
Basic Concept
Sojitz strives to improve its corporate value over the medium 
to long term based on the “Sojitz Group Statement.” (“The 
Sojitz Group creates value and prosperity by connecting the 
world with a spirit of integrity.”)

In order to materialize this, based on its belief that the 
enhancement of its corporate governance is an important 
issue of management, Sojitz has built the following corporate 
governance structure in its effort to establish a highly sound, 
transparent and effective management structure, while 
also working toward the fulfillment of its management 
responsibilities and accountability to its shareholders and 
other stakeholders.

Board of Directors
1) Management and Business Execution System
Sojitz employs an executive officer system for the purpose 
of clarifying authority and responsibilities, and ensuring 
the smooth and swift execution of business through the 
separation of managerial decision-making from business 
execution. The Board of Directors is the highest decision-
making body reviewing and resolving fundamental policies 
and most important cases concerning the management of 
the Group. The Board of Directors also supervises business 
execution through proposals of important matters and regular 
reports from the executing body. As the executing body, we 
have established the Management Committee, chaired by 

Efforts to Bolster the Governance Framework

the President, who is also the Chief Executive Officer. The 
committee is responsible for the review and approval of the 
Group’s important managerial and executive agendas, from a 
Group-wide and medium- to long-term viewpoint. In addition, 
we have established the Finance & Investment Deliberation 
Council for the review and approval of investments and loans, 
the Human Resource Deliberation Council for the review 
and approval of major human resource matters, and internal 
committees to handle issues to be addressed from cross-
organizational perspectives, as executing bodies all directly 
reporting to the President & CEO.

The term of Directors and Executive Officers is set to 
one year, in order to respond swiftly and appropriately to 
rapid changes in the business environment and clarify their 
responsibilities to management.

2) Monitoring and Supervisory Functions for Management
Sojitz appoints multiple Outside Directors for the purpose of 
receiving appropriate advice and proposals on management 
of the Group from an outside, objective standpoint and to 
reinforce the supervisory function of the Board of Directors. 
In addition, we ensure appropriateness and transparency with 
regard to the appointment of Directors and remuneration by 
having Outside Directors serve as the chair of the Nomination 
Committee and the Remuneration Committee, both advisory 
bodies to the Board of Directors. We have also appointed 
a Director who does not hold representative power as the 

Improving Effectiveness and Transparency

Strengthening Management 
Transparency and Supervision 

Functions

Measures to Address 
Company-wide Management 

Issues

June 2004 - 1 Outside Director

April 2005 - Nomination Committee, 
Remuneration Committee

June 2005 - 3 Outside Audit & Supervisory  
Board Members

March 2006 - CSR Promotion Committee

April 2007 - CSR Committee

June 2009 - 2 Outside Directors

June 2013 - 4 Outside Audit & Supervisory Board 
Members

April 2018 - Internal Audit Committee - Sustainability Committee 
(formerly the CSR Committee)

June 2018
- Introduction of performance-linked 

share remuneration for corporate 
officers

April 2019 - Establishment of the Board Meeting 
Operation Office

- Establishment of the Security 
Trade Control Committee

June 2019

- Appointment of a Director who does 
not hold representative power as the 
Chairman of the Board of Directors 
Meeting

- Change in the ratio of Outside 
Directors to 1:3 or more

Main Topics for the year ended 
March 31, 2019 and Following

-  Change in the ratio of Outside Directors to 1:3 
or more

Since there are now a total of six company directors, 
the ratio of Outside Directors to inside directors is 
now 1:3 or more.

-  Implementation of performance-linked share 
remuneration

To increase willingness to increase corporate value 
and commitment to improving the company's 
medium and long-term results, we allotted the first 
share delivery points based on the newly-introduced 
performance-linked share remuneration system in 
June 19, 2018.
→P.59  About performance-linked share remuneration

-  Appointment of a Director who does not hold 
representative power as the Chairman of the 
Board of Directors Meeting

To further improve the effectiveness of the Board 
of Directors' independent and objective supervision 
over management, we appointed a company director 
with no right of representation as the chairman of the 
Board of Directors, creating a structure dedicated to 
overseeing business execution.

