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Notice of Scheduled Commencement of Tender Offer for Shares of
Wako Pure Chemical Industries, Ltd. by FUJIFILM Corpor ation

FUJIFILM Holdings Corporation (the “Company”) heyedinnounces as attached that FUJIFILM
Corporation (“FUJIFILM”), a wholly owned subsidiaof the Company, resolved today to acquire
the common stock of Wako Pure Chemical Industrids(tWako Pure Chemical”) through a tender
offer (the “Tender Offer”) under the Financial shents and Exchange Act (Act No. 25 of 1948,
as amended).

Through the acquisition of Wako Pure Chemical, @@mpany will continue to expand its
business by utilizing the sophisticated technokgad competitive products, and such of both
FUJIFILM Group and Wako Pure Chemical. As statetbws, by applying chemical synthesis
technology, nanotechnology and production techryligyeloped by FUJIFILM Group through
photographic film and others for Wako Pure Cherisidalsiness, FUJIFILM Group will be able to
generate significant synergies in our key focusasaref “healthcare,” including regenerative
medicine business, medical systems business amthateutical business, as well as “highly
functional materials,” including electronic matésiausiness and industrial products business.

In regenerative medicine business, FUJIFILM Groap @ellular Dynamics International, Inc.
(“CDI"), located in the U.S., which is a leadingngpany in the development and manufacturing of
IPS cells, and Japan Tissue Engineering Co., LIGTEC”), which is the first company that has
launched regenerative medicine products in Jap@bJIFILM Group has the necessary technology
and know-how for regenerative medicine, such asrai@ patents regarding the production of iPS
cells, the know-how for development and manufaotdireells, the scaffold material necessary for
cell culture (recombinant peptide), the manufactutiechnology in the stable conditions and the
control technology in the micro-environment. Afeetding the cell culture medium developed by
Wako Pure Chemical through this acquisition, FUIMFIGroup will have all the main elements
necessary for regenerative medicine. FUJIFILM @rowill utilize the technology of
manufacturing a small quantity of diversified progudeveloped by Wako Pure Chemical as a
laboratory chemical manufacturer, and will procesith the development of the high-functioning
customized cell culture medium suitable for cutitwa of various cells. In addition, FUJIFILM
Group will accelerate the development of its regihe medicine business by coordinating Wako
Pure Chemical, CDI and J-TEC.

In the in-vitro diagnostic field of medical systernssiness, FUJIFILM Group has developed
in-vitro diagnostic systems, such as the clinichlergical analysis system implementing
measurements of chemical constituents in the bkt accuracy and high-precision and
immunodiagnostic system detecting the influenzaswith high sensitivity, and has increased the
sales thereof by more than 10% per year. FUJIFEMup will expand its product lineup to
satisfy the needs of customers from small cliricktge hospitals by adding the product lineup of
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Wako Pure Chemical, such as the immunology analgper biochemical analysis laboratory
chemicals. Further, FUJIFILM Group will utilize WaPure Chemical’s sales network, which has
access to almost all facilities in Japan conducirgminations inside hospitals, and FUJIFILM
Group’s worldwide network developed by the salesieflical equipment, such as image diagnostic
devices, and medical IT systems, in order to exghadsales of products of each other in each
network.

In the field of contract development and manufaetuorganization (CDMO) in pharmaceutical
business, in FUJIFILM Group, FUJIFILM Diosynth Beghnologies ingaged in CDMO of
bio-pharmaceutical, and FUJIFILM Finechemicals Qdd. is engaged in CDMO of small
molecule drugs. Through this acquisition, FUJIFIGWoup will expand the business of CDMO
of pharmaceutical by utilizing the chemical synifiéschnology and production technology of cell
culture medium of Wako Pure Chemical as well asdemical synthesis technology of small
molecule drugs and the manufacturing technolodpraspharmaceutical of FUJIFILM Group.

In electronic materials business, FUJIFILM Grous lae product lineup of semiconductor
materials including photoresist, materials for imagnsors and CMP slurry, and has achieved the
sales growth of more than 10% per year by supplgorgpetitive products in the leading-edge of
the semiconductor material field. Through thisusgition, Wako Pure Chemical's detergents used
in the manufacturing process of semiconductor ahdr@roducts will be added, and FUJIFILM
Group will proceed with further development ofatsctronic materials business.

In industrial products business, FUJIFILM Groupl wiilize its chemical library of two hundred
thousand types developed mainly through photogeafiln in Wako Pure Chemical’s reagent
business. In addition, FUJIFILM Group will proceedth the development of the new
high-functioning reagents and the next generatimaycts of highly competitive polymerization
initiator of Wako Pure Chemical by exploiting thephkisticated chemical synthesis technology of
FUJIFILM Group to expand its chemical business agllgbthrough the worldwide network of
FUJIFILM Group.

While Wako Pure Chemical will be a consolidatedsgibry of FUJIFILM if the Tender Offer
succeeds, as the commencement date of the settlmyarding the Tender Offer is scheduled for
April 21, 2017, there is no impact on the Compagasolidated results in the fiscal year 2016.
The impact thereof on the Company’s consolidatedliein the fiscal year 2017 (the next fiscal
year) will be announced once the details are detedn
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Notice of Scheduled Commencement of Tender Offer for Shares of
Wako Pure Chemical Industries, L td.

FUJIFILM Corporation (the “Tender Offeror”) herebginounces that it resolved today to acquire
the common stock of Wako Pure Chemical Industties, (the “Target Company”) (the “Target
Company’s Shares”) through a tender offer (the deerOffer”) under the Financial Instruments and
Exchange Act (Act No. 25 of 1948, as amended)‘@b¥) .

Commencement of the Tender Offer is subject t@icedonditions, including the completion of
procedures of acquisition of the Target Companysur&s to be implemented by the Target
Company by the day immediately before the commeanerdate of the Tender Offer (the
“Buyback”), and the completion of necessary proceslland measures required by competition
laws inside and outside Japan. For the detailseoBuyback, please refer to “(3) Description of
the Buyback” in “4. Other Matters” below.

1. Purpose of Tender Offer
1) Overview of the Tender Offer

The Tender Offeror holds 3,170,050 shares of #rgef Company’s Shares (ownership
ratio (see Note 1) of 9.71%) as of today.

The Tender Offeror resolved, at the meeting obthead of directors held on December 15,
2016, to conduct the Tender Offer after the congiedf the Buyback implemented by the Target
Company, as a part of the transaction aimed toir@c@li of the Target Company’s Shares
(excluding the Target Company’s Shares held byfémeler Offeror and treasury shares held by the
Target Company; the same shall apply hereinaftel)naake the Target Company a wholly owned
subsidiary of the Tender Offeror (the “Transactjon"The commencement of the Tender Offer is
subject to certain conditions, including the corpfeof procedures of the Buyback as well as the
completion of necessary procedures and measunaiseckdpy competition laws inside and outside
Japan.

In the Tender Offer, the Tender Offeror plans tbtke aggregate number of the Target
Company’s Shares held by Takeda Pharmaceutical &ombpimited (“Takeda Pharmaceutical
Company”), the parent company of the Target Comg#irey number of shares held by Takeda
Pharmaceutical Company as of today is 23,148,82%shownership ratio of 70.87%) and Nihon
Pharmaceutical Co., Ltd. (“Nihon Pharmaceutic@bdllectively, “Takeda Pharmaceutical Company
Group”), a subsidiary of Takeda Pharmaceutical Gomthe number of shares held by Nihon
Pharmaceutical as of today is 110,421 shares, shiperatio of 0.34%) as of the commencement



date of the Tender Offer (the “Shares Agreed tddmlered”) as the minimum number of shares
intended to be purchased in the Tender Offer. héf total number of shares tendered by
shareholders in the Tender Offer (the “TenderedeSheis less than the minimum number of shares
intended to be purchased, then the Tender Offeitbnet purchase any of the Tendered Shares.
On the other hand, in the Tender Offer, the Ter@eror aims to acquire all of the Target
Company’s Shares and the Tender Offeror will nbtasiemit on the maximum number of shares
intended to be purchased. Therefore, if the totahber of the Tendered Shares exceeds the
minimum number of shares intended to be purchdkedlTender Offeror will purchase all of the
Tendered Shares.

Note 1: “Ownership ratio” means the percentagen@ed off to the second decimal place)
of the number of shares held by the relevant sbitehto the number of shares
(32,662,600 shares) calculated by subtractingrdasury shares (679,720 shares)
held by the Target Company as of September 30,, 204 the issued and
outstanding shares (33,342,320 shares) of thetT@mmepany as of September 30,
2016 (as set forth in the 144th fiscal period semual report of the Target
Company filed by the Target Company on DecembefQ@36 (the “144th Fiscal
Period Semiannual Report of the Target Companyhe same shall apply
hereinafter.

In connection with the Tender Offer, the Tendee@@if has executed an agreement with
Takeda Pharmaceutical Company regarding the tamtiander offer as of December 15, 2016 (the
“Tender Agreement”) and agreed that Takeda PhaumieaeCompany will tender all of the Target
Company’s Shares it will hold after completiontad Buyback in the Tender Offer and that Takeda
Pharmaceutical Company will cause Nihon Pharmam@ué subsidiary of Takeda Pharmaceutical
Company, to tender all of the Target Company’s &hblihon Pharmaceutical will hold after
completion of the Buyback (for the details of temder Agreement, please refer to “(4) Material
Agreements Regarding the Tender Offer” below).

In addition, if the Tender Offeror is unable tgaice all of the Target Company’s Shares in
the Tender Offer and the condition that the aggeglgaumber of (i) the number of the Target
Company’s Shares acquired by the Target Companughrthe Buyback from the shareholders
other than Takeda Pharmaceutical Company Group tie@dTender Offeror (the “Minority
Shareholders”) and (ii) the total number of thedegad Shares, excluding the Shares Agreed to be
Tendered (i.e., the number of the Target Compa8lares tendered in the Tender Offer by the
Minority Shareholders) is equal to or greater tti@base number of shares (see Note 2) (i.e., the
majority of the Target Company’s Shares held by Nheority Shareholders) (the “Majority of
Minority Condition”) is fulfilled, the Tender Offer plans to implement a series of procedures to
make the Target Company a wholly owned subsidiathe Tender Offeror as described in “(7)
Policy for Organizational Restructuring After thenter Offer (Matters Relating to “Two-Step
Acquisition”)” below.

Note 2: “Base number of shares” means 3,116,65&slué the Target Company’s Shares,
which is the majority of the number of the Targemngpany’s Shares (6,233,308
shares) calculated by subtracting (i) the aggregateber of the treasury shares
(679,720 shares) held by the Target Company , @nge Company’s Shares held
by the Tender Offeror (3,170,050 shares) and thgeT&€ompany’s Shares held by



Takeda Pharmaceutical Company Group (23,259,2429hall as of September
30, 2016, from (ii) the issued and outstanding e@B3,342,320 shares) of the
Target Company as of September 30, 2016, as $etifiothe 144th Fiscal Period
Semiannual Report of the Target Company.

According to the press release of the Target Cosnp#ated December 15, 2016
“Announcement with Respect to Opinion on TendeeOftr Shares of Company by FUJIFILM
Corporation and Acquisition of Treasury Shares”,icwhhas been published on the Target
Company’s website (http://www.wako-chem.co.jp/estuli (the “Target Company’'s Press Release
in December 20167), at the beginning of Novembefl&0Othrough Takeda Pharmaceutical
Company, the Target Company received the propbsait ahe Transaction, including the Buyback
and the Tender Offer by the Tender Offeror with thems and conditions discussed between
Takeda Pharmaceutical Company and the Tender @féerd carefully discussed and examined the
Transaction including the Buyback and the Tend&rOf As a result, the Target Company decided
that the Transaction contributes to enhancing thergrise value of the Target Company, and the
Tender Offer provides the shareholders of the TaZgenpany with the reasonable opportunity to
sell the shares. At the meeting of the board i@cthrs held on December 15, 2016, the Target
Company resolved to (i) submit the proposal regarthie Buyback to the extraordinary meeting of
shareholders to be held on February 6, 2017 afi)l igsue an opinion supporting the Tender Offer
and to recommend that the shareholders of the T@agmpany tender their shares in the Tender
Offer. For the details of the decision-making ps=cof the Target Company, please refer to “(iii)
Process and Reason Leading the Target Companyctsid@eto Support the Tender Offer” in “(2)
Background, Purpose and Decision-making Procesdinged@o Decision to Conduct the Tender
Offer, and Management Policy Following the TendéelO as well as “(6) Measures to Ensure
Fairness of the Tender Offer Price” below. Alsw,the details of the Buyback, please refer to “(3)
Description of the Buyback” in “4. Other Matterslow.

