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The corporate governance of TOYO CONSTRUCTION CO., LTD. (the “Company”) is described below. 
 

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

1. Basic Views 

For the realization of the management philosophy (Corporate Identity), the Company sets forth the basic policy of “Continue to be 
a resilient company and become a company that can stand up to adversity,” values realization of an optimal corporate governance 
system as one of the most important objectives, and is endeavoring to build effective management systems to respond swiftly to 
changes in the business environment. 
Under the policy of further advancing the separation between supervision and execution of management, the Company believes 
that it will be a foundation for surviving as a company trusted by stakeholders including shareholders and the entire society to 
work to evolve and sophisticate corporate governance and realize improvement of medium-to-long-term corporate value. 
 
The Company established the “Toyo Construction Corporate Governance Guideline,” which is available at the following URL. 
https://www.toyo-const.co.jp/en/company/governance 

 

Disclosure Based on the Principles of Japan’s Corporate Governance Code Updated 

[Principle 1.4 So-called Cross-Shareholdings] 
The Company endeavors to hold the necessary minimum of cross-shareholdings, and holds only those that it deems will contribute 
to the smooth execution of business and financial strategies from a mid- to long-term perspective, thereby strengthening 
transactional relationships and ultimately contributing to the development of the Company’s business. As of the end of FY2023, 
cross-shareholdings accounted for 1% of total assets and 2% of net assets. 
For the listed shares it holds, the Company verifies the rationale for holding these every year quantitatively and qualitatively, for 
example by comparing the business transaction benefits with the cost of capital, and considering whether the holdings strengthen 
transactional relationships based on smooth execution of business and financial strategies, with an emphasis on whether the 
holdings contribute to improving corporate value over the medium to long term. The details of the verification are confirmed and 
then approved by the Board of Directors at its meeting. 
For those shares for which holding has little significance, the Company negotiates with its business partners and sells them looking 
at the share prices and the market trends of the stocks in question. 
The Company is to make use of the exercise of voting rights on the shares held to strengthen relationships with the business 
partner, unless the situation where shareholder value is significantly compromised occurs, or there is a serious concern over 
corporate governance. 
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[Principle 1.7 Related Party Transactions] 
In the case where the Company conducts competing transactions and conflict-of-interest transactions with directors, and any 
important case where there are concerns about loss in transactions with major shareholders, we are to obtain approval of the Board 
of Directors so that the transaction does not harm the Company’s interests and shareholders’ common interests. 
 
[Principle 2.4 Ensuring Diversity in Companies, Including Active Participation of Women] 
[Supplementary Principle 2.4 (1)] 
Guided by “Respect for Human Dignity,” a principle of its Corporate Identity, the Company aims to be a company which leverages 
the individuality and strength of each employee and can let various personalities of diverse human resources shine to the 
maximum, regardless of gender, nationality, academic background, career, etc. The Company has set a goal of evolving into a 
resilient company that is capable of flexibly responding to changes in the environment and eagerly taking on challenges and 
adversity ahead of its 100-year anniversary in 2029. To this end, the Company considers it essential to improve the 
competitiveness through new innovations created by diversity. In addition, the Company is working to systematically improve the 
environment that enables diverse human resources to thrive long, and promote diversity by fostering a company culture. 
 
●Women 
The Company has set a target of women hired accounting for approximately 20% of the new graduates hired, and proactively hired 
women for the major career path. As the Company has also developed the system of appointment from a minor career path to a 
major career path, younger female employees in the major career path have been steadily increasing. The Company will continue 
to seek to further increase women in managerial positions steadily with career advancement through effective education and job 
rotation, and strive to develop an environment in which women can work comfortably and remain active. 
Target for the increase rate of female managers (from FY2020) 
• Target for FY2030: 500% 
• Results for FY2023: 133% 
 
●Foreign employees 
We believe that when foreign employees who have different values and cultures actively participate, advancement of diversity, 
ideas and creation that are free from existing values can be expected, bringing new innovations. The Company is currently actively 
recruiting foreign employees, and the number employed full-time with foreign nationality has steadily increased to 10 in FY2023, 
an increase of 6 over FY2022. We will continue to work to enhance the education structure and system, and develop an 
environment that enables foreign employees to thrive in managerial positions.  
 
●Mid-career hires 
We promote mid-career recruitment of staff who can be immediately useful through a whole year mainly for the offshore wind 
power business, which is one of the Company’s growth drivers, construction managers whom we have a shortage of, and 
Corporate Sec. Mid-career hires are also recruited for managerial positions, depending on their background and abilities. The 
hiring results for FY2023 show an increase of 16 people compared to FY2022, bringing the total to 25 mid-career hires (including 
9 in managerial positions), and we will continue proactive recruitment activities.  
 
Please refer to the Company’s website regarding the implementation status of ensuring diversity, human resource development, 
and improvement of the internal environment. 
○Integrated Report 2023 of TOYO CONSTRUCTION CO., LTD. 
https://www.toyo-const.co.jp/en/csr/latestcorporatereport 
 
[Principle 2.6 Functioning as Asset Owner of Corporate Pension Funds] 
As retirement pension plans, the Company uses both defined benefit and defined contribution plans. With regard to defined 
contribution plans, since we do not invest funds of corporate pensions there is no effect on our financial position. 
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With regard to defined benefit plans, we entrust multiple management organizations with investment of funds, and the funds are 
invested in consideration of risk diversification by diversifying investments in each asset in terms of the composition of assets, and 
other means.  
The status of investments continues to be supervised by the division in charge, and information on investment income, asset mix, 
etc. is regularly disclosed to employees.  
 
[Principle 3.1 Enhancement of Information Disclosure] 
(1) The Company has set forth “Everybody working together with dreams and youth, devoted to customer and public society with 

new and productive technology, striving toward company’s consistent growth and employees’ welfare promotion. —Respect 
for Human Dignity, Invention and Innovation, Awareness of responsibility—” its Corporate Identity. 

 
The Company’s Corporate Identity and Code of Conduct are available at the following URL. 
https://www.toyo-const.co.jp/en/company/philosophy 
The Company’s Mid-Term Business Plan is disclosed on the following URL. 
https://www.toyo-const.co.jp/en/wp/wp-content/uploads/2023/04/E_chukei_2023-2027.pdf 
 
(2) The Board of Directors established the “Corporate Governance Guideline,” which is the basic views of corporate governance 

of the Company and has been disclosed on the Company’s website. 
(3) The policy and procedures for determining compensation for directors are discussed by the Director 

Nomination/Compensation Committee of which independent outside directors constitute the majority. 
(4) The nomination of candidates for directors is based on possessing extensive knowledge required for decision-making on 

management, having diverse achievements in their fields of specialty and former operations that are necessary to fulfill the 
function of supervision of management, and other factors, and the selection and dismissal are discussed by the Director 
Nomination/Compensation Committee of which independent outside directors constitute the majority, and determined by the 
Board of Directors. 
In addition, the nomination of candidates for corporate auditors is based on possessing appropriate knowledge on finance, 
accounting, management, etc., capability of contributing to ensuring soundness of management, and other factors, discussed 
by the Director Nomination/Compensation Committee, and determined by the Board of Directors after consent of the Board 
of Auditors is obtained. 

(5) Career summary of each candidate for director and corporate auditor, and reasons for their nomination or dismissal are 
disclosed in the notice of Annual General Meeting of Shareholders. 

