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The corporate governance of Oji Holdings Corporation (the “Company”) is described below.

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

1. Basic Views

Drawing on the fundamental values and the behavior principles that the Oji Group (the “Group”) hag carried
down as a company since its founding, the Group has formulated the Oji Group Corporate Code of|Conduct
by which the Group as a whole engages in corporate activities with an awareness of its responsihility as a
corporate citizen and a strong sense of ethics. The Group will continue to strive toward enhancing its
corporate governance, regarding it as one of the highest priority issues, by ensuring efficiency, soundness and
transparency of the management, while building relationships of trust with its diverse stakeholders. [n doing
so0, the Group aims to increase its corporate value and become a company that is trusted by society.

[Reasons for Non-compliance with the Principles of the Cor porate Gover nance Code]
| The Company complies with all the principles of the Corporate Governance Code.

[Disclosure Based on the Principles of the Corporate Gover nance Code]

The Company has formulated the “Fundamental Policies on Corporate Governance” and posted|it on its

website.

The Fundamental Policies on Corporate Governance:
<https://www.ojiholdings.co.jp/english/group/policy/governance.html>

[Principle 1.4] (Strategic Shareholdings)
The Oji Group strategically holds shares that are expected to contribute to the sustainable growth of the
Group and the improvement of corporate value over the medium- to long-term as part of its management
strategy for the purpose of business alliances and strengthening and maintenance of long-term and stable
relationships with business partners.
The Article 18 of the “Fundamental Policies on Corporate Governance” stipulates the following regarding

strategic shareholdings.

Article 18. The Group, as part of its management strategies, shall strategically hold shares that are deemed to
contribute to the sustainable growth of the Oji Group and the enhancement of its medium- to long-term

corporate value, from the perspectives of business collaboration as well as strengthening and maintenance of
long-term stable relationship with business partners.

2. The Group shall verify the appropriateness of strategic shareholdings at the Board of Directors every year,
by concretely examining the purpose of holding the shares, as well as whether the benefits and risks
associated with holding the shares are commensurate with the cost of capital. The Group, then, shall proceed
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with reducing strategic shareholdings by selling shares for which there is insufficient rationala timely
and appropriate manner.

3. The Group, taking into account the managemelitiee of issuing companies involved in strategic

shareholdings, shall comprehensively assess thacimpf each proposal on the Group which incl
whether the proposal would contribute to enhantiregmedium- to long-term corporate value of theirsg

companies, or whether it would lead to harm shddehosalue. The Group, then, shall exercise itsngpt

ide

rights, and engage in dialogue with issuing comgmrand other parties regarding the content of| the

proposal.

At the Board of Directors meeting held in DecemP@20, the appropriateness of strategic sharehadis

of the end of March 2020 was examined through pleeific examinations for each share which deterdhine

whether the purpose of holding was appropriatevanether the benefits and risks associated withihgl

were commensurate with the cost of capital. The @am proceeds with reducing the strategic sharatml

by appropriately selling the shares for which then@sufficient rationale.

[Principle 1.7] (Related Party Transactions)

The Article 19 of the “Fundamental Policies on Gogie Governance” stipulates the following regagdin

related party transactions.

Article 19. The Company shall make efforts so tiexdlings between Officers, major shareholders &ner o

o

parties do not harm the mutual interests of the @omg and its shareholders, and shall engage in the

following initiatives.

1. Directors and Corporate Officers, when engagindealings with the Company on behalf of themss
or third parties, shall follow the provisions oktlCompanies Act as well as the Group Regulatiormbtain
prior approval from and perform after-action repagtto the Board of Directors.

2. The Company shall confirm the presence of dgslinetween the Group and its Directors, Corporate

Officers, or their relatives to the second degreeneyear, and shall strive to grasp the dealingshlese
parties that involve conflicts of interest.

3. Major dealings involving the Company and its enaghareholders, subsidiaries, affiliates, and rothe

related parties shall be reported to the Boardimddiors.

[Principle 2.6] (Roles of Corporate Pension Funslfsset Owners)

In order to enhance the expertise of operatiord falfill its role as an asset owner, the Company

complements its expertise as well as knowledgepppiating individuals with expertise and knowledge
pension fund management as investment executorsrapbbying operational consulting firms. In additjq

the Company strives to improve qualifications af ftersonnel by participating in seminars held by
Pension Fund Association of Japan and other pemhsisimess managing financial institutions.

As for the operational aspect, the Asset Managém@emmittee makes decisions on investment acts/
and monitors the investment status and financiatlition as necessary, taking into account the éstsrof
corporate pension beneficiaries.

[Principle 3.1] (Full Disclosure)

()Management philosophies, management strateg@g¥asiness plans
The Group works to improve its corporate valueratie medium- to long-term by actively going “Beyb
the Boundaries”, based on its management philosopti¢reation of Innovative Value”, “Contributiorot
the Future and the World”, and “Harmony with Natarel Society”.
Under the management philosophy, the Group wiikiioute to the realization of a truly enrichedistg by
continuing to promote three ways of resource reéagcinamely “forest recycling”, “paper recyclingdnd
“water recycling”, throughout its value chain, gmmviding value to society through its business.
In addition, the Group recognizes that “safetyigmment, and compliance,” which is the basisaporate
survival, is the highest priority and most impottesue for management. The Group will continuesfert

to ensure that its management and employees alltbeeworld fully understand the ideas of eradiugdi

occupational accident risks, preventing environmleatcidents, and complying with laws and reguletito
fulfill its corporate social responsibility.

tie
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Although the business environment has changedichilg and rapidly in recent years, the Group atms
develop a sustainable society by meeting the neddsn ever-changing age and by conducting
manufacturing that will support a new future.
Under the current Medium-Term Management Plan wbimvers fiscal 2019 to 2021, the Group aims to be
a global corporate group that consistently gensretmsolidated operating profit of more than 100obi
yen, by setting “Profitability Improvement of DontiesBusiness”, “Expansion of Overseas Businesst} [an
“Promotion of Innovation” as fundamental policieedgoromoting “Contribution to a Sustainable Societ
To this end, the Group will continue to select aotcentrate its businesses in order to build amapt
production system for the Group as a whole, artieasame time, work to strengthen promising buskiss
that are expected to grow and create new busindssesan serve as new pillars. In addition, theuprwill
respond promptly and accurately to changes in thenkss environment. So far, the Group have built a
diverse portfolio while swiftly detecting the gldtend domestic situations and taking a varietyndfatives
ahead of time. Going forward, the Group will congrto build a business portfolio that is stronget eore
resilient to external environment than ever befamewhich each of the wide-ranging business aresk| a
regional areas can complement each other, gersnagegies, and pursue further growth.

<

Please refer to the Company’s disclosures onetssite and materials for management briefings.

Management Philosophies:
<https://www.ojiholdings.co.jp/english/group/poliphilosophy.htmi>

Management Strategies, Management Plans:
<https://www.ojiholdings.co.jp/english/ir/libraryaterial.ntml>

(ii) Basic views and guidelines on corporate goaene
For basic views, please refer to “l.1. Basic Viewafthis Report.
For guidelines, please refer to the “Fundamentities on Corporate Governance”.
<https://www.ojiholdings.co.jp/english/group/pgligovernance.html>

(iif) Board policies and procedures in determiniegiuneration of senior management and Directors
Oji Holdings has designed its compensation progravith an emphasis on the roles performed by|the
Director compensation program such that the Boairectors promotes sustainable growth and inénggals
medium- to long-term corporate value of the compamyg pursues enhanced profitability and capital
efficiency. The specifics of the Director compeiwaprogram and determination policies are sehfortthe
Fundamental Policies on Corporate Governance (Artik3). Director compensation comprises base
compensation, bonuses that reflect short-term pednce, and stock-based compensation that reflects
medium- to long-term improvement in corporate valDeterminations are made by the Board of Direcfors
based on recommendations submitted by the Compemsadmmittee.

The Article 13 of the “Fundamental Policies on Qogie Governance” stipulates the following regagdin
Director compensation program and determinatiorciesl.

