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September 30, 2022 

Tokio Marine & Nichido Fire Insurance Co., Ltd. 

 

Summary of Stewardship Activities (July 2021 to June 2022) 

 

Tokio Marine & Nichido Fire Insurance Co., Ltd. (the “Company”) is involved in 

stewardship activities with the intent of making efforts for the improvement of and prevention 

of damage to the corporate value of investee companies as well as promoting sustainable 

growth of investee companies through constructive dialogues based on in-depth knowledge 

of the investee companies and consideration of sustainability (medium- to long-term 

sustainability, including ESG factors). 

The following is a report on the state of these activities from July 2021 to June 2022. 
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1. Dialogues with investee companies 

 

(1) Overview of dialogues 

 

As outlined in the <Overall picture> below, the Company holds “(i) Dialogues with 

companies with especially high market value held,” “(ii) Dialogues in consideration of 

financial condition, etc.,” and “(iii) Dialogues in consideration of attentiveness to ESG” 

throughout the year, as well as “(iv) Dialogues based on standards for exercising voting rights” 

in the process of examining the agenda items proposed at the general shareholders’ meetings 

of investee companies. 

 

<Overall picture> 

 

  

 

  

Market value held 

The agenda items proposed at the general shareholders’ meetings 

of all listed companies will be checked against the Company’s 

standards for exercising voting rights and dialogues will be held, if 

necessary.  

(iii) Dialogue in consideration of attentiveness to ESG 

(iv) Dialogue based on standards for exercising voting rights 

(i) Dialogue with companies with especially high market value held 

Dialogue will be held in consideration of the impact on the market and 

the Company’s asset value. 

Listed stocks held 

(approx. 1,050 

companies) 

(ii) Dialogue in consideration of financial condition, etc.  

Companies with which dialogue will be held will be chosen in 

consideration of their financial condition, etc. 

Companies with which dialogue will be held will be chosen in 

consideration of their attentiveness to ESG. 
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(i) Dialogue with companies with especially high market value held, (ii) Dialogue in 

consideration of financial condition, etc., and (iii) Dialogue in consideration of 

attentiveness to ESG 

 Items Details 

1 Determination of 

companies with 

which dialogue will 

be held 

 For the purpose of holding effective dialogue, companies with 

which dialogue will be held are determined in comprehensive 

consideration of the market value of individual stocks held, 

financial condition, and attentiveness to ESG, etc., and the 

dialogue is carried out in a planned manner. 

 For companies with especially high market value held, dialogue 

will be held in consideration of the impact on the market and 

the Company’s asset value. 

2 Advance 

preparations 
 The Company will collect information of investee companies 

through their disclosure materials such as the securities reports, 

financial results, investor relations (IR) briefing materials, and 

integrated reports, to analyze their financial aspects as well as 

non-financial aspects such as ESG initiatives. In addition, the 

Company works to deepen its understanding of investee 

companies by holding meetings with external analysts as 

necessary to obtain third-party opinions concerning the investee 

companies’ strengths and issues, etc. 

 The Company will also hold internal discussions centering 

mainly on the topic of what kind of improvement it should 

request to the investee companies, and decide on the policies 

for dialogue accordingly. 

3 Implementation of 

dialogue 
 In scheduling a meeting with an investee company, the 

Company shares in advance its awareness of issues and other 

dialogue agendas with the investee company, as necessary, in 

an effort to hold a productive dialogue. 

 The Company works to deepen its understanding of investee 

companies by interviewing them in detail about their business 

environment and management policy, etc. The Company will 

then communicate its awareness of issues to the investee 

companies and exchange opinions about the status of current 

initiatives taken and approaches to improvement.  

4 Storage of records  By storing dialogue records in detail, the Company follows up 

on the improvement status of the investee companies and also 

uses them for dialogues to be held in the next fiscal year onwards.  
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(iv) Dialogue based on standards for exercising voting rights 

The Company holds dialogue themed on the content of agenda items proposed at 

shareholders’ meetings as necessary based on standards for exercising voting rights. 
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(2) Examples of dialogues with investee companies 

 

Issue: Profitability  

 

Details of dialogue Responses by investee companies after dialogue 

 The Company addressed an investee 

whose profitability in its mainstay 

business has declined due to rising 

resources and energy costs by verifying its 

future initiatives for the rebuilding of its 

mainstay business.  

