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■ Expected Roles of and Support for Outside Directors

We have appointed five outside directors, each with a 
wealth of experience and keen insight, primarily in areas 
such as corporate management, manufacturing, 
environment and energy, international affairs, public 
administration, advanced IT, DX, new business creation, 
talent development, and organizational management. To 
further diversify the Board and promote women’s 
participation, we appointed Makoto Aou, our second 
female director, following Mayumi Matsumoto, our first 
female director.
The five adeptly fulfill monitoring and advisory roles in 
addition to actively participating in Board discussions. In 
their monitoring role, they receive support in the form of 
departmental briefings on business operations and 

challenges and direct access to frontline operations 
through on-site visits to domestic and overseas 
subsidiaries to better understand the actual state of 
operations. Additionally, they are briefed in advance on the 
content and background of resolutions to be voted on at 
Board meetings to facilitate sound decision-making.
At the same time, the outside directors advise on 
management and business challenges. Advisory 
opportunities include regularly scheduled liaison meetings 
attended by all outside directors and outside Audit & 
Supervisory Board members, each of whom attends 
various other meetings also, including the Sustainability 
Council, Carbon Neutrality and Environmental Committee 
meetings.

■ Outside Directors and Outside Audit & Supervisory Board Members

At the annual Shareholders’ Meeting, held on June 14, 
2024, Mayumi Matsumoto, Takashi Wada, Masanori 
Furukawa, Shigeki Maeda, and Makoto Aou were 
appointed as outside directors.

For outside Audit & Supervisory Board members, we 
selected Chika Kako as a new member, joining incumbent 
members Hitoshi Kuwayama and Masahiko Yokoi, for a 
total of three outside auditors.

Election of Independent Outside Directors and Independent Outside Audit & Supervisory Board Members

Appointment Name Independent 
Director/Auditor Reason for Appointment

Outside 
Director

Mayumi 
Matsumoto

To benefit from her management oversight and advice based on her extensive experience and high-level 
insight as a news anchor and researcher in the broad fields of social issues, environment, and energy in the 
management of Toyoda Gosei.
Ms. Matsumoto has been designated as an independent auditor because she meets the requisite criteria and is 
deemed free of potential conflicts of interest with regular shareholders.

Takashi 
Wada

To benefit from his management oversight and advice based on his extensive experience and expertise in the 
management of manufacturing companies over many years.
Mr. Wada has been designated as an independent auditor because he meets the requisite criteria and is 
deemed free of potential conflicts of interest with regular shareholders.

Masanori 
Furukawa

Masanori Furukawa, with a background as a city council member and mayor, has devoted nine terms (36 
years) to local government and municipal administration. His extensive experience and high level of insight are 
expected to provide valuable oversight and advice for the Company’s management. Mr. Furukawa has been 
designated as an independent auditor because he meets the requisite criteria and is deemed free of potential 
conflicts of interest with regular shareholders.

Shigeki 
Maeda

Shigeki Maeda brings rich international experience from years of overseas assignments and a broad network 
within government agencies and the business world, supported by his role as a JETRO board member 
overseeing organizational operations and management. Drawing on this wealth of experience and deep insight, 
he provides supervision and advice on our Company’s management. Mr. Maeda has been designated as an 
independent auditor because he meets the requisite criteria and is deemed free of potential conflicts of interest 
with regular shareholders.

Makoto Aou

Makoto Aou has an entrepreneurial and managerial background in advanced IT business, as well as experience 
supporting companies in new business creation, DX, and diversity promotion. Her extensive experience and 
insight are expected to contribute valuable oversight and advice to the Company’s management. Ms. Aou has 
been designated as an independent auditor because she meets the requisite criteria and is deemed free of 
potential conflicts of interest with regular shareholders.

Outside 
Audit & 

Supervisory 
Board 

Member

Chika Kako
To incorporate into Toyoda Gosei’s audits her wealth of experience and keen insight gained from her career at 
Toyota Motor Corporation, where she served mainly in vehicle development and materials development roles 
and was involved in management as a managing officer.

Hitoshi 
Kuwayama

To incorporate his extensive experience and deep insight as a lawyer in the auditing of Toyoda Gosei.
Mr. Kuwayama has been designated as an independent auditor because he meets the requisite criteria and is 
deemed free of potential conflicts of interest with regular shareholders.

Masahiko 
Yokoi

To incorporate his extensive experience and deep insight as a manager in the auditing of Toyoda Gosei.
Mr. Yokoi has been designated as an independent auditor because he meets the requisite criteria and is deemed 
free of potential conflicts of interest with regular shareholders.

