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In April 2011, we restarted as the “New Fuji Electric,” by 

integrating Fuji Electric Systems, which primarily handles 

energy and the environment, and Fuji Electric Holdings, our 

holding company. We have also introduced an executive 

officer system that has been implemented across the 

company, including our affiliates. The management and 

execution roles have been made clear, which speeds up the 

decision-making process as well as clarifying executive 

responsibility for each business.

We are transferring all domestic magnetic disk operations 

to Malaysia to strengthen our ability to make profits even in the 

face of sudden, rapid changes in demand. In tandem with this 

move, we merged Fuji Electronic Device Technology Co., Ltd., 

our domestic subsidiary, into Fuji Electric Co., Ltd. in July 2011.

Outside officers fulfill the role in management of objective 

supervision. By providing useful advice and instructions across 

the entire spectrum of Fuji Electric’s business, outside officers 

help to ensure the rationality of business judgments. Our 

corporate governance structure emphasizes the role of outside 

officers, with three of our 11 directors and three of our five 

auditors placed from outside the company. 

Outside directors serve to ensure the rationality and propriety 

of decision making, and strengthen oversight functions. Our three 

outside directors—Mr. Tadashi Kudo, who brings strong 

experience in finance-related management, Mr. Hiroaki Kurokawa, 

who has deep experience as a manufacturing executive, and Mr. 

Motoyuki Suzuki, with wide-ranging experience in the field of 

environmental engineering—provide Fuji Electric with useful 

advice and instructions in every aspect of our business. 

In addition to having the role of strengthening our auditing 

functions, our three outside auditors—Mr. Yuzuru Fujita, who 

possesses strong experience as a financial institution executive, 

Mr. Takahiko Ito, with his experience as a standing auditor at a 

listed company, and Mr. Kunio Morikiyo, an attorney—also 

provide useful advice at our Board of Directors meetings and in 

other venues concerning our entire business.

Of these outside officers, five have been appointed as 

independent directors as required by the financial instruments 

exchanges.

Attendance of outside officers in FY2010 at Board of 

Directors meetings (held 14 times) and Board of Auditors 

meetings (held four times) was 91% and 100%, respectively.
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Independent Auditors

Internal Auditing Divisions

(1) Directors and Board of Directors
The Board of Directors conducts decision-making and 
oversight of the management of Fuji Electric and the execution 
its important business. Fuji Electric proactively appoints outside 
directors with a view to strengthening the management 
supervisory function from an objective perspective and 
maintaining the rationality and propriety of business decisions.

(2) Auditors and Board of Auditors
The auditors inspect Fuji Electric’s 
management and business execution. In 
addition to our proactive appointment of 
outside auditors, we shore up our auditing 
functions by requiring Standing Auditors to 
attend Executive Committee meetings.

(3) President, Executive Officers, Executive Committee
Led by the President, the Executive Committee rules on the execution of 
business other than that decided upon by the Board of Directors. 
The Executive Committee is composed of executive officers and serves to 
advise the president, and fulfills functions such as reporting to enable 
deliberation, recommendation, and monitoring of important matters.  Each 
executive officer controls the execution of the business of which he is in charge.

Business 
Execution

Jurisdiction

President

Executive Officer Members

Advice
Submission

Management Structure Reforms

A Corporate Governance Structure Emphasizing the Role of Outside Officers

Corporate Governance Framework

Corporate Governance

Fuji Electric’s corporate governance is being strengthened through efforts to reform our management 
structure and improve transparency and our supervisory functions.
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The Fuji Electric Board of Directors determines basic policies 

concerning the establishment of an internal control system as 

stipulated in the Companies Act, and the company discloses 

that policy. Fuji Electric’s company-wide internal control 

system is designed to respond promptly and accurately to the 

demands placed upon the company by society, and 

improvements are continuously made to it.

Note: For details please refer to the “Basic Internal Control System Policy” section 
of our website.

