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  2 Basic Management Policy 

 

 Based on the fundamental concepts of “trust,” being “in tune with the changing climate” and 

“contributing to a healthy and fruitful life for all,” the key policy of the Group management is to maximize 

the “long-term corporate value” of the entire Group. As such, the Group conducts its Group management 

by continuing to focus on the allocation of resources into core businesses and growth businesses. 

 As each Group company shares these fundamental principles
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portfolio in areas in which we can take advantage of these strengths to boost our competitiveness 

in each business area and of the Group overall. 

  (2)  Promote business by clarifying our business relationships with
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We will secure competitive advantages in Japan and overseas to drive the Group’s growth and 

generate cyclical growth through our businesses to address social issues and increase corporate 

value. 

  (2)  New business development and M&A strategy 

As described in “3(6) Taking on the challenges of new businesses,” we will promote new business 

development through M&As and collaborations with start-ups. 

  (3)  Digital strategy 

We will actively incorporate digital technology to dramatically improve productivity, revise 

existing business models, create new business models and increase our competitiveness. In 

addition, we will continue to verify and review our systems’ structures to strengthen our resilience 

against cyber-attacks, and continue to retain digital technology personnel and train our workers in 

that field. 

  (4) HR strategy 

We will promote our HR strategy as a foundation for enhancing our ability to implement our 

management strategies and to be a company that fulfills the expectations of all its stakeholders and 

that is trusted around the world. 

 

  5  Environmental policy 

 

 We have set the medium-to-long-term goals of reducing CO2 emissions from Group-owned 

facilities by 50% compared to those of fiscal 2014 levels by fiscal 2031 and achieving net zero CO2 

emissions by 2050. To achieve this, we are installing equipment with maximum energy efficiency and 

facilities that generate renewable energy, and also considering green energy procurement from off-site 

facilities. 

 

  6  Capital policy 

 

 Group management maintains control of the capital structure with the appropriate balance of 

financial stability and improvement of capital efficiency while giving full consideration to our social 

responsibility to provide a stable supply of flour and other food staples. We will use available funds and 

operating cash flow generated during the five years of the Medium-Term Management Plan for the purpose 

of aggressive investment in future growth and continuing to increase earnings per share (EPS). Our efforts 

to provide shareholder return include maintaining a baseline dividend payout ratio of 40% and actively 

monitoring advantageous conditions for the purpose of increasing the distribution of dividends. 

 

  (1)  EPS growth and appropriate total shareholder return 

We seek to develop our business by strengthening our earnings and sales capabilities and 

strategically investing (including capital investment, M&A, R&D, digital technologies, and human 

resources development) to restructure our business portfolio through selection and concentration. 

Our objective is to maintain a stock price that earns the trust of shareholders and provides an 

appropriate level of total shareholder return. 

  (2)  Although continuing to increase dividends ceased to be a target, we always aim to increase the 

distribution of dividends. 

We endeavor to maintain a dividend payout ratio of at least 40%. The amount for dividends will be 

determined based on our business performance, and although we cannot commit to continuing to 

increase dividends, we will do our best to avoid reducing the payment amount. At the same time, 

our objective is to increase earnings per share, and we will proactively consider raising the 

dividend amount at an appropriate time. 

  (3)  Ensuring financial stability based on our social responsibility 

Considering the social nature of our Group’s businesses, we will strive to maintain a stable 

financial foundation to ensure business continuity ]夀 o�onᄀionsidering�䨀ùࠀ
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management, compliance and legal matters, and (iii) persons with a high degree of expertise in finance and 

accounting.  

 

4. Explanations with respect to the individual appointment of Outside Directors are provided at II. 1. 

Organizational structure and organizational operation, 【Directors】, Relationship with the Company (2), 

(Outside Directors).  

 Reasons for the election of 
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Member in charge of auditing and supervising the Company’s operations from an objective standpoint. 

 

【8】Independence Standards for Outside Directors (Principle 4-9) 

 

 Regarding our “Independence Standards for Outside Directors,” please refer to II. 1. 

Organizational structure and organizational operation, 【Independent Directors】, other items related to 

Independent Directors of this report and the Company’s website 

(https://www.nisshin.com/uploads/governance_is.pdf). 

