlling elements, the productization 
and realization of sales from the multi-beam mask lithography devices are expected to slip into March 2021 period. 
If the Target Company is unable to engage in development and introduce a product in a timely fashion that is 
responsive to customer demand, and a competitor company is able to introduce products to the market first, the 
Target Company will lose customer acquisition opportunities, see a reduction in its share of the product market, 
and experience other potential critical problems that could have a negative impact on the Target Company’s 
business. As such, the Target Company must accelerate development and productization of next-generation multi-
beam mask lithography devices, including multi-beam controlling elements, while also continuing to respond to 
the market’s demand for single-beam mask lithography devices. Furthermore, at the same time, in order to 
alleviate the above-described heavy reliance on the sales of electron beam mask lithography devices, the Target 



― 10 ― 

Company deems imperative the expansion of sales of epitaxial growth devices and mask inspection devices, as 
well as the various developments and efforts to increase awareness attendant to such sales expansion. 

 
Taking into consideration this kind of management environment, the Target Company determined in early 

October 2019 that the following merits will result from the Transaction, and led it to determine that the 
Transaction will lead to the enhancement of the Target Company’s corporate value. 

 
(a) Strengthening coordination with respect to research and development of next-generation multi-beam mask 

lithography devices 
As described above, the Target Company has delegated to the Tender Offeror development work for multi-

beam controlling elements, which are critical components to determine the performance of multi-beam mask 
lithography devices, and is collaborating with the Toshiba group’s Corporate Research & Development Center in 
order to advance development. According to the Target Company, while the development of multi-beam mask 
lithography devices is a critical management issue that will determine the future of the Target Company, 
development of the multi-beam mask lithography device has been delayed by about two years from the initial 
expectation, and as a result, the launch timing for the multi-beam mask lithography device will be later than 
competitors. If there is even more delay in the development of such device, there is a possibility that the market 
is already taken over by a competitor or the Target Company will lose the technical advantage throughout the 
future even if the Target Company completes the development of the multi-beam lithography device. As such, the 
Target Company will need to strengthen its coordination with Toshiba group, including the Tender Offeror, the 
party to which it has delegated development work, in order to accelerate and ensure the development of next-
generation multi-beam mask lithography devices. The Target Company appears to believe that, if it becomes a 
wholly-owned subsidiary of the Tender Offeror through the Transaction, in addition to enhanced sharing of 
information and technology and mutual provision of personnel between the Target Company and the Toshiba 
Group, which includes the Tender Offeror, it will enable the Toshiba group and Target Company to share risks and, 
in order to complete the development plan, secure management resources such as technology, know-how and 
employees from the Toshiba Group with respect to the Target Company’s business. 

 
(b) Strengthening coordination with respect to development of epitaxial growth devices 
Thanks to the rise in demand for electric vehicles and 5G communications, among other developments, the 

demand has risen for power semiconductors utilizing SiC (silicon carbide) or GaN (gallium nitride) that boast higher 
resistance and allow for higher frequency operations than traditional silicon-based semiconductors. As a result, 
the Target Company predicts a drastic expansion of the market for epitaxial growth devices that are applicable to 
the formation of single crystal films of SiC (silicon carbides) or GaN (gallium nitrides) for wafers. If the Target 
Company becomes a wholly-owned subsidiary of the Tender Offeror through the Transaction, the Target Company 
can expect earlier sharing of information concerning the future market trends of power semiconductor and 
technical requirements, as well as further mutual cooperation in securing human resources. As a result, the Target 
Company contends that it can increase customer satisfaction and enhance competitive capabilities with respect 
to the development of epitaxial growth devices on the part of the Target Company as an equipment manufacturer, 
as it will be possible to take in the user knowledge relating to the next generation of power semiconductors, 
particularly SiC (silicon carbide) power semiconductors, that the Tender Offeror acquired through its business in 
the discrete semiconductor business as a device manufacturer, and to reflect them into the device specifications 
of the Target Company. 

 
Note that the Target Company did not limit its considerations to becoming a wholly-owned subsidiary of the 

Tender Offeror, but also considered requesting that the Tender Offeror sell its Target Company common shares to 
a third party. However, the Target Company concluded on November 13th, 2019 that, given that the multi-beam 
mask lithography device development work it has heretofore delegated to the Tender Offeror, which is crucial to 
the Target Company’s business, was predicated on the capital relationship between the Toshiba group and the 
Target Company, it would be very difficult to terminate its coordination and cooperation with the Toshiba group 
to find new partner candidates, and develop a new cooperative relationship with such potential partners that is 
comparable to the cooperative relationship in research and development it has heretofore realized with the 
Tender Offeror. On the other hand, the Target Company has confirmed with the Tender Offeror that, considering 
the possibility that the Target Company’s customers could potentially compete with the Tender Offeror, 
consideration should be made to protect the Target Company’s customer information (including technological 
information), while sharing information necessary for the research and development purposes. 
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Note that, as part of the negotiations, the Target Company reportedly provided its business plans for the current 

period (March 2020 period) and the upcoming 5 periods (March 2021 period through March 2025 period) to the 
Tender Offeror. As reflected in the business plans, although the Target Company projects a drop in sales and 
revenues for the current period (March 2020 period) due to the reduction in sales of single-beam mask lithography 
devices and the delays in development of multi-beam mask lithography devices, they reportedly expect recovery 
in sales and revenues from the March 2021 period onward by starting charge for the maintenance service in 
connection with the single-beam mask lithography devices which have already been introduced and thanks to the 
increase in the sales in connection with the introduction of the multi-beam mask lithography devices into the 
market which is currently under development while maintaining the sales of the single-beam mask lithography 
devices. Also, from March 2022 period, while the sales of the single-beam mask lithography devices will gradually 
decline, the Target Company reportedly expects strong sales and profits with the growth in sales of the multi-
beam mask lithography devices currently under development and commencement of the sales of the revised 
version thereof, as well as the growth of the market of devices compatible with SiC (silicon carbide) for power 
semiconductors for electric automobiles, etc. and with the advancement of 8-inch wafers the Target Company's 
market share for the epitaxial growth device with few defects and high uniformity. Furthermore, from the March 
2023 period, in addition to the expansion of sales of the multi-beam mask lithography devices, the Target 
Company expects more increase in sales and profits due to the completion of the productization of the electron 
beam inspection devices currently under development and commencement of the sales thereof. According to the 
Target Company, when investigating the above business plans and submitting them to the Tender Offeror, it 
engaged in multiple investigations with Mizuho Securities, its financial advisor, and, after providing an explanation 
on preliminary matters such as the preparation process of such business plans and the business details and 
business environment of the Target Company to the special committee and Deloitte Tohmatsu, the special 
committee’s financial advisor, they engaged in multiple, serious consultations regarding such details. And, at the 
special committee’s direction, the Target Company repeatedly requested that the Tender Offeror focus not just on 
negative elements in the submitted business plans, such as the delays in development of multi-beam mask 
lithography devices, but also evaluate the Target Company’s corporate value and share price by considering the 
growth in business results following the successful development of such devices, as well as the potential for 
growth in epitaxial growth devices and electron beam inspection devices. 

 
Then, the special committee, after taking into consideration the share valuation report submitted by Mizuho 

Securities regarding the common shares of the Target Company on November 13th, 2019 (hereinafter the “Mizuho 
Securities Valuation Report”), as well as the share valuation report submitted by Deloitte Tohmatsu regarding the 
common shares of the Target Company on the same date (hereinafter the “Deloitte Tohmatsu Valuation Report”), 
and the opinion report indicating that the transaction terms in the Transaction are fair from a financial perspective 
with respect to the rights of the Target Company’s general shareholders (fairness opinion) (hereinafter the 
“Fairness Opinion”), submitted a report to the Target Company’s board of directors on November 13th, 2019 
which (i) advises that the Target Company's board of directors should approve the Tender Offer and recommend 
to its shareholders to participate in the Tender Offer, and (ii) states that it is not detrimental to the minority 
shareholders of the Target Company for the Target Company's board of directors to make a resolution supporting 
the Tender Offer (hereinafter the “Report”) (for an overview regarding the structure and specific activities of the 
special committee, as well as an overview of the Report, please refer to “④ Establishment of an independent 
special committee and acquisition of a report from said committee on the part of the Target Company” of 
“(Measures to ensure fairness of the Tender Offer, such as measures to ensure fairness of the Tender Offer Price 
as well as measures to avoid conflicts of interest)” of “Details of Valuation” of “(2) Price of Purchase, etc.” of “4 
Period of Purchase(s), Purchase Price(s), and Planned Purchase Quantity of Share Certificates” below). 

 
Based on legal advice from Mori Hamada & Matsumoto regarding the Transaction, including the Tender Offer, 

regarding the process and method of decision-making, as well as other matters the required consideration, the 
Mizuho Securities Valuation Report, the Deloitte Tohmatsu Valuation Report, and the contents of the Fairness 
Opinion, the Target Company’s board of directors conducted careful consultations and investigations from various 
vantage points, such as whether or not the Target Company’s corporate value was likely to increase, and whether 
or not the various conditions associated with the Transaction, including the Tender Offer Price, were appropriate, 
all in accordance with the contents of the Report acquired from the special committee. 

 
As a result, the Target Company board of directors reportedly determined that the Transaction will give rise to 
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the benefits described in "(a) Strengthening coordination with respect to research and development of next-
generation multi-beam mask lithography devices" and "(b) Strengthening coordination with respect to 
development of epitaxial growth devices" above and thus contribute to the improvement of the corporate value 
of the Target Company. 

 
Furthermore, with respect to the Tender Offer Price, based on the fact that (i) the Target Company has 

implemented sufficient measures to ensure the fairness of the terms of the Transaction including Tender Offer 
Price and agreed to a price through negotiations with the Tender Offeror with the substantial involvement of a 
special committee independent of the Target Company and the Tender Offeror, (ii) the Target Company has 
received the report acquired from the independent special committee containing an evaluation to the effect that 
the Transaction will result in improvement of the corporate value of the Target Company and the appropriateness 
of the transaction terms and fairness of the transaction is confirmed from the perspective of protecting the 
benefits of the general shareholders of the Target Company, (iii) the Tender Offer Price exceeds the upper limit of 
the valuation results using the Average Market Price Method, and is within the range of the Discounted Cash Flow 
Method (the "DCF Method") valuation results based on the share valuation results for the Target Company 
common stock conducted by Mizuho Securities as described in "②  Acquisition of a share valuation report 
regarding the Target Company from an independent third-party valuation organization" in "(Measures to ensure 
fairness of the Tender Offer, such as measures to ensure fairness of the Tender Offer Price as well as measures to 
avoid conflicts of interest)" of "Details of Valuation" of "(2) Price of Purchase, etc." of "4. Period of Purchase(s), 
Purchase Price(s), and Planned Purchase Quantity of Share Certificates," (iv) the Tender Offer Price exceeds the 
upper limit of the valuation result using the market price method, and is within the range of the DCF Method 
valuation results based on the share valuation for the common stock of the Target Company conducted by Deloitte 
Tohmatsu, (v) the Tender Offer Price represents the premium of 45.48% (rounded to the nearest hundredth; the 
same applies with regard to the calculations of percentage hereinafter) with respect to the closing price of 8,180 
yen for the common shares of the Target Company on the JASDAQ of the Tokyo Stock Exchange on November 
11th, 2019 (the Business Day immediately preceding the date on which there were speculative press reports 
concerning the Transaction), 43.01% on the simple average closing price of 8,321 yen (rounded to a nearest whole 
number; the same applies with regard to the calculation of the simple average closing price hereunder) over the 
latest 1 month (October 15th to November 11th, 2019), 50.20% on the simple average closing price of 7,923 yen 
over the latest 3 months (August 13th to November 11th, 2019) and 60.33% on the simple average closing price 
of 7,422 yen over the latest 6 months (May 13th to November 11th, 2019), and (vi) the measures have been taken 
to ensure the fairness of the Tender Offer as set forth in “(Measures to ensure fairness of the Tender Offer, such 
as measures to ensure fairness of Tender Offer Price as well as measures to avoid conflicts of interest)” of the 
“Details of Valuation” in “(2) Price of Purchase, etc.” of “4 Period of Purchase(s), Purchase Price(s), and Planned 
Purchase Quantity of Share Certificates” below and thus the considerations to the benefits to minority 
shareholders are deemed to have been made, the Target Company reportedly came to the conclusion that the 
Tender Offer Price as well as other various conditions relating to the Tender Offer to be appropriate, and that the 
Tender Offer is both offered at a price that represents a reasonable premium to the Target Company’s 
shareholders, and offers an opportunity to sell the common shares of the Target Company under reasonable 
conditions. 

 
Based on this, at its board of directors' meeting held on November 13th, 2019, in addition to expressing support 

for the Tender Offer, the Target Company encouraged all of the Target Company shareholders to participate in the 
Tender Offer. 

 
Note that directors Yuji Mori and Soichi Inoue, and auditors Shunya Noji and Hiroki Kawagoe, who concurrently 

serve as an officer or employee of the Toshiba group, including the Tender Offeror, or Toshiba Machine, did not 
participate in the board of directors’ deliberations and resolution described above or in the discussions and 
negotiations with the Tender Offeror. The Target Company’s board of directors indicate that they reached their 
other resolutions in the manner described in “⑦ Approval of all the directors of the Target Company without 
conflicts of interest and the opinion of all the statutory auditors of the Target Company without conflicts of interest 
that they have no objection” of “(Measures to ensure fairness of the Tender Offer, such as measures to ensure 
fairness of Tender Offer Price as well as measures to avoid conflicts of interest)” of the “Details of Valuation” in 
“(2) Price of Purchase, etc.” of “4 Period of Purchase(s), Purchase Price(s), and Planned Purchase Quantity of Share 
Certificates” below. 
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③ Management policies after the Tender Offer 
The Tender Offeror has currently dispatched one statutory auditor to the Target Company. The intent of the 

Tender Offeror is to accelerate coordination of the Tender Offeror’s group companies, including the Target 
Company, and speed up their respective decision-making processes in order to heighten the Target Company’s 
corporate value while taking care to fully utilize the unique business characteristics, strengths and superior 
qualities of the Target Company even after the Target Company has been converted into a wholly-owned 
subsidiary of the Tender Offeror. The management system, including whether or not officers will be dispatched in 
the future, has not been determined at this time, however, we intend to proceed with discussions based on the 
above policy. 

 
The Target Company has reportedly decided that, in order to enhance the corporate value of the Target 

Company after the Tender Offeror has made the Target Company its wholly-owned subsidiary, it would be 
necessary to ensure the rapidness of decision-making for R&D and investment, to strengthen the alliance with the 
Toshiba group including the Tender Offeror, to give utmost consideration to the employees who support the 
technical capabilities which is the source of the Target Company's competitiveness, and to give utmost 
consideration to ensure the customers trusts such as by protecting the client information including the technical 
information, and made such request to the Tender Offeror, in response to which the Tender Offeror has confirmed 
with the Target Company to give sufficient consideration to each such matter. 

 

(3) Measures to ensure fairness of the Tender Offer, such as measures to ensure fairness of the Tender 
Offer Price as well as measures to avoid conflicts of interest 

The Tender Offeror and the Target Company, realizing that the Target Company is a consolidated subsidiary of 
the Tender Offeror, that the Transaction, which includes the Tender Offer, is connected to vital transactions with 
controlling shareholders, and that structural conflicts of interest could arise in considering the Transaction, have 
both implemented the following measures in order to ensure the fairness of the Tender Offer Price, eliminate 
arbitrariness in decision-making concerning the Transaction, and ensure fairness, transparency, and objectivity 
with respect to the Target Company’s decision-making process. 

 
① Acquisition of a share valuation report regarding the Tender Offeror from an independent third-

party valuation organization 
② Acquisition of a share valuation report regarding the Target Company from an independent third-

party valuation organization 
③ Acquisition of a share valuation report and fairness opinion from an independent third-party 

valuation organization by the Target Company’s special committee 
④ Establishment of an independent special committee, and acquisition of a report from said special 

committee regarding the Target Company 
⑤ Advice from an external law firm regarding the Target Company 
⑥ Advice from an independent law firm on the Target Company’s special committee 
⑦ Approval of all the directors of the Target Company without conflicts of interest and the opinion of 

all the statutory auditors of the Target Company without conflicts of interest that they have no 
objection 

⑧ Efforts to secure purchase opportunities from other buyers 
 

For details regarding the above, please refer to “(Measures to ensure fairness of the Tender Offer, such as 
measures to ensure fairness of the Tender Offer Price as well as measures to avoid conflicts of interest)” of the 
“Details of Valuation” in “(2) Price of Purchase, etc.” of “4 Period of Purchase(s), Purchase Price(s), and Planned 
Purchase Quantity of Share Certificates” below. 

 

(4) Post-Tender Offer Reorganization(s) Policy (Two-Step Acquisition Items) 
As is stated in “(1) Overview of Tender Offer” above, the Tender Offeror’s plan is to make the Target Company 

its wholly-owned subsidiary. Thus, if the Tender Offeror fails to acquire all of the common shares of the Target 
Company (excluding the common shares of the Target Company held by the Tender Offeror and the treasury 
shares held by the Target Company) during the Tender Offer, once the Tender Offer is complete, the Tender Offeror 
plans to implement procedures for acquiring all of the common shares of the Target Company (excluding the 
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common shares of the Target Company held by the Tender Offeror and that treasury shares held by the Target 
Company). 

 

① Demand for Sale of Shares 
Upon execution of the Tender Offer, the Tender Offeror shall acquire 90% or more of the total shareholder 

voting rights of the Target Company, and if the Tender Offeror should become a Special Controlling Shareholder 
as prescribed in Item 1 of Article 179 of the Companies Act (Act No. 86 of 2005, including all subsequent 
amendments; hereinafter, the “Companies Act”), the Tender Offeror, in accordance with the provisions of Part II, 
Chapter 2, Section 4-2 of the Companies Act, plans to request the sale of all common shares of the Target Company 
by shareholders of the Target Company (excluding the Tender Offeror and the Target Company), promptly 
following the conclusion of the settlement of the Tender Offer (hereinafter, the “Demand for Sale of Shares”). 
With respect to the Demand for Sale of Shares, the plan is to provide the Target Company’s shareholders 
(excluding the Tender Offeror and the Target Company) with monetary sums equivalent to the Tender Offer Price 
in consideration for each common share of the Target Company. In such an event, the Tender Offeror shall provide 
the Target Company with notice of such efforts, and seek approval from the Target Company for the Demand for 
Sale of Shares. If the Target Company approves of the Demand for Sale of Shares via resolution of its board of 
directors, the Tender Offeror shall acquire all common shares of the Target Company owned by Target Company 
shareholders (excluding the Tender Offeror and the Target Company) as of the acquisition date designated in the 
Demand for Sale of Shares, in accordance with the procedures prescribed by all relevant laws and regulations, and 
without need for the individual approval of the Target Company shareholders. And, as consideration for each 
common share of the Target Company owned by each applicable shareholder, the Tender Offeror intends to 
provide each applicable investor a monetary amount equivalent to the Tender Offer Price. According to the Target 
Company's Press Release, if the Target Company receives notice from the Tender Offeror that it intends to make 
a Demand for Sale of Shares that also concerns the items in Article 179 (2)(i) of the Companies Act, it plans to 
approve the Demand for Sale of Shares through the Target Company’s board of directors. If a Demand for Sale of 
Shares is made, the Target Company shareholders may, in accordance with Article 179(8) of the Companies Act, 
and all other relevant laws and regulations, petition a court for a decision on the purchase price of the 
shareholders’ common shares. 

 

② Share Consolidation 
On the other hand, if, following the realization of the Tender Offer, the total number of the Target Company’s 

voting rights owned by the Tender Offeror is less than 90% of all of the voting rights for the Target Company, the 
plan is to consolidate the common shares of the Target Company in accordance with Article 180 of the Companies 
Act (hereinafter, the “Share Consolidation”), and, conditioned on the effectuation of the Share Consolidation, hold 
a special shareholders’ meeting that will include among its measures for deliberation changes to the Target 
Company’s articles of incorporation that will eliminate provisions on share unit numbers (hereinafter, the “Special 
Shareholders’ Meeting”), promptly following the conclusion of the settlement of the Tender Offer. Note that, as 
the Tender Offeror seeks to hold the Special Shareholders’ Meeting as soon as possible in the interest of improving 
the Target Company’s corporate value, the Tender Offeror plans to ask the Target Company to make a public notice 
during the purchase period for the Tender offer (hereinafter referred to as “Tender Offer Period") setting the base 
date for the Special Shareholders’ Meeting for a date shortly after the start date of the settlement of the Tender 
Offer (as of the filing date of this Statement, such date is currently planned to be January 8th, 2020). Note that 
the Tender Offeror plans to support each of the measures described above at the Special Shareholders’ Meeting. 

