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Corporate Governance

 Shift toward Strengthening of 　 　 
　 Corporate Governance
We have been working to strengthen the 
management supervisory function and maintain the 
transparency and soundness of the Company, and to 
achieve prompt and efficient decision-making and 
business execution that will improve the Company’s 
medium- to long-term corporate value. These efforts 
include appointing outside directors, establishing 
the Remuneration Advisory Committee and the 
Nomination Advisory Committee, and evaluating the 
effectiveness of the Board of Directors. We continue to 
strengthen governance, including implementation of 
the Malus Clawback clause in FY2021, under which all 
or part of incentive remuneration will be returned or 
seized in the event of certain circumstances to ensure 
the soundness of the remuneration system for officers.

Philosophy

As a company with Corporate Auditors, JSR 
principally monitors and oversees the execution 
of duties by directors and the management 
through its Board of Directors and Corporate 
Auditors. The Company continuously has 
strengthened the function of management 
supervision, improved efficiency in decision- 
making and business duties execution, and 
enhanced the transparency and soundness of 
its business management to raise corporate 
value over the medium to long term. To that 
end, it has implemented measures such as the 
establishment of the Remuneration Advisory 
Committee and the Nomination Advisory 
Committee.

 Governance Structure
［Corporate Governance Structure Diagram (As of July 1, 2025)］
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https://www.jsr.co.jp/jsr_e/company/governance.html
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［Board of Directors］

［Executive Committee］

［Officers Committee］

As of FY2024, the Board of Directors consists of six 
(6) directors and holds meetings once monthly, in 
principle. The Board discusses and makes decisions on 
important business matters, including the direction 
of JSR’s business strategy, and supervises directors’ 
and officers’ execution of their business duties. Shogo 
Ikeuchi serves as the Board’s chairperson. In addition, 
all three (3) Corporate Auditors regularly attend the 
Board of Directors meetings to state their opinions. In 
total, 21 meetings were held in FY2024, the fiscal year 
ended in March 2025, of which the attendance ratio 
was 100% (all of the directors and Corporate Auditors 
attended all of the meetings).

This Executive Committee comprises the 
Representative Director, CEO, President Officer and 
company officers and general managers appointed by 
the Representative Director, CEO, President Officer. 
It responds to important business execution with the 
aim of expediting decision-making and improving the 
efficiency of operations with meetings held generally 
every week. The Executive Committee holds extensive 
discussions on items relating to fundamental 
management initiatives, management policies, 
management issues, and management plans, along 
with important matters concerning the execution of 
business activities at each department. The committee 
thus gives direction or receives reports in relation to 
these issues.

This Officers Committee consists of the Representative 
Director, CEO, President Officer and all officers and 
aims to ensure members’ thorough understanding of 
business conditions and important business matters. 
The standing Corporate Auditor is also present at 
committee meetings.

Group photo of the Company Officers from June 2025
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 Executive Compensation
To maintain the competitive advantages of JSR 
Group as a global company, we develop and recruit 
internationally competitive and diverse human 
resources capable of managing the businesses by 
providing short-, medium-, and long-term incentives 
for directors who are aligned with the interests of all 
stakeholders, and work to accomplish the Company’s 
management strategies and business strategies while 
maintaining transparency and accountability.

［Composition of the Remuneration Advisory 
Committee and Attributes of Chairperson］

 Remuneration System
［Procedures for Determining Remuneration］

In relation to remuneration for the directors, the 
Board of Directors deliberates and determines 
the policies of remuneration for directors, the 
remuneration framework, and the amount of 
remuneration for individual directors. To ensure 
independence and objectivity during deliberation and 
decision-making processes at the Board of Directors 
mentioned previously and to enhance the monitoring 
function and accountability of the Board of Directors, 
the Company established the Remuneration Advisory 
Committee as an advisory body for the Board of 
Directors.

The Remuneration Advisory Committee consists of at 
least three committee members, and more than half 
of the members shall be non-executive directors. The 
chairperson shall also be elected from non-executive 
directors by resolution of the Board of Directors to 
ensure independence, objectivity, and accountability 
as well as the effectiveness of the Remuneration 
Advisory Committee. In addition, a third-party 
remuneration consultant attends the Remuneration 
Advisory Committee meetings as an observer when 
necessary.

 Dismissal of Directors
The Nomination Advisory Committee will deliberate 
and report to the Board of Directors in a timely 
fashion when the Committee judges there arises 
a reason that necessitates dismissal of directors 
including the CEO and President. To ensure 
transparency of the deliberation, the Committee takes 
necessary measures such as deliberation solely among 
non-executive directors for the agenda relating to 
dismissal of the CEO and President. Upon receipt of 
the annual management activities report and based 
on the business result and performance evaluation 
of the CEO and President as well as business 
circumstances and the economic outlook, among 
other factors, the Committee annually deliberates and 
evaluates the appropriateness of the appointment, 
dismissal of the CEO and President, and terms of 
office.

 Policy for Training Directors and
　 Corporate Auditors
JSR provides opportunities for newly appointed 
officers to participate in external seminars and 
training programs, such as one specifically designed 
for newly appointed directors, because of their 
potential as future board members. JSR also conducts 
introductory seminars and plant and laboratory tours 
and other opportunities for newly appointed directors 
and Corporate Auditors to deepen their understanding 
of the Company and its businesses.

［Remuneration Advisory Committee］

［Nomination Advisory Committee］

The Remuneration Advisory Committee, upon an 
inquiry from the Board of Directors, deliberates the 
remuneration of the eligible persons and related 
items as listed below and reports the result to the 
Board of Directors, or provides the Corporate Auditors 
liaison meeting with advice.

The Nomination Advisory Committee was established 
in FY2015. JSR established the Nomination Advisory 
Committee to ensure the transparency of the policy 
and procedures of appointing candidates for directors, 
Corporate Auditors, and officers. A majority of 
Committee members are non-executive directors, 
and the chair is also a non-executive director. The 
Committee deliberates on(i) the standard for the 
Board’s diversity and size, including the breadth of 
knowledge, experience, and capability required; 
(ii) the criteria and procedures for the nomination; 
and (iii) candidates for directors, executive officers 
(including Senior Officers), and Corporate Auditors, 
and reports its findings to the Board of Directors.

Persons eligible:
Inside directors (including representative directors and 
executive directors), non-executive directors, Corporate 
Auditors, officers, executive advisors, advisors, and other 
important employees

Items for deliberation:
Establishment of the remuneration policies, designing the 
remuneration framework, setting performance targets, 
reviewing the rationale of incentive remunerations, 
appropriateness of the level and composition of the 
remunerations, and determination of the amount of 
remuneration of each position based on the remuneration 
framework and others




