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(Amendments) Announcement Relating to Amendments to “Announcement Relating to Commencement of
Tender Offer for Shares in DESCENTE LTD. (Code No.8114)” and “Public Notice of Commencement of
Tender Offer” in Connection with the Filing of the Amendment to the Tender Offer Notification Statement
As announced in the press release titled “Announcement Relating to Commencement of Tender Offer for
Shares in DESCENTE LTD. (Code No.8114)” dated January 31, 2019, BS Investment Corporation (“BS
Investment” or the “Tender Offeror”), a wholly-owned subsidiary of ITOCHU Corporation (the “Company”,
and the Company and BS Investment are collectively referred to as “ITOCHU, Etc.”), has been in the process
of implementing a tender offer for the common shares of DESCENTE LTD. (which is listed on the First
Section of the Tokyo Stock Exchange Inc., Code No. 8114; “DESCENTE” or the “Target Company”) (the
“Tender Offer”).
After the commencement of the Tender Offer, the Company received a request from DESCENTE to hold
discussions regarding DESCENTE’s management structure, etc. after the completion of the Tender Offer, and
the Company accepted the request to give respect to DESCENTE’s intention.
One of the important roles of the management of a stock company is supposed to be to win the confidence of
shareholders and make efforts to enhance the company’s corporate value, and if serious management issues are
pointed out by the shareholders, management is required to address such issues sincerely. Until the Tender
Offer, the Company repeatedly asked the current management of DESCENTE to face its shareholders and
improve its management; however, DESCENTE is intensifying its attitude of making light of its dialogues with
shareholders, including the Company, which is the largest shareholder of DESCENTE.
Under such circumstances, the Company has concluded that, under the management structure, etc. after the
completion of the Tender Offer, which was proposed by DESCENTE, it would be difficult to realize the growth
strategy, and measures for implementation, which aim to achieve the sustainable enhancement of
DESCENTE’s corporate value, and to restructure the existing corporate governance system to make it sound.
Moreover, while DESCENTE’s current management repeatedly made statements in interviews, etc. with the
news media, which went beyond the contents disclosed in the Target Company’s position statement dated
February 7, 2019 that was filed by DESCENTE (the “Position Statement”), or which were partly inconsistent
with the facts, during the period of discussions that took place after the commencement of the Tender Offer,
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DESCENTE has not made appropriate disclosures. The Company believes that such conduct may have
material adverse effects on the making of appropriate investment decisions by the investors.
Based on the above, the Company decided to end its discussions with DESCENTE during the Tender Offer
period, and decided to reopen dialogues with DESCENTE’s management after the completion of the Tender
Offer, in accordance with the Company’s original plan at the commencement of the Tender Offer. The
Company hopes that DESCENTE’s current management will build an appropriate relationship with the
shareholders, and show its sincere attitude towards all stakeholders as a result of the implementation of the
Tender Offer.
Accordingly, BS Investment has filed the Amendment to the Tender Offer Notification Statement with the
Director-General of the Kanto Local Finance Bureau under Article 27-8, Paragraph 2 of the Financial
Instruments and Exchange Act (Act No.25 of 1948, as amended; the “Act”) on February 28, 2019, and hereby
announces that it is amending the press release titled “Announcement Relating to Commencement of Tender
Offer for Shares in DESCENTE LTD. (Code No.8114)” dated January 31, 2019, and the “Public Notice of
Commencement of Tender Offer” of the same date (the portions that have been amended are underlined).
This amendment does not fall under a change in the Terms of Purchase, etc. that is defined in Article 27-3,
Paragraph 2, Item 1 of the Act.
ITOCHU, Etc. considers that the current management of DESCENTE should now substantially consider and
specifically propose a growth strategy and measures for implementation, which are acceptable to all of its
stakeholders, such as its shareholders, including the Company, which is the largest shareholder of DESCENTE,
investors, its former and current employees, and its business partners, etc., and faithfully implement such
growth strategy and measures. However, ITOCHU, Etc. believes that it is extremely difficult for
DESCENTE’s current management to implement such growth strategy and measures, given the management’s
series of attitudes of making light of its dialogues with shareholders, and the management’s ongoing repetition
of statements that are partly inconsistent with the facts and careless actions, vis-à-vis the news media.
