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Notice Regarding Commencement of Tender Offer for Shares, Etc. of ipet Holdings, Inc.
(Securities Code: 7339)

Dai-ichi Life Holdings, Inc. (the “Tender Offeror”’) hereby announces that it passed a resolution, atits board of directors
meeting held today, to acquire shares, etc. of ipet Holdings, Inc. (the “Target Company” listed on the Growth Market of
Tokyo Stock Exchange, Inc. (the “Tokyo Stock Exchange™) under code number 7339) through a tender offer (meaning a
tender offerunder the Financial Instruments and Exchange Act(Act No.250f 1948, as amended; the “Act”); the “Tender
Offer”).

1. Purpose of the Purchase
(1) Outline ofthe Tender Offer

The Tender Offeror decided, at its board of directors meeting held today, to conduct the Tender Offer as part of a
transaction (the “Transaction”) intended to make the Target Company a wholly-owned subsidiary ofthe Tender Offeror
by acquiring all ofthe common shares ofthe Target Company (“Target Company Shares”) listed on the Growth Market
of the Tokyo Stock Exchange (including Target Company Shares to be issued upon exercise of Share Options (“Share
Options,” and the names of relevant different series of share options are defined in “2. Outline of the Purchase,” “(3)
Offer Price,” “(ii) Share Options” below; the same shall apply hereinafter) and excludingtreasury shares owned by the
Target Company) and all ofthe Share Options. As oftoday, the Tender Offeror does notown any Target Company Share
or Share Options.

To implement the Tender Offer, the Tender Offeror entered into a tender agreement (the “Tender Agreement”) today
with Dream Incubator Inc. (“DreamIncubator”), the parent company and the largest shareholder of the Target Company,
pursuantto which DreamIncubator agreed totender to the Tender Offer all of the Target Company Shares owned by it
(6,068,004 shares; ownershipratio (Note): 55.21%; the “Shares Intended to Be Tendered”). For detailed information on
the Tender Agreement, pleaserefer to “(6) Matters Concerning Material A greements Related to the Tender Offer” below.
(Note) “Ownership ratio” means the ratio (any fraction to be rounded offto two decimal places; the same shall apply to

any ownership ratio calculation) of the number of shares owned to the “Reference Number of Shares”
(10,990,381 shares), which is obtained by deducting the number of treasury shares owned by the Target
Company as of September 30, 2022 (42 shares), as stated in the “Consolidated Financial Summary (For the
Second Quarter Ended September 30, 2022 (interim period)) (based on the Japanese Standards)” announced
today by the Target Company (the “Target Company’s Financial Summary for the Second Quarter”), fromthe
sumof (i) the totalnumber of outstanding shares as of September 30,2022 (10,890,423 shares), as stated in the
Target Company’s Financial Summary for the Second Quarter, and (ii) the number of Target Company Shares
to be issued uponexercise ofthe Share Options that are outstanding and exercisable as of September 30, 2022
(according to the Target Company, the number of Share Options is the sumof (i) 43,500 1st Series of Share
Options (a)and (ii) 6,500 1st Series of Share Options (b)) (100,000 shares).



The Tender Offeror has set the minimum number of share certificates, etc. to be purchased in the Tender Offer at
7,326,900 shares (ownership ratio: 66.67%). If the total number of share certificates, etc. tendered to the Tender Offer
(the “Tendered Share Certificates, Etc.”) falls short of the minimum number of share certificates, etc. to be purchased
(7,326,900 shares), the Tender Offeror will purchase none of the Tendered Share Certificates, Etc. On the other hand,
the Tender Offeror has set no maximum number of share certificates, etc. to be purchased in the Tender Offer since the
Tender Offeror intends to make the Target Company its wholly -owned subsidiary by acquiring all of the Target Conpany
Shares (including Target Company Shares to be issued upon exercise of Share Options and excluding treasury shares
owned by the Target Company) and all of the Share Options as described above. If the total number of the Tendered
Share Certificates, Etc. is equal to or greater than the minimum number of share certificates, etc. to be purchased
(7,326,900 shares), the Tender Offeror will purchase all ofthe Tendered Share Certificates, Etc. The minimum number
of share certificates, etc. to be purchased (7,326,900 shares) is obtained as follows: (i) the number of voting rights
(109,903 voting rights) that corresponds to the Reference Number of Shares (10,990,381 shares) is multiplied by a factor
of two-thirds (with the productbeing 73,269 voting rights, which is rounded up to the nearest whole number); then (i)
the number obtained in calculation (i) is multiplied by 100, which is the number ofshares ofthe Target Company that
consist ofone unit (the result is 7,326,900 shares). The Tender Offeror has setthe above-mentioned minimum number
forthe following reason: The Tender Offeror intends to make the Target Company its wholly -owned subsidiary through
the Transaction. In order to implement the reverse share split procedures described in “(4) Policies for Reorganization
A fterthe Tender Offer (Matters Concerning So-Called Two-Step A cquisition)” below, a special resolution is required to
be passed ata shareholders’ meeting as stipulated in Article 309, Paragraph 2 ofthe Companies Act (ActNo. 86 02005,
as amended; the “Companies Act”). Therefore, in order to ensure the implementation of the Transaction, the Tender
Offerorhas set the minimum numberas described above sothatit will be able to satisfy the requirementby holding at
least two-thirds of the total number of voting rights of all of the shareholders of the Target Company after the Tender
Offer.

In addition, as described in “(4) Policies for Reorganization A fter the Tender Offer (Matters Concerning So-Called
Two-Step Acquisition)” below, the Tender Offeror plans to implement a series of procedures to make itself the sole
shareholder of the Target Company and make the Target Company its wholly -owned subsidiary (the “Squeeze-out
Procedures”) after the successful execution of the Tender Offer if it fails to acquire all of the Target Company Shares
(including Target Company Shares to be issued upon exercise of Share Options and excluding treasury shares owned by
the Target Company) and all of the Share Options through the Tender Offer.

If the Tender Offer is executed successfully, the Tender Offeror intends to use its own capitaland cash onhand for the
settlementofthe Tender Offer and does not intend toraise any new funds.

According to the “Announcement of Opinion to Support the Tender Offer for Shares, Etc. in ipet Holdings, Inc. by
Dai-ichi Life Holdings, Inc. and to Recommend Tendering Shares, Etc. in the Tender Offer” published today by the
Target Company (the “Target Company Press Release”), the Target Company resolved atits board of directors meeting
held today to express its opinion to supportthe Tender Offer and to recommend that the Target Company ’s shareholders
and the holders of Share Options (the “Share Options Holders”) tender their shares and Share Options in the Tender
Offer. For detailed information on the decision-making process at the board of directors ofthe Target Company, please
refer to the Target Company Press Release and “(v) Approval by All Directors without Conflicts of Interest (Including
Audit and Supervisory Committee Members) at the Target Company” in “(3) Measures to Ensure Fairness ofthe Tender
Offer, Including Measures to Ensure Fairness ofthe Tender Offer Price and Avoid Conflicts of Interest” below.

(2) Background, Purposeand Decision-making Process Which Led to the Decisionto Implement the Tender Offerand
ManagementPolicy After the Tender Offer

(i) Background, purpose and decision-making processwhich led to the decision to implement the Tender Offer

The Tender Offeror was established in September 1902 underthe tradename of “Dai-ichi Mutual Life Insurance
Company” as the first insurance company in Japan that took the form of a mutual company. Subsequently, in April
2010, it changed its corporate structure from a mutual company to a stock company in order to transforminto a
company that canrespond to demographic changes, diversifying lifestyles, and other challenges and to provide high-
quality services that better meet customers’ diversified needs on a timely basis. In October 2016, it changedits trade
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name to “Dai-ichi Life Holdings, Inc.,” its current trade name, and transitioned to a holding company structure. Shares
of the Tender Offeror became listed on the First Section of the Tokyo Stock Exchange in April 2010. As a result of
the market segment restructuring of the Tokyo Stock Exchange in April 2022, it is currently listed on the Prime Market
ofthe Tokyo Stock Exchange.

As of September 30, 2022, the Tender Offeror’s group consists ofthe Tender Offeror, its 117 subsidiaries, and its
30 affiliates (the Tender Offeror and its subsidiaries and affiliates are hereinafter collectively referred to as the “Tender
Ofteror Group™) and is engaged in domestic life insurance business, overseas insurance business, and other business.
Under the group vision “Protect and improve the well-being of all” and by sharing the group philosophy (Mission,
Vision, Values and Brand Message) with one another, each group company of the Tender Offeror Group aims to
contribute to people’s security and prosperity and to the development of local communities in their regions and
countries mainly through the provision of life insurance as a lifelong partner to customers. In addition, in order to
continue contributing to the well-being of all, including future generations, to enable them to lead healthy and
prosperous lives with peace of mind, the Tender Offeror Group established the medium-termmanagement plan of the
Dai-ichi Life Group for FY2021-2023 “Re-connect 2023” (the “Tender Offeror MMP”’) on March 31,2021. Under
the Tender Offeror MMP, the Tender Offeror has classified its domestic businessinto the following four domains: (i)
protection, which is centered on traditional life insurance; (ii) as set formation/succession, which primarily offers asset
management; (iii) health and medical care, which focuses on health care services; and (iv) enhancing connections,
which pursues improvementofemotional well-being. The Tender Offeror has held up a policy to strive to delivera
superior customer experience (CX), in other words, experiences and impressions thatexceed customers’ expectations,
through the deepening and exploration of those business domains by offering insurance products, other financial
products, andrelated services that meet individual lifestyles and needs of customers and standing by each customer’s
side more than ever before. The Tender Offeror Group recognizes thatsocial changes resulting from the COVID-19
outbreak, including rapid advances in digital technology and popularization of online contactless communications, as
well as greater dependence on specific communities based on common interests, tastes, and lifestyles, have
accelerated changes in people’s behavior and triggered more dramatic changes in thebusiness environment than ever
before. The Tender Offeror Group considers that, with people’s increasingly diversifying values, each customer
expects the Tender Offeror Group to offer themproducts and services thatmeet their individual needs at the time and
by the method desirable forthemand thatthe level of services expected has been higher and the content of expected
services has been more diversified. To resonate with customers and to be chosen by them, the Tender Offeror Group
believes that it needs to enhance its product lineup so that it meets diversifying needs and to expand contact points
with customers in the domains of nonlife insurance and QOL (Quality of Life) other than the “protection” domain
centered on traditional life insuranceunder its CX Design Strategy, the core strategy for its domestic business, to offer
products and services that meet individual needs of customers at the time and by the method desirable for each of
themby combining online and face-to-face customer contact points.

On the other hand, according to the Target Company Press Release, the Target Company is a pure holding company
that has ipet Insurance Co., Ltd., its core subsidiary (“ipet Insurance”), and Pet’s AllRight Inc., which offers online
health counseling for pets (the Target Company’s consolidated subsidiary; hereinafter “Pet’s All Right”; the Target
Company, ipet Insurance, and Pet’s All Right, collectively, the “Target Company Group”), under its umbrella. The
Target Company was established in October 2020 as the wholly -owning parent company of ipet Insurance, which
became listed on the Mothers Market of the Tokyo Stock Exchange on April 25, 2018, for the purpose of gaining
greater publicity and social credibility, diversifying financing methods, further motivating its employees and attracting
excellent human resources for its further growth in the future. The Target Company Shares became lis ted on the
Mothers Market ofthe Tokyo Stock Exchange onthe same day as its establishmentby way ofa technical listing (they
migrated to the Growth Market in April 2022 as a result of the market segment restructuring of the Tokyo Stock
Exchange). The Target Company has been engaged in the business of pet insurance underwriting and asset
management with its focus on the nonlife insurance business operated by ipet Insurance as its core business.

As of today, pursuant to its management philosophy “Create a society where pets and people live happily and
healthy together”and its vision “A company thatcontinues to consider the happiness of pets and people,” the Target
Company strives not only to contribute to the health ofpets butalso to ensure the physical and mental well-being of
people living with pets through its business of pet insurance and online health counseling for pets. Moreover, it also
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aims to contribute through its business to the realization ofa society where people can live with others in a g ood health

irrespective of whether they have pets ornot. With its focus on the petinsurance business, the Target Company will

aim to realize its management philosophy and vision through the creation of group synergies and to enhance its

corporate valuein the medium-and long-term.
While the Target Company has considered measures to realize further growth, it recognizes theneed to continue to

address the followingissues in priority to others and has been making efforts for improvements:

(i) Strengthening the foundation ofthe petinsurancebusiness

Accordingto the Target Company, when formulating “Matters on Business Plans and Growth Potential,”

which includes its medium-termmanagement plan for the threeyears fromFY2022 (the “Target Company
MMP”), the Target Company revised its methods forthe review ofits efforts and plans. Previously, it used to
review its efforts and plans every fiscal year. However, in order to focus on progress managementand evaluation
ofvarious measures toachieveits business plans, it has ceased to review the plans every fiscal year. Pursuant to
the revised methods, it has fixed efforts and plans fora period ofthree years fromFY2022 as one cycle in
principle. In accordance with the mostrecent Target Company MMP, it will strive to increase business efficiency
and strengthen its business makeup, positioning thatperiod of three years as a period for solidifying the
foundation for future growth. In the previous consolidated fiscal year, ipet Insurance recorded an increase in the
number ofnew policies due to thestrong demand for pets. Thenumber ofpolicies in force increased to 728,724,
which is greater than the initial target o£ 723,000. In the course ofaiming for further growth and acquiring more
contracts with customers, the Target Company needs to continue making tireless efforts forimproved
productivity and take other measures to further solidify its foundation in order to realize both expansion ofscale
and improvement of productivity and to continue to offer high-quality services that enhance customer satisfaction
despiteincreasing insurance claims. With respectto the petinsurance business, the Target Company has
established the following importantpolicies ofthe Target Company MMP: “quality top line growth,”
“improvement of productivity”and “strengthening the management foundation”. In accordance with the “quality
top line growth” policy, the Target Company aims to increasethenumber of policies in force and to enhance its
earning capacity through measures thatare conscious of PAC (Pet Acquisition Cost (cost ofacquiringnew
contracts)) by paying attentionnotonly to scalebutalsoto further improvement ofthe quality ofsolicitation and
maintaining and improvingthenumber ofnew policies and the policy renewalrate (meaningthe ratio of
contracts formed that continue tobe in force in the following year; thesame shall apply hereinafter). Under the
“improvement of productivity’policy, the Target Company will make various efforts, including investments to
improve administrative affairs and s ystems and rationalization of operating expenses, to strengthen its business
foundation for further growth. In line with the “strengthening the management foundation” policy, the Target
Company intends to take measures to enhance its human resources, including efforts to encourage each ofits
officers and employees to upgrade their skills as well as greater importance attached to their capabilities and
performances in their appointmentand promotion, strengthenits structure as an insurance company group (to
develop and enhance its structures to voluntarily improve the quality ofits governance,risk management,
compliance and operation as a group company holding an insurance company under its umbrella), and further
enhanceits risk management system, including efforts to spread a risk culture (to enhance employee awareness,
recognition and actions concerning risks to spread such awareness, recognition, and actions).

(i1) Creating group synergies
According to the Target Company, in order to realize its management philosophies, the Target Company has
been promoting efforts to create synergies as a group. More specifically, it utilizes resources, data, and other
information of each group company forthe efforts toward increased business efficiency, offering of new services,
increase of added value, and other objectives. It aims to create a business that meets customers’needs and also
contributes to the solution of socialissues in the futureby utilizing the group’s strength.

(iii) Promoting ESG management
According to the Target Company, through its ESG efforts, the Target Company intends to fulfill its social
responsibility as a groupholdinga pet insurance company as its core subsidiary and further strengthen its business
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for future growth. It has been committed to making ESG efforts to reduce the environmental burden through its
business (Environment), to contribute to a society where people can live a healthy and happy life with pets (Social),
and to improve reliability by strengthening governance (Governance). Recognizing the ESGissues as its business
challenges, the Target Company will continueand evolve the efforts it has made so farand attempt new efforts and

othermeasures in orderto gain greater trustofinvestors and other stakeholders.

The Target Company describes its recentbusiness performance as follows: Despite the impacts ofthe COVID-19
outbreak, in the first quarter ended June 302022, ipet Insurance had 748,308 policies in force (115.5% of the figure
for the corresponding period in the previous year), with a positivetrend supported by a steadily growing demand for
pets. In addition, its policy renewal rate, whichhad been decreasing temporarily sincethe first quarter ended June 30
2021 dueto a product revisionin May 2021, recovered to approximately 90% in the first quarter ended June 302022.
Pet’s AllRight has been successfully expanding its business, as shownby an increase in the number of users registered
for the service offered by the business of online health counseling for pets, which reached 42,544 in the first quarter
ended June 30,2022 and which is now 220% ofthe figure in the corresponding period in the previous year.

On the other hand, nonlife insurance companies are required to remain sufficiently solvent even in the event of
occurrence of a risk that is not predicted in an ordinary estimate, including occurrence of a disaster on a huge scale
and significant decline in the value of assets held by them. More specifically, the relevant laws and regulations
stipulate that they must maintaina solvency margin ratio (Note 1) 0£200% orhigher, which is a level indicating that
“they have an appropriate level of solvency in terms of their ability to pay insurance proceeds,” and ipet Insurance
has established its own minimum level at 250%. While ipet Insurance has operated its business so that its solvency
margin ratio always exceeds its own minimum level, its solvency margin ratio as of the end of March 2022 was
267.2% and could decline at the end of the current period due to the continued increase in the number of policies in
force. In orderto achieve sustainable growth and to improveits solvency margin ratio, it needs to reinforce its capital.
(Note 1) “Solvency margin ratio” means a ratio calculated pursuant to the provisions of Articles 86 and 87 of the

Regulation for Enforcement ofthe Insurance Business Act(Ministry of Finance Order No. 5 of 1996) and
Ministry of Finance Public Notice No. 50 of 1996.

Under such circumstances, in early March 2022, Dream Incubator approached the Tender Offeror via Nomura
Securities Co., Ltd. (“Nomura Securities”), its financial advisor, for possible participation in the first bidding process
(the “First Bidding Process”) for selecting the Target Company ’s strategic partner to whomall ofthe Target Conpany
Shares held by DreamIncubator would betransferred by way ofa tender offer or other similar method and with whom
the Target Company would collaborateto realize further growth in the future following the transfer. The deadline for
submitting the firstletter of intent for the First Bidding Process was May 13,2022. In responseto such approach, the
Tender Offeror commenced in late March 2022 an initial examination of whether to acquire the Target Company
Shares assuming that it would make the Target Company its wholly-owned subsidiary as required as a condition to
participate in the First Bidding Process. While the Tender Offeror had an interview with the Target Company’s
management in early March 2022, where it was approached for possible participation in the First Bidding Process, it
had never discussed or negotiated with the Target Company the terms and conditions of the Transaction after such
interview up to the Second Bidding Process (as defined below).

