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The corporate governance of The Gunma Bank, Ltd. (the “Bank”) is described below.

I. Basic Views on Corporate Governance, Capital Structure, Corporate Attributes, and Other
Key Information

1. Basic Views

While always keeping in mind the development of regional communities, the Bank’s basic policy is to respond appropriately to
the financial needs of customers, enhance corporate value by ensuring asset soundness and strengthening its profitability, and to
be highly evaluated by shareholders and the market.
To realize this basic policy, we have positioned the enhancement of corporate governance as the most important management
issue, and are working on the following three points:

(1) Decision-making through appropriate management and establishment of an efficient business operations system

(2) Enhancement of compliance and risk management systems that form the basis of sound management

(3) Timely and appropriate disclosure of corporate information and active IR activities aimed at transparent management
The Bank has an Audit & Supervisory Board Member System with the five members of the Audit & Supervisory Board
(including three Outside Audit & Supervisory Board Members). In addition, the Board of Directors consists of nine Directors,
including three Outside Directors. To achieve our management goals, we believe that it is effective to enhance the Audit &
Supervisory Board Member System by appointing Inside and Outside Audit & Supervisory Board Members, as well as to
strengthen management oversight functions by the presence of Outside Directors and Outside Audit & Supervisory Board
Members.
In addition, to enhance corporate governance and manage oversight functions of the entire Group, the Group Management

Meeting is held every six months to report and discuss management policies and operational status of each Group company on

the executive level.

Reasons for Non-compliance with the Principles of the Corporate Governance Code

The Bank’s statements are entered based on the Code revised in June 2021.

[Supplementary Principle 4.1.3 Formulation, management and supervision of the succession plan]

Although the Bank does not currently have a formulated succession plan, all Directors recognize that one of the most important
functions that the Board of Directors must fulfill is to select a President (CEO of the Bank), capable of making foresighted
management decisions in response to the changing times and environment, for the Bank's sustainable growth and the

enhancement of corporate value over the medium- to long-term. When nominating candidates for Directors, determining the




duties of each Director, and selecting executive officers, etc., who will be responsible for the future management of the Bank,
we carefully engage in discussions at meetings of the Board of Directors, for example, taking into consideration not only the
abilities and experience of the candidates, but also the qualities we would like to see further cultivated and the expected careers
of these individuals.

In fiscal year 2021, as part of candidate selection proceedings in succession planning, we set out to report the skills and
assessments (personality and behavioral traits) of the new candidate group to Outside Directors who are members of the
Nomination Advisory Committee in the processes related to "selection of candidates for Directors" and "appointment of
Executive Officers.”

The Bank intends to further continue initiatives, study the ideal training and selection process for potential successors, and

develop the necessary framework for a succession plan by the end of fiscal year 2023.

Disclosure Based on each Principle of the Corporate Governance Code

[Principle 1.4 Cross-Shareholdings]

dPolicy on Cross-Shareholdings

The Bank has established a basic policy to reduce cross-shareholdings where possible and only maintain cross shareholdings in
the event that the significance of holding these shares for maintaining and strengthening business relationships with the
counterparties and stimulating the local economy is acknowledged.

In this context, in November 2022, we set a target of reducing the book value of listed cross-shareholdings by 20.0 billion yen
by the fiscal year ending March 31, 2027 (approximately 50% of the book value of cross-shareholdings as of March 31, 2022),
from the perspective of capital efficiency and compliance with international financial regulations. As of the end of March 2023,
we have achieved a reduction of 4.5 billion yen.

The market value of cross-shareholdings (excluding shares held in subsidiaries and affiliate companies) compared to the total
consolidated net assets has been reduced from 32.5% prior to the enactment of Japan’s Corporate Governance Code (as of

March 31, 2015) to 18.0% as of March 31, 2023.

O Verification of the propriety of holdings

Individual cross shareholdings are reported regularly to the Board of Directors after comprehensively examining the suitability
of these holdings based on an in-depth review of the medium- to long-term business relationship and economic rationality.
Economic rationality involves examining whether Return on Risk-Weighted Assets (RORA)* calculated based on profits
obtained from transactions with individual business partners exceeds the threshold calculated using the Bank’s ROE.

* RORA = (Profit After Expenses and Credit Costs + Dividends Received) + Risk Assets of Borrowings and Stock

As aresult of the verification as of March 31, 2023, approximately 80% of listed stock issues exceed the threshold

Even in cases where holdings are deemed appropriate, the Bank's basic policy is to reduce them. The Bank will aim to further

reduce holdings, based on sufficient dialogue with the counterparties.

OCriteria for the exercise of voting rights on cross-shareholdings

Based on the recognition that the exercise of voting rights in relation to individual cross-shareholdings is a means of expressing

the Bank's intentions as a shareholder toward the management of the counterparty and an important right of shareholders, the




Bank's primary objective is to increase or prevent damage to shareholder interests from a long-term perspective, and it will
appropriately determine whether to approve or disapprove each proposal in accordance with "Rules of Management for
Exercising Voting Rights on Shares.”
With respect to the following important proposals that may have a significant impact on the corporate value of the cross-
shareholding counterparties and the Bank's interests as a shareholder, the Bank will make more careful decisions on whether to
approve or disapprove of such proposals, including by holding individual discussions with counterparties as necessary.
oProposals for the election of Directors and Audit & Supervisory Board Members and the presentation of retirement benefits
in the event of misconduct or in the event of consecutive deficits or failures to pay dividends over a fixed period
oProposals for appropriation of retained earnings that may significantly damage financial soundness
oProposals for defense measures against takeovers

oProposals related to restructuring

[Principle 1.7 Related Party Transactions]

The Bank stipulates that transactions involving conflicts of interest between Directors and the Bank and transactions by
Directors with competitors shall be approved by the Board of Directors and that material facts shall be reported to the Board of
Directors.

Furthermore, in order to avoid any mutual loss, the Bank and each Group company abide by the arm's length rule in accordance

with Rules of Management of Group Companies.

[Supplementary Principle 2.4.1 Ensuring Diversity in the Promotion to Core Human Resources]

oOur approach to ensuring diversity

The Bank’s Corporate Philosophy is based on “the value of face-to-face communication within our organization," and the
Gunma Bank Group SDGs Declaration states "Promotion of a variety of human resources into active positions" as one of the
priority issues. Based on these concepts, we hire without regard to gender or nationality, and conduct mid-career hiring
activities throughout the year. In addition, when appointing employees to management positions, fair evaluation and treatment

are conducted regardless of gender or nationality, and equally considering mid-career hires.

oVoluntary and measurable targets to ensure diversity, and status of these targets

In order to actively promote women to higher positions and maintain a workplace environment in which women can work
comfortably, we have set a target of "18% or higher for the percentage of female managers" in the "General Business Owner
Action Plan" based on the Act on the Promotion of Women's Active Engagement in Professional Life, which was formulated in
2022, and the Mid-Term Business Plan. The percentage of female managers was 14.6% at the end of fiscal year 2021, but
increased to 16.0% by the end of fiscal year 2022 through active promotions. It increased to 18.6% in April 2023, which means
the target was reached ahead of time. Although we have reached our target, we intend to continue active promotions of women
for further growth.

In addition to ensuring diversity, we intend to actively hire highly specialized human resources from outside the Bank to meet
the increasingly sophisticated and diverse needs of our customers and local communities. In recent years, the ratio of mid-

career hires has stayed around 5%, but we aim to increase it to 15% in fiscal year 2024 by diversifying our recruitment methods




(channels) and expanding points of contact with job applicants. We also actively provide opportunities for mid-career hires to
play an active role by promoting them to management positions on the same basis as new graduate hires. The percentage of
mid-career hires promoted to management positions is 36.1%, compared to 38.6% for hiring of new graduates.

Moreover, Gunma Regional Advanced Solution Partners, Co., Ltd., a subsidiary wholly owned by the Bank which specializes
in investment, has appointed an external person with specialized knowledge and a wealth of experience as its Representative
Director.

Regarding foreign nationals, we have not set "voluntary and measurable targets" because we are a group of regional financial
institutions whose main business is in Japan and the number of foreign employees is small. However, we have six non-Japanese
employees at our overseas bases as of March 31, 2023.

Going forward, we will strive to develop an environment in which diverse human resources can maximize their individual

abilities.

oPersonnel Development Policy and Internal Environment Improvement Policy to ensure diversity, and status of these policies
As part of our efforts to promote women's activities, we have set up the Committee for Promotion of Women’s Activities, and
are working to allocate human resources and train managers so that women can play an active role in a wider range of areas.

We are also developing a system that enables women to balance work and family life and maximize their potential. In addition,
the Bank has continued team activities to identify issues to promote the advancement of women from a woman’s perspective
and propose specific measures to address these issues. We are also implementing diversity that leads to enhancing the vitality of
the company, and engaging in work style reform to support each employee's performance. Please refer to [Others] in "II1.3.
Status of Initiatives Related to Respect for Stakeholders' Position" in this report for details.

Please refer to [Supplementary Principle 3.1.3 Sustainability Initiatives] below for information on the Personnel Development

Policy and the Internal Environment Improvement Policy.

[Principle 2.6 Roles of Corporate Pension Funds as Asset Owners]

The Bank's corporate pension deposits are managed by the Gunma Bank’s corporate pension fund. In managing the plan assets,
the fund aims to maximize the beneficiaries' profits based on the "Basic Policy for Management of Pension Assets" established
in accordance with the guidelines of the Ministry of Health, Labour and Welfare of Japan.

The fund has confirmed that all trustees have accepted the "Principles for Responsible Institutional Investors (Japan’s
Stewardship Code)." The fund also appropriately manages conflicts of interest that may arise between beneficiaries and the
Bank by contractually entrusting the selection of individual investee companies and the exercise of voting rights to the trustees.
The fund is staffed with suitable human resources who have backgrounds and qualifications which include experience working
in the Bank's market division. In addition, the Asset Management Committee has been established to advise the Board of
Directors on matters such as the basic investment policy, and asset composition of strategically held shares and the selection
and evaluation of investment trustees, with the Director in charge of the Bank's Risk Management Department and the General

Manager of the Market Finance Department also appointed as members.

[Principle 3.1 Full Disclosure]

The Bank's Corporate Philosophy and Purpose are as follows, and through their realization, the Bank strives to achieve




sustainable growth and increase its corporate value over the medium- to long-term.
(1) Corporate Philosophy
olt is our mission to take actions that will foster the development of regional communities.
oThe foundation of our business is to strengthen a creative relationship with our customers.
oOur operations are based on the motto “Be a good citizen first to become a good entrepreneur.”
oOur corporate culture is based on the value of face-to-face communication within our organization.
(2) Purpose
oWe use our strengths in connections to spin the threads of the future for local communities
The Gunma Bank Group established its Purpose on November, 2021 which expresses the meaning of the Group's existence.
Based on the established Purpose, we will work to create a "future" in which a sustainable society is realized not only through
economic prosperity, but also by addressing social issues such as global environmental conservation and the aging of society,
through "connecting" regions, businesses, and individuals not only through money (financing), but also through our services,
information, and other resources.
The Bank’s Purpose is its most important concept, along with the Corporate Philosophy, and the Bank's Mid-Term Business
Plan "Innovation for 'Purpose, launched in April 2022, clarifies its commitment to management based on this Purpose, and

have since implemented various measures.

Please refer to the Bank’s website for details.
oCorporate Philosophy and Purpose
https://www.gunmabank.co.jp/ir/library/en/pdf/integrated/2023/01_01.pdf
oMid-Term Business Plan

https://www.gunmabank.co.jp/ir/library/en/pdf/integrated/2023/03_02.pdf

2. Basic Views Concerning Corporate Governance

Please refer to "I. 1. Basic Views" in this report for the Bank's basic perspective on corporate governance.

3. Policies and Procedures for Determining Remuneration of Directors, etc.
Please refer to “Disclosed Details of Policy for Determining Amount and Calculation Method of Remuneration” in “Regarding
Remuneration for Directors” within “II. 1. Organizational Composition and Operation” for information on the policy and

procedures for determining the remuneration of Directors, etc.

