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October 25, 2007 

To whom it may concern 
 

    Company Name:   Asahi Breweries, Ltd 
(Code Number: 2502, First Section of the Tokyo Stock Exchange) 

    Representative:    Hitoshi Ogita 
President and Representative Director 

    Contact:   Tsuyoshi Morita 
       General Manager  
       Public Relations Department 
       Tel: 03-5608-5126 
 
 

ANNOUNCEMENT OF COMMENCEMENT OF TENDER OFFER 
FOR SHARES OF ASAHI SOFT DRINKS CO., LTD. 

 
Asahi Breweries, Ltd. (the “Company”) is pleased to announce that the Company, at its meeting of Board 
of Directors held on October 25, 2007, resolved that it will acquire shares of Asahi Soft Drinks Co., Ltd. 
(Code Number: 2598; the “Target” or “Asahi Soft Drinks”) by means of a friendly tender offer in the 
following manner. 
The Company is contemplating to turn the Target into a wholly owned subsidiary of the Company through 
a series of procedures following the completion of the tender offer. 
 
1. Purpose of the Tender Offer 

<Purpose> 

The Asahi Breweries Group (the “Group”) consisting of the Company, its subsidiaries and affiliates, 

formulated the “Third Medium-Term Management Plan” for the Group during the three-year period staring 

in fiscal year 2007 to guide the establishment of a “New Path of Growth”, and is seeking to enhance the 

corporate value of the Group as a whole. 

The Company currently holds 26,910,000 shares of the common stock of the Target (51.17% of the total 

number of issued and outstanding shares), and having the Target as a consolidated subsidiary which plays a 

central role in the soft drinks business sector. 

Based on the Third Medium-Term Management Plan, the Group focuses on its efforts to achieve the 

expansion of business bases and competitive improvement, the growth of the Group as a whole, the 

improvement of business competitiveness and the speedy creation of synergy effects via inter-Group 

cooperation. In order to accelerate the enhancement of corporate value of the Group as a whole, the 

Company is now launching a friendly tender offer (the “Tender Offer”) in order to acquire the total number 

of issued and outstanding shares of the Target (excluding the Target’s shares already held by the Company 
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and treasury shares held by the Target) and to make it a wholly owned subsidiary of the Company. 

 

The domestic food and beverage market is becoming more mature with the background factor that the 

growth of the domestic population has peaked. In this business environment, in the Third Medium-Term 

Management Plan the Group will launch its alcoholic beverages business onto a path of renewed growth to 

generate stable and long-term cash flow by reinforcing its competitiveness. The Group also will seek 

further growth for the soft drinks business and food and pharmaceuticals business sectors by strengthening 

its foundation for growth through continuous aggressive business investments. 

 

In the current mature market environment where customer tastes are becoming more diversified, 

companies are seeking to survive the competition through various M&A deals which transcend group 

boundaries, and it is expected that this trend will continue and M&A transactions will become larger in 

scale and more frequent.  

In case of the Group, the Company entered into strategic alliances with other companies such as a capital 

and business alliance agreement with Kagome Co., Ltd. in February 2007 and the Target entered into a 

business collaboration agreement with Calpis Co., Ltd. (“Calpis”) in a bid to integrate vending machine 

operation business in October 2007. 

Since strategic alliances and M&A transactions are becoming essential means for our growth strategy, 

the Group strongly recognizes that it is necessary to enhance its business competitiveness by executing a 

diversified and flexible capital investment strategy in order to maintain a solid place within the highly 

competitive market. 

The “Third Medium-Term Management Plan” sets forth the Group’s long-term vision to become a 

leading company with high growth potential by continuously offering lifelong enjoyment and satisfaction 

to customers, among others, in Asia, in the business area of food and health. 

In order to achieve the goal of this long-term vision, enhancing the competitiveness of our mono-zukuri 

(product creation), the entire Group is committed in its efforts to establish a new growth path and improve 

the corporate brand of the Group as a whole by strengthening the Asahi brand and pursuing self-sustaining 

collaboration and synergy effects among the diversified brands within the Group. In the soft drinks business, 

which is the second pillar of the Group’s operations, the Group aims to strengthen and expand the business 

base of soft drinks through active business investments. 

Turning the Target into a wholly owned subsidiary of the Company by the Tender Offer, the Company 

will seek to achieve the solid business competitiveness of the soft drinks business sector quickly and 

decisively by further investing the Group’s management resources intensively into the soft drinks business 

sector and promoting business investments and strategic alliances with other companies based on its speedy 

and flexible capital investment strategy. 
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In order to realize efficient utilization of the various management resources within the Group, the Group 

will focus its efforts to combine the Group’s total force over the entire value chain, such as R&D and 

product development in the area of mono-zukuri (product creation), joint procurement, creation of 

optimized production/logistics systems and joint sales activities, etc. Throughout these activities, the Group 

seeks to further pursue synergy effects and to achieve a steady business base for the next stage of expansion 

through significant growth and promotion of improvement/reform of earning structures of the soft drinks 

business sector. 

In the soft drinks business environment where competition is intensifying and is leaving only several top 

brands in the market prominent, the Group regards it as a great opportunity for the Target to develop a 

concrete business base for future growth to enable the Target to secure the resources for its future growth 

strategy and to take even more advantages of the Group’s various management resources than before and to 

make business decisions in a more speedy manner.  

