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The current status of corporate governance at DIC Corporation is as described below. 
 
I. Basic approach to corporate governance, capital structure, corporate attributes and other basic 

information 
 

1. Basic approach to corporate governance 
The DIC Group defines corporate governance as a mechanism to ensure effective decision making 
pertaining to its management policy of achieving sustainable corporate growth and expansion through 
sound and efficient management, while at the same time guaranteeing the appropriate monitoring and 
assessment of and motivation for management’s execution of business activities. With the aim of 
achieving a higher level of trust with our shareholders, customers and other stakeholders and enhancing 
corporate value, the DIC Group also promotes ongoing measures to reinforce its management system 
and ensure effective monitoring thereof. 

 
Reasons for non-compliance with certain principles of Japan’s Corporate Governance Code 
The Company complies with all principles of Japan’s Corporate Governance Code. 

 
 

Disclosure based on the principles of Japan’s Corporate Governance Code 
Principle 1.4  Cross-Shareholdings 
The Company may engage in the cross-shareholding of listed shares with the exception of those of 
related companies, but this is limited to cases where there is a reasonable determination that such cross-
shareholdings would contribute to sustainable growth for the DIC Group or an increase in its corporate 
value over the medium to long term.  

 
The Board of Directors annually ascertains whether or not to maintain each cross-shareholding by 
examining matters such as whether benefits associated with holding the shares is commensurate with 
the cost of capital and the risks of not holding those shares. If a holding’s significance is judged to be 
low, it will, in principle, be targeted for reduction. At the Board of Directors’ meeting held on February 
28, 2025, the Company reviewed the suitability of all investment securities held for purposes other than 
pure investment as of December 31, 2024, as described above. As a result, it was confirmed that the 
significance of certain holdings was lacking. Accordingly, the Company will strive to reduce these 
holdings going forward, taking into account impact on the market and other factors. Regarding holdings 
judged to be suitable, should circumstances change that call this judgment into question, the Company 
will consider reduction or other measures. The Company will continue its efforts to further reduce 
strategic shareholdings, aiming to lower them to 4% or less of net assets (based on market capitalization) 
by fiscal year 2026, ending December 31, 2026. Regarding voting rights related to cross-held shares, 
the Company comprehensively evaluates the corporate value of the company whose shares it holds and 
whether or not the cross-shareholding contributes to its own corporate value and exercises such rights 
appropriately. 
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Principle 1.7  Related Party Transactions 
With regard to transactions with related parties of the DIC Group, the relevant department carefully 
verifies the appropriateness and adequacy of transaction details at the point the transaction is initiated 
and at periodic intervals thereafter, following designated approval procedures including researching 
neighboring market prices, comparing transaction terms with those of the related party’s competitors 
and analyzing the factors behind price fluctuations. Audits are also conducted by the internal auditing 
department and the Audit & Supervisory Board Members. In addition, a summary of the results of the 
verification of related party transactions are reported to the Board of Directors once annually and the 
appropriate monitoring and supervision of related party transactions is carried out. For transactions with 
Directors involving a conflict of interest, the Company obtains the prior consent of the Board of 
Directors regarding such matters as content and monetary amount thereof and reports the details of such 
transactions to the Board of Directors after initiation. 
 
 
Supplementary Principle 2.4.1  Ensuring Diversity in the Promotion of Core Human Resources 
Describing its approach to diversity, the Company states the following in its integrated report (DIC 
Report), among others: “Viewing diversity, equity, inclusion and belonging (DEI&B) as intertwined 
concepts, the Company is committed to creating workplaces that respect the individuality of each and 
every employee (diversity), providing equal opportunities and prospects to all employees demonstrating 
enthusiasm (equity) and enabling all employees to exercise their capabilities and play an active role 
(inclusion). The Company believes that achieving these three goals will help employees feel a sense of 
being accepted and valued (belonging).” Respect for diversity is also stipulated in the Company’s basic 
sustainability policy. As measurable targets for ensuring diversity, the Company has set targets for 
percentage of Directors and Audit & Supervisory Board Members accounted for by women and foreign 
nationals, percentage of Executive Officers accounted for by women and foreign nationals and 
percentage of female employees in management positions, which it publishes in its integrated report 
(DIC Report), together with actual figures for all three of these statistics, as well as for other yardsticks 
such as mid-career hires as a percentage of total new hires. The Company’s policy for fostering human 
resources and creating work environments in a manner that ensures diversity is to “promote efforts to 
ensure diverse human resources are in the right places and the creation of work environments that enable 
employees to maximize their capabilities.” An Executive Officer has been put in charge of diversity to 
create an effective configuration. In its DIC Vision 2030 long-term management plan, the Company 
identifies “Foster human resources,” “Ensure mobility (hiring, retention and succession)” and “Improve 
engagement and organizational cohesiveness” as its three strategic priorities for reinforcing 
management of human capital. The status of measures implemented under this initiative is disclosed in 
the integrated report. 
Integrated report (DIC Report): https://www.dic-global.com/en/csr/annual  

DIC Vision 2030 long-term management plan: https://www.dic-global.com/en/ir/management/plan.html 
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Principle 2.6  Roles of Corporate Pension Funds as Asset Owners 
The Company has established the DIC Corporate Pension Fund. The framework of this fund 
encompasses the Board of Representatives, a decision-making body, as well as the Executive Board and 
its supporting body, the Asset Management Committee. In line with its basic policy of securing 
sufficient total returns over the long term to ensure its ability to pay pension benefits both at present and 
in the future, the fund strategically determines optimal asset composition from a medium- to long-term 
perspective, taking into account income and expense trends, and manages pension assets accordingly. 
Regarding asset management, the Executive Board consults with the Board of Representatives and 
decides on investment products that have been examined for appropriateness and rationality consistent 
with the aforementioned basic policy. The Company assigns individuals with expertise in asset 
management to serve on the Executive Board, as well as ensures they receive systematic related training. 
The Board of Representatives and the Asset Management Committee consist of individuals with 
expertise in the management of reserves, such as individuals in positions of responsibility in the area of 
finance and other individuals with experience in this area, as well as senior members of the employee 
labor union and others who represent the beneficiaries. On March 11, 2025, the DIC Pension Fund 
announced that it had accepted Japan’s Asset Owner Principles with the aim of fulfilling its 
responsibilities as an asset owner to manage assets in consideration of the best interest of the 
beneficiaries. 
 
 
Principle 3.1  Full Disclosure 
(i) Company objectives (e.g., business principles), business strategies and business plans 

The Company formulated “The DIC Way” to represent its fundamental management philosophy. 
An explanation of The DIC Way can be found on the Company’s global website. 
The DIC Way: https://www.dic-global.com/en/about/dicway.html 

 
In February 2022, the Company announced a long-term management plan, DIC Vision 2030, 
outlining its goals for fiscal year 2030, as well as its basic strategies for achieving those goals, and 
setting quantitative annual targets from fiscal year 2022 through fiscal year 2025. Phase 1 (fiscal 
years 2022–2025) of the plan was positioned as a period for foundation building. While Phase 2 
(fiscal years 2026–2030) is as a period for realizing the Company’s vision for itself. Details of 
Phase 2 of DIC Vision 2030 were announced in February 2026. 
DIC Vision 2030 long-term management plan: https://www.dic-global.com/en/ir/management/plan.html 

DIC Vision 2030 Phase 2: https://pdf.irpocket.com/C4631/doF3/ejVY/MtoH.pdf 

 

(ii) Basic views and guidelines on corporate governance based on the principles of Japan’s 
Corporate Governance Code 
The Company’s basic approach to corporate governance is outlined in “I. 1. Basic approach to 
corporate governance.” The Company’s policy on corporate governance can be viewed on its 
global website. 
Policy on Corporate Governance: https://www.dic-global.com/en/csr/philosophy/finance/ 

 

(iii)  Policy for and procedures taken by the Board of Directors in determining remuneration for senior 
management and Directors 
The policy for and procedures taken by the Board of Directors in determining remuneration for 
senior management and Directors is outlined in “Disclosure of policy for determining and method 
used to calculate remuneration” in “II. 1. Organizational composition and operations.” 

