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10. Corporate Governance

Management structure

Directors

@ Tadashi Ogura

Representative Director & Chairman

@ Hiroshi Kato

Representative Director & President

® Hisaya Ogura
Representative Director &
Executive Vice President
Group General Manager of Industrial Products Group

O Akira Higashiyama
Director & Senior Managing Executive Officer
Group Deputy General Manager of Industrial Products Group,
General Manager of Sales Division of the Group

@ Yuko Fuma

Director & Executive Officer
Group General Manager of Corporate Administration Group

O Tetsuo Komori
Director (Outside)

@ Masanao Tomozoe
Director (Outside)



Audit & Supervisory

Board Members

©® Naoyuki Shiraishi
Audit & Supervisory Board Member

©® Sumihito Sago
Audit & Supervisory Board Member

@ Ryuichi Murata
Audit & Supervisory Board Member (Outside)

@ Tatsuhiko Saruwatari
Audit & Supervisory Board Member (Outside)

Executive officers

Kenichi Horaguchi
Senior Managing Executive Officer

President of
NIPPON RESIBON
CORPORATION

Masahiko Horie
Managing Executive Officer

President of
NORITAKE COATED
ABRASIVE CO., LTD.

3
Tomoaki Maeda

Executive Officer

Group General Manager of
Engineering Group

Yoshimasa Nakamura
Executive Officer

Group Deputy General Manager
of Corporate Administration
Group, General Manager of
Finance & Accounting
Department

Shuji Shite Akira Nagata
Managing Executive Officer ~ Managing Executive Officer
President of Group General Manager of
KCM CORPORATION Development &

Engineering Group

Seiya Ogata Hiroshi Yorita
Executive Officer Executive Officer
General Manager of Group General Manager of
Manufacturing Division, Ceramics Group

Industrial Products Group

iy

Naoyuki Ukai Kenichi Ichikawa
Executive Officer Executive Officer

Deputy General Manager of Group General Manager of
Manufacturing Division, General Electronic Materials Group

Manager of Kurume Plant,
Industrial Products Group

i &

Munenari Mizukuchi  Kazumasa Yoshida

Executive Officer Executive Officer
Group General Manager of General Manager of
Tabletop Group Engineering Division,

President of NORITAKE CO., INC. Industrial Products Group
Chairman of NORITAKE LANKA
PORCELAIN PRIVATE LIMITED
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10. Corporate Governance

Basic approach and basic policies toward corporate governance

The globalization of business is progressing, and social responsibility for
the impacts of corporate activities is coming under severe scrutiny. At the
Noritake Group, every officer and employee inherits the founding spirit of
our company, and, by observing and practicing the Noritake Group's Code
of Ethics formulated on the basis of that founding spirit, embodies a
Noritake Group that holds to higher corporate ethics. In addition, by
providing financial information through our website, we will strive to actively
and fairly disclose information and heighten the transparency of our
management.

The basic policies concerning our Corporate Governance Code are
shown on the right.

I Corporate Governance Structure

Appointment, dismissal

General Meeting of Shareholders

Basic policies

@ Strive to ensure the rights of shareholders and fairness.

@ Strive for appropriate cooperation with stakeholders other than
shareholders (customers, suppliers, creditors, local communities,
employees, etc.).

© Strive to ensure appropriate information disclosure and transparency.

@ Strive to appropriately carry out the roles and responsibilities of the
Board of Directors to enhance sustainable growth of the company
and medium- to long-term corporate value.

© Strive for constructive dialog with shareholders.

Appointment, dismissal

Appointment, dismissal

Audit &

Supervisory

Audit reports

Board

Board of Directors

Debate and reporting of important matters stipulated
by laws and ordinances, the Articles of Incorporation,
and the regulations of the Board of Directors

Internal audit
findings report

Selection/dismissal oversight

Convening

Representative Director

Command/instruction oversight

Management Committee

C of Directors and Executive Officers
nominated by the President
(deliberates important matters; convenes once per week)

Work audits

Mutual collaboration

Reports

T

Business divisions, development divisions,
management divisions, Group companies

Monitoring

Noritake Group's Code of Ethics
Compliance Committee

Reporting

Major conference bodies

Employees (including non-regular employees)

