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The corporate governance of ROHM is described below.  

  

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

Information  

1. Basic Views  

1. We strive to pursue the best possible corporate governance in order to achieve our mission and policy as 

described in the Company Mission and the Basic Management Policy.  

2. We recognize that a company is supported by all of its stakeholders including its customers, business 

partners, employees, shareholders, investors, and local communities. We believe that the management and 

conduct of a company must be based on fairness, integrity, and transparency. Our basic view on corporate 

governance is to achieve sustainable corporate growth and maximize corporate value over the mid- to 

long-term from the stakeholders' perspective after accurately identifying the Company’s cost of capital. 

We strive to improve corporate governance in accordance with the following guidelines.  

(1)  To properly cooperate with all stakeholders including shareholders into consideration, and properly 

address and deal with sustainability management issues including ESG (environmental, social, and 

governance) elements.  

(2)  To respect the rights of shareholders, secure their equal treatment, and engage in constructive dialog 

with shareholders to enhance corporate value.  

(3)  To disclose corporate information in a timely and appropriate manner as a part of ensuring our 

transparency.  

(4)  To make the roles and responsibilities of the Board of Directors clear, hold meetings of the Board of 

Directors in a timely and appropriate manner, facilitate decision-making processes, and ensure that 

Outside Officers proactively express their views from an independent and objective standpoint and that 

the Board of Directors oversees the execution of business.  

  

[Reasons for Non-compliance with the Principles of the Corporate Governance Code]  

ROHM has implemented all of the Principles of the Corporate Governance Code revised in June 2021.  

  

[Disclosure Based on the Principles of the Corporate Governance Code]  

ROHM had established the “ROHM Corporate Governance Policy” (hereinafter referred to as the “Policy”) 

at the meeting of the Company’s Board of Directors held on November 5, 2015 and revised on March 27, 

2026.  

The Policy is available at ROHM’s website:  

URL: https://www.rohm.com/sustainability/foundation/governance/about 

 

https://www.rohm.com/sustainability/foundation/governance/about
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・Principle 1-4 【Cross-shareholdings】 

1. The basic policy on cross-shareholdings of listed companies and the exercise of voting rights with respect to 

cross-shareholdings is established by the Board of Directors as follows:  

< Basic Policy on Cross-shareholdings of Listed Companies >   

We own shares only if doing so is considered necessary to achieve sustainable corporate growth and increase 

corporate value over the mid- to long-term for the ROHM Group, and as for certain business partners, we 

hold shares in order to maintain strong business relationships with them. Annually, the Board of Directors 

quantitatively and qualitatively examines each of cross-shareholdings in terms of economic rationality, the 

benefits of holding and other factors, and shares for which continuous holding is less needed are reduced. 

< Basic Policy on the Exercise of Voting Rights with Respect to Cross-shareholdings >  

We exercise the right to vote after scrutinizing proposals based on the purpose of shareholding and verifying 

that proposals will contribute to increase corporate value. Votes against such proposals may be casted if there 
is a situation that could damage corporate value or a concern that could arise over corporate governance for 
reasons like social misconduct.  

  

・Principle 1-7【Related Party Transactions】  

1. In order to protect the interests of shareholders, we endeavor to prevent directors, employees, and other 

people related to ROHM from engaging in any transactions that may be detrimental to ROHM or its 
shareholders by exploiting their position.   

2. When we engage in transactions with officers or major shareholders, we follow the proper approval 

procedures of the Board of Directors in accordance with the Company's rules and regulations.  

  

・Supplemental Principle 2-4-1 【Ensuring diversity in promotion, etc. of core human resources】 

<Views on ensuring diversity>  
The ROHM Group believes that achieving sustainable growth in corporate value requires diverse talent to 
collaborate while respecting differences and leveraging their collective insights in decision-making and 
value creation. Based on this recognition, we actively promote diversity across our organization. By 

enhancing organizational diversity and embracing a wide range of backgrounds and perspectives, we aim to 
foster the generation of ideas grounded in diverse knowledge and to improve the quality of our decision-
making, thereby strengthening our competitive advantage. To this end, we place particular emphasis on key 

metrics such as the proportion of female managers across the Group and the ratio of female or non-Japanese 
executives. We have established target levels for these indicators and monitor progress against them on an 
ongoing basis. 

<Status and voluntary measurable targets for ensuring diversity>  

(1) Female employees  

As part of our efforts to promote diversity and support the career development of women, the ROHM Group 

has been working to increase the proportion of female managers. We continue to recognize the active 

participation of diverse talent as a key management priority and have established a target of reaching 18% 

female representation in managerial positions by 2030. Progress toward this target is monitored on an 

ongoing basis. 

(2) Non-Japanese employees  

As of the end of March 2026, there were 52 non-Japanese employees working at ROHM. We continue to 

actively recruit and develop foreign nationals regardless of nationality, gender, age or disability and promote 
them, as appropriate, to managerial positions (key positions) where they lead our global business.  

(3) Mid-career employees  

To promptly and appropriately respond to the evolving business conditions, we are advancing our efforts in 
mid-career hiring. We strive to ensure diversity by actively hiring talents with diverse backgrounds in 

addition to talents with expertise necessary for key areas. 

  

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

1. Regarding the management of the reserve funds of the defined-benefit corporate pension plan, because the 

management of such funds impacts stable asset formation for our employees and the Company's own 
financial standing, we endeavor to allocate and develop personnel with necessary experience and 

qualification to perform monitoring and other necessary activities on the management institution.   
2. We ensure appropriate management of such funds without causing a conflict of interest between the pension 

fund beneficiaries and the Company, asset management institutions are selected from among those having 

declared the adoption of Japan’s Stewardship Code and entrusted to select individual investment 
destinations and to exercise the right to vote.  
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・Principle 3-1【Complete information disclosure】  

ROHM endeavors to disclose information actively, disclosing in a timely and accurate disclosure in 
accordance with laws, and to secure transparency and fairness in our decision making and realize effective 
corporate governance.  

 

1. Management philosophy and business strategies, business plans  

(1) Basic management policy  

The ROHM Group has contributed to cultural progress and improvement through supply and manufacturing 

of good products under the Company Mission adopted since its foundation. What we set forth to achieve the 
Company Mission are policies including the Management Basic Policy, and based on these, we practice 
management aimed at creating and improving lasting and comprehensive corporate value. What we 

formulated to recognize anew the enduring Company Mission and clarify our mission in new social 
infrastructure are Statements and Management Vision. The ROHM Group will continue to aim to be a 
company that solves various issues in society through electronics technology and continues to support 

people’s good lives and the development of society for the future. 
   

    

(2) Mid- to long-term management strategy  

Based on the above policy, amid an increasingly competitive global electronics industry and 
accelerating technological innovation, we recognize that our business environment is undergoing a 
period of significant transformation. To enhance the Group’s international competitiveness over the 

medium to long term, we believe it is essential to consider various strategic options, including reviewing 
our business portfolio, strengthening our technological capabilities, and securing an appropriate business 

scale through measures such as business or management integration. In light of these circumstances, we 
are currently undertaking structural reforms aimed at achieving sustainable growth and building a robust 
business foundation, in accordance with our second mid-term management plan, “MOVING 

FORWARD to 2028,” announced in November 2025. In addition, as disclosed in our announcement 
dated March 27, 2026, we are advancing discussions regarding potential business and management 
integration with the semiconductor business of Toshiba Electronic Devices & Storage Corporation and 

the power device business of Mitsubishi Electric Corporation, and are committed to realizing a business 
scale and technological foundation capable of competing in the global market. 
 

 
For details on the 2nd Medium-Term Management Plan “MOVING FORWARD to 2028,” please refer 
to the following URL. 

Medium-Term Management Plan “Moving Forward to 2025” │ Company Mission │ Corporate 
Information │ Corporate │ ROHM Semiconductor - ROHM Co., Ltd. 

 

2. Basic views and guidelines on corporate governance 
 Please refer I.1. “Basic Views” in this report.  

  

3. Policies and procedures for determining director remuneration  

Please refer Ⅱ.1. “Director Remuneration” “Disclosure of Policy on Determining Remuneration Amounts 

and Calculation Methods” in this report.  
  

4. Policies and procedures in the appointments/dismissals of the President and Directors with title and 

Corporate Officer with title (excluding Senior Corporate Officers. same hereafter) and for nominating 

Director candidates  
Please refer Ⅱ.1. “Voluntary Establishment of Nomination/Remuneration Committee” “Committee’s Name, 

Composition, and Attributes of Chairperson” in this report.  
 

https://www.rohm.com/company/about/philosophy/mediumterm-management-plan
https://www.rohm.com/company/about/philosophy/mediumterm-management-plan
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5. Reasons for the appointments/dismissals of the President and Directors with title and Corporate Officer 

with title and the individual nominations of Director candidates  
Reasons for the appointments/dismissals of the President and Directors with title and Corporate Officer 
with title and the individual nominations of Director candidates are disclosed on our website etc.  

Please refer Ⅱ.1. “Directors” “Outside Directors’ Relationship with the Company (2)” in this report about 

Outside Directors. Reasons for the individual nominations of Directors are described in the notice of the 

67th Ordinary General Shareholders Meeting.  

  

・Supplemental Principle 3-1-3 【Sustainability initiatives, etc.】  

<Sustainability initiatives>  

We have established the ROHM Group Sustainability Policy as the Group’s basic policy on sustainability. 

We have also identified key sustainability issues (materiality) and have set a goal to address each of these 
issues.  
For further details on our sustainability initiatives, etc., please visit our website and see our Integrated 

Report.  

  URL：https://www.rohm.com/sustainability 

 

<Climate change measures>  

ROHM Group recognizes that issues related to sustainability, including social and environmental issues, are 
important for increasing corporate value over the mid- to long-term, and supports the recommendations of 

the TCFD and disclose information in the following four areas, governance, strategy, risk management, and 
metrics and targets, including the resilience of strategies based on climate-related scenario analysis based on 

the TCFD framework.  

For further details on our climate change measures, etc., please visit our website and see our Integrated 

Report. 

