
Basic Policy
To accomplish its mission and vision, MEDIA DO has put forth 
the basic management policy of improving corporate value and 
thereby maximizing shareholder value over the medium to 
long term based on an accurate understanding of the impor-
tance of its various stakeholders. MEDIA DO recognizes the 
following as important management issues to be addressed as 
its management grows increasingly more global: The expedi-
tion and streamlining of management decisions to facilitate 
the further broadening of its business and the heightening of 
corporate value, and the improvement of management health 
and transparency through enhanced corporate governance. 
Entrenching corporate ethics and awareness of these prin-
ciples throughout the Company will be imperative to improving 
the health and transparency of management. By fostering such 
awareness, MEDIA DO aims to develop a corporate culture in 

which all internal institutions, officers, and employees make 
fair and accurate decisions. Meanwhile, improving manage-
ment transparency, and thereby building long-term, trusting  
relationships with stakeholders, will require prompt and  
proactive disclosure of information. Systems for information 
disclosure, both legally mandated and voluntary, are therefore 
being enhanced toward this end.
 To ensure impartial and highly effective management, 
MEDIA DO will continue to strengthen its corporate governance 
systems through such means as more effectively allocating 
resources, expediting decisions, and entrenching compliance 
awareness under the guidance of the Board of Directors.

Corporate Governance System
At the Company, the Board of Directors has the highest 
authority for management decision-making while the Audit 
& Supervisory Board carries out the management oversight 
function. In addition, the Company’s Executive Committee is a 
committee of similar standing to the Board of Directors, with 
the former associated with the operational execution func-
tions of directors and executive officers and the latter involved 
in management decision-making and operation oversight 
functions. This division of functions contributes to increased 
efficiency in operational execution.
 The Company has selected the Company with Board of 
Company Auditors structure described in the Companies 
Act of Japan for its organizational structure as this structure 
provides for two lines of checks on operational execution 
through supervision by the Board of Directors and audits from 
the perspectives of legal compliance and appropriateness by 
the Audit & Supervisory Board. Under the Company’s current 
corporate governance system, all outside Audit & Supervisory 

Board members have been designated as independent audi-
tors as stipulated by the Tokyo Stock Exchange, while the two 
outside directors are designated as independent directors.
 This composition makes it possible for outside Audit & 
Supervisory Board members to audit the operational execution 
of directors with operational execution functions (executive 
directors) from the perspectives of legal compliance and 
appropriateness. Similarly, outside directors are able to exert 
influence on executive directors through the supervision of 
their exercise of voting rights at meetings of the Board of 
Directors and the appropriateness of these decisions. With 
all officers performing their functions in this manner, the 
Company is working to protect the interests of general share-
holders. Furthermore, the Nomination and Compensation 
Committee was voluntarily established in June 2021 to 
facilitate the improvement of management transparency and 
impartiality, to strengthen the oversight function of the Board 
of Directors, and to expedite the execution of decisions.
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Functions and Role of Corporate Governance System Constituents

Name Overview Number of Meetings / 
Frequency in FY2020

1.  Board of Directors

The Board of Directors is the Company’s highest management decision-making body. Based on the internal regulations  
for the Board of Directors, the Board of Directors makes decisions on important matters (management policies, business 
plans, acquisition and disposal of important assets, etc.) and supervises the status of operational execution. Regular 
meetings of the Board of Directors are held once a month, in principle, and special meetings are convened as necessary.

17 times a year

2.  Representative Director As the chief executive and the head of management, the representative director directs discussions at Board of Directors’ 
meetings and oversees all aspects of operational execution at the Company. —

3.  Audit & Supervisory 
Board

Audit & Supervisory Board members attend meetings of the Board of Directors to maintain an understanding of conditions 
within the Company and perform audits of operations along with accounting audits by interviewing directors and review of 
relevant documents. Standing Audit & Supervisory Board members also attend important meetings other than those of the 
Board of Directors to provide for sufficient oversight of the status of operational execution by directors. The Audit & Supervisory 
Board meets once a month. At meetings, the three Audit & Supervisory Board members establish audit plans and review the 
status of audit implementation and audit results and perform other tasks to ensure effective and efficient audits. Moreover, 
information is shared between Audit & Supervisory Board members, the Internal Audit Office, and the accounting auditor to 
ensure efficient and synergetic audits.

