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The basic policy of Nishimatsu Construction Co., Ltd. (the “Company”) is to improve its corporate
governance and maintain good and stable relationships over the long term between the Company and
its stakeholders, in order to strive for the Company’s sustainable growth and increase its corporate
value over the mid- to long-term.

Based on this policy, we will create systems that will lead to the acceleration of decision-making by
and strengthen supervision functions of the Board of Directors as well as our business execution
systems.

In addition, by establishing our “Corporate Motto,” “Corporate Philosophy,” and “Code of Conduct,”
which are put into practice by our officers and employees, and engaging in our Sustainability
Management based on “Sustainability Slogan (Basic Policy),” we will forge win-win relationships
with all our stakeholders and contribute to society.

Based on the above basic views on corporate governance, the Company establishes the following

policies for initiatives corresponding to each of the principles in the Corporate Governance Code.

1. Securing the Rights and Equal Treatment of Shareholders
[1-1

Jesirable to delegate certaimtters subject to resolution at a
oard of Directors from the perspective of ensuring agility and

)mpany establishes aygstemwhich thoroughly fulfills its roles






[1-4 Cross-Shareholdings]
The Company’s policy is to hold only those equities that are necessary in terms of business operations
as cross-shareholdings, and to reduce any other equities except in special circumstances.
At the President and General Managers Meeting, the propriety of holding each individual cross-
shareholding is reported to the Board of Directors each fiscal year upon examining and verifying the
existence of any transactions with an issuing company, the availability of works’ and other information,
and the existence of any other special circumstances. After receiving the report, the Board of Directors
verifies and judges the propriety of the shareholding individually, and discloses the details of its
verification.

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

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

(2) We will determine approval or disapproval for each proposal from the perspective of increasing
the mid- to long-term corporate value of the company of which we maintain cross-shareholding,
also taking into consideration the business conditions of the company. In particular, we will
exercise an even greater examination and make a more cautious judgement with regard to
proposals relating to matters such as corporate restructuring including mergers, the presentation
of retirement benefits to officers by companies with a sluggish business performance, capital
increase by means of third-party allotment, and the introduction of anti-takeover measures.

In the event that the Company is advised of the intention by a company holding the Company’s shares

as cross-shareholdings (Cross-Shareholder) to sell said shares, the Company shall accept this.

Even in cases where the Company engages in transactions with the Cross-Shareholder, the Company

considers the economic rationale of such transactions to be its highest priority.

[1-5 Anti-Takeover Measures]

The Company does not currently adopt any anti-takeover measures, however, in cases where such
measures are adopted in the future, the Board of Directors will thoroughly examine their necessity and
rationale, and provide explanations to the shareholders.

In the event that a tender offer is made for shares in the Company, the Board of Directors’ views on

the offer will be promptly disclosed.

[1-6 Capital Policy that May Harm Shareholder Interests]

The Company does not currently expect to implement any capital policy resulting in a change of
control or significant dilution, however, if it does so in the future, in order not to unfairly harm the
existing shareholders’ interests, the Board of Directors will thoroughly examine the necessity and

rationale, and provide an explanation to shareholders.






























[4-6 Business Execution and Oversight of the Management]

The Company appoints six Directors who are non-executive directors, including five Outside Directors.
Also, all Outside Directors serve as members of the Nominating and Compensation Committee, which
is an advisory body to the Board of Directors.

Through the involvement of the non-executive directors in relation to nomination and compensation,
the Company strives to create an appropriate management system and ensure objectivity and
transparency in determining compensation. In this way, the effectiveness of independent and objective

management supervision by the Board of Directors is ensured.

[4-7 Roles and Responsibilities of Independent Outside Directors]
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constructive discussions at meetings of the Board of Directors.

Criteria for Determining the Independence of Outside Directors:

https://www.nishimatsu.co.jp/eng/company/governance.html

[4-10 Use of Optional Approach]

The Company establishes the Nominating and Compensation Committee, an independent, optional
advisory body to the Board of Directors, whose main members are Independent Outside Directors,
with the aim of building an appropriate management system and ensuring management transparency,
and obtains the appropriate involvement and advice of the Committee.

The Nominating and Compensation Committee, in response to requests of consultation from the Board
of Directors, nominates candidates for Directors, appoints and dismisses Representative Directors,
appoints and dismisses the President, promotes, demotes and dismisses Executive Officers, and reports
on individual compensation for Directors and Executive Officers, etc.

In order to ensure its independence, the Nominating and Compensation Committee has a total of seven
members, five of whom are Outside Directors, and two of whom are executive directors. The

Committee is chaired by an Outside Director.

[4-11 Preconditions to Ensure the Effectiveness of the Board of Directors and the Audit and
Supervisory Committee]
(1) Board of Directors and Audit and Supervisory Committee
1) Board of Directors
The Company, by having a small number of Directors and introducing an executive officer system,
strives to accelerate decision-
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(2) Directors’ Concurrent Positions

In cases where a Director holds a concurrent position as an officer of another listed company, the
Company does not set a limit on the number of concurrent positions held, because roles and
responsibilities are different for the respective entities where he/she holds concurrent positions due
to the scale of entities, etc. On the other hand, the Company selects candidates for Director after
adequately investigating their concurrent positions and ensuring that the candidates are able to
appropriately fulfill their roles and responsibilities as a Director of the Company.

The Company discloses the Directors’ concurrent positions in its securities reports and business
reports.

(3) Analysis and Evaluation of the Effectiveness of the Board of Directors as a Whole
To confirm whether the Board of Directors is appropriately carrying out its role in the Company’s
sustainable growth and the increase of its corporate value, analysis and evaluation of the
effectiveness of the Board of Directors is performed once every year, and efforts are made toward
enhancing the functions of and making improvements to the Board of Directors.
An outline of the results of the analysis and evaluation of the effectiveness of the Board of

Directors is disclosed in the Corporate Governance Report.

[4-12 Active Board Deliberations]

The Company’s Board of Directors is comprised of a small number of persons in order for active
deliberations, that is, free, open-minded and constructive discussions and exchanges of views to take
place. Creation of an environment in which it is easy for Outside Directors to state their opinions
without reserve is also taken into consideration.

Of matters to be resolved by the Board of Directors, important matters mainly for sustainable growth
are deliberated in advance at the President and General Managers Meeting, where main points are
sorted out, and proposals are submitted to the Board of Directors.

In principle, materials for meeting of the Board of Directors are distributed by five business days prior
to the meeting of the Board of Directors, and the Company responds appropriately to enable Directors
to obtain materials other than those for the meetings of the Board of Directors whenever necessary.
The Company determines the yearly schedule of meetings of the Board of Directors in advance and
notifies Directors in advance.

In principle, meetings of the Board of Directors are held once every month and on the date of
disclosure of final settlement of accounts, at the time of the decision to convene a general meeting of
shareholders, and after a general meeting of shareholders. Also, by holding extraordinary meetings of

the Board of Directors as necessary, etc. the required time for deliberation is ensured.
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