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The corporate governance of YUKIGUNI FACTORY CO., LTD. (hereinafter the “Company”) is described below. 

 

I. Basic Views on Corporate Governance, Capital Structure, Corporate Profile and Other Basic Information 

 

1. Basic Views 

Since our founding, we have been engaged in business activities to contribute to the health of people in Japan and abroad by 

delivering high-quality, delicious, and safe mushrooms to dining tables, based on the technology and spirit of challenge we have 

honed over many years in the snowy region of Minami-Uonuma. Now, we have begun full-scale global expansion and launched 

"Mushroom Meat," an alternative meat made from mushrooms, in February of this year. We are truly at a major turning point as we 

move into new territory. 

Taking this opportunity, we changed our company name on April 1 of this year to better carry the trust and technologies we have 

cultivated into the future, to redefine our vision for the Group, and to unify our desire to contribute to our customers through 

mushrooms. The new company name, YUKIGUNI FACTORY CO., LTD., reflects our desire to build on the strengths cultivated in 

our founding region—YUKIGUNI, meaning “snow country” in Japanese—and to grow into a “FACTORY” that generates new 

value. 

At this turning point, strong corporate governance is essential to enhance corporate value. To realize sustainable enhancement of 

corporate value through responsible management for a range of stakeholders, including shareholders, customers, employees, 

business partners, and local communities, we will enhance management efficiency and soundness by building a timely and accurate 

decision-making and action system that meets the demands of global society, focusing on speeding up decision-making, 

strengthening management supervision, improving management transparency, and establishing corporate ethics. 

Under our renewed mission— “We create a healthier world” and “We will realize a sustainable world of coexistence by fostering 

harmony with the local community and working with all stakeholders to create value for the future”—we are committed to meeting 

the expectations of our stakeholders, enhancing our corporate value, and achieving a richer coexistence with nature. 

 

[Reasons for Non-compliance with the Principles of the Corporate Governance Code] 

The Company has implemented the principles of the Corporate Governance Code. 

 

 

[Disclosure under each Principle of the Corporate Governance Code] 

[Supplementary Principle 1.2.4 Development of an Infrastructure for Electronic Voting, English Translations of Notice of 

Convocation of the General Meeting of Shareholders] 

The ratio of foreign shareholders of the Company is approximately 6%. In consideration of increasing foreign shareholders who 

hold the Company’s shares and its business development in the future, the Company uses the Electronic Voting Platform, provides 

English translations of the Notice of Convocation in a narrow sense and Reference Document of the General Meeting of 

Shareholders, and posts the above on the Company’s website. Through these initiatives, we have developed infrastructures that 

foreign shareholders, etc. can obtain English translations of the Notice of Convocation of the General Meeting of Shareholders. 

 

[Principle 1.4 Cross-Shareholdings] 

<Verification of Ownership Policy and Rationality> 

With respect to cross-shareholdings, we hold the appropriate number of shares in consideration of sufficient close examination 

only if we acknowledge rationality to hold shares such as conducive to increasing the Company’s corporate value over the mid- to 

long-term through maintaining and strengthening the transactional relationship of business, information gathering, and maintaining 

and developing business alliance relationship. 

With respect to cross-shareholdings, the Board of Directors meeting held in November 2024 verified the importance, economic 

rationality and other factors of holding. In the future as well, the regular Board of Directors meetings will verify the above. 

 

<Exercising Voting Rights> 

The Company comprehensively judges approval or disapproval and appropriately exercises the voting rights as to cross-

shareholdings, in consideration of viewpoints such as whether or not conducive to strengthening appropriate corporate governance 

structure and to increasing shareholder value and making impact on the Company. We will request an issuer company to hold 

discussion about the proposal details, as necessary. 

https://www.en.yukiguni-factory.co.jp/


 

[Principle 1.7 Related Party Transactions] 

The Company is operating its transactions based on the Related Party Transaction Management Rules. At the beginning of the 

actual transaction, the Company submits to the Board of Directors for approval after excluding related Directors as special interested 

parties from the quorum of the resolution in order to prove the transaction is not prejudicial to the common interests of shareholders.  

In addition, we investigate related parties' transactions as of the end of the fiscal year, report the results to the Board of Directors, 

grasp and monitor the details of the transactions, and confirm validity to continue the transactions. 

 

[Supplementary Principle 2.3 Issues Concerning Sustainability Including Social and Environmental Issues] 

The Company acquired shares of Netherlands-based mushroom business companies and made them subsidiaries in December 

2023. In this regard, we recognize the importance of human rights initiatives as we expand our overseas business development in 

the future. Therefore, a resolution for the establishment of a Human Rights Policy was adopted at the meeting of the Board of 

Directors held on May 21, 2024, for the purposes of improving awareness of human rights among all officers and employees in 

Japan and abroad, enhancing work engagement, and promoting management and actions with respect for human rights. From now 

on, the Company will implement “Human Rights Due Diligence”, a process of conducting human rights impact assessments, taking 

measures to deal with the results thereof, and conducting follow-up surveys of the measures taken. Furthermore, the Company will 

“establish a relief mechanism” and activate the relief mechanism through duly formalized activities. We will work to improve our 

sustainability and corporate value through the continuous implementation of these initiatives. 

(Human Rights Policy) 

https://www.en.yukiguni-factory.co.jp/sustainability/social/human-rights/ 

 

[Supplementary Principle 2.4.1 Ensuring Diversity in the Promotion to Core Human Resources] 

The Company will actively work to ensure human resources based on the human resources agenda (Note), create a human 

resource development system and safe and secure work environment, and continue to make efforts to create opportunities that 

enable diverse human resources to work actively, in order to achieve the basic policy under the Company’s Medium-Term 

Business Plan, i.e., to “strengthen the business base in Japan and evolve into a comprehensive manufacturer of premium 

mushrooms with global operations.”   
(Note) Human Resources Agenda of the Company 

ⅰ．Human resources capable of promoting new value creation 

ⅱ．Human resources with expertise in fields such as infrastructure, seeds and mushroom cultivation to support the 

Company’s business growth 

ⅲ．Diverse human resources with high skills and the motivation to take charge of global development 

ⅳ．Project managers who lead the creation of innovation 

ⅴ．Human resources in FA, digital and sustainable fields to accommodate a business model shift 

As part of our effort to promote female advancement, we have set a goal of increasing the ratio of women in managerial and 

supervisory positions to 30% by FY2030, based on the "General Business Owner Action Plan Based on the Law for the Promotion 

of Women's Advancement". Through questionnaires to prospective female managers and discussions with existing female managers, 

we have been conducting external training programs for female candidates for managerial and supervisory positions, utilizing the 

results in our training and education plan. Furthermore, we regularly provide opportunities for follow-up interviews with newly 

appointed female managers to wipe out uncertainty and elevate willpower. 

(General Employer Action Plan) 

https://positive-ryouritsu.mhlw.go.jp/positivedb/detail?id=7075 

 

Also, to ensure diversity in the promotion to core human resources, 60% or more of middle managerial positions of the Company 

consist of midcareer hires, and the Company has the composition of the middle managerial positions making use of their respective 

knowledge. In addition, in order to ensure diverse human resources, we promote the employment of seniors and accelerate the 

employment of the disabled. We will continue to make efforts to ensure and develop diverse human resources not in favor of career 

and gender. With respect to the promotion of foreign nationals to core human resources, we will advance the acquisition of human 

resources necessary for future business development. 

(The Company’s website, Sustainability site, Contribute to the Development of Society DE&I (Diversity, Equity & Inclusion)) 

 https://www.en.yukiguni-factory.co.jp/sustainability/social/diversity/ 

 

[Principle 2.6 Roles of Corporate Pension Fund as Asset Owners] 

The Company has established a policy for the management of pension assets, and each procedure is carried out in accordance 

with the agreement. In addition, the Company delegates investment to financial institutions. 

Furthermore, we assign a person in charge within the Human Resources Department responsible for business and make efforts to 

learn specialized knowledge through participation in outside training and explanation from entrusted financial institutions. In 

addition to receiving investment reports from financial institutions on a quarterly basis, the Company monitors the investment status 

through each company's website. 

 

[Principle 3.1 Full Disclosure] 

(i) Management Philosophy, Strategies and Plans 

In conjunction with the name change, we have clarified our future direction and core values. Based on this, we have revised our 



corporate philosophy as follows: 

<Purpose> 

The world of the Future, with the power of Mushrooms 

<Corporate Identity> 

We are a company dedicated to promoting health worldwide 

– Not only with our Existing “Technologies & Quest for Excellence” established at “Yukiguni” 

– But also by fully utilizing the “New Potential” of mushrooms 

<Mission> 

・Create a healthier world. 

