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This document has been translated from a part of 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. 

(Securities Code: 2002) 

June 3, 2020 

 

To Those Shareholders with Voting Rights 

 

Nobuki Kemmoku 

Director and President 

Nisshin Seifun Group Inc. 
25, Kanda-Nishiki-cho 1-chome, 

Chiyoda-ku, Tokyo JAPAN 

 

 

CONVOCATION NOTICE OF THE 176th ORDINARY GENERAL MEETING  

OF SHAREHOLDERS 
 

This is to notify you that the 176th Ordinary General Meeting of Shareholders of Nisshin Seifun Group Inc. 

(the “Company”) will be held as described below. 

 

In order to prevent the spread of the novel coronavirus, we request that shareholders refrain from attending the 

meeting in person. Instead, to exercise your voting rights, please review the “Reference Documents for the General 

Meeting of Shareholders,” and exercise your voting rights by one of the following methods no later than 5:30 p.m. 

(JST), Wednesday, June 24, 2020. 
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5.

  
Other Matters concerning this Convocation Notice 

Of the documents to be provided with this Convocation Notice, “Subscription Rights to Shares” in the Business 

Report, the Consolidated Statement of Changes in Net Assets, the Notes to the Consolidated Financial Statements, the 

Non-consolidated Statement of Changes in Net Assets, and the Notes to the Non-consolidated Financial Statements 

are provided on the Company’s website (https://www.nisshin.com/english/shareholders/meeting.html) in 

accordance with laws and regulations and Article 15 of the Company’s Articles of Incorporation, and they are 

therefore not attached herewith.  

The Business Report, the Consolidated Financial Statements, and the Non-consolidated Financial 

Statements audited by the Audit & Supervisory Committee, and the Consolidated Financial Statements and the 

Non-consolidated Financial Statements audited by the Independent Auditor consist of the items posted on the 

Company’s aforementioned website, as well as the documents included with this Convocation Notice. 

 

 
 

  

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

- Modifications, if any, to the Business Report, Consolidated Financial Statements, Non-
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Flour Milling Segment 
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As a result, net sales of the Others Segment decreased 5.1% year on year to ¥57,507 million, while operating 

profit increased 14.9% to ¥4,698 million, primarily atop extensive construction cost control in the engineering 

business. 

 

(2) Issues to be Addressed 

[1] Basic Management Policy 

The Group has been operating and striving to expand its business under the corporate principle of “contributing 

to a healthy and fruitful life for all” which is founded on the guiding philosophies of “the basis of business is built 

on trust” and to be “in tune with the changing business climate.” Each of our Group companies endeavors to 

always provide health-conscious products and services, and is committed to earning customer trust under the 

corporate slogan of “delivering good health and reliability.” 

In light of these basic philosophies, the Group makes it a basic management policy to maximize its long-term 

corporate value, and carries out group management by strategically allocating resources concentrated on our core 

and growing business. 

Furthermore, we pursue self-innovation as well as fulfill our social responsibility by implementing internal 

control systems, reinforcing compliance, ensuring food safety, protecting the environment, and contributing to 

social activities, etc. We have been striving to gain active support from each of our various stakeholders including 

shareholders, customers, business partners, employees and society. 
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4. Measures Addressing Systemic Changes in Wheat Policy, and Others 

As the result of the taking effect of the Comprehensive and Progressive Agreement for Trans-Pacific 

Partnership (TPP-11 Agreement), the Japan-EU EPA, and the Trade Agreement between Japan and the U.S., 
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(3) Consolidated Business Results and Summary of Assets (Millions of yen unless 
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to its newly established company, followed by transfer of all of the new company’s shares to Petline Co., Ltd. 
 

 

 (7) Principal Businesses (As of March 31, 2020) 

The following is a description of the businesses and their principal products, etc., of the Group. The Company, 

as the holding company, controls and manages the Group companies operating these businesses. 

Business Segment Principal Products, etc. 

