at yourside

April 30, 2009

Revision and Continuation of Policy Toward Large-scale Purchases of Brother
Shares (Takeover Defensive Measures)

Brother resolved on the “Policy Toward Large-scale Purchases of Brother Shares” (the
“Current Policy”) at the Board of Directors’ Meeting held on March 23, 2006 on
condition that such policy be approved by the Brother shareholders at the 114™ Brother
Annual Shareholders Meeting held on June 23, 2006 and submitted it to the said
shareholders meeting, and the Current Policy was approved by majority of the Brother
shareholders present at the said shareholders meeting.

The expiration date of the Current Policy was set forth to be the time the first Board of
Directors’ Meeting to be held after the 117" Brother Annual Shareholders Meeting
scheduled to be held on June 23, 2009 (this “Shareholders Meeting *) ends, and All
Directors and Statutory Auditors of Brother have continued to conduct further review of
the Current Policy from the aspect of assuring and enhancing the corporate value of
Brother or furthermore the common interests of its shareholders taking into account the
amendments to the laws and ordinances, etc. and the decisions made by judicial court,
etc. after the resolution on the Current Policy.

As a result, in order to assure and enhance the corporate value of Brother or furthermore
the common interests of its shareholders, it has been resolved, with the approval from
all 8 directors of Brother (including the 3 outside directors), to implement a new “Policy
Toward Large-scale Purchases of Brother Shares” by making necessary revisions to the
Current Policy (the “New Policy”) at the Board of Directors’ Meeting held on April 30,
2009, on condition that the New Policy is approved by the Brother shareholders at this
Shareholders Meeting, as an approach (Article 127, Item 2(ii) of the Ordinance for
Enforcement of the Companies Act) for preventing persons or entities who are deemed
inappropriate according to the “Basic Policy Concerning the Shape of Persons or
Entities Who Control the Decision on the Policy for Finance and Business” (the
contents of which are set forth in the body of Article 127 of the Ordinance for
Enforcement of the Companies Act, and hereinafter the “Basic Philosophy”) from
controlling the decision on Brother’s policy for finance and business, and Brother
hereby notifies you of such resolution.

All 4 statutory auditors of Brother (including the 3 outside statutory auditors) were
present at the Board of Directors’ Meeting, at which the New Policy was resolved, and
each and every one of such statutory auditors has given opinion that he/she will approve
the New Policy on condition that the specific operations of the New Policy are carried
out appropriately.

In the event that the New Policy is approved by the Brother shareholders at this

Shareholders Meeting, the New Policy will be effectuated as of the resolution made at
the first Board of Directors’ Meeting to be held after this Shareholders Meeting.
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Just for the record, Brother would like to add that, as of today, there are no warnings or

proposals specifically made from particular third parties to carry out Large-scale
Purchases of Brother shares.

Notes: Large-scale Purchase is defined in Chapter 3 (2) below.



1. Basic Philosophy

The Brother Group recorded 80% or more of its sales in the market outside Japan,
having 19 manufacturing facilities (including 5 manufacturing facilities held by Brother
itself) and 44 business grounds in 41 various countries and areas abroad, with more than
20,000 employees on a consolidated basis (as of April, 2009). The corporate value of
Brother is largely based on the faithful relationship between business partners in those
countries and areas in which the Brother Group is conducting its business and on morals
of the employees of the Brother Group.

The Brother Group is conducting business activities, with efforts to embody its

customer-first corporate culture, “At your side”, in all the stages of our operations,
including product planning, development, design, manufacturing, sales and services.

Our goal is to ensure the perception that Brother is a “trustworthy brand” among our
customers all over the world. To achieve it, Brother has built its unique management
system “Brother Value Chain Management” as a core of our management. With the

continuous efforts to improve it, we will work to swiftly provide the values that

customers demand.

Under these circumstances, the Board of Directors believes that Brother shareholders
should make the final decisions as to whether or not a Large-scale Purchase is
acceptable, taking into account the business management policy and implementation

thereof under the current management of Brother. At the same time, the Board of
Directors believes that shareholders should be provided with necessary and sufficient
information, through the Board of Directors, in order to make appropriate decisions as

to whether or not a Large-scale Purchase is acceptable, such information as the

conditions of the Large-scale Purchase, the influence of the Large-scale Purchase

affecting Brother’s corporate value or any alternative plan.

Based on the basic philosophy mentioned above, in order to provide an opportunity for

Brother shareholders to receive necessary and sufficient information about the

Large-scale Purchase and any alternative plans, the Board of Directors will establish

rules concerning Large-scale Purchases of Brother shares ( hereinafter referred to as the
Large-scale Purchase Rules ) as described Chapter 3.below. The Board of Directors
will require a person or a company that intends to conduct a Large-scale Purchase
( hereinafter referred to as the Large-scale Purchaser) to comply with these rules. If

the Large-scale Purchaser does not comply with these rules, the Board of Directors
intends to take certain countermeasures.

