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Attachment 
 
 

December 20, 2012 
 
 

Company Name: Metal One Corporation 
Representative: Naoto Matsuoka, President & CEO, Director 
Person to contact: Eiji Homae, General Manager, Corporate Planning 

Dept.  
(TEL: 03-6400-2800) 

 
Announcement Concerning Commencement of Tender Offer 

for Shares of M.O.Tec Corporation 
 
Metal One Corporation (the “Company” or the “Tender Offeror”) hereby announces that the 
Company resolved at the board of directors meeting on December 20, 2012 to acquire all of 
the common shares of M.O.Tec Corporation (Code number: 9961, the second section of  
Tokyo Stock Exchange, Inc. (the “Tokyo Stock Exchange”); the “Target”) through a tender 
offer (the “Tender Offer”), as stated below.  
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I. Purposes of Tender Offer. 
 

(1) Overview of Tender Offer. 
 

As of the date hereof, the Company holds 7,403,000 shares of common stock of the 
Target, which account for 41.50% of the total issued and outstanding shares of the 
Target.  The relevant percentage, which is rounded to the nearest hundredth, is 
obtained by deducting treasury stock held by the Target as of September 30, 2012 
(i.e., 1,027,242 shares) as set forth in the 60th term second quarter report filed by the 
Target on November 14, 2012 (the “the Second Quarter Securities Report”) from the 
total issued shares of the Target as of September 30, 2012 (i.e., 18,864,930 shares) as 
set forth in the Second Quarter Securities Report.  The Target is an affiliate of the 
Company under the equity-method. 
 
The Company resolved at the board of directors meeting held on December 20, 2012 
to commence the Tender Offer with the aim of acquiring all of the issued common 
shares of the Target (excluding the Target’s shares held by the Company and 
treasury stock held by the Target; hereinafter the same) listed on the second section 
of the Tokyo Stock Exchange and making the Target its wholly-owned subsidiary.  
If the percentage of the total number of the common shares of the Target tendered in 
the Tender Offer (the “Percentage of Tender”) reaches one-half (i.e., 5,217,344 
shares), while it cannot acquire all of the issued common shares of the Target, it will 
be deemed that the Company has obtained sufficient support from the Target’s 
shareholders with respect to the goal of making the Target a wholly-owned 
subsidiary of the Company.  In such case, the Company plans to implement, 
subsequent to the Tender Offer, the procedures to make the Target its wholly-owned 
subsidiary.  (For details of the procedures, please see “(4) Plan for Reorganization 
after Tender Offer (Matters Relating to Second-step Takeover)” below.)  The 
denominator of the Percentage of Tender is the number obtained by deducting the 
number of the Target’s shares held by the Company as of the date hereof (i.e., 
7,403,000 shares) and treasury stock held by the Target as of September 30, 2012 
(i.e., 1,027,242 shares) as set forth in the Second Quarter Securities Report from the 
total number of the issued shares of the Target as of September 30, 2012 (i.e., 
18,864,930 shares) as set forth in the Second Quarter Securities Report.  If the 
Percentage of Tender does not reach one-half, the Company will not proceed with 
the procedures to make the Target its wholly-owned subsidiary.  In such event, if 
none of the relevant delisting thresholds of the Tokyo Stock Exchange is reached as 
a result of the Tender Offer, the Target’s common shares will continue to be listed 
on the Tokyo Stock Exchange.  The Company has not set a maximum or a 
minimum number of securities to be acquired through the Tender Offer, and it will 
acquire all of the tendered securities. 
 
According to the announcement captioned “Announcement Concerning Statement 
by Company of Supportive Opinion Concerning Tender Offer for Company’s Shares 
Implemented by Metal One Corporation” announced by the Target on December 20, 
2012, the Target considered that the capital ties between the Target and the 
Company will be strengthened through the Tender Offer and the procedures to make 
the Target its wholly-owned subsidiary (collectively, the “Transaction”), which will 
create a closer relationship between the Target and the Company’s group (i.e., the 
Company and its subsidiaries; hereinafter the same), including Metal One Structural 
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Steel & Resource Corporation (“MOSSR”), and concluded that such strengthened 
ties and relationship will enable the Target to expand, as a member of the 
Company’s group, its businesses of construction materials and scrap iron and 
temporary construction materials, and to enhance its enterprise value, in the course 
of promotion by the Company of unified operation in the Company’s group of the 
business of construction materials and scrap iron as part of its mid-term management 
plan.  Moreover, the Target determined that the tender offer price per common 
share in the Tender Offer (the “Tender Offer Price”) and other terms and conditions 
of the Tender Offer are appropriate for the shareholders of the Target and the Tender 
Offer will provide its shareholders with a reasonable opportunity to sell their shares 
at a price exceeding the market price.  Consequently, on December 20, 2012, the 
board of directors of the Target, with all of the directors participating in the 
discussion and the resolution, and with the unanimous approval of such directors, 
resolved to state an opinion supporting the Tender Offer and to recommend that the 
Target’s shareholders tender their shares in the Tender Offer. 
 
All of the statutory auditors of the Target (exclusive of Mr. Tomoyuki Yoshioka) 
participated in the board of directors’ meeting mentioned above and stated that they 
did not have any objection to such resolution of the Target’s board of directors. 
 
From the perspective of avoiding the potential for any conflict of interest and 
ensuring fairness and neutrality of decision-making by the Target, Mr. Tomoyuki 
Yoshioka, who is a statutory auditor of the Target and an employee of the Company, 
did not participate in discussions at the meetings of the Target’s board of directors 
concerning the opinion regarding the Tender Offer, and he refrained from stating his 
opinion concerning the resolution at such meetings. 
 

(2) Background, Purposes, and Decision-making Process Concerning Tender Offer; 
Management Policies Subsequent to Tender Offer. 

 
(i) Background, Purposes, and Decision-making Process Concerning Tender 

Offer. 
 

In January 2003, the Company’s group was formed as a steel trading 
conglomerate by combining the respective business units of steel products in 
Mitsubishi Corporation (“Mitsubishi”) and Nissho Iwai Corporation (currently 
Sojitz Corporation).  (Sojitz Corporation is defined as “Sojitz” and Nissho 
Iwai Corporation is defined as “Nissho Iwai”.)  The Company is a leader in 
the area of steel distribution with 59 bases and 105 group companies in Japan 
and overseas and aspires to increase satisfaction of its customers and business 
partners in Japan and overseas by taking advantage of the global network of 
Mitsubishi and Sojitz and the comprehensiveness of their businesses.  The 
Company’s group provides services to its customers and business partners in 
various industries with the aim of becoming their most reliable partner. 
 
Among other things in dealing with various demands, in response to domestic 
demands in the steel market, the Company’s group positions its construction 
business as one of its primary areas.  MOSSR, which is a wholly-owned 
subsidiary of the Company in the area of construction materials and scrap iron, 
and Metal One Hokkaido Corporation, Metal One Nishinihon Corporation, 
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Metal One Shikoku Corporation, and Metal One Kyushu Corporation 
(collectively, the “Four Domestic Regional Companies”), all of which are 
wholly-owned subsidiaries of the Company, engage in the construction 
business.  Specifically, MOSSR supplies scrap steel, the main raw material 
for construction steel, to manufacturers and distributes steel products to 
customers, including general contractors, in the areas of Tohoku, Kanto, Chubu, 
and Kansai.  The Four Domestic Regional Companies supply and distribute 
the same in the remaining areas. 
 
From the formation of the Company’s group through 2008, the Company has 
enjoyed increasing demand thanks to a worldwide economic boom, and its 
business performance has improved favorably.  However, such performance 
has been hugely undermined in the face of severe changes in circumstances 
surrounding the steel industry, such as a worldwide economic downturn arising 
from the financial crisis in the U.S. in September 2008, the Great East Japan 
Earthquake in 2011, and the floods in Thailand occurring in the middle of 
recovery from such economic downturn, as well as the appreciation of the yen, 
increase in costs of raw materials, and shifting of customers’ production bases 
to overseas locations. 
 
It is expected that the severe situations will continue worldwide due to a 
revival of the financial crisis in the Euro zone, delay in recovery of the U.S. 
economy, and slowdown of economic growth of China.  Given such 
situations, in April 2012, the tenth anniversary of the formation of the 
Company’s group, we started to implement the fourth mid-term management 
plan, which consists of four key strategies: “reestablishment of robust domestic 
business,” “strategic challenge to overseas business,” “promotion of group 
management,” and “capitalizing on human resources and assets”. 
 
As one of the main pillars in the “reestablishment of robust domestic business” 
regarding the construction industry, which is the basic strategy in the fourth 
mid-term management plan, as of October 1, 2012, the Company transferred 
the construction materials and scrap iron business of the Four Domestic 
Regional Companies to MOSSR.  The transfer enabled MOSSR to uniformly 
operate and improve the relevant business under a unified strategy.  MOSSR 
combined its broad functions and services concerning the construction 
materials and scrap iron business, ranging from distribution and stock 
management to processing and construction, with the local network of the Four 
Domestic Regional Companies.  The extensive and nationwide network 
consisting of such unified management and combination of services and 
network enables MOSSR to provide its customers and business partners across 
the country with strengthened agile functions and services. 
 
The Target was incorporated in 1953 under the trade name of Keito Industrial 
Corporation with the business purpose of leasing and distributing temporary 
materials for the construction of building foundations.  The Target became a 
subsidiary of Nissho Iwai in 1973, changed its trade name to Nissho Iwai Steel 
Lease Corporation in 1983, and listed its shares on the second section of the 
Tokyo Stock Exchange in 1993. 
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Thereafter, following the establishment of the Company in 2003, the Target 
shares owned by Nissho Iwai were transferred to the Company, as a result of 
which the Target became an affiliate of the Company under the equity-method.  
The Target changed its trade name to Metal One Corporation in 2004 and 
merged with Nihon Steel Construction Material Corporation in 2008. 
 
The Target, a primary affiliate of the Company under the equity-method 
engaging in the business of temporary construction materials, is in 
collaboration with the Company’s group, such as procurement of rental steel 
and other materials from the Company’s group, including MOSSR and the 
Four Domestic Regional Companies.  Based on such collaboration, the Target 
engages in the lease, distribution, construction, processing and maintenance, 
and freight of steel sheet pile, wide flange shapes, steel earth retaining, road 
decking panel, and construction equipment, such as trench systems; and it 
operates its business with hubs and factories all over the country.  In 2011, the 
Target established a hub in the fast-growing market of Vietnam. 
 
In the construction industry, the business of temporary construction materials, 
which is a primary business of the Target, is in an important position because 
temporary construction materials are the basis of permanent work concerning 
civil engineering and construction.  Namely, such basic construction is 
indispensable to the improvement of social infrastructure, such as construction 
of railroads and roads, river development, and city redevelopment.  Moreover, 
in construction for rehabilitation from disasters, such as earthquakes and heavy 
rain, it is necessary to first undergo emergent construction using temporary 
construction materials, and the business of temporary construction materials 
plays an important role in our society.  The Target locates nationwide many 
engineers, construction managers, and construction equipment as well as 
utilizing its know-how, which it has accumulated over the past 60 years.  The 
technological capability and the construction quality of the Target earn high 
regard from customers. 
 
