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The Study Group on Promoting Dialogue between Companies and 
Investors for Sustainable Growth 

Summary Report  
 
 
Fundamental Concerns 
 
01 In order for Japan’s economy, as a whole, to restore its “earning power = 

profitability,” companies need to raise their productivity and profitability, 
and outperform global competition. This will require a strengthened 
framework supportive of bold management decisions towards sustainable 
growth and investments in innovation such as human capital, facilities, 
and research and development. The broad and equitable distribution of 
the fruits of these initiatives to the nation (households) is a path to 
securing Japan’s future national wealth amidst a society facing a 
declining population. 

 
02 With this recognition, the “Japan Revitalization Strategy Revised in 

2014 - Japan ’s challenge for the future -,” approved by Cabinet Decision 
on June 24th, 2014, sets forth plans to raise the productivity and 
profitability of companies through measures to enhance corporate 
governance, promote the supply of risk money, and improve the 
investment chain.  

 
03 The aim of this plan is stated as follows:  

“In order to increase corporate profits through improvement of 
productivity and ensure that the increased profits lead to increase of 
wages , reinvestment and the return of profits to shareholders, it is 
important – primarily for global companies – to achieve sustainable 
increases in corporate value by giving consideration to the cost of capital 
and enhancing corporate governance.  
To that end, it is necessary not only to encourage companies themselves to 
act proactively but also to implement initiatives to improve corporate 
profitability and productivity in a comprehensive manner. These 
initiatives will be implemented through the efforts of various investors to 



2 
 

improve the investment chain ― the series of investment processes 
leading up to the return of profits earned from investment to households 
― in a way that leads to the creation of value in the long term and support 
extended by financial institutions as providers of funds to improve and 
strengthen the quality and sustainability of the borrower’s businesses. 
It is important to strengthen the favorable economic cycle by returning 
the benefits of economic growth achieved through these initiatives 
throughout the economy via the expansion of employment opportunities, 
wage increases, and increases in capital expenditures and distribution of 
dividends.” 

 
04 In order to realize a virtuous cycle of value creation, it is imperative that 

companies (as a core component of the economy) and investors such as 
shareholders (as suppliers of risk money) deepen their mutual 
understanding through high quality dialogue, and together work towards 
sustainable growth and corporate value creation over the mid- to 
long-term. Dialogue refers to all forms of communication, including direct 
and continuous communication based on company disclosures.  
Enhancing the quality of dialogue will require a change in both the 
mindsets and behaviors of the people and organizations supporting it.  

 
05 With this notion in mind the “Study Group on Promoting Dialogue 

Between Companies and Investors for Sustainable Growth” was 
established to consider the issues and various measures set forth in the 
“Japan Revitalization Strategy Revised in 2014 - Japan’s challenge for 
the future -.” 

 
1. Accelerating structural reform program (Vitalizing industries)  
 (3) Specific new measures to be taken 

i) Enhancing corporate governance, promoting the supply of risk 
money and improving the investment chain  

⑥ Promoting dialogue between companies and investors for 
sustainable corporate value creation 

In order to promote dialogue between companies and investors, 
the Government will conduct a study how the date of general 
shareholders’ meetings and the dates of record should be 
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established within an international context, and industry groups 
will be asked to study guidelines for these. 
Regarding companies’ information disclosure to investors, in order 
to study the practice of holistic and comprehensive disclosure by 
companies, study group comprising relevant government 
ministries/agencies and other organizations will be established 
without delay. 

 
06 Starting in September 2014 the “Study Group on Promoting Dialogue 

Between Companies and Investors for Sustainable Growth,” with the 
Ministry of Economy, Trade and Industry (METI) serving as secretariat, 
met for a total of 4 times, and furthermore the “Working Group on 
Corporate Information Disclosure” and the “Working Group on 
Shareholder Meetings” were formed to further discuss these topics and 
each met for a total of 7 times. 

 
07 Specifically, the current state as well as relevant issues with respect to 

corporate information disclosure, the entire process surrounding 
shareholder meetings, and ongoing dialogue that takes place throughout 
the year were examined in detail with the aim of comprehensively 
reviewing the environment for dialogue between companies and investors. 
Particular attention was given to discussions with respect to the following 
two perspectives. 

1)  In light of the globalization of business operations and capital 
raising activities of Japanese companies, is the environment for 
dialogue in Japan as good as, or perhaps even better, than that in 
other countries.  

2)  Not just the individual components, but is the environment and 
infrastructure for dialogue, in its entirety, conducive to promoting 
high quality dialogue.  

 
08 Furthermore, the examination by the Study Group included discussions, 

considerations, and perspectives from other related measures that share 
in the background and purpose of “Enhancing corporate governance, 
promoting the supply of risk money and improving the investment chain.” 
While there were many such items considered, explicit association was 
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made to the “Principles for Responsible Institutional Investors «Japan’s 
Stewardship Code»” (February 26, 2014; hereinafter referred to as the 
“Stewardship Code”) and “Japan’s Corporate Governance Code –  
Seeking Sustainable Corporate Growth and Increased Corporate Value 
over the Mid- to Long-Term” (March 5, 2015; hereinafter referred to as 
“Japan’s Corporate Governance Code”), as well as to the “Final Report of 
the Ito Review ‘Competitiveness and Incentives for Sustainable Growth: 
Building Favorable Relationships between Companies and Investors’ 
Project” (August 2014; hereinafter referred to as the “Ito Report”).  

 
09 In particular, the Ito Review involved a comprehensive analysis of the 

current state of corporate value creation and the capital markets and also 
included relevant recommendations, therefore serving as a foundation for 
the discussions by the Study Group. In addition, the Stewardship Code 
and the Corporate Governance Code aim to secure mid- to long-term 
returns for clients and beneficiaries through effective corporate 
governance that promote sustainable growth and enhanced corporate 
value creation over the mid- to long-term as well as constructive and 
“purposeful dialogue” based on a deep understanding of companies by 
institutional investors. The considerations of the Study Group include the 
angle of facilitating such initiatives by companies and investors, and 
providing for an environment supportive of achieving such goals.  

 
10 The following report was assembled by the Study Group and elaborates 

on the direction going forward as well as specific measures.  
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Forward Direction and Specific Measures 
 
01   Does Japan possess an environment necessary for high quality 

dialogue between companies and investors aimed at sustainable 
corporate value creation? With this issue in mind, the Study Group 
examined and discussed the current state, relevant issues, and preferable 
conditions with respect to the following components underlying the 
environment for dialogue, while taking into consideration the state of this 
matter globally.  

 
(i)  Corporate information disclosure 
(ii)  Process surrounding shareholder meetings 

   (and opportunities for daily and continuous dialogue) 
(iii)  Mindsets and behaviors of companies, investors, and other 

parties involved in dialogue 
 
02  Through these examinations and discussions the Study Group has 

come up with the following recommendations with respect to the direction 
going forward and the specific measures aimed at promoting dialogue 
between companies and investors so as to realize sustainable corporate 
value creation.  

03  In this context “dialogue” broadly refers to all forms of communication, 
both direct and indirect, between companies and investors, and includes 
continuous dialogue throughout the year as well as the shareholder 
meeting process, both of which are based on corporate information 
disclosure.  In addition, feedback on information disclosure through such 
dialogue was also incorporated. 

