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Renewal of measures to respond to large acquisitions of shares  

(takeover defense measures) 
 
Asahi Kasei Corp. (the Company) received approval for the adoption of measures to respond to 
large acquisitions of shares (takeover defense measures, hereafter referred to as the Previous 
Shareholder Rights Plan) at the 117th Ordinary General Meeting of Shareholders held on June 27, 
2008.  The duration of the Previous Shareholder Rights Plan is until the conclusion of the 120th 
Ordinary General Meeting of Shareholders to be held on June 29, 2011 (hereafter referred to as 
This Year’s Annual General Meeting). 
 In advance of the end of the duration, the Company’s Board of Directors has today 
resolved to renew the Previous Shareholder Rights Plan after making partial revisions (hereafter, 
the revised plan is referred to as the Shareholder Rights Plan) with the aim of continuing to 
secure and increase the Company’s corporate value and the common interest of shareholders, on 
condition of authorization by shareholders at This Year’s Annual General Meeting. 
 With the renewal of the Shareholder Rights Plan, differences from the Previous 
Shareholder Rights Plan are as follows: 

1) Modification is made as necessary, corresponding to the enactment and modification of 
laws and regulations relevant to the adoption of a paperless stock certificate system, etc. 

2) Other rewording is made as appropriate. 
  
I. The Basic Policy 
 

The Company believes it is necessary for parties who would control its financial and 
operational decisions to have a sufficient understanding of the Asahi Kasei Group’s finances 
and operations and of the sources of the Company’s corporate value, and to be able to 
continuously and sustainably maintain and heighten corporate value and the common interest 
of shareholders. 
 The Company believes that judgment concerning any proposal of acquisition which 
would involve a transfer of control of the Company must ultimately be based on the collective 
will of the shareholders.  This is not to oppose even a large purchase of the Company’s shares 
if it is to the benefit of corporate value and the common interest of shareholders. 
 Nevertheless, there are many cases of large share purchases which, viewed from their 
objectives, clearly impinge upon corporate value and the common interest of shareholders, 
which could effectively coerce shareholders to sell their shares, which do not provide sufficient 
time and/or information for the target company’s board of directors and shareholders to 
examine the substance of the large share purchase and/or for the target company’s board of 
directors to prepare a counterproposal, which require discussion and negotiation with the 
purchasing party by the target company in order to obtain conditions more favorable than the 
conditions presented, or which otherwise do not benefit corporate value or the common 
interest of shareholders. 
 To sustainably increase the Company’s corporate value, the further application and 
strengthening of the corporate spirit of challenge and the Company’s brand value, utilizing 
synergies as a diversified enterprise having wide-ranging technologies and multifaceted 
business models in diverse markets, is indispensable.  Unless a party performing a large 
purchase of the Company’s shares secures and increases corporate value over the medium and 
long term based on an understanding not only of the Asahi Kasei Group’s finances and 
operations but also of the sources of the Company’s corporate value, such corporate value and 
the common interest of shareholders would be damaged. 
 The Company believes that a party performing such a large purchase which does not 
benefit the Company’s corporate value and the common interest of shareholders is 
inappropriate as a party to control the Company’s financial and operational decisions, and that 
necessary and proper countermeasures against a large purchase by such a party are required to 
secure the Company’s corporate value and the common interest of shareholders. 
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II. The sources of the Company’s corporate value and measures to actualize the Basic Policy 
 

1. The sources of the Company’s corporate value  
 

1) A spirit of challenge for new business 
 

From its beginnings in fibers and basic chemicals, the Company has expanded its 
fields of operation in line with changes in society to include petrochemicals, 
construction materials and housing, medical devices and pharmaceuticals, and 
electronics.  Whether extending from established businesses into upstream 
feedstocks or downstream products, or breaking fresh ground in unrelated fields, we 
have always advanced into growth fields based on a bold spirit of challenge.  The 
“spirit of challenge” nurtured through this experience is one source of corporate value 
most characteristic of the Company, and one which enables us to continue to grow 
beyond the individual life cycle of each business. 
 

2) Corporate brand 
 

Since its establishment, the Company has consistently striven to support the 
advancement of human culture, and its current Group Mission of “contributing to life 
and living for people around the world” is the successor to this mission.  The Asahi 
Kasei corporate brand nurtured over many years in accordance with this Group 
Mission, together with product brands such as Bemberg, Saran Wrap, and Hebel 
Haus, is widely recognized among customers, suppliers, employees, local 
communities, shareholders, and investors.  The corporate brand forms one source of 
the Company’s corporate value. 
 

3) Synergies as a diversified enterprise 
 
The Company has established many core technologies through independent 
advancement of a wide range of technologies based on chemistry, enabling the 
development of diverse operations.  Furthermore, human resources having a wide 
range of knowledge and experience bring new perspectives to different business 
fields, stimulating change which yields unique competitiveness.  The Company has 
developed by utilizing these synergies as a diversified enterprise having wide-
ranging technologies and multifaceted business models in diverse markets.  These 
synergies form one source of the Company’s corporate value. 
 

4) Cash-flow generating ability and financial constitution 
 
While dispersing business risk through diversification of operations, the Company 
has developed as a selectively diversified enterprise group and established a high 
cash-flow generating ability and a strong, stable financial constitution through 
continuous reconfiguration of its business portfolio.  This cash-flow generating 
ability and financial constitution will enable business transformation, strengthening, 
and expansion now and in the future, adapting to economic and social changes, and 
provide the base for creation of new businesses.  In relation to return to shareholders, 
the cash-flow generating ability and financial constitution enable continuous 
dividends increases through continuous earnings increases.  This cash-flow 
generating ability and financial constitution form one source of the Company’s 
corporate value. 
 

The Company believes that the continuous maintenance and advancement of these 
sources of corporate value will secure and increase corporate value and the common 
interest of shareholders. 

 
2. Measures to increase corporate value 
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1) Mid-term management initiatives 
 

With the October 2003 transformation to the configuration of a holding company and 
core operating companies, the Company’s management speed and autonomy were 
enhanced and its cash-flow generating ability was strengthened.  Based on the 
enhanced cash-flow generating ability and strong, stable financial constitution thereby 
established, business portfolio realignment for expansion and growth was performed 
in order to expand global businesses and enhance domestic businesses in our Growth 
Action – 2010 five-year management initiative for the fiscal years 2006 through 2010.  
Through such management initiatives, annual net income increased from some ¥20 
billion ten years ago to some ¥60 billion, as part of its effort in heightening corporate 
value. 
 The Company is currently advancing toward achievement of the targets of the 
new mid-term initiatives for fiscal years 2011 through 2015  With a focus on two 
strategic pillars of “living in health and comfort” and “harmony with the natural 
environment,” the Company aims to accelerate the expansion of its world-leading 
businesses, and to strengthen and expand businesses in the fields of 
environment/energy, residential living, and health care through focused allocation of 
management resources and by combining businesses across different business units. 
 Regarding return to shareholders, the company’s basic policy is, with 
dividends based on consolidated performance while maintaining an appropriate 
internal reserve, to aim for continuous dividends increases through continuous 
earnings increases.  The company’s basic standard for payout ratio is 30%. 
 The Company is confident that corporate value and the common interest of 
shareholders can be further heightened through the swift and sound execution of the 
new mid-term initiative. 
 

2) Strengthening corporate governance 
 
We believe that constant effort to increase the efficiency and transparency of 
management is essential for continuous enhancement of the corporate value of the 
Asahi Kasei Group.  One major reform for this purpose was the adoption of the 
structure of a holding company and core operating companies, since which time the 
Company has exercised corporate governance for the Asahi Kasei Group based on the 
following two principles. 
 
a) Based on the structure of a holding company and core operating companies, the 

core operating companies are responsible for business execution and the holding 
company is responsible for oversight. 

b) The Group Approval Authority Regulations are positioned as the highest ranking 
among all the regulations governing the overall Group for decision-making in 
executing business.  Authority is distributed to each organ of the holding company 
and the core operating companies in accordance with the degree of influence on 
management. 

