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The status of corporate governance of this company is as follows. 
 
I. Basic views on corporate governance, capital structure, corporate profile, and other basic information 
 
1. Basic views 
  This company has as its management objective becoming a company that broadly contributes to society, including related parties of shareholders, customers, 

and employees, through ongoing development of operations. For this reason, it aims for business management with high transparency and soundness and has taken 
steps to strengthen corporate governance through engagement of outside directors from the time of the company founding and along with this, it takes as its basic 
management principle thorough compliance for executives and employees and takes as its basic guideline engaging in sincere and fair business activities that are 
not contrary to social norms, strictly abiding by law and rules. 

 
Reasons for non-compliance with the principles of the Corporate Governance Code Update 
 This company implements five “basic principles” in its Corporate Governance Code. 
 
   This company ensures transparency, fairness, and efficiency in the execution of business and constantly works toward the perfection of corporate governance 

with the aim of increasing corporate value guided by the below-noted management principles. 
 

Management principles 
On the basis of three management principles, Infoteria is continuing the challenge so as to become a company that provides value throughout the world. 
 
 Ideas and challenge (Challenge for ideas) 
We respect free and open ideas and challenges. Innovations to lead the era will be born from new ideas. To realize those, we always take on the challenge of 
new possibilities, without shying away from taking risks. 
 Global perspective 
We always consider the global market. We provide products and services that have originality, with value to society on a global scale. 
 Chain of happiness 
We create a chain of happiness. We contribute to the happiness of our customers and consequently, assist in progressive development in society by engaging in 
activities of which we are proud, imbued with our own happiness. 

 
 Section 1: Ensuring shareholder rights and equality 
 A publicly traded company should take appropriate measures so that the rights of shareholders will be ensured on a practical level and also create an 
environment in which shareholders can appropriately exercise those rights. 
 In addition, a publicly traded company should ensure equality of shareholders on a practical level. With regard to minority shareholders and foreign 
shareholders, issues and concerns may easily arise with respect to ensuring shareholder rights on a practical level and ensuring an environment for exercising 
rights and practical equality and thus, adequate consideration should be given to such. 

 
 This company understands that ensuring shareholder rights and increasing common interests with shareholders is important to increasing the corporate value 
of this company. For that reason, we promptly engage in fair and appropriate information disclosure in order to guarantee rights of shareholders and contribute 
to appropriate exercising of rights along with ensuring equality on a practical level for all shareholders. In addition, we have clearly separated the system of 
management decision-making and oversight and the system for business execution in order to ensure the rights of shareholders and to increase common 
interests with shareholders. Additionally, we have established a system in which corporate governance functions well by appointing outside directors to account 
for at least a majority, working toward a strengthening of decision-making and oversight functions. 
 We hold our general meetings of shareholders on Saturdays, scheduling so that more shareholders can attend general meetings of shareholders, regarding the 
meetings as an opportunity for a constructive dialogue with shareholders. In addition, we have established an environment in which shareholders can exercise 
voting rights easily, by, for example, ensuring means for exercising voting rights via the internet, in addition to exercising voting rights in writing (voting card). 
Further, we strive to issue convocation notices early so as to ensure that shareholders have sufficient time to examine agenda items for general meetings and we 
promptly make public through our web site and other means information noted on the convocation notification. 
 
Section 2: Appropriate cooperation with stakeholders other than shareholders 
 A publicly traded company should be well aware that ongoing growth of the company and the creation of medium- and long-term corporate value are the 
result of the provision and contribution of resources by various stakeholders, including employees, customers, business partners, creditors, and local companies 
and that it should strive toward appropriate cooperation with these stakeholders. 
 The Board of Directors and management should demonstrate leadership geared toward the cultivation of a corporate culture/climate that values the 
rights/standpoint of these stakeholders and sound ethics for business activities. 
 
 This company understands that cooperation with stakeholders including shareholders as well as employees, customers, business partners, and local companies 
is indispensable to ongoing growth and improvement in medium-term corporate value. For that reason, we hold every quarter an “All Staff Meeting” as a forum 
for communication between employees and managers and the president himself conveys to employees the founding vision, management vision, management 
guidelines, and the like and works to spread the values of the company. In addition, we have formulated internal regulations related to whistleblowing and in 
cases in which whistleblowing has occurred, the consulting lawyer who is the reporting contact will convey such to the post in charge and the post in charge 
will provide instruction on preparation and implementation of investigations and response policies to related divisions along with simultaneously reporting to 
the auditors. We have established a system in which reporters are protected through company rules related to whistleblowing. 
 This company has constructed a business model that aims toward co-existence and co-prosperity with customers and business partners and we aspire toward 
further development. 
 We promote activities that contribute to ongoing building of society and the natural environment under the name of “Infoteria Green Activity” as part of CSR 
activities. As our first step in “Infoteria Green Activity,” we are supporting protective efforts of municipal forests of local governments and efforts to promote 
the use of domestically produced materials. 
 

https://www.infoteria.com/jp/
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Section 3: Ensuring appropriate information disclosure and transparency 
 A publicly traded company should engage in appropriate disclosure in accordance with law of financial information, including the financial status of the 
company and operating results, and non-financial information, including information related to management strategy and management issues and information 
related to risks and governance, and should also proactively engage in the provision of information other than that to be disclosed according to law. 
 On those occasions, the Board of Directors should ensure that the information (especially non-financial information) is accurate and is easy to understand and 
has high value as information for users, given that information that is disclosed and supplied will also serve as a foundation for engaging in constructive 
dialogue with shareholders. 
 
