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(Translation) FASF
August 7, 2023

To whom it may concern:

Company Name: Toshiba Corporation
1-1-1 Shibaura, Minato-ku, Tokyo,
Japan

Representative: Taro Shimada, Representative

Executive Officer, President and Chief
Executive Officer
(Code: 6502, the Tokyo Stock Exchange
& the Nagoya Stock Exchange)
Contact: Akira Nakanishi,
Vice President of Corporate
Communications Division
Telephone: +81 3-3457-2095

Notice Regarding Commencement of Tender Offer for the Shares of Toshiba Corporation
(Securities Code: 6502) by TBJH, Inc.

TBJH, Inc. today decided to acquire common shares of Toshiba Corporation through a tender offer as attached hereto.
Therefore, we hereby inform you accordingly.

END

This material is publicly released, in accordance with Article 30, Paragraph 1, Item 4 of the Enforcement Order of the
Financial Instruments and Exchange Act, pursuant to a request by TBJH, Inc. (the Tender Offeror) for Toshiba
Corporation (the Target of the Tender Offer)

(Attachment)
“Notice Regarding Commencement of Tender Offer for the Shares of Toshiba Corporation (Securities Code: 6502)” dated
as of August 7, 2023



(Translation)

August 7, 2023

To whom it may concern:
Company Name: TBJH, Inc.
Representative: Shinichi Inagaki, Executive
Manager

Notice Regarding Commencement of Tender Offer for the Shares of Toshiba Corporation
(Securities Code: 6502)

TBIJH, Inc. (the “Offeror”) resolved on March 23, 2023 to acquire all of the issued and outstanding shares of common
stock (the “Target Shares”) of Toshiba Corporation (the “Target”; Securities Code: 6502, Prime Market of the Tokyo
Stock Exchange (the “TSE”) and Premier Market of the Nagoya Stock Exchange (the “NSE”)) (except for shares of
treasury stock owned by the Target) through a tender offer (meaning a tender offer defined under the Financial Instruments
and Exchange Act of Japan (Act No. 25 of 1948, as amended; the “Act”) and related laws and ordinances; the “Tender
Offer”) as the first step in a series of transactions (collectively the “Transaction”) in order for the Offeror to become the
sole shareholder of the Target and have the Target delisted from the TSE and privatized, as announced in its “Notice
Regarding Planned Commencement of Tender Offer for the Shares of Toshiba Corporation (Code: 6502)” dated March 23,
2023, its “Notice Regarding Appointment of Tender Offer Agent for Tender Offer for the Shares of Toshiba Corporation
(Code: 6502) and Progress Toward Commencement of Tender Offer by TBJH, Inc.” dated May 12, 2023, its “Notice
Regarding Announcement by Toshiba Corporation of Opinion Recommending the Shareholders to Tender their shares in
connection with Scheduled Commencement of the Tender Offer for the Shares of Toshiba Corporation (Securities Code:
6502) by TBJH Inc.” dated June 14, 2023, and its “Notice Regarding the Progress of the Tender Offer for the Shares of
Toshiba Corporation (Securities Code: 6502) by TBJH Inc.” dated July 28, 2023 (collectively, the “Offeror’s Press
Release dated March 23, 2023”).

As announced in the Offeror’s Press Release dated March 23, 2023, on the same date, with respect to the Tender Offer,
the Offeror agreed with the Target to commence the Tender Offer for all the Target Shares (except for shares of treasury
stock owned by the Target) as the first step in the Transaction, as soon as practicable (but no later than ten (10) Japanese
business days) after the date on which all of the conditions precedent for the Tender Offer (see Note 1) (the “Conditions
Precedent for the Tender Offer”) set forth in the Tender Offer Agreement (which has the meaning ascribed to it in
paragraph “S. Items Regarding Material Agreements Related to the Tender Offer between the Offeror and the Target’s
Shareholders” in “I. Purpose of Purchase, Etc.” below. Please refer to such paragraph within such section for the details of
the Tender Offer Agreement; the same shall apply hereinafter.) have been satisfied or waived by the Offeror at its discretion
or by a separate agreement between the Target and the Offeror, including the completion of all procedures and measures
that are required under the foreign competition laws and regulations (as of March 23, 2023, with regard to competition laws,
we believed it was necessary to take relevant procedures in the United States, Canada, Germany, the Czech Republic,
Romania, the United Kingdom, Morocco, Montenegro, Poland, Spain, Vietnam, India, Saudi Arabia, Egypt, Mexico,
Turkey, and Austria.), and laws relating to foreign direct investment (as of March 23, 2023, with regard to foreign direct
investment laws, we believed it was necessary to take relevant procedures in the United Kingdom, Germany, Italy, the
United States, Romania, Spain, Canada, Australia, Austria, the Czech Republic, Belgium, Denmark, and the Netherlands.)
(the “Clearance”), or on a date to be separately agreed upon by the Offeror and the Target, and the Offeror aimed for the
Tender Offer to commence in the last ten days of July 2023, considering discussions with local law firms with respect to
the foreign competition laws and regulations and foreign direct investment laws. After that, the Offeror was proceeding
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with negotiations with the relevant authorities, etc., toward the completion of the above procedures, while obtaining advice

from local law firms regarding procedures under foreign competition laws and regulations and laws relating to foreign

direct investment. However, as announced on July 28, 2023, in the “Notice Regarding the Progress of the Tender Offer for

the Shares of Toshiba Corporation (Securities Code: 6502) by TBJH Inc.”, due to the time required for procedures based

on competition laws and regulations and laws relating to foreign direct investment in some jurisdictions, such procedures

had not been completed in some jurisdictions as of the same date. Having confirmed that all of the Conditions Precedent
for the Tender Offer had been fulfilled or were expected with certainty to be fulfilled by August 8, 2023, the Offeror
determined that it had become possible to commence the Tender Offer, and today, the Offeror decided to commence the
Tender Offer from August 8, 2023.

(Note 1) The major Conditions Precedent for the Tender Offer are summarized as follows:

1.

1.

1i.

1v.

V1.

VIL.

viii.

IX.

XI.
Xil.

All procedures and measures required under the foreign competition laws and regulations and foreign direct
investment regulation laws shall have been completed,

The Board of Directors of the Target, as of the commencement of the Tender Offer, shall have resolved to
issue the opinion (the “Target’s Consent Opinion”) which shall state (x) a certain level of reasonableness of
the per share price for the Target Shares in the Tender Offer (the “Tender Offer Price”) and (y) a declaration
of support for the Tender Offer, and the Target’s Consent Opinion shall not have been withdrawn or modified;
The special committee established by the Board of Directors of the Target (For details, please refer to
paragraph “ii. Target’s Establishment of Independent Special Committee and Obtainment of Report from the
Special Committee” in “6. Measures to Ensure Fairness in the Tender Offer Such as Measures to Ensure
Fairness in the Tender Offer Price” in “I. Purpose of the Purchase, Etc.” below.) in connection with the Tender
Offer shall have made a recommendation to the Board of Directors of the Target to the effect that it is
appropriate to express its opinion of support for the Tender Offer; and such recommendation shall not have
been withdrawn or modified;

The representations and warranties made by the Target set forth in the Tender Offer Agreement (see Note 2)
shall be true and accurate in all material respects;

The Target has not materially defaulted on, and the Target shall have complied in all material respects with, its
obligations under the Tender Offer Agreement (see Note 3);

There shall not have been a material adverse effect on the assets, management or financial condition of the
Target and its consolidated subsidiaries, taken as a whole, and no event (which means each of (i) occurrences
of natural disasters, war or terrorism, (ii) disruptions in electricity, telecommunications, or payment systems,
(iil) events that make it impossible to conduct yen funds lending transactions in the Tokyo interbank market,
and (iv) other events similar to (i) through (iii) above that are not attributable to the financial institution and that
the first priority senior loan lending financial institutions objectively and reasonably believe make it impossible
or extremely difficult to procure funds from the related financial institutions; the same shall apply hereinafter.)
shall have occurred that makes it impossible to draw down the financing from the lenders to the Target;

Each of the Target’s directors shall have submitted to the Target his/her notice of resignation which shall be
effective upon the completion of the Squeeze-Out Procedure (defined in “1. Overview of the Tender Offer” in
“L. Purpose of Purchase, Etc.” below);

The Target’s shareholders shall have not submitted a shareholder proposal regarding dividends out of retained
earnings;

There shall be no decision, etc. by any government agency, etc. that restricts or prohibits the Transaction;
There shall be no event that would have allowed the withdrawal of the Tender Offer, if the Tender Offer had
been commenced;

There shall be no unpublished material facts regarding the Target, etc.; and

The Target’s consolidated net debt as of the end of the fiscal year ending March 31, 2023 shall not exceed the
prospective amount announced previously by the Target.
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(Note 2) Please refer to paragraph “5. Items Regarding Material Agreements Related to the Tender Offer between the

Offeror and the Target’s Shareholders” in “I. Purpose of the Purchase, Etc.” below for more details regarding the
representations and warranties made by the Target under the Tender Offer Agreement.