2. Special Approach Which Will Contribute to the Realization of the Basic
Philosophy

As a premise of the Basic Philosophy mentioned above, Brother believes that it is

important to enhance the corporate value of the Brother Group and to make many

investors continue to invest to Brother in the long term. To that effect, in FY2002 we

formulated our mid- to long-term corporate vision, “Global Vision 21 (GV21),” in

which we define the following three objectives as goals of the Brother Group:
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1) To become a leading global company with high profitability

2) To become a world-class manufacturer by developing outstanding proprietary
technologies

3) To embody Brother’s motto, “At your side,” throughout our corporate culture

In the first phase called “CS B2005” (FY2003 - FY2005), with the primary goal of
“Achieving a balance between sustaining strong earnings while investing in
technologies for the future,” we took steps to maximize earnings from established
businesses such as communications and printing devices and achieved a significant
improvement in our financial soundness by making our operations consistently
profitable. We also made technological investments for the future, such as
reinforcement of elemental technologies centered on printing, and seeding for new
businesses.

In the second phase “CS B2008” (FY2006 - FY2007), with the goal of “Driving
Brother’s growth,” backed up by the growing sales led by the Printing Business, we
developed color-laser products equipped with an original engine and launched them in
the worldwide markets. At the same time we divested some of the non-core businesses
that were classified as “others.” We have also made aggressive research and
development and capital investments in order to promote further growth and establish
our operating base.

In the “CS B2012” that started in April 2008 as the final phase (FY2008 - FY2012),
towards the goal of “Turning Global Vision 21 into Reality” we have aggressively been
working on expansion of our businesses. Due to the expansion in the existing
businesses and significant increase mainly in the new businesses, we have set
“challenge” targets of one-trillion yen in net sales and 100 billion yen in operating
income in FY2012. We have also set targets of 750 billion yen in net sales and 60
billion yen in operating income in FY2010 as milepost objectives.

However, since autumn 2008, due to the sudden and fast-spreading global recession
stemming from the financial crisis and rapid appreciation of Japanese yen, the economic
environment surrounding our group has drastically changed. In this circumstance,
with the perspective that the tough economic environment will continue for some more
time, we have decided to extend the period of time to achieve the goal of “GV21”,
which was originally set to end FY2012. For the time being, we will put emphasis on
securing profits and cash rather than expanding businesses, while reviewing all kinds of
expenses and further reducing capital investments we have been tackling since FY2008.
However, our stance to achieve “Global Vision 21” remains unchanged, and rather, we
take this a good opportunity to further strengthen our business base on the global basis,
preparing for returning quick to growth when the economy picks up. At the same time we
will continuously make investment in research and development and carefully pursue alliance and
M&A for our future growth



With regards to the strategies by business segments, firstly, as for our main Printing

Business, we will strengthen our operating base toward future growth, executing our

basic strategies such as to establish the market image that “Brother Means Color” and to
expand solution-provider business for specialized applications for vertical markets.

For the time being, however, in light of this tough business environment, we will

concentrate on well balancing between profits and growth rather than expanding

business, while cutting costs drastically. Thus, we will work to provide higher

customer values by producing attractive products and enhance profitability by

improving competitiveness.

As for the new businesses, under the theme of “Establish business” we will launch our
products onto the markets as they are determined to be commercially viable, both in
Network Imaging Device Business and Network & Contents Business.

For the Personal & Home (P&H) Business conducting domestic sewing machine
business, we will continue efforts in making its operations consistently profitable.
Meanwhile, the Machinery and Solution (M&S) Business conducting industrial sewing
machines and machine tools is suffering from a deficit, receiving direct blow from the
unprecedented financial crisis. We will work to regain its profitability as early as
possible by changing its business structure and concentrating on targeted markets, along
with cutting costs down drastically.

3. Details of Policy Toward Large-scale Purchases (the “Policy’)

(1) The Purpose of the Policy

The purpose of the Policy is to assure and enhance the corporate value of Brother or
furthermore the common interests of its shareholders by ensuring the necessary
information to Brother shareholders for their proper judgment of whether or not to
accept the Large-scale Purchases as well as ensuring the opportunities to the Board
of Directors to evaluate, review, negotiate on, form opinions on and propose any
alternative plans for the Large-scale Purchases.

(2) The Scope of a Large-scale Purchase

A Large-scale Purchase that is subject to the Policy is (i) a purchase of Brother
shares and other securities® by a specific group of shareholders? with the intent to
hold 20% or more of the total voting rights® of Brother, or (ii) a purchase of Brother
shares and other securities resulting in a specific group of shareholders holding 20%
or more of the total voting rights of Brother (the purchases set out in (i) or (ii) above
are not limited to any specific type of purchase, such as a purchase to be made on
the market or a purchase by a tender offer; the purchases set out in (i) or (ii) above
do not include the purchases to which Brother’s Board of Directors has given
consent in advance).



Notes: 1. Shares and other securities as defined in Paragraph 1, Article 27-23 of the
Financial Instruments and Exchange Law. In the case the relevant statutes
or regulations are amended, etc., the above description shall be adjusted
properly so that it shall have an appropriate meaning.