 
If the measure for Share Consolidation is approved at the Special Shareholders’ Meeting, the Target Company’s 

shareholders shall each, as of the date the Share Consolidation is to take effect, retain a number of common shares 
of the Target Company corresponding to the Share Consolidation ratio approved at the Special Shareholders’ 
Meeting. If the Share Consolidation results in fractional shares that are less than 1 full share, the sum total of such 
fractional shares shall be sold to the Target Company or the Tender Offeror in accordance with the terms of Article 
235 of the Companies Act and other relevant laws and regulations, and the owners of such fractional shares shall 
be provided with money in exchange (if the total of fractional shares is less than 1 full share, the fractional shares 
shall be discarded; the same shall apply hereinafter). With respect to the sale price of the total number of 
fractional common shares Target Company, the plan is to request that the Target Company petition a court for 
permission for voluntary sale, after ensuring that as a result of such sale of fractional shares, the monetary sum 
provided to Target Company shareholders who did not apply to the Tender Offer will be the same as the value 
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obtained when the number of common shares of the Target Company owned by such shareholders is multiplied 
by the Tender Offer Price. Furthermore, although the ratio of consolidation of the common shares of the Target 
Company is still undetermined as of the filing date hereof, the plan is to ensure that the decided-upon ratio will 
result in fractional shares owned by shareholders (excluding the Tender Offeror and the Target Company) of the 
Target Company who did not apply to the Tender Offer totaling less than 1 full share so that the Tender Offeror 
will retain all common shares of the Target Company (excluding treasury shares retained by the Target Company). 

 
If the Share Consolidation is implemented, and this results in fractional shares that are less than 1 full share, 

the Companies Act allows Target Company shareholders to demand that the Target Company purchase any 
fractional shares less than 1 full share in their possession at a fair price, as well as to petition a court for a decision 
regarding the price of the common shares of the Target Company common shares, all in accordance with the 
provisions of Article 182(4) and 182(5) and all other relevant laws and regulations. 

Note that the Tender Offer does not require solicitation of support from the Target Company’s shareholders 
during the Special Shareholders’ Meeting. 

 
With respect to the procedures described in (1) and (2) above, implementation may take extra time, or 

alterations may be made with respect to implementation methods based on the status of amendments to, 
implementation of, and interpretation by relevant authorities of the relevant laws and regulations. However, in 
such an event, if the Tender Offer is realized, the plan is to utilize a method whereby consideration is ultimately 
provided to Target Company shareholders (excluding the Tender Offeror and the Target Company) who did not 
apply to the Tender Offer, and the value of such consideration provided will be the price obtained when the 
number of common shares owned by the relevant Target Company shareholders is multiplied by the Tender Offer 
Price. Of course, in the event Target Company shareholders petition a court for a decision on the sale price for 
shares in response to a Demand for Sale of Shares, or for a decision on the price of shares in response to a share 
purchase demand made as part of a Share Consolidation, the sale price or price for a share purchase demand of 
Target Company common shares shall ultimately be determined by a court of law. 

 
The plan is for the Target Company to promptly announce the specific procedures and implementation terms 

for each of the situation described above, following consultation between, and decision-making by the Tender 
Offeror and the Target Company. Note that the Target Company shareholders are each personally responsible for 
consulting tax experts regarding the handling of taxes relating to applications to the Tender Offer, and each of the 
procedures described above. 

 

(5) The Possibility of Delisting and Reasons Thereof 
As of the filing date of this Statement, the common shares of the Target Company are listed on the JASDAQ of 

the Tokyo Stock Exchange, but, as the Tender Offeror has not set a maximum planned purchased quantity with 
respect to the Tender Offer, based on the results of the Tender Offer, it is possible that the common shares of the 
Target Company may become delisted following the designated procedures of the Tender Offer in accordance with 
the delisting standards established by the Tokyo Stock Exchange. Furthermore, even in the event the delisting 
standards do not apply as of the realization of the Tender Offer, if either of the procedures described in “(4) Post-
Tender Offer Reorganization(s) Policy (Two-Step Acquisition Items)” above are to be implemented, the delisting 
standards will then apply, and the common shares of the Target Company will become delisted following the 
designated procedures. Note that, after being delisted, it will be impossible to trade the common shares of the 
Target Company on the JASDAQ of the Tokyo Stock Exchange. 

 

(6) Items Regarding Critical Agreements Related to the Tender Offer 
Upon implementation of the Tender Offer, the Tender Offeror and Toshiba made an inquiry to Toshiba Machine, 

who is the second largest shareholder of the Target Company, proposing to participate in the Tender Offer, and 
have since been in consultation regarding same. We have received a response from Toshiba Machine on 
November 8th, 2019 to the effect that they continue to consider selling the 1,808,900 common shares of the 
Target Company (ownership ratio: 15.80%) held thereby in the Tender Offer. As such, we intend to continue the 
discussion in good faith. 
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4 Period of Purchase(s), Purchase Price(s), and Planned Purchase Quantity of Share 
Certificates 

(1) Period of Purchase(s) 

① Initial Submission Period 

Period of Purchase(s) From November 14th, 2019 (Thursday), until December 25th, 2019 
(Wednesday) (30 Business Days) 

Date of Public Notice November 14th, 2019 (Thursday) 

Name of Publication Newspaper 
An electronic public notice will be made, and notice of such electronic 
public notice will be published in the Nihon Keizai Shimbun. 
Electronic public notice address 
(http://disclosure.edinet-fsa.go.jp/) 

 

② Possibility for Extension at Request of Target Company 
No applicable item. 

 

③ Period Extension Confirmation Contact 
No applicable item. 

 
 

(2) Price of Purchase, etc. 

Share Certificates Money in the amount of 11,900 yen per share 

Share option certificates - 

Certificate of bonds with 
share option - 

Share certificates trust 
beneficiary certificates 
(  ) 

- 

Share certificate 
depository receipts 
(  ) 

- 

Basis for Valuation 

In order to ensure the fairness of the Tender Offer Price, the Tender Offeror, when 
deciding on the Tender Offer Price, requested financial advisor, Nomura Securities, to 
act as a third-party valuation organization independent of the Toshiba group, including 
the Tender Offeror and the Target Company, and Toshiba Machine, and to provide a 
share valuation report for the common shares of the Target Company. Note that 
Nomura Securities is not a related party to the Toshiba group, including the Tender 
Offeror and the Target Company, and Toshiba Machine, and has no vital conflicts of 
interest with either party. 

After considering what valuation methods to use for the Tender Offer, in order to 
evaluate the share price of the common shares of the Target Company, Nomura 
Securities elected to use the average market price method (“Average Market Price 
Method”) due to the fact that the common shares of the Target Company are listed on 
the JASDAQ of the Tokyo Stock Exchange, the comparable company analysis method 
(“Comparable Company Analysis Method”) due to the fact that the existence of listed 
companies comparable to the Target Company allowed Nomura Securities to compare 
the share price of the common shares of the Target Company to the share prices of 
similar companies, and the DCF Method in order to reflect future business activities in 
the valuation, and the Tender Offeror received the share valuation report (hereinafter 
the “Tender Offer Valuation Report”) from Nomura Securities on November 12th, 
2019. Note that Tender Offeror has not received a fairness opinion regarding the 
appropriateness of the Tender Offer Price from Nomura Securities. 
The results of Nomura Securities’ valuations with respect to the value of each common 
share of the Target Company are as follows. 
Average Market Price Method    7,422 yen to 8,321 yen 
Comparable Company Analysis Method  9,110 yen to 15,114 yen 
DCF Method      8,581 yen to 13,621 yen 
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For the Average Market Price Method, setting a base date of November 11th, 2019, 

the closing price on the base date for Target Company common shares on the JASDAQ 
of the Tokyo Stock Exchange was 8,180 yen, the simple average value of the closing 
prices over the 5 Business Days ending November 11th, 2019 was 8,086 yen (decimal 
values were rounded off; the same applies for all following simple average closing price 
calculations in this paragraph), the simple average value of the closing prices for the 
month-long period ending November 11th, 2019 was 8,321 yen, the simple average 
value of the closing prices over the 3 month period ending November 11th, 2019 was 
7,923 yen, and the simple average value of the closing prices over the 6 month period 
ending November 11th, 2019 was 7,422 yen. Based on those values, Nomura 
Securities evaluated the share price range for 1 common share of the Target Company 
as being between 7,422 yen and 8,321 yen. 

For the Comparable Company Analysis Method, by comparing financial indicators 
of listed companies engaged in business substantially similar to that of the Target 
Company in factors such as market share price and profitability, Nomura Securities 
evaluated the share price for each of the common shares of the Target Company, and 
found a common share price range of 9,110 yen to 15,114 yen. 

For the DCF Method, valuations were based on publicly released information such 
as the revenues and investment plans described in business plans over 6 periods 
starting from the March 2020 period to the March 2025 period, from which the Target 
Company’s corporate value and share values were derived by discounting the free cash 
flow expected to be generated by the Target Company in the future from the third 
quarter of the March 2020 period onward by a set rate in order to determine the 
current value, which resulted in a common share price range of 8,581 yen to 13,621 
yen. Significant changes in the revenue are expected in the business plan on which the 
valuation using DCF Method was based. Specifically, a drop in operating profit of 30% 
or more is expected in the March 2020 period as compared to the previous period due 
to the delay in delivery of the single-beam mask lithography devices to the following 
period and the delay in the development of the multi-beam mask lithography devices, 
and a drop in operating profit of 30% or more is expected in the March 2022 period as 
compared to the previous period due to the reduction in sales of single-beam mask 
lithography devices. Also, due to the boost in sales of the multi-beam mask lithography 
devices as well as the commencement of the sales of electron beam inspection devices 
currently under development, an increase in operating profit of 40% or more is 
expected in the March 2023 period as compared to the previous period. Furthermore, 
the synergistic effect expected as a result of the Transaction is not reflected in the 
valuation because it is impracticable to concretely project the effect the Transaction 
may have on future revenues at the present time. 

In addition to the Tender Offer Valuation Report acquired from Nomura Securities, 
the Tender Offeror cumulatively considered such factors as the result of due diligence 
conducted by the Tender Offeror with respect to the Target Company conducted from 
mid-September 2019 to late October 2019, examples of premiums actually placed in 
tender offers conducted by parties other than issuers where the parent company 
aimed to make its listed subsidiary a wholly-owned subsidiary thereof, level of support 
from the board of directors of the Target Company regarding the Tender Offer, and 
projections in changes to the market price of the common shares of the Target 
Company as well as the participation in the Tender Offer by shareholders, and, based 
also on the results of consultation and negotiation with the Target Company, ultimately 
decided on a Tender Offer Price of 11,900 yen per share via resolution of the board of 
directors during its November 13th, 2019 meeting. 

Note that the 11,900 yen per share Tender Offer Price is a price that includes the 
following premiums for each of the following prices and average prices: 22.93 % 
(rounded to the nearest hundredth; the same shall apply to all other premium value 
percentages listed in this paragraph) for the closing price of the common shares of the 
Target Company listed on the JASDAQ of the Tokyo Stock Exchange of 9,680 yen on 
November 12th, 2019, the last Business Day before the date of announcement of the 
Tender Offer, 41.80% for the simple average closing price of 8,392 yen for the month-
long period ending on November 12th, 2019, 49.65% for the simple average closing 
price of 7,952 yen for the 3 month period ending on November 12th, 2019 and 59.95% 
for the simple average closing price of 7,440 yen for the 6 month period ending on 
November 12th, 2019. The Tender Offer Price is a price that includes a premium of 
45.48% for the closing price of 8,180 yen of the Target Company’s common shares on 
the JASDAQ of the Tokyo Stock Exchange on November 11th, 2019, the business day 
immediately preceding the date on which speculative press reports concerning the 
Transaction were released, 43.01% on the simple average closing price of 8,321 yen 
for the one month ending on November 11th, 2019, 50.20% on the simple average 
closing price of 7,923 yen for the 3 months ending on November 11th, 2019 and 
60.33% on the simple average closing price of 7,422 yen for the 6 months ending on 
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November 11th, 2019, respectively. 
Furthermore, the Tender Offer Price is a price that includes a premium of 6.44 % for 

the 11,180 yen on the closing price listed on the JASDAQ of the Tokyo Stock Exchange 
as of November 13th, 2019, the last Business Day before the filing of this Statement. 
 

Details of Valuation 

(How the Decision on the Tender Offer Price Was Reached) 
The Tender Offeror began considering the Transaction around early September, 

2019, and selected Nomura Securities as a financial advisor and third party valuation 
organization and Nishimura & Asahi as a legal advisor, both of which are entities wholly 
independent of the Toshiba group, including the Tender Offeror and the Target 
Company, and Toshiba Machine, while the Target Company, in order to ensure the 
fairness of the Tender Offer Price as well as the fairness of other aspects of the 
Transaction, of which the Tender Offer is a part, created a system for handling 
consultations and negotiations by selecting Mizuho Securities as a financial advisor 
and third party valuation organization and Mori Hamada & Matsumoto as an external 
legal advisor, both of which are entities wholly independent of the Tender Offeror and 
the Target Company, and established a special committee on September 18th, 2019 as 
an advisory body to the Target Company’s board of directors. The special committee 
independently selected Deloitte Tohmatsu as a financial advisor and third-party 
valuation organization and Hibiya Park Law Offices as an independent legal advisor, 
both of which are entities wholly independent of the Toshiba group, including the 
Tender Offeror and Toshiba Machine, as well as the Transaction. 

Then, contemporaneous to the Tender Offeror’s implementation of the due 
diligence necessary to investigate the feasibility of the Transaction from mid-
September 2019 to late October, 2019, the Tender Offeror has engaged in multiple 
consultations and investigations with the Target Company regarding the various 
conditions and other factors attendant to the Transaction, which includes the Tender 
Offer, such as the purpose of the Transaction, and the managerial structure and policy 
following the Transaction. 

As a result, the Tender Offeror concluded that making the Target Company a wholly-
owned subsidiary of the Tender Offeror would be highly advantageous in improving 
the corporate value of the Toshiba group, including the Target Company, as it would 
avoid the possibility of future conflicts of interest that could arise between the 
ultimate parent company Toshiba and the minority investors of the Target Company 
upon the listings of companies among the group, create unlimited mutual use of 
corporate resources such as business bases, and finance bases, and render decision-
making with respect to management strategies for the Toshiba group, including the 
Target Company, more flexible and speedy. 

Moreover, Tender Offeror had a number of discussions and negotiations with the 
Target Company since early October, 2019. As a result of such consultations and 
negotiations, the Tender Offeror and the Target Company agreed on the per-share 
Tender Offer Price at 11,900 yen on November 12th, 2019. 

At this point, the Tender Offeror decided to implement the Tender Offer based the 
board of directors’ resolution of November 13th, 2019, and decided on the Tender 
Offer Price in the manner described below. 

 
（i） Acquisition of a share valuation report from a third-party valuation 

organization 
In order to ensure the fairness of the Tender Offer Price, the Tender Offeror, when 

deciding on the Tender Offer Price, requested financial advisor Nomura Securities, to 
act as a third-party valuation organization independent of both Tender Offeror and 
Target Company and to provide a share valuation report for the common shares of the 
Target Company. 

Note that Nomura Securities is not a related party to either the Tender Offeror or 
the Target Company, and has no vital conflicts of interest with either party. 

Furthermore, the Tender Offeror has not received a fairness opinion regarding the 
appropriateness of the Tender Offer Price from Nomura Securities. 

 
（ii） Overview of Applicable Opinions 

Nomura Securities used the Average Market Price Method, the Comparable 
Company Analysis Method, and the DCF Method in order evaluate the share price of 
the common shares of the Target Company, and the share price ranges per each 
common share of the Target Company as evaluated by each method are listed below. 

 
Average Market Price Method   7,422 yen to 8,321 yen 
Comparable Company Analysis Method  9,110 yen to 15,114 yen 
DCF Method   8,581 yen to 13,621 yen 
 

（iii） Details on How the Tender Offer Price Was Decided Based on the 
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Foregoing Opinions 
In addition to the Tender Offer Valuation Report acquired from Nomura Securities, 

the Tender Offeror cumulatively considered such factors as the result of due diligence 
conducted by the Tender Offeror with respect to the Target Company, examples of 
premiums actually placed in tender offers conducted by parties other than issuers, 
where a parent company aimed to make its listed subsidiary its wholly-owned 
subsidiary, level of support from the board of directors of the Target Company 
regarding the Tender Offer, and projections in changes to the market price of the 
common shares of the Target Company as well as the participation in the Tender Offer 
by shareholders, and, based also on the results of consultation and negotiation with 
the Target Company, ultimately decided on a Tender Offer Price of 11,900 yen per 
share via resolution of the board of directors during its November 13th, 2019 meeting. 

 
(Measures to ensure fairness of the Tender Offer, such as measures to ensure fairness 
of the Tender Offer Price as well as measures to avoid conflicts of interest) 

The Tender Offeror and the Target Company, realizing that the Target Company is a 
consolidated subsidiary of the Tender Offeror, that the Transaction, which includes the 
Tender Offer, is connected to vital transactions with controlling shareholders, and that 
structural conflicts of interest could arise in considering the Transaction, have both 
implemented the following measures in order to ensure the fairness of the Tender 
Offer Price, eliminate arbitrariness in decision-making concerning the Transaction, and 
ensure fairness, transparency, and objectivity with respect to the Target Company’s 
decision-making process. 

 
① Acquisition of a share valuation report regarding the Tender Offeror from an 

independent third-party valuation organization 
In order to ensure the fairness of the Tender Offer Price, the Tender Offeror, when 

deciding on the Tender Offer Price, requested financial advisor, Nomura Securities, to 
act as a third-party valuation organization independent of the Toshiba group, including 
the Tender Offeror and the Target Company, and Toshiba Machine, and to provide a 
share valuation report for the common shares of the Target Company For details about 
the valuation report regarding the share price of the common shares of the Target 
Company valuation results the Tender Offeror acquired from Nomura Securities, 
please refer to “Basis for Valuation” above. 

 
② Acquisition of a share valuation report regarding the Target Company from an 

independent third-party valuation organization 
According to the Target Company's Press Release, in order to ensure the fairness of 

the decision making process pertaining to the Tender Offer Price, the Target Company 
requested Mizuho Securities to make a valuation of the common shares of the Target 
Company with the special committee's approval. Note that Mizuho Securities is a 
financial advisor and third-party valuation organization independent from any of the 
Toshiba group, including the Tender Offeror and the Target Company, and Toshiba 
Machine, and the Transaction, and has no material conflicts of interest with respect to 
the Tender Offer. 

After considering what valuation methods to use for the valuation of the common 
shares of the Target Company, Mizuho Securities elected to use the Average Market 
Price Method due to the fact that the common shares of the Target Company are listed 
on the JASDAQ of the Tokyo Stock Exchange and the market price for such shares is 
available, and the DCF Method in order to reflect future business activities in the 
valuation, and the Target Company reportedly received a share valuation report from 
Mizuho Securities on November 13th, 2019. Note that Target Company has not 
received a fairness opinion from Mizuho Securities to the effect that the Tender Offer 
Price is fair from a financial perspective to the minority shareholders of the Target 
Company. 

 
The results of Mizuho Securities’ valuations with respect to the value of each Target 

Company common share are as follows. 
 
Average Market Price Method   7,422 yen to 8,321 yen 
DCF Method   11,368 yen to 14,992 yen 

 
For the Average Market Price Method, setting a base date of November 11th, 2019, 

the Business Day immediately preceding the date of speculative press reports 
concerning the Transaction, and based on the closing price on the base date for 
common shares of the Target Company on the JASDAQ of the Tokyo Stock Exchange of 
8,180 yen, the simple average value of the closing prices for one month period ending 
November 11th, 2019 of 8,321 yen, the simple average value of the closing prices over 
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the 3 month period ending November 11th, 2019 of 7,923 yen, and the simple average 
value of the closing prices over the 6 month period ending November 11th, 2019 of 
7,422 yen, the share price range per common share of the Target Company was 
evaluated to be between 7,422 yen and 8,321 yen. 

For the DCF Method, valuations were based on the revenues and investment plans 
described in business plans over 6 periods starting from the March 2020 period (from 
October 2019) to the March 2025 period prepared by the Target Company, publicly 
released information and other various elements to evaluate the Target Company's 
corporate value and share values by discounting the free cash flow expected to be 
generated by the Target Company in the future from the third quarter of the March 
2020 period onward by a certain discount rate, resulting in a common share price 
range of 11,368 yen to 14,992 yen. The discount rate thus employed rages from 8.5% 
to 10.5%, and the perpetual growth rate method was used in calculating the going 
value, where the perpetual growth rate of -1.0% to 1.0% was adopted. 

Reportedly, the consolidated business plan on which the valuation by Mizuho 
Securities using DCF method was based contains fiscal year(s) contemplating a 
significant fluctuation in revenue compared to the previous period. Specifically, the 
operating profit expected for March 2021 period is 12,100 million yen while the 
EBITDA expected for the same period is 14,900 million yen, due mainly to the boost in 
sales in connection with improvement in the average sales price of the single-beam 
mask lithography devices, increase in the number of single-beam mask lithography 
devices which are currently covered by free-of charge maintenance service but will be 
changed to the maintenance service with charge, and commencement of the sale of 
multi-beam mask lithography devices currently under development. The operating 
profit expected for March 2023 period is 14,100 million yen, 55% growth as compared 
to the previous period, while the EBITDA expected for same period is 17,100 million 
yen, 45% growth as compared to the previous period, which are due mainly to the 
boost in sales in connection with the growth in sales of the multi-beam mask 
lithography devices and commencement of sales of electron beam inspection devices 
currently under development. Note that the financial forecast in the business plan 
does not necessarily assume the implementation of the Tender Offer. It is reported 
that the Target Company believes that the possibility of actually achieving the 
development of next-generation multi-beam mask lithography devices will be higher 
as a result of the strengthening of the alliance with the Toshiba group through the 
Transaction including the Tender Offer, and that the probability of the forecasts in the 
business plan will also be higher if the product development in the new businesses are 
further facilitated. 

