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POINT

In their messages, the independent outside directors share 
perspectives on the issues deliberated by the Board of Directors and 
convey their expectations for KDDI under the new presidential 
leadership.

This section also outlines KDDI’s approach to corporate governance 
and the initiatives undertaken to strengthen it.
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system, it is necessary to take a holistic view of the penetration of AI.
Tannowa: There are many issues that need to be addressed, such as the high power 
consumption of AI data centers and the risk of AI providing incorrect information, but 
measures are also being considered to improve the energy efficiency of AI data centers.
Okawa: The Watt-Bit concept can be said to be one of those schemes that overcomes such 
issues. Companies need to change their actions in line with rapid social changes, and this 
naturally leads to both positive and negative results. At this time when companies are 
required to have socially responsible governance, we are confident that our company, which 
advocates sustainability management, will be able to move in line with social changes, face 
firmly both our successes and failures, and build a better future. 

—With the advent of the AI era, it will be necessary to secure human resources who can act 
spontaneously, aiming to deepen their expertise and abilities and create results in collaboration with 
partners. Please tell us about the challenges and future initiatives you expect for a company that puts 
human resources first.

Okawa: KDDI respects the individuals who work there and allows them to demonstrate their 
abilities. As a result of efforts to create an environment for this purpose and raise employees’ 
awareness, new services and technologies have been developed. I look forward to seeing further 
evolution without stopping.
Tannowa: KDDI responds to each age group with detailed measures, from young employees 
to experienced employees. The company maintains a low turnover rate compared to other 
companies by balancing regular and experienced recruitments and implementing workstyle 
reforms. Going forward, the company faces the challenge of securing a wider range of human 
resources in light of the declining birthrate.

Okumiya: The KDDI Group Mission Statement states: “the KDDI Group values 
and cares about the material and emotional well-being of all its employees.” 
In line with this statement, the company has set KPIs for personnel 
evaluation methods, workstyle reforms, and DE&I. Although these KPI figures 
have been improving year by year, I believe there is still room for 

improvement. It is necessary to continue analyzing issues and exploring solutions.
Ando: Training experts in the fields of AI and DX, in addition to telecommunications, is a 
source of competitiveness, but as these fields become increasingly specialized, it will be 
necessary to provide a variety of learning opportunities. Meanwhile, I feel that internal 
training based on the Group philosophy is becoming increasingly important for common, 
cross-functional enhancement of human capabilities.
Okawa: The logic that human resources, as intangible assets, generate future value in 
accounting terms has yet to be established. I hope that the company will firmly visualize the 
capabilities of its employees, further encourage their motivation, and establish a solid 
position as a company that puts human resources first.

—What kind of discussions are taking place at the board of directors meetings with regard to the AI era?

Tannowa: In an era where the use of AI determines a company’s 
competitiveness, companies are struggling to find specific ways to utilize it. 
In response to this situation, KDDI sees an opportunity to contribute by 
providing solutions that “create new value with AI and digital data.”
Ando: Rapid technological innovation is occurring at a pace that requires a 

review of the definition of core businesses (5G) in the Satellite Growth Strategy within the Mid-
Term Management Strategy period. KDDI’s flexible and agile corporate management is evident in 
its rapid evolution to a new strategy that places generative AI and data utilization, which are the 
epicenter of technological innovation, alongside 5G communications as core businesses.
Okumiya: With the evolution of generative AI, AI has become a top priority in the business 
world. At KDDI, in addition to its use in internal operations, it is also indispensable to growth 
strategies for businesses linked to data centers. On the other hand, AI consumes large 
amounts of electricity and has been pointed out as having various drawbacks, such as the 
potential to infringe on individual rights.
Ando: In addition to building the big data infrastructure necessary for the evolution of AI, 
reducing traffic volume and power consumption, reducing latency, and strengthening 
authentication and security, new issues are emerging, such as raising awareness of 
information literacy, including filtering fake information. While rushing to strengthen the 

KDDI places great importance on corporate governance to achieve sustainable growth and 
corporate value improvement over the medium to long term. In this interview, we asked 
outside directors about the discussions held at the Board of Directors meetings and efforts to 
strengthen the management base.

Outside Director, 
Independent Director

Makoto Ando

Outside Director, 
Independent Director

Kyoko Okumiya

Outside Director, 
Independent Director

Junko Okawa

Outside Director, 
Independent Director

Tsutomu Tannowa
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Messages from Outside Directors

—Please tell us your expectations for the Risk Management Committee, which was newly 

established in fiscal 2025.

Okawa: In this complex and rapidly changing era, predicting, assessing, and 
managing risks from a broad perspective, as well as responding flexibly and 
quickly, are essential elements of business management today. It is 
necessary to manage risks while paying attention to public opinion and 
stakeholder demands. The new system will enable risks to be consolidated 

and deliberated in a unified manner, and I have high expectations for its effectiveness.
Okumiya: KDDI has established a manual for responding to potential risks such as 
communication failures and large-scale disasters, and conducts training exercises. In light of the 
recent expansion and complexity of global political and economic risks, it is necessary to 
constantly monitor events that are not directly related to business operations and prepare for 
risks. The establishment of the Risk Management Committee is based on these circumstances.
Ando: I believe it is a good system to have specialized subcommittees promptly examine 
risks of varying scale, frequency, and characteristics, such as natural disasters, changes in 
social conditions, technological advances, and internal governance, and then have the Risk 
Management Committee review them from a holistic perspective.
Tannowa: The quality of activities will vary depending on how the risk owners, who are key 
members, identify and control risks. we will keep an eye on their future activities.
—Please tell us your expectations for the new president, Mr. Matsuda, who took office in April.

