
1. Overview of Corporate Governance System

Under the corporate philosophy “Good Innovation.”, the 
Dentsu Group seeks out issues facing its clients , and 
proposes and steadily implements appropriate solutions. 
The Group hopes that an accumulation of such efforts will 
not only help to energize the world and make it a better 
place but also lead to the creation of new social value as 
well as to the realization of a sustainable society.
　Dentsu Inc. (hereinafter “Dentsu” or “the Company”) 
maintains an Audit & Supervisory Board System, and 
management be l ieves that the cur rent corpor ate 
governance framework is suf f icient to ensure rapid 
decision-making and effective internal controls. 
　Dentsu’s Articles of Incorporation set the term of office 
for Directors at one year or less and the number of 
Directors at 15 or fewer. As of June 26, 2015, the number 
of Directors on the Board of Directors was 11, two of 
whom were Outside Directors. Meanwhile, the maximum 
term of off ice for Audit & Supervisory Board Members is 
four years, in accordance with the Articles of Incorporation 
and prevailing laws and regulations, and the number of 
Audit & Supervisory Board Members is set at five or fewer. 
As of June 26, 2015, the number of members on the Audit 
& Super visor y Board was f ive , three of whom were 
Outside Audit & Supervisory Board Members.
　In June 1999, Dentsu introduced an Executive Off icer 
System to strengthen its business execution function. In 
Apr il 2009, the Company introduced a Director and 
Executive Officer System, which retains the old Executive 
Officer System but clarifies the roles and responsibilities of 
Directors and Executive Officers more precisely. 
　At Dentsu, the Executive Management Committee 
tackles important business-oriented issues other than those 
addressed at Board of Directors’ meetings and facilitates 
preliminary discussion of issues that will be brought to the 
Board of Directors for resolution. In April 2012, Dentsu 
divided its operations into two segments—one for its 
business operations in Japan and one for its international 
bus iness oper at ions—and au thor i t y and revenue 
responsibility were delegated to each. The Company then 
created two principal executive-level discussion structures 

that address topics assigned by the Executive Management 
Committee for discussion and decision-making. These are 
the Business Supervision Committee, which is responsible 
for business operations in Japan, and the Dentsu Aegis 
Network Board of Directors, which is responsible for 
international business operations. In addition, the Company 
has the CSR Committee, which under takes preliminary 
discussions on specif ic matters assigned by the Executive 
Management Committee and makes decisions on the 
execution of day-to-day business, and the Investment 
Committee and the Corporate Organization & Personnel 
Committee, which do the same for matters indicated by 
the Business Supervision Committee. The Company will 
strive to further reinforce the business execution structure.
　The Company’s corporate governance structure is 
outlined in the chart below.

2. Status of Internal Control System

The Company approved a system for ensuring that the 
execution of Directors’ duties conforms to laws and 
regulations and the Articles of Incorporation and for ensuring 
appropriate business operations of the Company and those of 
the Dentsu Group consisting of the Company and its 
subsidiaries, as stipulated in Article 362, Paragraph 4, Item 6 of 
the Companies Act, at the Board of Directors’ meeting on 
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March 30, 2006. Revisions to the system have been made as 
appropriate at subsequent Board of Directors’ meetings. 
　The Internal Control System at Dentsu is designed to 
encourage compliance among Directors, Executive Officers 
and employees while it suppor ts continuous corporate 
development as the Company strives to meet its social 
responsibilities.
　The Company and subsidiaries have chosen the Dentsu 
Group Code of Conduct to def ine the parameters of 
acceptable behavior, which ensures that Direc tor s , 
Executive Off icers and employees comply with all laws, 
regulations and the Articles of Incorporation during the 
course of their duties and that business is conducted 
appropr iately. The CSR Commit tee is charged with 
maintaining and fur ther enhancing the Internal Control 
System.

1) Compliance System for Directors, Executive Officers
 and Employees
i.  Directors and Executive Off icers must perform their
 duties appropriately, in accordance with various rules and
 regulations, including the Rules for the Board of Directors
 and the Rules for the Executive Management Committee as
 well as the Rules for Directors and Audit & Supervisory
 Board Members and the Rules for Executive Officers.
ii. If a Direc tor or an Execut ive Of f icer discover s a
 violation of the prevailing laws or comes across any other
 serious compliance-related issue, it is imperative that
 he/she report it without delay to the Board of Directors
 as well as the Executive Management Committee. Audit
 & Supervisory Board Members must also be immediately
 advised of the circumstances.
iii. The depar tments repor ting to the CSR Committee
 create internal policies and manuals and conduct training 
 to maintain and further enhance the compliance system
 for employees. The Internal Audit Office, which reports
 directly to the Representative Director, conducts
 internal audits.
iv. The Company has set up an internal hotline and has also
 established internal and external contact points for
 insider reporting to respond appropriately in the event a
 law is broken or some other internal compliance issue
 arises.

v. If Audit & Supervisory Board Members state opinions on
 the compliance system or require steps to improve the
 sys tem, Direc tor s and Execu t ive Of f icer s mus t
 respond without delay and make the recommended
 improvements.
vi. The Company has a depar tment to faci l i tate the
 termination of business relationships with organized
 crime groups and elements thereof—termed “antisocial
 forces” in Japan—when a link is discovered and to
 resolutely refuse any and all future transactions. This
 depar tment functions as the l ia ison between the
 affected in-house division and the relevant authorities to
 expedite an appropriate course of action.