  URL：https://www.rohm.com/sustainability/environment/climate_change_measures 

  

<Investment in human capital, etc.>  

The ROHM Group has declared in the Basic Management Policy that ROHM will “search extensively for 

capable human resources and cultivate them as cornerstones for building long-term prosperity.” Its history, 

technologies, and assets accumulated since its foundation are important assets for the Company, and it is 

unquestionably people who have cultivated these assets. This is why the ROHM Group aims for cyclical 

growth of the Company and its employees through establishment of a stage where wide-ranging talented 

human resources can work with vigor and vitality in addition to Investing in each individual's will to grow to 

maximize their individual potential. In the semiconductor business, global competition is intensifying further 

amid rising geopolitical risks and accelerating technological innovation. Under such circumstances, we 

recognize that developing talent capable of responding quickly and flexibly to evolving demand is 

increasingly critical to continuously delivering products that are chosen by customers. To this end, the 

ROHM Group is enhancing frameworks that promote employees’ self-directed career development and 

continuous skills development. Specifically, in addition to initiatives to facilitate internal talent mobility 

through our internal job posting system, we are clarifying career paths based on professional expertise and 

fostering talent capable of leading our business from a global perspective. Through these efforts, each 

employee is encouraged to take ownership of their career development on an ongoing basis, while increased 

internal mobility enhances our ability to respond with agility to rapid changes in the business environment. 

Going forward, the ROHM Group will continue to develop an environment in which employees can fully 

realize their potential, and through the enhancement of human capital, aim to achieve sustainable business 

growth and the enhancement of corporate value over the medium to long term. 

 

<Investment in intellectual property, etc.>  

Intellectual Property Activities and Strategy: 

The ROHM Group promotes business operations that respect intellectual property rights and continuously 

works to strengthen its globally leading technological and product development capabilities. As of the end of 

March 2026, the Group holds approximately 8,000 patents, mainly in Japan, the United States, Europe, and 

China (3,200 in Japan and 4,800 overseas). With respect to trademarks, the public relations, marketing, and 

intellectual property functions work closely together to acquire trademark rights in countries and regions 

https://www.rohm.com/sustainability
https://www.rohm.com/sustainability/environment/climate_change_measures
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where our products are sold, with the aim of enhancing the brand value of both the Company and its 

products. In particular, we focus on power device-related technologies, including SiC, IGBT, and GaN, and 

seek to secure a competitive advantage by protecting, through patents, technologies that enable high value-

added products. 

 

Intellectual Property Activities Governance Structure: 

The Intellectual Property Strategy Council, led by the Head of Intellectual Property Division and composed 

of business headquarters heads and executive officers, is held four times a year. At these meetings, the 

Group’s overall intellectual property strategy is discussed and formulated. The formulated strategy is 

reported to the Board of Directors once a year, thereby establishing a framework under which Directors are 

able to appropriately supervise intellectual property strategy. 

 

Human Resource Development Supporting Intellectual Property Activities: 

The ROHM Group provides structured intellectual property education programs tailored to each employee 

level, from new hires to management, with the aim of developing talent capable of driving intellectual 

property activities. In addition, we have established our own evaluation criteria for intellectual property 

activities and recognize engineers who meet these criteria through the annual ROHM Invention Awards. 

To further promote innovation, we also offer incentives such as a “Rookie Award” for younger employees, 

thereby encouraging the conversion of inventions generated within the Group into intellectual property. 

  URL：https://www.rohm.com/sustainability/foundation/intellectual_property 

 

・Supplemental Principle 4-1-1 【Scope of delegation to the management team】  

The rules governing the Board of Directors specify matters related to board resolutions, while company rules 

specify matters delegated to each Director. The Board of Directors resolves matters stipulated by law and the 

Company’s Articles of Incorporation and the important matters of the Company and its Group companies, 

among other things.  

  

・Principle 4-9 【Qualifications and standards for judgment of independence of independent Outside Directors】  

The Board of Directors establishes standards of independence for independent Directors.  

Please see "Independence Standards for Outside Officers" published on our website for details.  

We have designated all of six Outside Directors as Independent Outside Directors based on Outside 

Director's requirement by Companies Act and independent officer's requirement by the Tokyo Stock 

Exchange and "Independence Standards for Outside Officers". Also, we reported that information to the 

Tokyo Stock Exchange.  

 

・Supplemental Principle 4-10-1 【Views on independence in the composition of the Nomination and  

Remuneration Committees, and the authorities, roles, etc. of such Committees】  

In order to improve independence, objectivity and transparency regarding the nomination and remuneration 

of Officers and Directors, we have established, as an advisory body to the Board of Directors, the Director 

Remuneration Council and the Officer Nomination Council, where a majority of the Council members 

consist of Independent Outside Directors. 

The Director Remuneration Council discusses the Company’s director remuneration system and the 

remuneration of each Director based thereon. Based on the discussion results, the Director Remuneration 

Council then makes recommendations to the Board of Directors regarding the remuneration of Directors 

who are not members of the Audit and Supervisory Committee, and to the Audit and Supervisory Committee 

regarding the remuneration of Directors who are members of the Audit and Supervisory Committee.  

The Officer Nomination Council discusses the appointment and dismissal of the Company’s President, 

Executive Directors and Executive Corporate Officers (excluding Senior Corporate Officers) and makes 

recommendations to the Board of Directors based on the discussion results.  

These two Councils consist of three members - Tadanobu Nagumo, Outside Director, Aiko Kozaki, Outside 

Director and Katsumi 

Azuma, President. Outside Director Nagumo serves as the chairperson of each of these Councils.  

 

https://www.rohm.com/sustainability/foundation/intellectual_property
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・Supplemental Principle 4-11-1 【Balance, diversity and scale for the Board of Directors, and policies and 

procedures for election of the Directors】 

1. We take into consideration the diversity at the balance of knowledge / experience / ability, gender and 

internationality of the members of the entire Board of Directors in establishing selection criteria and skill 

matrix for Directors.  

2. The Company Director candidates who are not Audit and Supervisory Committee are nominated by the 

Board of Directors on the basis of reports from the Officer Nomination Council, a majority of the members 

shall be independent Outside Directors, in accordance with the preceding Paragraph.  

3. The Company Director candidates who are Audit and Supervisory Committee are nominated by the Board 

of Directors after agreement by the Audit and Supervisory Committee on the basis of reports from the 

Officer Nomination Council, a majority of the members shall be independent Outside Directors, in 

accordance with the first Paragraph.   

 

Based on ROHM’s Company Mission, which we have embraced since the Company’s founding, we have 

identified the Board of Directors’ skill set (including knowledge, experience and ability) required to achieve 

the ROHM Group’s sustainable growth and enhance the Group’s corporate value over the mid- to long-term.  

The areas of expertise where each Director is expected to provide useful advice and supervision are covered 

in the Notice of the 66th Ordinary General Meeting of Shareholders as the “Composition and Skill Matrix of 

the Board of Directors after the Appointment of Directors”.  

 

・Supplemental Principle 4-11-2 【Situation of concurrent posts for Directors】  

Directors devote the time required to execute their respective duties and, if they also serve as officers at other 

listed companies, they disclose their positions.  

Please refer to the Notice of the 67th Ordinary General Meeting of Shareholders that published in our 

website for details. 

 

・Supplemental Principle 4-11-3 【Analysis and Evaluation of Effectiveness for the Board of Directors】 

(Assessment procedure)  

At ROHM, a questionnaire survey is conducted for all Directors to evaluate the effectiveness of the Board of 

Directors, and the analysis and evaluation on the Board’s effectiveness are reported to the Board based on the 

analysis and evaluation of third-party evaluation using an external organization (from FY2023, in addition to 

analysis and evaluation of survey results, support will be expanded to include setting and reviewing survey 

items and using and tabulating web systems to further ensure objectivity.). Based on analysis and evaluation 

results, the Board discusses issues and measures to be taken in enhancing the Board’s effectiveness, and it 

also exchanges views on its desired state and ways to further improve governance. 

(Questionnaire topics)  

(1) Overall effectiveness and role of the Board of Directors 

(2) Composition of the Board of Directors 
(3) Operation of the Board of Directors 
(4) Management strategy and business planning 

(5) Internal control and risk management 
(6) Nomination and remuneration 
(7) Performance of internal Directors (excluding Audit and Supervisory Committee members) 

(8) Performance of Outside Directors 
(9) Support system for Directors 

(10) Training programs for Directors 
(11) Dialogue with shareholders (investors) 
(12) Individual initiatives of Directors 

(13) Evaluation of the Officer Nomination Counsil and the Director Remuneration Counsil 
(14) Overall assessment 
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(Overview of results and future actions)  

The oversight function of the Board of Directors has been maintained due to further enhancement of the 

Outside Directors system, active discussions have been conducted during an appropriate duration of 

deliberation at the Board of Directors’ meetings, including briefing sessions, and reports on the progress and 

review of the Medium-Term Management Plan, among other things, have also been made properly. In the 

evaluation questionnaire, and the analysis and evaluation by a third-party, it has also been concluded that the 

required overall effectiveness of the Board of Directors is generally achieved.  

On the other hand, we recognize that there remains room for further improvement in the Board’s oversight of 

management strategy and business planning, as well as in areas that require deeper discussion at the Board 

level, including the creation of mid- to long-term corporate value, capital efficiency, and non-financial 

strategies. 

 

・Supplemental Principle 4-14-2 【Training policy for Directors】  

Based on the Basic Policy for Education and Training, Directors must always and proactively collect 

information on and endeavor to familiarize themselves with the Company's financial condition, legal 

compliance, corporate governance, and any other issues, in order to perform their respective roles.  

 

・Principle 5-1 【Policy concerning constructive dialog with shareholders】 

1. We engage in constructive dialogue with shareholders in order to contribute to sustainable growth and 

increase corporate value over the mid- to long-term.    

2. The senior management, Directors including Outside Directors, and the IR Department respond to 

shareholder requests for dialogue (or meetings) to the extent possible.   

3. In order to promote constructive dialogue with shareholders, we:   

(1) Appoint a Director who is responsible for ensuring that constructive dialogue takes place;   

(2) Establish an IR Department that works with the relevant departments including the General Affairs 

Department and the Accounting Department, with the aim of supporting dialogue with shareholders;   

(3) Organize financial results briefings, briefings for private investors, and IR tours for overseas investors in 

order to explain the Company's financial health or business strategies;   

(4) Regularly report shareholder information and views learned through dialogue to senior management and 

the Board of Directors, and;   

(5) Establish company rules to control insider information. 