 
 In this context, corporate governance is further enhanced by implementing 
various measures, including the election of multiple Outside Directors (two Outside 
Directors were elected in June 2007, and three Outside Directors have served since 
June 2008) and the institutionalization of Internal Auditing and Internal Control. 
 We will continue to advance measures to heighten corporate governance for 
the further enhancement of corporate value. 
 

The Company is committed to increasing corporate value and the common interest of 
shareholders through measures as described above. 

 
III. Measures to prevent control of the Company’s financial and operational decisions by 

inappropriate parties in accordance with the Basic Policy 
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1. Purpose of the Shareholder Rights Plan 
 

The purpose of the Shareholder Rights Plan is to secure and increase the Company’s 
corporate value and the common interest of shareholders, in accordance with the Basic 
Policy shown in I., above. 
 As set forth in the Basic Policy, the Company’s Board of Directors believes that a 
party who would perform a large share purchase which does not benefit the Company’s 
corporate value and the common interest of shareholders is inappropriate as a party to 
control the Company’s financial and operational decisions.  The Company’s Board of 
Directors adopted the Previous Shareholder Rights Plan, having determined that, in order 
to prevent the Company’s financial and operational decisions from being controlled by 
such an inappropriate party and deter a large share purchase which would be detrimental 
to the Company’s corporate value and the common interest of shareholders, it is 
indispensable in the event of a large purchase of the Company’s shares to have a 
framework to enable sufficient time and information to be secured for the Company’s 
Board of Directors to prepare a counterproposal to shareholders and/or for shareholders to 
make a judgment regarding whether or not to accept the large purchase under 
consideration, and to enable the Company to perform negotiation on behalf of 
shareholders.  The Company’s Board of Directors deems that such conditions remain 
unchanged. 
 For the above reasons, the Company’s Board of Directors resolved to renew the 
Shareholder Rights Plan as a measure to prevent the Company’s financial and operational 
decisions from being controlled by an inappropriate party in accordance with the Basic 
Policy, conditional upon authorization by shareholders at This Year’s Annual General 
Meeting. 
 Information pertaining to the Company’s major shareholders as of March 31, 2011, 
is shown in Attachment 4, Major Shareholders of the Company.  As of today, no proposal has 
been made in relation to a large purchase of the Company’s shares. 
 

2. Substance of the Shareholder Rights Plan 
 
1) Overview of the Shareholder Rights Plan 

 
A) Purpose 

 
The purpose of the Shareholder Rights Plan is to secure and heighten the 
Company’s corporate value and the common interest of shareholders by ensuring 
necessary and sufficient information and time for shareholders to make proper 
judgment, and by obtaining an opportunity to negotiate with the purchasing party, 
etc., in the event of a large purchase of the Company’s shares.   
 

B) Institution of procedures 
 
In the event that a party intending to purchase 20% or more of the Company’s 
shares emerges, procedures necessary to effect the purpose shown in A), above, are 
instituted in the Shareholder Rights Plan, including the request of information from 
the purchasing party, etc. in advance of such a purchase.  If the procedures of the 
Shareholder Rights Plan are initiated, the purchasing party may not execute the 
purchase until such time as a resolution to the effect that a gratis issue of share 
warrants shall not be performed has been adopted by the Company’s Board of 
Directors.  (Please refer to 2) Procedures for Warrants Issue, below.) 
 
 

C) Performing a gratis issue of share warrants 
 
In the event that a purchasing party, etc. purchases the Company’s shares without 
complying with the procedures instituted in the Shareholder Rights Plan, or poses a 
risk of clear detriment to the Company’s corporate value and the common interest 
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of shareholders, etc. (please refer to 3) Criteria for gratis issue of Share Warrants, 
below); the Company shall issue share warrants (hereafter referred to as Share 
Warrants, please refer to 4) Overview of gratis issue of Share Warrants, below) to all 
shareholders except the Company itself, on the Date of Issue (as defined in 4) 
Overview of gratis issue of Share Warrants, A) Number of Share Warrants, below), with 
conditions attached to the effect that the purchasing party may not exercise the 
Share Warrants and that the Company may acquire the Share Warrants from all 
parties except the purchasing party by exchanging new shares in the Company for 
them (hereafter referred to as Warrants Issue).  
 If gratis issue of Share Warrants is performed under the Shareholder Rights 
Plan and the Company’s shares are issued to all shareholders except the purchasing 
party through exercise of the warrants or through acquisition of the warrants by the 
Company, the share of voting rights in the Company held by the purchasing party 
may be diluted by up to 50%. 
 

D) Institution of measures to heighten the reasonableness of the Shareholder Rights 
Plan 

 
In order to ensure against arbitrary judgment by Directors, a judgment with respect 
to issue, non-issue, or acquisition of Share Warrants under the Shareholder Rights 
Plan must first pass the objective judgment of an independent committee 
comprising Outside Directors, etc. (hereafter referred to as the Independent 
Committee, please refer to 5) Establishment of an Independent Committee, below) 
 Further, even when the Independent Committee recommends that a 
Warrants Issue be performed; if the purchasing party complies with the procedures 
of the Shareholder Rights Plan and it is not clear that the purchase would damage 
the Company’s corporate value or the common interest of shareholders, and if the 
convening of a general meeting of shareholders is a practical possibility; the 
Company’s Board of Directors shall convene a general meeting of shareholders and 
ascertain the will of shareholders concerning whether or not to perform a gratis 
issue of Share Warrants.  Transparency of these procedures shall be ensured 
through information disclosure to shareholders.  
 

2) Procedures for Warrants Issue (please refer to Attachment 1, Flow of Procedures for 
Warrants Issue) 

 
A) Purchases subject to application 

 
An action corresponding to (i) or (ii), below, a comparable action, or a proposal1 
thereof (except as separately accepted by the Board of Directors, hereafter referred 
to as a Purchase) is subject to application of the Shareholder Rights Plan.  The 
party intending to perform a Purchase (hereafter referred to as Purchaser) is bound 
to comply with the procedures instituted in the Shareholder Rights Plan in advance 
of such Purchase. 
 
(i) With respect to shares2 for which the Company is the issuing party, a 

purchase or other acquisition by a holder3 of a shareholding ratio4 of 20% or 
more. 

 
 

                                                   
1 A “proposal” includes solicitation of third parties. 
2 As defined in Paragraph 1 of Article 27-23 of the Financial Products Trading Law.  This definition applies 

throughout this document unless otherwise specified. 
3 Including parties included in “holders” under Paragraph 3 of Article 27-23 of the Financial Products Trading 

Law (including parties the Company’s Board of Directors deems to correspond thereto).  This definition 
applies throughout this document. 

4 As defined in Paragraph 4 of Article 27-23 of the Financial Products Trading Law.  This definition applies 
throughout this document. 
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(ii) With respect to shares5 for which the Company is the issuing party, a public 
tender offer6 in which the share possession ratio7 of the party performing the 
public tender offer and that of parties with a special relationship8 thereto 
would combine to 20% or more. 

