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The corporate governance of Onward Holdings Co., Ltd. (the “Company”) is described below. 
 

I.  Basic Approach to Corporate Governance, Capital Structure, Corporate Profile, and Other 
Basic Information Updated 

1.  Basic Approach 
The Onward Group believes that responding promptly to changes in its business environment and ensuring a level of corporate 

governance that enhances the health, fairness, transparency, and compliance of its management and operations are one of its most 

important responsibilities and central to increasing corporate and shareholder value. 

In its basic management policy, the Onward Group has defined its business domain as “a world of fashion that gives refreshment 

and beauty to people’s lives.” By offering “fashion” as an integral part of consumer culture, the Group creates new lifestyles and 

values that contribute to the enrichment of life for all people. We reviewed our Group’s medium- to long-term management vision, 

“ONWARD VISION 2030,” which was formulated in April 2021, in light of subsequent changes in the business environment, 

and announced a revised version in April 2024. Under the new “ONWARD VISION 2030” (Revised Edition), guided by our 

Group’s mission statement, “Enriching and adding color to people’s lives while caring for the planet”, and through our 

management policy of “customer-centric management leveraging employees’ diverse strengths.”, we are committed to moving 

forward as a “lifestyle and culture creation company” that contributes to creating lives of “richness and vibrancy” in harmony 

with the Earth. 

 In a market where diversification is steadily advancing, we will accelerate the growth of our domestic operations and solidify 

the foundation for our overseas business through six new business strategies. 

All Group employees will work together as one to achieve our goals for fiscal year 2030. 

 

Reasons for Non-compliance with the Principles of the Corporate Governance Code 
[Target code] 

It is based on the code revised in June 2021. 

 

In addition, we implement all the principles established in the Corporate Governance Code. 

 

Disclosure Based on the Principles of the Corporate Governance Code Updated 

 

The Company has established the “Corporate Governance Policy” (hereinafter referred to as the “Policy”) by a resolution of 

https://www.onward-hd.co.jp/en


2 

the Board of Directors to show the basic approach and basic policy regarding corporate governance. 

The Policy is posted on the Company’s website. 

URL: https://www.onward-hd.co.jp/en/company/policy_en.pdf 

 

 

[Principle 1-4 Cross-shareholdings] 

Please refer to Chapter 2, Article 4 (Cross-shareholdings) of the Policy. 

 

 

[Principle 1-7 Related-party transactions] 

Please refer to Chapter 2, Article 5 (Related-party transactions) of the Policy. 

 

[Supplementary Principle 2-4-1 Ensuring diversity in the promotion, etc., of core human resources] 

The Company positions evolving into a company where diverse and unique personnel can exhibit their strengths as one of 

the growth strategies, and is striving to evolve into a company where diverse and unique personnel can exhibit their strengths 

by training in-house personnel who will spearhead change, or recruiting personnel externally, and promoting organizational 

and HR platform reform. 

Within this movement, regarding the promotion of female managers, we have set a goal of 50% women in leadership 

positions in fiscal 2030, and as of February 28, 2026, 32.6% of the leadership positions were filled by women. To this end, 

we have adopted the “Mentor system” to nurture female senior management candidates, and in fiscal 2022, certain executive 

officers (mentors) were given training including training in interview skills and carried out mentoring of female general 

managers (the mentees). The Company intends to further expand the mentoring to include more female managers. 

A target value for foreign employees has not been set since the Group’s principal business domain is the apparel business 

and lifestyle business in Japan. However, we will consider this factor along with future reviews of our business portfolio, 

etc. 

As for mid-career employees, we have not set a specific goal regarding their appointment. However, in order to exercise the 

management strategy, we will continue to recruit highly-skilled professionals and promote them to managers in required 

business domains. 

 

[Principle 2-6 Roles of corporate pension as asset owner] 

•The asset management policy is to strive to secure the expected interest rate on pension financing sufficient enough to 

maintain a sound pension system in the future. 

•The policy asset composition ratio will be formulated from a medium- to long-term perspective after hearing opinions from 

persons with specialized knowledge and experience in asset management operations, and the ratio will be verified annually, 

and reviewed as necessary. 

•The financial condition of our corporate pension is sound and we do not take excessive risks in asset management. 

•All of the outsourced operators for our corporate pension accept Japan’s Stewardship Code. Regarding the outsourced 

operators, we hold quarterly operation report meetings and carry out quantitative evaluations. 

•We allocate personnel with appropriate qualifications to our corporate pension office, while working to improve their 

https://www.onward-hd.co.jp/en/company/policy_en.pdf
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qualifications by having them attend external seminars, etc., among others.  

 

[Principle 3-1 Enhancement of information disclosure] 

(1) The Company's goals (management philosophy, etc.), management strategy, management plan 

Please refer to Chapter 4, Article 10 (Ensuring appropriate disclosure and transparency) of the Policy. 

Please refer to our medium- to long-term management vision “ONWARD VISION 2030” (Revised edition) for management 

strategies and management plans, “ONWARD VISION 2030 : Business Segment Plans (Progress and Targets)”. 

"ONWARD VISION 2030” (Revised edition) is posted on the Company’s website 

 https://www.onward-hd.co.jp/en/ir/management/ONWARDVISION2023_withAppendix.pdf 

“ONWARD VISION 2030 : Business Segment Plans (Progress and Targets)” 

https://www.onward-hd.co.jp/en/ir/library/ONWARD%20VISION%202030%20EN.pdf 

 

 (2) Basic approach and basic policy regarding corporate governance 

Please refer to Chapter 1, Article 1 (Basic philosophy on corporate governance) of the Policy. 

(3) Policies and procedures for the Board of Directors to determine remuneration for executives and Directors 

Please refer to Chapter 5, Article 18 (Remuneration of corporate officers) of the Policy. 

(4) Policies and procedures for the Board of Directors to elect and dismiss management executives and nominate candidates for 

Directors and Audit & Supervisory Board Members 

Please refer to Chapter 4, Article 12 (Policy and procedures for nominating director candidates) and Article 13 (Policy and 

procedures for nominating candidates for Audit & Supervisory Board Members) of the Policy. 

(5) Explanation of individual selection, dismissal, and nomination when the Board of Directors elects and dismisses management 

executives and nominates candidates for Directors and Audit & Supervisory Board Members 

Please refer to the Reference Document for the General Meeting of Shareholders in “Notice of Convocation of the 79th 

Annual General Meeting of Shareholders” for the reasons for the election of individual candidates for Directors and Audit 

& Supervisory Board Members. 

“Notice of Convocation of the 79th Annual General Meeting of Shareholders” is posted on the Company’s website. 

URL: https://www.onward-hd.co.jp/en/ir/stocks/THE%2079TH%20ANNUAL%20GENERAL%20MEETING%20OF%2

0SHAREHOLDERS.pdf 

 

[Supplementary Principle 3-1-3 Initiatives, etc., for sustainability] 

 ■Organizational Structure 

  Our Group has established a Sustainability Committee headed by the President and Representative Director. 

The committee consists of the presidents of each Group company and the sustainability officers and is structured to discuss 

and determine sustainability risks and opportunities. 

