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The following outlines the state of corporate goegrce at the Company.

I. Fundamental concept on corporate governancéatapeakdown, corporate attributes and otherdia$brmation
1. Fundamental concept

We believe our mission is to pursue operations imanner that ascribes importance to the interestallo
stakeholders, such as shareholders, customers)elsaspartners, employees and local communitiesgrumgr
corporate commitment to advancing the collaboratiaith the Nishimoto Wismettac Group companies that
continue to expand globally. This is aimed at dboting to the happiness of many customers by seeto
realize the dream of enriching the lives of citigescross the world through our food service, whichhe
fundamental concept. To fulfill the above-mentiomeidsion, it is essential that the Company keepsgldping its
business in a stable and sustainable manner. Guafuental policy for corporate-governance measisrde
develop a framework in which to secure the busisesmdness, transparency and efficiency that daotestihe
foundation of this development.

Reasons why the principles of the Corporate Govera&ode are not put into practice
Supplementary Principles 1-2-4: Development of mvirenment for the electronic exercise of votinghtis and the
English translation of the notice of convocation
From now on, the Company will deliberate a platfdion electronically exercising voting rights, aslhes the
specific timing of its implementation. It publishéise English translation of the notice of convomation its
website.

Principle 3.1 Full Disclosure

(i) What the Company aims for
The Company’s business philosophy is made publiitomebsite and in the corporate profile sectidhe
organization’s business strategies and plans asepted in its Securities Report.

(i) Fundamental concept and policy on corporate govema
As described in the “1.1 Fundamental concept” saatif this report

(i) Policy and procedure for the Board of Directorsdtermine the remuneration for senior management
executives and directors
It is within the scope approved by the General geof Shareholders that the remuneration for dlinescnot
serving concurrently as Audit & Supervisory Commdtimembers shall be determined through consultaéibn
the Board of Directors meeting and the remunerdtomlirectors serving concurrently as Audit & Sopsory
Committee members shall be determined through diatisms between Audit & Supervisory Committee
members.

(iv) Policy and procedure for the Board of Directorglect senior management executives and nominagetdir
candidates
Each director shall be elected at the recommenuatighe Chairman & CEO and the President & COQ| an
each executive officer candidate at the recommétatf directors and from among professionals whueh
extensive knowledge and experience, who are wetlecein the operations of individual business urated
who have a sincere personality and superior exatwgkills. Each Audit & Supervisory Committee membe
candidate to be elected shall be a professiondl thi¢ discernment to rigorously comply with the $aand
regulations and corporate ethics rules, and whbawitlit the directors’ execution of duties from eutral and
objective point of view and help to maintain or ipe the Company’s sound business operations. Ghgeat
of the Audit & Supervisory Committee shall be ob&d prior to submitting to the General Meeting |of
Shareholders a proposed resolution for the eledfadirectors serving concurrently as Audit & Supsory
Committee members.

(v) Statement on individual elections and nominatidrihe time of the election of senior managementetees
and the nomination of director candidates
The Company intends to publish individual statememnt the elections and nominations in the notice of
convocation of the General Meeting of Shareholders.

Supplementary Principles 4-11-3
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We are aware that the analysis and evaluation efeffectiveness of the Board of Directors as a whaie
significant challenges. In order to improve thedtions of the Board of Directors, going forward wil deliberate
such analysis and evaluation, including the evadoahethod.

Supplementary Principles 4-14-2

Currently, we do not see any need to train diractgiven that the Company nominates each directadidate only|
after judging whether he/she is equipped with thewkedge and qualities that will be sufficient ense as a
director, and whether the candidate is suitabldHerexecution of duties, and obtained the approf/ttie Genera
Meeting of Shareholders. However, we regard théoviohg to be highly important challenge: the shgriof
information on the Company’s operations, finanaaganization, business plan and conditions, as aglon
individual directors’ roles and responsibilitiespdaalso the environment surrounding the Companyt &n
particular, the sharing of a common awareness atmmpbrate governance and corporate ethics. Wecwilkider
organizing training programs for directors and exi@e officers in the future.

Disclosure pursuant to the individual principlegtod Corporate Governance Code
Principle 1-4: Cross-Shareholdings
Currently, the Company owns no cross-shareholdilfigge consider doing so in the future, we will dé to the
policy of choosing a company that we consider Wélp raise our enterprise value on a medium- tg-tenm
basis, from the broad perspective of maintainingpastering the relationships with our businesgrgas and of]
our business strategy.

Principle 1-7: Related Party Transactions
The Company’s Related Party Transaction Rules Istipuhat, to enter into a transaction with a eglgparty, the
approval of the Board of Directors must be obtaiaed a relevant report must be submitted to therdBoa
proposed resolution for the transaction shall b&sead by the Board of Directors without the attecdaof any
director deemed to be a special interest personp¥¥dically check whether any related-party teations
exists.

Principle 3-1: Full Disclosure

(i) What the Company aims for
The Company publishes its business philosophysowdbsite and in the corporate profile sectiopréisents
its business strategies and plans in its SecuRegmort.

