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11/18新谷備忘

11/17審議官指摘：
SMTBガバナンスの
cash allocation対応３割
使えるかも
⇔原則５－２コンプライ
率９割超え

12/5 新谷
対応案：
第１回有識者会議事務
局説明資料の表紙に差
替え、リバイズお願いし
ます＞井上さん
→12/8 井上
対応済みです

2nd Meeting of the Expert Panel on the Revision of the Corporate Governance Code

Material 1

Provisional Translation



Summary of Opinions at the 1st Meeting of the Expert Panel 

Streamlining 

the Code

⚫ A general consensus was formed on the direction to streamline the Corporate Governance Code (the “Code”)

⚫ The Code should be reclassified to promote corporate governance reform in substance.

⚫ The revised Code should not reduce the importance of dialogue with shareholders 

⚫ Be cautious of slimming down, deleting and classifying “too much.” Care should be taken not to delete important 

provisions that could be perceived as reduced policy importance. 

⚫ Provisions should remain in “Guidance” sections to the extent possible, as deletion from the Code could be 

perceived as “no longer necessary in governance practice.” Effective communication is necessary to avoid 

misunderstanding between companies and investors with respect to provisions to be deleted. 

⚫ Clear organization of “Principles” subject to “Comply or Explain” and “Guidance” not subject to “Comply or Explain” is 

crucial. Going back to the spirit of the “principles-based approach,” the standard of reclassification should be 

that certain provisions, which companies should use as principles for their governance practices, should be 

upgraded to “Principles.”

⚫ With respect to “reducing burdens” for companies, simply taking into account costs and manpower for disclosure 

burdens is misleading since companies are putting resources into integrated reports. If companies feel more 

“burdened” when they are unsure how they should implement it or how investors will evaluate an “Explain,” the 

streamlining of the Code could end up creating new burdens, as it will require companies to think on their own.

⚫ The current Code contains some statements resembling how-to manuals. The Code should show basic principles of 

corporate governance. Statements focusing on details or items that should be implemented differently by 

companies and investors depending on their characteristics, should be covered in guidelines, advisory 

materials or case studies of good practices. 

中神

シッソン、上田、
神作、METI

古布

円谷

神作

松田

長谷川、神
作、上田

11/19福田
複数メンバーの異なる意見を集
約しているコメントには赤字でそ
れぞれのメンバーの発言部分を
摘示。赤字部分はどこかのタイ
ミングで削除想定。
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12/5 新谷
対応案： 要英訳

2/2見上
赤字の名前削除



⚫ There was no objection to the direction to organize and integrate provisions covering the same issue. 

⚫ Provisions related to sustainability should be combined and integrated. Many provisions in Section 2 (Appropriate 

Cooperation with Stakeholders Other Than Shareholders) could be moved and integrated into the Section 4 

(Responsibilities of the Board). 

⚫ In addition to sustainability and dialogue with shareholders, provisions related to diversity are scattered across the Code, 

despite its importance. As in the U.K. Code, diversity should be stipulated as a factor for companies to consider. Also, 

provisions concerning the importance of the nominating committee and risk management (including group 

governance) should be organized and integrated. 

⚫ Companies should first come up with their value creation story, then discuss it with shareholders. Related 

provisions (Principle 3.1(i), Supplementary  Principle 3.1.3, 4.1.2, 4.2.2 and Principle 5.2) are scattered across the Code, 

and these should be combined and integrated to clarify such spirit. 

Summary of Opinions at the 1st Meeting of the Expert Panel 

Preamble

⚫ A general consensus has formed on adding the Preamble.

⚫ It is necessary to clarify that “Comply” and “Explain” should be conducted in a manner that investors can make sense 

of. The quality of “Explain” is important. 

⚫ While many companies “Comply” in a formalistic manner, it is important to provide companies with options to select 

the approach that they consider most appropriate for their specific circumstances. It is also necessary to spread 

the message that appropriately choosing to “Explain” is important.

⚫ In some cases, it is important and beneficial to explain the background or intention of “Complain” and “Explain.” 

⚫ It is appropriate to clarify the aim and spirit of the Principles-Based Approach.

⚫ It could be an option to add statements regarding the distribution of values to various stakeholders and achieving 

positive outcomes for all stakeholders. 

⚫ The Preamble is the most important section in the Code, and it should be read and relied on by the management 

when making decisions.

⚫ Not all management read the Code thoroughly. The Code should be written in a way that management feels they 

should and can read it.

⚫ The focus of corporate governance reform is to promote growth investments. It is crucial to state the aim and spirit of 

the Code in the Preamble similar to the original preamble attached to the original Code. 

⚫ While short-termism is gaining strengths, it is important that companies engage with investors who provide patient 

capital and execute investments from the perspective of mid- to long- term growth. Companies should create and 

explain their value-creation story. 

