
017Materialize an 
Affluent Society

Principled Corporate 
Management

Sustainability 
ManagementBasic Information Reduce 

Environmental Impact
Performance 
Objectives

Principled Corporate 
Management

Corporate Governance
Basic Views

Our corporate governance system improves management 
efficiency as a way to fully leverage our unique 
capabilities and in turn ensure sustainable growth and 
maximize corporate value. As a means to this end, we 
have separated management supervision and business 
execution functions, which heightens the efficiency and 
aptness of internal decision-making and lays a foundation 
to draft and put internal rules into practice. This approach 
ensures proper business conduct throughout the entire 
Group.
IHI consistently enhances corporate governance to earn 
long-standing trust and support from all or our 
shareholders and other stakeholders. 

We strive to further corporate governance according to 
the following basic policies.

(1)  Respect shareholder rights and ensure equal 
treatment.

(2)  Strive to maintain proper working relationships 
with shareholders and other stakeholders.

(3)  Proactively disclose accurate corporate 
information, ensure transparency, and remain 
accountable to our stakeholders.

(4)  Clarify the roles and responsibilities of the 
Board of Directors and Audit & Supervisory 
Board to enable members to fulfill 
management, audit, and supervisory 
functions.

(5)  Engage in constructive dialogue with 
shareholders whose investment policy aligns 
with medium- to long-term shareholder 
interests.

Corporate Governance
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Structure

The IHI Corporation has established an Audit & 
Supervisory Board by appointing five board members—
three of whom are outside auditors—to supervise 
directors in the execution of their duties.
The Board of Directors is made up of 12 directors—four 
of whom are outside directors—with the Chairman of the 
Board serving as the chairperson. The Board of Directors 
makes decisions on important management matters 
concerning the IHI Corporation and the Group, and it 
oversees the business execution of directors. The IHI 
Corporation nominates persons with extensive and 
multifaceted experience, broad knowledge, and high-level 
expertise as outside directors. These nominees can 
contribute to the decision-making of the Board of 
Directors from a standpoint independent of the 
management involved in business execution.

• Executive Officer System
The IHI Corporation has adopted an executive officer 
system to strengthen decision-making and supervisory 
functions of the Board of Directors, as well as improve 
efficiency of business execution. The Company appoints 
executive officers by resolution of the Board of Directors. 
The Chief Operating Officer (COO) serves under the 
Chief Executive Officer (CEO) to direct and supervise the 
duties of executive officers. The executive officers follow 
the directions from the Chief Operating Officer to 
execute their assigned duties. The CEO also appoints 
members to the Management Committee to assist in 
decision-making and business execution.

Corporate Governance Management Structure
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• Remuneration Advisory Committee and 
Nomination Advisory Committee

We have established and convened a Remuneration 
Advisory Committee and Nomination Advisory Committee 
as independent committees.

The Remuneration Advisory Committee determines the 
suitability and objectivity of the remuneration brought up 
by the Board of Directors. This six-person committee is 
made up of three outside directors, one outside Audit & 
Supervisory Board member, the Director in charge of 
human resources, and the Director in charge of finance 
and accounting with an outside director acting as 
chairperson.

The Committee convened five times with no absentees 
in 2019.

The Nomination Advisory Committee oversees and 
advises the Board of Directors on appropriate officer 
nominations. This five-person committee is made up of 
the President and four outside directors with the 
President acting as chairperson.
The Committee convened five times with no absentees 
in 2019.
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Appointment of Officers
Policies and Procedures

The Board has defined ideal officer attributes for the 
Board of Directors. We have also drafted Independence 
Criteria for Outside Officers in accordance with the Tokyo 
Stock Exchange independent officer requirements to 
ensure the independence of outside directors and 
auditors.
The Board of Directors has formulated a basic policy to 
appoint corporate officers who can best ensure 
sustainable growth and enhance medium- to long-term 
corporate value throughout the IHI Group according to 
these ideal attributes and the Independence Criteria for 
Outside officers.
IHI strengthens the independence, objectivity, and 
accountability of the Board of Directors through a process 
that goes beyond the legal requirements for corporate 
officer appointments. We have established a Nomination 
Advisory Committee as a voluntary advisory body 
comprised of the President and all independent outside 
officers to make sure outside Directors actively oversee 
and advise on appointment procedures.
The Board of Directors also promptly determines whether 
to dismiss a member of senior management or an 
executive officer according to dismissal criteria.