・Realize a sustainable world of coexistence by fostering harmony with the local community and working with all stakeholders to 

create value for the future. 

<Vision> 

・Reduce costs and the environmental impact of the value chain, and discover high added value, based on technology with high 

originality and safety. 

・Work to solve the issues facing stakeholders and society, transcending the borders of regions and business domains. 

<Value> 

・Respect nature and be thankful for its blessings. 

・Address social issues with a high sense of ethics and a spirit of challenge. 

・Draw out the infinite possibilities of mushrooms, a gift of nature, and create value that only we can create, starting with 

mushrooms. 

<Credo> 

・Hone our individuality and act with an open mind. 

・Inspire those around you with premium activities. 

・Contribute to the health of people and the world. 

Details are disclosed on the Company’s website. 

https://www.en.yukiguni-factory.co.jp/company/corporate-identity/ 

The Company discloses the Mid-Term Business Plan for the period from the fiscal year ending March 31, 2024 to the fiscal year 

ending March 31, 2028 on the Company’s website. 

 https://www.en.yukiguni-factory.co.jp/ir/middleplan/ 

 

(ii) Basic Views and Guidelines on Corporate Governance 

The basic views and guidelines on the Company’s corporate governance are as described in I, 1. Basic Views of this report. 

 

(iii) Policies and Procedures in Determining the Compensation of Directors 

Policies and procedures in determining the compensation of Directors are as described in II, [Directors Compensation], Policy on 

Determining Compensation Amounts and Calculation Methods of this report. 

 

(iv) Board Policies and Procedures in the Appointment/Dismissal of the Senior Management and the Nomination of Directors 

Candidates 

<<Policies and Procedures in the Nomination of Directors (excluding Directors who are Audit and Supervisory Committee 

Members) Candidates>> 

The Company has a basic policy to nominate appropriate persons from among persons who can meet the trust of management 

from shareholders and discharge their duties and responsibilities, can contribute to the sustainable development and increasing 

corporate value of the Group, or understand well the trend of management environment and competition, etc. surrounding the Group, 

together with the history, corporate culture, characteristic of employees, etc. of the Group, and can make the most of these factors 

for increasing corporate value. 

Based on this policy, the Board of Directors nominates candidates for Directors in comprehensive consideration of character, 

experience, the terms of office of Directors of the Company, etc. from among persons who have career, ability, leadership, a wide 

field of vision, noble ethical views, and the spirit of obeying law, appropriate for persons who are involved in managerial decision-

making and supervising the execution of business. 

The Nomination and Compensation Committee conducts validity check of the appropriateness of the basic policy for selecting 

candidates for Directors and the process of deciding the candidates after request for consultation from the Board of Directors and 

sends a report to the Board of Directors. The Board of Directors confirms the report from the Nomination and Compensation 

Committee and makes a final decision on candidates for Directors. 

Candidates for Outside Directors are nominated in comprehensive consideration of character, positions of Directors concurrently 

serving as Directors at other companies, the terms of office of Outside Directors, etc. from among persons who have the high level 

of specialized knowledge and a wealth of experience such as legal affairs, accounting and taxation and knowledge on corporate 

management. 

In the event of the significant low performance against business goal, a significant scandal and a breach of compliance or 

otherwise in the event it is considered to be difficult that the Company’s sustainable growth and increasing corporate value over the 

mid- to long-term will be realized, the Board of Directors will promptly enter into consultations and other procedures in accordance 

with the selection and dismissal criteria. 

 

<<Policies and Procedures in the Nomination of Directors who are Audit and Supervisory Committee Members Candidates>> 



Candidates for Directors who are Audit and Supervisory Committee Members are determined at the Board of Directors with 

consent of the Audit and Supervisory Committee. 

The Audit and Supervisory Committee nominates one or more candidates for Directors who are Audit and Supervisory Committee 

Members from among persons who have knowledge and experience to perform appropriate audits, especially, a persons who has 

sufficient knowledge about finance and accounting regarding managerial decision-making and the situation of execution of business 

after carefully reviewing appropriateness as Audit and Supervisory Committee Members chiefly in consideration of whether or not 

it is possible to fulfill the term of office, ensuring independence from executives, keeping fair and unbiased attitude, and conducting 

the evaluation of management. In addition, the Audit and Supervisory Committee nominates candidates for Outside Directors who 

are Audit and Supervisory Committee Members, not only confirming independence in consideration of relations between a company 

and its parent company, relations with Representative Director and other Directors and principal employees, etc., but also in 

comprehensive consideration of the possibility of attendance on the Board of Directors meetings, the Audit and Supervisory 

Committee, etc. 

 

(v) Reasons for Nomination as a Candidate for Director 

The Company posts reasons for nomination as an individual candidate for Director in the “Notice of Convocation of the Ordinary 

General Meeting of Shareholders.” 

https://www.en.yukiguni-factory.co.jp/ir/stock/meeting/ 

 

[Supplementary Principles 3.1.2 Providing English Language Disclosures Bearing in Mind the Number of Foreign Shareholders] 

The ratio of foreign shareholders of the Company is approximately 8%. In consideration of increasing foreign shareholders who 

hold the Company’s shares and promoting its global business development in the future, the Company provides English translations 

of the consolidated financial results, materials for financial results briefings and important press releases, and posts the above on 

the Company’s website. 

 

[Supplementary Principle 3.1.3 Disclosure of the Company’s Initiatives on Sustainability] 

The Company has established the Sustainability Promotion Committee in 2021, which deliberates, operates and administrates the 

important issues of sustainability at the Group and important matters related to initiatives towards the sustainable growth of the 

Group as a whole and solving social issues. 

The Company’s sustainability policy is as described below and other initiatives for sustainability is disclosed at sustainability site 

on the Company’s website. 

https://www.en.yukiguni-factory.co.jp/sustainability/ 

 

(Sustainability Policies) 

As a company that utilizes and nurtures the blessing of nature,  

we will work together with our stakeholders  

to pursue the enrichment of nature, people and society, 

aiming for sustainable growth and coexistence with fruitful nature. 

 

  Contribute to the richness of nature 

   We will evolve an environment-friendly and recycling-oriented business model, protect the rich natural environment of the 

region and contribute to the sustainability of the global environment. 

  Contribute to people’s health 

   Through the supply of safe, secure and high-quality products, we will contribute to the maintenance and improvement of 

health that supports people's happiness and affluent lives. 

  Contribute to the development of society 

   We will contribute to the realization of prosperous society sharing economic and social value that we strive to sustainably 

increase with our stakeholders. 

 

 In addition, the Group has identified seven materialities as important themes to be addressed in order to achieve sustainable 

growth and solve social issues. We will set directions and goals for measures for each of the seven materialities and manage the 

progress of these initiatives. Furthermore, we plan to review the identified materialities and their goals periodically in line with the 

environment surrounding us. 

 

 Please refer to our website for the action guidelines and seven materialities based on our Sustainability Policy. 

 Sustainability Action Guidelines  https://www.en.yukiguni-factory.co.jp/sustainability/policy/ 

 Materiality  https://www.en.yukiguni-factory.co.jp/sustainability/materiality/ 

 

(Disclosure of Human Capital and Intellectual Properties) 

With respect to the Group’s initiatives for human capital investment, we respect the “autonomy” and “challenge” of our employees 

and provides them with opportunities to improve their skills. We will also actively develop and promote highly specialized human 

resources that can proceed with our Medium-Term Business Plan. Moreover, in order to respect different values and encourage the 

creation of new value, we will work on improving the sustainability of our business by promoting empowerment of female 

employees and developing next-generation human resources. 



For our initiatives related to investment in human capital, etc., please see the Company’s website. 

(Investment in human capital) 

https://www.en.yukiguni-factory.co.jp/sustainability/social/training/ 

 

In addition, with respect to intellectual properties, we have made an inventory of technology held by the Company and have 

formulated a strategy for investing in, and making use of, intellectual properties and intangible assets. In our value chain, we will 

make appropriate use of the domain of right and that of know-how and thus will protect and utilize our technology. Furthermore, in 

order to accelerate ideas’ rapid commercialization, we have developed a structure to have common understanding within the 

company about “obstacles (issues)” to be caused from research and development through commercialization and to conceive 

countermeasures in their early stages across the department. 