In early April 2022, the Tender Offeror appointed BofA Securities Japan Co., Ltd. (“BofA Securities™) as is
financial advisor to serve as a third-party appraiser independent from the Tender Offeror, the Target Company and
Dream Incubator and has received advice from BofA Securities as appropriate and taken other necessary measures
since then. In late April 2022, based onthebusiness plan and summary explanatory materials ofthe Target Conpany
Group received via Nomura Securities, the Tender Offeror gained an understanding thatthe Target Company Group
had advantages over its competitors in the petinsurance business for the following reasons: (i) The Target Company
Group has established one of the largest networks of sales channels in Japan consisting of numerous pet shops
appointedas its agents and it has also focused on expansion of web sales channels, securing certain customer contact
points on the Web; and (ii) unlike general petinsurance schemes where policy holders payin full ofthe treatment bil
at the counter of veterinary hospitals and subsequently receive fromthe insurance company payment ofan amount of
the treatment bill less the amount to be borne by them, under the ipet OTC Settlement Service Scheme (Note 2), if
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policyholdersuseone ofthe veterinary hospitals covered by the scheme, they canhave their pets treated by paying at

the counter only a portion ofthe treatment bill that corresponds to theamountto be borne by them. Through the ipet

OTC Settlement Service Scheme, the Target Company Group has established a stronger relationship with veterinary

hospitals than its competitors in the petinsurance business because ipet Insurance and AnicomHoldings, Inc. are the

only two pet insurance providers that have established such partnerships with veterinary hospitals. In addition, the

Target Company Group has strength in its steadily growing network of veterinary hospitals covered by the ipet OTC

Settlement Service Scheme: after reaching 5,000 in February 2020, the number of veterinary hospitals covered by the

scheme was 5,697 as of October 20, 2022. Moreover, the Tender Offeror recognizes that the QOL desired by

customers has changed as a result of changing lifestyles, diversifying needs, the COVID-19 outbreak and other drastic
social changes and that, in particular, pets now give the greatestjoy in their lives and contribute to enhancing
connections and promoting health along with their family members, things todo in their spare time, health and other
factors thatare considered to contributeto the improvementofindividuals’ QOL. For this reason, the Tender Offeror
has reached the conclusion that, by incorporating the Target Company Group into the Tender Offeror Group, in the
“enhancing connections” domain, which is a part of the four business domains (protection, asset formation/succession,
health and medical care, and enhancing connections) of the domestic business ofthe Tender Offeror Group stipulated
in the Tender Offeror MMP and corresponds to the domains ofnonlife insurance and QOL, the Tender Offeror will
be able to have contact with those customers with whomthe Tender Offeror could nothave contactin the “protection”
domain centered on traditional life insurance. In addition, pursuant to the Basic Agreement on Business Alliance
entered into by and between the Tender Offeror and ipet Insurance in February 2019, the Tender Offeror and The Dai-
ichi Life Insurance Company, Limited (“Dai-ichi Life”), the core life insurance company of the Tender Offeror Group,
entered into the Basic Business Alliance A greement with ipet Insurance in April 2019, pursuant to which Dai-ichi

Life sells ipet Insurance pet insurance. The Tender Offeror believes thatthose insurance products are useful for Dai-

ichi Life to promote the developmentofanew customer baseandhas concluded that their collaborative relationship

deepened through the Transaction will enable both parties to further expand their customer bases.

(Note 2) “ipet OTC Settlement Service Scheme” is a scheme where policy holders ofthe insurance products sold by
ipet Insurance can have their pets treated at one ofthe veterinary hospitals that have partnerships with ipet
Insurance by payingat thecounter only a portion ofthe treatmentbill that corresponds to theamounttobe
borne by themupon presenting at the counter their insurance cards or the screen of the web site for ipet
Insurance policy holders. In contrast, under general pet insurance schemes, policy holders pay in full the
treatment bill at the counter of veterinary hospitals and subsequently receive fromthe insurance company
payment ofan amountofthe treatment bill less the amount tobe borneby them.

In addition, in parallel with the above examination, the Tender Offeror commenced an initial examination of the
method of the Transaction and other relevant issues after appointing Nishimura & Asahi as its legal advisor
independent fromthe Tender Offeror, the Target Company and Dream Incubator in the middle of April 2022 and has
received advice fromNishimura & A sahias appropriate and taken other necessary measures since then.

Based on the results ofthe initial examination on whether to acquire the Target Company Shares, the method of the
Transaction, and other relevant issues as described above, the Tender Offeror made specific arrangements in
preparation for submission ofits first letter ofintent. On May 13,2022, the Tender Offeror submitted its firstletter of
intent to the effect that it would implement the Transaction based on the assumption that it would make the Target
Company its wholly-owned subsidiary based onthe followingjudgment: By making the Target Company its wholly-
owned subsidiary, the Tender Offeror will be able to utilize the Tender Offeror Group’s domestic customer base
consisting of approximately 11 million customers and a channel network of approximately 37,000 sales personnel
called Total Life Plan Designers and other personnel to promote the sale of pet insurance provided by the Target
Company Group through various customer contact points. Atthe same time, by utilizing the capital base ofthe Tender
Offeror, the Tender Offeror will be able to provide maximum support to the Target Company Group for its growth
with necessary financial assistance to implement various measures and share interests toward profit maximization.

Following the receipt of a notice on May 19, 2022 from Dream Incubator via Nomura Securities that the Tender
Offerorpassed the First Bidding Process, the Tender Offeror was informed on May 27,2022 that it was permitted to
participatein the second bidding process (the “Second Bidding Process”), for which the second letter of intent was to
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be submitted by July 29, 2022, and decided to participate in the Second Bidding Process. In the Second Bidding
Process, fromlate May 2022 to late July 2022, the Tender Offeror conducted due diligence onthe business, finance,
tax, and legal matters, etc. of the Target Company Group, had interviews with the Target Company’s management to
understand the details ofthe Target Company Group, and proceeded with further analysis and examination of, among
others, specific measures to create business synergies between the Tender Offeror Group and the Target Conpany
Group, the buy-out structure and management policies to be adopted after the Tender Offeror makes the Target
Company its wholly-owned subsidiary.

As aresult of such examination, in the middle of July 2022, the Tender Offeror concluded thatit would be able to
create the following synergy effects and advantages by making the Target Company its wholly -owned subsidiary
throughthe Transaction, and that the entry by the Tender Offeror Group into the pet insurance business through the
Transaction was consistent with the direction the Tender Offeror Group intended to follow as the Tender Offeror
Group has strived to continue contributing to the well-being of all. Furthermore, based on its judgment that the pet
insurance business in Japan is a rare segment in the domestic insurance market that will continue to enjoy strong
growth, the Tender Offeror reached the conclusion that by making the Target Company its wholly -owned subsidiary
through the Transaction, it willbe able to have contact points with customers in the “enhancing connections” domain
that are different from the previous ones through its entry into the business related to pets, which stay close to their
owners in their daily lives, as the Tender Offeror has had contact points with customers focusing on marriage hunting,
end of life planning and other life events in the said domain, and that, therefore, the Transaction had an important
strategic significance in the “enhancing connections” domain and it should implement the Transaction. The Tender
Offeror believes it is essential to make the Target Company its wholly -owned subsidiary in order to maximize the
following synergy effects and advantages and realize the Transaction’s strategic significance because, if the Target
Company remained listed, the Tender Offeror would have to manage the Target Company independently from the
Tender Offeror to a certain extent, which could impose certain restrictions on the sharing and utilization of
management resources and know-how held by both companies or prompt decision making, including a restriction
that only a limited portion of the information held by each of the Tender Offeror and the Target Company can be
shared with each other fromthe viewpointofinformation management.

The Tender Offeror expects that the following specific synergy effects and advantages will be generated for the
Target Company Group:

(1) Utilization of the customer baseand channel network ofthe Tender Offeror Group
The Tender Offeror Group has a customer base consisting ofapproximately 11 million customers in Japanand
has established a “multi-brand, multi-channel” structure. It has developed a systemthat is capable of offering
products thatmeet customers’needs through its sales channel network of financial institutions, insurance shops and
otheragents across the country as well as approximately 37,000 sales personnel called Total Life Plan Designers.

The Tender Offeror believes that it will be able to promote the sale ofpet insurance ofthe Target Company Group

throughthe customer contact points utilizing them. In addition, since April2021, Dai-ichi Life has been focusing

on its efforts on the developmentofinsurance productandsales method utilizing the Web called “Digi-ho.” It has
also built a collaborative relationship with certain business partners, including, for example, operators of websites

that provide information and offer communication opportunities for a specific group ofindividuals with common

values and lifestyles, such as freelance workers and healthcare professionals. The Tender Offeroris ofthe opinion
that the Target Company Group can benefit fromincreased opportunities to sell its pet insurance through the cross-
industrial collaboration and other advantages.

(i1) Tender Offeror Group’s robustbase of capital and human resources

Since FY2021, the Tender Offeror has adopted and practiced the “capital circulation management” approach, an
approachto enhancecorporate value through the favorable circulation of capital and cash obtained frombusiness
operations and released by riskreduction by reallocating capital to highly capital-efficient businesses and growth
businesses while ensuring financial soundness. The Tender Offeror is confident that, under this managementpolicy,
it will be able to support the Target Company Group’s growth potential to the maximum extent while providing
financial support necessary for its business operations. In terms of human resources, the Tender Offeror Group has
approximately 60,000 employees in Japan andeach ofthemhas diversified skills and expertise necessary for the
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operation ofan insurance company, including skills and expertise concerning sales, insurance administrative work,
asset management, systems, actuarial work, product development, risk management, planning and management,
legalaffairs and compliance, public relations, accounting and finance. Therefore, the Tender Offeror believes that
it will be able to provide personnel assistance to the Target Company Group as necessary.

On July 29, 2022, based on the results of the analysis and examination described above, the Tender Offeroy,
following the resolution ofiits board of directors on July 27,2022, submitted to DreamIncubatorits second letter of
intent that includes statements on the terms and conditions, including an offer price per Target Company Share
(“Tender Offer Price”) and an offer price per Share Options (“Offer Price for Share Options”) in the Tender Offer
based onthe assumption that it would make the Target Company its wholly-owned subsidiary. In its second letter of
intent , the Tender Offeror proposed the Tender Offer Price of 3,450 yen, and the Offer Price for Share Options of
6,260 yen, which is calculated by multiplying (a) the difference (3,130 yen) between the Tender Offer Price (3,450
yen) and theexercise price of Share Options per Target Company Shareto be issued upon exercise thereof (320 yen),
by (b) the number of Target Company Shares to be issued per Share Options upon exercise thereof (2 shares).
Thereafter, on August 23, 2022, the Tender Offeror received a notice from Dream Incubator that Dream Incubator
would choose the Tender Offeror as the final candidate if the Tender Offeror increased the Tender Offer Price from
3,450 yen, which was proposed in its second letter of intent, to 3,550 yen. After receiving the communication
mentioned above from Dream Incubator, the Tender Offeror, intending to secure exclusive negotiation rights,
submitted an additional proposalto DreamIncubator on August 26,2022 for a Tender Offer Price of 3,550 yen and
an Offer Price for Share Options 06,460 yen, taking into consideration measures for corporate value enhancemnent,
including agile capital support and necessary personnel assistance to the Target Company, management policy after
the Transaction, the Target Company’s recent financial results and future business plans, results ofthe due diligence
on the Target Company Group conducted by the Tender Offeror during the period fromlate May 2022 through late
July 2022, trends in market price of Target Company Shares, economic trends and trends in the stock market, Dream
Incubator’s request for ahigher Tender Offer Price to facilitate the selection of the Tender Offeror as the final candidate,
among other things, and in comprehensive consideration also of whether theboard of directors of the Target Conpany
has supported the Tender Offer and outlook of tenders to the Tender Offer. The Tender Offeror did not conduct any
consultation or negotiation with Dream Incubator or the Target Company concerning the terms ofthe Transaction, the
terms oftenders, the contents ofthe Tender Agreement, etc., during the period between the submis sion of the second
letter of intent and the submission ofthe additional proposal, except forthe receipt ofthe request fora higher Tender
Offer Price mentioned above. The Tender Offeror was notified on August29,2022 through Nomura Securities that it
was selected as the final candidate, and the Tender Offeror concluded a memorandumofunderstanding with Dream
Incubatoron August 31,2022 to the effect that (i) the Tender Offeror will submit a final proposal for a Tender Offer
Price 0f 3,550 yen and (ii) Dream Incubator will negotiate exclusively with the Tender Offeror only and will not
engage in any acts aimed at realizing any other capital transaction of the Target Company with a third party other than
the Tender Offerorthatis similarto the Transaction duringthe period fromAugust31,2022 to the earlier ofthe day
on which 90 days have passed since August 31,2022 and the announcementdate ofthe Transaction.

Thereafter, on October 21, 2022, the Tender Offeror was requested by the Special Committee (as defined in “(i)
Target Company’s Decision-Making Process Leading to, and Reasons for, the Support ofthe Tender Offer” below)
to consider whether it can proposea Tender Offer Price and an Offer Price for Share Options that are higher than the
Tender Offer Price 03,550 yen and the Offer Price for Share Options of 6,460 yen proposed in the additional proposal
in light of, among others, recent trends of the market prices of Target Company Shares and expected upward revision
of'the financial results ofthe Target Company, and, if such proposalis possible, to proposea Tender Offer Price and
an Offer Price for Share Options thatare higher than those proposed in the above-mentioned additional proposal. In
response to such request, although the Tender Offeror reconsidered the Tender Offer Price and the Offer Price for
Share Options, it concluded that it would maintain the Tender Offer Price at 3,550 yen and the Offer Price for Share
Options at 6,460 yen because its view on the intrinsic value of the Target Company remained unchanged and these
prices were at a premium that is comparable totheaverage ofthe premiums observed in similar cases ofacquisitions
for trans formation into a wholly -owned subsidiary for the purpose of going private. On October 27,2022, the Tender
Offeror answered to the Special Committee to thateffect.

_g-



In and after early October 2022, the Tender Offeror held consultations with the Target Company on an ongoing
basis onthe future operation ofthe Target Company and PMI (which stands for post-merger integration and means a
Process for Management Integration after the Transaction; hereinafter the same shallapply), amongother things.

From early September 2022 through early November 2022, the Tender Offeror further consulted and negotiated
with Dream Incubator regarding various terms of tenders other than Tender Offer Price and Offer Price for Share
Options and the contents of the Tender A greement, among other things. The Tender Offeror reached an agreement
today on the Tender A greement that includes an agreement to set the Tender Offer Price at 3,550 yen per share and
the Offer Price for Share Options at 6,460 yen. In the meantime, as a result of consultation between the Tender Offeror
and the Target Company on the significance and purpose of the Tender Offer and measures for corporate value
enhancement including expected synergy effects, the board of directors ofthe Tender Offeror, at its meeting held on
the same day, resolvedto carry out the Tender Offer and to enter into the Tender A greement with Dream Incubator:
For the details of the Tender Agreement, see “(6) Matters Concerning Material A greements Related to the Tender
Offer” below.

(i) Target Company’s Decision-Making Process Leadingto, and Reasons for, the Supportofthe Tender Offer

According to the Target Company Press Release, in response to the decision of Dream Incubator to sell Target
Company Shares, the Target Company decided in mid-December 2021 to appoint a financial advisor and a legal
advisor to start consultation. In early February 2022, the Target Company appointed Daiwa Securities Co., Ltd.
(“Daiwa Securities”), the Target Company’s lead managing underwriter with deep understanding ofthe business of
the Target Company as well as rich knowledge and experience in cases ofthe same type, as a financial advisor and
third-party valuation firm independent fromthe Target Company and DreamIncubator, and Iwata Godo, a law firm
serving as the Target Company’s legal counsel with deep understanding of the business of the Target Comp any as
well as rich knowledge and experience in cases of the same type, as a legal adviser independent from the Target
Company and DreamIncubator in order to ensure fairness and appropriateness in the decision-making process of its
board of directors with regard to the Transaction including the Tender Offer. As theinterest of Dream Incubator, which
is the controlling shareholder ofthe Target Company and the interestof general shareholders ofthe Target Company
may not necessarily agree with each other with regard to the Transaction, based on the advice of Iwata Godo, the
Target Company established a special committee to deliberate onthe details ofthe Transaction, fairness of procedure,
etc., (the “Special Committee;” see “(iv) Establishment of an Independent Special Committee at the Target Conpany
and Acquisition ofa Report fromthe Committee” of““(3) Measures to Ensure Fairness ofthe Tender Offer Including
Measures to Ensure Fairness of the Tender Offer Price and Avoid Conflicts of Interest” for the composition of
committee members and other information, including s pecific consultation matters, about the Special Committee) as
statedin “(3) Measures to Ensure Fairness ofthe Tender Offer Including Measures to Ensure Fairness ofthe Tender
Offer Price and Avoid Conflicts of Interest” below in order to ensure fairness ofthe Transaction.

Thereafter, the Target Company, based on the consultation and negotiation policy and opinions, instructions,
requests, etc., in important phases of consultation and negotiation confirmed in advance by the Special Committee,
had several meetings for consultation and negotiation with Dream Incubator and its financial advisor Nomura
Securities about the pros and cons of the execution of the Transaction, among other things, while receiving advice
from Daiwa Securities and Iwata Godo.

Based on the recognition that the Target Company is in a situation in which it needs recapitalization as stated in “(i)
Background, purpose and decision-making process which led to the decisionto implement the Tender Offer” above,
the Target Company proposed to DreamIncubator on September 21,2021 that they consider measures to recapitalize
the Target Company including a capital and businesspartnership with a new partner as one ofthe options. On October
22,2021, upon receiving communication fromDreamIncubatortotheeffectthat DreamIncubator had already had a
plan to sell Target Company Shares as already disclosed in the annual securities reports of Dream Incubator and the
Target Company and decided to sell them by agreeing to the idea to select, in conjunction with the sale of Target
Company Shares owned by it, new partner candidates to support the capital of the Target Company for the purpose
of building a relationship through the sale of Target Company Share with a new partner who will supportthe capital
policy of the Target Company (“Candidate Selection”), the Target Company adopted a plan to consider Candidate
Selection.
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Throughtheend of February 2022, Dream Incubator prepared for initial information disclosure aboutthe business
and the financial condition ofthe Target Company in cooperation with the Target Company. In themeantime, in mid -
February 2022, Dream Incubator confirmed with the Target Company regarding its requests concerning Candidate
Selection and considered candidates thatcould meet the recapitalizationneeds ofthe Target Company. Then, Dream
Incubator sounded out 17 business companies and private equity funds in total, which reflected the requests of the
Target Company, on Candidate Selection inand after early March 2022 and agreed with the Target Company to initiate
the First Bidding Process to select candidates that can meet therecapitalization needs ofthe Target Company and help
the Target Company Group achieve further growth by setting the submissiondue date offirst letter of intent on May
13, 2022. Afterthe initiation ofthe First Bidding Process, DreamIncubator conducted initial information dis closure
to candidates including the Tender Offeror onthe businessand the financial condition ofthe Target Company. Dream
Incubator received the first letters of intent from several business companies and private equity funds including the
Tender Offeror within a few days or on the submission due date, and the letters ofintent were shared with the Target
Company by the Dream Incubator. Thereafter through late May, the Target Company carefully compared and
considered the contents ofthe first letters of intent fromthe perspectives of, among others, stock valuation, t ransaction
scheme, fund-raising capability and prerequisites for fund raising, management strategies after the Transaction
including growth strategy and systems to support them, various conditions of management policies including
treatment ofemployees and governance system, and the maximization ofthe interest of minority shareholders. In the
meantime, the Target Company consulted with Dream Incubator several times. Based on the results of such
consultations, DreamIncubator shortlisted candidates to be invited to the Second Bidding Process in late May 2022.

Subsequently, the candidates selected by Dream Incubator based also on the intention of the Target Company,
including the Tender Offeror, conducted due diligence on the business, finance, tax, and legal affairs of the Target
Company in the Second Bidding Process during about eight weeks fromlate May 2022 through late July 2022.

After the completion of this process, Dream Incubator received from the Tender Offeror and other candidates
proposals based on the results of the due diligence mentioned above. Dream Incubator received on July 29, 2022 a
formal proposal (second letter ofintent) fromthe Tender Offeror for a Tender Offer Price of 3,450 yen and an Offer
Price for Share Options 0f 6,260 yen. The second letter of intent and contents of other candidates proposals were
shared with the Target Company by Dream Incubator. After carefully comparing and considering the contents of these
proposals from the perspectives of, among others, stock valuation, transaction scheme, fund-raising capability and
prerequisites for fund raising, management strategies after the Transaction including growth strategy ofand financial
assistance to the Target Company, Dream Incubator negotiated with the Tender Offeror to request that the Tender
Offeror proposea higher Tender Offer Price so thatit would beselected as the final candidate. Concurrently, the Target
Company also carefully compared and considered the contents of these proposals from the perspectives of, among
others, stock valuation, transaction scheme, fund-raising capability and prerequisites for fund raising, management
strategies after the Transaction including growth strategy and systems to support them, various conditions of
management policies including treatment of employees and governance system, and the maximization ofthe interest
of minority shareholders. In the meantime, the Target Company consulted with Dream Incubator several times.
Subsequently, Dream Incubator received in late August 2022 an additional proposal from the Tender Offeror for a
Tender Offer Price of 3,550 yen and an Offer Price for Share Options 06,460 yen, and the additional proposal was
shared with the Target Company by Dream Incubator. After carefully examining the additional proposal received from
the Tender Offeror further, Dream Incubator reached a conclusion that the additional proposal contains the best tems
among those obtained through the active auction process in terms ofthe transfer price ofthe Target Company Shares
held by Dream Incubator as well as certainty of the execution of the Transaction from the standpoint that the
permission or approval of the Commissioner of the Financial Services Agency would be required pursuant to the
provisions ofthe Insurance Business Act (ActNo. 105011995, as amended; the “Insurance Business A ct”) upon the
transfer of those Target Company Shares and the possibility to realize the Transaction early in light of such
requirement, and that the Tender Offeror is the best partner for the Target Company, and adopted a basic negotiation
plan to thereafter enter into a preferential negotiation process with the Tender Offeror. In addition, as described below,
the Target Company supported the above-mentioned negotiation plan based on, among others, the following
judgments: execution of the Tender Offer by the Tender Offeror would contribute to the medium- to long-temm
corporate value enhancementofthe Target Company; the Tender Offer Price includes a premiumat a sufficientlevel,
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indicating that the Tender Offer Price is appropriate forallof the shareholders of the Target Company and the Share
Options Holders.