In addition, according to the Target Company'ssPreelease in December 2016, at the
meeting of the board of directors held on Decembe2016, the Target Company resolved not to
distribute the year-end dividend for the fiscalrygading in March 2017.

2 Background, Purpose and Decision-making Proceading to Decision to Conduct the
Tender Offer, and Management Policy Following thader Offer

() Background, Purpose and Decision-making Protessling to Decision to Conduct the
Tender Offer

The Tender Offeror is a wholly owned subsidiaryFofJIFILM Holdings Corporation
(“FUJIFILM Holdings”) incorporated in October 20G6rough the incorporation-type company
split by present FUJIFILM Holdings as a splittingngpany with succeeding all of the business of
present FUJIFILM Holdings. FUJIFILM Holdings hasem actively engaged in diversification
and globalization of its business, since it wasrnporated in 1934 as Fuji Photo Film Co., Ltd,
inheriting the entire photographic film operatiosdit out from Dainippon Celluloid Company
Limited (present Daicel Corporation) pursuant t@@ernment plan to establish a domestic
photographic film manufacturing industry. Currgntinder the corporate philosophy that “we will
use leading-edge, proprietary technologies to geouiop-quality products and services that
contribute to the advancement of culture, scietexghnology and industry, as well as improved



health and environmental protection in society. r @erarching aim is to help enhance the quality
of life of people worldwide,” FUJIFILM Holdings Gup provides imaging solutions, information
solutions and document solutions and aims to beglbleal enterprise trusted by society and
customers. After May 1949, FUJIFILM Holdings beeslisted on each stock exchange in Tokyo,
Osaka and Nagoya and currently is listed only erfFitst Section of the Tokyo Stock Exchange.

The Tender Offeror, together with its subsidiaaesl affiliated companies (the “Tender
Offeror Group”) globally develops its business @velopment, production, sales and services, etc.,
of products in broad business fields of imagingitsahs (color films, digital cameras, color paper,
services and equipment for photofinishing, instphbto systems, optical devices, etc.) and
information solutions (equipment and materials foedical systems, life sciences products,
pharmaceuticals, equipment and materials for gcaptis, flat panel display materials, recording
media and electronic materials, etc.).

In addition, the Tender Offeror Group is procegdiwith building a business portfolio that
secures stable medium and long-term growth. TineléreOfferor Group considers “healthcare”
and “highly functional materials” sectors as thevgh drivers and tries to expand its business by
increasing sales, profits and shares, etc. Ifhiedthcare” sector of the Tender Offeror Group, th
Tender Offeror Group operates its business in ltheetfields of “prevention,” “diagnosis” and
“treatment,” which relate to human health. In thesvention” field, the Tender Offeror Group
released functional cosmetics and supplementsQ6, 2ihd expanded its business focusing on the
products contributing to the improvement of lifésty In the “diagnosis” field, the Tender Offeror
Group has expanded such business field one aftéinearin medical equipment and systems, such
as medical IT, endoscope and ultrasonic.  In tleatment” field, the Tender Offeror Group is
proceeding with expanding the pharmaceutical basirterough the acquisition of contracted
manufacturers of bio-pharmaceuticals and others.adtlition, in the regenerative medicine field,
which draws increasing attention as innovativetrimneat, the Tender Offeror Group has established
the system to accelerate the development of, arekpand business filed of, the regenerative
medicine products, and aims at significant devetamnof its “healthcare” business which is its
important sector. Also, in the “highly functionedaterials” sector, the industrial equipment
business and the electronic materials businesslmantto stabilizing each other’s business and the
creation of business portfolios, enabling the megjon of successful stable growth.

On the other hand, the Target Company has beeagetign manufacturing and selling
laboratory chemicals, clinical diagnostic reagamid specialty chemicals as its main business areas,
since it was incorporated as Takeda Pure Chemii¢dls by being splitting off the Chemicals
Department of present Takeda Pharmaceutical Comp&k822. The Target Company maintains
high profitability based on the solid business fiation in Japan in all of its business areas and
continues to grow. Currently, under the corponat@osophy that “we hope to serve the
well-being of the public through our efforts to prate the development of scientific technologies
and progress of academic research,” the Target @aynpogether with its subsidiaries and affiliated
companies (the “Target Company Group”), aims tpaed to various requests from researchers,
medical personnel and industry, and to serve thiebeimg of the public. As of March 31, 2016,
the Target Company Group consists of the Targetpgaos) ten (10) subsidiaries and six (6)
affiliated companies. With respect to the businasmas of the Target Company Group, in
laboratory chemical business, the Target Compamyug@ismanufactures and sells laboratory
chemicals relating to cell culture, laboratory cleats relating to genetic and protein study, anmslys



related laboratory chemicals relating to environnaexl food field, laboratory chemicals for organic
synthesis and others. In the specialty chemicaisinbss, the Target Company Group
manufactures and sells self-developed productsisaedgaged in contracted manufacture in the
growing and developing markets, such as the sechimbor field, polymerization field (mainly for
the market of superabsorbent polymer) as well@asiiidicine and regenerative medicine field. In
addition, in the clinical diagnostic reagent bussdhe Target Company Group manufactures and
sells biochemical examination reagents for autodnatalyzers, laboratory chemicals relating to the
immune system and microorganisms. Further, thgefaCompany Group has the sales and
logistics system in Japan as well as a strongioe$itip with clients based on the long-standing
experience and reliance.

The Tender Offeror and the Target Company havegdtanding business relationship,
such as, supplying color former necessary for thdyztion of photosensitive materials and other
specialty chemicals, and have maintained a strelagjanship in both capital and business aspects
since the capital alliance in 1960 in which the denOfferor subscribed the new shares of the
Target Company for the purpose of the stable sugiptile specialty chemicals, etc., used for the
products of the Tender Offeror.

In this situation, as the Tender Offeror recei@adnquiry at the beginning of July of 2016
from Nomura Securities Co., Ltd. (“Nomura Secuwsifie a financial adviser of Takeda
Pharmaceutical Company, which is the parent compéttye Target Company, of whether or not
the Tender Offeror was interested in acquiring Tlaeget Company’'s Shares held by Takeda
Pharmaceutical Company, the Tender Offeror statiedconsideration and participated in the
bidding process held by Takeda Pharmaceutical CoynpaAfter that, as the Tender Offeror
passed the first bid in late August of 2016, frae IAugust of 2016 to the mid-October of 2016, the
Tender Offeror conducted full-scale due diligenoeluding interviews with management of the
Target Company, and proceeded with the considarédioacquisition of the Target Company’s
Shares, including the consideration of a medium lang-term growth strategy and measures to
enhance the enterprise value of both the Targetp@oynand the Tender Offeror. As a result of
such consideration, the Tender Offeror came tadnelusion that it would contribute to significant
growth in the future of both of the Tender Offeand the Target Company, through the Transaction
and based on the long-term capital and businessorehip between the Tender Offeror and the
Target Company, to further enhance “healthcare™aighly functional materials” business which
the Tender Offeror Group considers as the growtled, as well as to aim at further realization of
synergy. Therefore, in late October of 2016, trender Offeror submitted the terms and
conditions of the Transaction, including the teraf@ar price in the Tender Offer (the “Tender Offer
Price”), as the final proposal to Takeda Pharma&zmduCompany. In response to this, Takeda
Pharmaceutical Company came to consider the Tebiferor as the leading candidate of the
transferee of the Target Company’s Shares.

After the beginning of November 2017, the Tendefe®f repeatedly discussed and
negotiated with Takeda Pharmaceutical Company abimeitdetails of the structure of the
Transaction and the terms and conditions of thel@e@ffer including the Tender Offer Price. As
the Tender Offeror and Takeda Pharmaceutical Coyngaieed on other conditions of the Tender
Agreement, based on the discussion and delibeattie Transaction with Takeda Pharmaceutical
Company, the Tender Offeror resolved at the meefitige board of directors held on December 15,
2016, to conduct the Tender Offer as a part ofTtiamsaction aimed to acquire all of the Target



Company’s Shares and make the Target Company d&wiwoted subsidiary of the Tender Offeror,
and executed the Tender Agreement with Takeda Rgautical Company on the same day.
According to the press release of Takeda Pharnmeake@ompany dated December 15, 2016,
“Transfer of Shares of Wako Pure Chemical Industtied. to FUJIFILM Corporation,” currently,
Takeda Pharmaceutical Company aims to create itimevaew drugs by proceeding with
innovation through the prioritized allocation oétresearch and development resource to “oncology
(caner),” the “digestive disease area,” the “cémieEavous system disease area” and “vaccine,”
which are its prioritized disease areas, for thepgae of achieving continuous growth as a global
pharmaceutical company. In this situation, as sultreof careful consideration of the future
business development of the Target Company, TaRbdamaceutical Company considered that
accelerating the business development under thpogupf the Tender Offeror, which has a
long-term capital and business relationship wite farget Company and is engaged in the
“healthcare” and “highly functional materials” sast as pillars of medium and long-term growth,
will lead further development of the Target Compamd executed the Tender Agreement with the
Tender Offeror for the transfer of the Target ConyfgaShares to the Tender Offeror.

The implementation of the Tender Offer is subjectcértain conditions, including the
completion of procedures of the Buyback and theptetion of necessary procedures and measures
required by competition laws inside and outsidedap

(i) Management Policy Following the Tender Offer

If the Tender Offer succeeds, the Tender Offertrwld equal to or more than 70% of the
Target Company’s Shares and will make the Targetgamy a subsidiary of the Tender Offeror.

In the “healthcare” and “highly functional matesiakectors, which the Tender Offeror
Group considers as the growth drivers, the Targeh@any is one of the top-class companies in
Japan that has a plentiful product group and expesi as well as a strong relationship with users
and sales networks. The fact that the Target Coynans the Tender Offeror Group has great
strategic significance for the Tender Offeror Gréo@xpand its business in these sectors, and the
Tender Offeror Group contemplates generating varsyuergies as below.

a. Synergy in the “Healthcare” Sector

(@) In the regenerative medicine business, the ere@fferor Group has Cellular Dynamics
International, Inc. (“CDI"), located in the U.S.high is a leading company in the development and
manufacturing of iPS cells, and Japan Tissue Eagimg Co., Ltd. (“J-TEC”), which is the first
company that has launched regenerative medicirdugi® in Japan. The Tender Offeror Group
has the necessary technology and know-how for eegiwe medicine, such as the main patents
regarding the production of iPS cells, the know-Homndevelopment and manufacture of cells, the
scaffold material necessary for cell culture (se&eN), the manufacturing technology in the stable
conditions and the control technology in the mienvironment. After adding the cell culture
medium developed by the Target Company throughattgsiisition, the Tender Offeror Group will
have all the main elements necessary for regevenatedicine. The Tender Offeror Group will
utilize the technology of manufacturing small qutsindf diversified products developed by the
Target Company as a laboratory chemical manufactme will proceed with the development of
the high-functioning customized cell culture mediaaitable for cultivation of various cells. In



addition, the Tender Offeror Group will accelertite development of its regenerative medicine
business by coordinating the Target Company, CBUahEC.

(b) In the in-vitro diagnostic field of medical $ss1s business, the Tender Offeror Group has
developed in-vitro diagnostic systems, such agltheal chemical analysis system implementing
measurements of chemical constituents in the bt accuracy and high-precision and
immunodiagnostic system detecting the influenzaswith high sensitivity, and has increased the
sales thereof by more than 10% per year. The Tédifleror Group will expand its product lineup
to satisfy the needs of customers from small ditedarge hospitals by adding the product lindup o
the Target Company, such as the immunology analgper biochemical analysis laboratory
chemicals. Further, the Tender Offeror Group wiilize the Target Company’s sales network,
which has access to almost all facilities in Jagp@mducting examinations inside hospitals and the
Tender Offeror Group’s worldwide network develofmdthe sales of medical equipment, such as
image diagnostic devices and medical IT systemstder to expand the sales of products of each
other in each network.

