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Cookpad to Buy Back Shares of Its Own Stock and Commence a Tender Offer As a Means for the Buyback 

 

Cookpad Inc. (the “Company”) hereby announces that its Board of Directors (the “Board”) resolved at its meeting held today 

to buy back shares of its own stock and make a tender offer as a means for the buyback (the “Tender Offer”) pursuant to the 

provisions of its articles of incorporation based on the provision of Article 459 (1) of Japan’s Companies Act (Act No. 86 of 

2005, as amended; hereinafter the same applies) as well as Article 156 (1) of the said Act as described below. 

 

1. Purpose of the buyback 

With its mission to “Make everyday cooking fun!” articulated in Article 2 of its articles of incorporation (the “Articles of 

Incorporation”), the Cookpad group (comprised of Cookpad Inc. and its 16 consolidated subsidiaries as of today, hereinafter 

the “Group”) is engaged in its business to solve various problems associated with cooking including “Cookpad,” a platform 

for finding and posting recipes online, and “Cookpad Mart,” a fresh food e-commerce platform, and to increase the number 

of home cooks who enjoy cooking around the world, while making proactive investments for business expansion; in particular, 

the Group actively recruits new talent to develop new services, grow its user base, and improve branding. Regarding 

shareholder compensation, our policy is to pay dividends out of surplus earnings according to the profit growth in order to 

consistently maximise our enterprise value after comprehensively taking financial conditions and business performance into 

consideration. On the other hand, prioritising investment for business expansion through service development, user base 

boosting and better branding over other uses of profits earned from our business activities, the Board resolved to modify our 

policy on dividend payment on 28 September 2018 and marked the decade starting 2017 as the “investment phase,” where 

we should refocus on building the foundation for the Group’s further growth instead of paying dividends. Accordingly, we 

have paid no dividends for fiscal 2018 and following years and decided not to pay for fiscal 2022 as well. 

Against this background, we have concluded that the ongoing inflation in Japan, if it continues, can lead to a risk of 

diminishing asset value of cash and cash equivalent held by the Company in yen, worth around 18.4 billion JPY as of 30 

September 2022. To reduce this risk, investing the excess funds in financial instruments such as foreign currency deposits to 

preserve the value of our assets would be a possible option; however, we decided that such a means is not relevant to our 

mission described above and, in terms of efficiency of fund management, returning some of the cash to our shareholders and 

allowing them to choose how it should be managed is a better option, before starting to consider the specific form of 

shareholder compensation in early November of 2022. 

Examining, among other points, how that specific form will help to enhance the Group’s enterprise value, how it will 

drive dynamic capital policies constantly relevant to the changing business environment, and whether it will have no major 

impact on the Group’s financial conditions, we decided in the middle of November 2022 that the buyback of our own shares 

would be a more reasonable option than the payment of dividends out of surplus, which would grant cash to all our 

shareholders whether they wish to receive it or not. The reason behind our decision is that the former will provide the 
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opportunity to receive cash only for shareholders who wish to do so and that the Company may enhance the capital efficiency 

and implement dynamic capital policies adapted to the changing business environment by using the acquired shares of its 

own stock. 

Additionally, we explored for a specific way to buy back our own shares among several options such as acquiring them 

through market transactions including extended-hours transactions. With market transactions, assuming that the daily average 

trade volume of the ordinary shares of the Company’s stock (“SHARES”) for the six months ended 15 November 2022 was 

around 240,000 shares in the Standard Market of the Tokyo Stock Exchange, Inc. (“TSE”), the number of shares that can be 

acquired at one time for the market price is expected to be limited. Therefore, we decided that making a tender offer is the 

most reasonable option because an acquisition of a considerable number of shares in a relatively short period of time can be 

expected while securing a certain level of fairness among shareholders as well as transparency. Subsequently, we started the 

initial discussion on the conditions of the Tender Offer in late November 2022, and at the beginning of the following 

December, confirmed our base line for the following examinations to enable shareholders who wish to relinquish their shares 

to sell them at a tender offer price with a certain premium on top of the market price as part of compensation to our 

shareholders, taking into account the recent trend in the market price of SHARES and expecting an increased number of 

tenders received and an enhanced relevance to the purposes of the Tender Offer. 