Subsequently, DreamIncubator and the Tender Offeror concluded a memorandumofunderstanding on August 31,
2022 to the effectthat (i) the Tender Offeror will submiit a final proposal for a Tender Offer Price 03,550 yen and (ii)
Dream Incubator will negotiate exclusively with the Tender Offeror only and will not engage in any acts aimed at
realizing any other capital transaction ofthe Target Company with a third party other than the Tender Offeror thatis
similar to the Transaction during the period fromAugust 31, 2022 to the earlier of the day on which 90 days have
passedsince August 31,2022 and the announcement date ofthe Transaction. The Target Company was informed by
Dream Incubator ofthe above-described facts.

Thereafter, the Special Committee requested on October 21,2022, that the Tender Offeror consider whether it can
propose a Tender Offer Price and an Offer Price for Share Options thatare higher than the Tender Offer Price 0f3,550
yen and the Offer Price for Share Options 06,460 yen proposed in the additional proposal in light of, among others,
recent trends of the market prices of Target Company Shares and expected upward revision ofthe financial results of
the Target Company, and that, if such proposal is possible, the Tender Offeror propose a Tender Offer Price and an
Offer Price for Share Options that are higher than those proposed in the above-mentioned additional proposal. In
response to such request, although the Tender Offeror reconsidered the Tender Offer Price and the Offer Price for
Share Options, it concluded that it would maintain the Tender Offer Price at 3,550 yen and the Offer Price for Share
Options at 6,460 yen because its view on the intrinsic value of the Target Company remained unchanged and these
prices were at a premium that is comparable to theaverage ofthe premiums observed in recent cases of acquisitions
for trans formation into a wholly -owned subsidiary for the purpose of going private. On October 27,2022, the Tender
Offeroranswered to the Special Committee to thateffect.

Then, the Target Company, based on the contents of the second letter of intent and the additional proposal, held
consultations with the Tender Offeror on the future operation ofthe Target Company and PMI on an ongoing basis in
and after early October 2022.

The Target Company also received necessary legal advice from Iwata Godo with regard to the decision-making
method and process of the Target Company’s board of directors and other points to be noted including various
procedures for the Transaction and received a report dated today fromthe Special Committee (“Report”). (For the
outline of the Report and specific activities of the Special Committee, see “(iv) Establishment of an Independent
Special Committee at the Target Company and Acquisition of a Report from the Committee” of “(3) Measures to
Ensure Faimess of the Tender Offer Including Measures to Ensure Fairness of the Tend er Offer Price and Avoid
Conflicts of Interest.”)

The Target Company announced today the “Notice Concerning Revision of Full-year Consolidated Financial
Forecast” and revised its consolidated financial forecast for the fiscal year ending March 2023 (the “Forecast
Revision”). The Forecast Revision estimates an ordinary loss for the second halfofthe fiscal year ending March 31,
2023 alone, because a considerableamountofsysteminvestmentexpenses are expectedto be incurred in the second
half of the fiscal year ending March 31, 2023, as previously forecasted, although ordinary profit and net profit
attributable to the parent company’s shareholders (non-GA AP: unearned premium method) as well as adjusted
ordinary profit and adjusted netprofit willbe upwardly revised fromtheirrespective forecasts announced previously
mainly due to the following facts, at ipet Insurance: returns on assetmanagement are expected toslightly exceed the
amount assumed in the previous forecast; and the loss ratio in the first halfofthe fiscal year ending March 31, 2023
was significantly lower than the assumption in the previous forecast to the extentthatit affected the loss ratio forecast
forthe full fiscal yearending March 31,2023. The ForecastRevisionhas been made irres pective of the Transaction.

Following the process outlined above, attheboard of directors meeting held today, the Target Company, taking into
considerationthe legal advicereceived fromIwata Godo, financial advice of Daiwa Securities, and the contents of a
stock valuationreportsubmitted on November4, 2022 (“Daiwa Securities Stock Valuation Report”) and respecting
the contents of the Report submitted by the Special Committee to a maximum extent carefully discussed and
deliberated on, among others whether the Transaction including the Tender Offer will contributeto the enhancement
of'the corporate value ofthe Target Company and whether the terms ofthe Transactions including the Tender Offer
Price are appropriate and came to believe based also on results of consultation with the Tender Offeror concerning the
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future operation of the Target Company and PMI that (a) it can expect the materialization of the following synergy
effects by executing the Transaction including the Tender Offer. The Target Company believes it is essential to make
the Target Company a wholly-owned subsidiary of the Tender Offer in order to maximize the following synergy
effects and advantages and realize the strategic significance because, if the Target Company remained listed, it would
have to bemanaged independently fromthe Tender Offeror to a certain extent, which could impose certain restrictions
on the sharing and utilization of managementresources and know-hows held by both companies or prompt decision
making, including a restriction thatonly a limited portion ofthe information held by each ofthe Tender Offeror and
the Target Company canbe shared with each other froma viewpoint of information management.
(1) Quality top line growth
The Tender Offeror has a broad customer base of about 11 million customers all over Japan as well as a sales
channelnetwork consisting of agents allover Japan including financial institutions and insurance shops, in addition
to about 37,000 sales representatives called Total Life Plan Designers. The Target Company believes that it can
leverage these resources to promote the sales of'its pet insurance. Since the formation of a business partnership
between the Tender Offeror and ipet Insurance in February 2019, the Tender Offeror has been selling the products
of the Target Company Group on its website and through the Total Life Plan Designers. The Target Company
believes that it can deepen this collaborative relationship by becoming a member ofthe Tender Offeror Group by
the execution of the Transaction, which will enable further expansion of its customer base. The Target Company
expects thatthis will increase the number ofnew contracts acquired by ipet Insurance and will lead to the realization
of “further enhancementofthe partership,”its effortto achieve the goal of “quality top line growth.” In addition,
the Target Company Group recognizes that the insurance contracts sold throu gh the existing channels ofthe Tender
Offeror are superior in terms of underwriting quality because they are sold through painstaking face-to-face
explanations by sales representatives trained at alife insurance company who deeply understand the needs of policy
holders. The Target Company believes that the execution ofthe Transactionis likely to lead not only to increases
in the number ofpolicies in force mentioned above, butalsoto a boostto quality improvements.

(ii) Improvement of productivity

The Target Company is currently investing in clerical and backbone systems and implementing rationalization
of project expenses, among other initiatives, in order to strengthen its business foundation for further growth. The
Tender Offeror, while sharing the same background with the Target Company as a company engaging in insurance
business, is also strengthening group-wide digital support to sales channels, digital healthcare services, and
customer self-services as indicated in the Tender Offeror MMP. The Target Company believes thatit can broaden
its digital strategy options as the Tender Offeror has extensive knowhow and experiencethatthe Target Company
does nothave.

(iii) Strengtheningthebusiness foundation

The Target Company has been making efforts to enhance its human resources andits risk management system
in order to strengthen its business foundation. In this respect, with respect to the enhancement of its human resources,
the Target Company Group faces a challenge of human resource developmentin the fields of actuarial operations,
product development, insurance administration, risk management, systems, and planning, and it would take
considerable time for the Target Company to resolvethese management issues if it tries to do so by itself. However,
if the Target Company can receive support fromthe Tender Offeror thathas about 60,000 employees with various
skills and expertise in Japan alone, the Target Company will be able to secure necessary human resources and
strengthen its business foundation promptly, which are prerequisite for its sustainable growth, as the Target
Company will be able to receive human resource support fromthe Tender Offerorto placeright persons in the right
places.

The Target Company alsounderstands that (b) the ideaofthe Tender Offeror Group thatthe Group will contribute
to safety and happiness through connections notonly between persons, butalso with various other things including
pets in the “enhancing connections” domain, one ofits four business domains of its domestic business indicated n
the Tender Offeror MMP, has an affinity with the directionin which the Target Company aims to proceed; (c) this will
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enable the integration ofthe business ofthe Target Company in the Tender Offeror MMP without discomfort, which
is important forthe realization ofthe synergy effects mentioned above as the Target Company will proceed with its
business development in line with the Tender Offeror MMP as a member ofthe Tender Offeror Group going forward;
and (d) while the Target Company is in a situation in which it needs agile capital support both in the short-termand
overthe medium-to long-termin order to achieve both sustainable growth and responses to solvency regulations, the
Tender Offeror sufficiently understands the necessity and importance ofthe abovementioned capital support for the
Target Company as the Tender Offeror engages in insurance business as the Target Company does and deeply
understands capital regulations and is prepared to provide agile capital support to the Target Company to realize its
maximum potential as a growth company as the Tender Offeror is one of the companies with strongest capital
resources in Japan.

As aresult of the consideration above, the Target Company has reached a judgment that the Tender Offeror and
Target Company can realize further business growth by building a stable and strong relationship between themby the
execution ofthe Tender Offer by the Tender Offeror through which the Target Company will become a wholly-owned
subsidiary ofthe Tender Offeror, which will strengthen the business foundation ofthe Target Company and contribute
to the medium- to long-termcorporate value enhancement of the Target Company.

The board of directors of the Target Company has also determined that the Tender Offer Price and other various
terms ofthe Tender Offer are reasonable for the shareholders ofthe Target Company, and the Tender Offer will provide
the shareholders of the Target Company with reasonable opportunities to sell their shares because the Tender Offer
Price (3,550 yen) (a) has been indicated by the Tender Offeror after active market checks are conducted through the
bidding process; (b) is above the upper limit of the valuation using the average market price method in the Daiwa
Securities Stock Valuation Reportandis abovethe median ofthe valuationrange obtained using a dividend discount
model (“DDM Method”) in the same stock valuationreport; (c) is setata premiumof47.92% (rounding off fractions
to the second decimal place; the same shall apply hereinafter to the calculation of premiums ) to the closing price of
2,400 yen of the Growth Market of the Tokyo Stock Exchange on November 4, 2022, which is the business day
immediately preceding the announcement date of the Tender Offer, a premium of 51.64% to the simple average of
closing prices for the last one month 0f 2,341 yen (rounding off fractions to the nearest yen; the same shall apply
hereinafter to the calculation of simple average of closing prices), a premium of 62.55% to the simple average of
closing prices for the last three months 02,184 yen, anda premiumo£70.59% to the simple average of closing prices
for the last sixmonths 0f2,081 yen, and at a premium that is comparable to theaverage 44.89% ofthe premiums to
the closing priceofthebusinessday priorto thedate of publication in the 147 cases ofacquisitions for transformation
into a wholly-owned subsidiary for the purpose of going private thathave been announced during the period fromthe
beginning 0£2019 through November4, 2022; and (d) is consider to have given sufficient consideration to the interest
of minority shareholders as various measures have been taken to ensure the fairness ofthe Tender Offer as d escrbed
in “(3) Measures to Ensure Faimess ofthe Tender Offer Including Measures to Ensure Fairness ofthe Tender Offer
Price and Avoid Conflicts of Interest” below. Also, with regard to Share Options, as the Offer Price for Share Options
is determined, based on the Tender Offer Price, to be an amount calculated by multiplying the difference between
3,550 yen (Tender Offer Price) and the exercise price of Share Options per share of Target Company Shares by the
number of shares of common stock underlying Share Options, the board of directors of the Target Company has
determined that the Offer Price for Share Options and other various terms ofthe Tender Offer are reas onable to Share
Options Holders.

Based on theabove facts and circumstances, the board of directors ofthe Target Company, atits meeting held today,
has passed aresolution to express its intention to support the Tender Offer and to recommend that shareholders and
Share Options Holders ofthe Target Company tender the Tender Offer by unanimous votes ofall directors who have
participated in deliberation and vote (all five directors excluding Mr. Tetsuro Harada among six directors in total
including three outside directors who are Audit and Supervisory Committee Members).

Forthe details ofthe decision-making process oftheboard of directors, see “(v) Approval by All Directors without
Conflicts of Interest (Including Audit and Supervisory Committee Members) at the Target Company” of “(3)
Measures to Ensure Fairness ofthe Tender Offer Including Measures to Ensure Fairness ofthe Tender Offer Price and
Avoid Conflicts of Interest” below.
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(iii) Management policy after the Tender Offer

Dream Incubator has dispatched a director (Mr. Tetsuro Harada) to the Target Company Group as a director of the
Target Company and ipet Insurance, and he is scheduled to resign fromthe office on the start date ofthe settlement
forthe Tender Offer (“Settlement Commencement Date”) following the execution ofthe Tender Offer. Except for this
officer dispatched by Dream Incubator, it is the Tender Offeror’s intention to support the Target Company’s
management policy after the Transaction to maintain, in principle, its current management structure and the Tender
Offeror would like the current senior managementmembers to continue to play a leading role in the operation of the
Target Company Group. The Tender Offeror contemplates to dispatch officers and others from the Tender Offeror
Group to the Target Company Group to ensure appropriate governance as the Tender Offeror Group. The details of
such personnel changes will be determined through consultation between the Tender Offeror and the Target Conpany
after the execution of the Transaction. The Tender Offeror also plans, in principle, to maintain the current tems of
employment for the employees of the Target Company Group as it believes that knowledge and experience of the
employees of'the Target Company Group are important for the operation of the Target Company Group, and the
Tender Offeror would like them to continue to engage in the business of the Target Company Group after the
Transaction.

(3) Measuresto Ensure Fairness of the Tender Offer Including Measures to Ensure Fairness of the Tender Offer Price and
Avoid Conflicts of Interest

As oftoday, the Target Company is not a subsidiary ofthe Tender Offeror, and the Tender Offeris not a tender offer
by a controlling shareholder. In addition, the Transaction including the Tender Offer does not fallunder a so-called
management buy-out (MBO) transaction as equity contribution by all or some of the senior management members of
the Target Company directly orindirectly in the Tender Offeror is not contemplated. Thatsaid, the Tender Offeror and
the Target Company has taken the measures described below to ensure the fairness and transparency ofthe Transaction
by eliminating any arbitrariness and possibility of conflicts ofinterest in the decision-making process to determine the
execution ofthe Tender Offer, while ensuring the fairness ofthe Tender Offer Price and the Offer Price for Share Options
in consideration of, among others, the fact that the Tender Offeror has entered into a Tender A greement with Dream
Incubator, which is the parentcompany and the largestshareholder ofthe Target Company, to tender the Tender Offer
for all Tendered Shares (6,068,004 shares, ownership ratio: 55.21%) and that one of the objectives of executing the
Tender Offer is to make the Target Company a wholly -owned subsidiary ofthe Tender Offeror.

The Tender Offeror has not set the minimum number of shares to be purchased in the Tender Offer that corresponds
to the level ofa so-called majority of minority (“MoM”) based on the understanding that setting such minimum number
may be detrimental to the interest of minority shareholders who wish to tender the Tender Offer by increasing the
uncertainty oftheexecution ofthe Tender Offer as DreamIncubator has 6,068,004 Target Company Shares (ownership
ratio: 55.21%) as of today. That said, the Tender Offeror believes that sufficient consideration has been given to the
interestof minority shareholders ofthe Target Company as themeasures described below have been taken by the Tender
Offerorand the Target Company to ensure the fairness ofthe Tender Offer Price and the Offer Price for Share Options
and to avoid conflicts of interest. In addition, the Target Company and the Special Committee also believes that, even
though the Tender Offeror has not set the minimum number of shares to be purchased in the Tender Offer that
corresponds to the level of MoM, sufficient consideration has been given to the interestof minority shareholders of the
Target Company in light of the following facts: (i) it is impossible to deny the possibility thatan act of setting the
minimum number ofshares to be purchased that corresponds to the level of MoM could have an effect ofhindering the
reasonable realization of the M&A, which could trigger a result that be may be detrimental to the interest of minorty
shareholders; and (ii) the measures described below havebeen taken to ensurethe fairmess ofthe Tender Offer Price and
the Offer Price for Share Options andto avoid conflicts of interest.

In the following description, the description of measures taken by the Target Company is based on the Target
Company Press Releaseand explanations received fromthe Target Company:

(1) Acquisition ofa Stock Valuation Report by the Tender Offeror froman Independent Third -Party Valuation Firm

In early September 2022, in determining the Tender Offer Price, the Tender Offeror appointed its financial advisor

BofA Securities as a third-party valuation firmindependent fromthe Tender Offeror, the Target Company, and Dream
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Incubator andrequested that it performstock valuation of the Target Company and incidental financial analyses. BofA
Securities is nota related party ofthe Tender Offeror, the Target Company, or Dream Incubator and does not have any
significant interest in the Transaction including the Tender Offer. The Tender Offeror has not acquired a fairness
opinion on the fairness of the Tender Offer Price from BofA Securities as the Tender Offeror has judged and
determined the Tender Offer Price through consultation and negotiation with the Target Company and Dream
Incubator and in comprehensive consideration of various factors listed in “(i) Background, purpose and decision-
making process which led tothedecision to implement the Tender Offer” of““(2) Background, Purpose and Decision-
making Process Which Led to the Decisionto Implement the Tender Offer and ManagementPolicy After the Tender
Offer” above.

Forthe outlineofthestock valuation report on stock valuation ofthe Target Company acquired by the Tender Offeror
from BofA Securities (“BofA Securities Stock Valuation Report™), see “(i) Basis for Calculation” and “(ii)
Background of Calculation” of“(4) Basis for Calculation of the Tender Offer Price” of*2. Outline of the Tender Offer”
below.

(ii) Acquisitionofa Stock Valuation Reportby the Target Company froman Independent Third -Party Valuation Firm

Accordingtothe Target Company Press Release, in expressing an opinion on the Tender Offer, the Target Company
requested in late February 2022 that Daiwa Securities, its financial advisor and third-party valuation firmindependent
from the Target Company, Dream Incubator, and the Tender Offeror, perform stock valuation of Target Company
Shares and acquired the Daiwa Securities Stock Valuation Report on November 4, 2022. The Target Company has
not acquired a fairness opinion on the fairness of the Tender Offer Price from Daiwa Securities as the Tender Offer
Price has beenindicated by the Tender Offeror following active market checks conducted through the bidding process
and other sufficient measures to ensure fairness have also been implemented as shown in “(3) Measures to Ensure
Fairness ofthe Tender Offer Including Measures to Ensure Fairness ofthe Tender Offer Price and Avoid Conflicts of
Interest.” Daiwa Securities is nota related party ofthe Target Company, DreamIncubator, or the Tender Offeror and
does not have any significant interest in the Transaction that should be disclosed. The fees of Daiwa Securities
concerning the Transaction include a contingent fee to be paid on condition thatthe Transactionis executed and takes
effect. The Target Company has appointed Daiwa Securities as its financial advisor and third-party valuation firm
under the fee structure mentioned above based on the judgmentthatits independence is not denied based merely on
the fact that its fees include a contingent fee to be paid on condition that the Transaction is executed and takes effect
in consideration ofthe general market practice regarding the same type oftransactions andthe pros and cons ofthe
fee structure under which the Target Company will incur a reasonable monetary burden if the Transaction is not
executed.