(i) Fundamental concept and policy on corporate govema
As described in the “1.1 Fundamental concept” saatbf this report

(iii) Policy and procedure for the Board of Directorsditermine the remuneration for senior management
executives and directors
The remuneration for directors shall be determingttiin the scope approved by the General Meeting of
Shareholders, and the remuneration for directors@ing concurrently as Audit & Supervisory Cortteg
members shall be determined by the Chairman to wiudrauthority is delegated by the Board of Dilast,
while the remuneration for directors serving conently as Audit & Supervisory Committee memberslisha
be determined through consultations between thétRu8upervisory Committee members.

(iv) Policy and procedure for the Board of Directorelect senior management executives and nominagetdir|
candidates
Each director shall be elected at the recommenlatioghe Chairman & CEO and the President & CO@, an
each executive officer candidate at the recommédaf directors, and from among professionals \Wwhoe
extensive knowledge and experience, who are wefleckin the operations of individual business uritsi
who have a sincere personality and superior exatskills. Each Audit & Supervisory Committee membe
candidate to be elected shall be a professional lwetsoinsights with which to rigorously comply witws
and regulations and corporate ethics rules, andwith@audit directors’ execution of duties from autral and
objective point of view and help to maintain or mope the Company’s sound business operations. [The
consent of the Audit & Supervisory Committee slu@lobtained prior to submitting to a General Magtif
Shareholders a proposed resolution for the elecfatirectors serving concurrently as Audit & Supsory
Committee members.

(v) Statement on individual elections and nominatidrte@time of the election of senior managementetiees
and the nomination of director candidates
The Company intends to publish individual staterseoh elections and nominations in the notice| of
convocation of the General Meeting of Shareholders.

Supplementary Principles 4-1-1: Outline of scopdelégation to management

The Company clearly specifies the provisions ofAhticles of Incorporation and laws and regulatioas well as
matters subject to the resolution of the Board ioé@ors, by prescribing the Board of Directors é&ulThe Board
of Directors adequately delegates to executivecttire and executive officers the execution of aadinduties
other than the matters that must be judged andrdited by the Board of Directors, and supervises Hwese
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duties are performed.

Principle 4-8: Effective Use of Independent Outdiieectors
The Company has in place a platform in which itcelefrom among six directors, two independent idat$
directors who are able to appropriately exchangeiaps with the other directors and management faom
independent standpoint. The Company does not thiofipendent outside directors must necessarilyticotesat
least one third of the members of the Board of @ows. This is based on a comprehensive considerafi the
need for information sharing from an independeict @lnjective standpoint, as well as for rapid decisinaking.

Principle 4.9: Criteria for Independence Judgmeiat Qualities of Independent Outside Directors
When electing an outside director candidate, weosbma professional who meets independence requiteme
stipulated by the financial instrument exchangemiich the Company is listed and who will likely ¢obute to
candid, active and constructive discussions aBtherd of Directors meetings.

Supplementary Principles 4-11-1

We became a company with an audit & supervisorynittae after resolving to do so at the General Mgebf
Shareholders held on March 22, 2016. The Compasyshadirectors, including three Audit & Supervigg
Committee members. The three executive direct@srambers with excellent knowledge, experienceskiils,

such as in terms of industry experience and in igéteisiness administration and business managef®otof

the three Audit & Supervisory Committee membervisgras directors have highly specialized knowledgd
extensive experience, including in global busiredinistration, investment and finance, as indepahdutside
directors, and therefore it is considered thattiraposition of the Board of Directors is well balad.

=

Following a recommendation by the CEO and afteibdehtions by the Board of Directors, we recommenthe
General Meeting of Shareholders a director candidabsen from among professionals who have spsmib|
knowledge and extensive experience, both inside @udide of Japan, in fields such as general bssine
administration and finance.

Supplementary Principles 4-11-2

The state of concurrent services by outside direct® disclosed in the notice of convocation of adinary
General Meeting of Shareholders, as well as thair@ies Report. After being elected as such, oetslotectors
attend all the Board of Directors meetings of tleen@any.

None of the full-time directors concurrently seasea director of a listed enterprise other tharChmpany.

Supplementary Principles 4-11-3

We identify as important challenges the analysi$ evaluation of the effectiveness of the Board wé&ors as g
whole. Going forward, we will consider the relevatnts, including the evaluation method, towargiaving
the functioning of the Board of Directors.