 

<Reorganization and Management Plan after Completion of the Tender Offer> 

The Company intends to turn the Target into a wholly owned subsidiary of the Company as stated above, 

and plans to do so through the Tender Offer and a series of procedures thereafter (the “Procedures for 

Turning the Target into a Wholly Owned Subsidiary”). If the Company fails to acquire all the common 

stock issued by the Target (excluding treasury shares held by the Target) through the Tender Offer, the 

Company will cause the Target to submit to the ordinary general shareholders meeting of the Target to be 

held in March 2008 (the “Ordinary General Shareholders’ Meeting”) certain proposals after the completion 

of the Tender Offer, in order to implement the Procedures for Turning the Target into a wholly owned 

Subsidiary, including the following: a) turning the Target into a Corporation with different Classes of 

Shares, as stipulated in the Corporation Law; b) creating a term of Redeemable Right of the Target for All 

the Shares (zenbu-shutoku-joko) in connection with all the shares of common stock issued and outstanding 

in the Articles of Incorporation of the Target as prescribed in Article 108, Paragraph 1, Item 7 of the 

Corporation Law; and c) delivering a separate class of the Target’s shares in exchange for such shares. 

Upon execution of the Procedures for Turning the Target into a Wholly Owned Subsidiary, once a) above is 

approved at the Ordinary General Shareholders’ Meeting”, the Target will become a Corporation with 

different Classes of Shares, as stipulated in the Corporation Law. With respect to b) above, it will be 

necessary to, in addition to such resolution and pursuant to Article 111, Paragraph 2, Item 1 of the 

Corporation Law, have a resolution passed at a meeting of the shareholders of the class of shares to be 

changed to shares with the zenbu-shutoku-joko (the “Class Shareholders’ Meeting”). For this purpose, the 

Company will cause the Target to hold the Class Shareholders’ Meeting on the same date as the Ordinary 

General Shareholders’ Meeting, and in order to determine the shareholders who may exercise the rights at 

such Class Shareholders’ Meeting, where that resolution is expected to be made, the Company will cause 
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the Target to set December 31, 2007 as the record date and make a public notice to determine that 

shareholders who are indicated or recorded in the final shareholder register and substantial shareholder 

register as of the same date as shareholders may exercise their rights at such Class Shareholders’ Meeting to 

be held in March 2008. Since all of the shares of the common stock of the Target are to be changed to 

shares with a term of Redeemable Right of the Target for All the Shares (zenbu-shutoku-joko), all the 

shareholders indicated or recorded in the final shareholder register or substantial shareholder register as of 

the record date are subject of the public notice regarding the establishment of the record date for 

convocation of the Class Shareholders’ Meeting where they have a right to exercise such rights. 

 

In the event that the above-mentioned proposals to implement the procedures are submitted to the 

Ordinary General Shareholders’ Meeting and the Class Shareholders’ Meeting of the Target, the Company 

intends to cast approving votes to each of the above agenda items at each of the above meetings. In this 

case, all of the common stock issued by the Target will be acquired by the Target pursuant to the term of 

Redeemable Right of the Target for All the Shares (zenbu-shutoku-joko), and a different class of shares of 

the Target will be delivered to such shareholders in exchange, except that shareholders who are to receive 

fractions of less than one share of the different class of the Target will receive cash which will be obtained 

thorough a sale of the sum of all such factions (including the purchase of a whole or a part of the sum of 

such fractions by the Target) by procedures pursuant to applicable laws and regulations. The sales price for 

such fractions (and thus the amount to be delivered to such shareholders) is expected to be calculated based 

upon the offer price in this Tender Offer (the “Offer Price”), but under certain circumstances the prices may 

differ. Although the class and number of shares to be delivered to shareholders have not been determined as 

of the date hereof, they will be determined so that the holding of shareholders other than the Company shall 

be limited to such fractions of less than one share and so that the Company shall end up with all of the 

issued and outstanding shares of the Target (excluding its treasury shares). 

 

With respect to the above procedures described in a) through c), the Corporation Law provides that (i) 

shareholders have a right to request the Target to purchase their shares upon the amendment to the Articles 

of Incorporation to set forth a term of Redeemable Right for All the Shares (zenbu-shutoku-joko) under b) 

above, pursuant to Article 116 and Article 117 of the Corporation Law and (ii) shareholders may file a 

request for determination of a fair price for the acquisition under Article 172 of the Corporation Law in 

case acquisition of all shares, as described in c) above, has been resolved at a shareholders’ meeting. In 

addition, the purchase price and the acquisition price under (i) and (ii) above would be determined in the 

last instance by a competent court, and thus accordingly the prices received by the shareholders in  (i) and 

(ii) above may be different from the Offer Price in this Tender Offer.  Shareholders are kindly requested to 

consider and decide at their own responsibility whether to take the steps described in (i) and (ii) above.   



5/20 

 

With respect to the contemplated minority squeeze-out, the currently planned procedures of a) turning 

the Target into a Corporation with Different Classes of Shares as stipulated in the Corporation Law; b) 

creating a term of Redeemable Right of the Target for All the Shares (zenbu-shutoku-joko) in connection 

with all the shares of common stock issued and outstanding; and c) delivering a different class of Target 

shares in exchange for such shares as stated above may be replaced by the stock-for-stock exchange scheme 

(“kabushiki-kokan”; the consideration of which being shares in the Company and not cash) pursuant to 

relevant provisions of the Corporation Law as an alternative scheme to turn the Target into a wholly owned 

subsidiary of the Company, depending on the interpretation by the authorities regarding related laws and 

regulations, the share holding ratio of the Tender Offeror and circumstances regarding share holdings by 

shareholders other than the Tender Offeror, etc. The shareholders are kindly requested to consult with tax 

specialists individually with respect to tax-related matters involved in this Tender Offer and the 

implementation of the Procedures for Turning the Target into a Wholly Owned Subsidiary. 