The Special Committee confirmed the degree of independence, expertise, past records, etc. of Daiwa Securtties,
which is the Target Company’s financial advisor and the third-party appraiser, and approved the appointment of the
firm. Atthe same time, the Special Committee confirmed that it can receive expert advice fromDaiwa Securities as
necessary.

As aresultofconsidering calculation methods tobeapplied to the Tender Offer, Daiwa Securities reached the view
that the equity value of the Target Company Shares should be evaluated from multi-viewpoints on the assumption
that the Target Company is a going concern. As such, Daiwa Securities calculated the equity value of the Target
Company Shares using the average market price method because the Target Company Shares are listed on the Growth
Market of the Tokyo Stock Exchange, and the DDM method, a technique for analyzing the equity v alue by
discounting theprofit attributable to shareholders, after considering the internal reserves, etc.necessary to maintaina
certain capital structure, to the present valuebased on the costofcapital in order to apply the status of future business
activities to theevaluation. The DDM method is widely used to evaluate financial institutions.

According to Daiwa Securities, the following are the methods used to calculate the equity value of the Target
Company Shares and the ranges of the per-share-value of the Target Company Shares calculated based on these

methods:
Average market price method: 2,081 yento 2,400 yen
DDM method: 2,619 yento 3,921 yen

7157



The analysis under the average market price method demonstrates that the range ofthe per-share-value of the Target
Company Shares is between 2,081 yen and 2,400 yen, on the basis that the closing price of the Target Company
Shares on therecord date was 2,400 yen; a simple average ofthe closing prices ofthe Target Company Shares in the
previous month was 2,341 yen; a simple average of the closing prices in the previous three months was 2,184 yen;
and a simple average ofthe closingprices in the previous sixmonths was 2,081 yen, all of which prices are those on
the Growth Market ofthe Tokyo Stock Exchange having November4, 2022 as the record date.

The analysis under the DDM method demonstrates that the range of the per-share-value of the Target Company
Shares is between 2,619 yen and 3,921 yen, as a result of analyzing the equity value of Target Company Shares by
discountingto the present value with a certain dis count rate on the basis ofbusiness risks the free cash flow to equity
(FCFE) that is expected to be generated by the Target Company if the forecasting period is extended, from the
perspective of standardizing the growth rate and profitability for a continued period andunder assumptions deemed
reasonable, to the fiscal year ending March 2037, when the business ofthe Target Company can be sustained in the
long term, while building on a business plan fromthe fiscal yearending March 2023 through the fiscal year ending
March 2027, which has been prepared by the Target Company.

Specific figures for the financial projections ofthe Target Company that Daiwa Securities used for the assumption
of calculation under the DDM method are as follows, and the projections include fiscal years in which a substantial
increase/decrease in profitis expected. Specifically, the number of insurance policies in forceis expected to grow, and
profit is expected to start increasing steadily with continuous growth over future periods, resulting in a substantial
increase in the consolidated ordinary profit to 1,240 million yen (up 970 million yen year-on-year), 2,480 million yen
(up 1,240 million yen year-on-year) and 3,730 million yen (up 1,250 million yen year-on-year) for the fiscal years
ending March 2025, March 2026 and March 2027, respectively. In addition, a temporary decrease in the loss ratio
and returns on asset management are reflected in the performance-based projections forthe firsthalfofthe fiscal year
ending March 2023. These financial projections do not reflect the synergies expected by the Transaction being
completed because it is difficult to specifically estimate those synergies at present. Daiwa Securities performed the
above calculationupon taking the Forecast Revision into consideration.

(in million yen)

FY ending March| FY ending FY ending FY ending FY ending
2023 (Note) March 2024 March 2025 March 2026 March 2027
Ordinary 32,900 36,900 40,700 44.200 47,500
income
Ordinary 820 270 1,240 2,480 3,730
profit
Net profit 580 130 820 1,710 2,600

(Note) In calculating the equity value, Daiwa Securities has in principle adopted the information that was supplied

to it by the Target Company or publicly available, etc. and assumed, without independent verification, the

accuracy and completenessofall of these materials and information, etc. adopted. Daiwa Securities has not

made any independent valuation, assessment, or appraisal ofthe assets or liabilities (including out-ofbook

assets and liabilities and other contingent liabilities) of the Target Company, nor has Daiwa Securities

requested a valuation, assessment, or appraisal fromany third -party organization. In addition, with respect

to the financial projections (including the profit plan and other information) provided by the Target

Company, Daiwa Securities has assumed thatthey have been reasonably prepared by the management of
the Target Company based on the best projections and judgments availableat the time that the information

was provided. Each ofthe financial figures for the fiscal year ending March 2023 is the sumof the actual

results forthe firsthalf ofthe fiscal year and projections for thesecond half ofthe fiscal year.

While the Share Options are also eligible for the Tender Offer, since the Offer Price for the Share Options has been
determined at the amountcalculated by multiplying the difference between the Tender Offer Price of 3,550 yen and

7167



the exercise price per Target Company Share to be issued upon exercise of the Share Options by the number of
common shares tobe issued upon exercise ofthe Share Options. Specifically, the Offer Price has been determined at
6,460 yen, which is theamount calculated by multiplying 3,230 yen, or the difference between the Tender Offer Price
and 320 yen, which is the exercise price per Target Company Share to be issued upon exercise ofthe Share Options,
by 2. As these amounts have been determined based onthe Tender Offer Price, the Target Company has notobtained
a valuationreportora fairness opinion on the Offer Price for the Share Options fromany third -party appraiser.

Furthermore, the acquisition of the Share Options by transfer is subject to the approval of the Target Company’s
board of directors under the allotmentagreement for share options.

(iii) Advice ofan independentlaw firm to the Target Company

According to the Target Company Press Release, in order to ensure fairness and appropriateness in the decision-
making process ofthe board of directors with regard to the Tender Offer, the Target Company selected Iwata Godo as
the legal advisor independent from the Target Company, Dream Incubator, and the Tender Offeror. The Target
Company has received necessary legal advice fromthe law firmregarding the method and processof decision-making
by the board of directors, including procedures with regard to the Transaction and other points to be noted. Iwata
Godo is not a related party of the Target Company, Dream Incubator, or the Tender Offeror, and has no material
interestthatmustbe set forth in connection with the Transaction. The fees of Twata Godo donotinclude any contingent
fee to be paid on condition that the Transaction is announced, or executed and takes effect. The Special Committee
confirmed that there was no problemwith the independence of Iwata Godo.

(iv) Establishmentofan Independent Special Committee at the Target Company and Acquisition ofa Report fromthe
Committee

The Target Company Press Release says thaton June 1, 2022 it established the Special Committee that was composed
ofMr. Makoto Sugimachi, Mr. Shigekazu Hoshida, and Ms. Mutsumi Ishida, outside directors ofthe Target Conpany

who were Audit and Supervisory Committee Members, etc. of it and were independent from Dream Incubator and
the Tender Offeror, in light of the fact thatan expression of opinion on the Tender Offer fell under a “Significant
Transaction with a Controlling Shareholder, etc.” set forth in the Code of Corporate Conduct of the Tokyo Stock
Exchange and thatthe Target Company was required to obtain an opinion froman entity without conflicts of interest

with the controlling shareholder. This was becausethe Target Company was required to prevent decision-making by
its board of directors frombecoming arbitrary and to secure the fairness, transparency, and objectivity ofits decision-
making process in considering whether ornotto express the opinion onthe Tender Offer as, although the Transaction

fell under neither a tender offer by a controlling shareholder nor what is commonly referred to as “Management
Buyout (MBO),” the planned sale of shares ofthe Target Company by DreamIncubator by way ofthe Tender Offer
might potentially not necessarily meet the interests ofit, the controlling shareholder of the Target Company, and/or of
general shareholders of the Target Company. The Chair of the Special Committee has been unchanged since its

establishment and Mr. Makoto Sugimachiwas elected as its Chair by its members.

The Target Company under theresolution ofits board of directors inquired the Special Committee on (i) the validity
and reasonableness of the purpose of the Transaction (including on whether or not the Transaction would help improve
the corporate value of the Target Company), (ii) the fairness and appropriateness of the terms and conditions of the
Transaction, (iii) the fairness ofthe procedures forthe Transaction, (iv) whether ornot the Target Company’s board
of directors should support the Tender Offer and whether or not it should be recommended that shareholders of the
Target Company and the Share Options Holders tender their shares and Share Options in the Tender Offer and (v)
whether ornotexecuting the Transaction (including anactby theboard of directors o fthe Target Company to express
support for the Tender Offer and an act by the board of directors to recommend that shareholders of the Target
Company and the Share Options Holders tender their shares and Share Options in the Tender Offer) would undermine
the interests of general shareholders of the Target Company (hereinafter referred to collectively as the “Matters on
Inquiry”). The Target Company commissioned the Special Committee to submit its opinion on these points to the
Target Company.
17—



The Target Company’s board of directors has resolved: (i) that, in making decisions regarding the Tender Offer, it will
give maximum respect to the contents of the Special Committee’s decisions; (ii) that it will not support the Tender
Offer if the Special Committee deems the execution ofthe Tender Offer or theterms and conditions ofit, in particulag
to be unreasonable. Theboard of directors has also resolved thatit will authorize the Special Committee to: (i) obtain
information required for considering or making decisions on the Tender Offer from the Target Company ’s officers
and employees and entities the committee deems to be necessary in order to make decisions on the Transaction
appropriately; (ii) appoint advisors for its finances and legal affairs, etc. at the expense of the Target Company or
appoint or approve advisors for the finances or legal affairs, etc. of the Target Company (including subsequent
approval).

As compensation to members ofthe Special Committee, no contingent fee subjectto announcement or completion of
the Transaction has been adopted.

During the period fromJune 8 to November 2, 2022, the Special Committee held meetings 16times in total (for 19
hours in total). In addition, between the meeting dates, the Special Committee conducted discussions and deliberations,
etc. on the Matters of Inquiry such by having discussions via e-mail. Specifically, the Special Committee collected
and deliberated on various information and materials such as letters of intent and received an explanation from the
Target Company on the background of the Transaction, the purpose of the Transaction, the business environment
surrounding the Target Company, its business plans, and the status of'its deliberation on the Transaction (such as the
evaluation of candidates including the Tender Offeror and the Target Company’s wishes on the Transaction), etc. In
addition, the Special Committee asked questions on the impacts, etc. of the Transaction on the Target Company after
sending a question letter to it, and received answers to the questions via an answer letter. Moreover, the Special
Committee received anexplanation, etc. fromDaiwa Securities, the Target Company’s financial advisor, on the entire
process of the Transaction, including the status of progress of the case, etc., and deliberated on it. Daiwa Securities
serves as a contactpoint fornegotiations with DreamIncubator in the Transaction, and timely shared information on
the status of progress of the Transaction with the Special Committee. In addition, the committee involved itselfin the
negotiation process in effect by informing, in importantstages, an opinionand wishes on the selection of candidates
to Dream Incubator by way of Daiwa Securities. While it is a third-party evaluation organization for the Target
Company, the Special Committee received an explanation fromDaiwa Securities on the methods for calculating the
equity value of the Target Company and the result of the calculation, and held question and answer sessions with
Daiwa Securities before deliberating on the reasonableness of the calculation result. The Special Committee received
advice from Iwata Godo, the Target Company’s legal advisor, on measures to secure the fairness ofthe Transaction,
including for the significanceand roles, etc. of the committee, and on points to benoted, etc. regarding the decision-
making methods, etc. for the Transaction, and deliberated on these matters. Moreover, the Special Committee sent a
question letterto the Tender Offerorto ask questions onthedetails, etc. ofthe contents shown on the second letter of
intent such as the Target Company’s issues known by the Tender Offeror, and received answers to these questions via

an answer letter.

Thereafter, following the receiptoftimely reports fromthe Target Company and Daiwa Securities on the background
and contents, etc. of discussions and negotiations among the Target Company, Dream Incubator and the Tender
Offeror regarding the Transaction as well as discussions held by the Special Committee, the Special Committee
requested on October 21,2022, that the Tender Offeror consider whether it can proposea Tender Offer Price and an
Offer Price for Share Options that are higher than the Tender Offer Price 03,550 yen and the Offer Price for Share
Options 0f 6,460 yen proposed in the additional proposal in light of, among others, recent trends of the market prices
of Target Company Shares and expectedupwardrevision ofthe financial results of the Target Company, and that, if
such proposalis possible, the Tender Offeror proposea Tender Offer Price and an Offer Price for Share Options that
are higherthanthose proposed in theabove-mentioned additional proposal. In response to suchrequest, although the
Tender Offeror reconsidered the Tender Offer Price and the Offer Price for Share Options, it concluded that it would
maintain the Tender Offer Price at 3,550 yen and the Offer Price for Share Options at 6,460 yen because its view on
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the intrinsic value ofthe Target Company remained unchanged and these prices were ata premiumthat is comparable
to the average of the premiums observed in similar cases of acquisitions for transformation into a wholly-owned
subsidiary for the purpose of going private. On October 27, 2022, the Tender Offeror answered to the Special
Committee to that effect.

Moreover, the Special Committee verified the independence level, expertise, and pastrecord, etc. of Daiwa Securities,
the Target Company’s financial advisor and third-party evaluation organization, and Iwata Godo, the Target
Company’s legal advisor before approving the appointment of them, and then verified that the Special Committee
would be able to obtain expert advice fromDaiwa Securities and Iwata Godo as required.

The Special Committee, as a result of having repeated discussions and deliberations in a discreet manner on the
Matters of Inquiry while obtaining expert advice from Daiwa Securities and Iwata Godo as described above,
submitted the Reportoutlined below to the Target Company ’s board ofdirectors today by unanimous agreement by
members of the committee.

) The validity and reasonablenessofthe purpose ofthe Transaction

The Target Company is in a situation in which it needs agile capital supportin order to achieve both sustainable
growth and responses to solvency regulations and intends to obtain through the Transaction capital support froma
new shareholder that is capable of providing such capital support in place of Dream Incubator. In addition, the
Target Company believes thatthe execution ofthe Transaction must contribute to the corporate value enhancement
ofthe Target Company and must bein the interest of general shareholders ofthe Target Company ifit is executed.
On the other hand, the Tender Offeror considers thatthe Transactionis consistent with the Tender Offeror’s visions
and management strategies and expects that, through the Transaction, in the “enhancing connections” domain,
which is a part ofthe four business domains ofthe domestic business ofthe Tender Offeror Group indicated by the
Tender Offeror in the Tender Offeror MMP and corresponds to the domain ofnonlife insurance and the QOL, the
Tender Offeror will be able to have contact with those customers with whom the Tender Offeror could not have
contactin the “protection” domain centered on traditional life insurance. The Special Committee considers that the
Tender Offeror’s intention to contribute to safety and happiness through connections notonly between persons, but
also with various other things including pets in the “enhancing connections” domain, one of its four business
domains indicated in the Tender Offeror MMP, is in line with the Target Company’s management philosophy
“Create a society where pets and people live happily and healthy together” and the direction it intends to follow,
and satisfies important preconditions to realize synergy effects to be generated through the Transaction after the
implementation thereof.

In addition, according to the Tender Offeror, synergy effects to be generated through the Transaction and
advantages thatcould beenjoyed by the Target Company Group includeutilization ofthe extensive customer base
and channelnetwork ofthe Tender Offeror Group as well as the Tender Offeror Group ’s robustbase of capital and
human resources. In this respect, ipet Insurance, the Target Company ’s core subsidiary, has established the
following three important policies for the mediumterm in the Target Company MMP: (i) quality top line growth;
(i) improvement of productivity; and (iii) strengthening the business foundation. The Special Committee considers
that synergy effects expected by the Tender Offeror to be generated through the Transaction are sufficiently feasble
in relation to, and are in conformity with, those important policies.

Moreover, the Tender Offeror sufficiently understands the necessity and importance of the abovementioned
capital support forthe Target Company and is prepared to provide agile capital support to the Target Company to
realize its maximum potentialas a growth company as the Tender Offeroris one ofthe companies with strongest
capital resources in Japan. A ccordingly, the Special Committee believes that the Target Company’s needs for capital
enhancement, its objective ofthe Transaction, will be satisfied by the Transaction.

Forthe reasons described above and other reasons, the Special Committee believes thatthe Target Company can
realize further business growthby buildinga stable and strong relationship between the Target Company and the
Tender Offeror by the execution of the Transaction through which the Target Company will become a wholly -
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owned subsidiary ofthe Tender Offeror, which will strengthen the business foundation ofthe Target Company and
contributeto themedium- to long-termcorporate value enhancement ofthe Target Company.

On the otherhand, the Transaction is anticipated to have certain disadvantages, including the followings: the fact
that the pet business is a new business for the Tender Offeror; potential impacts of the delisting of the Target
Company Shares on the social credibility, capital or financing ofthe Target Company; the need to give notification
ofthe acquisition of shares pursuantto the Act on Prohibition of Private Monopolization and Maintenance of Fair
Trade (Act No. 54 of 1947, as amended); and the need to obtain the relevant approval pursuant to the Insurance
Business Act. However, all of these matters have been properly addressed. Therefore, the Special Committee
considers that they willnot particularly hinder the execution of the Transaction.

In addition to theabove, in light ofthe fact that the Tender Offeror has been considering in a concrete way how
to treat the employees of the Target Company Group from the perspective of maintaining and improving the
corporate value ofthe Target Company based onits recognition that knowledge and experience ofthe employees
of the Target Company Group are important forthe operation ofthe Target Company Group, and the fact thatno
alternative method other than the Transaction is anticipated to generate the same effects as the Transaction, the
Special Committee considers thatthe Transaction will contribute to the corporate value enhancement of the Target
Company and thatthe purpose thereofis valid and reasonable.

(i) The fairness and appropriatenessofthe terms and conditions ofthe Transaction

In its second letter of intent, the Tender Offeror proposed the Tender Offer Price 0f 3,450 yen, and the Offer Price
for Share Options of 6,260 yen, which is calculated by multiplying (a) the difference (3,130 yen) between the
Tender Offer Price (3,450 yen) and the exercise price of Share Options per Target Company Share to be issued
upon exercise thereof (320 yen) by (b) thenumber of Target Company Shares to be issued per Share Options upon
exercise thereof (2 shares). Thereafter, following the negotiation with Dream Incubator, the Tender Offeror,
intendingto secure exclusive negotiating rights, made an additional proposal in late August2022 fora Tender Offer
Price 03,550 yen and an Offer Price for Share Options 0f 6,460 yen. In addition, the Special Committee requested
that the Tender Offeror consider whether it can propose a Tender Offer Price and an Offer Price for Share Options
that are higher than the prices proposed in the said additional proposal in light of, among others, recent trends of
the market prices of Target Company Shares and expected upward revision of the financial results of the Target
Company , and that, if such proposal is possible, the Tender Offeror propose a Tender Offer Price and an Offer
Price for Share Options thatare higher than those proposed in the above -mentioned additional proposal on October
21, 2022. In response to such request, although the Tender Offeror reconsidered the Tender Offer Price and the
Offer Price for Share Options, it concluded thatit would maintain the Tender Offer Price at 3,550 yen and the Offer
Price for Share Options at 6,460 yen because its view on the intrinsic value of the Target Company remained
unchanged and these prices were at a premium that is comparable to the average of the premiums observed in
similar cases ofacquisitions for transformation into a wholly-owned subsidiary for the purpose of going private on
October27,2022.

In light ofthe above, the Tender Offer Price has been indicated by the Tender Offeror after active market checks
were conducted through the bidding process, and the bidding process as well as the process of negotiations and
other discussions between the Tender Offeror and Dream Incubator regarding the Transaction seemto contain
nothing that would raise doubts about the transparency or fairness of those processes. In addition, the Special
Committee finds that a situation has been secured where reasonable efforts have been made, with the substantial
involvement of the Special Committee, to execute the Transaction onterms and conditions thatare favorable to the
general shareholders to the maximum extent possible while enhancing the corporate value.

