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We have also created the Corporate Governance Guidel ines  with the object ive of  c lar i fy ing 
the basic policy,  framework,  and operating policy of  our corporate governance.
See here for  the Corporate Governance Guidelines and the Corporate Governance Report.

We strive to create advanced technology on an ongoing basis and provide consumers 
with distinctive products with the highest level of quality and customer satisfaction.
W e  a i m  t o  c o n t i n u o u s l y  p r o m o t e  h a r m o n y  b e t w e e n  p e o p l e ,  s o c i e t y ,  a n d  t h e  
environment while contributing to the prosperity of  society.
W e  l o o k  t o  t h e  f u t u r e  w i t h  a  g l o b a l  p e r s p e c t i v e  a n d  a i m  t o  f o s t e r  a  v i b r a n t ,
progressive company.

1.  

2.  

3.

Corporate Philosophy

S u b a r u  w o r k s  o n  t h e  e n h a n c e m e n t  o f  c o r p o r a t e  g o v e r n a n c e  a s  o n e  o f  t h e  t o p
p r i o r i t i e s  o f  m a n a g e m e n t  i n  o r d e r  t o  g a i n  t h e  s a t i s f a c t i o n  a n d  t r u s t  o f  a l l  o f  o u r  
stakeholders by achieving sustainable growth and improving our corporate value in 
the medium and long term aiming to be “A Compelling Company with Strong Market 
P r e s e n c e ”  b a s e d  o n  t h e  “ C u s t o m e r s  C o m e  F i r s t ”  p r i n c i p l e  u n d e r  t h e  c o r p o r a t e  
philosophy outl ined on the r ight.
S u b a r u  c l e a r l y  s e p a r a t e s  t h e  f u n c t i o n  o f  d e c i s i o n  m a k i n g  a n d  t h e  o v e r s i g h t  o f  
c o r p o r a t e  m a n a g e m e n t  f r o m  t h a t  o f  t h e  e x e c u t i o n  o f  b u s i n e s s  o p e r a t i o n s  a n d  
aims to realize effective corporate management by expediting decision making.
S u b a r u  e n s u r e s  p r o p e r  d e c i s i o n  m a k i n g  a n d  t h e  o v e r s i g h t  o f  c o r p o r a t e  
m a n a g e m e n t  a n d  t h e  e x e c u t i o n  o f  b u s i n e s s  o p e r a t i o n s  a s  w e l l  a s  e n h a n c i n g  
compliance and our risk management system through monitoring of our management 
and operations and advice provided by outside officers.
Subaru implements proper and timely disclosure of information in order to i m p r o v e  
the transparency of  management.

･

･

･

･

Our Basic Approach to Corporate Governance

Corporate Governance

https://www.subaru.co.jp/en/csr/pdf/governance_guideline_e.pdf
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W e  h a v e  a d o p t e d  a  B o a r d  o f  C o r p o r a t e  A u d i t o r s  s y s t e m ,  i n  w h i c h  B o a r d  o f  D i r e c t o r s  a n d  
t h e  B o a r d  o f  C o r p o r a t e  A u d i t o r s  p e r f o r m  d e c i s i o n  m a k i n g ,  o v e r s i g h t  a n d  a u d i t i n g  o f  t h e  
execution of  important business operations.
I n  o r d e r  t o  m a i n t a i n  d i v e r s i t y  a n d  b a l a n c e  i n  k n o w l e d g e ,  e x p e r i e n c e ,  a n d  a b i l i t y  f o r  t h e  
B o a r d  o f  D i r e c t o r s  t h a t  i s  r e q u i r e d  f o r  t h e  s u s t a i n a b l e  l o n g e v i t y  o f  t h e  c o m p a n y  
and improvement of  corporate value over the mid-  and long-term, several  outside directors 
h a v e  b e e n  s e l e c t e d  f o r  t h e  B o a r d  o f  D i r e c t o r s ,  t a k i n g  i n t o  c o n s i d e r a t i o n  t h e  e x p e r i e n c e ,  
insight,  and expertise of  corporate managers and experts.
I n  a d d i t i o n ,  i n t e r n a l  d i r e c t o r s  a r e  s e l e c t e d  b y  c o m p r e h e n s i v e l y  e v a l u a t i n g  a n d  j u d g i n g  
exper i e n c e ,  i n s i g h t ,  a n d  e x p e r t i s e  i n  l i g h t  o f  t h e  r e q u i r e m e n t s  f o r  d i r e c t o r s  d e r i v e d  f r o m  
t h e  corporate philosophy and management strategy.