 
[Supplementary Principle 3.1 (3)] 
The Company established the Sustainability Committee led by the officer in charge of sustainability promotion, formulated the 
basic policy on sustainability based on the Corporate Identity, and identified the Group’s materiality topics. In addition, the 
Company implements sustainability initiatives by positioning “solving social issues through the implementation of the Corporate 
Identity (business activities)” as an important measure in the Mid-Term Business Plan. 
Furthermore, in accordance with the disclosure requirements of the Task Force on Climate-related Financial Information (TCFD), 
the Company is examining and taking action to address governance related to climate change, its impact on business, 
countermeasures, risk management, and similar topics, and is disclosing the contents of these discussions and actions. 
For the Company’s initiatives, please refer to “Achieving sustainability through the implementation of Corporate Identity” on its 
website (https://www.toyo-const.co.jp/en/csr). 
In addition, we have planned and disclosed growth investments including those in reform of working style, intellectual properties, 
and research and development by promoting strategies such as “acquire and cultivate diverse precious human resources to support 
the transformation to ‘offense’” declared in the Mid-Term Business Plan as well as planning to make investments of 6.0 billion yen 
or more in R&D, DX and others over the five years in the investment policy in accordance with the policy of “from defense to 
offense.” 
Please visit the following URLs to see the details of the Company’s Mid-Term Business Plan. 
○Mid-Term Business Plan 
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https://www.toyo-const.co.jp/en/wp/wp-content/uploads/2023/04/E_chukei_2023-2027.pdf 
 
○Mid-Term Business Plan (supplemental materials) 
https://www.toyo-const.co.jp/en/wp/wp-content/uploads/2023/07/Mid-Term-Business-Plan_Supplementary-Material_E.pdf 
 
[Principle 4.1 Roles and Responsibilities of the Board of Directors (1)] 
[Supplementary Principle 4.1 (1)] 
The Board of Directors consists of directors and corporate auditors, with a majority of the directors being independent outside 
directors. In addition, the chairperson of the Board of Directors is an independent outside director, which enhances the 
independence and objectivity of the function of the Board of Directors and provides highly effective supervision of business 
execution. 
Important matters relating to the Company’s management are deliberated and decided by the Board of Directors, which convenes 
monthly meetings to make appropriate and prompt decisions as well as extraordinary Board of Directors meetings as necessary, in 
a system enabling flexible operations.  
In addition to the Board of Directors, the Executive Committee, which discusses and determines policies for the execution of 
duties, meets twice a month to promptly respond to changes in the business environment and improve the efficiency of business 
operations. 
 
[Principle 4.9 Independence Standards and Qualifications for Independent Outside Directors] 
In addition to criteria provided by the Companies Act and financial instruments exchanges, the Company established its unique 
criteria for determining independence of outside directors and outside corporate auditors, and has elected persons who satisfy the 
criteria as independent outside directors who have no risk of conflict of interest with general shareholders, and are highly 
independent. 
 
[Principle 4.10 Use of Optional Approaches] 
[Supplementary Principle 4.10 (1)] 
The Company set up the Director Nomination/Compensation Committee as an advisory organization to the Board of Directors, 
which discusses matters for consultation such as nomination/compensation of directors and executive officers after ensuring 
independence and objectivity for the determination process, and make a recommendation/report on the matters to the Board of 
Directors. 
Moreover, this committee consists of representative directors and independent outside directors, and independent outside directors 
constitutes its majority. The committee strives to further reinforce the corporate governance system by being chaired by an 
independent outside director. 
In electing directors, the Company has identified the skills that the Board of Directors should have in order to realize the Mid-Term 
Business Plan, and elects as directors individuals who have expert knowledge and experience related to the relevant skills as well 
as excellent character.  
 
[Principle 4.11 Preconditions for Ensuring Effectiveness of the Board of Directors and the Board of Auditors] 
[Supplementary Principle 4.11 (1)] 
The Company has stipulated in the Articles of Association that the number of directors shall be 15 or fewer, and the number of 
corporate auditors shall be four or fewer, and the Board of Directors consists of 11 directors and four corporate auditors. In the 
election of directors and corporate auditors, with a view towards realization of the Mid-Term Business Plan, the Director 
Nominating/Compensation Committee has analyzed and identified the skills that the Board of Directors should have. It has defined 
the skills that are considered important at the current point in time as (i) Management strategy/business development, (ii) 
Sales/marketing, (iii) Technology/DX, (iv) Global, (v) Human resources, (vi) Finance/accounting/investment management, (vii) 
Legal/risk management/corporate governance, and (viii) ESG/sustainability, and persons having specialist knowledge and 
experience in any of these as well as having excellent character are nominated. Skills of individual directors and corporate auditors 
are as shown on the last page of this report, and the Company believes the boards are equipped with necessary skills as a whole. 
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The Company’s outside directors and outside corporate auditors have track records as managers of multiple companies. The 
Company has judged that they are capable of providing valuable advice on its management based on the career history, fulfilling 
the supervision and auditing functions from an independent standpoint, and appropriately performing their respective duties. 
In addition, outside directors and outside corporate auditors have no personal relationships, capital relationships, business 
relationships or other interests with the Company. 
 
[Supplementary Principle 4.11 (2)] 
If the Company’s outside directors and outside corporate auditors concurrently serve in a position at listed companies other than 
the Company, they strive to do so within a reasonable range in light of their fiduciary responsibility, and the status of material 
concurrent positions are disclosed through the business report, securities report, and others each year. 
 
[Supplementary Principle 4.11 (3)] 
The Company conducts a questionnaire survey on the effectiveness of the Board of Directors in light of self-assessment of each 
director and corporate auditor each year, and report the results to the Board of Directors. 
As for the overview of results of the evaluation of the effectiveness of the Board of Directors, it has been evaluated that directors 
and corporate auditors actively make a statement and unrestricted and constructive discussions, and basically, the Board of 
Directors fulfill its function sufficiently. On the other hand, there were opinions that ask to think out the operation of the Board of 
Directors including completely doing follow-ups for comments at the Board of Directors meetings, and early provision and 
simplification of meeting materials. In consideration of these opinions, we will work to continuously further increase the 
effectiveness of the Board of Directors. 
 
[Principle 4.14 Director and Corporate Auditor Training] 
[Supplementary Principle 4.14 (2)] 
When directors and corporate auditors assume the position, we appropriately explain legal obligations, responsibilities, etc. to be 
complied with as officers, and utilize external training organizations as necessary. When we invite outside directors and outside 
corporate auditors, we provide an orientation, covering the Company’s business strategy, business activities, financial details and 
other matters, and provide them with an opportunity to hear the officers in charge to explain the matters individually. 
 
[Principle 5.1 Policy for Constructive Dialogue With Shareholders] 
The Company has stipulated “Securing trustworthiness of corporate accounting and disclosure of information” in the “Code of 
Conduct” for fair, trusted business activities, and strives to proactively disclose information to all its stakeholders including 
shareholders and investors. 
The policy for initiatives to promote dialogue is as follows:  
(1) General dialogue with institutional investors is supervised by the officer in charge of Corporate Strategy Group. 
(2) Business Planning Dept., Corporate Strategy Group is in charge of dialogue with institutional investors while Administration 

Dept., Administration Group is in charge of dialogue with individual investors, and they make responses in cooperation with 
related departments as necessary. 

(3) Considering it necessary to make proactive disclosure to enhance transparency of the management, the Company does a press 
release appropriately as well as disclosure of IR information and a news release on its website. In addition, a financial results 
briefing for analysts, fund managers and others is held twice each year in principle.  

(4) Opinions and concerns identified through dialogue are reported at the Board of Directors meetings as necessary, and 
appropriate responses are made in cooperation with related departments. 

(5) In dialogue, the Company does not provide any undisclosed important fact that may affect the share price. 
 
