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The corporate governance of Fuji Corporation (hereafter the "Company") is described below.

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

1. Basic Views
The Company and its subsidiaries (hereafter the "Group") view working to create higher corporate value for shareholders, customers, bu
siness partners, and employees to be most important. Accordingly, the Group is working to establish and enhance fair and transparent m
anagement systems, an organizational structure that can respond to changes in the management environment promptly and accurately, 
and to strengthen its risk management and compliance system. 
(1) We facilitate developing an environment that secures the rights and equal treatment of shareholders
(2) We have committed ourselves to appropriate cooperation with stakeholders other than shareholders
(3) We endeavor to ensure appropriate information disclosure and transparency
(4) We ensure appropriate implementation to meet the responsibilities of the board
(5) We ensure constructive dialogue with shareholders

Reasons for Non-compliance with the Principles of the Corporate Governance Code
There are no matters to be stated in this column.

Disclosure Based on the Principles of the Corporate Governance Code

Principle 1.4 Cross-Shareholdings
1. Policies for cross-shareholdings
Fuji holds shares of other companies for seeking to establish and strengthen business relationships that contribute towards the expansio
n and development of business as well as stability and efficiency. It is our policy to make a comprehensive judgment on whether the hold
ing of individual stocks is rational and appropriate while assessing the level of the Fuji's cost in terms of capital and the level of ROE of th
e target companies from the perspective of capital efficiency. Every year, the board examines and confirms the appropriateness of holdin
g such stocks from companies, including their relationship with Fuji's business and their contribution to the future direction of Fuji's busin
ess.
In May 2024, we released our medium-term management plan for the period from fiscal 2025 to 2027, in which appropriate allocation of
managerial resources is highlighted. We will generate 7 billion yen through measures such as reducing cross-shareholdings and allocate
it to growth investments and returns to shareholders.
2. Basic views on exercise of voting rights
In exercising the voting rights as to cross-shareholdings, the Company does not make decisions in accordance with uniform standards. R
ather, the Company assesses whether its decisions on the agenda would deteriorate the delivery of potential values to shareholders. Tak
ing into account the business conditions of the issuer companies and other matters in the circumstances, the Company makes approval
or disapproval decisions and exercises the vote rights.

Principle 1.7 Related Party Transactions
With respect to engagement in related party transactions, the board of the Company shall proceed with appropriate procedures in propor
tional to the content and characteristics of the transaction and disclose the information in securities reports among other relevant docume
nts. Also, the existence of related parties and the presence of transactions between the Company and its related parties, as well as the c
ontent and other details of the transactions are reported to the board prior to the information disclosure, and the board assess the transa
ctions in accordance with the criteria for the importance of transactions addressed in "Guidance on Accounting Standard for Related Part
y Disclosures". 

Principle 2.4 Ensuring Diversity, Including Active Participation of Women
Supplementary principle 2.4.1 Ensuring diversity when appointing core human resources
We aim to become an organization where diverse talents with various perspectives and ideas can fully show their individuality and abilitie
s and play an active role. We are convinced that valuing the new ideas generated by employees with diverse values and respecting the i
ndividuality of each employee will lead to further innovation. That's why we are working to create workplaces and corporate culture in whi
ch a diverse range of talents can play an active role independent of gender, age, nationality, disability, background, and perspectives. 
To date, we have been proactive in recruiting female engineers, mid-career hires, and foreign-born talent in line with this basic policy. In 
order to promote a work environment that empowers diverse talent, we have set a target for the number of female managers, and our pr
oject towards women empowerment is underway, focusing on programs for ensuring equal opportunities, gender inclusive recruitment, a
nd transformative carrier paths. Our focus is also on creating a workplace to empower mid-career hires so that they can demonstrate thei
r skills at full capacity. A certain number of mid-career hires have developed their careers and have been placed at management position
s. We will continue our efforts to engage ourselves in recruitment and allocation of diverse talent; individuals who can shoulder our mediu
m- to long-term management strategies, regardless of gender and national origin.
As of the end of March 2025, female managers account for 3.3% of total management staff at Fuji (non-consolidated), while managers w
ho are foreign-born and mid-career hires account for 0% and 22.7%, respectively. Toward ensuring diverse talent for our core human res



ources, core human capital candidates who have qualified skills and experiences are offered management training as part of our rank-ba
sed training programs, building workplaces in which diverse talent may demonstrate their abilities at full capacity. We have set a target of
increasing female managers to 5.0%, and also increasing foreign-born and mid-career hire managers to more than the current numbers 
by 2026, committing ourselves to recruitment and development efforts for diverse talent as well as improvements within the workplace. 
Further information on diversity is available at our website (https://www.fuji.co.jp/en/sustainability/diversity).

Principle 2.6 Roles of Corporate Pension Funds as Asset Owners
Fuji has established an asset management committee, which consists of members with expertise in asset management, under the super
vision of the CFO as the pension fund manager. In order to maintain sound pension plans and achieve the target of necessary pension r
eturns, the committee has established basic policies for managing contributions, as well as establishing and reviewing the operation guid
elines and policy asset mix. The committee discusses and makes decisions on the selection of financial intermediaries and instruments, t
aking into account the knowledge of external advisors, and also monitors the finances on a regular basis. 