-  Establishment of the Board Meeting Operation 
Office

On April 1, 2019, we established the Board Meeting 
Operation Office to strengthen the duties of executive 
offices and assist the Board of Directors to operate 
effectively with the ultimate aim of increasing the 
effectiveness of our corporate governance.
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Corporate Governance Framework (As of end of June 2019)

Chairman of the Board of Directors Meeting, created a 
management structure which focuses on overseeing business 
execution, and are working to improve the effectiveness 
of the Board of Directors in terms of their ability to provide 
independent and objective business oversight.

Sojitz is a company with an Audit & Supervisory Board, 
which independently oversees and audits the operations of 
the Group.

Audit Structure
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. The Audit 
Department is well-versed in the company’s business and 
performs internal audits based on the structure mentioned 
below, 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, and mainly cover the business group, corporate 
departments, and consolidated subsidiaries including major 
overseas affiliates, commanded by Internal Audit Committee.

Executing Organizations
Business Divisions / Corporate Departments / Domestic and Overseas Bases

Internal Control Committee

Sustainability Committee

Security Trade Control Committee

Compliance Committee

Finance & Investment 
Deliberation Council

Human Resource 
Deliberation Council

Chairman

Accounting Auditors

Nomination Committee

Remuneration Committee

Internal Audit Committee

Chairman

Directors

Outside Directors

Appoint, Dismiss

Report to

Appoint, Dismiss Appoint, 
Dismiss

Cooperation

Conduct Accounting Audit

Conducts Internal Audit

Audits

Report to

Suggests
Deliberation and Advisory BodiesBoard of Directors

President and
CEO

Shareholders (General Shareholders’ Meeting)

Reports to, Submits Proposals
on Most Important Cases

Internal Committees

Submit 
Proposals on 
Execution of
Major Business

Audit & Supervisory
Board Members

Outside Audit & Supervisory
Board Members

Audit & Supervisory Board

Audit
Department

Chairman of the Board

Directors

Executive Officers Responsible for Business 
Divisions, Corporate Executive Officers, etc.

Management Committee

Appoints, Dismisses and
Supervises Executive Officers
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Structure and Nomination Policy of the Board of 
Directors
A general trading company deals in a widespread and varied 
range of businesses. For such a company to make correct 
decisions and oversee its management correctly, they will 
need to consider diversity, including gender and nationality, 
when selecting company directors, and select several people 
with a wealth of experience, great knowledge and advanced 
expertise from both within and outside the company.

The Nomination Procedure for Company Directors
In line with the above nomination policy, the Board of 
Directors deliberates on the experience and quality as an 
officer with respect to each director candidate based on 
the results of discussion at the Nomination Committee 
and resolves the candidate proposal for submission to the 
General Shareholder’s meeting for approval.

Committees That Advise the Board of Directors 
(Nomination Committee, Remuneration Committee)
Sojitz has established the Nomination Committee and 
Remuneration Committee as consultative bodies to the 
Board of Directors, to ensure appropriate and transparent 
selection and compensation of directors.
- Nomination Committee
   Proposing and deliberating standards and methods for 

appointing director candidates and company executive 
candidates, and deliberating the appointment of 
candidates.

- Remuneration Committee
   Proposing and deliberating remuneration standards of 

directors and executives, and various systems pertaining to 
the evaluation and remuneration.

Overview of the Board of Directors (Since the General Shareholders‘ Meeting of June 20, 2019)

Name Position
Affiliation

Appointed Members

Attendance in the year ended March 31, 2019 (Times attended/times held)
Reason for Selection as an ExecutiveBoard of 

Directors
Audit & 

Supervisory Board
Nomination 
Committee

Remuneration 
Committee

Takashi Hara Chairman of the Board Nomination  Remuneration 100%
(18/18)

100%
(4/4)

100%
(3/3)

Takashi Hara is a highly experienced and accomplished manager, having served as the deputy president of The Bank of Tokyo-Mitsubishi UFJ Ltd. (now MUFG Bank, Ltd.) 
among other prestigious positions. Since his appointment as a representative director for Sojitz in 2012, he has worked tirelessly to strengthen our governance systems in 
order to improve the soundness, effectiveness and transparency of our management structure. Since 2018 he has served as the chairman of the Internal Audit Committee. 
He was elected as a director based on his suitability due to these experiences and achievements.

