
Corporate governance structure for sound management and greater efficiency (As of June 24, 2020)
MCHC is a company with a nominating committee, etc. As such, we are enhancing our supervision functions and speedy 
decision-making for greater management agility with the aim of improving the transparency and fairness of our management. Under 
this governance system, the Board of Directors and the three committees (Nominating, Audit, and Compensation Committees) oversee 
business management while the corporate executive officers are responsible for making decisions and operating our business.

Corporate executive officers
The corporate executive officers decide on and implement the 
operational execution based on basic management policies 
developed by the Board.

Regarding important matters in the management of the 
MCHC Group, deliberations are made at the Corporate 
Executive Officers Committee, which is a council formed of 
corporate executive officers. In addition to determining the 
division of duties of each corporate executive officer for other 
matters, appropriate and efficient decision-making is made 
possible by clarifying the decision-making authority of the 
corporate executive officer in charge.

Corporate Executive Officers Committee
The Corporate Executive Officers Committee is composed of all 
corporate executive officers. It deliberates and decides on 
important matters concerning the management of MCHC and 
the MCHC Group, and also monitors the Group’s business based 
on basic management policies.

Audit system (trilateral audits)
The Audit Committee cooperates with the internal audit 
departments and the accounting auditor to enhance the 
trilateral audits (conducted by the Audit Committee, 
accounting auditor, and the internal audit departments).

The Committee holds discussions in advance with the 
Internal Audit Office on the internal audit plans made by the 
office and has regular meetings with the office to exchange 
opinions and receive information on the results of internal 
audits and other issues.

The Committee also cooperates closely with the 
accounting auditor. It receives reports on the audit process, 
plans, progress status on audit work, and the results of audits, 
and exchanges information and opinions with the auditor.

Roles of the Board of Directors
The Board of Directors determines basic management policies, such as medium-term business strategies and annual budgets. 

As a general rule, corporate executive officers are entrusted with the responsibility of executing operations in accordance with 
these basic policies, excluding matters that must be legally resolved by the Board of Directors. The Board of Directors primarily 
supervises the execution of duties by the corporate executive officers.

Corporate governance history

Category June 2013 June 2014 June 2015 June 2016 June 2019

Framework and roles of the committees (As of June 24, 2020)

Nominating Committee Audit Committee Compensation Committee

Chairperson Outside director Internal director (full-time) Outside director
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Corporate Governance
Mitsubishi Chemical Holdings Corporation (MCHC) aims to contribute to the sustainable development of people, 
society, and the Earth, in addition to solving environmental and social issues through corporate activities for the 
realization of KAITEKI.

With our eyes on these objectives, we are focusing on establishing a better corporate governance structure by 
improving management transparency through proper disclosure and dialogue with stakeholders, while enhancing 
both the soundness and efficiency of management.

Medium- to 
long-term 
targets 
(including 
those already 
achieved)

Strengthen management
supervision functions

Increase diversity of
the Board of Directors

Increase diversity of
the Board of Directors
Improve management

transparency and fairness
as well as management
supervision functions

Strengthen management
supervision functions

Increase diversity of
the Board of Directors

Initiatives
Appointment and

inauguration of
an outside director

Appointment and
inauguration of

a foreign director

Appointment and
inauguration of

a female director
Transition to a company with
a nominating committee, etc.

Increase the number
of outside directors

Increase the number
of female directors

Activities 
in FY2019

The Committee met 6 times in total. 
Reports were presented on matters 
such as succession plans, executive 
appointments based on these plans, 
and appointments of representatives 
of major subsidiaries. Discussions were 
also held on methods for evaluating 
CEO performance and the standards 
for appointing CEOs (including 
qualifications, abilities, and 
experience).

The Committee met 13 times in total. 
The areas of focus for the previous 
fiscal year were the adequacy and 
effectiveness of the internal control 
system and the progress of the 
medium-term management plan 
APTSIS 20. Based on the audit plan, the 
Committee carried out audits on the 
execution of duties by directors and 
corporate executive officers, 
conducted inspections on the directly 
owned subsidiaries and exchanged 
opinions with the accounting auditor.

The Committee met 7 times in total to 
discuss the standard remuneration to 
be paid to the executives and to review 
the performance-linked remuneration.

Purpose

The Nominating Committee 
nominates candidates for directors 
and corporate executive officers as 
well as potential successors for the 
presidents of the major directly owned 
subsidiaries that are not listed 
companies (Mitsubishi Chemical 
Corporation, Mitsubishi Tanabe 
Pharma Corporation, and Life Science 
Institute, Inc.).