Supplementary Principles 4-14-2

Currently, we do not see any need to train dirsctgiven that the Company nominated each of thecttir
candidates only after judging whether he/she haskttowledge and qualities that are sufficient toveseas a
director and whether he/she is suitable to exethateluties, and obtained the approval of the Géheating of
Shareholders. However, we regard the followingeadlghly important challenges: the sharing of infation on
the Company's operations, finances, organizatiusjriess plan and conditions, as well as individlisdctors’
roles and responsibilities, and also the envirorirsarrounding the Company; and in particular, tharieg of a
common awareness about corporate governance amerate ethics. We will consider organizing trainipg
programs for directors and executive officers i filture

Principle 5-1: Policy for Constructive Dialogue viBhareholders

The Company discloses information to shareholdeds investors appropriately, with the Budget Contod
Investor Relations Group, the Corporate PlanningdBnent, as the unit responsible for investor tiaia
activities, collaborating with the Financial & Aaaating Department and the General Affairs DepartmErom
now on, we will consider enhancing our informataisclosure through holding financial results brigfimeetings
and distributing relevant information via our websi
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2. Capital breakdown
| Foreign share ownership ratio | Less than 10% |

Major shareholders

Name Number of shares held Ratio (%)
(in thousands of shares)
Tatsumi Industries Co., Ltd. 6,235 43.45
Yoshiro Susaki 2,910 20.27
Susaki Welfare Foundation 1,300 9.06
Japan Trustee Services Bank, Ltd. (trust account) 407 2.84
The Master Trust Bank of Japan, Ltd. (trust accpunt 214 1.50
Takayuki Kanai 140 0.98
NORTHERN TRUST CO. (AVFC) REIEDU UCITS 110 0.77

CLIENTS NONLENDING 15 PCT
TREATYACCOUNT (standing proxy: HSBC Tokyo
Branch, Custody Div.)

BNY GCM CLIENT ACCOUNT JPRDAC ISG 101 0.71
(FE-AC) (standing proxy: The Bank of
Tokyo-Mitsubishi UFJ, Ltd.)
NOMURA PB NOMINEES 97 0.68
LIMITEDOMNIBUS-MARGIN (CASHPB) (standing
proxy: Nomura Securities Co., Ltd.)

Japan Trustee Services Bank, Ltd. (trust account 2) 88 0.61

Name of controlling shareholders | Yoshiro Susaki |

Name of parent company -
Listing exchange for parent company -

Supplementary explanation

3. Corporate attributes

Listing market category First Section
Fiscal year ending December each year
Sector Wholesaling

Number of employees as of the end of the precediAgleast 1,000
fiscal year (consolidated)
Net sales for the preceding fiscal year (consadidpt | At least 100.0 billion yen and less than 1,00fillion
yen

Number of consolidated subsidiaries as of the end At least 10 companies and less than 50 companies
the preceding fiscal year

4. Guidelines on measures to protect minority intedsreholders when entering into a transaction with
controlling shareholder

The Company has no transaction relationship wighabntrolling shareholder. If it enters into a saction with

the controlling shareholder in the future, the Campshall apply the terms and conditions identicahose of an

ordinary transaction and handle the transactiomagpjately so as not to compromise the interestthefGroup

and its minority interest shareholders.

5. Special circumstances potentially having a sigaificeffect on the organization’s corporate govecean
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Il. State of the corporate governance platform tftg management organization and others relatingusiness
decision-making, execution and supervision
1. Matters on the organizational composition and djm@ra

| Organization format | Company with an Audit & Supsory Committee |
Directors
Number of directors under the Articles of Incorgmma | Ten directors
Director term of office under the Articles of One year
Incorporation
Chair of the Board of Directors Chairman & CEO
Number of directors Six directors
State of election of outside directors Elected
Number of outside directors Two directors
Number of outside directors designated as independ&wo directors
directors

Relationship with the Company (1)

- — =
Name Attribute Relationship with the Compqny (_ 1
alblc|d|e|f|lg|h]il]]lk
Kimikazu Nomi Person from other company
Yukiko Omura Person from other company

* Selection item for relationship with the Company

a. An executive employee of a listed company arssigliary of it

b. An executive employee or non-executive direofcdhe parent company of a listed company

c. An executive employee of the sister companylaftad company

d. An entity whose main business partner is adistampany or executive employee of it

e. Amain business partner of a listed companyecetive employee of it

f. A consulting, accounting expert or legal expehio earns a significant amount of money or who iv@seother gain from a
listed company, in addition to director remunenatio

g. A major shareholder of a listed company (if thajor shareholder is an incorporated entity, arcatee employee of the
corporation applies)

h. An executive employee (a person only) of tharmss partner of a listed company (a person nidalinder any of items d,
eandf)

i. An executive employee (a person only) of antgritaving a relationship in which outside directare mutually appointed
by each other

j- An executive employee (a person only) of antgnt which a listed company gives donations

k. Others
Relationship with the Company (2)
Name Ind(_ependent Supplementr_;\ry remarks on Reason for election
director conforming items
Kimikazu Nomi O Mr. Nomi was designated as arMr. Nomi previously provided

independent director because he wdmancial services at Norinchukin
deemed as not likely to cause anank and Aozora Bank. Moreover, at
conflicts of interest with ordinary Innovation Network Corporation of
shareholders given that he had |dapan (INCJ), Mr. Nomi fostered new
special interest relationship with thebusinesses through investing
Company and did not breach thectivities and engaged in operations
independence criteria stipulated by théo assist companies in carrying qut
Tokyo Stock Exchange, Inc. self-reforms. We think Mr. Nomi'g
extensive knowledge and insights
will contribute to strengthening oy
governance through the Company
Board of Directors and Audit &
Supervisory Committee.
Yukiko Omura O Ms. Omura was designated as [aMs. Omura was previously widely
independent director because she wangaged in financial services and
deemed as not likely to cause angorporate  management at |a
conflicts of interest with ordinary non-Japanese financial institution, the
shareholders given that she had [n@d/orld Bank Group and the
special interest relationship with thelnternational Fund for Agricultural
Company and did not breach théDevelopment. Ms. Omura has
independence criteria stipulated by thextensive international experience
Tokyo Stock Exchange, Inc. and excellent insights into foods, $0