井口

武井

松田

小林、古布

井口、
シッソン

武井

上田

松田

武井

METI

小林（関経連）

Integrating 

Provisions

Covering the 

Same Issue

11/19福田
複数メンバーの異なる意見を集
約しているコメントには赤字でそ
れぞれのメンバーの発言部分を
摘示。赤字部分はどこかのタイ
ミングで削除想定。

11/25新谷
「序文」パーツの最後のポツは
２つめのポツと内容が近いの
で、２つめのポツの直下に順
番を入れ替えて頂ければ幸い
です

神作
11/25福田
入れ替えました。ま
た、今更ながらです
が、C “and” Eにつ
いての言及がな
かったため、神作先
生コメントを追加し
ました（これまでも
入れておくべきでし
た、すみません。）。

＝＞11/26新谷
OK。 「も」を追記し
て溶け込ませました

【序文最後の●】
12/2渡邉
←「投資家によるペイシェント・
キャピタルに向き合い、」は
「企業は、投資家からペイシャ
ント・キャピタル（忍耐強い資
本）を集め、」の方が意味が通
るかも知れません（また、ペイ
シャント・キャピタルは余り聞き
なれない用語なので、カッコ書
きを追加することが考えられま
す）

（参考）
「適切な株主」を自社に引き入
れるIR戦略 競争力を高めてく
れる存在と手を組む | コーポ
レートガバナンス｜DIAMOND 
ハーバード・ビジネス・レビュー

12/2福田
武井先生のコメントは「ペイシェント
キャピタルを集めよ」というよりも「ペ
イシェントキャピタルを投下している
投資家に向き合え」ということなの
かなと思うので、 「企業は、ペイシャ
ント・キャピタル（忍耐強い資本）を
投下する投資家に向き合い」でいか
がでしょうか？ 議事録：こちら
12/3新谷
福田さんと口頭でご相談したとおり
直しました
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12/5 新谷
対応案： 要英訳

2/2見上
赤字の名前削除

https://dhbr.diamond.jp/articles/-/9913?page=2
https://dhbr.diamond.jp/articles/-/9913?page=2
https://dhbr.diamond.jp/articles/-/9913?page=2
https://dhbr.diamond.jp/articles/-/9913?page=2
https://dhbr.diamond.jp/articles/-/9913?page=2
https://dhbr.diamond.jp/articles/-/9913?page=2
https://dhbr.diamond.jp/articles/-/9913?page=2
https://dhbr.diamond.jp/articles/-/9913?page=2
https://dhbr.diamond.jp/articles/-/9913?page=2
https://dhbr.diamond.jp/articles/-/9913?page=2
https://dhbr.diamond.jp/articles/-/9913?page=2
https://www.fsa.go.jp/singi/revision_corporategovernance/gijiroku/251021.html


Summary of Opinions at the 1st Meeting of the Expert Panel 

Appropriate 

Allocation of 

Business 

Recourses

⚫ Companies should explain their plan for how to utilize cash to achieve their targeted balance sheet and to enhance 

capital efficiency, as well as their measures when their plan and the actual result deviate from each other. 

⚫  Investors focus on whether capital allocation is optimal, not only shareholder return.  

⚫ Capital allocation is an important element of governance and the board’s responsibilities. Specifically, a persistent 

improvement in capital efficiency and ROE is expected. 

⚫ Allocation of business resources should be left to the companies’ autonomous business judgement. Careful 

discussion is necessary when adding a statement like “promoting investments through appropriate allocation of business 

resources” in the Code.  There is a risk of increasing pressure for shareholder returns. 

⚫ The PDCA cycle of disclosing and explaining a company’s capital allocation, evaluating the performance of 

investments, and reflecting on its next action is crucial for the management. 

⚫ It is not appropriate to focus only on cash for the scope of evaluation and accountability. Among various investments, 

there are investments that should be explained from a mid- to long-term perspective and in the context of risk-taking. 

The explanation of how investments contribute to the mid- to long-term growth of the company is important. It is 

inappropriate to label specific items as bad practices. 

⚫ There is a horizontal agency problem in which a conflict of interest exists among investors with short-term mindset and 

long-term mindsets. It is necessary to consider the distribution of values among various stakeholders, especially in 

light of the mid- to long-term time horizon, instead of at a specific point in time. 

⚫ It is important to recognize and discuss the issue of cash accumulation at a high level, while investments—especially 

the labor share— have been at low levels.

⚫ Promoting the evaluation of business resources allocation to support appropriate growth investments is a desirable 

direction.  

Disclosure of 

Annual 

Securities 

Report before 

AGM

⚫ Annual Securities Reports contain information that is core for dialogue between management and shareholders. In order 

to ensure time for investors’ digestion and dialogue with companies, Annual Securities Reports should be submitted 

sufficiently in advance of or more than several days before the Annual General Meeting. The Code should clarify 

that Annual Securities Reports should be submitted three weeks before the meeting.