Th e Board of  Dir ect o r s  co ns is t s  o f  15  directors  max imum, including both in  an d out  of  our  
company,  in accordance with the Articles of  Incorpration.
T h e  B o a r d  o f  D i r e c t o r s  i n  F Y 2 0 1 7  i s  c o m p o s e d  o f  e i g h t  d i r e c t o r s ,  t w o  o f  w h o m  a r e  h i g h l y  
i n d e p e n d e n t  o u t s i d e  d i r e c t o r s  t o  f u r t h e r  s t r e n g t h e n  g o v e r n a n c e .  T h e  c h a i r m a n  o f  t h e  
board is  concurrently served by President,  not by executive officers.

T h e  B o a r d  o f  A u d i t o r s  i s  c o m p o s e d  o f  f o u r  c o r p o r a t e  a u d i t o r s ,  t w o  o f  w h o m  a r e  o u t s i d e  
corporate auditors to provide objective oversight of  management.

W i t h  r e g a r d  t o  t h e  s y s t e m  f o r  t h e  e x e c u t i o n  o f  b u s i n e s s  o p e r a t i o n s ,  i m p o r t a n t  i s s u e s  
t h a t  r e q u i r e  c o n s u l t a t i o n  w i t h  t h e  B o a r d  o f  D i r e c t o r s  a r e  t h o r o u g h l y  d i s c u s s e d  a t  t h e  
E x e c u t i v e  M a n a g e m e n t  B o a r d  M e e t i n g ,  w h i c h  d e l i b e r a t e s  o n  c o m p a n y - w i d e  m a n a g e m e n t  
strategy and the execution of key business operations. In addition to employing an executive 
officer system, we have placed the Automotive Business at  the core and have introduced an 
i n - h o u s e  c o m p a n y  s y s t e m  f o r  t h e  A e r o s p a c e  b u s i n e s s  d i v i s i o n  w i t h  t h e  a i m  o f  c l a r i f y i n g  
responsibil ity  and speeding up execution of  business operations.

Along with expanding the scope of management, we are striving to strengthen the functionality 
of  the board of  directors  with the aim of  improving oversight  and speeding up execution of  
business  operations by separating management and execution of  business  operations,  and 
to strengthen global  business management and industr ial  monitoring functional ity  related 
to management overall  by newly establishing a business management headquarters,  a Chief  
Quality Officer (CQO), a Chief Technology Officer (CTO), and a Chief Information Officer (CIO).

C o m p a n y  O r g a n i z a t i o n a l  B o d i e s
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In order for them to fulfill their responsibilities, study groups are held for directors and auditors 
s o  t h a t  t h e y  c a n  c o n t i n u a l l y  p r o v i d e  t h e  i n f o r m a t i o n  a n d  k n o w l e d g e  r e l a t e d  t o  i n d u s t r i a l  
activities that are required to give oversight to management.  In addition, in order to provide 
information continuously to the external directors on our management philosophy, corporate 
culture, and management environment, opportunities are provided for plant tours and business 
reports from the executive departments and an environment to encourage sharing of information 
and the exchanging of  ideas among executives has been established.

※ F o r  n e w l y  a p p o i n t e d  d i r e c t o r s  i n  e a c h  p e r i o d ,  a t t e n d a n c e  w a s  c a l c u l a t e d  f o r  B o a r d  o f  D i r e c t o r s ’  
M e e t i n g s  held after  taking office.

