
December 8, 2025 

To whom it may concern: 

Company name STAR MICRONICS CO., LTD. 

Representative Mamoru Sato, Representative 

Director, President and CEO 

Securities Code 7718 TSE Prime Market 

Inquiries Seigo Sato, Director, Managing 

Executive Officer 

TEL. 054-263-1111 

Company name Solsticia Corporation 

Representative Christine Watanabe, Representative 

Director 

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

Tender Offer Following Submission of Amended Statement in Connection with Tender 

Offer Statement for Shares of STAR MICRONICS CO., LTD. by Solsticia Corporation 

In connection with the Tender Offer Registration Statement dated November 13, 2025 regarding its tender offer for 

the common shares and the share options of STAR MICRONICS CO., LTD. (the "Company"), Solsticia Corporation 

submitted an Amended to the Tender Offer Registration Statement to the Director of the Kanto Local Finance Bureau 

on December 8, 2025 in accordance with Article 27-8, Paragraph 2 of the Financial Instruments and Exchange Act 

(Act No. 25 of 1948, as amended).  

Accordingly, the content of the “Public Notice for Commencement of Tender Offer” dated November 13, 2025 will 

be amended as set forth in the attached document. 

End 

This press release is published pursuant to Article 30, Paragraph 1, Item 4 of the Order for Enforcement of the 

Financial Instruments and Exchange Act (Cabinet Order No. 321 of 1965, as amended) at the request of Solsticia 

Corporation (the Offeror) to STAR MICRONICS CO., LTD. (the Target Company of the Tender Offer). 

(Attachment) 

"(Amendment) Notice Regarding Amendment of Public Notice of Commencement of Tender Offer Following 

Submission of Amended Statement in Connection with the Tender Offer Statement for Share Certificates etc. of 

STAR MICRONICS CO., Ltd. (Securities Code: 7718)" dated December 8, 2025 
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December 8, 2025 

To whom it may concern: 

Company name Solsticia Corporation 

Representative Christine Watanabe, Representative 

Director 

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

Tender Offer Following Submission of Amended Statement in Connection with the 

Tender Offer Statement for Share Certificates etc. of STAR MICRONICS CO., Ltd. 

(Securities Code: 7718)

On November 12, 2025, Solsticia Corporation (the “Tender Offeror”) decided to acquire the common shares (the 

“Target Company Shares”) and the share options of STAR MICRONICS CO., Ltd. (Securities code: 7718, Tokyo Stock 

Exchange, Inc. Prime Market, the “Target Company”) by way of tender offer (the “Tender Offer”) in accordance with 

the Financial Instruments and Exchange Act (Act No. 25 of 1948, as amended, the “Act”), and it has commenced the 

Tender Offer from November 13, 2025. 

Regarding acquiring the Target Company Shares, pursuant to the proviso of Article 27, Paragraph 2 of the Foreign 

Exchange and Foreign Trade Act (Law No. 228 of 1949, as amended;), on December 5, 2025, the waiting period 

stipulated in the main clause of such Paragraph 2 was shortened, thus enabling Tender Offeror to commence acquisition 

of common shares of Target Company on December 6, 2025. In conjunction with this, matters that should be amended 

in the tender offer statement for this Tender Offer and matters that should be amended in some of the matters stated in 

the public notice of the commencement of the tender offer attached thereto dated November 13, 2025 arose, so an 

amended statement in connection with the tender offer statement was submitted to the Director-General of the Kanto 

Local Finance Bureau on 8, December 2025 based on Article 27-8(2) of the Act in order to amend those. 

In conjunction with this, we hereby give notice that the details of the public notice of the commencement of the tender 

offer dated November 13, 2025 were amended as follows. Furthermore, this amendment is not a change to the purchase 

conditions, etc. defined in Article 27-3(2)(i) of the Act. The amended portions are underlined. 

2．Details of Tender Offer 

(11) Other Conditions and Methods of Purchase etc.

[2] Existence and Particulars of Conditions for Withdrawal etc. of Tender Offer; Method of Disclosure

of Withdrawal etc. 

