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The corporate governance of Konica Minolta, Inc. (the “Company”) is described below. 

 

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

Basic Information 

1. Basic Views 

The “Basic Policy on Corporate Governance” that was formulated in September 2015 defines the basic views 

regarding corporate governance. 

 

<Basic Concept for Corporate Governance> 

The Company believes that corporate governance should contribute to sustainable corporate growth and increased 

corporate value over the medium to long term by encouraging appropriate risk-taking as part of management 

execution. On the other hand, the Company has established a corporate governance system from the standpoint of 

the supervisory side in the belief that setting up and managing a highly effective supervisory function is also necessary. 

As part of its institutional design in accordance with the Companies Act, in 2003 the Company selected the “company 

with committees” system (now, a “company with three committees” system) and established a system that eliminated 

dependency on personal characteristics, thereby pursuing governance in a style specific to the Company. The 

Company will continue to advance the efficacy of its corporate governance through the efforts of the Corporate 

Governance Committee, which was established in June 2023 on a voluntary basis in addition to the three statutory 

committees.  

 

The Company’s basic views with regard to its governance system are as follows. 

-Ensuring business supervisory functions by separating the supervisory and execution functions in order to increase 

the corporate value; 

-Election of an Independent Outside Director who can provide supervision from a shareholder perspective; and 

http://konicaminolta.com/
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-Improvement of the transparency, integrity and efficiency of management through the above-mentioned points. 

 

Specifically, the Board of Directors and committees are composed as follows. 

1) Board of Directors  

・One-third or more of Directors are Independent Outside Directors, and Directors who do not concurrently serve as 

Executive Officers constitute the majority of the total number of Directors. 

・The Chairperson of the Board is selected from among Directors not concurrently serving as Executive Officers. 

 

2) Three statutory committees (Nominating, Audit and Compensation committees) 

・Each committee is composed of around five members, and a majority of its members is Outside Directors. 

・The Chairperson of each committee is selected from among the Outside Directors. 

・The President & CEO is not selected as a member of the Nominating, Audit or Compensation committee. 

 

3) Corporate Governance Committee 

・The committee is composed of around five members, and a majority of its members is Outside Directors. 

・The Chairperson of the committee is selected from among the Outside Directors. 

 

[The reason for non-compliance with Japan’s Corporate Governance Code]  

The Company complies with every principle of Japan’s Corporate Governance Code (revised on June 11, 2021) 

based on the above Basic Views. 

 

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

 

【Principle 1-3 Basic Strategy for Capital Policy】 

<Current Analysis> 

In the previous medium-term business plan (“DX2022,” fiscal 2020 to fiscal 2022), in addition to being 

affected by COVID-19, difficulties in procuring components including semiconductors, price hikes, and toner 

supply shortages due to the toner plant accident in 2021, the Company was unable to achieve profitability and 

financial health targets in fiscal 2022 due in part to the decision to record impairment losses in line with policy 

not to defer risk to the future. 

Also, among the priority targets in the previous medium-term business plan, the target for Office Business 

was to restore operating profit to the fiscal 2018 level (48.4 billion yen) by fiscal 2022, but this goal was not 

achieved due to the aforementioned factors, and the target for the precision medicine, DW-DX, and Imaging-

IoT Solutions Businesses to return to profitability was also not achieved, with an operating loss of 23.7 billion 

yen (excluding impairment losses) in fiscal 2022. 
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On the other hand, Industry Business, which is positioned as a future pillar of the Company, grew steadily 

and exceeded the target of 23.5 billion yen, achieving 26.3 billion yen in fiscal 2022. 

<Plan Formulation and Disclosure> 

In the medium-term business plan covering the period from fiscal 2023 to fiscal 2025, we will pursue the 

following basic policies put forth under “challenging and achievable management” and “return to a highly 

profitable company.” 

1) Strengthen business profitability: business selection and concentration, reallocation of resources in 

strengthening businesses, and maintaining profitability in the Office Business 

2) Reinforce revenue foundation: cost structural reforms, reinforcement of financial foundation 

(improved asset efficiency) and emphasis on cash generation 

3) Reinforcement of business management system: clarification of business performance, accelerate 

selection and concentration 

We have set target ROE of 5% or more for fiscal 2025, the final year of the medium-term business plan, with 

an emphasis on improving profitability as a driver of ROE improvement, targeting a net profit ratio of 2.5% 

or more, total asset turnover of 1.0x, and financial leverage of about 2.0x. While maintaining a well-balanced 

financial base, we aim to promptly achieve ROE of 5%, and aim for 8% or higher beyond that. 

Also, in order to increase the attainability of ROE, we will promote continuous improvement of capital 

efficiency and corporate value. Specifically, we will aim to reduce total assets such as working capital, and to 

maximize value by continuously evaluating the profitability of each business, using the indicators KM-ROIC 

and return on invested capital (Note). In addition, we will evaluate investments, such as collaboration with 

other companies and corporate acquisitions, from the perspectives of strategic compatibility with the 

Company, probability of the plan’s success, feasibility, appropriateness of the investment amount, and 

response to risk, to determine whether the investment is feasible or not. 

Since 2020, the Company has set the hurdle rate for each business and the weighted average cost of capital 

(WACC) for each medium-term business plan as one of the criteria as an indicator of expected return on 

invested capital. Using these indicators, we will promote selection and concentration of businesses and 

enhance corporate value through evaluation of existing businesses and assessment of the appropriateness of 

new investments. 

< Measures to realize management that is conscious of capital cost and stock price> 

The basic policies and progress of the response are also disclosed in Basic Concept for Corporate Governance, 

Financial Results Presentations, and Integrated Report. 

Basic Concept for Corporate Governance p.13(Attachment 1):  

https://www.konicaminolta.com/shared/changeable/investors/include/management/governance/pdf/gover

nance.pdf 

Presentation Slides for Q4/March 2023 Consolidated Financial Results p.12-28 

https://www.konicaminolta.com/shared/changeable/investors/include/fr/pdf/2023/2023_4q_p

resentation.pdf  

 

https://www.konicaminolta.com/shared/changeable/investors/include/management/governance/pdf/governance.pdf
https://www.konicaminolta.com/shared/changeable/investors/include/management/governance/pdf/governance.pdf
https://www.konicaminolta.com/shared/changeable/investors/include/fr/pdf/2023/2023_4q_presentation.pdf
https://www.konicaminolta.com/shared/changeable/investors/include/fr/pdf/2023/2023_4q_presentation.pdf
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Integrated Report 2023 p.18-21 

https://www.konicaminolta.com/shared/changeable/investors/include/ir_library/ar/ar2023/pd

f/konica_minolta_ar2023_e.pdf  

Notes: 

⚫ KM-ROIC: Return on invested capital. The ratio of business profit divided by invested capital. It 

indicates the rate that business investment is generating business profit. 

⚫ Return on invested capital: Business profit minus the cost of invested capital. It indicates how much 

value has been created above the cost of invested capital. The Company aims to improve ROIC by 

maximizing return on invested capital. 

 

【Principle 1-4 Cross-shareholdings】 

The Company has prepared and disclosed a policy for cross-shareholdings (reduction policy and voting 

standards). 

 

(1) Views on cross-shareholdings 

In principle, the Company will not hold listed stocks as cross-shareholdings except in cases where it 

recognizes there is significance or justification for ownership. Significance or justification for ownership will 

be judged from the results of yearly examinations conducted on each stock based on whether there are 

expectations of collaboration with the issuers and business synergies, as well as on whether the benefit and 

risk of holding said stock are appropriate to its capital cost. Consequently, stock where there is little 

significance or justification for ownership will be sold while taking into account the proper stock price, market 

conditions and other factors. 

As of March 31, 2023, the results of examinations into the Company’s cross-shareholdings are as follows. 

Furthermore, each year, the Company verifies the economic justification and checks the qualitative 

significance of each individual stock through the Management Consultation Committee and reports its 

findings to the Board of Directors. 

In terms of economic justification, each individual stock was examined as to whether revenues from dividends 

and related-party transactions exceeded the capital cost to the Company and it was confirmed that the most 

of stocks subject to examination produced revenues that exceeded capital cost of the Company. 

In addition to the above, the stocks were checked regarding their qualitative significance which confirmed the 

purpose of holding stocks that are to continue being held by the Company, such as the maintenance or 

strengthening of business relations with investees or expectations of collaboration and business synergies. 

This also confirmed stocks that the Company should consider selling due to the dilution of the significance 

or justification for ownership, or other factors. Additionally, two stocks that were recognized as having a 

diluted significance for ownership (excluding shares deemed held) were sold in fiscal 2022, and the sales 

amount was 923 million yen. 

 

https://www.konicaminolta.com/shared/changeable/investors/include/ir_library/ar/ar2023/pdf/konica_minolta_ar2023_e.pdf
https://www.konicaminolta.com/shared/changeable/investors/include/ir_library/ar/ar2023/pdf/konica_minolta_ar2023_e.pdf
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(2) Standard for voting cross-shareholdings 

The execution of voting rights is an important means of communicating with investees and the Company 

exercises its voting rights related to all cross-shareholdings. In exercising these rights, the Company checks 

each proposal and rather than making a uniform judgement on whether to approve or reject it based on 

formulaic or short-term standards, it makes a judgement from the perspective of whether said proposal will 

lead to continuous growth and a medium- to long-term increase in corporate value for the Company and the 

investee, based on sufficient consideration of said investee’s management policy, strategies, and the like. 

Judgement on whether to approve or disapprove a proposal includes careful consideration of the following 

items in particular, as they may have a significant impact on shareholder return. 

1) Transfer of important assets 

2) Merger or share transfers which cause or cease wholly owned subsidiary 

3) Third-party allotments through favorable issuances 

4) Introduction of measures to defend against hostile takeovers 

 

【Principle 1-7 Related Party Transactions】 

If the Company, by any chance, engages in transactions with conflicting interests as prescribed in the 

Companies Act with Directors and Executive Officers (“executives”), the Board of Director rules require a 

resolution of approval by the Board of Directors. In addition, to identify conflict-of-interest transactions by 

executives, every year on a regular basis there are confirmations with these executives to determine if there 

were any transactions (except compensation) between the Konica Minolta Group (the “Group”) and an 

executive or close relative (relatives within the second degree). Furthermore, with regard to transactions 

between the Company and its related parties, including major shareholders, subsidiaries and related 

companies, the Company has created internal approval procedures based on its authority rules equivalent to 

those governing transactions with third parties to ensure such transactions do not harm the interests of the 

Company or the common interests of its shareholders. 

 

[Supplementary rule 2-4-1 Goals and Progress as well as Policy and Its Implementation Status for Ensuring 

Diversity] 

The Company welcomes the differences of each Konica Minolta Group employee, including not only those 

that are easily visible, such as race, gender, nationality, age, disability, and pregnancy status, but also those 

that are less visible, such as sexual orientation and gender identity, religion, ethnicity, ideology, creed, social 

status, abilities and skills, and values. We consider these differences to be our strengths, and we pursue and 

provide an environment in which employees of all attributes can maximize their performance potential as 

professional human resources. By doing so, we will create new customer value, solve social issues, and 

achieve sustainable growth for the Company. To this end, the Konica Minolta Group Diversity Management 

Commitment communicates our strong will to achieve this goal both internally and externally. The Company 

is also actively promoting the appointment of diverse human resources as managers and executives, by 
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changing awareness through workshops for leaders, identifying potential human resources throughout the 

Company, and formulating and implementing individual development plans.  

Together with the Management Declaration, the Company also discloses information on its policy and goals 

concerning ensuring diversity as well as the state of their implementation on the Company website.  

“Diversity” on the Company’s website: 

https://www.konicaminolta.com/about/csr/csr/diversity/index.html 

 

【Principle 2-6 Roles as Asset Owners of Corporate Pension Funds】 

The Company has established a Pension Asset Management Committee comprising the Executive Officer 

responsible for finance, the General Manager of the Human Resources Department, the General Manager of 

the Accounting Department, the General Manager of Finance Department, representatives from labor unions, 

and others. The committee is tasked with the appropriate management of the corporate pension fund. 

Also, in order to perform the expected roles as Asset Owners by increasing the expertise used in management 

of the fund, dedicated fund management personnel who possess appropriate credentials and business 

experience in the Accounting and Finance departments have been appointed. Furthermore, the Company has 

declared acceptance of Japan’s Stewardship Code for Corporate Pension. In addition, for stocks of listed 

companies in Japan, management is entrusted to asset management institutions that profess to follow Japan’s 

Stewardship Code, and stewardship activities are monitored. 

Conflicts of interest which could arise between corporate pension fund beneficiaries and the Company are 

managed appropriately as follows: 1) when selecting asset management institutions, the Company carries out 

a comprehensive assessment that covers not only quantitative aspects such as investment performance, but 

also qualitative aspects such as an institution’s investment policy, management framework, and compliance, 

2) asset management institutions are required to formulate and disclose a policy regarding the management 

of conflict of interests, and 3) decisions regarding the exercise of voting rights are left to the sole discretion 

of the entrusted asset management institution to remove any possibility of interference by the Company. 

 

【Principle 3-1 Enhancement of Full Disclosure】 

The Company discloses information properly in accordance with laws and regulations. In addition, to ensure 

that decisions are made with transparency and fairness, the following information is disclosed from the 

standpoint of maintaining an effective corporate governance system. The Company discloses information 

proactively. Specifically, the Company uses its website, integrated report, sustainability report, corporate 

governance report, intellectual property report, business report and other reports, and reference materials at 

general shareholder meeting to disclose information. In addition, there are proactive measures to supply 

information by using Management Policy Briefings, Investor Briefings for Individual Investors and other 

activities. 

 

https://www.konicaminolta.com/about/csr/csr/diversity/index.html
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(1) Management Philosophy and Business Plan 

The Company’s management philosophy and business plan are disclosed in the integrated report and on the 

Company’s website. Furthermore, explanation is also actively provided through Management Policy Briefings 

and Investor Briefings for Individual Investors and other activities. The following link is provided for this 

Corporate Governance Report. 

Management Philosophy 

Please refer to the “Konica Minolta Philosophy” on the Company’s website.  

https://www.konicaminolta.com/global-en/corporate/vision.html 

 

Business Plan 

Please refer to the medium-term business strategy on the Company’s website. 

https://www.konicaminolta.com/global-

en/investors/management/midterm_plan_presentations/index.html 

 

(2) Basic views on corporate governance 

Please refer to the “Basic Policy on Corporate Governance” on the Company’s website. 

http://www.konicaminolta.com/about/investors/management/governance/index.html 

 

(3) Policy and procedure for determining compensation for Executive Officers and Directors 

Please refer to the Supplementary Explanation of “Incentives” and the Policy on Determining Compensation 

Amounts and Calculation Methods of “Compensation for Directors and Executive Officers” in section II. 1 

of this report. 

 

(4) Policy and procedure for selections or dismissals of Executive Officers and nominations of Director 

candidates 

(a) Policy and procedure for selections or dismissals of Executive Officers 

The Board of Directors uses a fair, timely and appropriate method to select human resources who have the 

capabilities to serve as Executive Officers. These individuals must be able to create new value for the Group 

and earn the support of internal and external stakeholders. Standards for making these judgments about 

capabilities are defined in “Standards for the Selection of Executive Officers.” These standards include 

qualification standards. Individuals must have the ability and experience for the internal and external 

management of the Group’s business operations. Qualification standards also take into consideration 

knowledge about specialized fields and technologies, an individual’s age when the time for renewing the 

appointment comes, and other items. In addition, the Board of Directors selects individuals with a strong 

commitment to ethics, the ability to put customers first, the ability to drive innovation, strong motivation to 

achieve goals, and other characteristics. 

To select new Executive Officers, candidates who have completed senior executive candidate training must 

do the first stage of the selection process, which involves submitting documents and completing an interview. 

https://www.konicaminolta.com/global-en/corporate/vision.html
http://www.konicaminolta.com/about/investors/management/governance/index.html
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Next, an assessment is performed in order to reach a highly objective and appropriate decision. This process 

includes input from both an external perspective and from the perspective of people at the Group who 

frequently interact with these candidates as part of their jobs. An evaluation conference, which consists of the 

President & CEO and the Executive Officer responsible for personnel, is held to examine the results of this 

process. This results in the selection of candidates to become Executive Officers. 

To determine the new team of Executive Officers, the President & CEO selects from the list of Executive 

Officer candidates the individuals who are believed to be well suited to serve as Executive Officers. Next, a 

proposal for the selection of Executive Officers for the new fiscal year is prepared and submitted to the Board 

of Directors with a list of the duties for each Executive Officer. Prior to the submission of this proposal to the 

Board of Directors, the Nominating Committee performs oversight of the whole process, including a 

confirmation that a suitable process was used. Oversight includes receiving the proposal for the new Executive 

Officer team (including the proposed new Executive Officer selections from the President & CEO) and a 

report about the proposed duties of each Executive Officer. 

Prior to the submission of this proposal to the Board of Directors, the Nominating Committee performs 

oversight of the whole process, including a confirmation that a suitable process was used. Oversight includes 

receiving the proposal for the new Executive Officer team (including the proposed new Executive Officer 

selections from the President & CEO) and a report about the proposed duties of each Executive Officer. 

The Nominating Committee considers observing the character of Executive Officer candidates is an important 

matter and utilizes opportunities such as attending meetings of the Board of Directors and reporting to 

informal gatherings of Directors. After receiving the proposal for the selection of Executive Officers 

mentioned above from the President & CEO, the Nominating Committee discusses the content of the proposal, 

creates a summary of its conclusions regarding matters such as the appropriateness of candidates and training 

issues, and provides these as feedback to the President & CEO. 

Also, the Board of Directors takes the “Standards for the Selection of Executive Officers” into full 

consideration when deciding whether or not to dismiss an Executive Officer. 

 

(b) Policy and procedure for nomination of Director candidates 

Based on reviews concerning the composition, standards for selection, etc. of the Board of Directors and 

committees by the Corporate Governance Committee, the Nominating Committee raises its policy to upgrade 

its selections of Director candidates by performing yearly examinations from the standpoints of balance of 

knowledge, experience and capabilities, and diversity, and uses the following process to make selections. 

(With the establishment of the Corporate Governance Committee in June 2023, going forward the Committee 

will review the composition of the Board of Directors and committees and their standards for the selection.) 

<Board of Directors> 

1) Confirmation of Directors who will resign due to standards for the number of years as a Director or age 

and expected number of new Outside Director and new Inside Director candidates. 

The following items were also the main subject of careful discussion, exchange of opinions and decisions on 

responses in fiscal 2022.  



- 9 - 

 

Chairperson of the Board of Directors 

The Chairperson of the Board of Directors shall be appointed from among Directors who do not concurrently 

serve as Executive Officers as stipulated in the Articles of Incorporation of the Company. In the previous 

fiscal year, the Company has appointed an Outside Director as the Chairperson of the Board of Directors, who 

had a wealth of experience as an Outside Director of companies, as well as that of other companies, a deep 

understanding of the Company’s governance, and was deemed appropriate as a leader in managing the Board 

of Directors based on aptitude. For the same reason, we have again selected an Outside Director to chair the 

Board of Directors.  

Total number of Directors and ratio of number of Directors 

In accordance with the following provisions of the Company’s Basic Policy on Corporate Governance 

confirmed by the Nominating Committee, it was decided to continue the same composition as that of the 

previous year (9 members total: 5 External and 4 Internal, 6 non-executive and 3 concurrently serving as 

Executive Officers).  

⚫ The Board of Directors is composed of a number of Directors within the scope provided in the Articles 

of Incorporation, taking into account the management issues the Board of Directors is required to 

address. 

⚫ To ensure management transparency and supervisory objectivity, oversight of management, one-third or 

more of Directors are Independent Outside Directors, and Directors who do not concurrently serve as 

Executive Officers constitute the majority of the total number of Directors. 

⚫ To further enhance deliberations on important decisions from a management standpoint, in addition to 

the President & CEO, several Executive Officers in charge of principal duties will be appointed as 

Directors. 

The Company considers five to six Outside Directors to be appropriate for ensuring both diversity of 

discussion and speed of decision-making.  

Number of Internal Directors not concurrently serving as Executive Officers 

Similarly, in order to comply with the following provisions of the Company’s Basic Policy on Corporate 

Governance and to ensure consistent audit quality as a full-time Audit Committee member, we have decided 

to continue the same format (one member) as that of the previous year.  