Article 13. Compensation for Directors shall comspribase compensation, compensation reflecting
short-term performance, and stock-based compensaditecting medium- to long-term improvement|in

corporate value, and the total amount shall beiwithe limit amount resolved at general meetings of
shareholders. Compensation for Outside Directoai sbmprise base compensation only.

2. Compensation for Corporate Officers who do rmtcurrently serve as Directors shall comprise hase
compensation and compensation reflecting short-parformance.

3. Compensation for Directors and Corporate Officdrall be decided by the Board of Directors bagemsh
reports from the Compensation Committee.

4. Compensation for Audit & Supervisory Board Memsbshall be decided through discussion among the
Audit & Supervisory Board Members, within the linainount resolved at general meetings of sharetwlder

(iv) Board policies and procedures for appointmand dismissal of senior management as well as
nomination of candidates of Directors and Audit &p8rvisory Board Members
At Oji Holdings, the Fundamental Policies on CogierGovernance (Articles 5, 6, and 10) stipulata as
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Director nomination policy that candidates be natéd for Director who possess excellent charaatdr
insight and who may contribute to the sustainabtevth as well as the increase of medium- to lonmgit
corporate value of the Group and that candidatepbeinted for Audit & Supervisory Board Membersow
are capable of executing the duties of Audit & Suisery Board Members, and who possess exce
character and insight as well as high level of Eieation and extensive experience.

When nominating candidates for Directors, the Natiom Committee, an advisory body to the Board
Directors, deliberates and recommends to the BoBRirectors. As for nomination of candidates fandit
& Supervisory Board Members, the Nomination Comeeittecommends to the Board Of Directors with
consent of the Audit & Supervisory Board, followisgnsultation with the Nomination Committee. T
Nomination Committee consists of three independ@utiside Directors, the Chairman, and the Presig
and the Board of Directors receives reporting ftbemCommittee, deliberates and makes decisions.

of

the
he
ent,

The Article 5, the Article 6, and the Article 10 tfe “Fundamental Policies on Corporate Governance”

stipulate the following regarding nomination poliof Directors and Audit & Supervisory Board Membg
and roles of the Nomination Committee and the Caregtton Committee.

(Policies for Director Nomination)

Article 5. The Board of Directors shall nominatendalates for Directors who possess excellent cheri
and insight and who may contribute to the sustdnaoowth as well as the increase of medium-
long-term corporate value of the Group. Howevey, momination shall be conducted following consiidiat
with the Nomination Committee.

2. Individuals with high level of expertise and &doinsight, who are capable of expressing opinfons a
standpoint independent of the management and fiempwints of various stakeholders, shall be setkats
candidates for independent Outside Directors.

(Roles of the Nomination Committee and Compensafiommittee)
Article 6. The Nomination Committee and the Compdiosi Committee shall be established as advis
bodies to the Board of Directors.

2. The Nomination Committee shall deliberate thiofang issues/matters and report to the Board
Directors.

IS

AC
to

s0ry

of

1 Nomination policies for candidates for Directasd Audit & Supervisory Board Members, anhd

selection policies for Corporate Officers

2 Nomination of candidates for Directors and AuflitSupervisory Board Members, and selection
Corporate Officers

3 Dismissal of Directors, Audit & Supervisory Boadvtembers and Corporate Officers who do not fu
the nomination and selection policies

4 Succession planning for the President and Chiet&ive Officer

5 Selection and dismissal of Advisors

3. The Compensation Committee shall deliberatefdhewing issues/matters and report to the Board
Directors.
1 Evaluation of Directors and Corporate Officers
2 Compensation structure and standards of DireetwiSCorporate Officers
3 Analysis and evaluation of the effectivenessefBoard of Directors
4 Compensation structure and standards of Advisors

(Policies for Audit & Supervisory Board Member Naoration)
Article 10. The Board of Directors shall nominagndidates for Audit & Supervisory Board Members w
are capable of executing the duties of Audit & Suisery Board Members, and who possess exce
character and insight as well as high expertise réctd experience. However, any nomination shall
conducted with the consent of the Audit and Sueryi Board, following consultation with the Nomiiat
Committee.

2. Individuals with considerable knowledge of fisarand accounting shall be nominated as at lea&sbb
the Audit & Supervisory Board Members.
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fill
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(v) Explanations with respect to individual appaient, dismissal and nomination of Directors and iA&d
Supervisory Board Members
The Company explains reasons for appointmentsrafidates of Directors and Audit & Supervisory Boa
Members in its referential material of a generaktimg of shareholders. Please refer to the saiénmaathat
is posted on the Company’s website.
<https://www.ojiholdings.co.jp/english/ir/stock/niaey.html>
Please refer to descriptions in “Il 1. Organizasib@omposition and Operation” of this Report foasens

for appointments of Independent Directors and ledepnt Outside Audit & Supervisory Board Members.

[Supplementary Principle 4.1.1] (Brief summary obge and content of matters delegated to managsjne
Please refer to the Article 3 of the “Fundamentadidies on Corporate Governance”.

[Principle 4.9] (Independence Standards and Quatifin for Independent Outside Directors)
Please refer to the Article 12 of the “FundameRtalicies on Corporate Governance”.
Please refer to “ll.1. Organizational Compositiond @peration” of this Report for information conuieig
determination of independence of each Independetdid® Director.

[Supplementary Principle 4.11.1] (View on the Balarof Knowledge, etc. as well as Diversity and Sigze

the Board of Directors as aWhole)
The Board of Directors, in order to fulfill a eolnecessary for achieving sustainable growth of

and

improvement of corporate value of the Group over thedium to long term, has been organized while

giving due consideration to the balance of divdmsewledge and expertise concerning the businesiseq
Group.

There are currently 12 Directors, 3 of whom amdependent Outside Directors (including one fen;
Director). As with the Directors, diversity, a hitgvel of expertise, and a wealth of experienceragaired
for Audit & Supervisory Board Members. Currentlyete are 4 Audit & Supervisory Board Members, 2
whom are Independent Outside Audit & Supervisoraf@dviembers.

The Nomination Committee, which is an advisoryypdo the Board of Directors, deliberates upon
selection of candidates for Directors and the appuent of Group Corporate Officers before subngttin
report to the Board of Directors. Regarding canisldor Audit & Supervisory Board Members, a repsf
submitted to the Board of Directors after consgltine Nomination Committee and obtaining the coneé
the Audit & Supervisory Board.

The Nomination Committee consists of 3 Indepen@®grectors, the Chairman, and the President, hed

Board of Directors receives the report from the Mation Committee, deliberates, and makes decisions

[Supplementary Principle 4.11.2] (Status of Direstand Audit & Supervisory Board Members’ concutrg
positions in other listed companies)
Please refer to a referential material of a genmexting of shareholders that is posted on the Goyip
website.
<https://www.ojiholdings.co.jp/english/ir/stock/meey.html>

[Supplementary Principle 4.11.3] (Analysis and aaébn of effectiveness of the Board of Directors)

The Company stipulates in its “Fundamental PoliciesCorporate Governance” that the Board of Dinecto

conducts analysis and evaluation of its effectigsnevery year and takes required measures to et
effectiveness as a whole as well as discloses arview of the findings.
In order to evaluate the effectiveness of the BadrBirectors in FY 2019, we conducted a surveyttoan

roles, organization and management of the Boardioéctors for all of the Directors and Audit &

f

nale

of

the

P

U

re

Supervisory Board Members from April to May 2020ittWregard to the evaluation results, after the

analysis was conducted by the Compensation Conaiittevhich the Independent Directors participat
the Board of Directors deliberated based on théysisaesults.
As a result, it was confirmed that the Board ofebtors and its subordinate Meetings have contiriae
function well. In particular, it was confirmed thanprovements were made to the “formulation
management strategy and presentation of managedirection” and the “implementation and effect
measures to improve the Board of Directors”, whigre highly evaluated from the previous survey.tlin
other hand, the Company identified issues thalt rstiéd to be addressed, such as the “enhancemer
revitalization of discussions to ensure the effextess of the Board of Directors”, and decidedrplément
measures.In keeping with the findings, the Compaifiyconsider and take required measures to coatiny
work on functional improvements of the Board ofditors.
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d
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[Supplementary Principle 4.14.2] (Policy for traigifor Directors and Audit & Supervisory Board Meznb)
The Article 14 of the “Fundamental Policies on Gugie Governance” stipulates the following regagdin
policy for training for Directors and Audit & Supasory Board Members.
Please refer to Directors’ Skill Map for the capigies of Oji Holdings’ Directors.
<https://ojiholdings.disclosure.site/en/themes/83/>

Article 14. The Company shall provide Directors afddit & Supervisory Board Members with the
following opportunities for training.

