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The corporate governance of Ezaki Glico Co., Ltd. is described below. 
 
I. Basic Views on Corporate Governance, Capital Structure, Corporate 

Attributes and Other Basic Information 

1. Basic Views 
(1) Basic Views 
The Glico Group, based on its Philosophy and the Glico Spirit, continually enhances its 
corporate governance structure for its shareholders and all other stakeholders in accordance 
with the following Basic Policy, with a view to achieving sustainable growth, developing 
corporate value over the medium and long term, and improving management transparency 
and efficiency. 
*For information on the Philosophy and the Glico Spirit, please visit the Company’s website 
(https://www.glico.com/jp/company/about/philosophy). 
 
(2) Basic Policy 

(a) We shall respect the rights of shareholders and strive to ensure equality among 
shareholders. 

(b) We shall strive to appropriately work in harmony with shareholders and other 
stakeholders of the Company (including customers, business partners, creditors, local 
communities, and employees) and build a favorable and harmonious relationship with 
them. 

(c) We shall appropriately disclose corporate information and secure management 
transparency. 

(d) We shall strive to appropriately execute the Board of Directors’ roles and responsibilities 
for transparent, fair, expeditious, and resolute decision-making. 

(e) We shall strive to engage in constructive dialogue with shareholders. 
 

[Reason not to Enforce Each Principle of the Corporate Governance Code] Updated 
(Supplementary Principle 4.8.1) 
Although we do not hold meetings attended by independent outside directors only or assign a 
top person among independent outside directors, we did hold meetings attended by corporate 
auditors (both internal and outside) and outside directors only. We are continuing a study to 
determine whether or not the measures provided as an example in the Corporate Governance 
Code would be effective for our company. 
 
(Supplementary Principle 4.8.2) 
As described in Supplementary Principle 4.8.1. 
 
(Supplementary Principle 4.10.1) 
The Company is a company with a board of corporate auditors. Although the current number 
of independent outside directors does not comprise a majority of the Board of Directors, we 
believe the independence and objectivity of our Board of Directors is secured, as we have 
appointed four outside directors and three outside corporate auditors and determine 
nominations and remuneration after receiving appropriate opinions, advice, and indications 

[Notes of caution] 
This document is an English translation of the Japanese original. In the event of any differences or inconsistencies 
between the Japanese and English versions, the Japanese language version shall take precedence. 



given from their independent and objective standpoint and based on their abundant 
experience and highly expert knowledge in corporate management. We will study the 
establishment of an optional advisory committee under the Board of Directors to be comprised 
primarily of independent outside directors in the future. 
 

[Disclosure Based on the Principles of the Corporate Governance Code] Updated 
Please also refer to the Company’s website https://www.glico.com/jp/company/ir/governance. 
 
(Principle 1.3 Basic Strategy for Capital Policy) 
<Basic Strategy for Capital Policy> 
In order to sustainably boost shareholder value over the medium and long term, we adopt the 
appropriate exploitation of business opportunities and maintenance of necessary and sufficient 
shareholders’ equity to respond to various risks surrounding the Company as the basic 
strategy of our capital policy. 
Additionally, we view ROE as an important indicator for sustainable shareholder value and 
publicly announce a target value of at least 10% in our medium-term management plan. As for 
our policy concerning profit allocation, we present this policy as follows. 
1. We shall put priority on growth investment and aim for long-term maximization of our 
corporate value. 
2. For our dividend policy, we shall return profits to shareholders in a stable and continuous 
manner toward a goal of achieving a consolidated dividend payout ratio of at least 25%. 
*However, in the event that a large amount of extraordinary profit or loss arises, this will be 
decided after considering its effects. 
 
(Principle 1.4 Cross-Shareholdings) 
<Cross-Shareholdings Policy> 
Our basic policy is to hold shares of companies that can be expected to lead to enhancement 
of our own corporate value through, for example, increased business based on business 
collaboration with the issuing company or the creation of business synergy. 
 
