
 Corporate Governance System

General Meeting of Shareholders

Oversight

Directors

Formulation of proposals for 
election and dismissal

Determination of 
compensation

Business execution

Determination of 
compensation for 
Executive Officers

Inside Directors (Executive)

Inside Directors (Non-executive)

Oustside Directors

Audit
Group 

Integrated 
Risk 

Management 
Committe

Audit

Oversight

Delegation of
decision-making 
authority on 
business execution

Nomination 
Committee

Audit 
Committee

Outside Directors Meetings

Compensation 
Committee

Advisory Board

Corporate 
Function

Four Business 
Divisions

Group CEO Executive
Management Board

Outside Experts

(Full-time member)

Nomura Securities 
Outside Directors

Board of Directors

GCEO

Internal audit (IA)

Internal Controls 
Committee

Corporate Governance

Company management,
corporate accounting experts

10%

Experts in finance-related 
legal systems

10%

Securities
industry experts

20%

Accountants

20%

Executive officers

20%
Company management

20%

Composition of the 
Board of Directors 

(As of June 30, 2019)

Nomura Holdings recognizes that the enhancement of corporate governance is one of the most important issues in 
achieving management's goal of enhancing corporate value by deepening society's trust in the firm and increasing the 
satisfaction of stakeholders, beginning with clients. As a company with Three Board Committees, we have separated 
management oversight from business execution. This separation of duties strengthens the oversight functions and 
transfers authority regarding business execution from the Board of Directors to the Executive Officers in a bid to 
accelerate the Group’s decision-making process.

Main agenda of the Board of Directors Content of the discussion

Q1

FY2017/18 full year results, dividend 
payouts

Company overview, performance and market environment by division and region, 
situation of competitors, etc.

Changes to the basic policy on 
dividends of surplus, etc.

Specifying total return ratio of 50% or more in the basic policy

Business execution report Current status of the Wholesale Division and future measures

Key Performance Indicators (KPI) for 
client-oriented business operations

Key Performance Indicators (KPI) for realizing client-oriented business operations 
in Nomura Securities and Nomura Asset Management

Risk management report
Operational status of risk appetite and unauthorized access to the systems of 
overseas subsidiaries

Compliance reporting Recent issues, money laundering and counter-terrorism financing measures

Q2

FY2018/19 1Q results Company overview, situation by division and region, situation of competitors, etc.

Business execution report
Establishment of a securities company in China and the outlook for business 
performance in the second quarter

Report on audit activity findings
Responses from the executive side to recommendations from the audit 
committee

Risk management report Status of risk appetite management

Compliance reporting Recent issues, money laundering and counter-terrorist financing measures

Q3

FY2018/19 2Q results, dividend payouts Company overview, situation by division and region, situation of competitors, etc.

Business execution report Strategies in Wholesale Division and Retail Division to address megatrends

Revision of Corporate Governance 
Guidelines

Company's response to the revision of the Corporate Governance Code

Verification of the appropriateness of 
strategic shareholdings

Review of the results of discussions by the Policy Shareholding Review 
Committee

Risk management report Status of Brexit compliance and risk appetite

Compliance reporting Recent issues, money laundering and counter-terrorist financing measures

Q4

FY2018/19 3Q results Company overview, situation by division and region, situation of competitors, etc.

Business execution report Current status of each division and future measures

Strategy for non-face-to-face sales Collecting new clients using digital technology

Human resources related reports Introduction of new personnel system

Business platform restructuring Review of matrix management structure and corporate restructuring

Risk management report
Selection of conduct risks, system risks, geopolitical events, and risks related 
to climate change as themes to be addressed in the Risk Appetite Statement for 
FY2019/20

Compliance reporting
Most recent events, money laundering and counter-terrorist financing measures. 
Establishment of a special investigation team under the supervision of the audit 
committee for improper communication of information

Fundamental approach

Board of Directors

Nomura Holdings has defined management oversight as 

the primary task of the Board of Directors, and 

maximizing corporate value in the medium and long term 

as their objective. To achieve a high level of impartiality 

and transparency in management, the Board of Directors 

has formulated the “Basic Management Policy,” in which 

the Board of Directors elects the Group CEO and other 

Executive Officers in charge of corporate management, 

while also making key decisions on business execution.