=
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we think she will contribute tg
strengthening our governan
through the Company’s Board o
Directors and Audit & Supervisory

- @

Committee.
Audit & Supervisory Committee
Committee member breakdown and Chair attributes
All committee Full-time Inside directors QOutside Head of
members committee (persons) directors committee
(persons) members (persons) (Chair)
(persons)
Audit & 3 1 1 2 | Internal
Supervisory directors
Committee

Whether or not there is any director or employeeseh
role is to assist the Audit & Supervisory Committeblone
duties
Matters on the independence of the directors amd@mes from executive directors
The Company does not appoint any director or engaowith the role of assisting the Audit & Superws
Committee duties because we judge that, due tonmeraber of the Audit & Supervisory Committee beind f
time, he/she will be able to carry out appropriafermation delivery, sufficient information colléen and close|
collaboration with accounting auditors and the im& Audit Division. However, we secure a platforonassist the
execution of Audit & Supervisory Committee dutigsdppointing the necessary employees, if so reqddst the
Audit & Supervisory Committee.
State of collaboration between the Audit & SupesrisCommittee, accounting auditors and the Interadlit
Division
The Audit & Supervisory Committee has establishgdiaéform on which to conduct effective audits loé tGroup
as a whole by receiving reports on audits condubtethe Internal Audit Division and routinely commcating
with the divisions. The Audit & Supervisory Comreitt, accounting auditors and the Internal Audit §on work
to collaborate with each other through having regopportunities to exchange opinions and inforomati

Voluntary committee
Whether or not there exists any voluntary committééone
equivalent to a nominating committee or compensatio

committee

Independent directors
[ Number of independent directors | Two persons |
Other matters on independent directors

Incentive
| State of measures for granting incentives to dimsct | Not taken |
Supplementary remarks on the applicable item
Although currently not planning to grant incentivése Company will consider introducing a grantgveom, as
required, in order to raise the will and resolvedvéctors and employees toward improve finanasults, thus
motivating them to work even harder on their duties

[ Persons to whom stock options will be granted |
Supplementary remarks on the applicable item

Director remuneration

| Status of disclosure | Individual remuneration is distlosed. |
Supplementary remarks on the applicable item

| Not disclosed because no director received at l@&million yen as the total consolidated remutiena |

Whether or not there exists any policy on the Yes
determination of the amount of remuneration and the
computation method
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Policy disclosed on the determination of the amafimémuneration and the computation method

The amounts of the remuneration of the Companyiscttirs and the computation method are determiasddj
on a comprehensive consideration of individual aves’ duties and achievements, and within the resration
limit stipulated at the General Meeting of Sharelkos. The remuneration for directors not servingcoorently as
Audit & Supervisory Committee members is determittedugh consultations by the Board of Directors] ¢he
remuneration for directors serving concurrenthAaslit & Supervisory Committee members is determitiesigh
consultations by the Audit & Supervisory Committeembers.

Support platform for outside directors (outside AddSupervisory Committee members)

We deliver information to outside directors frommé to time, as required. Each time a Board of Darscmeeting
or an Audit & Supervisory Committee meeting is hetd principle we distribute the relevant data ohvance,
allowing members to secure sufficient time to cadesit.

2. Matters on functions such as business executiomit a& supervision, nomination and remuneration
determination (outline of the current corporategyoance platform)

The Company has a Board of Directors and an Auddu@ervisory Committee. Shown below are bodiesliracb
in the organization’s business decision-makingcetien and supervision.

General Meeting of Shareholders

Elect and dismis | TReport Elect and dismi¢ Elect and dismi
¥ . L4 ¥
Three directors (excluding directofs : Audit Three Audit & Supervisory Collaborate )
serving concurrently as Audit & | - Committee members (including t " Accounting
Supervisory Committee members) : outside Audit & Supervisory | " auditor
' Committee member
‘Board of Directors T l
& .

Elect : Collaborate Collaborate
iElect Supervis | |Report :
iDismiss
iSupervise Report Instruct v L

| Chairman & CEO ] *| Internal Audit Division
Report
k4

President & COO |

Report | Instruct —————— Standing Advisory Committeg  Internal aud -— )
: . Accounting
- audit
L :
Executive Officers meeting Instruct
' F
! Report | Instruct
1 b ¥ v
Individual executive business units

Board of Directors

The Company’s Board of Directors functions as thdybto make decisions on matters stipulated inlathes and
regulations and the Articles of Incorporation, asllvas on significant business matters, and asbtigy to
supervise the execution of duties by directors. Bbard of Directors was comprised of six directngluding
two outside directors) as of the date of submissibthis document. The Board of Directors is reaolymake
business decisions promptly while holding, in piftte; a monthly ordinary Board of Directors meetirgy
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quarterly Board of Directors meeting that is inteddnainly to approve a proposed budget, and aa@xiinary
Board of Directors meeting, as required.

