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The corporate governance of OBIC Co., Ltd. (therffpany”) is described below.

I Basic Views on Corporate Governance, Capital Struare, Corporate Attributes and Other
Basic Information

1. Basic Views

The Company understands that strengthening riskageanent and guaranteeing transparency in management
are vital to continuous improvement of corporate®aThe Company is a company with an Audit & Supsary
Board through which, along with the Board of Dimgst it monitors risks related to business. It hés
established a voluntary Nomination & Remuneratialvi8ory Committee mainly comprised of outside Dicgs,

and works to strengthen managerial supervision tioms. The Company also conducts accounting and
operational audits through internal audits and wark strengthening its ability to take remedialaacivhile
ensuring compliance.

[Reasons for Non-compliance With the Principles aJapan’s Corporate Governance Code]|Update¢

Content has been presented pursuant to Japan'si@tepgsovernance Code subsequent to its revisidarie
2021 (including principles for the Prime Marketitakeffect in April 2022).

The Company complies with all principles of theal@p Corporate Governance Code.

[Disclosure Based on the Principles of Japan's Cogvate Governance Code]Updated

Content has been presented pursuant to Japan'si@tepgsovernance Code subsequent to its revisidarie
2021 (including principles for the Prime Marketitakeffect in April 2022).

[Principle 1.4 Shares Held as Cross-Shareholdings]
Policy on cross-shareholdings

The Company does not maintain ownership of croase$ioldings as a matter of basic policy, unlesgag
otherwise deemed that such holdings contributenfiraving corporate value over the medium and l@amms
upon having comprehensively taken into accounbfadhat include necessity per business policyratidnale
of such shareholdings. The Company currently doésmaintain ownership of any cross-shareholdings.

Verifying appropriateness regarding ownership of cross-shareholdings and standards for exercise of voting rights

The Company continues to verify appropriatenessrdigg ownership of respective shareholdings when
maintaining ownership of cross-shareholdings. Mddleythe Company exercises voting rights upon tgvi
comprehensively assessed whether or not the egevtigoting rights will facilitate sustainable grtwof the



Company and the investee, and whether or not ltgik rise to improvement of corporate value otrex
medium and long terms.

[Principle 1.7 Related Party Transactions]

In seeking to avoid harming its own interests aral dommon interests of its shareholders, the Coynpas
established the Regulations of the Board of Dinscémd other such rules essentially mandating ppproval
of the Board of Directors with respect to transawsi between the Company and its Directors.

In addition, at the end of each fiscal year we ronthe existence of related parties and transastiovolving
all officers as well as major shareholders andrsthden applicable.

When a transaction occurs between related pattiesransaction results are disclosed in the arse@lrities
report pursuant to the relevant laws and regulatidierms and conditions for related party transastiare
determined in the same way as terms and conditawrgeneral transactions pursuant to standard piavs.

[Supplementary Principle 2.4.1 Ensuring DiversityPromotion of Core Human Resources]

Views on ensuring diversity

The Company deems that growth of each and evenjfoge® and increasing diversity make it possible to
leverage mutual synergies. Guided by its corpgraiiesophies, “Company growth starts with emplogevth”
and “Innovation ~Destruction and Creation~,” thenpany strives to create environments where all eyaas
are able to work over the long haul while achievgrgwth by implementing employee training as well a
establishing a personnel system that enables fexilork styles. In promoting core human resourdks,
Company seeks to create environments that enabieewdo play active roles by disclosing the plamaction

for general employers pursuant to Japan’s Act amBtion of Female Participation and Career Advarergrn

the Workplace.

The Company is particularly committed to hiring ngraduates and accordingly deems that training @yepk
from scratch through work with its client compan#&soss various types of business and industridsyan
helps to ensure diversity, thereby contributinggeustainable growth. Therefore, the Companynoaset goals
such as those entailing promotion of foreign natismnd midcareer hires to middle managerial posti

Voluntary and measurable goals for ensuring ditaeesid the current conditions

As of fiscal 2021, the ratio of women in managepasts is 7.2%, however, we aim to increase 08 br more
in the future.

For details regarding the Company’s initiativeptomote diversity, please refer to the followingosite.
https://www.obic.co.jp/e/diversity.html

[Principle 2.6 Functioning as Asset Owner of CogterPension Funds]

This is not applicable because the Company haadugited a corporate pension fund.

[Principle 3.1 Enhancement of Information Disclagur
(1) Company obijectives (e.g., management philosophgihagement strategies and business plans

The Company enlists a management philosophy ofrsgék always contribute to society based on ies-us
oriented approach.

The Company values the crucial role of its longdtiag system of in-house development and directssale
and accordingly provides total support for corperaformation systems encompassing configuratiah an
operation. To such ends, the Company enlists iesstop solution services which seamlessly encompass
everything from consulting on initial system seiectthrough installation and setup, day-to-day apen,

and the provision of information. Going forwarde tGompany will continue to actively promote struiatu
reforms, thereby enhancing its sales capabilitiesiacreasing its productivity.
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In addition, the Company believes that it is impattfor management to always be aware of earnimgs i
order to realize stable corporate growth over tieglimm and long terms. Having set a target for retur
equity (ROE) of 10% or higher, the Company wilhatrto sustain and persist with efforts toward sects.

(2) Basic views and policies on corporate governansedban each of the principles of the Code (finappsal)

The basic views and policies are identical to tHs$ed under “Basic Views” of this report.

(3) Policies and procedures of the Board of Directoiddtermining the remuneration of the senior mamesge
and Directors

The Company has adopted a performance-linked reratiore system with respect to remuneration of the

senior management and Directors in order to fatdifurther improvement of the Company’s business
performance by providing them with greater incemtio improve business performance. However, outside
Directors and Audit & Supervisory Board Members angitled to basic remuneration exclusively due to

their position independent of business execution.

