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 Focusing on how 17 Japanese institutional investors voted for shareholder 
proposals 

The stewardship code aims to expand mid- and long-term returns of beneficiaries by means 

of a meaningful dialogue between institutional investors and investee companies to promote 

companiesʼ sustainable growth. However, from the outside, it is challenging to gain insights into 

how institutional investors practically conduct activities based on the stewardship code. 

On the other hand, Japanese institutional investors have started to disclose specific voting 

results for each individual agenda of individual investee companies, after the revision of the 

Japanese stewardship code by the Financial Services Agency in May 2017 and the publication of 

the Stewardship Principles by the Government Pension Investment Fund in June 2017. 

Analyzing disclosed voting results, which represent investorsʼ intention toward investee 

companies, partly assists in gaining insights into the focal points, evaluation, and practical 

activities of institutional investors along the stewardship code.  

Considering the above, this study focuses on three categories of shareholder proposals that 

required (i) increase in dividends, (ii) abolition of the positions of Corporate Counselor and 

Advisor, and (iii) selling of listed shares held for reasons other than pure investment purposes. 

This survey covered listed companies which were owned by large Japanese institutional 

investors and held their annual general meetings of shareholders (AGM) in June 2017. We 

investigated the specific voting results of 17 Japanese institutional investors who signed the 

“Principles for Responsible Investment” and disclosed the voting records until mid-September 

2017. Further, we consider how they evaluated such shareholder propositions.  

Although most Japanese shareholder proposals merely aimed to criticize a specific person or 

business material in a prior period, Japanese shareholders have increasingly started to pose 

propositions related to corporate governance. 

The board of directors decides the capital use of funds, mainly cash flow acquired through 

business activities, for growth strategies, returns to shareholders, or retaining internal reserves. 

From the shareholder model standpoint, the board of directors has responsibilities to use the 
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funds to maximize the profit of shareholders.  

Some companies have significant opportunities to undertake capital expenditures or to invest 

in research and development for company growth, while other companies have piled up cash 

and deposits annually due to poor investment opportunities. There is no complete answer as to 

a companyʼs appropriate cash and deposits level. However, the companies that have piled up 

cash and deposits are likely to face the requirement of increasing dividends through dialogues or 

shareholder proposals. 

Meanwhile, Takeda Pharmaceutical Company Limited (the “Company”-Ticker Code:4502) 

attracted attention around the positions of Corporate Counselor and Advisor at its AGM in June 

2017. The positions of Corporate Counselor and Advisor are not appointed based on the 

resolution of the AGM. Furthermore, it appears challenging to supervise their activities and 

compensations, and evaluate their influence on the board of directors from the outside. 

Therefore, certain institutional investors have begun to regard these positions as questionable.     

The results of a questionnaire survey, conducted by the Ministry of Economy, Trade and 

Industry (METI) on Japanese companies in 2016, show that 544 out of 871 companies (62%) 

have the positions of Corporate Counselor and Advisor. It appears that the majority of Japanese 

companies regard these positionsʼ knowledge and experience meaningful, as they shouldered 

the role of a chairman or CEO, and consider them to be the companiesʼ representatives in 

business communities. However, the Institutional Shareholder Services (ISS), a proxy advisory 

firm, has recommended opposing the proposal, which is intended to change the Articles of 

Incorporation to create such positions.   

In the United States of America (the US), although a shareholder proposal is a non-binding 

advisory vote on an item that is not regarded as ordinary business operation, it appears that a 

company seriously considers this voting result in terms of the shareholdersʼ intention it 

represents. While few shareholder proposal agenda items win majority support, companies 

respond in some manner to shareholder proposals with approval rates over 30% (NIKKO 

RESEARCH CENTER 2016). 

Few Japanese shareholder proposal agenda items are also approved at the AGMs. However, 

the company has sufficient operational responsibilities to consider the shareholder propositions, 

which were supported with meaningful approval rates, reflecting the intention of investors.  

 
 Seven companiesʼ proposals related to increase in dividends 

Among the companies which are in the investable universe of large institutional investors, the 

shareholders submitted proposals related to an increase in dividends to seven companies at 
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their AGMs in June 2017. These companies were Shin Nippon Air Technologies (1952), Mitsui 

Mining & Smelting (5706), Teikoku Electric Mfg. (6333), Nissan Shatai (7222), Tosho Printing 

(7914), Chori (8014), and Kansai Electric Power (9503).  

