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February 3, 2014

To whom it may concern:

Corporate Name: Faith, Inc.

Name of representative: Hajime Hirasawa,

CEO & President, Representative Director

(Code Number: 4295, First Section of the Tokyo Stock Exchange)

Contact: Jiro Saeki,

CFO, Director

TEL: 03-5464-7633

Faith, Inc. Announces Commencement of 

Tender Offer for Shares in Nippon Columbia Co., Ltd. (Code Number: 6791)

Tokyo, February 3, 2014 – Faith, Inc. (the “Company” or the “Offeror”) announced that it has resolved, at the meeting of 

the board of directors held today, to acquire shares of common stock (the “Common Shares”) of Nippon Columbia Co., Ltd.

(the “Target”) (Code Number: 6791, the First Section of the Tokyo Stock Exchange, Inc. (the “Tokyo Stock Exchange”)) by 

way of a tender offer (the “Tender Offer”) under the Financial Instruments and Exchange Act (Act No. 25 of 1948, as 

amended) (the “Act”) as set forth below.

1. Purposes of Tender Offer

(1) Outline of the Tender Offer

The Company holds 4,485,538 shares of the Common Stock listed on the First Section of the Tokyo Stock 

Exchange as of the date hereof (representing 32.91% (the “Shareholding Ratio”) (rounded to second decimal place; 

the same shall apply hereinafter as to calculations of the Shareholding Ratio) of (i) the total number of issued and 

outstanding shares of common stock of the Target as of December 31, 2013 indicated in the Summary of Consolidated 

Financial Results for the Third Quarter of the Year ending on March 31, 2014 (Japanese Standard) published by the 

Target today (13,512,870 shares) plus the number of shares of the Common Stock subject to the share options (2,700 

share options: the number of share options reflecting the changes made during the period from June 1 to December 31, 

2013 (according to the Target, the number of share options has decreased by 30 during that period) in the number of 

share options as of May 31, 2013 indicated in the Annual Securities Report for the 162nd Term filed by the Target on 

June 24, 2013 (2,730 share options)) (135,000 shares: the number of shares reflecting the effect of the reverse stock 

split (the “Reverse Stock Split”) whereby 20 shares have been consolidated into 1 share as to both the common stock 

and class A preferred stock of the Target effected as of October 1, 2013) minus (ii) the number of shares of common 

stock owned by the Target itself as of December 31, 2013 indicated in the said Summary of Consolidated Financial 

Results for the Third Quarter of the Year ending on March 31, 2014 (Japanese Standard) (17,255 shares), which results 

in 13,630,615 shares in total), and the Target has been an equity method affiliated company of the Company.  At the 

meeting of the board of directors held today, the Company has resolved to make the Tender Offer for the purpose of 

making the Target its consolidated subsidiary.

Since the Tender Offer is conducted for the purpose of making the Target a consolidated subsidiary of the Company 

and the Company intends to have the Common Stock remain listed after the completion of the Tender Offer, the

Company has set the maximum number of shares to be purchased at 3,692,500 shares (representing the Shareholding 

Ratio of 27.09%; the Company’s Shareholding Ratio after the purchase of the said 3,692,500 shares of the Common 

Stock (8,178,038 shares) in the Tender Offer will be 60.00%).

If the total number of shares sold or otherwise tendered in response to the Tender Offer (the “Tendered Shares”) 
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exceeds the maximum number of shares to be purchased (3,692,500 shares), the Company will not purchase all or a 

part of the relevant excess shares, but will conduct delivery of shares and other settlement procedures using the 

method of proportional distribution as specified in Article 27-13, Paragraph 5 of the Act and Article 32 of the Cabinet 

Ordinance with respect to Disclosure of a Tender Offer for Share Certificates, etc. by an Offeror other than the Issuing 

Company (Ministry of Finance Ordinance No. 38 of 1990, as amended) (the “Cabinet Ordinance”).  If the total 

number of the Tendered Shares is less than or equal to the maximum number of shares to be purchased (3,692,500

shares), the Company will purchase all of the Tendered Shares, because the Company has not set the minimum 

number of shares to be purchased.

According to “Announcement Concerning Opinion on Tender Offer from Faith, Inc. for Shares of the Company” 

that was released by the Target today (the “Press Release”), the Target has come to believe that the establishment of a 

stronger strategic partnership as a member of the Group (which is, as of the date hereof, composed of the Company 

and its nine subsidiaries and seven affiliated companies; hereinafter the same) will open the way for it to enrich its 

music artist lineup and realize various developments in the rapidly changing music market by using the Company’s 

new artist fostering methods and promotional campaigns through web-based media including the Internet and SNS

(Social Networking Services).  Furthermore, the Target has become aware that the partnership with the Company has 

the potential for further acceleration of global promotion of its artists and music pieces.  The Target has formed the 

opinion that the above-mentioned enhanced partnership with the Company will enable the Target to change its course 

for the future, to pursue new music distribution channels and to proactively work towards the realization of business 

synergies within the Group, and this led to the Target’s recognition that the Tender Offer will contribute to its further 

growth and development as well as increased enhancement of its corporate value in the future.

In view of the above-described consideration on the improvement of the Target’s corporate value and shareholder 

value, the Company’s intention, the valuation report on the shares of the Target (the “Target Valuation Report”) that it 

acquired from SMBC Nikko Securities Inc. (“SMBC Nikko”), a third-party appraiser which is independent from the 

Company and the Target, and advice from Iwata Godo, an independent legal advisor for the Target, the board of 

directors of the Target gave, at its meeting held today, a comprehensive consideration to the terms and conditions of 

the Tender Offer and the effect of synergy and the complementary relationship with the Group, and after considerable 

discussion and deliberation, resolved to approve the Tender Offer, judging that a stronger partnership with the 

Company based on a stable capital relationship to be brought about by a successful Tender Offer will increase the 

Target’s corporate value and thereby contribute to create greater shareholder value.  In addition, given that the Tender 

Offer does not intend to delist the shares in the Target and that the listing of the shares in the Target is currently 

expected to be maintained after the Tender Offer, the board of directors of the Target also resolved, at its meeting 

mentioned above, to leave to its shareholders the decision of whether or not to tender their shares in the Tender Offer, 

while the purchase price in the Tender Offer (the “Offer Price”) is considered appropriate in light of the Target 

Valuation Report that it acquired from SMBC Nikko.  Furthermore, with respect to the “Countermeasures against 

Large-scale Acquisition of Shares in Company (Takeover Defense Measures),” which were introduced by the Target at 

its 162nd annual shareholders’ meeting held on June 21, 2013 (the “Takeover Defense Measures”), the board of 

directors of the Target also resolved, at the same meeting, that the Tender Offer does not constitute a large-scale 

acquisition as specified in the Takeover Defense Measures.

The Company has been informed that all statutory auditors of the Target other than Ms. Takako Sugaya, who, as 

stated below, did not participate in the deliberations concerning the Tender Offer, expressed their opinion that they had 

no objection to the board making a resolution to approve the Tender Offer, a resolution that the decision as to whether 

or not to tender their shares in the Tender Offer be left to its shareholders, and a resolution with respect to the Takeover 

Defense Measures that the Tender Offer does not constitute a large-scale acquisition as specified in the Takeover 

Defense Measures.
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According to the Press Release, at the meeting of the board of directors held today, out of the six directors of the 

Target (two of which are outside directors), three directors other than the three directors who did not participate in the 

deliberations and resolutions concerning the Tender Offer for the reasons described below, unanimously resolved to 

approve the above-mentioned opinions regarding the Tender Offer.  The Company has been informed that in order to 

ensure fairness, transparency and objectivity and avoid conflict of interest in the decision-making of the board of 

directors as regards the Tender Offer, of the directors of the Target, Mr. Hajime Hirasawa, also serving as the 

Company’s CEO & President, Representative Director; Mr. Jiro Saeki, also serving as a director of the Company; and 

Mr. Shinichi Yoshida, also serving as the Company’s Advisor for the Faith Group, did not participate in the 

deliberations and resolutions concerning the Tender Offer, and they refrained from participating in discussions and 

negotiations with the Company in the capacity of board members of the Target.  From the same viewpoint, of the 

statutory auditors of the Target, Ms. Takako Sugaya, who concurrently serves as a statutory auditor of the Company, 

refrained from participating in the deliberations regarding the Tender Offer at the meeting of the board of directors of 

the Target.

(2) Purposes and background of the Tender Offer and management policy after the Tender Offer

Established in 1992, the Company launched the first commercial distribution of music data, MIDI (Musical 

Instrument Digital Interface), in Japan and has offered ringtone distribution services on a cell phone music format for 

all cell phone manufacturers.  Thus, the Company established the world’s first ringtone business model and has 

developed a framework to distribute audio-based contents to all types of devices since its inauguration.  As of the 

date hereof, the Group is engaged in the “Content Business,” which is involved in the planning and development of 

content distribution service business as well as development and licensing of its content format technologies to meet a 

variety of users’ needs in line with the fast changing market environment as exemplified by the advent of various 

communication tools, evolution of multifunctional terminals and more specialized contents, and the “Point Service 

Business,” which provides point services mainly to retail distribution and other business, putting forward the “Multi-

Content and Multi-Platform” strategy.

The Group is working for the early realization of “creation of new systems for content distribution” and “New 360 

Degree Strategy” towards its growth and development for the future, as described below.