The Articles of Corporation stipulate that the Board may resolve on share buybacks and other matters provided for in 

Article 459 (1) of Japan’s Companies Act, unless otherwise specified in laws and ordinances, to ensure dynamic capital 

policies by delegating the authority over the acquisition of SHARES to the Board. In accordance with the resolution approved 

by the Board on 10 August 2021, we acquired SHARES on 11 August 2021 through extended-hours transactions for share 

buyback at TSE (ToSTNeT-3; No. of shares purchased: 3,215,000; percentage in the total number of shares issued as of 30 

June 2021 (107,429,400) minus No. of treasury shares (4,011), which is 107,425,389 shares: 2.99%, rounded to the nearest 

hundredth; cumulative purchase amount: 733,020,000 JPY), resulting in 3,219,061 treasury shares held by the Company as 

of today. 

In early December 2022, to secure fairness in deciding the price of a SHARE for the Tender Offer (the “Offer Price), we 

commissioned Stand by C Inc., a third-party valuation agency independent from the Company (“Stand by C”) to calculate 

the value of a SHARE, and obtained on 9 February 2023 a share valuation report (the “Valuation Report”; for details, refer 

to “a. Basis of calculation” in “(3) Rationale for calculation of the purchase price” of “3. Outline of the buyback”). We have 

not obtained a fairness opinion which states that the Offer Price is fair from a financial point of view. Stand by C does not 

fall into the scope of related parties of the Company and has no material interest in the Tender Offer. 

Taking into consideration the policy for setting the conditions for the Tender Offer described above as well as the market 

trend among other factors, we set up a special committee comprised of the following four members on 2 December 2022 as 

an advisory panel required to examine whether the validity of the conditions for the Tender Offer including the Offer Price 

is secured and state its opinions on the mater (the “Special Committee”) in order to have effective deliberation in examining 

and deciding the conditions of the Tender Offer: Toru Kitagawa, Yasuyo Iga and Hirotaka Tanaka, outside directors of the 

Company also serving as members of the Audit Committee, and Akira Nishida, a lawyer from Nishida Law Office, as an 

outside expert independent from the Company. (Note: Members of the Special Committee have not been changed since its 

establishment.) We consulted the Special Committee on the premise that we would give the utmost respect to its opinions 

and would not decide to proceed with the Tender Offer if the committee decided that the conditions for the Tender Offer 

including the Offer Price were not reasonable. 

Required to offer a price as the Offer Price that ensures reasonable compensation for shareholders who wish to tender 

their SHARES, the Company assumes a certain premium to be added to the market price of a SHARE, while expecting an 

increased number of tenders received and an enhanced relevance to the purposes of the tender offer. Meanwhile, we need to 

consider the following three points: (i) necessity to preserve the benefits for shareholders who wish to continue holding their 

SHARES without tendering them; (ii) prevention of outflow of the Company’s assets needed for the “investment phase,” 

where we refocus on building the base for further growth of the Group; and (iii) stability of the financial base of the Group. 

As a result of such consideration, we informed the Special Committee in late December 2022 that our initial plan for the 

Tender Price was to add a premium of around 15% to the market price of a SHARE on the assumption that its market price 

around the date of the Board’s approval of a resolution for the implementation of the Tender Offer would at the level similar 
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to that in late December 2022 (around 200 yen per share). We also informed the Special Committee in late December 2022 

of our ideas about the total buyback volume, stating that we also need to consider the above points from (i) to (iii) and our 

plan was around 10% of the total number of shares issued. On 9 February 2023, we reported that the Tender Offer Price will 

be 240 yen (provided, however, that if the closing price of the Company's shares on 10 February 2023, the date of the 

Company's Board of Directors meeting, is 222 yen per share or above, the Offer Price will be set with a 10% premium on 

top of the closing price of the date (However, the Offer Price will not exceed 272 yen, which is the maximum value range of 

the calculated amount by the market price method in accordance with the share valuation report.)). We also reported that the 

maximum number of shares to be purchased is 10,742,900 shares, which represents an ownership percentage of 10.31%. 

The Special Committee, after careful examinations based on the above briefing, the answers for its questions, and the 

discussions made so far about how to compensate our shareholders, submitted its report (the “Report”) to the Board on 9 

February 2023 (for details of the Special Committee and the Report, refer to ““b. Background of calculation” in “(3) Rationale 

for calculation of the purchase price” of “3. Outline of the buyback”).  