4. Policies and Procedures for Election, Dismissal and Nomination of Directors, etc.

oPolicies and Procedures for Nominating Candidates for Inside Directors

Based on the Bank's management philosophy, the Nomination Advisory Committee, of which a majority of members are
independent Outside Directors, will deliberate on the nomination of individuals recommended by the Representative Director
who are knowledgeable, experienced, and have sufficient social credibility to carry out accurate, fair, and efficient management
of the Bank, and the Board of Directors then makes a decision.

Regarding the selection of Representative Directors, the Nomination Advisory Committee will deliberate on the most suitable




person from among the Directors to represent the Bank, and the Board of Directors then makes a decision.

oPolicies and Procedures for Nominating Candidates for Outside Directors

The Representative Director will recommend candidates with extensive knowledge and experience in corporate management
and various specialized fields, with the insight to contribute to the strengthening of the Board of Directors' management
supervisory function as well as the Bank's sustainable growth and enhancement of corporate value over the medium- to long-
term, and who has social credibility. The Board of Directors then makes a decision after deliberation by the Nomination

Advisory Committee, majority of which are independent Outside Directors.

oPolicies and Procedures for Nominating Candidates for Audit & Supervisory Board Members
The Representative Director recommends individuals who are knowledgeable, experienced, and have sufficient social
credibility to carry out accurate, fair, and efficient supervision of the execution of duties by Directors. The Board of Directors

then makes a decision after receiving approval from the Audit & Supervisory Board.

5. Explanation of the Individual Selection and Nomination of Candidates for Senior Management, Directors, and Audit &
Supervisory Board Members
When selecting or nominating candidates for Directors and Audit & Supervisory Board Members, the Bank discloses the

reasons for individual selection or nomination in the Notice of Convocation of the General Meeting of Sharecholders.

[Supplementary Principle 3.1.3 Sustainability Initiatives]

oSustainability Initiatives

The Bank recognizes that sustainability initiatives are one of the most important management issues and that it is our
responsibility to proactively contribute to the achievement of the Sustainable Development Goals (SDGs), and has established
the "Gunma Bank Group SDGs Declaration" at a meeting of the Board of Directors. The Declaration defines priority issues and
approaches for 10 of the 17 SDGs to which the Bank can make contribution based on the nature of its business and the areas in
which it operates.

In June 2019, we also adopted the “SDGs Management Indicators™ as a non-financial indicator among the evaluation indicators
of performance-linked share remuneration for Inside Directors, in order to raise awareness of their contribution to the
enhancement of corporate value over the medium- to long-term. In addition, we are promoting sustainability initiatives
throughout the Bank, including the establishment of the SDGs & ESG Management Office within the Corporate Planning
Department in June 2020 and the Sustainability Committee chaired by the President in April 2022.

In response to climate change, we have set targets for "net zero greenhouse gas emissions by FY2030" and "cumulative amount
of sustainable financing" by FY2030, and are working to achieve sustainability in the region. In addition, we have expressed
our support for the Task Force on Climate-related Change Financial Disclosure (TCFD) recommendations, and we are working
to enhance disclosure based on the TCFD framework by collecting and analyzing data on the risk related to climate change and

the impact of opportunities on earnings.

Please refer to [Implementation of Environmental Conservation Activities, CSR Activities, etc.] in "III.3. Status of Initiatives




Related to Respect for Stakeholders' Position" in this report or the Bank’s website for details.
oThe Gunma Bank Group SDGs Declaration and Disclosures Under the TCFD Recommendations

https://www.gunmabank.co.jp/ir/library/en/pdf/integrated/2023/03_03.pdf

olnvestments in human capital

To nurture employees who can exercise their creativity and offer what customers truly need in response to increasingly
sophisticated and diverse customer needs, we have established the following Personnel Development Policy and Internal
Environment Improvement Policy; we are shifting from uniform personnel development to personnel development tailored to
the motivations, abilities, and aptitudes of each individual employee, through the utilization of a talent management system,

among other efforts.

< Personnel Development Policy >

“To achieve our Purpose, we will support employees to build their careers independently and take on challenges based on each
individual’s Personal Purpose to improve the value of our human resources.”

We, the Gunma Bank Group, established “We use our strengths in connections to spin the threads of the future for local
communities” as our Purpose in November 2021.

As the needs of customers and regional communities become more sophisticated and diversified, we will provide all executives
and employees with opportunities to independently improve their abilities and gain motivation in order to strengthen their
ability to “connect” to meet such oncoming demands. We will work with stakeholders both inside and outside the Group to
demonstrate creativity and collective strength to develop human resources who can realize the Group’s Purpose. Furthermore,
each of our executives and employees will create innovations to spin the threads of the future for local communities by growing

sustainably together with local communities.

<Internal Environment Improvement Policy >

“We will maintain an environment where every executive and employee, who are the source of value creation, can continue to
work in good physical and mental health while recognizing each other’s individuality and abilities to create a sense of well-
being.”

As values related to work and career development diversify, we will build a healthy and comfortable working environment
where all executives and employees can continue to work both actively and with satisfaction, aiming to create a sense of well-
being for each and every employee.

We will do this not only through work style reforms and proactive initiatives on diversity and inclusion, but also by providing

opportunities for the right person in the right job to maximize their own unique abilities.

Please refer to the Bank’s website for details on human capital.
o Human capital (Personnel Development Policy, Internal Environment Improvement Policy, etc.)

https://www.gunmabank.co.jp/ir/library/en/pdf/integrated/2023/03 08.pdf




olnvestments in intellectual property

The Bank believes that information, digital technology, customer networks, and various accumulated know-how are intellectual
property serving as a source of competitive advantage, and will accordingly create new values by actively utilizing these assets.
More specifically, in May 2018, seven regional banks concluded the Fincross Partnership with the aim of collaborating and
jointly promoting digitalization, and making advancement with sophisticated sales activities using information from the Bank,
through the introduction of an Al-based financial product recommendation system and advanced data analysis that aggregates
data from multiple banks. The Digital Innovation Group within the Corporate Planning Department was established in June

2020 and has since been working on new financial services using digital technology by leading the Group’s digital initiatives.

[Supplementary Principle 4.1.1 The Scope and Content of Matters Delegated to the Management]

The Bank has set up an Executive Committee in order to ensure proper management decision-making and an efficient business
execution system. It consists of the President and Executive Directors who discuss and decide on matters delegated by the
Board of Directors, including implementation policies and plans based on the basic policies decided by the Board of Directors
and other important matters related to the Bank's operations. The delegation of authority is stipulated in the Regulations of the

Board of Directors, the Regulations of the Executive Committee, and the Rules of Administrative Authority.

[Principle 4.8 Effective Utilization of Independent Outside Directors]
The Bank ensures the effectiveness of management supervision by the Board of Directors by appointing three independent

Outside Directors out of nine Directors.

[Principle 4.9 Independence Standards and Qualification for Independent Outside Directors]
Please refer to "II. 1. [Matters Concerning Independent Directors and Independent Audit and Supervisory Board Members]
Other Matters Concerning Independent Directors and Independent Audit and Supervisory Board Members" in this report for an

overview of the criteria for determining the independence of Outside Directors at the Bank.

[Supplementary Principle 4.10.1 The Authority and Responsibilities of the Nomination Committee and the Remuneration
Committee]

The Bank has established the Nomination Advisory Committee and the Compensation Advisory Committee as advisory bodies
to the Board of Directors. For details, please refer to [Supplementary Explanation] in "II. 1. Organizational Composition and

Operation” in this report.

[Supplementary Principle 4.11.1 Appropriate Combination of Skills and Other Attributes of Directors Based on Factors Such as
the Management Environment and Business Characteristics]

The Board of Directors consists of Inside Directors who are familiar with the Bank's business operations as well as independent
Outside Directors who provide supervision from an independent and objective standpoint. Our policy is to ensure an
appropriate balance of knowledge, experience, and abilities necessary for the Board of Directors to effectively fulfill its roles
and responsibilities. Independent Outside Directors include individuals with management experience at other companies. In

addition, Audit & Supervisory Board Members include individuals with expertise in finance, accounting, legal affairs, and other




areas.
We identified the specific skills that the Board of Directors should have and created a “skills matrix™ to conduct appropriate
candidate nomination procedures for the diverse composition of the Board of Directors, which we disclose in our Notice of
Convocation for General Meeting of Shareholders and our Integrated Report. The Board of Directors is composed of an
appropriate number of members to ensure that it functions efficiently and effectively.
Please refer to the Bank’s website for information on the skill matrix.

o Notice of Convocation of the 138th Annual General Meeting of Shareholders (page 15)

https://www.gunmabank.co.jp/ir/library/en/pdf/meeting2023.pdf

[Supplementary Principle 4.11.2 Situation of Directors and Audit & Supervisory Board Members Who Are in the Management
at Other Companies]
In order for Directors and Audit & Supervisory Board Members to properly fulfill their roles and responsibilities, the Bank's
policy is to limit the number of positions Directors and Audit & Supervisory Board Members concurrently hold at other listed
companies to a reasonable extent.
As of the date of submission of this report, executive officer roles at other listed companies are as follows.

Kazuhito Osugi (Independent Outside Director): Outside Director, Nissha Co., Ltd.

Outside Director, Frontier Management Inc.
Makoto Tanaka (Independent Outside Audit & Supervisory Board Member): Outside Audit & Supervisory Board Member,

Hochiki Corporation

[Supplementary Principle 4.11.3 Analysis and Evaluation for Effectiveness of Board of Directors as a Whole]

Every fiscal year, the Bank analyzes and evaluates the effectiveness of the Board of Directors as a whole based on self-
assessment of Directors and Audit & Supervisory Board Members.

Regarding deepening discussions on themes that should be addressed from a medium- to long-term perspective, which was
previously assessed as an issue, we worked to improve the situation by creating opportunities to deepen discussions on
medium- to long-term themes and by providing multiple opportunities to discuss key measures depending on the stage of
consideration.

For the fiscal 2022 effectiveness evaluation, we conducted a questionnaire survey using the expertise of external consultants on
items such as “Composition and operation of the Board of Directors,” “Management and business strategy,” “Corporate ethics
and risk management,” “Evaluation and remuneration of management,” and “Dialogue with shareholders, etc.” Furthermore, in
order to ensure anonymity and objectivity, we outsourced the collection and analysis to an external consultant.

Based on the results and analysis of the survey, an evaluation was made at the Board of Directors held in April 2023 where it
was confirmed that the effectiveness of the Board of Directors has been ensured. To further enhance the effectiveness of the
Board of Directors, the Bank will engage in free and open discussions on themes that should be addressed from a broader
perspective and will review the content and volume of discussion materials to ensure smooth operation and better discussions

so that the Board of Directors can perform their duties properly.




[Supplementary Principle 4.14.2 Training policy for Directors and Audit & Supervisory Board Members]
In order for Directors and Audit & Supervisory Board Members to properly fulfill their roles and responsibilities, the Bank
provides opportunities for them to acquire the necessary knowledge and study for appropriate updates and supports the cost of

such studies.

[Principle 5.1 Policy for a Constructive Dialog with Shareholders]

oConstructive dialogue with shareholders

The Director in charge of the Corporate Planning Department oversees the overall dialogue with shareholders, and actively
seeks to provide opportunities for dialogue within a reasonable scope. In addition to the President and the Director in charge,

other officers participate in the dialogue as needed.

oStructure supporting the dialogue
The Corporate Planning Department serves as the point of contact for dialogue, and IR staff work closely with relevant

departments to collect and analyze management information for use in dialogue.

OMeans of dialogue outside of individual meetings

The Bank is committed to disclosing information through IR briefing sessions for institutional and individual investors in Japan
and overseas, as well as through the Bank's website.

oFeedback

Opinions and other information obtained in the dialogue are reported to the President appropriately and, as necessary, to other

officers and the Board of Directors.

OManagement of insider information
When engaging in dialogue, the Bank strives to ensure appropriate management of insider information and fairness of

disclosure by establishing internal rules and disseminating them to all employees.

