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The corporate governance of Daito Trust Construction Co., Ltd. (the “Company”) is described below. 
 

Ⅰ Basic Views on Corporate Governance, Capital Structure, Corporate Profile, and Other Basic Information 
 

1. Basic Views 
The Company’s basic views on corporate governance are as follows. 

 
The basic policy and purpose of the Company’s corporate governance are to maximize corporate value for shareholders and all other 
stakeholders and to improve the efficiency and transparency of management. To this end, the Company strives to thoroughly instill corporate 
ethics and law observance, develop and strengthen its internal control systems, and ensure objectivity and prompt decision-making in 
management as its main issues. 

 
 

[Reasons for Non-compliance with the Principles of the Corporate Governance Code]  
(Principle 1.4 Cross-Shareholdings) 

The Company’s basic policy towards shares held for purposes other than investment is to hold such shares within a scope that fulfills all 
conditions that include 1) the legitimacy of the purpose of holding such as business partnership, the maintenance and strengthening of 
transactions, and the stability of shares, and 2) such holdings accounting for no more than 5% of total assets on the consolidated balance 
sheet. 
For decisions on the additional purchase or disposal of such shares, reviews will be conducted as appropriate by the responsible Director 
from the perspective of whether such shares are necessary for the Company’s growth, whether there are other effective ways of using 
funds, etc., subject to discussion by the Board of Directors once a year. 
Currently, the Company does not hold cross-shareholdings. 

 
 [Disclosure Based on the Principles of the Corporate Governance Code]  

The Company’s initiatives and policies towards these initiatives in accordance with the 83 principles (general principles, principles, and 
supplementary principles) of the Corporate Governance Code, including items for disclosure based on the Code, are posted in “The 
Company’s Initiatives Related to the Corporate Governance Code” on the Company’s website indicated below. 
An English version of “The Company’s Initiatives Related to the Corporate Governance Code” is available on the English-language page of 
the website. 

- “The Company’s Initiatives Related to the Corporate Governance Code”: https://www.kentaku.co.jp/corporate/ir/governance/top.html 
- “The Company’s Initiatives Related to the Corporate Governance Code” (English):  

https://www.kentaku.co.jp/corporate/en/ir/governance/top.html 
2. Capital Structure 

 

Percentage of Foreign Shareholders 30% or more 

 

CORPORATE  GOVERNANCE 

 



 

[Status of Major Shareholders] 
 
 

Name/Company Name Number of Shares 
Owned (Shares) 

Percentage 
(%)

The Master Trust Bank of Japan, Ltd. (Trust Account) 10,284,400 14.93
SSBTC CLIENT OMNIBUS ACCOUNT 4,585,728 6.63
Custody Bank of Japan, Ltd. (Trust account) 3,276,000 4.76
HIKARI TSUSHIN, INC. 2,080,700 3.02
Sumitomo Realty & Development Co., Ltd. 1,633,705 2.37
Co-op Suppliers’ Stock Holding 1,606,700 2.33
STATE STREET BANK WEST CLIENT 1,155,555 1.68
Daito Trust Construction Employees' Shareholding Association 1,103,128 1.60
DEUTSCHE BANK TRUST COMPANY AMERICAS ADR DEPT ACCOUNT 982,413 1.43
STATE STREET BANK AND TRUST COMPANY 505103 942,281 1.37

 

Controlling Shareholder (Except for 
Parent Company) ― 

Parent Company None 

 

 

― 
 
3. Corporate Profile 

 

Listed Stock Market and Market Section 
Tokyo Stock Exchange, Prime Market; Nagoya Stock Exchange, Premier Market 

Fiscal Year-end March 

Type of Business Construction 

Number of Employees (Consolidated) 
as of the End of the Previous Fiscal 
Year 

1,000 or more 

Sales (Consolidated) for the Previous 
Fiscal Year 1 trillion yen or more 

Number of Consolidated Subsidiaries as 
of the End of the Previous Fiscal Year From 10 to less than 50 

 
4. Policy on Measures to Protect Minority Shareholders in Conducting Transactions with Controlling Shareholder 

― 
 
5. Other Special Circumstances Which May Have Material Impact on Corporate Governance 

The Company owns Housecom Co., Ltd. as a listed subsidiary.  
The Company believes that the realization of the “New Five-year Plan,” its medium-term management plan, will lead to sustainable 
growth and medium- to long-term increase in the corporate value of the Daito Group, and that the active expansion by Housecom Co., 
Ltd. of its business domains, focusing on the real estate rental brokerage business, will contribute significantly to realizing the “New 
Five-year Plan.” 
Housecom Co., Ltd., which specializes in real estate rental brokerage, mainly brokers properties that are not managed by the Daito 
Group and plays an important role in complementing the Daito Group’s rental brokerage business. Furthermore, the Company believes 
that it could achieve further growth and improvement in corporate value of the Daito Group by sharing the expertise of Housecom Co., 
Ltd., engaged in advanced initiatives tailored to the needs of society such as the use of PropTech. 
Based on the recognition that appropriately protecting the interests of the general shareholders of a listed subsidiary contributes to 
increasing the corporate value of that subsidiary, and taking into account the risk of structural conflicts of interest between the 
Company and the general shareholders of a listed subsidiary, the Company respects the independent decision-making of its listed 
subsidiaries. Moreover, a system is in place at Housecom Co., Ltd. to monitor the risk for conflicts of interest between the Company 
and the general shareholders of a listed subsidiary, by ensuring that two of the five Directors comprising the Board of Directors are 
Independent Outside Directors, and that two of the four Audit & Supervisory Board Members are Independent Outside Audit & 
Supervisory Board Members.  
There are no resolution matters that require the advance approval of the Company in the decision-making process of Housecom Co., 
Ltd. 

Supplementary Explanation 

Updated 

Updated 



II Business Management Organization and Other Corporate Governance Systems Regarding Decision 
Making, Execution of Business, and Oversight in Management 

 

1. Organizational Composition and Operation 
 

Structure of Organization Company with audit & supervisory board members 

 
[Directors] 

 

Maximum Number of Directors 
Stipulated in Articles of Incorporation 20 

Term of Office Stipulated in Articles of 
Incorporation 2 years 

Chairperson of the Board President 

Number of Directors 11 

Appointment of Outside Directors Appointed 

Number of Outside Directors 4 

Number of Outside Directors 
Designated as Independent Directors 4 

 

 

Name Attribute Relationship with the Company* 
a b c d e f g h i j k

Toshiaki Yamaguchi Lawyer     ○
Mami Sasaki From another company     ○
Takashi Shoda From another company     ○
Atsushi Iritani Lawyer     ○

* Categories for “Relationship with the Company” 
* “O” indicates that the director currently falls or has recently fallen under the category, “∆” indicates that the director fell under 

the category in the past 
* “●” indicates that a close relative of the director currently falls or has recently fallen under the category, “▲” indicates that a 

close relative of the director fell under the category in the past 
a. Executive of the Company or its subsidiaries 
b. Executive or non-executive director of a parent company of the Company 
c. Executive of a fellow subsidiary company of the Company 
d. A 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 other than compensation as a director 
g. Major shareholder of the Company (or an 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 any of d, e, or f) (the director himself/herself only) 
i. Executive of a company, between which and the Company’s outside directors/audit & supervisory board members are mutually 

appointed (the director himself/herself only) 
j. Executive of a company or organization that receives a donation from the Company (the director himself/herself only) 
k. Others 

  

Relationship with the Company (1)  



 

 
 

Name 
Designation as 

Independent 
Director 

Supplementary Explanation of 
the Relationship Reasons for Appointment 

Toshiaki Yamaguchi ○ 

Representative Attorney at 
Yamaguchi Law Office (current 
position) 
Outside Audit & Supervisory Board 
Member of Osaka Metro Co., Ltd. 
(current position) 

[Reason for appointment] 
The purpose of this appointment is to 
strengthen the Company’s management 
monitoring function. 
We appointed Mr. Yamaguchi as director, 
judging that his advanced expertise and 
abundant experience as a lawyer familiar with 
corporate legal affairs, risk management, and 
corporate governance will be reflected in the 
monitoring of the Company’s management t.