Principle 3.1 Full Disclosure
1. Business principles, business strategies, and business plans
Fuji has set forth and disclosed the basic management philosophy as follows. These are also available in the securities reports, and on F
uji's website (https://www.fuji.co.jp/en/sustainability/philosophy). 
(1) All operations are undertaken in compliance with the applicable laws, social norms, Articles of Incorporation, and office regulations. 
(2) By continuously developing technology and improving quality, we provide products and services that contribute to the creation of a m
ore convenient and comfortable society. 
(3) We have created a friendly work environment that respects individuals and fosters strong teamwork. 
(4) We seek to develop new business fields for the future through global and innovative management. 
(5) We carry out environmentally-conscious corporate activities, recognizing that the protection of the Earth's environment is an issue for 
all of humanity. 
(6) We stand for the eradication of child employment and forced labor, respect and embrace diversity, and do not tolerate discrimination 
of any kind. 
Also, as an embodiment of the business strategies and business plans, Fuji has disclosed the mid-term business plan for fiscal 2025 to 2
027 as well as materials reviewing the first year of the plan on the Fuji corporate website (https://www.fuji.co.jp/en/ir/mtp/). 
2. Basic views on corporate governance
Details are provided "1. Basic Views" in the beginning of this report. 
3. Remuneration of the senior management and directors
The relevant information is stated under [Director Remuneration] in [1. Organizational Composition and Operation] from [II. Business Ma
nagement Organization and Other Corporate Governance Systems regarding Decision-Making, Execution of Business, and Oversight in 
Management] in this report. 
4. Appointment/dismissal of the senior management and the nomination of directors and auditor candidates
In order to separate the decision making process for the management and the execution function for businesses, thereby enhancing the 
speed for the management and to clarify responsibilities, Fuji introduced the executive officer system which in addition to delegating auth
orities to executive officers, makes them responsible for execution of business operations. 
On the selection of executive officers, the executive officers are determined upon approval by the board after the nomination and compe
nsation advisory committee deliberates and reports to the board. 
Explanations with respect to the appointment and nomination of board candidates and auditor candidates for the Company are provided 
with each individual's biography in the notice for the general shareholders meeting. Additionally, the reason for appointment of each indiv
idual is also written for outside director candidates and outside auditor candidates. 
In addition, the term of office for directors is set at one year in the Articles of Incorporation in order to emphasize the management respo
nsibility of directors and to consult with shareholders annually on their confidence as directors. The Articles of Incorporation set forth that 
the number of directors shall not exceed ten (10) in order to ensure prompt and efficient operation of the Board of Directors. 
(1) Appointment of the senior management and director candidates
In the appointment and dismissal of the senior management and the nomination of director candidates, the Company comprehensively c
onsiders the right persons to be in the right positions, taking into account the balance between sound and prompt decision-making, appro
priate risk management, monitoring of business execution, and the ability to cover all company functions and business divisions. 
(2) Appointment of auditor candidates
In nominating auditor candidates, the Company comprehensively considers the right persons for the right positions, while ensuring a bala
nce of knowledge of finance and accounting, knowledge of our business fields, and diverse perspectives on corporate management. 
(3) Report by the advisory committee
The nomination and compensation advisory committee was established in April 2021 as an advisory body for the board in order to enhan
ce the fairness, transparency, and objectivity of procedures related to the nomination and remuneration of directors and auditors, and to 
enhance Fuji's corporate governance. The committee deliberates and reports on the nomination and remuneration of directors, executive
officers, and auditors. 

Supplementary principle 3.1.3 Initiatives on sustainability
Fuji's initiatives on sustainability are disclosed on its website (https://www.fuji.co.jp/en/sustainability/). 
Investments in Human Capital: We believe that our staff are the driving force behind our growth as a company, and we will provide oppor
tunities to our staff so that they may reach their true potential. In particular, we see developing leaders, engineers, and global talent as m
ost important in developing human capital for the growth of our businesses. We have engaged in a variety of learning and development p
rograms including but not limited to development programs for managers and leader-class employees, engineering training (Sokaijyuku) 
for graduate-hire engineers, upskilling programs for junior and mid-level engineers, and overseas study programs and online English trai
ning. While continuing to expand the content of these programs, we will focus on fostering development of digital transformation talent th
at we see essential for sustainable business development in the future as well as supporting career development of individual employees
. 

Investments in Intellectual Property
Fuji implements intellectual property activities that stand on three pillars: business strategy, technology strategy, and intellectual property
strategy, and actively applies for patents both in Japan and overseas. 
This led to registration of 603 patents for the fiscal year that ended March 2025. Going forward, we will work to build a higher quality pate
nt portfolio, reduce intellectual property risks associated with counterfeits, and continue to implement intellectual property strategies that 
will strengthen our competitiveness. 

Disclosure Based on the TCFD Recommendations



We consider that one of the most important issues in building a sustainable society is to respond to climate change by reducing CO2 emi
ssions, and as part of mid-term environmental goals, Fuji has set a target to achieve a 46% reduction of CO2 emissions by the end of fis
cal 2031, compared to fiscal 2014. Long-term targets for this have been established in fiscal 2024 with the view to become carbon neutra
l by 2050. 
Fuji Group long-term targets
- Scope 1, 2: Challenge to become carbon neutral by 2050
- Scope 3: Reduce CO2 emissions for net sales per unit by 80% by 2050 (compared to fiscal 2022)
We are collecting and analyzing the necessary data on the impact of climate change-related risks and earning opportunities in our busine
ss activities and profits and are disclosing this information on our website (https://www.fuji.co.jp/en/sustainability/environment). 

Principle 4.1 Roles and Responsibilities of the Board (1)
Supplementary Principle 4.1.1 The scope and content of the matters delegated to the management
The board of the Company makes decisions on business execution and other matters such as basic management policies, which are co
nsidered to be matters of exclusive decision-making by the board under laws and regulations. In order to separate the decision making p
rocess for the management and the execution function for businesses, thereby enhancing the speed for the management and to clarify r
esponsibilities, the Company introduced the executive officer system which in addition to delegating authorities to executive officers, mak
es them responsible for execution of business operations. They report on the execution of business and determine policies in regular and
extraordinary general meetings. 

Principle 4.9 Independence Standards for Independent Directors
In appointment of independent director candidates, the Company places importance on their high level of expertise and extensive experi
ence in providing frank and constructive advice as well as oversight over the Company's management, in addition to the independence c
riteria set by the Companies Act, the Tokyo Stock Exchange, and the Company. 