However, the nominal amount of investment in domestic construction has been 
decreasing since 1992 when the relevant amount was 84 trillion yen.  
Especially, domestic investment in 2002, when the Company’s group was 
formed, decreased to 57 trillion yen, which is two-thirds of the peak amount in 
1992; and such investment in 2012 is expected to decrease by approximately 
20% to 45 trillion yen as compared to the relevant amount ten years ago.  It is 
possible that the investment in domestic construction will face shrinking 
demands and intensifying competition in the mid-term. 
 
Furthermore, the market of temporary construction materials in which the 
Target engages in its business has been shrinking following a decrease of 
investment in domestic construction.  Due to such decrease of investment, 
and downward pressure on price arising from intensifying competition among 
construction companies in obtaining orders, the order volume regarding the 
temporary construction lease has decreased more compared to the percentage 
of decrease in the construction investment.  We expect that demand 
attributable to construction in connection with rehabilitation following the 
Great East Japan Earthquake will continue for a while; however, after such 
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demand settles, demand in the market of temporary construction materials will 
not increase and the Target will face harsh competitions. 
 
Given such severe environment surrounding the businesses of domestic 
construction and temporary construction materials, the Target has implemented 
cost reductions, such as through sales of unprofitable operational bases, 
reduction of lease assets, and reduction of interest-bearing debts, as well as 
strengthening its activities for customer acquisitions.  However, the measures 
to recover earnings, which can be taken by the Target alone, are limited.  The 
Target reached the conclusion that, in order to survive such severe situation, it 
is crucial for the Target to further cooperate with the Company’s group, 
including MOSSR, and strengthen competitiveness together. 
 
In consideration of this situation, the Company and the Target consulted and 
negotiated with each other on the various measures aiming to enhance the 
enterprise value of both parties.  As a result, both parties determined that it is 
necessary to establish more robust and cooperative relationships with each 
other.  These companies came to believe that it is indispensable for the Target 
to shift to an operational structure, which defines responsibility of the 
Company concerning the Target’s management more clearly, through further 
involvement by the Company in the Target’s management and to swiftly 
establish a management structure that enables the Target to share its strategies 
with the Company and make prompt business judgments. 
 
Hence, in August 2012, the Company conveyed to the Target its consideration 
of a plan to make the Target its wholly-owned subsidiary; and in September 
2012, it made an official proposal concerning such plan to the Target.  Since 
September 2012, and obtaining advice from their advisors respectively, the 
Company and the Target carefully consulted and negotiated with each other on, 
and further considered, such proposal.  Finally, the Company and the Target 
reached the conclusion that it would be significantly beneficial for the 
enhancement of the enterprise value of the Company’s group as a whole, as 
well as that of the Target, to maximize group synergies by making the Target a 
wholly-owned subsidiary of the Company.  Both parties considered that the 
group synergies would be achieved by the following effects: the realization of 
prompt decision-making by the Target in line with the Company’s group 
strategies through close ties between both parties, such as sending a certain 
number of directors to the Target; improved convenience for customers and 
expanded businesses through interactive utilization of the existing customer 
bases, hubs and network of processing and logistics, and the offering of 
services in areas ranging from the Target’s business regarding temporary 
construction materials to the business of the Company’s group regarding 
distribution of construction materials. 
 
Following the foregoing consideration and conclusion, the Company resolved, 
at its board of directors meeting on December 20, 2012, to commence the 
Tender Offer with the aim of making the Target its wholly-owned subsidiary. 

 
(ii) Management Policies Subsequent to Tender Offer. 
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As stated in the foregoing, in order to achieve the further enhancement of the 
enterprise value of the Company’s group, if the Company is unable to acquire 
100% of the total issued shares of the Target and the Percentage of Tender 
reaches one-half, the Company plans to request the Target to implement 
procedures to make the Target a wholly-owned subsidiary of the Company and 
to make the Target its wholly-owned subsidiary through such procedures.  For 
the details of such procedures, please refer to “(4) Plan for Reorganization after 
Tender Offer (Matters Relating to Second-step Takeover)”.  Set forth below 
are the management policies subsequent to the Tender Offer.  The Company 
expects that the Percentage of Tender will reach one-half, and, at this point, 
nothing has been decided on the detailed policies to be adopted if the 
Percentage of Tender were not to reach one-half. 
 
Currently, one of the outside statutory auditors of the Target comes from the 
Company.  The Company plans to send a certain number of directors to the 
Target after the Target becomes its wholly-owned subsidiary.  The details of 
the management structures of the Target will be determined by the Company 
and the Target upon mutual and thorough consultation.  In strengthening the 
Target’s business, the Company will respect the autonomy and independence 
of the Target and take into consideration the management of the Target taking 
advantage of the character of the Target’s business and the Target’s operation 
and organizational structures.  The Company and the Target consider the 
enhancement of the enterprise value of the Company and the Target can be 
achieved through implementation of the following measures primarily in the 
businesses of construction materials and scrap iron and temporary construction 
materials: 
(a) effective utilization of human resources; 
(b) effective utilization of construction functions; 
(c) effective utilization of operational bases and stock; 
(d) reduction of costs related to listing of shares; 
(e) optimal allocation of funds by effective utilization of cash management 

system; and 
(f) collaboration in expansion of business in overseas, including Vietnam. 
 
According to the announcement captioned “Notice Concerning Revision of 
Dividend Forecast Regarding Fiscal Year Ending March 2013” announced by 
the Target on December 20, 2012, the Target resolved at its meeting of the 
board of directors on December 20, 2012 to cancel payment of the year-end 
dividend for the fiscal year ending March 2013 on the condition that the 
Company acquire the Target’s shares through the Tender Offer and the 
Percentage of Tender reaches one-half (i.e., 5,217,344 shares). 

 
(3) Measures to Ensure Fairness of Tender Offer Including Those to Ensure Fairness of 

Tender Offer Price and to Avoid Conflicts of Interest. 
 
As of the date hereof, the Target is an affiliate of the Company under the 
equity-method and the Company dispatches an outside statutory auditor to the Target.  
Given such situation, the Company and the Target took the following measures to 
ensure the fairness of the Tender Offer, including measures to ensure the fairness of 
the Tender Offer Price and to avoid conflicts of interest.  The statements 
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concerning the measures taken by the Target are based on explanation by the Target. 
 

(i) Procurement of Valuation Report from Independent Third-Party Valuation 
Institution. 
 
In order to use as a reference when determining the Tender Offer Price in cash, 
the Company requested Mitsubishi UFJ Morgan Stanley Securities Co., Ltd. 
(“MUMSS”), a financial advisor independent from the Company and the 
Target, to perform financial analysis regarding the value of the Target’s 
common shares.  MUMSS does not constitute as a related party of the 
Company and the Target, nor does it have any material interests that should be 
noted in connection with the Tender Offer. 
 
MUMSS conducted its financial analysis of the Target’s common shares using 
a market share price analysis, a comparable companies analysis, and a 
discounted cash flow analysis (“DCF Analysis”), and the Company received 
from MUMSS a valuation report concerning financial analyses of share price 
on December 20, 2012 prepared by MUMSS.  For the avoidance of doubt, the 
Company did not obtain a fairness opinion concerning the Tender Offer Price. 
The range of implied values per common share of the Target resulting from the 
above analysis is as follows. 
 
Market Share Price Analysis: 174 yen to 179 yen  
Comparable Companies Analysis: 106 yen to 159 yen 
DCF Analysis: 151 yen to 306 yen 
 
In the market share price analysis, MUMSS used December 19, 2012, the 
business day immediately preceding the announcement of the Tender Offer, as 
the base date and reviewed the simple arithmetic average closing prices of the 
common shares on the Tokyo Stock Exchange for the most recent one-month 
(179 yen, rounded to the nearest whole number; hereinafter the same), 
three-month (174 yen) and six-month (179 yen) periods ending on the base 
date.  The implied per-share value of the Target’s common shares ranged 
from 174 yen to 179 yen. 
 
In the comparable companies analysis, the implied per-share value of the 
Target’s common shares ranged from 106 yen to 159 yen, based on an analysis 
and comparison of the market share prices and financial indicators representing 
profitability by selecting listed companies that, while not necessarily directly 
comparable to the Target, are engaged in businesses that for purposes of 
analysis may be considered similar to the Target. 
 
In the DCF analysis, the implied per-share value of the Target’s common 
shares ranged from 151 yen to 306 yen.  MUMSS analyzed the Target’s 
common shares by discounting the free cash flows that the Target is expected 
to generate in the future by a range of discount rates to arrive at an implied 
range of present values and net present values, based on the trend of the 
operating results of the Target right up through to date and the business plans 
and financial forecasts from March 2013 onwards, bearing in mind a variety of 
factors including the expected synergies between the Company and the Target. 
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Based on the foregoing, the Company, using as a reference the results of the 
financial analysis of the Target’s common shares conducted by MUMSS and 
taking into consideration the results of the due diligence on the Target, the 
likelihood of obtaining the support of the Target’s board of directors for the 
Tender Offer, the market trend of the share price of the Target over the past 
five years, and the expected number of shares to be tendered in the Tender 
Offer, all considered as a whole, as well as the consultations and negotiations 
with the Target, determined the Tender Offer Price to be 265 yen in cash at the 
Company’s board of directors meeting held on December 20, 2012. 
 
The Tender Offer Price of 265 yen in cash represents a premium of 38.7% 
(rounded to two decimal places; hereinafter the same) on the closing price of 
the Target’s common shares of 191 yen in regular trading on the Tokyo Stock 
Exchange on December 19, 2012, which is the business day immediately 
preceding the day on which the Company announced the commencement of 
the Tender Offer, 42.5% on the simple arithmetic average closing prices of 186 
yen in regular trading for the last one week (December 13, 2012 to December 
19, 2012), 48.0% on the simple arithmetic average closing prices of 179 yen in 
regular trading for the last one month (November 20, 2012 to December 19, 
2012), 52.3% on the simple arithmetic average of the closing prices of 174 yen 
in regular trading for the last three months (September 20, 2012 to December 
19, 2012) and 48.0% on the simple arithmetic average of the closing prices of 
179 yen in regular trading for the last six months (June 20, 2012 to December 
19, 2012). 

 
(ii) Procurement of Valuation Report from Independent Third-Party Valuation 

Institution by Target.  
 

According to the Target, for the purpose of reviewing fairness of the Tender 
Offer Price, the Target requested Deloitte Touche Tohmatsu LLC (“Deloitte 
Tohmatsu”), the financial advisor as a third-party valuation institution 
independent from the Target and the Company, to evaluate the Target shares.  
The Target procured the valuation report dated December 20, 2012 from 
Deloitte Tohmatsu as a reference to consider the fairness of the Tender Offer 
Price.  The Target did not obtain a fairness opinion regarding the Tender 
Offer Price from Deloitte Tohmatsu. 
 
