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Corporate Governance

In line with the spirit of innovation ‘‘Do what others won’t do,’’ 
Tokai Rika is working to achieve sustainable growth and improve 
corporate value. The basic philosophy guiding our business 
practice is to earn the trust and keep meeting the expectations 
of all stakeholders, especially shareholders. By adding one 
female external director in June 2022, we are working to improve 
the effectiveness of management from diverse perspectives and 
further improve corporate governance. We hold a Board of 
Directors meeting once a month to decide on statutory and 
important matters such as management strategy and to super-
vise business execution, and a management meeting to make 
decisions about and report on business execution at least twice 
a month. Additionally, in April 2023, we reorganized our Business 
Center, our Business Planning Group, and Business Administra-
tion Group with the aim of establishing a more rapid new product 
development system and implementing speci�c strategies in our 
mid-term plan. Through this, we will further expedite our mana-
gerial responses.

The Board of Directors, chaired by the President, is composed 
of internal and external of�cers, including three external directors 
and two external Audit & Supervisory Board Members. There-
fore, we can combine diverse experiences and wisdom. On the 
board, we discuss and decide on important management 
matters and future business directions. Also, we ensure 
transparency so that we can monitor the soundness of the 
execution system from a variety of perspectives and make 
corrections. With an internal control system and a risk manage-
ment system already in place, we are well prepared for aggres-
sive management.

■ Board of Directors

Deliberation and report on proposals for the appointment and 
dismissal of directors and corporate of�cers

■ Nominating Committee

Changes in the number of external directors and external Audit & Supervisory Board Members

Ratio of external of�cers

50%

50%

60%

60%

4/2

6

Kei Fujioka

Shoji Tsuzuki

2/3

5

Tadashi Yamashina

Minoru Chida

Yoshinori Yamada

33%

3/3

6

Kei Fujioka

Shoji Tsuzuki

Minako Miyama

2/3

5

Tadashi Yamashina

Minoru Chida

Yoshinori Yamada

・First female director

50%

3/3

6

Kei Fujioka

Minako Miyama

Motomi Niwa

2/2

4

Yoshinori Yamada

Minoru Chida

50%

3/3

6

Kei Fujioka

Minako Miyama

Kazushi Ambe

2/2

4

Yoshinori Yamada

Minoru Chida

50%

Name Nominating Committee Compensation Committee

◎ 13 times/13 times (100%)

◎ 13 times/13 times (100%)

13 times/13 times (100%)

13 times/13 times (100%)

2 times/2 times (100%)

13 times/13 times (100%) 2 times/2 times (100%)

Attended from June 2024

13 times/13 times (100%) ◎ 2 times/2 times (100%)

-

-

-

-

-

13 times/13 times (100%) 2 times/2 times (100%)

Attended from June 2024 Attended from June 2024

2 times/2 times (100%)

2 times/2 times (100%)

◎ 2 times/2 times (100%)

-

-

-

-

-

-

-

-

-

-

-

2 times/2 times (100%)

Attended from June 2024

Attended from June 2024

13 times/13 times (100%)

Attended from June 2024

13 times/13 times (100%)

12 times/13 times (92%)

Corporate governance system
Corporate governance system diagram
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Ratio of external directors

Internal/External

Total

Internal/External

Total

Hiroyoshi Ninoyu, Representative Director and President

Masahiko Sato, Representative Director

Kei Fujioka, Director (external and chair)

Minako Miyama, Director (external)

Kazushi Ambe, Director (external)

Members

Hiroyoshi Ninoyu, Representative Director and President

Masahiko Sato, Representative Director

Kei Fujioka, Director (external and chair)

Minako Miyama, Director (external)

Kazushi Ambe, Director (external)

Members

Deliberation and report on compensation system for directors 
and corporate of�cers, and individual compensation (monthly 
compensation, bonuses, and restricted stock, etc.)

■ Compensation Committee

The Company-wide Environmental Committee is organized for the 
purpose of continuous and effective operation of the environmen-
tal management system, in order to contribute to the construction 
of a sustainable society through our business activities.

We are working to address global environmental issues such as 
climate change from a medium- to long-term perspective under 
the three pillars of our activities: ‘‘Establishment of a Carbon-neu-
tral Society,’’ ‘‘Establishment of a Recycling-based Society,’’ and 
“Establishment of a Society in Harmony with Nature.’’