The Audit & Supervisory Committee members and thdiA& Supervisory Committee
The Audit & Supervisory Committee members attengdrtant meetings other than Board of Directors ingst
to express opinions, as required, and audit dirgctexecution of duties by viewing significant appal
documents. The Audit & Supervisory Committee wasnposed of three Audit & Supervisory Committee
members (including two outside directors) as ofdhte of submission of this document. In additomalding, in
principle, a monthly ordinary Audit & Supervisonp@mittee meeting, the Audit & Supervisory Committexds
an extraordinary Audit & Supervisory Committee niegtas required, allowing Audit & Supervisory Contieé
members to formulate an audit plan and to delieethé state of audits performed and audit resskharing
information with each another. The Audit & Supeoris Committee members hold meetings with the Irgkrn
Auditors and Accounting Auditors from time to tirteeshare information and to collaborate with eattteo

Executive Officer System and Board of Executiveicifs

The Company introduced the executive officer systerorder to vitalize the Board of Directors, exjtedts
decision-making and streamline the business exatutExecutive officers, being elected by the Boafd
Directors, fulfill their duties according to thegsegation of duties stipulated by its resolutiond ahey were
comprised of four officers as of the date of sulsinis of this document. The Company establisheBtherd of
Executive Officers as a meeting body designed tmnteon executive officers’ execution of dutiesvide
improvement measures, inform and disseminate Bo&Rirectors decisions and allow information to di&red
among directors. A Board of Executive Officers nmeggtcomprised of executive officers and executlirectors,
is held at least once in the second half of eachtimadn principle.

Standing Advisory Committee

The Company established the Standing Advisory Cdtamin order to continually monitor that the Grisugsk
controls and compliance platform are being developed managed appropriately. The Standing Advisory
Committee, chaired by the Company’s Director andCiE comprised of the Company’s President & CO@, |t
Group’s General Manager of Human Resources & PuRétations Department and the Company’s General
Manager of Internal Audit Division, as well as offrs designated by the Chair, and it holds a canpé meeting
to determine the Group’s compliance policies fartefiscal year.

Internal audit and Audit & Supervisory Committee riteer audit
The Company conducts an internal audit in ordeenieure the accuracy of the information on its mssn
management and to conduct its business activitesally and improve them. This is through estalitighthe
Internal Audit Division (three officers) as a busis unit that is independent from other units arehging for the
division to verify and assess whether or not eacbuf®s company’s organization, systems and operatiwas
managed appropriately and efficiently pursuanht&o@ompany’s business policies and rules.
The Internal Audit Division reports the audit résuto the Chairman & CEO, proposes improvements [and
conducts a follow-up audit about the subsequentargments, thereby securing the effectiveness tefrrial
audits. An Audit & Supervisory Committee audit isnducted at the Company by three Audit & Superyisor
Committee members. The Company has in place amystewhich they are able to periodically exchange
opinions with representative directors and infoioratwith Internal Auditors, receive reports fromeextive
directors as required, and monitor their executibduties sufficiently.

State of Accounting Audits
After entering into an audit agreement with Detifiouche Tohmatsu LLC, the Company has been sehj¢at
an accounting audit by this audit firm pursuanth® Companies Act and the Financial InstrumentsEamhange
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Act. The audit firm takes measures to prevent ekaeemployees from being involved in an accoungngit for
the Company beyond a certain period of time. Thenx@amy has no special-interest relationship with abdit
firm or its executive employees who are engagetienaudit of the Company. Shown below are the nashése
Certified Public Accounts who audited the Company dne breakdown of the audit assistants.

Names of Certified Public Accounts who conductezldhdit

Designated limited liability employees, executivepgoyees: Yoshihiro Tsuda and Naoko Kimura

Breakdown of audit assistants: Seven Certified ieddcounts and 15 other persons

Policy on determining the amount of director renmatien and computation method

The amounts of the remuneration for the Companyéctbrs and the computation method are determizeed
on a comprehensive consideration of individual alves’ duties and achievements, and within the resration
limit stipulated at the General Meeting of Shardkos. The remuneration for directors not servingcoorently as
Audit & Supervisory Committee members is determitidugh consultations by the Board of Directorsj ¢he
remuneration for directors serving concurrenthAasgit & Supervisory Committee members is determitresigh
consultations by the Audit & Supervisory Committeembers.