Deloitte Tohmatsu appraised the share value of the common shares of the 
Target using the average market price analysis method and the DCF analysis 
method.  The range of the value of the Target’s common stock per share 
calculated by each of these methods in the valuation report is as follows: 
 
- 174 yen to 191 yen under the average market price analysis method; and 
- 160 yen to 280 yen under the DCF analysis method. 
 
Under the average market price analysis method, with a reference date of 
December 19, 2012, the Target’s common stock per share was valued to be in 
the range of 174 yen to 191 yen, on the basis of (i) the closing price on the 
reference date (191 yen), and the respective average closing prices for (ii) the 
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most recent one-month period (179 yen), (iii) the most recent three-month 
period (174 yen), and (iv) the most recent six-month period (179 yen). 
 
Under the DCF analysis method, the share value was evaluated by discounting 
the projected future free cash flow of the Target to the present value with a 
specific discount rate.  Deloitte Tohmatsu considered the relevant future free 
cash flow from the fiscal year ending March 2013 and the subsequent fiscal 
years, taking into consideration the reasonable premises such as the forecast of 
the Target’s future profit and the investment plans based on the Target’s 
business plan.  The Target’s common stock per share was valued to be in the 
range of 160 yen to 280 yen under this method. 
 
Deloitte Tohmatsu is not a related party of the Company and the Target and 
does not have a material interest to be disclosed in respect of the Tender Offer. 
 

(iii) Advice to Target from Independent Law Firm. 
 
According to the Target, in order to engage in careful discussions regarding the 
Transaction and to ensure the fairness and appropriateness of the process of 
decision-making by its board of directors, the Target retained TMI Associates 
(“TMI”) as a legal advisor independent from the Company and the Target, and 
obtained legal advice on the methods and procedures of the decision-making 
by the board of directors concerning the Transaction and other issues to be 
considered in making decisions regarding the Transaction. 
 

(iv) Examination, Consultation, and Negotiation, by Project Team of Target. 
 
According to the Target, taking into consideration that, as of the date hereof, 
the Target is an affiliate of the Company under the equity-method and the 
Company dispatches an outside statutory auditor to the Target as stated above, 
the Target established a project team (the “Project Team”), for the purpose of 
(i) ensuring fairness in the process undertaken by the board of directors of the 
Target concerning the Transaction and avoiding potential conflicts of interest 
by eliminating arbitrariness from the decision-making by such board and (ii) 
proceeding with consideration regarding the Transaction effectively with strict 
control of information.  The Project Team consisted of Mr. Tetsuo Suzuki, 
who is a representative director of the Target, and Mr. Masao Saito, Mr. Takao 
Taniguchi, and Mr. Masahiro Yamamura, who are the directors of the Target.  
From the perspectives of enhancement of the enterprise value of the Target and 
protection of the common interests of the shareholders, and based on the 
advice from Deloitte Tohmatsu, the financial advisor of the Target, and from 
TMI, the legal advisor of the Target, the Project Team carefully examined 
whether or not (a) the terms and conditions of the Tender Offer, including the 
Tender Offer Price, are appropriate and (b) the series of procedures concerning 
the Transaction are fair; and consulted on and negotiated the Transaction with 
the Company. 

 
(v) Establishment of Third-Party Committee at Target. 

 
According to the Target, on October 9, 2012, the Project Team established a 



- 11 - 

third-party committee for the purpose of (i) ensuring fairness in the process 
taken by the board of directors of the Target concerning the Transaction, and 
avoiding potential conflicts of interest by eliminating arbitrariness from the 
decision-making by such board and (ii) considering whether or not approval of 
the Transaction by the board of directors of the Target would be 
disadvantageous to general shareholders, including minority shareholders, of 
the Target (the “Minority Shareholders”) after the Tender Offer.  The 
third-party committee consisted of the following three members: Mr. Takeo 
Nishiyoshi, who is an outside statutory auditor of the Target highly 
independent from the Company and the board of directors of the Target; an 
external expert, Mr. Taizo Ohta (attorney at law of Marunouchi Sogo Law 
Office); an external expert, Mr. Makoto Nishida (certified public accountant, 
certified public tax accountant, representative director of NEXTWILL 
CONSULTING CO., LTD.).  The Project Team requested the third-party 
committee to consider the following consultation matters: (a) whether or not 
the purpose of the Transaction is appropriate, (b) whether or not the process of 
negotiations concerning the Transaction is fair, (c) whether or not the 
consideration to be delivered to the Minority Shareholders under the 
Transaction is fair, and (d) whether or not the Transaction would be 
disadvantageous to the Minority Shareholders in consideration of the matters in 
items (a) to (c); and to submit a report setting forth its opinion on such 
consultation matters to the Project Team. 
 
The third-party committee has held five meetings in total from October 9, 2012 
through December 18, 2012, and the members consulted with each other on, 
and reviewed, these matters.  Specifically, the third-party committee received 
explanations from the Project Team and Deloitte Tohmatsu, the financial 
adviser of the Target, concerning various matters, such as the details of the 
Company’s proposal, independence of Deloitte Tohmatsu from the Company 
and the Target, the purpose of the Transaction, and the details of the enterprise 
value of the Target to be enhanced by the Transaction, as well as explanations 
from a legal perspective concerning these matters from TMI, the legal adviser 
of the Target.  Based on such explanations, the third-party committee asked 
questions of, and received answers from, the Target and these advisers.  In 
addition, the third-party committee consulted the valuation report prepared by 
Deloitte Tohmatsu, received an explanation from Deloitte Tohmatsu about the 
valuation of common shares in the Target based on the valuation report, and 
received, as necessary, advice from TMI on matters including the fairness of 
the procedures adopted in relation to the Transaction. 
 
On December 18, 2012, after considering the explanations and answers from 
the Target and its advisers and carefully discussing and reviewing the 
consultation matters, as stated in the foregoing, the third-party committee 
submitted to the Project Team a report summarizing its opinion to the effect 
that (a) the Transaction is expected to enhance the enterprise value of the 
Target, and the purpose of the Transaction is appropriate, (b) the process of 
negotiations concerning the Transaction was fair, (c) the consideration to be 
delivered to the Minority Shareholders under the Transaction is fair, and (d) 
given the foregoing opinions stated in items (a) through (c) as well as other 
relevant matters, the Transaction will not be disadvantageous to the Minority 
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Shareholders.  The third-party committee provided such opinions on the basis 
of various factors, including that (x) the committee found no unreasonable 
points in the explanations from the Project Team concerning the purpose of the 
Transaction, including the Tender Offer; and therefore, it is considered that the 
decision-making by the Target was based on rational consideration; (y) for the 
purpose of ensuring the fairness of the process of decision-making by the 
Target and avoiding conflicts of interest, the relevant measures were taken as 
stated in “(3) Measures to Ensure Fairness of Tender Offer Including Those to 
Ensure Fairness of Tender Offer Price and to Avoid Conflicts of Interest”; (z) 
the Company plans that the amount of cash to be distributed to each 
shareholder of the Target in the second-step takeover, which is to be 
implemented after the Tender Offer on the condition that the Percentage of 
Tender reach one-half (i.e., 5,217,344 shares), is to be equivalent to the Tender 
Offer Price multiplied by the number of common shares of the Target held by 
such shareholder. 
 

(vi) Unanimous Approval by Directors and Statutory Auditors of Target. 
 
According to the Target, the Target carefully discussed and reviewed the terms 
and conditions of the Tender Offer, which aims to make the Target a 
wholly-owned subsidiary of the Company, referring to the valuation report 
received from Deloitte Tohmatsu, the legal advice obtained from TMI, the 
report submitted by the third-party committee, and the relevant materials.  
Based on such discussions and review, the Target considered that the capital 
ties between the Target and the Company will be strengthened through the 
Tender Offer, which will create a closer relationship between the Target and 
the Company’s group, including MOSSR, and concluded that such 
strengthened ties and relationship will enable the Target to expand, as a 
member of the Company’s group, its businesses of construction materials and 
scrap iron and temporary construction materials, and to enhance its enterprise 
value, in the course of promotion by the Company in the Company’s group of 
unified operation of the business of construction materials and scrap iron as 
part of its mid-term management plan.  Moreover, the Target determined that 
the Tender Offer Price and other terms and conditions of the Tender Offer are 
appropriate for the shareholders of the Target and the Tender Offer will 
provide its shareholders with a reasonable opportunity to sell their shares at a 
price exceeding the market price.  Consequently, on December 20, 2012, the 
board of directors of the Target, with all of the directors participating in the 
discussion and the resolution, and with the unanimous approval of such 
directors, resolved to state an opinion supporting the Tender Offer and to 
recommend that the Target’s shareholders tender their shares in the Tender 
Offer. 
 
All of the statutory auditors of the Target (exclusive of Mr. Tomoyuki 
Yoshioka) participated in the board of directors’ meeting mentioned above and 
stated that they did not have any objection to such resolution of the Target’s 
board of directors. 
 
From the perspective of avoiding the potential for any conflict of interest and 
ensuring fairness and neutrality of decision-making by the Target, Mr. 
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Tomoyuki Yoshioka, who is a statutory auditor of the Target and an employee 
of the Company, did not participate in discussions at the meetings of the 
Target’s board of directors concerning the opinion regarding the Tender Offer, 
and he refrained from stating his opinion concerning the resolution at such 
meetings. 

 
(vii) Securing Objective Circumstances that Assure Properness of Tender Offer 

Price and Other Fairness of Tender Offer. 
 
The Tender Offeror set the tender offer period for the Tender Offer (the 
“Tender Offer Period”) at 32 business days, while the statutory minimum 
period is 20 business days.  With the 32 business-day Tender Offer Period, 
which is relatively long, the Tender Offeror assures the fairness of the Tender 
Offer by (a) providing all of the holders of its common shares with sufficient 
time to consider and decide whether or not to tender their securities in the 
Tender Offer and (b) securing an opportunity for potential buyers to acquire 
the Target’s common shares. 
 
In addition, the Tender Offeror and the Target have not entered into any 
agreement that restricts the Target from contacting competing potential buyers, 
so that the opportunity for potential buyers to make a competing offer will not 
be unfairly restricted.  By ensuring an opportunity to make such competing 
offers as well as setting the relatively long Tender Offer Period, the Tender 
Offeror and the Target are giving due consideration to ensuring the fairness of 
the Tender Offer. 
 

(4) Plan for Reorganization after Tender Offer (Matters Relating to Second-step 
Takeover). 
 
As stated in “(1) Overview of Tender Offer” and “(2) Background, Purposes, and 
Decision-making Process Concerning Tender Offer; Management Policies 
Subsequent to Tender Offer” above, the Company intends to make the Target its 
wholly-owned subsidiary.  In the event the Company cannot acquire all of the 
issued common shares of the Target through the Tender Offer, on the condition that 
the Percentage of Tender reach one-half (i.e., 5,217,344 shares), the Company plans 
to acquire all of the Target’s issued common shares by implementing the series of 
procedures outlined below while providing all of the shareholders (excluding the 
Company and the Target) the opportunity to sell their Target shares. 
 