[Actions to implement management that is conscious of cost of capital and stock price] [Disclosure in English available]
We explain our efforts to enhance corporate value to investors during IR briefing sessions and disclose them in the Integrated
Report.
Please refer to the Bank’s website for details.
o IR Financial Results Briefing Session for the Fiscal Year Ended March 2023

https://www.gunmabank.co.jp/ir/library/en/pdf/20230614.pdf

[Status of dialogue with shareholders, etc.]
Please refer to the Bank's website for details on the status of dialogue with shareholders and investors for the fiscal year ended
March 2023.

oCommunication with Our Shareholders and Investors

https://www.gunmabank.co.jp/ir/library/en/pdf/integrated/2023/04_03.pdf
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2. Capital Structure

Foreign Shareholding Ratio 10% or more but less than 20%

Status of Major Shareholders

Name or Company Name Number of Shares Owned |  Percentage (%)

The Master Trust bank of Japan, Ltd. (Account in trust) 57,338,500 14.10
Custody Bank of Japan, Ltd. (Account in trust) 20,074,000 4.93
Gunma Bank Employees' Shareholding Association 13,019,551 3.20
Sumitomo Life Insurance Company 10,657,000 2.62
Meiji Yasuda Life Insurance Company 10,504,259 2.58
Toyo Seikan Group Holdings, Ltd. 7,330,274 1.80
Nippon Life Insurance Company 6,467,038 1.59
DFA INTL SMALL CAP VALUE PORTFOLIO 5,541,396 1.36
JP MORGAN CHASE BANK 385781 5,397,958 1.32
Custody Bank of Japan, Ltd. (Account in trust 4) 5,319,700 1.30

Name of Controlling Shareholder, if applicable

(excluding Parent Companies)

Name of Parent Company, if applicable Not Applicable

I Supplementary Explanation

The above information is current as of March 31, 2023.

3. Corporate Attributes

Listed Stock Exchange and Market Segment Prime Market
Fiscal Year-End March
Business Sector Banks

Number of Employees (Consolidated) as of the End

of the Previous Fiscal Year

1,000 or more

Net Sales (Consolidated) for the Previous Fiscal Year | ¥100 billion or more but less than ¥1 trillion

Number of Consolidated Subsidiaries as of the End

of the Previous Fiscal Year

Fewer than 10
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4. Policy on Measures to Protect Minority Shareholders in Conducting Transactions with Controlling

Shareholder

5. Other Special Circumstances which May have a Material Impact on Corporate Governance
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I1. Business Management Organization and Other Corporate Governance Systems regarding
Decision-making, Execution of Business, and Oversight

1. Organizational Composition and Operation

Corporate Governance System Company with Audit and Supervisory Board*

*Referred to as "Company with Kansayaku Board" in the Corporate Governance Code reference translation

Directors
Number of Directors Stipulated in Articles of
Incorporation 20
Directors' Term of Office Stipulated in Articles of

1 year

Incorporation
Chairperson of the Board Chairperson (excluding those concurrently serving as President)
Number of Directors 9
Election of Outside Directors Elected
Number of Outside Directors 3
Number of Independent Directors 3

Outside Directors’ Relationship with the Company (1)

Relationship with the Company”
Name Attributes
a b c d e f g h i j k
Jun Kondo From another company A
Kuniko Nishikawa From another company
Kazuhito Osugi From another company A

*Categories for “Relationship with the Company”.

(Use “o” when the Director presently falls or has recently fallen under the category; “/\” when the Director fell under the category
in the past; “®” when a close relative of the Director presently falls or has recently fallen under the category; and “ A” when a
close relative of the Director fell under the category in the past.)

Person who executes business for the Company or its subsidiary

Person who executes business for or a non-executive Director of the Company's parent company

Person who executes business for a fellow subsidiary

Person/entity for which the Company is a major client or a person who executes business for said person/entity

Major client of the Company or a person who executes business for said client

Consultant, accounting expert, or legal expert who receives a large amount of monetary consideration or other assets from the
Company in addition to remuneration as a Director/Audit and Supervisory Board Member

Major shareholder of the Company (in cases where the shareholder is a corporation, a person who executes business for the
corporation)
h. Person who executes business for a client of the Company (excluding persons categorized as any of d, e, or f above) (applies
to Director him/herself only)

Person who executes business for another company that holds cross-directorships/cross-auditorships with the Company (applies
to Director him/herself only)

Person who executes business for an entity receiving donations from the Company (applies to Director him/herself only)

Others

me Ao o

o2

—

e
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Outside Directors’ Relationship with the Company (2)

Designation as

Supplementary Explanation of the

Qus Independent Director Relationship SR ol
Jun Kondo O There are normal banking transactions He has extensive experience and broad

with the individual. There are normal knowledge as a corporate manager,

banking transactions with Subaru having served as Representative

Corporation, where the individual has Director, Vice President and Chairman

previous work experience. A summary of the Board of Subaru Corporation. The

of the above transactions is omitted Bank has nominated him because the

because, in light of the size and nature Bank has judged that he will be able to

of the transactions, it is considered that apply such experience and knowledge to

there is no risk of influencing the the management of the Bank as an

judgment of shareholders and investors. | Outside Director. He has also served as
an Outside Director since June 2016, and
the Bank expects that he will continue to
supervise its business execution from an
objective standpoint and be involved in
the review process as a member of the
Nomination Advisory Committee and
the Compensation Advisory Committee.
He has been designated as an
independent Director due to his
independence as there is no risk of a
conflict of interest with general
shareholders.

Kuniko Nishikawa O There are normal banking transactions She has a wealth of experience and

with the individual. A summary of the
above transactions is omitted because,
in light of the size and nature of the
transactions, it is considered that there is
no risk of influencing the judgment of
shareholders and investors. There are no
relevant items with the companies of
which she is the Representative Director

and President.

broad insight into corporate
management, having founded First Star
Healthcare and continuing to serve as its
Representative Director, and serving as
Representative Director and Outside
Director at several other companies. The
Bank has nominated her because the
Bank has judged that she will be able to
apply such experience and knowledge to
the management of the Bank as an
Outside Director. She has served as an

Outside Director since June 2020, and
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the Bank expects that she will continue
to supervise its business execution from
an objective standpoint and be involved
in the review process as a member of the
Nomination Advisory Committee and
the Compensation Advisory Committee.
She has been designated as an
independent Director due to her
independence as there is no risk of a
conflict of interest with general

shareholders.

Kazuhito Osugi

There are normal banking transactions
with the individual. Moreover, there are
ordinary transactions such as deposits
and borrowings with the Bank of Japan,
where the individual has previous work
experience. In addition, there are normal
banking transactions with Nippon
Express Holdings Inc., where he was
Advisor of Security Transport Business
Division. A summary of the above
transactions is omitted because, in light
of the size and nature of the
transactions, it is considered that there is
no risk of influencing the judgment of

shareholders and investors.

He has a high degree of expertise and
extensive practical experience in all
aspects of finance, having served as
Director-General of Internal Auditors'
Office, Director-General of Secretariat
of the Policy Board, and Auditor at Bank
of Japan. In addition, he has broad
insight gained through his experience at
Industrial Revitalization Corporation of
Japan (IRCJ) in the business turnaround
of private companies and as an Outside
Director at several companies. The Bank
has nominated him because the bank has
judged that he will be able to apply such
experience and knowledge to the
management of the Bank as an Outside
Director. He has served as an Outside
Director since June 2021, and the bank
expects that he will continue to supervise
its business execution from an objective
standpoint and be involved in the review
process as a member of the Nomination
Advisory Committee and the
Compensation Advisory Committee.

He has been designated as an
independent Director due to his

independence as there is no risk of a
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conflict of interest with general

shareholders.

Voluntary Establishment of Committee(s) equivalent to
Established
Nomination Committee or Remuneration Committee

Status of Voluntarily Established Committee(s), Attributes of Members Constituting the Committee and the Committee

Chairperson
Committee’s All Full-time Inside Outside Outside Other Chairperson
Name Members | Members | Directors | Directors | Experts P
Voluntarily o
Established | Nomination
Commlttee Advisory 5 0 2 3 0 0 | Inside Director
Equivalent to
Nomination | Committee
Committee
Voluntarily )
Established | Compensation
Commlttee Advisory 5 0 2 3 0 0 | Inside Director
Equivalent to
Remuneration | committee
Committee

I Supplementary Explanation

oRole and status of activities
In order to establish a system in which independent Outside Directors are appropriately involved in the decision-making
process for nomination and remuneration of the Directors, to increase the objectivity and transparency of the process, the Bank
established the Nomination Advisory Committee and the Compensation Advisory Committee as advisory bodies to the Board
of Directors.
The Nomination Advisory Committee is responsible for discussing the following matters and providing+ advice and
recommendations to the Board of Directors.

+ Proposals for the General Meeting of Shareholders on Directors’ selection and dismissal

+ Selection and dismissal of Representative Directors

+ Selection and dismissal of Executive Directors

+ Succession plan for the President

+ Independence criteria for independent Directors

+ Basic policies needed to discuss the above matters

+ Other matters deemed necessary by the Nomination Advisory Committee
The Compensation Advisory Committee is responsible for discussing the following matters and providing advice and
recommendations to the Board of Directors.

+ Proposals for the General Meeting of Shareholders on the remuneration received by Directors and Audit & Supervisory

Board Members

+ Policies and systems regarding the remuneration received by Directors
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* Basic policies needed to discuss the above matters
+ Other matters deemed necessary by the Compensation Advisory Committee
In fiscal year 2022, the Nomination Advisory Committee met twice and the Compensation Advisory Committee met three

times.

gCurrent composition of committee members

The Board of Directors appoints the Chairman and Representative Director, the President and Representative Director, and
three independent Outside Directors as members of the Nomination Advisory Committee and the Compensation Advisory
Committee, respectively, for a total of five members, selects the President and Representative Director as the committee
chairperson for both committees. Each term of office will expire at the conclusion of the 139th Annual General Meeting of
Shareholders. The majority of the members of both committees are independent Outside Directors, ensuring their

independence.

Audit and Supervisory Board Member*

*Referred to as "kansayaku" in Corporate Governance Code reference translation

Establishment of Audit and Supervisory Board Established

Number of Audit and Supervisory Board Members

Stipulated in Articles of Incorporation

Number of Audit and Supervisory Board Members 5

I Cooperation among Audit and Supervisory Board Members, Accounting Auditors and Internal Audit Departments

Audit & Supervisory Board Members, accounting auditors, and internal auditing (Inspection & Audit Department) hold "three-
way audit meetings" (held three times in fiscal year 2022) to exchange opinions and information on their respective audit plans
and policies, audit implementation status, in an effort to strengthen cooperation.

In addition to the collaboration through these "three-way meetings," Audit & Supervisory Board Members regularly hear from
the accounting auditors on the status of their audits, and exchange opinions as necessary through the attendance of audits by the
accounting auditors, thereby deepening mutual collaboration and ensuring the effectiveness of audits.

In addition, Audit & Supervisory Board Members receive reports on audit results directly from the Inspection & Audit
Department through the attendance of a Standing Audit & Supervisory Board Member (one person) at monthly meetings for
assessment of branch audits and receipt of audit reports, and also conduct periodic meetings with the Inspection & Audit
Department and attend branch audits by the Inspection & Audit Department.

In addition, Audit & Supervisory Board Members exchange opinions as needed based on the results of their audits of branches
and headquarters, to ensure close collaboration. The Inspection & Audit Department and accounting auditors exchange opinions

as needed to deepen mutual cooperation and ensure the effectiveness of audits.

Appointment of Outside Audit and Supervisory
Appointed
Board Members
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Number of Outside Audit and Supervisory Board

Members

Number of Independent Audit and Supervisory

Board Members

Outside Audit and Supervisory Board Members' Relationship with the Company (1)

Relationship with the Company*
Name Attributes
a|b|[c|d]e f |l g| h|i j k 1 | m
Makoto Tanaka CPA O
Yasuo Kamiya Lawyer O
Hiroshi Kasahara Other yAN yAN

*Categories for “Relationship with the Company”.

(Use “o” when the Director presently falls or has recently fallen under the category; “/\” when the Director fell under the category
in the past; “®” when a close relative of the Director presently falls or has recently fallen under the category; and “ A when a
close relative of the Director fell under the category in the past.)