Outline of the liability exemption for directorscthe limited liability agreement

The Company’s Articles of Incorporation stipulakat; pursuant to Article 426, Paragraph 1 of then@anies
Act, the organization may exempt its directorsl(iding former directors) from damage compensatiahbility to
the extent stipulated by the laws and regulatiotiswing a resolution by the Board of Directorsruant to the
provision of Article 426, Paragraph 1 of the CormipanAct, the Company has entered-into with its aloes
(excluding executive directors) an agreement timitd damage compensation liability set forth intiéle 423,
Paragraph 1 of the Companies Act. The maximum atnafudamage compensation liability under the age@m
was set at the minimum liability limit stipulategt the laws and regulations.

3. Reason for having selected the current corporatergance platform

Having selected “company with an audit & superyisoommittee” as its corporate governance platfotme,
Company has in place the Board of Directors, thditA& Supervisory Committee and accounting auditdise
aim of this is to further enhance the Company’'spotate governance by arranging for directors sgryin
concurrently as Audit & Supervisory Committee memsb&ho hold voting rights for Board of Directorgeatings
(Audit & Supervisory Committee members), to condaatlits, thus raising the effectiveness of thetiguand
supervision; appointing outside directors to furthelster the Board of Directors’ supervisory fuant and
delegating to directors the whole or a part of tleeision-making for significant business executithereby
allowing the Board of Directors to expedite its idaamn-making.

Ill. State of implementation of measures for shatéérs and other interested parties

1. Efforts to vitalize the General Meeting of Sharelest and to facilitate the exercise of voting right
Supplementary remarks

Early delivery of notice | We will strive to deliver a notice of convocatioh@eneral Meeting of Shareholders |at
of convocation of the | an early stage by expediting the settlement ofittancial statements.
General Meeting of
Shareholders
Avoidance of a We will strive to avoid a concentration date whettieg the date of General Meeting
concentration date whep of Shareholders.
setting the date of the
General Meeting of
Shareholders

Exercise of voting From now on, we will consider the exercise of vgtirights by electromagnetic
rights by means, as well as the specific timing of its imppatation.

electromagnetic means

Participation in the From now on, we will consider this matter, as wadl the specific timing of it$
platform for the implementation.

electronic exercise of
voting rights and other
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efforts to improve the
exercising of voting
right for institutional
investors

Provision of notice of
convocation (summary)
in English

An English translation of the notice of convocatitn shown on the Company
website.

Other

2. State of investor relations activities

Whether or not
briefed on by
representative

Supplementary remarks

Create and release a
disclosure policy

The Company’s website shows its disclosure policthe form of
an investor relations (IR) policy.

Hold briefing meetings
for retail investors
periodically

The Company will consider holding a large briefimgeting for
retail investors on a collective basis from now on.

Yes (planned)

Hold briefing meetings
for analysts and
institutional investors
periodically

The Company will continue to hold results briefimgetings after
releasing its financial results, as well as teleghoconferences, a
required.

Yes (planned)
s

Hold briefing meetings
for foreign investors
periodically

The Company will consider holding briefing meetirigs foreign
investors periodically.

Yes (planned)

Show investor relations
data on the website

The Company’s website shows electronic public mstidinancial
results public notices, financial results repoBscurities Reports
and convocation notices.

Establish an investor
relations business unit
(IR officers)

The Budget Control and Investor Relations Group, @orporate
Planning Department, serves as the investor rektlmusiness
unit.

Others

3. State of efforts to res

ect the standpoints ofedtalders

Supplementary remarks |

Provisions in internal
rules on respecting the
standpoints of
stakeholders

The basic philosophy of the Group is to have a@@ie culture that respects a glo

al
point of view, a frontier spirit and liberal valued/e will continue to develop thi}

founding spirit and aim to become a more complete-mation (multi-national) an
non-nationality (multi-nationality) company. On tbéher hand, we intend to condu
operations from a long-term perspective withoutspirrg short-term gains and to me
stakeholders’ expectations while stabilizing angriaving employees’ standards

living, which is the basis for our corporate exigte. The Company established t

Ethics Rules as the code of conduct that must tsergbd by all of the Group's

directors, executive officers and corporate & sujs@ry committee members, as wg
as the Company’s employees.

Implement environment
preservation activities
and corporate social

responsibility activities

We will consider implementing environment preseomtactivities and corporat
social responsibility activities.

Devise a policy on
information provision to
stakeholders

We will disclose information pursuant to the Finahénstruments and Exchange A
and the rules on timely disclosure of the finanaiatrument exchanges on which t
Company is listed. We will strive to disclose prdippaccurately and fairly suc
information that is deemed required to be disclosedespect the standpoints
stakeholders, such as customers and local commsiniti

Others

IV. Matters for the internal-controls system
1. Basic concept of the internal-controls system &edstate of its development

The following describes the platform for securihg appropriateness of operations (the internalrotmgystem)
that was resolved-on by the Company’s Board of dines.

ct
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The Company intends to act in good faith for itsibass partners, investors and all other partiesved with the
Group and to fulfill its social responsibilities darcorporate mission through complying with the laarsd
regulations and the Articles of Incorporation. Thi#l be made possible by developing, as describeldw, a
platform for securing the appropriateness of opamat pursuant to the Companies Act and the Enfoecém
Regulations for the Companies Act.