Masayoshi Fujimoto Representative Director, President & 
CEO

Nomination  Remuneration 100%
(18/18)

100%
(4/4)

-

Masayoshi Fujimoto was appointed as the representative director, president & CEO of Sojitz in 2017, after serving in other important offices such as the president of one 
of our companies overseas, the regional general manager of the machinery division in the U.S. and the executive officer in charge of corporate planning. At present he is 
working hard to improve corporate value and promote initiatives that lead to continuous growth as part of MTP 2020, which has set achieving steady growth and making 
rapid leaps into the future as its goals. As a result of his achievement, he was elected because it was determined that it would be best to have his leadership as we strive to 
fulfill the goals of MTP 2020.

Seiichi Tanaka Representative Director, Executive Vice 
President, CFO

100%
(18/18)

After serving Sojitz in financial affairs for many years, in 2016 Seiichi Tanaka was appointed as CFO, the position of highest responsibility for finances. At the same time, he 
also assumed the position of chairman of the Finance & Investment Deliberation Council. He has devoted himself wholly to building the solid financial structure that Sojitz 
will use as a foothold to achieve even greater growth. The decision was therefore taken to retain him as a director in light of his professional achievements, rich experience 
and expert knowledge.

Shigeru Nishihara1

Representative Director, Senior 
Managing Executive Officer 
Head of Corporate Planning Dept. and 
Corporate Sustainability Office and CCO

100%
(14/14)

Shigeru Nishihara has held a succession of important offices as the executive in charge of a wide variety of business groups and corporate organizations. He is currently 
the Senior Managing Executive Officer COO, Corporate Planning Department, Corporate Sustainability Office, working hard to ensure the growth of the company. He was 
appointed because these experiences coupled with his extensive knowledge make him fully capable of carrying out his duties to raise the corporate value of Sojitz.

Kayoko Naito1,2 Director (part-time)
Nomination  

Remuneration 
(chairman)

Outside  Independent

100%
(14/14)

100%
(4/4)

100%
(3/3)

Although Kayoko Naito has no experience of direct involvement in company management apart from her appointment as one of Sojitz's outside directors in 2018, as 
a lawyer she brings with her a significant amount of advanced and specialized knowledge in the fields of corporate law and international law. Her rich experience, track 
record and insight allow her to offer precise and valuable advice to the Board of Directors from an independent and objective viewpoint separate from the management 
ranks that carry out the business. Her advice has contributed significantly to the enhancement of Sojitz's corporate governance, and thus the decision was made to appoint 
her as an outside director. 

Norio Otsuka1,2 Director (part-time)
Nomination 
(chairman)  Remuneration

Outside  Independent

100%
(14/14)

100%
(4/4)

100%
(3/3)

As part of a long and storied career, Norio Otsuka served as the director, president and Chief Executive Officer of NSK Ltd., as well as the chairperson of the Board of 
Directors. His record of pursuing global growth strategies and reinforcing corporate governance have given him a wealth of experience and a high level of knowledge 
about management. As an outside director, he has fulfilled his duties appropriately by supervising the execution of business and making pertinent recommendations from a 
pragmatic viewpoint. Thus, the decision was made to retain him as an outside director.

Junichi Hamatsuka Audit & Supervisory Board Member
100%

(18/18)
100%

(19/19)
Junichi Hamatsuka has been heavily involved in finance, accounting and risk management at Sojitz and has also held key posts such as CFO for the Americas. He is a 
member of board due to his considerable knowledge of finance and accounting that make him suitable for the position.

Takayuki Ishige2 Audit & Supervisory Board Member Outside  Independent 100%
(18/18)

100%
(19/19)

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 Kitada2 Audit & Supervisory Board Member 
(part-time) Outside 100%

(18/18)
100%

(19/19)

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 Yagi2 Audit & Supervisory Board Member 
(part-time) Outside  Independent 100%

(18/18)
100%

(19/19)

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 Kambayashi2 Audit & Supervisory Board Member 
(part-time) Outside  Independent 100%

(18/18)
100%

(19/19)

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

Note: 1. Information for Shigeru Nishihara, Kayoko Naito and Norio Otsuka represents their statuses after they were appointed as directors on June 19, 2018.
 2.  They were selected as independent officers because they meet Sojitz's standards for independence and have no special interest relationships with the company. 