 ■Key Issue 

  Our Group has identified five key issues (materiality) aligned with our mission statement, “Enriching and adding color to 

people’s lives while caring for the planet”. 

1. Business activities that enable coexistence with the global environment and illuminate a path to the future 

2. Growing together with partners 

https://www.onward-hd.co.jp/en/ir/management/ONWARDVISION2023_withAppendix.pdf
https://www.onward-hd.co.jp/en/ir/library/ONWARD%20VISION%202030%20EN.pdf
https://www.onward-hd.co.jp/en/ir/stocks/THE%2079TH%20ANNUAL%20GENERAL%20MEETING%20OF%2
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3. Workstyles that enhance and add color to employees' lifestyle as well 

4. Workplace where diverse individuals are engaged 

5. Fair management with integrity 

For more details, please visit our website. 

URL: https://www.onward-hd.co.jp/sustainability/about/materiality.html 

■Promotion of Sustainable Strategies 

  Under our sustainable strategy centered on “Green Onward,” our Group is committed to enhancing sustainable corporate 

value while balancing our business activities with environmental and social values. 

  As part of our circular economy initiatives for our own apparel products, we are promoting reuse, recycling, and remaking 

through the “Onward Green Campaign” (launched in 2009). In addition to promoting the effective use of collected clothing, 

we are also engaged in social contribution activities, such as collaborating with the Japanese Red Cross to utilize recycled 

blankets and work gloves to support developing countries and disaster-stricken areas. 

Going forward, we aim to further expand these activities with the goal of achieving a 20% circulation rate for our own clothing 

by fiscal year 2030. 

 Next, to build a production system with zero waste, we are promoting the expansion of made-to-order production. By 

producing in response to demand, we aim to reduce excess inventory and waste, 

striving to balance both the reduction of environmental impact and improved profitability. Our goal is to quadruple the volume 

of made-to-order production by fiscal year 2030 

compared to fiscal year 2023. 

 Furthermore, to improve transparency across the entire supply chain, we are advancing the introduction and utilization of a 

PLM (Product Lifecycle Management) system, working to 

visualize manufacturing processes and strengthen traceability. In addition, we are building a PLM infrastructure through 

collaboration with multiple companies, aiming to 

realize more advanced sustainable management. 

 In 2022, we endorsed the recommendations of the Task Force on Climate-related Financial Disclosures (TCFD) and have 

conducted scenario analysis based on the TCFD framework, disclosing the results. For 

details, please refer to “Onward Group Disclosure in Accordance with TCFD Recommendations” on our website. 

URL: https://www.onward-hd.co.jp/sustainability/environment/tcfd.html 

Through these initiatives, we will promote resource circulation, reduce environmental impact, and enhance our supply chain, 

thereby contributing to the realization of a sustainable society and the enhancement of our medium- to long-term 

corporate value. 

■Promoting Human Capital Management Strategies 

To enhance our ability to adapt to an increasingly diverse market environment, we view “Organizational and Human Capital 

Platform Reform” as the core of our human capital management and are working to build an organization where every 

employee 

can fully leverage their individuality and abilities. 

 First, we are working to provide attractive and competitive compensation and benefits. We aim to offer industry-leading 

compensation across all job categories and have established a balanced compensation system based on a fair and highly 

https://www.onward-hd.co.jp/sustainability/about/materiality.html
https://www.onward-hd.co.jp/sustainability/environment/tcfd.html
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transparent evaluation system. 

Furthermore, through measures such as wage increases resulting from revisions to our HR systems, we are striving to improve 

employee engagement and secure and retain top talent. 

Next, we are strengthening our talent development initiatives to support growth at every stage of an employee’s career. In 

addition to sharing success stories through our internal recognition program, we are promoting employee reskilling and the 

enhancement of expertise through initiatives such as sending employees to external business schools and introducing e-

learning. Furthermore, we are striving to sustainably enhance human capital value by implementing mechanisms such as the 

“Meister System,” which enables skilled employees to continue contributing over the long term while passing on their 

expertise. 

 Furthermore, we are focusing on building an organization where diverse talent can thrive. We have set a target of achieving 

a 50% ratio of female leaders by fiscal year 2030 and are proceeding with systematic development and promotion. 

Furthermore, we are promoting the creation of a flexible and employee-friendly environment through appropriate working 

hour management via the introduction of a work interval system and support for balancing childcare and work (such as 

encouraging men to takepaternity leave). In addition, by conducting training aimed at improving psychological safety and 

delegating authority to the front lines, we are striving to achieve flat, autonomous organizational management and active 

communication. These efforts have been recognized externally, and we have received awards for our promotion of diversity. 

Through these measures, we will establish a foundation where diverse talent can thrive, enhance the organization’s creativity 

and productivity, and thereby achieve sustainable growth and increased corporate value. 

 

[Supplementary Principle 4-1-1 Scope of delegation to management] 

Please refer to Chapter 5, Article 15 (Roles and responsibilities of the Board of Directors) of the Policy. 

 

[Principle 4-9 Independence criteria and qualities of Independent Outside Directors] 

Please refer to Chapter 4, Article 12 (Policy and procedures for nominating director candidates) of the Policy and 

(Attachment) “Independence Standards for Outside Directors and Outside Audit & Supervisory Board Members.” 

 

[Principle 4-10-1 Establishment of the Nomination Committee and the Compensation Committee] 

To enhance the independence and objectivity of the functions of the Board of Directors regarding the nomination and 

compensation of Directors, and aiming to further enhance the corporate governance system, the Company has established a 

voluntary Nomination and Compensation Committee as an advisory body to the Board of Directors. 

 

(Authority and Roles of the Nomination and Compensation Committee) 

The following matters on which the Board of Directors consulted the committee will be discussed and reported to the Board 

of Directors. 

(1) Approach to the composition of the Board of Directors 

(2) Policy and criteria for the appointment and dismissal of Directors 

(3) Matters concerning the appointment and dismissal of Directors 

(4) Criteria for the appointment of Outside Directors (independence criteria, term of office, qualification conditions, etc.) 

(5) Policy and criteria for the selection and dismissal of Representative Directors 
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(6) Matters concerning the selection and dismissal of Representative Directors 

(7) Policy and criteria for the selection and dismissal of Directors with Titles 

(8) Matters concerning the selection and dismissal of Directors with Titles 

(9) Matters concerning the selection and dismissal of members of the Nomination and Compensation Committee 

(10) Compensation system for Directors and policy for determining compensation 

(11) Details of individual Directors’ compensation 

(12) Matters concerning the formulation and operation of successor plans 

(13) Proposals for General Meetings of Shareholders (proposals for the appointment and dismissal, proposals for 

compensation) 

(14) Other matters that the Board of Directors deems necessary 

Furthermore, the Nomination and Compensation Committee has the authority to have persons other than the members attend 

its meetings and request their reports and opinions as necessary. 

 

(Approach to the independence of the Committee structure) 

The committee consists of three or more members who are Directors, selected by a resolution of the Board of Directors, and 

the majority of them are selected from among Independent Outside Directors to ensure independence and objectivity. 