(i) Creation of new systems for content distribution

In Japan, the number of individual cell phone and smartphone subscriptions reached 140,190,000 in 

September 2013.  In particular, smartphones are rapidly becoming popular, with their shipments forecast to 

reach 29,900,000 units in FY 2013, accounting for 75.5% of total mobile phone shipments.  With the 

popularization of these smartphones and tablet devices as a background, in accordance with the diversification 

of the means of information distribution, now available are new services through which people enjoy 

networking by using and sharing a large amount of information collected, structured and distributed, such as 

communication platforms, social games and SNS.  It is essential to create various services and a new content 

distribution system to meet emerging user needs in content services as well.  The Company aims to create a 

next-generation content distribution platform to meet users’ needs for “contents enjoyable whenever and 

wherever they choose.”

(ii) New 360 Degree Strategy

Although Japan is claimed to be the world’s second biggest music market, its music software production and 

paid music distribution sales totaled JPY 365.1 billion in 2012, showing a decrease to the 60% level of the 

peak of JPY 607.5 billion in 1998.  In addition, after a rapid growth, the distribution sales have continued to 

fall year on year since 2010, illustrating a drastic change in the market.  On the other hand, the live music 

market is expected to reach a record level of JPY 200 billion in 2013.  The musician-related businesses 
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(particularly the karaoke business and wire-broadcasting business in Japan) have grown to a substantial level, 

increasing the revenues from associated performance fees and merchandising fees.  By foreseeing the shift to 

such a business model at an early stage, the Group has, in line with its “New 360 Degree Strategy,” focused on 

establishing a business model in which each member company of the Group plans and develops various 

functions to link artists and fans/users and offers new systems for such purpose.

In the Content Business, along with the penetration of smartphones, the ways consumers use their mobile phones 

have greatly changed owing to various charge-free services, expansion of SNS and an increasing range of 

sophisticated functions of the devices themselves, and the sales of Chaku-melo and Chaku-uta (mobile ringtone 

services), which once ranked high in the sales of traditional cell phone contents, have continued to fall.  In response, 

the Group has been working to provide new services utilizing the functions of smartphones and tablet devices, and 

have continued to launch mental toy applications for smartphones and new music-based services.  In January 2013, 

the Group started the service named “FaRao™,” Japan’s first internet-based radio service equipped with a 

recommendation function, and invested in a company engaged in production of game music and voices as well as 

discovery, fostering and management of voice artists and actors.  In April 2013, the Group acquired a 100% 

shareholding in Entermedia, Inc., which is engaged in creation and operation of cell phone/smartphone-based fan club 

sites and e-commerce business to sell artist goods, CDs, DVDs and the like.  Furthermore, the Group is to integrate 

various functions offered by its member companies, including social services, digital distribution, Internet promotion 

services, e-ticket sales for live and other events and staging of live events, into platforms, evolving them from 

“platforms to sell music” into “platforms to sell artists,” and to offer all functions required for artists’ activities.  The 

Group will proactively continue its pursuit of the realization of “creation of new systems for content distribution” and 

“New 360 Degree Strategy” as well as the global expansion of its services including “FaRao™” through a variety of 

forms of up-front investments.

In the Point Service Business, the Group’s offerings for retail clients are not just point issuance services but they 

extend to total support of retailers in their use of the data, ranging from planning to application, with a cycle of 

acquisition, analysis and sales promotion use of the point issuance data, and to outsourcing services that maximize the 

sales promotion efficiency in retail businesses.  The Group, with approximately 5 million point holders in Japan, has 

aggressively developed its marketing support through point services, aiming for becoming a bridge between the retail 

businesses and consumers.

Also notable is a group-wide commitment to improve human productivity and management efficiency, including 

the integration of branch offices and back-office operations as well as the adoption of a business unit system, which 

enables flexible staffing according to the progress of businesses and seasonality without being bound by an 

organizational framework.

On the other hand, the Target started its business on October 1, 1910 as a manufacturer and distributor of 

phonographs.  It is Japan’s first record company that has shaped the history of Japanese music through the release of 

Japan’s first domestically pressed records and long playing (LP) records, the release of the world’s first CDs, and the 

launch of the industry’s first full-length ringtones site for the nation’s three major mobile phone carriers, among other 

things.  The Target’s Group (which is, as of the date hereof, composed of the Target and its six subsidiaries and one 

affiliated company; hereinafter the same) produces and releases titles in a wide range of genres, from enka and 

kayokyoku, where it boasts impressive market shares (ranked second in the market as of 2012), to J-POP, animation, 

educational, traditional, jazz and classics.  Backed by a portfolio of more than 160,000 music pieces, its brand is well 

known all over Japan.  Licensing fee revenues from tens of thousands of music works managed by its music 

publishing subsidiary and from master licenses held by the Target provide a solid revenue base for the Target’s Group. 

 In addition, the Target has secured high profitability by operating in the area of game production and maintaining a 

direct sales business which offers customized products to mail-order firms and the like and records its segment profit 
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ratio of higher than 40%.  Furthermore, Columbia Marketing Co., Ltd. (Columbia Marketing), its sales subsidiary 

that was spun off from the Target in October 2012, with offices in Tokyo, Osaka, Nagoya, Sapporo and Fukuoka, has 

strong operating bases, enjoying a support from “Wakaba-kai”, a marketing assistance association organized in 

conjunction with nationwide famous record stores, in its sales activities.

In pursuit of resolving key challenges, namely “enrichment of the artist lineup,” “extensive use of original sound 

sources and incorporation of strong areas” and “strategic move to change a course in the future,” the Target’s Group 

has been committed to create hit titles of existing artists and emerging artists, deepen collaboration with education, 

publishing and animation industries and further expand its lineup of animated educational offerings.  In parallel, the 

Target’s Group has made efforts, as new undertakings, to sign with new artists through a greater focus on indie areas 

and to expand its operations to fields other than music CDs, such as the karaoke class, dance class and concert 

businesses.

Nevertheless, the diversification of media with the rise of consumer generated media (CGM), in which general 

users are able to easily transmit information to the public, such as YouTube, and social media like Facebook has 

changed not only the ways to distribute contents but also all activities in the music industry, including consumption 

styles and content production methods.  While, under this trend, the traditional business model in which record 

companies, as the sole music information providers, sell packaged products, has not functioned well, the music 

industry has yet to sufficiently design a business model appropriate for a new media environment.  

Thus, the environment surrounding the Target’s Group is becoming increasingly severe and it has been required to 

develop businesses that match an ever-changing market environment.

Under such circumstance, the Group finds it urgent to promote its efforts to penetrate its services to both of users 

and content creators like artists, while focusing on the creation of new systems for content distribution and improving 

its services to be available with multi-devices.

Given the obsolescence of the package-based business model, the Target’s Group also believes that it is important 

for the Target’s Group to continue its efforts to explore different methods of fostering and development of artists and 

creation of hits, to expand businesses peripheral to artists, including the management service, and to accelerate an early 

launch of new business models as well as the development of new commercial materials and sales channels, such as 

live concerts, artist goods, fan clubs and web services.

In January 2010, the Company acquired all of the shares in the Target (4,964,000 shares of the common stock (JPY 

31.37 per share) and 76,924,000 shares of class A preferred stock (JPY 38.46 per share)) held by RHJ International SA 

and Ripplewood Nippon Columbia Partners II L.P. (31.39% of the total number of the issued and outstanding shares in 

the Target as of September 30, 2009) to establish a strategic partnership with the aim of ensuring mutual business 

synergies centered on the two parties’ music-related services and extending to video-related businesses, such as 

movies and short-form contents, artist promotion using mobile devices and the Internet, and creation of new 

businesses.

Since then, the Company and the Target have been actively involved in branding of the artists signed to the Target, 

creating hit titles and finding new applications for the Target’s extensive music portfolio.  The Company and the 

Target have offered music-related services in partnership, including the joint efforts to sign with popular idol groups, 

and have strived together for the expansion of the music business.  As part of this effort, the Company set up a 

registration system through which the Target can directly acquire the Company’s user information and has provided 

the Target with service of order-receiving and logistics system for its online and mail-order sales business.
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However, faced with innovation of music media technology, changing consumer behaviors, and significant changes 

of the music market associated with these factors, the Company has found it imperative to accelerate the integration 

and effective use of the two companies’ operating bases, business know-how and management resources and to 

implement measures to further boost their corporate values at an early stage.

The Company and the Target have had regular exchanges of opinions at their top management level and have built a 

business collaboration at the working level as well.  Thus, the two parties can complement each other’s business as 

appropriate.  Meanwhile, the two companies have considered measures with which the two companies can continue 

to pursue further business synergies and deepen their business alliance in various areas and accordingly to accelerate 

enhancement of their corporate values in the future by mutually providing and utilizing their assets, management 

resources, systems, know-how and other properties that form the basis of their respective businesses.  Under such 

circumstance, the Company and the Target have continued discussions since around October 2013 and have finally 

reached a common understanding that it is best solution for them to become members of the same group and promote 

their businesses through prompt cooperation with a more robust capital relationship, as this will lead to further 

enhancement of their corporate values.

The Company and the Target believe that the following specific measures will contribute to further increase their 

corporate values:

(i) Establishment of a new method/model for fostering and development of artists

It has been extremely difficult to release new successful artists on the current music market that has shrunk 

dramatically from its peak.  While the music industry of the past embraced the cycle of applying extra profits 

from the existing artists to discovery and fostering of emerging artists as an investment in the future, the 

current downsizing of the music market and substantial decrease in revenues from artists have made it difficult 

to nurture and invest in new talents with old methods.  The Company has created an artist platform supported 

by the social media functions, featuring necessary functions with respect to its artists, and has thus put in place 

a system to link artists and users.  The Company believes that its partnership with the Target will facilitate the 

use of these functions for the cultivation and development of the Target’s artists and enable the establishment 

of a new model of nurturing and development of artists, such as a model of bringing up an artist in close 

coordination with fans via SNS, without having to invest well up-front in the nurturing of new talents as before. 