 The investee replied that, for the time being, in 

addition to striving for the optimization of its 

resources and energy suppliers, it intended to 

proceed with passing the price rises onto its 

customers. 

 Subsequently, the investee announced the 

introduction of a mechanism for price revisions 

linked to resources and energy price levels 

(surcharge scheme).  

 The Company addressed an investee that 

has indicated that it will strengthen its 

after-sales maintenance business as a 

strategy to further improve its profitability 

by verifying its concrete strategies and 

future outlook. 

 The investee replied that, in terms of buying 

time (spending money on time-saving 

purchases) from a long-term perspective, it was 

considering M&A as one of options. 

 Subsequently, the investee announced and made 

the acquisition of a company that operates a 

business related to after-sales maintenance. 

 The Company addressed an investee that 

has been expanding its e-commerce 

business because sales at its physical 

stores had declined due to the COVID-19 

pandemic, by verifying its concrete 

strategies and their originality. 

 The investee replied that, recognizing that the e-

commerce market is already a red ocean, it 

intended to strengthen its range of distinctive 

products and pursue collaborations with peer 

companies to build a competitive e-commerce 

website. 

 The investee announced the above policy in its 

medium-term business plan that it subsequently 

announced. 

 The Company addressed an investee that 

has indicated the strengthening of its 

consulting capabilities to improve its 

profitability by verifying its concrete 

initiatives. 

 The investee replied that it is working to 

strengthen and improve the efficiency of its 

contact points with customers by promoting the 

use of online meetings as well as in-person 

meetings. 

 Subsequently, the investee announced the 

establishment of a new specialist department 

that will engage in activities such as the 

strengthening of customer contact points using 

digital technology. 
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Issue: Capital policies  

 

Details of dialogue Responses by investee companies after dialogue 

 The Company addressed an investee with 

poor disclosures of numerical targets 

related to its capital policies by verifying 

its capital policy approaches.  

 The investee replied that, although it had not 

indicated numerical targets in previous 

medium-term business plans, it had plans to 

disclose indicators and their levels in its next 

medium-term business plan.  

 Subsequently, the investee indicated numerical 

targets for ROE, ROIC (return on invested 

capital), and capital adequacy ratio in its new 

medium-term business plan. 

 The Company addressed an investee with 

a low payout ratio by verifying its policy 

on future shareholder returns.  

 The investee replied that it was aware of the 

comments that its payout ratio was lower than 

peer companies and that it hoped to respond 

through the flexible repurchases of the 

investee’s shares. 

 Subsequently, the investee indicated in its new 

medium-term business plan policies regarding 

stable dividends, minimum dividend during the 

plan period, and flexible repurchases of the 

investee’s shares. 

 The Company addressed an investee that, 

despite having not issued dividends for a 

long period, had announced the restoration 

of dividends by verifying its long-term 

approach to shareholder returns.  

 The investee replied that it anticipated 

allocating a certain percentage of its operating 

cash flow to dividends and repurchases of the 

investee’s shares.  

 Subsequently, the investee announced a long-

term policy for shareholder returns that included 

specific size of amounts. 

 The Company addressed an investee that 

had succeeded in transforming its portfolio 

through proactive M&As, etc., and had 

continued to achieve growth by verifying 

the directions and scale of future capital 

investments in new growth businesses. 

 The investee replied that it was considering 

proactive investments to expand its facilities at 

its production sites in countries and regions 

where demand is expanding, in businesses that 

will be positioned as its next mainstay 

businesses. 

 Subsequently, the investee announced specific 

investment targets, the size of the new facilities, 

and the amounts to be invested. 
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Issue: ESG (E: Environment) 

 

Details of dialogue Responses by investee companies after dialogue 

 The Company addressed a progressive 

investee that has declared a target of 

carbon neutrality by 2030 by verifying its 

concrete initiatives and progress. 