[Measures to promote management with an awareness of cost of capital and share price] [English version disclosed] 
The Group analyzed the present state of “management with an awareness of cost of capital and share price,” and disclosed the 
contents in the informational materials for the 102nd Annual General Meeting of Shareholders, “1 Status of the Corporate Group, 
(4) Issues to be Addressed, Capital Efficiency Management.” 
○Informational materials for the 102nd Annual General Meeting of Shareholders (in Japanese) 
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https://www.toyo-const.co.jp/wp/wp-content/uploads/2024/05/f15e84689f03e30d1ee01910e0cdf2e2.pdf 
○Informational materials for the 102nd Annual General Meeting of Shareholders (in English) 
https://www.toyo-const.co.jp/en/wp/wp-content/uploads/2024/05/Business-Report.pdf 
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2. Capital Structure 

Foreign Shareholding Ratio 30% or more 

 

Status of Major Shareholders Updated 

Name / Company Name 
Number of Shares Held 

(Shares) 
Shareholding Ratio 

(%) 
MAEDA CORPORATION 19,047,510 20.19 
WK 1 Limited 9,200,000 9.75 
WK 2 Limited 9,190,000 9.74 
The Master Trust Bank of Japan, Ltd. (Trust Account) 6,817,000 7.23 
WK 3 Limited 5,890,300 6.24 
Godo Kaisha Yamauchi-No. 10 Family Office 2,627,600 2.78 
Custody Bank of Japan, Ltd. (Trust Account) 1,757,900 1.86 
Toyo Construction Kyoei-Kai 1,723,329 1.82 
BNY GCM CLIENT ACCOUNT JPRD AC ISG (FE-AC) 1,646,299 1.74 
MUFG Bank, Ltd. 1,300,600 1.33 

 

Name of Controlling Shareholder, if applicable 
(Excluding Parent Companies) 

――― 

Name of Parent Company, if applicable None 

 

Supplementary Explanation Updated 
 

The shareholders listed under “Status of Major Shareholders” are based on the shareholder registry as of March 31, 2024. 
The shareholding ratio is calculated excluding the treasury shares. 

 

3. Corporate Attributes 
Listed Stock Exchange and Market Segment Tokyo Stock Exchange Prime Market 

Fiscal Year-End March 

Business Sector Construction 

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 yen or more but less than 1 trillion yen 

Number of Consolidated Subsidiaries as of the End 
of the Previous Fiscal Year 

Fewer than 10 

 

4. Policy for Measures to Protect Minority Shareholders in Conducting Transactions With Controlling 
Shareholder 
――― 

 

5. Special Circumstances Which May Have Material Impact on Corporate Governance Updated 
MAEDA CORPORATION, a wholly owned subsidiary of INFRONEER Holdings Inc., owns 20% of the Company’s voting rights, 
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and the Company is positioned as an equity method associate of MAEDA CORPORATION and INFRONEER Holdings Inc. 

The Company has entered into a business alliance with MAEDA CORPORATION in the spirit of “independence and cooperation” 

with the aim of realizing synergies by leveraging the strengths of both parties. Mutual benefits include joint orders for private-

sector construction work and overseas, and joint research and development. 

Since the Company conducts its business activities based on its own management policies and strategies, there are no business 

constraints from INFRONEER Holdings Inc. or MAEDA CORPORATION. 

The Company’s Board of Directors, the majority of which is made up of independent outside directors, discusses and resolves 

important decisions related to business execution, and appropriately manages conflicts of interest with controlling shareholders for 

the common interest of all shareholders. 
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II. Business Management Organization and Other Corporate Governance Systems Regarding 
Decision-making, Execution of Business, and Supervision in Management 

1. Organizational Composition and Operation 

Corporate Governance System Company with corporate auditors 

 

Directors 
Maximum Number of Directors Stipulated in 
Articles of Association 

15 

Directors’ Term of Office Stipulated in Articles of 
Association 

1 year 

Chairperson of the Board of Directors Updated Outside director 

Number of Directors Updated 11 

Appointment of Outside Directors Appointed 

Number of Outside Directors Updated 6 

Number of Independent Officers Designated From 
Among Outside Directors Updated 

6 

 

Outside Directors’ Relationship With the Company (1) Updated 
 

Name Attributes 
Relationship With the Company* 

a b c d e f g h i j k 

Takashi Narusawa From another company            

Kazumichi Matsuki From another company            

Masato Uchiyama From another company            

Masaharu Okada From another company        △    

Katsuya Natori Lawyer            

Yoshiko Fujii From another company        △    
*Categories for “Relationship With the Company.”  
(Use “○” 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 “▲” when a 
close relative of the director fell under the category in the past.) 

a. Person who executes business for the Company or its subsidiary 
b. Person who executes business for or a non-executive director of the Company’s parent company 
c. Person who executes business for a fellow subsidiary 
d. Person/entity for which the Company is a major client or a person who executes business for said person/entity 
e. Major client of the Company or a person who executes business for said client 
f. Consultant, accounting expert, or legal expert who receives large amounts of cash or other assets from the Company in 

addition to compensation as a director 
g. 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, and f above) (applies 

to the director him/herself only) 
i. Person who executes business for an entity to which outside officers are mutually appointed (applies to the director him/herself 

only) 
j. Person who executes business for an entity receiving donations from the Company (applies to the director him/herself only) 
k  Other 
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Outside Directors’ Relationship With the Company (2) Updated 
 

Name 

Designation 
as 

Independent 
Director 

Supplementary Explanation of 
the Relationship Reasons for Appointment 

Takashi Narusawa ○ 

He satisfies the Criteria for 
Determining Independence of 
Outside Officers established by 
the Company. 

He has expertise in corporate management and 
abundant experience in overseas business acquired 
through management consulting work in Japan and 
abroad over the years at Nomura Research Institute, 
Ltd. He also has practical experience in operating 
companies, having taken initiative at Starts 
Corporation Inc. as Senior Managing Executive 
Officer in the overseas development of said company. 
By utilizing these experiences and knowledge, the 
Company believes that he will continue to provide 
advice and supervision of the Company’s overall 
management from an analyst’s viewpoint. 

Kazumichi Matsuki ○ 

He satisfies the Criteria for 
Determining Independence of 
Outside Officers established by 
the Company. 

He has expertise based on a wide range of practical 
experience, including leading legal and compliance 
departments at Mitsubishi Corporation, where he 
handled complex legal issues. As an outside director of 
several companies, he also has extensive experience in 
governance of listed companies. 
By utilizing these experiences and knowledge, the 
Company believes that he will continue to provide 
advice to strengthen the governance function of the 
Company’s Board of Directors from an independent 
standpoint. 

Masato Uchiyama ○ 

He satisfies the Criteria for 
Determining Independence of 
Outside Officers established by 
the Company. 

He has extensive experience and expertise from his 
experience in finance, HR, planning and general 
administration, as well as energy-related operations, at 
Electric Power Development Co., Ltd. (J-Power). He 
also has extensive experience and expertise in 
corporate management, as he led that company by 
serving in positions as Director and Managing 
Executive Officer and Representative Director & Vice 
President Executive Officer. 
By utilizing these experiences and knowledge, the 
Company believes that he will continue to provide 
advice on how to improve the oversight and 
governance of the offshore wind power construction 
business, which is a growth driver for the Company. 
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Name 

Designation 
as 

Independent 
Director 

Supplementary Explanation of 
the Relationship Reasons for Appointment 

Masaharu Okada ○ 

He satisfies the Criteria for 
Determining Independence of 
Outside Officers established by 
the Company. 
The Company has a business 
contract with Taisei 
Corporation, where Mr. Okada 
was an executing person in the 
past; however, the volume of 
the transaction is 0.18% of the 
Company’s consolidated sales. 

He has extensive experience and expertise in areas 
including private construction sales strategies, having 
served as General Manager of Construction 
Department, Kanto Branch and General Manager of 
Sales Department, Kanto Branch (Construction) of 
Taisei Corporation, and also as an executive officer to 
lead the construction sales division of 20 locations 
globally, including Southeast Asia. 
By utilizing these experiences and knowledge, the 
Company believes that he will continue to provide 
advice and oversight on initiatives to develop sales 
strategies for the private construction business. 

Katsuya Natori ○ 

He satisfies the Criteria for 
Determining Independence of 
Outside Officers established by 
the Company. 

He is not only an international lawyer with extensive 
experience but has also been involved in the 
management of several Japanese and foreign-affiliated 
companies, and has expertise in legal affairs, 
compliance, risk management, as well as in 
management and governance of listed companies. 
By utilizing these experiences and knowledge, the 
Company believes that he will continue to provide 
oversight on strengthening the governance at the 
Board of Directors and the overall execution of 
business operations. 

Yoshiko Fujii ○ 

She satisfies the Criteria for 
Determining Independence of 
Outside Officers established by 
the Company. 
The Company has a business 
contract with ORIX 
Corporation, where Ms. Fujii 
was an executing person in the 
past; however, the volume of 
the transaction is less than 
0.1% of the Company’s 
consolidated sales. 