With respect to acquisition of the Daiwa Securities Stock Valuation Report, Daiwa Securities, third-party
valuation firmfor the Target Company, is independent fromeach ofthe Target Company, DreamIncubator and the
Tender Offeror and does nothave any significant interestin any of them. The business plan underlying the valuation
of the Target Company Shares by Daiwa Securities is based on the figures prepared before the Transaction was
proposed and neither the Tender Offeror nor Dream Incubator has been involved in the drafting thereof.
Accordingly, no arbitrariness has been found in the business plan. No unreasonableness has been found in particular;
either, in assumptions made when drafting thebusiness plan or figures and other data based thereon. Furthermore,
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no unfairness has been found in the procedures or method of obtaining the Daiwa Securities Stock Valuation Report
from Daiwa Securities, or no reasonableness has been found in the selection of the valuation methods for the stock
valuation orthecontents of the valuation. In light ofthe above, the Special Committee finds the Daiwa Securities
Stock Valuation Reportreliable.

In light ofthe fact that the Tender Offer Price is above theupper limit of the valuation using the average market
price method in the Daiwa Securities Stock Valuation Report, which is found to bereliable as described above, and
is also above the median of the valuation range obtained using the DDM Method in the Daiwa Securities Stock
Valuation Report, and the fact thatthe Tender Offer Price is at a premium that is comparable to theaverage of the
premiums observed in the 147 cases of acquisitions for transformation into a wholly-owned subsidiary for the
purpose of going private that have been announced during the period from the beginning of 2019 through
November 4, 2022, the Special Committee considers that the Tender Offer Price considerably reflects the stock
value to be realized forthe Target Company as a result of synergies to be generated through the Transaction.

Moreover, the Special Committee considers that fairness and appropriateness have been secured for the Offer
Price for Share Options as wellin light ofthe factthat the Offer Price for Share Options has been determined based
on the Tender Offer Price at theamountcalculated by multiplying the difference between the Tender Offer Price of
3,550 yen and the exerciseprice of Share Options per Target Company Share to be issued upon exercise thereof by
the number of common shares to be issuedupon exercise ofthe Share Options and the factthat no reasonableness
has been found in the said calculation method.

In addition, the Special Committee finds the scheme ofthe Transaction reasonable because there is no feasble
scheme other than the Transaction in which the Tender Offeror acquires all of the shares of the Target Company
through a tender offer (cash consideration) and because the Transaction will offer the general shareholders of the
Target Company an appropriate opportunity to recover their investment.

Further, the Transaction ensures that the general shareholders will receive consideration in the same amount as
the Tender Offer Price either in the Tender Offer or the Squeeze-out Procedures ofthe Target Company that willbe
implemented after the successful execution ofthe Tender Offer.

The Special Committee considers thattheterms ofthe Transaction other than the Tender Offer Price are general
in comparisonwith the terms oftransactions ofthe same type orscale.

Although potential impacts of the Forecast Revision on the stock price are not reflected in the valuation using
the average market price method orthe level ofthe premium as the ForecastRevision hadnotbeen published yet
when the Report was prepared, The Forecast Revision contains nothing unreasonable and the Forecast Revision
has already been taken into account in the valuation using the DDM Method in the Daiwa Securities Stock
Valuation Report. Accordingly, the Special Committee considers that the Forecast Revision does not affect the
result of the examination described above.

Therefore, the Special Committee concludes that fairness and appropriateness of the terms of the Transaction
have been ensured.

(i)  The faimess ofthe procedures for the Transaction

Various measures to ensure fairness havebeen taken for the Transaction as described below.

The Special Committee is composed of outsidedirectors, who are considered to be the most suitable as special
committee members. The Special Committee has been designed in a way that enables it to make appropriate
decisions, as shown in the factthat the Target Company’s board of directors has resolved that, in making decisions
regarding the Transaction, including whether or not to support the Tender Offer, it will give maximum respect to
the contents of the Special Committee’s decisions. In addition, opportunities have been secured for the Special
Committee to become substantially involved in the decision-making of the Target Company on the Transaction,
including the Special Committee’s authority to obtain information required for considering or making decisions on
the Transaction fromtherelevantparties that the committee deems necessary. In fact, the Special Committee shared
the letters of intent of the candidates with, and received other necessary information from, the Target Company,
Daiwa Securities and Iwata Godo ona timely basis. Each ofthe committee members actively made statements and
had discussions; expressed their opinions to the Target Company in important phases; sent question letters to the
Target Company, Dream Incubator and the Tender Offeror; submitted written requests to Dream Incubator;
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requested the Tender Offeror in writing to consider a possible increase ofthe Tender Offer Price and the Offer Price
for Share Options; and otherwise took necessary actions. As indicated by these actions, the Special Committee
believes thatit has been substantially involved in thenegotiation processofthe Transaction. Therefore, the Special
Committee finds thattheestablishment of, and discussions held and other actions taken by, the Special Committee
ensure the fairess of the procedures for the Transaction and have been functioning effectively as measures to
ensure fairness.

With respectto the decision-making process of'the Target Company, among the directors ofthe Target Company,
Mr. Tetsuro Harada concurrently serves as Representative Director & CEO of Dream Incubator and could have
special interest in the Transaction. Accordingly, he has been excluded not only from discussions held and
resolutions passed at the meetings ofthe Target Company ’s board of directors regarding the Transaction, but also
from the examination ofthe Transaction in general, and it is intended thathe will not participate in future discussions
and resolutions onthe Transaction, including the resolution to express an opinion on the Tender Offer. In addition,
Ms. Atsuko Yasuda, Representative Director & CEO of the Target Company, previously served DreamIncubator
However, abouteightyears have passed since sheresigned fromthe company, and she neither concurrently serves
Dream Incubator or any of'its subsidiaries any longer, nor is in a position to be instructed by Dream Incubator
and/or any of its subsidiaries. A ccordingly, the Special Committee considers that the Target Company has buil a
structure to examine, negotiate and make decisions on the Transaction in a position independent from Dream
Incubator and that such structure ensures the fairness of the procedures for the Transaction and has been functioning
effectively as a measureto ensure fairness.

In considering the Transaction, the Target Company has appointed Daiwa Securities as its financial advisor and
third-party appraiser and Iwata Godo as its legal advisor. Both of them have sufficient expertise and experience,
from which the Target Company and the Special Committee have received necessary and sufficient advice on a
timely basis. Moreover, both are independent from each of the Target Company, Dream Incubator as well as the
candidates including the Tender Offeror and have no significant interest in any of them. The fees of Daiwa
Securities include a contingent fee to be paid on condition that the Transaction is executed and takes effect. The
Special Committee considers that its independence is not denied based merely on the fact that its fees include a
contingent fee to be paid on condition that the Transaction is executed and takes effect in consideration of the
general market practice regarding the same type of transactions and the pros and cons of the fee structure under
which the Target Company will incur a reas onable monetary burden ifthe Transaction is notexecuted. In ad dition,
since the fees of Iwata Godo do not include any contingent fee to be paid on condition that the Transaction i
announced, or executed and takes effect, such fee system would not affect the decision on the independence of
Iwata Godo orother similar factors. Accordingly, the Special Committee considers that appointmentand approval
ofand advice fromDaiwa Securities and Iwata Godo ensure the fairness ofthe procedures forthe Transaction and
have been functioning effectively as measures to ensure fairness.

In the Transaction, thebidding process was implemented as active market checks prior to the announcement of
the Transaction. Moreover, the Tender Offeror has seta period of30 business days for the Tender Offer, which is
longerthan20businessdays, the minimum period set forth in the applicable laws and regulations for a tender offer
period. The Tender Offeror does not prohibitany other potential purchaser frommaking a competing proposal after
the announcement of the Transaction. In selecting the final candidate in the Second Bidding Process, the Special
Committee shared the letters of intent of the candidates with and received other necessary information from the
Target Company in advance; examine the fairness and appropriateness of the process; expressed its opinions or
make requests in important phases; and otherwise considered sincerely and carefully which candidate should be
selected as the final candidate. As aresult, the Tender Offeror, which proposed transaction terms desirable for the
Target Company and its general shareholders concerning, among others, the premiumincluded in the Tender Offer
Price and synergies with the Target Company, has been selected as the final candidate. The Special Committee
finds that those procedures followed are reasonable forboth ofthe Target Company and its general shareholders.
The Special Committee considers that the measures described aboveensure the fairness ofthe procedures for the
Transactionand havebeen functioning effectively as measures to ensure fairness.

In addition to the above, in light of the fact that appropriate information is planned to be provided in the
Transactionto help the general shareholders ofthe Target Company evaluate and make decisions on the Transaction
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and the fact that absence of the minimum number ofshares to be purchased that corresponds to the level of MoM
would not causeany issue fromthe perspective of appropriate measures to ensure fairness, the Special Committee
finds that various measures to ensure fairness in the Transaction have been functioning effectively and that the
fairness ofthe procedures forthe Transaction has been ensured.

(iv)  Whetherornot the Target Company’s board of directors should support the Tender Offer and whether or not
it should be recommended thatthe Target Company’s shareholder and the Share Options Holders tender their
shares and Share Options in the Tender Offer

As described in (i) through (iii) above, the Special Committee considers that it is appropriate for the Target
Company’s board of directors to express its opinion to supportthe Tender Offer and to recommend that the Target
Company’s shareholders and the Share Options Holders tender their shares and Share Options in the Tender Offer
in light the following facts: (i) it is found that the Transaction including the Tender Offer will contribute to the
corporate valueenhancement of'the Target Company and thatthe purposethereof'is valid and reasonable; (ii) it i
considered thatfairness and appropriateness of the terms ofthe Transaction including the Tender Offer have been
ensured; and (iii) it is considered that the fairness ofthe procedures for the Transaction including the Tender Ofter
has beenensured.

(v)  Whether or not executing the Transaction including the Tender Offer will harm the interests of the Target
Company’s general shareholders
As describedin (i) through (iii) above, the Special Committee considers thatexecuting the Transaction including
the Tender Offer (including anactby theboard of directors ofthe Target Company to express its opinion to support
the Tender Offerand an act by theboard of directors to recommend that shareholders ofthe Target Company and
the Share Options Holders tender their shares and Share Options in the Tender Offer) will not harmthe interests of
the Target Company’s general shareholders in light the following facts: (i) it is found that the Transaction including
the Tender Offer will contribute to the corporate value enhancement ofthe Target Company and that the purpose
thereof’is valid and reasonable; (ii) it is considered that fairness and appropriatenessof the terms ofthe Transaction
including the Tender Offer have been ensured; and (iii) it is considered that the fairness of the procedures for the
Transactionincluding the Tender Offer has been ensured.

(v) Approval by All Directors without Conflicts of Interest (Including Audit and Supervisory Committee Members)
at the Target Company

The Target Company Press Release says it discreetly had discussions and deliberations on whether or not the
Transaction, including the Tender Offer, would contribute to enhancing the corporate value of the Target Conpany
and whether or not the terms and conditions of the Transaction, including for the Tender Offer Price, would be
appropriate by maximally respecting the contents ofthe Reportsubmitted by the Special Committee in consideration
of'legal advice obtained from Iwata Godo and advice froma financial perspective obtained from Daiwa Securities
and the contents of the Share Value Calculation Statement (Daiwa Securities) submitted to the Target Company on
November4, 2022.

As aresult, directors ofthe Target Company who participated in the deliberation and resolution ata board of directors
meeting held today (five directors out of sixdirectors in total including three outside directors serving concurrently as
corporate auditors) unanimously expressed an opinion to support the Tender Offer and resolved to recommend that
its shareholders and the Share Options Holders should tender their shares in the Tender Offer as stated in “(ii) Process
and Reason for Decision-making thatLed the Target Company to Consent to the Tender Offer” of“(2) Background,
Purpose, and Decision-making Process ofthe Decision to Conductthe Tender Offer and Management Policy after the
Tender Offer” above.

Of six directors ofthe Target Company, Mr. Tetsuro Harada concurrently serves as Representative Director & CEO

of Dream Incubator. Accordingly, from the perspective of eliminating the possibility of conflicts of interest and

securing the fairness of the Transaction, he did not participate in any board of directors meeting of the Target Conpany
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for discussionand deliberation on the Transaction. In the position of the Target Company, Mr. Tetsuro Haradadid not
participate in any discussion and negotiation with Dream Incubator on the Transaction and any discussion with the
Tender Offeror concerning the future operationand PMI, etc. ofthe Target Company.

Of the directors of the Target Company who participated in the above-mentioned board of directors meeting, Ms.
Atsuko Yasuda, Representative Director & CEO, had previously served DreamIncubator. However, about eight years
have passedsince sheresigned fromthe company, and sheneither concurrently serves DreamIncubator orany of its
subsidiaries any longer, nor is in a position to be instructed by Dream Incubator and/or any of its subsidiaries.
Moreover, as stated in “(iv) Establishment of an Independent Special Committee at the Target Company and
Acquisitionofa Report fromthe Committee,” the Special Committee was established atthe Target Company on June
1, 2022 and the background and contents, etc. of discussions and negotiations with Dream Incubator are reported
timely to the Special Committee, and the Target Company is now in the process of discussing and negotiating with
Dream Incubator in light of opinions from the committee. Therefore, the Target Company believes the Special
Committee is now functioning effectively for deliberations by the Target Company on the Transaction and for the
process ofits discussions and negotiations with Dream Incubator. For this reason, the Target Company has concluded
that, in light oflegal advice obtained fromIwata Godo, it is not problematic for Ms. Atsuko Yasuda to participate in
the above-mentioned board of directors meeting in consideration of the fact that she needs to utilize for the
deliberations on the Transaction suchknowledge, etc. in the Target Company’s business as has been gained through
duties as Representative Director & CEO ofthe Target Company, among other things.

(vi) Securement ofan Objective Situation that Ensures the Fairness ofthe Tender Offer

While the minimum period set forth in the applicable laws and regulations for a tender offer period is 20 business
days, the Tender Offeror set a period of 30 business days for the Tender Offer (“Tender Offer Period”). As stated in
“(i) Background, Purpose, and Decision-making Process that Led the Decision to Conductthe Tender Offer” and “(ii)
Target Company’s Decision-Making Process Leading to, and Reasons for, the Support of the Tender Offer” of “(2)
Background, Purpose, and Process of the Decision to Conduct the Tender Offer and Management Policy after the
Tender Offer” above, Dream Incubator received proposals from multiple candidates including the Tender Offeror
before deciding to enter into the Tender A greement with the Tender Offeror through comparing the proposalk and the
results of interviews with other companies and believes that, for the Transaction, opportunities to purchase or
otherwise trade shares ofthe Target Company were in effect made available to parties other than the Tender Offeror
Moreover, the Tender Offeror and the Target Company did not enter into any agreementthatwould limit contacts, etc.
between any persons who would make competing offers (“Competing Offerors™) and the Target Company such as
agreement, etc. containing deal protection clauses which would prohibit the Target Company frommaking contacts
with Competing Offerors. In conjunction with the Tender Offer Period set as described above, by ensuring that

opportunities are available for competing offers, etc. to be made, consideration was given to securingthe fairness of
the Tender Offer.

(4) Policies for Reorganization After the Tender Offer (Matters Concerning So-Called Two-Step Acquisition)

As stated in “(1) Outline of the Tender Offer” above, in the event that the Tender Offeror fails to acquire all of the
Target Company Shares (including Target Company Shares to be issued upon exercise of Share Options and excluding
treasury shares held by the Target Company) and all of the Share Options in the Tender Offer, it will implement the
Squeeze-out Procedures intended to acquire all of the Target Company Shares by the method shown below (including
Target Company Shares to be delivered due to exercise of the Share Options and excluding treasury shares held by
the Target Company) after effecting the Tender Offer.

(1) Request for Selling Shares, Etc.
In the event that, due to the implementation of the Tender Offer, the total number of voting rights in the Target
Company held by the Tender Offerorreaches at least 90% of the totalnumber of voting rights ofall shareholders of
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the Target Company and the Tender Offeror becomes the Special Controlling Shareholder as setforth in Article 179,
Paragraph 1 of the Companies Act, it will swiftly after the settlement of the Tender Offer: i) request that all
shareholders ofthe Target Company (excluding the Tender Offeror and the Target Company) (“Selling Shareholders™)
sell all their Target Company Shares pursuant to Part 2, Chapter 2, 4-2 of the Companies Act (“Request for Selling
Shares”); and ii) request thatall the Share Options Holders (excluding the Tender Offeror) (hereinafter referred to as
“Selling Share Options Holders”) sell all their Share Options (“Request for Selling Share Options;” and Request for
Selling Shares and Request for Selling Share Options arereferred to collectively as “Request for Selling Shares, Etc.”).
In making a Request for Selling Shares, the Tender Offeror will decide to deliver to Selling Shareholders an amount
identical to the Tender Offer Price as a per-share price of the Target Company Shares. In making a Request for Selling
Share Options, the Tender Offeror will decide to deliverto Selling Share Options Holders an amountidentical to the
Tender Offer Price as a per-right price ofthe Share Options. Then, the Tender Offeror will informthe Target Company
to that effectand askit to approvethe Request for Selling Shares, Etc. In the eventofthe Target Company approving
the Request for Selling Shares, Etc. by resolution ofits board of directors, the Tender Offeror, on an acquisition date
specified in the Request for Selling Shares, Etc., will acquire from Selling Shareholders all their Target Company
Shares and will acquire from Selling Share Options Holders all their Share Options withoutbeing required to obtamn
consent from individual Selling Shareholders and Selling Share Options Holders ,pursuant to procedures stipulated
in applicable laws and regulations. Then, the Tender Offeror willdecide to deliver to Selling Shareholders an amount
identical to the Tender Offer Price as a per-share price of the Target Company Shares and will decide to deliver to
Selling Share Options Holders an amount identical to the Tender Offer Price as a per-right price of Share Options.
According to the Target Company Press Release, in the event of the Tender Offeror making a Request for Selling
Shares, Etc., its board of directors willapproveit.

In order to protect the rights of minority shareholders and share options holders in connection with the Request for
Selling Shares, etc., the Companies Act provides that Selling Shareholders and Selling Share Options Holders who
do not tender their shares or Share Options in the Tender Offer (excluding the Tender Offeror and the Target Company)
are allowed to file a petition with a court oflaw for deciding a sale price oftheir Target Company Shares and a sake
price of their Share Options, in accordance Article 179-8 ofthe Companies Act and other relevant laws and regulations.
In the eventofsuch petition being filed as set forth above, a sale price ofthe Target Company Shares and a sale price
ofthe Share Options will ultimately be decided by the courtoflaw.

(i) Reverse Share Split

Ifthe totalnumber of voting rights in the Target Company held by the Tender Offeror is less than 90% of the nunmber
of voting rights held by all shareholders ofthe Target Company after successful completion ofthe Tender Offer, the
Tender Offeror willrequest promptly after completion of settlement ofthe Tender Offer that the Target Company hold
an extraordinary shareholders’ meeting whose agendaitems will include carrying outa reverse sharesplit of the Target
Company Shares (the “Reverse Share Split”) pursuant to the provision of Article 180 ofthe Companies Act and partial
amendments to the Target Company’s articles of incorporation in order to abolish the provision on the Share Untt,
subject to effectuation of the Reverse Share Split (the “Extraordinary Shareholders’ Meeting”). The Tender Offeror
will supportthe above agenda items at the Extraordinary Shareholders’ Meeting. At present, the Extraordinary
Shareholders’Meeting is scheduled for late February 2023.

If the agenda itemon the Reverse Share Split is approved in the Extraordinary Shareholders’ Meeting, the Target
Company’s shareholders willhold the number of Target Company Shares calculated based on the Reverse Share Split
ratio approved in the Extraordinary Shareholders’Meeting as ofthe date when the Reverse Share Split takes effect. If
a fraction ofless than one share arises due to the Reverse Share Split, the proceeds fromthe sale to the Target Company
or the Tender Offeror of the Target Company Shares equivalent to the sum of such fractions (if the sum includes a
fraction less than one share, the fractionis rounded down) will be delivered to the Target Company’s shareholders for
whom the fractions arise, in accordance with the procedures stipulated in Article 235 ofthe Companies Act and other
relevant laws and regulations. Withrespectto thesale price ofthe Target Company Shares corresponding to the sum
ofsuch fractions, the Tender Offeror will calculate the amount of money tobe delivered, as a result ofthis sale, to the
shareholders ofthe Target Company (excluding the Tender Offeror and the Target Company) who have not tendered
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theirshares in the Tender Offer by ensuring thatsuchamountofmoney becomes the same as the Tender Offer Price
multiplied by the number of Target Company Shares owned by the shareholders, and then request that the Target
Company file a petition for permission for voluntary sale with a court. The Reverse Share Split ratio for the Target
Company Shares has not been decided as of today, but the Tender Offeror will request that the Target Company
determine the ratio by ensuring that the number of Target Company Shares owned by Target Company’s shareholders
who have not tendered their shares in the Tender Offer (excluding the Tender Offeror and the Target Company)
becomes less than oneshareso thatthe Tender Offeror holds all the shares in the Target Company (excluding treasury
shares owned by the Target Company). According to the Target Company Press Release, the Target Company will
meet these requests of the Tender Offerorupon successful completion ofthe Tender Offer.

