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DISCLAIMER: 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 13, 2026 

To whom it may concern 

 

Company Name: SHIMOJIMA Co., Ltd. 

Name of Representative: Yoshihiko Kasai, 

Representative Director, President 

(Code: 7482, TSE Prime Market) 

Inquiries: Hitoshi Onodera, Senior Managing 

Director (Corporate Planning 

Division) 

(TEL +81-3-3862-8626) 

 

Notice Concerning Partial Amendment to the Articles of Incorporation 

 

Shimojima Co., Ltd. (the “Company”) hereby announces that it has decided at the Board of Directors meeting held 

today to submit a proposal regarding “Amendment to the Articles of Incorporation” for consideration at the 65th 

Ordinary General Meeting of Shareholders, which is to be held on June 25, 2026. 

 

1. Purpose of amendments to the Articles of Incorporation 

(1) Addition to business objectives 

The Company proposes adding new business objectives to Article 2 of the current Articles of Incorporation 

in light of the current state of the Company’s business operations, in order to prepare for both the expansion 

of its business activities and future business development/ 

(2) Transition to a company with an audit and supervisory committee 

As announced separately on March 23, 2026 in the “Notice of Transition to Company with Audit and 

Supervisory Committee,” the Company has decided to transition to a company with an audit and supervisory 

committee, subject to approval at the 65th Ordinary General Meeting of Shareholders, so as to manage 

business with more transparency and to make decisions with more agility. Accordingly, the Company shall 

make amendments to its Articles of Incorporation as follows. 

(i) The Company shall establish new provisions concerning the Audit and Supervisory Committee and its 

members, and repeal provisions concerning the Audit & Supervisory Board and its members. 

(ii) The Company shall establish a new provision allowing the Board of Directors, by its resolution, to 

delegate to Directors all or part of the authority to decide on important business execution matters, 

excluding the matters set forth in each item of Article 399-13, Paragraph (5) of the Companies Act.  

(iii) The Company shall add necessary changes regarding the above-mentioned amendments, the 

clarifications of the articles, the renumbering, and minor adjustments to wording. 

 

2. Details of amendments to the Articles of Incorporation 

Details of amendments to the Articles of Incorporation are provided in Appendix. 
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3. Schedule 

Date of General Meeting of Shareholders to amend the Articles of Incorporation: 

June 25, 2026 (planned) 

Effective date of amendments to the Articles of Incorporation: 

June 25, 2026 (planned) 
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Appendix 

Current Articles of Incorporation Proposed Amendments 

Chapter I 

General Provisions 

Chapter I 

General Provisions 

  

Article 1. (Omitted) Article 1. (Unchanged) 

  

(Purpose) (Purpose) 

Article 2. Article 2. 

The purpose of the Company shall be to engage in the 

following business activities: 

The purpose of the Company shall be to engage in the 

following business activities: 

i. - ii. (Omitted) i. - ii. (Unchanged) 

iii Following businesses: iii Following businesses: 

(1) - (22) (Omitted) (1) - (22) (Unchanged) 

(Newly Established) 

 

 

(23) The exercise, use, licensing, brokerage, maintenance, 

and management of intellectual property rights 

(including copyrights, trademark rights, etc.) 

(Newly Established) (24) The planning and grant of usage or reproduction of 

designs 

iv - vi. (Omitted) iv - vi. (Unchanged) 

Article 3. (Omitted) Article 3. (Unchanged) 

  

(Corporate Bodies) (Corporate Bodies) 

Article 4. Article 4. 

The Company shall have the following corporate bodies. The Company shall have the corporate bodies.s: 

1. Board of Directors 1. Board of Directors 

2. Audit & Supervisory Board Members 2. Audit and Supervisory Committee 

3. Audit & Supervisory Board (Deleted) 

4. Accounting Auditor 3. Accounting Auditor 

  

Article 5. (Omitted) Article 5. (Unchanged) 

  

Chapter II 

Shares 

Chapter II 

Shares 

  

Article 6. (Omitted) Article 6. (Unchanged) 

  

(Acquisition of Treasury Shares) (Acquisition of Treasury Shares) 

Article 7. Article 7. 

The Company may acquire treasury shares by a resolution of 

its Board of Directors pursuant to the provisions of Article 165, 

paragraph (2) of the Companies Act. 

The Company may acquire treasury shares through market 

transactions, etc., by a resolution of its Board of Directors 

pursuant to the provisions of Article 165, paragraph (2) of the 

Companies Act. 

