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important matters related to auditing within the Committee. Furthermore, the Directors 
who are Audit & Supervisory Committee members attend Board of Directors meetings and 
state opinions as necessary, thereby enabling them to constantly monitor the execution of 
duties by the Directors. 
 
The Management Meeting is attended by three Directors who are Senior Executive Officers, 
and Executive Officers as needed. It is generally held once a week to make decisions on 
matters stipulated in internal regulations such as the "Rules of Administrative Authority". 
The members of the Management Meeting report on the status of business execution, 
exchange opinions on common issues, and share information. Furthermore, the 
Independent Director (full-time Audit & Supervisory Committee member) also participates 
in the Management Meeting as observers and states her opinion. 
 
The Compensation Committee was established on March 19, 2024, by a resolution of the 
Board of Directors as an arbitrary advisory body to the Board of Directors, with the 
objective of enhancing the fairness, transparency, and objectivity of the procedures related 
to the compensation of the Company's Directors (excluding Directors who are Audit & 
Supervisory Committee members), Senior Executive Officers, and Executive Officers, and 
making executive compensation contribute to the improvement of corporate value over 
the medium to long term. The Compensation Committee is composed of seven Directors 
selected by resolution of the Board of Directors, five of whom are Independent Directors 
(Audit & Supervisory Committee members), and is held twice or more a year. 
 
The Compliance Committee, chaired by the officer responsible for compliance and 
composed of members from risk and compliance-related departments, holds committee 
meetings once a quarter, as well as conducting regular training for officers and employees 
to maintain and enhance compliance awareness. In addition, Independent Directors (full-
time Audit & Supervisory Committee members) and the internal audit department 
participate in the Compliance Committee as observers and state their opinions. The 
activities of the Compliance Committee are reported to the Board of Directors and the 
Audit & Supervisory Committee in a timely manner. 
 
The Investment Committee is composed of three Directors who are Senior Executive 
Officers, and specifically discusses and decides on the execution of the Company's 
investments, giving instructions to the respective departments in charge. The Investment 
Committee is also held as needed depending on the case, and Independent Directors who 
are not Audit & Supervisory Committee members participate as advisors and state their 
opinions. 
 
Furthermore, the Company has entered into a Directors and Officers Liability Insurance 
contract with an insurance company, as stipulated in Article 430-3, Paragraph 1 of the 
Companies Act. The scope of insured persons under this insurance contract includes all 
Directors and Officers of the Company, and the insured persons do not bear the insurance 
premiums. This insurance contract covers damages such as compensation and litigation 
costs in the event that an insured person is claimed for damages during the insurance 
period arising from the execution of their duties. However, there are exemption clauses, 
such as damages arising from acts performed with the knowledge that they constitute 
violations of laws and regulations, which are not covered. 

 
 

3.  Reasons for Adoption of Current Corporate Governance System（Update） 
The Company transitioned to a company with an Audit & Supervisory Committee as of the 19th Annual General 
Meeting of Shareholders held on March 29, 2023, to enhance the fairness, transparency, and efficiency of 
management through prompt decision-making and business execution by delegating authority. The Company has 
appointed five Outside Directors (including four Outside Directors who are Audit & Supervisory Committee 
members) to operate the Board of Directors, which is the decision-making body of management. By adopting a 
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(1) Documents, ledgers, electronic records, etc., related to important information and decisions concerning the 
execution of duties by Directors shall be appropriately stored and managed in accordance with laws and regulations 
and the "Document Management Regulations."  
(2) Directors may inspect these documents, ledgers, and electronic records as necessary. 
 
3. Regulations and other systems concerning the management of risks of loss  
(1) The Company shall establish "Risk Management Regulations" and deploy a risk management system designating 
the heads of each department as risk response managers and the head of the risk management department as the 
risk management manager.  
(2) The heads of each department shall identify risks to be managed by the Company, conduct risk assessments 
from the perspective of frequency of occurrence and impact, and report to the risk management manager, thereby 
making efforts to prevent risks and detect them early.  
(3) Particularly important risks shall be reported to the Board of Directors, where Directors will hold discussions and 
approve response policies.  
(4) In the event of risk materialization, the risk response manager shall act as the overall supervisor and respond in 
coordination with risk management-related departments. Furthermore, if there is a possibility that an event falls 
under a major incident, an emergency response system shall be established with the Representative Director and 
President as the overall supervisor to respond. When responding to incidents, depending on the incident level, 
reports shall be made to the risk management manager, and efforts shall be made for early recovery in coordination 
with the Board of Directors and the Audit & Supervisory Committee. 

 
4.System to ensure that the execution of duties by Directors is carried out efficiently  
(1) Regular Board of Directors meetings shall be held once a month and extraordinary Board of Directors meetings 
shall be held as necessary, in accordance with laws, regulations, and the "Board of Directors Regulations," to resolve 
statutory matters, decide on important matters concerning management, and supervise the execution of business, 
etc.  
(2) The Company shall establish a Management Meeting composed of Senior Executive Officers, and shall establish 
an Executive Officer system and regulations defining the division of duties and scope of authority according to each 
organization's responsibilities and position, and shall ensure prompt and efficient decision-making by delegating 
authority to each position in accordance with such regulations. 
 