Attendance at Board of Directors’  Meetings (last five years)

R e c e i v e  p r i o r  a p p r o v a l  f r o m  t h e  B o a r d  o f  D i r e c t o r s  w h e n  t h e r e  i s  a  r i s k  o f  a  t r a n s a c t i o n  
that has a conflict  of  interest.
R e p o r t i n g  o n  t h e  s t a t u s  o f  c o n c u r r e n t  p o s i t i o n s  o f  e a c h  d i r e c t o r  i n  t h e  p r e v i o u s  fi s c a l  
y e a r  a t  t h e  a n n u a l  B o a r d  o f  D i r e c t o r s ’  M e e t i n g  i n  A p r i l  ( r e p o r t i n g  i l l e g a l  t r a n s a c t i o n s  o r  
that there were no concurrent obligations that interfere with duties).

･

･

[Prevention of Conflicts of Interest by Members of the Board of Directors]



Bu
si

ne
ss

 o
pe

ra
ti

on
s 

ex
ec

ut
io

n 
fu

nc
ti

on

Plan proposal 
reports, etc.

Policy instructions 
Approval of plans, etc.

Instructions and oversightAuditing

Reporting

Reporting

Auditing

Collaboration

Executive 
Meeting

Executive 
Meeting

Executive 
Meeting

Group companies

Industrial Products Division

Aerospace Company

Automobiles Division

Shared Corporate Operation 
Departments at HQ

Co
rp

or
at

e 
Vi

ce
 P

re
si

de
nt

s

submission and 
reporting of 
important matters

Executive 
Management 

Board Meeting

Internal Audit 
Department

(Audit Department)

D
ec

is
io

n 
m

ak
in

g 
an

d 
ov

er
si

gh
t F

un
ct

io
n

Executive Nomination Meeting and Executive 
Compensation Meeting composition 

Representative director, director in charge 
of Secretarial Office, outside directors

Executive Compensation 
Meeting

Executive 
Nomination Meeting

Election 
and 
dismissal

Outside director: 2

Directors: 6

Board of Directors: 8
Auditing

Outside corporate 
auditor: 2

Corporate auditor: 2

Board of Corporate 
Auditors: 4 information 

exchange 
with 

outside 
officers

Reporting

Collaboration

Reporting

Ac
co

un
ti

ng
 A

ud
it

or
s

Submission 
and 
reportingDecision making

Election and dismissalElection and dismissal
Election and 
dismissal

General Meeting of Shareholders

Reporting

Reporting

Chairperson of 
CSR Committee

Corporate Governance 
Planning Committee

Social Contribution 
Committee

Compliance 
Committee

Environment 
Committee

Central Safety and 
Health Committee

Quality Improvement 
Committee

CSR Committee
(Chair: President)

President

etc.

System of Corporate Governance

62 ＳＵＢＡＲＵ CORPORATION CSR REPORT 2017

In order to maintain fairness and transparency in the decision process for nominating directors, 
the Executives Appointment Committee reports  the names of  those proposed as candidates 
for Executives and Auditors and nominations for Executive Officers to the Board of Directors.

T h e  E x e c u t i v e s  A p p o i n t m e n t  C o m m i t t e e  i s  m a d e  u p  o f  t h e  P r e s i d e n t ,  t h e  D i r e c t o r  o f  t h e  
O ffi c e  o f  t h e  E x e c u t i v e  S e c r e t a r i a t ,  i n  a d d i t i o n  t o  E x t e r n a l  D i r e c t o r s ,  a n d  f o r  F Y 2 0 1 7 ,  t h e  
P r e s i d e n t  s e r v e d  a s  i t s  c h a i r m a n .  I n  a d d i t i o n ,  o n e  m e e t i n g  w a s  h e l d  i n  F Y 2 0 1 7  a n d  m a d e  
r e c o m m e n d a t i o n s  f o c u s e d  p r i m a r i l y  o n  t h e  s t r u c t u r e  o f  e x e c u t i v e s ,  p e r s o n n e l ,  a n d  t h e  
roles for  each,  and on representative personnel  for  important subsidiaries.

