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The state of corporate governance of BOOKOFF GROUP HOLDINGS LIMITED is described below.

I. Fundamental Views on Corporate Governance, Capital Structure, Corporate Attributes, and Other Key
Information

1. Fundamental Views

Under the leadership of BOOKOFF GROUP HOLDINGS LIMITED (hereinafter “the Company”), which is a pure
holding company, the Group’s common corporate philosophy is “Contributing to the economic and social development
through our corporate activities” and “Providing opportunities for fulfillment both professionally and personally to all
our dedicated employees”, and the basic principles of its corporate governance are “ensuring transparency and efficiency
of management,” “rapid decision-making,” and “enhancing accountability.” Based on these principles, the Group will
establish good relationships with its stakeholders, including shareholders, customers, employees, business partners, and
local communities, and establish a system to make transparent, fair, prompt, and decisive decision-making, aiming to
achieve sustainable growth and increase corporate value over the medium to long term.

The Group has disclosed its basic policies on each of the principles of the Corporate Governance Code in “Our Initiatives
Related to Japan’s Corporate Governance Code”.
m Our Initiatives Related to Japan’s Corporate Governance Code
https://www.bookoffgroup.co.jp/sustainability/governance.html

[Reasons for Non-compliance with Principles of Japan’s Corporate Governance Code]

[Principle 1-4]

The Company has established a policy that, in principle, it does not acquire shares for the purpose of strategic cross-
shareholdings. In exceptional cases, however, the Company can hold shares of participating companies in its franchised
chain. The Company’s Board of Directors examines the shares held by the Company and verifies the significance of
each individual cross-shareholding.

(Details of verification)

0 Qualitative criteria

- Background to the acquisition

- Existence of business relationship

- Significance of holding

- Possibility of future business

- Risk of not holding shares

- Advantages and disadvantages of continuing to hold

o Quantitative criteria

- Annual dividends received

- Gain or loss on valuation of shares

Regarding exercising voting rights along with the cross-shareholdings, the Company exercises them in an appropriate
manner after carefully examining matters such as details of the proposal and business results and financial position for
the most recent three years, communicating with the company as necessary, and deciding whether the proposal
contributes to increasing value for shareholders or not.

[Supplementary Principle 4-1(3)]

The Company has not formulated a succession plan, but for the selection of a new President and new Directors, we have
established a framework for the transparent and fair selection of successors and director candidates. Selections are made
at the Board meeting after the end of the fiscal year and before the general meeting of shareholders, reflecting evaluations
of the effectiveness of the Board of Directors and its chairman performed by the Independent Outside Directors as well
as the recommendations of the Nomination Advisory Committee.


https://www.bookoffgroup.co.jp/sustainability/governance.html

[Disclosure Based on Principles of Japan’s Corporate Governance Code]

[Principle 1-4]
See “[Reasons for Non-compliance with Principles of Japan’s Corporate Governance Code]” of this report.

[Principle 1-7]

When the Company engages in competition and conflicting interest transactions, a resolution at the Board meeting is
required in advance as stipulated in laws, regulations and our internal regulations. That resolution is made exempting
the number of relevant directors as special stakeholders from quorum for such resolution. In addition, the Company
conducts a survey about related party transactions, surveying related parties including officers of the Company and its
subsidiaries for the purpose of identifying related parties and confirming the existence and details of any transactions
between those related parties. Any transactions that need to be disclosed are reported to the Board of Directors and then
disclosed.

[Supplementary Principle 2-4(1)]
The group has established a human resources development policy, internal environment development policy and targets
to be achieved for sustainability including ensuring diversity and it discloses these together with the status of their
implementation on its website.

m Diversity policy (and targets, actions plans and status)

https://www.bookoffgroup.co.jp/sustainability/diversity.html

[Principle 2-6]

The Company does not participate in a particular corporate pension fund but has introduced a defined contribution
pension plan. The Company provides education to participants on an ongoing basis, including regularly holding seminars
to explain the plan to employees, supporting employees to build up assets in a stable manner.

[Principle 3-1]
(i) The corporate philosophy, the management strategies and other information are disclosed through the Company’s
website, materials for the financial results meeting, etc.
m Corporate Philosophy
https://www.bookoffgroup.co.jp/corporate/philosophy.html
m Financial Results Presentation Materials
https://www.bookoffgroup.co.jp/it/library/report3.html

(i1) Under the leadership of the Company, which is a pure holding company, the Group’s common corporate philosophy
is “Contributing to the economic and social development through our corporate activities” and “Providing
opportunities for fulfillment both professionally and personally to all our dedicated employees”, and the basic
principles of its corporate governance are “ensuring transparency and efficiency of management,” “rapid decision-
making,” and “enhancing accountability.” Based on these principles, the Group will establish good relationships with
its stakeholders, including shareholders, customers, employees, business partners, and local communities, and
establish a system to make transparent, fair, prompt, and decisive decision-making, aiming to achieve sustainable
growth and increase corporate value over the medium to long term.

(ii1) Details are as described in “Disclosure of Policy on Determining Remuneration Amounts and Calculation Methods”
later in this report.

(iv) Election and dismissal of senior management are considered at the Nomination Advisory Committee, which is
composed of the President and Independent Outside Directors, and determined by the Board of Directors. Candidates
for Directors are selected by the Nomination Advisory Committee through interviews, etc. based on whether they
can contribute to the Company’s sustainable growth and enhancement of its corporate value. The Audit & Supervisory
Committee is also notified of the candidates before they are determined by the Board of Directors. Candidates for
Directors who are Audit & Supervisory Committee Members are selected based on whether they can contribute to
maintaining and improvement the Company’s sound management and social credibility and can conduct audits
objectively and neutrally. After the Audit & Supervisory Committee has given its consent to the candidates, the Board
of Directors makes a final decision. In addition, the Company has established guidelines on the selection of Outside
Directors and discloses independence criteria of the Outside Directors in the convocation notice of the general
meeting of shareholders, the corporate governance report and other materials.