<Policy for Reducing Cross-Shareholdings> 
The Board of Directors confirms the significance of holding cross-shareholdings and verifies 
the economic rationality of those cross-shareholdings on an individual basis from a medium- 
and long-term perspective at least once a year. 
If a share is not recognized as contributing to increased business or the creation of business 
synergy, we will hold necessary and sufficient dialogue with the issuing company as a 
shareholder. If it is deemed that improvement cannot be achieved even with dialogue, we will 
sell the share in a timely and appropriate manner. We will reduce cross-shareholdings by 
applying this approach. 
 
<Criteria for Exercise of Voting Rights for Cross-Shareholdings> 
As a shareholder, we make decisions concerning the exercise of voting rights for cross-
shareholdings based on improvement in the medium- and long-term corporate value of the 
issuing company, the possibility of contradiction with the purpose of cross-shareholding, 
economic rationality, and other factors, and then exercise our voting rights accordingly. We will 
implement appropriate responses concerning the exercise of voting rights for cross-
shareholding by applying this approach. 
 
(Principle 1.7 Related Party Transactions) 
When engaging in a transaction with officers or major shareholders (i.e., related party 
transaction), approval required by internal regulations for the transaction will be obtained 
before it is conducted. 
 
(Principle 2.1 Business Principles as the Foundation of Corporate Value Creation Over the 
Mid- to Long-Term) 



We have formulated our Philosophy, The Glico Spirit, and Glico Group Code of Conduct and 
make them available on our web pages. 
 
(Principle 2.5 Whistleblowing) 
We have established internal regulations concerning whistleblowing that ensure anonymity of 
whistleblowers and prohibition of unfavorable treatment of them, and have set up Glico 
Compliance Hotline as a whistleblowing system within our Risk Management Committee for 
the purposes of preventing and quickly discovering legal violations and other misconduct 
within the company. Under the Glico Compliance Hotline system, whistleblowing contact points 
independent of management have been established within and outside the company. 
Whenever a whistleblowing report is received, the Risk Management Committee plays a 
central role in conducting an investigation and, if it deems that a legal violation or other 
misconduct has occurred, studies and implements countermeasures for correction, 
improvement, etc. The committee also conducts reporting/confirmation concerning the results 
of the investigation and countermeasures to the whistleblowing party. 
 
(Principle 2.6 Roles of Corporate Pension Funds as Asset Owners) 
Fully recognizing the importance of the fact that the management of corporate pension funds 
impacts stable asset formation for employees as well as our own financial standing, we assign 
human resources who are appropriately qualified for management from our finance 
department to the Ezaki Glico Company Pension Fund and implement measures through 
appropriate management systems. 
 
(Principle 3.1 Full Disclosure) 
(i) Please see “1. Basic Views” regarding our business principles, etc. Please see “FY2020 
Medium-Term Management Plan (Presentation Material for the March 2018)” concerning our 
management strategy and management plan. 
(ii) Please see “1. Basic Views.” 
(iii) Directors’ remuneration is comprised of remuneration, bonuses, and stock 
compensation. Our remuneration system reflects responsibilities and results while maintaining 
linkage with company performance. Remuneration is approved by the Board of Directors. 
Because outside directors and corporate auditors serve to monitor and supervise from an 
independent standpoint, they are not provided with stock compensation. 
(iv) When appointing or dismissing senior management and nominating director/corporate 
auditor candidates, we conduct a comprehensive study from the standpoints of assessing the 
candidate’s qualities and qualifications and of putting the right people in the right positions so 
that the Board of Directors can make accurate and prompt decisions, and then the Board of 
Directors approves the appointment, dismissal, or nomination. 
(v) We mention individual appointments, dismissals, and nominations made when the Board 
of Directors appoints or dismisses a member of senior management or nominates a 
director/corporate auditor candidate in security reports, notices of general meeting of 
shareholders, and this report when they pertain to outside officers. For appointments and 
nominations of director/corporate auditors coming from inside the company, we will strive to 
further enhance explanations of the reason for the appointment. 
 
