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（開示様式例）公募による新株式発行に関するお知らせ
(Sample Disclosure Form) Notice Concerning Issuance of New Shares Through Public Offering
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Issuance of New Shares Through Public Offering
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, to issue new shares as described below.
1.
Overview of issuance of new shares
	(1)
	Number of new shares to be issued
	

	(2)
	Amount to be paid in per share
	

	(3)
	Total amount to be paid in
	

	(4)
	Amount of capital incorporation
	

	(5)
	Method of offering
	

	(6)
	Subscription period
	

	(7)
	Due date of payment
	

	(8)
	Subscription unit
	

	(9)
	Each of the aforementioned items shall be subject to the registration under the Financial Instruments and Exchange Act taking effect.


(Note)
Method of determining the amount to be paid in per share
2.
Change in the total number of issued shares resulting from this capital increase
Total number of issued shares at present
***,***,***,***,*** shares
Increase in the number of shares resulting from the capital increase
***,***,***,***,*** shares
Total number of issued shares after the capital increase
***,***,***,***,*** shares
3.
Reason for the capital increase (use of funds to be procured), etc.
(1)
Reason for the capital increase (use of funds to be procured through capital increase)
(2)
Change in the use of funds procured previously
(3)
Impact on operating performance
4.
Distribution of profit to shareholders, etc.
(1)
Basic policy regarding distribution of profit
(2)
Approach when determining dividends
(3)
Use of internal reserves
(4)
Other matters
(5)
Status of dividends, etc. for the past three fiscal years
	
	Fiscal year ended MM DD, YYYY
	Fiscal year ended MM DD, YYYY
	Fiscal year ended MM DD, YYYY

	Consolidated earnings per share
	
	
	

	Annual dividend per share
	
	
	

	Actual consolidated payout ratio
	
	
	

	Deemed dividend per share
	
	
	

	Consolidated payout ratio after amendment
	
	
	

	Consolidated return on equity
	
	
	

	Consolidated dividend on equity
	
	
	


5.
Other matters
(1)
Designation of party to receive allocation
(2)
Information on dilution due to potential shares
(3)
Status of equity finance, etc. executed for the past three years
(i)
Status of equity finance
(Yen)
	Date
	Amount of capital increase
	Share capital after the capital increase
	Legal capital surplus after the capital increase

	
	
	
	

	
	
	
	

	
	
	
	


(ii)
Change in share price for the past three fiscal years and the latest share price, etc.
(Yen)
	
	Fiscal year ended MM DD, YYYY
	Fiscal year ended MM DD, YYYY
	Fiscal year ended MM DD, YYYY
	Fiscal year ending MM DD, YYYY

	Opening price
	
	
	
	

	Highest price
	
	
	
	

	Lowest price
	
	
	
	

	Closing price
	
	
	
	

	Price-earnings ratio (times)
	
	
	
	


< State other matters necessary for investors to appropriately understand and evaluate the provided information (including whether there is a lock-up provision). >
# # #
（開示様式例）株主割当てによる新株式発行に関するお知らせ
(Sample Disclosure Form) Notice Concerning Issuance of New Shares Through Shareholder Allocation
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Issuance of New Shares Through Shareholder Allocation
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, to issue new shares through shareholder allocation as described below.
1.
Overview of issuance
	(1)
	Number of new shares to be issued
	

	(2)
	Method of allotment
	

	(3)
	Amount to be paid in per share
	

	(4)
	Total amount to be paid in
	

	(5)
	Amount of capital incorporation
	

	(6)
	Amount to be paid in
	

	(7)
	Deposits for subscriptions
	

	(8)
	Subscription method
	

	(9)
	Subscription period
	

	(10)
	Due date of payment
	

	(11)
	Matters necessary for the processing of fractional shares arising from the allotment and for other aspects of this issuance of new shares will be decided at a later date at a meeting of the Board of Directors.

	(12)
	Each of the aforementioned items shall be subject to the registration under the Financial Instruments and Exchange Act taking effect.


(Note)
Method of determining the amount to be paid in per share
2.
Change in the total number of issued shares resulting from this capital increase
Total number of issued shares at present
***,***,***,***,*** shares
Increase in the number of shares resulting from the capital increase
***,***,***,***,*** shares
Total number of issued shares after the capital increase
***,***,***,***,*** shares
3.
Reason for the capital increase (use of funds to be procured), etc.
(1)
Reason for the capital increase (use of funds to be procured through capital increase)
(2)
Change in the use of funds procured previously
(3)
Impact on operating performance
4.
Distribution of profit to shareholders, etc.
(1)
Basic policy regarding distribution of profit
(2)
Approach when determining dividends
(3)
Use of internal reserves
(4)
Other matters
(5)
Status of dividends, etc. for the past three fiscal years
(Yen)
	
	Fiscal year ended MM DD, YYYY
	Fiscal year ended MM DD, YYYY
	Fiscal year ended MM DD, YYYY

	Consolidated earnings per share
	
	
	

	Annual dividend per share
	
	
	

	Actual consolidated payout ratio
	
	
	

	Deemed dividend per share
	
	
	

	Consolidated payout ratio after amendment
	
	
	

	Consolidated return on equity
	
	
	

	Consolidated dividend on equity
	
	
	


5.
Other matters
(1)
Designation of party to receive allocation
(2)
Information on dilution due to potential shares
(3)
Status of equity finance, etc. executed for the past three years
(i)
Status of equity finance
(Yen)
	Date
	Amount of capital increase
	Share capital after the capital increase
	Legal capital surplus after the capital increase

	
	
	
	

	
	
	
	

	
	
	
	


(ii)
Change in share price for the past three fiscal years and the latest share price, etc.
(Yen)
	
	Fiscal year ended MM DD, YYYY
	Fiscal year ended MM DD, YYYY
	Fiscal year ended MM DD, YYYY
	Fiscal year ending MM DD, YYYY

	Opening price
	
	
	
	

	Highest price
	
	
	
	

	Lowest price
	
	
	
	

	Closing price
	
	
	
	

	Price-earnings ratio (times)
	
	
	
	


< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
（開示様式例）第○回無担保転換社債型新株予約権付社債の発行条件の決定に関するお知らせ
(Sample Disclosure Form) Notice Concerning Determination of Issuance Conditions for XXst/nd/rd/th Series Unsecured Convertible Bond-Type Bonds With Share Acquisition Rights
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Determination of Issuance Conditions for XXst/nd/rd/th Series Unsecured Convertible Bond-Type Bonds With Share Acquisition Rights
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, the issuance conditions for the XXst/nd/rd/th series unsecured convertible bond-type bonds with share acquisition rights for which the issue has been resolved on MM DD, YYYY. The details are described below.
1.
Matters concerning share acquisition rights
	(1)
	Issue price of share acquisition rights
	¥***,***

	(2)
	Amount to be paid in upon the exercise of share acquisition rights
	¥***,***,***

	
	*Amount to be paid in per share (conversion price)
	¥***,***

	(3)
	Amount of capital incorporation in the issue price of the new shares
	¥***,***


(Reference)
Status of share price, etc. at the date of determination
a.
Closing price at the Tokyo Stock Exchange: ¥***,***
b.
Mark-up ratio: *.*% [{(Conversion price)/(Share price (closing price))−1}×100]
c.
Other matters
(4)
Rationale for calculating the issue price of share acquisition rights and the amount to be paid in upon exercise of share acquisition rights
2.
Matters concerning bonds
	(1)
	Issue price of bonds
	¥***,***

	(2)
	Offer price of bonds
	¥***,***

	(3)
	Interest rate of bonds
	*.*% per annum


< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
(Reference)
Overview of the XXst/nd/rd/th series unsecured convertible bond-type bonds with share acquisition rights (released on MM DD, YYYY)
	(1)
	Total amount of bonds to be issued
	

	(2)
	Date of commencement of offering
	MM DD, YYYY

	(3)
	Subscription period
	From MM DD, YYYY to MM DD, YYYY

	(4)
	Due date of payment
	MM DD, YYYY

	(5)
	Period for requesting exercise
	From MM DD, YYYY to MM DD, YYYY

	(6)
	Maturity date
	MM DD, YYYY


*
For details, please refer to the Company’s press release titled “Notice Concerning Issuance of XXst/nd/rd/th Series Unsecured Convertible Bond-Type Bonds With Share Acquisition Rights Through Public Offering” disclosed on MM DD, YYYY.
（開示様式例）株式の売出しに関するお知らせ
(Sample Disclosure Form) Notice Concerning Secondary Distribution of Shares
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Secondary Distribution of Shares
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, to conduct a secondary distribution of shares as described below.
1.
Overview of secondary distribution
	(1)
	Number of shares to be offered
	

	(2)
	Price of secondary distribution per share
	

	(3)
	Total amount of secondary distribution
	

	(4)
	Selling shareholder and number of shares to be offered
	

	(5)
	Method of secondary distribution
	

	(6)
	Subscription period
	

	(7)
	Settlement date
	

	(8)
	Deposits for subscriptions
	

	(9)
	Subscription unit
	

	(10)
	Other matters
	


(Note)
Method of determining the price of secondary distribution
2.
Purpose of secondary distribution
< State other matters necessary for investors to appropriately understand and evaluate the provided information (including whether there is a lock-up provision). >
# # #
（開示様式例）第三者割当により発行される株式／新株予約権／新株予約権付社債／転換社債型新株予約権付社債の募集に関するお知らせ
(Sample Disclosure Form) Notice Concerning Offering of Shares / Share Acquisition Rights / Bonds With Share Acquisition Rights / Convertible Bond-Type Bonds With Share Acquisition Rights to Be Issued Through Third-Party Allotment
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Offering of Shares / Share Acquisition Rights / Bonds With Share Acquisition Rights / Convertible Bond-Type Bonds With Share Acquisition Rights to Be Issued Through Third-Party Allotment
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, to conduct an offering of shares / share acquisition rights / bonds with share acquisition rights / convertible bond-type bonds with share acquisition rights to be issued through a third-party allotment. The details are described below.
1.
Overview of offering
< When there is an offering for a share issuance >
	(1)
	Due date of payment
	

	(2)
	Number of new shares to be issued
	

	(3)
	Amount to be paid in per share
	

	(4)
	Amount of funds to be procured
	

	(5)
	Method of offering or allotment (scheduled allottee)
	

	(6)
	Other matters
	


< When there is an offering for an issuance of share acquisition rights >
	(1)
	Date of allotment
	

	(2)
	Total number of share acquisition rights
	

	(3)
	Issue price
	

	(4)
	Number of potential shares resulting from the issuance
	

	(5)
	Amount of funds to be procured
	

	(6)
	Exercise price
	

	(7)
	Method of offering or allotment (scheduled allottee)
	

	(8)
	Other matters
	


< When there is an offering for an issuance of bonds with share acquisition rights >
	(1)
	Due date of payment
	

	(2)
	Total number of share acquisition rights
	

	(3)
	Issue price of bonds and share acquisition rights
	

	(4)
	Number of potential shares resulting from the issuance
	

	(5)
	Amount of funds to be procured
	

	(6)
	Exercise price (or conversion price)
	

	(7)
	Method of offering or allotment (scheduled allottee)
	

	(8)
	Other matters
	


2.
Purpose and reason for offering
3.
Amount and use of funds to be procured, and scheduled timing of expenditure
(1)
Amount of funds to be procured
	(i)
	Total amount to be paid in
	

	(ii)
	Estimated amount of issuance costs
	

	(iii)
	Estimated net proceeds
	


(2)
Specific use of funds to be procured
	
	Specific use of funds
	Amount (Millions of yen)
	Scheduled timing of expenditure

	(i)
	
	
	MM YYYY

	(ii)
	
	
	From MM YYYY to MM YYYY

	(iii)
	
	
	


*
The funds procured will be maintained in a bank account until they are actually expended.
4.
Views concerning rationality of use of funds
5.
Rationality of issuance conditions, etc.
(1)
Basis of calculation and specific details of the amount to be paid in
Details of opinions, etc. concerning lawfulness obtained from Audit & Supervisory Board Members, related to the fact that the amount to be paid in is not particularly advantageous to the scheduled allottee, are as follows:
(2)
Basis of judgment that the issuance quantity and impact of dilution are reasonable
6.
Reason for selection of scheduled allottee, etc.
< When there are multiple scheduled allottees, state details of each scheduled allottee, including the allocation quantity for each of them. >
(1)
Overview of scheduled allottee
	(1)
	Name
	YYYYYY Co., Ltd.

	(2)
	Location
	0-0-0 (XXX), (XX-shi), (Prefecture)

	(3)
	Job title and name of representative
	

	(4)
	Description of business
	

	(5)
	Share capital
	

	(6)
	Date of establishment
	

	(7)
	Number of issued shares
	

	(8)
	Fiscal year-end
	

	(9)
	Number of employees
	(Consolidated)

	(10)
	Major trading partners
	

	(11)
	Main banks
	

	(12)
	Major shareholders and ownership ratios
	

	(13)
	Relationship between the parties

	
	Capital relationship
	

	
	Personnel relationship
	

	
	Business relationship
	

	
	Related party relationship
	

	(14)
	Operating results and financial positions for the last three years

	As of / Fiscal year ended
	MM DD, YYYY
	MM DD, YYYY
	MM DD, YYYY

	
	Consolidated net assets
	
	
	

	
	Consolidated total assets
	
	
	

	
	Consolidated net assets per share (Yen)
	
	
	

	
	Consolidated net sales
	
	
	

	
	Consolidated operating profit
	
	
	

	
	Consolidated ordinary profit
	
	
	

	
	Profit attributable to owners of parent
	
	
	

	
	Consolidated earnings per share (Yen)
	
	
	

	
	Dividend per share (Yen)
	
	
	


(Millions of yen, unless otherwise noted)
< When information is about an individual >
	(1)
	Name
	(Name)

	(2)
	Address
	(XX City), (Prefecture)

	(3)
	Description of the person’s occupation
	XX

	(4)
	Relationship between the Company and said person
	


< When information is about a fund >
	(1)
	Name
	XXX Fund (Cayman) LP

	(2)
	Location
	1000 West Bay, Seven Mile Beach, Grand Cayman, Cayman Islands

	(3)
	Basis of establishment, etc.
	A limited partnership under the Cayman Islands Exempted Limited Partnership Law

	(4)
	Purpose of formation
	It was formed by the YYYYYY Group to invest in BBBB related businesses that are closely related to its own AAAA business.

	(5)
	Date of formation
	MM DD, YYYY

	(6)
	Total investment amount
	

	(7)
	Investors, investment ratio, and overview of investors
	1.
**.**% (Name)
(Representative Director of YYYYYY Co., Ltd.)
2.
**.**% AAAAAA Co., Ltd.
(It is a company specializing in investment in business related to AA, in which Mr./Ms. (Name), Representative Director of YYYYYY Co., Ltd., has individually invested the full amount.)
3.
**.**% XXXXXX Investment Partnership
(It is an investment vehicle established for ZZZZZZ Co., Ltd., a subsidiary of YYYYYY Co., Ltd., to invest in AA related business.)

	(8)
	Overview of operating partners
	Name
	YYYYYY Co., Ltd.

	
	
	Location
	0-0-0 (XXX), (XX-shi), (Prefecture)

	
	
	Job title and name of representative
	

	
	
	Description of business
	

	
	
	Share capital
	

	(9)
	Overview of Japanese agent
	Name
	YYYYYY Co., Ltd.

	
	
	Location
	0-0-0 (XXX), (XX-shi), (Prefecture)

	
	
	Job title and name of representative
	

	
	
	Description of business
	

	
	
	Share capital
	

	(10)
	Relationship between the Company and said fund
	Relationship between the Company and said fund
	

	
	
	Relationship between the Company and operating partners
	

	
	
	Relationship between the Company and Japanese agent
	


*
The Company has confirmed by (method XXX), that neither the scheduled allottee nor the officers or major shareholders (major investors) of the scheduled allottee have any relationships with antisocial forces and has filed the confirmation to that effect with Tokyo Stock Exchange, Inc.
(2)
Reason for selection of scheduled allottee
(3)
Holding policy of scheduled allottee
The Company has confirmed that the scheduled allottee has the policy of (holding policy XXX).
The Company plans to obtain a letter of commitment from the scheduled allottee which states that if the scheduled allottee has transferred all or some of the Company’s common shares issued through the third-party allotment during the two-year period from the payment date, the scheduled allottee shall notify the Company in writing, the Company will report such information to Tokyo Stock Exchange, Inc., and the scheduled allottee shall make such information available for public inspection.
(4)
Confirmation of existence of assets required for the scheduled allottee to make payment
7.
Major shareholders and ownership ratio after the offering
	Before the offering (As of MM DD, YYYY)
	After the offering

	YYYYYY Co., Ltd.
	**.**%
	YYYYYY Co., Ltd.
	**.**%

	YYYYYY Co., Ltd.
	**.**%
	YYYYYY Co., Ltd.
	**.**%

	YYYYYY Co., Ltd.
	**.**%
	YYYYYY Co., Ltd.
	**.**%

	YYYYYY Co., Ltd.
	**.**%
	YYYYYY Co., Ltd.
	**.**%

	YYYYYY Co., Ltd.
	**.**%
	YYYYYY Co., Ltd.
	**.**%

	YYYYYY Co., Ltd.
	**.**%
	YYYYYY Co., Ltd.
	**.**%

	YYYYYY Co., Ltd.
	**.**%
	YYYYYY Co., Ltd.
	**.**%

	YYYYYY Co., Ltd.
	**.**%
	YYYYYY Co., Ltd.
	**.**%

	YYYYYY Co., Ltd.
	**.**%
	YYYYYY Co., Ltd.
	**.**%

	YYYYYY Co., Ltd.
	**.**%
	YYYYYY Co., Ltd.
	**.**%


8.
Future outlook
9.
Matters concerning the procedure required by the corporate code of conduct
This third-party allotment does not require the procurement of an opinion from an independent third party or require procedures for confirming the intent of shareholders, which are provided for under Rule 432 of the Securities Listing Regulations of the Tokyo Stock Exchange, because (i) the dilution ratio is less than 25% and (ii) this third-party allotment does not involve a change in controlling shareholder (no change in controlling shareholder is expected even in the event all share acquisition rights or acquisition request rights should be exercised).
< When the conduct concerns transactions, etc. with controlling shareholder >
X.
Matters concerning transactions, etc. with controlling shareholder
(1)
Transactions, etc. with controlling shareholder and status of compliance with the policy for measures to protect minority shareholders
This transaction constitutes a transaction, etc. with a controlling shareholder. The status of compliance of this transaction with the “Policy for Measures to Protect Minority Shareholders in Conducting Transactions, Etc. with Controlling Shareholder” stated in the corporate governance report disclosed by the Company on MM DD, YYYY is as stated below.
The details of the “Policy for Measures to Protect Minority Shareholders in Conducting Transactions, Etc. with Controlling Shareholder” stated in the corporate governance report disclosed by the Company on MM DD, YYYY is as follows:
(2)
Matters concerning measures to secure fairness and avoid conflicts of interest
(3)
Overview of the opinion obtained from a person who has no conflict of interest with the controlling shareholder that the transaction is not adverse to the interests of minority shareholders
10.
Operating results and status of equity finance executed for the last three years
(1)
Operating results for the last three years (Consolidated)
(Millions of yen, unless otherwise noted)
	
	Fiscal year ended MM DD, YYYY
	Fiscal year ended MM DD, YYYY
	Fiscal year ended MM DD, YYYY

	Consolidated net sales
	
	
	

	Consolidated operating profit
	
	
	

	Consolidated ordinary profit
	
	
	

	Profit attributable to owners of parent
	
	
	

	Consolidated earnings per share (Yen)
	
	
	

	Dividend per share (Yen)
	
	
	

	Consolidated net assets per share (Yen)
	
	
	


(2)
Current number of issued shares and potential shares (As of MM DD, YYYY)
	
	Number of shares
	Ratio to the number of issued shares

	Number of issued shares
	***,***,***,***,***,*** shares
	100%

	Number of potential shares at current conversion price (exercise price)
	***,***,***,***,***,*** shares
	**.*%

	Number of potential shares at the lower limit of the conversion price (exercise price)
	***,***,***,***,***,*** shares
	**.*%

	Number of potential shares at the upper limit of the conversion price (exercise price)
	***,***,***,***,***,*** shares
	**.*%


(3)
Status of recent share prices
(i)
Status for the last three years
(Yen)
	
	Fiscal year ended MM DD, YYYY
	Fiscal year ended MM DD, YYYY
	Fiscal year ended MM DD, YYYY

	Opening price
	*,***
	*,***
	*,***

	Highest price
	*,***
	*,***
	*,***

	Lowest price
	*,***
	*,***
	*,***

	Closing price
	*,***
	*,***
	*,***


(ii)
Status for the last six months
(Yen)
	
	MM
	MM
	MM
	MM
	MM
	MM

	Opening price
	*,***
	*,***
	*,***
	*,***
	*,***
	*,***

	Highest price
	*,***
	*,***
	*,***
	*,***
	*,***
	*,***

	Lowest price
	*,***
	*,***
	*,***
	*,***
	*,***
	*,***

	Closing price
	*,***
	*,***
	*,***
	*,***
	*,***
	*,***


(iii)
Share prices on the business day immediately preceding the date of resolution for issuance
(Yen)
	
	MM DD, YYYY

	Opening price
	*,***

	Highest price
	*,***

	Lowest price
	*,***

	Closing price
	*,***


(4)
Status of equity finance executed for the last three years
· Capital increase through public offering
	Due date of payment
	MM DD, YYYY

	Amount of funds to be procured
	¥***,***,***,*** (Estimated net proceeds)

	Amount to be paid in per share
	¥*,***

	Number of issued shares at the time of offering
	***,***,***,*** shares

	Number of issued shares resulting from the offering
	***,***,***,*** shares

	Total number of issued shares after the offering
	***,***,***,*** shares

	Initial use of funds at the time of issuance
	

	Scheduled timing of expenditure at the time of issuance
	

	Current status of appropriation
	


· Capital increase through third-party allotment
	Due date of payment
	MM DD, YYYY

	Amount of funds to be procured
	¥***,***,***,*** (Estimated net proceeds)

	Amount to be paid in per share
	¥*,***

	Number of issued shares at the time of offering
	***,***,***,*** shares

	Number of issued shares resulting from the offering
	***,***,***,*** shares

	Total number of issued shares after the offering
	***,***,***,*** shares

	Allottee
	YYYYYY Co., Ltd.

	Initial use of funds at the time of issuance
	

	Scheduled timing of expenditure at the time of issuance
	

	Current status of appropriation
	


· Issuance of XXst/nd/rd/th series convertible bond-type bonds with share acquisition rights through third-party allotment
	Due date of payment
	MM DD, YYYY

	Amount of funds to be procured
	¥***,***,***,*** (Estimated net proceeds)

	Conversion price
	¥*,***

	Number of issued shares at the time of offering
	***,***,***,*** shares

	Allottee
	YYYYYY Co., Ltd.

	Number of potential shares resulting from the offering
	Number of potential shares at the initial conversion price (¥*,***): ***,***,***,*** shares
Number of potential shares at the upper limit of the conversion price (¥*,***): ***,***,***,*** shares
Number of potential shares at the lower limit of the conversion price (¥*,***): ***,***,***,*** shares

	Current status of conversion
	Number of converted shares: ***,***,***,***,*** shares
(Balance: ¥***,***,***,***; Conversion price: ¥*,***)

	Initial use of funds at the time of issuance
	

	Scheduled timing of expenditure at the time of issuance
	

	Current status of appropriation
	


· Issuance of XXst/nd/rd/th series share acquisition rights through third-party allotment
	Date of allotment
	MM DD, YYYY

	Number of share acquisition rights to be issued
	***,***,*** units

	Issue price
	¥*,***

	Amount of funds to be procured as scheduled at the time of issuance (Estimated net proceeds)
	

	Allottee
	YYYYYY Co., Ltd.

