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May 18, 2007
Name of the Company: Nippon Megt Packers, Inc.
(the*Company”)
Name of the Representative:  Hiroshi Kobayashi
Director and President

(Code No.: 2282 Listed on 1% Section of Tokyo Stock
Exchange and Osaka Securities Exchange)

Towhom it may concern:

Notice regarding Introduction of a Defense Plan Againg aLarge Purchase Action of
Shares of the Company (Takeover Defense Plan)

The Company hereby announces that the Company determined, & the meeting of the Board
of Directors of the Company held on May 18, 2007, the introduction of a defense plan which is
a patly modified verson (the modified plan herenafter referred to as the “Plan”) of “the
Defense Plan Againgt a Large Purchase Action of Shares of the Company (Takeover Defense
Man)” for the purpose of securing and enhancing the corporate vaue of the Company and the
common interest of the shareholders made public on May 19, 2006 (hereinafter referred to asthe
“Year 2006 Plan”), in the light of the subsequent environment including, among other things,
the amendments to laws and ordinances.  The determination was made on the condition that
the Plan will be submitted as a proposd to, and will become effective upon the goprovd by a
maority of shareholders present (including those shareholders exercising their voting rights
through voting forms) a the ordinary generd meeting of shareholders of the Company to be
held on June 27, 2007.

Like the Year 2006 Plan, the Plan congdts of (i) a policy for countering a Large Purchase
Action, in the event that a specified shareholder group® (hereinafter referred to as the “ Specified
Shareholders Group”) commences or is objectively expected to commence the purchase of
share certificates, etc.? of the Company which will result in such group holding 20% or more of

1 A ecified shareholder group means (i) a holder(s) (as defined under Artidle 27-23, Paragraph 1 of the Securities
and Exchange Law (hereinafter reffered to as“the SEL™) and indudes a person deemed the holder under Paragraph 3
of the same Artidle thereof) of share cartificates etc. (as defined under Artidle 27-23, Paragraph 1 of thereof) of the
Company and a common holder(s) (as defined under Article 27-23, Paragraph 5 of thereof and indudes a holder(s)
deemed common holder(s) under Paragraph 6 of the same Artide thereaf), or (i) aperson(s) conducting purchese, etc.
(s defined under Articdle 27-2, Paragraph 1 and induding those made at the exchange in a securities market) of shares
catificates, etc. (as defined under Artide 27-2, Paragrgph 1 thereof) of the Company and specidly connected
gersnn(s) (asdefined under Article 27-2, Paragraph 7 thereof).
Share caertificates means“ share certificates etc.” asdefined under Article 27-23, Paragraph 1 of the Securitiesand

Exchange Law.



the voting rights® of the Company (except for a case in which the Board of Directors of the
Company has given its prior consent thereto; herein referred to as the “Large Purchase Action”,
and the person incdluding alegd entity engaging in the Large Purchase Action being referred to
as the “Large Purchaser”), for the purpose of determining whether or not the Large Purchase
Action would gably and continuoudy enhance the corporate vaue of the Company and the
common interest of its shareholders, and (i) a policy on the terms and conditions under which
the Company will trigger exceptional countermesasures in the event that the Large Purchase
Action is deemed to prgudice the Company’s corporate vaue and the common interests of its
sharehol ders which cannot be avoided unless the countermeasureis triggered.

The Plan was designed after fully taking into consderaion the “Guiddines Regarding
Takeover Defense for the Purposes of Ensuring and Enhancing Corporate Vdue and
Shareholders Common Interests’ released by the Ministry of Economy, Trade and Industry and
the Minidry of Jusice on May 27, 2005, the “Méatters to be Consdered for Protection of
Investors in connection with Introduction of Hogtile Takeover Defense” made public by The
Tokyo Stock Exchange, Ltd. on April 21, 2005 and the proxy voting policies and guiddines on
hodtile takeover defense plans made public by inditutiond investorsfrom last year.

All the Corporate Auditors of the Company including the Externd Corporate Auditors of the
Company have agreed on the introduction of the Plan on the condition that the Plan will be
actudly and duly executed. Also, dl the incumbent members of the Corporate Vadue Evauation
Committee which was established to secure the due implementation of the Y ear 2006 Plan have
agreed onthe Plan.

1. TheCompany sEffortsto Enhancethe CorporateValue
(1) Corporate Idess of the Company Group

We s forth two corporae idess, namdy “Basad on the theme “Enjoying Eding’, the
Company is contributing to society through cregtion of anew culturd age’ and “The Company
sarves as a place where employees can find true happiness and purpose in life”, under which the
Company engages in food business with the god of contributing to the cheerful and hedthy
living of our customers through the provison of safe, secure and tasty food. Since the Company
group’s business nurtures life, and protects the benefits and processes of food, we believe that
such businessis very important to society because we are required to provide a stable supply of
food from now to the future. We believethat it is aso abusiness needed by society for enriching
peoplé€ s life through the introduction of new egting settings and creating a new eating culture.
We ds0 recognized that working in a satisfying industry enhances our employees, who will
enable the Company to provideits cusomerswith better goods and services.

% Voting rights means (i) in the case of footnate 1. (i) above, share certificates etc. percentage (as defined under Artidle
27-23, Paragraph 4 of the SEL, in which case the number of shares held by a common holder as defined under the
same paragraph shdll be added, or (ii) in the case of footnote 1 (i) above, tota owning ratio of share certificates etc. of
the person(s) conducting purchase and specidly interested person(s) (meaning the number of shares and the like as
defined under Article 27-2, Paragraph 8).



(2) Efforts to Enhance the Company’s Corporate Vaue and the Common Interests of
Shareholders

The Company designed the “New Medium-Term Management Plan Part 11”7 for the three
fiscal years commencing on thefiscal year April 2006 to thefiscd year ending March 2009, the
theme of which is the “Firm Renovation and Enhancement of the Corporate Vdue through
Chdlenge’. It is based on three management policies, namey, “Execution of compliance
management to the full extent”, “Management that places specid emphasis on cusomers’ and
“Promotion of group management”, which were enumerated in the “New Medium-Term
Management Plan | - Renovation of Corporate Culture and Promotion of Management Reform”
in April 2003; and it ams for the Company to develop and expand and concentrate on the
enhancement of management qudity during this three-year period. We underdand that the
operationd environments in the future, represented by a“society with a declining birth rate and
composed largely of dderly people’, “devdopment of globdization”, an “intengfied price
compstition (reduction of product price)”, a “structurd change in digtribution system”, “high
prices of raw materids due to livestock diseasg’ and “high cost of energy and maerids due to
crude ail high price’, are severe, and we recognize that any change would be sudden and
subgtantid. We will steedily carry out the renovations and chalenges enumerated in the New
Medium-Term Management Plan Part |l so that we can respond to our customers: expectation
and redize continued growth and stable profits, which will lead to the enhancement of the
corporate va ue and the common interest of the Company’ s shareholders.

In the New Medium-Term Management Plan Part 11, the Company will execute specified
measures under three management policies, namdy “Promotion of quaity No. 1 management”,
“Enhancement of the qudity of the group management and active expanson of busness’ and
“Promotion of CSR and enhancement of brand vaue'.

“Promotion of Quality No. 1 Management”

The Company group ensures the safety and qudlity of dl products that the Company group
handles to enhance customer satisfaction and discloses to customers information thet they wish
to know to the extent possible to ensure and guarantee safety and qudity. From now on, the
Company will facilitate communication with customers more actively than before, to understand
cusomers request and respond in detal to such request. Through this, the Company will
promote “Qudity No. 1 management” enabling it to continuoudy produce and develop
fascinating and impressive products and technologies. The Company will continue to enhance
qudity so that its competitiveness would overwhelm othersin the food industry in Japan and the
corporate emphasis on customers and quaity will be further enforced.

In the year commencing April 2006, thefirg year of the New Medium-Term Management
Pan Part |1, each of the rdevant business departments and each company of the Company group
established the Qudity Enhancement Committee for the purpose of seeking high qudity
including freshness and taste. This undertaking to enhance the qudlity of products continued to
be taken principdly by the Qudity Enhancement Committee; specificdly, qudity grade
gandards were newly set forth on the representative products of the Company and the products



are stored in good condition to keep their freshness and taste in addition to safe and secured food.
In the year commencing April 2007, this undertaking continues to be teken and there are plans
to expand the products.

Since the qudity standards on food became dricter (through the establishment of the
pogtive lig sysem on agriculturd medicines, etc. and other products) in Japan in the year
commencing April 2006, the Company arranged for examination fadilities insde and outsde
Japan to enable the Company to strengthen its system of compliance with laws and food safety.
The Company will procure that the Company group's foods are safe by usng the globd
examinaion system. The Company will use the examination andys's technology deveoped by
the Centrd Laboratory of the Company, and will carry on research work to further develop
technology.

“Enhancement of quality of the group management and active expangon of business’

The Company will promote further the “Group management” facilitated under the New
Medium-Term Management Plan Pat |, rearrange for drategicdly grouping operationd
resources such as “personnd”, “fadilities’, “fund”, “information” and “brands’, and will assgn
resources to achieve overdl optimum for the entire group. With respect to specified busness
fiddswhich are expected to grow and expand, the Company will actively and principaly assgn
its management resources to develop and expand such busness fidds. With respect to the
exiding busness, the Company will further refine the direct marketing system in which the
Company holds a competitive edge, enforce its marketing power by virtue of the synergy effect
associated with the consolidation of the group and expand business. While a the same time
enforcing the corporate governance function by establishing the interna control system of the
Company, each group company will promote independent management in such away that the
qudity of the group management will be further enhanced.

In the year commencing April 2006, employees of the business department were reshuffled,
resulting in the increase of the number of employees assigned to marketing, and a the sametime
manufacturing plants were integrated, and thereby enhancing cost competitiveness. Furthermore,
the group standard accounting system which was introduced in the year commencing April
2005 is scheduled to cover 40 companies of the Company group, which will result in
immediately grasping the operationd conditions of the entire group or of each group company
and making precise management decison. Moreover, in July 2007, the Company strengthened
the adminigtration of the persond resources of the entire group through the establishment of the
group personne information system. The Company will continueto arrangefor IT infrastructure
which serves as the common basis for the entire group in the light of enhancing competitiveness
of the entire group.

“Promoation of CSR and enhancement of brand value’
The Company group has exerted efforts to execute compliance management to the

fullest extent practicable during the New Medium-Term Management Plan |. The Company has
decided to continue such efforts to actively promote CSR (corporate socid responsbility) with



respect to socid contribution, environmenta issues and other issues. The Company engagesin
actud activities connected tightly with its business, such as “Food and hedth”, “ Agriculture by
way of drculaion (wastes being returned to the earth for fertilizer)”, “Anti-food dlergy
measure’, “Radng food” and “Package that dso takes care of environmentd”, and will
establish such CSR as no person other than this Company can do s0. We bdieve that the
promotion of CSR will cregte rdiability and group expectation among customers and dso
enhance the group pride and concentration of employees of the Company group.

The Company established a group brand representing its corporate ethics and management
ideain the fiscd year commencing April 1, 2005. The Company wishes the group brand to be
shared by gtekeholders as thaer common vaue, which would be linked with the continued
growth of the Company group. The Company believes that CSR activities would dso result in
increasing the vaue of the corporate brand.

In the year commencing April 2006, the Company inddled the “ Excusive Manufacturing
Line for Anti-Allergy Food’, with a view to asssing cusomers suffering from dlergic
conditions and to manufacture and market food that achieves such god. The Company is
actively sponsoring basebal dasses and association football (soccer) dasses held by “Nippon
Ham Fghters’ and “Serezo Oska’, respectively, is actively continuing circulaion-type
agriculture operated by the bus ness department, and isregularly holding med-taking campaigns
by usng the Hanrins character. CSR activities of the group induded the dispaich of
information through the issuance of reports, such as environment reports and annud reports, and
the utilization of the Company webdte in the Internet. At the same time the group made efforts
toincressethe brand value,

For the year ending March 2009, the Company istargeting to reach Y en 120,000 million of
consolidated net sdlesand Y en 30,000 million of consolidated income beforeincome taxes.

(3) Reasons for Introduction of the Plan — Defense for risks impairing corporate vaue
and common interests of shareholders

The Company, in unifying al the group companies to the Company group target, has
exerted efforts to enhance corporate vaue through the New Medium-Term Management Plan
Part | and Part 11 since the fiscd year commencing April 1, 2003. However, in the event that a
Large Purchase Action of shares of the Company is consummated without prior consent of the
Board of Directors of the Company, it would impair the Company’s fundamenta concept of
giving joy to people by eating safe food, the Company’' s efforts for continued business growth
based on the stable supply of food which the Company deems a socid mission and a corporate
idea, and the Company's brand image, etc., dl of which would result in prgudicing the
corporate vaue of the Company, induding interests of shareholders, cusomers, busness
partners, communities, employees and interested parties and the common interests of
sharehol ders representing the total interests common to overdl shareholders of the Company.

