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Taiyo Yuden: On the Introduction of Anti-Takeover Measures (outline) 
 
 
I. Basic policy on the persons to control decision-making over the financial and 
business policies of Taiyo Yuden Co., Ltd. (hereinafter the “Company”) 
 
The shares of the Company are in principle freely tradable, and are traded freely and 
actively on markets by numerous investors. Therefore, the Company believes that the 
persons to control decision-making over the financial and business policies of the 
Company should be decided through free trading in the shares of the Company, and that 
the final decision as to whether to accept a purchase offer for shares in a volume that 
will enable the purchaser to control decision-making over the financial and business 
policies of the Company should be made based on the free will of all shareholders.  
Meanwhile, the Company believes that persons who control decision-making over the 
financial and business policies of the Company must be able to maintain trust 
relationships among the various stakeholders, and protect and enhance the corporate 
value of the Company and the common interests of the shareholders over the 
mid-to-long term. Therefore, the Company believes that persons who make 
inappropriate large-scale purchase offers or perform similar actions that may harm the 
corporate value of the Company and common interests of the shareholders are not 
suitable for those who are to control decision-making over the financial and business 
policies of the Company. 
 
II. Effort to prevent the control of the Company by persons deemed inappropriate 
in light of the basic policy 
 
The Company determined its Policy on the Large-Scale Purchase of Company Shares 
(“Anti-Takeover Measures”, hereinafter the “Plan”) at its board of directors (hereinafter 
“Board of Directors”) meeting held on March 26, 2007. 
 
1. Purpose of introduction of the Plan 
The Plan is introduced as an effort to prevent the control of the Company by persons 
deemed inappropriate in light of the “Basic policy on the persons to control 
decision-making over the financial and business policies of the Company.” 
Additionally, the Company has established certain rules in the Plan pertaining to the 
provision of information prior to such large-scale share purchase (Note) (hereinafter 
“Large-Scale Share Purchase Rules”), as it is believed that allowances of sufficient 
information and sufficient time to enable shareholders to make a proper decision or the 
Company to negotiate with the would-be purchaser will protect and enhance the 
corporate value of the Company and the common interests of shareholders.  
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2. Commencement of the application, effective term, continuation, and repeal of 
the Plan 
The Plan shall come into effect upon approval by the ordinary general meeting of 
shareholders to be held in June 2007 (hereinafter “Ordinary General Meeting of 
Shareholders”). 
The effective term of the Plan to be proposed to shareholders at the Ordinary General 
Meeting of Shareholders shall be one (1) year (until the conclusion of the ordinary 
general meeting of shareholders scheduled to be held in June 2008), and thereafter 
resolutions on whether to continue the Plan (including continuation after partial 
amendment) shall be submitted for the approval of the ordinary general meeting of 
shareholders. 
Moreover, even after it is approved at the Ordinary General Meeting of Shareholders, 
the Plan shall be immediately repealed if (i) the general meeting of shareholders adopts 
a resolution to the effect that the Plan should be repealed, or (ii) a Board of Directors’ 
meeting attended by directors elected at the ordinary general meeting of shareholders 
adopts a resolution to the effect that the Plan should be repealed. 
 
3. Outline of the Large-Scale Share Purchase Rules 
The Large-Scale Share Purchase Rules require the large-scale share purchaser to 
provide necessary and sufficient information to the Board of Directors prior to the 
transaction and to commence the large-scale share purchase after elapse of a fixed 
period of assessment by the Board of Directors. 
Specifically, a large-scale share purchaser interested in making a large-scale share 
purchase is to first submit a Statement of Intent containing a pledge of his/her 
compliance with the Large-Scale Share Purchase Rules and other certain items. Within 
ten (10) business days from receipt of the aforementioned Statement of Intent, the 
Company is to deliver to the large-scale share purchaser an information request list that 
enumerates the information that the large-scale share purchaser will need to provide in 
order to enable the shareholders and Board of Directors to form opinions regarding the 
proposal (hereinafter the “Necessary Information”). The large-scale share purchase shall 
proceed only after the end of the assessment period (the period for assessment by the 
Board of Directors: sixty (60) days for a prospective large-scale share purchase in which 
all shares are to be purchased via a cash tender offer (Japanese yen) or ninety (90) days 
for any prospective large-scale share purchase outside the above scope, starting from the 
date of completion of the provision of the Necessary Information). During this 
assessment period, the Board of Directors will conduct a thorough assessment and 
examination of the Necessary Information it has received, with advice and guidance 
from independent outside experts, carefully form its opinion on the proposal, and make 
the opinion public. In addition, the Board of Directors shall negotiate with the 
large-scale share purchaser with the aim of improving the terms of the large-scale share 
purchase, and offer shareholders an alternative plan as necessary.   
 
 



4. Handling in the event of large-scale share purchase 
(1) In the event of compliance with Large-Scale Share Purchase Rules 
Even if the Board of Directors opposes the large-scale share purchase, it shall in 
principle take no countermeasures against the relevant large-scale share purchase other 
than attempts to persuade the shareholders by expressing its own opinions in opposition 
to the relevant large-scale share purchase or proposing an alternative plan. 
If it is judged, however, that a relevant large-scale share purchase will cause irreparable 
damage to the Company or significantly harm the corporate value of the Company and 
the common interests of its shareholders in spite of compliance with the Large-Scale 
Share Purchase Rules, the Board of Directors may, in accordance with the due care of a 
prudent manager obligation of the Directors and with the utmost respect for the advice 
from the panel as an organization independent from the management (hereinafter the 
“Independent Panel”), take extraordinary countermeasures, including the allotment of 
stock acquisition rights without charge, stock split, and other actions permissible under 
the Company Law and any other laws and the Company’s Articles of Incorporation. 
 
