
Audit & Supervisory Board members, accounting auditors 
and the Audit Department boost the effectiveness of their 
respective audits by exchanging information to ensure their 
efforts are complementary and efficient.

Furthermore, in April 2018, the company established 
an Internal Audit Committee under the Board of Directors 
to strengthen supervision of audits, and separate internal 
audits. The Audit Department is well-versed in the company's 
business and performs internal audits based on the structure 
mentioned above, resulting in the creation of a highly effective 
audit structure in combination with audits conducted by the 
Audit & Supervisory Board members and accounting auditors.

Audits by Audit & Supervisory Board Members
Pursuant to the Corporate Audit Standards established 
by the Audit & Supervisory Board, Audit & Supervisory 
Board members attend meetings of the Board of Directors 
and other important meetings such as those of the 
Management Committee and the Finance & Investment 
Deliberation Council. Audit & Supervisory Board members 
oversee and audit the operations of the Group based on 
audit plans and task assignments and perform audits using 
means such as interviewing directors and other members 

of senior management regarding business execution, 
reviewing important documents relevant to major business 
decisions and checking business reports and other 
information from subsidiaries.

In addition, Sojitz has established the Audit & 
Supervisory Board Members’ Office as an auxiliary body 
to its audit structure. Its staff of full-time employees assists 
Audit & Supervisory Board members and is independent 
from the directors to ensure effective performance of 
duties.

Accounting Audits
Sojitz has appointed the independent auditing firm KPMG 
AZSA LLC to conduct accounting audits in accordance with 
the Companies Act, as well as audits of financial statements, 
quarterly reviews and internal control audits in accordance 
with the Financial Instruments and Exchange Act.

Internal Audits
Internal audits are based on audit plans resolved by the 
Board of Directors at the beginning of each fiscal year, and 
mainly cover the business group, corporate departments, and 
consolidated subsidiaries including major overseas affiliates.

We take the following initiatives to enable Directors and 
Audit & Supervisory Board Members to appropriately fulfill 
their roles and responsibilities. 
•  We provide newly appointed Directors and Audit & 

Supervisory Board Members with opportunities for lectures 
by lawyers on legal obligations and responsibilities of 
Directors and Audit & Supervisory Board Members, as 
well as programs by outside consultants for management 
consultations.

•  In order for internal and Outside Directors and Audit & 
Supervisory Board Members to deepen their understanding 

of our extensive business activities, Chief Operation Officers 
(COO) of each business division hold business briefing 
sessions, and in order for them to deepen their understanding 
of the latest macroeconomic conditions, our research institute 
holds monthly briefing sessions.

•  We offer Directors and Audit & Supervisory Board 
Members opportunities to attend seminars, etc. held by 
external organizations such as the Japan Association of 
Corporate Directors and the Japan Audit & Supervisory 
Board Members Association. 

Each year, Sojitz analyzes and assesses the effectiveness of the Board of Directors as a whole by appointing third parties, 
with a view to enhancing its performance.

Self-assessment survey major categories
•  Roles and responsibilities of the Board of Directors
• Composition of the Board of Directors
•  Management of the Board of Directors 
•  Decision-making process of the Board of Directors
•  Supervision by the Board of Directors
•  Support system for the Board of Directors
•  Nomination Committee and Remuneration Committee, 

which are advisory bodies to the Board of Directors
•  Items concerning Outside Directors

Assessment results for the fiscal year 
ended March 31, 2018
The assessment by the third party confirmed that as a whole, the 
Board of Directors is functioning appropriately and its effectiveness is 
ensured. 
〈Overview of evaluation results〉
•  We confirmed that active discussions are being held even in the new 

structure with a new President and Chairman.
•  We confirmed that the Board of Directors showed a strong 

willingness to improve implementation of the requests of the Outside 
Executive Officers by asking the Business Execution Departments to 
take proactive action and taking other steps.

Aggregation of  
survey results

Completion of self-
assessment survey 

by all directors
Third-party assessment Discussion of 

effectiveness

Analysis and assessment method

Note:  For details regarding corporate governance or status of response to corporate governance code, see our website and Corporate Governance Report. 
(https://www.sojitz.com/en/corporate/governance/)

Audit Structure

Training Policy for Directors and Audit & Supervisory Board Members

Assessment of the Effectiveness of the Board of Directors
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Introduction of share remuneration and performance-linked 
share remuneration are recommended nowadays as part 
of corporate governance reforms and are already common 
in the West. The introduction and expansion of share 
remunerations, in particular, are considered to be in line 
with investors’ demands because this helps encourage the 
management to consider the shareholders’ viewpoint. 