Flour Milling Segment wheat flour, bran, and wheat flour-related products 

Processed Food Segment prepared mix products, wheat flour for household use, pasta, pasta sauce, frozen 

foods, f
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2. Outline of the Company 

(1) Shares (As of March 31, 2020) 

[1] Total number of shares authorized to be issued 932,856,000 shares
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(3) Members of the Boards 

[1] 
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“Independence Standards for Outside Directors” (posted on the Company’s website 

(https://www.nisshin.com/uploads/governance_is.pdf)) formulated pursuant to criteria concerning 

independence as defined by the Tokyo Stock Exchange, providing the necessary notification thereto. 

4. Director (Full-time Audit & Supervisory Committee Member) Shoh Ohuchi has work experience in 

finance and accounting at the Company and substantial knowledge of finance and accounting. 

5. Director (Audit & Supervisory Committee Member) Satoshi Ito, who has the qualification as a Certified 

Public Accountant, has substantial knowledge of finance and accounting. 

6. The Company has elected a full-time Audit & Supervisory Committee Member to enhance the 

effectiveness of audits. 

7. Changes in Directors and Audit & Supervisory Board Members of the Company and the positions 

thereof, during the fiscal year ended March 31, 2020, are stated as follows.  

1) 
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Supervisory Committee Members) covers the period after this transition. 

 2. The above number of Directors (excluding Directors who are members of the Audit & 

Supervisory Committee) and Audit & Supervisory Board Members includes seven (7) 

Directors and five (5) Audit & Supervisory Board Members who retired from office during 

the fiscal year ended March 31, 2020. 

3. The total amount of remuneration for Directors (excluding Directors who are members of 

the Audit & Supervisory Committee) includes expenses associated with the stock-based 

remuneration plan for the fiscal year ended March 31, 2020. 

 

[4] Outside Directors 

1. Significant positions concurrently held in other companies, etc. and relationship between the Company 

and said companies, etc.
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(4) Independent Auditor 

[1] Name of the independent auditor: Deloitte Touche Tohmatsu LLC 

 

[2] Compensation to the independent auditor for the fiscal year ended March 31, 2020 

1. Compensation paid to the independent auditor ¥64 million 

2. Total of cash and other financial profits payable by the Company and its subsidiaries ¥233 million 

Notes: 1. The audit contract between the Company and the independent auditor does not and practically cannot 

separate the amount of compensation for the audit under the Companies Act from the amount of 

compensation for the audit under the Financial Instruments and Exchange Act. Therefore, the 

compensation described in the above 1 is the sum of both amounts. 

2. Some subsidiaries of the Company have their financial statements and related documents audited by 

auditors other than Deloitte Touche Tohmatsu LLC. 

 

[3] Content of non-audit services 

The Company and its subsidiaries entrust to 
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3. Systems and Policies of the Company 

(1) Systems to Ensure Appropriate Business Execution and the Status of Operation of Systems Concerned 

The internal control systems of the Company are based on the establishment of a chain of command and 

clarification of authority and responsibility in operational departments, management control by the department 

heads or managers in operational departments, internal checks between departments (i.e. operations division and 

accounting division), and are put in place for implementation in accordance with the basic policies resolved by the 

Board of Directors. Details of the basic policies and outline of the implementation status thereof are as follows. 

 

[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 Nisshin Seifun Group has formulated the “Nisshin Seifun Group Corporate Code of Conduct and 

Employee Action Guidelines.” 
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and handling of the danger of loss. 

Should crises occur, the Company must set up a countermeasures headquarters immediately to handle 

such crises in an appropriate manner to minimize damages. 

4) The Audit & Supervisory Committee of the Company and Audit & Supervisory Board Members of its 

subsidiaries must take the necessary measures, such as giving advice and making recommendations to 

Directors, whenever they recognize the possibility that each Director may bring about significant damage 

or serious accidents. 

(Status of operation) 
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7) The Internal Audit Department, directly supervised by the Audit & Supervisory Committee of the 

Company, leads efforts to enhance and operate the internal control systems of the Nisshin Seifun Group. 

