
I became Chairman of the Board of Directors in June 
2020. As an Outside Director, over the last two years I 
have advised on numerous business management and 
execution matters at Sojitz. I will renew my commitment 
to bear the substantial responsibility of leading 
discussions as we work towards Sojitz’s sustained growth 
in this time of uncertainty, and I am also pleased to take 
up this opportunity for new challenges. 
 Using my knowledge of management and 
manufacturing that I have acquired through years of 
experience, I will wholeheartedly work to the best of my 
ability to further enhance the transparency and 
effectiveness of Sojitz’s governance and to increase its 
corporate value. 
 As we move forward with discussions, I would like 
to focus on two issues:
 First, making good use of each board member’s 
knowledge, experience, and ideas when holding 
discussions. Members of Sojitz’s Board of Directors and 
the Audit & Supervisory Board have diversified 
experiences and knowledge, and I would like to 
promote board discussions in a way that puts this 
expertise to good use. I believe that stimulating 
discussions in this form will foster our “Sojitz Identity” 

further, and consequently lead us to decide on the next 
medium-term management plan characterized by 
Sojitz’s unique capabilities.
 Second, holding more in-depth discussions on 
specific business matters with the Board of Directors. 
Sojitz has nine business divisions in addition to 
corporate departments, and each of these has a variety 
of functions. How has each organization conducted 
business to date, and what issues do they now face? 
How will we proceed with the final year of the current 
medium-term management plan, and with what vision 
will we take on the challenge of the next medium-term 
management plan? By examining our daily business and 
growth strategies against this vision, I want to be 
proactive about identifying improvements and areas of 
reform. Taking into account our company-wide growth 
strategies, I want to hold discussions to protect 
front-line businesses toiling day-to-day, and to offer a 
supportive push forward to those taking on new 
challenges. Through these continued discussions, I 
believe we can move forward with policies to strengthen 
the corporate governance carried out by Sojitz 
management up until this point.
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strong awareness of governance and compliance, as 
well as take appropriate risks and boldly take on 
challenges in new fields that transcend the boundaries 
between the current business divisions. In addition, I 
believe that the governance of overseas Group 
companies will become more important in these 
uncertain circumstances. Amid the COVID-19 pandemic, 
the movement of people has ceased, and it has become 
harder than before to obtain information about on-site 
conditions, which are changing daily. In these 
circumstances, I want to back initiatives that will ensure 
that governance is even more effective.

Saiki: Just now I talked about gathering, analyzing and 
assessing information, and speaking from my 
experience in making and implementing national 
policies, in order for this information to lead to real 
action we need to present the big picture. This big 
picture should be sufficiently based on the results of 
analysis and assessment, and then we must hypothesize 
many different scenarios, decide our next move, and 
create a plan B. It is vital that we have crisis 
management when we do this; not only do we need risk 
management to prevent risks from materializing, we 
must also ensure there is a crisis management system 
that minimizes the negative impact of natural disasters 
and other uncertain hazards.
Naito: The opinions I would like to offer as an Outside 
Director are from the perspective of legal compliance, 
soft law, and general world trends. For example, recent 
racial issues have resulted in a sweeping human rights 
movement across the world that stresses the importance 
of each and every person being equally respected as a 
fellow human being. In the course of conducting business 
and decision-making, there are no explicit stipulations as 
to whether these decisions will be based on such factors. 
However, I believe that factoring in this perspective is 
very important, and I want to offer opinions and deepen 
discussions with these trends in mind.
Otsuka: Sojitz is not just involved in trading, it is also 
continuing to enhance its functions through business 
investment and business management. I would like to 
use my experience in business management to be even 
more useful, including areas such as human resource 
development. When it comes to training people, 
manufacturers have internally consistent systems for 
training. This should be useful for business management 
carried out by a trading company, and I would like to 
hold discussions with those on the front lines so we can 
create a training program suited for Sojitz that conveys 
the necessary know-how and experience. 

Saiki: Expanding on Mr. Otsuka’s remarks, I believe that 
people are at the core of any organization, whether that 
organization is a government or a trading company. We 
must grow as an organization and continue to develop 
our people. A strong company is a company in which 
each employee and management fully shares the 
company vision, and which focuses on its work with high 
aspirations and a sense of unity. I believe human 
resource development is key to strengthening an 
organization, so I want to hold proper, in-depth 
discussions about policies that relate to talent 
development, including diversity and workstyle reform. 
I also believe that it is vital to promote constructive 
dialogue with investors.
Otsuka: Regarding human resource development, the 
Nomination Committee promoted discussions about 
succession plans as a key topic in the last fiscal year. 
These plans are more than just a framework for 
selection. I consider them to be human resource 
development plans, and I am holding active discussions 
with President Fujimoto on this front. There are people 
on the Nomination Committee with diverse 
experiences, and I want to hold further in-depth 
discussions that make use of their insights.
Naito: The company vision mentioned by Ms. Saiki will 
be deeply important to future discussions in the 
Remuneration Committee. Creating “two types of 
value”—“value for Sojitz” and “value for society”—is 
part of the Sojitz Group Statement, but I want to closely 
investigate whether it is possible to assess the creation 
of both these types of value properly with the current 
remuneration system. I would also like to hold in-depth 
discussions about the remuneration system, based on 
the direction of Sojitz’s aims in the next Medium-term 
Management Plan.

Otsuka: Today’s General Shareholders’ Meeting 
reinforced my feeling that the world is changing. I am 
very fortunate to be an outside director for Sojitz and to 
be involved in deciding its next Medium-term 
Management Plan during this period when we‘re at a 
critical tipping point.
Naito: It’s not just COVID-19; environmental and racial 
issues are commanding global interest, and people’s 
values are changing significantly. In this context, Sojitz is 
expanding its business around the world, and I feel 
highly motivated in my role to offer proposals that can 
further advance the Company.
Saiki: For ten months in the last fisical year, as 
Corporate Advisor I have observed meetings of the 
Management Committee, Finance & Investment 
Deliberation Council, a training retreat for executive 
officers and general managers, respectively. Sojitz is a 
company that is overflowing with youthful energy, and I 
believe it is a company that has incredible potential. I 
am humbled work for Sojitz as an outside director, and I 
feel that this is a rewarding and worthwhile job. lndeed, 
other outside directors have said, the world is facing a 
number of serious issues. I want to increase Sojitz’s 
corporate value by providing actionable advice to 
achieve sustainable growth under these circumstances.

