
Basic Policies of Internal Control 

 

(1)Systems to Ensure the Directors Compliance with Acts, Regulations and the Company’s 

Articles of Incorporation 
 

•  The Board of Directors shall supervise Directors in the implementation of their responsibilities, to ensure 

that they exercise the duty of care and duty of loyalty to the standard of good administrators. The Board is 

also charged with ensuring that all Directors’ activities are lawful.  

•  Audit & Supervisory Board Members, in accordance with the criteria and methodology established by the 

Audit & Supervisory Board, shall audit the business conduct of the Directors. 

•  The Company shall maintain a robust posture against antisocial forces that threaten the order and safety of 

civil society. The Company shall reinforce this commitment in its Code of Ethics. 

•  The Company shall form such organizations and develop such rules as necessary to ensure the maintenance 

of appropriate financial information, and prepare and release reliable financial statements. 

 

(2)Maintenance and Administration of Information Concerning the Business Conduct of 

Directors 
 

•  Documents and other forms of information on the business conduct of Directors shall be prepared, 

maintained and administered appropriately by establishing and operating necessary arrangement involving 

internal regulations. 

•  Confidential information including documents and other forms of information on the business conduct of 

Directors shall be handled appropriately by establishing and operating necessary arrangement involving 

internal regulations. 

•  The Company shall form such organizations and develop such rules as necessary to ensure timely and 

appropriate disclosure of significant company information. 

 

(3)Rules Relating to Risk Control against Loss 
 

•  The Company shall establish a Global Risk Compliance Management Committee as an organization 

carrying out deliberation on its risk management measures with CRCO (Chief Risk and Compliance Officer) 

assigned as a head for risk management of the Company, and shall establish a risk management supervising 

section for developing regulations concerning risk management of the Company and its subsidiaries, 

conducting risk assessment and structuring system for monitoring the risk management. 

•  Control of each serious risk factor shall be assigned to a specific section, which shall work to mitigate the 

risk factor for which it is responsible.  

•  The Company shall develop and operate internal regulations, etc. as necessary to ensure integrated control 

of individual departmental risk management activities. 

•  If a serious crisis arises, an Emergency Countermeasures Headquarters shall be established as provided in 

the internal regulations, etc., with the President and Chief Executive Officer as its head, in order to minimize 

damage and negative impact from the event. 

 

(4)Systems to Ensure Efficient Execution of Directors’ Duties 
 

•  The authority and responsibilities of the Board of Directors, President and Chief Executive Officer and 

sector heads, and the system for transferring authority between them, shall be better defined by strengthening 

Board of Directors Rules, Decision-making Rules and other important rules. 

•  Resolutions to be proposed at the Board of Directors’ Meetings shall first be subject to deliberation by the 

Management Committee and other committees to ensure they are appropriate and meet procedural criteria 

for subsequent deliberation by the Board of Directors.  

•  After the Medium-term Plan and the budget for the fiscal year are formulated, management control systems 

such as a “management by objectives system” shall be established to achieve the plan’s goals and targets. 

 

(5)Systems to Ensure Employee Compliance with Acts, Regulations and the Company’s Articles 

of Incorporation 
 

•  The Company shall establish the Global Risk Compliance Management Committee as an organization 

carrying out deliberation on its compliance measures with CRCO (Chief Risk and Compliance Officer) 

assigned as a head for compliance of the Company, and shall establish a compliance supervising section for 

enhancing and educating its Code of Ethics to the Company and its subsidiaries. 

•  The Company shall establish an internal reporting hotline in a third-party organization outside of the 

Company which enables one to directly report on any unlawful act, or the possibility of illegal or improper 



activity that could damage trust and confidence in the Company, which directly informs Audit & Supervisory 

Board Members and the President and Chief Executive Officer concerning such report. 

•  The Company shall maintain a robust posture against antisocial forces that threaten the order and safety of 

civil society. The Company shall reinforce this commitment in its Code of Ethics. 

•  The Company shall form organizations and develop rules necessary to ensure the maintenance of 

appropriate financial information, and prepare and release reliable financial statements. 
 

(6)Systems to Ensure that the Yamaha Motor Group (Composed of the Company and Its 

Subsidiaries) Conducts Business Appropriately 
 

•  The Company’s Group Companies Management Rules and Decision-making Rules shall be established that 

define the controlling sectors in charge of supervising each subsidiary, and the authority, responsibilities and 

management methods of subsidiaries. 