Our Board of Directors is made up of 10 directors, six of 

whom are independent Outside Directors. In order to 

properly perform its oversight functions, and to ensure 

active considerations from various perspectives, it is 

comprised of diverse members in regards to  nationality, 

gender, backgrounds and other factors such as 

expertise in financial affairs, corporate management and 

other areas. It is chaired by a Director who does not 

serve as an Executive Officer.

Main items discussed by the Board of Directors

The Board of Directors discussed the following matters in FY2018/19. In addition, Outside Directors Meetings were 

held four times this year to promote free and spirited discussion.
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2003 2006 2015
Organizational 
structure

Company with Board of 
Auditors

Company with Committees, 
etc.

Company with Committees
(renamed after the enforcement of the Companies Act)

Company with Three Board Committees
(renamed after the revision of the Companies Act)

Committees under 
control of the 
Board of Directors

Measures in 
enhancing 
efficiencies of 
Board of Directors

Other advisory 
bodies and 
committees

Rules and 
guidelines

Toughening of 
governance over 
subsidiaries

Nomination
Committee

Corporate Governance Report
https://www.nomuraholdings.com/company/cg/data/cg_report.pdf

Nomura Holdings Corporate Governance Guidelines
https://www.nomuraholdings.com/company/cg/data/cg_guideline.pdf

Nomura’s corporate governance initiatives

Evaluation items

Constitution and management of the Board of Directors
Information provision to the Board of Directors
The Board of Directors’ involvement in management goals and 
strategy
The Board of Directors’ function ability to oversee 
management
Constitution and management of the Nomination, Audit and 
Compensation Committees
Monitoring of the state of dialogues with stakeholders
Management of Outside Directors Meetings, etc.

Response to results 

In response to the growing global interest in preventing money 
laundering, Nomura Group substantially increased its 
compliance reporting, including these initiatives at the Board of 
Directors.
At the Executive Officers' and Executive Officers' Meeting, 
where outside directors also attend, the SDGs were taken up as 
a theme, and discussions were held on the relationship with 
Vision C & C, the sustainable growth model that Nomura should 
aim for, priority issues, and measures to solve them.

1 2

34

PDCA cycle 
concerning 

effectiveness of the 
Board of Directors

2 The Board of Directors analyzes and evaluates 
the effectiveness of the entire Board based on 
inputs from each individual Director

3 Discussions based on issues that can be handled 
by the Executive Officers and proposals are 
submitted to the Board of Directors

1 Each individual Director selfevaluates their 
execution of duties and the effectiveness of the 
entire Board of Directors

4 The results of the evaluation, including the report 
on response measures, are discussed at 
meetings of the Board of Directors

Succession Planning (Draft by Group CEO)

Establish a way of 
thinking about qualities

Development through Business Execution, etc.

Review of the 
execution structure

Determination of the 
succession plan

Discussion

Determination of the 
Directors

Determination of the 
Group CEO

Board of 
Directors

Report

36%

0%

0%

60%

20%

20%

Ratio of
Outside Directors

Ratio of female
Directors

Ratio of
non-Japanese Directors

2003 2019

2003 Nomination Committee

2003 Audit Committee

2003 Compensation Committee2001 Compensation Committee 
(voluntary)

2015 Evaluation of the Board of Directors (once a 
year)

2015 Regular Outside Directors Meetings

2016 Office of Non-Executive Directors
and Audit Committee*22006 Group Office of Audit Committee2003 Office of Audit Committee*1Office of Auditors

