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Introduction 
Institutional Shareholder Services Inc. ("ISS") is pleased to submit the following Statement on the revised 

Principles for Responsible Institutional Investors, Japan’s Stewardship Code (the “Stewardship Code”).  

Founded in 1985, ISS, part of the ISS STOXX group of companies, is today a premier provider of 

independent corporate governance, sustainability, and fund intelligence research, specialized data and 

analytics, and actionable insights for the world’s leading capital market participants.  As the leading 

provider of corporate governance research, voting recommendations and proxy voting services to the 

Japanese and international investor communities, ISS places primary importance on conducting its 

business in a transparent, responsible and constructive manner, as ISS assists institutional investor clients 

in meeting their stewardship responsibilities. 

ISS is a global company with approximately 3,800 employees across 30 global locations in 20 countries. ISS 

governance research and proxy voting recommendations cover approximately 51,500 meetings in over 

100 countries yearly, delivering proxy research and vote recommendations while working closely with 

clients to execute more than 13.4 million ballots representing 6.05 trillion shares.  

Institutional investors turn to ISS for its timely and objective governance research and vote 

recommendations to help them make informed stewardship and voting decisions and implement their 

proxy voting policies, as well as for derived operational and cost efficiencies. Investors may also rely on ISS 

to help manage the proxy voting process and related recordkeeping and reporting. The services described 

in this statement are provided through ISS’ Governance Research and Voting business unit. 

As noted in the Stewardship Code, when institutional investors use the services of proxy advisors, they 

should not mechanically depend on the advisors’ recommendation but should exercise their voting rights 

as part of their own stewardship responsibilities. ISS’ services are designed to assist institutional investor 

clients in making informed voting decisions effectively. ISS notes that the ultimate voting decision does, 

and should, remain the responsibility, and is under the control of the client. 

Principles 1 through 7 do not have direct application to ISS but ISS, through the services it provides, can 

assist ISS clients with their own compliance with the Stewardship Code. In that regard, this Statement 

focuses on the ISS services that can be used to support the stewardship activities of ISS institutional 

investor clients with respect to each Principle of the Stewardship Code that is relevant to ISS services. As 

such, contents, which are covered under Principles 1 through 7 and relevant to ISS, are discussed in 

Principle 8, as detailed below. 
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Proxy Research and Advisory Services 

ISS provides proxy research information, analysis and voting recommendations, not voting decisions. The 
ultimate voting decision for each resolution at a company meeting remains the responsibility of the client, 
as ISS believes it should. Many ISS clients who subscribe to ISS benchmark policy research and voting 
recommendations use ISS research as an input into their own deliberations, but they may ultimately 
decide to vote differently, in line with their own investment, governance, and E&S views and company 
engagement activities in any particular situation. 
 
ISS’ clients are primarily institutional investors, including investment managers as well as asset owners 
such as private-sector and public employee benefit plans; ISS does not serve retail investors directly. ISS 
serves a diverse range of institutional investors. Some are long-term buy-and-hold investors, while others 
pursue short-term investment strategies. Some are focused on long-term risk management and business 
sustainability, while others seek to achieve reasonable financial returns in a way that aligns with their (or 
their clients') stated objectives, or religious or philosophical beliefs. Some ISS clients themselves pursue 
divergent internal investment and proxy voting strategies, depending on the needs of their own clientele 
or underlying beneficiaries.  
 
ISS’ job is to provide clients with tools, information, and voting policy options to help them make their 
own informed proxy voting decisions and vote their shares in accordance with their respective investment 
and fiduciary views and responsibilities. To that end, many clients utilize their own custom voting policies, 
and ISS continues to regularly review its benchmark and specialty (thematic) policies, and expand the 
array of available voting policy choices, in response to the demands of the market. ISS’ clients use ISS 
research and voting recommendations in a variety of ways. For example, many institutional investors have 
internal research teams that conduct proprietary research and use ISS research to supplement their own 
work. Some clients use ISS research as a screening tool to identify non-routine meetings or proposals. 
 
In addition, ISS is continuing its work on Vote Preference (please see relevant dedicated section), a suite 
of solutions launched in 2022 that facilitates asset managers offering voting policy choices to their clients. 
Irrespective of the client’s chosen proxy voting policy(ies), ISS research supports all vote 
recommendations with extensive data and analysis based on publicly available corporate reporting and 
information. 
 
Policy-Based Approach Provides Consistency of Application  
At its core, ISS is a policy-based organization, and we believe the use of a series of published voting policies 
provides a very practical and transparent check on the integrity and independence of ISS’ research and 
vote recommendations. Our policy-based approach also provides for a transparent and consistent 
methodology with which to evaluate shareholder proposals.  
 

Principle 8, Japan’s Stewardship Code 

Service providers for institutional investors should endeavor to contribute to the enhancement of 
the functions of the entire investment chain by appropriately providing services for institutional 
investors to fulfill their stewardship responsibilities. 
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ISS does not provide any consultative or advisory service to our clients or other shareholders in the 
development of, or solicitation of support for, shareholder proposals. 
 
Clients’ Custom Policies and ISS’ Specialty (Thematic) Policies 

ISS offers an extensive array of voting policy choices to meet the varied needs of institutional investors 
and their clients. Investors can choose from ISS’ global benchmark policies and from seven ISS specialty 
policies that evaluate voting issues from a variety of different perspectives – for example, those of public 
funds, socially-responsible investors, labor unions (Taft-Hartley), boards, faith-based investors, climate-
focused investors, and sustainability issues outlined by signatories to the Principles for Responsible 
Investments (“PRI”). ISS also administers on behalf of clients more than 400 bespoke client voting policies 
and provides customized voting recommendations for institutional investors who want to vote their 
shares according to their own specific guidelines and philosophies, or those of their underlying clients. 
 