Person who executes business for the Company or its subsidiary

A non-executive Director or accounting advisor of the Company or its subsidiaries

Person who executes business for or a non-executive Director of the Company's parent company

An Audit and Supervisory Board Member of a parent company of the Company

Person who executes business for a fellow subsidiary

Person/entity for which the Company is a major client or a person who executes business for said person/entity

Major client of the Company or a person who executes business for said client

Consultant, accounting expert, or legal expert who receives a large amount of monetary consideration or other assets from the

Company in addition to remuneration as a Director/ Audit & Supervisory Board Member
Major shareholder of the Company (in cases where the shareholder is a corporation, a person who executes business for the

corporation)

j.  Person who executes business for a client of the Company (excluding persons categorized as any of f, g, or h above) (applies

to Audit & Supervisory Board Member him/herself only)

k. Person who executes business for another company that holds cross-directorships/cross-auditorships with the Company (applies

to Audit & Supervisory Board Member him/herself only)

1. Person who executes business for an entity receiving donations from the Company (applies to Audit & Supervisory Board

Member him/herself only)

m. Others

FRoho oo o

—
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Outside Audit and Supervisory Board Members' Relationship with the Company (2)

Designation as

Name h;ﬂ?;gi::ﬁ;ﬁjt Sup plemen}t{e;rl); t]iié(fslﬁi‘;aﬁon G Reasons for Appointment
Board Member
Makoto Tanaka O There are normal banking transactions Although he has not been directly
with the individual. In addition, there involved in the management of a
are normal banking transactions with the | company in the past, he has abundant
tax and auditing firm of which he is a experience as a certified public
senior partner. A summary of the above accountant and has a wide range of
transactions is omitted because, in light | knowledge, including serving as Vice
of the size and nature of the President of the Shibukawa Chamber of
transactions, it is considered that there is | Commerce and Industry. Additionally, he
no risk of influencing the judgment of has served as an Outside Audit &
shareholders and investors. Supervisory Board Member since June
2016, and is appropriately fulfilling
these duties and responsibilities. The
Bank has nominated him because the
Bank has judged that he will be able to
apply such experience and knowledge to
the appropriate execution of duties as an
Outside Audit & Supervisory Board
Member of the Bank.
He has been designated as an
independent executive officer due to his
independence as there is no risk of a
conflict of interest with general
shareholders.
Yasuo Kamiya O There are normal banking transactions Although he has not been directly

with the individual. A summary of the
above transactions is omitted because,
in light of the size and nature of the
transactions, it is considered that there is
no risk of influencing the judgment of

shareholders and investors

involved in the management of a
company in the past, he has a wealth of
experience as an attorney-at-law and
specialized knowledge in the legal
profession. He also maintains a wide
range of knowledge, such as serving as
the Chairman of the Gunma Bar
Association and the chairman of the
Gunma Prefectural Public Safety

Commission. Additionally, he has served
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as an Outside Audit & Supervisory
Board Member since June 2020, and is
appropriately fulfilling these duties and
responsibilities. The Bank has nominated
him because the Bank has judged that he
will be able to apply such experience
and knowledge to the appropriate
execution of duties as an Outside Audit
& Supervisory Board Member of the
Bank.

He has been designated as an
independent executive officer due to his
independence as there is no risk of a
conflict of interest with general

shareholders.

Hiroshi Kasahara

There are normal banking transactions
with the individual. In addition, the
Bank has normal banking transactions
and transactions as a designated
financial institution with Gunma
Prefecture, where he is originally from,
and has made donations to Gunma
Prefecture. A summary of the above
transactions is omitted because, in light
of the size and nature of the
transactions, and because Gunma
Prefecture is a local government, it is
considered that there is no risk of
influencing the judgment of

shareholders and investors.

Although he has not been directly
involved in the management of a
company in the past, he has many years
of experience and a track record in local
administration in Gunma Prefecture,
such as serving as the General Manager
of the Corporate Planning Department of
Gunma Prefecture and the
Superintendent of Education at Gunma
Prefectural Board of Education, and
maintains a wide range of knowledge.
Additionally, he has served as an Outside
Audit & Supervisory Board Member
since June 2022, and is appropriately
fulfilling these duties and
responsibilities. The Bank has nominated
him because the Bank has judged that he
will be able to apply such experience
and knowledge to the appropriate
execution of duties as an Outside
Director of the Bank.

He has been designated as an

independent executive officer due to his
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independence as there is no risk of a

conflict of interest with general

shareholders.

Matters Concerning Independent Directors and Independent Audit and Supervisory Board Members

Number of Independent Directors and Independent | 6

Audit and Supervisory Board Members

Other Matters Concerning Independent Directors and Independent Audit and Supervisory Board Members

The Bank designates all outside officers who meet the qualifications of independent officer as independent officer.
< Summary of the Independence Criteria for Outside Officers of the Bank >
The Bank determines that a candidate for Outside Director / Outside Audit & Supervisory Board Member of the Bank is
independent of the Bank in the event that none of the following items applies to such candidate.
(1) A person whose main business partner is the Bank, or, if it is a corporate or legal entity, its executive officer.
(2) A person who is a major business partner of the Bank, or, if it is a corporate or legal entity, its executive officer.
(3) A consultant, professional accountant or legal professional who has gained a “large amount” (Note 1) of fees or other
properties in addition to executive remuneration from the Bank.
(4) A person who “recently” (Note 2) fell under (1), (2), or (3).
(5) A “close relative” (Note 4) of a person who falls under any of the following items from A to D (excluding those who are
not considered “important” (Note 3).
A. A person who falls under (1) to (4) above
B. An executive officer of the Bank’s subsidiary
C. A director who is not an executive officer of the Bank’s subsidiary
D. A person who “recently” fell under B or C above or was an executive officer of the Bank
(Note 1) “Large amount” refers to an amount of 10 million yen or more on average over the past three years.
(Note 2) “Recently” can be regarded as being almost equal to “presently.” For example, at the time when the content of the
proposals was determined for the General Meeting of Shareholders where the person was elected as an Outside
Director or Outside Audit & Supervisory Board Member.
(Note 3) “Important” refers to those who are directors, general managers and the like (executive officers); and certified public

accountants and lawyers (accounting professionals and legal experts).

(Note 4) “Close relative” refers to first and second-degree relatives.

Incentives

Implementation Status of Measures related to
Introduction of Performance-linked Remuneration Scheme

Incentives Granted to Directors

Supplementary Explanation for Applicable Items

In accordance with a resolution of the 134th Annual General Meeting of Shareholders held on June 25, 2019, the Bank

21



introduced a restricted share remuneration plan and a performance-linked share remuneration plan for internal directors.

Persons Eligible for Stock Options

Supplementary Explanation for Applicable Items

Director Remuneration

Status of Disclosure of Individual Director’s
No Disclosure for any Directors
Remuneration

Supplementary Explanation for Applicable Items

Board member remuneration for FY2022 is presented below.

Officer category Number Total (millions of yen) Monthly Bonus| Stock remuneration Performance-linked
of officers remuneration with transfer restrictions| share

Directors (excluding 10 287 174 56 43 11

Outside Directors)

Audit & Supervisory Board 3 44 44 - - -

Members (excluding
Outside Audit &
Supervisory Board
Members)

Outside Officers 7 46 46 — — —

Notes:

1. Amounts listed are rounded down to the nearest unit.

2. Bonuses and performance-linked shares are paid to Directors, excluding Outside Directors, as performance-linked
remuneration.
The details of the evaluation indicators selected as the basis for calculating bonuses, the reasons for their selection, and the
method of calculation are described in “Basic Policy for Executive Remuneration, 5: Performance-linked Remuneration (1)
Bonuses.” Furthermore, net income attributable to owners of the parent for the fiscal year under review totaled 27,933
million yen.
The details of the evaluation indicators selected as the basis for calculating performance-linked shares, the reasons for their
selection, and the method of calculation are described in “Basic Policy for Executive Remuneration, 5: Performance-linked
Remuneration (2) Performance-linked Shares.” In addition, the results related to the performance indicators used in the

calculation are presented below.

fherr;‘::(rirs\gglc)e/ ee;/rzl)uatlon period (immediately preceding FY2019 FY2020 FY2021
gr)olzl;g:‘l:altr;dlcator: Consolidated earnings per share (2.5%) (39.1%) 97.0%
Eg)HErgluency indicator: Consolidated over-head-ratio 66.3% 64.1% 59 6%
E:;tll)”ih(e%rgr;zo)lder value indicator: Total shareholder (18.6%) 25.0% (7.3%)
(iv) Non-financial indicator: Number of women in Increased by 47 persons in the immediately
managerial positions (SDGs management indicator) preceding three fiscal years
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3. Share remuneration, consisting of restricted share remuneration and performance-linked shares, is provided to directors,
excluding outside directors, as non-monetary remuneration. Details are described in "Basic Policy for Executive
Remuneration 3. Remuneration Structure (1) Directors excluding Outside Directors [Summary of Remuneration Structure],

and 5. Performance-linked Remuneration (2) Performance-linked Shares."

4. Matters concerning resolutions of the General Meeting of Shareholders regarding the remuneration of Directors and Audit &

Supervisory Board Members

+ At the 127th Annual General Meeting of Shareholders held on June 26, 2012, it was resolved that the amount of
remuneration for Directors (fixed-amount remuneration and bonuses) shall not exceed 360 million yen per year, and the
amount of remuneration for Audit & Supervisory Board Members shall not exceed 80 million yen per year. At the
conclusion of the same Annual General Meeting of Shareholders, there were 12 Directors (including one Outside

Director) and five Audit & Supervisory Board Members.

At the 134th Annual General Meeting of Shareholders held on June 25, 2019, approval was granted for the introduction of
a restricted share remuneration plan and a performance-linked share remuneration plan for Directors, excluding Outside

Directors, for a total of up to 120 million yen and 500,000 shares per year. At the conclusion of the same Annual General

Meeting of Shareholders, there were nine Directors (including two Outside Directors).

Resolution was passed at the 135th Annual General Meeting of Shareholders held on June 24, 2020 wherein the

reappointed Directors be allocated the same number of restricted shares in exchange for forfeiting the previously-granted,

unexercised share remuneration stock options as a measure for transition from share remuneration stock options to

restricted shares, and to be acquired free by the Bank. In order to transition to this system, a separate limit was set for
fiscal 2020 permitting existing cash remuneration and stock remuneration of up to 240 million and up to 440,300 shares
per year. At the conclusion of the same Annual General Meeting of Shareholders, there were nine Directors (including

three Outside Directors).

5. The number of officers includes three Directors and two Audit & Supervisory Board Members (including one Outside Audit

& Supervisory Board Member) who retired during the fiscal year under review. In addition, since performance-linked shares

are issued in the form of the Bank's common shares according to the term in office during the performance evaluation period

(immediately preceding three fiscal years), the number of officers includes one Director who retired during the performance

evaluation period.

Furthermore, there are no officers whose total remuneration is 100 million yen or more.

Policy on Determining Remuneration Amounts and
Established
Calculation Methods

Disclosure of Policy on Determining Remuneration Amounts and Calculation Methods

The Basic Policy for Executive Remuneration stipulates below the Bank's basic policy on determining the amount of
remuneration for officers and the method of calculating it. Since the Compensation Advisory Committee conducts a

multifaceted examination in line with this policy to determine the details of remuneration, etc., for individual Directors, the

Board of Directors has basically determined that the remuneration is in line with the Bank's determination policy based on the
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committee’s advice and recommendations.

1. Basic perspective on the directors’ remuneration system
In order to create a directors’ remuneration system that contributes to realization of the Bank’s management policy, our basic
perspective on the directors’ remuneration system is based on the principles of the Corporate Governance Code as follows:

* To further motivate the Directors to contribute to sustainable growth of the Bank and increase the corporate value of the
Bank over the medium- to long-term,

* To share profit awareness with shareholders and raise management awareness focusing on shareholders,

+ To maintain proper linkage with business performance and give a sound incentive,

* To avoid inappropriate risk taking,

+ To be able to hire or secure excellent managerial talent,

* Because the Directors are primarily responsible for the performance of the entire Bank, individual evaluation for incentive
remuneration is more focused on contributing to the overall performance of the Bank than the performance of the business
in which the Director is in charge, and

+ To show an objective and transparent decision-making process.

2. Governance for determining remuneration
With regard to the following matters, in accordance with the separately stipulated Compensation Advisory Committee
Regulations, three or more members, and at least half of the members, shall be independent Outside Directors.
The Compensation Advisory Committee deliberates in response to the inquiry of the Board of Directors, and the Board of
Directors makes decisions based on the advice and recommendations of the Compensation Advisory Committee.