The Board of Directors makes decisions on amoumnesnouneration for Directors within a range deterea

at the General Meeting of Shareholders, based enrdhults of consultation with the Nomination &

Remuneration Advisory Committee, which is a voluptadvisory body in which outside Directors make up
a majority of the members. The amounts of remuiterdor Audit & Supervisory Board Members are

calculated per discussions among the Audit & Supery Board Members.

(4) Policies and procedures of the Board of Directothé appointment/removal of the senior manageaueht
the nomination of Director and Audit & Supervis@gard Member candidates

The Company’s policy on appointing senior managenasnwell as nominating Director and Audit &
Supervisory Board Member candidates is that ofcielg professionals equipped with outstanding peako
qualities, insight and leadership, and who haveiafized skills and extensive work experience asasary
for the Company to achieve sustainable growth.

When determining nominations of Director and AWdiBupervisory Board Member candidates, the Board
of Directors resolves election proposals to be stibthto the General Meeting of Shareholders, based
the results of consultation with the Nomination &mRuneration Advisory Committee, which is a voluptar
advisory body in which outside Directors make upnajority of the members (upon having gained
preliminary consent of the Audit & Supervisory Boavith respect to Audit & Supervisory Board Member
candidates).

Decisions on appointment/removal of senior manageme made upon having taken into account factors
that include the aforementioned policy as wellasrtachievements during their term of office amel $tatus

of their business execution. The Board of Direcmprehensively assesses such matters based on the
results of consultation with the Nomination & Rerawation Advisory Committee, which is a voluntary
advisory body in which outside Directors make upagority of the members.

(5) Explanations with respect to individual appointnser@nd removals of the senior management and
nominations of Director and Audit & Supervisory Bo&dlember candidates based on (4) above by thedBoar
of Directors.

The Company discloses professional backgrounds r@adons for appointment/removal of senior
management, and nominations of Director and AudiB@pervisory Board Member candidates on each
occasion through Convocation Notice and other shemnels.

[Supplementary Principle 3.1.3 Initiatives on Sirsthility]

Guided by our corporate philosophies, “Company dghostarts with employee growth” and “Innovation
~Destruction and Creation~,” the Company aims toea® sustainable growth for society and itselé€hgaging
in key priorities related to our business and coafmactivities. As an organization serving dingcthder the
President and COO, the Sustainability Promotion @dtee spearheads cross-departmental efforts & daak
key priorities related to the environment, socestygl corporate governance.



For details regarding the Company'’s sustainahbilighagement, please refer to the following website.
https://www.obic.co.jp/e/Sustainability _Managemietml

For details regarding the Company'’s value cregtimtess that takes into account non-financial facdach as
investment in human capital and intellectual captiease refer to the “Corporate Guide 2021,” ielo
https://www.obic.co.jp/ir/pdf/security_report/54pdf

In addition, the Company acts in accordance wittomemendations of the Task Force on Climate-related
Financial Disclosures (TCFD) by strengthening tisernance related to climate change, drawing gtegjres
and goals based on analysis of risks and oppoisnand strives to disclose information on finaheifects in
that regard.

For details regarding the Company’s governancategies, risk management, and goals related tatishange,
please refer to the following website.
https://www.obic.co.jp/company/environment_climdtaaege.html

[Supplementary Principle 4.1.1 Scope of MatterseDated to Management]

The Company stipulates matters to be resolved &yBibard of Directors in its Regulations of the Rbaf
Directors, and the Board of Directors resolves aenatof substantial importance to management, iitiaddo
matters prescribed by laws, regulations and the f@myis Articles of Incorporation. Moreover, the Queny
has established separate internal rules wherelisioiegnaking authority is delegated to managemepedding
on the extent of the transaction or duty, and déipgnon the nature of the matter.

[Principle 4.9 Independence Standards and Quédiificdor Independent Outside Directors]

The Company selects individuals equipped with esitenexperience and insight in various fields upawming
deemed that their independence from managemessised, pursuant to regulations on independendeasic
those stipulated in regulations of the Tokyo StBgkhange.

[Supplementary Principle 4.10.1 Views on Indeperdemf Nominating Committee and Remuneration
Committee, Etc.]

The Company has established the Nomination & Renatioe Advisory Committee as a voluntary advisory
body of the Board of Directors in order to heighteansparency and objectivity in the process of inatimg
Director and Audit & Supervisory Board Member catades and determining Director remuneration. Thar&o
of Directors makes decisions on nomination of Diseand Audit & Supervisory Board Member candidated
Director remuneration, based on the results of wtetson with the Nomination & Remuneration Advigor
Committee, which is a voluntary advisory body iniethoutside Directors make up a majority of the rhers
(upon having gained preliminary consent of the A@dSupervisory Board with respect to Audit & Suyisory
Board Member candidates).

[Supplementary Principle 4.11.1 Overall Balancejdbsity and Size of the Board of Directors]

To ensure the effectiveness of the Board of Dimscts a whole, the Company’s Articles of Incorporat
stipulate that the number of Directors (includingside Director(s)) is 13 or fewer. Membershiplaf Board of
Directors is to align with the Company’s basic pplof seeking balance taking into account a vaiésttributes
such as knowledge, experience, ability and indepece] with its membership consisting of a combamabf

both male and female inside Directors who are weised in the Company’s business operations, atsideu
Directors equipped with extensive experience anddinsight external to the Company.

