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Shiseido sets out “to inspire a life of beauty and culture” as the corporate mission, and defines the corporate gover-
nance as our “platform to realize sustainable growth through fulfilling the corporate mission”. Shiseido continuously 
addresses the strengthening of our corporate governance system.
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Corporate Governance

Corporate Governance Policy

The Shiseido Group including the Company sets out “to inspire a life of beauty and culture” as the corporate 
mission, and defines the corporate governance as our “platform to realize sustainable growth through fulfilling 
the corporate mission”.
The Company is committed to maintaining and improving management transparency, fairness and speed, by 
putting into practice and reinforcing the corporate governance, and strives to maximize medium- and long-term 
corporate and shareholder value through dialogues with all stakeholders, “consumers”, “business partners”, “
employees”, “shareholders”, and “society and the Earth”. In addition, while fulfilling social responsibilities, the 
Company aims to achieve optimized distribution of values to respective stakeholders. 
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Corporate Governance

Management and Execution Structure

Board of Directors and Committees Associated with Corporate Officers

Advisory Committees

Composed of seven members including four external directors and presided by President & CEO, the Board of 
Directors is small and able to make decisions quickly.
The Board of Directors meets at least once a month to discuss all significant matters.

Through the adoption of a corporate officer system, we separate the supervisory functions of the Board of 
Directors from the business execution functions of corporate officers. The Company sets up the Executive 
Committee, in which corporate officers study and discuss about important business execution from various 
aspects before the final decisions, and the meetings for development of medium-term/annual plans, in which 
corporate officers develop and resolve business plans and brand strategies. Thereby, the Company drives 
delegation of power for business execution by clarifying corporate officersʼ responsibilities and accelerating of 
business execution. President & CEO chairs these two Committees. In addition to the above, corporate officers 
hold Decision-Making Meetings of Corporate Officers to make decisions regarding the execution of business in 
their respective business divisions, as well as deliberate matters to be proposed to the Board of Directors and 
the Executive Committee. The term of office of directors and corporate officers is one year.

To obtain an outside point of view and further strengthen the Board of Directorsʼ supervisory function in regard 
to business execution, Shiseido appointed two highly independent external directors in the fiscal year 2006. 
Shiseido added one external director in the fiscal year 2011 and one more in the fiscal year 2016. As a result, 
currently Shiseido appointed four highly independent external directors.

In addition, two out of three directors aside from the external directors has built careers outside of Shiseido, 
ensuring diversity among the directors. We are also recruiting younger members for corporate officers, thereby 
aiming to strengthen the executive function.

(As of January 1, 2018)

To promote transparency and objectivity in management, Shiseido established two committees to play an 
advisory role : the Nomination Advisory Committee, which deliberates and makes reports on matters including 
the selection of candidates for directors and corporate officers and their promotions and demotions, and the 
Remuneration Advisory Committee, which deliberates and makes reports regarding the remuneration system for 
directors as well as evaluation of their performance.
Both committees are chaired by external directors to maintain objectivity. Furthermore, majorities of each 
Committee's members are external directors.

The Nomination Advisory Committee, in addition to proposing candidates for directors and audit & supervisory 
board members, determines the promotions and demotions of corporate officers. The Nomination Advisory 
Committee also determines the limits on the terms of corporate officers as well as the rules for their promotions 
or demotion and retirement in order to enhance the capabilities of top management. It manages these policies 
in a highly transparent and impartial manner. The term limit of corporate officers is four years per position in 
principle. The term limit can be extended by a resolution of the Board of Directors. In that case, extension 
period should be within two years in principle.

The Remuneration Advisory Committee discusses about annual bonuses for directors and corporate officers. 
Additionally, in the fiscal 2017, the Remuneration Advisory Committee reviewed the new remuneration system 
for three years fiscal 2018 through fiscal 2020.
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(As of January 1, 2018)
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(As of the end of March, 2018)

Assistants for the accounting audits of the Company comprise certified public accountants and junior accountants.