Executives Appointment Committee
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We resolved our basic policy on the development of a system to ensure that the execution of 
the duties of the directors complies with laws and regulations and the Articles of Incorporation 
a s  w e l l  a s  t o  t h e  d e v e l o p m e n t  o f  n e c e s s a r y  s y s t e m s  t o  e n s u r e  p r o p e r  o p e r a t i o n  o f  a  s t o c k  
company,  at  a  meeting of  the Board of  Directors in Apri l  2015.

D e v e l o p m e n t  o f  I n t e r n a l  C o n t r o l  S y s t e m

※ROE：Return On Equity

T h e  E x e c u t i v e  C o m p e n s a t i o n  C o m m i t t e e  s e t  c o m p e n s a t i o n  b y  c o n s i d e r i n g  c o m p e n s a t i o n  
standards of other corporations that are suitable for comparison, compensation of employees 
a t  S u b a r u ,  a n d  s o c i a l  c o n d i t i o n s .  T h e  C o u n c i l  i s  m a d e  u p  o f  t h e  P r e s i d e n t ,  t h e  D i r e c t o r  o f  
the Office of  the Executive Secretariat,  and External  Directors,  and for FY2017,  the President 
served as its  chairman.

T h e  c o u n c i l  m e t  f o u r  t i m e s  i n  F Y 2 0 1 7  a n d  p e r f o r m a n c e - b a s e d  c o m p e n s a t i o n  f o r  d i r e c t o r s  
(excluding external  directors)  and executive officers  was determined based on evaluations.  
I n  a d d i t i o n ,  a s  p a r t  o f  a  r e v i e w  o f  t h e  e x e c u t i v e  c o m p e n s a t i o n  s y s t e m ,  a  s t o c k  t r a n s f e r  
c o m p e n s a t i o n  s y s t e m  w i t h  a  t r a n s f e r  r e s t r i c t i o n  w a s  d e s i g n e d  a n d  p r o p o s e d  t o  t h e  B o a r d  
of  Directors.

Total compensation for directors was resolved to be no more than 1.2 billion yen (of which 200 
mill ion was earmarked for external  directors)  per year at  the 85th Ordinary General  Meeting 
of  Shareholders held on June 28,  2016.  Within this  framework,  the Executive Compensation 
C o u n c i l  d e l i b e r a t e d  a n d  t h e  B o a r d  o f  D i r e c t o r s  r e s o l v e d  t h a t  t h e  f o l l o w i n g  b e  p a i d :  ( 1 )  
basic compensation (fixed portion amount based on position held and taking into consideration 
the business environment, etc.); (2) short-term performance based compensation (performance 
based portion based on consolidated ordinary income results  and taking into consideration 
ROE※, capital adequacy ratio improvement, human resources development, business environment, 
etc.);  and (3) long-term incentives (compensation for granting shares with transfer restriction 
t o  p r o v i d e  i n c e n t i v e  f o r  s u s t a i n e d  i m p r o v e m e n t  o f  c o r p o r a t e  v a l u e ) .  N o t e  t h a t  s t a n d a r d s  
f o r  e a c h  i t e m  w e r e  s e t  a c c o r d i n g  t o  c o r p o r a t e  r e s p o n s i b i l i t i e s  a n d  d i ff e r e n t i a t e d  b e t w e e n  
internal and external status by using survey data from external expert institutions. In addition, 
t h e  t o t a l  f o r  ( 3 )  h a s  a n  u p p e r  l i m i t  o f  2 0 0  m i l l i o n  y e n  p e r  y e a r .  E x t e r n a l  d i r e c t o r s  d o  n o t  
qualify  for  (2)  or  (3).

