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'Note : This document has been translated from the Japanese original for reference purposes only. In the event of any discrepancy 
between this translated document and the Japanese original, the original shall prevail. 

 
 
 
 

May 12, 2026 
 

Company name: NORITAKE CO., LIMITED 
Name of representative: Akira Higashiyama, Representative 

Director and President 
(Securities code: 5331; 
Tokyo - Prime, Nagoya - Premier) 

Inquiries: Yoshihito Hayashi, General 
Manager, General Affairs Office 
(Telephone: +81-52-561-7145) 

 

Notice Concerning Opinions of the Company’s Board of Directors on Shareholder Proposals 
 

NORITAKE CO., LIMITED (hereinafter referred to as the "Company") received a written notice from its 
shareholders, INTERTRUST TRUSTEES (CAYMAN) LIMITED SOLELY IN ITS CAPACITY AS TRUSTEE OF 
JAPAN-UP and Strategic Capital, Inc. (collectively hereinafter referred to as the "Proposing Shareholders"), 
regarding their intention to submit shareholder proposals (hereinafter referred to as the "Shareholder Proposals") 
for the agenda of the 145th Annual Shareholders' Meeting scheduled to be held on June 25, 2026. The company 
hereby announces that, at the meeting of the Board of Directors held on May 12, 2026, it resolved the opinions of 
the Board of Directors regarding the Shareholder Proposals, as described below. 

 

1. Details of the Shareholder Proposals 
As set forth in the Appendix, which is English translations that strive to be as faithful as possible to the 
original Japanese text of the documents received from the Proposing Shareholders. 
 

2. Opinions of the Company’s Board of Directors on the Shareholder Proposals 

(1) Opinion of the Company’s Board of Directors on Proposal 1 “Partial Amendment to the Articles of 
Incorporation Regarding the Decision-Making Body for Dividends from Surplus” 

The Company’s Board of Directors opposes this proposal. 

(Reasons for Opposition) 

Summary 
The Company considers shareholder returns to be an important management issue and has clarified its return policy, 
including the dividend payout ratio, progressive dividends, and purchases of treasury shares. Dividends must be 
determined as necessary in accordance with the circumstances at the time, while assessing performance and the 
status of funds, growth investments, and financial soundness. 
If the framework is changed so that year-end dividends are determined at the General Meeting of Shareholders, it 
may become difficult to implement agile capital policies. Accordingly, the Company’s Board of Directors considers 
it appropriate for dividends to continue to be determined responsibly by the Board of Directors, and therefore 
opposes this proposal. 

 
This proposal requests changing the decision-making body for year-end dividends from the Board of Directors to 
the General Meeting of Shareholders. 
The Company recognizes shareholder returns as one of its important management issues, and in the 13th three-year 
business plan (fiscal 2025 to fiscal 2027; hereinafter, the “13th Plan”) published on May 9, 2025, it has clearly set 
forth a policy to enhance shareholder returns by raising the dividend payout ratio from 30% or more to 35% or more, 
and by implementing progressive dividends and agile purchases of treasury shares so that the total return ratio will 
be 50% or more (cumulative over the 13th Plan period). Based on this, the Company comprehensively considers the 
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balance among performance, cash flow, growth investments, and financial soundness, and determines dividends 
under the responsibility of the Board of Directors. 
For FY2025, as announced in the “Notice Concerning Dividends of Surplus” dated May 12, 2026, the annual 
dividend per common share is planned to be 180 yen (FY2024: 135 yen), reflecting an increase in dividends in line 
with the shareholder return policy during the 13th Plan period. 
The Company’s Board of Directors, which is the decision-making body for year-end dividends under the current 
framework, consists of ten members, including five independent Outside Directors. Shareholder returns, including 
the dividends described above, are determined through multifaceted and highly transparent discussions at meetings 
of the Board of Directors, with the participation of Outside Directors, while taking into account dialogue with many 
shareholders. 
Determining dividends is a matter that requires agile judgment in light of changes in the business environment and 
performance, and making it a matter to be resolved at the General Meeting of Shareholders would constrain the 
timely and appropriate execution of capital policies consistent with the 13th Plan and may hinder the enhancement 
of corporate value over the medium to long term. 
In addition, the Company positions business transformation into growth areas as an important management issue, 
and is working on increasing production and expanding sales through proactive capital investment, developing new 
products, and creating new businesses, while also advancing consideration of strategic corporate alliances (M&A, 
capital alliances, etc.). Rapid and agile management judgment is essential for these initiatives, and the Company’s 
policy is to seek improved ROE and increased PBR by enhancing earnings power through business transformation 
into growth areas. For this reason, the Company believes that shareholder returns should continue to be appropriately 
determined under the responsibility of the Board of Directors, taking into account the balance with growth 
investments and financial soundness. For the reasons above, the Company’s Board of Directors opposes this 
proposal. 
 