(v) Information about election and dismissal of senior management and the nominations of director candidates includes
their backgrounds and experience. For director candidates, the reasons for their selections and statements by the
candidates are included as reference material in the convocation notice of the general meeting of shareholders.


https://www.bookoffgroup.co.jp/sustainability/diversity.html
https://www.bookoffgroup.co.jp/corporate/philosophy.html
https://www.bookoffgroup.co.jp/ir/library/report3.html

[Supplementary Principle 3-1(3)]
When disclosing the Group’s management strategies, the Company explains and discloses information about matters
such as sustainability initiatives and investment in human capital and intellectual property. The Company also discloses
information about the impact of the Group’s business activities on climate change on its website and elsewhere, in
accordance with the recommendations of the TCFD, a globally recognized framework for climate-related disclosures.
m Action on climate change (TCFD)
https://www.bookoffgroup.co.jp/sustainability/tcfd.html

[Supplementary Principle 4-1(1)]

Our criteria for decision-making authority specify the authority given to the Board of Directors, the Management
Committee, the President, Executives in charge, General Managers, and other relevant organizations and personnel.
These decision-making organizations and personnel conduct deliberations and make final decisions in accordance with
this authority. The Board of Directors has an oversight function to ensure that the Company continues to grow
sustainably and to enhance its corporate value, and, based on fair criteria, makes the best decisions regarding matters of
significance specified by laws, Articles of Incorporation, and the criteria for decision-making authority. The
Management Committee consisting of Inside Directors and Executive Officers executes matters resolved by the Board
and addresses issues delegated to it, in addition to matters stipulated in the criteria for decision-making authority.

[Principle 4-9]

The Company has established independence criteria of Outside Directors and discloses them in the convocation notice
of the general meetings of shareholders, the corporate governance report and other materials. The Company’s four
Independent Outside Directors have wealth of experiences in corporate management, store operations, marketing, and
IT development and operations in the retail sector, as well as expertise and practical experiences as a lawyer or a certified
public accountant. Based on these skills and by using diverse perspectives, they provide oversight and advice from an
independent standpoint to ensure that business operations and organizations across the Group are appropriate.

[Supplementary Principle 4-10(1)]

The Company is a company with an Audit & Supervisory Committee, and although the Company has appointed four

Independent Outside Directors based on its independence criteria of Outside Directors, Independent Outside Directors

do not make up a majority of the Board of Directors. Therefore, to strengthen the independence and objectivity of the

function of the Board of Directors as well as its accountability on the matters of nomination and remuneration of senior

management and Directors, the Company has established a Nomination Advisory Committee and Remuneration

Advisory Committee as optional organizations.

Each committee is composed of the President and four Independent Outside Directors, making a total of five members,

with Independent Outside Directors making up the majority of each committee. Each committee is responsible for the

following matters, and it makes resolutions by a majority vote and determines the content of reports, and makes reports

and recommendations to the Board of Directors.

(Nomination Advisory Committee)

- Matters related to proposals to the General Meeting of Shareholders on the election or dismissal of Directors

- Matters related to proposals to the Board of Directors on the election or dismissal of Representative Directors

- Matters related to the development of standards for the election and dismissal of Directors and the election and
dismissal of Representative Directors

- Matters related to the establishment of independence criteria of Outside Directors

- Other matters delegated by the Board of Directors

(Remuneration Advisory Committee)

- Matters related to the determination of remuneration for Directors (excluding Directors who are Audit & Supervisory
Committee Members)

- Matters related to proposals to the General Meeting of Shareholders on the maximum amount of remuneration for
Directors

- Other matters delegated by the Board of Directors

[Supplementary Principle 4-11(1)]

The Company believes it is reasonable to have eight to ten Directors to ensure effective and substantive discussions at
the meetings of the Board of Directors. Currently, the Board of Directors is made up of four Inside Directors and five
Outside Directors (four of whom are Independent Outside Directors), and the areas each Director is expected to oversee
and the major categories of knowledge, experience, capabilities and professional skills possessed by Directors are as
shown in [Board of Directors Membership (Skills Matrix)] at the end of this report.

Candidates for Directors are selected by the Nomination Advisory Committee, which is composed of the President and
Independent Outside Directors, through interviews, etc. based on whether they can contribute to the Company’s
sustainable growth and enhancement of its corporate value. The Audit & Supervisory Committee is also notified of the
candidates before they are determined by the Board of Directors. Candidates for Directors who are Audit & Supervisory
Committee Members are selected based on whether they can contribute to maintaining and improvement the Company’s
sound management and social credibility and can conduct audits objectively and neutrally. After the Audit & Supervisory
Committee has given its consent to the candidates, the Board of Directors makes a final decision. In addition, the
Company has established guidelines on the selection of Outside Directors and discloses independence criteria of Outside
Directors in the convocation notice of the general meeting of shareholders, the corporate governance report and other
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materials.

[Supplementary Principle 4-11(2)]

The Company’s Board of Directors shares information about Directors’ concurrently held positions and checks that the
Company’s Directors are able to properly fulfill their respective roles and responsibilities. Information about concurrently
held positions is disclosed in the annual securities report each year.