 
 
1. Fundamental Perspective 
 
01  In order for companies and investors (including shareholders) to 

deepen their mutual understanding through dialogue and to enhance 
sustainable corporate value creation over the mid- to long-term, it is 
imperative to strive towards an environment for high-quality dialogue, 
even compared to international standards. In considering the direction 
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going forward and the execution of specific measures, the following 
perspectives should serve as the fundamental basis for evaluation.  

(i)   Sustainable growth and enhancing corporate value as the purpose 
of promoting dialogue  

(ii)  Overall optimization from a comprehensive and integrated 
perspective  

(iii)  Altering the mindset and behavior towards dialogue 
 
 
1.1 Sustainable Growth and Enhancing Corporate Value as the Purpose of 

Promoting Dialogue  
 
01  Dialogue between companies and investors is a means to deepening 

mutual understanding, working symbiotically to grow and improve, and 
achieve sustainable growth and enhanced corporate value creation over 
the mid- to long-term.  

02  A company enhancing its earning power and raising its value-add 
towards sustainable growth would have greater capacity to invest in 
innovation including human capital, facilities, and research and 
development. Furthermore, sustainable returns generated from 
long-term investments in such a company should enrich people’s incomes 
and future reserves. Invigorating Japan’s industries and economy as a 
whole through such a virtuous cycle is a critical topic for Japan going 
forward.  

03  In examining specific measures to promote dialogue, it is important 
that the achievement of such goals be part of the evaluation, and the aim 
should be to create an environment for high-quality dialogue, compared 
to international standards.  

 
 
1.2 Overall Optimization from a Comprehensive and Integrated Perspective 
 
【The Need for a Comprehensive and Integrated Perspective】 
01  The various components comprising dialogue – such as information 

disclosure and its audit and timing, the schedule for shareholder 
meetings and the agenda items, the electronification of the dialogue 
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process – are all inter-related. Furthermore, when examining information 
disclosure it is important to consider the interrelation between matters 
such as regulatory and voluntary disclosures, financial and non-financial 
information, and mid- to long-term information and short-term 
information.  

02  As such, along with an understanding of the expected roles and actual 
states of these various components, a perspective that comprehensively 
evaluates the process of dialogue in its entirety is required. 

 
【The Interaction Between Information Disclosure and Direct Dialogue】 
03  These interactions must be captured as a dynamic process. For 

example, with the aim of achieving resolution at shareholder meetings, 
early engagement in dialogue would be promoted, and in turn, the 
information disclosure necessary to facilitate such dialogue would be 
explored. In addition, the sufficient provision of disclosure with respect to 
earnings will help the shareholder meeting process and dialogue 
throughout the year to focus more on mid- to long-term business strategy. 

04  In order to understand such dynamic relationship, it would be 
beneficial to categorize communication between companies and investors 
into “direct verbal communication” (such as the shareholder meeting 
process, IR, and analyst meetings) and “disclosure communication,” and 
think about their interaction. It is important that the interaction between 
the two strengthens each other such that high-quality information 
disclosure raises the quality of dialogue, and high-quality dialogue 
stimulates enhancements to information disclosure. 

 
【Towards an Overall Optimization】 
05  Therefore, in order to promote an environment for high-quality 

dialogue, compared to international standards, it is critical to 
comprehensively review the environment surrounding companies and 
investors, and strive towards an overall optimization of this environment. 

 
 
1.3 Altering the Mindset and Behavior towards Dialogue 
 
01  The Study Group focused its examination on the environment and 
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framework necessary to promote dialogue between companies and 
investors. However, even within such a framework, the most critical 
element is the mindset and behavior towards dialogue that are exhibited 
by company directors, executives, employees, and both institutional and 
individual investors. It is also important that the various players 
supporting the process of dialogue practically work towards promoting 
fluid dialogue between companies and investors, and enhancing the 
quality of such dialogue.  

02  As such, in examining a framework for dialogue, it is necessary to 
consider the incentives of each player in light of how their mindsets and 
behaviors can be transformed to better promote dialogue.  

03  From the point of view that individuals are the ultimate beneficiary of 
stock investments within the investment chain, companies and investors 
should realize, at the forefront of their minds, that they are bound to 
individuals through their fiduciary responsibilities and accountablity, 
and that they are not in a conflicting role but should rather together work 
towards the creation of value.  

 
04   On the basis of this fundamental perspective, the Study Group 

provides the following recommendations with respect to the desirable 
environment for dialogue, and specifically the measures necessary to 
achieve desirable corporate information disclosures and shareholder 
meeting processes.  The Study Group also comments on the mindsets 
and behaviors of the players surrounding this environment for dialogue.  

 
2. Desirable Corporate Information Disclosure 
 
 
2.1 Basic Principles 

 
01  From the perspective of promoting dialogue between companies and 

investors, good corporate information disclosure should take into account 
the following basic principles.  

 
1) Effectiveness: Information Disclosure Useful in Evaluating Corporate 

Value 
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02  Since dialogue between companies and investors can be perceived as 
being the exchange of information, or more broadly as general 
communication, information disclosures by companies is a critical 
element and method to this end. Investors use this information to analyze 
and understand companies, and eventually make their investment 
decisions. Investors further deepen their understanding obtained from 
disclosed information through engaging in direct dialogue. 

03  From this perspective, what is expected of corporate information 
disclosure is the timely and effective provision of information such that 
investors can evaluate the sustainable value creation of a company.  

 
2) Efficiency: Towards Enhancing the Quality of Dialogue 

04  Enhancing the efficiency of corporate information disclosure should not 
only lead to savings in time and costs required for creating documents, 
but also make it possible to enhance the quality of the effort and time 
deployed as well as allow for meaningful dialogue with investors. While 
this should be meaningful to investors, information providers may have a 
varying degree of recognition with respect to the redundancy and 
usefulness of information disclosures.  

 
3) Synergy: Interaction between Disclosure and Dialogue 

05  As stated earlier, in order to raise the quality of information disclosure 
and direct dialogue, the division of responsibilities should be recognized 
and information critical to investment decisions should be appropriately 
disclosed. This will allow both company management and investors to use 
their valuable time and resources in the most effective and efficient 
manner. Investors can use disclosed information to assess a company and 
further deepen their understanding through direct dialogue, and in turn, 
companies can further enhance their information disclosure based on the 
feedback obtained through their dialogue with investors.  It is important 
that such a synergistic cycle be strengthened.  

 
 
2.2 Framework for Examining Corporate Information Disclosure 
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2.2.1 Basic Framework 
 

01  In order to consider the desirable corporate information disclosure, it is 
important to conduct a comprehensive examination from the four angles 
as follows: (1) quality of information, (2) the scope and volume of 
information, (3) the timing of disclosure, and (4) the methods of 
disclosure.  

