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The corporate governance of Ryohin Keikaku Co., Ltd. (the “Company” or “Ryohin Keikaku”) is described below. 

I. Basic Views on Corporate Governance, Capital Structure, Corporate Attributes, and Other
Key Information

1. Basic Views

The creation of a highly transparent management system is a high priority based on our belief that establishing an effective 

management structure and internal control system and improving corporate governance will lead to continuous improvement of 

corporate value. 

In addition, we will strive to maintain and develop good relationships with all stakeholders (shareholders, customers, employees, 

society, and partner companies), and to proactively disclose information in a timely manner. 

Reasons for Non-compliance with the Principles of the Corporate Governance Code 

[Principle 1.4 Cross-Shareholdings] 

The Company strives to reduce cross-shareholdings with a plan to sell off cross-shareholdings in principle, and the progress is 

reported to the Board of Directors annually. 

In addition, we appropriately exercise our voting rights with respect to our cross-shareholdings after comprehensively verifying 

various factors for each agenda. Specifically, we examine ways to increase the value of the company whose shares Ryohin 

Keikaku holds as cross-shareholdings, the contributions to sustainable growth and enhancement of the medium- to long-term 

corporate value of the Ryohin Keikaku Group (hereinafter, the “Group”), and the suitability for the purpose of cross-shareholding. 

Disclosure Based on each Principle of the Corporate Governance Code 

[Supplementary Principle 1.2.4 Creation of an Infrastructure Allowing Electronic Voting, Provision of English Translations of 

the Convening Notices of General Shareholder Meetings] 

In consideration of institutional and overseas investors, the Company established an infrastructure to allow shareholders to 

exercise their voting rights over the internet or by using an electronic voting platform. In addition, based on the ratio of overseas 

investors, the Company releases a summary of the convocation notices of the general meetings of shareholders in English as 
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well. 

[Principle 1.3 Basic Strategy for Capital Policy]

The Company sets ROA and ROE as targeted management indicators. Currently, the Company is working with an awareness of 

capital efficiency with the goal of maintaining ROA and ROE of 15% or higher. 

With respect to shareholder returns, we are committed to returning profits to our shareholders through an annual payout ratio of 

30% based on consolidated earnings. Under this basic policy, we pursue stable growth and stable dividends. Moreover, we 

proactively disclose the Company’s medium-term business plan, and we examine treasury stock buybacks by comprehensively 

considering the free cash flow level, cash position, and medium-term investment projects based on necessity. 

[Principle 1.5 Anti-Takeover Measures] 

Pursuit of sustainable growth and higher corporate value is the most important task for the Company. Therefore, we will never 

introduce anti-takeover measures with any objectives associated with entrenchment of the management. 

[Supplementary Principle 1.5.1 Response in Case of a Tender Offer] 

In instances where the shares of the Company are targeted in a tender offer bid, the Company will ask the bidder for a specific 

explanation of how the corporate value of the Company will increase due to the tender offer. The Board of Directors will then 

immediately explain the response. 

In addition, the Company will not interfere with any shareholder in the exercising of rights to accept offers to secure an 

opportunity to sell the Company’s shares appropriately. 

[Principle 1.6 Capital Policy that May Harm Shareholder Interests] 

With respect to the Company’s capital policy that results in the change of control or in significant dilution, the Board of Directors 

and Corporate Auditors will follow applicable laws and regulations as well as proper procedures and sufficiently examine the 

necessity and rationale prior to making a decision on implementation. When the Company decides to implement the above 

mentioned capital policy, it will disclose and explain the reasons, decision making process, and other necessary information 

immediately to shareholders and investors in general meetings of shareholders and financial results briefings based on necessity. 

[Principle 1.7 Related Party Transactions] 

At the Company, conflict of interest transactions must be approved beforehand by the Board of Directors in order to ensure that 

such transactions do not harm the interests of the Company or the common interests of its shareholders. In addition, for related 

party transactions, the same conditions as those for transactions with an independent party will apply. Related party transactions 

are periodically monitored. 

[Supplementary Principle 2.4.1 Ensuring Diversity in the Promotion of Core Human Resources, etc.] 

Based on the Ryohin Keikaku Group Compliance Code of Conduct, the Group respects diversity in terms of gender, nationality, 

ethnicity, religion, etc. and works on human resource development and the creation of environment to enable learning from our 

differences and helping each other grow. To bring out the best of the diverse talent and enable all members to collaborate together, 

we develop human resources primarily through the mindset development training for management candidates. Furthermore, to 



3 

ensure the diversity of members in the Company and realize a multicultural society, we proactively promote talented personnel 

to management positions. For the creation of a better environment where diverse talent can work more comfortably, we 

established a Diversity Committee. We will also enhance programs to support diverse workstyles. Currently, female employees 

equivalent to deputy manager grade account for 33.2% of all management personnel. 

 

[Principle 2.6 Roles of Corporate Pension Funds as Asset Owners] 

The Company does not manage a corporate pension fund. 

 

[Principle 3.1 Full Disclosure] 

(i) Company objectives (e.g., business principles), business strategies and business plans are published on the Company’s 

website, etc. 

Corporate Purpose: Published on the Company’s website (https://www.ryohin-keikaku.jp/eng/corporate/philosophy/) 

Business strategies and business plans: Published on the Company’s website, convocation notices of the general meetings 

of shareholders, and financial results briefing presentation materials. 

(ii) Basic views and guidelines on corporate governance based on each of the principles of the Code are described on the 

Company’s website (https://www.ryohin-keikaku.jp/eng/corporate/governance.html) and in annual securities reports. 

(iii) Board policies and procedures in determining the remuneration of senior management and directors are published on the 

Company’s website (https://www.ryohin-keikaku.jp/eng/corporate/governance.html) and in annual securities reports. 

(iv) Board policies and procedures in the appointment/dismissal of senior management and the nomination of candidates for 

directors and corporate auditors are published on the Company’s website (https://www.ryohin-

keikaku.jp/eng/corporate/governance.html) and in annual securities reports. 

(v) Reasons behind the individual appointments/dismissals of candidates for directors and corporate auditors are described in 

the convocation notices of the general meetings of shareholders. 

 

[Supplementary Principle 3.1.2 Disclosure and Provision of Information in English] 

In consideration of the ratio of overseas investors, the Company discloses information in English on its website. Disclosed 

information in English includes financial results materials, convocation notices of the general meetings of shareholders, 

integrated reports, and the medium-term business plan. 

 

[Supplementary Principle 3.1.3 Initiatives on Sustainability, etc.] 

1. Initiatives on Sustainability 

The Company is aiming to become a world-class, highly profitable corporate entity as a group of independently managed stores 

that contribute globally toward a simple, pleasant life and society. Moreover, MUJI, which is formed with conscience and 

creativity, will co-create the best and strongest basics for life that can be used universally going forward with customers who 

wish to live a simple and beautiful life. For our approach and initiatives for sustainability, please refer to the Company’s website 

and integrated reports. 

Related links 

The Company’s website: 
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https://www.ryohin-keikaku.jp/sustainability/ 

Integrated Reports: 

https://www.ryohin-keikaku.jp/sustainability/muji-sustainability/report/ 

Response to Climate Change: 

https://www.ryohin-keikaku.jp/sustainability/environment/climate-change/ 

Information Disclosure Based on TCFD Recommendations: 

https://www.ryohin-

keikaku.jp/sustainability/pdf/Information_Disclosure_Based_on_the_TCFD_Recommendation_2023_jpn.pdf 

 

2. Investment in Human Capital 

We aim for each and every employee to play a part in realizing “a simple, pleasant life and society” by implementing good 

corporate activities in cooperation with various people in society, based on our core value “to contribute to society and people.” 