Specifically, after the completion of the Tender Offer, the Company intends to 
request the Target to implement the following procedures: (a) (i) to become a 
“company with class shares” under the Companies Act (Act No. 86 of 2005, as 
amended; hereinafter the same) by amending its articles of incorporation to allow the 
Target to issue shares of a class different from the common shares; (ii) to add a 
callable clause (i.e., zenbu shutoku jyoko, as prescribed in Article 108, Paragraph 1, 
Item 7 of the Companies Act; hereinafter the same) to all of the issued common 
shares of the Target by amending its articles of incorporation; and (iii) to acquire all 
of the issued common shares of the Target (excluding treasury shares held by the 
Target) and allot the Target shares of a class different from the common shares in 
exchange for such common shares; and (b) to hold an extraordinary shareholders 
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meeting (the “Extraordinary Shareholders Meeting”), the agenda of which will 
include items (i) to (iii) of (a) above. 
 
In the event the agenda in item (a)(i) in the foregoing paragraph is approved by a 
resolution at the Extraordinary Shareholders Meeting, the Target will become a 
company with class shares as prescribed in the Companies Act.  With respect to the 
amendment of the articles of incorporation stated in item (a)(ii) in the foregoing 
paragraph, in addition to the resolution of the Extraordinary Shareholders Meeting, 
pursuant to Article 111, Paragraph 2, Item 1 of the Companies Act, such amendment 
is required to be resolved at a class shareholders meeting (the “Class Shareholders 
Meeting”) of the shareholders of the Target’s common shares, to which common 
shares the callable clause will be added.  Hence, the Company intends to request 
the Target to hold on the same day as the Extraordinary Shareholders Meeting a 
Class Shareholders Meeting, the agenda of which will include the amendment to the 
articles of incorporation as stated in item (a)(ii) in the foregoing paragraph.  The 
Company intends to vote in favor of each of the abovementioned agenda items at the 
Extraordinary Shareholders Meeting and the Class Shareholders Meeting. 
 
If the aforementioned steps are implemented, all of the issued common shares of the 
Target (excluding treasury shares held by the Target) will, after the addition of the 
callable clause, be acquired by the Target, and all of the shareholders of the Target 
(except the Target itself) will receive shares of a different class in exchange for their 
common shares.  However, shareholders who would receive a fraction of less than 
one share of the different class, pursuant to procedures under Article 234 of the 
Companies Act and other applicable laws and regulations, will receive cash instead 
of shares in the amount that would be obtained through a sale of the aggregate sum 
of such fraction of less than one share (such aggregate sum will be rounded down to 
the nearest whole number; hereinafter the same). 
 
The amount of cash to be distributed to each shareholder as a result of the sale of the 
aggregate sum of the fractions of shares, is expected to be equivalent to the price 
obtained by multiplying the Tender Offer Price by the number of common shares of 
the Target held by each shareholder.  The class and the number of the Target shares 
to be allotted in exchange for the common shares of the Target with the callable 
clause have not yet been determined as of the date of the announcement of the 
Tender Offer.  However, the Company intends to request that the number of shares 
to be issued to the shareholders who did not tender their shares in the Company be a 
fraction of less than one share so that the Company will hold all of the issued 
common shares of the Target. 
 
When it makes the Target its wholly-owned subsidiary, the Company plans to 
complete the relevant procedures by May or June 2013, while a detailed schedule 
has not yet been determined. 
 
The Companies Act sets forth the following measures to protect the interests of 
minority shareholders in connection with the procedures above: (x) when amending 
the articles of incorporation to add a callable clause to common shares as set forth in 
item (a)(ii) in this section (4), the shareholders may exercise the appraisal rights 
pursuant to Articles 116 and 117 of the Companies Act and other applicable laws 
and regulations; and (y) if a resolution to acquire all of the callable common shares 



- 15 - 

as stated in item (a)(iii) in this section (4) is passed at the Extraordinary Shareholders 
Meeting, shareholders may petition for a determination of the acquisition price 
pursuant to Article 172 of the Companies Act and other applicable laws and 
regulations.  A court will ultimately determine the appraisal price or acquisition 
price per share in the case of (x) and (y) above.  When making a request pursuant to 
(x) or (y) above, the shareholders themselves will be responsible for verifying and 
determining the required procedures. 
 
From the standpoint of ensuring that the Company makes the Target its 
wholly-owned subsidiary appropriately as well as fairly reflecting judgment and 
support by shareholders, if the Percentage of Tender reaches one-half (i.e., 5,217,344 
tendered shares), the Company will deem that it has obtained sufficient support from 
the shareholders of the Target for making the Target its wholly-owned subsidiary 
and will accordingly implement the relevant procedures.  However, if the 
Percentage of Tender does not reach one-half, the Company plans to defer the 
procedures for making the Target its wholly-owned subsidiary. 
 
Even if the Percentage of Tender reaches one-half, depending on various factors, 
such as the interpretation of applicable laws and regulations by the authorities, and 
the respective shareholding ratios of the Company and other shareholders in the 
Target subsequent to the Tender Offer, there is a possibility that more time may be 
required for making the Target its wholly-owned subsidiary or that the relevant 
structure will be changed to an alternative one entailing essentially the same effect.  
However, even in such a case, it is planned that the consideration to be ultimately 
distributed to shareholders who do not tender their shares in the Tender Offer will be 
cash and that the amount of the cash to be distributed to each shareholder will be 
equivalent to the Tender Offer Price multiplied by the number of common shares of 
the Target held by such shareholder. 
 
The Tender Offer is not intended in any way to solicit the support of the 
shareholders of the Target at the Extraordinary Shareholders Meeting or the Class 
Shareholders Meeting.  Please consult your certified tax accountant or other 
professionals, and make your decision on your own regarding the tax implications 
concerning the receipt of cash and other consideration following the tender or the 
aforementioned procedures and the results of exercise of the appraisal right. 
 
In the event the Percentage of Tender has not reached one-half, the Target’s common 
shares will continue to be listed on the Tokyo Stock Exchange since the Company 
will not then make the Target its wholly-owned subsidiary after the Tender Offer.  
At this point, nothing has been determined on whether or not the Company will 
acquire additional shares of the Target in this case. 
 

(5) Prospects of, and Reasons for, Delisting. 
 
The Target’s common shares are currently listed on the second section of the Tokyo 
Stock Exchange.  It is possible that, as a result of the Tender Offer, these shares 
will be delisted pursuant to the delisting standards of the Tokyo Stock Exchange 
under prescribed procedures, since the Company has not set a cap on the number of 
shares to be acquired through the Tender Offer.  Even if none of the relevant 
delisting thresholds is reached as a result of the Tender Offer, the Target’s common 
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shares will be delisted pursuant to the delisting standards of the Tokyo Stock 
Exchange under prescribed procedures, in the event that (i) the Company acquires 
the Target’s shares through the Tender Offer and (ii), as stated in “(4) Plan for 
Reorganization after Tender Offer (Matters Relating to Second-step Takeover),” the 
Percentage of Tender reaches one-half and the Company makes the Target its 
wholly-owned subsidiary.  However, if none of the relevant delisting thresholds is 
reached as a result of the Tender Offer and the Company decides not to make the 
Target its wholly-owned subsidiary since the Percentage of Tender has not reached 
one-half, the Target’s common shares will continue to be listed on the Tokyo Stock 
Exchange after the Tender Offer.  
 
After the delisting, it will be impossible to trade the Target’s common shares on the 
Tokyo Stock Exchange.  In the event that the Company makes the Target its 
wholly-owned subsidiary as stated in “(4) Plan for Reorganization after Tender Offer 
(Matters Relating to Second-step Takeover)”, the Company will not list the Target’s 
shares of a different class to be distributed in exchange for the callable common 
shares of the Target. 
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II. Outline of Tender Offer. 
 
(1) Outline of Target. 

(i) Name M.O.TEC CORPORATION 

(ii) Location  1-4-28, Mita, Minato-ku, Tokyo 

(iii) Title and Name of 
Representative  Tetsuo Suzuki, President and Representative Director 

(iv) Type of Business Leasing and distributing temporary materials for the construction 
of building foundations 

(v) Stated Capital JPY 3,226 million (as of September 30, 2012) 

(vi) Date of 
Incorporation September 7, 1953 

(vii) 

Major Shareholders 
and Shareholding 
Ratio (as of 
September 30, 
2012) 

Metal One Corporation 39.24% 
Yokogawa Bridge Holdings Corp. 5.92% 
NIPPON STEEL & SUMITOMO METAL CORPORATION
 2.93% 
Employees’ stock ownership associations of M.O.TEC 2.37% 
Nisshin Fire & Marine Insurance Co.,Ltd. 1.94% 
Resona Bank, Limited. 1.66% 
The Dai-ichi Life Insurance Company, Limited 1.28% 
Onoken Co., Ltd. 1.11% 
NISHIMATSU CONSTRUCTION CO.,LTD. 1.09% 
The Bank of Tokyo-Mitsubishi UFJ, Ltd . 0.71% 

(viii) Relationship between the Company and the Target 

 
 
 

Capital 
Relationship 

The Company owns 7,403,000 shares of the Target, which 
account for 39.24 % (rounded off to the nearest hundredth) of the 
total issued shares of the Target as of December 20, 2012. 

 
 
 

Personal 
Relationship 

The Company dispatches one outside statutory auditor to the 
Target. 

 
 
 

Business 
Relationship 

Subsidiaries of the Company purchase products from, and sell 
products to, the Target. 

 
 
 

Status as a Related 
Party 

The Target is an affiliate of the Company under the 
equity-method, and thus is a related party to the Company. 

 
(2) Schedule, Etc. 

 
(i) Schedule. 

 

Resolution of Board of Directors December 20, 2012 (Thursday) 
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Date of Public Notice of Commencement 
of Tender Offer 

December 21, 2012 (Friday) 
Public notice will be made electronically 
and a notice thereof will be published in 
the Nihon Keizai Shimbun. 
URL of electronic disclosure 
(http://info.edinet-fsa.go.jp/) 

Filing Date of Tender Offer Registration 
Statement 

December 21, 2012 (Friday) 

 
(ii) Tender Offer Period as of Filing Date. 
 

From December 21, 2012 (Friday) through February 13, 2013 (Wednesday) 
(32 business days) 

 
(iii) Possibility of Extension Pursuant to Request by Target. 

 
None. 

 
(3) Price of Tender Offer. 

 
JPY 265 per common share 

 
(4) Basis of Calculation for the Purchase Price. 
 

(i) Basis of Calculation. 
 
In order to use as a reference when determining the Tender Offer Price in cash, 
the Company requested MUMSS, a financial advisor independent from the 
Company and the Target, to perform financial analysis regarding the value of 
the Target’s common shares.  MUMSS does not constitute as a related party 
of the Company and the Target, nor does it have any material interests that 
should be noted in connection with the Tender Offer. 
 