(Note 3) Please refer to paragraph “5. Items Regarding Material Agreements Related to the Tender Offer between the

L

Offeror and the Target’s Shareholders” in “I. Purpose of the Purchase, Etc.” below for more details of the Target’s
obligations under the Tender Offer Agreement.

Purpose of Purchase, Etc.
1. Overview of the Tender Offer

The Offeror is a special purpose company incorporated on November 7, 2022, with the main objective of promoting
business growth and maximizing investment value of the Target through the expansion of the business value of the Target
and its subsidiaries and affiliates (collectively, the “Target Group™), which support core industries in Japan, by providing
risk capital related to business restructuring. As of today, TBJ Holdings, Inc. (the “Offeror’s Parent Company”), a
wholly owned subsidiary of TBGP, Inc. (“TBGP”), which in turn is a wholly owned subsidiary of Japan Industrial
Partners, Inc. (“JIP”), owns all of the equity interests of the Offeror. As of today, the Offeror owns 100 shares of the
Target Shares (Ownership Ratio (Note 4): 0.00%).

(Note 4) “Ownership Ratio" means a ratio of a number of shares to the number of such shares (432,880,186 shares)
as calculated by deducting the number of the treasury shares (517,115 shares) owned by the Target as of
June 30, 2023 from the total number of issued shares of the Target as of June 30, 2023 (433,397,301 shares)
as stated in the Target Quarterly Securities Report (rounded to the second decimal place), as stated in the
“Summary of Financial Results for the First Quarter of the fiscal year Ending March 31, 2024 [U.S.
Standards] (Consolidated)” announced by the Target on August 7, 2023 (the “Target’s Financial Results
for the First Quarter”); the same shall apply hereinafter.

The Offeror more recently confirmed that all of the Conditions Precedent for the Tender Offer had been fulfilled or
were expected with certainty to be fulfilled by August 8, 2023, and therefore decided that it had become possible to
commence the Tender Offer. The Offeror decided today to commence the Tender Offer from August 8, 2023.

JIP was established in November 2002 to engage in the private equity investment business and has been contributing
to the reorganization and restructuring of Japanese companies. The JIP Group has provided capital and management
support to Japanese companies to help them leverage their existing business foundation, revitalize their potential, and
accelerate their business growth. The investment partnership funds managed by the JIP Group have made twenty (20) or
more investments (to date) in carve-outs (spin-offs of businesses and subsidiaries) and privatization transactions in Japan,
including a carve-out of NEC Corporation’s ISP business (NEC BIGLOBE Ltd.), a carve-out of Sony Corporation’s PC
business (VAIO Corporation), a carve-out of Hitachi Kokusai Electric Inc. from Hitachi, Ltd. and a subsequent carve-
out of the image and communications solutions business from Hitachi Kokusai Electric Co., Ltd., and a privatization of
Hitachi Metals, Ltd. from Hitachi, Ltd. JIP’s investment principle is to realize potential growth opportunities by making
maximum use of existing business foundation and technologies that its investee companies and businesses have
accumulated. When executing a business plan, JIP aims at providing value-added products and services to customers
which in turn makes investee companies a worthy and attractive working place for executives/employees and helps
realize the growth of the business. In addition, JIP strives to understand the origin, history, and corporate culture of the
companies in which the JIP Group invests, and supports management by maximizing the strengths of its executives and
employees so as to maximize the potential of its people and business. JIP also uses the know-how and expertise it has
accumulated to support investment target businesses from both financial and management perspectives, including

formulating business strategies and action plans to realize business plans formulated by management, arranging
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financing, and providing system solutions, aiming for autonomous business growth and value increase of the investee

companies.

As announced in the Offeror’s Press Release, as of March 23, 2023, the Offeror’s Parent Company, a wholly owned
subsidiary of TBGP, which in turn was a wholly owned subsidiary of JIP, owned all of the issued and outstanding shares
of the Offeror. As of March 23, 2023, the Offeror’s entity form was a Kabushiki-Kaisha, but its entity form was planned
to be converted to a Godo-Kaisha by the time of commencement of the Tender Offer. Further, (a) by the commencement
of the Tender Offer, (i) it was planned that TB Investment Limited Partnership (“TBLPS”), which was an investment
fund managed and operated by JIP and its subsidiaries, including TBGP, and affiliates (collectively, the “JIP Group™)
with TBGP as its general partner, shall have been allotted, by way of a third party allotment, newly issued common
shares of the Offeror’s Parent Company, and also would have purchased all of the outstanding shares of the Offeror’s
Parent Company, while the Offeror’s Parent Company was as of March 23, 2023 wholly owned by TBGP, so that the
Offeror shall have been wholly owned indirectly by TBLPS through the Offeror’s Parent Company, and (ii) Brick Lane
Partners, Ltd., a Cayman Islands-registered company, would have transferred all of the equity interest of a limited liability
company (Godo-Kaisha) to be established, with Brick Lane Partners, Ltd. as its sole member, to Brick Lane Exempted
Limited Partnership (the “Related Fund”), which was a Cayman Islands-registered exempted limited partnership
working in cooperation with TBLPS, and such limited liability company was scheduled to implement a third-party
allotment of equity interests in respect of which the Related Fund would have been the allottee.

In addition, (b) during the period from the time of the completion of the Tender Offer to the time of settlement of the
Tender Offer, the following procedures for fundraising were scheduled: (i) equity investment in the Related Fund by its
limited partner investors; (ii) third-party allotment of equity interests by the limited liability company mentioned above
to the Related Fund; (iii) acquisition of limited partner interests in TBLPS by limited partner investors; (iv) third-party
allotment of common shares by the Offeror’s Parent Company to TBLPS; (v) an absorption-type merger in which the
Offeror’s Parent Company would be the company surviving the absorption-type merger and the limited liability company
mentioned above would be the company disappearing in the absorption-type merger (the “Merger”); (vi) acquisition
of minority shares of the Offeror’s Parent Company by the Related Fund as a result of the issuance of such minority
shares by the Offeror’s Parent Company to the Related Fund as consideration for the Merger (which was planned to own
approximately 25% of the voting rights, as of the same date), (vii) a third-party allotment of preferred shares (non-voting
shares without conversion rights to common shares) by the Offeror’s Parent Company to an operating company, (viii) a
mezzanine loan by financial institutions as mezzanine lenders to the Offeror’s Parent Company; (ix) a third-party
allotment of common shares by the Offeror to the Offeror’s Parent Company; (x) the change of entity form of the Offeror
from a limited liability company (Godo-Kaisha) to a corporation (Kabushiki-Kaisha); and (xi) a term loan by financial
institutions as senior lenders to the Offeror (Note 5).