She has extensive business experience and a high level 
of expertise in finance and investment, having worked 
in the finance and planning divisions of ORIX 
Corporation, and she also has experience in business 
management, having served as an Executive Officer of 
said company. 
Inorganic growth is essential for the Company’s 
sustainable growth in the future, and by utilizing these 
experiences and knowledge, the Company believes 
that she will provide appropriate advice and oversight 
on future strategic investment initiatives. 

 

Voluntary Establishment of Committee(s) equivalent to 
Nomination Committee or Compensation Committee 

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

 

 Committee’s 
Name 

All 
Members 

Full-time 
Members 

Inside 
Directors 

Outside 
Directors 

Outside 
Experts Other Chairperson 

Voluntarily 
Established 
Committee 

Equivalent to 
Nomination 
Committee 

Director 
Nomination/ 

Compensation 
Committee 

7 0 3 4 0 0 Outside director 

Voluntarily 
Established 
Committee 

Equivalent to 
Compensation 

Committee 

Director 
Nomination/ 

Compensation 
Committee 

 

7 0 3 4 0 0 Outside director 

 

Supplementary Explanation 
 

To enhance independence/objectivity and accountability of the Board of Directors with regard to nomination/compensation of 
directors and executive officers, the Company set up the committee under the Board of Directors, and has in place a system where 
we have appropriate participation and advice of independent outside directors in considering particularly important matters such as 
nomination/compensation. 
From December 2023, we have been working to further reinforce the corporate governance system by having an independent 
outside director serve as the chairperson. 

 

Corporate Auditors 

Establishment of Board of Auditors Established 

Maximum Number of Corporate Auditors 
Stipulated in Articles of Association 

4 

Number of Corporate Auditors 4 
 

Cooperation Among Corporate Auditors, Accounting Auditor and Internal Audit Department 
 

Corporate auditors and the accounting auditor exchange information at a regular meeting for audit plans, report of audit results, 
etc., and cooperate with each other through corporate auditors’ witnessing onsite inspection/review of branches, etc. by the 
accounting auditor as needed, and other means. In addition, they closely collaborate with Audit Dept., which is the internal audit 
department, by receiving a report on audit plans and results of performed audits of the head office, branches and group companies 
from Audit Dept. as needed, witnessing review of audits by Audit Dept., and other means. 

 

Appointment of Outside Corporate Auditors Appointed 

Number of Outside Corporate Auditors Updated 3 

Number of Independent Officers Designated From 

Among Outside Corporate Auditors Updated 
3 

 



13 

Outside Corporate Auditors’ Relationship With the Company (1) Updated 
 

Name Attributes 
  Relationship With the Company* 

a b c d e f g h i j k l m 

Shiho Boda Lawyer              

Tomoko Nonaka Lawyer              

Koichi Kawaguchi From another company              
*Categories for “Relationship With the Company.”  
(Use “○” when the corporate auditor presently falls or has recently fallen under the category; “△” when the corporate auditor fell 
under the category in the past; “●” when a close relative of the corporate auditor presently falls or has recently fallen under the 
category; and “▲” when a close relative of the corporate auditor fell under the category in the past.) 

a. Person who executes business for the Company or its subsidiary 
b. A non-executive director or an accounting advisor of the Company or its subsidiaries 
c. Person who executes business for or a non-executive director of the Company’s parent company 
d. Corporate auditor of the parent company of the Company 
e. Person who executes business for a fellow subsidiary 
f. Person/entity for which the Company is a major client or a person who executes business for said person/entity 
g. Major client of the Company or a person who executes business for said client 
h. Consultant, accounting expert, or legal expert who receives large amounts of cash or other assets from the Company in 

addition to compensation as a corporate auditor 
i. 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, and h above) (applies 

to the corporate auditor him/herself only) 
k. Person who executes business for an entity to which outside officers are mutually appointed (applies to the corporate auditor 

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

only) 
m. Other 

 

Outside Corporate Auditors’ Relationship With the Company (2) Updated 
 

Name 

Designation 
as 

Independent 
Corporate 
Auditor 

Supplementary Explanation of 
the Relationship Reasons for Appointment 

Shiho Boda ○ 

She satisfies the Criteria for 
Determining Independence of 
Outside Officers established by 
the Company. 

As an attorney at law, she has experience and a 
proven track record not only in Japan but also in 
Malaysia and Thailand, as well as expert knowledge 
gained from that experience. The Company 
therefore considers her capable of enhancing 
auditing functions from an independent and 
objective standpoint. 
It should be noted that she has never been involved 
in corporate management in any way other than as 
an outside officer, but for the reasons above, the 
Company believes that she can appropriately 
execute the duties of outside corporate auditor. 



14 

Name 

Designation 
as 

Independent 
Corporate 
Auditor 

Supplementary Explanation of 
the Relationship Reasons for Appointment 

Tomoko Nonaka ○ 

She satisfies the Criteria for 
Determining Independence of 
Outside Officers established by 
the Company. 

She has many years of experience as a lawyer and 
has extensive experience in handling various legal 
issues. She has also served as an instructor of Civil 
Defense at the Legal Training and Research Institute 
of the Supreme Court of Japan and bar examiner for 
New Bar Examination and Preliminary Bar 
Examination (Civil Procedure) of the Ministry of 
Justice, and her legal knowledge and expertise has 
been highly regarded. The Company therefore 
considers her capable of enhancing auditing 
functions from an independent and objective 
standpoint. 
It should be noted that she has never been involved 
in corporate management in any way other than as 
an outside officer, but for the reasons above, the 
Company believes that she can appropriately 
execute the duties of outside corporate auditor. 

Koichi Kawaguchi ○ 

He satisfies the Criteria for 
Determining Independence of 
Outside Officers established by 
the Company. 

He has business experience in Japan and abroad at 
ITOCHU Corporation and has abundant experience 
and expertise in overall business administration, 
governance, business risk management and 
compliance through involvement in business 
administration work as the head of the management 
area of ITOCHU-SHOKUHIN Co., Ltd. The 
Company believes that he will enhance the audit 
function from an independent and objective 
standpoint. 

 

Independent Officers 
Number of Independent Officers 9 

 

Other Matters Concerning Independent Officers 
 

All the outside officers satisfy the Criteria for Determining Independence of Outside Officers established by the Company, and the 
Company has submitted to a financial instruments exchange that they are independent officers in accordance with the provisions of 
the financial instruments exchange. 
 
[Criteria for Determining Independence of Outside Officers] 
From among candidates for outside director and outside corporate auditor, person who does not fall under any of the following 1 to 
10 is determined as “independent outside officer.” 

1. A person who, at present or in the past, is or was an executing person of the Company and/or its group companies. 
2. A shareholder who holds 10% or more of a total number of voting rights of the Company share or its executing person. 
3. An executing person of a company whose voting rights are held by the Company and/or its group companies, directly or 

indirectly, with 10% or more of a total number of voting rights. 
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4. An executing person of a client whose sales account for 2% or more of consolidated sales of both or either of the Company 
group or a company to which a candidate belonged in any of the past three fiscal years. 

5. An executing person of a financial institution which is a major lender shown in the immediately preceding Business Report. 
6. A person set forth in any of the preceding 2 through 5 in any of the past three years. 
7. A person belonging to an audit corporation which is the Company’s accounting auditor. 
8. An expert such as an attorney, accountant or consultant (in the case of a recipient of compensation being a corporation, a 

person belonging to the corporation) which has received 5 million yen or more of compensation on average for the past three 
years from the Company and/or its group companies. 

9. A person belonging to a university or association which has received 10 million yen or more of donation on average for the 
past three years from the Company and/or its group companies. 

10 A spouse or relative within the second degree of a person set forth in any of the preceding 1 through 9. 
 

Incentives 
Implementation of Measures related to Incentives 
Granted to Directors 

Introduction of performance-linked compensation plan 

 

Supplementary Explanation for Applicable Items Updated 
 

Please refer to “Disclosure of Policy for Determining Compensation Amounts or Calculation Methods Thereof” below. 
 