• Ideal Officer Attributes
IHI nominates officers who are both sound in mind and 
body and possess all the following attributes:
•  Deep understanding and empathy with the 

management philosophy and vision
•  The ability to address social issues, foster sustainable 

growth and enhance medium- to long-term corporate 
value in accordance with the IHI Group vision

•  Outstanding foresight, excellent insight, and the ability 
to make proper IHI Group management decisions 

•  A high ethical compass
•  Extensive management experience or expert 

knowledge combined with broad global perspective and 
discernment

• Independence Criteria for Outside Officers
IHI determines the independence of officers according to 
the following criteria in addition to the Tokyo Stock 
Exchange requirements for independent officers.
1. Major shareholders

An independent officer shall not hold 10% or more 
voting rights in the IHI Corporation, or serve as a 
director, audit and supervisory board member, 
operating officer, executive officer or employee of a 
major corporate shareholder.

2. Major business partners
An independent officer shall not have served as an 
executive director, operating officer, or executive 
officer in the past or currently serve as a director, audit 
and supervisory board member, operating officer, 
executive officer, or employee of a major IHI business 
partner defined as:
•  A major client of the IHI Group whose business 

equates to at least 2% of consolidated net sales in 
the most recent fiscal year

•  A major supplier of the IHI Group whose business 
equates to at least 2% of consolidated net sales in 
the most recent fiscal year

•  A lender to the IHI Corporation listed as a major 
lender in the business report for the most recent 
fiscal year

3. Special service providers
An independent officer shall not be a special service 
provider, such as an attorney at law, certified public 
accountant, or consultant, who receives 10 million yen 
or more in money or other assets annually from IHI in 
addition to the officer salary.

4. Accounting auditors
An independent officer shall not serve as a 
representative partner or employee of an IHI 
accounting auditor.

5. Mutual exchange of officers, etc.
An independent officer shall not be assigned to a 
company with a relationship of mutually exchanging 
directors or auditors.

6. Close relatives
An independent officer shall not be a spouse or relative 
within two degrees of kinship of a director, Audit & 
Supervisory Board member, executive officer or other 
executive-level employee of the IHI Group. In addition, 
an independent officer shall not be a spouse or relative 
within two degrees of kinship of any person* in 1 
through 4 above.
* If a major shareholder or business partner is a corporate entity, 

the above only applies to relatives of directors, audit and 
supervisory board members, operating officers, executive 
officers, and other executive-level employees of said company. 
IHI also nominates candidates as outside officers with 
consideration to age, concurrent positions, term of office, and 
other relevant criteria.

Corporate Governance
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• Members of the Board of Directors (as of July 1, 2020)

Name
Position at the 

Company
Reasons for nomination

Attendance 
at Board of 
Directors 
meetings 

in 2019

Term in 
office

Company 
shareholding

Appointments to 
advisory committees

Remuneration 
Advisory 

Committee

Nomination 
Advisory 

Committee

Tsugio 
Mitsuoka

Chairman of the 
Board

Tsugio Mitsuoka has lead IHI Group management since 
April 2016, by actively carrying out the selection and 
concentration of business operations and the 
transformation of the business model in response to the 
changing business environment. He has also built stronger 
earnings foundations for the Group by bolstering risk 
management and ensuring compliance.
Since April this year, he has been working to further 
strengthen corporate governance as Chairman of the 
Board. We believe his abundant experience and insight as 
corporate manager will be utilized in the management of 
the IHI Group.

18 of 18 6 years 10,400 
shares – –

Hiroshi Ide
President

Hiroshi Ide has accumulated a great deal of knowledge 
mainly in the overseas marketing division for the energy 
plant business. As Managing Director of an overseas 
subsidiary and subsequently as the manager responsible 
for a business area, he has formulated business strategies 
and carried out business operations with a long-term 
perspective for the realization of a carbon-free recycling-
oriented society. Since April this year, he has led the IHI 
Group management as Chief Operating Officer. We believe 
his abundant international experience, accomplishments, 
and insight will be utilized in the management of the IHI 
Group.