Executive Compensation Committee
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A t  o u r  c o m p a n y ,  t h e  C o r p o r a t e  P l a n n i n g  D e p a r t m e n t ,  w h i c h  p l a y s  a  c e n t r a l  r o l e  i n  t h e  
common functions of  each business,  and other  company-wide shared corporate operations 
d e p a r t m e n t s  m a i n t a i n  c l o s e  l i n k s  w i t h  e a c h  d e p a r t m e n t  a n d  c o m p a n y  t o  e n h a n c e  r i s k  
management.
In  addit ion,  the Audit  Department  performs planned audits  of  each department  and Group 
company. We have also created and operate a system and organization to ensure compliance, 
which is  the foundation of  r isk management,  in  order to assist  with the development of  the 
internal  control  system.

We have establ ished the Compliance Committee which del iberates,  discusses,  determines,  
e x c h a n g e s  i n f o r m a t i o n ,  a n d  l i a i s e s  o n  i m p o r t a n t  c o m p l i a n c e  i s s u e s  t o  p r o m o t e  t h e  
implementation of  company-wide compliance.

We have assigned a compliance officer and compliance staff for each department and company 
to organize a  system that  meticulously  implements compliance at  each workplace.  We also 
systematically provide education and training for officers and employees on a routine basis as 
w e l l  as  ra is ing  a wa r e ne s s  a bout  com pliance through such means as  in-house publ i cat i on s  
as necessary.

Furthermore,  in  order  to  promote the implementat ion of  compliance in  the Subaru Group,  
we conduct  education and training and provide information through in-house publications 
for  Group companies in  addit ion to rais ing the effectiveness of  these activit ies  through the 
participation of Group companies in the Subaru internal reporting system (Compliance Hotline.)

S t a t u s  o f  D e v e l o p m e n t  o f  R i s k  M a n a g e m e n t  S y s t e m
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An evaluation of the internal control system related to financial reporting in connection with 
the internal control reporting system based on Japan’s Financial Instruments and Exchange Act 
is  conducted using the final  date of  the fiscal  year  of  the consol idated financial  statements 
as  the reference date.  The evaluation conforms to  the standards for  evaluation of  internal  
control related to financial reporting that are generally accepted to be fair and reasonable.

The President & Chief  Executive Officer (CEO) and the Chief  Financial  Officer (CFO) evaluated 
the status of the development of the internal control system related to financial  reporting as 
of March 31, 2017 and affirmed that it  has been established properly and functions effectively 
and issued an internal control report audited by the Accounting Auditors to that effect.

E v a l u a t i o n  o f  I n t e r n a l  C o n t r o l  S y s t e m  f o r  
F i n a n c i a l  R e p o r t i n g

O u r  s t a n d i n g  c o r p o r a t e  a u d i t o r s  ( i n c l u d i n g  t h e  s t a n d i n g  o u t s i d e  c o r p o r a t e  a u d i t o r s ) ,  
a t t e n d  m e e t i n g s  o f  t h e  B o a r d  o f  D i r e c t o r s  a n d  o t h e r  i m p o r t a n t  m e e t i n g s ,  v i s i t  w o r k  s i t e s ,  
investigate s u b s i d i a r i e s ,  h e a r  o p i n i o n s  f r o m  t h e  i n t e r n a l  a u d i t  d e p a r t m e n t ,  a n d  a u d i t  t h e  
e x e c u t i o n  o f  d u t i e s  b y  t h e  d i r e c t o r s  a n d  o t h e r s  b a s e d  o n  t h e  a u d i t  p o l i c y  a n d  a u d i t  p l a n  
establ ished by the Board of Corporate Auditors. The non-standing outside corporate auditors 
a t t e n d  m e e t i n g s  o f  t h e  B o a r d  o f  D i r e c t o r s  a n d  o t h e r  i m p o r t a n t  m e e t i n g s ,  h e a r  o p i n i o n s  
f r o m  t h e  i n t e r n a l  a u d i t  d e p a r t m e n t  a n d  t h e  s t a n d i n g  c o r p o r a t e  a u d i t o r s ,  a n d  a u d i t  t h e  
e x e c u t i o n  o f  d u t i e s  b y  t h e  d i r e c t o r s  a n d  o t h e r s  b a s e d  o n  t h e  a u d i t  p o l i c y  a n d  a u d i t  p l a n  
established by the Board of  Corporate Auditors.