2015 Invited Asian experts to be Advisory Board 
members

2013 announced the Independent Criteria for Outside 
Directors

2012 Appointed Outside Directors for Nomura Securities 
with no concurrent posts at Nomura Holdings

2015 Established the Nomura Holdings Corporate 
Governance Guidelines

2008 Internal Controls Committee

2004 Established the Code of Ethics of Nomura Group

2001 Established the Advisory Board as an advisory body to the Executive Management Board

2001 Established the Management Controls Committee (the Internal Controls Committee)

1998 The whistle-blowing system “Compliance Hotline”

2015 Established August 3 as “Nomura Founding 
Principles and Corporate Ethics Day”

2015 Appointed Outside Directors for Nomura 
Asset Management from outside the Group

*1 Organization supporting Audit Committee, and their members for audit execution   *2 Organization supporting duties of Directors including members of Audit Committee and Outside Directors

Reinforcing the corporate governance system

While adopting a holding company structure and listing 

on the New York Stock Exchange (NYSE) in 2001, we 

introduced Outside Directors and established three 

discretionary organizations, namely the Compensation 

Committee, the Internal Controls Committee and the 

“Advisory Board,” in which outside experts discuss our 

Group’s management from various points of view.

In 2003, we became a “Company with Committees, 

etc.,” which is now referred to as a Company with Three 

Board Committees. Specifically, the Nomination, 

Compensation and Audit Committees were established 

with a view to clarify the separation between oversight 

and business execution and improve transparency.

In 2010, two additional Outside Directors from abroad 

joined the Board of Directors, which is now comprised 

of a majority of Outside Directors. In 2015, we 

established “Nomura Holdings Corporate Governance 

Guidelines” to provide a mechanism for enhancing our 

corporate governance along with “Outside Directors 

Meetings” where they discuss matters related to our 

business and corporate governance. In addition, we 

invited Asian experts as members of the Advisory Board, 

which is designed to upgrade our corporate governance, 

helping us evolve into an “Asia’s global investment 

bank.” Moreover, all three of our committees have 

Outside Director as the chairman from this year.

In 2004, the Code of Ethics of Nomura Group was 

established to be observed by every single officer and 

employee of the Nomura Group. We strive to fulfill our 

responsibility to shareholders and all other stakeholders.

Our company's continuous efforts to strengthen 

corporate governance are reflected in the corporate 

governance framework, which is shown as the “Nomura 

Holdings Corporate Governance Guidelines”. In addition, 

the current status of compliance with the Corporate 

Governance Code is disclosed in the Corporate 

Governance Report.

Evaluation of the effectiveness
of the Board of Directors

We have been conducting evaluations on the effectiveness 

of the Board of Directors since the fiscal year ended March 

2016. Each Director assesses the management of the 

Board of Directors, including the quantity and quality of 

information offered and discussions by the Board of 

Directors. They also share their findings at Board of 

Directors meetings and learn from the results in order to 

continue strengthening their oversight function.

Through evaluation of these discussions and findings, we 

found our Board of Directors to be an effective and well-

functioning group. As a company with a “Three Board 

Committees” structure, we ensure the flexibility of our 

Directors’ executions, and we are enhancing the ability to 

utilize of all members’ expertise either during or outside of 

Board of Directors meetings, to further enrich the function 

of the Board of Directors.

Succession plans for
post Group CEO and other executives

Our Company is constantly striving to develop and 

select the next generation of management in order to 

ensure the sustainable development of the company. 

