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Basic Policy

Asahi Group Holdings considers strengthening its corpo-

rate governance to be a top managerial priority for improv-

ing medium- to long-term corporate value by sharing 

Kando with all of its stakeholders, including shareholders 

and investors. For this reason, we endeavor to proactively 

strengthen Group management, enhance our trust-based 

relationship with society, and make Group companies 

more transparent.

 Under this policy, growth-oriented governance entail-

ing transparent, fair, timely, and decisive decision 

making is defi ned as indispensable for reinforcing man-

agement to enhance corporate value.

 Furthermore, the Company agrees with the core concept 

of Japan’s Corporate Governance Code, namely that ensur-

ing sustained growth and improving corporate value over 

the medium to long term will contribute to all stakeholders 

and, subsequently, to the development of the overall econ-

omy. On this basis, we will endeavor to implement mea-

sures to further enhance our corporate governance.

 In March 2018, the Company transitioned to a system in 

which the president and representative director serves 

concurrently as the chief executive offi cer (CEO) in order to 

separate the management supervision function from the 

operational execution function. In addition, we chose to 

have an additional Outside Audit & Supervisory Board 

Member join the Nomination Committee and Compensation 

Committee, sitting alongside the two Outside Directors 

already on these committees to make for a majority of 

Outside Offi cers. Furthermore, Outside Directors were 

appointed as the chairpersons of these committees as part 

of proactive governance reforms for enhancing the impartial-

ity, transparency, and effectiveness of the Board of Directors.

Characteristics of Our Corporate Governance System

As a company with an Audit & Supervisory Board, we audit 

the execution of duties by the Directors utilizing the Audit & 

Supervisory Board, of which a majority of the members are 

independent Outside Audit & Supervisory Board Members. 

These members are also designated as independent audi-

tors as stipulated by the Tokyo Stock Exchange. Independence 

and authority are granted to the Audit & Supervisory Board 

Members, who work together with the Standing Audit & 

Supervisory Board Members.

 In addition, the Nomination Committee and the 

Compensation Committee have been established voluntarily 

to act as advisory bodies to the Board of Directors and 

thereby facilitate highly effective monitoring of management.

 In regard to the composition of the Board of Directors, 

three or more Outside Directors have been selected from 

among corporate managers, experts, and other profession-

als in consideration of their experience, insight, and profes-

sional background. This approach is taken to ensure the 

overall balance of knowledge, experience, and ability as well 

as the diversity of the Board of Directors. Internal Directors 

WEB  Corporate Governance Guidelines

http://www.asahigroup-holdings.com/en/csr/gov/internal/pdf/170328_guidelines_en.pdf

Measures for Enhancing Corporate Governance

2000 ● Number of Directors was reduced from 40 to 10.
● Corporate Offi cer System was introduced.
● Nomination Committee and Compensation Committee 

were established.
● Number of Outside Directors was increased from one 

to three.
● Corporate Strategy Board was established.

2007 ● Terms of Directors were shortened to one year.
● Retirement bonus system for Directors and Audit & 

Supervisory Board Members was abolished.

2009 ● Risk Management Committee was established.

2011 ● The Company transitioned to a pure holding company 
structure.

2013 ● Takeover defense measures were abolished.

2015 ● Corporate Governance Guidelines were formulated.
● Evaluations of the effectiveness of the Board of 

Directors were commenced.

2017 ● Performance-Linked Stock Compensation Plan was 
introduced for internal Directors.

2018 ● Title of CEO was transferred from chairman and 
representative director to president and representative 
director to improve the effectiveness of management 
supervision from operational execution.

● Majority of Outside Offi cers were appointed as 
members of the Nomination Committee and 
Compensation Committee.

Corporate Governance Systems Focused On Transparency and Impartiality
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Reasons for the Selection of Independent Directors and Audit & Supervisory Board Members

Based on the Company’s Criteria for Independence of 

Outside Directors and Outside Audit & Supervisory Board 

Members, the Company has deemed that its Outside 

Directors and Outside Audit & Supervisory Board Members 

maintain suffi cient independence with no potential confl icts 

of interest occurring between them and general sharehold-

ers. Moreover, as they meet the requirements for 

independent directors and auditors as defi ned by the Tokyo 

Stock Exchange, the Company has reported them as inde-

pendent directors and auditors to said exchange.

 Information on the Criteria for Independence of Outside 

Directors and Outside Audit & Supervisory Board 

Members can be found in the Company’s Corporate 

Governance Guidelines.

are appointed after being comprehensively evaluated and 

judged with reference to the requirements for Directors, 

which are determined based on the Corporate Philosophy of 

the Asahi Group, Asahi Group’s Corporate Action Guidelines, 

and management strategies of the Company.