–
Since 
June 
2020

1,300 
shares – Chairperson

Takeshi 
Yamada

Executive Vice 
President

Takeshi Yamada has accumulated a great deal of 
knowledge mainly in the finance and accounting field as 
well as corporate planning, and lead the Group finance and 
accounting. Since April 2019, he has worked on Group 
financial strategies and improvement in the financial 
condition as Executive Vice President. We believe his high 
level of insight into overall Group business management 
will be utilized in the management of the IHI Group.

18 of 18 3 years 1,600 
shares

Committee 
Member –

Tomoharu 
Shikina

Executive Vice 
President

Tomoharu Shikina has accumulated a great deal of 
knowledge in the aero-engine technology development 
field. He has been responsible for managing the global 
aero engine, space, and defense business and striven to 
grow the business. We believe his abundant 
accomplishments, experience, and insight will be utilized 
in the management of the IHI Group.

18 of 18 4 years 4,700 
shares – –

Masafumi 
Nagano
Director

Masafumi Nagano has accumulated a great deal of 
knowledge mainly in human resources. He has worked on 
the transformation of a business model centering on the 
life-cycle business in the industrial systems and 
general-purpose machinery business. Since April this year, 
he has been involved in planning management strategies, 
drawing on his experience in both corporate and business 
divisions. We believe his extensive experience, 
accomplishments, and insight will contribute to the growth 
of the IHI Group.

18 of 18 2 years 4,100 
shares

Committee 
Member –

Kouichi 
Murakami

Director

Kouichi Murakami gained experience in the research and 
development of materials as well as overall technological 
management in technology and Intelligence integration. 
After being the manager responsible for a business 
division, he has led the technology and intelligence 
integration as well as engaged in creating new businesses, 
drawing on his high level of insight across all technologies. 
We believe his extensive experience, accomplishments, 
and insight will be essential for the growth of the IHI 
Group.

18 of 18 2 years 4,600 
shares – –

Name
Position at the 

Company
Reasons for nomination

Attendance 
at Board of 
Directors 
meetings 

in 2019

Term in 
office

Company 
shareholding

Appointments to 
advisory committees

Remuneration 
Advisory 

Committee

Nomination 
Advisory 

Committee

Takeshi 
Kawakami

Director

Takeshi Kawakami has accumulated a great deal of 
knowledge mainly in the bridge design and construction 
divisions. He served as the manager responsible for many 
domestic and overseas projects, and subsequently as 
President of a company formed through IHI acquisitions of 
major operations in Japan, which engages in the bridge 
and water gate business. He has striven to grow the social 
infrastructure-related business within the Group. We 
believe his abundant accomplishments, experience, and 
insight will contribute to the growth in the social 
infrastructure and offshore facilities business area and the 
IHI Group as a whole.

–
Since 
June 
2020

1,400 
shares – –

Yasuhiro 
Shigegaki

Director

Yasuhiro Shigegaki has accumulated a great deal of 
knowledge mainly in technology and intelligence 
integration. In addition to having served as Chairman of 
the Board of an overseas entity that IHI acquired for the 
heat and surface treatment business, he has actively 
pursued global expansion by leading domestic and 
overseas Group companies engaged in businesses to 
achieve growth. We believe his extensive experience, 
accomplishments, and insight will contribute to the growth 
of the IHI Group, including the industrial systems and 
general-purpose machinery business.

–
Since 
June 
2020

1,400 
shares – –

*

Taketsugu 
Fujiwara

Outside Director

Taketsugu Fujiwara gained extensive experience and broad 
insight at the helm of a general chemicals manufacturer, 
where he implemented diversified management. We aim 
for these qualities to be reflected in IHI management, and 
acknowledge his proven ability in performing management 
oversight and monitoring functions from an independent 
perspective.

17 of 18 5 years 0 
shares

Chairperson
Committee 

Member

*

Kazuhiko 
Ishimura

Outside Director

Kazuhiko Ishimura gained extensive experience and broad 
insight at the helm of a comprehensive materials 
manufacturer. We aim for these qualities to be reflected in 
IHI management, and acknowledge his proven ability to 
perform management oversight and monitoring functions 
from an independent perspective.