Subsequently, as announced in our “Notice Regarding Appointment of Tender Offer Agent for Tender Offer for the
Shares of Toshiba Corporation (Securities Code: 6502) and Progress Toward Commencement of Tender Offer” dated
May 12, 2023, the Offeror changed its entity form to a limited liability company (Godo-Kaisha) on April 18, 2023, and
the Offeror determined that the recipient of such funds to be invested by the Related Fund for the Transaction would be
Brick Lane Partners G.K. (the “Limited Company”) that is a wholly owned subsidiary of the Offeror’s Parent Company
(which wholly owns the Offeror), and the Related Fund would make an equity investment in the Limited Company.
Further, in response to such change, (I) the Offeror determined that (i) the third-party allotment of shares by the Offeror’s
Parent Company to TBLPS and transfer of all the issued shares in the Offeror’s Parent Company owned by TBGP to
TBLPS (which had been scheduled to be implemented by the time the Tender Offer was commenced) and (ii) the third-
party allotment of equity interests by the Limited Company in respect of which the Related Fund would be the allottee
would be implemented during the purchase period of the Tender Offer (the “Tender Offer Period”). (II) The Offeror
also determined that, instead of implementing the Merger ((b)(v) above) and thereby issuing the consideration for the
Merger from the Offeror’s Parent Company to the Related Fund ((b)(vi) above), during the period from the completion



of the Tender Offer to the time of settlement of the Tender Offer, an absorption-type merger in which the Offeror’s Parent

Company would be the company surviving absorption-type merger and the Limited Company would be the company

disappearing in the absorption-type merger would be implemented, and the acquisition of minority shares in the Offeror’s

Parent Company by the Related Fund as a result of the Offeror’s Parent Company issuing its minority shares to the

Related Fund as consideration for such merger (the ownership ratio of voting rights: approximately 25%) would occur.

(Note 5) An overview of the investors and lenders related to the necessary funds for the Transaction is as follows.

Common Shares

Type of Investment/ Loan Investor/ Lender Investor/ Lender
TB Investment Limited Partnership TB Investment Limited Partnership
(TBLPS) (TBLPS)
JIP Japanese funds 390,000,000,000 yen

Japanese business companies
Japanese financial institutions

Brick Lane Exempted Limited
Partnership (the Related Fund)

Brick Lane Exempted Limited
Partnership (the Related Fund)

JIP  overseas  cooperative 130,000,000,000 yen
funds/Investors
Overseas business companies
Japanese financial institutions
Preferred Shares Japanese business companies 200,000,000,000 yen
Mezzanine Loans (including | Japanese financial institutions 235,500,000,000 yen
subordinated bonds) Japanese business companies
Senior Loans Japanese financial institutions 1,200,000,000,000 yen

An overview of the structure of the Transaction is as follows:

<Structure Chart of the Transaction>

I. At the time of commencement

II. From commencement of the Tender Offer to the last

of the Tender Offer day of the Tender Offer Period
TBGP Brick Lane Partners, Ltd.
P
Operation and magagement Operation and management
100% ["TTTTTTT i
i LPInvestors LP Investors 1
1 1
TBGP L e Qe |
> [y Y
100%% TBLPS The Related Fund
Offeror’s Parent Compamy 100%
100% 100% Offeror’s Parent Company Capital investment
Lirited 100% Y
Odferar
Company Offeror
. Limited Company
(Good-Kaisha)




[I. Immediately after the settlement IV. At the time of the Squeeze-Out

of the Tender Offer
Brick Lane Partners, ) Brick Lane Partners,
TBGP e e TBGP
Ltd. Ltd.
Operation and management Operation and management Operation and management Operation and management
---------------------- 1) e | " |
LP Investors LP Investors i LP Investors i LP Investors
H |
1 aps ! e
(Japanesc) paghhership Peptnership_ -(-(Z\ISILS-CFEI _____ i (Japanese) Paghershin Paktnershin (Overseas)
LP Investment ment 1 Ai"“me LP Investment LP Investment "“’“T" A"i""ﬂ"“" LP Investment

TBLPS The Related Fund |:> TBLPS Related Fund
Common Shares Common Shares Common Shares Common Shares
(around 75%) (around 25%) (around 75%) (around 25%)

Japanese Business d Japancse Business
. y Mezzanine Lenders . Mezzanine Lenders
Companies | ¥ Offeror’s Parent Company |45 Companies |+ Offeror’s Parent Company =

(Absorbing Limited Company) Mezzanine Loan (Absorbing Limited Company) Mezzanine Loan

Non-Voting Preferred Non-Voting Preferred

Shares

100% I 100% |

Shares

Minority Sharcholders Offeror _ | Minority Sharcholders | Offeror ‘=[ Senior Lenders J

Scnior Loan Senior Loan
Squeeze-Ou cgdure

Target Target

End.

With respect to the Conditions Precedent for the Tender Offer, the Offeror confirmed that all of such conditions had

been fulfilled or were expected with certainty to be fulfilled by August 8, 2023, and therefore decided that it had
become possible to commence the Tender Offer. The Offeror decided today to commence the Tender Offer from

August 8, 2023. Please note that no change has been made to the contents, terms and conditions of the Tender Offer
disclosed in the Offeror’s Press Release dated March 23, 2023.

i

ii.

1ii.

The Offeror confirmed on August 7, 2023 that it had become possible for the Offeror to acquire the Target
Shares through the Tender Offer since all of those procedures and measures which are required under the
competition laws and regulations in the United States, Germany, the Czech Republic, Romania, Poland, Spain,
Vietnam, India, Saudi Arabia, Mexico, Turkey and Austria, and the foreign direct investment laws in the United
Kingdom, Germany, Italy, the United States, Romania, Spain, Canada and Australia (see Note 6) (see Note 7).

The Offeror received from the Target as of August 7, 2023 a report that the Board of Directors of the Target,
at the meeting held on August 7, 2023, resolved to express the Target’s Consent Opinion continuously with
respect to the Tender Offer and also that such resolution had not been withdrawn or modified and, on the same
day, the Offeror confirmed that the Board of Directors of the Target resolved to express the Target’s Consent
Opinion continuously with respect to the Tender Offer and also that such resolution had not been withdrawn or
modified.

The Offeror received from the Target a report that the Special Committee provided its recommendation to
the Board of Directors of the Target that as of August 7, 2023, it is still appropriate to express the Target’s
Consent Opinion and such recommendation had not been withdrawn or modified and therefore, on the same
day, the Offeror confirmed that the Special Committee provided its recommendation to the Board of Directors
of the Target it should be appropriate to express the Target’s Consent Opinion and that such recommendation
had not been withdrawn or modified.



V1.

vil.

Viii.

IX.

Xl.

Xii.

The Ofteror received from the Target a report that, to the knowledge of the Target, all the representations and
warranties made by the Target set forth in the Tender Offer Agreement were true and accurate in all material
aspects as of August 7, 2023 and therefore, on the same day, the Offeror judged that such representations and
warranties were true and accurate in all material aspects.

The Offeror received from the Target a report that, to the knowledge of the Target, the Target had not
materially defaulted on, and the Target had complied in all material respects with, the obligations that the Target
must comply with under the Tender Offer Agreement as of August 7, 2023 and therefore, on the same day, the
Offeror judged that the Target had not materially defaulted on, and the Target had complied in all material
respects with, such obligations that the Target must comply with.

The Offeror received from the Target a report to the effect that, to the knowledge of the Target, there had not
been a material adverse effect on the assets, the management or the financial condition of the Target and its
consolidated subsidiaries, taken as a whole, as of August 7, 2023, and considering a report on the financial
status, etc. provided by the Target by August 7, 2023, on the same day, the Offeror judged that there had
occurred no event that makes it impossible to draw down the financing from the lenders to the Target.

The Offeror received from the Target a report that, to the knowledge of the Target, all of the Directors of the
Target had submitted as of August 7, 2023 to the Target notices of resignation to the effect that they would
resign as directors of the Target subject to the completion of the Squeeze-Out Procedure and therefore, on the
same day, the Offeror confirmed the submission of such notices of resignation.

The Offeror received from the Target a report that, to the knowledge of the Target, no shareholder of the
Target had made any shareholder proposal for a dividend of retained earnings as of August 7, 2023 and therefore,
on the same day, the Offeror judged that no such event had occurred.

The Offeror received from the Target a report that, to the knowledge of the Target, there had not been no
decisions etc. made by any governmental agency, etc. to restrict or prohibit the Transaction as of August 7, 2023
and therefore, on the same day, the Offeror judged that there had been no such decisions, etc. made by any
government agency, etc. to restrict or prohibit the Transaction.