 The Company also takes it as an opportunity for itself to activate a new platform and promote its efforts to 

make such a new platform penetrate into both of users and content creators like artists.

(ii) Utilization of new production methods

At the stage of production of music products, including the manufacture of master copies, the Target is 

required to create works that keep up with the trends then accepted by the users in a timely and efficient 

manner, while maintaining their high artistic value and quality.  In the meantime, the Group has developed its 

web services on a crowd-sourcing site for music production where a producer can recruit a service provider by 

making an appeal to many leading creators like composers and songwriters and order production services 

through competition.  The Company believes that the joint work of the Group and the Target’s Group to 

establish the said services and other new production processes will enable an improved efficiency, including 

the reduction of the production costs and the production period and creation of music products keeping up with 

the trends.

(iii) Promotional marketing via new media and mutual complementation

With the advent of new media, we need to focus on web-based promotion on the Internet and SNS sites, in 

addition to the traditional promotion centered around newspapers, magazines, TV, radio and similar media.  

While the Company excels at web-based advertising methods, the Target is good at promotion by the use of
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newspapers, magazines, TV, radio and similar media.  The Company believes that more efficient and 

effective promotional activities will be achieved through mutual complementation of the two companies’ 

advertising and promotional functions and their collaboration.

(iv) Expansion of the management business and other peripheral businesses

In order to benefit from more diversified and distributed revenue sources of the music market, it is urgent that 

the Company and the Target expand business into areas related to their artists, and both parties have strived to 

further develop the management businesses that have been started by each.  While the key challenges are to 

acquire promising new artists and to enter growth areas such as live events, we believe that the two companies 

will be able to mutually expand their business fields including the management business, and to expand each 

of the Group’s functions and businesses related to music and artists by capitalizing on the Group’s platforms 

and event sites as well as the e-ticket system and the fan club management business.

(v) New commercial materials; linkage of sales organizations

The Target’s Group has sales offices in major cities throughout Japan and has established its operating bases 

with the function of regional promotion.  On the other hand, the Group has no nationwide sales organization 

and operates mainly in the Tokyo metropolitan area.  The Company believes that in the future business 

development, the Group and the Target’s Group will be able to improve each other’s business efficiency and 

maintain and develop effective use of their sales organizations by forging relationships through consignment 

sales, development of new commercial materials and marketing cooperation.

(vi) International development in Asian and other countries

The Japanese government has pursued “Cool Japan” policy to encourage export of the cultural industry 

(creative sector), which is a strategic industrial area of our country, to promote Japanese culture both at home 

and abroad, and to develop human resources in cultural industries.  As a result, the acceleration of overseas 

development of Japanese contents is expected.  In ASEAN countries especially, it is expected that population 

of the middle and high income classes will grow and that the music-related consumption will expand.  It has 

become easier to enter into this attractive overseas music market as information can be transmitted across 

borders through the Internet today.  It is also the Company’s belief that a key point to enjoy a significant 

growth of the Group’s business is to develop the scheme of distribution and circulation of Japanese music 

contents in fast-growing Asian countries.  The Target’s Group will also able to develop new markets and 

enlarge its revenue stream by global promotion of leading Japanese artists and their hits as well as a wealth of 

animated works, among other contents.  The Company is confident that the partnership between the Group 

and the Target’s Group for the utilization of the contents and the distribution scheme, coupled with the 

effective use of human resources qualified for the overseas businesses and their respective business know-how, 

will ensure our faster and more efficient business development in Asian countries.

As above, the Company and the Target have determined that it is desirable for the Target to become a consolidated 

subsidiary of the Company in order to further increase their corporate values through stronger alliance between the 

two as well as mutual provision and utilization of their assets, management resources, know-how and other properties 

that form the basis of their respective businesses.  The Company therefore resolved at its board meeting held today to 

implement the Tender Offer with the objective of making the Target a consolidated subsidiary of the Company.

As regards the Target’s management policy after the Tender Offer, the Company expects that after the 

consummation of the Tender Offer, the Target’s Group will continue to pursue its business strategies including its key 

tasks, namely, “enrichment of the artist lineup,” “extensive use of original sound sources and incorporation of strong 

areas” and “strategic move to change a course in the future,” and will promote cooperation with the Company that 

would contribute to improve corporate values of both companies, while deepening its alliance with the Company.
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The Company recognizes that for the continued development of the Target, it is critical that the Target should 

address new challenges while maintaining its own corporate culture and management autonomy.  As such, the 

Company hopes that the Target’s current management and employees will continue to work for business development 

as the core of their business operation after the implementation of the Tender Offer.  As of the date hereof, three out 

of the six directors of the Target (accounting for half the number of directors) also serve as the Group’s directors or 

employees.  At present the Company has no intention of changing the composition of the Target’s board of directors 

or other governance structures and expects to request the Target’s board that half of candidates for the Target’s 

directors nominated by the board be the Group’s directors or employees after the consummation of the Tender Offer.  

That said, for the purpose of deepening the two parties’ business partnership, the Company will consider further 

advancing personnel exchanges, where appropriate.  In addition, in case where the Company fails to acquire more 

than half of the total voting rights in the Target as a result of the Tender Offer, the Company may, to the extent 

necessary to make the Target its consolidated subsidiary, request the Target’s board that a majority of candidates for the 

Target’s directors nominated by the board be the Group’s directors or employees.  

(3) Measures to ensure fairness of the Tender Offer including measures to ensure fairness of the Offer Price and to 
avoid conflicts of interest

As of the date hereof, the Target is not a subsidiary of the Company, and thus, the Tender Offer does not constitute a 

tender offer by the controlling shareholder.  However, in light of the circumstances that the Company holds 

4,485,538 shares of the Common Stock (Shareholding Ratio: 32.91%) and the Target is an equity method affiliated 

company of the Company, the Company and the Target have taken the following measures to ensure fairness of the 

Tender Offer.  The statements concerning the measures taken by the Target below are based on the explanations 

provided by the Target.

(i) Receipt of a valuation report by the Company from an independent third-party appraiser

In determining the Offer Price, the Company requested Nomura Securities Co., Ltd. (“Nomura Securities”), a third-

party appraiser that is independent from the Company and the Target, to perform a valuation of the shares of the Target. 

 Nomura Securities is not a related party of the Company or the Target and does not have any material interest in the 

Tender Offer.

Nomura Securities conducted, after consideration on analysis methods that suit the Tender Offer, a valuation of the 

shares of the Target based on each of a Market Share Price Analysis and a Discounted Cash Flow Analysis (“DCF 

Analysis”), and the Company obtained a valuation report on the shares of the Target (the “Valuation Report”) from 

Nomura Securities on January 31, 2014.  The Company has not obtained an opinion on the fairness of the Offer Price 

(a fairness opinion) from Nomura Securities.  

According to the Valuation Report, the analysis methods so adopted and the per share value ranges of the Common 

Stock calculated by each of those analyses are as follows:

Market Share Price Analysis 559 yen to 652 yen
DCF Analysis 756 yen to 882 yen

With respect to the Market Share Price Analysis, the record date was set as January 30, 2014 and the valuation per 

share of the Common Stock was made based upon the closing price of the Common Stock on the First Section of the 

Tokyo Stock Exchange on the record date of 559 yen, as well as the simple average closing prices of the last five 

Business Days, one month, three months and six months immediately prior to the record date of 562 yen, 587 yen, 611

yen and 652 yen, respectively (rounded to the nearest yen; the same shall apply hereinafter as to calculations of simple 

average closing prices).  Under the Market Share Price Analysis, the price range for the Common Stock was derived 

to be 559 yen to 652 yen per share.
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In the DCF Analysis, the free cash flow that the Target is expected to create after Third Quarter of the fiscal year 

ending March 2014 (based on various factors including the Target’s earnings as set forth in its business plan, as well as 

its investment projects and publicly disclosed information) was discounted to the present value using a certain discount 

rate, in order to analyze the Target’s corporate value and share value.  Under the DCF Analysis, the price range for 

the Common Stock was derived to be 756 yen to 882 yen per share.

In addition to the valuation results reported in the Valuation Report obtained from Nomura Securities, the Company 

made a comprehensive review of, among other factors, the results of the due diligence on the Target conducted by the 

Company, the examples of premiums in the prices in past third-party tender offers, whether or not the board of 

directors of the Target would approve the Tender Offer, the trend in the market price of the Common Stock and the 

number of shares expected to be tendered in the Tender Offer, and took into consideration the results of the discussions 

and negotiations with the Target.  As a result, the Offer Price was finally determined to be 780 yen at the meeting of 

the board of directors of the Company held today.  

The Offer Price of 780 yen represents premiums over the closing prices of the Common Stock on the First Section 

of the Tokyo Stock Exchange, as follows: 40.04%* on 557 yen, which is the regular trading closing price on January 

31, 2014, the Business Day immediately prior to the announcement of the Tender Offer, 39.29%* on 560 yen, which is 

the simple average closing price of the five-Business Day period to January 31, 2014, 33.33%* on 585 yen, which is 

the simple average closing price for the one-month period to January 31, 2014, 28.08%* on 609 yen, which is the 

simple average closing price of the three-months period to January 31, 2014, and 19.82%* on 651 yen, which is the 

simple average closing price for the six-months period to January 31, 2014.