After many deliberate discussions, the Board resolved today to buy back SHARES in accordance with the provisions 

of the Articles of Incorporation based on the provision of Article 459 (1) of Japan’s Companies Act as well as Article 156 

(1) of the said Act and, as a specific means for the buybacks, and conduct the Tender Offer at the Offer Price of 240 JPY, 

on the basis of a comprehensive consideration of: the fact that the Offer Price is within the range from 204 JPY to 465 JPY 

stated in the Valuation Report as a value of a SHARE; the statement in the Report that concluding that the terms of the 

Tender Offer, including the Offer Price, are reasonable does not violate the duty of care of the Company's directors; the 

market price of a SHARE; and other observations. The Offer Price represents a premium of: 10.60% (rounded to the 

nearest hundredth, hereinafter the same for premiums) on 217 JPY, the closing price of a SHARE at the Standard Market 

of TSE on the previous day of 10 February 2023, when the resolution on the implementation of the Tender Offer was 

approved (namely 9 February 2023); 13.21% on 212 JPY, the average closing price for the last month (from 10 January 

to 9 February 2023; rounded to the closest integer, hereinafter the same for average prices); 17.65% on 204 JPY, the 

average closing price for the last three months (from 10 November 2022 to 9 February 2023); or 16.50% on 206 JPY, the 

average closing price for the last six months (from 10 August 2022 to 9 February 2023). 

The Board also decided today that the planned number of SHARES to be purchased through the Tender Offer should be 

10,742,900, which represents an ownership percentage of 10.31%, after considering the following points: (i) necessity to 

preserve the benefits for shareholders who wish to continue holding their SHARES without tendering them; (ii) prevention 

of outflow of the Company’s assets needed for the “investment phase,” where we refocus on building the base for further 

growth of the Group; (iii) stability of the financial base of the Group; and the statement in the Report that concluding that the 

terms of the Tender Offer, including the Offer Price, are reasonable does not violate the duty of care of the Company's 

directors. 

The Tender Offer is planned to be self-financed. The Group had short-term liquidity (cash and cash equivalents) worth 

16,824 million JPY as of 31 December 2022; thus, we believe the Group will maintain its financial health and stability 

following the implementation of the Tender Offer, as it is expected that the Group will continue holding enough short-term 

liquidity to achieve consistent business development and enterprise value enhancement and the cash flow generated from its 

business following the Tender Offer will accumulate to a certain amount even after part of it is used as the funds for the 

purchase in the Tender Offer (estimated up to 2,708 million JPY, as stated in “3. Outline of the buyback” of “(5) Funds 

required for the tender offer” described below). Our policies on how to handle SHARES acquired in the Tender Offer are 

currently to be determined. 

We asked on 9 February 2023 Akimitsu Sano, Director and Executive Officer of the Company, whether he would wish 

to tender his SHARES if the Tender Offer is implemented, ahead of the approval of the above resolution, as he is one of the 

major shareholders of the Company with an ownership percentage of 44.7%, owning 46,582,800 SHARES as of today and 

thus we considered that his intention would significantly influence shareholders’ decisions on whether to tender their 

SHARES. He replied on 9 February 2023 stating that he would intend to continue holding his SHARES and that he currently 

would not intend to acquire additional SHARES. As stated above, the main purpose of the Tender Offer is shareholder 
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compensation and it will be implemented as a result of consideration by the Company with a view independent from Mr. 

Sano’s. 

* The “ownership percentage” represents the percentage of SHERES owned by the shareholder in the total number of 

shares issued as of 31 December 2022, stated in the Consolidated Earnings Results for the Fiscal Year ended 31 

December 2022 [IFRS] released today (107,429,400 shares) minus the number of SHARES owned by the Company 

as of the same date (3,219,061 shares), rounded to the nearest hundredth. Hereinafter the same applies. 

 

2. Matters concerning the share buyback resolved by the Board 

(1) Matters resolved 

Class Total number of shares to be purchased Total amount of consideration (JPY) 

Ordinary shares 10,743,000 2,578,320,000 

(Note 1) The total number of shares to be purchased accounts for 10.00 % of the total number of shares issued (rounded 

to the nearest hundredth). The ownership percentage of the total shares to be purchased is 10.31%. 