(Supplementary Principle 4.1.1) 
We establish the following as matters that must be resolved by the Board of Directors in our 
“Board of Directors Regulations”: 
1. Matters stipulated in laws and ordinances 
2. Matters stipulated in the Articles of Incorporation 
3. Matters concerning important tasks and affairs (e.g., matters authorized by a 
shareholders’ meeting resolution, matters concerning management plans, etc.) 
Regarding the delegation of duties to management, the division of duties to each director is 
resolved by the Board of Directors, and the scope of authority delegated to directors, operating 
officers, etc., including standards for monetary amounts, etc., is established by internal 



regulations that include the “Regulations for Administrative Authority” and “Approval authority 
policy.” 
 
(Supplementary Principle 4.2.1) 
We approved the introduction of stock compensation with restriction on transfer after a 
resolution titled “Determination of Amounts of Remuneration (Post-hoc Grant) in the Restricted 
Share-based Remuneration Plan for Directors and Executive Officers with Whom a Contract of 
Mandate has been concluded” was passed at a general meeting of shareholders held in June 
2018. Please see “Notice of the 113th Annual Shareholders Meeting” for details. 
 
(Principle 4.9 Independence Standards and Qualification for Independent Outside Directors) 
In addition to the requirements under the Companies Act, the Company appoints independent 
outside directors who can expect management supervision and check functions from the 
perspective of experience and insight in each field, referring to the independence standards of 
the Tokyo Stock Exchange. 
 
(Supplementary Principle 4.11.1) 
The Articles of Incorporation establishes that the number of directors shall be no more than 11 
in order to ensure substantial discussion by the Board of Directors. Currently seven people are 
appointed as directors and five people are appointed as auditors. Among them are outside 
officers, four of which are appointed as outside directors and three are appointed as outside 
corporate auditors. We are thus striving to maintain management transparency and soundness 
for the entire Board of Directors. In addition, when appointing directors, we conduct a 
comprehensive study from the standpoints of assessing qualities and qualifications and of 
putting the right people in the right positions so that the Board of Directors can make accurate 
and prompt decisions. We appoint outside directors and outside auditors after clarifying their 
expertise, knowledge, and experience. 
 
(Supplementary Principle 4.11.2) 
When directors or corporate auditors (excluding outside directors and corporate auditors) of 
the Company serve concurrently as officers of listed companies that are other than our 
Company, we strive to limit the scope of said concurrent service to a rational limit so that they 
can appropriately fulfill their roles and responsibilities. We also disclose important concurrent 
service circumstances in the “Business Report” in notices of general meeting of shareholders. 
Internal approval standards pertaining to concurrent service are stipulated in the “Approval 
authority policy.” Please see “Business Report” and “Reference Documents for the 
Shareholders Meeting” in notices of general meeting of shareholders. 
 
(Supplementary Principle 4.11.3) 
Four of our seven directors are outside directors and three of our five corporate auditors are  
outside auditors, and therefore seven of the twelve members composing the Board of 
Directors are outside directors or auditors. With this board composition, we are ensuring the 
effectiveness of the entire Board of Directors in such areas as board decisions and meeting 
management, etc. We further enhance effectiveness by actively listening to the views and 
demands of outside directors and incorporating them into board meetings. We strive to 
improve the Board of Director’s effectiveness by conducting opinion polls of all directors, 
including outside directors, and then conducting analyses and evaluations based on the 
results. 

 
(Supplementary Principle 4.14.2) 
People with the qualities and abilities to complete the roles and responsibilities that are 
expected of them are appointed as our directors, auditors, and operating officers. 
Whenever officers assume their posts, we provide an appropriate explanation of the legal 
obligations and responsibilities that they must observe as officers and also provide 
opportunities to explain our management strategy, business content, financial affairs, and 



















 
Other Matters 

There are no former presidents/CEOs, etc., serving as Sodanyaku, Komon, etc. 
 

2. Matters Concerning Business Execution, Auditing and Supervision, Nomination, 
Determination of Remuneration and Other Functions (Overview of Current 
Corporate Governance System) Updated 
(1) Corporate Governance System 
 
The Company has adopted a corporate governance system with the Board of Directors and 
the Board of Corporate Auditors. 
 