(Reference) 

 

(Note 1) The Company implemented a 2-for-1 stock split of its common shares on April 1, 2026. 

The dividend per share is based on figures prior to the split. 

(Note 2) For the 144th Fiscal Year (Fiscal 2024), the Company repurchased and cancelled 2.5 billion yen of treasury shares. 

(Note 3) For the 145th Fiscal Year (Fiscal 2025), the Company repurchased and cancelled 4.1 billion yen of treasury shares. 

 

(2) Opinion of the Company’s Board of Directors on Proposal 2 “Appropriation of Surplus” 
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The Company’s Board of Directors opposes this proposal. 

(Reasons for Opposition) 

Summary 
This proposal effectively requests a year-end dividend at a level close to net income for the current fiscal year. If 
implemented as proposed, the annual dividend, including the interim dividend, would exceed net income for the 
current fiscal year, which could hinder the execution of the planned investments (35.0 billion to 50.0 billion yen) 
aimed at enhancing corporate value in the future. 
The Company places importance on shareholder returns and is expanding returns in the current three-year business 
plan, including dividend increases and purchases of treasury shares; however, this proposal sets the dividend level 
without sufficiently taking into account performance and the necessity of investments, and may impair financial 
discipline and management stability, and therefore the Company’s Board of Directors opposes this proposal. 

 
This proposal requests, on the condition that “Proposal 1: Partial Amendment to the Articles of Incorporation 
Regarding the Decision-Making Body for Dividends from Surplus” is approved and adopted, the additional 
implementation of high-level dividends based on a certain percentage of equity. 
While the Company’s Board of Directors fully recognizes the importance of shareholder returns, it believes that 
steadily executing investments in the growth areas (environment, electronics, and well-being) set forth in the 13th 
three-year business plan (hereinafter, the “13th Plan”), as well as R&D investment, human capital investment, capital 
investment, etc., will ultimately lead to the enhancement of corporate value and shareholder value over the medium 
to long term. During the 13th Plan period, the Company plans to conduct growth investments of 35.0 billion to 50.0 
billion yen. Accordingly, with respect to shareholder returns, within the capital allocation framework based on the 
13th Plan, we comprehensively assess them in light of the balance among performance, financial condition, and 
future growth investments. 
In the 13th Plan, the Company has announced a policy to raise the dividend payout ratio from 30% to 35% or more, 
implement progressive dividends, and carry out agile purchases of treasury shares, with the aim of achieving a total 
return ratio of 50% or more on a cumulative basis during the 13th Plan period. 
Within that plan, the Company continues to increase dividends, and the annual dividend per common share for 
FY2025 is planned to be 180 yen (FY2024: 135 yen). 
This proposal sets the dividend level without taking into account performance fluctuations or the necessity of future 
growth investments, and may impair financial discipline and management stability. Because the Company considers 
that shareholder returns are matters to be determined responsibly by the Board of Directors in light of the business 
environment and business strategy, the Company’s Board of Directors opposes this proposal. 