The Company’s policy on nominating Director cantlidais that of selecting professionals equippedh wit
outstanding personal qualities, insight and leddprsand who have specialized skills and extenswoek
experience as necessary for the Company to achiestainable growth. The Company has furthermoeaseld
its “Corporate Guide 2021" containing a Skill Matiisting attributes of the respective Directorsisuhat
include their knowledge, experience, and abilitiesaddition, when determining nominations, the Bloaf
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Directors resolves election proposals to be subthitt the General Meeting of Shareholders, basdgeoresults
of consultation with the Nomination & Remuneratidavisory Committee, which is a voluntary advisogdy
in which outside Directors make up a majority & thembers.

Corporate Guide 2021
https://www.obic.co.jp/ir/pdf/security_report/54pdf

[Supplementary Principle 4.11.2 Concurrent Pos#tidield by Officers]

A Director or Audit & Supervisory Board Member mlagld a concurrent position as an officers of anoliseed
company to the extent that such position doesomgtitute an impediment to fulfilling his or hesponsibilities
as a Director or Audit & Supervisory Board Member.

The Company discloses concurrent positions helotredr listed companies on each year in the Conimtat
Notice.

[Supplementary Principle 4.11.3 Analysis and Eviidurof the effectiveness of the Board of Directargd
Disclosure of Such Results]

The Company exchanges opinions about the effe@sserof the Board of Directors through individual
consultations with outside officers. The Companig likscussions at the Board of Directors basederrégsults
of those consultations, and has determined thaffeetiveness of the Board of Directors is largadgure.

Summaries of the evaluation results are as follows.

The Company’'s Board of Directors is well balanced aomprised of members who understand the
Company’s management philosophy and policies and hawide variety of experiences and knowledge. It
aims to carry out appropriate decision making amksvise the execution of operations.

Free and active discussion as well as construetighange of opinions are conducted by all of thending
Directors including two outside Directors.

The Nomination & Remuneration Advisory Committedjieh is a voluntary advisory body, also receives
appropriate advice and proposals from outside Birecand works effectively.

Based on these evaluation results, the Compangrsing to improve the effectiveness of the Boar®o&ctors
even further.

[Supplementary Principle 4.14.2 Policy for TrainioigOfficers]

The Company strives to sustainably expand knowlegiggerience, and abilities of its respective Oiexand
Audit & Supervisory Board Members by providing artanging training opportunities encompassing lassn
management and legal knowledge necessary for thexecute their duties, and by providing finansigbport
for associated expenses.

In addition, the Company provides outside offiogith information and explanations of issues in anrmex that
facilitates a better understanding of the Compabysiness.

[Principle 5.1 Policy for Constructive Dialogue Wihareholders]

The Company seeks to promote constructive dialagtheits shareholders by carrying out investor tieles
(IR) activities primarily through the Business Riarg Office.

The Company holds financial results briefing sessifor institutional investors and analysts twiee year, and
has its representatives furnish explanations andwezt question and answer sessions. In additienBtlsiness
Planning Office arranges individual meetings whegriélseeks to provide timely feedback to the Dioestand
seeks to share information with them particularihwespect to shareholder views gleaned througlogie.
The Company seeks to prevent divulgence of ingidermation when conducting dialogue with its shriders.



2.

3.

4.

Capital Structure

Foreign Shareholding Ratio

30% or more

[Status of Major Shareholders]

Oy

Name Number of Shares Owned Shareholding Ratio
(Shares) (%)

Noda Management Co., Ltd. 16,909,000 19.0
Custody Bank of Japan, Ltd. 10,198,700 11.44
The Master Trust Bank of Japan, Ltd. 8,927,300 30.0
JP Morgan Chase Bank 385632 3,492,108 3.9
Masahiro Noda 2,881,000 3.23
Mizuki Noda 2,781,000 3.12
SSBTC Client Omnibus Account 2,245,653 2.52
State Street Bank and Trust Company 505223 1,687,687 1.89
_?;,ETAI_EFE'IE;&EZE?L BANK WEST CLIENT 1,360,194 157
l;lltj)rr]tdhsem Trust Corporation ABFC Fidelity 1215545 136
Controlling Shareholder (except for Parent)| ————
Parent N/A

Supplementary Explanation

Corporate Attributes

Listed Stock Market and Market Section

Tokyo StBskhange First Section

Fiscal Year-End

March

Type of Business

Information & Communication

Number of Employees (Consolidated) at En
of the Previous Fiscal Year

d

1,000 or more

Net Sales (Consolidated) for the Previous
Fiscal Year

From ¥10 billion to less than ¥100 billion

Number of Consolidated Subsidiaries at En
of the Previous Fiscal Year

1S

Less than 10

Policy for Measures to Protect Minority Shareholdes in Conducting Transactions With Controlling

Shareholder

5. Special Circumstances Which May Have Material Impaton Corporate Governance

The Company has no matters to report.