* Rounded to second decimal place.

(ii) Receipt of a valuation report by the Target from an independent third-party appraiser

According to the Press Release, in judging the fairness of the Offer Price, the Target requested SMBC Nikko, a 

third-party appraiser that is independent from the Company and the Target, to perform a valuation of the shares of the 

Target.  SMBC Nikko is not a related party of the Company or the Target and does not have any material interest in 

the Tender Offer.  

SMBC Nikko conducted, after consideration on analysis methods that should be adopted in valuation of the 

Common Stock out of several analysis methods of share value, under the premise that the Target is a going concern

and with the belief that the Common Stock should be valued from various aspects, a valuation of the shares of the 

Target based on each of a Market Share Price Analysis, which takes into consideration the trend in the market price of 

the stock of the Target, and a DCF Analysis, which takes into consideration the contents and forecast of business 

performance of the Target, and the Target obtained the Target Valuation Report from SMBC Nikko on January 31, 

2014.  The Target has not obtained an opinion on the fairness of the Offer Price (a fairness opinion) from SMBC 

Nikko.  

According to the Target Valuation Report, the analysis methods so adopted and the per share value ranges of the

Common Stock calculated by each of those analyses are as follows:

Market Share Price Analysis 585 yen to 609 yen
DCF Analysis 546 yen to 734 yen

With respect to the Market Share Price Analysis, the record date was set as January 31, 2014 and the valuation per 

share of the Common Stock was made based upon the simple average closing prices of the Common Stock on the 

First Section of the Tokyo Stock Exchange of one month and three months immediately prior to the record date of 585

yen and 609 yen, respectively (rounded to the nearest yen; the same shall apply hereinafter as to calculations of simple 

average closing prices).  Under the Market Share Price Analysis, the price range for the Common Stock was derived 

to be 585 yen to 609 yen per share.
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In the DCF Analysis, the free cash flow that the Target is expected to create after Third Quarter of the fiscal year 

ending March 2014 (based on various factors including the Target’s earnings as set forth in its business plan, as well as 

its investment projects and publicly disclosed information) was discounted to the present value using a certain discount 

rate, in order to analyze the Target’s corporate value and share value.  Under the DCF Analysis, the price range for 

the Common Stock was derived to be 546 yen to 734 yen per share.

The Company has been informed that no substantial increase or decrease in revenue is expected for any fiscal year 

in the earnings estimate used for the DCF Analysis.

(iii) Receipt of legal advice by the Target from independent law firm

According to the Press Release, to ensure the transparency and reasonableness in the decision-making process and 

other procedures relating to the Tender Offer of the board of directors of the Target, the Target has appointed Iwata 

Godo as a legal advisor that is independent from the Target and the Company, and has obtained necessary legal advice 

from Iwata Godo as to the decision-making method and process of the board of directors of the Target, and other 

important matters regarding the Tender Offer .

(iv) Approval by all directors without conflicts of interest and opinion of no objection by all statutory auditors 
without conflicts of interest

According to the Press Release, at the meeting of the board of directors held today, out of the six directors of the 

Target (two of which are outside directors), three directors other than the three directors who did not participate in the 

deliberations and resolutions concerning the Tender Offer for the reasons described below, unanimously resolved to 

approve the opinions regarding the Tender Offer.  The Company has been informed that in order to ensure fairness, 

transparency and objectivity and avoid conflict of interest in the decision-making of the board of directors as regards 

the Tender Offer, of the directors of the Target, Mr. Hajime Hirasawa, also serving as the Company’s CEO & President, 

Representative Director; Mr. Jiro Saeki, also serving as a director of the Company; and Mr. Shinichi Yoshida, also 

serving as the Company’s Advisor for the Faith Group, did not participate in the deliberations and resolutions 

concerning the Tender Offer, and they refrained from participating in discussions and negotiations with the Company 

in the capacity of board members of the Target.  From the same viewpoint, of the statutory auditors of the Target, Ms. 

Takako Sugaya, who concurrently serves as a statutory auditor of the Company, refrained from participating in the 

deliberations regarding the Tender Offer at the meeting of the board of directors of the Target.  All statutory auditors 

of the Target other than Ms. Takako Sugaya expressed their opinion that they had no objection to the board making a 

resolution to approve the Tender Offer, a resolution that the decision as to whether or not to tender their shares in the 

Tender Offer be left to its shareholders, and a resolution with respect to the Takeover Defense Measures that the 

Tender Offer does not constitute a large-scale acquisition as specified in the Takeover Defense Measures.

According to the Press Release, the Target has come to believe that the establishment of a stronger strategic 

partnership as a member of the Group will open the way for it to enrich its music artist lineup and realize various 

developments in the rapidly changing music market by using the Company’s new artist fostering methods and 

promotional campaigns through web-based media including the Internet and SNS.  Furthermore, the Target has 

become aware that the partnership with the Company has the potential for further acceleration of global promotion of 

its artists and music pieces.  The Target has formed the opinion that the above-mentioned enhanced partnership with 

the Company will enable the Target to change its course for the future, to pursue new music distribution channels and 

to proactively work towards the realization of business synergies within the Group, and this led to the Target’s 

recognition that the Tender Offer will contribute to its further growth and development as well as increased 

enhancement of its corporate value in the future.

In view of the above-described consideration on the improvement of the Target’s corporate value and shareholder 
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value, the Company’s intention, and the Target Valuation Report that it acquired from SMBC Nikko, a third-party 

appraiser which is independent from the Company and the Target, and advice from Iwata Godo, the board of directors 

of the Target gave, at its meeting held today, a comprehensive consideration to the terms and conditions of the Tender 

Offer and the effect of synergy and the complementary relationship with the Group, and after considerable discussion 

and deliberation, resolved to approve the Tender Offer, judging that a stronger partnership with the Company based on 

a stable capital relationship to be brought about by a successful Tender Offer will increase the Target’s corporate value 

and thereby contribute to create greater shareholder value.  In addition, given that the Tender Offer does not intend to 

delist the shares in the Target and that the listing of the shares in the Target is currently expected to be maintained after 

the Tender Offer, the board of directors of the Target also resolved, at its meeting mentioned above, to leave to its 

shareholders the decision of whether or not to tender their shares in the Tender Offer, while the Offer Price is 

considered appropriate in light of the Target Valuation Report that it acquired from SMBC Nikko.  Furthermore, with 

respect to the Takeover Defense Measures, the board of directors of the Target also resolved, at the same meeting, that 

the Tender Offer does not constitute a large-scale acquisition as specified in the Takeover Defense Measures.

(v) Securing an opportunity for any party other than the Offeror to purchase

While the minimum tender offer period stipulated by the applicable laws and regulations is 20 Business Days, the 

Company has set the offer period for the Tender Offer (the “Tender Offer Period”) as 30 Business Days.  By setting a 

relatively long Tender Offer Period, the Company secures an opportunity for shareholders of the Target to make an 

appropriate decision as to whether or not to tender their shares in the Tender Offer and allows an opportunity for any 

third-party to purchase the Common Stock, and shows consideration for the fairness of the Tender Offer.

Along with setting the extended Tender Offer Period described above, the Company provides an opportunity for 

any third-party to make a competing tender offer by refraining from entering into any kind of agreement with the 

Target which places restrictions on contacts between the Target and other competing offerors such as an agreement 

containing a transaction protection provision that prohibits such contacts, and thus ensures further fairness of the 

Tender Offer.

(4) Plan to purchase additional shares after the Tender Offer

The Company currently has no plan to purchase additional shares in the Target after the Tender Offer provided that 

the Company succeeds in making the Target its consolidated subsidiary through the Tender Offer, which is the purpose 

of conducting the Tender Offer.  If the Company does not achieve this purpose of the Tender Offer, the Company will 

discuss with the Target regarding a response plan, but, at this time, no specific response plan has been determined, and 

there are no specific plans to purchase additional shares in the Target at this time.  However, in case where the 

Company fails to acquire more than half of the total voting rights in the Target as a result of the Tender Offer, the 

Company may, to the extent necessary to make the Target its consolidated subsidiary, request the Target’s board that a 

majority of candidates for the Target’s directors nominated by the board be the Group’s directors or employees.

(5) Possibility of and reasons for delisting

The Common Stock is listed on the First Section of the Tokyo Stock Exchange as of the date hereof.  Since the 

Company has set a maximum limit on the number of shares to be purchased in the Tender Offer (3,692,500 shares), 

the number of shares of the Common Stock to be held by the Company after the Tender Offer will be up to 8,178,038

shares (Shareholding Ratio: 60.00%).  Accordingly, it is expected that the Common Stock will remain listed on the 

First Section of the Tokyo Stock Exchange after the completion of the Tender Offer.

(6) Matters regarding material agreements pertaining to tendering shares in the Tender Offer between the Offeror 
and shareholders of the Target
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N/A

2. Information concerning Tender Offer

(1) Profile of the Target

(i) Trade name Nippon Columbia Co., Ltd.

(ii) Address of head office 4-1-40 Toranomon,Minato-ku, Tokyo

(iii) Name and title of 

representative
Representative Director, President & COO, Yasuharu Hara

(iv)
Main business

Production, advertising and sales of music and game software, etc.