The Ofteror received from the Target a report that, to the knowledge of the Target, as of August 7, 2023 there
had not occurred any circumstances which would have allowed the withdrawal of the Tender Offer had the
Tender Offer been commenced and therefore, on the same day, the Offeror judged that no such circumstances
had occurred.

The Offeror received from the Target a written document that as of August 7, 2023 there was no unpublished
material fact concerning the Target and therefore, on the same day, the Offeror judged that there had been no
such unpublished material fact concerning the Target.

The Offeror confirmed as of August 7, 2023 the amount of consolidated net interest-bearing debt of the
Target as of the end of the fiscal year ending in March 2023 did not exceed the prospective amount announced
previously by the Target based on the financial statements of the Target for the fiscal year ending March 2023
publicly announced by the Target.

(Note 6) As a result of further confirmation of the fact situation concerning the businesses and assets of the Target

and discussions etc. with the local counsels after March 23, 2023, it is found that the countries that require
procedures and measures under competition laws and regulations as well as foreign direct investment laws
and regulations have been referenced above and the Offeror has judged that it is not required to complete
the procedures and measures under competition laws and regulations in Canada, the United Kingdom,
Morocco, Montenegro and Egypt nor the procedures and measures under foreign direct investment laws
and regulations in Austria, the Czech Republic, Belgium, Denmark and the Netherlands among the
procedures and measures under competition laws and regulations as well as foreign direct investment laws
and regulations which we believed were required to be completed as of March 23.



(Note 7) In Egypt, the Egyptian Competition Law was amended in December 2022, and the notification system for
business combinations was revised from ex post reporting to prior notification. As of today, the executive
regulations (the “ER”) that stipulate the details of the said system (including but not limited to information,
forms, etc. required for notification) have not yet been enacted, and a prior notification based on the system
cannot be made. The Offeror has obtained confirmation from the Egyptian Competition Authority that no
prior notification is required for the Tender Offer and that its implementation will not violate Egyptian
competition law until the ER is enacted and enforced. According to the Egyptian Competition Authority,
the enforcement date of the ER has not yet been determined. However, the Offeror has received a view
from a local law firm that it is unlikely that the ER will come into force by September 27, 2023, the
scheduled start date of settlement for the Tender Offer. If the ER comes into force during the Tender Offer
Period, the Offeror will deal with it appropriately considering the content of the ER.

The Offeror plans to set 288,731,000 Target Shares (Ownership Ratio: 66.7%) as the minimum number of shares
to be purchased in the Tender Offer. If the total number of share certificates etc. tendered in the Tender Offer (the
“Tendered Share Certificates, Etc.”) is less than the above-mentioned minimum number of shares to be purchased,
the Offeror will not purchase any of the Tendered Share Certificates Etc. Conversely, because the Offeror intends to
acquire all of the Target Shares (excluding shares of the Target’s treasury stock) through the Tender Offer, there is no
maximum number of shares to be purchased, and if the total number of Tendered Share Certificates, Etc. meets or
exceeds the minimum number of shares to be purchased, the Offeror will purchase all of the Tendered Share
Certificates, Etc. The minimum number of shares to be purchased (i.e., the 288,731,000 Target Shares referred to
above) is the product of (i) 2,887,311 voting rights, which is 66.7% of the total number of the Target’s voting rights
(4,328,801 voting rights), rounded up to the nearest unit, multiplied by (ii) 100 shares, which is the share unit number
of the Target minus the number of Target shares the Offeror owns today (100 shares). 4,328,801 voting rights referred
to above is the number of voting rights corresponding to 432,880,186 Target Shares, which, in turn, is equivalent to
(1) 433,397,301 shares, which is the number of the issued and outstanding shares of the Target as of June 30, 2023 as
stated in the Target’s Financial Results for the First Quarter, minus (ii) 517,115 shares, which is the number of shares
of the Target’s treasury stock. Because the Offeror’s purpose is to make the Target a wholly-owned subsidiary of the
Offeror, if the Offeror is unable to acquire all of the issued and outstanding shares of the Target (excluding the shares
of the Target’s treasury stock) through the Tender Offer, the Offeror will conduct the Squeeze-Out Procedure stated in
“3. Post-Tender Offer Reorganization Policy (Two-Step Acquisition)” below as a part of the Transaction and because
the special resolution of the general meeting of shareholders provided for in Paragraph 2 of Article 309 of Companies
Act of Japan (Act No. 86 of 2005, as amended; the “Companies Act”) is required to ensure the implementation of the
Transaction, the Offeror needs independently to own 66.7% or more of the total voting rights of all shareholders of
the Target after the Tender Offer.

In the event that the Tender Offer is successfully completed but the Offeror is unable to acquire all of the Target
Shares (excluding the shares of the Target which the Offeror owns and the shares of the Target’s treasury stock ) in the
Tender Offer, the Offeror plans to take the Squeeze-Out Procedure stated in “3. Post-Tender Offer Reorganization
Policy (Two-Step Acquisition)” after the conclusion of the Tender Offer.

According to the “Announcement of Opinion regarding the Planned Commencement of Tender Offer by TBJH Inc.”
issued by the Target as of March 23, 2023 (as amended, the “Target’s Press Release dated March 23, 2023”), the
Target adopted a resolution at its board of directors meeting held on March 23, 2023 to express its opinion to the effect
that it will support the Tender Offer if it is commenced, but not to recommend that the Target’s shareholders tender
their shares in the Tender Offer as of March 23, 2023 (the “Original Opinion”).

As announced in the “Announcement of Revised Opinion of Scheduled Commencement of the Tender Offer to be
Conducted by TBJH Inc. for the Company Shares” released by the Target on June 8, 2023 (the “Target’s Press
Release dated June 8, 2023 ), the Target continued to consider the appropriateness of the Original Opinion as to
whether or not to recommend to the shareholders to tender their shares in the Tender Offer, on which the Target
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refrained from making a decision in the Original Opinion, in light of the purposes of the Transaction and any additional
circumstances surrounding the Target which may subsequently have arisen, and the Target unanimously resolved, as
its opinion at such time, at its Board of Directors’ meeting held on June 8, 2023, to revise the Original Opinion to:
were the Tender Offer to commence, the Target supports the Tender Offer and recommends that the shareholders
tender their shares in the Tender Offer (the “Revised Opinion”).

In addition, the Board of Directors of the Target resolved that at the time of commencement of the Tender Offer, the
Board of Directors should consult with the Special Committee, and request the Special Commiittee to consider whether
there has been any change in the recommendations made on June 8, 2023 (the “Revised Recommendation”) during
the period between June 8, 2023 and the commencement of the Tender Offer and if there has been no change, to make
a statement to that effect, and if there has been any change, to state such change(s) clarifying the contents of such
change(s) and issue a further opinion and that based on such statement or such opinion the Board of Directors would
make a further opinion regarding the Tender Offer at the timing of the commencement of the Tender Offer.

The Special Committee had made confirmation etc. of the fact situation regarding whether there had occurred any
material change in the situation which might affect the Transaction after June 8, 2023 and had confirmed that there
had not been any circumstances which require change in the content of recommendation in the Revised
Recommendation as a result of consideration of whether there had been any change in the content of recommendation
in the Revised Recommendation and therefore, on August 7, 2023, the Special Committee, upon unanimous approval
of the Special Committee, provided its recommendation (the “Re-revised Recommendation™) to the Board of
Directors of the Target to the effect that the Board of Directors of the Target should express its support for the
Transaction including the Tender Offer and recommend that the shareholders tender their shares in the Tender Offer
as of August 7, 2023.

Furthermore, according to the “Announcement of Opinion of Scheduled Commencement of the Tender Offer to be
Conducted by TBJH Inc. for the Company Shares” released by the Target on August 7, 2023 (the “Target’s Opinion
Expression Press Release” ), the Target had judged on August 7, 2023 that there had been no reason to change the
Revised Opinion which was publicly announced in the Target’s Press Release dated June 8, 2023 as of August 7, 2023
as a result of careful reconsideration of the various conditions related to the Tender Offer with the maximum extent of
respect to the content of the Re-revised Recommendation and the Board of Directors of the Target, and at its meeting
held on August 7, 2023, resolved again to support the Tender Offer and recommend that the shareholders tender their
shares in the Tender Offer.

