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[ Abstract ]

Recent Movement about Corporate Governance in Japan
Kawaguchi Yasuhiro*

In Japan, the Company Act has been amended to prevent corporate misconduct so far.
But recently, the scheme of the corporate governance attracts attention to increase the earnings
and the productivity of the company. As part of this effort, Tokyo Stock Exchange formulated
“Code of Corporate Governance” in 2015. TSE revised this Code in 2018. Moreover the
Company Act will be amended near future. In other words, Legislative Council of the Ministry
of Justice has published “interim proposal” for the amendment of the Company Act. which
measures to strengthen governance. I will introduce these movement in this paper.

As the system to vest adequate incentive to the corporate directors, Legislative Council
examine to introduce stock remuneration to the directors, and corporate compensation and
D&O insurance for civil liability of the directors(chapter 2). As for the reform of the board(of
the directors), delegating their authorities to the representative director and compelling the
outside director are considering(chapter 3). In Japan, the procedure to select or remove
CEO remains undefined and “adviser or consultant”,which is not the position of the legal

system, exercise influence to the corporate management de facto in fact(chapter 4).

[Key Words] corporate governance, stock remuneration, corporate compensation,

D &O insurance, selection and removal of CEO, adviser and consultant
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