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June 24, 2026 

 

15-1, Naeshiro-cho, Mizuho-ku, Nagoya 

BROTHER INDUSTRIES, LTD. 
Kazufumi Ikeda 

Representative Director & President 

 

NOTICE OF RESOLUTIONS OF  

THE 134TH ORDINARY GENERAL MEETING OF SHAREHOLDERS 

 

 Dear Shareholders, 

 

 Please take notice that, at the 134th Ordinary General Meeting of Shareholders of Brother Industries, Ltd. held on 

June 24, 2026, reports were made and resolutions were adopted as follows: 

 

 

Matters to be reported: 

1. Report on the Business Report, Consolidated Financial Statements for the 134th fiscal term (from April 1, 

2025 to March 31, 2026) and the result of the audits of the Consolidated Financial Statements by the 

Accounting Auditor and the Audit & Supervisory Board 

The particulars of the above Business Report, the Consolidated Financial Statements, and the result of the 

audits of the Consolidated Financial Statements by the Accounting Auditor and the Audit & Supervisory 

Board were reported. 

 

2. Report on the Financial Statements for the 134th fiscal term (from April 1, 2025 to March 31, 2026) 

The particulars of the above Financial Statements were reported. 

 

 

Matters to be resolved: 

Proposal 1: Partial Amendments to the Articles of Incorporation 

This proposal was approved and adopted as proposed. 

The details of the amendments are as follows. 

 

 

  



(the underlined part shows the amendments) 

Current Articles of Incorporation Proposed amendments 

CHAPTER 1. GENERAL PROVISIONS 

Article 1 to Article 3 (Text omitted) 

 

(Bodies) 

Article 4 The Company shall place the following bodies: 

(1)  Board of Directors 

(2)  Corporate Auditor(s) 

(3)  Audit & Supervisory Board 

(4)  Accounting Auditor(s) 

 

Article 5 (Text omitted) 

 

CHAPTER 2. SHARES to CHAPTER 3. MEETING OF 

SHAREHOLDERS 

Article 6 to Article 19 (Text omitted) 

 

CHAPTER 4. DIRECTORS AND BOARD OF 

DIRECTORS 

(Number and Election of Directors) 

Article 20 The number of Directors shall be not more than 

eleven (11), and Directors shall be elected by a 

resolution of a meeting of shareholders. 

 

 

 

< Newly established > 

 

 

 

2 The resolution for the election of Directors shall 

be authorized by a majority of vote cast by the 

shareholders entitled to vote at a meeting of 

shareholders which requires the presence of 

shareholders holding not less than one-third of 

voting rights of all the shareholders. 

3 Resolution for the election of Directors shall not 

be subject to cumulative voting. 

CHAPTER 1. GENERAL PROVISIONS 

Article 1 to Article 3 (Unchanged) 

 

(Bodies) 

Article 4 The Company shall place the following bodies: 

(1) Board of Directors 

(2) Audit & Supervisory Committee 

< Deleted > 

(3) Accounting Auditor(s) 

 

Article 5 (Unchanged) 

 

CHAPTER 2. SHARES to CHAPTER 3. MEETING OF 

SHAREHOLDERS 

Article 6 to Article 19 (Unchanged) 

 

CHAPTER 4. DIRECTORS AND BOARD OF 

DIRECTORS 

(Number and Election of Directors) 

Article 20 The number of Directors (excluding Directors who 

are Audit & Supervisory Committee Members) 

shall be not more than eleven (11), and the number 

of Directors who are Audit & Supervisory 

Committee Members shall be not more than five 

(5). 

2 Directors shall be elected upon resolution at a 

meeting of shareholders, with distinction made 

between Directors who are Audit & Supervisory 

Committee Members and other Directors. 

3 The resolution for the election of Directors shall be 

authorized by a majority of vote cast by the 

shareholders entitled to vote at a meeting of 

shareholders which requires the presence of 

shareholders holding not less than one-third of 

voting rights of all the shareholders. 

