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June 6, 2023 

Prior Disclosure Documents for Share Transfer 
 

                 Ryuichi Shimizu 

                                           Representative Director, President & CEO 

NISSO CORPORATION 

1-4-1 Shin Yokohama, 

Kohoku-ku, Yokohama, Kanagawa 

 

 Based on the share transfer plan (hereinafter, the "Share Transfer Plan") prepared on May 18, 2023, 

NISSO CORPORATION (hereinafter, the "Company") has decided to conduct a share transfer 

(hereinafter, the "Share Transfer") with the Company as a wholly owned subsidiary in the share transfer 

and the newly established NISSO HOLDINGS Co., Ltd. (hereinafter, the "Holding Company") as the 

wholly owning parent company in the share transfer, by method of a single share transfer with October 2, 

2023 as the effective date (scheduled). 

 In connection with the Share Transfer, the disclosure items stipulated in Article 803, paragraph 1 of the 

Companies Act and Article 206 of the Regulations for Enforcement of the Companies Act are as follows: 

 

 

1. Details of the Share Transfer Plan (Article 803, Paragraph 1 of the Companies Act) 

  The contents of the Share Transfer Plan are as shown in the attached "Share Transfer Plan (Copy)". 

 

2. Matters Concerning the Appropriateness of the Provisions regarding Consideration for the Share  

Transfer (Article 206, Item 1 of the Regulations for Enforcement of the Companies Act) 

(1) Matters concerning the appropriateness of the number of shares to be delivered 

    The Share Transfer will establish 1 wholly owning parent company through a single share transfer 

of the Company, and since there will be no change in the shareholder composition of the Company 

and the shareholder composition of the Holding Company at the time of the Share Transfer, 1 share 

of common stock of the Holding Company will be allotted for 1 share of common stock of the 

Company held by the shareholders of the Company, with the primary purpose of not causing 

disadvantage to the shareholders of the Company. For the above reasons, the share transfer ratio 

will not be calculated by a third-party organization. 

    As a result of the Share Transfer, the number of new shares to be delivered by the Holding 

Company is scheduled to be 34,024,720 shares. However, in the event that the total number of 

shares outstanding (issued shares) of the Company changes prior to the Share Transfer taking 

effect, the number of new shares above to be delivered by the Holding Company will change. 

Furthermore, as a result of the Share Transfer, the number of treasury shares of the Company as 

of March 31, 2023 (328,480 shares) is excluded from the scope of new share delivery in the 

calculation above because the Holding Company plans to cancel the shares held by the Company 

to the extent that they can be cancelled in practice by the time immediately prior to the time when 

the Holding Company acquires all of the shares outstanding of the Company. 

 

(2) Matters concerning the appropriateness of the amount of capital and reserves 

    The amount of capital (capital stock) and reserves (legal capital surplus) of the Holding Company 

is determined within the scope of laws and regulations, and is judged to be appropriate in light of 

the purpose and scale of the Holding Company and the capital policy after its establishment. 
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3. Matters Concerning the Appropriateness of the Provisions of Share Acquisition Rights Related to the 

Share Transfer (Article 206, Item 2 of the Regulations for Enforcement of the Companies Act) 

  Since the Company has not issued any share acquisition rights or bonds with share acquisition rights,  

there are no applicable matters. 

 

4. Matters Concerning Wholly Owned Subsidiary in Share Transfer (Article 206, Item 4 of the Regulations 

for Enforcement of the Companies Act) 

  After the last day of the most recent business year, there was no disposition of material assets, 

incurrence of material debts or other events that would have a material impact on the status of company 

assets. 
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(Attachment) 

 
Share Transfer Plan (Copy) 

 

NISSO CORPORATION (hereinafter, the "Company") shall establish the following share transfer plan 

(hereinafter, the "Plan") in carrying out a share transfer (hereinafter, the "Share Transfer") in order to 

establish a wholly owning parent company (hereinafter, the "Holding Company") with the Company as a 

wholly owned subsidiary in the Share Transfer. 

 

Article 1 (Purpose, Trade Name, Head Office Location, and Total Number of Authorized Shares of the  

Holding Company, and Other Matters Stipulated in the Articles of Incorporation) 

1. The purpose, trade name, head office location and the total number of authorized shares of the  

Holding Company shall be as follows: 

(1)  Purpose 

The purpose of the Holding Company shall be as described in Article 2 of the "Articles of 

Incorporation of NISSO HOLDINGS Co., Ltd." 