Five out of the 17 institutional investors agreed to these shareholder propositions at least 

once. Twelve institutional investors, including “not holding”, opposed all the proposals. None of 

the institutional investors approved all of them, one accepted five proposals, one accepted four 

proposals, one accepted three proposals, and two accepted two proposals.  

Based on the review of the voting records by companies, five institutional investors accepted 

the proposal made to Teikoku Electric Mfg., four accepted the proposal made to Nissan Shatai, 

three accepted the proposal made to Tosho Printing, two accepted the proposal made to Shin 

Nippon Air Technologies, one accepted the proposal made to Chori and Kansai Electric Power, 

and no institutional investor accepted the proposal made to Mitsui Mining & Smelting (see Table 

1).   

The approval rates of Teikoku Electric Mfg. and Nissan Shatai are high, at approximately 25%. 

This can be attributed to two reasons related to the financial performance of both companies. 

First, they have sufficient cash and deposits relative to their debt levels. Second, their return on 

equity (ROE) decreases or remains flat. Although Teikoku Electric Mfg. undertook capital 

expenditures for a new factory until the fiscal year (FY) 2016, its public offering in June 2014 

can be considered unnecessary considering their current cash and deposit levels, as suggested 

by the shareholder proposal. Furthermore, Nissan Shatai accumulated cash and deposits up to 

approximately 45% of the total assets at the end of FY 2016 (see Table 2). 

Certain institutional investors could deem that both companies had significant room to 

increase dividends based on their financial performance. Both shareholder proposals were 

rejected at their AGMs as their approval rates were marginally over 25%. However, both 

companies should seriously consider the voting results as representative of investorsʼ opinions.  

Meanwhile, 16 institutional investors, 1 out of 17 with “not hold”, opposed the shareholder 

proposition to Mitsui Mining & Smelting. This could be attributed to two reasons. First, the 

companyʼs debt to total assets ratio was as high as 40% at the end of FY 2016. Second, the 

volatility of its financial performance has been large. The majority of the institutional investors 

also appeared to oppose the shareholder proposal made to Kansai Electric Power due to the high 

debt to total asset ratio as well. Both propositionsʼ approval rates at their AGMs were under 5%. 

These results are in accordance with the evaluation of institutional investors. 

A limited number of institutional investors agreed to the shareholder proposals made to Shin 

Nippon Air Technologies and Chori. This result could be tied to financial reasons as well. Shin 
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Nippon Air Technologies does not have sufficient cash and deposits to be considered a cash-rich 

company, even though its debt to total asset ratio is low. Chori has maintained its ROE above 

10%. 

Although Tosho Printing has been a cash-rich company, institutional investors could evaluate 

the shareholder proposition in different ways based on the following two points: whether (i) the 

company should distribute most of the gain on selling the stock of Recruit Holdings as a dividend, 

or (ii) the company would truly make huge capital expenditures in the following 3 years.  

Out of the 17 Japanese institutional investors, only a few proactively agreed to the 

shareholder proposals requiring an increase in dividends. In addition, the majority of them, 

excluding “not holding”, opposed those shareholder proposals. Furthermore, the institutional 

investors who were in favor of them appeared to evaluate them based on financial statement 

analyses and not a uniform decision, such as approving all shareholder proposals requiring 

increase in dividends.   

 
Table 1: Number of approval votes from institutional investors and the approval rate at AGMs; 

Shareholder proposals requiring increase in dividends 

 
Note: Choriʼs proposal No.6 was not voted at its AGM as proposal No.5, which required the revision of the provision of 

Articles with regard to the decision-making authority for dividend policy, was previously rejected.   

Source: Prepared by the Nikko Research Center based on the extraordinary reports of the companies, Japan Company 
Handbook, and the websites of the 17 institutional investors 

.  

Approve Oppose Not holding

1952 Shin Nippon Air Technologies 5 10.1% 8.3% 2 11 4

5706 Mitsui Mining & Smelting 5 4.4% 28.1% 0 16 1

6333 Teikoku Electric Mfg. 3 26.9% 26.8% 5 8 4

7222 Nissan Shatai 3 25.3% 35.4% 4 9 4

7913 Tosho Printing 6 14.4% 10.8% 3 9 5

8014 Chori 6 - 23.2% 1 10 6

9503 Kansai Electric Power 10 1.2% 26.1% 1 16 0

Voting results of 17 institutional investors
Code Company name Proposal No.

