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SECRule (9]3)

§ 240.14e-2 Position of subject company with respect to a tender offer.
(@) Posttion of subject company.  As a means reasonably designed to prevent fraudulent, deceptive or manipulative acts or practices withing the meaning of
section 14(e) of the Act, the subject company, no later than 10 business days from the date the tender offer is first published or sent or given, shall publish, send
or give to security holders a statement disclosing that the subject company:
(1) Recommends acceptance or rejection of the bidder's tender offer;
(2) Expresses no opinion and is remaining neutral toward the bidder's tender offer; or
(3) Is unable to take a position with respect to the bidder's tender offer. Such statement shall also include the reason(s) for the position (including the inability
to take a position) disclosed therein.
The Takeover Code, by The Panel on Takeovers and Mergers (3=3)

25.2 OPINION OF THE OFFEREE BOARD ON THE OFFER, INCLUDING VIEWS ON THE OFFEROR'S PLANS FOR THE COMPANY AND TS EMPLOYEES
The offeree board circular must:

(a) set out the opinion of the board on the offer (including any altemative offer) and the board's reasons for forming its opinion and must include its views on:
(i) the effects of implementation of the offer on all the company’s interests, including, specifically, employment; and
(ii) the offeror’s strategic plans for the offeree company and their likely repercussions on employment and the locations of the offeree company’s places of
business, as set out in the offer document pursuant to Rule 24.2;

(b) include the substance of the advice given to the board of the offeree company by the independent adviser appointed under Rule 3.1 in relation to the

financial terms of the offer (induding any alterative offer); and

(¢) include a recommendation from the board of the offeree company as to the action that shareholders should take in respect of the offer (including any

alternative offer).

"Guidelines for Corporate Takeovers, by METI (¥2)
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3.1 Upon Receipt of an Acquisition Proposal
3.1.2 Consideration by the Board of Directors
The board of directors to which the matter is submitted shall in general give “sincere consideration” to a “bona fide offer.” Whether an acquisition proposal
corresponds to a “bona fide offer” (an acquisition proposal that is specific, rationale of purpose, and feasible) is one indicator that the board of directors should
consider in determining whether it is worth spending the cost and time to give “sincere consideration” to such proposal. These criteria are intended to be used
not only at the initial stage of consideration, but also when deciding whether to continue or terminate the consideration at a later stage.
For example, by comprehensively considering the factors set forth below, a determination could be made that an acquisition proposal does not constitute a
“bona fide offer” if the concreteness, rationale of purpose, or feasibility of the proposal is reasonably doubtful. However, it is important to take care not to
arbitrarily interpret the meaning of a “bona fide offer” and simply reject a proposal that may increase corporate value. If there is hesitation over whether an
acquisition proposal constitutes a “bona fide offer” or if the outside directors lack expertise in M&A matters, the board of directors should consider obtaining
outside advisor's advice based on appropriate management and control of non-public information.
(a) Specifics may be reasonably doubtful if:
» Acquisition proposal does not specify the details of the purchase price and key transaction terms
(b) Rationale of the purpose may be reasonably doubtful if:
> Acquisition proposal does not indicate the management strategy after acquiring corporate control
> Acquisition proposal is made for the purpose of raising the purchase price of other parties (in situations where there are other competing bidders)
» Acquisition proposal is made by competitors for a purpose such as gaining confidential information
(0) Feasibility may be reasonably doubtful if:
> Acquisition proposal without appropriate financing of the transaction
> Acquisition proposal is objectively unlikely to succeed due to the low probability of satisfying the conditions for acquisition, such as regulatory
permits and approvals
» Acquisition proposal aims to obtain controlling interest in situations where the controlling shareholder is known to have no intent of selling its
controlling shares to a third party
2t2: 012 ZHH2HQIS], D= The Panel on Takeovers and Mergers, @& Z|AAA, SHRIERIESH 2| A2 MIE
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