As of the date of the submission of this report, our Board of Directors consists of eight 
directors (of which four are outside directors). In principle, the Board of Directors meets 
monthly to discuss and make decisions on matters specified under laws and regulations and 
by the Articles of Incorporation and on important matters concerning the execution of our 
businesses. Further, the Company has adopted an executive officer system to clearly divide 
between its management strategy functions and business execution functions and thereby to 
facilitate swift decision-making and business execution. 
 
As of the date of the submission of this report, our Board of Corporate Auditors operates with 
five corporate auditors (of which three are outside corporate auditors). Each of the corporate 
auditors is actively participating in the meetings of the Board of Directors and other meetings 
of the Company to audit the business execution by the directors. 
 
(2) Internal Audit and Corporate Auditors’ Audit 
Our organization for internal audit and corporate auditors’ audit is comprised of the staff of 
Group Audit Office, a department specialized in internal audit activities and the five corporate 
auditors. The Group Audit Office is responsible for developing and reviewing the operation of 
the methods for assessing our internal control of financial reporting through consultation with 
our accounting auditor. In addition, the Group Audit Office is carrying out audits on the 
activities of our respective business locations concerning overall internal control in cooperation 
with the Board of Corporate Auditors and reporting the results to President, outside directors 
and corporate auditors. 
 
Corporate auditors are conducting audits on all aspects of our business activities in 
accordance with an audit plan formulated at the beginning of each term. While corporate 
auditors regularly attend each meeting of the Board of Directors, full-time auditors are actively 
participating in important meetings of the Company. Thereby, it is ensured that the 
proceedings at the meetings are audited with focus on the violations of laws and regulations, 
and of the Articles of Incorporation, as well as any infringement on shareholders’ right. 
Opportunities for exchanging views and opinions between corporate auditors and the 
accounting auditor with regard to audit plans and the progress of audits are provided four 
times a year to promote mutual cooperation. The results of an audit by the accounting auditor 
are reported in the presence of corporate auditors and Chief Financial Officer of Glico Group. 
Additionally, as for important affiliated companies, an auditing corporation has been engaged 
to carry out audits under the Companies Act on those companies. It should be noted that Mr. 
Shintaro Iwai, our corporate auditor, is a certified public accountant and has high insight on 
finance and accounting. 
 
(3) Relationship with Outside Directors and Outside Corporate Auditors 
As of the date of the submission of this report, the Company has four outside directors and 
three outside corporate auditors. 
There is no personal relationship, capital relationship, business relationship, or any other 
interests existing between the Company and our outside directors (Mr. Tetsuo Masuda, Mr. 



Takatoshi Kato, and Ms. Kanoko Oishi) or between the Company and our outside corporate 
auditors (Mr. Shintaro Iwai, and Mr. Matao Miyamoto). 
Outside director, Mr. George Hara is Group Chairman (Chief Executive Officer) of DEFTA 
Partners. The Company is investing in DEFTA Healthcare Technologies, L.P. that DEFTA 
Partners is operating as general partner but there is no special interest existing between the 
Company and Mr. George Hara. 
  
Mr. Minoru Kudo, our outside corporate auditor is the director of Daido Life Insurance 
Company, and Daido Life Insurance Company is a major shareholder of the Company. In 
addition, the Company has purchased a group life insurance from Daido Life Insurance 
Company. However, there is no special interest existing between the Company and Mr. Minoru 
Kudo. 
 
Though the Company has no particular standards or policy intended to ensure the 
independence of an outside officer, in appointing any such director, the Company has selected 
a person expected to contribute to the management of the Company with his/her social 
experience and knowledge and from his/her independent standpoint, by consulting the criteria 
for evaluating the level of independence of an independent director adopted and implemented 
by a stock exchanges organization. 
With regard to outside directors, we are in the opinion that proceedings at the meetings of the 
Board of Directors have been invigorated by the active participation of outside directors 
placing appropriate questions and expressing their own views and opinions during discussions 
at the meetings and, thus, they have played the important role of monitoring the management 
of the Company.  
 