 
B) Request for Purchaser to provide information  

 
Before performing a Purchase, a Purchaser is to submit to the Company’s Board of 
Directors, in a format determined by the Company and in the Japanese language, 
information as set forth in (i) through (viii), below (hereafter referred to as 
Necessary Information), and the Purchaser’s written pledge to comply with the 
procedures instituted in the Shareholder Rights Plan (hereafter collectively referred 
to as Purchase Explanation Documents). 
 In the event that the Company’s Board of Directors receives such Purchase 
Explanation Documents from the Purchaser, it shall promptly provide such 
documents to the Independent Committee. 
 If the Independent Committee judges the Necessary Information as 
contained in such Purchase Explanation Documents to be insufficient, it may, upon 
specifying a reasonable period for response, request that the Purchaser provide 
additional information.  In such a case, the Purchaser is to submit the additional 
information to the Company’s Board of Directors and to the Independent 
Committee within the said period 
 
(i) Details (including specific names, capital structures, composition of finances, 

details of past transactions similar to the Purchase performed by the Purchaser, 
and their effects on the target company’s corporate value) of the Purchaser 
and its group (including co-holders9, parties with a special relationship, and, 
in the case of a fund, associate partners and other constituent members). 

 
(ii) The purpose, method, and substance of the Purchase (including value and 

type of consideration for the Purchase, timing of the Purchase, mechanism of 
related transactions, legality of the method of Purchase, and probability of 
executing the Purchase). 

 
(iii) Basis for calculating the price of the Purchase (including facts and 

assumptions used as premises for the calculation, method of calculation, 
numerical information used in the calculation, the substance of synergies 
foreseen emerging from the series of transactions involved in the Purchase 
(including the substance of synergies distributed to minority shareholders), 
and the basis for calculating these synergies). 
 

(iv) Backing of funds for the Purchase (including specific names, method of 
fundraising, and substance of related transactions of parties providing funds 
(including parties effectively providing funds) for the Purchase). 
 

 

                                                   
5 As defined in Paragraph 1 of Article 27-2 of the Financial Products Trading Law. 
6 As defined in Paragraph 6 of Article 27-2 of the Financial Products Trading Law.  This definition applies 

throughout this document. 
7 As defined in Paragraph 8 of Article 27-2 of the Financial Products Trading Law.  This definition applies 

throughout this document. 
8 As defined in Paragraph 7 of Article 27-2 of the Financial Products Trading Law (including parties the 

Company’s Board of Directors deems to correspond thereto).  However, parties as stipulated in Paragraph 2 of 
Article 3 of the Cabinet Ordinance Concerning Disclosure of a Tender Offer by an Acquirer other than the 
Issuing Company are excluded from parties described in Item 1 of the same Paragraph.  This definition applies 
throughout this document. 

9 “Co-holders” as prescribed in Paragraph 5 of Article 27-23 of the Financial Products Trading Law, including 
parties deemed co-holders in accordance with Paragraph 6 of the same Article (including parties the Company’s 
Board of Directors deems to correspond thereto).  This definition applies throughout this document. 
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(v) Management policies, business plans, capital policy, and dividends policy for 
the Asahi Kasei Group following the Purchase. 
 

(vi) Policy with respect to shareholders, Asahi Kasei Group employees, suppliers, 
customers, and other Asahi Kasei Group stakeholders following the Purchase 
(including specific measures to avoid conflict of interest with other 
shareholders of the Company). 
 

(vii) Specific information related to the possibility of infringement of Japanese 
and/or foreign law and regulation by the Purchaser (including Japan’s Act 
concerning Prohibition of Private Monopolization and Maintenance of Fair 
Trade and foreign competition law). 
 

(viii) Other information as the Independent Committee reasonably judges to be 
necessary. 
 

If the Independent Committee finds that the Purchaser has initiated the Purchase 
without complying with the procedures instituted in the Shareholder Rights Plan, 
except in a case where there are particular circumstances of ongoing discussions 
and negotiations regarding the request for provision of the Purchase Explanation 
Documents, the Independent Committee shall, as a rule, recommend to the 
Company’s Board of Directors that the gratis issue of Share Warrants be performed 
as per item (i) of part D), below. 

 
C) Study of substance of Purchase, negotiation with Purchaser, study of 

counterproposal 
 

(i) Request for provision of information from the Company’s Board of Directors 
 
If the Purchaser has provided Purchase Explanation Documents and additional 
information requested by the Independent Committee, the Independent 
Committee may, upon specifying an appropriate period for reply within the 
Independent Committee Period of Deliberation set forth in (ii), below, for the 
Independent Committee to perform deliberation, request that the Company’s 
Board of Directors provide an opinion regarding the substance of the Purchase 
by the Purchaser (including an opinion to the effect of reserving judgment, also 
hereafter), materials supporting the opinion, a counterproposal, and other 
information as deemed appropriate and necessary by the Independent 
Committee.  (The period from the date when the Independent Committee has 
requested the Company’s Board of Directors to submit such information to the 
date which the Independent Committee has specified as the deadline for reply 
is hereafter referred to as the Board of Directors Period of Deliberation.) 
 

(ii) Deliberation by the Independent Committee 
 
The Independent Committee shall, having received an opinion, materials 
supporting the opinion, and a counterproposal from the Company’s Board of 
Directors in accordance with (i), above, perform deliberation on the substance 
of the Purchase, information gathering and comparative study of the 
management plans, business plans, and the like of the Purchaser and of the 
Company’s Board of Directors, and consideration of any counterproposal 
provided by the Company’s Board of Directors, for a period as a general rule 
not to exceed ninety days from receipt of Purchase Explanation Documents and 
additional information requested by the Independent Committee from the 
Purchaser (hereafter referred to as Independent Committee Period of 
Deliberation).  If there is a need to improve the substance of the Purchase 
from the perspective of securing and heightening the Company’s corporate 
value and the common interest of shareholders, the Independent Committee 
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shall either directly or indirectly perform discussions and negotiations with the 
Purchaser, and present to shareholders any counterproposal from the 
Company’s Board of Directors.  If the Independent Committee, directly or 
indirectly, requests discussions and negotiations with the Purchaser, the 
Purchaser must comply without delay. 
 To ensure that the judgment of the Independent Committee benefits 
the Company’s corporate value and the common interest of shareholders, the 
Independent Committee may, at the Company’s expense, obtain the advice of 
independent third parties (including financial advisors, certified public 
accountants, attorneys, consultants, and other specialists).   
 

(iii) Information disclosure 
 
The Company shall disclose information to the effect that Purchase Explanation 
Documents have been received from a Purchaser and to the effect that the 
Board of Directors Period of Deliberation or Independent Committee Period of 
Deliberation has begun, and shall disclose portions of the Necessary 
Information or other information as deemed appropriate by the Independent 
Committee, in accordance with relevant laws and regulations. 
 

D) Recommendation of the Independent Committee 
 

If a Purchaser emerges, the Independent Committee shall provide a 
recommendation to the Company’s Board of Directors as described below.  If the 
Independent Committee provides a recommendation to the Company’s Board of 
Directors in accordance with either (i) or (ii) below, or if the Independent 
Committee otherwise judges it to be appropriate to do so, the Independent 
Committee shall perform disclosure without delay of an overview of such 
recommendation and other information as the Independent Committee judges to be 
appropriate (including the period of and reason for any extension of the 
Independent Committee Period of Deliberation). 
 
(i) Recommendation to perform Warrants Issue 
 

If the Independent Committee judges that the Purchase by the Purchaser 
corresponds to any of the criteria stipulated in 3) Criteria for gratis issue of Share 
Warrants, below, and that gratis issue of Share Warrants is appropriate, the 
Independent Committee shall, irrespective of the initiation or completion of the 
Independent Committee Period of Deliberation, make a recommendation to the 
Company’s Board of Directors to the effect that the gratis issue of Share 
Warrants be performed. 
 Having recommended that gratis issue of Share Warrants be 
performed, the Independent Committee may nevertheless, if it judges that 
circumstances correspond to one of the following, make a new 
recommendation to the effect that the gratis issue of Share Warrants be 
terminated at least two business days prior to the ex-rights date for gratis issue 
of Share Warrants, or to the effect that all Share Warrants be acquired, either 
without compensation or with one share of the Company’s stock per each share 
warrant as compensation, between the effective date of gratis issue of Share 
Warrants and one day prior to the Initial Date of Term of Exercise of the Share 
Warrants (defined in part F) of 4) Overview of gratis issue of Share Warrants). 
 