Management of music artists

(v) Amount of share capital 1,000 million yen

(vi) Date of incorporation October 1, 1910

(vii)

Composition of major 

shareholders and 

shareholding ratio (as of 

September 30, 2013)

Faith, Inc. 31.20％

DAIICHIKOSHO CO.,LTD. 4.75％

Sumitomo Mitsui Trust Bank, Limited 0.95％

The Master Trust Bank of Japan, Ltd. (Trust Account) 0.94％

Japan Trustee Services Bank, Ltd. (Trust Account 6) 0.65％

Kyokuto Securities Co., Ltd. 0.63％

Japan Trustee Services Bank, Ltd. (Trust Account 3) 0.61％

Fukoku Mutual Life Insurance Company 0.59％

Marumiya Corporation 0.57％

CREDIT SUISSE SECURITIES (USA) LLC SPCL. FOR EXCL. BEN 0.56％

(Standing Proxy: Credit Suisse Securities (Japan) Limited)

(viii) Relationship between the listed company and the Target

Capital relationship

As of today, the Company holds 4,485,538 shares of the Common Stock 

(Shareholding Ratio: 32.91%) and the Target is an equity method affiliated 

company of the Company

Personal relationship

Two directors of the Company (Hajime Hirasawa and Jiro Saeki) and the 

Company’s Advisor for the Faith Group (Shinichi Yoshida) serve as directors of the 

Target.  The Company has one employee of the Company seconded to the Target 

and the Target has eight employees of the Target to the Company.  (i) The 

Company expects to request the Target’s board that half of candidates for the 

Target’s directors nominated by the board be the Group’s directors or employees 

after the consummation of the Tender Offer and (ii) in case where the Company 

fails to acquire more than half of the total voting rights in the Target as a result of 

the Tender Offer, the Company may, to the extent necessary to make the Target its 

consolidated subsidiary, request the Target’s board that a majority of candidates for 

the Target’s directors nominated by the board be the Group’s directors or 

employees.  

Transaction relationship

Besides jointly producing master copies with the Target, the Company has provided 

the Target with a registration system through which the Target can directly acquire 

the Company’s user information and with service of order-receiving and logistics 

system for its online and mail-order sales business.

Status of relationships 

with related parties

The Target is an equity method affiliated company of the Company and is therefore 

deemed to be a related party.

Note: The shareholding ratios mentioned in “(vii) Composition of major shareholders and shareholding ratio (as of 

September 30, 2013)” are the ratios of the number of shares owned to the total outstanding shares of the Target, 



- 13 -

rounded to two decimal places.

(2) Schedule, etc.

(i) Schedule

Board of Directors’ resolution February 3, 2014 (Monday)

Date of public notice

February 4, 2014 (Tuesday)
Public notice will be made electronically via the Internet, and a notice to that 
effect will be published in the Nihon Keizai Shimbun.
(URL of the electronic notice: http://disclosure.edinet-fsa.go.jp/)

Date of filing of the Tender Offer 
Registration Statement

February 4, 2014 (Tuesday)

(ii) Tender Offer Period as of the date of filing of the Tender Offer Registration Statement

From February 4, 2014 (Tuesday) through March 18, 2014 (Tuesday) (30 Business Days)

(iii) Possibility of extension of the Tender Offer Period at the request of the Target

N/A

(3) Price of Tender Offer

780 yen per share of common stock

(4) Basis for calculation of price of Tender Offer

(i) Basis of calculation

In determining the Offer Price, the Company requested Nomura Securities, a third-party appraiser that is 

independent from the Company and the Target, to perform a valuation of the shares of the Target.  Nomura Securities 

is not a related party of the Company or the Target and does not have any material interest in the Tender Offer.

Nomura Securities conducted, after consideration on analysis methods that suit the Tender Offer, a valuation of the 

shares of the Target based on each of a Market Share Price Analysis and a DCF Analysis, and the Company obtained 

the Valuation Report from Nomura Securities on January 31, 2014.  The Company has not obtained an opinion on 

the fairness of the Offer Price (a fairness opinion) from Nomura Securities.  

According to the Valuation Report, the analysis methods so adopted and the per share value ranges of the Common 

Stock calculated by each of those analyses are as follows:

Market Share Price Analysis 559 yen to 652 yen

DCF Analysis 756 yen to 882 yen

With respect to the Market Share Price Analysis, the record date was set as January 30, 2014 and the valuation per 

share of the Common Stock was made based upon the closing price of the Common Stock on the First Section of the 

Tokyo Stock Exchange on the record date of 559 yen, as well as the simple average closing prices of the last five 

Business Days, one month, three months and six months immediately prior to the record date of 562 yen, 587 yen, 611

yen and 652 yen, respectively (rounded to the nearest yen; the same shall apply hereinafter as to calculations of simple 

average closing prices).  Under the Market Share Price Analysis, the price range for the Common Stock was derived 

to be 559 yen to 652 yen per share.
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In the DCF Analysis, the free cash flow that the Target is expected to create after Third Quarter of the fiscal year 

ending March 2014 (based on various factors including the Target’s earnings as set forth in its business plan, as well as 

its investment projects and publicly disclosed information) was discounted to the present value using a certain discount 

rate, in order to analyze the Target’s corporate value and share value.  Under the DCF Analysis, the price range for 

the Common Stock was derived to be 756 yen to 882 yen per share.

In addition to the valuation results reported in the Valuation Report obtained from Nomura Securities, the Company 

made a comprehensive review of, among other factors, the results of the due diligence on the Target conducted by the 

Company, the examples of premiums in the prices in past third-party tender offers, whether or not the board of 

directors of the Target would approve the Tender Offer, the trend in the market price of the Common Stock and the 

number of shares expected to be tendered in the Tender Offer, and took into consideration the results of the discussions 

and negotiations with the Target.  As a result, the Offer Price was finally determined to be 780 yen at the meeting of 

the board of directors of the Company held today.  

The Offer Price of 780 yen represents premiums over the closing prices of the Common Stock on the First Section 

of the Tokyo Stock Exchange, as follows: 40.04%* on 557 yen, which is the regular trading closing price on January 

31, 2014, the Business Day immediately prior to the announcement of the Tender Offer, 39.29%* on 560 yen, which is 

the simple average closing price of the five-Business Day period to January 31, 2014, 33.33%* on 585 yen, which is 

the simple average closing price for the one-month period to January 31, 2014, 28.08%* on 609 yen, which is the 

simple average closing price of the three-months period to January 31, 2014, and 19.82%* on 651 yen, which is the 

simple average closing price for the six-months period to January 31, 2014.

* Rounded to second decimal place.

In January 2010, the Company acquired all of the shares in the Target (4,964,000 shares of the common stock and 

76,924,000 shares of class A preferred stock) held by RHJ International SA and Ripplewood Nippon Columbia 

Partners II L.P. and the acquisition prices of shares of the common stock and class A preferred stock were JPY 31.37 

per share and JPY 38.46 per share, respectively.  Although the Target conducted the Reverse Stock Split effected as 

of October 1, 2013, the acquisition prices above do not reflect the effect of the Reverse Stock Split.  If one were to 

simply reflect the effect of 20 shares of the common stock being consolidated into 1 share through the Reverse Stock 

Split, the acquisition price of shares of the common stock would be JPY 627.4 and there is a JPY 152.6 disparity 

between this price and the Offer Price.  This disparity is mainly due to the trend in the market price of the Common 

Stock after the acquisition and the difference in transaction method between that acquisition, which was a one-to-one 

transaction, and the Tender Offer, which targets all shareholders of the Target.

(ii) Background of calculation

(Process of determination of the Offer Price)

The Company and the Target have had regular exchanges of opinions at their top management level and have built a 

business collaboration at the working level as well.  Thus, the two parties can complement each other’s business as 

appropriate.  Meanwhile, the two companies have considered measures with which the two companies can continue 

to pursue further business synergies and deepen their business alliance in various areas and accordingly to accelerate 

enhancement of their corporate values in the future by mutually providing and utilizing their assets, management 

resources, systems, know-how and other properties that form the basis of their respective businesses.  Under such 

circumstance, the Company and the Target have continued discussions since around October 2013 and have finally 

reached a common understanding that it is best solution for them to become members of the same group and promote 

their businesses through prompt cooperation with a more robust capital relationship, as this will lead to further 

enhancement of their corporate values.
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The Company and the Target believe that the following specific measures will contribute to further increase their 

corporate values: (a) establishment of a new method/model for fostering and development of artists; (b) utilization of

new production methods; (c) promotional marketing via new media and mutual complementation; (d) expansion of 

the management business and other peripheral businesses; (e) New commercial materials; linkage of sales 

organizations; and (f) International development in Asian and other countries.

As above, the Company and the Target have determined that it is desirable for the Target to become a consolidated 

subsidiary of the Company in order to further increase their corporate values through stronger alliance between the 

two as well as mutual provision and utilization of their assets, management resources, know-how and other properties 

that form the basis of their respective businesses.  The Company therefore resolved at its board meeting held today to 

implement the Tender Offer with the objective of making the Target a consolidated subsidiary of the Company and 

determined the Offer Price in accordance with the process described below.

(a) Name of third-party appraiser

In determining the Offer Price, the Company referred to the Valuation Report obtained from Nomura Securities, a 

third-party appraiser that is independent from the Company and the Target.  Nomura Securities is not a related party 

of the Company or the Target and does not have any material interest in the Tender Offer.  The Company has not 

obtained an opinion on the fairness of the Offer Price (a fairness opinion) from Nomura Securities.

