
Corporate Governance Structure for Sound 
Management and Greater Efficiency (As of June 27, 2017)

MCHC is a company with a nominating committee, etc., which 

separates functions for the supervision and execution of 

business in a bid to enhance management transparency and 

openness, to strengthen supervisory functions, and to improve 

management agility through prompter decision-making. While 

management supervision is now undertaken by the Board of 

Directors and three committees; the Nominating Committee, 

Audit Committee, and Compensation Committee, corporate 

executive officers make business decisions and are in charge of 

business execution.

History of Strengthened Corporate Governance

Month / Year Initiatives Objective

June 2006
Introduced stock-based compensation 

(stock option) plans
To link director’s remuneration to share price

June 2013 Appointment and inauguration of an outside director To strengthen the system of management supervision

June 2014 Appointment and inauguration of a foreign director To improve diversity in directors

June 2015
Appointment and inauguration of a female director

Transition to a company with a nominating 
committee, etc.

To improve diversity in directors
To enhance management transparency and fairness,

to strengthen management supervision functions

June 2016 Increase number of outside directors To improve diversity in directors

MCHC aims to contribute to the sustainable development of society and the Earth, in addition to solving environmental 

and social issues through corporate activities for the realization of KAITEKI.

With eyes on these objectives, we are focusing efforts on establishing a better corporate governance structure by 

improving management transparency through proper disclosure and dialog with stakeholders, while updating systems 

for enhancing both the soundness and efficiency of management.
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Concept of roles and constitution 
of Board of Directors

The Board of Directors determines basic management policies 

such as medium-term management strategies and annual 

budgets, and supervises the execution of business by the 

corporate executive officers, who are in principle delegated to 

responsibility to decide about business execution based on 

these basic policies, with the exception of matters that must be 

legally resolved by the Board of Directors.

 To reflect diverse opinions in management as well as to 

strengthen supervisory functions, MCHC has elected not 

only internal directors who have an intimate knowledge of 

the Group’s business domains along with specialized fields 

including management planning, finance, general affairs, HR 

and R&D, but also five outside directors with experience in 

corporate management, expertise in social and economic 

issues as well as science and technology, and accreditations 

as certified public accountants and attorneys. In addition to the 

Outline of Evaluation Results on Effectiveness of Board of Directors for Fiscal 2016

outside directors, there are four non-executive directors among 

the internal directors who do not execute business for MCHC 

or its core operating companies. Accordingly, a majority of 

the directors are in non-executive roles, establishing a system 

enabling the proper supervision of the execution of duties. 

 MCHC’s Articles of Incorporation restrict the number of 

directors to less than 20. As of June 27, 2017, there were 13 

directors, including five outside directors and four directors 

who also serve as corporate executive officers. The term of 

each director is one year, which helps to clarify management 

responsibilities and to establish a management structure that is 

able to swiftly respond to changes in the business environment.

Constitution of Board of Directors(As of June 27, 2017)

1. Implementation of evaluation on effectiveness of the 
Board of Directors
The Mitsubishi Chemical Holdings Corporate Governance Guidelines 
require MCHC to evaluate the effectiveness of the Board of Directors 
each year and disclose an outline of the results. This year, MCHC 
analyzed and evaluated the effectiveness of the Board of Directors as a 
whole with “utilizing outside directors” serving as a major theme.

2. Analysis and evaluation method
A written survey was conducted among all directors including the 
Chairperson (the major question (1) “About the role of outside directors” 
and (2) “About enhancing discussions on the medium- to- long-term 
direction of management”). Based on the responses, directors not 
involved with the execution of business (Chairperson of the Board, 
outside directors and internal Audit Committee members) analyzed the 
current situation and discussed future issues and points that need to be 
improved. In light of these discussions, the Chairperson evaluated the 
effectiveness of the MCHC Board of Directors and reported the results to 
the Board of Directors in June 2017. 

3. Outline of evaluation results
The evaluation concluded that MCHC’s Board of Directors is being 
managed appropriately and that its effectiveness is being duly 
maintained, primarily through management supervisory functions. In 
particular, in response to the previous year’s evaluation results, the 
provision of information to the Board of Directors was improved by 
taking the measures listed in 4 below. Further, through the facilitation 
of substantive and lively discussion by having outside directors pose 
appropriate questions and express their views from diverse viewpoints, 
the effectiveness of the Board of Directors was confirmed to have 
improved compared to the previous year.
 However, toward enhancing discussions on the medium-to long-term 
direction of management, it was recognized that there is further room for 
improvement with regard to (1) and (2) below.

(1) Improvement of provision of information to outside directors
Suggested improvement: To deepen knowledge of the Group’s major 

businesses on the premise of conducting more productive discussions 
among the Board of Directors, periodic information exchange sessions 
have been conducted between outside directors and MCHC corporate 
executive officers. We will revise how these sessions are operated and 
make use of ICT in information sharing to reduce the asymmetry in 
internal and external information.  