⚫ The disclosure burden is increasing, including enhanced disclosure of non-financial information. It is necessary to create 

an environment that enables feasible and efficient disclosure, including the integration or consolidation of the 

Annual Securities Report and Business Report.

井口

シッソン

古布

円谷

長谷川

山口（連
合）

小林（関
経連）

METI

神作、
JICPA、シッ
ソン、井口

長谷川、神
作、松岡、

JICPA

長谷川

11/19福田
複数メンバーの異なる意見を集
約しているコメントには赤字でそ
れぞれのメンバーの発言部分を
摘示。赤字部分はどこかのタイ
ミングで削除想定。

【経営資源6個目の●】
12/2渡邉
←「中長期を要する」は「中長期的
な検証を要する」にすることが考え
られます。

12/2福田
長谷川さん発言を再度読みまして、
「中長期で語る必要があるもの」」と
することでいかがでしょうか？ 議
事録：こちら
12/3新谷 反映させました

【経営資源7個目の●】
12/2渡邉
←「投資家間も含めた水平的エー
ジェンシー問題」は「支配株主と少
数株主との間の水平的エージェン
シー問題」とすることが考えられま
す。

水平的エージェンシー問題はそこま
で知名度のある用語ではないため、
少し丁寧目に書くことがよいと思い
ました。

12/2福田
円谷発言は、短期投資家と中長期
投資家との間の利害という意味だと
思いますので、「水平的エージェン
シー問題（短期目線の投資家と中
長期目線の投資家で利害が異なる
という問題）」とかでどうでしょうか
12/3新谷
少しアレンジして修文してみました

12/2渡邉
←「投資家が十分な検討期間、企業
と対話する時間を確保するため」は
「投資家による十分な検討期間、企
業と対話する時間を確保するため」
の方が自然のように思います（が趣
味かも知れません）。
⇒12/2福田修正しました。

←「十分な期間」は「定時株主総会
開催日前の十分な期間」ですかね
（左をみればAGMであることは分か
りますが、ぱっと見て分からないた
め）
⇒12/2福田修正しました。
12/3溶け込ませました

【経営資源7個目の●】
12/2渡邉
←「投資家間も含めた水平的エー
ジェンシー問題」は「支配株主と少
数株主との間の水平的エージェン
シー問題」とすることが考えられま
す。

水平的エージェンシー問題はそこま
で知名度のある用語ではないため、
少し丁寧目に書くことがよいと思い
ました。

12/2福田
円谷発言は、短期投資家と中長期
投資家との間の利害という意味だと
思いますので、「水平的エージェン
シー問題（短期目線の投資家と中
長期目線の投資家で利害が異なる
という問題）」とかでどうでしょうか
12/3新谷
少しアレンジして修文してみました
12/3福田追加コメントありません。
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12/5 新谷
対応案： 要英訳

2/2見上
赤字の名前削除

https://www.fsa.go.jp/singi/revision_corporategovernance/gijiroku/251021.html


Summary of Opinions at the 1st Meeting of the Expert Panel 

Expertise and 

Independence 

of Outside

Directors

⚫ There is an issue in ineffective independent directors. The number of independent directors has increased significantly, 

while concerns remain about their expertise. Companies should appoint directors who understand the essence of the 

oversight responsibilities that the board is expected to fulfill and who are capable of discussing corporate value 

improvement plans and corporate governance with shareholders on equal terms. It is necessary to improve their 

capabilities during normal periods. The Code should include an independent section of the mission, commitment, 

background, and code of conduct of outside directors. 

⚫ There is a room for improvement in the independence, diversity and skills of independent directors. The Code should 

emphasize these points. 

⚫ The Code should also add statements regarding the necessity of appointing independent directors who comprise a 

majority of the board, ensuring the leadership of independent directors including the independence of the chair, and 

promoting director training. 

⚫ With respect to the Principle 4.8（Effective use of Independent Directors), companies tend to comply in a formalistic 

manner by merely satisfying the required number or ratio.

⚫ Outside directors should contribute to the board’s strategic discussions and decision-making from an 

independent and objective standpoint while delegating business execution to the management during normal 

periods. Meanwhile, special committees composed of outside directors should play a leading role when 

considering or facing merger and acquisitions from the perspective of corporate value improvement. The Code 

could also emphasize the importance of ensuring the expertise of outside directors by enhancing their effectiveness, 

clarifying their roles, improving the transparency of the nominating process, strengthening the skill matrix, and 

improving the evaluation of board effectiveness. 

⚫ Companies should first enhance disclosure to increase transparency regarding the status of corporate practices, 

including opinions, authority, activities and renumeration of outside directors, then proceed with corporate governance 

reform in substance. 

⚫  It is problematic to determine the independence of outside directors who are affiliated with companies that issue 

shares held as strategic shareholding by the company.

⚫ To oversee the company’s value creation story, enhancing board effectiveness is important. The Code should clarify the 

roles of the board.