[Supplementary Principle 4-11(3)]

The Company has developed a system for conducting an analysis and evaluation of the effectiveness of the Board of
Directors as a whole and for conducting an evaluation of the Chair of the Board of Directors through self-evaluation by
each Director and discussions at meetings of Independent Outside Directors. The effectiveness of the Board of Directors
in the fiscal year ended May 31, 2024 was assessed through an essay-style questionnaire survey based on (i) overall
evaluation of the Board of Directors by all Directors, (ii) evaluation of the Internal Directors and the Chair of the Board
of Directors by Outside Directors, and (iii) self-evaluation by Internal Directors.

This evaluation process revealed the need for more training and skill development programs for candidates to become
senior executives. The process confirmed ongoing improvements for conducting discussions based on medium to long-
term perspectives. The conclusion regarding the composition, agenda items, discussions and operations of the Board of
Directors and the effectiveness of the Chair was that “the Board of Directors is generally effective.”

Following this evaluation process, an incident involving improper activities was discovered. In response to this incident,
there were more discussions at the meeting of Independent Outside Directors regarding evaluations and other matters
involving the Internal Directors. In addition, there were discussions at the Board of Directors concerning the evaluation
of the entire board. These activities led to the conclusion that improvements are needed to prevent improper activities and
to increase the effectiveness of the Board of Directors.

For these improvements, more thorough reports will be submitted to the Board of Directors concerning problems and
improper activity discovered by internal audits and concerning the activities of the Risk Management Committee and
Compliance Management Committee. Making these changes will further strengthen the monitoring and risk assessment
activities of the Board of Directors.

[Supplementary Principle 4-14(2)]

The Company provides explanations, as appropriate, of the Group’s business activities, finances, organization and other
matters at the Board of Directors, Audit & Supervisory Committee and other meetings to give Directors a better
understanding of these subjects. The Company also provides opportunities for e-learning and various materials for
Directors of the listed company and other information. In addition, a seminar led by one or more experts in a particular
field is held at least once every year to give Directors a better understanding of their roles and duties. Furthermore, as
needed, Directors can attend external seminars and other events with the Company covering the associated expenses.

[Principle 5-1]
The Company appoints an executive in charge of IR, and the Corporate Planning Department is the department in charge
of IR. The Company holds semiannual financial results meetings for shareholders and investors, along with small
meetings and individual interviews. In addition, the Company has established an IR policy, which is disclosed on its
website.
m IR Policy <Policy for encouraging constructive dialogue with shareholders>
https://www.bookoffgroup.co.jp/ir/policy.html

[Measures for realizing management with emphasis on capital cost and the share price] [Text in English has been
disclosed] [Updated: November 26, 2024]

In terms of implementing management that is conscious of cost of capital and the stock price, the Company’s medium-
term management policy specifies reflecting the cost of capital in activities and improving the return on capital as financial
policies and clearly sets out a policy of aiming to reshape the business portfolio. The plan also explains in detail a medium-
term action plan for each business. For details, see the pages on the medium-term management policy in the Financial
Results Presentation Materials for the Fiscal Year Ended May 2024.

m Financial Results Presentation Materials for the Fiscal Year Ended May 2024
https://ssl4.eir-parts.net/doc/9278/tdnet/2510545/00.pdf



https://www.bookoffgroup.co.jp/ir/policy.html
https://ssl4.eir-parts.net/doc/9278/tdnet/2510545/00.pdf

2. Capital Structure
Less than 10%

[Status of Major Shareholders] -

HARD OFF CORPORATION Co., Ltd. 1,418,100 7.17
Dai Nippon Printing Co., Ltd. 1,283,000 6.48
MARUZEN-YUSHODO Company, Limited 1,183,300 5.98
The Master Trust Bank of Japan, Ltd. (Trust account) 1,120,900 5.66
BOOKOFF GROUP HOLDINGS Employee Share Ownership Association 865,528 4.37
Kodansha Ltd. 833,300 421
Shueisha Inc. 833,300 421
SHOGAKUKAN Inc. 833,300 421
TRC Library Service Inc. 750,000 3.79
BOOKOFF CORPORATION Franchisee Stock Ownership Association 339,154 1.71

None

I Supplementary Explanation [Updated

The information in “2. Capital Structure” is as of May 31, 2024.

3. Corporate Attributes

Tokyo Stock Exchange, Prime Market

5
&

Retail

1,000 or more

JPY 100 billion or more but less than JPY 1 trillion

10 or more but less than 50

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

5. Special Circumstances Which May Have a Material Impact on Corporate Governance



I1. Business Management Organization and Other Corporate Governance Systems regarding Decision

Making, Execution of Business, and Oversight

1. Organizational Composition and Operation

_ Company with an Audit & Supervisory Committee

[Directors]

E=me——"

Chairperson of the Board | President
Number of Directors 9
‘Appointment of Outside Directors " Appointed
Number of Outside Directors 3
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I Outside Directors’ Relationship with the Company (1) !

Masaaki Takano From another company

Hideki Hasegawa From another company

Agasa Naito Lawyer

Yoshikazu Muta From another company O
Satsuki Miyahara Certified public accountant

=pi ] - 0o o0 o ®

—.

Categories for Relationship with the Company

“O* indicates that the director currently falls under the category, or did so recently, and “A“ indicates that the director
fell under the category in the past.

“e” indicates that a close relation falls under the category, or did so recently, and “ A” indicates that a close relation fell
under the category in the past.