2) Systems to Ensure Ef f icient Execution of Duties
 by Directors and Executive Off icers
i.  To support the efficient execution of duties by Directors
 and Executive Officers, the Board of Directors and the
 Executive Management Committee, and the Business
 Supervision Committee, all principal committees and
 specialized committees hold meetings where important
 matters pertaining to management policy and strategy
 are determined in an appropriate and flexible manner.
ii. Items resolved at these meetings are conveyed through
 t h e  co r p o r a t e  s t r u c t u r e ,  w i t h  u r g e n t  i t e m s
 t r an sm i t ted  to  a l l  emp loyee s  v i a  t he  i n te r na l
 electronic bulletin board to expedite implementation.
 
3) Storage and Management of Information Related to
 the Execution of Duties by Directors and Executive
 Off icers
 Information concerning the execution of duties by
 Direc tor s and Execu t ive Of f icer s i s  s tored and
 managed appropr ia te ly,  in accordance wi th the
 Company’s documentation management regulations
 and information management rules.

4) Risk Management System
i.   To maintain and enhance the structure that prevents risks
 from occurring and minimizes damage caused in the event
 such r isk s become a real i t y, Dentsu has put R isk
 management rules in place and also prioritizes key risks and
 formulates concrete measures appropriate for such risks
 that can be put into effect should a response be required. 
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ii. Respons ib i l i t y for moni tor ing the s t a tus of r i sk
 management effor ts falls primarily on internal control
 div is ions , under the CSR Commit tee . Ef for ts are
 directed toward self- inspection and approaches to
 maintain and further enhance the risk management system.

5) Internal Structure to Suppor t Audit & Supervisory
 Board Members and Their Independent Status, etc.
 The Company mainta ins an Audi t & Super v isor y
 Board Off ice, which consists of employees who assist
 Audit & Supervisory Board Members in their duties.
 The off ice reports directly to the Audit & Supervisory
 Board, thereby preser ving i ts independence from
 Directors and Executive Officers and the effectiveness
 of ins truc t ions given by the Audi t & Super visor y
 Board Members.

6) System for Repor ting to Audit & Supervisory Board
 Members and Improving Audit Effectiveness
i. Rules are in place to identify issues that Directors,
 Executive Off icers and employees of the Company
 and i t s subsidiar ies (hereinaf ter “execut ives and
 employees” ) are required to repor t to Audi t &
 Super visor y Board Members of the Company. In
 addition, the Company ensures that a repor t on any
 signif icant matter that might impact the operations or
 the operating per formance of the Company shall be
 made or transmitted by executives and employees to
 Audit & Supervisory Board Members of the Company
 in a reliable and swift manner. 
ii. I n  t he  even t  t h a t  Aud i t  &  Supe r v i so r y  B oa r d
 Members of the Company request information other
 than that described in the preceding item, executives
 and employees of the Company and its subsidiar ies
 are still required to respond without delay.
iii. It shall be ensured that anyone who makes a repor t
 in accordance with each of the preceding items will
 not receive any disadvantageous treatment as a result
 of such reporting.
iv. Pursuant to laws and regulations , a policy shall be
 def ined to process expenses , etc. , incurred in the
 course of execution of duties by Audit & Supervisory
 B oa r d  Membe r s ,  a nd  r e l a t ed  pa r t i e s  s ha l l  b e
 thoroughly informed thereof. 

v. To enhance audit ef fectiveness , the Internal Audit
 O f f i ce  and  t he  I ndependen t  Aud i to r s  c l o se l y
 col laborate to handle reques ts from the Audit &
 Supervisory Board Members.

7) Interna l Control Sys tem for the Dentsu Group,
 Including Subsidiaries
 The Company promotes the development, operation
 and improvement of the Dentsu Group’s internal
 control system by stipulating internal control issues,
 includ ing the fo l lowing i tems . Subs id iar ies mus t
 address these issues as members of the Dentsu Group. 
i. The Dentsu Group Code of Conduct was drafted as
 the standard for acceptable corporate behavior and
 embraces the entire Group, including subsidiar ies .
 Each subsidiary resolves the adoption of the Code.
ii. The Company requests its subsidiaries to repor t on
 their operations, operating per formance, and other
 material issues on a regular basis. The Company also
 ensures that subsidiar ies seek pr ior approval for
 cer tain matters that might signif icantly impact the
 operat ions or the operat ing per formance of the
 Company, or repor t these matters to the Company.
iii. Decis ion-mak ing and bus iness execu t ion in our
 international operations shall be ef f iciently carr ied
 out through Dentsu Aegis Network Ltd . ,  which
 controls Dentsu Group companies outside of Japan.
iv. Subs i d i a r i e s  s ha l l  e nsu r e  comp l i a nce  and r i s k
 management as members of the Dentsu Group by
 es tabl ishing rules in accordance with the Dentsu
 Group Code of Conduct as appropriate, or through
 resolutions of the Board of Directors, etc.

8) Sys tem to Ensure Appropr ia teness of  F inanc ia l
 Reporting
i. Through the CSR Commit tee, Dentsu continually
 suppor t s and improves the sys tem that ensures
 appropriateness in f inancial reporting by the Group. 
ii. Subsidiar ies and depar tments involved in business
 activities per form self-checks through the course of
 day-to -day oper at ions to determine i f  ex i s t ing
 internal controls are functioning properly. 
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iii. The Interna l Audi t Of f ice moni tor s the Interna l
 C o n t r o l  S y s t e m  f r o m  a  p e r s p e c t i v e  f r e e  o f
 operational bias to assess the effectiveness of internal
 controls related to f inancial reporting.

