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Announcement of issuance of Stock (Common Stock and Class C 
Preferred Stock) by means of third party allotment 

 
 
 Asahi Tec Corporation (hereinafter the “Company”) hereby announces that at the 
meeting of the Board of Directors of the Company held on September 1, 2006, the 
Company passed a resolution concerning the acquisition of Metaldyne Corporation 
(“Metaldyne”), a leading global automotive supplier headquartered in the United States (for 
details, please refer to our press release “Announcement of Acquisition of Metaldyne 
Corporation’s Stock (Metaldyne Corporation to become Wholly-owned Subsidiary of Asahi 
Tec)” issued on the date hereof).  In connection with this acquisition, the Company 
resolved the issuance of common stock and preferred stock to existing common 
stockholders and preferred stockholders of Metaldyne by means of a third party allotment, 
and the issuance of common stock to RHJ International, Mitsui & Co. and CHUO MITSUI 
Growth Capital Investment Limited Partnership II, by means of a third party allotment as 
follows.  The preferred stocks to be allotted by means of a third party allotment will be 
new class of stocks, and the issuance is subject to an approval at a general shareholders 
meeting and each classified shareholders meeting to be held at a later stage. 
 

Particulars 
 
1.  Terms and Conditions of Issuance of Common Stock 

1 Type and number of stocks: Common Stock of the Company, 172,032,512 
shares 

2 Issue price   JPY 206 per share 
3 Total Amount of Issue Price JPY 35,438,697,472 
4 Amount of Issue Price to be Credited into Capital  

  JPY 103 per share (JPY 17,719,348,736 in aggregate) 
5 Amount of Issue Price to be Credited to Capital Reserve 
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  JPY 103 per share (JPY 17,719,348,736  in aggregate) 
6 Subscription Application Period From November 17, 2006 to January 16, 2007 
7 Payment Period       From November 17, 2006 to January 16, 2007 
8 Delivery Date of Share Certificates Not decided 
9 Party and Number of Shares to be Allotted 
  

 Investors # of shares 
1 RHJ International 42,671,723 
2 Mitsui & Co. 56,895,631 
3 CHUO MITSUI Growth Capital Investment Limited 

Partnership ϳ 
7,281,553 

4 Metaldyne Investment Fund I, LLC, Heartland 
Industrial Partners, L.P. 

38,084,510 

5 HIP Side-by-Side, L.P. 1,564,859 
6 Metaldyne Investment Fund II, LLC, Heartland 

Industrial Partners, L.P. 
559,268 

7 Credit Suisse First Boston Equity Partners, L.P. 9,195,520 
8 Credit Suisse First Boston Equity Partners (Bermuda), 

L.P. 
2,570,384 

9 Credit Suisse First Boston Fund Investments VI 
Holdings, LLC 

177,967 

10 Credit Suisse First Boston Fund Investments VI-B 
(Bermuda), L.P. 

42,535 

11 Credit Suisse First Boston U.S. Executive Advisors, 
L.P. 

8,211 

12 Masco Corporation 3,095,777 
13 Richard and Jane Manoogian Foundation 821,392 
14 Richard Manoogian 771,594 
15 First Union Capital Partners, LLC 1,984,522 
16 BancBoston Capital Inc. 955,510 
17 Metropolitan Life Insurance Company 735,007 
18 Equity Asset Investment Trust 735,007 
19 Annex Holdings I LP Annex Capital Partners LLC 735,007 
20 LongPoint Capital Fund, L.P. 721,727 
21 LongPoint Capital Partners, LLC 13,281 
22 EMA Partners Fund 2000, L.P. 662,281 
23 EMA Private Equity Fund 2000, L.P. 426,234 
24 75 Wall Street Associates LLC 367,504 
25 Graham Partners Investments, L.P. 336,790 
26 Graham Partners Investments (A), L.P. 204,788 
27 Graham Partners Investments (B), L.P. 193,428 
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28 Private Equity Portfolio Fund II, LLC 147,001 
29 CRM 1999 Enterprise Fund, LLC 73,501 

 
10 Matters concerning continuous holding and other matters concerning the Shares 

The Company will obtain undertakings from the purchaser that if the purchaser 
transfers these common stocks within 2 years from this issuance, it will notify such 
transfer to the Company. 

11 Each of the above items shall be subject to that the securities registration statement 
under the Securities and Exchange Law become effective, that the shareholders 
approve at an extraordinary general shareholders meeting to be held on November 
16, 2006 and respective classes of shareholders approve at respective class 
shareholders meeting to be held on November 16 , 2006 the amendment of the 
Articles of Incorporation in connection with the Class C Preferred Stock, that the 
shareholders approve at the same extraordinary shareholders meeting the issuance 
of Class C Preferred Stock at specially favorable issue price, and that any other 
necessary regulatory steps, if any under the applicable laws and regulations, have 
been taken and become effective. 

 
2.  Terms and Conditions of Issuance of Class C Preferred Stock 
 
(1) Type and number of stocks: Asahi Tec Corporation Class C Preferred Stock 

(“New Preferred Stock” or “Class C Preferred 
Stock”), 179,179 shares  

     (Total number of shares authorized to be issued: 
400,000 shares) 

(2) Issue Price:   JPY64,104 per share 
(3) Total Amount of Issue Price: JPY11,486,090,616 
(4) Amount of Issue Price to be Credited into Capital: 

       JPY 32,052 per share  
       (JPY 5,743,045,308 in aggregate) 

(5) Amount of Issue Price to be Credited into Capital Reserve: 
      JPY 32,052 per share 
      (JPY 5,743,045,308 in aggregate)  
(6) Subscription Application Period: Not decided 
(7) Payment Period:  Not decided 
(8) Delivery Date of Share Certificate: Not decided 
(9) Party and Number of Shares to be Allocated: 
      DaimlerChrysler Corporation   97,098 shares 
      Masco Corporation           82,081 shares 
(10) Dividends on New Preferred Stock: 
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a The holders of the New Preferred Stock shall be entitled to receive, when, as and if 
declared by the Board of Directors (the “Board of Directors”) or shareholders of the 
Company, out of the funds of the Company legally available therefor pursuant to the 
Corporation Law of Japan (the “Legally Available Funds”), cumulative dividends 
on each share of New Preferred Stock for each Quarterly Dividend Period (as 
hereinafter defined) equal to (i) the Liquidation Preference (as defined in the section 
(11) below) of each such share multiplied by a rate (with respect to the New 
Preferred Stock, the “Quarterly Dividend Rate”) equal to 1.75% per annum (if 
Default Dividend Rate is applicable, the applicable Default Dividend Rate shall be 
added), (ii) any accrued and unpaid divided that should have been paid with respect 
to any Quarterly Dividend Period prior to the relevant Quarterly Dividend Period, 
plus, (iii) Additional Dividends (as hereinafter defined), within 45 days after the end 
of such Quarterly Dividend Period.  For the first Quarterly Dividend Period, such 
dividends shall be deemed to be cumulative from January 1, 2006, through the end 
of the first Quarterly Dividend Period following the date of the original issue of 
such New Preferred Stock.  Thereafter, such dividends shall be cumulative from 
the initial day of the following Quarterly Dividend Period.  Accrued and unpaid 
dividends on the New Preferred Stock shall accrue additional dividends in respect 
thereof (“Additional Dividends”), compounded quarterly, at the Quarterly Dividend 
Rate plus 2.00% per annum (and including any Default Dividend Rate, if 
applicable).  Each such dividend, when, as and if declared by the Company’s 
Board of Directors or shareholderrs, shall be paid to the holders of record of shares 
of New Preferred Stock or to the registered share pledgees of the New Preferred 
Stocks (hereinafter referred to as “New Preferred Registered Share Pledgees”) as 
they appear on the stock register of the Company as of the last date of the Quarterly 
Dividend Period immediately preceding the date on which such dividend is paid. 

