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TAKEDA PHARMACEUTICAL COMPANY LIMITED

CORPORATE GOVERNANCE POLICY

The Board of Directors (the “Board’) of Takeda Pharmaceutical Company Limited
(together with its wholly owned subsidiaries, the “Company”) has adopted the following
Corporate Governance Policy (the “Policy”) to assist the Board in the exercise of its
responsibilities and to serve the interests of the Company and its shareholders. The Policy
should be interpreted in the context of all applicable laws and the Company’s Articles of
Incorporation, Board of Directors Charter, Audit and Supervisory Committee Charter,
Nomination Committee Charter, Compensation Committee Charter, and other corporate
governance documents. The Policy acknowledges the leadership exercised by the Board’s
standing committees and their chairs and is intended to serve as a flexible framework within
which the Board may conduct its business. The Policy is subject to modification from time to
time by the Board as the Board may deem appropriate and in the best interests of the Company
and its shareholders or as required by applicable laws and regulations.

I. INDEPENDENCE, ELIGIBILITY AND CONFLICTS OF INTEREST

A. Independence of the Board

The Board will be composed of a majority of directors who satisfy the criteria for independence
of directors set forth in Exhibit A (the “Independent External Directors”). The Board will
decide at least annually in advance of the Annual Shareholders Meeting (or more frequently if
needed based on the circumstances) as to the independence of each director under the Policy.

B. Executive Sessions of Independent External Directors

The Independent External Directors will have meetings consisting only of the Independent
External Directors on a regularly scheduled basis.

C. Director Qualification Policy, and Reappointment Criteria

The Nomination Committee and the Board will evaluate and nominate new director
candidates and re-appointments according to the criteria set out in Exhibit B.

D. Service on Other Boards

The Board recognizes that its members benefit from service on the boards of other companies.
The Board also believes, however, that it is critical that directors have the opportunity to
dedicate sufficient time to their service on the Company’s Board. To that end, an Independent
External Director may not serve on the boards of more than four public companies (including
the Company’s Board), provided that, any Independent External Director who also serves as
an executive officer of a public company should not serve on more than two public company
boards (including the Company’s Board). An internal director may serve on the board of one
public company (excluding the Company’s Board). Notwithstanding the foregoing, the
Nomination Committee may grant an exception to a director if it determines that such
additional service would not impair the director's ability to effectively serve on the Company's
Board. Prior to accepting any position on the board of directors of any organization, whether



for-profit or not-for-profit, current directors should notify the Chief Executive Officer, Global
General Counsel, Chief Human Resources Officer and Nomination Committee. The Chief
Executive Officer will coordinate with the Global General Counsel to review the proposed
board membership to ensure compliance with applicable laws and policies and the Company’s
policies. In addition, the Nomination Committee will be responsible for approving such
proposed board membership for internal directors.

E. Directors Who Become Aware of Circumstances that May Adversely Reflect upon the
Director or the Company

When a director becomes aware of circumstances occurring outside of the Company that may
adversely reflect upon the director or the Company, including the director experiencing any
violations of laws, regulations, or the articles of incorporation, or any other unfair business
practices at another company where the director has held office in the past five years as a
director, executive officer, or statutory auditor, such director should notify the Nomination
Committee of such adverse circumstances. The Nomination Committee will consider the
circumstances and may in certain cases recommend that the Board request that the director
submit his or her resignation from the Board if the Nomination Committee determines that the
individual should not continue to serve on the Board.

F. Conflicts of Interest

Directors are expected to avoid conflicts of interest and proactively disclose personal, financial
or other outside interests that may interfere, or conflict, with the Company’s interests. Directors
must promptly notify the Board and the Global General Counsel of any actual, apparent or
potential conflict of interest, and the Chief Executive Officer (in case where the Chief
Executive Officer is the subject director, the chairperson of the Nomination Committee), in
consultation with the Global General Counsel, will determine mitigating measures, as may be
appropriate. Directors are expected to recuse themselves from any Board discussion or decision
in which they have a personal, financial or other outside interest that is likely to conflict with
the Company or the interests of general shareholders or, if such conflict is inherent to the
director’s relationship to the Company generally, to resign. Directors are expected to promptly
and accurately update any changes in their responses to the Directors and Officers
Questionnaire provided by the Global General Counsel, and to comply with the Company’s
policies and procedures for review of related party transactions.