5.System to ensure the appropriateness of business operations within the corporate group consisting of the 
Company and its subsidiaries  
(1) The kubell Group, consisting of the Company and its subsidiaries, shall share values throughout the group and 
conduct appropriate corporate activities in compliance with laws and regulations applicable to each subsidiary, the 
Articles of Incorporation, and internal rules.  
(2) The Company shall manage subsidiaries based on the "Regulations Concerning Affiliated Companies," and each 
subsidiary shall establish a system for prior reporting to or prior approval from the Company regarding important 
matters affecting the Company Group based on internal rules, and shall dispatch officers and employees to 
subsidiaries to establish a system for reporting and coordinating the status of duty execution by the subsidiaries' 
officers and employees through attendance at important meetings such as the subsidiaries' boards of directors.  
(3) Each subsidiary shall establish a Management Meeting and regulations defining the division of duties and scope 
of authority according to the organization's responsibilities and position, and shall ensure prompt and efficient 
decision-making by delegating authority to each position in accordance with such regulations.  
(4) The Company's internal reporting system shall be operated throughout the Company Group, and efforts shall 
be made to prevent, detect early, correct, and prevent recurrence of compliance violations by the subsidiaries' 
directors and employees, etc.  
(5) The Company's internal audit department shall conduct direct audits of subsidiaries or receive and confirm the 
validity and effectiveness of audit results from audits conducted by subsidiaries. 
 
6.Matters concerning employees required by the Audit & Supervisory Committee to assist in their duties, matters 
concerning the independence of such employees from directors other than Audit & Supervisory Committee 
members, and matters concerning ensuring the effectiveness of instructions to such employees.  
(1) When the Audit & Supervisory Committee requests the appointment of employees to assist in their duties, the 
Board of Directors shall appoint such employees in consultation with the Audit & Supervisory Committee.  
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(2) Instructions given to such assisting employees by the Audit & Supervisory Committee shall not be subject to the 
command and control of directors other than Audit & Supervisory Committee members or heads of departments 
to which they belong.  
(3) Personnel transfers, evaluations, and disciplinary actions concerning such assisting employees shall be subject 
to the consent of the Audit & Supervisory Committee. 
 
7.System for directors and employees of the Company and its subsidiaries to report to the Audit & Supervisory 
Committee.  
(1) When there is a possibility that facts that could cause significant damage to the Company or its subsidiaries may 
occur or have occurred, or when there is a possibility that significant facts violating laws, regulations, or the Articles 
of Incorporation may occur, directors and employees of the Company and its subsidiaries shall report such facts to 
the Audit & Supervisory Committee without delay.  
(2) The Audit & Supervisory Committee shall attend important meetings, such as Board of Directors meetings, to 
understand the important decision-making processes and the status of business execution, and as part of their audit 
duties, they may inspect important documents such as minutes of Board of Directors meetings and approval 
requests, and may request explanations from directors and employees as necessary.  
(3) Regarding directors and employees who have reported to the Audit & Supervisory Committee, managers such 
as the Representative Director shall not treat them disadvantageously on the grounds of such reporting. 
 
8.Matters concerning procedures for advance payment or reimbursement of expenses incurred in the execution of 
duties by Audit & Supervisory Committee members and other policies concerning the handling of expenses or debts 
incurred in the execution of such duties.  
(1) Expenses necessary for the execution of duties by Audit & Supervisory Committee members shall be borne by 
the Company as actual costs. 
 
9.Other systems to ensure the effective execution of audits by the Audit & Supervisory Committee.  
(1) The Representative Director shall periodically hold meetings for opinion exchange with the Audit & Supervisory 
Committee to ensure mutual understanding.  
(2) Directors shall establish an environment where Audit & Supervisory Committee members can attend important 
meetings to understand the important decision-making processes and the status of business execution, and shall 
also establish an environment where they can collaborate with the internal audit department, the accounting 
auditor, and other external experts as necessary. 
 
10.Basic approach and development status towards the exclusion of transactions with anti-social forces.  
(1) The Company shall establish "Regulations on the Exclusion of Anti-Social Forces," thoroughly disseminate them 
to the directors and employees of the Company and its subsidiaries, take a firm stance against anti-social forces as 
an organization, and fulfill its social responsibility and public mission by refusing any relationship, including 
transactions and provision of benefits, with anti-social forces. 

  
 

2.  Basic Views on Measures for Eliminating Anti-Social Forces and Status of Development（Update） 
 
The Company has established the "Basic Policy on the Exclusion of Anti-Social Forces," which stipulates taking a 
resolute response to anti-social forces and the complete rejection of any relationships with such forces, and 
presents this policy internally and externally. Furthermore, based on this policy, specific responses including 
investigations of business partners, officers, and employees are stipulated in the "Regulations for the Exclusion of 
Anti-Social Forces," and are thoroughly communicated to all directors and employees. Additionally, in the event of 
unjust demands, organizational violence, or criminal acts by anti-social forces, the Company has a system in place 
to resolve such issues, with the Corporate Division serving as the department in charge, in cooperation with external 
experts, such as its legal advisors and the police. 
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V.  Other 
1.  Adoption of Anti-Takeover Measures 

Adoption of Anti-Takeover Measures Not Adopted 
  

Supplementary Explanation for Applicable Items 

  

- 

  
2.  Other Matters Concerning the Corporate Governance System（Update） 

A schematic diagram illustrating the Company's corporate governance system and timely disclosure procedures is 
attached as reference document.  
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