 
[Reason for designation as independent 
director] 
We have designated Mr. Yamaguchi as an 
independent director because there are no 
transactions or other relationships of interest 
between the Company and Mr. Yamaguchi, 
the Yamaguchi Law Office, where he serves 
as Representative Attorney, or the Osaka 
Metro Co., Ltd., where he serves as an 
Outside Audit & Supervisory Board Member, 
and he can therefore maintain independence.

Mami Sasaki ○ 

Outside Director, Audit and 
Supervisory Committee Member of 
Sumitomo Mitsui Trust Asset 
Management Co., Ltd. (current 
position) 

[Reason for appointment] 
The purpose of this appointment is to 
strengthen the Company’s management 
monitoring function. 
We appointed Ms. Sasaki as director, judging 
that the abundant experience and insight she 
has acquired during her many years involving 
in organizational management in the global 
financial business will be reflected in the 
monitoring of the Company’s management 
from a global and female perspective. 

 
[Reason for designation as independent 
director] 
We have designated Ms. Sasaki as an 
independent director because there are no 
transactions or other relationships of interest 
between the Company and Ms. Sasaki, or 
Sumitomo Mitsui Trust Asset Management 
Co., Ltd., where she serves as an Outside 
Director, and she can therefore maintain 
independence. 

 
Takashi Shoda ○ 

 Outside Director, Audit and 
Supervisory Committee Member of 
UBE Corporation (current position) 
Outside Director, RIKEN Innovation Co., 
Ltd. (current position) 

[Reason for appointment] 
The purpose of this appointment is to 
strengthen the Company’s management 
monitoring function. 
We appointed Mr. Shoda as director, judging 
that the experience, knowledge and insight he 
acquired during his many years as a 
corporate manager engaged in global 
business development and tackling 
sustainability issues, including social and 
environmental matters, will reflected in the 
monitoring of the Company’s management. 

 
[Reason for designation as independent 
director] 
We have designated Mr. Shoda as an 
independent director because there are no 
transactions or other relationships of interest 
between the Company and Mr. Shoda, Ube 
Industries, Ltd., where he serves as an 
Outside Director, or RIKEN Innovation Co., 
Ltd. where he serves as an Outside Director, 
and he can therefore maintain independence.

Relationship with the Company (2)   Updated 



Atsushi Iritani ○ 

Outside Director and Audit & Supervisory 
Committee Member of AKARU-TASU 
HOLDINGS Co., Ltd. (current position) 
Outside Audit & Supervisory Board 
Member of TRAINOCATE Holdings .ltd 
(current position) 

[Reason for appointment] 
The purpose of this appointment is to 
strengthen the Company’s management 
monitoring function. 
We appointed Mr. Iritani as director, judging 
that his advanced expertise as a lawyer 
familiar with c crisis management operations 
such as financial legal affairs and compliance, 
and abundant experience as a certified public 
accountant will be reflected in the monitoring 
of the Company’s management. 
 
[Reason for designation as independent 
director] 
We have designated Mr. Iritani as an 
independent director because there are no 
transactions or other relationships of interest 
between the Company and Mr. Iritani, or 
AKARU-TASU HOLDINGS Co., Ltd., where he 
serves as an Outside Director, and he can 
therefore maintain independence. 

 
 

Establishment of Voluntary 
Committees Corresponding to 
Nomination Committee or 
Remuneration Committee 

Established 

 

 

 
Committee’s Name 

All 
Committee 
Members

Standing 
Members

Internal 
Directors

Outside 
Directors

Outside 
Experts Others Chairperson

Committee 
Corresponding to 
Nomination 
Committee 

Governance 
Committee 5 0 1 4 0 0 Outside 

Director

Committee 
Corresponding to 
Remuneration 
Committee 

Governance 
Committee 5 0 1 4 0 0 Outside 

Director

 
 
 
 
 
 
 
 
 
 
 

 

The Company has established the Nominating and Remuneration Committees (chaired by an Outside Director) comprising Representative 
Directors and all Outside Directors. 
The Nominating and Remuneration Committees aggregates evaluation results and conducts individual interviews in the evaluation system 
for Executive Directors, offers opinions in response to inquiries regarding proposals for the management structure for the next year, 
candidates for Directors, as well as proposals for the performance-linked remuneration for Executive Directors, and considers and offers 
advice on the corporate governance structure. 
The results of mutual evaluation of Executive Directors aggregated and confirmed by the Nominating and Remuneration Committees are 
reflected in remuneration of Directors (excluding Outside Directors). 

 
[Audit & Supervisory Board Members] 

 

Establishment of Audit & Supervisory 
Board Established 

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

4 

Number of Audit & Supervisory Board 
Members 3 

 

Establishment of Voluntary Committees, Membership Composition, and Attributes of Chairperson 

Supplementary Explanation 



 
 

 

All Audit & Supervisory Board Members attend meetings of the Audit & Supervisory Board, and all Audit & Supervisory Board Members 
receive an explanation from the Accounting Auditor twice a year on the audit system, audit plan, and implementation status of audits. 

 
Appointment of Outside Audit & 
Supervisory Board Members Appointed 

Number of Outside Audit & Supervisory 
Board Members 3 

Number of Outside Audit & Supervisory 
Board Members Designated as 
Independent Audit & Supervisory Board 
Members 

3 

 
 
 

 

Name Attribute Relationship with the Company* 
a b c d e f g h i j k l m

Masayasu Uno Certified public accountant      ○
Masa Matsushita Lawyer      ○
Kenji Kobayashi Certified public accountant      ○

 

* Categories for “Relationship with the Company” 
* “O” indicates that the audit & supervisory board member currently falls or has recently fallen under the category, “∆” indicates that the 

audit & supervisory board member fell under the category in the past 
* “●” indicates that a close relative of the audit & supervisory board member currently falls or has recently fallen under the category, “▲” 

indicates that a close relative of the audit & supervisory board member fell under the category in the past 
a. Executive of the Company or its subsidiaries 
b. Non-executive director or accounting advisor of the Company or its subsidiaries 
c. Executive or non-executive director of a parent company of the Company 
d. Audit & supervisory board member of a parent company of the Company 
e. Executive of a fellow subsidiary company of the Company 
f. A 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 other than compensation as an audit & supervisory board member 
i. Major shareholder of the Company (or an 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 any of f, g, or h) (the audit & supervisory board 

member himself/herself only) 
k. Executive of a company, between which and the Company’s outside directors/audit & supervisory board members are mutually 

appointed (the audit & supervisory board member himself/herself only) 
l. Executive of a company or organization that receives a donation from the Company (the audit & supervisory board member 

himself/herself only) 
m. Others 

 
  

Relationship with the Company (1) 

Cooperation among Audit & Supervisory Board Members, Accounting Auditor, and Internal Audit Division 



 

 

Name 

Designation as 
Independent 

Audit & 
Supervisory 

Board Member 

Supplementary Explanation of 
the Relationship Reasons for Appointment 

Masayasu Uno ○ ― 

[Reason for appointment] 
The purpose of this appointment is to strengthen 
the Company’s management monitoring function.
We appointed Mr. Uno as audit & supervisory 
board member, judging that his expertise in 
financial accounting as a certified public 
accountant and abundant experience and insight 
as a corporate manager will be reflected in the 
Company’s audits. 