 This company is aware that engaging in appropriate disclosure of information, including financial status and management strategies, is essential in order to 
obtain the understanding of stakeholders, including shareholders as well as employees, customers, business partners, and local companies. For that reason, with 
regard to disclosure of financial information and non-financial information that is deemed important to stakeholders, including shareholders, we engage in legal 
disclosure and timely disclosure and disclosure through our web site. In addition, we make assiduous efforts in information disclosure, issuing shareholder 
communications twice a year. Further, outside entities have highly praised our company web site for “ease of understanding, ease of use, and the large amount 
of information” and we are continually proceeding with efforts to further improve such. 
 In order to improve the potential for international comparison of financial information and heighten convenience for stakeholders, we plan to introduce the 
International Financial Reporting Standards (IFRS) from the 18th Annual Securities Report. 
 At this company, we promote discussions between external accounting auditors and managers and aim for collaboration with the Audit and Supervisory Board 
along with striving to ensure an adequate audit schedule and audit system in order to ensure proper auditing by external accounting auditors. 

 
Section 4: Obligations of the Board of Directors and others 
 The Board of Directors of a publicly traded company should promote the continuous growth of the company and improvement in medium- and long-term 
corporate value and should strive to better profitability, capital efficiency, and the like on the basis of fiduciary responsibilities and accountability to 
shareholders and should appropriately perform roles and fulfill obligations including:  
(1) Expressing major goals, such as corporate strategy 
(2) Establishing an environment that will support appropriate risk-taking by management executives 

 (3)   Engaging in highly effective oversight of management (including executive officers and so-called operating officers) and directors from an independent 
objective standpoint 

These roles and obligations should be similarly appropriately performed regardless of the adopted institutional design, including company with company 
auditors (a portion of those roles and responsibilities will be handled by auditors and the Audit and Supervisory Board), company with nominating committee or 
the like, and company with audit and supervisory committee. 

 
 This company is a company with company auditors and as it strives to separate the system of management decision-making and oversight on the basis of 
founding principles and management principles from the system of business execution and to establish efficient management/execution systems, it also works to 
realize management with a high degree of transparency, appointing at least a majority of outside directors. Regarding the deliberation of items to be debated by 
the Board of Directors, this company performs in advance appropriate and logical collection and analysis of information to serve as a foundation and also holds 
meetings of “Group Management Committees” as opportunities for advance deliberations of the Board of Directors and confers on agendas with the Board of 
Directors. Note that on the occasion of deliberation, we make use of “Handbook,” which is a product of our company, and come to resolutions through thorough 
deliberation, encouraging transmission of information among executives. Further, to allow for prompt decision-making with close mutual communication, we 
have constructed a highly effective oversight system, appointing four directors (of those, three are outside directors). We engage in effective auditing on the 
performance of duties of directors by appointing four auditors (of those, three are outside auditors). 
 We hold a quarterly “Advisory Board” meeting as a means for training directors, auditors, and operating officers and we bring in to our corporate management 
the opinions of outside experts, including lawyers and accountants, for purposes including verification of the effectiveness of the corporate governance system 
and ascertaining market needs. 
 
Section 5: Dialogue with shareholders 
 Publicly traded companies should engage in constructive dialogue with shareholders outside of the general meetings of shareholders as well in order to 
contribute to their ongoing growth and to improve medium- and long-term corporate value. 
 Executive management and directors (including outside directors) should listen to the voices of shareholders through such dialogue and should make efforts to 
gain their understanding by clearly explaining to shareholders their own management guidelines in a way that is easy to understand along with paying rightful 
attention to shareholder interests and concerns and should strive toward balanced understanding with regard to the points of view of stakeholders, including 
shareholders, and strive toward suitable responses on the basis of that understanding. 

 
 
 This company recognizes that proactive dialogue with shareholders is important for ongoing growth and improvement in medium-term corporate value. For 
that reason, we have established an IR system and in an effort to promote understanding of this company’s management strategy and management status, the 
president attends information sessions for individual investors, which are a forum for dialogue with shareholders, and provides readily comprehensible 
explanations. At those sessions, the president responds to questions from shareholders, while being mindful not to divulge insider information. 
 After the completion of the general meeting of shareholders, we hold the “Business Strategy Information Session” and the president explains products and 
strategies to shareholders while being mindful to prevent outflow of insider information and we provide an opportunity for dialogue with shareholders.  
 We are taking steps to be able to provide information to more shareholders by transmitting in real time video recordings of the quarterly financial results 
briefings and general meetings of shareholders. Further, in the financial results briefings, we are taking steps to engage in dialogue with more shareholders by 
responding to questions received via e-mail and Twitter. 
 These activities are noted on our web site as IR news and we endeavor to respond carefully to the opinions and questions of shareholders. 