⚫ To further enhance the management supervision function, liaise with the Independent Outside Directors 

and strengthen communication and cooperation with Executive Officers, more than one Inside Directors 

not concurrently serving as Executive Officers will be appointed. 

<Outside Director candidates> 

2) To select Outside Director candidates, after the Nominating Committee confirms the selection process, the 

members of this committee determine the knowledge, experience and capabilities that will be required of new 

Outside Directors in order to enable them to be a good match with Outside Directors to be reelected. The 

purpose is to receive beneficial oversight and advice concerning management issues at the Company. 

3) The Nominating Committee chairperson asks for a broad range of recommendations for candidates, based 

on information from Nominating Committee members, other Outside Directors and the President & CEO. To 
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provide reference information, the Board of Directors Office distributes to Nominating Committee members 

etc. a candidate database, centered on “ chairpersons” of global companies, that includes information about 

independence, age, concurrent positions and other characteristics of candidates. 

4) The Nominating Committee takes into consideration the items listed below in order to narrow down the 

number of candidates, from the recommended individuals obtained through the preceding process in order to 

determine an order of priority. 

⚫ Selection standards for Directors 

⚫ Standard for independence of Outside Directors 

⚫ Balance of knowledge, experience and capabilities required for Outside Directors and diversity (skill 

matrix) 

5) The Chairperson of the Nominating Committee and, if necessary, a member appointed by the Chairperson, 

will interview the candidates in order of candidacy, and approach them about assuming the position of Outside 

Director.  

On the basis of the above, this year we have selected a new candidate who is expected to offer useful 

supervision and advice on the Company’s management issues on the basis of their abundant, global-level 

knowledge of R&D, management strategy formulation, new business development and DX promotion.  

<Inside Director candidates> 

6) Candidates for “Internal Directors” shall be discussed between the President & CEO and the Internal 

Nominating Committee on the basis of the following points; proposed candidates for Directors who shall not 

concurrently serve as Executive Officers, and proposed candidates for Directors who shall concurrently serve 

as Executive Officers, once the President & CEO has shared with the Internal Nominating Committee his/her 

concept for the executive structure for the next fiscal year.  

⚫ Selection standards for Directors 

⚫ Roles of Directors who do and do not concurrently serve as Executive Officers 

⚫ Required skills, experience and other characteristics of Directors who do and do not concurrently serve 

as Executive Officers (skill matrix) 

7) The Nominating Committee uses the draft proposals to examine the candidates. 

This fiscal year, we have selected a candidate for the position of Director who will not concurrently serve as 

an Executive Officer, who has extensive experience in internal audit and is expected to enhance the 

effectiveness of the Audit Committee as a full-time Audit Committee member.  

In addition to the President & CEO, two candidates were selected for the position of Director concurrently 

serving as Executive Officer: Executive Officer in charge of Corporate Planning and Strategy, and Executive 

Officer in charge of Accounting and Finance.  

 

Please refer to the table at the end of this report for the expertise and experience (the so-called skills matrix) 

expected of each Director candidate. 

 

 



- 11 - 

 

<Director election standards> 

The Nominating Committee has selected candidates who satisfy the following standards as being suitable 

Directors for achieving good corporate governance i.e. ensuring the transparency, soundness and efficiency 

of the Company’s operations. 

1) Good physical and mental health 

2) A person that is well liked, dignified, and ethical 

3) Completely law-abiding 

4) In addition to having objective decision-making abilities for management, the person must have good 

foresight and insight 

5) Someone with no possible conflict of interest or outside business relations that may affect management 

decisions in the Company’s main business areas, and who has organizational management experience in the 

business, academic, or governmental sectors. Otherwise, someone with specialized knowledge in technology, 

accounting, law, or other fields 

6) For Outside Directors, a candidate with a history of performance and insight in that person’s field, someone 

with sufficient time to fulfill the duties of a Director, and who has the ability to execute required duties as a 

member of the three relevant committees 

7) The Nominating Committee has separately set forth points for consideration in the re-election of Directors 

and requirements concerning the number of terms of office, age and other factors. An Outside Director’s term 

of office is up to six years. Specifically, the basic term of office is four years, and it may be extended once for 

two years upon approval of the Nominating Committee. 

8) Director candidates are not excluded from consideration on the grounds of their gender, nationality, country 

of birth, cultural background, race, or ethnicity. 

9) In addition, the candidate must have the abilities necessary for a Director running and building a public 

corporation that is transparent, sound, and efficient. 

 

<Independence standards for Outside Directors> 

Concerning Independence Standards for Outside Directors, please refer to the “Matters relating to 

Independent Directors” of “Independent Directors” in section II. 1 of this report. 

 

<Balance of knowledge, experience and capabilities required for Outside Director candidates and diversity> 

1) For the diversity of Directors, the Nominating Committee Rules for selection standards for Directors states 

that candidates should “have experience operating an organization in the industrial, government, or academic 

sector or have specialized skill involving technologies, accounting, law or other fields” and “have 

achievements and knowledge in their respective fields for Outside Director candidates” and that “Director 

candidates are not excluded from consideration on the grounds of their gender, nationality, country of origin, 

cultural background, race, ethnicity, etc.” 

2) Candidates should have the character, skill and experience needed for strengthening and upgrading 

management in order to enable the Board of Directors to determine the Company’s strategic direction. 
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3) The industries in which Outside Directors to be re-elected and new Outside Director candidates have 

worked, their major management experience, their fields of expertise, and other characteristics are identified 

as part of the skill matrix in order to take into consideration the diversity of knowledge, experience and 

capabilities. The purpose is to receive beneficial oversight and advice concerning the Company’s management 

issues at the Board of Directors. 

 

<Stance concerning roles of Inside Directors and selection of candidates> 

1) An Inside Director who is not concurrently an Executive Officer and who has the ability to ensure the 

quality of audits is selected as a full-time Audit Committee Member. The Inside Director who serves as a full-

time Audit Committee Member should have extensive management experience as an Executive Officer of the 

Company in order to improve the effectiveness of the Audit Committee. The qualifications required in 

particular are experience in accounting and finance or internal audit, business management and main business 

management. 

2) Inside Directors who are concurrently Executive Officers, other than the President & CEO, are selected 

based on their experience, capabilities and character so that these individuals can demonstrate accountability 

in their execution of business and contribute to energetic and meaningful strategy discussions of the Board of 

Directors. Requirements for these Inside Directors include responsibility for overseeing strategic planning, 

accounting and finance, technology, main business and other major elements of the Company’s operations. 

 

(5) Reasons for selections and nominations of Executive Officers and Directors responsible for major duties  

(a) Reasons for selections of individual Executive Officers overseeing the major duties 

The reasons for selecting Executive Officers in charge of the Company’s major responsibilities are the 

followings. 

Mr. Toshimitsu Taiko (President & CEO, Representative Executive Officer) 

Mr. Toshimitsu Taiko served in corporate planning and as president of the U.S. sales company for our Business 

Technologies Business, the mainstay of our business, before assuming his current position as Executive 

Director in 2015. He subsequently served as General Manager of Corporate Planning Headquarters and 

General Manager of the Professional Printing Business Headquarters of the Business Technologies Business 

prior to being appointed Executive Vice President and Executive Officer (concurrently serving as 

Director) in 2018. Incorporating his experience and rational thinking from 14 years of postings overseas, 

mainly in Europe and the U.S., as the head of the Business Technologies Business, he also utilized digital 

technology to create a challenge-oriented digital company in the Office Business and production print 

business.  

In 2020, as Senior Managing Executive Officer (concurrently serving as Director), in addition to the Business 

Technologies Business, he became responsible for Corporate Planning, Investor Relations, and Corporate 

Communications, gaining experience in the Group’s overall business strategy and communication with 

stakeholders.  
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Since assuming the position of President & CEO in April 2022, he has boldly pursued initiatives aimed at the 

sustainable growth of the Company, and has demonstrated strong leadership to all employees in order to 

realize “Our Goals FY2025” as set out in the medium-term business plan that launched in April 2023.  

These have resulted in his appointment of an Executive Officer in charge of key duties.  

 

Mr. Noriyasu Kuzuhara (Executive Vice President and Executive Officer and General Manager of 

Corporate Planning Headquarters) 

Mr. Noriyasu Kuzuhara has been involved in product development for several new businesses since joining 

the Company. In 2003, we developed the world’s first “VA-TAC film with an integrated viewing angle 

expansion function for LCDs,” which led to the full-scale expansion of our LCD film business (awarded the 

Excellence Prize at the 3rd Monotsukuri Nippon Grand Awards).  

He subsequently served as General Manager of the R&D Department of Performance Materials Headquarters 

and as General Manager of the same division before being appointed Executive Officer in 2015. He was 

appointed Executive Vice President and Executive Officer the following year, and since 2017 he has 

also served as Division President of the Material & Component Business Headquarters, and since 2018 as 

General Manager of the Corporate R&D Headquarters  

From 2022, he has lead the formulation of management strategies for the entire Konica Minolta Group as the 

person in charge of Corporate Planning, while striving to achieve the “Our Goals FY2025” set out in the 

medium-term business plan.  

These have resulted in his appointment of an Executive Officer in charge of key duties.  

 

Mr. Toshiya Eguchi (Executive Vice President and Executive Officer responsible for Technologies) 

Since joining the Company, Mr. Toshiya Eguchi has been engaged in system LSI development for photo 

printing equipment and information equipment (fax machines, printers), as well as system design for digital 

cameras and medical equipment. After serving as head of the Architecture Development Office at the Systems 

Technology Research Laboratory and General Manager of the Systems Technology Development Center, he 

was appointed as an Executive Officer in 2017. Moreover, in 2021, he assumed the position of Executive 

Vice President and Executive Officer.  

Currently, as an officer in charge of Technologies, he leads the Konica Minolta Group’s overall technology 

strategy and is in charge of the Imaging-IoT Solutions Business and the Visual Solutions Business, working 

strategically to create an IoT business that fits the Company.  

He is also taking a leadership role in developing and strengthening our internal innovation and ICT human 

resources for our transformation into a digital company.  

These have resulted in his appointment of an Executive Officer in charge of key duties.  

 

Mr. Shinichiro Oka (Executive Vice President and Executive Officer responsible for Human 

Resources) 
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Mr. Shinichiro Oka first joined Toshiba Corporation, where he was in charge of human resource management 

at plants and headquarters, including the Medical Equipment Business and Home Appliance Equipment 

Business divisions. He has since held various positions at several U.S.-based companies, including regional 

HR manager for Asia Pacific, JV restructuring project leader, and global executive development leader.  

Between 2015 and 2020, he served as Executive Vice President and global CHRO of Macromill, Inc. where 

he focused on building a human resource system to support sustainable growth, recruiting and training 

leadership talent, and leading the company’s relisting to the First Section of the Tokyo Stock Exchange.  

He joined the Company as an Executive Officer in 2020, and was appointed Executive Vice President and 

Executive Officer in 2021. As an officer in charge of Human Resources, he is responsible for acquiring and 

developing global talent to support the transformation of our business model, as well as driving organizational 

transformation himself by getting involved in business sites. 

These have resulted in his appointment of an Executive Officer in charge of key duties.  

 

Mr. Yoshihiro Hirai (Executive Vice President and Executive Officer responsible for Accounting, 

Finance and Risk Management) 

Mr. Yoshiro Hirai first joined Mitsubishi Bank, Ltd. (now MUFG Bank, Ltd.), where he was involved in 

promoting large-scale domestic project finance, corporate restructuring support, and domestic and 

international treasury management, as well as global finance for over 20 years for major companies in the 

general trading, electronics, information and telecommunications, and chemical industries,. In addition, 

during his time in charge of corporate credit review planning, he gained experience in reviewing the rating 

systems and credit management of major companies after the Lehman Shock, as well as working on risk 

predictive management.  

He joined the Company in 2019, where, as General Manager of Corporate Finance Division, he promoted the 

strengthening of cash management and the centralized management of foreign exchange risk at headquarters 

through the introduction of global netting, and was appointed as Corporate Senior Vice President in 2021.  

He later assumed the position of Executive Vice President and Executive Officer in 2023, and in 

addition to Corporate Accounting and Corporate Finance, he is also in charge of Risk Management, and is 

committed to achieving the “Our Goals FY2025” set out in the medium-term business plan.  

These have resulted in his appointment of an Executive Officer in charge of key duties.  

 

(b) Reasons for nominations of Director candidates 

The reasons for selecting Director candidates by the Nominating Committee are the following. See “II 1 

Information concerning Outside Directors” for the reasons for selecting Outside Director candidates. 

 

<Reasons for selecting the candidate for Inside Director> (as of the 119th Ordinary General Meeting of 

Shareholders held on June 20, 2023) 

Mr. Toshimitsu Taiko (President & CEO, Representative Executive Officer) 
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In our core business field of Business Technologies, after serving as CEO of our U.S. sales subsidiary, general 

manager of various businesses, and being responsible for the Business Technologies business as the Executive 

Officer in charge of Corporate Planning and Investor Relations, Mr. Toshimitsu Taiko strove to enhance the 

Group’s corporate value through the formulation and implementation of the previous medium-term business 

plan “DX2022.” 

Since assuming the position of Representative Executive Officer, President & CEO in April 2022, he has been 

drawing from his wealth of experience to unify the executive team and move forward with initiatives for the 

Company’s sustainable growth. At the same time, we are formulating a medium-term business plan with key 

policies of “business selection and concentration,” “thorough cost reduction,” and “optimization of 

management assets,” and aim to return to a structure that demonstrates high corporate value by fiscal 2025 

through the combined efforts of all executives toward the best solution for the group.  

Our current management issues are strengthening businesses and achieving steady earnings, as well as 

changing the direction of, and conducting thorough reviews, of other business.  

Mr. Taiko has set his presidential policy for fiscal 2023 as “Achieving a robust breakout back into profitability, 

and open up the future,” and is driving the entire company to achieve the goals set out in the medium-term 

business plan by resolutely tackling challenging management issues. Assuming that this will be his second 

year in office as President & CEO, the Nominating Committee has therefore nominated Mr. Taiko as a 

candidate for Director.  

 

The Company expects that Mr. Taiko can contribute to effective discussions on important management 

decisions while fulfilling his accountability as the Director, President and CEO, Representative Executive 

Officer at the Board of Directors’ meetings. Therefore, the Company requested that shareholders reelect him. 

 

Mr. Hiroyuki Suzuki 

The Company believes that it is important for the Audit Committee to include a full-time Inside Director who 

has extensive business management experience and expertise involving the collection of information in order 

to enhance the effectiveness of the Audit Committee. Mr. Hiroyuki Suzuki will attend management meetings 

of Executive Officers as a Member of the Audit Committee. He will work to optimize the quality and quantity 

of information for the audit by the Committee as he will grasp and confirm validity of the determination 

process about operations, which are commissioned to the Executive Officers by the Board of Directors, as 

well as the operational status of the internal control system and will provide the Audit Committee with 

feedback on such information. 

After engaging in the secretariat duties to support the Audit Committee at the Audit Committee Office of the 

Company, Mr. Suzuki has also overseen internal audit as the General Manager of the Company’s Corporate 

Audit Division. Mr. Suzuki has extensive experience and considerable expertise related to internal control. 

Since 2019, Mr. Suzuki has engaged in supervising management as an Inside Director at the Company not 

concurrently serving as Executive Officer and properly fulfilled his duties at the Audit and Compensation 

Committees as an Inside Member. 
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Therefore, the Company believes that Mr. Suzuki can enhance corporate value by securing the effective 

operation of its corporate governance, and requested that shareholders reelect him. 

 

Mr. Noriyasu Kuzuhara (Executive Vice President and Executive Officer) 

In order to ensure active and substantive deliberations at Board of Directors meetings, the Company considers 

it important for Internal Directors who concurrently serve as Executive Officers to be appointed as Executive 

Officers with key responsibilities.  

Mr. Noriyasu Kuzuhara has achieved continuous business growth in our core materials business as the General 

Manager of Performance Materials Business Unit in charge of technology development and a person in charge 

of business, as well as General Manager of the Materials & Components Business.  

As Executive Vice President and Executive Officer in charge of Corporate Planning, he is also 

responsible for formulating strategies for areas to be strengthened as part of the Company’s business portfolio 

transformation, as well as for utilizing his extensive knowledge of technology, research and development, and 

manufacturing to enhance the corporate value of the Group. The Company believes Mr. Kuzuhara can 

demonstrate accountability to the Board of Directors and participate in important management decisions. 

Therefore, the Company has newly nominated him for election by shareholders.  

 

Mr. Yoshihiro Hirai (Executive Vice President and Executive Officer) 

In order to ensure active and substantive deliberations at Board of Directors meetings, the Company considers 

it important for Internal Directors who concurrently serve as Executive Officers to be appointed as Executive 

Officers with key responsibilities.  

Mr. Yoshihiro Hirai possesses a high level of expertise and extensive experience in finance and accounting, 

as well as knowledge of financial strategy from a global perspective. In addition, as Senior Executive Officer, 

he has been in charge of Corporate Accounting, Corporate Finance, and Risk Management since April of this 

year, and is striving to enhance the corporate value of our group by advancing the medium-term business plan.  

The Company believes Mr. Hirai can demonstrate accountability to the Board of Directors and participate in 

important management decisions. Therefore, the Company has newly nominated him for election by 

shareholders.  

 

[Supplementary rule 3-1-3 Disclosure of Information on Sustainability Initiatives] 

<Sustainability Initiatives> 

Based on the belief that sustainability initiatives are in themselves a management strategy, the Company sees 

social and environmental issues as business opportunities and aims to create innovations that will provide new 

value for the global environment and humanity as well as to achieve sustainable growth as it cultivates new 

business frontiers for the Company. Envisioning the problems society may face in 2030, the Company 

identified Five Materiality (material issues) it should address to provide social value that will help solve those 

problems. These are focus areas where the Konica Minolta Group can generate significant social value by 

concentrating its intangible assets. 
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More information is available in the Company’s integrated report and sustainability report posted on the 

corporate website. 

Integrated report p. 6-8: 

https://www.konicaminolta.com/media/shared/changeable/investors/include/ir_library/ar/ar2022/pdf/ko

nica_minolta_ar2022_e_221117.pdf 

The Company’s website: 

https://www.konicaminolta.com/about/csr/index.html 

 

(a) Consideration of climate change and other global environmental issues 

The Company aims to become a company vital to the world by helping to protect the environment, with its 

concept of environmental management focused on growing by solving environmental issues. There is a limit 

to what one company can do on its own to solve the problem of global climate change. 

The Company aims to achieve Carbon Minus by actively participating in the reduction of world-wide CO2 

emissions by cooperating with our stakeholders, especially our business partners and customers. We define 

Carbon Minus as “contributing more to CO2 reduction outside the scope of our responsibility compared to the 

amount of CO2 emissions that we are responsible for.” Our goal is to reduce CO2 emissions directly related 

to our products and business (Scope 1, 2, and 3 emissions), and at the same time, aim for quickly achieving a 

state in which society and our customers contribute more to emission reductions than the amount of CO2 

emissions directly related to those products and business. 

The Company’s CO2 emissions reduction targets have all been approved by the Science Based Targets 

initiative. On top of that, the Company supports the final recommendations by the Task Force on Climate-

related Financial Disclosures (TCFD) and signed/joined international initiatives, such as RE100. 

Details as well as information disclosure based on TCFD recommendations are available in the Company’s 

integrated report, and sustainability report posted on the corporate website. 

Securities report p.21-24, p.41： 

https://www.konicaminolta.com/jp-ja/investors/ir_library/ms/pdf/119ms_4q_all.pdf 

Integrated report p. 59-61: 

https://www.konicaminolta.com/media/shared/changeable/investors/include/ir_library/ar/ar2022/pdf/ko

nica_minolta_ar2022_e_221117.pdf 

The Company’s website: 

https://www.konicaminolta.com/about/csr/environment/index.html 

 

(b) Respect for human rights 

In line with its management vision statement, Imaging to the People, Konica Minolta aims to pursue “the 

human quest for purpose in life” and “global sustainability.” In order to make this vision a reality, the 

Company upholds the Konica Minolta Group Charter of Corporate Behavior as well as other standards, and 

in September 2021, formulated the Konica Minolta Group Human Rights Policy. The charter of corporate 

behavior, human rights policy and Supply Chain Code of Conduct, which covers all its businesses partners, 

https://www.konicaminolta.com/about/csr/index.html
https://www.konicaminolta.com/about/csr/environment/index.html
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underscore respecting the Universal Declaration of Human Rights as the most fundamental requirement in all 

business activities. The Company has identified the scope of its impact on human rights and is committed to 

exercising human rights due diligence. 

