
GROUP MANAGEMENT

CORPORATE GOVERNANCE

2.  Characteristic Features of Our Corporate 
Governance Structure

Asahi Group Holdings, Ltd. is bolstering corporate governance 
with the goal of maintaining management soundness, transpar-
ency and efficiency. Specifically we have adopted a “company 
with corporate auditors” governance framework, under which we 
strengthen management oversight functions and preserve trans-
parency by appointing outside directors. The Company has also 
introduced a Corporate Officer System, designed to separate 
management duties from business execution, as well as boost 
management decision-making speed, and realize more efficient 
management overall.

1. Basic Policy
The Asahi Group recognizes all our stakeholders as “customers” 
who provide us with support, starting with the consumers of our 
products and also including shareholders, investors, suppliers, 
employees and local communities. We also recognize the impor-
tance of communicating with all our stakeholders, and of thinking 
and acting in harmony with them.

To ensure our corporate activities meet the expectations of all 
these stakeholders, and to quickly adapt to an ever-evolving 
business environment, we have identified enhancing corporate 
governance as a priority for management. We are therefore 
striving to strengthen Group management, reinforce our relation-
ship of trust with society and enhance our social responsibility 
and management transparency.

Chairman and
Representative 

Director

Internal Regulations
(Including Basic Principles for Internal Control System and Asahi Group’s Corporate Ethics Rules)

President and
Representative 

Director

Board of
Auditors

Audit 
Section

Board of Directors

Corporate Strategy Board

Alcohol 
Beverages

Soft Drinks

Food

Overseas 

Group Companies

General Meeting of Shareholders

Appointment/
Dismissal

Governance/
Surveillance

Appointment/Dismissal/
Supervision

Cooperation

Cooperation

Cooperation

Audit

Advise/Respond

Advise/
Respond

Advise/
Respond

Advise/Respond

Nomination 
Committee

Information 
Disclosure

Risk 
Management

Committees

Appointment/
Dismissal

Appointment/
Dismissal

Ind
ep

end
ent A

ud
itor

Internal Audit

Audit

Audit

Audit

Compensation 
Committee

CORPORATE GOVERNANCE STRUCTURE

40 Asahi Group Holdings, Ltd.



Move to a Pure Holding Company Structure
The Company moved to a pure holding company structure on 
July 1, 2011. This move is enhancing Group governance functions, 
developing manufacturing skills across the entire Group, and 
strengthening management infrastructure by integrating common 
operations across the Group and by improving specialty service 
functions. It is also developing human resources capable of 
responding to diverse customers and businesses. In addition, the 
new structure allows the Company to make bold resource alloca-
tions to growth areas in Japan and overseas, enabling the Group 
to grow more quickly.

Board of Directors
The Board of Directors consists of 11 directors, including 3 out-
side directors (as of March 26, 2013). Outside directors are 
chosen from a pool of exceptional external candidates who 
qualify as independent directors as defined by the rules of the 
Tokyo Stock Exchange and other bodies. Outside directors have 
varied career backgrounds, with some having served as corpo-
rate executives, educators, and economic policy experts prior to 
their appointments. The wealth of experience and keen insight 
of our current outside directors are reflected in the continued 
transparency of the Board’s decision-making processes and 
management oversight.

In 2012, the Board of Directors held 10 regular meetings, with 
outside directors Ms. Mariko Bando, Mr. Naoki Tanaka and Mr. 
Ichiro Ito attending 10, 9 and 8 meetings, respectively.

Nomination and Compensation Committees
Complete fairness and transparency in the appointment and 
compensation of senior officers are achieved by the Nomina-
tion Committee and the Compensation Committee, which 
serve as advisory bodies to the Board of Directors. Outside 

directors are present among the directors that comprise the 
membership of each committee.

The Nomination Committee consists of a total of four officers, 
of whom two are Company-employed directors and two are 
outside directors. The committee is chaired by a Company-
employed director, and is responsible for recommending candi-
dates for director, corporate officer or corporate auditor to the 
Board of Directors. The committee met once in 2012, mainly to 
make proposals for corporate officer personnel.

