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The Recent Status and Issues of the Shareholders’ Proposal Rights
-Based on A Comparison between Legislatures and Practices in Japan and in the U.S.-

Shizuka Tonosaki

Abstract

The number of shareholders’ proposals at shareholders’ meetings in Japan increases from 2012, partly because of
Companies Act’s lenient regulations for the requirements of ownerships and propositions to exercise shareholders’ proposal
rights. Among those cases, there have been observed that shareholders submit proposals that are not necessarily relevant to
the management of the companies, or they submit an enormous number of proposals, which some commentators argue as
abusive.

This report discusses necessary restrictions and modifications to the shareholders’ proposal systems for more
appropriate exercises of the rights, which foster more smooth and constructive communications between companies and their
shareholders, i.e. their mutual benefits.

(1) No-Action Letters: Companies are allowed to request and obtain prior instructions on whether to adopt proposals or not
from the competent officials of the Ministry of Justice. Certain limitations should be noticed since this system is not legally
binding.

(2) Outside directors: As the representatives of shareholders, outside directors may effectively deliver the opinions and
intentions of those shareholders to the board well before the shareholders’ meeting. To this end, communications between

outside directors and shareholders get essential importance.
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BARITHE STV 5%, £ TRETIE, o
DME DR EARZEHE O RRE T d 2 KEOHIE & D
Wl 2175 2 LT, 5 2 B TR LR IR
DITFEDTE M % R IET 5720 O RICEET D Hi7
BRERASE EHR D,

213, DOE L OKIE ORISR & el L
O THD, PREEKKT S L, KETIEHE
EHRFICOWTOEERZ2HIRFEAZ D, 2
SOBIRFEIX, #HE SNDHEERENNHOT
DAREDOKREMRRTHY . »TZ b, T b %
T _<ARR SN2 D TH LY,

W LEIBEGS (2016) 89 H,

¥ WL, HEFE TOMREDTEEIZOWTOMHI
EEDTIEHETHY . AARTITEREPELEGE (B
BRIEHS 25 5) IS T 5,

40 JTEE (2016) 8 HTiX, L2E B KEIC(L- THEA
TEDLREX BEMICHIETH L BLETHD & E
ELTWD,

49 s (2002) 81-101 H,
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REBOHIR
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W EHENIAATHEIND X5 2o Te, £
DAFEICEBNT, MEARNT—AHRL— b « HA
F U AHEORE, ARMIFTESICEERT 5 b
DR g 5729728, SEC X, 1REHERFHIC
WA 72 JeER GRS D 2 & T, ZHHI—RROHMN
HlEns Lo, MOBRSHEMEORE L4 M
ERNORELEI T, ZO/REN, 1998 4

7

M TE (2004) 3 HIZ XL, KETO, BREICED
HERFESCAEI R EIZ BT 2 EIREOH & LT,
WD 2 DEENLTD, 1 DHIE, 1969 FEIZ~ R
AHREBFE 7L — 7B, N NS ABSCHER SN
FR—LERLGET DX T - S I AR L, TN
— LBORE R IEZ RO ZHRERE LT DO TH
5, 2 2HIIE, 1970 FICHEFEHZDO TNV T « 21—
H—KAH NI L=, HEEA—D—D
GM (BT« F—H—X) [Zxf L, Biks0%
FRMECH RN BT L EET SR EZBES ORI A RD
THEREZIToT=HDOTH D,

9) thJE - (2002) 98 H,

BT ERISERLEL, T3, BRIED10/3—E R
LEoBEREFONGNOI-BREFRDFZEEDRE N B3

[14a-8(b) (1)]

HHRED1/S—ERLLE | Frz(E, 30018 (3008 5T) LLE TG fi4&2,000F L L EFE 13—t Ll EDFERIE

Z. REFFTIEULBRAEAL. h D KERSHFET

RALET TS,

[14a-8(i) ) (BEBR AR OB IRE)

() MEESBELBIEICTDOVTORE

Q) RIITESEREELSEIRE

Q)R REFHRHERDIRE

(D IREMRENFETEEITIRE

BG)EHDOBEICEELERMEDHIMER

O) LN EHHELBENTAERODIRE

(MELDOBEDEHREEICOVNTORE
XUEHBEEICETELDIEEENLLY,

(8) FE R BIEIC DT DIRE
XHMBERICKDBEREROHDMBY,

() EHIREER LT HIER

(10)ERICE M ERELTLEZARDIRE

AN ETTEMOMNERELEETHIRE

(12)BiRE

(13) B EFHEDELICOVTHORE

[14a-8(c) J1{A.~ A - Hlfk

[14a-8(d) ]500:&

\ZOE S U2 BIED Rule 14a-8 ThH 5,

Rule 14a-8 D 95 6, FHTOMREOHIE & KE <
RigoT0H0E, (o) HE, () H (5) 5.
I (7) 5. [HE 8) &, [FHE 9) 5 Thd,