Executive (a person who executes business; hereinafter the same) of the Company or its subsidiaries

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

Executive of a fellow subsidiary of the Company

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

Major client or supplier of the Company or an executive thereof

Consultant, accountant or legal professional who receives a large amount of monetary consideration or other property from the
Company besides compensation as a Director

Major shareholder of the Company (or an executive of said major shareholder if the shareholder is a corporation)

Executive of a client or supplier of the Company (which does not correspond to any of d., e., or f.) (the director himself/herself
only)

Executive of a company, between which and the Company Outside Officers are mutually appointed (the director himself/herself
only)

Executive of a company or organization that receives a donation from the Company (the director himself/herself only)

Others




I Outside Directors’ Relationship with the Company (2)

Masaaki
Takano

Mr. Takano has many years of experience in the
operation of large stores and stores that serve
affluent customers. He also has extensive
knowledge of current trends in the retail
industry.

He meets the criteria for independence
stipulated by the Tokyo Stock Exchange on
which the Company is listed and Independence
Criteria of Outside Directors of the Company.
Mr. Takano has provided many opinions
concerning marketing, employee training and
the operation of stores from the standpoint of
customers in order to continue the growth of
business operations.

The Company judges that he will continue
providing opinions and advice from an
independent perspective.

Hideki
Hasegawa

Mr. Hasegawa has experience leading IT
development projects as the CIO of several
companies and has expertise about IT
development trends and IT cost optimization.
He meets the criteria for independence
stipulated by the Tokyo Stock Exchange on
which the Company is listed and Independence
Criteria of Outside Directors of the Company.
Mr. Hasegawa has provided advice about the
medium to long-term IT strategy and
management concerning development of IT
systems. He has also been a source of many
opinions based on advanced logical insights
about numerous themes other than IT.

The Company judges that he will continue
providing opinions and advice from an
independent perspective.

Agasa Naito

Ms. Naito has legal expertise and practical
experience as a lawyer.

The Group has never signed a consulting
agreement or other contract with either Ms.
Naito or the law firm at which she is a partner
and Ms. Naito meets the criteria for
independence stipulated by the Tokyo Stock
Exchange on which the Company is listed and
Independence Criteria of Outside Directors of
the Company.

Ms. Naito has provided a great deal of
oversight and advice on management including
accurate organization and clarification of the
points at issue for a wide range of themes
besides legal affairs and encouragement of
consideration.

The Company judges that she will continue
providing opinions and advice from an
independent perspective.




Mr. Muta has knowledge of the operation of
organizations within large corporations and also
has experience as an Audit & Supervisory
Board Member at a Group company.

He has provided oversight to ensure appropriate
business execution across the Group as a whole
_ and has also provided advice on the Group’s
management of subsidiaries.

The Company judges that he will continue
providing oversight and advice from an expert
insights on the development and operation of
the corporate governance structure and
management in general.

Yoshikazu
Muta ©

Ms. Miyahara has extensive global practical
experience as a certified public accountant with
specialized knowledge in corporate accounting.
She meets the criteria for independence
stipulated by the Tokyo Stock Exchange on
Satsuki o o which the Company is listed and Independence
Miyahara Criteria of Outside Directors of the Company.
The Company judges that she will provide
oversight and advice from an independent
perspective to ensure that business operations
and organizations across the Group are
appropriate.

[Audit & Supervisory Committee]

I Member Composition and Chairperson’s Attribute

3 Inside Directors

None

I Reasons for Adoption of Current System

The Company has adopted a corporate governance structure defined as a Company with an Audit and Supervisory
Committee that will allow it to conduct systematic audits using internal control systems.
Directors who are Audit & Supervisory Committee Members have voting rights at meetings of the Board of Directors
in an attempt to strengthen the management and business execution monitoring function.

I Cooperation among the Audit & Supervisory Committee, Accounting Auditors and Internal Audit Department

The Audit & Supervisory Committee exchanges information and opinions with the Internal Audit Department whenever
necessary and also exchanges information and opinions about audit plans and audit results on a regular basis with the
accounting auditors.



[Voluntary Committees]

Yes

I Committee’s Name, Composition, and Attributes of Chairperson

Nomination

Advisory 5 0 1 4 0 In'51de

! Directors
Committee
Remuneration Inside
Advisory 5 0 1 4 0 i

' Directors
Committee

I Supplementary Explanation

The Nomination Advisory Committee is composed of the Representative Director (Chair) and Independent Outside
Directors, and it meets in a timely manner to deliberate on and determine matters related to the election and dismissal
of Directors and Executive Officers that will be referred to the Board of Directors.

The Remuneration Advisory Committee is as described in (Disclosure of Policy on Determining Remuneration Amounts
and Calculation Methods) later in this report.

[Independent Officers]

* Narmber of Independont Offcers L pcd

I Matters Related to Independent Officers

All Outside Officers who meet eligibility criteria for Independent Officers are designated as Independent Officers.

m Independence Criteria of Outside Directors

The Company shall deem any Outside Director lacking independence if he or she falls under any of the following items:

1. As ofthe present day or within the past one year, any Outside Director is/was an executive director, executive officer,
other similar officer or employee (hereinafter “Executive Person”) of “a present customer with whom the Company
and its subsidiaries (hereinafter “the Group”) cannot promptly discontinue transactions” or “a present customer who
cannot promptly discontinue transactions with the Group.”

2. As of the present day or within the past one year, any Outside Director is/was a professional belonging to an
organization that is the Group’s “present fee recipient with whom the Group cannot promptly terminate the contract”
or the Group’s “present fee recipient who cannot promptly terminate the contract with the Group.”

3. Within the past 10 years, any Outside Director is/was an Executive Person or non-executive director of the present
parent company of the Company.

4. Within the past 10 years, any Outside Director is/was an Audit & Supervisory Board Member of the present parent
company of the Company.

5. Within the past 10 years, any Outside Director is/was an Executive Person of the present fellow subsidiary of the
Company.

