
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Continuation of Policy for Protection of the Company's Corporate Value and 

Common Interests of Shareholders (Shareholder Rights Plan) 
        

The Board of Directors of Eisai Co., Ltd. (Chair: Tokuji Izumi) passed a resolution for the continuation of the 

“Policy for Protection of the Company's Corporate Value and Common Interests of Shareholders” (“the 

Policy”), which was proposed by the Independent Committee of Outside Directors (Chair: Kimitoshi Yabuki, 

“ICOD”) at its meeting held today. 

 

The Policy was initially adopted after being proposed by the ICOD at the Eisai Board of Directors meeting 

held on February 28, 2006, prior to the launch of the Company’s 5
th
 Mid-term Strategic Plan (effective April 

2006 to March 2012). In order to cover the entire period of this plan, the IOCD resolved that the policy 

shall remain in effect until June 30, 2012.  

 

The continuation, amendment, or abandonment of the Policy is deliberated each year by the IOCD, which 

is comprised entirely of independent and neutral outside directors who account for the majority of the 

members of Board of Directors. By listing director candidate votes on the policy in the materials sent out 

with the Notice of Convocation of the Ordinary General Meeting of Shareholders, the Policy ensures that 

the opinions of shareholders are able to be reflected. 

 

At its meeti





 

�3�R�O�L�F�\���I�R�U���3�U�R�W�H�F�W�L�R�Q���R�I���&�R�P�S�D�Q�\�¶�V���&�R�U�S�R�U�D�W�H���9�D�O�X�H�� 
and Common Interests of Shareholders 

1. Reasons for Adoption 

As a human health care (hhc) company, the Company believes that its 
mission of first priority, securing and enhancing our corporate value and the 
common interests of our shareholders, will be achieved by creating value for 
patients.  To create value for patients, it is necessary to undertake research and 
development of new drugs, to manufacture and distribute high quality products, 
and to manage and provide information to achieve the safe use of pharmaceutical 
products.  To do this the Company must implement, long-term corporate 
measures.  To strengthen shareholder value, it is essential that the Company 
grow steadily and continuously.  Furthermore, to fulfill its corporate social 
responsibility and accomplish the mission set out above, the Company, in 2004, 
adop�W�H�G�� �D�� �³�%�R�D�U�G�� �&�R�P�P�L�W�W�H�H�� �6�\�V�W�H�P�´�� �D�Q�G�� �H�V�W�D�E�O�L�V�K�H�G�� �D�� �K�L�J�K�O�\�� �W�U�D�Q�V�S�D�U�H�Q�W��
governance structure.  

In order to realize the above mission, the Company plans to increase its 
corporate value and strengthen shareholder value by introducing and 
implementing a variety of long term measures such as the Mid-term Strategic 
Plan.  However, considering the escalating competition surrounding the Company, 
and the changes, content, etc. in the Japanese legal system and corporate 
culture relating to M&A in Japan, we can anticipate the potential for acquisitions of 
�W�K�H���&�R�P�S�D�Q�\�¶�V���V�K�D�U�H�V i
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offer terms and conditions that are insufficient or inappropriate from the 
perspective of protect�L�Q�J���W�K�H���&�R�P�S�D�Q�\�¶�V��corporate �Y�D�O�X�H���D�Q�G���W�K�H���V�K�D�U�H�K�R�O�G�H�U�V�¶��
common interests.  Furthermore, in order to realize value for patients, and 
thereby to increase the corporate value and the common interests of the 
shareholders, research and development systems of new drugs, a stable supply 
of high quality products, and proper management and provision of information on 
safety and efficacy of drugs are essential.  If the Company fails to secure these 
processes���� �W�K�H�� �&�R�P�S�D�Q�\�¶�V�� �F�R�U�S�R�U�D�W�H�� �Y�D�O�X�H�� �D�Q�G�� �W�K�H�� �F�R�P�P�R�Q�� �L�Q�W�H�U�H�V�W�V�� �R�I�� �W�K�H��
shareholders will be harmed. 