The specific figures of the consolidated financial forecasts for the Target Company 
used by Mizuho Securities as the basis for its valuation using the DCF method are 
reported as follows: 

(in million yen)
 March 

2020 
period 

(6 months) 

March 
2021 

period 
 

March 
2022 

period 
 

March 
2023 

period 
 

March 
2024 

period 
 

March 
2025 

period 
 

Net Sales 22,969 53,500 53,000 63,800 72,100 76,200 
Ordinary 
income 2,420 12,100 9,100 

14,100 17,700 18,400 

EBITDA 3,848 14,900 11,800 17,100 20,700 21,400 
Free cash 
flow △ 5,625 6,600 6,300 10,300 7,100 7,000 

 
In the valuation of the common shares of the Target Company made by Mizuho 

Securities, the information provided by the Target Company or publicly-available 
information was in principle used as-is based on the assumption that such information 
and materials are accurate and complete, and Mizuho Securities has not 
independently investigated the accuracy and completeness thereof. With respect to 
the financial projections made by the Target Company, the parties proceed on the 
assumption that such projections were rationally developed by the management of 
the Target Company based on the best and most accurate projections and judgments 
available at the time. No independent appraisal or assessment was conducted on any 
assets or liabilities of the Target Company or its related companies (including off-
balance sheet assets and liabilities or contingent liabilities), nor was any request made 
to a third party organization to conduct any appraisal or assessment thereon. The 
valuations made by Mizuho Securities reflect the above information up to November 
13th, 2019. 
 
③ Acquisition of a share valuation report and fairness opinion from an independent 
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third-party valuation organization by the Target Company’s special committee 
According to the Target Company's Press Release, the Special Committee requested 

an opinion from Deloitte Tohmatsu concerning the fairness to the minority 
shareholders of the valuation of the common shares of the Target Company as well as 
the Tender Offer Price from a financial perspective. 

After considering what valuation methods to use for the valuation of the common 
shares of the Target Company, Deloitte Tohmatsu elected to use the Average Market 
Price Method due to the fact that the common shares of the Target Company are listed 
on the JASDAQ of the Tokyo Stock Exchange and the market price for such shares is 
available, and the DCF Method in order to reflect future business activities in the 
valuation, and the special committee reportedly received a valuation report from 
Deloitte Tohmatsu on November 12th, 2019.  

The results of Deloitte Tohmatsu’s valuations with respect to each Target Company 
common share are as follows. 
 

Average Market Price Method   7,422 yen to 8,321 yen 
DCF Method   11,452 yen to 15,655 yen 

 
For the Average Market Price Method, setting a base date of November 11th, 2019, 

the Business Day immediately preceding the date of speculative press reports 
concerning the Transaction, and based on the closing price on the base date for 
common shares of the Target Company on the JASDAQ of the Tokyo Stock Exchange 
of 8,180 yen, the simple average value of the closing prices for one month period 
ending November 11th, 2019 of 8,321 yen, the simple average value of the closing 
prices over the 3 month period ending November 11th, 2019 of 7,923 yen, and the 
simple average value of the closing prices over the 6 month period ending November 
11th, 2019 of 7,422 yen, the share price range per common share of the Target 
Company was evaluated to be between 7,422 yen and 8,321 yen. 

For the DCF Method, valuations were based on the revenues and investment plans 
described in business plans over 6 periods starting from the March 2020 period (from 
October 2019) to the March 2025 period prepared by the Target Company, publicly 
released information and other various elements to evaluate the Target Company's 
corporate value and share value by discounting the free cash flow expected to be 
generated by the Target Company in the future from the third quarter of the March 
2020 period onward by a certain discount rate and adding the value of the shares of 
the subsidiaries, resulting in a common share price range of 11,452 yen to 15,655 yen. 
The discount rate thus employed rages from 8.5% to 10.5%, and the perpetual growth 
rate method was used in calculating the going concern value, where the perpetual 
growth rate of -1.0% to 1.0% was adopted. 

Reportedly, the business plan on the stand-alone basis on which the analysis by 
Deloitte Tohmatsu using the DCF Method was based contains fiscal year(s) 
contemplating a significant fluctuation in revenue compared to the previous period. 
Specifically, the operating profit expected for March 2021 period is 11,800 million yen 
while the EBITDA expected for the same period is 14,800 million yen, due mainly to 
the boost in sales in connection with improvement in the average sales price of the 
single-beam mask lithography devices, increase in the number of single-beam mask 
lithography devices which are currently covered by free-of charge maintenance service 
but will be changed to the maintenance service with charge, and commencement of 
the sale of multi-beam mask lithography devices currently under development. The 
operating profit expected for March 2023 period is 13,700 million yen, 58% growth as 
compared to the previous period, while the EBITDA expected for same period is 16,500 
million yen, 41% growth as compared to the previous period, which are due mainly to 
the boost in sales in connection with the growth in sales of the multi-beam mask 
lithography devices and commencement of sales of electron beam inspection devices 
currently under development. Note that the financial forecast in the business plan 
does not necessarily assume the implementation of the Tender Offer. It is reported 
that the Target Company believes that the possibility of actually achieving the 
development of next-generation multi-beam mask lithography devices will be higher 
as a result of the strengthening of the alliance with the Toshiba group through the 
Transaction including the Tender Offer, and that the probability of the forecasts in the 
business plan will also be higher if the product development in the new businesses are 
further facilitated.  

The specific figures of the consolidated financial forecasts for the Target Company 
used by Deloitte Tohmatsu as the basis for its valuation using the DCF Method are 
reported as follows: 

(in million yen) 
 2020 

March 
period 

2021 
March 
period 

2022 
March 
period 

2023 
March 
period 

2024 
March 
period 

2025 
March 
period 
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(6 months)      

Net sales 22,815 53,100 52,500 63,300 71,600 75,700 

Ordinary income 2,460 11,800 8,700 13,700 17,300 18,000 

EBITDA 3,805 14,800 11,700 16,500 20,100 20,800 

Free cash flow △5,625 6,600 6,300 10,300 7,100 7,000 

(Note) As for the figures in the financial forecast of free cash flow, since there is 
little difference in figures on the consolidated basis and stand-alone basis given 
the business structure of the Target Company, the figures of the financial forecast 
on consolidated and standalone basis are deemed as same value. 

 
In the valuation of the common shares of the Target Company made by Deloitte 

Tohmatsu, the information provided by the Target Company or publicly-available 
information was in principle used as-is based on the assumption that such information 
and materials are accurate and complete, and Deloitte Tohmatsu has not 
independently investigated the accuracy and completeness thereof. With respect to 
the financial projections made by the Target Company, the parties proceed on the 
assumption that such projections were rationally developed by the management of 
the Target Company based on the best and most accurate projections and judgments 
available at the time. No independent appraisal or assessment was conducted on any 
assets or liabilities of the Target Company or its related companies (including off-
balance sheet assets and liabilities or contingent liabilities), nor any request was made 
to a third party organization to conduct any appraisal or assessment thereon. The 
valuations made by Deloitte Tohmatsu reflect the above information up to November 
12th, 2019.  

 
Furthermore, the special committee reportedly received from Deloitte Tohmatsu on 

November 12th, 2019 the Fairness Opinion, to the effect that the terms and conditions 
of the Transaction are fair to the general shareholders of the Target Company from a 
financial point of view based on the following descriptions and based also on the 
assumption that there were no significantly unreasonable elements in the examination 
procedures and decision making process at the Target Company concerning the 
Transaction. 

 
The Fairness Opinion has reportedly been approved by the Fairness Opinion 

Committee of Deloitte Tohmatsu and is effective as of November 12th, 2019. 
 
Deloitte Tohmatsu is scheduled to receive a fixed consideration for the services 

provided in connection with the Transaction to be paid regardless of whether or not 
the Transaction is consummated. In the agreement entered into between the Target 
Company and Deloitte Tohmatsu, it is agreed to hold Deloitte Tohmatsu harmless from 
for certain liabilities arising out of the provision of its services, and for the Target 
Company to indemnify Deloitte Tohmatsu for such certain liabilities.  

 
Deloitte Tohmatsu and its related companies provide various services including 

auditing, consulting, and financial advisory services and, as a result, Deloitte Tohmatsu 
or any of its related companies may be providing such services to the Target Company, 
the Tender Offeror or any of their related companies.  Also Deloitte Tohmatsu or its 
related companies may in future provide any of such services to the Target Company, 
Tender Offeror or any of their related companies.  

 
In connection with expressing its opinion pertaining to the Fairness Opinion, 

Deloitte Tohmatsu focused on the following items in its analysis and consideration:  
1) Explanation by the Target Company on the Transaction 
2) Audited securities report of the Target (for March 2018 period through March 

2019 period) (including amendments thereof)  
3) Future business plan of the Target Company (for March 2020 period through 

March 2025 period) 
4) Recent status of the industry to which the Target Company belongs 
5) Market value of the common shares of the Target Company and the status of the 

transaction thereof in the market  
6) Comparison of the financial figures, market value etc. with listed companies 

engaging in the businesses comparable to those of the Target Company 
7) Information concerning the Target Company's businesses/operations, financial 

condition and future revenue /expenditure plan, and impacts on the business of the 
Transaction, etc. acquired through the interview with the management and the special 
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committee of the Target Company 
8) Other information deemed necessary or appropriate by Deloitte Tohmatsu and 

acquired from the Target Company or through general investigation 
 
Deloitte Tohmatsu relies on the authenticity, accuracy and completeness of all 

financial information and other information publicly available or provided by the 
Target Company, without conducting any independent verifications, and has no 
accountability whatsoever for the authenticity, accuracy and completeness of such 
information. Furthermore, Deloitte Tohmatsu does not provide auditing or any other 
guarantee service as to any of the assets or liabilities (including derivative financial 
instruments, off-balance sheet assets and liabilities or contingent liabilities), nor has it 
retained any third party to request such auditing or any other guarantee services. 
Furthermore, Deloitte Tohmatsu has made no assessment of the creditworthiness of 
the Target Company under applicable laws regarding bankruptcy, suspension of 
payment or similar matters. The Fairness Opinion was prepared on the assumption 
that the business plan and other materials of the Target Company used as the basic 
materials with the approval of the Target Company were reasonably prepared by the 
Target Company's management based on the best estimates and judgments at the 
present time. In expressing the opinions pertaining to the Fairness Opinion, Deloitte 
Tohmatsu relies on the Target Company's business plans and related materials used by 
it without conducting an independent verification thereof. 

Deloitte Tohmatsu relies on the confirmation letter of the Target Company's 
management as to the matters to be confirmed including among other things that 
there is no material event occurring on the part of the Target Company as of the date 
of the Fairness Opinion which has not been disclosed to Deloitte Tohmatsu. 

The Fairness Opinion assumed that all the governmental, regulatory or any other 
consent and approvals required for the consummation of the Transaction have been 
or may be obtained without affecting the Target Company or Tender Offeror, or any 
expected benefits of the Transaction. Furthermore, the Fairness Opinion assumes that 
the accounting or tax effects of the Transaction are in line with the forecasts and 
assumptions provided by Deloitte Tohmatsu.  

Deloitte Tohmatsu has no obligation to the Target Company or its board of directors 
or special committee to solicit a third-party's decision making concerning the 
Transaction, nor has it conducted any such solicitation in the past or intend to conduct 
such solicitation in future.  

The Fairness Opinion is based on business, economic, market or other 
circumstances existing as of November 12th, 2019 or any other date the information 
was provided to Deloitte Tohmatsu. Upon delivering the Fairness Opinion, Deloitte 
Tohmatsu has not analyzed or evaluated the business decisions constituting the basis 
of the implementation of the Transaction or whether or not the consideration to be 
received by the shareholders is the achievable highest possible price, nor does it have 
the obligation to conduct such analysis or evaluation. The Fairness Opinion does not 
express any opinion concerning the solvency of the Target Company before or after 
the Transaction.  

The Fairness Opinion aims to provide the Target Company's board of directors and 
special committee with reference information for the decision making of the 
management, and is not intended to recommend the exercise of the voting rights in 
connection with the Transaction to the shareholders of the Company. The Fairness 
Opinion is not addressed or intended for any third party other than the Target 
Company, and no third party is permitted to trust or rely on it for any purpose. As such, 
Deloitte Tohmatsu has no obligations whatsoever for any reason to any third party 
(including the Target Company's shareholders) other than the Target Company. 

The Target Company has reportedly acknowledged that Deloitte Tohmatsu has no 
obligation or responsibility to update, revise, supplement or reconfirm the Fairness 
Opinion even where the change in the circumstances after November 12th, 2019 may 
impact its opinion expressed in the Fairness Opinion. 

 
④ Establishment of an independent special committee and acquisition of a report 

from said committee on the part of the Target Company 
According to the Target Company’s Press Release, given that (i) the Tender Offeror is 
the controlling shareholder (parent company) of the Target Company, (ii) the Tender 
Offeror has agreed with Toshiba Machine, the main shareholder of the Target 
Company, to jointly exercise shareholder rights regarding the Target Company shares, 
and (iii) all of the Target Company’s directors and corporate auditors are originally from 
the Toshiba group, including the Tender Offeror or Toshiba Machine, and, of those 
directors and corporate auditors, two directors and two auditors concurrently serve as 
officers of the Toshiba group, including the Tender Offeror (one auditor is serving 
concurrently as an officer of the Tender Offeror), the Target Company’s board of 
directors commenced the deliberations on the establishment of a system to conduct 
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the considerations and negotiations for the Transaction from a perspective of ensuring 
the enhancement of the corporate value of the Target Company as well as the benefits 
of the general shareholders of the Target Company immediately after receiving the 
proposal of the Transaction from the Tender Offeror in early September, 2019, and 
resolved on September 18th, 2019 to establish a special committee comprised of Mr. 
Atsushi Abe, Ms. Haruka Matsuyama, and Mr. Hitoshi Kumagai, all of whom are 
external experts wholly independent from the Target Company, the Toshiba group, 
including the Tender Offeror and Toshiba Machine, as well as from the Transaction. 
Upon selecting each member of the special committee, the Target Company’s board 
of directors received the advice from Mizuho Securities, the financial advisor of the 
Target Company, and Mori Hamada & Matsumoto, who was originally intended as the 
Target Company’s legal advisor, while keeping the following points in mind. 
 

Name Current Position Primary Reasons for Selection 
Atsushi Abe Managing Partner, Sangyo 

Sosei Advisory Inc. 
(Other positions: Director, 
ON Semiconductor 
Corporation; Chairman of 
the Board of Directors, 
Fujitsu Limited) 

・ Experience working in Japan-U.S. 
investment banks and private equity funds 
and on numerous M&A transactions, and 
deep knowledge of finance 

・ Familiarity with the semiconductor industry 
as head of the Global Semiconductor team 
at a U.S. investment bank 

・ Familiarity with the governance of listed 
companies as a director of multiple listed 
companies in Japan and the United States 

・ No interest in the Toshiba group or Toshiba 
Machine or the success of the Transaction, 
and independent from the Company 

Haruka 
Matsuyama 

 Partner, Hibiya Park Law 
Offices 
(Other positions: Outside 
Director, T&D Holdings, Inc.; 
Outside Auditor, Mitsui & 
Co., Ltd.; Outside Director, 
Mitsubishi UFJ Financial 
Group, Inc.; Outside 
Director, Restar Holdings 
Corporation) 

・ Specialist legal knowledge and experience 
as an attorney-at-law 

・ Experience as an attorney-at-law in M&A 
transactions with a structural conflict of 
interest similar to the Transaction 

・ Familiarity with the governance of listed 
companies as an outside officer at multiple 
well-known listed corporate groups 

・ No interest in the Toshiba group or Toshiba 
Machine or the success of the Transaction, 
and independent from the Company 

Hitoshi 
Kumagai 

Representative Director, 
Trustees FAS Co., Ltd. 
(Other positions: Outside 
Director, Accordia Golf Trust 
Management Pte. Ltd.; 
Outside Auditor, CELM Inc.) 

・ Specialist accounting and tax knowledge 
and experience as a certified public 
accountant and tax accountant 

・ Experience as a special committee member 
and third-party committee member in M&A 
transactions with a structural conflict of 
interest similar to the Transaction 

・ Experience in auditing and multiple M&A 
transactions at the KPMG Group 

・ No interest in the Toshiba group or Toshiba 
Machine or the success of the Transaction, 
and independent from the Company 

 
(Note: Mr. Atsushi Abe was elected as the chairperson of the special committee 
based on the resolution thereof. There has been no change in the members of 
the special committee since its establishment.) 
 

Note that directors Yuji Mori and Soichi Inoue, and auditors Shunya Noji and Hiroki 
Kawagoe, who concurrently serve as officers or employees of the Toshiba group, 
including the Tender Offeror or Toshiba Machine, were not in attendance during the 
board of directors’ deliberations and resolution described above. 

In accordance with the above board of directors resolution, the Target Company 
board of directors advised the special committee to (1)(a) consider and judge the 
merits of the Transaction from the perspective of whether the Transaction will improve 
the Target Company’s corporate value, and (b) after considering and judging the 
validity of the transaction requirements and fairness of the procedure from the 
perspective of the profits of the Target Company shareholders, consider whether or 
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not the Target Company’s board of directors should agree to the Tender Offer and 
whether it should recommend that the Target Company shareholders participate in 
the Tender Offer, and (2) to consider whether the decision by the Target Company’s 
board of directors with respect to the Tender Offer is disadvantageous to the Target 
Company minority shareholders, and then convey its opinion to the Target Company’s 
board of directors (hereinafter, collectively the “Advisory Matters”). The board of 
directors resolved that (i) decision-making with regard to the Transaction by the board 
of directors shall be carried out with the highest regard for the contents of the special 
committee's decisions, including whether or not to agree to the Tender Offer, and (ii) 
it will not agree to the Tender Offer if the special committee determines that the 
execution or transaction conditions of the Tender Offer are not valid. Furthermore, the 
Target Company’s board of directors decided to grant the special committee (i) the 
authority to be substantially involved in the negotiation process conducted between 
the Target Company and the Tender Offeror (including, when necessary, giving 
instructions or making requests with respect to the method of negotiation with the 
Tender Offeror, and negotiating directly with the Tender Offeror), (ii) the authority to 
select, as necessary, its own financial or legal advisor at the Target Company’s expense, 
or appoint or approve (including after-the-fact approval) the Target Company’s 
financial or legal advisor, (iii) the authority to receive information from officers of the 
Target Company (including information relating to the content of the business plan and 
the assumptions for its creation) needed to consider and judge the Transaction, and 
(iv) the authority needed by the special committee to give further consideration to and 
make other judgements about the Transaction. Note that regardless of the content of 
the report, the compensation for members of the special committee is limited to 
hourly compensation. 

 
The special committee was convened a total of 10 times from September 25th, 2019 

to November 12th, 2019, during which time it carefully discussed and considered the 
Advisory Matters. Specifically, the special committee appointed Hibiya Park Law 
Offices as its legal advisor having no interests in Toshiba, Tender Offeror, Toshiba 
Machine and Target Company, as well as the consummation of the Transaction or 
failure thereof, and received legal advice pertaining to all matters in connection with 
the Transaction from Hibiya Park Law Offices. Furthermore, the special committee 
appointed Deloitte Tohmatsu as its financial advisor having no interests in Toshiba, 
Tender Offeror, Toshiba Machine and Target Company, as well as the consummation of 
the Transaction or failure thereof. Then, the special committee conducted a number 
of question and answer sessions as to the details of Target Company's business, 
business environment and business plans with the management of the Target 
Company and, concurrently therewith, met directly with the Tender Offeror to inquire 
about the possible impact of the Transaction on the corporate value of the Target 
Company. In addition, the special committee had Deloitte Tohmatsu explain about the 
method and results of the valuation of the Target Company's shares and conducted a 
question and answer session with them. The special committee also had Mizuho 
Securities, the financial advisor of the Target Company, explain about the method and 
results of the valuation of the Target Company's shares conducted by Mizuho 
Securities and conducted a question and answer session with them. Then, while 
receiving timely reports from the Target Company and Mizuho Securities on the status 
of the negotiations concerning the terms and conditions of the Transaction, the special 
committee was substantially involved in a number of negotiations concerning the price 
between the Tender Offeror and the Target Company by way of instructing the Target 
Company and Mizuho Securities, etc. As a result, with a significant concession on the 
Tender Offeror's part, the Tender Offer Price was agreed upon. 
In that context, as a result of the special committee’s careful and repeated discussions 
and considerations of the Advisory Matters under such circumstances, on November 
13th, 2019, all committee members agreed to submit the report having the following 
general outline to the Target Company’s board of directors (the special committee 
hereinafter referred to as the "Committee" in the overview of the Report). 

