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Note:  This document has been translated from a part of 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. 

  

Securities Code: 6323  

May 15, 2024 

(Measures for electronic provision commenced on May 8, 2024) 
To Our Shareholders:  

Yoshiyuki Fujishiro, President and CEO  

RORZE CORPORATION  
1588-2 Michinoue, Kannabe-cho, Fukuyama-shi, 
Hiroshima  

  

Notice of the 39th Annual General Meeting of Shareholders  
  

First, we would like to express our deepest sympathies to all those who have been affected by the 2024 Noto Peninsula 
Earthquake, and we sincerely hope for a quick recovery. 

We hereby announce that the 39th Annual General Meeting of Shareholders of RORZE CORPORATION (the 
“Company”) will be held as described below.  

For this Annual General Meeting of Shareholders, we have taken measures for electronic provision of the 
information contained in the Reference Documents for the General Meeting of Shareholders, etc. (matters 
subject to measures for electronic provision.) This information has been posted on the following websites. 
Please access either of the following websites shown below to view the information. 

 

[The Company’s website] 

https://www.rorze.com/en/news category/ir/ 

(Please access the above website and select “Notice of the 39th Annual General Meeting of Shareholders” to review 
the documents.) 

 

[The website of the Tokyo Stock Exchange (Tokyo Stock Exchange Listed Company Search)] 

https://www2.jpx.co.jp/tseHpFront/JJK020010Action.do?Show=Show 

 

(Please access the Tokyo Stock Exchange website indicated above, search by entering “RORZE CORPORATION” 
as “Issue name (company name)” or “6323” as “Code”, select “Basic information” then “Documents for public 
inspection/PR information.” Under “Filed information available for public inspection,” click “Click here for access” 
under “[Notice of General Shareholders Meeting /Informational Materials for a General Shareholders Meeting] and 
view the information.”) 

 

When you are not attending the meeting on the day, you may exercise your voting rights via the Internet, etc. 
or in writing. Please refer to the Reference Documents for the General Meeting of Shareholders, and exercise 
your voting rights by 6:00 p.m. on Wednesday, May 29, 2024 (JST) in accordance with the following 
instructions. 
 

1. Date and Time: Thursday, May 30, 2024, at 9:30 a.m. (JST) (Reception opens at 9:00 a.m.)  

2. Venue:  Head Office Cafeteria of the Company  

1588-2 Michinoue, Kannabe-cho, Fukuyama-shi, Hiroshima  
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3. Purpose of the Meeting  

Matters to be reported:  

1. Business Report, Consolidated Financial Statements and audit results of Consolidated Financial Statements 
by Financial Auditor and Audit & Supervisory Board for the 39th fiscal year (from March 1, 2023 to February 
29, 2024)  

2. Non-consolidated Financial Statements for the 39th fiscal year (from March 1, 2023 to February 29, 2024) 

Matters to be resolved:  

Proposal No. 1: Appropriation of Surplus 

Proposal No. 2: Amendment to the Articles of Incorporation 

Proposal No. 3: Election of Seven Directors 

Proposal No. 4: Election of One Audit and Supervisory Board Member 

 
 
- When you attend the meeting on the day, please submit the enclosed voting form to the reception of the venue.  
- Notice of any revisions to the matters subject to measures for electronic provision will be posted on the websites shown above, 

together with the relevant matters before and after revision.  
- Documents containing the matters subject to measures for electronic provision will be sent to shareholders who request the provision 

of printed versions of the documents. However, the matters listed below will not be included in the documents to the relevant laws 
and regulations and the Article of Incorporation of the Company.  

I. Business Report  
5. System to ensure the adequacy of the business and the operation status of the system  

(1) Overview of the system to ensure the adequacy of the business  
(2) Overview of the operation status of the system to ensure the adequacy of the business  

II. Notes to Consolidated Financial Statements  
III. Notes to Non-consolidated Financial Statements  
For the avoidance of doubtthe Audit &  Supervisory Board Members and Financial Auditor audit documents subject to audit, including 
the above matters.  
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Guide to Exercising Voting Rights 

You may exercise your voting rights by one of the following three methods. 

 

■Exercising voting rights by attendance at the General Meeting of Shareholders 

Please submit the enclosed voting form to the reception of the venue. 

Date and time: Thursday, May 30, 2024, at 9:30 a.m.(JST) (Reception opens at 9:00 a.m.) 

 

■Exercising voting rights via the Internet, etc. 

Please scan the QR code indicated at the lower right of the voting form using your smartphone, etc., or access 
RORZE’s designated website (https://www.web54.net) (in Japanese) for voting, follow the instructions on the 
screen and enter your approval or disapproval of the proposals. 

Votes to be transmitted by: Wednesday, May 29, 2024, at 6:00 p.m.(JST) 

 

1. Please note that we request shareholders who exercise their voting rights via the Internet to change their 
password on the voting rights exercise website in order to prevent unauthorized access (“spoofing”) by other 
than shareholders and to prevent tampering with the content of the vote. 