Corporate Governance

Audit Structure

Internal Audit

Accounting Audits

The Internal Auditing Department, which reports directly to the President & CEO, monitors the appropriateness 
of business execution, as well as effectiveness of internal controls throughout the Group, and reports the audit 
results to the Board of Directors and the Audit & Supervisory Board.
Furthermore, auditing for specialized areas, i.e. security, environment, information systems, are mainly conduct-
ed by the relevant divisions.

Shiseidoʼs Audit & Supervisory Board consists of two standing members and three highly independent external 
members. They monitor the legality and appropriateness of directorsʼ performance by attending Board of Direc-
tors meetings and other important meetings. Additionally, three audit & supervisory board members(external) 
offer advices, proposals and views from an independent perspective, based on their abundant experience and 
insight in their respective fields.
Representative directors and audit & supervisory board members meet regularly to exchange opinions on actions 
that will resolve corporate governance issues. The Company maintains a framework to ensure that audit & 
supervisory board members discharge their duties effectively, such as setting up a supporting group for audit & 
supervisory board members.

Audit & Supervisory Board Membersʼ Audits and Initiatives toward 
Strengthening Their Functions

The Company's accounting audit is conducted by KPMG AZSA LLC, an accounting auditor pursuant to the Com-
panies Act and the Financial Instruments and Exchange Act.
The names of certified public accountants that have conducted auditing and the name of auditing firm are as 
follows:

Mutual Cooperation among Internal Audits, Audit & Supervisory Board 
Membersʼ Audits, and Accounting Audits

The Company, in order to improve the effectiveness and efficiency of the so-called three-pillar audit system 
(internal audits, audit & supervisory board membersʼ audits, and accounting audits), has been making efforts to 
enhance the mutual cooperation among the parties concerned by such means as arranging regular liaison 
meetings to report on audit plans and audit results as well as to conduct exchanges of opinions.
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Corporate Governance

Remuneration for fiscal year ended December 2017

Remuneration to Directors, Corporate Officers and Audit & Supervi-
sory Board Members

The Company regards the directors, audit & supervisory board members and corporate officers remuneration 
policy as an important matter for the corporate governance. Thus the directors, audit & supervisory board 
members and corporate officers remuneration policy of the Company is designed at the Remuneration Advisory 
Committee chaired by external directors based on the following basic philosophy, while incorporating objective 
points of views.

[ Basic philosophy of the directors, audit & supervisory board members and corporate officers remu-
neration policy ]

  The directors, audit & supervisory board members and corporate officers remuneration policy shall:
 1. contribute to realizing corporate mission;
 2. be designed to provide the amount of remuneration commensurate with the Companyʼs capability to   

 secure and maintain superior personnel;
 3. be designed to reflect the Companyʼs medium- to long-term business strategy, and designed to    

 strongly motivate directors, audit & supervisory board members and corporate officers eligible for   
 remuneration to bring medium- to long-term growth;

 4. have a mechanism incorporated to prevent overemphasis on a short-term views and wrongdoing; and
 5. be designed to transparent, fair and reasonable from the viewpoint of accountability to stakeholders   

 including shareholders and employees, and remuneration shall be determined through appropriate   
 processes to ensure those points.

The remuneration of the directors, audit & supervisory board members and corporate officers comprises basic 
remuneration and performance-linked remuneration, and the Company sets remuneration levels by making 
comparisons with companies in the same industry or of the same scale in Japan and overseas and by taking the 
Companyʼs financial condition into consideration.
External directors and audit & supervisory board members receive only basic remuneration, as fluctuating 
remuneration such as performance-linked remuneration is inconsistent with their supervisory functions from a 
stance independent from business execution. Meanwhile, the Company abolished its officersʼ retirement benefit 
plan as of June 29, 2004 on which the 104th ordinary general meeting of shareholders was held.

Amount of remunerations, etc. to Directors and Audit & Supervisory Board Members of the fiscal year 
ended December 2017
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(millions of yen)

(millions of yen)

Notes:

1. Basic remuneration for directors has the ceiling amount of ¥30 million per month as per the resolution of the 89th ordinary general meeting 
of shareholders held on June 29, 1989. Basic remuneration for audit & supervisory board members has the ceiling amount of ¥10 million per 
month as per the resolution of the 105th ordinary general meeting of shareholders held on June 29, 2005.