(Before Amendment) 

In the event that any matter set forth in Article 14, Paragraph 1, Item 1(a) through (j) and (m) through (t), Item 

3(a) through (h) and (j), Item 4, and Article 14, Paragraph 2, Items 3 through 6 of the Order for Enforcement of 

the Financial Instruments and Exchange Act (Cabinet Order No. 321 of 1965, as amended; “Order”), the Tender 

Offer may be withdrawn. Moreover, in the case where the organ that decides on the execution of business for 

Target Company makes a decision regarding a dividend of surplus having a day prior to the Tender Offer 

settlement commencement date as the date of record (excluding any where the amount of cash or other property 

to be delivered to shareholders is expected to be less than an amount equivalent to 10% (3,665 million yen 

(Note)) of the net asset book value set forth on the balance sheet on the final day of the most recent business 

year of Target Company) (including a case where without indicating the specific amount of surplus dividends, a 

decision is made to have the date of record for dividend of surplus be prior to the Tender Offer settlement 

commencement date), the case where the decision is made to put a proposal for the above dividends before 

Target Company’s general meeting of shareholders, or the case where the organ that decides on the execution of 

business for Target Company makes a decision regarding buyback of own shares (excluding any where the 
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amount of cash or other property to be delivered in exchange for such buyback of shares is expected to be less 

than an amount equivalent to 10% (3,665 million yen (Note)) of the net asset book value set forth on the balance 

sheet on the final day of the most recent business year of Target Company), the outflow of company assets from 

Target Company constitutes a material hindrance to the fulfillment of the purpose of the Tender Offer, and the 

Tender Offer accordingly may be withdrawn etc. on the grounds that such case falls under the “matters 

corresponding to the matters set forth in (a) through (s) in Article 14, Paragraph 1, Item 1 of the Order. 

Further, the “matters set forth in (a) through (i)” specified in Article 14, Paragraph 1, Item 3(j) of the Order 

refers to [1] a case where it is learned, regarding statutory disclosure documents that Target Company submitted 

in the part, that there are false statements regarding a material matter or a material matter that should have been 

disclosed was omitted and Tender Offeror did not know of such false statements etc. despite exercising due care 

and [2] a case where a matter set forth in (a) through (g) of such Item 3 has arisen with respect to an important 

subsidiary of Target Company. 

In the event that by the day before the final day of the Tender Offer Period (including any extension), with 

respect to a filing specified in Article 27, Paragraph 1 of the Foreign Exchange and Foreign Trade Act (Law No. 

228 of 1949, as amended), the Minister of Finance and the competent minister for the business find that it is 

necessary to examine whether the acquisition falls under direct inward investment pertaining to national security 

etc., or find that such acquisition does fall under direct inward investment pertaining to national security etc., 

and the waiting period until Tender Offer is able to acquire the Target Company Shares is extended or a 

recommendation is given to modify the terms of, or suspend, the direct inward investment, the Tender Offer may 

be withdrawn, on the grounds that the circumstances specified in Article 14, Paragraph 1, Item 4 of the Order 

have arisen.  

If the Tender Offer is to be withdrawn, electronic announcement will be made and an announcement to such 

effect will be posted in the Nihon Keizai Shimbun; however, if public announcement by the final day of the 

Tender Offer Period is not feasible, public announcement will be made using a method specified in Article 20 of 

the Cabinet Office Ordinance on Dbisclosure Required for Tender Offer for Share Certificates etc. by Person 

Other than Issuer (Ordinance of the Ministry of Finance No. 38 of 1990, as amended; “Ordinance”) and 

immediately thereafter public announcement will be made.  

Note:  In the case where dividend of surplus will be paid in an amount equivalent to 10% of the net asset book 

value set forth in the balance sheet on the final day of the most recent business year of Target Company, if 

it is assumed that the total number of issued shares of Target Company as of the date of record for such 

dividends plus the number of treasury shares match this figure, then the dividends work out to 77 yen per 

share. (Specifically, this is calculated by dividing (x) 3,665 million yen (rounded down to the nearest 

million yen), which is the amount equivalent to 10% of Target Company’s net asset amount of 36,651 

million yen as of December 31, 2024, as indicated on the balance sheet on the final day of Target 

Company’s most recent business year) by (y) the number of shares (47,863,972) resulting from subtracting 

the number of treasury shares (617,362 shares) possessed by Target Company as of September 30, 2025, as 

indicated in the Target Company Earnings Report, from the total number of issued shares (48,481,334 

shares) as of September 30, 2025, as indicated in the Target Company Earnings Report, and then rounding 

up to the nearest whole yen). 