 
[Reason for designation as independent audit & 
supervisory board member] 
We have designated Mr. Uno as an independent 
audit & supervisory board member because there 
are no transactions or other relationships of 
interest between the Company and Mr. Uno, and 
he can therefore maintain independence. 

Masa Matsushita ○ 

Outside Director of CYPRESS. INC 
(current position) 
Outside Director of afterFIT Co., Ltd. 
(current position) 

[Reason for appointment] 
The purpose of this appointment is to strengthen 
the Company’s management monitoring function.
We appointed Mr. Matsushita as audit & 
supervisory board member, judging that his 
specialized knowledge regarding corporate 
legal affairs and finance as a lawyer, and 
extensive experience and insight as a 
corporate manager will be reflected in the 
Company’s audits. 

 
[Reason for designation as independent audit & 
supervisory board member] 
We have designated Mr. Matsushita as an 
independent audit & supervisory board member 
because there are no transactions or other 
relationships of interest that would affect his 
independence between the Company and Mr. 
Matsushita, CYPRESS. INC, where he serves as 
Outside Director, or afterFIT Co., Ltd, where he 
serves as Outside Director, and he can therefore 
maintain independence. 

Kenji Kobayashi ○ 

Representative at Kobayashi 
Certified Accountant Office(current 
position) 
Joint CEO of BVCJ, Co., Ltd. 
(current position) 

[Reason for appointment] 
The purpose of this appointment is to strengthen 
the Company’s monitoring function. 
We appointed Mr. Kobayashi as audit & 
supervisory board member, judging that his 
specialized knowledge regarding finance and 
accounting as a certified public accountant, 
extensive experience and insight as a corporate 
manager will be reflected in the Company’s 
audits. 

 
[Reason for designation as independent audit & 
supervisory board member] 
We have designated Mr. Kobayashi as an 
independent audit & supervisory board member 
because there are no transactions or other 
relationships of interest between the Company 
and Mr. Kobayashi, or BVCJ, Co., Ltd., where he 
serves as Joint CEO, and he can therefore 
maintain independence. 

 
 
 
 
 
 
 
 
 

Relationship with the Company (2) 



[Independent Directors/Audit & Supervisory Board Members] 
 

Number of Independent Directors/Audit 
& Supervisory Board Members 7 

 

 
The Company’s Outside Directors and Outside Audit & Supervisory Board Members fulfill independence standards established by the 
Tokyo Stock Exchange and the Nagoya Stock Exchange, as well as “Standards for the Independence of Outside Directors and Audit 
and Supervisory Board Members of the Company,” and all Outside Directors and Outside Audit & Supervisory Board Members are 
designated as Outside Officers. 
“Standards for the Independence of Outside Directors and Audit and Supervisory Board Members of the Company” are stated in “2. 
Functions of Business Execution, Auditing, Oversight, Nomination, and Remuneration Decisions (Overview of Current Corporate 
Governance System)” below. 

 
[Incentives] 

 

Incentive Policies for Directors Introduction of performance-linked compensation system 

 

 
The 45th Ordinary General Meeting of Shareholders held on June 25, 2019 resolved to introduce a stock compensation plan. For 
details, please refer to “[Remuneration for Directors] Disclosure of Policy on Determining Remuneration Amounts and Calculation 
Methods” below. 
Following the introduction of this plan, new allotment under the stock option scheme as stock-linked compensation will not be made 
after the 45th Ordinary General Meeting of Shareholders. 

 

Recipients of Stock Options  

 

 
― 

 
[Remuneration for Directors] 

 

Disclosure of Individual Directors’ 
Remuneration Selected Directors 

 
 

 
Details of remuneration, etc., of the Company’s Directors and Audit & Supervisory Board Members (most recent fiscal year) 
Directors: 7 persons (excluding Outside Directors); Total amount: 775 million yen (basic remuneration 309 million yen, stock options 20 
million yen, Stock compensation 202 million yen, bonus 244 million yen) 
Outside Directors and Audit & Supervisory Board Members: 7 persons; Total amount: 107 million yen (basic remuneration 107 million 
yen) 
The Securities Report and Business Report with the above information are available on the Company’s website. 

 
Consolidated remuneration, etc., of each of the Company’s officers (most recent fiscal year) 
Katsuma Kobayashi (Director) Total amount: 202 million yen (basic remuneration 91 million yen, stock options 5 million yen, 

stock compensation 52 million yen, bonus 53 million yen) 
Shuji Kawai (Director) Total amount: 127 million yen (basic remuneration 59 million yen, stock options 4 million yen, 

stock compensation 29 million yen, bonus 34 million yen) 
Kei Takeuchi (Director) Total amount: 124 million yen (basic remuneration 58 million yen, stock options 4 million yen, 

stock compensation 29 million yen, bonus 32 million yen) 
Koji Sato (Director) Total amount: 118 million yen (basic remuneration 47 million yen, stock options 3 million yen, 

stock compensation 35 million yen, bonus 33 million yen) 
(Note1) Amounts are shown only for officers whose consolidated remuneration, etc., is 100 million yen or more. 
(Note2)  The amounts shown as stock options above are the amounts recorded during the fiscal year under review, 

pertaining to the stock option plan terminated in the fiscal year ended March 31, 2019. No new stock option shave been 
allotted from the fiscal year ended March 31, 2020. 

 
The percentage of fixed remuneration (basic remuneration) such as consolidated remuneration, etc. and performance-
linked remuneration (stock compensations/bonuses) of the Company’s Directors (excluding Outside Directors) based on 
the payment amount in the most recent fiscal year are as follows: 
Representative Director  Fixed remuneration: 45% Performance-linked remuneration: 55% 
Managing Director   Fixed remuneration: 40% Performance-linked remuneration: 60% 
Director   Fixed remuneration: 39% Performance-linked remuneration: 61% 
 

 
 
 
 
 
 

Matters Relating to Independent Directors/Audit & Supervisory Board Members 

Supplementary Explanation 

Supplementary Explanation 

Supplementary Explanation  Updated 



 

Policy on Determining Remuneration Amounts 
and Calculation Methods Established 

 

 
The basic policy for determining remuneration of Directors is to take the “performance-link-focused type” as a sound incentive for 
Directors to share interests with shareholders and aim at the sustainable enhancement of corporate value. In accordance with this basic 
policy, remuneration of Directors consists of basic remuneration, which is fixed remuneration, and bonuses and stock compensation, 
which are performance-linked. In the medium to long term, remuneration is designed so that basic remuneration, bonuses and stock 
compensation compose 1 : 2-3 : 2-3, when the performance target is 100% achieved. 