	Number of issued shares at the time of offering
	***,***,***,*** shares

	Number of potential shares resulting from the offering
	Number of potential shares at the initial exercise price (¥*,***): ***,***,***,*** shares
Number of potential shares at the upper limit of the exercise price (¥*,***): ***,***,***,*** shares
Number of potential shares at the lower limit of the exercise price (¥*,***): ***,***,***,*** shares

	Current status of exercise
	Number of shares exercised: ***,***,***,***,*** shares
(Share acquisition rights which has not been exercised: ***,***,*** units; Exercise price: ¥*,***)

	Current amount of funds procured (Estimated net proceeds)
	

	Initial use of funds at the time of issuance
	

	Current status of appropriation
	


11.
Particulars of issuance
< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
（開示様式例）第三者割当による自己株式／自己新株予約権の処分に関するお知らせ
(Sample Disclosure Form) Notice Concerning Disposal of Treasury Shares / Treasury Share Acquisition Rights Through Third-Party Allotment
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Disposal of Treasury Shares / Treasury Share Acquisition Rights Through Third-Party Allotment
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, to dispose of treasury shares / treasury share acquisition rights through a third-party allotment as described below.
1.
Overview of disposal
< When it is an offering concerning a disposal of treasury shares >
	(1)
	Date of disposal
	

	(2)
	Number of shares for disposal
	

	(3)
	Disposal price
	

	(4)
	Amount of funds to be procured
	

	(5)
	Method of offering or disposal (scheduled disposal recipient)
	

	(6)
	Other matters
	


< When it is an offering concerning a disposal of treasury share acquisition rights >
	(1)
	Date of disposal
	

	(2)
	Number of share acquisition rights for disposal
	

	(3)
	Disposal price
	

	(4)
	Number of potential shares resulting from the disposal
	

	(5)
	Amount of funds to be procured
	

	(6)
	Exercise price
	

	(7)
	Method of offering or disposal (scheduled disposal recipient)
	

	(8)
	Other matters
	


2.
Purpose and reason for disposal
3.
Amount and use of funds to be procured, and scheduled timing of expenditure
(1)
Amount of funds to be procured
	(i)
	Total amount to be paid in
	

	(ii)
	Estimated amount of issuance costs
	

	(iii)
	Estimated net proceeds
	


(2)
Specific use of funds to be procured
	
	Specific use of funds
	Amount (Millions of yen)
	Scheduled timing of expenditure

	(i)
	
	
	MM YYYY

	(ii)
	
	
	From MM YYYY to MM YYYY

	(iii)
	
	
	MM YYYY


*
The funds procured will be maintained in a bank account until they are actually expended.
4.
Views concerning rationality of use of funds
5.
Rationality of disposal conditions, etc.
(1)
Basis of calculation and specific details of the amount to be paid in
Details of opinions, etc. concerning lawfulness obtained from Audit & Supervisory Board Members, related to the fact that the amount to be paid in is not particularly advantageous to the scheduled disposal recipient, are as follows:
(2)
Basis of judgment that the disposal quantity and impact of dilution are reasonable
6.
Reason for selection of scheduled disposal recipient, etc.
< When there are multiple scheduled disposal recipients, state details of each scheduled disposal recipient, including the disposal quantity for each of them. >
(1)
Overview of scheduled disposal recipient
	(1)
	Name
	YYYYYY Co., Ltd.

	(2)
	Location
	0-0-0 (XXX), (XX-shi), (Prefecture)

	(3)
	Job title and name of representative
	

	(4)
	Description of business
	

	(5)
	Share capital
	

	(6)
	Date of establishment
	

	(7)
	Number of issued shares
	

	(8)
	Fiscal year-end
	

	(9)
	Number of employees
	(Consolidated)

	(10)
	Major trading partners
	

	(11)
	Main banks
	

	(12)
	Major shareholders and ownership ratios
	

	(13)
	Relationship between the parties

	
	Capital relationship
	

	
	Personnel relationship
	

	
	Business relationship
	

	
	Related party relationship
	

	(14)
	Operating results and financial positions for the last three years

	As of / Fiscal year ended
	MM DD, YYYY
	MM DD, YYYY
	MM DD, YYYY

	
	Consolidated net assets
	
	
	

	
	Consolidated total assets
	
	
	

	
	Consolidated net assets per share (Yen)
	
	
	

	
	Consolidated net sales
	
	
	

	
	Consolidated operating profit
	
	
	

	
	Consolidated ordinary profit
	
	
	

	
	Profit attributable to owners of parent
	
	
	

	
	Consolidated earnings per share (Yen)
	
	
	

	
	Dividend per share (Yen)
	
	
	


(Millions of yen, unless otherwise noted)
< When information is about an individual >
	(1)
	Name
	(Name)

	(2)
	Address
	(XX City), (Prefecture)

	(3)
	Description of the person’s occupation
	XX

	(4)
	Relationship between the Company and said person
	


< When information is about a fund >
	(1)
	Name
	XXX Fund (Cayman) LP

	(2)
	Location
	1000 West Bay, Seven Mile Beach, Grand Cayman, Cayman Islands

	(3)
	Basis of establishment, etc.
	A limited partnership under the Cayman Islands Exempted Limited Partnership Law

	(4)
	Purpose of formation
	It was formed by the YYYYYY Group to invest in BBBB related businesses that are closely related to its own AAAA business.

	(5)
	Date of formation
	MM DD, YYYY

	(6)
	Total investment amount
	

	(7)
	Investors, investment ratio, and overview of investors
	1.
**.**% (Name)
(Representative Director of YYYYYY Co., Ltd.)
2.
**.**% AAAAAA Co., Ltd.
(It is a company specializing in investment in business related to AA, in which Mr./Ms. (Name), Representative Director of YYYYYY Co., Ltd., has individually invested the full amount.)
3.
**.**% XXXXXX Investment Partnership
(It is an investment vehicle established for ZZZZZZ Co., Ltd., a subsidiary of YYYYYY Co., Ltd., to invest in AA related business.)

	(8)
	Overview of operating partners
	Name
	XXXXXX Co., Ltd.

	
	
	Location
	0-0-0 (XXX), (XX-shi), (Prefecture)

	
	
	Job title and name of representative
	

	
	
	Description of business
	

	
	
	Share capital
	

	(9)
	Overview of Japanese agent
	Name
	XXXXXX Co., Ltd.

	
	
	Location
	0-0-0 (XXX), (XX-shi), (Prefecture)

	
	
	Job title and name of representative
	

	
	
	Description of business
	

	
	
	Share capital
	

	(10)
	Relationship between the Company and said fund
	Relationship between the Company and said fund
	

	
	
	Relationship between the Company and operating partners
	

	
	
	Relationship between the Company and Japanese agent
	


*
The Company has confirmed by (method XXX), that neither the scheduled disposal recipient nor the officers or major shareholders (major investors) of the scheduled disposal recipient have any relationships with antisocial forces and has filed the confirmation to that effect with Tokyo Stock Exchange, Inc.
(2)
Reason for selection of scheduled disposal recipient
(3)
Holding policy of scheduled disposal recipient
The Company has confirmed that the scheduled disposal recipient has the policy of (holding policy XXX).
The Company plans to obtain a letter of commitment from the scheduled disposal recipient which states that if the scheduled allottee has transferred all or some of the Company’s common shares issued through the third-party allotment during the two-year period from the payment date, the scheduled disposal recipient shall notify the Company in writing, the Company will report such information to Tokyo Stock Exchange, Inc., and the scheduled disposal recipient shall make such information available for public inspection.
(4)
Confirmation of existence of assets required for the scheduled disposal recipient to make payment
7.
Major shareholders and ownership ratios after the disposal
	Before the disposal (As of MM DD, YYYY)
	After the disposal

	YYYYYY Co., Ltd.
	**.**%
	YYYYYY Co., Ltd.
	**.**%

	YYYYYY Co., Ltd.
	**.**%
	YYYYYY Co., Ltd.
	**.**%

	YYYYYY Co., Ltd.
	**.**%
	YYYYYY Co., Ltd.
	**.**%

	YYYYYY Co., Ltd.
	**.**%
	YYYYYY Co., Ltd.
	**.**%

	YYYYYY Co., Ltd.
	**.**%
	YYYYYY Co., Ltd.
	**.**%

	YYYYYY Co., Ltd.
	**.**%
	YYYYYY Co., Ltd.
	**.**%

	YYYYYY Co., Ltd.
	**.**%
	YYYYYY Co., Ltd.
	**.**%

	YYYYYY Co., Ltd.
	**.**%
	YYYYYY Co., Ltd.
	**.**%

	YYYYYY Co., Ltd.
	**.**%
	YYYYYY Co., Ltd.
	**.**%

	YYYYYY Co., Ltd.
	**.**%
	YYYYYY Co., Ltd.
	**.**%


8.
Future outlook
9.
Matters concerning the procedure required by the corporate code of conduct
This third-party allotment does not require the procurement of an opinion from an independent third party or require procedures for confirming the intent of shareholders, which are provided for under Rule 432 of the Securities Listing Regulations of the Tokyo Stock Exchange, because (i) the dilution ratio is less than 25% and (ii) this third-party allotment does not involve a change in controlling shareholder (no change in controlling shareholder is expected even in the event all share acquisition rights or acquisition request rights should be exercised).
< When the conduct concerns transactions, etc. with controlling shareholder >
X.
Matters concerning transactions, etc. with controlling shareholder
(1)
Transactions, etc. with controlling shareholder and status of compliance with the policy for measures to protect minority shareholders
This transaction constitutes a transaction, etc. with a controlling shareholder. The status of compliance of this transaction with the “Policy for Measures to Protect Minority Shareholders in Conducting Transactions, Etc. with Controlling Shareholder” stated in the corporate governance report disclosed by the Company on MM DD, YYYY is as stated below.
The details of the “Policy for Measures to Protect Minority Shareholders in Conducting Transactions, Etc. with Controlling Shareholder” stated in the corporate governance report disclosed by the Company on MM DD, YYYY is as follows:
(2)
Matters concerning measures to secure fairness and avoid conflicts of interest
(3)
Overview of the opinion obtained from a person who has no conflict of interest with the controlling shareholder that the transaction is not adverse to the interests of minority shareholders
10.
Operating results and status of equity finance executed for the last three years
(1)
Operating results for the last three years (Consolidated)
(Millions of yen, unless otherwise noted)
	
	Fiscal year ended MM DD, YYYY
	Fiscal year ended MM DD, YYYY
	Fiscal year ended MM DD, YYYY

	Consolidated net sales
	
	
	

	Consolidated operating profit
	
	
	

	Consolidated ordinary profit
	
	
	

	Profit attributable to owners of parent
	
	
	

	Consolidated earnings per share (Yen)
	
	
	

	Dividend per share (Yen)
	
	
	

	Consolidated net assets per share (Yen)
	
	
	


(2)
Current number of issued shares and potential shares (As of MM DD, YYYY)
	
	Number of shares
	Ratio to the number of issued shares

	Number of issued shares
	***,***,***,***,***,*** shares
	100%

	Number of potential shares at current conversion price (exercise price)
	***,***,***,***,***,*** shares
	**.*%

	Number of potential shares at the lower limit of the conversion price (exercise price)
	***,***,***,***,***,*** shares
	**.*%

	Number of potential shares at the upper limit of the conversion price (exercise price)
	***,***,***,***,***,*** shares
	**.*%


(3)
Status of recent share prices
(i)
Status for the last three years
(Yen)
	
	Fiscal year ended MM DD, YYYY
	Fiscal year ended MM DD, YYYY
	Fiscal year ended MM DD, YYYY

	Opening price
	*,***
	*,***
	*,***

	Highest price
	*,***
	*,***
	*,***

	Lowest price
	*,***
	*,***
	*,***

	Closing price
	*,***
	*,***
	*,***


(ii)
Status for the last six months
(Yen)
	
	MM
	MM
	MM
	MM
	MM
	MM

	Opening price
	*,***
	*,***
	*,***
	*,***
	*,***
	*,***

	Highest price
	*,***
	*,***
	*,***
	*,***
	*,***
	*,***

	Lowest price
	*,***
	*,***
	*,***
	*,***
	*,***
	*,***

	Closing price
	*,***
	*,***
	*,***
	*,***
	*,***
	*,***


(iii)
Share prices on the business day immediately preceding the date of resolution for issuance
(Yen)
	
	MM DD, YYYY

	Opening price
	*,***

	Highest price
	*,***

	Lowest price
	*,***

	Closing price
	*,***


(4)
Status of equity finance executed for the last three years
· Capital increase through public offering
	Due date of payment
	MM DD, YYYY

	Amount of funds to be procured
	¥***,***,***,*** (Estimated net proceeds)

	Amount to be paid in per share
	¥*,***

	Number of issued shares at the time of offering
	***,***,***,*** shares

	Number of issued shares resulting from the offering
	***,***,***,*** shares

	Total number of issued shares after the offering
	***,***,***,*** shares

	Initial use of funds at the time of issuance
	

	Scheduled timing of expenditure at the time of issuance
	

	Current status of appropriation
	


· Capital increase through third-party allotment
	Due date of payment
	MM DD, YYYY

	Amount of funds to be procured
	¥***,***,***,*** (Estimated net proceeds)

	Amount to be paid in per share
	¥*,***

	Number of issued shares at the time of offering
	***,***,***,*** shares

	Number of issued shares resulting from the offering
	***,***,***,*** shares

	Total number of issued shares after the offering
	***,***,***,*** shares

	Allottee
	YYYYYY Co., Ltd.

	Initial use of funds at the time of issuance
	

	Scheduled timing of expenditure at the time of issuance
	

	Current status of appropriation
	


· Issuance of XXst/nd/rd/th series convertible bond-type bonds with share acquisition rights through third-party allotment
	Due date of payment
	MM DD, YYYY

	Amount of funds to be procured
	¥***,***,***,*** (Estimated net proceeds)

	Conversion price
	¥*,***

	Number of issued shares at the time of offering
	***,***,***,*** shares

	Allottee
	YYYYYY Co., Ltd.

	Number of potential shares resulting from the offering
	Number of potential shares at the initial conversion price (¥*,***): ***,***,***,*** shares
Number of potential shares at the upper limit of the conversion price (¥*,***): ***,***,***,*** shares
Number of potential shares at the lower limit of the conversion price (¥*,***): ***,***,***,*** shares

	Current status of conversion
	Number of converted shares: ***,***,***,***,*** shares
(Balance: ¥***,***,***,***; Conversion price: ¥*,***)

	Initial use of funds at the time of issuance
	

	Scheduled timing of expenditure at the time of issuance
	

	Current status of appropriation
	


· Issuance of XXst/nd/rd/th series share acquisition rights through third-party allotment
	Date of allotment
	MM DD, YYYY

	Number of share acquisition rights to be issued
	***,***,*** units

	Issue price
	¥*,***

	Amount of funds to be procured as scheduled at the time of issuance (Estimated net proceeds)
	

	Allottee
	YYYYYY Co., Ltd.

	Number of issued shares at the time of offering
	***,***,***,*** shares

	Number of potential shares resulting from the offering
	Number of potential shares at the initial exercise price (¥*,***): ***,***,***,*** shares
Number of potential shares at the upper limit of the exercise price (¥*,***): ***,***,***,*** shares
Number of potential shares at the lower limit of the exercise price (¥*,***): ***,***,***,*** shares

	Current status of exercise
	Number of shares exercised: ***,***,***,***,*** shares
(Share acquisition rights which has not been exercised: ***,***,*** units; Exercise price: ¥*,***)

	Current amount of funds procured (Estimated net proceeds)
	

	Initial use of funds at the time of issuance
	

	Current status of appropriation
	


11.
Particulars of disposal
< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
（開示様式例）第三者割当により発行される新株予約権／新株予約権付社債／転換社債型新株予約権付社債の募集に関するお知らせ（ＭＳワラント／ＭＳＣＢの発行）
(Sample Disclosure Form) Notice Concerning Offering of Share Acquisition Rights / Bonds With Share Acquisition Rights / Convertible Bond-Type Bonds With Share Acquisition Rights to Be Issued Through Third-Party Allotment (Issuance of MS Warrant / MSCB)
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Offering of Share Acquisition Rights / Bonds With Share Acquisition Rights / Convertible Bond-Type Bonds With Share Acquisition Rights to Be Issued Through Third-Party Allotment (Issuance of MS Warrant / MSCB)
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, to issue share acquisition rights / bonds with share acquisition rights / convertible bond-type bonds with share acquisition rights / shares with put option (MSCB, etc.) through a third-party allotment as described below.
1.
Overview of offering
< When there is an offering for an issuance of share acquisition rights >
	(1)
	Date of allotment
	

	(2)
	Number of share acquisition rights to be issued
	

	(3)
	Issue price
	

	(4)
	Number of potential shares resulting from the issuance
	

	(5)
	Amount of funds to be procured (Value of property to be contributed upon exercise of share acquisition rights)
	

	(6)
	Exercise price and amendment conditions thereof
	

	(7)
	Method of offering or allotment (scheduled allottee)
	

	(8)
	Details of transfer restrictions and exercise quantity restrictions
	

	(9)
	Other matters
	


< When there is an offering for an issuance of bonds with share acquisition rights >
	(1)
	Due date of payment
	

	(2)
	Total number of share acquisition rights
	

	(3)
	Issue price of bonds and share acquisition rights
	

	(4)
	Number of potential shares resulting from the issuance
	

	(5)
	Amount of funds to be procured
	

	(6)
	Exercise price or conversion price, and amendment conditions thereof
	

	(7)
	Method of offering or allotment (scheduled allottee)
	

	(8)
	Details of transfer restrictions and exercise quantity restrictions
	

	(9)
	Other matters
	


2.
Purpose and reason for offering
3.
Amount and use of funds to be procured, and scheduled timing of expenditure
(1)
Amount of funds to be procured
	(i)
	Total amount to be paid in
	

	(ii)
	Estimated amount of issuance costs
	

	(iii)
	Estimated net proceeds
	


(2)
Specific use of funds to be procured
	
	Specific use of funds
	Amount (Millions of yen)
	Scheduled timing of expenditure

	(i)
	
	
	MM YYYY

	(ii)
	
	
	From MM YYYY to MM YYYY

	(iii)
	
	
	


*
The funds procured will be maintained in a bank account until they are actually expended.
4.
Views concerning rationality of use of funds
5.
Rationality of issuance conditions, etc.
(1)
Basis of judgment that the issuance conditions are reasonable
Details of opinions, etc. concerning lawfulness obtained from Audit & Supervisory Board Members, related to the fact that the amount to be paid in is not particularly advantageous to the scheduled allottee, are as follows:
(2)
Basis of judgment that the issuance quantity and impact of dilution are reasonable
6.
Reason for selection of scheduled allottee, etc.
< When there are multiple scheduled allottees, state details of each scheduled allottee, including the allotment quantity for each of them. >
(1)
Overview of scheduled allottee
	(1)
	Name
	YYYYYY Co., Ltd.

	(2)
	Location
	0-0-0 (XXX), (XX-shi), (Prefecture)

	(3)
	Job title and name of representative
	

	(4)
	Description of business
	

	(5)
	Share capital
	

	(6)
	Date of establishment
	

	(7)
	Number of issued shares
	

	(8)
	Fiscal year-end
	

	(9)
	Number of employees
	(Consolidated)

	(10)
	Major trading partners
	

	(11)
	Main banks
	

	(12)
	Major shareholders and ownership ratios
	

	(13)
	Relationship between the parties

	
	Capital relationship
	

	
	Personnel relationship
	

	
	Business relationship
	

	
	Related party relationship
	

	(14)
	Operating results and financial positions for the last three years

	As of / Fiscal year ended
	MM DD, YYYY
	MM DD, YYYY
	MM DD, YYYY

	
	Consolidated net assets
	
	
	

	
	Consolidated total assets
	
	
	

	
	Consolidated net assets per share (Yen)
	
	
	

	
	Consolidated net sales
	
	
	

	
	Consolidated operating profit
	
	
	

	
	Consolidated ordinary profit
	
	
	

	
	Profit attributable to owners of parent
	
	
	

	
	Consolidated earnings per share (Yen)
	
	
	

	
	Dividend per share (Yen)
	
	
	


(Millions of yen, unless otherwise noted)
< When information is about an individual >
	(1)
	Name
	(Name)

	(2)
	Address
	(XX City), (Prefecture)

	(3)
	Description of the person’s occupation
	XX

	(4)
	Relationship between the Company and said person
	


< When information is about a fund >
	(1)
	Name
	XXX Fund (Cayman) LP

	(2)
	Location
	1000 West Bay, Seven Mile Beach, Grand Cayman, Cayman Islands

	(3)
	Basis of establishment, etc.
	A limited partnership under the Cayman Islands Exempted Limited Partnership Law

	(4)
	Purpose of formation
	It was formed by the YYYYYY Group to invest in BBBB related businesses that are closely related to its own AAAA business.

	(5)
	Date of formation
	MM DD, YYYY

	(6)
	Total investment amount
	

	(7)
	Investors, investment ratio, and overview of investors
	1.
**.**% (Name)
(Representative Director of YYYYYY Co., Ltd.)
2.
**.**% AAAAAA Co., Ltd.
(It is a company specializing in investment in business related to AA, in which Mr./Ms. (Name), Representative Director of YYYYYY Co., Ltd., has individually invested the full amount.)
3.
**.**% XXXXXX Investment Partnership
(It is an investment vehicle established for ZZZZZZ Co., Ltd., a subsidiary of YYYYYY Co., Ltd., to invest in AA related business.)

	(8)
	Overview of operating partners
	Name
	YYYYYY Co., Ltd.

	
	
	Location
	0-0-0 (XXX), (XX-shi), (Prefecture)

	
	
	Job title and name of representative
	

	
	
	Description of business
	

	
	
	Share capital
	

	(9)
	Overview of Japanese agent
	Name
	YYYYYY Co., Ltd.