(©) In the field of contract development and macwiang organization (CDMO) in
pharmaceutical business, in the Tender Offeror BréWJIFILM Diosynth Biotechnologies is
engaged in CDMO of bio-pharmaceuticals, and FUN-Finechemicals Co., Ltd. is engaged in
CDMO of small molecule drugs. Through this acduisj the Tender Offeror Group will expand
the business of CDMO of pharmaceutical by utilizithg chemical synthesis technology and
production technology of cell culture medium of fhaerget Company as well as the chemical
synthesis technology of small molecule drugs ané tmanufacturing technology of
bio-pharmaceutical of the Tender Offeror Group.

b. Synergy in the “Highly Functional Materials” $ac

(@) In electronic materials business, the Tendder@f Group has the product lineup of
semiconductor materials including photoresist ($ete 2), materials for image sensors and CMP
slurry (see Note 3), and has achieved the salegtlgraf more than 10% per year by supplying
competitive products in the leading-edge of the isemductor material field. Through this
acquisition, the Target Company’s detergents usdda manufacturing process of semiconductor
and other products will be added, and the Tendéer@f Group will proceed with further
development of its electronic materials business.

(b) In industrial products business, the Tendeei©ffGroup will utilize its chemical library of
two hundred thousand types developed mainly thrqingitographic film in the Target Company’s
reagent business. In addition, the Tender Offéroup will proceed with the development of the
new high-functioning reagents and the next gemgratproducts of highly competitive
polymerization of the Target Company by exploititge sophisticated chemical synthesis
technology of the Tender Offeror Group to exparsdcitemical business globally through the
worldwide network of the Tender Offeror Group.

Note 1:A scaffold material is protein such as collagersiolt cells, and plays an important

role on modulation of cell growth, cell differeriiem, etc., as well as supporting
biotissue by filling up the space among cells.
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Note 2: Photoresist is a material that is paintedhe surface of wafer upon drawing of
circuit patterns in the front-end-of-line processnanufacturing semiconductor.

Note 3: CMP is an abbreviation for Chemical MecbanPolishing. CMP slurry is an
abrasive used for flattening wafer used in the rfzatwring process of
semiconductor.

The Tender Offeror considers that these synergiesfeasible by making the Target
Company a subsidiary of the Tender Offeror, becaus®ecomes possible to closely discuss
management strategy and business strategy betine@arget Company and the Tender Offeror and
to establish a relationship to utilize the managemesource of each other more than ever. In
addition, if the Tender Offer succeeds, in prirgiphe Tender Offeror plans to retain the positions
and employment conditions of officers and employ#dbe Target Company for a certain period,
and to continue the laboratory chemical businégsclinical diagnostic reagent business and the
specialty chemicals business of the Target Compang unit, and concurrently to proceed with
these businesses so that they realize the synaetigythe existing business of the Tender Offeror.
Also, the Tender Offeror intends to construct thenagement system most suitable to measures
contributing to enhancement of the enterprise vafumth companies, realization of synergies and
acceleration of business growth, by discussing tiiehmanagement of the Target Company and
deepening the cooperation between the Target Congpahthe Tender Offeror.  While the Tender
Offeror considers to send the appropriate numbeffickrs and employees to the Target Company
from the Tender Offeror after the success of threl@eOffer in order to construct the system where
both companies are able to more closely discusthéorarly realization of synergies, the Tender
Offeror also believes it important that the Ten@dfieror Group, including the Target Company,
works together to proceed with the continuous agreent of the business, while respecting the
corporate culture, the management independencepfetoe Target Company.

As described in “(7) Policy for Organizational Resturing After the Tender Offer
(Matters Relating to “Two-Step Acquisition”)” belpihe Tender Offeror plans to acquire all of the
Target Company’s Shares, and make the Target Cgonapatolly owned subsidiary of the Tender
Offeror subject to the fulfillment of the Majoritf Minority Condition. However, as described in
“(7) Policy for Organizational Restructuring Aftiere Tender Offer (Matters Relating to “Two-Step
Acquisition”)” below, even if the Tender Offer seetls, when the Majority of Minority Condition is
not fulfilled, the shareholders of the Target Compaho do not tender their shares in the Tender
Offer will remain as shareholders of the Target @any after the Tender Offer, as the Tender
Offeror owes the obligation not to implement thegadures aimed to acquire all of the Target
Company’s Shares for a while under the Tender Ageat

(iii) Process and Reason Leading the Target Comigaidgcision to Support the Tender Offer

According to the Target Company’s Press Releafegember 2016, the process and the
reason leading the Target Company to the decisisangport the Tender Offer are as below.

At the beginning of November 2016, through Takebdarmaceutical Company, the Target
Company received the proposal about the Transacintuding the Buyback and the Tender Offer
by the Tender Offeror with the terms and conditidiscussed between Takeda Pharmaceutical
Company and the Tender Offeror (see Note). Thaon implementing each measure described in
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“(6) Measures to Ensure Fairness of the Tender ®fiee” below, considering the statement of the
share valuation report (the “Target Company's Shéaleation Report”) obtained from SMBC
Nikko Securities Inc. (“SMBC Nikko Securities”) fimancial adviser that is a third-party appraiser
independent from the Target Company, Takeda Phawmeal Company Group and the Tender
Offeror, as well as the legal advice received frdil Associates (“TMI”), a legal adviser
independent from the Target Company, Takeda Phawheal Company Group and the Tender
Offeror, the Target Company carefully discussed ardmined the Transaction including the
Buyback and the Tender Offer.

As a result, the Target Company decided that thesaction contributes to enhancing the
enterprise value of the Target Company, and thdéfedffer provides the shareholders of the Target
Company with the reasonable opportunity to sell shares. At the meeting of the board of
directors held on December 15, 2016, the Target g@aom resolved to (i) submit the proposal
regarding the Buyback to the extraordinary meatinghareholders to be held on February 6, 2017,
and to (ii) issue an opinion to support the Ter@i#er and recommend that the shareholders of the
Target Company tender their shares in the Tender. Of

For the details of the above resolution of thedboddirectors, please refer to “(iii)
Approval of All Disinterested Directors of the Tatgcompany and Non-dissenting Opinions of Al
Disinterested Company Auditors” in “(6) Measure&itsure Fairness of the Tender Offer Price”
below.

Note: The Tender Offeror and Takeda Pharmace@ialpany, upon mutual consultation,
proposed the Transaction through Takeda Pharmeake@bmpany to the Target
Company considering that the Transaction will gdeovide the shareholders of the
Target Company, who would want to apply for the liBagk, rather than tender for the
Tender Offer, depending on circumstances uniqueatth shareholder, with wide
range of opportunities to sell their Target Comfmi8hares because tax treatment
may differ for certain shareholders between thesa$applying for the Buyback and
tendering for the Tender Offer (see “d” under “(@ther Matters” under “(3)
Description of the Buyback” in “4. Other Matterslow).

3) Matters Relating to the Buyback

According to the Target Company’s Press ReleaBeaember 2016, at the meeting of the
board of directors held on December 15, 2016, partaof the Transaction, the Target Company
resolved to submit the proposal regarding the Beh/lbathe extraordinary meeting of shareholders
to be held on February 6, 2017. For the detaitb@Buyback, please refer to “(3) Description of
the Buyback” in “4. Other Matters” below.

4) Material Agreements Regarding the Tender Offer

The Tender Offeror, with Takeda Pharmaceutical g, executed the Tender
Agreement as of December 15, 2016 and agreed dakatid Pharmaceutical Company will tender
all of the Target Company’s Shares it will holceaftompletion of the Buyback in the Tender Offer.
In addition, under the Tender Agreement, TakedanRdizeutical Company agreed to cause Nihon
Pharmaceutical, a subsidiary of Takeda Pharmaeéuflompany, to tender all of the Target
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Company’s Shares Nihon Pharmaceutical will holdrafompletion of the Buyback.

Under the Tender Agreement, the following condgiprecedent to tender the Target
Company’s Shares by Takeda Pharmaceutical Compauyp@re provided: (i) the Tender Offer has
been commenced lawfully and effectively and haseet withdrawn; (i) the Tender Offeror’s
representations and warranties under the TendeeAgnt are true and correct in all material
respects (see Note 1); (iii) no laws and regulatietct., or judicial decision, etc., restricting or
prohibiting the Tender Offer is in effect; (iv) thender Offeror has duly performed and complied
with all of its agreements, covenants and condittorbe performed or complied with under the
Tender Agreement on or prior to the commencemeatafdhe tender offer period of the Tender
Offer (the “Tender Offer Period”) (see Note 2); fwpcedures and measures required under
competition laws inside and outside Japan have tm@pleted; and (vi) the procedures of the
Buyback have been completed. It is not restritttat] at its discretion, Takeda Pharmaceutical
Company waives all or a part of these conditioesguient, and tenders in the Tender Offer and
causes Nihon Pharmaceutical to tender in the TeéDifier by its own judgment.

Note 1: Under the Tender Agreement, the Tender@ffepresents and warrants to Takeda
Pharmaceutical Company, (i) as of the executioa othe Tender Agreement, the
commencement date of the Tender Offer Period amddimmencement date of the
settlement regarding the Tender Offer, (a) the ubvvfcorporation and the valid
existence of the Tender Offeror, (b) the existeateuthority, as well as the
completion of procedures, necessary to execut@eariorm the Tender Agreement,
(c) the legally binding power and the enforceabilift the Tender Agreement, (d)
that the execution of the Tender Agreement andopeence of the obligation
thereof as well as the implementation of the Tei@f&r do not violate laws and
regulations, etc., and (e) that the Tender Offieasrobtained permits and approvals,
etc., necessary for execution of the Tender Agreenaed performance of
obligation thereof as well as the implementationttd Tender Offer by the
execution date of the Tender Agreement and the @roement date of the Tender
Offer, as well as (ii) as of the commencement détihe settlement regarding the
Tender Offer, the Tender Offeror’s ability to pay.

Note 2: Under the Tender Agreement, the Tender@fteves the following obligations as
the obligation before the commencement date of Tiaeder Offer Period; (i)
obligation not to object against Takeda Pharmaza@u@ompany’s acceptance of
the offer of the Buyback and Target Company’'s cetngy the procedures of the
Buyback; (ii) notification obligation to Takeda Pheaceutical Company when the
Tender Offeror acknowledges any of the violatiomegresentations or warranties
by the Tender Offeror under the Tender Agreemdd, failure to fulfill the
conditions precedent to the obligations of Takedarfaceutical Company or the
violation of the obligations of the Tender Offeror potentials thereof; (iii)
obligation of confidentiality; (iv) obligation to ake efforts regarding the procedures
and measures required by competition laws insidé auntside Japan; (V)
indemnification obligation in case of violation thie representations and warranties
or the obligations under the Tender Agreement;dpilgation to bear the cost spent
by the Tender Offeror regarding preparation, execubr performance of the
Tender Agreement (including advisory fee, remittadcarge, etc.); (vii) obligation
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not to transfer the rights and obligations under Tender Agreement; and (viii)
obligation to discuss in good faith.

In addition to these obligations, under the Temlgneement, (i) when the Tender Offer
succeeds but the Majority of Minority Condition et fulfilled, the Tender Offeror owes the
obligation not to implement the procedures aimeactjuire all of the Target Company’s Shares for
a while, and (ii) when the Tender Offer succedusMajority of Minority Condition is fulfilled and
the Tender Offeror implements the procedures atmedquire all of the Target Company’s Shares,
the Tender Offeror owes the obligation to acquiteofathe Target Company’s Shares by share
exchange, the consideration for which is the sharE8&)JIFILM Holdings, and other obligations.

Under the Tender Agreement, when a third partgrdtian the Tender Offeror commences
the tender offer to the Target Company's Shares (thpposing Tender Offer”), Takeda
Pharmaceutical Company Group may elect not to tendine Tender Offer implemented by the
Tender Offeror and may withdraw the tender if thaye already tendered, so long as (such as in the
case where the tender offer price of the Opposigdér Offer significantly exceeds the Tender
Offer Price) it has obtained a written opinion fréeavyer that it is reasonably determined that to
tender in the Tender Offer implemented by the Te@dteror is likely to violate the fiduciary duties
of the directors of Takeda Pharmaceutical Complaay,reasonably determined as such, and then
Takeda Pharmaceutical Company has submitted sutbbnapinion to the Tender Offeror.

(5) Matters Relating to Decision on the Tender (Ffiece

In determining the Tender Offer Price, the Ter@#eror requested the financial adviser
of itself and FUJIFILM Holdings, Merrill Lynch Jap&Securities Co., Ltd. (“Merrill Lynch Japan
Securities”), which is independent from the TenQ@dferor, the Target Company and Takeda
Pharmaceutical Company Group, to conduct finaramalysis of the Target Company’s equity
value, and the Tender Offeror obtained the shduatitan report concerning the equity value of the
Target Company’s Shares and the opinion statingtttea Tender Offer Price to be paid by the
Tender Offeror in the Tender Offer is fair for thender Offeror and FUJIFILM Holdings from a
financial viewpoint (a fairness opinion) under greconditions described in (Note) in “(4) Basis of
Calculation of the Tender Offer Price” in “2. Oview of Tender Offer” below and other conditions.
For the details of the decision of the Tender (Piece, please refer to “(i) Basis of Calculatiamd
“(ii) Background of Calculation” under “(4) Basi$ Galculation of the Tender Offer Price” in “2.
Overview of Tender Offer” below.

