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1. General comments 

The Life Insurance Association of Japan (LIAJ) is a trade association comprised of all 42 life insurance 

companies operating in Japan, whose aims are to promote the sound development of the life insurance 

industry in Japan and to maintain its reliability. One of our main functions is to submit requests and 

proposals to relevant authorities or various parties by representing the interests of life insurance industry 

in Japan. 

Japan is also currently working on the development of the Corporate Governance Code within the 

relevant authorities in order to enhance sustainable growth of corporations and medium- to long-term 

corporate values. In developing the OECD Principles of Corporate Governance, we acknowledge that it is 

essential for the OECD to analyze various governance issues by taking into account each jurisdiction's 

socio-economic environment and constantly review the Principles as appropriate. Therefore, we would 

like to extend our sincere respect to the OECD for its efforts in revising the Principles and appreciate the 

opportunity to comments on this consultation document. 

We overall very much welcome the revised OECD Principles, which adopts the "comply or explain" 

principles in the legislation and regulation of corporate governance framework in order to allow for 

flexibility to each jurisdiction and address specificities of individual companies. On the other hand, 

regarding some of the revisions proposed in this document, we believe that further consideration is 

needed to better reflect the diversity of each jurisdiction's legal system and its current practices, and we 

would like to make comments in detail as follows. 

 

2. Comments on each section 

 

II.C.4 and paragraph 23 

Proposal: 

As for the items on which shareholders make their views known regarding remuneration, we propose that 

"remuneration of board members and key executives" be revised to "remuneration policy for board 

members and key executives" as it was originally set out in the 2004 version. 
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Comments: 

In Japan, total amount of remuneration for board members is decided by a general shareholders meeting. 

Also, as for the amount of remuneration for each individual board member, there are increasing number 

of cases where it is determined by a remuneration committee, consisting of third party persons. Also,  

companies are required to disclose individual remuneration of the key executives who have a certain 

amount of remuneration. Given the current legal system and level of board remuneration in Japan, we 

think that it will not work effectively to confirm stakeholders' views on the remuneration of each individual 

board member in the general shareholders meeting. Furthermore, disclosure of individual remuneration 

for each individual board member may pose privacy issues, trigger crimes and lead to rise in the total 

amount of remuneration. Therefore, in order to allow for flexibility to address specificities of each 

jurisdiction, we recommend that this part be revised to "remuneration policy", as it was originally set out in 

the 2004 version. 

 

III.A and paragraph 47 

Proposal: 

As for the added sentence in Section III.A of "Disclosure of actual voting records is considered good 

practice, especially where an institution has a declared policy to vote", this should be revised as follow: 

 "Given the variety of disclosure approach of voting records, disclosure of voting records under a clear 

disclosure policy which an institutional investor deems appropriate should be considered good practice, 

especially where an institution has a declared policy to vote." 

As for the added sentence in paragraph 47 of "The disclosure of actual voting records should be 

considered good practice, especially when the voting of shares is an explicit part of the institution's 

corporate governance policy", this should be revised as follow:  

"Given the variety of disclosure approach of voting records, the disclosure of voting records under a 

clear disclosure policy which an institutional investor deems appropriate should be considered good 

practice, especially when the voting of shares is an explicit part of the institution's corporate 

governance policy." 

Comments: 

While disclosure of voting records is considered good practice, the OECD Principles does not specifically 

state that institutional investors should put in place their disclosure policy. Nevertheless, in order for the 

investors to achieve its accountability, we believe that it is desirable to put in place their disclosure policy 

of voting records and disclose their voting records in line with the policy.  

In this regard, we believe that maintaining and encouraging constructive dialogues between institutional 

investors and investee companies is of paramount importance to foster sustainable growth of corporate 

value. As the disclosure approach can vary based on their policy regarding fiduciary duty, their investment 

policy and specificities of customers/trustees, the disclosure in accordance with each institutional 

investor's disclosure policy should be allowed. In particular, disclosure of actual voting records, which 

publicizes the investment behaviour of institutional investors, should be implemented depending on each 

investor's disclosure policy. This is because disclosure of voting records will impose a large cost on the 

investors to implement while its benefits  are uncertain. 

Under the Japan's Stewardship Code, although the Principles of the Code requires institutional investors 
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to have a clear policy on disclosure of voting records, it is also stated that the investors may choose an 

appropriate disclosure approach in accordance with their disclosure policy. 

 

VI.D.7, VI.E.2 and paragraph 127 

Proposal: 

Regarding the establishment of an audit committee, we suggest that this be applied only in certain 

appropriate circumstances by adding "where the companies have in place an audit function within the 

board " to each sentence in VI.D.7, VI.E.2 and paragraph 127. 

Comments: 

Under the framework of Companies Act in Japan, there is an audit system to require companies to have 

in place the board of corporate auditors (referred to Kansayaku-kai in Japanese term), which is 

independent from the board. Many companies actually adopt this system in Japan. In order to better 

reflect such diversity of each jurisdiction's legal system, the establishment of an audit committee should 

be required in certain appropriate circumstances, by adding "where the companies have in place an audit 

function within the board." 