 

(3) Opinion of the Company’s Board of Directors on Proposal 3 “Partial Amendment to the Articles of 
Incorporation Regarding the Formulation and Disclosure of a Business Portfolio Plan” 

The Company’s Board of Directors opposes this proposal. 

(Reasons for Opposition) 

Summary 
The Company continuously works on reviewing its business portfolio, taking into account factors such as the 
profitability, growth potential, capital efficiency of each business, toward sustainable growth and the enhancement 
of corporate value. 
With respect to businesses that face challenges in capital efficiency, the Company is considering policies for 
addressing them toward improvement and review, and is advancing specific initiatives, such as incorporating the 
Tabletop Business into the Ceramics & Materials Business from fiscal 2026. 
Business-specific plans and ROIC targets, and the content and timing of their disclosure, should be determined 
flexibly in light of the business environment and competitive conditions, and it is not appropriate to require uniform 
disclosure in the Articles of Incorporation; therefore, the Company opposes this proposal. 
However, the Company recognizes the importance of optimizing the business portfolio and of related information 
disclosure, and intends to disclose in an appropriate manner going forward. 
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This proposal seeks to obligate the Company, through the Articles of Incorporation, to disclose annually a business 
portfolio plan, the progress of response policies for businesses with low capital efficiency, and business-specific ROIC 
targets. 
In order to achieve sustainable growth and enhance corporate value over the medium to long term, the Company 
continuously works on reviewing its business portfolio, taking into account profitability, growth potential, capital 
efficiency, cost of capital, etc. for each business. In addition, for businesses whose capital efficiency falls below the cost 
of capital, the Company recognizes the issues and is considering policies for addressing them toward improvement and 
review. As part of these efforts, effective April 1, 2026, the Tabletop Business was incorporated into the Ceramics & 
Materials Business, and we decided to advance structural reform aimed at improving profitability by streamlining the 
organization, improving business operation efficiency, and creating synergies with the ceramics business. 
With regard to reviewing the business portfolio plan, formulating specific policies for addressing businesses with low 
capital efficiency, and formulating and disclosing business-specific ROIC targets, etc., the Company considers these are 
matters that the Board of Directors should determine in an agile and comprehensive manner, taking into account the 
business environment, competitive conditions, the progress of various initiatives, etc. The Articles of Incorporation 
prescribe fundamental matters such as the Company’s organization, and because the Company considers it inappropriate 
to stipulate in the Articles of Incorporation specific matters such as requiring uniform disclosure each fiscal year of the 
formulation of plans for reviewing the business portfolio and their progress status, etc., the Company’s Board of 
Directors opposes this proposal. 
However, the Company recognizes the importance of optimizing the business portfolio and enhancing related information 
disclosure, and after considering, at meetings of the Board of Directors, the appropriate approach to disclosure, including 
specific content, methods, and timing, the Company intends to make disclosures in an appropriate manner going forward. 

 

(4) Opinion of the Company’s Board of Directors on Proposal 4 “Partial Amendment to the Articles of 
Incorporation Regarding the Sale of Cross-shareholdings” 

The Company’s Board of Directors opposes this proposal. 

(Reasons for Opposition) 

Summary 
The Company verifies, every year and for each individual issue, the necessity and rationality of its cross-
shareholdings. With respect to issues determined to have little rationale for holding, the Company proceeds with 
sales while taking into account stock market trends and funding plans. 
On the other hand, certain shares are deemed to contribute to the enhancement of corporate value through 
maintaining relationships with business partners and smooth business operations, and selling all cross-
shareholdings uniformly by a set deadline may impact business activities; therefore, the Company opposes this 
proposal. 
The Company is targeting a reduction of the balance of cross-shareholdings to less than 10% of consolidated net 
assets by the end of March 2029. 