 

[Supplementary Principle 4-11-1 Approach to balance, diversity, and size of the Board of Directors] 

Please refer to Chapter 4, Article 12 (Policy and procedures for nominating director candidates) and Article 13 (Policy and 

procedures for nominating candidates for Audit & Supervisory Board Members) of the Policy. 

In addition, please refer to “Notice of Convocation of the 79th Annual General Meeting of Shareholders” for the reasons for 

the election of the current Directors and Audit & Supervisory Board Members and their skills matrix. 

“Notice of Convocation of the 79th Annual General Meeting of Shareholders” is posted on the Company’s website. 

URL: https://www.onward-hd.co.jp/en/ir/stocks/THE%2079TH%20ANNUAL%20GENERAL%20MEETING%20OF%2

0SHAREHOLDERS.pdf 

 

[Supplementary Principle 4-11-2 Status of concurrent positions of Directors and Audit & Supervisory Board Members with 

officers of other listed companies] 

Please refer to Chapter 5, Article 20 (Concurrent positions as corporate officers of other listed companies) of the Policy. 

 

[Supplementary Principle 4-11-3 Evaluation of the effectiveness of the Board of Directors] 

Please refer to Chapter 5, Article 21 (Ensuring the effectiveness of the Board of Directors) of the Policy. 

(Summary of the Board of Directors Evaluation and Results) 

1. Scope of evaluations 

•All Directors and Audit & Supervisory Board Members 

2. Procedures for evaluations 

•Self-evaluation via questionnaire 

3. Overview of results of analysis and evaluation of Board of Directors’ effectiveness in fiscal 2025 

•We have judged that the Board of Directors sufficiently exercised its functions for formulating management strategies and 

https://www.onward-hd.co.jp/en/ir/stocks/THE%2079TH%20ANNUAL%20GENERAL%20MEETING%20OF%2
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targets, resolving management issues, and overseeing persons responsible for business execution in accordance with 

Onward’s Corporate Governance Basic Policy. 

•It has been judged that the current composition, discussion quality, operations, etc. of the Board of Directors are generally 

appropriate. 

•In particular, “Strengthening Corporate Governance” will continue to be considered in the next fiscal year, in addition to 

its efficient operation, in order to further improve the effectiveness of the Board of Directors. 

 

[Supplementary Principle 4-14-2 Training of Directors and Audit & Supervisory Board Members] 

Please refer to Chapter 5, Article 22 (Training for Directors and Audit & Supervisory Board Members) of the Policy. 

 

[Principle 5-1 Policy on constructive dialogue with shareholders] 

Please refer to Chapter 6, Article 23 (Policy on constructive dialogue with shareholders) of the Policy. 

The status of dialogue with shareholders is posted on the Company's website. 

URL : https://www.onward-hd.co.jp/en/ir/stocks/dialogue.html 

 

Contents Disclosure of Initiatives (Update) 

English Disclosures Available 

Update Date April 9th 2026 
 

To achieve management that takes into account the cost of capital and stock prices, we aim to generate net income of at 

least 10 billion yen in fiscal 2027 by promoting a growth strategy that includes aggressive growth investments. Regarding 

capital efficiency, we will implement a financial strategy focused on capital efficiency, including the use of financial 

leverage, and aim for an ROE of 10% or higher and an ROIC of 7% or higher in fiscal 2027, at levels significantly exceeding 

the cost of equity or the weighted average cost of capital (WACC). Furthermore, we will prioritize strengthening dividends 

as the most important element of shareholder returns, setting a target dividend payout ratio of 40% or higher to enhance 

shareholder returns. 

 We view accurately assessing our cost of capital and market valuation through constructive dialogue with shareholders 

and investors, and using this to drive stock price appreciation and maximize corporate value, as a key management priority. 

As part of this effort, we are continuously working to enhance and strengthen our investor relations (IR) activities. 

Specifically, we consistently hold earnings briefings every fiscal quarter and are working to diversify and deepen 

dialogue opportunities through one-on-one meetings, small group meetings, and business briefings. Consequently, the 

number of participants in dialogues outside of financial results briefings has increased year by year, reaching 211 in fiscal 

2025, as we steadily expand our points of contact with the market. 

We utilize the feedback received from shareholders and investors through these dialogues as important input for 

management, reflecting it in specific measures such as the introduction of an equity compensation plan for executives, the 

implementation of interim dividends, the enhancement of opportunities for dialogue with management, and the expansion 

of the content disclosed in IR materials. 

Going forward, we will continue to improve the quality and quantity of our information disclosure and further enhance our 

dialogue. We aim to deepen the market’s understanding of our growth strategy and initiatives to improve capital efficiency, 

while striving for appropriate stock price formation and an improved P/E ratio. We will practice management with a focus on 

https://www.onward-hd.co.jp/en/ir/stocks/dialogue.html
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capital costs and realize the enhancement of corporate value over the medium to long term. 

For specific measures, please refer to “ONWARD VISION 2030” (Revised Edition) and the “ONWARD VISION 2030” 

Business Segment Plans (Progress and Targets) posted on our website. 

“ONWARD VISION 2030” (Revised Edition)  

URL: https://www.onward-hd.co.jp/ir/management/onword_vision_2030_20240404.pdf 

“ONWARD VISION 2030” Plans by Business Area (Progress and Targets)  

URL: https://www.onward-hd.co.jp/ir/management/onward_vision_2030_20260414.pdf 

2.  Capital Structure 

Foreign Shareholding Ratio Less than 10% 

 Status of Major Shareholders Updated 

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

The Master Trust Bank of Japan, Ltd. (Trust account) 15,915,300 11.70 

Kashiyama Scholarship Foundation 8,710,970 6.40 

Onward Holdings Business Partners’ Shareholdings Association 5,351,500 3.93 

Nippon Life Insurance Company 4,671,441 3.43 

JP Morgan Securities Japan Co., Ltd. 4,407,286 3.24 

Custody Bank of Japan, Ltd. (Trust account) 3,895,000 2.86 

ANNIVERSAIRE HOLDINGS Inc. 2,650,000 1.94 

Morgan Stanley MUFG Securities Co., Ltd. 1,879,165 1.38 

Isetan Mitsukoshi Ltd. 1,787,429 1.31 

GOVERNMENT OF NORWAY 1,749,053 1.28 

 

Name of Controlling Shareholder, if applicable 

(excluding Parent Company) 
――― 

Name of Parent Company, if applicable None 

 

Supplementary Explanation 
 

――― 

 

3.  Corporate Attributes 

Listed Stock Exchange and Market Segment Prime Market 

Fiscal Year-End February 

Business Sector Textiles & Apparels 

Number of Employees (Consolidated) as of the End 

of the Previous Fiscal Year 
1,000 or more 

Net Sales (Consolidated) as of the End of the ¥100 billion or more and less than ¥1 trillion 

https://www.onward-hd.co.jp/ir/management/onword_vision_2030_20240404.pdf
https://www.onward-hd.co.jp/ir/management/onward_vision_2030_20260414.pdf
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Previous Fiscal Year 

Number of Consolidated Subsidiaries as of the End 

of the Previous Fiscal Year 
10 or more and fewer than 50 

 

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

――― 

 

5.  Other Special Circumstances which May have Material Impact on Corporate Governance 

――― 
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II.  Business Management Organization and Other Corporate Governance Systems regarding 
Decision-making, Execution of Business, and Oversight in Management 