4 Resolution for the election of Directors shall not be 

subject to cumulative voting. 

 



(the underlined part shows the amendments) 

Current Articles of Incorporation Proposed amendments 

 

(Filling of Vacancies in Office of Directors) 

Article 21 Vacancies in office of Directors shall be filled by 

vote of the shareholders. However, the Board may 

decide not to fill the vacancy in the number of 

Directors required by law have already been 

elected.  

 

(Term of Office of Directors) 

Article 22 The term of office of each Director shall expire at 

the closing of annual meeting pertaining to the last 

business year coming within one (1) year after his 

or her taking office. Directors may be re-elected. 

 

 

< Newly established > 

 

 

 

 

 

< Newly established > 

 

 

 

 

 

 

< Newly established > 

 

 

 

 

 

 

 

 

 

 

< Deleted > 

 

 

 

 

 

(Term of Office of Directors) 

Article 21 The term of office of each Director (excluding 

Director who are Audit & Supervisory Committee 

Member) shall expire at the closing of annual 

meeting pertaining to the last business year 

coming within one (1) year after his or her taking 

office. Directors may be re-elected. 

2 The term of office of each Director who is an 

Audit & Supervisory Committee member shall 

expire at the closing of annual meeting pertaining 

to the last business year coming within two (2) 

years after his or her taking office. Such Directors 

may be re-elected. 

3 The term of office of any Director who is an 

Audit & Supervisory Committee member elected 

to fill a vacancy caused by retirement of an Audit 

& Supervisory Committee Member before the 

expiration of his or her term of office shall expire 

when the term of office of his or her predecessor 

would have expired. 

4 The effective term of the resolution for the 

election of a substitute Director who is an Audit 

& Supervisory Committee Member under the 

provision of Article 329, Paragraph 3 of the 

Company Law shall expire at the commencement 

of annual meeting pertaining to the last business 

year coming within two (2) years after his or her 

taking office. 

 

 



(the underlined part shows the amendments) 

Current Articles of Incorporation Proposed amendments 

 

(Representative Directors) 

Article 23 The Company shall elect the representative 

Director by a resolution of the Board of Directors. 

 

 

 

2 (Text omitted) 

 

(Executive Directors) 

Article 24 The Board of Directors may elect, by its 

resolution, the following Directors among 

all the Directors: a Chairman of the Board 

or a Director & Vice-chairman. 

 

 

(Director & Corporate Advisor) 

Article 25 The Board of Directors may elect a Director 

& Corporate Advisor among all the 

Directors by its resolution. 

 

(Authority of the Board of Directors) 

Article 26 In addition to items specified by law or ordinance 

or in the Articles of Incorporation, the Board of 

Directors shall decide by resolutions all very 

important matters relating to business operations 

of the Company. 

 

 

 

(Convocation of Meeting of the Board) 

Article 27 (Text omitted) 

2 Notice of the meeting of the Board of Directors 

shall be dispatched to each Director and each 

Corporate Auditor at least three (3) days prior to 

the date of the meeting. In case of emergency, 

however, the said period may be shortened. 

 

 

(Representative Director) 

Article 22 The Company shall elect the representative 

Director from among Directors (excluding 

Directors who are Audit & Supervisory 

Committee Members) by a resolution of the Board 

of Directors. 

2 (Unchanged) 

 

(Executive Directors) 

Article 23 The Board of Directors may elect, by its resolution, 

the following Directors among all the Directors 

(excluding Directors who are Audit & Supervisory 

Committee Members): a Chairman of the Board or 

a Director & Vice-chairman. 

 

 

< Deleted > 

 

 

 

(Delegation of decisions on important business execution) 

Article 24 In accordance with the provision of Article 399-13, 

Paragraph 6 of the Company Law, the Board of 

Directors may, by its resolution, delegate the 

decision on important business execution 

(excluding matters set forth in items of Paragraph 

5 of the same Article) to Directors in whole or in 

part. 