 

<Likelihood of Delisting of the Shares of Common Stock in the Target from the Stock Exchange>  

As of the date hereof, the shares of common stock in the Target are currently listed on the First Section of 

the Tokyo Stock Exchange. However, because the Company has not set a maximum limit to the number of 

share certificates to be purchased in the Tender Offer, the Target’s shares may be subject to delisting 

pursuant to certain procedures if the result of this Tender Offer falls under the delisting standards of the 

Tokyo Stock Exchange, including without limitation, the share liquidity ratio criterion. In addition, even if 

the delisting standards are not met at the completion of the Tender Offer, the shares of the Target are likely 

to be delisted in accordance with the delisting rules of the Tokyo Stock Exchange, as the Company plans to 

turn the Target into a wholly owned subsidiary after completion of the Tender Offer pursuant to applicable 

laws and regulations. Trading of shares of the Target will become unavailable on the Tokyo Stock 

Exchange after the delisting therefrom. In addition, the Company intends to cause the Target not to apply 

the listing of the different class of the Company’s shares delivered in exchange for common shares. 

 

＜Measures taken to Assure the Fairness of the Offer Price＞ 

In order to secure the fairness of the Offer Price for the Target’s shares in the Tender Offer, the Company 

has obtained a valuation report (the “Valuation Report”) from Nomura Securities Co., Ltd. (“Nomura 

Securities”), financial advisor to the Company as a third party assessor independent from both the 

Company and the Target, and the Company referred to its opinions in deciding the Offer Price. In 

determining the Offer Price of 2,120 yen per share, the Company took into consideration the Valuation 

Report and opinions by Nomura Securities, and actual examples of the premium granted over the market 

price in past tender offer cases for share certificates, etc. by persons other than the issuer. Furthermore, the 
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Offer Price was also determined by taking into consideration whether or not the Target would accept the 

Tender Offer, trends in the market price of the Target, the prospects for the Tender Offer and other factors, 

as well as the results of discussions and negotiations with the Target. The Offer Price of 2,120 yen in this 

Tender Offer represents a premium of 20.66 % (rounded to the nearest second decimal) over the simple 

arithmetic average of 1,757 yen of the closing share prices (rounded off after the decimal place) on the First 

Section of the Tokyo Stock Exchange during the past 1-month period ending on October 24, 2007.  

 

On the other hand, the Target has obtained a valuation reports from PwC Advisory Co., Ltd. (“PwC 

Advisory”) and Daiwa Securities SMBC, Ltd. (“Daiwa Securities SMBC”), financial advisors to the Target 

as third party assessors independent from both the Company and the Target. The Target also consulted its 

outside legal counsel regarding the legality of the tender offer procedures, correctness of the management 

judgment by the Target’s Board of Directors at the current point, and other matters. Taking into 

consideration all above, the Board of the Target reviewed deliberately the conditions of the Tender Offer 

and consequently resolved at the meeting of the Board of Directors held on October 25, 2007 that the 

Target would accept the Tender Offer because the Board of Directors of the Target believed that the Tender 

Offer would contribute to the strengthening of the basis of its operation, restructuring of its business and its 

future development, and would offer opportunities for the shareholders of the Target to sell their shares in 

consideration of a reasonable price.  

In addition, the Board of Directors of the Target has also resolved its acceptance with respect to the 

implementation of the Procedures for Turning the Target into a Wholly Owned Subsidiary that is planned 

after the completion of the Tender Offer. 

 

<Measures taken to Prevent Conflicts of Interest> 

In order to prevent conflicts of interest between the Company and the Target, each of the Company and 

the Target separately obtained a valuation report regarding the valuation per share of the Target from a third 

party assessor independent from both the Company and the Target, and has referred to their opinions in 

determining the Offer Price and in deciding the acceptance of this Tender Offer, respectively 

The above mentioned resolution by the Target’s Board of Directors was made based on the opinions of 

its outside legal counsel in addition to the opinions regarding the Target’s valuation per share from a third 

party assessors, PwC Advisory and Daiwa Securities SMBC. In addition, as Mr. Shin Iwakami, Managing 

Director and Managing Executive Officer of the Company is concurrently serving as a member of the 

Board of Directors of the Target, Mr. Kazuo Motoyama, Managing Director and Managing Executive 

Officer of the Company is concurrently serving as Statutory Auditor of the Target and Mr. Sugao 

Nishikawa, Standing Statutory Auditor is concurrently serving as Statutory Auditor of the Target, these 

three officials refrained from participating in discussions and the subsequent resolution of the Board of the 
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Target regarding the acceptance of the Tender Offer.  

 

2. Outline of the Tender Offer and other information 
 
(1) Outline of the Target 
① Company Name Asahi Soft Drinks Co., Ltd. 

② 
Description of 
Business 

manufacture and sale of soft drinks; operations of soft drinks vending 

machines; other ancillary businesses 

③ Date of Incorporation March 30, 1982 

④ 
Address of Head 
Office 

23-1, Azumabashi 1-chome, Sumida-ku, Tokyo 

⑤ 
Name and Title of the 
Representative 

Masaaki Okada, President and Representative Director 

⑥ Capital ¥11,081 Millions （as of June 30, 2007） 
Asahi Breweries, Ltd.  51.17%
Japan Trustee Services Bank, Ltd. (Trust Account) 4.96％
Asahi Soft Drinks Employees’ Share Ownership Association 
(shain-mochikabukai) 

3.66％

The Master Trust Bank of Japan, Ltd. (Trust Account) 3.31％
Bank of New York GCM Client Account EISG (Standing agent: 
Bank of Tokyo-Mitsubishi UFJ, Ltd.) 

2.47％

Chase Manhattan Bank GTS Clients Account Escrow (Standing 
agent: Mizuho Corporate Bank) 

1.43％

State Street Bank and Trust Company (Standing agent: Mizuho 
Corporate Bank) 

1.08％

Meiji Yasuda Life Insurance Company (Account No. 51)  0.73%
Goldman Sachs International (Standing agent: Goldman Sachs 
(Japan) Ltd.) 

