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October 31, 2007 
 
 

Mitsubishi Corporation Announces Commencement of Tender Offer 
 

Mitsubishi Corporation (hereinafter called “the Company” or “the Tender Offeror”) resolved as below that 

it will launch a tender offer for the Common Stock of Kentucky Fried Chicken Japan, Ltd. (listed at the 

second section of the Tokyo Stock Exchange, code 9873, hereinafter called “the Subject Company”) at the 

board of directors on October 31, 2007. 

 
 
1. Purpose of the Tender Offer 

(1) Background and Reasons for Making the Tender Offer 

The Company currently holds 7,150,605 shares of Subject Company common stock (representing 

approximately 31.11% of all issued shares of Subject Company common stock as of May 31, 2007) 

and accounts for the Subject Company as an equity-method affiliate under accounting principals 

generally accepted in Japan.  The Company is conducting the Tender Offer for the purpose of making 

the Subject Company a consolidated subsidiary through the acquisition of 7,151,000 shares which are 

all of those thatcan be tendered into the Tender Offer out of 7,151,100 shares of Subject Company 

common stock (representing approximately 31.11% of Subject Company common stock as of May 31, 

2007) currently held by Kentucky Fried Chicken Corporate Holdings Ltd. (“US KFC”; such stake 

referred to below as the “US KFC Holding Stake”). 

Under the Company’s medium term management plan “Innovation 2007”, in order to start a “new 

chapter” for the Company reflecting changes in the business environment and contemporary culture, 

the Company has been reinforcing its business presence and internal systems and actively investing in 

businesses with future prospects in order to achieve mid- to long-term sustainable growth.  Within 

the living essentials field, in order to respond to demands of consumers expressing concerns over food 

safety, the Company has strengthened its value chain by putting collection, exports/processing, 

distribution/wholesale and retailing under one control. 

The Subject Company was established by the Company and US KFC with equal ownership in 1970 

for purposes of strengthening the Company’s downstream presence in the animal feed/husbandry field 

and entry into the restaurant business.  The Subject Company started its fast food restaurant business 

using the store name of Kentucky Fried Chicken under license provided by Kentucky Fried Chicken 

International Holdings, Inc. The Subject Company later entered into the pizza deliver business using 

the store name of Pizza Hut and has become a leading restaurant chain company in Japan with 
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approximately 1,500 stores for both Kentucky Fried Chicken and Pizza Hut.  During 37 years 

following the inception of the Subject Company, US KFC and its group companies have become 

subsidiaries of Yum! Brands, Inc. of the United States (herein referred to as “Yum!”, and together with 

its group companies, collectively referred to as “Yum! Group”), and the Company has since continued 

to enjoy its positive relationship with the Subject Company and Yum! Group. 

US KFC and the Company have remained the two leading shareholders of the Subject Company, with 

almost equal level of ownership (the two shareholders own over 30% of the Subject Company, 

respectively), even after the Subject Company was listed on the Second Section Market of Tokyo 

Stock Exchange Inc. (“Tokyo Stock Exchange”) in 1990.  Given Yum! Group’s desire to strengthen 

its position as a licensor rather than a shareholder, the Company began to consider the possibility of 

acquiring the US KFC Holding Stake through a privately negotiated agreement between US KFC and 

the Company.  The Company ultimately decided to pursue acquisition of the US KFC Holding Stake 

in order to resolve management issues at the Subject Company stemming from having two leading 

shareholders who each own over a 30% stake in the Subject Company, despite the need for the Subject 

Company to take initiative in a fast-changing restaurant business.  Following this determination, the 

Company discussed with US KFC and reached an agreement that clarifying the roles of US KFC as 

licensor and the Company as shareholder, respectively, of the Subject Company through the 

Company’s acquisition of the US KFC Holding Stake would support the Subject Company’s further 

growth and increase in corporate value.  The Company therefore decided to launch the Tender Offer 

to acquire the US KFC Holding Stake. 

 

(2) Post Tender Offer Management Strategy  

The Company aims to further expand profits and improve corporate value of the Subject Company by 

providing personnel, procurement, logistic, product development, and marketing support as well as by 

aggressively pursuing further synergies with the Company’s group companies.  The management of 

the Subject Company has agreed with this strategy, the Board of Directors of the Subject Company 

voted to support the tender offer at a board meeting held on October 31, 2007.  Akira Fujii, Senior 

Vice President, Division COO of Foods (Commodity) Division of the Company, and Takehiko 

Kakiuchi, General Manager of Living Essential Group CEO Office of the Company, as well as In-Soo 

Cho, Managing Director of Pizza Hut Korea, Arthur Rautio, Managing Director of Yum! Restaurants 

International Asia Franchise, and Newman Manion, Vice President of Yum! Restaurants International 