(6) Measures to Ensure Fairness of the Tender Piffee

Upon the Tender Offer, the Tender Offeror heldusions on and negotiated the Tender
Offer Price and any other conditions, considerimg Tender Offer as an arm's-length transaction.
Also, considering that the Tender Offeror plansrake the Target Company a wholly owned
subsidiary of the Tender Offeror and that Takedaiahceutical Company, which holds 23,148,821
shares of the Target Company’s Shares (ownersiopiar0.87%) as of today as a parent company
of the Target Company executed the Tender Agreemveéhtthe Tender Offeror, and giving
consideration to the impact to shareholders of taeget Company, the Target Company has
implemented the following measures as the measuerssure the fairness of the Tender Offer Price
and to avoid conflicts of interest.
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() Obtainment of Share Valuation Report from Inelegent Third-Party Appraiser by the
Target Company

For examining the Tender Offer Price proposedhay Tender Offeror, and issuing the
opinion regarding the Tender Offer, the Target Camyprequested SMBC Nikko Securities, a
third-party appraiser independent from the Targeim@any, Takeda Pharmaceutical Company
Group and the Tender Offeror to evaluate the eguaitye of the Target Company’s Shares.

After considering the various valuation methodstioé equity value of the Target
Company’s Shares, SMBC Nikko Securities evaludbedejuity value of the Target Company’s
Shares using the comparable listed company analysishe discounted cash flow method (the
“DCF Method”), and the Target Company obtained tagget Company’s Share Valuation Report
from SMBC Nikko Securities as of December 14, 2016he Target Company did not obtain the
opinion regarding the fairness of the Tender Offace (a fairness opinion) from SMBC Nikko
Securities. In addition, SMBC Nikko Securitiesnist a related party of the Target Company,
Takeda Pharmaceutical Company Group and the Tédiflenor and does not have any material
interest in relation to the Transaction including Tender Offer.

According to SMBC Nikko Securities, the methodeduby SMBC Nikko Securities for
evaluating the equity value of the Target CompaS¥iares and the ranges of per-share price of the
Target Company’s Shares evaluated by those metieds follows:

Comparable listed company analysis 5,040 yen 05/6hG
DCF Method 4,153 yen - 4,746 yen

In the comparable listed company analysis, thetyegalue of the Target Company’s
Shares has been evaluated by comparing the méuket prices and financial indices indicating
profitability, etc., of listed companies engagedalatively similar businesses to those of the diarg
Company. According to this evaluation method, plee-share price of the Target Company’s
Shares has been evaluated to range from 5,040 %650 yen.

In the DCF Method, the enterprise value and thetyvalue of the Target Company has
been evaluated by discounting to the present \alaecertain discount rate the free cash flow that
the Target Company is expected to generate afefidbal year ending March 2017 based on the
Target Company’s earnings and investment plan uitdebusiness plan, publicly disclosed
information and other factors. According to thisleation method, the per-share price of the
Target Company’s Shares has been evaluated to frangd,153 yen to 4,746 yen. In accordance
with the instruction given by the Tender Offerak]BBC Nikko Securities did not take into account
implementation of the Buyback as an assumptiohegtaluation of the equity value of the Target
Company’s Shares.

(i) Advice from Independent Law Firm for Targebi@pany
In order to ensure fairness of the decision-ntakirocess concerning the Transaction,

including the Tender Offer, the Target Company &appgointed TMI, which is a legal advisor
independent from the Target Company, Takeda Phawheal Company Group and the Tender
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Offeror. The Target Company is receiving advicefiTMI concerning what they should consider
with regard to the decision-making concerning then3action, including the Tender Offer, such as
the method, and process of decision-making comggthe Tender Offer.

TMI is not a related party of the Target Compdm@akeda Pharmaceutical Company Group
or the Tender Offeror, and does not have any rahteterest in relation to the Transaction inclgdin
the Tender Offer.

(iii) Approval of All Disinterested Directors ofhé Target Company and Non-dissenting
Opinions of All Disinterested Company Auditors

Given the statement of the Target Company's SNaleation Report obtained from
SMBC Nikko Securities and legal advice receivednfrdMI, the Target Company carefully
discussed and examined the Transaction includengender Offer.

As a result of such examination, the Target Copmletermined that, by becoming a
subsidiary of the Tender Offeror, the Target Corgpaould be able to (i) expand further sales of its
products by utilizing the sales offices overseathefTender Offeror Group, to (ii) expect, through
co-operation with technical staffs of the Tendefe@i Group, to strengthen its technology
development capabilities in the areas of spec@gmicals, such as electronic materials, or of life
science, such as cell culture medium, and tod@grease its procurement cost by promoting the
joint purchase with the Tender Offeror Group, dretefore, that the Transaction will help enhance
the enterprise value of the Target Company.

In addition, taking into comprehensive considerafl) that, since the Target Company’'s
Shares are not listed on any financial instrumextiange, there is limited opportunity to sell them
and (ii) that the Tender Offer Price exceeds tighdst amount of the range calculated using the
comparable listed company analysis and DCF Methotlse Target Company’s Share Valuation
Report, the Target Company determined that thed&redtier would provide the shareholders of the
Target Company with reasonable opportunity totsell shares.

Thus, at the meeting of its board of directordh@mh December 15, 2016, the Target
Company resolved to issue an opinion to supportTéreder Offer and to recommend that the
shareholders of the Target Company tender theieslathe Tender Offer.

The aforementioned resolution of the board ofatlims was passed unanimously at the
meeting that all seven (7) directors of the Tar@empany attended. In addition, three (3)
company auditors, excluding Mr. Toshinobu Mamiyaafdour (4) company auditors of the Target
Company attended such meeting of the board oftdie@nd expressed their opinion that they had
no objection to the aforementioned resolution. Mishinobu Mamiya, who is a company auditor
of the Target Company, neither participated in diseussion on the Transaction involving the
Tender Offer at the aforementioned meeting of tadof directors nor gave his opinion regarding
the resolution passed at the aforementioned meetitige board of directors from the viewpoint of
avoiding any possibility of doubt concerning castflof interests in light of the fact that he serves
concurrently as employee of Takeda Pharmaceutmaipany.

(7) Policy for Organizational Restructuring Aftenet Tender Offer (Matters Relating to
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“Two-Step Acquisition”)

As described in “(1) Overview of the Tender Offaliove, the Tender Offeror plans to
acquire all of the Target Company's Shares and ntla&eTarget Company a wholly owned
subsidiary of the Tender Offeror subject to théllimlent of the Majority of Minority Condition.

To be more specific, if the Tender Offeror is Uadb acquire all of the Target Company’s
Shares in the Tender Offer and the Majority of MityoCondition is fulfilled, the Tender Offeror
intends to acquire all of the Target Company’s &havithout delay after success of the Tender
Offer by implementing a share exchange (the “Sliarehange”) with the Target Company by
which the Tender Offeror becomes a wholly owningepacompany and the Target Company
becomes a wholly owned subsidiary.

In the Share Exchange, the common stock of FUMMRHoldings, a wholly owning parent
company of the Tender Offeror (the “Shares of teder Offeror's Parent Company”) are planned
to be distributed as consideration for the Targen@any’s Shares held by the shareholders of the
Target Company (other than the Tender Offeror). c&wypleting the necessary legal procedure, all
of the Target Company’s Shares that have not keefeted in the Tender Offer (excluding the
Target Company’s Shares held by the Tender Offerorediately before the effective date of the
Share Exchange) will be exchanged with the Shdrdsedlender Offeror's Parent Company, and
the shareholders of the Target Company to whom(bner more of the Shares of the Tender
Offeror's Parent Company are distributed, will Ib@areholders of FUJIFILM Holdings (so-called
“Triangular Share Exchange”).

This provides the shareholder of the Target Compaith an opportunity to receive
monetary consideration at an earlier stage byqggaating in the Tender Offer, and also, if the
Majority of Minority Condition is fulfilled, this povides the shareholders of the Target Company
who do not tender in the Tender Offer with the aptio be a new shareholder of FUJIFILM
Holdings by holding the Shares of the Tender Offer&arent Company through the Share
Exchange planned to be implemented after the Tedtfer so that they can enjoy the benefits of
enhancement of the business value, etc., of FUNIRHoldings Group, including the Target
Company.

Even if the Tender Offer succeeds, when the MgjofiMinority Condition is not fulfilled,
the shareholders of the Target Company who doematet their shares in the Tender Offer will
remain as shareholders of the Target Companythééender Offer, as the Tender Offeror owes the
obligation not to implement the procedures aimeactyuire all of the Target Company’s Shares for
a while under the Tender Agreement.

The Share Exchange is planned to be implementadshynmary share exchange provided
in the main clause of Article 796, Paragraph 2haf Companies Act (Act No.86 of 2005, as
amended) (the “Companies Act”) without approvathet meeting of shareholders of the Tender
Offeror. However, even if the approval at the rimgebf shareholders of the Tender Offeror is
required, with the support from FUJIFILM Holdings,wholly owning parent company of the
Tender Offeror, the approval at the meeting ofadinalders of the Tender Offeror is expected to be
obtained. In addition, if certain legal requiretsermre met, the Share Exchange may be
implemented by a short-form share exchange providédte main clause of Article 784, Paragraph
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1 of the Companies Act without approval at the mgeidf shareholders of the Target Company. If
the Share Exchange is to be implemented by obtpthm approved at the meeting of shareholders
of the Target Company, the Tender Offeror plansetpuest the Target Company to hold an
extraordinary meeting of shareholders with an aggmdposing the Share Transfer, and to submit a
proposal approving the Share Exchange. The Ter@léeror intends to approve the
aforementioned proposal to approve the Share Egehan the aforementioned extraordinary
meeting of shareholders.

The Tender Offeror and the Target Company arenpigno discuss and determine the
share exchange ratio in the Share Exchange aft@othpletion of the Tender Offer with sufficient
consideration of the benefits to their respecthageholders. But it is planned that the valuatibn
the Target Company’s Shares used as the basisetonilee the consideration the shareholders of
the Target Company will receive through the ShaxehBnge (i.e., the Shares of the Tender
Offeror's Parent Company; however, if they aretlectito any fraction less than one (1) share of the
Shares of the Tender Offeror's Parent Companyaiceatjustment cash will be distributed) will be
the same as the Tender Offer Price. Upon the 3barhange, the shareholders of the Target
Company that becomes a wholly owned subsidiary reqyest the Target Company to purchase
their shares in accordance with the provisiondhef@ompanies Act and other relevant laws and
regulations. In such case, the purchase pricéwiillltimately determined by the court.

With respect to the tax treatment in relationh® tender in the Tender Offer or the Share

Exchange, each shareholder is requested to camslitonfirm with its own tax advisor, at its own
responsibility.
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2. Overview of Tender Offer
(1) Overview of the Target Company
(i) Name Wako Pure Chemical Industries, Ltd.
(i)  Address 1-2 Doshomachi 3-Chome, Chuo-ku, Osaka
iii Name and Title ¢ : .
(il Representati Shinzo Kobatake, President
iv - - Manufacture and sale of laboratory chemicals, sfig@hemicals
(V) Business Description andclinical diagnostic reager
(v)  Paid-in Capital 2,339,560 thousand yen (as of &dpte 30, 2016)
(viy Date of Incorporation | June 5, 1922
(vii) Takeda Pharmaceutical Company 69.42%
Tender Offeror 9.50%
Employee Stock Ownership Plan of the Targetl. 68%
0,
Major Shareholders andC ompany 0.49%
Shareho|ding Ratio Kunio Takeda 0.47%
(as of September 30, | Isekyu Co., Ltd. 0.38%
2016) Momoki Co., Ltd. 0.33%
Nihon Pharmaceutical 0.28%
Hideko Matsukawa 0.24%
Keiji Takeda 0.24%
Joji Takeda
(viii)  Relationship between the Tender Offeror and thgeta&€ompany

Capital relationship

The Tender Offeror holds 3,170,050 shares (owrgerahic of
9.71%) of the Target Company. Also, the Target @amy holds
39,146 shares (the percentage (rounded off teettend decimal
place) to the number of shares (443,549,228 shaalesiiated by
subtracting the treasury shares (71,076,500 shzeleshy
FUJIFILM Holdings as set forth in the 121th fispatiod second
quarterly report of FUJIFILM Holdings filed by FURILM
Holdings on November 11, 2016 from the issued amstanding
shares (514,625,728 shares) of FUJIFILM Holdingseagorth in
such quarter|repor) of FUJIFILM Holdings: 0.01%)

Personal relationship

There is no personal relationship between the Tedffieror and the
Target Company.

