Corporate Governance



Board of Directors and Corporate Auditors

Structure of the Board of Directors

As stipulated in Article 18 of Kobe Steel’s Articles of Incorporation,
the Board of Directors may consist of no more than 15 members.
Kobe Steel’s Board is comprised of the president, key directors at
corporate headquarters and directors of the five major business
divisions to encourage active and wide discussion. In addition,
there are two outside directors who have no conflicting interests
with the Company, for a total of 11 board members. An addi-
tional role of the outside directors is to serve as members of the
Independent Committee established under Kobe Steel’s Policy
on the Large-Scale Purchasing of its Shares. The Independent
Committee is convened when a large-scale purchase of the
Company’s shares is proposed, over and above the regular meet-
ings held twice a year to collect information about the business
environment surrounding the Company and its performance
during the said period as well as external factors including recent
Companies Act revisions and stock market conditions. By shar-
ing knowledge and discussing the aforementioned topics, the
Independent Committee members are prepared for contingencies
so that they are able to make recommendations to the Board of
Directors that are fair, impartial and appropriate.

Structure of the Board of Corporate Auditors




Management System

In 1999, Kobe Steel adopted an internal company management



Corporate Code of Ethics
The Corporate Code of Ethics sets out principles and guidelines

established to maintain legal compliance and make Kobe Steel

a better company. The Corporate Code of Ethics consists of the
Corporate Ethical Principles and Standards of Corporate Conduct.
Major Group companies have also formulated similar policies.

The Corporate Ethical Principles sets forth the standards by

which Kobe Steel, its directors, officers and employees must com-

ply in conducting the Company’s various business activities, and

covers the following principles.

From Kobe Steel’s Corporate Code of Ethics:

Kobe Steel will:

1.

Operate business fairly and honestly and comply with appli-
cable laws, rules and principles of society.

. Contribute to society by offering excellent products and

services. In particular, pay special attention to product safety
and the protection of personal and customer information.

. Create a safe, comfortable and productive workplace and

respect the individuality and differences of employees.

. Respect the interests of stakeholders. Maintain healthy,

positive relations with society at large including customers,
partners, employees and shareholders.

. Be a good corporate citizen that contributes to local

communities.






Examination and Evaluation Period

In the case of a takeover bid of all of the Company’s

. ) 60 days
shares with Japanese yen in cash
Other than that above 90 days

Should the Independent Committee rationally judge it is nec-
essary for the evaluation period of the Large-Scale Purchase to
be extended, the Company shall extend such period by up to 60
days, and the relevant Large-Scale Purchase shall be implemented
after the extended evaluation period.

As a general rule, the resolutions of the Independent