Otsuka: Over the past two years, I’ve gained a greater 
understanding of the various businesses, and the 
substance of my communications with senior 
management of the Company has deepened 
significantly. From these communications, I think that 
everyone shares an awareness of increasing the level of 

governance. This does not mean merely creating an 
outward semblance of structure; I feel that there is a 
very forward-looking attitude towards governance, and 
board of members want to work on initiatives of 
efficiency and substance. For example, I see an 
extremely positive and proactive attitude towards 
information disclosure as well as external information 
sharing.
Naito: I also feel that every member of senior 
management shares the idea that governance is vital, 
and wants to work to develop it further. Actually, there 
has been a step forward in reinforcing the supervisory 
function of the Board of Directors by adding Ms. Saiki as 
a new outside director and appointing Mr. Otsuka as the 
Chairman of the Board of Directors.
Saiki: The international community is facing extremely 
volatile and unclear circumstances. Sojitz is expanding 
globally, therefore it is immensely important to gather, 
analyze, as well as assess information in order to 
identify and manage risks. However, now is not the time 
to take a completely defensive position. To achieve 
sustained growth, I believe that Sojitz will now have 
increasing need for “offensive governance,” i.e. to 
manage risks while taking on challenges in a quick and 
decisive manner.
Otsuka: In the General Shareholders’ Meeting today, 
there were some questions about Sojitz’s strengths. 
Even though Sojitz is rather smaller, compared to other 
general trading companies in terms of assets, I think 
that we can use this to our advantage as our astute 
action can quickly lead to business. Building on the 
strengths that Sojitz has cultivated, we want to make this 
a Board of Directors that can create a Medium-term 
Management Plan appropriate for Sojitz—a mission we 
will do all we can to achieve as outside directors.
Naito: I would also like the Company to maintain a 
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Simplified Corporate Governance System Chart (As at the end of June 2020)

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 a 
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.

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, Sojitz has 
established the Management Committee, chaired by 
the President, who is also the Chief Executive Officer. 
The committee is responsible for the review and 

Basic Concept

Board of Directors

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, Sojitz ensures 
appropriateness and transparency with regard to the 
appointment of Directors and remuneration by having 
Outside Directors serve as the chairs of the Nomination 
Committee and the Remuneration Committee, both 
advisory bodies to the Board of Directors.

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

Organizational layout

The number of Directors

A company with an Audit & Supervisory Board

71 (of which 3 are Outside Directors)

Chairman of the Board Outside Director Norio Otsuka

The number of Audit & 
Supervisory Board Members

52 (of which 3 are Outside Audit & 
Supervisory Board Members)

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

Adoption of executive 
officer system

Optional advisory committees 
of the Board of Directors

Present

Nomination Committee and 
Remuneration Committee established

Accounting Auditors KPMG AZSA LLC

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

FY2019 From June 2020

Increased number 
of Outside Directors
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Board of Directors)

Chairman of the 
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Increased number 
of female officers 
(total number in the 
Board of Directors 
and Audit & 
Supervisory Board)

Nomination and 
Remuneration 
Committees

Composition of 
Audit & 
Supervisory Board

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.
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Towards the Establishment of a Highly Sound, Transparent and 
Effective Management 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.

Audits by Audit & Supervisory Board Members
Pursuant to the Corporate Audit Standards established 
by the Audit & Supervisory Board, Audit & Supervisory 
Board Members attend important meetings such as 
those of the Board of Directors, Management 
Committee and Finance & Investment Deliberation 
Council. In addition, based on audit plans and task 
assignments, Audit & Supervisory Board Members 
oversee and audit the operations of the Sojitz Group by 
performing 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 from subsidiaries.

Audit & Supervisory Board Members receive 
explanations about audit plans and regular audit reports 
from the Accounting Auditor, which they use to conduct 

Audit Structure effective audits and monitor the independence of the 
Accounting Auditor.

They also receive audit plans and reports on the status 
of audits from the Internal Audit Department, and submit 
opinion statements on audit results. Sojitz has thus 
established a system for ascertaining the status in a timely 
and appropriate fashion, based on cooperation with the 
Accounting Auditor and the Internal Audit Department.

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
Based on an audit plan adopted by the Board of 
Directors and under the command of the Internal Audit 
Committee, the Internal Audit Department conducts 
audits covering the business divisions, corporate 
departments, and consolidated subsidiaries.
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Corporate Governance Framework (As of end of August 2020)

Initiatives to reinforce corporate governance

Simplified Corporate Governance System Chart (As at the end of June 2020)

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 a 
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.

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, Sojitz has 
established the Management Committee, chaired by 
the President, who is also the Chief Executive Officer. 
The committee is responsible for the review and 

Basic Concept

Board of Directors

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, Sojitz ensures 
appropriateness and transparency with regard to the 
appointment of Directors and remuneration by having 
Outside Directors serve as the chairs of the Nomination 
Committee and the Remuneration Committee, both 
advisory bodies to the Board of Directors.

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

Organizational layout

The number of Directors

A company with an Audit & Supervisory Board

71 (of which 3 are Outside Directors)

Chairman of the Board Outside Director Norio Otsuka

The number of Audit & 
Supervisory Board Members

52 (of which 3 are Outside Audit & 
Supervisory Board Members)

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

Adoption of executive 
officer system

Optional advisory committees 
of the Board of Directors

Present

Nomination Committee and 
Remuneration Committee established

Accounting Auditors KPMG AZSA LLC

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

FY2019 From June 2020

Increased number 
of Outside Directors
(composition of the 
Board of Directors)

Chairman of the 
Board

Increased number 
of female officers 
(total number in the 
Board of Directors 
and Audit & 
Supervisory Board)

Nomination and 
Remuneration 
Committees

Composition of 
Audit & 
Supervisory Board

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

4
Outside

2

Proportion of 
females 

9%

Proportion of 
females 

25%

Male

10
Female

1

In-house

4
Outside

3

In-house Directors with no right of representation Outside Directors

Accounts 
for the 
majority of 
Outside 
Directors

Male

9
Female

3

Outside

2
In-house

2
Outside

3
In-house

1

Outside

4
In-house

1
Outside

3
In-house

2

Towards the Establishment of a Highly Sound, Transparent and 
Effective Management 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.

Audits by Audit & Supervisory Board Members
Pursuant to the Corporate Audit Standards established 
by the Audit & Supervisory Board, Audit & Supervisory 
Board Members attend important meetings such as 
those of the Board of Directors, Management 
Committee and Finance & Investment Deliberation 
Council. In addition, based on audit plans and task 
assignments, Audit & Supervisory Board Members 
oversee and audit the operations of the Sojitz Group by 
performing 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 from subsidiaries.

Audit & Supervisory Board Members receive 
explanations about audit plans and regular audit reports 
from the Accounting Auditor, which they use to conduct 

Audit Structure effective audits and monitor the independence of the 
Accounting Auditor.

They also receive audit plans and reports on the status 
of audits from the Internal Audit Department, and submit 
opinion statements on audit results. Sojitz has thus 
established a system for ascertaining the status in a timely 
and appropriate fashion, based on cooperation with the 
Accounting Auditor and the Internal Audit Department.

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
Based on an audit plan adopted by the Board of 
Directors and under the command of the Internal Audit 
Committee, the Internal Audit Department conducts 
audits covering the business divisions, corporate 
departments, and consolidated subsidiaries.