Many institutional investors apply their own unique set of corporate governance and responsible 
investment guidelines in implementing their proxy voting activities. For these clients, ISS prepares voting 
recommendations based on the client’s custom policy(ies) and may also assist clients in developing such 
custom policies, if requested. ISS administers more than 400 custom voting policies on behalf of clients, 
and issues vote recommendations based on each individual custom voting policy. In fact, approximately 
90% of the total voted shares processed by ISS globally on behalf of our clients are linked to clients’ custom 
voting policies. In such cases, where our clients design their own proxy voting policies, the vote 
recommendations ISS makes are derived directly from investors’ own proxy voting standards. These 
custom voting policies reflect clients’ unique corporate governance and voting philosophies and may also 
reflect those of their underlying clients. As a result, the voting recommendations issued under custom 
policies may well differ from those issued under ISS benchmark or specialty policies.  
 
ISS’ custom research analysts are available to provide guidance to clients to assist them in creating and 
updating their own voting policies and ensure that they accurately reflect their values and priorities, while 
also often considering local market, standards, and codes of best practice in each market, to the extent 
clients wish. For example, clients may want to ensure their custom policies appropriately consider any 
new or emerging issues that have garnered increased interest in the investment community. 
 
ISS’ Benchmark Policies 

ISS also provides research and voting recommendations based on ISS’ benchmark policies. The policies 
are market and region-specific, are based on generally accepted principles of good corporate governance 
and stewardship, and consider investor views, as well as national and international corporate governance 
codes and practices, and corporate and other stakeholder views where relevant. ISS benchmark policies 
are intended to serve as a tool to assist institutional investors in fulfilling their fiduciary duties, promoting 
long-term shareholder value, good governance, and risk mitigation. Full details of all ISS benchmark 
policies are disclosed publicly on our website, including details of the policy updates that are made 
annually. Additional information such as FAQs on a selection of proxy voting and policy-related topics is 
also provided.  
 
ISS’ benchmark policies in 2024 comprised 23 market and regional proxy voting guidelines that together 
cover markets around the globe where our investor clients have public company equity investments. The 
policy guidelines and the research undertaken is not “one-size-fits-all.” The policy guidelines are often 
market-specific on topics where that is relevant and where different regulations, standards, or governance 
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concerns apply; even within markets, the policies and the analyses are often case-by-case and take into 
account the specific facts of the companies covered, with an effort to ensure that relevant nuances of 
each company are understood and its corporate governance practices are viewed in the context of good 
practices, industry norms and its history.  
 
In developing and applying its benchmark policies, ISS refers to the ISS Global Voting Principles. The 
principles provide four key tenets on accountability, stewardship, independence, and transparency, which 
underlie our approach to developing ISS voting policies and recommendations on management and 
shareholder proposals at publicly traded companies. These principles guide our work to assist institutional 
investors in meeting their fiduciary requirements with respect to voting and by promoting long-term 
shareholder value creation and risk mitigation at their portfolio firms through the support of responsible 
global corporate governance practices. 
 
These are designed to respect shareholder rights and provide appropriate transparency, taking into 
consideration relevant laws, customs, and best practice codes of each market and region, as well as the 
rights and responsibilities of shareholders to make informed voting decisions.  
 
Timeliness 

ISS aims for a minimum 2-week target delivery date for governance research and vote recommendation 

prior to the meeting date (for markets where company disclosure practices permit) and often significantly 

exceeds this. We delivered research for the Japanese market 21.6 days prior to the meeting dates on 

average (an increase from 20.6 days in 2023).   

 

Benchmark Policy Development and Update Process  

The ISS benchmark policies are developed through a robust process that uses ISS’ analytics- and 
experience-driven expertise, as well as input from the broader governance and investor community. The 
ISS research team engages with institutional investor clients, corporate issuers, the academic community, 
and industry experts worldwide in gathering input on ISS’ policies and methodologies each year, including 
on new and emerging topics. We believe this allows us to evolve the benchmark policies to consistently 
provide expert and fact-based research and vote recommendations through a shareholder value and risk 
mitigation lens.  
 
Led by the ISS Global Policy Board, which consists of senior members within the Governance Research 
team, the annual policy development process collects feedback through multiple channels, as illustrated 
in Figure 1, including:  
 

• An annual policy survey open to all interested parties, and designed to obtain a variety of input 
from institutional investors, companies, and other stakeholder groups, to test policy development 
concepts and elicit feedback;  

• Periodic roundtable sessions with clients and other relevant industry representatives;  
• Ongoing dialogue with, and feedback from, investor clients, issuers, and other participants in the 

capital markets; and  
• Public comment periods on proposed policy changes each year.  
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Figure 1 is a flow chart illustrating ISS’ annual process for updating the benchmark voting policy. 
 
 

 
 
The ISS Global Policy Board and policy subcommittees use such input to develop annual draft policy 

updates and address emerging governance and other voting-related issues. As noted, proposed changes 

to the benchmark policy(ies) are released for a public comment period. Comments received during the 

open comment period are posted to ISS’ website to provide the highest level of transparency into the 

received feedback. Final policy guidelines are typically published in November or December of each year 

to apply to meetings held from February onwards of the following year. This provides transparency not 

only to our clients, but also to companies and any other interested parties. In the annual benchmark voting 

policy updates document (Figure 2), ISS provides a table summarizing changes to the final policy 

guidelines, organized by market and topic. Once finalized, we publish all ISS policy guidelines on our public 

website each year for full transparency and availability. For the Japanese market, draft policy updates and 

the final policy guidelines are published and public comments are received in both English and in Japanese.  

Figure 2: A snapshot of the level of public transparency provided in the  2025 updates to the benchmark 

voting policies. 