02  The direction going forward and specific measures are closely discussed 
for each of these points below.  

 
2.2.2 Categorization of Information 
 
03  In order to examine corporate information disclosure based on 

characteristic and purpose, it would be beneficial to broadly categorize 
such information as described below. In light of the needs of information 
users, such as investors, and the purpose of disclosure regulations, the 
scope, quality (reliability, understandability, fairness), appropriate timing 
(timeliness and accuracy; frequency, e.g. annual and quarterly), and 
methodology (electronification, form/templates) of information disclosure 
should be examined based on the categorization.  

04  It is envisioned that while conducting an examination of information 
based on the following categories, even finer categorization might be 
necessary. It would also be beneficial to identify the interrelationships 
between categories.  

 
Type of Information  Example 

i)  Mid- to long-term and 
ongoing corporate 
information  

Management vision, strategy, 
medium-term plans, business model, 
governance, business portfolio and 
overview, etc.  

ii)  Information on periodic 
results and financial 
standing 

Annual earnings, quarterly earnings, 
and associated notes, etc.  

iii) Information necessary to 
execute shareholder rights 
(especially voting at 

Selection of directors, information on 
dividends (agenda items at shareholder 
meetings and associated information) 
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shareholder meetings) 
iv)  Ad hoc information Information on re-organization, etc. 

 
 
2.2.3 Information Users and Their Analysis 
 
05  Examining corporate information disclosure should be done in light of 

the needs of investors as they are the main users of information. Special 
care must be given to the differences between institutional and 
individual investors, as well as to differing time horizons between 
investors.  

06  As stated earlier, it should be noted that the ultimate beneficiary of 
stock investments are individuals (even this may be through an 
institutional investor), and that information easily understood by 
individuals should also be useful to institutional investors.  Therefore, 
it would be beneficial to keep individuals in mind while examining 
information disclosures. The role of analysts – as information 
intermediaries – is also critical as they analyze such information and 
provide easily understood materials to institutional and individual 
investors alike.  

07  In examining the needs of the users of information – such as investors 
and analysts – and in devising appropriate content and timing, the 
various purposes and characteristics of each user as well as differences 
in their analytic and corporate valuation methods should be considered. 
As a framework for examination, it would be beneficial to split this into 
analysis that focuses on time (“Timely Analysis”) and analysis that 
focuses on depth and details (“In-depth Analysis”). It is believed that, in 
general, the former would prioritize promptness and conciseness while 
the latter would prioritize reliability and completeness.  

08  For example, one possibility is that quarterly disclosures would 
primarily serve the analytic purpose of the former while annual 
disclosures would serve that of the latter. Even with respect to annual 
disclosures, earnings announcements – that focus on promptness – could 
serve the former (“Timely Analysis”) while annual reports and the 
annual securities report could serve the latter (“In-depth Analysis”). As 
such the examination of information disclosures can be done from this 
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perspective and assess what type of information is required at what 
point in time for each type of user.  

 
 
2.3 Desirable Forward Direction for Corporate Information Disclosure 
 
01  In accordance with the basic principles stated earlier and with the aim 

of making corporate information disclosure even better, it is expected that 
further examination will be conducted along the lines described below.  

 
2.3.1 Module-based Integrated Disclosure System 

 
02  One thought with respect to the basic architecture of corporate 

information disclosure going forward can be called “module-based 
integrated disclosure system.” In this concept, while required disclosure 
information in its entirety would be recognized, specific “modules (units 
of information components)” would be extracted based on investor needs 
and provided within an appropriate timing.  

03  In considering the specific content and associated timing of each 
“module,” the basic framework described earlier should be kept in mind.  

 
2.3.2 Sufficient Information Necessary to Evaluate Mid- to Long-Term 

Corporate Value 
 

04  The sufficiency of information necessary for investors to evaluate mid- 
to long-term corporate value and the effective provision of such 
information should be examined.  

05  In particular, information disclosures should allow for a comprehensive 
understanding of how the basic nature of a company connects to its 
performance, financial position, and sustainable value creation. It is 
important that the company’s vision, strategy and governance are 
effectively communicated relating them with company’s capital efficiency, 
performance, financial position and management view (MD&A, etc.).  

06  A further issue is to examine methods to effectively communicate such 
information, and consider measures that would allow companies to 
flexibly enhance their disclosures while deepening dialogue with 
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investors.  
 
07  In light of this direction, below are specific recommendations to 

enhance annual and quarterly disclosures, as well as mid- to long-term 
disclosures.  

 
2.4 Recommendations on Annual Disclosures  
 
【Overview of Current Regulations and Practices】 
01  With respect to legally required annual disclosures, Japan is governed 

by the Companies Act and the Financial Instruments and Exchange Act, 
the U.S. and Canada are mainly governed by securities related laws, and 
the U.K., Germany, and France are mainly governed by company laws. In 
Japan and the US, regulations of the Exchange also require timely 
disclosures of earnings information. Japan is the only country in which 
timely disclosure of earnings information requires the use of a standard 
form template.  

02  While certain US and European companies, especially large 
international companies, make early disclosure of earnings information 
within 2-3 weeks of the last day of the fiscal period, overall it is most 
typical for such disclosures to be made 2 months or beyond the last day of 
the fiscal period. Earnings announcements for Japanese companies are 
concentrated roughly one month after the last day of the fiscal period, and 
in general are held earlier than other companies.  

 

＜Chart 3-7: An extraction from an international comparison of annual 
disclosure regulations of listed companies＞ 
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※ Created by the METI based on research done by KPMG AZSA LLC. 

 
 ＜Chart 3-8: An extraction from an international comparison of schedules 
for annual disclosures of listed companies＞  

 
※1 Days from the last day of the fiscal period. For items relating to the Companies Act, the date of sending of the 

notice for shareholder meetings.  
※2 Days until the date of the annual shareholder meeting. ※3 Days between the annual shareholder meeting. 
※4 The average of the schedules of 10 companies with large market caps (US: greater than 10 billion dollars; 

Canada: greater than 1 billion Canadian dollars; Germany: greater than 1 billion Euros; France: greater than 
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10 billion Euros) while ensuring there were not sector biases. In parentheses, “M” denotes the average of 10 
companies with medium market caps (US: between 1 and 10 billion dollars; Canada: between 0.2 and 1 billion 
Canadian dollars; Germany: between 0.03 and 1 billion Euros; France: between 0.5 and 10 billion Euros) and “S” 
denotes the average of 10 companies with small market caps (US: less than 1 billion dollars; Canada: less than 
0.2 billion Canadian dollars; Germany: less than 0.003 billion Euros; France: less than 0.5 billion Euros).  

※5 Research done by KPMG AZSA LLC 
 
2.4.1 Overview 

 
01  With respect to the three mandatory disclosures (Companies Act, 

Financial Instruments and Exchange Act, regulations of the Exchange) as 
well as voluntary disclosures, specific measures should be considered that 
will allow companies to comprehensively grasp and organize their 
information, and then appropriately reflect these into the content and 
timing of its disclosures.  

 
02  The basic thoughts on this are as follows. 

1)   Annual information disclosures (both mandatory and voluntary) by 
companies in their entirety should be easily comprehensible and well 
organized. The use of company web sites and integrated reporting can 
be considered to this end.  

2)  Modules comprising the entire picture should appropriately be 
extracted and disclosed in a timely manner. In light of the 
categorizations and specific analytic needs per users discussed in 
section 2.2, the following basic organization of ideas can be considered.  