Debate and reporting
on important matters

uoISInIQ HpNY [ewiau|

Audit reports

Implementation of internal audits,
reporting of internal audit findings

Joypny Bununooay

Accounting audits

As an organization that makes decisions on basic principles of
management, matters stipulated by law, and other key matters, the Board
of Directors has introduced an executive officer system to clarify executive
responsibilities and the delegation of executive authority, in order to
strengthen functions for prosecution of work performed on the basis of
decisions by the Board of Directors. In addition, to promote the early
appointment and promotion of talented human resources, the Board of
Directors introduced a new Executive Officer system on April 1, 2019. The
Board of Directors also establishes conference bodies to strengthen its
oversight and monitoring functions, for the purpose of further reinforcing
and enhancing our corporate governance structure.

Board of Directors

To make decisions on key matters and monitor the prosecution of work,
the Board of Directors joined by executive officers engaging in prosecution
of work meet once a month regularly to build a consensus among the Group
as a whole. The Board of Directors also appoint two Directors (Outside) as
part of a system to strengthen oversight functions and ensure transparency
in decision-making.

Management committee

Regarding key matters for management that involve prosecution of
work, we conduct full deliberations in a Management committee, convened
once a week regularly and composed of internal Directors and executive
officers designated by the President, as part of a system for precise and
prompt management decision-making.
Audit & Supervisory Board

The Audit & Supervisory Board is composed of four persons (two Audit &
Supervisory Board Members and two Audit & Supervisory Board Members
(Outside)). They make clear of their roles and the policy of auditing, and receive
reports on the implementation status and findings from Audit & Supervisory
Board. Also they communicate and collect information from the Board of Directors
and the Auditing Office, that serves as an internal auditing department. Moreover,
Audit & Supervisory Board Members attend important meetings including those of
the Board of Directors and Management Committee, receive reports on the status
of prosecution of work by Directors, and request explanations as required. Our
company considers functions for objective and neutral monitoring of management
from outside to be important in corporate governance, and has prepared a
structure by which management monitoring functions are ably performed by two
Audit & Supervisory Board Members (Outside).



Internal control system

Our company has established internal control regulations for financial reporting as an internal control system, and performs continuous monitoring of
work procedures to ensure the reliability of financial reporting. We have also established internal auditing regulations and conduct internal audits involving
the legal compliance of the business activities of our business divisions and Group companies. Key matters discovered through these initiatives are reported

to the Management Committee.

In addition, we have established a Compliance Committee that promotes the communication and observance of the Noritake Group's Code of Ethics, and

that works through these activities to ensure the properness of work.

We also conduct reviews of our structures to ensure the properness of work and structures concerning oversight, in accordance with revisions to laws
and the current state of our Group. Our current Basic Principles on Internal Control Systems were revised through resolution by the Board of Directors on

May 12, 2015.

Status of Directors (Outside) and Audit &
Supervisory Board Members (Outside)

We bring in outside Board members who have extensive experience
and broad insight regarding business management, to provide thorough
counsel on matters spanning the overall management. Outside members
also strengthen Board of Directors monitoring functions and enhance the
transparency of decision-making.

Outside members have no personal, capital, or business relationships
or other conflicts of interest with our company.

|Status of activities of outside officers

- Status of main activities

Through extensive knowledge and insight obtained

Tetsuo through experience as a financial institution executive,
= Komori he provides sound advice and oversight of the execution
=]
¥z of duties by the Board of Directors.

S

§ Through extensive knowledge and insight obtained

Sl Masanao through experience as a company executive, he
Tomozoe provides sound advice and oversight of the execution of

duties by the Board of Directors.

g Through extensive knowledge and insight obtained

S Ryuichi through experience as a financial institution executive,

é Murata he provides sound advice and oversight of the execution

% of duties by the Board of Directors.

g

g Through extensive knowledge and insight obtained

E,_ Tatsuhiko through experience as a company executive, he

5 Saruwatari provides sound advice and oversight of the execution of

5 duties by the Board of Directors.