As an independent organization, the Internal Audit Department evaluates the internal control systems of 

the Nisshin Seifun Group and perform internal audits of the Group’s business operations. 

8) Each subsidiary of the Nisshin Seifun Group establishes its own Internal Control Committee, headed by 

the president, which leads efforts to enhance and operate its internal control sysi 
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Directors, the Internal Audit Department and others as the need arises. 

3) When D
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such reply period.  

“Specified Acquisition” means i) an act of purchasing the Company’s share certificates, etc., that would 

result in the ratio of holdings reaching or exceeding 20% of the Company’s share certificates, etc. 

(including similar acts as specified by the Board of Directors), or ii) an act of commencing a tender offer 

on the Company’s share certificates, etc., that would result in the ratio of possessions reaching or 

exceeding 20% of the Company’s share certificates, etc. 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) A) through E) 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 Outside Directors of the Company. 

3) The Corporate Value Committee shall investigate said Acquisition Proposal and discuss whether or not 
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which the Confirmation Resolution is made. 

6) If a Specified Acquirer―which is defined as a party implementing a Specified Acquisition which has not 

obtained a Confirmation Resolution at the time when a Specified Acquisition was implemented―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 its related parties, which are collectively defined 

as the Specified Acquirer and Related Parties. 

If it is revealed that the ratio of holdings of the Company’s share certificates, etc., by the Specified 

Acquirer falls below 20% by a date that is to be specified elsewhere by the Board of Directors, which 

shall be earlier than the record date for the gratis allotment (the Board of Directors does not intend to 

stipulate a day on or later than 3 business days prior to the record date for the gratis allotment.), and in 

some other cases, the Board of Directors may choose not to effect a gratis allotment of Subscription Rights 

to Shares. 

7) If a gratis allotment of Subscription Rights to Shares is effected, the Company shall allot Subscription 

Rights to Shares to all common shareholders, except the Company, as of the record date for the gratis 

allotment, at a ratio of one Subscription Right to Shares for every one share of the Company’s common 

stock held, and the number of shares to be issued per one Subscription Right to Shares will not exceed 

two, and be determined elsewhere by the Board of Directors. The value of assets contributed to exercise 

one Subscription Right to Shares shall be one yen, multiplied by the number of shares to be issued per 

one Subscription Right to Shares. 

8) The Subscription Rights to Shares will have an acquisition clause by which the unexercised Subscription 

Rights to Shares can be acquired by the Company. For the Subscription Rights to Shares held by 

shareholders other than the Specified Acquirer and Related Parties, this is accomplished in exchange for 

common shares of the Company of a number equal to the integral part of the number of said Subscription 

Rights to Shares multiplied by the number of shares to be issued per Subscription Right to Shares. For 

other Subscription Rights to Shares, this is accomplished in exchange for subscription rights to shares 

with restriction on transfer (and with restriction on the exercise of the rights by the Specified Acquirer and 

Related Parties) of a number equal to the number of said Subscription Rights to Shares. 

 

[4] Judgment of the Board of Directors, and its reasons 

The Plan complies with the basic policies described above, and the following special methods are to be 

implemented as a way of increasing its rationality. Therefore, the Plan protects the corporate value of the 

Company and the common interests of the shareholders, and does not pursue the personal interests of the 

Company’s management. 

1) The Plan received prior approval of the shareholders at the 174th Ordinary General Meeting of 

Shareholders held on June 27, 2018, pursuant to the provision of Article 45 of the Company’s Articles of 

Incorporation. 

2) The term of office of the Company’s Directors (excluding Directors who are members of the Audit & 

Supervisory Committee) is one (1) year, and the timing of reelection is concurrent among all Directors. In 

addition, a resolution on dismissal of Directors may be passed by an ordinary resolution at a General 

Meeting of Shareholders. Therefore, the Plan can be abolished by a resolution of the Board of Directors 

through the election or dismissal of Directors, by an ordinary resolution at a single General Meeting of 

Shareholders. 