The strategy for investing in, and making use of, intellectual properties and intangible assets will lead to rising mark-up rates and 

increasing sales revenue of our proprietary goods. Through these initiatives, we will create flows to reinvest in intellectual properties 

and intangible assets and increase corporate value. The Board of Directors of the Company confirms investment in R&D, intellectual 

properties, etc. and regularly supervises it based on KPI set as the indices of its effectiveness. 

 

(Enhancement of the Quality and Quantity of Disclosure based on the TCFD or its Equivalent) 

As of November 17, 2021, the Company expressed approval of the “Task Force on Climate-Related Financial Disclosures (TCFD) 

Opinion” which requests the appropriate disclosure of information on the financial impact on a company of climate changes and 

partially started information disclosure in accordance with the TCFD opinion. 

For the disclosure of the TCFD, please refer to the Company’s website. 

https://www.en.yukiguni-factory.co.jp/sustainability/environment/tcfd/ 

 We will continue to accelerate our initiatives to realize decarbonized society, make efforts to improve the content of information 

disclosure in accordance with the TCFD opinion, and renew our disclosure appropriately. 

 

[Supplementary Principle 3.1.2 Disclosure and provision of information in English, taking into account the ratio of foreign 

shareholders] 
 The ratio of foreign shareholders of the Company is approximately 5%. In consideration of the increasing number of foreign 

shareholders, and to promote its future global development, the Company has launched an English section on its website to disclose 

English translations of its summaries of financial results, materials for briefings on financial results, and important press releases, 

as appropriate. 

 

[Supplementary Principles 4.1.1 Brief Summary of Delegation to Directors] 

The Company has formulated the “Rules for the Board of Directors” and determines contents to be deliberated at the Board of 

Directors meetings pursuant to laws and regulations. In addition, the Company has formulated the “Rules for Executive Officers” 

and the “Rules for Administrative Authority” and thereby clearly specifies the scope and content of the matters which the 

management can execute. 

 

[Principle 4.8 Effective Use of Independent Outside Directors] 

All four (4) Outside Directors of seven (7) Directors of the Company are Independent Outside Directors to make management 

transparent and to strengthen the supervisory function. Independent Outside Directors have provided useful advice and opinions 

from an independent standpoint at the Board of Directors meetings with their respective insights, experience, and specialties. 

 

[Supplementary Principles 4.8.3 Securing independence from a controlling shareholder] 

The Company has a controlling shareholder and thus has newly established the Special Committee which consists of Independent 

Outside Directors as of December 1, 2021 from a perspective of protecting the interests of minority shareholders. The Special 

Committee deliberates and reviews important transactions and acts with the controlling shareholder to be occurred in the future, 

confirms validity for ongoing transactions once a year, and sends a report to the Board of Directors. Through these initiatives, we 

will continue to make efforts to protect minority shareholders. 

 

[Principle 4.9 Independence Standards and Qualification for Independent Directors] 

The independency of Independent Outside Directors is judged pursuant to the Companies Act and the Independence Standards of 

the Tokyo Stock Exchange. Also, the Company strives to select persons who can be expected to contribute to constructive 

consideration for the Board of Directors with efforts to deepen understanding of the Company’s business and actively giving advice 

from the perspective of improving corporate value based on their knowledge. 

 

[Supplementary Principle 4.10.1 Nomination Committee and Compensation Committee] 

The Company has established the Nomination and Compensation Committee, the majority of which consists of Outside Directors 

as an advisory body of the Board of Directors and President and CEO, Representative Director. The Nomination and Compensation 

Committee sends the Board of Directors a report about Directors’ compensation and the nomination of candidates for Directors as 

described in [Principle 3.1 Full Disclosure], (iii) and (iv) of this report. 

 

[Supplementary Principle 4.11.1 View on the Balance among Knowledge, Experience and Skills of the Board of Directors as a 

Whole, and Also on Diversity and Size of the Board of Directors] 

The Board of Directors of the Company consists of Directors who have different backgrounds such as special knowledge and 



experience. The number of Directors will be no more than twenty (20) for quick decision-making. In addition, the Board of Directors 

of the Company currently consists of seven (7) Directors (including four (4) Outside Directors). 

We ensure the balance and diversity of knowledge, experience and ability of a whole board including Directors who are Audit 

and Supervisory Committee Members. Skills matrix at the Board of Directors of the Company is described on the last page of this 

report. 

 

[Supplementary Principle 4.11.2 Directors’ Concurrent Positions at Other Listed Companies] 

The Company discloses the important concurrent positions of Directors and candidates for Directors in the “Notice of 

Convocation of the Ordinary General Meeting of Shareholders” and the “Security Report” every year. 

 

[Supplementary Principle 4.11.3 Summary of the Results of Evaluation of the Board of Directors] 

For the purposes of further increasing the effectiveness of the Board of Directors, we conducted questionnaires to all Directors 

(7 members) consisting of the Board of Directors and interviewed with Outside Directors in March 2024 and analyzed and 

evaluated them. 

With respect to the items of evaluation such as (1) the role and function of the Board of Directors, (2) the composition and scale 

of the Board of Directors, (3) the operation of the Board of Directors, (4) communication with the management, (5) coordination 

with audit organizations, and (6) relationship with shareholders and investors, we reported the results of analysis and evaluation to 

the Board of Directors and shared issues and problems identified, and constructive discussions are held on ways to improve the 

effectiveness of the Board of Directors. 

  The results of this evaluation were positive overall, and the Board of Directors evaluated that it was properly operated and 

that its effectiveness was ensured. 

 Many of the issues raised were positive, and we will work to further improve the operation of the Board of Directors. 

 

[Supplementary Principle 4.14.2 Training Policy for Directors] 

The Company provides essential information, knowledge, and lectures regarding business activities for Directors to fulfill their 

roles and responsibilities properly. Also, Outside Directors shall be given opportunities for understanding the Company’s business 

through discussions with the top management, etc. and production plant tours, etc. 

 

[Principle 5.1 Policy for Constructive Dialogue with Shareholders] 

Regarding dialogue with shareholders, the Division Director of the Corporate Planning Division, which has responsibility for 

Investor Relations, unifies and corresponds with related departments based around the Investor Relations and Public Relations 

Department through appropriately exchanging information. Also, the Division Director of the Corporate Planning Division shall 

share the opinions received through dialogue with shareholders with Director in charge and report to the Board of Directors in order 

to use them in business operations so the Company can establish the organizational structure which contribute to the sustainable 

growth and the improvement of corporate value for the medium- to long-term. In terms of dialogue with shareholders, the Company 

manages insider information appropriately in accordance with the “Rules for Prevention of Insider Trading” and the “Fair Disclosure 

Rules Compliance Manual”.  

In addition, regarding various information disclosure, the Company endeavor to fulfill the dialogue with shareholders by timely 

disclosure via the press or website. 

 

[Actions to achieve cost of capital and stock price conscious management] [ Disclosed in English] 

 In formulating our Mid-Term Business Plan, we recognize the importance of building management strategies from the perspectives 

of both business strategies and capital strategies. In our current Mid-Term Business Plan, we have announced a ROIC target (around 

10% for the fiscal year ending March 31, 2028), and we disclose ROIC and ROE results every quarter in our financial results 

presentation materials, in an effort to manage our business with cost of capital in mind. 

(Mid-Term Business Plan) https://www.en.yukiguni-factory.co.jp/ir/middleplan/ 

(Financial Results) https://www.en.yukiguni-factory.co.jp/ir/library/presentations/ 

 In addition, for shareholders and investors to have a clear and visual understanding of the Company's performance, the Company 

posts its performance trends in the Financial Highlights (https://www.en.yukiguni-factory.co.jp/ir/finance/) section of the Company's 

website. 

 

 

2. Capital Structure 

Foreign Shareholding Ratio Less than 10% 

 

[Status of Major Shareholders] 

Name / Company Name 
Number of Shares 

Owned 

Percentage 

(%) 

Shinmei Holdings Co., Ltd. 19,963,000 50.03 

The Master Trust Bank of Japan, Ltd. (Trust Account) 3,137,800 7.86 

Custody Bank of Japan, Ltd. (trust account) 729,200 1.83 

HSBC BANK PLC A/C M AND G (ACS) VALUE PARTNERS CHINA EQUITY FUND 638,191 1.60 



SMBC Nikko Securities Inc. 360,700 0.90 

JP MORGAN CHASE BANK 385781 239,444 0.60 

STATE STREET BANK AND TRUST COMPANY 505001 171,669 0.43 

JP MORGAN CHASE BANK 385794 146,456 0.37 

THE BANK OF NEW YORK MELLON 140042 105,900 0.27 

Takeo Hasegawa 103,800 0.26 

 

Controlling Shareholder 

(except for Parent Company) 
－ 

Parent Company Shinmei Holdings Co., Ltd. (unlisted) 

 

 

Supplementary Explanation 

 

The major shareholders as abovementioned are as of September 30, 2024. 