 
(a) Opinion of the Committee 

Regarding Advisory Matter ① 
The Committee advises the Target Company board of directors that the Target 
Company board of directors should support the Tender Offer and recommend to the 
shareholders of the Target Company to participate in the Tender Offer. 
 

Regarding Advisory Matter ② 
The Committee is of the opinion that the resolution by the Target Company board 

of directors on the Transaction including the Tender Offer, i.e., the resolution to 
express the support for the Tender Offer and to recommend to the Target Company's 
shareholders to participate in the Tender Offer and the resolution in connection with 
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the Demand for Sale of Shares or Share Consolidation to be implemented following 
the Tender Offer as part of the Transaction are not detrimental to the minority 
shareholders of the Target Company. 

 
(b) Reasons for such Opinions of the Committee 
 
(i) Appropriateness of the Transaction from a perspective of whether the 

Transaction will enhance the corporate value of the Target Company 
 

It can be said that the Transaction will enhance the corporate value of the Target 
Company given the purpose of the Transaction, which is to maximize the effective 
use of the management resources of the Tender Offeror and the Target Company and 
thus strengthen the research and development capabilities to achieve the 
enhancement of the corporate value. On the other hand, the purpose of the 
Transaction is clearly not for the Tender Offeror to achieve self-interest or the 
benefits of a third party using its status as the parent company to the detriment of 
the Target Company's minority shareholders. As such, the Transaction is deemed 
appropriate from the perspective of whether it contributes to the corporate value of 
the Target Company. 
 
(ii) Appropriateness of the terms and conditions of the Transaction from the 

perspective of protecting the interests of the general shareholders and the fairness of 
the procedures 

 
A. Appropriateness of the transaction terms 

Given that, (A) while receiving advice from Deloitte Tohmatsu and Hibiya Park Law 
Offices, the advisors independently appointed thereby, the Committee was 
substantially involved in the negotiation process for the Transaction, and the 
negotiations were made under a firm structure established by the Committee where 
Toshiba or Tender Offeror cannot influence the decision making of the Target 
Company concerning the negotiation policy, etc., (B) as for the process and 
development of the negotiations concerning the transaction terms, the Committee 
was substantially involved in such negotiations and issued instructions to Mizuho 
Securities, the financial advisor of the Target Company as necessary and succeeded 
in coercing the Tender Offeror to raise the proposed prices more than once, (C) as for 
the methods of valuation and the results thereof, there was no unreasonable 
element in the valuation methods and valuation results provided by Deloitte 
Tohmatsu and Mizuho Securities, and that the Tender Offer Price is within the range 
or exceeds the maximum standard of the valuation of the common shares of the 
Target Company as evaluated using each such method and is deemed to be 
reasonable, (D) the Fairness Opinion has been obtained from Deloitte Tohmatsu, (E) 
standard of the premium pertaining to the Tender Offer Price is in no way inferior to 
the prices in similar transactions, (F) as for the terms of the Transaction other than 
the price, there is no evidence that the Tender Offeror obtained unjust benefits to 
the detriment of the minority shareholders of the Target Company or there is no 
factor to compromise the appropriateness thereof, the terms and conditions of the 
Transaction are appropriate from the perspective of protecting the interests of the 
general shareholders of the Target Company. 
 
B. Fairness of the procedures 

Given that (A) no procedures are anticipated which may infringe the Financial 
Instruments and Exchange Act, Companies Act or any other related laws or 
regulations in connection with the procedures for the Transaction, (B) in the 
negotiation for the transaction terms including the price, the Tender Offeror never 
acted in such a way as to force the terms beneficial to itself using its status as the 
parent company and the Target Company never acted in such a way to demonstrate 
special consideration for the intention of Toshiba or Tender Offeror, and the two 
companies engaged in negotiations on equal footing with no evidence of unfair price 
negotiation without giving considerations to the interests of the minority 
shareholders, (C) sufficient measures have been taken to ensure the fairness of the 
Transaction, including ①  the share valuation report from an independent third 
party valuation organization obtained on the part of the Tender Offeror, ②  the 
share valuation report from an independent third party valuation organization 
obtained on the part of the Target Company, ③ the share valuation report from an 
independent third party valuation organization obtained on the part of the 
Committee, ④ the Fairness Opinion obtained on the part of the Committee, ⑤ 
establishment of the Committee and the Report obtained from the Committee, ⑥ 
the Committee's substantial involvement in the negotiations, ⑦  legal advice 
received from external law firms by the Tender Offeror and the Target Company, ⑧ 
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legal advice received from independent law firm by the Committee, ⑨ approval of 
all the directors of the Target Company without conflicts of interest and the opinion 
of all the statutory auditors of the Target Company without conflicts of interest , ⑩ 
measures to ensure the purchase opportunity for other potential purchaser, ⑪ 
appropriate disclosure of information, ⑫ elimination of strong pressure and, as 
such, there is no factor that may compromise the fairness in the negotiation process 
concerning the transaction terms including the price. 

Given the above, it is confirmed that (A) the compliance of each transaction 
constituting the Transaction is ensured, (B) the negotiation process concerning the 
price and other terms of the Transaction was properly implemented, and (C) the 
measures to ensure the fairness of the Transactions are deemed to have functioned 
effectively on the whole. As such, it can be said that the fairness of the procedures 
in connection with the Transaction is ensured from the perspective of protecting the 
interests of the Target Company's general shareholders. 
 
(iii) Conclusion 
As established above, the implementation of the Transaction is deemed to enhance 

the corporate value of the Target Company and, from the perspective of protecting the 
interests of the Target Company's general shareholders. As such, the Committee 
believes that the resolution by the Target Company board of directors regarding the 
Transaction including the Tender Offer, i.e., the resolution to express support for the 
Tender Offer and to recommend to the Target Company's shareholders to participate 
in the Tender Offer, and the resolution in connection with the Demand for Sale of 
Shares or Share Consolidation to be implemented following the Tender Offer as part 
of the Transaction, are not detrimental to the minority shareholders of the Target 
Company. 

 
⑤ Advice from an external law firm regarding the Target Company 

To ensure fair and appropriate decision-making by the Target Company’s board of 
directors, the Target Company selected Mori Hamada & Matsumoto as an external 
legal advisor, from which it is receiving legal advice with respect to the Target 
Company’s board of directors’ decision-making process and methods, and other 
matters to consider in connection with the Tender Offer and a series of subsequent 
procedures. 

 
⑥ Advice from an independent law firm on the Target Company’s special committee 

The special committee selected Hibiya Park Law Offices as the special committee’s 
legal advisor, from which it is receiving legal advice with respect to all matters 
pertaining to the Transaction. 

 
⑦ Approval of all the directors of the Target Company without conflicts of interest 

and the opinion of all the statutory auditors of the Target Company without 
conflicts of interest that they have no objection 

According to the Target Company’s Press Release, as a result of the Target 
Company’s board of directors’ careful discussion and consideration based on the 
report it obtained from the special committee, while taking into account the legal 
advice from Mori Hamada & Matsumoto with respect to the board’s decision-making 
process and methods, and other matters to consider in connection with the 
Transaction, including the Tender Offer; the Mizuho Securities Valuation Report; the 
Deloitte Tohmatsu Valuation Report; and the content of the fairness opinion, all 10 of 
the Target Company directors that participated in the deliberations and resolution at 
the Target Company board of directors' meeting held on November 13th, 2019, except 
Mr. Yuji Mori and Mr. Soichi Inoue, resolved, as is described in “② Process of and 
reasons for the Decision-Making by the Target Company” of “(2) Background to the 
Decision to Implement the Tender Offer, Purpose and Decision-Making Process, and 
Post-Tender Offer Management Policy” of “3 Purpose of Purchase, etc.” above, to 
express the opinion that they agree to the Tender Offer and recommend that the 
Target Company’s shareholders participate in the Tender Offer. Furthermore, as is 
described below, while Shunya Noji and Hiroki Kawagoe of the three Target Company 
auditors did not attend the board of directors' meeting described above, Mr. Hitonori 
Abe, who did attend, indicated that there were no objections to the above resolution. 

Note that to avoid suspicions of conflicts of interest of the 10 Target Company 
directors, and to ensure the fairness of the Transaction, Mr. Yuji Mori, who serves 
concurrently as a director for Toshiba Machine, which is a major Target Company 
shareholder, and Mr. Soichi Inoue, who serves concurrently as a director for the 
Toshiba group, did not participate in the deliberations or the resolution associated 
with the Transaction, including the aforementioned board of directors' meeting. 
Furthermore, also from the perspective of ensuring the fairness of the Transaction, of 
the three Target Company auditors, Mr. Shunya Noji, who serves concurrently as 
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auditor for Toshiba Digital Solutions Corporation, and Mr. Hiroki Kawagoe, who serves 
concurrently as the Tender Offeror’s General Manager of Business Planning Division, 
did not participate in the Target Company’s board of directors’ deliberations 
associated with the Transaction. While the directors and statutory auditors who 
participated or were involved in the Target Company's contemplation and resolution 
and the discussion and negotiation with the Tender Offeror contain those who used to 
hold positions at a Toshiba group company or Toshiba Machine, all such directors and 
statutory auditors have left such positions and do not concurrently serve in such 
positions at this time. In the consideration and negotiation concerning the Transaction, 
as described in " ④  Establishment of an independent special committee and 
acquisition of a report from said committee on the part of the Target Company," the 
Target Company resolved that (i) the decisions concerning the Transaction by the 
board of directors shall be made respecting the determination of the special 
committee to the fullest extent, including, among other things, its approval of the 
Tender Offer, and (ii) the board of directors shall not approve the Tender Offer in case 
the special committee determines that the implementation of the Tender Offer or the 
transaction terms therefor is not appropriate. 

As such, the Target Company has reportedly determined that the resolution to 
express its support for the Tender Offer and to recommend the shareholders of its 
common shares to participate in the Tender Offer at the board of directors' meeting 
where the directors and statutory auditors who used to hold positions at a Toshiba 
Group company or Toshiba Machine participated did not pose an issue from the 
standpoint of a conflict of interest.  

 
⑧ Efforts to secure purchase opportunities from other buyers 

The Tender Offeror has not entered into agreements with the Target Company that 
would limit the Target Company’s contact with competitive potential bidders, such as 
agreements that include transaction safeguarding provisions that would prohibit the 
Target Company from coming into contact with competitive potential bidders. 
 
Furthermore, the Tender Offeror has set a Tender Offer period of 30 Business Days, 
which is comparatively longer than the minimum of 20 Business Days mandated by 
laws and regulations. By setting a comparatively long Tender Offer period, the Tender 
Offeror intends to ensure appropriate opportunity for Target Company shareholders 
to decide on whether to participate in the Tender Offer, while also ensuring 
opportunities for alternative purchases to be attempted by parties other than the 
Tender Offeror, thereby confirming the appropriateness of the Tender Offer Price. 

 
 

Note that, as is described in “(1) Overview of Tender Offer” of “3 Purpose of 
Purchase, etc.” above, since the Tender Offeror already owns 6,000,100 shares of 
Target Company Common Shares (ownership ratio: 52.40% as of filing date of this 
Statement, the Tender Offeror believes that if a “majority of minority” minimum 
planned purchase quantity is set with respect to the Tender Offer, this would 
destabilize the execution of the Tender Offer, and actually undercut the profit that 
could be realized by minority investors who seek to participate in the Tender Offer, 
leading us to elect not to set such a minimum planned purchase quantity. But as both 
the Tender Offeror and the Target Company have put in place the measures described 
above, the parties believe that sufficient care and thought has been put into the 
interests of minority shareholders of the Target Company even without setting such 
minimum. Furthermore, the measures described above implemented with respect to 
the Target Company were based on explanations received from the Target Company. 

 
(Note) The valuations as to the share price of the common shares of the Target Company made by Nomura Securities 

were made based on the assumption that publicly available information and all information provided to 
Nomura Securities is accurate and complete, and Nomura Securities has not independently investigated the 
accuracy and completeness of such information. No party has conducted an independent evaluation, 
appraisal, or assessment of any assets or liabilities owned by the Target Company or any related companies 
(including derivative financial instruments, unlisted assets and liabilities, and other contingent liabilities), 
including individualized analyses and evaluations of each asset and liability, neither has any request been 
made that a third party organization conduct any appraisal or assessment. With respect to the financial 
projections made by the Target Company (including profit plans and other information), the parties proceed 
on the assumption that such projections were developed by the managerial class of the Tender Offeror 
employees based on the best and most accurate projections and judgments available at the present time, 
and were thus considered and developed in a rational fashion. The valuations made by Nomura Securities 
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reflect the information and financial conditions obtained by Nomura Securities up to November 11th, 2019. 
Note that the valuations of Nomura Securities were made for the sole purpose of being referenced by the 
Tender Offeror’s board of directors when considering the share price of the common shares of the Target 
Company. 

 

(3) Number of Share Certificates planned for purchase 

Planned Purchase Quantity Minimum Planned Purchase Quantity Maximum Planned Purchase 
Quantity 

5,450,695 (shares) 1,633,700 (shares) - (shares) 

(Note 1) If the total number of Offered Share Certificates do not satisfy the minimum planned purchase quantity 
(1,633,700 shares), the Offered Share Certificates will not be purchased. If the total number of Offered 
Share Certificates equals or exceeds the minimum planned purchase quantity (1,633,700 shares), all 
Offered Share Certificates will be purchased. 

(Note 2) No maximum planned purchase quantity has been set with respect to the Tender Offer, so the planned 
purchase quantity lists the maximum number of Share Certificates representing common shares of the 
Target Company that the Tender Offeror can acquire through the Tender Offer (5,450,695 shares). The 
planned purchase quantity is the remainder after the number of shares the Tender Offeror held as of the 
filing date of this Statement (6,000,100 shares) and the number of treasury shares the Target Company 
held as of November 8th, 2019 (305 shares), as described in the Second Quarterly Report of the Target 
Company, have been subtracted from the total number of issued shares (11,451,100 shares) as of the same 
date as described in the Second Quarterly Report of the Target Company. . 

(Note 3) Fractional unit shares are also targets of the Tender Offer. Note that, in the event the Target Company’s 
shareholders exercise their right to demand a purchase of fractional shares in accordance with the 
Companies Act, the Target Company may buy back its own shares during the Tender Offer Period in 
accordance with the law. 

(Note 4) There are no plans to acquire the treasury shares owned by the Target Company via the Tender Offer. 
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5 Share Certificates Ownership Ratio Following Implementation of Purchases 

Classification Number of voting 
rights 

Number of voting rights related to the Share Certificates planned for purchase (a) 54,506 

The number of voting rights in (a) related to Share Certificates (diluted) (b) - 

Number of voting rights in (b) related to share certificate trust beneficiary certificates as well 
as share certificate depository receipts displaying Share Certificate rights  (c) - 

Number of voting rights related to the Share Certificates owned by the Tender Offeror (as of 
November 14th, 2019) (d) 60,001 

The number of voting rights in (d) related to Share Certificates (diluted) (e) - 

Number of voting rights in (e) related to share certificate trust beneficiary certificates as well 
as share certificate depository receipts displaying Share Certificate rights  (f) - 

Number of voting rights related to Share Certificates owned by the special related parties (as 
of November 14th, 2019) (g) 18,089 

The number of voting rights in (g) related to Share Certificates (diluted) (h) - 

Number of voting rights in (h) related to share certificate trust beneficiary certificates as well 
as share certificate depository receipts displaying Share Certificate rights  (i) - 

Number of voting rights held by all shareholders of the Target Company (as of September 
30th, 2019) (j) 114,586 

Percentage of the number of voting rights relating to the Share Certificates planned for 
purchase compared to the voting rights held by all shareholders 
(a/j) (%) 

47.60 

Share Certificates Ownership Percentage following the Tender Offer 
((a＋d＋g)/(j＋(b－c)+(e－f)+(h－i))×100) (%) 100.00 

(Note 1) “Number of voting rights related to Share Certificates planned for purchase (a)” records the number of 
voting shares relating to the number of Share Certificates planned for purchase in the Tender Offer. 

(Note 2) “Number of voting rights related to the Share Certificates owned by the special related parties (as of 
November 14th, 2019) (g)” records the total number of voting rights relating to the Share Certificates 
owned by each of the special related parties (excluding, however, special related parties excluded from the 
special related parties classification pursuant to Article 3(2)(1) of the Ordinance when calculating the 
Ownership Ratio for the Share Certificates for the calculation under each Item of Article 27 (2)(1) of the 
Act (hereinafter “Small-Scale Owners”). Note that the Share Certificates owned by special related parties 
(excluding, however, the treasury shares owned by the Target Company) are also targets of the Tender 
Offer, and, as such, “Number of voting rights related to the Share Certificates owned by the special related 
parties (as of November 14th, 2019) (g)” was not added to the numerator for the purpose of the 
calculations for the “Share Certificates Ownership Ratio following the implementation of purchases” 

(Note 3) “Number of voting rights held by all shareholders of the Target Company (as of September 30th, 2019) (j)” 
records the number of voting rights held by all shareholders as of September 30th, 2019 as recorded in the 
Second Quarterly Report of the Target Company (with 1 unit representing 100 shares). However, given that 
fractional unit shares are also targets of the Tender Offer, the “number of voting rights held by all 
shareholders of the Target Company (as of September 30th, 2019) (j)” used in the calculations for the 
“Percentage of the number of voting rights relating to the Share Certificates planned for purchase 
compared to the voting rights held by all shareholders” and the “Share Certificates Ownership Ratio 
following the implementation of purchases” was 114,507, the number of voting rights associated with the 
total number of shares remaining (11,450,795 shares) after subtracting the total number of treasury shares 
owned by the Target Company as of the same date (305 shares) from the total number of shares issued 
(11,451,100 shares) as of November 8th, 2019 as reported in the Second Quarterly Report of the Target 
Company. 

(Note 4) The “Percentage of the number of voting rights relating to the Share Certificates planned for purchase 
compared to the voting rights held by all shareholders” as well as the “Share Certificates Ownership 
Percentage following the Tender Offer” have both been rounded to the nearest hundredth. 
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6 Authorizations, etc. Regarding Acquisition of Share Certificates 

(1) Type of Share Certificates 
Common Shares 

 

(2) Laws and regulations that form the grounds for the decision 
As of November 13th, 2019, the Tender Offeror filed a notice to the Minister of Finance and the competent 

ministers via the Bank of Japan, in accordance with Article 27(1) of the Foreign Exchange and Foreign Trade Act 
(Act No. 228 of 1949, as amended; hereinafter the “Foreign Exchange Act”), and it was accepted on the same day. 
A waiting period of 30 days is required after acceptance of the notice before the Tender Offeror becomes able to 
acquire common shares of the Target Company. Such waiting period may be shortened. In addition, if the relevant 
inward direct investment is deemed to constitute an inward direct investment that may affect the national security, 
the Minister of Finance or the competent minister may recommend changing the particulars of or abandoning 
such inward direct investment, and the waiting period may be extended to 5 months as an examination period for 
this purpose. 

If the waiting period described above is extended or if a recommendation is made to change the particulars of 
or abandon the inward direct investment, etc., the Tender Offeror may withdraw the Tender Offer, on the grounds 
that a situation occurred as prescribed in Article 14(1)(iv) of the Ordinance as stated in “(2) Existence of Conditions 
of Withdrawals of the Tender Offer, the Details Thereof, and Method for Disclosing Withdrawals” of “11 Other 
Conditions and Methods for Purchases” below. 

 

(3) Date and Number of Approval 
Not applicable. 

 

7 Application and Agreement Cancellation Method 

(1) Application Method 

① Tender Offer Agent 
 Nomura Securities Co., Ltd.  1-chome 9-1 Nihonbashi, Chuo-ku, Tokyo 
 

② For those accepting the offer of purchase of the Offered Share Certificates or those seeking to sell the Offered 
Share Certificates with respect to the Tender Offer (hereinafter, the “Tendering Shareholders”), please submit 
a completed designated “Tender Offer Application Form” at either the main office or any of the domestic 
branches of the Tender Offer Agent no later than 3:30 PM on the final day of the Tender Offer Period. At the 
time of applying, there may be situations where your personal seal, My Number (personal number) or 
corporation number, and personal identification documents may be necessary. (Note 1) 
For applications via the online service (online service exclusively for customers who have accounts with the 
Tender Offer Agent), please complete your applications no later than 3:30 PM of the final day of the Tender 
Offer Period through the online service (https://hometrade.nomura.co.jp/). Note that the Tendering 
Shareholder intending to make the application through the online service will be required to set up an 
account under his/her name with the Tender Offer Agent (hereinafter, the “Tendering Shareholder Account”). 
(Note 2) 
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③ In order for applications of Offered Share Certificates to be accepted, the Offered Share Certificates 
planned for application must be registered in the Tendering Shareholder Account. As such, if the 
Offered Share Certificates planned for application are registered with an account opened with a 
financial instruments business operator other than the Tender Offer Agent (including Offered Share 
Certificates registered with a special account opened with Sumitomo Mitsui Trust Bank, Limited, the 
account managing organization for special accounts for the Target Company), the Tendering 
Shareholder must complete transfer of the Offered Share Certificates to the Tendering Shareholder 
Account before making the application. 