	
	
	Location
	0-0-0 (XXX), (XX-shi), (Prefecture)

	
	
	Job title and name of representative
	

	
	
	Description of business
	

	
	
	Share capital
	

	(10)
	Relationship between the Company and said fund
	Relationship between the Company and said fund
	

	
	
	Relationship between the Company and operating partners
	

	
	
	Relationship between the Company and Japanese agent
	


*
The Company has confirmed by (method XXX), that neither the scheduled allottee nor the officers or major shareholders (major investors) of the scheduled allottee have any relationships with antisocial forces and has filed the confirmation to that effect with Tokyo Stock Exchange, Inc.
(2)
Reason for selection of scheduled allottee
< Note to be included in the case of a securities company that is a member of the Japan Securities Dealers Association buying into the allotment >
(Note)
This allotment includes purchases by XXX Securities Co., Ltd., a member of Japan Securities Dealers Association (the “JSDA”), and is subscribed in accordance with the “Rules Concerning Handling of Allotment of New Shares to Third Party, Etc.” established by the JSDA.
< Note to be included in the case where this allotment is conducted through the intermediation of a securities company that is a member of the Japan Securities Dealers Association >
(Note)
This allotment is conducted through the intermediation of XXX Securities Co., Ltd., a member of Japan Securities Dealers Association (the “JSDA”), and is subscribed in accordance with the “Rules Concerning Handling of Allotment of New Shares to Third Party, Etc.” established by the JSDA.
< Note to be included when neither of the aforementioned cases are applicable >
(Note)
Although this allotment is not conducted through the intermediation of a securities company that is a member of the Japan Securities Dealers Association, it is subscribed through introductions by XXX Co., Ltd., a financial advisor to the Company.
(3)
Holding policy of scheduled allottee and restrictions on the conversion (exercise)
The Company has confirmed that the scheduled allottee has the policy of (holding policy XXX).
The Company plans to obtain a letter of commitment from the scheduled allottee which states that if the scheduled allottee has transferred all or some of the Company’s common shares issued through the third-party allotment during the two-year period from the payment date, the scheduled allottee shall notify the Company in writing, the Company will report such information to Tokyo Stock Exchange, Inc., and the scheduled allottee shall agree to make such information available for public inspection.
< In the case of the issuance of moving strike convertible bonds (MSCB), etc., state the intention to take measures to limit the transfer or exercise by the purchasers of MSCB, etc., in accordance with Securities Listing Regulations. >
(4)
Confirmation of existence of assets required for the scheduled allottee to make payment
(5)
Share lending agreements
7.
Major shareholders and ownership ratio after the offering
	Before the offering (As of MM DD, YYYY)
	After the offering

	YYYYYY Co., Ltd.
	**.**%
	YYYYYY Co., Ltd.
	**.**%

	YYYYYY Co., Ltd.
	**.**%
	YYYYYY Co., Ltd.
	**.**%

	YYYYYY Co., Ltd.
	**.**%
	YYYYYY Co., Ltd.
	**.**%

	YYYYYY Co., Ltd.
	**.**%
	YYYYYY Co., Ltd.
	**.**%

	YYYYYY Co., Ltd.
	**.**%
	YYYYYY Co., Ltd.
	**.**%

	YYYYYY Co., Ltd.
	**.**%
	YYYYYY Co., Ltd.
	**.**%

	YYYYYY Co., Ltd.
	**.**%
	YYYYYY Co., Ltd.
	**.**%

	YYYYYY Co., Ltd.
	**.**%
	YYYYYY Co., Ltd.
	**.**%

	YYYYYY Co., Ltd.
	**.**%
	YYYYYY Co., Ltd.
	**.**%

	YYYYYY Co., Ltd.
	**.**%
	YYYYYY Co., Ltd.
	**.**%


8.
Future outlook
9.
Matters concerning the procedure required by the corporate code of conduct
This third-party allotment does not require the procurement of an opinion from an independent third party or require procedures for confirming the intent of shareholders, which are provided for under Rule 432 of the Securities Listing Regulations of the Tokyo Stock Exchange, because (i) the dilution ratio is less than 25% and (ii) this third-party allotment does not involve a change in controlling shareholder (no change in controlling shareholder is expected even in the event all share acquisition rights or acquisition request rights should be exercised).
< When the conduct concerns transactions, etc. with controlling shareholder >
X.
Matters concerning transactions, etc. with controlling shareholder
(1)
Transactions, etc. with controlling shareholder and status of compliance with the policy for measures to protect minority shareholders
This transaction constitutes a transaction, etc. with a controlling shareholder. The status of compliance of this transaction with the “Policy for Measures to Protect Minority Shareholders in Conducting Transactions, Etc. with Controlling Shareholder” stated in the corporate governance report disclosed by the Company on MM DD, YYYY is as stated below.
The details of the “Policy for Measures to Protect Minority Shareholders in Conducting Transactions, Etc. with Controlling Shareholder” stated in the corporate governance report disclosed by the Company on MM DD, YYYY is as follows:
(2)
Matters concerning measures to secure fairness and avoid conflicts of interest
(3)
Overview of the opinion obtained from a person who has no conflict of interest with the controlling shareholder that the transaction is not adverse to the interests of minority shareholders
10.
Operating results and status of equity finance executed for the last three years
(1)
Operating results for the last three years (Consolidated)
(Millions of yen, unless otherwise noted)
	
	Fiscal year ended MM DD, YYYY
	Fiscal year ended MM DD, YYYY
	Fiscal year ended MM DD, YYYY

	Consolidated net sales
	
	
	

	Consolidated operating profit
	
	
	

	Consolidated ordinary profit
	
	
	

	Profit attributable to owners of parent
	
	
	

	Consolidated earnings per share (Yen)
	
	
	

	Dividend per share (Yen)
	
	
	

	Consolidated net assets per share (Yen)
	
	
	


(2)
Current number of issued shares and potential shares (As of MM DD, YYYY)
	
	Number of shares
	Ratio to the number of issued shares

	Number of issued shares
	***,***,***,***,***,*** shares
	100%

	Number of potential shares at current conversion price (exercise price)
	***,***,***,***,***,*** shares
	**.*%

	Number of potential shares at the lower limit of the conversion price (exercise price)
	***,***,***,***,***,*** shares
	**.*%

	Number of potential shares at the upper limit of the conversion price (exercise price)
	***,***,***,***,***,*** shares
	**.*%


(3)
Status of recent share prices
(i)
Status for the last three years
(Yen)
	
	Fiscal year ended MM DD, YYYY
	Fiscal year ended MM DD, YYYY
	Fiscal year ended MM DD, YYYY

	Opening price
	*,***
	*,***
	*,***

	Highest price
	*,***
	*,***
	*,***

	Lowest price
	*,***
	*,***
	*,***

	Closing price
	*,***
	*,***
	*,***


(ii)
Status for the last six months
(Yen)
	
	MM
	MM
	MM
	MM
	MM
	MM

	Opening price
	*,***
	*,***
	*,***
	*,***
	*,***
	*,***

	Highest price
	*,***
	*,***
	*,***
	*,***
	*,***
	*,***

	Lowest price
	*,***
	*,***
	*,***
	*,***
	*,***
	*,***

	Closing price
	*,***
	*,***
	*,***
	*,***
	*,***
	*,***


(iii)
Share prices on the business day immediately preceding the date of resolution for issuance
(Yen)
	
	MM DD, YYYY

	Opening price
	*,***

	Highest price
	*,***

	Lowest price
	*,***

	Closing price
	*,***


(4)
Status of equity finance executed for the last three years
· Capital increase through public offering
	Due date of payment
	MM DD, YYYY

	Amount of funds to be procured
	¥***,***,***,*** (Estimated net proceeds)

	Amount to be paid in per share
	¥*,***

	Number of issued shares at the time of offering
	***,***,***,*** shares

	Number of issued shares resulting from the offering
	***,***,***,*** shares

	Total number of issued shares after the offering
	***,***,***,*** shares

	Initial use of funds at the time of issuance
	

	Scheduled timing of expenditure at the time of issuance
	

	Current status of appropriation
	


· Capital increase through third-party allotment
	Due date of payment
	MM DD, YYYY

	Amount of funds to be procured
	¥***,***,***,*** (Estimated net proceeds)

	Amount to be paid in per share
	¥*,***

	Number of issued shares at the time of offering
	***,***,***,*** shares

	Number of issued shares resulting from the offering
	***,***,***,*** shares

	Total number of issued shares after the offering
	***,***,***,*** shares

	Scheduled allottee
	XXXXXX Co., Ltd.

	Initial use of funds at the time of issuance
	

	Scheduled timing of expenditure at the time of issuance
	

	Current status of appropriation
	


· Issuance of XXst/nd/rd/th series convertible bond-type bonds with share acquisition rights through third-party allotment
	Due date of payment
	MM DD, YYYY

	Amount of funds to be procured
	¥***,***,***,*** (Estimated net proceeds)

	Conversion price
	¥*,***

	Number of issued shares at the time of offering
	***,***,***,*** shares

	Allottee
	XXXXXX Co., Ltd.

	Number of potential shares resulting from the offering
	Number of potential shares at the initial conversion price (¥*,***): ***,***,***,*** shares
Number of potential shares at the upper limit of the conversion price (¥*,***): ***,***,***,*** shares
Number of potential shares at the lower limit of the conversion price (¥*,***): ***,***,***,*** shares

	Current status of conversion
	Number of converted shares: ***,***,***,***,*** shares
(Balance: ¥***,***,***,***; Conversion price: ¥*,***)

	Initial use of funds at the time of issuance
	

	Scheduled timing of expenditure at the time of issuance
	

	Current status of appropriation
	


· Issuance of XXst/nd/rd/th series share acquisition rights through third-party allotment
	Date of allotment
	MM DD, YYYY

	Number of share acquisition rights to be issued
	***,***,*** units

	Issue price
	¥*,***

	Amount of funds to be procured as scheduled at the time of issuance (Estimated net proceeds)
	

	Allottee
	XXXXXX Co., Ltd.

	Number of issued shares at the time of offering
	***,***,***,*** shares

	Number of potential shares resulting from the offering
	Number of potential shares at the initial exercise price (¥*,***): ***,***,***,*** shares
Number of potential shares at the upper limit of the exercise price (¥*,***): ***,***,***,*** shares
Number of potential shares at the lower limit of the exercise price (¥*,***): ***,***,***,*** shares

	Current status of exercise
	Number of shares exercised: ***,***,***,***,*** shares
(Share acquisition rights which has not been exercised: ***,***,*** units; Exercise price: ¥*,***)

	Current amount of funds procured (Estimated net proceeds)
	

	Initial use of funds at the time of issuance
	

	Current status of appropriation
	


11.
Particulars of issuance
< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
（開示様式例）株式報酬としての新株式発行に関するお知らせ
(Sample Disclosure Form) Notice Concerning Issuance of New Shares as Share-Based Remuneration
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Issuance of New Shares as Share-Based Remuneration
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, to issue new shares as share-based remuneration as described below.
1.
Overview of issuance
	(1)
	Due date of payment
	

	(2)
	Class and number of shares to be issued
	

	(3)
	Amount to be paid in per share
	

	(4)
	Total amount of issuance
	

	(5)
	Scheduled allottee
	(When stating each allottee, the number of allottees and the number of shares to be allotted to each allottee)
XXX Directors: ***,***,***,*** shares
XXX Executive Officers: ***,***,***,*** shares

	
	
	(When stating the scheduled allottee)
XXXXXX Trust Bank Co., Ltd.

	(6)
	Other matters
	


2.
Purpose and reason for issuance
3.
Basis of calculation and specific details of the amount to be paid in
< When the issuance of shares is a third-party allotment >
4.
Matters concerning the procedure required by the corporate code of conduct
This issuance of shares does not require the procurement of an opinion from an independent third party or require procedures for confirming the intent of shareholders, which are provided for under Rule 432 of the Securities Listing Regulations of the Tokyo Stock Exchange, because (i) the dilution ratio is less than 25% and (ii) this issuance of shares does not involve a change in controlling shareholder.
< When the conduct concerns transactions, etc. with controlling shareholder >
5.
Matters concerning transactions, etc. with controlling shareholder
(1)
Transactions, etc. with controlling shareholder and status of compliance with the policy for measures to protect minority shareholders
This transaction constitutes a transaction, etc. with a controlling shareholder. The status of compliance of this transaction with the “Policy for Measures to Protect Minority Shareholders in Conducting Transactions, Etc. with Controlling Shareholder” stated in the corporate governance report disclosed by the Company on MM DD, YYYY is as stated below.
The details of the “Policy for Measures to Protect Minority Shareholders in Conducting Transactions, Etc. with Controlling Shareholder” stated in the corporate governance report disclosed by the Company on MM DD, YYYY is as follows:
(2)
Matters concerning measures to secure fairness and avoid conflicts of interest
(3)
Overview of the opinion obtained from a person who has no conflict of interest with the controlling shareholder that the transaction is not adverse to the interests of minority shareholders
< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
（開示様式例）ストック・オプション（新株予約権）の付与に関するお知らせ
(Sample Disclosure Form) Notice Concerning Grant of Share Options (Share Acquisition Rights)
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Grant of Share Options (Share Acquisition Rights)
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, to file a proposal at the Company’s XXst/nd/rd/th Annual General Meeting of Shareholders scheduled to be held on MM DD, YYYY, requesting approval for the issuance of share acquisition rights to non-shareholders with particularly favorable conditions for the purpose of granting share options, etc. The details are described below.
1.
Purpose of introducing share option system and reason for requiring issuance with favorable conditions
2.
Overview of issuance of share acquisition rights
	(1)
	Recipients of allotment of share acquisition rights, number of recipients, and number of share acquisition rights to be allotted
	

	(2)
	Class of shares underlying the share acquisition rights
	

	(3)
	Number of shares underlying the share acquisition rights
	

	(4)
	Total number of share acquisition rights to be issued
	

	(5)
	Issue price of share acquisition rights
	

	(6)
	Amount to be paid in upon the exercise of share acquisition rights (Exercise price)
	

	(7)
	Exercise period of share acquisition rights
	

	(8)
	Conditions for the exercise of share acquisition rights
	

	(9)
	Amounts of share capital and legal capital surplus to be increased in cases where shares will be issued as a result of the exercise of share acquisition rights
	

	(10)
	Reason and conditions for the acquisition of share acquisition rights
	

	(11)
	Restriction on transfer of share acquisition rights
	

	(12)
	Policy, etc. for handling share acquisition rights such as in the case of share exchange or share transfer
	

	(13)
	Basis of calculation of the issue price of share acquisition rights
	

	(14)
	Date of allotment of the share acquisition rights
	


(Note)
The details described above are subject to the approval of the proposal “Issuance of Share Acquisition Rights to Non-Shareholders With Particularly Favorable Conditions” at the Company’s General Meeting of Shareholders scheduled to be held on MM DD, YYYY.
< When the conduct concerns transactions, etc. with controlling shareholder >
3.
Matters concerning transactions, etc. with controlling shareholder
(1)
Transactions, etc. with controlling shareholder and status of compliance with the policy for measures to protect minority shareholders
This transaction constitutes a transaction, etc. with a controlling shareholder. The status of compliance of this transaction with the “Policy for Measures to Protect Minority Shareholders in Conducting Transactions, Etc. with Controlling Shareholder” stated in the corporate governance report disclosed by the Company on MM DD, YYYY is as stated below.
The details of the “Policy for Measures to Protect Minority Shareholders in Conducting Transactions, Etc. with Controlling Shareholder” stated in the corporate governance report disclosed by the Company on MM DD, YYYY is as follows:
(2)
Matters concerning measures to secure fairness and avoid conflicts of interest
(3)
Overview of the opinion obtained from a person who has no conflict of interest with the controlling shareholder that the transaction is not adverse to the interests of minority shareholders
< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
（開示様式例）新株式発行に係る発行登録に関するお知らせ
(Sample Disclosure Form) Notice Concerning Shelf Registration for Issuance of New Shares
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Shelf Registration for Issuance of New Shares
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, to file a shelf registration for an issuance of new shares as described below.
1.
Purpose of shelf registration
2.
Type of securities for offering
3.
Scheduled period of issuance
For the period from the effective date of the shelf registration to the date that is XXX years/months from such effective date
(From MM DD, YYYY to MM DD, YYYY)
4.
Scheduled amount to be issued
¥***,***,***,***
5.
Use of funds to be procured
6.
Tentative conditions for offering
7.
Underwriting securities company (scheduled)
XXXX Securities Co., Ltd.
< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
（開示様式例）需要状況の調査開始に関するお知らせ
(Sample Disclosure Form) Notice Concerning Commencement of Demand Survey
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Commencement of Demand Survey
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, to commence a survey into the state of investor demand for the issuance of new shares. The details are described below.
1.
Purpose for commencement of demand survey
2.
Date of commencement of demand forecasting
MM DD, YYYY
3.
Tentative conditions for offering
< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
(Reference)
Overview of shelf registration
	1.
	Date of filing shelf registration statement
	MM DD, YYYY

	2.
	Effective date of shelf registration
	MM DD, YYYY

	3.
	Scheduled period of issuance
	For the period from the effective date of the shelf registration to the date that is XXX years/months from such effective date
(From MM DD, YYYY to MM DD, YYYY)

	4.
	Scheduled amount to be issued
	¥***,***,***,***

	5.
	Use of funds to be procured
	

	6.
	Underwriting securities company (scheduled)
	XXXX Securities Co., Ltd.


（開示様式例）減資に関するお知らせ
(Sample Disclosure Form) Notice Concerning Capital Reduction
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Capital Reduction
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, to file a proposal regarding capital reduction at the XXst/nd/rd/th Annual General Meeting of Shareholders scheduled to be held on MM DD, YYYY. The details are described below.
1.
Purpose of capital reduction
2.
Overview of capital reduction
(1)
Amount of share capital to be reduced
The amount of share capital of ¥***,***,***,*** is scheduled to be reduced by ¥***,***,***,*** to ¥***,***,***,***.
(2)
Method of capital reduction
3.
Timetable for capital reduction (scheduled)
	(1)
	Date of resolution at the meeting of the Board of Directors
	MM DD, YYYY

	(2)
	Date of resolution at the General Meeting of Shareholders
	MM DD, YYYY

	(3)
	Final due date for creditors to make objections
	MM DD, YYYY

	(4)
	Effective date of capital reduction
	MM DD, YYYY


4.
Future outlook
< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
（開示様式例）資本準備金の額の減少に関するお知らせ
(Sample Disclosure Form) Notice Concerning Reduction of Legal Capital Surplus
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Reduction of Legal Capital Surplus
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, to file a proposal regarding reduction of legal capital surplus at the XXst/nd/rd/th Annual General Meeting of Shareholders scheduled to be held on MM DD, YYYY. The details are described below.
1.
Purpose of reduction of legal capital surplus
2.
Overview of reduction of legal capital surplus
(1)
Amount of legal capital surplus to be reduced
The amount of legal capital surplus of ¥***,***,***,*** is scheduled to be reduced by ¥***,***,***,*** to ¥***,***,***,***.
(2)
Method of reduction of legal capital surplus
3.
Timetable for reduction of legal capital surplus (scheduled)
	(1)
	Date of resolution at the meeting of the Board of Directors
	MM DD, YYYY

	(2)
	Date of resolution at the General Meeting of Shareholders
	MM DD, YYYY (scheduled)

	(3)
	Final due date for creditors to make objections
	MM DD, YYYY (scheduled)

	(4)
	Effective date
	MM DD, YYYY (scheduled)


4.
Future outlook
< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
（開示様式例）会社法第１５６条の規定による自己株式の取得
(Sample Disclosure Form) Acquisition of Own Shares Pursuant to the Provisions of Article 156 of the Companies Act
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Acquisition of Own Shares
(Acquisition of Own Shares Pursuant to Article 156 of the Companies Act)
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, to file a proposal regarding the matters concerning the acquisition of own shares pursuant to the provisions of Article 156 of the Companies Act at the Annual General Meeting of Shareholders scheduled to be held on MM DD, YYYY. The details are described below.
1.
Reason for acquisition of own shares
2.
Details of matters related to acquisition
	(1)
	Class of shares to be acquired
	Common shares

	(2)
	Total number of shares to be acquired
	***,***,***,*** shares
(*.*% of total number of issued shares (excluding treasury shares))

	(3)
	Total amount of share acquisition costs
	¥***,***,***,***

	(4)
	Acquisition period
	From MM DD, YYYY to MM DD, YYYY

	(5)
	Seller
	< When a specific party is the seller >


(Note)
The details described above are subject to the approval of the proposal “Purchase of Own Shares” at the Company’s General Meeting of Shareholders scheduled to be held on MM DD, YYYY.
< When a specific party is the seller >
3.
Overview of seller
< When the conduct concerns transactions, etc. with controlling shareholder >
4.
Matters concerning transactions, etc. with controlling shareholder
(1)
Transactions, etc. with controlling shareholder and status of compliance with the policy for measures to protect minority shareholders
This transaction constitutes a transaction, etc. with a controlling shareholder. The status of compliance of this transaction with the “Policy for Measures to Protect Minority Shareholders in Conducting Transactions, Etc. with Controlling Shareholder” stated in the corporate governance report disclosed by the Company on MM DD, YYYY is as stated below.
The details of the “Policy for Measures to Protect Minority Shareholders in Conducting Transactions, Etc. with Controlling Shareholder” stated in the corporate governance report disclosed by the Company on MM DD, YYYY is as follows:
(2)
Matters concerning measures to secure fairness and avoid conflicts of interest
(3)
Overview of the opinion obtained from a person who has no conflict of interest with the controlling shareholder that the transaction is not adverse to the interests of minority shareholders
< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
(Reference)
Holding status of treasury shares as of MM DD, YYYY
	Total number of issued shares (excluding treasury shares)
	***,***,***,*** shares

	Number of treasury shares
	***,***,***,*** shares


（開示様式例）会社法第１６５条第２項の規定による定款の定めに基づく自己株式の取得
(Sample Disclosure Form) Acquisition of Own Shares Under the Provisions of the Articles of Incorporation Pursuant to the Provisions of Article 165, Paragraph (2) of the Companies Act
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Determination of Matters Related to Acquisition of Own Shares
(Acquisition of Own Shares Under the Provisions of the Articles of Incorporation Pursuant to the Provisions of Article 165, Paragraph (2) of the Companies Act)
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, the matters concerning the acquisition of own shares pursuant to the provisions of Article 156 of the Companies Act, as applied by replacing the relevant terms pursuant to the provisions of Article 165, paragraph (3) of the same Act. The details are described below.
1.
Reason for acquisition of own shares
2.
Details of matters related to acquisition
	(1)
	Class of shares to be acquired
	Common shares

	(2)
	Total number of shares to be acquired
	***,***,***,*** shares
(*.*% of total number of issued shares (excluding treasury shares))

	(3)
	Total amount of share acquisition costs
	¥***,***,***,***

	(4)
	Acquisition period
	From MM DD, YYYY to MM DD, YYYY


< When the conduct concerns transactions, etc. with controlling shareholder >
3.
Matters concerning transactions, etc. with controlling shareholder
(1)
Transactions, etc. with controlling shareholder and status of compliance with the policy for measures to protect minority shareholders
This transaction constitutes a transaction, etc. with a controlling shareholder. The status of compliance of this transaction with the “Policy for Measures to Protect Minority Shareholders in Conducting Transactions, Etc. with Controlling Shareholder” stated in the corporate governance report disclosed by the Company on MM DD, YYYY is as stated below.
The details of the “Policy for Measures to Protect Minority Shareholders in Conducting Transactions, Etc. with Controlling Shareholder” stated in the corporate governance report disclosed by the Company on MM DD, YYYY is as follows:
(2)
Matters concerning measures to secure fairness and avoid conflicts of interest
(3)
Overview of the opinion obtained from a person who has no conflict of interest with the controlling shareholder that the transaction is not adverse to the interests of minority shareholders
< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
(Reference)
Holding status of treasury shares as of MM DD, YYYY
	Total number of issued shares (excluding treasury shares)
	***,***,***,*** shares

	Number of treasury shares
	***,***,***,*** shares


（開示様式例）会社法第４５９条第１項の規定による定款の定めに基づく自己株式の取得
(Sample Disclosure Form) Acquisition of Own Shares Under the Provisions of the Articles of Incorporation Pursuant to the Provisions of Article 459, Paragraph (1) of the Companies Act
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Determination of Matters Related to Acquisition of Own Shares
(Acquisition of Own Shares Under the Provisions of the Articles of Incorporation Pursuant to the Provisions of Article 459, Paragraph (1) of the Companies Act)
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, the matters concerning the acquisition of own shares pursuant to the provisions of Article 459, paragraph (1) of the Companies Act and the provisions of Article X of the Company’s Articles of Incorporation. The details are described below.
1.
Reason for acquisition of own shares
2.
Details of matters related to acquisition
	(1)
	Class of shares to be acquired
	Common shares

	(2)
	Total number of shares to be acquired
	***,***,***,*** shares
(*.*% of total number of issued shares (excluding treasury shares))

	(3)
	Total amount of share acquisition costs
	¥***,***,***,***

	(4)
	Acquisition period
	From MM DD, YYYY to MM DD, YYYY


< When the conduct concerns transactions, etc. with controlling shareholder >
3.
Matters concerning transactions, etc. with controlling shareholder
(1)
Transactions, etc. with controlling shareholder and status of compliance with the policy for measures to protect minority shareholders
This transaction constitutes a transaction, etc. with a controlling shareholder. The status of compliance of this transaction with the “Policy for Measures to Protect Minority Shareholders in Conducting Transactions, Etc. with Controlling Shareholder” stated in the corporate governance report disclosed by the Company on MM DD, YYYY is as stated below.
The details of the “Policy for Measures to Protect Minority Shareholders in Conducting Transactions, Etc. with Controlling Shareholder” stated in the corporate governance report disclosed by the Company on MM DD, YYYY is as follows:
(2)
Matters concerning measures to secure fairness and avoid conflicts of interest
(3)
Overview of the opinion obtained from a person who has no conflict of interest with the controlling shareholder that the transaction is not adverse to the interests of minority shareholders
< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
(Reference)
Holding status of treasury shares as of MM DD, YYYY
	Total number of issued shares (excluding treasury shares)
	***,***,***,*** shares

