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Note: This document has been translated from the Japanese original for reference purposes only. In 

the event of any discrepancy between this translated document and the Japanese original, the 

original shall prevail. The Company assumes no responsibility for this translation or for direct, 

indirect or any other forms of damages arising from the translation. 

 

June 28, 2023 

  is to improve its corporate 

governance and maintain good and stable relationships over the long term between the Company and 

its stakeholders, in order to strive for the Company’s sustainable growth and increase its corporate 

value over the mid- to long-term. 

Based on this policy, we will create systems that will lead to the acceleration of decision-making by 

and strengthen supervision functions of the Board of Directors as well as our business execution 

systems.
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and responsibilities in corporate governance, and deals with the matter accordingly. 

Adequate consideration is given to special rights that are recognized for minority shareholders 

(including the right to seek an injunction against illegal activities and the right to file a shareholder 

lawsuit). 

 

[1-2 Exercise of Shareholder Rights at General Meeting of Shareholders] 

The Company properly provides accurate information to facilitate appropriate decision-making by 

shareholders at a general meeting of shareholders. 

Notice of convocation is sent at an early date to give shareholders sufficient time to consider the 

proposals, and it is disclosed straight away on TDnet and the Company’s website. In addition, the 

Company appropriately determines the date of the general meeting of shareholders and any associated 

dates.



 

3 
 

[1-4 Cross-Shareholdings] 

The Company’s policy is to hold only those equities that are necessary in terms of business operations 

as cross-shareholdings, and to reduce any other equities except in special circumstances.  

At the President and General Managers Meeting, the propriety of holding each individual cross-

shareholding is reported to the Board of Directors each fiscal year upon examining and verifying the 

existence of any transactions with an issuing company, the availability of works’ and other information, 

and the existence of any other special circumstances. After receiving the report, the Board of Directors 

verifies and judges the propriety of the shareholding individually, and discloses the details of its 

verification.   

The standards for exercising voting rights regarding the Company’s cross-shareholdings are as follows. 

(1) In principle, voting rights shall be exercised on all proposals.  

(2) We will determine approval or disapproval for each proposal from the perspective of increasing 

the mid- to long-term corporate value of the company of which we maintain cross-shareholding, 

also taking into consideration the business conditions of the company. In particular, we will 

exercise an even greater examination and make a more cautious judgement with regard to 

proposals relating to matters such as corporate restructuring including mergers, the presentation 

of retirement benefits to officers by companies with a sluggish business performance, capital 

increase by means of third-party allotment, and the introduction of anti-takeover measures.  

In the ev
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[2-3 Sustainability Issues, Including Social and Environmental Matters] 

The Company responds appropriately to sustainability issues, including social and environmental 

matters. 

The Board of Directors recognizes that dealing with sustainability issues, such as taking care of climate 

change and other global environmental issues, respect of human rights, caring for the health and 

working environment of the workforce, and the establishment of a collaborative system with supply 

chains into the future, are important management issues that can lead to earning opportunities as well 

as risk mitigation. For this reason, it positions sustainability as a key strategy in the “Nishimatsu-

Vision 2030” and “Midterm Management Plan 2025,” and positively and proactively works toward 

addressinge3 ( c)0.8 (a)0ty
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a. Management Principles, etc., Management Strategy, and Management Plan 

The Company publishes its “Corporate Motto,” “Corporate Philosophy,” “Code of Conduct,” 

“CSR Management Policy,” “Nishimatsu-Vision 2030,” “Midterm Management Plan 2025,” 

and other information on its website. 

 

The Company’s website (Japanese): https://www.nishimatsu.co.jp/ 

The Company’s website (English): https://www.nishimatsu.co.jp/eng/ 
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Officers. 

 

d. Explanation of Appointment, Dismissal and Nomination of Candidates for Director 

The reasons for the appointment, dismissal and nomination of individual candidates for 

Director are stated in the notice of the general meeting of shareholders. 

 

(2) Full Disclosure 

The Company strives to ensure that the disclosures of information add value for investors and 

provides necessary information in the disclosure documents in English. 