■ Executive Compensation

Directors’ compensation consists of monthly fixed 
compensation and performance-based compensation in 
the form of cash bonuses (short-term incentive) and 
stock-based compensation (long-term incentive) based 
on the idea that directors should be appropriately 
incentivized to pursue sustained growth in Toyoda Gosei’s 
value. Directors’ compensation is split roughly 70:20:10 
among monthly compensation, cash bonuses, and stock-
based compensation, respectively.
Monthly compensation is set at a fixed amount that 
reflects the recipient’s job responsibilities and experience 
as well as compensation levels at other companies. Cash 
bonuses are based primarily on fiscal yearly consolidated 
operating profit. Secondary variables that factor into their 
determination include the degree to which fiscal yearly 
plans are attained, employees’ bonus levels, bonus levels 
at other companies, medium- to long-term earnings, 
previously paid bonus amounts, and contributions to ESG 
management. Stock-based compensation is intended as 
an incentive to pursue sustained growth in Toyoda Gosei’s 
value. It is paid in the form of restricted stock-based 
compensation to promote greater sharing of value with 
shareholders.

Directors’ aggregate annual cash compensation (monthly 
compensation plus bonuses) is capped at 650 million yen 
(outside directors’ share included). Directors’ aggregate 
annual restricted stock-based compensation is capped at 
100 million yen (outside directors are not eligible for 
restricted stock-based compensation). The compensation 
caps were approved at the annual Shareholders’ Meeting 
on June 12, 2020. The total compensation for outside 
directors has been revised to a maximum annual limit of 
100 million yen, as resolved at the June 14, 2024, 
Shareholders’ Meeting.
Outside directors and Audit & Supervisory Board 
members receive only fixed monthly compensation 
because their role is to oversee and audit management 
from an independent vantage point.
Individual directors’ compensation is set in accord with 
the above policies following a fair and transparent review/
reporting process by the majority-independent Executive 
Compensation Committee.
At Executive Compensation Committee meetings, outside 
directors have made suggestions about further enlarging 
the incentive element of director compensation by, e.g., 
adjusting compensation to reflect the extent of directors’ 
respective environmental contributions.

■ Internal Audits, Audit & Supervisory Board Members’ Audits, and Accounting Audits
We have set up the Audit Division to handle internal 
audits. With the aims of achieving financial objectives and 
preventing misconduct and mistakes, internal audits are 
conducted across the overall business (including audits of 
functional departments) based on an internal auditing plan 
approved by management at the beginning of each term.
The results of internal audits are reported to management, 
and audited departments are given recommendations for 
improvements based on the audit results. The 
effectiveness of internal audits is increased by checking 
their improvement plans and results.
Each Audit & Supervisory Board member follows the 
auditing policy and audit plan established by the Audit & 
Supervisory Board when investigating the Company and 
subsidiaries. They attend the meetings of important 
deliberative bodies and committees including the Board of 
Directors, Special Execution Meeting on Important 
Matters, General Managers’ Council, and Management 
Council, listen to reports on business from directors and 

others, inspect financial statements and other important 
documents, and conduct on-site audits of offices and 
subsidiaries to audit the performance of duties by 
directors from the perspectives of ensuring legality and 
appropriateness, protecting assets and rights, and 
preventing loss. Moreover, a special department has been 
established to assist the Audit & Supervisory Board 
members’ audits.
The certified public accountants who performed the 
FY2023 accounting audit of Toyoda Gosei were Satoko 
Nakatani and Kosaku Kawahara of 
PricewaterhouseCoopers Japan LLC.
Audit & Supervisory Board members, internal auditing 
department personnel, and accounting auditors regularly 
meet to confirm their respective auditing systems, auditing 
policy, auditing plans, implementation status, and audit 
results. They cooperate in performing efficient and 
effective audits, contacting each other as needed to 
exchange ideas and share information.

Through June 2020

Fixed 
compensation

Performance-based compensation

Short-term
Long-term

Monthly compensation
Capped at ¥60 million/month

(                   )Up to
¥720 million annualized

80%

From July 2020

Monthly 
compensation

70%

Cash bonuses 20%

Restricted stock-
based compensation

10%

Cash bonuses
[Amount approved at annual 

Shareholders’ Meetings]

20%

Total Compensation for Each Officer Class, 
Total by Each Type of Compensation, and Number of 
Officers Receiving the Compensation

Officer Class
Total Executive 
Compensation
(Millions of yen)

Total Amount by Type of Compensation 
(Millions of yen)

Number of 
Subject Officers

(People)

Fixed 
compensation

Performance-based 
compensation

Non-cash 
Compensation

Monthly 
compensation Cash bonuses Stock-based 

Compensation

Director
(excluding outside 
directors)

327 196 106 23 8

Audit & Supervisory 
Board members
(excluding outside 
members)

78 78 — — 2

Outside officers 69 69 — — 8

* Bonuses are provisions for FY2022.

Director Compensation Scheme