 
This proposal seeks to uniformly obligate the Company, through the Articles of Incorporation, to sell all cross-
shareholdings held by the end of March 2029. 
The Company classifies shares it holds into “shares held for pure investment purposes,” which are held solely for 
the purpose of gaining profits through fluctuations in share value and dividends, and “shares held for purposes other 
than pure investment (cross-shareholdings),” which are held for other purposes. 
With respect to cross-shareholdings, the Company holds only those shares that it has determined contribute to the 
Company’s smooth business operations and the enhancement of corporate value over the medium to long term 
through building long-term and stable relationships with business partners, etc. 
Based on the intent of the Corporate Governance Code, the Company’s Board of Directors annually verifies, on an 
issue-by-issue basis, whether continued holding of each issue is appropriate from perspectives including transaction 
status, purpose of holding, and whether benefits associated with holding are commensurate with the Company’s cost 
of capital. For issues that the Board of Directors determines have little rationale for holding, the Company’s policy 
is to proceed with sales and reduce such holdings, and it is proceeding with sales while taking into account trends in 
the stock market and the Company’s funding plans. 
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As in this proposal, obligating through the Articles of Incorporation that all cross-shareholdings be sold uniformly 
and by a specified deadline without considering the rationale for holding each individual issue would formally 
constrain decision-making by the Board of Directors and may impact transaction relationships and business activities, 
and could instead impair the Company’s corporate value over the medium to long term. 
Since the Company considers it appropriate for the Board of Directors to responsibly make individual determinations 
regarding the handling of cross-shareholdings, based on changes in the business environment and business strategy, 
and to continue verification, disclosure, and reduction, the Company’s Board of Directors opposes this proposal. 
The Company is targeting a reduction of the balance of strategic shareholdings to less than 10% of consolidated net 
assets by the end of March 2029, and is proceeding with such reductions. 

 

(5) Opinion of the Company’s Board of Directors on Proposal 5 “Partial Amendment to the Articles of 
Incorporation Regarding a Stock Split” 

The Company’s Board of Directors opposes this proposal. 

(Reasons for Opposition) 

Summary 
Stock splits are one of the important capital policies related to lowering investment units and improving share 
liquidity. The timing and details must be determined in an agile manner in light of the stock market trends and the 
Company’s medium- to long-term management strategy. 
Based on such determinations, the Company has to date implemented stock splits in April 2024 and April 2026. 
Making stock splits subject to resolutions at the General Meeting of Shareholders may constrain flexible capital 
policies; therefore, the Company’s Board of Directors opposes this proposal. 

 
This proposal requests that, with respect to the decision-making body for stock splits, stock splits be able to be 
resolved at the General Meeting of Shareholders as well. 
Capital policies, including stock splits, are matters relating to execution of business operations, and in accordance 
with the Companies Act, the Board of Directors should make such decisions under its responsibility; therefore, the 
Company considers it important for the Board of Directors to make agile and flexible determinations in light of the 
stock market trends and the Company’s medium- to long-term management strategy. 
Based on this view, the Company has to date implemented two-for-one stock splits of common shares with effective 
dates of April 1, 2024 and April 1, 2026, respectively. 
Because the Company considers that changing the framework so that stock splits become subject to resolutions at 
the General Meeting of Shareholders would constrain the timely and appropriate execution of capital policies and 
would not contribute to the enhancement of the Company’s corporate value over the medium to long term or to the 
interests of shareholders, the Company’s Board of Directors opposes this proposal. 

 

(6) Opinion of the Company’s Board of Directors on Proposal 6 “Partial Amendment to the Articles of 
Incorporation Regarding a Stock Split and the Total Number of Authorized Shares in Connection with the 
Stock Split” 

The Company’s Board of Directors opposes this proposal. 

