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IV. State of the Reporting Company 
1 The Company’s Shares 
(1) Total number of shares 

(i) Total number of shares 
 

Type Total number of authorized shares (shares) 

Common shares 36,000,000 

Total 36,000,000  

(ii) Total number of shares issued 
 

Type 
Number of shares issued - year-

end 
(As of January 31, 2024) 

Number of shares issued - 
submission date (As of April 

25, 2024) 

Financial instruments exchange 
where the Company is listed or 
Registered/Authorized financial 

instruments firms association 
Definition 

Common shares 10,627,920 10,627,920 

Prime Market of the Tokyo Stock 
Exchange Number of shares 

per share unit 

Total 10,627,920 10,627,920 － － 

 
 
(2) Stock acquisition rights 

(i) Stock option plans 
Not applicable. 

(ii) Rights plans 
Not applicable. 

(iii) Other stock acquisition rights 
Not applicable. 

(3) Status of corporate bond certificates, etc. with share options subject to exercise value change 
Not applicable. 

(4) Total number of shares issued and capital 

Date 
Change in the 

total number of 
shares issued 

(shares) 

Balance of total 
shares issued 

(shares) 
Change in capital 
(thousands of yen) 

Balance of capital 
(thousands of yen) 

Change in legal 
capital surplus 

(thousands of yen) 

Balance of legal 
capital surplus 

(thousands of yen) 

As of April 1, 2018 
(Notes) 5,313,960 10,627,920 － 238,284 － 168,323 

Note: A 2-for-1 stock split was carried out. 
 
 
 
 
 
  

(5) Details by shareholder 
As of January 31, 2024 

Classification 
Shareholder and shares held (number of shares per unit: 100) Shares less 

than one 
share unit 
(shares) 

National 
and local Financial Financial 

instruments Other Foreign corporations, 
etc. 

Individuals 
and others Total 
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government
s 

institutions business 
operators 

corporation
s 

Non-
individuals Individuals 

Number of 
shareholders (people) － 10 29 62 60 15 9,227 9,403 － 

Number of shares 
owned (units) － 5,176 4,573 28,010 11,831 118 55,755 105,463 81,620 

Ratio of shares owned 
(%) － 4.90 4.34 26.56 11.22 0.11 52.87 100.00 － 

Note: Of treasury shares of 2,469 units are included in the figures under “Individuals and others” and 69 shares in those under “Shares 
less than one share unit.”  
 

(6) Major shareholders 
As of January 31, 2024 

Name / Company name Address Number of shares 
owned (shares) 

The number of shares 
owned as a proportion 
of the total number of 

issued shares (excluding 
treasury stock) 

Sekiguchi Kogyo Co., Ltd. 3-20, Nangocho, Nishinomiya City, Hyogo 2,126,000 20.00 

Artner Employee Stock Ownership 
Association 3-2-18, Nakanoshima, Kita-ku, Osaka City 808,148 7.60 

Osaka Small and Medium Business 
Investment and Consultation Co., Ltd. 3-3-23, Nakanoshima, Kita-ku, Osaka City 480,000 4.51 

The Master Trust Bank of Japan, Ltd. (Trust 
Account) 2-11-3, Hamamatsucho, Minato-ku Tokyo 285,900 2.69 

BBH FOR FIDELITY LOW-PRICED 
STOCK FUND (PRINCIPAL ALL 

SECTOR SUBPORTFOLIO) (Standing 
Proxy: MUFG Bank, Ltd.) 

245 SUMMER STREET BOSTON, MA 
02210 U.S.A. 

(Payment Service Department, 2-7-1, 
Marunouchi, Chiyoda-ku, Tokyo) 

243,439 2.29 

JPMorgan Securities Japan Co., Ltd. Tokyo Building, 2-7-3, Marunouchi, 
Chiyoda-ku, Tokyo 203,547 1.19 

STATE STREET BANK AND TRUST 
CLIENT OMNIBUS ACCOUNT 

OM02505002 (Standing Proxy: Settlement 
and Clearing Services Division, Mizuho 

Bank, Ltd.) 