For the Company’s initiatives for human resource development and organizational culture reform, please refer to the Company’s 

integrated reports (https://www.ryohin-keikaku.jp/eng/sustainability/muji-sustainability/report/). 

 

3. Investment in Intellectual Property 

The Company promotes proactive acquisition and protection of intellectual property rights to maximize the contribution to the 

Company’s business activities. For infringements of our rights overseas as well, the Company proactively liaises with relevant 

parties including administration, other public organizations, and other companies. Not only does the Company work on the 

prevention of rights infringement, but we also work on the correction of rights infringement. Furthermore, in consideration of 

rewarding employees for their contribution to inventions and the creation of important designs, we have established an employee 

invention system to encourage inventions and design creations by employees. 

 

[Supplementary Principle 4.1.1 Scope of the Matters Delegated to the Management] 

The Company specifies the scope of matters delegated to the management team in the Board of Directors Rules and Operation 

Approval Regulations. The Board of Directors supervises business execution in addition to deciding statutory items and matters 

regarding important medium- to long-term strategies. Based on the important medium- to long-term strategies decided by the 

Board of Directors, the meeting bodies, directors, and executive officers are assigned to each business field and execute the 

duties. 

 

[Supplementary Principle 4.1.2 Commitment to Realization of the Medium-term Business Plan and Analysis When the Goals 

Are Not Achieved] 

If the Company is unable to achieve the medium-term business plan, the Board of Directors will analyze the causes and discuss 

the response. The Company will then explain the results to shareholders in general meetings of shareholders and financial results 

briefings, and so on. The results will also be reflected in the next term plan. 

 

[Principle 4.8 Effective Use of Independent Outside Directors] 

Taking into consideration the independence criteria set by financial instruments exchanges, our Board of Directors, which consists 
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of nine directors, includes five independent outside directors with diverse experience and adequate quality that contributes to 

increasing the corporate value of the Company. We will continue to examine the optimal number of independent outside directors 

by comprehensively considering factors such as business categories, size, business characteristics, organizational structure, and 

environment surrounding the Company. 

 

[Supplementary Principle 4.8.3 Securing Independence from a Controlling Shareholder] 

The Company does not have a controlling shareholder. 

 

[Principle 4.9 Independence Standards and Qualification for Independent Directors] 

The Company has established the independence criteria for outside officers, including outside directors, based on the 

independence criteria stipulated by financial instruments exchanges. 

a. A person who has executed business for the Company or its group companies within the past 10 years. 

b. A person who has executed business in a company whose main business partner is the Company (Note 1), or a person who 

has executed business in a company which is our major customer (Note 2) within the past 10 years. 

c. A consultant, accounting expert, or legal expert (limited to those who are corporations, partnerships, or other organizations) 

who has received monetary or other assets exceeding 10 million yen annually from the Company in addition to remuneration 

as a director or corporate auditor within the past 10 years. 

d. The Company’s shareholders who directly or indirectly have held 10% or more of the Company’s total voting rights (if the 

said shareholder is a legal entity, a person who executes business for the entity), either currently or within the past 10 years. 

e. A close relative of a person listed in a. through d. above (excluding immaterial persons). 

f. A person from the company, in which a person from the Company is in charge of as an outside director there. 

g. A person who has received a donation from the Company (if the donation recipient is a corporation, partnership, or other 

organization, a person who has belonged there or a person equivalent thereto). 

Note 1: Business partners to whom the Company made payments exceeding 2% of the partner’s consolidated annual sales in the 

most recent fiscal year. 

Note 2: Business partners who made payments to the Company exceeding 2% of the Company’s consolidated annual sales in the 

most recent fiscal year. 

 

[Supplementary Principle 4.10.1 Appropriate Involvement and Advice by Independent Outside Directors through the Voluntary 

Establishment of Advisory Committee(s)] 

The Board of Directors at the Company is composed of nine directors including five independent outside directors. Moreover, 

the Company has established a Nomination Advisory Committee and a Remuneration Advisory Committee, of which outside 

directors make up the majority. These committees are respectively chaired by outside directors, which ensures transparency and 

fairness of decisions on the nominations and remuneration of officers. 

 

[Supplementary Principle 4.11.1 Composition, etc., of the Board of Directors] 

The Company selects personnel with appropriate experience and knowledge as directors from inside and outside of the Company 

for realization of the medium-term business plan based on the Corporate Purpose and effective supervision of business execution. 
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In addition, the Company selects and nominates personnel with management experience outside of the Company as independent 

outside directors. Please refer to the Company’s website for the skill matrix of the Company’s directors. (https://www.ryohin-

keikaku.jp/eng/corporate/governance.html) 

 

[Supplementary Principle 4.11.2 Concurrent Positions of Directors and Corporate Auditors] 

The Company annually discloses concurrent positions of outside directors and outside corporate auditors at other companies 

primarily through convocation notices of the general meetings of shareholders, annual securities reports, and reports on corporate 

governance. These concurrent positions are limited to a reasonable range. 

 

[Supplementary Principle 4.11.3 Analysis and Assessment of Effectiveness of the Board of Directors] 

The Board of Directors conducted an analysis and assessment of the Board’s effectiveness based on the corporate governance 

policy set by the Company. The results of that assessment are summarized below. 

 

1. Summary of the Board of Directors Effectiveness Assessment Process 

(1) The Board of Directors set the following evaluation categories which it believes are necessary for assessment of the Board’s 

effectiveness, and conducted a survey of and interviews with directors and corporate auditors. 

<Evaluation categories in the questionnaire> 

1. Composition of the Board of Directors 

2. Operation of the Board of Directors 

3. Enhancement of discussions at Board of Directors meetings 

4. System supporting the Board of Directors 

5. Enhancement of relationships with shareholders and other stakeholders 

6. Other comments 

 

(2) The Board secretariat summarized the results of its assessment of directors and corporate auditors using the above 

questionnaire format and interviews. 

(3) Based on these results, the Board held discussions on each issue. 

 

2. Results of the Board of Directors Effectiveness Assessment 

(1) Summary of assessment scores 

(Average score for each category) 

* Assessment scores are set on a scale of 1 to 5, with “1” meaning improvement necessary, “3” meaning the minimum necessary 

level, and “5” meaning adequate. 

1. Composition of the Board of Directors: Average score of 3.9 (Previous assessment: 4.2) 

2. Operation of the Board of Directors: Average score of 3.6 (Previous assessment: 3.1) 

3. Enhancement of discussions at Board of Directors meetings: Average score of 3.5 (Previous assessment: 3.4) 

4. System supporting the Board of Directors: Average score of 3.9 (Previous assessment: 4.2) 

5. Enhancement of relationships with shareholders and other stakeholders: Average score of 4.1 (Previous assessment: 3.8) 
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(2) Summary of assessment results 

- The results of the questionnaire and interviews above showed that the Board of Directors is evaluated as exceeding the 

minimum necessary level as a whole. 

- For the enhancement of discussions at Board of Directors meetings, many respondents sought more discussion opportunities 

on medium- to long-term business strategies. 

- With respect to the agenda, it was pointed out that the enhancement of reporting opportunities on the execution status of 

important matters and periodic comprehensive reporting on the execution status following resolutions by the Board of Directors 

are necessary. The feedback was provided from the necessity of increasing the monitoring function. 

- With respect to information sharing with independent officers, the results returned a positive evaluation to a certain extent. On 

the other hand, there was feedback that further information sharing should be targeted for enhanced discussion. 

- We also identified issues related to “Operation of the Board of Directors.” Despite a slight improvement, delays in the 

distribution of information materials for Board meetings and insufficient contents of the materials were still recognized as 

issues. 

