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Matters Related to the Stock Acquisition Rights, etc.

Stock Acquisition Rights (Stock Options) as for Compensation Owned by Directors and Executive
Officers as of the End of the Fiscal Year

Type and Number of

. No. of Stock Shares to be Issued
Category Name Issue Price E)I(Der:gse Exercise Period Acquisition with the Exercise of HNO?(:'I:rfs
Rights Stock
Acquisition Rights
Directors icition ri
fStock al_ch|S|t|on rights ¥ 4,975.1 ¥ 1 per From 28 Sep 2008 to 1,300 Common shares
(excluding issued in Sep. 2008 er share | share 27 Sep 2038 13 (100 Common shares 1
Stock- compensation type) P P per right)
External (
Directors) Stock acquisition rights 2,600 Common shares
and issued in Sep. 2009 ;‘ezr’gr?;é :hgrzer ;BO?e; 20(%:92 009 to 26 (100 Common shares 1
(Stock- compensation type) per right)
Executive
Officers Stock acquisition rights 2,200 Common shares
issued in Sep. 2010 ¥e1r’zg:é zh;rzer ggogel ?(;:;02 010to 22 (100 Common shares 1
(Stock- compensation type) P P per right)
Stock acquisition rights 3,600 Common shares
issued in Oct. 2011 ¥e1r’§r?§£ :hgrzer ';:‘Ogctl 52004c1t 2011 to 36 (100 Common shares 1
(Stock- compensation type) P per right)
Stock acquisition rights 16,800 Common shares
issued in Sep. 2012 ¥e2r1:nge :hgrzer ;r80g1e292325 2012 to 168 (100 Common shares 2
(Stock- compensation type) P P per right)
Stock acquisition rights 27,600 Common shares
issued in Oct. 2013 ¥e?852h'§re zhgrre):er I;L'Ogctl goczg 2013 to 276 (100 Common shares 3
(Stock- compensation type) P per right)
Stock acquisition rights 17,200 Common shares
issued in Sep. 2014 ¥e9rosoh.2re :h;r[z:-er ggogel ZOOC: 42 014 to 172 (100 Common shares 3
(Stock- compensation type) P P per right)
Stock acquisition rights 27,100 Common shares
issued in Sep. 2015 ¥e7r459HSre zhgrre):er ;BO?el %:;52 015to 271 (100 Common shares 3
(Stock- compensation type) P P per right)
Stock acquisition rights 39,500 Common shares
issued in Oct. 2016 ¥656.29 ¥ 1 per From 15 Oct 2016 to 395 (100 Common shares 3
. per share share 14 Oct 2046 .
(Stock- compensation type) per right)
Stock acquisition rights 40,500 Common shares
issued in Sep. 2017 ¥ Z.Zssi10a6re Sﬁalrger ;goge3%g§5 2017t 405 (100 Common shares 3
(Stock- compensation type) P P per right)
Stock acquisition rights 35,700 Common shares
issued in Jul. 2018 ¥1,117.66 | ¥ 1 per From 27 Jul 2018 to 357 (100 Common shares 3
. per share share 26 Jul 2048 .
(Stock- compensation type) per right)
Stock acquisition rights 42,400 Common shares
issued in Jul. 2019 ¥ 669.97 ¥ 1 per From 25 Jul 2019 to 424 (100 Common shares 3
. per share share 24 Jul 2049 .
(Stock- compensation type) per right)
256,500 Common
Total - - - - 2,565 3

shares

Notes: The Company issued 26,600 common shares to four retired Executive Officers upon exercise of stock acquisition rights in the

current fiscal year.




Systems to Secure appropriateness of businesses
Systems to Ensure that Execution of Duties by Executive Officers are Compliant with Laws and
Articles of Incorporation and to Secure appropriateness of businesses

System for ensuring that the performance of duties by Executive Officers and employees of the Company, and
directors, statutory auditors and employees of the subsidiaries of the Company (collectively referred to as the
“Group Employees”) complies with laws, regulations, and the Articles of Incorporation

- On the basis and strength of the management principles “Our Vision”, the NSG Group (the “Group”) aims to

ensure high levels of ethics and compliance throughout the Group in conducting businesses, proactively fulfilling

its social responsibilities for the sustainable growth.