 
2. Capital structure 
  

Percentage of foreign shareholders Under 10% 
 
Major shareholder status    Update 

Name or designation Number of shares owned (shares) Share (%) 
Yoichiro Hirano 2,040,000 13.74 
Yoshiyuki Kitahara 957,200 6.45 
Japan Securities Finance Co., Ltd. 898,700 6.05 
SBI Securities Co., Ltd. 560,000 3.77 
Panasonic Information Systems Co., Ltd. 550,000 3.70 
Miroku Jyoho Service Co., Ltd. 528,000 3.56 
Kazuo Furuya  240,000 1.62 
Shorai Son 238,900 1.61 
Monex Inc. 141,187 0.95 
Satoshi Nakamura 124,800 0.84 
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Controlling shareholder (excluding 
parent company 

— 

 
Parent company 

 
None 

 
 
 
 
 There are no applicable matters. 
 
3. Corporate attributes 
 

Listed stock exchange Tokyo Mothers 
 
Fiscal year end 
 

 
March 

Type of business Information/telecommunications industry 
 
Number of employees at end of prior 
fiscal year (consolidated) 

 
Under 100 persons 

 
Sales of prior fiscal year 
(consolidated)  

 
Under 10 billion yen 

 
Number of consolidated subsidiaries at 
end of prior fiscal year 

 
Under 10 companies 

 
4.   Policy on measures to protect minority shareholders in conducting transactions with controlling shareholder 
    — 
 
5.    Other special circumstances that may have a material impact on corporate governance 
 There are no applicable matters. 
 
  
 
 
 
 

Supplementary explanation 



4 

II Business management organization and other corporate governance systems related to decision-making, execution, and 
oversight in business 
 
1. Entity composition and organizational operation 
 

Organization form Company with company auditors 
 
Directors 

Number of directors according to Articles 
of Incorporation 

8 persons 

 
Term of director appointment according to 
Articles of Incorporation 
 

 
1 year 

Chairperson of the Board of Directors President 
 
Number of directors Update 

 
4 persons 

 
Appointment status of outside directors  

 
Appointed 

Number of outside directors Update 3 persons 
 
Number of persons designated as an 
independent director from among outside 
directors Update 

 
2 persons 

 
Relationship with company (1) 

 
Name Attribute Relationship with company* 

a b c d e f g h i j k 
Hirofumi Gomi From another company            
Kotaro Tamura From another company            
Anis Uzzaman From another company            

  * Selection categories for relationship to company 
  * In cases in which “Currently/recently” applies to the director for an item, mark with “” and in cases in which “Past” 

applies, mark with “” 
  * In cases in which “Currently/recently” applies to a close relative for an item, mark with “” and in cases in which “Past” 

applies, mark with “” 
  a  Executive of the publicly traded company or its subsidiary 
  b  Executive or non-executive director of the parent company of the publicly traded company 
  c  Executive of a fellow subsidiary of the publicly traded company 
  d  A party who has the publicly traded company or an executive thereof as a major business partner 
  e  A major business partner of the publicly traded company or an executive thereof 
  f  A consultant, accounting expert, or legal expert who receives a large amount of money or other assets other than 

officer’s remuneration from the publicly traded company 
  g  A major shareholder of the publicly traded company (in cases in which the major shareholder is a corporation, an 

executive of the concerned corporation) 
  h  Executive of a business partner of the publicly traded company (to which none of d, e, and f are applicable) (director 

only) 
  i  Executive of a company sharing appointment of an outside director (director only) 
  j  Executive of a company to which the publicly traded company makes contributions (director only) 
  k  Other 
 
Relationship with company (2) 
 

Name Independent 
director 

Supplementary 
explanation on suitability 

Reason for appointment 

Hirofumi Gomi  Independent director of 
this company 

Mr. Hirofumi Gomi has a wealth of knowledge in governance and management of publicly 
traded companies based on experience over a lengthy period in Japan’s financial policy, 
including that as the commissioner of the Financial Services Agency, as well as experience in 
recent years as an adviser to a management strategy consulting firm. In the future, as this  
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   company further strengthens its governance as a publicly traded company, raises funds, and 
invests in Japan and foreign countries, we will ask him to make decisions on important 
matters and oversee business execution. 
In addition, he has no history of being a related party of affiliated companies, major 
shareholders, or major business partners of this company and no history either of having 
received from this company sizeable remuneration or profit from other assets and thus, we 
think sufficient independence is ensured and have determined that there are no concerns that 
a conflict of interest may arise with general shareholders and have designated him an 
independent director. 