⚫ The chair also needs to function effectively by appropriately setting the agenda for board meetings.

Enhancing 

the Roles of 

the Board 

Secretariat

⚫ The Code should clarify the roles expected of the board secretariat and the term “company secretary.”

⚫ In companies with a high ratio of independent directors, or where an independent director serves as the chair of 

the board, the roles of the board secretariat are particularly important, and this role provides a meaningful opportunity 

for developing future managerial talent.
井口

中神

神作

上田

シッソン

武井

古布

円谷

円谷

取締役協会

小林（関
経連）

11/25福田
細かいのですが、
「過半数以上選任
すること」としていた
だいた点は「過半数
選任すること」に修
正してクリーンにし
ました。

＝＞11/26新谷
OK

12/2渡邉
←「カンパニー・セクレタリー」
は改訂案だと「コーポレートセ
クレタリー」になっているので、
後者に揃えてもよいかも知れ
ません（意味としては同じだと
思いますので）。
「高まった」は「高い」の方が自
然かも知れません（が拘りま
せん）。

⇒12/2福田
前者はもし井口さんに拘りが
あったら微妙な気もするので
ママにしました。
後者は「割合の高まった」
「割合が高い」に修正
12/3新谷
溶け込ませました
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12/5 新谷
対応案： 要英訳



Summary of Opinions at the 1st Meeting of the Expert Panel 

Others

⚫ While the importance of risk management at companies is increasing, strategic shareholding is a risk-averse decision.  It 

might be an option to consider providing preferential benefits to companies that sell their strategic shareholdings 

within a certain period of time. 

⚫ Designing a renumeration structure linked to shareholder value, disclosing the status of corporate governance 

practices, disclosing the voting results of director elections, and ensuring high-quality evaluation of board 

effectiveness all contribute to improving corporate governance. 

⚫ Strategic shareholding should be reduced to zero. More transparent disclosure is expected regarding the reasoning 

behind maintaining strategic shareholding and the timeline for unwinding them. 

⚫ It is necessary to consider rules to enhance the transparency and accountability of proxy advisors. 

⚫ Disclosure burdens are increasing, and this is one reason companies cannot allocate sufficient business resources to 

the creation of growth strategies and dialogue with investors. It is necessary to fundamentally reconsider and reorganize 

disclosure rules across different regimes.

⚫ The Code should clearly distinguish the roles of the “board,” “management,” and “outside directors.” 

⚫ It is questionable that the Code is being used for various unintended policy objectives, including intellectual 

property matters that already have separate guidelines. 

⚫ Global talent and lateral hiring are important, but these may fall under the responsibility of the management rather 

than the board. 

⚫ “Notes” might be too light a label, and a designation carrying more weight, such as “Supplementary Principles” should 

be used.

⚫ The Code should also state the importance of collaboration within internal divisions, as a value-creation story should 

be developed through collaboration across the company’s divisions. 

古布

シッソン

シッソン

上田

小林

上田

小林（関
経連）

武井

武井

長谷川
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12/5 新谷
対応案： 要英訳
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Streamlining of the Corporate Governance Code

 In the first meeting of the Expert Panel, there was a general consensus to reclassify the Code in 

accordance with the following directions.

Directions for Reclassification (proposal) 

(1) To move up certain Supplementary Principles to Principles: Supplementary Principles that are

persistently important and necessary for disciplining the comply or explain approach in light

of the current practice.

(2) To move certain Supplementary Principles to new “Notes” sections for Principles:

Supplementary Principles that, in light of the current practice, could better serve as

complementary guidance for other Principles to promote reform in substance, instead of

applying the comply or explain approach.

(3) To remove certain Supplementary Principles: Supplementary Principles, including those that the

necessity of being mentioned on the Code is reduced by implementation in practice and those that

overlap with rules adopted after the formation of the Code.

[Reclassification of Supplementary Principles reflecting the opinions at the 1st Meeting of the Expert Panel (revised from Secretariat Briefing Pack at the 1st Meeting)] 

12/12 新谷
第１回有識者会議事務局
説明資料を貼り付け、一部
修正（黄色マーカー部分）

＞井上さん
日本語版にあわせて、
下図「Notes」→
「Guidance」に要修正です。
下図が埋め込みになってい
るので、編集可能なもの
（第１回英訳版の元ファイ
ル）を渡邉さん（又は福田さ
ん？）からもらっていただき、
編集頂けると幸いです
→12/18 井上
“Guidance”に修正した図を
差替えました！
渡邉：Interpretive 

Guidanceに要変更。

Note: Previously labeled as “Notes” in the Secretariat Brief Pack of the 1st meeting of the Expert Panel

2/2見上

局長コメントに合わせて
修正
2/3 渡邉 若干のみ修正

2/19

このスライドは第一回会
議でネイティブチェックを
経ているので、今回のネ
イティブチェックは反映せ
ず。
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Summary of Proposed Revisions by Topic (1/2)

Topics The Status of Progress and Directions of Proposed Revisions of the Code

Preamble

• Using the Preamble of the “Japan’s Corporate Governance Code [Final Proposal]” as a reference, the new Preamble is

added including the following contents:

➢ Objectives of the Code

➢ Explanation of the “Principles-BasedApproach” and the “Comply-or-ExplainApproach”

➢ Depending on companies’situations, there are cases where companies should explain.