Business relationship

The Tender Offeror purchases raw materials fronTénget
Company and sells products, etc., to the Targetpgaagn

Applicability of
related party status

Target Company is not a related party to the Te@dferor.

Note: The shareholding ratios stated in “Major 8halders and Shareholding Ratio (as of

September 30,

2016)” above are the same as reportbeé 144th Fiscal Period

Semiannual Report of the Target Company.
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(2 Schedule, etc.

() Schedule

Date of Board of

Directors’ Resolution December 15, 2016 (Thursday) (see Note)

February 27, 2017 (Monday)
Public disclosure will be made electronically, aadnotice of such
disclosure will be published in tihon Keizai Shimbun.
Electronic disclosure will be made at EDINET (eleoic disclosure for
investors’ network): http://disclosure.edinet-feajg/

Scheduled Date of
Public Notice of
Commencement of the
Tender Offer

Scheduled Date of Filing
the Tender Offer February 27, 2017 (Monday)
Registration Statement

Note: The Tender Offeror does not plan to hold atmg of the board of directors again at
the start of the Tender Offer.

(i) Tender Offer Period as of the Time of Filiafithe Tender Offer Registration Statement
From February 27, 2017 (Monday) to April 3, 20Mb0day) (25 business days)
(iii) Possible Extension of the Tender Offer PefRased on the Target Company’'s Request

If the Target Company submits an opinion repajuesting an extension of the Tender
Offer Period pursuant to Article 27-10, Paragrapbf he Act, the Tender Offer Period
shall be extended to 30 business days, until ApriR017 (Monday).

(3) Tender Offer Price
8,535 yen per share of common stock
4) Basis of Calculation of the Tender Offer Price

() Basis of Calculation

In determining the Tender Offer Price, the Ter@i#eror requested the financial advisor of
itself and FUJIFILM Holdings, Merrill Lynch Japam&urities, who is independent from the Tender
Offeror, the Target Company and Takeda Pharmaeéu@iompany Group, to conduct financial
analysis of the Target Company’s equity value. rMldrynch Japan Securities is not a related
party of the Tender Offeror, the Target Companyfakeda Pharmaceutical Company Group, and
does not have any material interest in relatidgheédlender Offer.

Merrill Lynch Japan Securities reviewed varioughmods for evaluating the equity value of
the Target Company's Shares, and selected the cabipacompany analysis, comparable
transaction analysis, and discounted cash flowysisalthe “DCF Analysis”) as the main evaluation
methods. Using these methods, Merrill Lynch J&peeurities conducted a valuation of the Target
Company’s Shares under the preconditions descitbédote) below and other conditions, and
submitted to the Tender Offeror and FUJIFILM Holsiina share valuation report concerning the
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equity value of the Target Company’s Shares (timaf& Valuation Report”) on December 15, 2016.
The Tender Offeror and FUJIFILM Holdings have atedi an opinion stating that the Tender Offer
Price to be paid by the Tender Offeror in the Ter@#er is fair for the Tender Offeror and
FUJIFILM Holdings from a financial viewpoint (a faess opinion) under the preconditions
described in (Note) below and other conditions endbnber 15, 2016.

The ranges of per-share price of the Target Coygo&Mmares, as calculated under each of
the abovementioned analysis methods, are as follows

Comparable company analysis: 5,304 yen - 6,835 yen
Comparable transaction analysis: 5,562 yen - 9&h3
DCF Analysis: 6,677 yen - 12,372 yen

In the comparable company analysis, the Targetpaogs equity value was evaluated
through comparison with market share prices arah@ial indices indicating profitability, etc., of
listed companies engaging in relatively similaoe#tinot completely identical, businesses to tlubse
the Target Company, for the purpose of analysis.

In the comparable transaction analysis, the T&getpany’s equity value was evaluated
through comparison with the appraised values irpdst acquisition cases relatively similar to the
Transaction and the financial indices of the tacgetpanies of these cases.

In the DCF Analysis, the enterprise value andtgqalue of the Target Company was
evaluated by discounting the free cash flow thafldrget Company is expected to generate after the
fiscal year ending March 2017 using a certain distoate based on the financial forecast of the
Target Company provided to Merrill Lynch Japan $&es which was prepared by the
management of the Tender Offeror and FUJIFILM Hadiby making certain modifications to the
financial forecast of the Target Company for theqokefrom the fiscal year ending March 2017 to
the fiscal year ending March 2022 provided by thmydt Company, based on the results of the due
diligence (including incorporating synergy effeeipected to be obtained by the Transaction), under
the preconditions described in (Note) below andemtbonditions. In accordance with the
instruction given by the Tender Offeror and FUJ¥IHoldings, Merrill Lynch Japan Securities did
not take into account implementation of the Buylaglan assumption of the DCF Analysis.

Taking into account various factors comprehengivetluding the strategic significance of
acquiring the Target Company’s Shares by the Tefiffsr, synergy created with the Target
Company, results of due diligence conducted wipeet to the Target Company, whether the
proposal of the Tender Offer will possibly be apga by the board of directors of the Target
Company, in addition to the statement and anatgsidits in the Share Valuation Report, as well as
considering the results of the discussions andtiaigos with Takeda Pharmaceutical Company, at
the board of directors’ meeting of the Tender @iféreld on December 15, 2016, the Tender Offeror
finally determined the Tender Officer Price to h&35 yen per share of the Target Company’s
Shares. On the same day, the Tender Offeror estein opinion stating that the Tender Offer
Price to be paid by the Tender Offeror in the Ter@ter is fair for the Tender Offeror and
FUJIFILM Holdings from a financial viewpoint, undére preconditions described in (Note) below
and other conditions, from Merrill Lynch Japan Sgies.
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(i) Background of Calculation

(Background of the Determination of the Tender CFfigce)

The Tender Offeror and the Target Company hawng-$tanding business relationship,
such as, supplying color former necessary for thdyztion of photosensitive materials and other
specialty chemicals, and have maintained a strelagjanship in both capital and business aspects
since the capital alliance in 1960 in which the denOfferor subscribed the new shares of the
Target Company for the purpose of the stable supiptile specialty chemicals, etc., used for the
products of the Tender Offeror.

In this situation, as the Tender Offeror recei@adnquiry at the beginning of July of 2016
from Nomura Securities, a financial adviser of Tgkd>harmaceutical Company, which is the
parent company of the Target Company, of whetharobrthe Tender Offeror was interested in
acquiring the Target Company’'s Shares held by Takeldarmaceutical Company, the Tender
Offeror started the consideration and participatedthe bidding process held by Takeda
Pharmaceutical Company. After that, as the Te@dieror passed the first bid in late August of
2016, from late August of 2016 to the mid-Octolfe2@l 6, the Tender Offeror conducted full-scale
due diligence, including interviews with managemathe Target Company, and proceeded with
the consideration for acquisition of the Target @any’s Shares, including the consideration of a
medium and long-term growth strategy and measoresittance the enterprise value of both the
Target Company and the Tender Offeror. As a redusuch consideration, the Tender Offeror
came to the conclusion that it would contributsigmificant growth in the future of both the Tender
Offeror and the Target Company, through the Traimsaand based on the long-term capital and
business relationship between the Tender Offerdrtha Target Company, to further enhance
“healthcare” and “highly functional materials” bosss which the Tender Offeror Group considers
as the growth drivers, as well as to aim at funtbalization of synergy. Therefore, in late Octobe
of 2016, the Tender Offeror submitted the terms @mtlitions of the Transaction, including the
Tender Offer Price, as the final proposal to Takedarmaceutical Company. In response to this,
Takeda Pharmaceutical Company came to considéretider Offeror as the leading candidate of
the transferee of the Target Company’s Shares.

After the beginning of November 2017, the Tenddiei©Or repeatedly discussed and
negotiated with Takeda Pharmaceutical Company abimeitdetails of the structure of the
Transaction and the terms and conditions of thel@e@ffer including the Tender Offer Price. As
the Tender Offeror and Takeda Pharmaceutical Coynpgireed on other conditions of the Tender
Agreement, based on the discussion and delibeattiive Transaction with Takeda Pharmaceutical
Company, the Tender Offeror resolved at the meefitige board of directors held on December 15,
2016, to conduct the Tender Offer as a part ofTtiamsaction aimed to acquire all of the Target
Company’s Shares and make the Target Company &wvaoted subsidiary of the Tender Offeror,
and executed the Tender Agreement with Takeda Rgautical Company on the same day.
According to the press release of Takeda Pharnmeake@ompany dated December 15, 2016,
“Transfer of Shares of Wako Pure Chemical Industtigd. to FUJIFILM Corporation,” currently,
Takeda Pharmaceutical Company aims to create itimevaew drugs by proceeding with
innovation through the prioritized allocation oétresearch and development resource to “oncology
(caner),” the “digestive disease area,” the “cémiemavous system disease area” and “vaccine,”
which are its prioritized disease area, for theppse of achieving continuous growth as a global
pharmaceutical company. In this situation, as sultreof careful consideration of the future
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business development of the Target Company, TaRédamaceutical Company considered that
accelerating the business development under thpogupf the Tender Offeror, which has a
long-term capital and business relationship wite Target Company and is engaged in the
“healthcare” and “highly functional materials” sast as pillars of medium and long-term growth,
will lead further development of the Target Compamd executed the Tender Agreement with the
Tender Offeror for the transfer of the Target Conyfs|aShares to the Tender Offeror. The Tender
Offeror determined the Tender Offer Price in acanoa with the process described below.

a. Name of third party that provided an opiniorardng the calculation

In determining the Tender Offer Price, the Tend#eror requested its and FUJIFILM
Holdings’ financial advisor, Merrill Lynch Japan cbeities, to conduct financial analysis
of the equity value of the Target Company.

b. Summary of opinion

As described in “(i) Basis of Calculation” aboveeill Lynch Japan Securities calculated
the value of the Target Company’s Shares using @agltomparable company analysis, a
comparable transaction analysis, and a DCF Analysder the preconditions described in
(Note) below and other conditions. The Tender ©ffeand FUJIFILM Holdings
obtained the Share Valuation Report from Merrilhtl Japan Securities on December 15,
2016, and an opinion stating that the Tender Gffe to be paid by the Tender Offeror in
the Tender Offer is fair for the Tender Offeror &idJIFILM Holdings from a financial
viewpoint, under the preconditions described int@\delow and other conditions (a
fairness opinion) on December 15, 2016.

The per-share price ranges of the Target Comp&mhases calculated by each of the above
analyses are as follows:

Comparable company analysis: 5,304 yen - 6,835 yen
Comparable transaction analysis: 5,562 yen - Qyh3
DCF Analysis: 6,677 yen - 12,372 yen

c. Background of the determination of the TendéeiHrice based on the opinion

Taking into account various factors comprehensjvialiiuding the strategic significance
of acquiring the Target Company’s Shares by thed@e@ffer, synergy created with the
Target Company, the results of the due diligenaeected with respect to the Target
Company, whether the proposal of the Tender Ofiépassibly be approved by the board
of directors of the Target Company, in additiorthi® statement and analysis results in the
Share Valuation Report, as well as considering rdwmilts of the consultations and
negotiations with Takeda Pharmaceutical CompaeyTé&nder Offeror finally determined
the Tender Officer Price to be 8,535 yen per shatiee board of directors’ meeting of the
Tender Offeror held on December 15, 2016. On thees#ay, the Tender Offeror received
an opinion stating that the Tender Offer Price ¢oplid by the Tender Offeror in the
Tender Offer is fair for the Tender Offeror and FRIWIM Holdings from a financial
viewpoint, under the preconditions described int@ldelow and other conditions, from
Merrill Lynch Japan Securities.

(iii) Relationship with Appraisers
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The Tender Offeror’s financial advisor (appraiskterrill Lynch Japan Securities, is not a
related party of the Tender Offeror, and does agetany material interest in relation to the Tender
Offer.