14 times a year

4.  Executive Committee
The Executive Committee meets once a week, in principle, primarily to discuss matters pertaining to business operation and to 
facilitate efficient operational execution through the examination and decision of matters pertaining to regulations for divisions 
of authority and basic operational execution items related to management that are not decided by the Board of Directors.

Once a week

5.  Internal Audit Office

The Internal Audit Office is an organization under the direct jurisdiction of the representative director, president and CEO 
that performs internal audits in accordance with the plans approved by the representative director, president and CEO. In 
this manner, the office audits the Company’s business activities while supervising the actions of directors and employees 
from the perspective of legal compliance.

—

6.  Risk Management 
Committee

The Risk Management Committee is chaired by the director in charge of the General Affairs Department and comprised of 
representatives from business divisions and other relevant divisions. Meetings of the Risk Management Committee are 
convened as necessary, with meetings being held on a quarterly basis, in principle. At these meetings, committee mem-
bers identify the risks that may impact the Company, examine possible countermeasures, and discuss related matters. 
Information on decisions by the committee is communicated throughout the Company.

Three times a year

7.  Nomination and 
Compensation 
Committee

The Nomination and Compensation Committee is to be comprised of three or more directors, including the representative 
director, appointed via resolution of the Board of Directors, a majority of which should be outside directors designated as 
independent directors. Moreover, the committee is to be chaired by an outside director designated as an independent 
director. As an advisory body to the Board of Directors, the Nomination and Compensation Committee reports to the Board 
of Directors on its examinations and deliberations pertaining to matters such as the nomination of director candidates, the 
appointment and dismissal of directors and executive officers, policies and procedures related to the compensation of 
directors and executive officers, and succession plans for the president and CEO.

Established on June 1, 2021

Overview of Corporate Governance System (As of June 1, 2021)

Organizational structure Company with Board of Company Auditors
Number of directors (of which, outside directors) 6 (2)
Number of Audit & Supervisory Board members (of which, 
outside Audit & Supervisory Board members) 3 (2)

Term of directors 1 year
Term of Audit & Supervisory Board members 4 years
Has executive officer system Yes
Voluntary advisory body to the Board of Directors Nomination and Compensation Committee
Incentives provided to directors Restricted stock compensation system, etc. 
Accounting auditor KPMG AZSA LLC

Corporate Governance System (As of June 1, 2021) 

Corporate Governance

  For more details, please refer to the MEDIA DO  
Basic Corporate Governance Policy:

https://mediado.jp/english/ir/sustainability/governance/policy/
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Corporate Governance

Compensation of Directors and Audit & Supervisory Board Members
Compensation for directors is decided in accordance with the 
basic policies detailed to the right.
 In line with the basic policies, compensation for executive 
directors is comprised of monetary compensation (not consid-
ered performance-linked compensation) and stock compensa-
tion. Monetary compensation consists of basic compensation 
and commitment-linked compensation.

•  Compensation systems for directors should be designed to 
generate strong motivation to pursue ongoing improvements 
in corporate value.

•  Compensation systems should also incorporate objective and 
transparent procedures founded on principles of account-
ability toward shareholders and other stakeholders.

•  Compensation amounts should be set appropriately based  
on the roles and responsibility of each individual director.

Previously, the compensation to be paid to individual directors 
in a given fiscal year was decided based on comprehensive 
consideration of the role, degree of contribution, performance, 
and other factors pertaining to the director by the representa-
tive director, president and CEO based on authority delegated 
by the Board of Directors while the compensation of Audit & 
Supervisory Board members was determined through 

discussion among auditors. However, in June 2021 the 
Company established the Nomination and Compensation 
Committee as an advisory body to the Board of Directors 
tasked with examining and discussing matters pertaining to 
the nomination and compensation of directors for the purpose 
of ensuring the objectivity and transparency of decisions 
regarding these matters.