7. Rule 14a-8 (¢) HTIT, HREREOEKIT
I EEIZSEZ 1 HETEWVIHIBREFFIT TUNB0,
AU, 1 BREIC X DR ORI HIR
DIRVOPE DHIFE & TRERNC TR > T D,
L TANEBIIE, BEBUTHIR)S & 5 KkE XD
H . RO 22\ O AE O 7 AR SR EHE DT T $k
WIS, P 2T, REEOHIRNRER D
WATIEN D LITEWEELS . Z ORIRDIERHED
BEROTPHICR 0G5 L0 ) AICiTEEfNE S,

RIZ, Rule 14a-8 (i) HTIE, HREOREITH
L. TORFITESE, SHMA TR~ O
ZHERT & 256 & BRBIITHIE LT 552,

Rule 14a-8 (i) (5) [=thoFZEICEEREMR

30) “How many proposals may I submit? Each shareholder
may submit no more than one proposal to a company for a
particular shareholders' meeting.”

D 2AhikAEgES (2016a) 2 H,

32 “If 1 have complied with the procedural requirements, on
what other bases may a company rely to exclude my
proposal?”
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DM DOFEEH IOV TOREY] 1%, S
HREICET 2 REL G T2 b0 TH 5, KEH
DOEAIERITIE, BRERSITFRD HALVTHERITD
DENFERE 2L, ERFHEFHITIE X O’
LLipoTRY, 2ttoE BT 2 BRREIC
ONTITIFER R TOFRHRFHL > TND, £
DE®RTIZ, ZOHIEOHEIX, HEREDH
BINCED D Z LD TERVEREZIRT HH D]

ThdLNzDH, LonL, ZORMOBENRSIC
X DIERIMER ) D7 BRI & L TIRE S
AL, BRI SN FH L\, fE- T, HEN
FET DI DL T EOERRPEERILIREE &
B 5%, KETIHEANZRBEROODHRE
WCEDMBEITAE T TN E ZHD008, 2D
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OB EDOHEEALFIFICET 2 FH (FIRERY .

BRROFE %) . @EURER O Tl EoF] ik %
FHIDBENOREWEIE (HUik OHmM DO E
) LW RHEHEICOWT S, BREREOHERD
HPHANE SN THENLTHD (B 295 5)5D %),

B

33) “Relevance: If the proposal relates to operations which
account for less than 5 percent of the company's total assets at
the end of its most recent fiscal year, and for less than 5
percent of its net earnings and gross sales for its most recent
fiscal year, and is not otherwise significantly related to the
company's business;”

) “Management functions: If the proposal deals with a
matter relating to the company's ordinary business
operations;”

SRR (2016) 134 .

O fRE (2016) 132 HTIE, £ X5 ek HREHED
ERANRSNARWEBIZOWT, WTFLLHLMNT
TR0 HRERBORHREEF D L <. R
iz TEARER LD RN LIZH LD TIH R
) EIRARTND,

DA (2014) 180 E,

Rule 14a-8 (i) (8) THUfERIE(LIZ OV T DHE
9] X, B R ORTOOICER LT, Sk, &
BB 2~k FIRE A PR X 2HETH 5,
1934 AEDOHIE L H], HREIZ XL DIR-EFHEOFIR
ICOWTHREZREZRO TR LT, HikIC/ -
72DIX 1976 FLERFTH D, BRFOBLE TIX,
ST K DR TEREOYERNBIE L RERIC, Bk
HIZRR O B TWZ, LarL, 2006 i, 4
IR, BEVBKRE L oo TV DR A
FHY . BRFRBEAE 21222 2 MR 2 R 2 1k
FRELKRFERSPEGEEHIFIHET 2 L ok L
o 2 A, RRHBRD DI, BT O

) a—RL— b F A a— FOREKRFA] 1 T,
HREDHER DO DIZDIC, LR OBRELZHRERST
By EFsZekdoinTng, £0—J, a—R
L— b ARF 2 a— FOMMEFEAl 10T, =
FOBEREIZONWTHRERS THRET D2 L ALT
LHbEELWbDEWI biFTidel, HREHEO
BENE - RO E WO BLED D, RS
HO—H A2 BRESICETT 5 2 LRGN TH 4
BbHDHENIZEIZERL TN,

) “Director elections: If the proposal:

(1) Would disqualify a nominee who is standing for election;
(i) Would remove a director from office before his or her
term expired;

(i) Questions the competence, business judgment, or
character of one or more nominees or directors;

(iv) Seeks to include a specific individual in the company's
proxy materials for election to the board of directors; or

(v) Otherwise could affect the outcome of the upcoming
election of directors.”