The Group CEO reports his succession plans to the 

Nominating Committee each year. The succession plan 

includes ideas about the qualifications required to be the 

Group CEO, a business execution system that considers 

business environment and cultivating successors, an 

assessment of the current business execution system, 

and specific succession plans. The Nominating 

Committee discusses succession plans and their 

implementation from an independent and objective 

perspective. Based on the report of the Nominating 

Committee, the Board of Directors decides on the 

appointment of the Group CEO and other Executive 

Officers. On the other hand, the Board of Directors 

dismisses the Group CEO and other executive officers 

when it deems it appropriate to dismiss them 

immediately, for example, when it determines that the 

Group CEO or other executive officers may not be able 

to fulfill their duties sufficiently.
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Note: Internal Controls Committee   The Committee deliberates and determines matters regarding the establishment and evaluation of internal controls for the Nomura Group’s business management 
structure as well as matters regarding the improvement of corporate behavior. Upon the consent of the Audit Committee, the Committee approves the internal audit plan, the budget regarding the 
internal audit, and elects and dismisses the Head of the Internal Audit Division. The Committee is comprised of Group CEO, person(s) assigned by Group CEO, member(s) of Audit Committee designated 
by the Audit Committee and Director(s) designated by Board of Directors.

Office of Non-
Executive 

Directors and Audit 
Committee

Second line of defenseThird line of defense

Independent Audit

Assistance to the 
Audit Committee 

and Directors

Monitoring 
Verification

Report

Report

Report

Internal 
Audit Control

Departments engaged in
risk management

Board of Directors

Audit

Internal Audit (IA)
Departments engaged in 

trading and sales

First line of defense

Executive Management 
Board

Report

Attendance
Internal Controls

Committee

Oversight Business Execution

Audit Committee

Independent 
Auditor

Group CEO

 Structure of Nomura Holdings’ internal controls system

 Strategic shareholdings

 Compensation paid to Directors and Executive 
Officers (FY2018/19)

Compensation Policy of Nomura Group

To enable us to achieve sustainable growth, realize a 
long-term increase in shareholder value, deliver 
added value to our clients, compete in the global 
market, and enhance our reputation, our 
compensation policy is based on the following aims.

Compensation Policy for Directors and
Executive Officers

The compensation of Directors and Executive 
Officers comprises fixed compensation and variable 
compensation, and is determined by the 
Compensation Committee based on this policy.

A portion of compensation may be deferred or paid 
in the form of equity-linked awards.

Equity-linked awards have vesting periods to 
ensure that the medium-to long-term interests of 
Directors and Executive Officers are closely aligned 
with those of shareholders. In addition, the deferred 
compensation may not be paid or may be forfeited 
under certain circumstances.

1
Align with Nomura’s values and strategies

2
Reflect group, divisional, and individual performance

3
Establish appropriate performance measurement

with a focus on risk

4
Align employee and shareholder interests

5
Appropriate compensation structures

6
Ensure robust governance and control processes

Position Directors
(Outside Directors)

Executive 
Officers Total

Number of People*1 10 (8) 8 18

Basic Compensation*2,3

(millions of yen)
251 (127) 607 858

Bonus
(millions of yen)

— (—) — —

Deferred Compensation*4

(millions of yen)
42 (—) 466 508

Total
(millions of yen)

293 (127) 1,073 1,366

*1 The number of people includes 2 Director who retired in June 2018. There were 8 Directors 
and 8 Executive Officers as of March 31, 2019. Compensation to Directors who were 
concurrently serving as Executive Officers is included in that of Executive Officers.

*2 Basic compensation of 858 million yen includes other compensation (commuter pass 
allowance) of 1,124 thousand yen.

*3 In addition to basic compensation, 24 million yen of corporate housing costs, such as housing 
allowance and related tax adjustments, were provided.

*4 Deferred compensation (such as stock options) granted during and prior to the fiscal year 
ended March 31, 2018 is recognized as expense in the financial statements for the fiscal year 
ended March 31, 2019.

*5 Subsidiaries of the Company paid 49 million yen to Outside Directors as compensation, etc. 
for their directorship at those subsidiaries for the fiscal year ended March 31, 2019.

*6 The Company abolished retirement bonuses to Directors in 2001.