3. Status of Internal Audits, Audits by Audit & Supervisory 
 Board Members and Independent Audits, and Their
 Connection to Internal Control Divisions

1) Structure, Staff and Procedures for Internal Audits
 The  I n te r na l  Aud i t  O f f i ce ,  w i t h  a  s t a f f  o f  23 ,
 under takes internal audi ts in accordance with an
 annual auditing plan and targets each division within
 the Company as well as aff iliated companies in Japan
 and overseas. The Internal Audit Off ice, reporting to
 t h e  R e p r e s e n t a t i v e  D i r e c t o r ,  m o n i t o r s  t h e
 establishment and application of internal controls
 from an individual perspective, and in the event of an
 insuff iciency, will inform the internal control divisions
 and recommend improvements. 

2) Structure, Staff and Procedures for Audits by Audit &
 Supervisory Board Members
i. In pr inciple, the Audit & Supervisory Board meets
 once a month to establish auditing policies and to
 a l locate respons ib i l i t ies .  Dur ing these month ly
 meet ing s ,  t he f i ve  Aud i t  & Supe r v i so r y  Boa rd
 Member s ,  t wo o f  whom a r e  f u l l - t ime Aud i t  &
 Supervisory Board Members from Dentsu and three
 of whom are Outside Audit & Super visor y Board
 Members, audit the execution of duties by Directors,
 based on an auditing plan, and focus primarily on the
 status of Groupwide internal controls , compliance
 and risk management systems. 
ii. As par t of their audits on the execution of duties by
 Direc tor s , Audi t & Super v isor y Board Member s
 s u pe r v i s e   a nd  ve r i f y  t h e  e s t a b l i s h m e n t  a nd
 imp l e me n t a t i on  o f  i n t e r na l  con t r o l s  f r om an
 independent perspective and  receive repor ts from
 the internal control divisions if the auditing process so
 requires. 

iii. One of the Outs ide Audi t & Super v isor y Board
 M e m b e r s ,  Ke n t a r o  Kog a ,  h a s  a  d o c to r a t e  i n
 account ing and has been involved in account ing
 research and education as an associate professor at a
 graduate school for many years. He brings a great deal
 of expertise in finance and accounting to the Company.
iv. One of the full-time Audit & Supervisory Board Members
 serves as chairman of the Audit & Supervisory Board,
 and both fu l l - t ime member s  a t tend impor t ant
 commi t tee se s s ions  and mee t ing s  o f  p r i nc ipa l
 committees, including Board of Directors’ meetings,
 and supervise the execution of business activities . 
v. T h e  A u d i t  &  S u p e r v i s o r y  B o a r d  O f f i c e  w a s
 es tabl ished to ass is t Audi t & Super v isor y Board
 Members in their duties, and the Audit & Supervisory
 Board Staff Department has a staff of f ive. In addition
 to this depar tment, the Group Audit & Supervisory
 Board Members Depar tment has been established
 sepa r a te l y,  w i th a  s t a f f  o f  12 ,  who ,  a s  Aud i t  &
 Supervisory Board Members of aff iliated companies,
 conduct operational audits and accounting audits.

3) Independent Audits
i. Dentsu has contracted the accounting f irm Deloitte
 Touche Tohmatsu LLC to per form accounting audits
 of the Company’s books. The Independent Auditors
 r e c e i v e  i n t e r n a l  c o n t r o l  r e p o r t s  f r o m  t h e
 Representative Director, execute internal control
 audi ts , super vise and ver i f y the es tabl ishment of 
 internal controls and implementation status thereof,
 and r ece i ve r epor t s  f rom the in te r na l  cont ro l
 d iv is ions i f  the audi t ing process so requires . No
 special-interest relationships exist between Dentsu
 and the accounting f irm nor between Dentsu and the
 manag ing par tner s  a t  the account ing f i rm who
 undertake accounting audits of the Company.
ii. The four cer tif ied public accountants who performed
 accounting audits during the f iscal year under review
 were Tsu tomu Hirose ,  Tok io Suzuk i ,  H i rot sugu
 Mizuno and Masanor i  Toyo izumi w i th De lo i t te
 Touche Tohmatsu  LLC . In addi t ion , 11 cer t i f ied
 public accountants and 17 others were involved as
 a s s i s t a n t s  t o  t h e  f o u r  m a i n  c e r t i f i e d  p u b l i c
 a ccoun t an t s  i n  t he  execu t ion o f  t he se  aud i t s .
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4. Cooperation on Internal Audits, Audits by Audit &
 Supervisory Board Members and Independent Audits