 
Fixed portion (basic remuneration) 

Basic remuneration is determined in consideration of quantitative factors such as company performance, the remuneration of 
executives in other companies in the industry, rates of employee pay raises, and years of service, as well as qualitative factors such as 
management ability, achievements, and level of contribution to the Company of each Director/Audit & Supervisory Board Member. 
The total amount of basic remuneration for Directors is set at 1.0 billion yen per year (of which, up to 50 million yen for Outside 
Directors). 
The remuneration for Audit & Supervisory Board Members is set at 100 million yen or less per year as approved by the General 
Shareholders’ Meeting. 

 
Performance-linked compensation (bonus) 

To share interests with shareholders, bonuses shall be determined in consideration of the achievement, contribution, etc., of each 
Director during the fiscal year and be paid from the total amount of bonuses which is determined by multiplying consolidated net income 
(Profit attributable to owners of the parent) for the fiscal year under review by a certain ratio determined by the Board of Directors 
(0.45%), which is then calculated according to a table in the regulations depending on the results of performance indicators pertaining to 
the construction business and real estate business, which are the Daito Group’s core businesses. However, Outside Directors are not 
entitled to receive any bonuses. To share performance targets among Directors and employees, these indicators are the same as those 
used for the calculation of employees’ bonuses. Total amount of bonuses shall not exceed 1.0 billion yen, and not payable if 
consolidated net income for the fiscal year under review falls short of 20.0 billion yen. In the fiscal year under review, consolidated net 
income came to 62.2 billion yen, and the achievement rate of the performance indicator was 100%. 

 
Performance-linked compensation (stock compensation) 

The 45th Ordinary General Meeting of Shareholders resolved to introduce stock compensation to make it clear that the compensation 
for Directors (excluding Outside Directors and non-residents in Japan) is linked to the Company’s business performance and 
shareholder value, and thereby enhance Directors’ awareness of the contribution to improving the medium- to long-term business 
performance and increasing the corporate value and strengthen the sharing of common interests with shareholders through 
shareholding by Directors. 
 
This plan covers the three fiscal years (hereinafter referred to as the “Covered Period”) from the fiscal year ending March 31, 2020 to 
the fiscal year ending March 31, 2022 and each consecutive period of three fiscal years thereafter. 
 
The Company will contribute a total amount of up to 1.9 billion yen as compensation to Directors for each Covered Period to establish a 
trust for a 3-year trust period, the beneficiaries of which are Directors who meet the beneficiary requirements. In addition, during the 
trust period, the Company will grant points to Directors, and the maximum number of points (number of the Company shares) granted to 
Directors during the three fiscal years during the Covered Period is 210,000 points (210,000 shares). The points will be granted on the 
condition that 20% ROE and 50% payout ratio are achieved. 
 
The plan is comprised of a performance-linked portion and a non-performance-linked portion. With regard to the performance-linked 
portion, points to be determined based on job titles are granted every year and are multiplied by 0% to 150% in accordance with the 
Company’s performance targets, etc. after the expiry of the Covered Period. With regard to the non-performance-linked portion, points 
to be determined based on job titles are granted every year. 
 
The transfer and delivery of the Company shares, etc. and payment of the money equivalent to the amount gained from the sale of the 
Company shares shall be made to Directors from the trust in accordance with the number of points after the expiry of the Covered 
Period for the performance-linked portion and upon the retirement of Directors for the non-performance-linked portion. 
 

The Company conducts mutual evaluations each year of the business execution and management supervision of its Directors led by the 
Nominating and Remuneration Committees, which comprises Representative Directors and all Outside Directors. The results of these 
evaluations are reflected in the management structure and the basic remuneration, bonuses and stock options as stock-linked 
compensation of Directors (excluding Outside Directors) for the next year, and they are to be reflected in stock compensation as well. 

 
Method of Determining Remuneration 

Remuneration of Directors is allocated by the representative director delegated by the Board of Directors following the report of the 
Nominating and Remuneration Committees, within the total amount of Directors’ remuneration approved by the General Shareholders’ 
Meeting. 
 Remuneration of Audit & Supervisory Board Members is allocated according to a decision based on consultation at the Audit & 
Supervisory Board, within the total amount of Audit & Supervisory Board Members’ remuneration approved by the General 
Shareholders’ Meeting. 

  

Disclosure of Policy on Determining Remuneration Amounts and Calculation Methods Updated 



 
 [Supporting System for Outside Directors (Outside Audit & Supervisory Board Members)] 

(1) Supporting system for Outside Directors 
The Corporate Planning Department, which serves as the secretariat for the Board of Directors, in addition to sending out materials and 
meeting minutes of the Board either in paper or via email, holds liaison meetings for outside directors and outside officers, as 
necessary, to explain board meeting proposals and communicated matters.. The responsible officer or department, or the Corporate 
Planning Department, assists if there are requests for explanations or materials related to proposals or other matters. 

 
(2) Supporting system for Outside Audit & Supervisory Board Members 

There are no employees currently assigned exclusively to support duties of Audit & Supervisory Board Members. However, an assistant 
to Audit & Supervisory Board Members is appointed as a person to assist with the duties of the Standing Audit & Supervisory Board 
Member, based on a nomination by the Audit & Supervisory Board. The assistant to Audit & Supervisory Board Members takes priority 
in tasks instructed by the Standing Audit & Supervisory Board Member for the smooth implementation of audits. In addition, outside 
auditors also participate in the liaison meeting of outside directors and outside auditors described in the previous section. 

 
 

 
The Company has not had consultants or advisors since its founding. 
The Company has developed and put in practice a structure so that Directors who retire or resign do not take any positions within the 
Daito Group including consultants or advisors. 

 
2. Functions of Business Execution, Auditing, Oversight, Nomination, and Remuneration Decisions (Overview 

of Current Corporate Governance System) 
(1) Corporate management organization related to decision-making, execution and supervision in the company’s management, and other 

corporate governance systems 
The Company has adopted a structure with audit & supervisory board members, with an Audit & Supervisory Board comprising three 

Audit & Supervisory Board Members (all of whom are Outside Audit & Supervisory Board Members). 
The Company has introduced an Executive Officer System for the purpose of separating the Board of Directors as the management 

decision-making and supervision organization and the business execution function based on this decision-making. 
In addition, the Company has divided its business areas into the Construction Business Headquarters, the Real Estate Business 

Headquarters, the Corporate Management Headquarters, and the Subsidiary Business Headquarters and assigned the Chief Operating 
Officer with the highest level of authority in each business area from among the Board of Directors. By entrusting the Executive 
Management Meeting with decision-making authority over business execution as necessary, and by having the Board of Directors 
decide on important management issues, the Company has enabled flexible decision-making. 

The Board of Directors, comprising 11 Directors (including four Outside Directors), decides monthly on matters stipulated in laws and 
regulations and the Articles of Incorporation and other important matters involving the Company and affiliated companies. 

The Executive Management Meeting, comprising Directors and members nominated by the Board of Directors from among the 
Executive Officers who exercise authority based on division of duties, meets twice a month to deliberate and make resolutions regarding 
discussions on countermeasures to address individual specific problems and issues on business execution. 