18 of 18 3 years 1,200 
shares

Committee 
Member

Committee 
Member

*

Yoshiyuki 
Nakanishi

Outside Director

Yoshiyuki Nakanishi has gained extensive experience and 
broad insight as the corporate manager of a global 
chemical manufacturer by implementing various measures 
to respond to the changes in the business environment. 
We aim to reflect these qualities in IHI management, and 
expect he can carry out management oversight and 
monitoring functions from an independent perspective.

–
Since 
June 
2020

0 
shares

Committee 
Member

Committee 
Member

*

Chieko 
Matsuda

Outside Director

Chieko Matsuda has gained abundant knowledge in 
business strategy and finance strategy through her 
research and studies, and broad insight through her 
experience as an outside director of several companies. 
We aim for these qualities in IHI management, and expect 
she can carry out management oversight and monitoring 
functions from an independent perspective.

–
Since 
June 
2020

0 
shares – Committee 

Member

* Independent directors as stipulated by the Tokyo Stock Exchange, and directors satisfying IHI's 
'Independence Criteria for Outside Officers'

 (Unit : %)

Average attendance of outside directors 2016 2017 2018 2019

Board of Directors meetings 96.2 95.3 98.6 98.1

Corporate Governance
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• Members of the Audit & Supervisory Board (as of July 1, 2020)

Name
Position at the 

Company
Reasons for nomination

Attendance at 
Board of Directors 
meetings in 2019

Term in 
office

Appointments to advisory 
committees

Attendance at 
Audit & Supervisory 
Board meetings 

in 2019

Remuneration 
Advisory 

Committee

Nomination 
Advisory 

Committee

Taizo Suga
Standing Audit & 

Supervisory 
Board Member

Taizo Suga has accumulated a great deal of knowledge 
mainly in the finance and accounting field since joining IHI. 
He was appointed as the President and Chief Executive 
Officer of IHI ASIA PACIFIC PTE. LTD. We believe his high 
degree of specialist knowledge in financial management 
and wide ranging business experience in overall business 
management will be utilized in the effective auditing of the 
IHI Group.

18 of 18

3 years – –

13 of 13

Takashi 
Niimura

Standing Audit & 
Supervisory 

Board Member

Takashi Niimura has accumulated a great deal of knowledge 
in the sales and marketing field since joining IHI. As the 
manager responsible for supervising domestic and overseas 
branches and affiliated companies, he has carried out sales 
strategies from a company-wide perspective, while globally 
expanding operations and managing risks according to the 
situation in each country. We believe his abundant 
accomplishments, experience, and insight will be utilized in 
the effective auditing of the IHI Group.

–
Since 
June 
2020

– –

–

*1

Tomomi 
Yatsu

Outside Audit & 
Supervisory 

Board Member

Tomomi Yatsu has accumulated extensive experience and 
insight by responding to various corporate challenges as an 
attorney at law and a certified public accountant and has 
been carrying out the auditing functions of IHI management 
from an independent perspective. 

18 of 18

3 years – –
13 of 13

*1

Toshio 
Iwamoto

Outside Audit & 
Supervisory 

Board Member

Toshio Iwamoto has gained extensive experience and broad 
insight as a corporate manager. We expect he will 
strengthen corporate governance and use these qualities 
and his independent perspective in IHI management 
auditing functions. As a company involved in transforming 
the business model, we believe he will utilize his extensive 
IoT knowledge and experience in system development and 
other operations.

14 of 14 *2

1 year Committee 
Member –

10 of 10 *2

*1

Aiko Sekine
Outside Audit & 

Supervisory 
Board Member

Aiko Sekine has accumulated abundant experience and 
insight as a corporate representative and President of 
JICPA. We expect these qualities and her independent 
perspective to be reflected in the management auditing 
functions.
Although she has not been involved in company 
management, we believe she will adequately execute her 
duties as an outside Audit & Supervisory Board Member.

–
Since 
June 
2020

– –

–

*1  Independent directors as stipulated by the Tokyo Stock Exchange, and outside audit & supervisory 
board members satisfying IHI's 'Independence Criteria for Outside Officers'

*2  Shows attendance status to the audit & supervisory board meetings held after appointment as audit & 
supervisory board member.