 In 2011, the Company transitioned to a pure holding 

company structure in order to clarify the authorities and 

responsibilities of operating companies and to allow for 

stronger and more functional Group governance.

 Authority for the management of Group companies is 

delegated based on the importance of the duties of the 

respective operating companies and in accordance with the 

Asahi Group’s Regulation of Authority. In addition, major 

domestic and overseas operating companies submit 

monthly reports on the status of operational execution, and 

management frameworks are in place with regard to matters 

requiring resolutions by the Board of Directors, among other 

considerations, in order to strengthen Group governance.

Reasons for the Selection of Outside Directors and Outside Audit & Supervisory Board Members

Name Reasons

Number of meetings attended

Board of 
Directors

Audit & Supervisory 
Board

Naoki Tanaka

Naoki Tanaka has abundant experience as a member of government councils and broad 
knowledge as a specialist deeply versed in domestic and international economic policy. 
Accordingly, the Board of Directors deems that he possesses capabilities appropriate for an 
independent Outside Director.

12/13 —

Tatsuro Kosaka

Tatsuro Kosaka has abundant experience and broad knowledge as a corporate manager 
gained primarily while serving as the Chief Operating Offi cer of a global corporation and 
from his involvement in various business reforms including the medium-term management 
plan. Accordingly, the Board of Directors deems that he possesses capabilities appropriate 
for an independent Outside Director.

13/13 —

Yasushi Shingai

Yasushi Shingai served as the Chief Financial Offi cer of a global corporation, and has 
abundant experience and broad knowledge as a corporate manager in Japan and overseas 
that include directing acquisitions of and integrations with foreign companies. Accordingly, 
the Board of Directors deems that he possesses capabilities appropriate for an independent 
Outside Director.

Appointed in March 2018

Katsutoshi Saito

Katsutoshi Saito has long served as an operating offi cer of global corporations and has 
abundant experience and broad knowledge. Accordingly, the Board of Directors deems that 
he possesses capabilities appropriate for an independent Outside Audit & Supervisory 
Board Member.

13/13 7/7

Yumiko Waseda

Yumiko Waseda has long served as an attorney at law and has abundant experience and 
expert knowledge related to corporate legal affairs. Accordingly, the Board of Directors 
deems that she possesses capabilities appropriate for an independent Outside Audit & 
Supervisory Board Member.

13/13 7/7

Yutaka Kawakami

Yutaka Kawakami has served as a certifi ed public accountant and has expert knowledge 
related to accounting and abundant auditing experience both in Japan and overseas. 
Accordingly, the Board of Directors deems that he possesses capabilities appropriate for an 
independent Outside Audit & Supervisory Board Member.

10/10 5/5

Notes: 1. The numbers of meetings attended for the Board of Directors and the Audit & Supervisory Board are for 2017.

 2. Yasushi Shingai was newly appointed as a director at the 94th Annual General Meeting of Shareholders held on March 27, 2018.

 3.  As Yutaka Kawakami was newly appointed as an Audit & Supervisory Board Member at the 93rd Annual General Meeting of Shareholders held on March 28, 

2017, the above number of Board of Directors’ and Audit & Supervisory Board meetings held that he could attend is different from other offi cers.
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Directors