(i) Information disclosures that require completeness – for example 
audited financial statements – are better disclosed and audited as a 
whole in a unified matter.  

(ii) Information disclosures that require promptness – for example 
earnings report (kessan tanshin; hereinafter referred to as “earnings 
report”) – should be filtered from the perspective of investors and 
made commonly useable. Any further disclosures should be flexible 
and left to the discretion of the company while paying careful 
attention to the fairness of information and feedback from dialogue 
with investors.  

 
(iii) Voluntary disclosures should be more effective and efficient, while 
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taking into consideration the needs of the users as well as the 
relationship to mandatory disclosures.  

 
2.4.2 Examination of Overall Annual Disclosures and Modules 

 
03  It is the expectation that companies (issuers), investors (users), and 

regulatory institutions will gather to comprehensively analyze, examine, 
and consider the desired state of unified /integrated disclosures, both in 
its entirety but also its component modules.  

 
04  During such occasion, it is the expectation that this examination will 

incorporate the below perspectives.  

1) On the basis of current disclosure practices, clarify any redundancies 
or interrelations between earnings report, business reports and 
financial statements, and annual securities reports.  
During this process, it is important to consider the characteristics and 
purposes of each type of information under the context of the 
categorizations discussed in section 2.2.2.  

2) For information disclosures that are redundant or similar, examine the 
possibility of reciprocal references as well as the organization and 
common use of expression.  

(i) Grasp those areas where some form of practice or guidance can help. 
On this point, any consideration should take into account the fact the 
broader requirements of the earnings brief in comparison to the 
annual securities report, and that the Companies Act requires certain 
items to comply with specific rule as opposed to a template form. With 
this recognition any differences, such as differences in definitions and 
scope, should be identified.  

(ii) Especially for items where the definition or scope differs, the 
possibility of re-organizing these items as well as their common use 
should be examined. Upon this examination, items such as the 
effectiveness and understandability of the disclosure information, the 
burden and efficiency of preparing the documents, and the purpose 
and meaning of the relevant regulation pertaining to the item should 
be taken into account.  
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(iii)  Based on the examinations of (i) and (ii) above, the future direction 
as well as specific measures with respect to organizing and common 
use of the information should be considered.  

 
2.4.3  The Timing of Module-Based Disclosures 

 
05  Together with the examinations in the previous section, it is the 

expectation that the appropriate way of each disclosure module will be 
considered in light of the timing and reliability required of specific 
information. In particular, when considering the timing of mandatory 
disclosures in the context of chronology, it is assumed that information 
will be divided into items for which promptness is the focus (earnings 
report), items for which completeness is the focus (audited regulatory 
disclosures), and other annual disclosures (annual reports, integrated 
reports, etc.) including voluntary disclosures.  

 
1)  Information for which Promptness is the Focus (Earnings Report, Etc.) 

06  For information that is disclosed at an early timing (earnings report, 
etc.), the expectation is that the information required for prompt analysis 
and its method of disclosure will be examined while referencing the 
relationship to other comprehensive disclosures as well as the nature of 
timely disclosures (press releases, etc.) of other countries.  

(i) With respect to the minimum level of disclosures expected of all 
companies, current summary information as well as commonly 
required items should be re-examined. For information beyond this, 
greater discretion should be given to companies and the focus should 
be on disclosing items requiring promptness.  
With respect to mid- to long-term and ongoing corporate information, 

the need for such information to be included in the earnings report 
should be re-examined, in light of the discussion on the entire picture 
and respective modules in section 2.4.2, taking into account the 
relation to other disclosures.  

(ii)  The reliability – including the relationship with the auditor – of the 
earnings brief as well as its deadline for disclosure should also be 
considered in light of the unification of comprehensive information 
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disclosures and auditing, and taking into account international 
disclosure practices.  

(iii) With respect to earnings forecasts, measures that will allow 
companies to decide on the content and form of disclosures by 
themselves while taking into consideration the effect of earning 
forecasts on the short-termism and analytical capabilities of 
investors and analysts, as well as drawing comparisons to global 
disclosure practices.  

 
2) Mandatory Disclosures for which Completeness is a Focus 

07  Complete regulatory disclosures take on a relatively comprehensive 
nature within the chronology of annual disclosures, and there is demand 
that reliability through auditing, be established. In light of subsequent 
events, the need for content of the annual securities report to be disclosed 
prior to shareholder meetings, and the situation of other countries, it is 
the expectation that the below items will be examined.  

(i)  In reference to the typology below and the discussions of section 
2.4.2, examine specific measures for disclosure on the basis of current 
regulatory disclosures.  

a) Incorporating Model：Take the information content disclosed in 
one document and incorporate it or reference it in another 
document (diagram 1).  

b) Blend-in Model：Render the information content disclosed in 
one document to be easily re-used in another document 
(diagram 2).  

c) Integration Model：Unify the documents and disclose them at 
the same time (diagram 3).  

 
＜Chart 3-15: Illustrations of reciprocal use of disclosure materials＞ 
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(ii)  In addition to this, and for example, examination should not be 

limited to integration of the entire document but should also include 
practical methods to extract information from the annual securities 
report that is relevant to voting agenda items at the shareholder 
meeting and integrate such information into financial statements and 
business reports.  

(iii)  In particular, the  electronification of business reports and 
financial statements should be promoted, and these should be 
comprehensively integrated along with other types of electronic 
information for disclosure. It is also important for such information 
to be easily useable as data. The electronification of documents 
required by Company Law will be later discussed in section 3.6.  

 
3)  Other Annual Disclosures Including Voluntary Disclosures 

08 In considering the module-based integrated disclosure system described 
earlier, it is expected that disclosure of other related materials than 
regulatory disclosure made within the fiscal period are also examined. 
Examination of any effective relationships between regulatory 
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disclosures and voluntary disclosures such as annual reports and 
integrated reports is also important.  

09  Given the discussion in section 2.4.2 and in reference to best practices 
of other countries, it is expected that the examination above will consider 
the consistency with regulatory disclosures, the efficacy and ease of use 
for investors and that the results of the examination will be shared.  

10   In doing so it is important to keep in mind the effective disclosure of 
information required by investors as well as the differing roles and 
synergies of disclosures and dialogue.  This should not be limited to just 
earnings information but should also include information about the 
company’s vision, management policies, strategy and governance. In 
particular, how all such information connects to earnings performance, 
financial position, and sustainable value creation should be considered. 
An example would be to enhance earnings performance information for a 
specific period of time to also include management’s perspective on 
performance as well as disclosures about capital efficiency and 
governance. In the dialogue between the company and investors, the 
information described above would provide the basis of communication 
concerning management policies and strategies aimed at enhancing 
corporate value over the mid- to long-term, and thereby enhance a deeper 
mutual understanding.  

 
2.4.4 Considerations towards the Unification of Auditing 

 
11  From the perspective that the co-existence of two auditing regimes 

(Companies Act and the Financial Instruments and Exchange Act) result 
in problems such as unique treatment of subsequent events, and with the 
hope of resolving such a problem, it is the expectation that relevant 
organizations will consider consolidating the timing of the two audit 
repots to the extent possible with the aim of practically unifying audit 
requirements together with the unification/integration of regulatory 
disclosures and review the schedules for shareholder meetings.  