Please see as to the details of the resolution(s) of the Board of Directors of the Target the statements set forth in “vii.
Approval of all non-interested directors of the Target” in “6. Measures to Ensure Fairness in the Tender Offer Such as
Measures to Ensure Fairness in the Tender Offer Price” below.

Background, Purpose and Decision-Making Process Leading to the Offeror’s Decision to Conduct the Tender
Offer, and Management Policy Following the Tender Offer

i.  The Target’s business environment, etc.

According to the Target, the business of the Target commenced in July 1875 and the Target was established as a
corporation called Shibaura Engineering Works Co., Ltd. in June 1904. Thereafter, in September 1939, Shibaura
Engineering Works Co., Ltd. was merged with Tokyo Electric Company to form Tokyo Shibaura Electric Co., Ltd.
(its corporate name was changed to Toshiba Corporation in 1984). The Target was listed on the TSE and the first
section of NSE in May 1949, and as of today, it is listed in the Prime Market of the TSE and the Premium Market
of the NSE.

According to the Target, the Target Group consists of 255 consolidated subsidiaries (as of December 31, 2022),
and the Target Group mainly operates businesses related to seven (7) business domains, which are “Energy Systems
& Solutions,” “Infrastructure Systems & Solutions,” “Building Solutions,” “Retail & Printing Solutions,”
“Electronic Devices & Storage Solutions,” “Digital Solutions,” and “Battery Business”. According to the Target, the
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Target Group has announced its “Committed to People, Committed to the Future” as its basic commitment to solve
social issues through the creation and provision of new products, services and solutions, and to further contribute to
the development of society.

According to the Target, in June 2022, the Target established the “Toshiba Company Group Management Policy”
(the “Management Policy”; please refer to (Note 8)) and announced its long-term vision, which is that the Target
Group will contribute to the achievement of carbon neutrality and a “circular” economy through digitization. By
integrating the Target’s knowledge and experiences in a wide-range of domains from social infrastructure to digital
devices, which it has cultivated for many years as a manufacturer, with the Target’s strength in information
processing and digital/Al technology, the Target sets as its target contributing to the evolution of the digital economy,
together with which new social value will be created through facilitating the connection of various companies across
industrial boundaries.

(Note 8) https://www.global.toshiba/ww/ir/corporate/pr/pr2022/pr20220602.html

According to the Target, in order to realize the management policy, it is essential for the Target to construct a
business environment which enables the implementation of a consistent strategy over the medium to long term.
According to the Target, however, the Target recognizes that the conditions surrounding it make it difficult to operate
its business in a stable manner due to its complex relationship with stakeholders, particularly with diverse
shareholders, in addition to the external environment, such as the unstable and highly changeable macro-economic
environment. According to the Target, the current situation, in which there are several major shareholders with
different goals and policies and continued confusion regarding the management of the Target, such as repeated
replacement of management members and large changes in management policy, is widely known to the public. The
Target understands that its customers and employees are concerned about the stability of its management and the
possibility that its social creditability might be affected.

According to the Target, the Target is engaged in businesses that support the important infrastructure of society
and commerce and holds a share of the top-class in many industries. Therefore, into the future, in an environment
where new social value will be created by connecting various companies across industrial boundaries through the
evolution of the digital economy, the Target’s strengths, such as its high-level technology which leads to new
products and its stable customer base, hold the potential for tremendous possibilities. According to the Target,
meanwhile, due to their innovative qualities, it will take a certain period of time for many products the Target is
currently developing to actually reach the market, such as products in business fields such as the digitalization and
transformation into services and platforms of infrastructure, quantum technology, as well as the following which
prompt carbon neutrality: distributed power, renewable energy technology, hydrogen technology, reduction of CO2,
electrification with power semiconductors, and innovative nuclear power..

According to the Target, as stated above, in order that the Target continues to support the infrastructure of society
now and into the future, it is essential to engage in supporting customers and developing the technology to create
new products and services and to do so assumes a stable management environment. However, the Target recognizes
that the environment currently surrounding the Target is not one that is desirable to achieve such goal.

ii. Discussion between the Offeror and the Target and decision-making process, etc. of the Offeror

According to the Target, in May 2021, in response to the change in its management, the Target decided to review
its basic management policy. At the same time, the Target announced the establishment of the Strategic Review
Committee to support the Board in its decision-making by considering thoroughly and objectively the Target’s future
in order to enhance the Target’s corporate value. According to the Target, the Strategic Review Committee, in parallel
with development of a new mid-term business plan by the management team (the Target’s business execution
organization headed by the Representative Executive Officer; the same shall apply hereinafter), also compared,
examined, and carefully discussed the strategic alternatives of (i) minority investment, (ii) privatization and (iii) the
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Separation Plan. According to the Target, consequently, the Strategic Review Committee concluded that the
Separation Plan would offer superior value potential than the other strategic alternatives and would be of most benefit
to the Target’s shareholders and other stakeholders. Therefore, in November 2021, the Strategic Review Committee
recommended that the Board of the Target endorse the Separation Plan, and the Board decided to recommend the
Separation Plan to the shareholders. From the results of the extraordinary general meeting of shareholders of the
Target held on March 24, 2022 (the “Extraordinary General Meeting of Shareholders in March 2022”) and
through discussions with certain shareholders thereafter, the Target recognized that it would benefit the shareholders
most to indicate a clearer value comparison of the strategic alternatives that the Target may adopt. In addition, on
March 1, 2022, prior to the Extraordinary General Meeting of Shareholders in March 2022, Mr. Taro Shimada (“Mr.
Shimada” or “CEQO Shimada”) assumed the position of Representative Executive Officer of the Target taking the
place of Mr. Satoshi Tsunakawa (‘“Mr. Tsunakawa”), discussions regarding the Target’s future course of action were
held, and further, the Board of Directors and the management team agreed to cooperate as necessary with, and
provide due diligence opportunities to, potential investors and sponsors for the Target for such potential investors
and sponsors to provide proposals to the Target regarding feasible privatization plans and other options, and to
provide transparent disclosure to the shareholders regarding the review process. On April 7, 2022, the Target’s Board
of Directors resolved to establish a Special Committee to engage with potential investors and sponsors and explore
strategic alternatives, including privatization (the “Process”) and on April 21, 2022, the Target’s Board of Directors
resolved to solicit proposals from potential investors and sponsors as potential partners regarding strategic
alternatives to enhance the Target’s corporate value. In soliciting such proposals, on April 7, 2022, the management
team appointed Nomura Securities Co., Ltd. (“Nomura Securities™) as a financial advisor on the same day also
appointed and Nishimura & Asahi as a legal advisor. The Board of Directors and the Special Committee also decided,
on April 7, 2022, to continue to retain UBS Securities Japan Co., Ltd. (“UBS Securities™), which had previously
been providing advice to the Board of Directors, as a financial advisor and Nagashima Ohno & Tsunematsu, which
had previously been providing advice to the Board of Directors, as a legal advisor, in order to obtain advice
independently from the management team. Subsequently, under the purpose of further strengthening the Target’s
advisor team, the management team further appointed Mizuho Securities Co., Ltd. and JPMorgan Securities Japan
Co., Ltd. as financial advisors in late April, 2022, and the Board of Directors and the Special Committee also
appointed Morrison & Foerster LLP as legal advisor relating the Process, in the middle of June, 2022.

Further, according to the Target, the Process, including discussions with potential investors and sponsors, was to
be led by the management team in its executive capacity. In response to the resolution for and announcement of
solicitation of proposals regarding strategic alternatives to enhance the Target’s corporate value on April 7, 2022,
several potential partners expressed a willingness to consider submitting proposals in the Process, the Target
discussed with the potential investors and sponsors who expressed such willingness, and as a consequence, the
Target entered into confidentiality agreements with 12 companies with respect to the Process.