(2)  Trade name 

The trade name of the holding company shall be ＮＩＳＳＯホールディングス株式会社 

(NISSO HOLDINGS Kabushiki-Gaisha) in Japanese, and NISSO HOLDINGS Co., Ltd. in 

English. 

(3)  Head office location 

The head office of the Holding Company shall be located in Yokohama, Kanagawa Prefecture, 

and the location of the head office shall be 1-4-1 Shin Yokohama, Kohoku-ku, Yokohama, 

Kanagawa Prefecture. 

(4)  Total number of authorized shares 

The total number of authorized shares of the Holding Company shall be 102,400,000 shares. 

2.  In addition to the matters stipulated in the preceding paragraph, matters stipulated in the Articles  

of Incorporation of the Holding Company shall be as described in the attached "Articles of 

Incorporation of NISSO HOLDINGS Co., Ltd." 

 

Article 2 (Names of Managing Directors and the Name of the Accounting Auditor at Establishment of the  

Holding Company) 

1. The names of the Managing Directors at establishment of the Holding Company (excluding the 

Managing Directors at establishment who are Audit and Supervisory Committee Members at 

establishment) shall be as follows: 

Managing Director     Ryuichi Shimizu 

Managing Director     Kenji Fujino 

Managing Director     Naoki Hayakawa 

External Managing Director   Junichi Fukui 

2. The names of the Managing Directors at establishment who are Audit and Supervisory Committee 

Members at establishment of the Holding Company shall be as follows: 

External Managing Director Akira Ishida 

External Managing Director    Miki Ohno 

External Managing Director    Hideo Sakano 

External Managing Director    Yukiteru Hamada 

3. The name of the Accounting Auditor at establishment of the Holding Company shall be as 

follows: 

Ernst & Young ShinNihon LLC 
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Article 3 (Shares to be Delivered upon the Share Transfer and Allotments Thereof) 

1.  Upon the Share Transfer, the Holding Company shall deliver to the shareholders of the Company 

(hereinafter, the "Allotted Shareholders") immediately prior to the time when the Share Transfer 

becomes effective (hereinafter, the "Base Time") a number of shares of common stock of the 

Holding Company equivalent to the total number of shares of common stock issued by the Company 

as of the Base Time multiplied by 1, in lieu of the shares of common stock of the Company held by 

them. 

2.  Upon the Share Transfer, the Holding Company shall allot to the Allotted Shareholders 1 share of 

common stock of the Holding Company for each share of common stock of the Company held by 

them. 

 

Article 4 (Matters Concerning the Capital and Reserves of the Holding Company) 

The amount of capital (capital stock) and reserves (legal capital surplus) at the time of establishment 

of the Holding Company shall be as follows: 

(1)   Amount of capital stock:       2,016,657,138 Yen 

(2)   Amount of legal capital surplus:   2,367,607,137 Yen 

(3)   Amount of legal retained earnings (profit reserve):          0 Yen 

 

Article 5 (Date of Establishment of the Holding Company) 

The date on which the establishment of the Holding Company should be registered (hereinafter, the 

"Date of Establishment of the Holding Company") shall be October 2, 2023. However, this may be 

changed by resolution of the Board of Directors of the Company in the event that it is necessary due to 

the necessity of proceeding with the procedures of the Share Transfer or for other reasons. 

 

Article 6 (General Meeting of Shareholders for Approval of the Share Transfer Plan) 

The Company shall convene an Ordinary General Meeting of Shareholders on June 28, 2023 to 

request approval of the Share Transfer Plan and resolutions on matters necessary for the Share Transfer. 

However, this may be changed by resolution of the Board of Directors of the Company in the event that 

it is necessary due to the necessity of proceeding with the procedures of the Share Transfer or for other 

reasons. 

 

Article 7 (Change of Circumstances) 

During the period between the preparation of the Plan and the Date of Establishment of the Holding 

Company, in the event of a material change in the assets or management status of the Company due to 

natural disasters or other reasons, in the event of a situation that significantly hinders the implementation 

of the Share Transfer, or in the event of other difficulties in achieving the objectives of the Plan, the 

Company may, by resolution of the Board of Directors, change the terms and conditions relating to the 

Share Transfer, or the Share Transfer may be discontinued. 

 

Article 8 (Matters Concerning the Listing of Shares of the Holding Company) 

1.  The Holding Company plans to list its shares of common stock on the Prime Market of the Tokyo 

Stock Exchange, Inc. on the Date of Establishment of the Holding Company. 