(Note 2) “Total number of shares to be purchased” refers to the upper limit of the total number of shares the Company 

may buy back approved by the Board. 

(Note 3) “Total amount of consideration” refers to the upper limit of the total amount of consideration required for the 

share buyback approved by the Board. 

(Note 4) The period where the Company may buy back shares will start 13 February 2023 and end 30 April 2023. 

 

(2) Listed share certificates, etc. already bought back pursuant to the above resolution 

Not accountable. 

 

3. Outline of the buyback 

(1) Schedule 

a. Resolved by the Board on Friday, 10 February 2023 

b. 

Commencement of the 

tender offer to be publicly 

notice on 

Monday, 13 February 2023 

The Company will make an electronic public notice at the following address and 

make a notice thereof in the Nihon Keizai Shimbun at: 

https://disclosure2.edinet-fsa.go.jp/ 

c. 
Tender Offer Statement to 

be filed on 
Monday, 13 February 2023 

d. Purchase period From Monday, 13 February 2023 through Tuesday, 28 March 2023 (30 business days) 

 

(2) Purchase price 

240 JPY per ordinary share 

 

 (3) Rationale for calculation of the purchase price 

a. Basis of calculation 

The Company set the Offer Price to 240 JPY based on the share valuation report provided by Stand by C. We have not 

obtained a fairness opinion which states that the Offer Price is fair from a financial point of view. 

According to the share valuation report, the value of a SHARE was calculated using the market price method and 

the comparable multiple valuation method. The value range of a SHARE calculated with each method is shown below. 

(A) With the market price method, the calculated value range of a SHARE was from 204 JPY to 272 JPY. For the 

calculation, the following share prices of a SHARE at the Standard Market of TSE were used with the reference 

date being 9 February 2023, the day before 10 February 2023, when the Tender Offer plan was published: 217 

JPY, the closing price on the reference date; 212 JPY, the simple average closing price for the last month; 204 

JPY, the simple average closing price for the last three months; 206 JPY, the simple average closing price for 

the last six months; 225 JPY, the simple average closing price for the last 12 months; 231 JPY, the simple 

average closing price for the last 18 months; 244 JPY, the simple average closing price for the last 24 months; 
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and 272 JPY, the simple average closing price for the last 36 months. 

(B) With the comparable multiple valuation method, the calculated value range of a SHARE was from 228 JPY to 

465 JPY. For the calculation, multiple listed companies engaged in the business relatively similar to ours were 

chosen and their share value-to-sales multiples were used to value a SHARE. 

The Offer Price of 240 JPY represents a premium of: 10.60% on 217 JPY, the closing price of a SHARE at the 

Standard Market of TSE on the previous day of 10 February 2023, when the resolution on the implementation of the 

Tender Offer was approved (namely 9 February 2023); 13.21% on 212 JPY, the average closing price for the last month 

(from 10 January to 9 February 2023); 17.65% on 204 JPY, the average closing price for the last three months (from 10 

November 2022 to 9 February 2023); or 16.50% on 206 JPY, the average closing price for the last six months (from 10 

August 2022 to 9 February 2023).  

 

b. Background of calculation 

As stated in above “1. Purpose of the buyback,” we have concluded that the ongoing inflation in Japan, if it continues, 

can lead to a risk of diminishing asset value of cash and cash equivalent held the Company in yen, worth around 18.4 

billion JPY as of 30 September 2022. To reduce this risk, investing the excess funds in financial instruments such as 

foreign currency deposits to preserve the value of our assets would be a possible option; however, we decided that such 

a means is not relevant to our mission described above and, in terms of efficiency of fund management, returning some 

of the cash to our shareholders and allowing them to choose how it should be managed is a better option, before starting 

to consider the specific form of shareholder compensation in early November of 2022. 