Principle 4.10 Use of Optional Approach
Supplementary Principles
4.10.1 Establishing an independent nomination committee and remuneration committee
The nomination and compensation advisory committee was established in order to enhance the fairness, transparency, and objectivity of
procedures related to the nomination and remuneration of directors, executive officers, and auditors, and to enhance Fuji's corporate gov
ernance. The committee consists of at least three directors of whom the majority are independent outside directors to ensure independen
ce. 
It deliberates on the following matters and reports to the board. 
(1) Policies on the composition of the board
(2) Matters concerning the appointment and removal of directors, executive officers, and auditors
(3) Standards of appointing independent outside directors (independence standards, period of service, qualification, and other conditions
)
(4) Matters concerning the selection and removal of representative directors
(5) Matters concerning the selection and removal of senior directors
(6) Remuneration system for directors, executive officers, and auditors, policies for determining remuneration and details of remuneration
on individual bases
(7) Matters concerning the establishment and operation of succession plans
(8) Other matters deemed necessary by the board 

Principle 4.11 Preconditions for Board and Auditor Board Effectiveness
Supplementary Principle 4.11.1 Balance between knowledge, experience, and skills of the board, as well as diversity and appropriate siz
e of the board
In order to seek for sustainable growth and the increase of corporate value over the mid- to long-term, the board of the Company strives t
o ensure that decisions are made accurately, promptly, and fairly. In order to achieve this, the board of the Company has appointed a nu
mber of persons with a high level of expertise both within and outside the industry as outside directors. It strives to ensure the appropriat
e balance on diversity and between knowledge, experience, and skills of the board as a whole. Our articles of incorporation sets the num
ber of directors to be up to ten persons to ensure that decisions are made in a prompt and efficient manner. 
Fuji has disclosed the skills matrix of the directors on the website (https://www.fuji.co.jp/en/sustainability/governance). 

Supplementary principle 4.11.2 Directors and auditors also serving as different positions
The Company confirms whether boards and auditors serve at other companies every April and disclose the information in securities repo
rts. 

Supplementary principle 4.11.3 Regarding the evaluation of the effectiveness of the Board of Directors
A survey to assess the effectiveness of the Board of Directors was administered to all Board Members and Audit & Supervisory Board M
embers in December 2024. 
The questions in the survey are reviewed annually. Questions covered matters related to sustainability, including addressing environmen
tal problems caused by climate change and respect for human rights. 
This year, a total of 20 questions in five categories were evaluated on a 5-point scale. This survey was designed so that entry was mand
atory, with free entry sections for each category. 
(1) Composition and management of the board
(2) Management and business strategies (3) Performance monitoring and management evaluation and compensation
(4) Business ethics and risk management
(5) Dialogue with shareholders
The analysis and evaluation from the surveys concluded that, compared to the previous year, there was improvement in the managemen
t awareness of the cost of capital and stock prices, as well as the reporting of performance based on key management indicators. On the
other hand, the results showed that efforts to reform business models and business processes through the promotion of DX need to be s
ought more deeply. 
Based on these results, we will strive to further enhance the effectiveness of the Board of Directors by deepening discussions on improvi
ng profitability within our entire Group, not within Fuji alone. 

Principle 4.14 Director and Auditor Training
Supplementary principle 4.14.2 Training for directors and auditors



The Company provides opportunities to its newly appointed directors to attend courses held by external organizations on rights and dutie
s in accordance with the relevant laws and regulations. In addition, by utilizing courses held by external organizations as appropriate, the
Company arranges opportunities for its directors to takes courses and other means of study for the leadership and management skills re
quired for senior management. Auditors are given study opportunities including courses held by the Japan Audit & Supervisory Board Me
mbers Association. Fuji also provides training on products, market trends, and other topics to help outside directors deepen their underst
anding of Fuji. In addition, important issues are discussed with those in charge, including the executive officer in charge. 

Principle 5.1 Policy for Constructive Dialogue with Shareholders
The Company has established a point of contact for dialogue with shareholders, where the representative director, directors in charge, a
nd other representatives are actively engaged in dialogue. The Company strives to achieve constructive dialogue by developing IR activit
ies that emphasize fairness, accuracy, and continuity, and serve good two-way communication regarding business strategies, divisional 
strategies, financial information, and other matters. 
(1) Quarterly financial results briefings are basically provided by the representative director and executive officers in charge. We commun
icate with stockholders and investors through various means such as the representative director and executive officers in charge attendin
g different types of conferences and through international investor relations. 
(2) Information disclosure is made in a timely, fair, and appropriate manner by the department responsible for overseeing the information 
gathering, management, and disclosure in cooperation with related departments. 
(3) In order to relay shareholder views to management, the Company ensures that important feedback matters are reported to the board 
when they arise. 
(4) In order to prevent leaking of financial results and ensure fairness, a quiet period will be arranged by Fuji to refrain from providing ans
wers to or comments on inquiries related to financial results during this period. In addition, the Company implements comprehensive info
rmation management in accordance with its internal information management regulations to control insider information. 
(5) Fuji's website is maintained with the intention that information such as business overview and financial information is disclosed in a ti
mely and easy-to-understand manner. 
In addition to IR activities, we also implement SR activities to build stable relationships with institutional investors who own the Company'
s shares. Opinions and concerns gained through dialogs with shareholders are reported to the management, and matters incorporated in
response to their feedback are reflected to the financial result briefing materials and mid-term management plan for fiscal 2025 to 2027. 
Our IR activities and shareholder return policy are disclosed on our website (https://www.fuji.co.jp/en/sustainability/investors). 

Action to Implement Management That Is Conscious of Cost of Capital and Stock Price

Content Initiative disclosure (update)

English disclosure Present

Update date May 13, 2025

Applicable Item Explanation 

As an embodiment of the business strategies and business plans, the Company released its mid-term business plan for fiscal 2025 to 20
27 in May 2024, and is working to continuously improve ROE and PBR, allocate management resources appropriately, and enhance info
rmation disclosure as management that is conscious of capital costs and stock prices. With the goal of achieving an ROE of 10% and PB
R of 1.1 times or more by fiscal 2027, the company is pursuing strategies to restructure its business portfolio and to expand its business 
domain in SMT pick and place machines (mounters) and semiconductor manufacturing equipment (die bonders), whose market size is e
xpected to grow in the future. In addition to generating cash flow from operating activities, we will improve our cash conversion cycle (CC
C) and sell cross shareholdings to appropriately allocate the cash we generate to growth investments in new areas, investments in the fo
undations of existing businesses, and shareholder returns. By this, we will achieve disciplined financial management with an emphasis o
n capital efficiency. 
The Company's shareholder return policy is based on a minimum annual dividend of 80 yen per share and a dividend payout ratio of 50
% or more during the period of the mid-term business plan, and we plan to flexibly implement repurchase of treasury stock in the range o
f 15 to 20 billion yen. In fact, we decided to acquire treasury stock up to the maximum of 10 billion yen in August 2024, and completed th
e acquisition of approximately 10 billion yen through market purchases by May 2025, which was completed as planned. 
As announced in the "Financial Results Briefing and First-Year Review of Mid-Term Business Plan" in May 2025, we will maintain a targe
t level of shareholders' equity at 220.0 billion yen (218.5 billion yen at the end of FY2025) and use any capital exceeding this amount for 
shareholder returns or other means to increase capital efficiency, striving to further enhance shareholder value. 
We will also strive to enhance disclosure, including non-financial information, and strengthen investor relations activities in order to make
our stakeholders aware of our management strategies and plans. 
The mid-term business plan is available from the Fuji website (https://www.fuji.co.jp/en/ir/mtp/). 