More information is available in the Company’s sustainability report posted on the corporate website. 

The Company’s website: 

https://www.konicaminolta.com/about/csr/social/rights/index.html 

 

(c) Health, work environment, and fair and appropriate treatment of employees 

In transforming into a service-oriented business through digital transformation, the Company believes that its 

most important asset is our human resources, and that every employee must possess superior knowledge, 

expertise, and unique skills, grasp individual customer issues, thinking autonomously in order to act to solve 

problems lacking precedents; in other words, they must be professional human resources. The Company is 

building a strong organization based on this concept, with systems and operations that draw out individual 

strengths, and acquiring, developing, and utilizing human resources based on these systems and operations in 

order to maximize our performance as a group with professional human resources. 

 

(d) Fair and appropriate transactions with business partners 

The Company promotes CSR procurement that takes into account labor (human rights), ethics, the 

environment, and health and safety in its supply chain, including its suppliers. The Company is also ensuring 

compliance with the Conflict Minerals Regulation and other rules to prevent human rights violations at mines 

in conflict areas, which are at the top end of the supply chain. 

The Konica Minolta Procurement Policy, covering overall procurement activities, was formulated in fiscal 

2008. In 2013, the Company joined the Responsible Business Alliance (RBA) and established the Konica 

Minolta Supply Chain Code of Conduct based on the RBA Code of Conduct. Compliance with the Konica 

Minolta Supply Chain Code of Conduct is included in the basic business agreement requiring suppliers to 

adhere to this code of conduct. 

More information is available in the Company’s sustainability report posted on the corporate website. 

The Company’s website: 

https://www.konicaminolta.com/about/csr/social/suppliers/index.html 

 

(e) Natural disaster preparedness 

In recent years, not only large-scale earthquakes but also typhoons, heavy rains, floods, and other natural 

disasters have become more frequent and severe due to climate change caused by global warming. 

In accordance with its Medium-Term Disaster Readiness Plan, the Company is working to strengthen its 

ability to respond to disasters with both structural and non-structural measures, including prevention and 

mitigation, emergency and initial response, and recovery and restoration. In preparation for a large-

scale disaster, the Group’s major locations regularly assess their disaster preparedness using 

indicators from public institutions and work to improve issues. In addition, the Company has 
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established an emergency information network for the approximately 220 Group locations in 

Japan, and have created a system that makes it possible to rapidly collect information on 

damage and provide necessary support and take necessary measures. On top of which, 

practical disaster drills are conducted on a regular basis at each location so that employees 

can take actions for themselves to protect their lives in the event of a disaster. The Company 

is using IT tools in response to changes in working styles to ensure that its disaster 

management system can function even when employees are working remotely.  

The Konica Minolta Group has formulated contingency plans in order to continue its business operations, 

fulfill its corporate social responsibility, and provide a stable supply of products and services customers need. 

The Group is working to verify and improve the effectiveness of various measures, such as decentralizing the 

production of major consumables to reduce risks, considering alternative avenues to acquire items subject to 

high procurement risks, and securing inventories. The Company works with local governments to contribute 

to local communities at each of its locations by providing evacuation sites, water, and other supplies to aid 

local communities in the event a natural disaster strikes. 

 

<Investment in intangible assets>  

(f) Investment in human capital 

The Company believes it is necessary to find human resources with global potential, and 

accelerate the speed of their development by effectively giving them tough missions and 

development programs. To this end, the Company has established a forum in which the CEO 

himself reviews the successors to leaders of major divisions and are implementing a next-

generation leader development program that systematically and strategically gives them the 

necessary education and experience. The Company has also initiated a global, cross-border 

short-term dispatch program, providing opportunities for human resources not only in Japan 

but in our overseas sales companies. We also believe it is important to create an organizational 

climate that maximizes the power of these human resources, in other words, an organization 

that guarantees psychological safety and which uses empowering management to ensure 

everyone can speak up with confidence. Toward this end, the Company conducts an annual ES 

survey (Your Voice) of employees worldwide on the same platform in order to improve 

organizational capabilities at the site level.  

Integrated report p. 25: 

https://www.konicaminolta.com/media/shared/changeable/investors/include/ir_library/ar/ar2022/pdf/konica

_minolta_ar2022_e_221117.pdf 

“Utilizing Employee Experiences Gained Outside the Company and Abroad” on the Company’s website: 

https://www.konicaminolta.com/about/csr/csr/diversity/globalization.html 

 

 

 

https://www.konicaminolta.com/about/csr/csr/diversity/globalization.html
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(g) Investment in intellectual property 

The Company’s approach to technical and intellectual property strategies as well as the outcome from 

implementing these strategies can be found on the Company’s integrated report. 

See the intellectual property report available on the Company’s website for strategies related to patent and 

other intellectual property rights, achievements in the acquisition and exercise of intellectual property rights, 

and internal systems. 

Integrated report p. 36, 67: 

https://www.konicaminolta.com/media/shared/changeable/investors/include/ir_library/ar/ar2022/pdf/ko

nica_minolta_ar2022_e_221117.pdf 

Intellectual property report: 

https://www.konicaminolta.com/global-en/investors/ir_library/intellectual_property/index.html 

 

[Supplementary rule 4-1-1 Scope of Matters Delegated to the Management (Roles and Responsibilities of 

Board of Directors)] 

Since the Company is a company with three committees, the Board of Directors delegates to Executive 

Officers as much authority as allowed by laws and regulations for making operational decisions. This 

contributes to the speed and flexibility of managing business operations. The Board of Directors makes 

decisions solely about items, such as fundamental management policies, that can be determined only by the 

Board of Directors, according to laws and regulations. In addition, the Board of Directors makes decisions 

about investments larger than a certain amount and such other items that will have a significant impact on the 

Konica Minolta Group. 

【Principle 4-9 Independence Standards and Qualifications for Independent Outside Director】 

The standards for determining independence are explained in II. 1. [Independent Directors] Matters relating 

to Independent Directors. For information about the required qualifications, see I. 1. [Disclosure Based on the 

Principles of the Japan’s Corporate Governance Code] [Balance of knowledge, experience and capabilities 

required for Outside Director candidates and diversity]. 

 

[Supplementary rule 4-11-1 Total Balance, Diversity and Size of the Board of Directors] 

The Board of Directors is composed of a number of Directors within the scope provided in the Articles of 

Incorporation, taking into account the management issues the Board of Directors is required to address. The 

approach regarding this is as follows. 

(1) To ensure management transparency and supervisory objectivity, oversight of management, one-third or 

more of Directors are Independent Outside Directors, and Directors who do not concurrently serve as 

Executive Officers constitute the majority of the total number of Directors. 

(2) The Company believes that the number of Outside Directors should be five to six to enable both diversity 

of discussion and speed of decision-making. 

https://www.konicaminolta.com/global-en/investors/ir_library/intellectual_property/index.html
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(3) To enhance the management supervision function, liaise with the Independent Outside Directors and 

strengthen communication and cooperation with Executive Officers, more than one Inside Directors not 

concurrently serving as Executive Officers will be appointed. 

(4) To further enhance deliberations on important decisions from a management standpoint, in addition to the 

President & CEO, several Executive Officers in charge of principal duties will be appointed as Directors. 

(5) The Nominating, Audit and Compensation committees are all chaired by Outside Directors to ensure 

transparency and objectivity. In addition, to ensure that each committee adequately fulfills its respective 

roles, each committee is composed of around five members, and a majority of its members is Independent 

Outside Directors. 

(6) For information about the diversity of the Board of Directors, see I. 1. [3-1 Enhancement of Full 

Disclosure] [Balance of knowledge, experience and capabilities required for Outside Director candidates 

and diversity]. 

 

[Supplementary rule 4-11-2 The other Jobs and Duties of Directors] 

For the selection standards for Outside Directors, individuals must “be able to spend sufficient time to perform 

their duties” and candidates are selected after thoroughly examining their other jobs and duties. The other jobs 

and duties of the Directors who were elected at the 119th Ordinary General Meeting of Shareholders in June 

2022 are as follows; 

Furthermore, the Company requires all Directors to have an attendance rate of at least 80%, and in order to 

realize this, as a general rule Directors should aim to hold concurrent positions (positions as Officers as 

stipulated in the Companies Act) at no more than three (listed) companies other than the Company. 

 

Name Main position concurrently held 

(as of December 1, 2023) 

Position 

Chikatomo 

Kenneth Hodo 

(Outside 

Director) 

Bayhills Co., Ltd. 

Mynavi Corporation 

Mitsubishi Chemical Group Corporation 

ORIX Corporation 

Sumitomo Mitsui Banking Corporation 

(Concurrent positions in listed companies 

(Directors under the Companies Act): 2 

companies) 

Representative Director 

Outside Director 

Outside Director 

Outside Director 

Outside Director 

 

Soichiro Sakuma 

(Outside 

Director) 

NS Solutions Corporation 

JX Nippon Mining & Metals Corporation 

(Concurrent positions in listed companies 

(Directors under the Companies Act): None) 

Advisor 

Outside Director 

Akira Ichikawa 

(Outside 

Sumitomo Forestry Co., Ltd. 

 

Chairperson of the Board and 

Representative Director 
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Director) SUMITOMO CHEMICAL COMPANY, 

LIMITED 

(Concurrent positions in listed companies 

(Directors under the Companies Act): 2 

companies) 

Outside Director 

Masumi 

Minegishi 

(Outside 

Director) 

Recruit Holdings Co., Ltd. 

 

Chairperson and Representative 

Director of the Board 

ANA HOLDINGS INC. 

(Concurrent positions in listed companies 

(Directors under the Companies Act): 2 

companies) 

 

 

Independent Outside Director 

Takuko Sawada 

(Outside 

Director) 

Shionogi & Co., Ltd. 

 

Arsaga Partners, Inc. 

Director and Vice Chairperson of the 

Board 

Outside Director 

(Concurrent positions in listed companies 

(Directors under the Companies Act): 1 

company) 

 

 

[Supplementary rule 4-11-3 Evaluation of Effectiveness of the Board of Directors]  

In 2003, the Company became a company with committees (now a company with three committees). To 

determine if the corporate governance system is functioning as intended, the Company started performing 

self-assessments in 2004 concerning the Board of Directors’ effectiveness. 

Self-assessments are conducted on the effectiveness of the Board of Directors and the three committees, 

looking back over the activities of the past year to confirm whether or not the construction and operation of 

the Company’s corporate governance system is contributing to the realization of sustainable growth and 

enhancement of medium- to long-term corporate value of the Company that the system is designed to 

facilitate. The results of these self-assessments are used to identify items that the Board of Directors should 

work on in the following fiscal year in order to further improve effectiveness. 

For fiscal 2022 evaluation of the effectiveness of the Board of Directors, which marked a milestone with the 

change of the Chairperson of the Board of Directors, a questionnaire and interviews were conducted by an 

external organization with the aim of increasing objectivity by including a third-party perspective (the previous 

external evaluation was conducted in fiscal 2016). In addition to standard questions asked by the external 

organization, the questionnaire included questions designed to elicit issues specific to the Company, and 

interviews with each Director were designed to identify issues through more in-depth dialogue, as well as to 

lead to awareness through self-assessment.  

The results of the evaluation will be utilized in the activities of the Corporate Governance Committee in 
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fiscal 2023 to further advance the Company’s corporate governance. 

(1) Survey schedule 

The fiscal 2022 evaluation of effectiveness was as follows. 

⚫ February to March 2023: Distribution and return of self-evaluation questionnaires 

⚫ April 2023: Conduct individual interviews, analyze and evaluate results 

⚫ May 2023: Informal gatherings of Directors (Reporting and Discussion) 

⚫ June 2023: Explanation of Board of Directors Operation Policy for Fiscal 2023 by the Chairperson of the 

Board, Q&A session and opinion exchange (Board of Directors meeting immediately after the 

ordinary general meeting of shareholders) 

(2) Survey target 

Survey was conducted for all Directors (Total nine Directors). 

(3) Survey objective 

(a) To gain a birds-eye view of the current state of the effectiveness of the Company’s governance following 

the milestone change in the Chairperson of the Board of Directors. 

(b) The objective of the survey was to consider the results of the survey and the current status of the Company, 

and identify items that the Board of Directors should work on in the following fiscal year in order to 

further improve effectiveness. 

(4) Composition of questions 

The questions were divided into the following categories, with several questions for each. In addition, a free-

response field was provided for each category. 

(a) Overall rating (e.g.: contribution to corporate value, ensuring effectiveness) (Seven questions) 

(b) Composition of the Board (Six questions) 

(c) Preliminary preparation (Secretariat support structure, training opportunities for Directors, etc.) (Four 

questions) 

(d) Questions on operation of board meetings (agenda setting, Importance of the agenda, discussion time, etc.) 

(Six questions) 

(e) Discussions (quality of discussions and supervision) (Eight questions) 

(f) Committees (12-14 questions: The number of questions varied by committee) 

(g) Supervisory framework for execution (both supervisory and execution frameworks required for 

monitoring) (Eight questions) 

(h) Other (transparency, fairness, and rationality of decision-making, impact of changes in board structure, 

etc.) (Five questions) 

(5) Method of response 

Responses are an evaluation from 1 to 5 (5: Strongly agree, 4: Agree, 3: Can’t say either way, 2: Don’t agree, 

1: Don’t agree at all) 

Also, opinions are written in the free-response field for each category. 
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(6) Summarized results 

From the results of our efforts to improve the effectiveness of the Board of Directors under the Board Chair, 

it was possible to confirm certain improvements. At the same time, the Company’s governance remains in the 

process of improvement in terms of enhancing medium- to long-term corporate value, and issues that need to 

be addressed were also highlighted. 

<Improvements in fiscal 2022> 

(a) Appointment of an Outside Director as Chairperson of the Board of Directors 

An Outside Director has assumed the Chairperson of the Board of Directors, and is responsible for setting the 

agenda and facilitating proceedings from the perspective of effective supervision. 

(b) Enhanced discussions within and outside the Board of Directors 

In addition to the Board of Directors meetings, we also took advantage of the opportunity afforded by the 

Directors’ Roundtable Meetings and actively made use of opportunities to discuss important topics for the 

current year. 

(c) Enhanced communication among Directors 

In addition to the introduction of meetings between Outside Directors, increased opportunities for 

communication, such as one-on-one meetings between the President and Chairperson, have provided an 

opportunity to share awareness of the role of the Board of Directors. 

<Issues going forward> 

(a) Redefining the role of the Board of Directors 

Creating a shared understanding of the direction to be taken at Corporate Governance Committee meetings 

through discussions on the roles to be fulfilled by Directors, leading to a system that facilitates strong 

supervisory functions to be exercised without becoming personal.  

Foster a common understanding of the ideal distance between supervision and execution as a space to 

encourage executive management decisions.  

(b) Shared recognition of the composition of the Board of Directors 

The composition of the Board of Directors that contributes to improving corporate is discussed based on a 

common understanding of the role of the Board of Directors. 

(c) Further advancement of strategic discussions 

Utilize Directors’ Roundtable Meetings, etc., to deepen discussion of strategies to achieve the medium-term 

business plan and ensure a cycle of monitoring ongoing management issues.  

Devise means to provide information to Outside Directors to facilitate substantive discussions 

(d) Improving the operational efficiency of the Board of Directors and its committees 

Improve the distribution of materials in advance and implementation of preliminary explanations of items on 

board meeting agendas.  

Within the framework of the Board of Directors, each committee, as well as the Directors’ Roundtable 

Meetings, the Board of Directors will consider the scope for streamlining the number and format of 

meetings.  
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(7) Outline of Board of Directors Operation Policy for Fiscal 2023 

Based on the evaluation of the effectiveness of the Board of Directors and the current status of the Company, 

the Chairperson of the Board of Directors presented the “Board of Directors Operation Policy for Fiscal 2023” 

at the Board of Directors meeting immediately following the Ordinary General Meeting of Shareholders, 

which consists of the following points. 

<Points to focus on in the Operation of the Board of Directors in fiscal 2023> 

(a) Strengthen the financial base and cash flow by monitoring the progress of business selection and 

concentration and cost structure reforms toward ensuring achievement of the fiscal 2023 plan. 

(b) Brush up the medium- to long-term plan and deepen the focus areas with an eye toward post- business 

selection and concentration. 

(c) Further improve execution capability through the identification of management systems and measures to 

be strengthened, restructuring of the human capital portfolio and revitalization of the corporate culture, 

and monitoring to assess innovation capability and confirm strategic fit. 

(d) Further advance corporate governance by utilizing the Corporate Governance Committee, which was 

launched in June 2023, as a forum to discuss issues such as the new separation distance between execution 

and oversight, role recognition, and mechanisms to deepen discussions on the essence of management 

issues. 

(e) Promote operational efficiency of the Board of Directors and its committees by further narrowing down 

the agenda, devising ways to provide information to Directors, and strengthening the secretariat system. 

(f) Enhance executive sessions for Outside Directors to further improve communication between execution 

and oversight. 

 

[Supplementary rule 4-14-2 Training of Directors and Auditors] 

In accordance with the Director Election Standards, the Nominating Committee selects candidates for election 

as Director who have the qualities needed to be a Director. The Company confirms whether new Directors 

require training judging from each individual’s knowledge, experience and other characteristics. If training is 

needed, the Company provides suitable opportunities to receive this training. 

(1) For new Independent Outside Directors, the Company provides information about the group’s structure, 

business activities and finances as well as information about the medium-term business plan and its 

progress and other subjects. These new Directors also receive basic information about the Company’s 

businesses and corporate-level functions. 

(2) For Independent Outside Directors, the Company arranges visits to the development, manufacturing, sales, 

service and other operations of every business unit. The Executive Officer of each business unit provides 

the Directors with the latest information about that business. 

The Board of Directors’ activities in fiscal 2022 are provided below. 

(a) Internal announcement event 
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A total of 10 Outside Directors participated in internal presentations (Value Creation Forum) in four 

business areas, either on-site or online.  

Four Outside Directors are also participating in internal presentations online (Business Process 

Innovations Officers Debriefing).  

(b) External exhibitions 

One Outside Director visited the IGAS 2022 International Graphic Arts Show for Comprehensive 

Printing Technology & Solutions.  

(3) Inside Directors are provided with opportunities to attend governance training held by external institutions, 

and Outside and Inside Directors are notified of information on various seminars provided as opportunities 

to participate in, as appropriate. 

 

【Principle 5-1 Policy for Constructive Dialogue with Shareholders】 

The Company encourages constructive dialogues with shareholders and other investors with the goal of using 

these dialogues to contribute to sustained growth and the medium and long-term growth of corporate value. 

The Company will conduct extensive investor relations activities. 

<Status of dialogue with shareholders, etc.> 

(1) Participation of management in dialogue with shareholders, etc.  

Activities for a constructive dialogue with shareholders and other investors are centered on the President 

& CEO. The Corporate Vice President for investor relations and the department responsible for investor 

relations assist the President & CEO. 

(2) Measures for seamless cooperation among departments 

The department responsible for investor relations plays the primary role in encouraging dialogues with 

shareholders and other investors. The corporate planning, accounting, finance, legal affairs, human 

resources and sustainability promotion departments and all business units work together to support 

this division. In addition, the Investor Relations Office works seamlessly with the Management 

Consultation Committee and other major councils as well as the Corporate Information Disclosure 

Committee for the purpose of ensuring that dialogues are timely and appropriate. 

(3) Measures used for dialogues other than individual meetings 

The Company positions general shareholder meeting as an important opportunity for a dialogue with 

shareholders. The goal is to operate these meetings in a manner that can earn the trust of shareholders. 

This includes the disclosure of information about business operations so that information is supplied in a 

sufficient volume and in a format that is easy to understand. In addition, there are quarterly Financial 

Results Briefing Sessions, Management Policy Briefings from the President & CEO, Investor Briefings 

for Individual Investors, Business Briefings from Executive Officers responsible for each business, and 

Konica Minolta Days, which focus on ESG and involve Outside Directors taking the stage, held as 

necessary, and aimed at maintaining strong lines of communication with shareholders and other investors. 
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(4) Initiatives to feedback shareholder opinions and concerns to management 

The President & CEO submits reports on information including opinions and concerns about the Company 

that were received through dialogues with shareholders and other investors to the Board of Directors, 

management council meetings and other major councils, as necessary. 