 (Unit : %)

Average attendance of outside Audit & 
Supervisory Board Members

2016 2017 2018 2019

Board of Directors meetings 92.3 96.0 92.6 100.0

Audit & Supervisory Board meetings 93.0 100.0 100.0 100.0

Corporate Governance
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Remuneration for Officers
Policy on Determination of Remuneration for Officers

• Basic Policy on Determining of Remuneration 
for Officers

Officer remuneration provides powerful motivation for IHI 
Officers to achieve specific management goals by 
encouraging business execution founded in the 
Management Philosophy, Group Vision, and Group 
Management Policy for the purpose of fostering 
sustainable growth and increasing medium- to long-term 
corporate value of the IHI and IHI Group.
A fixed salary is only one part of officer remuneration. IHI 
also sets appropriate annual bonuses linked to fiscal 
performance in addition to medium- to long-term 
performance-based incentives tied to the corporate value 
and medium- and long-term performance. This ensures 
officers share the same risk and reward as our broad 
range of stakeholders. This remuneration system acts as 
a driving force for sound entrepreneurship.
We know human resources are our single most valuable 
asset as stated in our Management Philosophy. 
Therefore, we also determine salaries appropriate to IHI 
officers in consideration of factors such as the 
management environment as well as the social role and 
responsibility of our Group.

• Remuneration Standards and Payout Ratio
The IHI Corporation regularly reviews objective market 
data on remuneration from a third-party research institute 
to set appropriate levels of remuneration. We also 
consider factors such as IHI business conditions and the 
effectiveness of incentives and set remuneration 
proportionately at 60%, 20% and 20% between the (1) 
base amount, (2) annual bonuses paid for meeting 
performance targets, and (3) medium- to long-term 
performance-based incentives.

• Procedures for Determining Remuneration
IHI determines the remuneration for directors and 
executive officers through deliberation and 
recommendations from the Remuneration Advisory 
Committee with the final decision made by the Board of 
Directors. This process ensures fairness and objectivity.

•  Remuneration of Outside Directors and Audit 
& Supervisory Board Members

IHI only provides a fixed amount to outside directors that 
take into account their duties.
We also only provide fixed salary to outside Audit & 
Supervisory Board members based on their duty to 
oversee business execution throughout the entire IHI 
Group. IHI determines the specific amount of 
remuneration together with the Audit & Supervisory Board.

Corporate Governance

• Calculation Method for Incentives
We calculate incentives using consolidated ROIC and consolidated operating profit margin as performance evaluation 
indicators because these are important management indicators under the Group Management Policy 2019.

Remuneration 
types

Performance-
linked stock 

remuneration
Payment amount calculation method

Perfo
rm

an
ce-b

ased
  

sh
are rem

u
n
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n

(M
edium

- to long-term
 incentives)

Stock

No. of issued shares =
Basic points 
corresponding to 
job title ranking

×
Performance evaluation 
payout rate corresponding 
with consolidated ROIC

×
Percentage obtained by 
dividing the months of 
enrollment by 12

× 1/2

Fluctuation from 0 to around 150
Level of accomplishment at end of performance evaluation period 
(upcoming 3 business years)

Cash
Amount of monetary 
payment = No. of confirmed points*1 − No. of issued shares × Current value of IHI shares on the day rights are finalized

1. 1 finalized point is equivalent to 1 IHI share.
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tives)

Cash

In the case of representative director

Performance-
based 
bonuses

=
Standard  
payment amount 
corresponding to 
titles and positions

×
Performance 
evaluation payout rate corresponding to 
the current net income attributable to 
owners of parent 2

× 50/100+
Performance 
evaluation payout rate 
corresponding with consolidated 
operating profit margin 2

× 50/100

In the case of directors

Performance-
based 
bonuses

=
Standard  
payment amount 
corresponding to 
titles and positions

×

Performance 
evaluation payout rate 
corresponding to the current 
net income attributable to 
owners of parent 2

× 30/100+

Performance 
evaluation payout rate 
corresponding to 
consolidated operating 
profit margin 2, 3

× 50/100+

Payout rate 
based on 
individual 
performance 
evaluation 2

× 20/100

2. Fluctuation from 0 to around 200
3. In the case of a director overseeing a business area, the performance evaluation payout rate corresponding 
to the consolidated operating profit margin of the said business area is used.

