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Dear Shareholders,
I am fully aware of the significance of responsibilities as an outside director of Eisai, since

the Company's operations directly relate to human life. The Company is rapidly promoting
globalization in this rather traditional corporate culture and experiencing new challenges and
issues that need to be addressed. Being outside of the corporate operations, | would like

to contribute to increasing the corporate value as well as the value for each and every share-
holder through my participation on the Board of Directors and other committees.
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Dear Shareholders,

1 am and have been engaged in global businesses and affairs. | see myself as a "global citizen.”

I believe that Eisai, too, is a "global citizen” that is committed to the mission of bringing heaith
and happiness to people around the world and, in so doing, increasing the value of the
Company and bringing benefits to its shareholders. Eisai succeeds at this mission by pro-
ducing the best health care products with a level of corporate governance that meets the
highest global standards. My duty as one of your independent outside directors is to ensure
that Eisai meets its goals and standards.
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Dear Shareholders,
The Company has a unique corporate culture with its focus on the corporate concept and

putting substantial management resources into compliance. The Company is also committed
to reinforeing corporate governance. Utilizing my experience and knowledge in accounting
and auditing resulting from many years of research, | would like to fulfill my directorial duties
to increase the corporate value and benefits to all of the shareholders of Eisai Co., Ltd.
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Dear Shareholders,

Even being outside the Company, | concur with Eisai's corporate concept and philosophy, as stated in the
Articles of Incorporation. | will work to realize these objectives. Applying my experience with Japanese
and overseas business entities and my experience in charge of risk management, compliance, and
CSR, | will engage in free and far-ranging discussions of the Board of Directors with the objectives of
helping the Company attain its corporate concept, increase corporate value, and remain aligned with
all its shareholders. Moreover, the number of individual shareholders has recently risen rapidly, and |
will strive to help increase corporate value and maximize the profit to be shared with all shareholders,

including individual shareholders.
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Dear Shareholders,
| concur with Eisai's management policy of systematically working to realize optimal corporate

governance. Through participation in deliberations by the Board of Directors and discussions
with executive officers, | hope to contribute to the development of the Company’s global
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Dear Shareholders,

Eisai is an R&D-oriented pharmaceutical company that contributes to society by working to realize its
corporate philosophy, and it has a wide range of shareholders and a unique corporate culture. As an
outside director of such a company, | hope to participate in discussions of the Board of Directors and
thereby contribute to the Company's progress as well as to the increasing of shareholder value, based
on my experience in corparate R&D and my experlence in research regardlng R&D maﬂagement
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Dear Shareholders,

Eisai has established a Board of Directors with a majority of outside directors and a chair-
person who is also an outside director. These and other items show that Eisai employs a
unique corporate system among other Japanese companies, and it constitutes implementing
one new initiative after another, such as its move to include its corporate concept in its
Articles of Incorporation. Through such transparent and fair corporate management, Eisai

is working to optimize the stakeholder value of diverse stakeholders, including customers,
shareholders, and employees. | would like to make a contribution through articulating my
opinions from the perspective of a lawyer at the meetings of the Board of Directors
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Fact that said candidate is an Outside Director candidate

Reasons for said candidate's selection as a candidate for Outside Director

hereinafter the same applies), If after said candidate was most recently appointed to this office, if a contravention
of the law or the Articles of Incorporation or any other wrongful act occurred in the execution (excluding items that
are not material), that act and an overview of any actions taken by said candidate to prevent such act from occurring

Inthe event that said candidate is currently an Outside Director of the Company (pertains only to cutside executives;

If, during the past five years, said candidate was elected as a director, executive officer, or corporate auditor for
another joint stock company, during the candidate’s tenure at said other joint stock company, the Comparny is
aware of the contravention of the law or the Articles of Incorporation or any other wrongful act in the execution
of business, that act (excluding items that are not material, and if said candidate was an outside director or
corporate auditer, including an overview of any actions by said candidate to prevent said act from occurring)

If said candidate was in the past not involved in the management of a company (including foreign companies)
other than as an Outside Director or Outside Corporate Auditor, the reason for the Company’s judgment that the
candidate without said management involvernent is capable of fulfiling the duties of an Outside Director

Involvement in the execution of business in an entity having a designated business relationship with
the Company

The expectation of receiving a large amount of money or other asset from an entity having a designated business
relationship with the Company or has received such consideration during the past two years (excluding compen-
sation for duties as a Director, Corporate Officer, Accounting Advisor, Corporate Auditor, Executive Officer, or similar)

A spouse, family member within three degrees of consanguinity, or equivalent person is involved in the’
execution of business at the Company or an enmy having a designated business refationship with
the Company

Has been involved in the execution of business with an entity having a designated business relationship with the
Company during the past five years

If, within the past two years, the Company received or transferred approval or assignment of operational rights and
obligations to another joint stock corporation through merger, demerger, formational-divisive reorganization, or
assignment of business (hereinafter referred to as "Merger, etc.” for (g) as well as Article 76 (4) (v} (), and was not
an Outside Director or Corporate Auditor of the Company immediately pﬂor to said Merger, etc., or was involved
in the execution of business at said other joint stock corporation