 

 

 

https://www.issgovernance.com/file/policy/active/updates/Executive-Summary-of-ISS-Policy-Updates-and-Process.pdf
https://www.issgovernance.com/file/policy/active/updates/Executive-Summary-of-ISS-Policy-Updates-and-Process.pdf
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Quality of Research 

ISS has implemented quality controls across the firm’s business units to ensure high levels of accuracy, 
quality and timeliness. With respect to proxy research and voting recommendations in particular, ISS has 
robust systems and controls designed to ensure that research reports and vote recommendations include 
high-quality relevant data and information, are accurate, correctly based on the relevant ISS policy and 
are reviewed by appropriate personnel prior to publication. These systems and controls include: 
 

• Comprehensive information procurement processes for gathering issuer-published information 
and meeting documentation1; 

• Verification that data used is consistent with relevant issuer-published information, or other 
publicly available sources; 

• Preparation of research reports and vote recommendations by appropriately trained analysts; and 
• Review of all research reports and vote recommendations by second analyst with relevant 

expertise. 
 
External Audit of Operations  
ISS employs a third-party auditor to independently assess its controls under the SSAE 18 process and 
provide an opinion on the fairness of the presentation and on the suitability of the design and operating 
effectiveness of ISS’ controls. The audit, conducted annually, includes a comprehensive accounting of 
control objectives and the activities that are executed to support each assertion. The processes of the ISS 
Research, Data, and Operations teams are subject to the SSAE 18 review. The SSAE-18 audit reports are 
made available to clients, often as part of their due diligence reviews of ISS’ services. For 2024, ISS received 
an unqualified, or “clean,” opinion from its external auditor. 

Human and Operational Resources 
 
Principle 8.2 notes that proxy advisors should secure sufficient human and operational resources, 
including establishing a business establishment in Japan. They should also specifically disclose the vote 
recommendation formation process. 
 
Concerning human resources, as of December 31, 2024, ISS’ Governance Research and Voting unit 
consisted of approximately 420 full-time professional research analysts located in ISS offices in Europe, 
North America, Asia including in Japan, and Australia. ISS established its Japan branch office in Tokyo in 
2001. To cover Japanese companies during the 2025 annual meeting season, ISS had 14 full-time research 
analysts, including seven dedicated researchers based in Tokyo as well as seven additional analysts with 
specific knowledge and expertise (e.g., M&A, environmental issues, etc.) based in other ISS locations. The 
average tenure of the seven researchers in Tokyo is 15 years. In addition, we hired approximately 50 
seasonal staff members to engage in data acquisition and data quality to support the full-time analysts 
responsible for producing Japanese company meeting research reports and voting recommendations.   
 

 
1 Primary information sources are, but not limited to, proxy circulars, annual Yuho filings, and corporate 
press releases.  
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The global research leadership team (Figure 3 below) is organized on a geographic basis for ISS benchmark 
research, and on a thematic or functional basis in other areas, with Heads of Research for each major area 
of responsibility.  
 

 

 
Experience and Qualifications of Research Analysts  

Our personnel resources include research and data experts fluent in approximately 40 languages. Many 
research analysts have advanced degrees in finance, business, law, or other relevant subjects. Permanent 
employees are supplemented by seasonal temporary resources in some places to help support workload 
peaks. Such seasonal temporary resources are trained and supervised by appropriately experienced 
permanent analysts. ISS provides extensive training for incoming analysts and new hires (including for 
temporary seasonal resources), as well as regular training updates for existing analysts, for example on 
new policies, regulatory changes, and new governance topics. Much like the structure in the financial 
institutions we serve, our research group includes market-based analysts (experts knowledgeable in a 
market or region, often with associated language skills where needed), and subject-matter experts that 
focus on, for example, financial analysis, executive remuneration, environmental and social topics, custom 
research, and custom policy development.  
 
The research team includes members with experience in investor stewardship, investment banking, 
mergers and acquisitions, remuneration consulting, corporate actions, corporate responsibility, and 
regulatory compliance. Many market analysts are nationals and fluent in the language(s) of the country. 
 
The minimum education standard for research staff is a bachelor’s degree from an accredited college or 

university, but many also possess graduate degrees (MBA, MA, JD) and/or professional certifications (such 

as CFA, CPA, CEP). The average tenure of ISS’ full-time research analysts is 5.6 years, and many senior 

personnel have ten years or more of experience at ISS as analysts and experts and/or experience in 

Please note that this organizational structure was in place for the majority of 2025 
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relevant fields outside of ISS. Research team members participate as needed in structured training and 

development programs, which may include on- and off-site development courses and in-house and 

external professional training. 

Functionalities of ProxyExchange (PX) 

The functionalities of our ProxyExchange (PX) voting platform, through which investor clients access, 

review, and vote their proxies, also help to support our clients in exercising their stewardship 

responsibilities. Clients using PX can flag meetings or votes for further review, including based on their 

own screening criteria; execute votes contrary to vote recommendations flowing from their selected 

voting policy(ies); and, notably, change any vote already cast, up to the ballot distributors vote cut-off 

deadline. In short, if a client determines it is warranted, they can cancel and change their proxy vote at 

any time before the voting cutoff date.  

In addition, there are several functionalities of PX that facilitate clients in remaining informed of 

forthcoming general meetings and offer multiple options for workflow management and vote execution. 

PX allows clients to easily access key issuer details, including historical research documents and vote 

history on one platform. PX also offers functionalities that enable filtering of information most relevant to 

the client and use of visual indicators to facilitate the client’s own analysis of our research reports and 

issuer data. Additionally, PX proactively alerts clients of important forthcoming steps in the proxy voting 

process and flags topics of interest based on the client’s preferences. In addition, PX has a suite of 

customizable reporting templates that clients can use for internal or external reporting.  