(5) Disclosure of material information and management of material facts 

The Company has a Corporate Information Disclosure Committee for the purpose of ensuring that the 

disclosure of important corporate information is timely, appropriate and fair. This Committee establishes 

a procedure for the disclosure of information. In addition, as stated in Rules for the Prevention of Group 

Insider Trading, the managers of departments that have information about significant facts are responsible 

for managing this information. Disclosure must be timely, appropriate and fair. Information must be 

managed to prevent the provision of information only to some shareholders and investors. 

(6) Dialogue with persons responsible for exercising voting rights of effective shareholders. 

The Company performs investigations and other activities in order to identify effective shareholders. The 

purpose is to know all shareholders, both registered and effective shareholders, who make investment 

decisions and stock voting decisions. Dialogue with these effective shareholders is one of the Company’s 

priorities. 

After the Ordinary General Meeting of Shareholders held in June 2022, in May and December, 

respectively, dialogues with persons responsible for exercising voting rights of multiple institutional 

investors, representing more than 25% of the Company’s our outstanding shares, on our governance and 

medium-to long-term management strategies were held.  

The Company discloses financial information to shareholders and other investors, further focusing on 

providing non-financial information, including approach to management from medium and long-term 

perspective of the President & CEO’ (including specific measures regarding selection and concentration 

of businesses, the allocation of management resources, etc.), information about ESG (environmental, 

social and governance).  

 

Additionally, the status of dialogue with shareholders and other details are also described later in this 

report under "Status of IR Activities" on page p.55-59. 
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2. Capital Structure 

Percentage of Foreign Shareholders  20% or more and less than 30% 

 

[Status of Major Shareholders] Updated 

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

The Master Trust Bank of Japan, Ltd. (Trust account) 86,649,700 17.45 

Custody Bank of Japan, Ltd. (Trust account) 33,204,100 6.69 

MUFG Bank, Ltd. 12,000,000 2.42  

SMBC Trust Bank Ltd. 

(Sumitomo Mitsui Banking Corporation Pension Trust Account) 
11,875,000 2.39  

Nippon Life Insurance Company 10,809,234 2.18 

The Nomura Trust and Banking Co., Ltd. 

(Holder in Retirement Benefit Trust for MUFG Bank, Ltd.) 
10,801,500 2.17 

NORTHERN TRUST GLOBAL SERVICES SE, 

LUXEMBOURG RE LUDU RE: UCITS CLIENTS 15.315 PCT 

NON TREATY ACCOUNT 

9,384,600 1.89 

Konica Minolta Employee Shareholding Association 6,925,257 1.39  

STATE STREET BANK AND TRUST COMPANY 505103 6,541,877 1.32  

JP MORGAN CHASE BANK 385781 6,176,088 1.24 

 

Controlling Shareholder (except for Parent 

Company) 
― 

Parent Company None 

 

Supplementary Explanation Updated 

 

1) The status of major shareholders shown above is the current status as of September 30, 2023. 

2) While the Company has 6,030,777 shares of treasury share in its possession, it is excluded from the 

shareholders in the above list. Ratio of shares held is calculated by deducting treasury shares. Treasury 

shares do not include the Company’s shares held by trust accounts related to the BIP (Board Incentive 

Plan) trust for compensation for Directors (2,223,585 shares). 

3) According to a Statement of Large-Volume Holdings (Revised Statement of Large-Volume Holdings) 

made accessible to the public on August 12, 2022, as of August 4, 2022, a group of shareholders 

comprising MUFG Bank, Ltd. and three other companies, held the Company’s shares as shown below. 

However, as the Company is unable to confirm the actual number of shares held as of September 30, 

2023, the number of shares owned on the registration of the shareholder name is shown in the status of 

major shareholders above. Additionally, the percentages shown in parentheses is based on the total 

number of all issued shares, including treasury shares. 

⚫ Mitsubishi UFJ Financial Group, Inc. (group shareholding comprising four companies): 44,968,000 shares 
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(8.95%) 

4) According to Statements of Large-Volume Holdings (Revised Statements of Large-Volume Holdings) 

made accessible to the public, the companies shown below have significant holdings of the Company’s 

shares, however, as the Company is unable to confirm the actual number of shares held as of September 

30, 2023, they have not been included in the status of major shareholders above. Additionally, the 

percentages shown in parentheses is based on the total number of all issued shares, including treasury 

shares. 

⚫ Sumitomo Mitsui Trust Asset Management Co., Ltd. (group shareholding comprising two companies): 

29,093,000 shares (5.79%) held as of June 30, 2023 

(Revised Statement of Large-Volume Holdings as of July 6, 2023) 

⚫ Nomura Securities Co., Ltd. (group shareholding comprising three companies): 26,219,000 shares 

(5.22%) held as of November 15, 2022 

(Revised Statement of Large-Volume Holdings as of November 21, 2022) 

⚫ Sumitomo Mitsui DS Asset Management Co., Ltd. (group shareholding comprising two companies): 

25,616,000 shares (5.10%) held as of June 30, 2023 

(Revised Statement of Large-Volume Holdings as of July 7, 2023) 

 

 

3. Corporate Attributes 

Listed Stock Market and Market Section Tokyo Prime Market  

Fiscal Year-End March 

Type of Business Electric Appliances 

Number of Employees (consolidated) as of the End 

of the Previous Fiscal Year 
1,000 or more 

Sales (consolidated) as of the End of the Previous 

Fiscal Year  
From ¥1 trillion 

Number of Consolidated Subsidiaries as of the End 

of the Previous Fiscal Year 
From 100 to less than 300 

 

 

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  

Organization Form 
Company with three committees (Nominating, Audit and 

Compensation) 

 

[Directors] 

Maximum Number of Directors Stipulated in 

Articles of Incorporation 
15 

Term of Office Stipulated in Articles of 

Incorporation 
1 year 

Chairperson of the Board Outside Director 

Number of Directors 9 

 

[Outside Directors] 

Number of Outside Directors 5 

Number of Independent Directors 5 

 

Outside Directors’ Relationship with the Company (1)  

 

Name Attribute 
Relationship with the Company* 

a b c d e f g h i j k 

Chikatomo 

Kenneth Hodo 
From another company        ○    

Soichiro Sakuma From another company        △    

Akira Ichikawa From another company        ○    

Masumi 

Minegishi 
From another company        ○    

Takuko Sawada From another company        ○    

* Categories for “Relationship with the Company” 

* “○” 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; 

“▲” when a close relative of the Director fell under the category in the past 

 

a. Executive of the Company or its subsidiaries 

b. Non-executive Director or Executive of a parent company of the Company 

c. Executive of a fellow subsidiary company of the Company 

d. A party whose major client or supplier is the Company or an Executive thereof  

e. Major client or supplier of the listed company or an Executive thereof 

f. Consultant, accountant or legal professional who receives a large amount of monetary consideration or other 
property from the Company besides compensation as a director/kansayaku 
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g. Major shareholder of the Company (or an executive of the said major shareholder if the shareholder is a 

legal entity) 

h. Executive of a client or supplier company of the Company (which does not correspond to any of d, e, or f) 

(the director himself/herself only) 

i. Executive of a company, between which and the Company Outside director/kansayaku are mutually 

appointed (the Director himself/herself only) 

j. Executive of a company or organization that receives a donation from the Company (the director 

himself/herself only) 

k. Others 

 

Outside Directors’ Relationship with the Company (2)  

 

Name 

Committees 
Designation 

as 

Independent 

Director 

Supplementary 

Explanation of 

the Relationship 

Reasons of Selection 

N
o

m
in

atin
g
 

R
em

u
n
eratio

n
 

A
u

d
it 

Chikatomo 

Kenneth 

Hodo 

○   ○ 

Bayhills Co., 

Ltd. 

Representative 

Director 

Accenture Japan 

Ltd 

Former Senior 

Corporate 

Advisor 

 

The transactions 

between Bayhills 

Co., Ltd, and the 

Company, and 

Accenture Japan 

Ltd and the 

Company 

accounted for less 

than 1% of their 

respective 

consolidated net 

sales in the case 

of both. 

Reasons for selection as an Outside 

Director: 

The Company focuses on 1. having 

professional records and visions in their 

respective fields; 2. having no material 

business relations with the Company and 

thus a high degree of independence; and 3. 

ability to dedicate sufficient time to fulfill 

the duties of the Board of Directors and 

committees. 

Mr. Chikatomo Kenneth Hodo has been in 

management of a company providing 

business consulting and IT services for 

years at Accenture Japan Ltd. He has 

extensive experience and a broad range of 

knowledge on digital business as a 

corporate executive. Following his election 

as a Director in June 2018, Mr. Hodo has 

performed well as a member of the Board 

of Directors and other committees, and was 

selected to become the Company’s first 

Outside Director to serve as Chairperson of 

the Board of Directors in June 2022. As 

Chairperson of the Board of Directors, he 

has formulated the Operations Policy of the 

Board of Directors, where he clarifies the 

key points of the Board of Directors’ 

initiatives, and leads the implementation of 

the policy. In addition, a third-party 

organization was used for the evaluation of 
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the effectiveness of the Board of Directors 

this fiscal year to re-examine the 

Company’s corporate governance, 

including the operation of the Board of 

Directors under the new structure. The 

Company expects that Mr. Hodo can 

continue contributing to the maintenance 

and upgrading of its corporate governance 

as before. 

Reason for selection as an Independent 

Director: Mr. Hodo meets the standards for 

independence specified by the Nominating 

Committee. Also, as explained in the 

column to the left, Mr. Hodo is not a 

business executive or other significant 

person at a major supplier or customer or a 

major shareholder. There are no conflicts 

of interest with shareholders concerning his 

role as an Outside Director. As a result, 

Mr. Hodo is designated an Independent 

Director. 

Soichiro 

Sakuma 
 ○ ○ ○ 

NS Solutions 

Corporation 

Advisor 

 

Nippon Steel 

Corporation 

Former Advisor 

 

The transactions 

between NS 

Solutions 

Corporation, 

Nippon Steel 

Corporation and 

the Company 

accounted for 

less than 1% of 

the consolidated 

net sales of each 

company. 

Reasons for selection as an Outside 

Director: Same as above for 1 to 3  

At Nippon Steel Corporation and Nippon 

Steel & Sumitomo Metal Corporation 

(currently Nippon Steel Corporation), Mr. 

Soichiro Sakuma was involved for many 

years in management in the manufacturing 

sector and was in charge of main head 

office functions, including general 

administration, human resources, 

environment and IT, mainly in legal and 

internal control & audit. He has extensive 

experience and a broad range of knowledge 

as a corporate executive. Following his 

election as a Director in June 2020, Mr. 

Sakuma has performed well as a member 

of the Board of Directors and other 

committees. The Company expects that 

Mr. Sakuma can continue contributing to 

the maintenance and upgrading of its 

corporate governance as before. 

Reason for selection as an Independent 

Director: Mr. Sakuma meets the standards 

for independence specified by the 

Nominating Committee. Also, as explained 
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in the column to the left, Mr. Sakuma is not 

a business executive or other significant 

person at a major supplier or customer or a 

major shareholder. There are no conflicts 

of interest with shareholders concerning his 

role as an Outside Director. As a result, 

Mr. Sakuma is designated an Independent 

Director. 

Akira 

Ichikawa 
○  ○ ○ 

Sumitomo 

Forestry Co., 

Ltd. 

Chairperson of 

the Board and 

Representative 

Director 

The transactions 

between 

Sumitomo 

Forestry Co., 

Ltd. and the 

Company 

accounted for 

less than 1% of 

the consolidated 

net sales of each 

company. 

Reasons for selection as an Outside 

Director: Same as above for 1 to 3 

At Sumitomo Forestry Co., Ltd., which 

operates various businesses, including 

those related to lumber and building 

materials, housing and construction, and 

overseas housing and real estate, Mr. Akira 

Ichikawa promoted sustainability 

management, and raised that company’s 

corporate value over the medium to long 

term. He has extensive management 

experience and broad-ranging insight as a 

corporate executive. Following his election 

as a Director in June 2021, Mr. Ichikawa 

has performed well as a member of the 

Board of Directors and other committees. 

The Company expects that Mr. Ichikawa 

can continue contributing to the 

maintenance and upgrading of its corporate 

governance. 

Reason for selection as an Independent 

Director: Mr. Ichikawa meets the standards 

for independence specified by the 

Nominating Committee. Also, as explained 

in the column to the left, Mr. Ichikawa is 

not a business executive or other 

significant person at a major supplier or 

customer or a major shareholder. There are 

no conflicts of interest with shareholders 

concerning his role as an Outside Director. 

As a result, Mr. Ichikawa is designated an 

Independent Director. 

Masumi 

Minegishi 
○ ○  ○ 

Recruit Holdings 

Co., Ltd. 

Chairperson and 

Representative 

Director of the 

Board 

Reasons for selection as an Outside 

Director: Same as above for 1 to 3 

Mr. Masumi Minegishi has led the 

transformation of Recruit Holdings Co., 

Ltd. into a global tech company through 

the expansion of the human resources 
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The transactions 

between Recruit 

Holdings Co., 

Ltd. and the 

Company 

accounted for 

less than 1% of 

the consolidated 

net sales of each 

company. 

business into the information business and 

digitalization and globalization. He has a 

wealth of management experience and 

broad insights as a top leader of companies 

with DNA related to the commercialization 

of IT services and business development 

capabilities. Following his election as a 

Director in June 2022, Mr. Minegishi has 

performed well as a member of the Board 

of Directors and other committees. The 

Company expects that Mr. Minegishi can 

continue contributing to the maintenance 

and upgrading of its corporate governance 

by monitoring and offering advice from a 

global perspective based on his 

experience in management. 

Reason for selection as an Independent 

Director: Mr. Minegishi meets the 

standards for independence specified by 

the Nominating Committee. Also, as 

explained in the column to the left, Mr. 

Minegishi is not a business executive or 

other significant person at a major supplier 

or customer or a major shareholder. There 

are no conflicts of interest with 

shareholders concerning his role as an 

Outside Director. As a result, Mr. 

Minegishi is designated an Independent 

Director. 

Takuko 

Sawada 
○ ○ ○ ○ 

Shionogi & Co., 

Ltd. 

Director and 

Vice 

Chairperson of 

the Board 

 

The transactions 

between 

Shionogi & Co., 

Ltd. and the 

Company 

accounted for 

less than 1% of 

the consolidated 

net sales of each 

company. 

Reasons for selection as an Outside 

Director: Same as above for 1 to 3 

Ms. Takuko Sawada has played a central 

role in promoting the previous and current 

medium-term business plans at Shionogi & 

Co., Ltd., and has also focused on 

establishing global functions and 

collaborating with industry, government, 

and academia in Japan and overseas. She 

has extensive global experience and insight 

in R&D, management strategy formulation, 

new business development, and DX 

promotion. The Company expects that Ms. 

Sawada can contribute to the maintenance 

and improvement of the Company’s 

governance by monitoring and offering 
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advice from a global perspective based on 

her experience in management. 

Reason for selection as an Independent 

Director: Ms. Sawada meets the standards 

for independence specified by the 

Nominating Committee. Also, as explained 

in the column to the left, Ms. Sawada is not 

a business executive or other significant 

person at a major supplier or customer or a 

major shareholder. There are no conflicts 

of interest with shareholders concerning 

her role as an Outside Director. As a result, 

Ms. Sawada is designated an Independent 

Director. 

 

[Committees] 

 

Committee’s Composition and Attributes of Chairperson 

 

 All Committee 

Members 

Full-time 

Members 
Inside Directors 

Outside 

Directors 
Chairperson 

Nominating 

Committee 
5 1 1 4 Outside Director 

Remuneration 

Committee 
4 1 1 3 Outside Director 

Audit 

Committee 
4 1 1 3 Outside Director 
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[Executive Officers (Shikkoyaku)] 

Number of Executive Officers  8 

 

Status of Additional Duties  

 

Name 
Representative 

Authority 

Additional Duties as Director 
Additional 

Duties as 

Employee 

 Nominating 

Committee 

Member 

Remuneration 

Committee 

Member 

Toshimitsu Taiko Yes Yes × × No 

Kiyotaka Fujii  No No × × No 

Seiji Hatano No No × × No 

Noriyasu Kuzuhara No Yes × × No 

Toshiya Eguchi No No × × No 

Shinichiro Oka No No × × No 

Hitoshi Kamezawa No No × × No 

Yoshihiro Hirai No Yes × × No 

 

[Auditing Structure] 

Appointment of Directors and/or Staff to 

Support the Audit Committee 
Appointed 

 

Matters Related to the Independence of Such Directors and/or Staff from Executive Officers (Shikkoyaku) 

 

The Company set up the Audit Committee Office with a full-time staff to support the Audit Committee, and, 

besides being the secretariat of the Audit Committee, the Audit Committee Office shall perform its duties in 

accordance with the instructions of the Audit Committee. Furthermore, this principle is to be clearly specified 

in Company rules and made common knowledge. To ensure the independence of the Audit Committee Office 

from Executive Officers and Corporate Vice Presidents, and the effectiveness of instructions received from 

the Audit Committee, personnel matters regarding the Audit Committee Office including appointment, 

personnel changes and disciplinary action, shall be approved in advance by the Audit Committee. 

 

Cooperation among Audit Committee, Accounting Auditors and Internal Audit Departments  

 

The Audit Committee holds meetings with the External Accounting Auditor many times each year. Committee 

members receive thorough explanations of the External Accounting Auditor’s policy and plans for audits in 

addition to explanations and other information to be certain that the External Accounting Auditor is 

performing its duties properly. In addition, members of the Audit Committee state their views, including 

requests to place emphasis on certain audit items, and actively exchange other information. The aim is to 

perform audits that are appropriate and strict. Committee members also receive explanations for the auditing 
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system and internal controls of the accounting auditor’s company to confirm various items. Receiving detailed 

reports from the External Accounting Auditor about the audit method and results is not the only task of the 

Audit Committee but also Committee members receive frequent audit implementation reports and monitor 

progress of the External Accounting Auditor’s audit. The Audit Committee compares information from the 

External Accounting Auditor with information obtained by Committee members to reach decisions regarding 

the suitability of the External Accounting Auditor’s audit. 

As a company with three committees, the Company has an Audit Committee. Subsidiaries in Japan are 

companies with Kansayaku. The Company has a Corporate Audit Division to perform internal audits. 

Furthermore, while preserving its independence as an audit organization, the Audit Committee, Corporate 

Audit Division and Kansayaku of the subsidiaries cooperate with each other to make audits even more 

efficient and effective. 

The Corporate Audit Office has established a dual reporting line, issuing audit reports on internal audits to 

the President and Representative Executive Officer and the Audit Committee on a case-by-case basis. Key 

audits are planned as an annual agenda item for the Audit Committee, and are reported at the Audit Committee 

meetings. In addition, regular audit activities and monthly monitoring activities are summarized in a report 

and reported to the President and Representative Executive Officer as well as to full-time Audit Committee 

members. The contents of the report are then shared with the Audit Committee by the full-time Audit 

Committee members. 

Rules stipulate that the Audit Committee has the right to ask the Corporate Audit Division to perform special 

audits. 

 

[Independent Directors] 

Number of Independent Directors  5 

 

Matters relating to Independent Directors 

 

All Outside Directors who are qualified to be Independent Directors are designated Independent Directors.  

In 2007, the Nominating Committee established “Independence Standards for Outside Directors.” Regarding 

such standards, the Nominating Committee selects Outside Director candidates for whom none of the 

following items are applicable. 

(1) Person affiliated with Konica Minolta 

⚫ Former employee of the Konica Minolta Group 

⚫ Having a family member (spouse, child, or any blood or marital relative within the second degree) that 

has served as a Director, Executive Officer, Auditor or senior management in the Konica Minolta Group 

during the past five years  

(2) Person affiliated with a major supplier/client  

⚫ Currently serving as a Managing Director, Executive Officer, or employee of a major supplier/client 

company/group that receives 2% or more of its consolidated sales from the Konica Minolta Group or 

vice versa  
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(3) Specialized service provider (lawyer, accountant, consultant, etc.)  