2. A specific group of shareholders shall mean any of the following:

(i) a holder (including a person deemed as a holder pursuant to Paragraph 3,
Avrticle 27-23 of the Financial Instruments and Exchange Law; hereinafter
the same) of shares and other securities of Brother (defined in Paragraph 1,
Article 27-23 of the Financial Instruments and Exchange Law) and any
joint holders (defined in Paragraph 5, Article 27-23 of the Financial
Instruments and Exchange Law, including a person deemed as a joint
holder pursuant to Paragraph 6 thereof; hereinafter the same), or

(i) a person or a company who makes a purchase (defined in Paragraph 1,
Article 27-2 of the Financial Instruments and Exchange Law, including a
purchase made on a financial instruments exchange market) of shares and
other securities of Brother (defined in Paragraph 1, Article 27-2 of the
Financial Instruments and Exchange Law) and any specially related parties
(defined in Paragraph 7, Article 27-2 of the Financial Instruments and
Exchange Law; hereinafter the same).

In the case the relevant statutes or regulations are amended, etc., the above
description shall be adjusted properly so that it shall have an appropriate
meaning.

3. The ratio of the total voting rights shall mean:

(i) in the case of note 2(i) above, the share holding ratio (defined in
Paragraph 4, Article 27-23 of the Financial Instruments and Exchange
Law) of the holder (taking into account the number of shares (defined in
the said Paragraph) held by any joint holders) or

(ii) in the case of note 2(ii) above, the sum of the shareholding ratio (defined
in Paragraph 8, Article 27-2 of the Financial Instruments and Exchange
Law) of the purchaser and its specially related parties.

In calculating the voting rights ratio, the annual report, the quarterly report
or the treasury stock purchase report of Brother, whichever is submitted to
the authorities most recently, may be referred to in deciding the total
number of voting rights (defined in Paragraph 8, Article 27-2 of the
Financial Instruments and Exchange Law) or total number of issued shares
(defined in Paragraph 4, Article 27-23 of the Financial Instruments and
Exchange Law).

In the case the relevant statutes or regulations are amended, etc., the above
description shall be adjusted properly so that it shall have an appropriate
meaning.

(3) Large-scale Purchase Rules



Brother’s Board of Directors believes that a Large-scale Purchaser should comply with
the Large-scale Purchase Rules for the common interest of shareholders of Brother,
whereby Brother shareholders would be provided with an opportunity to receive necessary
information about the Large-scale Purchase and any alternative plans. The Large-scale
Purchase Rules require that (i) a Large-scale Purchaser provide sufficient information to
the Board of Directors before the commencement of the Large-scale Purchase, and (ii) a
Large-scale Purchaser be permitted to commence the Large-scale Purchase only after
the prescribed period has elapsed during which the Board of Directors assesses the
provided information. The details of the Large-scale Purchase Rules are as prescribed
in the following paragraphs.

(i) Submission of Intention Letter
First, when a Large-scale Purchaser intends to commence a Large-scale Purchase,
such Large-scale Purchaser is required to submit to Brother a letter of intention to
comply with the Large-scale Purchase Rules (hereinafter referred to as the Intention
Letter). In the Intention Letter, the name of the Large-scale Purchaser, address,
governing law of incorporation, the name of the representative, contact details in
Japan and an outline of the proposed Large-scale Purchase should be specified.

(ii) Provision of Information

Second, the Large-scale Purchaser is required to provide Brother’s Board of
Directors with necessary and sufficient information (hereinafter referred to as the
Large-scale Purchase Information) so that the company’s shareholders may make
decisions and the Board of Directors may form its opinion regarding such
Large-scale Purchase (including proposals of alternative plans). The Large-scale
Purchase Information includes the following:

(@) an outline of the Large-scale Purchaser and its group;

(b) the purposes and conditions of the Large-scale Purchase;

(c) the basis for determination of the purchase price and funds for purchase; and

(d) management policies and business plans which the Large-scale Purchaser

intends to adopt after the completion of the Large-scale Purchase.

In order for the Large-scale Purchaser to provide the Large-scale Purchase
Information, the Board of Directors will, within five business days after receipt of
the Intention Letter, deliver to the Large-scale Purchaser a list of the Large-scale
Purchase Information to be initially provided by the Large-scale Purchaser. If the
information initially provided by the Large-scale Purchaser is reasonably deemed
insufficient as Large-scale Purchase Information, the Board of Directors may, upon
consulting the Independent Advisory Committee and giving maximum respect to its
advice and recommendation, require additional information until it receives
necessary and sufficient information. The Board of Directors will disclose all or
part of the Large-scale Purchase Information submitted to the Board of Directors at
the time it deems appropriate, if such disclosure is considered necessary for
shareholders to make decisions.



(iii) Assessment Period
The Large-scale Purchaser may commence the Large-scale Purchase only after the
Assessment Period (as defined below) has elapsed.