Figures 4,5, and 6 below provide screenshots of PX and the manner in which information and the voting 

process can be managed by clients (See Appendix for full page snapshots). 

Figure 4 provides a screenshot of issuer profile pages available on PX that are designed to provide key 

issuer details, current and historic research reports and voting history in one place. 
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Figure 5 provides an example of one of the workflow management tools available on PX; indicating, 

through the use of visual aids, the number of votes which a client has submitted versus those that remain 

outstanding, are past due, have been missed or are pending. 

 

 

Figure 6 provides an example of the active PX notification function, which alerts clients of forthcoming 

votes and provides easy access to relevant proxy research. 
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Flexible Delivery Options  

ISS is committed to providing our clients with easy access to a variety of information and opinions from 
different sources. To that end, in 2013, ISS took the inclusive step of opening PX to research produced by 
a number of other services providers, and ISS continue to maintain this availability. As a result, ISS clients 
who also subscribe to certain third-party research can benefit from more efficient workflows by utilizing 
the PX platform to access their varied research subscriptions in one place. 

ISS Helps its Clients Disclose the Use Made of Proxy 

Voting Services 

The Stewardship Code also provides that institutional investors should disclose the use made, if any, of 
proxy voting or other voting advisory services. 
 
ISS works with its clients to assist them in this disclosure requirement as Signatories to the Stewardship 
Code. ISS’ assistance would typically include providing a detailed explanation of the type and scope of the 
services provided and the voting policies applied on behalf of a particular client. 
 
Voting Disclosure Service for institutional investors 
The Stewardship Code further states that institutional investors should publicly disclose their voting 
records. ISS provides a Voting Disclosure Service to help institutional investors disclose their voting policy 
and voting records to all appropriate stakeholders. Stakeholders can easily search and view the voting 
records disclosed for each security in each portfolio2. 
 
Company Meeting Results Service 
In addition, ISS leverages its global operations infrastructure and local market research expertise to collect 
company meeting results where available for every company in its universe (approximately 51,500 
shareholder meetings per year)3. This can assist clients in understanding the outcomes of shareholder 
votes at companies and the potential impacts of their voting activity on those outcomes. 
 
Vote Preference 

With the launch of Vote Preference in November 2022, ISS is also proud to enable a technological 

environment that facilitates the ability of asset managers’ underlying clients to more directly control their 

proxy voting decisions (i.e., in cases where their asset managers’ portfolios are sub-advised or are in a 

pooled vehicle). ISS Vote Preference is a market driven product that leverages PX and API technology to 

allow asset managers to capture and execute the vote intentions of their underlying clients via their client’ 

custom voting policies or use of one of ISS’ numerous off-the-shelf policy choices. We believe this use of 

technology can improve interaction between asset managers and their clients and help ensure that proxy 

votes are cast in line with the wishes of the underlying beneficiaries. 

 
2 See: http://www.issgovernance.com/proxy/vote_disclosure  
3 See http://www.issgovernance.com/meetingresults  

http://www.issgovernance.com/proxy/vote_disclosure
http://www.issgovernance.com/meetingresults
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Conflicts of Interest 

 
Principle 8.1 notes that service providers including proxy advisors should identify situations potentially 
causing conflicts of interest, establish a system to effectively manage them, and disclose such measures. 
 
As an adviser and service provider to institutional investors, ISS understands and takes seriously the 
potential for real or perceived conflicts of interest which might impact the integrity of the research and 
services ISS provide to ISS clients. Proxy advisors are, like other businesses, subject to potential conflicts 
of interest and such potential conflicts of interest need to be effectively managed and mitigated by 
appropriate measures. 
 
We make a comprehensive due diligence package, including a section addressing conflicts of interest, 
available on ISS’ public website, as well as making relevant information available to ISS clients. 
 
In general ISS has identified the following types of potential conflicts: 
 
i. A client relationship between a corporate issuer and ISS Corporate Solutions, Inc. (“ISS-

Corporate”), a wholly owned subsidiary of ISS. ISS-Corporate helps companies design and manage 
their corporate governance, executive compensation, sustainability, and financial programs to 
align with company goals, reduce risk, and manage the needs of a diverse shareholder base by 
delivering data, tools, and advisory services;  

ii. A client relationship between ISS and a client that is (or is affiliated with) a corporate issuer or acts 
as the primary shareholder proposal proponent seeking to have a specific proposal acted on by 
shareholders; and  

iii. The relationship between ISS and our majority owner, Deutsche Börse AG (“DB”), a public 
company whose shares are traded on the Frankfurt Stock Exchange and minority owner, General 
Atlantic (“GA”), a private equity firm.  

 
i. Corporate Issuers That are Clients of ISS-Corporate  
ISS-Corporate provides corporate issuers with analytical tools, data, and advisory services to enable them 
to improve shareholder value and reduce risk through the adoption of improved corporate governance 
and E&S practices. Some of the products and services offered by ISS-Corporate are closely related to some 
of the proxy voting matters which will ultimately be analyzed by ISS during its review of an issuer’s proxy 
statement. For example, subscribers to certain ExecComp services offered by ISS-Corporate receive web-
based tools and, in some cases, advisory services that rely upon the analytical framework developed by 
ISS to assess and make vote recommendations with respect to equity compensation plans that are put to 
a shareholder vote.  
 
As described below under ISS Policy Regarding Disclosure of Significant Relationships, ISS takes the view 
that in light of the products and services provided by ISS-Corporate, any paying-client relationship 
between ISS-Corporate and a corporate issuer, where ISS provides vote recommendations and research 
regarding that issuer, is deemed to be significant. Disclosure of these types of relationships is proactively 
made available to ISS' clients.  
 