{If said candidate Is currently an Outside Director or Corporate Auditor of the Company, the number of years of
tenure in said position

In the event that an agreement has been concluded or an agreement is expected to be concluded between said
candidate and the Company pursuant to Article 427 (1)

If said candidate has an opinion regarding any of the aforementioned itemns, the content of that opinion

Naote: Article 76 (4) {vi) and Article 427 (1) refer to the Corporation Law.
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2) Directors’ and OQutside Directors’ Limitation of Liabilities

(1) Limitations of liability under the Company’s Articles of Incorporation

The Company's Articles of Incorporation were partially revised at the 92nd Ordinary General Meeting
of Shareholders, held on June 24, 2004, to establish provisions that exempt Directors and Executive
Officers from liabilities to the Company to the extent permitted by laws by resolutions of the Board of
Directors and that allow Outside Directors to conclude limited liability contracts with the Company to
the extent of a predetermined range. These revisions were made to enable Directors and Executive
Officers to fully perform their expected roles as the Company became a Company with committees
system of corporate govemance. In conjunction with the implementation of the Corporation Law, the
said provisions were partially revised as follows at the 94th Ordinary General Meeting of Shareholders,
held on June 23, 2006.

LiE ..igi:..i&:.wl‘%mm i e e RS R

(Partial Revisions in June 2006 to the Eighth Section of the Articles of Incorporation)

(2) Overview of Liability Limitation Contract Content

The Company has liability limitation contracts in force with four {4) candidates for reelection as Outside
Director, as per Article 427 of the Corporation Law and Article 38, Paragraph 2, of the Company’s
Articles of Incorporation. Upon election at this Ordinary General Meeting of Sharehoiders, the Company
intends to enter into said contracts with the three (3) new candidates for Outside Director. In the event
that any of the contracting Outside Directors performs his/her dutles in good faith and without gross
negligence, this contract sets the Outside Director's maximum liability for damages that may be
incurred by the Company to the total of () a value equivalent to two years’ worth of the financial
benefits received by said Outside Director during his/her tenure in exchange for the execution of duties
and (i) the aggregate financial benefits said Outside Director may have received as stock acquisition
rights (Article 427 (1) and Article 425 (1} of the Corporation Law and Article 113 of the Corporation Law
Enforcement Regulations).
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From: Jay Chaudhuri

Sent: Thursday, May 28, 2009 6:52 PM
To: zehnerm@sec.gov

Subject: Follow-up

Mark:

Thanks again for your time. To confirm our discussion from yesterday:

1. Question D(2): we will provide names of contributors and supports who have done business, and who believe
are interested in doing business with our office;

2. We will limit our responses to contributors who have given to the current Treasurer (elected in Nov 2008), but

not the past Treasurer which is available through the State Board of Elections;

We will provide this information in an electronic form;

4. We can speculate but not confirm registered individuals with SEC or who we believe may be placement agents
(specific persons as opposed to companies which we can provide).

w

Finally, we shall submit our information to you on Friday, June 5™.
Sincerely,

Jay J. Chaudhuri

General Counsel & Senior Policy Advisor
Department of State Treasurer

325 North Salisbury Street

Raleigh, North Carolina 27603-1385
(919) 508-5176 (phone)

(919) 508-5167 (fax)
www.nctreasurer.com
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From: Zehner, Mark R. <ZehnerM@SEC.gov>

Sent: Friday, May 29, 2009 8:39 AM
To: Jay Chaudhuri

Subject: RE: Follow-up

Jay:

| concur. Thanks!

Mark R. Zehner

Regional Municipal Securities Counsel
US Securities and Exchange Commission
701 Market Street, Suite 2000
Philadelphia, PA 19106

(215) 597-5885 (fax)

(215) 597-2936

From: Jay Chaudhuri [mailto:jay.chaudhuri@nctreasurer.com]
Sent: Thursday, May 28, 2009 6:52 PM

To: Zehner, Mark R.

Subject: Follow-up

Mark:
Thanks again for your time. To confirm our discussion from yesterday:

1. Question D(2): we will provide names of contributors and supports who have done business, and who
believe are interested in doing business with our office;

2. We will limit our responses to contributors who have given to the current Treasurer (elected in Nov
2008), but not the past Treasurer which is available through the State Board of Elections;

3. We will provide this information in an electronic form;

4.  We can speculate but not confirm registered individuals with SEC or who we believe may be placement
agents (specific persons as opposed to companies which we can provide).

Finally, we shall submit our information to you on Friday, June 5™
Sincerely,

Jay J. Chaudhuri

General Counsel & Senior Policy Advisor

Department of State Treasurer

325 North Salisbury Street
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Raleigh, North Carolina 27603-1385
(919) 508-5176 (phone)
(919) 508-5167 (fax)

www.nctreasurer.com
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