
1.

To increase the efficiency and agility of 
management by proactively delegating decision-
making on the execution of the operations from 
the Board of Directors to the Company’s 
executive organizations.

2.
To ensure that supervisory organizations have 
oversight of executive organizations by clearly 
separating the two.

3.
To strengthen supervisory organizations’ 
oversight of the executive organizations by 
ensuring cooperation between the two.

4. To improve the fairness of management by 
strengthening compliance systems.

▶  Policy on Development of 
Corporate Governance Systems

2015～2006～2004～1999～

1999
●  Established a Compensation 
Committee (Voluntary)
2003
●  Established an Audit 
Committee (Voluntary)

2004
●  Established a Nomination 
Committee (Voluntary)

●  Established Nomination, Audit, and 
Compensation committees based 
on the Companies Act of Japan

2017
●  Chairs of three committees all 
outside directors

Committee

2010
●  Established criteria for the 
independence of NSK’s 
outside directors

●  Each of the Company’s outside 
directors registered with the 
Tokyo Stock Exchange as an 
independent director

1999 2003 2004 2005
●  More than one-third are 
outside directors

2018
●  Appointed a 
female director

1999
●  Adopted an executive 
officer system

2004
●  Transitioned to a Company 
with Committees System

2006
●  Transitioned to a Company 
with Committees

2015
●  Transitioned to a Company with Three Committees 
(Nomination, Audit, and Compensation)

2020
●  Majority are 
outside directors

2021
●  Non-executive 
chair of Board 
of DirectorsOutside 1 Outside 2 Outside 3 Outside 4 Outside 5 Outside 5

Internal 7Internal 6 Internal 7 Internal 8 Internal 8

9 11 12 12 9

Note: The pie charts indicate 
the number of directors.

Internal 4

7
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Corporate Governance Systems05
NSK believes that the establishment and maintenance of 
systems that ensure transparent, fair, and timely 
decision-making is essential to achieve sustainable 
growth and increase our mid- to long-term corporate 
value. To realize this objective, we are working to 
construct our corporate governance systems based on 
the following four guiding principles.

NSK has adopted a Company with Three Committees 
(Nomination, Audit, and Compensation) system as its 
form of corporate organization to better achieve the 
basic approach described on the left. NSK’s Board of 
Directors determines basic management policies, with 
the aim of achieving the Group’s sustainable growth and 
increasing mid- to long-term corporate value. The Board 
proactively delegates decision-making authority 

regarding business execution to executive organizations, 
while supervising the status of implementation in an 
appropriate manner. The CEO has the ultimate authority 
and responsibility for all decision-making and 
operational executive functions delegated by the Board. 
Under the direction of the CEO, executive officers are 
responsible for executing their respective duties in 
accordance with their division of duties.

 Current Corporate Governance System

NSK’s Approach Corporate Governance Systems

 Changes to NSK’s Corporate Governance Systems

Composition of the Board of Directors

Form of Corporate Organization

NSK REPORT
2023

56

0101Introduction

0202V
alue C

o-C
reation 

Story

0303Mid- to Long-Term Growth 
Strategies and Resource Allocation

0404Sustainability

0505C
orporate 
G
overnance

0606D
ata Section



1.

To increase the efficiency and agility of 
management by proactively delegating decision-
making on the execution of the operations from 
the Board of Directors to the Company’s 
executive organizations.

2.
To ensure that supervisory organizations have 
oversight of executive organizations by clearly 
separating the two.

3.
To strengthen supervisory organizations’ 
oversight of the executive organizations by 
ensuring cooperation between the two.

4. To improve the fairness of management by 
strengthening compliance systems.

▶  Policy on Development of 
Corporate Governance Systems

2015～2006～2004～1999～

1999
●  Established a Compensation 
Committee (Voluntary)
2003
●  Established an Audit 
Committee (Voluntary)

2004
●  Established a Nomination 
Committee (Voluntary)

●  Established Nomination, Audit, and 
Compensation committees based 
on the Companies Act of Japan

2017
●  Chairs of three committees all 
outside directors

Committee

2010
●  Established criteria for the 
independence of NSK’s 
outside directors

●  Each of the Company’s outside 
directors registered with the 
Tokyo Stock Exchange as an 
independent director

1999 2003 2004 2005
●  More than one-third are 
outside directors

2018
●  Appointed a 
female director

1999
●  Adopted an executive 
officer system

2004
●  Transitioned to a Company 
with Committees System

2006
●  Transitioned to a Company 
with Committees

2015
●  Transitioned to a Company with Three Committees 
(Nomination, Audit, and Compensation)

2020
●  Majority are 
outside directors

2021
●  Non-executive 
chair of Board 
of DirectorsOutside 1 Outside 2 Outside 3 Outside 4 Outside 5 Outside 5

Internal 7Internal 6 Internal 7 Internal 8 Internal 8

9 11 12 12 9

Note: The pie charts indicate 
the number of directors.