Asia Franchise (Restaurant Excellence) in the “Yum! Group”, did not participate in this board meeting 

of the Subject Company to avoid any conflicts of interest. 
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There is long term master franchise contract related to Kentucky Fried Chicken between the Subject 

Company and Yum! Restaurants Asia Pte Ltd. (“YRA”), a Yum! Group company.  The Subject 

Company and YRA have also agreed (a) to extend the term of the Pizza Hut master license agreement, 

which is currently expected to expire on October 31, 2007, to November 30, 2007, (b) to basic terms 

of new master license agreement that will go into effect on and after December 1, 2007, and (c) to sign 

such new master license agreement by November 30, 2007.  Thus, the relationship between the 

Subject Company as franchisee and YRA as franchiser will be maintained even after the Tender Offer. 

 

(3) Agreement relating to the Tender Offer 

The Company and US KFC signed a Tender Offer Agreement dated October 31, 2007, pursuant to 

which US KFC has agreed to tender its stake in the Subject Company in the Tender Offer.  In this 

agreement, US KFC agreed that (a) US KFC will tender all shares it holds in the Subject Company 

that it can tender (7,151,000 shares), (b) US KFC will provide the Company with a proxy for the 

Subject Company’s annual general shareholders’ meeting scheduled in February 2008, and (c) US 

KFC will pay a break fee to the Company if US KFC violates either (a) or (b) above. 

 

(4) Possibility of Delisting 

The Company is required to acquire the US KFC Holding Stake pursuant to a tender offer in 

accordance with the Financial Instruments and Exchange Law of Japan (Law No. 25 of 1948, as 

amended, hereinafter called “the “Law”).  The Company intends to accept all shares tendered into the 

Tender Offer, pursuant to the Law and in order to accept tenders from shareholders of the Subject 

Company other than US KFC who tender their shares into the Tender Offer. 

The common stock of the Subject Company is currently listed on the Second Section of the Tokyo 

Stock Exchange.  The Company will carry out the Tender Offer without setting a limit in terms of 

number of shares to be acquired.  If, as a result of the Tender Offer, the liquidity of the common stock 

of the Subject Company falls below the Share Certificate Delisting Criteria of the Tokyo Stock 

Exchange, then the common stock of the Subject Company will be delisted from the Tokyo Stock 

Exchange pursuant to such Share Certificate Delisting Criteria, following a prescribed procedure. 

It is the desire of the Company and the Subject Company to maintain the Subject Company’s public 

status after the Tender Offer.  While the Board of Directors of the Subject Company voted to support 

the Tender Offer at a board meeting held on October 31, 2007, as stated above, the Subject Company 

has, in its opinion, left it up to the Subject Company’s shareholders’ own decision whether to tender 

their shares into the Tender Offer.  As the Company intends through the Company’s acquisition of the 
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US KFC Holding Stake to support the Subject Company for its further growth and increase in 

corporate value, the Company cordially asks the Subject Company’s shareholders to understand the 

purpose of the Tender Offer stated above and to continue to hold the shares and support the Subject 

Company as its shareholders regardless of the Tender Offer.  There are no pre-determined clear steps 

to be taken in a case where the Subject Company violates the listing criteria of the Tokyo Stock 

Exchange.  Detailed steps and measures will be reviewed and discussed carefully based on the results 

of the Tender Offer, if the results trigger the delisting of the Subject Company from the Tokyo Stock 

Exchange. 

 
2. Outline of the Tender Offer 

 (1) Summary Profile of the Subject Company 
① Corporate name Kentucky Fried Chicken Japan, Ltd. 
② Business activities Distribution of fried chicken, processed chicken and pizza 
③ Date of establishment July 4, 1970  
④ Address of head office 15-1 Ebisu-Minami 1-chome, Shibuya-ku, Tokyo 
⑤ Title and name of 

representative 
Masao Watanabe, Representative Director, 
President and Executive Officer 

⑥ Amount of capital 7,297,500,000 yen (as of May 31, 2007) 

Kentucky Fried Chicken Corporate Holding Ltd., (standing proxy: 

Citibank, N.A., Tokyo Branch) 
31.11%

The Company 31.11%

KFCJ Franchisee Owners’ Stock Ownership Association  1.02%

The Bank of Tokyo Mitsubishi UFJ. 0.86%

Meiji Yasuda Life Insurance Company (standing proxy: Trust & 

Custody Services Bank, Ltd.) 
0.47%

CBNYDFA Investment Trust Co. Japan, Small Company Series 

(Standing Proxy: Citibank, N.A. Tokyo Branch)  
0.34%

Mizuho Bank, Ltd., (standing proxy: Trust & Custody Services 

Bank, Ltd.) 
0.30%

Daiwa Securities Co., Ltd. Mini-Investment Account  0.29%

Q.P. Corporation Ltd. 0.29%

⑦ 

Composition of major 
shareholders and share 
holding ratios 
(As of May 31, 2007) 

Tokio Marine & Nichido Fire Insurance -Co., Ltd. 0.28%

⑧ 
Relationship between 
Offeror and the 
Company 

Capital 
relationship 

The Company holds 7,150,605 shares of the Subject 
Company, which represents 31.11% of the issued shares of 
the Subject Company as of May 31, 2007 
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Personal 
relationship 

The Company seconds 2 directors and 2 corporate auditors 
to the Subject Company. 