2020 adds cash flows (consolidated cash flow and consolidated operating profit margin of business areas in 
charge) as one performance evaluation indicator for the purpose of securing future investment funds and 
building a solid financial base. The consolidated cash flow is the sum of cash flows from operating activities 
and investing activities.
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Results for 2019 Remuneration

Details of Director and Audit & Supervisory Board Members Remuneration
 (Unit: Million yen)

Category
Number of 

people 
remunerated

Total remuneration by type

Total 
remunerationBasic 

remuneration

Performance-
based share 

remuneration

Performance-
based 

bonuses

Directors 12 434 117 12 565

Audit & 
Supervisory 
Board Members

6 108 – – 108

Total
(outside)

18
(8)

542
(75)

117
( – )

12
( – )

673
(75)

Note 1:  Annual remuneration for directors is capped at 1,090 million yen, annual amount for audit & 
supervisory board members is capped at 120 million yen.

Note 2:  The table includes one director and one audit & supervisory board member who retired at the 
conclusion of the Ordinary General Meeting of Shareholders held on June 20, 2019.
As such, the figures are different from the figures as of March 31, 2020 (11 directors and five audit 
& supervisory board members).

Targets, results, and other data of performance evaluation payout rates

Type of 
remuneration

Performance 
evaluation 
indicator

Margin of 
performance 
evaluation 
payout rate

Target Results
Performance 
evaluation 

payout rates

Performance-
based share 
remuneration

Consolidated 
ROIC

0 - 150%
Maximum: 13%
Target: 10%
Minimum:  3.5%

5.7% 50%

Performance-
based bonus

Current net 
income 
attributable to 
owners of 
parent

0 - 200%

Maximum: 60.2 
billion yen

Target: 45.2 
billion yen

Minimum: 30.2 
billion yen

12.8 
billion yen

0%

Performance 
evaluation 
payout rate

0 - 200%
Maximum: 8.0%
Target: 6.0%
Minimum: 4.0%

3.6% 0%

Corporate Governance
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Board of Directors Evaluation
IHI has been evaluating the performance of the Board of 
Directors annually in principles since 2015 to further its 
effectiveness.
We evaluate the Board of Directors specifically by:
•  Conducting anonymous questionnaires for all directors 

and Audit & Supervisory Board members through a 
third-party consulting company. The questions cover 
everything from the Board composition and operation 
to risk management and Board culture.

•  Collecting and analyzing questionnaires through a 
third-party consulting company.

•  Interviewing all relevant officers about the 
questionnaire and result analysis. IHI also holds an 
informal discussion for an exchange of ideas mainly 
between outside directors.

We bundle this evaluation as a self-assessment of the 
Board of Directors and identify areas where 
improvements should be made.
The Board of Directors evaluation carried out in 2019 once 
again independently verified the effectiveness of the 
Board of Directors.
However, we were able to identify several new risk 
factors from a broader view, including a need to 
strengthen oversight and monitoring of business 
execution and prevent the spread of the COVID-19. IHI 
affirmed these measures will deepen discussions and 
enhance the effectiveness of the Board of Directors even 
further. We plan to carry out the next Board of Directors 
evaluation during 2020.

Others
• Corporate Governance Report
Please see our Corporate Governance Report for more 
information about IHI corporate governance.

web  Corporate Governance Report

Cross shareholdings
Approach

• Purpose of cross shareholdings
IHI engages in substantial dialogue with companies who 
have interlocking stockholding in an effort to reduce cross 
shareholdings. Although our policy does not limit holding 
shares of strategic partners for business alliances, joint 
research, or other purposes to increase our mid- to 
long-term growth and corporate value.

• Management of cross shareholdings
The Board of Directors verifies the intention and 
economical rationality to hold shares in the medium- to 
long-term based on its ownership policy described above 
for all cross shareholdings every year and determines if 
the share should be held or not.

Results

In 2019, out of the 57 cross shareholding stocks, 
including 26 stocks funded to the retirement benefit trust, 
seven stocks were all sold and two stocks were partially 
sold.

Corporate Governance

https://www.ihi.co.jp/en/company/pdf/CorporateGovernanceReportSubmitted30June2020.pdf