2. The amount of long-term incentive type remuneration (stock options) indicated above represents the expenses associated with the fiscal year 
under review among the stock options (stock acquisition rights) in the fiscal year, upon the approval of the ordinary general meeting of 
shareholders, in consideration of performance of duties by directors.

3. In addition to the above payments, there are other remuneration, etc. of ¥16 million recorded for the fiscal year ended December 31, 2017 as 
expenses associated with stock options granted to one director of the Company, at the time he served as corporate officers not holding the 
offices of directors.

4. None of the directors or the audit & supervisory board members will be paid remunerations other than the executive remunerations described 
above (including those described in notes 1 through 3).

Amounts of remunerations, etc. of representative directors and directors whose total amount of 
remunerations, etc. exceeds Yen 100 million, by type of payment for the fiscal year ended December 
2017
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 Notes:

1. The amount of long-term incentive type remuneration (stock options) indicated above represents the expenses associated with the fiscal 
year under review among the stock options (stock acquisition rights) in the fiscal year, upon the approval of the ordinary general meeting of 
shareholders, in consideration of duties executed by directors.

2. None of the two directors above will be paid remunerations other than the remunerations described above (including those described in note 
1).

Remuneration, etc. to the Accounting Auditor

(Millions of yen)

Note:
In the audit contract between the Company and its accounting auditors, remuneration paid for audits under the Companies Act and audits 
under the Financial Instruments and Exchange Act are not clearly distinguished and cannot be practically separated. Therefore, the total 
payment for both is shown in “Remuneration paid for services rendered as accounting auditors for the fiscal year ended December 2017” above.

Reason for Audit and Supervisory Board to Have Agreed to Remuneration, etc. 
to the Accounting Auditor

The Audit and Supervisory Board of the Company reviewed the status of performance of duties and basis for the 
calculation of the estimated amount of remuneration in the previous fiscal year as well as the validity of both 
descriptions in the audit plan prepared by the Accounting Auditor during the fiscal year and the estimated 
amount of remuneration, using the “Practical Guidelines for Cooperation with Accounting Auditors” released by 
Japan Corporate Auditors Association as a guide, and by way of necessary documents obtained from Directors, 
internal relevant departments and Accounting Auditor as well as interviews to obtain information from them, and 
determined that the fees, etc. of the Accounting Auditor was appropriate, and expressed agreement that speci-
fied in Article 399, Paragraphs 1 and 2 of the Companies Act.
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https://www.shiseidogroup.com/ir/shareholder/e1806shm/pdf/shm_0000.pdf 
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https://www.shiseidogroup.com/ir/shareholder/e1806shm/pdf/shm_0007.pdf 
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38,033,600 11.33 
22,795,100 5.70 
11,915,384 2.98 

10,000,000 2.50 

7,798,200 1.95 
7,100,600 1.77 

6,279,378 1.57 

5,964,548 1.49 
5,897,907 1.47 
5,856,871 1.46 

- 

None 
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https://www.shiseidogroup.com/sustainability/
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https://www.shiseidogroup.com/sustainability/labor/diversity.html 
https://www.shiseidogroup.com/sustainability/labor/working.html 
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Basic policy regarding Internal Control Systems of the Company is as follows.

Corporate Governance

Internal Control Systems of the Company

Internal Control Systems of the Company

(1)System under Which Execution of Duties by Directors and Employees of the Company
and all Group Companies Is Ensured to Comply with Laws and Regulations and the Arti-
cles of Incorporation of the Company; System under Which the Appropriateness of Busi-

The Board of Directors shall determine important matters which will affect the Company and its subsidiaries and 
affiliates as a group.

The representative directors of the Company shall regularly report the status of execution of business to the 
Board of Directors. External directors shall be elected to strengthen and maintain the Board of Directorsʼ supervi-
sory functions in regard to operational execution. The audit & supervisory board members audit legality and 
appropriateness of the directorsʼ execution of business. Upon request of any audit & supervisory board member, 
directors and employees shall report the status of execution of business to the audit & supervisory board 
member.