 
2.4.5 Practical Measures to Promote Unified Disclosures 

 
12  In addition to the above, as a means of promoting practical measures it 
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is the expectation that relevant organizations will share good practices 
and establish guidelines. It would also be desirable for the electronic 
disclosure infrastructure of the securities exchange to be examined along 
with the unification/integration and modularization of information 
disclosures.  

 
 
2.5  Recommendations on Quarterly Disclosures 
 
2.5.1 Consideration of the Unification of Quarterly Disclosures 

 
01  It is the expectation that quarterly earnings report and quarterly 

reports will be examined from the perspective of the efficiency of 
information disclosed and the ease of understanding by users. In 
comprehensively thinking about the nature of quarterly information 
disclosures, along with the entire picture of a module-based integrated 
disclosure system discussed earlier, it is the expectation that the 
following items would be included in the consideration.  

（ⅰ）The use of references within quarterly earnings report.  
  （ⅱ）Consideration towards the ease of access to quarterly information 

by investors 
 
2.5.2 Considerations of the Use of Quarterly Information 

 
02  Examine whether quarterly disclosures create excessive reactions of 

investors and analysts with respect to the short-term corporate 
information and the impact of such reactions on the capital markets.  If 
any problems are identified in this regard, then it is the expectation that 
remedy measures will be considered alongside the examination of 
integrated disclosures and mid- to long-term disclosures discussed in 
earlier sections.  

 
2.6  Disclosures with respect to Dialogue from a Mid- to Long-Term 
Perspective 

 
01  It is desirable that companies and long-term investors gather and 
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discuss information disclosure – both regulatory and voluntary – from the 
perspective of promoting dialogue aimed at the enhancement of mid- to 
long-term corporate value. The following items would be assumed to be 
included as specific discussion points. 

1)  Desirable state of medium-term business plans. 
2)  Desirable state of disclosures pertaining to non-financial information 

and intangible assets, such as ESG （ environment, social, and 
governance） matters.  

3)  The relationship between corporate value creation and annual reports 
or integrated reports.  

 
 
3. Desirable Process for Shareholder Meetings 
 
 
3.1 Basic Thoughts 

 
01  Issues have been noted with respect to the process for shareholder 

meetings from the perspective of promoting dialogue between companies 
and investors. Along with the comprehensive review of corporate 
information disclosures, the entire process for shareholder meetings 
should be reviewed.  

 
3.1.1 The Role and Function of Shareholder Meetings 

 
02  The function of shareholder meetings can conceptually be split into a 

“decision making entity” and a “meeting forum (a physical gathering to 
meet).” In relation to this, the practical role of the shareholder meeting 
process can also be captured from the angles of “decisions” and “dialogue.”  

03  As such, in reviewing the shareholder meeting, it is important to 
consider a better standing from both of these angles while tying them into 
the review of the entire process.  

 
1) Shareholder Meetings as a Decision Making Entity 

04  With respect to this point it is the expectation that the examination 



23 
 

would include looking at what types of agendas should be raised at 
shareholder meetings, considering what types of information disclosures 
are necessary for exercising voting rights, and exploring measures 
conducive to a fluid decision making process for shareholders.  

 
２）Shareholder Meetings as a Meeting Forum (I.e., a Physical Gathering to 
Meet) 

05  For most large companies it is currently physically impossible for all 
shareholders to attend a shareholder meeting. Furthermore, for many 
listed companies, the voting agenda items have practically been resolved 
as of the date of the shareholder meeting. Given this situation, it is 
expected that shareholder meetings and their meaningfulness as a 
meeting forum will be reviewed. 

 
3.1.2 Examinations Based on the Size of the Company 
 
06  It is not realistic to consider a single common process or operational 

rule for shareholder meetings given that they can differ depending on 
the size of the company, the number of shares, and shareholder 
composition. On this point it is important to consider appropriate 
operational rules based on the size and characteristics of each company, 
such as for example, companies with a very large number of 
shareholders versus those with relatively few.  

 
 
3.2  The Desirable Direction of the Process for Shareholder Meetings 
 
01  It is important to holistically view the shareholder meeting process as a 

component of dialogue between companies and investors in a broad sense. 
From this perspective, the review should be conducted with the following 
direction in mind.  

 
3.2.1 Necessary Conditions for a Dialogue-Based Shareholder Meeting 

Process 
 
02  Given that shareholder meetings in Japan are conducted at a relatively 
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early timing – compared to other countries – after closing of financial 
accounts and tend to be concentrated at the end of June, it is recognized 
that there is practically not enough time for shareholders to consider 
voting agenda items or to engage in dialogue with companies. There is 
also demand for information to be provided in a form that is more useful 
for shareholders.  

03  As such, from the perspective of increasing the quality of dialogue and 
the consideration behind shareholder meeting resolution items, dates of 
shareholder meetings should be set and useful information should be 
effectively provided to shareholders so as to meet the following necessary 
conditions.  

(i)  Sufficient time should be secured to allow for shareholders to 
carefully consider voting agenda items and engage in dialogue with 
companies prior to the shareholder meeting. While being cognizant 
of this point, it is also important to make the elements comprising 
shareholder meeting processes - such as the sending of documents, 
the provision of information, and the procedures for exercising 
voting rights – more efficient.  

(ii)  In particular, the convocation notice and related information (point 
3 below) should be provided to shareholders as early as possible 
before the shareholder meeting. From the perspective of global 
investors, it is desirable to secure a notice period (at least one month 
prior to the shareholder meeting) equivalent to that in other 
countries. This point should be considered in tandem with the 
electronification of related documents.  

(iii) Information required by shareholders should be provided in an 
integrated and easily understandable manner. This point is closely 
related to the unification of annual disclosures and the 
module-based integrated disclosures discussed in section 2.4.  

(iv) Sufficient time for auditing should be secured to ensure reliability 
of the information. As described in section 2.4.4, in order to resolve 
the problems stemming from differing timings of the two audit 
reports, any discrepancies between the Company Law and the 
Financial Instruments and Exchange Act should be minimized, and 
practical unification of the two should be kept in mind during any 
considerations of this matter.  
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3.2.2 Securing Time for Dialogue and the Consideration of Agenda Items, 

and Making the Process Efficient 
 
04  From the perspective of increasing the quality of exercising voting 

rights as well as dialogue between companies and investors, the following 
endeavors are to be sought as measures to secure sufficient  time for 
shareholders to engage in dialogue and consider agenda items.  

(i) Setting of the shareholder meeting date from the perspective of 
securing sufficient time for dialogue and consideration of agenda 
items.  

(ii)  Making the process efficient through promoting the 
electronification of information disclosures necessary for 
shareholder meetings.  

 
3.2.3 Improving the Environment for Meaningful Shareholder Meetings 
 
05  In addition to the above, in order to establish greater meaning to 

shareholder meetings as a decision-making process, issues such as 
participation by both institutional and individual investors, agenda items 
raised for resolution, the appropriate state for shareholder proposals, and 
shareholder dialogue with respect to agenda items should all be examined 
along with measures to address corporate governance matters.  