Examining, among other points, how that specific form will help to enhance the Group’s enterprise value, how it 

will drive dynamic capital policies constantly relevant to the changing business environment, and whether it will have 

no major impact on the Group’s financial conditions, the Company decided in the middle of November 2022 that the 

buyback of our own shares would be a more reasonable option than the payment of dividends out of surplus, which 

would grant cash to all its shareholders whether they wish to receive it or not. The reason behind its decision is that the 

former will provide the opportunity to receive cash only for shareholders who wish to do so and that the Company may 

enhance the capital efficiency and implement dynamic capital policies adapted to the changing business environment 

by using the acquired shares of its own stock. 

Additionally, we explored for a specific way to buy back our own shares among several options such as acquiring 

them through market transactions including extended-hours transactions. With market transactions, assuming that the 

daily average trade volume of SHARES for the six months ended 15 November 2022 was around 240,000 shares in 

the Standard Market of TSE, the number of shares that can be acquired at one time for the market price is expected to 

be limited. Therefore, we decided that making a tender offer is the most reasonable option because an acquisition of a 

considerable number of shares in a relatively short period of time can be expected while securing a certain level of 

fairness among shareholders as well as transparency. Subsequently, we started the initial discussion on the conditions 

of the Tender Offer in late November 2022, and at the beginning of the following December, confirmed our base line 

for the following examinations to enable shareholders who wish to relinquish their shares to sell them at a tender offer 

price with a certain premium on top of the market price as part of compensation to our shareholders, taking into account 

the recent trend in the market price of SHARES and expecting an increased number of tenders received and an enhanced 

relevance to the purposes of the Tender Offer. 

The Articles of Corporation stipulate that the Board may resolve on share buybacks and other matters provided for 

in Article 459-1 of Japan’s Companies Act, unless otherwise specified in laws and ordinances, to ensure dynamic capital 

policies by delegating the authority over the acquisition of SHARES to the Board. In accordance with the resolution 

approved by the Board on 10 August 2021, the Company acquired on 11 August 2021 SHARES through extended-

hours transactions for share buyback at TSE (ToSTNeT-3; No. of shares purchased: 3,215,000; percentage in the total 

number of shares issued as of 30 June 2021 (107,429,400) minus No. of treasury shares (4,011), which is 107,425,389 

shares: 2.99%, rounded to the nearest hundredth; cumulative purchase amount: 733,020,000 JPY), resulting in 

3,219,061 treasury shares held by the Company as of today. 

In early December 2022, to secure fairness in deciding the price of a SHARE for the Offer Price, we commissioned 
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Stand by C, a third-party valuation agency independent from the Company to calculate the value of a SHARE, and 

obtained on 9 February 2023 the Valuation Report (for details, refer to above “ Basis of calculation”). We have not 

obtained a fairness opinion which states that the Offer Price is fair from a financial point of view. Stand by C does not 

fall into the scope of related parties of the Company and has no material interest in the Tender Offer. 

Taking into consideration the policy for setting the conditions for the Tender Offer described above as well as the 

market trend among other factors, the Company set up the Special Committee comprised of the following four members 

on 2 December 2022 as an advisory panel required to examine whether the validity of the conditions for the Tender 

Offer including the Offer Price is secured and state its opinions on the matter in order to have effective deliberation in 

examining and deciding the conditions of the Tender Offer: Toru Kitagawa, Yasuyo Iga and Hirotaka Tanaka, outside 

directors of the Company also serving as members of the Audit Committee, and Akira Nishida, a lawyer from Nishida 

Law Office, as an outside expert independent from the Company. (Note: Members of the Special Committee have not 

been changed since its establishment.) We consulted the Special Committee on the premise that we would give the 

utmost respect to its opinions and would not decide to proceed with the Tender Offer if the committee decided that the 

conditions for the Tender Offer including the Offer Price were not reasonable. 

Required to offer a price as the Offer Price that ensures reasonable compensation for shareholders who wish to 

tender their SHARES, the Company assumes a certain premium to be added to the market price of a SHARE, while 

expecting an increased number of tenders received and an enhanced relevance to the purposes of the tender offer. 

Meanwhile, we need to consider the following three points: (i) necessity to preserve the benefits for shareholders who 

wish to continue holding their SHARES without tendering them; (ii) prevention of outflow of the Company’s assets 

needed for the “investment phase,” where we refocus on building the base for further growth of the Group; and (iii) 

stability of the financial base of the Group. As a result of such consideration, we informed the Special Committee in 

late December 2022 that our initial plan for the Tender Price was to add a premium of around 15% to the market price 

of a SHARE on the assumption that its market price around the date of the Board’s approval of a resolution for the 

implementation of the Tender Offer would at the level similar to that in late December 2022 (around 200 yen per share). 