④ No applications to the Tender Offer will be accepted through any financial instruments business operator 
other than the Tender Offer Agent. 

⑤ Shareholders who are residents of foreign nations and do not have accounts that can transact with the 
Tender Offer Agent (including corporate shareholders; hereinafter, the “Foreign Shareholders”) should 
apply through a standing proxy inside the nation of Japan. Foreign residents may not apply using the 
online service. 

⑥ Shareholders who are residents of Japan will, as a general rule, become subject to separate self-assessed 
tax relating to capital gains arising from the transfer of Share Certificates with respect to the difference 
between the sales proceeds and the acquisition costs arising from the Share Certificates sold in the 
Tender Offer. (Note 3) 

⑦ If not all Offered Share Certificates are purchased, the Share Certificates that were not purchased shall 
be returned to the Tendering Shareholders. 

 
(Note 1) Regarding personal seals, My Number (personal numbers) or corporation numbers, and personal 

identification documents: 
If opening a new account with Nomura Securities, the Tender Offer Agent, in addition to a personal seal, 
My Number (personal number) or corporate number, as well as personal identification documents will 
be necessary. Furthermore, even if you already have an account, when conducting procedures related to 
taxes, or to change addresses or transaction branches, you may be required to provide the My Number 
(personal number) or corporation number, as well as personal identification documents. Note that the 
types of personal identification documents needed will change depending on the types of documents 
submitted to confirm your My Number (personal number). For details regarding the documents 
necessary to confirm My Number (personal number) or corporate number, as well as necessary personal 
identification documents, please consult the Tender Offer Agent. 

 

 For Individuals 
Documents necessary when providing My Number (personal number) 
At the time My Number (personal number) is provided, in addition to the designated “My Number 
Provision Form,” [1] documents for confirming My Number (personal number), and [2] personal 
identification documents will also be necessary. 
[1] Documents for confirming your My Number (personal number) 
You will need one of the following: A personal number card, notification card, a copy of the resident 
register on which your My Number (personal number) is stated, or Certificate of Items Stated on your 
Resident Registration Card on which My Number (personal number) is stated. 
[2] Personal identification documents 

Documents for confirming My Number 
(personal number) 

Necessary personal identification documents 

Personal number card Unnecessary 
Notification card 1 from [A], or 2 from [B] 

Copy of resident register  
on which your My Number (personal number) 

is stated 
One item from [A] or [B] other than a “copy of 

resident register” or “Certificate of Items Stated 
in Resident Register” Certificate of Items Stated in Resident 

Registration Card on which  
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your My Number (personal number) is stated 
[A] Personal identification documents with photo of face 

・Must submit a copy of a valid original  
Passport, driver’s license, driving history certificate, physically disabled person’s handbook, 
health and welfare certificate of persons with mental disorders, rehabilitation certificate, 
residence card, special permanent resident certificate 

[B] Personal identification documents with no photo 
・Must submit either the original issued in the last six months or a copy thereof 

Copy of Resident register, Certificate of Items Stated in Resident Register, personal seal 
registration certificate 

・Must submit a copy of a valid original 
Health insurance cards (of any sort), national pension booklet (copy of the page(s) that 
includes name, address, and date of birth), welfare booklets(of any sort) 

*Personal identification documents (originals and copies) must be documents in which the following two items can be 
confirmed. 
(1) Valid term of the personal identification document itself  (2) Address, name, and date of birth recorded on the 
application form 

*In case copies were submitted, you may be asked to provide the original. 
*Nomura Securities will send a “Transaction Related Document” to the address listed on the personal identification 

documents in order to confirm personal identity. 
*When submitting personal identification documents related to each of the various procedures, such as new account 

formation or change of address, only the personal identity documents of the account holder may be used for the 
purpose of providing the My Number (personal number)  (there is no need to submit two or more of the same 
document). 

 
 For Companies 

Certified copy of register and other personal identification documents such as documents issued by 
government offices will be necessary. 

*Personal identification items   (1) Name   (2) Location of main branch or primary office 
*In addition to personal identification for the corporation itself, individual personal identifications of the representative, 

agent, or person responsible for transactions (those responsible for forming contracts) will also be necessary. 
When submitting the corporation number, a printout of the corporate number search results screen on 
the “National Tax Agency Corporate Number Publication Site” or a copy of the “corporation number 
designation notice” will be necessary in order to confirm the corporation number. In addition, 
submission of a designated “corporation number provision form” may be necessary. 

 
 For foreign persons (excluding residents), and corporations having main branches or primary offices in a 

foreign nation, personal identification documents comparable to personal identification documents 
used to verify identities of residents that have been issued by foreign governments or authorized 
international organizations which have been approved by the Japanese government or other similar 
documents will be necessary. 

 
(Note 2) An application is needed to use online services. Please apply early as it will take approximately one week 

for passwords to arrive at registered addresses after applying for the use of online services. If the last 
day of the Tender Offer Period is approaching, applying directly from a transaction branch will be faster. 

 
 For individuals: New applications are accepted from the online service’s login screen. Alternatively, 

please contact your transaction branch or the online service support number. 
 

 For companies: Please contact your transaction branch. Note that only companies with no registered 
agent may participate in the Tender Offer via the online service. 

 
(Note 3) Regarding self-assessed separate taxation relating to capital gains associated with the transfer of shares 

(for individuals) 
For individual shareholders, a self-assessed separate tax will apply as a general rule with respect to capital 
gains associated with shares. For specific, tax-related questions, please consult tax accountants and other 
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experts in order to make your own determinations. 
 

(2) Agreement Cancellation Method 
Tendering Shareholders may cancel agreements regarding the Tender Offer at any time during the Tender 

Offer Period. When canceling the agreement, submit or send a document indicating the intention of 
canceling the agreement relating to the Tender Offer (hereinafter, the “Cancellation Document”) to the main 
office or domestic branch of the person designated below where you submitted your original application no 
later than 3:30 PM on the final day of the Tender Offer Period. However, if sending the Cancellation 
Document, the document must arrive by 3:30 PM on the last day of the Tender Offer Period. 

When canceling application agreements made through the online service, please cancel the agreement 
via the online service (https://hometrade.nomura.co.jp/), or by submitting or sending the Cancellation 
Document. If canceling agreements through operation of the online service, please follow the instructions 
provided on the online service screen, and complete cancellation procedures no later than 3:30 PM on the 
last day of the Tender Offer Period. Note that application agreements made at transaction branches cannot 
be canceled using the online service. If submitting or sending a Cancellation Document, first request a 
Cancellation Document from your transaction branch and then submit the Cancellation Document to the 
same transaction branch no later than 3:30 PM on the last day of the Tender Offer Period. However, if 
sending the Cancellation Document, the document must arrive by 3:30 PM on the last day of the Tender 
Offer Period. 

 
Party authorized to receive the Cancellation Document 
Nomura Securities Co., Ltd.    1-chome 9-1 Nihonbashi, Chuo-ku, Tokyo 

     (Other domestic branches of Nomura Securities Co., Ltd.) 
 

(3) Share Certificates Return Method 
If a Tendering Shareholder applies to cancel a contract relating to the Tender Offer in accordance with the 

methods described in “(2) Agreement Cancellation Method” above, their Offered Share Certificates shall be 
returned to them promptly following the conclusion of cancellation procedures in accordance with “(4) 
Share Certificates Return Method” of “10 Settlement Method” below. 

 

(4) Names and Main Office Locations of Financial Instruments Business Operators, Banks, and Other 
Institutions Handling the Storage and Returns of the Share Certificates 

Nomura Securities Co., Ltd.    1-chome 9-1 Nihonbashi, Chuo-ku, Tokyo 
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8 Capital Needed for Purchase, etc. 

(1) Capital, etc. Needed for Purchase, etc. 

Purchase Payment (yen) (a) 64,863,270,500 

Type of non-monetary 
consideration - 

Total value of non-monetary 
consideration - 

Purchase Fee (b) 170,000,000 

Other (c) 4,700,000 

Total (a) + (b) + (c) 65,037,970,500 

(Note 1) The “Purchase Payment (yen) (a)” field records a monetary value resulting from the multiplication of the 
planned purchase quantity (5,450,695 shares) by the Tender Offer Price (11,900 yen). 

(Note 2) The “Purchase Fee (b)” field records the estimated fees to be paid to the Tender Offer Agent. 
(Note 3) The “Other (c)” field records the estimated fees associated with printing and other expenses relating to 

the public notice concerning the Tender Offer, tender offer explanation form, and other necessary 
documents. 

(Note 4) There are also expenses to be paid to the Tender Offer Agent, as well as attorneys’ fees, among other 
expenses which have yet to be determined. 

(Note 5) Consumption tax, and other taxes, have not been included in the value recorded above. 
 

(2) Bank deposits or loans needed as funding for purchases, etc. Total of bank deposits or loans needed 
as funding for purchases, etc. 

① Bank deposits as of the day before or two days before the date of filing 

Type Monetary value (thousand yen) 

― ― 

Total (a) ― 

 

② Loans prior to filing date 
A Financial Institutions 

 Lender type Name of lender Details of loan 
agreement Monetary value (thousand yen) 

1 ― ― ― ― 

２ ― ― ― ― 

Total ― 

 
B Lenders other than Financial Institutions 

Lender type Name of lender Details of loan 
agreement Monetary value (thousand yen) 

― ― ― ― 

― ― ― ― 

Total ― 
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③ Capital loans to be used following the filing date 
A  Financial Institutions 

 Lender type Name of lender Details of loan 
agreement Monetary value (thousand yen) 

1 ― ― ― ― 

２ ― ― ― ― 

Total (b) ― 

 
B Lenders other than Financial Institutions 

Lender type Name of lender Details of loan agreement Monetary value 
(thousand yen) 

1 Electronic machinery and 
equipment manufacturing  

2 Weighing instrument, medical 
equipment, and other 
machinery equipment 
manufacturing  

3 Software, telecommunications, 
broadcasting, information 
processing service, information 
provision services 

4 Chemical engineering, metals 
processing, construction, sales, 
lease, brokering of real estate 
properties, ceramics, mining, 
earth and quarrying business, 
electricity supply business, 
financial business 

5 Businesses ancillary or related to 
any of the above 

6 Investments in companies 
engaged in businesses engaging 
in any of the above 

Toshiba Corporation 

Borrowing of capital necessary 
for purchases, etc. (Note) 

 
Borrowing period: Not 
specified 
 
Interest: Market-linked 
interest based on TIBOR as its 
reference rate 
 
Security: None 

70,000,000 

Total (c) 70,000,000 

(Note) Toshiba is the sole parent company of the Tender Offeror and owns all of the Tender Offeror’s shares. In support of the 
above amounts, the Tender Offeror has obtained a loan certificate (attached to this Statement) from Toshiba dated 
November 13th, 2019, to the effect that it intends to lend up to 70 billion yen, subject to the consummation of the Tender 
Offer. There are no prerequisites for execution of the loan. 

 

④ Other funding methods 

Details Monetary value (thousand yen) 

― ― 

Total (d) ― 

 

⑤ Total of bank deposits or loans needed to fund purchases, etc. 
70,000,000 thousand yen ((a)＋(b)＋(c)＋(d)) 

 

(3) Relationship between the Tender Offeror and the issuer of the securities being offered as 
consideration for purchase, etc. 

Not applicable. 
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9 Status of the issuer of the securities being offered as consideration for purchase, etc. 
Not applicable. 

 

10 Settlement Method 

(1) Names and main office locations of financial instruments business operators, banks, and other 
institutions conducting settlement of purchases, etc. 
Nomura Securities Co., Ltd.    1-chome 9-1 Nihonbashi, Chuo-ku, Tokyo 

 

(2) Settlement Start Date 
January 7th, 2020 (Tuesday) 

 

(3) Settlement Method 
Without delay following the conclusion of the Tender Offer Period, notifications of purchases through the 

Tender Offer will be mailed to the addresses of the Tendering Shareholders (or standing proxies for Foreign 
Shareholders). 

Purchases are made with cash. Tendering Shareholders may receive the proceeds of sales arising from the 
Tender Offer without delay after the start of settlement in the manner designated by the Tendering 
Shareholder, such as through money transfer (money transfer fees may apply). 

 

(4) Share Certificates Return Method 
If not all Offered Share Certificates could be purchased in accordance with“(1) Existence of Conditions 

Described in Each Item of Article 27-13(4) of the Law, and the Details Thereof“ and “(2) Existence of 
Conditions of Withdrawals of the Tender Offer, the Details Thereof, and Method for Disclosing Withdrawals” 
of “11 Other Conditions and Methods for Purchases” below, all Share Certificates that are to be returned 
shall be returned by restoring them to their registration immediately prior to the point they were offered 
promptly on the second Business Day following the last day of the Tender Offer Period (or, if the Tender 
Offer was withdrawn, the date of withdrawal) (If transferring the Share Certificates to an account held by a 
Tendering Shareholder opened at a different financial instruments business operator, confirm with the main 
office or one of the domestic branches of the Tender Offer Agent where the application was accepted).  

 

11 Other Conditions and Methods for Purchases 

(1) Existence of Conditions Described in Each Item of Article 27-13(4) of the Law, and the Details Thereof 
If the total number of Offered Share Certificates is less than the minimum planned purchase quantity 

(1,633,700 shares), no Offered Share Certificates will be purchased. If the total number of Offered Share 
Certificates equals or exceeds the minimum planned purchase quantity (1,633,700 shares), all Offered Share 
Certificates will be purchased. 

 

(2) Existence of Conditions of Withdrawals of the Tender Offer, the Details Thereof, and Method for 
Disclosing Withdrawals 

If any of the circumstances set forth in Article 14(1)(i)(a) to (i) and as well as (l) through (r), 14(1)(iii)(a) to 
(h) and (j), Article 14(1)(iv), and Article 14(2)(iii) to (vi) of the Order should occur, the Tender Offer may be 
withdrawn. “Circumstances equivalent to facts listed in (a) to (i)” as set forth in Article 14(1)(iii)(j) of the 
Order are defined as cases where false statements about material matters or omission of material matters 
required have been discovered in legal disclosure documents the Target Company has submitted in the past 
and the Tender Offeror was unaware of said false statements or omissions and was unable to learn of said 
false statements or omissions despite using adequate care. 

Furthermore, if, by the day before the expiration of the Tender Offer Period (including situations where 
the Period was extended), the Minister of Finance and/or the competent minister deems it necessary to 
examine whether the Tender Offer would constitute an inward direct investment that may affect the 
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national security in response to the notice filed in accordance with Article 27(1) of the Foreign Exchange and 
Foreign Trade Act and the waiting period before the Tender Offeror becomes able to acquire the common 
shares of the Target Company is extended for that purpose, or the Minister of Finance and/or the competent 
minister determines that the Tender Offer constitutes an inward direct investments that may impact national 
security and recommend termination or changes to the particulars thereof, the Tender Offer may be 
withdrawn based on failure to obtain “permissions, etc.” as prescribed in Article 14(1)(iv) of the Order. 

If the Tender Offer is to be withdrawn, an electronic public notice will be made, and notice of such 
electronic public notice will be published in the Nihon Keizai Shimbun. However, if issuing the public notice 
by the last day of the Tender Offer Period proves difficult, announcement will be made via the methods 
prescribed in Article 20 of the Ordinance, and a public notice shall be issued immediately thereafter. 

 

(3) Existence of Conditions for Reduction in Price of Purchase, etc. the Details Thereof, and Method for 
Disclosing Reductions 

In accordance with the provisions of Article 27-6(1)(i) of the Law, in the event the Target Company engages 
in any of the actions described in Article 13(1) of the Order during the Tender Offer Period, the Price of 
Purchase may be reduced in accordance with the standards provided in the Ordinance Article 19(1). If the 
price of purchase is to be reduced, an electronic public notice will be made, and notice of such electronic 
public notice will be published in the Nihon Keizai Shimbun. However, if issuing the public notice by the last 
day of the Tender Offer Period proves difficult, announcement will be made via the methods prescribed in 
Article 20 of the Ordinance, and a public notice shall be issued immediately thereafter. If the price of 
purchases is to be reduced, purchases will be made at the newly reduced price even with respect to Offered 
Share Certificates that were offered in response to the Tender Offer before the date on which such public 
notice was made. 

 

(4) Items Relating to Agreement Cancellation Rights Held by Tendering Shareholders 
Tendering Shareholders may cancel agreements regarding the Tender Offer at any time during the Tender 

Offer Period. Cancellation will be conducted via the methods described in “(2) Agreement Cancellation 
Method” of “7 Application and Agreement Cancellation Method” above. Note that the Tender Offeror will 
not seek payment of damages or penalties from any Tendering Shareholders who cancel their agreements. 
Furthermore, any expenses associated with returning Offered Share Certificates shall be borne by the Tender 
Offeror. 

 

(5) How to Disclose Changes Made to Purchase Conditions 
Except when prohibited under Article 27(6)(i) of the Act and Article 13 of the Order, the Tender Offeror 

may change the purchase conditions. 
If purchase conditions are to be changed, an electronic public notice will be made regarding such changes, 

and notice of such electronic public notice will be published in the Nihon Keizai Shimbun. However, if issuing 
the public notice by the last day of the Tender Offer Period proves difficult, announcement will be made via 
the methods prescribed in Article 20 of the Ordinance, and a public notice shall be issued immediately 
thereafter. If purchase conditions are to be changed, purchases will still be made under the newly changed 
purchase conditions, etc. even with respect to Offered Share Certificates that were applied to the Tender 
Offer before that date on which the publication described above was made. 

  

(6) Disclosure Method if a Corrected Registration Statement is Submitted 
If a corrected registration statement is submitted to the Kanto Local Finance Bureau, all details recorded 

in the corrected registration statement relating to the details recorded in the public notice announcing the 
start of the Tender Offer will be published via the methods prescribed in Article 20 of the Ordinance. 
Furthermore, the Tender Offer explanation form shall be immediately corrected, and any Tendering 
Shareholders who have already received an uncorrected version of the explanation form shall be provided 
with a corrected version. However, if the scope of the correction is small, a document containing the reasons 
for correction, the corrected items, and the content following corrections will be prepared, and said 
document will be sent to the Tendering Shareholders for the purpose of correcting the previously provided 
explanation form. 
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(7) Disclosure Method for Results of Tender Offer 
The results of the Tender Offer will be publicly announced on the day following the final day of the Tender 

Offer Period in accordance with the methods prescribed in Article 9-4 of the Order and Article 30(2) of the 
Ordinance. 
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Article 2 Status of Tender Offeror 

1 For Companies 

(1) Company Overview 

① Company History 

Date Overview 

April 2017 Established with 10,000,000 yen in capital 
July 2017 

 
Increased the capital amount to 10,000,000,000 yen. Succeeded the development, 
manufacturing, and sales of discrete semiconductor, system LSI, HDD, and related products 
and related businesses from Toshiba Corporation by way of company split 

April 2019 Obtained the stock of Toshiba Materials Co., Ltd. and Toshiba Hokuto Electronics Corporation 
from Toshiba Corporation by way of company split 

 

② Company Purpose and Details of Business 
１） Purpose 

The Tender Offeror engages in the following businesses. 
(1) Electronic machinery and equipment manufacturing 
(2) R&D, design, manufacture, sale, and other disposal of electronic components, such as semiconductor 

elements and integrated circuits 
(3) R&D, design, manufacture, sales, and other disposal of devices and materials for electrical, electronic, 

and communication equipment 
(4) Development, design, production, sales, and maintenance of software relating to the items above 
(5) Consulting work relating to the work in the items above 
(6) All businesses incidental and relating to the items above 
(7) Investment in businesses set forth in the items above operated by others 

 
２） Business Description 

The Tender Offeror, together with its related companies, engages mainly in the businesses of development, 
manufacture, and sale of discrete semiconductors, system LSI, HDDs, semiconductor production systems, and 
materials/devices in relation thereto, and other related businesses, as a member of the Toshiba Group. 