b The dividends (including Additional Dividends) payable on the New Preferred 
Stock shall be computed on the basis of a 360-day year of twelve 30-day months.  
For the avoidance of doubt, calculation on any dividend (including Additional 
Dividends) for any period less than a full Quarterly Dividend Period shall start its 
count from the initial day of such Quarterly Dividend Period.  

c “Quarterly Dividend Period” means, with respect to the New Preferred Stock, the 
period from January 1 through the next March 31, from April 1 through the next 
June 30, from July 1 through the next September 30, or from October 1 through the 
next December 31, as the case may be. 

d “Business Day” means, with respect to the New Preferred Stock, any day other than 
a Saturday, a Sunday or any day on which banking institutions in Japan or the 
Tokyo Stock Exchange is closed.  

(11) Distribution of Residual Assets 
In the event of any liquidation, dissolution, or winding up of the affairs of the 
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Company, whether voluntary or otherwise, after payment or provision for payment 
of the debts, the liquidation preference on any Senior Securities and other liabilities 
of the Company, the holders of the New Preferred Stock or New Preferred 
Registered Share Pledgees shall be entitled to receive, out of the remaining net 
assets of the Company, the amount of JPY100,000 in cash for each share of New 
Preferred Stock (the “Liquidation Preference”), plus an amount equal to all 
dividends (including Additional Dividends) accrued and unpaid on each such share 
up to the date fixed for distribution, before any distribution shall be made to the 
holders of the Common Stock or any other stock ranking (as to any such 
distribution) junior to the New Preferred Stock or the registered share pledgees 
thereof.  If, upon any liquidation, dissolution or winding up of the Company, the 
assets distributable among the holders of any New Preferred Stock and any Parity 
Securities shall be insufficient to permit the payment in full to the holders of all 
such series of New Preferred Stock of all preferential amounts payable to all such 
holders, then subject to subsection (10)(a), the entire assets of the Company thus 
distributable shall be distributed ratably among the holders of all New Preferred 
Stock and Parity Securities in proportion to the respective amounts that would be 
payable per share if such assets were sufficient to permit payment in full. Except as 
otherwise provided herein, holders of New Preferred Stock shall not be entitled to 
any distribution in the event of liquidation, dissolution or winding up of the affairs 
of the Company.  For the purposes of this subsection 6, neither the voluntary sale, 
lease, conveyance, exchange or transfer (for cash, shares of stock, securities or other 
consideration) of all or substantially all the property or assets of the Company, nor 
the consolidation or merger of the Company with one or more other corporations, 
shall be deemed to be a liquidation, dissolution or winding up, voluntary or 
involuntary, unless such voluntary sale, lease, conveyance, exchange or transfer 
shall be in connection with a plan of liquidation, dissolution or winding up of the 
Company. 
 

(12) Voting Rights: 
(a) The Holders of the New Preferred Stock shall not, except as required by law or as 

otherwise expressly set forth in this subsection (b) or herein, have any right or 
power to vote on any question or in any proceedings or to be represented at, or to 
receive notice of, any meeting of the Company’s stockholders. On any matters on 
which the holders of the New Preferred Stock shall be entitled to vote, they shall be 
entitled to vote for each share held. 

(b) The terms of the New Preferred Stock set forth herein shall not be amended 
without the vote of the holders of at least two-thirds of the outstanding shares of the 
New Preferred Stock. 
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(13) Stock Splits and Combination: 
 If any stock split or combination is implemented with respect to the New 
Preferred Stock, or any new shares of the New Preferred Stock are issued by 
granting the shareholders of the New Preferred Stock with the right to assume the 
allotment of the shares offered for subscription, and as a result thereof it is required 
to adjust the amount of the dividends, the Conversion Price, or the Liquidation 
Preference of the New Preferred Stock, then such adjustment shall be made to the 
amount determined appropriate by the Board of Directors in light of the terms 
thereof.   
 

(14) Conversion at the option of the holder: 
a Each holder of New Preferred Stock shall have the right, at any time, at its option, 

to convert, subject to the terms and provisions of this section (14), any or all of such 
holder’s shares of New Preferred Stock into a number of fully paid and 
nonassessable shares of Common Stock (excluding fractional shares of Common 
Stock) determined by dividing (i) the aggregate amount of the Liquidation 
Preference of, and accrued and unpaid dividends (including Additional Dividends) 
on, the number of whole shares of New Preferred Stock which such holder elects to 
convert by (ii) the Conversion Price then in effect.   

For purpose of the calculation of the number of shares to be delivered, any factional 
share less than one whole share shall be rounded down. 

b In the event of any reclassification of outstanding shares of Common Stock, or in 
the event of any consolidation or merger of the Company with or into another 
Person or any merger of another Person with or into the Company (other than a 
consolidation or merger in which the Company is the resulting or surviving Person 
and which does not result in any reclassification or change of outstanding Common 
Stock), or in the event of any sale or other disposition to another Person of all or 
substantially all of the assets of the Company (computed on a consolidated basis) 
(any of the foregoing, a “Transaction”), each share of New Preferred Stock then 
outstanding shall, without the consent of any holder of New Preferred Stock, 
become convertible at any time, at the option of the holder thereof, only into the 
kind and amount of securities (of the Company or another issuer), cash and other 
property receivable upon such Transaction by a holder of the number of shares of 
Common Stock into which such share of New Preferred Stock could have been 
converted immediately prior to such Transaction.  The provisions of this 
subsection (14) (b) and any equivalent thereof in any such securities similarly shall 
apply to successive Transactions.  The provisions of this subsection (14) (b) shall 
be the sole rights of holders of New Preferred Stock in connection with any 
Transaction and such holders shall have no separate vote thereon, except in each 
case if or to the extent set forth in subsection (12) above or otherwise separately 
agreed in writing by the Company and a holder of the New Preferred Stock 
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(including any agreement that may have been entered into before issuance of the 
New Preferred Stock). 