 

(Convocation of Meeting of the Board) 

Article 25 (Unchanged) 

2 Notice of the meeting of the Board of Directors 

shall be dispatched to each Director at least three 

(3) days prior to the date of the meeting. In case of 

emergency, however, the said period may be 

shortened. 

 



(the underlined part shows the amendments) 

Current Articles of Incorporation Proposed amendments 

 

(Action of the Board) 

Article 28 (Text omitted) 

2 If all members of the Board of Directors agree with 

a resolution item of the Board of Directors in 

writing or by electromagnetic record, the aforesaid 

resolution item shall be deemed to be passed by the 

Board of Directors. If any objections are expressed 

by any Corporate Auditors, however, this may not 

be the case. 

 

Article 29 (Text omitted) 

 

(Minutes of Board Meeting) 

Article 30 The summary of proceedings and resolutions, and 

other items specified by law or ordinance of a 

meeting of the Board of Directors shall be entered 

or recorded in the corporate minutes, and the 

Directors and the Corporate Auditors attending the 

meeting shall sign their names and put their seals 

or sign electronically thereon. 

 

(Compensation and Others of Directors) 

Article 31 Compensation and others of Directors shall be 

respectively determined by a resolution of a 

meeting of shareholders. 

 

 

 

Article 32 to Article 33 (Text omitted) 

 

 

(Action of the Board) 

Article 26 (Unchanged) 

2 If all members of the Board of Directors agree with 

a resolution item of the Board of Directors in 

writing or by electromagnetic record, the aforesaid 

resolution item shall be deemed to be passed by the 

Board of Directors.  

 

 

 

Article 27 (Unchanged) 

 

(Minutes of Board Meeting) 

Article 28 The summary of proceedings and resolutions, and 

other items specified by law or ordinance of a 

meeting of the Board of Directors shall be entered 

or recorded in the corporate minutes, and the 

Directors attending the meeting shall sign their 

names and put their seals or sign electronically 

thereon. 

 

(Compensation and Others of Directors) 

Article 29 Compensation and others of Directors shall be 

respectively determined by a resolution of a 

meeting of shareholders with distinction made 

between Directors who are Audit & Supervisory 

Committee Members and other Directors. 

 

Article 30 to Article 31 (Unchanged) 

 

 

 

 

  



(the underlined part shows the amendments) 

Current Articles of Incorporation Proposed amendments 

 

CHAPTER 5. CORPORATE AUDITORS AND AUDIT 

& SUPERVISORY BOARD 

(Number and Election of Corporate Auditors) 

Article 34 The number of Corporate Auditors shall be not 

more than five (5). Corporate Auditors shall be 

elected by a resolution of a meeting of 

shareholders. 

2 The resolution for the election of Corporate 

Auditors shall be authorized by a majority of vote 

cast by the shareholders entitled to vote at a 

meeting of shareholders which requires the 

presence of shareholders holding not less than one-

third of voting right of all the shareholders. 

 

(Filling of Vacancies in Office of Corporate Auditors) 

Article 35 Vacancies in office of Corporate Auditors shall be 

filled by vote of the shareholders. However, the 

Board of Directors may decide not to fill the 

vacancy in the number of Corporate Auditors 

required by law have already been elected. 

 

(Term of Office of Corporate Auditors) 

Article 36 The term of office of each Corporate Auditor shall 

expire at the closing of annual meeting pertaining 

to the last business year ending within four (4) 

years after his taking office. Corporate Auditors 

may be reelected.  A Corporate Auditor elected to 

fill vacancy shall hold office up to the time of 

termination of the term of office of the retiring 

Corporate Auditor. 