	Number of treasury shares
	***,***,***,*** shares


（開示様式例）子会社からの自己株式の取得
(Sample Disclosure Form) Acquisition of Own Shares From Subsidiary
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Determination of Matters Related to Acquisition of Own Shares
(Acquisition of Own Shares From Subsidiary Pursuant to the Provisions of Article 163 of the Companies Act)
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, the matters concerning the acquisition of own shares held by its subsidiary pursuant to the provisions of Article 156 of the Companies Act, as applied by replacing the relevant terms pursuant to the provisions of Article 163 of the same Act. The details are described below.
1.
Reason for acquisition of own shares
2.
Details of matters related to acquisition
	(1)
	Class of shares to be acquired
	Common shares

	(2)
	Total number of shares to be acquired
	***,***,***,*** shares
(*.*% of total number of issued shares (excluding treasury shares))

	(3)
	Total amount of share acquisition costs
	¥***,***,***,***

	(4)
	Acquisition period
	From MM DD, YYYY to MM DD, YYYY


3.
Overview of subsidiary that is the seller
< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
(Reference)
Holding status of treasury shares as of MM DD, YYYY
	Total number of issued shares (excluding treasury shares)
	***,***,***,*** shares

	Number of treasury shares
	***,***,***,*** shares


（開示様式例）自己株式立会外買付取引（ＴｏＳＴＮｅＴ－３）による自己株式の買付け
(Sample Disclosure Form) Repurchase of Own Shares Through Off-Auction Own Share Repurchase Trading System (ToSTNeT-3)
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Repurchase of Own Shares Through Off-Auction Own Share Repurchase Trading System (ToSTNeT-3)
XXXXXX Co., Ltd. (the “Company”) hereby announces that, in line with the announcement on MM DD, YYYY, concerning the acquisition of own shares pursuant to the provisions of Article XXX of the Companies Act, it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, the specific method of acquisition. The details are described below.
1.
Method of acquisition
At 8:45 a.m. on MM DD, YYYY, a consigned purchase order will be placed with the Tokyo Stock Exchange off-auction own share repurchase trading system (ToSTNeT-3) at the closing price of ¥*,*** (including final special quote) for today, MM DD, YYYY (no changes to other transaction systems or transaction times will be made).
The purchase order will apply only to the specified transaction time.
2.
Details of acquisition
	(1)
	Class of shares to be acquired
	Common shares

	(2)
	Total number of shares to be acquired
	***,***,***,*** shares

	(3)
	Announcement of results of acquisition
	The results of the acquisition will be announced after completion of the transaction at 8:45 a.m. on MM DD, YYYY


Note 1:
No change will be made to the number of shares specified above. Note, however, that part or all of the acquisition may not be carried out depending on market trends and other factors.
Note 2:
The purchase will be made on the basis of sell orders corresponding to the number of shares scheduled to be acquired.
< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
(Reference)
Details of resolution concerning acquisition of own shares (released on MM DD, YYYY)
	(1)
	Class of shares to be acquired
	Common shares

	(2)
	Total number of shares to be acquired
	***,***,***,*** shares

	(3)
	Total amount of share acquisition costs
	¥***,***,***,***

	(4)
	Status of progress
	(As of MM DD, YYYY)
· Total number of shares acquired
***,***,***,*** shares
· Total amount of acquisition costs
¥***,***,***,***


（開示様式例）定款の定めに基づく取締役会決議による自己株取得の決議と同時に全株について自己株式立会外買付取引（ＴｏＳＴＮｅＴ－３）による取得の決議を行う場合
(Sample Disclosure Form) When Passing a Resolution to Acquire Own Shares by Board of Directors in Accordance With Provisions of Articles of Incorporation at Same Time as Resolution to Acquire Those Shares by Off-Auction Own Share Repurchase Trading System (ToSTNeT-3)
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Acquisition of Own Shares and Repurchase of Own Shares Through Off-Auction Own Share Repurchase Trading System (ToSTNeT-3)
(Acquisition of Own Shares Under the Provisions of the Articles of Incorporation Pursuant to the Provisions of Article 165, Paragraph (2) of the Companies Act and Repurchase of Own Shares Through Off-Auction Own Share Repurchase Trading System (ToSTNeT-3))
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, to acquire its own shares pursuant to the provisions of Article 156 of the Companies Act, as applied by replacing the relevant terms pursuant to the provisions of Article 165, paragraph (3) of the same Act, and has resolved the specific method of acquisition. The details are described below.
1.
Reason for acquisition of own shares
2.
Method of acquisition
At 8:45 a.m. on MM DD, YYYY, a consigned purchase order will be placed with the Tokyo Stock Exchange off-auction own share repurchase trading system (ToSTNeT-3) at the closing price of ¥*,*** (including final special quote) for today, MM DD, YYYY (no changes to other transaction systems or transaction times will be made).
The purchase order will apply only to the specified transaction time.
3.
Details of acquisition
	(1)
	Class of shares to be acquired
	

	(2)
	Total number of shares to be acquired
	***,***,***,*** shares

	(3)
	Total amount of share acquisition costs
	¥***,***,***,***

	(4)
	Announcement of results of acquisition
	The results of the acquisition will be announced after completion of the transaction at 8:45 a.m. on MM DD, YYYY


Note 1:
No change will be made to the number of shares specified above. Note, however, that part or all of the acquisition may not be carried out depending on market trends and other factors.
Note 2:
The purchase will be made on the basis of sell orders corresponding to the number of shares scheduled to be acquired.
< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
(Reference)
Holding status of treasury shares as of MM DD, YYYY
	Total number of issued shares (excluding treasury shares)
	***,***,***,*** shares

	Number of treasury shares
	***,***,***,*** shares


（開示様式例）自己株式立会外買付取引（ＴｏＳＴＮｅＴ－３）による自己株式の取得結果
(Sample Disclosure Form) Results of Acquisition of Own Shares Through Off-Auction Own Share Repurchase Trading System (ToSTNeT-3)
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Results of Acquisition of Own Shares Through Off-Auction Own Share Repurchase Trading System (ToSTNeT-3)
XXXXXX Co., Ltd. (the “Company”) hereby announces that, in line with the announcement made yesterday (on MM DD, YYYY) concerning the acquisition of own shares, it has repurchased its own shares as described below.
1.
Reason for conducting acquisition of own shares
2.
Details of acquisition
	(1)
	Class of shares acquired
	

	(2)
	Total number of shares acquired
	***,***,***,*** shares

	(3)
	Acquisition costs
	¥***,***,***,***

	(4)
	Date of acquisition
	MM DD, YYYY

	(5)
	Method of acquisition
	Purchase through off-auction own share repurchase trading system (ToSTNeT-3) of the Tokyo Stock Exchange


< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
(Reference)
Details of resolution concerning acquisition of own shares (released on MM DD, YYYY)
	(1)
	Class of shares to be acquired
	

	(2)
	Total number of shares to be acquired
	***,***,***,*** shares
(*.*% of total number of issued shares (excluding treasury shares))

	(3)
	Total amount of share acquisition costs
	¥***,***,***,***

	(4)
	Status of progress
	(As of MM DD, YYYY)
· Total number of shares acquired
***,***,***,*** shares
· Total amount of acquisition costs
¥***,***,***,***


（開示様式例）株式の無償割当てに関するお知らせ
(Sample Disclosure Form) Notice Concerning Allotment of Shares Without Contribution
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Allotment of Shares Without Contribution
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, to conduct an allotment of shares without contribution as described below.
1.
Purpose of allotment of shares without contribution
2.
Overview of allotment of shares without contribution
(1)
Method of allotment without contribution
The Company shall conduct an allotment of *.* common shares for every one common share held by shareholders recorded on the final shareholder register on MM DD, YYYY (XXXday).
(Note)
Method of treating fractional shares less than one share:
(2)
Status of shares to be delivered by way of the allotment without contribution
	(i)
	Total number of issued shares before the allotment without contribution
	***,***,***,*** shares

	(ii)
	Number of treasury shares that do not perform the allotment without contribution
	***,***,***,*** shares

	(iii)
	Total number of shares to be delivered by way of the allotment without contribution
	***,***,***,*** shares

	
	Of which, number of new shares to be issued resulting from the allotment without contribution
	***,***,***,*** shares

	
	Of which, number of treasury shares to be delivered upon the allotment without contribution
	***,***,***,*** shares

	(iv)
	Total number of issued shares after the allotment without contribution
	***,***,***,*** shares


3.
Timetable
	(1)
	Date of public notice of the record date
	MM DD, YYYY (scheduled)

	(2)
	Record date
	MM DD, YYYY (scheduled)

	(3)
	Effective date
	MM DD, YYYY (scheduled)

	(4)
	New record date
	MM DD, YYYY (scheduled)


< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
（開示様式例）コミットメント型ライツ・オファリングに関するお知らせ
(Sample Disclosure Form) Notice Concerning the Commitment-Type Rights Offering
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning the Commitment-Type Rights Offering
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, to conduct a commitment-type rights offering as described below.
1.
Overview of rights offering
	(1)
	Date for determining shareholders
	

	(2)
	Date of allotment
	

	(3)
	Class of shares held by the shareholders to receive allotment and number of share acquisition rights to be allotted
	

	(4)
	Class and number of shares underlying the share acquisition rights
	

	(5)
	Total number of share acquisition rights to be issued and total number of potential shares resulting from allotment
	

	(6)
	Value of property to be contributed when a share acquisition right is exercised
	

	(7)
	Exercise period of share acquisition rights
	

	(8)
	Conditions for exercise
	

	(9)
	Acquisition clause
	

	(10)
	Method of exercise request
	

	(11)
	Other matters
	


2.
Timetable
	Timetable
	Details

	MM DD, YYYY (XXXday)
	Date of resolution at the meeting of the Board of Directors
Date of filing securities registration statement
Date of request for general shareholders notification

	MM DD, YYYY (XXXday)
	Effective date of registration by filing securities registration statement (scheduled)

	MM DD, YYYY (XXXday)
	Date for determining shareholders

	MM DD, YYYY (XXXday)
	Effective date of the allotment of share acquisition rights without contribution
Listing date of the share acquisition rights (scheduled)

	MM DD, YYYY (XXXday)
	Date of dispatching the notice to shareholders for the allotment of share acquisition rights

	From MM DD, YYYY to MM DD, YYYY
	Period during which the share acquisition rights holder other than the underwriting securities company and its transferee can effectively exercise share acquisition rights

	MM DD, YYYY (XXXday)
	Last day of trading of share acquisition rights on the market (scheduled)

	MM DD, YYYY (XXXday)
	Date of delisting of the share acquisition rights (scheduled)

	MM DD, YYYY (XXXday)
	Date of acquiring the share acquisition rights by the Company

	MM DD, YYYY (XXXday)
	Date of transferring the share acquisition rights acquired by the Company to the underwriting securities company
Date of exercising the share acquisition rights by the underwriting securities company


3.
Purpose and reason for rights offering
4.
Amount and use of funds to be procured, and scheduled timing of expenditure
(1)
Amount of funds to be procured
	(i)
	Total amount to be paid in
	

	(ii)
	Estimated amount of issuance costs
	

	(iii)
	Estimated net proceeds
	


*
Breakdown of issuance costs
· Commission paid to underwriting securities company
¥***,***
· Administrative commission paid to each account management institution
¥***,***
· Other expenses (XXX, XXX and XXX)
¥***,***
(2)
Specific use of funds to be procured
	
	Specific use of funds
	Amount (Millions of yen)
	Scheduled timing of expenditure

	(i)
	
	
	MM YYYY

	(ii)
	
	
	From MM YYYY to MM YYYY

	(iii)
	
	
	


*
The funds procured will be maintained in a bank account until they are actually expended.
5.
Views concerning rationality of use of funds
6.
Rationality of issuance conditions, etc.
(1)
Amount of payment upon exercise and the basis for its calculation, etc.
(2)
Acquisition clause and consideration for the acquisition, etc.
7.
Trends of existing shareholders, etc.
8.
Announcement method regarding the exercise conditions
9.
Future outlook
10.
Other matters necessary for investors to understand and judge the corporate information appropriately
(1)
Overview of underwriting agreement
(2)
Restrictions on exercising rights of shareholders living abroad
(3)
Current number of issued shares, potential shares and treasury shares (as of MM DD, YYYY), and number of potential shares resulting from the allotment
	
	Number of shares
	Ratio to the number of issued shares

	Number of issued shares
	***,***,***,***,***,*** shares
	100%

	Current number of potential shares
	***,***,***,***,***,*** shares
	**.*%

	Current number of treasury shares
	***,***,***,***,***,*** shares
	**.*%

	Number of potential shares resulting from the allotment
	***,***,***,***,***,*** shares
	**.*%


11.
Operating results and status of equity finance executed for the last three years
(1)
Operating results for the last three years (Consolidated)
(Millions of yen, unless otherwise noted)
	
	Fiscal year ended MM DD, YYYY
	Fiscal year ended MM DD, YYYY
	Fiscal year ended MM DD, YYYY

	Consolidated net sales
	
	
	

	Consolidated operating profit
	
	
	

	Consolidated ordinary profit
	
	
	

	Profit attributable to owners of parent
	
	
	

	Consolidated earnings per share (Yen)
	
	
	

	Dividend per share (Yen)
	
	
	

	Consolidated net assets per share (Yen)
	
	
	


(2)
Status of recent share prices
(i)
Status for the last three years
(Yen)
	
	Fiscal year ended MM DD, YYYY
	Fiscal year ended MM DD, YYYY
	Fiscal year ended MM DD, YYYY

	Opening price
	*,***
	*,***
	*,***

	Highest price
	*,***
	*,***
	*,***

	Lowest price
	*,***
	*,***
	*,***

	Closing price
	*,***
	*,***
	*,***


(ii)
Status for the last six months
(Yen)
	
	MM
	MM
	MM
	MM
	MM
	MM

	Opening price
	*,***
	*,***
	*,***
	*,***
	*,***
	*,***

	Highest price
	*,***
	*,***
	*,***
	*,***
	*,***
	*,***

	Lowest price
	*,***
	*,***
	*,***
	*,***
	*,***
	*,***

	Closing price
	*,***
	*,***
	*,***
	*,***
	*,***
	*,***


(iii)
Share prices on the business day immediately preceding the date of resolution for issuance
(Yen)
	
	MM DD, YYYY

	Opening price
	*,***

	Highest price
	*,***

	Lowest price
	*,***

	Closing price
	*,***


(3)
Status of equity finance executed for the last three years
12.
Particulars of issuance
< State other matters necessary for investors to appropriately understand and evaluate the provided information (including whether there is a lock-up provision). >
# # #
（開示様式例）新株予約権無償割当てに係る発行登録に関するお知らせ
(Sample Disclosure Form) Notice Concerning Shelf Registration for Allotment of Share Acquisition Rights Without Contribution
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Shelf Registration for Allotment of Share Acquisition Rights Without Contribution
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, to file a shelf registration for an allotment of share acquisition rights without contribution. The details are described below.
1.
Purpose of shelf registration
2.
Type of securities for offering
3.
Scheduled period of issuance
For the period from the effective date of the shelf registration to the date that is XXX years/months from such effective date
(From MM DD, YYYY to MM DD, YYYY)
4.
Scheduled amount to be issued (in cases where all share acquisition rights have been exercised)
¥***,***,***,***
5.
Use of funds to be procured
6.
Tentative conditions
< In the case of a commitment-type rights offering >
7.
Underwriting securities company (scheduled)
XXXX Securities Co., Ltd.
< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
（開示様式例）需要状況・権利行使の見込みの調査開始に関するお知らせ
(Sample Disclosure Form) Notice Concerning Commencement of Survey on Demand Status and Projected Exercise of Share Acquisition Rights
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Commencement of Survey on Demand Status and Projected Exercise of Share Acquisition Rights
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, to commence a survey into the state of shareholder/investor demand for the allotment of share acquisition rights without contribution and into the projected exercise of the rights.
1.
Purpose of commencement of survey on demand status and projected exercise of share acquisition rights
2.
Survey commencement date
MM DD, YYYY
3.
Tentative conditions
< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
(Reference)
Overview of shelf registration
	1.
	Date of filing shelf registration statement
	MM DD, YYYY

	2.
	Effective date of shelf registration
	MM DD, YYYY

	3.
	Scheduled period of issuance
	For the period from the effective date of the shelf registration to the date that is XXX years/months from such effective date
(From MM DD, YYYY to MM DD, YYYY)

	4.
	Scheduled amount to be issued
	¥***,***,***,***

	5.
	Use of funds to be procured
	

	6.
	Underwriting securities company (scheduled)
	XXXX Securities Co., Ltd.


< For cases other than commitment-type rights offering, delete the “6.” row. >
（開示様式例）株式分割に関するお知らせ
(Sample Disclosure Form) Notice Concerning Share Split
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Share Split
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, to conduct share split as described below.
1.
Purpose of share split
< When an investment unit is expected to be JPY 500,000 or more after a share split, state the Company’s view and policy on lowering it to the level of less than JPY 500,000. >
2.
Overview of share split
(1)
Method of share split
The Company shall conduct a share split at a ratio of *.* shares for every one common share held by shareholders recorded on the final shareholder register on MM DD, YYYY (XXXday).
(Note)
Method of treating fractional shares less than one share:
(2)
Number of shares to be increased by share split
	(i)
	Total number of issued shares before the share split
	***,***,***,*** shares

	(ii)
	Number of shares to be increased by this share split
	***,***,***,*** shares

	(iii)
	Total number of issued shares after the share split
	***,***,***,*** shares

	(iv)
	Total number of shares authorized to be issued after the share split
	***,***,***,*** shares


3.
Timetable
	(1)
	Date of public notice of the record date
	MM DD, YYYY (scheduled)

	(2)
	Record date
	MM DD, YYYY (scheduled)

	(3)
	Effective date
	MM DD, YYYY (scheduled)


< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
（開示様式例）剰余金の配当に関するお知らせ：現金配当（期中における配当）用
(Sample Disclosure Form) Notice Concerning Dividends of Surplus: For Cash Dividends (Dividends During the Term)
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Dividends of Surplus
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, to pay dividends of surplus with a record date of MM DD, YYYY. The details are described below.
1.
Details of dividend
	
	Determined amount
	Most recent dividend forecast
(Announced on MM DD, YYYY)
	Actual results for the previous fiscal year
(Fiscal year ended MM DD, YYYY)

	Record date
	MM DD, YYYY
	MM DD, YYYY
	MM DD, YYYY

	Dividend per share
	¥**.**
	¥**.**
	¥**.**

	Total amount of dividends
	¥*,*** million
	–
	¥*,*** million

	Effective date
	MM DD, YYYY
	–
	MM DD, YYYY

	Source of dividends
	XXX surplus
	–
	XXX surplus


(Note)
Net assets decrease ratio
X.XXX
< When capital surplus is included in the source of dividends, state the net assets decrease ratio (ratio specified in Article 61, paragraph (2), item (iii) of the Order for Enforcement of the Income Tax Act) as a note. >
2.
Reason
*
The dividend forecasts are as follows:
	
	Dividend per share (Yen)

	Record date
	Second quarter-end
	Fiscal-year end
	Total

	Dividend forecasts
	
	¥**.**
	¥**.**

	Actual results for the current fiscal year
	¥**.**
	
	

	Actual results for the previous fiscal year
(Fiscal year ended MM DD, YYYY)
	¥**.**
	¥**.**
	¥**.**


< State all the applicable record dates (second quarter-end, fiscal year-end, first quarter-end, third quarter-end, etc.). Place diagonal lines through the cells corresponding to “dividend forecasts” in the column of the record dates for which dividends have already been paid, and through the cells corresponding to “actual results for the current fiscal year” in the column of record dates for which no dividends were determined. For the cells corresponding to “dividend forecasts” in the “annual dividends” column, write the aggregate of the actual results for the record dates for which the dividend has already been paid and the forecasted amounts of the record dates for which no dividends were determined. >
< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
（開示様式例）○○○○株式会社と△△△△株式会社の合併契約締結に関するお知らせ
(Sample Disclosure Form) Notice Concerning Conclusion of Merger Agreement Between XXXXXX Co., Ltd. and YYYYYY Co., Ltd.
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Company name:
YYYYYY Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; YYYY Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Conclusion of Merger Agreement 
Between XXXXXX Co., Ltd. and YYYYYY Co., Ltd.
XXXXXX Co., Ltd. (the “Company”) hereby announces that the Company and YYYYYY Co., Ltd. have decided to merge in accordance with the resolution passed at the meeting of the Board of Directors held on MM DD, YYYY and have entered into a merger agreement. The details are described below.
1.
Purpose of the reorganization
< Replace the term “the reorganization” with “the merger,” “the company split,” “the share exchange,” or “the share transfer” as necessary. >
2.
Summary of the reorganization
(1)
Time table for the reorganization
	Date of conclusion of the memorandum of understanding
	MM DD, YYYY

	Date of resolution at the meeting of the Board of Directors
	MM DD, YYYY

	Date of conclusion of the agreement
	MM DD, YYYY

	Date of public notice of the record date for the General Meeting of Shareholders
	MM DD, YYYY (scheduled)

	Record date for the General Meeting of Shareholders
	MM DD, YYYY (scheduled)

	Date of resolution at the General Meeting of Shareholders
	MM DD, YYYY (scheduled)

	Delisting date (YYYYYY Co., Ltd.)
	MM DD, YYYY (scheduled)

	Commencement date (Effective date)
	MM DD, YYYY (scheduled)

	New record date (date of money delivery)
	MM DD, YYYY (scheduled)


(2)
Form of the reorganization
The merger will be conducted as an absorption-type merger, with XXXXXX Co., Ltd. as the surviving company, and YYYYYY Co., Ltd. will be dissolved.
(3)
Details of allotment related to the reorganization
	
	XXXXXX Co., Ltd.
(Company surviving the absorption-type merger)
	YYYYYY Co., Ltd.
(Company disappearing in the absorption-type merger)

	Allotment ratio related to the reorganization
	1
	*.**


(Note 1)
Number of shares of XXXXXX Co., Ltd. to be issued resulting from the reorganization: ***,***,***,*** common shares
(XXXXXX Co., Ltd. will appropriate ***,***,***,*** shares of its treasury shares held for the allocation of shares through the reorganization.)
(Note 2)
The delivery will be carried out by allocating ***,*** shares of XXXXXX Co., Ltd. for each share of YYYYYY Co., Ltd. Note, however, that the allocation will not be performed on the ***,*** shares of YYYYYY Co., Ltd. held by XXXXXX Co., Ltd.
(4)
Handling of share acquisition rights and bonds with share acquisition rights in connection with the reorganization
The following share acquisition rights and bonds with share acquisition rights issued by YYYYYY Co., Ltd. will be handled as                           .
· XXst/nd/rd/th series share acquisition rights (issued on MM DD, YYYY)
· XXst/nd/rd/th series convertible bond-type bonds with share acquisition rights (issued on MM DD, YYYY)
< In the case of a company split, state information from (5) to (7) as shown below. >
(5)
Increase or decrease in share capital due to the company split
(6)
Rights and obligations to be succeeded by succeeding company
(7)
Prospect of fulfillment of obligations
3.
Basis, etc. of details of allotment related to the reorganization
(1)
Basis and reason for details of allotment
(2)
Matters concerning calculation
(i)
Names of appraiser and its relationship with the Company and the counterparty company
YYYYYY Co., Ltd. selected ZZZZZZ Co., Ltd., a third-party appraiser that is independent from YYYYYY Co., Ltd. and XXXXXX Co., Ltd. and acquired the valuation report concerning the merger ratio on MM DD, YYYY. Note that ZZZZZZ Co., Ltd. does not fall under the definition of a related party of YYYYYY Co., Ltd. or XXXXXX Co., Ltd. and does not have significant conflict of interest with YYYYYY Co., Ltd. or XXXXXX Co., Ltd.
(ii)
Overview of calculation
For the calculation, ZZZZZZ Co., Ltd. carried out the share value analysis of both companies using the average market price method because _____, comparable company analysis method because _____, or the discounted cash flow method (DCF method) because _____.
The ranges of values per common share of both companies calculated according to each of the above methods are as follows:
	
	XXXXXX Co., Ltd.
	YYYYYY Co., Ltd.

