Issues for corporate governance reforms

O In order to realize sustainable corporate growth and increased corporate value over the mid- to long-term through corporate
governance reforms, it is vital for management, the board, investors, and various other stakeholders to cooperate appropriately.

O The following is a diagram of cooperation among stakeholders and a summary of issues pointed out in the meeting of the Council of
Experts Concerning the Follow-up of Japan’s Stewardship Code and Japan’s Corporate Governance Code (The Twenty-Seventh

Council on May 16, 2022), Japan Corporate Governance Forum, and the survey of institutional investors.
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Action Program for Accelerating Corporate Governance Reform

O The Council published recommendations regarding "Action Program™ as of April 26. The Council will review the
implementation status from time to time and consider whether additional measures are needed.

Action Program for Accelerating Corporate Governance Reform: From Form to Substance

Approach to future initiative

* Itis vital to move the focus of reform from form to substance in resolving the issues. To this end, it is necessary to
create an environment that promotes self-motivated changes in the mindsets of companies and investors, as well as
to make the dialogues between companies and investors more productive and more effective.

« Itis appropriate to examine the timing of the revision of each Code in a timely manner based on the status of
progress from the viewpoint of the effective implementation of corporate governance reform, not necessarily following
the review cycle in the past years.
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female executives (target of 30% or more by 2030).

B) Encouraging the management with an awareness of
sustainability issues
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C) Improving the effectiveness of independent directors

Promote further improvement of the effectiveness of
independent directors through compilation and publication of
the actual status and examples of a board, nomination
committee and remuneration committee, and educational
activities to promote understanding of the roles expected of
independent directors
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Action Program (cont.)

Action Program for Accelerating Corporate Governance Reform: From Form to Substance

2. Issues related to dialogue between companies and investors Specific measures

A) Effective implementation of stewardship activities

the mid- to long- term view Consider measures to provide investors with the information
they need prior to the general shareholder meeting and to

promote timely disclosure of corporate information.

Prox
dvi y Investors Promote the efforts of asset managers and asset owners to
advisors (shareholders) -+ deal with the issues relating to the stewardship activities
— Return Provide ‘L gtare olaers (including ?Ilocatlng gu;‘]fjment r.e.sources,bpi_ror\]/lldmg
. : Cittl e incentives for stewardship activities, establishing
24 2sommenges governance structures of asset owners).
®
g' S B) Enhancing the disclosure as a basis for dialogue
uctive dialogu : ,
g bicod o - Asset Asset Reguest to disclose the status of dialogues and make clear
= manager owner ¢ sufficient and insufficient cases of “Explain”.
=)
0]
n

Investment C) Promoting dialogues with global investors
2 ¢ Promote dialogues between companies and global investors
Enhancing the by “hV|suaI|Z|ng’_ compfanlleks) tlh_at willingly adn? acﬁlvely resgond
disclosure Lo : to the expectations of global investors and further expan
Legal Effective implementation of the coverage of Englis% disclosure.

Promoting dialogues issues stewardship activities
with global investors _ _

T T T D) Resolving legal issues

Consider clarification of "act of making important )
¢ suggestions" and "joint holders" under the large shareholding
reporting rule, transparency of beneficial shareholders, and
how to protect minority shareholders in the case of a partial
takeover bid.

E) Resolving market environment issues

Consider the disclosure and corporate governance issues
with regard to quasi-controlled listed companies, follow up
on the progress of reduction of cross-shareholdings and
consider whether further measures are called for.