When disclosing management strategies, the Company appropriately discloses its initiatives on 

sustainability. It also provides information on investments in human capital and intellectual 

properties, while being conscious of the consistency with its own management strategies and issues. 

The Company collects and analyzes the necessary data on the impact of climate change-related 

risks and earning opportunities on its business activities and profits, and enhances the quality and 

quantity of disclosure based on the TCFD recommendations, which are an internationally well-

established disclosure framework, or an equivalent framework. 

 

[3-2 External Accounting Auditors] 

The Audit and Supervisory Committee appropriately selects candidates for External Accounting 

Auditor and establishes criteria for appropriate evaluation of the External Accounting Auditor. It also 

confirms whether the External Accounting Auditor has the required independence and expertise. 

The Board of Directors and the Audit and Supervisory Committee examine the number of auditors and 

the audit schedule, etc. based on the External Accounting Auditor’s audit plan and confirm whether 

they are appropriate. They also identify 
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[4-3 Roles and Responsibilities of the Board of Directors (3) (Highly Effective Supervision of the 

Management)] 

The Board of Directors views the highly effective supervision of the management and Directors from 

an independent and objective standpoint as a major aspect of its roles and responsibilities. It evaluates 

the status of progress of the Midterm Management Plan and business results, etc. and reflects the 

evaluation in its assessment of the management and Directors. 

The Board of Directors nominates a Director in charge of Investor Relations and conducts supervision 

to ensure that timely and accurate information disclosure is provided by the person in charge of 

Information Management. It also appropriately establishes internal control and company-wide risk 

management systems and supervises the status of their operations by utilizing an internal audit 

department. 

The Board of Directors appropriately manages conflicts of interest between related parties of officers 

and major shareholders, etc. and the Company. Procedures with respect to such matters are specified 

by the Regulations of the Board of Directors, etc. 

The Board of Directors establishes objective, timely and transparent procedures for the appointment 

or dismissal of Executive Officers, including the President, and clarifies these in the Regulations of 
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and accounting, etc. 

Candidates for Director who is a Member of the Audit and Supervisory Committee shall be 

appointed from among persons whom the Company deems capable of appropriate audits and 

supervision, with emphasis on their expertise and career history.  

Candidates for Outside Director shall be appointed with emphasis on their independence from the 
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(2) Directors’ Concurrent Positions 
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[4-13 Information Gathering and Support System] 

Directors make efforts to proactively acquire information and share information held by them, in order 

to fulfill their roles and responsibilities. 

The Company establishes a system whereby important documents, such as documents for requesting 

approval and financial accounting data, are available for inspection by all Directors at any time. 

Furthermore, to ensure that adequate information is provided to Outside Directors who are Members 

of the Audit and Supervisory Committee, the Company establishes a system in which Directors who 

are Full-Time Members of the Audit and Supervisory Committee and dedicated staff of the Secretariat 

of the Audit and Supervisory Committee report and provide support to them as appropriate. 

The Company created a system where the Audit Department, which is an internal audit department, 

directly reports to the Board of Directors and the Audit and Supervisory Committee. Aside from this 

reporting, Directors and the Audit Department work to cooperate through the Risk and Opportunity 

Management Committee, which monitors the internal controls over financial reporting and conducts 

business risk management. Furthermore, the Audit and Supervisory Committee Members and the 

Audit Department cooperate through mutual exchanges of opinions on audit plans of the other party 

and regularly conduct audit reporting. 

If a Director determines that it is necessary to utilize an external expert to fulfill his/her responsibilities, 

the Company covers the costs after undertaking the prescribed procedures. 

 

[4-14 Director Training] 

The Company takes measures including holding group training by external instructors and e-Learning 

for all Directors, including new Directors, and providing information on external seminars, and 

thereby supports their learning of required knowledge. 

Directors actively utilize these opportunities to deepen their understanding of their roles and 

responsibilities, and they make efforts to learn required knowledge and appropriately update their 

training, etc. 