	Average market price method
	¥***,*** to ¥***,***
	¥***,*** to ¥***,***

	Comparable company analysis method
	¥***,*** to ¥***,***
	¥***,*** to ¥***,***

	DCF method
	¥***,*** to ¥***,***
	¥***,*** to ¥***,***


For the average market price method, ZZZZZZ Co., Ltd. used MM DD, YYYY, the business day immediately before the day on which the valuation report was prepared, as the calculation reference date, and used the average closing prices of one-month, three-month, and six-month periods prior to the calculation reference date at Tokyo Stock Exchange Inc. for the common shares of YYYYYY Co., Ltd. and XXXXXX Co., Ltd. (one-month price: ¥***,***, three-month price: ¥***,***, and six-month price: ¥***,*** for YYYYYY Co., Ltd., and one-month price: ¥***,***, three-month price: ¥***,***, and six-month price: ¥***,*** for XXXXXX Co., Ltd.) as the basis for the calculation.
For the comparable company analysis method, ZZZZZZ Co., Ltd. considered comparability with YYYYYY Co., Ltd. in terms of business size from among companies listed in Japan operating the XX business, the primary business of YYYYYY Co., Ltd., and using listed companies with net sales exceeding ¥***,*** million as the reference companies, selected LLLLLL Co., Ltd., MMMMMM Co., Ltd., and NNNNNN Co., Ltd. as the comparable companies and used the EV-to-EBITDA ratio and price-earnings ratio (PER) to perform the calculation. For, XXXXXX Co., Ltd., _________ .
For the DCF method, ZZZZZZ Co., Ltd. evaluated the corporate value of YYYYYY Co., Ltd. by discounting the free cash flow that is expected to be generated in the future based on the financial forecasts that YYYYYY Co., Ltd. prepared for the period from the fiscal year [ending/ended] MM DD, YYYY to the fiscal year ending MM DD, YYYY to the current value at a certain discount rate. ZZZZZZ Co., Ltd. adopted **% for the discount rate, and adopted the perpetual growth rate method and the multiple method for the calculation of the going concern value. The range from **% to **% was used for the perpetual growth rate, and the range from ** times to ** times was used for the multiples. The financial forecasts underlying the calculation does not include any fiscal year during which a significant increase or decrease in profit is expected. Moreover, the financial forecasts were prepared on the assumption that the reorganization would be implemented.
For XXXXXX Co., Ltd., _________ .
(3)
Prospect and reason for delisting
(4)
Measures to secure fairness
Judging that it was necessary to ensure fairness in the reorganization because _________, YYYYYY Co., Ltd. took the following measures to ensure fairness.
(i)
Acquisition of a valuation report and a fairness opinion
YYYYYY Co., Ltd. selected ZZZZZZ Co., Ltd., a third-party appraiser that is independent from YYYYYY Co., Ltd. and XXXXXX Co., Ltd. for the benefit of the shareholders of YYYYYY Co., Ltd. and acquired the valuation report concerning the merger ratio on MM DD, YYYY. For an overview of the valuation report, please refer to (2) above.
YYYYYY Co., Ltd. has received an opinion (a fairness opinion) from ZZZZZZ Co., Ltd., stating that the allocation ratio of the reorganization is fair for the shareholders of YYYYYY Co., Ltd. from a financial perspective.
(ii)
Advice from an independent law firm
On MM DD, YYYY, YYYYYY Co., Ltd. appointed XXXXXX Law Office as a legal advisor to YYYYYY Co., Ltd. concerning the reorganization, and it has been receiving legal advice concerning the decision making method of YYYYYY Co., Ltd. concerning the reorganization from XXXXXX Law Office. XXXXXX Law Office does not have any significant conflicts of interest with YYYYYY Co., Ltd. or XXXXXX Co., Ltd.
(5)
Measures to avoid conflicts of interest
Because the reorganization involves a merger between parent company XXXXXX Co., Ltd. and subsidiary YYYYYY Co., Ltd., and a conflict of interest structure exists, YYYYYY Co., Ltd. is taking the following measures to avoid any conflict of interest concerning the reorganization.
(i)
Establishment of third-party committee
On MM DD, YYYY, the Board of Directors of YYYYYY Co., Ltd., established a third- party committee comprising three individuals: (Name), Independent Outside Audit & Supervisory Board Member of YYYYYY Co., Ltd., (Name), Independent Outside Director of YYYYYY Co., Ltd., and (Name), an outside expert (Attorney at law, XXXXXX Law Office). The purpose of the committee is to ensure YYYYYY Co., Ltd. avoids any conflict of interest concerning the reorganization, and the committee was entrusted to provide advice on _____ and hold discussions and negotiations with XXXXXX Co., Ltd. concerning the reorganization.
As a result of conducting a careful review of the reorganization, the committee deemed that the reorganization would enhance the corporate value of YYYYYY Co., Ltd. because of _____________, and that attention is being given to avoid infringing upon the benefits that should be received by shareholders through fair procedures, such as _____________, and it submitted a report stating that the allocation ratio of the reorganization is _____________ to the Board of Directors of YYYYYY Co., Ltd. on MM DD, YYYY.
(ii)
Approval by all Directors and Audit & Supervisory Board Members excluding Directors and Audit & Supervisory Board Members with any conflicts of interest.
At a meeting of the Board of Directors of YYYYYY Co., Ltd. held on the date of this release, a resolution on the reorganization was passed unanimously by all the Directors of YYYYYY Co., Ltd., excluding (Name), who concurrently serves as Director of XXXXXX Co., Ltd., and (Name), who concurrently serves as General Manager of the Business Unit of XXXXXX Co., Ltd. Furthermore, the aforementioned meeting of the Board of Directors was attended by all the Audit & Supervisory Board Members of YYYYYY Co., Ltd., who provided the opinion that there were no objections to the aforementioned resolution.
Note that because (Name), who concurrently serves as Director of XXXXXX Co., Ltd., and (Name), who concurrently serves as General Manager of the Business Division of XXXXXX Co., Ltd., had a conflict of interest, or potentially had a conflict of interest concerning the reorganization, they did not participate in either the review and resolution concerning the reorganization at the Board of Directors of YYYYYY Co., Ltd., or the discussions and negotiations with XXXXXX Co., Ltd., from the standpoint of YYYYYY Co., Ltd.
4.
Overview of companies involved in the reorganization
	
	
	Company surviving the absorption-type merger
	Company disappearing in the absorption-type merger

	(1)
	Name
	XXXXXX Co., Ltd.
	YYYYYY Co., Ltd.

	(2)
	Location
	0-0-0 (XXX), (XX-shi), (Prefecture)
	0-0-0 (XXX), (XX-shi), (Prefecture)

	(3)
	Job title and name of representative
	
	

	(4)
	Description of business
	
	

	(5)
	Share capital
	
	

	(6)
	Date of establishment
	
	

	(7)
	Number of issued shares
	
	

	(8)
	Fiscal year-end
	
	

	(9)
	Number of employees
	(Non-consolidated)
	(Non-consolidated)

	(10)
	Major trading partners
	
	

	(11)
	Main banks
	
	

	(12)
	Major shareholders and ownership ratios
	
	

	(13)
	Relationship between the parties

	
	Capital relationship
	
	

	
	Personnel relationship
	
	

	
	Business relationship
	
	

	
	Related party relationship
	
	

	(14)
	Operating results and financial positions for the last three years

	As of / Fiscal year ended
	XXXXXX Co., Ltd. (Consolidated)
	YYYYYY Co., Ltd. (Consolidated)

	
	MM DD, YYYY
	MM DD, YYYY
	MM DD, YYYY
	MM DD, YYYY
	MM DD, YYYY
	MM DD, YYYY

	
	Consolidated net assets
	
	
	
	
	
	

	
	Consolidated total assets
	
	
	
	
	
	

	
	Consolidated net assets per share (Yen)
	
	
	
	
	
	

	
	Consolidated net sales
	
	
	
	
	
	

	
	Consolidated operating profit
	
	
	
	
	
	

	
	Consolidated ordinary profit
	
	
	
	
	
	

	
	Profit attributable to owners of parent
	
	
	
	
	
	

	
	Consolidated earnings per share (Yen)
	
	
	
	
	
	

	
	Dividend per share (Yen)
	
	
	
	
	
	


(Millions of yen, unless otherwise noted)
< In the case of performing a company split where the Company is either the splitting company or the succeeding company. >
[Overview of business division to be split or succeeded]
(1)
Description of business of division to be split or succeeded
(2)
Operating results of division to be split or succeeded
(3)
Items and book value of assets and liabilities to be split or succeeded
5.
Status after the reorganization
	
	
	Company surviving the absorption-type merger

	(1)
	Name
	XXXXXX Co., Ltd.

	(2)
	Location
	0-0-0 (XXX), (XX-shi), (Prefecture)

	(3)
	Job title and name of representative
	

	(4)
	Description of business
	

	(5)
	Share capital
	

	(6)
	Fiscal year-end
	

	(7)
	Net assets
	

	(8)
	Total assets
	


< In the case of performing a company split where the splitting company is the Company, in addition to stating the status of the Company after the company split, also state an overview of the company to be incorporated in incorporation-type company split (or successor company in absorption-type company split) after the company split as shown below. >
[Overview of the company to be incorporated in incorporation-type company split (or successor company in absorption-type company split)]
	
	
	Company to be incorporated in incorporation-type company split (or successor company in absorption-type company split)

	(1)
	Name
	XXXXXX Co., Ltd.

	(2)
	Location
	0-0-0 (XXX), (XX-shi), (Prefecture)

	(3)
	Job title and name of representative
	

	(4)
	Description of business
	

	(5)
	Share capital
	

	(6)
	Fiscal year-end
	

	(7)
	Net assets
	

	(8)
	Total assets
	


6.
Overview of accounting treatments
7.
Future outlook
Looking forward, an Integration Preparation Committee is scheduled to be established. The basic plan for achieving synergies after the merger, will include a plan to carry out broad cost reductions centered on the integration of the core systems and administrative divisions of both companies within the three fiscal years after the reorganization, a plan to integrate the R&D divisions of both companies, and a plan to focus investments on R&D expenses over the next three fiscal years (a scale of about ¥**.* billion in total R&D expenses, which is roughly twice ¥**.* billion, the combined total of R&D expenses of both companies (from fiscal year ended MM DD, YYYY to fiscal year ended MM DD, YYYY)).
By steadily pressing forward with these plans, management’s goal is to reach the level of net sales of ¥***.* billion and operating profit of ¥**.* billion within the first five years of the reorganization (up until the fiscal year ending MM DD, YYYY).
Please note that the impact on financial results from the reorganization is expected to be minimal in the current fiscal year. In the next fiscal year, management is forecasting more than a 30% increase on a net sales basis and more than a 10% increase on an operating profit basis.
< When the conduct concerns transactions, etc. with controlling shareholder >
8.
Matters concerning transactions, etc. with controlling shareholder
(1)
Transactions, etc. with controlling shareholder and status of compliance with the policy for measures to protect minority shareholders
This transaction constitutes a transaction, etc. with a controlling shareholder. The status of compliance of this transaction with the “Policy for Measures to Protect Minority Shareholders in Conducting Transactions, Etc. with Controlling Shareholder” stated in the corporate governance report disclosed by YYYYYY Co., Ltd. on MM DD, YYYY is as stated below.
The details of the “Policy for Measures to Protect Minority Shareholders in Conducting Transactions, Etc. with Controlling Shareholder” stated in the corporate governance report disclosed by the Company on MM DD, YYYY is as follows:
(2)
Matters concerning measures to secure fairness and avoid conflicts of interest
(3)
Overview of the opinion obtained from a person who has no conflict of interest with the controlling shareholder that the transaction is not adverse to the interests of minority shareholders
< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
(Reference)
Consolidated financial results forecasts for the current fiscal year (released on MM DD, YYYY) and actual consolidated results for the previous fiscal year
(Yen)
	
	Consolidated net sales
	Consolidated operating profit
	Consolidated ordinary profit
	Profit attributable to owners of parent

	Financial results forecasts for the current fiscal year
(Fiscal year ending MM DD, YYYY)
	***,***
	*,***
	*,***
	*,***

	Actual results for the previous fiscal year
(Fiscal year ended MM DD, YYYY)
	***,***
	*,***
	*,***
	*,***


（開示様式例）公開買付けの開始に関するお知らせ
(Sample Disclosure Form) Notice Concerning Commencement of Tender Offer
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Commencement of Tender Offer for Shares of YYYYYY Co., Ltd. (Securities Code: 0000)
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, to acquire the shares of YYYYYY Co., Ltd. through tender offer as described below.
1.
Purpose of purchase, etc.
(1)
Purpose of purchase, etc.
(2)
Prospect and reason for delisting
(3)
Matters concerning material agreement between the tender offeror and the shareholders of the subject company regarding the application for the tender offer
< In the case where a two-step acquisition is planned. >
(4)
Matters concerning so-called two-step acquisition 
< In the case of conducting a tender offer for shares of a listed subsidiary, state the following items from (5) to (7). >
(5)
Decision-making process that led to the decision to implement a tender offer for shares of a listed subsidiary
(6)
Measures to secure fairness
(7)
Measures to avoid conflicts of interest
2.
Overview of purchase, etc.
(1)
Overview of subject company
	(i)
	Name
	YYYYYY Co., Ltd.

	(ii)
	Location
	

	(iii)
	Job title and name of representative
	

	(iv)
	Description of business
	

	(v)
	Share capital
	

	(vi)
	Date of establishment
	

	(vii)
	Major shareholders and ownership ratios
	

	(viii)
	Relationship between the Company and subject company

	
	Capital relationship
	

	
	Personnel relationship
	

	
	Business relationship
	

	
	Related party relationship
	


< In the case of conducting a tender offer using listed shares, etc. as consideration >
(1)
Overview of companies involved in the tender offer
	
	
	Subject company
	Purchaser (The Company)

	(1)
	Name
	YYYYYY Co., Ltd.
	XXXXXX Co., Ltd.

	(2)
	Location
	0-0-0 (XXX), (XX-shi), (Prefecture)
	0-0-0 (XXX), (XX-shi), (Prefecture)

	(3)
	Job title and name of representative
	
	

	(4)
	Description of business
	
	

	(5)
	Share capital
	
	

	(6)
	Date of establishment
	
	

	(7)
	Number of issued shares
	
	

	(8)
	Fiscal year-end
	
	

	(9)
	Number of employees
	(Non-consolidated)
	(Non-consolidated)

	(10)
	Major trading partners
	
	

	(11)
	Main banks
	
	

	(12)
	Major shareholders and ownership ratios
	
	

	(13)
	Relationship between the Company and subject company

	
	Capital relationship
	
	

	
	Personnel relationship
	
	

	
	Business relationship
	
	

	
	Related party relationship
	
	

	(14)
	Operating results and financial positions for the last three years

	As of / Fiscal year ended
	YYYYYY Co., Ltd. (Consolidated)
	XXXXXX Co., Ltd. (Consolidated)

	
	MM DD, YYYY
	MM DD, YYYY
	MM DD, YYYY
	MM DD, YYYY
	MM DD, YYYY
	MM DD, YYYY

	
	Consolidated net assets
	
	
	
	
	
	

	
	Consolidated total assets
	
	
	
	
	
	

	
	Consolidated net assets per share (Yen)
	
	
	
	
	
	

	
	Consolidated net sales
	
	
	
	
	
	

	
	Consolidated operating profit
	
	
	
	
	
	

	
	Consolidated ordinary profit
	
	
	
	
	
	

	
	Profit attributable to owners of parent
	
	
	
	
	
	

	
	Consolidated earnings per share (Yen)
	
	
	
	
	
	

	
	Dividend per share (Yen)
	
	
	
	
	
	


(Millions of yen, unless otherwise noted)
(2)
Timetable, etc.
(i)
Timetable
	Date of resolution at the meeting of the Board of Directors
	MM DD, YYYY

	Date of public notice of commencement of tender offer
	MM DD, YYYY
Name of newspaper where the public notice is to appear

	Date of filing tender offer statement
	MM DD, YYYY


(ii)
Period of purchase, etc. set at the time of filing
From MM DD, YYYY (XXXday) until MM DD, YYYY (XXXday) (XX days)
(iii)
Possibility of extending the tender offer period upon request of subject company
(3)
Price of purchase, etc.
¥***,*** per common share
< In the case of conducting a tender offer using listed shares, etc. as consideration >
For every common share of YYYYYY Co., Ltd., *** common shares of XXXXXX Co., Ltd. shall be delivered.
< In the case where money in addition to securities, etc. will be provided as the consideration >
For every common share of YYYYYY Co., Ltd., *** common shares of XXXXXX Co., Ltd. and ¥**,*** shall be delivered.
(4)
Basis for calculation of the price of purchase, etc.
(i)
Basis of calculation
(ii)
Background of calculation
(iii)
Relationship with the appraiser
ZZZZZZ Co., Ltd., a financial advisor (appraiser) to the Company, does not fall under the definition of a related party of the Company and the tender offeror XXXXXX Co., Ltd. and does not have significant conflict of interest concerning the tender offer.
(5)
Number of shares, etc. intended to be purchased
	Number of shares to be purchased
	Minimum number of shares to be purchased
	Maximum number of shares to be purchased

	*,***,***,*** shares
	*,***,***,*** shares
	*,***,***,*** shares


< In the case of conducting a tender offer using listed shares, etc. as consideration >
(*)
The Company plans to appropriate [shares to be newly issued/treasury shares] (*,***,***,*** shares) as consideration for the shares, etc. intended to be purchased.
(6)
Changes in the holding ratio of shares, etc. after purchase, etc.
	Number of voting rights represented by shares, etc. owned by tender offeror before purchase, etc.
	*,***,***,*** units
	(Holding ratio of shares, etc. before purchase, etc.: **.**%)

	Number of voting rights represented by shares, etc. owned by special interest parties before purchase, etc.
	*,***,***,*** units
	(Holding ratio of shares, etc. before purchase, etc.: **.**%)

	Number of voting rights represented by shares, etc. owned by tender offeror after purchase, etc.
	*,***,***,*** units
	(Holding ratio of shares, etc. after purchase, etc.: **.**%)

	Number of voting rights represented by shares, etc. owned by special interest parties after purchase, etc.
	*,***,***,*** units
	(Holding ratio of shares, etc. after purchase, etc.: **.**%)

	Number of voting rights owned by all shareholders of subject company
	*,***,***,*** units
	


(7)
Purchase price
¥*,*** million
(8)
Method of settlement
(i)
Name and address of registered headquarters of securities company, bank, etc. responsible for settlement of purchase, etc.
(ii)
Date of commencement of settlement
(iii)
Method of settlement
(9)
Other conditions and methods of purchase, etc.
(10)
Date of public notice of commencement of tender offer
(11)
Tender offer agent
3.
Policies, etc. after the tender offer and future outlook
4.
Other matters
(1)
Description of agreements between tender offeror and subject company or officers thereof, if any
(2)
Other information deemed necessary for investors to decide whether to tender their shares in the purchase, etc.
< When the conduct concerns transactions, etc. with controlling shareholder >
5.
Matters concerning transactions, etc. with controlling shareholder
(1)
Transactions, etc. with controlling shareholder and status of compliance with the policy for measures to protect minority shareholders
This transaction constitutes a transaction, etc. with a controlling shareholder. The status of compliance of this transaction with the “Policy for Measures to Protect Minority Shareholders in Conducting Transactions, Etc. with Controlling Shareholder” stated in the corporate governance report disclosed by the Company on MM DD, YYYY is as stated below.
The details of the “Policy for Measures to Protect Minority Shareholders in Conducting Transactions, Etc. with Controlling Shareholder” stated in the corporate governance report disclosed by the Company on MM DD, YYYY is as follows:
(2)
Matters concerning measures to secure fairness and avoid conflicts of interest
(3)
Overview of the opinion obtained from a person who has no conflict of interest with the controlling shareholder that the transaction is not adverse to the interests of minority shareholders
< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
（開示様式例）意見表明報告書による質問に対する回答に関するお知らせ
(Sample Disclosure Form) Notice Concerning Responses to Inquiries Provided in Position Statement
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Responses to Inquiries Provided in Position Statement 
Filed by YYYYYY Co., Ltd.
XXXXXX Co., Ltd. (the “Company”) resolved, at its meeting of the Board of Directors held on MM DD, YYYY, to acquire the shares of YYYYYY Co., Ltd. through tender offer. The Company hereby announces that it has provided the following responses to inquiries in the position statement that was submitted from YYYYYY Co., Ltd. on MM DD, YYYY.
1.
Name of subject company
YYYYYY Co., Ltd.
2.
Responses to inquiries
< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
（開示様式例）公開買付けの結果に関するお知らせ
(Sample Disclosure Form) Notice Concerning Results of Tender Offer
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Results of Tender Offer for the Shares of YYYYYY Co., Ltd.
XXXXXX Co., Ltd. (the “Company”) resolved, at its meeting of the Board of Directors held on MM DD, YYYY, to acquire the shares of YYYYYY Co., Ltd. through tender offer and had been conducting the tender offer since MM DD, YYYY. The Company hereby announces that the tender offer has been completed as of MM DD, YYYY. The details are described below.
1.
Overview of purchase, etc.
(1)
Name of subject company
YYYYYY Co., Ltd.
(2)
Number of shares, etc. to be purchased
	Number of shares to be purchased
	Minimum number of shares to be purchased
	Maximum number of shares to be purchased

	*,***,***,*** shares
	*,***,***,*** shares
	*,***,***,*** shares


(3)
Period of purchase, etc.
(i)
Period of purchase, etc.
From MM DD, YYYY (XXXday) until MM DD, YYYY (XXXday) (XX days)
(ii)
Possibility of extending the tender offer period upon request of subject company
(4)
Price of purchase, etc.
¥***,*** per common share
< In the case where a tender offer is offering listed shares, etc. as consideration. >
*** common shares of XXXXXX Co., Ltd. for every one common share of YYYYYY Co., Ltd.
2.
Result of purchase, etc.
(1)
Success or failure of tender offer
(2)
Date of public notice on the result of the tender offer and name of newspaper where it appeared
(3)
Number of shares, etc. acquired by purchase, etc.
	Class of shares, etc.
	(i) Number of tendered shares after conversion
	(ii) Number of purchased shares after conversion

	Shares
	*,***,***,*** shares
	*,***,***,*** shares

	Share acquisition rights
	*,***,***,*** shares
	*,***,***,*** shares

	Bonds with share acquisition rights
	*,***,***,*** shares
	*,***,***,*** shares

	Beneficiary securities of shares, etc. in trust
( )
	*,***,***,*** shares
	*,***,***,*** shares

	Depository receipts for shares, etc.
( )
	*,***,***,*** shares
	*,***,***,*** shares

	Total
	*,***,***,*** shares
	*,***,***,*** shares

	(Total number of potential shares, etc.)
	–
	(*,***,***,*** shares)


< In the case where a tender offer is offering listed shares, etc. as consideration. >
(*1)
The Company will allocate appropriate [shares to be newly issued / treasury shares] (*,***,***,*** shares) as consideration for the shares, etc. that are purchased.
(*2)
The amount of increase of share capital: ¥***,***,***,***
(4)
Holding ratio of shares, etc. after purchase, etc.
	Number of voting rights represented by shares, etc. owned by tender offeror before purchase, etc.
	*,***,***,*** units
	(Holding ratio of shares, etc. before purchase, etc.: **.**%)

	Number of voting rights represented by shares, etc. owned by special interest parties before purchase, etc.
	*,***,***,*** units
	(Holding ratio of shares, etc. before purchase, etc.: **.**%)

	Number of voting rights represented by shares, etc. owned by tender offeror after purchase, etc.
	*,***,***,*** units
	(Holding ratio of shares, etc. after purchase, etc.: **.**%)

	Number of voting rights represented by shares, etc. owned by special interest parties after purchase, etc.
	*,***,***,*** units
	(Holding ratio of shares, etc. after purchase, etc.: **.**%)

	Number of voting rights owned by all shareholders of subject company
	*,***,***,*** units
	


