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While striving to build excellent relationships with customers, employees, shareholders, business partners, local communities, 
and other stakeholders, the Isetan Mitsukoshi Group is overhauling its corporate governance structure along with the 
management structure.

As part of these efforts, we have adopted the organizational structure of a company with a nominating committee, etc., for 
the purpose of further advancing corporate governance. We are working to ensure the transparency of our corporate activities 
and thorough compliance in our management, as well as to create and deliver value in various forms to all stakeholders 
associated with the Group.

We have established the Isetan Mitsukoshi Corporate Governance Guidelines, which stipulate the Group’s basic approach to 
corporate governance, the necessary framework, and operational guidelines.	

Board of Directors, System of Three Statutory Committees, etc.

◆ Responsibilities of the Board of Directors
Our institutional design as a company with a nominating committee, etc. clearly separates the roles of execution and supervision, and enhances 
the supervisory function of the Board of Directors by specializing the role of the Board of Directors in providing broad direction for the Group and 
supervising and monitoring business execution.

In order to create a structure suitable for monitoring the Group's management, the Board of Directors is composed of a majority of external 
directors and has been chaired by an external director since April 2021.

◆ Roles of the three statutory committees
<Nominating Committee>

The Nominating Committee decides on proposals for the appointment and dismissal of directors to be submitted to the general meeting of 
shareholders, deliberates on proposals for membership, etc., of the three statutory committees to be resolved by the Board of Directors and 
personnel proposals for executive officers and other officers, and deliberates on the succession plan of the President and CEO and the criteria for 
the appointment and dismissal of officers.
<Compensation Committee>

The Compensation Committee deliberates on issues and directions regarding the executive compensation system, including the nature of 
incentives for officers to enhance corporate value, and determines the amount of individual compensation, etc.
<Audit Committee>

The Audit Committee performs audits of the execution of duties by executive officers and directors, audits the status of internal control systems, 
and determines the content of proposals to be submitted to the general meeting of shareholders concerning the appointment and dismissal of 
accounting auditors, etc., and performs the oversight function of the Board of Directors through audits. In addition, it establishes an audit system 
for the entire Group in cooperation with the accounting auditors, the internal audit divisions, and the corporate auditors of each Group company.

◆ Committee affiliations and skills matrix of directors

Name

Committee, etc. Skills

Nomination Compensation Audit Remarks Corporate 
management

Distribution, 
marketing Global DX, IT, security Finance, 

accounting

Legal affairs, 
risk 

management, 
governance

Human 
resources, 
personnel 

management

Ken Akamatsu Non-executive ■ Audit Committee 
Chairperson ○ ○ ○

Toshiyuki Hosoya ■ Representative 
Executive Officer ○ ○ ○

Toru Takeuchi Representative 
Executive Officer ○ ○ ○

Yuki Ishizuka Non-executive ■ ○ ○ ○

Masami Iijima External
Non-executive

Independent 
Director ■ ■

Nominating 
Committee 
Chairperson

● ● ●

Miwako Doi External
Non-executive

Independent 
Director ■ ■

Compensation 
Committee 
Chairperson

● ● ●

Takashi Oyamada External
Non-executive

Independent 
Director ■ ■ ● ● ●

Hidetoshi Furukawa External
Non-executive

Independent 
Director ■ ■ ● ● ●

Fukutaka Hashimoto External
Non-executive

Independent 
Director

Chairperson of the 
Board of Directors ● ● ●

Tomoko Ando External
Non-executive

Independent 
Director ■ ■ ● ● ●

Number of 
committee 
members

Internal Director 1 0 2

External Director 4 3 3

Total 5 3 5

Overview of the Board of Directors and Committees

*The above matrix is intended to show the fields/areas in which each individual is expected to play key roles based on his/her experience, 
etc. It does not represent every aspect of the person’s knowledge.

○	＝Areas of knowledge, experience and competence　　●	＝Areas where external directors are expected to contribute in terms of knowledge, experience, and abilities

Chairperson Number of members 
and structure Main agenda in FY2021 Number of times held

(June 2021 - May 2022)
Average attendance

(June 2021 - May 2022)

Board of 
Directors

Fukutaka 
Hashimoto
Director

External directors

60%
6/10 members

■ Resolutions and reports required under the 
Companies Act, our articles of incorporation, etc.