On the other hand, if one sudiesits share digtribution, one can see that currently thereisno
shareholder that holds 10% or more of the shares of the Company and that the shareholders of
the Company represent a wide range of persons, dthough mosily finencd inditutions and
foreign corporations, etc. Mainly for this reason, in the event that a Large Purchase Action of



shares of the Company is consummeated by a Large Purchaser, which would result in impairing
the corporate vaue and common interests of the shareholders, the Company could not defend
againd it without the preparation of any defense measure, in which case the common interests of
the shareholders and theinterested parties of the Company might be prejudiced.

In order to cope with the aforesaid risks and imparment of the corporate vaue and
common interests of its shareholders, the Company decided to introduce the Plan as a defense
plan againg Large Purchase Action following the Y ear 2006 Plan.

The Plav's initid purpose is to obtain, prior to a Large Purchase Action, from a Large
Purchaser information relating to the intended purchase of shares, etc. of the Company (eg., a
summary of the Large Purchaser, the purpose, method and content of the Large Purchase Action,
the bass of how the purchase price is fixed, and management policy following the
consummation of purchase), secure a time period during which the Board of Directors of the
Company will negotiate with the Large Purchaser and ddiberate the proposa of the Large
Purchaser and make a judgment of whether or not the Large Purchase Action will facilitate the
maximization of the Company’s corporate vaue and the common interests of its shareholders.
Notwithstanding the above, in the event that a Large Purchaser commences to purchase the
shares of the Company for Large Purchase Action without providing information prior to a
Large Purchase Action or commences a Large Purchase Action without any prior notice to the
Company, or in the event that the Company is of reasonable opinion tha judging from the
content, form and method of such Large Purchase Action, it will impar the Company’s
corporate vaue and common interests of its shareholders, the Company will grant a gretis
alotment of stock acquigition rightswith company’ s partid cdl option (Article 277 of Company
Law, Artide 236, Paragraph 1, Item 7 of Company Law) upon triggering the defense measure,
The overdl flow of the Plan from the introduction to triggering or not triggering the defense
measure isdescribed in Attachment 1.

The Company is not currently confronted with any Large Purchase Action; however, the
introduction of the Plan will enable the Company to prevent the Company’ s corporate va ue and
common interests of its shareholdersfrom being impaired by any Large Purchase Action.

2. Déense Measure for Purchase Proposal for Large Purchase Action of the
Company’'sShares

The Company bdieves tha any Large Purchase Action mug ultimatey faclitate the
maximization of the Company’s corporate vaue and common interests of its shareholders, as
shown by the specified policy and content of the Large Purchase Action. Therefore, in the event
that the Company’s corporate vaue and common interests of its shareholders will be inevitably
impaired unless the defense measure of the Company istriggered, the Company will trigger the
defense measure of the Company and grant to shareholders gratis dlotment of stock acquistion
rightswith company’ s partia call option.

To gather the information necessary in deciding whether or not the defense measure should
be triggered, the Company will request the Large Purchaser to provide a summary of the Large
Purchase Action and large purchase proposa of the shares of the Company (hereinafter referred
to as the “Large Purchase Proposd”) and other information to the Company. Upon being



provided with such information, the Company will carefully prepare and make publicitsopinion
after deliberation by the Corporate Vdue Evauation Committee (composed of three to five
eva uation members appointed by the Company, upon satisfaction of specified standards,* from
among the independent Externd Director, Externd Corporate Auditor and wdl informed
persons indluding universty professors, outside professionds such as lawyer or certified public
accountant; reference is made to Attachment Il describing a summary of the Committeg's
activities and the résumeé of the current members), which was established a the time of the
introduction of the Y ear 2006 Plan, and the Board of Directors, if necessary, will negotiate with
the Large Purchaser and present to its shareholders an dternative proposd (the “Alternative
Proposd”, which means specified measures rdating to the Company’s corporate vaue and
common interests of its shareholders actudized by the Board of Directors of the Company; the
same gpplicable hereinafter).

As a result of such ddiberaion, the Corporate Vaue Evauation Committee will decide
whether or not the requirements set forth below for triggering or not triggering the defense
measure are met, the Committee will submit to the Board of Directors arecommendation for or
agang triggering the defense, and then the Board of Directors will decide to trigger or not to
trigger the defense measure upon giving full congderation to such recommendeation.

(1) LargePurchase Action, Large Purchaser and Large Purchase Proposd under the Plan

“Large Purchase Action” under the Plan means purchase of share cetificates, etc. of the
Company for the purpose of holding or resulting in holding 20% or more of voting rights of the
Company by the Specified Shareholder Group; a “Large Purchaser” under the Plan means a
person including legd entity executing a Large Purchase Action; and a “Lage Purchase
Proposa” means a purchase proposad which Large Purchaser will submit to the Company a
purchase proposd for share certificates of the Company in connection with a Large Purchase
Action; provided, however, that the Plan will not be gpplicablein the event that aprior consent is
given by the Board of Directors of the Company to the Large Purchase Action concerned.

(2 Necessary Information Providing Procedure

The Board of Directors of the Company will ask the Large Purchaser to provide information
relating to each of the following items (herendfter refered to collectivdy “Necessay
Information”; and the procedure by which the Company asks Large Purchaser providing
Necessary Information being referred to as* Necessary Information Providing Procedure’).

@O A summay of the Large Purchaser and its group (its joint holders, its especidly
interested parties, or in case of investment fund the partners or other condtituents).

4 Foecified standards meansthe standards provided for in Artide 3, Section 2, Attachment 1V “ Defense Palicy for
Large Purchase Action of Shares of the Company”.



@  The purpose, method and content of Large Purchase Proposa (including price and
kind of the condderation of purchase, time of purchase, dructure of reated
transactions, legdlity of purchase method, probability of consummation of purchase).

(3 Cdculaion basis of the purchase price (induding facts underlying the caculation,
cdculation method and the numerd information used for cdculation) and purchase
fund availability (the specified name of fund provider including a substantia provider,
financing method, content of related transactions).

@ In addition to information legdly required to be disdosed in the take-over bid
regigtration statement, information relating to management policy and business plan of
the Company following the acquisition (meaning the purchasar’s opinion on “Food
safety” including traceability or the public aspect of food industry) and information
relaing to capita policy and dividend policy, etc of the Company.

® Policdes on employees, business patners, cusomers, the communities and other
interested parties of the Company following the Large Purchase Action.

® In addition, information reasonably required by the Board of Directors or the
Corporate Vdue Evauation Committee.

Since the specified content of Necessary Information under the Necessary Information
Providing Procedure can differ depend on the content and size of a Large Purchase Action, a
Large Purchaser must submit a Large Purchase Proposd including Necessary Information
deemed reasonable, necessary and sufficient to the Board of Directors of the Company prior to
the consummation of the Large Purchase Action. In the event that the Board of Directors of the
Company judged the content of the Large Purchase Proposd to be insufficient visavis
Necessxry Information, the Board of Directors will present to the Large Purchaser a lig of
Necessay Information to be additionaly submitted to the Board of Directors by the Large
Purchaser within 10 business days following the submission of the Large Purchase Proposd.
Upon presentation of the lig, the Large Purchaser shdl provide to the Board of Directors from
time to time additional Necessary Information as requested from time to time by the Board of
Directors so that Necessary Information Providing Procedure shdl be completed in principle
within 60 days following the giving to the Large Purchaser of the list of Necessary Information
to be additiondly submitted to the Board of Directors of the Company (hereinafter referred to
“Necessary Information Providing Period”). However, since the specified content of Necessary
Information may deviate, the Board of Directors of the Company may extend the Necessary
Information Providing Period by a maximum 30 days taking into congderation the content and
sze of the Large Purchase Action, and the conditions on which the Necessary Information has
been submitted. In judging of whether or not the Necessary Information is sufficient, whether or
not the content and range of Necessary Information requested to be submitted by the Board of
Directors are reasonable, whether or not Necessary Information Providing Period is extended,



the Board of Directors of the Company will decide upon receiving advice and recommendation
from the Corporate Vdue Evauaion Committee.

(3) Ddiberation Procedure of the Board of Directors

During or following the termination of the Necessary Information Providing Period
depending on the status of the Necessary Information submitted and on recaiving advice and
recommendation from the Corporate VVd ue Evad uation Committee, the Board of Directors of the
Company will examine and andyze the Large Purchaser and the Large Purchase Proposd,
carefully prepare and make public the opinion of the Board of Directors of the Company and, if
necessary, negotiate with the Large Purchaser and present Alternative Proposa to its
shareholders. The shareholders of the Company aso will be able to examine the Large Purchase
Proposal and the Alternative Proposa comparatively with reference to the opinion of the Board
of Directors of the Company.

Since, depending on the content and Sze of the Large Purchase Proposd (exduding the
Large Purchase Proposd to which the Company’s Board of Directors resolved to consent), a
period isrequired to evauae and examine the Large Purchase Proposd, and for the Company’s
Board of Directors to negotiate with the Large Purchaser or present an Alterndive Proposd
(hereinafter referred to as Board Examination Period”), it will bein theinterest of the Company
and its shareholders if the Large Purchase Action commences following the expiration of the
Board Examination Period. The Board Examination Period will be no longer than 60 days
following the complete provison of the Necessary Informetion (in case of purchase of the
Company’ s shares by way of public take-over bid, the consideration being limited only to cash
in Jgpanese yen) or no longer than 90 days (in case of other purchase proposads); but if the
Company's Board of Directors, after recaiving a recommendation from the Corporate Vaue
Evduation Committee, resolves either to trigger or not to trigger the defense measure, the Board
Examination Period will terminate & thet time,

(4) Respecting Recommendation of Corporate Vaue Evauation Committee

The Corporate Vdue Evauation Committee will make recommendations to the Company’s
Board of Directors with regoect to matters sated in Attachment 11, and the Company’ s Board of
Directors will respect the recommendetion of the Corporate Vaue Evduaion Committeeto the
full extent in making judgment on such matters.

(5) Disdlosureof Content of Board Examination

During the Board Examination Period the Company’ s Board of Directors will disdoseto the
Company’ s shareholders the fact that a Large Purchaser has made a Large Purchase Proposa
and that the Company is recelving advice and recommendation from the Corporate Vaue
Evduation Committee, and such information as may be necessary for the shareholders to
decided based on the Necessary Information, a such time as the Board of Directors deems



aopropriate, and further evauae and examine the Necessary Information provided, carefully
prepare the opinion of the Board of Directorsand discloseit & an gppropriatetime.

The Company, if necessary, will negotiate with the Large Purchaser, in order to assigt the
shareholders in deciding on the Alternaive Proposal that the Company’s Board of Directors
may present to the Company’ s shareholders.

(6) Timelimit for the Large Purchase Action by the Large Purchaser

The Large Purchaser cannot commence the Large Purchase Action with respect to shares of
the Company prior to the end of the Board Examination Period for the Necessary Information
Providing Procedure and the Board examination procedure,

3. Requirement for Triggering or not Triggering Defense M easur e, Content of Defense
Measure

(1) Triggering defense measures (Resolution on gratis dlotment of stock acquistion
rights with company’s partia cal option by the Company’s Board of Directors) and
Not triggering defense measures

In the event thet, in connection with a Large Purchase Proposal and a Large Purchase
Action, the Corporate Vaue Evduaion Committee makes a pogitive recommendetion to the
Company’ s Board of Directors on the basis that conditions meeting one of the Requirements for
triggering the defense measure stated in Schedule | bdlow exist, the Company’s Board of
Directors will, upon giving full consderation to such recommendation, for the purpose of
securing the interests of the Company and its shareholders and dso securing the Company’s
corporate vaue and common interests of its shareholders, resolve to trigger the defense measure,
i.e, resolving a gratis dlotment of sock acquidtion rights with company’s partid cdl option
(Artide 277 of Company Law and Article 236, Paragraph 1, Item 7 of Company Law)
(reference is made to Attachment 11l for the summary of the stock acquigtion rights with
company’s partid cal option; stock acquisition rights concerned being referred to as the  Stock
Acquistion Rights’). The defense measure will be triggered in an exceptiond case where the
triggering of defense measure is unavoidable to prevent the Company’s corporate vaue and
common interests of its shareholders from being impaired by alLarge Acquidtion and, unlessthe
defense measure is triggered a the time concerned, the Company’s corporae vaue and
common interests of its shareholderswould inevitably beimpaired.