 
(iv) Policy for and procedures taken by the Board of Directors in the appointment and dismissal of 

senior management and the nomination of candidates for the position of Director and Audit & 
Supervisory Board Member 
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The Company’s policy for the nomination of candidates for the position of Director and Audit & 
Supervisory Board Member is to nominate individuals who have both high ethical standards and 
the knowledge, experience and ability to perform their duties as delegated by shareholders in a 
manner that will contribute to sustainable growth and increased corporate value for the DIC Group 
as a whole. To enhance the objectivity of procedures for nominating such candidates, the 
Nomination Committee provides recommendations to the Board of Directors, which makes the 
final decision, regarding the appointment of Directors and Audit & Supervisory Board Members. 
The majority of committee members are independent Outside Directors, while the position of 
committee chair is also filled by an independent Outside Director. 

The Company’s policy for the dismissal of serving Directors and Audit & Supervisory Board 
Members is to dismiss individuals who are judged to no longer satisfy the criteria for appointment 
indicated above. In the event the dismissal of a serving Director or Audit & Supervisory Board 
Member is seen as warranted, the Nomination Committee clarifies the reason and submits a 
proposal for dismissal to the Board of Directors, which makes the final decision. 

 
(v) Explanation with respect to individual appointments, dismissals and nominations as described in 

(iv) immediately above 
Decisions by the Board of Directors on the nomination of candidates for the position of Director 
and Audit & Supervisory Board Member and the dismissal of serving Directors and Audit & 
Supervisory Board Members are explained in the notice of convocation of the relevant general 
meeting of shareholders. 

 
 

Supplementary Principle 3.1.3  Sustainability Initiatives 
The Company promotes sustainability initiatives in line with material issues it has identified from an 
environmental, social and governance (ESG) perspective and that it believes the DIC Group has a 
responsibility to address. These seven material issues, which are classified into three ESG categories—
“Sustainable global environment,” “Empowerment of diverse human resources” and “Responsible 
business conduct”—are “Contributing to the realization of carbon neutrality,” “Responding to a circular 
economy,” “Enhancing employee potential,” “Promoting diversity and inclusion,” “Creating a stable 
supply chain,” “Providing reliable information to customers and ensuring product safety” and 
“Cultivating a sound corporate culture (compliance).” Sustainability initiatives based on these issues 
are reviewed by the Sustainability Committee and the status and progress thereof is reported to the 
Board of Directors, which supervises implementation. 
 
Regarding human capital, Phase 2 of the DIC Vision 2030 long-term management plan sets forth 
“Advance human capital management” as an initiative for supporting Phase 2 strategies. The Company 
continues to implement measures to foster cross-divisional and cross-regional Groupwide talent 
development. 
 
Phase 2 of DIC Vision 2030 also cites the promotion of efforts to lower CO2 emissions as part of its 
effort to enhance corporate value. To this end, the Company is promoting flexible responses to diverse 
national and regional environmental requirements with the aim of achieving its target of reducing its 
CO2 emissions by 50% from the fiscal year 2013 level by fiscal year 2030. In addition, the Company is 
advancing intellectual property strategies that are in conformance with business strategies. To date, 
these efforts have been described in DIC’s integrated report (DIC Report). Beginning in fiscal year 2026, 
this information will be disclosed in the Sustainability Report. 
Integrated report (DIC Report): https://www.dic-global.com/en/csr/annual  

DIC Vision 2030 Phase 2: https://pdf.irpocket.com/C4631/doF3/ejVY/MtoH.pdf 
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Supplementary Principle 4.1.1  Scope of Matters Delegated to Management 
Matters requiring resolution by the Board of Directors are clarified in the Company’s regulations for 
meetings of the Board of Directors and include the convocation of the general meeting of shareholders, 
important matters pertaining to key organizational components and employees, and the approval of 
business plans. Other matters are delegated to management depending on importance determined using 
monetary criteria, among others, based on the regulations for Ringi (approval by written circular) 
determined by the Board of Directors. Of these, matters deemed significant are deliberated by 
management at meetings of the Management Committee and the Executive Committee. 
 
 
Principle 4.9  Independence Standards and Qualification for Independent Outside Directors 
The Company recognizes the need to appoint individuals to the position of independent Outside Director 
who will provide supervision with an independent point of view, thereby helping reinforce its corporate 
governance. Taking into consideration independence standards set by securities exchanges, the 
Company does not recognize individuals with the connections listed below as being independent in the 
appointment of independent Outside Directors. 
1. Individuals who are executives of the Company or of one of its consolidated subsidiaries 

(collectively, the “DIC Group”) at present or have been in the preceding 10 years 
2. Individuals to whom any of the following items have applied in the preceding 3 years: 

(1) A principal business partner of the DIC Group (a business partner with which transactions in 
a single fiscal year exceed 3% of the DIC Group’s consolidated net sales in that year) or an 
executive of a business partner to which this description applies. 

(2) An individual for which the DIC Group is a principal business partner (a business partner 
with which transactions in a single fiscal year exceed 3% of the partner’s consolidated net 
sales in that year) or an executive of an entity to which this description applies. 

(3) A shareholder who holds 5% or more of the voting rights in the Company or an executive of 
a said shareholder to which this description applies. 

(4) A principal lender to the DIC Group (a lender from which loans in a single fiscal year exceed 
3% of the DIC Group’s total assets in that year) or an executive of a said lender to which this 
description applies. 

(5) An individual who has received contributions from the DIC Group in a single fiscal year that 
exceed 10 million yen or an individual who belongs to an entity to which this description 
applies. 

(6) An accountant who serves as an accounting auditor or accounting advisor for the DIC Group 
or an individual who is an employee, partner or associate of an audit firm to which this 
description applies. 

(7) Any individual to whom (6) does not apply but who has received remuneration from the DIC 
Group that exceeds 10 million yen in a year, excluding remuneration received as a Director 
or corporate officer of the DIC Group, as a provider of professional services, such as 
consulting, accounting or legal services, or an individual of an organization that received 
remuneration in excess of 3% of its consolidated net sales in a fiscal year as compensation 
for professional services. 

(8) An executive of another company, in the event that an executive of the Company is appointed 
to an Outside Officer position at that company. 

 
3. Spouses and relatives within the second degree of kinship of individuals listed in 1 or 2 above 

 
4. An individual whose term as an Outside Officer of the Company exceeds 8 years 
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Supplementary Principle 4.10.1  Policy on Independence of the Nomination Committee and 
Remuneration Committee 
To ensure objectivity in the nomination of Directors, Audit & Supervisory Board Members and 
Executive Officers, among others, the Nomination Committee was established to provide 
recommendations to the Board of Directors regarding the appointment and dismissal of Directors, Audit 
& Supervisory Board Members and Executive Officers. 
 
To ensure objectivity in the determination of remuneration for Directors and Executive Officers, the 
Remuneration Committee was established and has been entrusted with responsibility for determining 
remuneration, among others, for Directors and Executive Officers. 
 
At present, each of these committees has six members, the majority of whom are independent Outside 
Directors, while the position of committee chair is also filled by an independent Outside Director. This 
positions them to deliberate from an independent perspective on a variety of matters, including 
succession plans for senior management and Directors, as well as proposals for the selection of 
candidates for the position of Director and remuneration for Directors that take into account diversity 
and individual skills, among others. 
 