The Compensation Committee is also comprised of four offi-
cers, of whom two are Company-employed directors and two are 
outside directors. The committee is chaired by an outside direc-
tor, and is responsible for making resolutions as agenda items 
regarding compensation systems and packages for directors and 
corporate officers for the Board of Directors. The committee met 
three times in 2012, and mainly forwarded proposals regarding 
the amount of bonuses for senior officers.

Board of Auditors
The Board of Auditors is responsible for supervising and auditing 
the management of the Company and the performance of duties 
by directors. The Board of Auditors consists of five auditors, 
including three outside corporate auditors. Selected from a pool 
of exceptional candidates who qualify as independent auditors, 
the experience and insight gained from the varying backgrounds 
of the outside corporate auditors, a former top executive, a 
lawyer and a university professor, are evident as they audit the 
management of Asahi Group Holdings from multiple perspec-
tives. In 2012, the Board of Auditors held eight meetings, with 
outside corporate auditors Mr. Takahide Sakurai and Mr. Tadashi 
Ishizaki attending 8, and Mr. Naoto Nakamura attending 6 meet-
ings, respectively.

Comments from an Outsider Director

Protecting the global environment has become a theme that encapsulates the elements affecting 
our wellbeing, like the very air and water we each breathe and drink. Meanwhile, businesses are 
being called to address the demands of developing countries from more people seeking to live in 
dignity. This so-called base of the pyramid (BOP) model has given rise to new global management 
challenges in how to combine business resources.

For the Asahi Group, this will entail building a new supply chain globally, while honing the brand 
names our predecessors helped develop.

In some management circles, globalization has been brushed aside as a corollary outcome in the 
choice of M&A partners. But from our Group’s perspective, the issue of finding the right global com-
bination of management talent, products and services has never been more important in sharpening 
our appeal to the top of the pyramid (TOP) without losing sight of the BOP.

To this end, we will look to our brand names as benchmarks in confirming the Asahi Group’s 
founding principles, and cultivate them to bear fruit as we globalize.

Naoki Tanaka
Outsider Director
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3. Corporate Officer System
Introduction of a Corporate Officer System
Asahi Group Holdings has introduced a Corporate Officer System 
to ensure timely execution of operations and clarify responsibili-
ties and authority. Corporate officers are granted the authority by 
the Board of Directors to execute operations and are responsible 
for the timely execution of operations. Meanwhile, directors are 
entrusted with the mission of formulating Group management 
strategies and making key decisions on Group management for 
strengthening and developing the Group, in addition to supervis-
ing the execution of operations.

Corporate Strategy Board
The Corporate Strategy Board holds high-level meetings to fulfill 
its responsibility of quickly executing decisions made by the 
Board of Directors. The Corporate Strategy Board deliberates 
matters pertaining to the direction of the entire Group. The Cor-
porate Strategy Board is chaired by the president and representa-
tive director. Its meetings maintain the accountability of directors 
for the entire Group and the responsibility of the president and 
representative director and corporate officers for the operating 
companies, thereby clarifying responsibilities and accelerating 
decision-making. To maximize operational efficiency, at each 
meeting, progress is controlled and assessed based on an objec-
tive and rational management index. In order to ensure the legal-
ity of the decision-making process employed for major issues and 
to further enhance compliance management, each meeting is 
attended by at least one standing corporate auditor.

In 2012, as the third year of Medium-Term Management Plan 
2012, the themes deliberated at the meetings were growth strat-
egies for completing the medium-term plan, including capital 
and business alliances overseas, the management structure and 
human resources development following the transition to a 
holding company system, profit structure reform, Group policy 
and business plans for 2013, and the topics for the next Medium-
Term Management Plan.

Internal Audits and Accounting Audits
To enable corporate auditors to efficiently conduct their auditing 
duties, Asahi Group Holdings assigns three full-time staff to 
attend to the needs of the Board of Auditors, enabling auditors’ 
full attendance at important meetings and facilitating the review 
of authorized documents at all times.