 

 

(After Amendment) 

In the event that any matter set forth in Article 14, Paragraph 1, Item 1(a) through (j) and (m) through (t), Item 
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3(a) through (h) and (j), and Article 14, Paragraph 2, Items 3 through 6 the Order for Enforcement of the 

Financial Instruments and Exchange Act (Cabinet Order No. 321 of 1965, as amended; “Order”), the Tender 

Offer may be withdrawn. Moreover, in the case where the organ that decides on the execution of business for 

Target Company makes a decision regarding a dividend of surplus having a day prior to the Tender Offer 

settlement commencement date as the date of record (excluding any where the amount of cash or other property 

to be delivered to shareholders is expected to be less than an amount equivalent to 10% (3,665 million yen 

(Note)) of the net asset book value set forth on the balance sheet on the final day of the most recent business 

year of Target Company) (including a case where without indicating the specific amount of surplus dividends, a 

decision is made to have the date of record for dividend of surplus be prior to the Tender Offer settlement 

commencement date), the case where the decision is made to put a proposal for the above dividends before 

Target Company’s general meeting of shareholders, or the case where the organ that decides on the execution of 

business for Target Company makes a decision regarding buyback of own shares (excluding any where the 

amount of cash or other property to be delivered in exchange for such buyback of shares is expected to be less 

than an amount equivalent to 10% (3,665 million yen (Note)) of the net asset book value set forth on the balance 

sheet on the final day of the most recent business year of Target Company), the outflow of company assets from 

Target Company constitutes a material hindrance to the fulfillment of the purpose of the Tender Offer, and the 

Tender Offer accordingly may be withdrawn etc. on the grounds that such case falls under the “matters 

corresponding to the matters set forth in (a) through (s) in Article 14, Paragraph 1, Item 1 of the Order. 

Further, the “matters set forth in (a) through (i)” specified in Article 14, Paragraph 1, Item 3(j) of the Order 

refers to [1] a case where it is learned, regarding statutory disclosure documents that Target Company submitted 

in the part, that there are false statements regarding a material matter or a material matter that should have been 

disclosed was omitted and Tender Offeror did not know of such false statements etc. despite exercising due care 

and [2] a case where a matter set forth in (a) through (g) of such Item 3 has arisen with respect to an important 

subsidiary of Target Company. 

If the Tender Offer is to be withdrawn, electronic announcement will be made and an announcement to such 

effect will be posted in the Nihon Keizai Shimbun; however, if public announcement by the final day of the 

Tender Offer Period is not feasible, public announcement will be made using a method specified in Article 20 of 

the Cabinet Office Ordinance on Disclosure Required for Tender Offer for Share Certificates etc. by Person 

Other than Issuer (Ordinance of the Ministry of Finance No. 38 of 1990, as amended; “Ordinance”) and 

immediately thereafter public announcement will be made. 

Note:  In the case where dividend of surplus will be paid in an amount equivalent to 10% of the net asset 

book value set forth in the balance sheet on the final day of the most recent business year of Target 

Company, if it is assumed that the total number of issued shares of Target Company as of the date of 

record for such dividends plus the number of treasury shares match this figure, then the dividends 

work out to 77 yen per share. (Specifically, this is calculated by dividing (x) 3,665 million yen 

(rounded down to the nearest million yen), which is the amount equivalent to 10% of Target 

Company’s net asset amount of 36,651 million yen as of December 31, 2024, as indicated on the 

balance sheet on the final day of Target Company's most recent business year) by (y) the number of 

shares (47,863,972) resulting from subtracting the number of treasury shares (617,362 shares) 

possessed by Target Company as of September 30, 2025, as indicated in the Target Company Earnings 

Report, from the total number of issued shares (48,481,334 shares) as of September 30, 2025, as 

indicated in the Target Company Earnings Report, and then rounding up to the nearest whole yen). 