100 KING STREET WEST, SUITE 3500, 
PO BOX 23 TORONTO, ONTARIO M5X 

1A9 CANADA 
(Shinagawa Intercity Tower A, 2-15-1, 

Konan, Minato-ku, Tokyo) 

180,000 1.69 

THE BANK OF NEW YORK MELLON 
140040 (Standing Proxy: Settlement and 

Clearing Services Division, Mizuho Bank, 
Ltd.) 

240 GREENWICH STREET, NEW YORK, 
NY 10286, U.S.A. 

(Shinagawa Intercity Tower A, 2-15-1, 
Konan, Minato-ku, Tokyo) 

166,259 1.56 

BNYM SA/NV FOR BNYM FOR 
BNYMGCM CLIENT ACCTS M ILM FE 
(Standing Proxy: Settlement and Clearing 

Services Division, Mizuho Bank, Ltd.) 

2 KING EDWARD STREET, LONDON 
EC1A 1HQUNITED KINGDOM 

(Shinagawa Intercity Tower A, 2-15-1, 
Konan, Minato-ku, Tokyo) 

151,138 1.42 

HARIGAE Tomonori Tsukuba City, Ibaraki 140,840 1.32 

Total － 4,785,271 45.03 

Note: The number of shares owned by the Master Trust Bank of Japan, Ltd. (Trust Account) is all for trust services. 
 

 

 

 
(7) Voting rights 

(i) Shares issued 
As of January 31, 2024 

Classification Number of shares (shares) Number of voting rights Definition 



- 28 -  

Non-voting shares － － － 
Shares with restricted voting rights (e.g., 

treasury shares) － － － 

Shares with restricted voting rights (other) － － － 
Shares with full voting rights (e.g., treasury 

shares) Common shares: 2,400 － － 

Shares with full voting rights (other) Common shares:    10,543,900 105,439 － 
Shares less than one share unit Common shares:          81,620 － － 
Total number of shares issued 10,627,920 － － 

Voting rights held by all shareholders － 105,439 － 
 

Note: The figure for “Shares less than one share unit” includes 69treasury shares less than one share unit owned by Artner.  

(ii) Treasury shares 
As of January 31, 2024 

Shareholder name / 
Company name Address of shareholder 

Number of shares 
held in the 

shareholder’s 
name (shares) 

Number of shares 
held in others’ 
name (shares) 

Total shares 
owned (shares) 

Ratio of shares 
owned as a 

proportion of the total 
number of issued 

shares (%) 

Artner Co., Ltd. Nakanoshima 3-2-18, Kita 
Ward,Osaka City 2,400 － 2,400 0.02 

Total － 2,400 － 2,400 0.02 
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2 Acquisition of Treasury Shares 
Type of shares: Acquisition of common shares under Article 155, item (vii) of the Companies Act  

(1) Acquisition of shares based on a resolution at the General Meeting of Shareholders: Not applicable. 

(2) Acquisition of shares based on a resolution by the Board of Directors: Not applicable. 

(3) Acquisition of shares not based on a resolution at the General Meeting of Shareholders or by the Board of Directors:  
 

Classification Number of shares (shares) Total amount (yen) 

Treasury shares acquired during the fiscal year 93 129,984 

Treasury shares acquired during the period 10 24,760 
Note: The treasury shares acquired during the period do not include shares less than one share unit purchased during the period 
between April 1, 2024, and the date of submission of this Annual Securities Report. 
 
(4) Acquired treasury shares disposed of/held 

Classification 
Fiscal year ended January 31, 2024 Acquisition period 

Number of shares 
(shares) 

Total value of 
shares for 

disposition (yen) 
Number of shares 

(shares) 
Total value of 

shares for 
disposition (yen) 

Acquired treasury shares placed for subscription － － － － 

Acquired treasury shares retired － － － － 

Acquired treasury shares transferred for merger, 
share exchange, share delivery, or company split － － － － 

Other － － － － 

Number of treasury shares held 2,469 － 2,479 － 
Note: The number of treasury shares held during the period does not include that of shares less than one share unit purchased or sold 

during the period between April 1, 2024, and the date of submission of this Annual Securities Report. 
  