G. Term Limits

All Independent External Directors and Internal Directors, including the Chief Executive
Officer, may serve on the Board for no more than 10 years. However, upon the advice of the
Nomination Committee, the Board may nominate director candidates who have reached their
term limit if it determines that doing so is in the best interest of the Company.



II. Board Service

A. Director Orientation and Continuing Education

Management will provide an orientation process for new directors, including background
material on the Company and its business. As appropriate, management will provide
opportunities for additional educational sessions for directors on matters relevant to the
Company and its business.

B. Director Responsibilities

The business and affairs of the Company will be managed by or under the direction of the
Board, including through one or more of its committees. Each director is expected to spend the
time and effort necessary to properly discharge his or her responsibilities, and to act in a manner
that is consistent with their fiduciary duties of care, loyalty and monitoring under applicable
law. These include:

e exercising their business judgment in good faith;

e acting in what they reasonably believe to be the best interest of all shareholders;

e becoming and remaining well-informed about the Company’s business and operations
and general business and economic trends affecting the Company; and

e cnsuring that the business of the Company is conducted so as to further the long-term
interests of its shareholders.

C. Preparation and Attendance of Board Meetings

A director is expected to regularly prepare for and attend meetings of the Board and all
committees on which the director sits (including separate meetings of the non-management
directors), with the understanding that, on occasion, a director may be unable to attend a
meeting. A director who is unable to attend a meeting of the Board or a committee of the Board
is expected to notify the Chair of the Board or the Chair of the appropriate committee in
advance of such meeting, and, whenever possible, participate in such meeting via
teleconference in the case of an in-person meeting.

Information regarding the topics to be considered at a meeting is essential to the Board’s
understanding of the business and the preparation of the directors for a productive meeting. To
the extent feasible, the meeting agenda and any written materials relating to each Board
meeting will be distributed to the directors sufficiently in advance of each meeting to allow for
meaningful review of such agenda and materials by the directors. To support directors in
fulfilling their responsibilities, the Company may provide a briefing session conducted by
internal directors or management for the benefit of external directors prior to Board meetings.
External directors are expected to make appropriate use of this session to enhance their
understanding of the materials and topics to be discussed.



D. Compensation

The Board believes that director compensation should fairly pay directors for work required in
a business of the Company’s size and scope within the upper limit of the approval of the general
shareholders meeting, and that compensation should align directors’ interests with the long-
term interests of shareholders. The Compensation Committee will advise the Board on director
compensation matters and determine the compensation for internal directors upon delegation
from the Board. The compensation of the Audit & Supervisory Committee members is
determined by the Audit & Supervisory Committee taking the advice from the Compensation
Committee into consideration. Members of the Audit & Supervisory Committee and
Compensation Committee may not directly or indirectly receive any compensation from the
Company other than their directors’ compensation, including any compensation for service on
committees of the Board and the receipt of equity incentive awards.

E. Interaction with Investors and the Press

The Board believes that management, including internal directors, speaks for the Company.
Each Independent External Director should refer all inquiries from investors, the press or other
third parties regarding the Company to management. An Independent External Director may,
from time to time at the request of management, meet or otherwise communicate with various
constituencies that are involved with the Company.

F. Board Access to Senior Management

The Board will have access to the Company’s senior management in order to ensure that
Independent External Directors can ask any questions and receive all information necessary to
perform their duties and may invite Company management to participate in Board and/or
committee meetings. Independent External Directors should exercise judgment to ensure that
their contact with management does not distract managers from their jobs or disturb the
business operations of the Company. Any meetings or contacts that an Independent External
Director wishes to initiate may be arranged through the Chief Executive Officer or the Chair
of the Board, or if neither is available or neither is appropriate, directly by the director. To the
extent appropriate, such contact, if in writing, should be copied to the Chief Executive Officer
of the Company.

G. Board Access to Independent Advisors

The Board committees may hire independent advisors as set forth in their applicable charters.
The Board as a whole shall have access to any independent advisor retained by the Company,
and the Board may hire any independent advisor it considers necessary to discharge its
responsibilities. In addition, the Board or any committee may invite outside advisors or
consultants from time to time to participate in Board and/or committee meetings to (i) provide
insight into items being discussed by the Board which involve advisor or consultant, or (ii)
make presentations to the Board on matters which involve the advisor or consultant.

