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Introduction

 This document is a compilation of companies’ initiatives relating to such matters as 
parent-subsidiary listings that have received positive feedback from investors. The case 

studies were selected based on interviews with numerous investors both in Japan and 
overseas and focus on group company management and the protection of minority 
shareholders (ensuring shared benefits for shareholders of subsidiaries)

 Case studies include not only dissolving parent-subsidiary listings but also how 
companies are considering the significance of parent-subsidiary listings toward 

enhancing mid- to long-term group corporate value and are working to ensure 
governance systems that protect minority shareholders, from the shareholder and 
investor perspective.  

 We hope these case studies will be a useful reference for you when considering parent-
subsidiary approaches and disclosures, and for dialogue with investors.

Note: Investors like information on approaches and initiatives on such matters as parent-
subsidiary listings to be disclosed in mandatory documents and documents submitted to 

TSE (such as annual securities reports and corporate governance reports), rather than just in 

voluntary reports (such as integrated reports). So we would also like you to consider where to 
disclose information.
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 Please also refer to The Investor’s Perspective on Such Matters as Parent-
Subsidiary Listings, published in February 2025, which details listed companies’ 

disclosures and initiatives, as well as examples of actions likely to cause 
misalignment with the investor’s perspective. 

Main examples of misalignment

Please see:

https://www.jpx.co.jp/english/equities/improvements/study-

group/b5b4pj0000032jkr-att/sjcobq000000hflb.pdf

Group Management Protection of Minority Shareholders
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− The company only cites the advantages of listing its 

subsidiary (such as securing human resources), and does 
not examine overall approaches to parent-subsidiary 

listings from the perspective of enhancing parent 
company group corporate value and of capital efficiency

− It is important for the subsidiary’s minority shareholders to know 

the parent company’s stance on protecting its subsidiary’s 
minority shareholders, but the parent company does not get 

involved in ensuring the effectiveness of the subsidiary’s 
governance systems, stating the subsidiary is independent

− The subsidiary defers to the parent company and does not 

examine whether its current form of listing is optimal 
from the perspective of enhancing its own corporate 

value

− There is limited disclosure of discussions held by the 

subsidiary’s board of directors or special committee and 
limited dialogue between outside directors and investors, so 

the effectiveness of the subsidiary’s governance 
systems cannot be assessed

Ref: The Investor’s Perspective on Such Matters as Parent-Subsidiary Listings 
(published in Feb. 2025)
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Points featured in this compilation:

Index

Page No.

Protection of 
Minority 

Shareholders

Group 
Management

Company Name (Parent/Subsidiary)#

p. 5-7●●Roche/Chugai Pharmaceutical1

pp. 8-10●NIL/Nippon Paint Holdings2

pp. 11-12●Canon/Canon Marketing Japan3

p. 13●Fujitsu/SHINKO, FDK, Fujitsu General４

p. 14●NTT/NTT DATA５

pp. 15-16●ITOCHU/DESCENTE６

pp. 17-18●ADEKA/Nihon Nohyaku７

pp. 19-21●SoftBank Group/SoftBank８
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Roche (SIX Swiss Exchange) / Chugai Pharmaceutical (Prime: 4519) (1)

 Both the parent company, Roche, and the subsidiary, Chugai Pharmaceutical, give explanations of the 

significance of their strategic alliance and of maintaining the subsidiary’s listing in relation to 

their business models

 Although subsidiaries are often passive under the parent company, it is good that Chugai 

Pharmaceutical communicates the rationale for its current capital structure from the 
perspective of enhancing its own corporate value

 The parent company, Roche, performs effective governance over the subsidiary while 
respecting its autonomy and independence. It exercises its influence appropriately and strongly 

encourages the subsidiary to enhance corporate value. It is evident there is a healthy tension 
between the parent and subsidiary, as the subsidiary must achieve results that merit Roche’s 

investment in research bases and production functions

Group 
Management

Comments from investors

 Given that the parent company is a listed company in Switzerland, and to protect minority 
shareholders, Chugai Pharmaceutical has put a governance system in place that meets 
European standards

 The subsidiary, Chugai Pharmaceutical, describes in detail why it believes its current 
governance systems, including the composition of its Board of Directors, are 

appropriate. It actively distributes information relating to the protection of minority 
shareholders. One way it does this is by arranging opportunities for dialogue with 
independent outside directors to explain what is being discussed by its Board of Directors 
and about relations with Roche

Protection of 
Minority 

Shareholders
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Roche (SIX Swiss Exchange) / Chugai Pharmaceutical (Prime: 4519) (2)