Approval
rates

Foreign
stock-holding ratio
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Table 2: Financial statements and the summary of shareholder proposals  

 

Shin Nippon Air Technologies （1952） （millions of yen, yen）

FY2012 FY2013 FY2014 FY2015 FY2016

Sales 85,553 92,034 86,508 97,329 101,202
Operating profit 2,230 2,232 2,142 3,405 3,897
Net profit 1,322 1,339 1,442 2,355 2,934

Depreciation 322 318 341 356 338
Capex 140 289 550 201 177
Dividend amount on cash flow statement 441 504 567 623 612

Cash and deposits 6,284 6,395 7,715 8,614 8,327
Investment securities 17,443 20,213 24,572 20,160 20,121
Debt 4,834 4,928 3,967 10,248 8,696
Shareholder's equity 31,112 34,034 38,067 37,396 39,711
Total assets 80,369 85,002 83,652 91,622 87,920

ROE 4.5% 4.1% 4.0% 6.2% 7.6%

EPS 52.39 53.05 57.15 95.47 119.76
DPS 20.0 20.0 25.0 25.0 40.0
Dividend payout ratio 38.2% 37.7% 43.7% 26.2% 33.4%

Dividend amount the shareholder proposal required
10 yen less the amount from consolidated EPS of FY 2016 shall be distributed as the year-end dividend for FY 2016.

Summary of the reasons that the shareholder(s) proposed

Mitsui Mining & Smelting （5706） （millions of yen, yen）

FY2012 FY2013 FY2014 FY2015 FY2016

Sales 417,219 441,046 473,274 450,553 436,330
Operating profit 16,557 25,743 31,835 11,137 38,461
Net profit 9,910 3,662 17,237 -20,926 18,674

Depreciation 23,952 24,178 25,146 25,066 24,414
Capex 22,601 27,001 28,906 28,837 37,718
Dividend amount on cash flow statement 1,713 1,713 2,284 3,426 3,426

Cash and deposits 15,202 15,290 16,404 16,983 15,304
Investment securities 93,410 134,337 136,679 112,113 105,089
Debt 182,600 220,388 213,306 193,848 209,139
Shareholder's equity 146,535 160,873 196,986 169,537 173,982
Total assets 438,072 503,825 538,646 484,800 518,981

ROE 7.1% 2.4% 9.6% -11.4% 10.9%

EPS 17.35 6.41 30.18 -36.64 32.70
DPS 3.0 4.0 6.0 6.0 7.0
Dividend payout ratio 17.3% 62.4% 19.9% - 21.4%

Dividend amount the shareholder proposal required
20 yen per share of the Company's common stock for the fiscal year 2016 as a year-end cash dividend.

Summary of the reasons that the shareholder(s) proposed

The Company does not need more reserve on its balance sheet, given the scale of shareholder's equity, the amount
of investment securities and the net profit level. Thus strengthening shareholder return shall lead to increased
shareholder value.

The cumulative amount of loss pertaining to the Caserones copper mine is expected to reach approximately over 50
billion yen until the end of fiscal year 2016. This loss was caused by a significant error of the management and its
responsibility is significant. On the other hand, the net income for fiscal year 2016 is expected to be sharply
recovered from the previous fiscal year. Thus, the management should return one third of the amount of the
improvement from the previous fiscal year to the shareholders.



Nikko Research Review 

 
6  All the data and information in this material is provided for information purpose only, and shall not be construed as an attempt to encourage, 

arrange, intermediate, recommend, or advise any transaction related to sales of financial products or services. 
All the data and information in this material was based on responsible sources but we provide no guarantee for accuracy, completeness, 
timeliness, or non-violation of intellectual property rights. 