  

Articles 8. - 10. (Omitted) Articles 8. - 10. (Unchanged) 

  

(Transfer Agent) (Transfer Agent) 

Article 11. Article 11. 

1. The Company shall have a transfer agent. 1. The Company shall have a transfer agent. 

2. The transfer agent and its handling office shall be 

designated by resolution of the Board of Directors, and 

public notice thereof shall be given. 

2. The transfer agent and its handling office shall be 

designated by the Board of Directors or by a Director 

delegated pursuant to a resolution of the Board of Directors, 

and public notice thereof shall be given. 
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Current Articles of Incorporation Proposed Amendments 

(Share Handling Regulations) (Share Handling Regulations) 

Article 12. Article 12. 

The handling and the fees for the entries or records in the 

shareholder register and the register of share acquisition rights, 

the purchase or additional purchase of shares less than one unit, 

and any other matters concerning shares or share acquisition 

rights and the procedures for the exercise of shareholder rights 

etc., shall be governed by laws, regulations, these Articles of 

Incorporation, and the Share Handling Regulations established 

by the Board of Directors. 

The handling and the fees for the entries or records in the 

shareholder register and the register of share acquisition rights, 

the purchase or additional purchase of shares less than one unit, 

and any other matters concerning shares or share acquisition 

rights and the procedures for the exercise of shareholder rights 

etc., shall be governed by laws, regulations, these Articles of 

Incorporation, and the Share Handling Regulations established 

by the Board of Directors or by the Directors delegated 

pursuant to a resolution of the Board of Directors. 

  

Chapter III 

General Meetings of Shareholders 

Chapter III 

General Meetings of Shareholders 

  

Articles 13. - 14. (Omitted) Articles 13. - 14. (Unchanged) 

  

(Convener and Chairperson of General Meetings of 

Shareholders) 

(Convener and Chairperson of General Meetings of 

Shareholders) 

Article 15. Article 15. 

1. Unless otherwise provided for by laws and regulations, the 

Director and President shall convene general meetings of 

shareholders and chair the meetings. 

1. Unless otherwise provided for by laws and regulations, the 

Director and President shall convene general meetings of 

shareholders and chair the meetings. (Change in Japanese 

only; English unchanged) 

2. In cases where the Director and President is unable to do so, 

another Director who is designated in accordance with an 

order of priority determined by the Board of Directors in 

advance shall chair the general meeting of shareholders. 

2. In cases where the Director and President is unable to do so, 

another Director who is designated in accordance with an 

order of priority determined by the Board of Directors in 

advance shall chair the general meeting of shareholders. 

(Change in Japanese only; English unchanged) 

  

Articles 16. - 18. (Omitted) Articles 16. - 18. (Unchanged) 

  

(Minutes) (Minutes) 

Article 19. Article 19. 

1. The minutes of general meetings of shareholders shall 

contain the substance and the results of the proceedings and 

shall be signed and sealed or electronically signed by the 

chairperson and the Directors in attendance. 

1. The minutes of general meetings of shareholders shall 

contain the substance and the results of the proceedings and 

shall be signed and sealed or electronically signed by the 

chairperson and the Directors in attendance. (Change in 

Japanese only; English unchanged) 

2. The original minutes of general meetings of shareholders 

shall be kept at the head office for a period of ten years from 

the date of the resolution. 

2. The original minutes of general meetings of shareholders 

shall be kept at the head office for a period of ten years from 

the date of the resolution. 

  

Chapter IV 

Directors and Board of Directors 

Chapter IV 

Directors and Board of Directors 

  

(Number of Directors) (Number of Directors) 

Article 20. Article 20. 

1. The Company shall have not more than 15 Directors. 1. The Company shall have not more than 15 Directors. 

(Newly Established) 2. Of the Directors referred to in the preceding paragraph, the 

Company shall have no more than four Directors who are 

Audit and Supervisory Committee Members, and their 

majority shall be outside Directors. 

  

(Resolution for election of Directors) (Resolution for election of Directors) 

Article 21. Article 21. 

1. Directors of the Company shall be elected by a resolution of 

a general meeting of shareholders. 

1. Directors of the Company shall be elected by a resolution of 

a general meeting of shareholders separately for the 

Directors who are Audit and Supervisory Committee 

Members and for other Directors. 
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Current Articles of Incorporation Proposed Amendments 

2. Resolutions on the election of Directors of the Company 

shall be adopted by a majority of the votes of the 

shareholders present at the meeting where the shareholders 

holding at least one-third of the voting rights of the 

shareholders entitled to exercise their voting rights at such 

meetings are present. However, the election of Directors of 

the Company shall not be conducted by cumulative voting. 