After Brother’s Board of Directors delivers to the Large-scale Purchaser a letter
certifying that all the Large-scale Purchase Information is provided, the Board of
Directors should be allowed a maximum of sixty days (in the case of the purchase of
all Brother shares by a tender offer with cash-only (yen) consideration) or a
maximum of ninety days (in the case of any other Large-scale Purchase), depending
on the difficulty level of assessment, as the period during which it will assess,
examine, negotiate, form an opinion and seek alternatives (hereinafter referred to as
the Assessment Period). The Board of Directors will thoroughly examine and
assess the provided Large-scale Purchase Information during the Assessment Period,
and upon consulting the Independent Advisory Committee and giving maximum
respect to its advice and recommendation, will form and disclose its opinion. The
Board of Directors may negotiate with the Large-scale Purchaser in order to
improve the terms of the proposed Large-scale Purchase or it may offer alternative
plans to shareholders, as necessary. If the Board of Directors of Brother has
determined, as a result of its examination and negotiation, that the Large-scale
Purchase will maximize the corporate value of Brother or furthermore the common
interests of its shareholders, the Board of Directors of Brother shall promptly end
the Assessment Period and disclose such.

(4) Independent Advisory Committee
In order to assure the appropriateness of the operations of the Board of Directors
with respect to the Large-scale Purchase Rules, and to further secure the fairness and
transparency of the decision making by the Board of Directors upon the Large-scale
Purchase, the Independent Advisory Committee will be established.

In the Large-scale Purchase Rules, matters concerning the implementation of the
countermeasures are set forth in section (5) described hereafter, and when such
countermeasures are implemented or other important decisions are made by the
Board of Directors related to the operation of the Large-scale Purchase Rules, the
Board of Directors shall, in principle, consult with the Independent Advisory
Committee and give maximum respect to its advice and recommendation. Details
of the Independent Advisory Committee are as provided in Attachment 1.

(5) Actions to be Taken When the Large-scale Purchases are Conducted

If a Large-scale Purchaser does not comply with the Large-scale Purchase Rules,
Brother’s Board of Directors may, upon consulting the Independent Advisory
Committee and giving maximum respect to its advice and recommendation, take
countermeasures against the Large-scale Purchaser to protect the corporate value of
Brother or furthermore the common interests of its shareholders. Countermeasures
include the gratis issue of stock acquisition rights or any other measures that the
Board of Directors is permitted to take under the Corporate Code of Japan or other
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laws and the company’s articles of incorporation.

The Board of Directors will adopt specific countermeasures which it deems
appropriate at that time. In the event that the Board of Directors elects to make
gratis issue of stock acquisition rights to shareholders as such specific
countermeasure, the outline of such stock acquisition rights is as provided in
Attachment 2. Brother may, upon the gratis issue of the stock acquisition rights,
determine the conditions and other matters of the stock acquisition rights in
consideration of the effectiveness thereof as a countermeasure, such conditions as
not allowing the exercise of stock acquisition rights held by a person or a company
belonging to a specific group of shareholders holding a specific percentage of the
total voting rights or attaching a call option (shutoku-joko) which allows Brother to
only acquire the stock acquisition rights held by the shareholders not belonging to a
specific group of shareholders when acquiring only a part of the stock acquisition
rights.

If a Large-scale Purchaser complies with the Large-scale Purchase Rules, the Board
of Directors does not intend to prevent the Large-scale Purchase at its sole discretion
without the will of the shareholders, unless it is clear that such Large-scale Purchase
will cause irreparable damage or loss to the corporate value of Brother or
furthermore the common interests of its shareholders.

As examples of cases where it is obvious that Large-scale Purchase will cause
irreparable damage or loss to the corporate value of Brother or furthermore the
common interests of its shareholders, Brother envisions cases where acts such as (i)
through (v) below are contemplated.

(i) To buy up Brother shares and demand Brother to buy such shares at a high
price;

(if) To control Brother temporarily, and to conduct its business in a way to realize
the interests of the Large-scale Purchaser at the sacrifice of Brother such as to
acquire important assets and other things of Brother at an extraordinary low
price;

(iii) To divert the assets of Brother as security for debts or as resource for
payments of the Large-scale Purchaser or its group companies, etc.;

(iv) To control Brother temporarily and to cause Brother to dispose of the
expensive assets and other things that are not, at the moment, concerned with
Brother business, and to cause Brother to pay out high dividends temporarily
with such disposal credits or aim to sell Brother shares at the highest price upon
rapid uplift of share price due to the temporary high dividends;

(v) A way of purchase, such as high-handed two step purchase (which is a way to
sell and purchase shares by tender offer, etc. in two steps, where at the first
purchase not all shares are solicited for sale and the purchase conditions of the
second step purchase are set unfavorably to shareholders or not clearly
specified), which may practically force the shareholders to sell its shares;



In deciding whether or not Brother will take countermeasures and in adopting
specific countermeasures, the Board of Directors will decide by obtaining advice
from attorneys, financial advisors and other external advisors, fully respecting
statements made by outside directors and Corporate Auditors and consulting the
Independent Advisory Committee giving maximum respect to its advice and
recommendation, and will make appropriate disclosure at an appropriate time.

Upon adopting the countermeasures above, if the Board of Directors concludes that
it is appropriate to confirm the shareholders’ opinion from the aspect of the common
interests of Brother shareholders, Brother will hold a general shareholders meeting.
If the Board of Directors decides to hold a general shareholders meeting, it will
disclose such matter and the reason for holding such shareholders meeting at that
time.