Source: Pages 5 & 6 of report on roundtable meeting between Chugai Pharmaceutical Co., Ltd. and 
institutional investors on October 30, 2024 (in Japanese only)

https://www.rakuten-sec.co.jp/web/special/chugai-pharm/pdf/pdf-03.pdf

Information disclosed by Chugai Pharmaceutical

Note: The two slides on this page were translated into 
English by Chugai Pharmaceutical

The stable income base provided through the strategic 

alliance with the parent company, Roche, enables the 
subsidiary to concentrate management resources on 

drug discovery. The subsidiary explains in detail how 
significant this strategic alliance is and the 
reasons for prioritizing autonomous and 

independent management, linking it to its own 
business model.      
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Source: Pages 70, 71 & 75 of the Chugai Pharmaceutical Co., Ltd. Annual Report 2024 (May 30, 2025)
https://www.chugai-pharm.co.jp/english/ir/reports_downloads/annual_reports/files/eAR2024_12_spread.pdf

Opportunities for dialogue with independent outside 

directors on topics such as governance systems and 
Board of Director discussions 

Details of the rationale for governance systems, including the composition of the 

current Board of Directors and the placement of a Special Committee, explained 
from both the perspective of group governance by the parent company, and of 
managing conflicts of interest in order to protect minority shareholders

Information disclosed by Chugai Pharmaceutical

Comments 
from 

featured 
company

Roche (SIX Swiss Exchange) / Chugai Pharmaceutical (Prime: 4519) (3)

As our company has a controlling shareholder, we have been clearly explaining both the significance of our 
strategic alliance with Roche from the perspective of minority shareholders and our business model that is 

based on autonomous and independent management. We  have also been making efforts to enhance the 
effectiveness and transparency of our governance, which include arranging opportunities for dialogue with 
independent outside directors. We will continue to strive to enhance our information disclosure further to earn 
the trust of all our stakeholders.
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NIL (unlisted) / Nippon Paint Holdings (Prime: 4612) (1)

After Nippon Paint Holdings, the subsidiary, formed a partnership in the 1960s with the current parent company, 
Wuthelam Group (unlisted), it expanded its share in Asian markets. In recent times, with active backing from the 

parent company side toward enhancing corporate value, it has been able to enhance corporate value 
significantly, by leveraging synergies in the Asian market and through rigorous M&A activity based on its strengthened 
financial base. The subsidiary is leveraging the parent-subsidiary capital relationship effectively in its growth 
strategy and discloses details of the rationale behind its parent-subsidiary relations and the risks involved.

Group 
Management

Comments from investors

Source: Page 29 of Nippon Paint Holdings Co., Ltd. Integrated Report 2021 (Year 
Ended December 31, 2020) 

https://www.nipponpaint-
holdings.com/en/ir/assets/files/name/IntegratedReport_2021_en.pdf

Specific explanations of the significance 

of the strategic partnership with 
Wuthelam Group (unlisted) in the 1960s
(* The Wuthelam Group now is an asset

management company engaged in investment
activities)

Information disclosed by Nippon Paint Holdings
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Information disclosed on 

actual discussions with 
outside directors held at 

Board of Directors meetings 
showing the subsidiary’s 
thinking regarding the 

rationale behind its parent-
subsidiary capital 

relationship with Wuthelam
Group (unlisted) and the 

risks involved

Source: Pages 89 & 90 of Nippon Paint Holdings Co., Ltd. Integrated Report 2021 (Year Ended December 31, 2020) 
https://www.nipponpaint-holdings.com/en/ir/assets/files/name/IntegratedReport_2021_en.pdf

Information disclosed by Nippon Paint Holdings

NIL (unlisted) / Nippon Paint Holdings (Prime: 4612) (2)
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Nippon Paint Holdings effectively leveraged its capital structure, 

such as for the restructuring of its Indian businesses. It felt carrying 

out the restructuring by itself was difficult, so transferred the 
businesses to the parent company and then bought them back 
after the restructuring

Source: Nippon Paint Holdings Co., Ltd. 
Left: Page 4 of Buyback of Indian Businesses from Wuthelam Group (August 29, 2023) 

https://www.nipponpaint-holdings.com/en/ir/assets/files/name/20230829ir02_e.pdf
Right: Page 77 of Integrated Report 2024 (Year Ended December 31, 2023)
https://www.nipponpaint-holdings.com/en/ir/assets/files/name/IntegratedReport_2024_all_en.pdf

Specific explanations of independent outside 
directors’ thoughts on the buyback from the 

perspective of minority shareholders

Information disclosed by Nippon Paint Holdings

Comments 
from 

featured 
company

NIL (unlisted) / Nippon Paint Holdings (Prime: 4612) (3)