 The investee replied that, as short-term 

initiatives, it was steadily pursuing the 

expansion of use of renewable energy and the 

conversion to LNG in its power generation 

equipment, and that it was also considering 

carbon offsets as a long-term initiative. 

 Subsequently, the investee announced that it has 

completely converted to renewable energy for 

power used by its major production sites in 

Japan.  

 The Company addressed an investee with 

little disclosed information about its ESG 

initiatives by verifying its internal 

initiatives and future policies for the 

reduction of CO2. 

 The investee replied that it had previously 

established an internal promotion department 

and pursued CO2 reductions, but that it 

recognized that these initiatives should not be 

limited to this department and must be pursued 

as a company-wide effort in the future. 

 In its subsequently announced medium-term 

business plan, the investee indicated concrete 

policies, including upgrading to sustainable 

energy-saving equipment and the use of 

renewable energy. 

 The Company addressed an investee that, 

although it is steadily pursuing CO2 

reductions, has not set reduction targets by 

verifying its establishment of medium- to 

long-term reduction targets and further 

measures to strengthen its initiatives.  

 After the dialogue, the investee indicated CO2 

reduction targets and announced its policy to 

aim for carbon neutrality by 2050 and staged 

numerical targets until fiscal year 2030. 

 The investee also declared its endorsement of 

the TCFD. 

 The Company addressed an investee that 

has declared a target of carbon neutrality 

by 2050 and is reducing its greenhouse gas 

emissions by verifying its concrete 

initiatives and progress. 

 The investee replied that it was proceeding with 

the greenification of its electric power use, 

which is the main source of its CO2 emissions 

and that it was considering setting targets for 

fiscal year 2030. 

 Subsequently, the investee announced fiscal 

year 2030 targets at its annual financial results 

presentation. 
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Issue: ESG (S: Society; G: Governance) 

 

Details of dialogue Responses by investee companies after dialogue 

 The Company addressed an investee in 

which, although it is listed on the Prime 

Market, the ratio of independent outside 

directors is less than one-third of its Board 

of Directors by verifying its future 

responses. 

 The investee replied that it was considering 

increasing the number of outside directors with 

the aim of achieving one-third of the Board of 

Directors. 

 At its subsequent annual general meeting of 

shareholders, the number of outside directors 

was increased, and the investee satisfied the 

Prime Market criteria.  

 The Company addressed an investee that, 

although it was pursuing the reduction of 

cross shareholdings, had insufficient 

disclosure of detailed information, 

including numerical targets, by verifying 

its future policies and the establishment of 

concrete reduction targets. 

 The investee replied that, as its policy for its 

overall portfolio, it intended to establish targets 

for the reduction of cross shareholdings and to 

accelerate that reduction in line with the 

objective of the Corporate Governance Code. 

 In the integrated report subsequently released by 

the investee, it indicated concrete reduction 

targets in the message from top management.  

 The Company addressed an investee that 

has declared that it will work to realize fair 

business activities in its supply chain by 

verifying its concrete initiatives. 

 The investee replied that it had formulated CSR 

procurement guidelines that considered matters 

such as the human rights of workers in the 

supply chain and it has sought the cooperation 

of its suppliers. 

 Subsequently, the investee announced that it 

had joined the world’s largest federation of 

companies pursuing social responsibility in the 

global supply chain. 

 The Company addressed an investee that 

has declared that it would contribute to a 

recycling society, but whose disclosures of 

concrete response measures is insufficient, 

by verifying its concrete initiatives. 

 The investee replied that it was pursuing the 

conversion to energy-saving equipment and 

renewable energy as an entire Group. 

 Subsequently, the investee announced that it 

had launched an initiative to donate an amount 

equivalent to the proceeds of sales of recycled 

goods to an international non-government 

organization that supports desert greenification. 
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Issue: Disclosure 

 

Details of dialogue Responses by investee companies after dialogue 

 The Company addressed an investee that 

is actively pursuing sustainability and 

diversity by verifying its policies on 

disclosure of non-financial information, 

including the outcomes of these activities.  

 The investee replied that it planned to make 

disclosures based on the TCFD 

recommendations and to publish an integrated 

report on this basis, in which it would disclose 

sustainability data. 