Furthermore, in order to give the Company flexibility to make a gratis dlotment of stock
acquigtion rights, the Company fileed new securities regidiration statement for the issue of Stock
Acquistion Rights by July 6, 2008 with the authorities concerned under the Y ear 2006 Plan.

Shareholders, other than the shareholders belonging to the Specified Shareholder Group
including a Large Purchaser with respect to which the Requirements for Triggering Defence
Measure are determined to have been met, will be free from any redtriction on the exercise of
Sock Acquistion Rights (however, any transfer of Stock Acquisition Rights and exercise of
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Stock Acguistion Rights by shareholders beonging to the Specified Shareholder Group
including the Large Purchaser will be subject to redtrictions; and if requirements are imposed for
the exercise of Stock Acquisition Rights under the laws and ordinances of the rdevant country to
which the shareholders are subject, such as a requirement to perform a pecified procedure or
specified condition (including a specified inaction period or submisson of a pecified documernt,
eic. or both), the Stock Acquistion Rights cannot be exercised without mesting such
requirement).  Furthermore, since the Stock Acquisition Rights will be granted gretis with the
Company’s patid cdl option, upon decison of the Board of Directors of the Company,
shareholders other than the shareholders beonging to the Specified Shareholder Group
induding the Large Purchaser, with respect to which the Requirements for Triggering Defence
Messure are determined to have been met (however, excluding the shareholders stated below in
this sentence, if requirements are imposed for the exercise of Stock Acquistion Rights under the
laws and ordinances of the rdlevant country to which the shareholders are subject, such as a
requirement perform a specified procedure or specified condition (including a pecified inaction
period or submission of aspecified document, etc. or both), the shareholders subject to the above
requirements cannot exercise the Slock Acquidtion Rights without meeting such requirement;
the same applicable hereinafter), may receive shares of the Company in exchange for the Stock
Acquigtion Rights held by such shareholders other than the sharehol ders belong to the Specified
Shareholder Group incdluding the Large Purchaser, with respect to which Requirements for
Triggering Defense Measure are determined tobemet. - Therefore, in accordance with the Plan,
in the event that Stock Acquisition Rights are granted gratis and shareholders, other than the
shareholders belonging to the Specified Shareholder Group including the Large Purchaser, with
respect to which the Requirements for Triggering Defense Measure are determined to have been
met, exercise the Sock Acquistion Rights, or shares of the Company are ddivered to such
shareholders other than the shareholders beong to the Specified Shareholder Group including
the Large Purchasar, with respect to which Requirements for Triggering Defense Measure are
determined to be met, in exchange for Stock Acquistion Rights transferred to the Company, the
Voting Right Ratio held by the shareholders belonging to the Specified Shareholder Group
including the Large Purchaser, with respect to which the Requirements for Triggering Defence
Messure are determined to have been met, will be diluted; provided, however, that if the Board
of Directors of the Company believes that is reasonable for the Company to withdraw the
defense measure which the Company has triggered due to the fact, etc. that the Large Purchaser
deemed by the Company to have met the Requirements for Triggering Defence Measure has
withdrawn the Large Purchase Action or the Large Purchase Proposd, then the Company may
ether sop the dlotment of the Stock Acquisition Rights prior to the effective date for the gretis
dlotment (as defined below) or acquire free of charge dl the Stock Acquigtion Rights on the
date the Board of Directors of the Company specifies a any time prior to the date preceding the
commencement dete of the exercise period after the effective date for the gratis dlotment
(hereinafter referred to asthe “Withdrawa of the defense measure’.

However, if the Corporate Vdue Evduation Committee recommends there exists
conditions meeting any of the Requirements for Not Triggering Defense Measure st forth in
items @ to @ of Schedule Il below, the Board of Directors of the Company will assign
maximum vaue to the recommendation and accordingly will not adopt a resolution for
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triggering the defense measure againg the Large Purchase by the Large Purchaser or will adopt
aresolution not triggering it.  If the Corporate Vdue Evaduation Committee does not confirm
the exigence of any conditions medting any of the Requirements for Triggering Defense
Measure or the Requirements for Not Triggering Defense Measure and therefore does not make
any recommendation for or againg triggering the defense measure to the Board of the Directors
of the Company by the expiraion of the Board Examination Period, the Board of Directors of
the Company will not trigger any defense measure,

Moreover, the Board of Directors of the Company will exert its best efforts to continue
smoothly the examinaion of the Large Purchase Proposa and negotiation with the Large
Purchaser even dfter the expiration of the Board Examination Period.

The Board of Directors of the Company will quickly disclose information rdating to any
resolution to trigger or not trigger the defense measure and such other matters as the Board of
Directors of the Company determines appropriate 0 as to enable the shareholders to make the
gopropriate decison.

Schedulel.
Requirementsfor Triggering Defense Measure

@ inthe event that it is objectively and reasonably assumed that a Large Purchaser has no
true intention to participate in the management of the Company and a Large Purchaser
engages in a Large Purchase Action or a Large Purchase Proposd for the purpose of sdling
shares a high pricesto parties rd ated to the Company (including but not limited to, affiliated
companies of the Company, officers, employees, or business partners of the Company) by
unduly raising the price of shares of the Company.

@ intheevent that it is objectively and reasonably presumed that a Large Purchaser engages
inaLarge Purchase Action or aLarge Purchase Proposd for the purpose of enabling aLarge
Purchaser to trandfer a so-cdled “crown jewd” induding assets, intdlectud proprietary
rights, know-how, trade secret, principd business patners, and cusomers, ec. of the
Company to aLarge Purchaser and/or its affiliated companies.

@ intheevent that it is objectively and reasonably presumed that a Large Purchaser engages
in aLarge Purchase Action or a Large Purchase Proposd with aview to diverting assets of
the Company to mortgages and/or repayments of liahilities incurred to a Large Purchaser
and itsgroup companies, ec.

@ inthe event that it is objectively and reasonably presumed that a Large Purchaser engages
inaLarge Purchase Action or aLarge Purchase Proposd for the purpose of enabling aLarge
Purchaser to cause the Company to pay temporarily high returns (including but not limited to
dividendsto be paid out of earned surplus; the same gpplicable heresfter) to the shareholders
with proceeds from sdes of the Company’ s assets, etc. or to sdll out the Company’' sshares a
such high prices arising from the temporary rise of the Company’ s shares due to atemporary
high return, etc. to the shareholders.

® inthe event that a Large Purchaser does not comply with Necessary Information Providing
Procedure and it is difficult for the shareholders to evduate the Large Purchase Proposd due
to lack of sufficient information to determine whether to transfer the Company’s sharesto a
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Large Purchaser, or continue to hold them, and a Large Purchaser commences a Large
Purchase without any prior notice to the Company, or it is objectively and reasonably
presumed that a Large Purchaser commences such Large Purchase.

® in the event that, despite a Large Purchasr having responded in the Necessary
Information Providing Procedure, it is objectively and reasonably presumed that a Large
Purchase Proposd is atwo-tier coercive purchase proposd (i.e, a the firs stage the entire
Company’ s shares are not solicited for purchase, but at the second stage purchase will be
consummeated a less favorable or ungpecified conditionsto shareholders).

@  in addition to items (D to ® above, in the event that it is objectively and reasonably
presumed that the common interests of the Company’ s shareholders and corporate va ue of
the Company’ s group incduding the Company’ s shareholders, business partners, cusomers,
employees, communities and other interested parties of the Company, might be impaired to
subgtantidly the same extent as sat forth in items (D to (® above due to the Large
Purchase Proposd or the Large Purchase Action.

Schedulell.
Requirementsfor Not Triggering Defense Measure

@ in the event that, during Board Examination Period and after the expiration of Board
Examination Period, the Board of Directors of the Company failed to present to shareholders
any Alternative Proposd including management plan in which corporate vaue evauation,
which is higher than the corporate vdue evduation sated in a Large Purchase Proposd, can
reasonably be expected to materidize, and it is evident that the Company has not taken any
negotiation etc. with the Large Purchaser.

@ inthe event that it is objectively evident that a Large Purchase Proposa contains higher
corporate va ue evauation than any Alternaive Proposa presented by the Board of Directors
of the Company, and it is not evident that the Large Purchase Proposd would thregten to
impair the Company’ s corporate va ue and common interests of its shareholders

@  intheevent tha the Board of Directors of the Company has not presented any Alterndtive

Proposd during the Board Examination Period.

@  intheevent that it is apparent that any condition meeting therequirement of (D to (@ of

the Requirementsfor Triggering Defense Measure ebove.

(2 Content of defense measure

(D  Alloteesof Stock Acquistion Rights
One Stock Acquidition Right will be dlotted gretis to one share hdd by a
shareholder (other than any common stock held by the Company) who is entered or
recorded in thelagt shareholders register or beneficid shareholders register asa the
record date for alotment® to be announced publicly upon the resolution of the Board
of Directors of the Company. No dlotment of the Stock Acquisition Rights will be

® The record date for dlotment will be determined by the Board of Directors of the Company as the record date
(Artidle 124 of the Company Law) to determine shareholders who are erttitled to gratis dlotment of the Stock
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meade to shareholders who are entered into or recorded in the shareholders register or
beneficd shareholders regiser after the record dae for dlotment. Also no
dlotment of the Stock Acquigtion Rights will be made to shareholders who hold
shares a present but are not entered or recorded in the last shareholders register or
beneficid shareholders register on the record date for dlotment due to a sde of the
shares of the Company, €tc.

@ ExerdisePeriod of Stock Acquisition Rights

The exerdse period of the Stock Acquisition Rights will be thirty (30) days from
the commencement date® thereof. Shareholders other than the shareholders
belonging to the Specified Shareholder Group induding a Large Purchaser, with
respect to which the Requirements for Triggering Defense Measure are determined to
have been met, may acquire the Company’s shares upon the exercise of the Stock
Acquistion Rights a any time during the exercise period; provided, however, that in
the event that the Company exercises its cal option in part, with respect to the Stock
Acquigtion Rights which the Company cdled, the exercise period for the Stock
Acguistion Rights will expire on the date caled by the Company as defined in @
below.

(@ Limit on Exercise of Stock Acguisition Rights (discriminatory conditions)

Upon exercise of the Stock Acquisition Rights, each Stock Acquisition Right may
be exchanged for one share of common stock of the Company (but subject to
adjustment). However, the Stock Acquisition Rights are attached with discriminatory
condition that the shareholders belonging to the Specified Shareholder Group
including a Large Purchaser, with respect to which the Requirements for Triggering
Defense Messure are determined to have been met, can not exercise the Stock
Acquistion Rights even if such shareholders are dlotted with the Stock Acquisition
Rights. Furthermore, if requirements are imposed for the exercise of Stock Acquidtion
Rights under the laws and ordinances of the reevant country to which the shareholders
are subject, such as performing a specified procedure or specified condition (including
requirement for a specified inaction period or submission of a specified document, etc.
or both), the Stock Acquisition Rights might not be exercised without meeting such
requirement.

Acquigtion Rights and is a different date from the effective date of gratis dlotment of the Stock Acquistion Rights
(hereinafter referred to as “Gratis Allotment Effective Date’ Article 278, Section 1, Paragraph 3 of the Company
Law).

® The commencement date of the exercise period is planned to be gpproximately one and a haf month later than the
record date for dlotment.  This period shdl take into condderation the time period practicaly required to ded with
sending notice to beneficiary shareholders by the Japan Securities Depository Center, Inc., preparing the shareholders
regiser by the transfer agent, and sending notice to shareholders and registered share pledgers under Article 279,
Paragraph 2 of the Company Law.
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4.

@ Reacquisition of Stock Acquisition Rights by the Company (Stock Acquisition Rights

with Company’ s Partid Cal Option)

The Company hereby sats forth the terms of the Company’s partid cal option
(Article 236, Paragrgph 1, Item 7 of the Company Law) in connection with a gratis
dlotment of the Stock Acquidtion Rights.  In the event that the Board of Directors of
the Company determines it gppropriate for the Company to reacquire the Stock
Acquigtion Rights in part, the Company shdl be entitled to reacquire the Stock
Acquistion Rights hed by shareholders other than the shareholders belonging to the
Specified Shareholder Group incduding a Large Purchaser, with respect to which the
Requirements for Triggering Defense Measure are determined to have been met, on
the date to be determined by the Board of Directors of the Company (hereinafter
referred to as “Reacquistion Dae’).  The Board of Directors of the Company will
determine the Reacquigtion Date, that can be from the gratis dlotment effective deate
to the last date of the exercise period (provided, however, that the period during which
the Board of Directors of the Company may resolve the Reacquistion Date shdl
terminate prior to the date preceding the commencement date of the exercise period of
the Stock Acquidtion Rights).  In this case, on the Reacquisition Date the Company
will may reacquire dl unexercised Stock Acquisition Rights hed by shareholders
other than the shareholders belonging to the Specified Shareholder Group including a
Large Purchaser, with respect to which the Requirements for Triggering Defense
Measure are determined to have been met, in exchange for one share of common
gock of the Company to be ddivered per one Stock Acquistion Right (subject to
adjusment).