 

 

CHAPTER 5. AUDIT & SUPERVISORY COMMITTEE 

 

 

< Deleted > 

 

 

 

 

 

 

 

 

 

 

 

< Deleted > 

 

 

 

 

 

 

< Deleted > 

 

 

 

 

 

 

 

 

 

 

  



(the underlined part shows the amendments) 

Current Articles of Incorporation Proposed amendments 

 

(Full-time Auditors and Standing Auditors) 

Article 37 The Audit & Supervisory Board shall elect one or 

more full-time Auditors among Corporate 

Auditors. 

 

2 The Audit & Supervisory Board may elect one or 

more standing Auditors among all the Corporate 

Auditors. 

 

(Notice of Convocation of the Audit & Supervisory Board) 

 

Article 38 Notice of convocation of Audit & Supervisory 

Board shall be dispatched to each Corporate 

Auditor at least three (3) days prior to the date of 

the meeting. In case of emergency, however, this 

period may be shortened. 

 

 

(Resolution of the Audit & Supervisory Board) 

Article 39 Unless otherwise provided by the Company Law, 

a vote of majority of Auditors present at the time 

of the vote shall be the decision of the Board. 

 

 

 

 

(Regulations for Audit & Supervisory Board) 

Article 40 The management of Audit & Supervisory Board 

shall be subject to the Regulations for the Board as 

established by Audit & Supervisory Board as well 

as items specified by law or ordinance or in the 

Articles of Incorporation. 

 

 

(Full-time Audit & Supervisory Committee Members) 

Article 32 The Audit & Supervisory Committee may elect 

one or more full-time Audit & Supervisory 

Committee Member(s) among Audit and 

Supervisory Committee Members. 

< Deleted > 

 

 

 

(Notice of Convocation of the Audit & Supervisory 

Committee) 

Article 33 Notice of convocation of Audit & Supervisory 

Committee shall be dispatched to each Audit & 

Supervisory Committee Member at least three (3) 

days prior to the date of the meeting. In case of 

emergency, however, this period may be 

shortened. 

 

(Resolution of the Audit & Supervisory Committee) 

Article 34 Unless otherwise provided by the Company Law, 

resolution of the Audit & Supervisory Committee 

shall be made at a meeting of the Audit & 

Supervisory Committee where more than half of 

the members attend and be passed by a vote of 

majority of members. 

 

(Regulations for Audit & Supervisory Committee) 

Article 35 The management of Audit & Supervisory 

Committee shall be subject to the Regulations for 

the Committee as established by Audit & 

Supervisory Committee as well as items specified 

by law or ordinance or in the Articles of 

Incorporation. 

 

 

  



(the underlined part shows the amendments) 

Current Articles of Incorporation Proposed amendments 

 

(Minutes of Audit & Supervisory Board Meeting) 

Article 41 The summary of proceedings and resolutions, and 

other items specified by law and regulations of a 

meeting of Audit & Supervisory Board shall be 

entered or recorded in the corporate minutes, and 

the Corporate Auditors attending the meeting shall 

sign their names and put their seals or sign 

electronically thereon. 

 

(Compensation and Others of Corporate Auditors) 

Article 42 Compensation and others of Corporate Auditors 

shall be respectively determined by a resolution of 

a meeting of shareholders. 

 

(Release of Liability of the Corporate Auditors) 

Article 43 The Company, by a resolution of Board of 

Directors, may release Corporate Auditors 

(including former Corporate Auditors) from the 

liability within the amount obtained by deducting 

the minimum liability limit specified by law or 

ordinance from liability amount if satisfying the 

conditions specified by laws and regulations 

regarding the liability under Article 423, Paragraph 

1 of the Company Law. 

 

(Agreement with Outside Corporate Auditors Regarding 

Limitation of Liability) 

Article 44 The Company and Outside Corporate Auditors 

may, if satisfying the conditions specified by laws 

and regulations regarding the liability under 

Article 423, Paragraph 1 of the Company Law, 

enter into an agreement which limits the liability of 

Outside Corporate Auditors, provided that the 

limitation of liability under such agreement shall 

be the minimum liability amount prescribed by 

such laws and regulations. 