(Reasons for Opposition) 

Summary 
Most recently, the Company implemented a two-for-one stock split of common shares effective April 1, 2026. A 
stock split is intended to lower the investment unit and expand the investor base; however, in implementing it, it is 
necessary to assess post-split stock market trends and changes in shareholder composition before making decisions. 
In addition, conducting an additional stock split within a short period may also give rise to unnecessary speculation 
in the stock market. 
The Company considers that the timing and split ratio of stock splits should be comprehensively determined by the 
Board of Directors in light of the stock market trends and management policies, and therefore opposes this proposal.  
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This proposal requests, on the condition that “Proposal 5: Partial Amendment to the Articles of Incorporation 
Regarding a Stock Split" is approved and adopted, a three-for-one stock split and an amendment to the Articles of 
Incorporation regarding a stock split and the total number of authorized shares in connection with the stock split. 
The Company has already implemented a two-for-one stock split of common shares, effective April 1, 2026, for the 
purpose of reducing the amount per investment unit, improving stock liquidity, and expanding the investor base. 
While a stock split is a measure expected to have effects such as reducing the investment unit and improving liquidity, 
its impact is a matter of management judgment requiring careful assessment of stock market trends and changes in 
shareholder composition after the split is implemented, and no sufficient rationale can be recognized for 
implementing a further stock split and partially amending the Articles of Incorporation regarding the total number 
of authorized shares in connection with the stock split without assessing such effects. 
In addition, the level of the investment unit varies depending on investor attributes and stock market valuation, and 
while the investment unit of the Company’s shares remains below the “less than 500,000 yen” level that the Tokyo 
Stock Exchange deems desirable, repeating stock splits within a short period may invite unnecessary speculation 
from the stock market and should therefore be avoided. 
Because the Company considers that, as before, comprehensively determining the timing of stock splits and the split 
ratio, as well as adjustments to the total number of authorized shares in connection therewith, under the responsibility 
of the Board of Directors, while taking into account the stock market trends and the Company’s management policies, 
contributes to enhancing the Company’s corporate value over the medium to long term and maximizing shareholder 
value, the Company’s Board of Directors opposes this proposal. 

 

 

 

-End- 
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Details of the Shareholder Proposals are as follows. These are English translations that strive to be as faithful as 
possible to the original Japanese text of the documents received from the Proposing Shareholders. 

 

I. Proposals 
 

1. Partial Amendment to the Articles of Incorporation Regarding the Decision-Making Body for Dividends from 
Surplus 

2. Appropriation of Surplus 
3. Partial Amendment to the Articles of Incorporation Regarding the Formulation and Disclosure of a Business 

Portfolio Plan 
4. Partial Amendment to the Articles of Incorporation Regarding the Sale of Cross-shareholdings 
5. Partial Amendment to the Articles of Incorporation Regarding a Stock Split 
6. Partial Amendment to the Articles of Incorporation Regarding a Stock Split and the Total Number of Authorized 

Shares in Connection with the Stock Split 
 

II. Proposal details 

 
With respect to Proposals 1, 3, 4, 5 and 6 below (hereinafter referred to as the “Articles of Incorporation Amendment 
Proposals”), in the event that non-substantive adjustments (including but not limited to the correction of article 
number discrepancies) to each chapter or each article described as the Articles of Incorporation Amendment 
Proposals become necessary due to the approval or rejection of the Articles of Incorporation Amendment Proposals 
and other proposals at this Annual Shareholders’ Meeting (including proposals by the Company), the provisions 
relating to the Articles of Incorporation Amendment Proposals shall be deemed to be read as the provisions after the 
necessary adjustments have been made. For detailed explanations of each of the following shareholder proposals, 
please refer to https://stracap.jp/5331-NORITAKE/ or to the special site link in the upper right of Strategic Capital, 
Inc.’s website (https://stracap.jp/english/). Unless otherwise stated as non-consolidated figures, the Company figures 
stated in each shareholder proposal are all based on Consolidated Financial Statements. 
 
1. Partial Amendment to the Articles of Incorporation Regarding the Decision-Making Body for Dividends 

from Surplus 
Articles 35 and 36 of the current Articles of Incorporation shall be amended as follows. 