 

End 
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 Restrictions on Solicitation 

 This press release is intended to announce the Tender Offer publicly, and has not been prepared for the purpose of soliciting an offer 

to sell shares. If shareholders wish to make an offer to sell their shares, 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, or form 

part of, solicitation of any offer to sell or 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. 

Forward-looking Statements 

 This press release may contain forward-looking expressions, including those relating to the future business of the Tender Offeror and 

other companies, such as “anticipate”, “expect”, “intend”, “plan”, “believe” and “assume”. These expressions are based on the current 

business prospects of the Tender Offeror and are subject to change depending on future circumstances. The Tender Offeror undertakes 

no obligation to update current forward-looking statements regarding this information to reflect actual business results or changes in 

various circumstances, conditions or other related matters. 

U.S. Regulations 

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

Instruments and Exchange Act of Japan, and those procedures and standards are not necessarily the same as the procedures and 

information disclosure standards applicable in the United States. In particular, Section 13(e) and Section 14(d) of the U.S. Securities 

Exchange Act of 1934 (as amended), and any regulations specified thereunder, are not applicable to the Tender Offer, and the Tender 

Offer will not be conducted in accordance with the procedures or standards therein. The financial information included in this press 

release is information in line with Japanese accounting standards, and such accounting standards may differ significantly from 

generally accepted accounting principles in the United States and other countries. Because the Tender Offeror and Target Company 

are corporations established outside the United States, it may be difficult to exercise rights or make claims against them that can be 

asserted based on U.S. securities-related laws. In addition, shareholders may be unable to initiate an action against a non-U.S. 

corporation or its officers in a non-U.S. court on the grounds of violation of U.S. securities laws. Furthermore, there is no guarantee 

that a non-U.S. corporation or an affiliate of such a corporation will be subject to the jurisdiction of a U.S. court, nor is there any 

guarantee that a shareholder will be able to compel a non-U.S. corporation or an affiliate of such a corporation to submit itself to the 

jurisdiction of a U.S. court. 

 It is possible that, before the Tender Offer or during the period of purchase etc. of the Tender Offer, the financial advisors of the 

Tender Offeror and Target Company, or the tender offer agent (including their affiliates) will purchase or arrange to purchase etc. 

Target Company Shares or related securities by means other than the Tender Offer, for their own account or for their client’s account, 

in their ordinary course of business and to the extent permitted under the Financial Instruments and Exchange Act and any other 

applicable laws and regulations of Japan, in accordance with the requirements of Rule 14e-5(b) of the U.S. Securities Exchange Act 

of 1934. Such purchases etc. may be conducted at the market price through a market transaction, or at a price determined through 

off-market negotiations. In the event that information regarding such purchases is disclosed in Japan, such information will also be 

disclosed in the English language on the English website of the person conducting such purchases or an affiliate of such person (or 

by another such disclosure method). 

 All procedures related to the Tender Offer are to be conducted in Japanese. While all or a part of the documentation related to the 

Tender Offer will be prepared in English, the Japanese documentation will prevail in the event of any discrepancy between the 

English documentation and the Japanese documentation. 

 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. Known or unknown risks, uncertainties, or other such factors could 

lead to outcomes that may differ markedly from the particulars etc. explicitly or implicitly indicated in such “forward-looking 

statements”. Neither Tender Offeror, nor Target Company, nor their respective affiliates guarantee that the particulars etc. explicitly 

or implicitly indicated in such “forward-looking statements” will materialize. The “forward-looking statements” in this press release 

were prepared based on information in the possession of the Tender Offeror and Target Company as of today, and unless required 

by laws or regulations, neither Tender Offeror, nor Target Company, nor any of their respective affiliates will be obligated to update 

or revise such statements so as to reflect any future events or circumstances. 

 Other Countries 

 Some countries or regions may impose restrictions on the announcement, issue, or distribution of this press release. In such cases, 

please take note of such restrictions and comply with them. In countries or regions where the implementation of the Tender Offer is 

illegal, even upon receiving this press release, such receipt shall not constitute a solicitation of an offer to sell or an offer to buy 

shares relating to the Tender Offer and shall be deemed a distribution of materials for informative purposes only. 

 