Persons Eligible for Stock Options  

 

Supplementary Explanation for Applicable Items 
 

――― 
 

Director Compensation 

Disclosure of Individual Director’s Compensation No individual disclosure 
 

Supplementary Explanation for Applicable Items Updated 
 

The amounts of compensation, etc. for the Company’s directors and corporate auditors for the previous fiscal year (from April 1, 
2023 to March 31, 2024) are as follows: 

• Total amount of compensation, etc. for directors (excluding outside directors): 206 million yen (base compensation of 153 
million yen, performance-linked compensation of 38 million yen, and non-monetary compensation, etc. of 14 million yen), 
number of recipients: 8 

• Total amount of compensation, etc. for corporate auditors (excluding outside corporate auditors): 4 million yen (base 
compensation of 4 million yen), number of recipients: 1 

• Total amount of compensation, etc. for outside directors: 74 million yen (base compensation of 72 million yen, and other 
compensation of 2 million yen), number of recipients: 10 

• Total amount of compensation, etc. for outside corporate auditors: 40 million yen (base compensation of 40 million yen), 
number of recipients: 5 

* The numbers of recipients and compensation amounts include five directors (including three outside directors) and two 
corporate auditors (including one outside corporate auditor) all of whom retired at the conclusion of the 101st Annual General 
Meeting of Shareholders held on June 27, 2023. 

* Other compensation is compensation for matters whose consideration was delegated by the Board of Directors to outside 
directors serving as members of a special committee. 
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Policy for Determining Compensation Amounts or 
Calculation Methods Thereof Updated 

Established 

 

Disclosure of Policy for Determining Compensation Amounts or Calculation Methods Thereof 
 

The Company’s Board of Directors has established policies for determining compensation amounts and calculation methods 
thereof for the Company’s officers. Before such policies are decided, the Director Nomination/Compensation Committee is 
consulted in advance and reports its findings to the Board of Directors 
Further, in determining compensation, etc. for each individual officer, the deliberations by the Director Nomination/Compensation 
Committee include whether the compensation is in line with the relevant decision-making policy for determining compensation, 
etc., and the Board of Directors respects the report of the Director Nomination/Compensation Committee and believes that the 
compensation, etc. is in line with the relevant decision-making policy. 
At the Board of Directors meeting held on June 26, 2024, the compensation structure for executive directors was partially revised, 
and the revised summary is as follows.  
a. Composition and ratios of compensation 
Compensation for the Company’s officers consists of base compensation, performance-linked compensation, and non-monetary 
compensation, the percentages of which are as indicated below. 
Note that outside directors receive only flat base compensation.  
Executive Chairperson, Executive Vice Chairman, President, Executive Vice President 
Base compensation 60%: performance-linked compensation 25%: non-monetary compensation, etc. 15% 

Senior Managing Executive Officers and Managing Executive Officers 
Base compensation 65%: performance-linked compensation 25%: non-monetary compensation, etc. 10% 

Executive officers 
Base compensation 70%: performance-linked compensation 20%: non-monetary compensation, etc. 10% 
 
b.  Base compensation 
The basic compensation is fixed and determined according to the position of the executive officer, with a flat director’s 
compensation added for those who serve concurrently as directors. 
 
c. Performance-linked compensation 
Performance-linked compensation is determined based on the performance evaluation results of each executive officer in the 
previous fiscal year. The performance evaluations of executive officers are conducted by more senior executive officers based on 
the performance of the department they are assigned to and their degree of achievement and contribution to solving qualitative 
individual goals and company-wide management issues. The final evaluation and decision is made by the Director 
Nomination/Compensation Committee. 
 
d. Non-monetary compensation, etc. 
Non-monetary compensation, etc. is performance-linked stock compensation (share delivery trust). Its purpose is to provide clearer 
incentives for directors and executive officers to achieve the Mid-Term Business Plan, to link their compensation to the 
Company’s performance, to raise their awareness of their contribution to improving the Company’s performance and corporate 
value over the medium to long term, and to share profits with shareholders. The amount is determined according to performance 
evaluation points based on annual consolidated operating profit, ROE, construction safety performance, and other indicators for 
the period subject to evaluation. 
Note that the period subject to evaluation shall be the fiscal years corresponding to the Mid-Term Business Plan period. 
 
e. Policy relating to timing and conditions for payment of compensation, etc. 
Base compensation and performance-linked compensation are paid monthly, and the maximum amount of compensation is 33 
million yen per month (including 12 million yen per month for outside directors). Further, a trust has been established for non-
monetary compensation, etc. with a maximum contribution limit of 565 million yen over five fiscal years (however, following the 
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current period subject to evaluation, the cap will be 113 million yen each fiscal year, with the amount calculated as 113 million 
multiplied by the number of years in the new period subject to evaluation), and the Trust will acquire a maximum of 240,000 
shares each fiscal year and deliver common shares after the end of the period subject to evaluation according to performance 
evaluation points. 
 
f. Decisions relating to compensation, etc. other than the foregoing 
Payment of non-monetary compensation, etc. will be suspended in the event of a violation of laws and regulations or the 
Company’s rules, or in the event that the recipient is determined to be inappropriate as a recipient under the system as a result of 
failure to perform duties, inappropriate language or behavior detrimental to the dignity of the Company, or for other reasons. 
 
In addition, in determining compensation, etc. for the corporate auditors, the compensation, etc. is determined according to the 
results of discussions with the corporate auditors, and such compensation is limited to base compensation only, with the maximum 
amount of compensation up to 6 million yen per month. 

 
Support System for Outside Directors (and/or Outside Corporate Auditors) Updated 

As a rule, materials for Board of Directors meetings are sent to outside directors at least three days in advance. 

In addition, if a corporate auditor or the Board of Auditors requests to have an assistant to help execute its duties, the Company 
shall respond appropriately, such as by appointing such assistant. 

 

2. Matters Concerning Functions of Business Execution, Auditing and Supervision, Nomination, and 
Compensation Decisions (Overview of Current Corporate Governance System) Updated 
1. The Board of Directors adopts resolutions set forth in laws and regulations, and the Articles of Association, and deliberates and 

determines important managerial matters. In addition, the board supervises management through reports on the status of 
execution of operations. 
As for status of the Board of Directors meetings held in FY2023, the number of meetings held was 28, and the attendance rate 
was 99%. 
Furthermore, the “Executive Committee,” which was established as a decision-making body in relation to execution of 
operations delegated by the Board of Directors, deliberates and determines the policy for execution of operations, initiatives 
for certain scale business projects, and other matters. This Executive Committee is comprised of Executive Chairperson and 
CEO, Executive Vice Chairman, President and COO, Executive Vice President, officers in charge of each group of Corporate 
Sec., General Managers of each business div., Deputy General Managers of each business div., and General Manager of 
Business Planning Dept., and one full-time corporate auditor attend the committee’s meetings as observer. 

2. Candidates for directors are to be nominated based on possessing extensive knowledge required for decision-making on 
management, having achievements in their fields of specialty and former operations that are necessary to fulfill the function of 
supervision of management, and other factors. In addition, the basic policy is that at least a majority of directors shall be 
independent outside directors. 
Candidates are discussed by the “Director Nomination/Compensation Committee” based on the above policy, and then 
determined by the Board of Directors. 

3. The Audit Dept. that performs internal audits have four staff members, audits business activities and conducts the internal 
control audit of the Company and each group company at any time as necessary, and makes a report to the Board of Directors 
in addition to the Representative Director, Executive Chairperson and CEO. The audit results are also reported directly to the 
corporate auditors, and in addition to having regular meetings about such status, etc., exchange of opinions occur at any time, 
and is also coordinated with the internal control audit conducted by an audit corporation, as well as exchange of opinions as 
necessary. 