The Audit Committee audits the 
execution of duties by corporate 
executive officers and directors and 
reviews the Group’s internal control 
systems, etc.

The Compensation Committee 
determines the amount of 
remuneration to be paid to individual 
directors and corporate executive 
officers as well as to the presidents of 
the major directly owned subsidiaries 
that are not listed companies 
(Mitsubishi Chemical, Mitsubishi Tanabe 
Pharma, and Life Science Institute).

Composition 
(including 
chairperson)

Outside directors - 4
Internal director - 1

Outside directors - 3
Internal directors (full-time) - 2

Outside directors - 3
Internal directors - 2

Management administration, 
internal controls, auditing, etc.

Examination

Auditing

Auditing

Financial
auditing

Nominating Committee Compensation Committee

MCHC subsidiaries

Board of Directors

Shareholders’ meeting

Outside director Internal director

Audit Committee

Audit
Committee
Secretariat

Accounting
auditor

MCHC’s executing departments

Internal
auditing

Corporate Executive O�cers
Committee makes decisions

on important matters

Corporate Executive
O�cers CommitteeChief Group

Compliance O�cer

Internal
Auditing Division

(Internal Audit O�ce)

Executive o�cer in charge of
the Internal Control DivisionCorporate executive o�cers

Delegation of business
execution decisions/
oversight of 
business execution

Co
op

er
at

io
n

President

Oversight for
implementationDepartments Internal Control Division

(Internal Control O�ce)
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Policies on the nomination of director candidates
The Nominating Committee shall appoint a potential director who meets the following criteria:
• Has a high level of expertise, profound insights into relevant fields, and can make decisions independently and fairly, which are qualities 

that are required in fulfilling duties as a director of a company with a nominating committee, etc.
• Has high ethical standards and a law-abiding spirit.
• Is healthy enough to fulfill the responsibilities of a director.
• For outside directors, they meet the independence criteria set separately and are able to devote sufficient time to fulfill their duties. In 

addition, the Committee shall ensure diversity among outside directors.

Diversity of directors
The Board of Directors decides on the MCHC Group’s basic management policies and supervises the execution of business in an 
appropriate manner. The Board of Directors consists of diverse directors with a high level of expertise.

Standards for independence of outside directors
The Company shall elect those as outside directors who do not fall under any of the following and are capable of overseeing the 
Company’s management from a fair and neutral standpoint, free of any conflicts of interest with general shareholders. 

1. Related party of the Company
(1) A person engaged in execution of operation of the Group 

(executive director, corporate executive officer, executive officer, 
manager, employee, partner, etc.; the same shall apply hereafter.)

(2) A person who has been engaged in execution of operation of the 
MCHC Group in the past 10 years.

2. Major shareholder
A person who directly or indirectly holds 10% or more of the MCHC’s 
total voting rights or a person engaged in execution of operation of a 
company that directly or indirectly holds 10% or more of the 
Company’s total voting rights.

3. Major business partner
(1) A person engaged in execution of operation of a company*1 

whose major business partner includes MCHC and group 
operating companies (Mitsubishi Chemical, Mitsubishi Tanabe 
Pharma, Life Science Institute, and Nippon Sanso Holdings; the 
same shall apply hereafter.)

(2) A person engaged in execution of operation of a major business 
partner*2 of the Company and group operating companies.

4. Accounting auditor
Accounting auditor of the MCHC Group or an employee thereof

5. Transaction as an individual
A person who receives money and other financial benefits of ¥10 million 
or more per year from the Company or group operating companies.

6. Donation
A person who receives a donation or financial assistance of ¥10 million or 
more per year from the Company or group operating companies or a 
person engaged in execution of operation of a company that receives a 
donation or financial assistance of ¥10 million or more per year from the 
Company or group operating companies.

7. Reciprocal assumption of the position of director
A person engaged in execution of operation of a company that has 
elected any of the directors and employees of the MCHC Group as 
its director.

8. Close relatives, etc.
(1) Close relatives, etc. of a person engaged in execution of important 

operations of the MCHC Group (spouse, relatives within the 
second degree of relationship or any person who shares the same 
livelihood; the same shall apply hereafter.)

(2) Close relatives, etc. of any person who meets the definition of 
items 3 through 7 above.

*1 If the said business partner receives from the Company and group operating companies an amount equivalent to 2% or more of its annual consolidated net sales in the 
latest fiscal year, this company shall be considered as the one whose major business partner includes the Company.

