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Corporate Governance

Corporate Governance

The Board of Directors shall instill the “Kyocera Philosophy,” 
which is the basis of the Kyocera Group’s management policy, 
into all Directors and employees working in the Kyocera 
Group, and establish a sound corporate culture. The Board of 
Directors shall establish proper corporate governance through 
the practice of the Kyocera Philosophy.

The Board of Directors of the Company determines, pursuant 
to the basic policy described above, the below-outlined 
system for corporate governance of the Company, which is the 
core company within the Kyocera Group, to ensure that the 
Directors conduct business in compliance with all applicable 
laws and regulations and the Articles of Incorporation. The 
Board of Directors continually seeks the ideal system for 
corporate governance, always evolving and developing its 
existing corporate governance system.

 Organs of Corporate Governance
The Board of Directors shall establish a corporate structure 
in which the Corporate Auditors and the Board of Corporate 
Auditors will serve as organs of corporate governance 
pursuant to the provisions of the Articles of Incorporation, 
as approved by the General Meeting of Shareholders of the 
Company. Directors of the Company shall strictly observe the 
following, to ensure effective audits by the Corporate Auditors 
and the Board of Corporate Auditors:

�„ System for reporting to Corporate Auditors
�Ô ��In the event that any Director becomes aware of any matter that 

breaches or may breach any law or regulation or the Articles of 
Incorporation, or in the event that any Director becomes aware of 
any matter that may cause substantial damage to the Kyocera 
Group, he or she shall immediately report it to the Board of 
Corporate Auditors.

�Ô ��In the event that any Corporate Auditor or the Board of Corporate 
Auditors requests a report from any Director pursuant to the 
Regulations of the Board of Corporate Auditors, the Director shall 
comply with such request.

�Ô ��Representative Directors shall cause the internal audit 
department to regularly report the status of the internal audit to 
the Corporate Auditors. In addition, upon request from the 
Corporate Auditors, Representative Directors shall cause any 
�V�S�H�F�L�‚�H�G�� �G�H�S�D�U�W�P�H�Q�W���V���� �W�R�� �U�H�S�R�U�W�� �W�K�H�� �V�W�D�W�X�V�� �R�I�� �W�K�H�L�U�� �E�X�V�L�Q�H�V�V��
conduct directly to the Corporate Auditors.

�Ô ��Representative Directors shall also maintain a “an internal system 
for reporting complaint to the Board of Corporate Auditors,” 
established by the Board of Corporate Auditors, under which 
employees, suppliers and customers of the Company may submit 
complaints directly to the Board of Corporate Auditors.

 Kyocera Philosophy Education
Representative Directors of the Company shall undertake 
“Kyocera Philosophy Education” from time to time in order 
to instill the Kyocera Philosophy into the Directors, including 
themselves, and employees of the Kyocera Group.

Internal Controls

Systems to be established within the corporate organization 
to achieve management policy and master plans in a fair 
manner, in order for the Directors undertaking management 
of the Company to effectuate Management Rationale.

�'�H�‚�Q�L�W�L�R�Q

The Board of Directors of the Company shall establish internal 
controls through implementation of the Kyocera Philosophy.

Under the policy as described above, the Board of Directors 
shall cause Representative Directors to establish the systems 

With the Kyocera Philosophy as its foundation, the Kyocera Group maintains equity and fairness, faces all situations with 
courage and conscience, and seeks to maintain transparent systems for corporate governance and internal control.
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To maintain the soundness and transparency of management 
�D�Q�G�� �W�R�� �D�F�K�L�H�Y�H�� �I�D�L�U�� �D�Q�G�� �H�I�‚�F�L�H�Q�W�� �F�R�U�S�R�U�D�W�H�� �P�D�Q�D�J�H�P�H�Q�W��
through which the management rationale of the Kyocera 
Group can be realized.

Structures that ensure the Directors conducting business 
manage the corporation in a fair and correct manner.

�'�H�‚�Q�L�W�L�R�Q

�3�X�U�S�R�V�H

 Basic Policy for Corporate Governance

 System for Corporate Governance

�ƒ ��Matters relating to employees to facilitate the tasks of Corporate 
Auditors
�Ô ��For the purpose of assisting Corporate Auditors and the Board of 

�&�R�U�S�R�U�D�W�H�� �$�X�G�L�W�R�U�V���� �&�R�U�S�R�U�D�W�H�� �$�X�G�L�W�R�U�� �R�I�‚�F�H�V�� �V�K�D�O�O�� �E�H�� �H�V�W�D�E�O�L�V�K�H�G��
under the Board of Corporate Auditors. Employees assigned to these 
�R�I�‚�F�H�V���V�K�D�O�O���I�D�O�O���Z�L�W�K�L�Q���W�K�H���M�X�U�L�V�G�L�F�W�L�R�Q���R�I���H�D�F�K���&�R�U�S�R�U�D�W�H���$�X�G�L�W�R�U��

 Basic Policy for Internal Controls

 System for Internal Controls

�…Other systems to ensure effective audits by the Corporate Auditors
�Ô ��Representative Directors comply with the following requests from ��

Corporate Auditors.
a. Attendance at important meetings;
b. Inspection of minutes of important meetings, important 

approval documents, and agreements, etc.; and
c. Meeting with Representative Directors to exchange opinions 

regarding management of the Company in general. 
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described below. In addition, the Board of Directors shall 
constantly evolve and develop such systems, seeking an ideal 
system of internal controls.