➢ Explaining the reasons why companies comply is desirable to promote constructive dialogue.

➢ Role of the “Interpretive Guidance”

➢ Aim of Streamlining the Code

Dialogue with Shareholders

(Combine and organize provisions 

covering the same topic)

• It remains important to engage in constructive dialogue. Combine Section 5 (dialogue with shareholders) with Section

1 (securing the rights and equal treatment of shareholders) and place them at the beginning of the Code due to

their importance.

Board of Directors

(Combine and organize provisions 

covering the same topic)

• As the enhancement of the board functions remains an issue, provisions related to the core responsibilities of the

board are upgradedto Principles, while specific description and examples are moved to the “Interpretive Guidance.”

• To promote the establishment of an appropriate enterprise risk-management framework, add statements in the

“Interpretive Guidance” for 4.3 (effective oversight of management and directors) noting that factors the board may consider

include responses to cybersecurity risks, supply-chain disruption risks, and risks of information leakage.

• To enhance the effectiveness of outside directors, clarify the aims of their roles and responsibilities, and ensure their

expertise, number, and independence (4.7, 4.8, 4.9).

• Add the roles and responsibilities of the board secretariat (e.g., corporate secretary) to the “Interpretive Guidance”

for 4.12 (active board deliberations) and 4.13 (Information gathering and support structure), then combine these Principles.

 It is proposed to revise the Code in accordance with the following directions (by topics). 

Note: Unless otherwise stated, the code numbers of General Principes, Principles, and Supplementary Principles shown above are code numbers under the current Code.

11/26福田
前スライドをコピーして修
正。
・「他国と比較して株主還
元の水準が過度に高いと
は言えないが、」を削除
・英文開示を削除
・「経営資源の配分」の
方向性を修文
・色＋太字化

12/2福田
・取締役会事務局の話を追
加
・（拘りはないのですが、）サ
ステナの「改訂後の」⇒「新
設する」に修正
・表下の※に「特段の断りの
ない限り、」を追加

12/3新谷
溶け込ませました

11/18新谷
スライド追加
（11/7時点版の根回し１
巡目用の６枚紙をとりあ
えず追加）

12/5 新谷
対応案： ジェンへの１巡目
根回しスライドあり。いった
ん差替えお願いします＞井
上さん
→12/8井上
ジェン根回し資料に差し替
えました

2/2見上 更新
2/3 渡邉 確認のうえ、若
干調整済み

2/19

柱書は、お諮りしている
ニュアンスを出す観点か
ら最低限のみネイティブ
チェックを反映。
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Summary of Proposed Revisions by Topic (2/2)

Topics The Status of Progress and Directions of Proposed Revisions of the Code

Allocation of Business Resources

(Combine and organize provisions 

covering the same topic)

• Combine and organize 4.2.2 (latter part) (monitoring the allocation of business resources and implementation of strategies

regarding business portfolio), 5.2 (establishing and disclosing business strategies and business plans) and 5.2.1 (basic

policy and the status of review regarding business portfolio under business strategies) under 4.1 (setting strategic directions

for companies’ business strategies), 4.2 (establishing environment that supports appropriate risk-taking) and their

“Integrative Guidance.” 

• Clarify that the board has the roles andresponsibilities for setting the path for growth toward corporate goals (4.1).

• Clarify that the board should explain specific measures related to allocation of business resources such as growth

investment and review of their business portfolio based on the company’s path for growth (4.1).

• Clarify that the board should persistently assess whether the current allocation of resources is appropriate,

including whether the company effectively utilizes its cash for investments, and that the board should appropriately

allocate business resources while recognizing various investment opportunities.

Sustainability

(Combine and organize provisions 

covering the same topic)

• Clarify the responsibilities of the board. Combine and organize 2.3 (sustainability issues including social and

environmental matters), 2.3.1 (initiatives addressing sustainability issues), and the front part of 4.2.2 (basic policy for

sustainability initiatives) under the new 4.4 (sustainability initiatives) and its “Interpretive Guidance.” 

• Upgrade 2.4.1 (ensuring diversity such as in promotion to senior positions, disclosing policies for human resource

development and internal environment development) to aPrinciple as diversity remains an issue.

Cross-Shareholding

• As reduction efforts remain in progress, 1.4.1 (hindering sales of cross-held shares by implying a possible reduction of

business transactions) and 1.4.2 (transactions with cross-shareholders) are upgraded to Principles, as these remain

important.