 
Supplementary Principle 4.11.1  Policy on Overall Capabilities and Diversity of the Board of 
Directors 

To enable the Board of Directors to resolve major operations-related issues as well as to facilitate the 
effective oversight of management, the Board of Directors comprises Outside Directors, who maintain 
independence, and other individuals having a thorough knowledge of the businesses of the DIC Group, 
with consideration given to ensuring a balance among necessary knowledge, experience and capabilities. 
The Board is of an appropriate scale based on the presumption that authority will be delegated to 
management. Additionally, in light of the DIC Group’s global operations and the need to manage its 
businesses in a manner that takes diversity into account, the Company also strives to ensure diversity in 
the Board’s composition, including by appointing women and foreign nationals.  
 
For information on the Company’s policy and procedures for selecting candidates for the position of 
Director, please see Principle 3.1 (iv). A skills matrix summarizing the knowledge, experience and 
capabilities of current Directors and Audit & Supervisory Board Members is included in the notice of 
convocation of the general meeting of shareholders.  
Convocation notice: https://www.dic-global.com/pdf/ir/stocks/dic_meeting128_notice_en.pdf 

 
 
Supplementary Principle 4.11.2  Status of Directors and Audit & Supervisory Board Members 
Serving Concurrently in Other Roles 
The Board of Directors grants approval for Directors and Audit & Supervisory Board Members to serve 
concurrently as officers of other publicly listed companies if it ascertains that the number of such 
concurrently held positions is within reason and that doing so will not hinder their ability to 
appropriately fulfill their roles and responsibilities as Officers of the Company. The Company also 
discloses information on the principal positions held concurrently by Directors or Audit & Supervisory 
Board Members in publicly listed companies, among others, in the notice of convocation of the general 
meeting of shareholders and the annual securities report. 
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Supplementary Principle 4.11.3  Evaluating the Effectiveness of the Board of Directors 
1. Method for Evaluating the Effectiveness of the Board of Directors 

The Company analyzes and evaluates the effectiveness of the Board of Directors annually via a self-
evaluation conducted by Directors and Audit & Supervisory Board Members. For fiscal year 2025, 
all Directors and Audit & Supervisory Board Members were asked in December 2025 to complete 
a questionnaire regarding self-evaluations, Board administration and other issues, and were then 
interviewed on an individual basis by the secretariat in January–February 2026 regarding their 
responses. The results of this process were analyzed and evaluated by the Board of Directors’ 
secretariat. 
 
Owing to the aforementioned efforts, and after satisfactory deliberations had been conducted at the 
Board of Directors’ meeting in March, the evaluation of the Board in fiscal year 2025 was completed 
and an action plan for fiscal year 2026 was formulated for addressing issues identified as needing 
improvement. 
 

2. Result of Evaluation 
The results of the self-evaluations by Directors and Audit & Supervisory Board Members were 
largely similar to the previous fiscal year. It was confirmed that free and lively discussions had been 
held, led by Outside Directors, and that appropriate deliberations had been conducted regarding key 
proposals. 
 
In addition, regarding issues identified in the evaluation of effectiveness conducted in fiscal year 
2024, the Board of Directors continued to provide regular status reports on major M&A proposals 
and collaborate with the Corporate Value Improvement Committee, as well as sought to improve 
the efficiency of Board meetings and enhance deliberations through the timely provision of pertinent 
materials. Accordingly, the effectiveness of the Board of Directors was confirmed. 

 
3. Issues to Be Addressed in Fiscal Year 2026 

The Company is currently promoting the Board of Directors’ transformation into a monitoring board 
with the goal of strengthening the Board’s oversight function, as well as accelerating decision 
making, and reinforcing corporate governance by making more effective use of Outside Directors. 
Against this backdrop, in fiscal year 2026 steps will be taken to further delegate authority to 
Executive Officers and to enhance Board discussions on corporate strategy. Efforts will also be 
made to enhance Board discussions on sustainability in a manner that emphasizes its importance to 
business strategies and management policies. The Company will also continue discussions on the 
ideal format of the Board of Directors following its transformation into a monitoring board, while 
also working to realize concrete benefits as part of its ongoing drive to improve the Board’s 
effectiveness. 

 
 
Supplementary Principle 4.14.2  Policy on Training for Directors and Audit & Supervisory 
Board Members 
The Company provides tailored explanations to newly appointed Directors and Audit & Supervisory 
Board Members regarding matters such as the responsibilities of Officers, rules concerning Officers, 
and the DIC Group’s management policies and business plans. In addition, the Company ensures 
opportunities for Outside Directors and Outside Audit & Supervisory Board Members to gain a firm 
grasp of the Group’s operations by arranging tours of production and other facilities promptly after they 
take office. The Company also holds regular training sessions for all Directors and Audit & Supervisory 
Board Members. 
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Principle 5.1  Policy on Constructive Dialogue with Shareholders 
The Company promotes constructive dialogue with shareholders with the aim of contributing to 
sustainable growth and increased corporate value for the entire DIC Group over the medium to long 
term, through the measures listed below. 
1. The Company advances efforts to improve and strengthen its investor relations (IR) configuration 

led by the Executive Officer in charge of the Corporate Strategy Unit, which oversees all IR 
activities, and discloses the status of related initiatives in its corporate governance report. 

2. To the extent reasonable, management engages in dialogue with shareholders directly. Detailed 
dialogue is spearheaded primarily by the department in charge of IR. 

3. The views, concerns and demands of shareholders are shared with management and incorporated 
into the operations of the Company. 

4. To ensure dialogue with shareholders proceeds in a manner that is reasonable and smooth, the 
department in charge of IR works with other related departments in a coordinated fashion and 
shares both financial information and nonfinancial information. 

5. In addition to holding presentations for both interim and full-term financial results, as well as for 
the announcement of new management plans, the Company makes related presentation materials 
and audio recordings available on its global website. 

6. When engaging in dialogue with shareholders, insider information is controlled appropriately 
based upon internal rules. 

 
 
Measures to Implement Management that Is Conscious of Capital Costs and Share Price 
(Updated February 16, 2025) 
The Company recognizes improving return on capital as a key management challenge and works to 
boost capital efficiency by promoting selectivity and concentration. The Company’s policy and 
targets for capital efficiency can be found on its global website.  
• “Measures to Implement Management that is Conscious of Capital Costs and Share Price” (Long-term 

management plan): 

English: https://www.dic-global.com/en/ir/management/plan.html 

Japanese: https://www.dic-global.com/ja/ir/management/plan.html 

• An analysis of progress to date and updated disclosure are provided on pages 33–36 of the presentation 

materials for Phase 2 of the DIC Vision 2030 long-term management plan. 

English: https://www.dic-global.com/en/ir/management/plan.html 

Japanese: https://www.dic-global.com/ja/ir/management/plan.html 

 

Dialogue with Shareholders 
Information on the Company’s efforts to promote dialogue with its shareholders can be found on its 
global website. 
 