 

 

3. Corporate Attributes 

 

Listed Stock Market and Market Section 
Tokyo Stock Exchange 

Prime 

Fiscal Year-End March 

Type of Business Fishery, Agriculture & Forestry 

Number of Employees (consolidated) as of 

the End of the Previous Fiscal Year 
More than 1000 

Revenue (consolidated) for the Previous 

Fiscal Year 
From ¥10 billion to less than ¥100 billion 

Number of Consolidated Subsidiaries as of 

the End of the Previous Fiscal Year 
Less than 10 

 

4. Policy on Measures to Protect Minority Shareholders in Conducting Transactions with Controlling Shareholder 

Transactions with related parties, including a controlling shareholder, require prior approval by the Board of Directors, with the 

participation of Independent Outside Directors, in accordance with the Company's Rules for Managing Related Party Transactions. 

The Board of Directors shall approve or disapprove the transactions based on the business needs and validity of the terms and 

conditions from the perspective of enhancing the Company’s corporate value while protecting minority shareholders. Furthermore, 

as of December 1, 2021 the Company has newly established the Special Committee which consists of Independent Outside Directors. 

The Special Committee deliberates and reviews the details of transactions and terms and conditions for initial important transactions 

and acts with the controlling shareholders, confirms the validity of ongoing transactions once a year, and sends a report to the Board 

of Directors. Through these initiatives, we will continue to make efforts to protect minority shareholders. 

 

5. Other Special Circumstances which may have Material Impact on Corporate Governance 

As of the date of submission, one (1) Director has been appointed from Shinmei Holdings Co., Ltd., which is our parent company. 

Regarding the business of the Company, there are no business restrictions from our parent company, so that the Board of Directors 

of the Company makes decisions based on its own interest and independent management decisions to ensure a certain independence. 

 

 

II. Business Management Organization and Other Corporate Governance Systems regarding Decision-Making, Execution 

and Supervision in Business Management 

1. Organizational Composition and Operation 

Organization Form Company with audit and supervisory committee 

 



 

[Directors] 

Maximum Number of Directors Stipulated 

in Articles of Incorporation 
20 

Term of Office Stipulated in Articles of 

Incorporation 
One year 

Chairperson of the Board President and CEO 

Number of Directors 7 

Appointment of Outside Directors Appointed 

Number of Outside Directors 4 

Number of Outside Drectors designated 

as Independent Directors 
4 

 

Outside Directors’ Relationship with the Company (1) 

 

Name Attribute 
Relationship with the Company* 

a b c d e f g h i j k 

Noriko Chibayashi From another company            

Yoshino Tsujita From another company            

 Tetsuya Naito CPA        △    

Kaori Oka Lawyer            

*   Categories for “Relationship with the Company” 

*   “○” when Director presently falls or has recently fallen under the category; 

 “△” when Director fell under the category in the past 

*   “●” when a close relative of the Director presently falls or has recently fallen under the category; 

 “▲” when a close relative of the Director fell under the category in the past 

 

a. Executive of the Company or its subsidiaries 

b. Non-business executive Director or executive of a parent company of the Company 

c. Executive of a fellow subsidiary company of the Company 

d. A party whose major client or supplier is the Company or an executive thereof 

e. Major client or supplier of the Company or an executive thereof 

f. Consultant, accountant or legal professional who receives a large amount of monetary consideration or other property 

from the Company besides compensation as a Director 

g. Major shareholder of the Company (or an executive of the said major shareholder if the shareholder is a legal entity) 

h. Executive of a client or supplier company of the Company (which does not correspond to any of d, e, or f) (the Director 

himself/herself only) 

i. Executive of a company, between which and the Company outside Directors are mutually appointed (the Director 

himself/herself only) 

j. Executive of a company or organization that receives a donation from the Company (the Director himself/herself only) 

k. Others 

 

Outside Directors’ Relationship with the Company (2) 

 

Name 

Designation 

as Audit and 

Supervisory 

Committee 

Member 

Designation 

as 

Independen

t Director 

Supplementary Explanation 

of the Relationship Reasons of Appointment 



Noriko Chibayashi  〇 ――― 

Ms. Noriko Chibayashi has a wealth of 

experience in the food industry and an 

excellent management perspective, and 

we have determined that she can 

provide advice on strengthening the 

Company’s management base from 

multiple perspectives. Therefore, we 

have determined that she is suitable as 

an Outside Director of the Company. 

She is currently the President and Re 

presentative Director of Asahi 

Biocycle Co., Ltd., but there is no 

human, capital or business relationship 

or other interests between Asahi 

Biocycle Co., Ltd. and the Company. 

Thus, we have determined that there is 

no risk of conflict of interest with 

general shareholders and we have 

designated her as an Independent 

Director. 

Yoshino Tsujita  〇 ――― 

Ms. Yoshino Tsujita is familiar with 

accounting and finance operations, 

etc., and has a wealth of experience and 

a wide range of insights at domestic 

and overseas companies. Thus, we 

have determined that we can utilize her 

experience and insights in the 

Company’s management and 

determined that she is suitable as an 

Outside Director of the Company. She 

is currently the Representative Director 

of Relier Inc., the Outside Director of 

Prima Meat Packers, Ltd., and the 

Director of Yukai Engineering Inc., but 

there is no human, capital or business 

relationship or other interests between 

Relier Inc., Prima Meat Packers, Ltd., 

or Yukai Engineering Inc. and the 

Company. Thus, we have determined 

that there is no risk of conflict of 

interest with general shareholders, and 

we have designated her as an 

Independent Director. 

Tetsuya Naito 〇 〇 

Mr. Tetsuya Naito was a 

member of EY Ernst & 

Young ShinNihon LLC, the 

Company's accounting 

auditor, but during his 

tenure, the firm was not the 

Company's accounting 

auditor and, therefore, Mr. 

Naito was not involved in 

the Company's operations. 

In addition, there is 

currently no special interest 

between Mr. Naito and the 

said audit firm, and the 

Company's share of the said 

firm's sales is also 

immaterial. 

Mr. Tetsuya Naito has extensive 

experience as certified public 

accountant in Japan and the United 

States for many years and abundant 

accounting knowledge. We have 

judged that he is expected to play an 

adequate role as an Outside Director 

who is an Audit and Supervisory 

Committee Member by supervising the 

whole management of the Company 

and providing appropriate advice and 

therefore determined that he is suitable 

as an Outside Director who is an Audit 

and Supervisory Committee Member. 

Due to the above reasons, we have 

determined that he can appropriately 

perform the duties of an Outside 

Director who is an Audit and 

Supervisory Committee Member. He is 

currently the External Auditor of Brave 



group Inc., but there is no human, 

capital or business relationship or other 

interests between Brave group Inc. and 

the Company. Thus, we have 

determined that there is no risk of 

conflict of interest with general 

shareholders, and we have designated 

him as an Independent Director. 

Kaori Oka 〇 〇 ――― 

Ms. Kaori Oka had not been involved in 

company management directly in the past 

by any method other than serving as an 

outside director. However, having a license 

of attorney, she has broad expertise and 

global experience mainly in corporate legal 

affairs. We have determined that she is 

expected to play a full role as an Outside 

Director who is an Audit and Supervisory 

Committee Member by actions such as 

supervising the overall management of the 

Company and providing appropriate 

advice. Therefore, we selected her as an 

Outside Director who is an Audit and 

Supervisory Committee Member. She is 

currently a representative of OKA 

FORTUNA LAW and an Outside Director, 

Audit and Supervisory Committee Member 

of Maruwn Corporation, but there is no 

human, capital or business relationship or 

other interests between OKA FORTUNA 

or Maruwn Corporation and the Company. 

Thus, we have determined that there is no 

risk of conflict of interest with general 

shareholders and we have designated her as 

an Independent Director. 

 

 

[Audit and Supervisory Committee] 

 

Composition and Attributes of Chairperson 

 

 
All Committee 

Members 

Full-time 

Members 
Inside Directors Outside Directors Chairperson 

Audit and Supervisory 

Committee 
3 1 1 2 Outside Director 

 

Director and employee who should assist the 

duties of the Audit and Supervisory 

Committee 

Yes 

 

 

Matters relating to the Independence of the above Director and Employee from Business Executive Directors 

 

When requested by the Audit and Supervisory Committee, we will select an appropriate human resource as a person who will 

assist its duties. In addition, in order to ensure such employee’s independence from Directors and the effectiveness of instructions 

from the Audit and Supervisory Committee, such employee’ personnel affairs and treatment is to require the consent of the Audit 

and Supervisory Committee. 

