
 

 

(Translation)  

February 3, 2026 

 

Company: Hisamitsu Pharmaceutical Co., Inc. 

Representative: Kazuhide Nakatomi, 

Representative Director and President 

 (Code No. 4530; Tokyo, Nagoya, Fukuoka) 

Contact: Ken Sakai, 

Section Manager of Public Relations & 

Investor Relations Section 

 (Tel: 03-5293-1704) 

   

Company: TAIYO KOSAN CO.,INC. 

Representative: Kazuhide Nakatomi, 

Representative Director and President 

 

 

(Amendment) Notice Regarding Commencement of Tender Offer by TAIYO KOSAN 

CO.,INC. for Share Certificates, Etc. of Hisamitsu Pharmaceutical Co., Inc. (Securities 

Code: 4530) 

 

 

Regarding the Tender Offer Registration Statement dated January 7, 2026 (including matters amended by the 

Amendment Statement to the Tender Offer Registration Statement filed on January 14, 2026) concerning the tender 

offer for the common stocks, share acquisition rights, and depository receipt for share certificates of Hisamitsu 

Pharmaceutical Co., Inc., on February 3, 2026, TAIYO KOSAN CO.,INC. filed an Amendment Statement to the Tender 

Offer Registration Statement with the Director-General of the Kanto Local Finance Bureau pursuant to Article 27-8, 

Paragraph 2 of the Financial Instruments and Exchange Act. 

Accordingly, we hereby announce that the contents of the Public Notice of Commencement of Tender Offer dated 

January 7, 2026 are amended as set out in the attached document. 

 

 

This Notice is provided pursuant to Article 30, Paragraph 1, Item 4 of the Order for Enforcement of the Financial 

Instruments and Exchange Act, based on a request from TAIYO KOSAN CO.,INC. (the tender offeror) to Hisamitsu 

Pharmaceutical Co., Inc. (the target of the tender offer). 

 

 

(Attached document) 

“Notice Regarding Amendment of the Public Notice of Commencement of Tender Offer in Connection with Filing of 

Amendment Statement to the Tender Offer Registration Statement for Share Certificates, Etc. of Hisamitsu 

Pharmaceutical Co., Inc. (Securities Code: 4530)” dated February 3, 2026 
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February 3, 2026 

 

Company: TAIYO KOSAN CO.,INC. 

Representative: Kazuhide Nakatomi, 

Representative Director and President 

 

(Amendment) Notice Regarding Amendment of the Public Notice of Commencement of 

Tender Offer in Connection with Filing of Amendment Statement to the Tender Offer 

Registration Statement for Share Certificates, Etc. of Hisamitsu Pharmaceutical Co., 

Inc. (Securities Code: 4530) 
 

 

On January 6, 2026, TAIYO KOSAN CO.,INC. (the “Offeror”) decided to acquire the common stocks, the share 

acquisition rights, and the American Depositary Receipts of Hisamitsu Pharmaceutical Co., Inc. (Securities Code: 4530; 

the “Target Company”), listed on the Prime Market of Tokyo Stock Exchange, Inc., the Premier Market of Nagoya 

Stock Exchange, Inc, and the Main Market of Fukuoka Stock Exchange, by means of a tender offer (the “Tender Offer”) 

under the Financial Instruments and Exchange Act (Act No. 25 of 1948, as amended; the “Act”), and the Tender Offer 

commenced on January 7, 2026. 

As a result of the expiration of the waiting period under the U.S. Hart-Scott-Rodino Antitrust Improvements Act of 

1976 (as amended), amendments became necessary with respect to certain matters stated in the Tender Offer 

Registration Statement filed on January 7, 2026 (including matters amended by the Amendment Statement to the Tender 

Offer Registration Statement filed on January 14, 2026) and the Public Notice of Commencement of Tender Offer dated 

January 7, 2026 attached thereto. Therefore, pursuant to Article 27-8, Paragraph 2 of the Act, the Offeror filed an 

amendment statement to the Tender Offer Registration Statement with the Director-General of the Kanto Local Finance 

Bureau on February 3,2026 to amend the matters requiring amendment. 