1. Platform to ensure that the execution of dutieslbyf the directors, executive officers and empley of the
Company, and the subsidiaries of it, conforms éol#lws and regulations and the Articles of Incoagion.
Directors shall comply with the laws and regulasi@nd the Articles of Incorporation in order towgec
the lawfulness of their operations, the reliabilioy the organization’s financial statements, and
compliance. Moreover, directors shall define thaivn roles and responsibilities under the relevant
rules, such as the Board of Directors Rules, thditA& Supervisory Committee Rules, the Segregation
of Duties Rules and the Job Authority Rules. Dinestand employees shall ensure that they obey the
relevant rules on a company-wide, business-unitggadp-company basis.
If any of the directors or employees discover alation of a law or regulation, the Articles of
Incorporation or the relevant rules, said persaall sdmmediately report the violation to the Audit &
Supervisory Committee and the Board of Directdrereby strengthening the organization’s compliahce
platform.
The Internal Audit Division shall strive to discover prevent fraud and improve processes by auditin
the operational processes of individual busine#s.un

2. Platform for the storage and control of informatamnthe execution of duties by the Company’s diect
Information on significant decision-making or refsoby directors shall be controlled appropriate
pursuant to the internal rules (the Document CorRules), and directors and Audit & Supervisqry
Committee members shall be allowed to view the dwmits.

<

3. Rules on controlling the risk of loss for the Compand subsidiaries of it and other relevant ptatfo
Directors of the Company or subsidiaries of it El@velop an appropriate risk control platform py
recognizing the importance of assessing, distifggs and monitoring various risks for busingss
execution at the business units under their cantrol
If any risk seriously affecting the Group’s busim@gcurs, or is predicted to occur, the directuoived
shall immediately report the case to the represigatdirectors, who shall in turn develop a platfcior
preventing the damage from spreading and minimizthg damage by establishing a risk
countermeasures headquarters chaired by reprasentitectors, as required, and consulting with
external advisors, including legal advisors.

4. Platform to ensure duties are executed efficidnglyhe directors of the Company or subsidiariei$ of
The Board of Directors shall determine the roled lnsiness units assigned to individual directoid ja
define their business-execution duties.

The Board of Directors shall determine the busimeszution policy, as well as matters stipulatetha
laws and regulations and other significant matfersousiness administration, and shall supervige|th
state of execution of operations.

The directors in charge shall supervise the sthxecution of operations under their control, anel
state of implementation by individual business sigihall be assessed at a meeting attended by|each
business unit manager.

5. Platform for reporting matters on the executiomafies by the directors or their equivalents asgliaries of
the Company
We shall create a platform on which to secure gmece by controlling, supervising and guiding the
subsidiaries of the Company pursuant to the Rel@t@dpanies Control Rules.
For any significant matter for a subsidiary of tbempany, application for ringi approval shall bedi
through the Corporate Planning Department of then@amy, thereby securing the appropriateness of
operations.

6. Matters on directors and employees whose role @ss$tst the Audit & Supervisory Committee duties
The Company does not appoint any director or engdayhose role is to assist the Audit & Supervispry
Committee duties because we judge that, due tonmeraber of the Audit & Supervisory Committe¢e
being full time, he/she will be able to carry oppeopriate information delivery, sufficient infortian
collection and close collaboration with accountangditors and the Internal Audit Division. However,
we secure a platform to assist the execution ofAtldit & Supervisory Committee duties by appointing
the necessary employees if so requested by the &uslipervisory Committee.

7. Matters on the independence of directors and emspyvhose role is to assist the Audit & Supervisory
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Committee duties from other directors of the Conyp@axcluding directors concurrently serving as Awdi
Audit & Supervisory Committee to such directors antployees

employee shall solely obey the instructions of gelit & Supervisory Committee concerning sg
duties as an assistant to the Audit & Supervisamyn@ittee. The approval of the Audit & Supervisg
Committee shall be obtained for transferring, exihg or penalizing the employee.

8. Platform on which reports are submitted to the AddBupervisory Committee from any of the directofs

employees of it, the directors, the Audit & Supsovy Committee members or employees of subsidiafig
the Company or any entity provided with a repodnirany of such parties and on which to prevent
reporter set forth in the preceding item from beirgited disadvantageously on account of havingitdd a
report

If they discover any fact that is feared will seisty damage the Company, any of its direct
(excluding directors serving concurrently as AugliSupervisory Committee members) or employze
shall immediately report the fact to the Audit &f@uvisory Committee.

The Audit & Supervisory Committee may demand repérdom directors (excluding directors servi
concurrently as Audit & Supervisory Committee memsher employees.

The Company shall completely refrain from treatigy reporter disadvantageously on accoun
having submitted a report to the Audit & SuperwsGommittee.

9. Matters on the policy to treat the advance paynoérxpenses to be incurred for the Audit & Supemjis
Committee member’s execution of duties or lialeti

If an Audit & Supervisory Committee member claims @dvance payment or payment of expen

incurred or to be incurred when executing his/hgred (limited to expenses for the execution of i\l

& Supervisory Committee duties), the claim shalbloieressed promptly.