Kotaro Tamura  Independent director of 
this company 

Mr. Kotaro Tamura currently works as an adjunct professor at the National University of 
Singapore and as a fellow at the U.S. Milken Institute and he has broad networks and 
knowledge in the areas of government and economics in Japan and abroad based on past 
experience of management of an Osaka media company and of participation in government 
as a member of the Diet. In the future, as this company engages in new development abroad, 
we will ask him to make decisions on important matters and oversee business execution. 
In addition, he has no history of being a related party of affiliated companies, major 
shareholders, or major business partners of this company and no history either of having 
received from this company sizeable remuneration or profit from other assets and thus, we 
think sufficient independence is ensured and have determined that there are no concerns that 
a conflict of interest may arise with general shareholders and have designated him an 
independent director. 

Anis Uzzaman  — Mr. Anis Uzzaman has a wealth of experience and broad insight obtained through investment 
in many IT firms and management guidance of them as a representative of a venture capital 
firm based in Silicon Valley. In the future, as this company invests in new technology areas 
abroad, we will ask him to make decisions on important matters and oversee business 
execution. 

 
Voluntary committees corresponding to 
nominating committees or remuneration 
committees  

None 

 
Auditors 
Establishment of Audit and Supervisory 
Board 

Established 

Number of auditors according to Articles of 
Incorporation 

5 persons 

Number of auditors 4 persons 
 

Collaboration among auditors, accounting auditors, and Internal Audit Department 
 
 On the occasion of site visits and reviews at the time of accounting audits by accounting auditors, they attend in the presence 
of internal auditors as well and receive explanations on the status of the company’s accounting and exchange opinions and 
information. Further, internal auditors oversee and place checks upon the internal control system by notifying full-time auditors 
on the implementation status of internal audits as well as exchanging information on a daily basis. 
 
Appointment status of outside auditors  Appointed 
Number of outside auditors 3 persons 
 
Number of persons designated as an 
independent director from among outside 
auditors 

 
3 persons 

 
Relationship with company (1) 

 
Name Attribute Relationship with company* 

a b c d e f g h i j k l m 
Kazuya Akamatsu From another company              
Yuji Inoue From another company              
Hikari Oguchi Lawyer              
 * Selection categories for relationship to company 
 * In cases in which “Currently/recently” applies to the auditor for an item, mark with “” and in cases in which “Past” applies, 

mark with “” 
 * In cases in which “Currently/recently” applies to a close relative for an item, mark with “” and in cases in which “Past” 

applies, mark with “” 
 a  Executive of the publicly traded company or its subsidiary 
 b  Non-executive director or accounting adviser of the publicly traded company or its subsidiary 
 c  Executive or non-executive director of the parent company of the publicly traded company 
 d  Auditor of the parent company of the publicly traded company
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 e  Executive of a fellow subsidiary of the publicly traded company 
 f A party who has the publicly traded company or an executive thereof as a major business partner 
 g A major business partner of the publicly traded company or an executive thereof 
 h A consultant, accounting expert, or legal expert who receives a large amount of money or other assets other than 

officer’s remuneration from the publicly traded company 
 i A major shareholder of the publicly traded company (in cases in which the major shareholder is a corporation, an 

executive of the concerned corporation) 
 j Executive of a business partner of the publicly traded company (to which none of f, g, and h are applicable) (auditor 

only) 
 k Executive of a company sharing appointment of an outside director (auditor only) 
 l Executive of a company to which the publicly traded company makes contributions (auditor only) 
 m Other 
 

Relationship with company (2) 
 

Name Independent 
director 

Supplementary 
explanation on 

suitability 

Reason for appointment 

Kazuya Akamatsu  Independent director of 
this company 

Mr. Kazuya Akamatsu has broad experience and insight as a business person, 
having cultivated that through business at NEC Corp. and additionally, has 
experience and insight in audits, including those of foreign subsidiaries and 
related companies as the Audit Office Director at NEC Corp. and a full-time 
auditor of NEC Solution Innovators, Ltd. We will ask him to perform audits on 
the performance of duties of directors for the sake of the sound management and 
growth of our company resulting from the strengthening of the corporate 
governance system as our company develops worldwide in the future. 
In addition, he has no history of being a related party of affiliated companies, 
major shareholders, or major business partners of this company and no history 
either of having received from this company sizeable remuneration or profit from 
other assets and thus, we think sufficient independence is ensured and have 
determined that there are no concerns that a conflict of interest may arise with 
general shareholders and have designated him an independent director. 

Yuji Inoue  Independent director of 
this company 

Mr. Yuji Inoue has broad experience and insight as a business person, having 
cultivated that through business at the head office of Ricoh Co., Ltd., and in 
group company management and additionally, has experience and insight in 
audits, including those of foreign subsidiaries and related companies as a 
permanent (full time) auditor at Ricoh Co., Ltd. We will ask him to perform 
audits on the performance of duties of directors for the sake of the sound 
management and growth of our company as our company develops worldwide in 
the future. 
 In addition, he has no history of being a related party of affiliated companies, 
major shareholders, or major business partners of this company and no history 
either of having received from this company sizeable remuneration or profit from 
other assets and thus, we think sufficient independence is ensured and have 
determined that there are no concerns that a conflict of interest may arise with 
general shareholders and have designated him an independent director. 