2.  The shareholder register administrator at the time of establishment of the Holding Company shall 

be Mizuho Trust & Banking Co., Ltd. 

 

Article 9 (Effectiveness of the Plan) 

The Plan shall cease to be effective in the event that the approval of the General Meeting of 

Shareholders of the Company stipulated in Article 6 or the authorization, permission, registration, 

approval, etc., from the relevant authorities necessary for the implementation of the Share Transfer are 
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not obtained. 

 

Article 10 (Cancellation of Treasury Shares) 

The Company shall, by resolution of the Board of Directors held on or before the day preceding the 

Date of Establishment of the Holding Company, cancel by the Base Time the treasury shares held by 

the Company at the Base Time which are within the scope of the cancellation in practice (including 

treasury shares acquired through the purchase of shares related to the exercise of the right to request 

purchase of shares stipulated in Article 806, paragraph 1 of the Companies Act exercised at the time of 

the Share Transfer). 

 

Article 11 (Matters Other than Those Specified) 

In addition to the matters stipulated in the Plan, matters necessary for the Share Transfer shall be 

determined in accordance with the purpose of the Share Transfer. 

 

 

May 18, 2023 

 

                             Ryuichi Shimizu 

                                           Representative Director, President & CEO 

NISSO CORPORATION 

1-4-1 Shin Yokohama, 

                                                    Kohoku-ku, Yokohama, Kanagawa 
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(Attachment) 

 

NISSO HOLDINGS Co., Ltd. 

Articles of Incorporation 

 

Chapter 1  General Provisions 

 

(Trade Name) 

Article 1  

The trade name of this company shall be ＮＩＳＳＯホールディングス株式会社 (Nisso Holdings 

Kabushiki-Gaisha) in Japanese, and NISSO HOLDINGS Co., Ltd. in English (hereinafter, referred 

to as the "Company"). 

 

(Purpose) 

Article 2  

1. The purpose of the Company shall be to control and manage the business activities of companies 

engaged in the following businesses and a foreign company engaged in equivalent businesses 

by owning the shares or equity in such companies: 

(1)  Development, design, quality evaluation and manufacturing of automobiles and automobile 

parts and the contracting・receiving entrustments thereof 

(2)  Development, design, quality evaluation and manufacturing of computers and communication 

 equipment and the contracting・receiving entrustments thereof 

(3)  Development, design, quality evaluation, modification, purchase・sales and manufacturing of  

electronic equipment, semiconductors, electricity and components for electronic equipment 

and the contracting・receiving entrustments thereof 

(4)  Development, design, quality evaluation and manufacturing of machine tools and 

 construction・civil engineering machinery and the contracting・receiving entrustments thereof 

(5)  Manufacturing of prefabricated houses and housing・kitchen equipment apparatus and the  

contracting・receiving entrustments thereof 

(6)  Development, design, quality evaluation and manufacturing of domestic electric machines and  

apparatus (consumer electronics) and the contracting・receiving entrustments thereof 

(7)  Manufacturing of miscellaneous daily goods and the contracting・receiving entrustments  

thereof 

(8)  Manufacturing of foodstuffs and the contracting・receiving entrustments thereof 

(9)  Printing and bookbinding and the contracting・receiving entrustments thereof 

(10) Contracting・receiving entrustments for transportation and packaging work on factory premises 

(11) Contracting・receiving entrustments for other product manufacturing・processing 

(12) Conservation and maintenance of electronic equipment 
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(13) Technical guidance and training・development of engineers 

(14) Research, planning, design and supervision of real estate leasing・management and regional  

development 

(15) Worker dispatching business 

(16) Paid employment placement business 

(17) Purchase・sales and import・export of antiques 

(18) Re-employment support business 

(19) Advertising agency business 

(20) Educational business related to skills・human resources development for individuals and  

companies 

(21) The manufacturing of wood materials, wood products, etc., and the contracting・receiving  

entrustments thereof 

(22) Management of fee-based senior-care nursing homes 

(23) In-home care support business in accordance with the Long-term Care Insurance Act 

(24) Home nursing care-related service business 

(25) Rental and sales of nursing care products・equipment 

(26) All work incidental to the preceding items 

2. The Company may engage in the businesses listed in each item of the preceding paragraph. 

 

(Head Office Location) 

Article 3   

The head office of the Company shall be located in Yokohama, Kanagawa Prefecture. 