00) SKIE D F e B OBTLHFIEICIE, IS E
(Plurality Voting) J &9 | fSZEH D LB A
FHPDIEICEFRIGEBEEINS2 b0 L, THEERZE
(Cumulative Voting) | &9 | FEEENB(T AL D
HAEDL, 1| AOBEMHEIC 1 EPFoRESLZ L, 1
NOFEFICRE L HRETH 2L b T& DR EN
HD, WThOBREFESL, MEOBRREKWMTE S
B N BHTE S L9187 > TV DM, SRR
X DB Losn e, bbb, EREBAD
BRI DIRBE PR EIC L o> TENR DS T2 E
Wik, S X 2 B S SRS BRE L 72D,

—FH T, IZEPFEE (Majority Voting) | EWVH, b
DETIET RN TH S, FEERBOW-HOBERES
Lo THYRETIHREFEL DD, ZOREFIETIE,
BEHEHDEREB VB ETH->TH, WO
. GERHE OBREN RISV E BT S e
W, BEFOERN Eiko 2 HikL v bR
KICE D, WxIT, ZHEELRAT 284051
ZTW5D,

o) F4T (2005) 57 H,

©CRIEPI
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HENBGH R T 2 IRE LRI, 2hE
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b FEFICHIE Sh, Bl OmREICET 5
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R, IHIT, T2 2 3FEURNIC 10450 1 LLE
DB ARG HNRPSTFEHE TH->ThH, =tk
DEBNESLMIBIR AR > TV D bIX, 2
ROBRELUTCHERTHZELARETH D LfF
ENTEY, BENLLTL o TN DM,

Rule 14a-8 (i) (9) T&fhigR L k27 542
2] %, 2tk - BREMTHK T 23R MER S,
W5 EHARENTLUE -T2 HA O EHE L

>

7
[

AN
i
%)

62 Dodd-Frank Wall Street Reform and Consumer Protection
Act 97118V | BRENTR AT E ZREL. Tk
PR ERICRH T 2 Z EBARD BT,

) EHAT (2016) 323-325 H,

I (2016) 9 H,

Lz e, ZOXI R ERITLZ & &
HEOE LTWAE®, X ooy &L
TiL, ZOHFPHETIZIHPINRFRIC L O TH HME
FRNESNTEYO, ZD LX) RERITHT D
L, DAETIERIT O THARY, WA,
DRETEERFEORRED L L7zl & LTI,
2002 EDOHFTAZ A NDERNH S, [AfD%E
SR EThHoTEHE 7 7 K MAC (Wb D
W E7 7 F)) 2SEFCx L, 18R 500 3~
DR (R ETIE 1 125 1) &, 500 &M
CGEITEMRAI D 33%) OBREMHEE VEZRD D
BREREEI T2 LTk L, BHEAZ ALY
1 KR 20 H~o8gfd & 123 M (BT o
10%) OAHMKENEZRE LI-FLETHDL, 20O
o2, DRETIHEBEICET DBUEN 2T
. BEEM & RREF RN TE ORI T IR EAT
IEMTED,

FRLOIEMNIT, REHEDITED 72 O Rk B
ZED TS Rule 14a-8 (b) (1) TiE, RAKK
AR (1%) <, MBRAFEOHIR (2R
D 1RO DR E TREGERA) IS DOV THUE
LTCWD70 T, bREOHIE (55 303 %%) LFH
HThd, UL, KETIHERAKRXOME
(2,000 F/v) DBEHRREMED 1 DL SN TVWDHD
WKL, DD E TR e R A AL (300 H
) BEF LN TS ETIERE R > TS,
300 BT & W) FEREEE, £ OB EBED

%) “Conflicts with company's proposal: If the proposal
directly conflicts with one of the company's own proposals to
be submitted to shareholders at the same meeting;”

0 SEC (1998) fn. 27.

) “In order to be eligible to submit a proposal, you must
have continuously held at least $2,000 in market value, or 1%,
of the company's securities entitled to be voted on the
proposal at the meeting for at least one year by the date you
submit the proposal. You must continue to hold those
securities through the date of the meeting.”

) 7pds. 2014 4F 8 A LIRRIT HARHLS T 7 v — 7 DL

MM L0 BT 100 #EE 7213 1,000 £RICHE
—ENTHY, BT, 20184 10 A 1 HAbix 1 H
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IZOWTRIBED 22V SIS SRS SEC Hik
BIZBE L, MEN2WEORIZENH - BRI,
BB X SEC Zxt L THIEFEE 2 &5 Len s
) RIREGDH Z LN TEDHIETH D™, HARH
i, S, MRk IR R A IR R OmMEIC
Rk Lo WE R 2500 L7 B2 EHE E 7013
A=V XD HREEL, %ﬁm DOFHDS Rulel4a-8
DFFR ERRER 72D E 5 D& SEC TRE 2
L > THEZT 5, FHIEOFMICEY |
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FR® D, T2 L. ZOHIEIL SEC ORRETIMN
2By 7 LTORMRERTIZTES, SEC O
AR LN D HOTIEARWEZ®, BRI
RN, DRI, =T T vay s LE—THS
< EFEOHWHIT KT U TR IR L7256, 3K
HFTIZBWTZEDRMNEIN D BENNH D,
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