⚫ Specialized service provider that received annual compensation of 5 million yen or more from the Konica 

Minolta Group for the past two years  

(4) Other  

⚫ A shareholder holding 10% or more of the voting rights in the Company (Executive Director, Executive 

Officer, or employee in the case of a corporate body)  

⚫ A Director taking part in a Director exchange  

⚫ A Director, Executive Officer, Kansayaku or equivalent position-holder of a company that competes with 

the Konica Minolta Group, or a person holding 3% or more of the shares of a competing company  

⚫ Having some other significant conflict of interest with the Konica Minolta Group  

 

The Company, under the rules of the Nominating Committee, in principle, limits the period in office of Outside 

Directors up to six years (reappointment limit). Specifically, the basic term of office is four years, and it may 

be extended once for two years upon approval of the Nominating Committee. This rule is based on the concern 

that the objectivity of these Directors may decline as the length of time in office increases.  

 

[Incentives] 

Incentive Policies for Directors and/or 

Executive Officers (Shikkoyaku) 
Performance-linked Remuneration, and others 

 

Supplementary Explanation  

 

The Company has introduced medium-term stock bonus plan (performance-linked) for Executive Officers in 

addition to annual performance-based cash bonus. The stock compensation-type stock options have been 

terminated after the 12th stock compensation-type stock options for fiscal 2016 issued in August 2016. 

 

Recipients of Stock Options ––––––– 

 

Supplementary Explanation 

 

― 

 

[Remuneration for Directors and Executive Officers (Shikkoyaku)] 

Disclosure of Individual Directors’ 

Remuneration 
Not disclosed 

Disclosure of Individual Executive Officers’ 

(Shikkoyaku) Remuneration 
Not disclosed  

 

Supplementary Explanation  
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Compensation for Directors and Executive Officers in fiscal 2022 was as shown below. 

(1) The 3 Directors who do not concurrently hold Executive Officer posts 

Base salary of 55 million yen 

No performance-based cash bonuses 

Stock bonus of 18 million yen 

(2) The 6 Outside Directors 

Base salary of 79 million yen 

No performance-based cash bonuses 

No stock bonuses 

(3) The 7 Executive Officers 

Base salary of 291 million yen 

Performance-based cash bonus of 35 million yen 

Stock bonus of 11 million yen 

 

Notes  

1. The number above includes one (1) Outside Director and two (2) Inside Directors who resigned at the 

date of the 118th Ordinary General Meeting of Shareholders held on June 17, 2022. At the end of the 

period (March 31, 2023), the Company has five (5) Outside Directors, one (1) Inside Director (not 

concurrently holding Executive Officer posts) and seven (7) Executive Officers. 

2. In addition to the three (3) Inside Directors shown above (1), the Company has another three (3) Inside 

Directors who concurrently hold Executive Officer posts, and the compensation to these Directors is 

included in compensation to Executive Officers. 

3. Regarding the performance-based cash bonus, the amounts which were recorded as expense in fiscal 2022 

are stated. 

4. Regarding the stock bonus, the amounts which were recorded as expense in fiscal 2022 are stated, based 

on a calculation of estimated amount of stock bonus of the Company in the future according to estimated 

points to be allotted to Directors (excluding Outside Directors) and Executive Officers as part of their 

compensation. The amount includes medium-term stock bonus (performance-linked) to be distributed 

according to the target attainment rate in the period of the medium-term business plan. 

5. In addition to the above compensation, the following payment was made during the current fiscal year 

under review in accordance with the resolution of the Compensation Committee at that time for the 

previous compensation upon retirement, which was abolished in June 2005. 

⚫ One (1) Director 1 million yen (retired on June 17, 2022) 

 

There were no Directors or Executive Officers whose total amount of compensation, etc. was 100 million yen 

or more in fiscal 2022. 
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Policy on Determining Remuneration Amounts 

and Calculation Methods  
Established 

 

Disclosure of Policy on Determining Remuneration Amounts and Calculation Methods 

 

The Company, which has adopted the company-with-three-committees system, has established a 

Compensation Committee. Outside Directors account for the majority of members of the committee and the 

committee is chaired by an Outside Director to ensure transparency and to determine compensation in a fair 

and appropriate manner. 

The Company’s Directors’ compensation system is intended to strengthen the motivation of Directors and 

Executive Officers to strive for the continuous medium-to-long-term improvement of the Group performance 

in line with management policies to meet shareholder expectations, and to contribute to the optimization of 

the Group value. The Company aims for a level of compensation that enables it to attract and retain talented 

people to take responsibility for the Company’s development. 

In keeping with these aims, the Compensation Committee has established a policy for determining the 

individual compensation entitlement of Directors and Executive Officers as set out below, and determines the 

amount, etc. of individual compensation entitlement of Directors and Executive Officers in line with this 

policy. 

 

<Compensation Policy> 

(1) Compensation system 

⚫ Compensation packages for Directors (Non-executive Inside Directors) exclude a short-term 

performance-based cash bonus because Directors have a supervisory role, and consist of a “base salary” 

component in the form of a base salary and “stock bonus.” The “stock bonus” consists of the “medium-

term stock bonus” (non-performance-linked) and “long-term stock bonus.” Also, Outside Directors only 

receive “base salary,” inclusive of bonus according to their roles. 

⚫ Compensation packages for Executive Officers consist of “base salary,” “annual performance-based cash 

bonus,” which reflects the performance, and “stock bonus.” In addition, “stock bonus” consists of 

“medium-term stock bonus” (performance-linked) and “long-term stock bonus.” 

(2) The total amount of individual compensation entitlement and “base salary” are set at an appropriate level 

with each position and its value taken into account, based upon objective data, evaluation data and other 

data collected at regular intervals, etc. 

(3) The amount of “annual performance-linked monetary remuneration” shall be determined based on the 

level of performance in the relevant fiscal year (consolidated operating profit), the degree of achievement 

of annual performance targets, and the progress of each Executive Officer in advancing strategically 

important policies. The amount based on the degree of attainment of annual performance targets is 

determined in the 0% to 200% range of the standard amount of compensation. The targets are major 

consolidated performance indicators (profit for the year, total asset turnover ratio and KMCC-ROIC (*)) 
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associated with results of operations. Executive officers’ key operational measures include those related 

to non-financial indicators, such as ESG (environmental, social and governance). 

* KMCC-ROIC is ROIC to calculate “annual performance-based cash bonus,” defining invested capital 

as assets that can be separately managed and improved by each business segment. 

(4) Details of the stock bonus plan are as follows. 

⚫ In the “medium-term stock bonus” plan (non-performance-linked) to Directors, the Company’s shares 

are distributed to Directors after the end of the medium-term business plan, according to their roles and 

years they are in office. The plan is aimed to enhance their motivation toward contribution to medium-

term improvement of the shareholder value and promote holdings of the Company’s own shares. 

⚫ In the “medium-term stock bonus” (performance-linked) to Executive Officers, the Company’s shares 

are distributed to Executive Officers after the end of the medium-term business plan in the 0% to 200% 

range. The plan is aimed to enhance their incentives toward attainment of the targets in the medium-term 

business plan and promote holdings of the Company’s shares. Mid-term management targets shall be 

consisted of important consolidated financial indicators (ROE) considering for mid-term management 

policy, as well as non-financial indicators (CO2 emissions reduction and employee engagement score).  

⚫ In “long-term stock bonus” plan to Directors (Non-executive Inside Directors) and Executive Officers, 

the Company’s shares are distributed to them according to their positions, roles and years they were in 

office after their retirement from office. The plan is aimed to enhance their motivation toward 

contribution to the long-term improvement of the shareholder value. 

⚫ The standard number of shares is set by the position of each Director or Executive Officer in the first year 

of the medium-term business plan. 

⚫ Certain portions of shares are distributed in cash. 

⚫ Shares of the Company obtained as stock bonus shall be held in principle for one (1) year after the date of 

retirement from the post of each Director or Executive Officer. 

(5) The standard for compensation to the President & CEO is a 45:30:25 mix of “base salary,” “annual 

performance-based cash bonus” and “stock bonus.” For the Executive Officers other than the President & 

CEO, the “base salary” ratio is set higher than that for the President & CEO. 

In addition, the ratio of “medium-term stock bonus” (performance-linked) and “long-term stock bonus” 

in “stock bonus” is 60:40. 

(6) Compensation for non-Japan residents may be handled in different ways from the treatment said above 

according to legal and other circumstances. 

(7) When the Board of Directors resolved a correction to financial statements after the announcement due to 

a material accounting error or fraud, the Compensation Committee considers corrections to performance-

based bonuses and limit payment or request return of the bonuses when necessary. 

(8) The Company reviews levels, composition and others of compensation in a timely and proper manner in 

accordance with changes in the management environment. 
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<Indicators for performance-based bonuses, reasons for the selection of these indicators, and method for 

determining the amount of performance-based bonuses> 

(1) Annual performance-based cash bonus 

(a) Indicators and the reasons for the selection of these indicators 

1) The indicator for the level of performance results portion is the amount of Group consolidated 

operating profit. It was judged that operating profit is the most appropriate indicator for determining 

the responsibility for performance that should be taken on by Executive Officers with the aim of 

realizing sustainable growth and enhanced corporate value by achieving higher levels of operating 

profit. 

2) The indicators for the portion according to attainment of performance targets are the amount of profit 

for the year, total asset turnover ratio, and KMCC-ROIC. These indicators attach strong significance 

to the Company’s sustainable growth and the enhancement of the medium- to long-term corporate 

value. Current profit, was selected in order to improve ROE by achieving a fundamental recovery in 

profitability and to secure funds for dividends, total asset turnover was chosen with the aim of 

reducing total assets and interest-bearing debt while ensuring cash allocation, while KMCC-ROIC 

was selected to increase the efficiency of invested capital. 

In addition, these indicators have been weighted at 40%, 30% and 30%, respectively. 

3) The reason for this is that the “Individual Evaluation” takes as indicators the progress of each 

Executive Officer’s strategic priority policies and targets, and evaluates them using perspectives and 

items that are different from those of the “Performance Level” and “Achievement of Performance 

Targets.” In particular, we take care to implement in a timely and appropriate manner measures that 

are strategically necessary to improve our corporate value in the medium- to long-term, even if they 

do not appear in financial indicators or are accompanied by a temporary deterioration of financial 

indicators. 

(b) Methods for determining the amount of compensation 

1) The amount paid for the level of performance results portion is calculated by multiplying a value 

determined according to the amount of Group consolidated operating profit by a number of points 

set for each position. Said value is decided in accordance with a table formulated in advance. 

2) The amount paid for the portion according to attainment of performance targets is calculated by 

multiplying the payment rate calculated from the annual performance target attainment rate 

(calculated based on the weighting of each indicator) by a set amount according to position. This is 

intended to leverage the combined power of all our Executive Officers toward the group’s optimal 

solution by applying the Group’s Executive Officers to its consolidated performance on a joint basis. 

The rate of the payment varies from 0% to 200%, depending on the attainment level of the target. 

3) The “Individual Evaluation” is calculated by multiplying the standard amount for each position by 

the evaluation of the state of achievement of strategic priority policies for each Executive Officer, 

which is drafted by the President & CEO (the evaluation ranges from 0% to 200%, taking 100% as a 

base). In order to ensure objectivity and fairness in this evaluation, the Compensation Committee 
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shall receive an explanation from the President & CEO at the beginning of each fiscal year of each 

Executive Officer’s strategic priorities and targets, and confirm consistency with the annual 

management plan outline and medium-term business plan determined by the Board of Directors. 

4) The payment amounts in the three items listed above will be discussed and settled by the 

Compensation Committee. 

(2) Medium-term stock bonus (performance-linked) 

(a) Indicators and the reasons for the selection of these indicators 

In order to achieve sustainable growth and increase corporate value over the medium to long term, we 

use ROE as a financial indicator, and our CO2 emission reduction rate and employee engagement score 

as non-financial indicators (all on a group-wide basis).  

ROE was selected to enhance profitability from an investor’s perspective, the CO2 emissions reduction 

rate was selected to link environmental value to business growth while addressing the social issue of 

climate change, and employee engagement score was selected to maximize performance by developing 

and acquiring human resources and strengthening organizational capabilities.  

In addition, these indicators have been weighted at 80%, 10% and 10%, respectively. 

(b) Methods for determining the amount of compensation 

1) The number of stock to be distributed is determined by multiplying the payment rate calculated from 

the target attainment rate in the final fiscal year of the medium-term business plan, reflected with the 

weighting of the indicator, by the number of points set for the position accumulated over the same 

period, with one point equaling one share that will be transferred as compensation. 

The rate of the payment varies from 0% to 200%, depending on the attainment level of the target. 

2) Points set per position is calculated by dividing the amount of resources allocated per position by a 

reference stock price. 

3) The reference stock price is the average price paid by the trustee entrusted by the Company, the 

trustor, when purchasing the number of shares of the Company required to pay the stock bonus on 

the stock market at the time of start of the period of the medium-term business plan. 

4) The number of shares transferred listed above will be discussed and settled by the Compensation 

Committee 

 

 

[Supporting System for Outside Directors] 

There is the Board of Directors Office that functions as a secretariat for the Board of Directors, Nominating 

Committee, Compensation Committee and Corporate Governance Committee and has a similar function to 

that of the Audit Committee Office that is the secretariat for the Audit Committee. The members of the Board 

of Directors Office and the Audit Committee Office provide assistance for the Outside Directors to help enable 

the board and its each committee to function properly. Members of these offices also distribute he document 

in advance concerning agenda items to Outside Directors, and create proposals and plans for visits to 

Company facilities and accompany Outside Directors as needed as part of activities to provide information to 
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these Directors. The objectives are to enable Outside Directors to thoroughly discuss subjects at the Board of 

Directors meetings and to enable these meetings to take place with no difficulties. 

 

[Status of Persons Who Have Retired from a Position Such as Representative Director and President etc.]  

Retired Representative Director and Presidents, etc., holding Advisory or Any Other Position in the Company  

Name 
Title/ 

Position 
Responsibilities 

Working Form 

and Conditions 

(Full-time/Part-

time, 

Paid/Unpaid, 

etc.) 

Date of 

Retirement from 

Position Such as 

President (Note) 

Term 

Shoei Yamana 
Honorary 

Advisor 

External 

activities using 

the title of senior 

advisor 

Part-time/Unpaid June 20, 2023 One year 

Masatoshi 

Matsuzaki 

Honorary 

Advisor 

External 

activities using 

the title of 

honorary advisor 

Part-time/Unpaid June 17, 2022 One year 

Yoshikatsu Ota 
Honorary 

Advisor 

External 

activities using 

the title of 

honorary advisor 

Part-time/Unpaid June 19, 2014 One year 

Hideo Tashima 
Honorary 

Advisor 

External 

activities using 

the title of 

honorary advisor 

Part-time/Unpaid June 29, 1999 One year 

 

Total Number of Retired Representative Director and Presidents, etc. Holding 

Advisory or Any Other Position in the Company  
4 

 

Other Matters 

 

There is no senior advisor position at the Company because it was terminated in 2006. 

Past presidents of the Company or the Company’s predecessors (Konica Corporation and Minolta Co., Ltd.) 

can receive the title of Special Advisor or Honorary Advisor once an individual is no longer a Director as 

defined in the Companies Act. A summary of this position is as follows. 
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⚫ A Special Advisor is an individual who performs external activities that are beneficial to the Company. 

This includes the activities of industry and economic associations that represent the Company, public 

service activities such as social activities and committee studies, and other types of activities. A Special 

Advisor also may be requested by the Company to provide reference opinions and advice on management 

issues, etc. Compensation shall be approximately 30% of the fixed remuneration at the time of retirement 

as the President, but shall be determined in accordance with the role, service, etc. The term of office shall 

be for one year, with a maximum of four years or until the age of 75, whichever is shorter. 

⚫ An Honorary Advisor is given to a former president who wants to use this title for external activities and 

when the Company determines that these activities would be meaningful to the Company. There is no 

compensation. The term of office is one year and can be extended every year by mutual agreement. 

⚫ Special Advisors and Honorary Advisors have no rights involving decisions or other influences on 

management decisions and judgments. 

⚫ The President & CEO selects Special Advisors and Honorary Advisors and their status and submits 

reports to the Board of Directors. 

⚫ The Board of Directors establishes rules for this advisor system as part of the Company Rules. 

As stated above, as of June 20, 2023, there are no Special Advisors and four Honorary Advisors.  

(Note) Date of retirement from position such as President is the day the former CEO was no longer a Director 

as defined in the Companies Act. 

 

2. Matters on Functions of Business Execution, Auditing, Oversight, Nominating and Remuneration 

Decisions (Overview of Current Corporate Governance System)  

(1) Activities of the Board of Directors 

1) Frequency of Meetings held 

In fiscal 2022, 13 meetings were held. 

2) Main matters for consideration 

In fiscal 2022, the Board of Directors’ agenda was set under the Board Chair’s policy which defines themes 

to be discussed by the Board of Directors in three areas of strategic impact, i.e., (1) Business Portfolio 

Transformation, (2) Improved Execution Capability and (3) Restoring Confidence and Trust, with some topics 

receiving further discussion at Directors’ Roundtable Meetings. Business portfolio transformation was the 

subject of particularly intense discussion—primarily at the Directors’ Roundtable Meeting—leading to the 

formulation of the 2025 medium-term business plan.  

3) Attendance of each Director 

All Directors attended all board meetings in fiscal 2022 (100% attendance rate).  

 

(2) Business execution 

(a) Transfer of authority to Executive Officers by the Board of Directors 

The Board of Directors delegates significant authority concerning decisions about business operations to 

the President & CEO. The Board of Directors concentrates on fundamental items involving business 
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operations, such as “Fundamental Policies for Management” as well as on the oversight of how business 

operations are managed. 

(b) Framework for business operations 

The Board of Directors appoints Executive Officers and selects from these Executive Officers the President 

& CEO and senior Executive Officers. In addition, the Board of Directors assigns specific duties to the 

Executive Officers and determines the flow of orders and instructions. The President & CEO and the other 

Executive Officers make decisions and conduct business operations for the business operations they have 

been given responsibility by a resolution of the Board of Directors. 

(c) Management Consultation Committee 

The Management Consultation Committee provides assistance to the President & CEO for making 

decisions and discusses important items concerning management of the Group. 

 

(3) Functions and roles of Outside Directors involving corporate governance 

Upgrading an oversight function from the perspective of shareholders is one of the priorities of the 

Company. The Nominating Committee selects highly independent Outside Director candidates based on 

“Independence Standards for Outside Directors” established by this committee and the standards for 

Independence in Rule 436-2 of the Securities Listing Regulations of Tokyo Stock Exchange, Inc. The 

primary role of Outside Directors is to use the perspective of shareholders. In particular, the Outside 

Directors are responsible for supervising management in order to protect ordinary shareholders and ensure 

the common interests of shareholders when there is a conflict of interest with senior management team.  

At meetings of the Board of Directors, Outside Directors make statements from the perspective of 

shareholders concerning proposals from Executive Officers and reports about studies involving significant 

issues. Furthermore, Outside Directors use their many years of corporate management experience to give 

appropriate advice. All of these activities contribute to upgrading management strategies and improving 

the efficiency of management. In addition, an Outside Director chairs the Nominating, Audit and 

Compensation Committees in order to heighten transparency. 

The Company has contractual agreements with the Outside Directors that limit the liability of these 

Directors. These agreements are for the purposes of attracting highly qualified individuals as Outside 

Directors and enabling these Directors to perform their roles as expected. 

 

(4) Nominations 

(a) Please see I. 1. [Disclosure Based on the Principles of the Japan’s Corporate Governance Code] (4) Policy 

and procedure for selections or dismissals of Executive Officers and nominations of Director candidates. 

(b) Activities of Nominating Committee 

1) Functions and roles 

⚫ Decisions involving proposals submitted to the shareholders meeting concerning the election and 

termination of Directors 
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⚫ Receive reports from the President & CEO concerning a plan for a successor (training and selection) at 

a suitable time and supervision of this plan 

2) Frequency of Meetings held 

Ten meetings of the Nominating Committee were held in fiscal 2022. 