ITOCHU, Etc. will steadily proceed with the Tender Offer, to aim for the sustainable enhancement of the
corporate value of DESCENTE, and to ensure that the growth strategy and measures for implementation,
which benefit the interests of the stakeholders of DESCENTE, are implemented after the completion of the
Tender Offer.
I.

Amendment to “Announcement Relating to Commencement of Tender Offer for Shares in DESCENTE
LTD. (Code No.8114)“ dated January 31, 2019

2. Purpose of the Purchase, Etc.
(Before amendment)
(3)

Management Policy after the Completion of the Tender Offer
In order to reform the management structure and restructure the existing corporate governance system to
make it sound for further enhancement of the Target Company’s corporate value, and construct a
relationship whereby ITOCHU, Etc. and the Target Company can constructively discuss the Target
Company’s growth strategy and measures, ITOCHU, Etc., believes that it is necessary to promote
competent, next-generation personnel from the Target Company and substantially reform the structure of
the Board of Directors, including Outside Directors.
With respect to the Target Company’s management structure, ITOCHU, Etc., considers it desirable to
establish a management structure that is balanced from a functional perspective in order to promote rapid
decision-making as well as to fulfill checking and supervisory functions through decreasing the number
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of Directors from ten, the current number, to approximately six, as the core of its policy, and to newly
appoint two persons as Directors from among the personnel of the Target Company, dispatch two persons
from ITOCHU as Directors (one of whom is to be a full-time Director) and appoint as Outside Directors
two persons who are independent from both ITOCHU, Etc., and the Target Company. ITOCHU, Etc.,
plans to have discussions with the Target Company after the completion of the Tender Offer, and if the
discussions with the Target Company do not result in any agreement, it is possible for ITOCHU, Etc., to
submit to the Ordinary General Meeting of Shareholders a proposal with respect to the appointment of
Directors and Corporate Auditors of the Target Company, etc. (the “Shareholder Proposal”), taking into
consideration the results of the Tender Offer. The detailed selection of the personnel is planned to be
determined after the Tender Offer, taking into consideration the results of the discussions with the Target
Company.
As of today, the outline of the measures which ITOCHU, Etc., believes that it can realize under a new
cooperative relationship with the management of the Target Company is as follows. As stated above,
since ITOCHU, Etc., did not have any prior discussion with the Target Company with respect to the
Tender Offer, and the information which is shared with the Director who has been dispatched from
ITOCHU is limited to the minimum, the information on the Target Company which ITOCHU, Etc., can
acquire at this point of time is limited. Therefore, ITOCHU, Etc., plan to implement the measures after
the reform of the management structure and upon sufficient discussions with the management of the
Target Company with respect to the details of such measures, including time and method thereof.
< Remainder omitted >
(After amendment)
(3) Management Policy after the Completion of the Tender Offer
In order to reform the management structure and restructure the existing corporate governance system to

make it sound for further enhancement of the Target Company’s corporate value, and construct a
relationship whereby ITOCHU, Etc, and the Target Company can constructively discuss the Target
Company’s growth strategy and measures, ITOCHU, Etc., believes that it is necessary to promote
competent, next-generation personnel from the Target Company and substantially reform the structure of
the Board of Directors, including Outside Directors.
With respect to the Target Company’s management structure, as of the commencement of the Tender
Offer, ITOCHU, Etc., considered it desirable to establish a management structure that is balanced from a
functional perspective in order to promote rapid decision-making as well as to fulfill checking and
supervisory functions through decreasing the number of Directors from ten, the current number, to
approximately six, as the core of its policy, and to newly appoint two persons as Directors from among
the personnel of the Target Company, dispatch two persons from ITOCHU as Directors (one of whom is
to be a full-time Director) and appoint as Outside Directors two persons who are independent from both
ITOCHU, Etc., and the Target Company. ITOCHU, Etc., plans to have discussions with the Target
Company after the completion of the Tender Offer, and considers that if the discussions with the Target
Company do not result in any agreement, it is possible for ITOCHU, Etc., to submit to the Ordinary
General Meeting of Shareholders a proposal with respect to the appointment of Directors and Corporate
Auditors of the Target Company, etc. (the “Shareholder Proposal”), taking into consideration the results
of the Tender Offer. The detailed selection of the personnel was planned to be determined after the
Tender Offer, taking into consideration the results of the discussions with the Target Company.