The auditing system at Dentsu involves three types of 
audits: audits by Audit & Supervisory Board Members; 
book  aud i t s ,  ma in l y  a ccoun t i ng  aud i t s  f r om t he  
specialized perspective of Independent Auditors; and 
internal audits by the Internal Audit Off ice. Audits by 
Audit & Super visor y Board Members and audits by 
Independent Auditors are required by law. Internal 
a u d i t s ,  c o n d u c t e d  a t  t h e  d i s c r e t i o n  o f  t h e  
Representative Director, are voluntary audits principally 
intended to facilitate an independent evaluation of the 
I n t e r n a l  Con t r o l  Sy s t e m a s  we l l  a s  to  p r eve n t  
i n a p p r o p r i a t e  b e h a v i o r  w i t h i n  t h e  C o m p a ny .  
Cooperation among the Internal Audit Off ice, Audit & 
Supervisory Board Members and Independent Auditors 
may require the Audit & Supervisory Board to request 
reports from the Independent Auditors and the Internal 
Audit Off ice on auditing methods and results of audits, 
as appropriate. In addition, it is mainly full-time Audit & 
Super visor y Board Members who meet wi th other 
auditors on a regular and individual basis to exchange 
information. The Internal Audit Off ice also exchanges 
information and repor ts, as appropriate, in response to 
requests from Audit & Supervisory Board Members or 
the Audit & Supervisory Board, and par ticipates in a 
separate exchange of information with the Independent 
Auditors . The respective relationships between the 
internal control divisions and the Internal Audit Off ice, 
Audit & Supervisory Board Members and Independent 
Auditors are presented in Section 3 above.

5. Limited Liability Agreements with Outside Directors
 and Outside Audit & Supervisory Board Members

Dent su ente r s  in to ag reement s  w i th i t s  Ou t s ide 
Direc tor s and Outs ide Audi t & Super v isor y Board 
Members that limit their legal liability under Article 423, 
Paragraph 1 of the Companies Act. The liability amount 
pursuant to such agreements shall be l imited to the 
minimum stated by laws and regulations or 10 million 
yen, whichever is higher.

6. Function of and Selection Criteria for Outside Directors
 and Outside Audit & Supervisory Board Members

O u t s i d e  D i r e c t o r s  a r e  e x p e c t e d  t o  p e r f o r m  
management oversight and check functions, and each 
Outside Director is expected to contribute to enhanced 
corporate value at Dentsu by taking a bird’s-eye view of 
the Company’s business and offering advice, based on 
an understanding of the Company’s business activities 
and exper ience in management posit ions . Since the 
business domains of the Company are ex tensive, the 
se lec t ion of  Ou t s ide D i r ec tor s  g i ves  p r io r i t y  to 
individuals who have a sophisticated understanding of 
the Company’s activities in these domains. As a result, 
bo t h  Ou t s i d e  D i r e c to r s  a r e  r ep r e sen t a t i ve s  a t  
companies that are not only shareholders but are also 
business associates of Dentsu. Never theless , Dentsu 
careful ly se lec ts Outs ide Direc tor s who present a 
thorough unders tanding of the Company’s business 
ac t iv i t ies , and management bel ieves the appointed 
individuals are suitably fulf il l ing the function and role 
expec ted  o f  t hem a s  Ou t s i d e  D i r e c to r s  o f  t he  
Company. As appropr ia te ,  Out s ide Direc tor s are 
provided with repor ts from the Internal Audit Off ice, 
Audit & Supervisory Board Members and Independent 
Auditors as well as from the internal control divisions to 
the Board of Direc tor s ,  and pur sue open l ines of 
communication with all.
　Outside Audit & Supervisory Board Members are 
expected to apply the wealth of experience they have 
accumulated in their respective f ields of expertise to the 
function of supervising the Board of Directors and the 
execution of duties by the Directors on the Board. The 
Company’s three Outside Audit & Supervisory Board 
Members—Atsuko Toyama , Toshiak i Hasegawa and 
Kentaro Koga—are designated Independent Auditors, 
accord ing to the l i s t ing r u les  of  the Tok yo Stock 
E xchange .  I n  t h e  s e l e c t i on  o f  Ou t s i d e  Aud i t  &  
Super v i sor y  Board Member s ,  Dent su pr io r i t i zes  
individuals who will utilize experience in various f ields to 
per form their supervisory duties and individuals who 
are knowledgeable about f inance and account ing .  
Dentsu carefully selects Outside Audit & Supervisory 
Board Member s who are impar t ia l  and present a 
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thorough unders tanding of the Company’s business 
ac t iv i t ies , and management bel ieves the appointed 
individuals are suitably fulf il l ing the function and role 
expec ted of them as Outs ide Audi t & Super v isor y 
Board Members of the Company. At meetings of the 
A u d i t  &  S u p e r v i s o r y  B o a r d ,  O u t s i d e  A u d i t  &  
Supervisory Board Members will request repor ts , as 
appropriate, on auditing methods and results of audits 
conducted by Audit & Supervisor y Board Members , 
Independent Auditors and the Internal Audit Off ice. 
Outs ide Audi t & Super v isor y Board Members a lso 
exchange information separately, as necessar y, and 
str ive to ensure reciprocal communication with other 
Auditors . In addit ion, Outside Audit & Super visor y 
Board Members util ize their ex ternal perspective in 
supe r v i s i ng  and ve r i f y i ng  t he es t ab l i s hment  and 
implementation of internal controls. They also receive 
reports from the internal control divisions if the auditing 
process so requires.
　Dentsu does not have any clear-cut s tandards or 
policies regarding impar tiali ty in appointing Outside 
Direc tor s and Outs ide Audi t & Super v isor y Board 
Members, but management appoints individuals under 
the guidance of such benchmarks as the listing rules of 
the Tokyo Stock Exchange.