3 Dividend Policy 
In terms of profit distribution, Artner comprehensively considers future business developments, earnings, the management 
environment, as well as the strengthening of its management foundations, and positions the supply of stable dividends to its 
shareholders as top-priority management tasks. In addition, our basic approach is to continue to grow our profit this year, ensuring 
that the dividend remains at least at the same amount as the previous year and continues to increase. 
While taking into account earnings trends and other factors, Artner’s basic policy calls for the biannual distribution of retained 
earnings in the form of interim and year-end dividends. The distributions of retained earnings are decided by the general 
shareholders meeting in the case of the year-end dividend and by the Board of Directors in the case of the interim dividend. Artner’s 
Articles of Incorporation specifies that the Company may pay out dividends of surplus by resolutions of the Board of Directors 
pursuant to Article 459, paragraph (1) of the Companies Act. 
Shareholders will receive a year-end dividend payment of 37.50 yen per share for this fiscal year. Combined with the interim 
dividend of 37.50 yen a share that was already paid, the dividend for the full year totals 75 yen per share. This makes the payout 
ratio for this fiscal year 75.8%. 
Internal reserves are set aside to address projected future changes in the management environment and invest efficiently in enriching 
our pool of human resources, etc. 

 
The table below shows the dividends of surplus for this fiscal year. 

Date of resolution 
Total amount of 

dividends (thousands of 
yen) 

Dividend per share 
(yen) 

Resolution by the Board of Directors on 
September 8, 2023 398,454 37.50 

Resolution at the Ordinary General Meeting of 
Shareholders on April 25, 2024 398,454 37.50 
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4 Corporate Governance 
(1) Overview of corporate governance 

(i) Basic views on corporate governance 

1. Artner’s No.1 business challenge is steadily improving shareholder value over the long term. So in addition to expanding our 
business and ensuring profitability, we want to grow as a “technical partner” together with our client companies in various 
industries, as a collective of engineers focused on developing more and more advanced levels of technical expertise. At the 
same time, with a constant awareness of what society needs most, and a desire to create a demand for it, we strive for business 
efficiency and soundness to help in the sustainable development of the Company. 

2. At Artner, we are highly conscious of our social responsibility as a company, so in addition to strictly observing all applicable 
laws and regulations, we strive to sustain and develop favorable relationships with shareholders, with our local community, 
with all of our client companies, and with all employees. 

3. We are committed to further strengthening our internal control and risk management efforts through the application of business 
management systems (including internal control systems) to enable flexible adaptation to changes in the business environment. 
Artner also will promptly disclose relevant information both inside and outside the company and enhance business 
transparency. 

(ii) Overview of Artner’s corporate governance framework and why this framework is used 
Artner is a company with an audit and supervisory committee, an organizational design defined by the Companies Act. 
The Company has in place the following bodies in the framework.  

(The Board of Directors) 

The Board of Directors, chaired by President and CEO SEKIGUCHI Sozo, is composed of eight members including five directors 
(SEKIGUCHI Sozo, HARIGAE Tomonori, OKUSAKA Kazuya, SATO So, EGAMI Yoji) (Directors who are members of the 
Audit and Supervisory Committee are excluded) and three outside directors (NOMURA Ryuichiro, TERAMURA Yasuhiko, 
MORII Shinichiro) who are members of the Audit and Supervisory Committee. The Board meets twice a month. At a mid-month 
business report board meeting, the members deliberate on the Company’s monthly business performance; and at a regular month-
end board meeting, they deliberate and decide on matters relating to the Company’s management plan, as well as significant 
matters relating to day-do-day business operations.  

 

The Board of Directors met 30 times in this fiscal year. The attendance of each Director was as follows. 

Position Name Attendance 

President and CEO SEKIGUCHI 
Sozo 30/30 (Attendance rate 100％) 

Director HARIGAE 
Tomonori 30/30 (Attendance rate 100％) 

Director OKUSAKA 
Kazuya 30/30 (Attendance rate 100％) 

Director SATO So 29/30 (Attendance rate 97％) 

Director EGAMI Yoji 30/30(Attendance rate 100％) 

Outside directors and standing member of 
the Audit and Supervisory Committee 

NOMURA 
Ryuichiro 30/30 (Attendance rate 100％) 

Outside directors and member of the Audit 
and Supervisory Committee 

TERAMURA 
Yasuhiko 30/30 (Attendance rate 100％) 

Outside directors and member of the Audit 
and Supervisory Committee 

MORII 
Shinichiro 30/30 (Attendance rate 100％) 
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(The Audit and Supervisory Committee) 
The Audit and Supervisory Committee, chaired by Standing Audit and Supervisory Committee member NOMURA Ryuichiro, is 
composed of three Audit and Supervisory Committee members who are outside directors. The committee meets twice a month. 
Directors who are members of the committee also attend board meetings and other important internal meetings. The committee 
provides impartial and independent oversight of the Company’s corporate management, based on the audit standards as well as 
the audit policy and plans established by the committee.  
 