In addition to the above-mentioned major meeting bodies, the Company has the Nominating and Remuneration Committees and the 
Governance Committee as voluntary committees. Both committees are chaired by the Lead Independent Outside Director who was 
selected through a mutual election by the four Independent Outside Directors. 

The Nominating and Remuneration Committees are composed of Representative Directors and all four Outside Directors, and efforts 
are made to curb autocratic decisions by management, including Representative Directors, and strengthen the governance function by 
having the Nominating and Remuneration Committees participate in consideration of the evaluation of Directors, the management 
system for the next year, and Directors’ performance-linked remuneration. 

The Governance Committee is composed of Representative Directors, all four Outside Directors and all three Audit and Supervisory 
Board Members (all of which are also Outside Audit and Supervisory Board Members), and efforts are made to strengthen the 
supervision function with the Governance Committee focusing on evaluations of the effectiveness of the Board of Directors and 
deliberations on corporate governance. 

 
(2) Internal control system, internal audits and audits by Audit & Supervisory Board Members 

In order to monitor the effectiveness and efficiency of internal control, the 14 members of the Internal Audit Division conduct business 
audits of the actual business implementation status at all Daito Group bases based on the annual plan, and the audit results are 
reported to top management. Also at the departments subject to auditing, the Internal Audit Division not only points out areas for 
improvement and offers guidance, but also confirms the specific status of business execution and assesses problem areas through 
interviews with employees, to ensure that highly effective audits are carried out. 

The Company has established the Risk Management Committee to appropriately grasp every risk linked to the operations of the Daito 
Group as a whole and mitigate the frequency of risk occurrence and impact on management. The Company identifies, evaluates and 
reviews material risks for the Daito Group’s management, formulates counter-measures, and regularly monitors the management status. 
In particular, the Board of Directors intensively monitors material risks for management and businesses and regularly receives status 
reports. It also obtains reports from the Internal Audit Division when appropriate. This is how the Company promotes a corporate-wide 
risk response. 

The Company has established contact points for the whistleblowing system within the Compliance Promotion Department and strives 
for early detection and correction of fraudulent acts, etc. 

 
(3) Relationship of Outside Directors and Outside Audit & Supervisory Board Members with Internal Control Department 

There are four Outside Directors. The Outside Directors receive reports and offer opinions on compliance and internal control at the 
Board of Directors. They also arrange opportunities to exchange information and share awareness with the Compliance Promotion 
Department in a timely manner. 

There are three Audit & Supervisory Board Members, all of whom are Outside Audit & Supervisory Board Members. One of these is 
the Standing Audit & Supervisory Board Member, who is on duty full time and fully attends meetings of the Board of Directors under a 
system that enables the Standing Audit & Supervisory Board Member to carry out checks and controls on the status of business 
execution as needed in cooperation with the Internal Audit Division, and to monitor the performance of duties by Directors and the 
implementation status of items decided by the Board of Directors and the Executive Management Meeting. In addition, all Audit & 
Supervisory Board Members attend meetings of the Audit & Supervisory Board and receive explanations on the audit system, audit 
plan, and audit implementation status from the accounting auditor. 

Other Matters 
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(4) Status of Outside Directors and Outside Audit & Supervisory Board Members 

The Company has appointed four Outside Directors and three Outside Audit & Supervisory Board Members. 
The four Outside Directors are comprised of a lawyer who is familiar with risk management and corporate governance, an expert 

experienced in international finance operations, a manager experienced in management of businesses which operate globally, and a 
lawyer who has experience as a public prosecutor, one of whom is a female Outside Director. 

The three Outside Audit & Supervisory Board Members are comprised of certified public accountants and a lawyer. Two of whom 
have a wealth of knowledge in finance and accounting as certified public accountants. 

There are no personal or capital relationships between the Outside Directors or Outside Audit & Supervisory Board Members and the 
Company. 

(5) Appointment Guidelines for Outside Directors and Audit & Supervisory Board Members of the Company 
The Daito Group’s Outside Directors and Audit & Supervisory Board Members, and candidates for those positions, shall satisfy the 
following criteria set forth by the Company. 
1. Be able to directly supervise the deliberations and decision-making of the Board of Directors on key issues—for example, issues 

related to management, corporate law, and governance. 
2. Be able to reflect their own knowledge and expertise to formulate growth strategies, determine management strategies, and 

achieve medium-term management plans. 
3. Be able to offer advice and leadership based on their own knowledge, expertise and experience as regards other issues related to 

corporate management. 
 

 
(6) Standards for the Independence of Outside Directors and Audit and Supervisory Board Members of the Company 

To ensure the independence of Outside Directors and Audit & Supervisory Board Members (or candidates for those positions), those 
persons must not fall under any of the following categories. The periods for which these criteria apply are: i) from the unlimited past to 
the present for Category 1 and ii) from the past 10 years to the present for Categories 2 to 5. 
1. Daito Group affiliate 

The individual is not a Director (unless an Outside Director), an Audit & Supervisory Board Member (unless an Outside Audit & 
Supervisory Member), an accounting advisor, an executive officer, or an employee of Daito Trust, one of its subsidiaries (Note 1), 
or an affiliated company (Note 2). 

2. Holder of voting shares 
A. The individual is not a major shareholder (holding a 10% or greater share) of Daito Trust or an executive or employee of any 

of its major shareholders. 
B. The individual is not an executive or employee of a company for which the Daito Group is a major shareholder (holding a 10% 

or greater share). 
3. Business partner affiliate 

A. The individual is not an executive or employee of a business partner whose transactions with the Daito Group account for 2% 
or more of consolidated net sales. 

B. The individual is not an executive or employee of a financial institution from which the Daito Group borrows capital amounting 
to 2% or more of Daito Trust’s consolidated gross assets. 

C. The individual is not an executive or employee of the Daito Group’s main securities company. 
4. Provider of specialized services (lawyer, certified public accountant, consultant, etc.) 

A. The individual is not an employee or a partner of the Daito Group’s certified public accountant’s firm or of an auditing firm that 
acts as the independent auditor. 

B. The individual does not receive 10 million yen or more a year from the Daito Group (apart from Director or Audit & Supervisory 
Board Member compensation) for his/her services as a lawyer, certified public accountant, tax accountant or consultant. 

5. Others 
A. The individual is not a relative within two degrees of kinship of persons falling under the Categories 1 to 4 above. 
B. The individual is not an executive or employee of a company that has one or more Directors holding a post in the Daito Group. 
C. The individual is not an executive or employee of a company that holds shares in the Daito Group. 

(Note 1) A “subsidiary” refers to a subsidiary company as provided for in Article 8, Paragraph 3 of the Ordinance on the Terminology, 
Forms, and Preparation Methods of Financial Statements, etc. 

(Note 2) An “affiliated company” refers to an affiliated company as provided for in Article 8, Paragraph 5 of the Ordinance on the 
Terminology, Forms, and Preparation Methods of Financial Statements, etc. 

 
(7) Information disclosure 

With regard to information disclosure aimed at ensuring the transparency and objectivity of management, the Company strives to 
disclose information in a fair and timely manner using various channels, such as posting news releases, holding results briefings and 
posting monthly financial results, quarterly and full-year results materials and Securities Reports, etc., on the Company’s IR website. 