ISS’ Internal Firewall  

https://www.issgovernance.com/compliance/due-diligence-materials/
https://www.issgovernance.com/compliance/business-practices-principles/
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Beyond disclosure, a critical component of ISS’ approach to managing this potential conflict of interest is 
the firewall we maintain between its business for institutional investors and the ISS-Corporate business 
focused on corporations. This firewall includes the physical, functional, and technological separation 
between ISS-Corporate and ISS, with a particular focus on the separation of ISS-Corporate from the ISS 
business units which provide investment advisory services (which includes the Governance Research and 
Voting team). A key goal of the firewall is to keep the research team from learning the identity of ISS-
Corporate’s clients, thereby helping to ensure the objectivity and independence of ISS’ governance 
research and vote recommendations. The firewall manages this potential conflict via several layers of 
separation:  
 

• ISS-Corporate is a separate legal entity from ISS.  

• ISS-Corporate is physically separated from ISS and its day-to-day operations are separately 
managed.  

• ISS’ research team works independently from ISS-Corporate.  

• ISS-Corporate and ISS staff members are prohibited from discussing a range of matters, including 
the identity of ISS-Corporate clients.  

• ISS employees' salaries, bonuses and other forms of compensation are not linked to any specific 
ISS-Corporate activity or sale.  

 
ISS-Corporate explicitly informs its corporate clients that ISS will not give preferential treatment to, and is 
under no obligation to, support any proxy proposal of a corporate issuer and/or any other favorable result 
to a corporate issuer, whether or not that corporate issuer has purchased products or services from ISS-
Corporate. 
 
Because of the policies and procedures that we have implemented, we believe the existence of, or 
potential for, a business relationship between ISS-Corporate and a corporate issuer, or the non-existence 
thereof, does not affect the impartiality of ISS’ research and provides preferential treatment to none. 
 
ii. Corporate Issuers That are Clients of ISS  
Within ISS’ institutional client base, there is a subset of institutional investor clients who are themselves 
corporate issuers (or have a parent or affiliated company that is a corporate issuer) or who may act as the 
primary shareholder proposal proponent seeking to have a specific proposal acted on by shareholders. 
These clients, in their capacity as institutional investors, may buy any number of ISS’ research offerings. 
The products and services offered to these clients are the same as the products and services available to 
all of ISS’ clients, and the nature of ISS’ relationships with these clients is not directly related to the topics 
covered in ISS’ research offerings.  
 
ISS has a broad base of institutional clients with a broad range of portfolio holdings on which ISS provides 
coverage through our research offerings. Thus, in the ordinary course of its business, ISS will inevitably 
provide research coverage on:  
 

• This subset of clients who are themselves corporate issuers (or have a parent or affiliated 
company that is a corporate issuer); or  

• Issuers at which an ISS client may have put forth a shareholder proposal.  
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In these circumstances, these clients could have a particular interest in the research and 
recommendations provided by ISS. In assessing this scenario, ISS views the potential significance of the 
relationships with these types of clients as a function of the dollar value of the client relationship and the 
potential that a client might use its client relationship with ISS as a lever to exert influence on ISS’ offerings 
(whether in their capacity as a corporate issuer, shareholder proposal proponent or otherwise). After 
considering ISS’ business operations and other benchmarks for significance/materiality, including 
measures used in different contexts under SEC laws and rules, ISS has determined it appropriate to adopt 
a 5% threshold, so that ISS will view a relationship with an institutional client as significant if the annual 
revenues received from that client across all of the businesses within the ISS STOXX group of companies 
are in excess of 5% of the total, consolidated revenues for the ISS STOXX group of companies for the most 
recently completed fiscal year. If any of these relationships meet this significance threshold, those 
relationships are proactively disclosed to ISS' client base. 
 
iii. Ownership Structure  
ISS operates on an arm’s length basis from Deutsche Börse AG (DB) and General Atlantic (GA), and these 
companies have adopted policies designed to protect the independence and integrity of ISS’ research 
offerings. ISS has formally adopted policies on non-interference and potential conflicts of interest related 
to DB, GA, and the ISS STOXX Shareholders’ Committee. Among other things, these policies to establish 
appropriate standards and procedures to protect the integrity and independence of the offerings 
produced by ISS and to safeguard the reputations of ISS and its owners.  
 
The policies also identify situations that exist or give rise to actual or potential conflicts of interest, or to 
the appearance of conflicts of interest, in connection with the offerings of ISS relating to certain publicly 
traded companies with which its owners might have a connection and the steps taken to mitigate any 
actual or potential conflicts. 
 
ISS’ Policy Regarding Disclosure of Significant Relationships  
ISS has also adopted a “Policy Regarding Disclosure of Significant Relationships.” As outlined above –  

• ISS takes the view that in light of the products and services provided by ISS-Corporate, any client 
relationship between ISS-Corporate and a corporate issuer, where ISS provides research offerings 
regarding that issuer, is significant for purposes of this policy.  

• The policy also makes provision for disclosure of relationships with clients, subject to the 5% 
threshold, who are themselves corporate issuers (or have a parent or affiliated company that is a 
corporate issuer) or act as the primary shareholder proposal proponent seeking to have a specific 
proposal acted on by shareholders.  

• This policy considers ISS' ownership structure and notes the relationship with DB as "significant" 
as a corporate issuer itself and due to its majority stake in the holding company that owns ISS.  