7. Relationships with Outside Directors and
 Outside Audit & Supervisory Board Members

Dentsu’s executive team includes Outside Directors and 
Outside Audit & Supervisory Board Members . As of 
June 26, 2015, two of the Company’s 11 Directors and 
three of the Company’s f ive Audit & Supervisory Board 
Members were appointed from outside the Company.
　Any personal , capital or business relationships or 
other interests that may exist between the Company 
and these f ive individuals are described below. 

1) Outside Director Yutaka Nishizawa is President of Jiji
 Press Ltd., a shareholder and business associate of the
 Company. Mr.  Nish izawa is a l so Representat ive
 Direc tor of Centr a l Research Ser v ices , Inc . and 
 Chairman of Naigai Josei Chosakai, a foreign policy 
 think tank, which are both business associates of the

 Company. Transactions between Dentsu and each of 
 these three or gan i z a t ions compr i se ve r y sma l l
 portions of the Company’s aggregate net sales.

2) Outside Director Masaki Fukuyama is President of
 the nonprof it cooperative news service Kyodo News,
 a shareholder and business associate of the Company.
 Transaction between Dentsu and the organization
 compr ises a ver y small por tion of the Company’s
 aggregate net sales.

3) Outside Audit & Supervisory Board Member Atsuko
 Toyama is Chief Director of NPO National Council
 on Mt . Fuji World Her itage. Although Dentsu is a
 corporate suppor ter, the amount that the Company
 contr ibutes is ex tremely small and does not af fect
 Ms . Toyama’s impar t ia l i t y as an Outs ide Audi t &
 Supervisory Board Member at Dentsu.

4) Outside Audit & Supervisory Board Member Toshiaki
 Hasegawa is an Outside Audit & Supervisory Board
 Member at Mizuho Bank , Ltd. and Mitsui Fudosan
 Co. , Ltd .  Although a business relat ionship exis ts
 between Dentsu and these companies, neither the
 nature of Mr. Hasegawa’s concurrent roles nor the
 transac t ions between Dentsu and the companies
 hinder his ability to remain impartial.

5) Outside Audit & Supervisory Board Member Kentaro
 Koga i s  an Out s ide Aud i t  & Super v i sor y Board
 Member at Resona Bank , Ltd. Although a business
 relationship exis ts between Dentsu and the bank ,
 neither the nature of Mr. Koga’s concurrent roles nor
 the t r ansac t ions between Dent su and the bank
 hinder his ability to remain impartial.

None of the Outside Directors or Outside Audit & 
Supervisory Board Members has been af f il iated with 
Dentsu or the Dentsu Group.
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8. Executive Remuneration

1) Total Remuneration by Position, Total Amount by
 Type of Remuneration, and Number of Executives
 Receiving Remuneration (Please refer to the table
 below.)

Notes: 1. Remuneration for Directors was approved by
 sha reho lde r s  a t  the Gener a l  Meet ing of
 Shareholder s he ld on June 27, 2013 . The
 resolution limits the amount to 1.2 billion yen
 per year, of which 18 million yen is applied to
 annual remuneration for Outside Directors.

 2 .  F ixed month ly remuner at ion for Audi t &
 Supervisory Board Members was approved by
 sha reho lde r s  a t  the Gener a l  Meet ing of
 Shareholder s he ld on June 27, 2013 . The
 resolution limits the amount to 132 mill ion
 yen per year.

 3. The totals for f ixed monthly remuneration
 inc lude amount s for two Direc tor s ,  who
 retired, and one Audit & Supervisory Board
 Member, who resigned at the conclusion of
 the General Meeting of Shareholders on June
 27, 2014.

 4 .  “Bonuses” in the above t ab le shows the
 amount approved at the Board of Directors’
 meeting held in May 2015 within the amount
 approved as remuneration for Directors in
 Note 1 above. The Company does not pay
 bonuses to Outside Directors and Audit &
 Supervisory Board Members.

Directors
(Excluding Outside Directors)

Fixed Monthly Remuneration
(Number of Directors or Audit & Supervisory

Board Members)

Bonuses 
(Number of Directors or Audit & Supervisory

Board Members)

Category of Director/Auditor Total Remuneration

Breakdown of Remuneration by Category

Outside Directors

Outside Audit & Supervisory
Board Members

Audit & Supervisory Board Members
(Excluding Outside Audit & Supervisory

Board Members)

¥380 million
(11)

¥72 million
(3)

¥13 million
(3)

¥28 million
(3)

¥317 million
(10)¥698 million

¥72 million

¥13 million

¥28 million

̶

̶

̶
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Name Position Company
Breakdown of Consolidated Remuneration

¥89 million ¥59 million ̶ ̶ ¥148 million

¥497 million

¥12 million ¥11 million ̶ ̶

¥160 million ¥237 million ¥73 million ̶

¥1 million ̶ ̶ ̶

Tadashi Ishii

Timothy Andree

Representative 
Director

President & CEO

Total 
Consolidated 
Remuneration

Director

Executive Chairman

Dentsu Holdings
USA, Inc.

Dentsu Aegis 
Network Ltd.

Parent Company

Parent Company

Basic Fixed 
Remuneration

Retirement 
BenefitsBonuses Stock Options

Notes: 1. Information is given exclusively for executives
 whose tot a l  conso l i da ted r emuner a t ion
 exceeds 100 million yen.