According to the Target, since then, from late April to late May 2022, the potential partners implemented their
initial due diligence on the Target’s business, finances, and other matters. On May 31, 2022, the Target received
legally non-binding primary proposals from 10 parties of investment funds, including JIP (including some consortia).
Among these, there were 8 potential partners who proposed privatization through tender offer and squeeze-out
procedures (7 of whom made initial proposals for tender offer prices) and 2 potential partners who proposed minority
investments on the condition that the Target maintains its listing. From these companies, the Target selected a few
potential partners including JIP for the second bid process. In the selection process, a comprehensive and careful
determination was made in light of the following criteria: corporate value enhancement (i.e., feasibility of the
enhancement through an accurate understanding of the business environments and smooth collaboration with the
management / risk of deterioration in the corporate value); securing the interests of shareholders (price) (i.e., offer
price / equity value per share, valuation of KIOXIA Group (defined in  “iii. Process of and reasons for decision-
making by the Target leading to declaration of support for the Tender Offer” below; the same shall apply hereinafter),
transaction structure); transaction certainty (i.e., ability to execute transactions (ability to lead deals, track record,
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structure of Japan office), feasibility of the financing plan, and certainty of acquiring regulatory clearance / capability
to deliver closing with speed, motivation for the Process). According to the Target, the potential partner who
proposed minority investments on the condition that the Target maintains its listing was also included in the potential
partners who participated in the second bid process.

According to the Target, subsequently, over the period of several months from late July 2022, the Target provided
several potential partners, including JIP, who proceeded to the second bid process with fair opportunities to conduct
due diligence on the business, financial, taxation and legal affairs of the Target’s group, including access to the
management team. Among these, regarding the potential partners who proposed privatization of the Target, the
Target dealt with their due diligence including disclosing materials, responding to inquiries, and interviewing the
Target’s management team. On the other hand, the potential partners who proposed minority investments on the
condition that the Target maintains its listing did not submit any questions and did not wish to conduct interviews,
etc., as the proposal was contingent on the failure of privatization.

According to the Target, on September 30, 2022, the Target received a number of more in-depth written
indications of interest submitted by multiple potential partners, including JIP, in varying degrees of completeness.
However, these proposals (all except the proposal from JIP) were not legally binding and were lacking in specificity.
Some of these proposals did not even submit a price. Among other proposals which did include a price, there was a
proposal submitting a price higher than the proposal from JIP. However, such proposal did not seek to make an
acquisition independently but made a proposal assuming a minority investment by participating in a consortium and,
in addition, did not specify who the joint investor candidates were that comprised the consortium. On the other hand,
the legally binding proposal from JIP was unsatisfactory to the Target in light of, among other things, the offer price
which was from 5,200 yen to 5,500 yen per share. In addition, according to JIP, the attitude of the financial
institutions towards the loan for a large-scale LBO had become conservative and it also had not been settled as
financial institutions had to take into account the government’s policy on this transaction, which has strong social
impact, and therefore, only legally non-binding letters of intent for the loan from financial institutions were attached
to the statement of intent that JIP submitted on the same day, and there was no support in terms of fundraising
sufficient to implement the Tender Offer. Out of those who progressed to the second bid process, the Target
distributed a draft of the Tender Offer Agreement to several potential partners who had each made a privatization
proposal and requested that they each submit a draft amended version of the draft of the Tender Offer Agreement
together with their written indications of interest. JIP submitted a markup of the draft of the Tender Offer Agreement
along with its written indication of interest; however, such markup reduced the ability to ensure the probability of
consummation of the transaction as contemplated in connection with the execution of the tender offer agreement,
since such markup provided for a larger number of extensive and highly uncertain conditions precedent to the
commencement of the tender offer, and JIP also deleted the obligation to pay a reverse breakup fee (“RBF”) that
was sought by the Target to secure JIP’s commitment to obtain early governmental approvals. Although the Target
also received a minority investment proposal on the condition that the Target maintains its listing from another
potential partner, it was not further considered because the proposal provided that if the Process were to be cancelled
for any reason in the future, then the minority investment was to be re-considered and, as such, the proposal was at
that time an uncertain proposal.

According to the Target, as described above, the legally binding proposal from JIP was unsatisfactory to the Target
but, on the other hand, since the proposals received from the partner candidates other than JIP were not legally
binding and lacked specificity, the Target considered that for the purpose of advancing the Process it would be
appropriate to progress discussions and negotiations with JIP on a preferential basis and, on October 7, 2022, the
Target granted a non-exclusive, preferential negotiating right, for the period until November 7, 2022, to JIP, under
certain conditions, such as raising the offer price and removing certain important conditions precedent to the
commencement of the tender offer (the period for the non-exclusive preferential negotiation was not renewed and
the non-exclusive preferential negotiating right was not granted thereafter). According to the Target, in order to
encourage more attractive and effective proposals to be submitted while maintaining a competitive environment, the
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management team and Special Committee approved the consolidation of the potential partners who participated in
the second bid process and submitted a proposal into essentially two consortia and permitted all the participants who
could not individually proceed to the second bid process to participate suitably in either of the consortia. The Target
then requested each of the potential partners, including JIP, to resubmit a legally binding re-proposal with a higher
offer price on November 7, 2022.

According to the Target, since October 7, 2022 (i.e., the date on which the non-exclusive, preferential negotiating
right was granted to JIP), the Target repeatedly asked JIP to raise the tender offer price and held discussions and
negotiations on the tender offer agreement with JIP. On November 7, 2022, the Target received a legally binding re-
proposal from JIP, but the offer price was 5,200 yen per share, which was still not satisfactory to the Target. In
addition, although commitment letters from most investors were attached to their investments, no commitment
letters were provided by financial institutions for the senior loans and subordinated loans, and there was no secured
committed funding. On the other hand, the markup of the tender offer agreement attached to the re-proposal indicated
certain concessions to the Target, with conditions precedent to the commencement of the tender offer being more
limited than the initial markup.

According to the Target, subsequently, the Target continued to hold discussions and negotiations with JIP to raise
the tender offer price, but the financial institutions did not make a credit decision again. The Target had several
interviews with the financial institutions in order to promptly obtain a legally binding proposal that was supported
by a financial arrangement. In such process, the Target informed JIP of its views on the covenant proposals presented
to JIP by the financial institutions.

According to the Target, thus, the discussion between JIP and the financial institutions took time. On February 8,
2023, the Target received from JIP a legally binding final proposal letter with commitment letters from the fund
providers (except for a particular financial investor who was considering funding of 100 billion yen as equity and
subordinated loans) and a markup of the Tender Offer Agreement. The offer price was 4,710 yen per share. In relation
to future negotiations on terms and conditions of the Transaction, including price negotiations, following the decision
of the Special Committee, Mr. Akihiro Watanabe (“Mr. Watanabe”) and Mr. Eijiro Imai (“Mr. Imai”), the Special
Committee members, were delegated authority to conduct all the negotiations so that negotiations with JIP could be
conducted in a flexible and responsive manner. Furthermore, on March 3, 2023, the Target received from JIP a
legally binding final proposal letter including commitment letters from the fund providers (including commitment
letters from the particular financial investor, which were not attached to the proposal letter dated February 8, 2023).
The offer price was 4,610 yen per share. From October 7, 2022, the Target held discussions and negotiations with
several potential partners other than JIP who had made a proposal based on privatization, and again sought from
them legally binding proposals (according to the Target, although as mentioned above, the Target also received a
proposal assuming a minority investment on the condition that the Target maintains its listing status; however, it
provided that if the Process were to be cancelled for any reason in the future, then the minority investment was to
be re-considered and, as such, the proposal was at that time an uncertain proposal. Therefore, the Target decided not
to pursue that proposal and did not seek the legally binding proposal from the potential partner who made the said
proposal.) but no specific and feasible proposals, including presentation of the tender offer price, were submitted by
any of these potential partners. In this way, although the Target did not reject the alternative of conducting discussions
and negotiations with partner candidates other than JIP for the purpose of advancing the Process, because discussions
with such partner candidates did not develop at all, it was considered as unlikely to be realistic to continue
discussions and negotiations regarding strategic alternatives, including the Target’s privatization, with potential
partners other than JIP for the realization of such strategic alternatives, so the Target decided to hold discussions and
negotiations with the only partner candidate which had provided a legally binding proposal, JIP, for the realization
of the Transaction.