- Under the management principles “Our Vision”, the Group establishes the "NSG Group Code of Ethics” providing

business ethics and compliance with laws/regulations/internal policies and procedures, and uses its internal

communication network to continually disseminate and provide educational training about the contents of the

Code of Ethics for the Group Employees, together with other important internal policies and procedures of the

Group (e.g. Group Policies, procedures or manuals).

- Each Strategic Business Unit ("SBU"”) and function in charge of securing compliance with the relevant laws and

regulations, will monitor such compliance status in coordination with Internal Audit function, and also report it to

the Audit Committee.

- The Group appoints its Chief Ethics and Compliance Officer and under its leadership also establishes a Group

central function responsible for developing and maintaining the effective framework of ethics and compliance

throughout the Group (hereinafter generally referred to as “Ethics and Compliance Function”).

- Ethics and Compliance Function will, throughout the Group,:-

»  work closely with regional team in charge of ethics and compliance matters to promote and ensure compliance
by adherence to strict standards and to promote ethics and compliance awareness through communication
and training programs; and

» as it may deem necessary, conduct audits in cooperation with Internal Audit function and other Internal
Control Functions.

- Ethics and Compliance Function will, further to the Management Committee, report to the Audit Committee.

- The Group establishes a global reporting of concerns hotline not subject to usual reporting structure for

execution of the businesses (“hotline”), which enables the Group Employees to voice any ethics and compliance

related issues through an independent external vendor as points of contact; whereby the Group ensures the
framework under which it is able to promptly detect and address any such issues.

- Ethics and Compliance Function shall, periodically or from time to time as appropriate, update the Audit

Committee on the status of the implementation and operation of the hotline as well as on the issues brought

from the hotline.

- The Group Employees can make a report via the hotline with anonymity where legally allowed, and the Group

must explicitly guarantee that no retaliation or unfavorable personnel treatment will be taken against the Group

Employees in question for reason of the report.

Rules relating to the management of the risk of loss and other relevant risk management system with respect to
the Group

- The Group establishes internal policies and procedures to adequately address various risks associated with its
business operations and identify and manage all possible risks in a holistic way throughout the enterprise_that it
could be exposed to._For effective facilitation of the overall enterprise risk management, the Group constitutes
the Strategic Risk Committee which is to be led by Chief Risk Officer under a representative executive officer of
the Company and reports to the Management Committee and the Audit Committee, with its assigned
responsibilities to conducts a review of the status regularly of identification, evaluation and remediation of the
major risks identified and aim to ensure adequate framework in operation of risk management conducted by and
throughout the Group.




- The Group establishes internal policies and procedures that clearly define how to treat specific risks associated
with such as health, safety, ethics and compliance, environment, disaster management, product quality,
information security, funding, raw material procurement, research and development and business development,
credit control, career development and retention, digital transformation and such other risks to the Group as
may be material from the current and middle or long term direction of the Group and each SBU and function
shall manage such risks in their respective areas of responsibility according to these internal policies and
procedures.

- The Group shall make sure that Ethics and Compliance Function manages and controls significant ethics and
compliance-related risks including by preparation of adequate internal policies and procedures, in cooperation
with Internal Control Functions including Legal and Internal Audit function.

- Risk control measures will be managed and taken, as necessary, including risk diversification and insurance on a
group basis. In particular the Group establishes the internal policy on group insurance and takes out and renews
global insurance program annually thereby aiming to secure adequate transfer of material risks of the Group.

- The Group develops and has in place policies and procedures to prepare against and deal with major incidents
for risk management purposes that may occur globally or regionally.

- The Group establishes the control system and necessary internal policies and procedures to ensure the integrity
of its financial reporting on a group-wide basis and the respective entities constituting the Group in terms of its
timing and substance as well as the appropriateness and timeliness of financial and other corporate disclosures,
such that transparency and appropriateness of financial reporting and corporate disclosure of the Group be
guaranteed.

- The Group establishes the Internal Audit Function that operates at the Group level, and the function conducts
audits independently of each Executive Division, providing assurances to the effectiveness and efficiency of the
Group's risk management system. To this end, adoption and any amendments of internal audit charter of the
Group providing for the audit plans and the role, duties and responsibilities of Internal Audit Function as well as
appointment and dismissal of the Head of the function, shall require the prior consent of the Audit Committee.

