
Basic Corporate Governance Policy
 Companies have many objectives, including 

securing profit and enhancing corporate value. 

Continuing to promote the ceaseless strengthening of 

corporate governance is essential for establishing a 

foundation that enables continuous achievement of 

corporate objectives and creates a corporation that 

stakeholders, including shareholders, customers, 

business partners and employees, continue to trust. 

The Sojitz Group is composed of a diverse array of 

business types, business functions, countries, regions, 

people and other features. For that reason, and to 

further strengthen its competitiveness as a global 

corporation, it is particularly important for the Sojitz 

Group to continuously study more effective styles of 

corporate governance for the Group as a whole. 

 Based on this view, the Sojitz Group is executing 

various policies on behalf of shareholders and all other 

stakeholders to clarify management responsibility and 

accountability and establish a highly transparent 

management structure. To date, the Sojitz Group has 

promoted initiatives including a system of internal 

control, efficient decision-making, the creation of 

mechanisms for handling execution and supervision, 

development of the audit function and enhancement of 

information disclosure. These efforts are never complete, 

because the Sojitz Group must work to constantly raise 

the sophistication of its governance structure. Under the 

Sojitz Group Statement, “The Sojitz Group produces 

new sources of wealth by connecting the world’s 

economies, cultures, and people in a spirit of 

integrity,” the Sojitz Group aims to provide 

outstanding value from the perspective of all 

stakeholders. As a company, Sojitz is working to 

enhance corporate governance while identifying and 

applying concepts, approaches, and initiatives that will 

allow it to continue producing new sources of wealth.

Corporate Governance Framework
 Sojitz employs an executive officer system that 

separates management decision-making and business 

execution to clarify authority and responsibility and 

expedite business execution. The term of directors and 

executive officers has been set at one year so that the 

Sojitz Group can respond quickly and appropriately to 

its rapidly changing operating environment.

 Sojitz is a company with a board of corporate 

auditors who are independent from directors and 

audit their business performance. In addition, Sojitz 

appoints outside directors to give management an 

external perspective and further strengthen 

supervision of execution of duties. The Company also 

has a Nomination Committee and Remuneration 

Committee, which are consultative organizations for 

the Board of Directors and are chaired by outside 

directors of the Company.

1. Board of Directors
 As the Company’s chief decision-making 

organization, the Board of Directors debates and 

resolves basic policies and important matters. It 

consists of seven directors, including two outside 

directors, and is striving to add greater efficiency and 

depth to discussions and expedite decision-making. In 

principle, the Board of Directors convenes at least 

once each month, and holds ad hoc meetings if crucial 

matters arise. 

 To improve management oversight and further the 

separation of management and execution, the 

position of Chairman of the Board is filled by the 

Chairman of the Company, not by the President & 

CEO, who is the head of business execution.

2. Board of Corporate Auditors
 The Board of Corporate Auditors consists of five 

members, three of whom are outside corporate 

auditors. In addition, three of the corporate auditors 

on the Board are full-time auditors. Independent from 

the Board of Directors, the corporate auditors audit 

the business performance of directors.

3. Nomination Committee
 The Nomination Committee is chaired by an outside 

director. It discusses and proposes standards and 

methods for selecting director and executive officer 

candidates, and considers candidate proposals.

4. Remuneration Committee
 The Remuneration Committee is chaired by an 

outside director. It discusses and proposes 

remuneration levels and various systems of evaluation 

and remuneration.
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5.  Other Management and Execution Systems
 Sojitz established the Management Committee as 

an organization that oversees business execution. 

Chaired by the President & CEO, it includes executive 

directors and the heads of business divisions and 

corporate departments. In principle, the Management 

Committee meets twice a month.

 Sojitz established the Finance & Investment 

Deliberation Council because investments and loans 

are among the Sojitz Group’s business activities with 

the most significant impact on management. Chaired 

by the Executive Vice President (Corporate 

Management), the council consists of executive 

directors, the heads of corporate departments and 

other members. In principle, it meets twice a month to 

expeditiously and accurately debate and resolve 

important issues concerning investments and loans.

 Moreover, Sojitz has established and operates the 

following four internal committees under the 

President & CEO to promote the execution of matters 

that should be handled on a company-wide basis.

Internal Control Committee

  The President & CEO chairs the Internal Control 

Committee, which monitors progress in 

implementing internal control systems and 

formulates related policies.

Compliance Committee  

  The Chief Compliance Officer chairs the Compliance 

Committee, which studies and makes decisions on 

basic policies regarding compliance. 

CSR Committee   

  The senior managing executive officer responsible 

for public relations chairs the CSR Committee, 

which studies and formulates policies and measures 

concerning the promotion of the Sojitz Group’s CSR 

activities.