According to the Target, even after March 3, 2023, when the Target received the final proposal from JIP, the Target
continued to hold discussions and negotiations regarding the pricing conditions and other details of the Tender Offer
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Agreement. During negotiations with JIP held on March 17, 2023, the tender offer price was decided to be raised by
10 yen compared to the proposed price in the final proposal and the tender offer price was agreed to be 4,620 yen.

According to the Target, although the Special Committee was established for the purpose of examining wide
strategic options including privatization and minority investment, no legally binding, feasible and specific proposals
were received in the Process from any investors or sponsors other than JIP. Therefore, for the purpose of assessing
the reasonableness and appropriateness of the Transaction, it was necessary to prepare an operating plan which aimed
to maximize shareholder value while maintaining the publicly listed status of the Target (“Plan B”) (stay publicly
listed plan), and the management team prepared and the Special Committee assessed Plan B (for details of the
background of the preparation and assessment of Plan B, please refer to “ii. The Target’s Establishment of
Independent Special Committee and Obtainment of Report from the Special Committee” in “6. Measures to Ensure
Fairness of the Tender Offer Such as Measures to Ensure Fairness of the Tender Offer Price” below). However, the
management team has been unable to present a concrete Plan B that the Target can reasonably expect to be
implemented to create greater corporate value for the Target.

In late April 2022, JIP was approached by the Target through Nomura Securities, a financial advisor for the Target,
to participate in the first bidding process (the “First Bidding Process™) concering the selection of external partner
candidates for strategic opportunities aimed at improving the corporate value of the Target. Therefore, JIP retained
Crosspoint Advisors Co., Ltd. (“Crosspoint”) as its financial advisor and TMI Associates as its legal advisor, and
commenced its deliberations on the appropriateness of the acquisition of the Target’s shares. As a result, JIP decided
to participate in the First Bidding Process, believing that by privatizing the Target shares from the public market, JIP
would be able to support the establishment and management of a stable management structure to create a stable
shareholder base that supports the new growth of the Target and to execute a business strategy that realizes the growth
potential of the Target, thereby greatly improving the enterprise value of the Target. On May 30, 2022, JIP submitted
a proposal to the effect that the Target Shares would be delisted from the public market through a tender offer for the
Target Shares.

Subsequently, in mid-July 2022, JIP was notified that it would be permitted to participate in the second bidding
process (the “Second Bidding Process”), and it was decided that JIP would participate in the Second Bidding Process.
During the Second Bidding Process, JIP conducted further analysis and consideration of the acquisition of the Target
Shares through due diligence of the Target Group and interviews with the Target’s management, etc. from mid-July
2022 to mid-September 2022. For the purpose of this analysis, JIP evaluated the enterprise value and stock value
based on the mid-to-longer term target plan of the Target Group set out in Toshiba Group Management Policy which
the Target released on June 2, 2022.

As aresult of this evaluation, JIP reached its belief that it is important for the Target’s management strategy to aim
to improve the enterprise value of the Target through (i) maintaining and developing a customer base centered on the
Target Group’s important business partners by better responding to their needs, (ii) realizing the growth strategy for
new businesses that apply new technologies developed by the Target Group and (iii) making the Target Group a more
rewarding workplace for the Target Group’s executives and employees. To achieve these objectives, it is necessary to
plan and implement freely the measures from a medium- to long-term perspective without being overly preoccupied
with short-term performance. However, JIP reached its belief that it would not necessarily be easy to gain the
understanding of the Target’s shareholders, since it is undeniable that these measures from a medium- to long-term
perspective may cause deterioration in the Target’s performance and financial situation from a short-term perspective.
JIP believes that this issue can be resolved by making the shareholders of the Target comprise only TBLPS and the
Related Fund, which have shared value with the Target’s management, and JIP reached its belief that (a) it would be
able, by way of the privatization of the Target Shares on the initiative of TBLPS, which is composed of Japanese
investors and can continuously support the development of the Target’s business from a medium- to long-term
perspective with the Related Fund, to create a stable shareholder base that supports the new growth of the Target as
well as supports the establishment and operation of a stable management structure carrying out a business strategy to
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make it possible to achieve the growth potential of the Target Group, also that (b) as a result thereof, management
will be focused on a medium- to long-term perspective for the Target Group, and also that (c) it will be possible to
maximize the corporate value of the Target through (i) through (iii) above.

Based on the results of this analysis and evaluation, JIP submitted a proposal for the Second Bidding Process to
the Target on September 30, 2022, stating that (i) it has an intention to conduct a going private transaction of the
Target by way of a tender offer for the Target’s shares and (ii) the range of the proposed tender offer price at the time
of submission of such proposal was from 5,200 yen to 5,500 yen per share based on the results of the share value
evaluation on the basis of the business plan provided by the Target.

Subsequently, on October 7, 2022, JIP received from the Target an offer to non-exclusively and preferentially
negotiate in good faith for the Transaction for one month until November 7, 2022, subject to the acknowledgment
and acceptance of certain conditions. In response, JIP established the Offeror and submitted a revised proposal on
November 7, 2022, stating that it has an intention to conduct a going private transaction of the Target by way of a
tender offer for the Target’s shares with the proposed tender offer price of 5,200 yen per share at the time of submission
of such proposal, based on the results of the additional due diligence of the Target (undertaken from early October
2022 to early November 2022).

At this time, JIP (i) had received commitment letters from most investors as to the investment in common stock
and non-voting preferred stock among the methods of raising the necessary funds for this transaction, but (ii) had not
yet received any commitment from the financial institutions as to their provision of senior loans and subordinated
loans. Therefore, since it was necessary for JIP to obtain the necessary additional information for loan evaluation by
the financial institutions likely to provide senior and subordinated loans, JIP arranged and engaged in due diligence
of the Target Group and interviews of the Target’s management from early November 2022 to early February 2023,
and JIP provided the information requested by the financial institutions. Meanwhile, taking into account the actual
achievement of the business plan provided by the Target, the result of valuation of the corporate value and share value
of the Target have fallen significantly based on the significant downward revision of the Target Groups’ operating
income forecast for FY2022 from 170.0 billion yen to 125.0 billion yen (-26.5%) and EBITDA from 270.0 billion to
235.0 billion yen (-13.0%), in the financial results of the Target’s second quarter of FY2022 which was announced
by the Target on November 11, 2022, as well as changes in the business environment related to semiconductors and
HDDs, which account for an important part of the corporate value of the Target. These business environment changes
put downward risk on the value of the semiconductor and HDD-related business of the Target as well as on the value
of the shares of Kioxia Holdings Corporation (“Kioxia Holdings”) (39.59%. Note 9) which the Target owns, in
addition to having general negative effects on financial markets and the lending market environment. Also, as a result
of a downward revision of the financial institutions’ outlook for income and expenditure and the valuation result of
the Target for the same reason, the total amount of funding available was reduced by 200 billion yen in senior loans
and approximately 100 billion yen in subordinated loans. JIP made up as much as possible for the reduction in the
amount of funds raised by these financial institutions by increasing the amount of equity financing. However, JIP was
forced to reflect a portion of the decline in corporate value and share value in the proposed purchase price of the
Target. Therefore, JIP submitted to the Target a revised proposal on February 8, 2023, stating that it has an intention
to conduct a going private transaction of the Target by way of a tender offer for the Target’s shares with the proposed
tender offer price of 4,710 yen per share at the time of submission of such proposal, together with the commitment
letters from funders, including financial institutions (except for some fund providers who were considering
contributing funds).

Subsequently, in the results of the Target’s third quarter financial results of FY 2022, which was announced on
February 14,2023, the Target Group’s forecast for operating income for FY 2022 was revised significantly downward
from 125.0 billion yen to 95.0 billion yen (-24.0%) and for EBITDA from 235.0 billion yen to 215.0 billion yen (-
8.5%). In addition, the Target Group’s forecast for net interest-bearing debt as of the end of March 2023 was revised
significantly to 180.0 billion yen from 100.0 billion yen, therefore it became necessary to reduce the share value,
which is the corporate value after deducting net debt, etc., by that amount. JIP analyzed and evaluated factors such as
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delays in advance receipts, and limited its reduction of share value to a certain extent. After this additional analysis

and evaluation, JIP submitted the final and legally binding proposal to the Target on March 3, 2023, stating that the

suggested Tender Offer Price would be 4,610 yen per share, together with the commitment letters from fund providers,

including those pertaining to the fund providers that had not been submitted previously.