Therefore, the Company has determined that the adoption of this Policy for 
�3�U�R�W�H�F�W�L�R�Q�� �R�I�� �&�R�P�S�D�Q�\�¶�V�� �&�R�U�S�R�U�D�W�H�� �9�D�O�X�H�� �D�Q�G�� �&�R�P�P�R�Q�� �,�Q�W�H�U�H�V�W�V�� �R�I��
�6�K�D�U�H�K�R�O�G�H�U�V�����W�K�H���³Policy�´�����L�V���H�V�V�H�Q�W�L�D�O���W�R���G�H�W�H�U���D�F�T�X�L�V�L�W�L�R�Q�V�����L�Q�F�O�X�G�L�Q�J���W�K�H���D�E�R�Y�H��
types of acquisitions, that are inconsistent with the Com�S�D�Q�\�¶�V���F�R�U�S�R�U�D�W�H���Y�D�O�X�H��
�D�Q�G���W�K�H���V�K�D�U�H�K�R�O�G�H�U�V�¶���F�R�P�P�R�Q���L�Q�W�H�U�H�V�W�V, and therefore the Company decided to 
adopt this Policy.    

For any acquisition of a 15% or greater stake, this Policy will first require the 
acquirer or the person proposing the acquisition (hereinafter, together with a 
tender offer bidder (TOB) or one proposing a TOB, collectively referred to as an 
�³�$�F�T�X�L�U�H�U�´�����W�R���S�U�R�Y�L�G�H���L�Q�I�R�U�P�D�W�L�R�Q���W�R���W�K�H���&�R�P�S�D�Q�\ about the intended acquisition 
in advance of such acquisition.  By doing this, the Company will be able to secure 
a period to collect and review information regarding the purchase, explain the 
business plan to the shareholders, and, if necessary, propose alternatives and 
negotiate with the Acquirer.  On the contrary, if an Acquirer enters into an 
acquisition without providing information in advance, or if the acquisition is not 
determined to be an acquisition that will not substantially �K�D�U�P�� �W�K�H�� �&�R�P�S�D�Q�\�¶�V��
corporate value and the common interests of the shareholders, as mentioned 
below, the Company will issue as necessary, by allocation to all shareholders at 
that time, new share subscription rights conditioned such that the Acquirer and 
�F�H�U�W�D�L�Q�� �U�H�O�D�W�H�G�� �S�D�U�W�L�H�V�� �P�D�\�� �Q�R�W�� �H�[�H�U�F�L�V�H�� �V�X�F�K�� �U�L�J�K�W�V�� ���F�R�O�O�H�F�W�L�Y�H�O�\�� �W�K�H�� �³�5�L�J�K�W�V�´����
�S�H�U�W�D�L�Q�L�Q�J���W�R���D�Q�\�� �V�L�Q�J�O�H���V�K�D�U�H���D���³�5�L�J�K�W�´��.  This Policy will decrease the relative 
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objectiv�H���D�Q�G���U�H�D�V�R�Q�D�E�O�H���G�H�F�L�V�L�R�Q���I�R�U���W�K�H���V�K�D�U�H�K�R�O�G�H�U�V�¶���L�Q�W�H�U�H�V�W�V�� 

In the adoption of this Policy���� �D�� �³�6�S�H�F�L�D�O�� �&�R�P�P�L�W�W�H�H�´�� �Z�D�V�� �H�V�W�D�E�O�L�V�K�H�G�� �I�L�U�V�W����
consisting of three (3) outside directors.  The Special Committee received 
opinions from independent outside advisors and examined whether or not this 
Policy should be adopted.  As a result of the examination, the Special Committee 
determined that the adoption of a policy was essential to prevent acquisitions 
which could substantially �K�D�U�P���W�K�H���&�R�P�S�D�Q�\�¶�V���F�R�U�S�R�U�D�W�H���Y�D�O�X�H���D�Q�G��the common 
interests of the shareholders.  This Policy was proposed to the Independent 
Committee of Outside Directors, which consists of all seven (7) outside directors 
���S�O�H�D�V�H���V�H�H���$�W�W�D�F�K�P�H�Q�W���1�R�����������³�2�X�W�O�L�Q�H���R�I���W�K�H���,�Q�G�H�S�H�Q�G�H�Q�W���&�R�P�P�L�W�W�H�H���R�I���2�X�W�V�L�G�H��
Director�V�´�� �U�H�J�D�U�G�L�Q�J�� �U�H�T�X�L�U�H�P�H�Q�W�V�� �I�R�U�� �U�H�V�R�O�X�W�L�R�Q�V�� �D�Q�G�� �P�D�W�W�H�U�V�� �W�R�� �E�H�� �U�H�V�R�O�Y�H�G������
and the Independent Committee of Outside Directors examined whether or not it 
should be adopted.  As a result of the examination, the Independent Committee 
of Outside Directors decided that this Policy was essential and appropriate to 
prevent acquisitions which could substantially �K�D�U�P�� �W�K�H�� �&�R�P�S�D�Q�\�¶�V�� �F�R�U�S�R�U�D�W�H��
value and the common interests of the shareholders, and recommended to the 
Board of Directors to adopt this Policy.  The Board of Directors, after examination 
of this Policy, resolved to adopt it.  Thus, this Policy has been adopted for the 
common interests of the shareholders by the initiative of the Independent 
Committee of Outside Directors. 