1. Training for Internal Directors and Standing Al Supervisory Board Members

Trainings shall be conducted upon assuming postk,the aim of acquiring knowledge to fulfill rolesd
responsibilities of individuals, including knowleglgoncerning compliance and corporate governaroe] T
Company shall support acquisition of required kremge also while in their term, through the Board of
Directors, Management Meetings, etc.

2. Training for Outside Directors and Outside AWliSupervisory Board Members

Briefings shall be conducted upon assuming posth, tive aim of acquiring knowledge to fulfill rolesd
responsibilities of individuals, including knowleglgconcerning business overview and management
strategies. The Company shall support acquisitforeguired knowledge also while in their term, tingb
implementation of inspection visits to workplacet.

[Principle 5.1] (Policy for Constructive DialogueétivShareholders)
Please refer to the Article 17 of the “FundameRtlicies on Corporate Governance”.

2. Capital Structure
Foreign Shareholding Ratio From 20% to less th& 30

[Status of Major Shareholder g

Name / Company Name Shares Held (Shares) Percentage (%
The Master Trust Bank of Japan, Limited (Trust Acu) 93,038,600 9.38
Custody Bank of Japan, Limited (Trust Account) 60,751,245 6.12
Custody Bank of Japan, Limited (Trust Account 4) 34,639,600 3.49
Sumitomo Mitsui Banking Corporation 31,668,430 3.19
Nippon Life Insurance Company 25,658,305 2.59
Mizuho Bank, Limited 21,636,990 2.18
Oji Group Employee Stock-holding Association 20,141,332 2.03
Custody Bank of Japan, Limited (Trust Account 5) 17,097,700 1.72
The Norinchukin Bank 16,654,660 1.68
Chieko Fujisada 14,844,782 1.50
Controlling Shareholder i

(excluding Parent Company)

Parent Company None

I Supplementary Explanation

The Company, owning 22,330,000 of its treasury kstaas of September 30, 2020, is not included in| the
Status of Major Shareholders.




3. CorporateAttributes

Tokyo Stock Exchange
First Section

Fiscal Year-End March

Listed Stock Market and Market Section

Type of Business Pulp & Paper

Number of Employees (consolidated)

) ) More than 1000
as of the End of the Previous Fiscal Year

Sales (consolidated)

) ) More than ¥ 1 trillion
as of the End of the Previous Fiscal Year

Number of Consolidated Subsidiaries
From 100 to less than 300

as of the End of the Previous Fiscal Year

4. Policy on Measures to Protect Minority Shareholdersin Conducting Transactions with Controlling
Shareholder

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




II. Business Management Organization and Other Corporate Governance Systems
regarding Decision-making, Execution of Business, and Supervision of Management
1. Organizational Composition and Oper ation

Organization Form Company with Audit & Supervisory Board

[Directorsg|

Maximum Number of DirectorsStipulated in )
i ) Not determined
Articles of Incorporation

=+

Term of Office Stipulated in Articles d
) 1 year
Incorporation

Company Chairperson
(only if he/she does not concurrently serve aditesident)

Number of Directors 12 persons

Chairperson of the Board

Status of Appointment of Outside Directors Appointed

Number of Outside Directors 3 persons

Number of Independent Directors 3 persons

Outside Directors’ Relationship with the Company (1

Relationship with the Company*
Name Attribute - -
a|b|c|d|e]|f g | h i i k
Michihiro Nara Lawyer
Toshihisa Takata Other
Sachiko Ai From another company

*  Categories for “Relationship with the Company”

* " (O” when the Director presently falls or has recefallen under the category;
“A” when the Director fell under the category in freest

* “@” when a close relative of the Director presendlysfor has recently fallen under the category;
“ A"when a close relative of the Director fell undee ttategory in the past

a. Executive of the Company or its subsidiaries

b. Non-executive Director or Executive of a par@npany of the Company

c. Executive of a fellow subsidiary company of @@mpany

d. A party whose major client or supplier is then@any or an Executive thereof

e. Major client or supplier of the Company or are€ixive thereof

f. Consultant, accountant or legal professional wdmeives a large amount of monetary consideraiion
other property from the Company besides remuneratis a Director/Audit & Supervisory Board
Member

g. Major shareholder of the Company (or an Exeeutif/the said major shareholder if the sharehdklar
legal entity)

h. Executive of a client or supplier company of @@mpany (which does not correspond to any of dr 6,
(the Director himself/herself only)

i. Executive of a company, between which the Comjsa@utside Directors/Audit & Supervisory Members
are mutually appointed to (the Director himself#gdionly)

j- Executive of a company or organization that nee® a donation from the Company (the Director
himself/herself only)

k. Others



Outside Directors’ Relationship with the Company (2

Name

Designation ag
Independent
Director

Supplementary
Explanation of
the Relationship

Reasons of Appointment

Michihiro Nara

O

The Company appoints Mr. Nara as
Outside Director in its expectation on him
reflect his rich experiences, sophistica
expertise, and deep insights as a lawyer tq
Company’s management.

Mr. Nara is designed as an Independ

Officer as it is unlikely that he has any

conflict of interest with the Company
general shareholders, for the facts that
does not have any special interests with

an

to
ed
the

ent

S

he
the

Company and the Company's important

subsidiaries and he does not go against ar

y of

the standards of independence for

Independent Officers set by the Tokyo Stq
Exchange.

Toshihisa Takata

The Company appoints Mr. Takata as
Outside Director in its expectation on him
reflect his rich experiences, sophistica
expertise, and deep insights as a diploma
the Company‘s management.

Mr. Takata is designed as an Independ

Officer as it is unlikely that he has any

conflict of interest with the Company
general shareholders, for the facts that
does not have any special interests with
Company and the Company's importd
subsidiaries and he does not go against ar
the standards of independence
Independent Officers set by the Tokyo Stq
Exchange.

Sachiko Ai

The Company appoints Ms. Ai as an Outg
Director in its expectation on her to refle
her sophisticated expertise in the finang
sector and a wealth of insight into a wi
range of domestic and overseas busin
trends, cultivated through her busing
experiences in the Corporate Marketis

ck

an
to
ed
tto

ent

S
he
the
ant
y of
for
ck

ide
ct
ial
de
ess
PSS
ng,

Corporate Planning and Corporate Consulting

departments at a major trust bank, to
Company’s management.

Ms. Ai is an Executive Officer of Mitsubish
UFJ Trust and Banking Corporation (t
“Trust Bank”). Although the Trust Bank holg
shares of the Company, the number of sh
is less than 0.1% of the total number of sh4
issued by the Company, and the Company
no outstanding loans from the Trust Ba
Ms. Ai is designed as an Independent Offi

the

he
S
ares
res
has
nk.
cer
Of

asit is unlikely that she has any conflict




shareholders, for the facts that she does

and the Company'’s important subsidiaries a

by the Tokyo Stock Exchange.