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On the other hand, on February 7, 2019, the Target Company filed a position statement (the “Position
Statement”) to express its opinion opposing the Tender Offer, while it provided the news media with a
statement showing that it desired to have constructive discussions with ITOCHU, Etc. ITOCHU, Etc.,
believed that it would be appropriate to have discussions with the Target Company after the Tender
Offer; however, as ITOCHU received a formal request from the Target Company to have discussions
through a third party who is connected with both the Target Company and ITOCHU, ITOCHU, Etc.
considered that it was not appropriate to refuse such a request, and therefore decided to accept the request
to have a preliminary discussion to confirm the Target Company’s position. ITOCHU commenced a
discussion with Mr. Ishimoto, the President and Representative Director of the Target Company, from
February 11, 2019. As a substantial change to the Target Company’s directors was a prerequisite for Mr.
Ishimoto’s proposal, ITOCHU considered that there was a possibility to construct a relationship whereby
ITOCHU, Etc. and the Target Company can have constructive discussions. Therefore, ITOCHU once
decided to start holding specific discussions with the Target Company from the same date, with respect to
the Target Company’s management issues, the Target Company’s management structure after the
completion of the Tender Offer and other matters. In these discussions, in good faith, ITOCHU tried to
have constructive discussions with the Target Company for the purpose of the sustainable enhancement
of the Target Company’s corporate value, such as by considering the Target Company’s management
structure after the completion of the Tender Offer in a way that would show respect for the Target
Company’s intention. Such discussions were repetitively held on February 11, 13, 15 and 20, 2019.
ITOCHU expected to find a certain course of action that could be agreed upon with the Target Company
with respect to the management structure after the completion of the Tender Offer and other matters.
However, in the period during which such discussions were held, it was continuously reported by the
news media that the Target Company’s current management, including Mr. Ishimoto, criticized the
actions of ITOCHU, Etc., and repeatedly stated that they opposed the Tender Offer, in interviews, etc.
with the news media. Moreover, the contents of such statements went beyond the contents disclosed in
the Position Statement, or were partly inconsistent with the facts. Accordingly, ITOCHU continued to
be in a situation under which ITOCHU had no choice but to doubt the integrity of the attitude of
negotiation of the Target Company’s current management and the credibility of Mr. Ishimoto’s
statements in these discussions. Furthermore, in the discussions stated above, the Target Company did
not present any specific course of action, and discussions were limited to superficial ones regarding the
number of Outside Directors. Therefore, ITOCHU had no choice but to conclude that it would be
difficult to achieve a consensus with the Target Company during the Tender Offer Period, in relation to a
specific course of action with respect to the Target Company’s management structure after the
completion of the Tender Offer, and for the Target Company to decide on and disclose a management
structure in accordance with such course of action.
Taking into account the above circumstances, ITOCHU decided to end the discussions stated above on
February 22, 2019 and in accordance with its original plan at the commencement of the Tender Offer,
ITOCHU, Etc. will reopen dialogues with the Target Company’s management after the completion of the
Tender Offer, in order to aim for a sustainable enhancement of the Target Company’s corporate value.
However, the impression that ITOCHU, Etc. has received from the Target Company’s response during
the discussions stated above is that serious problems in the Target Company’s current management
structure are beginning to be revealed. Therefore, if ITOCHU, Etc. determines that the Target
Company’s corporate value is likely to decrease during the period until the Ordinary General Meeting of
Shareholders, there is a possibility that ITOCHU, Etc. may consider requesting the Target Company to
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convene an extraordinary general meeting of shareholders in accordance with the Companies Act, after
comprehensively considering the results of the Tender Offer and other matters.
As of today, the outline of the measures which ITOCHU, Etc., believes that it can realize under a new
cooperative relationship with the management of the Target Company is as follows. As stated above,
since ITOCHU, Etc., did not have any prior discussion with the Target Company with respect to the
Tender Offer, and the information which is shared with the Director who has been dispatched from
ITOCHU is limited to the minimum, the information on the Target Company which ITOCHU, Etc., can
acquire at this point of time is limited. Therefore, ITOCHU, Etc., plan to implement the measures after
the reform of the management structure and upon sufficient discussions with the management of the
Target Company with respect to the details of such measures, including time and method thereof.