 
Current Articles of Incorporation 
(Decision-Making Body for Dividends from Surplus) 
Article 35  The Company may, unless otherwise provided in the applicable laws and regulations, make decisions 
on matters specified in each item of Articles 459, paragraph 1 of the Companies Act, including distribution of surplus, 
by a resolution of the Board of Directors, without a resolution of a General Meeting of Shareholders. 

 
(Record Date for Dividends from Surplus) 
Article 36  The record date for the purpose of distribution of year-end dividends shall be the thirty-first (31st) day 
of March of every year.  
2) The record date for the purpose of distribution of interim dividends shall be the thirtieth(30th) day of September 
of every year. 
3) In addition to the preceding two paragraphs, the Company may distribute surplus by setting other record dates. 

 
Proposed amendment (underlined portions indicate amendments) 
(Dividends from Surplus) 
Article 35  The Company may, by resolution of the General Meeting of Shareholders, pay a year-end dividend to 
shareholders or registered pledgees of shares recorded or registered in the final register of shareholders as of the end 
of each fiscal year. 
2) In addition to the preceding paragraph, the Company may, by resolution of the Board of Directors, pay an interim 
dividend to shareholders or registered pledgees of shares recorded or registered in the final register of shareholders 
as of September 30 of each year. 
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3) In addition to the preceding two paragraphs, the Company may distribute surplus by setting other record dates. 
 
Article 36  Deleted 
 
2. Appropriation of Surplus 
Subject to the approval and adoption of “Proposal 1: Partial Amendment to the Articles of Incorporation Regarding 
the Decision-Making Body for Dividends from Surplus,” Dividends from surplus shall be made as follows. 
 
Year-end dividends 
(1) Type of dividend property 
Cash 
 
(2) Allotment of dividend property and its aggregate amount 
The amount obtained by multiplying the net assets per share (calculated by deducting the number of treasury shares 
from the number of issued shares, based on the figure calculated in accordance with the “Guidance on Accounting 
Standard for Earnings Per Share” (ASBJ Guidance No. 4); rounded down to the nearest whole number; the same 
applies hereinafter) as of the end of the 145th term by 0.08, minus the dividend amount per common share based on 
the proposal regarding appropriation of surplus proposed by the Company’s Board of Directors (hereinafter referred 
to as the “Company’s Profit Appropriation Proposal”) approved at the 145th Annual Shareholders’ Meeting and the 
dividend amount per common share determined by the Company’s Board of Directors by the date of the 145th 
Annual Shareholders’ Meeting based on Article 35 of the Company’s Articles of Incorporation as an appropriation 
of surplus (including planned appropriation) for the fiscal year ended March 31, 2026 (hereinafter collectively 
referred to as the “Company Dividend Amount”), shall be paid as a dividend in addition to the Company Dividend 
Amount. 
The total amount of the dividend shall be the amount obtained by multiplying the number of shares subject to 
dividends as of the record date for voting rights at the Company’s 145th Annual Shareholders’ Meeting. 
 
(3) Effective date of Dividends from surplus 
The day following the date of the Company’s 145th Annual Shareholders’ Meeting. 
This proposal is submitted additionally as an independent and compatible proposal with the Company’s Profit 
Appropriation Proposal, in the event that the Company’s Profit Appropriation Proposal is submitted to the 145th 
Annual Shareholders’ Meeting. 
 
3. Partial Amendment to the Articles of Incorporation Regarding the Formulation and Disclosure of a 

Business Portfolio Plan 
The following provision shall be newly added to the current Articles of Incorporation. 
Chapter 7 Business Portfolio Plan 
(Business Portfolio Plan) 
Article 37  The Company shall formulate a business portfolio plan, taking into account capital efficiency and cost 
of capital for each business operated by the Company (including, but not limited to, the Industrial Products Business, 
Ceramics & Materials Business, Engineering Business, and Tabletop Business). 
2) In the plan set forth in the preceding paragraph, with respect to any business whose capital efficiency falls below 
its cost of capital, the Company shall formulate a policy for addressing such business, including withdrawal. 
3) Each fiscal year, the Company shall disclose, in the integrated report, etc., business-specific ROIC targets and the 
progress status of paragraphs 1 and 2. 
 