(6) Influence on Shareholders and Investors, etc.
(i) Influence on Shareholders and Investors, etc. given by the Large-scale

Purchase Rules
The purpose of the Large-scale Purchase Rules is to provide an opportunity for
Brother shareholders to receive information necessary to determine whether or not
the Large-scale Purchase is acceptable, an opinion by the Board of Directors that
is currently in charge of Brother’s management, and any alternative plans. The
Board of Directors believes that under the Large-scale Purchase Rules, Brother
shareholders will be able to make appropriate decisions, provided with sufficient
information, as to whether or not the Large-scale Purchase is acceptable, whereby
the common interests of Brother shareholders shall be protected. Accordingly,
the Board of Directors believes that the establishment of the Large-scale Purchase
Rules is an appropriate condition in order for shareholders and investors to make
appropriate decisions and is for the benefit of Brother shareholders and investors.

The Board of Directors is hereby advising Brother shareholders and investors to
observe carefully any actions by a Large-scale Purchaser, because steps and
actions to be taken by Brother will be different depending on whether or not a
Large-scale Purchaser complies with the Large-scale Purchase Rules, as described
in (5) above.

(i)  Influence on Shareholders and Investors, etc. given by Countermeasures
If a Large-scale Purchaser does not comply with the Large-scale Purchase Rules,
Brother’s Board of Directors may, by consulting the Independent Advisory
Committee and giving maximum respect to its advice and recommendation, take
countermeasures, which the Board of Directors is permitted to take under the
Corporate Code of Japan or other laws and the company’s articles of incorporation,
against the Large-scale Purchaser to protect the corporate value of Brother or
furthermore the common interests of its shareholders. As a function of a
countermeasure itself, however, the Board of Directors is not assuming that such
countermeasure taken will cause any specific legal or economic damage or loss to



Brother shareholders (excluding a Large-scale Purchaser who does not comply
with the Large-scale Purchase Rules). However, even if the Board of Directors
adopts a resolution to make gratis issue of stock acquisition rights, such gratis
issue may be canceled or Brother may acquire the stock acquisition rights without
delivering its shares in exchange by the day immediately before the first day of the
exercise period of the stock acquisition rights due to reasons such as Large-scale
Purchaser withdrawing its attempt for Large-scale Purchase. In such a case, as
there will be no dilution of the stock value per Brother share, those investors who
purchased or sold the Brother shares based on the assumption that there will be a
dilution of the stock value per Brother share may suffer unexpected damages by
the fluctuations in stock prices. When the Board of Directors elects to take any
specific countermeasure, the Board of Directors shall make appropriate disclosure
at an appropriate time in accordance with the relevant laws and financial products
market regulations.

With respect to the gratis issue of stock acquisition rights contemplated as a
countermeasure, since the stock acquisition rights will be allotted to those
shareholders listed or recorded in the latest shareholders’ list as of the allotment
date separately provided by the Board of Directors, it is necessary that the
shareholders complete the procedures for transfer by the allotment date of stock
acquisition rights.  The Board of Directors will make notification about the
details of such steps in accordance with the relevant laws in the case Brother is to
make gratis issue of such stock acquisition rights.

If the gratis issue of the stock acquisition rights is made, Brother may, as of the
date designated by the Board of Directors, acquire the stock acquisition rights held
by the shareholders not belonging to a specific group of shareholders and in
exchange deliver the Brother shares. In this case, the shareholders not belonging
to a specific group of shareholders will, without such shareholders making any
payment of money for the exercise of the stock acquisition rights, acquire the
Brother shares subject to the stock acquisition rights as consideration for Brother’s
such acquisition when Brother takes the necessary procedures for acquisition.

The shareholders subject to such acquisition may separately be requested to
submit a written confirmation in the prescribed form confirming that such
shareholder is not a person or a company belonging to a specific group of
shareholders and information on the account where shares will be recorded.

(7) Effective Date and Effective Term of the Policy
If the Policy is approved at this general shareholders meeting, the Policy will be ad
opted by the resolution of the first meeting of Brother’s Board of Directors to be
held after this general shareholders meeting, and will take effect as of the same day.
The Policy will remain effective until the first meeting of the Board of Directors to
be held after the ordinary general shareholders meeting in 2012.

The Board of Directors intends to review the Policy from time to time from the



viewpoint of assuring and enhancing the corporate value of Brother or furthermore
the common interests of its shareholders, taking into account the enactments of
various legislation, and may amend or abolish the Policy as necessary even during
the effective term of the Policy. Further, if it is resolved in the general
shareholders meeting that the Policy shall be abolished, the Policy will be abolished.

If the Policy is amended or abolished, Brother will make a prompt disclosure
regarding the amendment (including the contents of the amendment) or abolishment
of the Policy and other matters that the Board of Directors deems appropriate.

(8) Decision of the Board of Directors Concerning the Reasonableness of the Policy
(i) The Policy follows the Basic Philosophy of Brother

The Policy is to assure the corporate value of Brother or furthermore the common
interests of its shareholders upon proposal of Large-scale Purchase by, among
others, allowing the shareholders to determine whether or not to accept the
Large-scale Purchase, or to retain necessary information and time for the Board of
Directors to propose alternative plans, or to negotiate with the Large-scale
Purchaser for the benefit of the shareholders, and this follows the Basic
Philosophy of Brother as described in Chapter 1 above.