Although we have not filed a report to the Tokyo Stock Exchange submitting Mikinao Kitada as an independent director, he meets Sojitz's standards for independence 
and we have determined that he is sufficiently independent. Sojitz's standards for independence can be found on our website and in the Corporate Governance Report.

(since the General 
Shareholders' Meeting 
of June 20, 2019)
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Simplified Corporate Governance System Chart (As at the end of June 2019) Composition of Directors and 
Audit & Supervisory Board Members

Name Position
Affiliation

Appointed Members

Attendance in the year ended March 31, 2019 (Times attended/times held)
Reason for Selection as an ExecutiveBoard of 

Directors
Audit & 

Supervisory Board
Nomination 
Committee

Remuneration 
Committee

Takashi Hara Chairman of the Board Nomination  Remuneration 100%
(18/18)

100%
(4/4)

100%
(3/3)

Takashi Hara is a highly experienced and accomplished manager, having served as the deputy president of The Bank of Tokyo-Mitsubishi UFJ Ltd. (now MUFG Bank, Ltd.) 
among other prestigious positions. Since his appointment as a representative director for Sojitz in 2012, he has worked tirelessly to strengthen our governance systems in 
order to improve the soundness, effectiveness and transparency of our management structure. Since 2018 he has served as the chairman of the Internal Audit Committee. 
He was elected as a director based on his suitability due to these experiences and achievements.

Masayoshi Fujimoto Representative Director, President & 
CEO

Nomination  Remuneration 100%
(18/18)

100%
(4/4)

-

Masayoshi Fujimoto was appointed as the representative director, president & CEO of Sojitz in 2017, after serving in other important offices such as the president of one 
of our companies overseas, the regional general manager of the machinery division in the U.S. and the executive officer in charge of corporate planning. At present he is 
working hard to improve corporate value and promote initiatives that lead to continuous growth as part of MTP 2020, which has set achieving steady growth and making 
rapid leaps into the future as its goals. As a result of his achievement, he was elected because it was determined that it would be best to have his leadership as we strive to 
fulfill the goals of MTP 2020.

Seiichi Tanaka Representative Director, Executive Vice 
President, CFO

100%
(18/18)

After serving Sojitz in financial affairs for many years, in 2016 Seiichi Tanaka was appointed as CFO, the position of highest responsibility for finances. At the same time, he 
also assumed the position of chairman of the Finance & Investment Deliberation Council. He has devoted himself wholly to building the solid financial structure that Sojitz 
will use as a foothold to achieve even greater growth. The decision was therefore taken to retain him as a director in light of his professional achievements, rich experience 
and expert knowledge.

Shigeru Nishihara1

Representative Director, Senior 
Managing Executive Officer 
Head of Corporate Planning Dept. and 
Corporate Sustainability Office and CCO

100%
(14/14)

Shigeru Nishihara has held a succession of important offices as the executive in charge of a wide variety of business groups and corporate organizations. He is currently 
the Senior Managing Executive Officer COO, Corporate Planning Department, Corporate Sustainability Office, working hard to ensure the growth of the company. He was 
appointed because these experiences coupled with his extensive knowledge make him fully capable of carrying out his duties to raise the corporate value of Sojitz.

Kayoko Naito1,2 Director (part-time)
Nomination  

Remuneration 
(chairman)

Outside  Independent

100%
(14/14)

100%
(4/4)

100%
(3/3)

Although Kayoko Naito has no experience of direct involvement in company management apart from her appointment as one of Sojitz's outside directors in 2018, as 
a lawyer she brings with her a significant amount of advanced and specialized knowledge in the fields of corporate law and international law. Her rich experience, track 
record and insight allow her to offer precise and valuable advice to the Board of Directors from an independent and objective viewpoint separate from the management 
ranks that carry out the business. Her advice has contributed significantly to the enhancement of Sojitz's corporate governance, and thus the decision was made to appoint 
her as an outside director. 

Norio Otsuka1,2 Director (part-time)
Nomination 
(chairman)  Remuneration

Outside  Independent

100%
(14/14)

100%
(4/4)

100%
(3/3)

As part of a long and storied career, Norio Otsuka served as the director, president and Chief Executive Officer of NSK Ltd., as well as the chairperson of the Board of 
Directors. His record of pursuing global growth strategies and reinforcing corporate governance have given him a wealth of experience and a high level of knowledge 
about management. As an outside director, he has fulfilled his duties appropriately by supervising the execution of business and making pertinent recommendations from a 
pragmatic viewpoint. Thus, the decision was made to retain him as an outside director.