We also informed the Special Committee in late December 2022 of our ideas about the total buyback volume, stating 

that we also need to consider the above points from (i) to (iii) and our plan was around 10% of the total number of 

shares issued. On 9 February 2023, we reported that the Tender Offer Price will be 240 yen (provided, however, that if 

the closing price of the Company's shares on 10 February 2023, the date of the Company's Board of Directors meeting, 

is 222 yen per share or above, the Offer Price will be set with a 10% premium on top of the closing price of the date 

(However, the Offer Price will not exceed 272 yen, which is the maximum value range of the calculated amount by the 

market price method in accordance with the share valuation report.)). We also reported that the maximum number of 

shares to be purchased is 10,742,900 shares, which represents an ownership percentage of 10.31%. 

The Special Committee had five meetings in total in the period between 25 December 2022 and 9 February 2023 

to discuss and consider the matter to be examined. Specifically, the Special Committee was briefed by the Company 

about the background of the selection of the Tender Offer as a means for shareholder compensation and had a Q&A 

session with the Company. The Special Committee was also briefed by Stand by C about it analysis of the value of a 

SHARE and the Valuation Report before having a Q&A session with Stand by C. 

The Special Committee, after careful examinations based on the above briefing, the answers for its questions, and 

the discussions made so far about how to compensate our shareholders, unanimously agreed on its opinion and 

submitted the Report to the Board on 9 February 2023 to the effect described below. 

Regarding the acquisition of treasury shares with a premium to the market price, if the consideration exceeds the 

range of rationality in terms of capital policy, the Company`s directors have the possibilities of being accountable for 

violating the duty of care by undermining the interests of shareholders who continue to own shares with the outflow of 

assets equivalent to the consideration that exceeds the range of rationality. However, the following facts are 

acknowledged concerning the Tender Offer, and therefore, it is not regarded as a violation of the duty of care by the 

Company's directors to conclude that the rationality of the conditions of the Tender Offer, including the Offer Price, 

has been ensured:  

- The Tender Offer provides all shareholders with an equal opportunity to tender their shares, and even if the 
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number of shares exceeds the maximum number of shares to be purchased, the tendering shareholders will be 

given an equal opportunity to benefit pro rata. 

- Based on the explanation from Stand by C, an independent and reputable valuation institution, the share valuation 

report was prepared in accordance with valuation methods recognized as appropriate in share price calculation 

practice, and considering the current situation of the Company, the adoption of the valuation method does not 

deviate from the framework of the standard methods of current share price calculation practice. 

- Based on the explanation from Stand by C, the market price method used in the share valuation report measures 

the change in the share price over a period of time that is considered appropriate in light of the Company's 

circumstances, and the Offer Price is within the range of the per share value of the Company's shares calculated 

by the market price method.  

- With respect to the comparable multiple valuation method in the share valuation report, based on the explanation 

from Stand by C, no arbitrariness was found in the selection means of comparable companies and in the selection 

of their share value-to-sales multiples, and the Offer Price is within the range of the per share value of the 

Company's shares calculated by the comparable multiple valuation method. 

After many deliberate discussions, the Board resolved today to buy back SHARES in accordance with the provisions 

of the Articles of Incorporation based on the provision of Article 459 (1) of Japan’s Companies Act as well as Article 

156 (1) of the said Act and, as a specific means for the buybacks, and conduct the Tender Offer at the Offer Price of 240 

JPY, on the basis of a comprehensive consideration of: the fact that the Offer Price is within the range from 204 JPY to 

465 JPY stated in the Valuation Report as a value of a SHARE; the statement in the Report that concluding that the 

terms of the Tender Offer, including the Offer Price, are reasonable does not violate the duty of care of the Company's 

directors; the market price of a SHARE; and other observations. The Company has confirmed that its directors who 

own SHARES will not tender them (verbally) and that they do not have a stake in the Tender Offer. The above resolution 

was approved at a meeting of the Board which all directors of the Company attended. 