Tannowa: The new president expressed his thoughts clearly and concisely using easy-to-
understand words such as “A company that inspires passionate challenges,” “well-
preparedness,” and “first-mover advantage.” I hope that he will utilize his deep understanding 
of technology and knowledge of new business development in his management.
Okumiya: As the head of the KDDI Group, I would like him to embody the KDDI Group 
Philosophy. Also, as a young leader, I expect him to flexibly and boldly build management 
strategies for our envisioned future society, and an internal structure that leads to “A 
company that inspires passionate challenges.”
Okawa: Now that telecommunications have become an indispensable part of people’s lives, 
this industry is required to take further offensive and defensive measures. The president’s 
vision of “A company that inspires passionate challenges” will surely lead to 
telecommunications that create a new future and provide greater security and stability. I 
expect that the employees who grow by following the example of their leader, who is making 
dreams come true, will make KDDI even more attractive.
Ando: At KDDI, which prides itself on its communication technology and advocates “the 
power to connect,” I expect the president to be very reliable, with a desire to pursue new 
technologies, a willingness to take on challenges, and, above all, confidence based on his 
wealth of experience. It is very difficult to balance businesses that need to show continuous 

results with technological development that requires steady efforts, including Deep Tech, but 
I believe that KDDI can make further leaps forward by taking on this challenge. 
Understanding the essence of technology also leads to the discovery of usage scenarios 
from the users’ perspective and issues that need to be resolved. It seems that backcasting 
thinking naturally comes into play in many of president Matsuda’s success stories, which 
began with his aspirations. Although his areas of responsibility are wide-ranging, I hope he 
will continue to pursue his dreams.
—Considering KDDI’s challenges and expectations for future growth, please tell us about the 

role you would like to play in the future.

Ando: I had imagined that KDDI’s role as a telecommunications company would grow 
substantially in line with the increasing importance of communications. Yet, 
this past year, I witnessed how the spread of digital technology has 
expanded the influence of the telecommunications industry to encompass 
all kinds of activities, including finance, transportation, economics, and 
energy.

Okumiya: KDDI’s core telecommunications business supports social infrastructure, and all of 
its businesses in the satellite growth areas are deeply involved in solving social issues. After 
receiving thorough explanations from the executive team regarding technical issues and the 
competitive environment, and sharing my understanding of these matters, I would like to 
consider and express my opinions on measures that will enable KDDI to grow further and 
contribute to society as an outside director.
Tannowa: The company is expanding its business across a wide range of fields based on 
communications. As an outside director, I would like to support the company’s challenges in 
new business areas that are not bound by conventional ideas.
Ando: KDDI’s business is becoming increasingly responsible and high expectations are placed 
on it. When making major decisions, I will keep in mind the KDDI Group Philosophy of “go 
back to the basic principles” and “do the right thing as a human being,” and from an 
independent standpoint, I will seek and propose ways to maximize KDDI’s social and 
international contributions. 
Okawa: The starting point is to take the users’ perspective and think carefully about what 
they really want. Now that telecommunications have evolved, we will not only respond to 
needs, but also create new markets 
with cutting-edge technology and 
services. This will lead to new 
happiness for people. I will do my best 
to contribute to this endeavor.
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Board Members (As of June 30, 2025) * Number of the Company’s shares held as of March 31, 2025

Chairman, Representative Director 
Apr. 2003	 Executive Officer
Jun. 2007	 Managing Executive Officer, Director
Jun. 2010	� Senior Managing Executive Officer, Representative Director
Jun. 2016	 Executive Vice President, Representative Director
Apr. 2018	 President, Representative Director
Apr. 2023	 CEO (Chief Executive Officer) 
Apr. 2025	 Chairman, Representative Director (Current position)

Executive Vice President, Representative Director
Apr. 2018	 Executive Officer
Apr. 2022	 Managing Executive Officer
Jun. 2023	 Senior Managing Executive Officer, Director 
Apr. 2024	� Executive Director, Business Solution Sector  

(Current position)
Jun. 2024	� Executive Vice President, Representative Director  

(Current position)

Director, Senior Managing Executive Officer
Apr. 2018	 Executive Officer 
Apr. 2022	 Managing Executive Officer
Apr. 2024	� Executive Director, Personal Business Sector  

(Current position)
Jun. 2024	� Managing Executive Officer, Director
Jun. 2025	� Senior Managing Executive Officer, Director  

(Current position)

Outside Director
Jun. 2009	� Director and Managing Executive Officer of Kyocera 

Corporation
Apr. 2013	� President and Representative Director, President and 

Executive Officer of Kyocera Corporation
Apr. 2017	� Chairman of the Board and Representative Director of 

Kyocera Corporation (Current position)
Jun. 2017	� Outside Director of KDDI (Current position)
Jun. 2024	� Outside Director of Toyota Tsusho Corporation  

(Current position)

President, Representative Director, 
CEO 
Apr. 2020	 Executive Officer
Jun. 2023	 Executive Officer, Director
Apr. 2024	� Managing Executive Officer, Director 

CDO (Chief Digital Officer)
Apr. 2025	�� President, Representative Director, CEO (Current position) 

Executive Director, Corporate & Marketing Communications 
Sector (Current position)

Director, Senior Managing Executive Officer, 
CFO
Apr. 2020	 Executive Officer
Apr. 2023	� Managing Executive Officer,  

CFO (Chief Financial Officer) (Current position) 
Executive Director, Corporate Sector (Current position)

Jun. 2023	 Executive Officer of Sustainability (Current position) 
Jun. 2024	 Managing Executive Officer, Director 
Jun. 2025	� Senior Managing Executive Officer, Director  

(Current position)

Director, Managing Executive Officer, 
CSO and CDO
Apr. 2019	� President, Representative Director, au Financial Holdings 

Corporation
Apr. 2024	� Managing Executive Officer 

CSO (Chief Strategy Officer) (Current position) 
Executive Director, Corporate Strategy Planning Division 
(Current position) 

Apr. 2025	� CDO (Chief Digital Officer) (Current position)  
Executive Director, Open Innovation Division  
(Current position)

Jun. 2025	 Managing Executive Officer, Director (Current position)

Outside Director
Apr. 2016	� Executive General Manager of  TOYOTA MOTOR 

CORPORATION
Apr. 2017	 Managing Officer of TOYOTA MOTOR CORPORATION
Jun. 2019	 Outside Director of KDDI (Current position)
Jul. 2019	� President, Connected Company of TOYOTA MOTOR 

CORPORATION 
Operating Officer of TOYOTA MOTOR CORPORATION

Jan. 2021	� Operating Officer and Chief Information & Security 
Officer of TOYOTA MOTOR CORPORATION

Apr. 2023	 Senior Fellow of TOYOTA MOTOR  CORPORATION
Apr. 2025	� Chief Officer, Digital Information and Communication Group 

of TOYOTA MOTOR  CORPORATION (Current position)