 

(Organs) 

Article 4  

The Company shall have the following organs in addition to the General Meetings of Shareholders 

and Managing Directors: 

(1) Board of Directors 

(2) Audit and Supervisory Committee 

(3) Accounting Auditor 

 

(Method of Public Notice) 

Article 5  

The Company shall give public notices by electronic means. However, if an accident or any other 

unavoidable reason prohibits electronic public notices, such notices shall be posted in the Nikkei 

(the Nihon Keizai Shimbun) newspaper. 
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Chapter 2  Shares of the Company 

 

(Total Number of Authorized Shares) 

Article 6  

The total number of authorized shares of the Company shall be 102,400,000 shares. 

 

(Acquisition of Treasury Shares) 

Article 7  

Pursuant to the provisions of Article 165, paragraph 2 of the Companies Act, the Company may 

acquire treasury shares through market transactions, etc., by resolution of the Board of Directors. 

 

(Number of Shares per Share Unit) 

Article 8  

The Company’s number of shares per Share Unit shall be 100. 

 

(Restrictions on Rights of Shareholders Less Than One Share Unit) 

Article 9  

Shareholders of the Company shall not be able, with regard to shares less than one share unit they 

hold, to exercise rights other than the following rights: 

(1) Rights referenced in each item of Article 189, paragraph 2 of the Companies Act; 

(2) Right to make a claim pursuant to provisions of Article 166, paragraph 1 of the Companies Act; 

(3) Right to receive an allotment of shares for subscription and an allotment of share options for  

  subscription in accordance with the number of shares held by shareholders. 

 

(Record Date) 

Article 10  

1. The Company shall deem the shareholders entered or recorded in the register of shareholders 

as of March 31 of each business year as shareholders eligible to exercise the rights of 

shareholders at the Ordinary General Meeting of Shareholders for such business year. 

2. In addition to the preceding paragraph, the Company may, whenever necessary, by resolution of 

the Board of Directors and by giving prior public notice, deem any shareholder or registered 

pledgee of shares entered or recorded in the final register of shareholders as of a specified date, 

to be a shareholder or a registered pledgee of shares who is eligible to exercise such rights. 

 

(Shareholder Register Administrator) 

Article 11  

1. The Company shall have a shareholder register administrator. 

 



9 

 

2. The shareholder register administrator and its place of business shall be determined by the Board 

of Directors or by a Managing Director delegated by resolution of the Board of Directors. 

3. The preparation and keeping of the Company's register of shareholders and share option register, 

and other administrative matters related to shares shall be handled by the shareholder register 

administrator, and shall not be handled by the Company. 

 

(Share Handling Regulations) 

Article 12  

Matters involving the handling of the Company's shares and its fees, shall be governed by laws 

and regulations, these Articles of Incorporation, and also by the Share Handling Regulations 

prescribed by the Board of Directors or a Managing Director delegated by resolution of the Board 

of Directors. 

 

Chapter 3  General Meetings of Shareholders 

 

(Timing of Convocation) 

Article 13  

1. The Company's Ordinary General Meeting of Shareholders shall be convened within 3 months 

after the end of each business year, and an Extraordinary General Meeting of Shareholders shall 

be convened whenever necessary. 

      2. The General Meeting of Shareholders of the Company may be a General Meeting of Shareholders  

with no fixed location. 

 

(Convener and Chairperson) 

Article 14  

1. The General Meeting of Shareholders shall be convened and chaired by a Managing Director 

designated in advance by the Board of Directors, unless otherwise stipulated by laws and 

regulations. 

2. In the event of an accident involving a Managing Director referred to in the preceding paragraph, 

another Managing Director in the order previously determined by the Board of Directors shall take 

his or her place. 

 

(Electronic Provision Measures, etc.) 

Article 15  

1. In convening a General Meeting of Shareholders, the Company shall take electronic provision 

measures for the information contained in the Reference Materials, etc., for the General Meeting 

of Shareholders. 
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2. The Company may choose not to describe all or part of the matters for which electronic provision 

measures are to be taken, as stipulated by the Ordinance of the Ministry of Justice, in the 

documents to be delivered to shareholders who have requested the issuance in writing by the 

record date of voting rights. 

 

(Method of Resolutions) 

Article 16  

1. Resolutions of the General Meeting of Shareholders shall be approved by a majority of the voting 

rights of the shareholders who are in attendance and eligible to exercise their voting rights, except 

as otherwise stipulated by laws and regulations or these Articles of Incorporation. 

2. Resolutions specified in Article 309, paragraph 2 of the Companies Act shall be approved by two-

thirds (2/3) or more of the voting rights of shareholders who are in attendance and hold one-third 

(1/3) or more of the total voting rights of shareholders eligible to exercise their voting rights. 