■ Committee (Company-wide Environmental Committee)

■ Audit & Supervisory Board

The Audit & Supervisory Board formulates audit policies and 
plans for Audit & Supervisory Board Members, reports monthly 
activity of full-time Audit & Supervisory Board Members, reviews 
annual audit activities by Audit & Supervisory Board Members, 
deliberates and prepares audit reports of the Audit & Supervisory 
Board, and makes resolutions for the reappointment and non-re-
appointment of accounting auditors throughout the year. Each 

Audit & Supervisory Board Member performs audits in accor-
dance with the Audit & Supervisory Board Member Auditing 
Standards and the Regulations of the Audit & Supervisory 
Board. Speci�cally, they attend important meetings such as 
those of the Board of Directors and management meetings, 
audit the proceedings and details of proposals, and express their 
opinions as necessary.

*◎ indicates the chairperson or committee chairperson.
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Board of Directors External director/external Audit & Supervisory Board member

Efforts to revitalize the deliberation of the Board of Directors
We will post the agenda and related materials for the Board of 
Directors (including the extraordinary Board of Directors) to the 
meeting system of the Board of Directors three days before the 
date of the Board of Directors meeting according to the 
‘‘three-day-before rule,’’ so that external directors and external 
Audit & Supervisory Board Members can view them in advance. 
In order to facilitate constructive discussions and exchanges of 
opinions at Board of Directors meetings, we provide external 
of�cers with advance explanations of materials two days before 
the meetings, and also share materials and minutes of manage-
ment meetings. Proposals for meetings of the Board of Directors 
and other conference bodies are explained using simple and 

clear materials, and we also try to secure the deliberation time. 
Regarding participation in online conferences and paper deliber-
ations, we always operate them in a timely and accurate manner 
that satis�es both immediacy and interactivity.

Skill matrix
In order to continue to contribute to society and achieve sustain-
able growth in the midst of major changes in society and the 
environment surrounding our company, we need to take on the 
challenge of solving social issues while strengthening our 
business foundation. Positioning the above as our future growth 
strategy, we have selected the following items for the skill matrix.

Appointment and dismissal of management 
executives and nomination of candidates 
for directors
The nomination of candidates for directors and corporate 
of�cers is drafted by the President, and deliberated by the 
Nominating Committee chaired by an external director, which 
was established to enhance the independence and transparen-
cy of the process of selecting and dismissing of�cers. The Board 
of Directors will make a resolution based on the report from the 

Nominating Committee. In addition, the nomination of candi-
dates for Audit & Supervisory Board Members is comprehen-
sively examined from the perspectives of knowledge of �nance 
and accounting and whether they have various perspectives on 
corporate management.

Support system for external directors and External Audit & 
Supervisory Board Members
When an external director or external Audit & Supervisory Board 
Member is appointed, in addition to brie�ng the outline of the 
company’s business, �nance, organization, products, etc., we 
do disclosure of management meeting materials and minutes, 

inspection of manufacturing and improvement status of produc-
tion sites at a monthly production division meeting. We also ask 
him or her to participate in our in-house mid-term management 
plan formulation meeting, and strive to gain an understanding of 
our future business initiatives.

Skill matrix

Reason for appointment

Effectiveness of the Board of Directors
We have set an ideal for what the Board of Directors should be 
like through a resolution at a meeting of the Board of Directors (in 
July 2021), and we will evaluate the effectiveness of the Board of 
Directors each year and work to improve it to realize the ideal. 

We continue to make improvements in areas such as the 
degree of advance explanations given by the Board of Directors, 
the timing of disclosure of materials, the volume of materials, the 
ease of reading, and the creation of an atmosphere conducive to 
speaking up at the meetings of the Board of Directors, etc., and 
we evaluate that a certain level of effectiveness has been secured.

Going forward, we will work to further improve our operational 
methods and increase the effectiveness of the Board of Directors 
through discussion of the important themes set for each year by 
the board based on a schedule with policy- and decision-making 
followed by management of progress as necessary. 