 

 

(4) Number of share certificates, etc. to be purchased 

Class Number of shares to be purchased 
Number of shares allowed  
to be purchased in excess 

Ordinary shares 10,742,900 N/A 

(Note 1) If the total number of Share Certificates tendered in response to the Tender Offer (“Tendered Share 

Certificates”) does not exceed the number of shares to be purchased (namely 10,742,900), the Company will 

purchase all of the Tendered Share Certificates. If it exceeds 10,742,900, the Company will not purchase any 

or part of the excess quantity and a transfer or other forms of settlement for the Share Certificates will be made 

on the pro rata basis specified in Article 27-13 (5) of the Japan’s Financial Instruments and Exchange Act (Act 

No. 25 of 1948, as amended; hereinafter the “Law”), which will be applied in mutatis mutandis to Article 27-

22-2 (2) of the Law, and Article 21 of the Cabinet Office Ordinance on Disclosure of Tender Offers for Listed 

Share Certificates, etc. by Issuers (Ministry of Finance Ordinance No. 95 of 1994, including subsequent 

amendments). 

(Note 2) Shares less than one unit may also be tendered in response to the Tender Offer. If a shareholder exercises its 

right to request the purchase of shares less than one unit pursuant to Japan’s Companies Act, the Company may 

buy back SHARES during the purchase period for the Tender Offer (the “Tender Offer Period”) in accordance 

with procedures required by laws and ordinances. 

(Note 3) As of today, we do not assume that any exercise of share options will take place by the last day of the Tender 

Offer Period. In the event that it takes place, SHARES issued by such exercise will be eligible for the Tender 

Offer.  

 

(5) Funds required for the tender offer 

2,708,296,000 JPY 

(Note) This represents the purchase amount assuming that the Company buy back the planned number of shares to be 
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purchased (10,742,900) plus the purchase commission and other fees and expenses including printing expenses 

and other fees for the public notice, the Tender Offer explanatory statement and other necessary documents. 

 

(6) How to settle the purchase 

a. Name and location of the headquarters of the financial instruments dealer, bank or other institution to settle the purchase 

Nomura Securities Co., Ltd., located at 1-13-1 Nihonbashi, Chuo-ku, Tokyo  

 

b. Commencement date of the settlement 

Friday, 21 April 2023 

 

c. How to settle the purchase 

A written notice of the purchase through the Tender Offer will be sent by mail to the address of each of the persons who 

are tendering their Share Certificates in response to an offer to purchase the Share Certificates pertaining to the Tender 

Offer (“Tendering Shareholders”) (in the case of Shareholders who reside outside Japan and do not have accounts that 

can transact with the tender offer agent (“Foreign Shareholders”; including corporate shareholders), the address of their 

standing proxy) without delay after the completion of the Tender Offer Period. 

The purchase will be made in cash. Tendering Shareholders may receive the proceeds of sales that have arisen from 

the Tender Offer less the applicable withheld taxes* promptly after the commencement of the settlement in the manner 

specified the Tendering Shareholder, such as through money transfer (money transfer fees may apply). 

 

* Taxation on shares purchased in a tender offer 

For specific questions associated with taxation, please consult an expert such as a public tax accountant before taking decisions.  

 

(i) Taxation for individual shareholders tendering SHARES in response to the Tender Offer is as described below. 

(a) Tendering Shareholders who reside in Japan or who reside outside Japan but have permanent 

establishments in Japan 

If the amount of money delivered upon a tender of shares in response to the Tender Offer exceeds the 

portion of the capital stock, etc. of the Company that corresponds to the shares precipitating such delivery, 

the excess amount will be deemed as a dividend income and subject to taxation accordingly. The amount 

delivered less the deemed dividend amount will be deemed as a share capital gain. In cases where no 

deemed dividend arises (the purchase price of a SHARE does not exceed the amount of the Company’s 

capital stock, etc. per share), the entire amount delivered will be deemed as a share capital gain. 

The amount equivalent to 20.315% of the deemed dividend amount (15.315% for income tax and 

special income tax for reconstruction plus 5% for inhabitants tax; Tendering Shareholders who reside 

outside Japan but have permanent establishments in Japan are exempt from this special inhabitants tax) 

will be withheld. However, when a Tendering Shareholder falls under a major shareholder etc. specified 

in Article 4-6-2 (37) of the Order for Enforcement of the Act on Special Measures Concerning Taxation 

(Cabinet Order No 43 of 1957, as amended; a “Major Shareholder”), the amount equivalent to 20.42% of 

the deemed dividend amount (income tax and special income tax for reconstruction only) will be withheld. 