 

(Exercise of Voting Rights by Proxy) 

Article 17  

1. A shareholder may exercise his or her voting rights at the General Meeting of Shareholders by 

designating 1 other shareholder who holds voting rights of the Company to act as a proxy on his 

or her behalf. 

2. The shareholder or proxy set forth in the preceding paragraph must submit a document certifying 

the authority of representation to the Company at each General Meeting of Shareholders. 

 

(Minutes) 

Article 18  

The minutes of the General Meeting of Shareholders shall be prepared in writing or in 

electromagnetic form pursuant to laws and regulations. 

 

Chapter 4  Managing Directors and Board of Directors 

 

(Number of Managing Directors) 

Article 19  

1. The number of Managing Directors (excluding Managing Directors who are Audit & Supervisory 

Committee Members) of the Company shall not exceed 10. 

2. The number of Managing Directors who are Audit & Supervisory Committee Members of the 

Company shall not exceed 4. 
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(Method of Election) 

Article 20  

1. Managing Directors shall be elected by resolution of a General Meeting of Shareholders. However, 

Managing Directors who are Audit & Supervisory Committee Members shall be elected separately 

from other Managing Directors. 

2. Resolutions to elect Managing Directors shall be approved by a majority of the voting rights of 

shareholders who are in attendance and hold one-third (1/3) or more of the total voting rights of 

shareholders eligible to exercise their voting rights. 

3. The resolution for the election of Managing Directors shall not be decided by cumulative voting. 

4. The validity of the preliminary election for Managing Directors who are Substitute Audit & 

Supervisory Committee Members shall be effective until the start of the Ordinary General Meeting 

of Shareholders for the last business year ending within 2 years after his or her election. 

 

(Term of Office) 

Article 21  

1. The term of office of a Managing Director (excluding a Managing Director who is an Audit & 

Supervisory Committee Member) shall expire at the conclusion of the Ordinary General Meeting 

of Shareholders for the last business year ending within 1 year after his or her election. 

2. The term of office of a Managing Director who is an Audit & Supervisory Committee Member shall 

expire at the conclusion of the Ordinary General Meeting of Shareholders for the last business 

year ending within 2 years after his or her election. 

3. The term of office of a Managing Director (excluding a Managing Director who is an Audit & 

Supervisory Committee Member) elected to fill a vacancy or to increase the number of Managing 

Directors shall be until the expiration of the terms of office of other incumbent Managing Directors 

(excluding Managing Directors who are Audit & Supervisory Committee Members). 

4. The term of office of a Managing Director who is an Audit & Supervisory Committee Member who 

has been elected to fill a vacancy for a Managing Director who is an Audit & Supervisory 

Committee Member who has retired/resigned before the expiration of his or her term of office 

shall be until the expiration of the term of office of the Managing Director who is an Audit & 

Supervisory Committee Member who has retired/resigned. 

 

(Representative Director(s) and Managing Directors with Special Titles) 

Article 22  

1. The Board of Directors shall, by its resolution, select Representative Director(s) from among the 

Managing Directors (excluding Managing Directors who are Audit and Supervisory Committee 

Members). 
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2. The Board of Directors may, by its resolution, select a Chairman of the Board of Directors and a 

President from among the Managing Directors (excluding those who are Audit and Supervisory 

Committee Members). 

 

(Convener of Board of Directors' Meetings and Chairperson thereof) 

Article 23  

1. Board of Directors' Meetings shall be convened and chaired by a Managing Director designated 

in advance by the Board of Directors, unless otherwise stipulated by laws and regulations. 

2. In the event of an accident involving a Managing Director referred to in the preceding paragraph, 

another Managing Director in the order previously determined by the Board of Directors shall take 

his or her place. 

 

(Convocation Notice of Board of Directors' Meetings) 

Article 24  

1. A convocation notice of a Board of Directors' Meeting shall be dispatched to each Managing 

Director and each Audit & Supervisory Board Member no later than 3 days prior to the date of 

such meeting; provided, however, that such period may be shortened in the event of an 

emergency or urgent necessity. 

2. A meeting of the Board of Directors may be convened without the required convocation 

procedures with the consent of all Managing Directors. 

 

 (Delegation of Important Business Execution Decisions) 

Article 25  

Pursuant to the provisions of Article 399-13, paragraph 6 of the Companies Act, the Company  

may, by resolution of the Board of Directors, delegate all or part of the decisions on important  

business execution (excluding matters listed in each item of paragraph 5 of the same Article) to  

Managing Directors. 