Kyocera Group policies on corporate governance and 
internal control include prevention of criminal involvement 
in management activities and prevention of damage by such 
elements.
As the basis of measures for exclusion of illegal activities, the 
Crisis Management Manual established by the Risk Management 
Department clearly states: “All companies are united in 
confronting illegal activities with determination.” Additionally, 
the Kyocera Employee’s Action Guideline specifies “a decisive 
attitude based on the law” in dealing with illegal activities.

General Meeting of Shareholders

Accounting
Auditors

Selection
Dismissal

Selection
Dismissal

Selection
Dismissal

Board of Corporate Auditors

Full-time corporate auditors

Outside corporate auditors
Cooperation

●Establishment of offices for Corporate Auditors
●Use of full-time staff independent of Directors
●Creation of a system for reporting to 

Corporate Auditors
●Attendance at important meetings
●Inspection of minutes of important meetings, 

approval of documents and agreements
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Board of Directors
Directors

Representative
Directors

Effective and efficient business execution system

Risk management/compliance system Internal Audit
Department

Kyocera Disclosure Committee

CSR Committee

Business execution

Information Disclosure/Social Responsibility
(transparency/soundness)

Kyocera Group
Management Committee

Selection
Dismissal

●Establishment of risk management division
●Establishment of employee consultation corner 

(internal reporting system)
●Implementation of legal audit
●Creation of internal control system that complies with 

Section 404 of the Sarbanes-Oxley Act of 2002

●Kyocera Philosophy education program
●Creation of executive officer system

●Establishment of Global Audit Division
(Kyocera Group business audits)

Audit of important
Kyocera Group matters

Audit pursuant to Section 404 of 
the Sarbanes-Oxley Act of 2002

Cooperation

Audit results

Audit

③ Systems to ensure efficient conduct of business by Directors
●Delegation of authority, clarification of related responsibility and 

efficient and effective conduct of business via an executive officer 
system

● A system for Executive Officers to report the status of their 
business conduct to the Board of Directors 

② Internal rules and systems relating to management of risk of 
loss, and systems to ensure that business conduct by 
employees is in compliance with applicable laws and 
regulations and the Articles of Incorporation 
● Establishment of a “Risk Management Department”
● Establishment of an “Employee Consultation Corner” as an 

internal system of reporting complaints.

① Management and maintenance of information relating to 
business conduct by Directors
● Establishment of the “Kyocera Disclosure Committee”
● Proper maintenance of information relating to business conduct 

by the Directors in accordance with applicable laws and 
regulations and the internal rules of the Company.

④ System to ensure appropriate business conduct at the Kyocera 
Group 
In addition to the matters described in ① through ③ above, 
● Establishment of the “Kyocera Group Management Committee”
● Establishment of an “Internal Audit Department”

 Exclusion of Antisocial Elements
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According to the Kyocera Philosophy, the basis for making 
decisions is the question: “What is the right thing to do as a 
human being?” All employees share this most fundamental 
code of conduct. Kyocera has established “Kyocera Action 
Guidelines” to assist employees in following the Kyocera 
Philosophy. Our Guidelines are continually being improved. 
Kyocera’s Risk Management Headquarters Division has placed 
Risk Management staff throughout the Kyocera Group. The Risk 
Management staff within each business division works to ensure 
thorough knowledge of legal matters, as well as anticipating 
and preventing risk. Additionally, an Overseas Risk Management 
Department was set up within the Risk Management Division in 
April 2008. In Japan and overseas, the entire Kyocera Group is 
thus promoting compliance.

Aiming to become “An innovative enterprise that continues 
to grow,” the Kyocera Group supports global business 
development. This exposes us to increasingly diverse domestic 
and overseas risks stemming from political, economic and 
social changes. Appropriate safeguards are needed; therefore, 
Kyocera operates a total risk management system to prevent 
risks and implement countermeasures. Two systems have been 
prepared. The Compliance Management System aims for risk 
aversion in day-to-day operations. In an emergency situation, 
the Emergency Response System is activated to minimize 
damage, based on the Crisis Management Manual.

On the company intranet, the Risk Headquarters Management 
Division provides a general outline of laws applying to Kyocera, 
the full text of the laws, information on legislation amendments 
and guidelines. Registered employees can freely reference 
this information. The intranet site thus serves to strengthen 
compliance. Furthermore, a “Legislation Amendment 
Notification & Response System” was launched in May 2008. 
Compliance personnel in relevant divisions are notified of 
amendments to legislation applying to Kyocera. Personnel 
then ascertain whether action must be taken in the division, 
and implement measures as necessary. This system enables 
timely response to legal matters.