 

【9】Positions at other listed companies concurrently held by Directors (Supplementary Principle 4-11-2) 

 

 Positions at other listed companies concurrently held by Directors are described on pages 6-14 of 

the reference documents of the Convocation Notice of the 180th Ordinary General Meeting of Shareholders 

and pages 49 and 50 of the Business Report. Please refer to the Convocation Notice of the 180th Ordinary 

General Meeting of Shareholders on the Company’s website 

(https://www.nisshin.com/english/shareholders/meeting.html). 

 

【10】Board of Directors policies and procedures in determining the remuneration of the Senior 

Management and Directors (Principle 3-1-(iii)) 

 

1 Policies 

 

 In order for Senior Management remuneration to operate as a healthy incentive for sustainable 

growth, the remuneration is composed of (i) a fixed basic portion paid monthly according to his/her 

position, (ii) a variable portion (bonus) paid, in principle, annually with a fixed timing, reflecting his or her 

past performance contributions, and (iii) stock-based remuneration paid annually with a fixed timing, 

reflecting future performance with the objective of promoting management that focuses more on 

shareholder value. As a basic policy, the initial ratios of these three components will be adjusted from 

roughly 70:15:15 to 60:20:20, increasing the ratio of variable remuneration.  

 Outside Director remuneration (excluding that of Outside Directors who are Audit & Supervisory 

Committee Members) is composed of (i) a fixed basic portion and (ii) stock-based remuneration, and 

remuneration of Directors who are Audit & Supervisory Committee Members is composed solely of a fixed 

basic portion within the amount approved by the general meeting of shareholders of the Company 

(“General Meeting of Shareholders”). 

 

 To ensure objectivity and propriety in the amount of remuneration, the remuneration standards for 

each management class are determined by taking into account factors such as the responsibilities that are 

specific to the management class and the significance of its impact on the Group management, after 

referencing the results of surveys by external institutions. 

 

  2 Procedures 

 

 To enhance both the independence and objectivity of the remuneration decision-making process, 

the approach regarding remuneration for Senior Management and Directors (excluding Directors who are 

members of the Audit & Supervisory Committee), including the proportional composition of each 

remuneration, among other things, is discussed by the Nomination and Remuneration Advisory Committee, 

which is a body comprised of Independent Directors. The amount of remuneration for individual Directors 

(excluding Directors who are members of the Audit & Supervisory Committee) is determined by the 

Director and President (Kenji Takihara), who is delegated by the Board of Directors, as it is considered to 

be appropriate for the person who oversees the execution of duties across the Group to evaluate individual 

Directors, based on factors such as the responsibilities specific to the management level and the 

significance of their impact on Group management. However, such decisions are based on the policy for 

the method of determining remuneration for individual Directors and also are based on a set formula 

according to position and other factors, for basic remuneration and non-monetary remuneration (stock-

based remuneration), and on the year-on-year percent change in consolidated ordinary profit, etc., and on 

status of achieving the targets of the CO₂ reduction roadmap for performance-based remuneration 

/uploads/governance_is.pdf
/english/shareholders/meeting.html
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(bonuses) as described above. Remuneration for directors who are members of the Audit & Supervisory 

Committee is determined by the full-time Audit & Supervisory Committee members through consultation 

with the directors who are members of the Audit & Supervisory Committee in accordance with the 

remuneration standards for Audit & Supervisory Committee members. 

 

 

【11】Analysis and evaluation regarding board effectiveness (Supplementary Principle 4-11-3) 

 

 The Company recognizes the importance of improving the function of the board by conducting 

regular analysis and evaluation of board’s effectiveness and since fiscal year 2015, the Board of Directors 

has been conducting an analysis and evaluation of the board’s effectiveness.  

 As is written in 5 (1) of the Policy attached to the end of this report, the basic responsibilities and 

roles of the Board of Directors are, (i) setting the direction of corporate strategy, (ii) establishing an 

environment where appropriate risk-taking by Senior Management is supported, (iii) carrying out effective 

oversight of Senior Management of the Company from an independent and objective standpoint, and (iv) 

engaging in oversight activities in order to ensure timely and accurate information disclosure, and establish 

an appropriate internal control and risk management system. 