(a) The Purchaser has withdrawn the Purchase following such 

recommendation, or the Purchase has otherwise ceased to exist. 
 

(b) A change has occurred in the facts on which such recommendation was 
premised, the Purchase by the Purchaser does not correspond to any of the 
criteria stipulated in 3) Criteria for gratis issue of Share Warrants, below, or 
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even if there is correspondence, that gratis issue of Share Warrants or 
exercise of Share Warrants is not deemed to be appropriate. 

 
(ii) Recommendation not to perform Warrants Issue 

 
If the Independent Committee judges that the Purchase by the Purchaser does 
not correspond to any of the criteria stipulated in 3) Criteria for gratis issue of 
Share Warrants below, or that gratis issue of Share Warrants or exercise of 
Share Warrants is not appropriate, the Independent Committee shall, 
irrespective of the initiation or completion of the Independent Committee 
Period of Deliberation, make a recommendation to the Company’s Board of 
Directors to the effect that gratis issue of Share Warrants not be performed. 
 However, even after such recommendation that gratis issue of Share 
Warrants not be performed is made, if a change has occurred in the facts on 
which such recommendation was premised and the Purchase by the Purchaser 
corresponds to any of the criteria stipulated in 3) Criteria for gratis issue of Share 
Warrants, below, and if the Independent Committee deems it appropriate to 
perform a gratis issue of Share Warrants, the Independent Committee may 
make a new recommendation to the effect that the gratis issue of Share 
Warrants be performed. 

 
If the Independent Committee judges that there is an objective and logical reason 
for it to fail to make a recommendation either to perform or not to perform the 
gratis issue of Share Warrants by the end of the initial Independent Committee 
Period of Deliberation, the Independent Committee shall decide to extend the 
Independent Committee Period of Deliberation for a reasonable period (up to thirty 
days) as required for deliberation on the substance of the Purchase by the Purchaser, 
consideration of any counterproposal, negotiation with the Purchaser, and the like.  
In this case, the Independent Committee shall, without delay, disclose the reason for 
such extension and the period of extension. 
 

E) Resolution by the Board of Directors, convocation of a general meeting to 
ascertain the will of shareholders  

 
The Company’s Board of Directors shall make a resolution concerning whether or 
not to perform a gratis issue of Share Warrants, with the utmost respect for the 
recommendation made by the Independent Committee. 
 Nevertheless, even when the Company’s Board of Directors has received a 
recommendation by the Independent Committee to perform a gratis issue of Share 
Warrants, 1) if the Purchaser is complying with the procedures instituted in the 
Shareholder Rights Plan and the Purchase would not clearly damage the 
Company’s corporate value and the common interest of shareholders and 2) if the 
convening of a general meeting of shareholders concerning whether or not to 
perform a gratis issue of Share Warrants is a practical possibility; the Company’s 
Board of Directors shall, as a general rule, convene a general meeting of 
shareholders to ascertain the will of shareholders concerning whether or not to 
perform a gratis issue of Share Warrants (hereafter referred to as General Meeting 
to Ascertain the Will of Shareholders).  If the Company’s Board of Directors 
decides to convene a General Meeting to Ascertain the Will of Shareholders, it shall 
convene a general meeting of shareholders as soon as practically possible and place 
on the agenda a proposal to perform a gratis issue of Share Warrants.  If the 
proposal to perform a gratis issue of Share Warrants is adopted at the General 
Meeting to Ascertain the Will of Shareholders, the Company’s Board of Directors 
shall promptly adopt a resolution to perform such a gratis issue of Share Warrants; 
and if said proposal is rejected, the Company’s Board of Directors shall promptly 
adopt a resolution not to perform such a gratis issue of Share Warrants.  The 
Purchaser and its co-holders and parties with whom it has a special relationship 
shall not execute the Purchase until such time as the Company’s Board of Directors 



Press Release  Asahi Kasei Corporation 
Page 10 of 22  May 11, 2011 
Note:  Translation of Japanese document 

resolves not to perform a gratis issue of Share Warrants. 
 If the Company’s Board of Directors adopts a resolution to convene a 
General Meeting to Ascertain the Will of Shareholders, if the proposal to perform a 
gratis issue of Share Warrants is adopted at the General Meeting to Ascertain the 
Will of Shareholders, and if a resolution concerning whether or not to perform a 
gratis issue of Share Warrants is adopted at the Company’s Board of Directors, the 
Company’s Board of Directors shall, without delay, disclose a summary of each 
resolution and other related information as deemed appropriate by the Company’s 
Board of Directors, in accordance with relevant laws and regulations. 

 
3) Criteria for gratis issue of Share Warrants 

 
If the Purchase by the Purchaser corresponds to any of the below and a gratis issue of 
Share Warrants is deemed appropriate, the Company shall perform a gratis issue of 
Share Warrants based on a resolution by the Company’s Board of Directors as 
stipulated in part E) of 2) Procedures for Warrants Issue, above. 
 
A) The Purchase is not in compliance with the procedures instituted in the 

Shareholder Rights Plan 
 

B) The Purchase is one with a risk of clear detriment to the Company’s corporate 
value and the common interest of shareholders through the actions described 
below. 

 
(i) Buying up shares and requesting that the Company buy them back at a high 

price. 
 

(ii) Temporarily controlling the Company’s management and acquiring important 
asses of the Asahi Kasei Group at a cheap price, or otherwise managing 
operations in order to realize a profit for the Purchaser at the sacrifice of the 
Company. 

 
(iii) Diversion of the Asahi Kasei Group’s assets for use as collateral for loans of 

the Purchaser and its group companies or as liquidation resources. 
 

(iv) Temporarily controlling the Company’s management and having the 
Company dispose of high-value assets which have no immediate relationship 
with Asahi Kasei Group operations, obtaining temporary high dividends with 
the profit on such disposal, either to benefit from such dividends themselves 
or to seek an opportunity to sell out at a high share price once the share price 
has been inflated through such temporary high dividends. 
 

C) A heavy-handed two-stage purchase (a public tender offer or other share 
purchase in which the initial purchase is made without bidding for all shares and 
disadvantageous or unclear conditions are set for the second-stage purchase) or 
other Purchase in which shareholders are effectively coerced into selling shares. 

 
D) A Purchase which does not grant reasonable and sufficient time for the 

Company’s Board of Directors to prepare a counterproposal to the Purchase. 
 

E) A Purchase which does not sufficiently provide Necessary Information or other 
information as reasonably necessary for shareholders to make a judgment on the 
substance of the Purchase. 

 
F) The conditions of the Purchase (including amount or type of consideration, timing 

of the Purchase, legality of the method of the Purchase, probability for execution 
of the Purchase, management policy and business plan for after the Purchase, 
policy with respect to shareholders, Asahi Kasei Group employees, customers, 



Press Release  Asahi Kasei Corporation 
Page 11 of 22  May 11, 2011 
Note:  Translation of Japanese document 

suppliers, and other Asahi Kasei Group stakeholders following the Purchase) are 
insufficient or inappropriate in light of the Company’s underlying value. 

 
G) The Purchase bears the greatest risk of imperiling relationships with Asahi Kasei 

Group employees, customers, or suppliers, or the Asahi Kasei Group’s brand 
strength, indispensable for generation of the Company’s corporate value, or is 
otherwise detrimental to the Company’s corporate value and the common interest 
of shareholders. 

 
4) Overview of gratis issue of Share Warrants 

 
An overview of the gratis issue of Share Warrants as performed under the 
Shareholder Rights Plan is as follows. 
 
