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“Notice Regarding Introduction of Response Policy concerning
Large-Scale Acquisition of the Company’s Share Certificates, Etc.,
in Response to Large-Scale Acquisition of the Company Shares by
City Index Eleventh Co., Ltd., Etc.”
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The need to secure the information and time necessary for shareholders to 
make appropriate decisions on the appropriateness of the share buy up

The need to secure time reasonably necessary to carry out procedures to 
ensure that a viable acquisition proposal will be made

Exe cu t i ve  S ummary

Purpose of Introducing the Response Policy

1. Securing the time reasonably necessary to carry out procedures to 
ensure that a viable acquisition proposal will be made

• The likelihood of the successful completion of the tender offer (the “Tender Offer”) for the
Company Shares by Kalon Holdings has considerably decreased (a large volume of trading of the
Company Shares has been conducted at market prices greatly exceeding the tender offer price)

2. Ensuring the necessary time and information for shareholders
• City Index Eleventh Co., Ltd., Ms. Aya Nomura, and City Index First Co., Ltd. (collectively, “CI11,

Etc.”) are conducting a rapid and large-scale buy up of the Company Shares without making
appropriate information disclosures (acquiring 17.63% within just 17 business days), creating
significant coercive pressure on general shareholders to sell their shares on the market
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Exe cu t i ve  S ummary

Characteristics of the Response Policy

1. Securing the time reasonably necessary to carry out procedures 
to ensure that a viable acquisition proposal will be made

• The Response Policy has been introduced for the purpose of securing the time reasonably
necessary for the Company to carry out procedures to ensure that a viable acquisition
proposal will be made in light of the circumstances where the likelihood of the successful
completion of the Tender Offer has considerably decreased

• The Company intends to promptly carry out procedures involving potential acquirers,
including third parties other than Kalon Holdings, for the purpose of obtaining a viable
acquisition proposal that would contribute to the corporate value of the Company and, in turn,
the common interests of its shareholders

2. The effective period, in principle, expires on February ２8, 2026

3. Triggered only upon non-compliance with the procedures
• No countermeasures will be triggered as long as the procedures stipulated in this

Response Policy are duly observed

4. Respect of shareholders’ intent
• The shareholders’ intent will be fully respected, and any dilution of voting rights will be

implemented only if it is approved at a Shareholders’ Intent Confirmation Meeting
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Purpos e  o f  I n t r oduc t i on (1 )
: t ime  to  ensu re  a  v ia b l e  ac qu i s i t i o n  p rop osa l

• A large-scale buy up by CI11, Etc. is being conducted and a large volume of 
trading of the Company Shares has been conducted at market prices 
greatly exceeding the Tender Offer Price

→ the likelihood of the successful completion of the Tender Offer has 
considerably decreased

Current Situation

• Need to secure the time reasonably necessary to carry out
procedures to ensure that a viable acquisition proposal (*) that would
contribute to the corporate value of the Company and the common
interests of its shareholders will be made
(*) including, but not limited to, any revised proposal should Kalon Holdings alter

the terms of the Tender Offer, and proposals from third parties other than
Kalon Holdings

• The Company intends to promptly carry out procedures involving
potential acquirers, including third parties other than Kalon Holdings,
for the purpose of obtaining a viable acquisition proposal that would
contribute to the corporate value of the Company and, in turn, the
common interests of its shareholders

Need for Response
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Purpos e  o f  I n t r oduc t i on (2 )
:E nsu r i ng  nec ess a ry  t ime / i n f o rm a t i o n  fo r  s ha reho ld e rs

• CI11, Etc. is conducting a rapid and large-scale buy up of the Company 
Shares without making appropriate information disclosures (acquiring 
17.63% within just 17 business days)

→ creating significant coercive pressure on general shareholders to 
sell their shares in the market

Current Situation

• The need to secure the information and time necessary for
shareholders to make appropriate decisions on the appropriateness of
the share buy up

* If the share buy up is conducted without sufficient provision of
information and with the impact on corporate value remaining unclear,
shareholders may be compelled to sell their shares in order to avoid
potential risks of corporate value impairment

Need for Response
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Cond i t i o ns  fo r  Tr i gge r in g  Coun te rmea s u res