Dialogue with Shareholders and Investors: 

English: https://www.dic-global.com/pdf/ir/stocks/2025_taiwa_en.pdf 

Japanese: https://www.dic-global.com/pdf/ir/stocks/2025_taiwa_jp.pdf 
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2. Capital structure 
 

Percentage of foreign shareholders More than 30% 

 
Major shareholders 

Name of shareholder 
Number of 

 shares 
owned 

Percentage of 
total shares 
issued (%) 

SHOEI INC. 12,694,386 13.37 

The Master Trust Bank of Japan, Ltd. (Trust Account) 10,777,600 11.35 

OASIS JAPAN STRATEGIC FUND LTD. 5,792,408 6.10 

Custody Bank of Japan, Ltd. (Trust Account)  3,325,000 3.50 

The Dai-ichi Life Insurance Company, Limited 3,033,309 3.19 

OASIS INVESTMENTS II MASTER FUND LTD. 2,783,918 2.93 

OASIS JAPAN STRATEGIC FUND Y LTD. 2,442,916 2.57 

STATE STREET BANK AND TRUST COMPANY 505223 2,069,706 2.18 

Aioi Nissay Dowa Insurance Co., Ltd. 2,020,859 2.13 

NIPPON LIFE INSURANCE COMPANY 1,900,075 2.00 

 
 

Controlling shareholder (excluding parent company) — 

Parent company None 

 
 

 Supplementary explanation 

 
“Number of shares owned” includes the following shares held in association with fiduciary activities: 

The Master Trust Bank of Japan, Ltd. (Trust Account) Securities investment trust: 4,011,900 Pension trust: 585,000 

Custody Bank of Japan, Ltd. (Trust Account) Securities investment trust: 2,673,000 Pension trust: 277,500 

 
 

3. Corporate attributes 
Listed stock market and market section Tokyo Stock Exchange, Prime Market 

Fiscal year-end December 

Business category Chemicals 

Number of employees (consolidated) 
(as of the end of the most recent fiscal year) 

1,000 or more 

Consolidated net sales (as of the most recent fiscal year) More than 1 trillion yen 

Number of consolidated subsidiaries 
(as of the end of the most recent fiscal year) 

100 or more but less than 300 

 
 

4. Policy on measures to protect minority shareholders in conducting transactions with controlling 
shareholder 
— 
 
 

5. Other exceptional circumstances with the potential to have a material impact on corporate 
governance 
— 
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II. Management organization and other corporate governance systems related to decision making, 
business execution and management oversight 
 
1. Organizational composition and operations 

Organizational format 
Company with Audit & Supervisory Board 
Members 

 
Directors 

Maximum number of Directors stipulated in the Articles of 
Incorporation 

14 

Term of office stipulated in the Articles of Incorporation 1 year 

Chairperson of the Board Representative Director and President 

Number of Directors 7 

Appointment of Outside Directors Appointed 

Number of Outside Directors 4 

Number of independent Outside Directors 4 

 

 Outside Directors’ relationship with the Company (1) 

 

Name Attribute 
Relationship with the Company* 

a b c d e f g h i j k 

Masami Fujita From another company        △    

Shiro Saito  From another company            

Donna Costa  From another company            

Shie Lundberg From another company            

* Categories of relationship with the Company 

○ = Director currently falls or has recently fallen into this category 

△ = Director has previously fallen into this category 

● = A close relative of the Director currently falls or has recently fallen into this category 

▲ = A close relative of the Director has previously fallen into this category 

a. Executive of the Company or a subsidiary thereof 

b. Executive or nonexecutive Director of the Company’s parent company 

c. Executive of a fellow subsidiary of the Company 

d. Party whose major client or supplier is the Company or an executive thereof 

e. Major client or supplier of the Company or an executive thereof 

f. Consultant, accountant or legal professional who receives a large amount of monetary consideration or other property from 

the Company besides remuneration received as a Director/Audit & Supervisory Board Member 

g. Major shareholder of the Company (or executive of said major shareholder if the shareholder is a legal entity) 

h. Executive of a client or supplier of the Company which does not correspond to d, e or f above (the individual executive 

only) 

i. Executive of a company with which the Company mutually appoints Outside Directors/Outside Audit & Supervisory Board 

Members (the individual executive only) 

j. Executive of a company or organization that receives a donation from the Company (the individual executive only) 

k. Other 
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 Outside Directors’ relationship with the Company (2) 

 

Name 
Designation as 

independent  
Supplementary explanation  

of relationship 
Rationale behind appointment 

Masami Fujita  

Prior to March 2016, Masami 
Fujita was a Representative 
Director and Vice President 
of Fujitsu Limited. He also 
served as Representative 
Director and President of 
Fujitsu Marketing Limited 
(currently Fujitsu Japan 
Limited) from April 2016 to 
December 2018. While the 
Company had systems use–
related transactions with these 
two companies in fiscal 2025, 
these transactions accounted 
for less than 1% of annual 
consolidated net sales of these 
companies or the Company 
for the period. 

Masami Fujita has been engaged 
in corporate management for 
many years and thus has 
extensive experience and insight 
in this area. As such, he is viewed 
as able to help strengthen 
supervision and governance of 
the DIC Group. Additionally, he 
has been designated as an 
independent Director without risk 
of conflict of interest with 
ordinary shareholders based on 
the Company’s independence 
standards for independent Outside 
Directors. 

Shiro Saito  — 

Shiro Saito has been involved in 
corporate management for many 
years, serving as head of R&D 
and production, and thus has 
extensive experience and insight 
in these areas. As such, he is 
viewed as able to help strengthen 
supervision and governance of 
the DIC Group, as well as to 
oversee management from an 
independent perspective. 
Additionally, he has been 
designated as an independent 
Director without risk of conflict 
of interest with ordinary 
shareholders based on the 
Company’s independence 
standards for independent Outside 
Directors. 

Donna Costa  — 

Donna Costa has been engaged in 
corporate management for many 
years, serving primarily in legal 
and governance-related 
capacities, and thus has extensive 
experience and insight in these 
areas. As such, she is viewed as 
able to help strengthen 
supervision and governance of 
the DIC Group. Additionally, she 
has been designated as an 
independent Director without risk 
of conflict of interest with 
ordinary shareholders based on 
the Company’s independence 

Updated 
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standards for independent Outside 
Directors. 

Shie Lundberg  — 

Shie Lundberg has experience 
and achievements in the area of 
finance, as well as extensive 
know-how as an executive at 
multiple global companies. As 
such, she is viewed as able to 
help strengthen supervision and 
governance of the DIC Group. 
Additionally, she has been 
designated as an independent 
Director without risk of conflict 
of interest with ordinary 
shareholders based on the 
Company’s independence 
standards for independent Outside 
Directors. 

 

Establishment of discretionary committees corresponding 
to a nominating committee or compensation committee  

Yes 

 

 Details of discretionary committees, committee members and committee chair 

 

 
Committee 

name 
Members 

Full-time 

members 

In-house 

Directors 

Outside 

Directors 

External 

experts 
Others 

Committee 

chair 

Committee 

corresponding to 

nominating 

committee 

Nomination 

Committee 
6 0 2 4 0 0 

Outside 

Director 

Committee 

corresponding to 

compensation 

committee 

Remuneration 

Committee 
6 0 2 4 0 0 

Outside 

Director 

 

 Supplementary explanation 

 

1. To ensure objectivity in the nomination of Directors, Audit & Supervisory Board Members and 
Executive Officers, the Company has established a Nomination Committee, which provides 
recommendations to the Board of Directors regarding the appointment and dismissal of Directors, 
Audit & Supervisory Board Members and Executive Officers. The committee meets as necessary and 
consists of six Directors, the majority of whom are independent Outside Directors, with an 
independent Outside Director serving as chair. In fiscal year 2025, the Nomination Committee met 
three times with all members present to determine candidates for the position of Director, Audit & 
Supervisory Board Member and Executive Officer. 

 
2. To ensure objectivity in the determination of remuneration for Directors and Executive Officers, the 

Company has established a Remuneration Committee, which has been entrusted with responsibility 
for determining remuneration, among others, for Directors and Executive Officers. The committee 
meets as necessary and consists of six Directors, the majority of whom are independent Outside 
Directors, with an independent Outside Director serving as chair. In fiscal year 2025, the 
Remuneration Committee met three times with all members present to determine remuneration for 
Directors and Executive Officers. 
 

Updated 



 14

3. At present, Nomination Committee and Remuneration Committee members are ; Representative 
Director and President Takashi Ikeda; Representative Director and Executive Vice President Shuji 
Furuta; and Outside Directors Masami Fujita, Shiro Saito, Donna Costa and Shie Lundberg. Both the 
Nomination Committee and the Remuneration Committee are chaired by Outside Director Masami 
Fujita. 

