
As Japan’s only financial group specialized in trust banking, the SuMi TRUST Group is 
enhancing its corporate governance system in line with its business model. 
With the aim of achieving sustainable growth and medium- to long-term enhancement 
of its corporate value, SuMi TRUST Holdings changed from being a “company with a 
Board of Corporate Auditors” to a “company with Three Committees” in June 2017. 

Enhancement of Corporate Governance 
—Transition to a “Company with Three Committees”—

1. History of Enhancement of Corporate Governance at the SuMi TRUST Group

The SuMi TRUST Group, as Japan’s only independent finan-
cial group specialized in trust banking, which is formed around 
the core entities, SuMi TRUST Holdings and SuMi TRUST Bank, 
has worked to refine its business model that provides unique 
added value and to enhance profitability through collaboration 
among Group companies, by providing total solutions for cli-
ents swiftly and accurately through the combination of its bank-
ing business, asset management and administration business, 
and real estate business. 

At the same time, the SuMi TRUST Group has continued its 
efforts to strengthen its corporate governance, under the rec-
ognition that in order to establish the unwavering trust of our 
clients and society, it is essential to adhere to the principles of 
sound management based on a high degree of self-discipline 
with the background of fiduciary spirit. 

With regard to the system, two external directors, among 
ten directors, assumed their offices in June 2013. Later, 

following the introduction of the Corporate Governance 
Code in 2015, SuMi TRUST Holdings set the ratio of external 
directors in principle at one-third or higher, and voluntarily 
established the Nominating and Compensation Committee 
and the Audit Committee, each of which external directors 
comprise the majority of the members, as advisory bodies to 
the Board of Directors. 

Having confirmed the effectiveness of these efforts and in 
order to further promote improved profitability and enhanced 
corporate governance, while responding appropriately to rapid 
changes in the environment surrounding the financial industry, 
we consider it important to establish both management capa-
bilities to realize prompt business execution and supervisory 
and restraining capabilities to ensure sound management. To 
this end, as part of the measures to further strengthen its sys-
tem, SuMi TRUST Holdings changed to become a “company 
with Three Committees” on June 29, 2017. 

ガバナンス変遷のチャート

2011 2012 2013 2014 2015 2016 2017

A Company with A Board of Corporate Auditors A Company with
Three Committees

(Voluntary)
Establishment of Nominating and
Compensation Committee and
Audit Committee

Launch of
SuMi TRUST Holdings

20% 20%

33% 33%

47%

2 40 40 4 2 3 34 2 3 7

Number of external directors

Number of external corporate auditors

Ratio of external directors

(Statutory)
Establishment of Nominating Committee,
Compensation Committee and
Audit Committee
(Voluntary)
Establishment of Risk Committee and
Conflicts of Interest Committee
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(Statutory committees)(Supervision)

Nominating
Committee

Compensation
Committee

Audit
Committee

(Voluntary committee)

Risk Committee 
(Advice on risk governance, etc.) 

(Voluntary committee)

Conflicts of Interest Committee 
(Enhancement of conflict of interest

management framework)

(Execution)

Board of Directors 
(Ensuring the soundness of management)

Executive officers 
(Prompt business execution)

Clear separation of roles

Point 1:

Separation of execution
and supervision

Point 2: 

Reinforcement of system in line
with the SuMi TRUST Group’s
business model

Point 3:

External director installed as chairman
of the Board of Directors

Chairman of the
Board of Directors

(Assumed by an external director)

Deputy Chairman of the
Board of Directors 

(Assumed by full-time Audit Committee
Member who is a non-executive director)

Corporate Secretariat 
(Assisting the chairman,

coordinating with each committee)

Assist

2. Main Points of Enhancement of Corporate Governance of SuMi TRUST Holdings

The main points of the enhancement of corporate gover-
nance of SuMi TRUST Holdings are separation of execution 
and supervision through the transition to a “company with 
Three Committees,” strengthening of the system in line with 
the SuMi TRUST Group’s business model, and having an 
external director serve as chairman of the Board of Directors.

At a company with Three Committees, external direc-
tors comprise the majority of each of the three statutory 
committees established as internal bodies of the Board of 
Directors, namely the Nominating Committee, Compensation 
Committee and Audit Committee. A significant characteristic 
of such companies is that this allows for the creation of a more 
effective supervisory structure, and makes swift decisions pos-
sible as the Board of Directors’ decision-making authority on 
business execution can be delegated to the executive offi-
cers. In this way, SuMi TRUST Holdings seeks to establish both 
management capabilities to realize prompt business execu-
tion, and supervisory and restraining capabilities to ensure 
sound management. 

Furthermore, in addition to the statutory committees 
required by the Companies Act, SuMi TRUST Holdings has 
established the Risk Committee and Conflicts of Interest 
Committee, as advisory bodies to the Board of Directors in 
which external directors participate, in order to ensure the 
effectiveness of corporate governance while further enhancing 

the soundness and reliability of the SuMi TRUST Group’s busi-
ness model along with transparency of management. 

While a “company with Three Committees” is able 
in principle to delegate important business execution 
decisions to executive officers, the Board of Directors 
is required to exercise a greater supervisory function. 
In light of the role expected of the Board of Directors, 
SuMi TRUST Holdings has appointed Mr. Isao Matsushita, 
an external director, as chairman of the meeting of the 
Board of Directors. In addition, SuMi TRUST Holdings has 
established the Corporate Secretariat as an organization 
dedicated to assisting the chairman in fulfilling his duties, 
and elected a full-time Audit Committee Member who is 
a non-executive director as deputy chairman of the Board, 
thereby providing various information mainly on agenda for 
deliberation at the Board of Directors and offering assis-
tance with regard to matters such as clarifying points from 
the perspective of management and supervision.

Through these initiatives, SuMi TRUST Holdings will lever-
age its significant expertise and comprehensive capabili-
ties distinctive of a trust banking group to provide detailed, 
client-oriented total solutions in response to increasingly 
complex and diverse client needs, while reinforcing the cor-
porate governance system in line with this business model. 

Enhancement of Corporate Governance
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