< Remainder omitted >

II.

Amendment to “Public Notice of Commencement of Tender Offer” dated January 31, 2019

1. Purpose of the Purchase, Etc.
(Before amendment)
(3)

Management Policy after the Completion of the Tender Offer
In order to reform the management structure and restructure the existing corporate governance system to
make it sound for further enhancement of the Target Company’s corporate value, and construct a
relationship whereby ITOCHU, Etc. and the Target Company can constructively discuss the Target
Company’s growth strategy and measures, ITOCHU, Etc., believes that it is necessary to promote
competent, next-generation personnel from the Target Company and substantially reform the structure of
the Board of Directors, including Outside Directors.
With respect to the Target Company’s management structure, ITOCHU, Etc., considers it desirable to
establish a management structure that is balanced from a functional perspective in order to promote rapid
decision-making as well as to fulfill checking and supervisory functions through decreasing the number
of Directors from ten, the current number, to approximately six, as the core of its policy, and to newly
appoint two persons as Directors from among the personnel of the Target Company, dispatch two persons
from ITOCHU as Directors (one of whom is to be a full-time Director) and appoint as Outside Directors
two persons who are independent from both ITOCHU, Etc., and the Target Company. ITOCHU, Etc.,
plans to have discussions with the Target Company after the completion of the Tender Offer, and if the
discussions with the Target Company do not result in any agreement, it is possible for ITOCHU, Etc., to
submit to the Ordinary General Meeting of Shareholders a proposal with respect to the appointment of
Directors and Corporate Auditors of the Target Company, etc. (the “Shareholder Proposal”), taking into
consideration the results of the Tender Offer. The detailed selection of the personnel is planned to be
determined after the Tender Offer, taking into consideration the results of the discussions with the Target
Company.
As of today, the outline of the measures which ITOCHU, Etc., believes that it can realize under a new
cooperative relationship with the management of the Target Company is as follows. As stated above,
since ITOCHU, Etc., did not have any prior discussion with the Target Company with respect to the
Tender Offer, and the information which is shared with the Director who has been dispatched from
ITOCHU is limited to the minimum, the information on the Target Company which ITOCHU, Etc., can
acquire at this point of time is limited. Therefore, ITOCHU, Etc., plan to implement the measures after
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the reform of the management structure and upon sufficient discussions with the management of the
Target Company with respect to the details of such measures, including time and method thereof.
< Remainder omitted >

(After amendment)
(3) Management Policy after the Completion of the Tender Offer
In order to reform the management structure and restructure the existing corporate governance system to

make it sound for further enhancement of the Target Company’s corporate value, and construct a
relationship whereby ITOCHU, Etc, and the Target Company can constructively discuss the Target
Company’s growth strategy and measures, ITOCHU, Etc., believes that it is necessary to promote
competent, next-generation personnel from the Target Company and substantially reform the structure of
the Board of Directors, including Outside Directors.
With respect to the Target Company’s management structure, as of the commencement of the Tender
Offer, ITOCHU, Etc., considered it desirable to establish a management structure that is balanced from a
functional perspective in order to promote rapid decision-making as well as to fulfill checking and
supervisory functions through decreasing the number of Directors from ten, the current number, to
approximately six, as the core of its policy, and to newly appoint two persons as Directors from among
the personnel of the Target Company, dispatch two persons from ITOCHU as Directors (one of whom is
to be a full-time Director) and appoint as Outside Directors two persons who are independent from both
ITOCHU, Etc., and the Target Company. ITOCHU, Etc., plans to have discussions with the Target
Company after the completion of the Tender Offer, and considers that if the discussions with the Target
Company do not result in any agreement, it is possible for ITOCHU, Etc., to submit to the Ordinary
General Meeting of Shareholders a proposal with respect to the appointment of Directors and Corporate
Auditors of the Target Company, etc. (the “Shareholder Proposal”), taking into consideration the results
of the Tender Offer. The detailed selection of the personnel was planned to be determined after the
Tender Offer, taking into consideration the results of the discussions with the Target Company.