6. As of the present day or within the past one year, any Outside Director receives/received from the Group cash or
other properties at the amount of ¥2.4 million or more per year other than remuneration as an Outside Director.

7. A spouse or a person within the second degree of affinity of any Outside Director is/was a person who falls/fell
under any of the above items 1 to 6.

8. Within the past one year, a spouse or a person within the second degree of affinity of any Outside Director was an
Executive Person or a non-executive director of the Company.

9. As of the present day or within the past one year, a spouse or a person within the second degree of affinity of any
Outside Director is/was an Executive Person or a non-executive director of the Company’s subsidiaries.

9



10. Any Outside Director holds 10% or more of the voting rights of the Company (or is an Executive Person of a legal
entity that holds 10% or more of the voting rights of the Company).

11. Any Outside Director is an Executive Person of a legal entity for whom an Executive Person of the Group is an
Outside Director.

12. Any Outside Director receives from the Group donations that he or she cannot promptly discontinue receiving (or is
an Executive Person of an organization that receives from the Group donations that it cannot promptly discontinue
receiving).

13. As of the present day or within past one year, any Outside Director is/was an Executive Person of a present “other
associated companies” or the “parent company or subsidiaries of the other associated companies) of the Company.

14. An aggregate term of office as Outside Director of the Company exceeds 10 years.

End

[Incentives]

_ Introduction of a Performance-linked Remuneration System

I Supplementary Explanation

The Company has introduced a restricted stock remuneration system for Directors (excludes Directors and Outside
Directors who are Audit & Supervisory Committee Members) to provide an incentive for them to sustainably increase
the Company’s corporate value and to further promote value sharing with shareholders.

In addition, the amount of annual performance-linked bonuses paid is determined through multiplication by a coefficient
to ensure that the amount paid fluctuates according to the degree of achievement of the Company’s targets for
consolidated ordinary income and consolidated net income which are set every fiscal year.

I Supplementary Explanation

[Remuneration for Directors]

No individual disclosure

I Supplementary Explanation

The Company discloses the total amount of remuneration paid to Inside Directors and the total amount paid to Outside
Directors as well as a breakdown by type of remuneration in the convocation notice of the general meeting of
shareholders and the Annual Securities Report.

Yes

I Disclosure of Policy on Determining Remuneration Amounts and Calculation Methods

The Company has established officers’ remuneration systems according to business execution and management
oversight functions to ensure that each function is demonstrated appropriately, leading to continuous enhancement of
corporate value based on the fundamental views on corporate governance.

10



(Policy for determining the details of remuneration, etc. for each individual Director (excluding Directors who are Audit
& Supervisory Committee Members)
a. Basic policy

- The remuneration, etc. of the Company’s Directors (excluding Directors who are Audit & Supervisory Committee
Members) shall be set at an appropriate level in consideration of their responsibilities and business performance.

- Decisions will be made through procedures that ensure objectivity and transparency.

b. Policy on fixed remuneration

- Fixed remuneration shall consist of a fixed amount of money.

- The amount of fixed remuneration for each individual shall be determined in consideration of his/her position and
responsibilities.

c. Policy on performance-linked remuneration

- Performance-linked remuneration shall consist of an annual performance-linked bonus in cash and in a variable
amount.

- The amount of the annual performance-linked bonus for each individual shall be determined by a predetermined
formula based on the performance indicators for the applicable period.

d. Policy on non-monetary remuneration

- Non-monetary remuneration shall consist of restricted stock remuneration that is a stock-based remuneration.

- Details of the restricted stock remuneration for each individual shall be determined in consideration of his/her position
and responsibilities.

e. Policy on percentage of remunerations, etc.

- The combined percentage of the performance-linked and non-monetary remunerations shall not exceed the percentage
of the fixed remuneration.

- Remuneration for Outside Directors (excluding Directors who are Audit & Supervisory Committee Members), who
are in a position independent from the execution of business operations, shall consist solely of fixed remuneration in
light of their duties.

f. Policy on timing and conditions for granting remuneration, etc.

- The fixed remuneration shall be paid in 12 monthly installments of the annual amount.

- Performance-linked remuneration shall be paid in a lump sum after performance indicators are finalized for the
applicable period.

- The timing and conditions for granting non-monetary remuneration shall be determined by the Board of Directors
after review by the Remuneration Advisory Committee.

g. Matters concerning delegation of determination of remuneration, etc.

- The amount of remuneration for each individual shall be determined by the Remuneration Advisory Committee
delegated by a resolution of the Board of Directors, and the total amount, etc. shall be reported to the Board of
Directors.

- From the viewpoint of ensuring objectivity and transparency, the Remuneration Advisory Committee shall consist of
the President and multiple Independent Outside Directors, and a resolution shall be adopted by a majority of the votes
of the committee members.

(Matters concerning delegation of determination of remuneration, etc. for each individual Director (excluding Directors
who are Audit & Supervisory Committee Members)

The specific details of remuneration, etc. for each individual Director (excluding Directors who are Audit & Supervisory
Committee Members) are determined by the Remuneration Advisory Committee delegated by a resolution of the Board
of Directors, based on the policy for determining the details of remuneration, etc. for each individual Director (excluding
Directors who are Audit & Supervisory Committee Members).

[Supporting System for Outside Directors]

The Company provides necessary materials about management and explanations of the situation whenever necessary to
enable Outside Directors to carry out supervision and oversight of management accurately and effectively. In addition,
the Director who is a full-time Audit & Supervisory Committee Member attends important meetings within the company
to gather sufficient information from each division within the Company, and shares this information with Outside
Directors who are Audit & Supervisory Committee Members.