Fuji Electric has established a remuneration system and 

remuneration levels for directors and auditors that are 

deemed appropriate for their respective duties and in 

accordance with the shareholders’ mandate, giving due 

consideration to the aims of securing and maintaining 

competent personnel and providing incentives for the 

improvement of business performance.

Standing Directors

Remuneration for standing directors comprises fixed-amount 

remuneration determined according to position, and 

performance-based remuneration. A predetermined amount 

of the fixed-amount remuneration is required to be paid to the 

director ownership plan, in accordance with the director’s 

position. Performance-based remuneration is paid only when 

dividends from retained earnings are paid to shareholders. In 

order to establish a clear link with consolidated performance 

in each fiscal year, the total amount is limited to 1.0% of 

consolidated net income in the previous fiscal year.

Outside Directors and Auditors

Remuneration for outside directors and auditors comprises a 

fixed amount determined according to position, as they bear 

the responsibility of supervising and auditing the execution of 

duties for Fuji Electric overall. Acquisition of the Company’s 

stock is on a voluntary basis. 

In fiscal 2006, the holding company abolished the retirement 

benefit system for directors.

Corporate Governance

Notes 
1. Includes three directors (of which, one was an outside director) and two auditors 

(of which, one was an outside auditor) who retired as of the end of the 134th 
Ordinary General Meeting of Shareholders, held on June 24, 2010.

2. The amount paid to directors includes performance-based remuneration for FY2009.

3. In addition to the above payments, in accordance with the decision made at 
the 131st General Shareholders’ Meeting on June 26, 2007, the following 
amounts were paid as final retirement bonuses to the directors and auditors 
described in Note 1:
–Two directors: ¥24 million (includes ¥4 million paid to one outside director)
–Two auditors: ¥9 million (includes ¥3 million paid to one outside auditor)

Number of 
recipients

Amount of payment 
(Millions of yen)

Directors (of which, 
outside directors)

14
 (4)

333
 (22)

 7
 (4)

 80
 (22)

Auditors (of which, 
outside auditors)

Total Remuneration for Directors and Corporate Auditors

Internal Control System

Remuneration for Directors
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We seek to thoroughly understand laws and customs both in 

Japan and overseas, as well as all social norms and 

worldviews, and to comply with them and always act with a 

high degree of social conscience. We have established the 

Fuji Electric Compliance Regulations and the Fuji Electric 

Compliance Program to be our foundation for such efforts.

Compliance Policies and Structures

The Fuji Electric Code of Conduct, which was revised in 

October 2010, states that we shall “Respect, value and 

conform with all applicable laws and regulations.” We have 

established the Fuji Electric Compliance Regulations and 

the Fuji Electric Compliance Program, which brings 

together four aspects of domestic and overseas 

compliance (internal rules, oversight, monitoring, 

education), based upon this policy, so as to achieve 

sustained growth. We promote activities based upon the 

above regulations and program not only by Fuji Electric Co., 

Ltd., but also by our consolidated subsidiaries, so as to 

achieve thorough compliance.

The Fuji Electric Compliance Committee, which is 

headed by the president and composed of the managers 

responsible for compliance, with outside experts (attorneys) 

as observers, has jurisdiction over compliance. The 

committee meets twice a year to deliberate compliance 

planning and execution with the goal of achieving full 

compliance with laws and social norms.

In addition, we have set up the Business Ethics 

Helpline system for the prevention and early detection of 

infractions of laws and company rules. This system allows 

employees to report to the president of Fuji Electric via the 

offices of the Compliance Division.

Fuji Electric manages risks (strategic, financial, operational, 

hazard and other risks) in an organized and systematic 

fashion, based on the Fuji Electric Risk Management Rules, 

formulated in May 2006. The risks related to each business 

are analyzed when drawing up the business plans for each 

fiscal year, and included in the creation of those plans.

Note: For details about our response to the Great East Japan Earthquake, please 
see page 33.