0.69％

⑦ 

Major Shareholders 

and Shareholding 

Ratio (as of June 30, 

2007) 

Sumitomo Mitsui Banking Corporation 0.67％

⑧ 
Relationships 
between the 

Capital 
Relationship 

The Company holds 51.17% of the total number of 
issued and outstanding shares of the Target. 
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Personnel 
Relationship 

The Company has dispatched one Director and two 
Statutory Auditors to the Target. Mr. Shin Iwakami, 
Managing Director and Managing Executive Officer of 
the Company is concurrently serving as a member of 
the Board of Directors of the Target, Mr. Kazuo 
Motoyama, Managing Director and Managing 
Executive Officer of the Company is concurrently 
serving as Statutory Auditor of the Target and Mr. 
Sugao Nishikawa, Standing Statutory Auditor of the 
Company is concurrently serving as Statutory Auditor 
of the Target. Some employees of each company are 
seconded to the other company. 

Transaction 
Relationship 

The Company manufactures and supplies soft drink 
products to the Target on a contract basis. The Target 
manufactures and supplies alcoholic beverage products 
to the Company on a contract basis.  

 Company and the 
Target 

Status as the 
Related Party 
 

The Target is a consolidated subsidiary of the Company, 
hence, the Target falls under the Related Party to the 
Company. 

(Note 1) The foregoing information on the Target is extracted from the Target’s 26th Interim Securities 

Report filed on September 26, 2007.  

(Note 2) The shareholding ratios of major shareholders above are based on the total issued shares of the 

Target as of June 30, 2007 (52,585,0000 shares). 

(Note 3) The numbers of shares held by Japan Trustee Services Bank, Ltd., and by The Master Trust Bank 

of Japan, Ltd. include equity of shares held in relation to their trust business, respectively. 

 

(2) Duration of the Tender Offer 

① The Initial period of the Tender Offer in Notification 

From Friday, October 26, 2007 to Thursday, December 6, 2007 (both inclusive) (29 business days) 

② Possibility of the extension of the above period upon request of the Target 

If the Target submits the Opinion Reports stating its request for the extension of the Tender Offer Period 

pursuant to Article 27-10, Paragraph 3 of the Financial Instruments and Exchange Law (the “Law”), the 

period of the Tender Offer shall be extended to 30 business days, and the last day of this Tender Offer shall 

be Friday, December 7, 2007 

 

(3) Price of Tender Offer: 2,120 yen per share 
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(4) Basis of Calculation, etc. 

① Basis of Calculation: 

In determining the offer price for the common stock in this Tender Offer, the Company has 

considered the Valuation Report submitted by Nomura Securities, the Company’s financial advisor. 

Nomura Securities made separate valuations per share according to the method used, such as the 

market average share price method, the comparable acquisition analysis method and the discounted 

cash flow method. The Valuation Report stated that the valuation per share was 1,682 yen to 1,925 yen 

based upon the market average share price method, and 1,888 yen to 2,624 yen based upon the 

discounted cash flow method and 1,573 yen to 2,598 yen based upon the comparable acquisition 

analysis method, With respect to the market average price method, the valuation has been made based 

upon the average closing price of the Target shares on the First Section of the Tokyo Stock Exchange 

during each of the following periods. 

 

Application Period of the Share Price Valuation per share 

Latest business day for calculation October 23, 2007 1,925 yen 

6 business days’ Average following 

the latest disclosure of Material 

Event (“juyo-jijitsu”)  

October 16 to October 23, 

2007 

1,875 yen 

Latest 1 Month Average September 25 to October 

23, 2007 

1,752 yen 

Latest 3 Months Average July 24 to October 23, 

2007 

1,682 yen 

Calculation Result 1,682 yen to 1,925 yen 

 

The latest disclosure of Material Event indicates the two press releases of October 15, 2007 by the 

Target: “Announcement on Integration of Soft-Drink Vending Machine Sector of the Company and 

Calpis Co., Ltd.” and “Announcement on Corporate Absorption-Type Demerger of Soft-Drink Vending 

Machine Sector”. 

In evaluating the value of the shares in the Target, the Company took into consideration of a 

business plan reflecting the possible impact of business integration of vending machine sector with 

Calpis. 

 

The Company compared and examined the valuation result of each method in the Valuation Report, and 

determined that the range of the Target's valuation per share would be between 1,573 yen, the lowest 
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valuation result based on the comparable acquisition analysis method, and 2,624 yen, the highest valuation 

result based on the discounted cash flow method, and carried out its examination based on examples of the 

premium granted in the determination of the tender offer prices in past examples of tender offers for share 

certificates, etc. by persons other than the issuer. Furthermore, the Company took into account whether or 

not the Target would accept the Tender Offer, the market price of the Target, the prospect of the Tender 

Offer, and other matters, and based on the result of discussions and negotiations with the Target, and other 

matters, and the Company finally decided that the Offer Price is 2,120 yen per share in this Tender Offer. 

The Offer Price in this Tender Offer represents a premium of 20.66 % (rounded to the nearest second 

decimal) over the simple arithmetic average of 1,757 yen of the closing share prices (rounded off after the 

decimal place) at the First Section of the Tokyo Stock Exchange during the past one-month period ending 

on October 24, 2007. 

 

② Process of Calculation: 

The Company has considered various tasks and potentials of Group management in the course of 

formulating the Third Medium-Term Management Plan” In July 2007, the Company started to consider 

turning the Target into its wholly owned subsidiary. In the soft drinks business environment where 

competition is intensifying and is leaving only several top brands in the market prominent, the Company 

regards it as a great opportunity for the Target to develop a concrete business base for future growth to 

enable the Target to secure the resources for its future growth strategy and to take even more advantages of 

the Group’s various management resources than before and to make business decisions in a more speedy 

manner. In this context, the Company concluded that turning the Target into a wholly owned subsidiary of 

the Company will greatly contribute further improvement of the corporate value of the Group as a whole. 