* Proposal for the General Meeting of Shareholders on Director and Audit & Supervisory Board Member Remuneration,

+ Policy for remuneration of Directors (including the Basic Policy for Executive Remuneration)

+ Remuneration system for Directors (including amount of remuneration by individuals),

+ Items such as policies needed when deliberating each of the above items, which are deemed necessary by the Compensation
Advisory Committee

The remuneration of Audit & Supervisory Board Members is determined through consultation among Audit & Supervisory
Board Members

3. Remuneration structure
(1) Directors, excluding Outside Directors

Remuneration for Directors, excluding Outside Directors, consists of base remuneration, which is fixed remuneration, and

variable remuneration, which fluctuates depending on business performance and other factors.

Variable remuneration consists of bonuses as short-term incentive remuneration based on business performance for each

fiscal year, and share remuneration as medium- to long-term incentive remuneration that leads to sustainable growth of

corporate value over the medium- to-long term.

Share remuneration further consists of restricted share remuneration, which is a pre-delivery type conditional on a person to

serve as a Director of the Bank for a certain period of time, and performance-linked shares, which are a post-delivery type

conditional on the achievement of performance evaluation indicators determined in advance in addition to the above

condition.
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The executive remuneration for individuals shall be set at a ratio of 3:1:1 in the following order: 1) Base remuneration, 2)
Short-term incentive remuneration, and 3) Medium- to long-term incentive remuneration, taking into account the absolute
amount of remuneration.

(2) Outside Directors and Audit & Supervisory Board Members
Remuneration for Outside Directors and Audit & Supervisory Board Members shall consist of only base remuneration,
considering their role and independent status.

4. Remuneration level

The Bank determines the appropriate amount of remuneration based on its business performance, the environment

surrounding the Bank, social and economic conditions, and industry trends.

Also, as a leading company in the region, we are aware of the appropriate level of remuneration received by executives of

regional businesses through survey data from obtained by regularly participating in surveys conducted by external research

organizations (so-called executive remuneration survey, etc.) and use this information as a reference in determining our own

remuneration.

5. Performance-linked remuneration

(1) Bonus
Due to the nature of short-term incentive remuneration, consolidated current net income is adopted as an evaluation indicator
with the aim of increasing motivation to contribute to business performance for each fiscal year. For the performance-linked
portion, the amount of remuneration is determined within the range of 0 to 200% depending on the status of achievement of
consolidated current net income.

(2) Performance-linked share
Due to the nature of medium- to long-term incentive remuneration, with the objective of increasing motivation to contribute
to the enhancement of corporate value over the medium- to long-term, as well as sharing profit awareness with shareholders
and raising management awareness that emphasizes shareholders, the Bank adopts four evaluation indicators: namely, (i)
consolidated net income per share (consolidated EPS), (ii) consolidated gross operating expense ratio (consolidated OHR),
(iii) total shareholder return (TSR), and (iv) SDGs management indicators (an index that measures the Bank's contribution to
the achievement of the SDGs), and determines the amount of remuneration within the range of 0 to 200% depending on the
achievement rate.
In principle, the Bank issues the Bank’s common shares equivalent to the above remuneration in each fiscal year after being
reasonably adjusted in accordance with the executive tenure during the evaluation period (the immediately preceding three

fiscal years).

The reasons for the selection of evaluation indicators used to calculate the amount of remuneration for performance-linked
shares are presented below.
(i) Consolidated net income per share (Consolidated EPS)
Earnings per share (EPS) is a profit indicator that shows the profitability of how much current net profit is generated for
each share. The Bank regards performance-linked shares as one type of medium- to long-term incentive remuneration,
and based on the recognition that remuneration should reflect medium- to long-term "results" due to its nature, the Bank

cites the profit indicator as the first indicator to measure such "results." On top of that, instead of simply using
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consolidated net profit, the Bank will use the amount of growth in consolidated EPS, which is regarded as important by
shareholders, as an evaluation indicator.
(i1) Consolidated gross operating expense ratio (Consolidated OHR)
Over-head-ratio (OHR) is the ratio of operating expenses to gross operating profit. The lower the percentage, the more
operating gross profit is being generated with fewer operating expenses. In light of the improvement of corporate
productivity and efficiency becoming a social requirement, especially in Japan, and the fact that the banking sector, to
which the Bank belongs, is closely monitoring its efforts to reduce expenses, the Bank will adopt the consolidated OHR,
which is also set as a numerical target in the Mid-Term Business Plan, as an evaluation indicator.
(iii) Total shareholder return (TSR)
Total shareholder return is a measure of the profitability of investments for shareholders, indicating how much dividends
and capital gains a shareholder, who purchased shares at the beginning of the period, received on the initial share price
and how much the shareholder earned. The Bank believes that the adoption of these shareholder value indicators as
evaluation indicators is in line with the purpose of introducing the share remuneration plan, which is to "share profit
awareness with shareholders and raise management awareness focusing on shareholders."
(iv) SDGs management indicator (an index that measures the Bank’s contribution to the achievement of the SDGs)
Based on the Gunma Bank Group SDGs Declaration, the Bank’s Group contributes to the achievement of the SDGs
through its business activities, and strives to realize a sustainable society and create economic value. Among the 17 SDGs
adopted by the United Nations, the Bank will adopt as evaluation indicators from those economic indicators related to the
10 SDGs in the Declaration determined to be targets where the Bank can especially contribute.
6. Perspective on the forfeiture and recovery clauses for remuneration
To prevent excessive risk taking and ensure the soundness of management, and to prevent serious scandals, such as accounting
fraud or significant corrections required for past fiscal year financial statements, which may be caused by excessive
incentives, we established the clauses (Clawback clause and Malus clause) for the recovery and forfeiture of all or part of the
share remuneration in the event of the circumstances.
7. Perspective on holding treasury shares
In order to share awareness of the interest with shareholders and raise awareness of management with the emphasis on
shareholders, we introduce a share remuneration plan to the Directors, excluding Outside Directors, and encourage them to
hold a certain amount or more of the Bank’s common shares depending on their positions in accordance with the “Share
Ownership Guidelines.”
8. Disclosure policy
The Bank will appropriately disclose the Basic Policy for Executive Remuneration to stakeholders through disclosure
materials and media such as annual securities reports, reference documents for the General Meeting of Shareholders, and

reports on corporate governance.

Support System for Outside Directors (and/or Outside Audit and Supervisory Board Members)
The Secretariat, which is responsible as the secretariat of the Board of Directors, has a key role in supporting Outside Directors
while distributing materials for the Board of Directors in advance. The Bank provides necessary support, such as securing time

needed for preliminary preparations to facilitate full discussions, allowing for Outside Directors to view materials at the same
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time as Internal Directors. Along with supplying information on the Bank’s new initiatives in advance, the Bank provides
opportunities for information exchange by securing venues for exchanging opinions with the Representative Directors and
Audit & Supervisory Board Members. Through these efforts, we are working to create an environment where the Outside
Directors can always make useful recommendations to the Board.

Outside Audit & Supervisory Board Members are also provided with the materials for the Board of Directors in advance in a
similar fashion as Outside Directors, and the dedicated staff in the Audit & Supervisory Board Members’ Office offers the
necessary support for auditing operations by distributing materials for the Audit & Supervisory Board in advance. In addition,
at the Audit & Supervisory Board, the Standing Audit & Supervisory Board Member explains the agenda of the Board of
Directors and minutes of the Executive Committee in detail to the Outside Audit & Supervisory Board Member and shares
information such as reports on the status of audits conducted by the Standing Audit & Supervisory Board Member.
Additionally, the Bank provides opportunities for information exchange by securing venues for exchanging opinions with the

Representative Directors.

Status of Persons who have Retired as Representative Director and President, etc.

Information on Persons Holding Advisory Positions (Sodanyaku, Komon, etc.) after Retiring as Representative

Director and President, etc.

Terms and Conditions of Date when
Job title/ o Employment former role as
e position espamsliliies (Full/part time, with/without president/ Lz
remuneration, etc.) CEOQ ended
Kazuo Saito | Sodanyaku | Activities for Part-time/Receives remuneration June 24, 2022 5 years

financial world and
advisory in response
to inquiries from
executive

management

Number of Persons Holding Advisory Positions (Sodanyaku, Komon, etc.)

After Retiring as Representative Director and President, etc.

Other Related Matters

In accordance with a resolution of the Board of Directors, he was appointed as a Sodanyaku for a five-year term and is paid
annual remuneration of 3,600,000 yen. His position is part-time and does not have a dedicated office, but have access to
company car if necessary. He is not involved in management decision-making and the Bank does not believe this position poses
any problems in terms of governance. The executive management team receives useful advice from him through opinion

exchange meetings.
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2. Matters Concerning Functions of Business Execution, Auditing and Supervision, Nomination, and
Remuneration Decisions (Overview of Current Corporate Governance System)

[JOverview of Corporate Governance System
The Bank has an Audit & Supervisory Board Member System with the five members of the Audit and Supervisory Board
(including three Outside Audit & Supervisory Board Members). In addition, the Board of Directors consists of nine Directors,
including three Outside Directors. To achieve our management goals, we believe that it is effective to enhance the Audit &
Supervisory Board Member System by appointing Inside and Outside Audit & Supervisory Board Members, as well as to
strengthen management oversight functions by the presence of Outside Directors and Outside Audit & Supervisory Board
Members. Outside Directors are responsible of management oversight for the Board of Directors, and Outside Audit &
Supervisory Board Members are responsible of the auditing in the Audit & Supervisory Board Member System, and all have

the role of management monitoring and supervising for corporate governance.

[IMethods of business execution, audit, and supervision, and status of activities, etc.

The Board of Directors makes decisions on basic management matters and important aspects of business execution, supervises
the execution of business operations by each Director, meets monthly in principle in accordance with the Board of Directors
Regulations, and convenes extraordinary meetings as necessary. For the execution of important business operations based on
management policies determined by the Board of Directors, the Company has established a system whereby the Executive
Committee, which is a consultative body to the President, meets once a week in principle pursuant to the Executive Committee
Regulations to conduct sufficient deliberations for decision-making to ensure prompt and smooth execution.

The term of Directors is set at one year to build a management system that can respond more quickly to changes in the business
environment. In addition, the Bank has adopted an executive officer system to enhance corporate governance and separate
management decision-making from business operations and promote the role of the Board of Directors.

The Audit & Supervisory Board meets once a month in principle, and its members make decisions based on discussions on how
to resolve various issues. Additionally, each member of the Audit & Supervisory Board reports on the results of audits, and
shares information, and exchanges opinions with the others when necessary. Also, the Audit & Supervisory Board Office
consisting of dedicated staff members, has been set up directly under the Audit & Supervisory Board, and is working to
maintain a more effective audit system.

The members of the Audit & Supervisory Board conduct audits in accordance with the auditing policies, audit plans, and
assignment of audit duties established by the Audit & Supervisory Board. The performance of duties by the Directors is
monitored and verified through attendance at the Board of Directors and other important meetings, audits of the headquarters,
visits to branch offices, investigations of Group company operations, examinations of important documents, and surveys of the
operations and assets of the Bank. In addition, the Bank is working to share awareness of management policies, management
issues, and important auditing issues by meeting regularly with the President and Outside Directors.

Internal audits are conducted by the Inspection & Audit Department (32 members as of March 31, 2023) which are independent
of the audited departments, targeting headquarters, branch offices, and Group companies based on the audit plan and audit
policy decided by the Board of Directors each fiscal year. The results of the audit is reported to the Audit & Supervisory Board

Members as needed and to the Board of Directors every six months.
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[JOverview of Accounting Audits
With regard to accounting audits, the Bank has entered into an audit agreement with Ernst & Young ShinNihon LLC pursuant to
the Companies Act and the Financial Instruments and Exchange Act. Audits are conducted in accordance with the audit plan
formulated by the audit firm. There are no special interests between the executive officers of Ernst & Young ShinNihon LLC
and the Bank.
The names of the certified public accountants who executed their duties in FY2022, the names of the audit corporation to which
they belong, and the composition of assistants related to audit work are as follows.
* Name of audit corporation: Ernst & Young ShinNihon LLC
+ Continuous years of service: 41 years
* Certified Public Accountants who executed the work:
Toshihiro Morishige
Teruaki Kawaguchi
+ Composition of assistants for audit work
4 Certified Public Accountants, 4 Certified Public Accountant qualification holders, and 11 others
* Remuneration in FY2022: 66 million yen
The total amount of money and other property benefits payable by the Bank and its consolidated subsidiaries to the
Accounting Auditor is 88 million yen.
Since the audit contract between the Bank and the Accounting Auditor does not clearly distinguish the amount of audit fees for
audits under the Companies Act and audits under the Financial Instruments and Exchange Act, and since these cannot be

substantially classified, the total amount of these fees is stated in the above remuneration, etc.