Disclosure of Annual Securities Report 

Before Annual General Meeting

• As Annual Securities Reports contain useful and reliable information for investors’ decision-making, add statements to

Principle 1.2 (exercise of shareholder rights at Annual General Meetings) from the perspective of promoting companies to

develop an appropriate environment for the exercise of shareholder rights atAnnual General Meetings.

Note: Unless otherwise stated, the code numbers of General Principes, Principles, and Supplementary Principles shown above are code numbers under the current Code. 2/2見上 分割・更新
2/3 渡邉 確認のうえ、若
干調整済み
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Supplementary Principles Upgraded to Principles (proposed)

 Pursuant to the directions of proposed revisions by topics (slides 7 and 8), the following Supplementary Principles 

could be upgraded to Principles, as they remain important to state in the Code and are necessary to ensure 

discipline in the comply or explain approach to promote reform in substance. 

Supplementary Principles Summary

1.1.1
Assessment of, and response to, company proposals that a substantial number of shareholders opposed at general shareholder

meetings.

1.2.1, 1.2.3, 1.2.4 (latter part) Provision of information, appropriatesetting of meetingdates, the use of electric voting platform forgeneral shareholdersmeetings.

1.4.1, 1.4.2 Prohibition of “pressure not to sell” cross-shareholding shares; assessment of the economic rationale forholdingsuch shares.

2.4.1  (front and latter parts) Disclosure of the company’s approach,measurable targets, policies andstatus of implementation regarding ensuring diversity.

3.1.2 (front part) English-language disclosure.

4.1.3 Succession planning for the CEO.

4.3.1, 4.3.2, 4.3.3 Appointmentand dismissal of the CEO andmanagement.

4.8.1, 4.8.2
Exchange of information and recognition among independent directors; coordination between management and kansayaku (the

kansayakuboard).

4.8.3 (front part)
Independent directors comprising one-third of the board for listed companies with controlling shareholders (and a majority for Prime

listed companies).

4.10.1 (latter part) Disclosure related to independenceof voluntary committees forPrime listed companies.

4.11.1 (front and latter part)
Disclosure of the company’s approach to board balance, diversity and size; disclosure of policies and procedures for director

appointments.

4.11.3 Evaluation of boardeffectiveness.

4.14.1, 4.14.2
Knowledge acquisition and training for directors and kansayaku regarding the company’s business, finance and organizational

matters.

5.1.1 Designation of persons responsible fordialoguewith shareholders.

Note 1: Unless otherwise stated, the code numbers of General Principes, Principles, and Supplementary Principles shown above are the current code numbers under the current Code.

Note 2: Underlined items indicate Principles that are partially upgraded.

11/26福田
・箱書きのスライド番号を
調整
・色＋太字化

11/18新谷
スライド追加
（11/7時点版の根回し１
巡目用の６枚紙をとりあ
えず追加）

12/5 新谷
対応案： ジェンへの１巡目
根回しスライドあり。いった
ん差替えお願いします＞井
上さん
→12/8井上
ジェン根回し資料に差し替
えました
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Principles to be Moved to “Interpretive Guidance” (proposed) (1/2)

Principle and 

Supplementary Principle
Summary

1.1.3 Protection of minority shareholders to ensure the rights andequal treatment of shareholders (General Principle 1).

1.2.2, 1.2.4 (front part), 1.2.5
Provisions related to early disclosure of information in proxy statements, establishing environment for electronic voting, and

enablingbeneficial shareholders to exercise voting rights at general shareholdermeetings (1.2).

1.3 Explanation of basic capital policy to ensure the rights andequal treatment of shareholders (General Principle 1).

2.2, 2.2.1
Establishment, operation and periodic review of a code of conduct by the board and management to foster corporate culture

(General Principle 2).

2.3.1 Specific measures for responding to sustainability issues (2.3).

2.4 Purpose of ensuringdiversity within companies (2.4).

2.4.1 (front and latter part)
Examples of diversity (2.4); disclosure of policies and status of implementation regarding human resource development and

internalenvironment development (2.4.1 latter part).

2.5, 2.5.1 Perspectives andexamples of whistleblowing frameworks (2.5).

3.1 Perspectives on appropriate,accurate anduseful informationdisclosure (GeneralPrinciple 3).

3.1.3 (front part) Notes for the creation anddisclosure of business strategies (4.1).

3.2.1, 3.2.2 Examples of appropriate responses to ensureeffective auditing (3.2).

4.1.2 Examples of setting strategic directions for the companyand its businessstrategies (4.1).

4.2, 4.2.1
The board‘s stance on establishing an environment that supports appropriate risk-taking (4.2); perspectives and specific measures

fordirector incentive remuneration (4.2).

Note 1: Unless otherwise stated, the code numbers of General Principes, Principles, and Supplementary Principles shown above are code numbers under the current Code.