1.  Organizational Composition and Operation 

Corporate Governance System Company with Audit & Supervisory Board* 

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

 

 Directors 

Number of Directors Stipulated in Articles of 

Incorporation 
7 

Directors' Term of Office Stipulated in Articles of 

Incorporation 
1 year 

Chairperson of the Board President 

Number of Directors  6 

Election of Outside Directors Elected 

Number of Outside Directors 2 

Number of Independent Directors 2 

  

Outside Directors’ Relationship with the Company (1)  
 

Name Attributes 
Relationship with the Company* 

a b c d e f g h i j k 

Akira Kawamoto From another company            

Yoshie Komuro (Name in 

family register: Yoshie 

Ishikawa) 

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 of the Company or a subsidiary 
b.  Person who executes business or a non-executive Director of a parent company 
c.  Person who executes business of a fellow subsidiary 
d.  Person/entity for which the Company is a major client or a person who executes business for such person/entity 
e.  Major client of the Company or a person who executes business for such client 
f.  Consultant, accounting expert, or legal expert who receives large amounts of cash or other assets in addition to Director/Audit 

& Supervisory Board Member compensation from the Company 
g.  Major shareholder of the Company (in cases where the shareholder is a corporation, a person who executes business of 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 self only) 
i.  Person who executes business for another company holding cross-directorships/cross-auditorships with the Company (applies 

to self only) 
j.  Person who executes business for an entity receiving contributions from the Company (applies to self only) 
k.  Other 
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Outside Directors’ Relationship with the Company (2) 
 

Name 

Designation 
as 

Independent 
Director 

Supplementary 
Explanation of the 

Applicable Relationship 
Reasons for Appointment 

Akira 

Kawamoto 

○ ――― We have elected him as an Outside Director because we are 

expecting him to use his extensive experience gained while 

working for the government for many years and diverse 

knowledge and insight from his academic experience to 

enhance the Company’s management. In addition, since we 

have determined that there is no risk of conflict of interest with 

general shareholders, we have also registered Director 

Kawamoto as an Independent Director based on the request of 

the stock exchange. 

Yoshie Komuro 

(Name in 

family register: 

Yoshie 

Ishikawa) 

○ ――― We have elected her as an Outside Director because we are 

expecting her to use her expertise as a corporate manager and 

experience and insight developed through serving as an expert 

sitting in various government affiliated councils to enhance the 

Company’s management. Since we have determined that there 

is no risk of conflict of interest with general shareholders, we 

have also registered Director Komuro as an Independent 

Director based on the request of the stock exchange. 

 

Voluntary Establishment of Committee(s) equivalent to 

Nomination Committee or Compensation Committee 
Established 

 

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

Chair (Chairperson) 
 

 Committee’s 
Name 

All 
Members 

Full-time 
Members 

Inside 
Directors 

Outside 
Directors 

Outside 
Experts Other Chairperson 

Voluntarily 
Established 
Committee 

Equivalent to 
Nomination 
Committee 

Nomination and 

Compensation 

Committee 

3 0 1 2 0 0 Inside Director 

Voluntarily 
Established 
Committee 

Equivalent to 
Compensation 

Committee 

Nomination and 

Compensation 

Committee 

3 0 1 2 0 0 Inside Director 

 

Supplementary Explanation 
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The “Nomination and Compensation Committee” was established as an advisory body to the Board of Directors on February 

26, 2021, for the purpose of contributing to strengthening the oversight function of the Board of Directors and enhancing the 

Company’s corporate governance structure, by ensuring the transparency and objectivity of evaluation and decision-making 

processes related to Director nomination and compensation. The “Nomination and Compensation Committee” functions as both 

a nomination committee and a compensation committee. 

 

Audit & Supervisory Board Member* 
*Referred to in Corporate Governance Code reference translation as “kansayaku” 

Establishment of Audit & Supervisory Board  Established 

Number of Audit & Supervisory Board Members 

Stipulated in Articles of Incorporation 
4 

Number of Audit & Supervisory Board Members 4 
 

Cooperation among Audit & Supervisory Board Members, Accounting Auditors, and Internal Audit Department 
 

Audit & Supervisory Board Members confirm the annual audit plan with the Accounting Auditor. We also hold debriefing 

sessions on the summary of audit results at the end of the quarter and year end, and exchange opinions as necessary. 

In addition, we hold meetings with the internal audit department at least once a quarter and conduct regular monitoring to ensure 

that an efficient and legal corporate structure is established. 

 

Appointment of Outside Audit & Supervisory Board 

Members 
Appointed 

Number of Outside Audit & Supervisory Board 

Members 
2 

Number of Independent Audit & Supervisory Board 

Members 
2 

 

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

Name Attributes 
  Relationship with the Company* 

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

Ryu Umezu Attorney              

Mitsuyo Kusano 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 of the Company or a subsidiary 
b.  A non-executive Director or an accounting advisor of the Company or its subsidiaries 
c.  Person who executes business or a non-executive director of a parent company 
d.  An Audit & Supervisory Board Member of a parent company of the Company 
e.  Person who executes business of a fellow subsidiary 
f.  Person/entity for which the Company is a major client or a person who executes business for such person/entity 
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g.  Major client of the Company or a person who executes business for such client 
h.  Consultant, accounting expert, or legal expert who receives large amounts of cash or other assets in addition to Director/Audit 

& Supervisory Board Member compensation from the Company 
i.  Major shareholder of the Company (in cases where the shareholder is a corporation, a person who executes business of 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 self only) 
k.  Person who executes business for another company holding cross-directorships/cross-auditorships with the Company (applies 

to self only) 
l.  Person who executes business for an entity receiving contributions from the Company (applies to self only) 
m.  Other 

 

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

Name 

Designation 
as 

Independent 
Audit & 

Supervisory 
Board 

Member 

Supplementary 
Explanation of the 

Applicable Relationship 
Reasons for Appointment 

Ryu Umezu ○ ――― We have elected him as an Outside Audit & Supervisory Board 

Member because we are expecting him to use his extensive 

knowledge, insight, and expertise from his experience as an 

attorney, particularly his extensive insight and experience 

pertaining to capital market transactions and financial 

transactions in audits of the Company. In addition, since we 

have determined that there is no risk of conflict of interest with 

general shareholders, we have also registered Outside Audit & 

Supervisory Board Member Umezu as an Independent Audit & 

Supervisory Board Member based on the request of the stock 

exchange. 

Mitsuyo 

Kusano 

○ ――― We have elected her as an Outside Audit & Supervisory Board 

Member because we are expecting her to use her wide-ranging 

experience and extensive knowledge based on her achievements 

in the media industry over many years and her service as an 

expert sitting in various affiliated councils in audits of the 

Company. In addition, since we have determined that there is no 

risk of conflict of interest with general shareholders, we have 

also registered Outside Audit & Supervisory Board Member 

Kusano as an Independent Audit & Supervisory Board Member 

based on the request of the stock exchange. 
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Matters Concerning Independent Directors and Independent Audit & Supervisory Board Members 
Number of Independent Directors and Independent 

Audit & Supervisory Board Members 

4 

 

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

The Company has designated all Outside Directors and Outside Audit & Supervisory Board Members as Independent Directors 

and Independent Audit & Supervisory Board Members stipulated by the Tokyo Stock Exchange and has registered them with the 

exchange. 