WHERE WE’RE GOING
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Proportion 
from outside 

33%

Proportion 
from outside 

43%

Committee Chair (Outside Director)
Outside Directors In-house Directors
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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.

Procedure for nominating 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 Shareholders’ Meeting for approval.

Policies on appointment and standards for 
independence of Outside Officers
Sojitz places importance on the independence of 

The Composition of the Board of Directors Outside Officers. Sojitz has formulated our own 
Independence Standards for Outside Officers, in 
addition to the provisions of the Companies Act and 
standards for independence of officers set by financial 
instruments exchanges. Sojitz confirms that all our 
Outside Officers meet these standards.

Advisory bodies to the Board of Directors 
(Nomination Committee, Remuneration Committee)
Sojitz has established the following advisory bodies to 
the Board of Directors.

Overview of the Board of Directors (Since the General Shareholders‘ Meeting of June 18, 2020)

Position Board of
Directors

Audit &
Supervisory Board

Nomination
Committee

Remuneration
Committee

100%
(18/18)

100%
(5/5)

100%
(18/18)

- -

-

-

- -

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

100%
(18/18)

100%
(5/5)

100%
(7/7)

100%
(7/7)

100%
(18/18)

100%
(5/5)

100%
(7/7)

- -

100%
(18/18)

100%
(19/19)

- -

100%
(18/18)

100%
(19/19)

100%
(18/18)

100%
(19/19)

- -

Name
Affiliation

Appointed Members

Attendance in the year ended March 31, 2020 (Times attended/times held)

Masayoshi Fujimoto

Seiichi Tanaka

Ryutaro Hirai1

Masao Goto1

Kayoko Naito2

Norio Otsuka2

Naoko Saiki1,2

Junichi Hamatsuka

Masaaki Kushibiki1

Kazunori Yagi2

Hyo Kambayashi2

Michiko Nagasawa1,2

Director

Director

Director

Representative Director, 
President & CEO

Representative Director, 
Executive Vice President, 
CFO

Representative Director, 
Executive Vice President

Senior Managing Executive 
Officer

Audit & Supervisory Board 
Member (Full-time)

Audit & Supervisory Board 
Member (Full-time)

Audit & Supervisory Board 
Member

Audit & Supervisory Board 
Member

Audit & Supervisory Board 
Member

Notes: 1. Information for Ryutaro Hirai, Masao Goto, Naoko Saiki, Masaaki Kushibiki, and Michiko Nagasawa represents their statuses after they were appointed as directors and 
Audit & Supervisory Board Members on June 18, 2020.

 2. They were selected as independent officers because they meet Sojitz's standards for independence and have no special interest relationships with the Company.

*Appointments are completed as of August 2020

Nomination Remuneration

Outside Independent

Nomination
(chairman)

Outside Independent

Outside Independent

Outside Independent

Outside Independent

Outside Independent

Nomination Committee Remuneration Committee

Role

Committee
members

Committee 
chair

Outside Directors: 3
In-house Directors: 1

Proposing and deliberating
standards and methods for
appointing director candidates 
and company executive 
candidates, and deliberating 
the appointment of candidates.

Proposing and deliberating
remuneration standards of
directors and executives, and
various systems pertaining to 
the evaluation and 
remuneration.

Outside Director
Norio Otsuka

Outside Directors: 3
In-house Directors: 1

Outside Director
Kayoko Naito

Sojitz judges Outside Directors and Outside Audit & Supervisory Board Members to be independent by confirming that 
they do not fall under any of the following standards, in addition to the independence standards prescribed by financial 
instruments exchanges.
  1. A major shareholder of Sojitz (a shareholder holding 10% or more of Sojitz’s total voting rights) or a member of business personnel thereof
  2. A major creditor to Sojitz (a creditor from whom Sojitz owed an amount exceeding 2% of consolidated total assets in the most recent fiscal year) or a member of 

business personnel thereof
  3. A major business partner of Sojitz (a business partner whose transaction amount with Sojitz exceeded 2% of Sojitz’s annual consolidated revenue in the most 

recent fiscal year) or a member of business personnel thereof
  4. A party whose major business partner is Sojitz (an entity whose transaction amount with Sojitz exceeded 2% of its annual consolidated net sales in the most recent 

fiscal year) or a member of business personnel thereof
  5. An attorney, certified public accountant, certified tax accountant, consultant or other professional who received money or other property from Sojitz for his/her 

services as an individual, in an amount exceeding ¥10 million annually on average over the past three fiscal years, other than remuneration of directors or Audit & 
Supervisory Board Members (if such money or property was received by an organization, such as a corporation or partnership, this item refers to a person who 
belongs to the organization that received money or other property from Sojitz in an amount exceeding ¥10 million annually on average over the past three fiscal 
years or in an amount of 2% of the annual total revenue or consolidated net sales of the organization, whichever the greater.)

  6. A person who receives donations or grants from Sojitz in an amount exceeding ¥10 million annually (if such donations or grants are received by an organization, 
such as a corporation or partnership, this item refers to a member of business personnel of the organization.)

  7. A person who serves as Sojitz’s accounting auditor or a person who is engaged in auditing Sojitz’s activities as an employee of the accounting auditor
  8. A person who has fallen under any of the above items 1. to 7. in the past three years
  9. A spouse or relative within the second degree of kinship of a person falling under any of the above items 1. to 8. (limited to the person holding the position of 

officer or other important positions)
10. A spouse or relative within the second degree of kinship of a member of Sojitz’s business personnel (limited to the person holding the position of officer or other 

important positions) or any of its consolidated subsidiaries
11. A person whose term of office as Outside Director or Outside Audit & Supervisory Board Member of Sojitz exceeds eight years
12. A person with concerns about his/her independence, such as having constant and substantial conflict of interest with general shareholders as a whole in 

performing the duties of outside director or Outside Audit & Supervisory Board Member

Independence Standards for Outside Directors and Outside Audit & Supervisory Board Members

Reason for Selection as an Executive

Masayoshi Fujimoto assumed office as Representative Director, President & CEO in 2017 after holding important positions including president of an overseas operating company of Sojitz, regional general 
manager of the Machinery Division, Americas, and an Executive Officer assigned to Corporate Planning. Masayoshi Fujimoto currently promotes Medium-term Management Plan 2020 with themes of “Achieve 
steady growth” and “Challenge for future growth.” Sojitz has once again appointed Masayoshi Fujimoto as a Director predicated on its judgment that he will best demonstrate his management skills in order to 
create a new business foundation for the future and maximize corporate value under his strong leadership in this challenging business environment, with the rapid decline in the global economy.

Seiichi Tanaka has been engaged in the finance-related operations of Sojitz for many years, and as CFO since 2016, he has contributed to increasing corporate value through 
promoting improvement in the quality of assets and enhancement of financial standing. In particular, his management style, which emphasizes cash flow, has helped Sojitz to build 
up a solid management base under difficult circumstances on a global level. Based on his accomplishments through the execution of his duties to date as well as his specialized 
knowledge and abundant experience, Sojitz has appointed Seiichi Tanaka as a Director predicated on its judgment that he remains qualified to perform his duties as a Director.