Business 
relationship 

The Company sells raw materials to the Subject Company.

  

Applicability to a 
related party 

The Subject Company is the Company’s affiliate under 
equity method. 

 
 

(2) Tender Offer Period 

(i) Tender Offer Period as of the Filing Date of the Tender Offer Statement (below ‘Tender Offer 

Period’) 

From November 1 (Thursday), 2007 to December 7 (Friday), 2007 (For 26 Business Days) 

 
(ii) Possibility of Extension at Request of the Subject Company 

In a case where the Subject Company announces a request for an extension of the the Tender 

Offer Period based on Article 27-10, Paragraph 3 of the Law, the Tender Offer Period will be 

extended to 30 business days, ending December 13, 2007 (Thursday). 

 

 
(3) Price of the Tender Offer 

1,947 yen per share of Common Stock  

 
(4) Basis of the calculating Price of the Tender Offer 

(i) Basis of Calculation 

As the purpose of the Tender Offer is to acquire the US KFC Holding Stake, the Tender Offeror 

has adopted a policy to set a price at which the shares will be proposed to be purchased (the 

“Tender Offer Price”) at a level where US KFC can agree to tender its shares following 

discussions and negotiations between the Tender Offeror and US KFC. 

The Tender Offeror asked for the valuation of the shares of the Subject Company and received a 

valuation reference report regarding the Subject Company from Nikko Citigroup Limited 

(“NCL”), the Tender Offeror’s financial advisor as an internal discussion material for the 
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preparation of the discussions and negotiations with US KFC and as an examination material for 

reasonableness of the Tender Offer Price from the standpoint of the Tender Offeror.  Following 

are the results of the valuation conducted by NCL using various valuation methods. 

 
(1)   Market Price Analysis 

The Market Price Analysis considers the stock price of the Subject Company quoted on the 

Tokyo Stock Exchange.  Based on the ending date of October 25, 2007, average closing 

prices of the Subject Company for periods of 1 month, 3 months, and 6 months were 

reviewed.  The range of per share values produced by the Market Price Analysis is ¥ 2,115 

to ¥ 2,210. 

 
(2)   Comparable Companies Analysis 

The Comparable Companies Analysis considers the relationship between public market 

share prices and financial performance indicators, of companies which are engaged in a 

similar business and share similar key characteristics of the Subject Company.  Implied 

per share values for the Subject Company are then derived.  The ranges of per share values 

produced by the Comparable Companies Analysis are ¥1,885 to ¥2,428 by EBITDA 

multiples analysis, ¥1,012 to ¥1,378 by price-to-earnings ratio analysis and ¥2,986 to 

¥3,649 by price-to-book ratio analysis. 

 
(3)   Discounted Cash Flow (“DCF”) Analysis 

The DCF Analysis considered forecast future cash flows of the Subject Company based on 

assumptions including but not limited to operations, future profits, and capital expenditure.   

The expected future cash flow is discounted back at a discount rate to present firm value as 

well as equity value of the Subject Company.  The range of per share values produced by 

the DCF Analysis is ¥ 2,118 to ¥ 2,492.  

 
The Tender Offeror believes that the stock price quoted on the Tokyo Stock Exchange is 

broadly reflecting of the intrinsic value of the Subject Company.  However, the Tender 

Offeror concluded in its agreement with US KFC through discussion and negotiation of the 

Tender Offer Price, that the Tender Offer should be made below the market price due to (a) 

a discount due to the liquidity provided by acquisition of the large number of shares 

constituting the US KFC Holding Stake relative to market liquidity for the Subject 

Company, and (b) the lack of the right to receive a dividend based on the Subject 

Company’s earnings for the fiscal year ending November 2007.   
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The Tender Offer Price that was agreed upon between US KFC and the Tender Offeror is 

¥ 1,947, which represents a 10% discount to the 6 month average closing price of the 

Subject Company ending October 30, 2007.  The Tender Offer Price was approved by the 

Tender Offeror’s Board of Directors at a board meeting held on October 31, 2007. 