 

③ Value of Capital and Total Number of Issued Shares 
As of November 14th, 2019 

Amount of capital Total number of issued shares 

10,000,000,000 yen 4,000 shares 

 

④ Major Shareholders 
As of November 14th, 2019  

Name or title Address or location 
Number of 

shares owned 
(shares) 

Ratio of owned 
shares as compared 
to total number of 

shares issued 
(excluding treasury 

shares) (%) 

Toshiba Corporation 1-1, Shibaura 1-chome, Minato-ku, Tokyo 4,000 100.0 

Total － 4,000 100.0 
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⑤ Work History of and Number of Shares Owned by Officers 
As of November 14th, 2019 

Title Occupation Name Date of birth Work history 

Number of 
shares 
owned 
(1000 

shares) 

President & 
CEO  － Hiroshi 

Fukuchi 
September 27, 

1959 

April 1982 Joins Tokyo Shibaura 
Electric Co., Ltd. (currently 
Toshiba Corporation) 

－ 

July 2011 General Manager,  
Strategy Division and 
Business Planning Division 
at Semiconductor & Storage 
Product Company (an in-
house company of Toshiba 
Corporation) 

June 2013 General Manager,  
Business Planning Division 
at Semiconductor & Storage 
Product Company (an in-
house company of Toshiba 
Corporation) 

April 2016 General Manager, Business 
Planning Division, Storage & 
Electronic Devices Solutions 
Company (an in-house 
company of Toshiba 
Corporation)  

May 2016 Vice President, Discrete 
Semiconductor Division at 
Toshiba Corporation  

June 2017 Corporate Senior Vice 
President, and Vice 
President of Discrete 
Semiconductor Division, at 
Toshiba Corporation 

July 2017 President & CEO of the 
Company (current) 

 

(Status of important 
concurrent positions) 
Executive Officer and 
Corporate Senior Vice 
President of Toshiba 
Corporation 

 Director, 
Corporate 

Senior Vice 
President 

Assistant to 
the 

President 
Seiichi Mori January 17, 1959 

April 1983 Joins Tokyo Shibaura 
Electric Co., Ltd. (currently 
Toshiba Corporation) 

－ 

June 2007 Senior Manager, File 
Memory Device Technology 
Department, the Memory 
Business Division at 
Semiconductor  Company 
(an in-house company of 
Toshiba Corporation) 

July 2011  Technology Executive, 
Senior Manager of the Flash 
Card Technical Department, 
Memory Division at 
Semiconductor & Storage 
Product Company (an in-
house company of Toshiba 
Corporation) 
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August 2011 Technology Executive at 
Semiconductor & Storage 
Product Company (an in-
house company of Toshiba 
Corporation) 

June 2013 Corporate Vice President, 
Vice President of Memory 
Division at Toshiba 
Corporation 

September 
2015 

Corporate Senior Vice 
President,  Toshiba 
Corporation 

July 2017 Director and Corporate 
Senior Vice President of the 
Company (current) 

Director, 
Corporate 

Vice 
President  

Vice 
President 
Storage 

Products 
Division  

Akitoshi Iwata August 16, 1963 

April 1987 Joins Toshiba Corporation 

－ 

June 2005 Senior Manager of the 
Magnetic Disk Design 
Department, Ome Digital 
Media Works at Digital 
Media Network Company 
(an in-house company of 
Toshiba Corporation)  

April 2011 General Manager, Ome 
Storage Products Works at 
Storage Products Company 
(an in-house company of 
Toshiba Corporation) 

July 2012  General Manager,  Storage 
Products Design and 
Production Management 
Department, Storage 
Products Division, at 
Semiconductor & Storage 
Product Company (an in-
house company of Toshiba 
Corporation) 

September 
2015 

Vice President of the 
Storage Products Business 
Division at Semiconductor & 
Storage Product Company 
(an in-house company of 
Toshiba Corporation) 

July 2017 Vice President, Storage 
Products Division at Toshiba 
Corporation 

June 2018 Director and Corporate Vice 
President of the Company 
(current) 

Director 

Vice 
President, 
Discrete 

semiconduc
tor 

Division  

Kenji 
Kishimoto December 5, 1961 

April 1984 Joins Tokyo Shibaura 
Electric Co., Ltd. (currently 
Toshiba Corporation) 

－ 

April 2004 Senior Manager, Broadband 
System LSI Business 
Planning Department,  
Broadband System LSI 
Business Promotion 
Division at Toshiba 
Semiconductor Company 
(an in-house company of 
Toshiba Corporation) 
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April 2007 General Manager,  
Innovation and 
Development Division at 
Toshiba Corporation 

March 2010 Senior Manager,  System 
LSI Planning and 
Management Department, 
System LSI Business Division 
at Semiconductor Company 
(an in-house company of 
Toshiba) 

January 
2016 

General Manager, the Logic 
LSI Division at Storage & 
Electronic Devices Solutions 
Company (an in-house 
company of Toshiba 
Corporation) 

May 2016 General Manager,  
Business Planning Division 
at Storage & Electronic 
Devices Solutions Company 
(an in-house company of 
Toshiba Corporation) 

July 2017 Vice President,  Discrete 
Semiconductor Division 

June 2018 Director of the Company 
(current) 

Director 

General 
Manager, 
Finance & 

Accounting 
Division 

Shigeo 
Minohara June 11, 1964 

April 1987 Joins Toshiba Corporation 

－ 

September 
2007 

Group Manager,  
Accounting Department (in 
charge of Accounting) at 
Toshiba Corporation’s Oita 
Works 

May 2011 Senior Manager, the 
Accounting Department at 
Toshiba Corporation’s 
Keihin Product Operations 

May 2014 Group Manager, the 
Finance Department (in 
charge of Finance) at 
Toshiba Corporation 

June 2018 Director of the Company 
(current) 

 
Director 

 
Chief 

Marketing 
Executive 

 
Makoto Tanida 

 
February 28, 1965 

April 1987 Joins Toshiba Corporation 

－ 

April 2004 Group Manager of the 
Domestic Sales 
Management Division (in 
charge of Operations) at 
Semiconductor Company 
(an in-house company of 
Toshiba Corporation) 

April 2012 Assistant to the General 
Manager, the Domestic 
Sales Management Division 
at Semiconductor & Storage 
Product Company (an in-
house company of Toshiba 
Corporation), on leave of 
absence from duty, Toshiba 
Electronics Asia, Inc. 
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April 2015 Group Manager of the 
Domestic Sales 
Management Division (in 
charge of Planning) at 
Semiconductor & Storage 
Product Company (an in-
house company of Toshiba 
Corporation) 

July 2015 General Manager, the 
Domestic Sales 
Management Division at 
Semiconductor & Storage 
Product Company (an in-
house company of Toshiba 
Corporation) 

July 2017 Chief Marketing Executive, 
of  the Company 

June 2018 Director of the Company 
(current) 

Director - Shiro Saito May 1, 1957 

April 1982 Joins Tokyo Shibaura 
Electric Co., Ltd. (currently 
Toshiba Corporation) 

－ 

April 2004 Leave of absence from duty, 
Assistant to the Chief 
Technology Executive at 
Toshiba Medical Systems 
Corporation 

April 2010 Senior Fellow, Corporate 
Research & Development 
Center, Toshiba Corporation  

June 2011 Director, Corporate 
Research & Development 
Center, Toshiba Corporation  

June 2014 Corporate Vice President, 
Toshiba Corporation  

September 
2015 

Corporate Senior Vice 
President, Toshiba 
Corporation  

June 2018 Executive Officer and 
Corporate Executive Vice 
President, Toshiba 
Corporation 
Director of the Company 
(current) 

 (Status of important 
concurrent positions) 
Executive Officer and 
Corporate Executive Vice 
President. Toshiba 
Corporation 
Chairman of the Japan bio 
Measurement & Analysis 
Consortium 
Acting Chairman and 
Representative Director of 
the Institute of Electrical 
Engineers of Japan 

 
 
 

 
 
 

 
 
 

 
 
 

April 1982 Joins Tokyo Shibaura 
Electric Co., Ltd. (currently 
Toshiba Corporation) 

－ 
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Auditor 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

－ 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Fumiaki 
Shigemitsu 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
October 27, 1957 

April 1999 Group Manager, 2nd 
Semiconductor Processing 
Technology Department (in 
charge of mask technology) 
at Corporate Manufacturing 
Engineering Center, Toshiba 
Corporation 

October 
2004 

Chief Research Specialist,  
Mask Technology 
Development for the 
Process Technology 
Promotion Center’s 2nd 
Semiconductor Process 
Development Division at 
Semiconductor Company 
(an in-house company of 
Toshiba Corporation) 

January 
2010 

Assistant to the President of 
NuFlare Technology, Inc. 

June 2010 Director at NuFlare 
Technology, Inc. 

June 2011 President and Chief 
Operating Officer of  
NuFlare Technology, Inc. 

July 2017 Auditor of the Company 
(current) 

Auditor － Shintaro Nogi November 17, 
1955 

April 1979 Joins Tokyo Shibaura 
Electric Co., Ltd. (currently 
Toshiba Corporation) 

－ 

June 1994 Group Manager in charge of 
the Medical Equipment 
Accounting Division of the 
Medical Equipment 
Business Division at Toshiba 
Corporation 

July 1998 Group Manager,  Public 
Relations Office (in charge 
of IR) at Toshiba 
Corporation 

June 2003 General Manager, the 
Accounting Division at 
Toshiba Corporation  
Keihin Product Operations 

May 2005 General Manager,  
Accounting Department at 
Social Network 
Infrastructure Company (an 
in-house company of 
Toshiba Corporation) 

June 2009 Director, Toshiba Solutions, 
Inc. 

June 2012 Director, Toshiba Business & 
Life Service Corporation 

June 2015 Advisor, Toshiba Business & 
Life Service Corporation 

June 2016 Auditor, Toshiba Solutions 
Sales Corporations 

June 2016 Auditor, Japan 
Semiconductor Corporation 
(current) 

July 2017 Auditor of the Company 
(current) 

    April 1986 Joins Toshiba Corporation － 
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Auditor 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

－ 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Kazuyoshi 
Ishiyama 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

January 24, 1963 

October 
2001 

Group Manager, HR & 
Administration Department 
(in charge of General Affairs, 
Health and Safety)the 
Komukai Works at Toshiba 
Corporation  

October 
2004 

Group Manager, the Public 
Relations Office (in charge 
of Public Relations) at 
Toshiba Corporation 

June 2011 Toshiba Consumer 
Electronics Holdings 
Corporation 

October 
2013 

Chief Specialist, Corporate 
Audit Division (Fourth 
Management Audit) at 
Toshiba Corporation 

September 
2015 

Group Manager,  Internal 
Audit Division  (in charge 
of Planning) at Toshiba 
Corporation 

April 2016 Senior Manager, the Public 
Relations & Investor 
Relations Office at Toshiba 
Corporation 

July 2017 Auditor of the Company 
(current) 

 (Status of important 
concurrent positions) 
General Manager,  
Corporate Communications 
Division and Senior 
Manager of Public Relations 
and Investor Relations 
Office at Toshiba 
Corporation  

Total － 
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(2)  Status of Finances 
The Tender Offeror’s financial statements for the second business year (April 1st, 2018 through March 31st, 

2019) were prepared in accordance with the “Regulation on Terminology, Forms, and Preparation Methods of 
Financial Statements” (Ministry of Finance Order No. 59 of 1963, as amended). 

Although the Tender Offeror's financial reports for the second business year (April 1st, 2018 through March 
31st, 2019) have been audited by PricewaterhouseCoopers Arata LLC, the Tender Offeror’s accounting auditor, 
in accordance with the regulations of Article 436(2)(i) of the Companies Act, the Tender Offeror’s financial 
statements for the second business year (April 1st, 2018 through March 31st, 2019) as recorded in the 
Statement have not been audited either by an auditing corporation or a certified public accountant. 

 

① Balance Sheet 
 

       (in million yen) 

        Second business year 
        (March 31st, 2019) 

 Assets     
  Current assets     
   Cash and deposit    2,592 
   Notes receivable    739 
   Accounts receivable   *4 131,620 
   Electronically recorded receivables    1,948 
   Other receivable   *4 18,755 
   Merchandise and finished goods    20,295 
   Work in process    8,756 
   Raw materials and supplies    2,384 
   Advance payment of expenses    1,017 
   Group deposits   *4 51,490 
   Other current assets   *4 617 
   Allowance for accounts receivable    △ 1,000 
   Total current assets     239,218 
  Fixed assets     
   Tangible fixed assets     
    Buildings    6,845 
    Structures    297 
    Machines and equipment    4,711 
    Vehicles and transportation equipment    0 
    Tools, equipment and fittings    2,491 
    Construction in progress    1,159 
    Total tangible fixed assets    *2 15,507 
   Intangible fixed assets     
    Software    1,741 
    Other intangible fixed assets    372 
    Total intangible fixed assets     2,114 
   Investments and other assets     
    Investment securities    331 
    Shares in affiliate companies   *1 74,057 
    Other assets    2,625 
    Total investments and other assets     77,014 
   Total fixed assets     94,636 
  Total assets     333,854 
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       (in million yen) 

        Second business year 
        (March 31st, 2019) 

 Liabilities     
  Current liabilities     
   Accounts payable   *4 134,981 
   Electronically recorded liabilities    161 
   Other payable   *4 24,541 
   Other accrued expenses   *4 11,337 
   Accrued income taxes    456 
   Advance payments received    3,371 
   Deposits received    1,071 
   Unearned revenue    1,138 
   Provision for product guarantee    3,798 
   Provision for loss on construction contracts    1,775 

   Provisions for affiliated companies' business 
losses 

   31,875 

   Provisions for costs of environmental 
measures 

   823 

   Other current liabilities    1,803 
   Total current liabilities     217,136 
  Fixed liabilities     
   Asset retirement obligations    537 
   Accrued pension and severance costs    30,822 
   Deferred tax liabilities    29 
   Other long-term liabilities   *4 878 
   Total long-term liabilities     32,267 
   Total liabilities    249,403 
 Equity      
  Shareholders’ equity     
   Capital    10,000 
   Capital surplus     
    Capital reserve    2,500 
    Other capital surplus    59,300 
    Capital surplus total     61,800 
   Retained earnings     
    Other earnings surplus    12,655 
    Retained earnings brought forward    12,655 
    Total retained earnings     12,655 
   Total shareholders' equity     84,455 
  Valuation and translation adjustments     

   Net gains (losses) on valuation of investment 
securities 

   △ 0 

   Deferred gains (losses) on hedges    △ 3 
   Total valuation and translation adjustments     △ 4 
  Total equity     84,451 
 Total liabilities and equity     333,854 
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② Profit and Loss Statement 
 

       (in million yen) 

        Second business year 
       (From April 1st, 2018 

          To March 31st, 2019) 

 Net sales   *1 677,928 
 Cost of sales     
  Beginning inventory    15,935 
  Cost of products manufactured   *1 612,528 
  Total     628,463 
  Ending inventory    20,296 
  Cost of product sales    *2 608,167 
 Gross profit from sales     69,761 
 Sales, general & administrative expenses   *1, *3 73,097 
 Operating loss (△)     △ 3,336 
 Non-operating income     
  Interest income   *1 575 
  Dividend income   *1 21,872 
  Other non-operating income   *1 2,967 
  Total non-operating income     25,416 
 Non-operating expenses     
  Interest expenses   *1 43 
  Foreign exchange losses    951 
  Fixed asset rental costs   *1 869 
  Other non-operating expenses   *1 948 
  Total non-operating expenses     2,812 
 Ordinary income     19,266 
 Extraordinary loss     
  Impairment loss    2,862 
  Provisions for allowance for business loss    2,394 
  Total extraordinary loss     5,256 
 Income before income taxes     14,010 
 Current income taxes    1,337 
 Deferred income taxes    17 
 Income taxes     1,354 
 Net income     12,655 

 
 
 
 
 
 
 
 
 
 

③ Statement of Changes in Shareholders' Equity 
    (in million yen) 
  Shareholders’ equity 
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Capital 
Capital surplus 

Capital reserve 
Other capital 

surplus Capital surplus total 

 Balance as of start of 
current period 

10,000 2,500 59,300 61,800 

 Fluctuations     

 Dividends of surplus         

 Net income     

 Change other than 
shareholders' equity (net 
amount) 

    

 Total fluctuations - - - - 

 Balance at end of current 
period 10,000 2,500 59,300 61,800 

 

  

Shareholders’ equity  
Retained earnings 

Total shareholders' 
equity 

Other retained 
earnings Total retained 

earnings Retained earnings 
brought forward 

 Balance as of start of 
current period 

18,624 18,624 90,424 

 Fluctuations       

 Dividends of surplus △ 18,624 △ 18,624 △ 18,624 

 Net income 12,655 12,655 12,655 

 Change other than 
shareholders' equity (net 
amount) 

   

 Total fluctuations △ 5,969 △ 5,969 △ 5,969 

 Balance at end of current 
period 

12,655 12,655 84,455 

 

 

Valuation and translation adjustments 

Total net assets 
Net difference on 

valuation of 
investment 
securities 

Deferred gains or 
losses on hedges 

Gap in valuations 
and conversions etc. 

Total 

 Balance as of start of 
current period △ 0 △ 14 △ 15 90,409 

 Fluctuations         

 Dividends of surplus    △ 18,624 

 Net income    12,655 

 Change other than 
shareholders' equity (net 
amount) 

△ 0 11 11 11 

 Total fluctuations △ 0 11 11 △ 5,958 
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 Balance at end of current 
period △ 0 △ 3 △ 4 84,451 

 
 
 

Note  
(Significant accounting policies) 
1. Valuation criteria and valuation methods for securities 

(1) Subsidiary company shares and affiliated company shares: cost method based on moving average method 
(2) Other securities 

Items with market price: Market value method based on the market price at the end of the fiscal year (all 
valuation differences are processed as a component of shareholders' equity, and cost of sales is calculated 
using the moving average method) 

 
Items without market price: Cost price method with the moving average method 

2. Valuation criteria and valuation methods for derivatives 
Derivatives ... Average Market Price Method 

3. Valuation criteria and valuation methods for inventory assets 
Merchandise and products ... Cost price method with the moving average method 
Work in progress ... Cost price method with the moving average method 
Raw materials and stored items ... Cost price method with the moving average method 

Values on the balance sheets are calculated using the book value reduction method based on reduction 
in profitability. 

4. Depreciation method for fixed assets 
(1) Tangible fixed assets 

Fixed price method is applied. The key useful lives are 3 to 60 years for buildings and structures, and 3 to 
17 years for machinery and equipment. 

(2) Intangible fixed assets 
Fixed price method is applied. The fixed price method is applied to software used within the Company 
based on the internal useable period (within 5 years). 

5. Posting criteria for provisions 
(1) Allowance for accounts receivable 

To prepare for possible bad debt such as trade receivables, we evaluate the collectability of general 
receivables based on the actual rate of loss from bad debt, and evaluate individual recoverability of 
specific receivables such as those with default possibilities. 

(2) Provisions for product warranties 
The estimated repair and replacement costs within the warranty period are posted based on past 
experience in order to allocate costs for free repair and replacement for products within the warranty 
period. 

(3) Provision for loss on construction contracts 
The estimated losses are posted for orders received that are expected to incur losses that can reasonably 
be estimated at the end of the fiscal year in order to prepare for future losses related to the sales order 
contract. 

(4) Provisions for affiliated companies' business losses 
In order to prepare for losses related to business with certain affiliated companies that are responsible 
for the manufacturing functions of the Company's business, the estimated loss to be borne by the 
Company in the future is posted, taking into account the income and expenditure of its business. 

(5) Accrued pension and severance costs 
It is posted based on the projected amount of retirement benefit obligations the pensions assets at the 
end of the fiscal year to provide for retirement benefits. 
① The period attribution method for the expected retirement benefits 
We use the benefit formula criteria as the method of attributing estimated retirement benefits to the 
period up to the current period in calculating the retirement benefit liabilities. 
② The expense processing method for actuarial differences and costs of past services 
The cost of past services are amortized using the straight-line method over a fixed number of years (10 
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years) within the average remaining service period of employees at the time of its occurrence. The 
differences in actuarial valuation are amortized from the year after their occurrence using the straight-
line method over a fixed number of years (10 years) within the average remaining service period of 
employees at the time of its occurrence. 

(6) Provisions for costs of environmental measures 
In order to prepare for expenses related to environmental measures such as soil contamination 
countermeasures and treatment of hazardous substances, the amount expected to arise in the future is 
posted. 

 6. Accounting Method for Hedging Activities 
(1) Accounting Method for Hedging Activities 

They are principally accounted for using deferred hedge accounting. Designation (furiate-shori) is applied 
to forward exchange contracts etc., that qualify for designation. 

(2) Hedging methods and those subject to hedging 
Hedging method ... Forward exchange contract 
Hedged items: Foreign currency receivables and payables, scheduled foreign currency-denominated 
transactions 

(3) Hedging policies 
We are hedging to reduce the foreign exchange risks within the scope of our actual needs. 

(4) Method of evaluating effectiveness of hedging 
We evaluate the effectiveness of hedging based on fluctuations etc. by comparing the total fluctuations in 
the market price or cash flow of the hedged item. 

7. Other important matters forming the basis for preparation of financial statements 
(1) Accounting processing of consumption tax etc. 

It employs ex-tax method. 
(2) Application of consolidated tax payment system 

The consolidated tax payment system is applied. 
 

(Change of presentation) 
(Balance sheets) 

The "Partial Amendments to Accounting Standard for Tax Effect Accounting" (Corporate Accounting Standard 
No. 28, February 16, 2018) will be applied from the current fiscal year, t, and deferred tax assets are shown 
under the "Investments and other assets" category and deferred tax liabilities are shown in the "Fixed 
liabilities" category. 

 
(Matters pertaining to Balance sheets) 
*1 Collateral assets and secured debts 

We provide joint guarantees for Toshiba Corporation's liabilities to financial institutions, etc. with Toshiba 
Corporation's other affiliated companies, and the assets pledged as collateral are as follows. 

Shares in affiliate companies 
 6,948 million yen 
*2 Cumulative total depreciation for tangible fixed assets 
 157,277 million yen 
*3 Guarantee liabilities and acts similar to provision of guarantee 

 (Unit: million yen) 

The Guarantee 
Balance of guarantee 
liabilities and acts 
similar to provision of 
guarantee 

Details 

 
Toshiba Corporation 

 
331,325 

Guarantee liabilities for Toshiba Corporation's borrowings 
etc. from financial institutions 
* We provide joint guarantees for Toshiba Corporation's 
liabilities with other affiliated companies of Toshiba 
Corporation. 