10. Platform to ensure that audits by the Company’'sit@éGupervisory Committee are conducted effecgivel
The Audit & Supervisory Committee shall meet withe tPresident & COO, directors (excludi
directors serving concurrently as Audit & Superys@€ommittee members), accounting auditors
the General Manager of Internal Control Divisioonfrtime to time to exchange opinions.

Supervisory Committee members) and matters on d¢barimig the effectiveness of the instructions @& th

If the Audit & Supervisory Committee appoints anpdoyee whose role is to assist its duties, the

id
ry

the Company (excluding directors concurrently segvas Audit & Supervisory Committee members), the

any

ors
2es

ng

of

Ses

ng
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2. Basic concept for the exclusion of organized crgreups and the state of its development

Basic concept for the exclusion of organized crgraups
As socially responsible enterprises, the Compamyinsubsidiaries and affiliates (collectively étiCompany”)
have in place and observe, as described belowB#ésic Policy Against Organized Crime Groups in ortte
prevent damage from organized crime groups thatatkn the order and security of local communitieseamper
the development of a sound economy and society.
1. The Company shall remain free of any transactianal other relationships with organized crime gro
and reject any unfair demand from an organizedegnoup.
2. The Group shall deal with an unfair demand fronoeganized crime group on an organization-wide b
while securing the safety of directors and empleyegko deal with the demand.
3.  The Company shall take legal measures from a ail criminal perspective against an unfair dem
from an organized crime group.
4. The Company shall establish a close relationshigooperation with external specialized entitieshsas
the police, violence prevention promotion centerd Ewyers to prepare to deal with an unfair dem
from an organized crime group.
5. The Company shall never enter into a hidden traimsawith an organized crime group or provide mo
to it, for whatever reason.

State of development for the exclusion of organiaéahe groups

In accordance with the Organized Crime Group HawgdRules, which stipulate the basic matters foretkausion
of organized crime group, the General Affairs Dépant is specified as the business unit in changé ghall
gather and control information on organized crimaugs, develop the internal platform, and implentesining
programs in collaboration with the relevant agem@ech as police and legal advisors, thereby awpidarious
types of risk for the Company’s business activities

The Company established, as ancillary rules tatganized Crime Group Handling Rules, the Organi2ethe
Group Handling Details Rules and the Organized €rBnoup Examination Manual, which each stipulate bm
deal with organized crime groups and the methods\adstigating them, and the Company is workingntore

LpS
ASIS

and

and

ey

effectively exclude organized crime groups.
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V. Others
1. Whether any acquisition prevention measure has inenluced
[ Introduction of an acquisition prevention measure | oné&l |

2. Matters on the corporate governance platform

Schematic diagram (reference data)

General Meeting of Shareholders

Elect and dismi jlReport Elect and dismi Elect and dismi
¥ l h 4
Three directors (excluding director: Audit Three Audit & Supervisory Collaborate
serving concurrently as Audit & Committee members (including two Accounting

Supervisory Committee members outside Audit & Supervisory auditor

Committee members)

Individual executive business units

. &
Board of Directors
F Y i

Elect 1 Collaborate Collaborate

Dismiss e e R
iElect Supervisq | Report i
i Dismiss '
iSupervise Report Instruct ¥ v E
' Chairman & CEO "| Internal Audit Division '
h Report 1
i 4 ,
: President & COO E
; 3 :
1 Report | Instruct Standing Advisory Committee  Internal aud -
: 1 Accounting
» audit
! ¥ H
¢ | Executive Officers meetin(% Instruct !
; ReportT Instructl L ;
i

Outline of the timely disclosure platform (scheroatiagram)
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Y
i Inside
[ Board of Directors ] Audit & Supervisory
1 Committee
Check Internal Audit Division
[ Information handling manager n -
| Advise : [outside
- - - Accounting auditors
[ Financial & Accounting Department ] Legal advisors
~—
@ System automatic collaboration
Stock exchange [ The Company’s website]
Investors ]
Timely disclosure platform for materialized events
[ Executive business unit ]
Corporate Planning Department
[ Information handling manager ]
l . . l Inside
[ Board of Dlrectors] [ President & COO Audit & Supervisory
Committee
l l Check Internal Audit Division
X . . RN J
[ Information handling manager ]«.—y
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l Advise Outside
- - - Accounting auditors
[ Financial & Accounting Department ] Legal advisors

i

@ System automatic collaboration

[ The Company’s Website]
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14




Corporate Governance

Nishimoto Co.,Ltd.

Timely disclosure platform for financial-resultdanmation

[ Accounting data ]
. . l . ! (inside )
[ Financial & Accounting Department ] Audit & Supervisory
Committee
l Check Internal Audit Division
. . . AN J
[ Information handling manager ]s— —_——
l Advise Outside
Accounting auditors
[ Board of Directors ] Legal advisors
l R
[ Information handling manager ]
[ Financial & Accounting Department ]

@ System automatic collaboration

Stock exchange ] [ The Company’s Website]

! !

[ Investors
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