
In June 2017, the SuMi TRUST Group changed to become a “company with Three Committees,” with a view to developing 
a corporate governance system appropriate for a leading trust bank group which boasts the largest and highest status in 
Japan combining its banking, asset management and administration, and real estate businesses.
With this change, the SuMi TRUST Group will further enhance the transparency and soundness of its management and 
accelerate its decision-making to ensure flexible adaptation to changes in business environment.

Corporate Governance

1. Basic Initiative Policy

2. Perspectives regarding SuMi TRUST Holdings’ Corporate Governance System

In order to adhere to the principles of sound management 
based on a high degree of self-discipline with the background 
of fiduciary spirit and establish strong credibility from society, 
Sumitomo Mitsui Trust Holdings (“SuMi TRUST Holdings“) 
commits itself to enhancing its corporate governance system 
in line with the following basic philosophy, with the objective 
of supporting sustainable growth and medium- to long-term 

The Company is a financial holding company with subsidiar-
ies such as Sumitomo Mitsui Trust Bank (“SuMi TRUST Bank”), 
Sumitomo Mitsui Trust Asset Management, Sumitomo Mitsui 
Trust Research Institute, and Japan Trustee Services Bank, etc. 
and shall aim to be client’s “Best Partner” that provides a “Total 
Solution” that combines banking business, asset management 
and administration business and real estate business, based 

enhancement of the corporate value of the SuMi TRUST Group. 
In addition, the Board of Directors sets out and discloses SuMi 
TRUST Group’s management principles (“Mission”), ideal 
model (“Vision”), and codes of conduct (“Value”) as the anchor 
to all activities, which is shared by all the directors, officers and 
employees of the SuMi TRUST Group.

on the fiduciary spirit of trust business and by making full use 
of its significant expertise and creativity. In addition, to fulfill 
the principles and to meet the expectations of stakeholders, 
SuMi TRUST Holdings shall endeavor to ensure the soundness 
and reliability of the business model and the transparency of 
its management of the SuMi TRUST Group and shall further 
enhance the SuMi TRUST Group’s corporate governance.

Basic Philosophy

•  SuMi TRUST Holdings shall respect shareholder rights, and en-
deavor to develop an environment in which shareholders can 
exercise their rights appropriately and effectively, and to secure 
effective equal treatment of shareholders.

•  By recognizing the importance of its social responsibilities and 
public mission, SuMi TRUST Holdings shall endeavor to appropri-
ately cooperate with its stakeholders such as shareholders, clients, 
employees, business partners, and local communities, and to 
establish corporate culture and climate where it conducts sound 
business operations based on a high degree of self-discipline.

•  In order to establish the basis for constructive dialogue with 
its stakeholders, SuMi TRUST Holdings shall separately set out 
its Disclosure Policy, and endeavor to appropriately disclose 

corporate information, including non-fi nancial information, and 
ensure the transparency of its corporate management.

•  As a financial holding company with the function of managing 
the business administration of the SuMi TRUST Group, SuMi 
TRUST Holdings adopted the institutional design of a “com-
pany with Three Committees” and, by separating execution and 
supervision of business, shall endeavor to ensure the Board of 
Directors’ role of effective supervision.

•  SuMi TRUST Holdings shall engage in constructive dialogue with 
its stakeholders in order to contribute to sustainable growth and 
medium- to long-term enhancement of the corporate value of 
SuMi TRUST Holdings.
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3. The Board of Directors

(1) Roles of the Board of Directors
The Board of Directors shall ensure fairness and transparency 

of the SuMi TRUST Group’s corporate management as its central 
role, by setting out the basic policy of managing the SuMi TRUST 
Group and supervising overall management of the Group.

Thus, except for matters which are required by law to be 
decided by the Board of Directors, the Board of Directors shall, 
in principle, delegate decisions on the execution of business to 
executive officers, and shall supervise the execution of business 
by executive officers, etc. Meanwhile, the Board of Directors 
shall provide and improve the environment where external 
directors may properly supervise the execution of business by 
the Board of Directors and the top management, and any con-
flicts of interest that may arise between SuMi TRUST Holdings 
and the management team, etc. from the standpoint of stake-
holders, in order to support sustainable growth and medium- 
to long-term enhancement of the corporate value of the SuMi 
TRUST Group.

In light of the importance of environmental and social issues 
over sustainability, the Board of Directors shall prescribe basic 
policy regarding social responsibility to be implemented by 
each Group company (the “Sustainability Policy”). With the 
Sustainability Policy, the Board of Directors shall enhance 
awareness of its officers and employees, and promote positive 
efforts to resolve these issues by considering its stakehold-
ers, aiming to support the sustainable growth of society, and 
increase the corporate value of the SuMi TRUST Group.

Furthermore, the Board of Directors shall set policy on the 
provision of products and services suitable for the true benefit 
of clients (the “Policies regarding the Fiduciary Duties of the 
Sumitomo Mitsui Trust Group”), and shall act to ensure clients’ 
comfort and satisfaction by sharing our “client-orientation” pol-
icy within the SuMi TRUST Group, and shall promote the prac-
tice of fiduciary duties in the SuMi TRUST Group by supervising 
each Group company’s commitment to its fiduciary duties.