 

【Status of dialogue with shareholders】 

ROHM Integrated Report 2025 P77 

https://fscdn.rohm.com/jp/financial/integrated-report/JP_rohm_group_integrated_report_2025_print.pdf 

【Action to Implement Management that is Conscious of Cost of Capital and Stock Price】 

As financial targets under the 2nd Medium-Term Management Plan, which concludes in FY2028, we have 

set net sales of over ¥500 billion, operating profit of over 20%, and ROE of over 9%. To achieve these 

targets, we are promoting structural reforms such as manufacturing site reorganization, business portfolio 

optimization, and price optimization, while also realizing profitability in the SiC business. These initiatives 

are aimed at building a robust business foundation and improving overall profitability. 

To enhance capital efficiency, we are working to reduce net assets by suppressing capital expenditure to an 

appropriate level and reducing cash on hand. Cash generated will be appropriately allocated to debt 

repayment and strategic investments, including M&A. 

 We have set a D/E ratio of less than 0.5 as a guideline for our capital structure, however, in situations where 

financial leverage is utilized, such as the execution of strategic investments, the D/E ratio may temporarily 

rise to a level below 0.7. 

In addition, to advance management that is conscious of share price and capital cost, we are expanding stock-

based compensation programs to strengthen value sharing with shareholders.  

By achieving ROE that exceeds our estimated cost of equity (7–9%) through these initiatives, we aim to 

enhance shareholder value and corporate value. 

Further details, please refer to the following materials: 

Financial Results for the FY2025 (P.15, 31) 

https://fscdn.rohm.com/jp/financial/account/2603_presentation_jp.pdf  

https://fscdn.rohm.com/jp/financial/account/2603_presentation_jp.pdf
https://fscdn.rohm.com/jp/financial/account/2603_presentation_jp.pdf
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ROHM Integrated Report 2025 – Message from the Chief Financial Officer (P.32–35): (This was prepared 

prior to the announcement of the second mid-term management plan.) 

https://fscdn.rohm.com/en/financial/integrated-report/rohm_group_integrated_report_2025_en_view.pdf 

 

 

2. Capital Structure  

Foreign Shareholding Ratio  More than 30%  

  

[Status of Major Shareholders]  

Name / Company Name  
Number of Shares 

 Owned  
Percentage (%) 

The Master Trust Bank of Japan, Ltd. (Trust account) 68,869,000 17.83 

Rohm Music Foundation 41,540,264 10.76 

Custody Bank of Japan, Ltd. (Trust account) 26,422,200 6.84 

DENSO CORPORATION 19,221,300 4.97 

STATE STREET BANK AND TRUST COMPANY 505001 12,159,058 3.14 

GOLDMAN，SACHS ＆ CO．REG 11,409,415 2.95 

STATE STREET BANK AND TRUST COMPANY 505301 11,018,837 2.85 

The Bank of Kyoto, Ltd. 10,427,296 2.70 

BNY GCM CLIENT ACCOUNT JPRD AC ISG (FE-AC) 9,014,106 2.33 

JP MORGAN CHASE BANK 380684 6,058,200 1.56 

   

Controlling Shareholder (except for Parent Company)  None   

Parent Company  None   

   

Supplementary Explanation    

  

*Treasury stock (17,719,421) as of the end of March,2026 is excluded from the above list.  

  

*The shares owned by The Master Trust Bank of Japan, Ltd. (Trust account) and Custody Bank of Japan, Ltd. 

(Trust account) are held in an investment trust by each bank.  

 

*On December 5, 2024, BlackRock Japan Co., Ltd., and 5 co-owners of shares announced changes to their 

major shareholders report to authorities. Even though we received a report of their owning our shares as 

follows as of November 29, 2024 because the shares owned by them as of March 31, 2026 could not be 

confirmed, that information is excluded from the above list.  

Name: BlackRock Japan Co., Ltd. 

Number of shares: 6,819 thousands, Ratio to outstanding shares: 1.69% 

Name: BlackRock Advisors LLC 

Number of shares: 1,302 thousands, Ratio to outstanding shares: 0.32% 

Name: BlackRock Fund Managers Limited. 

Number of shares: 1,127 thousands, Ratio to outstanding shares: 0.28% 

Name: BlackRock Asset Management Ireland Limited. 

Number of shares: 811 thousands, Ratio to outstanding shares: 0.20% 

Name: BlackRock Fund Advisors. 

Number of shares: 4,100 thousands, Ratio to outstanding shares: 1.02% 

Name: BlackRock Institutional Trust Company, N.A. 

Number of shares: 3,330 thousands, Ratio to outstanding shares: 0.82% 

 

https://fscdn.rohm.com/en/financial/integrated-report/rohm_group_integrated_report_2025_en_view.pdf


Note: The original version of this report is written in Japanese. In the event of any discrepancies in words, figures, or the like between this report and the 
original, the original Japanese version shall govern. The original version of this report can be seen at the website of Tokyo Stock Exchanges.  

(www.tse.or.jp)  

*On October 6, 2025, Sumitomo Mitsui Trust Asset Management Co., Ltd., and  Amova Asset Management 

Co., Ltd. which is co-owner of shares, announced their major shareholdings report to authorities. Even 

though we received a report of their owning our shares as follows as of September 30, 2025, because the 

shares owned by them as of March 31, 2026 could not be confirmed, that information is excluded from the 

above list. 

Name: Sumitomo Mitsui Trust Asset Management Co., Ltd., 

Number of shares: 10,185 thousands, Ratio to outstanding shares: 2.52% 

Name: Amova Asset Management Co., Ltd. 

Number of shares: 14,637 thousands, Ratio to outstanding shares: 3.62% 

 

*On February 18, 2026, Nomura Securities Co., Ltd.,and  2 co-owner of shares, announced changes to their 

major shareholdings report to authorities. Even though we received a report of their owning our shares as 

follows as of February 13, 2026, because the shares owned by them as of March 31, 2026 could not be 

confirmed, that information is excluded from the above list. 

Name: Nomura Securities Co., Ltd., 

Number of shares: 12,886 thousands, Ratio to outstanding shares: 3.09% 

Name: Nomura International PLC Co., Ltd. 

Number of shares: 7,024 thousands, Ratio to outstanding shares: 1.67% 

Name: Nomura Asset Management Co., Ltd., 

Number of shares: 18,550 thousands, Ratio to outstanding shares: 4.59% 

 

  

3. Corporate Attributes  

Listed Stock Market and Market Section  Tokyo Stock Exchange Prime Section  

Fiscal Year-End  March  

Type of Business  Electric Appliances  

Number of Employees (consolidated) as of 

the End of the Previous Fiscal Year  More than 1,000  

Sales (consolidated) as of the End of the 

Previous Fiscal Year  From ¥100 billion to less than ¥1 trillion  

Number of Consolidated Subsidiaries as of 

the End of the Previous Fiscal Year  From 10 to less than 50  

  

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

Shareholder   

None  

  

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

None  

  

II. Business Management Organization and Other Corporate Governance Systems regarding 

Decision-making, Execution of Business, and Oversight in Management  
 

1. Organizational Composition and Operation   

Organization Form  Company with Supervisory Committee  
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[Directors]  

Maximum Number of Directors Stipulated in 

Articles of Incorporation  13 

Term of Office Stipulated in Articles of 

Incorporation  1 years  

Chairperson of the Board  Outside Director 

Number of Directors  10 

Number of Outside Directors  6  

Number of Independent Directors  6  

  

Outside Directors’ Relationship with the Company (1)  

  

Name  Attribute  

Relationship with the Company*      

a  b  c  d  e  f  g  h  i  j  k  

Tadanobu Nagumo  From another company                        

Aiko Kozaki From another company            

Akira Minamikawa From another company            

Keita Nakagawa  From another company                       

Tomoyuki Ono Certified Public Accountant                        

Takaaki Oda Lawyer            

* Categories for “Relationship with the Company”  

* “○” when the director presently falls or has recently fallen under the category;   

* “△” when the director fell under the category in the past  

* “●” when a close relative of the director presently falls or has recently fallen under the category;  

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

a. Executive of the Company or its subsidiaries  

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

c. Executive of a fellow subsidiary company of the Company  

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

e. Major client or supplier of the Company or an executive thereof  

f. Consultant, accountant or legal professional who receives a large amount of monetary consideration or 

other property from the Company besides compensation as a director/kansayaku  

g. Major shareholder of the Company (or an executive of the said major shareholder if the shareholder is a 

legal entity)  

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

(the director himself/herself only)  

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

appointed (the director himself/herself only)  

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

himself/herself only)  

k. Others  

  

Outside Directors’ Relationship with the Company (2)  

  

Name  

Membership  

of  

Supervisory  

Committee  

Designation 
as  

Independent 

Director  

Supplementary  

Explanation of 

the  

Relationship  

Reasons of Appointment  
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Tadanobu 

 Nagumo  

 

○ - 

Tadanobu Nagumo has attained an abundant 

knowledge and experience acquired as a top 

executive of a listed company that operates 

globally and he has a proven track record of 

aggressively promoting global strategies. 

Additionally, as an engineer he has a high 

level of insight in the field of manufacturing. 

He is expected to contribute to further 

strengthening oversight of the ROHM’s 

execution of business from an independent 

standpoint, to provide advice on the 

management of the ROHM’s business on a 

wide range of issues from an international and 

practical perspective, and to manage 

appropriately the Board of Directors as the 

Chairperson. The Company requests continued 

election for an Outside Director.  

Aiko  

Kozaki 
 ○ - 

Aiko Kozaki has the practical experience with a 

Japanese leading asset management company 

and private think tank and a wide range of 

knowledge and insight about resolution of 

social issues improved through study 

experience in the U.S. In addition, she is an 

expert of sustainable finance who has abundant 

experience of various projects and nurturing 

new businesses. She is expected to contribute to 

further strengthening oversight of the ROHM’s 

execution of business from an independent 

standpoint, and to provide advice on 

sustainability-focused management, which is 

the ROHM Group’s primary focus. The 

Company requests election for an Outside 

Director. 