- We received positive evaluation results to a certain level for enhanced dialogue opportunities with shareholders and other 

stakeholders, promotion of ESG initiatives, and enrichment of non-financial information disclosure in recognition of 

improvements. 

 

3. Future Initiatives 

Based on the issues identified through the effectiveness evaluation of the Board of Directors, as well as feedback gathered from 

surveys and interviews, we will take the following measures to further enhance the Board’s effectiveness. 

- Enriching discussions on medium- to long-term management plans and strategies 

- Expanding opportunities to report on the execution status of key policies and implementing periodic comprehensive reporting 

on the execution status of matters resolved at Board meetings 

- Enhancing support to outside directors by prior explanation of important matters and setting opportunities for site visits 

- Ensuring the timely advance distribution of Board meeting materials 

 

[Supplementary Principle 4.14.2 Training Policy] 

We encourage directors and corporate auditors to learn about matters such as the responsibilities, duties, and legal risks of officers, 

and to work on self-improvement such as acquiring business knowledge of the operations they supervise. External training is 

also provided as necessary. 

 

[Principle 5.1 Policy for Constructive Dialogue with Shareholders] 

Ryohin Keikaku’s IR program promotes constructive dialogue with domestic and foreign shareholders and other investors, with 

the goal of sustainable growth and medium- to long-term enhancement of corporate value. The opinions obtained through 

dialogue with shareholders and investors are fed back to management and the Board of Directors, ensuring those ideas are utilized 

in our business activities. 
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1. Dialogue at the General Meeting of Shareholders 

To encourage the participation of more shareholders, we hold the general meeting of shareholders on a public holiday, and a 

separate shareholders’ meeting after the general meeting to further deepen direct communication with shareholders. In addition, 

to build stronger medium- to long-term relationships with shareholders, we expanded the shareholder benefit program, which we 

launched in FY2023, and raised the shopping discount rate for purchases at the Company’s stores from 5% to 7% in FY2024. 

2. Dialogue with Individual Shareholders and Investors 

We also hold the shareholders’ meetings at the Company stores in a small-group format. The meeting is designed to serve as 

direct communication opportunities between the Company’s management team, store managers, and shareholders. Videos of the 

meetings are published on our website, enhancing the information disclosure for individual shareholders. 

3. Dialogue with Analysts and Institutional Investors 

The Company’s president and the officer in charge of IR participate in financial results briefings, and hold small meetings for 

analysts and institutional investors on a regular basis. We also hold small meetings between outside directors and domestic and 

overseas institutional investors, and release a summary of the Q&A session on our website. In addition, the views of investors 

obtained through IR and SR interviews including interviews that cover topics such as ESG issues are regularly reported to the 

management team. Moreover, to improve the quality of non-financial information disclosure, we are taking steps to promote 

better understanding of our businesses, including through product exhibitions and store tours. 

 

 

Action to Implement Management That Is Conscious of Cost of Capital and Stock Price 

Description Disclosure of the initiatives (first time) 

Information Disclosure in English Yes 

 

Explanation for applicable items 

 

As disclosed in the financial results briefing in October 2025, the Company positioned 1. Store expansion, 2. Deployment of 

operations developed in Japan, 3. Enhancement of product development capabilities, 4. Strengthen OMO (Online Merges with 

Offline), 5. Marketing strategy, 6. Improving operational efficiency/SCM transformation, 7. IT-driven support, and 8. ESG as a 

core business strategy, as eight growth drivers for global growth. Our target is to swiftly reach one trillion yen in operating 

revenue and a 10% or higher operating profit margin at the global level. 

While enhancing the profitability of our core business, the Company will realize appropriate capital efficiency toward sustainable 

growth and increased corporate value in the medium to long term. 

For our financial policy, please refer to page 39 of the presentation materials of the Financial Results Briefing for FY25/8 released 

on the Company website. 

https://ssl4.eir-parts.net/doc/7453/ir_material_for_fiscal_ym8/188285/00.pdf 

  

Updated 
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2. Capital Structure 

Foreign Shareholding Ratio 30% or more 

 

Status of Major Shareholders 

Name or Company Name Number of Shares Owned Percentage (%) 

The Master Trust Bank of Japan, Ltd. (Trust account) 52,833,200 19.03 

Custody Bank of Japan, Ltd. (Trust account) 26,139,700 9.41 

Custody Bank of Japan, Ltd. (Trust account E) 11,198,186 4.03 

Mitsubishi Corporation 10,783,000 3.88 

JPMorgan Securities Japan Co., Ltd. 7,391,491 2.66 

JP MORGAN CHASE BANK 385632 6,828,978 2.45 

STATE STREET BANK WEST CLIENT - TREATY 505234 5,308,700 1.91 

Mitsubishi UFJ Morgan Stanley Securities Co., Ltd. 4,963,892 1.78 

SMBC Nikko Securities Inc. 4,566,401 1.64 

RBC IST 15 PCT LENDING ACCOUNT - CLIENT ACCOUNT 4,069,372 1.46 

 

Name of Controlling Shareholder, if applicable 
(excluding Parent Companies) 

— 

Name of Parent Company, if applicable None 

 

Supplementary Explanation 
 

The status of major shareholders is as of August 31, 2025. 
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3. Corporate Attributes 

Listed Stock Exchange and Market Segment Prime Market, Tokyo 

Fiscal Year-End August 

Business Sector Retail Trade 

Number of Employees (Consolidated) as of the End 
of the Previous Fiscal Year 

1,000 or more 

Net Sales (Consolidated) for the Previous Fiscal Year ¥100 billion or more but less than ¥1 trillion 

Number of Consolidated Subsidiaries as of the End 
of the Previous Fiscal Year 

10 or more but fewer than 50 

 

4. Policy on Measures to Protect Minority Shareholders in Conducting Transactions with Controlling 
Shareholder 

— 

 

5. Other Special Circumstances which May have a Material Impact on Corporate Governance 

Nothing in particular. 
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II. Business Management Organization and Other Corporate Governance Systems regarding 
Decision-making, Execution of Business, and Oversight 

1. Organizational Composition and Operation 

Corporate Governance System Company with Audit and Supervisory Board* 

*Referred to as "Company with Kansayaku Board" in the Corporate Governance Code reference translation  

 

Directors 
Number of Directors Stipulated in Articles of 
Incorporation 

11 

Directors' Term of Office Stipulated in Articles of 
Incorporation 

1 year 

Chairperson of the Board President & Representative Director 

Number of Directors 9 

Election of Outside Directors Elected 

Number of Outside Directors 5 

Number of Independent Directors 5 

 

Outside Directors’ Relationship with the Company (1) 
 

Name Attributes 
Relationship with the Company* 

a b c d e f g h i j k 

Atsushi Yoshikawa From another company            

Kumi Ito From another company            

Yuriko Kato From another company            

Mayuka Yamazaki From another company            

Kazuhiro Higashi From another company        △    

*Categories for “Relationship with the Company”.  
(Use “○” when the director presently falls or has recently fallen under the category; “△” when the director fell under the category 
in the past; “●” when a close relative of the director presently falls or has recently fallen under the category; and “▲” when a 
close relative of the director fell under the category in the past.) 

