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Issuance of Stock Acquisition Rights (Stock Options with Charge)
(This is an English translation of the captioned release. This translation is prepared and provided for
the purpose of the reader’s convenience. All readers are recommended to refer to the original

version in Japanese of the release for complete information.)

DMG MORI CO. LTD. (hereinafter “the Company”) hereby announces that, on June 15, 2016, its
Board of Directors resolved the issuance of stock acquisition rights (“the Stock Acquisition Rights”)
to the directors, auditors, operating officers and employees of the Company and its subsidiaries as
detailed below. The Stock Acquisition Rights will be issued without approval of a general meeting of
shareholders as these are issued with charge at the price equivalent to the fair value of the Stock
Acquisition Rights and not particularly favorable for individuals who are allotted the stock acquisition

rights

I . Purpose of and Reason for the issuance of stock acquisition rights

This is to issue the Stock Acquisition Rights with charge to the directors, auditors, operating officers
and employees of the Company and its subsidiaries, in order to make them have the same level of
awareness of profitability as the shareholders, and encourage their motivation on enhancing the
corporate value of the Company. To that end, the Company has decided to issue the Stock
Acquisition Rights with charge.

If all the Stock Acquisition Rights are exercised, the maximum dilution is approximately 0.83%

based on all the shares of stock issued. Accordingly, the Company considers that the scale of the

dilution is reasonable.



I. Summary of Issuance of Share Options

1. Persons to be allotted the Stock Acquisition Rights and number of Stock Acquisition Rights to

be allotted
Directors and Auditors of the Company 11lpersons 6,700units
Operating officers of the Company 21 persons 1,950 units
employees of the Company and its subsidiaries 122persons 2,440 units

2. Class and number of shares to be issued or transferred upon exercise of
the Stock Acquisition Rights

The class of shares to be issued or transferred upon exercise of the Stock Acquisition Rights shall
be common stock of the Company, and the number of shares to be issued or transferred upon
exercise of each of the Stock Acquisition Rights (the "Number of Granted Shares") shall be 100. If,
however, the Company carries out a stock split (including gratis allotment of its common stock) or a
reverse stock split with respect to its common stock, the Number of Granted Shares shall be
adjusted using the formula below. However, such adjustment shall be made only to the shares to be
granted for the Stock Acquisition Rights that have not yet been exercised at the time of the

adjustment.

Number of Shares to be Allotted after adjustment = Number of Shares to be Allotted before

adjustment x ratio of stock split or stock consolidation

If the Company carries out a merger, company split, capital reduction, or similar events where it
becomes necessary to adjust the Number of Granted Shares, an adjustment may be made by Board
of Directors of the Company to the extent deemed reasonable. Any amount less than one share

arising from the adjustment shall be rounded down to the nearest whole number.

3. Total number of Stock Acquisition Rights to be issued
11,090 units
The number of the Stock Acquisition Rights stated above is the number of upper limit for issuance,

and it may decrease according to the number of applications, etc.

4. Money to be paid in exchange for the Stock Acquisition Rights

The issue price shall be 31,700 yen per Stock Option. The amount has been determined, by the
results of computation made by YAMADA FAS Co., Ltd. (hereinafter “YAMADA FAS”), an
independent appraisal institution, at the same price as the valuation YAMADA FAS reached. In the
process of computation, YAMADA FAS used the Black-Scholes model, a widely used model to
calculate the value of an option, based on the following factors: the Company stock’s closing price of
1,189 yen per share at the Tokyo Stock Exchange, the Company stock’s volatility of 49.888% and
dividend vyield of 2.187%, and the risk-free interest rate of -0.262% as of the business day

immediately before June 15, 2016, on which the Company’s board of directors resolved to issue the
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Stock Acquisition Rights; and the terms and conditions provided for in the issuing guidelines on the
Stock Acquisition Rights (the exercise price of 1,189 yen per share, the time to maturity of 3.9

years).