Furthermore, in the event that the Board of Directors of the Company determines
that it is reasonable for the Company to acquire, as a withdrawd of the defense
measure, the Stock Acquistion Rights due to circumstances where the Large
Purchaser, deemed by the Company to have met the Requirements for Triggering
Defense Palicy, has withdrawvn the Large Purchase Action or the Large Purchase
Proposd, the Company may, a any time prior to the date preceding the
commencement dete of the exercise period, determine to acquire free of charge dl the
Stock Acguistion Rights on the date specified by the Board of Directors of the
Company.

Moreover, prior to the effective date for the gratis dlotment, the Company may stop
an dlotment of Stock Acquigition Rights as a withdrawd of the defense measure
through aresolution of the Board of Directors of the Company.

Effective Period of the Plan, Abolishment and Amendment Procedur e of the Plan
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The Plan was introduced by resolution of the Board of Directors of the Company on May
18, 2007, and will become effective on June 27, 2007 on the condition that the Plan as a
proposd will be submitted to and approved by a mgority of voting rights of the shareholders
present, a the ordinary general meeting of shareholders of the Company scheduled to be held
June 27, 2007, and the effective period will be until the close of the ordinary generd meeting of
shareholders of the Company which is scheduled to be hed in June 2008 (or the time when the
Board of Directors of the Company resolves to abolish the Plan prior thereto). Even during the
effective period of the Plan, in thelight of developments rdating to the Company Law and other
related laws and ordinances, the Plan may be reviewed from time to time from the viewpoint of
securing and enhancing the Company’'s corporate vdue and common interests of its
shareholders, and may be abolished or amended, if necessary, upon resolution of the
Extraordinary Generd Meeting of Shareholders or the Board of Directors of the Company.

Furthermore, the term of office of dl Directors of the Company is one year and the
Directors are dected a an ordinary generd meeting of shareholdersin June eech year.  Since
the Company does not have a taggered board and any redtriction on the remova of Directors, it
ispossble for dl the Directors to be dected or removed a one genera meeting of shareholders
50 tha the Board of Directors composed of Directors dected a& such generd meeting of
shareholders can abolish or amend the Plan.  For this reason we believe tha the intentions of
the shareholders can be fully reflected in the introduction, abolishment or amendment of the
Fan (Furthermore, we believe that abolishment and amendment of the Plan by a resolution of
the Board of Directors will reflect the intentions of the shareholders because the Board of
Directors is composed of Directors who are dected a the Ordinary Generd Mesting of
Shareholders).

In the event that the Plan is abolished or amended, the abolishment or amendment and
content of amendment and such other matters determined by the Board of Directors of the
Company as gppropriate will be disclosed promptly.

Incidentdly, regarding a defense plan in and after the fiscd year commencing in April 2008,
the Board of Directors in a meeting to be hdd prior to an ordinary generd mesting of
shareholders will adopt a resolution on continuation, amendment or abolishment of such plan
every year. If such plan continues or is amended, such plan will become effective upon the
resolution of the Board of Directors. However, the summary of such plan will be listed on the
agendafor the ordinary generd meeting of shareholders and the plan will become effective with
aoprova of amgority of voting rights of shareholders present as from the dete of the ordinary
generd meeting of shareholders of the Company (Sunset Provision).

5. Reasonablenessof the Plan

(1) Consgency with Guideines Regarding Takeover Defense Measure

The Plan idfies dl of the three principles provided in the “Guiddines Regarding
Takeover Defense for the Purposes of Protection and Enhancement of Corporate Vaue and

Shareholders Common Interests’ released by the Ministry of Economy, Trade and Industry and
the Minidry of Justice on May 27, 2005 (hereinafter referred to as “ Guiddines for Takeover
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Defensg’), namdy, (D securing the corporate vaue and shareholders common interests, @
prior disclosure and the principle of upholding the shareholders intent, and (3 necessity and
suitability principle, so that the Planis fully cons stent with Guideinesfor Takeover Defense.

The following explains how the Plan sdisfies the Requirements set forth in Takeover
Defense Guiddines:

(2 Introduction of the Plan for the purpose of securing and enhancing shareholders
common interests

As dated above, if a Large Purchaser targets the Company’s shares, it becomes necessary
to secureinformation and to have a period to engble the shareholders to judge whether or not the
Large Purchase Action is ingppropriate and to enable the Company to negotiate or teke other
actions on behdf of the shareholders.  The Plan is thus introduced for the purpose of securing
and enhancing the Company’ s corporate vd ue and shareholders common interedts.

(3) Shareholders Intent fully Respected (Sunset Provision)

The Plan will become effective upon the approva of amgority of shareholders with voting
rights present a the ordinary generd meeting of shareholders of the Company scheduled to be
held June 27, 2007. It is provided for in the Plan that the effective period of the Plan will be until
the dose of the ordinary generd meeting of shareholders of the Company scheduled to be held
in June 2008 (or the time when the Board of Directors of the Company resolves to abolish the
Pan prior thereto) and theresfter the intent of the sharehol ders with respect to the continuation or
amendment of the Plan will be sought a the Company's ordinary generd mesting of
shareholdersto be held every year. Accordingly, we believe that the Plan is a Tekeover Defense
Messure that fully reflects shareholders intent.

(4) Respecting Opinion of Corporate Vdue Evduation Committee composed of Externd
Independent Members

Under the Plan, in the event that a Large Purchase Action occurs in the Company, the
Corporate Vaue Evauation Committee will make a subgtantia judgment on whether or not the
Large Purchase Action will impair the Company’s corporate vaue and common interests of its
shareholders, and then the Company’'s Board of Directors will decide on whether or not the
defense measure should be triggered upon giving full condderaion to the Corporate Vaue
Evduation Committeg's judgment. Since the Corporate Vadue Evaudion Committee drictly
reviews arbitrary actions of the Company’s Board of Directors and the summary of its decison
will be disclosad to the shareholders, there is an assurance tha the Plan will be managed in a
way that benefitsthe Company’ s corporate vaue and common interests of its shareholders.

(5) Seting forth Objective and Reasonable Requirement; Elimination of Arbitrary
Judgment by the Board of Directors
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As gated above the Plan is designed in principle not to trigger the defense measure unless
the Corporate Vadue Evdudion Committee judges that the Requirements for Triggering
Defense Measure, which are reasonable, detailed and objective, are satisfied. Accordingly, we
believe that the Plan secures a system under which the Company’s Board of Directors will not
arbitrarily trigger the defense messure agang a Large Purchase Action targetting the
Company’ s shares by setting forth objective and reasonabl e requirements.

As daed aove, the Plan dso sats forth the Requirements for Not Triggering Defense
Messure, which are reasonable and objective. In connection with the implementation of these
requirements, the Corporate Vadue Evauation Committee will, after judging whether or not the
conditions underlying the Requirements for Not Triggering Defense Measure exist, make
recommendation to the Company’s Board of Directors, and the Company’'s Board of Directors
will decide whether or not the Requirements for Not Triggering Defense Measure have been
satisfied upon giving full consderation to the judgment of the Corporate Vaue Evaudion
Committee. Accordingly, with respect to any decison tha the defense measure agang the
Large Purchase Action engaged in the Company’'s shares has not been triggered, the Plan
ensures a system under which the Company’s Board of Directors will not arbitrarily make such
adecison.

(6) Not Dead Hand Type Takeover Defense Measure

The Plan may be abolished by the decision of the Board of Directors composed of the
Directors dected a the Company’'s generd medting of shareholders. Since the term of dl
Directors of the Company is one year, the terms of Directors do not end a different times, and
the remova of any Director is not redricted, it is possible for dl the Directors to be eected or
removed a one generd medting of shareholders. Therefore, in the event that the Directors
desgnated by person who acquired a large number of the Company’'s Shares Cetificaes, tc.
and dected at the generd meeting of shareholders condtitute amgjority of the Board of Directors
of the Company, the Plan may be abolished by resolution of the Board of Directors.
Accordingly, the Plan is characterized as completdly different from the so-called dead hand type
Teakeover Defense Measure (i.e, a Takeover Defense Measure which is not prevented from
triggering even if a mgority of members of the board of directors change) or dow hand pill,
which is a defense measure which avoids, or makes it difficult to abolish, the Takeover Defense
Measure.

(7) Obtaining Opinion from Third Party Professonds
Under the Plan, the Corporate Vadue Evauation Committee may obtain a the Company’s
expense an opinion from independent third parties (including financid advisers, certified public

accountants, lawyers, consultants and other professonds). The fairness and objectiveness of
Corporate Vdue Evaduaion Committeg s judgment will be strongly secured by such festure.

6. Effect on Shareholdersand Investors
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(1) Effect on Shareholderswhen the Planisintroduced

At the time the Plan isintroduced, Snce no gratis dlotment of the Stock Acquisition Rights
itsdf ismade, no rights of shareholderswill be affected in any respect.

(2) Effect on Shareholders when defense measure is triggered (at the time of gratis
dlotment of the Stock Acquigtion Rights)

In the event that a gratis dlotment of Stock Acquisition Rights is made upon triggering a
defense measure under the Plan, shareholders who have been entered or recorded in the last
shareholders regider or beneficid shareholders register on the record date for dlotment will
become holders of Stock Acquisition Rights as a matter of course without following any
procedure for gpplication etc. on the Gratis Allotment Effective Date of the Stock Acquisition
Rights. On the assumption that shareholders do not take any procedure for the exercise of the
Stock Acguistion Rights, such as payment of certain amount during the exercise period, the
Stock Acquidtion Rightswill be canceled (Article 287 of the Company Law). For thisreason, in
the event that the Stock Acquigition Rights of certain shareholder are cancdled, the shares of the
Company held by such shareholder will be diluted by the exercise of the Stock Acquisition
Rights held by other shareholders. However, upon resolution of the Company’s Board of
Directors the Company may exercise its cal option to reacquire the Stock Acquistion Rights
from shareholders other than the shareholders bdonging to A Specified Shareholder Group
including a Large Purchaser who is determined to have met the Requirements for Triggering
Defense Measure, and ddiver the Company’s common stock in exchange therefor under the
procedure stated in (3)@ beow. In the event that the Company takes such procedure,
shareholders, other than the shareholders belonging to A Specified Shareholder Group including
a Large Purchaser who is determined to have met the Requirements for Triggering Defense
Messure, will receive the Company’s shares without exercise of the Stock Acquigtion Rights
and without payment of amount equivaent to the exercise price, resulting in dilution of the value
per share of the Company; however the vdue of atotd of shares of the Company held will not
be diluted.

Furthermore, during the process for triggering the defense measure the Company will
disclose information necessary to the shareholders, however, dthough the Board of Directors
has adopted a resolution for the gratis dlotment of Stock Acquisition Rights and the gratis
dlotment of Stock Acquistion Rights was actudly meade, if the Board of Directors of the
Company recognizesit to be reasonable for the Company to withdraw the defense measure due
to the occurrence of events, such asthe Large Purchaser withdrawing the Large Purchase Action
or Large Purchase Proposd, the Company shdl stap the dlotment of the Stock Acquistion
Rights prior to the effective date of the gratis dlotment or the Company will acquire free of
charge dl the Stock Acquisgtion Rights prior to the date preceding the date commencing the
exercise period without ddivering shares of the Company in exchange for the Stock Acquisition
Rights. In such case, Snce market prices of shares of the Company might fluctuate to a certain
extent, the shareholders of the Company are expected to take this factor into account.
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(3) Gratis Allotment of Stock Acquidtion Rights, Exercise and Procedure Necessary for
Shareholdersin connection with Reacquistion by the Company

@ Procedurefor Transfer of Regidtration

In the event that the Company’s Board of Directors resolves a gratis alotment of the
Stock Acquisition Rights, the Company will make a public notice of the record dete for
dlotment of the Stock Acquisition Rights. Since the Stock Acquigtion Rights will be
dlotted to the shareholders who have been entered or recorded in the last shareholders
regiger or beneficid shareholders regider on the record date for dlotment, the
shareholders are requested to quickly take procedure for trandfer of regigration.
(However, share certificates deposited with the Japan Securities Depository Center, Inc.
do not need to take any procedure for transfer of regidiration.)