Evaluation of Effectiveness of the Board of Directors
Self-evaluations and analyses of the effectiveness of the Board of 
Directors are performed for the purpose of improving the func-
tionality of the Board of Directors and subsequently the corporate 
value of the Company. Advice from third-party institutions has 
been received in performing the self-evaluations and analyses, 
which were performed through the following procedures.

 Based on this evaluation of the effectiveness of the Board 
of Directors, swift action will be taken after sufficient discus-
sion of the identified issues to continuously heighten the func-
tionality of the Board of Directors.

Total Compensation 
(Millions of yen)

Compensation by Type (Millions of yen)
Number of  
RecipientsBasic Compensation Restricted Stock 

Compensation Bonuses Retirement Benefits

Directors (excluding outside directors) ¥91 ¥74 ¥16 ¥— ¥— ¥5

Audit & Supervisory Board members  
(excluding outside Audit & Supervisory Board members) 6 6 — — — 1

Outside directors and auditors 14 14 — — — 4

Overview:
Survey issued in March 2021, results 
analyzed, discussed, and evaluated at 
regular May Board of Directors’ meeting

Scope:
All directors and Audit & Supervisory 
Board members

Response Method:
•  Anonymous questionnaires submitted 

directly to third-party institution to 
ensure anonymity

Major Topics:
•  Board of Directors’ composition,  

meeting proceedings, and deliberations
•  Oversight function of Board of Directors
•  Performance of outside directors
•  Support systems and training for  

directors and Audit & Supervisory 
Board members

•  Engagement with shareholders  
(investors), etc.

Highly Rated Items:
•  Number of Board of Directors’ members 

and balance of internal and outside 
directors

•  Frequency of Board of Directors’  
meetings and free, open, non-formulaic, 
and constructive discussions and 
exchanges of ideas

•  Management of conflicts of interest 
with!parties related to management  
and controlling interests

•  Execution of oversight function of  
outside directors for contributing to 
medium- to long-term improvements  
to corporate value

Future Challenges:
•  Development of appropriate  

management compensation systems
•  Contribution to establishment and 

implementation of succession plans  
for the president and CEO and other  
members of management

1.  Establishment of Nomination and 
Compensation Committee

In June 2021, the Company established the 
Nomination and Compensation Committee. 
The committee is to be comprised of three 
or more directors, including the representa-
tive director, a majority of which should be 
outside directors designated as independent 
directors, and the chairperson of this com-
mittee shall be an outside director. The 
Board of Directors shall consult with and 
receive reports from this committee with 
regard to the compensation to be paid to 
individual directors, and the commitment 
will be involved in succession planning for 
the president and CEO and other members 
of management.

2.  Reinforcement of Corporate Governance 
Systems

In light of the impending transference of 
the!Company’s stock to the Tokyo Stock 
Exchange Prime Market in 2022, the Board 
of Directors will conduct ongoing monitoring 
and verification of Group companies from 
the perspective of sustainability and diversity 
in order to reinforce oversight functions.

Results of EvaluationProcess Overview Improvement Initiatives

FY2021 Initiatives Based on Results of FY2020 Evaluation  
Excluding the fact that the COVID-19 pandemic made it difficult 
to arrange discussions among outside directors other than 
meetings of the Board of Directors, the evaluation of the Board  
of Directors’ effectiveness for the fiscal year ended February 28, 
2021, showed improvements over the previous fiscal year with 
regard to almost all items. Issues needing to be resolved going 
forward will be addressed through the effective functioning of the 

Nomination and Compensation Committee established in June 
2021. In addition, the Board of Directors will play a central role in 
overseeing and promoting sustainability and diversity issues out 
of consideration for the revision to Japan’s Corporate Governance 
Code implemented in response to the reorganization of the Tokyo 
Stock Exchange.