Voluntary Establishment of Committee(s)
Corresponding to Nomination Committee |OEstablished
Remuneration Committee

Committee’s Name, Composition, and Attributes o&igerson

Committee Corresponding t Committee Corresponding {
Nomination Committee Remuneration Committee
Committee’s Name Nomination Committee Compensation Committee
All Committee Members 5 persons 5 persons
Full-time Members None None
Inside Directors 2 persons 2 persons
Outside Directors 3 persons 3 persons
Outside Experts None None
Other None None
Chairperson Inside Director Inside Director

Supplementary Explanation

interest with the Company’s general

not

have any special interests with the Company

nd

she does not go against any of the standards
of independence for Independent Officers |set

(@)

The Nomination Committee and the Compensation Cdteenhave been established as advisory bodigs to

the Board of Directors, deliberate on the followmgtters, and submit reports to the Board of Dinect
-Nomination Committee

1. Nomination policies for candidates for Direstand Audit & Supervisory Board Members
2. Appointment policies for Corporate Officers
3. Nomination of Directors and Audit & Supervis@gard Members, appointment of Corporate Officers

4. Dismissal of Directors, Audit & Supervisory BdaMembers, and Corporate Officers in cases whae |t

do not satisfy the nomination and appointment fesdic
5. Succession planning for the Director of the idp&resident
6. Appointment and dismissal of Advisors

-Compensation Committee

1. Remuneration system and levels for Directocs@orporate Officers
2. Evaluation of Directors and Corporate Officers

3. Analysis and evaluation of the effectivenesthefBoard of Directors
4. Remuneration system and levels for Advisors

The Nomination Committee and the Compensation Cdteencomprise the Chairperson, the President
all Independent Directors, with the President seyas the Committee Chair.

In fiscal 2019 (the period from April 1, 2019 to Mh 31, 2020), the Nomination Committee was heldeg
with the attendance rates of its members were @M@ Susumu Yajima 100%, Masatoshi Kaku 10(
Michihiro Nara 100%, and Toshihisa Takata 100%.imputhe same period, the Compensation Comm
was held twice with the attendance rates of its beswere as follows: Susumu Yajima 100%, Masat
Kaku 100%, Michihiro Nara 100%, Nobuaki Terasak@%0and Toshihisa Takata 100%.

and

%1
ttee
oshi

an

*In June 2019, Nobuaki Terasaka retired and Toshiflierasaka was newly appointed, and their atteed
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rate at the Compensation Committee held during thains of office was 100%.
(Committee members are as of fiscal 2019 for bbo#h Momination Committee and the Compensation
Committee.)

With the addition of 1 Independent Director, then@uoittees will consist of 2 Inside Directors and 3
Independent Directors. The Nomination Committee garedCompensation Committee will make greater juse
of the external perspective of Independent Director

[Audit & Supervisory Board Memberg|

Establishment of Audit & Supervisory Board | Established

Maximum Number of Audit & Supervisory
Board Members Stipulated in the Articles |ofot determined

Incorporation

Number of Audit & Supervisory Board Members4 persons

CooperatioramongAudit & Supervisory Board Members, Accounting Auditors &rtdrnal Audit Department

Audit & Supervisory Board Members regularly meethathe Accounting Auditor to receive explanatioms|o
plans and implementation status of audits as vediinancial statement audit results, and exchapigans.
Audit & Supervisory Board Members and the Compaihyternal Audit Department meet once every month
to exchange information on audit plans and resaitd,ensure cooperation between them.
Regarding Independent Directors and Independergi@uudit & Supervisory Board Members, the content
of the Holdings Management Meeting and the Groumadament Meeting is reported twice a month] in
principle. Through these opportunities, reports apthions are exchanged in order to form a collatiee
relationship.

*The number of Audit & Supervisory Board Membersidmsed from 5 to 4 (3 to 2 Independent Outside
Audit & Supervisory Members) following the deathdrio Henmi in November 2020.

Appointment of Outside Audit & Supervisory _
Appointed
Board Members

Number of Outside Audit & Supervisory Board
2 persons
Members

Number of Independent Outside Audit |&
2 persons

Supervisory Board Members

Outside Audit & Supervisory Board Members’ Relasibip with the Company (1)

Relationship with the Company*
Name Attribute —T—
a|lb|lc|{dje|f|lg|h|i]|]j|k]I]|m
Makoto Katsura Other
Mikinao Kitada Lawyer

* Categories for “Relationship with the Company”
* 7" when the Director presently falls or has recef@ljen under the category;
“ /A" when the Director fell under the category in geest
* “@” when a close relative of the Director presendliysfor has recently fallen under the category;
“ A"when a close relative of the Director fell undee ttategory in the past
a. Executive of the Company or its subsidiaries
b. Non-executive Director or accounting advisoth&f Company or its subsidiaries
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c. Non-executive Director or Executive of a pamrpany of the Company

d. Audit & Supervisory Board Member of a parent pamy of the Company

e. Executive of a fellow subsidiary company of @@mpany

f. A party whose major client or supplier is then@many or an Executive thereof

g. Major client or supplier of the Company or areEixtive thereof

h. Consultant, accountant or legal professional vdueives a large amount of monetary consideraiion
other property from the Company besides remuneratis a Director/Audit & Supervisory Board
Member

i. Major shareholder of the Company (or an Exe&uti¥ the said major shareholder if the sharehdkler
legal entity)

j- Executive of a client or supplier company of tbempany (which does not correspond to any of érdp)
(the Director himself/herself only)

k. Executive of a company, between which the Comgautside Directors/Audit & Supervisory Members
are mutually appointed to (the Director himself#gdionly)

|. Executive of a company or organization that rez® a donation from the Company (the Director
himself/herself only)

m. Others

Outside Audit & Supervisory Board Members’ Relatibip with the Company (2)

Designation as
Independent Supplementary
Name Audit & Explanation of Reasons of Appointment
Supervisory the Relationship
Board Member

Makoto Katsura O - The Company appoints Mr. Katsura as |an
Outside Audit & Supervisory Board Membgr
in its expectation on him to reflect his rich
experiences, sophisticated expertise, gand
broad perspectives as a diplomat to the
Company'’s audits.

Mr. Katsura is designed as an Independent
Officer as it is unlikely that he has any
conflict of interest with the Companyls
general shareholders, for the facts that| he
does not have any special interests with |the
Company and the Company’s important

subsidiaries and he does not go against any of
the standard of independence for Independent
Officers set by the Tokyo Stock Exchange.

Mikinao Kitada O - The Company appoints Mr. Kitada as [an
Outside Audit & Supervisory Board Membgr
in its expectation on him to reflect his rich
experiences, sophisticated expertise, gand
broad perspectives as a public prosecutor|and
as a lawyer to the Company'’s audits.

Mr. Kitada is designed as an Independent
Officer as it is unlikely that he has any
conflict of interest with the Companyls
general shareholders, for the facts that| he
does not have any special interests with |the
Company and the Company's important

subsidiaries and he does not go against any of
the standard of independence for Independent
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Officers set by the Tokyo Stock Exchange.

[Independent Director JAudit & Supervisory Board Members]

Number of Independent Directors/
5 persons

Audit & Supervisory Board Members

Matters relating to Independent Directors/Audit &p8rvisory Board Members

[Incentives)

Incentive Policies for Directors Performance-linkechuneration, stock options

Supplementary Explanation

While the Company had adapted stock options ask<4tased remuneration for Directors (exclud
Independent Directors, the same applies hereipafstmce 2006, it decided to replace it w
performance-linked and stock-based remuneratiorpasded a resolution at the 92nd annual generdinged
of shareholders on June 29, 2016, to motivate Rredo contribute more to improving the medium-
long-term business performances and enhancing @ewealues. In addition, the Board of Directorkihan

June 21, 2019 has approved the continuation obpaéence-linked and stock-based remuneration system.

Under the performance-linked, stock-based remuioeraiystem, a trust funded by the Company acqtiires
Company stocks, and delivers those of the numhgralgnt to points granted to each Director in adaace
with certain criteria such as business resultsfarahcial indicators, to each Director. The Compahwres
are delivered to each Director at the time of irgifrom the Board of Directors, in principle. Tiatial trust
period of the trust is three years, and it may ktereled and continued for another three years et
expiration, based on the resolution of the BoarBioéctors. Please refer to the Company’s FinarRegorts
for the method of calculating the points.

Accordingly, new granting of stock options has bdistontinued.

Financial Reports (Japanese only):
<https://www.ojiholdings.co.jp/ir/library/securitymI>

Recipients of Stock Options Inside Directors

o

ng
th

to

th

Supplementary Explanation

New grant of stock options has been discontinugd}ated in the above.