@ Procedurefor Exercise of the Stock Acquisition Rights

The Company will send the exercise goplication form of the Stock Acquisition Rights
and documents necessary for the exercise of the Stock Acquisition Rights to the
shareholders who have been entered or recorded in the last shareholders register or
beneficid shareholders register on the record date for dlotment. In the event that the
shareholders exercise the Stock Acquigtion Rights dlotted gratis during the exercise
period, the Company will issue one common sock of the Company (subject to
adjusment) per one Stock Acquigtion Right upon submitting the stock acquigtion right
exercise goplication form, etc. and other documents and payment of Y en 1.00 per Stock
Acquigtion Right at the payment handling place. However, snce the Stock Acquisition
Rights are issued with a discriminatory condition, the shareholders beonging to A
Specified Shareholder Group, including a Large Purchaser who is determined to have
met the Requirements for Triggering Defense Measure, shdl not exercise the Stock
Acquigtion Rights. Furthermore, in the event that requirements are imposed for the
exerdse of Stock Acquistion Rights under the laws and ordinances of the rdevant
country to which the shareholders are subject, such as requirement for performing a
specified procedure or specified condition (including a specified inaction period or
submission of a specified document, etc. or both), the Stock Acquigition Rights may not
be exercised without meeting such requirements.

@ Procedurefor Reacquisition of the Stock Acquisition Rights by the Company
In the event that the Company’ Board of Directors decides to reacquire the Stock
Acqguistion Rights in pat in exchange for the Company’s common gock, the

shareholders other than the shareholders belonging to a Specified Shareholder Group
including a Large Purchaser who is determined to have met the Requirements for
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7.

Triggering Defense Measure will receive the common stocks of the Company on the
Reacquisition Date as st forth separately by the Company’ s Board of Directors without
payment of the exerciseprice.

In addition to the above, with respect to the details of the methods for the trandfer of
regigration and payment, the Company will make a public notice or give natice to the
shareholders upon resolution of the Company’s Board of Directors relating to the gratis
dlotment of the Stock Acquigtion Rights so that the shareholders areinformed thereof.

Amended Portion of the'Y ear 2006 Plan
(1) Withdrawd of Defense Measure

The Fan explicitly provides thet, dthough the Board of Directors has adopted a
resolution for the gratis dlotment of Stock Acquisition Rights or the gratis dlotment of
Stock Acquistion Rights was actudly made, if, for example, due to circumstances such as
that the Large Purchaser has withdrawn the Large Purchase Action or Large Purchase
Proposd, the Company shdl stop the dlotment of the Stock Acquisition Rights prior to the
effective date of the gratis dlotment or the Company will acquire free of charge dl the Stock
Acquigtion Rights prior to the date preceding the date commencing the exercise period
without ddlivering shares of the Company in exchange for the Stock Acquisition Rights. By
virtue of the provisons of the Plan, the Company may withdraw the defense measure in the
absence of the drcumdgtances under which the Large Purchaser might prgudice the
corporate vaue of the Company and the common interest of its shareholders.

(2) Termsand Conditions of the Exercise of the Stock Acquisition Rights

The Plan provides an additiond dauseto the effect that the Stock Acquistion Rights may
not be exercised without meeting the requirements mentioned below, in the event that
requirements are imposad for the exercise of Stock Acquigtion Rights under the laws and
ordinances of the rdevant country to which the shareholders are subject, such as a
requirement for performing a specified procedure or specified condition (induding a
specified inaction period or submission of a pecified document, etc. or both). (Please refer
to Attachment 111 for the summary of the stock acquigition rights with the Company’s cal
option.) Thisis anote with respect to the exercise of the Stock Acquistion Rightsto avoid
any question. Shareholders who may be subject to the laws and ordinances of any foreign
country in connection with the exercise of Stock Acquisition Rights are required to confirm,
in advance, the terms and conditions necessary for the exercise of Stock Acquisition Rights
under such laws and ordinances.

(3) Recommendation of the Corporate Vaue Evauaion Committee rdaing to triggering
defense messure
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Under the Plan insofar as the Corporate Vadue Evauation Committee does not
determine that the Requirementsfor Triggering Defense Measure have been objectively met,
the Board of Directors of the Company shdl not resolve on triggering defense measure.
Accordingly, the Plan ensures a systlem which prevents the Board of Directors from
arbitrarily triggering the defense measure againg aLarge Purchase Action.

Except for the above, there are no other amendments to the Y ear 2006 Plan which might
materidly affect the shareholders and related parties.

-End-
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Attachment I 1
Summary of Activities of the Cor porate Value Evaluation Committee
and
I ntroduction of Members

1. Summary of Activities of the Corporate VVaue Evauation Committee

If the Company’ s Board of Directors so requires upon determining the following metters,
the Corporate Vaue Eva uation Committee will be convened and, upon ddiberation of the
following matters, will give advice or recommendation to the Company’ s Board of Directors:

@ Reviewing and examining a Large Purchase Proposal and Necessary Information
provided by alLarge Purchaser

@ Deermination of whether or not a condition under the Requirements for Triggering
Defense Measure or Requirements for Not Triggering Defense Measure exids in
order to determine the triggering or not triggering of the defense measure (the gretis
dlotment of stock acquisition rights) againgt alLarge Purchase by a Large Purchaser

(@ Examining and reviewing corporate vaue evauation based on a Large Purchase
Proposd by a Large Purchaser and corporate vaue evauation based on an
Alternative Proposd by the Company’ s Board of Directors

This convening of the Corporate Vadue Evauaion Committee will be hed in principle
once per quarter, and will degpen the underganding of the Corporate Vdue Evauation
Committee Members of the Company’ s management policy and operationd daus, etc. o tha
the committee may make quick and gppropriate decisons in connection with activities stated
above. The Corporate Vdue Evduation Committeeis composed of atotd of three (3) to five (5)
members sdected out of externa independent persons not interested in the introduction of the
Fan. In principle, a Director of the Company will atend the Corporate Vaue Evadudion
Committee and explain the maiters necessary for examination by the Corporate Vdue
Evduation Committee. Furthermore, the Corporate Vadue Evaduation Committee may receive
advice a the Company’ s expense from independent third parties (including financia adviser,
cetified public accountant, lawyer, consultant and other professonds). The Company will
execute a business entrugting agreement with the Evauation Members of the Corporate Vaue
Evduation Committee relating to the above activities of the Evduaion Members in the
Corporate Vdue Evauation Committee, pursuant to which any Evauation Member will engage
in the above activities with good manager’s due care. Moreover, in the event that a Corporate
Vdue Evduation Committee Member is eected as an Externd Director or an Externd
Corporate Auditor of the Company, such Member will dso perform duties as Externd Director
or Externd Corporate Auditor. The Company’s Board of Directors shdl make decison on the
aforesaid matters upon giving full congderation to the recommendation of the Corporate Vaue
Evduation Committee, except for a case where it is clear that the Company’s corporate vaue
and common interests of its shareholders will be impaired as a result of complying with the
recommendation of the Corporate Vadue Evauation Committee.
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The Corporate Vaue Evauation Committee held four meetings for the fiscal year ended
March, 2007. It grasped the results of operation of the Company from the viewpoint of securing
and enhancing the corporate vaue of the Company and the common interest of its shareholders
and provided the Company with vauable pieces of advice upon examination.

1% meeting on June 20, 2006

2" meeting on September 12, 2006

3% mesting on December 15, 2006

4" meeting on March 13, 2007

The following three members who had been gppointed as the Corporate Vaue Evduation
Committee Members under the year 2006 Plan have been re-gppointed as Members of the
Committee under the Plan. The following is an introduction of each member of the
Committee.

2. Introduction of Members of the Corporate Vdue Evaduation Committee

Mr. Iwao Teka

1996

2001

2002

2003

2005
2007

Assgant Professor, School of Internationd Economics, Retaku Universty (the
Universty)

Professor, School of Internationa Economics, and Vice Director, Business Ethics and
Compliance Research Center of the University

Professor, School of International Economics, Graduate School, the Universty (to
present)

Professor, School of International Economics, and Chief Director, Business Ethics and
Compliance Research Center of the University (to present)

Director, Mitsui Sumitomo Insurance Company, Limited (to present)

Visting Professor, Graduate School of Management, Kyoto University (to present)

Mr. Fumio Motoi

1967
1969
1975

Supreme Court Legd Research and Training Ingtitute
Appointment as Judge, Tokyo Didrict Court
Retirement from Judge, Morioka Digtrict/Family Court
Regidration asAttorney-a-Law (Osaka Bar Association)
Partner, Midosuji Legd Profession Corporation(to present)

Mr. Masahiro Seki

1965
1987
2001
2002

Regidration as Certified Public Accountant

Chief Representative, Deloitte Haskins and Sells Tokyo Office

Vigting Professor, Graduate School, Internationa University of Japan (1UJ)
President, Japanese Indtitute of Internationa Accounting Education
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2006

Externa Corporate Auditor, the Company (to present)

Externd Corporate Auditor, MIZUHO Financid Group, Inc. (to present)
Supreme Counsdor, Japanese Inditute of Internationa Accounting Education (to
present)
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Attachment 11
Summary of Stock Acquigtion Rights

(Shareholdersto be dlotted the Stock Acquistion Rights and number of Stock Acquisition
Rightsto be dlotted)

Stock Acquistion Rightswill be dlotted to shareholders who have been entered or
recorded in thelast shareholders register or beneficid shareholders register on the deate
determined in the resolution of the Board of Directorsfor gratisalotment of Stock Acquisition
Rights (hereinafter referred to asthe  Record Daefor Allotment” defined in (11) below ) & the
rate of one Stock Acquistion Right per share (exduding treasury common stock) held by the
shareholder.

(Mattersrelated to gratis dlotment of the Stock Acquigtion Rights)

(1) Titleof the Stock Acquistion Rights.

“The Hrg Series of Nippon Meat Packers, Inc. Stock Acquisition Rights’
(2) Purposeof graisdlotment of the Stock Acquidtion Rights

The Company will meke agratis alotment of Stock Acquisition Rightsfor the purpose of
preventing the Company’ s corporate va ue and common interests of its shareholdersfrom being
impaired by aLarge Purchase Action and utilizing such dlotment as areasonable measureto
secure the Company’ s corporate vaue and common interests of its shareholdersagaing alLarge
Purchase Action and Large Purchase Proposd.

(3) Classand number of sharesto beissued upon exercise of the Stock Acquisition Rights.

(@& The dass of shares to be issued upon exercise of the S tock Acquistion Rights is
common stock of the Company.

(b) Thetotd number of sharesto be issued upon exercise of the Stock Acquisition Rights
is not more than the number of exiding shares (excluding treasury common stock) as
of the Record Date for Allotment. However, in the event that the Number of Subject
Shares (as defined in (4) below) is adjusted pursuant to (17) below, the tota number of
shares to be issued upon exercise of the Stock Acquisition Rights will be adjusted to
the number obtained by multiplying the Number of Subject Shares by the total number
of the Stock Acquistion Rightsfor gratisalotment.

(4) Totd number of the Stock Acquidtion Rightsfor gratisdlotment.

Not morethan the number of sharesissued as of the Record Date for Allotment (excuding
treasury common stock). Furthermore, the number of sharesto be issued upon exercise of one
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Stock Acquidtion Right (hereinafter referred to as Number of Subject Shares’) isone share;
provided, however, that the Number of Subject Shareswill be adjusted pursuant to (18) below.

(5) Totd amount of issue price of shares upon exercise of the Stock Acquisition Rights.

Not more than an amount obtained by multiplying the Payment Amount (as defined in (6)
below) by the tota number of the Stock Acquisition Rights as provided in (4) above.

(6) Anamount to bepad in upon exercise of each Stock Acquisition Right and an amount per
shae

An amount to be pad in (herenafter referred to as the “ Payment Amount”) upon exercise
of each the Stock Acquistion Right is Yen 1.00; provided, however, tha in the event that the
Number of Subject Shares is adjusted pursuant to (17) below, the Payment Amount will be
adjusted to an amount obtained by dividing Y en 1.00 by the Number of Subject Shares after the
adjusmen.

(7) Amount of capitd increased upon exercise of the Stock Acquigition Rights

The capitd of the Company will increase by the totd amount of the Payment Amount
upon the exercise of the Stock Acquidtion Rights.