 Subsequently, the investee declared its 

endorsement of the TCFD and began the 

disclosure of important information in line with 

the TCFD recommendations.  

 The Company addressed an investee that 

had made few ESG-related disclosures by 

verifying its policy on future information 

disclosure, following on from a similar 

request last fiscal year. 

 The investee replied that, amid growing social 

interest in ESG, it recognized the need to pursue 

ESG-oriented management and that it hoped to 

pursue such management by establishing a new 

specialist body.  

 Subsequently, the investee announced the 

establishment of a new department, its 

endorsement of the TCFD, and CO2 reduction 

targets for fiscal year 2030.  

 The Company addressed an investee that 

had established a new department to 

pursue sustainability by verifying the 

objectives and activities of this new 

department and the investee’s future 

disclosure policies. 

 The investee replied that the objective was to 

promote company-wide sustainability 

initiatives that encompassed sales divisions as 

well as administrative divisions and that it 

hoped to work proactively on disclosures in the 

future. 

 Subsequently, the investee announced its 

sustainability policy and key issues 

(materiality). 

 The Company addressed an investee that 

had declared its endorsement of the TCFD 

but had not made progress in its disclosure 

by verifying its policies on disclosure of 

key information, including disclosures of 

its track record of CO2 emissions in each 

Scope. 

 The investee replied that, although its current 

disclosures were limited to only some 

information, it hoped to expand its disclosures, 

such as newly including Scope 3 information. 

 Subsequently, the investee established a new 

website about its climate change action 

(responses to TCFD recommendations) and 

expanded its disclosed information. 
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Issue: Examples of dialogues based on standards for exercising voting rights (reasons for 

"vote for" or "vote against") 

 

Details of dialogue Responses by investee companies after dialogue 

 The investee had suffered net loss for 

consecutive years due to a decline in net 

sales caused by intensified competition 

with competitors, delays in reducing costs, 

and rises in investment costs. 

 Consequently, regarding an agenda item 

on the reappointment of a representative 

director, the Company verified the 

investee’s concrete countermeasures to 

pull out of the red ink. 

 The Company verified through dialogue that the 

investee started work on measures such as the 

closure of unprofitable stores, relocation to 

stores within facilities, the promotion of 

collaborations with peer companies, 

amalgamation and streamlining of logistics 

bases, and the optimization of delivery routes.  

 The Company voted for the agenda item, seeing 

that these initiatives are in line with the causes of 

net loss.  

 The investee had fallen behind in the 

rebuilding of its business in response to 

intensified competition in the Asian 

region, and had suffered net loss for 

consecutive years. 

 Consequently, regarding an agenda item 

on the reappointment of directors, the 

Company verified the investee’s concrete 

countermeasures to pull out of the red ink. 

 The Company verified through dialogue that the 

investee had made progress in rebuilding its 

business, primarily targeting niche markets 

where there was little competition, and that its 

underperforming subsidiaries had pulled out of 

the red ink on a non-consolidated basis.  

 The Company voted for the agenda item, seeing 

that these initiatives are in line with the causes of 

net loss and that they had produced results. 

 Regarding an agenda item on the third-

party allocation of treasury shares to a 

public-interest incorporated foundation, 

the Company verified how it would 

contribute to the improvement of 

corporate value because the proposal 

constituted a more advantageous issuance 

than for other shareholders.  

 The Company verified through dialogue that the 

public-interest incorporated foundation in 

question was established for the purpose of 

solving problems such as childhood poverty, 

abuse, bullying, and isolation and for the 

promotion of education, arts, and culture and is 

acting toward those ends, and that it matches the 

investee’s own declared purpose. 

 The Company voted for the agenda item, seeing 

that the expansion of the foundation’s activities 

would lead to the enhancement of employee 

engagement in profit generation and to the 

improvement of corporate value over the 

medium- to long-term. 
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2. Exercise of voting rights held in investee companies 

 

(1) Overview of the exercise of voting rights 

The Company determines whether to vote for or against an agenda item which may 

significantly damage corporate value by examining its content and holding dialogue. The 

details of the process are as follows.  