A) Number of Share Warrants 

 
The same number as the final number of issued and outstanding shares in the 
Company (not including shares held by the Company itself) as of a certain date 
(hereafter referred to as Date of Issue) specified in a resolution by the Board of 
Directors to perform a gratis issue of Share Warrants or a resolution by the Board of 
Directors in accordance with a decision at a General Meeting to Ascertain the Will 
of Shareholders to do so (hereafter referred to as Resolution for Gratis Issue of 
Share Warrants) . 
 

B) Shareholders eligible for issue 
 

One share warrant shall be issued for each share held by shareholders listed in the 
Company’s final register of shareholders as of the Date of Issue, except the 
Company itself. 
 

C) Effective date of gratis issue of Share Warrants 
 

The date as specified in a Resolution for Gratis Issue of Share Warrants. 
 

D) Number of shares entitled with Share Warrants 
 

The number of shares entitled with each share warrant (hereafter referred to as 
Applicable Share Number) shall, as a general rule, be one. 
 

E) Financial value to be invested upon exercise of the Share Warrants 
 

The object of investment upon exercise of the Share Warrants shall be monetary, 
and the amount of such investment per each share shall be between one yen and 
half of the market value per share as specified in a Resolution for Gratis Issue of 
Share Warrants.  Market value in this case shall mean the amount corresponding 
to the average of the closing prices (including indicative prices) of the Company’s 
ordinary shares in ordinary trading on the Tokyo Stock Exchange during the 
ninety-day period (excluding days where no transactions were established) prior to 
the Resolution for Gratis Issue of Share Warrants, with any fraction of one yen 
rounded upward. 
 

F) Term of exercise of the Share Warrants 
 

The initial date of the term of exercise of the Share Warrants shall be as specified in 
a Resolution for Gratis Issue of Share Warrants (hereafter referred to as Initial Date 
of Term of Exercise), and the term of exercise shall be between one month and three 
months in length, as specified in a Resolution for Gratis Issue of Share Warrants.  
However, if the Company acquires the Share Warrants based on the provisions of 
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item I), below, the term of exercise of Share Warrants to which such an acquisition 
applies shall end one day prior to the date of said acquisition.  Further, if the final 
date of the term of exercise falls on a date which is a nonbusiness day for the office 
handling the receipt of monetary payments upon such exercise of Share Warrants, 
the term shall end on the preceding business day of that office. 
 

G) Conditions of exercise of the Share Warrants 
 

The following parties (hereafter referred to as Ineligible Parties) shall as a general 
rule not be able to exercise the Share Warrants:  (I) Specified large holders10, (II) co-
holders of the specified large holders, (III) specified large purchasers11, (IV) parties 
having a special relationship with the specified large purchasers, (V) parties 
receiving the Share Warrants by transfer or succession from parties corresponding 
to (I) through (IV) without the consent of the Company’s Board of Directors, and 
(VI) related parties12 to parties corresponding to (I) through (V).  Further, 
nonresidents who require certain procedures for the exercise of the Share Warrants 
under applicable foreign law shall as a general rule not be able to exercise the Share 
Warrants (however, Share Warrants held by nonresidents are subject to acquisition 
by the Company with one of the Company’s shares as consideration in accordance 
with item (ii) of I), below, on condition of compliance with applicable law).  In 
addition, parties who do not submit a written pledge in a format prepared by the 
Company, including clauses certifying attestation of satisfaction of conditions for 
exercise of the Share Warrants, etc., indemnification clauses, and other statements 
of affirmation, shall not be able to exercise the Share Warrants. 
 

H) Transfer of the Share Warrants 
 

Any transfer of the Share Warrants requires the approval of the Company’s Board 
of Directors. 

 
I) Acquisition of the Share Warrants by the Company 

 
(i) During the period until the day prior to the Initial Date of Term of Exercise, 

the Company may, if the Company’s Board of Directors deems it appropriate 
for the Company to acquire the Share Warrants, with a date for such 
acquisition specified by the Company’s Board of Directors, in accordance with 
the provisions of the Resolution for Gratis Issue of Share Warrants, 1) acquire 
all Share Warrants without compensation or 2) acquire all Share Warrants  
 

                                                   
10 As a general rule, a party who, as a holder of shares for which the Company is the issuing party, has a 

shareholding ratio of 20% or more of the corresponding shares (including parties the Company’s Board of 
Directors deems to correspond thereto).  However, this shall not correspond to such parties as the Company’s 
Board of Directors deems by whom the acquisition or holding of the Company’s shares does not run counter to 
the Company’s corporate value and the common interest of shareholders, or who are otherwise so specified by 
the Company’s Board of Directors in a Resolution for Gratis Issue of Share Warrants.  This definition applies 
throughout this document. 

11 As a general rule, a party who makes a public announcement to the effect that it will make a purchase (as 
defined in Paragraph 1 of Article 27-2 of the Financial Products Trading Law; this definition applies throughout 
this footnote) of shares for which the Company is the issuing party (as defined in Paragraph 1 of Article 27-2 of 
the Financial Products Trading Law; this definition applies throughout this footnote) through a public tender 
offer, where the possession (including cases specified in Paragraph 1 of Article 7 of the Enforcement Ordinance 
for the Financial Products Trading Law pursuant to this) of such shares by said party following such purchase 
would, combined with the shareholding of parties to whom it has a special relationship, total to a share 
possession ratio of 20% or more (including parties the Company’s Board of Directors deems to correspond 
thereto).  However, this shall not correspond to such parties as the Company’s Board of Directors deems by 
whom the acquisition or holding of the Company’s shares does not run counter to the Company’s corporate 
value and the common interest of shareholders, or who are otherwise so specified by the Company’s Board of 
Directors in a Resolution for Gratis Issue of Share Warrants.  This definition applies throughout this document. 

12 A “related party” to a given party is one who effectively controls said party, is controlled thereby, who is 
together with said party controlled by another (including parties the Company’s Board of Directors deems to 
correspond hereto), or who the Company’s Board of Directors deems to effectively act in concert with said party.  
“Control” means “control of decisions on the financial and business policies” of another company (defined in 
Paragraph 3 of Article 3 of the Enforcement Regulation for the Corporation Law). 
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with the issuance of a number of shares in the Company corresponding to the 
Applicable Share Number in exchange for each share warrant. 

 
(ii) The Company may, with a date for such acquisition specified by the 

Company’s Board of Directors, acquire all Share Warrants unexercised as of 
the day prior to the date specified by the Company’s Board of Directors except 
those held by Ineligible Parties with the issuance of a number of shares in the 
Company corresponding to the Applicable Share Number in exchange for 
each share warrant. 
 After the date of such acquisition, if the Company’s Board of 
Directors determines that there are parties other than Ineligible Parties who 
hold Share Warrants, the Company may, with a date later than the date of 
acquisition per the above specified by the Company’s Board of Directors as a 
new date for acquisition, acquire all Share Warrants held by such parties that 
are unexercised as of the day prior to the latter date specified by the 
Company’s Board of Directors with the issuance of a number of shares in the 
Company corresponding to the Applicable Share Number in exchange for 
each share warrant.  This provision shall similarly apply thereafter.  
 

(iii) In addition to the provisions of (i) and (ii), provisions related to the acquisition 
of the Share Warrants may be stipulated in the Resolution for Gratis Issue of 
Share Warrants as necessary. 

 
J) Issuance of Share Warrants in the case of merger, separation by absorption, 

separation by new establishment, share exchange, and share transfer 
 

Such matters shall be as specified in the Resolution for Gratis Issue of Share 
Warrants. 

 
K) Issuance of share warrant certificates 

 
Share warrant certificates for the Share Warrants shall not be issued. 
 