 
Codes & Related Policies  
In addition to the conflict mitigation policies described above, ISS maintains policies and procedures within 
its Code of Ethics and General Code of Conduct related to potential conflicts of interest at the employee 
level (e.g., limitations on personal securities trading, outside business activities, and the giving and receipt 
of gifts and entertainment). These policies and procedures apply to all employees within the Governance 
Solutions business unit.  
 

https://www.issgovernance.com/compliance/due-diligence-materials/
https://www.issgovernance.com/file/duediligence/DB-Policy-Mar-2021.pdf
https://www.issgovernance.com/file/duediligence/General-Atlantic-Policy-Dec-2023.pdf
https://www.issgovernance.com/file/duediligence/SHC-Policy-Dec-2023.pdf
https://www.issgovernance.com/compliance/due-diligence-materials/
https://www.issgovernance.com/file/duediligence/code-of-ethics-nov-2023.pdf
https://www.issgovernance.com/file/duediligence/code-of-ethics-nov-2023.pdf
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To help ensure the integrity of our product offerings and to ensure conflicts are appropriately managed, 
ISS maintains a dedicated Compliance team, which carries out regular reviews to help ensure compliance 
with applicable policies and procedures. 
 
Code of Ethics  
Institutional Shareholder Services Inc. is a registered investment adviser (“RIA”) with the SEC and is subject 
to the extensive regulatory regime of the Investment Advisers Act of 1940 ("Advisers Act"). As an RIA, ISS 
has adopted a Code of Ethics to address requirements under the Advisers Act. The Code of Ethics affirms 
ISS’ relationship of trust with its clients and obligates ISS to carry out its duties solely in the best interest 
of clients and free from all compromising influences and loyalties.  
 
The Code of Ethics devotes special attention to preventing and disclosing conflicts of interest. In this 
regard, the Code of Ethics addresses the potential conflicts between the company’s research teams and 
other services provided by subsidiaries or affiliates, conflicts within the institutional advisory business, 
conflicts arising from an analyst’s stock ownership, conflicts in connection with an issuer’s review of a 
draft ISS report, and conflicts generally. In each case, the goal of the Code of Ethics is to prevent conflicts 
wherever possible, and more generally to manage and disclose potential or actual conflicts.  
 
The Code of Ethics also contains ISS’ personal trading policy which is designed to comply with regulatory 
requirements and to prevent personal trading practices that could violate applicable securities laws. This 
policy includes the prohibition of trading on material non-public information, outlines pre-clearance 
requirements for securities trading, as well as other reporting and disclosure requirements. 
 
Code of Conduct  
In addition to its Code of Ethics, ISS has developed a General Code of Conduct. The General Code of 
Conduct is a broad-based “best practices” code that provides a framework to address general corporate 
policies and practices that apply to ISS as a global business. The areas covered in the General Code of 
Conduct include:  

• Doing the Right Thing;  

• Protecting the Company’s Interests;  

• Safeguarding and Maintaining Information;  

• Treating Others with Dignity and Respect;  

• Promoting a Safe and Healthy Working Environment;  

• Violations of the General Code of Conduct;  

• Reporting Concerns; and  

• Compliance Requirements.  
 
Employee Training  
Employees within Governance Solutions are required to complete training related to these documents as 
well as certify their adherence upon hire and on an annual basis thereafter. Moreover, ISS employees are 
required to (i) read the above referenced codes and acknowledge and agree to comply within the 
requirements set within the documents via training platforms; (ii) disclose certain information (e.g., 
securities and holding accounts, outside business activities, material personal relationships, disciplinary 
history, etc.) to ISS’ Compliance Department. All employees are prohibited from acting on material non-
public information. 
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Disclosure  
ISS provides its clients with an extensive array of information to help ensure that they are fully informed 
of potential conflicts and steps ISS has taken to address them. Among other things, ISS makes publicly 
available our due diligence materials to assist clients and prospective clients in fulfilling their own 
obligations regarding the use of independent, third-party providers of research and voting services. These 
due diligence materials include a section dedicated to ISS’ conflicts mitigation policies.  
 
ISS is transparent about our potential conflicts of interest. For example, ISS’ standard client contract 
contains disclosures regarding ISS-Corporate and its work with corporate issuers, and each research report 
issued by ISS contains a legend indicating that the subject of the analysis or report may be a client of ISS-
Corporate and reminds ISS’ institutional clients of how they can inquire about any issuer’s use of ISS-
Corporate products and services.  
 
 
 

 

ISS’ Disclosure of Conflicts of Interest Related to its Ownership Structure (See Appendix for full page 

snapshots)  

Figure 7 provides   snapshots of the first pages of ISS’ proxy analysis and benchmark voting policy 
recommendations on the 2024 annual shareholder meetings at DB and its affiliate Knorr-Bremse AG, 
respectively.  
 
The examples illustrate 
the proactive and 
prominent disclosure ISS 
provides (top of the first 
page) to our clients with 
respect to conflicts of 
interest generated by its 
ownership structure.  
 
The text states explicitly 
ISS’ ownership structure 
and highlights ISS’ Policy 
on Non-Interference and 
Potential Conflicts of 
Interest related to DB 
and its affiliates 
 
 

 

 
In addition, ISS provides certain conflicts disclosures in a manner that is seamlessly integrated into clients’ 
workflow through PX. For example, PX includes:  
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• A column indicating in Yes/No fashion whether there is a significant relationship associated with 
that meeting/research report within both the “Meetings” and “Research” views in PX.  

• Where such a relationship exists, users will be able to click-through on a link to get more 
information about that relationship.  

• Onscreen and/or email alerts for notification of the publication of new research with a column on 
those notifications indicating whether there is a significant relationship associated with the 
report.  

• An additional tab labeled “Disclosure of Significant Relationships” within which a user can use a 
look-up box to search for entities with which a significant relationship exists.  

 
 

 
ISS’ Disclosure to Clients on ISS’ PX Voting Platform of Significant Relationships (See Appendix for full 
page snapshots) 
 
Figures 8 and 9 are screenshots illustrating ISS’ disclosure to clients of significant relationships 
transparently integrated throughout PX.   
 