Compensation of Directors and Audit & Supervisory Board Members in FY2020

FY2020 Evaluation of Board of Directors’ Effectiveness

Director and Audit & Supervisory Board Member Skill Matrix
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Yasushi Fujita
Representative Director, 
President and CEO

17/17 —

Shin Niina
Director, Vice President, and COO 17/17 —

Yoshiyuki Suzuki
Director and CAO 17/17 —

Atsushi Mizoguchi
Director and CBDO 13/13 —

Keiichi Enoki
Outside Director 17/17 —

Ayako Kanamaru
Outside Director

Appointed to 
current position in 

May 2021
—
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Kazuyoshi Ohwada
Standing Audit & Supervisory 
Board Member

17/17 14/14

Toshiaki Morifuji
Outside Audit & Supervisory 
Board Member

17/17 14/14

Tsuyoshi Shiina
Outside Audit & Supervisory 
Board Member

17/17 14/14

Policies for Appointment of Directors and Audit & Supervisory Board Members
The articles of incorporation stipulate that the Board of 
Directors should comprise eight or less directors and that the 
Company should have four or less Audit & Supervisory Board 
members. Within this scope, the Company’s basic policy is  
to choose the membership of the Board of Directors that is 
deemed ideal while considering the balance of business knowl-
edge, experience, and skills of members as well as their 
gender and other diversity aspects. From the perspectives of 
objectivity and transparency, candidates for positions as direc-
tors are selected by the Board of Directors after consulting with 
the Nomination and Compensation Committee and receiving 
reports on the discussions and evaluations of this committee. 

Evaluations and decisions regarding director candidates are 
carried out with comprehensive consideration paid to their 
experience, insight, and specialties based on MEDIA DO’s 
business philosophy and management strategies. In selecting 
candidates for positions as outside directors and outside Audit 
& Supervisory Board members, the Company seeks individuals 
that fulfill the requirements for outside directors and outside 
auditors stipulated by the Companies Act of Japan and for 
independent directors and independent auditors put forth by 
the Tokyo Stock Exchange. Moreover, these individuals must 
not present the risk of conflicts of interest with general 
shareholders.

Ratios of Executive Officer Compensation by Type
Monetary Compensation Stock Compensation

80–90% 10–20%

Note:  Figures for “Directors (excluding outside directors)” above include one director who resigned following the expiration of their term at the conclusion of the "#st Annual 
General Meeting of Shareholders held on May "$, "%"%.
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Basic Policy
The MEDIA DO Group has established risk management regula-
tions to mitigate risks and minimize the potential losses should 
risks be realized. In addition, the Risk Management Committee 
has been put in place to help identify, asses, and combat risks 
with the potential to impact the ongoing growth and business 
activities of the Group. This committee meets once a quarter,  

in principle, and the results of its examinations and discussions 
are reported to management. Based on these reports, manage-
ment examines the relative weight of risks from its perspective 
to prioritize the risks needing to be addressed.
 Identified risks are categorized as either business strategy 
risks or operational risks.

Risk Management Cycle

Risk Assessment Map

Major Business Risks and Scope of Impacts
Recognized Risk Scope of Impact Degree of Impact Supplementary Information

Risks related to 
growth potential of 
the eBook industry

•  Risk of impacts on manage-
ment policies and growth 
strategies

•  Risk of impacts on business 
performance

Potential for 
medium to large 
impacts (¥100 
millions of yen to 
billions of yen) on 
performance

The eBook market is expected to grow going forward, and the 
Company is committed to improving its systems and services 
to contribute to this growth.

External factor  
(natural disasters, 
etc.) risks

•  Risk of impacts on growth 
strategies and business 
activities

•  Risk of impacts on supply and 
demand

•  Risk of impacts on earnings

Potential for 
medium to large 
impacts (¥100 
millions of yen to 
billions of yen) on 
performance

In response to the COVID-19 pandemic, as high as 98% of 
MEDIA DO’s employees transitioned to teleworking, enabling 
the Company to continue its business activities. Conversely, 
the Company recognizes the need to establish business 
continuity plans and crisis response manuals and take other 
exhaustive measures to limit the potential impact of external 
factors on business activities.

Risks of piracy web-
sites, etc.

•  Risk of impacts on growth 
strategies and business 
activities

•  Risk of impacts on supply  
and demand

•  Risk of impacts on earnings

Potential for 
medium to large 
impacts (¥100 
millions of yen to 
billions of yen) on 
performance

The emergence of small to medium-sized piracy websites has 
been confirmed after the closure of a major piracy website in 
April 2018. Although several websites are expected to be 
closed over the next year, it is possible that MEDIA DO’s 
business will be impacted by piracy websites in the future.