Based on this background, we introduced the 
Performance-Linked Share Remuneration System in June 
2018. Under this system, Directors and Executive Officers 
of our company will be delivered Sojitz shares and paid 
cash equivalent to the conversion amount of Sojitz shares in 
accordance with achievement level of performance targets 
and other factors, after their retirement from the office of 
Directors, with the objective to heighten awareness toward 
increasing not only short-term business performance but 

also the value of Sojitz shares over the medium-to-long term. 
It has been decided that remuneration will comprise “basic 
remuneration,” “performance-linked cash remuneration” and 
“share remuneration.” 

Remuneration under this system will consist of the 
“performance-linked portion” and “fixed portion.” For the 
performance-linked portion, delivery of a certain number 
of the Sojitz shares will be made based on the rank of 
Directors and Executive Officers and linked to consolidated 
net profit for each year for the three fiscal years of the 
Medium-Term Management Plan of the Company. For 
the fixed portion, delivery of a certain number of the 
Sojitz shares will be made based on the rank and basic 
remuneration of Directors and Executive Officers, without 
any link to business performance.

Remuneration of Directors and Audit & Supervisory Board Members is set within the limits determined by resolutions of the 
Ordinary General Shareholders’ Meeting. Remuneration of Directors is comprehensively determined by taking into account 
business results and non-financial aspects of performance. Remuneration of Audit & Supervisory Board Members is, in 
principle, deliberated and decided by the Audit & Supervisory Board.

Remuneration of Directors and Audit & Supervisory Board Members  (Year ended March 31, 2018)

Note: 1. Directors’ maximum remuneration resolved at the Ordinary General Shareholders’ Meeting held on June 27, 2007  
Directors: ¥550 million per year (excluding salary as employee) Outside Directors: ¥50 million per year

 2. Audit & Supervisory Board members’ maximum remuneration resolved at the Ordinary General Shareholders’ Meeting held on June 27, 2007 
¥150 million per year 

Outline of the Performance-Linked Share Remuneration System

Calculation of Share Delivery Points

Persons eligible: •Directors (excluding Outside Directors and non-residents of Japan)
•Executive Officers (excluding non-residents of Japan)

Upper limit of trust fund: A total of ¥700 million for three fiscal years

Upper limit of total share 
delivery and method of 
acquisition:

•The upper limit of the total share delivery points to be granted to Directors and others during the trust period of the 
applicable three fiscal years will be three million points (equivalent to three million shares)
•The average for one fiscal year will be one million points (equivalent to one million shares) and nearly 0.08% of the 
total number of shares issued by the Company (as of March 31, 2018 after deduction of treasury stock)
•No dilution will occur due to this system as Sojitz shares will be acquired in the share market

Performance-linked share 
delivery points

Total amount of share remuneration
= (Consolidated Net Profit for the Year in each fiscal year) x α%* x (Aggregate sum of rank-based points 
for all Directors eligible) ÷539 (any fraction less than one yen shall be rounded down)
*The value of coefficient α shall be adjusted according to the targeted Consolidated Net Profit for the Year in each fiscal year, and shall be set 
and disclosed along with such targeted Consolidated Net Profit for the Year after being resolved by the Board of Directors. Note that for fiscal 
2019, the value of α shall be set at 0.078.