Note 2: Underlined items indicate Principles that are partially moved to “Interpretive Guidance.” 

11/18新谷
スライド追加
（11/7時点版の根回し１
巡目用の６枚紙をとりあ
えず追加）

11/26福田
・箱書きのスライド番号を
調整
・色＋太字化

12/5 新谷
対応案： ジェンへの１巡目
根回しスライドあり。いった
ん差替えお願いします＞井
上さん
→12/8井上
ジェン根回し資料に差し替
えました

 Pursuant to the directions of proposed revisions by topics (slides 7 and 8), the following Principles remain important 

but could better serve as “Interpretive Guidance” for other Principles, outside the scope of the comply or 

explain approach, rather than applying comply or explain discipline, to promote reform in substance.

2/2見上 更新
2/3 渡邉 確認のうえ、
若干調整済み
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Principles to be Moved to “Interpretive Guidance” (proposed) (2/2)

Principle and Supplementary 

Principle
Summary

4.3, 4.3.4
Perspectives on monitoring management and directors; specific measures for establishing internal-control and risk-

managementsystems (4.3).

4.4, 4.4.1 (latter part) Examples of the roles and responsibilities ofkansayaku (4.4), coordinationwith outsidedirectors.

4.5 Fiduciary dutiesof directors andkansayaku.

4.6 Specific examples of separatingmonitoring from businessexecution to ensure effective monitoring of management (4.3).

4.8.1, 4.8.2 Examples of effective functioningof independentdirectors (newly added4.11).

4.8.3 (latter part)
Formation of a special committee in lieu of appointing independent directors comprising one-third of the board (4.8.3 front

part).

4.10.1 (front part) Specific instances of the use of optionalapproaches (voluntary committees) (4.10).

4.11.1 (front part), 4.11.2 (front part), 

4.11.3 (front part)

Disclosure of policies and procedures for director appointments; examples of precondition for ensuring board and

kansayakuboard effectiveness(4.11); specific measures forevaluating boardeffectiveness.

4.12.1 Specific measures to promote active deliberationby the board (4.12).

4.13.3 Specific measures for informationgathering by directors andkansayaku (4.13).

General Principle 5 (latter part) Purpose andstance of constructive dialoguewith shareholders (GeneralPrinciple 5 front part).

5.1.2 Specific elementsof policies to promoteconstructive dialoguewith shareholders (5.1).

5.2.1 Specific content required when explaining the creation anddisclosure of business strategies andbusiness plans (5.2).

Note 1: Unless otherwise stated, the code numbers of General Principes, Principles, and Supplementary Principles shown above are code numbers under the current Code.

Note 2: Underlined items indicate Principles that are partially moved to “Interpretive Guidance” 

11/18新谷
スライド追加
（11/7時点版の根回し１
巡目用の６枚紙をとりあ
えず追加）

11/26福田
・箱書きのスライド番号を
調整
・色＋太字化

12/5 新谷
対応案： ジェンへの１巡目
根回しスライドあり。いった
ん差替えお願いします＞井
上さん
→12/8井上
ジェン根回し資料に差し替
えました

 Pursuant to the directions of proposed revisions by topics (slides 7 and 8), the following Principles remain important 

but could better serve as “Interpretive Guidance” for other Principles, outside the scope of the comply or 

explain approach, rather than applying comply or explain discipline, to promote reform in substance.

2/2見上 更新
2/3 渡邉 確認のうえ、
若干調整済み
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Principles Removed from the Code (proposed) (1/2)

 Ten years have passed since the formulation of the Code. Corporate governance reform has progressed to some 

extent, including the establishment of governance systems in form. Companies’ recognition and understanding of 

corporate governance, particularly the functions, roles, responsibilities and authorities of each corporate body, have 

also improved. 

 The following parts of the Principles could be removed due to a reduced necessity for them to be stated in the 

Code, as these concepts are now widely accepted and implemented in practice. 

Reasons for 

Removal
Principles Summary

Rate of 

Compliance 

(Reference)

Widely accepted 

and implemented 

1.1.2
Factors to consider when proposing the delegation of authority to the

board at the general shareholder meeting.
99.9%

General Principle 4 (latter part)
Roles and responsibilities of the board should be fulfilled regardless of

the company’s organizational structure.
100.0%

General Principle 4 “Note” 

(partial)
Commentary on the three forms of organizational structure. Out of scope

4.1.1 Disclosure of the scope of delegation from the board to management. 99.8%

4.4.1 (front part)
Functions of kansayaku board (combination of independence and

effective information-gathering capabilities).
99.9%

5.1.3 (front part) Identify the ownership structure. 99.8%

Note 1: Unless otherwise stated, the code numbers of General Principes, Principles, and Supplementary Principles shown above are code numbers under the current Code.

Note 2: The rate of compliance is calculated based on Corporate Governance Reports submitted by all listed companies on the Prime and Standard markets (as of July 12, 2024).