 

 



Coordination among the Audit and Supervisory Committee, the Accounting Auditor and the Internal Audit Office 

 

[Coordination with the Accounting Auditor] 

Audit and Supervisory Committee Members regularly receive the explanation and report of the results of audits from Accounting 

Auditor, confirm the method, quality of audits, etc., regularly exchange opinions with President and CEO, Representative Director, 

confirm the progresses of management plan, response to corporate governance, managerial issues, etc., and express opinions. 

[Coordination with the Internal Audit Office] 

Audit and Supervisory Committee Members receive reports on the results of operational audits and otherwise work to collect 

information, and expresses opinions from an independent and professional viewpoint. In addition to regular discussions, both bodies 

maintain close coordination and share information each time. 

Otherwise, the tripartite meetings are regularly held among the Audit and Supervisory Committee, the Internal Audit Office and the 

Accounting Auditor to share information on their respective audit plans, the execution of duties, etc. and exchange opinions.  

 

[Voluntary Committees] 

 

Voluntary Establishment of Committee(s) 

Corresponding to Nomination Committee or 

Compensation Committee 

Established 

 

Committee’s Name, Composition, and Attributes of Chairperson 

 

 Committee’s Name 

All 

Committee 

Members 

Full-time 

Members 

Inside 

Directors 

Outside 

Director 

Inside 

Experts 
Other Chairperson 

Committee 

Corresponding to 

Nomination 

Committee 

Nomination and 

Compensation Committee 
3 0 1 2 0 0 Outside 

Director 

Committee 

Corresponding to 

Compensation 

Committee 

Nomination and 

Compensation Committee 
3 0 1 2 0 0 Outside 

Director 

 

Supplementary Explanation 

 

The voluntary Nomination and Compensation Committee has been established as an advisory body to the Board of Directors and 

Representative Director. The committee deliberates and confirms the process of selecting Director candidates and the policy for 

determining the compensation, which are the resolutions of the Board of Directors and the General Meeting of Shareholders, and 

submit reports. 

 

 

[Independent Directors] 

 

Number of Independent Directors 4 

 

Matters relating to Independent Directors 

 

The Company designates all Outside Directors who meet the qualification as Independent Directors. 

 

 

[Incentives] 

 

Status of Implementation of Measures 

Related to Incentives for Directors 
Introduced Performance-based compensation 

 



Supplementary Explanation 

 

The Company makes payment of compensation to its Directors (excluding Outside Directors) in the form of, in addition to 

monthly fixed compensation, performance-based compensation equivalent to bonuses as monetary compensation according to the 

Company’s management situation and the allotment of shares with restriction on transfer as nonmonetary compensation. 

 

 

Recipients of Stock Options － 

 

Supplementary Explanation 

 

－ 

 

 

[Director Compensation] 

 

Disclosure of Individual Directors’ 

Compensation 
No Individual Disclosure 

 

Supplementary Explanation 

 

The Company does not disclose individually since no one has a total compensation that exceeds ¥100 million. 

 

 

Policy on Determining Compensation 

Amounts and Calculation Methods 
Established 

 

Disclosure of Policy on Determining Compensation Amounts and Calculation Methods 

 

As of September 17, 2020, the voluntary Nomination and Compensation Committee was established as an advisory body to the 

Board of Directors and Representative Director regarding the policy for determining individual compensation for Directors and the 

process of the determination. The committee deliberates and confirms the process of selecting Director candidates and the policy 

for determining the compensation, which are the resolutions of the Board of Directors and the General Meeting of Shareholders, 

and submit reports. 

At the Board of Directors meeting held on May 19, 2022, the following resolutions were made as a policy for determining the 

amount of compensation, etc. for Directors. 

 

1. Basic policy for compensation 

The basic policy for compensation for Directors of the Company has the criteria of a compensation system linked to performance, 

employee salary levels, etc. for each fiscal year in order to fully function as incentives striving for the sustainable increase of 

corporate value. The basic policy for determining compensation for Directors on an individual basis has the criteria of an appropriate 

level based on their position and roles. 

In particular, the compensation for Directors (excluding Outside Directors and Directors who are Audit and Supervisory 

Committee Members) comprises basic compensation as fixed compensation and performance-based compensation as variable 

compensation. With regard to Outside Directors and Directors who are Audit and Supervisory Committee Members, the Company 

pays them basic compensation only. 

 

2. Policy for determining the amount of compensation, etc. on an individual basis of basic compensation (including policy for 

determining the timing or conditions of the payment of compensation, etc.) 

The basic compensation for Directors (excluding Directors who are Audit and Supervisory Committee Members) of the Company 

shall be monthly monetary compensation and be determined taking into comprehensive consideration based on the Company’s 

performance, another companies’ compensation levels, the Company’s employees’ salary levels, Executive Officers’ compensation 

levels and other factors according to posts, roles, terms of office, etc. 

The basic compensation for Directors who are Audit and Supervisory Committee Members of the Company shall be determined 

after consultation among all Directors who are Audit and Supervisory Committee Members also in consideration of their duties and 

various circumstances including recent economic climate. 

 

3. Policy for determining the details and method calculating the amount of performance-based compensation (including policy for 

determining the timing or conditions of the payment of compensation, etc.) 

Performance-based compensation payable to Directors (excluding Outside Directors and Directors who are Audit and Supervisory 



Committee Members) comprises performance-based bonuses (monetary compensation) reflecting KPI, a performance indicator, and 

stock compensation (nonmonetary compensation) for the purpose of increasing corporate value over the mid- to long-term and 

sharing value with shareholders, in order to enhance their awareness of improving performance for each fiscal year. 

i) Performance-based bonuses (monetary compensation) 

The Company shall pay an amount calculated according to the degree of achieving a target for Core EBITDA for each fiscal year 

and a figure for the previous fiscal year as a bonus at the predetermined times every year. The target shall be set at the time of 

forming a plan in order to adjust profit planning for each fiscal year based on a performance indicator and its figure set in the mid-

term business plan and be reviewed appropriately based on a report from the Compensation and Nomination Committee according 

to environmental change. 

ii) Stock compensation (nonmonetary compensation) 

The Company shall grant its common stock after setting the predetermined Transfer Restriction Period and grant its common 

stock every year in principle in the number determined according to their positions after conclusion of agreements on the allotment 

of the Shares with Restriction on Transfer between the Company and Eligible Directors. 

 

4. Policy for determining the percentage of compensation by type for Directors (excluding Outside Directors and Directors who are 

Audit and Supervisory Committee Members) 

The percentage of compensation by type shall be composed to increase the weight of performance-based compensation in 

proportion to the superior positions based on the compensation level of companies on the same level of business size with the 

Company and belonging to the relevant types and categories of business as a benchmark. In addition, with regard to stock 

compensation, the weight of the superior positions increases in the same manner as above because the superior positions should 

contribute to increasing corporate value over the mid- to long-term. 

Based on the above, the Company forms the percentage of compensation by type and inquires it of the Compensation and 

Nomination Committee. The Board of Directors shall respect the details of a report from the Compensation and Nomination 

Committee and determine the details of compensation, etc. for Directors on an individual basis within the range of the percentage 

of compensation by type presented in the report. With respect to the estimated percentage of compensation by type for Directors 

(excluding Outside Directors and Directors who are Audit and Supervisory Committee Members), performance-based compensation 

is roughly 45% (specifically the percentages set for performance-based bonus and stock compensation are 35% and 10%, 

respectively; if KPI is achieved 100%, the percentages set for basic compensation, performance-based bonus, and stock 

compensation are roughly 55%, 35%, and 10%, respectively.) in the case of Representative Director. 

 

5. Matters relating to determining the details of compensation, etc. for Directors on an individual basis 

With respect to the amount of compensation, etc. for Directors (excluding Directors who are Audit and Supervisory Committee 

Members) on an individual basis, Representative Director shall be delegated its specific details based on the policy by resolution of 

the Board of Directors’ meeting within the range of the total amount of compensation approved at the General Meeting of 

Shareholders. The details of authorization shall be the evaluation and distribution of performance-based compensation based on the 

amount of basic compensation for each Director and the degree of contribution to a role expected from each Director according to 

the policy for determining compensation. Representative Director delegated as above shall inquire the original plan of the 

Compensation and Nomination Committee and receive a report from it and must determine the compensation, etc. for Directors on 

an individual basis based on the details of the report, in order to guarantee that the authority has been exercised appropriately. 