(b) Outline of advice

Nomura Securities conducted a valuation of the shares of the Target based on each of a Market Share Price Analysis 

and a DCF Analysis.  The per share value ranges of the Common Stock calculated by each of those analyses are as 

follows:

Market Share Price Analysis 559 yen to 652 yen

DCF Analysis 756 yen to 882 yen

(c) Background of the determination of the Offer Price based on the advice

In addition to the valuation results reported in the Valuation Report obtained from Nomura Securities, the Company 

made a comprehensive review of, among other factors, the results of the due diligence on the Target conducted by the 

Company, the examples of premiums in the prices in past third-party tender offers, whether or not the board of 

directors of the Target would approve the Tender Offer, the trend in the market price of the Common Stock and the 

number of shares expected to be tendered in the Tender Offer, and took into consideration the results of the discussions 

and negotiations with the Target.  As a result, the Offer Price was finally determined to be 780 yen at the meeting of 

the board of directors of the Company held today.

(iii) Relationship with the appraiser

Nomura Securities, our financial advisor and appraiser, is not a related party of the Company or the Target and does 

not have any material interest in the Tender Offer.

(5) Number of shares to be purchased

Number of shares to be purchased
Minimum number of shares to be 

purchased
Maximum number of shares to be 

purchased

3,692,500 (shares) - (shares) 3,692,500 (shares)
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Note 1: If the total number of the Tendered Shares is less than the maximum number of shares to be purchased 
(3,692,500 shares), the Company will purchase all of the Tendered Shares.  If the total number of the Tendered 
Shares exceeds the maximum number of shares to be purchased (3,692,500 shares), the Company will not 
purchase all or a part of the relevant excess shares, but will conduct delivery of shares and other settlement 
procedures using the method of proportional distribution as specified in Article 27-13, Paragraph 5 of the Act and 
Article 32 of the Cabinet Ordinance. 

Note 2: Shares constituting less than one unit are also subject to the Tender Offer.  The Target may purchase its own 

shares in accordance with legal procedures during the Tender Offer Period from any shareholder who exercises 

the right under the Companies Act (Act No. 86 of 2005, as amended) to require the Target to purchase its shares 

constituting less than a whole unit.

Note 3: The Offeror does not intend to acquire the treasury shares held by the Target through the Tender Offer.

Note 4: Share options may be exercised by any option holder before the last day of the Tender Offer Period.  Shares of 

the Common Stock issued or transferred upon such exercise shall also be subject to the Tender Offer.

(6) Changes to proportion of ownership of shares through Tender Offer

Number of voting rights represented 

by shares held by the Offeror before 

tender offer

44,855
(Percentage of ownership of shares before tender offer:

32.91 %)

Number of voting rights represented 

by the shares held by special related 

parties before tender offer

521
(Percentage of ownership of shares before tender offer:

0.38 %)

Number of voting rights represented 

by shares held by the Offeror after 

tender offer

81,780
(Percentage of ownership of shares after tender offer:

60.00 %)

Number of voting rights represented 

by the shares held by special related 

parties after tender offer

521
(Percentage of ownership of shares after tender offer:

0.38 %)

Total number of voting rights of the 

shareholders, etc. of the Target 

Company

261,751

Note 1: “Number of voting rights represented by the shares held by special related parties before tender offer” is the total 
number of voting rights represented by shares held by respective special related parties (except for shares held by 
any special related party that is excluded from the category of special related party pursuant to Article 3, 
Paragraph 2, Item 1 of the Cabinet Ordinance for the purpose of calculation of the ownership ratio under each 
Item of Article 27-2, Paragraph 1 of the Act.

Note 2: “Number of voting rights represented by shares held by the Offeror after tender offer” is the sum of the number 
of voting rights (36,925) represented by the number of shares to be purchased in the Tender Offer (3,692,500
shares) and “Number of voting rights represented by shares held by the Offeror before tender offer” (44,855).

Note 3: “Total number of voting rights of the shareholders, etc. of the Target Company” is the total number of voting 
rights (on the basis that 1,000 shares constitute one unit) of all shareholders of the Target as of September 30, 
2013 indicated in the Target’s Quarterly Report for the Second Quarter of the 163rd Term filed on November 14, 
2013.  However, because the effects of (i) the Reverse Stock Split, (ii) the change in the number of shares 
constituting one unit from 1,000 shares to 100 shares as to both the common stock and class A preferred stock of 
the Target effected on October 1, 2013 and (iii) the acquisition of all the shares of class A preferred stock of the 
Target and the delivery of shares of common stock conducted on October 3, 2013 have not been reflected in the 
total number of voting rights, and the shares constituting less than one unit and shares of the Common Stock that 
may be issued or transferred upon exercise of share options are also subject to the Tender Offer, the calculation of 
“P Percentage of ownership of shares before tender offer” and “Percentage of ownership of shares after tender 
offer” has used as the denominator the number of voting rights (136,306) attached to (i) the total number of 
issued and outstanding shares of common stock of the Target as of December 31, 2013 indicated in the Summary 
of Consolidated Financial Results for the Third Quarter of the Year ending on March 31, 2014 (Japanese 
Standard) published by the Target on February 3, 2014 (13,512,870 shares) plus the number of shares of the 
Common Stock subject to the share options (2,700 share options: the number of share options reflecting the 
changes made during the period from June 1 to December 31, 2013 (according to the Target, the number of share 
options has decreased by 30 during that period) in the number of share options as of May 31, 2013 indicated in 
the Annual Securities Report for the 162nd Term filed by the Target on June 24, 2013 (2,730 share options)) 
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(135,000 shares: the number of shares reflecting the effect of the “Reverse Stock Split) minus (ii) the number of 
shares of common stock owned by the Target itself as of December 31, 2013 indicated in the said Summary of 
Consolidated Financial Results for the Third Quarter of the Year ending on March 31, 2014 (Japanese Standard) 
(17,255 shares), which results in 13,630,615 shares in total.

Note 4: Since the shares of the Common Stock held by respective special related parties (except for the treasury shares 
held by the Target) are also subject to the Tender Offer, in case that respective special related parties tender their 
shares of the Common Stock in the Tender Offer, the Company will purchase all or part of shares tendered by 
such respective special related parties. In such case, “Number of voting rights represented by the shares held by 
special related parties after tender offer” above will be below 521.

Note 5: “Percentage of ownership of shares before tender offer” and “Percentage of ownership of shares after tender 
offer” are rounded to second decimal place.

(7) Purchase price 2,880,150,000 yen
Note: Purchase price is an amount calculated by multiplying the number of shares to be purchased in 

the Tender Offer (3,692,500 shares) by the Offer Price (780 yen).

(8) Method of Settlement

(i) Name and address of head office of financial instruments business operators, banks etc. in charge of settlement 
of purchase

Nomura Securities Co., Ltd.   1-9-1, Nihonbashi, Chuo-ku, Tokyo 

(ii) Commencement date of settlement

March 26, 2014 (Wednesday)

(iii) Method of settlement

A notice of purchase under the Tender Offer will be mailed to the address of tendering shareholders (the “Tendering 

Shareholders”) (in the case of Foreign Shareholders, to the address of their standing agents) without delay after the 

expiration of the Tender Offer Period.  Such notice will be delivered by electromagnetic means on the Nomura Net & 

Call’s website (https://nc.nomura.co.jp/) to those Tendering Shareholders who consented in advance to electronic 

delivery of documents on Nomura Net & Call.

The purchase will be conducted in cash.  The Tender Offer Agent will pay the sales proceeds for the purchased 

shares in accordance with the Tendering Shareholders’ directions, such as by remittance (in which case the Tendering 

Shareholders may be subject to remittance fees).

(iv) Method of return of shares

In the event that all or a part of the Tendered Shares will not be purchased under the terms detailed in “(i) 

Conditions set forth in Article 27-13, Paragraph 4 of the Act and the details thereof” and “(ii) Conditions for 

withdrawal of the Tender Offer, details thereof and method of disclosure for withdrawal” in the section titled “(9). 

Other Conditions and Methods of Tender Offer” below, the Tender Offer Agent will, without delay from the second 

Business Day following the last day of the Tender Offer Period (or the date of withdrawal of the Tender Offer if the 

Offeror withdraws the Tender Offer), return the shares that must be returned by reverting the record of shares to the 

original entry just prior to tender in the Tendering Shareholders Accounts held with the Tender Offer Agent (If 

Tendering Shareholders wish for their shares to be transferred to an account opened with a financial instruments 

business operator, etc. other than the Tender Offer Agent, they must contact the head office or branch in Japan of the 

Tender Offer Agent at which their tender was accepted.).

(9) Other Conditions and Methods of Tender Offer 

(i) Conditions set forth in Article 27-13, Paragraph 4 of the Act and the details thereof

If the total number of the Tendered Shares is less than the maximum number of shares to be purchased (3,692,500
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shares), the Offeror will purchase all of the Tendered Shares.

If the total number of the Tendered Shares exceeds the maximum number of shares to be purchased (3,692,500

shares), the Offeror will not purchase all or a part of the relevant excess shares, but will conduct delivery of shares and 

other settlement procedures using the method of proportional distribution as specified in Article 27-13, Paragraph 5 of 

the Act and Article 32 of the Cabinet Ordinance.  (If shares constituting less than one unit (100 shares) are included in 

the Tendered Shares tendered by any Tendering Shareholder, the number of shares to be purchased that is calculated 

using the method of proportional distribution will be up to the number of the Tendered Shares.)  