Ryutaro Hirai has held important positions, including in machinery-related business and as an Executive Officer assigned to Human Resources & General Affairs, and President & 
CEO for Asia & Oceania. He is currently promoting global business development as an executive management of the Business Group (Automotive, Aerospace & Transportation 
Project, Machinery & Medical Infrastructure, Energy & Social Infrastructure, Metals & Mineral Resources). The decision to appoint him was made due to his ability to contribute to 
increasing Sojitz’s corporate value, based on the deep insight he has cultivated through his work, his familiarity with in-house human resources, and his abundant experience.

After holding important positions in the textile business, corporate planning and business divisions, Masao Goto has gained extensive management experience overseas as the 
President & CEO for China. He is currently using his knowledge as an executive management of the Business Group (Chemicals, Foods & Agriculture Business, Retail & Lifestyle 
Business, Industrial Infrastructure & Urban Development), and working to strengthen Sojitz’s revenue base. Sojitz has appointed Masao Goto as a Director predicated on its judgment 
that he will be able to play a role in the enhancement of Sojitz’s corporate value based on his deep insight and abundant experience developed from having served in these positions.

Kayoko Naito has served as an Outside Director of Sojitz since 2018. As an attorney, she has advanced and specialized knowledge in the fields of international law and corporate 
law. She provides appropriate and useful advice and suggestions at the Board of Directors meetings, based on a wealth of experience, results, and insights, from an objective 
perspective independent from senior management engaged in business execution. Sojitz has appointed Kayoko Naito as an Outside Director predicated on its judgment that she 
will continue to considerably contribute to strengthening corporate governance.

Norio Otsuka served as Director, President and Chief Executive Officer, and Chairperson of NSK Ltd., and has abundant experience and deep insight regarding management 
developed through promoting worldwide growth strategies and strengthening corporate governance. Since 2018, Norio Otsuka has played an appropriate role as an Outside 
Director by supervising business execution as well as providing sound advice from a practical perspective, and Sojitz has appointed him as an Outside Director predicated on its 
judgment that he remains qualified to perform his duties as an Outside Director.

Naoko Saiki has had a career at the Ministry of Foreign Affairs in positions such as Director General of the Economic Affairs Bureau and Director General of the International Legal Affairs 
Bureau. In addition to her skills in economic negotiations, she has a high level of insight into international affairs, economics, and culture. Sojitz expects her to utilize her experience and 
insight, having been at the forefront of diplomatic negotiations, in the management of Sojitz and to fulfill a role as an appropriate supervisor of Sojitz’s management from an independent 
and objective point of view on business execution. Accordingly, Sojitz has appointed her as an Outside Director predicated on its judgment that she will be able to play an appropriate role.

Junichi Hamatsuka has abundant experience with Sojitz’s corporate activities and knowledge of global business management, having been engaged in corporate departments such as finance, 
accounting and risk management at Sojitz and holding important positions including CFO for the Americas. Since he has experience and knowledge within Sojitz, has performed his duties appropriately 
since assuming the position of an Audit & Supervisory Board Member of Sojitz in June 2016, and has contributed to the improvement of the audit functions of the Audit & Supervisory Board and the 
Board of Directors, Sojitz has appointed him as an Audit & Supervisory Board Member predicated on its judgment that he will continue to be able to monitor and supervise the management of Sojitz.

After serving as general manager of the Corporate Accounting Department, Masaaki Kushibiki has been in charge of risk management as an Executive Officer and Human 
Resources, General Affairs and IT Operations as a Managing Executive Officer. Because he has expertise and broad knowledge cultivated through his extensive business 
experience at Sojitz, Sojitz has appointed him as an Audit & Supervisory Board Member predicated on its judgment that he will appropriately fulfill his duties as Audit & 
Supervisory Board Member.

Kazunori Yagi has been considered competent and appointed because he supervises the Company’s management and gives appropriate advice within and outside of 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 
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 supervises the Company’s management and give appropriate advice within and outside of 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, his 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.

Michiko Nagasawa has held important positions in the field of justice, as well as having experience as an Outside Director at other companies. Because she has a high level of 
insight and supervisory skills related to management based on her abundant experience in corporate law as an attorney, Sojitz has appointed her as an Audit & Supervisory Board 
Member predicated on its judgment that she will appropriately fulfill her duties as an Outside Audit & Supervisory Board Member and contribute to the improvement of the 
Sojitz’s corporate governance and the enhancement of audits by the Audit & Supervisory Board Members.
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Remuneration
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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.

Procedure for nominating 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 Shareholders’ Meeting for approval.

Policies on appointment and standards for 
independence of Outside Officers
Sojitz places importance on the independence of 

The Composition of the Board of Directors Outside Officers. Sojitz has formulated our own 
Independence Standards for Outside Officers, in 
addition to the provisions of the Companies Act and 
standards for independence of officers set by financial 
instruments exchanges. Sojitz confirms that all our 
Outside Officers meet these standards.

Advisory bodies to the Board of Directors 
(Nomination Committee, Remuneration Committee)
Sojitz has established the following advisory bodies to 
the Board of Directors.

Overview of the Board of Directors (Since the General Shareholders‘ Meeting of June 18, 2020)

Position Board of
Directors

Audit &
Supervisory Board

Nomination
Committee

Remuneration
Committee

100%
(18/18)

100%
(5/5)

100%
(18/18)

- -

-

-

- -

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

100%
(18/18)

100%
(5/5)

100%
(7/7)

100%
(7/7)

100%
(18/18)

100%
(5/5)

100%
(7/7)

- -

100%
(18/18)

100%
(19/19)

- -

100%
(18/18)

100%
(19/19)

100%
(18/18)

100%
(19/19)

- -

Name
Affiliation

Appointed Members

Attendance in the year ended March 31, 2020 (Times attended/times held)

Masayoshi Fujimoto

Seiichi Tanaka

Ryutaro Hirai1

Masao Goto1

Kayoko Naito2

Norio Otsuka2

Naoko Saiki1,2

Junichi Hamatsuka

Masaaki Kushibiki1

Kazunori Yagi2

Hyo Kambayashi2

Michiko Nagasawa1,2

Director

Director

Director

Representative Director, 
President & CEO

Representative Director, 
Executive Vice President, 
CFO

Representative Director, 
Executive Vice President

Senior Managing Executive 
Officer

Audit & Supervisory Board 
Member (Full-time)

Audit & Supervisory Board 
Member (Full-time)

Audit & Supervisory Board 
Member

Audit & Supervisory Board 
Member

Audit & Supervisory Board 
Member

Notes: 1. Information for Ryutaro Hirai, Masao Goto, Naoko Saiki, Masaaki Kushibiki, and Michiko Nagasawa represents their statuses after they were appointed as directors and 
Audit & Supervisory Board Members on June 18, 2020.