The amount of compensation for Directors who are Audit and Supervisory Committee Members on an individual basis shall be 

determined after consultation among Directors who are Audit and Supervisory Committee Members within the range of the total 

amount of compensation approved at the General Meeting of Shareholders. 

 

 

[Supporting System for Outside Directors] 

While the Company is not assigning full-time staff for assisting the Outside Directors, for smooth accomplishment of their duties, 

the staff members in charge of the Secretariats based on various internal regulations, such as the staff of the General Affairs 

Department for the secretariats of the Board of Directors and Audit Committee, the staff of the Human Resources Department for 

the Nomination and Compensation Committee, and the staff of the Corporate Planning Department for the Special Committee, 

provide supplementary services for information sharing among directors, distributing materials in advance and sending the minutes 

of the meetings. 

 

 

[Persons who Retired from President and CEO, Representative Director, etc.] 

 

Names, etc. of Senior Advisors, Advisors, etc. who are the former Presidents and CEOs, Representative Directors, etc. 

 

Name Title / Position Details of Duties 

Working Patterns / 
Conditions (full-time / part-

time / with or without 
compensation, etc.) 

Date of 
Retirement 

from President 
and CEO, etc. 

Term of Office 

－ － － － － － 

 



 
Total Number of Senior Advisors, Advisors, 

etc. who Are the Former Presidents and 
CEOs, Representative Directors, etc. 

－ 

 

Other Matters 

 － 

 

2.Matters on Functions of Business Execution, Auditing, Supervision, Nomination and Compensation Decisions (Overview of 

Current Corporate Governance System) 

(Board of Directors) 

The Board of Directors is chaired by Mr. Masafumi Yuzawa, President and CEO, Representative Director, and consists of seven 

(7) Directors including Mr. Mitsuo Fujio, Ms. Noriko Chibayashi (Outside Director) and Ms. Yoshino Tsujita (Outside Director) 

who are Directors (excluding Directors who are Audit and Supervisory Committee Members) and Mr. Sugio Otsuka , Mr. Tetsuya 

Naito (Outside Director) and Ms. Kaori Oka (Outside Director) who are Directors who are Audit and Supervisory Committee 

Members. In principle, the Board of Directors meets once a month. The Board of Directors deliberates and makes decisions on 

management policies and important matters related to the execution of business, and clarifies the supervision function of the 

execution of business. To ensure decision-making from a broader perspective and objective supervision of the execution of business, 

four (4) out of seven (7) Directors of the Board of Directors are Outside Directors. 

The Company held seventeen (17) meetings of the Board of Directors during the fiscal year ended March 31, 2024. The Company 

posted each member’s attendance in the Securities Report. 

 

(Audit and Supervisory Committee) 

The Audit and Supervisory Committee is chaired by Mr. Tetsuya Naito (Outside Director), and consists of three (3) directors who 

are also Audit and Supervisory Committee Members including Mr. Sugio Otsuka and Ms. Kaori Oka (Outside Director). This 

committee meets once a month in principle and meets at any time as necessary. The Audit and Supervisory Committee primarily 

makes audits of the execution of duties of Directors (excluding Directors who are Audit and Supervisory Committee Members) and 

the execution of duties of other overall management. The Audit and Supervisory Committee selects one (1) Director who is full-

time Audit and Supervisory Committee Member, enhances the effectiveness of audit and supervision functions, and strives to collect 

information and develop auditing environment. In addition, to further increase the independence and neutrality of the auditing and 

supervision functions, two (2) out of the three (3) Audit and Supervisory Committee Members are Outside Directors. 

The Company held seventeen (17) meetings of the Audit and Supervisory Committee during the fiscal year ended March 31, 

2024. The Company posted each Director’s attendance in the Securities Report. 

 

(Nomination and Compensation Committee) 

To increase the transparency and objectivity of the deliberation process regarding the appointment and dismissal of officers and 

the compensation system, the Nomination and Compensation Committee has been in operation on a voluntary basis as an advisory 

body to the Board of Directors. The Committee is comprised of three or more members who are elected from among Directors, and 

the majority of them are Outside Directors who are registered with the Tokyo Stock Exchange as Independent Directors. In addition, 

the Chairperson of the Committee is elected from among Independent Outside Directors. 

The Company held five (5) meetings of the Nomination and Compensation Committee during the fiscal year ended March 31, 

2024. The Company posted each Committee member’s attendance in the Securities Report.  

 

(Special Committee) 

From a viewpoint of protecting the interests of minority shareholders, the Company has established the Special Committee 

consisting of Independent Outside Directors in accordance with the Corporate Governance Code. The Special Committee deliberates 

and reviews important transactions and acts with a controlling shareholder and confirms the validity of ongoing transactions once a 

year, and sends a report to the Board of Directors. Through these initiatives, the Company makes efforts to protect the interest of 

minority shareholders. The Company held two (2) meetings of the Special Committee during the fiscal year ended March 31, 2024. 

The Company posted each Committee member’s attendance in the Securities Report. 

 

(Management Executive Meeting) 

The Management Executive Meeting is chaired by President and CEO, Representative Director, and consists of other full-time 

Directors (excluding Directors who are Audit and Supervisory Committee Members), Executive Officers, etc. In principle, the 

Management Executive Meeting meets once a week and deliberates important matters related to management such as management 

plans, business administration, measures for management improvement and the corporate governance system. A full-time Audit and 

Supervisory Committee Member attends this meeting as an observer. 

 

(Sustainability Management Committee) 

The Company has established the Sustainability Management Committee in order to promote initiatives towards the sustainable 

growth of the Group as a whole and solving social issues including climate change risks. This committee deliberates, operates and 

administrates initiatives to solve the important issues of sustainability, sustainable growth and social issues at Yukiguni Factory 

Group. The Sustainability Management Committee is chaired by President and CEO, Representative Director, and consists of other 

full-time Directors (excluding Directors who are Audit and Supervisory Committee Members) and Executive Officers in accordance 



with the Rules for the Sustainability Promotion Committee. In addition, a full-time Audit Committee member attends these 

Committee meetings as an observer, and CEOs of group companies and others attend as necessary, as designated by the Committee 

Chairman. 

 

(Internal Control Committee) 

For the purposes of strengthening a system to ensure the appropriateness of financial reports and improving and strengthening 

group control environment, the Company has established the Internal Control Committee. This committee deliberates, operates and 

administrates an internal control policy, developing the structure of administrative base relating to internal control, prevention 

measures relating to internal control and other important matters relating to internal control at Yukiguni Factory Group. The Internal 

Control Committee is chaired by the President and CEO, Representative Director, and consists of other full-time Directors 

(excluding Directors who are Audit and Supervisory Committee Members) and Executive Officers in accordance with the Rules for 

the Internal Control Committee. In principle, the Internal Control Committee meets once a quarter. A full-time Audit and Supervisory 

Committee Member attends this committee as an observer. 

 

(Risk Management Committee) 

For the purposes of improving a system to manage risks and operating and administrating company-wide risk management, the 

Company has established the Risk Management Committee. The Risk Management Committee is chaired by President and CEO, 

Representative Director, and consists of other full-time Directors (excluding Directors who are Audit and Supervisory Committee 

Members) and Executive Officers in accordance with the Risk Management Regulations. In addition, a full-time Audit Committee 

member attends these Committee meetings as an observer, and CEOs of group companies and others attend as necessary, as 

designated by the Committee Chairman. 

 

(Compliance Committee) 

In order to deliberate compliance-related matters and verify their response, the Company has established the Compliance 

Committee and strives to improve compliance management. The Compliance Committee is chaired by President and CEO, 

Representative Director, and consists of other full-time Directors (excluding Directors who are Audit and Supervisory Committee 

Members) and Executive Officers in accordance with the Compliance Regulations. In addition, a full-time Audit Committee member 

attends these Committee meetings as an observer, and CEOs of group companies and others attend as necessary, as designated by 

the Committee Chairman. 

 In addition, the Company has formulated the “Detailed Rules for Operating Compliance Consultation Desk” and has established 

outside consultation desk and in-house consultation desk as an internal whistle blowing desk. In the event of any consultation case 

of Director or Executive Officer’s unfair practice, etc., the Company has developed a structure that it promptly reports the case to 

Independent Outside Directors and appropriately examines and responds to the case. 

