
Nippon Paint considers the Maximization of Shareholder 

Value (MSV) as it’s sole mission. As elaborated in last year’s 

report, MSV entails maximizing the residual value after 

proper fulfillment of our legal, social, and ethical obligations 

to all stakeholders. This concept is based on the premise 

that shareholders rank last from both a legal and practical 

standpoint. With a clear distinction between “Corporate 

Value Enhancement” and “Maximization of Shareholder 

Value” and a view that the concept of “stakeholder 

capitalism” is absurd, we firmly assert that MSV should be 

our exclusive mission as a public listed company.  

Despite the prevailing social trends advocating so-called 

‘stakeholder value maximization’, we at Nippon Paint intend 

to persistently appeal to the public with our commitment to 

the MSV concept. All over our organization, from Board 

members to operations managers, all decision makers have 

come to base their reasonings and judgements on MSV.  

Mr. Wakatsuki and Mr. Wee exemplify the constant 

application of MSV in their executive decision-making 

process. Their exceptional skills and diverse backgrounds 

complement each other, making our Co-President setup, a 

rarity globally, remarkably effective.

We look to Asset Assembler model as an effective 

means to achieve our mission as has been raised in the 

Co-Presidents’ Messages. We are confident that we are 

now well-prepared to relentlessly pursue shareholder value 

maximization. Our adoption of this platform is based on 

the recognition of our three pillars of competitive 

advantage. Firstly, our low funding cost. Secondly, our 

ability to maintain and boost the EPS contribution from 

acquired subsidiaries without intervention. Thirdly, our 

unique appeal to management-class talents who 

empathize with our modus operandi. As we deepen our 

engagement with the CEOs of subsidiaries acquired 

heretoforth and witness their accelerated growth post-

acquisition, I am increasingly convinced of the viability of 

what we call the “federation” approach.

The advantage we enjoy in funding is evident considering 

the notion that MSV is broken down to two components, 

i.e. the maximization of EPS and PER. EPS accretion can 

be achieved with the acquisition of an asset of relatively low 

PER, even if the acquisition is entirely funded by shares.

Adding an optimized level of low cost debt to equity 

financing will obviously greatly boost the accretion, which is 

what maximization is about. Our target assets being stable 

and low-risk, even if without prospect of high growth, 

repeated acquisitions will enable a continued climb in EPS, 

which if appreciated by the market, will ultimately go 

towards maximizing our PER. 

By persisting with acquisitions supported by a well-

balanced combinations of equity and debt financing, 

there is no limit to our growth potential. In this journey of 

EPS accretion, Wuthelam has no qualms about the 

dilution of its voting rights. This underscores my belief 

that the interests of Wuthelam are entirely aligned with 

those of minority shareholders.

We recognize intensely the risks inherent in our ongoing 

M&A pursuits driven by Asset Assembler model, so it is our 

plan to proceed with utmost caution and thoroughness. 

Meantime as the major shareholder and Chairman of the 

Board, I wholeheartedly support and commit to the current 

management direction of Nippon Paint in its pursuit of MSV.

Goh Hup Jin
Chairman
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Nippon Paint’s  
appeal as an  
Asset Assembler

Corporate Governance

Basic approach to governance

NPHD has adopted a governance 
structure consisting of a Company with 
Three Committees in order to bolster 
management transparency, objectivity, 
and fairness. This structure aims to 
effectively separate and strengthen the 
functions of business execution and 
management oversight. 

Guided by our Purpose, which 
defines a shared identity for the Group, 
we seek to create wealth by 
consistently striving to reinforce 
corporate governance and pursue MSV 
that remains after fulfilling our 
obligations to customers, suppliers, 
employees, society, and other 
stakeholders, as well as our 
sustainability obligations. 

As a company committed to 
achieving MSV, our basic approach is 
autonomous and decentralized 
management, respecting the autonomy 
of partner companies underpinned by 
the relationship of mutual trust they 
forge with Co-Presidents. We strive to 
strengthen governance suited for an 
Asset Assembler relentlessly pursuing 
growth by empowering each partner 
company to excel in their performance. 
The Board of Directors, which plays the 
oversight role, encourages risk-taking 
by the management in a timely and 
appropriate manner without slowing 
down the speed of decision making on 
management proposals.