Figure 8 is a snapshot of disclosure of ISS’ significant relationships available through PX. This table is 
accompanied by a statement referring our clients to the full policy available on the ISS due diligence 
website and ISS’ Code of Ethics, in addition to reminding clients they can direct their inquiries to ISS’ 
Compliance department via the 
disclosure@issgovernance.com email 
address. The statement also makes clear 
that, to maintain the integrity of ISS’ 
firewall, information regarding the 
identity of ISS-Corporate clients may not 
be shared with ISS employees. 
 
Figure 9 shows that investor clients can 
use PX to identify ISS-Corporate’s 
contractual relationships with corporate 
issuers, as well 
as to obtain 
information on the products the issuers subscribe to and the amount of compensation that ISS-Corporate 
has received or will receive from the issuer. As described earlier under Internal Firewall, ISS does not 
disclose the name of ISS-Corporate clients on research reports or public facing documents. We believe 
that these processes ensure transparent and easily accessible conflicts disclosure to clients while also 
upholding the key confidentiality tenets of the firewall.  
 

 
ISS has implemented permission restrictions that prevent ISS personnel from accessing the disclosure 
information which those employees are restricted from viewing under the firewall procedures discussed 
above. 
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Communication with ISS  

Principle 8.3 notes that proxy advisors should rely upon corporate disclosure and actively exchange views 
with companies when necessary. In addition, the principle states that the accuracy of the underlying 
information, based on which recommendations are made, and transparency are considered to improve, 
if proxy advisors provide companies with an opportunity, if requested, to confirm whether such 
information is accurate, and provide the opinion submitted by the companies, to institutional shareholder 
clients together with recommendations. 
 

Factual Errors & Complaints, Feedback Management 

ISS strives to be as accurate as possible in our research and publications. Our governance research and 
voting recommendations are based on public information, so any significant fact which an issuer, a 
shareholder proposal proponent, or any other stakeholder would like to see reflected in our report must 
be publicly disclosed to all shareholders in a timely fashion, including in markets where such disclosure 
may not ordinarily be required. In proxy contests, we expect both management and dissident 
shareholders to publicly file any materials presented to ISS. ISS makes clear that it does not invite or 
consider any material non-public information, but to the extent such information is provided to us, 
whether intentionally or not, it will not be considered or included in our research reports. 
 
New, Significant Information and Factual Errors 
If a corporate issuer believes an ISS research report contains an error, we encourage them to immediately 
notify us via the ISS Help Center. If we determine that there is a material error that should be brought to 
our clients’ attention, we will promptly issue a “Proxy Alert” which is the mechanism we use to update a 
previously issued report, if sufficient time is available before the voting deadlines in that market for our 
clients to review any changes (which could include a change to a previously issued vote recommendation) 
and to act upon this information, if they so choose.  
 
Similarly, if new, significant information relating to a voting issue is publicly disclosed in a timely manner 
and ISS is informed of its availability, a Proxy Alert may be issued if sufficient time is available before the 
voting deadlines in that market for our clients to review any changes in the Proxy Alert (which could 
include a change to a previously issued vote recommendation) and to act upon this information if they so 
choose. The clients who received the original report will automatically receive any Proxy Alerts issued for 
that company. 
 
Feedback Review Board  
In addition, ISS has instituted a Feedback Review Board (“FRB”) to provide a mechanism to all 
stakeholders, including corporate issuers, to communicate with ISS. The FRB is an ISS body, comprising 
senior ISS leadership, that serves as a channel to communicate with ISS any unresolved concerns regarding 
accuracy of research, accuracy of data, policy application, and general fairness of ISS policies, research, 
and recommendations. 
 
Dialogue with Issuers and Other Stakeholders 
ISS’ market outreach is not confined to the policy-setting process. ISS’ governance research team interacts 
regularly with company representatives, institutional shareholders, shareholder proposal proponents, 
and other parties to gain deeper insights and to verify material facts relevant to our research. Topics 
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discussed can range from general policy perspectives to specific issuer voting items. As a research 
organization, we welcome constructive dialogue on critical issues that helps to ensure a full understanding 
of the facts and circumstances, which will in turn inform our research and vote recommendations. 
 
ISS’ policies regarding communication and engagement with issuers and other stakeholders are designed 
to gain the greatest possible insight for clients while safeguarding the independence of ISS’ research 
process and our analysts, as well as prioritizing the delivery of timely and high-quality research for the 
benefit of our institutional investor clients. Additional information including a set of Frequently Asked 
Questions on our engagement process is available on ISS’ website. 
 
Communication During the Voting Period and Proxy Seasons 
At its discretion, ISS engages with corporate executives, board members, institutional investors, 
shareholder proposal proponents, and other constituents via meetings, conference calls and participation 
in industry events. The purpose of such engagement is for ISS to obtain, or communicate, perspectives 
about governance and voting issues to ensure that its research and policy-driven recommendations are 
based on the most comprehensive and accurate information available. ISS does not aim to influence 
companies’ corporate governance arrangements 
 
ISS engages with issuers, where necessary, to better understand company disclosures including agenda 
items and their background. In cases of proxy contests, or shareholder proposals submitted, ISS engages 
with both issuers and shareholder proponent where possible. We consider the arguments of both parties, 
before issuing vote recommendations. ISS research is designed to assist institutional investors in making 
timely and fully informed voting decisions, and when helpful we actively seek opportunities to hear views 
with companies to assist in fulfilling this objective. 
 