Position Name

Position Name Reason for appointment

Improvements

・ By revising the regulations of the Board of Directors, review of 
the criteria for submitting proposals for discussing the direction 
of the company
・ Discussion of human capital management and compliance
・ Participation of external directors in important internal meetings
・ Further enhancement of the preparation of materials for of�cer 

conference bodies
・ Setting of the appropriate deliberation time for each proposal

Items that need further improvement

・ Deepening discussions through off-site meetings of board 
members
・ Controlling the agenda to enable further discussion of the 

direction and strategy of the company
・ Providing support to enable external directors to easily 

understand abbreviations and terminology unique to the company
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Gender Finance

External
Director

External Audit & 
Supervisory

Board Member

Mr. Kei Fujioka has abundant knowledge in a variety of �elds such as corporate management, and 
extensive experience in the logistics �eld through having worked for Mitsui-Soko Holdings Co., 
Ltd. We have appointed him as an independent of�cer in the hope that we can receive supervision, 
advice etc. on business execution from a professional perspective, regarding overall management 
centered on the logistics �eld, making use of his abundant experience, perception, and wisdom.

Ms. Minako Miyama has a proven track record at Dai Nippon Printing Co., Ltd. as a leader in 
ensuring diversity in addition to her experience in the research, planning and development, and 
human resource development �elds. We have appointed her as an independent of�cer in the 
expectation that she will utilize her extensive experience, perception, and wisdom to provide 
advice on management reforms from her objective and scienti�c perspective.

Mr. Kazushi Ambe has experience working in the Human Resources and General Affairs Department 
of Sony Group Corporation in addition to management experience at an overseas subsidiary of that 
company. We have appointed him as an independent of�cer in the expectation that we can receive 
supervision, advice, etc. on management overall centered on human resources strategy and organi-
zational reform, making use of his wide-ranging and abundant experience, perception, and wisdom.

We have appointed Mr. Yoshinori Yamada as an Audit & Supervisory Board Member to obtain his 
highly specialized knowledge as a certi�ed public accountant, his wide range of wisdom cultivated 
through many years of corporate auditing, and his experience as an external auditor and director 
of other companies to contribute to our auditing. Also, he met the independence standards set by 
the stock exchange and there is no risk of a con�ict of interest with general shareholders.

Mr. Minoru Chida has been involved in the �eld of development and design related to automobile 
interiors for many years at Toyota Motor Corporation, and has specialized experience, percep-
tion, and wisdom in that �eld. We have appointed him as an external Audit & Supervisory Board 
Member so that he can contribute his abundant experience, perception, and wisdom to the 
auditing of our company.

Kei Fujioka

Minako Miyama

Kazushi Ambe

Yoshinori Yamada

Minoru Chida
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Compensation composition and its bene�ciaries

Compensation composition for internal directors/
corporate of�cers

Number of consultations and reports

Organization and system diagram

Outline of restricted stock
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compen-
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Internal control

We adopt group management through common policies, such 
as the business philosophy and group policies, as a system for 
ensuring the appropriateness of the business conducted in the 
corporate group consisting of our company and subsidiaries. 
Furthermore, with regard to the management of subsidiaries, we 
maintain control by stipulating matters for approval, reporting, 

etc., while respecting their independence. By doing so, we have 
established a system to con�rm the appropriateness and legality 
of the operations of our subsidiaries.
Please refer to the Annual Securities Report and the Corporate 
Governance Report for information in regard to directors and 
corporate of�cers.

Promotion system and structure

We have established a Compliance Committee chaired by the 
President, in order to deliberate on important measures regarding 
compliance. Furthermore, in order to support daily activities, we 
are working to ensure that activities suitable for the workplace can 

be conducted continuously through not only the compliance 
management division, but also by appointing a compliance gener-
al manager/compliance manager in each department. 

Speci�c activities

Compliance Highlight Month activities
In the ‘‘Compliance Highlight Month activities’’ implemented in 
October every year, we aim to maintain and raise awareness 
regarding compliance. Besides opportunities to debate compli-
ance matters in workplaces, things like messages when starting 
up PCs, company newsletters, of�cers’ lectures, DVD screen-
ings and so on are also included in the activities.

Group compliance
With the compliance management division and divisions in 
charge of legal compliance as our core, our domestic and 
overseas subsidiaries have been jointly organizing systems and 
carrying out awareness activities in accordance with the status 
and circumstances of each company.