 In fiscal year 2023

,
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 Regarding effective use of Independent Directors, etc., please refer to 7(3) and 8(2) of the Policy 

attached to the end of this report. 

 The Company currently has six Independent Directors. They exchange information and develop a 

shared awareness through regular meetings with Independent Directors, the Director and President and 

others. Moreover, the Company provides each Independent Director with the necessary information and 

each Independent Director expresses his views to the Director and President and others.   

 In order to not only promote information exchange among Outside Directors but also to improve 

the objectivity of the Board of Directors regarding the appointment of the Representative Directors and 

Outside Directors, and the framework of Senior Management remuneration, the Company has established a 

Nomination and Remuneration Advisory Committee and is obtaining appropriate advice from it.  

 In addition, the proposals to be presented to the Board of Directors are explained to Outside 

Directors in advance to enable them to proactively collect information. 

 For more information about the members, mandates and roles of the Nomination and 

Remuneration Advisory Committee, please refer to Ⅱ.1.Organizational structure and organizational 

operation 【Optional Committee】of this report. 

 

【14】Training policy for Directors (Supplementary Principle 4-14-2) 

 

 Regarding our training policy for Directors, please refer to 8(5) of the Policy attached to the end of 

this report. 
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instance, the Company will hold shares as a cross-shareholding, if holding shares will contribute to 

mid- to long-
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and we are working on considering initiatives from the perspectives of risk and opportunity across the 

entire Group. The Board of Directors discusses and resolves important sustainability issues, and the 

“Sustainability Committee,” which is chaired by the President and whose members include the presidents 

of Group companies , monitors the progress of the sustainability priorities and discusses new initiative 

policy and strategy issues of materiality. We will promote measures to implement the sustainability 

initiatives of the Group companies. 

We also announced our support for the Task Force on Climate-related Financial Disclosures 

(TCFD) recommendations in 2021 and participated in the TCFD Consortium. We have performed scenario 

analyses of the impact of climate change on the Group based on the TCFD Framework. 

Going forward, we will further promote our response to climate change and continue to work on 

information disclosure, including management strategies and financial plans, based on the TCFD 

framework. 

Securities report：https://www.nisshin.com/english/shareholders/securities.html 

Medium/Long-term Targets for Environmental Issues: 

https://www.nisshin.com/english/csr/environment/target.html 

Integrated report (p.51-): https://www.nisshin.com/english/shareholders/integrated.html 

 

2. Investment in human capital 

 

 As described in our Medium-Term Management Plan 2026, we aim to enhance our ability to 

execute management strategies and to become a company that fulfills the expectations of all stakeholders 

and that is trusted around the world. To achieve our aims, it is essential to implement the human resource 

strategies linked to our management strategy, and we will continue to develop 

/english/shareholders/securities.html
/english/shareholders/integrated.html
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In order for diverse employees to play an active role, in addition to personal 

https://pdf.irpocket.com/C2002/Rhyn/Rluc/IB8K.pdf
/english/shareholders/integrated.html


/english/sustainability/social/employee/diversity.html
/english/sustainability/social/employee/diversity.html
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Name Address 

Number of 

shares held 

(thousands) 

Shareholding as 

proportion of total  

outstanding shares  

(%) 

Nomura Securities Co., 

Ltd. 

1-13-1 Nihonbashi, Chuo-ku, Tokyo 

 
939 0.31 

Nomura International plc 
1 Angel Lane, London EC4R 3AB, 

United Kingdom 
186 0.06 

Nomura Asset 

Management Co., Ltd. 

2-1, Toyosu 2-chome, Koto-ku, 

Tokyo 
15,485 5.09 

Total — 16,610 5.46 
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professional knowledge. He is 

anticipated to continue to fulfill 

the aforementioned expected role. 

In addition, the Company selected 

him as an Independent Director 

because he satisfies the 

“Independence Standards for 

Outside Directors,” which are 

stipulated by the Company based 

on the requirements for 

independent directors set forth by 

the Tokyo Stock Exchange, Inc.  

Motoo 

Nagai 

 

 ○ --- 
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satisfies the 

“Independence 

Standards for Outside 

Directors,” established 

by the Company. 

fulfill the aforementioned, 

expected role.  

