
Basic Corporate Governance Policy
 Companies have many objectives, including securing 
profit and enhancing corporate value. Effective 
corporate governance is essential for establishing a 
management foundation that enables continuous 
achievement of corporate objectives and remaining a 
corporation that stakeholders, including shareholders, 
customers, business partners and employees 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 
maintain and improve effective 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 ensure clear management responsibility 
and accountability and 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.
 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. To do so, 

Sojitz is working Company-wide 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 to 
expedite business execution. The term of directors and 
executive officers has been set as 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 audit the business performance of 
directors from an independent standpoint. In addition, 
Sojitz appoints outside directors to give management 
an external perspective and to further strengthen the 
supervising duties. The Company also has a Nomination 
Committee and a Remuneration Committee, which are 
consultative bodies for the Board of Directors and are 
chaired by outside directors of the Company.

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 
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convenes at least once each month, and holds ad hoc 
meetings if crucial matters arise. To improve management 
oversight and to further separate management and 
execution, the position of Chairman of the Board is held by 
the Chairman of the Company, not by the President & CEO, 
who is the head of business execution.

Board of Corporate Auditors 
 The Board of Corporate Auditors consists of five 
members, four of whom are outside members and two 
of whom are full-time. The corporate auditors are 
independent from the Board of Directors and audit the 
directors’ execution of their duties. At the Ordinary 
General Shareholders’ Meeting in June 2013, three 
corporate auditors were newly elected following the 
expiration of their predecessors’ terms of office. One of 
the newly elected corporate auditors is the Company’s 
first female officer. 

Advisory Bodies
 Sojitz is a company with a Board of Auditors, but has 
also set up the Nomination Committee and the 
Remuneration Committee as advisory bodies to the Board 
of Directors to ensure fair and transparent appointment and 
remuneration of directors and executive officers. 

• Nomination Committee

  The Nomination Committee is chaired by Toru Nagashima, 
an outside director. It discusses and proposes standards and 
methods for selecting director and executive officer 
candidates, and considers candidate proposals.

• Remuneration Committee

  The Remuneration Committee is chaired by Yoshikazu 
Sashida, an outside director. It discusses and proposes 
remuneration levels and various systems of evaluation 
and remuneration of directors and executive officers.

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. The corporate auditors attend the 
Management Committee meetings as observers. In 
principle, the Management Committee meets twice a 
month. 
 Sojitz established the Finance & Investment Deliberation 
Council because investments and loans are among the 
most significant management elements with a major 
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impact on Sojitz Group’s business activities. The council is 
currently chaired by the CFO, Senior Managing Executive 
Officer, Finance & Accounting, Risk Management, and 
consists of executive directors, the heads of corporate 
departments and other members. In principle, it convenes 
twice a month to expeditiously and accurately discuss and 
decide important issues concerning investments and 
loans. Before being debated by the Finance & Investment 
Deliberation Council, issues are discussed by the risk 
management departments and, in some cases, by the 
head office corporate departments, which examine issues 
in ways including measuring and visualizing risk. 
 Moreover, Sojitz has established and operates the 
following three 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 for financial reporting and 
formulates related policies.

• Compliance Committee

  The CCO, Legal chairs the Compliance Committee, 
which studies and formulates basic policies and 
measures regarding compliance.

• CSR Committee

  The Executive Officer, Public Relations chairs the CSR 
Committee, which studies and formulates basic policies 
and measures concerning the promotion of the Sojitz 
Group’s CSR activities.

Major Board and Committee Meetings
 Major board and committee meetings convened 
during the year ended March 31, 2013 were as follows, 

 Boards and Committees Times Convened

 Board of Directors 15

 Board of Auditors  15

 Management Committee 27

 Nomination Committee 1

 Remuneration Committee 1

 Finance & Investment Deliberation Council 27

 Internal Control Committee 4

 Compliance Committee 4

 CSR Committee 3

Function of Outside Directors and 
Reason for Appointment
 The appointment of outside directors to provide an 
external perspective on management and further 
strengthen the supervision of execution is part of the Sojitz 
Group’s efforts to enhance corporate governance. The 
Company appointed two outside directors: Mr. Yoshikazu 

Sashida, Counselor of Nisshinbo Holdings Inc., and Mr. 
Toru Nagashima, Senior Advisor 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. The outside directors provide 
the Board of Directors with appropriate advice from an 
objective perspective. In addition, each outside director 
chairs either the Remuneration Committee or the 
Nomination Committee.

 Name Yoshikazu Sashida Toru Nagashima

 
Position

  

 

   

 Reason for
 Appointment

 (As of July 1, 2013)

Measures to Strengthen Corporate 
Governance
 To raise the level of corporate governance as a global 
corporation, Sojitz has been implementing measures to 
strengthen corporate governance to respond appropriately 
to issues such as compliance and risk management at 
Group companies in Japan and overseas.
 Under Medium-term Management Plan 2014 – 
Challenge for Change, which is currently under way, Sojitz 
is implementing reforms in pursuit of growth initiatives, 
including creating a balance sheet focused management 
structure, revising the management system and 
strengthening its overseas operations.
 In June 2013, Sojitz’s first female officer was newly 
elected as an outside corporate auditor. Her extensive 
knowledge and experience will facilitate supervision and 
monitoring of management from a broader perspective. 