L) Others 
 

In addition to the above, specifics of the substance of the Share Warrants shall be as 
specified in the Resolution for Gratis Issue of Share Warrants. 

 
5) Establishment of an Independent Committee 

 
In order to ensure against arbitrary judgment by Directors, the Company shall 
establish an Independent Committee as an organ to objectively make a substantive 
judgment for shareholders with respect to implementation of the Shareholder Rights 
Plan, including whether or not to perform Warrants Issue.  Members of the 
Independent Committee at the time of renewal of the Shareholder Rights Plan shall be 
two of the Company’s Outside Directors and one knowledgeable person from outside 
the Company (standards for election to the Independent Committee, requirements for 
its decisions, and matters for it to decide are as shown in Attachment 2, Summary of 
Independent Committee Regulations; biographical profiles of members of the 
Independent Committee at the time of renewal of the Shareholder Rights Plan are as 
shown in Attachment 3, Independent Committee Member Profiles). 
 If a Purchase emerges, the Independent Committee shall make a substantive 
judgment as to whether or not the Purchase would damage the Company’s corporate 
value and the common interest of shareholders as described in 2) Procedures for 
Warrants Issue, above, and the Company’s Board of Directors shall perform the 
procedures stipulated in this Shareholder Rights Plan with the utmost respect for the 
judgment of the Independent Committee. 
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6) Duration, withdrawal, and revision of the Shareholder Rights Plan 
 

The duration of the Shareholder Rights Plan is to be until the conclusion of the 
ordinary general meeting of shareholders related to the last fiscal year ended within 
three years of the conclusion of This Year’s Annual General Meeting. 
 Nevertheless, before the end of this duration, the Shareholder Rights Plan may 
be withdrawn effective immediately upon a resolution at a general meeting of 
shareholders or Board of Directors of the Company to the effect of withdrawal of the 
Shareholder Rights Plan. 
 Also, during the period of duration of the Shareholder Rights Plan, the 
Company’s Board of Directors may, with the approval of the Independent Committee, 
correct or revise the Shareholder Rights Plan when it is deemed that such revision is 
appropriate in order to reflect any new establishment, revision, or abolishment of law, 
legal ordinance or regulation, or regulation of a financial products exchange as relates 
to the Shareholder Rights Plan, or to correct any typographical errors or omissions. 
 If the Shareholder Rights Plan is withdrawn, corrected, or revised, the 
Company shall, without delay, disclose information to such effect, the substance of 
any correction or revision, and other related matters as appropriate. 
 

7) Revisions due to revision etc. of law, ordinance, or regulation 
 

Legal provisions cited in the Shareholder Rights Plan are premised on those effective 
as of May 11, 2011, and if, due to any new establishment, revision, or abolishment of 
law, ordinance, or regulation, subsequent to that date the necessity to make revisions 
to the meaning of any provisions or terms stipulated above arises, the corresponding 
provisions and terms may, within an appropriate and rational scope, be construed to 
reflect such new establishment, revision, or abolishment, with due consideration for 
the effect thereof. 

 
3. Effect on shareholders 

 
1) Effect of renewal of the Shareholder Rights Plan on shareholders and investors  

 
As the renewal of the Shareholder Rights Plan does not itself entail a gratis issue of 
Share Warrants, it shall have no direct or specific effect on shareholders or investors. 
 

2) Effect of gratis issue of Share Warrants on shareholders and investors 
 

A) Procedures for the gratis issue of Share Warrants and for registration of transfer 
 

If a Resolution for Gratis Issue of Share Warrants is adopted by the Company’s 
Board of Directors, the Date of Issue of the Share Warrants shall be specified therein, 
and this date shall be publicized.  In this case, one share warrant shall be issued for 
each share held by parties listed in the Company’s final register of shareholders 
(hereafter referred to as Shareholders Subject to Issue) as of the Date of Issue.  As 
Shareholders Subject to Issue shall, by definition, become subscribers to the Share 
Warrants as of the effective date of the gratis issue of Share Warrants, they shall not 
be required to perform any application procedures. 
 A Resolution for Gratis Issue of Share Warrants having been adopted, the 
Company may, with the utmost respect for a recommendation of the Independent 
Committee to such effect as described in part D) (i) of 2. 2) Procedures for Warrants 
Issue, above, terminate the gratis issue of Share Warrants at least two business days 
prior to the ex-rights date for gratis issue of Share Warrants, or acquire all Share 
Warrants, either without compensation or with one share of the Company’s stock 
per each share warrant as compensation, between the effective date of gratis issue 
of Share Warrants and one day prior to the Initial Date of the Term of Exercise 
(shareholders shall be notified of procedures in this case through disclosure of 
materials related to such an acquisition).  In either such case, as no dilution of the 
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value of each of the Company’s shares shall occur, investors who trade the shares in 
the expectation of a dilution occurring may incur commensurate harm due to share 
price fluctuations.  
 

B) Procedures for execution of the Share Warrants 
 

A form to be filled in for the exercise of the Share Warrants (in a format prepared by 
the Company, including the substance and number of Share Warrants subject to 
exercise, essential information such as the date of execution, and clauses certifying 
attestation of satisfaction of conditions for each shareholder to exercise the Share 
Warrants, etc., indemnification clauses, and other statements of affirmation) and 
other documents necessary for the exercise of the Share Warrants shall, as a general 
rule, be sent to all Shareholders Subject to Issue.  After the gratis issue of Share 
Warrants, shareholders having presented the necessary documents to the Company 
within the term of exercise, one of the Company’s shares shall, as a general rule, be 
issued for each share warrant upon payment to the office handling receipt of 
payments of, as a general rule, the amount equivalent to the exercise price of 
between one yen and half of the market value per share as specified in a Resolution 
for Gratis Issue of Share Warrants.   
 For any shareholder who does not perform such exercise of Share Warrants 
and monetary payment, the Company’s shares held may be diluted as a result of 
the exercise of Share Warrants by other shareholders. 
 However, the Company may, in accordance with C), below, acquire the 
Share Warrants form all shareholders except Ineligible Parties with the issue of the 
Company’s shares in exchange for them.  If the Company performs such 
procedures of acquisition, all shareholders except Ineligible Parties shall receive the 
Company’s shares, etc., without performing exercise of Share Warrants and 
monetary payment, so that, as a general rule, dilution of the Company’s shares held 
shall not occur. 
 

C) Procedures for acquisition of the Share Warrants by the Company 
 

The Company may, with a resolution by the Company’s Board of Directors to 
acquire the Share Warrants, in accordance with procedures designated by law, and 
with a date for such acquisition specified by the Company’s Board of Directors, 
acquire the Share Warrants from all shareholders except Ineligible Parties with the 
issue of the Company’s shares in exchange for them.  In this case, all such 
shareholders shall, without making payment of an amount equivalent to the 
exercise price, receive, as a general rule, one of the Company’s shares for each share 
warrant as consideration for acquisition of the Share Warrants by the Company.  
However, the Company may require such shareholders to separately provide 
written pledges in a format prepared by the Company, including clauses certifying 
attestations that they themselves are not Ineligible Parties, etc., indemnification 
clauses, and other statements of affirmation. 
 

Furthermore, after being determined in a Resolution for Gratis Issue of Share 
Warrants, details regarding the methods of issue, execution, and acquisition by the 
Company shall be provided to shareholders by public disclosure or by notification; 
shareholders are asked to confirm their understanding of all relevant information. 
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IV. Decisions of the Company’s Board of Directors, and reasons for them, with respect to the 
above measures 

 
1. Measures to actualize the Basic Policy (measures of II., above) 

 
Measures shown in II. The sources of the Company’s corporate value and measures to actualize 
the Basic Policy, above, are formulated as specific measures for the continuous and 
sustained heightening of the Company’s corporate value and the common interest of 
shareholders, and are truly conducive to the actualization of the Basic Policy. 
 As such, each of these measures conform with the Basic Policy and accord with the 
common interest of the Company’s shareholders, and do not have the maintenance of the 
position of the Company’s officers as an objective. 
 