c The “Conversion Price” shall be 150% (rounded down to the nearest yen) of the 
average closing sale price of Common Stock on the Tokyo Stock Exchange for the 
ten consecutive Business Day period on the last Business Day on which Common 
Stock traded immediately prior to the Issue Date with respect to the first issue of the 
shares of the New Preferred Stock.  

d If any fraction of a share of Common Stock would be deliverable, except for the 
provisions hereof or as limited by law, upon conversion of shares of New Preferred 
Stock, the Company shall pay an amount equal to the market value (as defined 
under Article 167, Paragraph 3, Item 1 of Japanese Corporation Law) of a share of 
Common Stock as of the date of such conversion multiplied by such fraction of a 
share of Common Stock. 

e ANTI-DILUTION ADJUSTMENTS.  (I) The Conversion Price shall be subject to 
the following adjustments from time to time: 

i Stock Allocation without Consideration.  In case the Company shall, 
by the resolution of the Board of Directors or shareholders, allocate 
the shares of the Common Stock to the holders of the shares of the 
Common Stock without consideration (other than any stock split 
referred to in subsection (14) (e)(I)(iii)), the Conversion Price, as in 
effect at the opening of business on the day following the date fixed 
for the determination of stockholders of the Company entitled to 
receive such allocation (or if the resolution of the Board of Directors 
or shareholders is later than such record date, the date of such 
resolution) shall be adjusted by multiplying such Conversion Price 
by a fraction of which the numerator shall be the number of shares of 
Common Stock outstanding at the close of business on the date fixed 
for such determination (or if the resolution of the Board of Directors 
or shareholders is later than such record date, the date of such 
resolution) and the denominator shall be the sum of such number of 
shares and the total number of shares constituting such allocation, 
such adjustment to become effective immediately after the opening 
of business on the day following the date fixed for such 
determination (or if the resolution of the Board of Directors or 
shareholders is later than such record date, the date of such 
resolution). 

ii Stock Acquisition Rights.  In case the Company shall issue to all 
holders of Common Stock stock acquisition rights, options, warrants 
or other rights, entitling them to subscribe for or purchase shares of 



 

*  This “Announcement of issuance of Stock (Common Stock and Class C Preferred Stock) by means of third party 

allotment” is designed to disclose to the public the fact that the Company issues new shares of stock by means of 
allocation to a third party, and not for any solicitation for investment or similar acts either domestic or overseas. 

8 

Common Stock, by the resolution of the Board of Directors or 
shareholders, at a price per share of Common Stock less than the 
average closing sale price of the Common Stock for a ten 
consecutive Business Day period on the Tokyo Stock Exchange (or 
such other securities exchange or automated quotation system on 
which the Common Stock is then listed or authorized for quotation or, 
if the Common Stock is not so listed or authorized for quotation, an 
amount determined in good faith by the Board of Directors or 
shareholders to be the fair value of the Common Stock) ending 
immediately prior to the date of determination (or if the resolution of 
the Board of Directors or shareholders is later than such record date, 
the date of such resolution),(such average closing sale price, the 
“Market Value”) on the date fixed for the determination of 
stockholders of the Company entitled to receive such stock 
acquisition rights, options, warrants or other rights (or if the 
resolution of the Board of Directors or shareholders is later than such 
record date, the date of such resolution), (other than pursuant to a 
dividend reinvestment, share purchase or similar plan), the 
Conversion Price in effect at the opening of business on the day 
following the date fixed for such determination (or if the resolution 
of the Board of Directors or shareholders is later than such record 
date, the date of such resolution) shall be adjusted by multiplying 
such Conversion Price by a fraction, the numerator of which shall be 
the number of shares of Common Stock outstanding at the close of 
business on the date fixed for such determination (or if the resolution 
of the Board of Directors or shareholders is later than such record 
date, the date of such resolution) plus the number of shares of 
Common Stock which the aggregate consideration expected to be 
received by the Company upon the exercise, conversion or exchange 
of such stock acquisition rights, options, warrants or other rights (as 
determined in good faith by the Board of Directors or shareholders, 
whose determination shall be conclusive and described in a board 
resolution) would purchase at such Market Value and the 
denominator of which shall be the number of shares of Common 
Stock outstanding at the close of business on the date fixed for such 
determination (or if the resolution of the Board of Directors or 
shareholders is later than such record date, the date of such 
resolution) plus the number of shares of Common Stock so offered 
for subscription or purchase, either directly or indirectly, such 
adjustment to become effective immediately after the opening of 
business on the day following the date fixed for such determination 
(or if the resolution of the Board of Directors or shareholders is later 
than such record date, the date of such resolution); provided, 
however, that no such adjustment to the Conversion Price shall be 
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made if the holders of New Preferred Stock would be entitled to 
receive such stock acquisition rights, options, warrants or other 
rights upon conversion at any time of shares of New Preferred Stock 
into Common Stock; provided, further, however, that if any of the 
foregoing stock acquisition rights, options, warrants or other rights 
are only exercisable upon the occurrence of a triggering event, then 
the Conversion Price will not be adjusted until such triggering event 
occurs. 

iii Stock Splits and Combinations.  In case outstanding shares of 
Common Stock shall be split into a greater number of shares of 
Common Stock, the Conversion Price in effect at the opening of 
business on the day following the day upon which such split 
becomes effective shall be proportionately reduced, and, conversely, 
in case outstanding shares of Common Stock shall each be combined 
into a smaller number of shares of Common Stock, the Conversion 
Price in effect at the opening of business on the day following the 
day upon which such combination becomes effective shall be 
proportionately increased, such reduction or increase, as the case 
may be, to become effective immediately after the opening of 
business on the day following the day upon which such split or 
combination becomes effective. 

iv Debt, Asset or Security Distributions.  (A) In case the Company 
shall, by dividend or otherwise, distribute to all holders of Common 
Stock evidences of its indebtedness, assets or securities (but 
excluding any stock acquisition rights, options, warrants or other 
rights referred to in this section (14) (e) (I) (ii), any dividend or 
distribution paid exclusively in cash referred to in this section (14) 
(e)(I)(v) and any dividend, shares of Capital Stock of any class or 
series, or similar equity interests, of or relating to a subsidiary or 
other business unit in the case of a Spin-off referred to in the next 
subparagraph, or any allocation of Common Stock referred to in this 
section (14) (e)(I) (i)) by the resolution of the shareholders at a 
shareholders meeting or the Board of Directors, the Conversion Price 
shall be reduced by multiplying the Conversion Price in effect 
immediately prior to the close of business on the date fixed for the 
determination of stockholders of the Company entitled to receive 
such distribution (or if the resolution of the shareholders at a 
shareholders meeting or the Board of Directors is later than such 
record date, the date of such resolution) by a fraction, the numerator 
of which shall be the Market Value on the date fixed for such 
determination (or if the resolution of the shareholders at shareholders 
meeting or the Board of Directors is later than such record date, the 
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date of such resolution) and the denominator of which shall be such 
Market Value plus the fair market value (as determined in good faith 
by the Board of Directors, whose determination shall be conclusive 
and described in a board resolution) of the portion of the assets or 
evidences of indebtedness so distributed applicable to one share of 
Common Stock, such adjustment to become effective immediately 
prior to the opening of business on the day following the date fixed 
for the determination of stockholders of the Company entitled to 
receive such distribution (or if the resolution of the shareholders at a 
shareholders meeting or the Board of Directors is later than such 
record date, the date of such resolution).  In any case in which this 
subparagraph (iv)(A) is applicable, subparagraph (iv)(B) of this 
subsection shall not be applicable. 