4. Partial Amendment to the Articles of Incorporation Regarding the Sale of Cross-shareholdings 
The following provision shall be newly added to the current Articles of Incorporation. 
Chapter 8  Cross-shareholdings 
(Sale of Cross-Shareholdings) 
Article 38  All shares held by the Company for the purpose of cross‑shareholdings as of the effective date of the 
amendment to the Articles of Incorporation adding this Article shall promptly be put up for sale, and shall all be sold 
by the end of March 2029. 
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5. Partial Amendment to the Articles of Incorporation Regarding a Stock Split 
The following provision shall be newly added to the current Articles of Incorporation. 
Chapter 9  Stock Split 
(Stock Split) 
Article 39  The Company may, by resolution of the General Meeting of Shareholders, conduct a stock split. 
 
6. Partial Amendment to the Articles of Incorporation Regarding a Stock Split and the Total Number of 

Authorized Shares in Connection with the Stock Split 
(1) Subject to the approval and adoption of “Proposal 5: Partial Amendment to the Articles of Incorporation 

Regarding a Stock Split,” the Company’s common shares shall be split as follows. 
a. Split ratio A ratio of 3 shares for each 1 share 
b. Record date for the split The day three weeks after the next business day following the date of the 

Company’s 145th Annual Shareholders’ Meeting 
c. Effective date of the split The day following the record date 
 
(2) Pursuant to the provisions of Article 184, Paragraph 2 of the Companies Act, effective as of the effective date of 

the stock split, Article 6 of the Company’s Articles of Incorporation shall be amended as follows. 
 
Current Articles of Incorporation 
(Total Number of Authorized Shares) 
Article 6 The total number of authorized shares of the Company shall be 159,000,000 shares. 
 
Proposed amendment (underlined portions indicate amendments) 
(Total Number of Authorized Shares) 
Article 6 The total number of authorized shares of the Company shall be 200,000,000 shares. 
 

III. Reasons for the proposal 
 

1. Partial Amendment to the Articles of Incorporation Regarding the Decision-Making Body for 
Dividends from Surplus 

The Company currently provides that dividends from surplus shall be determined by resolution of the Board of 
Directors, and not by resolution of the General Meeting of Shareholders; however, the Company’s stock price has 
remained sluggish over the long term, and it is difficult to say that the Board of Directors is conducting a capital 
policy that contributes to enhancing shareholder value. 
The Company’s dividend policy in its three-year business plan is a “dividend payout ratio of 35% or more,” but the 
Company’s equity ratio stood at an extremely high level of 71% as of the end of December 2025, and further 
increasing equity will only lower ROE. 
The Company’s PBR has never exceeded the PBR of TOPIX in the past 20 years, and the proposing shareholders 
believe that one reason for this is that an excessively high equity ratio has led to an increase in the cost of capital 
while ROE remains sluggish. 
Therefore, by making the General Meeting of Shareholders the decision-making body for dividends, governance 
should be improved, and a shift should be made to a capital policy that contributes to enhancing shareholder value, 
including improving ROE and lowering the cost of equity capital. 
 