(2) Composition of the Board of Directors
The Board of Directors of SuMi TRUST Holdings shall have 

no more than 20 directors, which is the number of directors 
prescribed in the Articles of Incorporation, and it shall comprise 
such number of directors as shall be necessary and appropriate 
to provide an effective supervisory system, required of a financial 
holding company managing the business administration of the 
SuMi TRUST Group. However, due consideration shall also be 
given to securing diversity and professionalism of the Board of 
Directors in deciding such number.

In light of the importance of external directors’ functions in 
the corporate governance, SuMi TRUST Holdings shall operate 
the Board of Directors with at least one-third of directors being 
independent external directors, in principle. The Board of 
Directors shall establish and disclose Independence Standards 
of Independent Directors (the “Independence Standards”). 

In deciding the candidates for directors, SuMi TRUST 
Holdings shall consider the balance between, among other 
things, individuals who can exert their strength in management 
of particular business fields, and individuals who are suitable for 
management administration, and strive to secure a board that 
is, as a whole, so balanced in terms of knowledge, experience, 
and capability; and so diversified that it is appropriate to prop-
erly supervise the wide business fields of SuMi TRUST Holdings 
as a trust bank group.

(3) Evaluation of the Board of Directors
SuMi TRUST Holdings conducts annual evaluation of the 

effectiveness of the Board of Directors as a whole, and reviews 
and implements remedial measures for the challenges derived 
therefrom, whereby a PDCA cycle is activated for improving the 
effectiveness of the Board of Directors. 

For the purpose of evaluating the Board of Directors in fiscal 
year 2016, SuMi TRUST Holdings conducted a questionnaire for 
all directors and corporate auditors of SuMi TRUST Holdings 
over the issues of “composition of the Board of Directors/pro-
posals for deliberation/time for deliberation, etc.,” “meeting 
materials/prior briefing, etc.,” and “management of the meet-
ing proceeding/status of the board members’ expressing opin-
ions, etc.” (Evaluation of the Board of Directors for fiscal year 
2016 was conducted for corporate auditors as well as direc-
tors, as SuMi TRUST Holdings was a company with a Board of 
Corporate Auditors.)  

In addition, after the above questionnaire, evaluation based 
on a third-party perspective was carried out, such as interviews 
conducted between an external expert and all external direc-
tors and external auditors of SuMi TRUST Holdings. 

The Secretariat for the Board of Directors conducted analy-
sis and assessment concerning the effectiveness of the Board 
of Directors, based on the results of the questionnaire and 
interviews, which were later reported at the Board of Directors 
meeting held in April 2017.

Composition of the Board of Directors 

*  All seven external directors have been registered as independent officers to the 
relevant financial instruments exchange.

SuMi TRUST Holdings   15 directors

Internal directors
8 directors

External directors*
7 directors

Executive
directors

(4 directors)

Non-executive directors
(11 directors)
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Corporate Governance System of SuMi TRUST Holdings after becoming a “company with Three Committees”

4. Committees

In order to ensure the effectiveness of its corporate gover-
nance system and further enhance the soundness and reliability 
of the business model and the transparency of its management 
of the SuMi TRUST Group, SuMi TRUST Holdings shall estab-
lish a Risk Committee and a Conflicts of Interest Committee, 
in which independent external directors shall participate, as 
advisory bodies to the Board of Directors, in addition to the 
Nominating Committee, the Compensation Committee and 
the Audit Committee, which are required to be established 
under the Companies Act.

• Nominating Committee
The Nominating Committee shall determine the content 

of proposals regarding the election and dismissal of directors 
to be submitted to General Meeting of Shareholders, receive 
requests for consultation on the election and dismissal of exec-
utive officers including the President and the succession plan of 
management from the Board of Directors, and deliberate and 
makes reports on these. It shall also receive requests for con-
sultation on the election and dismissal of directors and Audit 
& Supervisory Board Members from the Board of Directors of 
SuMi TRUST Bank, and deliberate and make reports on these. 
The Nominating Committee shall consist of three or more 
directors, and a majority of the members shall be independent 

external directors. The chairperson of the Nominating 
Committee shall be selected from among members who are 
independent external directors, and this position is served by 
Mr. Isao Matsushita for fiscal year 2017.

• Compensation Committee
The Compensation Committee shall prescribe policy 

on decisions on the content of remuneration for individual 
executive officers and directors, and decide the content of 
remuneration for individual executive officers and directors in 
accordance with this policy. It shall receive requests for consul-
tation on policy on decisions on the content of remuneration 
for directors, etc. from the Board of Directors of SuMi TRUST 
Bank, and deliberate and make reports on these.

The Compensation Committee shall consist of three or more 
directors, and a majority of the members shall be indepen-
dent external directors. The chairperson of the Compensation 
Committee shall be selected from among members who are 
independent external directors, and this position is served by 
Mr. Isao Matsushita for fiscal year 2017.