5. Amount of assets to be contributed upon exercise of the Stock Acquisition Rights

The assets to be contributed upon exercise of the Stock Acquisition Rights shall be cash, and the
amount of the assets to be contributed upon exercise of each of the Stock Acquisition Rights shall
be an amount obtained by multiplying the price per share to be issued or transferred upon exercise
of the Stock Acquisition Rights hereafter defined (“the Exercise Price”), by the Number of Shares to
be Allotted.

Exercise Price: JPY 1,189
Provided, however, that in the event the Company conducts, with respect to the shares of its
common stock, a stock split or a consolidation of shares, the Exercise Price shall be adjusted using

the following formula with any amount less than one yen arising from the adjustment rounded up.

Exercise Price after Exercise Price before 1

= X
Adjustment Adjustment Ratio of Split or Consolidation

In the event the Company newly issues shares of common stock or disposes of its treasury shares
of common stock at a price below the current quotation (excluding the case upon exercise of Stock
Acquisition Rights), the Exercise Price shall be adjusted using the following formula with all figures

less than one yen arising from the adjustment rounded up.

Number of Number of Newly Issued Shares
Exercise Exercise Outstanding  + x Amount to be paid per share
Price after =  Price before  x Shares Quotation per Share
Adjustment Adjustment Number of Outstanding Shares

+ Number of Newly Issued Shares

The “number of outstanding shares” provided in the above formula is derived by deducting the
number of treasury shares of common stock of the Company from the total number of issued shares
of common stock of the Company. In the event the Company disposes of its treasury shares of
common stock, the "number of newly issued shares “ shall be replaced by the "number of treasury

shares to be disposed of”.

Other than the above, in the event it becomes necessary to adjust the Exercise Price for the Stock
Acquisition Rights, the Exercise Price may be adjusted by the Company within the scope deemed

reasonable.



6. Period during which the Stock Acquisition Rights are exercisable
The period during which Stock Acquisition Rights are exercisable (the "Exercise Period") is from
June 16, 2017 to June 15, 2020.

7. Conditions for the exercise of the Stock Acquisition Rights

(a) If a Rights Holder loses his/her status as a director of the Company; provided, however, that this
shall not apply to cases where it is deemed reasonable for the Rights Holder to exercise the Stock
Acquisition Rights, such as the case where the Rights Holder resigns from his/her position due to
expiration of his/her term of office.

(b) In the event of the death of a Rights Holder, his or her heirs shall be permitted to exercise his or
her Stock Options.

(c) Other conditions for the exercise of the Stock Acquisition Rights shall be pursuant to relevant
provisions in the Stock Acquisition Rights Allotment Agreement to be concluded between the

Company and persons to be allotted the Stock Acquisition Rights.

8. Matters concerning the capital and capital reserve to be increased

(a) The amount of capital to be increased due to the issuance of shares upon exercise of the Stock
Acquisition Rights shall be one half of the maximum amount of increase in the capital, etc. to be
calculated pursuant to Article 17, paragraph 1 of the Corporate Accounting Regulations, with any
amount less than one yen arising from such calculation to be rounded up to the nearest yen.

(b) The amount of capital reserve to be increased due to the issuance of shares upon exercise of
the Stock Acquisition Rights shall be the maximum amount of increases in the capital, etc. stated in

(a) above, less the amount of capital to be increased as specified in (a) above.

9. Conditions for acquisition of the Stock Acquisition Rights by the Company

(2) In the event that a Right Holder becomes unable to exercise his/her Stock Options in accordance
with the stipulations in 7. above or the stipulations in the Stock Option Allotment Agreement before
he/she exercises them, the Company may acquire the Stock Options concerned without

compensation as of the date separately appointed by its Board of Directors.