If the total number of shares to be purchased from respective Tendering Shareholders that is calculated by rounding 

the number of shares constituting less than one unit generated as a result of the calculation using the method of 

proportional distribution is less than the maximum number of shares to be purchased, then the Offeror will purchase 

additional one unit of Tendered Shares from each Tendering Shareholder (if such purchase of additional one unit from 

each Tendering Shareholder will result in exceeding the number of the Tendered Shares, then up to the number of the 

Tendered Shares) in descending order of the number of shares truncated in the rounding process so that the total 

number of shares to be purchased will be equal to or exceed the maximum number of shares to be purchased; provided 

that, if the Offeror purchases additional shares in the manner described above from multiple Tendering Shareholders 

the number of whose Tendered Shares truncated in the rounding process is equal among each other, and such purchase 

will result in the Offeror purchasing shares in excess of the maximum number of shares to be purchased, then the 

Offeror will choose among such Tendering Shareholders the ones from whom the Offeror will purchase additional 

shares by lot to the extent not falling below the maximum number of shares to be purchased.

If the total number of shares to be purchased from respective Tendering Shareholders that is calculated by rounding 

the number of shares constituting less than one unit generated as a result of the calculation using the method of 

proportional distribution exceeds the maximum number of shares to be purchased, then the Offeror will decrease the 

number of shares to be purchased from each Tendering Shareholder by one unit (if shares constituting less than one

unit are included in the number of shares to be purchased that is calculated using the method of proportional 

distribution, then by the number of the relevant fractional shares) in descending order of the number of shares rounded 

up in the rounding process to the extent not falling below the maximum number of shares to be purchased; provided 

that, if the Offeror decreases the number of shares to be purchased in the manner described above with respect to 

multiple Tendering Shareholders the number of whose Tendered Shares rounded up in the rounding process is equal 

among each other, and such decrease will result in the Offeror purchasing shares in short of the maximum number of 

shares to be purchased, then the Offeror will choose among such Tendering Shareholders the ones with respect to 

whom the Offeror will decrease the number of shares to be purchased by lot to the extent not falling below the 

maximum number of shares to be purchased.

(ii) Conditions for withdrawal of the Tender Offer, details thereof and method of disclosure for withdrawal

If any event listed in Article 14, Paragraph 1, Items 1 i through ri and Items wo through so, Item 2, Items 3 i through 

chi and nu as well as Article 14, Paragraph 2, Items 3 through 6 of the Financial Instruments and Exchange Act 

Enforcement Order (Cabinet Order No. 321 of 1965, as amended) (the “Enforcement Order”) occurs, the Offeror may 

withdraw the Tender Offer.  

The “facts equivalent to those listed in Article 14, Paragraph 1, Items 3.i through ri” as referred to in Article 14, 

Paragraph 1, Item 3 nu of the Enforcement Order means the case where any of the statutory disclosure documents 

filed by the Target in the past is found to have included any false statement regarding any material matter or lacked a 

statement about any material matter that should have been included therein. 
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If the Offeror intends to withdraw the Tender Offer, the Offeror will give an electronic public notice and publish a 

notice thereof in The Nihon Keizai Shimbun.  However, if it is deemed difficult to give the public notice by the last 

day of the Tender Offer Period, the Offeror will make a public announcement by the method set out in Article 20 of the 

Cabinet Ordinance and give public notice immediately after the announcement.

(iii) Conditions of reduction of purchase price and method of disclosure of the reduction

Under the provisions of Article 27-6, Paragraph 1, Item 1 of the Act, if the Target conducts any act set out in Article 

13, Paragraph 1 of the Enforcement Order during the Tender Offer Period, the Offeror may reduce the purchase price 

in accordance with the standards prescribed in Article 19, Paragraph 1 of the Cabinet Ordinance.  If the Offeror 

intends to reduce the purchase price, the Offeror will give an electronic public notice and publish a notice thereof in 

The Nihon Keizai Shimbun.  However, if it is deemed difficult to give the notice by the last day of the Tender Offer 

Period, the Offeror will make a public announcement by the method set out in Article 20 of the Cabinet Ordinance and 

give public notice immediately after the announcement.  If the purchase price is reduced, the Offeror will also 

purchase at the reduced purchase price the Tendered Shares tendered prior to the date of the public notice.

(iv) Matters concerning the right of Tendering Shareholders to cancel their tender

Tendering Shareholders may, at any time during the Tender Offer Period, cancel their tender under the Tender Offer. 

 Tendering Shareholders who wish to cancel their tender must send by personal delivery or mail a cancellation notice 

stating that such Tendering Shareholder requests to cancel their tender under the Tender Offer (the “Cancellation 

Notice”) to the head office or branch in Japan of the Tender Offer Agent at which their tender was accepted by 3:30 

p.m. on the last day of the Tender Offer Period.  If the Cancellation Notice is sent by mail, it must reach the party 

stated below by 3:30 p.m. on the last day of the Tender Offer Period.  Tendering Shareholders who tendered their 

shares through Nomura Net & Call must complete the required procedures on its website (https://nc.nomura.co.jp/) or 

send the Cancellation Notice to cancel their tender.  Those who cancel their tender on the Nomura Net & Call’s 

website must follow the instructions described thereon and complete the cancellation procedures by 3:30 p.m. on the 

last day of the Tender Offer Period.  Those who cancel their tender by sending the Cancellation Notice must request 

the customer support desk of Nomura Net & Call in advance for a form of the Cancellation Notice and send the 

completed Cancellation Notice back to Nomura Net & Call.  The Cancellation Notice must be received by Nomura 

Net & Call by 3:30 p.m. on the last day of the Tender Offer Period. The Offeror will not make any claim for 

indemnification or penalty payment against Tendering Shareholders, even if the Tendering Shareholders cancel their 

agreement.  Further, the cost of returning Tendered Shares to the Tendering Shareholders will be borne by the Offeror.

(v) Method of disclosure of change in the conditions of Tender Offer (if any)

The Offeror may change any conditions of the purchase unless otherwise prohibited under Article 27-6, Paragraph 1

of the Act and Article 13 of the Enforcement Order.

If the Offeror changes any conditions of the purchase, the Offeror will give an electronic public notice on details of 

the relevant change and publish a notice thereof in The Nihon Keizai Shimbun.  However, if it is deemed difficult to 

give the notice by the last day of the Tender Offer Period, the Offeror will make a public announcement by the method 

set out in Article 20 of the Cabinet Ordinance and give public notice immediately after the announcement.  If the 

conditions of the purchase are changed, the Offeror will also purchase the Tendered Shares tendered on or before the 

date of the public notice in accordance with the changed conditions of the purchase.

(vi) Method of disclosure of amendment statement (if any)

If the Offeror submits an amendment statement to the Director of the Kanto Local Finance Bureau, the Offeror will 

immediately make a public announcement of the content thereof that is relevant to the content of the public notice of 

the commencement of the Tender Offer, in accordance with the manner set out in Article 20 of the Cabinet Ordinance 
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unless otherwise set out in the proviso of Article 27-8, Paragraph 11 of the Act.  The Offeror will also amend the 

Explanatory Statement of the Tender Offer immediately and deliver the Amended Explanatory Statement to the 

Tendering Shareholders who have received the previous Explanatory Statement.  However, if the amendments are 

limited, the Offeror may instead prepare and deliver to Tendering Shareholders a document stating the reason for the 

amendments, the matters having been amended and the details thereof.

(vii) Method of disclosure of results of Tender Offer

The results of the Tender Offer will be made public by the method set out in Article 9-4 of the Enforcement Order 

and Article 30-2 of the Cabinet Ordinance on the day after the last day of the Tender Offer Period.

(10) Date of public notice

February 4, 2014 (Tuesday)

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

3. Post tender-offer direction and future outlook

(1) Post tender-offer direction

Please refer to “(2) Purposes and background of the Tender Offer and management policy after the Tender Offer” in 

the section titled “1. Purposes of Tender Offer” above.

(2) Outlook of impact on the Company’s future consolidated operating results

The Company is currently looking at the impact of the Tender Offer on its operating results, and will promptly make 

a further announcement if it is necessary to revise its forecasts or make any other disclosure.

4. Others

(1) Agreements between the Offeror and the Target or its Officers, and the terms thereof

According to the Press Release, as a result of a careful consideration of the Company’s proposal for the Tender 

Offer, the Target has come to believe that the establishment of a stronger strategic partnership as a member of the 

Group will open the way for it to enrich its music artist lineup and realize various developments in the rapidly 

changing music market by using the Company’s new artist fostering methods and promotional campaigns through 

web-based media including the Internet and SNS.  Furthermore, the Target has become aware that the partnership 

with the Company has the potential for further acceleration of global promotion of its artists and music pieces.  The 

Target has formed the opinion that the above-mentioned enhanced partnership with the Company will enable the 

Target to change its course for the future, to pursue new music distribution channels and to proactively work towards 

the realization of business synergies within the Group, and this led to the Target’s recognition that the Tender Offer 

will contribute to its further growth and development as well as increased enhancement of its corporate value in the 

future.

In view of the above-described consideration on the improvement of the Target’s corporate value and shareholder 

value, the Company’s intention, the Target Valuation Report that it acquired from SMBC Nikko, a third-party 

appraiser which is independent from the Company and the Target, and advice from Iwata Godo, an independent legal 

advisor for the Target, the board of directors of the Target gave, at its meeting held today, a comprehensive 

consideration to the terms and conditions of the Tender Offer and the effect of synergy and the complementary 

relationship with the Group, and after considerable discussion and deliberation, resolved to approve the Tender Offer, 
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judging that a stronger partnership with the Company based on a stable capital relationship to be brought about by a 

successful Tender Offer will increase the Target’s corporate value and thereby contribute to create greater shareholder 

value.  In addition, given that the Tender Offer does not intend to delist the shares in the Target and that the listing of 

the shares in the Target is currently expected to be maintained after the Tender Offer, the board of directors of the 

Target also resolved, at its meeting mentioned above, to leave to its shareholders the decision of whether or not to 

tender their shares in the Tender Offer, while the Offer Price is considered appropriate in light of the Target Valuation 

Report that it acquired from SMBC Nikko.  Furthermore, with respect to the Takeover Defense Measures, the board 

of directors of the Target also resolved, at the same meeting, that the Tender Offer does not constitute a large-scale 

acquisition as specified in the Takeover Defense Measures.