II Business Management Organization and Other Corpoite Governance Systems Regarding
Decision-making, Execution of Business, and Supesion in Management

1. Organizational Composition and Operation

Organization Form Company with Audit & Supervis@yard Members
[Directors]

Maximum Number of Directors Stipulated in 13

Articles of Incorporation

Term of Office Stipulated in Articles of

. 1 year

Incorporation

Chairperson of the Board President

Number of Directors 6

Appointment of Outside Directors Appointed

Number of Outside Directors 2

Number of Independent Officers Designated fr3r§1

Among Outside Directors

Outside Directors’ Relationship With the Company (1

) Relationship With the Company*
Name Attribute - -
a|b|c|d|e]|f g | h i j k
Yasumasa Gomi From another company
Takashi Ejiri Attorney at law

* Categories for “Relationship With the Company”
“o” when the Director presently falls or has recently fallen under the category;
“A" when the Director fell under the category in gast;
“e” when a close relative of the Director presendliysfor has recently fallen under the category; and
“ A” when a close relative of the Director fell undee category in the past

Executive (a person who executes business; laéiesinthe same) of the Company or its subsidiary

Non-executive director or executive of the pardrihe Company

Executive of a fellow subsidiary of the Company

Party whose major client or supplier is the Conypar an executive thereof

Major client or supplier of the Company or an@iee thereof

Consultant, accounting professional or legal gssfonal who receives a large amount of monetary

consideration or other property from the Comparsides compensation as a Director

g Major shareholder of the Company (or an execudivihe said major shareholder if the shareholder i
corporation)

h Executive of a client or supplier of the Compdwhich does not correspond to any of d., e., ofth¢
Director himself/herself only)

i Executive of a corporation to which outside offis are mutually appointed (the Director himsetgb#
only)

j Executive of a corporation that receives a damafiom the Company (the Director himself/herseifyd

k Other
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Outside Directors’ Relationship With the Company (2

Designation as| Suppl

Name Independent | Explanation of Reasons for Appointment
Officer the Relationship

ementary

Yasumasa Gomi o -

Outside Director Yasumasa Gomi has extens
knowledge and experience in management

securities companies. The Company expects
that he will provide direction to business and
checking function in an objective way,

independent from the managers running the

achievements. Therefore, the Company has

he will continue to be appointed as a membe
of the Nomination & Remuneration Advisory
Committee after his election.

The Company has designated him as an
independent officer upon having determined
that he is unlikely to have conflicts of interest

stipulated in the Enforcement Rules for
Securities Listing Regulations and the
Guidelines for the Listing Management are n
applicable to him.

Takashi Ejiri o _

Outside Director Takashi Ejiri has been
involved in corporate legal affairs as attorney
law for many years, and has extensive
knowledge and achievements as legal exper
The Company expects that he will provide
direction to business and checking function i
an objective way, independent from the
managers running the business, utilizing his
extensive knowledge and achievements.
Therefore, the Company has appointed him
outside Director. In addition, he will continue

& Remuneration Advisory Committee after hi
election.

The Company has designated him as an
independent officer upon having determined
that he is unlikely to have conflicts of interest
with general shareholders given that grounds
stipulated in the Enforcement Rules for
Securities Listing Regulations and the
Guidelines for the Listing Management are n
applicable to him.

appointed him as outside Director. In addition

with general shareholders given that grounds

ive

through his many years of service in banks and

business, utilizing his extensive knowledge and

]

at

-

AS

to be appointed as a member of the Nomination

S

]

\oluntary Establishment of Committee(s)
Equivalent to Nominating Committee or
Remuneration Committee

Established




Committee’s Name, Composition, and Chairpersontgtiites

Committee Equivalent to
Nominating Committee

Committee Equivalent to
Remuneration Committee

Committee’s Name

Nomination & Remuneration
Advisory Committee

Nomination & Remuneration
Advisory Committee

Total Committee Members 3 3
Full-time Members 0 0
Inside Directors 1 1
Outside Directors 2 2
Outside Experts 0 0

Other 0 0

Chairperson

Inside Director

Inside Director

Supplementary Explanation

The Company has established the Nomination & Renatioe Advisory Committee as a voluntary advisory
body of the Board of Directors in order to heighteansparency and objectivity in the process of inatimg
Director and Audit & Supervisory Board Member cafades and determining Director remuneration.

The Board of Directors makes decisions on nominatibDirector and Audit & Supervisory Board Member
candidates and Director remuneration, based orethdts of consultation with the Nomination & Reratation
Advisory Committee, which is a voluntary advisoydly in which outside Directors make up a majorityhz
members (upon having gained preliminary consenh@fAudit & Supervisory Board with respect to Audit
Supervisory Board Member candidates).

[Audit & Supervisory Board Members]

Establishment of Audit & Supervisory Board Estaindid

Maximum Number of Audit & Supervisory
Board Members Stipulated in Articles of 4
Incorporation

Number of Audit & Supervisory Board Members3

Cooperation among Audit & Supervisory Board MempAcrzounting Auditor and Internal Audit
Department

When it comes to audits of the Company and itsididsges and associates, the Company believegitismely
important to coordinate the three types of audiefinal audit, Audit & Supervisory Board Membernsdtd, and
external accounting audit) for the sake of imprgwaidit quality and efficiency, and ensuring aeffitctiveness.

The Audit & Supervisory Board plays a central rolefforts undertaken by the Internal Audit Depatrhand

the Accounting Auditor to streamline and enhanaditauThis entails regularly setting up forumsédachanging
opinions and information, drawing up respectiveigpldns (policy, implementation timeline, methoalgy, etc.),
reporting on the status and results of audits dsasesvaluating the appropriateness thereof, aoddinating

tasks and engaging in discussions regarding mattarsnclude considering measures for addressisiges that
have been raised.

The Company’s internal audits involve conductingcamting and operational audits enlisting thresdoen
individuals, coordinated between the Accounting &&pent and the Audit & Supervisory Board with the



Business Planning Office playing a central role.e@fdas the accounting audits entail investigatimgpi@nce
with accounting standards and internal rules, therational audits entail setting timely matterstgieing to
management as audit priorities and accordingly ingeto strengthen the Company’s practical abilaytake
remedial action by investigating risks associatdth ibusiness particularly in terms of social norarsd
commercial practices. The internal audits playuial role in the Company’s management in that iheglve
reporting internal audit findings to the Board offdators, Audit & Supervisory Board, and the Accting
Auditor, explaining issues that have been raisedh® department subject to audit, promptly explprin
countermeasures, and applying such solutions tariegscompliance and operational improvements.