 
Audit & Supervisory Board Members 

Establishment of an Audit & Supervisory Board Yes 

Maximum number of Audit & Supervisory Board Members 
stipulated in the Articles of Incorporation 

5 

Number of Audit & Supervisory Board Members 4 

 
 Cooperation among Audit & Supervisory Board Members, accounting auditors and the 

internal auditing department 

 
The Audit & Supervisory Board Members, accounting auditors and internal auditing department 
conduct audits from their respective independent positions, but also liaise periodically to facilitate close 
cooperation, thereby ensuring the effectiveness of audits. 
 

Appointment of Outside Audit & Supervisory Board Members Yes 

Number of Outside Audit & Supervisory Board Members 2 

Number of Outside Audit & Supervisory Board Members 
designated as independent 

2 

 
 Audit & Supervisory Board Members’ relationship with the Company (1)  

 

Name Attribute 
Relationship with the Company* 

a b c d e f g h i j k 

Keita Nagura Attorney             

Keiko Kishigami Certified public accountant           △  

* Categories of relationship with the Company 

○ = Audit & Supervisory Board Member currently falls or has recently fallen into this category 

△ = Audit & Supervisory Board Member has previously fallen into this category 

● = A close relative of the Audit & Supervisory Board Member currently falls or has recently fallen into this 

category 

▲ = A close relative of the Audit & Supervisory Board Member has previously fallen into this category 

a. Executive of the Company or a subsidiary thereof 

b. Nonexecutive Director or accounting advisor of the Company or a subsidiary thereof 

c. Executive or nonexecutive Director of the Company’s parent company 

d. Audit & Supervisory Board Member of the Company’s parent company 

e. Executive of a fellow subsidiary of the Company 

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

g. Major client or supplier of the Company or an executive thereof 

h. Consultant, accountant or legal professional who receives a large amount of monetary consideration or other property from 

the Company besides remuneration received as a Director/Audit & Supervisory Board Member 

i. Major shareholder of the Company (or executive of said major shareholder if the shareholder is a legal entity) 

j. Executive of a client or supplier of the Company which does not correspond to f, g or h above (the individual executive 

only) 

k. Executive of a company with which the Company mutually appoints Outside Directors/Outside Audit & Supervisory Board 

Members (the individual executive only) 

l. Executive of a company or organization that receives a donation from the Company (the individual executive only) 
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m. Other 

 

 Outside Audit & Supervisory Board Members’ relationship with the Company (2) 

 

Name 
Designation as 

independent  
Supplementary explanation  

of relationship 
Rationale behind appointment 

Keita Nagura  — 

Keita Nagura, an attorney in the 
area of corporate legal affairs, has 
accumulated a wealth of 
specialized knowledge and 
experience. As such, he is viewed 
as able to help reinforce the 
Company’s auditing function 
from a professional, multifaceted 
and independent perspective. 
Additionally, he has been 
designated as an independent 
Audit & Supervisory Board 
Member without risk of conflict 
of interest with ordinary 
shareholders based on the 
Company’s independence 
standards for independent Outside 
Directors. 

Keiko 
Kishigami 

 

Prior to June 2019, Keiko 
Kishigami was a Senior 
Partner at Ernst & Young 
ShinNihon LLC. While the 
Company had consulting-
related transactions with this 
company in fiscal year 2025, 
these transactions accounted 
for less than 1% of annual 
consolidated net sales of these 
companies or the Company 
for the period. 

Keiko Kishigami, who is 
qualified as a certified public 
accountant, has engaged in the 
audit of companies for many 
years and has extensive expertise 
in finance and accounting. As 
such, she is viewed as able to 
help reinforce the Company’s 
auditing function from a 
professional, multifaceted and 
independent perspective. 
Additionally, she has been 
designated as an independent 
Audit & Supervisory Board 
Member without risk of conflict 
of interest with ordinary 
shareholders based on the 
Company’s independence 
standards for independent Outside 
Directors 

 
Independent Directors/Audit & Supervisory Board Members 

Number of independent Directors/Audit & Supervisory Board 
Members (total) 

6 

 

Other matters relating to independent Directors/Audit & Supervisory Board Members 

 
All Outside Directors and Outside Audit & Supervisory Board Members have been designated as 
“independent.” 
 
Incentives 

Updated 



 16

Implementation of incentives for Directors 
A system of performance-based 
remuneration has been adopted 

 
 Supplementary explanation 

 
1. Directors who serve concurrently as Executive Officers are eligible for bonuses and stock 

compensation, both of which are performance based, as shown in “Remuneration for Directors” below. 
 

2. In accordance with the Company’s policy on basic remuneration, the Remuneration Committee 
determines the composition of remuneration, that is, the weighting of basic and performance-based 
remuneration. In making this determination, the Company verifies the appropriateness of 
compensation levels, etc., by referring to a “management compensation database” offered by an 
external research organization and benchmarks total remuneration and the composition thereof for 
each position. 

 
3. To enhance incentives for improving corporate value and maximizing shareholder value, effective 

from January 2026 the proportions of fixed and variable remuneration were amended, with the 
weighting of variable remuneration increased. (The proportion of each component of remuneration, 
assuming total remuneration is 100, is as follows, with performance-based remuneration being the 
standard payment in the event targets are 100% achieved): 
Representative Directors Directors 

Basic remuneration (fixed):                 45% Basic remuneration (fixed):                55% 

Bonus (performance based):                35% Bonus (performance based):                25% 

Stock compensation (performance based):     20% Stock compensation (performance based):     20% 

 
4. Effective from January 2026, degree of improvement in return on invested capital (ROIC) has been 

adopted as a metric for determining bonuses, in addition to indicators related to operating income. 
Bonus amounts are calculated by multiplying the standard component, which is commensurate with 
position, by the degree of achievement of each metric, and taking into account evaluation of 
Companywide or departmental performance and individual contribution. Moreover, degree of 
improvement in total shareholder return (TSR) and return on equity (ROE) have been adopted as 
indicators for determining stock compensation, in addition to metrics related to consolidated operating 
income and net income attributable to owners of the parent. 
 
 

Individuals eligible for stock options  

 

 Supplementary explanation 

 
— 

 
 

Remuneration for Directors 
Disclosure of remuneration for individual Directors Partial 

 

 Supplementary explanation 

 
1. Total remuneration for Directors in fiscal year 2025 

528 million yen 
(Basic remuneration: 351 million yen; bonuses: 104 million yen; stock compensation: 74 million yen) 
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2. The portion of the above paid to Directors whose total annual remuneration exceeds 100 million yen 
was as follows: 
• Takashi Ikeda (Representative Director and President) 

Total paid: 141 million yen (Basic remuneration: 74 million yen; bonus: 40 million yen; stock compensation: 

28 million yen) 

• Shuji Furuta (Representative Director and Executive Vice President) 

Total paid: 101 million yen (Basic remuneration: 53 million yen; bonus: 29 million yen; stock compensation: 

19 million yen) 

 
 

Policy for determining and method used to calculate remuneration Yes 

 

 Disclosure of policy for determining and method used to calculate remuneration 

 
1. The Company has established an executive compensation system based on a policy for remuneration 

designed to secure diverse, capable human resources to facilitate the steady implementation of 
management plans and business strategies to ensure sustainable development and the medium- to 
long-term improvement of corporate value, as well as to further advance global management. 
 

2. Remuneration for Directors consists of basic remuneration (fixed); bonuses, which are linked to 
consolidated operating results and achievement of individual targets (performance based); and stock 
compensation, which is linked to the achievement of medium- to long-term performance targets and 
year-on-year percentage change in income (performance based). Directors who serve concurrently as 
Executive Officers are eligible for bonuses and stock compensation, while other Directors and Outside 
Directors are eligible for basic remuneration only. 
 