Makoto 
Takahashi

Yasuaki 
Kuwahara

Hiroshi 
Takezawa

Goro 
Yamaguchi 

Hiromichi 
Matsuda

Nanae 
Saishoji

Tomohiko 
Katsuki

Keiji 
Yamamoto

Number of the  
Company’s shares held: 
40,900

Number of the  
Company’s shares held: 
11,100

Number of the  
Company’s shares held: 
11,600

Number of the  
Company’s shares held: 
11,000

Number of the  
Company’s shares held: 
8,200

Number of the  
Company’s shares held: 
5,000

Number of the  
Company’s shares held: 
17,200

Number of the  
Company’s shares held: 
1,700

Oct. 24,  
1961 Born

Oct. 25, 
1962 Born

Dec. 18, 
1964 Born

Jan. 21, 
1956 Born

Nov. 30,  
1971 Born

May 12, 
1964 Born

Feb. 22, 
1967 Born

Mar. 28, 
1961 Born

Directors
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Board Members (As of June 30, 2025) * Number of the Company’s shares held as of March 31, 2025

Name Representative 
rights Outside Independent Execution of 

Business 
Nomination
 Advisory

 Committee

Remuneration 
Advisory 

Committee
Other

Makoto Takahashi ● ● ● ● *1

Hiromichi Matsuda ● ● ● ● *2

Yasuaki Kuwahara ● ● *3

Nanae Saishoji ● *4

Hiroshi Takezawa ● *5

Tomohiko Katsuki ● *6

Goro Yamaguchi ●

Keiji Yamamoto ●

Tsutomu Tannowa ● ● ● ● *7

Junko Okawa ● ● ● ● *8

Kyoko Okumiya ● ● ● ●

Makoto Ando ● ● ● ●

■ Composition of the Board of Directors and Advisory Committees

* �In FY25.3, the Nomination Advisory 
Committee met on five occasions and the 
Remuneration Advisory Committee met on 
three occasions.

*1 Chairman of Board of Directors
*2 President, Representative Director 
*3 Executive Director, Business Solution Sector
*4 CFO, Executive Director, Corporate Sector

*5 Executive Director, Personal Business Sector
*6 �CSO, CDO, Executive Director,  

Corporate Strategy Planning Division, 
Executive Director, Open Innovation Division

*7 �Chairman of Board of Nomination Advisory 
Committee

*8 �Chairman of Board of Remuneration Advisory 
Committee

Tsutomu 
Tannowa

Kyoko 
Okumiya

Junko 
Okawa

Makoto 
Ando

Outside Director, Independent Director
Jun. 2012	� Member of the Board, Managing Executive Officer of Mitsui 

Chemicals, Inc.
Apr. 2013	� Member of the Board, Senior Managing Executive Officer of 

Mitsui Chemicals, Inc.
Apr. 2014	� Representative Director, Member of the Board, President & 

CEO of Mitsui Chemicals, Inc.
Apr. 2020	� Representative Director, Chairperson of the Board of Mitsui 

Chemicals, Inc. 
Jun. 2022	� Outside Director of KDDI (Current position)
Apr. 2023	� Director, Chairperson of the Board of Mitsui Chemicals, Inc. 

(Current position)
Jun. 2023	� Outside Director of TOKYO GAS CO., LTD. (Current position) 

Number of the  
Company’s shares held: 
2,000

Oct. 26, 
1951 Born

Outside Director, Independent Director
Apr. 1984	 Registered as attorney at law
Sep. 2000	 Partner, Tanabe & Partners (Current position) 
Jul. 2017	� Chairperson of the Labour Policy Council Equal Employment 

Opportunity Subcommittee
Jun. 2023	� Outside Director of KDDI (Current position)  

Outside Director of ASAHI KOGYOSHA CO., LTD.  
(Current position)

Aug. 2023	�Director of Japan Corporate Governance Network 
(Current position) Number of the  

Company’s shares held: 
500

Jun. 2, 
1956 Born

Noboru 
Edagawa

Full-time Audit 
& Supervisory 
Board Member

Naoki 
Fukushima

Full-time Outside 
Audit &  
Supervisory 
Board Member, 
Independent 
Director

Kazuyasu 
Yamashita

Full-time Audit 
& Supervisory 
Board Member

Kazutoshi 
Kogure

Outside Audit & 
Supervisory 
Board Member, 
Independent 
Director

Koji 
Arima

Outside Audit & 
Supervisory 
Board Member, 
Independent 
Director

Outside Director, Independent Director
Jun. 2013	� Director, Senior Managing Executive Officer of Japan Airlines 

Co., Ltd.
Apr. 2016	� Representative Director, Senior Managing Executive Officer 

of Japan Airlines Co., Ltd.
Jun. 2018	 Vice Chairperson of Japan Airlines Co., Ltd.
Apr. 2019	 External Affairs Representative of Japan Airlines Co., Ltd.
Jun. 2022	� Outside Director of KDDI (Current position)  

Outside Director of Asahi Group Holdings, Ltd.   
(Current position)

Jun. 2023	� Outside Director of Tokyo Electric Power Company Holdings, 
Inc. (Current position)

Number of the  
Company’s shares held: 
2,000

Aug. 31, 
1954 Born

Outside Director, Independent Director
Apr. 2017	� Emeritus Professor of Tokyo Institute of Technology  

(currently Institute of Science Tokyo) (Current position)
Jun. 2020	� Programme Director, Strategic Information and 

Communications R&D Promotion Programme of Ministry of 
Internal Affairs and Communications (Current position)

Jan. 2022	� Chairperson of Japan Coordinating Council for Wireless 
Power Transfer (Current position)

Apr. 2024	� Programme Director, Fundamental Technologies for 
Sustainable Efficient Radio Wave Use 
R&D Project of Ministry of Internal Affairs and 
Communications (Current position)

Jun. 2024	� Outside Director of KDDI (Current position)

Number of the  
Company’s shares held: 
200

Feb. 16, 
1952 Born

Audit & Supervisory Board Members

Number of the  
Company’s shares held: 
9,600

Number of the  
Company’s shares held: 
100

Number of the  
Company’s shares held: 
5,700

Number of the  
Company’s shares held: 
100

Number of the  
Company’s shares held: 
0
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Corporate Governance
sustainable growth and increasing corporate value over the medium to long term. 
Accordingly, we are in accordance with the tenets of the “Corporate Governance Code” 
defined by the financial instruments exchanges. While maintaining transparency and fairness, 
we endeavor to enhance our structures for ensuring timely and decisive decision making. In 
addition to our corporate credo and the KDDI Group Mission Statement, we have formulated 
the “KDDI Group Philosophy,” which defines perspectives, values, and a code of conduct that 
executives and employees should share. We conduct activities to promote awareness of this 
philosophy throughout the KDDI Group.