(5)
Calculation for purchase, etc. by method of proportional distribution
(6)
Method of settlement
(i)
Name and address of registered headquarters of securities company, bank, etc. responsible for settlement of purchase, etc.
(ii)
Date of commencement of settlement
(iii)
Method of settlement
3.
Policies, etc. after the tender offer and future outlook
< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
（開示様式例）自己株式の公開買付けに関するお知らせ
(Sample Disclosure Form) Notice Concerning Tender Offer for Own Shares
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Tender Offer for Own Shares
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, to conduct a tender offer for its own shares, as a specific acquisition method pursuant to the provisions of Article 156 of the Companies Act (Article 165, paragraphs (2) and (3) of the Companies Act), as described below.
1.
Purpose of purchase, etc.
2.
Details of resolution at the General Meeting of Shareholders (meeting of the Board of Directors) concerning the acquisition of own shares (disclosed on MM DD, YYYY)
(1)
Details of resolution
	Class of shares, etc.
	Total number
	Total amount of acquisition costs

	
	*,***,***,*** shares
	¥*,***,***,***,***


Note 1:
Total number of issued shares: *,***,***,*** shares
Note 2:
Ratio to total number of issued shares: **.**%
(2)
Listed shares, etc. that are own shares already acquired in accordance with said resolution
	Class of shares, etc.
	Total number
	Total amount of acquisition costs

	
	*,***,***,*** shares
	¥*,***,***,***,***


3.
Overview of purchase, etc.
(1)
Timetable, etc.
	(i)
	Date of resolution at the meeting of the Board of Directors
	MM DD, YYYY

	(ii)
	Date of public notice of commencement of tender offer
	MM DD, YYYY
Name of newspaper where the public notice is to appear

	(iii)
	Date of filing tender offer statement
	MM DD, YYYY

	(iv)
	Period of purchase, etc.
	From MM DD, YYYY (XXXday) until MM DD, YYYY (XXXday) (XX business days)


(2)
Price of purchase, etc.
¥***,*** per common share
(3)
Number of shares, etc. to be purchased
	Class of shares, etc.
	Number of shares to be purchased
	Expected number of excess shares

	
	*,***,***,*** shares
	*,***,***,*** shares


(4)
Fund required for purchase, etc.
(5)
Method of settlement
(i)
Name and address of registered headquarters of securities company, bank, etc. responsible for settlement of purchase, etc.
(ii)
Date of commencement of settlement
(iii)
Method of settlement
< When the conduct concerns transactions, etc. with controlling shareholder >
4.
Matters concerning transactions, etc. with controlling shareholder
(1)
Transactions, etc. with controlling shareholder and status of compliance with the policy for measures to protect minority shareholders
This transaction constitutes a transaction, etc. with a controlling shareholder. The status of compliance of this transaction with the “Policy for Measures to Protect Minority Shareholders in Conducting Transactions, Etc. with Controlling Shareholder” stated in the corporate governance report disclosed by the Company on MM DD, YYYY is as stated below.
The details of the “Policy for Measures to Protect Minority Shareholders in Conducting Transactions, Etc. with Controlling Shareholder” stated in the corporate governance report disclosed by the Company on MM DD, YYYY is as follows:
(2)
Matters concerning measures to secure fairness and avoid conflicts of interest
(3)
Overview of the opinion obtained from a person who has no conflict of interest with the controlling shareholder that the transaction is not adverse to the interests of minority shareholders
< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
（開示様式例）自己株式の公開買付けの結果に関するお知らせ
(Sample Disclosure Form) Notice Concerning Results of Tender Offer for Own Shares
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Results of Tender Offer for Own Shares
XXXXXX Co., Ltd. (the “Company”) resolved at a meeting of its Board of Directors held on MM DD, YYYY, to conduct a tender offer for its own shares, as a specific acquisition method pursuant to the provisions of Article 156 of the Companies Act (Article 165, paragraphs (2) and (3) of the Companies Act) and had been implementing the tender offer since MM DD, YYYY. The Company hereby announces that the tender offer has been completed as of MM DD, YYYY. The details are described below.
1.
Overview of purchase, etc.
(1)
Period of purchase, etc.
From MM DD, YYYY (XXXday) until MM DD, YYYY (XXXday) (XX days)
(2)
Price of purchase, etc.
¥***,*** per common share
(3)
Method of settlement
(i)
Name and address of registered headquarters of securities company, bank, etc. responsible for settlement of purchase, etc.
(ii)
Date of commencement of settlement
(iii)
Method of settlement
2.
Result of purchase, etc.
(1)
Number of shares, etc. acquired by purchase, etc.
	Class of shares, etc.
	Number of tendered shares
	Number of purchased shares

	
	*,***,***,*** shares
	*,***,***,*** shares


(2)
Calculation for purchase, etc. by method of proportional distribution
< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
（開示様式例）当社株券に対する公開買付けの開始に関するお知らせ
(Sample Disclosure Form) Notice Concerning Commencement of Tender Offer for the Shares of the Company
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Commencement of Tender Offer for the Shares 
of the Company by YYYYYY Co., Ltd.
XXXXXX Co., Ltd. (the “Company”) hereby announces that YYYYYY Co., Ltd. has announced its intention to conduct a tender offer for the shares of the Company as described in the attachment. 
Please note that this disclosure material does not express an opinion concerning the tender offer. The Company will announce its opinion regarding the tender offer as soon as it is determined.
# # #
（開示様式例）当社株券に対する公開買付けに関する意見表明のお知らせ
(Sample Disclosure Form) Notice Concerning Announcement of Opinion Regarding the Tender Offer for the Shares of the Company
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Announcement of Opinion Regarding the Tender Offer 
for the Shares of the Company by YYYYYY Co., Ltd.
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, to recommend that all shareholders subscribe to the tender offer for the shares of the Company by YYYYYY Co., Ltd.
1.
Overview of tender offeror
	(1)
	Name
	YYYYYY Co., Ltd.

	(2)
	Location
	0-0-0 (XXX), (XX-shi), (Prefecture)

	(3)
	Job title and name of representative
	

	(4)
	Description of business
	

	(5)
	Share capital
	

	(6)
	Date of establishment
	

	(7)
	Major shareholders and ownership ratios
	

	(8)
	Relationship between the Company and tender offeror

	
	Capital relationship
	

	
	Personnel relationship
	

	
	Business relationship
	

	
	Related party relationship
	


< When information is about an individual >
	(1)
	Name
	(Name)

	(2)
	Address
	(XX City), (Prefecture)

	(3)
	Relationship between the Company and tender offeror
	


< When information is about a fund >
	(1)
	Name
	XXX Fund (Cayman) LP

	(2)
	Location
	1000 West Bay, Seven Mile Beach, Grand Cayman, Cayman Islands

	(3)
	Basis of establishment, etc.
	A limited partnership under the Cayman Islands Exempted Limited Partnership Law

	(4)
	Purpose of formation
	It was formed by the YYYYYY Group to invest in BBBB related businesses that are closely related to its own AAAA business.

	(5)
	Date of formation
	MM DD, YYYY

	(6)
	Total investment amount
	

	(7)
	Investors, investment ratio, and overview of investors
	1.
**.**% (Name) 
(Representative Director of YYYYYY Co., Ltd.)
2.
**.**% AAAAAA Co., Ltd.
(It is a company specializing in investment in business related to AA, in which Mr./Ms. (Name), Representative Director of YYYYYY Co., Ltd., has individually invested the full amount.)
3.
**.**% XXXXXX Investment Partnership
(It is an investment vehicle established for ZZZZZZ Co., Ltd., a subsidiary of YYYYYY Co., Ltd., to invest in AA related business.)

	(8)
	Overview of operating partners
	Name
	YYYYYY Co., Ltd.

	
	
	Location
	0-0-0 (XXX), (XX-shi), (Prefecture)

	
	
	Job title and name of representative
	

	
	
	Description of business
	

	
	
	Share capital
	

	(9)
	Overview of Japanese agent
	Name
	YYYYYY Co., Ltd.

	
	
	Location
	0-0-0 (XXX), (XX-shi), (Prefecture)

	
	
	Job title and name of representative
	

	
	
	Description of business
	

	
	
	Share capital
	

	(10)
	Relationship between the Company and tender offeror
	Relationship between the Company and said fund
	

	
	
	Relationship between the Company and operating partners
	

	
	
	Relationship between the Company and Japanese agent
	


< In the case of conducting a tender offer using listed shares, etc. as consideration >
	
	
	Purchaser
	Subject company (The Company)

	(1)
	Name
	YYYYYY Co., Ltd.
	XXXXXX Co., Ltd.

	(2)
	Location
	0-0-0 (XXX), (XX-shi), (Prefecture)
	0-0-0 (XXX), (XX-shi), (Prefecture)

	(3)
	Job title and name of representative
	
	

	(4)
	Description of business
	
	

	(5)
	Share capital
	
	

	(6)
	Date of establishment
	
	

	(7)
	Number of issued shares
	
	

	(8)
	Fiscal year-end
	
	

	(9)
	Number of employees
	(Non-consolidated)
	(Non-consolidated)

	(10)
	Major trading partners
	
	

	(11)
	Main banks
	
	

	(12)
	Major shareholders and ownership ratios
	
	

	(13)
	Relationship between the Company and tender offeror

	
	Capital relationship
	
	

	
	Personnel relationship
	
	

	
	Business relationship
	
	

	
	Related party relationship
	
	

	(14)
	Operating results and financial positions for the last three years

	As of / Fiscal year ended
	YYYYYY Co., Ltd. (Consolidated)
	XXXXXX Co., Ltd. (Consolidated)

	
	MM DD, YYYY
	MM DD, YYYY
	MM DD, YYYY
	MM DD, YYYY
	MM DD, YYYY
	MM DD, YYYY

	
	Consolidated net assets
	
	
	
	
	
	

	
	Consolidated total assets
	
	
	
	
	
	

	
	Consolidated net assets per share (Yen)
	
	
	
	
	
	

	
	Consolidated net sales
	
	
	
	
	
	

	
	Consolidated operating profit
	
	
	
	
	
	

	
	Consolidated ordinary profit
	
	
	
	
	
	

	
	Profit attributable to owners of parent
	
	
	
	
	
	

	
	Consolidated earnings per share (Yen)
	
	
	
	
	
	

	
	Dividend per share (Yen)
	
	
	
	
	
	


(Millions of yen, unless otherwise noted)
2.
Price of purchase, etc.
¥***,*** per common share
3.
Details of, and basis and reason for opinion concerning said tender offer
(1)
Details of opinion
The Board of Directors of the Company have deemed that the tender offer would enhance the Company’s corporate value and that attention is being given to avoid infringing upon the benefits that should be received by shareholders through fair procedures. Accordingly, the Board of Directors of the Company deems that the tender offer will benefit the common interests of shareholders and recommends all shareholders of the Company subscribe to the tender offer.
(2)
Basis and reason for opinion
The Company deems that the recommendation for all shareholders to subscribe to the tender offer is reasonable because ______ and ______.
Note that the grounds for the judgment that the price of the purchase, etc. is reasonable are as follows:
(3)
Matters concerning calculation
(i)
Names of appraiser and its relationship with the Company and the tender offeror
YYYYYY Co., Ltd. selected ZZZZZZ Co., Ltd., a third-party appraiser that is independent from YYYYYY Co., Ltd. and XXXXXX Co., Ltd. and acquired the valuation report concerning the Company’s common share price on MM DD, YYYY. Note that ZZZZZZ Co., Ltd. does not fall under the definition of a related party of YYYYYY Co., Ltd. or XXXXXX Co., Ltd. and does not have significant interests with YYYYYY Co., Ltd. or XXXXXX Co., Ltd.
(ii)
Overview of calculation
For the calculation, ZZZZZZ Co., Ltd. carried out the share value analysis of both companies using the average market price method because _____, comparable company analysis method because _____, or the discounted cash flow method (DCF method) because _____.
The ranges of the Company’s common share price calculated by each method indicated above are as follows:
	
	XXXXXX Co., Ltd.

	Average market price method
	¥***,*** to ¥***,***

	Comparable company analysis method
	¥***,*** to ¥***,***

	DCF method
	¥***,*** to ¥***,***


Concerning the average market price method, _____________.
Concerning the comparable company analysis method, _____________.
Concerning the DCF method, _________________.
(4)
Prospect and reason for delisting
There are no prospects for delisting.
(5)
Matters concerning so-called two-step acquisition
The tender offer does not involve plans for a so-called two-step acquisition.
(6)
Measures to secure fairness
The tender offer is _________________, and there is no particular need of measures to secure fairness in the expression of opinion.
(7)
Measures to avoid conflicts of interest
The tender offer is _________________, and there is no particular need of measures to avoid conflicts of interest.
4.
Matters concerning material agreement between the tender offeror and the shareholders of the Company regarding the application for the tender offer
Not applicable
5.
Description of provision of profit by tender offeror or its special interest parties
Not applicable
6.
Policy to address basic policy concerning control of company
Not applicable
7.
Inquiries to tender offeror
Not applicable
8.
Request for extending tender offer period
Not applicable
9.
Future outlook
< When the conduct concerns transactions, etc. with controlling shareholder >
10.
Matters concerning transactions, etc. with controlling shareholder
(1)
Transactions, etc. with controlling shareholder and status of compliance with the policy for measures to protect minority shareholders
This transaction constitutes a transaction, etc. with a controlling shareholder. The status of compliance of this transaction with the “Policy for Measures to Protect Minority Shareholders in Conducting Transactions, Etc. with Controlling Shareholder” stated in the corporate governance report disclosed by the Company on MM DD, YYYY is as stated below.
The details of the “Policy for Measures to Protect Minority Shareholders in Conducting Transactions, Etc. with Controlling Shareholder” stated in the corporate governance report disclosed by the Company on MM DD, YYYY is as follows:
(2)
Matters concerning measures to secure fairness and avoid conflicts of interest
(3)
Overview of the opinion obtained from a person who has no conflict of interest with the controlling shareholder that the transaction is not adverse to the interests of minority shareholders
< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
(Reference)
Overview of purchase, etc. (Attachment)
（開示様式例）ＭＢＯの実施及び応募の推奨に関するお知らせ
(Sample Disclosure Form) Notice Concerning Implementation of MBO and Recommendation to Tender
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Implementation of MBO and Recommendation to Tender
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, to implement a tender offer which will be conducted as a management buyout (“MBO”)(*) and to recommend the shareholders of the Company to apply for the tender offer as described below. The resolution of the Board of Directors was adopted, subject to the conditions that the tender offeror intends to make the Company its wholly owned subsidiary through the tender offer and a series of subsequent procedures, and that the Company’s shares will be delisted.
(*)
The tender offer is conducted as a management buyout (“MBO”) and the tender offeror, who is funded by the Company’s management, is implementing it to acquire controlling interest based on the unanimous approval of the Board of Directors of the Company.
1.
Overview of tender offeror
	(1)
	Name
	YYYYYY Co., Ltd.

	(2)
	Location
	0-0-0 (XXX), (XX-shi), (Prefecture)

	(3)
	Job title and name of representative
	

	(4)
	Description of business
	

	(5)
	Share capital
	

	(6)
	Date of establishment
	

	(7)
	Major shareholders and ownership ratios
	

	(8)
	Relationship between the Company and tender offeror

	
	Capital relationship
	

	
	Personnel relationship
	

	
	Business relationship
	

	
	Related party relationship
	


< When information is about an individual >
	(1)
	Name
	XXXX

	(2)
	Address
	(XX City), (Prefecture)

	(3)
	Relationship between the Company and tender offeror
	


< When information is about a fund >
	(1)
	Name
	XXX Fund (Cayman) LP

	(2)
	Location
	1000 West Bay, Seven Mile Beach, Grand Cayman, Cayman Islands

	(3)
	Basis of establishment, etc.
	A limited partnership under the Cayman Islands Exempted Limited Partnership Law

	(4)
	Purpose of formation
	It was formed by the YYYYYY Group to invest in BBBB related businesses that are closely related to its own AAAA business.

	(5)
	Date of formation
	MM DD, YYYY

	(6)
	Total investment amount
	

	(7)
	Investors, investment ratio, and overview of investors
	1.
**.**% (Name) 
(Representative Director of YYYYYY Co., Ltd.)
2.
**.**% AAAAAA Co., Ltd.
(It is a company specializing in investment in business related to AA, in which Mr./Ms. (Name), Representative Director of YYYYYY Co., Ltd., has individually invested the full amount.)
3.
**.**% XXXXXX Investment Partnership
(It is an investment vehicle established for ZZZZZZ Co., Ltd., a subsidiary of YYYYYY Co., Ltd., to invest in AA related business.)

	(8)
	Overview of operating partners
	Name
	YYYYYY Co., Ltd.

	
	
	Location
	0-0-0 (XXX), (XX-shi), (Prefecture)

	
	
	Job title and name of representative
	

	
	
	Description of business
	

	
	
	Share capital
	

	(9)
	Overview of Japanese agent
	Name
	YYYYYY Co., Ltd.

	
	
	Location
	0-0-0 (XXX), (XX-shi), (Prefecture)

	
	
	Job title and name of representative
	

	
	
	Description of business
	

	
	
	Share capital
	

	(10)
	Relationship between the Company and said fund
	Relationship between the Company and said fund
	

	
	
	Relationship between the Company and operating partners
	

	
	
	Relationship between the Company and Japanese agent
	


2.
Price of purchase, etc.
¥***,*** per common share
3.
Details of, and basis and reason for opinion concerning said tender offer
(1)
Details of opinion
The Board of Directors of the Company have deemed that the MBO would enhance the Company’s corporate value and that attention is being given to avoid infringing upon the benefits that should be received by shareholders through fair procedures. Accordingly, the Board of Directors of the Company deems that the MBO will benefit the common interests of shareholders and recommends all shareholders of the Company subscribe to the tender offer.
(2)
Basis and reason for opinion
The Company deems that the recommendation for all shareholders to subscribe to the tender offer is reasonable because ______ and ______.
Note that the grounds for the judgment that the price of the purchase, etc. is reasonable are as follows:
(3)
Matters concerning calculation
(i)
Names of appraiser and its relationship with the Company and the tender offeror
YYYYYY Co., Ltd. selected ZZZZZZ Co., Ltd., a third-party appraiser that is independent from YYYYYY Co., Ltd. and XXXXXX Co., Ltd. and acquired the valuation report concerning the Company’s common share price on MM DD, YYYY. Note that ZZZZZZ Co., Ltd. does not fall under the definition of a related party of YYYYYY Co., Ltd. or XXXXXX Co., Ltd. and does not have significant interests with YYYYYY Co., Ltd. or XXXXXX Co., Ltd.
(ii)
Overview of calculation
For the calculation, ZZZZZZ Co., Ltd. carried out the share value analysis of the Company using the average market price method because _____, comparable company analysis method because _____, or the discounted cash flow method (DCF method) because _____.
The ranges of the Company’s common share price calculated by each method indicated above are as follows:
	Average market price method
	¥***,*** to ¥***,***

	Comparable company analysis method
	¥***,*** to ¥***,***

	DCF method
	¥***,*** to ¥***,***


Concerning the average market price method, _____________.
Concerning the comparable company analysis method, _____________.
Concerning the DCF method, _________________.
(4)
Prospect and reason for delisting
(5)
Matters concerning so-called two-step acquisition
(6)
Measures to secure fairness
The MBO is _________________, and it has been deemed necessary to secure fairness. Accordingly, ____________________.
As stated in (3) (i) above, in order to secure fairness of the MBO, the Company selected ZZZZZZ Co., Ltd., a third-party appraiser that is independent from the Company and the tender offeror for the benefit of the shareholders other than the tender offeror and acquired the valuation report concerning the Company’s common share price on MM DD, YYYY, as described in the appended material. The Company has received an opinion (a fairness opinion) from ZZZZZZ Co., Ltd., stating that the MBO tender offer price of ¥** is fair for the shareholders of the Company from a financial perspective.
In addition, by establishing a 30-day purchase period for the tender offer, it provides sufficient opportunity for a counter TOB to be carried out and ensures shareholders receive appropriate opportunity to form judgment.
Furthermore, the Company has obtained a legal opinion report concerning the MBO from YYYYYY Law Office on MM DD, YYYY stating that ______________.
(7)
Measures to avoid conflicts of interest
Since the MBO involves the tender offeror, who is funded by the Board of Directors of the Company, acquiring shares, a conflict of interest arises for the Board of Directors of the Company, who should be representing the interests of shareholders. To avoid conflicts of interest with the MBO, the Board of Directors of the Company established a third-party committee comprising (Name), Outside Audit & Supervisory Board Member of the Company, (Name), Outside Director of the Company, and (Name), an outside expert, all with no conflicts of interest with the MBO, to reach a decision on whether to accept or reject the tender offer. The committee was entrusted to provide advice on _____ and to _______________.
As a result of conducting a careful review of the MBO, the committee deemed that the MBO would enhance the corporate value of the Company because of _____________, and that attention is being given to avoid infringing upon the benefits that should be received by shareholders through fair procedures, such as _____________, and it submitted a report stating that to the Board of Directors of the Company on MM DD, YYYY.
Furthermore, (Name), Representative Director and President of the Company and (Name), Senior Managing Director of the Company are both directors of the tender offeror. Neither participate in any of the deliberations or decisions concerning the MBO carried out by the Board of Directors of the Company and neither participate in the MBO related discussions and negotiations with the tender offeror.
4.
Matters concerning material agreement between the tender offeror and the shareholders of the Company regarding the application for the tender offer
Not applicable
5.
Description of provision of profit by tender offeror or its special interest parties
Not applicable
6.
Policy to address basic policy concerning control of company
Not applicable
7.
Inquiries to tender offeror
Not applicable
8.
Request for extending tender offer period
Not applicable
9.
Future outlook
< When the conduct concerns transactions, etc. with controlling shareholder >
10.
Matters concerning transactions, etc. with controlling shareholder
(1)
Transactions, etc. with controlling shareholder and status of compliance with the policy for measures to protect minority shareholders
This transaction constitutes a transaction, etc. with a controlling shareholder. The status of compliance of this transaction with the “Policy for Measures to Protect Minority Shareholders in Conducting Transactions, Etc. with Controlling Shareholder” stated in the corporate governance report disclosed by the Company on MM DD, YYYY is as stated below.
The details of the “Policy for Measures to Protect Minority Shareholders in Conducting Transactions, Etc. with Controlling Shareholder” stated in the corporate governance report disclosed by the Company on MM DD, YYYY is as follows:
(2)
Matters concerning measures to secure fairness and avoid conflicts of interest
(3)
Overview of the opinion obtained from a person who has no conflict of interest with the controlling shareholder that the transaction is not adverse to the interests of minority shareholders
< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
(Reference)
Overview of purchase, etc. (Attachment)
（開示様式例）○○○○部門の事業譲渡に関するお知らせ
(Sample Disclosure Form) Notice Concerning Transfer of Business of XXXXXX Division
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Transfer of Business of XXXXXX Division
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, to transfer its XXXXXX Business Division to YYYYYY Co., Ltd. on MM DD, YYYY as described below.
1.
Reason for business transfer
2.
Overview of business transfer
(1)
Details of XXXX Division
(2)
Operating results of XXXX Division
	
	XXXX Division (a)
	Consolidated results for the fiscal year ended MM DD, YYYY (b)
	Ratio (a / b)

	Net sales
	¥*,*** million
	¥**,*** million
	**.*%

	Gross profit
	¥*,*** million
	¥**,*** million
	**.*%

	Operating profit
	¥*** million
	¥*,*** million
	**.*%

	Ordinary profit
	¥*** million
	¥*,*** million
	**.*%


< In the case of acquisition of business, delete the “Ratio” column >
(3)
Items and amounts of assets and liabilities of XXXX Division (as of MM DD, YYYY)
	Assets
	Liabilities

	Item
	Book value
	Item
	Book value

	
	
	
	

	
	
	
	

	Total
	
	Total
	


(4)
Transfer price and method of settlement
3.
Overview of the counterparty
	(1)
	Name
	YYYYYY Co., Ltd.