(i1) The Policy does not impair the common interests of Brother shareholders or is
not aimed to maintain the positions of the Brother officers
The Board of Directors has determined that the Policy does not impair the
common interests of Brother shareholders or is not aimed to maintain the positions
of the Brother officers pursuant to the following reasons:

(a) The Policy reflects the will of the shareholders

If the Policy is approved at this general shareholders meeting, the Policy will
be adopted by the resolution of the first meeting of Brother’s Board of
Directors to be held after this general shareholders meeting, and will take
effect as of the same day. Further, even before the expiration of the effective
term of the Policy, if it is resolved in the general shareholders meeting that the
Policy shall be abolished, the Policy will be abolished as of the same day, and
as a result, the intent of the shareholders will be reflected.

(b) Respect to the advice and recommendation by the independent outside
advisors
In order to assure the appropriateness of the operations of the Policy, and to
further secure the fairness and transparency of the decision making by the
Board of Directors upon the Large-scale Purchase, the Independent Advisory
Committee will be established. The Independent Advisory Committee will
discuss and resolve the matters consulted by the Board of Directors and shall
advise and make recommendations to the Board of Directors pursuant to such
resolution, and the Board of Directors shall give maximum respect to such
advice and recommendation provided.



(c) Designed based on the “Guideline Concerning the Takeover Defensive
Measures” and the “Way of the Takeover Defensive Measures”
The Policy fulfills the 3 principles prescribed in the “Guideline Concerning the
Takeover Defensive Measures for Assuring and Enhancing the Corporate
Value and the Common Interests of Shareholders” set forth by the Ministry of
Economy, Trade and Industry and Ministry of Justice as of May 27, 2005
(which are Principle of Assuring and Enhancing the Corporate Value and the
Common Interests of Shareholders, Principle of Prior Disclosure and
Shareholders” Will and Principle of Ensuring Necessity and Fairness), and the
Policy is designed based on the “Way of Takeover Defensive Measures With
Aspect to Current Changes in the Various Environments” set forth by the
Corporate Value Research Association as of June 30, 2008.

(d) No difficulties in abolishing the Policy
The Policy may be abolished by the Board of Directors composed of the
directors elected by the general shareholders meeting of Brother. Further,
since the term of the Brother directors is one (1) year, the Large-scaleP
urchaser may elect a director nominated by it at the general shareholders
meeting, and by the Board of Directors composed of such elected directors, the
Policy may be abolished without particularly taking a long period of time.

End



Attachment 1

Outline of Independent Advisory Committee

1. Members

Members of the Independent Advisory Committee shall be independent from the
management members executing the business of Brother. The number of the members
of the Independent Advisory Committee shall be no less than three (3) members.
Brother’s Board of Directors shall elect such members from among (i) company
operators having a proven track record, (ii) persons who are familiar with investment
banking operations, (iii) persons who are familiar with corporate and business activities,
(iv) attorneys, (V) certified accountants (vi) researchers whose main subject of research
is the Corporate Code of Japan, etc. or (vii) any person holding positions equivalent to
those stated above.

The term of office of the members of the Independent Advisory Committee shall be
until the close of the first meeting of the Board of Directors to be held after the ordinary
general shareholders meeting concerning the fiscal year ending within one (1) year after
the election, and reelection shall not be prohibited, unless otherwise resolved by a
resolution of a meeting of Brother’s Board of Directors.

Further, when Board of Directors resolves to abolish the Policy, the term of office of the
members of the Independent Advisory Committee shall expire as of with the
abolishment of the Policy.

2. Requirements for Resolutions

A resolution of the Independent Advisory Committee shall be adopted by a majority of
the members of the Independent Advisory Committee present at a meeting of the
Independent Advisory Committee at which two thirds (2/3) of all members of the
Independent Advisory Committee are present, in principle; provided, however, that, in

case of urgent or unavoidable reasons, a resolution of the Independent Advisory
Committee shall be adopted by a majority of the members of the Independent Advisory
Committee present at a meeting of the Independent Advisory Committee at which
majority of all members of the Independent Advisory Committee are present.

3. Matters to be Decided, Etc.

In the case Brother’s Board of Directors consults with the Independent Advisory
Committee, the Independent Advisory Committee shall respond thereto and shall make
decisions primarily in respect of the matters described in each of the following items
after the conducting of detailed audits, examinations, deliberations, etc., and shall advise
and provide recommendations to Brother’s Board of Directors with respect to the
content of the decisions made, attaching the reasons thereof. Brother’s Board of
Directors, as an organization under the Corporate Code of Japan, shall resolve matters
holding such advice of the Independent Advisory Committee in high esteem, to the



fullest extent.  Also, each member of the Independent Advisory Committee and each
director of Brother shall be required to make decisions from the viewpoint of whether or
not such decisions exclusively contribute to the corporate values of Brother or
furthermore to the common interests of its shareholders. Decisions by each member of
the Independent Advisory Committee and each director of Brother shall not be made to
promote the private interests of himself/herself or the current management members of
Brother.

i) Extent to which information should be provided to Brother’s Board of
Directors by the Large-scale Purchaser;

i) Whether or not the Large-scale Purchaser has complied with the Large-scale
Purchase rules;

iii) Whether or not the Large-scale Purchase has made irreparable damages to
the corporate value of Brother or furthermore the common interests of its
shareholders;

iv) Whether or not countermeasures should be taken, and whether or not the
content of the countermeasures are adequate; and

v) Other matters of consultation consulted by Brother’s Board of Directors.