In orderto protectthe rights of minority shareholders in connection with the Reverse Share Split, the Companies
Act provides that if a fraction of less than one share arises due to the Reverse Share Split, the Target Company’s
shareholders (excluding the Tender Offeror and the Target Company) may requestthatthe Target Company purchase
all fractions ofless than one share among the shares owned by themat a fair price and may file a petition for pricing
the Target Company Shares with a courtin accordance with Articles 182-4 and 182-5 ofthe Companies Act and other
relevant laws and regulations.

As stated above, in the Reverse Share Split, the number of Target Company Shares owned by the Target Company’s
shareholders (excluding the Tender Offeror and the Target Company) who have nottendered their shares in the Tender
Offer will be less than oneshare; therefore, the Target Company ’s shareholders (excluding the Tender Offeror and the
Target Company) who oppose the Reverse Share Split will be entitled to file the abovepetition. In the event that such
a petitionis filed, the court will ultimately determine the purchase price ofthe Target Company Shares.

If, in the Tender Offer, the Tender Offeror is unable to acquire all Share Options and some Share Options remain
unexercised, the Tender Offeror will take, or request that the Target Company take, necessary and reasonable
procedures for implementation of the Transaction, such as acquiring the Share Options and recommending that the
holders ofthe Share Options waive such Share Options. However, the details are unknown as oftoday.

The method and timing of the procedures for the above Request for Selling Shares, Etc. and the Reverse Share
Split may change depending on the revision, enforcement, authorities’ interpretations, etc. of the relevant laws and
regulations. However, even in that case, money will be delivered to the Target Company’s shareholders (excluding
the Tender Offeror and the Target Company) who havenottendered their shares in the Tender Offer, and the amount
of money to be delivered to eachshareholder in that case will be calculated by ensuring thatit becomes the sane as
the Tender Offer Price multiplied by the number of Target Company Shares owned by each shareholder. In addition,
when money is delivered to the Share Options Holders who havenot tendered their Share Options in the Tender Offes
the amount of moneyto be delivered to each Share Options Holder will be calculated by ensuring that it becomes the
same as the Share Option Tender Offer Price multiplied by the number of Share Options owned by each holder of
Share Options Holders.

Specific procedures and the timing of implementation and other matters in the above cas es are planned to be
discussed with the Target Company and willbe promptly announced by the Target Company as soon as decisions are
made. The Tender Offeris notintended to encourage the support ofthe Target Company’s shareholders and the Share
Options Holders in the Extraordinary Shareholders’ Meeting. In addition,the Target Company’s shareholders and the
Share Options Holders are asked to confirmthe matters related to the tendering of shares in the Tender Offer or tax

treatment in the above procedures with certified taxaccountants and other experts at their own responsibility.

(5) Possibility of Delisting and Reasons Therefor

Althoughthe Target Company Shares are listed on the Growth Market ofthe Tokyo Stock Exchange as oftoday, the
Tender Offeror has not set an upper limit on the number of shares to be purchased in the Tender Offer. Therefore,
depending on the results of the Tender Offer, the Target Company Shares may be delisted following the prescribed
procedures in accordance with the Delisting Standards of the Tokyo Stock Exchange. Even ifthe Target Company Shares
do not satisfy those standards at the time of successful completion ofthe Tender Offer, if the Squeeze -Out Procedures
described in “(4) Policies for Reorganization After the Tender Offer (Matters Concerning So-Called Two-Step
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Acquisition)” above are implemented after successful completion of the Tender Offer, they will satisfy the Delisting
Standards of the Tokyo Stock Exchange and the Target Company Shares will be delisted following the prescribed
procedures. After delisting, the Target Company Shares cannot be traded in the Growth Market of the Tokyo Stock
Exchange.

(6) Matters Concerning Material Agreements Related to the Tender Offer

As stated in “(1) Outline of the Tender Offer” and “(2) Background, Purpose, and Decision-making Process Which
Led to the Decision to Implement the Tender Offer and Management Policy A fter the Tender Offer” above, the Tender
Offeror concluded as of today the Tender A greement with Dream Incubator for the launch of the Tender Offer. In the
Tender A greement, DreamIncubator agreed to tender to the Tender Offer all of the Shares Intended to Be Tendered that
are owned by it (6,068,004 shares;ownershipratio: 55.21%). The Tender Agreementincludes the following conditions
precedent for the tendering of shares by Dream Incubator in the Tender Offer: as of the commencement date of the
Tender Offer (the “Commencement Date ofthe Tender Offer”’) and the date oftendering of shares by Dream Incubator
in the Tender Offer (the “Tender”), (i) allthe repres entations and warranties by the Tender Offeror (Note 1) are true and
accurate in material aspects; (ii) all the obligations that the Tender Agreementrequires the Tender Offeror to perfoormby
the Commencement Date of the Tender Offer or comply with (Note2) havebeen performed or complied with in material
respects; (iii) the Tender Offeror has taken all procedures necessary for commencement of the Tender Offer in
accordance with the Act and other applicable laws and regulations, and the Tender Offer has been commenced in
accordance with the Tender A greement and has not been withdrawn thereafter; and (iv) permits, licenses, and the like
required forthe Tender Offer under competition laws havebeen obtained and exercised,the waiting period has expired,
and it is reasonably expected that judicial and administrative agencies and other organizations related to competition
laws will not take any measure or procedure that interferes with the Tender Offer. However, the Tender A greementalso
provides that DreamIncubator may waive all the conditions precedent at its own discretion and performthe obligation
to tender its shares in the Tender Offer. In addition, if a shareholders’ meeting of the Target Company is held after the
Settlement Commencement Date and the record date for determining the shareholders entitled to exercise their rights at
such shareholders’ meeting is before the Settlement Commencement Date, for the exercise of voting and other rights
pertaining to the Shares Intended to Be Tendered at such shareholders’ meeting, DreamIncubator is obliged to (i) grant
a comprehensive power ofattorney to the Tender Offeror ora person designated by the Tender Offeror or (ii) exercise
its voting and other rights in accordance with the instructions of the Tender Offeror based on the choice of the Tender
Offeror.

(Note 1)The representations and warranties by the Tender Offeror under the Tender Agreement include (i) the
effectiveness of'its incorporation and existence; (ii) the legal competence to execute and perform the Tender
Agreement and theimplementation ofnecessary internal procedures; (iii) the validity and enforceability of the
Tender Agreement; (iv) the absence of any violation of laws and regulations, (v) obtaining and exercising
necessary permits, licenses, and thelike; and (vi) the absence of any transaction with anti-social forces.

(Note 2)Underthe Tender Agreement, the Tender Offeroris obliged to (i) complete necessary procedures for lawfully
and effectively launching the Tender Offer in accordance with laws, regulations, and its articles of incorporation
and other internal rules;; (i) performnecessary acts in accordance with applicable laws and regulations to fulfill
its obligations under the Tender A greement or make a reasonable effort to performacts as desired for such
fulfillment of obligations (in cases wherethe approval ofthe Commissioner ofthe Financial Services Agency
is obtained with regard to the acquisition of Target Company Shares by the Tender Offeror in the Tender Offer
pursuantto Article 271-22, paragraph 1 ofthe Insurance Business Act, if suchapproval is subjectto a condition
stipulated in Article 310, paragraph 1 of the Insurance Business Act, the Tender Offeror shall consult with
Dream Incubator in good faith in advance on whether the Tender Offeror consents to such condition); (iii) notify
Dream Incubator of any material and undisclosed fact that has arisen with regard to the business and other
matters of the Target Company after commencement of the Tender Offer and make an effort to the extent
practically and reasonably possible to ensure thatthe Target Company publishes the relevant fact by the end of
the Tender Offer Period by the method stipulated in Article 30, paragraph 1, item?2 ofthe Order for Enforcement
ofthe Financial Instruments and Exchange Act(Cabinet Order No. 321 0 1965, as amended; the “Order”); (iv)
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sincerely cooperatein the Tender Offer, meeting the conditions precedent for the Tender, and other matters for
the smooth launch ofthe Tender Offer; (v) conductthe procedures for obtaining and exercising permits, licenses,
and the like required for the Tender Offer under competition laws promptly to the extent reasonable after
conclusion of the Tender Agreement, make an effort to the extent practically reasonable to ensure that the
waiting period elapses as soon as possible, and upon expiration ofthe waiting period, immediately notify the
Tender Offeror to that effect; (vi) maintain confidentiality; (vii) not assign the contractual status of a party to
the Tender Agreement and the rights and obligations arising under the Tender A greement; and (viii) bear its

own expenses, etc. incurred in connection with execution and performance ofthe Tender A greement.

The Tender Agreement provides that Dream Incubator shall not, without the prior written approval of the Tender
Offeror, withdraw the Tender or terminate the agreement for the Tender Offer thathas been executed based on the Tender
However, if at least five business days prior to the last day of the Tender Offer Period, (1) any person other than the
Tender Offeror makes a specific, feasible, legally binding tender offer to acquire the Target Company Shares at a
purchase price thatis higher than the Tender Offer Price to a certain extent (limited to a tender offer in which no upper
limit is set forthe number of shares to bepurchased; the “Counter-Tender Offer”) (including cases where a tender offer
that has already been commenced comes to satisfy the requirements of the Counter-Tender Offer), and (2) (i) Dream
Incubator reasonably judges that making the Tender or failure to withdraw the Tender is a breach ofits directors’ duty to
exercise the due care of a prudent manager or (ii) the Target Company ’s board of directors withdraws or changes its
opinion supporting the Tender Offer and recommending that the Target Company’s shareholders tender their shares in
the Tender Offer or the Special Committee withdraws or changes its report stating that it is reasonable for the Target
Company’s board of directors to express theabove opinion and thatthe Target Company’s decision on the Tender Offer
is not disadvantageous for minority shareholders of the Target Company, Dream Incubator may make a request to the
Tender Offeror for consultation about changing the Tender Offer Price. If the Tender Offeror does not change the Tender
Offer Price to a price higher thanthe purchaseprice ofthe Target Company Shares in the Counter-Tender Offer by the
day on which five businessdays have passed fromthe date of making the above requestor the day immediately prior to
the last day ofthe Tender Offer Period, whichever is earlier, Dream Incubator may decide not tomake the Tender or (if
the Tender has already been made) terminate the agreement for the Tender Offer that has been executed based on the
Tender in accordance with the procedures prescribed in the Actand thetender offer registration statement for the Tender
Offer.

As of today, there are no agreements except for the Tender Agreement between the Tender Offeror and Dream
Incubator, and the Tender Offeror provides no benefits to Dream Incubator except for consideration for the tendering of
shares in the Tender Offer.

2. Outline of Purchase

(1) Outline ofthe Target Company

(i) Name ipet Holdings, Inc.
(i) Location 5-6-15 Toyosu, Koto-ku, Tokyo
Title and N f
(iii) frean a.meo Atsuko Yasuda, Representative Director and CEO
Representative
(iv) DescriptionofBusiness Managementofsubsidiaries, etc.
(v) Stated Capital 110 million yen (as of March 31, 2022)
(vi) Date of Incorporation October 1,2020
Dream Incubator Inc. 55.87%
Major Sharehold d GOLDMAN SACHS INTERNATIONAL (standing 713%
ajor Shareholders an 13%
: Gold Sachs (J Ltd.
(vii) Shareholding Ratio (as of March DIORY man Sachs (Japan) Ltd.) -
GOLDMAN SACHS & CO. REG (standing proxy:
31, 2022) 6.28%
Goldman Sachs (Japan) Ltd.)
Sojitz Corporation 4.30%
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YCP HOLDINGS (GLOBAL) LIMITED (standing 430%
proxy: Mizuho Securities Co., 1td.)

SO-TWO, INC. 3.86%
NORTHERN TRUST CO. (AVFC) SUB A/C NON

TREATY (standing proxy: The Hongkong and Shanghai 2.61%
Banking Corporation Tokyo Branch)

CustodyBankofJapan, Ltd. (trust account) 2.13%
Focus Co., Ltd. 0.92%
Teppei Yamamura 0.79%

(viii) Relationships Between the Tender Offeror and the Target Company

Capital Relationship N/A

As of'today, three employees of the Dai-ichi Life Insurance are assigned

. . on loan to ipet Insurance Co., Ltd. One ofthemis also assigned onloan to
Personnel Relationship

the Target Company (concurrently holding the relevantposition).

Dai-ichi Life Insurance, which is a subsidiary ofthe Tender Offeror, sells
pet insurance provided by ipetInsurance, and they mutually introduce the

Business Relationshi . i
P other party’s products through their owned media, exchange know-how
and human resources, and performother similar activities.
Status as Related Party N/A

(Note): “(vii) Major Shareholders and Shareholding Ratio (as of March 31, 2022)” is based on “Status of Major
Shareholder(s)” in the Annual Securities Report for the Second Termsubmitted by the Target Company on June
29, 2022.

(2) Schedule

(i) Schedule
Resolution ofthe Board of

November 7, 2022 (Monday)

Directors
Date of Public Notice of November 8, 2022 (Tuesday)
ate oTFUbTc NOtee o The Tender Offeror will give electronic public notice and then post in the
Commencement ofthe Tender . o ] ) )
Off Nihon Keizai Shimbun that such public notice has been made. (Electronic
er

public notice address: https://disclosure.edinet-fsa.go.jp/)

Date of Submission ofthe
Tender Offer Registration November §, 2022 (Tuesday)
Statement

(ii) Period for Purchase in the Registration Statement
From Tuesday, November 8,2022 to Tuesday, December 20, 2022 (30 business days)

(iii) Possibility of Extension Based on Requests by the Target Company
N/A

(3) Price of Tender Offer

(1) Common shares: 3,550 yen per share

(i) Share Options
(1) Target Company’s 1stseries of share options (a) (the “1st Series of Share Options (a)”’) issued on October 1, 2020
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to the share optionholders ofthe 11th series of share options (a) issued based on a resolution at a meeting ofipet
Insurance’s board of directors that was held on May 26, 2016, which are in place of the said 11th series of share
options (a) that were extinguished due to the incorporation on October 1, 2020 of the Target Company as the
wholly-owning parentcompany of ipet Insurance through a sole-share transfer (The exerciseperiod is fromOctober
1, 2020 to March 23,2026) 6,460 yen pershareoption

(ii) Target Company’s 1st series of share options (b) (the “Ist Series of Share Options (b);” the 1st Series of Share
Options (a)andthe st Series of Share Options (b), collectively, the “Share Options™) issued on October 1, 2020 to
the share option holders of the 11th series of share options (b) issued based on a resolution at a meeting of ipet
Insurance’s board of directors that was held on February 23, 2017, which are in place of the said 11th series of
share options (b) that were extinguished dueto the incorporation on October 1,2020 of the Target Company as the
wholly-owning parentcompany of ipet Insurance through a sole-sharetransfer (Theexerciseperiodis from October
1, 2020 to March 23,2026) 6,460 yen pershareoption

(4) Basis for Calculation of the Tender Offer Price

(i) Basis for Calculation
(Common Shares)

When determining the Tender Offer Price at thebeginning of September 2022, the Tender Offeror requested that
its financial advisor, BofA Securities, as a third-party appraiser independent from the Tender Offeror, the Target
Company and Dream Incubator, calculate the equity value of the shares of the Target Company and perform
incidental financial analyses, and obtained the BofA Securities Stock Valuation Report as of today subject to the
assumptions and other certain conditions described in (Note) below. BofA Securities is nota related party of the
Tender Offeror, the Target Company or DreamIncubator and does nothave any significant interest that should be
disclosedin the Transaction including the Tender Offer. The Tender Offeror has notobtained from BofA Securities
an opinion letter on the fairness ofthe Tender Offer Price (a fairness opinion) since the Tender Offeror assessed and
determined the Tender Offer Price through discussion and negotiation with the Target Company and Dream
Incubator, comprehensively taking into consideration the various factors described in “(i) Background, purpose and
decision-making process which led to the decision to implement the Tender Offer” under “(2) Background, Purpose
and Decision-making Process Which Led to the Decision to Implement the Tender Offer As Well As the
Management Policy After the Tender Offer” of “1. Purpose ofthe Purchase” above. BofA Securities deliberated on
the evaluation methods ofthe Target Company’s share value and concluded that it would be appropriate to evaluate
the value ofthe shares ofthe Target Company froma multi-faceted perspective, onthe assumption that the Target
Company is a going concern. A ccordingly, BofA Securities analyzed the value ofthe Target Company Sharesunder
the assumptions and other certain conditions described in (Note) below, using the following calculation methods:
(a)amarket share price analysis, as the shares of the Target Company are listed on the Growth Market ofthe Tokyo
Stock Exchange; and (b) the DDM Method in order to reflect the future status of business activities in the
calculation.

BofA Securities evaluated the value ofthe shares ofthe Target Company using the market share price analysis
and the DDM Method. The methods adopted and the share value range per Target Company Share evaluated using
thosemethods areas described below. For assumptions and considerations concerning the preparation by the BofA
Securities Stock Valuation Report and the underlying evaluation analysis, please see the descriptions in (Note)
below.

Market share priceanalysis: 2,081 yen to 2,400 yen
DDM Method: 2,883 yento 3,925 yen

In the market share price analysis, the share value range per Target Company Share of 2,081 yen to 2,400 yen
was derived based on the following figures quoted on the Growth Market ofthe Tokyo Stock Exchange as of the
calculation reference date of November 4, 2022: 2,400 yen, which was the closing price of the Target Company
Shares as of the reference date; 2,341 yen, which was the simple average closing price over the preceding one-
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month period; 2,184 yen, which was the simple average closing price over the preceding three-month period; and

2,081 yen, which was the simple average closing price over the preceding six-month period.

In the DDM Method, the share value range per Target Company Share of 2,883 yen to 3,925 yen was derived
by analyzing the corporate value and the equity value of the Target Company, calculated by setting the level of
capital that is required for the Target Company to conduct its business in a stable manner based on the financial
projections for the fiscal year ending March 2023 through the fiscal year ending March 2042 prepared by the Tender
Offeror after making revisions to the financial forecasts such as ordinary income and expenses ofthe business plan
from the fiscal year ending March 2023 through the fiscal year ending March 2027 that was prepared by the Target
Company, based on theresults ofthe due diligence performed on the Target Company Group fromlate in May to
late in July 2022, and by discounting to the present value at a certain cost of capital the part of the capital that
exceeds theaforementioned capital level as cash flows attributable to shareholders. The Target Company’s business
plan underlying theaforementioned DDM Method includes fiscal years in which a substantial increase/decrease in
profit is anticipated. Specifically, significant increases are anticipated in the consolidated ordinary profit (926
million yen forthe fiscal year ending March 2024 (increased by 849 million yen year-over-year), 1,595 million yen
for the fiscal year ending March 2025 (increased by 669 million yen year-over-year), 3,106 million yen for the
fiscalyearending March 2027 (increased by 1,577 million yen year-over-year), and 4,428 million yen for the fiscal
year ending March 2028 (increased by 1,322 million yen year-over-year)) since it is expected that the profit will
start to steadily build up in the future through continuous growth, with the number of contracts held by the Target
Company expanding in the aforementioned fiscal years. The aforementioned financial projections do not reflect
the synergies expected by the Transactionbecause it is difficult to specifically estimate those synergies at present.