By proactively adhering to Japan’s Corporate Governance Code and practicing the KDDI 
Group Philosophy as two basic pillars of corporate management, we will endeavor to 
enhance corporate governance throughout the KDDI Group, including its subsidiaries, to 
achieve sustainable growth and increase corporate value over the medium to long term.

As a telecommunications carrier that provides social infrastructure, KDDI has the important 
social mission of providing stable telecommunications services on an ongoing basis, 24 hours 
a day and 365 days a year, regardless of conditions. Furthermore, our telecommunications 
business derives from utilizing radio waves—an important asset shared by all citizens. 
Accordingly, we recognize that we have the social responsibility to address the issues society 
faces and seek to resolve them through the telecommunications business. Attaining 
sustainable growth and increased corporate value over the medium to long term is essential 
to achieving this social mission and social responsibility. Furthermore, we strive to engage in 
dialogue with all our stakeholders (including customers, shareholders, business partners, 
employees, and local communities), and work in cooperation to proactively address societal 
issues. In this manner, we aim to contribute to the development of a safe, secure, and truly 
connected society. We recognize reinforcing corporate governance as important to achieving 

KDDI’s Approach and Guidelines on Corporate Governance

 Corporate Governance

■ Changes in the Corporate Governance Framework*1

2000– 2005– 2010– 2015– 2020– 2025–

President
Yuusai 
Okuyama

From June 2001 Tadashi 
Onodera

From December 2010 
Takashi Tanaka

From April 2018 
Makoto Takahashi

2025-From April 2025 
Hiromichi Matsuda

Directors
Number of directors 53*2 13 12 11 10 13 12 13 14 12

Outside directors 2 4 3 2 3 4 5 6

Assurance of 
diversity

Number of female 
directors 1 2 3

Audit & Supervisory 
Board members

Number of Audit & Supervisory 
Board members 5 4 5

Ensure 
independence

Number of independent 
directors/ auditors*3 2 1 3 4 5 6 7

Advisory Committee

Transparency in executive remuneration

The KDDI Group Philosophy
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 Corporate Governance Report

*1 Number of people listed is as of the conclusion of each Annual General Meeting of Shareholders.   *2 Number of people at the launch of KDDI in October 2000.   *3 Independent directors/auditors pursuant to Rule 436-2 of the Securities Listing 
Regulations of Tokyo Stock Exchange, Inc

Introduction of a stock option system in 2002

Remuneration Advisory Committee established in 2011

Introduction of a performance-linked bonus system for executives in 2011

Introduction of performance-linked stock compensation plan for directors in 2015

Introduction of stock price-linked bonuses in 2019

Nomination Advisory Committee established in 2015

Enactment in October 2000, promotion activities initiated Revised in April 2013 Updated, continued promotion activities from April 2025
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Corporate Governance

Composition of the Board of Directors

In FY25.3, the Board of Directors convened 12 times, achieving an overall attendance rate of 
100%. Similarly, the Audit & Supervisory Board convened 12 times, with an overall attendance 
rate of 100%.

The specific matters discussed at the Board of Directors meetings are as follows:

Both Committees are composed of a chairperson, a vice chairperson, and a majority of 
independent outside directors.

In FY25.3, the Nominating Advisory Committee met five times, with all members in 
attendance at each meeting. They provided advice on proposals to be submitted to the Board 
of Directors concerning the appointment of directors and executive officers, etc. and discussed 
the CEO succession plan, among other topics. The Remuneration Advisory Committee met 
three times, with full attendance at each meeting. They provided advice on proposals to be 
submitted to the Board of Directors concerning the determination of performance-linked and 
stock price-linked remunerations, as well as the revision to executive remuneration.

KDDI appoints directors and auditors in consideration of gender, age, nationality, race and 
ethnicity to ensure a diversity of opinions and highly specialized knowledge within the Board 
of Directors as a whole when making decisions including important management matters 
and implementing oversight as required by law.

To ensure independence, we have set the minimum target of having the ratio of 
independent outside directors on the Board of Directors to be at least one-third, which is the 
standard required for companies listed on the Tokyo Stock Exchange Prime Market.

Board of Directors and Audit & Supervisory Board

Nomination Advisory Committee and Remuneration Advisory Committee

Composition of the Board of Directors
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■ Corporate Governance Framework  (As of June 13, 2025)

Business Divisions/Group Companies

Annual Shareholders Meeting

Advise

Consult

Audit

選任／解任

Collaboration

Audit

Judgment on 
appropriateness of 

accounting audit

[Executive Functions]

Election/
Dismissal

Election/Dismissal

Election/
Dismissal

ReportDeliberate/
Report 

Election/Dismissal Election/Dismissal

Audit

Deliberate/
Report 

Board of Directors
Directors (12)  

(Outside Directors (6))

Audit & Supervisory Board
Audit & Supervisory Board 

Members (5)(Outside Audit & 
Supervisory Board Members (3))

Nomination Advisory 
Committee

Remuneration 
Advisory Committee

Risk Management 
Committee

Sustainability 
Committee

Disclosure 
Committee

Corporate Management 
Committee

Representative 
Directors

Executive Officers 

Audit & Supervisory 
Board Members’ Office

Accounting Auditors

Internal Audit Division

1 Medium- to long- term strategy The Mid-Term Management Strategy, the business 
environment analysis, etc.

2 Company-wide plan and 
progress report

Various company-wide plans for each fiscal year, quarterly 
financial results, business execution reports, etc.

3 Individual business division 
cases

Investments, asset acquisitions, alliances with other 
companies, etc.

4 Requests by laws, regulations, 
and Articles of Incorporation

Capital policy (dividends, treasury stock-related matters), 
executive appointments and remuneration, convocation of 
General Meeting of Shareholders, etc.