a. Person who executes business for the Company or its subsidiary 
b. Person who executes business for or a non-executive director of the Company's parent company 
c. Person who executes business for a fellow subsidiary 
d. Person/entity for which the Company is a major client or a person who executes business for said person/entity 
e. Major client of the Company or a person who executes business for said client 
f. Consultant, accounting expert, or legal expert who receives large amounts of cash or other assets from the Company in addition 

to remuneration as a director/Audit and Supervisory Board Member 
g. Major shareholder of the Company (in cases where the shareholder is a corporation, a person who executes business for the 

corporation) 
h. Person who executes business for a client of the Company (excluding persons categorized as any of d, e, or f above) (applies to 

director him/herself only) 
i. Person who executes business for another company that holds cross-directorships/cross-auditorships with the Company (applies 

to director him/herself only) 
j. Person who executes business for an entity receiving donations from the Company (applies to director him/herself only) 
k. Other 

 

Outside Directors’ Relationship with the Company (2) 

Updated 

Updated 

Updated 

Updated 
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Name 
Designation as 
Independent 

Director 

Supplementary Explanation 
of the Relationship Reasons for Appointment 

Atsushi Yoshikawa ○ — Mr. Atsushi Yoshikawa, drawing from his 
extensive experience and broad insight as a 
corporate manager, is expected to provide 
valuable suggestions and advice for management 
of the Company as a whole. Therefore, he has 
been selected as an outside director. 
In addition, Mr. Yoshikawa satisfies the 
Company’s independence criteria for outside 
officers and the independence criteria stipulated 
by the Tokyo Stock Exchange. He is deemed 
unlikely to have conflicts of interest with general 
shareholders. Therefore, Mr. Yoshikawa has been 
designated as an independent director. 

Kumi Ito ○ — Ms. Kumi Ito has deep insight into the 
management of digital technology and the 
healthcare sector from her experience as an 
outside director in several companies. Ms. Ito has 
been selected as an outside director since we 
expect she can provide valuable suggestions and 
advice for management of the Company. 
In addition, Mr. Yoshikawa satisfies the 
Company’s independence criteria for outside 
officers and the independence criteria stipulated 
by the Tokyo Stock Exchange. He is deemed 
unlikely to have conflicts of interest with general 
shareholders. Therefore, Mr. Yoshikawa has been 
designated as an independent director. 

Yuriko Kato ○ — Ms. Yuriko Kato has professional knowledge in 
the agriculture business and digital fields, and 
holds deep insight in corporate management based 
on her experience as an entrepreneur and outside 
director of several companies. Ms. Kato has been 
selected as an outside director since we expect she 
can provide valuable suggestions and advice for 
management of the Company. 
Ms. Kato is CEO of Vegibus Inc., and while the 
Company has business with the said company, the 
amount of the transactions accounts for 2% or 
lower of the Company’s annual consolidated net 
sales and 2% or lower of the annual consolidated 
net sales for Vegibus Inc. Ms. Kato satisfies the 
Company’s independence criteria for outside 
officers and the independence criteria stipulated 
by the Tokyo Stock Exchange. She is deemed 
unlikely to have conflicts of interest with general 
shareholders. Therefore, Ms. Kato has been 
designated as an independent director. 

Mayuka Yamazaki ○ — Ms. Mayuka Yamazaki has experience in an 
international post-graduate business schools, 
experience of outside director of several rapidly 
growing start-up companies, and is well versed in 
traditional culture and art as a practitioner of 
Japanese flower arrangement. Therefore, Ms. 
Yamazaki has been selected as an outside director 
since she is expected to give valuable suggestions 
and advice for management of the Company. 
In addition, Ms. Yamazaki satisfies the 
Company’s independence criteria for outside 
officers and the independence criteria stipulated 
by the Tokyo Stock Exchange. Ms. Yamazaki has 
been designated as an independent director since 
she is deemed unlikely to have conflicts of interest 
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with general shareholders. 

Kazuhiro Higashi ○ Mr. Kazuhiro Higashi was 
formerly a business executor 
at Resona Bank, Limited. 
The Company conducts 
banking transactions such as 
holding deposits with 
Resona Bank. However, the 
transactions are under 
general conditions and do 
not affect the independence 
of the outside director. 
Therefore, Mr. Higashi is 
deemed appropriate as an 
independent director. 

Mr. Higashi has experience in financial affairs and 
management administration in the banking 
business, as well as extensive management 
experience. He has held key positions in several 
economic organizations and has experience 
serving as an outside director for several 
corporations. Mr. Higashi has been selected as an 
outside director since we expect him to provide 
advice from a broad perspective. 
In addition, Mr. Higashi satisfies the Company’s 
independence criteria for outside officers and the 
independence criteria stipulated by the Tokyo 
Stock Exchange. He is deemed unlikely to have 
conflicts of interest with general shareholders. 
Therefore, Mr. Higashi has been designated as an 
independent director. 

 

Voluntary Establishment of Committee(s) equivalent to 
Nomination Committee or Remuneration Committee 

Established 

 
Status of Voluntarily Established Committee(s), Attributes of Members Constituting the Committee and the Committee 
Chairperson 

 

Committee’s Name All 
Members 

Full-time 
Members 

Inside 
Directors 

Outside 
Directors 

Outside 
Experts Other Chairperson 

Voluntarily Established 
Committee Equivalent 

to Nomination 
Committee 

Nomination 
Advisory 

Committee 
5 1 1 4 0 0 Outside 

Director 

Voluntarily Established 
Committee Equivalent 

to Remuneration 
Committee 

Remuneration 
Advisory 

Committee 
5 1 1 4 0 0 Outside 

Director 

 

Supplementary Explanation 
 

The Company has the following committees where a majority of the members are outside directors to maintain fairness. 

The Nomination Advisory Committee reports to the Board of Directors on the election of officers. 

The Remuneration Advisory Committee reports to the Board of Directors on officer compensation. 

 

 

Audit and Supervisory Board Member* 
*Referred to as "kansayaku" in Corporate Governance Code reference translation 

Establishment of Audit and Supervisory Board Established 

Number of Audit and Supervisory Board Members 
Stipulated in Articles of Incorporation 

4 

Number of Audit and Supervisory Board Members 4 
 

Cooperation among Audit and Supervisory Board Members, Accounting Auditors and Internal Audit Departments 
 

The Board of Auditors liaises with the Internal Audit Office, which is an independent organization, and strives to gather 
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information on sales activity-related issues for early understanding of potential management risk items. 

 
Appointment of Outside Audit and Supervisory 
Board Members 

Appointed 

Number of Outside Audit and Supervisory Board 
Members 

3 

Number of Independent Audit and Supervisory 
Board Members  

3 

 

Outside Audit and Supervisory Board Members' Relationship with the Company (1) 
 

Name Attributes 
  Relationship with the Company* 

a b c d e f g h i j k l m 

Kosuke Yamane From another company              

Jun Arai From another company              

Maoko Kikuchi From another company              

*Categories for “Relationship with the Company”.  
(Use “○” when the director presently falls or has recently fallen under the category; “△” when the director fell under the category 
in the past; “●” when a close relative of the director presently falls or has recently fallen under the category; and “▲” when a close 
relative of the director fell under the category in the past.) 

a. Person who executes business for the Company or its subsidiary 
b. A non-executive director or an accounting advisor of the Company or its subsidiaries 
c. Person who executes business for or a non-executive director of the Company's parent company 
d. An Audit and Supervisory Board Member of a parent company of the Company 
e. Person who executes business for a fellow subsidiary 
f. Person/entity for which the Company is a major client or a person who executes business for said person/entity 
g. Major client of the Company or a person who executes business for said client 
h. Consultant, accounting expert, or legal expert who receives large amounts of cash or other assets from the Company in addition 

to remuneration as a director/ Audit and Supervisory Board Member 
i. Major shareholder of the Company (in cases where the shareholder is a corporation, a person who executes business for the 

corporation) 
j. Person who executes business for a client of the Company (excluding persons categorized as any of f, g, or h above) (applies to 

the auditor him/herself only) 
k. Person who executes business for another company that holds cross-directorships/cross-auditorships with the Company (applies 

to the director/auditor him/herself only) 
l. Person who executes business for an entity receiving donations from the Company (applies to the person him/herself only) 
m. Other 
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Outside Audit and Supervisory Board Members' Relationship with the Company (2) 
 