(2) In the event that a proposal described in (a), (b), (c), (d) or (e) below is approved at a General
Shareholders’ Meeting of the Company (or, if a resolution at the General Shareholders’ Meeting is
not required, it is approved by the Board of Directors of the Company), the Company may acquire

Stock Options without compensation as of the date separately appointed by its Board of Directors.
(a) A proposal to approve a merger agreement under which the Company becomes defunct

(b) A proposal to approve a company split agreement or company split plan under which the

Company becomes a split company



(c) A proposal to approve a stock exchange agreement or stock transfer plan under which the

Company becomes a wholly-owned subsidiary

(d) A proposal to approve an amendment to the article of incorporation that requires the approval of
the Company to acquire shares of the Company by transfer, as a stipulation that applies to all stock

issued by the Company.

(e) A proposal to approve an amendment to the article of incorporation that requires the approval of
the Company to acquire the class of stock covered by the Stock Options of the Company by transfer
or that the Company acquires all such shares through a resolution at the General Shareholders’

Meeting, as a stipulation that applies to the class of stock covered by the Stock Options.

10. Restriction on the acquisition of the Stock Acquisition Rights through transfer
Any acquisition of the Stock Acquisition Rights through transfer shall require the approval by

resolution of the Board of Directors of the Company.

11. Treatment of the Stock Acquisition Rights upon the acts of structural reorganization

In case the Company conducts a merger (limited to the case where the Company is to be
extinguished as a result of the merger), an absorption-type company split, an incorporation-type
company split, a share exchange or a share transfer (hereafter collectively referred to as “the acts of
structural reorganization”), Stock Acquisition Rights of the companies listed in (a) to (e) of Article
236, Paragraph 1, Iltem 8, of the Corporate Law (“the Reorganized Company”) shall be delivered, in
each of the above cases, to Right holders holding the Stock Acquisition Rights remaining at the
effective time of the relevant acts of structural reorganization (“the Remaining Stock Acquisition
Rights™) according to the following conditions. In this case, Remaining Stock Acquisition Rights shall
be extinguished. Provided, however, that the foregoing shall be on the condition that delivery of
Stock Acquisition Rights of the Reorganized Company in accordance with the following conditions is
stipulated in an absorption-type merger agreement, a consolidation-type Merger Agreement, an
absorption-type company split agreement, an incorporation-type company split plan, a stock change

agreement or a stock transfer plan.

(a) Number of Stock Acquisition Rights of the Reorganized Company to be delivered
The identical number of Stock Acquisition Rights to the number of the Remaining Stock Acquisition

Rights held by Right Holder shall be delivered respectively.

(b) Class of shares of the Reorganized Company to be issued or transferred upon exercise of Stock
Acquisition Rights

Shall be shares of common stock of the Reorganized Company.

(c) Number of shares of the Reorganized Company to be issued or transferred upon exercise of

Stock Acquisition Rights shall be determined in accordance with 2. above based on the

consideration of conditions for the acts of structural reorganization, etc.



(d) Amount of assets to be contributed upon exercise of Stock Acquisition Rights
Shall be determined in accordance with 5. above based on the consideration of conditions for the

acts of structural reorganization, etc.

(e) Period during which Stock Acquisition Rights are exercisable
Shall be from commencing date of the Exercise Period stipulated in 6. above, or the effective date of
the acts of structural reorganization, whichever is later, to expiry date of the Exercise Period

stipulated in 6. above.

(f) Conditions for the exercise of Stock Acquisition Rights

Shall be determined in accordance with 8. above.

(9) Restriction on acquisition of Stock Acquisition Rights through transfer
Acquisition of Stock Acquisition Rights through transfer shall require the approval by the

Reorganized Company.

(h) Conditions for acquisition of Stock Acquisition Rights

Shall be determined in accordance with 7. above.

(i) Treatment of Stock Acquisition Rights upon the acts of structural reorganization

Shall be determined in accordance with 9. above.

12. Handling of fraction less than one share to be delivered
In case the number of shares to be delivered to Right Holders who have exercised the Stock

acquisition Rights includes any fraction less than one share, such fraction shall be rounded down.

13. Allotment date of the Stock Acquisition Rights
July 19, 2016

14. Due date of payment in exchange for the Stock Acquisition Rights
July 19, 2016

15. Matters concerning Share Option Certificates for Share Options

The Company will not issue share option certificates for the Share Options.