2017 2018

Name
Nomination 
Committee

Compensation 
Committee

Name
Nomination 
Committee

Compensation 
Committee

Naoki Izumiya Naoki Izumiya

Akiyoshi Koji Akiyoshi Koji

Katsutoshi Takahashi Katsutoshi Takahashi

Yoshihide Okuda Yoshihide Okuda

Noboru Kagami Atsushi Katsuki

Kenji Hamada Noboru Kagami

Atsushi Katsuki Kenji Hamada

Mariko Bando ★ Naoki Tanaka ★

Naoki Tanaka ★ Tatsuro Kosaka ★

Tatsuro Kosaka ★ Yasushi Shingai ★

Audit & Supervisory Board Members

2017 2018

Name
Nomination 
Committee

Compensation 
Committee

Nomination 
Committee

Compensation 
Committee

Akira Muto

Tetsuo Tsunoda

Katsutoshi Saito ★

Yumiko Waseda ★

Yutaka Kawakami ★

Changes to Members of the Nomination Committee and the Compensation Committee

The Board of Directors is responsible for defi ning and implementing impor-

tant corporate strategies, such as the Long-Term Vision and the Medium-

Term Management Policy. The Board of Directors also provides effective 

support for management’s risk-taking by streamlining the internal control 

system and the other risk management systems. Regular meetings of the 

Board of Directors are held once a month, in principle, and special meetings 

are held as necessary. In 2017, the Board of Directors met 13 times and the 

rate of attendance by Outside Directors was 94.9%. In regard to the compo-

sition of the Board of Directors, Outside Directors are selected from among 

corporate managers, experts, and other professionals in consideration of 

their experience, insight, and professional background. This approach is 

taken to ensure an overall balance of knowledge, experience, and ability as 

well as the diversity of the Board of Directors. Internal Directors are 

appointed after being comprehensively evaluated and judged based on their 

experience, insight, and professional background with reference to the 

requirements for Directors, which are determined based on the Corporate 

Philosophy of the Asahi Group, Asahi Group’s Corporate Action Guidelines, 

and management strategies of the Company.

Directors and the Board of Directors

Internal Regulations

Auditing

Corporate Governance System Chart

General Meeting of Shareholders

Board of Directors

Representative 

Directors

Corporate Offi cers

ALCOHOL 

BEVERAGES

SOFT 

DRINKS

Corporate 

Strategy Board

Electing / 
Dismissing

Electing / 
Dismissing

Report

Report

Report

Report

Internal 

Auditing

Auditing

Auditing

Audit & Supervisory 

Board

Audit Section

Independent 

Accounting 

Auditor

13Meetings in 2017: 

By combining the information held by the Standing Audit & Supervisory 

Board Members and the high-level expertise of the Outside Audit & 

Supervisory Board Members, the Company’s system enables Audit & 

Supervisory Board Members to exercise their authority actively and 

assertively, making appropriate judgments and taking action from an 

independent and objective standpoint. In 2017, the Audit & Supervisory 

Board met 7 times and the rate of attendance by Outside Audit & Supervisory 

Board Members was 100%. The Standing Audit & Supervisory Board 

Members attend important meetings such as those of the Corporate Strategy 

Board, examine important documents for approval, and collect information 

from the Directors, the sections in charge of internal audits, and other 

divisions. They report the collected information to the Audit & Supervisory 

Board, where they discuss this information in order to conduct appropriate 

audits of the management of the Company. The Outside Audit & Supervisory 

Board Members are selected from among corporate managers, lawyers, and 

accounting experts possessing extensive experience and broad insight.

Audit & Supervisory Board Members 

and the Audit & Supervisory Board 7Meetings in 2017: 

Note:  ★ denotes Outside Directors / Outside Audit & Supervisory Board Members

 denotes committee chairpersons   denotes committee members
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Cooperation

Cooperation

Cooperation

Auditing
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Organizational structure

Company with 

an Audit & 

Supervisory Board

Number of Directors 10

of whom, number of 

independent Outside Directors
3

Term of offi ce for Directors 1 year

Number of Audit & Supervisory 

Board Members
5

of whom, number of 

independent Outside Audit & 

Supervisory Board Members

3

Independent accounting auditor KPMG AZSA LLC

Basic Information

The Nomination Committee discusses matters including succession plans for 

Directors, Audit & Supervisory Board Members, and corporate offi cers as 

well as the selection of candidates for these positions. The committee 

consists of two Outside Directors, one Outside Audit & Supervisory Board 

Member, and two internal Directors. The two Outside Directors on the 

committee select which one of them will serve as the chairperson. The 

committee met four times during 2017 and primarily discussed matters such 

as succession plans and the appointment of Directors, Audit & Supervisory 

Board Members, and corporate offi cers. The rate of attendance by commit-

tee members was 100%.

Nomination Committee

The Compensation Committee discusses matters pertaining to the remunera-

tion systems and amounts for Directors, Audit & Supervisory Board 

Members, and corporate offi cers. The committee consists of two Outside 

Directors, one Outside Audit & Supervisory Board Member, and two internal 

Directors. The two Outside Directors on the committee select which one of 

them will serve as the chairperson. The committee met three times during 

2017 and held discussions primarily in relation to matters such as the 

revision of the offi cers’ remuneration plans, the Performance-Linked Stock 

Compensation Plan, and offi cers’ bonuses. The rate of attendance by 

committee members was 100%.

Compensation Committee

The Corporate Strategy Board discusses important issues related to business 

operations from the perspectives of legality, objectiveness, and rationality. 

The board comprises internal Directors, corporate offi cers, and Standing 

Audit & Supervisory Board Members and is chaired by the president and 

representative director. The board met 50 times in 2017 and primarily 

discussed matters pertaining to the establishment of business strategies and 

operational execution at Group companies.