Individual amount of share remuneration
= (Total amount of share remuneration) x ((Rank-based points* for each Director) ÷ (Aggregate sum of 
rank-based points for all Directors eligible)) (any fraction less than ¥1,000 shall be rounded down)
*Rank-based points - Director and Chairman: 86, Director and Vice Chairman: 73, Director and President: 100, Director and Executive Vice 
President: 73, Director and Senior Managing Executive Officer: 67

Fixed share delivery points
(Basic share remuneration by rank) ÷ (Monthly average closing price of Sojitz shares at the Tokyo Stock 
Exchange in July 2018)

Remuneration of Directors and Audit & Supervisory Board Members

Directors Audit & Supervisory  
Board Members Total

Number of 
persons to  

be paid

Amount 
(Millions of yen)

Number of 
persons to  

be paid

Amount 
(Millions of yen)

Number of 
persons to  

be paid

Amount 
(Millions of yen)

Remuneration pursuant to resolution 
of General Shareholders’ Meeting 9 420 7 106 16 526

Internal 7 396 1 37 8 433

Outside 2 24 6 68 8 92

Performance-Linked Share Remuneration

Corporate Governance
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We make decisions on acquiring listed shares for purposes 
other than portfolio investment, comprehensively taking 
into account whether revenue is expected to be earned 
by strengthening relationships for marketing strategies and 
whether there are opportunities of medium- to long-term 
revenue by acquiring the shares.

In addition, with regard to the shares currently held by 
the Company, we review the reasons for holding the shares 

from the qualitative perspective as mentioned above, and 
also by quantitatively verifying investment returns such 
as revenue and dividend income in connection with each 
investment target on a yearly basis, and report the results to 
the Board of Directors. The number of stocks held by Sojitz 
had decreased to less than half in the 10 years up to the 
end of March 2018. 

Note:  Information about Kazunori Yagi and Hyo Kambayashi pertains to the status after their appointment as Audit & 
Supervisory Board Members on June 20, 2017. 

Outside Directors Outside Audit & Supervisory Board Members

Yoko Ishikura Yukio Kitazume Takayuki Ishige Mikinao Kitada Kazunori Yagi Hyo Kambayashi

Board of 
Directors

100%
(19/19)

100%
(19/19)

100%
(19/19)

100%
(19/19)

100%
(15/15)

100%
(15/15)

Audit & 
Supervisory 

Board
― ―

100%
(20/20)

100%
(20/20)

100%
(14/14)

100%
(14/14)

Outside 

Directors

Kayoko 

Naito

Kayoko Naito has been appointed on expectations that she would give appropriate and useful advice for the 
Company's overall management from an independent standpoint and global perspective, based on her high-
level and specialized knowledge as a lawyer in the fields of international law and corporate law.

Norio 

Otsuka

Norio Otsuka has been appointed on expectations that he would give useful advice for further strengthening the 
Company's long-term group strategies and corporate governance from a practical perspective, based on his 
wealth of knowledge and experience in management at NSK.  

Outside Audit 

& Supervisory 

Board 

Members

Takayuki 

Ishige

Takayuki Ishige supervises the Company’s management and gives appropriate advice within and outside the 
Board of Directors, from an independent standpoint and objective viewpoint as an Outside Audit & Supervisory 
Board Member, based on his wealth of knowledge in the areas of finance and accounting, experience in being 
responsible for duties including management audits, as well as serving as an Audit & Supervisory Board Member 
at Kao Corporation, and thus has been considered competent and appointed. 

Mikinao 

Kitada

Mikinao Kitada has been considered competent and appointed as he supervises the Company’s management 
and gives appropriate advice within and outside the Board of Directors, from an independent and objective 
viewpoint as an Outside Audit & Supervisory Board Member, based on his experience in the judicial field holding 
important posts as a public prosecutor and as an attorney, as well as serving as an Outside Director and Outside 
Audit & Supervisory Board Member at various companies.

Kazunori 

Yagi

Kazunori Yagi has been considered competent and appointed as he supervises the Company’s management 
and gives appropriate advice within and outside the Board of Directors, from an independent standpoint 
and objective viewpoint as an Outside Audit & Supervisory Board Member, based on his experience holding 
important positions at a Yokogawa Electric Corporation, including roles in accounting, finance, and corporate 
planning and as a Director. He has also served as an Outside Director at several other companies, and has 
abundant experience in corporate management, as well as expertise in auditing as a member of the Certified 
Public Accountants and Auditing Oversight Board.

Hyo 

Kambayashi

Hyo Kambayashi has been considered competent and appointed as he supervises the Company’s management 
and gives appropriate advice within and outside the Board of Directors, from an independent and objective 
viewpoint as an Outside Audit & Supervisory Board Member, based on his experience holding important 
positions in audit firms as a certified public accountant, experience and insight in management of a risk 
consulting company, along with highly specialized expertise in the area of internal control.