Junichi Hamatsuka Audit & Supervisory Board Member
100%

(18/18)
100%

(19/19)
Junichi Hamatsuka has been heavily involved in finance, accounting and risk management at Sojitz and has also held key posts such as CFO for the Americas. He is a 
member of board due to his considerable knowledge of finance and accounting that make him suitable for the position.

Takayuki Ishige2 Audit & Supervisory Board Member Outside  Independent 100%
(18/18)

100%
(19/19)

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 Kitada2 Audit & Supervisory Board Member 
(part-time) Outside 100%

(18/18)
100%

(19/19)

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 Yagi2 Audit & Supervisory Board Member 
(part-time) Outside  Independent 100%

(18/18)
100%

(19/19)

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 Kambayashi2 Audit & Supervisory Board Member 
(part-time) Outside  Independent 100%

(18/18)
100%

(19/19)

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

Note: 1. Information for Shigeru Nishihara, Kayoko Naito and Norio Otsuka represents their statuses after they were appointed as directors on June 19, 2018.
 2.  They were selected as independent officers because they meet Sojitz's standards for independence and have no special interest relationships with the company. 

Although we have not filed a report to the Tokyo Stock Exchange submitting Mikinao Kitada as an independent director, he meets Sojitz's standards for independence 
and we have determined that he is sufficiently independent. Sojitz's standards for independence can be found on our website and in the Corporate Governance Report.

Organizational layout A company with an Audit & Supervisory Board　
The number of Directors 61 (of which 2 are outside directors) 

Chairman of the Board Meeting Chairman of the Board

The number of Audit & Supervisory 
Board Members

52 (of which 4 are outside Audit & Supervisory 
Board members)

Term of office of directors according 
to articles of incorporation 1 year

Adoption of executive officer system Present

Optional advisory committees of the 
Board of Directors

Nominating Committee and Remuneration 
Committee established

Accounting Auditors KPMG AZSA LLC

Corporate Governance Report3 https://www.sojitz.com/en/corporate/
governance/governance/

Note:1.  As per the articles of incorporation, the number of directors is 10 or 
fewer. 

 2.  As per the articles of incorporation, the number of Audit & Supervisory 
Board members is 5 or fewer.

 3.  Please see our corporate website or the “Corporate Governance Report“ for 
details about the state of our compliance with the Corporate Governance Code.

In-house 
Directors: 4

Outside Audit & 
Supervisory Board 

Members: 4

Outside Audit & 
Supervisory Board 

Members: 4

Outside 
Directors: 2

Outside 
Directors: 2

In-house Audit & 
Supervisory Board 

Member: 1

Internal 
Officers: 5

Outside 
Officers: 6
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Assessment of the Effectiveness of the Board of Directors
Analysis and Assessment of the Effectiveness of the Board of Directors
Each year, we analyze and assess the effectiveness of the Board of Directors as a whole in order to improve the functions of the 
Board of Directors. The results of the analysis and assessment for the year ended March 31, 2019, and the tasks ahead are as 
follows.

Remuneration of Directors and Audit & Supervisory Board Members
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.

A breakdown of the names, executive categories and remuneration amounts for executives who received over ¥100 million in 
remuneration in the year ended March 31, 2019 is as follows.

Analysis & Assessment 
Method

A written survey and an individual interview were conducted for all Directors and Audit & Supervisory Board Members. 
The results of this survey were then assessed by a third party (an outside consultant).
The analysis and assessment outcome based on the results of the third-party assessment and individual interviews was 
reported to the Board of Directors for a discussion on tasks to be addressed.

Survey Items
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, and Suggestions for improving effectiveness, etc.

Outline of Assessment 
Results

The aggregated survey results showed that the overall average score exceeded the standard, and the third-party 
assessment was favorable as detailed below. It is therefore confirmed that the Board of Directors is functioning 
appropriately and effectively as described below.

Excerpts from Third-Party 
Assessment Observations

- From such findings as active discussions led by Outside Officers, appropriate restraints, an excellent description of bills 
on the agenda, appropriate composition of the Board of Directors and high competence of the secretariat, it can be 
concluded that the effectiveness of Sojitz‘s Board of Directors is fairly high.