2. Capital Structure

Foreign Shareholding Ratio More than 20% but less than 30%

Status of Major Shareholders



Name / Company Name Number of Shares O
wned Percentage (%)

The Master Trust Bank of Japan, Ltd. (Trust account) 13,708,300 15.43
Custody Bank of Japan, Ltd. (Trust account) 5,296,500 5.96
STATE STREET BANK AND TRUST COMPANY 505001 4,861,886 5.47
Fuji customers stock ownership 3,198,400 3.60
Daido Life Insurance Company 2,506,500 2.82
MUFG Bank, Ltd. 2,288,729 2.57
STATE STREET BANK AND TRUST COMPANY 505103 1,850,792 2.08
The Bank of Nagoya, Ltd. 1,554,586 1.75
BNYM AS AGT/CLTS NON TREATY JASDEC 1,259,755 1.41
JPMorgan Securities Japan Co., Ltd. 1,223,135 1.37

Controlling Shareholder (except for Pa
rent Company) ―――

Parent Company Not established

Supplementary Explanation 

Shares held by Fuji as treasury shares (9,026,846 shares) are excluded from the top ten shareholders listed above. 
The ratio is calculated after deduction of the treasury shares and figures are rounded down to two decimal places.

3. Corporate Attributes

Listed Stock Market and Market Sectio
n Tokyo Prime, Nagoya Premier

Fiscal Year-End March

Type of Business Machinery

Number of Employees (consolidated) a
s of the End of the Previous Fiscal Yea
r

More than 1000

Sales (consolidated) as of the End of t
he Previous Fiscal Year From ¥100 billion to less than ¥1 trillion

Number of Consolidated Subsidiaries 
as of the End of the Previous Fiscal Ye
ar

From 10 to less than 50

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

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

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

1. Organizational Composition and Operation

Organization Form Company with Corporate Auditors



Directors

Maximum Number of Directors Stipulat
ed in Articles of Incorporation 10

Terms of Office Stipulated in Articles of
Incorporation 1 year

Chairperson of the Board Other directors

Number of Directors 7

Appointment of Outside Directors Appointed

Number of Outside Directors 3

Number of Independent Directors from
Outside Directors 3

Outside Directors' Relationship with the Company (1)

Name Attribute Relationship with the Company*
a b c d e f g h i j k

Shoji Mizuno From other company
Makoto Iwasaki Scholar O
Chiharu Ueno Lawyer

* Categories for “Relationship with the Company"
* ”O” when the director presently falls or has recently fallen under the category; “△” when the director has fallen under the catego
ry 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 has fallen 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 Comp
any besides compensation as a director/kansayaku

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 only)
i Executive of a company, between which and the Company outside directors/kansayaku are mutually appointed (the director only)
j Executive of a company or organization that receives a donation from the Company (the director only)
k Others

Outside Directors' Relationship with the Company (2)

Name

Inde
pend
ent d
irect
ors

Supplementary Explanation of th
e Relationship Reasons of Appointment

Shoji Mizuno O ---

Shoji Mizuno has extensive experience in s
ales in addition to his managerial insight. Th
e Company appointed this person as an out
side director because this person was expe
cted to serve fully in the role of making deci
sions on the Company's management matte
rs and overseeing execution of business op
erations, taking advantage of the person's e
xperience. 
In addition, as this person satisfies guideline
s for independent directors pursuant to the r



equirements of Tokyo Stock Exchange, Inc. 
and the Company, the Company does not f
oresee the possibility of conflicts of interest 
with its general shareholders and therefore 
designated the person as an independent di
rector.

Makoto Iwasaki O

Makoto Iwasaki is currently a professor
at the Nagoya Institute of Technology 
Graduate School. Although the Compa
ny conducts joint research and other ac
tivities with the University, the annual tr
ansaction amount, such as payment for
such research, is minimal, and the relat
ionship with the University does not aff
ect his independence.

Makoto Iwasaki has extensive experience in
the engineering field as a professor at the N
agoya Institute of Technology Graduate Sch
ool. The Company appointed this person as
an outside director because this person was
expected to serve fully in the role of making 
decisions on the Company's management 
matters and overseeing execution of busine
ss operations, taking advantage of the pers
on's experience. 
In addition, as this person satisfies guideline
s for independent directors pursuant to the r
equirements of Tokyo Stock Exchange, Inc. 
and the Company, the Company does not f
oresee the possibility of conflicts of interest 
with its general shareholders and therefore 
designated the person as an independent di
rector.

Chiharu Ueno O ---

Although Chiharu Ueno does not have expe
rience in corporate management, Fuji believ
es that she will be able to utilize his expertis
e and experience as a lawyer to be adequat
ely involved in decision making on its mana
gement matters and supervision over the ex
ecution of its operations. Thereby, she has 
been appointed as an outside director. 
In addition, as this person satisfies guideline
s for independent directors pursuant to the r
equirements of Tokyo Stock Exchange, Inc. 
and the Company, the Company does not f
oresee the possibility of conflicts of interest 
with its general shareholders and therefore r
eported the person as an independent direc
tor.