(Note 9) Target’s ownership ratio of Kioxia Holdings shares has been quoted from Kioxia Holdings’ securities
registration statement regarding its initial listing dated August 27, 2020; the same shall apply hereinafter.

Subsequently, regarding the Tender Offer Price, taking into consideration the request from the Target for increasing
the Tender Offer Price in the negotiation with the Target on March 17, 2023, and deeming it necessary to reach a
definitive agreement on the Transaction, JIP agreed with the Target to raise the Tender Offer Price by 10 yen from the
proposed price presented in the final proposal to 4,620 yen. JIP continued discussions and negotiations regarding
conditions precedent for the Tender Offer, etc. with the Target and agreed that conditions precedent for the Tender
Offer shall be as set forth in the Conditions Precedent for the Tender Offer in late March 2023. As a result, the Offeror
executed the Tender Offer Agreement as of March 23, 2023 with the Target and decided to implement the Tender
Offer when the Conditions Precedent for the Tender Offer shall have been fulfilled, and at the same time, decided that
the Tender Offer Price shall be 4,620 yen.

As announced in the “Notice Regarding the Progress of the Tender Offer for the Shares of Toshiba Corporation
(Securities Code: 6502) by TBJH Inc.” released on July 28, 2023, the procedures and measures under competition
laws and regulations as well as foreign direct investment laws and regulations had not been completed in some
countries as of the same date, however, the Offeror confirmed that all of the Conditions Precedent for the Tender
Offer had been fulfilled or were expected with certainty to be fulfilled by August 8, 2023, as set forth in “1. Outline
of the Tender Offer” and, as a result, the Offeror determined that it had become possible to commence the Tender
Offer, and has decided today to commence the Tender Offer from August 8, 2023.

iii. Process of and reasons for decision-making by the Target leading to declaration of support for the Tender Offer
According to the Target, as stated in “(ii) Discussion between the Offeror and the Target and decision-making
process, etc. of the Offeror” above, on April 7, 2022, the Board of Directors of the Target resolved to establish a
Special Committee to implement the Process and announced the commencement of the Process on April 21, 2022,
and, after the first bid process and the second bid process (including due diligence on the Target conducted by
potential partners), negotiations with JIP after granting a non-exclusive preferential negotiating right to JIP, and (also
after the granting of a non-exclusive preferential negotiating right to JIP) discussions with several potential partners
other than JIP, the Target received from JIP on March 3, 2023, a legally binding final proposal letter including
commitment letters regarding the Transaction from the fund providers. On the other hand, no specific and feasible
proposals were submitted by any of these potential partners other than JIP. Accordingly, the Target and JIP decided
to hold discussions and examinations for realization of the Transaction based on the conditions presented by JIP.
According to the Target, as stated in the Target’s Press Release dated March 23, 2023, the Board of Directors of
the Target consulted with the Special Committee on the reasonableness of the Transaction in the interest of ensuring
the appropriateness of the terms and conditions of the Transaction, including the fairness of the Tender Offer Price,
and the fairness of the procedures and other aspects of the fairness of the Tender Offer. Based on such consultation,
while respecting the content of the report submitted by the Special Committee on March 23, 2023 (the “SC Original
Report”) to the fullest extent possible, the Target resolved, at the Board of Directors’ meeting held on March 23,
2023, as its opinion regarding the Tender Offer at such time, to express the Original Opinion, i.e., to express an
opinion supporting the Tender Offer were the Tender Offer to commence and to refrain from making a decision on
whether to recommend that the shareholders tender their shares in the Tender Offer (Please refer to the Target’s Press
Release dated March 23, 2023 for the details of the circumstances that led to the expression of the Original Opinion
and the content of the Original Opinion.). Thereafter, as stated in the Target’s Press Release dated June 8, 2023, the
Board of Directors of the Target continued to consider the appropriateness of the Original Opinion as to whether or
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not to recommend to the shareholders to tender their shares in the Tender Offer, on which the Target refrained from
making a decision in the Original Opinion, in light of the purposes of the Transaction and any additional
circumstances surrounding the Target which may subsequently have arisen, and the Target’s Board of Directors
resolved, respecting the content of the SC Updated Report submitted by the Special Commiittee, to the fullest extent
possible, to change the Original Opinion to the Revised Opinion, as its opinion at such time, i.e., to support the
Tender Offer were the Tender Offer to commence and to recommend that the shareholders tender their shares in the
Tender Offer (Please refer to the Target’s Press Release dated June 8, 2023 for the details of the circumstances that
led to the expression of the Revised Opinion and the content of the Revised Opinion.).

On the other hand, as stated in the Target’s Press Release dated March 23, 2023, the Offeror intends to commence
the Tender Offer as soon as practicable (but within ten (10) business days at the latest) from the date on which the
Conditions Precedent for the Tender Offer, including the Clearances, are all fulfilled or waived by agreement
between the Offeror and the Target, or at the discretion of the Offeror, or on a date separately agreed between the
Offeror and the Target; however, as it is difficult to accurately predict the time period required for the Clearances,
the details of the schedule of the Tender Offer was supposed to be notified as soon as they are determined. The
commencement of the Tender Offer is subject to the Conditions Precedent for the Tender Offer, including the
Clearances. Therefore, starting from June 8, 2023, the Target from time to time made inquiries to the Offeror
concerning the status of the Clearances and confirmed the progress thereof, and based on the subsequent status of
the share price, inquiries from shareholders, and other matters, continued to consider the terms and conditions
regarding the Tender Offer. More recently, the Offeror notified the Target on August 4, 2023 that (i) the Offeror had
completed obtaining the Clearances, and (ii) the Offeror would like to commence the Tender Offer starting from
August 8, 2023 on the presumption that the other Conditions Precedent for the Tender Offer have been fulfilled or
waived.

According to the Target, upon receiving such notification, the Special Committee conducted a confirmatory check,
etc. of the facts relating to whether any material changes in the circumstances had occurred after June 8, 2023 that
could impact the Transaction, and considered whether there were any changes to be made to the content of the SC
Updated Report. According to the Target, as a result, the Special Committee confirmed that no circumstances had
arisen requiring the content of the SC Updated Report to be changed, and, pursuant to a unanimous resolution of its
members, the Special Committee on August 7, 2023 submitted to the Target’s Board of Directors, the SC Second
Updated Report stating that the Target’s Board of Directors should support the Transaction, including the Tender
Offer, and recommend the shareholders of the Target to tender their shares in the Tender Offer.

In addition, (i) after taking measures described in “6. Measures to Ensure Fairness of the Tender Offer Such as
Measures to Ensure Fairness of the Tender Offer Price” below, (ii) in light of (a) the matters stated in the share
valuation report obtained by the management team from Nomura Securities, as its own independent financial advisor
and third-party valuation institution, and the share valuation report obtained by the Target’s Board of Directors and
the Special Committee from UBS Securities, as their own independent financial advisor and third-party valuation
institution and (b) the legal advice received by the management team from Nishimura & Asahi, as its own legal
advisor, and the legal advice received by the Target’s Board of Directors and the Special Committee from Nagashima
Ohno & Tsunematsu and Morrison & Foerster LLP, as their own independent legal advisors, and (iii) respecting the
content of the SC Second Updated Report submitted by the Special Committee, to the fullest extent possible, the
Target made its decision regarding the Transaction after having determined that since June 8, 2023 no material
changes in the circumstances had occurred that could impact the Transaction and that also as of August 7, 2023,
there were no factors that would change the Revised Opinion announced in the Target’s Press Release dated June 8,
2023.

In other words, according to the Target, the Target carefully discussed and examined the terms and conditions of
the Transaction from various viewpoints, including share value, transaction structure, contractual terms, fundraising
capability, conditions precedent of fundraising, covenants regarding fundraising, management strategies and support
systems after the implementation of the Transaction, management policies suc