As we worked to enhance IR activities in 2019, one issue was investor concern about the relationship with the major 

shareholder and the protection of minority shareholders, so we disclosed information on actual Board of Director 
discussions and major shareholder perspectives. In addition, the Chair of the Board of Directors met with investors 

directly and we also provided detailed answers to investors’ questions in a Q&A on the IR website  As a result, 
concerns have been dispelled and there is now wide understanding of the advantages of having the Wuthelam Group 
as the major shareholder and of how the company is effectively managing the protection of minority shareholders
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Canon (Prime: 7751) / Canon Marketing Japan (Prime: 8060) (1)

Comments from investors

Group 
Management

As part of its financial strategy to promote management that is conscious of cost of capital, the 
subsidiary, Canon Marketing Japan, has received full repayment for a loan made to the parent company, 

Canon, and the funds will be used for growth investments toward enhancing its own corporate value. It 
actively discloses such cash allocation policies and actively communicates with investors

Source: Page 15 of Canon Marketing Japan Inc. Integrated Report 2024 (red borders added by TSE)

https://corporate.jp.canon/-/media/Project/Canon/CanonJP/Corporate/ir/library/pdf/2024/report2024-

en.pdf?sc_lang=en&hash=A1AD57ADB6CCA88EBA78355FFB4538AA

Clear explanation of the loan to the parent 

company being paid back in full and the funds 
being used for growth investments by the group  

Information disclosed by Canon Marketing Japan
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Source: Page 14 of Canon Marketing Japan Inc. Integrated Report 2024

https://corporate.jp.canon/-/media/Project/Canon/CanonJP/Corporate/ir/library/pdf/2024/report2024-

en.pdf?sc_lang=en&hash=A1AD57ADB6CCA88EBA78355FFB4538AA

Reassessing the significance of participating in cash 

management of the group from the perspective of its own 
capital efficiency, and disclosing how surplus funds will be 

redirected towards growth

Information disclosed by Canon Marketing Japan

Comments 
from 

featured 
company

Canon (Prime: 7751) / Canon Marketing Japan (Prime: 8060) (2)

As a result of management reforms focusing on sustainable growth, we have enhanced our cash generating ability. 

We have prioritized dialogue with shareholders and investors on how to use that cash and on enhancing information 
disclosure, and will continue to place importance on dialogue with stakeholders in our management approach. 

Based on this, we will implement measures toward growth investment and enhancing capital efficiency, striving to 
further raise expectations for our company’s growth.
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Fujitsu (Prime: 6702) / SHINKO, FDK, Fujitsu General

Group 
Management

Comments from investors

Source: Fujitsu Limited
Left: Page 16 of Fujitsu Integrated Report 2024

https://global.fujitsu/-/media/Project/Fujitsu/Fujitsu-HQ/about/integrated-report/download-integrated-report/integrated-report-
2024_en.pdf?rev=f3663dfe34394c24a44a6afe0d946132

Right: Page 21 of FY2024 Consolidated Financial Results (April 24, 2025) (red borders added by TSE)
https://pr.fujitsu.com/jp/ir/finance/2024/pdf/en/pm.pdf

Fujitsu has mapped out transformations to its business portfolio, toward sustainable growth 
and enhancing profitability, and reorganization of its listed subsidiaries is a part. Its 
approach to group management is clear, with its policies about making non-core business 
subsidiaries independent in the future included in plans

Information disclosed by Fujitsu The parent company is carving out non-core business operations as one 

part of its business portfolio strategy. Whereas many companies’ 

approach toward listed subsidiaries is just to make them wholly owned, 
Fujitsu considers other options such as selling to third parties, in 
order to find the best ownership structure

Comments 
from 

featured 
company

To build a model for sustainable growth and enhanced profitability for 2030 and beyond, transforming our business model and 
portfolio is a key strategy in our current Medium-Term Management Plan, and we have been working on defining our core business 
and concentrating management resources. 