Furthermore, we have established 
an internal control framework based on 
Nippon Paint Group Global Code of 
Conduct which serves as our 
paramount guiding principle. This code 
outlines essential standards of 
compliance, ethics, and sustainability 
that must be shared and observed by 
all individuals in the Group. This 
framework includes the Global Risk 
Management Basic Policy and the 
Global Basic Policy of Whistleblowing 
Hotline, which serve as pillars 
supporting our autonomous and 
decentralized management.

History of governance reform

Starting from FY2014, NPHD has 
consistently increased the number of 
Independent Directors and delegated 
authority from the Board of Directors to 
executive departments. This move 
aims at separating and strengthening 
the business execution and 
management oversight functions. To 
further accelerate this process, in 
March 2020, we transitioned to a 
Company with Three Committees 
structure. 

Subsequent to the management 
structure change in April 2021, the 
Lead Independent Director has 
assumed the role of the Board Chair.

At present, Independent Directors 
constitute the majority of the Board  
of Directors.

The composition of the Board of 
Directors (FY2020-2023)

FY Composition Independent 
Directors

FY2020 9 67%

FY2021 9 67%

FY2022 11 73%

FY2023 9 67%

Approach to governance reform 
(roadmap)

As initiatives to enhance governance 
by the Board of Directors, we are 
working to improve the operational 
efficiency of Board meetings and to 
realize greater contributions from our 
Independent Directors, so as to enrich 
and elevate the quality of the Board's 
growth strategy deliberations. Ongoing 
discussions, led by the Nominating 
Committee, regarding Board 
composition that enhances Board 
effectiveness as well as succession 
planning constitute another area of 
focus geared towards our sustainable 
pursuit of MSV. 

On the execution front, we are 
working to further bolster our 
governance base by asking each 
partner company to firmly establish an 
internal control system and a 
framework for risk self-assessment, 
guided by the Global Risk Management 
Basic Policy. Moreover, we continually 
promote the exchange of best 
practices among partner companies 
and enhance the governance structure 
to increase its overall effectiveness.

Our relationship with the major 
shareholder and protection of 
minority interests

With a business partnership 
spanning over 60 years, NPHD and 
Wuthelam Group, our major 
shareholder, unite under the 
common mission of MSV, and 
protecting the interests of minority 
shareholders. The full integration of 
the Asian JVs and the acquisition of 
the Indonesia business in January 
2021 simplified our capital 
relationship, aligning the interests of 
the major shareholder and minority 
shareholders. This created a 
management structure dedicated to 
pursuing MSV while ensuring the 
protection of minority interests. 

To protect the interests of minority 
shareholders, we maintain a diligent 
approach and involve Independent 
Directors in all such transactions with 
the major shareholder to ensure 
proper oversight and scrutiny.  
To achieve this, all such transactions 
require approval at the Board of 
Directors meeting, where the Lead 
Independent Director serves as Board 
Chair and Independent Directors hold 
the majority of seats. We adhere to a 
strict policy regarding significant 
related-party transactions, (including 
those between the Company and the 
major shareholder, competing 
transactions involving Directors and/
or Executive Officers, self-dealing, 
and conflict of interest transactions).  
Any such transactions surpassing a 
predetermined threshold are promptly 
reported to the Board of Directors. 
Moreover, these transactions are 
disclosed in the Notice of the Annual 
General Meeting of Shareholders and 
the Annual Securities Report 
(available only in Japanese) to ensure 
transparency and accountability.

Furthermore, when we conduct 
related-party transactions, we 
exercise comprehensive judgment 
regarding the reasonableness of the 
transaction, taking into consideration 
its terms and conditions, profit and 
cost levels and other relevant factors. 
The objective is to ensure that the 
transaction will not harm the interests 
of NPHD or of its minority 
shareholders. As a part of this 
process, we require the approval of 
relevant individuals with appropriate 
decision-making authority.

Governance
Oversee management 

+
Encourage risk-taking

 �For more information, see “History of governance 
reforms and governance reinforcement for achieving 
MSV” on page 99.

 �For more information, see “Analysis and assessment 
of the effectiveness of the Board of Directors” on page 
105 and “Risk Management” on page 121.

 �For more information, see the section titled Corporate 
Governance Policy (“Independence Criteria for 
Outside Director” on a separate page) and the section 
on Corporate Governance Report, which are available 
on the Sustainability page of our website. 
• Corporate Governance Policies 
• Corporate Governance Report 
https://www.nipponpaint-holdings.com/en/
sustainability/governance/cg/

Our pursuit

How Shareholder Value Is Maximized 

 See page 5.
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