(8) Exerciseperiod of the Stock Acquigition Rights

The exercise period of the Stock Acquisition Rightsis 30 days from the date determined in
the resolution of the Board of Directorsfor gratisalotment of Stock Acquisition Rights;”
provided, however, that with respect to the Stock Acquisition Rights reacquired by the
Company pursuant to (10) below, the Exercise Period will expire on the Reacquidtion Date as
defined in (10) (a) beow (the exercise period defined in this (8) hereinafter referred to asthe
“Exercise Period”). Furthermore, in the event that the last dete of the Exercise Period fdlsona
bank holiday, the bank business date preceding the bank holiday shdl bethelast dete.

(9 Conditionto exerciseof the Stock Acquistion Rights
(@ Intheevent that aholder of the Stock Acquisition Rights holds more than onethe
Stock Acquistion Rights, the holder may exercisedl or part of the Stock Acquisition
Rights; provided, however, in the event of the partia exercise, the holder may exercise
only any integra number (other than any faction thereof) of the Stock Acquisition
Rights

" The commencement date of the Exercise Period is scheduled to be set forth one and ahdf month following the
Record Date for Allotment of the Stock Acquisition Rights.
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(b) Only personswho are dlotted the Stock Acquigtion Rights may exercise only the
Stock Acquisition Rights dlotted to them; provided, however, that (D inthe event
that aholder of Stock Acquisition Rights succeeded to such Stock Acquisition Rights
from aperson who was dlotted the Stock Acquisition Rights upon the Board of
Directors gpprova asprovided in (15) below, and @ inthe event that aholder of
Stock Acquistion Rights duly succeeded to such Stock Acquisition Rightsin
accordance with laws and ordinances and the Board of Directors' gpprova provided
for in (15) below isnot required, the successor may exercise the Stock Acquisition
Rights so succeeded.

(©) Notwithstanding provisonsaof (a) or (b) above, with respect to aLarge Purchaser, a
the time of the resolution of the Board of Directorsfor the gratis alotment of the
Stock Acquistion Rights, inthe event thet the Corporate Vdue Evaduation
Committee determines, and so recommendsto the Board of Directors, thet
circumgances under the Requirement for Triggering Defense Measures exist dueto a
Large Purchase Proposa submitted by a Large Purchaser or the holding of the
Company’ s Share Certificates, etc. based on Large Purchase Action by Large
Purchaser, and the Company’ s Board of Directors confirmsthe satisfaction of the
Requirement for Triggering Defense M easures according to such recommendation,
pursuant to which the Board of Directorsresolvesto make agratisalotment of the
Stock Acquistion Rights, the following persons shdl not exercisethe Stock
Acquistion Rightsthey hold:

a LagePurchas

b.  Joint Holdersof the Large Purchaser

c. Spedd Affiliated Personsof the Large Purchaser

d.  Personssucceeding to or receiving by transfer the Stock Acquisition Rights
from persons stated in a to ¢. above without obtaining the gpproval of the
Board of Directors.

e Any person determined by the Board of Directors of the Company to be
subgtantialy controlled by the person sated in a to d. above, or to be under
common control of the persons stated in a to d. above, or to have taken action
in cooperation with the personssated in a to d. above.

Further, theterms enumerated in (a) to (1) have the meanings stated in (a) to (1) unless
otherwise provided.

(@ “Specid Affiliated Person” meansthe specid affiliated person asprovided in
Artide 27-2, Paragraph 7 of Securitiesand Exchange Law (Law No. 25 of April 13, 1948,
as amended; the same gpplicable hereinafter).

(b) “Share Certificate(s)” means Share catificates, , elc. asprovided in Article 27-23,
Paragraph 1 of Securitiesand Exchange Law.

(©) “Joint Holder(s)” meansjoint holder (s) provided in Artidle 27-23, Paragrgph 5 of
Securities and Exchange Law and includes person deemed asjoint holder pursuant to
Artide 27-23, Paragraph 6 thereof..
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(d) “Hold” meanshald provided in Article 27-23, Paragrgph 4 of Securitiesand
Exchange Law.

(e “Holder” meansholder provided in Article 27-23, Paragraph 1 of Securitiesand
Exchange Law and includes person deemed holder pursuant to Article 27-23, Paragrgph 3
thereof.

() “Plan” meansdefense plan againg the Large Purchase Action of the Company’s
shares determined at the Company’ s Board of Directorson May 18, 2007.

(9) “LargePurchase Action” means Large Purchase Action provided in the Plan.

(h) “Large Purchasar” means Large Purchaser provided in the Plan.

(i) “LargePurchaser, etc.” means Large Purchaser, and thejoint holder(s) of the
Large Purchaser and the specid affiliated person (9).

() “LargePurchase Proposd” means Large Acquigition proposd provided inthe
Fan.

(k) “Requirements for Triggering Defense Measure® means Requirements for
Triggering Defense Measure provided in the Plan.

(1) “Control” means an ingtance in which a person(s) controls to determine policies
for finance and business of another company, etc. (Artide 3, Paragraph 3 of the Ordinance
for Enforcement of Company Law).

(d) In the event that requirements are imposed for the exerdise of Stock Acquidtion
Rights under the laws and ordinances of the rdlevant country to which the shareholders are
ubject, such as requirement for peforming a specified procedure or specified condition
(induding a specified inaction period or submission of a specified document, etc. or both), and
the exercse of Stock Acquisition Rights without meeting such requirement would violate such
laws and ordinances, and only if the shareholder subject to such jurisdiction verifies the
compliance with and satisfaction of dl thelocd legd procedurd requirements, such shareholder
may be able to exercise the Stock Acquistion Rights, provided, however, that the Company
would not have any duty to comply with or meet any locd legd procedures even if the locd
legd procedures required the Company to do o for the purpose of enabling the shareholder to
exercise the Stock Acquigtion Rights. Furthermore, in the event that the shareholder subject to
the subject jurisdiction may not exercise the Stock Acquisition Rights under the laws and
ordinances of thejurisdiction, he/she shdl not exercisethe Stock Acquisition Rights

(& Notwithganding anything contrary to (d) above, the shareholder resding in the
United States may exercise the Stock Acquisition Rightsonly if he/she

l. represents to and warrants the Company that he/she is an accredited investor as
defined under Rule 501(a) of the Securities Act of 1933 of the United States; and

II.  covenants that he/she will sdl shares of the Company acquired as a result of the
exerdse of the Stock Acquisition Rights held by him/her through ordinary trading on
the Tokyo Stock Exchange or Osaka Securities Exchange (provided, however, that
sdeswill be conducted without any prior arrangement or prior solicitation).

Only in such case, the Company shdl discharge or fulfill the locd legd procedurd

requirements of Regulation D of the Securities Act of 1933 of the United States and the
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relevant sate laws of the United States which require the Company to discharge or fulfill to
enadble the shareholders subject to the United States jurisdiction to exercise the Stock
Acquistion Rights. Moreover, in the event that the Board of Directors of the Company
determines that the shareholder subject to the United States jurisdiction, even if he/she
saidfies the requirements sated in | and 11 aove, may not duly exercise the Stock
Acquigtion Rights under the Securities Act of the United States due to subsequent changes,
etc. in the laws and ordinances in the United States, the shareholder subject to the United
Statesjurisdiction shdl not exercisethe Stock Acquistion Rights

(f)  TheCompany shdl not in any way be responsble for any compensation to holders of
the Stock Acquistion Rights in the event that holders of the Stock Acquidtion Rights may not
exercise the Stock Acquidtion Rights pursuant to () to (€) above.

(10) Condition on reacquidition of the Stock Acquidtion Rights by the Company

(@ Intheevent that the Company’ s Board of Directors deemsit gppropriate for the
Company to reacquire the Stock Acquisition Rightsin part, the Company may reacquirethe
Stock Acquigtion Rights pursuant to (10) (b) below on the date determined by the Company’'s
Board of Directors (hereinafter referred to as* Reacquistion Date’). Reacquigition Date shdl be
determined pursuant to (12) below during the Gratis Allotment Effective Dateto the last date of
the Exercise Period by the Company’ s Board of Directors, provided, however, thet the
Company’ s Board of Directors shdl resolve the Reacquisition Date by the date preceding the
commencement date of the Exercise Period.

(b) The Company may reacquiredl the Stock Acquistion Rights held by persons other
than those persons provided in (9) (c) to () above who are not entitled to exercise the Stock
Acquistion Rights and may in exchange ddiver common stocks of the Company in the Number
of Subject Shares per the Stock Acquigition Right.

(©) Inthe event that the Board of Directors of the Company determinesthat it isreasonable
for the Company to acquire the Stock Acquisition Rights due to circumstances where, among
other things, the Large Purchaser haswithdrawn the Large Purchase Action or the Large
Purchase Proposd,, the Company may, a any time prior to the date preceding to the dete
commencing the exercise period, determineto acquire free of charge dl the Stock Acquisition
Rights on the date specified by the Board of Directors of the Company.

(11) Record Daefor Allotment of the Stock Acquisition Right.

The date determined in the resolution of the Board of Directorsfor gratisalotment of
Stock Acquigtion Rights

(12) Effectivedateof gratisdlotment of the Stock Acquigtion Rights.
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The date determined in the resolution of the Board of Directorsfor gratisalotment of
Stock Acquigtion Rights

(13) Placeto recave exercise request of the Stock Acquigition Rights.

The place to recalve exercise request determined in the resolution of the Board of
Directorsfor gratisalotment of Stock Acquisition Rights

(14) Payment handling financid inditution to which payment should be made upon exercise of
the Stock Acquigtion Rights.

The payment handling financid inditution determined in the resolution of the Board of
Directorsfor gratisadlotment of Stock Acquisition Rights

(15) Redrictionfor trandfer of the Stock Acquisition Rights.

Any trander of the Stock Acquisition Rightsis subject to gpprova of the Company’s
Board of Directors.

(16) Mattersrdaed toissuance of certificates for the Stock Acquisition Rights.

Certificatesfor the Stock Acquisition Rightswill beissued only upon request of holder of
the Stock Acquisition Rights.

(17) Adjusment of the Number of Subject Shares

(@ After agratisdlotment of the Stock Acquidition Rights, in the event thet the
Company makesasplit, gratisdlotment of or consolidation of its shares, the Number of Subject
Shareswill be adjusted in accordance with the following formula. In caculaing the Number of
Subject Shares after the adjusment, such cdculation will be madeto one - ten thousandth
(1/20000) and five—ten thousandth (5/10000) or moreis rounded upward to one —thousandth
(1/1000) and four —ten thousandth (4/10000) or lessisdisregarded.

Number of Subject Shares Number of Subject Shares Ratio of Solit, gratis
after the adjusment = hbeforethe adjusment x  dlotment or consolidation
(b) Thetime, etc. from which the Number of Subject Shares after adjustiment will be
aoplied isset forth asfollows:
(i) The Number of Subject Shares after adjustment will be gpplied D in the case

of gplit of shares, on and after the effective date of the split of shares provided in
Article 183, Paragrgph 2, Item 2 of Company Law (hereinafter referred to asthe
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(i)

“Effective Date of Share Split); @ inthe case of agratisdlotment of shares, on
and after the effective date of the gratis dlotment of shares provided in Article
180, Paragraph 1, Item 2 of Company Law (herenafter referred to as “ Effective
Date of Share Gratis Allotment”); 3 in the case of consolidation of shares, on
and after the effective date of consolidation of shares provided in Article 180,
Paragraph 2, Item 2 of Company Law; provided, however, that in the event that
the Board of Directors resolves to issue shares of common sock of the
Company by a split of shares or gratis dlotment of shares in congderation of
digtributable surplus on condition that such digtributable surplus is incorporated
into its capitd, and the Effective Date of Share Split or the Effective Date of
Share Gratis Allotment is set forth on or prior to the dete of dose of the generd
meeting of shareholders a which the incorporation of the didtributable surplusto
its cgpitd is resolved, the Number of Subject Shares after adjusment will be
gpplied on and after the date following the date of close of the generd meeting of
shareholders a which the incorporation of the distributable surplus to its capita
isresolved.

In the case of proviso of (i) above, the Company will issue of common stocks of
the Company, which number will be ca culated in accordance with the following
formula on and after the date following the date of close of the subject generd
meeting of shareholders to the person who exercises the Stock Acquisition
Rights during the period from the date following the Effective Date of Share
Split or the Effective Date of Share Gratis Allotment to the dete of dose of the
generd meeting of shareholders a which the incorporation of the didtributable
aurplustoits cgpitd isresolved. In this case, any fraction less than one share will
be disregarded and no cash adjustment will be made.