 

Incentives 
Implementation Status of Measures related to 

Incentives Granted to Directors 
Introduction of Performance-linked Compensation System, Other 

 

Supplementary Explanation for Applicable Items 
 

Regarding compensation (bonuses) for Directors, we have adopted a performance-linked bonus determination method based on 

standards including the consolidated performance of the Group. 

Pursuant to a resolution adopted at the 78th Annual General Meeting of Shareholders held on May 23, 2025, we have introduced 

a restricted stock plan for directors (excluding outside directors). 

 

Persons Eligible for Stock Options  

 

Supplementary Explanation for Applicable Items 
 

――― 

 

Director Compensation Updated 
Status of Disclosure of Individual Directors’ 

Compensation 

Disclosure for Selected Directors 

 

Supplementary Explanation for Applicable Items Updated 
 

The compensation of the six Directors of the Company (including tow Outside Directors) for fiscal 2024 is as follows. 

i. Basic compensation ¥171 million (including ¥24 million for Outside Directors) 

ii. Restricted Stock Compensation ¥53 million (for Directors excluding Outside Directors) 

ⅲ. Compensation for the purpose of acquiring company stock ¥12 million (for Directors excluding Outside Directors) 

ⅳ. Bonuses ¥86 million (for Directors excluding Outside Directors) 

The above compensation amount includes compensation for the term of office of the relevant Director until his or her retirement. 

 

Furthermore, the Company discloses individual compensation of persons receiving total consolidated compensation of ¥100 

million or more, as follows.  
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a. Michinobu Yasumoto, President and CEO - Total payment: ¥108 million  

(Breakdown: Basic compensation ¥50 million, bonus ¥37 million, compensation for the purpose of acquiring company stock 

¥6 million and restricted stock compensation ¥36 million)   

 

 

Policy on Determining Compensation Amounts and 

the Calculation Methods Thereof 
Established 

 

Disclosure of Policy on Determining Compensation Amounts and the Calculation Methods Thereof 
 

Policies for determining the amounts of and calculation methods for the compensation for Directors and Audit & Supervisory 

Board Members are as follows. 

1. Policies for determining the amounts of the compensation for Directors and Audit & Supervisory Board Members 

Compensation paid to Directors and Audit & Supervisory Board Members comprises fixed basic compensation, compensation 

for the purpose of acquiring Company stock, and performance-linked bonuses. 

i. Basic compensation 

Basic compensation paid to Directors and Audit & Supervisory Board Members is determined based on predefined standards 

that take into account factors such as full-time or part-time status, roles, ranks, years of service, and individual performance 

evaluations. The amounts of compensation paid to Directors are determined by the Board of Directors while the amounts of 

compensation paid to Audit & Supervisory Board Members are determined through discussions among Audit & Supervisory 

Board Members. 

ii. Compensation for the purpose of acquiring company stock 

Compensation for the purpose of acquiring Company stock is paid to Directors (excluding Outside Directors). With the 

introduction of restricted stock compensation plan, compensation for the purpose of acquiring company stock will be 

abolished as of May 2025. 

iii. Restricted stock compensation 

In June 2025, the Company replace the previous compensation for the purpose of acquiring company stock, with the aim 

of improving the motivation and morale of Directors to raise stock price and improve business performance. Restricted 

stock compensation will be paid to Directors (excluding Outside Directors). 

iv. Bonuses 

Performance-linked bonuses are paid to Directors (excluding Outside Directors) based on the Company’s consolidated 

performance, etc., for the relevant fiscal year. 

 

2. Resolutions by the General Meeting of Shareholders with regard to compensation for Directors and Audit & Supervisory 

Board Members 

The amount of compensation paid to the Directors of the Company was set at “¥500 million or less per year (¥30 million or 

less for Outside Directors)” by the resolution of the 60th Annual General Meeting of Shareholders held on May 24, 2007. 

Compensation amounts are determined by the resolution of the Board of Directors within this limit. 

In addition, at the 74th Annual General Meeting of Shareholders held on May 27, 2021, it was resolved to revise only the 

amount of compensation for Outside Directors from “¥30 million or less per year” to “¥50 million or less per year.” 
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The amount of compensation paid to Audit & Supervisory Board Members was set at “¥60 million or less per year” by the 

resolution of the 48th Annual General Meeting of Shareholders held on May 25, 1995. Compensation amounts are determined 

through discussions among the Audit & Supervisory Board Members within this limit. 

The number of Directors and that of Audit & Supervisory Board Members at the time of the respective resolution was seven 

(7) and four (4), respectively. 

 

3. Performance indicators and method for determining the amount of performance-linked compensation 

Bonuses are paid as performance-linked compensation. The purpose of this compensation is to reflect single-year business 

performance in compensation, raise motivation for improving business performance, enhance awareness towards achieving 

management targets, and clarify merits evaluation compared to performance results. 

The amount of bonuses is based on the amounts derived on the basis of companywide performance in accordance with the 

same standards used to calculate the bonuses of general employees, and the amount is determined based on performance 

evaluations that comprehensively take into account the degree of achievement compared to target indicators for management 

accounting, including net sales and profit and loss in the areas of responsibility assigned to each Director as set at the beginning 

of each fiscal year. 

Performance evaluations are determined at financial account settlement meetings attended by Directors, Audit & Supervisory 

Board Members, and Executive Officers. 

 
Support System for Outside Directors and/or Outside Audit & Supervisory Board Members 

Although full-time staff is not assigned for Outside Directors and Outside Audit & Supervisory Board Members, the President's 

Office is in charge of supporting information transmission and other duties. 

For Outside Audit & Supervisory Board Members, in addition to the President's Office, the staff of Audit & Supervisory Board 

Members is also in charge of supporting them. 

 

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

(a) Directors and the Board of Directors 

In order to further clarify the management responsibilities of Directors, to increase opportunities to gain the confidence of 

shareholders, and to put in place an optimal and flexible management framework that is capable of responding to changes in the 

business environment in a timely manner, the Company has set the term of Directors at one year. In addition, two of the six 

members of the Board of Directors (five men and one woman) are appointed from outside the Company and selected on the basis 

of their high level of independence. This initiative is aimed at reinforcing the supervisory function of the Board. 

In fiscal 2025, the Board of Directors met 11 times (four separate meetings were held in the form of document correspondence). 

 

(b) Audit & Supervisory Board Members and the Audit & Supervisory Board 

The Company has adopted an Audit & Supervisory Board structure, under which the Company has appointed four Audit & 

Supervisory Board Members (three men and one woman), two of whom are Outside Audit & Supervisory Board Members. Staff 

has also been assigned to assist Audit & Supervisory Board Members in carrying out their duties and to strengthen their 

supervisory function. Each Member audits and monitors the performance of Directors. Responsibilities include reviewing the 
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documentation of important decisions and attending important meetings, such as Board of Directors’ meetings, Group financial 

account settlement meetings, and budget committee meetings, in accordance with audit policies and the roles established by the 

Audit & Supervisory Board. In addition, the Internal Control Office and business departments conduct periodic monitoring in an 

effort to establish an effective and lawful corporate structure. 