(2) Efficient operation of the Board of Directors
Suggested improvement: We will revise how to provide prior explanation 
to ensure sufficient time for substantive discussions during board 
meetings. We will also endeavor to improve the efficiency of meeting 
operation, by using explanatory materials that clarify points of discussion 
from the perspective of a holding company.

4. Efforts to address the results of the previous evaluation
The evaluation on effectiveness conducted in the previous year identified 
the issues; i) enhancement of discussion over the direction of medium-
and-long-term direction of management, ii) reinforcement of monitoring 
over the progress of the medium-term management plan, and iii) further 
efforts to improve the reporting items. 
 We took the following measures in response. For i), we newly 
established the Corporate Executive Officers Committee as a council-
format body made up of corporate executive officers, set up departments 
responsible for managing business strategy in the four business domains, 
and deepened discussions on the direction of medium- to- long-term 
management from a holding company’s perspective, leading to revitalized 
discussions in board meetings. With regard to ii), we began managing the 
progress of the medium-term management plan through the new business 
monitoring methods introduced from April of this year. For iii), in addition 
to business plans and progress reports, we revised reporting guidelines 
to ensure that negative information such as accidents and compliance 
breaches are reported to officers overseeing the holding company and the 
Board of Directors in a swift and appropriate manner.

MCHC will continue its ef forts to enhance and revise the 
operation of the Board of Directors and endeavor to make further 
improvements to its ef fectiveness.

Executive directors
31%

Non-executive directors
69%

Internal directors 62% Outside directors 38%

Of which, 1 director is non-Japanese 
and 1 director is a woman

Management
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Activities of Outside Directors

Nominating Committee
The Nominating Committee nominates candidates for directors 

and corporate executive officers, as well as the presidents 

of major directly-owned subsidiaries that are not listed 

subsidiaries: MCC and LSII. In consideration of transparency 

and fairness in the process of nominating candidates, an 

outside director serves as the chairperson of the committee.

Compensation Committee

The Compensation Committee determines the remuneration 

amount of individual director and corporate executive officer. 

It also determines the amount of remuneration for each of the 

presidents of major directly-owned subsidiaries that are not 

listed subsidiaries. Moreover, an outside director serves as the 

chairperson of the committee to increase transparency and 

fairness in the decision-making process.

Audit Committee
The Audit Committee audits the execution of duties by 

corporate executive officers and directors, and reviews 

the Group’s internal control systems, etc. In principle, the 

committee meets once a month. The Audit Committee consists 

of five members, including three outside directors. With two full-

time members, the Audit Committee collaborates closely with 

the accounting auditor, the Internal Audit Office which conducts 

internal audits, and the Internal Control Office which formulates 

and promotes policies on maintenance of internal control 

systems, to reinforce the audit system administered by the Audit 

Committee. An internal director who is a full-time member of the 

Audit Committee serves as the chairperson of the committee 

to ensure the smooth collection of information and sufficient 

cooperation between departments.

Name Activities
Attendance at Meetings of the Board of 

Directors and Committees (FY 2016)

Takeo 
Kikkawa

At Board of Directors meetings, Mr. Kikkawa makes remarks as necessary based 

on his profound insight into company management from the perspective of 

business history and his experience as an expert in theories on the energy industry. 

As the chairperson of the Nominating Committee, he takes care of committee 

procedures and reports the findings to the Board of Directors. As a member of the 

Compensation Committee, he expresses his opinion as necessary at meetings.

Board of 
Directors

9 of 10 meetings 90%

Nominating 
Committee

8 of 8 meetings 100%

Compensation 
Committee

6 of 6 meetings 100%

Taigi Ito

At Board of Directors meetings, Mr. Ito comments as necessary, utilizing his 

experience and strong perceptions as a certified public accountant. As a member 

of the Audit Committee, he proposes audit plans, monitors audits in progress and 

their results, and expresses his opinions as required. As the chairperson of the 

Compensation Committee, he oversees meeting procedures and reports the results 

to the Board of Directors.

Board of 
Directors

10 of 10 meetings 100%

Audit Committee 13 of 13 meetings 100%

Compensation 
Committee

6 of 6 meetings 100%

Kazuhiro 
Watanabe

At Board of Directors meetings, Mr. Watanabe makes remarks as needed, 

utilizing his experience and profound insight as a prosecutor and lawyer. As 

a member of the Nominating Committee and the Compensation Committee, 

he expresses his opinion as necessary at meetings. As a member of the Audit 

Committee, he proposes audit plans, monitors audits in progress and their 

results, and expresses his opinions if necessary.

Board of 
Directors

10 of 10 meetings 100%

Nominating 
Committee

2 of 2 meetings 100%

Audit Committee 13 of 13 meetings 100%

Compensation 
Committee

6 of 6 meetings 100%

Hideko Kunii

At Board of Directors meetings, Ms. Kunii makes remarks as necessary, utilizing 

her extensive experience as a corporate manager and an expert in information 

processing, as well as her profound insight into diversity promotion. As a member 

of the Nominating Committee, she expresses her opinion as necessary at meetings. 