 

 

(Internal Audit Office) 

In order to strengthen an internal administration system, the Company has established the Internal Audit Office under the direct 

control of President and CEO, Representative Director, which carries out internal audits under the audit plan. The Internal Audit 

Office consists of three (3) members including one (1) General Manager. 

 

(Accounting Auditor) 

The Company has entered into an auditing agreement with Ernst & Young ShinNihon LLC as an Accounting Auditor and receive 

appropriate audits. 

  

<Details and Overview of Liability Limitation Agreement with Directors> 

 The Company has a liability limitation agreement with each Outside Director (including Director who is Audit and Supervisory 

Committee Member) and Mr. Mitsuo Fujio who is Director as set forth in Article 423, Paragraph 1 of the Companies Act pursuant 

to the provisions of Article 427, Paragraph 1 of the Companies Act. The maximum amount of the liability for damages under the 

liability limitation agreement is the minimum amount of liability set forth in Article 425, Paragraph 1 of the Companies Act. 

3. Reasons for Adoption of Current Corporate Governance System 

The Company is a company with the Audit and Supervisory Committee in order to further improve corporate governance by 

strengthening the Board of Directors’ supervising functions because Audit and Supervisory Committee Members who assume the 

responsibility of auditing and supervising Directors’ execution of their duties have voting rights at the Board of Directors meetings. 

Furthermore, the Board of Directors may entrust the decision of the execution of important business to Directors and thereby the 

Company can manage business in a swift and flexible manner. 

Through these initiatives, the Company believes that it can make decisions in a more transparent and fair manner as well as in a 

swift and decisive manner, and that a structure to support managerial decisions having more powerful driving force will be 

strengthened. 

 

 

 

 



 

 

 

III. Implementation of Measures for Shareholders and Other Stakeholders 

1. Measures to Vitalize the General Shareholder Meetings and Smooth Exercise of Voting Rights 

 Supplementary Explanations 

Early Notification of General 

Shareholder Meeting 

The Company makes efforts to send earlier the Notice of Convocation of the 

General Meetings of Shareholders. The Company provided the Notice of 

Convocation of the 7th Ordinary General Meeting of Shareholders 

electronically on June 4, 2024 prior to the statutory date and sent it by mail on 

June 6, 2024 to shareholders who requested it in writing. 

Scheduling AGMs Avoiding the Peak 

Day 

The Company held the 7th Ordinary General Meeting of Shareholders on June 

26, 2024, avoiding the peak days of other companies so that as many 

shareholders as possible can attend. 

Allowing Electronic Exercise of 

Voting Rights 
Electronic exercise of voting rights is available. 

Participation in Electronic Voting 

Platform and Other Measures for 

Improvement in Exercising of Voting 

Rights by Institutional Investors 

The Company participates in the electronic exercise of voting rights platform. 

Providing Convocation Notice in 

English 

The Company started to disclose the summary of the Notice of Convocation in 

English from the 4th Ordinary General Meeting of Shareholders held in June 

2021. 

 

2. IR Activities 

 Supplementary Explanations 

Explanation by 

the 

Representative 

Preparation and Publication of 

Disclosure Policy 

The Company has formulated the Disclosure Policy which is 

available on the Company’s website. 

https://www.en.yukiguni-factory.co.jp/ir/policy/ 

 

Regular Investor Briefings for 

Individual Investors 

The Company participates in seminars as IR events for individual 

investors organized by securities companies. The seminars are 

currently held in a hybrid format with both on-site and streaming 

at the same time. 

Yes 

Regular Investor Briefings for Analysts 

and Institutional Investors 

At the time of the announcement of our full-year financial results, 

our Representative Director explains the details of our financial 

results, management policies, and strategies. For interim 

financial results, the Representative Director holds a briefing 

session. 

Yes 

Regular Investor Briefings for Overseas 

Investors 

The Company holds IR meetings including those for overseas 

investors according to the time of announcement of financial 

results, explaining the summary of financial results, management 

strategies, etc. 

Yes 

Posting of IR Materials on Website Our IR materials are available on our website.  

Establishment of Department and/or 

Staff in Charge of IR 
Dedicated IR staff are assigned to the IR & PR Department.  

 

 

3. Measures to Respect Stakeholders’ Position 

 Supplementary Explanations 

Stipulation of Internal Rules for 

Respecting the Position of Stakeholders 

The Company complies with laws and stipulates the Compliance Manual as the 

codes of conduct to distribute and educate employees in order to respect the status 

of stakeholders and fulfill corporate social responsibility. 

Implementation of Environmental 

Activities, CSR Activities etc. 

The Company discloses its environment efforts and CSR activities at a sustainability 

site on the Company website. 



https://www.en.yukiguni-factory.co.jp/sustainability/environment/ 

Development of Policies on Information 

Provision to Stakeholders 

We have established the “Timely Disclosure Rules” and the “Fair Disclosure Rules 

Compliance Manual” to ensure timely and appropriate information disclosure. 

 

 

IV. Matters Related to the Internal Control System 

1. Basic Views on Internal Control System and the Progress of its System Development 

1. System for Ensuring the Execution of Duties by Directors and Employees Complies with Laws, Regulations and the Articles of 

Incorporation 

(i) In order for Directors and employees of the Company and group companies to comply with laws, regulations and the Articles of 

Incorporation, and to improve social credibility, the Company has established the Compliance Committee which is chaired by 

President and CEO and consists of other full-time Directors (excluding Directors who are Audit and Supervisory Committee 

Members) and Executive Officers in accordance with the Compliance Regulations , and thereby works to develop and improve a 

compliance system. In addition, a full-time Audit Committee member attends these Committee meetings as an observer, and CEOs 

of group companies and others attend as necessary, as designated by the Committee Chairman. 

(ii) We will promote and establish compliance awareness by preparing and disseminating compliance manuals that provide 

guidelines and codes of conduct for practicing compliance, and by conducting compliance training programs. Furthermore, the 

Company has set up in-house and outside Compliance Consultation Desk as an internal reporting system for preventing and early 

detection of legal violations and compliance problems. 

(iii) The Company has established the Internal Audit Office under the direct control of President and CEO as a department to conduct 

the internal audits of the Company and group companies. Based on the Internal Audit Regulations, the Internal Audit Office audits 

whether the business operations of the Company and group companies are properly operated in accordance with laws and regulations, 

internal regulations, etc., reports the results to President and CEO, and regularly reports them to the Audit and Supervisory 

Committee. Furthermore, the Internal Audit Office conducts a follow-up audit on the improvement status of the points and 

recommendations as a result of the audit. 

(iv) The Company, based on the Accounting Regulations and regulations related to accounting treatment, strives to ensure the 

reliability of financial reporting of the Company and group companies and strengthens coordination with the Accounting Auditor in 

order to enhance internal control related to financial reporting. 

(v) In order to prevent damage caused by antisocial forces and to eliminate antisocial forces from society as a whole, we have 

established the following basic policies: “We shall have no relationship with antisocial forces and shall not accept any demands 

from them,” “If we receive any demands from antisocial forces, we shall take legal action both in civil and criminal matters and 

shall not accept any such demands regardless of the reason for them,” and “We shall establish close relationships with the police, 

lawyers, and other outside professional organizations on a regular basis. We have developed “Roles for eliminating relationships 

with antisocial forces” and “Manual for checking business partner attributes”, etc., and strive to ensure them though internal 

operation. 

 

2. System for Storing and Managing Information Related to the Execution of Duties by Directors 

Based on the Document Management Regulations, the Company appropriately stores and manages the minutes of the Board of 

Directors, the Management Executive Meeting, etc. and related materials, approval documents, contracts, reports, and other 

documents. Directors may inspect these documents whenever there is a business need. 

 

3. Rules for Managing Risk of Loss and Other System 

The Company has formulated preventive measures and countermeasures against various risks surrounding the businesses of the 

Company and group companies. We have established the Risk Management Committee which is chaired by President and CEO and 

consists of other full-time Directors (excluding Directors who are Audit and Supervisory Committee Members) and Executive 

Officers in accordance with the Risk Management Regulations and thereby develop and improve a risk management system and 

avoid or mitigate risks. In addition, if it is determined that a serious crisis will occur or if President and CEO deems it necessary, an 

emergency response task force with President and CEO as the chief executive will be set up to respond promptly and appropriately 

to emergencies. We will prevent the spread of damages, resolve the crisis, and establish measures to prevent recurrence. In addition, 

a full-time Audit Committee member attends these Committee meetings as an observer, and CEOs of group companies and others 

attend as necessary, as designated by the Committee Chairman. 