System for retaining and managing information pertaining to Executive Officers’ performance of duties
- Executive Officers properly retain and manage documents, records and any other information regarding their
performance of duties in accordance with the applicable laws and internal policies and procedures.

System for ensuring effective and efficient performance of duties by the Group’s Employees
The Group formulates an annual business targets for the Group based upon its medium to long-term business
plans resolved by the Board. Also it clearly communicates the targets throughout the whole organization to
ensure that all Group businesses are managed and coordinated in a consistent manner.
The Board establishes the basic policy on sustainability on a group basis and supervises its development and
implementation status.
The Board authorizes the Executive officers to make decisions on the business and affairs of the Group Board
within the remit permitted by law.
The Group establishes the Management Committee comprising the Executive Officers as its core member.
Discussions and deliberations at the meetings thereof will be of assistance for the Executive Officers to make
bold and prompt decisions on the Group businesses in an effective and efficient way, under the framework of
the Group’s basic policies and goals set by the Board.
The Board appoints the Company Secretary, the Company Secretary is who occupies a unique position between
the Board and the Executive Division, is responsible for

> Rendering of support for Directors on governance issues

>  Matters concerning General Meeting of Shareholders and the Company’s Shares

> Facilitation for efficient functioning of the Board of Directors and each Board Committee




> Ensuring the appropriate sharing and consistency of information between the Board of Directors and each
such Committee and between the Board of Directors (Committees) and the Executive Division
> Reviewing of effective processes and considering and promoting initiatives so that the Board of Directors
(Committees) may perform their functions effectively.
The Group clearly defines the area of duties and responsibilities assigned to respective Executive Officers and
other Group Employees pursuant to the resolutions by the Board and those internal policies and procedures
providing for allocation of role/duties and authorities.
The Group prepares for internal policies and procedures in relation to various internal meeting or conference
structures within the Group including in relation to Management Committee and ensures that all business
decisions for the Group be made in manner complied with the standards and process for deliberation provided in
such policies and procedures.
The Group develops and maintains information systems that improve the efficiency of business operations.

Reporting-line structure within the Group

Basic Policies on Group Governance Structure will be created and maintained to define the basic group
governance for the Group whereby the reporting structure integrated on a Group level for each SBU and
Function will be built up and maintained within the Group including in terms of its line of command and
instructions within the Group, regardless of regions or entities as may be relevant.

The Group formulates the internal policy with respect to the management of the Company’s subsidiaries which
prepares for reporting and management structure applied to them including support responsibilities had by
Executive Officers in charge, SBU and Functions and further specifically ensures each material subsidiary to
notify the Company regularly of the matters relevant to it regarding: internal audit, finance, treasury, taxation,
human resources, labor relations, pensions, health and safety, investor relations, legal, ethics and compliance,
environment and any other areas related to internal controls and the status of risks or exposures associated
with such areas.

Internal audit will conduct internal audits on a group basis and report to Directors and Executive Officers.

Systems to ensure effectiveness of audits conducted by the Audit Committee
The Audit Committee, as a part of oversight function of the Board, is tasked to audit execution of duties by
Directors and Executive Officers, on the basis of this Fundamental Policy on Internal Control System, from a
viewpoint of whether:-
» an internal control system is established, maintained and implemented by the Executive Officers in an
appropriate manner;
» and this Fundamental Policy itself is still valid or requires no improvement.
For the purpose of securing effectiveness of such audit:-
>  the Audit Committee may have its members attend Management Committee meetings and other important
meetings of the Group. When other forms of decision-making processes are used in lieu of discussion at a
meeting, the Audit Committee has the right of access to any information related to or used in such
decision-making processes;
>  the Audit Committee may, as it deems necessary, interview any of those Group Employees with senior
positions to obtain information necessary to conduct its audits;
> the Audit Committee receives regular reports about the current risk exposures of the Group with respect to
the followings from departments and functions responsible therefore:-
® sustainability, internal audit, risk management, finance, treasury, taxation, human resources, labor
relations, pensions, health and safety, investor relations, legal, ethics and compliance, environment
and any other areas related to internal controls;
» the Audit Committee has the right of access to any material corporate document containing material
information including but not limited to papers used for Management Committee meetings and internal




approval documents;