[Director Remuneration]

Disclosure of Individual Directés Remuneration | No Individual Disclosure

Supplementary Explanation

Remuneration paid to Directors and Audit & SupesgsBoard Members is disclosed in the Compan
Business Report and the Financial Report, whiclvigena breakdown of total amount paid by type. ]
Company does not disclose individual remuneratinriiscal 2019, the total amount of remuneration X@

V&S
'he

Directors was 684 million yen.
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Policy on Determining Remuneration Amounts )
Established

and Calculation Methods

Disclosure of Policy for Determining Remuneratiomdunts and Calculation Methods

(a) Overview of remuneration, etc. for corporatécefs
The Company designs the executive remuneratioermsyly emphasizing its role in encouraging the Ba#r

Directors to promote the sustainable growth of@oeenpany and the enhancement of corporate valuetbge

medium to long term and to improve profitabilitydacapital efficiency.

Specific Director remuneration system and decigioficies are defined in the Fundamental Policies
Corporate Governance. Remuneration for corpordieeos comprises: (1) base remuneration, (2) bo
which is remuneration reflecting short-term busingserformances, and (3) stock-based remuner:
reflecting medium to long term improvements in aygte value. Decision on remuneration shall be nadc
the Board of Directors following the deliberatiomdareporting of the Compensation Committee.

The total remuneration amount shall be within thmeitl set by the resolution of a general meeting
shareholders. Based on the resolution of the 92mdia general meeting of shareholders held on 26n
2016, the total amount of (1) and (2) shall noteext700 million yen per annum and, separately ffbnand
(2) above, (3) shall not exceed 570,000 pointdfipeal year, where 1 point is generally equivalenl share
in the Company. Note that new granting of stockamy®t has been discontinued as a result of thedattion
of the stock-based remuneration system. Remuneritidndependent Directors comprises (1) only.

The total amount of remuneration for Audit & Supsovy Board Members shall be determined through
discussions of Audit & Supervisory Board Memberthim the limit set by the resolution of a generaating
of shareholders. The total amount of remuneratmmAfudit & Supervisory Board Members shall be
million yen or less per annum based on a resolufdie 82nd annual general meeting of shareholuelds
on June 29, 2006.

(b) Decision-making body for defining remuneratagtermining policy and its activities

Decision-making authority for determining amountls remuneration for Directors of the Company
methods of calculation is vested in the Board afeEBtiors and such decisions shall be made followliag
deliberation and reporting of the Compensation Ciitem
The Compensation Committee consists of the Chairt@nPresident and all Independent Directors as]
the role of deliberating on performance apprai$#he Directors and Group Corporate Officers, rearation
system and levels for Directors and Group Corpotifieers, analysis and evaluation of the effeaiess of
the Board of Directors, and remuneration systemlawels for Advisors, and to submit reports to Bward
of Directors. The Compensation Committee held mestitwice in the fiscal year under review, delibedg
on remuneration system and levels, and performappeaisal, etc. for the Directors, and submittqubres to
the Board of Directors. Based on the reports froen@ompensation Committee, the Board of Directcaden
decisions on matters regarding remuneration.

(c) Percentages of payment of performance-linketureration and other remunerations

Remuneration for Directors is comprised of (1) besauneration that is fixed remuneration, and @)us
and stock-based remuneration that is performamnéedi remuneration. The basic payment percentages
fixed remuneration of 50%, bonus of 25%, and stoaked remuneration of 25% for Inside Directors
fixed remuneration of 100% for Independent Diresti®tercenteges of payment vary according to chang
bonus and stock-based remunerations, which arerpehce-linked remunerations.

(d) Methods of calculating performance-linked remmations
(Method of calculating bonus)

Because bonus is remuneration reflecting short-teasiness performances, consolidated operatingtp
shall be used as an evaluation indicator for 70%hefbase amount of bonus for each Director (exofu
Independent Directors). For the remaining 30%, aigpt based on the business performance of eaates¢
of which the Director is in charge is reflectedcEaf the 70% and 30% portions fluctuates in thrgeaof O
to 150%.
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(Method of calculating stock-based remuneration)
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Stock-based remuneration is provided to furtherifgldhe link between the remuneration for the Biggs
and the Company'’s business performance as welleagaiue of its shares and making the Directorseshat
only the benefits of higher share prices but also risks of lower share prices with shareholddrereby
providing greater motivation to contribute to impirtg business performance and increasing corpeedtes
over the medium to long term. In addition, as tlmem@any aims for an expansion of corporate scaldew

performance-linked stock remuneration is linkedhvd@bnsolidated net sales and consolidated ordioraxft,
and fluctuates in the range of 0 to 150%.

Please refer to the Company’s Financial Reportéails on the performance-linked method of bonases
stock remuneration.

Financial Reports (Japanese only):
<https://www.ojiholdings.co.jp/ir/library/securityml>

[Supporting System for Outside Directors and/or Audit & Supervisory Board Members]

hi
maintaining a high level of quality as a medium lang term target, the ratio of payment |of

In view to strengthen the supervisory function ofit€dde Officers, contents of Holdings Management

Meetings and Group Management Meetings as welksages to be discussed by the Board of Directors
reported to them two times every month, in prireiph addition, on-site inspections are conductegaat of
efforts to further improve Outside Officers’ undarsding of the Group. Since October 2020, as gafforts
aimed at “improving the effectiveness of the BoafdDirectors,” the observer participation (volunfaof

are

Outside Officers in the Group Management Meetings been started to encourage further sharing

information.

The Audit and Supervisory Board Members’ Office ha@gn established as a system to assist dutiels pf a
Audit & Supervisory Board Members including Indedent Outside Audit & Supervisory Board Members.
With several employees that include dedicated eyegl® appointed in it, the Audit & Supervisory Board
Members’ Office conducts reports on important infation to Independent Outside Audit & Supervispry

Board Members.

[Status of Retired Representative Directors & Presidents]

Name Position/Status | Description of| Work Retirement Term of Office

Duties Configuration/Conditiony Date of the
(Full-time or part-time, President, etc.
with or without

remuneration, etc.)

Kiyotaka Advisor Work Part-time, with| April 1, 2019 2 years (from
Shindo requested by remuneration inauguration ag
the President an Advisor on

June 27, 2019)

Total number of advisors/counselors who are former
1 person

Representative Directors/Presidents, etc.

Others Only when the necessity for business isqouéaitly recognized, the Company appoints a pef

Directors. An Advisor engages in the work reque$tenh the President and does not particip
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who has retired from the Board of Directors to atvi&or after deliberation and reporting by the

Nomination Committee, which is comprised by the i@han, the President and all Independent

ate



in management decisions. The term of office forgbeson listed above is two years based on
the internal regulations. An Advisor is paid a aertamount of remuneration which |is
determined by deliberation and reporting by the @ensation Committee, which is comprised

by the Chairman, the President and all Independeattors.

2. Matters on Functions of Business Execution, Auditing, Oversight, Nomination and Remuneration

Decisions (Overview of Current Corporate Gover nance System)

The Company has adopted a COMPANY system underhathie Company undertakes the formulation of
Group management strategies as well as the sujpera$ the Group governance, while each COMPANY
comprised of closely associated businesses forensdhter of the Group’s business operations. Thistsire
accelerates decision making by each business nahitlarifies management responsibilities.
Decisions on execution of important matters conogrithe Group’s management are made by the Board of
Directors, following deliberations by Holdings Mayement Meetings and (or) Group Management Meetings.
Execution of businesses in accordance with thesiet made by the Board of Directors is promptly
implemented by Group Corporate Officers and COMPARNsidents. At the same time, the Company
secures a check-and-balance function within theu@y clearly determining authority and respongibibf
each organization in its Organization Regulatio@oup Management Regulations and Authorities
Regulations. In addition, the Company formulatehdnse regulations on obtaining approvals, Group €k
Decisions Regulations and COMPANY President’'s AppldRegulations, and appropriately operates busipes
procedures based upon them.
The Company has established the Internal Audit Begant to audit the Group’s internal controls, mder to
strengthen internal controls. In the area of firareach division manager carries out independeshisaict
management in accordance with internal accounggglations, and the Internal Audit Department ragyl
monitors transactions in each division to confilra effectiveness of the control function and tHieabdity of
financial reporting.
As a company with the Audit & Supervisory Boarde thompany strives to strengthen the governandeeqf t
entire Group through audits of the execution ofetuby Directors by Audit & Supervisory Board Menb
and the Audit & Supervisory Board.
In 2015, the Company established the Nomination @ittee and the Compensation Committee as advisory
bodies to the Board of Directors. In addition tgnoving the objectivity and transparency of decisionade|
by each Committee, the Compensation Committee sealgnd evaluates the effectiveness of the Boafd of
Directors.
In principle, the Board of Directors is held onceey month and comprises 12 Directors including 3
Independent Directors.
In principle, the Audit & Supervisory Board is heddce every month and comprises 4 Audit & Superyiso
Board Members, of which 2 are Independent OutsialditA& Supervisory Board Members.
Please refer to the Fundamental Policies on Cop@avernance for the policies and procedures coimze
nomination of Officer candidates and remuneratib®fficers.
<https://www.ojiholdings.co.jp/english/group/poligpvernance.html>