 

(Method for Resolutions of Board of Directors) 

Article 26  

1. Resolutions of the Board of Directors' Meetings shall be approved if a majority of the Managing 

Directors are in attendance, and by a majority of these Managing Directors, except as otherwise 

stipulated by laws and regulations. 

2. The Company shall deem that the matters for the purpose of resolution of the Board of Directors 

have been approved by the Board of Directors if the requirements of Article 370 of the Companies 

Act have been satisfied. 
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(Minutes of the Board of Directors' Meetings) 

Article 27  

1. The minutes of the Board of Directors' Meeting shall be prepared in writing or in electromagnetic 

form pursuant to laws and regulations, and the Managing Directors in attendance shall sign or 

affix their names and seals thereto or put their electronic signatures thereon. 

2. The minutes of the resolution of the Board of Directors set forth in paragraph 2 of the preceding 

Article shall be prepared in writing or in electromagnetic form pursuant to laws and regulations. 

 

(Regulations of the Board of Directors) 

Article 28  

Matters concerning the Board of Directors, in addition to laws and regulations and these Articles of 

Incorporation, shall be governed by the Regulations of the Board of Directors prescribed by the 

Board of Directors. 

 

(Remuneration, etc.) 

Article 29  

Remuneration, bonuses and other property benefits (hereinafter, referred to as "remuneration, etc.") 

received by Managing Directors from the Company as consideration for the execution of their duties 

shall be determined by resolution of a General Meeting of Shareholders, with distinction between 

Managing Directors who are Audit and Supervisory Committee Members and other Managing 

Directors. 

 

(Exemption from Liability of Managing Directors) 

Article 30  

1. Pursuant to the provisions of Article 426, paragraph 1 of the Companies Act, the Company may, 

by resolution of the Board of Directors, exempt Managing Directors (including former Managing 

Directors) from their liability for damages arising from their failure to perform their duties to the 

extent prescribed by laws and regulations. 

2. Pursuant to the provisions of Article 427, paragraph 1 of the Companies Act, the Company may 

enter into agreements with Managing Directors (excluding those serving as executive Managing 

Directors, etc.) to limit their liability for damages arising from their failure to perform their duties; 

provided, however that the maximum amount of liability under such agreements shall be the 

amount prescribed by laws and regulations. 
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(Executive Officers) 

Article 31  

The Board of Directors or Managing Directors delegated by resolution of the Board of Directors may 

select Executive Officers and have them share the execution of the duties of the Company.  In 

addition, the selection, retirement/resignation, duties, terms of office, etc., of Executive Officers shall 

be governed by the Regulations of the Executive Officers prescribed by the Board of Directors or 

Managing Directors delegated by resolution of the Board of Directors. 

 

Chapter 5  Audit and Supervisory Committee 

 

(Full-time Audit & Supervisory Committee Member) 

Article 32  

The Audit and Supervisory Committee may, by its resolution, select Full-time Audit & Supervisory 

Committee Member(s) from among the Audit & Supervisory Committee Members. 

 

(Convocation Notice of Audit and Supervisory Committee Meetings) 

Article 33  

1. A convocation notice of an Audit and Supervisory Committee Meeting shall be dispatched to each 

Audit & Supervisory Committee Member no later than 3 days prior to the date of such meeting; 

provided, however, that such period may be shortened in the event of an emergency or urgent 

necessity. 

2. A meeting of the Audit and Supervisory Committee may be convened without the required 

convocation procedures with the consent of all Audit & Supervisory Committee Members. 

 

  (Method for Resolutions of Audit and Supervisory Committee) 

Article 34  

Resolutions of the Audit and Supervisory Committee shall be made by a majority of the Audit & 

Supervisory Committee Members in attendance, with a majority of the Audit & Supervisory 

Committee Members in attendance, except as otherwise stipulated by laws and regulations. 

 

(Minutes of the Audit and Supervisory Committee Meetings) 

Article 35  

The minutes of the Audit and Supervisory Committee Meeting shall be prepared in writing or in 

electromagnetic form pursuant to laws and regulations, and the Audit & Supervisory Committee 

Members in attendance shall sign or affix their names and seals thereto or put their electronic 

signatures thereon. 
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(Regulations of the Audit and Supervisory Committee) 

Article 36  

Matters concerning the Audit and Supervisory Committee, in addition to laws and regulations and 

these Articles of Incorporation, shall be governed by the Regulations of the Audit and Supervisory 

Committee prescribed by the Audit and Supervisory Committee. 