[JFunctions for determination of nomination and remuneration
In order to increase the objectivity and transparency of decision-making regarding the nomination and remuneration of
Directors, the Bank has established the Nomination Advisory Committee and the Compensation Advisory Committee as
advisory bodies to the Board of Directors, and is working to further enhance its corporate governance system. For information
regarding the composition of the Nomination Advisory Committee and the Compensation Advisory Committee, please refer to
“Status of Voluntarily Established Committee(s), Attributes of Members Constituting the Committee and the Committee

Chairperson” and “Supplementary Explanations” found in “II. 1. Organizational Composition and Operation” of this report.

3. Reasons for Adoption of Current Corporate Governance System
The Bank has Audit & Supervisory Board Member System with the five members of the Audit and Supervisory Board
(including three Outside Audit & Supervisory Board Members). In addition, the Board of Directors consists of nine Directors,
including three Outside Directors. To achieve our management goals, we believe that it is effective to enhance Audit &
Supervisory Board Member System by appointing Inside and Outside Audit & Supervisory Board Members, as well as to

strengthen management oversight functions by the presence of Outside Directors and Outside Audit & Supervisory Board

Members.

29



II1. Implementation of Measures for Shareholders and Other Stakeholders
1. Measures to Vitalize General Meeting of Shareholders and Facilitate Exercise of Voting Rights

Supplementary Explanation

Early Posting of Notice of the General Meeting
of Shareholders

The notice of convocation of the 138th Ordinary General Meeting of
Shareholders held on June 27, 2023 was sent on June 5, 2023 (22 days

prior).

Scheduling of the General Meeting of

Shareholders on a Non-Peak Day

The Bank sets the date to avoid the days when many other companies hold

their meetings.

Electronic Exercise of Voting Rights

Voting rights can be exercised over the Internet.

Participation in a Platform for the Electronic
Exercise of Voting Rights and Other Initiatives
to Enhance Environment for Institutional

Investors to Exercise Voting Rights

The Bank uses the electronic voting platform for institutional investors

operated by ICJ, Inc.

Provision of Notice (or Summary of Notice) of

the General Meeting of Shareholders in English

An English translation of the convocation notice is prepared and posted on

the Bank's website at the same time as the original Japanese version.

Other

The convocation notice is disclosed to the Tokyo Stock Exchange prior to
its delivery to shareholders and posted on the Bank's website. In addition,
the details of the disclosure of the results of the exercise of voting rights in

the extraordinary report are posted on the Bank's website.

2. Status of IR-related Activities

Explanation by a
representative
director or a
representative
executive officer

Supplementary Explanation

Formulation and Publication of Disclosure

Policies

We release this disclosure policy publicly to the
stakeholders appropriately through media and the
materials:  securities

following disclosure reports,

reference documents for the General Meeting of
Shareholders, reports on corporate governance, our

website, etc.

Regular Investor Briefings held for Individual

Investors

In FY2022, the Bank held three IR briefings (held
online) for individual investors. For one of these
briefings, the Bank expanded our IR activities for
individuals, which were previously available to limited
locality, and held the first IR briefing session for feld

individual investors across Japan via an online live

streaming session.
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Regular Investor Briefings held for Analysts

Twice a year, after the announcement of financial
results, the Bank holds financial results briefings for

analysts and institutional investors.

Held
and Institutional Investors The Representative Director explains the business
performance (forecast), management strategy, capital
policy, etc.
The Representative Director conducts individual
Regular Investor Briefings held for Overseas
meetings with overseas investors as appropriate through | Held

Investors

visits to overseas or online interviews.

Online Disclosure of IR Information

The Bank posts financial results, annual securities
reports (quarterly reports) and financial results briefing
materials, as well as live stream videos of briefings for
investors. In addition, English translations of briefing

materials are also posted.

Establishment of Department and/or Placement

of a Manager in Charge of IR

The department in charge of IR is the Business
Management Office of the Corporate Planning
Department, and the officer in charge of IR is the Officer

in charge of the Corporate Planning Department

Other
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3. Status of Measures to Ensure Due Respect for Stakeholders

Supplementary Explanation

Establishment of Internal Rules Stipulating

Respect for the Position of Stakeholders

The Bank has established its basic stance toward stakeholders in its Corporate
Philosophy and Corporate Ethics, and reflects this in its management plans and

business operation policies as an embodiment of these stances.

Implementation of Environmental Preservation

Activities and CSR Activities, etc.

In February 2019, the Bank established the Gunma Bank Group SDGs
Declaration. The entire Group is engaged in business activities and social
contribution activities based on the Declaration in order to contribute to the
achievement of the SDGs and realize a sustainable society.

Additionally, the Bank believes that working to realize our Purpose, “We use
our strengths in ‘Connections’ to spin the threads of the future for local
communities,” will contribute to the achievement of the SDGs and lead to the
realization of a sustainable society. Based on this idea, in the Mid-Term
Business Plan, the Bank has set KPIs for the realization of sustainability in
the region, and the entire Group is working to achieve the plan. Also, among
the evaluation indicators for performance-linked share remuneration, the
Bank has adopted the “SDGs Management Indicators” for non-financial
indicators. In addition, we are promoting sustainability initiatives throughout
the Bank, including the establishment of the SDGs & ESG Management
Office within the Corporate Planning Department in June 2020 and the
Sustainability Committee chaired by the President in April 2022.

By working to achieve the plan, the Group aims to realize the development of
sustainable regional communities and sustaining a prosperous life toward the
future, which will lead to steady revenue and continuing financial soundness

of the Group.

The bank engages in the following initiatives as part of its core business.
KInitiatives for sustainable finance>>
* The Bank formulated the Gunma Bank Group Green/Social/Sustainability
Bond Framework in May 2021, which added social projects that contribute
to solving social issues as one of the uses of the funds, in addition to green
projects. Based on this, the Bank issued its first sustainability bond for a
regional bank in October
+ With the aim of supporting our customers’ sustainability-oriented
management, improving corporate value, and realizing a sustainable
society, we began offering sustainability-linked loans in June 2021.
* In October 2021, the Bank established a fund totaling 50.0 billion yen to

support a wide range of efforts to promote and spread renewable energy.
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By making use of the fund, the Bank will support the development of
renewable energy, such as solar power or hydroelectricity, and contribute to
the reduction of greenhouse gas emissions by facilitating the supply of
funds. The Bank will also promote the local production and consumption
of energy and regional revitalization through the spread of distributed
power sources and other means.

* In April 2022, the Bank set a target of “1.5 trillion yen in total executed
amount of sustainable finance by FY2030 (including 1 trillion yen in the
environmental field),” and is now working to solve environmental and
social issues to realize sustainability in the region through finance

* In June 2022, the Bank started offering “Gungin SLL,” a self-rated
sustainability-linked loan

* In September 2022, the Bank started offering the “SDGs Initiative Support
Service.” Promote and support customers' efforts to achieve the SDGs by
confirming the status of their SDGs initiatives, sharing issues, and
supporting their formulation of the SDGs Declaration.

+ Handling of investment trusts “Oze Travel” and “Gunma Silk Heritage”
that donate a portion of the trust fee to nature conservation activities in Oze
and the conservation activities of the Tomioka Silk Mill and Silk Industry
Heritage Sites

+ In the handling of “Gungin SDGs Private Placement Bonds (Recipient
Support Type),” the Bank will support SDGs initiatives by donating a
portion of the private placement bond issuance fee to business
organizations that are engaged in activities that contribute to the 17 SDGs

+ In the handling of “Gungin SDGs Private Placement Bonds (Beneficiary
Support Type),” the Bank will provide support through, such means as
introducing corporate customers who are engaged in their own projects to

achieve the SDGs on the Bank’s website

KInitiatives to resolve environmental and social issues such as climate
change>>

In order to fulfill our role in the regional community as a regional citizen, the
Bank has set “preservation and creation of the global environment” as one of
the material issues in the Gunma Bank Group SDGs Declaration, and has
established the Gunma Bank Environmental Policy to actively address
environmental issues. Additionally, in July 2020, the Bank announced its
endorsement of the recommendations of the Task Force on Climate-related

Financial Disclosures (TCFD) and is now working to enhance information
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disclosure regarding the impact of climate change on the Bank's management.
Examples of initiatives are presented below.

+ Initiatives for environmental preservation projects by the GUNGIN
Foundation (formerly Gunma Bank Environmental Foundation)
(implementation of “awareness-raising activities” to raise awareness of the
environment and “subsidy activities” for the activities of organizations and
schools working on environmental preservation) and social welfare
projects (support for children's cafeterias in FY2022)

+ Implementing Cool Biz dress code at all branches as an activity to prevent
global warming

+ Maintenance Activities for Gungin Forest based on the Prefectural Forest
Maintenance Partner Project Implementation Agreement concluded with
Gunma Prefecture

* In June 2021, the Gunma Bank established the Environmentally and
Socially Conscious Investment and Loan Policy in order to help solve
environmental and social issues with a regard for sustainability.

+ In January 2022, the Bank revised its greenhouse gas emissions reduction
target to net zero greenhouse gas emissions by FY2030

+ In April 2022, all electricity for head office building was switched to
electricity derived from renewable energy In April 2023, electricity for the
computer center was also switched to electricity derived from renewable
energy

+ In July 2022, through a fund operated by Gunma Regional Advanced
Solution Partners Co., Ltd., a wholly owned subsidiary, the Bank jointly
established with local business operators a regional power generation
company, Kanto Yawaragi Energy Co., Ltd. In March 2023, the Bank and
the company concluded a PPA* and decided to install solar panels on the
roof of a building shared between the Bank’s Takasaki-Tamachi Branch
and the Daishi Hokuetsu Bank’s Takasaki Branch

* Power Purchase Agreement. Energy companies install solar panels on the
roofs of companies (energy users) or on idle land free of charge. Companies
can then benefit from the generated electricity, enabling the use of renewable
energy without having to own the power generation facilities.

* In November 2022, as a project to commemorate its 90th anniversary, the
Bank began introducing eco-friendly electric vehicles (EVs) at all branches

* In May 2023, the Bank decided to procure carbon-free renewable energy
generated at the Oze Katashina Power Plant (operated by The Tokyo

Electric Generation Co., Ltd.) through TEPCO Energy Partner, Inc. and to
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acquire the naming rights for the same power plant

In addition, the Bank actively engages in activities that benefit the regional
community and the development of the next generation through the following
initiatives.

* Sponsorship of the Gunma Symphony Orchestra, which contributes to the
improvement of local music culture, and sponsorship of the Gunma
Marathon etc.

* Gunma Bank Green Wings volleyball team joins the V. League

* Hosting of Gungin Volleyball Class led by volleyball team members and
Gungin Cup Mothers’ Volleyball Tournament

+ Participation in community and volunteer activities for local events, etc.

* Holding of the Gunma Tournament of the National High School Finance
and Economics Quiz Championship “Economics Koshien” as a venue for
financial and economic education for high school students

+ Lectures on finance at universities and high schools in Gunma Prefecture

+ Finance-related classes for high school students led by young bank

employees, and hosting of head office tours and workplace visits

Formulation of Policies, etc. on Provision of

Information to Stakeholders

In addition to disclosing important information, we have established the
Disclosure Policy, which stipulates our basic policy on information
disclosure, and we strive to disclose corporate information that is useful for
stakeholders to understand the Bank in a timely, appropriate, and easy-to-
understand manner. From the perspective of fair disclosure, the Bank also
operates and manages information in consideration of fairness so that
information disclosure does not selectively disclose information to specific

investors, etc.

Other

«Diversity>
[Initiatives for female participation and career advancement]

+ The Bank provides opportunities for women to fully demonstrate their
individuality and abilities, and continues to actively assign more women to
more appropriate positions and promote them to higher positions so that
they can play an active role in more areas. The Bank has also established a

support system for female employees to balance work and life.