The Audit & Supervisory Board consists of three rbems including two outside Audit & Supervisory Boar
Members and serves to strengthen the managemeitbnmamfunction. Its members conduct daily audigend
important meetings including those of the BoardDafectors, and provide advice and recommendati@ans a
appropriate. The Audit & Supervisory Board worksosithly, seeking to ensure objectivity and neutyafudit

& Supervisory Board Member Kenta Nagao holds thalifjcation of certified public accountant, and has
considerable knowledge related to finance and adoay In the current fiscal year, the Company baide
Audit & Supervisory Board meetings once a monthpiinciple. Extraordinary meetings of the Audit &
Supervisory Board are also held as necessary. Thé & Supervisory Board conducts audits basedromal
audit plans. The main matters for consideratiothieyAudit & Supervisory Board include examiningeatiance
and resolution methods at meetings of the BoarDimctors, auditing the status of Directors and dtxize
Officers in executing their duties, examining theetional status of the internal control systend querying
the Accounting Auditor about its audit methodola@md audit findings, as well as examining the carttegreof.

In addition to the aforementioned activities, thd-fime Audit & Supervisory Board Members alsoeaid
important meetings of the Management Strategy Cdieenand other such forums to collect informatiamdg
otherwise routinely seek opinions from officerscimrge of operations and employees regarding redtiet
include the status of their execution of business duties. They also conduct on-site visits of majesiness
sites and observe fiscal year-end audits of thé firds handling financial results audits. Theyxadingly seek
consensus among all members of the Audit & SuperyiBoard regarding corporate status and strivent@mnce
audits of the Audit & Supervisory Board.

The Company has asked Ernst & Young ShinNihon LbQoérform the accounting audit. The audits are
performed across the OBIC Group (the “Group”) imismnments conducive to promptly addressing matech

as changes in accounting systems. Two certifiedigpabcountants affiliated with Ernst & Young Shiin
LLC, Seiji Nakai and Yohei Ikeda, have undertakeocoainting audit services on behalf of the Compaugit
attestation service was assisted by 15 personsprezing seven certified public accountants and teaiher
persons.

Going forward, the Company will keep striving toesigthen its corporate governance in a manneirbalves
seeking more extensive coordination among the thyes of audit to improve audit feasibility withetaim of
further developing a sound management system attregntire Group.

Appointment of Outside Audit & Supervisory

Board Members Appointed

Number of Outside Audit & Supervisory Board
Members

Number of Independent Officers Designated
From Among Outside Audit & Supervisory 2
Board Members
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Outside Audit & Supervisory Board Members’ Relasbip With the Company (1)

Relationship With the Company*
alb|lc|{dje|f|lg|h|i]|]j|k]I]|m

Name Attribute

Takeo Tanaka Attorney at law

Certified public

Shigetsugu Yamada accountant

* Categories for “Relationship With the Company”
“o” when the Audit & Supervisory Board Member presently falls or has recently fallen under the category;
“A” when the Audit & Supervisory Board Member felldar the category in the past;
“e” when a close relative of the Audit & Supervis@@gard Member presently falls or has recently fallen
under the category; and

“ A" when a close relative of the Audit & Supervis@gard Member fell under the category in the past

a Executive (a person who executes business; laftezinthe same) of the Company or its subsidiary

b Non-executive director or accounting advisorhaf Company or its subsidiary

¢ Executive or Non-executive director of the pamfithe Company

d Audit & supervisory board member of the parenthef Company

e Executive of a fellow subsidiary of the Company

f Party whose major client or supplier is the Compar an executive thereof

g Major client or supplier of the Company or an@xee thereof

h Consultant, accounting professional or legal gssional who receives a large amount of monetary
consideration or other property from the Comparsides compensation as an Audit & Supervisory Board
Member

i Major shareholder of the Company (or an executizehe said major shareholder if the shareholdex i
corporation)

j Executive of a client or supplier of the Compdmshich does not correspond to any of f., g., or(thg
Audit & Supervisory Board Member himself/herseltygn

k Executive of a corporation to which outside ddfie are mutually appointed (the Audit & Supervisory
Board Member himself/herself only)

| Executive of a corporation that receives a damafrom the Company (the Audit & Supervisory Board
Member himself/herself only)

m Other
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Outside Audit & Supervisory Board Members’ Relasbip With the Company (2)

Name

Designation as
Independent
Officer

Supplementary
Explanation of
the Relationship

Reasons for Appointment

Takeo Tanaka

Outside Audit & Supervisory Board Member
Takeo Tanaka has been involved in corporat
legal affairs as an attorney at law for many
years, and has extensive knowledge and
achievements as a legal expert. The Compal
has appointed him as an outside Audit &
Supervisory Board Member in order to utilize

his extensive knowledge and achievements 1o

enhance and strengthen the Company’s aud
system from a fair and neutral standpoint as
attorney at law.

The Company has designated him as an
independent officer upon having determined
that he is unlikely to have conflicts of interest
with general shareholders given that grounds
stipulated in the Enforcement Rules for
Securities Listing Regulations and the
Guidelines for the Listing Management are n
applicable to him.

11

ny

ting
an

D

Shigetsugu Yamada

Outside Audit & Supervisory Board Member
Shigetsugu Yamada has been involved in
corporate accounting and tax affairs for man
years as a certified public accountant and
certified tax accountant, and has extensive
knowledge and achievements as an account|
and tax expert. The Company has appointed
him as an outside Audit & Supervisory Board
Member in order to utilize his extensive
knowledge and achievements to enhance an
strengthen the Company’s auditing system.