 

Teikoku Electric Mfg. （6333） （millions of yen, yen）

FY2012 FY2013 FY2014 FY2015 FY2016

Sales 19,933 19,791 22,083 20,702 19,277
Operating profit 2,153 1,619 2,453 2,166 1,712
Net profit 1,820 1,396 1,993 1,420 1,251

Depreciation 557 628 710 848 941
Capex 613 676 653 1,317 3,327
Dividend amount on cash flow statement 218 218 231 285 285

Cash and deposits 4,058 6,278 9,190 9,922 9,256
Investment securities 1,076 1,420 1,739 1,423 1,609
Debt 1,083 1,222 1,318 1,669 1,024
Shareholder's equity 15,788 17,848 23,219 23,911 24,787
Total assets 22,548 25,328 31,171 31,148 33,037

ROE 12.3% 8.3% 9.7% 6.0% 5.1%

EPS 76.77 100.06 76.76 69.68 61.40
DPS 12.0 12.0 13.0 14.0 15.0
Dividend payout ratio 15.6% 12.0% 16.9% 20.1% 24.4%

*

Dividend amount the shareholder proposal required
7 yen less the amount from consolidated EPS of FY 2016 shall be distributed as the year-end dividend for FY 2016.

Summary of the reasons that the shareholder(s) proposed

Nissan Shatai （7222） （millions of yen, yen）

FY2012 FY2013 FY2014 FY2015 FY2016

Sales 464,871 474,239 475,367 509,421 565,822
Operating profit 9,900 10,162 10,333 11,487 12,195
Net profit 3,487 6,701 15,639 7,939 8,223

Depreciation 26,862 24,472 15,979 12,601 9,611
Capex 17,468 9,150 5,519 6,428 9,729
Dividend amount on cash flow statement 1,381 1,331 1,331 1,331 1,775

Cash and deposits 68,243 87,354 118,359 124,166 134,531
Investment securities 339 327 324 324 324
Debt 9,724 6,205 3,562 3,319 4,825
Shareholder's equity 149,132 151,044 167,302 169,949 179,376
Total assets 239,782 260,368 264,484 262,507 294,476

ROE 2.3% 4.5% 9.8% 4.7% 4.7%

EPS 22.97 45.30 105.72 53.67 55.59
DPS 9.0 9.0 9.0 11.0 13.0
Dividend payout ratio 39.2% 19.9% 8.5% 20.5% 23.4%

Dividend amount the shareholder proposal required

Summary of the reasons that the shareholder(s) proposed

43.5 yen per common share in combination with 7.5 yen, the amount submitted by the Nissan Shatai board of
directors, as a year-end dividend for the fiscal year 2016.

The Company has not provided any explanation for the retention of excessive levels of surplus reserves. Moreover,
the Company has not equipped its potential need to fund huge capital expenditures in its mid-term business plan.
Given the Company's declining and stagnating ROE, the already sufficient funds for capital expenditures and the
already ample contingency funds in case of unforeseen emergencies, the dividend payout ratio shall be
approximately 100%.

The Company undertook capital expenditures for the construction of a factory after its public offering of around 2.9
billion yen in June 2014. However, given the current level of cash and deposit, its public offering only diluted
shareholder value. The Company has sufficient cash, deposits, and net assets. Thus, returns to shareholders from
its surplus fund shall increase shareholder value.

numbers corrected retrospectively for one-to-two stock split impact, in
October 2014
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Tosho Printing （7914） （millions of yen, yen）

FY2012 FY2013 FY2014 FY2015 FY2016

Sales 57,241 55,931 55,692 55,271 53,842
Operating profit 492 225 491 351 283
Net profit 196 329 370 463 10,687

Depreciation 1,788 1,588 1,710 1,673 1,719
Capex 1,914 2,161 654 2,073 1,928
Dividend amount on cash flow statement 171 170 171 170 171

Cash and deposits 11,348 12,781 13,293 13,883 31,895
Investment securities 3,225 4,178 37,824 34,803 29,978
Debt 800 800 800 800 800
Shareholder's equity 37,437 38,198 61,050 59,386 66,725
Total assets 60,002 59,539 92,328 90,536 101,614

ROE 0.5% 0.9% 0.7% 0.8% 16.9%

EPS 2.29 3.85 4.32 5.42 124.88
DPS 2.0 2.0 2.0 2.0 4.0
Dividend payout ratio 87.3% 51.9% 46.3% 36.9% 3.2%

Dividend amount the shareholder proposal required

Summary of the reasons that the shareholder(s) proposed

Chori （8014） （millions of yen, yen）

FY2012 FY2013 FY2014 FY2015 FY2016

Sales 221,847 244,286 248,396 291,578 270,908
Operating profit 5,105 5,492 5,552 5,369 6,448
Net profit 2,944 3,715 4,153 4,297 4,780