2. Resolutions on the election of Directors of the Company 

shall be adopted by a majority of the votes of the 

shareholders present at the meeting where the shareholders 

holding at least one-third of the voting rights of the 

shareholders entitled to exercise their voting rights at such 

meetings are present. However, the election of Directors of 

the Company shall not be conducted by cumulative voting. 

(Newly Established) 3. The effectiveness of the election of a substitute Director 

who is an Audit and Supervisory Committee Member shall 

remain valid until the commencement of the ordinary 

general meeting of shareholders for the last business year of 

the Company ending within two years after their election, 

unless shortened by the applicable resolution. 

  

(Term of office of Directors) (Term of office of Directors) 

Article 22. Article 22. 

1. The term of office of Directors shall expire at the closing of 

the ordinary general meeting of shareholders to be held for 

the last business year of the Company ending within two 

years after their election. 

1. The term of office of Directors (excluding the Directors 

who are Audit and Supervisory Committee Members) shall 

expire at the closing of the ordinary general meeting of 

shareholders to be held for the last business year of the 

Company ending within one year after their election. 

2. The term of office of a Director elected as a substitute shall 

expire when the terms of office of the incumbent Directors 

expire. 

2. The term of office of Directors who are Audit and 

Supervisory Committee Members shall expire at the closing 

of the ordinary general meeting of shareholders for the last 

business year of the Company ending within two years after 

their election. 

3. The term of office of a Director who is elected to increase 

the number of Directors shall expire when the terms of 

office of other incumbent Directors expire. 

3. The term of office of a Director who is an Audit and 

Supervisory Committee Member elected as a substitute for a 

Director who is an Audit and Supervisory Committee 

Member and retired from office before the expiration of the 

term of office shall continue until the expiration of the term 

of the retired Director. 

  

(Representative Directors and Directors with Special Titles) (Representative Directors and Directors with Special Titles) 

Article 23. Article 23. 

1. The Company’s Representative Director shall be appointed 

by a resolution of the Board of Directors. 

1. The Company’s Representative Director(s) shall be 

appointed by a resolution of the Board of Directors from 

among the Directors (excluding those who are Audit and 

Supervisory Committee Members). 

2. The Company may appoint one President, and, as necessary, 

one Chair, one Vice Chair, and a number of Vice Presidents, 

Senior Managing Directors, and Managing Directors, from 

among its Directors by the resolution of the Board of 

Directors. 

2. The Company may appoint one President, and, if necessary, 

one Chair, one Vice Chair, and a number of Vice Presidents, 

Senior Managing Directors, and Managing Directors from 

among its Directors (excluding those who are Audit and 

Supervisory Committee Members), by the resolution of the 

Board of Directors. 

  

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

Article 24. Article 24. 

1. Unless otherwise provided for by laws and regulations, the 

Director and President shall convene the Board of Directors 

meetings and chair the meetings. In cases where the 

Director and President is unable to do so, another Director 

who is designated in accordance with an order of priority 

determined in advance by the Board of Directors shall 

convene and chair the Board of Directors. 

1. Unless otherwise provided for by laws and regulations, the 

Director and President shall convene the Board of Directors 

meetings and chair the meetings. 

(Newly Established) 2. In cases where the Director and President is unable to do so, 

another Director who is designated in accordance with an 

order of priority determined in advance by the Board of 

Directors shall convene and chair the Board of Directors. 
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Current Articles of Incorporation Proposed Amendments 

(Procedures for Convening Board of Directors Meetings) (Procedures for Convening Board of Directors Meetings) 

Article 25. Article 25. 

1. The convocation notice of a Board of Directors meeting 

shall be dispatched to each Director and each Audit & 

Supervisory Board Member at least three days prior to the 

scheduled date of such a provided, however, that this period 

may be reduced in case of urgency. 

1. The convocation notice of a Board of Directors meeting 

shall be dispatched to each Director at least three days prior 

to the scheduled date of such meeting, provided, however, 

that this period may be reduced in case of urgency. 

(Newly Established) 2. With the consent of all Directors, a Board of Directors 

meeting may be held without following the convening 

procedures. 

  

(Method of Resolutions of the Board of Directors) (Method of Resolutions of the Board of Directors) 

Article 26. Article 26. 

1. Resolutions of the Board of Directors shall be adopted by a 

majority vote of the Directors present at the meeting where 

a majority of the Directors are present. 

1. Resolutions of the Board of Directors shall be adopted by a 

majority vote of the Directors present at the meeting where 

a majority of the Directors entitled to vote are present. 