Hikari Oguchi  
 

Independent director of 
this company 

Ms. Hikari Oguchi has a wealth of knowledge as a lawyer in the law firm of 
Nishimura & Asahi and has experience as an adviser for foreign development of 
Japanese corporations and others as a Vietnam-controlling partner at the same 
law firm. In our future foreign development, we will ask her to provide guidance 
from the important perspective of law and perform audits on the performance of 
duties of directors for the purpose of strengthening the corporate governance of 
this company from the standpoint of a lawyer and increasing corporate value. 
 In addition, she has no history of being a related party of affiliated companies, 
major shareholders, or major business partners of this company and no history 
either of having received from this company sizeable remuneration or profit from 
other assets and thus, we think sufficient independence is ensured and have 
determined that there are no concerns that a conflict of interest may arise with 
general shareholders and have designated her an independent director. 

 
Independent directors 
Number of independent directors 5 persons 
 

Other matters relating to independent directors 
 
There are no applicable items. 
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Incentives 
Status of implementation of policies related to 
providing incentives for directors  

Not being implemented 

 
Supplementary explanation related to the concerned item 
 

As in the medium and long term, we aim to expand the operations of this company’s group and to increase corporate value, we have 
introduced a system for stock/stock options and the like with the goal of further improving desire and morale and further heightening 
cohesiveness of this company’s group. However, stocks/stock options and the like that we have granted in the past have all ceased to exist as of 
the present submission date, but we are examining grants for the future as well. 
 
Stock option grant recipients   
 
Supplementary explanation related to the concerned item 
 
— 
 
Remuneration for directors 
Disclosure status (of individual director 
remuneration)  

Individual remuneration is not being disclosed 

 
Supplementary explanation related to the concerned item 
 
Fiscal year ended March 2016 
The total of remuneration paid to directors was 21,197,000 yen (of that, the total remuneration to outside directors was 4,800,000 yen) 
 
1. At this company, there is no employee-portion wage for directors. 
2. The above-noted remuneration was decided upon through a resolution of the Board of Directors for directors, within the annual remuneration 
amount set at the general meeting of shareholders. 
3. The above noted includes remuneration while in office of three directors (among them, one was an outside director) who retired at the point of 
the end of the 17th regularly scheduled general meeting of shareholders, which was held on June 20, 2015. 
 
Existence of policy on determining remuneration 
amounts and their calculation methods  

Exists 

 
Disclosure of policy on determining remuneration amounts and their calculation methods 
 
The representative director who has been authorized by the Board of Directors calculates remuneration amounts for individual directors within 
the total annual amount according to the resolution of the general meeting of shareholders and it is decided upon through a resolution of the 
Board of Directors. 
 
Support system for outside directors (outside auditors) 
The activities of outside directors are supported with the provision of internal information on a daily basis using e-mail groups for distribution to 
directors and auditors. 
 
2. Matters related to functions of business execution, auditing/oversight, nomination, and remuneration decisions (overview of current 
corporate governance system) Update 
 
  Status of business execution 
  1.  Board of Directors 
     The Board of Directors, which is the decision-making entity for important matters of management, holds a regular Board of Directors 

meeting once a month and additionally, as needed, special Board of Directors meetings are held on a flexible schedule. Note that our 
policy is to have, as a rule, at least two outside directors in order to strengthen corporate governance. (The composition by male to female 
is seven men and one woman.) 

 
  2.  Management Meetings 
     Management Meetings consist of full-time directors, full-time auditors, executive officers, managers of concerned departments, and 

assistant managers of concerned departments. In addition, as necessary, managers of concerned divisions will be convened and asked to 
give detailed reports. Management Meetings, which are a decision-making entity for the execution of daily business, are held every 
month. Note that the executive officers of this company are persons to whom have been passed responsibilities for the execution of 
various operations with the approval of the Board of Directors in accordance with executive officer regulations in an effort to hasten 
decision-making in business execution and they are obliged to participate in Management Meetings and to report on business execution 
and promptly act on resolution matters. (Regarding the male-to-female ratio, all are men.) 

 
  3.  Groups Management Committee 
     The Group Management Committee is a deliberative entity for important matters related to management overall and business 

administration and consists of full-time directors and persons the president has named. 
     Note that full-time auditors attend as observers and outside directors and non-full-time auditors attend on a voluntary basis as 

observers. When deemed necessary, those concerned with matters in question are made to attend and their opinions are sought by the 
Group Management Committee. As a rule, meetings are held once a month. 
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  4.  Advisory Board 
     The Advisory Board consists of knowledgeable persons named by members of the Board of Directors and president and it aims as an 

advisory entity of the Board of Directors to provide advice on management and increase soundness and transparency in group 
management as well as to strengthen corporate governance through persons having a thorough understanding in a variety of areas useful 
to management and long experience and outstanding knowledge and as a rule, it meets once every quarter. 