 
 
3.3 Setting the Date of the Shareholder Meeting to Promote Dialogue 
 
3.3.1 Basic Thoughts of the Corporate Governance Code 
 
01 Japan’s Corporate Governance Code states that “The determination of 

the date of the general shareholder meeting and any associated dates 
should be made in consideration of facilitating sufficient constructive 
dialogue with shareholders and ensuring the accuracy of information 
necessary for such dialogue.”  

02  The background explanation to this mentions the discussions by the 
Council of Experts Concerning the Corporate Governance Code with 
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respect to setting the record date and the date for sending the convocation 
notice, and also relates these to the audit certification. These discussions 
share many common recognition of issues with the Study Group, and the 
expectation is that companies will refer to these when considering the 
determination of the dates for shareholder meetings.  

 
3.3.2  Recognition of the Constraints with Respect to the Dates of 

Shareholder Meetings 
 
【Scheduling Constraints Under Current Practice】 
03 Compared to other countries, shareholder meetings in Japan occur at a 

relatively early time after closing of financial accounts (refer to the chart 
3-8 in section 2.4). Companies must therefore work to meet the conditions 
described in section 3.2.1 within this short time frame.  

04 However, it is difficult to claim that these conditions are sufficiently met 
considering the current state of the convocation notice, the time available 
to investors (in particular, institutional investors) to consider agenda 
items, and the period and procedures with respect to information 
disclosure and their auditing. Said differently, if these conditions are to 
be implemented with the aim of promoting dialogue, then the current 
scheduling is likely to be a constraint.  

 
【Scheduling Constraints in Realizing Desirable Corporate Information 
Disclosures】 
05  If measures to realize desirable corporate information disclosure and 

their auditing are taken as mentioned above, then it is assumed that the 
more a company focuses on shareholder dialogue the  greater scheduling 
constraints it will face with respect to shareholder meetings.  

06  The hypothetical example below illustrates the difficulty of conducting 
a shareholder meeting 3 months after closing of financial accounts , 
considering the time currently required for creation of the disclosure 
documents and associated printing and sending.  

(i)  In order to address the problem of incident occurrence after 
reporting, strive towards narrowing the time gap and unifying the 
audits mandated by the Companies Act and the Financial 
Instruments and Exchange Act as described in section 2.4.4. (this 
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would imply that the current audit reporting date under the 
Company Law be drawn closer to that under the Financial 
Instruments and Exchange Act).  

(ii)  Make information (either in its entirety or certain content) 
contained in the annual securities report and deemed important by 
investors available prior to the shareholder meeting (disclose the 
information of the annual securities report at a point in time 
sufficiently before the shareholder meeting). 

(iii)  Secure ample time between the meeting convocation and the 
actual date of the shareholder meeting (legal requirement is at least 
two weeks; the global standard is more than a month). 

  
【Methods to Secure Time Prior to the Shareholder Meeting】 
07  As a method to secure time before the shareholder meeting, the 

thought was presented in the Study Group such that the record date for 
determining voting rights be set after closing of financial accounts, and 
the shareholder meeting be held within three months of this date.  

08 Although other methods were discussed by the Study Group, for those 
companies seeking to secure time necessary for dialogue and 
consideration of agenda items by shareholders, it is desirable that they 
first appropriately determine record dates and shareholder meeting dates 
in light of their individual situations and within the bounds of current 
regulations.  

09  Under the Companies Act it is not necessary to set the record date for 
determining voting rights to be the closing date of financial accounts, and 
companies with fiscal periods ending in March do not necessarily have to 
hold shareholder meetings at the end of June. As such, it is important to 
re-examine the appropriateness of the record date and the shareholder 
meeting date from the perspective of broadly transforming to a 
dialogue-based process while considering the desirable information 
disclosures to shareholders and securing time necessary for dialogue and 
consideration of agenda items. In making these considerations, apart 
from customs and stereotypes with respect to setting the record date 
equal to the closing of financial accounts, it is important to review the 
entire shareholder meeting process anew. Details about how to set 
shareholder meeting dates is discussed together with record dates in 
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section 3.4.  
10  As described below, the Study Group confirmed that tax reporting 

obligations under the corporate tax law should not be a constraint in 
reviewing the dates of shareholder meetings. As mentioned above, the 
Corporate Governance Code requires listed companies to appropriately 
determine the date of shareholder meetings from the perspective of 
promoting shareholder dialogue. If accordingly a company considers 
delaying its shareholder meeting by setting its record date after closing of 
financial accounts and the timing of the shareholder meeting is deemed to 
be adequate from the perspective of promoting shareholder dialogue, then 
this would qualify for the special extension of tax reporting within the 
corporate tax law. The handling of delays in tax reporting deadlines in 
relation to the extension of the timing of shareholder meetings is 
currently in discussions between the METI and the National Tax Agency, 
and is likely to be resolved by the National Tax Agency going forward.  

11  It is also the expectation that related organizations will work to 
promote a fluid environment to this end.  

 
 
3.4 Record Dates for Exercising Voting Rights 
 
01  With respect to the record date used to identify shareholders in 

possession of voting rights at the shareholder meeting, it would be 
desirable that any consideration to set the date on a date other than 
closing of financial accounts would be made in line with the basic 
thoughts below. 

1) With respect to the current practice of Japanese companies setting 
their record dates (i.e. setting it equal to closing date of financial 
accounts), on the one hand there is “only 3 months (after closing of 
financial accounts)” which is insufficient for dialogue and 
consideration of agenda items, but on the other hand “3 months 
(towards the shareholders meeting)” is a long period of time (refer to 
the chart 3-8 in section 2.4) which may imply that holders of voting 
rights may no longer be shareholders (i.e. an elongation of the period 
of void rights) as of the date of the shareholder meeting.  

2) As a basic thought it is desirable that shareholders exercising voting 
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rights at shareholder meetings actually be shareholders as close as 
possible to the date of the meeting. 

3) On the other hand and from a practical perspective, it is necessary to 
identify, prior to the shareholder meeting, those shareholders that can 
attend (vote), especially from the perspectives of confirming the 
shareholders registry, providing information, considering agenda 
items, and the process of exercising voting rights.  

4) As such, it is desirable that each company examines what type of 
record date determination would be preferable while referencing 
regulations and practices of other countries as well as the principles 
stated in point 2) above, and then appropriately set shareholder 
meeting schedules.  

5) For example, in the U.S. (that has a record date system similar to that 
of Japan) the record date is set roughly two months prior to the date of 
the shareholder meeting (refer to the chart 3-8 in section 2.4). Using 
this as a reference, the following considerations can be made (on 
assumption that a company with a fiscal period ending in March sends 
out convocation notices at the same timing as current practice (early 
June)).  

(i) In order to secure ample time for dialogue and consideration of 
agenda items by shareholders, if the company decides its shareholder 
meeting in the latter half of July (this would mean a convocation 
notice period of over a month) 
a)  If the record date for voting rights is set at the end of May, this 

would allow for roughly two months between record date and the 
shareholder meeting (in line with practice in the U.S.).  

b) If the record date for voting rights is set at the end of April, this 
would provide roughly the same amount of time, as with current 
practice, between record date and the shareholder meeting. 