2. The Company shall deem that a resolution approving a 

matter to be resolved by the Board of Directors has been 

adopted when all directors consent thereto in writing or by 

electromagnetic record provided, however, that this shall 

not apply if any Audit and Supervisory Board Member 

expresses an objection thereto. 

2. The Company shall deem that a resolution approving a 

matter to be resolved by the Board of Directors has been 

adopted when all directors consent thereto in writing or by 

electromagnetic record. 

  

(Minutes of Board of Directors Meetings) (Minutes of Board of Directors Meetings) 

Article 27. Article 27. 

1. Minutes shall be prepared with respect to the proceedings of 

meetings of the Board of Directors in accordance with 

applicable laws and regulations, and the Directors and Audit 

& Supervisory Board Members in attendance shall affix 

their names and seals thereto or attach their electronic 

signatures thereto. 

1. Minutes shall be prepared with respect to the proceedings of 

meetings of the Board of Directors in accordance with 

applicable laws and regulations, and the Directors in 

attendance shall affix their names and seals thereto or attach 

their electronic signatures thereto. 

2. Minutes of Board of Directors meetings shall be kept at the 

head office for a period of ten years from the date of the 

meeting. 

2. Minutes of Board of Directors meetings shall be kept at the 

head office for a period of ten years from the date of the 

meeting. 

  

(Newly Established) (Delegation of Decisions on Execution of Important Operations) 

 Article 28. 

 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 decisions regarding 

important business execution (excluding the matters listed in 

each item of paragraph (5) of the same Article) to Directors. 

  

Article 28. (Omitted) Article 29. (Unchanged) 

  

(Regulations of the Board of Directors) (Regulations of the Board of Directors) 

Article 29. Article 30. 

Matters concerning the Board of Directors shall be in 

accordance with the Regulations of the Board of Directors 

established by the Board of Directors, in addition to laws and 

regulations and the Articles of Incorporation. 

Matters concerning the Board of Directors shall be in 

accordance with the Regulations of the Board of Directors 

established by the Board of Directors, in addition to laws and 

regulations and these Articles of Incorporation. 

  

(Remunerations for Directors) (Remunerations for Directors) 

Article 30. Article 31. 

Remuneration, bonuses and other economic benefits received 

from the Company by the Directors as consideration for the 

execution of their duties (hereinafter, the “Remuneration, etc.”) 

shall be determined by resolution of a general meeting of 

shareholders. 

Remuneration, bonuses and other economic benefits received 

from the Company by the Directors as consideration for the 

execution of their duties shall be determined by resolution of a 

general meeting of shareholders, with distinction between the 

Directors who are Audit and Supervisory Committee Members 

and other Directors. 
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Current Articles of Incorporation Proposed Amendments 

  

Chapter V 

Audit & Supervisory Board Members and Audit & Supervisory 

Board 

Chapter V 

Audit and Supervisory Committee 

  

(Number of Audit & Supervisory Board Members) (Deleted) 

Article 31.  

The Company shall have not more than four Audit & 

Supervisory Board Members. 

 

  

(Resolution for election of Audit & Supervisory Board 

Members) 

(Deleted) 

Article 32.  

1. Audit & Supervisory Board Members of the Company shall 

be elected by a resolution of a general meeting of 

shareholders. 

 

2. Resolutions on the election of Audit & Supervisory Board 

Members shall be adopted by a majority vote of the 

shareholders present at the meeting where the shareholders 

holding at least one-third of the voting rights of the 

shareholders entitled to vote at such meeting are present. 

 

3. Pursuant to Article 329, paragraph (3) of the Companies 

Act, the Company may elect substitute Audit & Supervisory 

Board Members at general meetings of shareholders as a 

precaution against falling short of the number of Audit & 

Supervisory Board Members required by laws and 

regulations. 

 

4. Resolutions electing substitute Audit & Supervisory Board 

Members as described in the preceding paragraph shall 

remain in effect until the commencement of the ordinary 

general meeting of shareholders for the last business year 

ending within four years after the resolution. 

 

  

(Term of office of Audit & Supervisory Board Members) (Deleted) 

Article 33.  

1. The term of office of an Audit & Supervisory Board 

Member shall expire at the conclusion of the ordinary 

general meeting of shareholders for the last business year 

ending within four years after the election of the Audit & 

Supervisory Board Member. 