In addition, in order to ensure that the operation of the Policy is objective and 
reasonable, the Independent Committee of Outside Directors will be primarily 
responsible for the operation of this Policy.  In case of an actual proposed 
acquisition of a 15% or greater shareholding, the Independent Committee of 
Outside Directors will, acting on their own initiative, determine whether or not all 
the criteria set forth in Article 4 below have been satisfied  

Unless, the Independent Committee of Outside Directors determines that the 
acquisition satisfies all the criteria set forth in Article 4 below, in principle, it will 
propose that the Board of Directors issue the Rights.  Then, the Board of 
Directors will determine ultimately whether or not the issuance of the Rights will 
be necessary.  If the Independent Committee of Outside Directors decides that 
the Rights are not to be issued, the Board of Directors will make neither an 
examination nor a determination of the issuance of the Rights.  By adopting this 
system, with respect to the judgment of whether the Rights should be issued, this 
Policy will prevent arbitrary decisions by Management and make it difficult to 
issue the Rights. 

 

2. Acquisitions Subject To This Policy 

Under this Policy, the Rights may be issued in accordance with the 
procedures stip
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1) A purchase or other acquisition, that, if completed, would make a 
�S�H�U�V�R�Q�¶�V1 shareholding percentage2 of shares issued by the Company3 
15% or more; or 

2) A TOB4 that, if successful, will make a TOB Acquirer�¶�V, plus its special 
affiliated persons�¶5 shareholding percentages6 of shares7 issued by the 
Company8, 15% or more in total. 

 

3. Process for the Issuance of the Rights 

1) Prior Information Submission from Acquirer to the Independent 
Committee of Outside Directors 

The Acquirer, who proposes to make an Acquisition set forth in Article 2 
above, shall prior to publicly announcing any proposed Acquisition or 
launching a TOB, submit in writing to the Independent Committee of 
Outside Directors the information set forth in Appendix 2 which is 
�Q�H�F�H�V�V�D�U�\�� �W�R�� �H�[�D�P�L�Q�H�� �W�K�H�� �F�R�Q�W�H�Q�W�� �R�I�� �W�K�H�� �$�F�T�X�L�V�L�W�L�R�Q�� ���W�K�H�� �³�1�H�F�H�V�V�D�U�\��
�,�Q�I�R�U�P�D�W�L�R�Q�´���� �D�Q�G�� �D�� �G�H�F�O�D�U�D�W�L�R�Q��that the Acquirer will comply with the 
procedures stipulated in this Policy (together with the Necessary 
Information, �W�K�H���³�$�F�T�X�L�V�L�W�L�R�Q���'�H�V�F�U�L�S�W�L�R�Q�´���� 

If the Independent Committee of Outside Directors determines that the 
content of the relevant Acquisition Description is insufficient to meet the 
requirements set forth for the Necessary Information, the Committee may 
request the Acquirer to submit additional Necessary Information, setting 
a specific deadline if appropriate.  In this circumstance, the Acquirer will 
submit the remaining Necessary Information by the deadline. 

If the Independent Committee of Outside Directors believes that the 
Acquirer started the Acquisition without complying with the procedures 
stipulated in this Policy, the Committee, in principle, will propose to the 
Board of Directors to issue the Rights in accordance with 3.3)(1) below, 
unless there is a special situation in which the Committee may continue 
to discuss and negotiate with the Acquirer who is requested to submit the 
Acquisition 
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examine whether or not the Rights are to be issued. 