 (B) In the case of a spin-off by way of corporate split or 
distribution in kind of the Company assets to Company shareholders 
or otherwise, by resolution of the shareholders at a shareholders 
meeting or the Board of Directors, the Conversion Price in effect 
immediately before the close of business on the record date fixed for 
determination of stockholders of the Company entitled to receive that 
distribution (or if the resolution of the shareholders at a shareholders 
meeting or the Board of Directors with respect to such spin-off is later 
than such record date, the date of such resolution) will be reduced by 
multiplying the Conversion Price by a fraction, the numerator of 
which is the Market Value and the denominator of which is the 
Market Value plus the fair market value (which shall be the then 
current aggregate market value of the shares to be so distributed based 
on the closing trading price of the distributed shares immediately after 
the effective date of such distribution (or promptly after the closing 
thereof) if there is then a public market for such distributed shares or, 
if no such public market then (or at such time) exists, as determined in 
good faith by the Board of Directors, whose determination shall be 
conclusive and described in a board resolution) of the portion of those 
shares of capital stock or similar equity interests so distributed 
applicable to one share of Common Stock.  Any adjustment to the 
Conversion Price under this subparagraph (iv)(B) will occur on the 
date that is the earlier of (1) the 2 Business Day from, and including, 
the effective date of the spin-off and (2) the date of the initial public 
offering of the securities being distributed in the spin-off, if that initial 
public offering is effected simultaneously with the Spin-off. 

v Cash Distributions.  In case the Company shall, by dividend or 
otherwise, make distributions to all holders of Common Stock 
exclusively in cash (excluding any distribution consisting of cash 
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and other assets which is provided for in this section (14) (e)(I) (iv)) 
by the resolution of the shareholders at a shareholders meeting or the 
Board of Directors immediately after the close of business on such 
date for determination (or if the resolution of the shareholders at a 
shareholders meeting or the Board of Directors is later than such 
record date, the date of such resolution), the Conversion Price shall 
be adjusted by multiplying the Conversion Price in effect 
immediately prior to the close of business on the date fixed for 
determination of the stockholders of the Company entitled to receive 
such distribution (or if the resolution of the shareholders at a 
shareholders meeting or the Board of Directors is later than such 
record date, the date of such resolution) by a fraction, (A) the 
numerator of which shall be equal to the Market Value minus the 
amount per share of such dividend or distribution and (B) the 
denominator of which shall be equal to the Market Value. 

vi Tender Offers.  In the case that a tender or exchange offer made by 
the Company for all or any portion of the Common Stock shall 
expire and such tender or exchange offer (as amended through the 
expiration thereof) shall require the payment to stockholders of the 
Company (based on the acceptance (up to any maximum specified in 
the terms of the tender or exchange offer) of Purchased Shares (as 
defined below)) of an aggregate consideration having a fair market 
value (which shall be then current aggregate market value of any 
securities to be so distributed based on the closing trading price of 
such distributed securities immediately after the effective date of 
such distribution (or promptly after the closing thereof) if there is 
then a public market for such distributed securities or, if no such 
public market then (or at such time) exists, as determined in good 
faith by the Board of Directors, whose determination shall be 
conclusive and described in a board resolution) per share of the 
Common Stock that exceeds the closing price of the Common Stock 
on the Business Day next succeeding the last date on which tenders 
or exchanges may be made pursuant to such tender or exchange offer, 
then, immediately prior to the opening of business on the day after 
the date of the last time (the “Expiration Time”) tenders could have 
been made pursuant to such tender or exchange offer (as amended 
through the expiration thereof), the Conversion Price shall be 
reduced by multiplying the Conversion Price immediately prior to 
the close of business on the date of the Expiration Time by a fraction 
(A) the numerator of which shall be equal to the product of (x) the 
Market Value on the date of the Expiration Time and (y) the number 
of shares of Common Stock outstanding (including any tendered 
shares) on the date of the Expiration Time, and (B) the denominator 
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of which shall be equal to (x) the product of (I) the Market Value on 
the date of the Expiration Time and (II) the number of shares of 
Common Stock outstanding (including any tendered shares) on the 
date of the Expiration Time less the number of all shares validly 
tendered, not withdrawn and accepted for payment on the date of the 
Expiration Time (such validly tendered shares, up to any such 
maximum, being referred to as the “Purchased Shares”) plus (y) the 
amount of cash plus the fair market value (determined as aforesaid) 
of the aggregate consideration payable to stockholders of the 
Company pursuant to the tender or exchange offer (assuming the 
acceptance, up to any maximum specified in the terms of the tender 
or exchange offer, of Purchased Shares). 

 

(II)  De Minimis Adjustments.  Notwithstanding anything herein to the 
contrary, no adjustment under this section (14) need be made to the Conversion 
Price unless such adjustment would require an increase or decrease of at least 
1.0 % of the Conversion Price then in effect.  Any lesser adjustment shall be 
carried forward and shall be made at the time of and together with the next 
subsequent adjustment, if any, which, together with any adjustment or adjustments 
so carried forward, shall result in an increase or decrease of at least 1.0% of such 
Conversion Price; provided, however, that the Company will make such 
adjustments no later than January 1 of each calendar year.  All adjustments to the 
Conversion Price shall be calculated to the nearest yen. 

(III)  Exceptions to Adjustment.  The applicable Conversion Price shall 
not be adjusted: 

i upon the issuance of any shares of Common Stock pursuant to any 
present or future plan providing for the reinvestment of dividends or 
interest payable on the Company’s securities and the investment of 
additional optional amounts in shares of Common Stock under any 
plan; 

ii upon the issuance of any shares of Common Stock or options or 
rights to purchase those shares pursuant to any present or future 
employee, director or consultant benefit plan or program of or 
assumed by the Company or any of its Subsidiaries; 

iii upon the issuance of any shares of Common Stock pursuant to any 
option, warrant, right or exercisable, exchangeable or convertible 
security outstanding as of the Issue Date; or  
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iv for accrued and unpaid dividends on the New Preferred Stock.  
 