In addition, considering the high percentage of foreign holders of the Company’s shares, the Company provides English translations 
of convocation notices for the General Shareholders’ Meeting, financial results briefing materials, shareholder notifications, corporate 
governance reports, integrated reports, etc., as well as carrying out IR measures overseas. 

The Company considers information disclosure as one of its most important management responsibilities, and will continue striving to 
be a company trusted by shareholders and investors. 

 
3. Reasons for Adoption of Current Corporate Governance System 

The Company’s basically appoints Outside Directors who account for more than one-third of the total number of directors, and to have all 
Audit & Supervisory Board Members outside officers. 
By inviting Outside Directors and Outside Audit & Supervisory Board Members, the Company aims to reinforce the management 
supervision function. Furthermore, as members of the Nominating and Remuneration Committees or the Governance Committee, Outside 
Directors and Outside Audit & Supervisory Board Members participate in evaluations of Directors and the effectiveness of the Board of 
Directors, the Company believes that this is an appropriate system to help strengthen corporate governance and secure the trust of 
shareholders and investors, and has therefore adopted the current corporate governance system.
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III Implementation of Measures for Shareholders and Other Stakeholders 
 
1. Measures to Revitalize the General Shareholder Meeting and Facilitate the Smooth Exercise of Voting 
Rights 

 

 Supplementary Explanations 

Early Notification of General 
Shareholder Meeting 

The convocation notice is sent out at least one week before the date prescribed by law. 
However, this year's convocation notice was sent 15 days prior to the date of the General 
Meeting of Shareholders due to a delay in the closing procedures. 

Scheduling General Shareholder 
Meeting to Avoid the Peak Day 

The General Shareholders’ Meeting is scheduled a day before or earlier of the date on 
which many shareholders’ meetings are anticipated to be held every year.  

Allowing the Electronic Exercise of 
Voting Rights 

Exercise of voting rights is enabled via the voting website of the shareholder registry 
administrator designated by the Company from a computer, smartphone, or mobile 
phone. 

Participation in Electronic Voting 
Platform and Other Measures to 
Improve Voting Environment for 
Institutional Investors 

Since the Ordinary General Shareholders’ Meeting held in June 2006, the Company has 
participated in a platform for the digital exercise of voting rights for institutional investors, 
which is managed by ICJ, Inc., thereby improving the voting environment for institutional 
investors. 

Providing Convocation Notice 
(Summary) in English 

English summaries of convocation notices are posted on the Company’s website and the 
website of the Tokyo Stock Exchange. 

Other Convocation notices in English and Japanese, scheduling, and voting results are posted 
on the Company’s website. 

 
2. IR Activities 

 

 

Supplementary Explanations 
Briefing by 

Representative 
in Person 

Preparation and Publication of Disclosure 
Policy 

Recognizing information disclosure as one of the most important 
management issues, the Company complies with all laws and 
regulations, and strives to promptly disclose information whether 
positive or negative. The Company works to disclose information 
broadly and fairly, and avoids selective disclosure of important 
undisclosed information to particular institutions or individuals. 

 

Regular Investor Briefings for Analysts 
and Institutional Investors 

In addition to holding quarterly financial results announcement 
briefings, we also hold ESG briefings and other briefings at least once 
a year. 

Held 

Regular Investor Briefings for Overseas 
Investors 

The Company makes investor visits and holds briefings at least once 
a year in the US, Europe, and Asia. (Overseas visits have been 
postponed since January 2020 due to the COVID-19 disease.) 

Held 

Posting of IR Materials on Website 

IR materials are posted on the Company website, including financial 
results summaries, news releases, Securities Reports, quarterly 
reports, financial results briefing materials, shareholder notifications, 
integrated reports, annual reports, CSR reports, convocation notices 
for the General Shareholders’ Meeting, and notices of resolution of 
the meeting. 
IR website URL: https://www.kentaku.co.jp/corporate/ir/ 

 

Establishment of Department and/or 
Appointment of Manager in Charge of IR 

The Corporate Planning Division is responsible for IR. 
Mr. Shuji Kawai, Managing Director, General Manager of Corporate 
Management Headquarters is the officer responsible for IR. 

 

Other 

The Company launched a page for individual investors on its website 
in March 2015, where it provides information on the Company’s 
businesses, business performance, etc., to allow individual investors 
to better understand the Company. 
URL for website for individual investors: 
https://www.kentaku.co.jp/corporate/ir/investors/ 
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3. Measures to Ensure Due Respect for Stakeholders 

Stipulation of Internal Rules for 
Respecting the Position of 
Stakeholders 

The basic policy and purpose of the Company’s corporate governance are to maximize 
corporate value for shareholders and all other stakeholders and to improve the efficiency 
and transparency of management. 

Implementation of Environmental 
Activities, CSR Activities, etc. 

Recognizing that addressing issues of sustainability is an important management issue, 
the Company has identified the Group’s Seven Material Issues and promotes action on 
them through its business activities. 
Details on the Company’s sustainability initiatives are disclosed on the Company’s website 
and other forms of media. 

Development of Policies on 
Information Provision to 
Stakeholders 

With regard to information disclosure aimed at ensuring the transparency and objectivity of 
management, the Company strives to disclose information in a fair and timely manner 
using various channels, such as posting news releases, holding results briefings and 
posting monthly financial results, quarterly and full-year results materials and Securities 
Reports, etc., on the Company’s IR website. In addition, considering the high percentage 
of foreign holders of the Company’s shares, the Company provides English translations of 
convocation notices for the General Shareholders’ Meeting, financial results briefing 
materials, shareholder notifications, corporate governance reports, integrated reports, etc., 
as well as carrying out IR measures overseas. The Company considers information 
disclosure as one of its most important management responsibilities, and will continue 
striving to be a company trusted by shareholders and investors. 

Other 

The Company has announced a Diversity and Inclusion Declaration , aiming to establish a 
corporate climate and culture in which the diversity of all kinds of people—not just women, 
foreign nationals, and midcareer hires—is accepted, and individuals can demonstrate their 
capabilities to the full. In its medium-term management plan, the Company has set 
diversity-related goals in line with its policies. It is working to hire more diverse human 
resources and promote their active participation through such means as recruitment, 
development of its internal environment, and promotion to middle managerial positions. 
 
Promoting women to middle managerial positions 
The Company regards advancing the active participation of women as a key business 
issue and is pursuing companywide measures in this regard led by senior management. It 
aims to develop female employees in-house and promote them to positions as middle 
managers or corporate officers by providing work hours systems that facilitate diverse 
ways of working and offering career support for women that is designed to boost their skills 
and motivation. The Company discloses the ratios of women among new recruits and 
middle managers, and associated targets, on its website, etc. 
 
Promoting foreign nationals to middle managerial positions 
Given that the Company’s net sales from overseas business account for only around 1.0% 
of consolidated net sales, the Company is not actively investing in non-Japanese human 
resources and believes that its current situation with regard to their employment is 
appropriate. Accordingly, it has not set targets for recruiting foreign nationals or promoting 
them to middle managerial positions. 
 