3) Main matters for consideration 

 

In fiscal 2022, the following matters were mainly discussed carefully, opinions were exchanged, and responses 

were confirmed. 

a) Chairperson of the Board of Directors 

The Chairperson of the Board of Directors shall be appointed from among Directors who do not 

concurrently serve as Executive Officers as stipulated in the Articles of Incorporation of the Company. In 

the previous fiscal year, the Company appointed an Outside Director as the Chairperson of the Board of 

Directors, who had a wealth of experience as an Outside Director of companies, as well as that of other 

companies, a deep understanding of the Company’s governance, and was deemed appropriate as a leader 

in managing the Board of Directors based on aptitude. For the same reason, an Outside Director was 

appointed as the Chairperson of the Board of Directors. 

b) Total number and ratio of Directors 

In accordance with the following provisions of the Basic Policy on Corporate Governance, the Company 

decided to continue with the previous fiscal year’s composition (total of nine (9) Directors, of which five 

(5) are Outside Directors, four (4) are Internal Directors, six (6) are Non-Executive Directors, and three 

(3) Executive Directors), which has been confirmed by the Nominating Committee. 

⚫ The Board of Directors is composed of a number of Directors within the scope provided in the Articles 

of Incorporation, taking into account the management issues the Board of Directors is required to 

address. 

⚫ To ensure management transparency and supervisory objectivity, one-third or more of the total number 

of Directors are Independent Outside Directors, and Directors who do not concurrently serve as 

Executive Officers constitute the majority of the total Directors. 

⚫ To further enhance deliberations on making important management decisions, in addition to the President 

& CEO, Representative Executive Officer, several Executive Officers in charge of principal duties shall 

be appointed as Directors. 

The Company believes that the number of Outside Directors should be five (5) to six (6) to enable both 

diversity of discussion and speed of decision-making. 

c) Number of Internal Directors who do not concurrently serve as Executive Officers 

Likewise, in order to comply with the following provisions of the Basic Policy on Corporate Governance 

and to ensure a certain level of audit quality as a full-time Members of the Audit Committee, the Company 

has decided to maintain the same composition (one (1) member) as in the previous fiscal year. 
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⚫ To enhance the management supervision function and to strengthen cooperation with the Independent 

Outside Directors as well as communication and coordination with Executive Officers, more than one 

Inside Director who do not concurrently serve as Executive Officer will be appointed. 

In appointing Executive Officers, the Nominating Committee received reports on the selection process and 

reasons for selection and checked them prior to the Board of Directors’ resolution. The Company also receives 

reports from the President & CEO concerning the “President’s Succession Plan (fiscal 2022~),” and provides 

supervision and advice.  

4) Attendance of each member of the Committee 

All Nominating Committee members attended all Nominating Committee meetings in fiscal 2022 (100% 

attendance rate).  

 

(5) Audits and supervision 

(a) Auditing Structure 

This information is in the previous “Auditing Structure” section. 

(b) Accounting audit 

1) Accounting Auditor 

For fiscal 2022, the Company signed an audit contract with KPMG AZSA LLC to perform Companies Act 

audits and Financial Instruments and Exchange Act audits. 

2) Duration of the audit  

After the fiscal year ended March 31, 2007 

3) Certified Public Accountants who conducted the audit and individuals who assisted with the audit 

(Certified Public Accountants who conducted the audit) 

Designated Limited Liability Partner  Akihiro Otani 

Designated Limited Liability Partner  Michiaki Yamabe 

Designated Limited Liability Partner  Yosuke Sato 

 

(Individuals who assisted with the audit) 

23 Certified Public Accountants and 43 others, a total of 66 

 

(c) Audit Committee 

1) Functions and roles 

Please see II. 1. [Auditing Structure]. 

2) Frequency of Meetings held 

13 meetings of the Audit Committee were held in fiscal 2022. 

3) Roles and activities of the Internal Audit Committee 

The Company selects an Internal Director who is not concurrently an Executive Officer to serve as a full-time 

Audit Committee Member responsible for investigations. This individual uses regular auditing activities to 

collect information and submits reports to the Audit Committee, where a majority of members are Outside 
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Audit Committee Members, in order to improve the quantity and quality of audits. Improving the effectiveness 

of the Audit Committee is the goal. 

Internal members of the Audit Committee mainly perform the following activities. 

⚫ Attending important meetings about business operations, audit the suitability of the Board of Directors 

process for delegating authority to Executive Officers and Corporate Vice Presidents, audit the operation 

of the internal control system, and other activities 

⚫ Visiting business sites, including subsidiaries, in Japan and overseas, receive information from business 

site and subsidiary managers to determine the status of their business operations 

⚫ Receiving monitoring reports at a suitable frequency from the Corporate Audit Division, which performs 

internal audits, and Kansayaku of the subsidiaries; use exchanges of opinions about matters requiring 

attention and other items for working together to improve audit functions 

⚫ Holding meetings at a suitable frequency with the Accounting Auditor to exchange information about 

important matters involving accounting audits and other activities for performing appropriate and strict 

accounting audits 

4) Attendance of each member of the Committee 

In fiscal 2022, all members of the Audit Committee attended all Committee meetings, resulting in an 

attendance rate of 100%. 

 

(6) Determination of compensation 

(a) The policy for the determination of compensation is in II. 1. [Disclosure of Policy on Determining 

Remuneration Amounts and Calculation Methods]. 

(b) Activities of Compensation Committee 

1) Functions and roles 

Decisions about compensation for individual Directors and Executive Officers.   

2) Frequency of Meetings held 

Eight meetings of the Compensation Committee were held in fiscal 2022. 

3) Main matters for consideration 

In fiscal 2022, in parallel with discussions at the Board of Directors concerning the creation of the medium-

term business plan starting from fiscal 2023, the Compensation Committee deliberated and considered a 

review of the compensation system to further strengthen incentives for achieving targets. As a result, some 

revisions were made in the “Policy for Determining Compensation.” The main revisions are as follows:  

⚫ Concerning the ratio of “fixed remuneration,” “annual performance-linked monetary remuneration,” and 

“stock-based remuneration” for Executive Officers, the ratio of “fixed remuneration” was reduced by 

5%, and that 5% was transferred to “annual performance-linked monetary remuneration.” This is 

intended to further increase incentives to work on key measures for each fiscal year of the medium-term 

business plan.  
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⚫ The indexes of evaluation for performance-linked monetary compensation for the fiscal year were 

revised to three indicators: current net income, total asset turnover, and KMCC-ROIC, in line with the 

policies and strategies of the medium-term business plan.  

⚫ The evaluation indicator for (performance-linked) medium-term stock compensation was revised to 

ROE, and the CO2 emissions reduction rate and employee engagement score were introduced as non-

financial indicators. 

4) Attendance of each member of the Committee 

The attendance of individual Compensation Committee members at Compensation Committee meetings in 

fiscal 2022 was as follows (97% attendance rate).  

Name Title, etc. Attendance 

Sakie Tachibana Fukushima 
Outside Director, Chairperson of Compensation 

Committee 
8/8 (100%) 

Soichiro Sakuma 

Outside Director, Member of Compensation Committee 

8/8 (100%) 

Masumi Minegishi 6/7 (86%) 

Akira Ichikawa 1/1 (100%) 

Hiroyuki Suzuki 
Director, Member of Compensation Committee 

8/8 (100%) 

Toyotsugu Itoh (Note) 1/1 (100%) 

(Note) Mr. Toyotsugu Itoh retired from his position at the conclusion of the Ordinary General Meeting of 

Shareholders held on June 17, 2022. 
 

 

3. Reasons for Adoption of Current Corporate Governance System 

The Company is dedicated to corporate governance that can contribute to sustained growth and medium to 

long-term growth in corporate value. This requires a management style that accepts a suitable amount of risk 

along with the establishment of a highly effective oversight function for conducting business operations. 

Consequently, a corporate governance framework has been assembled from the standpoint of supervision.  

As the structure prescribed by the Companies Act, the Company selected in 2003 the “company with 

committees” system (currently a “company with three committees”). Furthermore, to create a governance 

system that does not rely on the skills of any particular individual, the Company has constantly aimed for 

corporate governance with a distinctive Konica Minolta style. We will continue to evolve the effectiveness of 

our corporate governance through the efforts of the Corporate Governance Committee, which was established 

in June 2023 on a voluntary basis in addition to the three statutory committees. 

The Company’s basic approach with regard to its governance system is as follows; 

⚫ Ensuring of business supervisory functions by separating the supervisory and execution functions in 

order to increase the corporate value. 

⚫ Election of an Independent Outside Director who can provide supervision from an ordinary shareholder 

perspective. 

⚫ Improvement of the transparency, integrity and efficiency of management through the above- mentioned 

points. 
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<Chronology of measures to establish a corporate governance framework and improve its effectiveness> 

FY2000  Started an executive officer system and reduced the number of Directors 

FY2002  Elected two Independent Outside Directors 

 Shortened the term of Directors to one year 

FY2003  Formation of Konica Minolta Holdings, Inc. due to a management integration 

 Became a company with committees (now a company with three committees) 

 Establishment of the Corporate Organization Basic Regulations 

 Number of independent Outside Directors increased from two to four 

 Establishment of policy for determining compensation 

FY2004  Started self-assessments (using questionnaires) of the effectiveness of the Board of Directors 

FY2005  Ended lump-sum retirement payments and started stock compensation-type stock options 

FY2006  Chairperson of the Board of Directors started participating in the Nominations Committee 

 Ended the senior advisor position 

 First overseas field trip by Outside Directors (two) for a visit to a manufacturing subsidiary in 

China 

 Established standards for the independence of Outside Directors 

FY2009  Revised part of the terms for performance-linked compensation in the compensation 

determination policy 

FY2010  Revised part of the Board of Directors rules 

FY2014  Started establishing a Fiscal Year Policy for the Board of Directors based on results of the Board 

of Directors effectiveness self-assessments (questionnaires) 

FY2015  Established the Basic Policy on Corporate Governance in response to the implementation of the 

Corporate Governance Code 

 The Nominating Committee started overseeing the succession plan of the President & CEO 

FY2016  Started using an external organization for questionnaires and interviews to assess the 

effectiveness of the Board of Directors 

FY2017 The compensation determination policy was revised, replaced stock compensation-type stock 

options and introduced stock bonus linking with medium-term performance 

FY2018 Revised some of the Board of Directors Rules 

 Increased the number of Independent Outside Directors from four to five 

FY2019 Distributed tablet devices to Outside Directors and commenced the electronic distribution of 

materials for the Board of Directors’ meetings 

FY2020 Partially amended performance-linked bonus and stock bonus under the compensation 

determination policy 

FY2021 Disclosure of the expertise and experience expected of Director candidates (skill matrix) 

(Previously, it was prepared and utilized within the Nominating Committee when selecting 

candidates.) 
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 Extended tenure of Outside Directors (revised from four years in principle to making a two year 

extension possible, with a maximum of six years) 

 Partial revision of the Basic Policy on Corporate Governance 

FY2022 Selected an Outside Director as Chairperson of the Board of Directors 

 Made Independent Outside Directors more than half of the Board (Five of nine) 

 Outsourced a questionnaire and interviews evaluating the efficacy of the Board of Directors to an 

external organization  

FY2023 Corporate Governance Committee established. 

 Partially amended performance-linked bonus and stock bonus under the compensation 

determination policy 
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III. Implementation of Measures for Shareholders and Other Stakeholders 

1. Measures to Vitalize the General Shareholder Meetings and Smooth Exercise of Voting Rights  

 Supplementary Explanations 

Early Notification of General 

Shareholder Meeting 

The Company has a policy of sending shareholder meeting convocation 

notices to shareholders at least three weeks before a meeting. In addition, a 

notice is posted on the Tokyo Stock Exchange website and the Company 

website prior to sending notices in order to give shareholders sufficient time 

to consider their votes on proposals. 

Notice of convocation of the 119th Ordinary General Meeting of 

Shareholders (for the fiscal year ended March 31, 2023) were sent to 

shareholders on May 29 (Monday), which was 21 days before the meeting. 

In addition, before sending these notices, the Company posted the notice of 

convocation on the Tokyo Stock Exchange website and the Company 

website on May 23 (Tuesday) (and on May 29 (Monday) for the English-

language notice). 

Scheduling AGMs to Avoid 

the Peak Day 

To facilitate constructive dialogues with shareholders and share information 

with shareholders accurately, the Company normally holds its shareholders 

meeting at least one week before the time that most June shareholders 

meetings take place. 

The 119th Ordinary General Meeting of Shareholders (for the fiscal year 

ended March 31, 2023) was held on June 20, 2023 (Tuesday). This was nine 

days (seven business days) prior to the June 29 (Thursday), the greatest day 

of concentration for the general meeting of shareholders for financial results 

for the fiscal year ended March 31, 2023. 

Allowing Electronic Exercise 

of Voting Rights 

To allow shareholders to submit their votes via the Internet, the Company 

has established a platform that permits the use of several shareholder voting 

websites. 

⚫ The Company designated voting site (https://evote.tr.mufg.jp/) 

⚫ ICJ’s electronic voting platform 

Participation in Electronic 

Voting Platforms and Other 

Measures to Enable 

Institutional Investors to Vote 

with Greater Convenience 

The Company posts convocation notices and its English translation on ICJ’s 

electronic voting platform. Japanese and overseas institutional investors 

who have pre-registered for the use of the platform can directly access the 

contents of the convocation notices for deliberation, thus enhancing their 

convenience. 

Providing Convocation Notice 

in English 

The Company posts an English-language translation of its shareholder 

meeting convocation notice for overseas investors (shareholders) on the 

Tokyo Stock Exchange’s website, on the Company’s website, on the website 

designated by the Company to exercise voting rights 
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(https://evote.tr.mufg.jp/), and on the electronic voting rights exercise 

platform operated by ICJ, Inc. on the day of sending the shareholder 

meeting convocation notice.  

Other The 119th Ordinary General Meeting of Shareholders (for the fiscal year 

ending March 31, 2023) was the first year of the system of electronic 

provision of materials for the General Meeting of Shareholders. In order to 

avoid confusion among shareholders, the same written Notice of 

Convocation was delivered to all shareholders with voting rights, regardless 

of whether they had made a written request.  

We are also preparing an environment in which shareholders who are unable 

to attend the meeting can view the meeting via video streaming over the 

Internet, and a video of the day’s agenda will be posted on our website after 

the meeting. 

With the environmentally well-thought-out administration put in place, the 

Company uses the FSC certified papers and plant-based oil ink for printing 

the notice of the convocation. Also, electricity purchased for running the 

shareholders meeting is sourced from solar and other renewable energies to 

help stop global warming by curbing CO2 emissions consequentially. 

 

 

2. IR Activities  

 Supplementary Explanations Presentation 

by President 

& CEO 

Preparation and Publication of 

Disclosure Policy 

For the purpose of ensuring prompt, accurate, and impartial 

disclosures of important corporate information concerning the 

Konica Minolta Group, the Konica Minolta Group has 

adopted principles relating to the disclosure of important 

corporate information in accordance with the “Konica Minolta 

Group Charter of Corporate Behavior,” which applies to the 

Group and all of its employees. The Konica Minolta Group 

has also established information disclosure controls and 

procedures and takes measures to ensure that all employees 

are thoroughly familiar with information disclosure controls 

and procedures. 

More information is provided on the Company’s website in 

Japanese and English. 
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(Japanese) https://www.konicaminolta.com/jp-

ja/investors/management/dpolicy/ 

(English) https://www.konicaminolta.com/us-

en/investors/management/dpolicy/ 

Regular Investor Briefings for 

Individual Investors 

The Company holds information meetings led by the 

President & CEO, the Executive Officer in charge of 

corporate communications and investor relations or investor 

relations staff in order to communicate directly with 

individual investors regarding the Company’s competitive 

edge based on its strengths and its process for enhancing 

corporate value through unique growth strategies. 

In fiscal 2022, meetings were held as follows: 

December 3, 2022 (Saturday) On-site presentation and 

posted online 

A recording of this information session is available on the 

Company’s website. 

https://www.konicaminolta.com/jp-

ja/investors/event/individual_event/index.html (in Japanese) 

Yes 

Regular Investor Briefings for 

Analysts and Institutional 

Investors 

The Company holds quarterly Financial Results Briefing 

Session for analysts and institutional investors. The President 

& CEO or Executive Officer responsible for Corporate 

Communications and IR gives an overview of recent results 

of operations and explains factors behind the difference in the 

previous fiscal year’s results and the values given in external 

announcements, and the management goals and key measures 

for achieving these for the current fiscal year based on 

management strategies for realizing medium- to long-term 

sustainable growth. There are also business information 

meetings held by individual businesses in order to encourage 

understanding of the competitive edge gained by these 

businesses through unique measures and the Company’s 

strengths. The following information meetings were held in 

fiscal 2022. 

March 15, 2022 (Wednesday) Konica Minolta Day (Konica 

Minolta’s Sustainability Management, Medical Imaging, 

Sensing, IJ Components, Professional Printing) 

A recording of this information session is available on the 

Company’s website. 

Yes 
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(Japanese) https://www.konicaminolta.com/jp-

ja/investors/event/other_event/index.html#230315 

(English) https://www.konicaminolta.com/global-

en/investors/event/other_events/index.html#230315 

<Direct dialogue between Non-executive Directors and 

investors> 

Governance meetings are held regularly through which the 

Chairperson of the Board of Directors who is Non-executive 

Director and Independent Outside Directors hold dialogue 

with prominent investors and directly communicate on topics 

such as the Company’s unique governance system and the 

aims and background behind it, initiatives aimed at 

continuously enhancing effectiveness, and the sound advice 

and oversight given in regard to establishing and 

implementing medium- to long-term growth strategies. In 

fiscal 2022, this was conducted as a panel discussion with 

executive and non-executive directors during the Konica 

Minolta Day mentioned above. 

March 15, 2022 (Wednesday): Konica Minolta Day Panel 

Discussion 

The Executive Officers in attendance were Mr. Taiko, 

President & CEO, while the Non-Executive Directors were 

Mr. Hodo, Outside Director (Chairperson of the Board of 

Directors) and Mr. Ichikawa, Outside Director (Chairperson 

of the Nominating Committee). 

Regular Investor Briefings for 

Overseas Investors 

The President & CEO goes to North America once and 

Europe once each fiscal year to hold regularly scheduled 

meetings with major shareholders and new investors. This is 

a means of realizing direct dialogue with the aim of 

maintaining and strengthening relationships with medium- to 

long-term shareholders and building relationships with new 

investors, and gaining understanding and support for the 

Company’s process for enhancing corporate value in the 

medium- to long-term (strengths, growth strategies, 

intangible assets, management targets and related measures 

and KPI, and portfolio for realizing future income and capital 

and shareholder return policies for achieving this). In fiscal 

Yes 
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2022, we used online meetings and telephone conferences to 

engage with U.S. and European investors. 

In addition, the Executive Officer responsible for IR and 

Corporate Communications, Executive Officers in charge of 

each business unit, or other IR staff participate in 

conferences in Japan and overseas held by securities 

companies (including themed conferences that focus on a 

specific business area, such as healthcare). These 

conferences are an opportunity to have discussions with 

many institutional investors about the Company’s policies, 

performance and outlook. We also visit and invite investors 

for regular one-on-one meetings, telephone conferences and 

online meetings. 

Concerning the disclosure of financial information in 

English, the scripts for quarterly financial results 

presentations in Japan are available in English, and videos of 

the second quarter and full year financial results 

announcements are also available in English. 

<Information meeting for the fourth quarter of fiscal 2022> 

(English) https://www.konicaminolta.com/global-

en/investors/fr/index.html 

Posting of IR Materials on 

Website 

The Company’s integrated report is formulated in 

compliance with the Value Reporting Foundation 

International Integrated Reporting Framework and the 

Ministry of Economy, Trade and Industry’s Guidance for 

Integrated Corporate Disclosure and Company-Investor 

Dialogues for Collaborative Value Creation. Not limited to 

an annual financial report, the integrated report introduces 

the Company’s business strategy for sustainable growth as 

explained by our top management, our diverse human 

resources that support our business development as a global 

company, a message from our Chairperson of the Board, and 

an introduction to our governance initiatives in the form of a 

dialogue with Outside Directors, as we work to provide an 

integrated report with complete financial and non-financial 

information. For the non-financial side in particular, it 

introduces specific examples of efforts to improve the quality 

of management by placing ESG initiatives at the core of 
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management activities, which have been underway since the 

management integration in 2003. As for external recognition, 

this report was selected by the GPIF’s domestic equity 

management organization as an “Integrated Report Showing 

High Levels of Improvement.” The Integrated Report is 

available on our website. 