5)  Disclosure of Information 

The Company, upon adopting this Policy, in accordance with the laws and 
regulations or the �I�L�Q�D�Q�F�L�D�O�� �L�Q�V�W�U�X�P�H�Q�W�V�� �H�[�F�K�D�Q�J�H�V�¶��rules, regulations, 
etc., appropriately considering the following items relating to the status of 
the progress of each of the procedures of this Policy and items of the 
Independent Committee of Outside Directors and the Board of Directors 
of the Company, shall disclose the information on a timely basis: 

(1) The relevant acquisition under the above 2.1) or 2.2). 
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6) The conditions of the Acquisition (including the information set forth in 
Appendix 2, Sections 2 and 6) are not insufficient or inadequate, taking 
into consideration the intrinsic value of the Company;  

7) T�K�H�� �$�F�T�X�L�V�L�W�L�R�Q�� �Z�L�O�O�� �Q�R�W�� �Y�L�R�O�D�W�H�� �W�K�H�� �D�S�S�O�L�F�D�E�O�H�� �O�D�Z�V�� �D�Q�G�� �W�K�H�� �&�R�P�S�D�Q�\�¶�V��
articles of incorporation;  

8) T
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1) Shareholders Subject to the Allocation 

The Company will allocate one (1) Right per share held by the 
5(e)6( )] TJ.nI10
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Company (subject to the Securities and Exchange Law, Article 
27-2(1)) by TOB (defined in the Securities and Exchange Law, Article 
27-2(6)) and whose shareholding (including those stipulated in 
Enforcement Ordinance of the Law, Article 7(3)) ratio (defined in the 
Securities and Exchange Law, Article 27-2(8), the same applies in the 
following paragraph) after the purchase plus the shareholding ratio of 
his/her special interested persons (defined in the Securities and 
Exchange Law, Article 27-2(7), provided that the persons stipulated in 
the Cabinet Order regarding disclosure of TOB by a person other than 
the issuer, Article 3(1) will be excluded, the same applies in the 
following paragraph) will be 15% or more] as of the 
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(d) A person whose position as a shareholder, according to 
the Board of Directors, will not be against the interests of 
the Company (provided that when a certain requirement 
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Appendix 1 

Outline of the Independent Committee of Outside Directors 

1. Members 

All outside directors of the Company  

2. Resolution Requirements  

Resolutions of the Independent Committee of Outside Directors shall be 
made, in principle, by the majority of all members, who are all required to 
attend the Committee.  In the event that any of the members cannot attend 
the Committee meeting, resolutions of the Committee can be made by the 
majority of present members, whose number shall be a majority of all 
members. 

3. Matters To Be Resolved, Etc.  

The Independent Committee of Outside Directors, in principle, shall resolve 
upon the following matters and advise the Board of Directors on the content 
of the resolution together with its reason.  However, concerning the resolution 
of the non-issuance of the Rights and the extension of the Examination 
Period, the Independent Committee of Outside Directors will not give any 
advice to the Board of Directors and the Independent Committee of Outside 
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Directors; 

(vii) Adoption, continuance, review, or abolition of this Policy;  

(viii) Examination and adoption of defense measures against share 
purchases other than under this Policy; and  

(ix) Other matters to be determined by the Board of Directors relating 
to this Policy or the Rights.  

In making judgments regarding the above matters, the Independent 
Committee of Outside Directors will make efforts to sufficiently collect the 
necessary information in order to ensure appropriate judgments.  
Furthermore, the Independent Committee of Outside Directors may obtain 
advice from independent third parties including without limitation financial 
advisors, CPAs, lawyers, consultants �D�Q�G�� �R�W�K�H�U�� �H�[�S�H�U�W�V�� �D�W�� �W�K�H�� �&�R�P�S�D�Q�\�¶�V��
expense.  
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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 Acquirer�V�� �Z�K�L�F�K�� �D�U�H�� �Q�D�W�X�U�D�O�� �S�H�U�V�R�Q�V���� �S�U�R�Y�L�G�H�� �V�X�F�K�� �S�H�U�V�R�Q�V�¶��
principal occupation or employment for the past five years through 
the present, including the principal business and address of any 
�F�R�U�S�R�U�D�W�L�R�Q���R�U���R�W�K�H�U���R�U�J�D�Q�L�]�D�W�L�R�Q�����³�(�Q�W�L�W�\�´�����L�Q���Z�K�L�F�K���W�K�H���R�F�F�X�S�D�W�L�R�Q���R�U��
employment is or was conducted, giving the applicable starting and 
ending dates for each employment, and the age and citizenship of 
such persons. 