The Tender Offer Price is a 10.07 % discount to the closing price of the Subject Company 

on October 30, 2007, or ¥2,165, 9.89 % discount to the 1 month average closing price, or 

¥2,161, 9.42 % discount to the 3 month average closing price, or ¥2,150 and  10.00 % 

discount to the 6 month average closing price ending October 30, 2007 of the Subject 

Company, or ¥2,163, respectively. 

 
(ii) Process of Calculation 

Yum! Group approached the Tender Offeror for discussions about a potential sale of shares of the 

Subject Company held by US KFC in April 2007.  In response, after internal examinations by 

the Tender Offeror, the Tender Offeror decided to begin negotiations with Yum! Group to 

purchase the shares of the Subject Company held by US KFC.  Then, the Tender Offeror started 

negotiation on the Tender Offer Price with Yum! Group in August 2007 and decided on the 

Tender Offer Price on October 30, 2007, based on the following reasons. 

 
(Name of Third Party that provided a Valuation Report on the Subject Company) 

As the purpose of the Tender Offer is to acquire the US KFC Holding Stake, the Tender Offeror 

has adopted a policy to set the Tender Offer Price at a level where US KFC can agree to tender its 

shares following discussions and negotiations between the Tender Offeror and US KFC.  In 

deciding the Tender Offer Price, the Tender Offeror asked NCL to perform valuation of the share 

of the Subject Company around September 2007 as an internal discussion material for the 

preparation of the discussions and negotiations with US KFC and as an examination material for 

reasonableness of the Tender Offer Price from the standpoint of the Tender Offeror.  The Tender 

Offeror received their valuation reference report on October 30, 2007. 

 
(Summary of Valuation performed by Nikko Citigroup) 

NCL used market price analysis, comparable companies analysis as well as DCF analysis for the 

purpose of valuation of the shares of the Subject Company.  The valuation reference report 

provided ranges of ¥2,115 and ¥2,210 based on market price analysis, ¥1,885 to ¥2,428 by 

EBITDA multiples analysis, ¥1,012 to ¥1,378 by price-to-earnings ratio analysis and ¥2,986 to 

¥3,649 by price-to-book ratio analysis based on comparable companies analysis, and ¥2,118 and 
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¥2,492 based on DCF analysis, respectively. 

(Process to reach Conclusion on the Tender Offer Price based on the Valuation Report from 

NCL) 

The Tender Offeror believes that the stock price quoted on the Tokyo Stock Exchange is broadly 

reflecting of the intrinsic value of the Subject Company.  However, the Tender Offeror 

concluded in its agreement with US KFC through discussion and negotiation of the Tender Offer 

Price, that the Tender Offer should be made below the market price due to (a) a discount due to 

the liquidity provided by acquisition of the large number of shares constituting the US KFC 

Holding Stake relative to market liquidity for the Subject Company, and (b) the lack of the right 

to receive a dividend based on the Subject Company’s earnings for the fiscal year ending 

November 2007.  The Tender Offer Price that was agreed upon between US KFC and the 

Tender Offeror is ¥ 1,947, which represents a 10% discount to the 6 month average closing price 

of the Subject Company ending October 30, 2007.  The Tender Offer Price was approved by the 

Tender Offeror’s Board of Directors at a board meeting held on October 31, 2007. 

 

(Measures taken to secure Fairness of the Tender Offer Price) 

The Subject Company did not provide its opinion on fairness of the Tender Offer Price, although 

the Subject Company agreed to the purpose of the Tender Offer.  The Subject Company made 

an announcement that it is up to the decision of each shareholder whether or not they tender their 

shares. The announcement also said that the Tender Offer Price is a discount to the market price, 

because of various reasons and the agreement between the Tender Offeror and US KFC.  

Therefore the Tender Offer Price may not reflect market value of Subject Company. (Please refer 

to the Subject Company’s announcement of opinion, which is planned to be filed, for more 

detail).  With regard to the announcement, the Board of the Subject Company did not use an 

independent party to provide a valuation of the Subject Company. 

 

(Measures taken to avoid Conflicts of Interests) 

The Board of Directors of the Subject Company voted to support the tender offer at its board 

meeting on October 31, 2007.  Akira Fujii, Senior Vice President, Division COO of Foods 

(Commodity) Division of the Company, and Takehiko Kakiuchi, General Manager of Living 

Essential Group CEO Office of the Company, as well as In-Soo Cho, Managing Director of Pizza 

Hut Korea, Arthur Rautio, Managing Director of Yum! Restaurants International Asia Franchise, 

and Newman Manion, Vice President of Yum! Restaurants International Asia Franchise 
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(Restaurant Excellence) in the “Yum! Group”, did not participate in this board meeting to avoid 

any conflict of interest. 