»  the Audit Committee receives explanation from the Executive Officer in charge of financial affairs on the
Group's quarterly and full-year financial statements before they are presented to the Board for reporting or
approval;

» the Audit Committee shall meet with Internal Audit function and Accounting Auditor on a regular basis to
obtain necessary information; and

» Members of the Audit Committee may conduct onsite inspections of the Group’s major sites to monitor the
status of the business and assets when it deems further necessary to do so in light of the purpose of audit
prescribed above in this section.

System for reporting by the Group’s Employees to the Audit Committee and other systems concerning reporting
to the Audit Committee

- Directors and Executive Officers shall report the followings to the Audit Committee immediately when:-

> an individual has found any fact that could have a substantially adverse effect on the Group
» a Group Employee has committed or could be considered to commit such an act as may constitute a
violation of any law, regulation or the Articles of Incorporation.

- Without prejudice to generality of the foregoing section, the Audit Committee may request any of the Group

Employees to prepare and submit such reports as it deems necessary for audit.

- The Group explicitly guarantees that no retaliation or unfavorable personnel action in any manner should be

10.

taken against those who report to the Audit Committee by reason of such reporting.

Matters relating to Directors and/or Employees who support the execution of duties by the Audit Committee

The Group shall establish an Audit Committee Office that assists the execution of duties by the Audit Committee,

and shall assign such nhumber of employees as it deems necessary for the performance of its functions

(hereinafter referred to as “Support Staff of the Audit Committee”).

Under the instructions of the Audit Committee members, Support Staff of the Audit Committee shall:-

> by themselves, or by liaising with relevant departments, investigate, analyze or report the matters subject
to its audit, and

> where necessary, assist the Audit Committee in conducting onsite inspections of the Group’s major sites to
monitor the status of their business and assets.

Matters relating to i) independence of the above Directors and/or Employees from Executive Officers, and ii) how
to ensure effectiveness of Audit Committees’ instructions thereto

- Decisions on personnel matters of Support Staff of the Audit Committee shall require the prior notice to and

consent of the Audit Committee.

- The head of Support Staff of the Audit Committee shall be prohibited from concurrently holding any position that

may be involved in the execution of businesses and affairs of the Group, and shall report only to the Audit
Committee.

Matters relating to policy with regard to advance payment or, reimbursement of the expenses incurred (but limited
only to those to accrue relating to execution of duties of the Audit Committee), or any other treatment of such
expenses and debts

- If a member of the Audit Committee requests an advance payment of the expenses to be incurred in the course

of his performance of the duties or otherwise makes such requests as provided in each section of article 404.4 of
the Companies Act, the Company shall not refuse such request except where the Company proves that the said
expenses or debts relating to such request is not necessary for the performance of the duties of the committee
member in question.




Summary of the Operation Status to Secure appropriateness of businesses
Summary of the Operation Status of “"Systems to Ensure that Execution of Duties by Executive
Officers are Compliant with Laws and Articles of Incorporation and to Secure appropriateness of
businesses”

(1) Actions with regard to the Group’s Ethics and Compliance

1.

The NSG Group Code of Ethics broadly covers the ethical behavior expected of our employees in the work place,
including compliance with the law and all major Group policies, procedures, and guidelines. The Code is
available in all 19 Group languages on its intranet.

The Group has in place the Reporting of Concerns system including the Ethics and Compliance (E&C) Hotline. The
confidential hotline, available in multiple languages, is operated by a qualified third party allowing anyone to
report E&C related concerns anytime, even anonymously except as prohibited legally. Group E&C Function
periodically reviews and properly controls the Group policies and procedures related to the Reporting of Concerns
system, communicating them to the employees. Hotline reports are handled consistently in accordance with the
relevant Group policies and procedures, being appropriately investigated where warranted. Any form of
retaliation against an individual who has reported in good faith is expressly prohibited. In FY2025, 265 allegations
were reported via the Reporting of Concerns system.