The Company has designated him as an
independent officer upon having determined
that he is unlikely to have conflicts of interest
with general shareholders given that grounds
stipulated in the Enforcement Rules for
Securities Listing Regulations and the
Guidelines for the Listing Management are n
applicable to him.

ng

D

ndependent Officers]

Number of Independent Officers

Matters Relating to Independent Officers
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[Incentives]

Implementation of Measures to Provide

. . Performance-linked remuneration
Incentives to Directors

Supplementary Explanation

Director remuneration is comprised of monetary cengation as basic remuneration (monthly fixed
remuneration) and bonuses (performance-linked renation) (not paid to outside Directors). Bonuseshie
form of performance-linked remuneration are paid &iked period every year with profit in the prews fiscal
year on a non-consolidated basis, which is thenali# profit from execution of duties to which thedators
make direct contributions, as the performance indegreby increasing the Directors’ ambition to e
performance. Furthermore, the rate of performammdeati remuneration is approximately 20—-30% in thgecof
standard performance. Original proposals for thewarmof remuneration are drafted based on an additnd
subtractive formula within a range determined at@eneral Meeting of Shareholders after giving wharation
to the Company'’s performance based on remuneraticording to position in relation to the statugxdécution
of each officer’s duties. Based on the resultsafstltation with the Nomination & Remuneration Astwy
Committee, which is a voluntary advisory body iniethoutside Directors make up a majority of the rbers,
a decision is made by the Board of Directors.

Recipients of Share Options

Supplementary Explanation

[Director Remuneration]

Disclosure of Individual Directors’ Remuneratiprselected Directors

Supplementary Explanation

The remuneration for officers is disclosed in tmawal securities report. For the fiscal year enlliedich 31,
2021, total remuneration for Directors (except fautside Directors) amounted to ¥648 million, total
remuneration for Audit & Supervisory Board Membgrscept for outside Audit & Supervisory Board Meng)e
amounted to ¥12 million, and total remunerationdotside officers amounted to ¥42 million.

Total amounts of remuneration of those whose rematiog is ¥100 million or more has been disclosechn
individual basis in the annual securities report.

Policy for Determining Remuneration Amountg

or Calculation Methods Thereof Established

Disclosure of Policy for Determining Remuneratiomdunts or Calculation Methods Thereof

Director remuneration is comprised of monetary cengation as basic remuneration (monthly fixed
remuneration) and bonuses (performance-linked renation) (not paid to outside Directors). Bonuseshie
form of performance-linked remuneration are paid &ked period every year with profit in the prews fiscal
year on a non-consolidated basis, which is thenali& profit from execution of duties to which thedators
make direct contributions, as the performance indlesreby increasing the Directors’ ambition to e
performance. Furthermore, the rate of performamdeti remuneration is approximately 20-30% in thgecof
standard performance. Original proposals for thewarhof remuneration are drafted based on an additnd
subtractive formula within a range determined at@eneral Meeting of Shareholders after giving waration
to the Company'’s performance based on remuneraticording to position in relation to the statugxdcution
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of each officer’'s duties. Based on the resultsafsultation with the Nomination & Remuneration Astwiy
Committee, which is a voluntary advisory body iniethoutside Directors make up a majority of the rbers,
a decision is made by the Board of Directors.

[Supporting System for Outside Directors and/or Audt & Supervisory Board Members]

Two outside Directors and two outside Audit & Swpgory Board Members have been attending meetifigs o
the Board of Directors and other important meetimgseeking to better facilitate sharing of infotia. In
addition, the Company has established a systeneliably communicating information centered orHtssiness
Planning Office and General Affairs Department,thetCompany does not have a section exclusivelicded

to taking on such responsibilities.

Matters on Functions of Business Execution, Auditrad Supervision, Nomination and Remuneration
Decisions (Overview of Current Corporate Governancé&ystem)

The Company has built a corporate governance sytstnenlists the Board of Directors to serve amaagerial
decision-making body, while also employing the AddSupervisory Board equipped with the managexialit
function, and an Executive Officer system to furtbigengthen the corporate structure.

The Board of Directors consists of six Directongiiding two outside Directors. It meets regulance a month

to deliberate on all important matters, and alscuses and explores countermeasures with respacigress
achieved in business performance. The CompanyighsExecutive Officers in addition to three Direxd who
concurrently serve as Executive Officers. Adoptiminthe Executive Officer system has culminated in a
framework that separates the managerial decisidtingand supervision functions from the businesscaion
functions and that makes it possible to promptlyrads changes in the business environment. At nggedif the
Management Strategy Committee, held on the sameasithyse of the Board of Directors, committee nemb
discuss matters reported particularly regarding ¢herent status of business performance in respecti
departments, and subsequently make decisions aifispeeasures in that regard.

When it comes to audits and supervision, the Combatieves it is important to coordinate the thngses of
audit (internal audit, Audit & Supervisory Board Mbers’ audit, and external accounting audit) fer shke of
improving audit quality and efficiency, and ensgreudit effectiveness. Further details are as ptedan the
section, “Cooperation among Audit & Supervisory BbéMembers, Accounting Auditor and Internal Audit
Department” under [Audit & Supervisory Board Mendjesf “1. Organizational Composition and Operation.

In addition, in order to ensure proper businessaijm and close coordination within the Group, @wnpany
has built a framework where it has respective Grouppanies regularly provide relevant managerdarge
with reports on matters such as business conditindgisks, pursuant to Rules on Management ofiSiabgs
and Associates, and where it can effectively conmsiructions and requests regarding matters ssight@rnal
rules and personnel affairs. In this way, the Camstrives to strengthen its corporate governance.