 
(iii) The relationship with the valuation agency 

NCL has no relationship with the Company and the Subject Company.  

 
 

(5) Number of Share Certificates, etc. Subject to the Tender Offer 

Expected Number of Shares to be 

Acquired if Converted into Shares 

(if any) 

Minimum Number of Shares to be 

acquired if Converted into Shares 

(if any) 

Maximum Number of Shares to 

be Acquired if Converted into 

Shares (if any) 

   7,151,000 (Shares) -   (Shares) -   (Shares) 

(Note1) The Tender Offer does not include any condition prescribed in any Item of Article 27-3, Paragraph 

4 of the Law.  Accordingly, the Tender Offer will be effective and all the tendered shares will be 

acquired by the Tender Offeror. 

(Note 2) As stated in “1. The Purpose of the Tender Offer”, the purpose of the Tender Offer is to acquire 

the US KFC Holding Stake.  Accordingly, “Expected Number of Shares to be Acquired if 

Converted into Shares (if any)” sets forth the number of the US KFC Holding Stake (7,151,000 

shares, the “Expected Number of Shares to be Purchased”). 

(Note 3) Shares consisting of less than one Unit of Shares will also be subject of the Tender Offer.  When 

tendering the shares in the Tender Offer, however, the share certificates must be deposited.  

(Shares consisting of less than one Unit of Shares which are deposited with Japan Securities 

Depository Center Inc. (hereinafter referred to as the “Depository Center”) may be deposited, for 

the purpose of tendering shares in the Tender Offer, by transferring them to the Tender Offer 

Agent or its subagent through the book-entry transfer system operated by the Depository Center, 

so that no deposit of the physical share certificates is needed).  If shareholders’ appraisal rights 

are exercised by a shareholder with respect to shares consisting of less than one Unit of Shares, 

pursuant to the Company Law, the Subject Company may purchase such shares to be held as 

treasury shares in accordance with laws and regulations during the Tender Offer Period.  In such 

case, the Subject Company will purchase the shares at the then prevailing market price.  U.S. 

shareholders should note that such purchases by the Subject Company during the Tender Offer 

Period of shares consisting of less than one Unit of Shares will be conducted pursuant to an 

exemption from the requirements of Rule 14e-5 under the Exchange Act granted by the U.S. 

Securities and Exchange Commission. 
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(Note 4) The maximum number of shares to be acquired by the Tender Offeror through the Tender Offer is 

15,832,395 (”Maximum Purchase Shares“) based on the Semi-Annual Securities Report for the 

39th period ended November 30, 2007 filed by the Subject Company on August 23, 2007.  This 

number is calculated including the number of issued shares as of August 23, 2007 (22,983,000 

shares) less the number of shares owned by the Tender Offeror (7,150,605 shares).  

 
(6) Change of Holding Ratio of Share Certificates, etc., following the Tender Offer 

Number of Voting Rights of Share 

Certificates, etc., Owned by the 

Tender Offeror as of the Filing 

Date of the Tender Offer Statement 

7,150

（Holding Ratio of Share Certificates, 

etc., before the 

Tender Offer 

31.24％）

Number of Voting Rights of Share 

Certificates, etc., Owned by 

Special Interested Party(ies) as of 

the Filing Date of the Tender Offer 

Statement 

7,226

（Holding Ratio of Share Certificates, 

etc., before the 

Tender Offer 

31.57％）

Number of Voting Rights relating 

to Share Certificates, etc., to be 

Purchased 

7,151

（Holding Ratio of Share Certificates, 

etc., Following the Tender Offer 

62.80％）

Number of Voting Rights of the 

Total Shareholders of the Subject 

Company 

22,677  

(Note 1)  “Number of Voting Rights relating to Share Certificates, etc., to be Purchased,” is the number of 

voting rights attached to the number of shares to be purchased under the Tender Offer (7,151,000). 

(Note 2) “Number of Voting Rights of Share Certificates, etc., Owned by Special Interested Party(ies) as of 

the Filing Date of the Tender Offer Statement,” is the total sum of the numbers of voting rights 

attached to the share certificates, etc., owned by the respective Special Interested Parties (except 

for the treasury shares owned by the Subject Company).  Since the US KFC Holding Stake is 

expected to be purchased through the Tender Offer, for the purpose of computation of the 

“Holding Ratio of Share Certificates, etc., following the Tender Offer,” the number of the voting 

rights relating to the US KFC Holding Stake (7,151), which is included in the “Number of Voting 

Rights of Share Certificates, etc., Owned by Special Interested Parties as of the Filing Date of the 

Tender Offer Statement”, is not included in the numerator. 