On the other hand, on February 7, 2019, the Target Company filed a position statement (the “Position
Statement”) to express its opinion opposing the Tender Offer, while it provided the news media with a
statement showing that it desired to have constructive discussions with ITOCHU, Etc. ITOCHU, Etc.,
believed that it would be appropriate to have discussions with the Target Company after the Tender
Offer; however, as ITOCHU received a formal request from the Target Company to have discussions
through a third party who is connected with both the Target Company and ITOCHU, ITOCHU, Etc.
considered that it was not appropriate to refuse such a request, and therefore decided to accept the request
to have a preliminary discussion to confirm the Target Company’s position. ITOCHU commenced a
discussion with Mr. Ishimoto, the President and Representative Director of the Target Company, from
February 11, 2019. As a substantial change to the Target Company’s directors was a prerequisite for Mr.
Ishimoto’s proposal, ITOCHU considered that there was a possibility to construct a relationship whereby
ITOCHU, Etc. and the Target Company can have constructive discussions. Therefore, ITOCHU once
decided to start holding specific discussions with the Target Company from the same date, with respect to
the Target Company’s management issues, the Target Company’s management structure after the
completion of the Tender Offer and other matters. In these discussions, in good faith, ITOCHU tried to
have constructive discussions with the Target Company for the purpose of the sustainable enhancement
of the Target Company’s corporate value, such as by considering the Target Company’s management
structure after the completion of the Tender Offer in a way that would show respect for the Target
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Company’s intention. Such discussions were repetitively held on February 11, 13, 15 and 20, 2019.
ITOCHU expected to find a certain course of action that could be agreed upon with the Target Company
with respect to the management structure after the completion of the Tender Offer and other matters.
However, in the period during which such discussions were held, it was continuously reported by the
news media that the Target Company’s current management, including Mr. Ishimoto, criticized the
actions of ITOCHU, Etc., and repeatedly stated that they opposed the Tender Offer, in interviews, etc.
with the news media. Moreover, the contents of such statements went beyond the contents disclosed in
the Position Statement, or were partly inconsistent with the facts. Accordingly, ITOCHU continued to
be in a situation under which ITOCHU had no choice but to doubt the integrity of the attitude of
negotiation of the Target Company’s current management and the credibility of Mr. Ishimoto’s
statements in these discussions. Furthermore, in the discussions stated above, the Target Company did
not present any specific course of action, and discussions were limited to superficial ones regarding the
number of Outside Directors. Therefore, ITOCHU had no choice but to conclude that it would be
difficult to achieve a consensus with the Target Company during the Tender Offer Period, in relation to a
specific course of action with respect to the Target Company’s management structure after the
completion of the Tender Offer, and for the Target Company to decide on and disclose a management
structure in accordance with such course of action.
Taking into account the above circumstances, ITOCHU decided to end the discussions stated above on
February 22, 2019 and in accordance with its original plan at the commencement of the Tender Offer,
ITOCHU, Etc. will reopen dialogues with the Target Company’s management after the completion of the
Tender Offer, in order to aim for a sustainable enhancement of the Target Company’s corporate value.
However, the impression that ITOCHU, Etc. has received from the Target Company’s response during
the discussions stated above is that serious problems in the Target Company’s current management
structure are beginning to be revealed. Therefore, if ITOCHU, Etc. determines that the Target
Company’s corporate value is likely to decrease during the period until the Ordinary General Meeting of
Shareholders, there is a possibility that ITOCHU, Etc. may consider requesting the Target Company to
convene an extraordinary general meeting of shareholders in accordance with the Companies Act, after
comprehensively considering the results of the Tender Offer and other matters.
As of today, the outline of the measures which ITOCHU, Etc., believes that it can realize under a new
cooperative relationship with the management of the Target Company is as follows. As stated above,
since ITOCHU, Etc., did not have any prior discussion with the Target Company with respect to the
Tender Offer, and the information which is shared with the Director who has been dispatched from
ITOCHU is limited to the minimum, the information on the Target Company which ITOCHU, Etc., can
acquire at this point of time is limited. Therefore, ITOCHU, Etc., plan to implement the measures after
the reform of the management structure and upon sufficient discussions with the management of the
Target Company with respect to the details of such measures, including time and method thereof.