 

 

(Minutes of Audit & Supervisory Committee Meeting) 

Article 36 The summary of proceedings and resolutions, and 

other items specified by law and regulations of a 

meeting of Audit & Supervisory Committee shall 

be entered or recorded in the corporate minutes, 

and Audit & Supervisory Committee Members 

attending the meeting shall sign their names and 

put their seals or sign electronically thereon. 

 

 

< Deleted > 

 

 

 

 

< Deleted > 

 

 

 

 

 

 

 

 

 

 

 

< Deleted > 

 

 



(the underlined part shows the amendments) 

Current Articles of Incorporation Proposed amendments 

 

CHAPTER 6. ACCOUNTING 

Article 45 to Article 47 (Text omitted) 

 

 

 

 

< Newly established > 

 

 

 

 

 

 

 

 

 

 

< Newly established > 

 

 

 

 

 

 

 

 

 

 

< Newly established > 

 

 

 

 

 

CHAPTER 6. ACCOUNTING 

Article 37 to Article 39 (Unchanged) 

 

SUPPLEMENTARY PROVISIONS 

(Transitional measures concerning Release of Liability of 

Corporate Auditors) 

Article 1 The Company, by resolution of the Board of 

Directors, may release Corporate Auditors 

(including former Corporate Auditors) who serve 

or served before the closing of the 134th Ordinary 

General Meeting of Shareholders from his or her 

liability under Article 423, Paragraph 1 of the 

Company Law, to the maximum extent permitted 

by law or ordinance. 

 

(Transitional measures concerning the Agreement with Outside 

Corporate Auditors regarding limitation of liability) 

Article 2 The Agreement with Outside Corporate Auditors 

(including former Outside Corporate Auditors) 

regarding limitation of liability under Article 423, 

Paragraph 1 of the Company Law, entered before 

the closing of the 134th Ordinary General Meeting 

of Shareholders shall be prescribed in Article 44 of 

the Article of Incorporation prior to the 

amendments by resolution of the same annual 

meeting of shareholders. 

 

(Deletion of Supplementary Provisions) 

Article 3  Articles 1 through 3 of these Supplementary 

Provisions shall be automatically deleted on the 

date on which ten (10) years have elapsed from the 

closing of the 134th Ordinary General Meeting of 

Shareholders. 

 

 

  



 

Proposal 2: Election of 7 Directors (Excluding Directors who are Audit & Supervisory Committee Members) 

Mr. Kazufumi Ikeda, Mr. Tadashi Ishiguro, Mr. Satoru Kuwabara, Ms. Aya Shirai, Mr. Kazunari Uchida, 

Mr. Naoki Hidaka and Mr. Masahiko Miyaki (seven in all) were re-elected as Directors (excluding Directors 

who are Audit & Supervisory Committee Members) as proposed, and all of them assumed office 

respectively. 

 

Proposal 3: Election of 5 Directors who are Audit & Supervisory Committee Members 

Mr. Takeshi Yamada, Mr. Tadashi Kato, Mr. Akira Yamada, Ms. Chika Matsumoto and Ms. Ikuko Akamatsu 

(five in all) were newly appointed as Directors who are Audit & Supervisory Committee Members as proposed, 

and all of them assumed office respectively. 

 

Proposal 4: Election of 1 substitute Director who is an Audit & Supervisory Committee Member 

Ms. Aya Shirai was newly appointed as Substitute Director who is an Audit & Supervisory Member as proposed. 

 

Proposal 5: Determination of the Amount of Remuneration for Directors (Excluding Directors who are Audit & 

Supervisory Committee Members) 

This proposal was approved and adopted as proposed. 

 

Proposal 6: Determination of the Amount of Remuneration for Directors who are Audit & Supervisory 

Committee Members 

This proposal was approved and adopted as proposed. 

 

Proposal 7: Revision of the Performance-Based Stock Compensation Plan for Directors, etc. 

This proposal was approved and adopted as proposed. 

 