Officer Remuneration and 
Determination Policy
 Director remuneration is based on the Company’s 
overall performance, and is decided by the Board of 
Directors following deliberation by the Remuneration 
Committee. Corporate auditor remuneration is deliberated 
and decided by the Board of Auditors. However, director 
and corporate auditor remuneration are within the limits 
set by the resolutions of the Ordinary 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. 
Yoichi Ojima, Mr. Yukio Machida, Ms. Miki Seko and Mr. 
Tadao Tsuya, whereby their liability is limited to the greater 

Counselor, Nisshinbo
Holdings Inc.

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.

Senior Advisor,
Teijin Limited
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(Outside corporate auditors, 
included in above)

(Outside directors,
included in above)

of ¥10 million or the amount provided for in Article 425, 

Paragraph 1 of the Companies Act of Japan.

▲

Offi cer Remuneration

 Year ended March 31,  Year ended March 31,
 2012  2013 

    Amount  Amount
  Category Recipients (Millions of yen) Recipients (Millions of yen)

  Directors 7 413 9 348

  （2） （24） （2） （24）
  Corporate Auditors 5 131 6 131

   （3） （58） （3） （58）

Resolutions of the Ordinary 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 Officers
 Pursuant to Rule 436-2 of the Securities Listing 

Regulation, listed companies in Japan are required to 

secure an independent officer in order to protect ordinary 

shareholders. Independent officers are selected from 

outside directors or outside corporate auditors who are 

unlikely to have a conflict of interest with ordinary 

shareholders. An independent officer is expected to 

protect ordinary 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 business execution. 

Since the requirement to secure an independent officer 

came into effect, Sojitz had designated only one 

independent officer: outside corporate auditor Mr. Yukio 

Machida. In June 2013, the Company made its outside 

directors, Mr. Yoshikazu Sashida and Mr. Toru Nagashima, 

and its outside corporate auditors, Mr. Yoichi Ojima, Ms. 

Miki Seko and Mr. Tadao Tsuya, independent officers. As a 

result, all of the outside directors and outside corporate 

auditors became independent officers. This change helps 

to further enhance the structure for ensuring the interests 

of ordinary shareholders are taken into consideration in the 

Company’s management and enabling the Company to 

fulfill its business objectives and aim for continual 

improvement in corporate value. 

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

Meetings. The Notice of Convocation is sent three weeks 

prior to the Ordinary General Shareholders’ Meeting. Starting 

from the year ending March 31, 2014, the Company also 

posts the Notice of Convocation on its corporate website 

approximately one week before the notice is sent. The date 

of the meeting is selected so that as many shareholders as 

possible may attend and participate. Webcasts of messages 

to the shareholders from director and corporate auditor 

candidates are also posted on the Sojitz corporate website. 

 Sojitz uses mobile phone and Internet voting in addition to 

voting by mail, so that shareholders who are unable to 

attend the meeting can exercise their voting rights. 

Moreover, the Company uses an electronic voting platform 

for institutional investors so that institutional investors with 

material voting rights may exercise those rights. In addition, 

Sojitz provides a video of the Ordinary General Shareholders’ 

Meeting, including the question-and-answer session, via its 

website after the meeting has ended, with the objective of 

fair information disclosure. 

 At the Ordinary General Shareholders’ Meeting on June 

25, 2013, voting rights exercised in writing and via the 

Internet represented shares held by 56,429 shareholders, of 

which 1,240 shareholders including 18 directors, corporate 

auditors  and executive officers attended the meeting, and 

accounted for 64.06% of total voting rights.

▲

 Number of Shareholders in Attendance and   
 Voting Rights
 Shareholders who can exercise voting rights 176,638

 Total voting rights 12,499,721

 Shareholders who exercised voting rights 56,429

 Voting rights exercised 8,008,040

 Percentage of voting rights exercised 64.06%

▲

 Voting on Resolutions by Voting Card or Internet

 Matters for Resolution   For Against Abstained

 
　
 　  7,801,245 127,275 14,611 

　
  7,662,654 265,034 15,964 

        Takashi Hara 7,771,226 156,463 15,964 

        Yoji Sato  7,661,849 265,839 15,964 

        Shigeki Dantani 7,774,361 153,328 15,964  

        Yoshio Mogi 7,774,398 153,291 15,964 

        Yoshikazu Sashida 7,671,866 255,824 15,964 

        Toru Nagashima 7,674,531 253,159 15,964  

　
        5,184,484 2,744,458 14,611

        Miki Seko  7,805,894 123,051 14,611 

        Tadao Tsuya 7,805,581 123,364 14,611 

Note:  By regarding the sum of the voting rights exercised prior to the date of 
the meeting and the voting rights of the shareholders present on the 
date of the meeting whose approval or disapproval of the resolutions 
was confirmed as the total number of voting rights, the requirements 
for adoption of each proposal have been satisfied. Therefore, the 
number of voting rights of shareholders present on the date of the 
meeting whose intention of approval, disapproval or abstention was 
not confirmed have not been included in the calculation. 