(2) In the event of non-compliance with Large-Scale Share Purchase Rules 
Should a large-scale share purchaser fail to comply with the Large-Scale Share Purchase 
Rules, the Board of Directors may act against the large-scale share purchase by taking 
countermeasures to protect the Company’s corporate value and the common interests of 
the shareholders, including the allotment of stock acquisition rights without charge, 
stock split, and other actions permissible under the Company Law, other laws, and the 
Company’s Articles of Incorporation. The Board of Directors will select specific 
countermeasures as deemed most appropriate at the given time. 
 
5. Establishment of Independent Panel 
It is the Board of Directors who finally judges whether the large-scale purchaser 
complies with the Large-Scale Share Purchase Rules or whether the Company shall take 
countermeasures on the grounds that the relevant large-scale purchase may significantly 
harm the corporate value of the Company and the common interests of shareholders, 
even if the Large-Scale Share Purchase Rules have been duly observed; however, the 
Company has decided to establish an Independent Panel and has stipulated a set of 
Independent Panel Rules in order to operate the Plan properly, to rule out arbitrary 
judgments by the Board of Directors, and to secure the objectivity and reasonableness 
of such judgments. The Independent Panel shall be made up of three persons, and in 
order to make fair and neutral judgment possible, such persons shall be elected from 
among outside directors of the Company and outside corporate auditors of the Company 
who remain independent from the Company management responsible for executing the 
business of the Company. 
 
 
 
 



III. The facts that the Plan is based on basic policy with regard to the control of the 
Company, that the Plan conforms to the corporate value and common interests of 
the shareholders of the Company, and that the Plan is not effected for the purpose 
of maintaining the status of the directors of the Company 
 
(1) The requirements of the guidelines with regard to the Anti-Takeover Measures 
are satisfied. 
The Plan satisfies the three principles stipulated in “Guidelines Concerning 
Anti-Takeover Measures for Securing and Enhancing Corporate Value and the Common 
Interests of Shareholders” announced by the Ministry of Economy, Trade and Industry 
and Ministry of Justice on May 27, 2005 (i.e., the principle of securing and enhancing 
the corporate value and common interests of the shareholders, the principle of prior 
disclosure and reflection of the will of shareholders, and the principle of necessity and 
proportionality). 
 
(2) The Plan has been introduced in order to secure and enhance the common 
interests of shareholders. 
As stated in II. 1. “Purpose of Introduction of the Plan” above, the Plan has been 
introduced in order to secure and enhance the corporate value of the Company and 
common interests of the shareholders by securing sufficient information and time to 
enable the shareholders to judge whether to accept the offer for the relevant purchase 
and to allow the Board of Directors to negotiate with the purchaser on behalf of the 
shareholders, etc. when a purchaser makes an offer to purchase the Company shares etc. 
 
(3) Reasonable objective requirements for implementation of the Plan are 
established. 
As stated in II. 4. “Handling in the event of a large-scale share purchase” above, the 
Plan is established in a manner that ensures countermeasures will not be implemented 
unless reasonable and detailed objective requirements determined in advance are 
satisfied. These requirements include cases where the large-scale share purchase do not 
conform to the Large-Scale Share Purchase Rules, or cases where large-scale share 
purchase clearly infringe upon the common interests of the shareholders or may 
eventually compel the shareholders to sell their shares even if the large-scale share 
purchase conform to the Large-Scale Share Purchase Rules. Thus, a scheme for 
preventing the arbitrary implementation of the Plan by the Board of Directors is 
secured. 
 
(4) The judgment of Independent Panel will be emphasized and information will be 
disclosed. 
An Independent Panel made up of highly independent outside experts will perform 
substantial judgment on the implementation of the countermeasures stipulated in the 
Plan, whereupon an overview of the judgment by the Independent Panel will be 
disclosed to shareholders. Thus, a scheme for the transparent operation of the Plan as 



appropriate to the corporate value of the Company and common interests of 
shareholders is secured. 
 
(5) The Plan is to reflect the will of the shareholders. 
The Plan will be effective upon a resolution for approval of the Plan at the Ordinary 
General Meeting of Shareholders. The shareholders attending this Ordinary General 
Meeting of Shareholders will be asked to state their will with respect to the Plan, and 
the will expressed by the shareholders at the Ordinary General Meeting of the 
Shareholders will be reflected in the Plan. 
 
(6) The Plan is not a dead-hand type defensive measure. 
As stated in II.2. “Commencement of the application, effective term, continuation, and 
repeal of the Plan” above, the Plan can be repealed by the Board of Directors made up 
of directors elected at the ordinary general meeting of shareholders of the Company. 
Thus, a person who purchases a large amount of Company shares etc. will be able to 
appoint directors at the ordinary general meeting of shareholders and then have the 
Board of Directors made up of such directors repeal the Plan. Therefore, the Plan is not 
a dead-hand type defensive measure (a defensive measure whose implementation 
cannot be prevented even by replacing the majority of the members of the Board of 
Directors).  
 
 
[Note] 
The words “large-scale share purchase” mean a purchase of shares etc. of the Company 
with the intention of increasing the share of voting rights of a specified group of 
shareholders (owners and joint owners of shares etc. of the Company, or persons who 
are to purchase the shares etc. of the Company and persons with special relationships 
with the aforesaid persons) to twenty (20)% or greater, or a purchase of shares etc. of 
the Company that gives a specified group of share holders voting rights of twenty (20)% 
or more as a result of such purchase (applicable to all cases other than those where the 
Board of Directors gives its consent in advance; and irrespective of the specific means 
of purchase, such as market transaction, tender offer, etc.) 