 

4. System for Ensuring the Efficient Execution of Duties by Directors 

(i) In addition to formulating the Mid-Term Business Plan, the Company sets a basic policy and priority matters of the Company 

and group companies under the basic policy for each fiscal year, as well as an annual business budget. 

(ii) The Company regularly holds the Management Executive Meeting consisting of President and CEO, other full-time Directors 

(excluding Directors who are Audit and Supervisory Committee Members) and Executive Officers to discuss important matters, and 

formulate and implement measures to achieve a plan without fail after checking the achievement status of the plan every month. A 

full-time Audit and Supervisory Committee Member participates in the Management Executive Meeting as an observer. 

(iii) Regarding the execution of each business, based on the Rules for Division of Duties, the Rules for Authority of Duties, and the 

Rules on the approval process, the Company speeds up decision-making and clarifies the decision-making process. 

 



5. System for Ensuring the Appropriateness of Business at the Group Consisting of the Company, its Parent Company and 

Subsidiaries, and System for Reporting to the Company Matters Related to the Execution of Duties by Directors and Employees of 

Subsidiaries 

(i) In order to appropriately manage the business at each group company, the Company regularly receives reports on business 

performance and business execution status from each group company based on the Domestic Affiliated Company Management 

Regulations or Overseas Affiliated Company Management Regulations. In addition, the Corporate Planning Department is as a 

department to manage each group company, provides guidance support for proper business management for each group company. 

(ii) The Company endeavors to ensure the appropriateness of the business by timely reporting the business performance, business 

execution status, and important facts to the parent company. 

 

6. Matters relating to Employees if Audit and Supervisory Committee Requests to Assign the Employees who Assist the Duties of 

the Audit and Supervisory Committee, Matters relating to the Employees’ Independence from Directors (excluding Directors who 

are Audit and Supervisory Committee Members), and Matters to Ensure the Effectiveness of Instructions to the Employee of the 

Audit and Supervisory Committee 

In order to assist the duties of the Audit and Supervisory Committee, the Company assigns appropriate personnel as an assistant 

employee. Furthermore, in order to ensure the independence of the employees from the Directors (excluding Directors who are 

Audit and Supervisory Committee Members) and the effectiveness of instructions of the Audit and Supervisory Committee, the 

personnel and treatment of the employees require consent of the Audit and Supervisory Committee. 

 

7. System for Directors (excluding Directors who are Audit and Supervisory Committee Members) and Employees to Report to 

Audit and Supervisory Committee and Other Systems for Reporting to the Audit and Supervisory Committee, as well as System for 

Ensuring Persons who Make Reports Shall not be Treated Unfavorably because of the Report 

(i) Directors (excluding Directors who are Audit and Supervisory Committee Members) and employees report the status of execution 

of duties to Audit and Supervisory Committee Members through the Board of Directors and other important meetings, timely report 

the matters of significant impact on the business performance of the Company or each group company, etc. to Audit and Supervisory 

Committee Members, and promptly report to Audit and Supervisory Committee Members if any fact with impact on significant 

damage on the Company or each group company has occurred or is likely to occur. 

(ii) If Directors (excluding Directors who are Audit and Supervisory Committee Members) and employees of the Company and 

Directors and employees of each group company are requested to report important matters including the execution of business by 

the Audit and Supervisory Committee, they shall promptly do so. 

(iii) A person who makes a report to the Audit and Supervisory Committee shall not be treated unfavorably because of the report. 

 

8. Rules for Procedures of Advance Payment or Reimbursement of Expenses Incurred from the Execution of Duties by Audit and 

Supervisory Committee Members and Treatment of Other Expenses or Liabilities Incurred from the Execution of the Duties 

(i) If the Company is requested by Audit and Supervisory Committee Members to pay expenses necessary for the execution of their 

duties, it shall do so. 

(ii) Audit and Supervisory Committee Members may receive advice from outside professionals as necessary upon execution of their 

duties. Furthermore, expenses for the advice shall be borne by the Company. 

 

9. Other Systems for Ensuring Effective Implementation of Audits by the Audit and Supervisory Committee 

(i) Audit and Supervisory Committee Members may attend important meetings such as the Management Executive Meeting, inspect 

important documents related to the execution of business, and ask Directors or employees to explain them as necessary. 

(ii) President and CEO regularly exchanges opinions with the Audit and Supervisory Committee on issues that the Company should 

address, important audit issues, etc., and makes efforts so that the Audit and Supervisory Committee will conduct audits effectively. 

(iii) The Audit and Supervisory Committee may, if considering necessary upon report from the Internal Audit Office, request 

additional investigation or give specific instructions. 

(iv) The Audit and Supervisory Committee may, if considering necessary, request other Directors, employees at the Internal Control 

Division (a division responsible for compliance, a division responsible for risk management, an accounting division, a finance 

division and other departments responsible for internal control functions), the Accounting Auditor, and other persons to attend the 

committee and make explanations. 

 

2. Basic Views on Eliminating Anti-Social Forces 

The Company has formulated the Code of Conduct to the effect that the Company resolutely confronts anti-social forces and 

groups that threaten the order and safety of civil society in order to maintain public trust, and keep the appropriateness and soundness 

of our business, and has no relationships with them. The Company thereby excludes and eliminates relationships with anti-social 

forces. Regarding current development status of the Company, the “Rules for Eliminating Relationships with Anti-social Forces” 

have been established with the General Affairs Department as a responsible department, while the Company has received 

commitments from officers and employees to the effect that they are not anti-social forces and a clause to eliminate anti-social forces 

shall be included in the contract when concluding a contract with us as a party. 

In addition, regarding new business partners, the General Affairs Department are examining the applicability of anti-social forces, 

etc. using the check manual by referring the database of external organizations (Nikkei Telecom) and information on the Internet 

based on the New Business Partner Attribute Check Records in accordance with /¥ With respect to existing customers, we have 

operations that we continue to confirm the applicability of anti-social forces, etc. for numerically material customers annually and 



as necessary for other customers. 

 

V. Other 

1. Adoption of Anti-takeover Measures 

 

Adoption of Anti-takeover Measures Not Adopted 

 

Supplementary Explanation 

 

－ 

 

2. Other Matters regarding Corporate Governance System 

－ 



Corporate Governance System 
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Disclosure Flow Chart of Timely Disclosure Information 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

  

Request 

Each Division / Group Companies 

Information Disclosure 

Department 

(IR & PR Department) 

Internal Information 
Management Department 

(Corporate Planning 
Department) 

General Affairs Dept. 
(Board of Directors 

Secretariat) 

Board of 
Directors 

President and CEO, 
Representative 

Director 

Tokyo Stock 
Exchange 
(TDnet) 

Report/ Approval 
Timely 

Disclosure 

Information Sharing / Coordination 

Mutual Check of 
Disclosure Information 

Confirmation of report and importance, etc. 
Discussion and confirmation of disclosure documents, etc. 

Creation and confirmation of disclosure materials 

Information Handling 

Officer 

⚫ Collection and management of information 
⚫ Confirmation and judgement of materiality 
⚫ Drafting disclosure policy (contents, timings, methods, etc.) 

⚫ Confirmation of the actual situation 
⚫ Preparation of disclosure documents 

The Company 
web site  

Press club etc. 

Timely 
Disclosure 

(After TDnet 
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Skills matrix of Directors (Roles expected and skills possessed) 

 

Name 
Position and 

Responsibility 
Diversity 

Outside 

Whole 

management 

Finance/ 

Accounting/ 

Taxation 

Legal/ 

Risk management / 

Governance 

Human 

Resources/ 

Labor 

Global 

business 
Marketing 

Technology 

Industry 

knowledge 

(Independence

◎) 

/R&D 

Masafumi 

Yuzawa 

President and CEO, 

Representative Director 

  

● 
  

● 

 

● 
 

● 

Mitsuo Fujio Director 
  

● 

   

● 

  

● 

Noriko 

Chibayashi 
Director (Outside) ● 

Outside

◎ 
● 

    

● ● 

 

Yoshino 

Tsujita 
Director (Outside) ● 

Outside

◎ 

 

● ● 
 

● 
   

Sugio Otsuka 

Director (Full-Time Audit and 

Supervisory Committee 

Member) 

      

 

 

● ● 

Tetsuya  

Naito 

Director (Audit and 

Supervisory Committee 

Member, Outside) 

 
Outside 

◎ 

 

●  

 

● 

   

Kaori Oka 

Director (Audit and 

Supervisory Committee 

Member, Outside) 

● 
Outside

◎ 

 

 ● 

 

● 

   

(Note)  

Items marked with ● do not show all knowledge and experience of each Director. 

 