 Items Details 

1 Consideration of agenda 

items 
 The agenda items proposed at the general shareholders’ 

meetings of all listed companies will be checked against the 

Company’s standards for exercising voting rights to consider 

whether examination or dialogue is needed. 

2 Implementation of 

examination and dialogue 
 Subsequent to the above consideration, the Company carries 

out the examination and holds dialogue concerning the 

content of the agenda items if needed. 

3 Exercise of voting rights  The Company exercises voting rights based on a 

comprehensive judgment taking account of the content of 

these dialogues and objective indicators (ROE, payout ratio, 

etc.). 

 In addition, also for companies with which the Company 

held “(i) Dialogue with companies with especially high 

market value held,” “(ii) Dialogue in consideration of 

financial condition, etc.,” and “(iii) Dialogue in 

consideration of attentiveness to ESG” (refer to page 2), the 

Company exercises voting rights based on a comprehensive 

judgment taking account of the content of the dialogue, etc. 
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The examination items highlighted by the Company in exercising voting rights are as 

follows: 

 Appointment and dismissal of directors (companies reporting net losses for a given consecutive 

period of time, companies reporting a low ROE or operating profit margin for a given 

consecutive period of time, companies with an insufficient number of independent outside 

directors, companies with scandals, companies for which ESG issues were a major topic of 

dialogue, reappointment of outside directors with low rates of attendance of meetings of the 

Board of Directors, etc.) 

 Appointment and dismissal of corporate auditors (companies with scandals, reappointment of 

outside directors and outside corporate auditors with low rates of attendance of meetings of the 

Board of Directors and the Board of Corporate Auditors, respectively) 

 Appointment of the accounting auditor (accounting auditors that have been involved in 

scandals, audit errors, etc.) 

 Awarding of retirement benefits to directors and corporate auditors (companies reporting net 

losses for a given consecutive period of time, companies reporting a low ROE or operating 

profit margin for a given consecutive period of time, companies reporting a low payout ratio 

for a given consecutive period of time, companies with scandals, etc.) 

 Increase in the amount of remuneration for directors and corporate auditors (companies 

reporting net losses for a given consecutive period of time, companies reporting a low ROE or 

operating profit margin for a given consecutive period of time, companies reporting a low 

payout ratio for a given consecutive period of time, companies with scandals, etc.) 

 Issuance of shares and subscription rights to shares 

 Organizational restructuring such as merger, acquisition, and transfer and inheritance of 

business 

 Acquisition of treasury shares (acquisition of shares from specific shareholders at a price above 

the fair value, etc.) 

 Introduction/updating of takeover defense measures (companies reporting a low ROE or 

operating profit margin for a given consecutive period of time, etc.) 

 Appropriation of surplus (companies reporting a low payout ratio for a given consecutive 

period of time) 

 Amendment of Articles of Incorporation (if the weight on the requirements for resolutions for 

dismissal of directors cannot be seen as reasonable) 

 Shareholder proposals (cases that may impair shareholders’ common interests, etc.), etc. 

 



13 

 

(2) Proposals which the Company voted against when exercising its voting rights 

 

The Company voted against the following three proposals of three companies. 

 

Proposal 1) Reappointment of an outside director: Low rate of attendance of meetings of 

the Board of Directors 

 Because one of Company A’s outside directors had a low rate of attendance of meetings 

of the Board of Directors, the Company asked Company A through dialogue to explain 

the situation, and shared its recognition of the issue for the improvement of the 

attendance rate of the outside director in question. 

 However, because Company A indicated no particular improvement measures, the 

Company reached the conclusion that it should not approve the reappointment of the 

outside director in question and voted against the proposal. 

Proposal 2) Reappointment of a director: Reporting of net loss for a given consecutive 

period of time 

 Company B reported net loss for a given consecutive period of time due to the 

continuously severe business environment surrounding the company, especially in its 

main business, which is vulnerable to price fluctuations. In addition, the Company, 

through dialogue, verified Company B’s perception that its business environment is 

expected to remain extremely severe, despite its efforts for business diversification and 

restructuring of existing businesses. 