•  In order to audit the appropriateness of operations of the Company and its subsidiaries, an internal auditing 

sector shall be established in the Company under the direct control of the President and Chief Executive 

Officer. An internal auditing function shall be established in major subsidiaries as well, and shall conduct 

audits of sections and subsidiaries collaborating with the internal auditing sector of the Company. 

•  Each domestic subsidiary, in principle, shall have a Board of Directors and an Audit & Supervisory Board 

Member; overseas subsidiaries shall design the governing body in accordance with local laws. 

•  At least one Director of each subsidiary, in principle, shall concurrently serve as a Director, Executive 

Officer, or employee of another company in the Group. 

•  The section supervising financial reporting of the Company shall provide subsidiaries with guidance and 

education to ensure appropriateness of financial information. 

 

(7)Systems to Report to the Company on Matters Concerning the Execution of Duties at the 

Company’s Subsidiaries by Directors, Employees Who Execute Business, and Any Person 

in an Equivalent Position (Directors, Etc.) 

 
•  The Group Companies Management Rules of the Company stipulates that Directors, etc. of its subsidiaries 

must report to the Company on their financial status and other important information. 

•  The Company shall request Directors, etc. of its significant subsidiaries to make a report on their business 

execution at the Management Committee meetings, etc. of the Company on a regular basis. 

 

(8)Rules Relating to Risk Management Against Loss by the Company’s Subsidiaries and Other 

Systems 

 
•  The Company’s CRCO and risk management supervising section shall set out rules on managing risks of 

the Company and its subsidiaries, and establish a system to monitor the risk assessment and its 

implementation plans and results. 

•  The Company’s CRCO and risk management supervising section shall provide subsidiaries with guidance 

and education with respect to risk management initiatives carried out by each subsidiary. 

•  Standards of conduct shall be set out in the internal rules, etc. to allow the Company to promptly and 

adequately deal with significant issues about the Company and its subsidiaries when they arise and to 

minimize the damage from such issues. 

 

(9)Systems to Ensure Efficient Execution of Duties by Directors, Etc. of the Company’s 

Subsidiaries 

 
•  Decision-making processes, responsibilities and authority shall be clarified by strengthening the Board of 

Directors Rules, Decision-making Rules and other important rules. 

•  The Group Medium-term Plan and the budget for the fiscal year shall be set out. 

•  A common management control system shall be adopted by the Company and its subsidiaries. 

•  Global Executive Committee meetings, comprising Executive Officers of the Company and its major 

subsidiaries, shall be held regularly to share information on the group management policy and deliberate on 

the policy to deal with important issues. 

 

(10)Systems to Ensure That the Execution of Duties by Directors, Etc. and Employees of the 

Company’s Subsidiaries Complies with Acts, Regulations and the Company’s Articles of 

Incorporation 

 



•  CRCO and the compliance supervising section of the Company shall enhance the Code of Ethics to be 

complied with by the Company and its subsidiaries, and shall provide subsidiaries with education on 

compliance. 

•  CRCO and the compliance supervising section of the Company shall provide subsidiaries with guidance 

and education in respect of compliance initiatives taken by each subsidiary. 

•  The Company and its subsidiaries shall maintain a robust posture against antisocial forces that threaten the 

order and safety of civil society. The Company and its subsidiaries shall reinforce this commitment in their 

Code of Ethics. 

•  The Company and its subsidiaries shall form organizations and develop such rules as necessary to ensure 

the maintenance of appropriate financial information, and prepare and release reliable financial statements. 

•  The internal auditing sector of the Company shall work in collaboration with the internal auditing functions 

of its subsidiaries and perform audits on the system for compliance with acts and regulations of the 

subsidiaries. 

•  Audit & Supervisory Board Members of the Company shall perform audits on the status of Directors’ 

execution of duties, internal control, risk management, measures to deal with compliance, and asset 

management status, etc. of its subsidiaries in accordance with the criteria and methodology established by 

the Audit & Supervisory Board. 

 

(11)Employee to Assist Audit & Supervisory Board Members 
 

An Audit & Supervisory Board Members’ Office shall be established with a full-time employee dedicated to 

assisting the Audit & Supervisory Board Members in the execution of their duties. 

 

(12)Employee Assisting Audit & Supervisory Board Members Independence from Directors 
 

•  The internal rules provides that the authority to give instructions and orders to the employees assisting Audit 

& Supervisory Board Members shall be delegated to each Audit & Supervisory Board Member. 