1%

The Company has concluded contracts for limitatibliability, by which the liability stipulated ithe Article
423, paragraph (1) of the Japanese Companies #\&itaited by the provision of the Article 427, pgraph
(1) of the said Acts, with all Independent Direst@nd Independent Outside Audit & Supervisory Bdard
Members. The amount of limit of liability for damegyunder the said contracts is to be the amoustfigue
in laws and regulations.

3. Reasonsfor Adoption of Current Corporate Gover nance System

The Company has introduced the Executive Officestesyp in 1999 (“Executive Officer” was renamed|to
“Group Corporate Officer” along with the transitibma pure holdings company system on October 1220
in order to speed up decision-making, strengthestegsys for business execution, and clarify executive
responsibilities. In June 2007, the Company hasdiiced Independent Directors to strengthen mangaf
management and to pursue a corporate managemaestt s higher degrees of transparency and effigienc
In addition, the Company has introduced the systérAudit & Supervisory Board Members including
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Independent Outside Audit & Supervisory Board Merspband appointed 4 Audit & Supervisory Board
Members, of which 2 are Independent Outside AudiBdpervisory Board Members. There are 2 stangding
Audit & Supervisory Board Members, and 1 of thensgmsses considerable knowledge of finance|and
accounting. Audit & Supervisory Board Members cartdaudits on Directors’ business executions based
upon audit plans set at the Audit & Supervisory iBlpghrough actively making attendances in the Ba#r
Directors and other important meetings.

With such systems in mind, the Company recognizasit is committed to enhancing its effective ntorihg
of management.

lll. Implementation of Measures for Shareholders and Other Stakeholders
1. Measuresfor Vitalization of General Meeting of Shareholders and Smooth Exercise of Voting Rights

Supplementary Explanations

Early Notification of In principle, a convocation notice is sent 3 wepkisr to a general meetin
General Shareholder Meeting of shareholders. A convocation notice is also pbsia the Company’s
website before being sent.
Allowing Electronic Exercise Electronic exercise of voting rights, excluding tthda mobile phone, is
of \Voting Rights allowed.
Participation in

Electronic Voting Platform

«Q

The Company patrticipates in electric voting platior

Providing Convocation Notice An English translation of a convocation notice ésted on the Company|s
in English website.
Other Regarding a business reporting at a general meefirghareholders, the

Company works to make it easy-to-understand thradghalization using
narration and monitors.

2. IR Activities
Supplementary Explanations Explanation by
Representative(s)
Regular Executives hold financial results briefings on trday of the Yes
Investor announcement of financial results for the secondrtqu and the final

Briefings for| financial results, and small meetings on the dayawmhiouncement af
Analysts and financial results for the first and the third qeast for analysts angd
Institutional | institutional investors. Individual face-to-facedannline interviews are
Investors also held quarterly.

Meetings to explain management plans, to explai phogress of
research and development, and to tour the Group/pidnts, etc. are also

held.
Regular Executives regularly visit institutional investoirs North America and Yes
Investor Europe to engage in face-to-face dialogue. Indfdaterviews onling
Briefings for| are also conducted as appropriate.
Overseas
Investors The Company issues an integrated report (in English overseas
investors.
Posting of Following information are being posted on the Conymwebsite:

IR Materials | -Annual/Quarterly Financial Reports

on Website -Summary of Consolidated Financial and BusinessiRes

-Information and explanatory materials on accoetttement
-Management briefing materials (on Medium-tern Mgeraent Plan, etc,
-Timely disclosure materials other than financesdults etc.
The Company'’s website:
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<https://www

.0jiholdings.co.jp/english/ir/>

and/or Relations Dep
Manager in
Charge of IR

Establishment Public Relations and Investor Relations Departmsntesponsible fo
of investor relations. In addition, relevant departteenesponsible for
Department | subject operations work together with the Publidakens and Investoy

artment as necessary.

3. Measuresto Ensure Due Respect for Stakeholders

Supplementary Explanations

Stipulation of Internal Rule
for Respecting Positions (¢
Stakeholders

5 The Company respects the positions of and foshtersdlationship of trug
fwith its diverse stake holders by encouraging fficers and employee
promote corporate activities with an awarenesshefrtresponsibility as
corporate citizens and a high ethical principle tiwpiof the trust of society
pursuant to the provisions of the “Oji Group CoggerCode of Conduct”.

Implementation of
Environmental Activities, CSR
Activities etc.

The Group regards the environmental problems asobpeiority issues in
its management, and has formulated the “Oji Groagirenmental Charter’
along with the “Environmental Charter Action Guidels” to reflect the
philosophies of the Environmental Charter in itsihass activities.

In September 2020, the Group newly establishedBhgironmental Vision
2050” as its long-term vision for the environmeand the “Environmen
Action Program 2030” which will be started in fi@D21 with the targe
achievement year as fiscal 2030.

The core of the “Environmental Vision 2050” is tcaximize the COZ
absorption and fixation capacity of forests throdgiest conservation an

sectors and expanding the use of renewable er@yggoing so, the Grou
will work toward the goal of net zero carbon (ner@ green house ga
(GHG) emissions) in 2050.

As part of this process, the Group sets a targegdace GHG emissions b
70% or more by fiscal 2030 from the fiscal 2018lewt the same time, th
Group will make concerted efforts to promote theatfve use of resource

biodiversity.

“Environmental Vision 2050”

< https://ojiholdings.disclosure.site/en/themes/191/>
“Environment Action Program 2030”

< https://ojiholdings.disclosure.site/en/themes/150/>

Compact, supporting the Ten Principles in the aoddbuman rights, labor
the environment, and anti-corruption”, and striviogput them into practic
in its daily business activities. The Sustainapifitrategies, the materialit
issues, and the KPIs are published in the “Oji @rimiegrated Report”.

As a result of these activities, the Company iduithed in the following
stock indices for ESG investments.

-FTSE4Good Global Index, and FTSE Blossom Japaexind

-Dow Jones Sustainability Asia Pacific Index

-MSCI Japan Empowering Women Select Index (WIN)

-JPX-Nikkei Index 400

planting, while thoroughly saving energy in the mf@acturing and logistics

reduce various environmental impacts, and maintamd conserve

Since 2003, the Group has been participating inlthiged Nations Global

4

]

t
[

11

-SOMPO Sustainability Index
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-S&P/JPX Carbon Efficient Index

The status of the Group’s environmental and CSRites are available ir]
Japanese and English on the Group’s website foride wange of
stakeholders.