Consultation reporting
In order to detect and solve internal problems at an early stage, 
we have established a consultation and whistleblowing service. 
To make the service more accessible, we named it “Nandemo 
Soudan Madoguchi (Consult-us-about-anything Service).” Inside 
the company, a consultation and whistleblowing service has 
been established at the Head Of�ce and in each plant, in order 
to collect knowledge of problems from a broad range at an early 
stage as far as possible and we have also introduced a system 
that allows direct reporting to the President. Furthermore, 
outside the company, we have established a whistleblowing 
service in an external law �rm as a ‘‘compliance call’’ service so 
that employees who feel apprehensive about using the internal 
consultation will feel more at ease. We have also set up a service 
that enables consultation with the labor union. Con�dentiality will 
be strictly maintained to ensure the anonymity of the caller.

As shown in the following graph, there are a certain number 
of consultations every year, and the service is bringing early 
resolutions to problems.

Initiatives to prevent bribery and corruption
We conduct a company-wide investigation into the status of 
entertainment given to public servants, con�rm whether there 
are any violations, and strive to prevent bribery.

We have developed detailed bribery prevention guidelines for 
public servants. The compliance division then examines the 
legality of each case brought up by each division that has the 
potential to lead to corruption. We also provide consultations 
throughout the year on how to respond to each case.

Additionally, we are continuing to provide education on 
bribery risks to employees who will be posted overseas.

Prevention of anti-competitive behavior
We invite a lawyer who specializes in Antitrust Law cases to 
provide training related to the basics of Antitrust Law for all 
employees, including new employees, and training for of�cers 
and executives using past violations as themes to prevent them 
from being forgotten.

The supervising division continues to respond to daily compli-
ance consultation regarding Antitrust Law from trading divisions 
and conduct prior checks under Antitrust Law in transactions with 
other parties. In particular, we continue to conduct more detailed 
prior checks before proceeding with collaborative projects.

Policy for determining of�cers’ compensation

Basic policy
As a basic compensation policy to meet the mandates of share-
holders, the compensation system is designed to increase the 
motivation of of�cers to improve their business performance and 
contribute to the long-term increase in corporate value. The 
compensation level has been established according to the 
of�cer’s position, taking into consideration the degree of each 
type of responsibility. It consists of basic compensation (monthly 
compensation), short-term incentive (bonus), and medium- to 
long-term incentive (stock compensation).

Bonus
Bonuses for each director (excluding external directors) and 
corporate of�cers are drafted based on consolidated operating 
pro�t that re�ects the results of the company’s primary operating 
activities, taking into consideration the business environment 
and bonus payments to employees, and evaluations of the 
activities of each individual. The draft is deliberated and reported 
by the Compensation Committee, which was established as an 
advisory body to the Board of Directors to enhance the indepen-
dence and transparency of decisions made by the Board of 
Directors and is chaired by an external director; the total bonus 
payment is approved at the shareholders meeting, after which 
the Board of Directors decides the bonus amount.

Stock compensation
The purpose of the stock compensation of each director 
(excluding external directors) and corporate of�cers (restricted 
stock) is to encourage them to make efforts to improve the 
corporate value of the company over the medium to long term, 
to take a high degree of responsibility as a manager, and to 
manage the company from the same perspective as share-
holders. Its draft is prepared in consideration of the business 
environment and the standards of other companies. As with 
monthly compensation and bonuses, the draft is deliberated 
and reported by the Compensation Committee, which was 
established as an advisory body to the Board of Directors and 
is chaired by an external director, after which the Board of 
Directors decides the amount.

Monthly compensation
The monthly compensation for each director and corporate 
of�cer is drafted after analyzing their responsibilities, salary levels 
of employees, and the levels of other companies, decided by the 
Board of Directors after deliberation and reports by the Compen-
sation Committee chaired by an external director, which was 
established as an advisory body to the Board of Directors to 
enhance the independence and transparency of the decisions of 
the Board of Directors. Also, the compensation for Audit & 
Supervisory Board Members is determined through discussions 
among the Audit & Supervisory Board Members. Monthly 
compensation is determined within the maximum amount of total 
compensation set by a resolution of the shareholders meeting.

The compensation for internal directors and corporate of�cers is set at approx-
imately 60% monthly compensation: 10% stock compensation: 30% bonus. 
As external directors are responsible for monitoring and supervising manage-
ment from an independent standpoint, they are not paid cash bonuses or 
stock compensation.
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