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CONTINUATION OF “ ’s Independent Committee of Outside 

Directors (Chair: Ryota Miura; the “ICOD”) at its meeting held today. The current Policy will remain effective 

until June 30, 2021. The effective period after continuation of the Policy will be one year, commencing on 

July 1, 2021 and ending on June 30, 2022. 

 

The proposal to continue the Policy was deliberated at the ICOD meeting of all outside directors elected 

at the Company’s Ordinary General Meeting of Shareholders held today and prior to the Board of Directors 

meeting. The Policy establishes, among other things, procedures for large-scale holding of the Company’s 

shares, for the purpose of protecting the Company’s corporate value and the common interests of 

shareholders expected to be achieved by implementation of the Company’s medium-term business plan 

and other actions. The ICOD determined that it was appropriate to propose the continuation of the Policy 

in its present form to the Board of Directors after careful deliberation on various matters, such as: 

(1) While the Policy can also serve to establish favorable conditions for the majority of existing 

shareholders through negotiations with buyers when such appear, its operation includes a mechanism 

that eliminates arbitrariness of the management team and makes it possible to prevent abusive 

issuance of stock acquisition rights by the management team (imposition of so-called takeover 

defense measures), so it is believed to be better for shareholders and investors to have it. 

(2) Depending on the Company’s business environment and industry trends, the presence of risks in 

acquisitions that have the danger of damaging the Company’s corporate value and the common 

interests of shareholders cannot be denied, and from the perspective of protecting the security and 

peace of mind of the Company’s principal stakeholders, including patients and their families, it is both 

necessary and appropriate for the Board of Directors to make sufficient preparations to handle risks. 

(3) Although procedures for large-scale purchasing have been established in Japan’s Financial 

Instruments and Exchange Act, compared to the legal systems involved in corporate acquisitions in 

each country of Europe and the U.S., we recognize that the Act is still not enough to protect the 
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Company’s corporate value and the common interests of shareholders. 

(4) If we establish procedures, etc., for large-scale purchases of the Company’s stock and disclose them, 

and a purchaser appears, the ICOD will be able to ensure enough time to thoroughly consider the 

contents of the purchaser’s proposal. 

(5) The Policy establishes a mechanism that makes it possible to reflect the will of all shareholders 

through the exercise of voting rights regarding proposals for the selection of directors at General 

Meetings of Shareholders. 

 

Contents of the Policy are as per the attachment. 

 

At present, Eisai has not received any specific proposals concerning the large-scale purchase of the 

company shares. 

 

 

 

 

End of document 
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by the Company13 by TOB14 and whose shareholding15 ratio16 after the purchase plus the 

shareholding ratio of his/her special interested persons17 will be 20% or more; but excluding 

persons defined in any of the items (a) through (d) below] as of the date that the Rights are 

exercised or the Allocation Date; ② his or her co-owner18
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Based on 6.7) above, Specific Large Volume Holders may not exercise the Rights. If Specific 

Large Volume Holders are able to freely assign the Rights to third parties, the Company would not 

be able to achieve the purpose of preventing any purchase that will harm the Company’s corporate 

value and the common interests of the shareholders. Therefore, the transfer of the Rights under 

this Policy is restricted. However, Specific Large Volume Holders may assign the Rights to a third 

party approved by the Board of Directors. 

 

7. Impact on Shareholders  

1) Impact on Shareholders at the Adoption of This Policy 

Since the Rights will not be issued at the adoption of this Policy, there will be no specific direct 

impact on the shareholders’ rights and interests.  

2) Impact on Shareholders upon the Issuance of the Rights 

If the Rights are issued, one (1) Right per share of the Company’s common stock will be allocated, 

free of charge, to the shareholders as of the Allocation Date that will be separately stipulated in 

the Board of Directors’ Issuance Resolution. If a shareholder fails to make the relevant payment 

or to take other relevant procedures regarding the exercise of the Rights during the exercise period, 

that shareholder’s percentage of shares will be diluted by the other shareholders’ exercise of the 

Rights.  

Further, the issuance of the Rights will become non-cancellable as of four (4) business days prior 

to the Allocation Date (including the Allocation Date). The reason for making the Rights non-

cancellable as of the Allocation Date is to avoid any loss to shareholders besides the Acquirer due 

to confusion in the markets or loss of liquidity of the stock. By making the issuance of Rights non-

cancellable there is no substantial doubt as to the amount and timing of the dilution of each share. 