	(2)
	Location
	0-0-0 (XXX), (XX-shi), (Prefecture)

	(3)
	Job title and name of representative
	

	(4)
	Description of business
	

	(5)
	Share capital
	

	(6)
	Date of establishment
	

	(7)
	Net assets
	

	(8)
	Total assets
	

	(9)
	Major shareholders and ownership ratios
	

	(10)
	Relationship between the Company and said company
	Capital relationship
	

	
	
	Personnel relationship
	

	
	
	Business relationship
	

	
	
	Related party relationship
	


< When information is about an individual >
	(1)
	Name
	(Name)

	(2)
	Address
	(XX City), (Prefecture)

	(3)
	Relationship between the Company and said person
	


< When information is about a fund >
	(1)
	Name
	XXX Fund (Cayman) LP

	(2)
	Location
	1000 West Bay, Seven Mile Beach, Grand Cayman, Cayman Islands

	(3)
	Basis of establishment, etc.
	A limited partnership under the Cayman Islands Exempted Limited Partnership Law

	(4)
	Purpose of formation
	It was formed by the YYYYYY Group to invest in BBBB related businesses that are closely related to its own AAAA business.

	(5)
	Date of formation
	MM DD, YYYY

	(6)
	Total investment amount
	

	(7)
	Investors, investment ratio, and overview of investors
	1.
**.**% (Name) 
(Representative Director of YYYYYY Co., Ltd.)
2.
**.**% AAAAAA Co., Ltd.
(It is a company specializing in investment in business related to AA, in which Mr./Ms. (Name), Representative Director of YYYYYY Co., Ltd., has individually invested the full amount.)
3.
**.**% XXXXXX Investment Partnership
(It is an investment vehicle established for ZZZZZZ Co., Ltd., a subsidiary of YYYYYY Co., Ltd., to invest in AA related business.)

	(8)
	Overview of operating partners
	Name
	YYYYYY Co., Ltd.

	
	
	Location
	0-0-0 (XXX), (XX-shi), (Prefecture)

	
	
	Job title and name of representative
	

	
	
	Description of business
	

	
	
	Share capital
	

	(9)
	Overview of Japanese agent
	Name
	YYYYYY Co., Ltd.

	
	
	Location
	0-0-0 (XXX), (XX-shi), (Prefecture)

	
	
	Job title and name of representative
	

	
	
	Description of business
	

	
	
	Share capital
	

	(10)
	Relationship between the Company and said fund
	Relationship between the Company and said fund
	

	
	
	Relationship between the Company and operating partners
	

	
	
	Relationship between the Company and Japanese agent
	


4.
Timetable
	(1)
	Date of resolution at the meeting of the Board of Directors
	MM DD, YYYY

	(2)
	Date of conclusion of the agreement
	MM DD, YYYY

	(3)
	Date of resolution at the General Meeting of Shareholders
	MM DD, YYYY (scheduled)

	(4)
	Date of transfer of business
	MM DD, YYYY (scheduled)


< In the case when the simple-form procedures or short-form procedures are used, state that fact. >
5.
Overview of accounting treatments
6.
Future outlook
< When the conduct concerns transactions, etc. with controlling shareholder >
7.
Matters concerning transactions, etc. with controlling shareholder
(1)
Transactions, etc. with controlling shareholder and status of compliance with the policy for measures to protect minority shareholders
This transaction constitutes a transaction, etc. with a controlling shareholder. The status of compliance of this transaction with the “Policy for Measures to Protect Minority Shareholders in Conducting Transactions, Etc. with Controlling Shareholder” stated in the corporate governance report disclosed by the Company on MM DD, YYYY is as stated below.
The details of the “Policy for Measures to Protect Minority Shareholders in Conducting Transactions, Etc. with Controlling Shareholder” stated in the corporate governance report disclosed by the Company on MM DD, YYYY is as follows:
(2)
Matters concerning measures to secure fairness and avoid conflicts of interest
(3)
Overview of the opinion obtained from a person who has no conflict of interest with the controlling shareholder that the transaction is not adverse to the interests of minority shareholders
< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
(Reference)
Consolidated financial results forecasts for the current fiscal year (released on MM DD, YYYY) and actual consolidated results for the previous fiscal year
(Yen)
	
	Consolidated net sales
	Consolidated operating profit
	Consolidated ordinary profit
	Profit attributable to owners of parent

	Consolidated financial results forecasts for the current fiscal year
(Fiscal year ending MM DD, YYYY)
	***,***
	*,***
	*,***
	*,***

	Actual consolidated results for the previous fiscal year
(Fiscal year ended MM DD, YYYY)
	***,***
	*,***
	*,***
	*,***


（開示様式例）会社解散及び○○○○株式会社への事業の全部譲渡に関するお知らせ
(Sample Disclosure Form) Notice Concerning Dissolution of the Company and Transfer of the Entire Business of the Company to YYYYYY Co., Ltd.
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Dissolution of the Company and Transfer of the Entire Business 
of the Company to YYYYYY Co., Ltd.
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, to dissolve a company on MM DD, YYYY, and transfer all of the business to YYYYYY Co., Ltd. as described below.
1.
Reason for the dissolution
2.
Details of transfer of businesses
< State the matters to be disclosed concerning the business transfer. >
3.
Overview of the business transferee
< State the matters to be disclosed concerning the business transfer. >
4.
Timetable
	(1)
	Date of resolution at the meeting of the Board of Directors
	MM DD, YYYY

	(2)
	Date of conclusion of the agreement
	MM DD, YYYY

	(3)
	Date of public notice of the record date for the General Meeting of Shareholders
	MM DD, YYYY (scheduled)

	(4)
	Record date of General Meeting of Shareholders
	MM DD, YYYY (scheduled)

	(5)
	Date of resolution at the General Meeting of Shareholders
	MM DD, YYYY (scheduled)

	(6)
	Date of transfer of business
	MM DD, YYYY (scheduled)

	(7)
	Date of dissolution
	MM DD, YYYY (scheduled)


5.
Future outlook
< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
（開示様式例）○○○○の企業化に関するお知らせ
(Sample Disclosure Form) Notice Concerning Commercialization of [Product/Service]
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Commercialization of [Product/Service]
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, to commercialize [product/service] as described below.
1.
Background leading to commercialization
2.
Overview of [new product / service XXXXXX]
(1)
Overview of XXXXXX
(2)
Effect of XXXXXX on consolidated net sales
(3)
Expenses incurred to commercialize XXXXXX, and their breakdown
3.
Timetable
	(1)
	Date of resolution at the meeting of the Board of Directors
	MM DD, YYYY

	(2)
	Date of commencement of sales
	MM DD, YYYY (scheduled)


< In the case where a specific counterparty accounts for a large amount of transactions >
4.
Overview of the counterparty
5.
Future outlook
< When the conduct concerns transactions, etc. with controlling shareholder >
6.
Matters concerning transactions, etc. with controlling shareholder
(1)
Transactions, etc. with controlling shareholder and status of compliance with the policy for measures to protect minority shareholders
This transaction constitutes a transaction, etc. with a controlling shareholder. The status of compliance of this transaction with the “Policy for Measures to Protect Minority Shareholders in Conducting Transactions, Etc. with Controlling Shareholder” stated in the corporate governance report disclosed by the Company on MM DD, YYYY is as stated below.
The details of the “Policy for Measures to Protect Minority Shareholders in Conducting Transactions, Etc. with Controlling Shareholder” stated in the corporate governance report disclosed by the Company on MM DD, YYYY is as follows:
(2)
Matters concerning measures to secure fairness and avoid conflicts of interest
(3)
Overview of the opinion obtained from a person who has no conflict of interest with the controlling shareholder that the transaction is not adverse to the interests of minority shareholders
< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
(Reference)
Consolidated financial results forecasts for the current fiscal year (released on MM DD, YYYY) and actual consolidated results for the previous fiscal year
(Yen)
	
	Consolidated net sales
	Consolidated operating profit
	Consolidated ordinary profit
	Profit attributable to owners of parent

	Consolidated financial results forecasts for the current fiscal year
(Fiscal year ending MM DD, YYYY)
	***,***
	*,***
	*,***
	*,***

	Actual consolidated results for the previous fiscal year
(Fiscal year ended MM DD, YYYY)
	***,***
	*,***
	*,***
	*,***


（開示様式例）○○○○株式会社との業務提携に関するお知らせ
(Sample Disclosure Form) Notice Concerning Business Alliance With YYYYYY Co., Ltd.
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Business Alliance With YYYYYY Co., Ltd.
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, to conclude business alliance with YYYYYY Co., Ltd. regarding XXXXXX Business as described below.
1.
Reason for the business alliance
2.
Details, etc. of the business alliance
(1)
Details of the business alliance
< In the case of implementing a capital alliance >
(2)
Acquisition costs for shares or equity of counterparty to be newly acquired
(3)
Number of shares of the Company to be newly acquired by counterparty and ratio to the total number of issued shares
< In the case of canceling a capital alliance >
(2)
Book value of acquired shares or equity in counterparty
(3)
Number of shares of the Company acquired by counterparty and ratio to the total number of issued shares
< In the case of establishing a joint venture >
(2)
Overview of a joint venture
	(1)
	Name
	YYYYYY Co., Ltd.

	(2)
	Location
	0-0-0 (XXX), (XX-shi), (Prefecture)

	(3)
	Job title and name of representative
	

	(4)
	Description of business
	

	(5)
	Share capital
	

	(6)
	Date of establishment
	

	(7)
	Fiscal year-end
	

	(8)
	Net assets
	

	(9)
	Total assets
	

	(10)
	Investment ratio
	XXXXXX Co., Ltd.: **%; YYYYYY Co., Ltd.: **%


(3)
Financial results forecasts of joint venture
YYYYYY Co., Ltd., the joint venture, is engaged in operating activities with the target of achieving net sales of ¥*.* billion in the fiscal year ending MM DD, YYYY.
< In the case of canceling a business alliance that established and is operating a joint venture >
(2)
Overview of a joint venture
	(1)
	Name
	YYYYYY Co., Ltd.

	(2)
	Location
	0-0-0 (XXX), (XX-shi), (Prefecture)

	(3)
	Job title and name of representative
	

	(4)
	Description of business
	

	(5)
	Share capital
	

	(6)
	Date of establishment
	

	(7)
	Fiscal year-end
	

	(8)
	Net assets
	

	(9)
	Total assets
	

	(10)
	Investment ratio
	XXXXXX Co., Ltd.: **%; YYYYYY Co., Ltd.: **%


3.
Overview of the counterparty to the business alliance
	(1)
	Name
	YYYYYY Co., Ltd.

	(2)
	Location
	0-0-0 (XXX), (XX-shi), (Prefecture)

	(3)
	Job title and name of representative
	

	(4)
	Description of business
	

	(5)
	Share capital
	

	(6)
	Date of establishment
	

	(7)
	Major shareholders and ownership ratios
	

	(8)
	Relationship between the Company and said company
	Capital relationship
	

	
	
	Personnel relationship
	

	
	
	Business relationship
	

	
	
	Related party relationship
	

	(9)
	Consolidated operating results and consolidated financial positions of said company for the last three years

	As of / Fiscal year ended
	MM DD, YYYY
	MM DD, YYYY
	MM DD, YYYY

	
	Consolidated net assets
	
	
	

	
	Consolidated total assets
	
	
	

	
	Consolidated net assets per share (Yen)
	
	
	

	
	Consolidated net sales
	
	
	

	
	Consolidated operating profit
	
	
	

	
	Consolidated ordinary profit
	
	
	

	
	Profit attributable to owners of parent
	
	
	

	
	Consolidated earnings per share (Yen)
	
	
	

	
	Dividend per share (Yen)
	
	
	


(Millions of yen, unless otherwise noted)
4.
Timetable
	(1)
	Date of resolution at the meeting of the Board of Directors
	MM DD, YYYY

	(2)
	Date of conclusion of the agreement
	MM DD, YYYY

	(3)
	Date of commencement of business
	MM DD, YYYY (scheduled)


5.
Future outlook
< When the conduct concerns transactions, etc. with controlling shareholder >
6.
Matters concerning transactions, etc. with controlling shareholder
(1)
Transactions, etc. with controlling shareholder and status of compliance with the policy for measures to protect minority shareholders
This transaction constitutes a transaction, etc. with a controlling shareholder. The status of compliance of this transaction with the “Policy for Measures to Protect Minority Shareholders in Conducting Transactions, Etc. with Controlling Shareholder” stated in the corporate governance report disclosed by the Company on MM DD, YYYY is as stated below.
The details of the “Policy for Measures to Protect Minority Shareholders in Conducting Transactions, Etc. with Controlling Shareholder” stated in the corporate governance report disclosed by the Company on MM DD, YYYY is as follows:
(2)
Matters concerning measures to secure fairness and avoid conflicts of interest
(3)
Overview of the opinion obtained from a person who has no conflict of interest with the controlling shareholder that the transaction is not adverse to the interests of minority shareholders
< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
(Reference)
Consolidated financial results forecasts for the current fiscal year (released on MM DD, YYYY) and actual consolidated results for the previous fiscal year
(Yen)
	
	Consolidated net sales
	Consolidated operating profit
	Consolidated ordinary profit
	Profit attributable to owners of parent

	Consolidated financial results forecasts for the current fiscal year
(Fiscal year ending MM DD, YYYY)
	***,***
	*,***
	*,***
	*,***

	Actual consolidated results for the previous fiscal year
(Fiscal year ended MM DD, YYYY)
	***,***
	*,***
	*,***
	*,***


（開示様式例）○○○○株式会社の株式の取得（子会社化）に関するお知らせ
(Sample Disclosure Form) Notice Concerning Acquisition of Shares of YYYYYY Co., Ltd. (to Make It a Subsidiary)
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Acquisition of Shares of YYYYYY Co., Ltd. (to Make It a Subsidiary)
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, to acquire shares of YYYYYY Co., Ltd. and make it a subsidiary of the Company. The details are described below.
1.
Reason for acquisition of shares
2.
Overview of the subsidiary (YYYYYY Co., Ltd.) subject to change
	(1)
	Name
	YYYYYY Co., Ltd.

	(2)
	Location
	0-0-0 (XXX), (XX-shi), (Prefecture)

	(3)
	Job title and name of representative
	

	(4)
	Description of business
	

	(5)
	Share capital
	

	(6)
	Date of establishment
	

	(7)
	Major shareholders and ownership ratios
	

	(8)
	Relationship between the Company and said company
	Capital relationship
	

	
	
	Personnel relationship
	

	
	
	Business relationship
	

	(9)
	Consolidated operating results and consolidated financial positions of said company for the last three years

	As of / Fiscal year ended
	MM DD, YYYY
	MM DD, YYYY
	MM DD, YYYY

	
	Consolidated net assets
	
	
	

	
	Consolidated total assets
	
	
	

	
	Consolidated net assets per share (Yen)
	
	
	

	
	Consolidated net sales
	
	
	

	
	Consolidated operating profit
	
	
	

	
	Consolidated ordinary profit
	
	
	

	
	Profit attributable to owners of parent
	
	
	

	
	Consolidated earnings per share (Yen)
	
	
	

	
	Dividend per share (Yen)
	
	
	


(Millions of yen, unless otherwise noted)
3.
Overview of the counterparty to the acquisition of shares
	(1)
	Name
	YYYYYY Co., Ltd.

	(2)
	Location
	0-0-0 (XXX), (XX-shi), (Prefecture)

	(3)
	Job title and name of representative
	

	(4)
	Description of business
	

	(5)
	Share capital
	

	(6)
	Date of establishment
	

	(7)
	Net assets
	

	(8)
	Total assets
	

	(9)
	Major shareholders and ownership ratios
	

	(10)
	Relationship between the Company and said company
	Capital relationship
	

	
	
	Personnel relationship
	

	
	
	Business relationship
	

	
	
	Related party relationship
	


< When information is about an individual >
	(1)
	Name
	(Name)

	(2)
	Address
	(XX City), (Prefecture)

	(3)
	Relationship between the Company and said person
	


< When information is about a fund >
	(1)
	Name
	XXX Fund (Cayman) LP

	(2)
	Location
	1000 West Bay, Seven Mile Beach, Grand Cayman, Cayman Islands

	(3)
	Basis of establishment, etc.
	A limited partnership under the Cayman Islands Exempted Limited Partnership Law

	(4)
	Purpose of formation
	It was formed by the YYYYYY Group to invest in BBBB related businesses that are closely related to its own AAAA business.

	(5)
	Date of formation
	MM DD, YYYY

	(6)
	Total investment amount
	

	(7)
	Investors, investment ratio, and overview of investors
	1.
**.**% (Name) 
(Representative Director of YYYYYY Co., Ltd.)
2.
**.**% AAAAAA Co., Ltd.
(It is a company specializing in investment in business related to AA, in which Mr./Ms. (Name), Representative Director of YYYYYY Co., Ltd., has individually invested the full amount.)
3.
**.**% XXXXXX Investment Partnership
(It is an investment vehicle established for ZZZZZZ Co., Ltd., a subsidiary of YYYYYY Co., Ltd., to invest in AA related business.)

	(8)
	Overview of operating partners
	Name
	YYYYYY Co., Ltd.

	
	
	Location
	0-0-0 (XXX), (XX-shi), (Prefecture)

	
	
	Job title and name of representative
	

	
	
	Description of business
	

	
	
	Share capital
	

	(9)
	Overview of Japanese agent
	Name
	YYYYYY Co., Ltd.

	
	
	Location
	0-0-0 (XXX), (XX-shi), (Prefecture)

	
	
	Job title and name of representative
	

	
	
	Description of business
	

	
	
	Share capital
	

	(10)
	Relationship between the Company and said fund
	Relationship between the Company and said fund
	

	
	
	Relationship between the Company and operating partners
	

	
	
	Relationship between the Company and Japanese agent
	


4.
Number of shares acquired, acquisition costs, and shareholding before and after acquisition
	(1)
	Number of shares held before the change
	***,***,***,*** shares
(Number of voting rights: ***,***,***,*** units)
(Ratio of voting rights held: **.*%)

	(2)
	Number of shares to be acquired
	***,***,***,*** shares
(Number of voting rights: ***,***,***,*** units)

	(3)
	Acquisition costs
	Common shares of YYYYYY Co., Ltd.
¥*,*** million
Advisory fees, etc. (Estimated amount)
¥** million
Total (Estimated amount)
¥*,*** million

	(4)
	Number of shares held after the change
	***,***,***,*** shares
(Number of voting rights: ***,***,***,*** units)
(Ratio of voting rights held: **.*%)


5.
Timetable
	(1)
	Date of resolution at the meeting of the Board of Directors
	MM DD, YYYY

	(2)
	Date of conclusion of the agreement
	MM DD, YYYY

	(3)
	Date of commencement of share transfer
	MM DD, YYYY (scheduled)


6.
Future outlook
< When the conduct concerns transactions, etc. with controlling shareholder >
7.
Matters concerning transactions, etc. with controlling shareholder
(1)
Transactions, etc. with controlling shareholder and status of compliance with the policy for measures to protect minority shareholders
This transaction constitutes a transaction, etc. with a controlling shareholder. The status of compliance of this transaction with the “Policy for Measures to Protect Minority Shareholders in Conducting Transactions, Etc. with Controlling Shareholder” stated in the corporate governance report disclosed by the Company on MM DD, YYYY is as stated below.
The details of the “Policy for Measures to Protect Minority Shareholders in Conducting Transactions, Etc. with Controlling Shareholder” stated in the corporate governance report disclosed by the Company on MM DD, YYYY is as follows:
(2)
Matters concerning measures to secure fairness and avoid conflicts of interest
(3)
Overview of the opinion obtained from a person who has no conflict of interest with the controlling shareholder that the transaction is not adverse to the interests of minority shareholders
< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
(Reference)
Consolidated financial results forecasts for the current fiscal year (released on MM DD, YYYY) and actual consolidated results for the previous fiscal year
(Yen)
	
	Consolidated net sales
	Consolidated operating profit
	Consolidated ordinary profit
	Profit attributable to owners of parent

	Consolidated financial results forecasts for the current fiscal year
(Fiscal year ending MM DD, YYYY)
	***,***
	*,***
	*,***
	*,***

	Actual consolidated results for the previous fiscal year
(Fiscal year ended MM DD, YYYY)
	***,***
	*,***
	*,***
	*,***


（開示様式例）固定資産の取得に関するお知らせ
(Sample Disclosure Form) Notice Concerning Acquisition of Non-current Assets
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Acquisition of Non-current Assets
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, to acquire non-current assets as described below.
1.
Reason for acquisition
2.
Details of assets to be acquired
	Name and address of assets
	Acquisition costs (Yen)
	Current status

	XXXX distribution center
(XX-shi, Prefecture)
	*,***,***,***
	

	XXXX factory
(XX-shi, Prefecture)
	*,***,***,***
	

	Total
	*,***,***,***
	


< In the case of a transfer of non-current assets >
	Name and address of assets
	Transfer price (Yen)
	Book value 
(Yen)
	Gain on transfer (Yen)
	Current status

	XXXX distribution center
(XX-shi, Prefecture)
	*,***,***,***
	*,***,***,***
	*,***,***,***
	

	XXXX factory
(XX-shi, Prefecture)
	*,***,***,***
	*,***,***,***
	*,***,***,***
	

	Total
	*,***,***,***
	*,***,***,***
	*,***,***,***
	


3.
Overview of the counterparty
	(1)
	Name
	YYYYYY Co., Ltd.

	(2)
	Location
	0-0-0 (XXX), (XX-shi), (Prefecture)

	(3)
	Job title and name of representative
	

	(4)
	Description of business
	

	(5)
	Share capital
	

	(6)
	Date of establishment
	

	(7)
	Net assets
	

	(8)
	Total assets
	

	(9)
	Major shareholders and ownership ratios
	

	(10)
	Relationship between the Company and said company
	Capital relationship
	

	
	
	Personnel relationship
	

	
	
	Business relationship
	

	
	
	Related party relationship
	


< When information is about an individual >
	(1)
	Name
	(Name)

	(2)
	Address
	(XX City), (Prefecture)

	(3)
	Relationship between the Company and said person
	


< When information is about a fund >
	(1)
	Name
	XXX Fund (Cayman) LP

	(2)
	Location
	1000 West Bay, Seven Mile Beach, Grand Cayman, Cayman Islands

	(3)
	Basis of establishment, etc.
	A limited partnership under the Cayman Islands Exempted Limited Partnership Law

	(4)
	Purpose of formation
	It was formed by the YYYYYY Group to invest in BBBB related businesses that are closely related to its own AAAA business.

	(5)
	Date of formation
	MM DD, YYYY

	(6)
	Total investment amount
	

	(7)
	Investors, investment ratio, and overview of investors
	1.
**.**% (Name) 
(Representative Director of YYYYYY Co., Ltd.)
2.
**.**% AAAAAA Co., Ltd.
(It is a company specializing in investment in business related to AA, in which Mr./Ms. (Name), Representative Director of YYYYYY Co., Ltd., has individually invested the full amount.)
3.
**.**% XXXXXX Investment Partnership
(It is an investment vehicle established for ZZZZZZ Co., Ltd., a subsidiary of YYYYYY Co., Ltd., to invest in AA related business.)

	(8)
	Overview of operating partners
	Name
	YYYYYY Co., Ltd.

	
	
	Location
	0-0-0 (XXX), (XX-shi), (Prefecture)

	
	
	Job title and name of representative
	

	
	
	Description of business
	

	
	
	Share capital
	

	(9)
	Overview of Japanese agent
	Name
	YYYYYY Co., Ltd.