Note: The Merrill Lynch Japan Securities’ opiniorddhe Share Valuation Report have been
delivered solely for the use and benefit of therth@é directors of each of the Tender
Offeror and FUJIFILM Holdings in their respectivapacity as such in connection
with and for purposes of their respective evalmatibthe Tender Offer Price from a
financial point of view. The opinion is limited tbe fairness, from a financial point
of view, to the Tender Offeror and FUJIFILM Holdsgf the Tender Offer Price to
be paid in the Tender Offer and no opinion or viewxpressed with respect to any
consideration received in connection with the Taaten or the Tender Offer by the
holders of any class of securities, creditors ¢reiotconstituencies of any party.
Merrill Lynch Japan Securities expresses no viewpimion as to any terms or other
aspects of the Transaction (other than the Tentfer Pxrice to the extent expressly
specified herein), including, without limitationhet form or structure of the
Transaction, or the terms and conditions of thebBak or the Share Exchange
(including the consideration to be paid thereirg ao opinion or view was expressed
as to the relative merits of the Transaction in gamson to other strategies or
transactions that might be available to the Ter@léeror or in which the Tender
Offeror might engage or as to the underlying bssirgecision of the Tender Offeror
to proceed with or effect the Transaction. Theiopi does not express any opinion
or constitute a recommendation to any stockholdeth® Target Company as to
whether to tender their Target Company’s Shardseifender Offer or how to vote or
act in connection with the Transaction or any eelahatter. In addition, no opinion
or view is expressed with respect to the fairnsar(cial or otherwise) of the amount,
nature or any other aspect of any compensatiomycofithe officers, directors or
employees of any party to the Transaction, or adssich persons, relative to the
Tender Offer Price. Merrill Lynch Japan Securie$resses no opinion as to the
prices at which the common stock of FUJIFILM Holginwill trade at any time,
including following the announcement or consumnmatibthe Transaction.

In arriving at the opinion and conducting its utgleg valuation analysis, Merrill
Lynch Japan Securities has assumed and relied wjghout independent verification,
the accuracy and completeness of the financial @hdr information and data
publicly available or provided to or otherwise mwved by or discussed with Merrill
Lynch Japan Securities and has relied upon thezess of the managements of the
Tender Offeror, FUJIFILM Holdings and the Targenh@any that they are not aware
of any facts or circumstances that would make sifohmation or data inaccurate or
misleading in any material respect. With respedinancial forecasts relating to the
Target Company prepared by the management of tigetT@ompany (the “Target
Forecasts”), Merrill Lynch Japan Securities haslaeb/ised by the Target Company,
and has assumed, with the consent of the Tendera@t#ind FUJIFILM Holdings,
that they have been reasonably prepared on baflestimg the best currently
available estimates and good faith judgments of nttamagement of the Target
Company as to the future financial performance haf Target Company. With
respect to financial forecasts relating to the d@arGompany prepared by the

-24-



management of the Tender Offeror and FUJIFILM Hudi(the “FUJIFILM Target
Forecasts”), financial forecasts relating to FUJNFI Holdings furnished to or
discussed with Merrill Lynch Japan Securities bg thanagement of FUJIFILM
Holdings (the “FUJIFILM HD Forecasts”) and certastimates as to the amount and
timing of cost savings and revenue enhancementediieely, the “Synergies”)
anticipated by the management of the Tender Offanor FUJIFILM Holdings to
result from the Transaction, Merrill Lynch Japarci8@ies has assumed, at the
direction of the Tender Offeror and FUJIFILM Holgs) that they have been
reasonably prepared on bases reflecting the besintdy available estimates and
good faith judgments of the management of the Te@fteror and FUJIFILM
Holdings as to the future financial performance tioé Target Company and
FUJIFILM Holdings and the other matters coveredrebg and, based on the
assessments of the management of the Tender QdfeldFUJIFILM Holdings as to
the likelihood of achieving the future financiakuéis reflected in the FUJIFILM
Target Forecasts, Merrill Lynch Japan Securities fietied, at the direction of the
Tender Offeror and FUJIFILM Holdings, on the FULIKI Target Forecasts for
purposes of its opinion and analysis. Merrill Uyntapan Securities has relied, at
the direction of the Tender Offeror and FUJIFILMI#iogs, on the assessments of
the management of the Tender Offeror as to theeFedftferor’s ability to achieve the
Synergies, has been advised by the Tender OffacbFEIJIFILM Holdings and has
assumed that the Synergies will be realized iratheunts and at the times projected.
The opinion and the Share Valuation Report are ssacdy based on financial,
economic, monetary, market and other conditionscaiedmstances as in effect on,
and the information made available to Merrill Lyntdpan Securities as of, the date
hereof (except as otherwise stated in the analysis)should be understood that
subsequent developments may affect the opiniortren8hare Valuation Report, and
Merrill Lynch Japan Securities does not have arligaion to update, revise, or
reaffirm the opinion and the Share Valuation Report

As noted above, the discussion set forth abovesigranary of the material financial
analyses presented by Merrill Lynch Japan Secsitibiéhe board of directors of each
of the Tender Offeror and FUJIFILM Holdings in cewtion with the opinion and is
not a comprehensive description of all analysesiakien by Merrill Lynch Japan
Securities in connection with the opinion. Theparation of a financial opinion and
its underlying analysis is a complex analytical gess involving various
determinations as to the most appropriate andaetanethods of financial analysis
and the application of those methods to the p#atic@ircumstances and, therefore, a
financial opinion is not readily susceptible totj@manalysis or summary description.
Merrill Lynch Japan Securities believes that italgges must be considered as a
whole. Merrill Lynch Japan Securities further bedis that selecting portions of its
analyses and the factors considered or focusingformation presented in tabular
format, without considering all analyses and factarthe narrative description of the
analyses, could create a misleading or incompiet® of the processes underlying
Merrill Lynch Japan Securities’ analysis and thenigm. The fact that any specific
analysis has been referred to in the summary abowva meant to indicate that such
analysis was given greater weight than any othalysis referred to in the summary.
In performing its analyses, Merrill Lynch Japan 8&es considered industry
performance, general business and economic camgliiod other matters, many of

-25-



which are beyond the control of the Tender OffeFdWJIFILM Holdings, Takeda
Pharmaceutical Company and the Target Company. eshmates of the future
performance of the Target Company and FUJIFILM khgigl in or underlying
Merrill Lynch Japan Securities’ analyses are noessarily indicative of actual values
or actual future results, which may be significantiore or less favorable than those
estimates or those suggested by Merrill Lynch Ja&pacurities’ analyses. These
analyses were prepared solely as part of MerrilichyJapan Securities’ analysis of
the fairness, from a financial point of view, oketfender Offer Price and were
provided to the board of directors of each of tleeder Offeror and FUJIFILM
Holdings in connection with the delivery of the mipn. The analyses do not
purport to be appraisals or to reflect the prideshach a company might actually be
sold or the prices at which any securities hawetfaor may trade at any time in the
future. Accordingly, the estimates used in, arel rdnges of valuations resulting
from, any particular analysis described above aherently subject to substantial
uncertainty and should not be taken to be Memitidh Japan Securities’ view of the
actual values of the Target Company. The Tendéer Bfrice was determined
through negotiations among the Tender Offeror, FILM Holdings, Takeda
Pharmaceutical Company and the Target Companyerrdiian by any financial
advisor, and was approved by the board of directoescch of the Tender Offeror and
FUJIFILM Holdings. The decision to enter into ffender Offer was solely that of
each of the board of directors of the Tender Offared FUJIFILM Holdings. As
described above, the opinion and the Share Valu&eport were only one of many
factors considered by the board of directors oheakcthe Tender Offeror and
FUJIFILM Holdings in its evaluation of the Transantand should not be viewed as
determinative of the views of the board of direstor management of the Tender
Offeror and FUJIFILM Holdings with respect to thefisaction or the Tender Offer
Price.

Merrill Lynch Japan Securities has not made or lpenided with any independent
evaluation or appraisal of the assets or lialslifeontingent or otherwise) of the
Target Company, the Tender Offeror or FUJIFILM Hiods, nor has it made any
physical inspection of the properties or assetthefTarget Company, the Tender
Offeror or FUJIFILM Holdings. Merrill Lynch JapaBecurities has not evaluated
the solvency or fair value of the Target Compahng, Tender Offeror or FUJIFILM
Holdings under any local, national or other lawsegulations relating to bankruptcy,
insolvency or similar matters. Merrill Lynch Jap8gacurities has assumed, at the
direction of the Tender Offeror and FUJIFILM Holgs) that the Tender Offer will be
consummated in accordance with its terms, withoatvev, modification or
amendment of any material term, condition or agee#¢rand that, in the course of
obtaining the necessary governmental, regulatod @her approvals, consents,
releases and waivers for the Tender Offer, no dilagation, restriction or condition,
including any divestiture requirements or amendsant modifications, will be
imposed that would have an adverse effect on tmgefaCompany, the Tender
Offeror or FUJIFILM Holdings or the contemplatedhbéts of the Tender Offer. At
the direction of the Tender Offeror and FUJIFILM ItHogs, the opinion and the
Share Valuation Report do not take into accouneffeet of the Buyback, including
the effect of the Buyback on the financial conditar the capital structure of the
Target Company. Merrill Lynch Japan Securities élas assumed, at the direction
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of the Tender Offeror and FUJIFILM Holdings, théketfinal executed Tender
Agreement will not differ in any material respeam the draft Tender Agreement
reviewed by Merrill Lynch Japan Securities.

Merrill Lynch Japan Securities has acted as firsrailvisor to the Tender Offeror
and FUJIFILM Holdings in connection with the Tractgan and will receive a fee for
its services, all of which is contingent upon conmation of the Tender Offer. In
addition, the Tender Offeror and FUJIFILM Holdinbave agreed to reimburse
expenses incurred in connection with, and indemvigyrill Lynch Japan Securities
against certain liabilities arising out of, the aggment of Merrill Lynch Japan
Securities.

Merrill Lynch Japan Securities and its affiliatesrgprise a full service securities firm
and commercial bank engaged in securities, comimesdind derivatives trading,
foreign exchange and other brokerage activitied, @mcipal investing as well as
providing investment, corporate and private banki@gset and investment
management, financing and financial advisory sesvand other commercial services
and products to a wide range of companies, govertsrand individuals. In the
ordinary course of its businesses, Merrill LynchalaSecurities and its affiliates may
invest on a principal basis or on behalf of custsn@ manage funds that invest,
make or hold long or short positions, finance pms# or trade or otherwise effect
transactions in equity, debt or other securitiedirmncial instruments (including
derivatives, bank loans or other obligations) of tfender Offeror, FUJIFILM
Holdings, Takeda Pharmaceutical Company, the T&gstpany and certain of their
respective affiliates.

Merrill Lynch Japan Securities and its affiliataghe past have provided, and may be
currently providing or may in the future providaeyvestment banking, commercial
banking and other financial services to the Ten@éeror and/or FUJIFILM
Holdings and have received or in the future mayeivec compensation for the
rendering of these services. In addition, Metnlhch Japan Securities and its
affiliates in the past have provided and may beeatiy providing or may in the
future provide, investment banking, commercial lnagland other financial services
to the Target Company and/or Takeda PharmaceQwapany and have received or
in the future may receive compensation for theegnd of these services.

Merrill Lynch Japan Securities does not provide kggal, accounting or tax-related
advice.
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(5) Number of Shares to be Purchased in the TéDifiar

Number of shares to be Minimum number of shares t¢ Maximum number of shares tp
purchased be purchased be purchased

The number of shares
calculated by subtracting the
aggregate number of the Targe
Company’s Shares held by the
Tender Offeror and the treasu
shares held by the Target
Company from the issued an
outstanding shares of the Target
Company at the
commencement date of the
Tender Offer

—+

tThe total number of the Targe
Company’s Shares held by
Takeda Pharmaceutical
Company Group at the
commencement date of the
Tender Offer

— (shares

[®X

Note 1: If the total number of the Tendered Shdoes not reach the minimum number of shares
to be purchased, the Tender Offeror will not puselany of the Tendered Shares. If the
total number of the Tendered Shares is the sarmegisater than the minimum number
of shares to be purchased, the Tender Offerorpwithase all of the Tendered Shares.
The total number of the Target Company’s Shared bgl Takeda Pharmaceutical
Company Group at the commencement date of the TeéDifier as specified as the
minimum number of shares to be purchased is umdieted as of today, as the Buyback
has not yet been implemented.

Note 2: Shares constituting less than a whole witlitalso be subject to purchase through the
Tender Offer. The Target Company may purchasewts shares in accordance with
legal procedures during the Tender Offer Periochfemy shareholder who exercises the
right under the Companies Act to require the Ta@empany to purchase shares
constituting less than a whole unit.