2. Measures to prevent control of the Company’s financial and operational decisions by 
inappropriate parties in accordance with the Basic Policy (measures of III., above) 

 
1) Accordance with the Basic Policy 

 
The Shareholder Rights Plan is a mechanism to secure the Company’s corporate value 
and the common interest of shareholders in the event of a Purchase with respect to the 
Company’s shares by enabling shareholders to make a judgment regarding whether 
or not to accept the Purchase, ensuring sufficient time and information for the 
Company’s Board of Directors to prepare a counterproposal, and enabling the 
Company to perform negotiation with the Purchaser on behalf of shareholders, and is 
thus in accordance with the Basic Policy. 
 

2) No harm to the common interest of shareholders, no objective to maintain the position 
of the Company’s officers 

 
The Company believes that, for the reasons below, the Shareholder Rights Plan shall 
not harm the common interest of shareholders and does not have the maintenance of 
the position of the Company’s officers as an objective. 
 
A) Fulfillment of the conditions of guidelines regarding takeover defense 

 
The Shareholder Rights Plan fulfills the three principles set forth in Guidelines 
Regarding Takeover Defense for the Purpose of Protection and Enhancement of Corporate 
Value and Shareholder’s Common Interests issued by the Ministry of Economy, Trade 
and Industry (METI) and the Ministry of Justice on May 27, 2005, and is in 
accordance with Takeover Defense Measures in Light of Recent Environmental Changes 
announced on June 30, 2008, by the Corporate Value Study Group which was 
established in METI. 
 

B) Emphasis on the will of shareholders 
 
As shown in 1. Purpose of the Shareholder Rights Plan, in III., above, the Shareholder 
Rights Plan is to be renewed through a resolution at a general meeting of the 
Company’s shareholders. 
 Also, as shown in part E) of 2) Procedures for Warrants Issue in III. 2., above, 
emphasis is placed on the will of shareholders, and, in accordance with the 
provisions of the Shareholder Rights Plan, the Company’s Board of Directors shall, 
as a general rule, ascertain the will of shareholders concerning whether or not to 
perform a Warrants Issue at a general meeting of shareholders. 
 In addition, as shown in 6) Duration, withdrawal, and revision of the 
Shareholder Rights Plan, in III. 2., above, the Shareholder Rights Plan has a sunset 
clause stipulating a period of duration of approximately three years, and prior to 
the end of this duration the Shareholder Rights Plan may be withdrawn effective 
immediately upon a resolution at a general meeting of shareholders or Board of 
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Directors of the Company to that effect.  The intention of shareholders shall thus 
be reflected in decisions related to continuation or discontinuation of the 
Shareholder Rights Plan. 
 

C) Respect for the judgment of the Independent Committee and information 
disclosure 

 
As shown in 5) Establishment of an Independent Committee, in III., 2., above, 
substantive judgment with respect to implementation of the Shareholder Rights 
Plan, including whether or not to perform a Warrants Issue, is to be made by an 
Independent Committee comprised only of Outside Directors and another person 
from outside the Company.   
 An overview of this judgment is to be disclosed to shareholders, and 
structures are in place to ensure transparent implementation of the Shareholder 
Rights Plan that serves the Company’s corporate value and the common interest of 
shareholders. 
 

D) Institution of reasonable and objective criteria 
 

As shown in part D) of 2) Procedures for Warrants Issue, in III., 2., above, and in 3) 
Criteria for gratis issue of Share Warrants, in III., 2., above, the Shareholder Rights Plan 
is structured so a Warrants Issue shall not be performed unless reasonable and 
objective criteria are satisfied, and the Company believes that these structures 
ensure against any arbitrary Warrants Issue by the Company’s Board of Directors. 
 

E) Obtaining the opinion of third-party specialists 
 

As shown in part C) (ii) of 2) Procedures for Warrants Issue, in III., 2., above, if a 
Purchaser emerges, the Independent Committee may, at the Company’s expense, 
obtain the advice of independent third parties (including financial advisors, 
certified public accountants, attorneys, consultants, and other specialists).  This 
mechanism ensures greater fairness and objectiveness in the judgment of the 
Independent Committee. 
 

F) Not a dead-hand or slow-hand takeover defense 
 

As shown in 6) Duration, withdrawal, and revision of the Shareholder Rights Plan, in III., 
2., above, it is possible for a party having purchased a large number of the 
Company’s shares to have Directors of its own nomination elected at a general 
meeting of shareholders, and have the Board of Directors composed of such 
Directors withdraw the Shareholder Rights Plan. 
 As such, the Shareholder Rights Plan is not a dead-hand takeover defense (a 
takeover defense mechanism in which even when a majority of the members of a 
Board of Directors has been changed, a Warrants Issue cannot be blocked).  
Further, because the Company does not employ staggered terms of Directors, the 
Shareholder Rights Plan is not a slow-hand takeover defense (a takeover defense 
mechanism in which the constituent members of a Board of Directors cannot be 
changed all at once, so that significant time is required for a Warrants Issue to be 
blocked). 
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Attachment 1 
 

Flow of Procedures for Warrants Issue 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
* A case in which 1) the Purchaser is complying with the procedures of the Shareholder Rights 
Plan and the Purchase would not clearly damage the Company’s corporate value and the 
common interest of shareholders, and 2) the convening of a general meeting of shareholders 
concerning whether or not to perform a gratis issue of Share Warrants is a practical possibility. 
 
Note:  This diagram has been prepared to provide a simple outline of the flow of procedures 
under the Shareholder Rights Plan.  
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Attachment 2 
 

Summary of Independent Committee Regulations 
 

 The Independent Committee is to be established through a resolution of the Company’s 
Board of Directors. 
 

 Members of the Independent Committee shall be three or more in number, elected by the 
Company’s Board of Directors from among 1) the Company’s Outside Directors, 2) the 
Company’s Outside Corporate Auditors, and 3) outside specialists, all of whom are 
independent from the Company’s executives.  Provided that the outside specialist must be 
an executive with a good record of experience in business management, a person who has 
served as a government official, a person knowledgeable in investment banking operations, 
an attorney, a certified public accountant, a researcher, or a party with standing equivalent to 
any of the above, and must conclude an agreement with the Company which includes clauses 
stipulating due care in duties, etc., as specified separately by the Company’s Board of 
Directors. 
 

 The term of office of members of the Independent Committee shall be until the conclusion of 
the ordinary general meeting of shareholders related to the last fiscal year ended within three 
years of the conclusion of This Year’s Annual General Meeting.  Provided, however, that the 
Company’s Board of Directors may specify a different term through a separate resolution to 
that effect.  Further, if any member of the Independent Committee who is an Outside 
Director or Outside Corporate Auditor ceases to be a Director or Corporate Auditor (except in 
the case of reelection) the term of membership in the Independent Committee shall cease 
simultaneously.  
 

 The Independent Committee shall make decisions on matters as itemized below, and make 
recommendations to the Company’s Board of Directors which include the substance of such 
decisions and the reasons for them.  Each member of the Independent Committee is required 
to make such decisions solely from the perspective of whether or not there would be benefit 
to the Company’s corporate value and the common interest of shareholders, and must not 
have their own benefit or that of the Company’s management personnel as an objective. 

1) Whether or not to perform a gratis issue of Share Warrants. 
2) Termination of a gratis issue of Share Warrants or acquisition of the Share Warrants 

by the Company without compensation. 
3) Other matters as to which the Company’s Board of Directors seeks the advice of the 

Independent Committee. 
 