MUMSS conducted its financial analysis of the Target’s common shares 
usinga market share price analysis, a comparable companies analysis, and a 
DCF Analysis, and the Company received from MUMSS a valuation report 
concerning financial analyses of share price on December 20, 2012 prepared 
by MUMSS.  For the avoidance of doubt, the Company did not obtain a 
fairness opinion concerning the Tender Offer Price. The range of implied 
values per common share of the Target resulting from the above analysis is as 
follows. 
 
Market Share Price Analysis: 174 yen to 179 yen 
Comparable Companies Analysis: 106 yen to 159 yen 
DCF Analysis: 151 yen to 306 yen 
 
In the market share price analysis, MUMSS used December 19, 2012, the 
business day immediately preceding the announcement of the Tender Offer, as 
the base date and reviewed the simple arithmetic average closing prices of the 
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common shares on the Tokyo Stock Exchange for the most recent one-month 
(179 yen), three-month (174 yen) and six-month (179 yen) periods ending on 
the base date.  The implied per-share value of the Target’s common shares 
ranged from 174 yen to 179 yen. 
 
In the comparable companies analysis, the implied per-share value of the 
Target’s common shares ranged from 106 yen to 159 yen, based on an analysis 
and comparison of the market share prices and financial indicators representing 
profitability by selecting listed companies that, while not necessarily directly 
comparable to the Target, are engaged in businesses that for purposes of 
analysis may be considered similar to the Target. 
 
In the DCF analysis, the implied per-share value of the Target’s common 
shares ranged from 151 yen to 306 yen.  MUMSS analyzed the Target’s 
common shares by discounting the free cash flows that the Target is expected 
to generate in the future by a range of discount rates to arrive at an implied 
range of present values and net present values, based on the trend of the 
operating results of the Target right up through to date and the business plans 
and financial forecasts from March 2013 onwards, bearing in mind a variety of 
factors including the expected synergies between the Company and the Target. 
 
Based on the foregoing, the Company, using as a reference the results of the 
financial analysis of the Target’s common shares conducted by MUMSS and 
taking into consideration the results of the due diligence on the Target, the 
likelihood of obtaining the support of the Target’s board of directors for the 
Tender Offer, the market trend of the share price of the Target over the past 
five years, and the expected number of shares to be tendered in the Tender 
Offer, all considered as a whole, as well as the consultations and negotiations 
with the Target, determined the Tender Offer Price to be 265 yen in cash at the 
Company’s board of directors meeting held on December 20, 2012. 
 
The Tender Offer Price of 265 yen in cash represents a premium of 38.7% on 
the closing price of the Target’s common shares of 191 yen in regular trading 
on the Tokyo Stock Exchange on December 19, 2012, which is the business 
day immediately preceding the day on which the Company announced the 
commencement of the Tender Offer, 42.5% on the simple arithmetic average 
closing prices of 186 yen in regular trading for the last one week (December 13, 
2012 to December 19, 2012), 48.0% on the simple arithmetic average closing 
prices of 179 yen in regular trading for the last one month (November 20, 2012 
to December 19, 2012), 52.3% on the simple arithmetic average of the closing 
prices of 174 yen in regular trading for the last three months (September 20, 
2012 to December 19, 2012) and 48.0% on the simple arithmetic average of 
the closing prices of 179 yen in regular trading for the last six months (June 20, 
2012 to December 19, 2012). 

 
(ii) Background of Calculation. 
 
(Decision-making Process Concerning Tender Offer Price.) 
 

The Target, a primary affiliate of the Company under the equity-method 
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engaging in the business of temporary construction materials, is in 
collaboration with the Company’s group, such as procurement of rental steel 
and other materials from the Company’s group, including MOSSR and the 
Four Domestic Regional Companies.  Based on such collaboration, the Target 
engages in the lease, distribution, construction, processing and maintenance, 
and freight of steel sheet pile, wide flange shapes, steel earth retaining, road 
decking panel, and construction equipment, such as trench systems; and it 
operates its business with hubs and factories all over the country.  In 2011, the 
Target established a hub in the fast-growing market of Vietnam. 
 
In the construction industry, the business of temporary construction materials, 
which is a primary business of the Target, is in an important position because 
temporary construction materials are the basis of permanent work concerning 
civil engineering and construction.  Namely, such basic construction is 
indispensable to the improvement of social infrastructure, such as construction 
of railroads and roads, river development, and city redevelopment.  Moreover, 
in construction for rehabilitation from disasters, such as earthquakes and heavy 
rain, it is necessary to first undergo emergent construction using temporary 
construction materials, and the business of temporary construction materials 
plays an important role in our society.  The Target locates nationwide many 
engineers, construction managers, and construction equipment as well as 
utilizing its know-how, which it has accumulated over the past 60 years.  The 
technological capability and the construction quality of the Target earn high 
regard from customers. 
 
However, the nominal amount of investment in domestic construction has been 
decreasing since 1992 when the relevant amount was 84 trillion yen.  
Especially, domestic investment in 2002, when the Company’s group was 
formed, decreased to 57 trillion yen, which is two-thirds of the peak amount in 
1992; and such investment in 2012 is expected to decrease by approximately 
20% to 45 trillion yen as compared to the relevant amount ten years ago.  It is 
possible that the investment in domestic construction will face shrinking 
demands and intensifying competition in the mid-term. 
 
Furthermore, the market of temporary construction materials in which the 
Target engages in its business has been shrinking following a decrease of 
investment in domestic construction.  Due to such decrease of investment, 
and downward pressure on price arising from intensifying competition among 
construction companies in obtaining orders, the order volume regarding the 
temporary construction lease has decreased more compared to the percentage 
of decrease in the construction investment.  We expect that demand 
attributable to construction in connection with rehabilitation following the 
Great East Japan Earthquake will continue for a while; however, after such 
demand settles, demand in the market of temporary construction materials will 
not increase and the Target will face harsh competitions. 
 
Given such severe environment surrounding the businesses of domestic 
construction and temporary construction materials, the Target has implemented 
cost reductions, such as through sales of unprofitable operational bases, 
reduction of lease assets, and reduction of interest-bearing debts, as well as 
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strengthening its activities for customer acquisitions.  However, the measures 
to recover earnings, which can be taken by the Target alone, are limited.  The 
Target reached the conclusion that, in order to survive such severe situation, it 
is crucial for the Target to further cooperate with the Company’s group, 
including MOSSR, and strengthen competitiveness together. 
 
In consideration of this situation, the Company and the Target consulted and 
negotiated with each other on the various measures aiming to enhance the 
enterprise value of both parties.  As a result, both parties determined that it is 
necessary to establish more robust and cooperative relationships with each 
other.  These companies came to believe that it is indispensable for the Target 
to shift to an operational structure, which defines responsibility of the 
Company concerning the Target’s management more clearly, through further 
involvement by the Company in the Target’s management and to swiftly 
establish a management structure that enables the Target to share its strategies 
with the Company and make prompt business judgments. 
 
Hence, in August 2012, the Company conveyed to the Target its consideration 
of a plan to make the Target its wholly-owned subsidiary; and in September 
2012, it made an official proposal concerning such plan to the Target.  Since 
September 2012, and obtaining advice from their advisors respectively, the 
Company and the Target carefully consulted and negotiated with each other on, 
and further considered, such proposal.  Finally, the Company and the Target 
reached the conclusion that it would be significantly beneficial for the 
enhancement of the enterprise value of the Company’s group as a whole, as 
well as that of the Target, to maximize group synergies by making the Target a 
wholly-owned subsidiary of the Company.  Both parties considered that the 
group synergies would be achieved by the following effects: the realization of 
prompt decision-making by the Target in line with the Company’s group 
strategies through close ties between both parties, such as sending a certain 
number of directors to the Target; improved convenience for customers and 
expanded businesses through interactive utilization of the existing customer 
bases, hubs and network of processing and logistics, and the offering of 
services in areas ranging from the Target’s business regarding temporary 
construction materials to the business of the Company’s group regarding 
distribution of construction materials. 
 
Following the foregoing consideration and conclusion, the Company resolved, 
at its board of directors meeting on December 20, 2012, to commence the 
Tender Offer with the aim of making the Target its wholly-owned subsidiary. 

 
(a) Independent Third-Party Valuation Institution. 
 
In order to use as a reference when determining the Tender Offer Price in cash, 
the Company requested MUMSS, a financial advisor independent from the 
Company and the Target, to perform financial analysis regarding the value of 
the Target’s common shares.  MUMSS does not constitute as a related party 
of the Company and the Target, nor does it have any material interests that 
should be noted in connection with the Tender Offer. 
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(b) Outline of Valuation. 
 
MUMSS conducted its financial analysis of the Target’s common shares 
usinga market share price analysis, a comparable companies analysis, and a 
DCF Analysis, and the Company received from MUMSS a valuation report 
concerning financial analyses of share price on December 20, 2012 prepared 
by MUMSS.  For the avoidance of doubt, the Company did not obtain a 
fairness opinion concerning the Tender Offer Price. The range of implied 
values per common share of the Target resulting from the above analysis is as 
follows. 
 
Market Share Price Analysis: 174 yen to 179 yen 
Comparable Companies Analysis: 106 yen to 159 yen 
DCF Analysis: 151 yen to 306 yen 

 
(c) Process For Determining Tender Offer Price Based On Valuation. 
 
Based on the foregoing, the Company, using as a reference the results of the 
financial analysis of the Target’s common shares conducted by MUMSS and 
taking into consideration the results of the due diligence on the Target, the 
likelihood of obtaining the support of the Target’s board of directors for the 
Tender Offer, the market trend of the share price of the Target over the past 
five years, and the expected number of shares to be tendered in the Tender 
Offer, all considered as a whole, as well as the consultations and negotiations 
with the Target, determined the Tender Offer Price to be 265 yen in cash at the 
Company’s board of directors meeting held on December 20, 2012. 

 
(Measures to Ensure Fairness of Tender Offer Including Those to Ensure Fairness of 
Tender Offer Price and to Avoid Conflicts of Interest.) 

 
As of the date hereof, the Target is an affiliate of the Company under the 
equity-method and the Company dispatches an outside statutory auditor to the Target.  
Given such situation, the Company and the Target took the following measures to 
ensure the fairness of the Tender Offer, including measures to ensure the fairness of 
the Tender Offer Price and to avoid conflicts of interest.  The statements 
concerning the measures taken by the Target are based on explanation by the Target. 
 

(a) Procurement of Valuation Report from Independent Third-Party Valuation 
Institution. 

 
In order to use as a reference when determining the Tender Offer Price in cash, 
the Company requested MUMSS, a financial advisor independent from the 
Company and the Target, to perform financial analysis regarding the value of 
the Target’s common shares.  MUMSS does not constitute as a related party 
of the Company and the Target, nor does it have any material interests that 
should be noted in connection with the Tender Offer. 
 