 
  5.   Risk Management Committee 
     At this company, in addition to the monthly regularly scheduled Board of Directors meeting, we convene once a month Management 

Meetings and the Risk Management Committee, which consist of full-time executives and operating executives, and through this system 
of meetings, we share information on matters that may have an important effect on business execution and provide instruction on 
response to such. 

     In addition, for actions about which there are legal doubts, we consider the possibility of implementation upon inquiry with outside 
experts. 

 
  Status of audits and supervision 
  1.  Audit and Supervisory Board 
     This company makes use of an audit and supervisory board system. The Audit and Supervisory Board, which is an entity that 

performs audits of business execution of directors, has a regular Audit and Supervisory Board meeting once a month and when necessary, 
has special Audit and Supervisory Board meetings. The various auditors attend meetings of the Board of Directors and provide 
supervision on management overall. In addition, full-time auditors also attend Management Meetings and engage in audits of 
management overall. 

     Further, on the occasion of site visits and reviews at the time of accounting audits by accounting auditors, they attend along with 
internal auditors and receive explanations on the status of the company’s accounting and exchange opinions and information. (The 
composition by male to female is three men and one woman.) 

 
  2.  Internal audits 
     Regarding the efficacy of internal control and the status of actual business execution, the person in charge of internal auditing in the 

Business Management Department continually engages in requisite internal auditing, collaborating with the various divisions as the 
Internal Auditor. In addition, the person in charge of internal auditing works to perfect internal control through means including the 
exchange of opinions with auditors and accounting auditors. The results of internal audits are reported to the President and matters that 
are to be improved are reported to the divisions that have been audited and the status of improvements is confirmed. 

     Note that internal audits of the Business Management Department are implemented by the President’s Office at the order of the 
President. 

 
  Nominations and status of decisions on remuneration 

 Appointments of directors are submitted to the general meeting of shareholders following resolutions of the Group Management 
Committee and the Board of Directors. 
  The representative director who has been authorized by the Board of Directors calculates remuneration amounts for individual 
directors within the total annual amount according to the resolution of the general meeting of shareholders and it is decided upon through 
a resolution of the Board of Directors. 
 

3. Reasons for adoption of the current corporate governance system Update 
  
  Outline of the current system and reasons for selection of the current governance system 
    This company determined that an auditing system by auditors including external auditors is effective as an auditing function of the 

status of business execution and opted to be a company with an audit and supervisory board. The Audit and Supervisory Board consists 
of four persons, with three outside auditors and one internal auditor and the board meets once a month and holds additional special audit 
meetings as needed. In addition, members routinely exchange information with the Internal Auditor and Accounting Auditors and the 
various auditors also attend each meeting of the Board of Directors and provide opinions from a third-party perspective with a high 
degree of independence and we think this is a system in which suitable auditing of decision-making and business execution is ensured. 

    Since the time of its founding, this company has sought to strengthen corporate governance through the engagement of outside 
directors and we hope that outside directors who have ample experience and knowledge contribute to appropriateness of decision-making 
through the exchange of opinions and information related to the operations of this company and the business world. 

    This company is a small-scale organization of fewer than 100 employees and we think that the current system is appropriate to the 
organization scale. For the above-noted reasons, we have adopted the current corporate governance. 
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III Implementation of measures for shareholders and other stakeholders 
 
1. Measures to vitalize the general meeting of shareholders and to make exercising of voting rights smooth 
 

  
Supplementary explanation 

 
Scheduling the general meeting of 
shareholders to avoid peak days 
 

 
We schedule the meeting for the middle of June, avoiding peak days. The 
regular general meeting of shareholders for fiscal 2016 was held on June 18 
(Saturday) and by holding it on a holiday, we encouraged participation. 

Exercising of voting rights through 
electronic means 

We have adopted a system that allows for the exercising of voting rights via the 
internet. 

 
Other 

We select a hall that is convenient for travel in the vicinity of the head office 
and publish on the company web site information related to the general meeting 
of shareholders, including the notification of convocation. 

 
2. IR activities 
 

  
Supplementary explanation 

Explanation 
by 
representative 
himself 

 
Preparation and publication 
of disclosure policy 
 

 
IR policy is published on the web site of this company. 

 

Regular briefing for 
individual investors 

Briefings are held in halls four times a year, twice in Tokyo, once in Osaka, once 
in Kumamoto, and once in Saga. In addition, briefings are held four times a year 
every quarter via the internet. 