In September 2007, the Company appointed Nomura Securities as its financial advisor and started 

negotiations with the Target. Therefore, the Company commenced the specific examination regarding the 

Tender Offer, and determined the Offer Price of the share certificates in the Tender Offer in accordance 

with the following process: 

 

I. Name of the third party from which the Company obtained its opinion upon calculation: 

The Company received the valuation report regarding the valuation per share of the Target on October 24, 

2007 from Nomura Securities. 

 

II. Outline of the opinion: 

Nomura Securities made separate valuations per share in accordance with the method used, such as the 

market average share price method, the discounted cash flow method and the comparable acquisition 
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analysis method. The Valuation Report stated that the valuation per share was 1,682 yen to 1,925 yen based 

upon the market average share price method, 1,888 yen to 2,624 yen based upon the discounted cash flow 

method and 1,573 yen to 2,598 yen based upon the comparable acquisition analysis method. 

 

III. Process of determination of the Offer Price based on that opinion: 

The Company conducted an examination in reference to the above valuation result. In addition, the 

Company determined that this Tender Offer would have as its aim the acquisition of all outstanding shares 

of the Target, and that it would be desirable to consider a certain premium over the level of the Target’s 

share price, and therefore carried out the examination based on examples of the premium granted upon 

determination of tender offer prices in past cases of tender offers for share certificates, etc. by persons other 

than the issuer. Further, the Company took into account whether or not the Target would give its approval to 

this Tender Offer, the market price of the Target, the prospect of this Tender Offer, and other matters, and 

based on the result of discussions and negotiations with the Target, and other matters, the Company finally 

decided at the Company’s Board of Directors meeting held on October 25, 2007 that the Offer Price is 

2,120 yen per share in this Tender Offer. 

 

IV. Other measures taken to assure the fairness of the Offer Price 

The Board of Directors of the Target obtained valuation reports from PwC Advisory Service Co., Ltd and 

Daiwa Securities SMBC, Ltd. as third party assessors, and consulted with its outside legal counsel 

regarding the legality of the purchase procedures, the correctness of the management decision by the 

Target’s Board of Directors at the current point and other matters. Considering the above-mentioned 

valuation report and opinions, it was resolved at the Target’s Board of Directors meeting held on October 

25, 2007 that the Target would accept the Tender Offer because the Board of Directors of the Target 

believed that the Tender Offer would contribute to the strengthening of the basis of its operation, 

restructuring of its business and its future development, and would offer opportunities for shareholders of 

the Target to sell their shares in consideration for a reasonable price. 

 

V. Measures taken to prevent conflicts of interest 

In order to prevent conflicts of interest between the Company and the Target, each of the Company and 

the Target separately obtained a valuation report regarding the valuation per share of the Target from a third 

party assessor that was in each case independent from both the Company and the Target, and have referred 

to those opinions in determining the Offer Price or in deciding the acceptance of this Tender Offer 

The above mentioned resolution by the Target’s Board of Directors was made based on the opinions of 

its outside legal counsel in addition to the opinions regarding the Target’s valuation per share made by third 

party assessors, PwC Advisory Co., Ltd and Daiwa Securities SMBC, Ltd. 
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In addition, as Mr. Shin Iwakami, Managing Director and Managing Executive Officer of the Company is 

concurrently serving as a member of the Board of Directors of the Target, Mr. Kazuo Motoyama, Managing 

Director and Managing Executive Officer of the Company is concurrently serving as Statutory Auditor of 

the Target and Mr. Sugao Nishikawa, Standing Statutory Auditor of the Company is concurrently serving as 

Statutory Auditor of the Target, these three officials refrained from participating in the discussions and 

subsequent resolution regarding the acceptance of the Tender Offer. 

 

③ Relationship with the third party assessor: 

Nomura Securities, Co., Ltd., who conducted analysis at the request of the Company, is neither a Related 

Party to the Company nor to the Target. 

 

(5) Number of Share Certificates, etc. to be Purchased 

 

Type of Share Certificates, etc. ①Number of Shares 

to be Purchased 

②  Lower Limit of 

Number of Shares to 

be Purchased 

③  Upper Limit of 

Number of Shares to 

be Purchased 

Share Certificates 25,671,259 shares - shares - shares

Stock Option Right Certificates - shares - shares - shares

Corporate Bond Certificates with 

Stock Acquisition rights 

- shares - shares - shares

Stock Trust Beneficiary 

Certificates (   ) 

- shares - shares - shares

Depositary Receipts for Share 

Certificates, etc. (   ) 

- shares - shares - shares

Total 25,671,259 shares - shares - shares

(Note 1) The Company will purchase all the shares tendered. The total number of 25,671,259 shares planned to 

be purchased was calculated by deducting from the total of 52,585,000 outstanding shares in the 

Target as of June 30, 2007 (as described in the 26th Semi-annual Fiscal Year Report filed by the Target 

on September 26, 2007) the 26,910,000 shares that the Company holds and the 3,741 treasury shares 

that the Target holds. 

(Note 2)  Shares constituting less than one voting unit are also eligible for the Tender Offer; provided that 

submission of the share certificates is necessary (if such share certificates are kept in custody by the 

Japan Securities Depository Center, Inc. (“JASDC”) through the Tender Offer Agent, there is no need 

for such submission). It shall be also noted that the Target may purchase fractional portions of shares 
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in the Target (less-than-one-voting unit portion) even during the term of the Tender Offer in response 

to request from holders of such fractional portions in accordance with relevant provisions of the 

Corporation Law.   