Also, in order to provide the adequate decisions, the Independent Advisory Committee
shall make every effort to collect necessary and sufficient information in respect of any
decision to be made in respect of the above matters, and may receive advice from
independent third parties, including financial advisors, certified accountants, attorneys,
consultants and other specialists with the expense of Brother, which expensive shall be
within the reasonable limit.

Moreover, the Independent Advisory Committee may require the participation of the
directors, auditors, and employees of Brother, as well as other parties deemed necessary
by the Independent Advisory Committee, and may require the explanation of matters
required by the Independent Advisory Committee.

Further, the Independent Advisory Committee shall regularly hold Independent
Advisory Committee meetings in addition to meetings held in the case Brother’s Board
of Directors consults with the Independent Advisory Committee, and the Independent
Advisory Committee shall receive reports from the directors of Brother and other
parties deemed necessary by the Independent Advisory Committee with respect to the
business conditions of Brother, including the progress of the mid-term management
plan.

End



Reference Material of Attachment 1

Name and Brief Personal History of Independent Advisory Committee

Members-to-be

On condition that the Policy is approved by the Brother shareholders at this
Shareholders Meeting, Independent Advisory Committee Members-to-be are

four persons as sho

Yukio Masuda

wn below.

[Brief Personal Historyl

Year of birth:
April 1964:
June 1996:
April 1999:
June 2001:
April 2004:
June 2006:
March 2008:
June 2008:

Kunihiro Matsuo

1941
Joined Mitsubishi Corporation
Director of Mitsubishi Corporation
Executive Director of Mitsubishi Corporation
Representative Director and Executive Vice President of
Mitsubishi Corporation
Representative Director and Senior Executive Vice
President of Mitsubishi Corporation
Senior Corporate Adviser of Mitsubishi Corporation
(Present)

Member of Independent Advisory Committee of Brother
(Present)

Corporate Adviser of Mitsubishi Corporation (Present)

[Brief Personal History]

Year of birth:
March 1968:
June 1980:

1942
Prosecutor at Tokyo District Public Prosecutors Office
First Secretary and Councillor at Embassy of Japan in
Deutschland

September 1989: Director of the Criminal Affairs Division at Criminal

Affairs Bureau of Ministry of Justice

September 1992: Secretariat of Minister of Justice, Director of the

December 1996:

April 1998:
June 1998:

December 1999:
January 2002:

Personnel Division

Deputy Superintending Prosecutor at Tokyo District
Public Prosecutors Office

Prosecutor at Supreme Public Prosecutors Office
Director-General of the Criminal Affairs Bureau at
Ministry of Justice

Vice-Minister of Justice

Deputy Prosecutor-General at Supreme Public
Prosecutors Office



September 2003:  Superintending Prosecutor of Tokyo High Public
Prosecutors Office

June 2004: Prosecutor-General

September 2006:  Registration as a lawyer (Dai-ichi Tokyo Bar
Association) (Present)

November 2006: Established Matsuo Kunihiro Law Firm (Present)

March 2008: Member of Independent Advisory Committee of
Brother (Present)

Atsushi Nishijo
[Brief Personal Historyl]

Year of birth: 1942

April 1965: Joined Sumitomo Corporation

June 1993: Director of Sumitomo Corporation
Executive Vice President Sumitomo Corporation of
America

April 1997: Managing Director of Sumitomo Corporation

April 2001: Senior Managing Director of Sumitomo Corporation

General Manager for the Americas, President and CEO,
Sumitomo Corporation of America

April 2002: Executive Vice President of Sumitomo Corporation

April 2005: Corporate Adviser of Sumisho Computer Systems
Corporation

June 2005: Chairman of Sumisho Computer Systems Corporation
(Present)

Yasuhiro Tsubota
[Brief Personal Historyl

Year of birth: 1937
April 1960: Joined ITOCHU Corporation

1968: Joined Control Date Fareast Corporation Japan Affiliate
1972: Joined SEIKO EPSON CORPORATION
1979: President and CEO of Epson America, Inc.
1991: President Assistant of NeXT Computer, Inc.
April 1992: President and CEO of Canon Computer Systems Inc.
August 2000: Corporate Adviser of Seiko Instruments USA, Inc.
2001: Outside Director of eMachines, Inc.
2002: President and CEO of T&TYMS Corporation
April 2004: Guest Professor of Kanazawa Institute of Technology

Graduate Programs

*There 1s no special interest relationship between these people and Brother.
End



Attachment 2

Outline of Stock Acquisition Rights

1. Shareholders who are entitled to receive stock acquisition rights and conditions of
allotment thereof:

A number of stock acquisition rights, which number is to be separately provided by
the Board of Directors, per one share held by shareholders (excluding the shares
held by Brother as treasury stock), whose names are listed or recorded in the latest
shareholders’ list as of the allotment date separately provided by the Board of
Directors, shall be granted to such shareholders.