(The Nomination and Remuneration Committee) 
The Nomination and Remuneration Committee, chaired by Audit and Supervisory Committee member TERAMURA Yasuhiko, 
is composed of four members including the President and CEO and three members of the Audit and Supervisory Committee 
who are outside directors. The Nomination and Remuneration Committee will deliberate and report to the Board of Directors on 
the following matters in order to enhance the fairness and objectivity of the decision-making process of nominating and 
determining the remuneration of Directors as well as enhancing corporate governance.  
 

-Matters relating to the appointment and dismissal of Directors 
-Matters relating to the succession plan 
-Matters relating to the nomination policy and the evaluation criteria for “abilities, qualifications, experience, and values” based on the 

nomination policy 
-Matters relating to the appropriateness of the remuneration level of Directors 
-Matters relating to the basic policy on the remuneration of Directors and the policy for determining the remuneration for each 

individual 
 

 
The Board of Directors met four times during this fiscal year. The attendance of each Director was as follows. 

Position Name Attendance 

President and CEO SEKIGUCHI 
Sozo 4/4 (Attendance rate 100％) 

Outside directors and standing member of 
the Audit and Supervisory Committee 

NOMURA 
Ryuichiro 4/4 (Attendance rate 100％) 

Outside directors and member of the Audit 
and Supervisory Committee 

TERAMURA 
Yasuhiko 4/4 (Attendance rate 100％) 

Outside directors and member of the Audit 
and Supervisory Committee 

MORII 
Shinichiro 4/4 (Attendance rate 100％) 

 
 
(The Compliance and Risk Management Meeting) 

The Compliance and Risk Management Meeting, chaired by the President and CEO, is composed mainly of Heads of 
Divisions and Departments in addition to eight directors. The meeting is held monthly. In these meetings, members discuss 
policies and actions to ensure that all officers and employees of the Company abide by laws and the Company’s Articles of 
Incorporation, and draw up the Risk Management Guidelines. 

 
(Sustainability Committee) 

The Sustainability Committee, chaired by the President and CEO, is composed mainly of Heads of Divisions and Departments 
in addition to eight directors. The committee meets four times a year. At each meeting, the members hold discussions to 
promote and manage the progress of issues and initiatives related to sustainability. 
Artner currently uses this framework because the mutual supervision of business operations by directors works well, as does 
the audits and supervision of the Board of Directors by the Audit and Supervisory Committee. 
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The chart below shows the Company’s bodies and how internal control works. 

  
(iii) Other matters regarding corporate governance 

(a) Design of the Internal Control System 

Artner has designed its internal control system in accordance with the following basic policies on the internal control system 
that has been established by the Board of Directors. 

a. System to ensure that directors and employees execute their duties in compliance with applicable laws and regulations 
and the Company’s Articles of Incorporation 

1) At Artner, we have implemented the Compliance and Risk Management Meeting, chaired by the President and CEO, as 
part of a system aimed at thoroughly educating employees regarding all applicable laws and regulations and the Articles 
of Incorporation, and also ensuring such compliance. 

2) We have set up an internal whistleblowing system, under which directors, employees, and other people engaged in work 
for the Company can report corruption or wrongdoing to the Whistleblowing Committee, which has a duty of 
confidentiality. It is prohibited to subject persons who submit whistleblower reports using the system to any 
disadvantageous treatment as a result of such reporting. The system is designed to ensure the effectiveness of 
whistleblowing to prevent or quickly detect violations of applicable laws and regulations. 