 In light of the fact that the future outlook of its core business, which is the main cause 

for the current net loss, remains uncertain, and that the probability for overcoming the 

slump is not considered to be high, the Company reached the conclusion that it should 

not approve the reappointment of the representative director and president of Company 

B, and voted against the proposal. 

Proposal 3) Reappointment of directors: Reporting of net loss for a given consecutive period 

of time 

 Company C had reported net loss chronically, affected by falling sales amid a failure 

to tap new customers and a cost structure with a high ratio of selling, general and 

administrative expenses, such as advertisement expenses and personnel expenses. 

Although it had strived to improve its earnings, those efforts have not been sufficiently 

effective to date, and the Company was unable to verify through dialogue when 

Company C would be able to pull out of the red ink. 

 In light of the fact that Company C remains unlikely to overcome the slump in its 

business performance into the future, the Company reached the conclusion that it 

should not approve the reappointment of the representative director and chairman and 

representative director and president of Company C, and voted against the proposal. 
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(3) Aggregation of the results of the exercise of voting rights  

The aggregation of the results of the exercise of voting rights by the Company from July 

2021 to June 2022 is as follows: 

 

Agenda items Total For Against 

1. Company proposals 3,707  3,704  3  

 (1) Appropriation of surplus 739  739  0  

 (2) Appointment of directors 981  978  3  

 (3) Appointment of corporate auditors 411  411  0  

 (4) Partial amendments to the articles of 

incorporation 
1,012  1,012  0  

 (5) Payment of retirement benefits 49  49  0  

 (6) Revision to the amount of remuneration 

for directors and corporate auditors 
163  163  0  

 (7) Issuance of subscription rights to shares 24  24  0  

 (8) Appointment of accounting auditor 25  25  0  

 (9) Organizational restructuring related 22  22  0  

 (10) Other Company proposals 281  281  0  

 (of which, takeover defense measures) 32  32  0  

2. Shareholder proposals 174  0  174  

Total of 1. and 2. 3,881  3,704  177  
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3. Self-evaluation concerning the Company’s stewardship activities  

The Company states in its business philosophy that the starting point of all business 

activities is the trust of its stakeholders. The Company deeply agrees with each of the 

seven Principles of Japan’s Stewardship Code, whose fundamental spirit is to focus on 

constructive dialogue based on the relationship of trust with investee companies. 

For the Company to continuously undertake initiatives for dialogue that can truly 

contribute to sustainable growth of the investee companies, grasping their situations 

accurately and deeply understanding them is crucially important. In addition to its 

analysis of investee companies’ financial aspects, the Company has conducted a detailed 

analysis of their non-financial aspects, such as management policies, business models, 

business portfolios, financial strategies, governance systems, and sustainability, 

including responses to climate change and diversity. Then, the Company has extracted 

agenda items for dialogue, while reflecting the inherent situation of each investee 

company. After accepting the Stewardship Code, the Company has continued to improve 

activities concerning the Stewardship Code through the processes above. 

Further, as a responsible institutional investor, the Company is aware that, from the 

viewpoint of expanding investment income on a medium- to long-term basis, it has 

become increasingly necessary to encourage the investee companies to work on 

achieving the sustainable development goals (SDGs) and urge them to take sustainability 

into consideration when doing business. While in past years, the Company had held 

dialogue with the investee companies that takes ESG factors into account, from this fiscal 

year, it has expanded the reach of these activities even more and made innovative efforts 

to further improve the quality of dialogue from a sustainability perspective by selecting 

companies with which dialogue will be held and setting agenda items for dialogue based 

on the greenhouse gas emissions of investee companies. 

To further enhance the effectiveness of its stewardship activities, the Company will 

make further efforts toward the identification of agenda items for dialogue and the 

holding of dialogue that will contribute to investee companies’ sustainable growth, based 

on a deep understanding of the management issues faced by investee companies, 

including from sustainability perspectives. 

To this end, in addition to making systematic efforts to accumulate insight, the 

Company will continue its efforts to improve the ability of its personnel responsible for 

stewardship activities to analyze financial and non-financial information. 

 