*2 If the Company and group operating companies receive from the said business partner an amount equivalent to 2% or more of the Company’s annual consolidated net 
sales in the latest fiscal year or the said business partner loans to the MCHC Group an amount equivalent to 2% or more of the Company’s total consolidated assets, the 
said business partner shall be considered as a major business partner of the Company. 

*3 For requirements 3 through 7, these include cases where the requirements have been met in the past three years.
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Main agenda items discussed at the Board of Directors’ meeting during FY2019

FY2019 assessment of the Board’s effectiveness
The annual evaluation exercise was facilitated by questionnaires which all the Board members participated in, and its outcomes were 
discussed at the Board meeting. Based on the discussion, the chairperson evaluated the effectiveness of the Board.

Management
experience

Business
strategies

and marketing

Laws and
regulations, etc.

Globality
and diversity

Risk
management

Science
technology,

IT and production

Finance and
accounting

Assessment of the CEO
The Nominating Committee assesses the performance of the CEO from multiple perspectives using indices (see page 7) based on the 
three axes of KAITEKI Management (MOS, MOT, and MOE), and also discusses the appropriateness of the continuation of duties by the 
CEO, using metrics such as 360-degree feedback. The Nominating Committee provides feedback on the results of discussions to the 
individuals involved to improve the quality of management.

Next steps for further improvementsSummary of evaluation resultsQuestionnaire

Yoshimitsu Kobayashi

Hitoshi Ochi

Hidefumi Date

Ken Fujiwara

Glenn H. Fredrickson

Shigeru Kobayashi

Hiroshi Katayama

Hideko Kunii

Takayuki Hashimoto

Chikatomo Hodo

Kiyomi Kikuchi

Tatsumi Yamada

(Notes) 1 Each director is expected to have up to three fields of expertise as set above.
2 In order to enhance the supervisory function, a majority of the Board of Directors are non-executive directors. 

(Directors indicated with the symbol (    ) act in an executive function.)

Main agenda reported at the Board of Directors’ meeting

Formulation of KAITEKI Vision 30

Governance structure of listed subsidiaries

Business monitoring

Discussions on converting a listed subsidiary into 
a wholly owned subsidiary

Review of the meaningfulness of strategic shareholdings

Outcomes of engagement activities with institutional investors

E�ectiveness of internal control system 

Budgeting and planning of investments for the next �scal year

Period: Questionnaire survey conducted from 
March through April 2020
Target: All 12 members of the Board of Directors

• Structure of the Board of Directors

• Discussions held at the Board of Directors
(portfolio management, risk management, and 
corporate governance)

• Themes that should be discussed intensively by 
the Board of Directors (only for comments)

• The majority of the results of the questionnaire 
were positive.

• Meanwhile, the following comments were made 
regarding discussions at meetings of the Board 
of Directors.

• More dynamic discussions on portfolio 
management are needed.

• In terms of risk management, there is room for 
improvement in the way risks are perceived 
and assessed in the context of global business 
development.

• There should be additional discussions on the 
role and position of the Board of Directors of 
the holding company and various committees.

Based on the action items below, we are 
committed to continuously increasing the Board’s 
effectiveness through activities such as:

• Topics to be focused on in meetings of the 
Board of Directors

• Portfolio management and risk management 
in the COVID-19 era

• Role, function, and nature of the Board of 
Directors of the holding company

• Creation of an environment for enhanced 
discussions

• Improving the infrastructure and operations to 
further promote the remote holding of 
meetings of the Board of Directors

• Prompt sending of materials for the Board of 
Directors in advance

• Improving the efficiency of explanation of the 
agenda on the day of the meeting of the Board 
of Directors

The effectiveness of the Board of Directors 
has generally been secured. 
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(Note) The remuneration composition ratio is calculated based on the standard 
amount (amount paid if 100% of the target is achieved with respect to 
performance-linked remuneration).

Share compensation
This is a framework in which common shares of the Company are 
distributed through the Board Incentive Plan (BIP) trust. Points are 
awarded every year depending on the status of achievement of 
annual targets (KAITEKI value evaluation). Common shares of the 
Company and dividends from those common shares equivalent 
to the number of points accumulated are then provided to 
corporate executive officers at the time of retirement. 

KAITEKI value evaluation
The remuneration system is designed to make employees 
strongly aware of KAITEKI Management as a means of achieving 
KAITEKI, the Company’s vision by using the management 
indices of MOS, MOT, and MOE in the KAITEKI Management 
program promoted by the Company as the evaluation basis for 
performance-linked remuneration.