Note 3: There is no plan to purchase the Targetpgaogs Shares held by the Target Company
through the Tender Offer.

Note 4. The number of the Target Company’s Sharée tpurchased in the Tender Offer when
the Target Company acquires all of the Target Coryip&hares intended to be acquired
in the Buyback will be 18,127,583 shares on the@mption of i) the total number of
issued and outstanding shares (33,342,320 shafe#)eoTarget Company as of
September 30, 2016, as set forth in the 144th IFBs@od Semiannual Report of the
Target Company, ii) the number of the Target Comipe®hares (3,170,050 shares) held
by the Tender Offeror and iii) the number of tleasury shares (679,720 shares) held by
the Target Company, both as of September 30, 2016.

(6) Changes in Ownership Percentage of Sharedfatt@ender Offer

Number of Voting Rights Represented by Shares (Ownership Percentage of
Owned by the Tender Offeror prior to the Tender 3,170 units Shares prior to the Tender
Offer Offer: 14.88%)

Number of Voting Rights Represented by Shares (Ownership Percentage of
Owned by Special Related Parties prior to the 0 units| Shares prior to the Tender
Tender Offer Offer: 0%)

-28-



Number of Voting Rights Represented by Shares (Ownership Percentage of
Owned by the Tender Offeror after the Tender | 21,297 unitg Shares after the Tender Offer:

Offer 100.00%)

Number of Voting Rights Represented by Shares (Ownership Percentage of
Owned by Special Related Parties after the Tender 0 units| Shares after the Tender Offer:
Offer 0%)

Total Number of Voting Rights of Shareholders 052’ 403 units

the Target Company

Note 1: The Tender Offeror plans to check the Ta@mmpany's Shares held by the Special

Note 2:

Note 3:

Related Parties in the future, thereby if the “Nemobf Voting Rights Represented by
Shares Owned by Special Related Parties prioregorémder Offer” and “Ownership
Percentage of Shares prior to the Tender Offerthef Special Related Parties are
required to be revised, the Tender Offeror wilcliise revised figures at the start of the
Tender Offer. In addition, as the Target Compatgng to acquire the Target
Company’s Shares at the same price as the TentierRice through the Buyback as
the premise of the commencement of the Tender ,QffferTender Offeror deemed the
Target Company as a person having agreed withethéerf Offeror to jointly acquire the
Target Company’s Shares, and decided to treat déingeflf Company as the Special
Related Party. However, as all of the Target CayipaShares held by the Target
Company as of September 30, 2016 (679,720 shares)is the Special Related Party,
are the treasury shares, the Target Company shdibne any voting rights with respect
to the Target Company’s Shares held by the Targetgany.

The “Total Number of Voting Rights of SHaotkelers of the Target Company” represents
the total number of voting rights of all sharehaddef the Target Company as of
September 30, 2016, as described in the 144thl Hscemd Semiannual Report of the
Target Company. However, since the shares canggitiess than a whole unit shall
also be subject to the purchase through the Te@dfer, in the calculation of the
“Ownership Percentage of Shares prior to the Te@ffer’ and “Ownership Percentage
of Shares after the Tender Offer,” the number & toting rights (21,297 units)
represented by the number of shares (21,297,6883that is obtained by (a) deducing
i) the number of treasury shares (679,720 shaedd) by the Target Company as of
September 30, 2016 and ii) the number of treasoayes (11,364,967 shares) to be
acquired by the Target Company through the Buylbacthe assumption that the Target
Company acquires all of the Target Company’s Shatesded to be acquired in the
Buyback, from (b) the total number of issued andtanding shares (33,342,320 shares)
of the Target Company as of September 30, 201 tdsrth in the 144th Fiscal Period
Semiannual Report of the Target Company, is uséldeagenominator. (The unit of the
Target Company’s Share is 1,000 shares.)

The “Ownership Percentage of Shares pdothé Tender Offer” and “Ownership
Percentage of Shares after the Tender Offer” amedked to the second decimal place.

(7) Aggregate Tender Offer Price

Approximately 154.7 billion yen (estimate)

Note: The above-mentioned aggregate Tender Ofieg Rran estimated amount based on

the amount calculated by multiplying the numbethaf Target Company’s Shares

-29-



(18,127,583 shares) to be purchased in the Teritlar @ the assumption that the
Target Company acquires all of the Target CompaBlyares intended to be acquired
in the Buyback as described in (Note 4) in (5) &doythe Tender Offer Price (8,535
yen per share) (i.e., 154,718,920,905 yebkpending on the actual number of the
Target Company’s Shares acquired in the Buybaekadigregate Tender Offer Price
may vary.

(8) Method of Settlement

() Name and Address of Head Office of Financiatimments Business Operator or Bank,
etc., in Charge of Settlement for the Tender Offer

Daiwa Securities Co. Ltd.
9-1, Marunouchi 1-Chome, Chiyoda-ku, Tokyo

(i) Settlement Commencement Date
April 21, 2017 (Friday)

Note: If the Target Company submits an opinion repequesting an extension of the
Tender Offer Period pursuant to Article 27-10, Baaph 3 of the Act, the settlement
commencement date shall be April 28, 2017 (Friday).

(iii) Method and Place of Settlement

Promptly after the end of the Tender Offer Pergodotice of purchase under the Tender
Offer will be mailed to the address or locatiohaf Tendering Shareholders (i.e., shareholders who
accepted the offer for purchase of the sharesdubjehe Tender Offer or shareholders who
tendered their shares; the same shall apply héezn@r to the address of the standing proxy in
case of shareholders who reside outside of JapafiHpreign Shareholders”).

Purchases will be made in cash. The tender affent will, in accordance with the
instructions of the Tendering Shareholders (or $tending proxy in case of the Foreign
Shareholders), remit (in which case the Tenderlmayeholders may be requested to bear the bank
fees) the price of purchased shares to the acdesignated by the Tendering Shareholders (or the
standing proxy in case of the Foreign Shareholgemsnptly after the settlement commencement
date, or pay to the account of the Tendering Shhtelrs opened with the tender offer agent where
the application of the Tendering Shareholders wasmed. The commencement of settlement is
subject to completion of registration of transfesleares in the shareholder registry with respect t
the shares purchased through the Tender Offer.ciftsplty, the Tender Offeror will take the
following procedures through the tender offer agenhecessary: (i) immediately after the Tender
Offer Period, fix the total number of Tendered 8bamland deliver to Mitsubishi UFJ Trust and
Banking Corporation, which is the Target Comparsgfiare transfer agent, the document entitled
“Notice of Balance of Shares Held” that certifiee humber of shares held by that shareholder (the
“Certificate of Number of Shares Held”) that arsuisd by the share transfer agent, and the “Other
Tendering Document” with respect to the sharesestip purchase through the Tender Offer (i.e.,
“Request for Registration of Share Transfer” whettall indicate the name and address of the

-30-



shareholder indicated in the Certificate of NumtifeBhares Held and which shall have impressed
thereon the registered seal (if the seal is Ibset) the individual’s registered seal and in the cds
corporate entities, the corporate seal, and alaohéng thereto the seal certificate for such teggs
seal or corporate seal (the original certificateedlavithin six (6) months from the date this was
issued which certificate shall indicate the samdress and name as indicated in the Target
Company’s shareholder registry); the same shallydmgeinafter); (ii) after receipt of notice from
the share transfer agent that the registratiomefrélevant share transfer is completed, and after
confirming the completion of registration of theash transfer in the shareholder registry with
respect to the shares purchased through the T&figey (iii) shall commence the settlement on the
date indicated in above “(ii) Settlement Commeng@nieate” in respect of the Tendering
Shareholders who completed the registration ofesli@nsfer. If any of the “Tender Offer
Application Form,” “Certificate of Number of Sharékeld” or “Other Tendering Document” is
incomplete and the share transfer agent is unaldertfirm the completion of the registration of
share transfer by the date indicated in above S@jtlement Commencement Date,” the shares
tendered by the Tendering Shareholder will notuelmased and settlement will not be commenced
with respect to the relevant Tendering Shareholdatso, there may be a time lag from the time
the right with respect to the shares purchasedighrahe Tender Offer is transferred from the
Tendering Shareholder to the Tender Offeror (ttme tivhen registration of transfer in above (ii) is
completed) and the time from when the sales precémdthose shares purchased through the
Tender Offer is paid to the Tendering Sharehold&his time lag arises because of the time
incurred for administrative procedures due to thegdt Company not being listed and is not a
company issuing share certificates.

(iv) Method to Return Shares

If none of the shares tendered is to be purchaseér the conditions stated in “(i)
Conditions Listed in Each Item of Article 27-13 r&aph 4 of the Act and Details Thereof’ and
“(ii) Conditions of Withdrawal, etc., of the Tend®ffer, Details Thereof and Method of Disclosure
of Withdrawal, etc.” in below “(9) Other Conditiomsid Methods of Tender Offer,” the Certificate
of Number of Shares Held that must be returned bbalelivered to the Tendering Shareholder or
mailed to the address or location of the TendeBhgreholder (or to the address of the standing
proxy in case of Foreign Shareholders) promptlgraitvo business days (inclusive) from the last
day of the Tender Offer Period (even in the caseravmone of the shares tendered is to be
purchased, the Other Tendering Document will natef@ned). As the Target Company is not a
company issuing share certificates and does nog iagy share certificates, there are no share
certificates to be returned.

9 Other Conditions and Methods of Tender Offer

(i) Conditions Listed in Each Item of Article 27;1Baragraph 4 of the Act and Details
Thereof

If the total number of Tendered Shares does achrthe minimum number of shares
intended to be purchased, then none of the Ten&@es will be purchased. If the total number of
Tendered Shares is equal to or greater than thenommnumber of shares intended to be purchased,
all the Tendered Shares will be purchased.
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(i) Conditions on Withdrawal, etc., of Tender QffeDetails Thereof and Methods of
Disclosure of Withdrawals, etc.

If any of the events specified in Article 14, Rmegh 1, Item 1, from "i" to "chi," from
"wo" to "so", Item 2, Item 3 from "i" to "to", otém 4, or Paragraph 2 from Items 3 to 6 of the
Financial Instruments and Exchange Law Enforcer®edinance (Cabinet Order No. 321 of 1965,
as amended) (the "Ordinance") arises, the Tenderd®@fmay withdraw the Tender Offer.

If the Tender Offeror intends to withdraw the Ten@®ffer, the Tender Offeror shall give
public notice electronically and then post noticéhieNihon Keizai Shimbun to that effect; provided,
however, that if it is difficult to make such pubfotice by the last day of the Tender Offer Period
the Tender Offeror shall make a public announcelinghie manner as set forth in Article 20 of the
Cabinet Office Ordinance on Disclosure RequiredTemder Offer for Share Certificates, etc. by
Person Other than Issuer (Ordinance of the Minstrdyinance No. 38 of 1990, as amended) (the
“TOB Order”) and give public notice immediately thafter.

(iii) Conditions for Reduction of Price for Tend@ffer, Details Thereof and Methods of
Disclosure of Reduction

Pursuant to Article 27-6, Paragraph 1, Item IhefAct, if the Target Company takes any
action set forth in Article 13, Paragraph 1 of @&ler during the Tender Offer Period, the Tender
Offeror may reduce the price of the Tender Offemenordance with the criteria set forth in Article
19 of the TOB Order.

If the Tender Offeror intends to reduce the pat¢he Tender Offer, the Tender Offeror
shall give public notice electronically and therstpootice in theNihon Keizai Shimbun to that
effect; provided, however, that if it is difficuib make such public notice by the last day of the
Tender Offer Period, the Tender Offeror shall makgublic announcement in the manner as set
forth in Article 20 of the TOB Order and give puhtfiotice immediately thereafter.

If the price of the Tender Offer is reduced, trender Offeror shall purchase all the
Tendered Shares at such reduced price, includinghéires tendered prior to the date of such public
notice.

(iv) Matters Pertaining to Tendering Shareholdeight to Cancel the Tender

Tendering Shareholders are able to cancel theettdod the Tender Offer at any time
during the Tender Offer Period. If Tendering Shalders wish to cancel their tenders, they have
to submit or send by mail their cancellation docotsiéthe receipt of tender for the Tender Offer
and a document which indicates the cancellatioth@ftender for the Tender Offer) to the head
office or the branch office of the tender offer mtgevhere the tender offer agent accepted the
Tendering Shareholder's tender by 16:00 of thedagt of the Tender Offer Period; provided,
however, that the cancellation documents musteabhw16:00 of the last day of the Tender Offer
Period if sent by mail.