 2. Th e  p e r i o d  u s e d  a s  t h e  b a s i s  f o r  t h e
 calculat ion of the amount of remuneration
 from Dentsu Holdings USA, LLC. and Dentsu
 Aeg is Network Ltd .  to Direc tor T imothy
 Andree, irrespective of the f iscal years of the
 t wo compan ie s ,  i s  t he f i s c a l  yea r  o f  t he
 Company,  which i s  f rom Apr i l  1,  2014 to
 March 31, 2015.

 3. Bonuses paid from Dentsu Holdings USA, LLC.
 to Director Timothy Andree, stated above,
 include bonuses corresponding to the current
 f iscal year, which will be paid after the current
 f i sca l  year,  and among such bonuses ,  the
 amount corresponding to the per iod from
 Januar y 1,  2015 to  March 31, 2015 is the
 es t imated amount to be pa id by Dent su
 Holdings USA, LLC.

 4. Retirement benefits paid from Dentsu Holdings
 USA , LLC . to D i rec tor T imothy Andree ,
 stated above, represent the estimated amount
 to be paid corresponding to the period from
 April 1, 2014 to March 31, 2015.

 5 . Payments in foreign cur rencies have been
 translated into Japanese yen using the average
 dollar/yen and pound/yen exchange rates for
 January to December 2014 of approximately
 USD 1 = JPY 105.8 and GBP 1 = JPY 174.2, respectively.

3) Summary of Policy on Determining Remuneration for
 Directors and Audit & Supervisory Board Members
 With respect to remuneration for Directors , the
 Company has int roduced a per formance- l inked
 system that takes into account incentives toward the
 achievement of the medium-term management plan.
 I f  ope r a t i ng  pe r fo r mance  i s  a s  expec ted ,  t he
 per formance - l inked bonus sha l l  account for 40
 percent of over a l l  remuner at ion .  Consol idated
 operating profit is used as the index to determine the
 performance-linked portion of the remuneration, and
 total bonuses shall ref lect the degree to which the
 budget i s  ach ieved .  The tot a l  of  f i xed month ly
 remuneration and per formance-linked bonuses shall
 be within the limit for remuneration (1.2 billion yen

2) Breakdown of Total Consolidated Remuneration and
 Executives of Parent Company Receiving Remuneration
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 per year, of which 18 million yen is applied to annual
 remuneration for Outside Directors) approved at the
 164th Ordinary General Meeting of Shareholders .
 Remuneration to Outside Directors, however, will
 cons is t sole ly of f ixed monthly remunerat ion in
 e x c h a n g e  f o r  t h e  e xe cu t i o n  o f  t h e i r  d u t i e s .
 Remuneration amounts for each Director, including
 Outside Directors, will be determined by resolution
 of the Board of Directors.
 　Remuner at ion to Audi t & Super v isor y Board 
 Membe r s  w i l l  cons i s t  so l e l y  o f  f i xed  month l y
 remuneration in exchange for the execution of their
 d u t i e s ,  a n d  t h e  t o t a l  a m o u n t  o f  m o n t h l y
 r e m u n e r a t i o n  s h a l l  b e  w i t h i n  t h e  l i m i t  f o r
 remuneration (132 million yen per year) approved at
 the 164th Ordinary General Meeting of Shareholders.
 Remuneration to each Audit & Supervisory Board
 Member shall be determined after deliberation by the 
 Audit & Supervisory Board Members.

9. Agenda Items for the General Meeting of Shareholders
 That May Be Resolved by the Board of Directors

The Company sets for th in its Ar ticles of Incorporation 
provisions that allow the Board of Directors to approve 
the following items that would otherwise be put before 
the General Meeting of Shareholders for resolution.

1) Decisions on the Purchase of Treasury Stock
 To ensure a f lexible capital policy, Dentsu maintains a
 p r ov i s i on  i n  i t s  A r t i c l e s  o f  I n co r po r a t i on ,  i n
 accordance wi th Ar t icle 165, Paragraph 2 of the
 Companies Act, that allows the Board of Directors to
 approve the purchase of treasur y s tock from the
 market.

2) Interim Dividends
 To  p r omote  t he  f l e x i b l e  r e t u r n  o f  p r o f i t s  to
 shareholders , Dentsu maintains a provis ion in i t s
 Ar ticles of Incorporation, in accordance with Ar ticle
 454, Paragraph 5 of the Companies Act, which allows
 the Board of Directors to grant interim dividends to
 registered shareholders as of June 30 of each year
 (provided, however, that the record date for the
 167th f iscal year shall be September 30, 2015).

3) Exemption from Liability
 To enable Directors and Audit & Supervisory Board
 Members to satisfactorily fulf ill the roles expected of
 them by the Company, Dentsu maintains a provision
 in its Ar ticles of Incorporation that allows the Board
 of Directors to exempt Directors (including former
 Directors) and Audit & Supervisory Board Members
 ( i n c l ud i ng  fo r me r  Aud i t  &  Supe r v i so r y  Boa rd
 Members) from liability for damages, as set for th in
 Ar ticle 423, Paragraph 1 of the Companies Act, to
 the extent of the amount obtained by subtracting the
 minimum liability amount from the amount for which
 they are liable, provided that the requirements set by
 laws or regulations have been satisf ied.