■ Determination of policies, such as long-term 
visions and medium-term management plan

■ Monitoring of key business execution
■ Monitoring of internal control systems

13 100%

Nominating 
Committee

Masami 
Iijima
Director

External directors

80%
4/5 members

■ Deliberations on the reappointment and 
succession plan of the President and CEO

■ Determination of candidates for directors
■ Deliberations on resolutions regarding the 

appointment of committee members and officers, 
including executive officers

9 100%

Compensation 
Committee

Miwako 
Doi
Director

External directors

100%
3/3 members

■ Determination of policies on compensation for officers
■ Investigations and decisions on incentive systems, 

such as performance-linked compensation and 
non-monetary compensation

■ Determination of individual compensation amounts for 
the directors and executive	officers, including 
representative executive officers and executive 
officers with special titles

8 100%

Audit 
Committee

Ken 
Akamatsu
Director

External directors

60%
3/5 members

■ Formulation of audit policies and plans
■ Reporting on risk management
■ Reporting from the Internal Audit Office
■ Reporting from the accounting auditor
■ Interviews with executive divisions on the status 

of business execution

17 100%
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We continuously analyze and evaluate the effectiveness of the Board of Directors, based on which we discuss how to further 
improve it and strive to make improvements through the formulation and implementation of action plans.

Through the Responsibilities of the Board of Directors, we aim to achieve sustainable growth and enhance the medium- to 
long-term corporate value of the Group. When examining the effectiveness of the Board of Directors, we have designed a 
process to improve effectiveness under the leadership of the Chairperson of the Board of Directors, who is an external 
director, based on the fiduciary responsibility and accountability to shareholders.

The process and evaluation results pertaining to the effectiveness of the Board of Directors during FY2021 are outlined below.

Evaluation of Board of Directors’ Effectiveness

Policy on the nomination of officers

To facilitate the appropriate replacement of officers, the Group stipulates the maximum age and the maximum term of office 
for officers on a position-by-position basis in the Regulations of Age Limits of Executive Officers in Office. Based on this, 
the appointment of executive officers, including representative executive officers and executive officers with special titles, 
and their reappointment after the expiration of the term of the appointment contract shall be determined by the Nominating 
Committee by appropriately evaluating the quantitative results of respective executive officers during the term of their 
appointment contract, as well as objective data, such as management talent assessments by a third-party institution. To 
ensure transparency in our standards for the appointment and dismissal of executives, we formulated the Isetan Mitsukoshi 
Group Officer Policy in March, 2022.

1Process

After the Board of Directors discussed an interim evaluation of the status of improvement for the issues identified in FY2021, 
we conducted a questionnaire and interviews with all directors as well as executive officers regarding such things as the 
composition of the Board of Directors, the content of deliberations, and operational aspects of support. We then reported 
and confirmed the results of the analysis and evaluation to the Board of Directors, and held multiple discussions among 
external directors, executive officers, and directors and executive officers regarding recognition of issues and policies for 
the next fiscal year, and formulated a plan for the next fiscal year (operating policy, action plan, and draft schedule of annual 
agenda). In addition, the Nominating, Compensation, and Audit committees also conducted a similar review and discussion 
of issues, and formulated a plan for the next fiscal year. As in the previous fiscal year, we enlisted the services of a third-
party organization to provide advice and suggestions from an objective perspective, including comparisons with other 
companies, to analyze and evaluate questionnaires and interviews, and to formulate action plans for the next fiscal year.

2Evaluation results

The evaluation results confirmed that the effectiveness of the Board of Directors and Nominating, Compensation, and Audit 
Committees is ensured as follows.

①	The Board of Directors formulated the Medium-Term Plan that was announced in November 2021 after in-depth 
discussions based on a process of extensive direct dialogue between management and each division and the 
incorporation of each division’s plans. Going forward, in view of the fact that the Medium-Term Plan has entered the 
execution phase, the opinion was expressed that it is necessary to hold timely and highly effective discussions focused on 
monitoring the plan.

②	The results showed that more than a certain percentage responded with either “effective” or “generally effective” to many 
of the questions, and the average score for each item improved from the previous fiscal year for all items. By item, 
“discussion by the Board of Directors” and “support for external directors” showed significant improvements from the 
previous fiscal year, and a certain degree of affirmation and satisfaction was obtained with items such as setting the 
annual agenda schedule and conducting on-site inspections (including online inspections). However, “management of the 
Board of Directors, etc.” showed that there is still room for further improvement in terms of effective and efficient time 
allocation.