 2. They were selected as independent officers because they meet Sojitz's standards for independence and have no special interest relationships with the Company.

*Appointments are completed as of August 2020

Nomination Remuneration

Outside Independent

Nomination
(chairman)

Outside Independent

Outside Independent

Outside Independent

Outside Independent

Outside Independent

Nomination Committee Remuneration Committee

Role

Committee
members

Committee 
chair

Outside Directors: 3
In-house Directors: 1

Proposing and deliberating
standards and methods for
appointing director candidates 
and company executive 
candidates, and deliberating 
the appointment of candidates.

Proposing and deliberating
remuneration standards of
directors and executives, and
various systems pertaining to 
the evaluation and 
remuneration.

Outside Director
Norio Otsuka

Outside Directors: 3
In-house Directors: 1

Outside Director
Kayoko Naito

Sojitz judges Outside Directors and Outside Audit & Supervisory Board Members to be independent by confirming that 
they do not fall under any of the following standards, in addition to the independence standards prescribed by financial 
instruments exchanges.
  1. A major shareholder of Sojitz (a shareholder holding 10% or more of Sojitz’s total voting rights) or a member of business personnel thereof
  2. A major creditor to Sojitz (a creditor from whom Sojitz owed an amount exceeding 2% of consolidated total assets in the most recent fiscal year) or a member of 

business personnel thereof
  3. A major business partner of Sojitz (a business partner whose transaction amount with Sojitz exceeded 2% of Sojitz’s annual consolidated revenue in the most 

recent fiscal year) or a member of business personnel thereof
  4. A party whose major business partner is Sojitz (an entity whose transaction amount with Sojitz exceeded 2% of its annual consolidated net sales in the most recent 

fiscal year) or a member of business personnel thereof
  5. An attorney, certified public accountant, certified tax accountant, consultant or other professional who received money or other property from Sojitz for his/her 

services as an individual, in an amount exceeding ¥10 million annually on average over the past three fiscal years, other than remuneration of directors or Audit & 
Supervisory Board Members (if such money or property was received by an organization, such as a corporation or partnership, this item refers to a person who 
belongs to the organization that received money or other property from Sojitz in an amount exceeding ¥10 million annually on average over the past three fiscal 
years or in an amount of 2% of the annual total revenue or consolidated net sales of the organization, whichever the greater.)

  6. A person who receives donations or grants from Sojitz in an amount exceeding ¥10 million annually (if such donations or grants are received by an organization, 
such as a corporation or partnership, this item refers to a member of business personnel of the organization.)

  7. A person who serves as Sojitz’s accounting auditor or a person who is engaged in auditing Sojitz’s activities as an employee of the accounting auditor
  8. A person who has fallen under any of the above items 1. to 7. in the past three years
  9. A spouse or relative within the second degree of kinship of a person falling under any of the above items 1. to 8. (limited to the person holding the position of 

officer or other important positions)
10. A spouse or relative within the second degree of kinship of a member of Sojitz’s business personnel (limited to the person holding the position of officer or other 

important positions) or any of its consolidated subsidiaries
11. A person whose term of office as Outside Director or Outside Audit & Supervisory Board Member of Sojitz exceeds eight years
12. A person with concerns about his/her independence, such as having constant and substantial conflict of interest with general shareholders as a whole in 

performing the duties of outside director or Outside Audit & Supervisory Board Member

Independence Standards for Outside Directors and Outside Audit & Supervisory Board Members

Reason for Selection as an Executive

Masayoshi Fujimoto assumed office as Representative Director, President & CEO in 2017 after holding important positions including president of an overseas operating company of Sojitz, regional general 
manager of the Machinery Division, Americas, and an Executive Officer assigned to Corporate Planning. Masayoshi Fujimoto currently promotes Medium-term Management Plan 2020 with themes of “Achieve 
steady growth” and “Challenge for future growth.” Sojitz has once again appointed Masayoshi Fujimoto as a Director predicated on its judgment that he will best demonstrate his management skills in order to 
create a new business foundation for the future and maximize corporate value under his strong leadership in this challenging business environment, with the rapid decline in the global economy.

Seiichi Tanaka has been engaged in the finance-related operations of Sojitz for many years, and as CFO since 2016, he has contributed to increasing corporate value through 
promoting improvement in the quality of assets and enhancement of financial standing. In particular, his management style, which emphasizes cash flow, has helped Sojitz to build 
up a solid management base under difficult circumstances on a global level. Based on his accomplishments through the execution of his duties to date as well as his specialized 
knowledge and abundant experience, Sojitz has appointed Seiichi Tanaka as a Director predicated on its judgment that he remains qualified to perform his duties as a Director.

Ryutaro Hirai has held important positions, including in machinery-related business and as an Executive Officer assigned to Human Resources & General Affairs, and President & 
CEO for Asia & Oceania. He is currently promoting global business development as an executive management of the Business Group (Automotive, Aerospace & Transportation 
Project, Machinery & Medical Infrastructure, Energy & Social Infrastructure, Metals & Mineral Resources). The decision to appoint him was made due to his ability to contribute to 
increasing Sojitz’s corporate value, based on the deep insight he has cultivated through his work, his familiarity with in-house human resources, and his abundant experience.

After holding important positions in the textile business, corporate planning and business divisions, Masao Goto has gained extensive management experience overseas as the 
President & CEO for China. He is currently using his knowledge as an executive management of the Business Group (Chemicals, Foods & Agriculture Business, Retail & Lifestyle 
Business, Industrial Infrastructure & Urban Development), and working to strengthen Sojitz’s revenue base. Sojitz has appointed Masao Goto as a Director predicated on its judgment 
that he will be able to play a role in the enhancement of Sojitz’s corporate value based on his deep insight and abundant experience developed from having served in these positions.

Kayoko Naito has served as an Outside Director of Sojitz since 2018. As an attorney, she has advanced and specialized knowledge in the fields of international law and corporate 
law. She provides appropriate and useful advice and suggestions at the Board of Directors meetings, based on a wealth of experience, results, and insights, from an objective 
perspective independent from senior management engaged in business execution. Sojitz has appointed Kayoko Naito as an Outside Director predicated on its judgment that she 
will continue to considerably contribute to strengthening corporate governance.

Norio Otsuka served as Director, President and Chief Executive Officer, and Chairperson of NSK Ltd., and has abundant experience and deep insight regarding management 
developed through promoting worldwide growth strategies and strengthening corporate governance. Since 2018, Norio Otsuka has played an appropriate role as an Outside 
Director by supervising business execution as well as providing sound advice from a practical perspective, and Sojitz has appointed him as an Outside Director predicated on its 
judgment that he remains qualified to perform his duties as an Outside Director.

Naoko Saiki has had a career at the Ministry of Foreign Affairs in positions such as Director General of the Economic Affairs Bureau and Director General of the International Legal Affairs 
Bureau. In addition to her skills in economic negotiations, she has a high level of insight into international affairs, economics, and culture. Sojitz expects her to utilize her experience and 
insight, having been at the forefront of diplomatic negotiations, in the management of Sojitz and to fulfill a role as an appropriate supervisor of Sojitz’s management from an independent 
and objective point of view on business execution. Accordingly, Sojitz has appointed her as an Outside Director predicated on its judgment that she will be able to play an appropriate role.