(Note 3)  Through the Tender Offer, the Company will not acquire treasury shares in the Target owned by the 

Target (3,741 shares as of October 25, 2007). 

 

(6) Changes in Shareholding Ratio by completion of the Tender Offer 

 

Number of voting rights represented by Share 

Certificates, etc. held by the Tender Offeror 

immediately before commencement of the Tender 

Offer 

53,820 units (Shareholding Ratio 

immediately before 

commencement of the 

Tender Offer: 51.18 %) 

Number of voting rights represented by Share 

Certificates, etc., held by the Specially Related 

Parties immediately before commencement of the 

Tender Offer 

220 units (Shareholding Ratio 

immediately before 

commencement of the 

Tender Offer: 0.21 %) 

Number of voting rights represented by Share 

Certificates, etc. to be Purchased by the Tender 

Offer 

51,342 units (Shareholding Ratio after 

completion of the Tender 

Offer: 100.00 %) 

Total number of voting rights held by all the 

shareholders in the Target  

105,147 units  

 

 (Note 1) The “Number of voting rights represented by Share Certificates, etc. held by the Tender Offeror 

immediately before commencement of the Tender Offer” and the “Number of voting rights represented 

by Share Certificates, etc., held by the Specially Related Parties immediately before commencement of 

the Tender Offer”” above are those numbers of voting rights held by the Tender Offeror and its 

Specially Related Parties regarding the share certificates, etc. held by the Tender Offeror and its 

Specially Related Parties as of October 26, 2007, respectively (exclusive of the number of share 

certificates, etc. held by the Target as treasury stock). The “Number of voting rights represented by 

Share Certificates, etc., held by the Specially Related Parties immediately before commencement of 

the Tender Offer” includes the number of voting rights corresponding to the equity ratio to shares held 

by the Asahi Soft Drinks Directors’ & Statutory Auditors’ Share Ownership Association 

(yakuin-mochikabukiai) belonging to Directors/Statutory Auditors of the Target (who are Specially 

Related Parties) (the number of which is 9) and the number of voting rights corresponding to the 

equity ratio to shares held by the Asahi Soft Drinks Employees’ Share Ownership Association 



14/20 

(shain-mochikabukai) belonging to Directors/Statutory Auditors of a company which is a Special 

Capital Related Affiliate to the Target (the number of which is 23). 

(Note 2) The “Number of voting rights represented by Share Certificates, etc. to be Purchased by the Tender 

Offer” indicates the number of voting rights described in “(5) Number of Share Certificates, etc. to be 

Purchased” above. 

(Note 3)  The “Total number of voting rights held all the shareholders in the Target” indicates the number of 

voting rights of all the shareholders of the Target as of June 30, 2007 as described in the 26th 

Semi-annual Fiscal Year Report filed by the Target on September 26, 2007. Each 500 shares represent 

one voting unit (1 tangen). Since shares less than one unit (tangen-miman-kabushiki) also fall within 

the scope of this Tender Offer, the “Shareholding Ratio immediately before commencement of the 

Tender Offer” and the “Shareholding Ratio after completion of the Tender Offer” were calculated 

based on the following: the “Total number of voting rights held by all the shareholders in the Target” 

as of June 30, 2007 was 105,163 units by adding 16 units (which is corresponding to 8,134 shares 

(adding 8,500 shares, the number of voting rights regarding shares of less than one unit 

(tangen-miman-kabushiki) and deducting 366 shares, the number of the Target’s treasury shares which 

is less than one unit (tangen-miman-kabushiki) and which are not to be purchased through this Tender 

Offer). 

 (Note 4) The figures in the “Shareholding Ratio immediately before commencement of the Tender Offer” and 

the “Shareholding Ratio after completion of the Tender Offer” were rounded to the nearest second 

decimal. 

 

(7) Purchase Price: ¥ 54,423 Millions (gross) 
 

(Note) The Purchase Price is calculated by 25,671,259 shares (number of shares subject to the Tender Offer) 

multiplied by 2,120 yen (the Offer Price for each share). 

 
(8) Method of Settlement 

 

① Name and Location of Head Office of Securities Company/Banks, etc. in Charge of Settlement 

Nomura Securities Co., Ltd. 

9-1 Nihonbashi 1-chome, Chuo-ku, Tokyo 

 

② Commencement Date of Settlement 

Thursday, December 13, 2007 
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(Note) In accordance with Article 27-10, Paragraph 3 of the Law, if the Opinion Report stating request of 

extension of the Tender Offer Period is submitted by the Target, the commencement date of settlement will 

be Friday, December 14, 2007.  

 

③ Method of Settlement 

A notice of purchase will be mailed to the address of the applying shareholder (or the standing proxy in the 

case of Non-Japanese Shareholders) without delay after the end of the Tender Offer Period. Payment of the 

purchase price will be made in cash. The Tender Offer Agent will, in accordance with the shareholder’s 

instructions, remit the purchase price without delay after the commencement date of settlement to the 

account designated by the applying shareholder or pay at the head office or branch offices of the Tender 

Offer Agent. 

 

(9) Other Conditions and Methods of Purchase, etc. 

 

① Conditions set forth in each Item of Article 27-13, Paragraph 4 of the Law 

All of the tendered shares will be purchased. 

 

② Conditions of Withdrawal of Tender Offer, Details thereof and Method of Disclosure of Withdrawal 

Upon the occurrence of any event listed in Article 14, Paragraph 1, Items 1.1 through 1.9 and 1.11 

through 1.12, Items 3.1 through 3.8, and Article 14, Paragraph 2, Items 3 through 6 of the Cabinet 

Order, the Tender Offeror may withdraw the Tender Offer. In the event that the Tender Offeror decides 

to withdraw the Tender Offer, it must make a public notice electronically, and notify the fact that such 

public notice has been made in the Nihon Keizai Shimbun; provided, however, that, if it is deemed 

impractical to make such public notice by the last day of the Tender Offer Period, the Tender Offeror 

shall make a public announcement pursuant to Article 20 of the Cabinet Office Regulations and 

forthwith make the public notice. 