3. Basic remuneration for Directors is determined based on level of responsibility, with consideration 
given to prevailing market rates. Bonuses are linked to increases/decreases in consolidated operating 
income, taking into account factors such as evaluation of Companywide or departmental performance 
and individual contribution, with consideration given to prevailing market rates. Stock compensation, 
which is awarded as non-monetary remuneration to Directors who serve concurrently as Executive 
Officers, is determined based on degree of achievement of targets for consolidated operating income 
and net income attributable to owners of the parent set forth in the medium- or long-term management 
plan, as well as on year-on-year percentage change in both, and granted in the form of points each 
fiscal year. Upon retirement, these Directors receive shares of the Company or a cash equivalent to 
the market value of the Company’s shares commensurate with the number of points accumulated. 
 

4. The Remuneration Committee was established by the Board of Directors to enhance the objectivity 
of procedures for determining remuneration for Directors and Executive Officers. At present, the 
majority of the committee’s members are independent Outside Directors, while the position of 
committee chair is also filled by an independent Outside Director. The committee deliberates and sets 
policies for determining and methods used to calculate remuneration for Directors and Executive 
Officers. 

 
5. Effective from January 2026, degree of improvement in ROIC has been adopted as a metric for 

determining bonuses, in addition to degree of achievement of current indicators related to operating 
income. Also, degree of improvement in TSR and ROE have been adopted as indicators for 
determining stock compensation, in addition to degree of improvement in consolidated operating 
income and net income attributable to owners of the parent. 
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Support system for Outside Directors and Outside Audit & Supervisory Board Members 
The dedicated staff of the Audit & Supervisory Board Members’ Office support Outside Audit & 
Supervisory Board Members in performing their duties. Prior to meetings of the Board of Directors, 
relevant materials are distributed to all Outside Directors and Outside Audit & Supervisory Board 
Members. In addition, the Executive Officers in charge provide explanations of the agenda to Outside 
Directors, while full-time Audit & Supervisory Board Members provide explanations as necessary to 
Outside Audit & Supervisory Board Members. 
 
 
Retirement of individuals from positions including Representative Director and President 

 Retiring advisors or executive advisors who formerly served as Representative Director and 
President, etc. 

 

Name 
Position/ 

title 
Duties 

Employment 

arrangement (full-time/ 

part-time, compensated/ 

not compensated, etc.) 

Date of retirement 

from position of 

President  

Fixed 

term 

Kaoru Ino Advisor 

Advise on various 
matters at the 
request of the 
President and others 

Employment 
arrangement: Part-
time, compensated 

December 31, 
2023 

Yes 

 
 

Number of advisors or executive advisors who have served as 
Representative Director and President, etc.  

1 

 

 Other matters 

• The appointment of advisors is resolved by the Board of Directors. 
• Advisors play no role in management decision making. 

 
 

2. Overview of current corporate governance organization (information on business execution, 
auditing, oversight, and nomination- and remuneration-related decisions) 
As a company with Audit & Supervisory Board Members, the Company has a Board of Directors and 
an Audit & Supervisory Board. The Company has also instituted an Executive Officer system and has 
established a Nomination Committee, Remuneration Committee, Corporate Value Improvement 
Committee, Management Committee, Executive Committee, Sustainability Committee and Quality 
Committee. 
 
1. Board of Directors 

From the perspective of making business decisions in a timely manner and reinforcing corporate 
governance, the Board of Directors consists of nine Directors, four of whom are Outside Directors 
(two of whom are female, including one who is a foreign national). The Board of Directors 
typically meets once monthly to make decisions on matters delegated to it under the Companies 
Act of Japan and on important business matters stated in the regulations for meetings of the Board 
of Directors, as well as to receive status reports on the execution of business activities and 
supervise the execution of business. In fiscal year 2025, the Board of Directors met 14 times. The 
attendance rate for all Directors was 100%. 
 

2. Nomination Committee 
To ensure objectivity in the nomination of Directors, Audit & Supervisory Board Members and 
Executive Officers, among others, the Company has established a Nomination Committee, which 
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provides recommendations to the Board of Directors regarding the appointment and dismissal of 
Directors, Audit & Supervisory Board Members and Executive Officers. The committee consists 
of six Directors, the majority of whom are independent Outside Directors. In fiscal year 2025, the 
Nomination Committee met three times. The attendance rate was100%. 
 

3. Remuneration Committee 
To ensure objectivity in the determination of remuneration for Directors, Audit & Supervisory 
Board Members and Executive Officers, among others, the Company has established a 
Remuneration Committee, which has been entrusted with responsibility for determining 
remuneration, among others, for Directors, Audit & Supervisory Board Members and Executive 
Officers. The committee consists of six Directors, the majority of whom are independent Outside 
Directors. In fiscal year 2025, the Remuneration Committee met three times. The attendance rate 
for all Directors was 100%. 
 

4. Corporate Value Improvement Committee 
The Corporate Value Improvement Committee was established in April 2024 to explore the role 
of companies in society from a high-level, broad viewpoint and advise the Board of Directors from 
a third-party perspective regarding the improvement of corporate value over the long term. The 
committee consists of four Outside Directors and depending on the theme invites external experts 
to serve as advisors. The committee meets as necessary. In fiscal year 2025, the attendance rate 
for all Outside Directors was 97%. 
 

5. Management Committee 
The Management Committee was established in January 2026 to discuss important matters related 
to the execution of business, including withdrawals and M&As. The committee consists of the 
President, Executive Vice President, business unit heads and other executive officers designated 
by the Board of Directors. One Audit & Supervisory Board Member also attends as part of the 
audit process. Details of deliberations at meetings and the results thereof are reported to the Board 
of Directors. 
 

6. Executive Committee 
The Executive Committee was established as a body to deliberate issues related to the execution 
of the DIC Group’s business not within the purview of the Management Committee. The 
committee meets twice monthly in principle and consists of Executive Officers and others 
designated by the Board of Directors. As part of the auditing process, one Audit & Supervisory 
Board Member also attends Executive Committee meetings. Details of deliberations at meetings 
and the results thereof are reported to the Board of Directors. 
 

7. Sustainability Committee 
The Sustainability Committee, which functions as an advisory body, meets several times annually 
to formulate sustainability policies and activity plans, as well as to evaluate and promote 
sustainability initiatives. In fiscal year 2025, the Sustainability Committee met four times. The 
committee consists of Executive Officers and others designated by the Board of Directors. As part 
of the auditing process, one Audit & Supervisory Board Member also attends Sustainability 
Committee meetings. Details of deliberations at meetings and the results thereof are reported to 
the Board of Directors. 
 

8. Quality Committee 
In addition to reporting on the status and progress of quality management, the Quality Committee 
functions as a deliberative body for the DIC Group’s quality policies, principal initiatives and 
important issues. In principle, the committee meets once quarterly and consists of Executive 



 20

Officers and others designated by the Board of Directors. As part of the auditing process, one 
Audit & Supervisory Board Member also attends Quality Committee meetings. Details of 
deliberations at meetings and the results thereof are reported to the Board of Directors. 

 
9. Audit & Supervisory Board 

The Audit & Supervisory Board comprises four members, including two who are outside (one of 
whom is female). In principle, the Audit & Supervisory Board meets once monthly. Board 
activities include debating and determining auditing policies and auditing plans. Board Members 
also report on the results of audits conducted, as well as attend important meetings, including 
those of the Board of Directors, Executive Committee and Sustainability Committee, meet with 
Representative Directors on a periodic basis to exchange information and opinions, and collect 
business reports from Directors, Executive Officers and employees. In addition, the Company has 
established an Audit & Supervisory Board Members’ Office, to which it assigns dedicated 
personnel to assist the Audit & Supervisory Board Members in their duties. 