Name 

Designation as 
Independent Audit 
and Supervisory 
Board Member 

Supplementary Explanation 
of the Relationship Reasons for Appointment 

Kosuke Yamane ○ — Mr. Kosuke Yamane has served as General 
Manager of Corporate Communications Public 
Relations & Investor Relations, General Manager 
of the Finance & Treasury Department, Executive 
Officer and General Manager of the Information 
Strategy Division, and Audit & Supervisory Board 
Member in another company. Mr. Yamane has 
been selected as an outside corporate auditor since 
he is expected to provide advice based on his 
extensive experience and broad discernment. 
In addition, Mr. Yamane satisfies the Company’s 
independence criteria for outside officers and the 
independence criteria stipulated by the Tokyo 
Stock Exchange. He is deemed unlikely to have 
conflicts of interest with general shareholders. 
Therefore, Mr. Yamane has been designated as an 
independent corporate auditor. 

Jun Arai ○ — Mr. Jun Arai has served as Representative 
Director and Audit & Supervisory Board Member 
in other companies. Mr. Arai has been selected as 
an outside corporate auditor since he is expected 
to provide advice based on his extensive 
experience and broad discernment. 
In addition, Mr. Yoshikawa satisfies the 
Company’s independence criteria for outside 
officers and the independence criteria stipulated 
by the Tokyo Stock Exchange. He is deemed 
unlikely to have conflicts of interest with general 
shareholders. Therefore, Mr. Yoshikawa has been 
designated as an independent director. 

Maoko Kikuchi ○ — Ms. Maoko Kikuchi has served as a public 
prosecutor at the Ministry of Justice, has practical 
experience at the Japan Fair Trade Commission 
and other public agencies, and has experience as 
an attorney at law, both in Japan and overseas, and 
in legal affairs in other corporations. In addition, 
she has served as an Outside Director and a 
Standing Outside Audit & Supervisory Board 
Member. Since Ms. Kikuchi is expected to 
provide advice based on her broad discernment, 
she has been selected as an outside corporate 
auditor. 
In addition, Ms. Kikuchi satisfies the Company’s 
independence criteria for outside officers and the 
independence criteria stipulated by the Tokyo 
Stock Exchange. She is deemed unlikely to have 
conflicts of interest with general shareholders. 
Therefore, Ms. Kikuchi has been designated as an 
independent corporate auditor. 

 

 

  

Updated 
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Matters Concerning Independent Directors and Independent Audit and Supervisory Board Members 
Number of Independent Directors and Independent 
Audit and Supervisory Board Members 

8 

 

Other Matters Concerning Independent Directors and Independent Audit and Supervisory Board Members 
 

— 

 

Incentives 
Implementation Status of Measures related to 
Incentives Granted to Directors 

Introduction of Performance-linked Remuneration Scheme / Other 

 

Supplementary Explanation for Applicable Items 
 

As written in “Disclosure of Policy on Determining Remuneration Amounts and Calculation Methods” in [Director 

Remuneration] below. 

 

Persons Eligible for Stock Options  

 

Supplementary Explanation for Applicable Items 
 

— 

 

Director Remuneration 
Status of Disclosure of Individual Director’s 
Remuneration 

Disclosure for Selected Directors 

 

Supplementary Explanation for Applicable Items 
 

When the consolidated total of all remuneration paid is 100 million yen or more, applicable directors are individually disclosed 

in the annual securities report. 

For the annual securities report of the Company, please refer to our website (Japanese only). 

https://www.ryohin-keikaku.jp/ir/finance_report/ 

 

Policy on Determining Remuneration Amounts and 
Calculation Methods  

Established 
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Disclosure of Policy on Determining Remuneration Amounts and Calculation Methods  
 

To enhance corporate value further, remuneration of the Company’s directors consists of three types: payment of base compensation, 

which is a fixed amount (according to the director’s position) within the total remuneration limits set by the general meeting of 

shareholders; payment of performance-based bonuses as a short-term incentive (STI) linked to the Company’s performance; and 

non-monetary compensation as a long-term incentive (LTI) to continuously increase long-term corporate value and shareholder 

value. Remuneration of the Company’s directors is designed to motivate directors managing the Company not only from a 

perspective of focusing on a single fiscal year but also from a medium- to long-term perspective. 

 

The limit of total remuneration amount paid to directors is 800 million yen per year as approved in the 43rd Ordinary General 

Meeting of Shareholders (November 26, 2021). The total amount of compensation for granting restricted shares to directors 

(excluding outside directors) as non-monetary compensation is 300 million yen or less per year as approved in the 43rd Ordinary 

General Meeting of Shareholders (November 26, 2021). 

 

The fixed base compensation of the Company’s directors is determined based on each director’s position and by the Board of 

Directors pursuant to results of the deliberations of the Remuneration Advisory Committee, a majority of which are outside 

directors. 

 

Performance-based bonuses paid to directors excluding outside directors are calculated based on the criteria set forth by the 

Company and linked to the Company’s performance for each consolidated fiscal year. The standard amount of bonus, which is the 

basis of calculation, is determined based on the position of the directors in relation to base compensation, and is resolved by the 

Board of Directors pursuant to results of the deliberations of the Remuneration Advisory Committee, a majority of which are outside 

directors. 

The achievement (plan ratio) payment coefficient, which is the coefficient that will be multiplied to the standard amount of bonus, 

is calculated based on consolidated operating profit from the viewpoint of pursuing profit in our core business, and will be decided 

within the scope of 0% to 200% according to the following achievement (plan ratio) criteria. 

(Calculation formula for performance-based bonus payment amounts for directors excluding outside directors) 

Performance-based bonus payment amount = Standard amount of bonus x Achievement (plan ratio) payment coefficient) 

 

The non-monetary compensation provided to directors, excluding outside directors, shall consist of the grant of shares with 

restrictions on transfer up to the point immediately after retirement, with the number of grants varying from 30% to 100% of the 

base amount by position, depending on the degree of achievement of ESG and other indicators that are important from a long-term 

perspective. Non-monetary compensation is determined by the Board of Directors pursuant to results of the deliberations of the 

Remuneration Advisory Committee, a majority of which are outside directors. 

 

The ratio of performance-based compensation for directors of the Company increases the higher the position. 

The ratio of base compensation: performance-based bonus: non-monetary compensation, etc., is designed so that the composition 

will be as shown in the table below if 100% of the target is achieved. 

In addition, performance-based bonuses range from 0% to 200%, depending on the level of achievement. The percentage of long-
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term (LTI) non-monetary compensation will vary from 30% to 100% depending on the degree of target achievement. 

(Composition ratio) Monetary compensation/Base 
compensation 

Monetary compensation/ 
Performance-based bonuses 

Non-monetary compensation/ 
Restricted shares 

Total 

- Representative director 33.3% 33.3% 33.3% 100% 
- Director 40% 40% 20% 100% 

- Outside director 100% － － 100% 
 

 
Support System for Outside Directors (and/or Outside Audit and Supervisory Board Members) 

There is no specific person or division in charge of the support system for outside directors and outside corporate auditors, but 

the administration division provides information, including distributing the agenda of Board of Directors meetings in advance 

and internal meeting material sharing, and assists outside corporate auditors in the execution of their duties. 

 
Status of Persons who have Retired as Representative Director and President, etc. 