Number of shares = (Ratio of split or gratisdlotment of its share didtribution - 1)
X (in case of exercise of the Stock Acquidtion Rights during the subject period,
the number of sharesissued based on the Number of Subject Shares beforethe
adjustment)

(18) Modification dueto amendments, etc. of laws and ordinances

The provisons of the laws and ordinances referred to above are those enforcedble as of
May 1, 2007. In the event that the terms and the meaning, etc. of words provided for in each of
the provisons above need to be modified by new enactment, amendment or abolishment of laws
and ordinances on and after May 1, 2007, the Board of Directors of the Company is entitled and
authorized to, from time to time, read replace or subgtitute terms and meaning, etc.of words
provided for in each of the provisons above upon taking into consideration the intents of the
new enactment, amendment or abolishment to a reasonable extent that does not adversdly affect
the shareholders of the Company without rewriting the terms and the meaning, etc. of words
provided for in each of the provisons above.

-BEnd-
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Attachment IV
Operdtion Rules
“Defense Plan to Large Purchase Action of Shares of the Company”

Establishment: May 19, 2006
Amendment: May 18, 2007

(Purpose)
Artidel.

The Rules st forth the procedures by which the Company will evauate the Large Purchase
Proposal and the Large Purchase Action defined in the “ Defense Plan to Large Purchase Action
of Shares of the Company (Takeover Defense Plan)” (hereingfter the “Plan”) determined by
resolution of the Board of Directors of the Company as of May 18, 2007 for the purpose of
securing and enhancing the corporate vdue of the Company and the common interest of its
shareholders, the procedures with respect to activities of the Corporate Vaue Evaudion
Committee under the Plan, and the procedures and guiddines for operation necessary for the
determination by the Board of Directors on whether to trigger or not trigger the defense measure
for the purpose of duly operating the Plan.

(Detalsof Activities of the Corporate Vdue Evaduation Committee)
Artide2.

In the event that the Board of Directors requires the opinions of the Corporate Vaue Evaudion
Committee in connection with determining the following items, the Corporate Vdue Evduation
Committee, in response to the request of the Board of Directors, shdl in principle examine the
following items and determine its opinions, and recommend its opinions together with the
reasonsto the Board of Directors.

() Reviewingand examining the Large Purchase Proposd and the Necessary Information;

(2 Judging whether or not are met the conditions for the Requirement for Triggering Defense
Mesasure or the conditions for the Requirement for not Triggering Defense Measure for
the purpose of determining triggering or not triggering the defense messure (gratis
dlotment of dock acquistion rights) to the Large Purchase Action by the Large
Purchaser; and

(3) Comparativey reviewing and examining the corporate vaue evadudion based on the
Large Purchase Proposa by the Large Purchaser and the corporate vaue eva uation based
on the Alternative Proposa presented by the Board of Directors.

2. “Large Purchase” in the preceding paragraph means a purchaser(s) who purchases share
catificates, etc. of the Company so that a specified shareholder group (a“ specified shareholder
group” stated below) holds or resultsin holding 20% or more of vating rights (the “voting right
percentage’ as dated beow) of the Company. A specified shareholder group means (i) a
holder(s) (as defined under Article 27-23, Paragraph 1 of the Securities and Exchange Law of
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Japan (the “SEL”) and includes a person deemed the holder under Paragrgph 3 of the same
Artide of the SEL) of “share cettificates, ec.” (as defined under Artide 27-23, Paragraph 1 of
the SEL) of the Company and a common holder(s) (as defined under Article 27-23, Paragrgph 5
of the SEL and includes a holder(s) deemed common holder(s) under Paragraph 6 of the same
Artidle the SEL), or (ii) a person(s) conducting purchase, etc. (as defined under Article 27-2,
Paragraph 1 of the SEL and including those made a the exchange in a securities market) of
shares catificaes etc. of the Company and specidly connected person(s) (as defined under
Artidle 27-2, Paragraph 7 of the SEL). The voting right percentage means (i) in the case of (i)
above, share certificates etc. percentage (as defined under Article 27-23, Paragraph 4 of the SEL,
in which case the number of shares held by a common holder (meaning the number of shares,
etc. as defined under Article 27-23, Paragraph 4 of the SEL) shdl be added, or (ji) in the case of
(i) above, totd owning percentage of share cartificates etc. of the person(s) conducting purchase
and specidly interested person(s)(meaning of the voting right as defined under Article 27-2,
Paragraph 8 of the SEL); provided, however, that the Large Purchaser who was gpproved by the
Board of Directorsin advance shdl be excluded.

3. “Large Purchase Action” in the Plan means the Large Purchase Action by the Large
Purchaser provided for in the preceding paragraph, and “Large Purchase Proposd” means a
Purchase Plan proposed to the Company in connection with the Large Purchase Action by the
Large Purchaser.

4.  “Necessay Information” stated in Paragraph 1 (1) of this Artide means the following
informetion;

() The summary of the Large Purchaser and its group (the common holder, specidly
connected persons (including, in the case of funds the members and other
condituents));

(2 The purpose and method of the Large Purchase Action, the detals of the Large
Purchase Proposa (the amount and kind of consderation for purchase, the time of
purchase, the structure of the rdaed transactions, legdity of the method of purchase
and the probability of consummation of purchase);

(3) Thecdculation bassfor the congderation for the purchase (including the factson the
basis of which the consderation is cd culated, the cd culation method and numerica
information used for the cd culaion) and the source of the purchase fund (indluding the
name of the provider of the purchase fund (including the subgtantid provider),
financing method and the details of the rdated transactions);

(4) Information legdly required to be disclosed in the Regidtration Statement for Tender
Offer Bid, etc., including the management policy and business plan of the Company
(meaning the understanding and thoughts of the Large Purchaser on“Food safdy” or
the public aspect of thefood industry) after the purchase;

(5 Thepoalicy for the Company’ s employees, business partners, customers, communities
and other interested parties; and
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6)

Other information that the Board of Directors or the Corporate Vaue Evauation
Committee deems reasonably necessary.

5  “Defensemeasure’ dated in Paragrgph 1 (2) of this Article means gratis dlotment of
stock acquistion rightswith company’ s partia call option.

6. “Requirementsfor Triggering Defense Measure’ stated in Paragrgph 1 (2) of thisArticle
any of thefollowing events.

@)

2

©)

C)

©)

©)

It isobjectively and reasonably assumed that notwithstanding the Large Purchaser has
no true intention to participate in the management of the Company, he/she conducts
the Large Purchase Action or proposesthe Large Purchase Proposd of the

Company’ ssharesfor the purpose of causing the market price of the Company’s
sharesto unduly rise and inducing Company-relaed persons (including not limited to
the Company affiliated companies, officers, employees, business partners of the
Company) to acquire a the higher price.

It isobjectively and reasonably assumed that the Large Purchaser conductsthe Large
Purchase Action or proposes the Large Purchase Proposd for the purpose of soto say
managing the scorched earth tactics, i.e, the Large Purchaser trandferring to himsdf or
itsrelated companies assts, intdlectud properties, know-how, corporate confidentia
information, principa business partners and customers, etc. which areimportant to the
Company’ sbusiness operation;

It isobjectively and reasonably assumed that the Large Purchaser conductsthe Large
Purchase Action or proposes the Large Purchase Proposd for the purpose of making
use of assets of the Company to cregte mortgagesfor, or to repay, indebtedness of the
Large Purchaser or its group companies, ec.

It isobjectively and reasonably assumed that the Large Purchaser conductsthe Large
Purchase Action or proposesthe Large Purchase Proposd for the purpose of reducing
the Company to distribute atemporary high return of profit (including, but not limited
to, digtribution of surplus; the same gpplicable hereinafter) with profitsarising from
sdes, etc. of the Company’ sasss, etc. or salling shares of the Company the Large
Purchaser acquired a such price arisen asfavorably affected by the temporary high
return of profit to shareholders,

It isobjectively and reasonably assumed that in the event that the Large Purchaser
does not comply with the Necessary Information Providing Procedure (the
“Necessary Information Providing Procedure’; the detalsto be provided for in Article
6) provided for inthe Plan and it is difficult for shareholdersto judge onthe Large
Purchase Proposd dueto the lack of sufficient information necessary for judgment on
whether shareholderstransfer or continue to hold the Company’ s shares, the Large
Purchaser commencesto conduct the Large Purchase Action without any warning to
the Company; and

It isobjectively and reasonably assumed that even though the Large Purchaser
complieswith the Necessary Information Providing Procedure, in thelight of the
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method of the Large Purchase Proposd, the proposad method and other conditions, the
Large Purchase Proposd composes of the second stage coercive Large Purchase
Proposd (theinitid purchase doesnot solicit to purchase dl the shares of the
Company nor explicit theterms and conditions for the second stage purchase, and the
second stage purchase set forth unfavorable purchase conditions to shareholders of the
Company).

(7) Inadditionto (1) to(6) above, it is objectivey and reasonably assumed thet the Large
Purchase Proposd or the Large Purchase Action might prgudice the corporate vaue
and the common interest of shareholders of the Company group, including the
Company’ s shareholders, business partners, customers, employees, communities and
other interested persons to the substantidly same extent as sated in (1) to (6) above.

7. “Requirements for Not Triggering Defense Measure’ dated in paragraph 1 (2) of this
Artidemeansany of thefollowing events

() It is goparent that the Board of Directors fals to present to the shareholders an
Alternative Proposd indluding management plan under which the corporate vaue
evaudion higher than the corporate vaue evauation indicated by the Large Purchase
Proposal is reasonably expected to be redized during or following the Board
Examination Period (defined in paragraph 2 of Artidle 5) provided for in the Plan;

(2 Itisobjectivdy apparent that the Large Purchase Proposal contains higher corporate
vaue evduation than the Alternaive Proposd submitted to the Board of Directors,
and it is not gpparent that the Large Purchase Proposd might prgudice the corporate
vaue of the Company and the common interest of its shareholders;

(3) The Boad of Directors does not submit any Alternative Proposd to shareholders of
the Company during the Board Examination Period; and

(4) Itisagpparent that any of the Requirements for Triggering Defense Measure dated in
(1) to(7) of Artidle 6 doesnot exi a all.

(Compogtion, etc. of the Corporate Vaue Evduation Committee)
Artide3

The Corporate Vdue Evaduation Committee shal be composed of no lessthan three (3) and not
more than five (5) Evauation Members gopointed pursuant to below (hereinafter referred to as
the“Member(s)”).

2. TheBoad of Directors shdl designate and appoint Eva uation Members from among
Externd Directors, Externa Corporate Auditors, well-informed persons (including university
professor, etc.), outsde professonas such aslawyers, certified public accountants, etc. who
meet dl the qudifications provided for below and are independent from the Company.

(1) The candidate is not and was not in the past Director, Executive Officer, employee,
Corporate Auditor of the Company, nor Rddive (“Rdaive’ meansthe rdative defined
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under Article 725 of the Civil Code of Japan; the same applicable hereinafter) of those
persons (however, the foregoing shdl not be goplicable to Externd Director and
Externd Corporate Auditor of the Company).

(2) The candidate is not a director or executive officer of any principd business partner or
relative of those persons (a “principd business partner” means business partner the
Company’s transactions accounting for more than 2% of the annud average of the
consolidated net sdes of the Company for pest five (5) years (including but not limited
to suppliers, etc.; the same gpplicable hereinafter);

(3) Thecandidateis not an outsde advisor of the Company and aprincipa business partner
of the Company or rddive of those persons (“Outsde Advisor “ includes, but not
limited to, outsde legd counsd, certified public accountant, tax advisor, judicid
scrivener, and financid advisor, ec.);

(4) The candidate is not director, executive officer, employee or Outsde Advisor of the
company whom the Representative Director of the Company serves as concurrently nor
Redive of those persons.

3.  TheBoad of Directors shdl timely disclose the name and resume of Evauation Member
in the event that the candidate designated pursuant to the preceding paragraph accepted such
designation.

(Convocetion and Determination Procedure, etc. of Corporate Vdue Evaduaion Committee)
Artice4

The Corporate Vaue Evduaion Committee shdl be convened, from time to time, by the
Evduation Member entrusted by the Representative Director of the Company or resolution of
the Board of Directors pursuant to resolution of the Board of Directors by notifying each
Evduation Member inwriting, ordly or in any other gppropriate manner.