(Integrated Report URL) 

(Japanese) https://www.konicaminolta.com/jp-

ja/investors/ir_library/ar/ar2022/index.html 

(English) https://www.konicaminolta.com/global-

en/investors/ir_library/ar/ar2022/index.html 

The Company’s IR website has integrated reports, financial 

results, presentation materials, securities reports, 

shareholder’s correspondence, annual financial data, this 

corporate governance report, CSR reports, intellectual 

property reports, IT performance reports, corporate 

information and other information, and the site has received 

a high evaluation, including gold status and overall third 

prize, in the Gomez IR Site Ranking 2022 from Morningstar 

Japan K.K. 

(IR Library URL) 

(Japanese) https://www.konicaminolta.com/jp-

ja/investors/ir_library/ 

(English) https://www.konicaminolta.com/global-

en/investors/ir_library/index.html 

Establishment of Department 

and/or Manager in Charge of IR 

The Company has an IR Office that is supervised directly by 

the President & CEO. The purpose is to reinforce the ability 

to distribute strategic IR information. 

Department in charge: IR Office (6 people) 

Corporate Senior Vice President in charge: Miwa Okamura  

 

 

 

3. Measures to Ensure Due Respect for Stakeholders  

 Supplementary Explanations 

Stipulation of Internal Rules 

for Respecting the Position of 

Stakeholders 

Under the slogan of management visions; to be “a global company that is vital 

to society, bringing vision to reality” and “a robust and innovative company, 

continually evolving and contributing to the sustainable growth of the society 

and individuals,” with the aim of implementing the corporate philosophy of 
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“Creation of New Value,” the Company practices sustainability management 

in order to balance the two wheels of the resolution of social issues and 

corporate growth. There is a Konica Minolta Group Charter of Corporate 

Behavior setting forth the actions that a corporation ought to demonstrate, in 

which respect for stakeholders is extensively stipulated. A worldwide Konica 

Minolta Group Charter of Corporate Behavior Guidance was also established 

with each provision providing for desirable actions people should emulate. 

There are activities to make employees of the group worldwide aware of this 

code. We established 6 Values as a set of beliefs for employees working in 

the Group, which articulates the specific behavior, key qualities and 

judgement criteria to fall back on vis-à-vis stakeholders and society in our 

interactions through the course of our business. The 6 Values clearly stipulate 

to become a provider of the customer’s genuine needs with an emphasis on 

“Customer-centric.” 

Implementation of 

Environmental Activities, CSR 

Activities etc. 

[Our sustainability] 

As we believe that sustainability initiatives are the heart of our management 

strategy, we also believe that the Company’s reason for existence is to 

balance “the human quest for purpose in life” and “global sustainability.” As 

a global enterprise, the Company is determined to continue to grow and play 

a role in creating a sustainable society. To accomplish these goals, we are 

focused on the international social issues addressed in the Sustainable 

Development Goals (SDGs) of the United Nations as business opportunities. 

We are working on innovative ideas to provide new value for the global 

environment and human society, believing that such efforts will pave the 

way for the realization of the sustainable growth and business creation for 

the Konica Minolta Group. 

Furthermore, we have envisioned the social issues in 2030, designated Five 

Materiality* that clarify the social value that the Company should provide to 

resolve these issues and are engaging in activities. These Five Materiality 

show important themes in which the Company can produce particularly 

significant social value by concentrating the intangible assets owned by the 

Konica Minolta Group. 

(Notes: (1) Improvement of satisfaction in work and corporate revitalization, 

(2) Realization of healthy and high quality of life, (3) Ensuring safety and 

security in society, (4) Countermeasures to climate change, (5) Effective use 

of finite resources) 
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[Solving social and environmental issues through businesses to be 

strengthened] 

With various social issues arising, there is a need for innovation in order to 

solve them. Konica Minolta is committed to transforming the workflow of 

on-site workers through visualization, and beyond that, to contribute to 

society and the enrichment of people’s lives. We will drive our growth with a 

focus on Professional Print, Industry, and Medical Imaging in Healthcare, 

which we are positioning as business areas to strengthen.  

With respect to the materiality of “Improved Job Satisfaction and Corporate 

Revitalization,” we will achieve process streamlining and high value-added 

printing by promoting the digitalization to commercial and industrial printing 

customers. In so doing, we will contribute to improving the job satisfaction 

of both those who supply printing services and those who use them.  

For “realization of healthy and high quality life,” we will provide simple and 

high value-added diagnostic imaging, promote the spread of dynamic 

analysis, and strengthen our digital business in emerging economies such as 

those in the Asia region. 

In the area of “Ensuring safety and security in society,” we will enable 

contactless and remote monitoring and inspection at factories and plants. By 

foreseeing and predicting abnormalities and dangers that exceed the limits of 

the visual abilities of workers on site, we aim to prevent accidents and ensure 

the safety and security in factories and surrounding communities. 

In the areas of “Countermeasures to climate change” and “Effective use of 

finite resources,” we will help improve production efficiency by transforming 

customers’ production processes from conventional systems through on-

demand production. By improving production efficiency, we can help our 

customers reduce their CO2 emissions and contribute to resource 

conservation. 

 

[Consideration for climate change and other global environment issues] 

We acknowledge that the global environmental issues are pervasive issues 

for all human beings, and also the issues affecting the entity’s 

competitiveness. With regard to climate change, which is one of the most 

pressing issues, we aim to achieve Carbon Minus by actively participating 

in the reduction of world-wide CO2 emissions by cooperating with our 

stakeholders, especially our partners and customers. We define Carbon 

Minus as “contributing more to CO2 reduction outside the scope of our 

responsibility compared to the amount of CO2 emissions that we are 
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responsible for.” Our goal is to reduce CO2 emissions directly related to our 

products and business (Scope 1, 2, and 3 emissions), and to quickly achieve 

a state in which society and customers contribute more to emission 

reductions than the amount of CO2 emissions directly related to our products 

and business. By not only fulfilling our own social responsibility but also 

supporting the social responsibility activities of our stakeholders, we aim to 

accelerate the effects of decarbonization, broaden the ties between the 

Company and our stakeholders, and grow our businesses together. 

In May 2023, we set a vision to achieve net-zero greenhouse gas emissions 

across our value chain by 2050.  

At the same time, we have decided to bring forward the date for achieving 

“negative carbon” from 2030 to 2025. 

To accomplish these goals, with an eye on the entire life cycle of the product 

from development to procurement, production, distribution, sales and 

service, our ecosystem involving suppliers and customers aims to contribute 

to reducing the environmental burden. 

In fiscal 2020, we established the “Environmental Digital Platform” to 

advance our ecosystem further. By sharing and accumulating the 

environmental knowledge possessed by the Company and each participating 

company, the goal is to co-create new value to enhance the efficiency of 

environmental management and dramatically expand the effects of our 

ecosystem on solving the environmental burden. The Environmental Digital 

Platform began with 15 participating companies, which grew to 83 by the end 

of May 2023. We plan to continue to expand the circle of co-creation. 

The Company has also added its name to and is participating in international 

initiatives tackling environmental issues. Our CO2 reduction targets were 

approved for the Science Based Targets (SBT) Initiative (2℃ target level) in 

February 2017, and in April 2023, we committed to setting SBTs at the 1.5℃ 

target level.  

In July 2018, the Company expressed its support for the Final 

Recommendations of the Task Force on Climate-Related Financial 

Disclosures (TCFD), and began disclosing such information from fiscal 2019. 

Furthermore, in January 2019, we joined RE100, a global leadership initiative 

aiming to realize 100% renewable power for member’s business operations, 

and we are aiming to source the electricity used in the Company’s business 

operations from 100% renewable power by 2050. 
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[Respect for human rights] 

Human rights are rights that all human beings are born with, and are one of 

the universal values. In recent years, people in the international community 

have become increasingly aware of the significant impact that business has 

on human rights. Konica Minolta has adopted “Imaging to the People” as its 

management vision, and aims to achieve “the human quest for purpose in 

life” and “global sustainability.” To make this a reality, the Company 

upholds the Konica Minolta Group Charter of Corporate Behavior as well as 

other standards, and in September 2021, formulated Konica Minolta Group 

Human Rights Policy and is promoting business activities that respect 

human rights. The Konica Minolta Group Charter of Corporate Behavior, 

Human Rights Policy, and Supply Chain Code of Conduct, which covers all 

its businesses partners, underscore respecting the Universal Declaration of 

Human Rights as the most fundamental requirement in all business 

activities. We conduct human rights due diligence based on these policies, 

and we demand that our business partners and other stakeholders in the 

Group’s businesses also respect human rights.  

In our human rights policy, we address various human rights-related issues 

by stipulating that we respect the diversity, fundamental human rights, and 

privacy of all employees; that we eliminate all discrimination based on race, 

nationality, gender, gender identity and sexual orientation (LGBTQ+), 

religion, creed, and disability; and that we give due consideration in our 

business activities, including maintaining responsible supply chains and 

respecting customer privacy. 

[Fair and appropriate transactions with business partners] 

The Company sees its suppliers of raw materials and parts as well as 

businesses to which it outsources production, logistics, and other services as 

partners who are indispensable to its operations. The Company strives to 

build a relationship of trust with all its business partners through transparent 

and fair transactions in order to achieve the common goal of providing 

innovative products and services to customers around the world in a timely 

manner. As a global company working to earn the trust of people around the 

world, Konica Minolta promotes CSR procurement that takes into account 

labor (human rights), ethics, the environment, and health and safety in its 

supply chain, including its business partners. The Company is also ensuring 

compliance with the Conflict Minerals Regulation and other rules to prevent 

human rights violations at mines in conflict areas, which are at the top end 

of the supply chain. 



- 63 - 

 

The Konica Minolta Procurement Policy, covering overall procurement 

activities, was formulated in fiscal 2008. The policy sets forth the Company’s 

basic stance represented by the five keywords—open, fair, global, 

compliance, and ecology—and clarifies requirements for suppliers. In fiscal 

2013, the Company joined the Responsible Business Alliance (RBA) and 

established the Konica Minolta Supply Chain Code of Conduct based on the 

RBA Code of Conduct. Konica Minolta requires its suppliers to comply with 

this code of conduct in order to make continuous improvements in the supply 

chain with a focus on labor (forced labor, child labor, freedom of association, 

etc.), ethics (intellectual property, privacy, anti-corruption, etc.), the 

environment (energy use, climate change impacts including CO2/GHG 

emissions, water use, pollution, waste, use of resources, etc.), and health and 

safety (emergency preparedness, occupational injury and illness, industrial 

hygiene, etc.), all with an eye to helping build a sustainable society. 

Compliance with the Konica Minolta Supply Chain Code of Conduct is 

included in the basic business agreement requiring suppliers to adhere to this 

code of conduct. 

Development of Policies on 

Information Provision to 

Stakeholders 

In the Konica Minolta Group Charter of Corporate Behavior, the Company 

declares “as a company that solves social issues, and to increase corporate 

value, the Company communicates with society at large and discloses 

corporate information fairly and adequately.” A Corporate Information 

Disclosure Committee is established to ensure that important corporate 

information of the Group is disclosed in a timely, appropriate and impartial 

manner. 

Other [Promoting Health Management] 

At Konica Minolta, the health of employees is the foundation for all 

activities. Based on the Konica Minolta Group Health Declaration, we foster 

a corporate culture that places priority on good health. To utilize corporate 

resources and the resources of the Company’s health insurance association 

fully, we establish and implement various initiatives to preserve and 

improve the health of our workforce based on the collaborative health. 

Starting in fiscal 2020, under the new medium-term health plan, we 

expanded the scope of our initiatives from “risk management” to “improved 

productivity and energy,” and from “the individual” to “the organization,” 

focusing on activities aimed at improving the productivity and performance 

of our workers. 

For physical well-being, all group companies in Japan participate in a 

program to prevent health problems from becoming serious. Employees 
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undergo periodic medical examinations. Individuals at risk receive 

individual guidance from industrial health professionals and are urged to see 

a physician for a thorough examination. For mental well-being, all 

employees undergo a stress check twice every year. Results are used for 

individuals to take better care of themselves. In high-stress workplaces, we 

collaborate to pursue improvement activities after sharing the root causes 

with the organizational head and the Corporate Human Resources Division. 

We have established multiple health indicators for the visualization of how 

healthy a person is. These indicators are used to make people aware of the 

need to make improvements and for various support programs that enable 

people to lead a healthier life. 

Since 2017, the Company has been recognized as a “White 500” corporation 

for excellent health management in recognition of its strategically 

implemented health management initiatives, which consider employee 

health management from a business perspective. The Company has also 

been selected seven times since 2015 as a “Health and Productivity” stock, a 

joint initiative between the Ministry of Economy, Trade and Industry 

(METI) and the Tokyo Stock Exchange. 

 

[Promoting Diversity] 

Konica Minolta believes that the diversity of its human resources will bring 

unprecedented innovative ideas and is the source of solutions to achieve a 

higher level of compatibility between its management vision of “the human 

quest for purpose in life” and “global sustainability.” We are promoting 

diversity at all of our locations around the world, focusing not only on the 

diversity of employee attributes such as gender, nationality, sexual 

orientation or gender identity, and disabilities, but also on the diversity of 

the way employees work. 

Our U.S. subsidiary has a “Step Forward” program to support the career 

development of female employees, and at our European subsidiary the 

LGBTQ+ support community “VIBRANT” has ally and other activities. 

Furthermore, starting in 2021, we held a global program seven times by the 

end of fiscal 2022 in conjunction with International Women’s Day and Pride 

Month by connecting Konica Minolta sites around the globe online. About 

700 Konica Minolta Group employees from around the world participated 

each time. 

In Japan, based on the “Act on Promotion of Women’s Participation and 

Advancement in the Workplace (Law for the Advancement of Women),” we 



- 65 - 

 

have formulated an action plan and are working to achieve targets such as 

by strengthening individual training for female management candidates, etc. 

As of April 2023, the ratio of female managers reached 9.9%, achieving the 

target of 10% by the end of fiscal 2022. 

As of June 2023, there were three females and two foreign national in 

Executive Officers and Corporate Vice Presidents. We are also working to 

promote diversity in the management hierarchy, including the active 

participation of women. 

Then, in fiscal 2022, the Konica Minolta Group Diversity Management 

Commitment was disseminated internally and externally, with targets set for 

2030 and a promotion plan up to the end of fiscal 2025 established. Going 

forward, we will continue to strengthen our activities as a unified group. 

The Diversity Promotion Office established in April 2017 (renamed the 

Diversity Equity and inclusion Office in April 2019) has been working to 

promote understanding of diversity, equity, and inclusion in Japan, and has 

provided training for women and their supervisors to promote women’s 

activities as a foothold for promoting diversity, e-learning to eliminate 

unconscious bias, and workshops to improve psychological safety in the 

organization. In addition, from fiscal 2020, the scope of activities has been 

expanded to include activities that unify Konica Minolta globally, and this 

continues to the present day. 

In November 2016, the Company received L-Boshi Certification from the 

Ministry of Health, Labour and Welfare, the highest ranking for companies 

with a strong commitment to creating an environment that utilizes the skills 

of women. This ranking recognizes our activities in prior years as well as the 

establishment of pleasant and productive workplace environments for 

women. In September 2017, the Company received Platinum Kurumin 

Certification as a company with a strong support program for employees who 

are raising children. 

 

⚫ Percentage of female managers in the total managers in past three fiscal 

years of the Company 

Fiscal 2020: 7.2% 

Fiscal 2021: 9.1% 

Fiscal 2022: 9.9% 

⚫ Percentage of female managers in the total managers in past three fiscal 

years of the Group (worldwide) 

Fiscal 2020: 19.8% 
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Fiscal 2021: 19.6% 

Fiscal 2022: 20.3% 
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IV. Matters Related to the Internal Control System 

1. Basic Views on Internal Control System and the Progress of System Development  

The Board of Directors of the Company adopted resolutions on the matters prescribed by the applicable 

Ordinance of the Ministry of Justice as those necessary for the execution of the duties of the Audit Committee 

(Article 416, Paragraph 1, Item 1 (b) of the Companies Act), and on the establishment of systems necessary 

to ensure that the execution of duties by Executive Officers complies with laws and regulations and the 

Articles of Incorporation, and other systems prescribed by the applicable Ordinance of the Ministry of Justice 

as systems necessary to ensure the properness of operations of group companies (Article 416, Paragraph 1, 

Item 1 (e) of the Companies Act). A summary of the resolutions is as follows. 

 

(1) Requirements for the execution of duties by the Audit Committee 

(a) The Company set up the Audit Committee Office with a full-time staff to support the Audit Committee, 

and, besides being the secretariat of the Audit Committee, the Audit Committee Office shall perform its 

duties in accordance with the instructions of the Audit Committee. Furthermore, this principle is to be 

clearly specified in Company rules and made common knowledge. 

(b) To ensure the independence of the above Audit Committee Office from Executive Officers and Corporate 

Vice Presidents and the effectiveness of instructions received from the Audit Committee, personnel 

matters regarding the Audit Committee Office including appointment, personnel changes and disciplinary 

action, shall be approved in advance by the Audit Committee. 

(c) The Company’s Executive Officers or Corporate Vice Presidents in charge of the Group’s internal control, 

including the Corporate Audit Division, Risk Management Committee and the Compliance Committee, 

shall report on the status of operation to the Audit Committee on a regular basis and without delay if an 

urgent situation that must be reported has arisen or if requested to make a report by the Audit Committee. 

The subsidiaries’ internal audit division, risk management division, compliance division and auditors shall 

report on the status of operation to the Audit Committee without delay if requested to make a report by 

the Company’s Audit Committee. 

(d) The Company will secure and manage a budget that is necessary and appropriate for paying expenses 

arising from the execution of work duties by the Audit Committee members. 

(e) The Company will provide opportunity for Audit Committee members elected by the Audit Committee to 

attend Management Consultation Committee and other important meetings. The Executive Officers or 

Corporate Vice Presidents in charge of internal control, including the Corporate Audit Division, Risk 

Management Committee and the Compliance Committee shall report without delay if requested to make 

investigations, reports, etc. by the Audit Committee members. 

 

(2) Systems for ensuring compliance of execution of duties by Executive Officers with laws, regulations and 

the Articles of Incorporation and other required systems of the Group for ensuring the properness of 

business operations 
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(a) Each Executive Officer and Corporate Vice President shall manage the minutes of Management 

Consultation Committee and other important meetings, documents requesting formal approval and other 

information concerning the performance of their duties to ensure that documents are preserved in an 

appropriate manner and made available for inspection in accordance with the provisions of the Executive 

Officer document management rules and internal rules concerning the management of other documents. 

(b) The Company set up the Risk Management Committee which is in charge of managing the various risks 

that arise in connection with the Group’s business activities, and the Executive Officer or Corporate Vice 

President appointed by the Board of Directors shall be responsible for the development of risk 

management systems including the following, in accordance with the Risk Management Committee 

Regulations. 

⚫ With respect to management of the business risks and operational risks, each Executive Officer and 

Corporate Vice President shall be responsible in accordance with respective assigned area. The Risk 

Management Committee shall provide support to each Executive Officer and Corporate Vice President. 

Further, the Risk Management Committee shall periodically conduct selection, assessment and review 

of risks material to Group management, develop measures, and confirm management status. 

⚫ The Executive Officer or Corporate Vice President in charge of risk management appointed by the Board 

of Directors shall be responsible for establishing the contingency plans and countermeasures to minimize 

the damages by a crisis which is supposed to adversely affect the corporate value. 

⚫ Provide support to the development and strengthening of risk management systems at each group 

company. 

 

(c) The Company set up a Corporate Audit Division which is in charge of the internal auditing of the Group 

to evaluate and improve the status of execution of business operations in all business activities from the 

viewpoint of legality and rationality, and which shall be responsible for establishing and operating internal 

auditing systems in accordance with the Internal Auditing Regulations. 

(d) The Company shall be responsible for establishing and operating a system of internal control over financial 

reporting in the Group and a system for evaluating the efficacy of their operation. 

(e) The Company has established its universal action guidelines for employees, “Konica Minolta Group 

Charter of Behavior” as a principle of action to embody the Konica Minolta Philosophy, which consists 

of our philosophy and management vision, and will disseminate it throughout the Group. 