With respect to internal audits, the Group has established an 
internal audit organization comprising eight people at Asahi Group 
Holdings, Ltd., five people at Asahi Breweries, Ltd., six people at 
Asahi Soft Drinks Co., Ltd., and four people at Calpis Co., Ltd. as 
internal auditing departments. These cooperate with each other to 
conduct audits based on Group-wide auditing policies to ensure 
proper and effective business execution across the entire Group. In 
addition to reports individually filed with each audit, twice a year, 

general reviews of the audits are submitted to the Corporate 
 Strategy Board to be used as the basis for new policies.

The corporate auditors, Audit Section and independent auditor 
work in concert by exchanging information through briefings and by 
transmitting copies of auditing reports periodically, and as needed. 
In 2012, the Board of Auditors held five briefings with the indepen-
dent auditor and three briefings with the Audit Section, respectively. 
The Audit Section held four meetings with the independent auditor.

4.  Compensation for Directors and  Corporate 
Auditors, and Independent Auditor

Resolutions regarding compensation for senior officers become 
agenda items for the Board of Directors following deliberations 
that take into account the compensation systems and packages 
for directors and corporate officers proposed by the Compensa-
tion Committee. In 2012, fixed salaries (basic compensation) 
comprised around 80% of compensation for directors, with the 
performance-based portion roughly accounting for another 20%. 
(Note: 100% of performance-based compensation was short 
term, none was long term). For corporate auditors, basic com-
pensation consisted entirely of fixed salaries (monthly compensa-
tion), reflecting the abolishment of the Company’s system of 
benefits from April 2009. (Refer below.)

Compensation for Directors and Corporate Auditors 
(2012)

(¥ million) Basic Compensation Bonus Total

Company-employed Directors (Total: 9) 306.2 94.3 400.5

Outside Directors (Total: 3) 31.2 11.1 42.3

Standing Corporate Auditors (Total: 3) 63.6 — 63.6

Outside Corporate Auditors (Total: 3) 32.4 — 32.4

The Company decided at a meeting of the Board of Directors 
held on February 6, 2007, to abolish the system of retirement 
benefits for directors and auditors and to include the relevant 
amount in their annual salaries. Retirement benefits were tradition-
ally paid as compensation to directors and corporate auditors at a 
future date, and the decision to include compensation equivalent 
to retirement benefits in the annual salary was made in response 
to the adoption of a one-year term of office. At the same February 
6 meeting, the Board of Directors also decided to make no new 
allotments to the stock option system that had been implemented 
as part of the compensation system for directors, corporate audi-
tors and corporate officers, on the grounds that even if they were 
able to execute their rights under insider trading regulations, it 
might be difficult legally to sell the rights immediately afterward, 
so that their function as an incentive was not sustainable.

Independent Auditor Compensation
In 2012, audit fees and other compensation payable to the inde-
pendent auditor amounted to ¥126 million for an attestation 
agreement and ¥233 million in other compensation.
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5. Internal Control System
Development of Internal Control System Based on 
the Companies Act
Following the transition to the holding company system in 2011, 
we newly established Basic Principles for Asahi Group Holdings 
that carry on the philosophy of the Basic Principles for Establish-
ing an Internal Control System established by Asahi Breweries in 
2006. In drafting these Basic Principles, we analyzed and evalu-
ated the current system at the Company and the Asahi Group to 
determine the proper course of action. Based on these Basic 
Principles, we are presently developing an internal control system 
that will encompass the entire Asahi Group. With respect to both 
risk management and compliance, we are establishing internal 
rules that reflect the system and Basic Principles as we conduct 
control activities (see p. 44 for more details). All major Group 
companies, specifically Asahi Breweries, Ltd., Asahi Soft Drinks 
Co., Ltd., Asahi Food & Healthcare Co., Ltd., and Wakodo Co., 
Ltd. have also drafted their own basic principles in this area.