Voluntary Establishment of Committee
(s) Corresponding to Nomination Com
mittee or Remuneration Committee

Established

Committee Name, Composition, and Attributes of Chairperson

Committee's Name
All Commit
tee Membe

rs

Full-time M
embers

Inside Dire
ctors

Outside Dir
ectors

Outside Ex
perts Other Chairperson

Committee Corres
ponding to Nomin
ation Committee

Nomination and re
muneration advisor
y committee

4 1 1 3 0 0 Outside dire
ctor

Committee Corres
ponding to Remun
eration Committee

Same as above 4 1 1 3 0 0 Outside dire
ctor

Supplementary Explanation

The nomination and compensation advisory committee was established in April 2021 as an advisory body for the board in order to enhan
ce the fairness, transparency, and objectivity of procedures related to the nomination and remuneration of directors, executive officers, a
nd auditors, and to enhance Fuji's corporate governance. The committee deliberates and reports on the nomination and remuneration of 
directors, executive officers, and auditors.



Kansayaku (Audit & Supervisory Board Member, or auditors)

Establishment of Kansayaku Board Established

Maximum Number of Kansayaku Stipul
ated in Articles of Incorporation 5

Number of Audit & Supervisory Board 
Members 3

Cooperation among Kansayaku, Accounting Auditors and Internal Audit Departments

With accounting auditors, in addition to regular debriefing sessions, attendance at onsite auditor visits, and exchange of information orall
y and in writing, auditors maintain close cooperation and coordination at all times, actively exchange views and information, and mutually
share insights into each audit in order to improve the quality of audit operations and make effective improvements. 
The Company has a system in which five staff members of the Audit Department provide assistance to the auditors whenever requested 
by the auditors. 
The Company has in place an Internal Audit Department reporting directly to the Representative Directors, which conducts internal audit
s to examine and evaluate the organization, systems, and business execution of the Company and its subsidiaries from the legal and rati
onal perspectives, with the aim of streamlining and improving the efficiency of management and ensuring the proper execution of operati
ons. Internal auditing is conducted in accordance with an annual internal audit plan that is prepared prior to the start of each fiscal year a
nd approved by the Representative Directors. To ensure the effectiveness of internal auditing, auditing results are directly reported to the
Board of Directors, auditors, and the Audit & Supervisory Board, as well as the Representative Directors. In addition, the Internal Audit D
epartment works in close cooperation with corporate auditors and accounting auditors to exchange information and views with them in a t
imely manner, with the aim to improve the quality of auditing.

Appointment of Outside Kansayaku Appointed

Number of Outside Kansayaku 2

Number of Independent Kansayaku fro
m Outside Kansayaku 2

Outside Directors' Relationship with the Company (1)

Name Attribute Relationship with the Company*
a b c d e f g h i j k l m

Kayoko Yamashita CPA
Yoko Noda CPA

* Categories for “Relationship with the Company"
* ”O” when the director presently falls or has recently fallen under the category; “△” when the director has fallen under the category in the pa
st
* “●” when a close relative of the director presently falls or has recently fallen under the category; “▲” when a close relative of the director ha
s fallen under the category in the past
a Executive of the Company or its subsidiaries
b Non-executive director or accounting advisor of the Company or its subsidiaries
c Non-executive director or executive of a parent company of the Company
d Kansayaku of a parent company of the Company
e Executive of a fellow subsidiary company of the Company
f A party whose major client or supplier is the Company or an executive thereof
g Major client or supplier of the listed company or an executive thereof

h Consultant, accountant, or legal professional who receives a large amount of monetary consideration or other property from the Comp
any besides compensation as a director/kansayaku

i Major shareholder of the Company (or an executive of the said major shareholder if the shareholder is a legal entity)
j Executive of a client or supplier company of the Company (which does not correspond to any of f, g, or h) (the kansayaku only)
k Executive of a company, between which and the Company outside directors/kansayaku are mutually appointed (the director only)
l Executive of a company or organization that receives a donation from the Company (the director only)
m Others

Outside Directors' Relationship with the Company (2)



Name

Inde
pend
ent d
irect
ors

Supplementary Explanation of th
e Relationship Reasons of Appointment

Kayoko Yamashita O ---

Although Kayoko Yamashita does not have 
experience in corporate management other 
than as an outside director, Fuji believes tha
t she will be able to utilize her expertise and
experience as a certified public accountant 
and certified public tax accountant to reinfor
ce the auditing system of Fuji. Thereby, she
has been appointed as an outside auditor. 
In addition, as this person satisfies guideline
s for independent directors pursuant to the r
equirements of Tokyo Stock Exchange, Inc. 
and the Company, the Company does not f
oresee the possibility of conflicts of interest 
with its general shareholders and therefore 
designated the person as an independent di
rector.

Yoko Noda O ―――

Although Yoko Noda does not have experie
nce in corporate management, Fuji believes
that she will be able to utilize her expertise 
and experience as a certified public account
ant to reinforce the auditing system of Fuji. 
Thereby, she has been appointed as an out
side auditor. 
In addition, as this person satisfies guideline
s for independent directors pursuant to the r
equirements of Tokyo Stock Exchange, Inc. 
and the Company, the Company does not f
oresee the possibility of conflicts of interest 
with its general shareholders and therefore r
eported the person as an independent direc
tor. 

Independent Directors/Kansayaku

Number of Independent Board Membe
rs 5

Matters relating to Independent Directors/Kansayaku

―――

Incentives

Incentive Policies for Directors Performance-linked Remuneration

Supplementary Explanation

The performance-related remuneration system covers all directors other than outside directors, which, taking into account the performan
ce for consolidated operating income and consolidated ROE in the previous fiscal year as well as ESG indicators such as environmental 
issues, diversity, health, and work styles, consists of the performance-related remuneration policy (whole company) that changes the re
muneration in a reflection of performance in each fiscal year, and the performance-related remuneration policy (individuals) that has rem
uneration linked to the evaluation of the performance of each director. The performance-related remuneration policy (whole company) is f
or remuneration based on produced results and performance of each director. This policy is designed so that the proportion of the remun
eration is greater with the greater the responsible roles and duties, and the higher responsible roles and duties are expected for greater r
esults and responsibilities on performance. On the other hand, the performance-related remuneration policy (individuals) is designed to e
valuate individual officers for their achievement and contribution attributable to their own performance across company-wide and division
al issues. In addition to the degree of achievement of the tasks set by the officers themselves in consideration of the mid-term business p
lan, divisional policies, and departmental policies, the representative director evaluates their ability to execute their duties from the persp
ectives of strategy, operations, and people/organization. 