The Tender Offer Price 0£3,550 yen is the amount obtained by adding a premiumof 47.92% to 2,400 yen which
is the closing price of the Target Company Shares on the Growth Market of the Tokyo Stock Exchange on
November4, 2022, the business day immediately prior to the date ofannouncement ofthe Tender Offer, 51.64%
to 2,341 yen, which is the simple average closing price for the period fromone month before thesame date up to
the same date, 62.55% to 2,184 yen, which is the simple average closing price for the period from three months
before the same date up to the same date,and 70.59% to 2,081 yen, which is the simple average closing price for
the period fromsix months before the same date up to the same date.

(Note) The BofA Securities Stock Valuation Report was submitted to the Tender Offeror’s board of directors for
its convenience in connection with and for the purpose of the Tender Offeror’s board of directors
deliberating on the Tender Offer Price in its position froma financial perspective. The BofA Securities Stock
Valuation Report does not represent any opinion or view concerning the consideration to be received by
any holder, creditor or other stakeholders of any kind of securities of any of the concerned parties in
connection with the Transaction. The BofA Securities Stock Valuation Report also does not represent any
opinion or view concerning the following: (a) fairness of the Tender Offer Price or the terms of, or other
aspects or results of, the Transaction (including, without limitation, the manner or structure of the
Transaction, or the terms orresults ofany contract, arrangement, agreement or other commitment that may
be entered into in connection with the Transaction or other elements); or (b) the relative advantage of the
Transaction compared with other strategies or transactions that may be adopted or implemented by the
Tender Offeror, or the Tender Offeror’s business decision-making related to promoting or implementing the
Transaction. In addition, the BofA Securities Stock Valuation Reportdoes notexpress any opinion or make
any recommendations in connection with the Transaction or any matters related thereto, as to whether or
not the Target Company shareholders should tender their shares in the Tender Offer or how they should
exercise their voting rights or conduct themselves. BofA Securities has not expressed any opinion or view,
and has relied on the evaluation by the Tender Offeror pursuant to its consent, in connection with laws,
regulations, accounting, tax affairs or other similar matters related to the Target Company, the Tender
Offeror, other entities or the Transaction (including the profits anticipated in the Transaction). Further, BofA
Securities also does notexpress any opinion or view regarding the fairness (whether financial or otherwise)
as compared with the Tender Offer Price or other elements related to the amount, nature or other aspects of
any remuneration for, or positions of, officers, directors or employees ofany party to the Transaction. The
BofA Securities Stock Valuation Report does not express any opinion on the price at which the Target
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Company Shares should be transacted at any time including after the Transaction is publicly announced or
commences.
In preparing the BofA Securities Stock Valuation Report and conducting the underlying evaluation analyss,
BofA Securities did not independently verify, butassumed and relied on the accuracy and completeness of,
such information, and other financial and other information and data that was publicly available or provided
to ordeliberated on ordiscussed by BofA Securities. BofA Securities also relied on therepresentations by
the management of the Tender Offeror and the Target Company that they were not aware of any facts or
circumstances that might render the information or data inaccurate or misleading in any material respect.
Further, BofA Securities received fromthe Tender Offeror, and assumed with the Tender Offeror’s consent,
its representation thatthe business plan underlying the BofA Securities Stock Valuation Report (including
financial projections of the Target Company prepared by the management of the Tender Offeror after
making revisions to the business plan that was prepared by the management of the Target Company) had
been reasonably prepared by the Tender Offeror reflecting the best projections available as of the date of
the BofA Securities Stock Valuation Report and good-faith decisions by the Tender Offeror’s management
regarding the Target Company’s future performance. The BofA Securities Stock Valuation Report
inevitably assumes conditions and circumstance concerning finance, the economy, foreign exchange,
markets and other elements as ofthe date ofthe BofA Securities Stock Valuation Report (unless otherwise
stated in the analysis therein), and it is based onthe information available to BofA Securities as of that date.
The credit, financial and stock markets continue to be in an extremely unstable situation, and BofA
Securities does not express any opinion or view regarding any potential impact that such unstable situation
may have on the Target Company, the Tender Offeror or the Transaction. While details of the BofA
Securities Stock Valuation Report may be affected by any event arising on or after the date of the BofA
Securities Stock Valuation Report, it is understood that BofA Securities does not have any obligation to
renew, revise or reconfirmthe BofA Securities Stock Valuation Report.
As stated above, the above description of the analysis by BofA Securities is a summary of key financial
analysis presented by BofA Securities to the Tender Offeror’s board of directors in connection with the
BofA Securities Stock Valuation Report above and does not cover all analyses performed by BofA
Securities in connection therewith. The preparation ofthe BofA Securities Stock Valuation Report and the
underlying analysis were a complex analysis process involving a variety of decisions on the propriety and
relevance of each financial analysis method, as well as on the application of each method to specific
situations. Accordingly, the analysis by BofA Securities must be taken into consideration in its entirety. It
may also cause misunderstanding or incomplete understanding of the process underlying the analysis of
BofA Securities to extract only a part oftheanalysis or factors or focus only on information expressedin a
table format without taking into account all analyses or factors considered or all matters explaining the
analysis. Any reference to a specific analysis that may be contained in the above summary does not mean
that a particular focus was laid on that analysis over other analyses contained in the summary.
In performing the analysis, BofA Securities has taken into account the performance ofthe relevant industry
sector, general business and economic circumstances, and other matters, many of which are beyond the
control of the Tender Offeror or the Target Company. Projections of the Target Company’s future
performance underlying the analysis by BofA Securities does not necessarily indicate the actual value or
future results, and they may significantly exceed or fall below the projections. The analysis by BofA
Securities was performed as a part of the analysis for the BofA Securities Stock Valuation Repo1t and
providedto the Tender Offeror’s board of directors in connection with the provision ofthe BofA Securities
Stock Valuation Report. The analysis by BofA Securities does notintend an appraisal, nor does it indicate
aprice at which a company orbusiness is sold in reality or price at which any securities were traded or may
be traded in the future. Accordingly, the projections used for the above analysis and the evaluation range
derived from the analysis intrinsically involve material uncertainty, and they should not be interpreted to
represent how BofA Securities views theactual value ofthe Target Company Shares.
The Tender Offer Price was not determined by a financial advisor but was determined through negotiations
among the Tender Offeror, the Target Company and Dream Incubator and was approved by the Tender
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Offeror’s board of directors. The decision to implement the Tender Offer was made solely by the Tender
Offeror’s board of directors; accordingly, the BofA Securities Stock Valuation Reportis simply one of the
numerous factors taken into accountin the Tender Offeror’s board of directors deliberating (in its position)
on the Transaction as stated above and should not be interpreted as a decisive factor in how the Tender
Offeror’s board of directors or management views the Transaction or the Tender Offer Price.

BofA Securities has notindependently conducted, or been provided with, any appraisal or evaluation of the
assets or liabilities (whether contingent or otherwise) of the Target Company, the Tender Offeror or other
entities, nor has it performed any onsite assessment of any property or asset of the Target Company, the
Tender Offeror or other entities. BofA Securities has not evaluated the paymentability or fair value ofthe
Target Company, the Tender Offeror or other entities under any bankruptcy, insolvency or other similar laws
ofany region or country orany other laws orregulations.

BofA Securities will serve as a financialadvisorto the Tender Offerorin connection with the Transaction
and will receive a fee for the service (a substantial part of which is subjectto the completion of the
Transaction). The Tender Offeror has agreed to compensate BofA Securities for the expens es incumred
thereby in connection with its involvementand for certain res ponsibilities arising fromits involvement.
BofA Securities andits affiliates are full-servicesecurities companies and commercial banks and provide a
wide range of companies, government institutions and private customers with investment banking,
corporate and privatebanking, assetand investment management, financing and financial advisory services,
and other commercial services and instruments. They also engage in securities, commodity and derivatives
transactions, foreign exchange and other brokerage services, and principal investments. BofA Securities
and its affiliates may investin shares, bonds and other securities, or other financial instruments of the Target
Company, Dream Incubator, the Tender Offeror or their respective affiliates (including derivatives, bank
loans or other liabilities) in their normal course of business and for its own account or its customers’
accounts. They may also manage funds that invest in any of the aforementioned instruments; acquire or
hold long or short positions therein; provide funds to, or sell or purchase, such positions; or otherwise
execute transactions by other means.

BofA Securities andits affiliates have provided, currently provide, or may provide in the future, the Tender
Offeror and its affiliates with investment banking, commercial banking and other financial services,
(including their service as a financial advisor to TAL Dai-ichi Life Australia Pty Limited, the Tender
Offeror’s subsidiary, in connection with the acquisition of Westpac Life Insurance Services Limited, which
was announced in August 2021), and have received or may receive in the future, fees for any of those
services.

BofA Securities andits affiliates may also provide in the futurethe Target Company, DreamIncubator and
their affiliates with investmentbanking, commercial banking and other financial services, and may receive
fees forany ofthoseservices in the future.

BofA Securities has notprovided advice on laws, accounting or taxaffairs.

(Share Options)

With respectto the Share Options, the exercise price per Target Company Shareas oftoday (320 yen) falls below
the Tender Offer Price (3,550 yen). Moreover, the exercise period has arrived and the conditions for exercise have
been satisfied. The Tender Offeror has thus determined the offer price at an amount calculated by multiplying (i)
the difference between the Tender Offer Price and the exercise price per Target Company Share to be issued upon
exercise of the Share Options, by (ii) the number of Target Company Shares to be issued upon the exercise of a
Share Option, thatis, thedifference (3,230 yen) between the Tender Offer Price (3,550 yen) and the exerciseprice
per Target Company Share to beissued upon exerciseof the Share Options (320 yen) multiplied by the number of
Target Company Shares to be issued upon the exercise of one Share Option (2 shares) equals the amount of the
offerprice (6,460 yen).

Since the Offer Price for Share Options was determined as described above, the Tender Offeror has not obtained
a valuationreport froma third-party appraiser.
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(ii) Background of Calculation
(Process of Determining the Tender Offer Price and the Offer Price for Share Options)

As described in “(i) Background, purpose and decision-making process which led to the decision to implement
the Tender Offer” under “(2) Background, Purpose and Decision-making Process Which Led to the Decision to
Implement the Tender Offer As Well As the Management Policy A fter the Tender Offer” of “1. Purpose of the
Purchase” above, at the beginning of March 2022, the Tender Offeror was asked by Dream Incubator via Nomura
Securities, Dream Incubator’s financial advisor, whether the Tender Offeror was interested in participating in the
First Bidding Process relating to the acquisition through a tender offer or otherwise of all the Target Company
Shares owned by Dream Incubator and the related selection of a strategic partner that would help the Target
Company realize further growth in the future. Thus, from late March 2022, the Tender Offeror started initial
consideration ofthe feasibility of acquiring the Target Company Shares with a view to making the Target Company
its wholly-owned subsidiary as required in participating in the First Bidding Process. At the beginning of April
2022, the Tender Offerorappointed a financial advisor, BofA Securities, as a third-party appraiser independent of
the Tender Offeror, the Target Company and DreamIncubator andreceived necessary advice fromit. In late Apri
2022, the Tender Offeror proceeded with the initial consideration ofthe feasibility of acquiring the Target Company
Shares based onthe Target Company Group ’s business planand company profile received via Nomura Securities.
Atthe same time, in the middle of April 2022, the Tender Offeror engaged Nishimura & Asahias alegaladvisor
independent of the Tender Offeror, the Target Company and Dream Incubator and started initial consideration of
the methods of Transaction, etc. while receiving necessary advice fromits legaladvisor.

The Tender Offeror made concrete preparations for submittinga first letter of intent based on the results of the
initial consideration of the feasibility of acquiring the aforementioned Target Company Shares, the methods of
Transaction, etc. and submitted the first letter of intent on May 13, 2022 stating that it was willing to execute the
Transaction with a view to making the Target Company its wholly-owned subsidiary.

On May 19, 2022, the Tender Offeror received a communication fromDream Incubator via Nomura Securities
that the Tender Offeror had passed the First Bidding Process. The Tender Offeror decided to participate in the
Second Bidding Process, for which the second letter of intent mustbe submitted by July 29,2022, afterreceiving
a notice on May 27,2022 that its participation in the said process had been approved. During the Second Bidding
Process, fromlate in May to late in July 2022, the Tender Offeror carried out further analysis and consideration of]
among other things, specific measures for producing business synergies between the Tender Offeror Group and the
Target Company Group, the buy-out structure, the management policy after the Target Company becoming a
wholly-owned subsidiary ofthe Tender Offeror, while conducting due diligence on the Target Company Group’s
business, finance, tax and legal affairs, etc. as well as interviews with the Target Company ’s management to
understand the details ofthe Target Company Group. In the middle of July 2022, the Tender Offeror, as a result of
the consideration, decided that it should make the Target Company its wholly-owned subsidiary through the
Transaction.

Based on the results of the aforementioned analysis and consideration, the Tender Offeror submitted a second
letter of intent to Dream Incubator on July 29, 2022 after its board of directors adopted a resolution on July 27,
2022. In the second letter of intent, the Tender Offeror proposed the Tender Offer Price as 3,450 yen, and the Offer
Price for Share Options as 6,260 yen which was obtained by multiplying (i) the difference (3,130 yen) between the
Tender Offer Price (3,450 yen) and the exercise price per Target Company Share to be issued upon exercise of the
Share Options (320 yen), by (ii) the number of Target Company Shares to be issued upon the exercise of one Share
Option (2 shares). On August23, 2022, the Tender Offeror was notified by DreamIncubator that if the Tender Offer
Price was increased from 3,450 yen (which was proposed in the second letter of intent) to 3,550 yen, the Tender
Offeror would be selected as the final candidate.

Following the aforementioned notice by DreamIncubator, on August 26,2022, the Tender Offeror submitted to
Dream Incubator an additional proposal stating that the Tender Offer Price would be 3,550 yen and the Offer Price
for Share Options would be 6,460 yen, in order to obtain exclusive negotiationrights, after comprehensively taking
into consideration, among other things, measures to improve corporate value, including agile capital support and
necessary personnel assistance to the Target Company, and the management policy after the Transaction, the cument
performance and future business plan of the Target Company, theresults of the due diligence thatthe Tender Offeror
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performed on the Target Company Group from late in May to late in July 2022, trends ofthe market prices of the
Target Company Shares, the economic conditions, trends ofthe share market, and the requestby Dream Incubator
to raise the Tender Offer Price for the Tender Offerorto be selected as the final candidate, as well as the existence
or non-existence of support for the Tender Offer by the Target Company ’s board of directors and the estimated
number of shares tobe tendered in the Tender Offer. As a resultoftheadditional proposal, on August 29, 2022, the
Tender Offeror was notified via Nomura Securities thatthe Tender Offeror had been selected as that final candidate.
Following the notice, the Tender Offeror entered into with Dream Incubator on August 31, 2022 a memorandum
of understanding mainly stating that the Tender Offeror would make a final proposal with the Tender Offer Price
being 3,550yen.

Thereafter, on October21,2022, the Tender Offeror was requested by the Special Committee to consider whether
it can proposea Tender Offer Price and an Offer Price for Share Options that are higher than the Tender Offer Price
0f 3,550 yen and the Offer Price for Share Options of 6,460 yen proposed in the additional proposal in light of,
among others, recenttrends ofthe market prices of Target Company Shares and expected upward revision of the
financial results ofthe Target Company, and, if such proposalis possible, to propose a Tender Offer Price and an
Offer Price for Share Options that are higher than those proposed in the above -mentioned additional proposal. In
response to suchrequest, although the Tender Offeror reconsidered the Tender Offer Price and the Offer Price for
Share Options, it concluded that it would maintain the Tender Offer Price at 3,550 yen and the Offer Price for Share
Options at6,460 yen because its view on the intrinsic value ofthe Target Company remained unchanged and these
prices were at a premiumthat is comparable to theaverage ofthe premiums observed in recent cases of acquisitions
for transformation into a wholly-owned subsidiary for the purpose of going private. On October 27, 2022, the
Tender Offeror answered to the Special Committee to that effect.

As of'today, the Tender Offeror has reached an agreement with Dream Incubator with respect to the Tender
Agreement and its board meeting on the same date has adopted a resolution that the Tender Offer Price be 3,550
yen and the Offer Price for Share Options would be 6,460 yen.

(i)Name ofthe Third Party from WhomOpinions Were Obtained upon Calculation

In determining the Tender Offer Price, the Tender Offeror referred to the BofA Securities Stock Valuation
Report obtained from its financial advisor, BofA Securities, as a third-party appraiser independent from the
Tender Offeror, the Target Company and DreamIncubator, as oftoday. BofA Securities is not a related party of
the Tender Offeror, the Target Company or Dream Incubator and does not have any significant interest in the
Transaction. The Tender Offeror has not obtained fromBofA Securities an opinion letter stating that the Tender
Offer Price is fair for the Tender Offeror froma financial perspective (a fairness opinion) since the Tender Offeror
assessed and determined the Tender Offer Price through dis cussions and negotiations with the Target Company
and DreamIncubator, comprehensively taking into consideration the various factors described in “(i) Background,
purpose and decision-making process which led to the decision to implement the Tender Offer” under “(2)
Background, Purpose and Decision-making Process Which Led to the Decision to Implement the Tender Offer
As Well As the Management Policy A fter the Tender Offer” of““1. Purposeofthe Purchase” above.

(ii) Outline of Advice fromBofA Securities
As described in “(i) Basis for Calculation” above, BofA Securities has evaluated the value of the Target
Company Shares usingthe market share price analysis and the DDM Analysis under the assumptions and other
certain conditions described in (Note) above. The ranges of values per Target Company Share evaluated using
these methods are as follows:

Market share priceanalysis: From2,081 yen to 2,400 yen
DDM Analysis: From 2,883 yen to 3,925 yen

(iif) Reasons forthe Decision on the Tender Offer Price upon Consideration ofthe Advice fromBofA Securities
The Tender Offerorultimately decided, atits board of directors meeting held today, that the Tender Offer Price
would be 3,550 yen and the Offer Price for Share Options would be 6,460 yen after comprehensively taking into
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consideration, among other things, the calculationresults of the BofA Securities Stock Valuation Report obtained
as of today from BofA Securities, results of the due diligence performed on the Target Company Group from
late in May to late in July 2022, whether ornot the board of directors ofthe Target Company could support the
Tender Offer, the estimated number of shares to be tendered in the Tender Offer as well as results of discussions
and negotiations with Dream Incubator. The Tender Offer Price is higher than the maximum amount of the
calculationresultbased on the market share price analysis that is included in the BofA Securities Stock Valuation
Report obtained fromBofA Securities,and is within the range ofthe calculationresult ofthe DDM Analysis that
is included in the said report.

(iii) Relationship with the Valuation Firm

BofA Securities, the Tender Offeror’s financial advisor (valuation firm), is not a related party of the Tender Offeror,
the Target Company or Dream Incubator, and does not have any significant interest to be stated in relation to the
Transaction including the Tender Offer.

(5) Number of Shares Scheduled to Be Purchased

Number of Shares to Be | Lower Limit of Shares to | UpperLimit of Shares to
Class of Shares
Purchased Be Purchased Be Purchased
Common Shares 10,990,381 shares 7,326,900 shares - shares
Total 10,990,381 shares 7,326,900 shares - shares

(Note 1) If the totalnumber of the Tendered Share Certificates, Etc. is below the lower limit of shares to be purchased
(7,326,900 shares), the Tender Offeror will not purchase any ofthe Tendered Share Certificates, Etc.. Ifthe
total number of the Tendered Share Certificates, Etc. is equal to or exceed the lower limit of shares to be
purchased (7,326,900 shares), the Tender Offeror will purchaseall of the Tendered Share Certificates, Etc..

(Note 2) Since no upper limit of shares to be purchased has beenset for the Tender Offer, the number of shares to be
purchased indicates the Reference Number of Shares (10,990,381 shares) which is the maximum number of
Target Company Shares that will be purchased by the Tender Offeror through the Tender Offer.

(Note 3) No treasury shares owned by the Target Company are intended to be acquired through the Tender Offer.

(Note 4) Share Options may be exercised by the last day ofthe Tender Offer Period, but all Target Company Shares
to beissued or delivered through such exercise are subjectto the Tender Offer.