When determining nominations of Director and AuliSupervisory Board Member candidates, the Board of
Directors resolves election proposals to be subthitt the General Meeting of Shareholders, basddeoresults

of consultation with the Nomination & Remuneratidavisory Committee, which is a voluntary advisogdy

in which outside Directors make up a majority af thembers (upon having gained preliminary consktiteo
Audit & Supervisory Board with respect to Audit &jervisory Board Member candidates).

The Company has adopted a performance-linked reratioe system with respect to remuneration of grea
management and Directors in order to facilitatéhewr improvement of the Company’s business perfanady
providing them with greater incentive to improvesimess performance. However, outside Directorsfardit

& Supervisory Board Members are entitled to basiouneration exclusively due to their position inglegent
of business execution.

The Board of Directors makes decisions on amountsmuneration for Directors within a range detered at
the General Meeting of Shareholders, based oreghdts of consultation with the Nomination & Remat®n
Advisory Committee, which is a voluntary advisoydly in which outside Directors make up a majorityhz
members. The amounts of remuneration for Audit &&uisory Board Members are calculated per disouassi
among the Audit & Supervisory Board Members.
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3. Reasons for Adoption of Current Corporate Governane Framework

The Company understands that strengthening riskageanent and guaranteeing transparency in management
are vital to continuous improvement of corporate®aThe Company is a company with an Audit & Sujsary
Board through which, along with the Board of Dimgst it monitors risks related to business. It hés
established a voluntary Nomination & Remuneratialvi8ory Committee mainly comprised of outside Dioes,

and works to strengthen managerial supervision tiome. The Company also conducts accounting and
operational audits through internal audits and wark strengthening its ability to take remedialaacivhile
ensuring compliance.

The Company also concentrates efforts on fair esntsparent information disclosures by activelyyiag out
IR activities for investors primarily through thei§iness Planning Office. As a result, the Comparsuees the
effectiveness of corporate governance and furthieaeces management organization at the Companglbasy
its Group companies.

The Company has two outside Directors and two det&udit & Supervisory Board Members.

The Company has appointed two outside Director) bb whom have no material interest in the Company
involving personal relationships or otherwise, &oth of whom are equipped with longstanding expegein
corporate management as well as experience inréotiqe of corporate legal affairs serving as attgs at law.
The Company expects that they will provide diractio business and checking function in an objecives,
independent from the managers running the busing#iging their extensive knowledge and achievetaen
Therefore, the Company has appointed them as euisidctor. In addition, the two outside Audit &&irvisory
Board Members also have no material interest irfCin@pany involving personal relationships or othiseyand
both have official qualifications as attorney atvland certified public accountant, and are equipyéti
experience in the practice of corporate legal effand corporate accounting. The Company has atggoihem
in order to utilize their extensive knowledge antiavements to enhance and strengthen the Compaunditing
system.

The Company appoints as outside Directors and dmutdiudit & Supervisory Board Members individuals
equipped with extensive knowledge and achievemeéntsarious fields upon having deemed that their
independence from management is assured, pursueegulations on independence such as those sggula
regulations of the Tokyo Stock Exchange.
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I

Implementation of Measures for Shareholders and OQter Stakeholders

Measures to Energize General Meetings of Shareholdeand Smooth Exercise of Voting Rights

Supplementary Explanation

Early Notification of General
Meeting of Shareholders

The Company strives to provide notification about eveek earlier than
required by law.

Allowing Electronic or
Magnetic Exercise of Voting
Rights

The Company has made it possible for shareholdezzdrcise their voting
rights via the Internet.

Participation in Electronic
Voting Platform and Other
Efforts to Enhance the Voting
Environment for Institutional
Investors

The Company participates in the electronic votitagfprm operated and
administered by ICJ, Inc.

Providing Convocation Notice

in English (Translated Fully or

The Company seeks to smooth exercise of votinggigy having the
Convocation Notice partially translated into Enlglead posting it to the

Partially) Company’s website and the Tokyo Stock Exchange iteebs
The Company seeks to smooth exercise of votingsigi posting its
Other Convocation Notice to the Company’s website andyddktock Exchange
website.
IR Activities

Supplementary Explanation Explanation by

Representativg

Regular Investor Briefings for
Analysts and Institutional
Investors

The Company holds financial results briefing sessior
institutional investors and analysts twice per yaad has
its representatives furnish explanations and canduc
guestion and answer sessions.

Yes

Posting of IR Materials on
Website

The Company posts its annual securities reportsteny
securities reports, Consolidated Financial ResEltgncial
Results Presentation materials, timely disclosure
information, Notice of General Meeting of Sharelzof]
and other reports (interim).

Establishment of Department
and/or Manager in Charge of
IR

The Business Planning Office engages in IR ac#iiti

Measures to Ensure Due Respect for Stakeholders

Supplementary Explanation

Other

The Company'’s aim of achieving the satisfactioit®thareholders,
customers, and employees is cited as one of it Rémnagement
Objectives.
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IV Matters Related to Internal Control System
1. Basic Views on Internal Control System and Progressf System Development

The Company has resolved matters regarding basigsoon development of its internal control systeith
respect to the following.