Kyocera conducts Compliance Seminars at each level of the 
company as one measure to strengthen compliance. In FY2009, 
Compliance Seminars were held for executive employees, 
plant managers, office managers and new employees. 
Additionally, companywide seminars were held on individual 
laws concerning the Personal Information Protection Act.

No. of People Attending Compliance Education Seminars (FY2009) 

No. of Participants

Compliance Seminar 911

Seminar on the Personal Information Protection Act 347

Corporate Governance

Compliance and Risk Management

 Compliance System
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 Risk Management

Corporate Business Groups
Risk Management Staff

Plants/Offices
Risk Management Section

Corporate Compliance System

President

Director

Headquarters Risk
Management Division

Basic Policy of Risk Management
1. Thorough legal compliance
2. Superior workplace ethics
3. Prevention and countermeasures within a total risk 

management system
Day to day operations: Compliance Management System
Emergencies: Crisis Management Manual / Emergency Response System

 �Legislation Amendment  
Notification & Response System

Confirmation of response to legislation amendment

Confirmation of response necessity in the division

Countermeasures are applied if needed

Headquarters Risk Management Division

Office Risk Management Departments & Sections

Headquarters Risk Management Division

Headquarters Risk Management Division &
relevant indirect departments

Headquarters Risk Management Division &
relevant indirect departments

Maintaining & continuing observance of law

Promulgation of legislation amendment /
2 months before enforcement

Dissemination
of legislation
information
Information on
amendments

Portal site
legislation

information
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Each department in Kyocera and companies throughout the 
Kyocera Group uses the same legislation check-sheet to self-
check for compliance with legislation. The headquarters Risk 
Management Division then conducts legal audit to each office. 
In FY2009, this legal audit was conducted to 45 offices in 
Japan, and then to all business divisions, aiming for thorough 
legal compliance. 

At the Employee Consultation Hot-line Center, employees and 
part-time workers can discuss issues, seek advice, and draw 
attention to actions that may be in violation of compliance. 
Privacy is explicitly protected, and consultations can be 
undertaken face to face. The Employee Consultation Hot-line 
Center investigates and ascertains the facts, and follows up 
with “Corrective Action” and “Preventive Measures Against 
Recurrence.” In FY2009, consultations were undertaken on 
18 matters. All were fully resolved.

To ensure observance of laws relating to export transactions, 
Kyocera has established and is operating a response system 
concerning Foreign Exchange and Foreign Trade Law, Customs 
Law, and other legislation. Each business division has an 
Security Export Control Committee  to deal with matters 
concerning Foreign Exchange and Foreign Trade Law and 
other laws governing export trade. The committees operate 
in accordance with the Kyocera Corporation Security Export 
Control Regulation. Additionally, to ensure legal compliance 
as an Authorized Exporter under the Authorized Exporters' 
Program, export trade is implemented in accordance with 
“Kyocera Regulations on Legal Compliance by Authorized 
Export Businesses .”

Kyocera recognizes the importance of privacy concerning 
personal information and, as a responsible social citizen, does 
everything possible to safeguard such information. 
Kyocera has established a basic policy on the protection 
of personal information. A control system run by the Risk 
Management Division has been developed, and a security 
director appointed. Personal information is handled in keeping 
with strict requirements, and training is conducted accordingly. 
We are taking all possible steps to ensure the security of 
personal information.

In FY2009, Kyocera prepared a “Business Continuity 
Management Manual.” The purpose of the manual is to aid 
the continuation and speedy recovery of business operations in 
the case of an emergency situation, such as a natural disaster 
or major fire. The manual is being sequentially implemented 
in the main divisions starting in March 2009. Using the 
manual, divisions ascertain resources that are vital for business 
continuity, analyze vulnerability in case of disasters or other 
crises, and study necessary countermeasures. Divisions will 
organize systems for dealing with crisis situations. From among 
the numerous risks surrounding operations, Business Continuity 
Plans (BCPs) for major earthquakes (seismic intensity of 6+ or 
greater) and outbreak of a new flu virus will be created first 
in order to establish a system for risk management. To enable 
continuation of business operations, BCPs will also be created 
for administrative divisions which maintain in-house utility 
supplies and sustain company functions. 
This activity will be 
implemented step by 
step throughout the 
Kyocera Group in Japan 
during 2010, and in the 
Kyocera Group overseas in 
2011. By such means, the 
Kyocera Group is striving 
to establish sound crisis 
management.

As the importance of information security increases, Kyocera 
has enhanced measures to ensure physical security. Specifically, 
to prevent damage from potential physical threats, we are 
installing security gates and biometric identification facilities. 
Such safeguards have already been installed at the headquarters 
building and the Kagoshima Kokubu Plant in accordance with 
our Information Security Management System. 
These offices are serving as models of the “security 
management system”. Similar measures will now be deployed 
at other plants and offices.

A security gate

The inaugural meeting

 Audit System

 Employee Consultation Hot-line Center

 Export Trade Control System

 Protection of Personal Information

 �Measures for Business Continuity 
Management

 Enhancing management of physical security 
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