(4) Coordination between supervision or audit by outside directors or outside corporate 
auditors and internal audit, corporate auditor audit, and accounting audit, as well as relation 
with the internal controls department 
As mentioned above, outside directors attend board meetings monthly to supervise our 
business management. 
It is ensured that outside directors are well informed of the audit plan prepared by our 
accounting auditor and regularly provided with updates on the audit system and method 
adopted by the accounting auditor as well as the internal control situations of our domestic and 
overseas subsidiaries. 
 

3. Reason for adopting present system of corporate governance 
Adopting the system described above has allowed us to enhance the business decision 
making functions and functions for managing and supervising business execution of the Board 
of Directors, to improve management efficiency, and to make precise and strategic 
management decisions. 
 
Further, the Company has adopted the executive officer system to clearly divide between its 
management strategy functions and business execution functions and thereby to facilitate 
swift decision-making and business execution. 
. 
 

  







(1) The Company and its Group companies shall establish internal regulations concerning 
administrative authority and decision-making, and establish systems for ensuring that duties 
are executed properly and efficiently. 
(2) In addition to holding a Board of Directors Meeting once a month, the Company adopts 
an executive officer system and aims to enhance prompt decision-making and business 
execution. 
 
5. System to ensure compliance by employees of the Company and its Group companies 
with laws and the Articles of Incorporation in the execution of their duties 
(1) The Company shall make the “Glico Group Code of Conduct,” which is formulated as 
specific standards of behavior to establish legal compliance and corporate ethics, and apply it 
to all directors and employees of the Company and its Group companies. 
(2) Under the “Risk Management Committee,” the “Glico Compliance Hotline” shall be 
established as a whistleblowing system available for employees of the Company and its Group 
companies and establish systems for preventing and quickly uncovering violations of laws, 
regulations and internal regulations.  
(3) The Company shall establish a “Compliance Subcommittee” within the “Risk 
Management Committee” and establish a system that prevents the occurrence of major legal 
violations in the execution of duties. 
(4) The Company shall establish a “Group Audit Office” over which the President has direct 
control as an internal auditing department that ensures the effectiveness and validity of 
internal control of the Company and its Group companies.  
 
6. Structure to ensure propriety in the operations of the Company and its Group companies 
(1) To ensure propriety in Group companies’ operations, the Company shall require Group 
companies to regularly report management circumstances and other important information to 
the Company. 
(2) The Company shall establish standards concerning administrative authority and 
decision-making in the Group companies, and establish systems for ensuring that duties are 
executed properly and efficiently by Group companies. 
(3) To promote compliance within Group Companies, the Company shall establish systems 
for taking necessary measures that are led primarily by the “Compliance Subcommittee”, such 
as ascertaining compliance with laws and internal regulations and providing compliance 
training. 
(4) To prevent and quickly uncover violations of laws, regulations and internal regulations, 
the use of the “Glico Compliance Hotline,” the whistleblowing system, shall also be promoted 
within Group companies. 
 
7. Matters relating to employees concerned in cases where corporate auditors request to 
appoint employees who are to assist corporate auditors in their duties, and matters relating to 
the independence of employees concerned from directors and effectiveness of directions to 
employees 
(1) The Company shall establish a “Corporate Auditors Office” comprised of a small number 
of people when the Board of Corporate Auditors makes a request for the appointment of 
employees who are to assist in its duties. 
(2) To ensure the independence of employees affiliated with the “Corporate Auditors Office” 
mentioned in the previous item from directors, the Company shall obtain consent regarding 
items pertaining to authority over personnel issues concerning said employees, such as 
appointments and transfers, from the Board of Corporate Auditors in advance. 
(3) Employees affiliated with the “Corporate Auditors Office” shall not concurrently handle 
duties related to the execution of business and must follow the instructions and orders of the 
corporate auditor exclusively. 
 
8. System for reporting to Company auditors by directors and employees of the Company 
and its Group companies as well as by parties who receive a report from said persons 





<Corporate governance organization chart> 
 

 