Akira 

Minamikawa 
 ○  

Akira Minamikawa has long been engaged in 

research and analysis of the semiconductor 

industry at a leading global technology research 

firm as well as a foreign securities company 

and has acquired a high level of expertise and 

extensive international insight. The Company 

has determined that he is well suited to 

contribute to strengthening the supervision of 

business execution from an independent 

standpoint, as well as to provide strategic 

advice based on technology trends. 

Accordingly, the Company requests election for 

an Outside Director. 

Keita  

Nakagawa 
○ ○ - 

Keita Nakagawa will be expected to be able to 

utilize knowledge and insight through long-time 

experience at a financial institution as well as a 

global perspective nurtured through overseas 

assignments and abundant experience as the 

responsible for an internal audit division and 

the Director in charge of Compliance to 

coordinate with the Internal Audit Department 

and to strengthen audit and supervisory 

functions of management from an independent 

perspective. 

Tomoyuki 

Ono 
○  ○  -  

Tomoyuki Ono will be expected to be able to 

utilize professional knowledge and experience, 

wide insight as a certified public accountant and 

practical experience at business companies, etc. 

to ensure transparency and integrity for 

decision-making of the Board of Directors and 

to strengthen audit and supervisory functions of 

management from an independent perspective. 
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Takaaki Oda ○  ○  -  

Takaaki Oda will be expected to be able to 

utilize professional knowledge and experience, 

wide insight as an attorney-at-law to ensure  

transparency and integrity for decision-making 

of the Board of Directors and to strengthen 

audit and supervisory functions of management 

from an independent perspective. 

  

[Supervisory Committee]   

Committee’s Composition and Attributes of Chairperson  

  

  All Committee 

Members  

Full-time  

Members  

Inside 

Directors 

Outside 

Directors  
Chairperson  

Supervisory 

Committee  
3 1  0  3  Outside Director  

  

Appointment of Directors and/or Staff to 

Support the Supervisory Committee  
Appointed  

  

Matters Related to the Independence of Such Directors and/or Staff from Executive Directors  

  

We set the Audit and Supervisory Committee’s Secretariat to help the Audit and Supervisory Committee’s 

duty and post multiple full-time staff with adequate practical ability. Also, we respect the opinion from the 

Audit and Supervisory Committee about the personnel transfers, shift and performance evaluation to secure 

effectiveness of instructions to those employees.    
  

 

Cooperation among Supervisory Committee, Accounting Auditors and Internal Audit Departments  

 

The Audit and Supervisory Committee, the Internal Audit Department and Accounting Auditors regularly 

hold report meetings, consistently maintain close cooperation and coordination, and proactively exchange 

information and opinions. Sharing information obtained through individual audits enhances the accuracy of 

audits and allows for constant improvements in operating processes.  

In addition, 3 members of the Audit and Supervisory Committee are independent Outside Directors, and all 

3 members of the Audit and Supervisory Committee have appropriate experience and ability, and they have 

necessary knowledge of financial and accounting and legal affairs. Also, the Audit and Supervisory 

Committee,Takaaki Oda has capacity of lawyer and has enough knowledge of legal affairs. The Audit and 

Supervisory Committee, Tomoyuki Ono is certified public accountants (CPA) that possess considerable 

knowledge of finance and accounting.  

  

[Voluntary Establishment of Nomination/Remuneration Committee]  

Voluntary Establishment of Committee(s)  

Corresponding to Nomination Committee or 

Remuneration Committee  

Established  

  

Committee’s Name, Composition, and Attributes of Chairperson  

  

 
Committee Corresponding to 

Nomination Committee 

Committee Corresponding to 

Remuneration Committee 

Committee’s Name Officer Nomination Council Director Remuneration Council 

All Committee Members 3 3 

Full-time Members 0 0 

Inside Directors 1 1 
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Outside Directors 2 2 

Outside Experts 0 0 

Other 0 0 

Chairperson Outside Director Outside Director 

  

Supplementary Explanation  

  

The following procedures about appointments/dismissals of the President and Directors with title and 

Corporate Officer with title and for nominating Director candidates are established.  

1. We take into consideration the diversity of the members of the Board of Directors in establishing     

selection criteria for directors.  

2. The appointments/dismissals of the President and Directors with title and Corporate Officer with title are 

nominated by the Board of Directors on the basis of reports from the Officer Nomination Council.  

3. The Company Director candidates who are not Audit and Supervisory Committee are nominated by the 

Board of Directors on the basis of reports from the Officer Nomination Council.  

4. The Company Director candidates who are Audit and Supervisory Committee are nominated by the Board 

of Directors after agreement by the Audit and Supervisory Committee on the basis of reports from the 

Officer Nomination Council.  

  

[Independent Directors]  

Number of Independent Directors   6  

  

Matters relating to Independent Directors  

  

ROHM judges that the independency of the outside officers is secured and appoint all outside officers to an 

independence officers, because we devise the independency standards of the outside officers in addition to 

requirements in the company law, and we elect outside officers based on this independency standards, Please 

refer to "Independence Standards for Outside Officers" in our website for the independency standards of the 

outside officers.  

URL: https://micro.rohm.com/en/financial/governance/independence_standards_e.pdf 

  

[Incentives]  

Incentive Policies for Directors  Performance-linked Remuneration  

  

Supplementary Explanation   

  

Please refer Ⅱ.1. “Director Remuneration” “Disclosure of Policy on Determining Remuneration Amounts 
and Calculation Methods” in this report.   

  

Recipients of Stock Options  None  

  

Supplementary Explanation  

  

None  

  

https://micro.rohm.com/en/financial/governance/independence_standards_e.pdf
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[Director Remuneration]  

Disclosure of Individual Directors’ 

Remuneration  Individual Directors’ Remuneration is not disclosed  

 

  

Supplementary Explanation  

 

ROHM discloses amount of remuneration paid to Directors by their Director’s classification, as well as the 

total amount of remuneration paid to an individual Director if it exceeds 100 million yen in Annual 

securities report.  

Amount of remuneration to Directors (excluding Outside Directors) in the fiscal year ended in March 2026:   

332 million yen.  

Amount of remuneration to Outside Directors in the fiscal year ended in March 2026:  

99 million yen.  

(Note) 1. The amount of remuneration paid to Directors does not include the amount of employee salaries 

paid to employee Directors.  

(Note) 2. The 61th General Shareholders Meeting on June 27, 2019 resolved that the maximum amount of 

annual remuneration for the Company Directors who are not Audit and Supervisory Committee should be 

within 900 million yen (for outside directors within 100 million yen) and the maximum amount of annual 

remuneration for the Company Directors who are Audit and Supervisory Committee should be within 100 

million yen.  

The 62th General Shareholders Meeting on June 26, 2020 resolved restricted shares remuneration plan to  

Directors of the Company (excluding Directors who are Audit and Supervisory Committee Members and 

Outside Directors) (hereinafter called the “Eligible Directors”)with the aim of giving incentives to the 

Eligible Directors for sustainable growth in our corporate value and making them further share values with 

our shareholders, and the maximum amount of annual remuneration should be within 100 million yen.  

At the 64th General Shareholders Meeting on June 24, 2022, it was resolved to introduce a performance-

based, restricted stock-based remuneration plan for the Eligible Directors, with the aim of providing an 

incentive for the Eligible Directors to continuously improve the Company’s corporate value through 

achievement of the performance objectives set out in the Company’s Medium-Term Management Plan and 

improvement of the Company’s performance in the mid- to long-term, and of promoting further value-

sharing with shareholders. It was further resolved to cap the maximum amount of such remuneration at an 

amount equivalent to 200,000 shares multiplied by the price per share at the time of stock delivery.  

(Notes) On October 1, 2023, we conducted a four-for-one share split of common stock. Therefore, the 

number of shares for calculating the maximum amount of performance-linked restricted stock remuneration 

is presented the number after adjustment by such share split. 

  

Policy on Determining Remuneration Amounts 

and Calculation Methods  Established  

  

Disclosure of Policy on Determining Remuneration Amounts and Calculation Methods  

  

Based on the Director Remuneration Council’s recommendations, the Company’s Board of Directors 

resolved at the Board meeting held on March 27, 2026 to adopt the following policies for determining the 

Remunerations of each Director:  

1. The basic policy  

The Remunerations of Directors shall be linked to the value of shareholders in order to clarify management 

responsibilities and to fully operate as a sound incentive for sustainable corporate growth and increase 

corporate value over the mid- to long-term. In determining the Remunerations of each Directors, the basic 

policy shall be to set an appropriate level based on the responsibilities of each position.  

To be specific, the Remunerations of an Executive Director consist of fixed monetary remuneration, 

performance-linked remuneration and non-monetary remuneration (stock options), while the Remunerations 

of an Independent Outside Director and Non Executive Director, who performs an oversight function 

independently from the execution of the Company’s operations, consist only of fixed remuneration. We 

establish the Director Remuneration Council, a majority of the member shall be independent Outside 
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Directors, as an advisory body to the Board of Directors, and discusses a system of Director remuneration 

and each Director's Remunerations based on this system in order to raise independency and objectivity and 

transparency of the Remunerations of Directors.  

 

2. Policy for determining the amount of fixed remuneration (including the timing for payment of 

Remunerations)  

The amount of fixed remuneration for the Company’s Directors shall be determined according to the 

positions and responsibilities of the Directors by comprehensively taking into consideration all relevant 

factors, including the remuneration levels of peer companies. The fixed remuneration shall be paid in cash 

monthly.  

 

3. Policy for determining the content and amounts of performance-linked remuneration (including the 

timing for payment of Remunerations)  

Performance-linked remuneration, which is a monetary remuneration that reflects the Company’s 

achievement of performance indicators, is designed to serve as an incentive for Directors to further increase 

awareness about their contribution to improvements in the Company’s business performance for each fiscal 

year. The amount of performance-linked remuneration shall be calculated according to the level of 

achievement of the Company’s consolidated net sales and consolidated operating margin targets for the 

immediately preceding fiscal year and shall be paid in cash at a certain time each fiscal year.  