Outside 
Of�cers 

6

Internal 
Of�cers 

6

In-house 
Directors 

5Outside Audit & 
Supervisory 

Board Member
4

Outside Audit & 
Supervisory 

Board Member
4

Outside 
Directors 

2

Outside 
Directors 

2

In-house Audit & 
Supervisory 

Board Member 
1

In-house Audit & 
Supervisory 

Board Member 
1

Composition of 
Directors and Auditors

P.34

▲

Policy for Cross-Shareholdings

Activities of Outside Directors and Outside Audit & Supervisory 
Board Members  (Year ended March 31, 2018)

Reason for Appointment of Outside Directors and Outside Audit & Supervisory Board Members
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Risk Management in Internal Control Systems

Sojitz endeavors to implement internal control systems 
in accordance with the Basic Policy Regarding the 
Establishment of Systems for Ensuring Appropriate 
Execution of Sojitz Group Business Operations, which 
the Board of Directors adopted on April 24, 2015. For 
overall internal control systems, the Internal Control 
Committee, which is chaired by the President & CEO, 
leads maintenance and improvement by periodic 
monitoring implementation and enforcement, identifying 
issues, considering countermeasures, instructing the 
responsible departments about the countermeasures 
and improvements related to internal control systems and 
frameworks throughout the Company, and implementing 
these countermeasures and improvements in cooperation 
with the relevant committees and organizations. Specific 
measures in each area are handled by the relevant 
committees (Compliance Committee, Sustainability 
Committee, etc.) and subcommittees (Disclosure 
Subcommittee, Information Security Subcommittee, etc.) in 
addition to the risk management framework.

In addition, pursuant to the Financial Instruments 
and Exchange Act, Sojitz has instituted a Basic Policy to 
Ensure Appropriate Financial Reporting, and the Internal 
Control Committee monitors the progress of assessments 
of internal controls over financial reporting to improve 
the reliability of financial reporting. The Internal Control 
Committee met five times in the fiscal year ended March 
31, 2018, and reported the details of its meetings to the 
Board of Directors.

1 Retention and Management of Information relating to the 
Execution of Directors’ Duties of the Company

2

System to Ensure Compliance by Directors and Employees 
of the Company and Its Subsidiaries with Laws and 
Regulations and the Articles of Incorporation in Execution 
of Duties

3 Rules and Other Systems regarding Management of 
Loss Risks of the Company and Its Subsidiaries

4 System to Ensure Efficiency in Execution of Directors’ 
Duties of the Company and Its Subsidiaries

5

Reporting System to the Company relating to the 
Execution of Subsidiaries Directors’ Duties and Other 
Systems for Proper Business Operations in the Company 
and Its Subsidiaries

6

Employees Assisting Audit & Supervisory Board Members 
of the Company and Their Independence from Directors, 
and System to Ensure Efficiency of Instructions to the 
Employees from the Audit & Supervisory Board Members 
of the Company

7 Reports to Audit & Supervisory Board Members of the 
Company in the Company and Its Subsidiaries

8

System for Ensuring That Person Who Reported to Audit 
& Supervisory Board Members of the Company Will Not 
Receive Disadvantageous Treatments for the Reason of 
the Reporting

9 Other Arrangements to Ensure Efficient Auditing by the 
Audit & Supervisory Board Members of the Company

Items of the Basic Policy Regarding the Establishment 
of Systems for Ensuring Appropriate Execution of 
Sojitz Group Business Operations

Instruction

Instruction

Instruction

Enhancement 
of quality

Business 
withdrawal/

Portfolio 
restructuring

Quanti�able risks

Market

Credit

Business investment

Country

Non-quanti�able risks

Legal

Compliance

Environmental/social
(Human rights)

Funding

Disaster

System Business departments

Quanti�cation of risk assets
Maintain ratio of risk assets to 
total equity at 1.0 time or lower

Plan

Check

DoAct

Execution of operating plans
Progress management by executive officers 

responsible for managing particular risks

Plan

Check

DoAct

Board of 
Directors

Management 
Committee

Internal Control 
Committee

Periodic 
reports

Management 
decisions

Accumulation of 
quality businesses 

and assets

Balance sheet

Internal Controls
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