3) The Internal Audit Office, operating independently of other divisions that execute business practices, conducts internal 
audits. Through such audits, it verifies the appropriateness and effectiveness of the internal management system of each 
division, and by promoting the improvement of the systems, it ensures that all employees lawfully execute their duties. 

b. System to ensure the appropriateness of financial reporting 

1) Directors and employees ensure the appropriateness of financial reporting by executing their duties in compliance with 
the “Basic Framework of Internal Control Related to Financial Reporting.” 

2) Directors and employees smoothly operate the system to ensure the appropriateness of financial reporting. 

3) The Internal Audit Office audits the operation of the system to ensure the appropriateness of financial reporting. 

c. System to store and manage information relating to the execution of duties by directors 

1) Information and documents relating to the execution of duties by directors are appropriately stored and managed in 
accordance with the “Document Management Rules,” other applicable rules and regulations, and related information 
management system manuals. 

2) The Internal Audit Office conducts internal audits to confirm that this information and related documents are 
appropriately stored and managed. 

d. Rules and system to manage the risk of loss 

1) We have formulated guidelines, “Structure to Conduct Risk Management,” to define a clear system for managing 

General Meeting of Shareholders 

Board of Directors 

Appointment / Dismissal Appointment / Dismissal 

Appointment 
/ Dismissal 

Audit / Supervision 

Report Report 
Report 

Report Report 
Report 

Inquiry Inquiry 

Inquiry 
Report 

Compliance and 
Risk 

Management 
Meeting 

Sustainability 
Committee 

Nomination and 
Remuneration 

Committee 

President and CEO 

Internal 
Audit Office 

Report 

Selection / 
Discharge 

Instructions 

Directions / 
Commands 

Internal 
Audit 

Corporate Planning and Strategy Division 
Management Division 

Engineer Business Division 
Engineer Agency Division 

Technology Development Division 

External 
Accounting 

Auditor 

Legal 
Advisors 

Audit 

Collaboration 

Accounts 
Audit 

Collabora
-tion 

Consultation 
Consultation 
/ Advice 

The Audit and 
Supervisory 
Committee 

Collaboration 



- 33 -  

different risks. 

2) We have classified and defined management risks in accordance with these policies, and each responsible division 
identifies and analyzes the risk situation for each type of risk. We have set up a system in which the various kinds of risks 
are managed through the Compliance and Risk Management Meeting. Management and countermeasures for each type of 
risk are clarified and managed in the meeting.  

3) The Internal Audit Office, which is directly overseen by the President and CEO, is responsible for audits in accordance 
with an internal audit plan. The office examines the method and details of audit implementation and revises the audit 
method as and when needed. 

e. System to ensure that directors execute their duties efficiently 

1) Board of Directors meetings are held twice a month, as the basis of a system to ensure that directors execute their duties 
efficiently. The first board meeting of the month is a performance board meeting and the second is a regular board 
meeting. Special board meetings are also held as and when needed. The scope of authority of the Board of Directors is 
clearly defined in the “Board of Directors Rules.” 

2) To ensure efficient business management by the directors, we have formulated “Organizational Rules,” “Administrative 
Authority Rules,” “Division of Duties Rules,” “Division of Duties (Administrative Authority) Statement,” and other 
internal rules. 

f. System to ensure appropriate business practices in a corporate group consisting of companies, parent companies, and 
subsidiaries 
The company does not currently have any parent companies or subsidiaries. 

g. Matters relating to employees who assist with the duties of the Audit and Supervisory Committee, independence of such 
employees from other directors who are not members of the committee, and ensuring the effectiveness of the committee’s 
instructions to such employees 

1) If requested by the Audit and Supervisory Committee, an employee can be appointed to assist with the duties of the 
committee. 

2) The appointment or dismissal, reassignment, and performance evaluation of such employees require the approval of the 
Audit and Supervisory Committee. 

3) If the Audit and Supervisory Committee requests the appointment of an employee to assist with its work, the appointment 
of a suitable employee to assist with the work needed by the committee is made in consultation with the committee. The 
appointment is made with the prior approval of the committee, and with an assurance of independence. To ensure the 
effectiveness of the instructions of the Audit and Supervisory Committee to the applicable employee, the employee works 
exclusively for the committee, without being assigned any other work. 

h. System to enable directors who are not members of the Audit and Supervisory Committee and employees to report to the 
Audit and Supervisory Committee 

1) Directors who are members of the Audit and Supervisory Committee attend meetings of the Board of Directors and other 
important meetings and receive reports on the state of business practice execution from other directors who are not 
members of the committee. 