 

4. Determination of the content, amount, etc. of non-monetary remuneration (including the timing for 

payment)  

Non-monetary remuneration, which is positioned as an incentive over a mid- to long-term period, shall be 

provided in the form of restricted stock-based remuneration to further promote value sharing with 

shareholders. Restricted stock-based remuneration shall based on the amount determined for each position, 

prearranged delivery type (based on a vesting period) restricted stock-based remuneration (hereinafter 

called ”Restricted Stock” or “RS” options) and a performance-based, ex-post delivery type restricted stock-

based remuneration (hereinafter called “Performance Share Restricted Stock Unit” or “PSRSU” options). 

Based on the resolution of the Company’s Board of Directors, Executive Directors shall make in-kind 

contribution of all monetary remuneration receivables that are to be granted for restricted stock-based 

remuneration and shall, in return, receive the number of shares of the Company’s common stock that will be 

issued or disposed of by the Company. RS options shall be granted at a certain time each fiscal year, while 

the number of PSRSU options shall be calculated according to the level of achievement of the Company’s 

performance objectives linked to the Medium-Term Management Plan and then they shall be granted at a 

certain time after the end of the Medium-Term Management Plan period.  

 

5. Policy for determining the remuneration ratio by type of Remunerations for each Director  

Based on the levels of remuneration identified by benchmarking peer companies of comparable business 

size to the Company in related industries and business categories, the Director Remuneration Council shall 

consider the remuneration ratio by type of Remunerations. 

If the target linked to the short-term performance indicators and medium-term management plan is achieved 

100%, the approximate ratio (per year) by type of Remunerations shall be as follows (Note).  

■Chief Executive Officer 

・Base-to-Variable Compensation Ratio 

Base Compensation 35% 

Variable Compensation 65% (Performance-Based Compensation 12%, PSRSU 35%, RS 18%) 

・Cash-to-Equity Ratio 

Cash Compensation 47% 
Equity Compensation 53% 

■Executive Vice President/Senior Managing Executive Officer 

・Base-to-Variable Compensation Ratio 

Base Compensation 40% 

Variable Compensation 60% (Performance-Based Compensation 10%, PSRSU 30%, RS 20%) 

・Cash-to-Equity Ratio  

Cash Compensation 50% 
Equity Compensation 50% 
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■Managing Executive Officer/Senior Executive Officer 

・Base -to-Variable Compensation Ratio 

Base Compensation 40% 
Variable Compensation 60% (Performance-Based Compensation 20%, PSRSU 20%, RS 20%) 

・Cash-to-Equity Ratio  

Cash Compensation 60% 

Equity Compensation 40% 

  

(Note) Of the non-monetary remuneration, PSRSU is paid all at once after the end of the medium-term 

management plan, but the ratio is calculated on the assumption that it is allocated and paid in each fiscal 

year.  

(Note) For directors who are foreign global talents if the Board of Directors deems it necessary in light of 

international compensation standards, the ratio of Restricted Stock (RS) within non-monetary compensation 

may be increased up to eight times the standard level by resolution of the Board of Directors, within the 

total amount of compensation approved by the General Shareholders Meeting. 

 

6. Policy for determining the content of Remunerations for each Director  

With regard to the Remunerations of the Directors, based on the Director Remuneration Council’s 

recommendations, the Company’s Board of Directors shall adopt, by resolution, the Director Remuneration 

Rules which specify the director remuneration system, remuneration ratio by type and calculation methods, 

among other things.  

The Company’s Board of Directors shall respect the Director Remuneration Council’s recommendations and 

shall determine the Remunerations of each Director in accordance with the Director Remuneration Rules. 

 

7. Policy on shareholdings of Directors 

The Company encourages Executive Directors to hold shares of the Company as follows, from the 

perspective of further increasing the willingness to contribute to sustainable improvement in corporate value 

and strengthening value sharing with shareholders and other stakeholders. 

■President 

To hold a number of shares equivalent to 3.0 times the monetary remuneration (fixed) by the date (June 27, 

2026) on which two years have passed from the establishment of this item or by the date on which five 

years have passed since assuming office for the relevant position, whichever is later. 

■Other Executive Directors 

To hold a number of shares equivalent to 1.0 times the monetary remuneration (fixed) by the date (June 27, 

2026) on which two years have passed from the establishment of this item or by the date on which five 

years have passed since assuming office for the relevant position, whichever is later. 

 

8. Policy on Malus and Clawback Provisions 

In order to enhance the soundness of the Directors’ remuneration system, the Company applies malus and 

clawback provisions to restricted stock-based compensation. Specifically, in the event of certain 

circumstances, such as a breach of duty or a restatement of financial statements, the Board of Directors may, 

by resolution, apply: a malus provision, which allows for the forfeiture of unvested compensation during the 

transfer restriction period; and a clawback provision, which allows for the recovery of compensation after 

the lifting of transfer restrictions and vesting. 

 

[Supporting System for Outside Directors]  

Outside Directors hold their meetings on a regular basis to exchange information, views and ideas on 

business operations or corporate governance.  

Outside Directors may, at any time when they deem it necessary or appropriate, request Directors and 

employees to provide explanations or reports or to submit internal documents, and may also, if they deem it 

necessary, consult with external specialists at the expense of the Company.  
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2. Matters on Functions of Business Execution, Auditing, Oversight, Nomination and Remuneration Decisions 

(Overview of Current Corporate Governance System)  

In order to implement our objectives and policies such as the Company Mission and Management Policy, 

ROHM consistently pursues the best possible corporate governance, seeking to view things from the 

perspective of our shareholders and other stakeholders, and realize sustainable growth and mid- to long-

term maximization of corporate value. In addition, ROHM has established the ROHM Corporate 

Governance Policy with the goal of clearly stating our basic stance and policies regarding corporate 

governance toward sustainable growth of the company and improvement of corporate value over the mid- to 

long-term, in light of the spirit and objectives of the Tokyo Stock Exchange Corporate Governance Code 

applied to all listed companies.  

ROHM made a transition to a company with Audit and Supervisory Committee at the 61th General 

Shareholders Meeting on June 27, 2019. This is for the strength of supervision functions by the Board of 

Directors and improvement of the company value and corporate governance by the Company Director who 

are Audit and Supervisory Committee having proxy on the Board of Directors.  

Based on the ROHM Corporate Governance Policy, we have put in place an appropriate governance 

structure that enables the Board of Directors to exercise oversight over Directors to ensure the integrity and 

transparency of the Company’s business management. The Board of Directors is consisted of 14 members 

(7 members are independent Outside Directors), and the Audit and Supervisory Committee is consisted of 4 

members (3 members are independent Outside Directors).  Independent Outside Directors are more than one 

third of the Board of Directors, for that reason we can be quick and decisive in making decision after 

constructive discussion under clear and fair system of the Board of Directors. In addition, from April 1, 

2024, Outside Director, Tadanobu Nagumo has been serving as Chairman of the Board of Directors, with a 

view to promoting the separation of oversight and execution of the Board of Directors and ensuring the 

effectiveness of supervision of management. 

In order to complement functions of the Board of Directors and establish a more flexible management 

structure which can appropriately and swiftly respond to the rapidly, we introduce Corporate Officer System 

on September 2019. ROHM also establishes Executive Meeting which is consisted of the Corporate 

Officers to help the decision of the President and discuss the important execution of duties for practical and 

efficient decision. 

In addition, ROHM establishes the Directors Compensation Committee and the Officer Nomination Council 

which are consisted more than half of independent Outside Directors each, these are for improvement of 

independency and objectivity and clearness regarding remuneration and appointment for Directors. 

Remuneration system and for Directors and Remuneration for each Director based on this system is 

discussed by the Directors Compensation Committee. And the result about the Company Director who are 

not Audit and Supervisory Committee is reported to the Board of Directors and the result about the 

Company Director who are Audit and Supervisory Committee is reported to the Audit and Supervisory 

Committee. Also, the Officer Nomination Council discuss the appointments/dismissals of the President, 

Directors with title and Corporate Officers with title (excluding Senior Corporate Officers) and the 

individual nominations of Director candidates and the result is reported to the Board of Directors. Both 

councils are composed of three who are the chairperson, Outside Director, Tadanobu Nagumo, Aiko Kozaki, 

President, Katsumi Azuma.  

The Audit and Supervisory Committee decide the audit policy, audit standard and audit plan. And Audit and 

Supervisory Committee Members audit the legality and compliance of Directors’ performance of duties by 

visiting or remote to each division of the Company and Group companies, research of operations and 

financial conditions, application of the internal control system in cooperation with internal audit division 

which is independent from business execution division.  

In addition, we have established a Sustainability Management Committee and formulated the ROHM Group 

Sustainability Policy. By addressing material sustainability issues necessary for achieving the mid-term 

management plan, we aim to contribute to the sustainable growth of both the Company and society. 

Furthermore, in order to enhance the fairness and transparency of our management, we are committed to 

proactive disclosure. We hold briefing sessions for institutional investors, including research analysts and 

fund managers, and strive to provide a wide range of information through various channels, including the 

dissemination of financial information via the Internet. 

ROHM is under contract with Deloitte Touche Tohmatsu LLC for its accounting audits and internal control 

audits related to financial reporting and abides by both the Japanese Corporation Law and the Financial 

Instruments and Exchange Law. ROHM has maintained environment where the auditing organization can 

perform audits from a fair, unbiased position as an independent third party. At the same time, we have 
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established a system for responding to requests from the audit firm for appropriate action in the event that it 

discovers any irregularities or points out any deficiencies or problems.  

The following are the names of certified public accountants (CPAs) who audited ROHM's accounts for the 

fiscal year ended March 31, 2026, the number of consecutive years they have been engaged in auditing 

ROHM and information on the assistants involved in the audits.  

CPAs who audited ROHM  

Designated limited liability partners (in charge of performing the audits) of Deloitte Touche 

Tohmatsu:Kenichi Takai, Akihiro Maeda  

Major assistants in the audits  

13 CPAs and 19 others  
  

3. Reasons for Adoption of Current Corporate Governance System  

That's described in detail in "2. Matters on Functions of Business Execution, Auditing, Oversight, Nomination 

and Remuneration Decisions (Overview of Current Corporate Governance System)"  
 

 

III. Implementation of Measures for Shareholders and Other Stakeholders  

 

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

  Supplementary Explanations  

Early Notification of General 

Shareholders Meeting  

ROHM sends out notices of general shareholders meetings up until four weeks 

prior to the day of the meetings. Also, ROHM posts it in the Tokyo Stock 

Exchange, electronic voting platform and our website.  