Yes 

Regular briefing for analysts 
and institutional investors 

Briefings are held four times a year every quarter via the internet. Yes 

Posting of IR materials on 
web site 

Disclosure as noted below is provided at https://www.infoteria.com/jp/ir/. 
(Including plans)  
 
1. About Infoteria  2. IR news  3. IR library (securities reports and the like, 
summary financial statements, financial briefing materials)  4. 
Operating/financial matters (earnings highlights, financial status, cash flow 
status, dividend status)  5. Shareholder information (stock information, stock 
price information, electronic public notices, general meeting of shareholders, 
shareholder communication, dividend information, briefings for individual 
investors) and other information 

 

Establishment of department 
(manager) in charge of IR 

At this company, the Management Administrative Department discloses 
information through our web site and other means for timely disclosure and the 
President’s Office and Marketing Division each handle briefings and the like for 
investors and they summarize information in information disclosure meetings 
held on a routine basis and special basis. 

 

Other Distribution of IR e-mail magazine, e-mail distribution of schedules and web site 
update information 

 

 
3. Measures to ensure due respect for stakeholders 

  
Supplementary explanation 

 
Implementation of environmental 
protection activities and CSR activities 
 

Disclosure as noted below is provided at 
https://www.infoteria.com/jp/company/csr on CSR information 
 
1. President’s message  2. Infoteria’s CSR  3. Matters related to the internal 
control system  4. Response to diverse needs (supporting childrearing, 
sabbatical leave)  5. Social contribution efforts (participation in charity 
marathon, startup support)   6. Environmental activity efforts (promotion of 
paperless office, participation in Green Generation) and other information 

Formulation of policies for the provision of 
information to stakeholders 

We provide a wide range of information to stakeholders through information 
disclosure via our web site. In addition, we have formulated IR policy. 
(https://infoteria.com/jp/ir/policy/) 

https://www.infoteria.com/jp/ir/
https://www.infoteria.com/jp/company/csr
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IV Matters related to the internal control system 
 
1. Basic approach to the internal control system and progress on development  
 
  Described below are the basic approach of this company and the organization related to the construction of an internal control system and the state of preparation. 
 
 1. Approach in the formulation of basic guidelines 
  This company is continuing the challenge so as to become a company that provides value throughout the world on the basis the three management principles of 

“Ideas and challenge,” “Global perspective,” and “Chain of happiness.” Guided by these management principles, this company sets forth its basic guidelines below in 
order to ensure transparency, fairness, and efficiency in the execution of business, to perfect corporate governance, and to establish an efficient internal control system, 
working toward improvement in corporate value. 

 
 2. System to ensure that the execution of duties by directors and employees is compliant with laws and regulations and articles of incorporation 
 (1) We will establish regulations for a compliance system and have a code of conduct such that directors and employees will engage in conduct that abides by laws and 

regulations and articles of incorporation as well as social norms. In addition, in order to achieve thorough adherence, we will engage in compliance education and the 
like and the Internal Control Division will audit the status of compliance. These activities are to be periodically reported to the Board of Directors and the Audit and 
Supervisory Board. 

 (2) This company aims to strengthen the management and supervisory functions of the Board of Directors and ensure transparency and fairness in management by 
engaging outside directors. 

 (3) This company has an advisory board as a consulting entity of the Board of Directors and will obtain various council and suggestions from external experts and apply 
that to the management overall of this company’s group. 

 (4) We have set rules related to reports of violation of the law in this company and established report contacts both inside and outside the company. In addition, 
reporters will not be treated disadvantageously on the grounds of having made reports. 

 (5) There is to be no contact at all with antisocial forces, including business transactions, and the organization overall will have resolute responses to improper requests 
from antisocial forces. 

 
 3. System related to the storage and management of information on the execution of duties of directors 
  Minutes of the Board of Directors and other important meetings and records including documents related to the execution of duties of directors are stored and 

managed on the basis of law and internal regulations. 
 
 4. Regulations and other systems related to the management of risk of loss 
 (1) Individual responsible departments in charge respond to various types of risks accompanying business activities and at the same time, as needed, matters are 

deliberated through companywide decision-making organs. Responsible divisions are to work toward the improvement of efficiency in risk management by establishing 
appropriate policies through exchange with other divisions involved in operations. 

 (2) In the case of serious risks that have newly arisen, a meeting of the Board of Directors is to be held in a timely manner and a person is to be selected to respond 
promptly. 

 (3) The Internal Control Division ascertains the status of risks that cut across the organization and maintains surveillance and is to report periodically on matters related 
to risk management to the president. 

 
 5. System to ensure that the execution of duties by directors is being performed efficiently 
 (1) Regulations are established related to the operation of the Board of Directors and as a rule, the board is to meet once a month and as necessary, meetings are to be 

convened on a flexible schedule. 
 (2) Operating officers responsible for the execution of business in a set area are appointed according to resolutions of the Board of Directors. Operating officers are to 

execute business in accordance with the policies of this company as determined by the Board of Directors and the instruction of the president. 
 (3) The Board of Directors will clarify responsibilities of various concerned directors on the basis of organization rules, rules on the segregation of duties, administrative 

authority rules, and the like and will also determine goals for both directors and employees in a business operation plan, and will work toward disseminating this plan 
and for the purpose of achieving goals, the board will set specific goals and efficient methods for achieving goals for each division. In addition, the Board of Directors 
will supervise the status of execution by evaluating the degree of achievement of goals. 