3 female 
directors

■ Ratio of non-executive directors ■ Ratio of outside directors

■ Ratio of female directors 

9 male 
directors

3/12 
persons

25.0%

6 internal 
directors

6 outside 
directors

■ Ratio of outside directors/auditors

8 internal 
directors/ 

auditors

9 outside 
directors/ 
auditors

9/17 
persons

52.9%

6 executive 
directors

6 non-executive 
directors

6/12 
persons

50.0%

6/12 
persons

50.0%
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Corporate Governance

From the perspective of achieving sustainable growth for the KDDI Group, KDDI defines six 
skills in areas of expertise and experience that we believe are important for our directors and 
Audit & Supervisory Board members. The skills possessed by each director and Audit & 
Supervisory Board member are as follows. 

The “Sustainability and ESG” skills are embedded within each of the six skills listed below. 
As we promote sustainability management, it is essential for all our executive members to 
possess and demonstrate these skills.

Evaluation Results
The evaluation confirmed that our Company’s Board of Directors is operating properly and 
functioning effectively. The following items received particular praise.
⃝� Effective use of off-site meetings to enhance Board effectiveness

�Important new matters and progress on mid-term plans are thoroughly discussed in 
advance at off-site meetings attended by all Board members before being presented to 
the Board of Directors. This ensures a reliable process and content for decision making, 
while providing ample opportunities for discussion.

⃝ ��Agenda design and material provision for the Board of Directors
The Board flexibly incorporates the opinions of external directors in determining the 

Diversity and Expertise of the Directors and Audit & Supervisory Board Members Evaluation of the Board of Directors’ Effectiveness

Name of 
director/
auditor

Corporate 
management

Sales and 
marketing Global Digital 

technology
Finance and 
accounting

Legal affairs 
and risk 

management

Internal D
irectors

Makoto 
Takahashi ● ● ● ● ● ●

Hiromichi 
Matsuda ● ● ● ●

Yasuaki 
Kuwahara ● ● ●

Nanae 
Saishoji ● ● ●

Hiroshi 
Takezawa ● ●

Tomohiko 
Katsuki ● ● ● ● ●

O
utside D

irectors

Goro 
Yamaguchi ● ● ● ●

Keiji 
Yamamoto ● ● ●

Tsutomu 
Tannowa ● ● ● ●

Junko 
Okawa ● ●

Kyoko 
Okumiya ●

Makoto 
Ando ● ●

A
udit &

 Supervisory 
Board M

em
bers

Noboru 
Edagawa ● ● ●

Kazuyasu 
Yamashita ● ● ●

Naoki 
Fukushima ●

Kazutoshi 
Kogure ● ●

Koji Arima ● ● ● ● ●

1 Operation of the 
Board of Directors

Frequency of meetings, number of agenda items, composition of 
members, clarity of materials and explanations, appropriate 
provision of information, etc.

2 Strengthening 
governance

Initiatives to strengthen the Group’s management base, instillation 
of corporate philosophy, etc.

3 Medium- to long-term 
discussions

Initiatives for sustainable enhancement of corporate value, review 
of business portfolio, etc.
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Purpose of Conducting Board Evaluation
We conduct a self-evaluation of the Board of Directors regularly every year in order to 
correctly understand its situation and continuously improve its operation.

Evaluation Process
⃝ �We assess the effectiveness of the Board of Directors based on an evaluation by all the 

directors and Audit & Supervisory Board members themselves. 
⃝ �The evaluation questionnaire combines a five-grade rating scale and free writing so that 

the effectiveness of the board’s initiatives is assessed and matters to be improved are 
identified from two perspectives of quantitative and qualitative evaluations. 

⃝ �During the medium-term management strategy period, we engage a third-party 
organization to design survey questions, compile responses, and identify and organize 
areas for improvement and remedial measures once (in principle, every three years), 
thereby ensuring objectivity and further enhancing the effectiveness.

⃝ The evaluation is conducted annually and covers the most recent one-year period. 
⃝� �The results of the evaluation are reported back to the Board of Directors and future 

measures are discussed. 
⃝ �The main evaluation items are as follows
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Corporate Governance

The Audit & Supervisory Board conducts evaluations and reviews of the effectiveness of 
audits by Audit & Supervisory Board Members to gain an accurate understanding of the 
current status of those audits and the operation of the Audit & Supervisory Board, and to 
drive continuous improvement based on the issues identified in that process. In FY25.3, as in 
FY24.3, all Audit & Supervisory Board Members and Outside Directors served as evaluators. 
To ensure anonymity and objectivity, a third-party organization was engaged to administer 
the questionnaire and analyze the aggregated results. The results are discussed by the Audit 
& Supervisory Board to consider future measures, and are also reported to the Board of 
Directors for the purpose of providing feedback to the Outside Directors who served as 
evaluators and sharing information with the other Directors.

Overview of the Evaluation Method
Based on self-evaluations by all Audit & Supervisory Board Members and evaluations by 
Outside Directors, we assessed the effectiveness of the Audit & Supervisory Board Members’ 
audit activities. The evaluation was conducted in the form of a questionnaire, combining 
multiple-choice ratings with free-response questions, thereby enabling both quantitative and 
qualitative assessments to verify the effectiveness of the audit activities and to identify issues. 
The evaluation items and evaluators are as follows:

agenda and themes to be discussed. Additionally, materials clearly and accurately outline 
facts and key discussion points, facilitating a precise understanding of the matters at hand.

Moving Forward 
⃝ ��Further strengthening of monitoring and oversight of execution plan progress

Through annual plans and quarterly progress reports, we will more clearly share the 
company’s current situation and challenges, and discuss measures based on these 
insights, aiming to further strengthen the monitoring and oversight functions of the Board 
of Directors.  

⃝ ��Recognition and discussion of long-term management challenges
To realize “KDDI VISION 2030,” we will enhance discussions on long-term perspectives of 
the external environment and the resulting management challenges and human capital 
strategies for the KDDI Group, striving to make the Board of Directors even more effective 
in contributing to sustainability management.