 

③ Conditions of Reduction of the Offer Price, Details thereof and Method of Disclosure of Reduction 

Should the Target conduct any of the acts listed in Article 13 Paragraph 1 of the Cabinet Order in 

accordance with provisions under Article 27-6 Paragraph 1 Item 1 of the Law, the Offer Price may be 

reduced in accordance with the criteria under Article 19 Paragraph 1 of the Cabinet Order. In the 

event that the Tender Offeror decides to reduce the Offer Price, it must make a public notice 

electronically, and notify the fact that such public notice has been made in the Nihon Keizai Shimbun; 

provided, however, that if it is deemed impractical to make such public notice by the last day of the 

Tender Offer Period, the Tender Offeror shall make a public announcement pursuant to Article 20 of 
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the Cabinet Office Regulations and forthwith make the public notice. If any reduction of the Offer 

Price is made, purchase will also be made in accordance with the conditions, etc. after such change(s) 

with regard to the share certificates, etc. tendered before the date such public notice is made. 

  

④ Matters concerning tendering Shareholders’ Right to Cancel the Agreement 

Any tendering shareholder may cancel the agreements relating to the Tender Offer at any time 

during the Tender Offer Period. The procedure for cancellation is set forth in “(2) Procedure for the 

Cancellation of Agreement” of “7. Procedures for Tendering the Shares and Cancellation”. The Tender 

Offeror will not make any claim for payment of damages or penalties to any tendering shareholder in 

relation to the cancellation of the agreement. In addition, the cost of returning shares certificates held 

in custody by Tender Offeror will be borne by Tender Offeror. 

 

⑤ Method of Disclosure in the Event the Conditions, etc. of Tender Offer are Changed 

In the event the Tender Offeror intends to change the terms and conditions of purchase with respect 

to the Tender Offer, a public notice providing the details of the change must first be issued 

electronically and then a public notice to such effect shall be published in the Nihon Keizai Shimbun. 

However, when it is impractical to issue such public notice before the last day of the Tender Offer 

Period, the Tender Offeror shall first make a public announcement in accordance with the procedures 

described in Article 20 of the Cabinet Office Regulations and shall release a public notice immediately 

thereafter. The Tender Offeror will purchase shares for which the application was made prior to the 

date of such public notice in accordance with the changed terms and conditions. 

 

⑥ Method of Disclosure if Amendment Statement is Filed 

In the event an Amendment to the Registration Statement is filed with the Director of the Kanto 

Finance Bureau in Japan, the Tender Offeror must publicly and promptly announce the contents of the 

Amendment to the Registration Statement regarding the Public Notice of the Commencement of the 

Tender Offer, in the manner prescribed in Article 20 of the Cabinet Regulation Order. The Tender 

Offeror shall also promptly amend the Tender Offer Explanatory Statement and deliver the amended 

Tender Offer Explanatory Statement to the accepting shareholders who have received the Tender Offer 

Explanatory Statement prior to the amendment. However, if the amendments are limited to minor 

sections in the Tender Offer Explanatory Statement, the Tender Offeror will amend the Tender Offer 

Explanatory Statement by delivering to the accepting shareholders a document stating the reasons for 

such amendments, the items that have been amended, and the contents of the amendments. 

 

⑦ Method of Disclosure of Results of Tender Offer 
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The results of the Tender Offer will be publicly announced in accordance with the procedures 
prescribed in Article 9-4 of the Cabinet Order and in Article 30-2 of the Cabinet Office Regulations on 
the date immediately following the last day of the Tender Offer Period. 

 
(10) Date of Public Notice of Commencement of the Tender Offer 
     Friday, October 26, 2007 
 
(11) Tender Offer Agent 
    Nomura Securities Co., Ltd. 
 
 
3. Other Information 
 
(1) Agreements between the Tender Offeror and the Target or its Directors and/or Statutory Auditors, 

and Contents Thereof (if any) 

 

① Agreement between the Tender Offeror and the Target and/or its Directors, and/or Statutory Auditors 

The Board of the Target adopted a resolution to endorse the Tender Offer. 

 

② Process taken by the Tender Offeror to reach decision-making to conduct the Tender Offer 

The Asahi Breweries Group (the “Group”) consisting of the Company, its subsidiaries and affiliates, 

formulated the “Third Medium-Term Management Plan” for the Group during the three-year period staring 

in fiscal year 2007 to guide the establishment of a “New Path of Growth”, and is seeking to enhance the 

corporate value of the Group as a whole. 

The domestic food and beverage market is becoming more mature with the background factor that the 

growth of the domestic population has peaked. In this business environment, in the Third Medium-Term 

Management Plan the Group will launch its alcoholic beverages business onto a path of renewed growth to 

generate stable and long-term cash flow by reinforcing its competitiveness. The Group also will seek 

further growth for the soft drinks business and food and pharmaceuticals business sectors by strengthening 

its foundation for growth through continuous aggressive business investments. 

In the current mature market environment where customer tastes are becoming more diversified, 

companies are seeking to survive the competition through various M&A deals which transcend group 

boundaries, and it is expected that this trend will continue and M&A transactions will become larger in 

scale and more frequent. 

In case of the Group, the Company entered into strategic alliances with other companies such as a capital 

and business alliance agreement with Kagome Co., Ltd. in February 2007 and the Target entered into a 
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business collaboration agreement with Calpis in a bid to integrate vending machine operation business in 

October 2007. 