Information Security

To protect personal and confidential information, Fuji Electric 

has formulated internal rules, instituted training programs for 

employees and implemented various other measures. These 

measures include acquiring outside certification for companies 

demanding a high level of information security. As of April 1, 

2011, six of our operations (at four companies) had acquired 

ISMS certification. Also, currently two companies—Fuji Electric 

Co., Ltd. and Fuji Electric IT Center Co., Ltd.—have acquired 

Privacy Mark certification.

Fuji Electric has created a compliance training program for officers and employees of 

our affiliates that addresses matters they encounter in the course of their business 

activities. This program is conducted year-round.

In FY2010, 388 overseas subsidiary personnel received training at their locations 

at 39 operational bases in 12 countries. Notably, in China, where business is 

expanding rapidly, compliance training was conducted at 14 operational bases.

Compliance Training in ChinaTOPICS

Compliance training in progress

Compliance

Risk Management

Compliance/Risk Management

We employ thorough measures to ensure compliance with laws and corporate ethics and manage risks and 
crises, because achieving sustained corporate growth is premised upon doing so.
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Professor, The Open University of Japan; Chairman of the 
Central Environmental Council, Ministry of the Environment

List of Officers

Directors As of June 24, 2011

Michihiro Kitazawa
President and 
Representative Director

Mitsunori Shirakura
Representative Director

Tadashi Kudo
Director 
(Outside Director)
Special Advisor, 
Chuo Fudosan Co., Ltd.

Hiroaki Kurokawa
Director 
(Outside Director)
Senior Executive Advisor, 
Fujitsu Limited

Motoyuki Suzuki
Director 
(Outside Director)

Hisao Shigekane
Director

Michio Abe
Director

Yoshio Okuno
Director

Junichi Matsumoto
Director

Naoto Yoneyama
Director

Naoya Eguchi
Director

Auditors As of June 24, 2011

Keiichi Hirata
Standing Auditor

Toshio Shinozaki
Standing Auditor

Yuzuru Fujita
Auditor 
(Outside Auditor)
Principal Advisor, 
Asahi Mutual Life 
Insurance Co.

Takahiko Ito
Auditor 
(Outside Auditor)
Standing Auditor, 
Furukawa Electric Co., Ltd.

Kunio Morikiyo
Auditor 
(Outside Auditor)
Attorney

Executive Officers As of July 1, 2011

President Michihiro Kitazawa General management    

Executive Vice Mitsunori Shirakura Assistant to the president (mainly responsible for energy and environment business), 
President  in charge of compliance

Senior Managing Hisao Shigekane Chief Marketing Officer (CMO), Corporate Marketing Headquarters General Manager
Executive Officers  
 Takamichi Hamada In charge of China business

Managing  Yoshio Okuno Sales Headquarters General Manager   
Executive Officers Michio Abe Production Headquarters General Manager 
 Masaru Yamazoe Power Electronics Business Headquarters General Manager 

Executive Officers Naoto Yoneyama Energy Business Headquarters General Manager 
 Takashi Kusaka Industrial Systems Business Headquarters General Manager 
 Kenzo Sugai Social Systems Business Headquarters General Manager 
 Kuniaki Yanagisawa Electronic Devices Business Headquarters General Manager 
 Naoya Eguchi Chief Technical Officer (CTO), Corporate R&D Headquarters General Manager
 Hidehiko Asahi President, Fuji Electric Retail Systems Co., Ltd.
 Fumio Ito President, Fuji Electric FA Components & Systems  Co., Ltd.
 Masahiko Kato Corporate Planning Office General Manager, Export Administration Office 
  General Manager
 Junichi Matsumoto Chief Financial Officer (CFO), Corporate Finance Office General Manager
 Toshihiko Ishihara Human Resources Office General Manager
 Motofumi Matsumura Corporate Marketing Headquarters Deputy General Manager

51 Fuji Electric Report 2011