 
Information on Persons Holding Advisory Positions (Sodanyaku, Komon, etc.) after Retiring as Representative Director 
and President, etc. 

 

Name Job title/ 
position Responsibilities 

Terms and Conditions of 
Employment  

(Full/part time, with/without 
remuneration, etc.) 

Date when 
former role as 

president/ 
CEO ended 

Term 

Masaaki Kanai Advisor Provision of analysis and 
advice for overall 
management according to 
requests from directors 

Part time, with remuneration November 23, 
2024 

Two 
years 

 

Number of Persons Holding Advisory Positions (Sodanyaku, Komon, etc.) 
After Retiring as Representative Director and President, etc. 

1 

 

Other Related Matters  
 

— 

 

2. Matters Concerning Functions of Business Execution, Auditing and Supervision, Nomination, and 
Remuneration Decisions (Overview of Current Corporate Governance System) 
At the Company, business is carried out under the leadership of the Board of Directors. Each meeting body, which examines and 

confirms policies and issues related to management and sales activities, executes and manages the business. 

At the Board of Directors meetings, which are held monthly in principle, important management decisions are made and execution 

of duties by the directors are supervised. At the Executive Advisory Committee convened by the representative director, important 

issues and measures are examined. 

Through the Remuneration Advisory Committee and Nomination Advisory Committee, the selection of suitable personnel for 

company management and decisions on plans for appropriate remuneration amounts based on business performance are made. 

Moreover, the Company has established various committees including the Business Process Standardization Committee, 

Compliance & Risk Management Committee, and Occupational Safety & Health Committee to enable the examination of 

Updated 
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company-wide issues in an interorganizational format and implementation of countermeasures across the Company. 

For the auditing function, the Board of Auditors conduct audits on overall management and sales activities. Out of the four 

corporate auditors, three are outside corporate auditors. The Board of Auditors liaises with the accounting auditor and the Internal 

Audit Office, which conducts internal audits, and meets regularly to report and exchange information on accounting and legal 

compliance matters. 

Furthermore, full-time corporate auditors participate in the Business Process Standardization Committee and the Compliance & 

Risk Management Committee to understand the actual field operation situation. 

In addition to the above systems, our Board of Directors includes five outside directors for an enhanced governance system. 

 

3. Reasons for Adoption of Current Corporate Governance System 
For the execution of duties by directors, five outside directors and three outside corporate auditors conduct thorough supervision. 

Through this, appropriate verification of the execution of duties from the technical and objective perspectives is deemed possible. 
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III. Implementation of Measures for Shareholders and Other Stakeholders 
1. Measures to Vitalize General Meeting of Shareholders and Facilitate Exercise of Voting Rights 

 Supplementary Explanation 

Early Posting of Notice of the General Meeting 
of Shareholders 

We send out convocation notices of general meetings of shareholders three 
weeks to one month before the date of the general meeting of shareholders in 
consideration of the time required for shareholders residing overseas to 
examine the agenda. 

Electronic Exercise of Voting Rights At the Company, shareholders are able to exercise their voting rights using the 
internet. 

Participation in a Platform for the Electronic 
Exercise of Voting Rights and Other Initiatives 
to Enhance Environment for Institutional 
Investors to Exercise Voting Rights 

The Company participates in a platform for the electronic exercise of voting 
rights. 

Provision of Notice (or Summary of Notice) of 
the General Meeting of Shareholders in English 

The Company creates a summary of the notice of the general meeting of 
shareholders in English and publishes it on the Company’s website. 

 

2. Status of IR-related Activities 

 Supplementary Explanation 

Explanation by a 
representative director 

or a representative 
executive officer 

Formulation and Publication of Disclosure 
Policies 

Disclosure policies are published on the Company’s 
website. 
(https://www.ryohin-keikaku.jp/eng/ir/ir_policy/) 

 

Regular Investor Briefings held for Analysts 
and Institutional Investors 

We hold financial results briefings and small 
meetings in each quarter every year. 

Held 

Online Disclosure of IR Information Disclosure policies are published on the Company’s 
website. 

 

Establishment of Department and/or Placement 
of a Manager in Charge of IR 

The Company has an IR Department in the Corporate 
Planning Division. 

 

 

3. Status of Measures to Ensure Due Respect for Stakeholders 
 Supplementary Explanation 

Establishment of Internal Rules Stipulating 
Respect for the Position of Stakeholders 

We set forth respect for the position of stakeholders in the Corporate Purpose, 
Ryohin Keikaku Group Compliance Code of Conduct, Code of Conduct for 
Production Partners, and MUJI Employee Handbook, which is a rule book for 
all employees. 

Implementation of Environmental Preservation 
Activities and CSR Activities, etc. 

The Company releases its initiatives for the environment and society on the 
“Sustainability” page of our website (https://www.ryohin-
keikaku.jp/eng/sustainability/). The web page consists of Ryohin Keikaku and 
Sustainability, Commitments to the Circular Economy, Respect for Human 
Rights at Ryohin Keikaku, Respect for the Environment, Employee 
Engagement, Supply Chain Management, Governance, and Community 
Engagement. In each subject matter, our approach, initiatives for waste 
reduction, and various activities under the initiatives of the Company’s stores 
are outlined. 

 

 

  

Updated 
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IV. Matters Concerning the Internal Control System 
1. Basic Views on Internal Control System and Status of Development 

1. Systems to Ensure that the Execution of the Duties of Directors Complies with Laws, Regulations, and the Articles of 

Incorporation 

 

[Policies] 

(1) The Board of Directors shall stipulate important management matters to be resolved at the Board of Directors and matters 

to be resolved at each meeting body as prescribed by the internal regulations, in addition to matters to be resolved at the 

Board of Directors as stipulated by laws, regulations, and the Company’s Articles of Incorporation. According to the 

stipulations, the matters shall be comprehensively examined and decided by the Board of Directors or each meeting body. 

(2) The Company shall select outside independent directors and corporate auditors to establish an adequate supervision 

system. Committees to specialize in each field shall be established to discuss their specialized matters appropriately. 

(3) The Compliance & Risk Management Committee shall regularly meet to discuss important issues appropriately for more 

effective compliance activities and risk management. 

(4) The Company shall formulate a Code of Conduct as comprehensive ethical and legal compliance rules. Directors shall 

ensure that the Code of Conduct is thoroughly followed. 

(5) The Company shall establish a system that allows the Company to liaise with attorneys-at-law, the police, etc. in regards to 

anti-social forces and organizations that threaten the order and safety of the lives of citizens. The Company shall take a 

firm stand against anti-social forces and respond in a systematic manner. 

 

[Operation Situation Outline] 

(1) Decisions are made following comprehensive examination based on the internal regulations that set forth items to be 

resolved by the Board of Directors or each meeting body. 

(2) The Company ensures the supervisory function of the Board of Directors by selecting five independent outside directors 

and three outside corporate auditors. In addition, outside directors and outside corporate auditors state opinions proactively 

from independent positions. 

(3) Various committees, whose members are directors, executive officers, and division managers, are periodically held to 

understand and resolve problems quickly and specifically. Moreover, the Company has established a Nomination Advisory 

Committee and Remuneration Advisory Committee. These committees are respectively chaired by outside directors, which 

ensures the transparency and fairness of decision-making for the nomination and remuneration of officers. 

(4) The Compliance & Risk Management Committee met four times in FY2025. The Committee gathered information on 

compliance and risks and discussed important issues, which are reported to the Board of Directors. In addition, the 

Committee recognizes issues to be improved in consideration of the situation surrounding the Company and social 

background at the time. The Committee also works on enhancing the information collection system and reporting contents 

to the Board of Directors. 