Portfolio Management Committee  

  The Portfolio Management Committee studies and 

proposes policies and measures for structuring an 

optimum Group asset and business portfolio.
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Function of Outside Directors and 
Reason for Appointment
 The appointment of outside directors to provide an 

external perspective on management and further 

strengthen supervision of execution is a part of the 

Sojitz Group’s efforts to enhance corporate 

governance. The Company appointed two outside 

directors: Mr. Yoshikazu Sashida, Adviser of Nisshinbo 

Holdings Inc., and Mr. Toru Nagashima, Chairman of 

the Board of Teijin Limited. Neither Nisshinbo Holdings 

Inc. nor Teijin Limited is a major transaction partner of 

the Sojitz Group. For this and other reasons, the 

Company determined that the appointments 

maintained independence. Each outside director chairs 

either the Remuneration Committee or the 

Nomination Committee to ensure fair, transparent 

compensation and appointment of directors. In 

addition, the outside directors provide the Board of 

Directors with appropriate advice from an objective 

perspective.

 Name Yoshikazu Sashida Toru Nagashima

 Position
 Adviser,   Chairman of the Board,

 Nisshinbo Holdings Inc. Teijin Limited

 

 

  Sojitz determined that the candidates had 
successively held important posts in the 
business world and are able to provide advice 
relevant to the Sojitz Group’s businesses 
drawn from their broad management 
knowledge and deep insight.

 (As of June 23, 2011)

Initiatives to Strengthen Corporate 
Governance under Shine 2011
 Under Shine 2011, the Sojitz Group has set the 

goals of establishing a strong earnings foundation that 

ensures sustained growth and developing globally 

competent human resources, and is building higher-

level corporate governance as a global corporation. As 

Sojitz steps up its overseas expansion, it is 

emphasizing policies to strengthen corporate 

governance to respond appropriately to such issues as 

compliance, cash management, and optimal levels of 

inventory at Group companies overseas. Specifically, it 

is creating a system that determines corporate 

participation in administrative categories set according 

to relative impact on Group management and 

corporate management. The objective of this system is 

to strengthen checks and balances covering overseas 

Group companies under the direct control of the 

Business Group.

 Going forward, the Company will develop checks 

and balances for overseas Group companies and 

formulate policies for further strengthening the 

management foundation in overseas regions.

Major Board and Committee Meetings
 Major board and committee meetings convened 

during the year ended March 31, 2011 were as 

follows.

     Boards and Committees                               Times Convened

 Board of Directors 16

 Board of Corporate Auditors 14

 Management Committee 25

 Nomination Committee 3

 Remuneration Committee 3

 Finance & Investment Deliberation Council 28

 Internal Control Committee 4

 Compliance Committee 4

 CSR Committee 4

 Portfolio Management Committee 3

Officer Remuneration and 
Determination Policy
 Remuneration of directors is based on the Company’s 

overall performance and is decided by the Board of 

Directors following deliberation by the Remuneration 

Committee. Remuneration of corporate auditors is 

deliberated and decided by the Board of Corporate 

Auditors as a general rule. However, remuneration for 

directors and corporate auditors is within the limits set 

by the resolutions of the General Shareholders’ Meeting 

on the maximum amount of remuneration. 

 Moreover, the Company has entered into 

agreements with the outside directors, Mr. Yoshikazu 

Sashida and Mr. Toru Nagashima, and the outside 

corporate auditors, Mr. Kazuhiko Tokita, Mr. Yukio 

Machida and Mr. Mitsuaki Yuasa, whereby their 

liability is limited to the greater of ¥10 million or the 

amount provided for in Article 425, Paragraph 1 of 

the Companies Act of Japan.
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■ Officer Remuneration
 Year ended March 31, 2010 Year ended March 31, 2011

 Category Recipients Amount Recipients Amount

Directors 9 ¥328 million 7 ¥343 million
(Outside directors,
included in above) (3) (¥21 million) (2) (¥24 million)

Corporate auditors 8 ¥133 million 5 ¥131 million
(Outside corporate 
  auditors, included  
  in above) (5) (¥58 million) (3)   (¥57 million)

Resolutions of the General Shareholders’ Meeting on the Maximum 
Amount of Remuneration:

1.  Directors: Resolution at the Ordinary General Shareholders’ 
Meeting on June 27, 2007 (Excluding outside directors) ¥550 
million annually (does not include employee remuneration for 
directors who are also Sojitz employees) 
(Outside directors) ¥50 million annually

2.  Corporate auditors: Resolution at the Ordinary General 
Shareholders’ Meeting on June 27, 2007 ¥150 million annually

Independent Officer
 Pursuant to a partial revision to the Securities Listing 

Regulations implemented in December 2009 (Rule 

436-2), listed companies are required to secure an 

independent officer in order to protect general 

shareholders. An independent officer is an outside 

director or corporate auditor who is unlikely to have a 

conflict of interest with general shareholders. An 

independent officer is expected to protect general 

shareholders of listed companies by providing necessary 

opinions at Board of Directors and other meetings to 

ensure their interests are taken into consideration in 

decisions related to the execution of duties. The 

Company designated Mr. Yukio Machida, one of its 

outside corporate auditors, as independent officer.