(Note 3) “Number of Voting Rights of the Shareholders in Total of the Subject Company,” is the number of 
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voting rights of total shareholders as of May 31, 2007, included in the Semi-Annual Report for the 

39th fiscal year ended November 30, 2007 filed by the Subject Company on August 23, 2007. 

Since, under the Tender Offer, the shares consisting of less than one Unit of Shares are also 

subject of the Tender Offer, for the purpose of calculating the “Ratio of Number of Voting Rights 

of Share Certificates, etc., to be Purchased and Number of Voting Rights of Shareholders in Total” 

and “Holding Ratio of Share Certificates, etc., Following the Tender Offer,” the calculation of 

Number of Voting Rights (22,892) denoted as “Number of Voting Rights of the Shareholders in 

Total of the Subject Company” is calculated by adding 215 voting rights relating to the number of 

total shares of less than one Unit of Shares as of May 31, 2007 (215,000 shares). 

(Note 4) The Tender Offeror will purchase all the share certificates, etc., deposited, even if the total number 

of share certificates, etc., deposited exceeds the Number of Shares to be Purchased, so the 

“Holdings Ratio of Share Certificates, etc., Following the Tender Offer” may become 100.00% at 

the maximum. The number of voting rights attached to the maximum number of shares 

(15,832,395) is 15,832. 

(Note 5)  The figures in the “Ratio of Number of Voting Rights of Share Certificates, etc., to be Purchased 

and Number of Voting Rights of Shareholders in Total” and the “Holding Ratio of Share 

Certificates, etc., Following the Tender Offer,” are rounded off to the second decimal place. 

 
(7) Purchase Price approximately 13,922 Million Yen 

（Note） The “Purchase Price” (13,922 million yen) is the estimated price of the Tender Offer Price 

(¥1,947) multiplied by the number of shares (7,151,000) to be purchased. However, in the case 

where the number of shares to be tendered exceeds the number of shares to be purchased, because 

all of the shares tendered are purchased and the total price of purchasing the maximum number of 

shares to be purchased (15,832,395 shares) is 30,825 million yen. 

 
(8) Commencement Date of Settlement   

(i)  Name and Head Office Address of Entities and Banks which will Carry Out the Settlement of the 

Tender Offer and are Qualified to Handle Financial Products. 

Nikko Citigroup Limited  5-1, Marunouchi 1-chome, Chiyoda-ku, Tokyo 

Nikko Cordial Securities Inc. 3-1, Marunouchi 3-chome, Chiyoda-ku, Tokyo 

 
(ii)  Commencement Date of Settlement  

Friday, December 14, 2007 

(Note)  According to Article 27-3, Paragraph 4 of the Law, the Tender Offer Period could be extended to 
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Thursday, December 20, 2007, if the Subject Company submits an opinion letter requesting 

extension of such period. 

(iii) Method of Settlement   

A written notice of settlement will be mailed to each Tendering Shareholder, etc. (or the address 

of the standing proxy in the case of a Non-Japanese Shareholder) without delay after the 

expiration of the Tender Offer Period. 

The Tender Offer shall be settled in cash.  The tender offer agent or the sub-agent will remit 

without delay to the account designated by each Tendering Shareholder, etc. (the standing proxy 

in the case of Non-Japanese Shareholders) the process of the sales of the shares purchased on or 

after the commencement date of settlement. 

 
(9) Other Conditions and Procedures Relating to the Tender Offer. 

(i) Existence of Terms and Conditions set forth in Article 27-13, Paragraph 4 of the Law, and Details 

Thereof 

Not applicable. All the tendered share certificates, etc. will be purchased by the Tender Offeror. 

(ii) Existence of Terms and Conditions for Withdrawal , etc. of the Tender Offer, Details Thereof, and 

Manner of Disclosure of Withdrawal, etc. 

Upon the occurrence of any event provided in (i) to (ix) and (xii) to (xviii) of Item 1, Item 2, (i) 

to (viii) of Item 3, Item 5 of Paragraph 1 of Article 14 and Items 3 to 6 of Paragraph 2 of Article 

14 of the Enforcement Order of the Financial Instruments and Exchange Law (Cabinet Order No. 

321 of 1965, as amended, hereinafter called “the Enforcement Order”), the Tender Offeror may 

terminate or cancel the Tender Offer. 

If the Tender Offeror plans to withdraw the Tender Offer, it shall make it public by electronic 

public notice, and then post notice in the newspaper Nihon Keizai Shimbun to that effect.  

Provided, however, that, if the public notice is difficult to be made by the end of the Tender 

Offer Period, the Tender Offeror shall make it public by the means of the methods prescribed in 

Article 20 of the Cabinet Office Ordinance Concerning Disclosure of the Tender Offer of Shares, 

Etc., by Non-Issuer (Ordinance of Minister of Finance No. 38 of 1990, as amended, hereinafter 

called “the “Cabinet Office Ordinance”) and make the Public Notice immediately thereafter. 