3) To secure the neutrality of judgment relating to the Plan, the Corporate Value Committee, composed only 

of the Company’s Outside Directors, shall deliberate the Acquisition Proposal, under legal obligations as 

the Directors of the Company, to determine if the proposal secures and improves the Company’s corporate 

value and the common interests of the shareholders. It is also required that the Board of Directors make a 

Confirmation Resolution, upon receipt of a Recommendation Resolution to that effect from the Corporate 

Value Committee, unless there are particular reasons that are obviously against the Directors’ duty of care. 

4) 
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7) The Plan satisfies all of the requirements for legality (to avoid suspension of the issuance of subscription 

rights to shares, etc.) and rationality (to gain the understanding of shareholders, investors and other 

stakeholders) specified in the “Securing and/or Improving Corporate Value and Common Interests of 

Shareholders: Takeover Defense Guidelines” released on May 27, 2005, by the Ministry of Economy, 

Trade and Industry and the Ministry of Justice. Moreover, the Plan is in accordance with the 

recommendations of the June 30, 2008 report of the Ministry of Economy, Trade and Industry’s Corporate 

Value Study Group, entitled “Takeover Defense Measures in Light of Recent Environmental Changes.” 

 

(3) Policy on Dividends from Surplus 

The Company aims to meet the expectations of shareholders to distribute profits, taking into consideration the 

current and future profitability of its business and financial position, by undertaking the payment of dividends based 

on a targeted payout ratio of at least 40% on a consolidated basis.  

As a further return of profits to shareholders, the Company will pay a full-year dividend of ¥34 per share, an 

increase of ¥2 from that of the previous fiscal year, with the meeting of the Board of Directors held on May 14, 

2020 resolving that the Company distribute its surplus to pay a year-end dividend of ¥17 per share. As a result, 

dividends paid have increased for seven consecutive terms since the fiscal year ended March 31, 2014, the fiscal 

year in which total dividends paid were increased instead of making adjustment to the dividend per share following 

the stock splits. 

We will focus on enhancing the stable distribution of profits from a long-term perspective to shareholders who 

share with us “the values created down through the generations since the establishment of the Company” based on 

the policy concerning the long-term vision of “NNI ‘Compass for the Future’ 䇷Toward a New Stage䇷Maximizing 

Group-wide Capabilities and Effecting Business Model Change.” More precisely, we aim for a payout ratio of 40% 

or more on a consolidated basis and seek to continuously increase the amount of dividends, while intending to 

repurchase treasury shares in a flexible manner taking into account cash flows and strategic needs for investment 

funds. 

 

End 
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Non-consolidated Statement of Income 

(For the Fiscal Year Ended March 31, 2020) 

(Millions of yen) 

Item Amount 

Operating revenue  20,068 

Operating e
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No. 
Name 

(Date of Birth) 

Career Summary, Position and Responsibility in the Company 

[Significant Positions Concurrently Held] 

Number of the 

Company’s 
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No. 
Name 
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No. 
Name 

(Date of Birth) 

Career Summary, Position and Responsibility in the Company 

[Significant Positions Concurrently Held] 

Number of the 

Company’s 

Shares Held 

9 

Renomination 

Outside Director 

Independent Director  

April 1977  Joined Industrial Bank of Japan, Limited 

April 2005 Executive Officer, Mizuho Corporate Bank, 

Ltd. 

April 2007  Managing Executive Officer, Mizuho 

Corporate Bank, Ltd. 

April 2011  Deputy President - Executive Officer, 

Mizuho Trust & Banking Co., Ltd. 

June 2011  Deputy President (Representative Director) 

and Deputy President - Executive Officer, 

Mizuho Trust & Banking Co., Ltd. 

April 2014  Commissioner, Mizuho Trust & Banking 

Co., Ltd. 

June 2014  Retired as Commissioner, Mizuho Trust & 

Banking Co., Ltd. 

June 2015 Audit & Supervisory Board Member 
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Notice of Dividends from Surplus 

 

In accordance with the Articles of Incorporation, the Company decided, at the Board of 

Directors meeting held on May 14, 2020, that the year-end dividend for the 176th 