In addition, the Company selected 

him as an Independent Director 

because he satisfies the 

“Independence Standards for 

Outside Directors,” which are 

stipulated by the Company based 

on the requirements for 

independent directors set forth by 

the Tokyo Stock Exchange
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and broad insight, and he is 

deemed to qualify for the office of 

Audit & Supervisory Committee.  

It is anticipated that he will 

continue to fulfill the 

aforementioned, expected role. 

In addition, the Company selected 

him as an Independent Director 

because he satisfies the 

“Independence Standards for 

Outside Directors,” which are 

stipulated by the Company based 

on the requirements for 

independent directors set forth by 

the Tokyo Stock Exchange, Inc. 

Hiroto 

Kaneko 

○ ○  The Company appointed Mr. 

Hiroto Kaneko as an Audit &  

Supervisory Committee member, 

in charge of auditing and 

supervising the Company’s 

operations from an objective 

standpoint, since he has a wealth 

of auditing experience as a 

certified public accountant and 

high-level expertise in domestic 

and international finance and 

accounting, and he has been 

diligently performing the auditing 

and supervisory duties of the 

Company as an Outside Director 

who is an Audit & Supervisory 

Committee Member, and is thus 

considered qualified for the office 

of Audit & Supervisory 

Committee. It is anticipated that 

he will fulfill the aforementioned, 

expected role. 

In addition, the Company selected 

him as an Independent Director 

since he satisfies the 

“Independence Standards for 

Outside Directors,” which are 

stipulated by the Company based 

on the requirements for 

independent directors set forth by 

the Tokyo Stock Exchange, Inc.  

 

 

【Audit & Supervisory Committee】 

Composition and attributes of the chairperson 

 

 

 Number of Members  

Total Full-time 

members 

Inside Director Outside Director Chairperson 
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Audit & 

Supervisory 

Committee 

4 1 1 3 Inside Director 

 

Directors or employees who assist the Audit & 

Supervisory Committee in performing their duties 

Yes 

 

The Directors or employees’ independence from Executive Directors 
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(6) A person who is likely to unjustly assert the interests of a specific shareholder, or any other person 

who is likely to cause a substantial conflict of interest in light of the interests of the Company and the 

common interests of its shareholders. 

 

【Insignificance Criteria】 

 

 The insignificance criteria regarding the attribute information of Independent Directors in the last 

fiscal year will be (i) less than 1 percent of the operating income of the Company in the last fiscal year with 

respect to trade and (ii) less than 10 million yen with respect to donations. 

 

【Incentives】 

 

The implementation status of the policies 

regarding incentives toward Directors 

Introduction of stock options and others 
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2) Bonus 

The Company uses consolidated ordinary profit and factors that reflect the results of the overall 

management activities of the Group and the status of achieving the targets of the CO₂ reduction roadmap to 

promote the reduction of CO₂ emissions as a response to the impact of climate change as indicators to show 

its performance respectively, and are working on management with the aim of achieving results that exceed 
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【2】 
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and preventing and mitigating human rights issues by considering 
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【1】 Systems for ensuring the compliance of the performance of duties of directors’ and employees’ of 

the Company and its subsidiaries with laws and the articles of incorporation  

 

  (1)  The Group has formulated the Nisshin Seifun Group Corporate Code of Conduct and 

Employee Action Guidelines. The presidents and directors of the Company and other Group 

companies recognize their duty to comply with said Code and Guidelines, and shall take the lead in 

following said rules and publicizing them to the people concerned. Said presidents and directors 

shall also endeavor to grasp internal and external opinion at all times, and adjust their internal 

systems accordingly to enhance their effectiveness, while promoting corporate ethics throughout 

their companies. 

  (2)  
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directors and matters requiring requests for the approval of presidents, directors, Executive 

Officers, etc. governing each division, and others. This enables directors to perform their duties in 

a prompt and appropriate manner.  

  (2)  
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personnel changes concerning the Audit & Supervisory Committee Administration Office require 

the consent of the Audit & Supervisory Committee. 

  (2)  The Directors (excluding Directors who are Audit & Supervisory Committee Members) 

shall take care not to impair the Audit & Supervisory Committee Administration Office’s 

independence by unreasonably restricting the performance of their duties.  

