
Corporate Governance System

Strengthening Governance for 
Sustainable Growth in Corporate Value
A company seeks to achieve increases in corporate value 
over the medium-to-long term by pursuing aboveboard 
business activities with capital entrusted to it by 
shareholders. As an entity recognized in law, it is 
expected to contribute to society through business 
activities reflecting consideration of responsibilities to 
customers, shareholders, employees, suppliers, local 
communities, and all other stakeholders. Company 
managers must engage in business activities that 
effectively contribute to the company’s role in society; their 
actions must be in the interest of the company’s ongoing 

development and of accountability, to ultimately promote 
management transparency and the fulfillment of 
responsibilities to society. 

With these ideas as a conceptual foundation, the 
Company strives to maintain the support and trust of all of 
its stakeholders. Starting from our number one priority - 
underpinning and enhancing the AUTOBACS brand by 
perpetually offering goods and services that please 
customers, while also living up to our social responsibilities 
- we constantly strive to strengthen and improve our 
corporate governance. 

Corporate Governance Key Points

Separation of Execution and 
Supervisory Functions
Adoption of an Executive Officer System to 
Clarify Management Responsibility

Strengthening the Supervisory Function
Actively Appointing Outside Directors and Audit and Supervisory Board Members

Securing Transparency and Objectivity in Appointments 
and Remuneration
Establishment of the Corporate Governance Committee as a Consultative 
Body for the Board of Directors

Consists of all outside directors, 

plus the representative director.

Chair is a outside director.

Protecting Returns to 
General Shareholders
Selection of Only Qualified Independent Individuals 
as Outside Directors and Audit and 
Supervisory Board Members

Swift and Proper Decision-Making 
and Consensus Formulation
Proper Sharing and Discussion of Information 
among Directors and Officers

•Outside directors: 2 out of 10 total directors
•Establishment of the Nomination Advisory Committee 
   (Integrated into the Corporate Governance Committee in April 2010)

FY ended 
March 2006

•Outside directors: 3 out of 8 total directors
•Revision of the Management Philosophy
•Formulation of the Outside Director and Audit and Supervisory 
  Board Member Requirements

•Outside Audit and Supervisory Board members: 3 out of 4 
  total members

FY ended 
March 2011

FY ended 
March 2012

•Establishment of the position of Senior Independent Director
•Establishment of the Independent Executive Liaison Group
•Establishment of the Director Evaluation Committee

FY ended 
March 2016

•Outside directors: 4 out of 9 total directors
•Outside Audit and Supervisory Board members: 
  3 out of 5 total members
•Establishment of the Corporate Governance Committee
•Establishment of the Risk Management Committee
•Establishment of the Executive Committee, and other types of 
  committees, to strengthen the business execution framework

FY ended 
March 2009

•Formulation of the Corporate Governance PolicyFY ended 
March 2010

To maintain and enhance the supervisory function of directors, an 
executive officer system has been adopted to separate business 
execution and supervisory functions.

Having a Board of Directors with more than 30% of its members from outside the Company strengthens 
the oversight function and secures transparency and objectivity in decision-making.

The Corporate Governance Committee promotes management transparency and objectivity by acting as 
a consultative body to the Board of Directors on matters concerning the appointment and remuneration 
of directors and senior executive officers.

By selecting only individuals who meet the requirements for 
“Independent Directors/Auditors,” as that term is used by the Japan 
Exchange Group, to serve as outside directors and Audit and 
Supervisory Board members, we are not only ensuring the 
independence of outside directors and outside Audit and Supervisory 
Board members but also protecting returns to general shareholders.

To enable swift and proper discussion and decision-making by the 
Board of Directors, the various committees comprised of officers 
provide the Board of Directors with appropriate information on 
management issues and business performance.