The specific evaluation indices and evaluation ratios for 
KAITEKI value evaluation are as follows.

The KAITEKI value evaluation is based on the achievement 
of target values for each fiscal year, which are determined after 
deliberation by the Corporate Executive Officers Meeting and 
verified as appropriate by the Compensation Committee.

 The Compensation Committee also works with the 
Nominating Committee to confirm the fairness and 
reasonableness of the level of achievement compared to the 
targets declared at the beginning of the relevant fiscal year.

Individual evaluation
The targets for the president are determined at the start of the 
fiscal year for evaluation, after deliberation by the Compensation 
Committee and Nominating Committee regarding the targets 
declared by the president. The evaluation is deliberated and 
determined by the Compensation Committee and Nominating 
Committee at the end of the fiscal year for evaluation, based on 
a self-evaluation by the president.

Targets for corporate executive officers other than the 
president are determined at the start of the fiscal year for 
evaluation through interviews with the president and each 
corporate executive officer, and are deliberated and approved 
by the Compensation Committee. The evaluation is determined 
through interviews with the president and corporate executive 
officer at the end of the fiscal year under review, subject to 
deliberation and approval by the Compensation Committee. 
The Compensation Committee works together with the 
Nominating Committee to confirm the fairness and 
reasonableness of the targets and evaluation of each corporate 
executive officer.

Return of remuneration
As necessary, the Company may utilize other temporary 
remuneration or benefits, after separate discussions by the 
Compensation Committee. In the event of a serious case of 
misconduct or violation by a director or corporate executive 
officer, the Company may request that the director or corporate 
executive officer in question forfeit the beneficial interest in the 
executive officer’s remuneration (based on a malus clause) or 
return the remuneration (clawback).

Total amount of executive remuneration
The total amount of remuneration by executive category for 
fiscal 2019 is as follows.

Board Incentive Plan (BIP) trust
Under this incentive plan set for five consecutive fiscal years 
(including the three fiscal years beginning with the fiscal year 
ended March 31, 2019 and ending with the fiscal year ending 
March 31, 2021) corresponding to the period of the Company’s 
medium-term management plan, corporate executive officers will 
be given points according to their titles and achievement level for 
the fiscal year targets and the targets set in the medium-term 
management plan. This is an incentive plan under which the 
Company’s shares and dividends generated from the Company’s 
shares that are equivalent to the number of accumulated points 
calculated after the retirement of the corporate executive officer 
are provided as executive remuneration.

Remuneration composition

Cash bonus

Share remuneration 

Restricted stock compensation

Overview

Basic remuneration for the performance of duties, set according to the role and responsibility of each corporate 
executive officer (such as their role and whether they have representative rights)

Points are awarded according to the KAITEKI value evaluation each fiscal year, and common shares of the 
Company equivalent to the number of accumulated points are provided upon retirement.

Cash is paid each fiscal year based on the KAITEKI value evaluation and individual evaluation (including the status 
of achievement of goals in the medium- to long-term management plan and demonstration of leadership).

Remuneration to further promote the creation and enhancement of medium- to long-term sustainable 
corporate value and the sharing of value with shareholders. Restricted stock equivalent to a standard amount 
determined by position are issued each fiscal year and the restrictions on transfer will be lifted upon retirement.

Basic remunerationFixed
remuneration

Performance-
linked
remunerationVariable

remuneration

Number of points granted to individuals = 
Base points by position x KAITEKI value evaluation (0% to 200%)

Indices

MOS
Indices

MOT
Indices

MOE
Indices

Details Ratio

Indices related to matters such as the reduction of 
global environmental impact, contribution to health 
and medical care, contribution to social issues, 
compliance, and prevention of accidents and fires

Indices related to R&D efficiency, technological 
advantages, and consistency with social needs

Indices related to matters such as core operating 
income, ROE, ROIC, and free cash flow

10%

10%

80%

Director remuneration
Policy on deciding remuneration for 
directors and officers
The remuneration system for directors, and that for corporate 
executive officers shall be different. Remuneration is 
determined by the Compensation Committee based on the 
following concepts.

Basic policy for deciding remuneration for directors
• In view of supervising and auditing our management from an 

independent and objective standpoint, we have only established 
basic remuneration (fixed remuneration).

• In order to secure human resources suitable for fulfilling our 
responsibilities as a director, the level of remuneration will be 
determined by taking into account trends in other companies, 
expected roles, and functionals, etc. 