 

【7】 Systems for directors (excluding Directors who are Audit & Supervisory Committee Members) 
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2. Basic policy and status of efforts for elimination of antisocial forces  

 

 The Group shall not bow to unreasonable demands of antisocial forces that could threaten the order 

and safety of civil society and shall take organized countermeasures in collaboration with specialized 

institutions. The details of the Group’s efforts to achieve this are as follows.  

 

  (1)  The Nisshin Seifun Group Corporate Code of Conduct requires compliance with laws and 

social standards, and the Employee Action Guidelines call for a resolute attitude in rejecting 

unreasonable demands from antisocial forces.  

  (2)  Within the Company, an office for control of countermeasures against unreasonable 

demands and a person responsible for the rejection of such demands are provided to collect 

information about antisocial forces and to take organized countermeasures in collaboration with 

specialized institutions. In addition, educational opportunities on ethics and compliance are 

provided to have the organized countermeasures effectively in place throughout the Group.  

  (3)  The Normative Ethics Committee is established within the Company and Social Standards 

Committees within major subsidiaries. The committees take steps to ensure a resolute attitude in 

rejecting unreasonable demands from antisocial forces and check that there are no illegal payments 

made by the Group. 

 

 

V Others 

 

1. Takeover Defense Measures 
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flour and other staple foods for the people, and food safety, as well as to ensure a reasonable period of 

investigation and bargaining power.  

 

(2) Measures that contribute to the effective utilization of the Company’s assets, structuring of the 

appropriate form of the business group and others for the realization of the basic policies regarding control 

of the corporation  

 

 As a pure holding company for the Group, the Company plans management strategies for the 

Group, allocates its managerial resources efficiently, and audits and oversees the Group’s business 

operations. Our operating companies optimize themselves according to the markets in which they operate, 

and by doing so, they secure high levels of safety and quality, as well as a stable supply for their products, 

thus mutually improving their corporate value, and, in turn, the corporate value of the entire Group and the 

common interests of the shareholders.  

 Under this structure, the Group aims to secure and enhance its high levels of production 

technologies, and capacities for development and analysis that underpin the safety and quality of its 

products. The Group also makes ongoing well-planned capital investments, from a long-term perspective; 
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  An “Acquisition Proposal” means a written proposal that contains information reasonably 

requested by the Company, including the Company’s management policies and business plans after 

said acquisition, evidence used to calculate prices, proof of acquisition funds, any possible impact 

on the Company’s stakeholders ,and information related to Items 4) [1] through [5] below.  

 2)  Upon receiving the Acquisition Proposal, the Board of Directors shall promptly put it 

before the Corporate Value Committee, which consists only of the Independent Directors of the 

Company.  

 3)  The Corporate Value Committee shall investigate said Acquisition Proposal, and discuss 

whether or not to pass a resolution to recommending that the Board of Directors passes a 
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 6)   If the Corporate Value Committee has not reached a Recommendation Resolution and the 

Acquisition Proposal falls under all of the Grounds for Consideration in 4)[2], [4], and [5] above, 

the Board of Directors may hold a General Meeting of Shareholders to confirm the intentions of 

the shareholders prior to execution of the gratis allotment of Subscription Rights to Shares (the 

“Shareholders’ Intentions Confirmation Meeting”), taking into consideration various 

circumstances, including the opinion of the Corporate Value Committee, the details of the 

Specified Acquisition, and the time required for holding the General Meeting of Shareholders. The 

“Shareholders’ Intentions Confirmation Meeting” is a general shareholders meeting at which 

advisory resolutions will be made.  

