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1. Summary and changes of this year’s general meetings of shareholders and future outlook 

<Report> “Relationship between issuers and institutional investors which has entered a new phase—

Overview of general meetings of shareholders held in June 2012 and the future outlook” (Mr. 

Eguchi) 

・ Corporate governance means to present oneself with appeal as an ideal investment destination by 
demonstrating self-discipline as well as conveying a sense of security and trust in investment. 

Therefore, differentiation from other companies is necessary. 

・ Companies should use institutional investors as a sounding board when engaging with these 
investors in order to improve their self-presentation abilities. At the same time, it is of importance 

for major domestic institutional investors to strengthen their approach in thinking about governance 

together with companies. 

・ It is important for outside directors to be independent not only as a formality, but also to give 
information to generate a sense of trust and security (i.e., “reputation”). 

・ Companies which have appointed outside directors are required to explain the reasons for the 
appointment. “Comply and Explain” should be the practice. 

・ What is governance from the viewpoint of investors? Surveys or corporate hearings should be 
conducted by preparing questions from the viewpoint of investors in order to provide useful 

material to companies. 

 

<Main opinions> 

・ In Japan, management and investors especially lack the common language when they engage 
each other. Management in other countries is at least conscious about the cost of capital. 

Arguments on corporate governance tend to focus on supervision over wrong doing, but it is an 

important system for preventing value destruction. Companies should disclose continuous 

innovation in governance. (Mr. Sampei) 

・ Stock prices will not change if requirements for independence are met only in form. Stock prices 
and the governance theory should be discussed separately, as stock prices are influenced by the 

momentum based on fundamental profits rather than governance. (Mr. Kainuma) 

・ Fund managers and analysts usually have a different point of view for evaluation from proxy 
coordinators, even if they belong to the same fund management company. I propose to establish a 

methodology as to, “who will talk to investors in what position, and when the dialogue should take 

place,” in order to encourage response from companies. (Mr. Ando) 

・ We allocate one hour just for the IR meeting on governance as we reckon that IR and governance 



 

will lead to reduction of capital cost (as has been proved by Prof. Suda’s research). It is also of 

importance to evaluate the independence of the Board as a whole in addition to that of individual 

outside directors and audit & supervisory board members. (Mr. Yanagi) 

・ We have begun discussion within the company as to how to improve governance in its essence in 
addition to fulfilling the formal requirements because we are increasingly receiving questions about 

governance. I would like to evaluate IR activities by quantifying them (capital cost, etc.). (Mr. 

Amemiya) 

・ We should approximate the purposes/values of management and investment purposes with those 
of investors by engaging with them. (Mr. Ushijima) 

 

2. Discussion: Future direction of the Planning Committee 

・ I would propose to establish a forum for more focused discussions to be held more frequently than 
the bimonthly Planning Committee. I would also like to form a task force on the survey to deepen 

the thoughts of companies on corporate governance. In the medium- to long-term, I would like to 

ensure that investors will share with companies the common issues of importance on governance 

and promote them. (Mr. Eguchi) 

・ In order to identify the overall perspective in Japan, I would like to: (1) conduct a survey of all the 
listed companies; (2) sort out the issues at the Planning Committee; (3) prepare 

recommendations; and (4) make them public on the website and in a report. Moreover, the 

questions of the survey should focus on disclosure and dialogue, in other words, corporate values 

from the IR point of view. (Mr. Yanagi) 

・ I would like to establish a task force to conduct two kinds of research; governance and corporate 
values/IR. Moreover, we need to have a hypothesis before conducting a fact-finding survey. (Mr. 

Kagaya) 

・ Companies and investors have different understanding of stakeholders. Constructive discussions 
between companies and investors should be held regarding the conflict of interest among 

stakeholders and what balance is preferable, in order to determine to what extent we can agree 

with each other. I would like to make a presentation in the next Planning Committee on the 

difference in perception between companies and investors regarding corporate values and 

stakeholders. (Mr. Sampei) 

・ I would like to find out why governance at the Japanese companies has a bad reputation. (Mr. 
Kainuma) 

・ As for IR, companies in Japan are polarized between those that make their best effort and those 
that respond with minimum effort. It is important to set a benchmark and have a top-down 

approach in order to raise the general level of Japanese companies. Themes of the survey should 

be focused. Corporate value seems to be too broad a theme. With personnel changes scheduled, 

we should aim at having results by the end of March next year. (Mr. Ando) 



 

・ We should make a report that will explain how disclosure/IR and corporate governance positively 
relate to the continued competitiveness of companies, and make points that are persuasive to 

management. (Mr. Kagaya) 

・ We can make a persuasive argument by outlining and presenting “how corporate value is 
measured” catering to the relative majority, or the largest common denominator. (Mr. Kainuma) 

・ Corporate value needs not be given only one definition, as the market works because it consists of 
market participants with various views. (Mr. Sampei) 

・ It could have a big external impact if we can find out what the essential elements of best 
governance are. We should conduct hearings of the best performing companies, and discuss 

between companies and investors. (Mr. Eguchi) 

・ Announcements will be made from the Secretariat about recruitment of members for task forces: 
one for a fact-finding survey of corporate disclosure/IR; and the other for a survey on governance 

from the viewpoint of investors. We need to make sure that the former survey will not overlap with 

the one by Japan Investor Relations Association, or with one by the Tokyo Stock Exchange for the 

Corporate Value Improvement Award. (Mr. Kagaya) 
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