< Remainder omitted >
End
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[Solicitation restrictions]
This press release is intended to publicly announce the Tender Offer to the general public and was not
prepared for the purpose of soliciting the sale of share certificates and other securities. In applying for the
sale of share certificates and other securities, each shareholder is requested to make his/her own judgment to
do so, after in any event reading the Tender Offer Explanatory Statement concerning the Tender Offer. This
press release does not fall under or constitute any part of, application or solicitation for the sale of, or
solicitation of application for the purchase of, any securities. This press release (or any part thereof) or the
fact of its distribution should not be the basis of any agreement concerning the Tender Offer; nor should they
be relied upon in entering any agreement.
[Regulations of the United States]
The Tender Offer is to be conducted in accordance with the procedures and information disclosure standards
prescribed in the Financial Instruments and Exchange Act of Japan. However, such procedures and
standards are not necessarily the same as the procedures and information disclosure standards in the U.S. In
particular, Sections 13(e) and Section 14(d) of the U.S. Securities Exchange Act of 1934, as amended, (the
“U.S. Securities Exchange Act of 1934”), and the rules prescribed thereunder do not apply to the Tender Offer,
and the Tender Offer does not conform to such procedures and standards. All financial statements contained
in this Statement have been prepared in accordance with Japanese accounting standards and have not been
prepared in accordance with the accounting standards of the U.S. Therefore, the content of the financial
statements may not necessarily be comparable to those prepared in accordance with the accounting standards
of the U.S. Moreover, as the Tender Offeror is a corporation incorporated outside of the U.S. and its directors
are non-U.S. residents, it may be difficult to enforce any rights or requests arising under the U.S. federal
securities laws. In addition, shareholders may not be able to commence legal proceedings against such a
corporation incorporated outside the U.S., or any of such corporation’s directors, in a non-U.S. court on the
grounds of a violation of the U.S. securities laws. Furthermore, a corporation incorporated outside the
United States and its subsidiaries and affiliates may not necessarily be permitted to submit to the jurisdiction of
U.S. courts.
Unless otherwise provided, all procedures for the Tender Offer shall be conducted entirely in the Japanese
language. All or a portion of the documents relating to the Tender Offer is prepared in the English language.
However, should there be any inconsistency between any document written in English and that written in
Japanese, the Japanese document shall prevail.
The Tender Offeror and its affiliates, and affiliates of the financial advisors to the Tender Offeror may, within
their ordinary course of business, and to the extent permitted under the related Japanese financial instruments
and exchange laws and regulations and other applicable laws and ordinances, purchase, or take actions to
purchase, common stock of the Target Company for themselves or for their customers’ accounts outside the
Tender Offer prior to the commencement of, or during, the Tender Offer Period in accordance with the
requirements of Rule 14e-5(b) under the U.S. Securities Exchange Act of 1934. If any information
concerning such purchase is disclosed in Japan, disclosure of such information will also be made in English on
the website of the person who has conducted such purchase.
[Future prospects]
The information in this document may contain forward-looking statements such as “predict,” “anticipate,”
“intend,” “plan,” “believe” and “expects” including those on the future business development of ITOCHU and
other corporations. Such expressions are based on ITOCHU’s current projections on future businesses and
may vary depending on the future business environment. With regard to the information of this document,
ITOCHU assumes no obligations to actualize such statements regarding future prospects that have been
employed to reflect actual operating results, various circumstances, changes to conditions and so on.
This Statement contains “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. Due to any known or
unknown risks, uncertainties, or any other factors, it is possible that actual results may substantially differ from
the projections, etc. as expressly or implicitly indicated in any “forward-looking statements.” Neither the
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Tender Offeror nor any of its affiliated companies guarantees that such projections, etc., expressly or implicitly
indicated in any “forward-looking statements” will result in being correct. The “forward-looking statements”
in this Statement have been prepared based on the information held by the Tender Offeror as of the date of this
news release, and, unless otherwise required by applicable laws and regulations or rules of financial
instruments exchanges, neither the Tender Offeror nor any of its affiliated companies is obliged to update or
modify such statements in order to reflect any events or circumstances in the future.
[Other countries]
In some countries or regions, the release, publication or distribution of this press release might be legally
limited or restricted. In such countries and regions, care should be taken with respect to those limits and
regulations, and such national and local regulations adhered to. In such cases, the release or distribution of
this press release shall not be deemed as soliciting the application or sale of share certificates and other
securities related to the Tender Offer, but for information only.
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