Any dilution of voting rights will be implemented only if:

(1) a Large-Scale Purchaser fails to comply with the rules stipulated 

in the Response Policy; and

(2) the shareholders’ approval is obtained at a Shareholders’ Intent 

Confirmation Meeting

1. Triggered only in the event of non-compliance with the 
procedures

• As long as a Large-Scale Purchaser provides shareholders with the information
and time necessary for their decision-making when purchasing shares, such
purchases will not be hindered by the Response Policy

2. Respect for shareholders’ intent to the maximum extent
• No dilution of voting rights will be implemented unless it is approved at a

Shareholders’ Intent Confirmation Meeting
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Ef fec t i ve  Pe r i od

The effective period is limited to the extent necessary in light of the 

purpose and, in principle, expires on February 28, 2026

1. Securing the time to ensure that a viable acquisition proposal will be made

• The Company intends to promptly carry out procedures involving potential
acquirers, including third parties other than Kalon Holdings, for the purpose
of obtaining a viable acquisition proposal that would contribute to the corporate
value of the Company and, in turn, the common interests of its shareholders

• It is reasonable to set the effective period until February 28, 2026 in order to
secure the time reasonably necessary to carry out procedures to ensure that a
viable acquisition proposal will be made

2. Securing the information and time necessary for shareholders

• CI11, Etc. is conducting a rapid and large-scale buy up without providing
information regarding the purpose and plan of the share buy up and management
policy thereafter

• It is reasonable to set the effective period until February 28, 2026 to secure the
information and time necessary for shareholders to make appropriate decisions on
the appropriateness of the share buy up
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Appe nd i x :  Ou t l i ne  o f  P rocedu re s  fo r  D i l u t i on

Company

November 11, 
2025

Introduction of 
the Response 

Policy

Submission of a 
Large-Scale 
Acquisition 
explanation

Large Scale 
Purchaser

Request for 
Information

Board of Directors Evaluation Period

No longer than 60 business days from the date of receipt of the 
Large-Scale Acquisition explanation

（with possible extension up to 20 business days as necessary)

Fails to 
Comply 
with the 

Procedure

Complies 
with the 

Procedure

Shareholders’ 
Intent 

Confirmation 
Meeting

Dilution
occurs

No 
Dilution
occurs

Approved

Rejected
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Appe nd i x :  Ou t l i ne  o f  Coun t e rm eas u r es

大規模買付行為等への対抗措置

General Shareholders Non-Qualified Parties

Gratis allotment of the Stock Acquisition Rights to all shareholders 
in proportion to the number of shares they hold

Common Shares

Second Stock Acquisition Rights

• In principle, not exercisable
• The Company will acquire the Stock 

Acquisition Rights in exchange for the 
Second Stock Acquisition Rights• The Company will acquire the Stock 

Acquisition Rights in exchange for 
the Company Shares

• No dilution of the value of the 
Company Shares will occur

• Suspension or withdrawal the Large-
Scale Acquisition and pledge not to 
engage in any such activities

• The voting rights ratio is less than 20% 
or that of the Large-Scale Purchaser at 
the time of the introduction of the 
Response Policy

Common Shares

• The voting rights of the general shareholders will not 
be diluted
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Disc l a imer

This material has been prepared solely for the purpose of providing information and
does not constitute a solicitation to buy or sell any particular securities.

Information other than that concerning the Company included in this material has been
prepared based on publicly available information. The Company makes no representation
or warranty as to the accuracy, reliability, validity, or completeness of such information,
and assumes no responsibility for any decisions made or actions taken based on the use
of such information.

This material has been prepared to provide an easy-to-understand summary of the
Response Policy in order to facilitate investors’ understanding. For the precise details of
the Response Policy, please refer to the press release titled “Notice Regarding
Introduction of Response Policy concerning Large-Scale Acquisition of the Company’s
Share Certificates, Etc., in Response to Large-Scale Acquisition of the Company Shares
by City Index Eleventh Co., Ltd., Etc.” dated November 4, 2025 (the “Press Release”). In
the event of any discrepancy or inconsistency between the content of this material and
the Press Release, the content in the Press Release shall prevail.
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