 In addition to the above, the Independent Committee shall perform the following matters. 

1) Judgment of the appropriateness of a Purchase subject to the Shareholder Rights Plan. 
2) Determination of information to be provided to the Independent Committee by a 

Purchaser and by the Company’s Board of Directors, and the period for provision of 
such information. 

3) Examination of and deliberation on the substance of a Purchase by a Purchaser. 
4) Negotiation and discussion with a Purchaser. 
5) Request for a counterproposal, deliberation on the counterproposal. 
6) Extension of the Independent Committee Period of Deliberation. 
7) Approval of revisions or changes to the Shareholder Rights Plan. 
8) Other matters which the Independent Committee may perform as provided for in the 

Shareholder Rights Plan. 
9) Other matters which the Independent Committee may perform as provided for 

separately by the Company’s Board of Directors. 
 
 If the Independent Committee judges that the content of the Purchase Explanation 

Documents is not sufficient as Necessary Information, it may request that the Purchaser 
provide additional information to both the Company’s Board of Directors and the 
Independent Committee.  Also, if the Independent Committee has received from the 
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Purchaser the Purchase Explanation Documents and additional information as requested by 
the Independent Committee, the Independent Committee may, upon specifying an 
appropriate period for reply, request that the Company’s Board of Directors provide an 
opinion regarding the substance of the Purchase by the Purchaser, materials supporting the 
opinion, a counterproposal, and other information as deemed appropriate and necessary by 
the Independent Committee. 
 

 If there is a need to improve the substance of the Purchase from the perspective of securing 
and heightening the Company’s corporate value and the common interest of shareholders, 
the Independent Committee shall either directly or indirectly perform discussions and 
negotiations with the Purchaser, and present to shareholders any counterproposal from the 
Company’s Board of Directors. 
 

 For the gathering of necessary information, the Independent Committee may request the 
attendance at its meetings of Directors, Corporate Auditors, Executive Officers, or employees 
of Asahi Kasei Group companies, or other parties as deemed necessary by the Independent 
Committee, and may request explanations by such parties in relation to such matters as the 
Independent Committee enquires. 
 

 The Independent Committee may, at the Company’s expense, obtain the advice of 
independent third parties (including financial advisors, certified public accountants, 
attorneys, consultants, and other specialists). 
 

 Any member of the Independent Committee may convene a meeting of the Independent 
Committee in the event of a Purchase or at any other time. 
 

 Resolutions of the Independent Committee shall be performed with attendance, as a general 
rule, of all members (including attendance by teleconference or conference call, also hereafter) 
and adoption of decision by majority.  However, if there is a compelling reason which 
prevents attendance by all members, a resolution may be performed with a majority of 
members in attendance and adoption of decision by a majority of votes among those present. 
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Attachment 3 
 

Independent Committee Member Profiles 
 
The following three persons are scheduled to become members of the Independent Committee at 
the renewal of the Shareholder Rights Plan. 
 
Yukiharu Kodama 

 
Apr. 1957: joined Ministry of International Trade and Industry (MITI) 
Jun. 1989: MITI Administrative Vice-Minister 
Jun. 1991: retired from MITI 
Jun. 1993: President, Shoko Chukin Bank 
Jun. 2001: Director, Shosen-Mitsui Corporation 
Jun. 2005: Director, HOYA Corporation* 
Apr. 2007: Corporate Auditor, Tokyo Dome Corporation* 
Jun. 2007: Director, the Company* 
Nov. 2007: Chairman, the Mechanical Social Systems Foundation* 
Jun. 2008: Corporate Auditor, Yomiuri Land Co., Ltd.* 
* Position held at present 

 
  Note: Mr. Yukiharu Kodama is an Outside Director of the Company in accordance with Item 15 of 

Article 2 of the Company Law and a candidate of Outside Director of the Company in accordance with 
Item 7, paragraph 3 of Article 2 of the Enforcement Ordinance for the Company Law at This Year’s 
Annual General Meeting.  There is no special interest between Mr. Yukiharu Kodama and the 
Company. 

 
Morio Ikeda 

 
Apr. 1961: joined Shiseido Corporation 
Jun. 1990: Director, Shiseido Corporation 
Jun. 2001: President, Shiseido Corporation 
Jun. 2005: Chairman, Shiseido Corporation 
Jun. 2005: Director, Komatsu Ltd.* 
Jun. 2006: Counsel, Shiseido Corporation* 
Apr. 2008: Director, Isetan Mitsukoshi Holdings Ltd.* 
June 2008: Director, the Company* 
June 2010: Director, Wacoal Holdings Corp.* 
 
* Position held at present 

  
  Note: Mr. Morio Ikeda is an Outside Director of the Company in accordance with Item 15 of Article 2 of 

the Company Law and a candidate of Outside Director of the Company in accordance with Item 7, 
paragraph 3 of Article 2 of the Enforcement Ordinance for the Company Law at This Year’s Annual 
General Meeting.  There is no special interest between Mr. Morio Ikeda and the Company. 

 
Masumi Shiraishi 

 
May 1990: joined NLI Research Institute 
Apr. 2002: Assistant professor, Department of Economics, Toyo University 
Apr. 2004: Member of the Council for the Promotion of Regulatory Reform 
Oct. 2004: Member of Group Advisory Committee, the Company 
Apr. 2006: Professor, Department of Economics, Toyo University 
Apr. 2007: Professor, Faculty of Policy Studies, Kansai University* 
Jul. 2010: Member of Group Advisory Committee, the Company* 
* Position held at present 

  
  Note: There is no special interest between Ms. Masumi Shiraishi and the Company. 
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Attachment 4 
 

Major Shareholders of the Company 
 

As of March 31, 2011 

Name Address Thousand 
shares held2 

Proportion of 
total number of 

issued and 
outstanding 

shares held (%) 
Master Trust Bank of Japan, 
Ltd. (trust account)1 

2-11-3 Hamamatsucho, 
Minato-ku, Tokyo  92,721 6.61 

Japan Trustee Services Bank, 
Ltd. (trust account)1 

1-8-11 Harumi,  
Chuo-ku, Tokyo 79,207 5.65 

Nippon Life Insurance Co. 1-6-6 Marunouchi, 
Chiyoda-ku, Tokyo  73,000 5.20 

Asahi Kasei Group Employee 
Stockholding Assn. 

1-105 Kanda Jinbocho, 
Chiyoda-ku, Tokyo  45,460 3.24 

Sumitomo Mitsui Banking 
Corp. 

1-1-2 Marunouchi, 
Chiyoda-ku, Tokyo  35,404 2.52 

Tokio Marine & Nichido Fire 
Insurance Co., Ltd. 

1-2-1 Marunouchi, 
Chiyoda-ku, Tokyo 25,658 1.83 

SSBT OD05 Omnibus Account 
Treaty Clients (Standing proxy: 
The Hongkong and Shanghai 
Banking Corporation Ltd.) 

338 Pitt Street, Sydney 
NSW 2000 Australia 24,737 1.76 

Japan Trustee Services Bank, 
Ltd. (trust account 9)1 

1-8-11 Harumi,  
Chuo-ku, Tokyo 21,811 1.56 

Mizuho Corporate Bank, Ltd. 1-3-3 Marunouchi, 
Chiyoda-ku, Tokyo  20,269 1.45 

Sumitomo Mutual Life 
Insurance Co. 

7-18-24 Tsukiji, 
Chuo-ku, Tokyo 19,517 1.39 

Total — 437,788 31.21 
 
1 Among shares held, the 92,721 thousand shares held by Master Trust Bank of Japan, Ltd. and 

79,207 thousand shares and 21,811 thousand shares held by Japan Trustee Services Bank, Ltd. 
are shares held in trust. 

 
2 Fractions of one thousand omitted. 
 