4. Corporate auditors attend important committee such as the Board of Directors, etc., and audit the execution of directors’ duties 
through measures including onsite inspections of the Company and each group company. 
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One corporate auditor has considerable knowledge concerning finance and accounting in the construction industry. 
In addition, outside corporate auditors have track records as managers of multiple companies or track records in the legal 
profession in Japan or overseas. Against this background, they provide the Company’s management with useful advice while 
demonstrating the audit function from an independent perspective, and appropriately execute their respective duties. 

5. Corporate auditors have in place a system to maintain cooperation with the accounting auditor, the Audit Dept. and corporate 
auditors of each group company, and enhance the effectiveness of audits. 

6. The Risk Management Committee shall “develop the compliance policy,” “determine a policy so that employees are aware of 
risk management,” and “select key risks of the whole group,” and shall report their activities to the Executive Committee and 
the Board of Directors while instructing pertinent departments. 

7. The Company has appointed Ernst & Young ShinNihon LLC as the accounting auditor. Certified public accounts who execute 
accounting audit work are accountant Masahiko Nagasaki (number of years of continuing audits of the Company: five years) 
and accountant Teppei Tajima (number of years of continuing audits of the Company: one year). The Company has received 
statutory accounting audits as well as advice as necessary from them.  
In addition, support staff for financial audit operations of the Company consist of six certified public accountants and 16 
others. 

8. Pursuant to Article 427, paragraph (1) of the Companies Act, the Company has executed agreements with each of the outside 
directors and outside corporate auditors to limit their damage compensation liability as stipulated in Article 423, paragraph (1) 
of the Act. The maximum amount of damage compensation liability pursuant to such agreements is the minimum liability 
amount stipulated by laws and regulations. 

9. The Company has executed a liability insurance agreement with an insurance company for officer etc. compensation liability 
insurance as stipulated in Article 430-3, paragraph (1) of the Companies Act, which covers compensatory damages, litigation 
expenses, and other damages incurred by the insured. The insured under such liability insurance agreement are the Company’s 
directors, corporate auditors, executive officers, and other persons responsible for the execution of business. The insured does 
not pay any premiums. However, there are certain exclusions, such as that the policies do not cover damage caused by the 
insured’s illegal receipt of personal benefits or favors. 

 

3. Reasons for Adoption of Current Corporate Governance System Updated 
As part of its corporate governance system, the Company has established a Board of Auditors and is conducting oversight and 
monitoring of its business affairs through the Board of Directors and the Board of Auditors. The Company has a system where the 
Chairperson of the Board of Directors is separated from the decision-makers of operations execution entities in order to advance 
the separation of management oversight and execution. 
We believe that continuing to promote optimal corporate governance and achieving medium- to long-term corporate value 
enhancement will be the foundation for the Company’s survival as an enterprise that is trusted by shareholders, other stakeholders, 
and society as a whole. 
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III. Implementation of Measures for Shareholders and Other Stakeholders 
1. Measures to Energize General Meeting of Shareholders and Facilitate Exercise of Voting Rights Updated 

 Supplementary Explanation 

Early Posting of Notice of the General 
Meeting of Shareholders 

We endeavor to early send the notice of the General Meeting of Shareholders 
before the statutory deadline for sending it (early June each year).  

Scheduling of the General Meeting of 
Shareholders on a Non-Peak Day 

We endeavor to hold the General Meeting of Shareholders on a day other than 
peak days after ensuring accuracy in the preparation of the notice of the 
General Meeting of Shareholders, and a sufficient audit period. 

Electronic or Magnetic Exercise of Voting 
Rights 

We have introduced exercise of voting rights by electronic or magnetic 
means. 

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

We have participated in the electronic voting platform. 

Provision of Notice (or Summary of Notice) 
of the General Meeting of Shareholders in 
English 

We release the English version of the notice of the General Meeting of 
Shareholders (full copy). 

Other 

In making explanations on business reports, financial statements, etc. at the 
General Meeting of Shareholders, we endeavor to present information in an 
easier-to-understand way to shareholders with visualized materials. 
The notice of the General Meeting of Shareholders is prepared in a large size 
and partially colorized for better visibility, and, also in terms of layout, has 
reference documents related to proposals at the beginning as well as the list of 
candidates concerning proposals for election of officers in order for 
shareholders to exercise voting rights in an easier-to-understand way.  

 

2. IR-related Activities 

 Supplementary Explanation Explanation by 
Representative 

Regular Investor Briefings held for Analysts 
and Institutional Investors 

A financial results briefing for analysts and institutional 
investors is held semi-annually in principle. 

Held 

Online Disclosure of IR Information 

Contents posted include timely disclosure documents, 
financial materials (securities reports and summary of 
financial results), internal control reports, financial 
reviews, changes in business results and business 
strategies, reports (shareholder communications), Mid-
Term Business Plan, and FACT BOOK.  
In addition, materials provided at regular briefings for 
analysts and institutional investors are also available on 
the website. 

 

Establishment of Department and/or Placement 
of a Manager in Charge of IR 

Business Planning Dept., Corporate Strategy Group is in 
charge of IR-related operations.  
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3. Measures to Ensure Due Respect for Stakeholders 
 Supplementary Explanation 

Implementation of Environmental 
Preservation Activities and CSR Activities, 
Etc. 

The Company prepares an Integrated Report each year and posts it on its 
website, and also takes request for documents at any time. 

Formulation of Policies, etc. for Provision of 
Information to Stakeholders 

The Company strives to disclose company information such as financial 
conditions and the status of business activities to shareholders and investors 
in a timely and appropriate manner so that they may obtain an accurate 
understanding. In addition, disclosed information is also posted on the 
Company’s website.  
Materials provided at regular briefings for analysts and institutional investors 
are also available on the website. 
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IV. Matters Concerning the Internal Control System 
1. Basic Views on Internal Control System and Progress of System Development 

The Company’s views on internal control system and the progress of system development are as follows. 

1. System to ensure that the execution of duties of directors and employees is in compliance with the laws and regulations, and 
the Articles of Association 

(1) Directors, executive officers and employees shall execute their duties with the “Corporate Identity,” the “Code of Conduct” 
and the “Conduct Guidelines” as the top priority basic judgment standards. 

(2) The Risk Management Committee shall “develop the compliance policy,” “determine a policy so that employees are aware of 
risk management,” and “select key risks of the whole group,” and shall report their activities to the Executive Committee and 
the Board of Directors while instructing pertinent departments. 

(3) The Legal Dept. shall provide education, guidance etc. necessary for compliance by each department. 
(4) If General Manager of the Legal Dept. becomes aware of a questionable act pertaining to compliance with laws and 

regulations, the manager shall report its investigation to the Risk Management Committee in a timely and appropriate manner, 
and provide necessary guidance. 

(5) The Audit Dept. shall verify the status of execution of duties, and the effectiveness and appropriateness of internal control for 
each department to ensure the adequate execution of duties. 

(6) A whistle-blowing system with internal and external contacts for report has been established as an internal report system. 

2. System to ensure that directors’ duties are executed in an efficient manner 
(1) A system for proper execution of directors’ duties shall be established pursuant to the Basic Management Rules, the 

Organizational Rules etc. 
(2) By introducing an executive officer system, the number of directors shall be reduced in an effort to speed up the business 

decision-making process. 

3. Rules and other systems for management of risk of loss 
(1) Each competent department shall manage predetermined day-to-day risks in accordance with the Risk Management Rules and 

the Disaster Prevention Rules. 
(2) In the event of a large-scale disaster or any other event requiring emergency response, in order to minimize damage and loss, 

an emergency control headquarters with President as the general manager shall be set up. 
(3) A BCP (business continuation plan) has been formulated under assumption of an earthquake occurring directly beneath the 

Tokyo Metropolitan Area. 

4. System for retaining and controlling information on the execution of directors’ duties 
(1) Important meeting minutes, requests for managerial decision for important matters, contracts, and materials relating thereto 

shall be properly retained in accordance with laws and regulations, and the assorted rules for document management and 
information security. 

(2) The documents administrator pursuant to the document rules shall properly manage documents. 