③	The results showed that each committee is engaging in sufficient discussions based on their role of being a statutory 
committee. In particular, opinions were expressed that discussions by the Nominating Committee can be commended as 
being transparent and objective, and that discussions by the Compensation Committee regarding the ideal compensation 
system for strategy promotion made progress. In addition, the opinion was expressed that it is necessary for the Audit 
Committee to monitor and audit the detection and response status of risks associated with strategy promotion.

3Action plan for 
FY2022

In addition to responding to the issues that we have recognized, the action plan formulated in light of the objectives and 
vision at the time the Company transitioned to a company with a nominating committee, etc. in June 2020 consists of the 
following five points.

①	Providing broad direction for the Group (timely and appropriate agenda setting and discussion of important themes)

②	Supervision and monitoring of business execution (establish a follow-up system for medium-term plans, respond to and 
manage progress of individual important projects, enhance business execution reports)

③	Improving the effectiveness of the Nominating Committee, Compensation Committee, and Audit Committee (enhance 
committee reports, cooperation between the Board of Directors and each committee)

④	Further improving the effectiveness of the Board of Executives (improve decision-making accuracy)

⑤	Continuously improving operations and support (expand opportunities for education including inspections, enhance 
support for external directors, improve efficiency of secretariat management)

◆Decisions on CEO appointments, potential reappointments, and succession planning

Decision-making for the appointment of our CEO, succession planning, and potential reappointment is regarded to be one of the 
most important responsibilities of the Nominating Committee and we always strive to ensure transparency and fairness in that 
process. The Nominating Committee proactively discusses how this approach should	operate and seeks to further strengthen 
these initiatives by, for instance, hearing opinions from all external directors who are not members of the Nominating 
Committee.

More specifically, in the CEO’s first year of tenure, deliberations in the Nominating Committee focus initially on the vision 
during his/her term of office, and then the progress of each year’s management plan, future outlook, and issues that need to be 
solved are shared. With regard to information relating to a CEO successor, all sorts of information is shared with the Nominating 
Committee including screening results of candidates conducted by external personnel evaluation organizations, training plans, 
and proposed transfer assignments to fields where experience needs to be acquired. Systems are also in place for facilitating 
proactive judgements by external directors who are members of the Nominating Committee each year on whether a CEO should 
remain in office based on the available successor information.

Emergency CEO candidates (acting CEO) are deliberated on and confirmed in the initial Nominating Committee meeting of each 
business period.

◆Policy on the nomination of director candidates

With regard to nomination of candidates for director, the policy of the Company is to have the Board of	Directors comprise 
members from a diverse range of people with broad and highly specialized knowledge	and skills, as well as high ethical 
standards. When appointing candidates for director, the Nominating Committee, which is composed of a majority of	external 
directors and chaired by one of them, makes decisions based on the above policy on the composition	of the Board of Directors 
and the appointment standards as below, and the proposal is submitted to the general	meeting of shareholders.

1)   Must have knowledge and experience that are meaningful to the management of the Company and be well-versed in various 
management issues

2) Must have accurate insight into and a grasp of the global trends as well as changes in the market and customers
3) Must be eager to learn new knowledge and able to develop new views on management and directions based on such knowledge
4) Must have excellent character and insight and be physically and mentally healthy
5) Must have a strong sense of ethics and compliance, as well as values and personality that are appropriate for a director
Furthermore, for external directors, the Company invites people from different fields and industries, primarily those with 

practical management and business-world experience, while giving due consideration to ensuring diversity of the Board of 
Directors when selecting candidates, in order to actively take in a wide range of opinions from an objective perspective and 
ensure well-balanced management.

Regarding senior management executive officers, the Board of Directors shall determine candidates after the deliberation by 
the Nominating Committee.

◆Criteria for independence

The Group has established the Independence Standards	for the External Officers of Isetan Mitsukoshi Holdings as its	criteria for 
judging the independence of external directors	before appointing them as independent officers. Based on	the Independence 
Standards, the Company appoints	external officers who do not fall under any of the following categories.

❶A person from the Group who executes its business

❷A person for whom the Group is a major business	partner, or an executive director, an executive or a	manager thereof

❸A major business partner of the Group, an executive	director, an executive, a manager or an employee of	any other type thereof

❹A person who executes business at a principal lender	to the Group

❺A consultant, an accounting expert, a legal specialist or the like who has received financial or other economic	benefits from 

the Group exceeding a certain sum other	than the remuneration for officers

❻A shareholder or executive officer of the Company	who holds 5% or more of its total outstanding shares

❼Any person who has fallen under any of the categories	❶ to ❺ above in the last three years

❽A spouse or a relative within a second degree of kinship	who falls under any of the categories ❶ to ❺ above

*A major business partner in categories ❷ and ❸ above refers to any business	partner for whom the annual transaction amount with the Company, on a　
consolidated basis, exceeds 1% of the total annual transaction amount of either	party, over the preceding three years, even if this occurs on only one occasion.