(ii) Similarly, if the shareholder meeting was to be held in early July 
(even in this situation there would be a longer convocation notice 
period than current practice)  

  a)  If the record date for voting rights is set at the end of May, this 
would allow for roughly two months between record date and the 
shareholder meeting (in line with practice in the U.S.). 

  b)  If the record date for voting rights is set at the end of April, this 
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would provide roughly the same amount of time, as with current 
practice, between record date and the shareholder meeting. 

6) It is also important that related organizations promote such endeavors 
towards realizing a fluid environment for setting appropriate dates for 
shareholders meeting and the record date for voting rights (including 
examinations of practical issues and their resolutions in the process of 
realization). 

7) It is desirable that through such endeavors dialogue with shareholders 
is promoted and an increasing number of companies reflect this voice 
in the determination of their record dates and shareholder meeting 
dates, thereby forming best practice.  

 
3.5 On Dividend Record Dates  
 
01  It is the practice for Japanese listed companies to set dividend record 

dates to be the same as closing date of financial accounts. However, there 
is no requirement (similar to the case for record dates for voting rights) 
for this to be the case. There are many cases where companies in other 
countries set their record date after determination of the dividend. The 
current practice in Japan for setting dividend record dates results in the 
dividend being determined and received by parties that may no longer be 
shareholders. It has been noted that this might be causing a distortion in 
incentives.  

02  It is therefore desirable that appropriate measures will be explored 
when considering capital policy and the nature of the capital markets, 
and that the appropriateness of setting the dividend record date to be 
after the shareholder meeting date, as is done in other countries, is 
considered. On the other hand, it has been pointed out that from an 
operational perspective of managing the shareholders registry as well as 
other shareholder affairs, there are operational efficiencies in setting the 
dividend record date to be the same as the record date for determining 
voting rights, and it is therefore the expectation that this angle would 
also be included in any examination.  
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3.6 Promoting Electronification 
 
01  The electronification of the shareholder meeting process is not just 

important from the perspective of securing sufficient time for dialogue 
and shareholder consideration of agenda items, but is also critical in 
realizing unified information disclosure. It is recommended that (1) early 
publication of convocation notices and related materials via the Internet 
[prior to them being sent], (2) electronification of convocation notices and 
related materials, and (3) electronification of the voting process be 
promoted as part of the electronification of shareholder meetings.  

 
3.6.1  Publication of Convocation Notices and Related Materials via the 

Internet [prior to them being sent by postal mail] 
 

02  The early publication of convocation notices and related materials via 
the Internet [prior to them being sent by postal mail] would be beneficial 
from the perspective of securing sufficient time for shareholder 
consideration of agenda items. This does not constitute the official 
convocation notice and associated materials as required by law, but 
rather serves as a practical disclosure of the information and its fluid 
implementation should be promoted.  

 
1) Basic Thoughts of the Corporate Governance Code 

03  Japan’s Corporate Governance Code states that “While ensuring the 
accuracy of content, companies should strive to send notices of meeting 
for annual general shareholder (AGM) early enough to give shareholders 
sufficient time to consider the agenda. During the period between the 
board approval of convening the general shareholder meeting and 
sending the convening notice, information included in the convening 
notice should be disclosed by electronic means such as through TDnet or 
on the company’s website.” 

 

2) Clarifying the Role of Early Internet Disclosure 

04  As for practical problems of early Internet disclosure, concerns such as 
whether disclosing information to the public prior to sending notices to 
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shareholders is legitimate and how to handle changes to information 
prior to sending the notices were noted. On this point it is clear that these 
disclosures would be voluntary and not regulatory, and hence there 
shouldn’t be any problem in handling the issues described above, 
including the changes occurring prior to sending the notice. (It is needless 
to say that if any of such changes meets the criteria for timely disclosures, 
then appropriate disclosures should be made)  

 
3) Use of Electronic Information 

05  The demand for electronification of convocation notices and related 
materials is centered on the information content and not the documents 
themselves. Therefore in light of the comprehensive review of corporate 
information disclosure discussed earlier, it is important to realize a 
unified/integrated disclosure of information taking into account the 
relationship with earnings materials, annual securities reports, annual 
reports, and other (electronic) information.  

 
3.6.2 Promoting the Electronification of Convocation Notices and Related 

Materials 
 

06  From the perspective of streamlining the process of shareholder 
consideration of agenda items and also raising the quality of information 
provision, the electronification of convocation notices and related 
materials (earnings documents, business reports, etc.) should be further 
implemented.  

 
1) Application of Deemed Information Provision Including the 

Electronification of Voluntary Disclosures 

07  The recent revision to the Ordinance of the Ministry of Justice 
(Ordinance for Enforcement of the Companies Act) had broadened the 
scope of deemed information provision by means of electronification and a 
confirmatory provision was provided to allow for voluntary Internet 
disclosure of other types of information. It is the expectation that each 
company will make practical enhancements to the process of shareholder 
consideration of agenda items by fully leveraging these changes.  
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08  In relation to these points the Study Group raised the following items 
as examples, for which it is important that improvements be 
implemented while ascertaining the needs of shareholders through 
dialogue.  

(i)  Organizing Internet-based information disclosures, including other 
types of disclosures.  

(ii)  Methods of providing files that are easily referenced by 
shareholders (e.g., centralization of all related files). 

(iii) (For areas beyond what can be provided as deemed information) 
Efforts to increase incentives for shareholder agreement towards 
electronification.  

(iv) A platform that enables obtainment of relevant electronic 
information in a unified manner, etc.  

 
2) Considerations Towards Electronification of Convocation Notices and 

Related Materials in Principle 

09  While referencing electronification in other countries including the 
“Notice & Access” system in the U.S., there was the opinion within the 
Study Group that it is desirable to electronically provide convocation 
notices and related materials in principle, but still provide physical 
documents to shareholders who still wish to receive them. The 
appropriateness of further electronification and its viability should be 
examined in light of progress with respect to the practical efforts 
described above, the perspective of global institutional investors, the 
growth of IT and the technology infrastructure, and the situation of 
individual investors.  

 
3.6.3 Promoting Electronification of Voting 

 
10  In order to streamline the entire process of exercising voting rights, it 

is the expectation that the following items will be considered in addition 
to the electronification of related documents.  

1)   As one of the core infrastructures behind the process of exercising 
voting rights in Japan, consider measures of how to make the 
electronic voting platform (ICJ) more useful.  
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2)   In light of the electronic voting platforms used by global institutional 
investors, have related organizations examine the issues and future 
direction of how the entire voting process can be electronified.  

 
 
3.7 Handling Attendance of Institutional Investors not on the Shareholder 

Registry at Shareholder Meetings 
 

01 It is the expectation that the handling of situations like the one next 
described is considered: where an institutional investor is not directly 
named on the shareholder registry and where it deemed that such an 
investor has a rational reason to attend the shareholder meeting, and 
furthermore, such an investor is in possession of power of attorney to 
attend the meeting from a shareholder listed on the registry.  