5. System to ensure the appropriateness of business activities of the corporate group consisting of the Company and its 
subsidiaries 

(1) Pursuant to the Affiliated Company Management Rules, the Affiliated Business Strategy Dept., the Civil Planning & 
Administrative Dept. and the Architectural Planning & Administrative Dept. shall formulate a management plan for the 
corporate group consisting of the Company and its subsidiaries, provide consultation and guidance prior to important decision-
making, and summon subsidiary presidents on a regular basis to hear the status of management including progress in the 
management plan in which the Company was involved in formulating. 

(2) The Audit Dept. shall verify the status of execution of duties, and the effectiveness and appropriateness of internal control at 
the corporate group consisting of the Company and its subsidiaries to ensure the adequate execution of duties, and the 
efficiency and soundness of management. 

(3) The Legal Dept. shall provide education, guidance, support etc. necessary for compliance by the corporate group consisting of 
the Company and its subsidiaries. 
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(4) The whistle-blowing system’s contacts for report have been set at the corporate group consisting of the Company and its 
subsidiaries to enhance the effectiveness of compliance at the corporate group level. 

6. System for the Company’s and subsidiaries’ directors and employees to report to corporate auditors, and any other system for 
report to corporate auditors 

(1) Corporate auditors can attend the Company’s Board of Directors meetings and other important meetings, and if necessary, 
request the Company’s and subsidiaries’ directors and employees to allow the viewing of and submit documents concerning 
execution of duties. 

(2) If there is a likelihood of violation of laws and regulations or the Articles of Association, or of significant disrepute or damage 
to any of the companies, the Company’s and subsidiaries’ directors and employees shall report to corporate auditors without 
delay. 

(3) If a corporate auditor requests a report on business and business activities, the Company’s and subsidiaries’ directors and 
employees shall quickly comply with such request in an appropriate manner. 

7. System to ensure that a person who reports pursuant to 6. above will not be treated unfavorably on the grounds of such report 
Persons who provide information to corporate auditors shall not be treated unfavorably on the grounds of such provision of 
information. 

8. Other systems to ensure effective audit by corporate auditors 
(1) Directors, executive officers and employees shall cooperate so that audits by corporate auditors in accordance with the Board 

of Auditors rules and Board of Auditors bylaws shall be carried out in an effective manner. 
(2) Corporate auditors shall cooperate with accounting auditors, the Audit Dept. and subsidiaries’ corporate auditors to enhance the 

effectiveness of audits. 
(3) If a corporate auditor makes request to the Company for advance payment of expenses for execution of its duties, such 

expenses or obligations shall be promptly settled. 

9. Matters regarding employees assisting corporate auditors, matters regarding the independence of such employees from 
directors, and matters to ensure the effectiveness of instructions to such employees 

If a corporate auditor or the Board of Auditors requests to have an assistant to help execute its duties, the requests shall be handled 
appropriately by appointing such assistant. Such assistant shall comply with directions and orders from the corporate auditor, and 
shall not receive directions from directors. 

10. System to ensure the reliability of financial reports 
(1) As internal control of financial reports, related rules etc. shall be established and properly operated to prepare financial reports 

with reliability. 
(2) The Audit Dept. shall carry out internal control audits pertaining to financial reports, and enhance the reliability of financial 

reports by detecting any insufficiencies in internal control and having the relevant departments correct them. 
 

[Outline of the operating status of the system to ensure the appropriateness of business activities] 
(1) With the “Basic Policy on Internal Control” as resolved by the Board of Directors as the basic policy to be consistently 

applied, the Company carries out review of such policy as appropriate and ensures that the policy is thoroughly disseminated 
throughout the Company and its subsidiaries. 

(2) The “Risk Management Committee” is convened twice a year and details thereof are periodically reported to the Executive 
Committee and the Board of Directors. 

(3) The Audit Dept. audits business activities of the head office, as well as the 10 branches and sales offices of the Company, and 
four subsidiaries in accordance with audit plans, and audit results are periodically reported to the Board of Directors. 

 
2. Basic Views on Eliminating Anti-Social Forces and Progress of Related Efforts 

1. Basic views 
The Company shall take a firm stand against anti-social forces which threaten the order and safety of civil society, and any 
relationship with them shall be blocked as a company-wide effort. 
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2. Efforts to eliminate anti-social forces 
(1) The Administration Dept., Administration Group shall be the governing department. 
(2) The head office shall cooperate with the National Center for Removal of Criminal Organizations, the Federation for Special 

Violence Prevention Measures under the jurisdiction of the Metropolitan Police Department and the Kanda District Special 
Violence Prevention Measures Council, and each branch shall also cooperate with councils and other external bodies in its area 
of operation, to consult and collect information, and strive to eliminate anti-social forces. 

(3) The Compliance Manual specifies the guidelines for conduct against anti-social forces, and such guidelines shall be thoroughly 
disseminated by providing training on a regular basis. 

(4) For the purpose of eradicating transactions with anti-social forces, a clause for elimination of anti-social forces shall be 
stipulated in any contracts used for transaction between the Company and vendors. 
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V. Other 
1. Adoption of Anti-Takeover Measures 

Adoption of Anti-Takeover Measures Not adopted 
 

Supplementary Explanation for Applicable Items Updated 
 

[Basic Policy Regarding Control of the Company] 
(1) Basic policy regarding control of the company 
As a listed company, the Company is aware that, when a purchase proposal that will have a material impact on its basic 
management policy is made by a specific person, the question of whether to accept that proposal ultimately must be entrusted to 
the decision of the Company’s shareholders. 

However, if the large-scale purchases are carried out, it will be difficult for Company shareholders to appropriately assess the 
impact that such purchases will have on the Company’s corporate value and the common interests of shareholders without 
receiving necessary and sufficient information from the large-scale purchaser. In addition, the large-scale purchases undeniably 
may encompass purchases that will harm the common interests of shareholders and the Company’s medium-to-long-term 
corporate value that the Company has built and maintained for itself over time, including purchases intended to assume temporary 
control of management and transfer important tangible or intangible business assets to the purchaser or its group companies, etc.; 
purchases intended to appropriate the Company’s assets for repayment of the purchaser’s debts, etc.; purchases intended simply to 
cause the Company and/or its related parties to acquire Company shares at a high price, with no true intention of participating in 
management (so-called “greenmailing”); purchases intended to achieve temporary high dividends by having the Company sell off 
or otherwise dispose of high-value assets etc. in its possession; purchases which may damage the good relationship with the 
Company’s stakeholders and impair the Company’s medium-to-long-term corporate value; purchases which fail to provide the 
time or information reasonably necessary for the Company’s shareholders or Board of Directors to discuss the particulars, etc. of 
the purchase and acquisition proposal and have the Company’s Board of Directors present an alternative proposal; and purchases 
that otherwise cannot be said to reflect the Company’s corporate value fully. 

Based on this understanding, the Company believes that the Company’s Board of Directors has a duty to (i) cause the specific 
shareholder group that includes the large-scale purchaser to provide information necessary and sufficient for shareholders to make 
a decision; (ii) provide the results of assessments and discussions by the Company’s Board of Directors regarding the impact on 
the Company’s medium-to long- term corporate value and the common interests of shareholders of the proposal by the specific 
shareholder group that includes the large-scale purchaser; and, depending on the case, (iii) hold negotiations or consultations with 
the specific shareholder group that includes the large-scale purchaser regarding the large-scale purchase and/or the Company’s 
management policies, etc., or present shareholders with an alternative proposal by the Board of Directors regarding management 
policies, etc. 

Working from these basic views, the Company’s Board of Directors will request that the specific shareholder group that includes 
the large-scale purchaser provide information necessary and sufficient for Company shareholders to make a suitable assessment 
regarding whether to accept the large-scale purchase, so as to ensure maximization of the Company’s medium-to-long-term 
corporate value and the common interests of shareholders; will make timely and appropriate disclosures of the information so 
provided to the Company; and will take any other action deemed appropriate, to the extent permitted under the Financial 
Instruments and Exchange Act, the Companies Act, other laws and regulations, and the Articles of Association. 