MUMSS conducted its financial analysis of the Target’s common shares 
usinga market share price analysis, a comparable companies analysis, and a 
DCF Analysis, and the Company received from MUMSS a valuation report 
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concerning financial analyses of share price on December 20, 2012 prepared 
by MUMSS.  For the avoidance of doubt, the Company did not obtain a 
fairness opinion concerning the Tender Offer Price. The range of implied 
values per common share of the Target resulting from the above analysis is as 
follows. 
 
Market Share Price Analysis: 174 yen to 179 yen 
Comparable Companies Analysis: 106 yen to 159 yen 
DCF Analysis: 151 yen to 306 yen 
 
In the market share price analysis, MUMSS used December 19, 2012, the 
business day immediately preceding the announcement of the Tender Offer, as 
the base date and reviewed the simple arithmetic average closing prices of the 
common shares on the Tokyo Stock Exchange for the most recent one-month 
(179 yen), three-month (174 yen) and six-month (179 yen) periods ending on 
the base date.  The implied per-share value of the Target’s common shares 
ranged from 174 yen to 179 yen. 
 
In the comparable companies analysis, the implied per-share value of the 
Target’s common shares ranged from 106 yen to 159 yen, based on an analysis 
and comparison of the market share prices and financial indicators representing 
profitability by selecting listed companies that, while not necessarily directly 
comparable to the Target, are engaged in businesses that for purposes of 
analysis may be considered similar to the Target. 
 
In the DCF analysis, the implied per-share value of the Target’s common 
shares ranged from 151 yen to 306 yen.  MUMSS analyzed the Target’s 
common shares by discounting the free cash flows that the Target is expected 
to generate in the future by a range of discount rates to arrive at an implied 
range of present values and net present values, based on the trend of the 
operating results of the Target right up through to date and the business plans 
and financial forecasts from March 2013 onwards, bearing in mind a variety of 
factors including the expected synergies between the Company and the Target. 
 
Based on the foregoing, the Company, using as a reference the results of the 
financial analysis of the Target’s common shares conducted by MUMSS and 
taking into consideration the results of the due diligence on the Target, the 
likelihood of obtaining the support of the Target’s board of directors for the 
Tender Offer, the market trend of the share price of the Target over the past 
five years, and the expected number of shares to be tendered in the Tender 
Offer, all considered as a whole, as well as the consultations and negotiations 
with the Target, determined the Tender Offer Price to be 265 yen in cash at the 
Company’s board of directors meeting held on December 20, 2012. 
 
The Tender Offer Price of 265 yen in cash represents a premium of 38.7% on 
the closing price of the Target’s common shares of 191 yen in regular trading 
on the Tokyo Stock Exchange on December 19, 2012, which is the business 
day immediately preceding the day on which the Company announced the 
commencement of the Tender Offer, 42.5% on the simple arithmetic average 
closing prices of 186 yen in regular trading for the last one week (December 13, 
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2012 to December 19, 2012), 48.0% on the simple arithmetic average closing 
prices of 179 yen in regular trading for the last one month (November 20, 2012 
to December 19, 2012), 52.3% on the simple arithmetic average of the closing 
prices of 174 yen in regular trading for the last three months (September 20, 
2012 to December 19, 2012) and 48.0% on the simple arithmetic average of 
the closing prices of 179 yen in regular trading for the last six months (June 20, 
2012 to December 19, 2012). 

 
(b) Procurement of Valuation Report from Independent Third-Party Valuation 

Institution by Target. 
 

According to the Target, for the purpose of reviewing fairness of the Tender 
Offer Price, the Target requested Deloitte Tohmatsu, the financial advisor as a 
third-party valuation institution independent from the Target and the Company, 
to evaluate the Target shares.  The Target procured the valuation report dated 
December 20, 2012 from Deloitte Tohmatsu as a reference to consider the 
fairness of the Tender Offer Price.  The Target did not obtain a fairness 
opinion regarding the Tender Offer Price from Deloitte Tohmatsu. 
 
Deloitte Tohmatsu appraised the share value of the common shares of the 
Target using the average market price analysis method and the DCF analysis 
method.  The range of the value of the Target’s common stock per share 
calculated by each of these methods in the valuation report is as follows: 
 
- 174 yen to 191 yen under the average market price analysis method; and 
- 160 yen to 280 yen under the DCF analysis method. 
 
Under the average market price analysis method, with a reference date of 
December 19, 2012, the Target’s common stock per share was valued to be in 
the range of 174 yen to 191 yen, on the basis of (i) the closing price on the 
reference date (191 yen), and the respective average closing prices for (ii) the 
most recent one-month period (179 yen), (iii) the most recent three-month 
period (174 yen), and (iv) the most recent six-month period(179 yen). 
 
Under the DCF analysis method, the share value was evaluated by discounting 
the projected future free cash flow of the Target to the present value with a 
specific discount rate.  Deloitte Tohmatsu considered the relevant future free 
cash flow from the fiscal year ending March 2013 and the subsequent fiscal 
years, taking into consideration the reasonable premises such as the forecast of 
the Target’s future profit and the investment plans based on the Target’s 
business plan.  The Target’s common stock per share was valued to be in the 
range of 160 yen to 280 yen under this method. 
 
Deloitte Tohmatsu is not a related party of the Company and the Target and 
does not have a material interest to be disclosed in respect of the Tender Offer. 
 
(c) Advice to Target from Independent Law Firm. 
 
According to the Target, in order to engage in careful discussions regarding the 
Transaction and to ensure the fairness and appropriateness of the process of 
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decision-making by its board of directors, the Target retained TMI as a legal 
advisor independent from the Company and the Target, and obtained legal 
advice on the methods and procedures of the decision-making by the board of 
directors concerning the Transaction and other issues to be considered in 
making decisions regarding the Transaction. 
 
(d) Examination, Consultation, and Negotiation, by Project Team of Target. 
 
According to the Target, taking into consideration that, as of the date hereof, 
the Target is an affiliate of the Company under the equity-method and the 
Company dispatches an outside statutory auditor to the Target as stated above, 
the Target established the Project Team, for the purpose of (i) ensuring fairness 
in the process undertaken by the board of directors of the Target concerning 
the Transaction and avoiding potential conflicts of interest by eliminating 
arbitrariness from the decision-making by such board and (ii) proceeding with 
consideration regarding the Transaction effectively with strict control of 
information.  The Project Team consisted of Mr. Tetsuo Suzuki, who is a 
representative director of the Target, and Mr. Masao Saito, Mr. Takao 
Taniguchi, and Mr. Masahiro Yamamura, who are the directors of the Target.  
From the perspectives of enhancement of the enterprise value of the Target and 
protection of the common interests of the shareholders, and based on the 
advice from Deloitte Tohmatsu, the financial advisor of the Target, and from 
TMI, the legal advisor of the Target, the Project Team carefully examined 
whether or not (a) the terms and conditions of the Tender Offer, including the 
Tender Offer Price, are appropriate and (b) the series of procedures concerning 
the Transaction are fair; and consulted on and negotiated the Transaction with 
the Company. 

 
(e) Establishment of Third-Party Committee at Target. 
 
According to the Target, on October 9, 2012, the Project Team established a 
third-party committee for the purpose of (i) ensuring fairness in the process 
taken by the board of directors of the Target concerning the Transaction, and 
avoiding potential conflicts of interest by eliminating arbitrariness from the 
decision-making by such board and (ii) considering whether or not approval of 
the Transaction by the board of directors of the Target would be 
disadvantageous to the Minority Shareholders after the Tender Offer.  The 
third-party committee consisted of the following three members: Mr. Takeo 
Nishiyoshi, who is an outside statutory auditor of the Target highly 
independent from the Company and the board of directors of the Target; an 
external expert, Mr. Taizo Ohta (attorney at law of Marunouchi Sogo Law 
Office); an external expert, Mr. Makoto Nishida (certified public accountant, 
certified public tax accountant, representative director of NEXTWILL 
CONSULTING CO., LTD.).  The Project Team requested the third-party 
committee to consider the following consultation matters: (a) whether or not 
the purpose of the Transaction is appropriate, (b) whether or not the process of 
negotiations concerning the Transaction is fair, (c) whether or not the 
consideration to be delivered to the Minority Shareholders under the 
Transaction is fair, and (d) whether or not the Transaction would be 
disadvantageous to the Minority Shareholders in consideration of the matters in 
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items (a) to (c); and to submit a report setting forth its opinion on such 
consultation matters to the Project Team. 
 
The third-party committee has held five meetings in total from October 9, 2012 
through December 18, 2012, and the members consulted with each other on, 
and reviewed, these matters.  Specifically, the third-party committee received 
explanations from the Project Team and Deloitte Tohmatsu, the financial 
adviser of the Target, concerning various matters, such as the details of the 
Company’s proposal, independence of Deloitte Tohmatsu from the Company 
and the Target, the purpose of the Transaction, and the details of the enterprise 
value of the Target to be enhanced by the Transaction, as well as explanations 
from a legal perspective concerning these matters from TMI, the legal adviser 
of the Target.  Based on such explanations, the third-party committee asked 
questions of, and received answers from, the Target and these advisers.  In 
addition, the third-party committee consulted the valuation report prepared by 
Deloitte Tohmatsu, received an explanation from Deloitte Tohmatsu about the 
valuation of common shares in the Target based on the valuation report, and 
received, as necessary, advice from TMI on matters including the fairness of 
the procedures adopted in relation to the Transaction. 
 
On December 18, 2012, after considering the explanations and answers from 
the Target and its advisers and carefully discussing and reviewing the 
consultation matters, as stated in the foregoing, the third-party committee 
submitted to the Project Team a report summarizing its opinion to the effect 
that (a) the Transaction is expected to enhance the enterprise value of the 
Target, and the purpose of the Transaction is appropriate, (b) the process of 
negotiations concerning the Transaction was fair, (c) the consideration to be 
delivered to the Minority Shareholders under the Transaction is fair, and (d) 
given the foregoing opinions stated in items (a) through (c) as well as other 
relevant matters, the Transaction will not be disadvantageous to the Minority 
Shareholders.  The third-party committee provided such opinions on the basis 
of various factors, including that (x) the committee found no unreasonable 
points in the explanations from the Project Team concerning the purpose of the 
Transaction, including the Tender Offer; and therefore, it is considered that the 
decision-making by the Target was based on rational consideration; (y) for the 
purpose of ensuring the fairness of the process of decision-making by the 
Target and avoiding conflicts of interest, the relevant measures were taken as 
stated in “(3) Measures to Ensure Fairness of Tender Offer Including Those to 
Ensure Fairness of Tender Offer Price and to Avoid Conflicts of Interest”; (z) 
the Company plans that the amount of cash to be distributed to each 
shareholder of the Target in the second-step takeover, which is to be 
implemented after the Tender Offer on the condition that the Percentage of 
Tender reach one-half (i.e., 5,217,344 shares), is to be equivalent to the Tender 
Offer Price multiplied by the number of common shares of the Target held by 
such shareholder. 
 
(f) Unanimous Approval by Directors and Statutory Auditors of Target. 