	
	
	Location
	0-0-0 (XXX), (XX-shi), (Prefecture)

	
	
	Job title and name of representative
	

	
	
	Description of business
	

	
	
	Share capital
	

	(10)
	Relationship between the Company and said fund
	Relationship between the Company and said fund
	

	
	
	Relationship between the Company and operating partners
	

	
	
	Relationship between the Company and Japanese agent
	


4.
Timetable for acquisition
	(1)
	Date of resolution at the meeting of the Board of Directors
	MM DD, YYYY

	(2)
	Date of conclusion of the agreement
	MM DD, YYYY

	(3)
	Property handover date
	MM DD, YYYY


5.
Future outlook
< When the conduct concerns transactions, etc. with controlling shareholder >
6.
Matters concerning transactions, etc. with controlling shareholder
(1)
Transactions, etc. with controlling shareholder and status of compliance with the policy for measures to protect minority shareholders
This transaction constitutes a transaction, etc. with a controlling shareholder. The status of compliance of this transaction with the “Policy for Measures to Protect Minority Shareholders in Conducting Transactions, Etc. with Controlling Shareholder” stated in the corporate governance report disclosed by the Company on MM DD, YYYY is as stated below.
The details of the “Policy for Measures to Protect Minority Shareholders in Conducting Transactions, Etc. with Controlling Shareholder” stated in the corporate governance report disclosed by the Company on MM DD, YYYY is as follows:
(2)
Matters concerning measures to secure fairness and avoid conflicts of interest
(3)
Overview of the opinion obtained from a person who has no conflict of interest with the controlling shareholder that the transaction is not adverse to the interests of minority shareholders
< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
(Reference)
Consolidated financial results forecasts for the current fiscal year (released on MM DD, YYYY) and actual consolidated results for the previous fiscal year
(Yen)
	
	Consolidated net sales
	Consolidated operating profit
	Consolidated ordinary profit
	Profit attributable to owners of parent

	Consolidated financial results forecasts for the current fiscal year
(Fiscal year ending MM DD, YYYY)
	***,***
	*,***
	*,***
	*,***

	Actual consolidated results for the previous fiscal year
(Fiscal year ended MM DD, YYYY)
	***,***
	*,***
	*,***
	*,***


（開示様式例）○○○○部門の廃止に関するお知らせ
(Sample Disclosure Form) Notice Concerning Abolition of XXXX Division
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Abolition of XXXX Division
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, to abolish the business of XXXX Division on MM DD, YYYY as described below.
1.
Reason for abolition of business
2.
Overview of business to be abolished
(1)
Details of XXXX Division
(2)
Operating results of XXXX Division
	
	XXXX Division (a)
	Consolidated results for the fiscal year ended MM DD, YYYY (b)
	Ratio (a/b)

	Net sales
	¥*,*** million
	¥**,*** million
	**.*%

	Gross profit
	¥*,*** million
	¥**,*** million
	**.*%

	Operating profit
	¥*** million
	¥*,*** million
	**.*%

	Ordinary profit
	¥*** million
	¥*,*** million
	**.*%


(3)
Handling of employees working at XXX Division and assets belong to XXX Division
3.
Timetable
	(1)
	Date of resolution at the meeting of the Board of Directors
	MM DD, YYYY

	(2)
	Date of abolition of business
	MM DD, YYYY (scheduled)


4.
Future outlook
< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
(Reference)
Consolidated financial results forecasts for the current fiscal year (released on MM DD, YYYY) and actual consolidated results for the previous fiscal year
(Yen)
	
	Consolidated net sales
	Consolidated operating profit
	Consolidated ordinary profit
	Profit attributable to owners of parent

	Consolidated financial results forecasts for the current fiscal year
(Fiscal year ending MM DD, YYYY)
	***,***
	*,***
	*,***
	*,***

	Actual consolidated results for the previous fiscal year
(Fiscal year ended MM DD, YYYY)
	***,***
	*,***
	*,***
	*,***


（開示様式例）○○証券取引所○○○○市場における当社株式の上場廃止申請に関するお知らせ
(Sample Disclosure Form) Notification Concerning Filing of Application for Delisting of the Company’s Shares From XXXX Market of the XXXXXX Exchange
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notification Concerning Filing of Application for Delisting of the Company’s Shares 
From XXXX Market of the XXXXXX Exchange
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, to file an application for delisting of its shares listed on XXXX Market of the XXXXXX Exchange as described below.
1.
Reason for application for delisting
2.
Listings of the Company’s shares other than the XXXXXX Exchange
XXXX Market of the YYYYYY Exchange and ZZZZZZ Exchange
3.
Application date for delisting
MM DD, YYYY
4.
Future outlook
< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
（開示様式例）会社更生手続開始の申立てに関するお知らせ
(Sample Disclosure Form) Notice Concerning Filing of Petition for Commencement of Corporate Reorganization Proceedings
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Filing of Petition for Commencement 
of Corporate Reorganization Proceedings
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, to file a petition for the commencement of corporate reorganization proceedings on MM DD, YYYY, and filed the petition with the YYYY District Court. The petition was accepted on the same day, and immediately the Company was issued with a provisional administration order and a comprehensive prohibition order by the YYYY District Court.
1.
Reason for filing the petition
2.
Total amount of liabilities (As of MM DD, YYYY)
¥*,***,***,***,***
3.
Future outlook
< In the case of a petition for commencement of rehabilitation proceedings or reorganization proceedings >
4.
Filing of application for examination pertaining to restructuring plan, etc. set forth in Rule 603, Paragraph 1 of the Securities Listing Regulations
< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
(Reference)
Overview of the petition and current status of the Company
1.
Overview of the petition
	(1)
	Date of the petition
	MM DD, YYYY

	(2)
	Court of jurisdiction
	XXX District Court

	(3)
	Case name
	

	(4)
	Legal representative for petition
	Attorney at law, (Name) (YYYY Law Office)


2.
Current status of the Company
	(1)
	Name
	XXXXXX Co., Ltd.

	(2)
	Location
	0-0-0 (XXX), (XX-shi), (Prefecture)

	(3)
	Information about officers
	Director and Chairman
(Name)
Representative Director and President
(Name)
Representative Director and Vice President
(Name)
Senior Managing Director
(Name)
Managing Director
(Name)
Managing Director
(Name)
Director and Advisor
(Name)
Director (Outside)
(Name)
Director (Outside)
(Name)
Director (Outside)
(Name)

	(4)
	Description of business
	

	(5)
	Share capital
	

	(6)
	Date of establishment
	

	(7)
	Major shareholders and ownership ratios
	

	(8)
	Total number of shareholders
	

	(9)
	Status of shares
	(Class of shares to be issued and number of issued shares)
Common shares:
***,***,***,*** shares
Class one preferred shares:
***,***,*** shares
Class two preferred shares:
***,***,*** shares

	(10)
	Number of employees
	(Consolidated)

	(11)
	Labor union
	

	(12)
	Consolidated operating results and consolidated financial positions for the last three years

	As of / Fiscal year ended
	MM DD, YYYY
	MM DD, YYYY
	MM DD, YYYY

	
	Consolidated net assets
	
	
	

	
	Consolidated total assets
	
	
	

	
	Consolidated net assets per share (Yen)
	
	
	

	
	Consolidated net sales
	
	
	

	
	Consolidated operating profit
	
	
	

	
	Consolidated ordinary profit
	
	
	

	
	Profit attributable to owners of parent
	
	
	

	
	Consolidated earnings per share (Yen)
	
	
	

	
	Dividend per share (Yen)
	
	
	


(Millions of yen, unless otherwise noted)
（開示様式例）新たな事業の開始に関するお知らせ
(Sample Disclosure Form) Notice Concerning Commencement of New Business
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Commencement of New Business
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, to commence a new business as described below.
1.
Purpose of the commencement of business
2.
Overview of the new business
(1)
Description of the new business
(2)
Overview of the division responsible for the business
(3)
Amount and details of special payment for commencement of the business
3.
Timetable
	(1)
	Date of resolution at the meeting of the Board of Directors
	MM DD, YYYY

	(2)
	Date of commencement of business
	MM DD, YYYY (scheduled)


< In the case where a specific counterparty accounts for a large amount of transactions >
4.
Overview of the counterparty
5.
Future outlook
< When the conduct concerns transactions, etc. with controlling shareholder >
6.
Matters concerning transactions, etc. with controlling shareholder
(1)
Transactions, etc. with controlling shareholder and status of compliance with the policy for measures to protect minority shareholders
This transaction constitutes a transaction, etc. with a controlling shareholder. The status of compliance of this transaction with the “Policy for Measures to Protect Minority Shareholders in Conducting Transactions, Etc. with Controlling Shareholder” stated in the corporate governance report disclosed by the Company on MM DD, YYYY is as stated below.
The details of the “Policy for Measures to Protect Minority Shareholders in Conducting Transactions, Etc. with Controlling Shareholder” stated in the corporate governance report disclosed by the Company on MM DD, YYYY is as follows:
(2)
Matters concerning measures to secure fairness and avoid conflicts of interest
(3)
Overview of the opinion obtained from a person who has no conflict of interest with the controlling shareholder that the transaction is not adverse to the interests of minority shareholders
< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
(Reference)
Consolidated financial results forecasts for the current fiscal year (released on MM DD, YYYY) and actual consolidated results for the previous fiscal year
(Yen)
	
	Consolidated net sales
	Consolidated operating profit
	Consolidated ordinary profit
	Profit attributable to owners of parent

	Consolidated financial results forecasts for the current fiscal year
(Fiscal year ending MM DD, YYYY)
	***,***
	*,***
	*,***
	*,***

	Actual consolidated results for the previous fiscal year
(Fiscal year ended MM DD, YYYY)
	***,***
	*,***
	*,***
	*,***


（開示様式例）代表取締役の異動に関するお知らせ
(Sample Disclosure Form) Notice Concerning Change of Representative Directors
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Change of Representative Directors
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, to change the Company’s representative directors as described below.
1.
Reason for change
2.
Names and job titles of newly appointed and retiring representative directors
(Newly appointed)
Name:
(Name)
New job titles:
Representative Director and CEO
(Retiring)
Name:
(Name)
Previous job titles:
Representative Director and CEO
*
(Name), the retiring Representative Director, is scheduled to newly assume the position of Director and Chairman without the right to represent the Company.
3.
Career summary of newly appointed representative director
	Date of birth
	Career summary
	Number of shares held (Thousands of shares)

	MM DD, YYYY
	MM YYYY
	Joined the Company
	*,***

	
	MM YYYY
	General Manager of Corporate Planning Division
	

	
	MM YYYY
	Director and General Manager of Operation Planning Division
	

	
	MM YYYY
	Managing Director (in charge of XXX Division)
	

	
	MM YYYY
	Representative Director and President of XXXXXX Co., Ltd. (current position)
	

	
	MM YYYY
	President and Director of the Company (current position)
	


4.
Scheduled date of assuming office
MM DD, YYYY
< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
（開示様式例）希望退職者の募集について
(Sample Disclosure Form) Notice Concerning Solicitation for Voluntary Retirement
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Solicitation for Voluntary Retirement
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, to solicit employee applications for voluntary retirement as described below.
1.
Reason for the solicitation for voluntary retirement
2.
Overview of the solicitation for voluntary retirement
	(1)
	Target number of applicants
	*,***
(Number of employees as of MM DD, YYYY: **,***)

	(2)
	Application period
	From MM DD, YYYY to MM DD, YYYY

	(3)
	Date of retirement
	MM DD, YYYY


3.
Future outlook
< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
(Reference)
Consolidated financial results forecasts for the current fiscal year (released on MM DD, YYYY) and actual consolidated results for the previous fiscal year
(Yen)
	
	Consolidated net sales
	Consolidated operating profit
	Consolidated ordinary profit
	Profit attributable to owners of parent

	Consolidated financial results forecasts for the current fiscal year
(Fiscal year ending MM DD, YYYY)
	***,***
	*,***
	*,***
	*,***

	Actual consolidated results for the previous fiscal year
(Fiscal year ended MM DD, YYYY)
	***,***
	*,***
	*,***
	*,***


（開示様式例）商号の変更及び定款の一部変更に関するお知らせ
(Sample Disclosure Form) Notice Concerning Change of Trade Name and Partial Amendments to the Articles of Incorporation
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Change of Trade Name and Partial Amendments 
to the Articles of Incorporation
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, to submit a proposal regarding change of trade name and partial amendments to the Articles of Incorporation, as described below, at the XXst/nd/rd/th Annual General Meeting of Shareholders scheduled to be held on MM DD, YYYY.
1.
Change of trade name
(1)
Reason for change
(2)
New trade name [Trade name in English]
XXXXXX Kabushiki Kaisha [******* ****** Co., Ltd. in English]
(3)
Scheduled date of change
MM DD, YYYY
2.
Partial amendments to the Articles of Incorporation
(1)
Reason for the amendments to the Articles of Incorporation
(2)
Details of amendments to the Articles of Incorporation
< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
（開示様式例）単元株式数の変更及び定款の一部変更に関するお知らせ
(Sample Disclosure Form) Notice Concerning Change in Number of Shares Constituting One Unit of Shares and Partial Amendments to the Articles of Incorporation
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Change in Number of Shares Constituting One Unit of Shares 
and Partial Amendments to the Articles of Incorporation
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, to change the number of shares constituting one unit of shares and partially amend the Articles of Incorporation as described below.
1.
Change in number of shares constituting one unit of shares
(1)
Recent situation about investment unit and reason for the change
(2)
Details of change
The number of shares constituting one unit of shares shall be changed from 1,000 shares to 100 shares.
(3)
Scheduled date of change
MM DD, YYYY
(Reference)
On MM DD, YYYY, the Company changed its share trading unit at the Tokyo Stock Exchange to 100 shares.
2.
Partial amendments to the Articles of Incorporation
(1)
Reason for the amendments to the Articles of Incorporation
(2)
Details of amendments to the Articles of Incorporation
< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
（開示様式例）単元株式数の変更、株式併合及び定款の一部変更に関するお知らせ
(Sample Disclosure Form) Notice Concerning Change in Number of Shares Constituting One Unit of Shares, Consolidation of Shares, and Partial Amendments to the Articles of Incorporation
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Change in Number of Shares Constituting One Unit of Shares, Consolidation of Shares, and Partial Amendments to the Articles of Incorporation
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, to submit a proposal regarding change in the number of shares constituting one unit of shares, consolidation of shares, and partial amendments to the Articles of Incorporation at the XXst/nd/rd/th Annual General Meeting of Shareholders scheduled to be held on MM DD, YYYY.
1.
Change in number of shares constituting one unit of shares
(1)
Reason for change
(2)
Details of change
The number of shares constituting one unit of shares shall be changed from 1,000 shares to 100 shares.
(3)
Scheduled date of change
MM DD, YYYY
(Reference)
On MM DD, YYYY, the Company changed its share trading unit at the Tokyo Stock Exchange to 100 shares.
(4)
Conditions for change
2.
Purpose for consolidation of shares, adoption of unit share system and partial amendments to the Articles of Incorporation
(1)
Purpose of consolidation
(2)
Details of consolidation
(i)
Class of shares to be consolidated
Common shares
(ii)
Ratio of share consolidation
On MM DD, YYYY, the Company shall conduct a consolidation of shares at a ratio of * shares for every * shares held by shareholders stated on the final shareholder register on MM DD, YYYY.
(iii)
Reduction in number of shares resulting from consolidation
	Total number of issued shares before the consolidation
	***,***,***,*** shares

	Number of shares to be reduced due to the consolidation
	***,***,***,*** shares

	Total number of issued shares after the consolidation
	***,***,***,*** shares


(3)
Reduction in number of shareholders resulting from consolidation
	Number of shares held
	Number of shareholders (ratio)
	Number of shares held (ratio)

	Total number of shareholders
	***,*** (100.0%)
	***,*** shares (100.0%)

	Holding less than * shares
	
	

	Holding * shares or more
	
	


(4)
Timetable for consolidation (scheduled)
	Date of resolution at the meeting of the Board of Directors
	

	Date of resolution at the General Meeting of Shareholders
	

	Effective date
	


(5)
Processing in the case of fractional shares arising
(6)
Conditions for consolidation
3.
Partial amendments to the Articles of Incorporation 
(1)
Purpose of amendments to the Articles of Incorporation
(2)
Details of amendments to the Articles of Incorporation
(3)
Timetable
< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
（開示様式例）決算期（事業年度の末日）の変更及び定款の一部変更に関するお知らせ
(Sample Disclosure Form) Notice Concerning Change of Accounting Period (Fiscal Year-End Date) and Partial Amendments to the Articles of Incorporation
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Change of Accounting Period (Fiscal Year-End Date) 
and Partial Amendments to the Articles of Incorporation
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, to submit a proposal regarding change of the accounting period and partial amendments to the Articles of Incorporation, as described below, at the XXst/nd/rd/th Annual General Meeting of Shareholders scheduled to be held on MM DD, YYYY.
1.
Reason for change
2.
Details of the change of accounting period (fiscal year-end date)
	Present
	MM DD each year

	After amendments
	MM DD each year


(Note)
The XXst/nd/rd/th fiscal year, which is a transitional period for the change of accounting period, shall be the XX-month fiscal period from MM DD, YYYY to MM DD, YYYY.
3.
Future outlook (Consolidated financial results forecasts for the fiscal year ending MM DD, YYYY and the fiscal year ending MM DD, YYYY)
(Millions of yen)
	
	Consolidated net sales
	Consolidated operating profit
	Consolidated ordinary profit
	Profit attributable to owners of parent
	Dividend per share (Yen)

	
	
	
	
	
	MM DD
	MM DD
	Total

	XXst/nd/rd/th fiscal year
(Fiscal year ending MM DD, YYYY)
	***,***
	*,***
	*,***
	*,***
	***
	***
	***

	XXst/nd/rd/th fiscal year
(Fiscal year ending MM DD, YYYY)
	***,***
	*,***
	*,***
	*,***
	***
	***
	***


< With respect to the dividend per share, state all record dates corresponding to dividends of surplus. >
4.
Partial amendments to the Articles of Incorporation
(1)
Reason for amendments to the Articles of Incorporation
(2)
Details of amendments to the Articles of Incorporation
< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
（開示様式例）特定調停法に基づく特定調停手続による調停開始の申立てに関するお知らせ
(Sample Disclosure Form) Notice Concerning Filing of Petition for Commencement of Conciliation in Accordance With Special Conciliation Proceedings Pursuant to the Act on Special Conciliation for Expediting Arrangement of Specified Debts
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Filing of Petition for Commencement of Conciliation in Accordance With 
Special Conciliation Proceedings Pursuant to the Act on Special Conciliation 
for Expediting Arrangement of Specified Debts
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, to file a petition for special conciliation in accordance with special conciliation proceedings pursuant to the Act on Special Conciliation for Expediting Arrangement of Specified Debts, and filed the petition with the YYYY District Court.
1.
Background to filing of the petition
2.
Overview of conciliation clause wished for
3.
Future outlook
< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
(Reference)
Consolidated financial results forecasts for the current fiscal year (released on MM DD, YYYY) and actual consolidated results for the previous fiscal year
(Yen)
	
	Consolidated net sales
	Consolidated operating profit
	Consolidated ordinary profit
	Profit attributable to owners of parent

	Consolidated financial results forecasts for the current fiscal year
(Fiscal year ending MM DD, YYYY)
	***,***
	*,***
	*,***
	*,***

	Actual consolidated results for the previous fiscal year
(Fiscal year ended MM DD, YYYY)
	***,***
	*,***
	*,***
	*,***


（開示様式例）転換社債型新株予約権付社債の期限前償還に関するお知らせ
(Sample Disclosure Form) Notice Concerning Early Redemption of Convertible Bond-Type Bonds With Share Acquisition Rights
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Early Redemption of Convertible Bond-Type Bonds 
With Share Acquisition Rights
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, the early redemption of XXst/nd/rd/th series property-secured convertible bond-type bonds with share acquisition rights of the Company. The details are described below.
1.
Reason for conducting early redemption
2.
Method of early redemption
Prematurity redemption in full amount
3.
Series of bonds subject to prematurity redemption
XXst/nd/rd/th series property-secured convertible bond-type bonds with share acquisition rights of XXXXXX Co., Ltd. 
(Previous XXst/nd/rd/th series unsecured convertible bond-type bonds with share acquisition rights)
4.
Expiration date of conversion request
Until MM DD, YYYY
5.
Prematurity redemption date
Until MM DD, YYYY
(Note)
After the prematurity redemption date, the bonds do not attract interest and it is no longer possible to convert to shares.
6.
Amount of prematurity redemption
¥** per face value of ¥**
< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
(Reference)
Overview of XXst/nd/rd/th series property-secured convertible bond-type bonds with share acquisition rights of XXXXXX Co., Ltd.
	1.
	Date of issuance
	MM DD, YYYY

	2.
	Total amount of issuance
	¥**.* billion

	3.
	Unredeemed balance
	¥*,*** million

	4.
	Original maturity date
	MM DD, YYYY

	5.
	Interest rate
	*.*% per annum

	6.
	Amount to be paid in per share (conversion price) when exercising share acquisition rights: ¥***.**


（開示様式例）公認会計士等の異動に関するお知らせ
(Sample Disclosure Form) Notice Concerning Change of Independent Auditor
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Change of Independent Auditor
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Audit & Supervisory Board held on MM DD, YYYY, to change its independent auditor, who performs the audit certification set forth in the Article 193-2, paragraphs (1) and (2) of the Financial Instruments and Exchange Act. The details are as described below.
1.
Scheduled date of change
MM DD, YYYY
2.
Overview of incoming and retiring independent auditors
(1)
Overview of incoming independent auditor
	(i)
	Name
	XXXXXX Audit Corporation

	(ii)
	Location
	0-0-0 (XXX), (XX-shi), (Prefecture)

	(iii)
	Name of engagement partners
	(Name)
(Name)

	(iv)
	Registration status of the “Registration System for Listed Company Auditors” under the Certified Public Accountants Act
	


(Note) Please indicate the Registration status of the “Registration System for Listed Company Auditors” under the Certified Public Accountants Act from any of the following items:

The incoming independent auditor

· has registered in the Registration System for Listed Company Auditors; or

· is deemed to have registered pursuant to the provisions of Article 3, Paragraph 3 of the supplementary provisions of the amended Certified Public Accountants Act.

(2)
Overview of retiring independent auditor
	(i)
	Name
	XXXXXX Audit Corporation

	(ii)
	Location
	0-0-0 (XXX), (XX-shi), (Prefecture)

	(iii)
	Name of engagement partners
	(Name)
(Name)


3.
Reason for selecting the party stated in 2. (1) as a candidate for independent auditor
4.
Date of original appointment of retiring independent auditor
MM DD, YYYY
5.
Opinions on audit reports and other documents prepared by the retiring independent auditor over the last three years
6.
Reason and background for determining or leading to change
7.
Opinion for reason and background described in 6. above
(1)
Opinion of retiring independent auditor
(2)
Opinion of the Audit & Supervisory Board
< When no opinion of retiring independent auditor has been expressed in 7. above >
8.
The reason that no opinion of retiring independent auditor has been expressed in 7. above and details of measures taken to receive expression of opinion from retiring independent auditor
< In the case where an independent auditor has not been newly appointed >
9.
Future outlook
< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
（開示様式例）有価証券報告書（四半期報告書）の提出期限延長に関する承認申請書提出のお知らせ
(Sample Disclosure Form) Notice Concerning Filing of Application for Approval of Deadline Extension for Filing of Annual Securities Report (Quarterly Securities Report)
MM DD, YYYY
Company name:
XXXXXX Co., Ltd.
Name of representative:
(Name), Representative Director and President
(Securities code: 0000; XXXX Market)
Inquiries:
(Name), Director and General Manager of Public Relations & IR Department
(Telephone: +81-00-0000-0000)
Notice Concerning Filing of Application for Approval of Deadline Extension 
for Filing of Annual Securities Report for the Fiscal Year Ended MM DD, YYYY 
(Quarterly Securities Report for the First/Second/Third Quarter 
of the Fiscal Year Ending MM DD, YYYY)
XXXXXX Co., Ltd. (the “Company”) hereby announces that it has resolved, at a meeting of the Board of Directors held on MM DD, YYYY, to file an application for approval of deadline extension for filing of annual securities report (quarterly securities report) as provided for under Article 15-2, paragraph (1) (Article 17-15-2, paragraph (1)) of the Cabinet Office Order on Disclosure of Corporate Affairs as described below.
1.
Target annual securities report
Annual securities report for the fiscal year ended MM DD, YYYY (Quarterly securities report for the first/second/third quarter of the fiscal year ending MM DD, YYYY)
2.
Deadline for filing before extension
MM DD, YYYY
3.
Deadline for filing if extension is approved
MM DD, YYYY
4.
Reason for requiring deadline extension for filing
< State other matters necessary for investors to appropriately understand and evaluate the provided information. >
# # #
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