Accordingly, we hereby announce that the contents of the Public Notice of Commencement of Tender Offer dated 

January 7, 2026 are amended as set out below. For the avoidance of doubt, this amendment does not constitute an 

amendment of the conditions or other terms of the purchase as defined in Article 27-3, Paragraph 2, Item 1 of the Act.  

 

Amended portions are underlined  

 

2. Content of Tender Offer 

(11) Other conditions and methods of purchase 

② The presence or absence of the conditions for withdrawal of Tender Offer, details thereof and method of 

disclosure for withdrawal 

(Before Amendment) 

Upon the occurrence of any matter listed in Article 14, Paragraph 1, Item 1 i through nu and wa through tsu, 

Item 3 i through chi and nu, Item 4, as well as in Article 14, Paragraph 2, Items 3 through 6 of the Order, the 

Offeror may withdraw the Tender Offer.  

Furthermore, the “event similar to respective events specified in i through ri” set forth in Article 14, Paragraph 

1, Item 3 nu of the Order is (i) an event in which any statutory disclosure documents that the Target Company 

has previously filed are found to contain false information in respect of any material matters or to lack 

information required to be provided in relation to material matters, and the Offeror did not know, and in the 

exercise of reasonable care could not have known, the existence of the false statements, and (ii) an event in 

which any of Article 14, Paragraph 1, Items 3 i through to occurs with respect to any of the Target Company’s 

material subsidiaries. 

If the review period (waiting period) for obtaining permission under the U.S. competition law has not been 
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expired and the Share Acquisition has not been approved by the day preceding the last day of the Tender Offer 

Period (including the extended period thereto), the Offeror may withdraw the Tender Offer on the grounds that 

the “permission, etc.” under Article 14, Paragraph 1, Item 4 of the Order has not been obtained. 

In the event that the Offeror intends to withdraw the Tender Offer, the Offeror will give public notice 

electronically, and will then post a notice in the Nihon Keizai Shimbun that such public notice has been made; 

provided, however, that, if it is difficult to give such notice by the last day of the Tender Offer Period, the 

Offeror will make a public announcement pursuant to Article 20 of the Cabinet Office Ordinance on Disclosure 

Required for Tender Offer for Share Certificates by Persons Other than Issuers (Ministry of Finance Order No. 

38 of 1990, as amended; the “Cabinet Office Ordinance”) and give public notice forthwith. 

 

(After Amendment) 

Upon the occurrence of any matter listed in Article 14, Paragraph 1, Item 1 i through nu and wa through tsu, 

Item 3 i through chi and nu, as well as in Article 14, Paragraph 2, Items 3 through 6 of the Order, the Offeror 

may withdraw the Tender Offer.  

Furthermore, the “event similar to respective events specified in i through ri” set forth in Article 14, Paragraph 

1, Item 3 nu of the Order is (i) an event in which any statutory disclosure documents that the Target Company 

has previously filed are found to contain false information in respect of any material matters or to lack 

information required to be provided in relation to material matters, and the Offeror did not know, and in the 

exercise of reasonable care could not have known, the existence of the false statements, and (ii) an event in 

which any of Article 14, Paragraph 1, Items 3 i through to occurs with respect to any of the Target Company’s 

material subsidiaries. 

In the event that the Offeror intends to withdraw the Tender Offer, the Offeror will give public notice 

electronically, and will then post a notice in the Nihon Keizai Shimbun that such public notice has been made; 

provided, however, that, if it is difficult to give such notice by the last day of the Tender Offer Period, the 

Offeror will make a public announcement pursuant to Article 20 of the Cabinet Office Ordinance on Disclosure 

Required for Tender Offer for Share Certificates by Persons Other than Issuers (Ministry of Finance Order No. 