The Company’s website:

< https://www.ojiholdings.co.jp/english/>

Sustainability Report (Online)

< https://ojiholdings.disclosure.site/en/ >

Oji Group Integrated Report:

< https://www.ojiholdings.co.jp/english/ir/informatiégroup report.html >

Other

<Efforts for Human Resources Development, WorkigleSReforms, andg
Promotion of Diversity>

Of the approximately 36,000 employees of the Grolp overseas ratio ha
already exceeded 50%. The Group welcomes a widetyaf values ang
promotes Human Resources Development, Working SRdéorms, ang
Diversity Promotion. The main measures are asvalo

[Human Resources Development]

1. Next-generation development

2. Global human resource development

3. Management training and training by job type
4. Support for employee development

[Promotion of Working Style Reforms]
The Group works on developing the working environmi@ which each
and every employee can make the most of his/hétyabi
1. Reduction of total working hours and promotidmperational efficiency
2. Initiatives to establish personnel systems fonmtion of working style
reforms
(1) Role-based personnel grading system
(2) Certified researcher system, creative humaowee developmer
system
(3) Retirement at age 65

[Promotion of Diversity]

The Group strives to carry out initiatives that leaits diverse huma
resources, regardless of gender, age, disabilitpationality, to actively
assume roles at work, to ultimately strengthenGheup’s competitivenes
with their diverse values and ideas.

1. Change of mindset and behavior of managemeal &wployees

2. Development of abilities and careers of divénsman resources

3. Improvement in work-life management

<Establishment of the Oji Group Human Rights Paticy

The Group believes that the responsibility to resgmuman rights is a
important element of the global code of conduciligust 2020, the Grou
established the “Oji Group Human Rights Policy” dshson the United
Nations Guiding Principles on Business and Humagh®Ri to further
strengthen and implement its initiatives on respechuman rights. Unde
the policy, the Group will continue its effort toniformly introduce
measures related to human rights and ensure thddrakstic and oversea
Group companies are made thoroughly aware of thie palicies.

<Efforts to Improve Employee Health>
In October 2020, the Group established the “Ojiuprélealth Declaration’

AS

—

[

=

AS

=]

and is working to ensure the health of its empleyaeder the supervisio

-19 -



of the Chief Health Officer (Group CEO). The Groppomotes health
promotion activities in cooperation with each hiedaltsurance union and
labor union of the Group, and industrial physiciahgach business site. [In
order to reduce the risk of diseases such asyliéestlated diseases and
mental health, the Group works to create a worlglalcere each employee
is physically and mentally healthy and can demansthis/her abilities]
such as by enhancing various medical examinatindshaalth consultation
desks.

<Evaluation of Efforts for Promotion of Diversity>
In June 2017, the Company was selected as an “NI§gdn Empowering
Women Select Index (WIN)", ESG Index by MSCI, ircognition of its
efforts to promote diversity. In addition, in Dedeen 2017, the Compan
was awarded the L-boshi the Highest Level, whichii@n to an excellen
company under the Law for Promotion of Women's iEgation and
Advancement. In March 2018, the Company was sale@$ea Nadeshikp
Brand as a listed company that excels in promotingien’s participatior
in society.

<<

*Sustainability Report (Online)
< https://ojiholdings.disclosure.site/en/themes/43

IV. Matters Related to the Internal Control System
1. Basic Viewson Internal Control System and the Progress of System Development

The Company sets the “Matters Concerning DeveloprmanSystems to Ensure Listed Company’s
Appropriate Business Operations (i.e. Fundamentdicies on the Construction of an Internal Control
System)” as the following, pursuant to the provisicof the Article 362, paragraph (4), item (vi) tbk
Japanese Companies Act and the Article 100, pagrhg(d) and paragraph (3) of the Ordinance of |the

Japanese Companies Act.

1. A system for ensuring that the execution of ekutby Directors and employees of Oji Holdings (the

“Company ) and its subsidiaries shall comply with laws, datjons, and the Articles of Incorporation

(1) The Company, having established the Oji GrouppGrate Code of Conduct and the Oji Grqup
Behavior Standard, reconfirms that Directors anghleyees of the Company and its subsidiaries ghall
promote corporate activities with an awarenesssponsibility as a corporate citizen and by a stron
sense of ethics that respond to the trust of sgaetd promises to continue such activities.

(2) The Company shall strive to identify and remedy problems by establishing a division for ensmiri
thorough compliance with laws and regulations tglowevelopment of a Group-wide compliance
system including training on legal compliance andrgernal whistleblowing system.

(3) The Company has established an internal sydtanpreventing any form of relationship with
anti-social forces by introducing an internal camtaffice. The Company shall maintain a firm stance

against anti-social forces.

(4) The Internal Audit Department shall conductigaidn compliance and report the results of thetaud
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the meeting stipulated in the Group Regulations.

2. A system related to the storage and managenfeimfaymation regarding the execution of duties

Directors

by

(1) The Company shall store and manage documemttuding documents issued by electromagngtic

means) in accordance with laws and regulations taedCompany’s regulations on the handling
documents. Documents shall be accessible by Dieeatad Audit & Supervisory Board Members at
times upon request.

3. A system including regulations on the manageroérisks on loss to the Company and its subsielari

(1) Important matters related to the Group-wid& nmsanagement and internal control systems sha

of

all

| be

deliberated and reported, and proposed amendneettie Fundamental Policies on the Construction of

an Internal Control System shall be deliberated, meeting stipulated in the Group Regulations.

(2) The Company shall clarify its risk managemenicture by establishing fundamental regulationshen

management of the Group’s risks, and at the same, tmanage Group-wide risks exhaustively and

comprehensively and establish a system for hanel#oy specific risk.
(3) The Internal Audit Department shall conductitaidn the status of risk management and report

results to the meeting stipulated in the Group Reuns.

4. A system for ensuring efficient execution ofidsitoy Directors of the Company and its subsidéarie

the

(1) The Company shall establish a Group-wide mamagé philosophy, fundamental management

policies, medium-term management plans, and arnudget of the overall Group to clarify the go
and tasks to be shared by Directors and employieteg €ompany and its subsidiaries.

(2) Each Director of the Company and its subsidsarshall implement specific measures relatec
operations they are in charge of by following thm\ae philosophy, fundamental policies, and plg
check the status of their progress accurately anchpily by making use of information technolo
systems and similar tools, and report the statuthéoBoard of Directors of the Company and
subsidiaries. The Group shall establish a systanbédter achieving targets and completing tasks
encouraging improvements to eliminate or reducefadhat impair efficiency

(3) The Company shall clarify the authorities aegponsibilities of employees of the Company an#ets

subsidiaries in an attempt to ensure their dutiesarried out organizationally and efficiently.

5. A system for ensuring appropriate business tipesaof the corporate group consisting of the Camy
and its subsidiaries, and a system related to tiegaio the Company on matters concerning the ei@ty

of duties by Directors of the Company subsidiaries

1=
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(1) The roles of the Company and its subsidiaries the Group’s governance structure shall be glg

stipulated in the Group Regulations.

(2) Unified procedures for internal approval angaming in the Group shall be stipulated in the @ro

Regulations, thereby ensuring internal checks withée Group.

arl

6. Matters related to employees who assist AudiBupervisory Board Members in the execution of their

duties, matters related to the independence of smeployees from Directors, and matters related to

securing the effectiveness of directions to suchpleyees, which apply where the assignment of g

employees is requested by Audit & Supervisory Bddeinbers

(1) The Company shall establish a division thatiséssAudit & Supervisory Board Members in the

execution of their duties and assign several deslicemployees who are capable of validating
Company’s business operations

(2) The division that assists Audit & Supervisorgadd Members in the execution of their duties shal
under the direct control of the Audit & Supervisdgard, and personnel reassignment and persq
evaluations of employees who belong to the divisiowl disciplinary actions against them shall

subject to approval by Audit & Supervisory Boardrivtgers.

(3) Employees who belong to the division that as#aidit & Supervisory Board Members in the exemuj

of their duties shall follow directions and ordé@m Audit & Supervisory Board Members.

7. A system for reporting to Audit & Supervisory &d Members by Directors and employees of
Company and its subsidiaries, Audit & Supervisopail Members of the subsidiaries, and those whe
received reports from these persons, and a sysieensuring that they shall not receive disadvauag

treatment as a result of the reporting

(2) 1t is stipulated in the Group Regulations thstters related to the execution of important gutiad
matters that may cause a substantial loss shoultlidzerated or reported at a meeting specifiethiy
Group Regulations. The Company shall secure armgysteler which important matters are reporteg
Audit & Supervisory Board Members through theireattance at the meeting or the inspection
documents.