 7)   In the case where the Board of Directors holds the Shareholders’ Intentions Confirmation 

Meeting, the Board of Directors shall disclose the details such as the record date for the exercise of 

voting rights, the scope of shareholders who may exercise their voting rights, and the date and time 

of the Shareholders’ Intentions Confirmation Meeting, in accordance with applicable laws and 

regulations. A resolution of the Shareholders’ Intentions Confirmation Meeting shall be passed by 

a majority of the voting rights of the shareholders present at the Shareholders’ Intentions 

Confirmation Meeting who are entitled to exercise their voting rights. A Shareholders’ Intentions 

Confirmation Meeting may be held in conjunction with the annual general shareholders meeting or 

the extraordinary general shareholders meeting. In the event that the Board of Directors holds a 

Shareholders’ Intentions Confirmation Meeting and a resolution for approval of the gratis 

allotment of Subscription Rights to Shares is not obtained at the Shareholders’ Intentions 

Confirmation Meeting, the Board of Directors shall pass a Confirmation Resolution and shall not 

implement the gratis allotment of Subscription Rights to Shares in response to the Specified 

Acquisition for which the Confirmation Resolution has been obtained.  

 8)   If a Specified Acquirer―meaning a Specified Large-Scale Owner and a Specified Tender 

Offeror―appears, the Board of Directors shall, in addition to disclosing the fact that a Specified 

Acquirer has appeared, implement the gratis allotment of Subscription Rights to Shares, after 

passing a resolution to designate a record date for the gratis allotment, an effective date for the 

gratis allotment, and other necessary matters in respect to the gratis allotment of Subscription 

Rights to Shares and publicizing the items of the resolution. “Subscription Rights to Shares” are 

defined as the subscription rights to shares with restrictions on the exercise of such rights by 

Specified Acquirer and their joint holder and/or their specially related party (including parties that 

shall be substantially the same as these) as defined by the Board of Directors, which are 

collectively defined as the Specified Acquirer and Related Parties. The term “Specified Large-

Scale Owner” refers to a holder of share certificates, etc., of the Company whose holding ratio of 

share certificates, etc., has reached or exceeded 20% as a result of a Specified Acquisition that has 

not obtained a Confirmation Resolution and the term “Specified Tender Offeror” refers to a party 

who has conducted a Specified Acquisition as set forth in 1)b) above and has not obtained a 

Confirmation Resolution by the time of such Specified Acquisition. 
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【1】 Basic policy of disclosure 

 

 The Company will endeavor to acquire accurate understanding, evaluation and trust of each 

stakeholder by (1) positive promotional campaigns and IR activities, and (ii) appropriately and 

continuously providing accurate information related to the business operations of each company of the 

Group to the public in a timely manner. The Company will ensure fair disclosure which expresses its 

attitude toward disclosure by establishing “Disclosure Policy” and “Disclosure Rules” and IR. 

 

【2】 Internal system for timely disclosure 

  

 To clarify the control system related to disclosure and to unify practices of information collection 

and judgment in the Company, the Company has formed a “Disclosure Committee” that is organized by the 

Director and President, Division Executive (General Administration) and General Manager (Legal Affairs 

Department of General Administration). The Director and President is the chairperson, the Division 

Executive (General Administration) is the vice chairperson of the committee, and the Public 

Communications Department (General Administration Division) is the back office of the committee.  

 The role of the Disclosure Committee is as follows. 

  (1)  The committee will widely collect information from the Group in its entirety and 

accelerate necessary timely and appropriate disclosure of information regarding the material facts 

that were the subject of institutional decisions made by the Company or its subsidiaries 

(“Corporate Decisions”), and will examine the information regarding material facts that have 

occurred to the Company or its subsidiary (“Occurrence of Material Fact”) and information 

regarding financial results of the Company or its subsidiary (“Financial Results”) and provide 

advice from the perspective of timely disclosure; 

  (2)  The committee will discuss how to maintain and improve the disclosure procedure and the 

disclosure system of the Company and report to the Board of Directors as necessary. The back 

office of the committee examines whether and how to disclose particular information reported 

from each department or subsidiary (if necessary, the back office will report to the committee and 

ask for its decision if a case management decision is required for such matters). Given that the final 

judgment of timely disclosure will be made by the Board of Directors, the information subject to 

timely disclosure is categorized into 3 groups, consisting of information related to 1) Corporate 

Decisions, 2) Occurrence of Material Facts and 3) Financial Results, and the procedure of 

disclosure will be as follows. 

 1) Information Related to Corporate Decisions 

 (i) Information related to Corporate Decisions will be initially reported by each 

department or subsidiary to the Director and President, and the Director and President will 

report such information to the committee and the committee will decide whether such 

information should be disclosed or not. (ii) The contents and method of disclosure decided 

by the committee will be, in principle, reported to the Director and President and the 

resolution of the Board of Directors will be made as necessary. (iii) The Public 

Communication Department will conduct the disclosure of such information. 