Proposal No. 1
 Dividends from Surplus (Year-End  
 Dividends for the 9th Fiscal Year)

Proposal No. 3
  Election of Three Corporate Auditors
     Yoichi Ojima

Proposal No. 2
 Election of Seven Directors
     Yutaka Kase
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Basic Policy for Information Disclosure
 To ensure highly transparent management and to 
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 
stakeholder’s perspective. 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 recognizes the importance of listening attentively 
to all investors’ and shareholders’ opinions and 
incorporating their views in management through active 
communication.  
 To communicate with individual shareholders and 
investors, Sojitz held two briefings as additional 
opportunities to facilitate dialogue with shareholders 
outside of the Ordinary General Shareholders’ Meeting. 
The August 2012 briefing in Osaka had 252 attendees and 
the March 2013 briefing in Nagoya had 308 attendees. 
Furthermore, Sojitz held briefings for individual investors in 
cooperation with securities companies. 
 To communicate with analysts and institutional 
investors, Sojitz holds regular briefings at the time of 
quarterly earnings announcements, with web conferences 
for the first and third quarter announcements, and 
convenes numerous one-on-one meetings. During the 
year ended March 31, 2013, around 200 people attended 
each briefing, and approximately 160 one-on-one 
meetings were held. 
 For overseas shareholders and investors, Sojitz 
conducted meetings twice each in the United States, 
Europe and Asia, in addition to actively providing 
information on its corporate website. 
 Sojitz has also established a structure for gathering the 
opinions of investors and reflecting them in the Company’s 
management. Weekly reports are prepared on the content 
of meetings with investors and analysts, and the votes for 
and against proposals are analyzed after the Ordinary 
General Shareholders’ Meeting, and the voting trend is 
reported to the Management Committee. In addition, 
Sojitz collects the comments of shareholders by 
conducting surveys at the Ordinary General Shareholders’ 
Meeting and shareholder briefings, and in shareholder 
newsletters. In the year ended March 31, 2013, a total of 
810 surveys were collected at the Ordinary General 
Shareholders’ Meeting, 517 at the shareholder briefings 
and 3,161 via the shareholder newsletters. For Company 
employees, the details of financial results and a message 
from management are included in the internal Company 
newsletter, and explanations about investor relations are 

part of the training for new employees and employees 
from overseas.

▲

 Summary of IR Activities

Internal Control Systems
 Sojitz has been working to implement and maintain 
internal control systems including regulations, 
organizations and systems. The Company set the 
following eight basic policies regarding the establishment 
of “Systems for Ensuring Appropriate Execution of 
Business Operations.”

1.  Systems to Ensure Compliance by Directors and Employees
2.  Systems for Retention and Management of Information 

relating to the Execution of Directors’ Duties
3.  Regulations and Other Systems regarding Management of 

Loss Risks
4.  Systems to Ensure Efficiency in the Execution of Directors’ 

Duties
5.  Systems to Ensure Proper and Ethical Business Operations 

in the Sojitz Group
6.  Systems regarding Employees Assisting Corporate Auditors 

and Their Independence from Directors
7.  Systems for Reports to Corporate Auditors by Directors and 

Employees, Other Systems for Reports to Corporate Auditors 
8.  Other Systems to Ensure Efficient Auditing by Corporate 

Auditors 

 Sojitz establishes, improves and implements overall 
internal control systems with inspections of and 

For individual 
shareholders 
and investors

・  Webcasts of messages from director and corporate 
auditor candidates on the Company website 

・  Webcasts of the Ordinary General Shareholders’ 
Meeting on the Company website

・  Regional briefings for individual shareholders in 
Osaka and Nagoya, and webcasts of these briefings

・  Briefings for individual investors in regions 
throughout Japan

・  Briefings twice a year at the time of full-year and 
first-half earnings announcements. 

  Web conferences for the first and third quarter 
earnings announcements and webcasts of all of these 
events on the Company website.

・ One-on-one meetings
・  Regular one-on-one meetings with shareholders and 

investors in the United States, Europe and Asia
・  Meetings after the full-year and first-half earnings 

announcements to explain proposals to individuals in 
charge of voting and to exchange views on voting 
guidelines

・  Notice of Convocation of the Ordinary General 
Shareholders’ Meeting

・ Report of voting results
・ Securities report (quarterly)*
・ Corporate governance report*
・ Timely disclosure materials
・ Summary of financial results
・ Briefing presentation materials
・ Annual report
・ Shareholder newsletters*
・  Content for individual shareholders and investors 

(updated at least once a month)
 *Japanese only

・  Surveys of shareholders and investors through 
various media

For analysts 
and 
institutional 
investors

IR materials 
and website 
content

Other
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