 
(iii) Existence of Conditions to Reduce the Tender Offer Price, Details Thereof, and Manner of 

Disclosure of Such Reduction 
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If the Subject Company carries out an action prescribed in Article 13, Paragraph 1 of the 

Enforcement Order during the Tender Offer Period, based on Article 27-6, Paragraph 1, Item 1 of 

the Law, the Tender Offer price may be reduced pursuant to the terms set forth in Article 19, of 

the Cabinet Office Ordinance. 

If the Tender Offeror plans to reduce the Tender Offer price, it shall make it public by an 

electronic public notice, and then post notice in the newspaper Nihon Keizai Shimbun to that 

effect.  Provided, however, that, if the public notice is difficult to be made by the end of the 

Tender Offer Period, the Tender Offeror shall make it public by the means of the methods 

prescribed in Article 20 of the Cabinet Office Ordinance and make the Public Notice 

immediately thereafter. 

 
(iv) Matters relating to Withdrawal Rights of Acceptance by Accepting Shareholders 

Tendering Shareholders, etc. may cancel any agreement concerning the Tender Offer at any time 

during the Tender Offer Period.  Tendering Shareholders, etc. are required to deliver in person 

or send a written notice for cancellation of the relevant agreement concerning the Tender Offer 

(the “Cancellation Notice”) together with any receipt slip issued for deposited shares to any of 

the entities designated below by 15:30 of the last day of the Tender Offer Period.  Furthermore, 

if sending, any Cancellation Notice must be received by the entities designated below by 15:30 

of the last day of the Tender Offer Period.  However, the business hours (or hours when 

securities are handled) differ among each branch office of Nikko Cordial Securities Inc., so 

please note in advance the business hours of branch offices where Tendering Shareholders, etc. 

will be processed. 

Entities authorized to receive the Cancellation Notice are: 

Nikko Citigroup Limited  5-1, Marunouchi 1-chome, Chiyoda-ku, Tokyo 

Nikko Cordial Securities Inc. 3-1, Marunouchi 3-chome, Chiyoda-ku, Tokyo 

(or any other domestic branch office of Nikko Cordial Securities Inc.) 
 

(v) Method to Disclose Changes in Conditions of Purchase, etc. 

The Tender Offeror may amend the terms of the Tender Offer during the Tender Offer Period 

unless prohibited in Article 27-6 of the Law and Article 13 of the Enforcement Order.  If the 

Tender Offeror plans to amend the terms of the Tender Offer, it shall make the description, etc., 

of such amendment public by an electronic public notice, and then post notice in the newspaper 

Nihon Keizai Shimbun to that effect.  Provided, however, that, if the public notice is difficult to 
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be made by the end of the Tender Offer Period, the Tender Offeror shall make it public by the 

means of the methods prescribed in Article 20 of the Cabinet Office Ordinance and make the 

Public Notice immediately thereafter.  Once the amendment of the terms of the Tender Offer 

takes effect, the terms of the Tender Offer after such amendment shall apply to the purchase of 

the shares already tendered before the date of such Public Notice. 

 
(vi) Method to Disclose the Filing of Amendments to the Tender Offer Statement 

If the Tender Offeror files an Amendment to the Tender Offer Statement with the Director of the 

Kanto Local Financial Bureau, it shall immediately make public the part of the Amendment to 

the Tender Offer Statement relating to the Public Announcement of the Commencement of 

Tender Offer by the methods prescribed in Article 20 of the Cabinet Office Ordinance.  At the 

same time, the Tender Offeror shall immediately amend the Tender Offer materials and make 

such amendment known to the Tendering Shareholders to whom the Tender Offer materials have 

been delivered by delivering the amended Tender Offer materials to them.  Provided, however, 

if the scope of such amendment is limited to a small portion, the Tender Offeror may prepare and 

deliver a written document describing the reasons for such amendment, matters amended and 

description of the amended statements to the Tendering Shareholders, etc. 

 
(vii) Manner of Disclosure of Results of the Tender Offer 

The results of the Tender Offer will be publicly announced pursuant to Article 9-4 of the 

Enforcement Order and in Article 30-2 of the Cabinet Office Ordinance on the date immediately 

following the last day of the Tender Offer Period. 