Junichi Hamatsuka has abundant experience with Sojitz’s corporate activities and knowledge of global business management, having been engaged in corporate departments such as finance, 
accounting and risk management at Sojitz and holding important positions including CFO for the Americas. Since he has experience and knowledge within Sojitz, has performed his duties appropriately 
since assuming the position of an Audit & Supervisory Board Member of Sojitz in June 2016, and has contributed to the improvement of the audit functions of the Audit & Supervisory Board and the 
Board of Directors, Sojitz has appointed him as an Audit & Supervisory Board Member predicated on its judgment that he will continue to be able to monitor and supervise the management of Sojitz.

After serving as general manager of the Corporate Accounting Department, Masaaki Kushibiki has been in charge of risk management as an Executive Officer and Human 
Resources, General Affairs and IT Operations as a Managing Executive Officer. Because he has expertise and broad knowledge cultivated through his extensive business 
experience at Sojitz, Sojitz has appointed him as an Audit & Supervisory Board Member predicated on its judgment that he will appropriately fulfill his duties as Audit & 
Supervisory Board Member.

Kazunori Yagi has been considered competent and appointed because he supervises the Company’s management and gives appropriate advice within and outside of 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 
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 supervises the Company’s management and give appropriate advice within and outside of 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, his 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.

Michiko Nagasawa has held important positions in the field of justice, as well as having experience as an Outside Director at other companies. Because she has a high level of 
insight and supervisory skills related to management based on her abundant experience in corporate law as an attorney, Sojitz has appointed her as an Audit & Supervisory Board 
Member predicated on its judgment that she will appropriately fulfill her duties as an Outside Audit & Supervisory Board Member and contribute to the improvement of the 
Sojitz’s corporate governance and the enhancement of audits by the Audit & Supervisory Board Members.
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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 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.

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 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.

Remuneration of the Board of Directors and Audit & Supervisory Board Members will be determined within the scope of 
the remuneration limits decided at the Sojitz Ordinary General Shareholders’ Meeting. Remuneration of Directors will 
use the remuneration standards of other companies in the same business and Sojitz’s past records as benchmarks, and 
will be determined by the resolution of the Board of Directors following deliberation by the Remuneration Committee, 
an advisory body to the Board, chaired by an Outside Director. Remuneration of Audit & Supervisory Board Members 
will, in principle, be determined through discussions held by the Audit & Supervisory Board.

Remuneration of Directors and Audit & Supervisory Board Members
Analysis and assessment of the effectiveness of the Board of Directors
Each year, Sojitz analyze and assess the effectiveness of the Board of Directors as a whole in order to improve its 
functions. Based on the results of the assessment on the effectiveness of the Board of Directors for the fiscal year ended 
March 31, 2019, we performed the following tasks in the fiscal year ended March 31, 2020.

The results of the analysis and assessment for the year ended March 31, 2020, and the tasks ahead are as follows.

Assessment of Effectiveness

Remuneration of Directors and Audit & 
Supervisory Board Members (Year ended March 31, 2020) (Millions of yen)

Basic remuneration

Cash*1,2 Shares*3 Cash*1 Shares*3

Number of
persons

to be paid
Total

Performance-linked
remuneration

Directors (Total)

Directors (Internal)

Outside Directors

Audit & Supervisory 
Board Members (Total)

Audit & Supervisory 
Board Members (Internal)

Outside Audit & Supervisory 
Board Members

7

5

2

5

1

4

306 30

282

24

106

37

68

411

387

24

106

37

68

30

-

-

-

-

51

51

-

-

-

-

22

22

-

-

-

-

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 non-residents 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 FY2019 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.

Contents of basic remuneration 
(cash)

Calculation method for basic 
remuneration (shares)

Rank-based pointsRank

Director Chairman of the Board

Vice Chairman

President & CEO

Executive Vice President

Senior Managing Executive 
Officer

86
73

100
73

67

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

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 2020, the value of α shall be set at 0.065 and the value of β 
shall be set at 0.130

          2. Each Director‘s rank-based points.

A fixed amount determined by the director‘s rank.

Calculation method for 
performance-linked remuneration 
(cash)

Calculation method for 
performance-linked 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)

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 points*2 for each 
Director ÷ aggregate sum of rank-based points for all Directors) (any fraction less than ¥1,000 shall be rounded down)

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 points*2 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

Analysis &
Assessment Method

1. The Board of Directors discussed how to proceed with the assessment of the effectiveness of the Board of Directors 
for the fiscal year ended March 31, 2020.

2. 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).

3. 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.

Excerpts from
Third-Party
Assessment

Observations

• From such findings as the clarification of the responsibilities of each Director, active discussions including Outside Officers, 
appropriate proceedings by the chair, prior information sharing, and the support framework of the newly established Board 
Meeting Operation Office, it can be concluded that the effectiveness of Sojitz’s Board of Directors is fairly high.

• While an increase in the number of Outside Directors and a transition to a seven-person framework, comprising of four 
In-house Directors and three Outside Directors, is proposed at the June 2020 General Shareholders’ Meeting, some 
have called for an increase in the number of In-house Directors while maintaining the ratio of Outside Directors at 
one-third or more of all Directors, due to the diverse nature of general trading company business. As a globally 
developing company, diversity is required in the backgrounds, gender and nationalities of the Board of Directors.

• Improvements have been seen in the support framework for Outside Officers such as through an acceleration in the 
sharing of information, including main meeting materials, via the utilization of IT and attendance of Outside Officers at 
the Finance & Investment Deliberation Council.

• Comments were heard wishing for fuller explanations regarding business content and business strategy upon assuming 
office. Enhanced training framework for new officers planned to be appointed is required in the future.

• Some have called for discussions on medium- to long-term improvement of corporate value, management strategies 
and management plans to be performed from more diversified perspectives.

Tasks Ahead to
Further Increase
the Effectiveness

of the Board

Based on the results of the assessment on the effectiveness of the Board of Directors for the fiscal year ended March 31, 
2020, in order to further enhance the effectiveness of the Board of Directors, we have confirmed the continuation of the 
following tasks.
• Discussions at the Board of Directors, depending on the stage of advancement, on the progress of the Medium-term 

Management Plan or the formulation status of the next medium-term management plan.
• Reports made outside of the Board of Directors meetings by each COO of business divisions based on the review of 

the Medium-term Management Plan 2020, covering quantitative and qualitative targets in the annual budget and the 
challenges and specific measures to achieve such targets.

• Regular holding of independent Outside Officers meetings comprised only of Outside Officers as well as consultations 
between the President & CEO and In-house Directors on management issues to share understanding.