Corporate Strategy Board

OVERSEASFOOD

Nomination 

Committee

Compensation 

Committee

Information 

Disclosure

Risk 

Management

Proposal /
Report

Inquiry / 
Report

Inquiry / 
Report

Deliberation / 
Report

Inquiry / 
Report of important matters

Electing / 
Dismissing

Appointment / 
Dismissal / Supervision

Deliberation / 
Report

Delegation of authority / 
Supervision

Committees

4

3

50

18

4

Meetings in 2017: 

Meetings in 2017: 

Meetings in 2017: 

Meetings in 2017: 

Meetings in 2017: 

The Information Disclosure Committee manages and oversees the disclosure 

of corporate information in an integrated manner and carries out discussions 

from the perspective of unbiased, swift, and far-reaching information disclo-

sure. This committee is composed of internal Directors, excluding the 

chairman and representative director and the president and representative 

director, and corporate offi cers, and the Director in charge of public relations 

serves as the chairperson. The committee met 18 times in 2017. Meetings 

were used to analyze information details and determine the information to be 

disclosed as well as the content and means of disclosure while referencing 

the Timely Disclosure Rules of the Tokyo Stock Exchange.

Information Disclosure Committee

The Risk Management Committee discusses matters pertaining to overall risk 

management activity policies and major risk countermeasures. The commit-

tee consists of internal Directors and external lawyers, and the Director in 

charge of general and legal affairs serves as the chairperson. The committee 

met four times in 2017 to discuss periodic risk assessments and the imple-

mentation status of internal whistleblower systems.

Risk Management Committee

Chairperson

Internal Director Standing Audit & Supervisory Board Member

Outside Director Outside Audit & Supervisory Board Member
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Remuneration for Directors, Audit & Supervisory Board Members, and the Independent 

Accounting Auditor

Basic Policy

Remuneration for Directors and Audit & Supervisory Board 

Members is decided by resolution of the Board of Directors 

based on the following Basic Policy on Remuneration for 

Directors and Audit & Supervisory Board Members after 

discussion by the Compensation Committee.

● Remuneration is conducive to acquiring superior human resources.

● Remuneration is suitable for the magnitude of the roles and the 
scope of responsibilities for each executive position.

● Remuneration provides motivation for the Company’s corporate 
value enhancement and sustainable growth.

● Transparency and objectivity is assured with respect to the remu-
neration-setting procedures.

 Remuneration for Directors consists of basic remunera-

tion (monthly and fi xed), bonuses (annual and short-term 

performance-linked), and performance-linked stock com-

pensation (long-term performance-linked), forming a 

scheme that gives consideration to motivation to pursue the 

sustained enhancement of corporate performance and 

value. The level of each item is set according to the 

responsibilities of each Director and their status as internal 

or outside and by drawing on survey data from outside 

expert organizations.

 Basic remuneration is determined at the beginning of the 

term on the basis of position and extent of role, and 

bonuses are determined using profi t attributable to owners 

of parent as a benchmark in proportion to the level of 

achievement of targets, which are set at the beginning of 

each year. For performance-linked stock compensation, 

points are granted primarily according to the level of 

achievement of targets in terms of earnings per share 

(EPS), one of the performance benchmarks set in the 

Medium-Term Management Policy, and Company shares in 

the number equivalent to the cumulative number of these 

points will be allocated at the time of their retirement.

 The bonuses and performance-linked stock compensa-

tion shall only be paid to internal Directors. 

 Remuneration for Audit & Supervisory Board Members 

consists only of basic remuneration (monthly and fi xed) 

following the abolition of the bonus system in April 2009.

Independent Accounting Auditor Remuneration

In 2017, audit fees and remuneration and other amounts 

payable by the Company to the independent accounting 

auditor came to ¥262 million based on the attestation 

agreement, and the total amount of monetary and other 

remuneration payable by the Company and its subsidiaries 

to the independent accounting auditor came to ¥826 million.

Policy Regarding Cross-Shareholdings

It is the Company’s policies to refrain from holdings of 

shares when such holdings are deemed as neither contrib-

uting to the ongoing growth of the Company nor increasing 

its corporate value over the medium to long term. This 

policy has been adopted out of consideration for our goal of 

pursuing asset and capital effi ciency improvement that 

takes into consideration capital cost, one of the key priori-

ties of the Medium-Term Management Policy.

 Major cross-shareholdings are reviewed every year by the 

Board of Directors based on the aforementioned policy. 