2. Matters on Functions of Business Execution, Auditing, Oversight, Nomination, and Compensation Decisions
(Overview of Current Corporate Governance System) [Updated

The Board of Directors is comprised of five Directors (excluding Directors who are Audit & Supervisory Committee
Members) and four Directors who are Audit & Supervisory Committee Members. It holds ordinary meetings once a
month and extraordinary meetings whenever necessary and also makes paper-based resolutions. The Board of Directors
verifies the management status of the Company and operating companies and also makes decisions about important
matters concerning the group based on appropriate discussions.
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The Audit & Supervisory Committee consists of four Directors who are Audit & Supervisory Committee Members
(including one full-time Directors who are an Audit & Supervisory Committee Member). It holds ordinary meetings
once a month and extraordinary meetings whenever necessary. The Audit & Supervisory Committee is provided with
information about meetings within the company by the full-time Director who is an Audit & Supervisory Committee
Member, exchanges information, and conducts deliberations on audit matters, in order to increase the effectiveness of
audits.

The Management Committee is made up of three Internal Directors, one full-time Director who is an Audit &
Supervisory Committee Member, and five Executive Officers. It meets once a week, in principle. The Management
Committee deliberates and makes decisions on important matters related to the management of the Company and the
operating companies.

The Nomination Advisory Committee consists of the President and Representative Directors and four independent
Outside Directors. It is convened whenever necessary to deliberate and determine matters related to the appointment
and dismissal of Directors and Executive Officers that are to be referred to the Board of Directors.

The Remuneration Advisory Committee is made up of the President and Representative Directors and four Independent
Outside Directors. In addition to being delegated by the Board of Directors to determine the remuneration of individual
Directors and Executive Officers, the committee also reviews remuneration-related policies and systems, and reports to
the Board of Directors as appropriate.

The Sustainability Strategy Committee is chaired by the President and Representative Directors, and meets at least once
every six months. The committee’s responsibilities include identifying various risks and opportunities including climate
change, reviewing policies and strategies for addressing them, and monitoring the progress of action plans in each
division.

The Compliance Management Committee is chaired by the officer in charge of compliance, and is mainly responsible
for verifying groupwide compliance with laws and regulations, the Articles of Incorporation and internal regulations,
identifying any problems, and proposing improvements.

The Risk Management Committee is chaired by the officer in charge of risk management, and is responsible for the
development of the risk management structure mainly through the verification of groupwide risks and the deliberation
and proposal of countermeasures.

The Internal Audit Department consists of four employees and conducts audits throughout the year. The audit results are
reported directly to the President and Representative Director and to the full-time Director who is an Audit &
Supervisory Committee Member once a month and they are also reported on a regular basis to the Board of Directors
and the Audit & Supervisory Committee Member.

3. Reasons for Adoption of Current Corporate Governance System

- The Company has adopted a Company with an Audit & Supervisory Committee structure that will allow it to conduct
audits systematically through the use of internal control systems.

- Directors who are Audit & Supervisory Committee Members have voting rights at board meetings to strengthen the
management and business execution monitoring function.

- Regarding the composition of the Board of Directors, the Company attaches importance to the appointment of Outside
Directors to ensure management transparency and objectivity.

- The Company has Executive Officers who are responsible for business execution and are also members of the Management
Committee, in order to speed up the execution of business operations and to clarify accountability.

- To continually advance the development and nomination of successors from a broad perspective, the Company has a
system under which matters related to the appointment and remuneration of Directors and Executive Officers are
deliberated by a committee that is chaired by the President and includes multiple Outside Directors.
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II1. Implementation of Measures for Shareholders and Other Stakeholders

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

The Company strives for the early dispatch of notices of convocation of general
meetings of shareholders, aiming to disclose the notice of convocation on its
website and the website of the Tokyo Stock Exchange at least one month before
the date of the general meeting of shareholders to ensure that shareholders have
sufficient time to consider proposals.

The Company ensures that shareholders are able to exercise their voting rights
online using a personal computer, smartphone, etc.

- The Company uses the electronic voting platform.

The Company produces English translations that are abridged versions of the
notice of convocation and the reference documents for the general meeting of
shareholders and publishes them on its website and the website of the Tokyo
Stock Exchange.

2. IR Activities

The Company holds briefings where the President and
Representative Director provides explanations directly to Yes
individual investors.

The Company holds briefings for institutional investors twice
a year to explain financial results for the full fiscal year and  Yes
financial results for the first six months.

In addition to financial information, various reports, timely
disclosures and notices of convocation of general meetings of
shareholders, the Company publishes financial results
presentation materials on its website along with a video of the
financial results briefing.

Department in charge; Corporate Planning Department

3. Measures to Ensure Due Respect for Stakeholders

The Company considers thoroughgoing compliance to be fundamental to
corporate social responsibility and has established Compliance Guidelines as
guidelines to be upheld by officers and employees of the Group in order to
build relationships of trust with various stakeholders.

The Group’s mission is to “Be a source of enjoyable and enriching lives for as
many people as possible” and the Group aims to be a leading company engaged
in the reuse of a variety of goods. The Group recognizes that the implementation
of such a reuse-oriented business model will contribute to protection of the
environment, and is in line with its CSR goals and corporate philosophy.

The Company’s Corporate Planning Department plays a central role in the
centralized collection and management of internal information. In addition, the
Company selects an information officer from among its officers and puts in
place a system under which information is disclosed to sharcholders and
investors in a timely and fair manner.
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IV. Matters Related to the Internal Control System

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

1. System to ensure that execution of duties by Directors and employees conforms to laws, regulations, and the Articles of
Incorporation

(1) The Company will establish Compliance Guidelines, which serve as basic guidelines or a code of conduct for complying
with and respecting laws and regulations, social norms, corporate ethics, etc., and will make these guidelines known to
Directors and Executive Officers (hereinafter, “officers”) as well as employees of the Company and its subsidiaries
(hereinafter, the “Group”).