Toshiba America Electronic 
Components, Inc. 

7,070 Guarantee liabilities for rent, etc. during the contract period 
based on the real estate leasing contract 
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Total 338,395  

 
*4 Assets and liabilities to affiliated companies 

Short-term receivables 
 142,356 million yen 
Short-term liabilities 
 127,474 million yen 
Long-term liabilities 
 129 million yen 

 
(Matters pertaining to profit and loss statement) 
*1 Amount of transactions with affiliated companies 

Amount of transactions through sales transactions 
Sales 
 364,587 million yen 
Purchases 
 558,561 million yen 
Sales, general & administrative expenses 
 52,012 million yen 

Amount of transactions through non-sales transactions 
 27,171 million yen 

 
*2 Provisions for loss on orders included in the cost of sales 
  771 million yen 
 
*3 The main items and amounts of sales, general and administrative expenses are as follows: 

Fiscal Year 2 
(From April 1, 2018 

To March 31, 2019) 
Sales commissions 1,499 million yen 
Packing and shipping expenses 3,929 
Quality assurance and servicing expenses 5,579 
Licensing fees for patent rights etc. 1,672 
Business agency and technical assistance expenses 11,837 
Salaries, benefits and bonuses 9,676 
Retirement benefit expenses 1,572 
Statutory welfare expenses 1,451 
Subcontracting expenses 7,475 
Taxes and public dues 1,160 
Rent 2,102 
R&D expenses 9,004 
Branding fees etc. 8,155 
Approximate percentage of expenses that are sales expenses  41% 

Approximate percentage of expenses that are general and administration expenses     59% 
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(Related to statements of changes in net assets) 
1. Matters pertaining to issued shares 

Type of share At the start of the 
current fiscal year 

Increase Decrease At the end of the 
current fiscal year 

Common shares 3,000 shares - - 3,000 shares 
 
2. Matters pertaining to treasury shares 
  Not applicable. 
 
3. Matters pertaining to dividends of surplus 

(1) Dividends paid 

Resolution Types of Shares Total dividends 
(million yen) 

Dividend per share 
(Yen) 

Record date Effective date 

AGM on June 22, 
2018 

Common 
shares 

18,624 6,208,225.6 yen March 31, 2018 June 23, 2018 

 
(2) Dividends whose record date is within the current fiscal year, but the effective date of the dividend is the 

next fiscal year 

Scheduled 
resolution 

Types of 
Shares 

Funding 
source for 
dividends 

Total 
dividends 
(million 
yen) 

Dividend per 
share 
(Yen) 

Record date Effective date 

AGM on June 20, 
2019 

Common 
shares 

Retained 
earnings 

12,655 4,218,402.2 yen March 31, 2019 June 21, 2019 
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(Financial instruments) 
1. Matters pertaining to situations with financial instruments 

The Company mainly manages funds through short-term deposits and group deposits. 
Customer credit risks related to notes receivables and accounts receivables are reduced in accordance with 
credit management regulations. Investment securities are mainly in shares, and the fair value of marketable 
securities is evaluated based on market prices. 
We use forward foreign exchange contracts to reduce the risk of currency fluctuations. 
Our policy prohibits holding or issuing derivative financial instruments for trading purposes. 

2. Matters pertaining to the market value of financial instruments 
The amounts recorded on the balance sheet, the market value, and the difference between the two as of 
March 31, 2019 are as follows. 

(Unit: million yen) 
Item Total posted on the balance Market price Gap 

(1) Cash and deposit 
(2) Notes receivable 
(3) Accounts receivable 

Allowance for accounts receivable (*1) 
 
 
 
(4) Electronically-recorded receivables 
(5) Other receivable 
(6) Group deposits 
(7) Shares in affiliate companies 
 
(8) Accounts payable 
(9) Electronically-recorded liabilities 
(10) Other payable 
(11) Other accrued expenses 
 
(12) Accrued income taxes 
(13) Advance payments received 
(14) Deposits received 
(15) Derivative transactions 

2,592 
739 

131,620 
△1,000 

2,592 
739 

- 
- 

130,620 130,620 - 

1,948 1,948 - 

18,755 18,755 - 

51,490 51,490 - 

6,948 36,840 29,892 

(134,981) (134,981) - 

(161) (161) - 

(24,541) (24,541) - 

(11,337) (11,337) - 

(456) (456) - 

(3,371) (3,371) - 

(1,071) (1,071) - 

(3) (3) - 

(*) Items included in liabilities are shown in parentheses. 
(*1) It excludes bad debt provisions which are posted individually to accounts receivables. 
 

(Note) 1. Method for calculating the market value of financial instruments and matters pertaining to securities and 
derivative transactions 

(1) Cash and deposits; (2) notes receivable; (3) accounts receivable; (4) electronically recorded receivables; (5) 
accounts receivables; and (6) Group deposits 

These are settled within a short period and the market value is almost equal to the book value, and therefore, 
the book value is used. 

(7) Shares in affiliate companies 
The market prices are based on the price on the stock exchange. 

(8) Accounts payable; (9) electronically recorded liabilities; (10) other payable; (11) other accrued expenses; (12) 
accrued income taxes; (13) advance payment received; and (14) deposits received 

These are settled within a short period and the market value is almost equal to the book value, and therefore, 
the book value is used. 

(15) Derivative transactions 
Those market prices are based on the futures exchange rate. 
The market value of derivative transactions is calculated by applying deferred hedge accounting to foreign 
exchange contracts pertaining to planned transactions denominated in foreign currencies out of those to which 
hedge accounting has been applied. 
Since the designation (furiate-shori) in foreign exchange contract is processed as a single item with the accounts 
receivable that is subject to hedging, its market price is included in the market price of the relevant accounts 
receivable. 



― 56 ― 

 
 (Note) 2. Financial instruments that are deemed to be extremely difficult to assess their value 

(Unit: million yen) 

Category Total posted on the balance 

Investment securities 331 

Shares in affiliate 67,109 

These are not included in the above table because there is no market price for them and it is extremely difficult 
to determine their market price. 

 
(Matters pertaining to tax effect accounting) 

The main causes of deferred tax assets are loss on valuation of shares of affiliated companies, provisions for 
business loss, and denial of provisions for retirement benefits etc., and the amount of provisions for the full 
valuation are posted. 
 

Information on Relevant Parties 
1. Transactions with relevant parties 
 (A) Parent company and main shareholders etc. of the company filing financial statements 
    Latest fiscal year (From April 1, 2018 to March 31, 2019) 

 (Unit: million yen) 
 

Type 
 

Company name 
Holding ratio 

of voting 
rights etc. 

Relationship 
with the 
relevant 

party 

 
Transaction details 

 
Transaction 

amount 

 
Category 

 
Balance at the 

end of the 
fiscal year 

 
 
 
 
Parent 
company 

 
 
 
 
Toshiba Corporation 

 
 
 
 
100.0% owned 

 
 
Depositing funds 
Branding fees etc. 
Debt guarantee 
Officer(s) holding a concurrent 
position etc. 

 
Depositing funds (Note 1) (Note 
2) 

 
- Group 

deposits 

 
51,490 

Interests received (Note 1)(Note 
2) 

573 Other  
receivable 

15 

Branding fees etc. (Note 3) 8,155 Other accrued 
expenses 

3,887 

 
- 

 
- Debt 

guarantee 
(Note 4) 

 
331,325 

Among the amounts shown above, transaction amounts do not include consumption taxes etc., however, the balance at 
the end of the period includes consumption tax etc. Transaction conditions and policy on determining the transaction 
conditions etc. 
(Note) 1. Depositing of funds is determined after discussion between parties, with reference to general transaction conditions 

and taking the market interest rate into consideration. 
2. With regard to depositing funds, the transaction amount of depositing funds has been omitted because transactions 

are performed repeatedly using a cash management system etc. for the purpose of effective utilization of funds within 
the Group. 

3. Branding fees etc. are paid at the contractual rate etc. determined after discussion between parties. 
4. We provide joint guarantees for Toshiba Corporation's liabilities to financial institutions, etc. with Toshiba Corporation's 

other affiliated companies, and shares of affiliated companies are provided as security. 
 
(B) Subsidiaries and affiliated companies etc. of the company filing financial statements 

    Latest fiscal year (From April 1, 2018 to March 31, 2019) 
(Unit: million yen) 

 
Type 

 
Company name Holding ratio of 

voting rights etc. 
(Note 1) 

 
Relationship with the 

relevant party 

 
Transaction details 

 
Transaction 

amount 

 
Category 

 
Balance at the 
end of the fiscal 
year 

 
 
Subsidiary 

 
 
Japan Semiconductor 
Corporation 

 
 
Owne
rship 

 
 
100.0% 

 
Contract manufacturing of our 
products etc. 

 
Purchase of our products etc. 
(Note 2) 

 
114,307 

 
Accounts 
payable 

 
30,063 

Receipt of technical assistance 
contract fees etc. 
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Receipt of technical 
assistance contract fees etc. 
(Note 3) 

 
22,711 

 
Other 
receivable 

 
6,086 

Officer(s) holding a concurrent 
position 

 
Subsidiary 

 
Toshiba Device Corporation 

 
Owne
rship 

 
100.0% Sale of our products etc.  

 

Officer(s) holding a 
concurrent position 

 
Sale of our products etc. 
(Note 4) 

 
65,016 

 
Accounts 
receivable 

 
14,107 

 
Subsidiary Kaga Toshiba Electronics 

Corporation 

 
Owner
ship 

 
100.0% 

 
Contract manufacturing of our 
products etc. 

 
Purchase of our products etc. 
(Note 2) 

 
46,225 

 
Accounts 
payable 

 
13,311 

 
Subsidiary Toshiba Information 

Equipment (Philippines), 
Inc. 

 
Owne
rship 

 
100.0% Contract manufacturing of our 

products and purchase of raw 
materials etc. 

Purchase of our products 
and raw materials etc. (Note 
2) 

 
290,186 

 
Accounts 
payable 

 
62,617 

 
Subsidiary Toshiba Electronic 

Components Taiwan Corp. 

 
Owne
rship 

 
100.0% Sale of our products etc.  

 

Officer(s) holding a 
concurrent position 

 
Sale of our products etc.
(Note 4) 

 
207,042 

 
Accounts 
receivable 

 
47,043 

 
Subsidiary Toshiba Electronics Asia, 

Ltd. 

 
Owne
rship 

 
100.0% Sale of our products etc.  

 

Officer(s) holding a 
concurrent position 

 
Sale of our products etc. 
(Note 4) 

 
37,979 

 
Accounts 
receivable 

 
4,972 

 
Subsidiary 

 
Toshiba Electronics Asia 
(Singapore) Pte. Ltd. 

 
Owne
rship 

 
100.0% Sale of our products etc.  

 

Officer(s) holding a 
concurrent position 

 
Sale of our products etc. 
(Note 4) 

 
27,792 

 
Accounts 
receivable 

 
4,080 

 
Subsidiary Toshiba Electronics Korea 

Corporation 

 
Owne
rship 

 
100.0% Sale of our products etc.  

 

Officer(s) holding a 
concurrent position 

 
Sale of our products etc. 
(Note 4) 

 
17,343 

 
Accounts 
receivable 

 
5,043 

 
Affiliated 
companies 

 
Toshiba International 
Procurement Hong Kong Ltd. 

 
Owne
rship 

 
40.0% Purchase of our products and 

raw materials etc. 
 
Officer(s) holding a concurrent 
position 

 
Purchase of our products 
and raw materials etc. (Note 
2) 

 
80,448 

 
Accounts 
payable 

 
10,141 

Among the amounts shown above, transaction amounts do not include consumption taxes etc., however, the balance at the end 
of the period includes consumption tax etc. 
Transaction conditions and policy on determining the transaction conditions etc. 
(Notes) 1. The above holding ratio of voting rights includes voting rights indirectly held by subsidiaries and sister companies etc. 

2. Purchase of our products and raw materials is determined after discussion between parties, with reference to general 
transaction conditions and taking the market prices into consideration. 

3. Receipt of technical assistance agreement fees, etc. has been decided through mutual discussions. 
4. Sale of our products is determined after discussions between both parties with reference to terms and conditions of 

general transaction, taking market prices into account. 
 

(C) Companies having a common parent company as the company filing financial statements etc. 
    Latest fiscal year (From April 1, 2018 to March 31, 2019) 

(Unit: million yen) 
 

Type 
 

Company name 
Holding ratio 

of voting 
rights etc. 

 
Relationship with the 
relevant party 

 
Transaction details 

 
Transaction 
amount 

 
Category 

 
Balance at the 
end of the 
fiscal year 

Company 
having the 
same 
parent 
company 

 
Toshiba America 
Electronic Components, 
Inc. 

 

None 

 
Sale of our products 
etc. 
Debt guarantee 
Officer(s) holding a concurrent 
position 

Sale of our products etc. (Note 1) 76,434 Accounts 
receivable 

12,995 

 
- 

 
- Debt 

guarantee  

(Note 2) 

 
7,070 
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Company 
having the 
same 
parent 
company 

 
Toshiba Electronics 
Europe GmbH 

 
None 

 
Sale of our products etc. 

 
Sale of our products etc. (Note 1) 

 
72,489 

 
Accounts 
receivable 

 
11,752 

Company 
having the 
same 
parent 
company 

 
Toshiba Trading Inc. 

 
None 

 
Purchase of products and 
raw materials etc. 

 
Purchase of products and raw 
materials etc. (Note 3) 

 
23,131 

 
Accounts 
payable 

 
5,579 

Among the amounts shown above, transaction amounts do not include consumption taxes etc., however, the balance at 
the end of the period includes consumption tax etc. Transaction conditions and policy on determining the transaction 
conditions etc. 
(Note) 1. Sale of our products is determined after discussion between parties, with reference to terms and conditions of general 

transactions and taking market prices into account. 
 2. It is providing debt guarantee on debts such as rent etc. during the contractual period based on real estate rental 

agreement for Toshiba America Electronic Components Inc., and it has not provided any security. 
 3. Purchase of our products and raw materials is determined after discussion between parties, with reference to 

general transaction conditions and taking the market prices into consideration. 
 
 
 
(Information per share) 

Equity per share 
28,150,366 yen 06 sen 

Net income per share 
4,218,402 yen 28 sen 
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(3) Items Regarding the Tender Offeror, a Continuous Disclosure Company 

① Documents Submitted by the Tender Offeror 
A Annual Securities Report and Attachments 

 
B Quarterly Reports or Semi-Annual Reports 

 
C Correction Reports 

 

② Location Where Above Documents Are Available for Public Inspection 
 

2 For Organizations other than Companies 
No applicable item. 

 

3 For Individuals 
No applicable item. 
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Article 3 Status of Share Certificates Ownership and Status of Transactions by the 
Tender Offeror and Tender Offeror Related Parties 

1 Ownership Status of Share Certificates 

(1) Total of Ownership Status of Share Certificates by Tender Offeror and Tender Offeror Related Parties 
(As of November 14th, 2019) 

 Number of owned Share 
Certificates 

 
Number of Share 

Certificates corresponding 
to Article 7(1)(ii) of the 

Order 

 
Number of Share 

Certificates corresponding 
to Article 7(1)(iii) of the 

Order 

Share Certificates 78,127 (voting rights) - (voting rights) - (voting rights) 

Share option certificates - - - 

Certificate of bonds with 
share option - - - 

Share certificate trust 
beneficiary certificates 

(  ) 
- - - 

Share certificate depository 
receipts 

(  ) 
- - - 

Total 78,127   

Total number of owned Share 
Certificates 78,127 - - 

(Total number of owned 
Share Certificates (diluted)) ( - ) - - 

(Note 1) The Target Company, which is a special related party, owned 305 shares of Target Company common shares 
as of November 8th, 2019. However, since these are treasury shares, they include no voting rights.  

(Note 2) The “Number of owned Share Certificates” described above include 37 voting rights associated with the 
Share Certificates owned by Small-Scale Owners. Note that this number of voting rights is not included in 
the “Number of voting rights related to the Share Certificates owned by the special related parties (as of 
November 14th, 2019) (g)” in “5 Share Certificates Ownership Ratio Following Implementation of 
Purchases” of “1 Tender Offer Essential Points” above. 

(Note 3) Note that, after confirming the Target Company Share Certificates owned by special related parties after 
submission of this Statement, the Tender Offeror plans to submit correction forms for the Statement if any 
corrections are necessary. 

 

(2) Ownership Status of Share Certificates by Tender Offeror 
(As of November 14th, 2019) 

 Number of owned Share 
Certificates 

 
Number of Share 

Certificates corresponding 
to Article 7(1)(ii) of the 

Order 

 
Number of Share 

Certificates corresponding 
to Article 7(1)(iii) of the 

Order 

Share Certificates 60,001 (voting rights) - (voting rights) - (voting rights) 

Share option certificates - - - 

Certificate of bonds with 
share option - - - 

Share certificate trust 
beneficiary certificates 

(  ) 
- - - 
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Share certificate depository 
receipts 

(  ) 
- - - 

Total 60,001 - - 

Total number of owned Share 
Certificates 60,001 - - 

(Total number of owned 
Share Certificates (diluted)) ( - ) - - 

 
 

(3) Status of ownership of Share Certificates by special related parties (total for each special related 
party) 

(As of November 14th, 2019) 

 Number of owned Share 
Certificates 

 
Number of Share 

Certificates corresponding 
to Article 7(1)(ii) of the 

Order 

 
Number of Share 

Certificates corresponding 
to Article 7(1)(iii) of the 

Order 

Share Certificates 18,126 (voting rights) - (voting rights) - (voting rights) 

Share option certificates - - - 

Certificate of bonds with 
share option - - - 

Share certificate trust 
beneficiary certificates 

(  ) 
- - - 

Share certificates depository 
receipts 

(  ) 
- - - 

Total 18,126 - - 

Total number of owned Share 
Certificates 18,126 - - 

(Total number of owned 
Share Certificates (diluted)) ( - ) - - 

(Note 1) The Target Company, which is a special related party, owned 305 shares of Target Company common shares 
as of November 8th, 2019. However, since these are treasury shares, they include no voting rights. 

(Note 2) The “Number of owned Share Certificates” described above include 37 voting rights associated with the 
Share Certificates owned by Small-Scale Owners. Note that this number of voting rights is not included in 
the “Number of voting rights related to the Share Certificates owned by the special related parties (as of 
November 14th, 2019) (g)” in “5 Share Certificates Ownership Ratio Following Implementation of Purchases” 
of “1 Tender Offer Essential Points” above. 

(Note 3) Note that, after confirming the Target Company Share Certificates owned by special related parties after 
submission of this Statement, the Tender Offeror plans to submit correction forms for the Statement if any 
corrections are necessary. 

 

(4) Status of ownership of Share Certificates by special related parties (breakdown for each special 
related party) 

① Special related parties  
(As of November 14th, 2019) 

Name or title NuFlare Technology, Inc. 

Address or location 8-1, Shinsugita-cho, Isogo-ku, Yokohama-shi, Kanagawa-ken 
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Occupation or nature of business 
Development, manufacturing, sales, and maintenance services of 
semiconductor production systems focusing on electron beam mask 
lithography devices, mask inspection devices, and epitaxial growth devices 

Point of contact 

Contact Person  NuFlare Technology, Inc. 
    Director and General Manager of Accounting Department, 
Hisayoshi Kano 
Contact Location   8-1, Shinsugita-cho, Isogo-ku, Yokohama-shi, Kanagawa-
ken 
Phone Number   045-370-9127 

Relationship to the Tender Offeror Corporation with which the Tender Offeror has Special Capital Relationship 

 
(As of November 14th, 2019) 

Name or title Toshiba Machine Co., Ltd. 

Address or location 2-2-2 Uchisaiwai-cho, Chiyoda-ku, Tokyo 

Occupation or nature of business Machinery manufacturing and sales business 

Point of contact 

Contact Person Toshiba Machine Co., Ltd. 
    Yuji Mori, General Manager of Accounting Department 
Contact Location 2-2-2 Uchisaiwai-cho, Chiyoda-ku, Tokyo 
Phone Number 055-926-5156 

Relationship to the Tender Offeror Entity that has agreed to exercise shareholder rights jointly with the Tender 
Offeror 

 
(As of November 14th, 2019) 

Name or title Fumiaki Shigemitsu 

Address or location 1-1, Shibaura 1-chome, Minato-ku, Tokyo 

Occupation or nature of business Auditor of Toshiba Electronic Devices & Storage Corporation 

Point of contact 

Contact party for Toshiba Electronic Devices & Storage Corporation 
    Makoto Sakai, General Manager, Legal Affairs Division 
Contact Location  (1-1, Shibaura 1-chome, Minato-ku, Tokyo) 
Phone Number 03-3457-3452 

Relationship to the Tender Offeror Officer of Tender Offeror 

 
(As of November 14th, 2019) 

Name or title Shigeki Sugimoto 

Address or location 8-1, Shinsugita-cho, Isogo-ku, Yokohama-shi, Kanagawa-ken 

Occupation or nature of business President and Chief Operating Officer of NuFlare Technology, Inc. 