 (4) To ensure a unity of purpose relating to the business execution, a Group Management Committee and Management Meeting has been established and as a rule, each 
has one meeting a month. 

 (5) Through appropriate use of IT, efforts are made to ensure both efficiency in operations and risk management. 
 
 6. System to ensure reliability of financial reports 
 (1) In order to ensure appropriate accounting processing and to increase reliability of financial reports, accounting rules and the like have been established and efforts 

are being made to build a system for internal control related to financial reports and to improve effectiveness. 
 (2) Regarding business processes related to financial reports, there are to be inspections in preparation and use by the individual departments themselves and 

additionally, we strive to maintain appropriate internal control through monitoring via the Internal Supervisory Division. 
 
 7. System to ensure appropriateness of business in business groups 
 (1) Responsible parties are to be designated for businesses of various group companies and the designated responsible parties are to construct systems for legal 

compliance and systems for risk management in light of the respective duties they handle. 
 (2) Efforts are made to construct appropriate internal control systems in subsidiaries through the dispatch of directors and employees to subsidiaries. 
 (3) Regarding the administration of subsidiaries, while the autonomy of subsidiaries is to be respected, there is to be cooperation between this company and subsidiaries, 

with obligations for advance reporting on important matters of management. Among these, certain matters are treated as agenda items of the Board of Directors. In 
addition, regular reports are requested so that the content of operations may be ascertained.  

 (4) Transactions among various group companies are to be appropriate in view of law, accounting principles, tax law, and other social norms. 
 
 8. In cases in which an auditor requests assignment of an employee to aid in his or her duties, matters related to the concerned employee and matters related to the 

independence of that employee from the director 
 (1) Employees of the Internal Control Division will assist in duties of auditors and also, suitable personnel will be assigned as employees to aid in duties of auditors in 

response to an auditor request. 
 (2) Employees who have received required orders from an auditor will faithfully execute those orders and will not be subject to directors or other supervisory orders. 
 (3) Regarding personnel changes of employees who aid in auditor duties, decisions are to be made with respect for the opinions of the Audit and Supervisory Board. 
 
 9. System for directors and employees of this company and its group companies to report to auditors and system for reporting to other auditors 
 (1) In cases in which a director, operating officer, or employee of this company or its group companies has discovered in this company or its group companies a serious 

violation of law or the Articles of Incorporation, dishonest practices, or matters that may pose the threat of marked damage to this company or its group companies, they 
are to report such to an auditor immediately. 

 (2) In making reports to auditors, it will be fundamental to perform them in good faith and without leaks and they are to be provided promptly when circumstances 
require it, in addition to routine reports. 

 (3) Directors, operating officers, employees, and persons performing duties of this company or its group companies will cooperate when auditors request reports on 
matters related to the execution of operations. 

 (4) Reporters are not to be treated disadvantageously on the grounds that they reported to an auditor. 
 (5) Auditors will engage in information exchange routinely with internal auditors and accounting auditors and additionally, they will request attendance of directors at 

Audit and Supervisory Board meetings and receive reports on the status of business execution from directors. 
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 10. System for ensuring that audits of other auditors are performed effectively 
 (1) The president and auditors will have routine meetings for the purpose of mutual understanding and directors will create an environment that allows for cooperation 

with outside specialists, including lawyers and certified public accountants, in cases in which an auditor has deemed such necessary in connection with the execution of 
duties of an auditor. 

 (2) In addition to attending meetings of the Board of Directors, auditors will also attend important meetings, such as Management Meetings, and will state their opinions 
as needed. 

 (3) When an auditor requests advance payment or the like for expenses related to the execution of his or her duties, the company will not refuse such unless the expenses 
are deemed unnecessary for the execution of the duties of the auditor. 

 
2. Basic approach geared to the exclusion of antisocial forces and preparations for such 
  
 Basic approach geared to the exclusion of antisocial forces  

 We believe that having a relationship with antisocial forces will result in a marked reduction of corporate value and we also believe fulfilling the social obligation to 
block connections with antisocial forces is important. 
 For this reason, we have no connection at all to antisocial forces, including business connections, and we have set a basic policy for internal control such that the 
organization overall will have resolute responses to improper requests from antisocial forces. 
 
• Preparations geared to the exclusion of antisocial forces 
1) We will confront the issue through a system in which the Management Administrative Department will be the supervising post as the responding division to 

antisocial forces and in which the department will collaborate with the President’s Office and, as needed, discuss matters with related administrative entities and 
legal advisers and obtain advice and guidance. 

2) To prevent participation in business activities of antisocial forces, as a rule, we perform investigations through private investigative entities of business partners to 
confirm that there are no connections with antisocial forces. 
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V. Other 
1. Introduction of takeover defense measures 
 

 
Introduction of takeover defense measures 

 
None 

 
 
 
 There are no applicable matters. 
 
2. Other matters related to the corporate governance system 
 There are no applicable matters. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 
 

Supplementary explanation related to the concerned item 
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