 
According to the Target, the Target carefully discussed and reviewed the terms 
and conditions of the Tender Offer, which aims to make the Target a 
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wholly-owned subsidiary of the Company, referring to the valuation report 
received from Deloitte Tohmatsu, the legal advice obtained from TMI, the 
report submitted by the third-party committee, and the relevant materials.  
Based on such discussions and review, the Target considered that the capital 
ties between the Target and the Company will be strengthened through the 
Tender Offer, which will create a closer relationship between the Target and 
the Company’s group, including MOSSR, and concluded that such 
strengthened ties and relationship will enable the Target to expand, as a 
member of the Company’s group, its businesses of construction materials and 
scrap iron and temporary construction materials, and to enhance its enterprise 
value, in the course of promotion by the Company in the Company’s group of 
unified operation of the business of construction materials and scrap iron as 
part of its mid-term management plan.  Moreover, the Target determined that 
the Tender Offer Price and other terms and conditions of the Tender Offer are 
appropriate for the shareholders of the Target and the Tender Offer will 
provide its shareholders with a reasonable opportunity to sell their shares at a 
price exceeding the market price.  Consequently, on December 20, 2012, the 
board of directors of the Target, with all of the directors participating in the 
discussion and the resolution, and with the unanimous approval of such 
directors, resolved to state an opinion supporting the Tender Offer and to 
recommend that the Target’s shareholders tender their shares in the Tender 
Offer. 
 
All of the statutory auditors of the Target (exclusive of Mr. Tomoyuki 
Yoshioka) participated in the board of directors’ meeting mentioned above and 
stated that they did not have any objection to such resolution of the Target’s 
board of directors. 
 
From the perspective of avoiding the potential for any conflict of interest and 
ensuring fairness and neutrality of decision-making by the Target, Mr. 
Tomoyuki Yoshioka, who is a statutory auditor of the Target and an employee 
of the Company, did not participate in discussions at the meetings of the 
Target’s board of directors concerning the opinion regarding the Tender Offer, 
and he refrained from stating his opinion concerning the resolution at such 
meetings. 

 
(g) Securing Objective Circumstances that Assure Properness of Tender Offer 

Price and Other Fairness of Tender Offer. 
 
The Tender Offeror set the Tender Offer Period at 32 business days, while the 
statutory minimum period is 20 business days.  With the 32 business-day 
Tender Offer Period, which is relatively long, the Tender Offeror assures the 
fairness of the Tender Offer by (a) providing all of the holders of its common 
shares with sufficient time to consider and decide whether or not to tender their 
securities in the Tender Offer and (b) securing an opportunity for potential 
buyers to acquire the Target’s common shares. 
 
In addition, the Tender Offeror and the Target have not entered into any 
agreement that restricts the Target from contacting competing potential buyers, 
so that the opportunity for potential buyers to make a competing offer will not 
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be unfairly restricted.  By ensuring an opportunity to make such competing 
offers as well as setting the relatively long Tender Offer Period, the Tender 
Offeror and the Target are giving due consideration to ensuring the fairness of 
the Tender Offer. 

 
(iii) Relations with the Third Party Institution. 

 
MUMSS, the financial advisor of the Company in the capacity of a third-party 
valuation institution, is not a related party of the Company and the Target and 
does not have a material interest in respect of the Tender Offer. 

 
(5) Number of Shares to Be Acquired. 
 

Number of Shares to Be 
Acquired 

Minimum Number of 
Shares to Be Acquired 

Maximum Number of 
Shares to Be Acquired 

10,434,688 shares － － 
 

Note 1: The Tender Offeror has not set a maximum or a minimum number of 
securities to be acquired through the Tender Offer, and it will acquire all the 
tendered securities. 

 
Note 2: The number of shares to be acquired is the total number of issued shares as of 

September 30, 2012, as set forth in the 60th Term – Second Quarter 
Securities Report filed on November 14, 2012 by the Target (i.e., 18,864,930 
shares) less the number of shares held by the Company as of the date hereof 
(i.e., 7,403,000 shares) and the number of treasury shares held by the Target 
as of September 30, 2012, as set forth in such Second Quarter Securities 
Report (i.e., 1,027,242 shares). 

 
Note 3: There is no plan to purchase treasury shares held by the Target through the 

Tender Offer. 
 
Note 4: Fractional unit shares (i.e., shares consisting less than one unit) may be 

tendered to the Tender Offer.  When a shareholder requests the Target to 
purchase its fractional unit shares pursuant to the Companies Act, the 
Target may repurchase the relevant fractional unit shares during the Tender 
Offer Period following statutory procedures. 

 
(6) Change in Ownership Ratio as a Result of Tender Offer. 
 

Number of Voting Rights Represented by 
Shares Held by the Tender Offeror Before 
Tender Offer 

7,403 (Ownership Ratio Before 
Tender Offer: 41.50%) 

Number of Voting Rights Represented by 
Shares Held by Special Related Parties 
Before Tender Offer 

82 (Ownership Ratio Before 
Tender Offer: 0.46%) 

Number of Voting Rights Represented by 
Shares to Be Acquired 10,434 (Ownership Ratio After 

Tender Offer: 100.00%) 
Number of Voting 17,741  
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Rights of All Shareholders of Target (as of 
September 30, 2012) 

 
Note 1: “Number of Voting Rights Represented by Shares to Be Acquired” is the 

number of voting rights represented by the securities to be acquired in the 
Tender Offer (i.e., 10,434,688 shares). 

 
Note 2: “Number of Voting Rights Represented by Shares Held by Special Related 

Parties Before Tender Offer” indicates the aggregate number of voting 
rights represented by the securities held by certain special related parties of 
the Tender Offeror.  Specifically, the relevant certain special related 
parties include those set forth in each item of Article 7, Paragraph 1 of the 
Financial Instruments and Exchange Act Enforcement Order (Cabinet Order 
No. 321 of 1965, as amended; the “Enforcement Order”), except for (i) those 
excluded from the special related parties in relation to the calculation of the 
ownership ratio in each item of Article 27-2, Paragraph 1 of the Financial 
Instruments and Exchange Act (Law No. 25 of 1948, as amended; the 
“Act”) in accordance with Article 3, Paragraph 2, Item 1 of the Cabinet 
Ordinance Concerning the Disclosure of Tender Offers for Shares, Etc., by 
Persons Other Than Issuers (Ministry of Finance Ordinance No. 38 of 1990, 
as amended; the “Cabinet Ordinance”) and (ii) the Target, which is a special 
related party of the Tender Offeror.  Because the Tender Offer targets the 
securities held by the special related parties (except for treasury shares held 
by Target), the “Number of Voting Rights Represented by Shares Held by 
Special Related Parties Before Tender Offer” are not added to the 
numerator in the calculation for the “Ownership Ratio After Tender Offer”. 

 
Note 3: “Number of Voting Rights of All Shareholders of Target (as of September 30, 

2012)” is the total number of voting rights of all shareholders of Target as of 
September 30, 2012 as set forth in the 60th Term – Second Quarter Securities 
Report filed on November 14, 2012 by the Target.  Because the Tender 
Offer targets fractional unit shares of the Target (excluding the fractional 
unit shares held by the Company and the treasury shares held by the Target ), 
in the calculation of the “Ownership Ratio After Tender Offer”, we use as the 
denominator the number of voting rights (i.e., 17,837) represented by the 
number of shares (i.e., 17,837,688 shares) obtained by deducting from the 
total number of the issued common shares of the Target as of September 30, 
2012 as set forth in such Second Quarter Securities Report (i.e., 18,864,930 
shares) the number of treasury shares held by the Target as of September 30, 
2012 as set forth in the such Second Quarter Securities Report (i.e., 
1,027,242 shares). 

 
Note 4: “Ownership Ratio Before Tender Offer” and “Ownership Ratio After 

Tender Offer” are rounded to the nearest hundredth. 
 

(7) Purchase Price 2,765,192,320 yen. 
 

Note : “Purchase Price” is an amount calculated by multiplying the number of 
shares to be acquired through the Tender Offer (i.e., 10,434,688 shares) by 
the Tender Offer Price (265 yen). 
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(8) Method of Settlement. 

 
(i) Name and Address of Head Office of Financial Instruments Business Operators, 

Banks, Etc., in Charge of Settlement. 
 

Mitsubishi UFJ Morgan Stanley Securities Co., Ltd. 
2-5-2 Marunouchi, Chiyoda-ku, Tokyo 

 
(ii) Commencement Date of Settlement. 

 
February 20, 2013 (Wednesday) 
 

(iii) Method of Settlement. 
 
After expiration of the Tender Offer Period, MUMSS will promptly mail a 
notification concerning the purchase of shares through the Tender Offer to the 
addresses of the tendering securities holders (or the addresses of their standing 
proxies in the case of foreign securities holders).  
 
Purchases will be settled in cash.  The tendering securities holders may receive 
the cash proceeds from the sale of tendered securities at the place that they (or 
their standing proxies in the case of foreign securities holders) have designated, 
without delay after the commencement day of settlement. 
 

(iv) Method of Return of Securities. 
 
If the Tender Offeror does not acquire any of the tendered securities pursuant to 
the terms and conditions set forth below in “(ii) Conditions for Withdrawal of 
Tender Offer, Details Thereof and Method of Disclosure for Withdrawal” under 
“(9) Other Conditions and Methods of Tender Offer”, the securities will be 
returned by reverting shareholder records to their state immediately after the 
commencement date of settlement (or the date of withdrawal in the case of 
withdrawal of the Tender Offer).  

 

(9) Other Conditions and Methods of Tender Offer. 
 

(i) Conditions Set Forth in Article 27-13, Paragraph 4 of the Act. 
 

The Tender Offeror has not set a maximum or a minimum number of the 
securities to be acquired through the Tender Offer.  Therefore, the Tender 
Offeror will acquire all of the tendered securities. 

 
(ii) Conditions for Withdrawal of Tender Offer, Details Thereof and Method of 

Disclosure for Withdrawal. 
 

The Tender Offeror may withdraw the Tender Offer if any event listed in Article 
14, Paragraph 1, Items 1.1 through 1.9, Items 1.12 through 1.18, Item 2, Items 
3.1 through 3.8, and Items 3.10, Item 5 and Article 14, Paragraph 2, Items 3 
through 6, of the Enforcement Order, occurs.  Under Article 14, Paragraph 1, 
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Items 3.10 of the Enforcement Order, the Tender Offeror designates the event 
that it is found that there is a false statement regarding, or an omission of, a 
material matter to be stated, in the statutory disclosure documents which the 
Target submitted in the past ,as the event equivalent to the events set forth in 
Items 3.1 through 3.9. 