2) Directors who are members of the Audit and Supervisory Committee are able to view important internal decision request 
circulars, written decisions, and reports that are not discussed at the important meetings mentioned above, and they also 
receive explanation of the contents of such documents as and when needed. 

3) Directors or employees should report to the Audit and Supervisory Committee any of the following: a risk that may 
significantly harm the company; misconduct relating to execution of duties by directors who are not members of the 
Audit and Supervisory Committee; significant violation of an applicable law, regulation, or the Articles of Incorporation; 
reports relating to the state of internal audits; facts reported based on the internal whistleblowing system; and any other 
matter requested for the purposes of the Audit and Supervisory Committee. 

i. System to ensure that persons who make whistleblower reports to the Audit and Supervisory Committee are not subjected 
to any disadvantageous treatment as a result of such reporting  
In accordance with internal rules, it is prohibited to subject persons who submit whistleblower reports using the system to 
disadvantageous treatment in retaliation for whistleblowing. 

j. Matters relating to policies concerning procedures for prepayment or reimbursement of expenses arising from the 
execution of duties by the Audit and Supervisory Committee members or other processing of expenses or monetary 
obligations arising from the execution of such duties  
The procedures for prepayment or reimbursement of expenses arising from the execution of duties by members of the 
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Audit and Supervisory Committee or other processing of expenses or monetary obligations arising from the execution of 
such duties are carried out appropriately through applications made by members of the Audit and Supervisory Committee. 

k. Other systems to ensure that audits of the Audit and Supervisory Committee are effectively conducted 

1) The President and CEO and the Head of the Internal Audit Office strive to enable sufficient opportunities for consultation 
with the Audit and Supervisory Committee members to examine the establishment of a suitable working environment for 
the committee, in order to ensure the effectiveness of audits. 

2) To ensure the effectiveness of audits by the Audit and Supervisory Committee, the committee members demand that the 
President and CEO and the Board of Directors strive to make continuous improvements to the auditing system. 

3) The Internal Audit Office, which is the internal auditing department of the Company, and the division responsible for 
oversight of compliance and risk management meet regularly with the Audit and Supervisory Committee to exchange 
opinions regarding issues to be addressed. 

4) If the Audit and Supervisory Committee deems it necessary to appoint legal advisors or other external advisors when 
conducting an audit, such advisors can be appointed. 

l. Basic approach to the exclusion of antisocial forces 

1) To fulfill its obligations of corporate social responsibility and to protect the Company, any relations with antisocial forces 
are cut off. 

2) In the event that the company is subjected to any unreasonable demands by antisocial forces, we respond resolutely by 
legal means. 

3) We set up a “System for Cutting off Relations with Antisocial Forces” based on the manual for dealing with antisocial 
forces. 

4) In preparation for unreasonable demands by antisocial forces, we are building close partnerships with an external 
specialized agency, and in the event that we are subjected to an unreasonable demand by antisocial forces, we will 
consult with the agency regarding how to respond, or request a response from the agency. 

5) Under no circumstances do we, for the sake of convenience, respond by engaging in behind-the-scenes dealing with or 
providing money to antisocial forces. 

6) We regularly inform directors and employees of our “System for Cutting off Relations with Antisocial Forces” and 
promote awareness of it. 

m. Internal system for exclusion of antisocial forces 

1) Under the Head of the Management Division, the General Affairs Group, as department responsible for exclusion of 
antisocial forces, strives to prevent the Company from being subjected to any unreasonable demands from such forces. 

2) We have concluded advisory agreements with a legal advisor and retired police officers, and collaborate with a 
specialized agency. 

3) In collaboration with the Head of the Management Division, the General Affairs Group receives guidance and advice 
from the legal advisor as circumstances demand, and maintains a database of information on antisocial forces. As and 
when needed, the group also reports the details of such information to the Board of Directors. Based on the information, 
each division and the Compliance and Risk Management Meetings examine approaches to the exclusion of antisocial 
forces. 