The Audit & Supervisory Board meets with the Representative Directors and the Accounting Auditor on a regular basis to share 

and exchange information and opinions. This initiative is also designed to ensure a structure is in place that is capable of 

conducting audits in an effective manner. Moreover, the Audit & Supervisory Board receives reports from each Member in 

accordance with audit policies and the roles. Deliberations are undertaken and resolutions are made based on this information as 

required. 

In fiscal 2025, the Audit & Supervisory Board met 15 times. 

 

(c) Nomination and Compensation Committee 

The Company established the Nomination and Compensation Committee as an advisory body to the Board of Directors on 

February 26, 2021, for the purpose of contributing to strengthening the oversight function of the Board of Directors and enhancing 

the Company’s corporate governance structure, by ensuring the transparency and objectivity of evaluation and decision-making 

processes related to Director nomination and compensation.  

The Nomination and Compensation Committee functions as both a nominating committee and a compensation committee. 

 

(d) Onward Group Compliance Committee 

The Board of Directors has established the Onward Group Compliance Committee as an organization for overseeing the 

Company’s compliance structure. 

Together with the Compliance Division, the Onward Group Compliance Committee conducts effective training and awareness 

raising activities, takes steps to spread understanding of the Compliance Manual, enhances the Company’s compliance structure 

to ensure functionality, and performs compliance-related checks. 

 

(e) Business Execution Structure 

The Onward Group has adopted a holding company structure that allows the Company’s Board of Directors to engage in 

strategic decision-making and supervise operating companies. At the same time, the Group has separated the supervisory and 

execution functions in order to clarify the responsibilities and authority of each operating company and to facilitate accelerated 

strategic decision making.  

When matters that require urgent attention arise, the Board of Directors convenes as necessary. In this manner, the Onward 

Group has a system in place that ensures a swift and appropriate response to rapid changes in the business environment. 

Moreover, the Group has introduced an executive officer system (five male executive officers but no female representation at 

this time) with the aim of clarifying management decision-making and business execution functions. In order to facilitate flexible 

decision making on a Groupwide basis, the Onward Group Strategy Meeting, which primarily comprises Directors and operating 

officers from Group companies, is in place to review the management strategies and important management matters of operating 

companies and confirm the status of operations. 

The Onward Group also has advisory contracts with a number of attorneys to receive legal advice. 
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(f) Accounting audit status 

The Company has entered into an audit contract with Ernst & Young ShinNihon LLC., and conducts audits as appropriate. The 

names of certified public accountants who executed business in the fiscal year ended February 28, 2026 are as follows. 

Seizaburo Oya, Designated Limited Liability Partner and Engagement Partner 

Taku Inoue, Designated Limited Liability Partner and Engagement Partner 

The number of years of continuous audit is omitted because all three are within seven years. 

The composition of assistants involved in the Company’s audit work is as follows. 

Certified public accountants     9 persons      Other 24 persons 

 

(g) Overview of the details of the limited liability contract 

In order for the Company to welcome useful human resources as Outside Directors and for Outside Audit & Supervisory Board 

Members to fulfill the expected roles, the current Articles of Incorporation stipulates that it is possible to conclude a contract with 

Outside Directors and Outside Audit & Supervisory Board Members to limit their liability for damages to the Company to a 

certain extent. 

The details of the said limited liability contract are as follows. 

•If Outside Directors and Outside Audit & Supervisory Board Members become liable for damages to the Company due to  

failure to perform their duties, they shall be liable for damages up to the minimum liability amount stipulated in Article 423, 

Paragraph 1 of the Companies Act, based on the provisions of Article 427, Paragraph 1 of the same Act. 

•The above liability limitation is permitted only when the relevant Outside Directors and Outside Audit & Supervisory Board 

Members acted in good faith without gross negligence in performing the duties that caused the liability. 

 

(h) Overview of directors and officers liability insurance 

•The Company has entered into a directors and officers liability insurance (“D&O insurance”) policy, which covers damage and 

costs incurred when Directors and officers have become liable for damages arising due to their performance of duties. 

•The full amount of the insurance premiums for D&O insurance is borne by the Company. 

•If each candidate is elected and assumes the office of Director, the Company plans to include each of the Directors as the insured 

under the D&O insurance policy. 

•The term of the D&O insurance policy is one year, and the Company plans to renew the policy before the expiration of that term 

by resolution of the Board of Directors. 

 

3.  Reasons for Adoption of Current Corporate Governance System 
The Company deliberates and decides on important management decisions through lively discussions at the Board of Directors 

meetings, etc., which include multiple highly independent Outside Directors. Outside Directors aim to facilitate appropriate 

decision making by the Board of Directors and strengthen its management supervision function from a practical, objective, and 

professional perspective based on extensive experience as academic experts and corporate managers. In addition, the “Nomination 

and Compensation Committee” has been voluntarily established as an advisory body to the Board of Directors. 

The Company has close cooperation between the Audit & Supervisory Board, which includes multiple highly independent 

Outside Audit & Supervisory Board Members, and the Board of Directors, and aims to further strengthen the supervisory function 

for management while utilizing the functions of Audit & Supervisory Board Members. 
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Furthermore, we have built a multifaceted internal control system, including through strengthening the organization and 

authority of the internal audit department, and coordination between Audit & Supervisory Board Members or the internal audit 

department and the Accounting Auditor, and we believe that the current system is a highly transparent governance system for 

domestic and overseas investors. 
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III.  Implementation of Measures for Shareholders and Other Stakeholders 
1.  Measures to Vitalize the General Meetings of Shareholders and Facilitate Exercise of Voting Rights 

Updated 
 Supplementary Explanation 

Early Posting of Notice of Convocation of the 

General Meeting of Shareholders 

We sent the notice approximately three weeks before the date of the 79th 

Annual General Meeting of Shareholders held in May 2026. 

Electronic Exercise of Voting Rights Voting rights can be exercised via the Internet (via a computer or smartphone). 

Participation in a Platform for the Electronic 

Exercise of Voting Rights and Other Initiatives 

to Enhance Environment for Institutional 

Investors to Exercise Voting Rights 

We have been participating in a platform for the electronic exercise of voting 

rights since 2008. 

In addition, we are making efforts to improve the environment for exercising 

voting rights, such as explaining the agendas to institutional investors as 

appropriate and posting a notice of resolution in both Japanese and English 

after the General Meeting. 

Provision of Notice (or Summary of Notice) of 

the General Meeting of Shareholders in English 

An English translation of the notice of convocation (summary) is posted on the 

platform for the electronic exercise of voting rights and our website. 

Other 
The notices of convocation (Japanese and English translation [summary]) are 

posted on our website. 

 

2.  Status of IR-related Activities 

 Supplementary Explanation 

Explanation by a 
representative 
director or a 

representative 
executive officer 

Regular Investor Briefings held for Analysts 

and Institutional Investors 
Held every quarter. Held 

Online Disclosure of IR Information 

Mid-to Long-term Management Vision, Summary of 

Monthly Net Sales, Earnings Releases, Results 

Presentation Supplement, Securities Report, Notice of 

Convocation of the General Meeting of Shareholders, 

Notice of Resolution of the General Meeting of 

Shareholders, Business Reports, Annual Reports, IR News 

Release Materials, etc., are posted. 