(viii)Date of Public Notice November 1, 2007 (Thursday)  

 
(ix) Tender Offer Agent 

Nikko Citigroup Limited  5-1, Marunouchi 1-chome, Chiyoda-ku, Tokyo 

The tender offer agent appointed the following sub-agent and delegated a part of its business: 

Nikko Cordial Securities Inc. 3-1, Marunouchi 3-chome, Chiyoda-ku, Tokyo 

 
３．Other 

(1) Existence of Agreements between the Tender Offeror and the Subject Company or its Officers, and the 

Details Thereof 
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The Board of Directors of the Subject Company voted to support the Tender Offer at a board meeting 

held on October 31, 2007.  Akira Fujii, Senior Vice President, Division COO of Foods (Commodity) 

Division of the Company, and Takehiko Kakiuchi, General Manager of Living Essential Group CEO 

Office of the Company, as well as In-Soo Cho, Managing Director of Pizza Hut Korea, Arthur Rautio, 

Managing Director of Yum! Restaurants International Asia Franchise, and Newman Manion, Vice 

President of Yum! Restaurants International Asia Franchise (Restaurant Excellence) in the “Yum! 

Group”, did not participate in this board meeting of the Subject Company to avoid any conflicts of 

interest. 

 
 

2）Other information that is useful for investors to conclude the application 

(i) The Subject Company announced its Third Quarter Financial Results for the period ended 

November 31, 2007 through the Tokyo Stock Exchange on October 11, 2007. According to the 

announcement, the Subject Company’s third quarter results are as set forth below 

These Financial Results, however, have not been audited pursuant to Ordinance Article 193, 

Paragraph 2. The information below is an abstract of the Financial Results announced by the 

Subject Company. The Tender Offeror is not in a position to assure the accuracy and veracity of 

the information and has not conducted any verification of this information 

 

Consolidated Financial Information as of and for the nine months ended August 31, 2007 

(December 1, 2006 through August 31, 2007) 

Financial Results (Consolidated) 

Sales (million yen) 65,129

Operating Income (million yen) 2,949

Ordinary Income (million yen) 3,003

Quarterly Net Income (million yen) 1,555

Quarterly Net Income per Share (yen) 67.95
 

Financial Condition (Consolidated) 

Total Asset (million yen)  38,408

Net Asset (million yen)  24,284

Net Asset per Share (yen)  1,060.99
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(ii) The Subject Company released an “Announcement of agreement of basic conditions regarding 

renewal of ‘Full Scale License Contract’ for Pizza Hut operations” through the Tokyo Stock 

Exchange on October 11, 2007. The announcement says that the Subject Company and YRA has 

agreed that they would extend until November 30, 2007 the current “Full Scale License Contact” 

for Pizza Hut operations, of which renewal is scheduled on October 31, 2007, and agreed basic 

terms for a new master licensing agreement for the period subsequent to December 1, 2007. 

 

(3) The impact of the Tender Offer to the Company  

The impact of the Tender Offer is minor both on consolidation basis and on non-consolidation basis. 
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The Company obtained a copy of the shareholder registry of the Subject Company for the purpose of 

communicating regarding the Tender Offer and/or other related transactions with the shareholders of the 

Company and of examining the status of the shares in the Subject Company held by the interested parties of the 

Company. 

Please be advised that any person who has accessed the information concerning the Tender Offer contained in 

this Press Release may be restricted from purchasing or otherwise trading the shares, etc. of the Subject 

Company, as a first recipient of information under the regulations on insider trading, until 12 hours have passed 

since the publication of this Press Release (i.e., since this press release is published on the Tokyo Stock 

Exchange’s Timely Disclosure Information Access Service in the afternoon of October 31, 2007), pursuant to 

Article 167, Paragraph 3 of the Law and Article 30 of the Enforcement Order thereunder. Also, please note that 

the Company shall not be held responsible for any criminal, civil or administrative charges brought against any 

person for his/her purchase or other trade. 

This Press Release is for the announcement of the Tender Offer to the public and is not prepared for the purpose 

of sales solicitation.  If you would like to offer for sale your shares in the Tender Offer, please ensure that you 

review the Tender Offer Statement (kokai kaitsuke setsumeisho) prepared by us in advance and offer your shares 

for sale at your own discretion as a shareholder.  This Press Release does not fall under the categories of an 

offer to purchase securities or solicitation of the sale of securities, or solicitation of an offer for purchase of 

securities, nor does it constitute a part of such solicitation.  This Press Release (or any part of it) or the 

distribution thereof shall not constitute grounds for any agreement in connection with the Tender Offer, and no 

agreement may be concluded on the basis of this Press Release (or a part of it) or the distribution thereof.  

There may be some nations or regions which legally restrict the announcement, issuance or distribution of this 

Press Release. In such case, please pay attention to and comply with those restrictions.  In the nations or regions 

where the execution of the Tender Offer is illegal, even if this Press Release is received, it shall not be deemed as 

a solicitation to apply to buy or to sell share certificates in connection with the Tender Offer, and it shall be 

deemed to be distribution of materials for reference purposes only. 