Evaluation and Review of the Effectiveness of Audit & Supervisory Board Members’ Audits

Major items Sub-items Audit & Supervisory 
Board member Outside director

Composition of the 
Audit & Supervisory 
Board members

Skills required of Audit & 
Supervisory Board members

〇 〇

Operation of the 
Audit & Supervisory 
Board

Advance distribution of materials 〇 —

Support provided by the secretariat 〇 —

Self-assessment of roles and 
responsibilities

〇 —

Response to issues identified 
through the effectiveness 
evaluation

〇 —

Development of the 
environment for 
Audit & Supervisory 
Board members’ 
audits

Meetings with the representative 
director

〇 〇

Collaboration with outside 
directors

〇 〇

Status of development of the 
internal whistleblowing system

〇 —

Appropriateness of reports via the 
internal whistleblowing system

〇 —

Operational audits

Reporting of audit activities by 
full-time Audit & Supervisory Board 
members

〇 〇

Audits related to the internal 
control system

〇 —

Audits of subsidiaries 〇 〇

Collaboration with the Internal 
Audit Division

〇 —

Accounting audits

Accounting audits 〇 —

Collaboration with the accounting 
auditor

〇 〇

Audit methods Formulation of the audit plan 〇 〇

Response based on 
the Corporate 
Governance Code

Assessment of the appropriateness 
of audits conducted by the 
accounting auditor

〇 〇

 NOTICE OF THE 41ST ANNUAL SHAREHOLDERS MEETING
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Corporate Governance

Summary of Evaluation Results
The questionnaire results were generally positive, and it was evaluated that the effectiveness 
of the Audit & Supervisory Board members’ audit activities has been largely ensured. In 
particular, improvements were observed in “Collaboration with outside directors” and 
“Reporting of audit activities by full-time Audit & Supervisory Board members,” which had 
been identified as issues in last year’s questionnaire results. For “Operation of the Audit & 
Supervisory Board” and “Development of the environment for Audit & Supervisory Board 
members’ audits,” there were some comments from part-time Audit & Supervisory Board 
members or outside directors pointing out areas for further improvement.

Issues and Improvements
As an area for improvement, it was pointed out that there is insufficient time for questions 

and exchange of opinions at the monthly Audit & Supervisory Board meetings. In response, 
we began implementing improvements during the fiscal year, such as revising information-
sharing methods and extending the duration of Audit & Supervisory Board meetings, to allow 
more time for questions and discussions. It was also noted that further revitalization of 
mutual exchange of opinions is needed at liaison meetings with outside directors. 
Accordingly, in FY26.3, we will improve the operation of these liaison meetings and expand 
opportunities for more active two-way exchanges of opinions.

In addition, the questionnaire solicited opinions on matters such as “Issues to be given 
particular emphasis in future audits by Audit & Supervisory Board members.” The feedback 
received will be taken into account in formulating the audit policy and audit plan for the 
following fiscal year.

Reasons for Selection and Principal Activities of Outside Directors and Outside Audit & Supervisory Board Members

■ Outside Directors ■ Outside Audit & Supervisory Board Members

Name Reason for selection as an outside auditor of the Company Principal activities
 in FY25.3

Goro Yamaguchi

Male

Mr. Yamaguchi has a wealth of corporate management experience and 
excellent knowledge cultivated as the President and Representative 
Director of one of the world’s leading electronic component and 
equipment manufacturers. 

Board of Directors 
(Attended 12 of 12 
meetings)

Keiji Yamamoto

Male

Mr. Yamamoto has excellent knowledge cultivated in IT development 
and electronics engineering divisions and a wealth of corporate 
management experience as a management at one of the world’s 
leading automobile manufacturers.

Board of Directors 
(Attended 12 of 12 
meetings)

Tsutomu Tannowa
Independent director

Male

Mr. Tannowa has a wealth of corporate management experience 
cultivated as the President and Representative Director of a major 
chemical manufacturer, while also offering excellent insight from a 
global perspective. 

Board of Directors 
(Attended 12 of 12 
meetings)

Junko Okawa
Independent director

Female

Ms. Okawa has a wealth of corporate management experience, in 
addition to excellent insight cultivated from her work experience at a 
major airline company, especially in practical aspects such as customer 
service, corporate revitalization, and diversity promotion. 

Board of Directors 
(Attended 12 of 12 
meetings)

Kyoko Okumiya
Independent director

Female

Ms. Okumiya has a wealth of experience and excellent expertise 
developed as a partner of a law firm and a member of various 
committees.

Board of Directors 
(Attended 12 of 12 
meetings)

Makoto Ando 
Independent director

Male

Mr. Ando has superior knowledge in the field of telecommunications 
and information technology, which is directly relevant to the business of 
the Company.

Board of Directors 
(Attended 10 of 10 
meetings)

* �Attendance of Mr. Makoto Ando is after his appointment as an outside director at the 40th Annual Shareholders Meeting held on 
June 19, 2024.

Name Reason for selection as 
an outside auditor of the Company 

Principal activities
 in FY25.3

Naoki Fukushima
Independent director

Male

Mr. Fukushima has abundant experience and 
superior knowledge cultivated from many 
years of practical experience in the public 
sphere and involvement in the execution of 
business at various organizations. 

Board of Directors 
(Attended 10 of 10 
meetings)

Audit & Supervisory 
Board (Attended 
10 of 10 meetings)

Kazutoshi Kogure
Independent director

Male

Mr. Kogure has abundant experience and 
superior knowledge cultivated as a Certified 
Public Accountant, as a partner of an audit 
corporation, and as the representative of an 
accountancy firm, etc.

Board of Directors 
(Attended 10 of 10 
meetings)

Audit & Supervisory 
Board (Attended 
10 of 10 meetings)

Koji Arima
Independent director

Male

Mr. Arima has abundant experience and 
excellent knowledge cultivated as the 
president and CEO of a major automotive 
parts manufacturer. 

Board of Directors 
(Attended 10 of 10 
meetings)

Audit & Supervisory 
Board (Attended 
10 of 10 meetings)

* ��Attendance of Mr. Naoki Fukushima, Mr. Kazutoshi Kogure, and Mr. Koji Arima at the Board of Directors 
and the Audit & Supervisory Board is after their appointment as outside Audit & Supervisory Board 
members at the 40th Annual Shareholders Meeting held on June 19, 2024.​
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⃝�Regarding potential successors for the President and other key positions, we aim to secure 
candidates capable of responding to the accelerating changes in the business environment 
and global socio-economic conditions, and realizing our Mid-Term Management Strategy 
and KDDI VISION 2030, with the aim of continuously enhancing our corporate value. To 
this end, we ensure diversity among candidates through a broad range of work experiences 
and placements in key positions. We are committed to developing individuals with the 
right character, managerial or specialized knowledge, and experience to be appointed to 
these crucial roles. When making appointments, candidates are reviewed through the 
Board of Directors and other relevant forums. Final decisions are made by the Board of 
Directors following deliberations by the Nomination Advisory Committee, which is 
composed of a chairperson, a vice chairperson, and a majority of independent outside 
directors.