Internal 4

7

Corporate Governance

Corporate Governance Systems05
NSK believes that the establishment and maintenance of 
systems that ensure transparent, fair, and timely 
decision-making is essential to achieve sustainable 
growth and increase our mid- to long-term corporate 
value. To realize this objective, we are working to 
construct our corporate governance systems based on 
the following four guiding principles.

NSK has adopted a Company with Three Committees 
(Nomination, Audit, and Compensation) system as its 
form of corporate organization to better achieve the 
basic approach described on the left. NSK’s Board of 
Directors determines basic management policies, with 
the aim of achieving the Group’s sustainable growth and 
increasing mid- to long-term corporate value. The Board 
proactively delegates decision-making authority 

regarding business execution to executive organizations, 
while supervising the status of implementation in an 
appropriate manner. The CEO has the ultimate authority 
and responsibility for all decision-making and 
operational executive functions delegated by the Board. 
Under the direction of the CEO, executive officers are 
responsible for executing their respective duties in 
accordance with their division of duties.

 Current Corporate Governance System

NSK’s Approach Corporate Governance Systems

 Changes to NSK’s Corporate Governance Systems

Composition of the Board of Directors

Form of Corporate Organization

NSK REPORT
2023

56

0101Introduction

0202V
alue C

o-C
reation 

Story

0303Mid- to Long-Term Growth 
Strategies and Resource Allocation

0404Sustainability

0505C
orporate 
G
overnance

0606D
ata Section

  NSK’s Corporate Governance Structure （As of August 2023）

Outside director (Men) Outside director (Women)Internal director

Shareholders Meeting

Supervisory OrganizationsExecutive Organizations

Cooperation

President & Representative Executive Officer/CEO

Proposal and ReportElection and dismissal of Directors

Board of Directors

9 members
4 internal directors, 
5 outside directorsChair

Report

Election and 
dismissal of each 

committee 
member

Election and 
dismissal of 
Executive 
Officers

Delegation 
of authority/ 
Supervision

Report

Internal Audit Department

<Monitoring function>

Officers’ 
Meeting

<Information 
sharing>

Operating 
Committee

<Decision-making 
support function>

Nomination Committee

Compensation Committee

3 members
2 outside directors, 
1 internal director

3 members
2 outside directors, 
1 internal director

3 members
2 outside directors, 
1 internal director

Audit Committee

Chair

Chair

Chair

Direction

Cooperation

Report

Direction

Inquiry

Report

Direction

Crisis 
Management 
Committee

Disclosure 
Committee

Core Values 
Committee*

Direction

Report

● Supervisory Organizations

*  Core Values Committee: The core values of Safety, Quality, Environment, and Compliance are common value standards that are given 
the highest priority in NSK’s management decisions and actions. The Core Values Committee sets company-wide issues, makes 
recommendations for their resolution, and monitors progress through discussion of policies for promoting and strengthening core values 
and sharing of related risks.

Board of Directors Number of times convened in FY2022 10
Chair a non-executive director

Objectives and Authority
●  Passes resolutions related to 
basic management policies 
(including delegation of 
deciding on the execution of 
the operations to executive 
officers)

●  Supervises the execution of 
duties by executive officers

Main Activities during FY2022
●  Determined consolidated financial statements, 
appropriation of retained earnings, basic policy 
on the establishment of internal control 
systems, and the new executive system

●  Verified the rationality of cross-shareholdings held
●  Considered whether to continue anti-
takeover measures

●  Considered the direction of disclosure based on 
the results of dialogue with institutional investors

●  Assessed the Board of Directors’ 
effectiveness and acted on identified issues

●  Determined the policy on budget management
●  Monitored MTP2026

Nomination Committee Number of times convened in FY2022 6
Chair Outside director
Objectives and Authority
●  Determines the content of proposals 
submitted to the Shareholders 
Meeting regarding the appointment 
or dismissal of directors

Main Activities during FY2022
●  Considered and determined the 
composition of the Board of Directors 
(including the skill matrix)

●  Selected and determined FY2023 director candidates
●  Secured outside candidates

Compensation Committee Number of times convened in FY2022 4
Chair Outside director
Objectives and Authority
●  Determines policies on the 
compensation of directors and 
executive officers

●  Determines the individual 
compensation provided to directors and 
executive officers, and other matters

Main Activities during FY2022
●  Determined the policies on the compensation of 
officers and other matters

●  Determined the individual compensation 
provided to directors and executive officers, and 
other matters

●  Determined the FY2023 officer 
compensation system

Audit Committee Number of times convened in FY2022 14
Chair Outside director
Objectives and Authority
●  Audits the duties of directors 
and executive officers and 
creates audit reports

●  Determines the content of proposals 
related to appointment or dismissal 
of the auditor, and other matters

Main Activities during FY2022
●  Audited and provided suggestions on key 
management issues (e.g., specific measures 
and plans of MTP2026)

●  Assessed the auditor (including important 
matters to be discussed and the three-way 
audit system)

Report

NSK REPORT
2023

57

0101Introduction

0202V
alue C

o-C
reation 

Story

0303Mid- to Long-Term Growth 
Strategies and Resource Allocation

0404Sustainability

0505C
orporate 
G
overnance

0606D
ata Section