(f) The Company set up the Compliance Committee which is in charge of establishing and operating the 

Group’s compliance systems, and the Executive Officer or Corporate Vice President appointed by the 

Board of Directors shall be responsible for establishing and operating the compliance systems including 

the following, in accordance with the Compliance Committee Regulations. 

⚫ Defining compliance in the Group as the observance of laws and regulations applicable to corporate 

activities, corporate ethics and internal regulations and policies, and making this known to every 

individual working for the Group. 
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⚫ Establishing and operating systems to promote compliance at each group company. Specifically, 

preventing fraud at each group company by establishing the function to supervise each company’s 

president. 

⚫ Establishing and operating a whistle blowing system that allows employees to report any compliance 

violations that are discovered or anticipated. Make this system clear common knowledge in Company 

rules to halt unfair treatment through the reporting of infractions. Specifically, preventing the 

concealment of fraud by taking measures like the Company’s direct accepting whistle blowing reports 

from each group company. Furthermore, the department in charge of the whistle blowing system will 

regularly inform the Audit Committee of report details and status. 

(g) The Company shall be responsible for establishing a system to ensure the effectiveness of each group 

company’s internal control, promote the awareness and understanding of internal control of the president 

at each group company, and support the establishment and operation of an internal control system that 

meets each company’s characteristics. The Company shall establish a dedicated organization to support 

the strengthening of internal controls at each group company, share management issues as early as 

possible, and establish organizations as necessary to support the implementation of measures as a Group, 

and deal with them. 

(h) The Company established the Corporate Organization Basic Regulations, and shall develop the corporate 

governance mechanisms of the Company and the Group, including the foregoing systems. The Company 

shall also work to establish and operate a system for ensuring the appropriateness of business operation 

through the Management Consultation Committee and other meeting bodies, authority regulations and 

other internal regulations, and shall endeavor to ensure the legality, rationality and efficiency of business 

execution by reviewing as necessary systems for management and administration across all the business 

activities of the Group. Furthermore, based on internal rules, etc. such as Authorization Regulations, the 

Company will make subsidiaries regularly report and seek preapproval on matters concerning the 

execution of important work duties, accounting, financial execution, human resources and other important 

information pertaining to such subsidiaries through Management Consultation Committee and other 

meetings. 

 

The Company has established the frameworks described in the preceding sections (1) and (2) and, based on the 

associated policies, is performing the following activities. 

 

Executive Officers, Corporate Vice Presidents and employees at the Corporate Audit Division, Risk Management 

Committee, Compliance Committee and other units responsible for the Group’s internal controls submit reports every 

month in writing or at periodic meetings to the Audit Committee concerning business operations. Furthermore, 

explanations are given as needed concerning important subjects and issues involving internal controls. 

Members of the Audit Committee, who is responsible for performing examinations, attended all meetings of the 

Management Consultation Committee during the fiscal year as well as operations meetings of business units and 
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other important meetings. Audit Committee members used these activities to confirm decision-making processes and 

how Executive Officers, Corporate Vice Presidents and employees are doing their jobs. 

 

<Risk management> 

The Risk Management Committee meets twice each year and at other times as needed. The committee identifies risks 

associated with business operations and determines measures to deal with these risks. In addition, committee 

members confirm that the risk management system is functioning effectively and evaluate this system. In fiscal 2022, 

the Risk Management Committee held two meetings. The committee regularly monitored issues that have impacts 

on the Company’s business, such as the issues with procurement of parts and materials, international logistics 

disruption, and suspension of operation at production sites, mostly stemming from the US-China trade frictions, the 

situation in Ukraine, and China’s Zero Corona policy. In addition, under the circumstances of frequent cyber-attacks 

targeting companies, the committee also regularly monitored impacts on the Company’s business from confidential 

information leak and checked the status of response to information security.  

As represented in a fact that the Financial Services Agency selected the descriptions of business risks in the 

Company’s Securities Report, the Company is working actively on information disclosing.  

Furthermore, the Company has reporting rules for the purpose of responding to a crisis in a rapid and suitable 

manner. Crisis reporting rules are well known to Executive Officers, Corporate Vice Presidents, executives of 

subsidiaries and others. Based on these rules, the Corporate Vice President in charge of crisis management 

performs the management of all information involving a natural disaster, accident or other crisis that has occurred 

anywhere in the world. In fiscal 2022, several incidents related to information security occurred, and the Company 

immediately established the Crisis Management Committee, chaired by the Corporate Vice President in charge of 

crisis management, and took actions for the incidents.  

 

<Initiatives to reduce quality risks and prevent fraud concerning quality> 

We have a Quality Headquarters as a company-wide function to maintain the quality of our products and services, 

prevent the outflow of inferior products and services to the market, prevent the occurrence of fraud, and strengthen 

quality-related governance, including incident response. In fisical 2022, continuing from fiscal 2021, the Company 

ensured through compliance with the “Guideline for evaluation of safety,” “Guideline for product security,” 

“Guideline for prevention of quality-related fraud,” and others and made efforts for securing the quality of products 

and services, strengthening security, and preventing quality-related fraud. We have also established new “AI Quality 

Assurance Guidelines” to reduce quality risks in AI-equipped products and services. 

 

<Internal audits> 

The Corporate Audit Division is responsible for internal audits for the entire Group. Overseen directly by the 

Representative Executive Officer, this division performs internal audits of the Company and its subsidiaries. The 

Corporate Audit Office has established a dual reporting line, and reports to the President & CEO as well as the Audit 

Committee. Audits use the risk approach for efficiency from the standpoint of the reliability of financial reports, the 

efficiency and effectiveness of business operations, and compliance with laws and regulations. There are also follow-
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up audits to confirm that actions have been taken concerning items requiring improvements that were identified 

during audits. 

Major subsidiaries also have their own internal audit departments. These departments strengthen the internal audit 

function of the entire Group while working with the Konica Minolta Corporate Audit Division. In fiscal 2022, the 

Company performed internal audits in accordance with the medium-term and annual audit plans formulated based 

on a risk approach in conjunction with the company-wide medium-term business plan. 

 

<Internal control for financial reporting> 

To prevent fraudulent accounting activities, the Company prepares an internal controls report that is based on internal 

evaluations that cover the entire Group of 145 consolidated companies inside and outside Japan. This report is 

prepared in accordance with the Financial Instruments and Exchange Act for the purpose of ensuring the reliability 

of financial reports. After an audit by the Accounting Auditor, the report is submitted with the Securities Report. In 

fiscal 2022, the Company introduced its internal controls assessment at newly established or acquired five companies. 

 

<Compliance> 

The Corporate Vice President in charge of compliance (“the Compliance Officer”), who is appointed by the Board of 

Directors under the oversight of the Representative Executive Officer, determines important issues involving Group 

compliance activities and oversees compliance activities. The Group Compliance Committee, which consists of 

Executive Officers and Corporate Vice Presidents for a variety of business and corporate functions, serves as an 

advisory body to the Compliance Officer. The Committee held one meeting in fiscal 2022. There are regional 

compliance coordinators for Europe, North America, China and Southeast Asia, who are appointed by the 

Compliance Officer. This framework allows those coordinators, together with the subsidiary presidents, to perform 

compliance activities that match the characteristics and needs of each overseas region. In fiscal 2022, under the new 

executive system, compliance was positioned as an “asset” expected to bring profits to companies in the future, and 

the President & CEO sent a message to the employees within the Group in Japan and overseas that we would “place 

the top priority on compliance in all aspects of corporate activities.” 

 

<Whistleblowing system> 

The Company has a whistle blowing system for compliance and is always seeking ways to improve this system. In 

Japan, Executive Officers, Corporate Vice Presidents and employees of the Group can use a telephone call, e-mail, 

letter or other method to contact general manager of the Corporate Legal Division or an external attorney about a 

compliance problem or for a consultation. Reported claim is considered for necessity of investigation in fair and 

sincere manner and the reporter is informed of the actions to be taken. The information obtained from the 

whistleblowing are shared only among the persons involved in the investigation so to ensure that there will be no 

negative consequences for the individual who submitted the whistleblowing report. The Compliance Officer submits 

reports to the Audit Committee about the status of these whistle blowings on a regular basis. The Group has 

established contacts for notification and consultation with the full regional coverage in North America, Europe, China 

and Southeast Asia. In addition, in response to the revision of the Whistleblower Protection Act (effective from June 
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2022), we clarified whistleblower response personnel at each company in fiscal 2022 and have promoted the 

development of internal rules and regulations. There were 11 notifications in Japan and 38 overseas, but there was 

no issue falling under a serious violation of laws and regulations. 

 

 

<Administration of group companies> 

The Company has established an organization dedicated to supporting internal controls at its subsidiaries in Japan 

and overseas. The organization supports the preparation and improvement of the internal controls system at each 

subsidiary in cooperation with related departments. In fiscal 2022, it continued initiatives for each subsidiary to 

diagnose their own situation and improve it (the fourth time). We have upgraded control requirements since fiscal 

2021, and have also strengthened checks on self-diagnosis results, and have confirmed that improvements are 

progressing well, exceeding the required internal control standards for all controls.  

 

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

(1) Basic views 

The “Konica Minolta Group Charter of Corporate Behavior,” which is the Group’s highest Code on 

corporate behavior, stipulates that the Company shall not deal with anti-social forces and shall take a 

resolute stance against all illegal demands. 

 

(2) Progress of system development 

The Company is delegated the responsibility for implementation to its Corporate Legal Division. In 

addition to familiarizing all employees regarding the “Konica Minolta Group Charter of Corporate 

Behavior” against anti-social forces through the Compliance Manual, a system of cooperation is 

established with concerned company divisions and external expert organizations. 

 

 

V. Other 

1. Adoption of Anti-Takeover Measures 

Adoption of Anti-Takeover Measures Not Adopted 

 

Supplementary Explanation 

 

(1) Basic policy for the way of being of those who control the Company’s financial and business policy 

decisions 

Under the corporate philosophy of “Creation of New Value,” the Company aims to be a global company that 

is supported by and vital to society, bringing vision to reality and to be a robust and innovative company, 

continually evolving and contributing to the sustainable growth of society and individuals, thereby working 

to meet shareholder expectations. The Company believes that the final decision as to whether or not to accept 

a proposal for a large-scale purchase, etc. of the Company’s shares should ultimately be left to the 

shareholders. 
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Among large-scale purchases, etc., there may be cases where the shareholders are forced to sell their shares, 

where sufficient information necessary for the shareholders to make an appropriate decision is not provided 

or where there is a risk of infringement on corporate value and the common interests of the shareholders. 

At present, the Company does not prescribe specific measures to defend against a hostile takeover in advance 

in the event that a party attempts to make a large-scale purchase, etc. of the Company’s shares. However, the 

Company will request such purchaser to provide necessary and sufficient information for the shareholders to 

make an appropriate decision as to whether the large-scale purchase is appropriate, and will endeavor to ensure 

that the shareholders have time and information to consider the large-scale purchase. If the Company 

reasonably determines that a large-scale purchase, etc. may damage corporate value and the common interests 

of the shareholders, the Company will promptly take appropriate measures to the extent permitted by relevant 

laws and regulations, and will continue to make efforts to ensure and enhance corporate value and the common 

interests of the shareholders. 

 

2. Other Matters Concerning to Corporate Governance System  

(1) Resolution requirements concerning appointment of Directors 

As stipulated in the Articles of Incorporation, resolutions for the appointment of Directors shall be adopted 

by the majority of the voting rights of those shareholders who attend the General Shareholder Meeting, 

where shareholders with voting rights having one-third or more of the total voting rights of shareholders 

shall attend. Resolutions for the appointment of Directors shall not be based on cumulative votes. 

 

(2) Matters regarding General Meeting of Shareholders and resolution of the Board of Directors 

As stipulated by Article 37 of the Company’s Articles of Incorporation, the payment of dividends from 

retained earnings, etc., can be set by resolution of the Board of Directors and not by resolution of the 

General Shareholder Meeting provided that the report by the Accounting Auditor contains an unqualified 

opinion and that the Audit Committee’s Report does not contain any opinions recognizing that the method 

or results of the audit by the Accounting Auditor were in some way inappropriate. 

The reasons for the stipulation in the Articles of Incorporation described above are as follows. 

(a) In regard to what kind of policy for paying dividends from retained earnings would be preferable for 

each shareholder, there is a need to maximize profit for shareholders based on comprehensive 

consideration of tax systems, the stable payment of dividends, consolidated performance, and funding 

requirements to promote strategic investments in growth fields, and we think it is appropriate to entrust 

this kind of judgement call to the Board of Directors. Additionally, a policy is in place for resolutions 

on the payment of dividends from retained earnings, etc., by the Board of Directors. 

(b) The term of office for the Company’s Directors who are entrusted with the judgement call outlined in 

(a) above is one year and as the Company is a “company with three committees,” a framework is in 

place in which an Audit Committee comprising a majority of Outside Directors oversees the execution 

of duties by Directors (Board of Directors). Therefore, we think the risk of the Board of Directors 

abusing its authority is negligible. 

(c) Also, the reason the Board of Directors is set as the sole decision-making organizations on payment of 

dividends, etc. is because policy for paying dividends from retained earnings has a significant effect 

on profit for shareholders, so we think it would be inappropriate for this to be a purpose of the General 

Shareholder Meeting to be settled through the exercise of the shareholders’ right to make proposals. 
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Additionally, the Company’s Articles of Incorporation stipulate that the Company shall decide on the 

payment of dividends and other matters provided in items of Article 459, Paragraph 1 of the 

Companies Act by resolution of the Board of Directors, and not by resolution of the General 

Shareholder Meeting and, in the same vein, may purchase its shares from the market, etc. provided in 

Article 165, Paragraph 2 of the Companies Act by a resolution of the Board of Directors. 

 

(3) Requirements for special resolution 

Article 17 Paragraph 2 of the Company’s Articles of Incorporation stipulates that a special resolution of 

the General Shareholder Meeting can be adopted by two-thirds or more of the voting rights of those 

shareholders who attend the General Shareholder Meeting, where shareholders with voting rights having 

one-third or more of the total voting rights of shareholders attend. 

The reason for the stipulation in the Articles of Incorporation described above is as follows. 

A special resolution comprises a proposal that is of great importance to shareholders and the Company 

and if a situation were to occur in which there is an absence of a quorum, a proposal would become unable 

to be enacted even before a resolution can be approved or rejected. Therefore, the Company has reduced 

said quorum to the level of one-third, which is permissible under the Companies Act, in order to reflect 

the opinions of shareholders with voting rights as much as possible in voting on proposals. 

 

(4) Exemptions of Directors and Executive Officers from their liabilities 

The Company’s Articles of Incorporation stipulate that the Company may, pursuant to the provisions of 

Article 426, Paragraph 1 of the Companies Act, and by resolution of the Board of Directors, exempt the 

Directors (including former Directors) and Executive Officers (including former Executive Officers) from 

their liabilities for payment of damages with respect to the acts mentioned in Article 423, Paragraph 1 of 

the Companies Act to the extent permitted by laws and regulations in order to enable Directors and 

Executive Officer to fully play their expected roles. 

 

(5) Limited liability contract 

Pursuant to Article 427, Paragraph 1 of the Companies Act, the current Articles of Incorporation stipulate 

that the Company may enter into an agreement with Outside Directors to limit their liability for damages 

under Article 423, Paragraph 1 of the said Act to the extent permitted by law (agreement to limit liability 

to a certain extent). In accordance with this provision, the Outside Directors have entered into agreements 

with the Company to limit their liability for damages, and a summary of the contents of the agreements is 

as follows. 

If, in performing his/her duties as an Outside Director during his/her term of office, the Outside Director 

neglected his/her duties in good faith and without gross negligence and causes damages to the Company, 

the maximum amount of his/her liability for damages shall be the sum of the amounts specified in Article 

113 of the Ordinance for Enforcement of the Companies Act multiplied by 2 (Article 425, Paragraph 1, 

Item 1(c) of the Companies Act).  
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(6) Indemnity agreement 

The Company has entered into indemnity agreements with all Directors and Executive Officers as 

stipulated in Article 430-2, Paragraph 1 of the Companies Act. Under the Company’s indemnity 

agreements the Company will provide indemnity for expenses and losses under Item 1 and Item 2, 

respectively, of the same paragraph, within the scope stipulated by laws and regulations. To ensure that 

such indemnity agreement does not impair the appropriateness of the execution of duties, the Company 

will not compensate each Director and Executive Officer for cases such as when they execute their duties 

in spite of the knowledge of their illegality. 

 

(7) Directors and officers liability insurance policy 

The Company has entered into a directors and officers liability insurance policy in which the Company’s 

Directors, Executive Officers, Corporate Vice Presidents, technical fellows, and officers, etc. of all 

subsidiaries except North America (“Officers, etc.”) are the insured, with an insurance company as 

provided for in Article 430-3, Paragraph 1 of the Companies Act. The policy covers the Officers, etc. for 

any damages or litigation expenses incurred by the Officers, etc. as a result of claims for damages arising 

from acts committed by the Officers, etc. in accordance with their positions. The Company bears the full 

amount of insurance premiums. To ensure that the insurance policy does not impair the appropriateness 

of the execution of duties, the Company will not compensate Officers, etc. in cases where they perform 

their duties in spite of the knowledge of their illegality. The term of the insurance policy is one year. 

 

(8) Outline of the timely disclosure framework 

The Company has established Information Disclosure Controls and Procedures to ensure that corporate 

information is made public with speed, accuracy and fairness in accordance with laws and regulations. 

The Corporate Information Disclosure Committee, which is overseen directly by the President & CEO, is 

responsible for disclosure activities. This committee performs the centralized oversight of corporate 

information disclosure based on the Information Disclosure Controls and Procedures and assists the 

President & CEO. 

The chairperson of the Corporate Information Disclosure Committee, who is named by the President & 

CEO, names members of the committee from among Executive Officers for corporate strategies, risk 

management, CSR, legal affairs, general affairs, IR, corporate communications, compliance and other 

activities. To serve as the secretariat for this committee, there is a secretariat consisting of managers from 

many departments and there is a secretariat support unit consisting of people with expertise concerning 

laws and regulations and compliance. 
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Corporate Governance Systems (including Internal Control System)  
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Description in the Reference Documents for the 119th Ordinary General Meeting of Shareholders 

Expertise and experience expected of candidates for Directors (skill matrix) 

Directors 

Expertise and experience expected of candidates for Directors 

Corporate 

executive 

experience in 

listed 

company 

Global 

executive 

management 

experience* 

R&D and 

manufacturing 

Sales and 

marketing 

Finance and 

accounting, 

and 

understanding 

of investor 

perspective 

HR 

management 

Governance, 

internal 

control, legal 

affairs 

Business 

transformations 

and new 

business 

development 

(DX) 

Director, 

President and 

CEO, and 

Representative 

Executive Officer 

Toshimitsu 

Taiko 
● ●  ●    ● 

Outside Director, 

Chairperson of 

the Board of 

Directors, and 

Member of 

Nominating 

Committee 

Chikatomo 

Kenneth 

Hodo 
 ●   ●   ● 

Outside Director, 

Chairperson of 

Audit Committee, 

and Member of 

Compensation 

Committee 

Soichiro 

Sakuma 
 ●    ● ● ● 

Outside Director, 

Chairperson of 

Nominating 

Committee, and 

Member of Audit 

Committee 

Akira 

Ichikawa 
● ●  ●     

Outside Director, 

Chairperson of 

Compensation 

Committee, and 

Member of 

Nominating 

Committee 

Masumi 

Minegishi 
● ●  ●  ●  ● 

Outside Director, 

Member of 

Nominating 

Committee, Audit 

Committee and 

Compensation 

Committee 

Takuko 

Sawada 
 ● ● ●    ● 

Director, Member 

of Nominating 

Committee, Audit 

Committee and 

Compensation 

Committee 

Hiroyuki 

Suzuki 
   ●   ●  
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Director and 

Executive Vice 

President & 

Executive Officer 

Noriyasu 

Kuzuhara 
  ● ●    ● 

Director and 

Executive Vice 

President &  

Executive Officer 

Yoshihiro 

Hirai 
 ●  ● ●    

 

* “Global executive management experience” includes experience managing a global business or experience related 

to overseas business operations. 