(Note 5) Shares ofless than oneunitare also subjectto the Tender Offer. If shareholders exercise their right to request
that the Target Company repurchase its shares ofless than one unit in accordance with the Companies Act,
the Target Company may purchase such shares during the Tender Offer Period pursuant to the procedures
under laws and regulations.

(6) Changes in the Ownership Ratio of Shares as Result of the Purchase

Number of Wting Rights Pertainingto
Shares Owned by the Tender Offeror -
Before the Purchase

Number of Wting Rights Pertaining to

(Ownership Ratio of Shares Before the
Purchase-%)

(Ownership Ratio of Shares Before the

Shares Owned by Special Related
Parties Before the Purchase

250 voting rights

Purchase0.23%)

Number of Wting Rights Pertainingto
Shares Owned by the Tender Offeror
Afterthe Purchase

109,903 voting rights

(Ownership Ratio of Shares Afterthe

Purchase 100.00% )

Number of Woting Rights Pertainingto
Shares Owned by Special Related
Parties AfterthePurchase

0 voting rights

(Ownership Ratio of Shares Afterthe

Purchase0.00%)
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Number of Woting Rights of All Target

Company Shareholders

(Note 1) The “Number of Wting Rights Pertaining to Shares Owned by the Tender Offeror A fter the Purchase”
indicates the number of voting rights pertaining to the number of shares to be purchased for the Tender
Offer (10,990,381 shares).

(Note 2) The “Number of Voting Rights Pertaining to Shares Owned by Special Related Parties Beforethe Purchase”

indicates the total number of voting rights pertaining to shares owned by each of special related parties

108,581 voting rights

(excluding those who are excluded fromspecialrelated parties in the calculations of the ownership ratio of

shares under each items of Article 27-2, paragraph 1 ofthe Act, pursuant to Article 3, paragraph 2, item 1

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

Persons Other Than Issuer (Ministry of Finance Order No. 38 of 1990, as amended; the “Cabinet Office

Order”). However, since the shares owned by the special related parties are subjectto the Tender Offer; the

“Number of Woting Rights Pertaining to Shares Owned by Special Related Parties A fter the Purchase”

indicates nil. The Tender Offeror will confirm the shares of the Target Company owned by the special

related parties as of or after today and, ifany correction is necessary, will disclose the details of correction.

(Note 3) The “Number of Voting Rights of All Target Company Shareholders” indicates thenumber of voting rights
held by allshareholders as of March 31,2022 as statedin Securities Report forthe first quarter of the third
fiscal year submitted by the Target Company on August 10,2022 (given that the number of shares of 1 unit
is 100 shares). However, because shares ofless than one unit (excluding the treasury shares of less than one
unit owned by the Target Company) and the Target Company Shares that may be issued or delivered
through exercise of Share Options are also subject to the Tender Offer, in the calculations of the “Ownership
Ratio of Shares Before the Purchase” and the “Ownership Ratio of Shares After the Purchase,” the
denominator is the number of voting rights (109,903 voting rights) pertaining to the Base Number of Shares
(10,990,381 shares).

(Note 4) The “Ownership Ratio of Shares Before the Purchase” and the “Ownership Ratio of Shares A fter the
Purchase” havebeenrounded to two decimal places.

(Note 5) Asset Management One Co., Ltd., which is a special related party under the formal criteria of the Tender
Offeror (hereafter in this (Note 5) referred to as the “Special Related Party”), is engaged in the investment
management business (as listed in Article 28, paragraph 4 ofthe Act; this being applicable hereinafter too)
and has today submitted the “Notification of Special Exceptions for Prohibition of Separate Purchase”
declaring the following matters to the Director-General of the Kanto Local Finance Bureau (hereafter n
this (Note 5) referred to as the “Notification”) in accordance with Article 27-5,item 2 ofthe Act because a
trust bank, etc. may own the Target Company Shares or acquire or assign the same in the future in
accordance with managementinstructions ofthe Special Related Party.

(i) As ofthe date when it submitted the Notification, the Special Related Party does not agree with the
Tender Offeror to jointly acquire or assign the Target Company Shares or to exercise the voting right
or any other rights as a shareholder of the Target Company or to assign or be assigned the Target
Company Shares to or fromit after the Tender Offer and is not a party listed in Article 27-2, paragraph
7,item 2 ofthe Act.

(i) During the Tender Offer Period, the Special Related Party will not purchase shares issued by the Target
Company in a course of business other than the investment managementbusiness.

(i) During the Tender Offer Period, the Special Related Party will not assign shares issued by the Target
Company and owned by the Special Related Party to the Tender Offeror or its special relate parties
and will not exercise the votingrightor any otherrights jointly with themas a shareholder or investor
in the Target Company.

(iv) The Special Related Party is engaged in the investment managementbusiness and, in accordance with
its management instructions, a trust bank, etc. may acquire or assign the shares issued by Target
Company but, during the Tender Offer Period, the Special Related Party will not give any management
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instructionto assign shares issued by the Target Companyto the Tender Offeror orits special related
parties.

(v) The SpecialRelated Party is engaged in theinvestment managementbusiness and, in accordance with
its instructions, a trust bank, etc. may exercise the voting right pertaining to the shares issued by Target
Company but, during the Tender Offer Period, the Special Related Party willnot give any instruction
to exercise the voting right or any other rights jointly with the Tender Offeror or its special related
parties as ashareholder orinvestor in the Target Company.

(7) Purchase Price 39,015,852,550 yen

(Note) The “purchase price”is theamount obtained by multiplying the Number of Shares to be Purchased (10,990,381
shares) forthe Tender Offer by the Tender Offer Price (3,550 yen).

(8) Method of Settlement

(i) Name and Location ofthe Head Office ofthe Securities Company, Bank, etc. that Settles the Purchase
Mizuho Securities Co., Ltd. 1-5-1, Ote-machi, Chiyoda-ku, Tokyo

(il) Commencement Date of Settlement
December 27,2022 (Tuesday)

(ii)) Method of Settlement

After the expiration of the Tender Offer Period, a notice of purchase through the Tender Offer is mailed to the
address of the parties who are tendering for the Tender Offer (i.e. sharcholders and Share Options Holders; the
“tendering shareholders”) (orthe standing proxy in the case of shareholders residing in foreign countries (including
corporate shareholders; the “foreign shareholders”)) without delay. The purchase is made for cash. On or after the
commencement date of settlement, the Tender Offer A gent shall transfer the sales proceeds for purchased shares to
the place designated by thetendering shareholders (or the standing proxy in the case of foreign shareholders) or shall
pay to the account of the tendering shareholders who accepted a tender of the Tender Offer A gent without delay n
accordance with instructions of the tendering shareholders (or the standing proxy in the case of foreign shareholders).

(iv) Method of Returning Shares, etc.

Ifit is decided thatnone ofthe Tendered Shares are purchased accordingto the conditions stated in “(i) Conditions
Set Forth in Each Items of Article 27-13, Paragraph 4 of the Act and Details Thereof” or “(ii) Conditions of
Withdrawal, etc. of Tender Offer, Details Thereof and Method of Disclosure of Withdrawal, etc.” in “(9) Other
Conditions and Procedures ofthe Tender Offer” below, the shares required to bereturned are returned promptly after
two business days following thelastday ofthe Tender Offer Period (where the Tender Offer has been withdrawn, the
day when the withdrawal was made) by the Tender Offer A gent. The Target Company Shares are returned by being
restored to the state as of the time of tender application. Regarding the Share Options, documents submitted for
application forthe Share Options are returned by being delivered to the tendering shareholders or being mailed to the
address ofthe tendering shareholders in accordance with their instructions.

(9) Other Conditions and Procedures of the Tender Offer

(i) Conditions Set Forthin Each Items of Article 27-13, Paragraph 4 ofthe A ctand Details Thereof

If the total number of Tendered Shares is below the lower limit of shares to be purchased (7,326,900 shares), the
Tender Offeror willnot purchase any ofthe Tendered Shares. Ifthe total number of Tendered Shares is or exceeds the
lower limit ofshares tobe purchased (7,326,900 shares), the Tender Offeror will purchaseall of the Tendered Shares.

(ii) Conditions of Withdrawal, etc. of Tender Offer, Details Thereofand Method of Disclosure of Withdrawal, etc.
If any eventlisted in Article 14, paragraph 1, items 1(a) through 1(j) and items 1(m) through 1(s), items 3(a) through
3(h) and item3(j), item 4 and Article 14, paragraph 2, items 3 through 6 ofthe Order occurs, the Tender Offer may be
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withdrawn. The “facts equivalentto those set forth in (a) through (i)” set forthin Article 14, paragraph 1, item 3(j) of
the Order mean (i) cases where statutory disclosure documents submitted by the Target Company in the pasttum out
to contain false statements regarding material matters or to omit statements regarding material matters to be stated,
and (ii) cases where facts set forth in (a) through (g) ofthe same itemoccurin any ofthe Target Company’s material
subsidiaries.

Also, if the Tender Offeror cannot receive approval under Article 271-22, paragraph 1 of the Insurance Business
Act fromthe Commissioner of the Financial Services Agency by the day before the expiration of the Tender Offer
Period (as extended), or if the Tender Offeror received such approval fromthe Commissioner of the Financial Services
Agency with conditions on which the Tender Offeror cannot agree (i.e. the conditions stipulated in Article 310,
paragraph 1 ofthe Insurance Business Act), orif such approvalis revoked or withdrawn by the day before the last day
of'the Tender Offer Period, the Tender Offeror may withdraw the Tender Offer as a case where it could not obtain
“permission, etc.” under Article 14, paragraph 1, item4 ofthe Order.

In orderto withdraw the Tender Offer, the Tender Offeror will issue an electronic public notice and post the notice
to that effect in the Nihon Keizai Shimbun. However, if it is difficult to issue an public notice by the last day of the
Tender Offer Period, the Tender Offeror will make a public announcement by the method stipulated in Article 20 of
the Cabinet Office Ordinance and subsequently issue a public notice as soonas possible.

(iii)) Conditions to Reduce Purchase Price, Details Thereofand Method of Disclosure of Reduction

In accordance with Article 27-6, paragraph 1,item | of the Act, ifthe Target Company conducts any actlisted in
Atrticle 13, paragraph 1 ofthe Order during the Tender Offer Period, the purchase price may be reduced pursuant to
the standards setforthin Article 19, paragraph 1 of the Cabinet Office Ordinance.

In orderto reduce the purchase price, the Tender Offeror will issue an electronic public notice and postthe notice
to that effect in the Nihon Keizai Shimbun. However, if it is difficult to issue an public notice by the last day ofthe
Tender Offer Period, the Tender Offeror will make a public announcement by the method stipulated in Article 20 of
the Cabinet Office Ordinance and subsequently issue a public notice as soon as possible. If the purchase price is
reduced, Tendered Shares that were tendered on or before the date of the public notice are also purchased at the
reduced purchaseprice.

(iv) Matters Concerning Tendering Shareholders’Rights to Cancel Their A greements

The tendering shareholders may cancel their agreements on the Tender Offer at any time during the Tender Offer
Period. If a tendering shareholder wishes to cancel the agreement, the tendering shareholder must deliver or mail a
written notice stating its intention to cancel the agreement on the Tender Offer (the “Cancellation Notice”) to the head
office or nationwide branch offices of the Tender Offer Agent that accepted the tender application by 3 p.m. on the
last day of the Tender Offer Period by attaching an acceptance form for tender offer application. Cancellation of
agreement comes into effect when the Cancellation Noticeis delivered to or reaches the Tender Offer A gent. Therefore,
the cancellation is conditional on the Cancellation Notice reaching the Tender Offer Agent by 3 p.m. on the last day
ofthe Tender Offer Period.

The Tender Offeror will not make any claim for damages ora penalty payment to the tendering shareholders due
to the cancellation ofthe agreementby the tendering shareholders. In addition, the Tender Offeror will bear the cost
ofreturning the Tendered Shares to the tendering shareholders. Ifa cancellationis proposed, the Tendered Shares will
be returned in a manner stated in “(iv) Method of Returning Shares, etc.” in “(8) Method of Settlement” above
promptly after completion of procedures for the cancellation proposed.

(v)Method of Disclosurein Case of Changing Purchase Terms

Excluding cases prohibited by Article 27-6, paragraph 1 ofthe Actand Article 13 ofthe Order, the Tender Offeror
may change the purchase terms during the Tender Offer Period. Ifthe Tender Offeror wishes to change the purchase
terms, it will issue an electronic public notice regarding the details of the changeand post thenotice to that effect in
the Nihon Keizai Shimbun. However, if it is difficult to is sue an public notice by the last day of the Tender Offer
Period, the Tender Offeror will make a public announcement by the method stipulated in Article 20 of the Cabinet
Office Ordinance and subsequently issue a public notice immediately. If the purchase terms have been changed,
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Tendered Shares that were tendered on or before the date ofthe public notice are also purchased based on the changed

purchaseterms.

(vi) Method of Disclosure in Case of Filing of Amendment Statement

If the Tender Offeror files an amendmentstatement with the Director-General of the Kanto Local Finance Bureau
(excluding the cases set forth in the proviso to Article 27-8, paragraph 11 of the Act), the Tender Offeror will
immediately make a public announcement on the details relating to those described in the public notice of the
commencement of the Tender Offer among other things in the amendment statement, by the method stipulated n
Atrticle 20 of the Cabinet Office Ordinance. The Tender Offeror will also immediately amend the explanatory
statement of the Tender Offer and deliver the amended explanatory statement of the Tender Offer to the tendering
shareholders to whomthe explanatory statement ofthe Tender Offer has already been delivered. However, if the scope
ofthe amendmentis limited toa smallrange, theamendment may be made by preparing a document stating the reason
foramendment and the subject matters before and after the amendment, and delivering the document to the tendering

shareholders.

(vii) Method of Disclosure of Results of Tender Offer
The results of the Tender Offer will be publicly announced on the day following the last day of the Tender Offer
Period using the method stipulated in Article 9-4 ofthe Orderand Article 30-2 ofthe Cabinet Office Ordinance.

(viii) Other

The Tender Offer is not made, directly or indirectly, within the U.S. or for the U.S. or by use of the U.S. post or
other interstate commercial or international commercial method/means (including without limitation a facsimile, e-
mail, Internetcommunications, telexand telephone) or through the securities exchange facilities in the U.S. No one
can tender for the Tender Offer by the above method/means or through above facilities or fromwithin the U.S.

The tender offer statement associated with the Tender Offer or relevant purchase documents are not sent or
distributed within ortothe U.S. or from within the U.S. orby postor other means and cannot be sentor distributed in
such manner. No application for the Tender Offer directly or indirectly violatingtheaboverestrictionis acceptable.

In applying for the Tender Offer, the tendering shareholders (or the standing proxy in the case of foreign
shareholders) may be required to representand warrant to the Tender Offer A gent that:

they are not located in the U.S. at the time of tender offer application or at the time of sending tender offer
application documents; they do not directly or indirectly receive or send any information (including copies thereof)
relating to the Tender Offer within or to the U.S. or fromwithin the U.S.; they donot directly or indirectly usethe U.S.
post or other interstate commercial or international commercial method/means (including without limitation a
facsimile, e-mail, Internet communications, telex and telephone) or through the securities exchange facilities in the
U.S. with respect to the purchase or the delivery of signature onthe tender offer application documents; and they are
not a person acting as a proxy, trustee or mandatory of any other party without discretionary power (except a case
where they are given by such other party all instructions for purchase fromoutside the U.S.).

(10) Date of Public Notice of Commencement to the Tender Offer
November §, 2022 (Tuesday)

(11) Tender Offer Agent
Mizuho Securities Co., Ltd. 1-5-1, Ote-machi, Chiyoda-ku, Tokyo
3. Policies After the Tender Offer and Future Outlook

Regarding thepolicies after the Tender Offer, please referto “(2) Background, Purpose and Decision-making Process
Which Led to the Decision to Implement the Tender Offer As Well As the Management Policy Afterthe Tender Offer”
“(4) Policies for Reorganization A fter the Tender Offer (Matters Concerning So-Called Two-Step A cquisition)”” and “(5)
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Possibility of Delistingand Reasons Therefor” in “1. Purpose ofthe Tender Offer” above.

4. Other Information

(1) Whether There Is Any Agreement Between the Tender Offeror and the Target Company or Its Directors; Details

Thereof

According to the Target Company Press Release, at the board of directors meeting held on today, the Target
Company has declared its opinion supporting the Tender Offer and has made a resolutionrecommending the Target
Company’s shareholders and the Share Options Holders to tender their shares in the Tender Offer.

Fordetails, pleaserefer to the Target Company Press Releaseand “(v) Approval by All Directors without Conflicts
of Interest (Including Audit and Supervisory Committee Members) at the Target Company” in “(3) Measures to
Ensure the Fairness of the Tender Offer Including Measures to Ensure the Fairness of the Tender Offer Price and

Avoid Conflicts of Interest” in ““1. Purpose of Purchase” above.

(2) Other Information Deemed Necessary for Investors to Determine Whether to Tender Their Shares in the Tender

Offer

(1) Release ofthe Consolidated Financial Summary (For the Second Quarter Ended September 30, 2022 (interim
period)) (based onthe Japanese Standards

Today, the Target Company has released the Financial Summary for the Second Quarter in the Tokyo Stock
Exchange. Based on the released statement, the outline ofthe Target Company’s Financial Summary for the Second
Quarter is as follows. The content of the quarterly summary has not been reviewed by an auditing firm pursuant to
the provisions of Article 193-2, paragraph 1 ofthe Act. For details, pleasereferto such announcement.
(i) Profit and loss (consolidated)

YE. March 2023

A ti iod
ceounting perio (Consolidated accounting interimperiod)
Ordinary income 16,005 million yen
Ordinary profit 1,071 million yen

Interim net profit attributable to the parent

company’s shareholders

780 million yen

i) Figures pershare(consolidated)

(i

—

YE. March 2023

Accounting period . S .
(Consolidated accountinginterimperiod)
Interim net profit pershare 71.75 yen
Dividend pershare - yen

(i) Release of“Notice Concerning Revision of Full-year Consolidated Financial Forecast”

CL)

The Target Company released today the “Notice Concerning Revision of Full-year Consolidated Financial Forecast
in the Tokyo Stock Exchange. The summary of the release is as described below. The summary of the release
described below is an excerpt ofthe notice released by the Target Company. The Tender Offeroris not in a position
to independently verify, and has notindependently verified, the accuracy or validity of such information. Please refer

to the release fordetails.

announced on May 13,

Net proft
. . . attributable to the
Ordinary income | Ordinary profit , | Netprofit pershare
parent company’s
shareholders
Previ fi t
revious orecas 32,900 million yen 50 million yen 30 million yen 2.81 yen
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2022 (A)

Forecast announced this

time(B) 32,900 million yen 820 million yen 580 million yen 53.63 yen

Amount of _ N -
increase/decrease (B-A) 101 yen million yen

Percentage change (%) — — —

(Reference) Actual results
ofthe previous period o o .
28,675 million yen 917 million yen 560 million yen 51.78 yen
(fiscal year ended March

2022)

(iii) Announcement of “Notice for Abolition of Shareholder Special Benefit Plan”

At the board of directors meeting held on today, the Target Company has made a resolution abolishing the
shareholder special benefit planat the end of YE. March 2023 on the condition that the Tender Offer is successfully
completed. For details, please refer to the “Notice for Abolition of Shareholder Special Benefit Plan™ announced by
the Target Company as oftoday.

Investor Contact:

Investor Relations Group
Corporate Planning Unit
Dai-ichi Life Holdings, Inc.
+81 503780 6930

This press release may contain statements that are “forward-looking statements" regarding our intent, belief or
current expectations of managementwith respectto our futureresults of operations and financial condition. Any such
forward-looking statements are not historical facts but instead representonly our belief regarding future events, many
of which, by their nature, are inherently uncertain and outside our control. Important factors that could cause actual
results to differ fromthose in specific forward-looking statements include, without limitation, economic and market
conditions, consumer sentiment, political events, level and volatility of interest rates, currency exchange rates, security
valuations and competitive conditions. Forward-looking statements are not guarantees of future performance and
involve risks and uncertainties, and actual results may differ.
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