(15) Optional Redemption: 
    The Company by the resolution of the Board of Directors, can redeem all or a part of 

the New Preferred Stocks by cash notwithstanding of the intention of the holder of the 
New Preferred Stocks or the New Preferred Registered Share Pledgees in accordance 
with the following provisions under this section. Such redemption shall be subject to 
the distributable funds. 

a Condition to the Optional Redemption:  The average closing sale price of the 
common stock of the Company (the “Common Stock”) for a 20 consecutive 
Business Day period on the Tokyo Stock Exchange (or such other securities 
exchange or automated quotation system on which the Common Stock is then listed 
or authorized for quotation or, if the Common Stock is not so listed or authorized for 
quotation, an amount determined in good faith by the Board of Directors to be the 
fair value of the Common Stock) equals or exceeds 130% of the Conversion Price 
(as hereinafter defined) 

b Period for the optional redemption:  From the third anniversary of the date of the 
first issuance of the New Preferred Stock (the “Issue Date”) to the 10th anniversary 
of the Issue Date 

c Redemption Price:   100% of the Liquidation Preference per share 
d Immediately prior to authorizing or making any such redemption with respect to the 

New Preferred Stock, the Company by resolution of the Board of Directors or 
shareholders shall, to the extent of any Legally Available Funds, declare a dividend 
on the New Preferred Stock payable on the redemption date in an amount equal to 
any accrued and unpaid dividends (including Additional Dividends) on the New 
Preferred Stock to the holders of shares of New Preferred Stock or New Preferred 
Registered Share Pledgees as of such date.  Notwithstanding the provisions of this 
section (15), unless the full cumulative dividends (including Additional Dividends) 
on all outstanding shares of New Preferred Stock shall have been paid or 
contemporaneously are declared and paid in cash for all past dividend periods, none 
of the shares of New Preferred Stock shall be redeemed. 

e Selection of Shares to be Redeemed.  If less than all of the shares of New Preferred 
Stock are to be redeemed, the Board of Directors of the Company shall redeem such 
shares on a pro rata basis from the holder(s) thereof. 

 
(16) Mandatory Redemption 

a   The Company shall redeem, out of Legally Available Funds, on the Mandatory 
Redemption Date all then outstanding shares of New Preferred Stock at a cash 
redemption price of 100% of the Liquidation Preference to the holders of shares 
of New Preferred Stock or New Preferred Registered Share Pledgees.  
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Immediately prior to authorizing or making any such redemption with respect to 
the New Preferred Stock, the Company, by resolution of the Board of Directors 
or shareholders shall, to the extent of any Legally Available Funds, declare a 
dividend on the New Preferred Stock payable on the redemption date in an 
amount equal to any accrued and unpaid dividends (including Additional 
Dividends) on the New Preferred Stock to the holders of shares of New 
Preferred Stock or New Preferred Registered Share Pledgees as of such date and, 
if the Company does not have sufficient Legally Available Funds to declare and 
pay all dividends (including Additional Dividends) accrued at the time of such 
redemption, any remaining accrued and unpaid dividends (including Additional 
Dividends) shall be added to the redemption price.   

b     If the Company shall fail to discharge its obligation to redeem all of the 
outstanding shares of New Preferred Stock required to be redeemed pursuant to 
this section (16) (a) (the “Mandatory Redemption Obligation”) and a 
Conversion Trigger Event has not occurred, the Quarterly Dividend Rate shall 
be increased by the amount of the Default Dividend Rate, effective as of the first 
day following the Mandatory Redemption Date, until the date on which the 
Company is able to discharge fully such Mandatory Redemption Obligation. 

c   Selection of Shares to be Redeemed.  If less than all of the shares of New 
Preferred Stock are to be redeemed, the Board of Directors of the Company 
shall redeem such shares on a pro rata basis from the holder(s) thereof 

d   “Mandatory Redemption Date” means, with respect to the New Preferred Stock, 
the earlier of (i) the last day of any Quarterly Dividend Period in which the 
holders of at least one-third of the outstanding shares of New Preferred Stock 
validly make the Redemption Election (provided that if the Redemption Election 
is not made at least  45 days prior to the last day of such Quarterly Dividend 
Period, the Mandatory Redemption Date shall be the last day of the next 
Quarterly Dividend Period) and (ii) the last day of the Quarterly Dividend 
Period ending after the tenth anniversary of the Issue Date.  

e   “Redemption Election” means, with respect to the New Preferred Stock, an 
election made in writing to the Company by the holders of at least one-third of 
the outstanding shares of New Preferred Stock to require the Company to 
redeem all then outstanding shares of New Preferred Stock; provided that 
Redemption Election shall not be made and shall not be effective prior to the 
seventh anniversary of the Issue Date.   

f   “Default Dividend Rate” means, with respect to the New Preferred Stock, (i) if 
the Company fails to discharge fully its Mandatory Redemption Obligation on 
the Mandatory Redemption Date, 0.25% per annum effective as of the first day 
following the Mandatory Redemption Date, 0.50% per annum effective on the 
first day following the one-year anniversary of the Mandatory Redemption Date 
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and 0.75% per annum effective on the first day following the two-year 
anniversary of the Mandatory Redemption Date and (ii) if the Company fails to 
discharge fully its Mandatory Redemption Obligation on the last day of the 
Quarterly Dividend Period ending after the tenth anniversary of the Issue Date, 
effective on the first following day thereof, the sum of (A) 1.50% per annum 
and (B) the rate per annum, if any, determined pursuant to clause (i); provided 
that in no event shall the Default Dividend Rate exceed 2.25% per annum. 

g   “Conversion Trigger Event” means, with respect to the New Preferred Stock, 
any 30 day period during which the Market Value of the Common Stock (as 
determined based on the closing sale price of the Common Stock on the Tokyo 
Stock Exchange or such other securities exchange or automated quotation 
system on which the Common Stock is then listed or authorized for quotation) 
for each day in such period is equal to or greater than the Conversion Price. 

 
(17) Ranking of the Shares 

With regard to rights to receive dividends, mandatory redemption payments and 
distributions upon liquidation, dissolution or winding up of the Company, the 
New Preferred Stock shall rank senior to Company Class A Preferred Stock, 
Company Class B Preferred Stock and Company Common Stock. 

 
(18) Unit Stock System 

A unit of Class C Preferred Stock shall be comprised of 1,000 shares. 
 
(19) Alteration of Terms and Condition of Class C Preferred Stock 

Any alteration of terms and conditions of Class C Preferred Stock shall require 
consent of all of the Class C Preferred Shareholders. 