Going forward, we anticipate that business growth will trigger 
expansion in both the number of Group companies and the 
regions where we operate. This growth notwithstanding, we are 
committed to extensively embedding our internal control system 
throughout the entire Group. At the same time, we will constantly 
strive to remain aware of regulatory reforms and social trends in 
each business and operating region, responding proactively to 
any changes that emerge.

Response to the Financial Instruments and Exchange 
Act (Japanese SOX Act)
In response to the Japanese SOX Act, Asahi Group Holdings has 
put an evaluation and reporting framework in place that includes 
a set of guidelines, “Basic Regulations for Evaluation and Report-
ing of Internal Control for Financial Reporting,” and the establish-
ment of the Internal Control Evaluation Office as an organization 
to conduct independent evaluation of managers.

Based on evaluation results for 2012, the Company has deter-
mined that, as of December 31, 2012, it has an effective internal 
control system with respect to financial reporting. This assessment 
was corroborated by an audit of the internal control system per-
formed by the outside corporate auditors.

6.  Abolishment of Takeover Defense Measures
At a meeting held on February 8, 2010, the Board of Directors of 
the Company (then “Asahi Breweries, Ltd.”) passed a resolution 
on countermeasures against the large-scale purchase of its shares 
(“takeover defense measures”). Subsequently, with the approval 
of shareholders at the Company’s 86th Annual Shareholders’ 
Meeting held on March 26, 2010, the period of the takeover 
defense measures was extended. The takeover defense measures 
would remain effective until the close of the Company’s 89th 
Annual Shareholders’ Meeting to be held in 2013. However, at a 

meeting held on February 13, 2013, the Board of Directors of the 
Company passed a resolution to abolish the takeover defense 
measures and not extend them.

The Company has made proactive efforts to implement Group 
global management. To this end, the Company transitioned to a 
pure holding company system in July 2011, while focusing on 
boosting profitability in existing businesses and developing a new 
growth portfolio under the Medium-Term Management Plan 
2012, which ran through 2012. Management believes that steady 
execution of the Long-Term Vision 2020 and the Medium-Term 
Management Plan 2015 is vital to further strengthening relation-
ships of trust between the Asahi Group and its stakeholders. In 
addition, management believes that this will also help to increase 
the Company’s corporate value while maintaining and enhancing 
the common interests of shareholders.

The Company has carefully considered the handling of the 
takeover defense measures, which will expire in 2013. In the 
process, the Company considered these measures from the 
standpoint of maintaining and enhancing corporate value and 
the common interests of shareholders, while referring to the 
opinions of the independent committee members, institutional 
investors in Japan and overseas, and other parties. As a result, 
management determined that the need for takeover defense 
measures at the Company has diminished compared with when 
they were first introduced. This is also true given that the Group 
is now working to achieve the Long-Term Vision 2020 and the 
Medium-Term Management Plan 2015, while making further 
efforts to improve corporate value by generating sustained 
earnings and returning profits to shareholders, among other 
measures. This decision also takes into account changes in the 
business environment surrounding the Group since the period 
when the takeover defense measures were introduced. Accord-
ingly, the Board of Directors has passed a resolution to abolish 
the takeover defense measures without extending them at the 
close of the 89th Annual Shareholders’ Meeting.

Going forward, the Group will continue to make concerted 
efforts to maintain and enhance corporate value and the common 
interests of shareholders over the medium and long term, regard-
less of whether or not the takeover defense measures are in place. 
Furthermore, even after the non-extension (abolishment) of the 
takeover defense measures, the Group will continue to seek nec-
essary and sufficient disclosure of information from any party 
attempting a large-scale purchase of its shares to ensure that 
shareholders can appropriately determine their stance on such a 
large-scale purchase of shares. At the same time, the Group will 
implement appropriate measures within the scope afforded by the 
Financial Instruments and Exchange Act, the Companies Act and 
other relevant laws and regulations, such as the disclosure of the 
opinion of the Board of Directors of the Company and the provi-
sion of enough time for the shareholders to consider any large-
scale purchase.
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