Recipients of Stock Options

Supplementary Explanation

―――

Director Remuneration

Disclosure of Individual Directors’ Rem
uneration No Individual Disclosure

Supplementary Explanation

The total amount for all directors is disclosed. During fiscal 2025, the total annual remuneration paid to Fuji's directors amounted to 277 
million yen (including 26 million yen for outside directors). 
The above total amount of annual compensation includes 33 million yen of restricted share awards for directors (excluding outside direct
ors). 
Fuji's director remuneration system (monetary compensation) determines the final compensation of directors comprising of "fixed remune
ration" in proportion to the responsible role and duty of each director and "performance-related remuneration" in view of performance of F
uji as a whole as well as performance of each individual. The payment shall be in form of regular fixed remuneration.

Policy on Determining Remuneration A
mounts and Calculation Methods Established

Disclosure of Policy on Determining Remuneration Amounts and Calculation Methods

1. Basic policy
Along with the basic policy that remuneration for the directors shall be linked to the shareholders’ interests so that it can work well as an i
ncentive for the sustainable enhancement of corporate values, and for determining the remuneration of individual directors, an appropriat
e level based on the responsibilities of each position shall be applied, “fixed remuneration” for each position as well as the “performance-l
inked remuneration” based on the individual performance and that of Fuji are paid. 
The resolution of “Determination of Remuneration for the Granting of Transfer-Restricted Shares to Board Members (excluding Outside 
Board Members)” has been adopted at the 75th Ordinary General Meeting of Shareholders held on June 29, 2021, a part of fixed remun
eration shall be paid in the form of the restricted share awards. 
For outside directors, in consideration of their duties, only fixed remuneration shall be paid, and the performance-linked remuneration an
d restricted share awards shall not be granted. 

2. Policy on determination of the amounts of fixed remuneration, performance-linked remuneration, and restricted share awards or the nu
mber of allotted shares for each director Fixed remuneration for directors shall be comprehensively determined, taking into account the p
osition, responsibilities, years of service, Fuji’s business performance, and the level of employees’ salaries. The performance-linked rem
uneration for directors consists of “performance-linked remuneration (company-wide)” and “performance-linked remuneration (individual).
” The performance-linked remuneration (company-wide) is remuneration according to the business performance in consideration of the p
revious year’s results of “consolidated operating profit” and “consolidated ROE” that Fuji emphasizes as management indicators as well 
as ESG indicators such as environmental issues, diversity, health, and work styles. The performance-linked remuneration (individual) is b
ased on an evaluation of the individual performance of each director. 
Since the resolution of “Determination of Remuneration for the Granting of Transfer-Restricted Shares to Board Members (excluding Out
side Board Members)” has been adopted at the 75th Ordinary General Meeting of Shareholders to held on June 29, 2021, a part of annu
al remuneration shall be paid in the form of the “restricted share awards” up to ¥90 million, equivalent to 20% of ¥450 million, an annual a
mount of remuneration for directors approved at the 62nd Ordinary General Meeting of Shareholders (held on June 27, 2008). 
The outline of the restricted share awards is as follows:
• Maximum amount of restricted share awards: Total amount ¥90 million (per year)
• Maximum number of shares to be granted 50,000 shares (per year)
• Timing of initiating the grant: July 2021 or after
• Period of restriction on transfer: Until the date of resignation 

The restricted stock awards is a form of compensation that aims to provide an incentive to the directors for the sustainable enhancement 
of corporate values from a midterm to longterm perspective and to promote an enhanced level of value-sharing with our shareholders. 

From fiscal year 2021, the board determines the amounts of fixed remuneration, performance-linked remuneration and restricted share a
wards as well as the number of shares to be allotted, within the scope of the total amount of remuneration approved at the general share



holders meetings, based on the details of the reports at the advisory committee, as a voluntary advisory body for the board newly establi
shed in April 2021. The fixed remuneration and the performance-linked remuneration are paid every month, and the restricted share awa
rds is granted at a certain time every year. The board will determine the remuneration ratio for the directors by type, based on the details 
of the reports at the advisory committee. 

3. Matters pertaining to the resolution adopted at the general shareholders meeting on the remuneration and such for directors
The annual amount of monetary remuneration for directors is within ¥450 million, pursuant to the resolution adopted at the 62nd Ordinary
General Meeting of Shareholders held on June 27, 2008. 

Supporting System for Outside Directors and/or Kansayaku
Directors and employees shall report the status of the execution of the Company's business in response to requests from outside auditor
s. In addition, the outside auditors hold regular meetings with the representative director to exchange views on important auditing issues.

2. Matters on Functions of Business Execution, Auditing, Oversight, Nomination and Remuneration Decisions (Ove
rview of Current Corporate Governance System)

Not only in regular monthly board meetings, but also in extraordinary board meetings which are held as necessary, the board makes deci
sions on the matters stipulated by laws and regulations as well as other important administrative matters, and oversee the execution of b
usiness operations. 
In order to separate the decision making process for the management and the execution function for the business, thereby enhancing th
e speed for the management and to clarify responsibilities, the Company introduced the executive officer system which in addition to del
egating authorities to executive officers, makes them responsible for execution of business operations. They report on the execution of b
usiness and determine policies in regular and extraordinary general meetings. 
Every year in the execution of business activities, the Company establishes the business policies and annual (interim) earnings plans to 
clarify business goals and manage how to achieve the goals set for each department. 
Subsidiary-inclusive managerial business operation execution meetings are also held periodically to check the financial conditions of eac
h group member and strengthen corporate governance. 
Auditors attend board meetings, hold Audit and Supervisory Board meetings monthly and when otherwise required, they audit the legality
of corporate management and the performance of duties by directors. In addition, with accounting auditors, in addition to regular debriefi
ng sessions, attendance at onsite auditor visits, and exchange of information orally and in writing, auditors maintain close solidarity and c
oordination at all times, actively exchange views and information, and share the insight into each audit mutually in order to improve the q
uality of audit operations and make effective improvements. 
As for accounting audits, the Company has concluded an audit contract with KPMG AZSA LLC and has received accounting audits base
d on the Japanese Companies Act and the Financial Instruments and Exchange Act. The Company has established an environment in w
hich audits are conducted from a fair and unbiased standpoint as an independent third party by the auditing firm. The names of the certifi
ed public accountants who conducted accounting audit and the assistants who were engaged in the audit work for fiscal 2025 are as follo
ws. 