⃝�Future executive candidates are selected regardless of age, gender, specialization, or field 
of experience. They are systematically developed through executive candidate 
development programs such as the KDDI Management School and the Executive Assistant 
System.

One of KDDI’s subsidiaries, OKINAWA CELLULAR TELEPHONE COMPANY (hereafter “Okinawa 
Cellular”), is listed on the Tokyo Stock Exchange Standard Market.

Being committed to “growth as a group,” KDDI aims to maximize mutual synergies and 
expand and strengthen new growth foundations for the entire group by maximizing the use of 
our assets and supporting the growth of Group companies.

Okinawa Cellular was established with the cooperation of several prominent local 
companies, making it a  community based company that contributes strongly to the local 
community.

Based on this background, we believe that there are the following advantages to having 
Okinawa Cellular as a publicly traded company, and we believe that it continues to be 
significant to have Okinawa Cellular as a listed subsidiary.

1. Returns to investors 
By implementing shareholder returns measures as a listed company, Okinawa Cellular will be 
able to return profits to its investors, including local companies that cooperated in the 
company’s establishment and investors who have supported the company since its listing.

Succession Plan 

Corporate Governance

Okinawa Cellular’s shareholder returns policy should be determined in consideration of 
the interests of all shareholders, taking into account the balance between medium- and 
long-term business growth and shareholder returns, and its implementation will be 
determined at the company’s discretion as an independent listed company.

2. �Contributing to employment in Okinawa prefecture and securing talented human 
resources

Currently, many people from Okinawa prefecture have joined Okinawa Cellular and are 
playing an active role in the company. Given the geographical characteristics of Okinawa 
Cellular, we believe that the fact that its business area is limited to Okinawa prefecture meets 
the needs of people from Okinawa who wish to work locally, and the fact that Okinawa 
Cellular is a publicly listed company also helps us recruit talented personnel.

3. �Promote the use of Okinawa Cellular’s services and increase subscriptions  
by earning the trust of Okinawa residents

In addition to KDDI’s similar services, Okinawa Cellular also offers unique services based on 
local conditions. As a community-based listed company, we believe that we have earned the 
trust of people in Okinawa by operating our business  in line with the expectations of the 
local community, and this has led to the promotion of Okinawa Cellular’s service use and 
increased subscriptions.

For transactions that may cause conflicts of interest, Okinawa Cellular determines whether to 
implement the transaction after multifaceted discussions by independent outside directors 
and independent outside auditors. Okinawa Cellular has also established a voluntary 
committee led by an independent outside director as an Advisory Committee to the Board of 
Directors to discuss director nominations and compensation, and decisions regarding 
management nominations and compensation are made after discussions by Okinawa 
Cellular’s independent directors/auditors to ensure transparency. To appropriately control 
conflicts of interest, directors who concurrently serve on the Boards of KDDI and Okinawa 
Cellular do not participate in any resolutions or deliberations on matters related to either 
company, thereby ensuring their independence.

Through these efforts, we will ensure management transparency from the perspective of 
protecting minority shareholders, and at the same time meet the expectations of our 
shareholders by improving corporate value and shareholder returns.

KDDI will continue to respect independence and autonomy while mutually cooperating 
with Okinawa Cellular in business operations and development as a group.

Policies on Parent and Subsidiary Listings
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Corporate Governance

1. Remunerations for Directors
⃝�The compensation of directors engaged in business execution is based on the KDDI 

Group’s business performance for each fiscal year, progress toward the goals of the Mid-
Term Management Strategy, and a compensation system linked to shareholder value in 
order to increase the willingness to contribute to the improvement of corporate value over 
the medium to long term.

⃝�Outside directors who perform management supervising functions without involvement in 
the execution of businesses receive only fixed amount remuneration that does not vary 
with the Company’s business performance.

⃝�The Company has established the Remuneration Advisory Committee to ensure transparency 
and objectivity in the process of determining the system and levels of executive 
remuneration, along with the remuneration amounts based on these. This committee’s chair, 
vice-chair, and more than half of the committee members are independent outside directors.

⃝�The decision of the amounts of basic remuneration, performance-linked bonus, 
performance-linked stock compensation, and stock price-linked bonus are not delegated to 
the representative directors, but the amounts are decided by  resolution of the Board of 
Directors based on the advice of this committee.

⃝�KDDI’s executive remuneration levels are decided through comparison with sector peer 
companies, or with other companies of the same scale, in Japan, and take into account 
factors that include KDDI’s management status. The appropriateness of the remuneration 
levels is also validated by the Remuneration Advisory Committee every year, with reference 
to objective survey data from an external specialized organization.

⃝�For those who have made serious violations of the duties of directors, contrary to the 
delegation contract between KDDI and the directors, we may suspend the payment of 
performance-linked remuneration or demand the return of such remuneration.

2. Policy on the Content of Director Remuneration

(1) Basic remuneration
This is monetary remuneration for which a fixed amount for each position is paid on a 
monthly basis.

(2) Performance-linked bonus
The amount of payment for each individual is calculated by the following formula, and  
money is paid in the first June after the end of each fiscal year.

Performance-linked bonus: Basic amount by position multiplied by the Company’s 
operating performance and KPI achievement rate

(3) Stock price-linked bonus
The amount of payment for each individual is calculated by the following formula, and 
money is paid in the first June after the end of each fiscal year.

Stock price-linked bonus : Basic amount by position multiplied by coefficient*
* �Coefficient: (EPS growth rate x 50%) + (stock price fluctuation rate x 50%).  

A) EPS growth rate : EPS at the end of current fiscal year divided by EPS at the end of previous fiscal year.  
B) �Stock price fluctuation rate (TOPIX growth rate): (KDDI’s stock price at the end of current fiscal year / KDDI’s 

stock price at the end of previous fiscal year) divided by (TOPIX at the end of current fiscal year / TOPIX at 
the end of previous fiscal year).