In order to realize “Our Mission,” which defines the Shiseido Groupʼs corporate philosophy and business domains 
and sets out its raison d'être, the Company has established “Our Values,” which must be held and shared by 
each and every employee of the Shiseido Group, and “Our Way” and the “Shiseido Ethical Conduct Standards,” 
which sets out the action standards for business conducts with highest ethical standards, and promotes corpo-
rate activities that are both legitimate and fair. (*)

The Company should establish a basic policy and rules in line with “Our Way” and the “Shiseido Ethical Conduct 
Standards,” with which the whole Shiseido Group is required to comply. Every group company and business 
office shall be fully aware of this policy and rules, along with “Our Mission,” “Our Values,” “Our Way” and the “
Shiseido Ethical Conduct Standards,” so that environments for the formulation of detailed internal regulations of 
the Company will be created at every group company and business office.

The “CSR Committee,” under jurisdiction of the Board of Directors, shall be responsible for improving the quality 
of the Company by enhancing legitimate and fair corporate activities of the group, and risk management. The 
committee shall propose and report the plans and activities to the Board of Directors.

The Company deploys a person in charge of corporate ethics promotion at each group company and business 
office in order to promote legitimate and fair corporate activities across the Group, and organizes regular training 
for corporate ethics. The person in charge of corporate ethics promotion drafts plans for corporate ethics activi-
ties at each workplace, and reports the status of the said activities and their results to the CSR Committee.

For the purpose of detection and remediation of conducts within the Group that are in violation of laws and 
regulations, Articles of Incorporation and internal regulations of the Company, the Company shall introduce 
internal whistle blowing offices under the CSR Committee, where the Chairman of the CSR Committee, staff 
counselors, an external law office or other representatives will be appointed as a contact for informing and 
consultations on matters relating to compliance.
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In accordance with the internal regulations of the Company pertaining to internal auditing, internal auditing shall 
be conducted with respect to the whole Group to audit the appropriateness of business.

The results of audit shall be reported to directors and audit & supervisory board members.

(2)System under Which Directors of the Company and all Group Companies Shall Be 
Ensured to Efficiently Execute Duties

The Company adopted a corporate executive officer system to actualize smooth and highly efficient corporate 
management, wherein functions of directors, who are responsible for decision-making and overseeing execution 
of business, are separated from those of corporate officers, who are responsible for business execution.

A representative director shall coordinate and supervise the Groupʼs overall execution of business operations that 
are directed towards achieving given corporate targets. A corporate officer shall fix the specified target in the 
assigned field, including all Group companies, and set up a business system by which the target shall efficiently 
be achieved.

Furthermore, with respect to the execution of important business, the Corporate Executive Officer Committee 
consisting of corporate officers shall deliberate the business execution from viewpoints of various aspects.

The Board of Directors and the Corporate Executive Officer Committee shall confirm the status of development 
vis-à-vis the target and conduct necessary improvement measure.

(3)System under Which Information Regarding Execution of Business by the Companyʼs 
Directors Shall Be Maintained and Managed; System under Which Items Regarding Exe-
cution of Business by Directors and Employees of All Group Companies Shall be Reported 
to the Company

Important documents such as minutes of the Board of Directors meetings and minutes of the Corporate Execu-
tive Officer Committee meetings shall be managed pursuant to laws and regulations and the internal regulations 
of the Company and these important documents shall be presented to directors and audit & supervisory board 
members immediately whenever requested for inspection.

In addition, for information with respect to execution of business by directors and employees, internal regula-
tions of the Company regarding protection of information assets and information disclosure shall be formulated, 
and the information shall be managed in accordance with them.