 
If it intends to withdraw the Tender Offer, the Tender Offeror will give an 
electronic public notice and provide notice thereof in the Nihon Keizai Shimbun.  
However, if it is difficult to give such public notice by the last day of the Tender 
Offer Period, the Tender 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 Tender Offer Price and Method of Disclosure of 

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 Tender Offeror may reduce the tender 
offer price in accordance with the standards prescribed in Article 19, Paragraph 
1 of the Cabinet Ordinance.  If the Tender Offeror intends to reduce the tender 
offer price, the Tender Offeror will give an electronic public notice and provide 
notice thereof in the Nihon Keizai Shimbun.  However, if it is difficult to give 
such notice by the last day of the Tender Offer Period, the Tender 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 
tender offer price is reduced, the Tender Offeror will also purchase at the 
reduced tender offer price the shares tendered prior to the date of the public 
notice. 

 
(iv) Matters Concerning Right of Tendering Shareholders to Cancel Tender. 

 
The tendering securities holders may cancel their tender under the Tender Offer 
at any time during the Tender Offer Period.  The tendering securities holders 
who wish to cancel their tender must send by personal delivery or mail a 
cancellation notice stating that such tendering securities holder requests to 
cancel his or her tender under the Tender Offer (the “Cancellation Notice”), 
together with the receipt of Tender, to the head office or branch in Japan 
specified below at which their tender was accepted, by 16:00 on the last day of 
the Tender Offer Period.  If the Cancellation Notice is sent by mail, it must 
arrive at the Tender Offer Agent stated below by 16:00 on the last day of the 
Tender Offer Period. 

 
Party authorized to receive the Cancellation Notice: 

 
Mitsubishi UFJ Morgan Stanley Securities Co., Ltd., 2-5-2 Marunouchi, 
Chiyoda-ku, Tokyo (or any branch of Mitsubishi UFJ Morgan Stanley 
Securities Co., Ltd. in Japan) 
Please note that even if a tendering securities holder has cancelled a tender, the 
Tender Offeror will not demand from such tendering securities holder payment 
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of compensation for damage or penalty.  The Tender Offeror will pay the 
expenses required for return of tendered shares. 

 
(v) Method of Disclosure of Change in Conditions of Tender Offer (if any). 

 
Unless otherwise prohibited under the provisions of Article 27-6, Paragraph 1 of 
the Act and Article 13 of the Enforcement Order, the Tender Offeror may 
change any terms and conditions concerning the acquisition.   
 
If any changes are made to any terms and conditions concerning the acquisition, 
the Tender Offeror will give an electronic public notice and provide notice 
thereof in the Nihon Keizai Shimbun.  However, if it is difficult to give such 
notice by the last day of the Tender Offer Period, the Tender 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 
terms and conditions of the acquisition are changed, the Tender Offeror will also 
acquire the 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 it submits an amendment statement to the Director of the Kanto Local Finance 
Bureau (except for the cases set forth in the proviso of Article 27-8, Paragraph 
11 of the Act), the Tender Offeror will immediately announce 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.  The Tender Offeror will also amend the Tender Offer 
Explanation Statement immediately and distribute the amendment to the Tender 
Offer Explanation Statement to the tendering securities holders who have 
received the Tender Offer Explanation Statement. However, if the Tender 
Offeror amends only small parts of the Tender Offer Explanation Statement, it 
may instead distribute to tendering securities holders 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. 

 
(viii) Others. 

 
The Tender Offer will not, directly or indirectly, be carried out in the United 
States or be directed towards shareholders in the United States.  Solicitation 
under the Tender Offer will not, directly or indirectly, be made (x) by any 
means, including without limitation, mail, telephone, telex, facsimile, e-mail 
and Internet communications, under interstate commerce or international 
commerce in the United States, or (y) through any facilities of a stock exchange 
in the United States.  A securities holder is prohibited from tendering securities 
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in the Tender Offer by or through any of the foregoing means or facilities or 
from the United States. 
 
This press release and related materials are not distributed in, to, or from the 
United States by mail or other methods; such distribution of the press release 
and related materials is prohibited.  The tendering of securities in violation of 
such prohibition cannot be accepted. 
 
When the tendering securities holders tender securities in the Tender Offer, they 
(or their standing proxies in the case of foreign securities holders) may be 
requested to make the following representations and warranties to the Tender 
Offeror and the Tender Offer Agent: 
 
(a) the relevant tendering securities holder is not located in the United States 
at the time of either tendering the relevant securities or sending the Tender 
Offer Application; 
 
(b) no information, including a copy of any material, relating to the Tender 
Offer was, directly or indirectly, sent to or from, or received in, the United 
States, by the relevant securities holder; 
 
(c) neither the purchasing of the tendering securities, nor the execution and 
delivery of the Tender Offer Application, directly or indirectly, is made (x) by 
any means, including without limitation, mail, telephone, telex, facsimile, 
e-mail and Internet communications, under interstate commerce or international 
commerce in the United States, or (y) through any facilities of a stock exchange 
in the United States; and 
 
(d) the tendering securities holder is not a person acting as an agent or 
entrustee, without discretion, of another person, except where such other person 
provides the relevant holder with all instructions relating to the tender from 
outside the United States. 

 
 

(10) Date of Public Notice of Commencement of Tender Offer. 
 

December 21, 2012 (Friday) 
 

(11) Tender Offer Agent. 
 

Mitsubishi UFJ Morgan Stanley Securities Co., Ltd., 2-5-2 Marunouchi, Chiyoda-ku, 
Tokyo 
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III. Policies after Tender Offer and Future Prospects. 
 
With respect to policies after the Tender Offer, please refer to “(2) Background, Purposes, and 
Decision-making Process Concerning Tender Offer; Management Policies Subsequent to 
Tender Offer”, “(4) Plan for Reorganization after Tender Offer (Matters Relating to 
Second-step Takeover)”, and “(5) Prospects of, and Reasons for, Delisting” in “I. Purposes of 
Tender Offer”. 
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IV. Others. 
 

(1) Agreements Between Tender Offeror and Target or Its Officers; Details Thereof. 
 

According to the Target, the Target carefully discussed and reviewed the terms and 
conditions of the Tender Offer, which aims to make the Target a wholly-owned 
subsidiary of the Company, referring to the valuation report received from Deloitte 
Tohmatsu, the legal advice obtained from TMI, the report submitted by the 
third-party committee, and the relevant materials.  Based on such discussions and 
review, the Target considered that the capital ties between the Target and the 
Company will be strengthened through the Tender Offer, which will create a closer 
relationship between the Target and the Company’s group, including MOSSR, and 
concluded that such strengthened ties and relationship will enable the Target to 
expand, as a member of the Company’s group, its businesses of construction 
materials and scrap iron and temporary construction materials, and to enhance its 
enterprise value, in the course of promotion by the Company of unified operation in 
the Company’s group of the business of construction materials and scrap iron as part 
of its mid-term management plan.  Moreover, the Target determined that the 
Tender Offer Price and other terms and conditions of the Tender Offer are 
appropriate for the shareholders of the Target and the Tender Offer will provide its 
shareholders with a reasonable opportunity to sell their shares at a price exceeding 
the market price.  Consequently, on December 20, 2012, the board of directors of 
the Target, with all of the directors participating in the discussion and the resolution, 
and with the unanimous approval of such directors, resolved to state an opinion 
supporting the Tender Offer and to recommend that the Target’s shareholders tender 
their shares in the Tender Offer. 
 
All of the statutory auditors of the Target (exclusive of Mr. Tomoyuki Yoshioka) 
participated in the board of directors’ meeting mentioned above and stated that they 
did not have any objection to such resolution of the Target’s board of directors. 
 
From the perspective of avoiding the potential for any conflict of interest and 
ensuring fairness and neutrality of decision-making by the Target, Mr. Tomoyuki 
Yoshioka, who is a statutory auditor of the Target and an employee of the Company, 
did not participate in discussions at the meetings of the Target’s board of directors 
concerning the opinion regarding the Tender Offer, and he refrained from stating his 
opinion concerning the resolution at such meetings. 
 

(2) Other Information Deemed Necessary for Decision-making by Investors Concerning 
Tender Their Shares. 
 
The Target resolved at its meeting of the board of directors on December 20, 2012 to 
cancel payment of the year-end dividend for the fiscal year ending March 2013 on 
the condition that the Company acquire the Target’s shares through the Tender Offer 
and the Percentage of Tender reaches one-half (i.e., 5,217,344 shares).  For details, 
please see the announcement captioned “Notice Concerning Revision of Dividend 
Forecast Regarding Fiscal Year Ending March 2013” announced by the Target on 
December 20, 2012. 
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In accordance with the provisions of Article 167, Paragraph 3 of the Financial Instruments 
and Exchange Act and Article 30 of its Enforcement Order, it is possible that anyone having 
read this press release will be considered a primary recipient of information under insider 
trading regulations.  In this regard, you are urged to exercise due care since you may be 
restricted from purchasing the securities of the Target until 12 hours have passed from the 
time of the announcement of this press release.  If you are held liable under criminal, civil, 
or administrative laws for making such a prohibited purchase, neither the Company nor the 
Target will assume any responsibility whatsoever. 
 
This statement is a press release to announce the Tender Offer to the public and it has not 
been prepared for the purpose of soliciting an offer to sell the shares or offering to purchase 
the shares.  If shareholders wish to make an offer to sell their shares, they should first read 
the Tender Offer Explanation Statement for the Tender Offer and offer their shares for sale 
at their own discretion.  
 
This press release shall neither be, nor constitute a part of, solicitation of an offer to sell, or 
an offer to purchase, any securities, and neither this press release (or any part thereof) nor 
its distribution shall be interpreted to be the basis of any agreement in relation to the Tender 
Offer, and this press release may not be relied on at the time of entering into any such 
agreement. 
 
This press release contains forward-looking statements made on the basis of the opinions of 
the management of the Company and the Target.  Actual performance can differ widely 
from forecasts because of various factors.  
 
Unless otherwise specified, all procedures relating to the Tender Offer are to be conducted 
entirely in Japanese.  If all or any part of a document relating to the Tender Offer is 
prepared in the English language and there is any inconsistency between the 
English-language documentation and the Japanese-language documentation, the 
Japanese-language documentation will prevail. 
 
The Tender Offer will not, directly or indirectly, be carried out in the United States or be 
directed towards shareholders in the United States.  Solicitation under the Tender Offer 
will not, directly or indirectly, be made (x) by any means, including without limitation, 
mail, telephone, telex, facsimile, e-mail and Internet communications, under interstate 
commerce or international commerce in the United States, or (y) through any facilities of a 
stock exchange in the United States.  A securities holder is prohibited from tendering 
securities in the Tender Offer by or through any of the foregoing means or facilities or from 
the United States.  This press release and related materials are not distributed in, to, or 
from the United States by mail or other methods; such distribution of the press release and 
related materials is prohibited.  The tendering of securities in violation of such prohibition 
cannot be accepted. 
 
The announcement or distribution of this press release may be legally restricted in some 
countries or territories.  In such case, shareholders should be aware of such restriction and 
comply with laws and regulations thereof.  In the countries or territories where the Tender 
offer is illegal, the receipt of this press release or its translation shall be interpreted not to be 
an offer to purchase or a solicitation of an offer to sell, but simply to be distribution of 
information. 
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