(2) Directors and employees of the Company anslibsidiaries and Audit & Supervisory Board Memb
of the subsidiaries shall report matters to the iA8d Supervisory Board, including those that 4§
deemed necessary by Audit & Supervisory Board Membad those that Audit & Supervisory Bog
Members specially request them to report, in agidito matters designated by law, on an as-ne
basis.

(3) The Company shall report the status of compkarsuch as internal audits, risk management,
whistleblowing, to Audit & Supervisory Board Membeasn a regular basis.

(4) The Company shall secure a system that enthmésinder the whistleblowing system, whistleblosy
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the

nnel
be

the
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] to

of
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shall not receive any disadvantageous treatmeatesult of their whistleblowing.
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8. Matters related to policies on expenses gergeratecerning the execution of duties by Audit| &
Supervisory Board Members

(1) Where an Audit & Supervisory Board Member heguested a payment of expenses needed for the
execution of their duties, such expenses shalrbegssed promptly.
(2) The Company shall set an annual budget foretkenses needed by Audit & Supervisory Board
Members for fulfilling the audit plan.

9. Other systems for ensuring that audits by AddiSupervisory Board Members shall be condugted
effectively

(1) The Company shall provide opportunities for uleg exchanges of opinions between Audit| &
Supervisory Board Members and the Representatirecior and Accounting Auditors.

Based on the said Fundamental Policies, the Compamstructs an internal control over financial neipg,

conducts assessment on effectiveness of the ihtantol, and creates an internal control repobject to a

resolution of the Board of Directors.

2. Basic Viewson Eliminating Anti-Social Forces

As for measures to eliminate anti-social forces, @mmpany describes the improvement of the systetmei
“Fundamental Policies on the Construction of arerimal Control System” as mentioned above. It cjearl

states in the “Oji Group Corporate Code of Condtibat it would discontinue the relationship with

anti-social forces, and works to ensure that dikefs and employees are fully informed.

V. Other
1. Adoption of Anti-Takeover Measures

Adoption of Anti-Takeover Measures Adopted

Supplementary Explanation

(1) Fundamental Policies on Control of Company
Given that the Company’s shares have been listestaok exchange and subject to free transactionisshy
shareholders and investors, the Company does tegar&ally reject even a large-scale purchaserss &s it
is based on a proposal that contributes to theocatp value and common interests of shareholdetheof
Company. With respect to such a proposal, the Cagnpalieves that the decision as to whether toamdp
to it should to be left ultimately to a judgmentisfshareholders.
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Under the management philosophies of “Creationnabvative Value”, “Contribution to the future aruet
world”, and “Harmony with Nature and Society, theoGp works to increase its corporate value over|the
medium to long-term as we proceed “beyond the bades’. Setting “Profitability Improvement of
Domestic Business”, “Expansion of Overseas Busihessl “Promotion of Innovation” as the fundamental
policies of the management strategy, the Group aimsecome a global corporate group throligh
“Contribution to a Sustainable Society”. Besides,tlae largest owner of forests in the private gedte
Group regards sustainable forest management anddtizim- to long-term maintenance and enhancenignt o
public values of forests as one of its social respulities. With this in mind, the Company belisvthat
providing appropriate information concerning a fager and securing an adequate period for consimera
including an opportunity to consider alternativegmwsals, are indispensable in order for shareh®idemake
an appropriate judgment when there was a proposal large-scale purchase. However, there may be som
cases where the Company and its shareholders apgowided with sufficient time and information seudy
details of such proposals or alternative proposts,In addition, there may be some proposals lwtéa not
contribute to the corporate value and common istsref shareholders of the Company, consideringian
of purchases as well as management policies aftethpses. The proposals, for example, include those
clearly infringe the corporate value and commoeriggts of shareholders of the Company; those wiaeke
a sort of structure that could pressure shareh®loeo agreeing to purchases; or those with anctitage
probability to extremely harm the Company’s corperaalue including its social credibility or to ate
extreme disadvantages to the Company’s shareholders

The Company considers that any individual that cotslor makes a proposal on such large-scale pagsha
is not appropriate as an individual to manage dmtisiaking of the Company’s financial and operadion

policies.

(2) Overview of the Policy to Address Large-ScRlachase of the Company’s Shares (Takeover Defense
Measures)
The Company has introduced the “Policy to Addressgk-Scale Purchase of the Company’s Shares
(Takeover Defense Measures)”, with an aim to prewey individual that is judged inappropriate tonage
decision-making of the Company’s financial and agtienal policies, according to the above-writien
“Fundamental Policies on Control of Company”, fraptually doing it.
In concrete terms, the Company requests a larde-peechaser who is about to purchase the Company’'s
shares that are equivalent to 20% or more of itmgaights, to comply with the Large-Scale Pureh&alles
which aim to secure a period for gathering andyshgdinformation as well as an opportunity for oife
alternative proposals. The Board of Directors &f @ompany evaluates and considers a proposal gtakio
account whether a large-scale purchaser compligstiaé Rules, and whether a large-scale purchasesa|
difficult-to-recover damage to the Company or a stabtial loss to the interests of the Company’'s
shareholders as a whole. Then, the Board of Dirget@ay voice an opinion as the Board of Directofter
an alternative proposal to the Company’s sharelhsl@ad, in some cases, take a countermeasunasuiniigg

objectivity, fairness and rationality regardingstliecision, the Company establishes the Specialnivee

which is independent from the Board of Directorsl amomprises 3 persons that include 2 Independent
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Directors and 1 Independent Outside Audit & Supmi Board Member. Although the final decision @s t
whether to take a countermeasure against a lagje-parchase or to hold a general meeting of sbédets
to confirm the shareholders’ intent on the decis®no be made by the Board of Directors, the Board
Directors is asked to maximally respect recommeadatfrom the Special Committee. Having said, the
Company shall unexceptionally hold the general mgetf shareholders to confirm the shareholdergnh
unless it is extremely difficult to do so, and &l the resolution passed on whether to take a eomeasure
when the Company has an intention to take a comet@sure even though a large-scale purchaser camplie
with the Large-Scale Purchase rules and only fiigagon that a large-scale purchase act falls isjoeaific
pattern.

For more details, please refer to “ContinuatiofPolicy to Address Large-Scale Purchase of the Cogipa
Shares (Takeover Defense Measures)”, the docum@nhwvas disclosed on May 25, 2020. The said
document is available at the Company’s websitetpshifwww.ojiholdings.co.jp/english/ir/>.

For your additional information, the continuatiointtee Policy until the conclusion of the last oralin general
meeting of shareholders within 3 years from tharmany general meeting of shareholders held on 2fe
2020 was approved by shareholders at the ordiremgrgl meeting of shareholders held on June 2@).202
For details of the current Special Committee, measer to the disclosure document dated Decembgr 2
2020, “Notice Regarding Partial Changes to SpeCminmittee Members Based on the Policy to Address

Large-Sale Purchase of the Company’s Shares (Tak&efense Measures).

2. Other Matters Concerning Cor por ate Gover nance System

<<Overview of System for Timely Disclosure>>

The Company’s systems for timely disclosure of canypinformation are as follows.
(1) Disclosure of Decided Facts
Any matter that is decided at the Board of Direstmr meetings stipulated in the Management Meetings
Regulations is disclosed in accordance with theiffées Exchange’s rules.
(2) Disclosure of Occurrence of Facts
In a case where an important fact occurs, a Direastd a department in charge that have recognineed t
occurrence of the fact will conduct a report to Board of Directors or meetings stipulated in the
Management Meetings Regulations, and will disclossccordance with the Securities Exchange’s ruites,
addition, in a case of an occurrence of any feat thquires an urgent disclosure, the RepreseatRirector
will promptly make a decision on the disclosure.
(3) Disclosure of Account Settlement Information
With regards to account settlement informationaficial figures are prepared by the Corporate Garerm
Division, approved by the Board of Directors, ahert disclosed.
(4) Management of Inside Information

Inside information among officers and employeestloeoughly managed in accordance with the “Group

Inside Information and Inside Trading Preventiomg&ations”.
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e Corporate Governance Structural Diagram
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