(2) The Company will establish a Compliance Management Committee, which will be mainly responsible for verifying
groupwide compliance with laws and regulations, the Articles of Incorporation and internal regulations, identifying any
problems, and proposing improvements.

(3) The Company will establish a whistleblowing hotline, with an outside law firm as the point of contact and with
whistleblowing protections, for officers and employees of the Group to use to make whistleblowing reports.

(4) The internal audit division, which will be independent from business execution divisions, will conduct internal audits
across the whole Group.

(5) The Company will eliminate any connection with antisocial forces and will also cooperate with external specialized
institutions, including police and lawyers, to deal with any unjust demands from antisocial forces with a resolute attitude.

2. Systems to store and manage information on the execution of duties by Directors

(1) The Company will establish regulations on the storage and management of documents (including electromagnetic
recordings), setting out matters such as responsibility and authority for managing documents within the Group as well
as document storage periods and methods.

(2) The Company will formulate regulations on information security management and establishes and maintain an
appropriate level of information security.

(3) The Company will establish regulations on information system management, and safely manage and maintain
information systems.

3. Regulations concerning the management of risk of loss and other systems

(1) The Company will establish regulations on measures to address risks, communicate and share risk information within
the Group, make appropriate first responses, and establish and operate task forces.

(2) The Sustainability Strategy Committee and the Risk Management Committee will verify risks within the Group and
deliberate and propose countermeasures.

4. System to ensure the efficient execution of duties by Directors

(1) The Company will set out in regulations provisions on meetings and business units within the group as well as the
authority of positions, to ensure appropriate and efficient decision-making and execution of duties.

(2) The Company will promote greater business efficiency across the Group.

(3) The Company will promote appropriate information transmission and communication among officers and employees
of the Group through the use of information systems, and materials for meetings will also be verified in advance and
stored and made available for inspection in an appropriate manner.

5. Systems to ensure the adequacy of operations in the Group

(1) A subsidiary of the Company will be considered to be a business unit of the Company, and the Company will establish
a chain of command encompassing each of a subsidiary’s organizations as well as authority and reporting obligations,
and will manage the Group as a whole in a comprehensive and integrated manner.

(2) The internal audit division will conduct internal audits across the whole Group including the Company’s subsidiaries.

6. System for ensuring appropriate financial reporting

(1) The Company will establish regulations on accounting, and implement appropriate accounting in accordance with laws
and regulations and accounting standards.

(2) The Company will make financial reports in a timely and appropriate manner, in compliance with laws and stock
exchange regulations.

(3) The internal audit division will assess the status of internal controls and business processes on a groupwide, as well as
their records, and reports the results of improvements.

(4) The Company will continually evaluate whether internal controls over financial reporting are functioning effectively
and make improvements as appropriate.

7. Matters related to Directors and employees required to assist the duties of the Audit & Supervisory Committee, matters
related to the independence of such Directors and employees from other Directors (excluding Directors who are Audit
& Supervisory Committee Members), and matters for ensuring the effectiveness of the Audit & Supervisory
Committee’s instructions to such Directors and employees
(1) If the Audit & Supervisory Committee has requested the appointment of employees to assist the committee in its duties,
the Company will appoint employees to assist Audit & Supervisory Committee Members in their duties.
(2) The personnel matters of such employees will be determined through prior consultation with the Audit & Supervisory
Committee and with the committee’s consent.
(3) In the case where said employees concurrently serve as employees of other departments, said employees will engage in
duties by prioritizing those pertaining to the Audit & Supervisory Committee.
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8. System for reporting to the Audit & Supervisory Committee and system to ensure that persons who reported to the Audit
& Supervisory Committee will not be mistreated as a result

(1) Officers and employees of the Group will report facts which might cause serious damage to the Group and other
important business and management-related matters to the Audit & Supervisory Committee in a timely and appropriate
manner.

(2) The internal audit division will report audit results to the Audit & Supervisory Committee in a timely and appropriate
manner.

(3) The Company will report the status of whistleblowing reports to the whistleblowing helpline, which has whistleblowing
protections, as well as the status of steps taken to deal with such reports to the Audit & Supervisory Committee on a
regular basis.

(4) The Audit & Supervisory Committee will be promptly notified if the content of a whistleblowing report to the
whistleblowing hotline is needed for the Audit & Supervisory Committee to execute its duties or if a whistleblower
wishes to make a whistleblowing report to the Audit & Supervisory Committee.

9. Matters concerning policies on the handling of costs and debts arising from the Audit & Supervisory Committee

discharging its duties (limited to matters that concern the Audit & Supervisory Committee executing its duties)

(1) When a Director who is an Audit & Supervisory Committee Member requests the prepayment or reimbursement of
expenses arising in connection with execution of his or her duties, the Company will promptly dispose of such expenses
or liabilities unless they are deemed unnecessary for execution of the duties of the Directors who are Audit &
Supervisory Committee Members.

10. Other systems used to ensure that the Audit & Supervisory Committee can conduct audits effectively

(1) The Representative Director will hold regular meetings with the Audit & Supervisory Committee and also provide
appropriate and necessary information to the full-time Director who is an Audit & Supervisory Committee Member
and seek to communicate with the Audit & Supervisory Committee.

(2) The internal audit division and the Audit & Supervisory Committee will exchange information as appropriate and
cooperate over the implementation of audits.

