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“HYBRID” SHAREHOLDERS AND

DIRECTORS MEETINGS DURING THE
NOVEL CORONAVIRUS PANDEMIC

The shareholders’ meeting season in Japan is
approaching, and in light of the current Covid-19
pandemic, some listed companies have already
announced that they will forego the custom of
distributing “omiyage” (gifts) to attendees in order to
The

declaration of a State of Emergency in Japan and the

avoid the concentration of many people.

“‘“New Normal” as a result of Covid-19 are having a

great impact on corporate management, with
discussions being held regarding the best way to hold
board of directors meetings and general meetings of

shareholders.

1. Board of Directors Meetings

Under the Companies Act of Japan, meetings of a
board of directors must be physically held. Although
written resolutions are a possible option, many
companies hold actual meetings. Board meetings
may be also be held with some directors attending via
Internet

tele-conferencing, video-conferencing or

chat. In practice, many companies used to allow
some directors to attend board meetings by
connecting several remote or overseas locations;
however, due to the circumstances created by Covid-
19, many companies now all allow participants to
attend remotely. While a completely virtual meeting
is traditionally considered invalid under Japanese law
because of the lack of a “place” for the meeting,
under the Companies Act, the place where the

chairperson is located can be interpreted as the
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meeting place. Therefore, even if all attendees
participate via a video-conferencing system, board of
directors meetings will be considered valid, which is

appropriate given the current Covid-19 pandemic.

2. Shareholders Meetings

The situation with shareholders meetings in Japan is
a bit different. A shareholders meeting may be held
by unanimous written consent if all shareholders so
agree (Article 319(1) of

However, if unanimous consent cannot be obtained,

the Companies Act).

such as in a listed company with many shareholders,
an actual general meeting of shareholders must take
place. Exercising voting rights in writing is an
available option for shareholders to participate in
corporate decisions if they cannot attend the general
meeting. However, since shareholders have the right
to attend, companies normally have no right to ask
shareholders exercise their voting rights in writing or
to not attend the meeting. However, for the sake of
public health, companies need to safely hold a
the “3 C’s”

(confined spaces, crowded places, and close contact)

shareholders’ meeting by avoiding
without increasing the risk of Covid-19 infection.

Could a virtual shareholders meeting be an option?

An issue here is the Companies Act’s requirement to
specify the date, time, and place when convening a
shareholders’ meeting (Article 298(1)(i)).

this requirement, it is traditionally considered difficult

Because of

to allow a completely virtual shareholders meeting

without any physical “place”.

Under the Companies Act of Japan, the quorum for a
shareholders meeting is a majority of the shares
entitled to vote. No second or third convocation is

provided under the law, meaning that no quorum is
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provided for a second or third convocation, even
though some laws in other countries do have such a

provision.

Due to restrictions created by the Covid-19
pandemic, a “hybrid” type of shareholders’ meeting,
which combines both actual and virtual attendance is
now drawing attention. For example, an actual
meeting could be held with some shareholders
located in a real venue and others to attending
virtually by live video. A general meeting of
shareholders is valid if a quorum of shareholders is
met by shareholders holding the requisite voting
rights being present at a live venue. If other
shareholders can attend virtually, an actual large
gathering of people may be avoided. Indeed, while
some shareholders will want to attend the actual
meeting and ask questions, others may be content to
simply observe the discussions taking place at the
meeting without the need to ask questions. As for
the organizers, while virtual attendance may be an
excellent solution, it is not completely clear if virtual
attendees can be treated the same as actual
attendees. This is because it may be difficult to verify
the identity of a shareholder if he/she is a virtual
attendee. In addition, there are certain other issues
that need to be resolved, such as whether virtual
observers can participate in question-and-answer
sessions in exactly the same way as actual attendees
can. Without ensuring a complete two-way dialogue,
it would be difficult to equate virtual observers with

real attendees.

As explained above, certain precautions must be
taken when holding a “hybrid” shareholders meeting,
but it could be the best solution for many companies
wanting to hold a safe shareholders meeting during
the Covid-19 pandemic in Japan. Japan’s Ministry of

Economy, Trade and Industry has also published a
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written guide entitled, “Guide to the Implementation of
the Hybrid Virtual Shareholders’ Meeting”*, which

serves as a useful reference.

The attorneys of Kitahama Partners have a great deal
of expertise and experience in dealing with legal
issues relating to corporate law and governance on
behalf of both domestic and international
corporations, and we stand ready to assist you with
any inquiries which you may have during this

challenging period.
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