 

Establishment of Department and/or Placement 

of a Manager in Charge of IR 
The Investor Relations (IR) Division has been established.  
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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 “Onward Group Compliance Manual” stipulates the basic stance of 

fulfilling responsibilities to each stakeholder. 

Implementation of Environmental Preservation 

Activities and CSR Activities, etc. 

As a lifestyle and culture-related company, the Group contributes to the 

creation of prosperous human life and regards “conservation of the global 

environment” as an important management issue, aiming to be a company that 

is friendly to people and the environment. With “Thinking about this planet. 

Wearing these clothes.” as an environmental concept, we continue to take on 

the challenge of “coexistence between the planet and the people of the world” 

through various corporate activities centered on fashion. For example, we are 

promoting environmental and social contribution activities through initiatives 

such as providing high-quality products that can be used habitually for a long 

time, development of cutting-edge technologies, products, and services that 

reduce the burden on the environment, implementation of “Onward Green 

Campaign” aiming to build an apparel circulation system, energy saving within 

company buildings, and forest conservation initiatives at the Tosayama Onward 

Rainbow Forest, etc. 

We are also engaged in social contribution activities in collaboration with the 

Japanese Red Cross Society. Specifically, we carry out support activities by 

donating recycled blankets to disaster-stricken areas in Japan and overseas and 

developing countries, donate a portion of sales of the Group’s official e-

commerce site to the Japanese Red Cross Society, and participate in disaster 

prevention and mitigation projects, etc. 

Formulation of Policies, etc. on Provision of 

Information to Stakeholders 

The “Onward Group Compliance Manual” stipulates the basic stance and 

action guidelines for information disclosure to disclose accurate and 

transparent management information in a timely and appropriate manner and 

to actively carry out IR activities. 

Other 

Regarding the active status of women, we believe that it is an important issue 

for the Company, a fashion company, to utilize women's sensibilities in product 

and sales measures. 

The Company is promoting diversity management by electing a female 

Director and an Audit & Supervisory Board Member and electing female 

Directors and managers at subsidiaries and associates. 
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IV.  Matters Concerning the Internal Control System 
1.  Basic Views on Internal Control System and Status of Development 

Pursuant to the Companies Act and the Ordinance for Enforcement of the Companies Act, the Company has stipulated the 

following policy with respect to “the development of systems necessary to ensure that the execution of the duties by the 

Directors complies with the laws and regulations and the Articles of Incorporation, and other systems prescribed by Ministry of 

Justice Order as systems necessary to ensure the properness of operations of a Stock Company and operations of the group of 

enterprises consisting of the Stock Company and its Subsidiary Companies.” Under this policy, the Company will build an 

internal control system and an efficient and lawful corporate structure. 

 

1. Systems necessary to ensure that the execution of the duties by the Directors complies with the laws and regulations and the 

Articles of Incorporation 

i. The Board of Directors regards the Onward Group Compliance Regulations as a basic policy to thoroughly ensure that 

Directors and employees comply with applicable laws and regulations as well as internal regulations. 

ii. The Board of Directors established the Onward Group Compliance Committee as a supervisory organization for the 

Group's compliance system, and the Representative Director was appointed as chairman of the committee as an officer 

responsible for the same. The Corporate Planning Division is a unit that oversees compliance, and it promotes efforts to build 

and develop a compliance system for the Onward Group in accordance with the Compliance Manual under the Onward 

Group Compliance Regulations. 

iii. The Onward Group Compliance Committee works to instill the compliance system. 

 

2. Systems for the storage and management of information on the execution of duties by Directors 

i. The Board of Directors stores and manages information appropriately in accordance with the Regulations on Management 

of Regulations and the Document Management Regulations. 

ii. Directors properly store and manage documents on the execution of their duties as well as important information in a 

manner appropriate for their duties. 

iii. The Corporate Planning Division is a unit that oversees information management. 

 

3. Regulations and other systems for managing risk of loss 

i. To build a risk management system, the Board of Directors develops and operates a management system conforming to the 

Onward Group Risk Management Regulations. 

ii. The Corporate Planning Division is a unit that oversees the risk management system. 

iii. The Corporate Planning Division devises a plan for the development of the risk management system, identification of 

problems, and the risk management system, reports the plan to the Board of Directors, and develops a system appropriate for 

natural disaster risks, information system risks, and other risks that affect the continuation of our business in a highly 

significant manner. 

iv. The Board of Directors shall cooperate with outside experts, etc., as necessary and take appropriate risk measures. 

 

4. System to ensure the efficient execution of duties by Directors 

i. The Board of Directors strives to raise the efficiency of the execution of duties by Directors, Executive Officers, and 
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employees in accordance with the Officer Work Regulations and the Duty Authority Regulations. 

ii. To execute its duties efficiently, the Board of Directors appoints Executive Officers and performs supervision appropriately 

in accordance with the Onward Group Ringi Processing Regulations. 

iii. In order to reinforce the supervisory function of the Board of Directors and further enhance the corporate governance 

system, the Company has established the Nomination and Compensation Committee, the majority of which consists of 

Independent Outside Directors, as an advisory body to the Board of Directors, and ensures the transparency and objectivity of 

the evaluation and decision process for the nomination and remuneration of Directors. 

 

5. System to ensure that the execution of duties by employees complies with laws and regulations and the Articles of 

Incorporation 

i. The Onward Group Compliance Committee appoints operating company compliance officers. 

ii. The Onward Group Compliance Committee engages in appropriate education and awareness raising activities in 

collaboration with the Corporate Planning Division, works to instill the Compliance Manual, enhances our compliance 

system so it functions properly, and checks it. 

iii. In accordance with the Onward Group Whistleblowing Regulations, the Company has established and operates 

communication and whistleblowing desks internally and externally (the Onward Group Whistle Line). 

iv. The Internal Control Office formulates a plan to build a business execution system so that the business of each division is 

executed appropriately and efficiently in accordance with laws and regulations, the Articles of Incorporation, regulations, 

manuals, and internal notices, and reports to the Board of Directors. 

 

6. Systems necessary to ensure the properness of operations of the Company and operations of the group of enterprises 

consisting of the Company and its Subsidiary Companies 

The Board of Directors receives regular reports on the business activities of the Company and Onward Group companies and 

reviews and deliberates on important matters while respecting the autonomy of their business management for the purpose of 

ensuring the properness of their business activities. 

(1) System for reporting information on the execution of duties by Directors of subsidiaries to the Company 

i. If any decision important for our business management is intended to be made, it must be reported to the Company in 

accordance with the Onward Group Ringi Processing Regulations. 

ii. Business performance must be reported to the Company on a regular basis. 

iii. In the event of any important matter for our operations, it must be reported to the Company on an ad hoc basis. 