Name of auditors who execute audit work (the number of continuous years of carrying out audits)
Designated limited liability partner and engagement partner: Masahide Kinbara (5 years) Designated limited liability partner and engage
ment partner: Junya Baba (1 years) Composition of those assisting with auditing work
3 certified public accountants and 19 others

3. Reasons for Adoption of Current Corporate Governance System
The Company is striving to establish an efficient corporate management system by having a small number of directors to make decisions
promptly and engage the board with active deliberations, and by introducing an executive officer system to boost the speed of corporate 
management and clarify responsibilities. The Company is also working to develop a framework to enhance the fairness and transparency
of corporate management through the holding of internal control council meetings and the operation of the risk and compliance committe
e. 
Outside directors provide advice and recommendations at board meetings from their respective experiences and professional perspectiv
es. 
The Audit & Supervisory Board, which is structured to include outside corporate auditors, is working to enhance and strengthen the corp
orate audit system and strengthen the functional monitoring of corporate management.

III. Implementation of Measures for Shareholders and Other Stakeholders

1. Measures to Vitalize the General Shareholder Meetings and Smooth Exercise of Voting Rights

Supplementary Explanation

Early Notification of General Sharehold
er Meeting

Announcements are arranged for delivery at least three weeks before the general shareh
olders meeting.



Allowing Electronic Exercise of Voting 
Rights

In addition to exercising voting rights in writing, it is also possible to exercise voting rights
via the Internet.

Participation in Electronic Voting Platfo
rms and Other Efforts To Improve the 
Environment for Investors To Exercise 
Their Voting Rights

The Company participates in the voting platform operated by ICJ Inc. to improve the voti
ng environment for investors, including those overseas.

Providing Convocation Notice in Englis
h

An English translation of the convocation notice has been submitted to the listed stock e
xchanges. This is also available on Fuji's website.

Others The Japanese original and the English translation of the convocation notice are posted o
n Fuji's website from before the date of dispatch of the convocation notice.

2. IR Activities

Supplementary Explanation
Delivery of 
Explanation
s by the Re
presentative

Regular Investor Briefings for Individua
l Investors Fuji has held investor briefings for individual investors. Not establi

shed

Regular Investor Briefings for Analysts 
and Institutional Investors

Quarterly financial results briefings are basically provided by the represen
tative director and executive officers in charge.

Establishe
d

Regular Investor Briefings for Oversea
s Investors

Fuji participates in conferences for overseas and Japanese investors held
in Japan (including teleconferences) and engages in dialogue with overse
as investors.

Not establi
shed

Posting of IR Materials on Website
Mid-term business plans, quarterly earnings reports, securities reports, pr
esentation materials for financial results briefings, etc. are posted.
https://www.fuji.co.jp/en/ir/

Establishment of Department and/or M
anager in Charge of IR IR responsible department: Business Administration Department

3. Measures to Ensure Due Respect for Stakeholders

Supplementary Explanation

Stipulation of Internal Rules for Respe
cting the Position of Stakeholders

The Company has established a code of conduct, which expresses that the Company sha
ll respect the position of its stakeholders and conduct corporate activities to meet their ex
pectations and trust.

Implementation of Environmental Activi
ties, CSR Activities etc.

In accordance with the environmental management system based on ISO 14001, the Co
mpany has established a basic environmental policy and guidelines for action and are dev
eloping corporate activities that conform to them. Fuji's initiatives on environment, society,
and SDGs are available on the website (https://www.fuji.co.jp/en/sustainability/).

Development of Policies on Informatio
n Provision to Stakeholders

The Company is committed to disclosing corporate information and providing information t
o stakeholders. 
Details are available on the Fuji website (https://www.fuji.co.jp/en/sustainability/stakehold
ers).

Ⅳ. Matters Related to the Internal Control System

1. Basic Views on Internal Control System and the Progress of System Development
(Basic views)
The Company believes that in order to live up to the expectations of shareholders, customers, clients, as well as employees and to strive