(4) Performance-linked stock compensation
For performance-linked stock compensation, points for each individual are calculated by 
the following formula. Points will be awarded in the first June after the end of each fiscal 
year, and when the director retires, KDDI’s shares will be delivered according to the 
cumulative number of points.

Performance-linked stock compensation: Basic points by position multiplied by the 
Company’s operating performance and KPI achievement rate

■ �Breakdown of 
Executive Remuneration

Note: �The graph was created based on 
the actual remuneration of the 
President, Representative Director in 
FY25.3.

* �The variable compensation components 
for the President, Representative 
Director, Performance-linked stock 
compensation ratio is approximately 
30% and the cash compensation ratio is 
approximately 70%.

Note: The graph was 
created based on the 
remuneration model for the 
President, Representative 
Director.

* �Because stock price-linked 
bonuses change in line 
with EPS growth rate and 
stock price fluctuation 
rate, the graph is only an 
example.

Remuneration for Directors and Audit & Supervisory Board Members

■ �Example of Compensation for Directors
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Annual income

KPI achievement levels, etc.

(3)Stock price-linked bonus*
(4)�Performance-linked 

stock compensation
(2)Performance-linked bonus

(1)Basic remuneration

Fixed 
remuneration 
About 34%

(1)(1)
Basic Basic 

remunerationremuneration

(3)(3)
Stock Stock 

price-linked price-linked 
bonusbonus

(4)(4)
Performance-Performance-
linked stock linked stock 

compensationcompensation

(2)(2)
Performance-Performance-

linkedlinked
bonusbonus

Variable
remuneration 
About 66%*
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Corporate Governance

3. Remuneration for Audit & Supervisory Board Members
Remuneration for Audit & Supervisory Board members is decided by the consensus of the 
members of Audit & Supervisory Board. These members receive flat-rate remuneration that is 
not affected by fluctuations in the Company’s operating performance.

Please refer to the disclosure in the Annual Securities Report for “Total amount of 
compensation in each executives category and number of executives eligible to receive 
compensation,” and “Total compensation of those receiving ¥100 million or more in 
compensation.”

KDDI believes that participating in tie-ups with a variety of companies is essential to 
providing our customers with increasingly diverse and advanced services. 

KDDI possesses strategic shareholdings if such possession will contribute to the 
sustainable growth of KDDI’s business and the medium- to long-term increase of corporate 
value. 

Every year, the Board of Directors specifically examines the appropriateness of the 
purpose, significance, and economic rationale of each individual strategic holding, verifying 
the appropriateness of possession. When a strategic shareholding is found to have only 
tenuous significance, KDDI will sell or reduce as promptly as practicable.

KDDI calculates the ratio of the contribution by the issuing company to KDDI’s profits 
within the most recent fiscal year. The economic rationale is examined by comparing the 
ratio with the valuation of each strategic shareholding at the end of the most recent fiscal 
year, and confirming whether the value satisfies the capital cost standard established by 
KDDI.

Reasons for selecting each evaluation metric and results are as follows:

The Company’s operating performance

Reasons for selection
It is a basic numerical value clearly showing a company’s business performance.

Result
As stated on pages P.78 P.78

KPI achievement rate

Reasons for selection
KPI achievement rate is to measure the achievement rate of each business strategy under the 
Mid-Term Management Strategy, and therefore linked to the KDDI business growth and 
performance improvement.

Result
ESG-related items are also set as indicators along with indicators in each business strategy. 
Since FY23.3, in consideration of the importance of ESG, we have increased the percentage 
of ESG-related KPIs* to approximately 30% of the total KPIs used as calculation criteria for 
(2) performance-linked bonus and (4) performance-linked stock compensation in variable 
remunerations.
* �ESG-related KPIs include indicators for carbon neutrality, employee engagement, and enhancement of our group 

governance (number of serious incidents excluding equipment failures such as cybersecurity issues).

EPS growth rate

Reasons for selection
To provide a strong incentive to achieve the target of the Mid-Term Management Strategy by 
using an indicator set as a target under the plan.

Result  1.12

Stock price fluctuation rate

Reasons for selection
To enhance a correlation between remunerations for executives and the shareholders value 
by using an indicator that is directly linked with an increase/decrease in shareholders value.

Result  1.10

 Annual Securities Report

Policy on Strategic Shareholdings
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Compliance

KDDI Group Compliance and Enforcement Framework

 Compliance

We created the KDDI Code of Business Conduct to support ethical behavior and ensure that 
every employee cultivates a compliance mindset. To ensure that the Code is shared and 
practiced, it is published on the intranet and a web link to the Code is put in business mobile 
devices lent to employees, enabling employees to check it whenever they are unsure what 

We have established the Business Ethics Helpline to serve as a contact point for all 
employees of KDDI and KDDI Group companies who have questions or concerns about 
business ethics including violations of regulations or laws. In-house investigations, etc., are 
conducted on issues consulted on and reported while taking privacy protection into 
consideration. When a problem is detected as a result, corrective actions and measures to 
prevent recurrence are promptly taken.
In FY25.3, none of the consultations or reports received from entire KDDI Group companies 
concerned serious issues that required external disclosure.

action to take. Also, we established the KDDI Group Business Ethics Subcommittee as a 
decision making body for KDDI Group’s compliance related matters.

The reports on the Subcommittee’s activities are made available to all employees via 
e-mail newsletters and other means.

* Number of consultations from KDDI Group companies counted as of the end of February 2025.

■ �Compliance Consultations Received in the Last Two Years (KDDI Group) 
Unit: case

Consultations FY24.3 FY25.3

Compliance consultations 672 924

Breakdown: Harassment consultations 170 179

Breakdown: Other compliance violations* 502 745
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Business Ethics Helpline

• �Formulate policies for educational activities

• �Discuss countermeasures in case  
compliance violations occur

• �Disclose information outside of the Company

• �Deliberate on measures to prevent  
recurrence

■ �KDDI Group Compliance and Enforcement Framework

President, Representative Director

Corporate Management Committee

Report Feedback/ 
Instruction, etc.

Report Feedback

Report Consult

Report

Contact (Anonymous)

KDDI Group Business Ethics Subcommittee

Subcommittee Chair: �Director, Senior Managing Executive Officer,  
CFO (Executive Director, Corporate Sector)

Secretariat: General Administration Department, Internal Control Division

Business Ethics Helpline

All Employees of KDDI Group
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