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Shareholders’ Right to Participate in the Decision
on Directors’ Remuneration (1):
The Pros and Cons of Introducing the Say-on-Pay Rule

Kazuki FUJITA

Unlike an ideal of the law, actually, shareholders hardly participate in the
determination of directors’ remuneration. It is difficult for shareholders to
participate in it rather now. Therefore, the Say-on-Pay rule can be consid-
ered as a new method that shareholders can participate in it. The Say-on-Pay
rule is a system that shareholders express their views on management com-
pensation, and adopted in many countries. They include the United States
and the United Kingdom. Japan has accomplished a number of corporate gov-
ernance reforms under many influences from the both countries. It is neces-
sary to confirm whether the Say-on-Pay rule can be introduced in Japan.
From the above, this article aims to examine the pros and cons of introducing
the Say-on-Pay rule to Japan.

In this issue, first, this article provides an overview of the system for
determining directors’ remuneration in Japan. In addition, it clarifies the
future direction of the revision of the Companies Act. That is because the
direction can be an important factor in judging whether to introduce the Say-
on-Pay rule. Second, this article overviews the system for determining
directors’ remuneration in the United States. It investigates the latest trends
from the background of the introduction of the Say-on-Pay rule. It also
touches on the relationship between a controlling shareholder and the Say-
on-Pay rule. (To be continued.)
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