(3) Officers and employees of the Group will promptly take appropriate action when requested by the Audit & Supervisory
Committee or its assistants to provide reports and relevant materials about matters related to the execution of their
duties.

(4) The full-time Director who is an Audit & Supervisory Committee Member will take part in important meetings of the
Group and will also inspect approval documents and other important documents related to the execution of duties and
monitor the process of making important decisions and the status of execution of duties.

2. Fundamental Approach to Eliminating Anti-Social Forces and State of Related Efforts

The Group will sever any relationship with antisocial forces that pose a threat to the order and safety of civil society and
take a resolute attitude towards them. In addition, the Group will avoid any contact with antisocial forces and also refuse
any unjustified demands by antisocial forces and take legal measures against them.

The elimination of any connection with antisocial forces as well as cooperation with external specialized institutions,
including police and lawyers, to deal as a Group with any unjust demands from antisocial forces with a resolute attitude
is considered to be system within the internal control system for ensuring that Directors and employees execute their
duties in compliance with laws and regulations and the Articles of Incorporation.
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V. Other

1. Adoption of Anti-Takeover Measures

Adoption of Anti-Takeover Measures None

I Supplementary Explanation

2. Other Matters Concerning Corporate Governance System
<Overview of the timely disclosure system>

1. Basic stance

As a listed company, the Company is working to build and maintain strong relationships of trust with all market
participants by disclosing important company information that affects investment decisions accurately, fairly and
promptly.

Going forward, the Company will continue constantly putting itself in the shoes of investors and making a sincere effort
to disclose company information in a timely and appropriate manner.

2. Internal structure

(Chief Information Manager)

The Company appoints the officer in charge of the Corporate Planning Department as Chief Information Manager, and
the disclosure of important information internally and externally and the explanation of such information is centrally
managed by the Corporate Planning Department.

(Decisions)

Important decisions are made at ordinary meetings of the Board of Directors held once a month, in principle, or at
meetings of the Internal Directors (full-time Directors) held once a week, in principle, and are also made swiftly at
extraordinary meetings of the Board of Directors convened whenever necessary.

The Chief Information Officer plays a central role in considering whether decisions require timely disclosure in
accordance with the timely disclosure rules of the Tokyo Stock Exchange (hereinafter, the “Timely Disclosure Rules”)
and if disclosure is required, efforts to do this promptly are made.

(Occurred facts)

In the event of the occurrence of some kind of management-related fact, officers, etc. are required to report immediately
to the Chief Information Officer, and employees, etc. are required to report immediately to the Chief Information Officer
through the manager of their department.

The Chief Information Officer plays a central role in considering whether occurred facts require timely disclosure in
accordance with the Timely Disclosure Rules and if disclosure is required, efforts to do this promptly are made.

(Information on the settlement of accounts, etc.)

The Chief Information Officer plays a central role in considering whether information on the settlement of accounts, etc.
requires timely disclosure in accordance with the Timely Disclosure Rules and if disclosure is required, efforts to do this
promptly are made.

3. Monitoring

Important meetings within the company are attended by the full-time Director who is an Audit & Supervisory Committee
Member.

Timely disclosures are made via the approval procedure, and the internal audit division verifies their appropriateness
and effectiveness.
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m Overview of the Corporate Governance Structure

General Meeting of Shareholders

B Board of Directors Membership (Skills Matrix)

Election/ Election/ Election/
Dismissal Dismissal Dismissal
Administrative / .
Functions | . LA = e
Audit P .
Audit & Supervisory . .
i - Accounting Auditor
Board of Directors Oversight Committee g
|| Nomination | N
Advisory Committee \‘ N
L | Remuneration Audit \ \
Advisory Committee|| < Y Audit \
A\ \
\‘ ‘\
l Oversight \ \
\\ \\
A \
Execution Functions \\ \
\
\\ 1
Management Audit Internal Audit
. Sustainability Strategy Committee <
Committee Yy %y Department
Compliance Management Committee ~. K
Operations Risk Management Committee S e
Committee Coordination
Departments/
Subsidiaries

Corporate . Industry IT/ Finance/ . Risk il Environmental
Marketing X Compliance development/ 5 Governance
management knowledge technology accounting management diversity society
Yasutaka Horiuchi o [ ) o [ ) [ )
Yoko Mori [ ] [ ) [ )
Directors  |Norihiro Watanabe [ ] o o L)
Masaaki Takano () [ ) [ ) o o o
Hideki Hasegawa o [ ) [ ) [ )
Directors | Hideaki Tamura [ ) [ ) [ )
who are .
members of Agasa Naito . . .
the Audit & .
S Yoshikazu Muta [ ) [ ] [ )
Committee | gatsuki Miyahara [ ) o [ )
* The above information does not represent all the knowledge, experience, capabilities and professional skills possessed by the Directors.
Item details
Corporate management Experience serving as Representative Director of a company that is not a Group company
Marketing Practical experience and expertise related to marketing
Industry knowledge Practical experience and expertise related to store-based retailing, reuse, publication and circulation
IT/technology

Practical experience and expertise related to the development and operation of IT services

Finance/accounting

Practical experience and expertise related to management accounting, financial accounting and finance

Compliance

Practical experience and expertise related to compliance and law

Risk management

Expertise related to risk management including changes in the business environment and natural disasters

HR development/diversity

Expertise related to the appointment of human resources to ensure diversity and development of the internal
environment

Environmental society

Practical experience and expertise related to the environment, society and CSR

Governance

Experience serving as a Director, Audit & Supervisory Board Member at a company that is not a Group
company, or as an accounting auditor
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