Name Yukio Machida
Position Lawyer, Nishimura & Asahi

Reason for
Designation
as Independent
Officer

 

 (As of June 23, 2011)

Votes For and Against Proposals
 Sojitz aims to hold open General Shareholders’ 

Meetings. The Notice of Convocation is sent three 

weeks prior to the General Shareholders’ Meeting. 

The date of the meeting is selected so that as many 

shareholders as possible may attend and participate.

 Since the General Shareholders’ Meeting in June 

2005, we have used mobile phone and Internet voting 

in addition to voting by mail so that shareholders who 

are unable to attend can exercise their voting rights. 

Moreover, since the General Shareholders’ Meeting in 

June 2006, we have used an electronic voting 

platform for institutional investors so that institutional 

investors with material voting rights may exercise 

those rights. In addition, Sojitz provides video of the 

General Shareholders’ Meeting via its website after 

the meeting has ended with the objective of fair 

information disclosure.

  At the General Shareholders’ Meeting on June 23, 

2011, voting rights exercised in writing and via the 

Internet represented shares held by 62,807 

shareholders, of which 1,133 shareholders including 

17 directors, corporate auditors and executive officers 

attended the meeting, and accounted for 62.41% of 

total voting rights.

■  Number of Shareholders in Attendance 
and Voting Rights

 Shareholders Who Can Exercise Voting Rights  193,289
 Total Voting Rights   12,499,274
 Shareholders Who Exercised Voting Rights  62,807
 Voting Rights Exercised  7,800,903
 Percentage of Voting Rights Exercised  62.41%

■   Voting on Resolutions by Voting Card
    or Internet
 Matters for Resolution   For Against Abstained
 Proposal No. 1
 Dividends from Surplus 
 (Year-End Dividends for the 8th
   Fiscal Year) 6,759,311 418,617 35,635
 Proposal No. 2
  Partial Amendments to the 
 Articles of Incorporation 6,820,646 356,910 36,896
 Proposal No. 3
 Election of Seven Directors
  Akio Dobashi 6,230,112 948,144 35,635
  Masaki Hashikawa 6,498,341 679,917 35,635
  Yutaka Kase 6,582,832 595,426 35,635
  Yoji Sato 6,578,500 599,758 35,635
  Kazunori Teraoka 6,575,971 602,287 35,635
  Yoshikazu Sashida 6,525,998 652,259 35,635
  Toru Nagashima 6,528,413 649,844 35,635

Note:  The voting rights exercised prior to the date of the meeting satisfied the 
requirements for adoption of all proposals, and therefore the number of 
voting rights of approval, disapproval or abstention of shareholders present 
on the date of the meeting has not been included in the calculation.

After working mainly as a public prosecutor 
on criminal cases for over 30 years and 
having held an important post at the Public 
Prosecutors Office, Mr. Machida now 
monitors the management of Sojitz as an 
outside corporate auditor of the Company. 
Sojitz determined that he is suitable for the 
position of independent officer because he 
maintains independence as an outside 
corporate auditor by offering accurate advice 
and proposals in and outside of Board of 
Directors meetings from an independent 
standpoint and with an objective view, and 
carries out all the responsibilities of that 
position appropriately.
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Basic Policy for Information Disclosure
 To ensure highly transparent management and 

remain accountable to all stakeholders, it is essential 

that Sojitz promptly, accurately, and fairly discloses 

important corporate information and information that 

facilitates understanding of its business activities from 

the perspective of stakeholders. Sojitz discloses 

information via stock exchanges in a timely manner in 

accordance with provisions for publicly listed 

companies, and uses media organizations and the 

Company website to provide information to as many 

stakeholders as possible.

 

Initiatives to Incorporate the Views of 
Shareholders and Investors in 
Management
 Sojitz emphasizes active communication with all 

investors and shareholders because it recognizes the 

importance of listening attentively to their opinions 

and incorporating their views in management.

 Specifically, Sojitz holds an informal discussion 

session for shareholders after the Ordinary General 

Shareholders’ Meeting, and held a briefing for 253 

shareholders in Osaka in February 2011 as an 

additional venue to facilitate dialogue. To 

communicate with analysts and institutional investors, 

Sojitz holds regular briefings at the time of quarterly 

earnings announcements, as well as proactively 

convening one-on-one meetings. 

 For overseas shareholders and investors, Sojitz 

conducts meetings twice a year in the United States and 

Europe, and once a year in Asia, in addition to actively 

providing information on the Company website.