Promoting midcareer hires to middle managerial positions 
The Company has proactively hired midcareer employees ever since its founding, guided 
by its belief that innovation is produced through a collision of different ways of thinking and 
diverse backgrounds , including different work experiences. For midcareer hires, it offers 
development programs and a range of career support plans according to different job-
types, and promotes such employees to middle managerial positions. The Company 
discloses the ratios of midcareer hires among new recruits and middle managers on its 
website, etc., but it has not set associated targets as it believes that the current situation 
with regard to their employment is appropriate. 
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IV Matters Related to the Internal Control System 
 

1. Basic Views on Internal Control System and Progress of System Development 
1) System for the storage and management of information related to execution of duties by the Company’s Directors 

(1) The Company stores and manages information (including digital records such as minutes / approval records and their annexes, 
accounting books / accounting slips and other information, etc.) related to execution of duties by Directors based on laws and 
regulations and internal regulations regarding storage and disposal of documents. 

(2) Directors and Audit & Supervisory Board Members can view these stored documents according to internal procedures. 
(3) The Company ensures the safety of information storage based on internal regulations regarding information security. 

 
2) Regulations and other systems for managing risk of loss at the Company and its subsidiaries 

(1) The Company has established a basic policy on risk management to create a management system for the risk of loss of the Group, and  
operated the Risk Management Committee, which is an organization that monitors the risks surrounding the Group and the status of risk 
management, and discusses and coordinates important matters. 

(2) Based on the risk approach, the Company selects more important business areas and audit themes, and structures a group internal 
audit system according to the nature of the Company's business and changes in society. 

(3) The Company has established the Risk Management Committee to appropriately grasp every risk linked to the operations of the Daito 
Group as a whole and mitigate the frequency of risk occurrence and impact on management. The Company identifies, evaluates and 
reviews material risks for the Daito Group’s management, formulates counter-measures, and regularly monitors the management status. 
In particular, the Board of Directors intensively monitors material risks for management and businesses and regularly receives status 
reports. It also obtains reports from the Internal Audit Division when appropriate. This is how the Company promotes a corporate-wide 
risk response.  

(4) The Company has established internal standards for quality control and health and safety management and developed a system to 
prevent defects and accidents, in which the responsible department supervises employees of the Company and Group companies as 
well as employees of business partners at work sites to ensure that they comply with these standards. 

(5) The Company has established internal standards for protection of personal information, and developed a system to prevent loss, theft, 
leakage or inappropriate removal of all personal information including customer information , in which the responsible department 
supervises employees of the Company and Group companies to ensure that they comply with these standards. 

(6) The Company has developed a system to minimize impact in the event of a major disaster. The Company has established policies, 
plans and manuals, etc., on disaster countermeasures and business continuity in order to minimize damage to stakeholders, including 
employees of the Daito Group, and the responsible departments conduct training and drills to ensure that employees of the Company 
and Group companies act according to these policies, etc. 

 
3) System to ensure that the execution of duties by Directors and employees of the Company and its subsidiaries conforms to laws and 

regulations and the Articles of Incorporation 
(1) The Company reinforces the monitoring and supervision of conformity of the execution of duties by Directors to laws and regulations 

and the Articles of Incorporation through mutual monitoring by Executive Directors and by appointing multiple Outside Directors so that 
they account for more than one-third of the Directors and stipulating that all Audit & Supervisory Board Members be Outside Audit & 
Supervisory Board Members. 

(2) Based on laws and regulations, work rules, and internal regulations regarding business ethics, the Company places Directors or 
Executive Officers responsible for Company departments and Group companies to develop systems to manage compliance in the 
departments and Group companies under their supervision. 

(3) The Company has established a department responsible for internal audits, which conducts business audits in all Company 
departments including Group companies and bases to confirm that business is being implemented according to internal standards and 
to make appropriate corrections where problems exist. 

(4) The Company has established whistleblowing contact points in the department responsible for compliance and in an external lawyer’s 
office, and strives for early detection and correction of fraudulent acts, etc. 

(5) The Company arranges opportunities to provide compliance education and information to Executive Officers and employees and strives 
to raise awareness of respect for laws. 

(6) The Company shall have no business transactions whatsoever with anti-social forces or organizations that pose a threat to the order 
and safety of society, including the Group. We take a resolute stance as an organization in response to unreasonable demands, based 
on a response manual and in cooperation with lawyers, the police, and other external professional institutions. 

 
4) System to ensure efficient execution of duties by Directors of the Company and its subsidiaries 

(1) The Company holds meetings of the Board of Directors once a month. In addition to deciding matters stipulated in laws and regulations 
and the Articles of Incorporation and other important matters of policy for the Company and Group companies, the Board also receives 
reports from each Director in order to supervise their execution of duties. 

(2) The Company delegates, as necessary, decision-making authority for business execution from the Board of Directors to the Executive 
Management Meeting to enable flexible decision-making. 

(3) The Company has divided the business areas of the Company and Group companies into “Headquarters in charge of the Construction 
Business,” “Headquarters in charge of the Real Estate Business,” “Headquarters in charge of Corporate Management,” and 
“Headquarters in charge of the Subsidiary Business,” and assigns Directors as the Chief Operating Officer responsible for each 
headquarters. 

(4) The Company holds The Executive Management Meeting approximately twice a month of a body comprising Executive Officers 
nominated by the Chief Operating Officer from each headquarters and the Board of Directors to discuss specific implementation of 
policies and strategies decided by the Board of Directors and issues related to multiple headquarters. Results of the meetings are 
reported to all Directors and Audit & Supervisory Board Members in an effort to share information, and are submitted to the Outside 
Directors and Audit & Supervisory Board Members for supervision. 

(5) Each headquarters holds Executive Planning Meeting chaired by the Chief Operating Officer or an Executive Officer within the business 
area, in order to execute duties under the exclusive authority of each headquarters. If there are important matters among the results of 
deliberations, they are reported to the Board of Directors or to the meeting body described in The Executive Management Meeting 
above. 

 
5) System to ensure the appropriateness of operations at the company group comprising the Company and its subsidiaries, and system for 

reporting matters related to execution of duties by directors, executive officers, and employees who execute business at subsidiaries to 
the Company 

(1) The Company has established a basic policy on the management of Daito Group companies and respects the autonomous 
management of each Group company, and seeks mutual cooperation among Group companies by assigning the Director or Executive 
Officer of the Company to each company's Board of Directors.  

(2) In case of execution of important duties at Group companies, the Company receives reports from the Group company in a timely 
manner and provide appropriate guidance and advice, etc., in order to ensure the appropriateness and facilitation of the Group 
company's operations according to the basic policy on the management of Daito Group companies. 
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6) Matters regarding employees who support the duties of Audit & Supervisory Board Members when the Audit & Supervisory Board 
Members request such employees 
The Company assigns employees from the Company’s departments to provide support as appropriate according to the business needs of 
Audit & Supervisory Board Members, or appoints an appropriate person from among its employees as a dedicated assistant assigned to 
assist Audit & Supervisory Board Members in their duties on an ongoing basis. 
The Company assigns personnel who are recognized to be qualified based on discussions with Audit & Supervisory Board Members 
regarding the number of employees and qualities required. 