- Comments in consideration of the number of Outside Directors exceeding 1:3 of the Directors were often heard not 
only from Outside Officers but even from In-house Executive Officers. Discussions on governance took place at the 
meetings of the Board of Directors, showing such a topic is shred among all Board members. This indicates the Board 
members‘ high dedication to enhancing the governance of the Board.

- It was found that support systems were needed to promote the understanding of items on the agenda and 
opportunities for communication among Outside Officers.

Tasks ahead to further 
increase the effectiveness of 

the Board

Based on the results of the above analysis and assessment, Sojitz will continue working to improve the effectiveness of 
the Board of Directors, such as by conducting regular monitoring of the progress of the Medium-term Management Plan 
and the operational status of the Nomination Committee; strengthening the alliance between in-house and Outside 
Directors/Audit & Supervisory Board Members; providing explanations on the strategies of the business divisions and 
the points of discussion by the Finance & Investment Deliberation Council regarding investment and loan projects; and 
promoting Outside Directors‘ visits to the sites of Sojitz Group business operations.

Remuneration of Directors and Audit & Supervisory Board 
Members (Year ended March 31, 2019) (Millions of yen)

Number of
persons to

be paid

Basic remuneration Performance-linked 
remuneration Total

Cash1,2 Shares3 Cash1 Shares3

Directors (Total) 10 342 26 79 39 488

Directors (Internal) 6 318 26 79 39 464

Outside Directors 4 24 - - - 24

Audit & Supervisory Board 
Members (Total) 5 106 - - - 106

Audit & Supervisory Board 
Members (Internal) 1 37 - - - 37

Outside Audit & Supervisory 
Board Members 4 68 - - - 68

Note: 1.  Directors‘ maximum remuneration: Resolved at the Ordinary 
General Shareholders‘ Meeting held on June 27, 2007 
Internal 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

 3.  Performance-linked Share Remuneration for Directors: 
Resolved at the Ordinary General Shareholders‘ Meeting on June 
19, 2018 
Persons eligible for Delivery of Sojitz shares: 
- Directors (excluding Outside Directors and non-residents in Japan) 
- Executive Officers (excluding nonresidents in Japan) 
Upper limit of cash contributed by Sojitz: ¥700 million in total for 
three fiscal years 
Upper limit of the number of Sojitz shares subject to Delivery to Directors: 
3 million points (equivalent to 3 million shares) for three fiscal years 
The total amount of the aforementioned share remuneration 
represents the amount reported as expenses for FY2018  
associated with the share delivery points regarding the System 
(Board Incentive Plan (BIP) Trust). Basic remuneration (Share) refers 
to the “fixed portion“ with no link to business performance within 
the remuneration to be paid under the System.

(Note) Figures are rounded down to the nearest million yen.

(Note) Figures are rounded down to the nearest million yen.

 (Millions of yen)

Name Executive 
category

Basic remuneration Performance-linked 
remuneration Total

Cash Shares Cash Shares

Yoji Sato Director 69 5 17 8 101

Masayoshi Fujimoto Director 82 6 20 10 120
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Structure of Director Remuneration Except Outside Directors
Remuneration for directors is made up of two parts: a fixed 
portion and a performance-linked portion. The fixed portion 
consists of basic remuneration (cash) and basic remuneration 
(shares) and is not linked to business performance while the 
performance-linked portion is made up of performance-
linked remuneration (cash) and performance-linked 
remuneration (shares) which is connected to business 
performance. Basic remuneration is made up of a cash 

Image of Remuneration Structure
Performance-linked remuneration shall amount to 
approximately 30% of the basic remuneration for each fiscal 
year where the consolidated net profit reaches the targeted 
consolidated net profit for the year. Basic remuneration is set 

Remuneration for Outside Directors
Since outside directors operate from an independent 
viewpoint, their remuneration does not include performance-
linked remuneration and is limited to basic remuneration 
(cash) only, as determined by the decision of the Board of 
Directors after deliberation by the Remuneration Committee.