Allowing Electronic Exercise 

of Voting Rights  

ROHM has enabled its shareholders to exercise their voting rights via the 

Internet from PCs, smartphones and mobile phones.  

Participation in Electronic 

Voting Platform  

ROHM has participated in an Electronic Voting Rights Exercise Platform and 

conducted IR and promotion activities on voting rights exercise via a 

shareholder identification survey. In addition, Rohm posts relevant 

information on the website.  

Providing Convocation Notice 

in English  
ROHM is providing shareholder meeting notifications in English.  

  

2. IR Activities  

  Supplementary Explanations  

Preparation and Publication of 

Disclosure Policy  

Our disclosure policy has been compiled and posted on our website.  

(English disclosure available) 

Regular Investor Briefings for 

Individual Investors  
Briefings for individual investors are held appropriately.  

Regular Investor Briefings for 

Analysts and Institutional 

Investors  

Financial results briefings given by the President and each responsible 

Director are held twice a year. Video distributions and Q&A scripts are 

disclosed on our website (English-dubbed videos are also available for 

overseas corporate investors). 

ROHM provides securities analysts and corporate investors with information 

on business results, forecasts and strategies at financial results briefings. In 

addition to financial results briefings, Public & Investor Relations Division is 

primarily responsible for handling IR interviews via online, telephone, and in-

person visits. Also, the President and each responsible Director attend IR 

interviews with corporate investors to a reasonable extent in an effort to 

communicate with shareholders and investors. 

Regular Investor Briefings for 

Overseas Investors  

The President and each responsible Director hold a meeting with investors in 

the US, Europe and all over the world.  
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Posting of IR Materials on 

Website  

ROHM has an investor relations section on its website that provides a wealth 

of information including legally stipulated disclosure documents such as 

financial reports, voluntary information including materials for financial 
results briefings, materials for briefings for private investors, integrated 

report, performance trend charts and long-term financial data, an IR calendar 

and information on paperwork for shareholders.  

 

Japanese:https://www.rohm.co.jp/ir 

English: https://www.rohm.com/ir 

Establishment of Department 

and/or Manager in Charge of 

IR  

ROHM has Public & Investor Relations Division. Corporate Strategy HQ that 

is responsible for IR activities.  

Other  

ROHM proactively discloses information to satisfy the needs of investors by 

accepting interviews by securities analysts and corporate investors and so on. 

Evaluations and opinions obtained through dialogue with shareholders and 

investors are reported to the Board of Directors once a quarter to improve 

management and IR activities. 

 

3. Measures to Ensure Due Respect for Stakeholders  

  Supplementary Explanations  

Stipulation of Internal Rules for 
Respecting the Position of  

Stakeholders  

The ROHM Group has established the policy to build a good relationship 

with each of surrounding stakeholders, earn the trust of society, and aim for 

sustainable development of the Company (ROHM Group Sustainability 
Policy). We ensure that employees are aware of the ROHM Group Business 

Conduct Guidelines, which have been established as a fundamental code of 

ethics for sincere implementation of this policy, to link the policy to action 

of each one of employees.   

 

ROHM Group Sustainability Policy:  

https://www.rohm.com/sustainability/sustainability_management 

ROHM Group Business Conduct Guidelines: 

https://www.rohm.com/company/about-rohm/rohm-group-

business-conduct-guidelines 

Implementation of  

Environmental Activities, CSR 

Activities etc.  

【Sustainability Activities】  

ROHM’s Management Vision is to focus on power and analog solutions and 
solve social problems by contributing to our customers’ needs for “energy 
saving” and “downsizing” of their products the Management Vision to 
achieve this, we have established a sustainability promotion framework 
aligned with our business strategy. 

. Within this framework, the Company identifies key sustainability issues 
and promotes continuous improvement by setting phased targets and 
performance indicators. 

In establishing these key issues and indicators, we conduct validation based 
on alignment with international guidelines, external evaluations, and the 
results of stakeholder engagement. Going forward, we will continue to 
enhance our initiatives in response to changes in the social and business 
environment and will appropriately disclose progress and results through 
our corporate website.   

【Environmental conservation activities】  

In April 2021, we formulated the ROHM Group Environmental Vision 
2050, and are promoting environmental management in Japan and overseas 
with the main themes of "climate change," "resource recycling," and  
"coexistence with nature."  

As an initiative for "climate change," we are working to reduce the  

environmental burden with the aim of "zero greenhouse gas emissions" by 
2050. The role of semiconductors, ROHM's main product, is becoming 
more and more important, and it is our major mission to improve the 
efficiency of "motors" and "power sources," which are said to account for 
most of the world's electricity consumption. As one of our specific 

https://www.rohm.com/sustainability/sustainability_management
https://www.rohm.com/company/about-rohm/rohm-group-business-conduct-guidelines
https://www.rohm.com/company/about-rohm/rohm-group-business-conduct-guidelines
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initiatives, in our mid-term management plan “MOVING FORWARD to 
2025,” announced in May of the same year, we disclosed our commitment 
to sourcing 100% of the electricity used in all business operations, both 
domestically and overseas, from renewable energy sources (including 
hydro, geothermal, and solar power) by fiscal 2050. To accelerate these 
efforts, we have endorsed and joined international environmental initiatives 
such as the Task Force on Climate-related Financial Disclosures (TCFD) 
and RE100 and have obtained certification under the Science Based Targets 
initiative (SBTi) at the 1.5°C level.  

Furthermore, under our Environmental Mid-Term Target 2030, we are 
promoting the introduction of renewable energy and are implementing such 
initiatives systematically across our sites. Based on this plan, we also 
recognize the importance of reducing environmental impact throughout our 
business activities, including production processes. In addition to achieving 
100% renewable energy usage at our major domestic offices (Kyoto Station 
Building and Shin-Yokohama Station Building), we are also working to 
establish an environmentally conscious business structure by transitioning 
major production sites, including SiC wafer manufacturing processes, to 
100% renewable energy both domestically and overseas. With respect to 
“Resource Circulation,” we assess water-related risks at each production 
site and have implemented measures to reduce water consumption across all 
sites, starting with those identified as high-risk areas. In addition, to 
promote the effective use of limited resources, we are working to reduce 
waste and enhance resource recycling, thereby improving resource 
efficiency and strengthening recycling practices across our entire business 
operations. As a result, we have continuously achieved zero emissions at 
our domestic sites while maintaining a high recycling rate across the Group 
as a whole. We are also taking steps to improve production processes and 
reduce raw material consumption through product miniaturization and 
increased efficiency, contributing to further reductions in waste generation. 

Regarding “Harmony with Nature,” we are working to reduce the impact of 
our business activities on ecosystems through initiatives addressing climate 
change and resource circulation, as well as through the management of 
regulated substances. In addition, to promote activities that consider 
biodiversity conservation, we have established biotope areas within our 
premises and regularly open them to employees as well as nearby 
elementary schools and nursery schools, thereby contributing to 
environmental awareness and education. Going forward, under the three key 
themes of “Climate Change,” “Resource Circulation,” and “Harmony with 
Nature,” we will continue to promote business activities that are in harmony 
with natural cycles, while aiming to achieve net-zero CO2 emissions and 
zero emissions, as well as contributing to the conservation of biodiversity. 

 
Information on ROHM’s CSR initiatives: 
https://www.rohm.com/sustainability 

Information on ROHM’s environment initiatives: 
https://www.rohm.com/sustainability/environment 

Development of Policies on 

Information Provision to 

Stakeholders  

ROHM’s policies on information disclosure to stakeholders are outlined in 
the Disclosure Policy and in-house rules on information disclosure including 

the requirements for fairness and legal compliance. We provide information 

in an appropriate and timely manner, guided by Information Handling 

Officers and the Disclosure Review Board centered around information 
management officers who control insider information. 

Other  

At the ROHM Group, in promoting human capital management, we 
recognize it as a key priority to develop an environment in which each 
employee can proactively shape their career and fully realize their potential. 

To support employees’ autonomous career development and capability 
building, we are providing diverse learning opportunities and expanding 
development opportunities, thereby strengthening a foundation in which 

individual growth and corporate growth reinforce one another. 
As a prerequisite for these initiatives, we believe it is essential to ensure a 

workplace environment in which employees can work in good physical and 
mental health with a sense of security. We continue to take preventive 
measures against workplace harassment and, through enhanced welfare 

https://www.rohm.com/sustainability
https://www.rohm.com/sustainability/environment
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programs and health support, promote the physical and mental well-being of 
each employee, thereby contributing to organizational vitality. 
In addition, we have established key indicators related to employee 

engagement, conduct regular monitoring, and are advancing initiatives to 
develop systems that enable flexible working styles in line with diverse 
lifestyles and life stages. 

As a result of these efforts, the Company has been recognized as a “Certified 
Health & Productivity Management Outstanding Organization 2026 (White 

500).” 

Health Initiatives ：https://www.rohm.co.jp/sustainability/human-

capital/safety-health 

Labor Management：https://www.rohm.co.jp/sustainability/human-

capital/labor-management 
  

IV. Matters Related to the Internal Control System  

1. Basic Views on Internal Control System and the Progress of System Development  

Regarding the reinforcement of the internal control system as one of the major corporate missions, ROHM 
Group intends to carry out its sustainable growth and corporate social responsibilities by maintaining 

compliance of the operational processes of the entire Group. The Board of Directors of the Company has 
resolved the basic policies to build the internal control system and the improvement of the system, as listed 
below:  

 (1) The system to ensure the compliance of the execution of duties of the Directors under applicable laws as 
well as the Articles of Incorporation 

a. In order to promote further progress of globalization, ROHM Group will not only comply with laws and 

regulations but also support the 10 principles of the United Nations Global Compact for a wide range of 
problems in the areas of human rights, labor, the environment, anti-corruption, etc. and contribute to solve 
these social challenges (Sustainable Development Goals) through ROHM’s products, technology, and 

services. In addition, ROHM Group will promote the management focusing on sustainability as stated in 
the ROHM Group Sustainability Policy by complying with”ISO26000” the international standards for 

social responsibility, as well as the Code of Conduct of the Responsible Business Alliance (RBA). 
b. Directors should perform their duties based on the in-house regulations such as “ROHM Group Business 

Conduct Guidelines” and the Basic Rules of the Board of Directors and ensure the compliance with all 

applicable laws and regulations as well as the Articles of Incorporation. 
c. Based on the ROHM Corporate Governance Policy, an appropriate governance structure shall be put in 

place to enable the Board of Directors to exercise oversight over Directors to ensure the integrity and 

transparency of the Company’s business management.  
d. Should a Director be found having committed an illegal act by another Director, it should be promptly 

reported to the Board of Directors and the Audit and Supervisory Committee.  

e. Independent Outside Directors should regularly hold the meeting to exchange information and opinions 
with each other and constantly check that Directors perform their duties in compliance with all applicable 

laws and regulations as well as the Articles of Incorporation.  

f. The Compliance Hotline (the internal hotline system (including the case where the hotline system 

independent from the management is set up at an outside law firm) and hotline system for suppliers) 

should be deployed to the entire ROHM Group including overseas entities to discover any illegal conduct 

of a Director and to prevent recurrence thereof.  

g. The Company establish the independent internal audit division and monitor and evaluate the effectiveness 

of the internal control system and the reporting line which independent internal audit division can directly 
report to the Board of Directors and/or Audit and Supervisory Committee excluding the subject director at 
all times, including in emergencies.  