 
(20) Method of Determination of Paid-in Amount 

Issue price (JPY 64,104 per share) is determined in order that the economics of 
the Class C Preferred Stock will be substantially identical to the current 
preferred stocks of Metaldyne.  

(21) In addition to the above Paragraphs, these Terms and Conditions require that the 
creation of Class C Preferred Stock (with a modification of Articles of Incorporation) and 
offering thereof for subscription in an especially favorable paid-in amount be subject to 
an approval by the General Meeting of Shareholders of the Company (including a 
General Meeting of Shareholders of any class stock) expected to be held on or around 
November 16, 2006, and effective execution of any other necessary procedures pursuant 
to the laws and regulations.   

 
(22) In addition to the dilution of value of the shares held by any existing shareholders as a 
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result of this time capital increase, a further dilution may be caused as to voting rights, 
etc. of such existing shareholders, if the Conversion Price is adjusted according to (14)(e) 
above. 

 
 
3.  Increase of Issued Shares by the Capital Increase 
 

Number of Current Issued Shares 99,398,397 shares  
(Common Stock 60,300,081 shares, Class A 
Preferred Stock 28,572,000 shares, Class B 
Preferred Stock 10,526,316 shares) 

Number of Increased Shares by the Capital Increase 172,211,691 shares 
(Common Stock 172,032,512 shares, Class C 
Preferred Stock 179,179 shares) 

Number of Issued Shares after the Capital Increase 271,610,088 shares 
(Common Stock 232,332,593 shares, Class A 
Preferred Stock 28,572,000 shares, Class B 
Preferred Stock 10,526,316 shares, Class C 
Preferred Stock 179,179 shares) 

 
 
4. Reason for Capital Increase and Application of Funds 
 
(1)  Reason for Capital increase 
 

Common Stock: The Company will issue its common stocks to RHJI,  
Mitsui & Co., and CHUO MITSUI Growth Capital 
Investment Limited Partnership II, to raise funds for the 
acquisition of Metaldyne.  The Company will issue its 
common stocks to the existing Metaldyne common 
stockholders in order to virtually exchange for the common 
stock of Metaldyne. 

Class C Preferred Stock: The Company will issue Class C Preferred Stock to the 
existing Metaldyne preferred stockholders in order to 
virtually exchange for preferred stocks of Metaldyne. 

 
(2)  Ground for Determining Issue Price 

Common Stock: Issue price (JPY 206 per share) is determined as a result of 
the following calculation:  The average closing price of 
the common stock of the Company for a 30 trading day 
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period on the Tokyo Stock Exchange two days prior to the 
date of the board resolution multiplied by 0.91 

Class C Preferred Stock: Issue price (JPY 64,104 per share) is determined in order 
that the economics of the Class C Preferred Stock will be 
substantially identical to the current preferred stocks of 
Metaldyne.  

(3)  Application of Funds 
Common Stock: As stated above, the Company will use the funds from 

RHJI, Mitsui & Co., and CHUO MITSUI Growth Capital 
Investment Limited Partnership ϳ, for the acquisition of 
Metaldyne.  Also, the common stocks of the Company 
will be issued to the existing Metaldyne common stock 
holders in order to virtually exchange for the common 
stock of Metaldyne.  As such the funds will be used for 
cancellation of the existing common stocks of Metaldyne. 

 
Class C Preferred Stock: As stated above, Class C Preferred Stock will be issued to 

the existing Metaldyne preferred stockholders in order to 
virtually exchange for preferred stocks of Metaldyne. As 
such the funds will be used for cancellation of the existing 
preferred shares of Metaldyne. 

 
(4)  Influence on Results of Business Operation 

The impact of the acquisition of Metaldyne on the business operations will be 
dependent on several factors between Signing and Closing, which includes the outcome 
of the bond tender process  We are currently assessing the financial impact of the 
acquisition of Metaldyne based on such factors, and we will disclose once we complete 
such assessment and move closer to Signing. 

 
4. Distribution of Profit to Shareholders 
   
(1)  Basic Policy for Distribution of Profit 
   Asahi Tec Group stipulates its basic policy as follows: “we will increase our enterprise 
value and make active distribution of dividends linked with such increased enterprise value 
to return profits to shareholders”. 
 
(2)  Policy or Consideration upon Determination of Dividends 
  The Company will determine the dividends, after taking into financial status, profit/loss 
during a fiscal year, dividend payout ratio and other elements, based on the basic policy as 
stated above. 
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(3)  Usage of Internal Reserve 
We allot internal reserves to various capital investments and R&D activities necessary for 
future mid- to long-term growth on a global scale and strengthening of market position and 
product competitiveness, in an effort to further increase our enterprise value.   
 
5. Status of Equity Finances Made in Last 3 Years, etc 
 
(1)  Status of Equity Finance  
 

Date 
Amount of 

Increased Capital 
Amount of Capital 

after Capital Increase 
Amount of Capital Reserve 

after Capital Increase 
July 3, 2003 JPY2,000,040,000 JPY 5,669,277,950 JPY 6,604,213,516 
May 17, 2004 JPY 87,000,000 JPY 5,712,777,950 JPY 6,647,713,516 
March 28, 
2006 

JPY1,505,263,188 JPY 7,218,041,138 JPY 8,142,450,388 

 
(2)  Transition of Share Price in Last 3 Years 

(in JPY) 
 Business Year ended 

in March, 2004 
Business Year ended 

in March, 2005 
Business Year ended 

in March, 2006 
Opening Price 104 218 232 
Highest Price 282 285 360 
Lowest Price 104 155 197 
Closing Price 216 229 318 

6. Outline of Parties to be Allotted 
 
Common Stock 
(1) RHJ International 

Trade name RHJ International 
Location of principal office 326 Avenue Louise, 1050 Brussels, Belgium 
Name and title of the Representative Timothy C. Collins, CEO 
Paid-in capital 
(contribution to capital) 855,455,470 EURO (as of March 21, 2006) 

Total number of 
issued and outstanding shares 85,545,547 shares (as of  March 21, 2006) 

Major shareholders and their holding 
ratios 

Timothy C. Collins  (17.17%) 

Lord Rothschild  (4.74%) 
Mitsubishi Corporation   (6.26%) 
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Ziff Asset Management LP (3.21%)*1 
Merrill Lynch Investment Managers LP 
(3.12%)*1 
 
*1 These figures are figures contained in the 

transparency declaration made by this shareholder to 
RHJI. This declaration was made before the issuance 
of 7,700,000 new ordinary shares which RHJI 
completed on March 21, 2006. As a result, total 
number of outstanding RHJI ordinary shares has 
increased from 77,845,547 to 85,545,547. 