Depreciation 166 234 264 310 306
Capex 331 336 479 298 255
Dividend amount on cash flow statement 722 587 807 832 1,322

Cash and deposits 8,350 9,821 11,732 11,547 10,311
Investment securities 5,045 5,430 6,806 7,035 9,024
Debt 858 1,001 1,028 3,518 3,487
Shareholder's equity 31,286 36,313 41,403 42,811 46,270
Total assets 71,851 78,221 84,289 98,736 97,983

ROE 9.8% 11.0% 10.7% 10.2% 10.7%

EPS 117.57 151.54 169.40 175.31 195.00
DPS 24.0 33.0 34.0 36.0 40.0
Dividend payout ratio 20.4% 21.8% 20.1% 20.5% 20.5%

Dividend amount the shareholder proposal required

Summary of the reasons that the shareholder(s) proposed

The Company has over 50 billion yen, even if withdrawing debt from cash, deposits, and investment securities. It is
equivalent to around 90% of the Company's net assets. The Company announced its mid-term business plan after
selling the stock of Recruit Holdings in September 2016. Moreover, its capital expenditures plan of 30 billion yen in
the following 3 years is abstract and an excessive amount compared to the company's size. Thus, the Company
should distribute most of the gain on selling stocks of Recruit Holdings as dividends.

120 yen shall be distributed per common stock as the dividend from surplus at the end of FY 2016.

The net profit per share for the fiscal year ended March 31, 2017, less 18 yen, shall be distributed per common
stock as the dividend from surplus at the end of FY 2016.

Chori owes only about 3 billion yen of interest-bearing debts, although it keeps over 10 billion yen of cash and
deposits. It already has sufficient cash and cash equivalents on its balance sheet. The further increase of net assets
will only lead to the decrease of ROE. Thus, Chori should significantly increase the dividend to its shareholders
funding it with its surplus.
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Source: Prepared by the Nikko Research Center based on the companiesʼ annual reports and notices of convocation. 

 
 
 Three companiesʼ shareholder proposals requiring for the abolition of the 

positions of Corporate Counselor and Advisor 
The shareholders in three companies- Takeda Pharmaceutical Company Limited (4502, 

Takeda), The Shikoku Bank (8387, Shikoku), and Hokuriku Electric Power Company (9505, 

Hokuriku), submitted propositions requiring the abolition of the positions of Corporate 

Counselor and Advisor. Takeda particularly attracted attention among them for the following 

reasons. First, Takedaʼs shareholders had indicated in the shareholder proposal their desire not 

to create positions such as those of Corporate Counselor and Advisor given that Mr. Hasegawa, 

Chairman of Taketa at that time, was to work as an Advisor. Subsequently, Christophe Weber, 

CEO of Takeda, sent a letter to the shareholders appealing Mr. Hasegawaʼs role and significance 

as Advisor, and a compensation for him. This became a controversial issue in mass media.  

The 17 institutional investorsʼ voting results to these shareholder proposals are as follows. At 

Takeda, there were 6 approvals and 11 oppositions with an approval rate of 35%. At Shikoku, 

there were 3 approvals and 11 oppositions with an approval rate of 21%. At Hokuriku, there 

were 5 approvals and 12 oppositions with an approval rate of 29%.  

The discussion on the necessity of the positions of Corporate Counselor and Advisor has been 

Kansai Electric Power （9503） （millions of yen, yen）

FY2012 FY2013 FY2014 FY2015 FY2016

Sales 2,859,054 3,327,484 3,406,030 3,245,906 3,011,337
Operating profit -314,012 -71,711 -78,600 256,702 217,747
Net profit -243,422 -97,408 -148,375 140,800 140,789

Depreciation 380,025 382,821 385,350 370,421 368,768
Capex 435,211 418,920 420,667 369,302 344,098
Dividend amount on cash flow statement 26,907 0 0 0 0

Cash and deposits 157,394 343,802 319,141 128,123 133,133
Investment securities 262,585 262,621 274,665 310,457 297,054
Debt 4,205,398 4,396,723 4,314,460 3,958,147 3,737,709
Shareholder's equity 1,256,757 1,188,836 1,036,038 1,178,666 1,322,664
Total assets 7,635,150 7,777,519 7,743,378 7,412,472 6,853,182

ROE -17.6% -8.0% -13.3% 12.7% 11.3%

EPS -272.43 -109.01 -166.06 157.59 157.58
DPS 0.0 0.0 0.0 0.0 25.0
Dividend payout ratio 0.0% 0.0% 0.0% 0.0% 15.9%

Dividend amount the shareholder proposal required

Summary of the reasons that the shareholder(s) proposed

5 yen more than the amount proposed by the Company shall be distributed per common stock as the dividend from
surplus at the end of FY 2016.