(Source: Tokyo stock Exchange “Corporate Governance White Paper 2025”)

11/18新谷
スライド追加
（11/7時点版の根回し１
巡目用の６枚紙をとりあ
えず追加）

11/26福田
・箱書きのスライド番号を
調整
・色＋太字化

12/5 新谷
対応案： ジェンへの１巡目
根回しスライドあり。いった
ん差替えお願いします＞井
上さん
→12/8井上
ジェン根回し資料に差し替
えました
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Principles Removed from the Code (proposed) (2/2)

 The following Principles could be removed due to a reduced necessity for them to be stated in the Code, as 

they overlap with other Principles as well as with existing laws and regulations.

Reasons of 

Removal
Principles Summary

Overlaps with Sections within the Code and 

with Laws and Regulations

Rate of 

Compliance

(Reference)

Overlaps 

within the 

Code

1.1 Ensuring the rights of shareholders. General Principle 1 100.0%

1.7 Related-party transactions. 4.3 99.8%

3.1.1 Avoid disclosure that is boilerplate or lacking detail. General Principle 3 and its “Note” 99.8%

4.3 Monitoring timely andaccurate informationdisclosure. General Principle 3 and 3.1 99.5%

4.13.1
Additional information gathering by directors and

kansayaku.
4.13 100.0%

4.13.2
Obtaining advice from external specialists at company

expense.
4.13 100.0%

4.14.1

(latter part)

Renewing and updating the knowledge of directors and

kansayaku.
4.14 98.7%

Overlaps 

with laws 

and 

regulations

1.5 Poison Pills. Securities Listing Regulations (timely disclosure) 99.4%

1.5.1
Position statement of the board when tender offer bid is

commenced.

Financial Instruments and Exchange Act

Securities Listing Regulations (timely disclosure)
99.9%

1.6
Capital policy regarding share offerings and management

buyouts.
Securities Listing Regulations (timely disclosure) 100.0%

3.1.2 (latter part) English-language disclosure (Prime listed companies). Securities Listing Regulations 96.6%

3.1.3 (latter part) TCFD-equivalent disclosure (Prime listed companies).
Financial Instruments and Exchange Act

(Annual Securities Report)
85.8%

4.9 (front part)
Disclosure of standards for evaluating independence of

independentdirectors.

Financial Instruments and Exchange Act

(Annual Securities Report)
97.2%

4.11.2 

(latter part)

Disclosure of the status of directors and kansayaku

serving multipledirectorships.

Companies Act (business report, proxy statement), 

Financial Instruments and Exchange Act

(Annual Securities Report)

99.9%

5.1.3 (latter part)
Cooperation of shareholders in identifying ownership

structure.

Stewardship Code (transparency of beneficial 

shareholders)
99.8%

Note 1: Unless otherwise stated, the code numbers of General Principes, Principles, and Supplementary Principles shown above are code numbers under the current Code.

Note 2: Underlined items indicate Principles that are partially removed.

Note 3: Rate of compliance is calculated based on Corporate Governance Report submitted by all listed companies on the Prime and Standard markets (as of July 12, 2024).   

Principles underlined above only apply to Prime listed companies. (Source: Tokyo stock Exchange “Corporate Governance White Paper 2025”)

11/18新谷
スライド追加
（11/7時点版の根回し１
巡目用の６枚紙をとりあ
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11/26福田
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(1) Whether these revisions achieve the goal of promoting corporate governance reforms in substance 

and allowing companies to focus on important governance matters, while reducing unnecessary overlaps with 

other laws and regulations. 

(2) Whether the proposed direction for reclassifiying Principles (slides 7-13) is appropriate, specifically: 

(i) upgrading certain Supplementary Principles to Principles, (ii) moving certain Principles to the “Interpretive 

Guidance” section, and (iii) removing certain Principles from the Code. 
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Discussion Topics

[Overall]

With respect to the proposed revised version of the Code in the Material 3:

(3) Whether the Preamble accurately and concisely expresses the aim and spirit of the Code.

(4) How we should consider revised Principles and their “Interpretive Guidance” in the proposed revised version of 

the Code including the following items: 

✓ Appropriate allocation of business recourses (Principle 4.1 and 4.2 (proposal))

✓ Disclosure of Annual Securities Reports before Annual General Meetings (Principle 1.2 (proposal))

✓ Roles of the board secretariat (Principle 4.13 (proposal))

✓ Organizing and clarifying (i) the roles and responsibilities of independent directors and (ii) the expertise, 

number, and independence required of independent directors (Principle 4.7- 4.10 (proposal))

[Specifics]

11/26福田
前スライドをコピーして調
整。
下線は、見やすくなるか
なと思って引いただけで、
引く／引かない含めて特
にこだわりないです。

12/5 新谷
対応案： 要英訳

2/2見上 更新
2/3 渡邉 確認のうえ、若
干調整済み
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