 

Chapter 6  Accounting Auditor 

 

(Election of Accounting Auditor) 

Article 37  

The Accounting Auditor shall be elected by resolution of a General Meeting of Shareholders. 

 

(Term of Office of Accounting Auditor) 

Article 38  

1. The term of office of the Accounting Auditor shall expire at the conclusion of the Ordinary General 

Meeting of Shareholders for the last business year ending within 1 year after their election. 

2. Unless otherwise resolved at the Ordinary General Meeting of Shareholders set forth in the 

preceding paragraph, the Accounting Auditor shall be deemed to have been re-appointed at such 

Ordinary General Meeting of Shareholders. 

 

(Remuneration, etc., of Accounting Auditor) 

Article 39  

Remuneration, etc., of the Accounting Auditor shall be determined by the Board of Directors with 

the consent of the Audit and Supervisory Committee. 

 

(Exemption from Liability of the Accounting Auditor) 

Article 40  

1. Pursuant to the provisions of Article 426, paragraph 1 of the Companies Act, the Company may, 

by resolution of the Board of Directors, exempt the Accounting Auditor (including former 

Accounting Auditors) from its liability for damages arising from its failure to perform its duties to 

the extent prescribed by laws and regulations. 

2. Pursuant to the provisions of Article 427, paragraph 1 of the Companies Act, the Company may 

enter into an agreement with the Accounting Auditor to limit its liability for damages arising from 

its failure to perform its duties; provided, however that the maximum amount of liability for 

damages under such agreement shall be the amount prescribed by laws and regulations. 
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Chapter 7  Accounts 

 

(Business Year) 

Article 41  

The business year of the Company shall be from April 1 of each year to March 31 of the following 

year. 

 

(Decision-making Body for Dividends of Surplus, etc.) 

Article 42  

The Company shall determine matters stipulated in each item of Article 459, paragraph 1 of the 

Companies Act, such as dividends of surplus, by resolution of the Board of Directors, not by 

resolution of the General Meeting of Shareholders, except as otherwise stipulated by laws and 

regulations. 

 

(Dividends of Surplus) 

Article 43  

1. The record date for the Company's year-end dividends shall be March 31 of each year. 

2. The record date for the Company's interim dividends shall be September 30 of each year. 

3. The Company may distribute dividends of surplus by determining a record date in addition to the 

provisions of the 2 preceding paragraphs. 

 

(Statute of Limitations on Claiming Dividends of Surplus) 

Article 44  

1. In the event that dividends of surplus have not been received for 3 full years from the date of 

commencement of such payment, the Company shall be exempted from the obligation of such 

payment. 

2. Interest shall not be accrued on unpaid dividends of surplus. 

 

Supplementary Provisions 

 

(First Business Year) 

Article 1  

Notwithstanding the provisions of Article 41, the first business year of the Company shall be from 

the date of establishment of the Company to March 31, 2024. 
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(Representative Director(s) at Establishment) 

Article 2  

The Representative Director(s) at establishment of the Company shall be as follows: 

Representative Director(s) at Establishment  Ryuichi Shimizu 

 

(Remuneration, etc., of the First Managing Directors and Audit & Supervisory Committee Members) 

Article 3  

1. Notwithstanding the provisions of Article 29, the amount of remuneration, etc., for the Managing 

Directors of the Company for the period from the date of establishment of the Company to the 

conclusion of the first Ordinary General Meeting of Shareholders shall be as follows, respectively: 

2. Total amount of monetary remuneration, etc., to Managing Directors other than Managing 

Directors who are Audit and Supervisory Committee Members (excluding "4. Total amount of 

monetary remuneration to be paid for the grant of restricted shares") 

(1) Basic remuneration 

The total amount of basic remuneration (fixed remuneration) shall be within the limit of 300 

million yen per year (of which the amount for External Managing Directors shall be within the 

limit of 30 million yen per year). 

(2) Performance-linked remuneration 

The total amount of performance-linked remuneration linked to the achievement level of 

company-wide consolidated performance (consolidated operating profit) targets in a single 

fiscal year as short-term incentive remuneration shall be within the limit of 300 million yen 

per year (no provision to External Managing Directors). 

3. Total amount of remuneration, etc., for Managing Directors who are Audit and Supervisory 

Committee Members 

The total amount of remuneration, etc., shall be within the limit of 60 million yen per year. 