 
7) Matters regarding the independence of employees who support the duties of Audit & Supervisory Board Members from Directors and 

ensuring the effectiveness of instructions from the Audit & Supervisory Board Members to such employees 
(1) The opinions of Audit & Supervisory Board Members are respected to the greatest extent possible in the appointment and transfer of 

employees who support the duties of Audit & Supervisory Board Members. 
(2) Employees who support the duties of Audit & Supervisory Board Members perform their duties under the direction of the Audit & 

Supervisory Board Members. 
Employees who support the duties of Audit & Supervisory Board Members concurrently with other duties shall give priority to work 
assigned by Audit & Supervisory Board Members. 

 
8) System for reporting to Audit & Supervisory Board Members and system for ensuring that persons who have made such reports are not 

treated detrimentally due to such reporting 
(1) Directors responsible for Company departments and Group companies, as well as employees, who become aware of matters that must 

be reported under laws and regulations, work rules, or internal regulations, other matters having a material effect on the Company as a 
whole, the implementation status of internal audits, or consultations and reports to whistleblowing contact points, etc., shall promptly 
report such matters to the Standing Audit & Supervisory Board Member. 

(2) Audit & Supervisory Board Members shall be able to attend meetings of the Board of Directors and other important meetings regarding 
management of the Company and Group companies and request explanations from Directors and employees as necessary. 

(3) The Company shall establish a mechanism similar to the whistleblowing system to ensure that persons who have made reports to Audit 
& Supervisory Board Members are not treated detrimentally due to such reporting. 

 
9) Matters regarding policies on treatment of expenses and obligations arising in the execution of duties by Audit & Supervisory Board 

Members 
When Audit & Supervisory Board Members request advance payment or repayment of obligations with regard to expenses arising in the 
execution of duties by Audit & Supervisory Board Members or employees who support Audit & Supervisory Board Members, the Company 
shall handle the matter promptly, based on the relevant internal regulations, except in cases where the expenses are not recognized as 
necessary. 

 
10) Other systems to ensure that audits by Audit & Supervisory Board Members are conducted effectively 

(1) Audit & Supervisory Board Members shall exchange opinions with Directors and the accounting auditor as necessary. 
(2) Audit & Supervisory Board Members shall not be prevented from attending various meeting bodies related to business execution. 
(3) Meetings of the Audit & Supervisory Board are held once a month, and the Standing Audit & Supervisory Board Member reports to non-

standing Audit & Supervisory Board Members on the status of business execution in order to increase the effectiveness of audits by 
Audit & Supervisory Board Members. 

(4) The Audit & Supervisory Board comprises entirely of Outside Audit & Supervisory Board Members as a system under which the 
independence of Audit & Supervisory Board Members is enhanced and appropriate and effective audits can be conducted. 

 
2. Basic Views on Eliminating Anti-social Forces and Progress of System Development 

1) Basic views on eliminating anti-social forces 
The Company strives to eliminate relationships with anti-social forces, and states in the Daito Group Code of Behavior, which is the 
code of conduct guiding actions of the Daito Group employees, that it will take a resolute stance against anti-social forces or 
organizations that pose a threat to the order and safety of society. 

 
2) Progress of system development for the elimination of anti-social forces 

(1) Establishment of department in charge of countermeasures and officer responsible for prevention of unreasonable demands 
The General Affairs Department is the department in charge of countermeasures. In addition to the General Affairs Department at Head 
Office, an officer responsible for prevention of unreasonable demands is appointed at each branch nationwide. 

(2) Cooperation with external professional institutions 
In addition to cooperating with law enforcement authorities, legal counsel, and other external professional institutions, the Company 
participates in Tokubouren (special anti-violence countermeasures council), and cooperates with local communities in efforts to 
eliminate anti-social forces. 

(3) Collection and management of information related to anti-social forces 
The Company receives information from law enforcement authorities regarding anti-social forces. In addition, the Company provides 
appropriate information to Company departments and branches that have received contact or attacks from anti-social forces. 

(4) Establishment of response manual 
The “Organized Crime Response Manual for Unreasonable Demands” has been prepared as a response manual, and all employees 
have been made fully aware of the manual. 

(5) Implementation of training activities 
The Company conducts training on examples of unreasonable demands and how to deal with them as appropriate for officers 
responsible for prevention of unreasonable demands at all branches. In addition, the General Affairs Department at Head Office and 
officers responsible for prevention of unreasonable demands from all branches nationwide regularly attend training held by external 
institutions. 



V Other 
 

1. Adoption of Anti-takeover Measures 
 

Adoption of Anti-takeover Measures Not adopted 

 

 
The Company views continuing sustainable growth and improving corporate value to be among its most important management issues in 
order to meet the mandate of shareholders. Therefore, there are no plans to introduce anti-takeover measures at this point in time. 

 
2. Other Matters Concerning the Corporate Governance System 

(Overview of System for Timely Disclosure) 
1) Basic policy 

Recognizing information disclosure as one of the most important management issues, the Company complies with all laws and regulations, 
and strives to promptly disclose information whether positive or negative. The Company works to disclose information broadly and fairly, 
and avoids selective disclosure of important undisclosed information to particular institutions or individuals. 

 
2) Standards for timely disclosure 

The Company discloses information in accordance with “Rules on Timely Disclosure of Corporate Information by Issuers of Listed 
Securities” prescribed by the Financial Instruments and Exchange Act and the Tokyo Stock Exchange. 
In addition, the Company proactively discloses matters even if they are not required by these laws and regulations or rules when deemed 
useful for increasing the transparency of management and enhancing understanding of the Company. However, we refrain from disclosing 
trade secrets and other matters that are deemed not suitable for disclosure from the point of view of competition with other companies. 

 
3) Person responsible for information and department responsible for timely disclosure 

The officer responsible for IR is in charge of handling information at the Company. 
The Corporate Planning Division is in charge of timely disclosure at the Company. 

 
4) Method and procedures for timely disclosure 

(1) Reporting to department responsible for timely disclosure and consideration of timely disclosure 
The person responsible for handling information and the Corporate Planning Division request reports from the Board of Directors, 
departments and subsidiaries regarding information that may be subject to disclosure. In consultation with the person responsible for 
handling information, the Company considers whether the reported information is subject to timely disclosure or not, based on the rules 
for timely disclosure, etc. 

(2) Preparation and announcement of timely disclosure materials 
If it is deemed that the information must be disclosed in a timely manner, the Corporate Planning Division prepares disclosure 
materials. The person responsible for handling information confirms the materials, and, if necessary, the person responsible for 
information management reports to the Board of Directors. After confirmation, the Corporate Planning Division makes timely disclosure 
of the information via the TDnet (Timely Disclosure network) of the Tokyo Stock Exchange. 
In addition, the following information is made available on the Company’s website in the interests of broad and fair disclosure of 
information. 
- Important facts disclosed on the Tokyo Stock Exchange TDnet 
- Regularly prepared materials 

Securities Reports (quarterly reports) 
Financial results summaries (quarterly results summaries) 
Shareholder notifications 
Integrated reports (annual reports) 
Monthly reports 
Financial results briefing materials (quarterly results briefing materials) 

- News releases 
Materials provided to media organizations or distributed at press clubs 

 
5) Quiet periods 

The Company observes quiet periods from the closing date to the results announcement date (for quarterly results, one week before the 
announcement date) in order to eliminate the possibility of leaks of information that could influence the share price immediately before the 
announcement of results, and refrains from commenting on financial results during this period. However, we respond to questions related to 
information already announced whether or not during the quiet period. 
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