H. Compliance with Company Policies

Directors are expected to understand and comply with the Company’s policies and procedures
that apply to directors, including those policies set forth in Exhibit C, as well as the Global
Code of Conduct.



1. Self-Evaluation

The Board will oversee an assessment of the Board every year, and each committee may
oversee an assessment of such committee every year.

J. Amendments

The Policy may be amended at any time by the Board.
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Exhibit A
Director Independence and Qualification Standards

A director will be deemed independent if the board of directors has affirmatively determined
that the director has no material relationship, directly or indirectly, with the Company and
does not fall within any of the below categorical exclusions. References to the Company
include Takeda Pharmaceutical Company Limited and its consolidated subsidiaries:

(1) The director is, or has been within the last ten years, an executive officer or an
employee of the Company, or a family member (meaning a spouse or relative within
the second degree of kinship as defined in the Civil Code in Japan; hereinafter the
same) is, or has been within the last three years, an executive officer or important
employee of the Company.

(11) The director has received, or has a family member who has received, during any
twelve-month period within the last three years, more than $120,000 in direct
compensation from the Company, other than director and committee fees and pension
or other forms of deferred compensation for prior service (provided such
compensation is not contingent in any way on continued service).

(1i11)  (A) The director is a current partner or employee of a firm that is the Company’s
internal or external auditor; (B) the director has a family member who is a current
partner of such a firm; (C) the director has a family member who is a current
employee of such a firm and personally works on the Company's audit; or (D) the
director or a family member was within the last three years a partner or employee of
such a firm and personally worked on the Company's audit within that time.

(iv)  The director or a family member is, or has been within the last three years, employed
as an executive officer of another company where any of the Company’s present
executive officers at the same time serves or served on that company's compensation
committee.

(V) The director is a current employee, or a family member is a current executive officer
or employee, of a company that has made payments to, or received payments from,
the Company for property or services in an amount which, in any of the last three
fiscal years, exceeds the greater of $1 million, or 2% of such other company's
consolidated gross revenues.

In addition, no director may serve as a member of the Audit and Supervisory Committee
unless the director meets the independence requirements for U.S. Exchange Act Rule 10A-3,
which requires that such Audit and Supervisory Committee member not, other than in his or
her capacity as a member of the Audit and Supervisory Committee, the board of directors, or
any other board committee:

(A)  Accept directly or indirectly any consulting, advisory, or other compensatory fee from
the Company or any subsidiary thereof, provided that compensatory fees do not include the
receipt of fixed amounts of compensation under a retirement plan (including deferred
compensation) for prior service with the Company (provided that such compensation is not
contingent in any way on continued service); or



(B)  Be an affiliated person of the Company, including being a shareholder holding more
than 10% of the total voting rights in the Company, or an executive officer, a director who also
is an employee, a general partner or a managing member of such shareholder.



Exhibit B

Appointment Criteria for Directors

New Director candidates shall be selected based on the following criteria:

Professional experience and expertise that either complements or enhances the
current capabilities of the Board of Directors;

Gravitas and reputational esteem required for directorship of a global pharmaceutical
company;

Demonstrated competency and high-level performance in business management or
another relevant field; and

Deep understanding of the Company’s corporate philosophy and values.

Reappointment Criteria for Directors

Evaluated for reappointment based on their annual evaluation of performance and qualifications

during the most recent fiscal year; provided, however, that any candidates that meet one of the

following criteria shall not be eligible for reappointment:

Incapable of performing their duties due to such reasons as health-related reasons;

Seriously damaged the reputation of the Company by leaking confidential

information or through willful misconduct or gross negligence;

Committed a material breach of Company’s compliance programs or policies,
including the Global Code of Conduct;

Engaged in any act inappropriate for a member of the Board of Directors;

Reached the maximum term of office as specified in Section .G above, and subject to

the exceptions set forth therein.



Exhibit C
Global Policies Applicable to Directors

Global Anti-Corruption Policy

Global Investigations Policy

Global Privacy Policy

Global Insider Trading Policy

Global Policy, Records and Information Management
Global Sanctions Compliance Policy

Global Information Security Policy

Global Acceptable Use of Technology Policy

Global Business Resilience Policy

Global Travel & Internal Events Policy

Other Policies Applicable to Directors

Policy for Independent External Director Travel