• Continuation of on-site inspections and visits to bases by Outside Officers in order to deepen their understanding of 
the wide-ranging business of the Group.

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.

Survey Items

1. Roles and responsibilities of the Board of Directors
2. Composition of the Board of Directors
3. Management of the Board of Directors
4. Decision-making process of the Board of Directors
5. Supervision by the Board of Directors

6. Support system for the Board of Directors
7. Nomination Committee and Remuneration Committee, 

which are advisory bodies to the Board of Directors
8. Items concerning Outside Directors
9. Suggestions for improving effectiveness, etc. 

Initiatives in 
the Fiscal 
Year Ended 
March 31, 
2020

• Following up on the progress of the Medium-term Management Plan by the Board of Directors
• Explanations by Chief Operation Officers (COOs) of business divisions on the positioning of investments and 

loans within their respective business divisions, in order to enhance the effectiveness of the decision-making 
process. Additional supplementary explanations such as on the points of discussion by the Finance & Investment  
Deliberation Council by the In-house Director who chairs the Finance & Investment Deliberation Council.

• Attendance by Outside Audit & Supervisory Board Members at prior explanations given to Outside Directors 
regarding Board of Director proposals as well as the holding of regular consultations among Outside Officers in 
an aim to promote communication between Outside Directors and Outside Audit & Supervisory Board Members.

• Reports to the Board of Directors on items for discussion and consideration at the Nomination Committee 
and Remuneration Committee

• Visits, such as by Outside Officers to a paper-manufacturing company 
in Vietnam in December 2019, in order to deepen the understanding 
of the wide-ranging business of Sojitz and the Sojitz Group and 
provide opportunities for communication with business personnel.

Visit by Outside Officers to 
a paper-manufacturing company in Vietnam

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
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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 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.

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 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.

Remuneration of the Board of Directors and Audit & Supervisory Board Members will be determined within the scope of 
the remuneration limits decided at the Sojitz Ordinary General Shareholders’ Meeting. Remuneration of Directors will 
use the remuneration standards of other companies in the same business and Sojitz’s past records as benchmarks, and 
will be determined by the resolution of the Board of Directors following deliberation by the Remuneration Committee, 
an advisory body to the Board, chaired by an Outside Director. Remuneration of Audit & Supervisory Board Members 
will, in principle, be determined through discussions held by the Audit & Supervisory Board.

Remuneration of Directors and Audit & Supervisory Board Members
Analysis and assessment of the effectiveness of the Board of Directors
Each year, Sojitz analyze and assess the effectiveness of the Board of Directors as a whole in order to improve its 
functions. Based on the results of the assessment on the effectiveness of the Board of Directors for the fiscal year ended 
March 31, 2019, we performed the following tasks in the fiscal year ended March 31, 2020.

The results of the analysis and assessment for the year ended March 31, 2020, and the tasks ahead are as follows.

Assessment of Effectiveness

Remuneration of Directors and Audit & 
Supervisory Board Members (Year ended March 31, 2020) (Millions of yen)

Basic remuneration

Cash*1,2 Shares*3 Cash*1 Shares*3

Number of
persons

to be paid
Total

Performance-linked
remuneration

Directors (Total)

Directors (Internal)

Outside Directors

Audit & Supervisory 
Board Members (Total)

Audit & Supervisory 
Board Members (Internal)

Outside Audit & Supervisory 
Board Members

7

5

2

5

1

4

306 30

282

24

106

37

68

411

387

24

106

37

68

30

-

-

-

-

51

51

-

-

-

-

22

22

-

-

-

-

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 non-residents 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 FY2019 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.

Contents of basic remuneration 
(cash)

Calculation method for basic 
remuneration (shares)

Rank-based pointsRank

Director Chairman of the Board

Vice Chairman

President & CEO

Executive Vice President

Senior Managing Executive 
Officer

86
73

100
73

67

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

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 2020, the value of α shall be set at 0.065 and the value of β 
shall be set at 0.130

          2. Each Director‘s rank-based points.

A fixed amount determined by the director‘s rank.

Calculation method for 
performance-linked remuneration 
(cash)

Calculation method for 
performance-linked 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)

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 points*2 for each 
Director ÷ aggregate sum of rank-based points for all Directors) (any fraction less than ¥1,000 shall be rounded down)

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 points*2 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

Analysis &
Assessment Method

1. The Board of Directors discussed how to proceed with the assessment of the effectiveness of the Board of Directors 
for the fiscal year ended March 31, 2020.

2. 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).

3. 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.

Excerpts from
Third-Party
Assessment

Observations

• From such findings as the clarification of the responsibilities of each Director, active discussions including Outside Officers, 
appropriate proceedings by the chair, prior information sharing, and the support framework of the newly established Board 
Meeting Operation Office, it can be concluded that the effectiveness of Sojitz’s Board of Directors is fairly high.

• While an increase in the number of Outside Directors and a transition to a seven-person framework, comprising of four 
In-house Directors and three Outside Directors, is proposed at the June 2020 General Shareholders’ Meeting, some 
have called for an increase in the number of In-house Directors while maintaining the ratio of Outside Directors at 
one-third or more of all Directors, due to the diverse nature of general trading company business. As a globally 
developing company, diversity is required in the backgrounds, gender and nationalities of the Board of Directors.

• Improvements have been seen in the support framework for Outside Officers such as through an acceleration in the 
sharing of information, including main meeting materials, via the utilization of IT and attendance of Outside Officers at 
the Finance & Investment Deliberation Council.

• Comments were heard wishing for fuller explanations regarding business content and business strategy upon assuming 
office. Enhanced training framework for new officers planned to be appointed is required in the future.

• Some have called for discussions on medium- to long-term improvement of corporate value, management strategies 
and management plans to be performed from more diversified perspectives.

Tasks Ahead to
Further Increase
the Effectiveness

of the Board

Based on the results of the assessment on the effectiveness of the Board of Directors for the fiscal year ended March 31, 
2020, in order to further enhance the effectiveness of the Board of Directors, we have confirmed the continuation of the 
following tasks.
• Discussions at the Board of Directors, depending on the stage of advancement, on the progress of the Medium-term 

Management Plan or the formulation status of the next medium-term management plan.
• Reports made outside of the Board of Directors meetings by each COO of business divisions based on the review of 

the Medium-term Management Plan 2020, covering quantitative and qualitative targets in the annual budget and the 
challenges and specific measures to achieve such targets.

• Regular holding of independent Outside Officers meetings comprised only of Outside Officers as well as consultations 
between the President & CEO and In-house Directors on management issues to share understanding.

• Continuation of on-site inspections and visits to bases by Outside Officers in order to deepen their understanding of 
the wide-ranging business of the Group.

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.

Survey Items

1. Roles and responsibilities of the Board of Directors
2. Composition of the Board of Directors
3. Management of the Board of Directors
4. Decision-making process of the Board of Directors
5. Supervision by the Board of Directors

6. Support system for the Board of Directors
7. Nomination Committee and Remuneration Committee, 

which are advisory bodies to the Board of Directors
8. Items concerning Outside Directors
9. Suggestions for improving effectiveness, etc. 