2) Information related to Occurrence of Material Facts 

 (i) Information related to Occurrence of Material Facts will be reported by each 

department, subsidiary or committee (including countermeasures headquarters) to the 

in 

Division DCorporate to Corporate D9> BD193.685.51 12.12 re
f*42 299.93 385.51 12.12 re
q
0.0000
140.95.32 8
14 not. (ii)
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Corporate Governance Structure 
 

The diagram below sets out the structure of the Company for management/supervision, execution of 

operations and internal control. 
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Corporate Governance Policy 

 

 Nisshin Seifun Group Inc. (the “Company”) established this Corporate Governance Policy (the 

“Policy”) to fulfill its responsibilities to stakeholders, including its fiduciary responsibility to shareholders 

who have entrusted the management of the Company to us, and to achieve effective corporate governance 

that leads to sustainable corporate growth and the creation of mid- to long-
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term and to enhance profitability and capital efficiency, the Board of Directors will appropriately 

fulfill its roles and responsibilities, including: 

[1]  setting the direction of corporate strategy; 

[2] establishing an environment where appropriate risk-taking by Senior Management (including 

Executive Directors, Executive Officers and, the directors and presidents of major operating 

companies; and the same shall apply hereafter) is supported; 

[3] carrying out effective oversight of Senior Management of the Company from an independent 

and objective standpoint; and 

[4] engaging in oversight activities in order to ensure timely and accurate information disclosure, 

and establishing an appropriate internal control and risk management system. 

 

  (2) To make use of the holding company structure, the Board of Directors basically consists of (i) 

Directors who belong exclusively to the holding company and assume functions to oversee the whole 

Group, (ii) Directors who concurrently hold a management position in major operating companies, 

and (iii) Outside Directors who oversee Management of the Company from an independent and 

objective viewpoint; (iⅴ) Directors who have voting rights on the Board of Directors and are members 

of the Audit & Supervisory Committee(“Audit & Supervisory Committee Members”) who conduct 

audits of business operations from the perspectives of legality and appropriateness. 

 

  (3) The number of Directors will be set to enable timely and decisive decision-making on the basis of 

the Company’s business lineup and business scale within the range provided in the articles of 

incorporation of the Company. 

 

  (4) The Company and each operating company will clarify in their internal rules for the board of 

directors that the Board of Directors will determine important particulars such as matters related to 

maximizing the corporate value of the Group, the distribution of management resources and 

compliance. 

 The Board of Directors will specify the matters delegated to Senior Management and the 

procedures for such delegation under the approval rules and others. 

 

  (5) With due attention to their fiduciary responsibilities to shareholders, Directors will continuously 

review the criteria and systems for their decision-making from the perspective of transparency, 

timeliness and others and secure appropriate cooperation between stakeholders and act for the 

interests of the Company and the common interests of its shareholders. 

 

  (6) For sustainable corporate growth and the increase of mid- to long-term corporate value, members 

of Senior Management will be those who have high-level personal and professional ethics and 

integrity, inquisitive and objective perspectives, practical knowledge and discernment. 

 

  (7) Outside Directors will be appointed on the basis of (i) high professional expertise, (ii) extensive 

experience and deep insight as corporate managers, (iii) international knowledge, and (iv) 

appreciations of risk management and compliance issues. The Company will endeavor to achieve an 
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long-term and stable business transactions. The Board of Directors will annually examine the 

reasonableness of holding such shares. 

 

11 Related Party Transactions 

 

  (1) When the Company engages in transactions with Directors or when the Company’s subsidiaries 

engage in transactions with its directors, board of director’s approval of the corresponding company is 

required in accordance with the Companies Act. 

 

  (2) When the Company engages in transactions with its Major Shareholders (shareholders that own 

10% of the Company’s shares on a voting-rights basis) and such transactions are material from the 

perspective of the interests of the Company or the common interests of its shareholders, the Board of 

Directors approval, etc., is required. 

 

  (3) In approving such transactions, the Board of Directors will consider various factors, including the 