Major Business Holding Company 
Capital Holding 62.83% of voting right of the Company 

before the allotment. 
Class A Preferred Stock 22,858,000 shares 
Class B Preferred Stock 10,526,316 shares 
Common Stock       29,010,000 shares 
(Details of shareholding by RHJ International 
after the allotment) 
Class A Preferred Stock 22,858,000shares 
Class B Preferred Stock 10,526,316shares 
Common Stock       71,681,723 shares 

Business None 

Relationships with 
the Company 

Personnel None 
  
(2)Mitsui & Co. 

Trade name Mitsui & Co. 
Location of principal office 2-1, Otemachi 1 chome, Chiyoda-ku, Tokyo 
Name and title of the 
Representative 

Shouei Utsuda, President and Representative Director 

Major shareholders and their 
holding ratios 

The Master Trust Bank of Japan, Ltd. (Trust Account)  
(10.03 ) 
Japan Trustee Services Bank, Ltd. (Trust Account)   
(8.31 ) 
These figures are as of March 31, 2006 

Major Business General trading business 
Relationships with the 
Company 

None 

 
(3) CHUO MITSUI Growth Capital Investment Limited Partnership ϳ 

Trade name CHUO MITSUI Growth Capital Investment Limited 
Partnership ϳ 
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Location 2-8, Nihonbashi Muromachi 3 chome, Chuo-ku, Tokyo 
Name and title of the 
Representative 

Chuo Mitsui Capital Company, Limited 
Hideo Natori, General Partner 

Major Business Business as set forth in Article 3, Paragraph 1 of the 
Limited Partnership Act for Investment 

Relationships with the 
Company 

None 

  
(4)  Metaldyne Investment Fund I, LLC Heartland Industrial Partners, L.P. 

Trade name Metaldyne Investment Fund I, LLC Heartland 
Industrial Partners, L.P. 

Location 55 Railroad Avenue Greenwich, CT 06830 
Name and title of the Representative Heartland Industrial Associates, LLC 

Daniel P. Tredwell, Managing Member 
Major Business Private Equity 
Relationships with the Company None 

 
(5) HIP Side-by-Side Partners, L.P. 

Trade name HIP Side-by-Side Partners, L.P. 
Location 55 Railroad Avenue Greenwich, CT 06830 
Name and title of the Representative Heartland Industrial Associates, LLC 

Daniel P. Tredwell, Managing Member 
Major Business Private Equity 
Relationships with the Company None 

 
(6) Metaldyne Investment Fund II LLC Heartland Industrial Partners 

Trade name Metaldyne Investment Fund II LLC Heartland 
Industrial Partners 

Location 55 Railroad Avenue Greenwich, CT 06830 
Name and title of the Representative Heartland Industrial Associates, LLC 

Daniel P. Tredwell, Managing Member 
Major Business Private Equity 
Relationships with the Company None 

 
(7) Credit Suisse First Boston Equity Partners, L.P.  

Trade name Credit Suisse First Boston Equity Partners, L.P. 
Location 11 Madison Avenue - 16th Floor, New York, NY 

10010 
Name and title of the Representative Hemisphere Private Equity Partners, Ltd. 
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Hartley Rogers, Managing Member 
Major Business Private Equity 
Relationships with the Company None 

 
(8) Credit Suisse First Boston Equity Partners (Bermuda), L.P. 

Trade name Credit Suisse First Boston Equity Partners 
(Bermuda), L.P. 

Location 11 Madison Avenue - 16th Floor, New York, NY 
10010 

Name and title of the Representative Hemisphere Private Equity Partners, Ltd. 
Hartley Rogers, Managing Member 

Major Business Private Equity 
Relationships with the Company None 

 
(9) Credit Suisse First Boston Fund Investments VI Holdings, LLC 

Trade name Credit Suisse First Boston Fund Investments VI 
Holdings, LLC 

Location of principal office 11 Madison Avenue - 16th Floor, New York, NY 
10010 

Name and title of the Representative Hemisphere Private Equity Partners, Ltd. 
Hartley Rogers, Managing Member 

Major Business Private Equity 
Relationships with the Company None 

 
(10) Credit Suisse First Boston Fund Investments VI-B (Bermuda), L.P 

Trade name Credit Suisse First Boston Fund Investments 
VI-B (Bermuda), L.P 

Location 11 Madison Avenue - 16th Floor, New York, NY 
10010 

Name and title of the Representative Marchant Capital Inc. 
Hartley Rogers, Managing Member 

Major Business Private Equity 
Relationships with the Company None 

 
(11) Credit Suisse First Boston US Executive Partners, L.P.  

Trade name Credit Suisse First Boston US Executive Partners, 
L.P. 

Location 11 Madison Avenue - 16th Floor, New York, NY 
10010 
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Name and title of the Representative Hemisphere Private Equity Partners, Ltd. 
Hartley Rogers, Managing Member 

Major Business Private Equity 
Relationships with the Company None 

 
(12) Masco Corporation 

Trade name Masco Corporation 
Location of principal office 21001 Van Born Road Taylor, Michigan 48180 
Name and title of the Representative Peter A. Dow, Chairman of Special Committee of 

the Board of Directors 
Paid-in Capital US$419,000,000 (as of December 31, 2005) 

Major shareholders and their holding 
ratios 

UBS AG (8.30%) 
Massachusetts Financial Services (7.00%) 
Barclays Global Investors (5.30%) 
Richard Manoogian (3.00%) 

Major Business Building products manufacturer 
Relationships with the Company None 

 
(13) Richard and Jane Manoogian Foundation 

Trade name Richard and Jane Manoogian Foundation 
Location 21001 Van Born Road, Taylor, MI 48140 
Name and title of the Representative Richard Manoogian, General Partner 
Major Business Not for profit 
Relationships with the Company None 

 
(14) Mr. Richard Manoogian 

Name Mr. Richard Manoogian 
Address Taylor, MI 
Relationships with the Company None 

 
(15) First Union Capital Partners LLC 

Trade name First Union Capital Partners LLC 
Location of principal office One Wachovia Center - 12th Floor, 301 South 

College Street, Charlotte, NC 28288-0732 
Name and title of the Representative Wachovia Capital Partners 2000 LLC 

Stuart Christhilf, Vice President 
Major Business Investment in Private Equity 
Relationships with the Company None 

 
(16) BancBoston Capital Inc. 
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Trade name BancBoston Capital Inc. 
Location of principal office 100 Federal Street - 19th Floor, Mail Stop 

MA5-100-19-06, Boston, MA 02110 
Name and title of the Representative Matthew Frazier, Vice President 
Paid-in capital US$41,693,000,000 (as of December 31, 2005) 
Major shareholders and their 
holding ratios 

Bank of America Corp. (100%) 

Major Business Private Equity 
Relationships with the Company None 

 
(17) Metropolitan Life Insurance Company 

Trade name Metropolitan Life Insurance Company 
Location of principal office 10 Park Avenue, Morristown, NJ 07962 
Name and title of the Representative Leith Mace, Director 
Paid-in capital US$17,274,000,000 (as of December 31, 2005) 
Major shareholders and their 
holding ratios 

Metlife Inc. (100%) 

Major Business Insurance Business 
Relationships with the Company None 

 
(18) Equity Asset Investment Trust 

Trade name Equity Asset Investment Trust 
Location 120 Long Ridge Road, Stamford, CT 06927 
Name and title of the Representative GE Capital Equity Investments, Inc. 