to create a higher corporate value, it is important to establish systems for ensuring the effectiveness and efficiency of operations, confide
nce in financial reporting, assurance of compliance, and protection of assets, while also improving the quality of corporate management. 
To this end, the Company has established a code of conduct in which directors take initiatives to set the standards themselves and to fa
miliarize employees with them, and has also established the internal control systems as follows. 
(Establishment of internal control system)
1. Systems to ensure that the execution of duties by directors and employees complies with relevant laws and regulations and the Article
s of Incorporation
(1) To achieve the objectives of control; ensuring the effectiveness and efficiency of operations, confidence in financial reporting, assuran
ce of compliance, and protection of assets, the Company has established a code of conduct and directors shall take initiatives thereof for
familiarizing employees with the content therein. 
(2) The Company shall establish the risk and compliance committee, with the representative director as the chairman, as a general organ
ization to promote compliance throughout the Company. 
(3) The Company shall establish an internal control council, wherein the representative director serves as the chairman, for the purpose 
of overseeing the establishment, construction, operation, and evaluation of the internal control system related to financial reporting. 
(4) The Internal Auditing Department shall audit the execution of business by each department in an appropriate and reasonable manner
in accordance with laws, regulations, the Articles of Incorporation and internal rules and regulations, and report the results to the Repres
entative Director. 
(5) The Company shall establish a point of contact for whistleblowing with respect to compliance violations in the performance of duties b
y directors and employees. 
2. System related to the saving and managing information in respect with performing duties by directors
Based on the Rules on Document Archive Management, information in respect to performing duties by directors shall be recorded and s
aved in print or in electronic media, and managed in a manner wherein the information is always accessible for directors and auditors. 
3. Procedures and other systems related to managing the risk of loss
(1) Through the establishment of the risk and compliance committee, the Company supports the preparation of risk management system
s in each division and promotes the preparation of cross-departmental risk management systems from a company-wide perspective. 
(2) Each department shall, in accordance with the basic rules and regulations for risk management, organizationally and systematically a
rrange risks that may impede the execution of managerial activities, and prevent their occurrence and minimize damage when they occur
. 
(3) Internal Auditing Department is responsible for auditing the risk management status of each division and reporting the results of the a
udits to the representative director. 
(4) Risks related to environment, health and safety, information security, and other risks associated with corporate social responsibility sh
all be managed through the establishment of committees such as the Environmental Management Committee, Health and Safety Commi
ttee, and Cyber Security Committee. 
4. System to ensure the efficient execution of duties by directors
(1) In order to enhance the speed for the management and to clarify responsibility, and to keep the decision making process for the man
agement and the execution function for businesses separate, the Executive Officer system has been introduced, wherein executive office
rs are delegated by the representative director and fulfill their duties and responsibilities for business operation. 
(2) With respect to the execution of duties by directors, the scope of their roles and responsibilities and the procedures for the execution 
of their duties shall be determined in accordance with the regulations concerning the organization, authority, and division of duties. 
(3) In the execution of business activities, the Company establishes the business policies for the fiscal year and annual (interim) earnings
plans to clarify business goals and manage how to achieve the goals set for each department. 
5. System to ensure the appropriateness of the business operations of this corporate group
(1) Subsidiary-inclusive managerial business operation execution meetings are held periodically to confirm appropriate implementation of
management and business activities by subsidiary corporations. 
(2) Internal Auditing Department shall audit the performance of duties by the subsidiaries as well as the subsidiary-inclusive compliance 
system and risk management system to ensure its appropriate operation, and shall report the results to the representative director. 
6. Particulars related to employees appointed to assist with the duties of company auditors and the independence of the employees
(1) There will not be particular appointment of employees to assist with duties of auditors. However, if requested by a company auditor, t
he representative director shall assign staff from Internal Auditing Department on a case-by-case basis. 
(2) Employees assisting auditors shall not be subject to the direction and orders of directors, and the consent of auditors shall be obtaine
d for their personnel transfers and evaluations. 
7. System for the directors and the employees to report to the company auditor, other systems related to reporting to the company audito
r, and other systems for ensuring that audits by company auditors are performed effectively
(1) Directors and employees shall report the status of the execution of the Company's business to auditors upon their request. In addition
, if a director discovers a fact that may cause significant damage to the Company, they shall immediately report it to the auditor board. 
(2) The auditors shall hold regular meetings with the representative director to exchange views on important auditing issues. 
(3) With accounting auditors, in addition to regular debriefing sessions, attendance at onsite auditor visits, and exchange of information o
rally and in writing, auditors shall maintain close cooperation and coordination at all times, actively exchange views and information, and 
share the insight into each audit mutually in order to improve the quality of audit operations and make effective improvements. 
(4) Director and employees shall report a violation of compliance promptly to auditors.

2. Basic Views on Eliminating Anti-Social Forces
- The Company has established in its corporate code of conduct that the Company has no relationships with antisocial forces that pose a
threat and adverse impact to the order and security of civil society and corporate activities.
- The Company has set up a department that is responsible for eliminating antisocial forces and shall engage itself in making improveme
nts to respond to related matters by collecting and managing information concerning antisocial forces and communicating the information
to officers and employees, in cooperation with outside professional organizations such as the police and other relevant authorities.

Ⅴ. Other

1. Policy for Dealing with Takeovers

Policy for Dealing with Takeovers Not established



Supplementary Explanation

We are not planning on adopting particular anti-takeover measures.

2. Other Matters Concerning the Corporate Governance System
Timely Disclosure System Overview
The Company's internal system for the timely disclosure of corporate information is as follows. 
In order to implement the timely and appropriate disclosure of important corporate information, the Company recognizes the importance 
of corporate transparency and information disclosure throughout the Company. The Company strives for prompt information managemen
t and control at the time when any event concerning important corporate information arises, to fulfill the Company's social responsibility, 
makes timely and appropriate disclosure based on sound management judgment. 
1. Corporate information disclosure
(1) Personnel responsible for information disclosure
In accordance with the "Securities Listing Regulations" of the stock exchange on which the Company is listed, at least one entity respons
ible for handling of information has been selected and it is the entity's role to disclose corporate information to make disclosures in a time
ly and appropriate manner under strict control. 
(2) Information disclosure methods
Information disclosures that fall under the "Securities Listing Regulations" will be disclosed in TDnet (Timely Disclosure network) after pri
or explanation to the listed stock exchange in accordance with these regulations. The disclosed information will also be posted on the Co
mpany's website after registration into TDnet. 
2. Management system relating to important corporate information
(1) Internal information management
The Company has established the internal information management regulations for the purpose of managing important corporate inform
ation, and to ensure that its officers and employees comply with the regulations to manage internal information in a timely and appropriat
e manner. 
(2) Management system relating to timely and appropriate disclosure of important corporate information
With regard to important corporate information, the Company shall establish a system whereby the information handling entity and relate
d parties discuss the necessity of disclosure without delay and the information selected for disclosure thereof is disclosed with the conse
nt of the board, in a timely and appropriate manner, led by the entity. In addition, a system has been established whereby the information
handling entity at the time of occurrence discusses the event that has arisen with the representative director and the information handling
entity takes the lead in disclosing the associated information within a timely and appropriate manner. 
(3) Disclosure process
Important corporate information that is selected for disclosure is processed for disclosure in a timely and appropriate manner in accordan
ce with the "Securities Listing Regulations". 
Note that the Company makes prior explanation for counseling to listed stock exchanges and other authorities for matters that are difficul
t or unclear to determine the necessity of disclosure. 
3. Acquiring knowledge relating to timely and appropriate disclosure of important corporate information
The Company provides education in regard to timely and appropriate disclosure with reference to the timely disclosure guidebook from th
e stock exchange on which the Company is listed.






	ローカルディスク
	file:///AWS-FS01/dfsn$/keiki/keiki/1.IR・広報/取引所・株式/【取引所・株式】CGコード、CG報告書/2025年/tdzz_eng-US.htm