As a member of the Audit Committee, she proposes audit plans, monitors audits in 

progress and their results, and expresses her opinions on necessity.

Board of 
Directors

10 of 10 meetings 100%

Nominating 
Committee

8 of 8 meetings 100%

Audit Committee 13 of 13 meetings 100%

Takayuki 
Hashimoto

Utilizing his extensive experience in corporate management and profound insight 

into ICT, Mr. Hashimoto expresses his opinions as required at Board of Directors 

meetings. As a member of the Nominating Committee, he also expresses his 

opinions as needed at Nominating Committee meetings.

Board of 
Directors

6 of 7 meetings 85.7%

Nominating 
Committee

4 of 6 meetings 66.7%
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Business Execution System
Corporate executive officers make decisions regarding business 

execution and take responsibility for business operations based 

on the basic management policies determined by the Board of 

Directors (medium-term management plan, annual budgets, 

etc.). Important matters concerning the management of the 

MCHC Group are deliberated and decided by the Corporate 

Executive Officers Committee, a council-format body made up 

of corporate executive officers. By  segregating duties among 

each corporate executive officer and by clearly defining the 

decision-making authority of each corporate executive officer in 

charge of specific areas, we have established a system where 

decisions are made in an appropriate and efficient manner.  

 The Corporate Executive Officers Committee is made up of 

all corporate executive officers. In addition to deliberating and 

deciding on important matters concerning the management of 

MCHC and the MCHC Group, the committee monitors MCHC 

Group’s businesses based on the medium-term management 

plan, annual budgets, and so on.

 Audit Committee members and the presidents of operating 

companies also attend Corporate Executive Officers Committee 

meetings, where they can freely express their opinions.

Director Remuneration

The remuneration for each director and corporate executive 

officer is decided by the Compensation Committee based on 

the following policies.

 The remuneration standards and the ratio of individual 

remuneration and performance-based remuneration are 

continually deliberated and the policies are reviewed at the 

Compensation Committee as necessary.

Policies on Deciding Remuneration for Directors and 
Corporate Executive Officers

Directors

 Remuneration for directors consists only of basic 
remuneration (fixed remuneration)

 Basic remuneration is based on title and 
classification such as full-time or part-time.

 The amount of remuneration is determined at a necessary level for 
securing personnel suitable for carrying out the responsibilities of 
a director of a company with nominating committee, etc., while 
also taking into consideration the levels of other companies.

* When a director concurrently serves as a corporate executive officer, remuneration as a 
corporate executive officer is applied.

Remuneration 
for Directors

Base Remuneration 
(Fixed)

Corporate Executive Officers

 Remuneration for corporate executive officers consists of basic 
remuneration (fixed remuneration) and performance-based remuneration 
(variable remuneration).

 Basic remuneration is based on title and duties such as having the right 
of representation.

 The amount of remuneration is determined at a level necessary for 
securing outstanding personnel and improving MCHC’s competitiveness, 
while also taking into consideration the levels of other companies.

 Performance-based remuneration entails stock options as stock-based 
remuneration (¥1 per share stock options) to enhance sustainable 
medium- to long-term corporate value as well as create incentives 
associated with shareholder value.

* Variable within the range of 0-200%.

Remuneration for 
Corporate Executive 

Officers

Base Remuneration 
(Fixed)

Performance-based 
Remuneration (Variable)

Remuneration Amount

Category

Remuneration, etc.

Number of 
Persons

Amount Paid 
(millions of yen)

Directors (internal) 8 205

Directors (outside) 5 60

Corporate 
Executive Officers

8 297

Total 21 562

(Notes) 1. Directors who concurrently serve as corporate executive officers receive 
remuneration, etc. as a corporate executive officer.

2. The above amount paid as remuneration, etc. to directors (internal) includes 
¥6 million of remuneration in the form of stock options. Also note that this 
remuneration was paid as performance-based remuneration for work performed 
as a corporate executive officer to directors (internal) who served as corporate 
executive officers in the preceding period.

3. The above amount paid as remuneration, etc. to corporate executive officers 
includes performance-based remuneration of ¥29 million in the form of stock 
options.

4. In addition to the aforementioned remuneration paid to directors (internal) and 
corporate executive officers, directors (internal) and corporate executive officers 
who concurrently serve as executive officers of MCHC subsidiaries received the 
following remuneration from those subsidiaries: directors  ¥330 million, corporate 
executive officers ¥169 million.

5. In addition to the aforementioned remuneration paid to directors (outside), directors 
(outside) who concurrently serve as corporate auditors of MCHC subsidiaries 
received remuneration of ¥11 million from MCHC subsidiaries: Mitsubishi Chemical 
Corporation and Mitsubishi Plastics, Inc.
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