•  Any dismissal or personnel changes concerning the employee assisting Audit & Supervisory Board 

Members in the execution of their duties shall be approved by the Audit & Supervisory Board in advance. 

 

(13)Matters in Respect of Ensuring the Effectiveness of Instructions Given by Audit & 

Supervisory Board Members to the Employees Assisting Audit & Supervisory Board 

Members 

 
•  No employee assisting Audit & Supervisory Board Members in the execution of their duties shall 

concurrently hold a post involving other business operations. The employee shall perform his or her duties 

under the direction of the Audit & Supervisory Board Members, whose opinions shall be taken into 

consideration in evaluating the employee. 
 

(14)Rules Concerning Directors and Employees Reporting to the Audit & Supervisory Board 

Members 

 
•  Directors and employees shall report to Audit & Supervisory Board Members on malpractice and/or acts 

concerning the execution of duties by Directors or employees, fact which violates the law and the Company’s 

Articles of Incorporation, and incidents that could cause the Company considerable damage, depending on 

the importance and urgency thereof. 

•  Directors and employees shall report the following matters to the Audit & Supervisory Board Members 

periodically, or when necessary, at their request:  

− Establishment and operation of internal control systems, and related subjects 

− Results of internal audits conducted by the internal audit section 

− Operation of the internal reporting system, and receipt of reports 

 

(15)Rules to Submit a Report to Audit & Supervisory Board Members by the Subsidiaries’ 

Directors, Audit & Supervisory Board Members, Employees Who Execute Business, Any 

Other Person in an Equivalent Position and Employees or Any Person Who Received 

Reports from Aforementioned Persons 

 

•  The subsidiaries’ Directors, Audit & Supervisory Board Members, Executive Officers, employees, and any 

person who received reports from these persons shall report to the Company’s Audit & Supervisory Board 

Members on malpractice and/or acts concerning the execution of duties by Directors and employees of the 

Company and its subsidiaries, fact which violates the law and the Company’s Articles of Incorporation, and 



incidents that could cause the Company considerable damage, when they recognize that such facts  are 

present, depending on the importance and urgency thereof. 
•  The subsidiaries’ Directors, Audit & Supervisory Board Members, Executive Officers and employees and 

any person who received reports from these persons shall report to Audit & Supervisory Board Members of 

the Company, at their request, on the following matters on a regular basis or when needed. 
− Matters in respect of the business execution 
− Result of audits performed by Audit & Supervisory Board Members of the domestic subsidiaries 
− Result of internal audits performed by the Company’s internal auditing sector 
− Status of compliance and risk management, etc. 

 

(16)Systems to Ensure That Any Person Who Reports as Described in the Preceding Paragraph 

Will Not Receive Any Disadvantageous Treatment Due to Such Reporting 

 

•  The Company shall stipulate in its internal rules that any person who reports as described in the preceding 

paragraph will not receive any disadvantageous treatment due to such reporting. 
 

(17)Matters Regarding the Policy for Handling Expenses or Liabilities Incurred in Relation to 

the Procedures for the Advance Payment or Reimbursement of Expenses Incurred During 

the Execution of Duties by Audit & Supervisory Board Members, and Other Expenses or 

Liabilities Incurred During Execution of the Said Duties 

 

•  In order to pay expenses, etc. incurred in the course of the Audit & Supervisory Board Members’ execution 

of duties, a certain amount of budget shall be allocated annually. 
•  When requests such as payment of expenses in advance are made by Audit & Supervisory Board Members 

in accordance with Article 388 of the Corporation Act of Japan, payment of such expenses or liabilities shall 

be made or discharged in a prompt manner. 
 

(18)Other Systems to Ensure Effective Auditing by Audit & Supervisory Board Members 
 

•  The Representative Directors shall meet with the Audit & Supervisory Board Members periodically to 

exchange opinions.  

•  Audit & Supervisory Board Members shall attend important meetings including the Management 

Committee, Executive Committee, and Global Risk Compliance Management Committee.  

• Any dismissal or personnel changes of internal audits sector Heads shall be approved by the Audit & 

Supervisory Board in advance. 

•  The internal audit section shall explain its internal audit plan to Audit & Supervisory Board Members in 

advance.  

•  The minutes of the Management Committee meeting and any other meetings as the Audit & Supervisory 

Board Members may specify shall be made available for their perusal. The Audit & Supervisory Board 

Members shall be granted similar access to any approved proposal memorandums they may specify.  

•  Auditing assistance from outside experts shall be secured when deemed necessary by the Audit & 

Supervisory Board. 