Shareholdings that are deemed to have no meaningful 

rationale for justifying ownership are to be sold after engag-

ing in the requisite dialogue with the counterpart entity.

 The Company appropriately exercises the voting rights 

attached to the stocks it holds by comprehensively judging 

whether proposals contribute to the ongoing growth of the 

Company and to increases in its corporate value over the 

medium to long term, and whether they contribute to the 

common interests of the investee’s shareholders.

Remuneration for Directors and Audit & Supervisory Board Members (2017)

Basic remuneration Bonuses
Overall total

(Millions of yen)Number of 
people

Total
(Millions of yen)

Number of people
Total

(Millions of yen)

Directors
(of whom, Outside Directors)

11
(3)

379 
(46)

8
(—)

234 
(—)

613 
(46)

Audit & Supervisory Board Members
(of whom, Outside Audit & Supervisory Board Members)

6
(4)

106 
(36)

—
(—)

— 
(—)

106 
(36)

Note:  The fi gures above include amounts paid to Director Ryoichi Kitagawa and Audit & Supervisory Board Member Tadashi Ishizaki, who retired upon the expiration of their 

terms of offi ce at the conclusion of the 93rd Annual General Meeting of Shareholders held on March 28, 2017.

Corporate Governance Systems Focused On Transparency and Impartiality
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Evaluation of the Effectiveness of the Board of Directors

The Board of Directors analyzed and evaluated its effective-

ness in 2017 as part of the Company’s efforts to implement 

growth-oriented corporate governance that contributes to 

the practice of management for corporate value 

enhancement. An overview of the results and the initiatives 

to be implemented going forward is as follows. Please refer 

to the following website for details on the methods of analy-

sis and evaluation and evaluation items.

WEB  Analysis and Evaluation Regarding the Effectiveness of the Company’s Board of Directors in Fiscal 2017—Summary of Results

http://www.asahigroup-holdings.com/en/whoweare/governance/pdf/180402_board_of_directors_result_en.pdf

Overview of Results of Analysis and Evaluation

The response “performed without incident” accounted for a high proportion of the answers to several of the questions on 

the self-evaluation questionnaire. Moreover, Directors and Audit & Supervisory Board Members made suggestions for 

improving effectiveness in response to almost all questions.

 Specifi cally, there were shared concerns among Directors and Audit & Supervisory Board Members with regard to several 

areas, including succession plans; risk management; and environmental, social, and governance (ESG) issues.

 Turning to evaluation results pertaining to our response to issues recognized in 2016, a generally high evaluation was 

received with regard to the improvement measures implemented in relation to “devising means of improving discussions of 

the Board of Directors.” In addition, while further effort is required on the front end of risk management, the thorough 

discussions about governance at meetings of the Board of Directors received a high evaluation in responses associated with 

“promoting an approach to governance that addresses the matter of rapid globalization of the Company’s business.” In 

regard to “promoting initiatives for enhancing corporate social value and ESG initiatives,” discussions are held at meetings 

of the Board of Directors and offi cer meetings attended by all Directors and Audit & Supervisory Board Members. During 

the discussions, all Directors and Audit & Supervisory Board Members expressed a great deal of opinions that will be ben-

efi cial for increasing the Company’s social value and improving sustainability. The increased depth of the discussion brought 

to light this issue warranting further examination.

● Upon discussing the above results, the Board of Directors concluded that it was “effective overall” in 2017, as was the 

case in the previous year.

Initiatives Going Forward

After having held discussions based on the many suggestions submitted by Directors and Audit & Supervisory Board 

Members, the Board of Directors has decided to work to improve its effectiveness premised on awareness of the three 

points listed below.

i) Continuous improvement of the effectiveness of the Board of Directors 

In order to improve the Company’s governance system from a medium- to long-term perspective, the Board of 

Directors will encourage discussions at meetings regarding succession plans and further promote the advancement of 

global risk management practices that support appropriate risk-taking and of the internal control system.

ii) Promotion of discussion on corporate social value and ESG initiatives 

In regard to ESG initiatives for improving social value, the Board of Directors will promote further discussion to clarify 

the position in the Company’s value creation process and link these discussions to concrete initiatives.

iii) Cultivation of a corporate culture shared throughout the Group 

The Board of Directors will further promote the cultivation of a corporate culture shared throughout the entire Group in 

conjunction with the progress of globalization, primarily through ongoing discussion regarding topics such as overseas 

Group companies’ acceleration of initiatives to cultivate corporate culture and strengthening of the relationship with 

ESG initiatives.