In November 2014, the Bank formed a working group for women’s
advancement, and in April 2015, the Bank formed a dedicated team for
women’s advancement that is undertaking continuous initiatives to identify
issues and propose solutions from a woman’s perspective. In 2019, the

name was changed to L-NEXT, which has examined products and services
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from a woman's perspective. L-NEXT was named with the desire to
“create an environment where different age groups and genders can shine
vividly and carry out activities that connect the gleaming charm to the next
era.”
The initial L, which stands for luminous, which means to shine, and NEXT,
which means to connect to the next era, were combined to form L-NEXT.

* In April 2015, the Bank formed the Women's Participation and
Advancement Promotion Committee chaired by the Director in charge of
personnel, which discusses and examines L-NEXT's recommendations at
the general manager level. To date, the Bank has made it possible to take
paid leave in hourly increments, reviewed working hours, and realized
carly announcement of personnel changes.

+ In June 2016, the Bank revised its personnel system from the conventional
three-track system to a two-track system of general career-track and area
track positions with no restrictions on duties or positions, and established a
system that allows all employees, including women, to take on the
challenge of higher-level positions.

+ To facilitate the return to work for employees who have taken childcare
leave, the Bank has established an integrated follow-up system that
includes interviews before leave and before returning to work for
employees on maternity leave and childcare leave, seminars to support
employees returning to work during leave, and support for self-
development. In February 2017, the Bank established an allowance for
early return to work from childcare leave to provide support for diverse
work styles.

+ In June 2017, the Bank obtained special certification (Platinum Kurumin)
for its formulation and implementation of a childcare support plan based
on the Act on Advancement of Measures to Support Raising Next-
Generation Children.

+ Since August 2017, the Bank has been paying 200,000 yen for the second
child, 1,000,000 yen for the third child, and 2,000,000 yen for the fourth
and subsequent children as a childcare support allowance for employees
who have given birth to a child. In addition, the Bank has also established a
special five-day annual leave for the purpose of infertility treatment called
Child Plan Leave.

+ In June 2018, the Bank obtained Eruboshi (3rd level) certification based on
the Act on Promotion of Women's Participation and Advancement in the

Workplace.
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* In April 2022, based on the Act on Promotion of Women's Participation and
Advancement in the Workplace, the Bank formulated the General
Employer Action Plan, which includes numerical targets and initiatives
such as the ratio of women in managerial positions (manager and above) of
18% or more and the rate of taking childcare leave (for men and women
combined) of 100%. This is the third such plan that the Bank has

formulated, following April 2019.

[Initiatives for promotion of a variety of human resources into active
positions]

+ Along with the introduction of a new personnel information system in April
2020, we introduced a talent management system to centralize
management of personnel information. This will enhance the search, query,
and extraction functions for personnel and allow effective use of human
resource information, thus leading to individual skill development, proper
placement, and increased employee motivation. In addition, by centrally
managing and “visualizing” data such as the skills of bank employees, the

Bank is strategically allocating human resources more so than before.

In June 2020, we updated our personnel system to allow employees to
continue to hold a variety of positions even after age 56, which was the
retirement age for managerial personnel, thus allowing them to utilize their
abundant knowledge and experience more than ever and demonstrate their
abilities. In order to utilize specialized human resources, the Bank has
established new positions (Senior Expert and Expert) to appoint employees

who play an active part with a high level of expertise.

In December 2022, the Bank established a new alumni recruitment system
to provide opportunities for those who have retired for various reasons
other than mandatory retirement to rejoin the Bank and play an active role.
In March 2023, we set up an alumni site to build good relationships over
the medium- to long-term, considering alumni who have cultivated various

experiences and careers outside the company as human capital.

[Initiatives for work style reform]

+ In April 2015, in addition to the four regular no-overtime days per month,
the Bank introduced voluntary no-overtime day, where each employee
choses in advance one day per month to leave work at the end of business
hours.

+ In July 2017, the Bank signed the first agreement in Gunma Prefecture with
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the Gunma Labor Bureau with the objective of improving the productivity
of local companies and revitalizing the regional economy. Under the
agreement, the two parties will jointly hold seminars and introduce labor-
related subsidies to business partners.

+ In July 2018, in order to create an environment where employees can work
more flexibly, the Bank introduced paid leave that can be taken in hourly
increments totaling up to 5 days per year, in addition to the conventional
one-day and half-day increments.

* The Bank introduced a work from home option in August 2018, and from
August 2020, the Bank has been encouraging to expand the number of
times and eligible duties for which employees can work from home. The
Bank uses mobile PCs for the implementation of work from home, which
also support the convenience of operation and the safety of information.

* In September 2018, the Bank established the Declaration of Health and
Productivity Management and started initiatives to strategically implement
the health management of our employees from a management perspective.
As part of our efforts in collaboration with the Health Insurance
Association, the Bank has established a health management portal site for
each individual and distributes posters to raise awareness. In addition, for
four consecutive years since 2019, the Bank has been a Certified Health
and Productivity Management Organization(White 500).

+ In October 2018, the Bank established a new work interval system to
ensure a rest time of at least 11 hours between the end of one shift and the
start of the next one.

+ In April 2019, in response to a recommendation from the dedicated team
for women’s advancement, the Bank created the Work-Life Balance
Handbook in collaboration with the employee labor union, and has
introduced a wide range of various systems to support work-life balance.

+ With regard to the staggered working hours system that has been in place
since November 2015, the Bank is working to realize a more flexible way
of working by reviewing the scope of application and working hours (start
time, end time, and hourly increments) in August 2020.

* In January 2021, the eligibility for childcare leave was expanded from the
fourth grade of elementary school and younger to pre-junior high school.
In addition, in April 2021, the Bank has revised the eligibility to allow
employees with preschool children and elementary school age children to
take five days’ leave for elementary school students regardless of the order

in which they are taken.
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* In February 2021, the Bank set up “3rd Place Ikebukuro” and “3rd Place
Kugayama” respectively in the Ikebukuro Dormitory and Kugayama
Dormitory as satellite spaces. Also, in April 2021, the Bank established Ota
Lab as a satellite office in the Morita Sub-Branch of Ota Branch.

* In April 2021, the reference time to leave work was set at around 6:30 pm.
* In April 2021, the Bank established a new Work- Life Balance Leave with
the aim of achieving the government's target of 70% of paid leave taken.

+ In October 2022, in line with the revision of the Act on Childcare Leave,
Caregiver Leave, and Other Measures for the Welfare of Workers Caring
for Children or Other Family Members, the Bank changed the name of
“spousal maternity leave” to “paternity leave” for paid leave (paid leave
for five days from one month before the expected date of childbirth to
three months after the birth of the child) and revised it to grant 15 days of
special leave (paid) from one month before the expected date of birth to
one year after the birth.

+ The Bank established a new side job system in August 2022.

[Initiatives for human resources development]

In October 2020, we began holding 1-on-1 meetings at sales branches in
which supervisors can meet with their subordinates individually to foster an
environment where young employees can have a more positive outlook
toward their work and gain a sense of fulfillment. Moreover, by fostering a
culture that emphasizes personnel development, we will work to create a
virtuous cycle to improve both employee and customer satisfaction.
Furthermore, in October 2021, the Bank added Loan Station, and expanded it
in April 2022 to all divisions. Today, the Bank offers 1-on-1 meetings at all
branches and offices.

+ In June 2021, we introduced the engagement analysis tool called “wevox”
with the aim of creating a virtuous cycle of improving CS/ES by further
enhancing 1-on-1 meetings by measuring each employee's ES
improvement and sense of engagement.

+ In April 2022, the Bank changed the objective of the on-the-job training
support that we have been working on since November 2020 with the aim
of quickly establishing various personnel measures to support for
employees to independently develop their careers and take on autonomous

challenges.
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[Self-development incentives]

+ As support for self-development, Gungin Financial College has taken the
lead in April 2020 and established a system that allows employees to watch
training videos repeatedly at any time online.

+ In addition to the conventional development of human resources with a
focus on generalists, the Bank is working to create an environment in
which employees can systematically acquire knowledge by conducting
training and placement to develop specialized human resources and
management human resources with an eye on the future. As part of this
effort, in January 2021, the Bank introduced “BBT Personalization,” a new
program offered by Aoba-BBT, Inc. that dispatches students with excellent
grades to the “Next Step Program” as an opportunity to learn further.

+ From April 2022, the Bank has been supporting the acquisition of IT
passports, which is a national examination, with the objective of improving

the IT literacy of all employees.
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IV. Matters Concerning the Internal Control System
1. Basic Views on Internal Control System and Status of Development

The Bank’s Board of Directors has adopted the following basic policy and is working to develop an internal control system.

[JSystem for ensuring the appropriateness of operations
(1) System to ensure that the execution of duties by Directors and employees complies with laws and regulations and the

Articles of Incorporation

* Positioning compliance as a top priority management issue, the Bank has established “Corporate Ethics,” “Action
Guidelines,” and “Compliance Regulations,” which set out the basic rules for compliance, as norms for all officers and
employees to act in compliance with laws, regulations, the Articles of Incorporation, and the Corporate Philosophy.

+ To ensure thorough compliance, the Risk Management Department is designated as the department in charge, and in
accordance with the Compliance Action Plan approved by the Board of Directors, it supervises compliance initiatives
throughout the Bank and regularly reports the status of implementation to the Board of Directors.

+ The Compliance Committee convenes regularly to discuss important matters related to compliance and to confirm the status
of implementation. In addition, a Compliance Hotline will be established based on the Internal Whistleblowing System
Handling Regulations.

+ The Bank will sever relationships with anti-social forces and establish an internal system to eliminate them.

+ Based on the recognition that the products and services provided by the Bank can be used for money laundering and
terrorist financing, the Bank will establish an effective management system to prevent such activities.

+ The Board of Directors supervises the execution of duties by Directors and strives to establish a system to ensure the proper
execution of operations.

+ The Inspection & Audit Department, which is independent of the Audit & Supervisory Board Members and the business
execution departments, conducts audits related to compliance.

+ In order to ensure the appropriateness of financial reporting, the Bank established the “Basic Regulations on Internal
Control for Financial Reporting” and will build a system to appropriately develop and operate internal control related to
financial reporting.

(2) System for the storage and management of information related to the execution of duties by Directors

+ Information related to the execution of duties by Directors is appropriately and reliably stored and managed in accordance
with the provisions of laws and regulations, as well as internal regulations regarding the preservation and management of
documents such as meeting minutes and headquarters application forms.

* A storage system will be established in which Directors and Audit & Supervisory Board Members can view information as
necessary.

(3) Regulations and other systems for managing the risk of loss

+ The Bank has established the Basic Policy on Risk Management, as well as appropriately identifies and manages risks by
recognizing the risks to be managed, appointing a department responsible for managing individual risks, and establishing
the Risk Management Department to oversee risk management for the entire bank.

+ The Board of Directors determines important matters such as basic rules on risk management and receives regular reports

on the status of important risks.
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* The Bank formulated a Crisis Management Plan that assumes unforeseen circumstances such as large-scale disasters and

large-scale system failures, and conducts regular training drills.
(4) System to ensure the efficient execution of duties by Directors

* The Bank has established “Discussion Standards” and “Reporting Standards” in the Board of Directors Regulations to
ensure appropriate and efficient operations.

+ In the execution of duties, the executive authority and the person responsible for execution is determined in accordance
with the Office Organizational Regulations, Division of Duties Regulations, and Administrative Authority Regulations.

(5) System to ensure the appropriateness of business operations of the corporate group consisting of the Bank and its
subsidiaries

* In accordance with the Group Company Operation Rules, important business matters of the Group are managed in
consultation with the Bank. In addition, the Group Management Meeting is convened regularly to understand the status of
business execution and financial conditions, and to share information.

+ Each Group company has established regulations related to compliance and risk management, and put into place a
compliance system and a risk management system. The Bank has also established an Internal Whistleblowing System and
makes use of its Compliance Hotline.

+ Matters involving significant risks are audited by the Inspection & Internal Audit Department from the perspective of the
interests of the entire corporate group.

* The Bank and each Group company complies with the arms-length rules so as not to disadvantage each other.

(6) Matters concerning employees required to assist Audit & Supervisory Board Members in their duties

+ In order to assist the Audit & Supervisory Board Members in the performance of their duties, the Bank assigns at least one
employee (Audit & Supervisory Board Member’s staff) who is responsible for assisting the Audit & Supervisory Board
Members.