Important information regarding the execution of duties by directors and employees of all Group companies shall 
be reported in a timely manner to the Company by all Group companies in accordance with the internal regula-
tions of the Company that stipulate matters such as reporting to the Company.
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(4)Regulation Regarding Control of Risk for Loss at the Company and all Group Compa-
nies and Other Regulation Systems

The “CSR Committee,” under the jurisdiction of the Board of Directors, shall manage risks associated with 
corporate activities of the whole group. Risks associated with management strategy and business execution shall 
be recognized and evaluated by the Committee so that necessary measures shall be taken. A contingency 
manual shall be prepared to deal with emergency situation.

In the case of emergency, countermeasure headquarters, projects or teams shall be set up pursuant to the 
levels of the emergency and shall take countermeasures.

(5)System Related to Employees to Assist Duties of Audit & Supervisory Board Members 
When Audit & Supervisory Board Members Request to Do So; and Matters Related to the 
Independence of Such Employees from Directors; Matters Related to Securing the Effec-
tiveness of Instructions from Audit & Supervisory Board Members to Such Employees

The Audit & Supervisory Board Staff Group shall be established and employees shall be positioned there to assist 
the Audit & Supervisory Board and audit & supervisory board members.

In order to ensure the independence of the employees in the Audit & Supervisory Board Staff Group from direc-
tors and the effectiveness of instructions from audit & supervisory board members to them, the audit & supervi-
sory board membersʼ consent shall be necessary for determination of personnel matters such as appointments, 
movements and evaluations of these employees.

(6)System under Which Directors and Employees Report to Audit & Supervisory Board 
Members and Other Systems under Which Any Report Is Made to Audit & Supervisory 
Board Members; System to Ensure That Persons Are Not Treated Disadvantageously for 
Making Such Reports to Audit & Supervisory Board Members

Directors and employees shall report the status of their execution of duties to audit & supervisory board mem-
bers by enabling them to attend meetings of the Board of Directors and other important meetings, and they 
shall also report results of audit performed by the department in charge of internal auditing to audit & superviso-
ry board members. In addition, the status of business and conditions of assets shall be reported to audit & 
supervisory board members upon their request.

Separately, the Company shall establish a method through which directors and employees, including those of all 
Group companies, can directly inform audit & supervisory board members of issues, and shall make this method 
known throughout the Group.

The Company and all Group companies shall develop internal regulations of the Company to ensure that the said 
directors and employees are not dismissed, discharged from service or receive any other disadvantageous 
treatment due to reporting to audit & supervisory board members or informing them of issues, and shall make 
these regulations known.
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(7)Matters Regarding Policy on Handling Advance Payment or Repayment of Expenses 
Resulting from Audit & Supervisory Board Membersʼ Execution of Duties or Other 
Expenses or Debts Arising from the Said Execution of Duties

Expenses deemed necessary for the execution of duties by the Audit & Supervisory Board and audit & superviso-
ry board members shall be budgeted for and recorded in advance. However, expenses paid urgently or tempo-
rarily shall be handled by repaying them afterwards.

(8)Other Systems under Which Audit by Audit & Supervisory Board Members Is Ensured 
Efficiently to Be Performed

Opinion exchange meetings shall be held regularly between representative directors and audit & supervisory 
board members. The Company shall ensure a system under which corporate audits are implemented efficiently. 
Liaison meeting shall be held among audit & supervisory board members, the accounting auditor and the inter-
nal auditing department upon request of audit & supervisory board members. In addition, audit & supervisory 
board members shall be ensured to attend various meetings.

※Fundamental Thought toward Exclusion of Anti-Social Forces and the Status for Arrangement

    In the Companyʼs “Ethical Conduct Standards,” we have declared that “we do not have relationships with 
individuals or organizations that engage in illegal activities such as threatening public order or safety. We also do 
not respond to any requests for money or services from such individuals or organizations.” A coordination office 
was established in the CSR Department for the purpose of intensively collecting information, while a manual on 
how to cope with such forces is maintained on the intranet, among other activities. The Company is strengthen-
ing its collection of outside information and cooperation with outside organizations by such means as coordinat-
ing with local police offices and having membership of an organization that promotes the exclusion of anti-social 
forces.

© 1995-2018 Shiseido Company, Limited All Rights Reserved.
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