 
The Company’s four Audit & Supervisory Board Members have extensive experience in and 
knowledge of finance and accounting, which they are able to leverage in the performance of their 
duties. Full-time Audit & Supervisory Board Member Toshinobu Kitamura oversaw corporate 
accounts at the Company and at a Group company. Full-time Audit & Supervisory Board Member 
Hiroyuki Ninomiya oversaw corporate accounts at the Company for many years and was general 
manager of the Accounting Department and Head of the Finance and Accounting Unit. In addition 
to expertise in corporate law, Outside Audit & Supervisory Board Member Keita Nagura provides 
tax accounting services pursuant to Article 51 of the Certified Public Tax Accountant Act. Outside 
Audit & Supervisory Board Member Keiko Kishigami is a certified public accountant with 
extensive experience in corporate auditing. 

 
10. Internal auditing department 

The internal auditing department comprises local teams of employees covering Japan, the Asia–
Pacific region, the People’s Republic of China (PRC), and the Americas, Europe, the Middle East 
and Africa. This department is charged with formulating annual audit plans based on quantitative 
and qualitative risk assessments, which are finalized by receiving approval from the President and 
are reported to the Audit & Supervisory Board, which provides instructions regarding key 
concerns, and conducts internal audits, which includes monitoring the effectiveness of internal 
controls. 

 
11. Accounting auditors 

The Company has engaged Deloitte Touche Tohmatsu LLC as its independent auditors. The 
Company strives to ensure an environment that facilitates the accurate disclosure of information 
and fair auditing. The certified public accountants who conducted the accounting audit were 
Takaya Otake and Yuichi Asai. They were supported in the performance of these duties by 
approximately 70 assistants. 

 
12. Outline of liability limitation contracts 

The Company concludes liability limitation contracts with all Outside Directors and Outside Audit 
& Supervisory Board Members. Under such a contract, if Outside Directors or Outside Audit & 
Supervisory Board Members neglect their duties and cause damage to the Company, they shall be 
liable for damages up to the minimum liability amount stipulated in Article 425, Paragraph 1, of 
the Companies Act of Japan, on the condition that they have acted in good faith and were not 
grossly negligent. 
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3． Rationale behind current corporate governance system 
The Company has instituted an Executive Officer system, a move aimed at separating decision making 
and implementation and thereby accelerating business execution and clarifying responsibilities. The 
Company has appointed four highly independent outside individuals to its Board of Directors to 
reinforce its monitoring of business execution. The Company also has the Nomination Committee and 
the Remuneration Committee, both of which include four Outside Directors, to ensure objectivity in the 
nomination of, and in determining remuneration for, Directors and Executive Officers. Four Audit & 
Supervisory Board Members, which include one attorney and one certified public accountant as outside 
members, conduct audits in liaison with the accounting auditors and the internal auditing department. 
This structure ensures the effective functioning of the Company’s corporate governance system. 
 
 
 

III. Implementation of measures for shareholders and other stakeholders 
 

1. Measures to invigorate the annual general meeting of shareholders and facilitate the exercise of 
voting rights 
 Additional information 
Exercise of voting rights via 
electromagnetic means 

To make it more convenient for shareholders to exercise their voting rights, 
the Company allows voting via the internet or other electromagnetic means. 

Participation in electronic 
voting platform and other 
measures to improve the 
environment for the 
exercise of voting rights by 
institutional investors 

The Company participates in the electronic voting platform operated by 
ICJ, Inc. 

Provision of an abridged 
version of the notice of 
convocation in English 

The Company prepares an English-language version of its notice of 
convocation, which is posted on the Company’s global website and the 
website of its stock transfer agency. 

Other 
The notice of convocation and attachments are posted on the Company’s 
global website three weeks before the annual general meeting of 
shareholders. 

 
 

2. Investor relations (IR) initiatives 

 Additional information 

Explanation by 
representative 

of the 
Company  

Regular presentations for 
individual investors 

The Company periodically creates articles and videos 
introducing its operations and its strategies for 
individual investors, which it makes available for a set 
period of time on its global website (https://www.dic-
global.com/en/ir). 

Yes 

Regular presentations for 
analysts and institutional 
investors 

The Company holds quarterly financial results 
presentations (in-person/online). At the interim and full-
term presentations (February and August), explanations 
are provided by the President and CEO and the CFO. 

Yes 

Regular presentations for 
overseas investors 

The Company holds one-on-one meetings with 
institutional investors in Europe, the United States and 
Asia several times a year. 

Yes 

Posting of IR materials on 
the Company’s global 
website 

The Company posts a variety of IR materials (including 
financial results materials, timely disclosure documents, 
annual securities report, semiannual reports, the notice 
of convocation of the annual general meeting of 
shareholders, and the DIC Report integrated report) on 
its global website (https://www.dic-global.com/en/ir/). 

 

Establishment of a 
specialized IR department 

An IR specialist under the supervision of the Executive 
Officer in charge of the Corporate Strategy 
Department—which oversees IR overall—is positioned 

 

Updated 



 23

within the Corporate Communications Department to 
promote related initiatives. IR-related inquiries should 
be addressed to dic-ir@ma.dic.co.jp 

 
 

3. Measures to ensure due respect for the position of stakeholders 

 Additional information 
Formulation of internal 
rules for respecting the 
position of stakeholders 

Rules for respecting the position of stakeholders are set forth in the DIC 
Group Code of Business Conduct. 

Implementation of 
sustainability initiatives 

In line with its basic sustainability policy, DIC promotes sustainability 
initiatives in such areas as responses to climate change, human resources 
management, safety and health, and sustainable procurement, taking into 
account seven material issues it has identified in three ESG categories 
(“Sustainable global environment,” “Empowerment of diverse human 
resources” and “Responsible business conduct”). To date, these efforts 
have been described in DIC’s integrated report (DIC Report). Beginning in 
fiscal year 2026, this information will be disclosed in the Sustainability 
Report. The Company looks forward to these initiatives contributing to the 
effective execution of the strategies outlined in Phase 2 of its DIC Vision 
2030 long-term management plan and to the enhancement of corporate 
value. 
Integrated report (DIC Report): https://www.dic-global.com/en/csr/annual 
DIC Vision 2030 Phase 2: https://pdf.irpocket.com/C4631/doF3/ejVY/MtoH.pdf 

Other 

One of the material issues identified is diversity and inclusion. The 
Company is addressing this issue by promoting the creation of work 
environments that embrace diversity, with a focus on expanding career 
opportunities for female employees. The Company currently has two 
female Directors and one female Audit & Supervisory Board Member. 
In addition, the Company is working to enhance the program it has 
created to support employees in balancing the demands of a career and 
childcare, as well as to promote female employees to management 
positions and broaden the range of positions open to women. 

 
 
 
IV. System of internal controls and related matters 
 

1. Basic concept regarding, and system of, internal controls 
1. Basic concept regarding internal controls 

In striving to conduct its operations in accordance with The DIC Way,* the DIC Group has prepared 
and operates a system of internal controls based on the Companies Act of Japan to ensure the 
appropriateness of its operations. 

 
* The DIC Way was formulated to represent the DIC Group’s fundamental management philosophy and 

includes the Group’s mission: “We create enhanced value and utilize innovation to introduce socially 

responsible and sustainable products.” 

 
2. System of internal controls 

(1) Systems for ensuring that the performance of duties by Directors and employees of the DIC 
Group complies with laws, regulations and the Company’s Articles of Incorporation 
(i) The Company shall prepare regulations for the Board of Directors and regulations for Ringi 

(approval by written circular) and shall clarify decision-making authority within the DIC 
Group. 

