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CC: Mr. Katsumi Ao, Director & Senior Executive Officer, Tokyo Stock Exchange
25 September 2025
Dear Konagaya san

Chartered Governance Institute Recommendation to introduce the position of the
Company Secretary in Japan

Thank you for presenting Keynote Remarks at the Chartered Governance Institute’s Forum
on Company Secretaries, Board Effectiveness and Long-term Value Creation held on 2™
October 2025 at the Tokyo Stock Exchange (TSE).

The Chartered Governance Institute (CGl) is the world’s premier qualifying organisation for
Company Secretaries and Governance Professionals. Our nine divisions' support 28,000
Members and 43,000 Students, who work in practice across 80 countries.

Established in 1891 under Royal Charter in the United Kingdom, our vision is to inspire good
governance for a sustainable world. We do this by enabling organisations to unlock

the value of good governance for long-term success and resilience through public advocacy,
chartered governance qualifications and continuous professional development programmes
for Company Secretaries and Governance Professionals.

Action Programme for Corporate Governance Reform 2025

The CGI applauds the FSA’s leadership in strengthening governance practices in Japanese
companies as described in the Action Programme for Corporate Governance Reform 2025
(Action Programme). We agree that future policy priorities should focus on the practical
application of the principles described in Japan’s Corporate Governance Code and other
guidance produced by authorities such as the TSE, the Ministry for Economic Trade and
Industry (METI) and others.

CGil particularly welcomes reference in the Action Programme to the importance of there
being adequate support to corporate boards, and in particular to independent directors, in
their role to promote the long-term success of the company as follows:

“The Secretariat of the board plays an important role by operating independently from
the executives and providing support to the Chair, as well as independent directors. It
is noted that as boards increasingly focus on their monitoring role, the Secretariat will
become even more crucial as a link between non-executives and executives and
plays a pivotal role during emergencies.?”

It is within this context, that we respectfully recommend that authorities in Japan recognize
the value that a Company Secretary brings to any well-functioning corporate governance

' CGl Divisions are established in Australia, Canada, Hong-Kong/China, Malaysia, New-Zealand, Singapore,
Southern Africa, United Kingdom & Ireland, and Zimbabwe.
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system, ultimately contributing to long-term value creation. In doing so, Japanese authorities
might consider encouraging companies, particularly Prime Market listed companies to adopt
the position. An example of how this might be implemented is by strengthening reference to

board support in Japan’'s Corporate Governance Code as explained in this letter.

Corporate governance and the role of the Company Secretary

The purpose of governance is to provide a framework of policies and processes that
facilitate accountability, responsibility and transparency, thereby enabling efficient and
effective decision-making in the long-term best interests of an organisation.

Good governance provides a system by which organisations are directed and controlled and
aligns the interests of the Board of Directors, Management, Shareholders and Stakeholders
in pursuing an organisation’s long-term success. The Company Secretary (or Governance
Professional) is pivotal to achieving this success by discreetly advising, facilitating and
communicating good governance policies, processes, and structures, whilst ensuring
appropriate access to resources and information.

An accomplished Company Secretary is influential, empathetic, diplomatic, and
collaborative. They are excellent communicators, organisers and problem-solvers. A trusted
advisor to senior leadership, Company Secretaries are known for their integrity, honesty,
objectivity, versatility, and composure.

Often reporting to the Board Chair, the role of a Company Secretary is a senior position akin
to a lawyer or an accountant. It is a prestigious profession which commands multi-
disciplinary knowledge including law and regulation, board responsibilities and oversight,
and disclosure and transparency. These subjects are taught in the CGI’s post-graduate
flagship course, the Chartered Governance Qualifying Program, and delivered across all
nine CGI divisions.

Recommendation to amend the Japan’s Corporate Governance Code

As corporate governance standards have evolved in Japan, particularly in relation to the
increased number of Independent Directors, enhanced corporate disclosures and
strengthened shareholder engagement, we respectfully recommend that the FSA, and other
regulatory authorities, encourage companies to adopt the role of the Company Secretary.

The CGI recommends that Principle 4.13 of Japan’s Corporate Governance Code be
amended to explicitly refer to the provision of support to the board of directors by having
access to a professional Company Secretary. An example of how this might be considered is
shown as track changed to the original text, as follows:

Principle 4.13 Information Gathering and Support Structure

In order to fulfill their roles and responsibilities, directors and kansayaku should proactively
collect information, and as necessary, request the company to provide them with additional
information. Also, companies should establish a support structure for directors and
kansayaku, including providing access to a Company Secretary appointed by the Board,
and responsible for advising on governance matters and sufficient staff. The board and
the kansayaku board should verify whether information requested by directors and
kansayaku is provided smoothly.

Acknowledgement of the value of the Company Secretary



The CGI’'s recommended amendment to Japan’s Corporate Governance Code aligns with
similar references in other prominent international and national codes. For example, the
G20-OECD Corporate Governance Principles refer to the Company Secretary in relation to
exercising objective independent judgement and fulfilling Independent Director
responsibilities:

“The Chair or lead independent director may, in some jurisdictions, be supported by a
Company Secretary.”™

“The contributions of non-executive board members to the company can be enhanced
by providing access to certain key managers in the company such as, for example, the
Company Secretary....*”

Nationally, the role of the Company Secretary is common in many advanced economies, and
in some cases, required by law. For example, in the UK Companies Act (2006), India’s
Companies Act (2013), Hong Kong’s Company Ordinance and South Africa’s Companies Act
(2008). This is reiterated in Corporate Governance Codes, for example:

“All directors should have access to the advice of the Company Secretary, who is
responsible for advising the board on all governance matters. Both the appointment and
removal of the Company Secretary should be a matter for the whole board.®”

“A listed entity should have a Company Secretary who is accountable directly to the
board, through the chair, on all matters relating to the proper functioning of the board®.”

“The Company Secretary is responsible for advising the board through the chairman
and/or the chief executive on governance matters and should also facilitate induction
and professional development of directors.””

Given that Japan has taken great strides to improve its standing as a leader in corporate
governance practices in Asia, we encourage regulators to reflect on these examples and to
consider how to apply similar guidance.

To conclude, we reiterate our recognition of the good progress of corporate governance
reforms in Japan led by the FSA and other authorities such as the TSE and METI. We
encourage continued momentum for applying corporate governance principles into practice
and we hope our comments are received as constructive guidance for your consideration.

| remain at your disposal should you have any questions about the content of this letter or for
a local representative, please contact CGIl's Japan Advisor, Amane Fujimoto
(afujimoto@cagiglobal.org).

Kind regards,

AMAQ

Kerrie Waring
Director General, CGI Global
kwaring@cgiglobal.org

3 G20-OECD Principles of Corporate Governance (2023), Principle V.E, Page 39
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5 UK Corporate Governance Code (2024) Section 2, Provision 16, Page 9

6 ASX Corporate Governance Council, Corporate Governance Principles and Recommendations (2019), 4%
Edition, Recommendation 1.4, Page 8

7 Hong Kong Corporate Governance Code, Section F
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