• Audit Committee 
The Audit Committee shall audit the execution of duties by 

executive officers and directors and shall prepare audit reports. 

◎： Chairman ・ Chairperson
 （Board of Directors）  （Each Committee）

●： External

●： Internal/Non-executive

●： Internal/Executive

Executive Body

Supervisory Body

Nominating Committee

Election and Dismissal of 
Directors

◎●●●●●●

Risk Committee

Advice on Risk Governance

◎●●●●

Conflicts of Interest Committee

Enhancement of Conflict of 
Interest Management Framework

◎●●●

Compensation Committee

Determination of Remuneration for 
Directors and Executive Officers

◎●●●●●

General Meeting of Shareholders

Board of Directors
Supervision of Execution of Duties of

Directors and Executive Officers

◎●●●●●●●●●●●●●●

Audit Committee

Audit of Execution of Duties of 
Directors and Executive Officers

◎●●●●

Executive Committee

Representative Executive Officers Executive Officers, etc. Each Committee

Supervise

Statutory committee

Voluntary committee

Corporate Governance

Sumitomo Mitsui Trust Holdings, Inc.   2017 Integrated Report62



Members of the respective committees (◎：Chairperson, ●：Member (external), ●：Member (Internal/Non-executive), ●：Member (Internal/Executive))

It shall determine the content of proposals regarding the elec-
tion and dismissal of a financial auditor, and the refusal to reap-
point a financial auditor, to be submitted to General Meeting of 
Shareholders, as well as appropriately exercise consent rights 
regarding decisions on remuneration of the financial auditor.

In order to fulfill its role and responsibility, the Audit 
Committee shall appropriately exercise its authority to inves-
tigate the status of business and the assets of companies 
belonging to the SuMi TRUST Group. It shall appropriately 
utilize the internal control system of the SuMi TRUST Group 
and systematically and efficiently conduct audits through hear-
ing reports from executive officers, directors and a financial 
auditor, and shall communicate with these persons. The Audit 
Committee shall consist of three or more directors who do not 
concurrently serve as executive officers, and a majority of mem-
bers shall be independent external directors. The chairperson 
of the Audit Committee shall, in principle, be selected from 
among members who are independent external directors, and 
this position is served by Mr. Shinichi Saito for fiscal year 2017.

• Risk Committee
The Risk Committee shall receive requests for consulta-

tion from the Board of Directors on (i) matters concerning the 
business environment surrounding the SuMi TRUST Group, 
top risks, and materiality, as well as (ii) matters concerning the 
management of its risk appetite framework, risk management, 
and monitoring the effectiveness of the internal control system 
related to compliance management of the SuMi TRUST Group, 
and other matters, and shall review the appropriateness, etc. of 
them, and make reports.

In principle, a majority of the members of the Risk Committee 
shall be independent external directors and independent exter-
nal experts. The chairperson of the Risk Committee shall be 
selected from among members who have professional knowl-
edge and expertise in the field concerned, and this position is 
served by independent external director Mr. Mikio Araki for fis-
cal year 2017.

• Conflicts of Interest Committee 
The Conflicts of Interest Committee shall receive requests for 

consultation from the Board of Directors on (i) matters concerning 
the validity of the framework for managing conflicts of interest of 
the SuMi TRUST Group, (ii) matters concerning the effectiveness 
of conflict of interest management, management of client expla-
nation, and management of client support and the enhancement 
of systems for management of these, (iii) matters concerning the 
policy on fiduciary duties of the SuMi TRUST Group and the action 
plans, etc. of each company, (iv) particularly important matters 
concerning dissemination of conflict of interest management and 
fiduciary duties in the SuMi TRUST Group, and other matters, and 
shall review the appropriateness, etc. of them, and make reports. 
In principle, a majority of the members of the Conflicts of Interest 
Committee shall be independent external directors and indepen-
dent external experts. The chairperson of the Conflicts of Interest 
Committee shall be selected from among members who are 
independent external directors and who are external experts with 
professional knowledge and expertise in the field concerned, and 
this position is served by Mr. Hideki Kanda for fiscal year 2017, who 
is an external expert and independent external director of SuMi 
TRUST Bank.

Nominating Compensation Audit Risk Conflicts of Interest

External Directors Isao Matsushita ◎ ◎
Soichi Shinohara ● ●
Takeshi Suzuki ● ● ● ●
Mikio Araki ● ● ◎
Shinichi Saito ● ◎
Takashi Yoshida ●
Hiroko Kawamoto ●

Experts Hideki Kanda* ◎
Haruyuki Toyama* ●
Toshinori Kurihara* ●
Akiko Hosokawa* ●

Internal Tetsuo Ohkubo ● ●
Masaru Hashimoto ● ●
Yasuyuki Yagi ●
Hiroshi Misawa ●
Yutaka Nishida ● ●

* Mr. Hideki Kanda is an external director of SuMi TRUST Bank. Mr. Haruyuki Toyama, Mr. Toshinori Kurihara, and Ms. Akiko Hosokawa are independent external experts.
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