10. Approval Criteria for Election of Directors

In its Ar ticles of Incorporation, the Company sets for th 
a provision whereby the appointment of a candidate to 
the Board of Directors must be approved by a majority 
vote of shareholders in attendance at a General Meeting 
of Shareholders and whose combined shareholdings 
represent more than one-third of total voting rights held 
by shareholders with the ability to exercise such rights. 
The Ar ticles of Incorporation include a provision to 
preclude cumulative voting in obtaining approval for the 
appointment of Director candidates.

11. Approval Criteria for Special Resolutions at the
 General Meeting of Shareholders

Spec ia l  r eso lu t ions descr ibed under Ar t i c le 309,  
Paragraph 2 of the Companies Act that are put before 
the General Meeting of Shareholders must be passed 
with a number of votes corresponding to more than 
two-thirds of vot ing r ights held by shareholder s in 
attendance whose combined shareholdings represent no 
les s  than one -th i rd of  tot a l  vot ing r ight s  he ld by 
shareholders with the power to exercise such r ights . 
Management believes that this reduced quorum for 
special resolutions facilitates the eff icient execution of 
the General Meeting of Shareholders.
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12. Status of Equity Holdings

1) Investment Stock Held for Reasons Other Than
 Pure Investment
Number of companies:                  269
Aggregate balance sheet amount:      169,405 million yen

2) Holding Categor y, Company, Number of Shares ,
 Balance Sheet Amounts and Purpose of Investment
 Shares Held for Reasons Other Than Pure Investment

The following pages show the status of equity holdings 
for the previous f iscal year and the f iscal year under 
review.
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Note: Investment stock held for reasons other than pure
 inves tment and s tock s held in t rus t or other
 legal entity while retaining voting rights or voting
 instruction r ights are not added together when 
 selecting stocks with the largest amounts as recorded
 in the balance sheet.

Stocks Held in Trust or Other Legal Entity While Retaining Voting Rights or
Voting Instruction Rights

Balance Sheet
Amount

(Millions of yen)

Number of 
Shares Purpose of HoldingCompany

Tokyo Broadcasting
System Holdings, Inc.

To instruct exercise of
voting rights

To instruct exercise of
voting rights

9,310,500 11,107

Fuji Media Holdings, Inc. 4,650,000 8,811

KDDI Corporation 975,800 5,831

Kao Corporation 2,328,000 8,513

TV Asahi Corporation 1,271,000 2,376

WOWOW INC. 700,400 2,577

Shiseido Co., Ltd. 682,000 1,238

3,914,000 798Mizuho Financial
Group, Inc.

627,000 1,394Yamato Holdings
Co., Ltd.

324,000 1,277Seven & i Holdings
Co., Ltd.

Previous Fiscal Year
Investment Stock Held for Reasons Other Than Pure Investment

Balance Sheet
Amount

(Millions of yen)

Number of 
Shares Purpose of HoldingCompany

To maintain and
strengthen business
relationship

To instruct exercise of
voting rights

To instruct exercise of
voting rights

To instruct exercise of
voting rights

To instruct exercise of
voting rights

To instruct exercise of
voting rights

To instruct exercise of
voting rights

To instruct exercise of
voting rights

To instruct exercise of
voting rights

To maintain and
strengthen business
relationship
To maintain and
strengthen business
relationship
To maintain and
strengthen business
relationship
To maintain and
strengthen business
relationship
To maintain and
strengthen business
relationship
To maintain and
strengthen business
relationship
To maintain and
strengthen business
relationship
To maintain and
strengthen business
relationship
To maintain and
strengthen business
relationship
To maintain and
strengthen business
relationship
To maintain and
strengthen business
relationship
To maintain and
strengthen business
relationship
To maintain and
strengthen business
relationship
To maintain and
strengthen business
relationship
To maintain and
strengthen business
relationship
To maintain and
strengthen business
relationship
To maintain and
strengthen business
relationship
To maintain and
strengthen business
relationship
To maintain and
strengthen business
relationship

Digital Garage, Inc.

Asahi Group
Holdings, Ltd.

3,300,000

918,400

5,801

2,653

TV Asahi Corporation

Toho Co., Ltd.

1,200,000

808,900

2,244

1,673

Yakult Honsha Co., Ltd. 258,600 1,339

Lion Corporation 1,794,000 1,096

euglena Co., Ltd. 937,500 952

ROHTO Pharmaceutical
Co., Ltd. 520,000 947

Shochiku Co., Ltd. 1,000,000 882

IG Port, Inc. 498,000 866

Toei Company, Ltd. 1,300,000 806

TV TOKYO Holdings
Corporation 390,000 681

Ezaki Glico Co., Ltd. 498,389 681

Mitsubishi UFJ 
Financial Group, Inc. 1,125,900 638

Central Japan Railway
Company 50,000 603

Nomura Holdings, Inc. 827,300 547

Toyo Suisan Kaisha, Ltd. 143,000 492

Hisamitsu
Pharmaceutical Co., Inc. 102,769 479

Ajinomoto Co., Inc. 299,000 441

SKY Perfect
JSAT Holdings Inc. 4,059,400 2,240
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Note: Investment stock held for reasons other than pure
 inves tment and s tock s held in trus t or other 
 legal entity while retaining voting rights or voting
 instruction r ights are not added together when
 selecting stocks with the largest amounts as recorded
 in the balance sheet.

3) Investment Stock Held for Pure Investment
 No items to report

Fiscal Year under Review
Investment Stock Held for Reasons Other Than Pure Investment

MORINAGA & CO., LTD.