Each share will be diluted but each shareholder will receive at least enough additional shares to 

offset such dilution. The shareholding percentage of each individual shareholder will either not 

change or slightly increase. 

Even after the Independent Committee of Outside Directors decide on the issuance of the Rights, 

as mentioned in 3.3)(1) above, if changes occur to the facts related, etc., that were the premises 

for the decision on the offer from the Acquirer, the Independent Committee of Outside Directors 

may revise its decision, including the cancellation of the issuance of the Rights. If the issuance of 

the Rights is cancelled, since there would then be no dilution of the value of each of the Company’s 

shares, investors who purchased or sold shares on the assumption that there would be such a 

dilution may incur losses depending on the change of the value of the shares. 

3) Necessary Procedures for Shareholders after the Issuance of the Rights 

(1) Recording or Describing in the List of Shareholders 

If the Board of Directors resolves that the Rights will be issued, the Company will publish the 

Allocation Date of the Rights. The Rights will be allocated to all shareholders who are 

described or recorded on the final list of shareholders as of the Allocation Date.  

(2) Procedure of Application for the Rights 

The Company will send the allocation notification of the Rights and the application form for 

the Rights to the shareholders who are described or recorded on the final list of shareholders 

as of the Allocation Date. The shareholders will be required to apply for the subscription of 

the Rights by properly filling in the form, placing a seal and submitting the form to the 

application-handling agent during the application period that was separately decided by the 

resolution of the Board of Directors. If the shareholders fail to make an application during the 

application period, they will lose the application rights and will not be able to subscribe for the 

Rights. 
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Appendix 2 

The Necessary Information 

 

 

(1) A profile of the Acquirer and its group (including its joint holders, its special affiliated persons, 

cooperators or other members of the partner if the Acquirer is a fund) including its specific name, 

capital relationship and financial details. 

For Acquirers who are natural persons, provide such persons’ principal occupation or employment for 
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parties, the potential application of anti-trust and/or other competition law and other material laws of 

jurisdictions in which the Company operates or sells products related to the Acquisition; and 

(8) Other information that the Independent Committee of Outside Directors reasonably deems 

necessary. 
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Jul. 2004  Professor of Law, Creighton University School of Law 

Jun. 2010  Visiting Scholar, Institute for Monetary and Economic Studies, Bank of Japan 

Jul. 2013  Professor of Law, Hitotsubashi University Graduate School of International Corporate 

Strategy 

Apr. 2016  Professor, Hitotsubashi University Graduate School of International Corporate 

Strategy  

Jun. 2017  Director of the Company (current), Member of the Nomination Committee (current), 

Member of the Independent Committee of Outside Directors (current), and Member of 

the Compensation Committee  

Mar. 2018  Research Associate, Japan Research Centre, SOAS (School of Oriental and African 

Studies) University of London (current) 

Apr. 2018  Part-time lecturer (business law), Hitotsubashi University Graduate School of Law 

Apr. 2018  Research Associate, Musashino Institute for Global Affairs, Musashino University 

(current) 

Jun. 2018  Chair of the Compensation Committee of the Company (current) 

Sep. 2018  Affiliated Scholar, U.S.-Asia Law Institute, New York University School of Law 

(current) 

May 2020  Member of the hhc Governance Committee (current) 

 

Shuzo Kaihori 

Apr. 1973 Joined Yokogawa Electric Works Ltd. (currently Yokogawa Electric Corporation) 

Apr. 2005 Vice President, Head of IA Business Headquarters, Yokogawa Electric Corporation 

Apr. 2006 Senior Vice President, Head of IA Business Headquarters, Yokogawa Electric 

Corporation 

Jun. 2006 Director and Senior Vice President, Head of IA Business Headquarters, Yokogawa 

Electric Corporation 

Apr. 2007 President and Chief Operating Officer, Yokogawa Electric Corporation 

Apr. 2013 Chairman and Chief Executive Officer, Yokogawa Electric Corporation 

Apr. 2015 Chairman, Yokogawa Electric Corporation  

Jun. 2015 Outside Director, HOYA Corporation (current) 

Jun. 2016 Director and Chairman of the Board, Yokogawa Electric Corporation  

Jun. 2018 Director of the Company (current), Chair of the Nomination Committee (current), 

Member of the Compensation Committee (current), and Member of the Independent 

Committee of Outside Directors (current) 

Jun. 2018  Advisor, Yokogawa Electric Corporation (retired in Jun. 2020) 