4) We distribute a manual for dealing with antisocial forces to all employees and promote awareness of it. 

5) The General Affairs Group raises awareness of issues relating to the exclusion of antisocial forces regularly at internal 
training sessions. 

(b) Risk management framework 

Artner is aware that risk management is critical to its business. We also acknowledge that risk management related to compliance 
with laws and regulations as well as internal rules is particularly important. To ensure the risk is fully managed, we have set up the 
Compliance and Risk Management Meeting. To properly manage personal information, we use a personal information protection 
management system that conforms to the Personal Information Protection Management Systems -- Requirements (JIS Q 15001). 
We have also set up an internal whistleblowing system in order to prevent violations of laws and regulations and avoid risks, 
thereby developing and enhancing our risk management framework. 

(c) Agreements limiting liability 

a. Directors 

Artner has an agreement in place that limits the liability for damages specified in Article 423, paragraph (1) of the Companies Act 
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with each director (non-Executive Director) pursuant to Article 427, paragraph (1) of the said Act. The limit of liability based on the 
agreement is an amount prescribed by laws and regulations. 

b. Accounting Auditor 

Artner has an agreement in place that limits the liability for damages specified in Article 423, paragraph (1) of the Companies Act 
with KPMG AZSA LLC who is our Accounting Auditor pursuant to Article 427, paragraph (1) of the said Act. The limit of liability 
based on the agreement is an amount prescribed by laws and regulations. 

(d) Summary of a directors and officers liability insurance policy 

Artner has a directors and officers liability insurance (D&O Insurance) policy in place with an insurance company, as stipulated in 
Article 430-3, paragraph (1) of the Companies Act. The insured persons covered by this policy are directors, and they do not pay the 
insurance premiums. To provide a summary, this insurance policy, together with the special clauses, shall cover damages 
that may arise when an insured director assumes liabilities as a result of the execution of his duties or due to claims brought against 
him for being held responsible for the consequences of his action. However, the policy has an exclusion that the insurance company 
contends precludes coverage, such as liabilities incurred as a result of an unlawful act that an insured individual willfully and 
knowingly commits. 

(e) Number of directors 

Artner specifies in its Articles of Incorporation that it shall have up to ten directors (excluding directors who are members of the 
Audit and Supervisory Committee) and up to five directors who are members of the Audit and Supervisory Committee. 

(f) Election of directors 

Artner specifies in its Articles of Incorporation that resolutions on the election of directors shall be made with the approval of a 
majority of the votes of the shareholders who are present and hold at least one-third of the total votes of the shareholders who are 
entitled to exercise such rights. 
The Articles of Incorporation also prescribes that no cumulative voting shall be allowed on the resolutions of the election of 
directors. 

(g) Resolutions that may be passed by the Board of Directors instead of the General Meeting of Shareholders and reasons 
thereof 

a. Acquisition of treasury shares 

Artner’s Articles of Incorporation specifies that the Company may acquire its treasury shares following a resolution by the Board of 
Directors, pursuant to Article 165, paragraph (2) of the Companies Act. The purpose of this provision is to acquire treasury shares 
through market transactions or by other means so that we are able to carry out flexible capital policies to adapt to change of the 
business environment. 

b. Organ deciding dividends of surplus 

Artner specifies in its Articles of Incorporation that, to ensure flexible capital policies and dividend policies, the Company’s Board 
of Directors may resolve on the matters such as dividends of surplus prescribed in the items under Article 459, paragraph (1) of the 
Companies Act, unless otherwise provided for in laws and regulations. 

c. Release from liability of directors 

Artner specifies in its Articles of Incorporation that, pursuant to Article 426, paragraph (1) of the Companies Act, the Company’s 
Board of Directors, instead of the General Meeting of Shareholders, may resolve to release directors (including former directors) 
from their liability related to the acts defined in Article 423, paragraph (1) of the said Act to the extent legally permissible. The 
purpose of this provision is to provide an environment that enables directors to fulfill their expected role as they perform their duties 
by achieving their full potential. 

d. Release from liability of Accounting Auditors 

Artner specifies in its Articles of Incorporation that, pursuant to Article 426, paragraph (1) of the Companies Act, the Company’s 
Board of Directors, instead of the General Meeting of Shareholders, may resolve to release an Accounting Auditor (or a former 
Accounting Auditor) from their liability related to the acts defined in Article 423, paragraph (1) of the said Act to the extent legally 
permissible. This provision has been set in the wake of the enforcement of the Companies Act that has made accounting auditors 
subject to shareholder derivative suits, so that a balance is kept between our directors and Accounting Auditor. 