(2) Regulations and other systems for managing risk of loss by subsidiaries 

i. To build a risk management system, the Board of Directors develops and operates a management system conforming to the 

Onward Group Risk Management Regulations. 

ii. The Corporate Planning Division of the Company is a unit that oversees the risk management systems of subsidiaries. 

iii. The Corporate Planning Division of the Company devises a plan for the development of the risk management systems of 

its subsidiaries, identification of problems, and the risk management systems, reports the plan to the Board of Directors, and 

develops a system appropriate for natural disaster risks, information system risks, and other risks that affect the continuation 

of our business in a highly significant manner. 

iv. The Board of Directors addresses risks appropriately by working closely with external experts as required. 
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(3) System to ensure the efficient execution of duties by subsidiary Directors 

i. The Board of Directors strives to raise the efficiency of the execution of duties by Directors, Executive Officers, and 

employees of subsidiaries in accordance with the Officer Work Regulations and the Duty Authority Regulations for 

subsidiaries. 

ii. The Board of Directors of each subsidiary appoints Executive Officers and performs supervision appropriately in 

accordance with the Onward Group Ringi Processing Regulations in order for subsidiary Directors to execute their duties 

efficiently. 

(4) System to ensure that the execution of duties by directors and employees of subsidiaries complies with laws and 

regulations and the Articles of Incorporation 

i. The Onward Group Compliance Committee appoints operating company compliance officers at subsidiaries. 

ii. The Onward Group Compliance Committee engages in appropriate education and awareness raising activities for 

subsidiaries in collaboration with the Corporate Planning Division, works to instill the Compliance Manual, enhances our 

compliance system so it functions properly, and checks it. 

iii. In accordance with the Onward Group Whistleblowing Regulations, the Company has established and operates 

communication and whistleblowing desks internally and externally (the Onward Group Whistle Line). 

iv. The Internal Control Office of the Company formulates a plan to build a business execution system so that the business of 

the divisions at its subsidiaries is executed appropriately and efficiently in accordance with laws and regulations, the Articles 

of Incorporation, regulations, manuals, and internal notices, and reports to the Board of Directors. 

 

7. Matters on an employee appointed to assist with the duties of an Audit & Supervisory Board Member when so required by an 

Audit & Supervisory Board Member. 

If needed by an Audit & Supervisory Board Member, an employee required to assist him/her will be appointed as the 

secretariat of the Audit & Supervisory Board. 

 

8. Matters on the independence from Directors of the employee set forth in the preceding item 

i. Prior approval of the Audit & Supervisory Board Member must be obtained for appointing or transferring an employee 

required to assist him/her and for deciding matters on the authority to manage personnel affairs. 

ii. A personnel evaluation of an employee required to assist an Audit & Supervisory Board Member is conducted by the Audit 

& Supervisory Board Member himself/herself. 

 

9. Matters on ensuring the effectiveness of instructions given by Audit & Supervisory Board Members to employees required to 

assist with their duties 

i. An assistant employee must comply with the instructions and orders of each Audit & Supervisory Board Member. 

ii. Directors and employees must cooperate for developing the audit environment so that the duties of assistant employees are 

performed smoothly. 

iii. An assistant employee is allowed to obtain advice on audit operations from external experts, as required. 

 

10. System for reporting to Audit & Supervisory Board Members 

(1) System for Directors and employees of the Company to report to Audit & Supervisory Board Members 
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i. The Representative Director and Directors in charge report on our business execution as well as important issues that affect 

our business management at important meetings such as a meeting of the Board of Directors. 

ii. Directors, Executive Officers, and employees report to Audit & Supervisory Board Members promptly and appropriately if 

so requested by them. 

 

(2) System for Directors, Audit & Supervisory Board Members, and employees of a subsidiary and persons who have received 

a report from them to report to Audit & Supervisory Board Members 

Directors, Audit & Supervisory Board Members, and employees of a subsidiary and persons who have received a report 

from them must report promptly and appropriately on the subsidiary's business execution and important issues that affect the 

subsidiary's business management. 

 

11. A system to ensure that a person who has made a report as set forth in the preceding item is not treated disadvantageously 

on account of having made such report 

The Company and its subsidiaries prohibit any person who has made a report from being treated disadvantageously on 

account of having made such report, and make Directors, officers, and employees of the Group fully aware of such prohibition. 

 

12. Matters on policies for procedures for advance payment or reimbursement of expenses arising from the execution of duties 

by Audit & Supervisory Board Members and for processing expenses or obligations arising from the execution of such 

duties 

When an Audit & Supervisory Board Member requests an advance payment of expenses arising from the execution of his/her 

duties, reimbursement of expenses paid or payment of an obligation incurred by him/her, the Company complies with the 

request unless it is proven that such expenses have not been incurred in relation to the execution of his/her duties. 

 

13. System to ensure that audits by Audit & Supervisory Board Members are conducted effectively 

i. The Audit & Supervisory Board has a meeting with the Representative Director regularly and exchanges information and 

opinions. 

ii. The Audit & Supervisory Board utilizes external experts as required in conducting an audit. 

 

14. System to exclude organized crime groups 

The Group refrains from having any relationship, including a business relationship, with organized crime groups (commonly 

referred to in Japan as “Anti-social Forces”). The entire organization will respond resolutely upon receiving any unreasonable 

demand from any Anti-social Forces. 

 

15. System to ensure the reliability of financial reporting 

Under the direction of the Board of Directors, the Internal Control Office promotes efforts to build and develop an internal 

control system for financial reporting pursuant to the Financial Instruments and Exchange Act and other applicable laws and 

regulations in order to ensure the properness of documents and other information on financial accounting. 
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2.  Basic Views on Measures for Eliminating Anti-Social Forces and Status of Development  
1. Basic approach 

The “Onward Group Compliance Manual” stipulates basic stances and action guidelines for severing relationships with anti-

social forces. 

 

2. Status of development 

The entire organization will take a resolute response to anti-social forces, and will respond to unreasonable demands in close 

cooperation with the police, attorneys, and other specialists. In addition, when conducting a new transaction, we will make efforts 

to collect information on the business partner, confirm whether or not it belongs to any anti-social forces, and if it is found that 

the business partner is an anti-social force after starting the transaction, we will strive to include an organized crime group 

exclusion clause in the contract so that we can terminate the transaction immediately. 

 

 

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 

Status of the internal system related to the timely disclosure of the Company’s corporate information 

 

The Company recognizes that information disclosure is one of the important management issues. We are working to enhance 

our internal system so that we can accurately and promptly disclose important information that is required to be disclosed by the 

timely disclosure rules and other information that may affect investment decisions. 

As a general rule, corporate information stipulated under the timely disclosure rules of the stock exchanges shall be disclosed 

upon the approval of the Board of Directors. 

At the Company, the Director in charge of finance, accounting, and investor relations is the information manager for timely 

disclosure. The Accounting Division constantly collects information on laws and regulations, etc., related to timely disclosure, 

and in addition to understanding the content, checks with the Corporate Planning Division, Legal Affairs Division, IR Division, 

Internal Control Office, General Affairs Division, President’s Office, and Human Resources Division as needed. In addition to 

regular audits from Audit & Supervisory Board Members and the Accounting Auditor, we also receive advice and guidance, 

including from corporate attorneys and managing underwriters. 

 

Our corporate governance system, internal control system, and risk management system are as follows. 
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