Since strategic alliances and M&A transactions are becoming essential means for our growth strategy, 

the Group strongly recognizes that it is necessary to enhance its business competitiveness by executing a 

diversified and flexible capital investment strategy in order to maintain a solid place within the highly 

competitive market. 

The “Third Medium-Term Management Plan” sets forth the Group’s long-term vision to become a 

leading company with high growth potential by continuously offering lifelong enjoyment and satisfaction 

to customers, among others, in Asia, in the business area of food and health. 

In order to achieve the goal of this long-term vision, enhancing the competitiveness of our mono-zukuri 

(product creation), the entire Group is committed in its efforts to establish a new growth path and improve 

the corporate brand of the Group as a whole by strengthening the Asahi brand and pursuing self-sustaining 

collaboration and synergy effects among the diversified brands within the Group. In the soft drinks business, 

which is the second pillar of the Group’s operations, the Group aims to strengthen and expand the business 

base of soft drinks through active business investments. 

Turning the Target into a wholly owned subsidiary of the Company by the Tender Offer, the Company 

will seek to achieve the solid business competitiveness of the soft drinks business sector quickly and 

decisively by further investing the Group’s management resources intensively into the soft drinks business 

sector and promoting business investments and strategic alliances with other companies based on its speedy 

and flexible capital investment strategy. 

In order to realize efficient utilization of the various management resources within the Group, the Group 

will focus its efforts to combine the Group’s total force over the entire value chain, such as R&D and 

product development in the area of mono-zukuri (product creation), joint procurement, creation of 

optimized production/logistics systems and joint sales activities, etc.  Throughout these activities, the 

Group seeks to further pursue synergy effects and to achieve a steady business base for the next stage of 

expansion through significant growth and promotion of improvement/reform of earning structures of the 

soft drinks business sector. 

In the soft drinks business environment where competition is intensifying and is leaving only several top 

brands in the market prominent, the Group regards it as a great opportunity for the Target to develop a 

concrete business base for future growth to enable the Target to secure the resources for its future growth 

strategy and to take even more advantages of the Group’s various management resources than before and to 

make business decisions in a more speedy manner. 

 

③ Measures taken to Prevent Conflicts of Interest 

In order to prevent conflicts of interest between the Company and the Target which is a subsidiary of the 
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Company defined in Article 2, Item 3 of the Corporation Law, each of the Company and the Target 

separately obtained a valuation report regarding the valuation per share of the Target from third party 

assessors independent from both the Company and the Target, and has referred to their opinions in 

determining the Offer Price and in deciding the acceptance of this Tender Offer, respectively 

The above-mentioned resolution by the Target’s Board of Directors was made based on the opinions of 

its outside legal counsel in addition to the opinions regarding the Target’s valuation per share from third 

party assessors, PwC Advisory and Daiwa Securities SMBC. In addition, as Mr. Shin Iwakami, Managing 

Director and Managing Executive Officer of the Company is concurrently serving as a member of the Board 

of Directors of the Target, Mr. Kazuo Motoyama, Managing Director and Managing Executive Officer of the 

Company is concurrently serving as Outside Statutory Auditor of the Target and Mr. Sugao Nishikawa, 

Standing Statutory Auditor is concurrently serving as Outside Statutory Auditor of the Target, these three 

officials refrained from participating in discussions and the subsequent resolution of the Board of the Target 

regarding the acceptance of the Tender Offer. 

 
(2) Other Information the Company judged as necessary for investors to determine whether to 

subscribe in the Tender Offer 
 

① The Target and Calpis Co., Ltd. announced on October 15, 2007 that they will integrate their vending 

machine operation businesses. The Target has been collaborating with Calpis Co., Ltd, in the field of 

mutual sales of soft drinks in vending machines since 2001. In order to strengthen this relationship, 

both companies agreed to integrate their vending machine operation businesses and aim to increase 

sales revenue to be obtained through vending machine operations, which are the biggest market in 

the soft drinks business, and secure stable profit and benefit scale merit through efficient operations. 

For more detail, please refer to two press releases issued by the Target: “Announcement on 

Integration of Soft-Drink Vending Machine Sector of the Company and Calpis Co., Ltd.” and 

“Announcement on Corporate Absorption-Type Demerger of Soft-Drink Vending Machine Sector”, 

both dated October 15. 2007. 

 

② The Board of Directors of the Target adopted a resolution at the meeting of the Board of Directors 

held on October 25, 2007 that the year-end dividend shall not be paid with a record date as of the end 

of December 2007. In addition, the Board of Directors resolved that the shareholder special benefit 

shall be abolished with the distribution executed to the shareholders indicated or recorded in the final 

shareholder register or substantial shareholder register with the record date as of the end of 

December, 2006. (In other words, no shareholder special benefit shall be distributed to the 

shareholders indicated or recorded in the final shareholder register or substantial shareholder register 
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with the record date as of the end of December 2007.)  The amount of cash to be paid to the 

shareholders in the course of implementation of the Procedures for Turning the Target into a wholly 

owned subsidiary will be calculated based on the Offer Price in the Tender Offer. However, in case 

the Target pays a year-end dividend with a record date as of the end of December 2007, there may be 

a different economic effect between the shareholders who subscribed the Tender Offer and who did 

not. Therefore, the Board of Directors of the Target resolved that the year-end dividend shall not be 

paid to the shareholders with a record date as of the end of December 2007. 

 

 

- End of Statement - 

 

Disclaimer: 

This English translation has been prepared for general reference purposes only. The Company shall not be responsible for

any consequence resulting from the use of the English translation in place of the original Japanese text. In any legal

matter, readers should refer to and rely upon the original Japanese text of the Statement dated October 25, 2007. 