(ii) The Company shall appoint Outside Directors and shall work to bolster monitoring 
functions with regard to management. 
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(iii) The Company shall work to set forth the DIC Group Code of Business Conduct as the 
standard regarding compliance, which Directors and employees should comply with, and 
to disseminate it. 

(iv) The Company shall establish an internal auditing department and shall monitor the status 
of implementation and operation of the internal control systems of the DIC Group on a 
periodic basis. Important matters discovered through such monitoring, as well as the status 
of improvements, shall be reported to Representative Directors via internal audit reports 
and quarterly internal audit meetings, with those matters of particular importance also being 
reported to the Board of Directors. Additionally, internal audit reports shall be submitted 
to pertinent Executive Officers, among others, to encourage audited departments to 
implement corrective actions for issues cited, and the status of implementation is confirmed. 
The internal auditing department shall further cooperate by providing copies of the internal 
audit reports to—and discussing the content thereof at monthly meetings with—the 
accounting auditors. The internal auditing department shall also directly report results of 
annual internal audits to the Audit & Supervisory Board and the Board of Directors. 

(v) The Company shall, as part of its compliance activities, establish an internal notification 
system as a channel available for the employees of the DIC Group and set up multiple 
notification channels independent from channels used in the execution of business, thereby 
creating a structure that can quickly respond to domestic and international notifications. In 
addition, a system shall be put in place so that any person making a notification will not 
suffer any detriment. 

(vi) The Company shall sever any and all connections with antisocial elements and shall 
collaborate with legal counsel and the police, among others, in making resolute responses 
to unwarranted demands, etc., made on the DIC Group by such antisocial elements. 

 
(2) Systems for ensuring the duties of Directors of the DIC Group are performed efficiently 

(i) To ensure that the duties of Directors are performed properly and efficiently within the DIC 
Group, the Company shall establish regulations for company organization and authority. 

(ii) To expedite the performance of duties and clarify responsibilities, the Company shall 
introduce an Executive Officer system. In addition to resolving important DIC Group 
business affairs in accordance with the Articles of Incorporation and regulations for the 
Board of Directors, the Board of Directors shall supervise the status of Executive Officers’ 
performance of their duties. 

(iii) The Company shall formulate management plans and annual budgets based on DIC Group 
management policies and management strategies and, through dissemination of the same, 
ensure common goals are shared within the DIC Group. The Company shall make progress 
reports to the Board of Directors. 

 
(3) Systems for the preservation and management of information pertaining to the performance of 

duties by Directors 
(i) Information pertaining to the performance of duties by Directors, such as the minutes of 

meetings of the Board of Directors and Ringi documents, shall be recorded, retained and 
managed appropriately in accordance with regulations for document management. 

(ii) The Company shall establish regulations for systems of information management and shall 
prepare a system for preventing leakage of confidential information of the DIC Group. 

 
(4) Regulations and other systems relating to management of the risk of loss to the DIC Group 

(i) The Company shall formulate a risk management policy and shall identify, assess, prioritize 
and address any risks that may have a significant impact on the management of the DIC 
Group. 
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(ii) The Risk Management Working Group, a subordinate entity of the Sustainability 
Committee, shall spearhead efforts to establish a risk management system for the DIC 
Group and ensure its effectiveness by repeating the plan–do–check–act (PDCA) cycle. 

 
(5) Other systems for ensuring proper operations of the DIC Group 

(i) The Company shall determine an administrative department for each subsidiary from the 
standpoints of business execution and management and shall supervise the execution of 
business by dispatching a Director to each subsidiary. 

(ii) The Company shall clarify important matters, including those pertaining to subsidiaries, 
that must be approved by or reported to the Company. 
 

(6) Systems for ensuring that audits by Audit & Supervisory Board Members are conducted 
effectively 
(i) In addition to attending meetings of the Board of Directors and other important meetings, 

Audit & Supervisory Board Members may inspect the contents of Ringi approvals at any 
time. 

(ii) In addition to meeting with Representative Directors on a periodic basis to exchange 
information and opinions, Audit & Supervisory Board Members shall strive to foster close 
cooperation by holding liaison meetings on a periodic basis with the internal auditing 
department, the accounting auditor and the Audit & Supervisory Board Members of 
subsidiaries. 

(iii) Directors and employees of the DIC Group shall report facts that could cause substantial 
damage to the Company and matters designated by the Audit & Supervisory Board as 
“matters to be reported to Audit & Supervisory Board Members or the Audit & Supervisory 
Board” to Audit & Supervisory Board Members or the Audit & Supervisory Board. 

(iv) The DIC Group shall not treat individuals who report to Audit & Supervisory Board 
Members unfavorably because they have made a report. 

(v) The Company shall establish an Audit & Supervisory Board Members’ Office and shall 
assign dedicated personnel to assist Audit & Supervisory Board Members in their duties. 
Such personnel shall obey only the directions and orders of the Audit & Supervisory Board 
Members. Evaluations shall be conducted by Audit & Supervisory Board Members and 
matters such as personnel changes and disciplinary actions shall require the prior consent 
of Audit & Supervisory Board Members. 

(vi) The Company shall pay the costs and fees that Audit & Supervisory Board Members need 
to perform their duties. 
 

2. Basic policy toward eliminating demands by antisocial elements 
This basic policy, which is outlined in the DIC Group Code of Business Conduct, is to stand firmly 
against antisocial elements and in no way to acquiesce to demands presented by such elements. The 
General Affairs Department is responsible for coordinating efforts to respond to extortion or other 
demands presented by antisocial elements, while individuals have been put in charge of efforts at each 
site and within each Group company. These individuals work in close collaboration with legal counsel 
and the police to ensure the Company’s responses are resolute. The Company has also prepared and 
distributed a manual on appropriate responses to such demands with the aim of raising awareness among 
employees. 
 
 
 

V. Other 
 

1. Introduction of takeover defense measures 
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Takeover defense measures No 

 Supplementary explanation 

— 

2. Other matters concerning the corporate governance system
Outline of framework for timely disclosure

1. The Company has established regulations regarding disclosure to securities exchanges. To improve
the internal framework for ensuring timely disclosure, the Company has designated the individual
in charge of handling information as responsible for collecting and coordinating the centralized
management of important information on decisions by the Company and the occurrence of events.

2. The Company’s standards for the timely disclosure of important information were prepared in
accordance with the Tokyo Stock Exchange’s Securities Listing Regulations.

3. The Company has a system in place to ensure the prompt reporting of important information from
the relevant departments/divisions to the individual in charge of handling information.

4. The Company’s procedures for the disclosure of important information are as follows:
(1) Information on decisions by the Company is disclosed by the individual in charge of handling

information after resolution by the Board of Directors.
(2) Information on important matters is disclosed by the individual in charge of handling

information after obtaining authorization from the President. However, in the event the
President cannot be contacted promptly and there is an urgent need for disclosure, information
is disclosed by the individual in charge of handling information after reporting to and obtaining
authorization from other Representative Directors.

(3) Information on financial results is disclosed by the individual in charge of handling information 
after obtaining authorization from the Board of Directors.

5. The individual in charge of handling information is the general manager of the Corporate
Communications Department.
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＜Framework for timely disclosure＞

① Announcement ② Announcement ③ Announcement

① Resolution ② Approval ③ Authorization

①Materials for disclosure ②Materials for disclosure ③Materials for disclosure

①Report ②Report ③Report

*In the event the president and CEO cannot be contacted promptly and
there is an urgent need for disclosure, information is disclosed by
the individual in charge of handling information after reporting to
and obtaining authorization from other representative directors.

Relevant departments/divisions

Individual in charge of handling information

Board of Directors ＊President and CEO

Individual in charge of handling information

①Decisions
②Information on financial
results

③Occurrence of
events
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