(as of June 27, 2017)

Recent History to Strengthen Corporate Governance

33.3%

Percentage of Outside Directors 
among Board Members

(3 of 9 directors)
75%

Percentage of Outside Members 
among Audit and Supervisory 

Board Members

(3 of 4 members)
75%

Percentage of outside directors 
among Corporate Governance 

Committee Members

(3 of 4 members)

The Company has adopted the “Company with an Audit and 
Supervisory Board” organizational format (as defined under Japan’s 
Companies Act), which features redundant management oversight in 
the form of business activity supervision by the Board of Directors and 
audits by Audit and Supervisory Board members.

As of June 27, 2017, the Company, with three outside directors 
on its nine-member Board of Directors, is considered to have a Board 
of Directors in which outsiders play a central role. Given that the 
Company has also established a Corporate Governance Committee 
consisting of all of the outside directors and the representative director, 
the Company’s corporate governance system is a hybrid combining 
the features of a Company with an Audit and Supervisory Board and a 
“Company with Committees” (as defined under Japanese law).

Management and Business Execution Framework
1) Board of Directors
Chaired by the representative director, the Board of Directors consists 
of nine members (6 who are also officers, and 3 outside directors) and, 
in principle, meets once a month. The Board of Directors makes 
decisions on matters specified in laws and regulations or in the articles 
of incorporation, and important matters concerning the Company’s 
business activities. It also receives reports on such matters as required. 
To strengthen the oversight function, efforts are made to maintain a 
Board of Directors with outside directors comprising over 30% of 
sitting directors. In addition, to protect returns to general shareholders, 
independence is stressed in selecting outside directors. Efforts are 
made to ensure the best possible decisions are made to increase 
corporate value over the medium-to-long term.
2) Executive Committee
The Executive Committee, which is chaired by the chief executive 
officer and comprised of senior executive officers, meets, in principle, 
once a month. The executive committee discusses inherent risks, 
possible responses, and other aspects of matters scheduled to be 
taken up by the Board of Directors and reports on these discussions 
and their results to the Board. It also develops companywide policies 
and plans. Outside directors and Audit and Supervisory Board 
members, acting as observers, attend meetings of the Executive 
Committee and express their opinions as necessary.
3) Other Committees
Committees with memberships including officers with differing 
responsibilities and representatives of various business segments are 
established to discuss policies and management matters affecting the 
entire company; confirm business performance and progress in 

implementing the medium-term business plan; and confirm 
implementation progress, analyze, and make recommendations 
regarding strategies concerning particular operations. In principle, such 
committees meet one or two times a month.

Consultative Bodies
1) Corporate Governance Committee
The Corporate Governance Committee is chaired by an outside 
director and consists of outside directors and the representative 
director. In principle, it meets once a month to discuss candidates for 
director, statutory auditor, and senior executive officer positions, the 
remuneration system for directors and officers, and other 
governance-related matters. The committee submits its findings and 
recommendations on these matters to the Board of Directors.
2) Risk Management Committee
With the representative director as its chair, the Risk Management 
Committee is comprised of directors with officer responsibilities and 
officers responsible for internal control functions. In principle, the 
committee meets once a year to set a direction that will promote 
efficient, proper pursuit of risk management.

Auditing System
1) Internal Audits
A staff of nine auditors evaluates the internal control system and 
continuously performs audits to determine whether the business activities 
of the Company and its subsidiaries are in compliance with the law and 
regulations, and internal rules and manuals. Assessments and audit results 
are reported to the representative director, Audit and Supervisory Board 
members, and officers as appropriate, and corrective measures and 
guidance are provided to departments where deficiencies are identified.
2) Audits by Audit and Supervisory Board Members
The Audit and Supervisory Board consists of four members, three of 
whom are outside members. The Audit and Supervisory Board sets an 
audit direction and establishes an audit plan. Reports are received 
from each Audit and Supervisory Board member on the progress and 
results of their work, and from the Board of Directors and the 
independent auditor on the progress of activities they are pursuing. 
Detailed explanations are requested as needed. Each Audit and 
Supervisory Board member attends important meetings to monitor the 
performance of duties by directors and officers.
3) Independent Audits
The Company has engaged Deloitte Touche Tohmatsu LLC to perform 
independent audits.

Corporate Governance Framework
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