For Acquirers which are Entities, provide the following for such Entity 
and each of its significant subsidiaries: principal business of such 
Entity, the jurisdiction of organization, description of its capital stock 
and long-term debt financial statements for the past three years, 
description of any material pending legal proceedings to which such 
Entity or any of its properties is subject, a brief description of the 
business conducted, names of all directors and executive officers. 

All Acquirers, disclose if they have been (i) charged or convicted in a 
criminal proceeding in the past five years (excluding traffic violations 
or similar misdemeanors), and if so, the crime committed, the penalty 
(or other disposition) imposed, and the court involved or (ii) a party to 
a judicial or administrative proceeding in the past five years that 
resulted in, or where the relief sought is, a judgment, decree or final 
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(4) The evidence of the funds 



Appendix 3 

Status of Major Shareholders 

 
The status of major shareholders



   

 

Appendix 4 



   

 

Sep. 2006  Adjunct Lecturer (Economics Law), University of Tokyo School of Law 

Jun. 2008  Director of the Company (current), Member of the Audit Committee 

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

Directors 

Apr. 2009  Vice Chairman of the Tokyo Bar Association, Adjunct Lecturer at Waseda 

Law School (current) 

Jun. 2009  Chair of the Independent Committee of Outside Directors (current) 

Apr. 2010  Professor, Hitotsubashi University Graduate School of International 

Corporate Strategy (current) 

 

Christina Ahmadjian 

Sep. 1982  Joined Mitsubishi Electric Corporation 

Sep. 1987  Joined Bain & Company 

Jan. 1995   Assistant professor at Columbia University Graduate School of Business 

Oct. 2001  Assistant professor at Hitotsubashi University Graduate School of 

International Corporate Strategy 

Apr. 2004  Professor at Hitotsubashi University Graduate School of International 

Corporate Strategy 

Sep. 2008  Associate dean and professor at Hitotsubashi University Graduate 

School of International Corporate Strategy 

Jun. 2009  Director of the Company (current), Member of Audit Committee (current), 

and Member of Independent Committee of Outside Directors (current) 

Apr. 2010  Dean of Hitotsubashi University Graduate School of International 

Corporate Strategy (current) 

 

Tokuji Izumi  

Apr. 1963  Assistant Judge, Tokyo District Court 

Apr. 1973  Judge, Kanazawa District Court 

Apr. 1983  Judicial Research Official, Supreme Court 

Nov. 1996  Secretary General, Supreme Court 

Mar. 2000  Chief Justice, Tokyo High Court 

Nov. 2002  Judge, Supreme Court 



   

 

Committee of Outside Directors (current), Member of the Nomination 

Committee, and Chair of the Compensation Committee 

 

Koichi Masuda  

Apr. 1966  Joined Yoshiji Tanaka Certified Public Accountant Office 

Sep. 1978  Joined Shinwa Audit Corporation 

Jul. 1992  Managing Partner, Asahi Shinwa Audit Corporation (currently KPMG 

AZSA LLC) 

Jul. 2001  Deputy Chairman and Preside



   

 

Member of the Independent Committee of Outside Directors (current) 

 

Michikazu Aoi 

Apr. 1980  Associate Professor, Graduate School of Business Administration, Keio 

University 

Apr. 1990  Professor, Graduate School of Business Administration, Keio University 

Oct. 2001  Dean of Keio Business School, Graduate School of Business 

Administration, Keio University 

Mar. 2006  Outside Director, KFE JAPAN Co., Ltd. 

Oct. 2007  Outside Director, Adat Inc. (current) 

Jun. 2010  Outside Director, Tokyo Cathode Laboratory Co., Ltd. (current) 

Apr. 2011  Professor, Meiji University Graduate School of Global Business (current) 

Jun. 2011  Director of the Company (current), Member of the Nomination 

Committee (current), Chair of the Compensation Committee (current), 

and Member of the Independent Committee of Outside Directors 

(current) 

               Outside Director, Anritsu Corporation (corrent) 

 