 

Internal Control System
 Beginning with the fiscal year ended March 31, 

2009, the Financial Instruments and Exchange Law 

requires publicly listed companies to have their 

management executives prepare assessment reports 

concerning internal controls on financial reporting and 

have those reports audited by an external auditor. This 

is known as the “internal control reporting system.” In 

practice, this means that more visibility in operational 

procedures is required so that management executives 

can assess and confirm the effective functioning of 

mechanisms to ensure appropriate and accurate 

financial reporting and other information disclosure, 

and an outside auditor can then audit such assessment.

 Sojitz is treating the legislation of the internal 

control reporting system as an opportunity to move 

beyond the basic legal requirements to ensure 

appropriate operational procedures and reliable 

financial reporting. Its policy is more broadly focused 

on promoting activities that further enhance the 

effectiveness, efficiency, and transparency of Group 

management in general. In the year ended March 31, 

2011, management executives evaluated the status of 

the internal control system for financial reporting and 

its operation and concluded that the Sojitz Group’s 

internal control system for financial reporting does not 

have any material weaknesses.

 Going forward, the Sojitz Group will work to further 

enhance its internal control system.

 
■  Main Initiatives Aimed at Strengthening 

the Internal Control System

November 2005  Internal Control Committee, chaired by the 
President & CEO, is established

  ・  Decides the Sojitz Group’s internal control 
policies and monitors progress in 
establishing internal controls

  ・  Executes initiatives to focus the attention of 
Group executives and employees on the 
internal controls in general

May 2006  The Board of Directors adopts a resolution 
regarding the Company’s basic policy for 
establishing a system to ensure proper and 
ethical business operations (an internal 
control system) (Partially revised in April 2008)

April 2008  The Board of Directors adopts a resolution 
regarding the Company’s basic policy to 
ensure appropriate financial reporting
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Improving Management Transparency
 As an auditor, I think it is important to monitor Sojitz’s management from the perspective of social norms and 
values, as well to ascertain whether the Company is complying with laws and regulations. Therefore, in addition to 
conducting audits in accordance with auditing plans, I attend regular meetings and create 
other opportunities to exchange information with Company offi cers, employees, and 
Group company auditors in Japan and overseas in order to determine whether 
management is satisfactory. 
 Through this ongoing dialogue, I sense that the quality of governance at Sojitz is 
improving every year. Only eight years have passed since the merger that created Sojitz, 
but I believe the level of governance already exceeds that of other companies. 
 Transparency is of prime importance in corporate management. I hope to make Company 
management clearly visible to shareholders and other stakeholders 
by enhancing audit functions. This will also help people overseas 
better understand the general trading company form of business, 
which is unique to Japan.

Audit Structure
 Corporate auditors, accounting auditors, and the 

Audit Department enhance the effectiveness of their 

respective audits by exchanging information to ensure 

their efforts are complementary and efficient.

1. Audits by Corporate Auditors
 Corporate auditors attend important meetings of 

the Board of Directors, Management Committee, 

Finance & Investment Deliberation Council, and other 

managerial organizations in accordance with auditing 

plans, assignments, and other auditing standards set 

by the Board of Corporate Auditors. In addition, the 

corporate auditors oversee and monitor the operations 

of the Sojitz Group by conducting audits using means 

such as interviewing directors and other members of 

senior management regarding business execution, 

inspecting important documents relevant to major 

business decisions, and obtaining business reports and 

other information from subsidiaries.

2. Accounting Audits
 In accordance with the Companies Act of Japan, 

which requires accounting audits, and the Financial 

Instruments and Exchange Law, which requires 

auditing of financial statements, quarterly reviews, and 

internal controls, Sojitz has appointed the independent 

auditing firm KPMG AZSA LLC. The accounting 

auditors explain their auditing plan to the corporate 

auditors and periodically report on the status of the 

audits they are conducting. The accounting auditors 

share information with corporate auditors to enhance 

the effectiveness of accounting audits.

3. Internal Audits
 Internal audits of the Company are led by the Board 

of Corporate Auditors and the Audit Department. Based 

on auditing plans approved by the Board of Directors at 

the beginning of each fiscal year, audits cover business, 

finance and other departments in the Company’s 

corporate division and consolidated subsidiaries and 

overseas affiliates. To speed amelioration of problems 

and improvement of points raised during audits, audited 

departments are required to submit reports on the 

status of amelioration and improvements three months 

and six months after the audit, and follow-up audits are 

conducted for confirmation.

 Moreover, the Sojitz Group has introduced a system 

under which business departments and Group 

companies conduct self inspection to promote swift 

discovery of problems and operating efficiency, 

preclude losses, and enhance awareness of risk 

management. Every six months the Audit Department 

follows up on the progress of improvements, verifies 

and evaluates the status of internal management risks, 

reports its findings to the President & CEO, and 

submits plans to improve effectiveness.

Susumu Komori 
Corporate Auditor
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