Initiatives in 
the Fiscal 
Year Ended 
March 31, 
2020

• Following up on the progress of the Medium-term Management Plan by the Board of Directors
• Explanations by Chief Operation Officers (COOs) of business divisions on the positioning of investments and 

loans within their respective business divisions, in order to enhance the effectiveness of the decision-making 
process. Additional supplementary explanations such as on the points of discussion by the Finance & Investment  
Deliberation Council by the In-house Director who chairs the Finance & Investment Deliberation Council.

• Attendance by Outside Audit & Supervisory Board Members at prior explanations given to Outside Directors 
regarding Board of Director proposals as well as the holding of regular consultations among Outside Officers in 
an aim to promote communication between Outside Directors and Outside Audit & Supervisory Board Members.

• Reports to the Board of Directors on items for discussion and consideration at the Nomination Committee 
and Remuneration Committee

• Visits, such as by Outside Officers to a paper-manufacturing company 
in Vietnam in December 2019, in order to deepen the understanding 
of the wide-ranging business of Sojitz and the Sojitz Group and 
provide opportunities for communication with business personnel.

Visit by Outside Officers to 
a paper-manufacturing company in Vietnam

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
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Sojitz takes the following initiatives to enable Directors 
and Audit & Supervisory Board Members to 
appropriately fulfill their roles and responsibilities.
• The Group provides newly appointed Directors and 

Audit & Supervisory Board Members with 
opportunities for lectures by lawyers on the legal 
obligations and responsibilities of Directors and Audit 
& Supervisory Board Members, as well as programs 
targeting company management, such as third-party 
consulting sessions.

• In order for internal and Outside Directors and Audit & 

Training Policy for Directors and Audit & 
Supervisory Board Members

Supervisory Board Members to deepen their 
understanding of the Group’s extensive business 
activities, each COO holds business and initiative 
briefing sessions, and in order for them to deepen 
their understanding of the latest macroeconomic 
conditions, Sojitz’s research institute holds monthly 
briefing sessions. In addition, Sojitz provides other 
necessary information on an ongoing basis.

• Sojitz offers 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.

Policies for shareholdings
Each year, Sojitz conducts a quantitative assessment of 
listed shares held in each company as part of its 
shareholding policy to ensure that dividends or related 
profit earned from those shares exceeds the shares’ equity 
cost (WACC). The Group also conducts a qualitative 
assessment, looking at whether the shares help improve its 
corporate value. Based on these assessments, it examines 
the value of retaining these shares. Sojitz retains 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, Sojitz sets a deadline to improve their value, or, if 
there is no indication these shares will improve, examines 
the possibility of divestiture. The Board of Directors and 
the Management Committee conducts this assessment for 
each lot of shares held in each company.

Holdings of Listed Shares 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.

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.

With regard to overall internal control systems, the 
Internal Control Committee, an executive body under the 
control of the President, 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 

Internal Controls 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, 2020, and reported the details of its 
meetings to the Board of Directors.

The Sojitz Group has established the Sojitz Group 
Compliance Program, which sets out procedures for 
achieving thorough compliance, and has also 
formulated the Sojitz Group Code of Conduct and 
Ethics, which provides common criteria for conduct that 
applies to Group officers and employees globally.

The Compliance Committee, chaired by the Chief 
Compliance Officer (CCO), is at the core of the 
Group-wide compliance system to ensure adherence to 
laws, regulations and corporate ethics, which includes 
measures such as appointing compliance supervisors 
and forming compliance committees at Group 
companies and overseas operating sites.

Moreover, to help prevent or quickly detect violations 
of compliance regulations, Sojitz has created an internal 
reporting system; all Sojitz Group employees are 
informed of a hotline that provides access to the CCO 
and outside legal counsel; a consultation desk where 
committee secretariat members can be contacted; and 
the multi-lingual Sojitz Ethics Hotline, which is available 
24 hours a day, 365 days a year. In addition, to prevent 
corruption, Sojitz has established and introduced the 
Sojitz Group Anti-Corruption Policy and the Sojitz Group 
Anti-Corruption Guidelines, and is also introducing 
corresponding regulations overseas and in Group 
companies. In November 2019, Sojitz obtained 
ISO37001 certification (Anti-bribery Management 
Systems), the international standard for preventing 
bribery. Sojitz was the first Japanese company to obtain 
this certification. Furthermore, subject to the revised 
Labor Measures Comprehensive Promotion Act, the 

Basic Compliance Policy Child Care and Caregiver Leave Act and the Equal 
Employment Opportunity Law, business owners are 
obligated to prevent power harassment, sexual 
harassment, and harassment pertaining to pregnancy, 
childbirth, childcare and nursing care leave, and other 
such matters. Sojitz has continued with its activities in 
establishing systems as well as offering operational 
activities such as training in order to maintain positive 
workplaces that are free from all such harassments. 
Moreover, based on the action plan formulated by the 
Compliance Committee, Sojitz provides counsel on 
measures for preventing recurrence of compliance 
issues as well as assistance and guidance to Group 
companies on implementing the code. Specific activities 
in the year ended March 31, 2020 included the following:

• Discussions and exchange of ideas between the CCO 
and Presidents of Group companies

• Regular liaison meetings among the compliance 
officers of Group companies

• E-learning programs on the Sojitz Group Code of 
Conduct and Ethics for executives and staff

• E-learning program on EU General Data Protection 
Regulation (GDPR) for officers and employees

• Seminars and briefings on preventing harassment and 
corruption 

• Training programs for new employees, newly-hired 
mid-career professionals, employees on overseas 
assignments, and others 

The Compliance Committee met a total of four times, 
once in each quarter, in the year ended March 31, 2020.

WHERE WE’RE GOING

Compliance

To maintain international peace and security, the Sojitz 
Group is adamantly opposed to acts of terrorism and the 
development of conventional weapons and weapons of 
mass destruction, and we have taken all the necessary 
measures to oppose any threats to world security. As the 
environment surrounding security trade control 
ceaselessly changes together with the movements of the 
global situation and geopolitical risks, we have 
established the Security Trade Control Subcommittee, 
which is chaired by a Representative Director, to 
strengthen Sojitz Group initiatives. Along with this move, 
we also formulated the Sojitz Group Basic Policy on 
Sanctions and Export Controls to serve as the Group‘s 
basic policy on the preservation of international peace 
and security, with the aim of complying with and prevent 
violations of export transaction regulations and legal 
sanctions in different countries. The Sojitz Group will 
strive together to contribute to world peace and comply 
with all laws and regulations.

Security Trade Control Compliance Framework
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WHERE WE’RE GOING

Corporate Governance

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.

Listed Shares Held as Part of Shareholding Policy 
(Fiscal Year-end)

FY2015

(Shares)

300

0 FY2016 FY2017

200

100

FY2018 FY2019

246 236 229 221 205
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