The Company shall increase the dividend to shareholders by decreasing advertising costs leading to incorrect
recognition about nuclear power plants, and membership fee of "The Federation of Electric Power Companies of
Japan".
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on-going for a long period of time. Thus, it is not a recent issue. The corporate governance and 

stewardship codes have newly promoted Japanese institutional investors to focus on investee 

companiesʼ governance systems. Under this situation, it should be pointed out that 

approximately 20% to 35% of Japanese institutional investors consider the positions of 

Corporate Counselor and Advisor as questionable.  

Approval rates at the AGMs and foreign stock-holding ratios of the three companies are as 

follows. Shikokuʼs approval rates were 20.6% and foreign stock-holding ratios were 9.1%, while 

those of Hokuriku were 15.1% and 9.7%, respectively. For both companies, the approval rates 

significantly exceeded the foreign stock-holding ratio (see Table 3). This finding suggests that 

the effective number of Japanese institutional investors regard the positions of Corporate 

Counselor and Advisor as unnecessary. On the other hand, Takeda had the approval rates and 

foreign stock-holding ratio of approximately 30%. Considering the results of Shikoku and 

Hokuriku, the approval rates of Takeda would have been significantly higher if the majority of 

foreign investors agreed to the proposal. This result indicates that foreign investors did not 

reach sufficient consensus about the necessity of the positions of Corporate Counselor and 

Advisor in Japanese companies.  

Out of the 17 institutional investors, not a single investor approved the shareholder proposals 

of all three companies. Six institutional investors agreed to two shareholder proposals and two 

agreed to one shareholder proposal. There could be two reasons why the voting attitudes of 

institutional investors were different based on the companies. First, the results merely varied 

among the analysts or managers who assessed shareholder proposals in the same institution. 

Second, certain institutional investors opposed the shareholder proposal as a consequence of 

taking into account press releases or the dialogue with the company. For example, in the case of 

Takeda, there is an institutional investor who stated in his document that the reason to oppose 

the shareholder proposition was due to the companyʼs explanation about the role and authority 

of an Advisor. It also suggests that the institutional investor did not uniformly evaluate the 

shareholder proposal.   

The Tokyo Stock Exchange will require listed companies to state the name, position, business 

outline, compensation, influence on management, and external activity of Corporate Counselor 

and Advisor, after the position of Chairman or CEO, in its Corporate Governance Report from 

2018. Even though it is an optional disclosure, it is necessary to watch how this requirement will 

enhance listed companiesʼ disclosure, whether it increases shareholdersʼ proposals, and finally 

how institutional investors respond to them. 
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Table 3: Number of approval votes from institutional investors and the approval rate at AGMs; 

Shareholder proposals requiring the abolition of the positions of Corporate Counselor and 

Advisor 

 
Source: Prepared by the Nikko Research Center based on the extraordinary reports of the companies, Japan Company 

Handbook, and the websites of the 17 institutional investors. 

 

 
Table 4: Shareholder proposals requiring the abolition of the positions of Corporate Counselor 

and Advisor 

 
Source: Prepared by the Nikko Research Center based on the companiesʼ notices of convocation.  

Approve Oppose Not holding

4502 Takeda Pharmaceutical Company Limited 4 30.5% 29.3% 6 11 0

8387 The Shikoku Bank 6 20.6% 9.1% 3 11 3

9505 Hokuriku Electric Power Company 7 15.1% 9.7% 5 12 0

Voting results of 17 institutional investors
Code Company name Proposal No.

Approval
rates

Foreign
stock-holding ratio

4502 Takeda Pharmaceutical 4
 Company Limited

1.

2.

8387 The Shikoku Bank 6

9505 Hokuriku Electric Power Company 7

・Current version
"Advisor"

Article 31 The Company can create a few positions of Advisor.
 2

・Proposed version
"Advisor etc."