2. Each EBEvdudion Member has one voting right a the Corporate Vdue Evduation
Committee.

3. Therecommendation provided for in paragraph 1 of Artide 2 (hereinafter referred to Smply
the “Recommendetion”) by the Corporate Vaue Evauation Committee shal be adopted with
the approvd of amgority of the voting rights a the Corporate Vdue Evduation Committee in
which dl the Evauation Members have paticipate and shdl be presented to the Board of
Directors if s0 gpproved; provided, however, that in the event that a part of the Evaduation
Members is undble to atend for the unavoidable reason, such as being sck, the
Recommendation shal be resolved with gpprova by a mgority of the voting rights present at
the Corporate Vadue Evaduation Committee, the quorum being a mgority of dl the incumbent
Evauaion Membersand shdl be presented to the Board of Directorsif so gpproved.

4. One Director and, if necessary, a person in charge of the Company qudified to explan to
the Evauation Members shdl attend the Corporate Vaue Evaduaion Committee and explain
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items and events necessary for the Recommendation to be rendered by the Corporate Vdue
Evduation Committee.

(Recommendation Procedure of Corporate Vaue Evduation Committee)
Artide5

In the event that the Corporate Vdue Evaduaion Committee submits the Recommendeation to
the Board of Directors, the Recommendation must be able to maximize the corporate vaue of
the Company group (induding the Company's shareholders, business partners, customers,
employees, communities and the Company’ s interested persons) and the common interest of the
shareholders, based on information provided by the Board of Directors pursuant to Article 6 and
information collected by the Corporate Vaue Evduation Committee itsdf upon fully taking into
cond deration the following items and matters to a reasonabl e extent:

(1) The maiters reated to the due vaue or source vaue of shares in issue of the Company
caculated basad on the business plan and other materids, etc. of the Company;

(2) The matersrelated to whether or not the Large Purchaser has the purpose of controlling
the management and business activities of the Company, and the matters related to the
purpose of the Large Purchaser acquiring shares of the Company;;

(3) The maters rdated to the intention of the Large Purchaser in acquiring shares of the
Company through a tender offer bid and the matters related to the Large Purchaser’s
acquisition plan of shares of the Company (including, but not limited to, legd issues
accompanying such acquisition plan);

(4) The matters rdated to the Large Purchaser’ s expected acquigtion ratio of shares of the
Company, the details of the plan rlating to capita policy of the Company following the
completion of the Large Purchase Action and the mattersthat the Large Purchaser affect
sharehol ders of the Company because of the Large Purchase Action;

(5 The matters rdated to the attributes and the details of business of the Large Purchaser,
the detalls of materids indicating the financid conditions of the Large Purchaser, the
operationa conditions and results of operation of the Large Purchaser, the particulars of
takeovers by the Large Purchaser and the results in the padt, the métters related to
whether or not the Large Purchaser has capability to manage the Company’ s business,
etc., the ddtails of the corporate governance and interna control system of the Large
Purchaser, the matters related to whether or not the Large Purchaser violated the laws
and ordinancesin the past and the details of any such violation, the history of officers of
the Large Purchaser (including, not limited to, the matters rdaed to whether or not the
officer violaied the laws and ordinances in the past and the details thereof if violated),
the socid reputation of the Large Purchaser and the officers thereof, whether or not any
relationship between the Large Purchaser and any anti-socid group and the details
thereof if any and any and dl other mattersrelated to the Large Purchaser;

(6) Whether or not synergy will be effected between the Large Purchaser’ sbusiness and the
Company’ s business, the result of cdculation of the Company’ s corporate vaue and the
method utilized by the Large Purchaser, the management policy following the
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completion of the Large Purchase Action (in particular, the tactics, etc. for maintaining
and enhancing continuoudy and sably the corporate vaue of the Company), and the
detalls of the plan, etc. rdating to the Company’s business, the matters rdaing to the
Company and the Company’ s sharehol ders affected by the management policy and the
plan, etc. reating to the Company's busness proposed by the Large Purchaser
following the completion of the Large Purchase Action, the conditions incidenta to the
Large Purchase Proposa presented to the Company by the Large Purcheser, the
trestment of employees of the Company following the Large Purchase Action, the kind
and amount of consderation for purchase, the time of payment of the consideration for
purchase and the payment method, the matters rdaed to whether or not the Large
Purchaser has intention or cgpability, etc. to pay the consderation for purchase in such
manner as provided for in the Large Purchase Proposd,, the name of the fund provider to
the Large Purchaser and the relationship between the Large Purchaser and the fund
provider, and the matters relaed to the other details of the Large Purchase Proposd;

(7) The paticulars and the detalls of the negatiation between the Company and the Large
Purchaser rdding to the Large Purchase Proposd of the Company's shares by the
Large Purchaser;

(8) The mattersrdated to the detalls of information provided to the Company by the Large
Purchaser and the time when provided, in connection with the Large Purchaser
proposing the Large Purchase Proposd,, the details of information provided by the Large
Purchaser and the time thereof when the Company requested the Large Purchaser to
provide information relating to the Large Purchase Proposd, and the matters rdated to
the Large Purchaser’ s providing information to the Company; and

(9) Any other matter to be consdered for resolution of the Board of Directors.

2. The Corporate Vdue Evaduaion Committee shdl submit the Recommendation (if any) a
the gppropriate time to the Board of Directors so that the Board of Directors may examine the
Large Purchase Proposd and complete the determination provided for in Article 7 a the latest
within 60 days following the termination of the Necessary Information Providing Procedure
provided for in Article 6 (in the case of the Large Purchase Proposd being a proposd for the
purchase of shares of the Company through atender offer bid for the congderation being in cash
(Japanese Yen) only) or & the latest within 90 days following the termination of the eforesaid
Procedure (in the case of the Large Purchase Proposa being the purchase proposd in any other
method) (hereinafter referred to asthe “ Board Examination Period”);. provided, however, thet in
the event that the Corporate Vdue Evauaion Committee submits a Recommendation and the
Board of Directors resolved upon triggering or not triggering the defense measure, the Board
Examination Period shdl terminate a such time.

3. The Corporate Vaue Evauation Committee may collect information relaing to the maiters

provided for in paragraph 1 of Article 2 or otherwise take by itsdf measure, or request the Board
of Directorsto take measure, necessary for the Recommendation.
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4. TheBoard of Directors shdl, if requested by the Corporate Vaue Evauaion Committee as
provided for in the preceding paragrgph, cooperate with the Committee to the full extent
practicably possble.

5. The Corporate Vaue Evauation Committee, when examining the matters provided for in
paragraph 1 of Artide 2, may seek advices from lawyers, cartified public accountants, tax
advisors, financid advisors and other professionds as needed.

6. In the event that any Evaduation Member requests payment for each of the following items
in connection with executing the powers of the Corporate Vadue Evauation Committee, the
Company shdl not refuse to make such payment unless it verifies that the expenses or
obligations charged have nothing to do with the execution of the powers of the Corporate Vaue
Evduaion Committee.

() Prepayment of expenses,

(2 Repayment of expenses expended and accrued interest on the expenses expended
following the time of expenditure; and

(3) Payment to the obligee for the obligation (in the event that the obligation is not due,
gopropriate security to be provided)

(Coallection of Information under the Necessary Information Providing Procedure)
Artice6

The Board of Directors shdl collect the Necessary Information from the Large Purchaser under
the Necessary Information Providing Procedure.

2. Inthe event that the Large Purchaser submitted the Large Purchase Proposd to the Board of
Directors in the Necessary Information Providing Procedure, it will examine whether or not the
detals of the Large Purchase Proposd sufficiently cover the Necessary Information under
advice and the Recommendation recelved from the Corporate Vaue Evauaion Committee and
if it judged them insufficient, the Board of Directors shal present to the Large Purchaser a
written list of the Necessary Information the Large Purchaser is required to additiondly submit
not later than 10 business days following the date on which the Large Purchase Proposal was
submitted. Following the presentation of such ligt by the Company, in the event that the Large
Purchaser did not at dl additiondly provide the Necessary Information or the Board of Directors
judged that the information submitted additiondly was insufficient, the Board of Directors shdl,
from time to time, request, negotiate and communicate with, the Large Purchaser to provide the
Necessay Information so that the Necessary Information additiondly requested shdl be
completely provided to the Board of Directors not later than 60 days following the submission
of the lig for the Necessary Information by the Board of Directors to the Large Purchaser
(hereinafter referred to the “Necessary Information Providing Period”); provided, however, that
the Board of Directors may extend the Necessary Information Providing Period the maximum
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30 days, taking into condderation the detals and sze of the Large Purchase Action and the
actud gatus of information provided.

3. The Boad of Directors shdl provide, from time to time, the Necessary Information
provided by the Large Purchaser pursuant to the Necessary Information Providing Procedure
dipulated in the preceding two paragraphs, and it shdl explain the Necessary Information to the
Corporate Vadue Evauation Committee pursuant to paragraph 4 of Artide 4 as the necessty
arses.

4. The Boad of Directors shdl take measures, from time to time, required for resolutions of
the Board of Directors reaing to the matters provided for in each item of Article 2, in addition
to the Necessary Information Providing Procedure of paragrgph 1 of thisArticle 6.

(Determination Procedure of the Board of Directors)
Artide?7

The Board of Directors may adopt resolution with repect to the following metters, upon fully
taking into cond deration the matters provided for in eech item of paragraph 1 of Articde5tothe
reasonable extent:

() Triggering defense messure;

(2) Not triggering defense measure;

(3) Withdrawd of the defense measure the Company triggered (however, “Withdrawa of
defense measure’ meansthat defined under paragrgph 6 of thisArtide 7);

(4) Proposd of the Alternative Plan to the Large Purchaser; and

(5 Abolishment of the Plan.

2. TheBoad of Directors shdl request the Corporate VVa ue Eva uation Committee to render
the Recommendation prior to the Board of Directors resolution of the preceding paragraph
(however, other than item (4) above), and the Board of Directors shdl adopt resolution of the
preceding paragraph upon giving full congderation to such any recommendation.

3. TheBoard of Directors may adopt resolution provided for initem (1) of paragrgph 1 of this
Artide7 only if the Board of Directorsjudged that the Requirementsfor Triggering Defense
Measure werefulfilled pursuant to paragraphs 1 and 2 of thisArticdle 7.

4. Intheevent that the Board of Directorsjudged pursuant to paragraph 1 of this Article 7 that
the Requirements for Not Triggering Defense Measure provided for in paragraph 7 of Artide 2
werefulfilled, the Board of Directors may adopt resolution provided for in item (2) of paragraph
1 of thisArtide 7 pursuant to such Requirements for Not Triggering Defense Measure,
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5. Inthe event that the Requirementsfor Not Triggering Defense Measure werefulfilled, it
may adopt resolution provided for initem (2) of paragrgph 1 of thisArticle 7 notwithstanding
the provisons of paragraphs 1 and 2 of thisArticle 7.

6. In the event that the Board of Directors of the Company recognized it gppropriate for the
Company to withdraw the defense measure, because, anong other things, the Large Purchaser
has withdrawn the Large Purchase Action or the Large Purchase Proposal, which was judged to
fulfill the Requirements for Triggering Defense Measure, the Company may stop the grdis
dlotment of Stock Acquigition Rights prior to the effective date of the gratis dlotment of the
Stock Acquistion Rights or acquire free of charge al the Stock Acquisition Rights on the date
specified by the Board of Directors prior to the date preceding the date commencing the exercise
period s0 that the defense measure of item (3) of paragraph 1 of this Article 7 triggered may be
withdrawn.

7. The Board of Directors shdl seek advice from lawyers, certified public accountants, tax
advisors, financid advisors and other professonds to the extent practicably possible when it
condders the matters provided for in each item of paragraph 1 of this Article 7 and each item of
paragraph 1 of Article5.

8. Intheevent that the Board of Directors adopts aresolution as provided for in paragraph 1 of
thisArtide 7, it shdl notify each Evauation Member of the resolution adopted, the details of the
resolution and the reasons for such resolution in writing or ordly or in another gppropriate
manner.

(Amendment to the Rules)
Artice8

The Board of Directors may amend the Rules through its resolution only if dl the Evduation
Members have consented thereto.

2. Intheevent that The Board of Directors adopts the resolution of the preceding paragraph, it
shdl disclosetimdy the detals of the amendment

(Particulars)
Artide9

Particulars or technica items not provided for inthe Rules shal be provided fromtimetotime
by the Representative Director and President upon consent of dl the Evaduaion Members

(Other)
Artide 10
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“Representative Director” stated in the Rules shdl be read other “Director” inthe order of
Directorsfixed in advance by the Board of Directorsin the event that the Representative
Director and Presdent is prevented from so acting.

Supplementa Provisons

Thisamendment to the Rules shdl be enforced from June 27, 2007.

-BEnd-
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