 

 (2) System to save and control information related to Directors’ performance of duties  

a. Decisions regarding Directors’ performance of their duties, such as the minutes of general shareholders 
meetings, the minutes of the meetings of the Board of Directors, executive proposals, business plans for 
individual fiscal years, etc., should be saved in writing. The documents should be saved and controlled in 

compliance with all applicable laws and regulations as well as all in-house regulations.  
b. The directions and notices provided to Group companies or in-house divisions concerned shall be issued in 

writing as a rule. The directions and notices shall be saved so as to be inspected at any time by Directors.  

c. Information related to Directors’ performance of duties should be kept and controlled duly by relevant 

sections or divisions concerned, and the leak and unjust use of such information must be prevented by 
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giving internal notice and information security training to all employees to ensure that they are fully aware 

of and comply with such rule.  

 

 (3) Rules and other systems to control the risk of loss  

a. The EHSS General Committee shall oversee the operations of management systems related to the 

environment (E), health and hygiene (H), safety (S) and sustainability (S). It shall report to and consult 

with the Board of Directors, as appropriate, and shall be supervised by, and receive instructions from, the 

Board of Directors. Under the EHSS General Committee, a framework for promoting management 

systems in the areas of risk management and business continuity management (BCM), supply chains, 

labor, ethics, safety and hygiene, the environment, information security, and quality shall be set up to 

appropriately respond to various management issues and risks in each responsible area by taking necessary 

measures, giving directions, and solving problems.  

b. The Risk Management/BCM Committee should be organized to identify, analyze and control major risks 

that may occur in the course of the performance of business operations. ROHM had established Risk 
Management and Business Continuity Policy, and in order to avoid or minimize the effect of unforeseeable 
circumstances such as sudden natural disasters as much as possible and enable the survival of our business 

as a consequence, the Risk Management/BCM Committee will verify the activities of each section in 
charge of risk management, establish a business continuity plan and take any and all possible preliminary 

measures or preparations across ROHM Group.  

c. As a corporate effort to eradicate antisocial groups, The General Affairs Department is responsible for 

crisis management functions. The Office should cooperate and exchange information with external 

specialist organizations such as the police department, promote specific actions and perform them 

thoroughly, to eradicate antisocial groups. In-house regulations should be established to eradicate 

antisocial groups and should be strictly observed. All ROHM Group employees should be informed by 

way of the “ROHM Group Business Conduct Guidelines”, etc. as distributed to directors and all 

employees, or by other means, that they must take a firm stand against antisocial groups. Further, the 

necessity of taking a firm stand against antisocial groups should be communicated to all employees 

through various in-house training sessions. 

 

(4) System to ensure that Directors perform their duties efficiently  

a. By narrowing down the number of Directors who have executive power and introducing Corporate Officer 

System, the Company perform the specific duties based on the segregation of duties and to realize prompt 
executive decision-making.  

b. To assist the President’s decision-making, the Company establish the Executive Meeting consists of 

Corporate Officers.  

c. Issues that may have a considerable influence on corporate management should be examined, analyzed  

and reported by in-house project teams established separately for individual issues. Upon completion of 
such examination, prompt decisions should be made by way of a meeting of Board of Directors or 
executive proposals, as appropriate, based on the Articles of Incorporation and in-house regulations.  

d. The in-house written standards of in-house control procedures regarding various managerial issues such  

as risk control and information control should be strictly observed.  

e. To increase the competitiveness of the ROHM Group and to ensure a fair amount of profits, the  Medium-
Term Management Plan shall be established and key sustainability issues (materiality) that may negatively 

affect the achievement of the Plan’s objectives shall be identified and the progress of addressing such 
issues shall be monitored and managed.  

 

(5) System to ensure that employees perform their duties in compliance with all applicable laws and 
regulations as well as the Articles of Incorporation  

a. The labor and ethics management system should be operated and across-the-group compliance actions 
should be taken by implementing the “ROHM Group Business Conduct Guidelines”. A compliance system 
of the Group companies should be created based on the system of our company, and a leader for each 

division should be nominated as a leader to raise the awareness of the importance of compliance and to 
ensure the ongoing compliance of each division.  

b. To appropriately cope with proprietary laws and regulations in a proper manner, each management system 

under the umbrella of the EHSS General Committee should be committed to such actions as checking the 
status of compliance for the entire Group and performing ongoing educational activities.  

c. Under the internal system for timely disclosure of company information, individual sections and divisions 
should properly control insider information in accordance with internal regulations and educate employees 
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in the interest of and raising awareness of the importance of strict information handling, to prevent insider 
trading.  

d. The Compliance Hotline (the internal hotline system (including the case where the hotline system  

independent from the management is set up at an outside law firm) and hotline system for suppliers) 
should be deployed to the entire ROHM Group including overseas entities, to uncover any illegal conduct 

of an employee and to prevent any recurrence thereof.  
 

(6) System to ensure compliance of the Group’s corporate operations  

a. ROHM Group shares the corporate mission and policy, which are the basis of the founding spirit of the 
Company, and carries out the business activities with the concerted efforts as the Group in order to 

enhance the corporate values of the entire Group.  
b. Each management system under the umbrella of the EHSS General Committee should supervise and 

control Group companies comprehensively to ensure proper execution of duties in each responsible area.  

c. Written standards applicable to the entire ROHM Group should be established and implemented.  

d. As a parent company, the Company appropriately associate with nominations of Directors of the group 

companies by establishing “The Group Company Officer Nomination Council” in the Company. 
Furthermore, the Company monitor appropriateness of their business executions by properly appointing 
Directors and Auditors, etc. in Group companies.  

e. As for important matters of Group companies, approvals of the Board of Directors of the Company or 
through executive proposals are required as well as reports are regularly made to each section of the 

Company, thereby the Company controls the Group companies.  
f.  An internal control system that includes the Company and significant Group companies should be 

established and reinforced through a framework that ensures financial reporting compliance and through 

efforts to conform to the auditing system.  
g. The Company’s internal auditing division under the direct control of the President should perform internal 

audits to check each Group company’s situations of execution of duties, compliance with all applicable 

laws and regulations as well as in-house regulations, risk management, etc and regularly report the results 

thereof to the Board of Directors and the Audit and Supervisory Committee. 
h. The Compliance Hotline (the internal hotline system (including the case where the hotline system 

independent from the management is set up at an outside law firm, etc.) and hotline system for suppliers) 
should be deployed to the entire ROHM Group including overseas entities, to discover any illegal conduct 

of Directors, Auditors, etc. of group companies and to prevent recurrence thereof. 
 

(7) Directors and employees to assist the Audit and Supervisory Committee’s duties, independence of the 

Directors and employees from Directors (except the Company Director who are Audit and Supervisory 

Committee) and to ensure effectiveness of the instruction to such Directors and employees  

a. The Company can appoint staff employees with necessary practical capabilities.  

b. The staff employees should not do duties related to the business execution. In the employment, transfer 
and evaluation of performance of those staffs, opinions from the Audit and Supervisory Committee shall 
be respected.  

 
(8) System of report to the Audit and Supervisory Committee, and system for employees not to be treated 

disadvantageously by the reason of such reports  

a. Should a Director be found having committed an illegal conduct in the performance of Directors’ duties or 

neglected the obligation of being duly conscious as good Directors, or any fact be found having a threat to 

damage the Company considerably, etc. by another Director, it should be promptly reported to the Audit 

and Supervisory Committee.  

b. Each meeting that operates each management system under the umbrella of the EHSS General Committee 

should be attended by full-time Audit and Supervisory Committee Member as observers, and individual 

committees should make periodical reports on their activities to the Audit and Supervisory Committee by 

submitting meeting minutes or by other appropriate means.  

c. A system should be retained whereby the status and results of business operations can be properly reported 

to the Audit and Supervisory Committee through executive proposals and reports.  

d. Directors and employees of the Company and Group companies should promptly make a necessary report 

if they are asked by the Audit and Supervisory Committee to make a report of their business operations.  

e. A section in charge of the Compliance Hotline should make periodical reports on situations and results 

thereof to the Audit and Supervisory Committee.  

f.  If each Director or Auditor of the group company find violation of laws or the Articles of Incorporation or 

other in-house regulations or any fact that may damage the ROHM Group considerably regarding the 
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execution of business, it should be promptly reported to the Audit and Supervisory Committee by those or 

a person who received a report from those.  

g. To address a situation where any of the Company’s Directors or the Legal Division of the Company is the 
subject of a whistleblower complaint for the Compliance Hotline, a reporting channel where a 

whistleblower complaint is directly reported to full-time Audit and Supervisory Committee Members shall 
be put in place to ensure independence in receiving whistleblower reports.  

h. Employees that have reported to the Audit and Supervisory Committee shall not disadvantageously treated 

by the reason of such reports according to applicable laws and regulations as well as in-house regulations 
 

(9) Other systems to ensure that the audits by the Audit and Supervisory Committee are performed effectively  

a. Concerning the status of the operation of the internal control system, Directors should report to the Audit 
and Supervisory Committee where requested.  

b. The internal audit division should strengthen the collaboration with the Audit and Supervisory Committee 

and report the results of audit periodically.  
c. The Audit and Supervisory Committee should be diverse in composition, including Outside Directors who 

specialize in law, accounting, finance, etc., to ensure a competent organization with independence and 

effectiveness.  
d. The Audit and Supervisory Committee should exchange opinions with Directors who are not Audit and 

Supervisory Committee Members whenever necessary.  

e. The expenses that the Audit and Supervisory Committee deem to be necessary when they perform their 

duties should be borne by the Company. 

f. The statutory auditors of the Company’s Group subsidiaries shall strengthen cooperation with the Audit 

and Supervisory Committee and regularly report the results of their audits to the Board of Directors and 

the Audit and Supervisory Committee. 