(7) Matters concerning the independence of the employees in the preceding paragraph from Directors and ensuring the
effectiveness of instructions given to said employees

+ Audit & Supervisory Board Member’s staff do not hold concurrent positions related to the execution of business, and are
employees who directly report to Audit & Supervisory Board Members not under the direction or supervision of Directors.

+ The consent of the Audit & Supervisory Board Members shall be obtained for the transfer of the Audit & Supervisory
Board Member’s staff.

(8) System for Directors and employees to report to Audit & Supervisory Board Members and other systems for reporting to

Audit & Supervisory Board Members

+ Audit & Supervisory Board Members attend meetings of the Executive Committee and the Group Management Meeting,
and ensure opportunities for them to express their opinions.

+ Officers and employees of the Bank and its Group companies, in the event that they discover a fact that may cause
significant damage to the Bank or the Group, report to the Audit & Supervisory Board Members any matter related to the
facts and other matters deemed necessary by the Audit & Supervisory Board Members.

+ The Bank maintains an appropriate system for reporting to Audit & Supervisory Board Members regarding violations of
laws and regulations and other matters contrary to compliance of the Bank and Group companies by appropriately

implementing the Internal Whistleblowing System Handling Regulations.
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(9) System to ensure that the person who made the report referred to in the preceding paragraph is not treated unfavorably
because of the report
* Officers and employees of the Bank and Group companies who have made the report described in the preceding paragraph

are not be treated in any disadvantageous way on the grounds that they have made said report.

(10) Procedures for advance payment or reimbursement of expenses incurred in the execution of duties by Audit & Supervisory
Board Members, other expenses incurred in the execution of such duties, and matters concerning policies related to the
processing of liabilities
* When an Audit & Supervisory Board Member makes a request for advance payment of expenses or reimbursement of debts

in connection with the execution of their duties, the Bank promptly pays the expenses or reimbursement of the debts in
advance, except in cases where it is recognized that the expenses or debts pertaining to the request are not necessary for the
execution of the duties of the Audit & Supervisory Board Members.

(11) System to ensure that audits by Audit & Supervisory Board Members are conducted effectively
+ The Representative Director holds regular meetings with the Audit & Supervisory Board Members to exchange opinions on

the operation of the Bank and communicate with them, thereby maintaining a relationship of mutual recognition and trust.
+ The Board of Directors strives to improve the auditing environment by ensuring the attendance of Audit & Supervisory
Board Members at meetings that are important for ensuring the appropriateness of business operations, and respects the

Audit Standards of Audit & Supervisory Board Members established by the Audit & Supervisory Board.

[ISummary of the operational status of the system for ensuring the appropriateness of operations

The Bank regularly checks the system to ensure the appropriateness of its business operations once a year in principle and

reviews it as necessary. At its meeting held in April 2023, the Board of Directors conducted an annual review of the

development and operation status of the system in the current fiscal year.

(1) Compliance system
In accordance with its Corporate Philosophy, the Bank has established “Corporate Ethics,” which represents the basic policy
for compliance, the Action Guidelines, which represents a set of standards for compliance, and the Compliance Regulations,
which are the basic rules of compliance. In addition, the Compliance Committee meets once a month in principle to discuss
the formulation of the Compliance Action Plan and the status of its achievement.
In addition, the Bank has established the Anti-Money Laundering and Prevention of Terrorist Financing Policy, which
stipulate the basic policy and organizational structure for the prevention of money laundering and the financing of terrorism,
and is working to strengthen and improve the effectiveness of its anti-money laundering system, such as by holding monthly
meetings of the Financial Crimes Countermeasures Committee in principle.
In the current fiscal year, in light of the enforcement of the revised Whistleblower Protection Act, the Bank has further
enhanced its Internal Whistleblowing System by revising the Internal Whistleblowing System Handling Regulations, adding
employees who have retired within one year of retirement to the list of eligible whistleblowers and clarifying whistleblowing
service workers and their responsibilities (e.g., that they will be subject to criminal penalties if they violate confidentiality
obligations).

(2) Risk management system

The Basic Policy on Risk Management defines the Risk Management Department as the department responsible for bank-
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wide risks and provides for the types of risks to be managed. The Risk Management Department works with the departments
related to risk management to identify and manage risks for the Bank as a whole. Additionally, the Board of Directors
determines important matters such as basic rules on risk management and receives regular reports on the status of important
risks. In the current fiscal year, the Bank made progress with improving its crisis management system. This included
conducting a company-wide drill using the scenario of an occurrence of system failures caused by a cyberattack. After
addressing the issues identified, the Bank revised the Crisis Management Plan to strengthen its ability to respond to various
system failures and infectious diseases.

(3) System to ensure efficient execution of duties by Directors
In accordance with the Board of Directors Regulations, the Board of Directors meets monthly in principle, and on an ad hoc
basis as necessary. While striving to enhance the support system for Directors by distributing materials for meetings of the
Board of Directors in advance to ensure that they have time to prepare for sufficient deliberations, the Bank is working to
continuously to improve the functions of the Board of Directors, such as conducting an objective and specialized analysis
and evaluation of the effectiveness of the Board of Directors as a whole using an external organization once a year to
identify issues.
Additionally, in order for Independent Outside Directors to be appropriately involved in the decision-making process for
nomination and remuneration of the Directors, to increase the objectivity and transparency of the process, and to further
enhance corporate governance, the Nomination Advisory Committee and the Compensation Advisory Committee were
established as advisory bodies to the Board of Directors. In the current fiscal year, the Nomination Advisory Committee met
twice and the Compensation Advisory Committee met three times. The Bank strives to improve the effectiveness of the
Nomination Advisory Committee in the process of selecting candidates for Directors and appointing executive officers, such
as by clarifying the skills and assessments of new candidates for the Independent Outside Directors who are members of the
committee.

(4) Ensuring the effectiveness of audits by Audit & Supervisory Board Members
Audit & Supervisory Board Members receive reports from officers and employees of the Bank and Group companies on
information necessary for audits as needed. They also have the opportunity to express their opinions by attending internal
meetings such as the Executive Committee and the Group Management Meeting. In addition, Audit & Supervisory Board
Member’s staff are assigned to the Audit & Supervisory Board Members Office under the direct control of the Audit &
Supervisory Board.
In the current fiscal year, the Bank ensured the effectiveness of audits by Audit & Supervisory Board Members by striving to
facilitate communication, such as the continuous exchange of opinions between Executive Directors, including the
Representative Director, and Standing Audit & Supervisory Board Members, in addition to the regular exchange of opinions
between the Representative Director and the Audit & Supervisory Board Members held twice a year and the regular

exchange of opinions between the Outside Directors and the Audit & Supervisory Board Members held four times a year.

2. Basic Views on Measures for Eliminating Anti-Social Forces and Status of Development
(1) Basic Views on Measures for Eliminating Anti-Social Forces
The Bank’s policy of severing relationships with anti-social forces and steadfastly eliminating them is set forth in the

“Corporate Ethics” and “Action Guidelines.”
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(2) Status of developments for Eliminating Anti-Social Forces

* The Bank has established the Regulations on Handling Anti-Social Forces and Manual for Handling Anti-Social Forces and
has formulated established rules for eliminating anti-social forces.

+ The Risk Management Department is the department that oversees the handling of anti-social forces. It receives
consultations from sales branches and provides instructions to related departments. In addition, the Bank has established an
organizational system, including assigning a person in charge of preventing unreasonable demands to each branch and
having them play a role in dealing with anti-social forces at branches.

+ The Bank collects information on anti-social forces from newspaper reports and sales branches, builds a database, and uses
this database to eliminate transactions with anti-social forces.

* The Bank has established a cooperative system in collaboration with external specialized organizations such as legal
counsel and the police.

+ In addition to including the key points of “Corporate Ethics,” “Action Guidelines,” and “Manual for Handling Anti-Social
Forces” in the Compliance Guidelines, the Bank is working to make all employees known through compliance training and

other means.
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V. Other

1. Adoption of Anti-Takeover Measures

Adoption of Anti-Takeover Measures Not Adopted

Supplementary Explanation for Applicable Items

2. Other Matters Concerning the Corporate Governance System
[Overview of timely disclosure system]
The status of the Bank's internal system for the timely disclosure of corporate information is presented below:
1. Timely disclosure operations
(1) Department that manages timely disclosure
The Corporate Planning Department manages timely disclosures.
(2) Main department responsible for timely disclosures
A. Information concerning decisions that have been made
Corporate Planning Department, General Affairs Department, and Personnel Department
B. Information concerning events that have occurred
Credit Department, Risk Management Department, General Affairs Department, and Corporate Planning Department
C. Information concerning financial results
Corporate Planning Department
*Timely disclosure information pertaining to subsidiaries is reported to the Corporate Planning Department.
(3) Handling of timely disclosures
Corporate information related to timely disclosure is handled as follows for each category of information.
A. Information concerning decisions that have been made
(1) Information concerning decisions that have been made regarding the Bank's important measures (issuance or sale of
shares, etc., acquisition and disposal of treasury shares, transfer of capital, etc.) is promptly reported to the Corporate
Planning Department by the department in charge after the decision has been made.
(i1) The Corporate Planning Department considers whether or not to disclose the report in accordance with the Securities
Listing Regulations.
(iii) When making disclosures, the Corporate Planning Department reports the details of the timely disclosure to the
Representative Director and President and promptly discloses it.
B. Information concerning events that have occurred
(1) Important information (e.g., inability or delay in collection of receivables, rumors, etc.) at sales branches and Group
companies is promptly reported to the department responsible for of timely disclosure after the occurrence. The
department responsible reports the occurrence to the Representative Director and President and to the Corporate
Planning Department. In addition, important information at the headquarters is promptly reported by the department
responsible to the Representative and President after the occurrence, and is also reported to the Corporate Planning

Department.
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(1) The Corporate Planning Department considers whether or not to disclose the report in accordance with the Securities
Listing Regulations.
(iii) When making disclosures, the Corporate Planning Department reports the details of the timely disclosure to the
Representative Director and President and promptly discloses it.
C. Information concerning financial results
(1) Information on financial results (fiscal year, interim, and quarterly) is reported by the Corporate Planning Department
to the Representative Director and President, and promptly disclosed.
(i1) In the event that a fact arises that requires a revision of the earnings forecast, the Corporate Planning Department
reports it to the Representative Director and President, and promptly discloses it.
(4) Consultation with the Accounting Auditor
The Corporate Planning Department discusses the necessity and content of disclosures with the Accounting Auditor and

legal counsel when necessary depending upon the case.

2. Audits of the appropriateness, etc. of timely disclosures
The Inspection & Audit Department verifies the appropriateness and effectiveness of the timely disclosure procedures by the
department responsible above.

3. The Bank has established internal regulations for the above process and has clarified the division of duties and responsible
departments. Furthermore, a diagram of the Bank’s internal system for the timely disclosure of corporate information is

presented below:

Reference diagram: Please refer to the “Appendix” at the end of this document.
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[Corporate Governance System]

General Meeting of Shareholders

Appointment/Dismissal Appointment/Dismissal
‘ (f—;earterm) l Appointment/Dismissal l (1-year term)

Audit & Supervisory Board External Auditing Consultation Board of Directors
Five members (Accounting Auditor) Nine Directors
(including three Outside Auditors) Ernst & Young ShinNihon LLC (including three Outside Directors)
Cooperation
Audit & Supervisory Nomination Advisory Committee Advice/
Board Members' Office Compensation Advisory Committee Recommendations
Internal Auditing Reports | Executive Committee, President |

(Inspection & Audit Department)

Committees
Sustainability Committee
ALM/Profits Management Committee Headquarters
Credit Risk Management Committee
Compliance Committee, etc. Group companies | I Sales branches |

[Diagram of the Bank’s internal system for timely disclosure of corporate information]

Audit
Audit & Supervisory Board Board of Directors
| President I
Executive Committee
Approval Discussion/ Timely disclosure
Reporting
Consultation Verification
Accounting Auditor Corporate Planning Department Inspection &
Legal Counsel (Timely disclosure supervision/operation) Audit Department

| |

Headquarters departments
in charge
(General Manager confirms details)

1

Sales branches
(Reports of events)

Group companies
(President confirms details)

48