 

Basic policy for deciding remuneration for corporate 
executive officers 
• The remuneration system shall strongly encourage the integrated 

practice of the three axes of KAITEKI Manegement (MOS: 
Management of Sustainability, MOT: Management of Technology, 
and MOE: Management of Economics) in an aim to realize KAITEKI 
as the Group’s vision.

• The remuneration system shall effectively function as an incentive 
to promote improvements in short- and medium-term performance 
as well as sustainable corporate and shareholder value.

• The level of remuneration shall be competitive in order to ensure 
the retention and acquisition of excellent management personnel 
to drive the Group’s sustainable growth.

• A fair and reasonable remuneration determination process shall 
be implemented to ensure accountability to all stakeholders, 
including shareholders, customers, and employees.

Composition of the remuneration of corporate 
executive officers
In light of the basic policy, the remuneration of corporate 
executive officers was reviewed in fiscal 2019, and from 
fiscal 2020, we have decided to increase the ratio of 
performance-linked remuneration and stock-based 
remuneration for corporate executive officers to more effective 
ratios, and have introduced a new restricted stock remuneration 
plan. We have also decided to add an individual evaluation 
(non-financial evaluation) to the cash bonus evaluation.

Remuneration level
The remuneration level for corporate executive officers is set at 
a competitive level and an appropriate remuneration 

composition ratio every year by the Compensation Committee, 
using data from an external specialist organization’s survey on 
executive remuneration for each position and responsibility and 
after conducting a comparative evaluation of remuneration 
levels and the linkage with performance for other companies of 
the same size in terms of domestic sales.

Performance-linked remuneration consists of a cash bonus 
and stock remuneration, and is designed to motivate 
management to maintain a balance between short-, medium-, 
and long-term performance and improvement in corporate and 
shareholder value.

The remuneration composition ratio for fiscal 2020 for 
the president was 50% for basic remuneration, 25% for 
performance-linked remuneration as a cash bonus (standard 
amount), 12.5% for performance-linked remuneration as stock 
remuneration (standard amount), and 12.5% for restricted stock 
(base amount). Remuneration is set for other corporate 
executive officers in the same manner as the president, with a 
higher percentage of variable remuneration for higher positions.

How performance-linked remuneration is determined
The Compensation Committee deliberates and decides on 
performance-linked remuneration based on the following formula.

Cash bonus
In principle, the amount paid varies between 0% and 200% of 
the standard amount set for each position, depending on the 
status of achievement of annual targets (KAITEKI value 
evaluation) and individual evaluation in the three management 
axes of KAITEKI Management.

(Notes) 1 The total amount of remuneration, etc. MCHC and its subsidiaries paid to 
officers is shown as the amount of remuneration, etc. paid above.

2 The amount of remuneration, etc. the Company paid is ¥296 million to 
thirteen directors (of which, ¥71 million to seven outside directors) and 
¥371 million to seven corporate executive officers.

3 The Company remunerates directors who concurrently serve as Corporate 
Executive Officers for their services as corporate executive officers.

4 Performance remuneration to directors (inside) is stock remuneration 
with a BIP trust paid to directors who concurrently served as corporate 
executive officers in the previous fiscal year as performance 
remuneration at the time of standing as corporate executive officers.

5 Performance remuneration to corporate executive officers is remuneration 
paid by the Company based on cash bonus and stock remuneration 
with a BIP trust. 

Category No. of 
persons

Amount of remuneration paid, etc.
(Millions of yen)

TotalPerformance
remuneration

Basic
remuneration

227

71

378

676

15

—

91

106

212

71

287

570

6

7

7

20

Directors 
(inside)

Directors 
(outside)

Corporate 
executive officers

Sum total
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(Note) For a director concurrently serving as a corporate executive officer, the 
remuneration for a corporate executive officer shall apply.

Cash bonus payment for each individual =

x x 
KAITEKI value

evaluation
(0% to 200%) 

Individual
evaluation

(±20%) 

Standard amount
by position 

(1) Establishment 
      of the trust

(2) MCHC’s 
shares

(2) Payment 
      for the shares 

(3) Provision of 
MCHC’s shares

[Trustor]
MCHC

[Bene�ciary]
MCHC’s

corporate executive o�cers

[Trustee]
Mitsubishi UFJ Trust and

Banking Corporation 

Basic remuneration

KAITEKI value evaluation

Individual
evaluation

(non-�nancial
evaluation)

Restricted
stock

compensation
Share

remunerationCash bonus

Performance-linked 
remuneration

(37.5%)
Stock-linked pay

(25%)

Fixed remuneration
(50%)
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