*A principal lender in category ❹ above refers to any lender from whom the	Group’s balance of borrowings exceeds 2% of the Company’s consolidated total　
assets as of the end of the fiscal year.

*A certain sum in category ❺ refers to 10 million yen or more in any of the last	three fiscal years.
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◆Board of Executive Officers

The Board of Executive Officers consists of executive officers authorized by the Board of Directors. The purpose of this organization 
is to enable the President and CEO and the other executive officers to make specific decisions on the execution of business. They 
deliberate on the passing of resolutions and on the President and CEO’s decisions on important matters, etc., related to the execution 
of business by the Company and the entire Group, and report matters. In addition, matters that have been resolved, deliberated on, or 
reported on at the Board of Executive Officers’ meetings and which are deemed important are reported to the Board of Directors.

■ Investment and Credit Committee
■Business Revitalization Committee

◆Advisory bodies to the Board of Executive Officers

The following committees have been formed to serve as advisory 
bodies to the Board of Executive Officers. Before critical Group 
management issues are submitted for decision by the decision-
making body, these advisory bodies take initiative in determining 
whether to submit such issues and scrutinizing issues being 
submitted by verifying their rationality, reviewing them based on 
quantitative criteria, and checking assumed risk conditions.

To accelerate the execution of its business, in principle, the Company appoints chief officers as executive officers and then 
establishes a Board of Executive Officers as an organ for executive decision-making and discussion. The Board of Executive 
Officers discusses and makes decisions concerning important Group issues, including matters over which authority has been 
delegated by the Board of Directors.

Business Execution Structure

◆Chief Officer

The Company appoints chief officers, whose role is to 
execute business as executive officers. The chief officer’s 
main duties are described below.

CFO Chief Financial Officer

Implementation of PDCA cycles for the Group’s finance plans, financial risk 
management, budget management for operating companies, etc.

CRO Chief Risk Officer

Prevention of critical incident risks across the Group, leadership and direction in such 
incidents, etc.

CMO Chief Merchandising Officer

Check of PDCA cycles of operating companies, the Group’s overall policies regarding its 
business partners, structural reforms, etc.

CHRO Chief Human Resource Officer

Implementation of the Group’s human resource strategies, human resource allocation 
for operating companies, etc.

CEO Chief Executive Officer

Chief Executive Officer

CAO Chief Administrative Officer

Implementation of the Group’s general affairs, operations, sustainability, etc.

CSDO Chief Strategy and Digital Officer

Establishment of the Group’s management plans, implementation of associated PDCA cycles, 
promotion of group alliances, supervision of overseas business, promotion of digital strategies, etc.

As the chief executive overseeing the Group’s overall management, the CEO takes command of the chief officers. All chief officers 
except the CEO take charge of different departments of the Company and execute their duties by presiding over these departments. 
Chief officers address Group-wide issues that require the involvement of multiple departments by serving as a project owner or 
chairing a committee consulted by the Board of Executive Officers.

Chief officers may serve concurrently as part-time directors of Group companies. These chief officers participate in the 
consensual decision-making process of the Board of Directors of the Group company, thereby supervising and taking 
comprehensive control of the process. They also give instructions and advice regarding preliminary consultations from other 
part-time directors, thus taking comprehensive control of Group companies as chief officers beyond the boundaries between them.

The Group enforces the Basic Policy for Internal Control Systems, such as those listed below, to guarantee that its businesses 
is administered appropriately and transparently, maximizing its value.  

Basic Policy for Internal Control Systems

❶Compliance systems
❷Risk management systems
❸ Internal control systems 

regarding financial reporting

◆Promotion Committees

Aimed at advancing the important projects of the Group, our 
promotion committees consist of members from across the 
Group and pursue the higher-level promotion of operations.