For the recent carve-outs, we carefully considered how each company would be able to leverage synergies to the full with their new 

partners and accelerate mutual growth. When preparing disclosure materials, we prioritized stakeholder understanding by clearly 

communicating our company’s vision and direction. We strived to provide timely updates on progress and outlook, and to present 

information in a way that would be helpful in predicting the impact on our performance.
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NTT (Prime: 9432) / NTT DATA

NTT addressed issues arising from the parent-subsidiary relationship with NTT DATA, the 
listed subsidiary, and made it a wholly owned subsidiary from the perspective of enhancing 
parent company corporate value through the promotion of agile growth investments

Group 
Management

Comments from investors

Source: NTT Corporation
Above: Pages 2 & 3 of Transaction to Make NTT DATA Group a Wholly Owned Subsidiary (May 8, 2025) 

https://group.ntt/en/newsrelease/2025/05/08/pdf/250508bb.pdf
Below: Page 15 of CG Report (June 20, 2025)
https://group.ntt/en/ir/mgt/governance/pdf/c_gov20250620.pdf

Information disclosed by NTT

Analysis of the issues stemming from the 

parent-subsidiary relationship and making the 
listed subsidiary wholly owned as a means to

resolving those issues 

In the field of global solutions, a core business area for the NTT DATA Group, the business environment 
is increasingly changing and competition intensifying more and more. By making the NTT DATA Group a 
wholly owned subsidiary to strengthen its competitiveness and attain growth, we aimed to achieve 
growth for the entire NTT Group, and we will continue in our efforts to do this.

Comments 
from 

featured 
company



15
© 2025 Japan Exchange Group, Inc., and/or its affiliates

ITOCHU (Prime: 8001) / DESCENTE (1)

Source: ITOCHU Corporation
Page 90 of Integrated Report 2025

https://www.itochu.co.jp/en/files/ar2025E.pdf

The parent company actively reviews the significance of holding listed subsidiaries and 
affiliates, and buys or sells their shares accordingly. Regarding group reorganization, it 
makes clear the opinions given by outside directors at Board of Directors meetings, and 
clarifies for investors how the effectiveness of the Board of Directors is guaranteed

Comments from investors

Group 
Management

The parent company makes its policy on governance at 

listed subsidiaries and affiliates clear, then regularly 
reviews the significance of holding those companies 

and buys or sells their shares accordingly.

Information disclosed by ITOCHU
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ITOCHU (Prime: 8001) / DESCENTE (2)

Source: ITOCHU Corporation
Pages 86 & 87 of the Integrated Report 2025

https://www.itochu.co.jp/en/files/ar2025E.pdf

Comments 
from 

featured 
company

Capital policy for listed subsidiaries and affiliates has always been a key factor in our corporate management 
and our entire Board of Directors, including outside directors, engage in earnest discussion regarding its 

strategic significance and approaches to capital relationships. We strive to ensure investors and market players 
understand these discussions and decision-making processes as well as past trends by providing clear 
explanations. We consider publishing such details to be part of our ongoing dialogue with the market.

Information disclosed by ITOCHU

Clearly shows questions and comments brought up by 
outside directors at the Board of Directors meetings 

regarding making DESCENTE a wholly owned subsidiary and 

clarifying for investors the reasons from a group 
management perspective for making it a wholly owned 

subsidiary
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ADEKA (Prime: 4401) / Nihon Nohyaku (Prime: 4997) (1)

Source:
Page 14 of ADEKA Corporation CG Report (July 24, 2025) (red borders added by TSE)

https://www.adeka.co.jp/en/ir/library/pdf/250724cgre.pdf

The parent company, ADEKA, is working to ensure that its subsidiary adequately maintains governance 
systems to protect minority shareholders and the subsidiary, Nihon Nohyaku, clearly discloses those 
systems. For many other companies, even if minority shareholders ask for dialogue on such matters, companies 

do not get involved in ensuring the effectiveness of the subsidiary’s governance systems, stating that the subsidiary 

is independent, so ADEKA’s commitment can be rated positively. 

Comments from investors

Protection of 
Minority 

Shareholders

Information disclosed by ADEKA

The parent company explains that it provides advice to 

the subsidiary regarding strengthening governance 
systems and this also contributes to a robust organizational 

structure at the subsidiary (see next page)

Comments 
from 

featured 
company

As the parent company, we are mindful about having dialogue with investors to discuss our parent-subsidiary listing. 

Regarding management of the subsidiary, we respect its autonomy and independence but at the same time offer 
timely and appropriate advice towards strengthening governance. Strong governance systems enable us to protect 

minority shareholders and incorporate stakeholder perspectives into management at the subsidiary, potentially 
enhancing corporate value though management reform. This ultimately contributes to enhancing the corporate value 
of the ADEKA Group.