 

2. The term of office of an Audit & Supervisory Board 

Member who is elected as a substitute for an Audit & 

Supervisory Board Member who retired from office before 

the expiration of the term of office shall continue until the 

time when the term of the retired Audit & Supervisory 

Board Member expires, provided, however, that if a 

substitute Audit & Supervisory Board Member elected 

pursuant to paragraph (3) of the preceding Article assumes 

the position of Audit & Supervisory Board Member, the 

term of office shall not extend beyond the closing of the 

ordinary general meeting of shareholders for the last 

business year ending within four years after the election as 

such substitute Audit & Supervisory Board Member. 

 

  

(Full-time Audit & Supervisory Board Members) (Deleted) 

Article 34.  

Full-time Audit & Supervisory Board Members shall be 

appointed by a resolution of the Audit & Supervisory Board. 
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Current Articles of Incorporation Proposed Amendments 

(Restriction of liability of Audit & Supervisory Board Members) (Deleted) 

Article 35.  

Pursuant to the provisions of Article 427, paragraph (1) of the 

Companies Act, the Company may enter into an agreement 

with an Audit & Supervisory Board Member, limiting liability 

for damages under Article 423, paragraph (1) of the Act. 

However, the maximum amount of liability for damages under 

the agreement shall be the amount provided for under laws and 

regulations. 

 

  

(Procedures for Convening Audit & Supervisory Board 

Meetings) 

(Procedures for Convening Audit and Supervisory Committee 

Meetings) 

Article 36. Article 32. 

1. The convocation notice of an Audit & Supervisory Board 

meeting shall be dispatched to each Audit & Supervisory 

Board Member at least three days prior to the scheduled 

date of such meeting, provided, however, that this due date 

may be reduced in case of urgency. 

1. The convocation notice of an Audit and Supervisory 

Committee meeting shall be dispatched to each Audit and 

Supervisory Committee Member at least three days prior to 

the scheduled date of such meeting, provided, however, that 

this period may be reduced in case of urgency. 

(Newly Established) 2. With the consent of all Audit and Supervisory Committee 

Members, an Audit and Supervisory Committee meeting 

may be held without following the convening procedures. 

  

(Method of Resolutions of the Audit & Supervisory Board) (Method of Resolutions of the Audit and Supervisory 

Committee) 

Article 37. Article 33. 

Unless otherwise provided by laws and regulations, resolutions 

of the Audit & Supervisory Board shall be adopted by a 

majority vote of the Audit & Supervisory Board Members. 

Resolutions of the Audit and Supervisory Committee shall be 

adopted by a majority vote of the Audit and Supervisory 

Committee Members, where a majority of the Members 

entitled to vote are present. 

  

(Minutes of Audit & Supervisory Board Meetings) (Minutes of Audit and Supervisory Committee Meetings) 

Article 38. Article 34. 

1. Minutes shall be prepared with respect to the proceedings of 

meetings of the Audit & Supervisory Board in accordance 

with applicable laws and regulations, and the Audit & 

Supervisory Board Members in attendance shall affix their 

names and seals thereto or attach their electronic signatures 

thereto. Minutes of Audit & Supervisory Board meetings 

shall be kept at the head office for a period of ten years from 

the date of the resolution. 

1. Minutes shall be prepared with respect to the proceedings of 

meetings of the Audit and Supervisory Committee in 

accordance with applicable laws and regulations, and the 

Audit and Supervisory Committee Members in attendance 

shall affix their names and seals thereto or attach their 

electronic signatures thereto. 

(Newly Established) 2. Minutes of Audit and Supervisory Committee meetings 

shall be held at the head office for a period of ten years from 

the date of the meeting. 

  

(Regulations of the Audit & Supervisory Board) (Regulations of the Audit and Supervisory Committee) 

Article 39. Article 35. 

Matters concerning the Audit & Supervisory Board shall be in 

accordance with the Regulations of the Audit & Supervisory 

Board established by the Audit & Supervisory Board, in 

addition to laws and regulations and these Articles of 

Incorporation. 

Matters concerning the Audit and Supervisory Committee shall 

be in accordance with the Regulations of the Audit and 

Supervisory Committee established by the Audit and 

Supervisory Committee, in addition to laws and regulations 

and these Articles of Incorporation. 

  

(Remunerations for Audit & Supervisory Board Members) (Deleted) 

Article 40.  

The Remuneration, Etc. to Audit & Supervisory Board 

Members of the Company shall be determined by resolution of 

a general meeting of shareholders. 
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Current Articles of Incorporation Proposed Amendments 

Chapter VI 

Accounts 

Chapter VI 

Accounts 

  

Articles 41. - 44. (Omitted) Articles 36. - 39. (Unchanged) 
 