■Compliance and Risk Management Promotion 
Committee

■Workstyle Reform Promotion Committee
■Sustainability Promotion Committee

❹ Information storage management systems
❺Systems for the efficient execution of duties
❻Group company management systems
❼ Items relating to Audit Committee staff

❽ Items relating to reports to the Audit Committee
❾Policy for processing auditing fees
	 Systems relating to the guarantee of the 

effectiveness of audits of the Audit Committee

Compensation of Officers

◆Basic principles related to compensation for officers

Based on the aforementioned Basic Principles on Officers’ Compensation, the Compensation Committee, which is a statutory 
committee consisting solely of external directors, determines the policy regarding compensation, and deliberates and 
determines the amounts of individual compensation. The Committee is continuing to consider making the executive 
compensation system even more functional as a sound incentive for the sustainable growth of the Company.

◆Compensation structure

◆Bonuses

For executive officers, reflecting the principles for	compensation, the following performance-based bonus has	been introduced 
with the goal of strongly motivating them	to achieve goals.

1. Bonus payment calculation formula for executive officers: 
Base amount of bonus (monthly remuneration (5 months)) x corporate performance payment rate

2. Corporate performance payment rate
The payout ratio shall be 1.00 (100%) upon the full achievement of the operating income goal the Company should aim for, 
and designed to vary in proportion to the degree of achievement, with 0.00 (0%) at the minimum and no cap for the maximum.

◆Stock-based compensation

With the aim of raising awareness of the need to increase shareholder value, we have introduced a restricted stock 
compensation system that aligns the interests of shareholders and directors by granting shares in the Company with 
restrictions on their transfer for a certain period of time.

Executive officers   *Including those who serve concurrently as directors

Basic salary × 12 months
Bonuses

Basic salary
× 5 months

Stock-based 
compensation
Basic salary
× 3 months

Non-executive directors		 *Including external directors

Basic salary × 12 months
Stock-based compensation
Basic salary × 1 month

Policy on Cross-Shareholding

◆Policy on cross-shareholding

The basic policy of the Group is not to acquire or hold	shares for 
the purpose of cross-holding, in principle, except	where 
cross-shareholding is deemed conducive to the	Group’s 
sustainable growth and the improvement of its	corporate value 
over the medium to long term. Regarding	the shares we already 
hold for the purpose of cross-holding,	the Board of Directors 
comprehensively examines factors from quantitative and 
qualitative perspectives every year, including the purpose of 
holding individual issues,	transaction status, and dividend 
earnings. To reduce cross-shareholding,	we are gradually 
selling these shares in	consideration of the market 
environment, the status of the	issues we hold, and other factors.

◆Criteria for exercising voting rights related to cross-shareholding

The Company duly exercises the voting rights it holds due to cross-
shareholding for each agenda item, comprehensively evaluating points, 
including the possibility that exercising the rights will lead the concerned 
companies toward the sustainable enhancement of corporate value and 
lead the Group toward sustainable growth and the enhancement of its 
corporate value in the medium to long term.

◆Policy in cases where cross-shareholders indicate their intention to sell shares

The Company does not engage in any act that prevents sales and the like, 
including the suggestion of transaction reduction, in cases where companies 
that own the Company’s shares for the purpose of cross-holding (cross-
shareholders) indicate an intention to sell or take similar actions.

The Company established the Basic Principles on Officers' Compensation, which is a policy regarding the details of 
remuneration, etc., for individual executive officers and other executives, an outline of which is as shown below. The Company 
has established the following four basic principles regarding executive remuneration to provide incentives for demonstrating 
sound entrepreneurship:

❶ Promotion of common interests between shareholders and officers
❷ Expansion of the effects of incentives for improving business results and shareholder value
❸ Provision of compensation whose amount compares favorably with the standard of the overall industry (at the point of target achievement)
❹ Guaranteed objectivity and transparency in evaluation and remuneration determination methods

Restricted stock compensation system

Amount of monetary 
compensation claim

Executive officers (including those who serve concurrently as directors): Monthly basic salary × 3 months
Non-executive directors: Monthly basic salary × 1 month

Calculation of the number 
of dividend shares

Individual monetary compensation claim ÷ Reference stock price*1 (with any fraction less than 
100 shares being rounded down)

Transfer restriction period 30 years*2

*1 Reference stock price: Closing price of the Company’s share 
on the Tokyo Stock Exchange on the trading day immediately 
before the date of resolution of the allotment (or the trading 
day preceding it if no closing price is recorded on such date).

*2 The transfer restriction is lifted in the case of expiration of the 
term of office or resignation during the transfer restriction 
period for a reason which is deemed valid by the Board of 
Directors.
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