In principle, the amount of a share capital gain less the acquisition costs of the relevant shares will be 

subject to the separate self-assessment taxation. 

(b) Tendering Shareholders who reside outside Japan and have no permanent establishments in Japan 

The amount equivalent to 15.315% of the deemed dividend amount (income tax and special income tax 

for reconstruction only) will be withheld. For Major Shareholders, the amount equivalent to 20.42% of 

the deemed dividend amount (income tax and special income tax for reconstruction only) will be withheld. 

In principle, the income that has arisen from the transfer will not be subject to taxation. 

(ii) If the amount of money delivered upon a tender of shares applied for by a corporate shareholder in response 

to the Tender Offer exceeds the portion of the capital stock, etc. of the Company that corresponds to the shares 

precipitating such delivery, the excess amount will be deemed as dividends. In principle, the amount 
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equivalent to 15.315% of the deemed dividend amount (income tax and special income tax for reconstruction 

only) will be withheld. 

 

Any Foreign Shareholders who are entitled under applicable tax treaties to reductions of or exemptions from 

income tax with respect to such deemed dividend amount and who wish to receive the same shall submit a written 

notice of tax treaties together with the Tender Offer Application form to the tender offer agent when applying. 

 

(7) Others 

a. The Tender Offer will not be implemented in or to the United States directly or indirectly, will not be implemented by 

U.S. mail or other such method or means of interstate or international commerce (including, without limitation, fax, 

email, internet, telex, or phone), and will not be implemented via a U.S. securities exchange. It will not be possible to 

tender shares in response to the Tender Offer by such method or means, via such an exchange, or from within the U.S. 

Additionally, the Tender Offer Statement for the Tender Offer or associated purchase documents will not and may 

not be sent or delivered in, to, or from the U.S. by mail or any other method. Any tender of shares in response to the 

Tender Offer which directly or indirectly violates these restrictions will not be accepted. 

When tendering shares in response to the Tender Offer, Tendering Shareholders (or standing proxies in the case 

of Foreign Shareholders) may be required to make the following representations and warranties to the tender offer 

agent: that they are not located in the United States at the time they tender their shares or the time they send their 

tender offer application forms; that no information (including copies) related to the Tender Offer will be received or 

sent in, to, or from the U.S. either directly or indirectly; that no purchase and no signing and delivery of tender offer 

application forms will be implemented, either directly or indirectly, by U.S. mail or other such method or means of 

interstate or international commerce (including, without limitation, fax, email, internet, telex, or phone), or via a 

securities exchange in the U.S.; and that they are not acting as an agent, trustee, or delegate without discretionary 

authority on behalf of another person (excluding cases where such other person gives all instructions related to 

purchase from outside the U.S.). 

 

b. The Company published the Consolidated Earnings Results for the Fiscal Year ended 31 December 2022 [IFRS] 

today. The summary of this published statement is shown below. These figures have not certified by an independent 

auditor as provided for in Article 193-2 (1) of the Law. For details, please refer to the published statement. 

    

    The operational result (consolidated) 

Fiscal year ended 
31 December 2022 

(1 Jan. to 31 Dec. 2022) 

Sales revenue 9,086 million JPY 

Cost of Sales (424) million JPY 

Selling, general and administrative expenses (12,232) million JPY 

Other income 50 million JPY 

Other expense (1) million JPY 

Loss attributable to Shareholders of the Company (3,488) million JPY 

 

The per share information (consolidated) 

Fiscal year ended 
31 December 2022 

(1 Jan. to 31 Dec. 2022) 

Basic loss per share: (33.47) JPY 

Diluted loss per share: 0.00 JPY 
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c. The Company published “Discontinuation of Several Projects and Offering of Voluntary Redundancy” today. For 

further details, please refer to the press release. 

 

Supplementary information:  

Number of shares issued as of 31 December 2022 (ordinary shares) 

Number of shares issued (excluding treasury shares) 104,210,339 

Number of treasury shares 3,219,061 

 