The Company has been informed that all statutory auditors of the Target other than Ms. Takako Sugaya, who, as 

stated below, did not participate in the deliberations concerning the Tender Offer, expressed their opinion that they had 

no objection to the board making a resolution to approve the Tender Offer, a resolution that the decision as to whether 

or not to tender their shares in the Tender Offer be left to its shareholders, and a resolution with respect to the Takeover 

Defense Measures that the Tender Offer does not constitute a large-scale acquisition as specified in the Takeover 

Defense Measures.

According to the Press Release, at the meeting of the board of directors held today, out of the six directors of the 

Target (two of which are outside directors), three directors other than the three directors who did not participate in the 

deliberations and resolutions concerning the Tender Offer for the reasons described below, unanimously resolved to 

approve the above-mentioned opinions regarding the Tender Offer.  The Company has been informed that in order to 

ensure fairness, transparency and objectivity and avoid conflict of interest in the decision-making of the board of 

directors as regards the Tender Offer, of the directors of the Target, Mr. Hajime Hirasawa, also serving as the 

Company’s CEO & President, Representative Director; Mr. Jiro Saeki, also serving as a director of the Company; and 

Mr. Shinichi Yoshida, also serving as the Company’s Advisor for the Faith Group, did not participate in the 

deliberations and resolutions concerning the Tender Offer, and they refrained from participating in discussions and 

negotiations with the Company in the capacity of board members of the Target.  From the same viewpoint, of the 

statutory auditors of the Target, Ms. Takako Sugaya, who concurrently serves as a statutory auditor of the Company, 

refrained from participating in the deliberations regarding the Tender Offer at the meeting of the board of directors of 

the Target.

(2) Other information necessary for investors to decide whether or not to tender their shares in the Tender Offer

(i) Disclosure of summary of financial results

The Target released the Summary of Consolidated Financial Results for the Third Quarter of the Year ending on 

March 31, 2014 (Japanese Standard) today.  The profits and losses of the Target for the quarter based on the release 

are as follows.  Since the following summary of the release is an excerpt from the release published by the Target, the 

Offeror is not in a position to independently verify the accuracy and correctness thereof and has not actually verified 

the release.  For the details of the financial results of the Target, please see the release.

(a) Profits and Losses

(in millions of yen)

Accounting period
Third quarter of the year 

ending on March 31, 2014

Sales 10,303

Cost of sales 5,762
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Sales, general and 
administrative expenses

4,401

Non-operating profit 16

Non-operating expenses 12

Net profit 124

(b) Profits and Losses per share

Accounting period
Third quarter of the year 

ending on March 31, 2014

Net profit per share 9.24

Dividend per share -

(ii) Decision of company split

The Target issued the press release ‘‘Announcement Concerning Company Split (Simplified and Short Form) with 

its Wholly Owned Subsidiary’’ on January 28, 2014.  The summary of the company split based on the press release is 

as follows.  Since the following summary of the press release is an excerpt from the press release published by the 

Target, the Offeror is not in a position to independently verify the accuracy and correctness thereof and has not actually 

verified the press release.  For the details of the company split, please see the press release.

(a) Method of absorption-type company split

An absorption-type company split in which the Target will be the splitting company and Columbia Marketing will 

be the succeeding company (the ‘‘Company Split’’).

(b) Summary of business division subject to the Company Split

(x) Description of business division subject to the Company Split

Sales service in the Target’s digital distribution business and direct sales business (the ‘‘Split Business’’).

(y) Operating results of the Split Business

Net sales: JPY 486 million (fiscal year ending March 2013)

(z) Item and value of assets and liabilities subject to the Company Split (as of March 31, 2013)
(in millions of yen)

Assets Liabilities
Items Book Value Items Book Value

Current assets 342 Liabilities 17
Fixed assets - Shareholders’ equity 324

Total 342 Total 342

(c) Allotment of shares relating to the Company Spilt

No allotment of shares or distribution of any other assets will be made upon the Company Split because Columbia 

Marketing is a wholly owned subsidiary of the Target.

(d) Change in capital resulting from the Company Spilt
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No change of the Target’s capital is expected as a result of the Company Split.

(e) Treatment of stock acquisition rights and bonds with stock acquisition rights resulting from the Company Split

Although the Target has issued stock acquisition rights, no change in treatment of the stock acquisition rights is

expected as a result of the Company Split.  The Target has not issued any bonds with stock acquisition rights.

(f) Rights and obligations succeeded by the successor company

Columbia Marketing will succeed the rights and obligations relating to the Split Business held by the Target 

(excluding the rights and obligations under employment contracts (the ‘‘Split Business Employment Contracts’’) 

between the Target and employees engaging in the Split Business (the ‘‘Split Business Employees’’)) as of the 

effective date of the Company Split.

(g) Employment contracts

The Target does not intend to transfer the rights and obligations under the Split Business Employment Contracts to 

Columbia Marketing through the Company Split. The Target expects to have all of the Split Business Employees (28 

employees (expected)) seconded to Columbia Marketing after the effective date of the Company Split.

(h) Matters relating to the performance of obligations

The Target has judged that there will be no issues with Columbia Marketing’s (the succeeding company) 

performance of obligations it should succeed to, after the effective date of the Company Split.

(i) Schedule of the Company Split

Approval by board of directors (both Target and Columbia Marketing)January 28, 2014

Execution of company split agreement January 28, 2014

Effective date of the Company Split April 1, 2014 (scheduled)

(Note) The Company Split does not require approval at the shareholders’ meeting of either company because it is, 

for the Target, a simplified form company split pursuant to Article 784, Paragraph 3 of the Companies Act, 

and, for Columbia Marketing, a short form company split pursuant to Article 796, Paragraph 1 of the 

Companies Act.

End
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This press release is to announce the Tender Offer to the public and has not been prepared for the purpose of soliciting an 

offer to sell shares. If shareholders wish to make an offer to sell their shares, they should first read the Tender Offer 

Explanatory Statement for the Tender Offer and make their own independent decision.  This press release does not 

constitute, nor form part of, any offer to sell, solicitation of a sale of, or any solicitation of any offer to buy, any securities. 

In addition, neither this press release (or any part of it) nor the fact of its distribution shall form the basis of or be relied on 

in connection with any agreement thereof.

Although the Tender Offer will be conducted in accordance with the procedures and information disclosure standards 

prescribed in the Act, these procedures and information disclosure standards may differ from the procedures and 

information disclosure standards in the United States.  In particular, Sections 13(e) and 14(d) of the U.S. Securities 

Exchange Act of 1934, and the rules prescribed thereunder, do not apply to the Tender Offer, and the Tender Offer does not 

conform to those procedures and standards.  The financial statements contained in this press release may not necessarily 

be comparable to the financial statements of U.S. companies.  It may be difficult to enforce any right or claim arising 

under U.S. federal securities laws because the Offeror and the Target are incorporated outside the United States and their 

directors are non-U.S. residents.  Shareholders may not be able to sue a company outside the United States and its 

directors in a non-U.S. court for violations of the U.S. securities laws.  There is no guarantee, either, that shareholders may 

be able to compel a company outside the United States and its subsidiaries and affiliated companies to subject themselves to 

a U.S. court’s jurisdiction.

Unless otherwise specified, all procedures relating to the Tender Offer shall be conducted entirely in Japanese.  If all or 

any portion of the documentation relating to the Tender Offer is prepared in English and there is any inconsistency between 

the English documentation and the Japanese documentation, the Japanese documentation will prevail.

This press release includes “forward-looking statements.”  Actual results might be substantially different from the express 

or implied predictions shown herein as the “forward-looking statements” due to known or unknown risks, uncertainties or 

any other factors.  Neither the Offeror nor any of its affiliates assures that such express or implied predictions shown 

herein as the “forward-looking statements” will eventually prove to have been correct.  The “forward-looking statements” 

contained in this press release have been prepared based on the information possessed by the Offeror as of the date hereof, 

and, unless otherwise required under applicable laws and regulations, neither the Offeror nor any of its affiliates assumes 

any obligation to update or revise this press release to reflect any future events or circumstances.

Some countries or regions may impose restrictions on the announcement, issue or distribution of this press release. In 

such cases, please take note of such restrictions and comply with them. In countries or regions where the implementation 

of the Tender Offer is illegal, even upon receiving this press release, such receipt shall not constitute a solicitation of an 

offer to sell or an offer to buy shares relating to the Tender Offer and shall be deemed a distribution of materials for 

informative purposes only.

Each of the financial advisors (including their affiliated companies) to the Offeror and the Target may, in its ordinary course 

of business, purchase shares in the Target for its own account or for the account of its clients prior to the Tender Offer or 

during the Tender Offer Period outside the Tender Offer in accordance with the requirements of Rule 14e-5(b) of the U.S. 

Securities Exchange Act of 1934 or take actions for such purchase to the extent permitted by financial instruments and 

exchange related laws and regulations and other applicable laws and regulations of Japan.  If any information concerning 

such purchase is disclosed in Japan, the relevant financial adviser will disclose such information on its English website (or 

by any other means of public disclosure).