We are greatly encouraged by the fact that our disclosure regarding subsidiary governance was well received by 
investors. We will continue to exercise our influence over the subsidiary appropriately and fulfill our supervisory role, 

to enhance both Group and subsidiary corporate value. (ADEKA)
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Comments 
from 

featured 
company

Information disclosed by Nihon Nohyaku

Source:
Pages 39 & 40 of Nihon Nohyaku Co., Ltd. Sustainability Report 2024

https://www.nichino.co.jp/contents/000025607.pdf

In response to encouragement from the parent company, 

clear explanations of current governance systems

ADEKA (Prime: 4401) / Nihon Nohyaku (Prime: 4997) (2)

While we maintain an autonomous and independent management structure, we regularly have dialogue and share information with 
the parent company, receiving timely and appropriate advice toward enhancing the quality of our governance and disclosure. In
addition to such collaboration, we continually review governance systems based on dialogue with investors. We strive to enhance 
disclosure by adding to or revising the information we disclose, and by using diagrams and charts so investors can evaluate our 

performance objectively and with visual tools. Most recently, at the June 2025 general shareholders meeting, it was decided that

governance systems would be strengthened by making independent outside directors a majority and appointing an independent 

outside director as Chair of the Board of Directors. (Nihon Nohyaku) 
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SoftBank Group (Prime: 9984) / SoftBank (Prime: 9434) (1)

The subsidiary, SoftBank, actively distributes information on independent outside directors’ 

thoughts on topics such as the protection of minority shareholders and governance systems. 

SoftBank has been making ongoing reviews to its systems, which includes making independent 
outside directors a majority on the Board of Directors

Comments from investors

Protection of 
Minority 

Shareholders

Source: SoftBank Corp. 
Left: Page 49 of Integrated Report 2023

https://www.softbank.jp/en/corp/set/data/ir/documents/integrated_reports/pdf/sbkk_integrated_report_
2023_en.pdf
Right: Page 15 of CG Report (July 2, 2025) (red borders added by TSE)
https://www.softbank.jp/en/corp/set/data/aboutus/governance/corporate-
governance/pdf/governance_20250709.pdf

Making independent outside directors a majority on 
the Board of Directors, and deliberating and reviewing 

at the Independent Outside Directors’ Meeting important 
transactions with the parent company

Actively distributing information on topics such 
as the role of independent outside directors and 

discussions at the Special Committee from the 

perspective of minority shareholders

Information disclosed by SoftBank
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Source: SoftBank Group Corp. 
Left: Pages 16-18 of CG Report (July 4, 2025) (red borders added by TSE)

https://group.softbank/media/Project/sbg/sbg/pdf/about/corporate_governance/governance_20250704_01_en.pdf
Source: SoftBank Corp.

Right: Page 15 of CG Report (July 2, 2025) (red borders added by TSE)
https://www.softbank.jp/en/corp/set/data/aboutus/governance/corporate-governance/pdf/governance_20250709.pdf

Information disclosed by SoftBank Group Information disclosed by SoftBank

Clear explanations by the parent company and subsidiary company 
of their own stances from both the perspective of group management 
and the protection of minority shareholders. Good consistency 
between information disclosed by both, and can see that with the 
parent company’s strong commitment, the necessary reviews and 
discussions are being undertaken

SoftBank Group (Prime: 9984) / SoftBank (Prime: 9434) (2)
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Source: SoftBank Group Corp. 
Left: Page 18 of CG Report (July 4, 2025) (red borders added by TSE)

https://group.softbank/media/Project/sbg/sbg/pdf/about/corporate_governance/governance_20250704_01_en.pdf
Source: SoftBank Corp.

Right: Pages 15 & 16 of CG Report (July 2, 2025) (red borders added by TSE)
https://www.softbank.jp/en/corp/set/data/aboutus/governance/corporate-governance/pdf/governance_20250709.pdf

Information disclosed by SoftBank Group Information disclosed by SoftBank

Comments 
from 

featured 
companies

With the subsidiary running its business autonomously, it is able to make decisions and expand business promptly. We 
disclosed information in such a way that made it clear how both this and promoting mutual collaboration contribute to enhancing 
mid- to long-term corporate value for us, the investment holding company. We also strived to communicate how we respect the 
independence of the listed subsidiary (SoftBank Group)

Since our listing, and with the presence of the parent company in mind, we have been working continually to enhance disclosure 

and strengthen governance systems, considering comments from investors. This is so we can communicate the merits of being a 

listed subsidiary that manages its company independently and of being listed even though we are a subsidiary. (SoftBank)

Clear explanations by the parent company and subsidiary 
company of their own stances from both the perspective of group 
management and the protection of minority shareholders. Good 
consistency between information disclosed by both, and can see 
that with the parent company’s strong commitment, the 
necessary reviews and discussions are being undertaken

(Same Comment as on the previous page)

SoftBank Group (Prime: 9984) / SoftBank (Prime: 9434) (3)
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