Article 31

In case the Company creates the position of Corporate Counselor, Advisor,
or similar based on the resolution of the general meeting of shareholders as
provided in Section 16-2.1 and appoints a Corporate Counselor, Advisor, or
similar, the Company shall submit a proposal with the name of the
candidate to the general meeting of shareholders and obtain the resolution
thereof in advance.

The Company shall not create a position of Corporate
Counselor, Advisor, Counselor, or similar.

Code Company name
Proposal

No.
Shareholder proposal

Add the following language to the current Articles of Incorporation as Article 16-2
(Creation of the position of Corporate Counselor and Advisor and appointment
thereof)

The Company shall not create a position, the responsibility of which is to
give advice to the Representative Director upon the request thereof with
regard to the general or specific matters of business of the Company,
including a Corporate Counselor or Advisor, in principle. In case the
Company desires to create such a position, the Company shall submit the
proposal relating to the creation of positions such as Corporate Counselor
or Advisor to the general meeting of shareholders and obtain the resolution
thereof in advance.

It is proposed that Article 31 (chapter Ⅳ) of the Articles of Incorporation be chaged
as described below:

A position of Advisor shall be nominated by the resolution of
the board of directors.

The Company shall abolish all the current positions of Coporate Counselor and
Advisor.
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 Two companiesʼ shareholder proposals requesting the selling of 
cross-shareholdings 

Two proposals, seeking the selling of listed shares held for reasons other than pure 

investment purposes called “cross-shareholdings,” were submitted for the companies- Shin 

Nippon Air Technologies and Chori. Companies with cross-shareholdings appear to have a 

propensity to vote for the record that is favorable to them (whose stocks are mutually held) at 

the AGMs. This could, therefore, lower the effectiveness of the institutional investorsʼ 

stewardship activities through dialogues and voting rights. Hence, regulators should promote 

listed companies to sell cross-holding shares. Mr. Hamaguchi, the CIO of Pension Fund 

Association in Japan, claimed, at the International Corporate Governance Network Annual 

Conference in July 2017, that the current condition was problematic and that 35% to 40% of the 

listed companiesʼ outstanding shares were cross-held. 

However, the approval rates of these two shareholder proposals were as low as 10% at their 

AGMs, and only 1 or 2 out of 17 institutional investors agreed to them. These results could 

suggest that institutional investors are currently neither concerned about cross-shareholdings 

nor need to persuade listed companies to sell them immediately, even though negative views on 

cross-shareholdings are gradually increasing.  

 
Table 5: Number of approval votes from institutional investors and the approval rate at AGMs; 

Shareholder proposals requiring companies to sell cross-shareholdings 

 
Source: Prepared by the Nikko Research Center based on the extraordinary reports of the companies, Japan Company 

Handbook, and the websites of the 17 institutional investors.  

  

Approve Oppose Not holding

1952 Shin Nippon Air Technologies 4 11.2% 8.3% 2 11 4

8014 Chori 4 12.3% 23.2% 1 10 6

Code Company name Proposal No.
Approval

rates
Foreign

stock-holding ratio

Voting results of 17 institutional investors



Nikko Research Review 

 
12  All the data and information in this material is provided for information purpose only, and shall not be construed as an attempt to encourage, 

arrange, intermediate, recommend, or advise any transaction related to sales of financial products or services. 
All the data and information in this material was based on responsible sources but we provide no guarantee for accuracy, completeness, 
timeliness, or non-violation of intellectual property rights. 

Table 6: Shareholder proposals requiring companies to sell cross-shareholdings 

 
Source: Prepared by the Nikko Research Center based on the companiesʼ notices of convocation. 
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1952 Shin Nippon Air Technologies 4

CHAPTER VIII. CROSS-SHAREHOLDINGS

Article 45 (Dissolution of Cross-Shareholdings)

8014 Chori 4

CHAPTER VIII. CROSS-SHAREHOLDINGS

Article 43 (Dissolution of Cross-Shareholdings)

Code Company name
Proposal

No.
Shareholder proposal

The Company shall, during FY2017, immediately sell all the listed shares which it
holds for reasons other than pure investment purposes as of the effective date of
the revision of the provision of articles.

The Company shall, during FY2017, immediately sell all the listed shares which it
holds for reasons other than pure investment purposes as of the effective date of
the revision of the provision of articles.

The following Chapter and Article shall be newly added to the current Articles of
Incorporation.

The following Chapter and Article shall be newly added to the current Articles of
Incorporation.