(h) Requirements for special resolutions at the General Meeting of Shareholders 

Artner specifies in its Articles of Incorporation that, regarding the requirement for a special resolution at the General Meeting of 
Shareholders as prescribed in Article 309, paragraph (2) of the Companies Act, the resolution is adopted if shareholders with at least 
one-third of the total votes of the shareholders who are entitled to exercise their right to vote are present, and at least two-thirds of 
the votes approve the resolution. The purpose of this provision is to ensure the smooth running of the General Meeting of 
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Shareholders by relaxing the quorum of the General Meeting of Shareholders for a special resolution.  
(2) Executive Officers 

(i) Executive Team 
Males: 8: Females: - (ratio of women in the Executive Team: -%) 

 

Title Name Date of birth Career summary Terms 
of office 

Number of 
shares 
owned 

(shares) 

President and CEO SEKIGUCHI 
Sozo 

December 31, 
1964 

June 1983: Joined MEITEC CORPORATION(now MEITEC Group Holdings 
Inc.) 
April 1988: Joined Osaka Technology Center Co., Ltd. (previous name of the 

Company) 
March 1993: Appointed Director; Head of the Business Planning Office 
February 1998: Appointed Director; Vice President 
February 2002: Appointed President and CEO (current) 
February 2012: Appointed Head of the Hyper Artner Business Division 

Note 3 7,950 

Director and Head of the 
Management Division 

HARIGAE 
Tomonori May 24, 1954 

April 1978: Joined Toyobo Interior Co., Ltd. 
March 1982: Joined Osaka Technology Center Co., Ltd. (previous name of the 

Company) 
March 1990: Appointed Head of the Kanto Business Dept. 
March 1991: Appointed Director 
March 1993: Appointed Managing Director; Head of the General Affairs Dept. 
February 2007: Appointed Managing Director; Head of the Management 

Division 
May 2008: Appointed Director; Head of the Management Division (current) 

Note 3 144,077 

Director Head of the 
Engineer Business Division 

OKUSAKA 
Kazuya 

September 3, 
1955 

April 1978: Joined Osaka Technology Center Co., Ltd. (previous name of the 
Company) 

October 1993: Appointed Head of the No.3 Business Dept. 
February 2002: Appointed Standing Auditor 
April 2004: Appointed Managing Director; Head of the Human Resources Dept. 
February 2007: Appointed Managing Director; Head of the Human Resources 

Division 
April 2007: Appointed Managing Director; Head of the Business Management 

Division 
March 2009: Appointed Managing Director; Head of the Technology 

Development Division 
February 2010: Appointed Managing Director; Head of the Business Promotion 

Division 
February 2011: Appointed Managing Director; Head of the Engineer Business 

Division 
April 2011: Appointed Director; Head of the Engineer Business Division 
February 2013: Appointed Director; Head of the Human Resources Business 

Division 
February 2016: Appointed Director; Head of the Engineer Business Division 

(current) 

Note 3 144,209 

Director 
Head of the Corporate 
Planning and Strategy 
Division; Head of the 

Engineer Agency Business 
Division 

SATO So August 14, 1973 

April 1998: Joined Nihon Bayer Agrochem (now Bayer Crop Science) June 
2004: Joined Aon Affinity 
April 2007: Joined Artner Co., Ltd. 

Appointed Head of the Corporate Planning and Strategy Division 
February 2013: Appointed Head of the Corporate Planning and Strategy 
Division; Head of the Engineer Agency Business Division April 2015: 
Appointed Director; Head of the Corporate Planning and Strategy 

Division; Head of the Engineer Agency Business Division 
February 2016: Appointed Director; Head of the Corporate Planning and 

Strategy Division 
February 2022: Appointed Director; Head of the Corporate Planning and 

Strategy Division; Head of the Engineer Agency Business Division 
(current) 

Note 3 3,448 