Compensation for Directors and Executive Officers
https://www.nomuraholdings.com/company/cg/compensation.html

1998 2006 2007 2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018 2019

(billions of yen)

500

400

300

200

100

0

1,000

800

600

400

200

0

 Amounts on the balance sheet (lhs)    Number of securities (rhs)

961

525
510 473 435 419 398 378 360 336 313 306 301 297 276

(End of March)

Basic policy for strategic shareholdings

Over the past 20 years, Nomura Group has consistently 

reduced its investments in strategic shareholdings that are 

not used for pure investment purposes. As of end of 

March 2019, our Company held 276 companies’ stocks, 

total assets recorded on the balance sheet is ¥111 billion 

(total market value of holdings) and represented only 4.3% 

of our Tier1 capital.

We have ongoing discussions concerning the value of 

strategic shareholdings. Regarding strategic 

shareholdings, we balance the risks and costs involved in 

holding such shares with potential benefits into business 

strategy, such as additional opportunities to increase the 

revenues of our businesses through expansion of 

transactions, or business alliances with partners whose 

shares are held, and Nomura shall hold such shares only if 

such shareholdings will contribute to maintain or enhance 

the corporate value of the Nomura Group.

These topics are discussed by the Strategic 

Shareholders Discussion Committee established by Board 

of Directors. As a result, we will proceed with the sale of 

stocks when the sale has been determined to be 

reasonable upon consideration of the impact on the 

market and other circumstances.

Basic policies for strategic shareholdings described 

above and others are written in Article 25 and Article 26 of 

the Nomura Holdings Corporate Governance Guidelines.

Internal Controls System

We are enhancing our internal controls to ensure appropriate 

corporate behaviors throughout the Group are made in an 

effort to deliver management transparency, ensure efficiency, 

observe laws and rules, manage risks, maintain the reliability 

of business and financial reports, and encourage appropriate 

information disclosure. First, we implemented risk controls in 

sales and trading businesses, which are then reviewed and 

monitored by risk management teams. They also encourage 

development of management frameworks. Finally, the 

Internal Audit department, which is independent from 

business execution, conducts their internal audit (This is 

commonly referred to as the “Three Lines of Defense” 

approach. See page 54 for details).

The status of the internal audits is reported to the “Internal 

Controls Committee” chaired by the Group CEO and attended by 

members of the Audit Committee. Deliberations of the Internal 

Controls Committee are reported to the Board of Directors. The 

Audit Committee collaborates directly with the Internal Audit 

department and submits reports to the Board of Directors.

To strengthen the independence of the Internal Audit 

department from business execution functions, and 

implementation plans, their budget formulation and the 

election and dismissal of their heads require the consent of 

the Audit Committee.

Compensation for
Directors and Executive Officers

As Nomura has adopted the “Company with Three 

Board Committees” structure, the Compensation 

Committee has established the Compensation Policy of 

Nomura Group and the Compensation Policy for 

Directors and Executive Officers. We ensure that the 

Nomura Group’s compensation framework aligns with 

our business strategy.

Compensation framework: fixed compensation
and variable compensation

Nomura delivers compensation to senior management 

and employees through fixed and variable components.

(1) Fixed Compensation

Fixed compensation is primarily consisted of base 

salary and other allowances.

Base salary is determined by reflecting individual role, 

responsibility, knowledge, skills, competencies, 

experience, etc. Other allowances are determined by 

reflecting the local labor market standards and practices.

(2) Variable Compensation

Variable compensation is consisted of cash bonuses 

and deferred compensation, which are performance-

linked compensations. In determining performance-

linked compensation, following indicators are referred. In 

addition to referring these financial indicators, the total 

compensation is determined by comprehensively 

considering individual responsibility and performance, as 

well as trends of global competitors and industry-wide
1. Income before income taxes

2. Net income attributable to NHI shareholders (Diluted)

3. Cash dividends per share

4. Share prices

As for the year ended March 2019, we did not pay 

variable compensation to senior managements by 

considering the results.
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