Parties who have the authority to receive theelition documents:
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Daiwa Securities Co., Ltd.
9-1, Marunouchi 1-Chome, Chiyoda-ku, Tokyo (or Brgnch offices of Daiwa Securities
Co., Ltd. in Japan)

The Tender Offeror will not make any claim for qmmsation for damages or penalties
associated with cancellation of the tender forTeneder Offer to the Tendering Shareholders. The
costs of returning the Tendered Shares shall reelimyr the Tender Offeror.

(V) Method of Disclosure if Conditions of Tenddiféd are Changed

The Tender Offeror may make a change to the donditregarding the Tender Offer
during the Tender Offer Period, except in casekilpited by the Article 27-6, Paragraph 1 of the Act
and Article 13 of the Ordinance.

If the Tender Offeror intends to change any of ¢baditions of the Tender Offer, the
Tender Offeror shall give public notice electrofticeegarding the details of such change, etc., and
make such public notice by the last day of the €effer Period, the Tender Offeror shall make a
public announcement in the manner as set forthriitld 20 of the TOB Order and give public
notice immediately thereafter.

If the condition of the Tender Offer is changéw: Tender Offeror shall purchase all the
Tendered Shares in accordance with the amendedicnsdincluding the shares tendered prior to
the date of such public notice.

(vi) Methods of Disclosure if Amendment Statemetrftiled

If amendment statement is filed with the Direcd@neral of the Kanto Local Financial
Bureau (except the cases described in the provigaticle 27-8, Paragraph 11 of the Act), the
Tender Offeror shall immediately make a public amae@ment of the contents thereof that pertain to
the contents of the public notice of the commenceroé Tender Offer in accordance with the
method set forth in Article 20 of the TOB Order.dddition, the Tender Offeror shall immediately
correct the tender offer explanatory statement, deltver an amended tender offer explanatory
statement to each Tendering Shareholder who headglireceived the tender offer explanatory
statement; provided, however, that, if the scopehainges are narrow, the Tender Offeror will
instead prepare a document stating the reasoritefamendment, the matters amended and the
contents as amended and deliver the said docuotire Tendering Shareholders.

(vii) Method for Disclosure of Results of Tendeff&df

The Tender Offeror shall publicly announce thaultssof the Tender Offer on the day
immediately after the last day of the Tender Ciferiod, in accordance with the method as set forth
in Article 9-4 of the Ordinance and Article 30-2tbé TOB Order.
(viii)  Others

The Tender Offer shall not, directly or indirecthye carried out in the United States or be
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directed toward the United States, and shall naaibeed out using US postal service or any other
methods or means of interstate commerce or intenahtcommerce (including, but not limited to
telephone, telex, facsimile, e-mail, and interr@himunications), nor carried out through securities
exchange facilities in the United States. No one temder for the Tender Offer using the
above-mentioned methods or means, through the aber#oned facilities, or from the United
States.

In addition, this document and/or documents redetio the Tender Offer cannot be sent to
or distributed in, to, or from the United Statey, fiiostal service or any other methods, and
accordingly, such delivery or distribution shallt @ permitted. Any tender for the Tender Offer
which directly or indirectly violates the abovetresions shall not be accepted.

In tendering for the Tender Offer, Tendering Shalders (or their standing proxy in the
case of foreign shareholders.) may be requestethake the following representations and
warranties to the tender offer agent:

The Tendering Shareholder is not located in thieedrStates at the time of to the tender
for the Tender Offer, or at the time of mailing tfender Offer application form; The Tendering
Shareholder has not, directly or indirectly, reediwr sent any information relating to the Tender
Offer or documents relating to the Tender Offecl(iding copies thereof) in, directed to, or from
within, the United States; With respect to the &ridr the Tender Offer or execution or delivery of
the Tender Offer application form, the Tenderingr8holder has not, directly or indirectly, used the
US postal service or any other methods or meackuidiing but not limited to telephone, telex,
facsimile, e-mail, and Internet communicationsjntérstate commerce or international commerce,
or any securities exchange facilities in the Uniiggtes; The Tendering Shareholder is not a person
acting as an agent or a trustee or delegate, witlgeretion, for another person (except casesavher
such another person provides the relevant shaesholth all the instructions regarding the Tender
Offer from outside the United States).

(10) Date of Public Notice of the CommencemenhefTender Offer
February 27, 2017 (Monday) (planned)
(11) Tender Offer Agent

Daiwa Securities Co., Ltd.
9-1, Marunouchi 1-Chome, Chiyoda-ku, Tokyo

3. Policies, etc., after Tender Offer and Futuaspects

For policies, etc., after the Tender Offer, plesefer to “(2) Background, Purpose and
Decision-making Process Leading to Decision to Qonthe Tender Offer, and Management Policy
Following the Tender Offer ” and “ (7) Policy forrganizational Restructuring After the Tender
Offer (Matters Relating to “Two-Step Acquisitiori”)n “1. Purpose of Tender Offer. ”

4. Others
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1) Agreements between Tender Offeror and Targetg@oy or its Directors or Officers, and
Details of Agreements

According to the Target Company’s Press ReleaBeaember 2016, at the meeting of the
board of directors held on December 15, 2016, trgel Company resolved to issue an opinion
supporting the Tender Offer and to recommend Heashareholders of the Target Company tender
their shares in the Tender Offer.

For the details of the decision-making procegb®fTarget Company, please refer to “(iii)
Process and Reason Leading the Target Companyctsid@eto Support the Tender Offer” in “(2)
Background, Purpose and Decision-making Procesdinged@o Decision to Conduct the Tender
Offer, and Management Policy Following the TendéeiO as well as “(6) Measures to Ensure
Fairness of the Tender Offer Price” in the aforevmoaed “1. Purpose of Tender Offer.”

2) Other Information Deemed Necessary for InvestorDetermine Whether to Tender for
Tender Offer

According to the Target Company’s Press ReleaBeaember 2016, at the meeting of the
board of directors held on December 15, 2016, #rgel Company resolved not to distribute the
year-end dividend for the fiscal year ending in &he2017.

(3) Description of the Buyback

As described in “(3) Matters Relating to the Buwiain “1. Purpose of Tender Offer”
above, according to the Target Company’s Pressa&el@ December 2016, at the meeting of the
board of directors held on December 15, 2016, #niget Company resolved to submit the proposal
regarding the Buyback to the extraordinary meatinghareholders to be held on February 6, 2017
as a part of the Transaction.

() Provision of Legal Basis for Acquisition of Bgury Shares
Article 156, Paragraph 1 of the Companies Act
(i) Reason for Acquisition of Treasury Shares

As the Target Company decided that the Transagilbenhance the corporate value of
the Target Company, the Target Company resolvedldmit the proposal described in “Proposal to
be Submitted to Extraordinary Meeting of Sharehslde “(iii) Description of Acquisition of
Treasury Shares” below to the extraordinary meeatdfrginareholders to be held on February 6, 2017,
as a part of the Transaction.  Further, it is saleetthat, promptly after the agenda relating ¢ th
Buyback is approved and adopted at the extraogdmaeting of shareholders to be held on
February 6, 2017, the Target Company will resottb@meeting of its board of directors to the
effect as described in “Description of ResolutibBoard of Directors pursuant to Article 157,
Paragraphs 1 and 2 of the Companies Act (PlarifiiinDescription of Acquisition of Treasury
Shares” below and, on the same day, make a putieerpursuant to Article 158, Paragraphs 1 and
2 of the Companies Act.
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For the details of the decision-making procesh®iTarget Company, please refer to “(iii)
Process and Reason Leading the Target Companyisideto Support the Tender Offer” in “(2)
Background, Purpose and Decision-making Procestingeto Decision to Conduct the Tender
Offer, and Management Policy Following the TendieiOas well as “(6) Measures to Ensure
Fairness of the Tender Offer Price” in “1. Purpok@&ender Offer” above.

(iii) Description of Acquisition of Treasury Shares

Proposal to be Submitted to Extraordinary Meetin§r@reholders

ggqili?escs of Shares to Common stock

(2) Aggregate Number « | 11,364,967 shares (Ratio to the issued and ouistpsidars
Shares to be Acquired (excluding treasury shares): 34.8% (rounded offthHe

(Maximum’ second decimal plac
(3) Aggregate Amount ¢

Stock Acquisition Price | 96,999,993,345 yen
(Maximum’

(4) Period of Acquisitio From February 6, 2017 to March 3, 20

Description of Resolution of Board of Directors guent to Article 157, Paragraphs 1 and 2 of
the Companies Act (Plan)
(1) Number of Shares

be Acquire: 11,364,967 shares
(82% 8,?Ff:qwsmon Price pe | g 535 yen
(3) Aggregate Amount ¢ 96,999,993,345 yen

Stock Acquisition Pric
(4) Date on Which th
Offer to Transfer the February 14, 2017
Shares shall Be Ma

(5) Effective Date of th
Buyback (Date on Which
Procedures for Settlemer
shall Be Made

Note: The description above shall be subject tgptbposal regarding the Buyback being
approved and adopted at the extraordinary meefirghareholders of the Target
Company to be held on February 6, 2017.

ltFebruary 24, 2017

(iv) Other Matters

a. If the aggregate number of shares offered &mster by the shareholders of the
Target Company who are the counterparties of thaisiton of the treasury shares (the
“Aggregate Offered Number”) exceeds the aggregateber of shares to be acquired by
the Target Company (11,364,967 shares) (the “Agdgeeblumber to be Acquired”), the
Target Company will calculate the number of shaydse acquired from each shareholder
by dividing the Aggregate Number to be Acquiredisy Aggregate Offered Number and
multiplying the number obtained by such division thg number of shares offered for
transfer by each shareholder (rounding off a foadess than 1).

b. In order to cover a cash reduction as a redutlebvery of cash upon the
acquisition of its treasury shares, the Target Gomjis scheduled to borrow 60 billion yen
from financial institutions, when the proposal meljag the Buyback is approved and
adopted at the extraordinary meeting of sharet®tddve held on February 6, 2017.
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v)

C. According to the press release of Takeda Phautieal Company dated
December 15, 2016, “Transfer of Shares of Wako Rilemical Industries, Ltd. to
FUJIFILM Corporation,” it is scheduled that Takdelaarmaceutical Company Group will
tender a part of the Target Company’s Shares lyellddm as of today (23,259,242 shares)
in the Buyback and will tender the remaining Taf@empany’s Shares in the Tender Offer.

d. Although it is scheduled that the tender offe&zgoand the acquisition price in the
Buyback will be the same, the tax treatment méafgrdifetween the cases of applying for
the Buyback and tendering for the Tender Offer.

As for the general matters relating to taxationttee Target Company’s Shares
acquired by the Target Company in the Buyback,spleafer to the explanation in “(4).
Other Matters” in “2. Description of the Buybacki’ the Target Company’s Press Release
in December 2016. Further, with respect to thatia® on the Target Company’s Shares
purchased in the Tender Offer, it is generally traesl that (i) individual shareholders of
the Target Company (Japanese residents) shalldpecsto the separate self-assessment
taxation of 20.315% in principle (15.315% of theame tax and the special reconstruction
income tax pursuant to the “Act on Special Measbk&saining to Securing of Financial
Resources Necessary for Implementation of Meagardeconstruction from the Great
East Japan Earthquake” (Act No. 117 of 2011, asded (the “Special Reconstruction
Income Tax”), and 5% of the residence tax (in #&eof non-residents having permanent
establishment in Japan, 15.315% (the income taxten&pecial Reconstruction Income
Tax) ) and (ii) as for corporate shareholders effiarget Company (domestic corporations,
and foreign corporations having permanent estabési in Japan), a gain or loss from
transfer will accrue and such gain or loss fromdfer shall be subject to the corporate tax.
Although the general description of the tax treaiime as descried above, each of the
shareholders should consult with their own tax smgi about their specific tax treatment
on their own responsibility.

Schedule for the Buyback (Plan)

a  Record Date for Extraordinary Meeting
Shareholde December 30, 2016

b. Date of Dispatch of Convocation Noti

of Extraordinary Meeting of Shareholc January 19, 2017

c. Date of Holding of Extraordinary Meetit
of Shareholde February 6, 2017

d. Resolution of Board of Directors f
Acquisition of Treasury Sharesd Public February 6, 2017
Notice

e Date on Which the Offer to Transfert | Februay 14, 201
Shares shall Be Ma

f.  Effective Date of the Buybac February 24, 20!
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