(2) Summary of special efforts contributing to realization of basic policy 
(i) Efforts to enhance company’s corporate value and shareholders’ common interests 
a) Management policy 

Guided by the principles of “Invention and Innovation,” “Respect for Human Dignity,” and “Awareness of responsibility” the 
Company adopts the Corporate Identity of “Everybody working together with dreams and youth, devoted to customer and 
public society with new and productive technology, striving toward company’s consistent growth and employees’ welfare 
promotion.” In implementing this philosophy, the Company devotes itself, as an enterprise responsible for construction, to 
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the study of construction technologies that are in line with societal demands, and strive to contribute to creating a better and 
valuable social foundation. 

b) Mid-Term Business Plan to embody management policy 
In its mid-term business plan released on March 23, 2023, the Company set forth the basic policy of “Continue to be a 
resilient company and become a company that can stand up to adversity,” with a basic strategy of (i) transformation from 
“defense to offense,” (ii) transformation to a “high profit model,” and (iii) transformation to “capital efficiency management.” 
By steadily implementing such major management changes, the Company will respond flexibly to the ever-changing business 
environment, and become a resilient company that directly takes on challenges in a difficult environment, guided by the 
Company’s Corporate Identity. 

(ii) Strengthening of corporate governance 
The Company has undertaken the following specific initiatives for the further strengthening of its corporate governance. 

(Corporate governance system) 

For the realization of the Corporate Identity of (i) a) Management Policy above, the Company sets forth the basic policy of 
“Continue to be a resilient company and become a company that can stand up to adversity,” values realization of an optimal 
corporate governance system as one of the most important objectives, and is endeavoring to build optimal management systems 
to respond swiftly to changes in the business environment. Under the policy of further advancing the separation between 
supervision and execution of management, the Company believes that it will be a foundation for surviving as a company trusted 
by stakeholders including shareholders and the entire society to work to evolve and sophisticate corporate governance and realize 
improvement of medium-to-long-term corporate value. 

As part of its corporate governance system, the Company has established a Board of Auditors and is conducting oversight and 
monitoring of its business affairs through the Board of Directors and the Board of Auditors. The Company has a system where 
the Chairperson of the Board of Directors is appointed from among independent outside directors, separated from the decision-
makers of operations execution entities in order to advance the separation of management oversight and execution. The Board of 
Directors consists of 11 directors, of whom six are independent outside directors. Likewise, the system is such that four corporate 
auditors including three outside corporate auditors attend meetings of the Board of Directors to audit the directors’ conduct of 
business, and all of the outside corporate auditors are independent outside auditors. Furthermore, to enhance the independence 
and objectivity of the function of the Board of Directors with regard to the nomination and compensation, etc. of directors and 
executive officers, the Director Nominating/Compensation Committee is in place beneath the Board of Directors to consult on 
nominations and compensation. The committee, which is chaired by an independent outside director, has a system in place that 
ensures suitable involvement by and advice from independent outside directors. 

(Auditing by corporate auditors and internal audits) 

On the basis of the fiduciary responsibility to the shareholders, corporate auditors conduct audits of the state of directors’ 
performance of their duties, in accordance with the Board of Auditors rules and Board of Auditors bylaws, from an independent 
and objective standpoint for the benefit of the Company and the common interests of the Company shareholders. In addition, to 
enhance the effectiveness of audits, corporate auditors maintain partnerships with accounting auditors, the Audit Dept., and 
corporate auditors of subsidiaries. Corporate auditors attend meetings of the Board of Directors and other important meetings 
and, if necessary, can request at any time that directors and employees of the Company or subsidiaries access or provide materials 
relevant to business affairs. 

In addition, the Company has established the Audit Dept., and ensures the propriety of its business activities and the efficiency 
and soundness of its management by confirming the state of performance of the duties of each department and the effectiveness 
and reasonableness of internal controls. The Audit Dept., in accordance with the auditing plan, conducts operational audits of the 
Company’s head office, ten Company branches and offices, and four subsidiaries, thus confirming the state of business affairs 
and the effectiveness and reasonableness of internal controls in the corporate group comprising the Company and its subsidiaries. 
Further, the Audit Dept. conducts internal control audits of financial reports, and improves the reliability of financial reports by 
detecting internal control failures, etc. and correcting departments. The Audit Dept. also reports the results of audits regularly to 
the Board of Directors. 
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(Other) 

In addition to the foregoing, the Company, works earnestly to strengthen corporate governance in accordance with Japan’s latest 
Corporate Governance Code. 

(3) Summary of efforts to prevent decisions on Company’s financial and business policies from being controlled by persons that 
are unsuitable in light of the basic policy 

As set forth in (1) above, the Company will take measures deemed appropriate, to the extent permitted under the Financial 
Instruments and Exchange Act, the Companies Act, other laws and regulations, and the Articles of Association based on the basic 
policy. 

(4) Determination of the Company’s Board of Directors regarding specific efforts and the reasons therefor 
The purpose of the efforts of (2) and (3) above is to secure and improve the Company’s medium-to long- term corporate value and 
the common interests of shareholders. 
Therefore, the Company believes that the efforts of (2) and (3) above are in line with the basic policy of (1) above. Moreover, we 
believe that these initiatives do not harm the Company’s medium-to-long-term corporate value or the common interests of the 
shareholders, and that they are not for the purpose of maintaining the status of the Company’s current officers, since our basic 
policy says that when a purchase proposal that will have a material impact on its basic management policy is made by a specific 
person, the question of whether to accept that proposal ultimately must be entrusted to the decision of the Company’s shareholders. 

 
2. Other Matters Concerning the Corporate Governance System Updated 

[Internal System for Timely Disclosure of Company Information] 

The Company will strive to appropriately disclose company information to investors in accordance with the “Timely Disclosure 
System” shown in another figure. 
The Company discloses information on important decisions, financial results, etc. without delay after the resolution of the Board of 
Directors. As for facts that occurred, the Company consults with Representative Director, Executive Chairperson and CEO as 
necessary after final confirmation of the necessity of timely disclosure by the person responsible for information handling (officer 
in charge of Administration Group), and then discloses information without delay.  
The Company will endeavor to make its business activities understood more accurately by disclosing not only company 
information that is required to be disclosed under the Financial Instruments and Exchange Act and other related laws and 
regulations, and rules established by financial instruments exchanges, but corporate information widely to the society including 
stakeholders in a proactive way. 
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TOYO CONSTRUCTION CO., LTD.  Timely Disclosure System 
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Composition of the Board of Directors (Skill Matrix) 

  Areas in which expertise and experience can be demonstrated 

Name Position at 
Company 

Manage
ment 

strategy/
business 
develop

ment 

Sales/ 
marketing 

Techno-
logy/DX Global Human 

resources 

Finance/ 
accounting/
investment 
manage-

ment 

Legal/ risk 
manage-

ment/ 
corporate 

governance 

ESG/ 
sustaina-

bility 

Shinya 
Yoshida 

Representative 
Director ●   ● ● ● ● ● 

Haruhisa 
Obayashi Director ● ● ● ● ●   ● 

Tatsuyoshi 
Nakamura 

Representative 
Director ● ● ● ● ●   ● 

Hiromi  
Hirata 

Representative 
Director ● ● ●  ●  ● ● 

Takashi 
Gunjishima Director ●    ● ●  ● 

Takashi 
Narusawa Outside Director ●   ●  ●  ● 

Kazumichi 
Matsuki Outside Director ●   ●   ● ● 

Masato 
Uchiyama Outside Director ● ●   ● ●  ● 

Masaharu 
Okada Outside Director ● ● ● ●    ● 

Katsuya 
Natori Outside Director ●   ●   ● ● 

Yoshiko  
Fujii Outside Director ●   ●  ●  ● 

Katsunori 
Tanabe 

Full-time 
Corporate Auditor    ●  ● ● ● 

Shiho  
Boda 

Outside Corporate 
Auditor    ●   ● ● 

Tomoko 
Nonaka 

Outside Corporate 
Auditor       ● ● 

Koichi 
Kawaguchi 

Outside Corporate 
Auditor ●   ● ● ● ● ● 

 