TV Asahi Holdings
Corporation

Asahi Group
Holdings, Ltd.

SKY Perfect
JSAT Holdings Inc.

Mitsubishi UFJ
Financial Group, Inc.

Lion Corporation

Shochiku Co., Ltd.

Yakult Honsha Co., Ltd.

1,901,000

1,434,000

918,400

4,059,400

1,125,900

1,794,000

1,000,000

258,600

802

Ajinomoto Co., Inc. 299,000 787

Meiji Holdings Co., Ltd. 51,200 750

Toho Co., Ltd. 808,900 2,376

2,875

3,502

3,028

ROHTO Pharmaceutical
Co., Ltd. 520,000 888

Central Japan Railway
Company 50,000 1,087

837

TV TOKYO Holdings
Corporation 390,000 861

1,313

Seibu Holdings Inc. 544,000 1,689

1,128

2,164

Toei Company, Ltd. 1,300,000 1,160

Ezaki Glico Co., Ltd. 249,932 1,214

euglena Co., Ltd. 937,500 1,852

Fuji Media Holdings, Inc.

WOWOW INC.

TV Asahi Holdings
Corporation

KDDI Corporation

Kao Corporation

Shiseido Co., Ltd.

2,328,000

4,650,000

2,927,400

1,400,800

1,271,000

3,914,000

682,000

627,000

13,968

7,923

7,963

5,379

2,548

826

1,454

1,738

324,000 1,637

Mizuho Financial
Group, Inc.

Yamato Holdings
Co., Ltd.

Seven & i Holdings
Co., Ltd.

Balance Sheet
Amount

(Millions of yen)

Number of 
Shares Purpose of HoldingCompany

To maintain and
strengthen business
relationship
To maintain and
strengthen business
relationship
To maintain and
strengthen business
relationship
To maintain and
strengthen business
relationship
To maintain and
strengthen business
relationship
To maintain and
strengthen business
relationship
To maintain and
strengthen business
relationship
To maintain and
strengthen business
relationship
To maintain and
strengthen business
relationship
To maintain and
strengthen business
relationship
To maintain and
strengthen business
relationship
To maintain and
strengthen business
relationship
To maintain and
strengthen business
relationship
To maintain and
strengthen business
relationship
To maintain and
strengthen business
relationship
To maintain and
strengthen business
relationship
To maintain and
strengthen business
relationship
To maintain and
strengthen business
relationship
To maintain and
strengthen business
relationship
To maintain and
strengthen business
relationship

Recruit Holdings Co., Ltd. 30,000,000 112,500

Digital Garage, Inc. 3,300,000 6,078

Balance Sheet
Amount

(Millions of yen)

Number of 
Shares Purpose of HoldingCompany

Tokyo Broadcasting
System Holdings, Inc.

To instruct exercise of
voting rights9,310,500 14,114

To instruct exercise of
voting rights

To instruct exercise of
voting rights

To instruct exercise of
voting rights

To instruct exercise of
voting rights

To instruct exercise of
voting rights

To instruct exercise of
voting rights

To instruct exercise of
voting rights

To instruct exercise of
voting rights

To instruct exercise of
voting rights

Stocks Held in Trust or Other Legal Entity While Retaining Voting Rights or
Voting Instruction Rights
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Category

Fiscal Year under Review

Remuneration
for Independent

Auditing
Services

Remuneration
for Non-Auditing

Services

Remuneration
for Independent

Auditing
Services

Parent
Company

Remuneration
for Non-Auditing

Services

Previous Fiscal Year

Total

Consolidated
Subsidiaries

203 9250 20

121 13151

324 22401 20

(Millions of yen)

̶

1. Remuneration to Independent Auditors
 (Certified Public Accountants)

2. Other Significant Details Regarding Remuneration

Previous f iscal year (April 1, 2013–March 31, 2014)
For the f inancial statements of consolidated subsidiaries 
outside of Japan, remuneration of 64 mill ion yen for 
services regarded as equivalent to independent auditing 
services was paid to accountants belonging to the same 
corporate network as the Company ’s independent 
auditing f irm, Deloitte Touche Tohmatsu LLC.

Fiscal year under review (April 1, 2014–March 31, 2015)
For the f inancial statements of consolidated subsidiaries 
outside of Japan, remunerat ion of 8 mil l ion yen for 
services regarded as equivalent to independent auditing 
services was paid to accountants belonging to the same 
corporate network as the Company ’s independent 
auditing f irm, Deloitte Touche Tohmatsu LLC.

3. Details of Non-Auditing Services Provided to Dentsu Inc.
  by Independent Auditors

Previous f iscal year (April 1, 2013–March 31, 2014)
Dentsu paid for services relating to the preparation of a 
letter of comfort associated with the issuance of new shares 
and the disposal of treasury stock.

Fiscal year under review  (April 1, 2014–March 31, 2015)
Dentsu paid for consultation and advisory services in 
connection with the individual systems to control risks 
associated with business operations.

4. Policy for Determining Remuneration to Independent
 Auditors

Remuneration for audits per formed by the Company’s 
Independent Auditors is based on overall consideration 
of such factors as the content of the audits per formed 
in previous f iscal years and the content of the auditing 
schedule presented by the Independent Auditors for the 
f iscal year under review.
 

 

Remuneration Policy
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