<<

Training for board members

When we appoint new members to Directors and Audit & Supervisory
Board, we conduct appropriate explanations about the legal duties and
responsibilities to be observed and make use of external training bodies
as necessary. We also offer seminars to the members, to acquire higher
skills and new knowledge required for them to perform better. For outside
members, we also create individual opportunities to acquire our
management strategy, the content of our business and work, financial
information, and more.

Policies concerning the determination of
compensation for Directors

Compensation for Directors is composed of fixed compensation and
performance-based compensation.

Fixed compensation is determined by the Board of Directors, with the
position-specific compensation amount set by the Representative
Director based on hearings of the opinions of outside officers, appropriate
to the roles and duties of the Director or other person.

Performance compensation is determined in accordance with degree
of achievement of corporate performance targets (consolidated sales,
consolidated operating profit, etc.) for the fiscal year based on regulations
for the granting of stock, as an incentive for management that takes into
account medium- to long-term improvement in corporate value. The ratio
of fixed compensation to performance-linked compensation is set with an
emphasis on stability and improvement of medium- to long-term
performance, avoiding an excess percentage of performance-linked
compensation.

Total amount of compensation, etc. of Directors and
Audit & Supervisory Board Members (fiscal 2018)

Total amount of compensation, etc.,

Total amount of by type (million yen) Number of

Board members | compensation, tc. eligible board
category (million yen) Fixe erformance-linked|  members
compensation |  compensation

Directors
(excluding Directors 301 219 82 6
(Outside))

Audit & Supervisory
Board Members
(excluding Audit & 40 40 = 2

Supervisory Board
Members (Outside))

Outside officers 36 36 — 4

Promotion of supply chain management

We believe that supply chain management is important for the Noritake
Group to continue stably with our business. We work to build mutual
relationships of trust with all of our business partners, and to engage in
transactions in compliance with the laws of each country. We proceed to
purchase environmentally-friendly raw materials, and pay well attention
not to consume ores originating in areas of conflict.
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Enforcement of compliance

Preparation of a risk management system

The Noritake Group has established a Compliance
Committee and is working to strengthen our compliance
structure. We appoint a compliance manager in every
Business Group or Group company, and perform
meticulous activities related to compliance. In addition to
training for the acquisition of expert knowledge, we provide
easily understood explanations of laws and ordinances in
every issue of our internal newsletter with case examples
that relate to our everyday work to make these understood
by all employees.

Preparation of an internal reporting system

We have a contact desk inside and outside the company
so that all employees can consult and report directly without
going through managers in case discovering acts that
violate or may violate laws, ordinances, standards of
conduct, company rules and so on. Persons reporting and
the content of reports are kept confidential, except when
otherwise required. No disadvantage is taken toward the
persons by the company for having made consultation or
reporting.

I Compliance Structure

NORITAKE CO., LIMITED Board of Directors Audit & Supervisory Board

NORITAKE CO., LIMITED Management Committee

Compliance Committee
Compliance Committee Secretariat

(inside the NORITAKE CO., LIMITED
General Administration Department)

Internal consultation/
reporting desk
General Manager of General
Administration Department,
Compliance Committee Secretariat

External consultation/
reporting desk

Law offices

Corporate ethics managers in Group companies

Compliance managers in Group companies and departments

T

Employees

Initiatives to prevent corruption

We have risk management rules so that, when faced with
the risk of a loss of corporate value due to problems in
management, accident or disaster, we can mitigate losses to
the extent and continue with our business. Safety is taken on
the highest priority, especially to secure human life. In the
case of an emergency, we set up a task force immediately to
respond to the risks.

We also have a risk management structure in which we
assume the occurrence of all manner of risks and make
these continually known to all employees, so as to enable
prompt and appropriate response in the event of
emergency.

Strengthening of information security

With regard to the protection of personal information and
other information assets, we have information security
management rules in order to eliminate risks and safely carry
out business activities. These rules indicate a code of
conduct concerning information security for all officers and
employees. We create and employ countermeasure
standards and implementation manuals based on this code.

We also have a promotional division under the officer in
charge, and are working to strengthen security. To guard
against unauthorized access and cyber attacks, we perform
strict ID management, logging of PC access, 24-hour
monitoring at our Security Operation Center. Drills for
targeted e-mail are taken place periodically.