Point of contact 

Contact Person  NuFlare Technology, Inc. 
    Director and General Manager of Accounting Department, 
Hisayoshi Kano 
Contact Location   8-1, Shinsugita-cho, Isogo-ku, Yokohama-shi, Kanagawa-
ken 
Phone Number   045-370-9127 

Relationship to the Tender Offeror 
Officer of Corporation with which the Tender Offeror has Special Capital 
Relationship 

 
(As of November 14th, 2019) 
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Name or title Hirokazu Yamada 

Address or location 8-1, Shinsugita-cho, Isogo-ku, Yokohama-shi, Kanagawa-ken 

Occupation or nature of business 
Executive Director and General Manager of the Lithography Device 
Management Division of NuFlare Technology, Inc. 

Point of contact 

Contact Person  NuFlare Technology, Inc. 
    Director and General Manager of Accounting Department General 
Manager, Hisayoshi Kano 
Contact Location   8-1, Shinsugita-cho, Isogo-ku, Yokohama-shi, Kanagawa-
ken 
Phone Number   045-370-9127 

Relationship to the Tender Offeror 
Officer of Corporation with which the Tender Offeror has Special Capital 
Relationship 

 
(As of November 14th, 2019) 

Name or title Takaaki Kanehara 

Address or location 8-1, Shinsugita-cho, Isogo-ku, Yokohama-shi, Kanagawa-ken 

Occupation or nature of business Director of NuFlare Technology, Inc. 

Point of contact 

Contact Person  NuFlare Technology, Inc. 
    Director and General Manager of Accounting Department, 
Hisayoshi Kano 
Contact Location   8-1, Shinsugita-cho, Isogo-ku, Yokohama-shi, Kanagawa-
ken 
Phone Number   045-370-9127 

Relationship to the Tender Offeror 
Officer of Corporation with which the Tender Offeror has Special Capital 
Relationship 

 
(As of November 14th, 2019) 

Name or title Jun Takamatsu 

Address or location 8-1, Shinsugita-cho, Isogo-ku, Yokohama-shi, Kanagawa-ken 

Occupation or nature of business Director of NuFlare Technology, Inc. 

Point of contact 

Contact Person  NuFlare Technology, Inc. 
    Director and General Manager of Accounting Department, 
Hisayoshi Kano 
Contact Location   8-1, Shinsugita-cho, Isogo-ku, Yokohama-shi, Kanagawa-
ken 
Phone Number   045-370-9127 

Relationship to the Tender Offeror 
Officer of Corporation with which the Tender Offeror has Special Capital 
Relationship 

 
(As of November 14th, 2019) 

Name or title Nobutaka Kikuiri 

Address or location 8-1, Shinsugita-cho, Isogo-ku, Yokohama-shi, Kanagawa-ken 

Occupation or nature of business Director of NuFlare Technology, Inc. 

Point of contact 
Contact Person  NuFlare Technology, Inc. 
    Director and General Manager of Accounting Department, 
Hisayoshi Kano 
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Contact Location   8-1, Shinsugita-cho, Isogo-ku, Yokohama-shi, Kanagawa-
ken 
Phone Number   045-370-9127 

Relationship to the Tender Offeror 
Officer of Corporation with which the Tender Offeror has Special Capital 
Relationship 

 
(As of November 14th, 2019) 

Name or title Hideo Saito 

Address or location 8-1, Shinsugita-cho, Isogo-ku, Yokohama-shi, Kanagawa-ken 

Occupation or nature of business Director of NuFlare Technology, Inc. 

Point of contact 

Contact Person  NuFlare Technology, Inc. 
    Director and General Manager of Accounting Department, 
Hisayoshi Kano 
Contact Location   8-1, Shinsugita-cho, Isogo-ku, Yokohama-shi, Kanagawa-
ken 
Phone Number   045-370-9127 

Relationship to the Tender Offeror 
Officer of Corporation with which the Tender Offeror has Special Capital 
Relationship 

 
 

② Number of owned Share Certificates 
NuFlare Technology, Inc.  (As of November 14th, 2019) 

 Number of owned Share 
Certificates 

 
Number of Share 

Certificates corresponding 
to Article 7(1)(ii) of the 

Order 

 
Number of Share 

Certificates corresponding 
to Article 7(1)(iii) of the 

Order 

Share Certificates 0 (voting rights) - (voting rights) - (voting rights) 

Share option certificates - -  

Certificate of bonds with 
share option - -  

Share certificate trust 
beneficiary certificates 

(  ) 
- -  

Share certificate depository 
receipts 

(  ) 
- -  

Total 0 - - 

Total number of owned Share 
Certificates 0 - - 

(Total number of owned 
Share Certificates (diluted)) ( - ) - - 

(Note 1) The Target Company, which is a special related party, owned 305 shares of Target Company common shares as of 
November 8th, 2019. However, since these are treasury shares, they include no voting rights.  
 
Toshiba Machine Co., Ltd. (As of November 14th, 2019) 

 Number of owned Share 
Certificates 

 
Number of Share 

Certificates corresponding 
to Article 7(1)(ii) of the 

Order 

 
Number of Share 

Certificates corresponding 
to Article 7(1)(iii) of the 

Order 

Share Certificates 18,089 (voting rights) - (voting rights) - (voting rights) 
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Share option certificates - - - 

Certificate of bonds with 
share option - - - 

Share certificate trust 
beneficiary certificates 

(  ) 
- - - 

Share Certificate depository 
receipts 

(  ) 
- - - 

Total 18,089 - - 

Total number of owned Share 
Certificates 18,089 - - 

(Total number of owned 
Share Certificates (diluted)) ( - ) - - 

 
 
Fumiaki Shigemitsu (As of November 14th, 2019) 

 Number of owned Share 
Certificates 

 
Number of Share 

Certificates corresponding 
to Article 7(1)(ii) of the 

Order 

 
Number of Share 

Certificates corresponding 
to Article 7(1)(iii) of the 

Order 

Share Certificates 18 (voting rights) - (voting rights) - (voting rights) 

Share option certificates - -  

Certificate of bonds with 
share option - -  

Share certificate trust 
beneficiary certificates 

(  ) 
- -  

Share certificate depository 
receipts 

(  ) 
- -  

Total 18   

Total number of owned Share 
Certificates 18 - - 

(Total number of owned 
Share Certificates (diluted)) ( - ) - - 

(Note 1) Mr. Fumiaki Shigemitsu is a small shareholder, and therefore, Mr. Fumiaki Shigemitsu's "Total number of 
owned Share Certificates" is not included in the "Number of voting rights related to Share Certificates owned by the 
special related parties (as of November 14, 2019) (g)" in "5. Share Certificates Ownership Ratio Following 
Implementation of Purchases" in "1. Tender Offer Essential Points" above. 

 
Shigeki Sugimoto (As of November 14th, 2019) 

 Number of owned Share 
Certificates 

 
Number of Share 

Certificates corresponding 
to Article 7(1)(ii) of the 

Order 

 
Number of Share 

Certificates corresponding 
to Article 7(1)(iii) of the 

Order 

Share Certificates 1 (voting rights) - (voting rights) - (voting rights) 

Share option certificates - -  

Certificate of bonds with 
share option - -  

Share certificate trust 
beneficiary certificates 

(  ) 
- -  
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Share certificate depository 
receipts 

(  ) 
- -  

Total 1   

Total number of owned Share 
Certificates 1 - - 

(Total number of owned 
Share Certificates (diluted)) ( - ) - - 

(Note 1) Mr. Shigeki Sugimoto is a small shareholder, and therefore, Mr. Shigeki Sugimoto's "Total number of owned 
Share Certificates" is not included in the "Number of voting rights related to Share Certificates owned by the special 
related parties (as of November 14, 2019) (g)" in "5. Share Certificates Ownership Ratio Following Implementation 
of Purchases" in "1. Tender Offer Essential Points" above. 
 

Hirokazu Yamada (As of November 14th, 2019) 

 Number of owned Share 
Certificates 

 
Number of Share 

Certificates corresponding 
to Article 7(1)(ii) of the 

Order 

 
Number of Share 

Certificates corresponding 
to Article 7(1)(iii) of the 

Order 

Share Certificates 12 (voting rights) - (voting rights) - (voting rights) 

Share option certificates - -  

Certificate of bonds with 
share option - -  

Share certificate trust 
beneficiary certificates 

(  ) 
- -  

Share certificate depository 
receipts 

(  ) 
- -  

Total 12   

Total number of owned Share 
Certificates 12 - - 

(Total number of owned 
Share Certificates (diluted)) ( - ) - - 

(Note 1) Mr. Hirokazu Yamada is a small shareholder, and therefore, Mr. Hirokazu Yamada's "Total number of owned 
Share Certificates" is not included in the "Number of voting rights related to Share Certificates owned by the special 
related parties (as of November 14, 2019) (g)" in "5. Share Certificates Ownership Ratio Following Implementation 
of Purchases" in "1. Tender Offer Essential Points" above. 
 

Takaaki Kanehara (As of November 14th, 2019) 

 Number of owned Share 
Certificates 

 
Number of Share 

Certificates corresponding 
to Article 7(1)(ii) of the 

Order 

 
Number of Share 

Certificates corresponding 
to Article 7(1)(iii) of the 

Order 

Share Certificates 2 (voting rights) - (voting rights) - (voting rights) 

Share option certificates - -  

Certificate of bonds with 
share option - -  

Share certificate trust 
beneficiary certificates 

(  ) 
- -  

Share certificate depository 
receipts 

(  ) 
- -  
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Total 2   

Total number of owned Share 
Certificates 2 - - 

(Total number of owned 
Share Certificates (diluted)) ( - ) - - 

(Note 1) Mr. Takaaki Kanehara is holding 67 shares (rounded down to the nearest integer) of the common shares of 
the Target Company corresponding to the holdings in a share accumulation investment scheme, however, his voting 
right is less than one, and therefore, it is not included in the "Number of owned Share Certificates" above. 
(Note 2) Mr. Takaaki Kanehara is a small shareholder, and therefore, Mr. Takaaki Kanehara's "Total number of owned 
Share Certificates" is not included in the "Number of voting rights related to Share Certificates owned by the special 
related parties (as of November 14, 2019) (g)" in "5. Share Certificates Ownership Ratio Following Implementation 
of Purchases" in "1. Tender Offer Essential Points" above. 
 

Jun Takamatsu (As of November 14th, 2019) 

 Number of owned Share 
Certificates 

 
Number of Share 

Certificates corresponding 
to Article 7(1)(ii) of the 

Order 

 
Number of Share 

Certificates corresponding 
to Article 7(1)(iii) of the 

Order 

Share Certificates 2 (voting rights) - (voting rights) - (voting rights) 

Share option certificates - -  

Certificate of bonds with 
share option - -  

Share certificate trust 
beneficiary certificates 

(  ) 
- -  

Share certificate depository 
receipts 

(  ) 
- -  

Total 2   

Total number of owned Share 
Certificates 2 - - 

(Total number of owned 
Share Certificates (diluted)) ( - ) - - 

(Note 1) Mr. Jun Takamatsu is holding 68 shares (rounded down to the nearest integer) of the common shares of the 
Target Company corresponding to the holdings in a share accumulation investment scheme, however, his voting right 
is less than one, and therefore, it is not included in the "Number of owned Share Certificates" above. 
(Note 2) Mr. Jun Takamatsu is a small shareholder, and therefore, Mr. Jun Takamatsu's "Total number of owned Share 
Certificates" is not included in the "Number of voting rights related to Share Certificates owned by the special related 
parties (as of November 14, 2019) (g)" in "5. Share Certificates Ownership Ratio Following Implementation of 
Purchases" in "1. Tender Offer Essential Points" above. 
 

Nobutaka Kikuiri (As of November 14th, 2019) 

 Number of owned Share 
Certificates 

 
Number of Share 

Certificates corresponding 
to Article 7(1)(ii) of the 

Order 

 
Number of Share 

Certificates corresponding 
to Article 7(1)(iii) of the 

Order 

Share Certificates 1 (voting rights) - (voting rights) - (voting rights) 

Share option certificates - -  

Certificate of bonds with 
share option - -  

Share certificate trust 
beneficiary certificates 

(  ) 
- -  
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Share certificate depository 
receipts 

(  ) 
- -  

Total 1   

Total number of owned Share 
Certificates 1 - - 

(Total number of owned 
Share Certificates (diluted)) ( - ) - - 

(Note 1) Mr. Nobutaka Kikuiri is a small shareholder, and therefore, Mr. Nobutaka Kikuiri's "Total number of owned 
Share Certificates" is not included in the "Number of voting rights related to Share Certificates owned by the special 
related parties (as of November 14, 2019) (g)" in "5. Share Certificates Ownership Ratio Following Implementation 
of Purchases" in "1. Tender Offer Essential Points" above. 
 

Hideo Saito (As of November 14th, 2019) 

 Number of owned Share 
Certificates 

 
Number of Share 

Certificates corresponding 
to Article 7(1)(ii) of the 

Order 

 
Number of Share 

Certificates corresponding 
to Article 7(1)(iii) of the 

Order 

Share Certificates 1 (voting rights) - (voting rights) - (voting rights) 

Share option certificates - -  

Certificate of bonds with 
share option - -  

Share certificate trust 
beneficiary certificates 

(  ) 
- -  

Share certificate depository 
receipts 

(  ) 
- -  

Total 1   

Total number of owned Share 
Certificate 1 - - 

(Total number of owned 
Share Certificates (diluted)) ( - ) - - 

(Note 1) Mr. Hideo Saito is a small shareholder, and therefore, Mr. Hideo Saito's "Total number of owned Share 
Certificates" is not included in the "Number of voting rights related to Share Certificates owned by the special related 
parties (as of November 14, 2019) (g)" in "5. Share Certificates Ownership Ratio Following Implementation of 
Purchases" in "1. Tender Offer Essential Points" above. 

2 Ownership Status of Share Certificates 

(1) Status of Transactions 60 Days Prior to Submission  
Not applicable. 

 

3 Important Agreements Signed in Relation to the Share Certificates 
Not applicable. 
 

4 Agreements covering Purchase of the Share Certificates after the Registration 
Statement Submission Date 

Not applicable. 
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Article 4 Transactions Between the Tender Offeror and the Target Company 

1 Existence of, and Details of Transactions Between Tender Offeror and Target Company 
or Target Company Officers 

The Tender Offeror has signed land and building lease agreements with the Target Company. 
Furthermore, the Tender Offeror purchases the Target Company’s products. The transaction amounts (non-

consolidated) between the Tender Offeror and the Target Company over the most recent three fiscal years are as 
follows; 

(in million yen) 

Transaction Overview Period ending March 
2017  

Period ending March 
 2018 (*) 

Period ending March 
2019 

Development 
consignment from the 
Target Company 

- - 1,363 

Purchases from the 
Target Company 

- 166 188 

Lease of the building 
to/from the Target 
Company 

- 194 258 

Supply of power to the 
Target Company 

- 115 236 

 
* The figures for the fiscal year ended March 2018 are those applicable after the Tender Offeror succeeded to the 
business in a company split from Toshiba. 

  
Note that there are no major transactions between the Tender Offeror and the officers of the Target Company. 

 

2 Existence of, and Details of Agreements Formed Between Tender Offeror and Target 
Company or Target Company Officers 

(1) Existence of, and details of agreements between Tender Offeror and Target Company 
According to the Target Company’s Press Release, at the board of directors' meeting held November 13th, 

2019, the Target Company expressed the opinion that the Board agreed to the Tender Offer and decided to 
recommend that all of its shareholders participate in the Tender Offer.  

For details regarding the decision-making of the Target Company, please refer to the Target Company’s 
Press Release as well as “⑦ Approval of all directors of the Target Company without conflicts of interest 
and the opinion of all the statutory auditors of the Target Company without conflicts of interest that they 
have no objection” of “(Measures to ensure fairness of the Tender Offer, such as measures to ensure fairness 
of the Tender Offer Price, as well as measures to avoid conflicts of interest)” of the “Details of Valuation” in 
“(2) Price of Purchase, etc.” of “4 Period of Purchase(s), Purchase Price(s), and Planned Purchase Quantity 
of Share Certificates” of “Article 1 Tender Offer Essential Points” above. 

 

(2) Background to the Decision to Implement the Tender Offer, Purpose and Decision-Making Process, 
and Post-Tender Offer Management Policy 

Please refer to “(2) Background to the Decision to Implement the Tender Offer, Purpose and Decision-
Making Process, and Post-Tender Offer Management Policy” of “3 Purpose of Purchase, etc.” of “Article 1 
Tender Offer Essential Points” above. 

 

(3) Measures to ensure fairness of the Tender Offer, such as measures to ensure fairness of the Price of 
Purchases, as well as measures to avoid conflicts of interest 

Please refer to “(Measures to ensure fairness of the Tender Offer, such as measures to ensure fairness of 
the Tender Offer Price as well as measures to avoid conflicts of interest)” of the “Details of Valuation” in “(2) 
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Price of Purchase, etc.” of “4 Period of Purchase(s), Purchase Price(s), and Planned Purchase Quantity of 
Share Certificates” of “Article 1 Tender Offer Essential Points” above. 
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Article 5 Status of Target Company 

1 Profit and Loss Status of Past 3 Years 

(1) Profit and Loss Status 
Year and month of 

settlement - - - 

Net sales - - - 

Cost of Sales - - - 

Distribution expenses and 
general administrative 
expenses 

- - - 

Non-operating revenue - - - 

Non-operating expenses - - - 

Current net profit (current 
net loss) - - - 

 

(2) Status per share 
Year and month of 

settlement - - - 

Current net profit or loss 
per share - - - 

Dividend per share - - - 

Net assets per share - - - 
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2 Share Price Status 
(Units: yen) 

Name of 
financial 

instrument 
exchange or 

name of 
authorized 

financial 
instruments 

firms association 

JASDAQ of the Tokyo Stock Exchange (standard) 

By month May 2019 June July August September October November 

Maximum share 
price 7,090 7,190 7,870 8,020 7,920 9,070 11,180 

Minimum share 
price 6,230 6,530 6,670 7,390 7,260 7,710 7,810 

(Note) Numbers for November 2019 are up to date as of November 13th. 
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3 Status of Shareholders 

(1) Status by Owner 
As of (MONTH DATE, YEAR) 

Classification 

Status of Shares (Number of single shares   shares) Less than 
one share 
Status of 

shares 
(shares) 

Governme
nts and 

local 
public 
bodies 

Financial 
Institution 

Financial 
instrument
s business 
operators 

Other  
companies 

Foreign companies, 
etc. Other 

individuals Total Other than 
individuals Individuals 

Number of 
shareholders 

(persons) 
- - - - - - - - - 

Number of 
shares 
owned 
(single 
share) 

- - - - - - - - - 

Ratio of 
owned 

shares (%) 
- - - - - - - - - 
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(2) Number of shares owned by major shareholders as well as officers 

① Major Shareholders 
 As of (MONTH DATE, YEAR) 

Name or title Address or location Number of shares 
owned (shares) 

Ratio of owned 
shares as compared 
to total number of 

shares issued 
(excluding treasury 

shares.) (%) 

- - - - 

- - - - 

- - - - 

- - - - 

Total - - - 
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② Officers 
As of (MONTH DATE, YEAR) 

Name Title Occupation Number of shares 
owned (shares) 

Ratio of owned 
shares as compared 
to total number of 

shares issued 
(excluding treasury 

shares) (%) 

- - - - - 

- - - - - 

- - - - - 

- - - - - 

Total - - - - 

 

4 Items Regarding the Target Company, a Continuous Disclosure Company 

(1) Documents Submitted by the Target Company 

① Annual Securities Report and Attachments 
Fiscal Year  23rd period (from April 1, 2017 to March 31, 2018）  Submitted to Kanto Finance Bureau 
on June 27, 2018 
Fiscal Year  24th period (from April 1, 2018 to March 31, 2019）  Submitted to Kanto Finance Bureau 
on June 26, 2019 

② Quarterly Reports or Semi-Annual Reports 
Fiscal Year  second quarter of 25th period (from July 1, 2019 to September 30th, 2019）  Submitted to 
Kanto Finance Bureau on November 8th, 2019 
 

③ Special Reports 
No applicable item. 

④ Correction Reports 
No applicable item. 
 

(2) Location Where Above Documents Are Available for Public Inspection 
NuFlare Technology, Inc. 
(8-1, Shinsugita-cho, Isogo-ku, Yokohama-shi, Kanagawa-ken) 
Tokyo Stock Exchange, Inc. 
(2-1 Nihonbashikabuto-cho, Chuo-ku, Tokyo) 

 

5 Regarding Details, etc. of Facts Relating to Implementation of Tender Offers, etc. for 
which Communications Were Received 

Not applicable. 
 

6 Other 

(1) Amendments to March 2020 period dividend projections 
According to the Target Company, the Target Company resolved during its board of directors' meeting held 
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on November 13th, 2019 that no distribution of fiscal-end dividends would be made at the end of the March 
2020 period subject to the consummation of the Tender Offer. For details, please refer to "Notice regarding 
revision of dividend for FY2020" published by the Target Company on November 13th, 2019. 

 
 