Remuneration for Audit & Supervisory Board members
Based on their role as the supervisors of directors, the Audit 
& Supervisory Board members do not receive performance-
linked remuneration and only receive basic remuneration 
(cash). As a general principle, this is discussed and 
determined by the Audit & Supervisory Board.

at a general ratio of 9:1 cash to shares, while performance-
linked remuneration will generally have a 2:1 ratio of cash to 
shares.

Contents of basic remuneration 
(cash)

A fixed amount determined by the director‘s rank.

Calculation method for basic 
remuneration (shares)

Fixed share delivery points = Basic share remuneration by rank ÷ Monthly average closing price of Sojitz shares at 
the Tokyo Stock Exchange in July 2018
(Basic share remuneration by rank = A fixed amount determined based on the director‘s rank)

Calculation method for 
performance-linked 
remuneration (cash)

Individual amount of performance-linked cash remuneration = (consolidated net profit attributable to the parent 
company in each fiscal year x β%1 x aggregate sum of rank-based points for all directors eligible) ÷539) x (rank-
based points2 for each director ÷ aggregate sum of rank-based points for all directors) (any fraction less than ¥1,000 
shall be rounded down)

Calculation method for 
performance-linked 
remuneration (shares)

Performance-linked share delivery points = (consolidated net profit attributable to the parent company in each fiscal 
year x α%1 x aggregate sum of rank-based points for all directors eligible) ÷539) x (rank-based points2 for each 
director ÷ aggregate sum of rank-based points for all directors) ÷ monthly average closing price of Sojitz shares at 
the Tokyo Stock Exchange in July 2018

Note: 1.  The value of coefficients α and β 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 said targeted consolidated net profit for the year after being resolved by the Board of Directors. For fiscal 2019, the 
value of α shall be set at 0.068 and the value of β shall be set at 0.136

 2. Each director‘s rank-based points.

Rank Rank-based 
points

Director Chairman of the Board 86
Vice Chairman 73

President & CEO 100

Executive Vice President 73

Senior Managing Executive 
Officer 67

The upper limit of the individual 
performance-linked cash remuneration for 
each director is as follows.
Chairman of the Board: 
¥37 million
Vice Chairman: 
¥31 million
President & CEO: 
¥43 million
Executive Vice President: 
¥31 million
Senior Managing Executive Officer: 
¥28 million

Additionally, the upper limit of the individual 
performance-linked share delivery points allotted 
to each director is as follows.
Chairman of the Board: 
54,000 points
Vice Chairman: 
46,000 points
President & CEO: 
63,000 points
Executive Vice President: 
46,000 points
Senior Managing Executive Officer: 
42,000 points

Cash CashShares Shares

Performance-linked 
remuneration (fluctuates)

310

9 1 12： ：
：

Basic remuneration (fixed)

amount commensurate with the rank of the director as well 
as the allowance of a set number of share delivery points. 
Performance-linked remuneration consists of an amount of 
cash and the allowance of share delivery points based on the 
consolidated net profit for each fiscal year in the time period 
in question. For share remuneration, after the director resigns 
from their office, their total number of shares will be fixed at a 
rate of 1 share delivery point = 1 Sojitz share.
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Holdings of Listed Shares
Policies for Shareholdings
Each year, we conduct a quantitative assessment of listed 
shares held in each company as part of our shareholding 
policy to ensure that dividends or related profit earned 
from those shares exceeds the weighted average cost of 
capital (WACC). We also conduct a qualitative assessment, 
looking at whether the shares help improve our corporate 
value. Based on these assessments, we examine the value of 
retaining these shares. We retain those that are deemed to 
be worthwhile, seeking ways to achieve greater impact and 
benefit from those shares. Meanwhile, for those shares which 
are deemed to now lack significant value, we set a deadline 

Internal Controls
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 internal controls reporting 
system set out in 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 year ended March 31, 
2019, and reported the details of its meetings to the 
Board of Directors.

to improve their value; or if there is no indication these 
shares will improve, we examine the possibility of divestiture. 

The Board of Directors and the Management Committee 
conducts this assessment for each lot of shares held in each 
company.

Exercising of Voting Rights
Based on the significance of holding shares of listed 
companies, we exercise our voting rights based on whether 
or not they contribute to sustainable growth and improved 
corporate value over the medium to long term for both the 
Company and the investment target. We also have a system 
of monitoring the status of exercise of voting rights.

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

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
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