2. A new “voting right exercise code” and “password” will be provided each time when a General Meeting of 
Shareholders is convened. 

3. Costs (Internet access fees, telephone fees, packet transmission fees, and etc.) incurred in accessing the voting 
rights exercise website from your PC or smartphone are to be borne by the shareholder. 

4. Institutional investors may use the electronic voting rights exercise platform operated by ICJ, Inc. to exercise 
the voting rights by electronic or magnetic means for the Meeting. 

 

■Exercising voting rights in writing 

Please indicate “approval” or “disapproval” with respect to each proposal on the enclosed voting form and post it 
without a postage stamp. 

Votes to be received by: Wednesday, May 29, 2024, at 6:00 p.m.(JST) 

※If you exercise your voting rights via the Internet, etc. more than once, only the final vote will be taken as valid. 

※If you exercise your voting rights both via the Internet, etc. and in writing, the vote exercised via the Internet, 

etc. will be taken as valid. 

※If you do not indicate your approval or disapproval of a proposal on the voting form when exercising your voting 

rights in writing, we will deem that you have indicated your intention to approve that proposal. 
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Reference Documents for the General Meeting of Shareholders  
  

Proposals and Reference Information  

Proposal No. 1:  Appropriation of Surplus  
  
Based on the dividend policy, considering the performance of this term and the future business development, etc., the 
Company proposes the appropriation of surplus as follows:  

  

Year-end dividends  

(1) Type of dividend property  

To be paid in cash.  

(2) Allotment of dividend property and their 
aggregate amount  

¥135 per common share of the Company  

Aggregate amount: ¥2,378,728,215 

(3) Effective date of dividends of surplus  
May 31, 2024  

  

<Reference>  

Dividend policy  
The Company considers it a management priority of the highest order to strive for the return of profit to its 
shareholders. We secure sufficient internal reserves for future business development and putting the Company on a 
firmer footing. Furthermore, the Company makes it a basic principle to pay stable dividends on a continual basis 
while giving comprehensive consideration to factors including business performance and financial status, thereby 
returning profit to its shareholders. 
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Proposal No. 2: Amendment to the Articles of Incorporation 
 

1. Reasons for the Amendment 

In order to secure effective human resources as Directors and Audit & Supervisory Board Members who are not 
executive directors, etc., and to create an environment in which they can fully fulfill their expected roles, the 
Company proposes to establish new provisions to enable the Company to enter into agreements that limit the 
liability of Directors and Audit & Supervisory Board Members who are not executive directors, etc., in advance 
in accordance with the Companies Act. 

The consent of each Audit & Supervisory Board Member has been obtained for the establishment of Article 30 
of the proposed changes 

 

2. Content of the amendment 

The content of the amendment is as follows: 

(Underlined portions indicate the proposed amendments.) 
Current Articles of Incorporation Proposals for the amendment 

Chapter 4 （Directors and Board of Directors） 

<Establishment> 

Chapter 4 （Directors and Board of Directors） 

(Limited Liability Agreement With Director) 

 Article 30 

Pursuant to the provisions of Article 427, paragraph 1 of the 
Companies Act, the Company may enter into an agreement 
with a Director (excluding a person who is an executive 
director, etc.), limiting liability for damages arising from 
neglecting assigned duties; provided, however, that the 
maximum liability for damages under such agreement shall be 
an amount as prescribed by laws and regulations. 

Chapter 5 （Audit & Supervisory Board Members） 

Articles 30 to 38 (Articles omitted) 

<Establishment> 

Chapter 5 （Audit & Supervisory Board Members） 

Articles 31 to 39 (as current) 

(Limited Liability Agreement With Audit & Supervisory Board 
Member) 

 

 

 

 

 

 

 

Articles 39 to 44 (Articles omitted) 

Article 40 

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 arising from neglecting assigned duties; provided, 
however, that the maximum liability for damages under such 
agreement shall be an amount as prescribed by laws and 
regulations. 

Articles 41 to 46 (as current) 

 
  



- 8 -  

Proposal No. 3  Election of Seven Directors 
 
The terms of office of all six Directors will expire at the conclusion of this meeting. Therefore, the Company proposes 
the election of seven Directors, increasing the number of Outside Directors by one. 
The candidates for Director are as follows:  

Candidate 
No.  Name    Current position in the Company  

1  Yoshiyuki Fujishiro  Re-election  President and CEO  

2  Hideharu Nakamura  Re-election  Director  

3  Katsushi Hayasaki  Re-election  Director  

4  Fumio Sakiya  Re-election  Director and Advisor  

5  Hiroshi Hamori  
Re-election 

Outside  
Independent  

Outside Director  

6  Hidenori Morishita  
Re-election 

Outside  
Independent  

Outside Director 

7 Nahomi Aoto 

New election 

Outside  
Independent  

- 

Re-election: Candidate for Director to be re-elected  
Outside: Candidate for Outside Director  
Independent: Independent officer registered with the Tokyo Stock Exchange  

New election: Candidate for Director to be newly elected 

 
   
