Patrick Kocski, Vice President 
Major Business Private Equity 
Relationships with the Company None 

 
(19) Annex Holdings I LP Annex Capital Partners LLC 

Trade name Annex Holdings I LP Annex Capital Partners 
LLC 

Location of principal office 599 Lexington Avenue - 18th FloorNew York, NY 
10022 

Name and title of the Representative Annex Capital Management, LLC 
Alexander Coleman, Managing Partner 

Major Business Private Equity 
Relationships with the Company None 

 
(20) LongPoint Capital Fund L.P. 
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Trade name LongPoint Capital Fund L.P. 
Location 767 Fifth Avenue, New York, NY 10153 
Name and title of the Representative Long Point Capital Partners, LLC 

Ira Starr, William C. Eghetta Jr., Gerard W. 
Boylan, John A. Morgan, Managing Members 

Major Business Private Equity 
Relationships with the Company None 

 
(21) LongPoint Capital Partners LLC 

Trade name LongPoint Capital Partners LLC 
Location 767 Fifth Avenue, New York, NY 10153 
Name and title of the Representative Ira Starr, William C. Eghetta Jr., Gerard W. 

Boylan, John A. Morgan, Managing Members 
Major Business Private Equity 
Relationships with the Company None 

 
(22) EMA Partners Fund 2000, L.P. 

Trade name EMA Partners Fund 2000, L.P. 
Location 11 Madison Avenue - 16th Floor, New York, NY 

10010 
Name and title of the Representative Credit Suisse (Bermuda) Limited 

Hartley Rogers, Managing Member 
Major Business Private Equity 
Relationships with the Company None 

 
(23) EMA Private Equity Fund 2000, L.P. 

Trade name EMA Private Equity Fund 2000, L.P. 
Location 11 Madison Avenue - 16th Floor, New York, NY 

10010 
Name and title of the Representative Credit Suisse (Bermuda) Limited 

Hartley Rogers, Managing Member 
Major Business Private Equity 
Relationships with the Company None 

 
(24) 75 Wall Street Associates LLC 

Trade name 75 Wall Street Associates LLC 
Location of principal office 599 Lexington Avenue, 18th Floor, New York, 

NY 10022 
Name and title of the Representative Allianz Private Equity Partners, Inc. 
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Jamie Ebersole, Investment Director 
Major Business Private Equity 
Relationships with the Company None 

 
(25) Graham Partners Investments, L.P. 

Trade name Graham Partners Investments, L.P. 
Location 3811 West Chester Pike, Building 2, Suite 200, 

Newtown Square, PA 19073 
Name and title of the Representative Graham Partners General Partner, L.P. 

Steven Graham, Managing Member 
Major Business Private Equity 
Relationships with the Company None 

 
(26) Graham Partners Investments (A), L.P. 

Trade name Graham Partners Investments (A), L.P. 
Location 3811 West Chester Pike, Building 2, Suite 200, 

Newtown Square, PA 19073 
Name and title of the Representative Graham Partners General Partner, L.P. 

Steven Graham, Managing Member 
Major Business Private Equity 
Relationships with the Company None 

 
(27) Graham Partners Investments (B), L.P. 

Trade name Graham Partners Investments (B), L.P. 
Location 3811 West Chester Pike, Building 2, Suite 200, 

Newtown Square, PA 19073 
Name and title of the Representative Graham Partners General Partner, L.P. 

Steven Graham, Managing Member 
Major Business Private Equity 
Relationships with the Company None 

 
(28) Private Equity Portfolio Fund II, LLC 

Trade name Private Equity Portfolio Fund II, LLC 
Location of principal office 100 Federal Street - 19th Floor, Mail Stop 

MA5-100-19-06, Boston, MA 02110 
Name and title of the Representative Bank of America Capital Advisors LLC 

James Bowden, Managing Member 
Major Business Private Equity 
Relationships with the Company None 
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(29) CRM 1999 Enterprise Fund, LLC 

Trade name CRM 1999 Enterprise Fund, LLC 
Location of principal office 520 Madison Avenue - 32nd Floor, New York, 

NY 10022 
Name and title of the Representative CRM Alternatives Inc. 

Carlos Leal, CFO 
Major Business Private Equity 
Relationships with the Company None 

 
 
Class C Preferred Stock 
(1) Masco Corporation  

Trade name Masco Corporation 
Location of principal office 21001 Van Born Road Taylor, Michigan 48180 
Name and title of the Representative Peter A. Dow, Chairman of Special Committee of 

the Board of Directors 
Paid-in Capital US$419,000,000 (as of December 31, 2005) 

Major shareholders and their holding 
ratios 

 UBS AG (8.30%) 
Massachusetts Financial Services (7.00%) 
Barclays Global Investors (5.30%) 
Richard Manoogian (3.00%) 

Major Business Building products manufacturer 
Relationships with the Company None 

 
(2)  DaimlerChrysler Corporation 

Trade name DaimlerChrysler  Corporation 
Location of principal office DaimlerChrysler Corporation 1000 Chrysler Drive 

Auburn Hills, MI 48326 
Name and title of the Representative Richard Houtman, General Counsel 
Paid-in Capital US$950,198,098 (as of June 30, 2006) 
Major shareholders and their holding 
ratios 

DaimlerChrysler Motors Corporation LLC (100%) 

Major Business Automobile manufacturer 
Relationships with the Company None 

 
7. Large Shareholders after the Capital Increase 

Order Name of Shareholder Number of Shares Held Shareholding 
Ratio 
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1 RHJ International 105,066,039 38.72  
2 Mitsui & Co. 56,895,631 21.12  
3 Metaldyne Investment Fund I, LLC 

Heartland Industrial Partners, L.P. 
38,084,510 14.04  

4 Crédit Suisse First Boston Equity Partners, 
L.P. 

9,195,520 3.39  

5 CHUO MITSUI Growth Capital 
Investment Limited Partnership ϳ 

7,281,553 2.68  

 
* These numbers are calculated based on the numbers of shares held by each shareholder as 
of March 31, 2006 taking account of the increased number of shares due to the capital 
increase.  The breakdown of the issued shares of the Company ( 271,610,088 shares) after 
the capital increase are Class A Preferred Stock 28,572,000 shares, Class B Preferred Stock 
10,526,316 shares, Class C Preferred Stock 179,179 shares and Common Stock  
232,332,593 shares. 
 