The Code of Ethics explicitly states our respect for internationally declared human rights. In the fiscal year, the
Group formulated Human Rights Policy where we identified the most relevant human rights areas for the Group
with our commitment in each. Any concerns regarding human rights can be reported through the Reporting of

Concerns system and addressed accordingly in @ manner as described above.

The Group set in place the position of Chief Ethics and Compliance Officer (CE&CO) who is an Executive Officer.
Under the Group CE&CQ'’s leadership, E&C Director is responsible for managing the whole E&C program and each
E&C regional manager for embedding E&C culture into the whole organization within the major regions of the
Group as well as covering risks in each region, liaising with the Ethics Network (Ethics Ambassadors and
Champions). *

*A Global Ethics Network is aimed to enhance the ethical culture and monitor compliance risks throughout the

Group. The Ethics Network consists of senior managers who have been appointed Regional Ethics Ambassadors

and Ethics Champions. Both roles will play a vital part in the communication and promotion of the Code of Ethics
by leading and championing ethics and compliance in their local region or function which in turn will help embed
ethics into the business.

Since FY2022, the group-wide Ethics & Compliance Week has annually taken place for further embedding ethical
culture into the organizations throughout the Group. During the Week, Group E&C provides some programs such
as relevant survey, communications and educations regarding basics and requirements of ethics and compliance.
The theme of the Week for FY2025 was “Transparency In All That We Do.” Additionally, each E&C regional
manager visited major production sites to reach out to the shop-floor workers there trying to make more direct
and better communication with them about ethics and compliance ("Gemba Walk").

The Group requires its employees to report or obtain prior permission from Group E&C regarding certain high-risk
areas such as competition law compliance (CC) and Anti-Bribery and Anti-Corruption (ABAC) via the designated
online system. In addition, Group employees are required to report conflict of interests to the company.

The Group is monitoring third parties such as agents, consultants and joint venture partners that meet certain
risk criteria of the ABAC policy.




10.
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12.

13.

Globally, Group E&C screens business partners against all necessary sanctions lists on a continuous basis.

Group E&C facilitates participation in trade-related programs such as C-TPAT (Customs-Trade Partnership Against
Terrorism), and, AEO (Authorized Economic Operator) at multiple locations around the Group. These programs
demonstrate the Group’s commitment to supply chain and facility security as well as strong adherence to
Customs regulations.

The Group annually provides relevant online trainings to CC and/or ABAC key roles. Further, additional areas such
as Code of Ethics, General Data Protection Regulation (GDPR), IS Security, Fraud and Diversity, Equity &
Inclusion are covered accordingly in annual training campaign and/or onboarding.

Group E&C periodically issues E&C briefings, which are translated in 14 languages and available on the Group’s
intranet. In addition, each E&C regional manager publishes regional E&C newsletters for E&XC communication and
education for local employees.

Group E&C regularly shares material E&C issues with the relevant SBU/Function heads as well as reports to Audit
Committee on its performance and action plans.

The Group measures the effectiveness of Group E&C program against specific metrics and KPIs with statistical
data in several areas regarding E&C activities.

(2) Actions with regard to the Group’s Risk Management

1.

Under “Group Policy for Managing Group Policies, Procedures, Manuals and Guidelines Etc.” the overall Group
Policy framework, structure, responsibility and scope of its application are defined and organized accordingly.

In FY2025, we revised “NSG Group Risk Management Policy,” and annually identify and assess material risks
which should be controlled on a group basis in accordance with the Policy.

We have in place Strategic Risk Committee (SRC) whose member consists of CEO, other Executive Officers and
relevant senior managers; Chief Risk Officer ("CRO") is appointed from among the Executive Officers. SRC
defines overall framework for the enterprise risk management of the Group and identifies and assesses the high-
level risks which potentially could have a material adverse effect on the Group businesses. SRC reviews, endorses
and monitors any action for mitigation of these high risks taken by the relevant Strategic Business Units (SBUSs)
and Functions. CRO chairs SRC meetings and, as the representative of the Committee, regularly made reports to
the Management Committee and Audit Committee on the effectiveness of the Group’s internal control system,
risk management structure and so forth.

SRC was held three times in FY2025 where the material risks were confirmed, the above framework discussed for
ongoing review and any action to address the risks including global insurance program monitored for optimization
and improvement, as well as the “bottom up” SBU risk management process.