(5) The Company stipulates and publishes the Ryohin Keikaku Group Compliance Code of Conduct on the Company’s 

intranet, and booklets including the Code of Conduct are distributed to directors, corporate auditors, executive officers, and 

employees. 

Updated 
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(6) The Company periodically exchanges information and liaises with attorneys-at-law and the police to respond to anti-social 

forces and organizations that threaten the order and safety of the lives of citizens. 

 

2. Rules and Other Systems related to Management of the Risk of Loss 

 

[Policies] 

(1) In decision-making, risk of loss shall be appropriately analyzed, and comprehensive examination including advantages and 

disadvantages shall be carried out. 

(2) By establishing relevant regulations for systematic risk management, the Company shall work to prevent risk of loss, 

appropriately address the risk of loss if any, and prevent reoccurrence. 

(3) The Compliance & Risk Management Committee shall comprehensively consider the situation surrounding the Company 

and social background for preventing risk of loss, response to the risk of loss if any, and prevention of reoccurrence. Then, 

the Committee shall identify issues, examine a response, and monitor the risk. 

(4) The Company shall establish an information collection scheme, reporting rules, and other methods for comprehensive 

understanding of the risk of loss. 

(5) The Company shall set up committees specializing in specific fields, and each committee shall appropriately discuss 

prevention of the risk of loss in each field, a response when there is a risk of loss, and prevention of reoccurrence. 

 

[Operation Situation Outline] 

(1) In approving the proposal for decision, the Company has set a rule that reference materials shall contain advantageous and 

disadvantageous information in an organized manner, so decisions are made comprehensively with an understanding of the 

risk of loss and other necessary factors. 

(2) At the Board of Directors meetings, outside directors and outside corporate auditors ask questions proactively in terms of 

risk of loss as well. Decisions are made following comprehensive examination. 

(3) The Company has formulated the Ryohin Keikaku Group Risk Management Regulations for systematic risk management 

and strives to prevent risk of loss, appropriately address the risk of loss if any, and prevent reoccurrence. 

(4) The Compliance & Risk Management Committee has created a risk management list to help each division recognize 

possible risk of loss and understand how to respond. The risk management list corresponds to the Company’s operations 

manual, ensuring that information on specific responses and measures is made easily accessible. In addition, each division 

periodically reviews and updates the list on matters related to risk of loss. 

(5) The Compliance & Risk Management Committee met four times in FY2025. In the meetings, the Committee identified 

issues and discussed the response. The Committee continues to monitor the situation and periodically reports the results to 

the Board of Directors. 

(6) The Company set up a reporting hotline to comprehensively collect information on risk of loss. 

(7) The committees for each specific field meet periodically and discuss risk of loss from various angles. 

 

3. Systems to Ensure that the Execution of the Duties of Directors Is Performed Efficiently 
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[Policies] 

(1) The Company shall formulate medium-term plans and company policy for each fiscal year to enable each division to 

create policy quickly in a standard manner. 

(2) The Company shall create a structure to realize efficient execution of duties so information on each division and the actual 

fields is quickly and appropriately shared by the management team as a whole. 

(3) A system that allows decisions made by the management team and measures by each division to be communicated 

efficiently throughout the Company including the actual fields shall be in place at the Company. 

(4) By diffusing the Company’s operations manual for standardizing the work in the medium term, the Company shall strive 

to divide roles and simplify and increase efficiency of decision-making and work. 

(5) The Company shall assign a person in charge of business execution in each division or function to promote the delegation 

of authority and simplification of hierarchy. 

 

[Operation Situation Outline] 

(1) The Company formulates medium-term business plans as well as plans for each fiscal year. Based on the plans, each 

division establishes its own policy. 

(2) Information of each division is shared with the management team monthly, weekly, and daily, primarily through the 

Executive Advisory Committee, Management Executive Meetings, and sales meetings that are held regularly, in addition 

to statutory meeting bodies. 

(3) In addition to information distribution through the meeting bodies in the preceding paragraph, an internal infrastructure to 

diffuse each measure and instruction and distribute information across the Company including the actual fields is in place. 

In particular, also at the Company’s stores, which is an important position for the Company, the said information 

distribution functions as business guidance. 

(4) The Company’s operations manual has been established and is updated as needed. The operations manual stipulates role 

divisions and other systems to standardize work and increase efficiency. 

(5) The Company adopts the executive officer system to accelerate the speed of business execution. Authority is given to the 

executive officers to realize swift decision-making and more efficient business execution. 

 

4. Systems regarding Retention and Management of Information in relation to the Execution of the Duties of Directors 

 

[Policies] 

(1) The Company sets forth relevant regulations for information in relation to the execution of duties by directors. Based on 

relevant regulations and laws, each department in charge shall appropriately store and manage information. 

 

[Operation Situation Outline] 

(1) Based on related regulations and laws, each division in charge appropriately stores and manages information including 

reference materials and minutes of meeting bodies necessary for executing the duties of directors. Therefore, directors and 

corporate auditors are able to review the said information based on necessity. For information security, in addition, the 
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Company manages information according to a global information security policy. The Company reviews and updates the 

policy based on necessity, in light of technical standard trends. 

 

5. Systems to Ensure that the Execution of the Duties of Employees Complies with Laws, Regulations, and the Articles of 

Incorporation 

 

[Policies] 

(1) The Company shall stipulate items to be complied with by employees in internal regulations and ensure that the employees 

execute their duties according to the stipulated items. 

(2) The Company shall formulate a Code of Conduct as comprehensive ethical and legal compliance rules. The employees 

shall ensure that the Code of Conduct is thoroughly followed. 

(3) The Company offers opportunities such as training and workshops to the employees so they can learn about matters 

employees should pay attention to. 

(4) The Company strives to discover and prevent compliance problems by setting up a whistleblowing hotline where 

employees can report and consult about compliance matters. 

(5) Audits shall be carried out to understand the compliance with laws, regulations, the Articles of Incorporation, and internal 

regulations along with the operation status of the Company’s operations manual and to respond appropriately in a timely 

manner. 

 

[Operation Situation Outline] 

(1) Internal rules and regulations, including the Rules of Employment, Rewards and Penalty Regulations, and Basic 

Regulations for Personal Information Protection, stipulate matters to be complied with by employees. These regulations 

are available for access by employees on the intranet as well as in the employee booklet that employees are expected to 

carry, whenever necessary. 

(2) The Company stipulated and released the Ryohin Keikaku Group Compliance Code of Conduct on the intranet. The code 

is also published in a booklet distributed to directors, corporate auditors, executive officers, and employees. 

(3) The Company offers opportunities to employees such as e-learning courses and store manager training to learn about 

matters to be noted regarding personal information. 

(4) The Ryohin Keikaku Group Helpline whistleblowing system is in place inside and outside the Company so employees can 

report compliance issues and consult with the internal contact person or an external attorney-at-law. 

(5) At the Company, periodic audits take place, and the results are reported to the Board of Directors. Improvement measures 

have been implemented for problems found in the audits. 

 

6. Systems to Ensure Proper Business Activities in a Business Group Comprised of the Company and Subsidiary Companies 

 

[Policies] 

(1) Systems related to reporting of matters regarding the execution of the duties of directors, etc. at subsidiary companies to 

the Company 
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The Company shall stipulate important management matters for subsidiary companies in the regulations for subsidiary 

companies to require prior approval or reporting of the matters to the Company. Depending on the matter, discussions shall 

take place at the meeting bodies of the Company or on other decision-making occasions. 

(2) Regulations and other systems related to management of the risk of loss of subsidiary companies 

For managing the risk of loss at subsidiary companies, the Company shall encourage subsidiary companies to implement 

the same initiatives as the Company does, and to set up a system that enables subsidiary companies to immediately report 

the risk of loss to the Company. 

