
Corporate governance

Evaluation of the effectiveness of the Board of Directors
We conduct questionnaires to all directors and auditors to analyze and eval-
uate the effectiveness of the Board of Directors with the aim of discovering 
issues related to the structure and operation of the Board of Directors and 
enhancing the effectiveness of the Board of Directors. The directors ex-
change opinions on the analysis results, and the Board of Directors in 
FY2021 confirmed its effectiveness after a free and active exchange of opin-
ions under appropriate proceedings. On the other hand, "sustainability", 
"human resources development", and others were recognized as future 
issues that require further discussions.

Compensation of directors
We have a basic policy that the compensation of directors should be closely 
related to shareholder value to contribute to the clarification of manage-
ment responsibilities and the enhancement of corporate value over the 
medium to long term. Specifically, it consists of fixed remuneration and 
bonuses determined depending on annual performance, etc. In order to 
enhance the linkage with shareholder value and further clarify the manage-
ment responsibility for the company's business performance, a certain 
amount of fixed remuneration is contributed to the directors’ shareholding 
association to continuously acquire the Company's shares, and the acquired 
shares will be held by the directors for the duration of their term of office 
(share acquisition-type remuneration). However, outside directors receive 
fixed remuneration only to ensure their independence.

Our basic principle
We have implemented a corporate governance system as shown in the chart 
in order to build and improve a management system that can quickly re-
spond to changes in the business environment. Also, we have established 
and disclosed the "DKK-TOA Corporate Governance Guidelines" with the aim 
of fulfilling our social responsibilities to our stakeholders and achieving our 
sustainable growth and enhancement of corporate value.  At the same time, 
we are working to ensure management efficiency and fairness by complying 
with the Group's management philosophy and Corporate Behavior Charter 
and building an appropriate supervisory system to ensure thorough compli-
ance.

System outline 
We have adopted the system of a company with board of corporate auditors, 
where the board of directors decides basic management policies, matters 
stipulated by law, and other important management issues, while directors 
mutually supervise business execution, and corporate auditors strictly play 
their roles. In addition, we have set up a 
voluntary advisory committee chaired 
by an independent outside director to 
ensure the fairness, transparency and 
objectivity of management decisions.

Board of Directors
The board of directors consists of 12 
directors (including two outside directors). As a general rule, the regular 
Board of Directors meets once a month to make decisions on basic manage-
ment matters and important business execution, and to supervise the busi-
ness execution status of each director. The term of office for directors is one 
year for the purposes including building a management system that can 
respond quickly to changes in the business environment.

Board of Auditors
Composed of four corporate auditors 
(including three independent outside 
auditors), the board of auditors holds 
a regular monthly meeting in princi-
ple. Auditors attend meetings of the 
Board of Directors and other import-
ant meetings and audit the status of 
execution of duties by full-time direc-
tors and others from an independent standpoint.

Executive Appointment and Compensation Advisory Committee
As an advisory body to the Board of Directors, we have established the "Ex-
ecutive Appointment and Compensation Advisory Committee" chaired by an 
independent outside director. The committee deliberates on matters related 
to the appointment and dismissal of directors, corporate auditors and exec-
utive officers, compensation for directors and executive officers, etc., and 
report to the Board of Directors.

Management Conference
The Management Conference is composed of the president, directors with 
title, and persons appointed by the president, and is held at least once a 
month. The Conference deliberates on individual issues related to business 
execution from a practical perspective and make swift and decisive deci-
sions.

Internal audit
We have set up an Audit Office that reports directly to the president and 
cooperates mutually with corporate and accounting auditors.
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Compliance assurance
We have established the "Corporate Behavior Charter”, “Code of Conduct" 
and "Compliance Management Regulations" and set up a Compliance Com-
mittee. The committee, with the director in charge of the Administration 
Division as the compliance management supervisor and the general manag-
ers of the Head Office and presidents of subsidiaries as its members, dis-
cusses important compliance matters, exchanges information, and pro-
motes awareness and education. In addition, the department heads under 
the control of the committee members are designated as compliance pro-
motion managers, and they regularly check the status of compliance in their 
respective departments and subsidiaries.