Each SBU and Function manages and controls risks associated with its own responsibilities, regularly and or as
needed, to SRC.

Internal Audit Function is tasked with providing independent assurance to efficacy of such overall enterprise risk
management of the Group.




10.

In addition to the risk management and control implemented by SBUs and Functions, we have also the NSG
Group Entities Management Policy enabling us to comprehensively identify and manage and control material risks
particularly in light of each legal entity constituting the Group. The Executive Officer in charge is responsible for
regularly reporting such entity related risks to Management Committee and the Board of Directors. The Group
has also established its Procedures to make clearer the accountability of the Executive Officers for the
governance of the relevant Group entities and responsibility of each entity’s directors.

We have "NSG Group Insurance Policy," measuring risks such as potential losses due to natural disasters, under
the supervision of the Strategic Risk Committee, reviewing and implementing comprehensive insurance coverage
at the group level every fiscal period within the global insurance program.

Preparing for potential major incidents and calamities, we place a major incident management team at each
operating site where major incident management plan is prepared and in operation, based on NSG Group
Business Continuity Policy which was revised in FY2025 and Major Incident Guidelines. The Group upgraded the
previous status of the “Major Incident — Escalation and Communication Guidelines” to that of “Policy” level in
FY2025, to reinforce the organizational structure, thus ensuring that it can react to any major incidents in a
timely, consistent, and balanced manner as the Group.

Executive Officers of the Company preserve, maintain and control such information or data as may be relevant to
their performance of the duties in their capacity in accordance with the NSG Group Record Retention Policy and
IS Security Policy.

(3) Actions to Ensure the Group'’s Efficient and Effective Management

1.

The Group has in place the Management Committee (MC) as advisory board for the President/Chief Executive
Officer (CEQ) in order for the policies and goals established by the Board of Directors to be efficiently and
adequately carried out. 14 MC meetings were held during FY2025.

The Group Sustainability Committee (SC) builds the sustainability strategies, presides over all of the Group's
sustainability related activities, and ensures effective communication with various stakeholders under the “"NSG
Group Basic Policy on Sustainability” which was authorized by the Board of Directors. SC meetings were held
three times in FY2025 reviewing the progress of such activities.

We have promoted the initiative of separation of oversight and executive role whereby we strengthen the
supervisory role and duties of the Board over the executives whilst making necessary delegation of powers and
authorities to the executives, thus seeking to enhance transparency and agility of whole management process.

The Company Secretary will be appointed by the resolution of the Board of Directors. The Company Secretary is
responsible for all governance duties, providing support to the Board of Directors and the Committees in an
integrated manner by one office for the proper functioning of the Board of Directors and Committees. Therefore,
the Company Secretary who occupies a unique position between the Board of Directors and the Executive
Division is responsible for ensuring effective communication between them.

We set in place the internal rule clarifying the roles and decision-making authorities of each layer of management
from Representative Executive Officers to each regional SBU heads. As such the Group operates the organization
in which we can make business decisions appropriately and timely addressing changes of market and business
environment etc.




We have introduced and effected IT-operated authorization flow process for efficient and effective business
management, including in relation to performance management against progress or results of management plans
such as long and medium-term plan or annual plan and approval process for capital expenditures requisition.

Under “Basic Policy on Group Organization and Governance,” we confirm the role and expectation of each SBU
and Function and the Group’s overall business structure including their interrelationship as well as checks and
balances between the Board and executives in case of material restructuring. We operate the organization with
its reporting lines clarified by having the specific organization charts by each SBU and function which supports
SBUs.

We are constantly reviewing how the various meetings should be set and positioned accordingly with the aim of
establishing a more agile and resilient management structure, minimizing costs for meeting and maximizing its
effectiveness.

(4) Actions to Ensure the Effectiveness of the Group’s Audit

1.

Group Internal Audit implements audits on a group basis in accordance with annual audit plan agreed by Audit
Committee, and reports such audit results to Audit Committee, Executive Officers and external Accounting Auditor.
Group Internal Audit is responsible for assessing the effectiveness of the Group's risk management and internal
control systems by conducting audits independently of each executive department. During the year, Group Interna