Risks related to 
dependence on  
specific suppliers

•  Risk of impacts on business 
activities

•  Risk of impacts on performance 
and financial position

Potential for 
medium to large 
impacts (¥100 
millions of yen to 
billions of yen) on 
performance

MEDIA DO does not engage in frequent conditions negotia-
tions with suppliers, but conditions are regularly reviewed 
from a two-way perspective.

Systems and informa-
tion security risks

•  Risk of impacts on performance 
and financial position

•  Risk of damage to brand value

Potential for 
medium impacts 
(¥100 millions of 
yen) on performance

Over the past year, there were no incidents resulting in eco-
nomic losses and one incident of information leakage. The 
information leakage incident involved the NetGalley distribu-
tion service MEDIA DO utilizes in Japan. In December 2020, 
unauthorized access to the backup files of U.S.-based 
NetGalley, LLC, the company that manages and operates this 
service on a global basis, resulted in the leakage of personal 
information of users in Japan and other countries and corpo-
rate information of certain publishers. MEDIA DO recognizes 
the need for a Groupwide effort to enhance security systems 
in order to prevent future incidents and information leaks.

Investment and 
impairment risks

•  Risk of impacts on financial 
position

•  Risk of impacts on business 
activities, performance, cash 
flows, and stock price

Potential for 
medium to large 
impacts (¥100 
millions of yen to 
billions of yen) on 
performance

In the fiscal year ended February 28, 2019, the Company 
recorded a loss on valuation of investment securities of ¥1,217 
million under extraordinary loss. In response to this loss, 
steps were taken to improve the rationality of investment 
decisions, including the establishment of the Investment 
Committee and the formulation of investment strategy poli-
cies. Regardless, it is possible that performance may be 
impacted by the intensification of competition going forward.

Human resource 
recruitment risks

•  Risk of impacts on growth 
strategies and business 
activities

•  Risk of impacts on performance 
and financial position

Potential for 
medium to large 
impacts (¥100 
millions of yen to 
billions of yen) on 
performance

No major delays to business activities have been incurred as  
a result of human resource recruitment issues, but demand  
is already rising for human resource recruitment to fuel  
future growth.

Internal control risks

•  Risk of impacts on performance 
and financial position

•  Risk of damage to brand value

Potential for 
medium impacts 
(¥100 millions of 
yen) on performance

No corporate governance issues have occurred at this point in 
time, but MEDIA DO recognizes the need to enhance internal 
control systems in order to prevent future issues.

Risks related to 
dependence on  
specific individuals

•  Risk of impacts on growth 
strategies and business 
activities

•  Risk of impacts on performance 
and financial position

•  Risk of damage to brand value

Potential for 
medium impacts 
(¥100 millions of 
yen) on performance

The Company is not currently dependent on any specific 
individuals. However, it is still necessary to develop succes-
sion plans and otherwise prepare for unforeseen events.

High 
frequency

Top-priority risks

Low 
frequency

External factors

Internal factors

Risk Management

 P.28

 P.50

 P.42

 P.54, 56

 P.66

Business Strategy Risks
Business strategy risks represent the potential that the Company will be unable to achieve the desired results or benefits of its manage-
ment policies or business strategies. Measures for countering these risks are to be formulated based on the scope and extent of their 
potential impact on the ongoing growth of the Company.

Operational Risks Operational risks refer to the risk of operational phenomenon, obstructions, or losses occurring during the course of implementing 
business strategies. These risks shall be limited to a predetermined level during the course of business activities.

 For risks judged to be material, response measures and 
countermeasures are examined and discussed after various 
levels, including the business, corporate, and senior manage-
ment levels. The Risk Management Committee monitors 
 progress in such measures as it works to promote ongoing 
improvements. In addition, Audit & Supervisory Board members 
attend meetings of the Board of Directors, review important 

documents, and coordinate with the accounting auditor to con-
firm the effectiveness of measures implemented in response  
to high-priority risks. Furthermore, the Company establishes 
compliance-related regulations, defines the roles and regula-
tions to be observed by Group officers and employees, and 
conducts internal audits to confirm the status of compliance.

Risk Management Committee
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