4. Total amount of monetary remuneration to be paid for the grant of restricted shares 

Separate from the remuneration limit of "2. Total amount of monetary remuneration, etc., to 

Managing Directors other than Managing Directors who are Audit and Supervisory Committee 

Members", the total amount of monetary claims to be paid for the grant of restricted shares to 

Managing Directors other than Managing Directors who are Audit and Supervisory Committee 

members (excluding External Managing Directors) shall be within the limit of 50 million yen per 

year (hereinafter, Managing Directors who are eligible for remuneration are referred to as "Eligible 

Managing Directors").This remuneration is similar in content to the remuneration paid for the grant 

of restricted shares, which was approved for introduction at the 39th Ordinary General Meeting 

of Shareholders of NISSO CORPORATION held on June 27, 2019. 

Pursuant to a resolution of the Board of Directors of the Company, the Eligible Managing Directors 

shall benefit the Company with all monetary remuneration claims to be paid as property 

contributed in kind, and shall be issued or disposed of with respect to the shares of common stock 
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of the Company. The total number of shares of common stock to be issued or disposed of to 

Eligible Managing Directors shall be within the limit of 80,000 shares per year (However, in the 

event of a stock split or consolidation of shares of common stock of the Company, or any other 

act that may affect the value of each share, the total number of shares of common stock to be 

issued or disposed of may be reasonably adjusted, taking into account the split ratio, 

consolidation ratio, etc.). The amount to be paid per share of the common stock of the Company 

shall be determined by the Board of Directors of the Company to the extent that is not particularly 

favorable to the Eligible Managing Directors based on the closing price of the shares of common 

stock of the Company on the Tokyo Stock Exchange, Inc. on the business day preceding the date 

of each resolution of the Board of Directors to determine the offering of such shares of common 

stock (if the transaction is not closed on the same day, the closing price of the most recent trading 

day preceding it). 

Upon the issuance or disposal of shares of common stock of the Company pursuant to this, the 

Company and the Eligible Managing Directors shall conclude a restricted share allotment 

agreement (hereinafter referred to as the "Allotment Agreement") that includes, as a summary, 

the following contents (the shares of common stock allotted under the Allotment Agreement are 

hereinafter referred to as the "Allotted Shares"). 

(1)   The Eligible Managing Directors shall not transfer, establish security interests, gift or 

otherwise dispose of the Allotted Shares for a period of 30 years from the payment of date 

of the Allotted Shares (hereinafter referred to as the "Transfer Restriction Period"). 

(2)   The Company shall release the transfer restriction on all of the Allotted Shares upon the 

expiration of the Transfer Restriction Period, provided that the Eligible Managing Directors 

continue to hold the position of Managing Director of the Company during the Transfer 

Restriction Period. However, in the event that an Eligible Managing Director resigns or retires 

for justifiable reasons or resigns or retires due to death prior to the expiration of the Transfer 

Restriction Period, the number of shares for which the transfer restriction is lifted and the 

timing of lifting the transfer restriction shall be reasonably adjusted as necessary. 

(3)   At the time of the lifting of the transfer restriction set forth in (2), in the event that there are 

any Allotted Shares for which the transfer restrictions have not been lifted, the Company shall 

naturally acquire them free of charge. 

(4)   Notwithstanding the provisions of (1) above, in the event that during the transfer restriction 

period, a merger agreement under which the Company will be dissolved, a share exchange 

agreement under which the Company becomes a wholly owned subsidiary, a share transfer 

plan, or any other matters related to the reorganization, etc., is approved at a General 

Meeting of Shareholders of the Company (however, in the event that the reorganization, etc., 

does not require the approval of the General Meeting of Shareholders of the Company, the 

Board of Directors of the Company), the Company shall, by resolution of the Board of 

Directors of the Company, lift the transfer restriction prior to the effective date of the 
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reorganization, etc., with respect to the number of Allotted shares reasonably determined 

based on the period from the date of allotment to the date of the approval of the 

reorganization, etc. In such a case, the Company shall naturally acquire the Allotted Shares 

for which the transfer restrictions have not been lifted as of the time immediately after the 

transfer restrictions have been lifted free of charge. 

(5)  Other matters related to the Allotment Agreement shall be determined by the Board of 

Directors of the Company. 

 

(Deletion of Supplementary Provisions) 

Article 4  

These Supplementary Provisions shall be automatically deleted at the conclusion of the first 

Ordinary General Meeting of Shareholders of the Company. 

 

 

 