38 of 1990, as amended; the “Cabinet Office Ordinance”) and give public notice forthwith. 
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[Restrictions on Solicitation] 

This press release is to announce the Tender Offer to the public and has not been prepared for the purpose of soliciting 

an offer to sell shares or share acquisition rights. If shareholders wish to make an offer to sell their shares or share 

acquisition rights, they should first be sure to carefully read the Tender Offer Explanatory Statement for the Tender 

Offer and make their own independent decision. This press release does not constitute, nor form part of, any offer 

to sell, solicitation of a sale of, or any solicitation of any offer to buy any securities. In addition, neither this press 

release (or any part of it) nor the fact of its distribution shall form the basis of any agreement pertaining to the Tender 

Offer or be relied upon in the event of the execution of any such agreement. 

 

[U.S. Regulations] 

The Tender Offer will be conducted in compliance with the procedures and information disclosure standards 

provided under Japanese law, and those procedures and standards are not always the same as those applicable in the 

United States. In particular, neither Section 13(e) nor Section 14(d) of the U.S. Securities Exchange Act of 1934 (as 

amended; the same applies hereinafter) or the rules under these sections apply to the Tender Offer; therefore, the 

Tender Offer is not conducted in accordance with those procedures or standards. The financial information contained 

in this press release is based on the accounting standards applicable in Japan. Such accounting standards may be 

substantially different from accounting principles generally accepted in the United States or other countries. In 

addition, because the Offeror is a corporation incorporated outside the United States and all or some of its officers 

are non-U.S. residents, it may be difficult to exercise rights or demands against them which may be asserted under 

U.S. securities laws. It also may be impossible to bring an action against a corporation that is based outside of the 

United States or its officers in a court outside of the United States on the grounds of a violation of U.S. securities 

laws. Furthermore, there is no guarantee that a corporation that is based outside of the United States or its 

subsidiaries or affiliates may be compelled to submit themselves to the jurisdiction of a U.S. court. 

 

Unless otherwise specified, all procedures regarding the Tender Offer will be conducted in Japanese. All or part of 

the documents regarding the Tender Offer will be prepared in English; however, if there is any discrepancy between 

the documents in English and those in Japanese, the documents in Japanese shall prevail. 

 

[Forward-looking Statements] 

This press release includes “forward-looking statements” as defined in Section 27A of the U.S. Securities Act of 

1933 (as amended) and Section 21E of the U.S. Securities Exchange Act of 1934. The actual results may be 

significantly different from the details expressly or implicitly indicated in the forward-looking statements, due to 

known or unknown risks, uncertainties, or other factors. The Offeror or its affiliates cannot promise that the outcome 

expressly or implicitly indicated as the forward-looking statements will be achieved. The forward-looking 

statements included in this press release were prepared based on the information held by the Offeror as of the date of 

this press release, and unless obligated by laws or regulations, the Offeror and its affiliates shall not be obligated to 

amend or revise the statements to reflect future incidents or situations.  

There is a possibility that, in the ordinary course of business, the Offeror, financial advisors of the Offeror and the 

Target Company, and the tender offer agent (including their affiliates) may, to the extent permitted by the laws and 

regulations relating to financial instruments transactions and other applicable laws and regulations of Japan and in 

accordance with the requirements of Rule 14e-5(b) of the U.S. Securities Exchange Act of 1934, on their own or 

their customers’ account, purchase or take action toward purchasing shares of the Target Company’s Stock listed on 

the Prime Market of the TSE outside the Tender Offer prior to or during the Tender Offer Period. Such purchases 

may be conducted at the market price through market transactions, or at the price determined through negotiations 

conducted outside the market. If any information concerning such purchases is disclosed in Japan, such information 

will also be disclosed via the English website (or by other public disclosure methods) of the persons who have 

conducted such purchases. 

If shareholders of the Target Company exercise their right to demand the purchase of shares constituting less than 

one unit pursuant to the Companies Act (Act No. 86 of 2005, as amended), the Target Company may purchase their 

shares during the Tender Offer Period in accordance with the procedures prescribed by laws and regulations. 

 

[Other Countries] 

Some countries or regions may impose legal restrictions on the announcement, issue, or distribution of this press 

release. In such cases, please take note of such restrictions and comply therewith. The announcement, issue, or 

distribution of this press release shall not constitute a solicitation of an offer to sell or an offer to buy share 

certificates, etc. relating to the Tender Offer and shall be deemed a distribution of materials for informative purposes 

only. 

 