 

ROHM Group is striving to build the internal control system and properly operate it based on the afore 

mentioned basic policies. The outline of the status of the operation of the internal control system during the 
fiscal year ended March 31, 2026 is as follows:  

 

(1) Compliance system  

a. ROHM Group not only makes all Directors, Auditors and employees fully aware of the “ROHM Group 

Business Conduct Guidelines” as their codes of conduct to comply with when they practice the mission 
and policy such as “Company Mission” and “Management Policy”, etc. but also thoroughly ensures that 
they act according to such Guidelines.  

b. The labor and ethics management system should be operated, in order to formulate a plan to reinforce the  

compliance system, implement education by rank and by role in accordance with the plan, send the 

message from the top concerning the compliance with the “ROHM Group Business Conduct Guidelines,” 
conducts education to all employees and notify to raise awareness, etc.  

c. ROHM Group operates the internal hotline system to prevent compliance violations, discover violations 
early, and take appropriate measures. ROHM Group also regularly reports the status of the operation to the 
Board of Directors and the Audit and Supervisory Committee.  

d. The Company establishes the internal audit division which is independent from business execution 
division and the division monitor/evaluate the effectiveness of the internal control system, and that 
improves transparence and effectiveness of the work.  

 

(2) Risk management system  

a. ROHM Group holds the Risk Management/BCM Committee as needed to identify, analyze and control 
major risks that may occur in the course of the performance of business operations. Also, in order to avoid 
or minimize the effect of unforeseeable circumstances such as sudden natural disasters as much as 

possible and enable the survival of our business as a consequence, the Risk Management/BCM Committee 
verifies the activities of each section in charge of risk management, establishes a business continuity plan 

(BCP) and takes any and all possible preliminary measures or preparations across ROHM Group.  

b. Under the occupational health and safety management system, with the occupational health and safety policy  
applicable across the entire ROHM Group serving as the guiding standard,, ROHM Group has ensured health 

maintenance and enhancement, psychological safety of all employees of ROHM Group and strived to revitalize 
the organization through improved vitality and productivity globally.  

c. On the back of increasingly sophisticated and elaborate cyber-attacks and the situation where the 

frequency is increasing, security measures are implemented on a continuous basis, for example, by 
alerting through internal notifications and providing education on information security to all employees, 
taking actions to prevent information leaks, and utilizing software that instantaneously detects the 

occurrence of an incident and informing precautions in the use of generative AI..  



Note: The original version of this report is written in Japanese. In the event of any discrepancies in words, figures, or the like between this report and the 
original, the original Japanese version shall govern. The original version of this report can be seen at the website of Tokyo Stock Exchanges.  

(www.tse.or.jp)  

d. To ensure appropriate confidential information management, the ROHM Group has created and is 
operating a framework for confidential management by establishing the “ROHM Group Confidential 
Information Management Policy” and creating a division in charge of managing and supervising the 

management of confidential information on a company-wide basis.  
e. In recent years, with the international situation becoming more complex and the uncertainty of the 

business environment increasing, ROHM Group has established the office for Economic Security to 

appropriately address the impact of rising geopolitical risks on the ROHM Group’s business continuity 
and mid- to long-term corporate value. The Company has also developed a framework that enables the 

early grasp relevant information, support for management decision-making, organizational collaboration 
and countermeasures across the entire company. 

f. To ensure the proper receipt and use of research expenses and public funds (such as subsidies and grants) from 

national and local governments, as well as the application of relevant tax benefits, we have established 

specialized internal committees — the Fair Research and Development Special Committee and the Public Funds 

Management Special Committee. These committees are responsible for formulating internal regulations in 
compliance with applicable laws, regulations, and guidelines, and for promoting internal education and 

awareness. In addition, we have implemented a reporting system to strengthen operational management across 
the Group. This includes the development and continuous improvement of response mechanisms for handling 

incidents and preventing fraudulent activities. 
 

(3) Subsidiary management system  

a. ROHM Group manages Group companies by operating the system that requires deliberations in the 
Executive Meeting, the approval of the Company’s Board of Directors and final decision on executive 

proposals regarding important projects in Group companies, and also by each division of the Company 
regularly receiving the report with respect to the status of its operation.  

b. Based on an annual plan, the Company’s internal auditing division under the direct control of the President 

performs internal audits to check each Group company’s situations of execution of duties, compliance with 
all applicable laws and regulations as well as in-house regulations, risk management, etc., and confirms the 

compliance of business. Also, the results of audits are periodically reported to Directors and the Audit and 
Supervisory Committee.  

 

   (4) Directors’ performance of duties  

a. The regular meetings of the Board of Directors are held according to the annual plan and extraordinary 

meetings of the Board of Directors are held where necessary to resolve matters stipulated in laws and 

regulations or Articles of Incorporation as well as matters which are important for management and to 

mutually supervise the performance of Directors’ duties.  

b. Matters to be delegated to each Director are made clear in the Basic Rules of the Board of Directors and in 

the in-house regulations and introducing Corporate Officer System to ensure Directors’ efficient and agile 

performance of their duties.  

c. In the Executive Meeting, the Company deliberate primary management policies, plans, and business 

operations in order to assist the President’s decision-making. 

d. Information related to Directors’ performance of duties is properly kept and controlled duly according to 

the in-house regulations, and the leak and unjust use of such information are prevented. 

 

   (5) Performance of duties of the Audit and Supervisory Committee Members selected by the Audit and 

Supervisory Committee  

a. Such Audit and Supervisory Committee members attend not only the meetings of the Board of Directors 

but also other important meetings such as those of the EHSS General Committee, etc. to offer opinions as 

needed.  

b. Such selected members interview each division of the Company and audit Group companies by visit and 

confirm the legality and compliance of business operations. 

c. Such selected members regularly exchange information and opinions with Directors, Independent Auditor, 

Finance and Accounting Departmentand internal auditing divisions to improve effectiveness of auditing. 

 

2. Basic Views on Eliminating Anti-Social Forces  

As one of the most important policies, ROHM strictly prohibits its association with antisocial forces such as 

organized crimes, corporate extortionists, antisocial political groups, gang-related companies, and anti-

social activist groups and individuals.  

As a corporate effort to eradicate antisocial groups, The General Affairs Department is responsible for crisis 

management functions. The Office should cooperate and exchange information with external specialist 
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organizations such as the police department, promote specific actions and perform them thoroughly, to 

eradicate antisocial groups. In-house regulations should be established to eradicate antisocial groups and 

should be strictly observed. All ROHM Group employees should be informed by way of the “ROHM Group 

Business Conduct Guidelines”, as distributed to all employees, or by other means, that they must take a firm 

stand against antisocial groups. Further, the necessity of taking a firm stand against antisocial groups are 

communicated to all employees through various in-house training sessions.  

 V. Other  

1. Adoption of Anti-Takeover Measures  

Adoption of Anti-Takeover Measures  Not Adopted  

 

Supplementary Explanation  

  

As for so-called takeover defenses, the Company believes that the best strategy is to achieve a higher stock 

price as well as to gain, to the fullest extent, the confidence of its shareholders by mutual communications 

through ongoing and comprehensive investor relations activities. And if a takeover proposal is put forward, 

we consider that the ultimate decision as to whether or not to accept the takeover proposal should be made 

by the shareholders of that time. The Company considers that, in the process of the ultimate decision 

making, it is not acceptable that the Board of Directors make arbitrary judgments in order to protect their 

own interests, for instance. Moreover, the Company has determined that, when a takeover is proposed, it is 

necessary to have our shareholders be able to make an appropriate decision based on sufficient information 

and within a reasonable time period for the purpose of securing and improving the corporate value and the 

common interests of the shareholders.  

If our Company’s shares are made tender offer, we will ask the Tender Offeror to explain the measures to 

improve the corporate value of the Group and explain the Company's approach. In addition, when 

implementing capital policies that bring about changes in controlling interest and large-scale dilution, we 

will thoroughly consider the necessity and rationality so as not to unduly harm existing shareholders, and    

ensure appropriate procedures. At the same time, we will explain our way of thinking.  

  

2. Other Matters Concerning to Corporate Governance System  

(1)  The corporate governance system of ROHM is shown as “Corporate Governance Figures” in 

Attachment No.1.  

(2)  The current state of ROHM’s internal system on the timely disclosure of corporate information is shown 

as “Schema of internal system for timely disclosure” in Attachment No. 2.                                      

ROHM Co., Ltd. appropriately manages and discloses information in a timely manner by instructing 

internal departments and group companies to ensure thorough information management, and by making 

efforts to educate and enlighten employees through the dissemination of employee conduct standard and 

the implementation of in-house training based on company regulations (including Regulation on 

Prevention of Insider Trading, Regulation on Information Disclosure Procedures, and Regulation for 

Management of Confidential Information). Information in regards to decisions made of important 

matters and facts which occurred for important matters is judged by Information Handling Officers and 

the Disclosure Review Board centered around information management officers who control insider 

information as to whether the said information is relevant to items stipulated in the rules on timely 

disclosure or not. And if it is such, the Information Handling Officers promptly take the necessary steps 

to ensure the timely disclosure through the Public & Investor Relations Division, and post disclosed 

information on ROHM’s website, bearing in mind to make the utmost efforts to publicize information as 

best we can.  

(3)  The implementation status of ROHM for the principles established in the Corporate Governance Code 

is shown in Attachment No.3 “Corporate Governance Code Implementation Status Table”.  

  