As a service provider to institutional investors, our stance is not to provide companies with the kind of 
advice that Japan’s Stewardship Code expects from engagement by institutional investors. Our clients are 
institutional investors, and they require ISS to maintain accurate information as foundation in our proxy 
voting research and recommendations. Therefore, we conduct our engagement from that perspective. 
Specifically, our engagement is intended to clarify unclear points in publicly available information or to 
gain deeper insights. We engage whenever we believe it will help us produce high-quality reports and 
voting recommendations for our clients. 
 
ISS considers its dialogue with issuers, shareholder proposal proponents, and other stakeholders to be 
part of the core service provided to clients and recognizes the value to our clients of transparency into 
such engagements. ISS’ benchmark research includes a summary of any engagement or other dialogue 
that took place as part of the analysis. Key information released on ISS’ dialogue with companies, 
shareholder proposal proponents, or other stakeholders include the date(s) of dialogue, the topic(s) 
covered, the initiator of the dialogue, some accompanying notes and the outcome of the dialogue. In 
some instances, ISS may consider including direct quotes from statements made by participants in the 
meeting. 
 
Concerning the importance of securing the accuracy of information to be used in making vote 
recommendation, ISS mainly uses information produced by companies themselves, including, but not 
limited to, proxy circulars, annual Yuho filings of the previous year, and corporate press releases.  
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The Stewardship Code principle also mentions the possibility of providing opportunities to companies to 
confirm whether information is accurate, and providing the opinion submitted by the companies, to 
institutional shareholder clients together with recommendations. ISS’ highest priority is the timely 
delivery of independent, quality research to our investor clients. ISS has invested considerable resources 
over the years in our data collection processes, checks and quality controls, and we believe the result is 
data and research with a high degree of factual accuracy. As a client-focused company, we balance 
interactions with subject companies to confirm factual accuracy with the recognition that some clients 
object to ISS providing subject companies with access to draft reports on philosophical grounds.  
 
Accordingly, an important practical 
consideration is that given the concentration of 
Japanese shareholder meeting dates, 
providing such opportunities to companies 
prior to publication of the reports would delay 
report delivery to clients. ISS makes available, 
however, a free-of-charge copy of the relevant 
ISS Benchmark report to each subject company 
immediately after the final report has been 
published to subscribing institutional investor 
clients.  
 
If a company publishes its position relative to 
the ISS Benchmark recommendations on the 
Tokyo Stock Exchange's website, such 
publications are available for our clients on the 
ISS PX voting platform. The screenshot to the 
right provides an example of how ISS captures 
additional disclosure by a company. 
 
In addition, as noted above, if ISS becomes aware of any material factual inaccuracy or error that warrants 
correction after a report has been published and before client voting cutoff deadlines, ISS promptly issues 
an Alert (i.e., an updated report) to clients.  
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*** 

ISS trusts that the above updated statement complies with the letter and spirit of the revised 
Stewardship Code for Japan. ISS remains at your disposal if the Financial Services Agency or other 

market participants would like to discuss anything in further detail. 

 
Gabriel Alsina 
Managing Director, Global Head of Governance Research, ISS Governance 
gabriel.alsina@iss-stoxx.com 
 
Takeyuki Ishida 
Managing Director, Head of Japan and Asia-Pacific Research, ISS Governance 
takeyuki.ishida@iss-stoxx.com 
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Appendix 
 
Examples of Functionalities of PX 
 
Figure 4 provides a screenshot of issuer profile pages available on PX that are designed to provide key issuer details, current and historic research 
reports and voting history in one place. 
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Figure 5 provides an example of one of the workflow management configurations available on PX;  
indicating, through the use of visual aids, the number of votes which a client has submitted versus those 
that remain outstanding, are past due, have been missed or are pending issuer details, current and 
historic research reports and voting history in one place. 
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Figure 6 provides an example of the PX active notification function, which alerts clients of upcoming votes 
and provides easy access to relevant proxy research. 
 

 
 
 
Example of ISS’ Disclosure to Clients Regarding Ownership-Based Conflicts of Interest 

 
Figure 7 provides two snapshots of the first pages of ISS’ proxy analysis and benchmark voting policy 
recommendations on the 2024 annual shareholder meetings at DB and its affiliate Knorr-Bremse AG, 
respectively. The examples illustrate the proactive and prominent disclosure ISS provides (top of the first 
pages of the reports) to its clients with respect to the potential conflicts of interest generated by its 
ownership structure. The text states explicitly ISS’ ownership structure and highlights ISS’ Policy on Non-
Interference and Potential Conflicts of Interest policies related to DB and its subsidiaries. 
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Example of ISS’ Disclosure to Clients on ISS’ PX Voting Platform of “Significant Relationships”  

Figures 8 and 9 are screenshots illustrating ISS’ disclosure to clients of significant relationships, stemming 

from the ISS policy regarding significant relationships, transparently integrated throughout PX.  

Figure 8 is a snapshot of disclosure of ISS’ significant relationships available through PX. This table is 

accompanied by a statement referring our clients to the full policy available on the ISS due diligence 

website and ISS’ Code of Ethics, in addition to reminding clients they can direct their inquiries to ISS’ 

Compliance department via the disclosure@issgovernance.com email address. The statement also makes 

clear that to maintain the integrity of ISS’ firewall, information regarding the identity of ISS-Corporate 

clients may not be shared with ISS employees.  
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Figure 9 shows that investor clients can use PX to identify ISS-Corporate’s contractual relationships with 

corporate issuers, as well as to obtain information on the products the issuers subscribe to and the 

amount of compensation that ISS-Corporate has received or will receive from the issuer. As described 

earlier under Internal Firewall, ISS does not disclose the name of ISS-Corporate clients in research reports 

or public facing documents. We believe that these processes ensure transparent and easily accessible 

conflicts disclosure to clients while also upholding the key confidentiality tenets of the firewall. 
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This report and all of the information contained in it, including without limitation all text, data, graphs and charts, is the property 
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