Policies for the protection of personal information

The Noritake Group fully recognizes the importance of the
protection of personal information. We comply with Japan's
Act on the Protection of Personal Information and heed the
laws of other countries as well, and properly manage the
personal information provided by customers.

Reference URL (Protection of Personal Information)
https://www.noritake.co.jp/eng/utility/privacy_policy/

Disaster readiness and disaster
mitigation initiatives

In the Noritake Group's Code of Ethics, we set forth ethical
standards for the prosecution of work and the observance of
laws and ordinances concerning the prevention of bribery
and other improprieties, and ensure that these standards
are met by all employees.

Twice a year at every workplace, we perform evacuation
drills that assume a large-scale disaster.

We have also begun formulating business continuity plans
(BCPs) for some businesses.



Message from the Director (Outside)

| believe it is important to create systems and mechanisms,
constantly check the efficacy of governance, and continue making
improvements.

We asked Director (Outside) Tetsuo Komori about his thoughts and suggestions concerning corporate governance in the Noritake Group.

@ What role do you play as an outside Director?

First, | strive to attend all meetings of the Board of Directors and state open opinions concerning matters for deliberation. I'm asked to provide
opinions on a wide range of matters that span formulation of management planning, status of progress, reviews of results, as well as corporate
governance, compliance, and more. We set up small-group meetings bringing in the President, Directors (Outside), Audit & Supervisory Board
Members (Outside), and other persons as necessary, and engage in discussions. At present there is no committee for nomination and
compensation, but there are opportunities for Directors (Outside), including me, and for Audit & Supervisory Board Members (Outside) to express
opinions concerning compensation for directors, officer-related personnel matters.

What | emphasize at that time is whether matters contribute to the sustainable development of our Group and whether rationality and fairness
have been secured from an external perspective. It is my hope that the statements | make from an external standpoint will add a different
perspective, and lead to more active discussions.

| feel that officers and employees receive and respond to my statements with great sincerity.

@ What impression do you have about the Noritake Group?

| have opportunities to travel to production sites and interact with employees. What | feel at those times is that this is a company that holds to
principles backed by history. The company was founded over a hundred years ago by ambitious people with a desire to contribute to national
prosperity through business, and since then, has undergone changes in form in its development to the present. It seems to me that this has been
made possible by the founding spirit and the Corporate Motto serving as a sturdy pillar deeply rooted in the company. Another factor is
internationalism. Engaging in exports from the time of its founding, the company is characterized by taking the world as its field in terms of both
sites and human resources.

Recent years, a large number of scandals and improprieties have occured in many companies, and great importance is now placed on where
companies stand. | believe that an authentic corporate philosophy will continue to support the Noritake Group.
@ What do you see as the strengths and weaknesses of the Noritake Group?

There are many areas in which strengths are weaknesses and vice-versa, but the brand power, trust, and name recognition that the company
has built as the top manufacturer of high-grade ceramics is a strength of the company. Moreover, the company has been able to seize the top
share in polishing grinders, too, by developing its technology based on porcelain manufacturing. Looking ahead, | believe that the greatest issue
for the company is the creation of new pillars of business that further leverage this technological base and customer base.

Besides tableware, almost all of the company's products are custom-made, with each product designed individually in terms of size, precision,
and more, according to the customer's purpose of use. In terms of relationship with customers, Noritake has capabilities that other companies
cannot touch, which is a strength. However, this can become a weakness when circumstances or the environment changes. | would like the
company to work toward customer development and product development having the risk in mind, and to develop new pillars of business within
the ceramics & materials area and the engineering area.

The company sold the former plant site located in its head office, in March 2019, securing a strong financial position. | hope that the company
will enhance its investment efficiency, engage in active development investment, and grow into a company that continues tackling the challenges
of new ceramics without limit.

@ What are your thoughts concerning corporate governance?

| believe that the expected roles that outside Directors must perform are
extremely important in terms of the company's governance. | further consider
it very important that | always act with this in mind. Director (Outside)

| also believe that it is necessary to create systems and mechanisms, check Tetsuo Komori
whether each is making essential contribution to governance, make
improvements year after year, and continue pursuing the ideal governance
required for the company.
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