1. Framework ensuring that execution of duties by ®oes and employees complies with laws and reguiati
and the Articles of Incorporation

Framework for storing and managing informationtedlato execution of duties by Directors
Regulations and other frameworks for managing rigkess
Framework ensuring the efficiency of execution ofies by Directors

Framework ensuring the proper business operatidmeoGroup

S T

Matters related to supporting personnel, when A&dupervisory Board Members request such perspnnel
matters related to independence of such persoromalDirectors, and

matters related to ensuring effectiveness of A&diSupervisory Board Members’ instruction to such
personnel

7. Framework for the Group’s Directors and employ@eseport to its Audit & Supervisory Board Members,
framework for reporting otherwise to Audit & Supesery Board Members, and
framework ensuring that those reporting do not brecgubject to unfavorable treatment on the growfids
having reported

8. Other frameworks ensuring the effectiveness oftaglby Audit & Supervisory Board Members
9. Framework for eliminating anti-social forces

10. Framework ensuring the reliability of financial cgping

In accordance with basic policies that have besolved, the Company periodically reevaluates hisk pertains
to its compliance system and risk management system regular basis. Meanwhile, the Company’s Gener
Affairs Department serves a central role contrgliamd managing such risk on a company-wide basasures
compliance in overall operations while also preirentisks and ensuring swift action when risks matize.

The Company’s system for execution of duties makesore likely that it will achieve its targets. &afiscal
period, it involves setting performance targetstifier respective departments, gauging such progsesacking
monthly performance at monthly meetings of the Mgmaent Strategy Committee, and considering measures
for improvement as necessary.

Under the auditing system, three types of audiefral audit, Audit & Supervisory Board Memberstiauand
external accounting audit) are conducted for then@any and the entire Group. In conducting audis Audit
& Supervisory Board regularly exchanges opiniorgsiaformation with the Accounting Auditor and theedrnal
Audit Department, while seeking to improve auditoncy and ensure audit effectiveness.

Through such initiatives, the Company seeks toeaghaims that include strengthening the internatrots of
the Company and the entire Group, ensuring reifgtof its disclosures, heightening operationatefiveness
and efficiency, and attaining continuous improvetwrcorporate value.

2. Basic Views on Eliminating Anti-Social Forces and Bgress of Related Efforts
1. Basic views

The Group takes a resolute stance against antdoctes and groups in seeking to earn the coadrrust
of each and every one of its stakeholders.

2. Progress

The General Affairs Department serves as departinecharge of response and supervision in terms of
seeking to prevent and mitigate various risks imvig anti-social forces with respect to the Compgany
business activities. The Group’s officers and elypds are to reject improper requests, promptlyasrbe
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Company’s General Affairs Department when encoimgeproblems, and take a systematic approach to
addressing such matters. The Company’s initiatelss involve coordinating efforts with professional
organizations externally as well as with attornay$aw and other such experts, as well as collgciimd
managing information on anti-social forces.
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V Other

1. Adoption of Anti-Takeover Measures

Adoption of Anti-Takeover Measures Not adopted

Supplementary Explanation

2. Other Matters Concerning Corporate Governance Systa

The status of internal systems for timely disclesofrthe Company’s corporate information is asofoH.

[Basic Policies on Information Disclosure]

The Company seeks to provide timely and accurdtenration to its shareholders and other investora fair
manner. To such ends, its efforts to disclose m&iion in a timely and appropriate manner in ppteinclude
information that is subject to the Rules on TimBlisclosure of Corporate Information by Issuer o$ted
Securities (the “Timely Disclosure Rules”) set folty the Tokyo Stock Exchange, and also includerotlse
material information.

[Methods of Information Disclosure]

The Company provides timely disclosure of everas ¢éine subject to the Timely Disclosure Rules withdelay
immediately after they occur, and accordingly pdes timely disclosure without delay immediatelyeaft
approval of the Board of Directors with respectntatters decided and financial results informatidhe
Company discloses information using the Timely Risare network (TDnet) provided by the Tokyo Stock
Exchange, and it discloses annual securities repoid other such disclosure documents subjecetBdlurities
and Exchange Act using the EDINET electronic disgte system provided by the Kanto Local FinanceBuir

In addition, the Company also strives to achievaueate and fair disclosure by making informatiomitable
through various media channels as necessary apddtiyg it to the Company’s website.

[Insider Period]

The Company seeks to ensure impartiality by préngrany divulgence of financial results informatiand
other forms of information that affect share priceEssuch ends, it designates an “insider pericd&reding from
its fiscal closing date through to the date on Wwhiageleases its financial results. During thedes period, the
Company refrains from making any comments whatsoegarding its financial results and matters assed
with its financial results. Meanwhile, all of th@@pany’'s employees recognize that the insider gesgoves as
a particularly important period for information d¢oosl and conduct themselves accordingly.

[Management Systems and Rules]

The Company designates as insider information afgrrnation that is subject to the Timely Disclosteles
and otherwise material information. It accordinghanages information, provides internal notificatiemd
disclosure in accordance with its Insider Tradimgv@ntion Regulations.

[Internal Systems of Information Disclosure]

1. The Company’s Business Planning Office and Genafidirs Department are in charge of its timely
disclosure and internal management of informationger the direction of the overall supervisor of
information management, the Administrator of BussBlanning Office.

2. Ifinternal information arises within the Companyonsolidated subsidiary or an associate, thereteeant
departmental manager or Group company supervisorfafmation management is to immediately report
the matter to the overall supervisor of informatioanagement.
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3. Upon having received such a report, the overakesugor of information management is to take actiwat
involves immediately ensuring that it is managethtesnal information, determining the necessityimiely
disclosure in light of discussions with departmentsharge of timely disclosure and the Timely Disare
Rules, and convening a meeting of the Board of dams as necessary. The Company provides timely
disclosure of events without delay immediately ratfteey occur, and accordingly provides timely discire
without delay immediately after approval of the Bbaf Directors with respect to matters decided and

financial results information.
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Outline of Corporate Governance Framework
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Outline of Timely Disclosure System
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