(3) Systems to ensure that the execution of the duties of directors, etc. at subsidiary companies is performed efficiently 

The Company shall require directors of subsidiary companies to formulate medium-term and annual plans, receive 

information at the actual fields, create communication systems for decisions, and develop operations manuals. 

(4) Systems to ensure that the execution of the duties of directors, etc. and employees at subsidiary companies complies with 

laws, regulations, and the Articles of Incorporation 

The Company shall formulate regulations for the execution of duties at subsidiary companies and set up a reporting hotline 

if problems occur. The risk management situation at the Group as a whole, including subsidiary companies, shall be 

periodically reported to the Board of Directors. Moreover, the Company shall provide appropriate guidance to subsidiary 

companies based on necessity. 

 

[Operation Situation Outline] 

(1) For important management matters of subsidiary companies, the Company has established regulations for subsidiary 

companies such as Affiliated Company Regulations and Group Operation Approval Regulations. Based on the said 

regulations, the Company provides guidance to subsidiary companies and discusses and makes decisions on important 

management matters for subsidiary companies. 

(2) For managing the risk of loss at subsidiary companies, the Company has established the Ryohin Keikaku Group Risk 

Management Regulations and encourages subsidiary companies to implement the same initiatives as the Company does 

based on the regulations. The Company has also set up a 24-hour hotline to report the risk or potential risk of loss swiftly 

to the Company if any. 

(3) Medium-term and annual plans are formulated at subsidiary companies. Operations manuals are also being created and 

have been updated based on necessity. Information at the frontlines is shared with and reported to the Company. 

(4) The Ryohin Keikaku Group Compliance Code of Conduct, which is applied to subsidiary companies as well, is in place. 

The Company ensures that the code is thoroughly understood in subsidiary companies and provides guidance to them. 

Moreover, the Ryohin Keikaku Group Hotline is also accessible from subsidiary companies. A 24-hour reporting hotline 

has also been set up to respond to problems in subsidiary companies if any. The situation is reported to the Board of 

Directors in Group-wide risk management reporting. Based on necessity, the Company provides appropriate guidance. 

 

7. Systems related to Employees If a Corporate Auditor Has Requested that an Employee Be Appointed to Assist with the 

Duties of the Corporate Auditor, Systems related to the Independence of the Said Employees from the Directors, and 

Systems to Ensure the Effectiveness of Instructions Given by the Corporate Auditors to the Said Employees 
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[Policies] 

(1) The administration division shall assist the corporate auditors in their execution of duties upon request or according to 

their instructions. Directors must not unreasonably restrict the provision of assistance to corporate auditors by employees 

from the administration division in the execution of the duties of corporate auditors upon request or according to 

instructions from corporate auditors. 

 

[Operation Situation Outline] 

(1) At the administration division, several employees are assigned to assist with the execution of duties by corporate auditors. 

Directors, in addition, do not unreasonably restrict the administration division from assisting the execution of the duties by 

corporate auditors. 

 

8. Systems related to Reporting to the Corporate Auditor and Systems to Ensure that Persons Who Report Are Not Treated 

Disadvantageously due to Reporting 

 

[Policies] 

(1) Directors and employees shall report important matters regarding company management and business operations as well as 

the status and results of their business execution to corporate auditors upon request from the corporate auditors. These 

important matters include those related to compliance, risk, and other internal control. 

(2) Persons who report to the corporate auditors shall not be treated disadvantageously due to reporting. 

 

[Operation Situation Outline] 

(1) Corporate auditors periodically have directors, executive officers, and employees, whose attendance and reporting in the 

Board of Auditors meetings are deemed necessary, attend and report in Board of Auditors meetings. In addition, corporate 

auditors attend meetings of each meeting body, including meetings that formulate division policy, based on necessity. 

(2) The reporting to the corporate auditors mentioned above is not under any restrictions from other directors, executive 

officers, or employees. Moreover, each related regulation sets forth that persons who report to corporate auditors must not 

be treated disadvantageously due to reporting. Those who reported to the corporate auditors have never been treated 

disadvantageously. 

 

9. Matters related to Policies concerning the Procedure for Advance Payment or Reimbursement of Expenses That Arise with 

regard to Execution of the Duties of the Corporate Auditors or Any Other Processing of Expenses or Obligations That 

Arise with regard to Execution of the Duties 

 

[Policies] 

(1) The Company shall budget the monetary amount deemed necessary by the corporate auditors for execution of their duties 

and pay other unexpected necessary expenses. 
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[Operation Situation Outline] 

(1) The Company pays expenses necessary for the execution of duties by corporate auditors, such as for business trip, books, 

and research. 

 

10. Other Systems to Ensure that Audits by the Corporate Auditors Are Performed Effectively 

 

[Policies] 

(1) The chief executive officer and corporate auditors shall regularly have opportunities to discuss issues and communicate 

with each other. 

(2) A system where the accounting auditor liaises with corporate auditors shall be in place. 

(3) Corporate auditors may attend meetings of each meeting body upon request and influence examination, discussion, and 

decision-making of each issue. 

 

[Operation Situation Outline] 

(1) The representative director and corporate auditors regularly exchange opinions and communicate with each other on 

management issues, risk of loss for the Company, and important audit issues. 

(2) Corporate auditors regularly receive reporting on accounting audit methods and results from the accounting auditor. In 

addition, corporate auditors share information with the accounting auditor and internal audit division based on necessity. 

(3) Corporate auditors attend statutory meetings, committee meetings including the Compliance & Risk Management 

Committee, and other internal meetings based on necessity, and state their opinions. 

 
2. Basic Views on Measures for Eliminating Anti-Social Forces and Status of Development 

1. Basic Views on Measures for Eliminating Anti-Social Forces 

The Company shall establish a system that allows the Company to liaise with attorneys-at-law, the police, etc. in regards to anti-

social forces and organizations that threaten the order and safety of the lives of citizens. The Company shall take a firm stand 

against anti-social forces and respond in a systematic manner. 

 

2. Status of Development of Systems for Eliminating Anti-Social Forces 

The Company liaises with attorneys-at-law, the police, etc. and periodically exchanges information with them to respond to anti-

social forces and organizations that threaten the order and safety of the lives of citizens. 
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V. Other
1. Adoption of Anti-Takeover Measures

Adoption of Anti-Takeover Measures Not Adopted 

Supplementary Explanation for Applicable Items 

— 

2. Other Matters Concerning the Corporate Governance System 

[Outline of the Timely Disclosure System] 

The internal timely disclosure system for the Company’s information is as follows. Adhering to our basic policy of accurate, 

swift, fair, and appropriate information disclosure, the Company will build a long-term relationship of trust with shareholders, 

investors, and other stakeholders, and is engaging in investor relations to ensure that our enterprise value can be determined 

correctly. 

- Attitude and policies of the management team

The Company formulated and released on our website the IR Policy clarifying our basic approach, criteria, and method of

information disclosure to promote understanding internally and externally. For details of the IR Policy, please refer to the

following URL.

(https://www.ryohin-keikaku.jp/eng/ir/ir_policy/) 

- Timely disclosure system and procedure

The information handling manager consolidates information. Finance Division and Corporate Planning Division are the

departments in charge of information disclosure. The information handling manager decides the necessity of timely disclosure of

important decision items according to the Timely Disclosure Rules of the Tokyo Stock Exchange and Financial Instruments and

Exchange Act. The Company discloses important matters that are deemed necessary to disclose through TDnet and on our website 

immediately following approval by the Board of Directors.

END 
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