2. Appropriation of Surplus 
This matter is a proposal intended to distribute 8% of shareholders’ equity as dividends. 
As stated in the reasons for the preceding proposal, the Company needs to reduce its equity ratio in order to improve 
its stock valuation. 
For this reason, the Company’s shareholder return policy is currently a “dividend payout ratio of 35% or more,” and 
a “total return ratio of 50% or more,” but this is insufficient, and we propose that this be changed to an “8% DOE, a 
100% dividend payout ratio (adopting the higher dividend amount depending on the fiscal year).” 
If ROE is below 8%, the dividend payout ratio will exceed 100%, but the company should gradually compress equity, 
aim to improve capital efficiency, and at the same time indicate a policy of carrying out stable shareholder returns. 
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3. Partial Amendment to the Articles of Incorporation Regarding the Formulation and Disclosure of a 
Business Portfolio Plan 

The Company’s business segments are divided into “Industrial Products,” “Ceramics & Materials,” “Engineering,” 
and “Tabletop”; among these, “Industrial Products” has continued to be in a situation where capital efficiency is 
below its cost of capital, and as for “Tabletop,” it has posted losses in nine out of the past ten fiscal periods. 
The Company has indicated a policy of setting business-specific ROIC targets from FY2024 and reviewing its 
business portfolio, but those ROIC targets have not been disclosed. 
In addition, the initiatives in the Company’s Three-year Business Plan for transforming its business portfolio are 
disclosed only in the vaguest terms, and it is difficult to say that its policy for addressing unprofitable businesses has 
been sufficiently considered. 
Accordingly, the Company should reformulate its business portfolio plan from the perspectives of capital efficiency 
and cost of capital, and should accelerate measures for unprofitable businesses, including withdrawal. The Company 
should also disclose the business-specific ROIC targets that are managed internally, as well as the progress status 
toward achieving them, and should seek to reduce the cost of capital. 
 
4. Partial Amendment to the Articles of Incorporation Regarding the Sale of Cross-shareholdings 
As of the end of March 2025, the balance of cross-shareholdings held by the Company was at a level close to 20% 
of net assets, and it is assumed that this ratio had been even higher as of the end of December 2025. 
At the Company’s Annual Shareholders’ Meeting in June 2025, the approval rate for the proposal to appoint President 
Higashiyama as a Director remained at only 66.95%, which was a remarkably low level in light of the Company’s 
stable shareholder ratio. Among the votes cast against by institutional investors, the majority of the reasons relate to 
cross-shareholdings. 
Among the cross-shareholdings held by the Company, the top four companies in terms of holding amount are three 
Morimura Group companies (TOTO, NGK, and Niterra) and Mitsubishi UFJ Financial Group. Considering the status 
of transactions with these investees, it can only be concluded that the company has been holding the shares to 
maintain stable shareholders, or simply holding them passively due to historical circumstances. 
Various issues have been pointed out regarding cross-shareholdings, and the Company should substantially 
accelerate the pace of sales and sell all of them as promptly as possible. 
 
5. Partial Amendment to the Articles of Incorporation Regarding a Stock Split 
The investment unit of the Company’s shares is extremely high at approximately 700,000 yen as of the end of 
February 2026. The Company announced a two-for-one stock split effective April 1, 2026, but even after taking this 
measure, the investment unit still exceeds 300,000 yen. In addition, considering the Company’s stock valuation, it is 
necessary to further increase the stock price going forward. 
On the other hand, according to a survey of individual investors conducted by the Tokyo Stock Exchange, the largest 
number of investors indicated that an ideal investment unit level is 100,000 yen to 200,000 yen. It also shows that 
listed companies that implemented stock splits significantly increased their number of individual shareholders. 
Since an increase in individual investors also contributes to improved liquidity, the Company should conduct a 
further stock split to change the investment unit to the level considered ideal by individual investors, therefore we 
propose that the Articles of Incorporation be amended so that a stock split can be resolved at the General Meeting of 
Shareholders. 
 
6. Partial Amendment to the Articles of Incorporation Regarding a Stock Split and the Total Number of 

Authorized Shares in Connection with the Stock Split 
As stated in the reasons for the preceding proposal, a stock split would contribute to improving the investment 
environment for individual investors and enhancing liquidity of the Company’s shares; therefore, if the amendment 
to the Articles of Incorporation in the preceding proposal is approved, this proposal seeks to effect a three-for-one 
stock split of the Company’s common shares. 
 

-End- 