Compliance education
We are working to ensure that compliance is well known to various employ-
ees such as new recruits, promoted employees, and officers. We provide 
e-learning programs for all Group employees and the "Sexual Harassment 
and Power Harassment Prevention" course implemented in 2019 and "Infor-
mation Security" course implemented in 
2020 recorded the attendance rate of 
100%. In 2021, a harassment prevention 
course was provided for line managers. 
Besides, the company newsletter uses 
manga to introduce compliance cases in 
an easy-to-understand manner.

Whistleblowing desk
We have set up a reporting desk where employees can consult within the 
company (compliance manager) and outside the company (lawyer) at any 
time if they discover an act that violates or may violate laws and regula-
tions. We also have a consultation desk dedicated to harassment.

Implementation of compliance awareness survey
In FY2021, we conducted a compliance awareness survey of all Group em-
ployees with a response rate of 98.8%. The survey gave us the insight on the 
actual state of compliance awareness including the understanding level of 
the Management Philosophy. We fed back the analysis results to each orga-
nization and formulated specific action plans that are currently implement-
ed.

Fair business practices 
Elimination of antisocial forces
With our "Countermeasures against Antisocial Forces" set up, we adhere to 
our basic policy to block all relationships with antisocial forces such as 
gangsters. In addition to incorporating antisocial forces exclusion clauses in 
contracts with business partners, we also carry out antisocial checks on 
them every year.

Efforts to prevent bribery
Our Corporate Code of Conduct stipulates that "we will comply with laws 
and regulations and carry out honest, fair and transparent transactions" and 
"prohibit any gifts, entertainment and donations for the purpose of obtaining 
unfair profits." The annually renewed contracts with distributors and others 
in Japan include a ban on bribery clauses. For overseas, based on the 
"Rules for Confirmation and Verification of 
Legal Compliance Status at Overseas Agents", 
we request and receive a pledge of compli-
ance promotion status from all of our over-
seas distributors once a year. We also provide 
regular training mainly to the sales depart-
ment.

Compliance and risk management

Transparency of relationships with medical institutions, etc.
Cooperation with medical institutions, research institutes, medical person-
nel, etc. is indispensable for the development and manufacture of medical 
equipment. Since there is a risk of conflicts of interest in such industry-aca-
demia collaboration, we have set out our “Guidelines for Transparency of 
Relationship with Medical Institution” on the basis of the "Transparency 
Guidelines for the Medical Device Industry and its Relationships with Medi-
cal Institutions and Other Organizations" of the Japan Federation of Medical 
Devices Associations, and thereby disclose information on the provision of 
funds to medical institutions.

Risk management
We have built a risk management system based on our "Risk Management 
Regulations", and the Compliance Committee plays a central role in con-
ducting continuous verification and review. Every year, based on the charac-
teristics of the business and changes in the external environment, we com-
prehensively identify management risks, evaluate their impact and 
frequency of occurrence, and create a risk map. For particularly critical 
risks, we confirm countermeasures at the Management Conference, work to 
reduce risks throughout the Group, and prepare various measures in the 
event of an occurrence.

Information security
Regarding the handling of confidential information, we have established the 
"Document Management Regulations" and manage it in accordance with the 
standards for storage, archiving and disposal of documents. Regarding 
personal information, we have established our "Personal Information Pro-
tection Regulations" based on the "Act on the Protection of Personal Infor-
mation" to protect them appropriately. We have also established regulations 
that stipulate detailed rules regarding the Internet, intranet, e-mail, use of 
portable storage media, and others. We also strive to raise awareness and 
vigilance among all officers and employees through e-learning, etc., and 
confirm the status of compliance through internal control audits. Technical-
ly, we have implemented multi-layered measures such as a mechanism to 
prevent unauthorized access from the outside and a mechanism to prevent 
computer viruses.

Object Measures
Disseminating 
rules and 
regulations / 
raising awareness

Establishing regulations related to information security
Providing e-learning and briefing sessions for officers and 
employees

Countermeasures 
against fraudulent 
use

Encrypting information terminal data
Activating information terminal by password authentication
Mandatory regular password reset
Access management by user authentication
Entry / exit management to priority areas
Automatic encryption of email attachments
Restricting the use of devices such as USB memory

Countermeasures 
against external 
threats

Antivirus
Web filtering
Spam mail measures
Use of VPN
Monitoring unauthorized communication of network-connect-
ed devices

Briefing session on regulations related to information security
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