We have established the Audit Department as an internal auditing organization to implement 
planned audits of  the execution of  business operations in each in-house department as well  
as Group companies inside and outside Japan. At the beginning of the fiscal year, the department 
coordinates i ts  internal  audit  plan for  the fiscal  year  with the Board of  Corporate Auditors’  
p o l i c y  i n  a d v a n c e .  T h e  A u d i t  D e p a r t m e n t  r e p o r t s  t h e  r e s u l t s  o f  a l l  i n t e r n a l  a u d i t s  t o  t h e  
corporate auditors and reports on the status of internal audit activities and exchanges opinions 
with them on a monthly basis to achieve collaboration. The Audit Department also endeavors 
to strengthen the auditing function in conjunction with audits  by the Accounting Auditor.

S t a t u s  o f  I n t e r n a l  A u d i t s  a n d  A u d i t i n g  b y  
C o r p o r a t e  A u d i t o r s
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Give first  priority  to people's  survival  
and physical  safety.
Minimize loss of stakeholder interests 
and corporate value.
Act always with honesty, fairness, and 
transparency,  even in an emergency.

1.

2.

3.

Emergency Response Policy
W i t h  t h e  g o a l  o f  m i n i m i z i n g  a n y  r e d u c t i o n  
o f  s e r v i c e  t o  c u s t o m e r s  a n d  p r e v e n t i n g  
l o s s  o f  m a r k e t  s h a r e  a n d  c o r p o r a t e  v a l u e ,  
we have created a BCP for each business unit 
to  maintain business  operations or  restore 
them as  quickly  as  possible  in  the event  of  
an emergency.
I n  F Y 2 0 1 7 ,  o u r  E m e r g e n c y  T a s k  F o r c e  h a s  
conducted for the first time an initial response 
t r a i n i n g  i n  c o o p e r a t i o n  b e t w e e n  o u r  H e a d  
Office and Tokyo Office assuming the occurrence 
of  large scale earthquake.  We wil l  continue 
the training and confirm and review our BCP 
to prepare. Should our resources (employees, 
physical assets, monetary assets) be affected 
b y  a n  e m e r g e n c y ,  w e  w i l l  l e v e r a g e  o u r  
remaining resources to minimize the shutdown 
of priority operations and restore all operations 
to their original state as quickly as possible.

Location-specific Business Continuity Plans (BCPs)

Our emergency response 
procedure manual  and crisis  
management (disaster  
prevention) guidelines 

We define risk as uncertain elements with the potential for negative 
impact on our business operations.  While there are many types 
of risk, we call  those risks that are particularly dangerous to our 
business operations and that we cannot handle through regular 
d e c i s i o n - m a k i n g  c h a n n e l s  “ c r i s i s - l e v e l  r i s k s ”  a n d  c a t e g o r i z e  
them as follows: natural disaster, accident, internal human factors, 
e x t e r n a l  h u m a n  f a c t o r s ,  s o c i a l  f a c t o r s  ( d o m e s t i c ,  o v e r s e a s ) ,  
and compliance.

We have created manuals for dealing with each type of emergency, 
w h i c h  d e l i n e a t e  w h a t  c o m m u n i c a t i o n  c h a n n e l s  a r e  t o  b e  u s e d  
o n c e  a  r i s k  i s  r e c o g n i z e d ,  h o w  t o  f o r m  c r i s i s  m a n a g e m e n t  
headquarters, and other methods to follow to respond optimally 
to the situation.

C r i s i s - l e v e l  R i s k s