2. Type and number of shares to be issued upon exercise of stock acquisition rights:

The type of shares to be issued upon exercise of stock acquisition rights shall be
common stock of Brother, and the maximum of the total number of shares to be
issued upon exercise of stock acquisition rights shall be 300,000,000 shares. The
number of shares to be allotted per one share held by a shareholder shall be
separately provided by the Board of Directors.

3. Total number of stock acquisition rights to be allotted:

The total number of stock acquisition rights to be allotted shall be separately
provided by the Board of Directors. The Board of Directors may allot the stock
acquisition rights in several times, as necessary.

4. lssuance method of stock acquisition rights:
Issuance method of stock acquisition rights shall be gratis issue.
5. Amount to be paid upon exercise of each stock acquisition right:

The amount to be paid upon exercise of each stock acquisition right shall be the
amount to be determined by the Board of Directors, which shall be one Japanese yen
or more.

6. Restriction on transfer of stock acquisition rights:

Stock acquisition rights may only be transferred with the approval of the Board of
Directors.

7. Exercise conditions of stock acquisition rights:

Such exercise conditions as below may be established with respect to the stock



acquisition rights, the details of which will be provided by the Board of Directors
separately:

- A person or a company belonging to a specific group of shareholders that has held
20% or more of the total voting rights as of or after the effective date of the Policy
cannot exercise the stock acquisition rights.

. Acquisition of Stock Acquisition Rights by Brother

(1) Brother may, at anytime until the day immediately before the first day of the
exercise period, acquire all of the stock acquisition rights without compensation
effective as of the day separately provided by the Board of Directors if the Board
of Directors determines that such acquisition by Brother is appropriate.

(2) Brother may, as a call option (shutoku-joko) of stock acquisition rights, set forth,
among others, that Brother may acquire stock acquisition rights held by a person
or a company not belonging to a specific group of shareholders and deliver
shares subject to such stock acquisition rights to such shareholders effective as
of the day separately provided by the Board of Directors.

Other matters concerning the acquisition of stock acquisition rights shall be
separately determined at the Board of Directors, as necessary.

Exercise period and other matters of stock acquisition rights:

Exercise period and other necessary matters concerning the stock acquisition rights
shall be separately provided by the Board of Directors.

End



Reference Material 1

Condition of the Brother Shares (as of March 31, 2009)

1. Total number of shares Brother is authorized to issue: 600,000,000 shares
2. Total number of issued shares: 277,535,866 shares
3. Total number of shareholders: 19,668 shareholders
4. Condition of the large shareholders:

Name of Shareholders Number of Percentage of

shares held shares held
(1,000 shares) (%)

State Street Bank and Trust Company 24,683 8.89
Nippon Life Insurance Company 13,880 5.00
Japan Trustee Services Bank Japan, Ltd. (in trusts 4G) 11,130 4.01
The Master Trust Bank of Japan, Ltd. (in trusts) 9,575 3.45
Sumitomo Mitsui Banking Corporation 8,398 3.03
Japan Trustee Services Bank Japan, Ltd. (in trusts) 6.722 2.42
KYOCERA Corporation 5,000 1.80
Asahi Jitsugyo Co., Ltd. 4,660 1.68
Sumitomo Life Insurance Company 3,849 1.39
The Bank of Tokyo-Mitsubishi UFJ, Ltd. 3,796 1.37

*1: The percentage of shares held is indicated by rounding to the nearest hundredth.
*2: 8,784,675 shares of the treasury stocks (3.17%) held by Brother are not included in

the above chart.




Reference Material 2

Diagram of the Image of the Policy

Emergence of a Large-scale Purchaser

[ Submission of “Intention Letter” to the Board of Directors Sudden commencement of a
Large-scale Purchase
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I[ Request for provision of “Large-scale Purchase information” ]I

— I

| [
| |
| |
| |
| |
| |
I | |
| |
| |
I If information is insufficient, by consulting I | |
I the Independent Advisory Committee, I : :
request for additional Large-scale : :
I Purchases information I ' '
Large-scale N : :
| | | (~ paichaserdces N 1|
| | _notcomply i
| withthe /7 | |
| Evaluation and decision by the Board of Directors Large-scale l l
I Purchase Rules [ '
I Evaluation, forming of opinion, negotiation, proposal of : :
I alternative plans etc. by the Board of Directors I : :
| L
I Consultation with the Independent Advisory Committee
I Place maximum respect to its advice and recommendation I Consultation with the Independent
I Advisory Committee
I @ Place maximum respect to its advice
I I and recommendation
Expression of opinion, proposal of alternative plans, etc. I
I by the Board of Directors : :
I | _ L
I 7
— o —— —— — — e e —— —] \\ //
T o
AN
[ Judgment by the shareholders I Take Countermeasures

The above diagram of the image of the Policy is prepared only as a reference material.
For the details of the Policy, please refer to the Chapter “3. Details of Policy Toward
Large-scale Purchases” in the main text.