 
1) Basic Thoughts of the Corporate Governance Code 

02  In relation to this point the Japan’s Corporate Governance Code states 
that “In order to prepare for cases where institutional investors who hold 
shares in street name express an interest in advance of the general 
shareholder meeting in attending the general shareholder meeting or 
exercising voting rights, companies should work with the trust bank 
(shintaku ginko) and/or custodial institutions to consider such 
possibility.”  

03  In addition to what is described above, in order for the fluid handling of 
matters between companies and trust banks, the Study Group expects 
the following considerations to be made.  

 
2) Considerations of Issues and Measures Related to Participation in 

Shareholder Meetings 

04  With respect to participation in shareholder meetings, it is important 
to confirm the specific requests for participation such as attending as a 
listener or observer, asking questions, or exercising voting rights 
(attendance alongside legal voting).  

 
3) Establish Guidelines Related to Practical Measures 
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05  In light of item 2 above, it would be desirable for related organizations 
to establish guidelines for the practical handling of these matters.  Some 
examples are listed below.  

(i)  Clarify the approach towards requests of participation in the 
shareholder meeting from parties (that themselves are not on the 
shareholders registry) in possession of power of attorney from a 
shareholder on the registry, including proof of power of attorney, the 
period and procedures for making such an application, and other 
basic  company policies that would serve as a reference.  

(ii)  Procedures within shareholders on the registry – trust banks and 
resident agents – with respect to handling requests for 
participation from the underlying shareholders.  

 
4) Consideration on Articles of Incorporation 

06  Given the considerations above, reviewing current interpretations of 
articles of incorporations that limit proxy attendance to only actual 
shareholders can be considered.  

 
 

3.8  Shareholder Meeting Process and Dialogue with Respect to Individual 
Shareholders 

 
01  As described earlier, individual investors are the ultimate  

beneficiaries within the investment chain and companies as well as 
institutional investors are connected to individuals through their 
fiduciary responsibilities and accountability. It is important to be aware 
of this background when reviewing the shareholder meeting process and 
dialogue.  

02  In particular, individual investors see the shareholder meeting process 
as an important opportunity for dialogue given that unlike institutional 
investors they have fewer chances for dialogue and are able to obtain 
non-verbal information about management attitudes through these 
meetings. They also focus on information disclosure that will help them 
understand the entire company in light of making continued investment 
decisions.  
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03   In deepening dialogue between companies and investors, it is 
important that aspects such as dialogue and the running of shareholder 
meetings be reviewed with individual investors in mind, including trying 
to raise their participation rates in voting and making disclosures that 
are easy for them to understand. While the modularized and 
unified/integrated system of corporate information disclosure should 
provide effective information to individual investors as well, it is also 
important to offer investment education centered on how they can obtain 
such information and make use of it.  

04  With respect to the process of shareholder meetings, it is expected that 
measures that will promote the participation of individual investors both 
from the angle of deciding and the angle of dialogue are considered.  
Such considerations would include items like setting the shareholder 
meeting on dates that are more convenient for individual shareholders to 
attend, offering explanatory meetings, and providing video recordings of 
the shareholder meeting and explanatory meetings.  

 
 
3.9 Matters to be Resolved and Shareholder Proposals at Shareholder 

Meetings 
 
3.9.1 Matters to be Resolved at Shareholder Meetings 

 
01  The Study Group discussed the matters to be submitted to shareholder 

meetings.  
02  With respect to matters to be submitted to shareholder meetings (as a 

decision-making entity), it is important that a review be done in light of 
various practical considerations such as the relationship with the board 
of directors serving as a supervisory organization, each company’s 
situation with respect to adopting various committees, the situation in 
other countries, and the perspective of whether it is appropriately 
promoting dialogue.  

 
3.9.2 Shareholders’ Right to Propose 

 
03  With respect to the appropriate use of shareholders’ right to propose, it 
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is desirable that the following will serve as a basic thinking in examining 
this topic from the perspective of how it may promote dialogue between 
shareholders and companies.  

1)  It is important that the right for shareholder proposals is 
appropriately exercised as a means to reflect the views of 
shareholders.  

2)  It is important to practically examine how the right of shareholder 
proposals (a common right of shareholders) can be appropriately 
exercised to be effective.  This should be done in reference to how this 
right is currently being exercised as well as how it is exercised in other 
countries.  

 
4.  Mindset and Behavior towards Promoting Dialogue between Companies 

and Investors 
 
4.1 Constraints with Respect to Dialogue between Companies and Investors 

 
01  The Study Group noted constraints and concerns with respect to 

deepening dialogue between companies and shareholders prior to 
shareholder meetings. It was also suggested that a “Safe Harbor” for 
dialogue should be considered.  

02  With respect to these concerns, it is important to first understand the 
practical problems directly from those involved in dialogue such as 
company management and investors. It is also important to individually 
examine the basis of respective concern. For example, during the 
establishment of the Stewardship Code, clarifications were made with 
respect to interpretations of certain laws and regulations – such as 
insider regulations – from the perspective of promoting dialogue. 

03  Just as legal interpretations and clarifications were published with 
respect to the large shareholding reporting system during the 
formulation of the Stewardship Code, it is important to continually make 
efforts towards the clarification of related regulations, while keeping the 
notion of safe harbors in mind.  

 
 
4.2 Mindset and Behavior towards Dialogue between Companies and 
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Investors 
 

01  It is important to build a common recognition that quality dialogue 
promotes mutual understanding and raises corporate value, and bears 
benefits to both companies and long-term investors.  

02  The purpose of dialogue for companies is to gain the understanding and 
support of investors and to secure capital towards sustainable growth and 
corporate value creation over the mid- to long-term.  In light of this it is 
important for companies and investors to share a common direction 
towards achieving these goals.  

03  In particular, from the perspective of institutional investors and their 
mission to maximize client returns, the purpose of dialogue is to 
contribute to the enhancement of corporate value and sustainable growth 
of portfolio companies, and to make better investment decisions and 
voting decisions.  

04  In order to connect dialogue between companies and investors to 
sustainable corporate value creation, it is essential to strengthen the 
insights and capabilities of both parties. From this perspective it is the 
expectation that this element will be promoted by leveraging the various 
opportunities of dialogue between companies and investors.  

 
 
4.3 The Role of “Dialogue-Supporting Industries” 

 
01  A focus on greater promotion of dialogue is needed from industries 

supporting the shareholder meeting process such as trust banks, 
securities agents, consultants, and analysts. In other words, there is a 
heightened expectation that these groups will serve a stronger function 
as a dialogue-supporting industry and aid the entire dialogue including 
shareholder meeting process.  

1)   Thoroughly streamline the process necessary to secure sufficient time 
for dialogue between companies and investors. Given the shareholder 
compositions and globalization of business activities of companies, 
there is need to realize an environment for dialogue that is of the 
highest quality compared to international standards.  

2)   In order to deepen the mutual understanding between companies and 
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investors, it will be ever more important for intermediaries of 
information to not overly react to short-term information and instead 
seek information related to mid- to long-term corporate value, and 
then analyze and evaluate it and provide it in a form that is easily 
understood, including individuals.  
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