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In light of changes in the environment and the company itself, we have reestablished 
our management stance to realize our corporate philosophy, so that all stakeholders 
can evaluate the value of our continued existence as a company. 
Based on this, we have established a system to enable transparent, fair, prompt, 
and decisive decision making, and are working to continuously improve and enhance 
our corporate governance. 

Basic philosophy

Along with enhancing the effectiveness of our auditing functions through Corporate 
Auditors, the Company has determined that a governance system in which 
experienced outside direc- tors monitor the performance of directors’ duties from a 
management perspective is appropriate for the Company’s line of business as a 
manufacturing company. The Company has therefore adopted the current 
corporate governance system.

Systems of Corporate Governance and Internal Control

Company Philosophy
To continue working as a company trusted by society and individual through 
products and services we offer
Management Policy
Achieve new value creation together with customers
Seek a sound financial structure and steady profit
Construct an environment for working healthily and safely
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In order to build a Company-wide framework to promote the internal control system in 
accordance with the CEO’s instructions, we have established a Total Risk Management 
and Internal Control Committee chaired by the director in charge of corporate planning.
Based on the issues addressed up until fiscal 2018, the Committee's operating guidelines 
have been revised. As a result, we now have a Committee that is specialized and 
dedicated to risk management, which is striving to implement effective risk management. 
The Committee met twice during FYE Mar. 2021 to discuss the risk management system. 

Individual risk response measures were implemented based on the results of the 
Committee's discussions. With regard to compliance with relevant laws and regulations 
pertaining to the basic policy on the construction of an internal control system and 
responses to the internal control reporting system relating to financial reporting, the Internal 
Control Section (established within the Corporate Planning Department on behalf of the 
Committee) made recommendations and reports to the Management Committee and 
CEO and other officers of the Company as appropriate. 

Internal Control and Risk Management System

Governance system

Remuneration, etc. for Directors and Auditors in the Current Fiscal Year

4 2

Directors

2 2

Corporate
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Inside
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The Company adopts a corporate governance 
system in the form of a company with a Board 
of Corporate Auditors and with Accounting 
Auditors. As of June 25, 2021, the Company’s 
Board of Directors consists of 6 members, 2 
of whom are part-time Outside Directors. The 
Company’s Board of Corporate Auditors consists of 4 members, 2 of whom are 
part-time Outside Corporate Auditors.
In addition to the Board of Directors, the Company has established the Group 
Management Committee and the Management Committee as a management meeting 
structure to execute business operations based on basic policy determined by the Board 
of Directors. The Group Management Committee is composed of full-time directors and 
presidents of major subsidiaries within the group, and the Management Committee is 
composed of full-time directors. The Group Management Committee discusses on the 

direction of the mid-term and long-term business plans for the entire Group. And at the 
Management Committee, deliberations are made on each business execution of this 
management directionality.
<The Board of Directors>
Meet 12 times on a regular basis and 9 times on a temporary basis to decide important 
matters and supervise business execution. The Board of Directors also reviews, when 
necessary, basic policy for building internal control systems.
<The Group Management Committee>
Meets 4 times with discussions focused on the direction of the mid-term and long-term 
business plans for the entire Group as described above.
<The Management Committee>
Meets 12 times on a regular basis and once on a temporary basis to deliberate on 
business execution for each business as described above.

   Policy on determining the amount of remuneration for Directors of the company
At a meeting held on March 25, 2021, the Company's Board of Directors resolved a 
policy for determining details of the compensation for individual Directors. The Board of 
Directors confirmed—with respect to the compensation for individual Directors for the 
fiscal year under review—that the method for determining the details of compensation 
and details of determined compensation were consistent with the determination policy 
(adopted by a resolution of the Board of Directors) and that the reports of the Compensation 
Advisory Committee have been respected; and judged that the determination policy had 

been adhered to. Details of the policy for determining details of compensation for 
individual Directors are as follows. 
1. Basic Policy
The basic policy is that compensation for the Company's Directors shall be a compensation 
system linked to shareholder returns to fully function as an incentive for the sustained 
enhancement of corporate value, and shall be set at an appropriate level based on the 
job responsibilities of individual Directors when determining compensation for them. 
Specifically, compensation for full-time Directors consists of monthly compensation as 

fixed compensation, and performance-linked compensation (stock price-linked and 
profit-linked compensation). Outside Directors responsible for supervisory functions 
shall be paid only monthly compensation in light of their responsibilities. 
2. Policy for determining the amount of monthly compensation, etc., paid to 
individual Directors
The monthly compensation for Directors shall be fixed compensation, and a basic monthly 
salary determined by comprehensive consideration shall be paid every month, taking 
into account the level of salaries at other companies, the Company's performance, and 
levels of employee salaries according to the position. 
3. Policy for determining the details of and calculating the amounts, or numbers, 
related to performance-linked compensation, etc.
Performance-linked compensation, etc., shall consist of the following two items to raise 
awareness of performance improvements for each fiscal year. 
・Stock price-linked compensation
The basic amount of compensation for two months of the basic monthly salary will be 
accumulated annually during the term of office as cash compensation reflecting the 
Company's stock price.  Payments shall begin one year after retirement, and shall be 
paid once a year for the same period as the term of office. The amount paid shall be 
the amount obtained by dividing the stock price on the last business day of June of 
the year of office corresponding to the year of payment by the stock price on the last 
business day of June of the actual year of payment, multiplied by the amount of basic 
compensation for the corresponding year in office. 
・Profit-linked compensation
Cash compensation reflecting key performance indicators (KPIs) shall be paid at a 
certain time each year, calculated according to the consolidated return on invested 
capital (ROIC) for each fiscal year. The value of the consolidated ROIC on which the 
calculation is based shall be reported to the Board of Directors based on the report of 
the Compensation Advisory Committee. 

4. Policy for determining percentages of compensation for individual Directors 
accounted for by monetary compensation and performance-linked compensation.
The ratio of monthly remuneration, stock price-linked compensation, and profit-linked 
compensation shall be a certain composition regardless of the position. Profit-linked 
compensation shall vary between 0% and 50% relative to the sum of monthly compensation 
and the basic amount of compensation for stock price-linked compensation. The President 
and Representative Director shall respect the content of reports made by the Compensation 
Advisory Committee when determining the details of individual compensation for directors. 
5. Delegation to the President and Representative Director
Specific details of the amount of compensation for each individual Director shall be 
delegated to the President and Representative Director Ryoichi Oka, based on a 

resolution of the Board of Directors, and the content of the delegated authority shall be 
the amount of monthly compensation for each director. The Board of Directors shall 
ensure that such authority is appropriately exercised by the President and Representative 
Director, after a report by the Compensation Advisory Committee, and the President and 
Representative Director subject to the above-mentioned delegation shall determine 
details of compensation according to the content of said report. 
6. Matters relating to the determination of compensation, etc., other than the above
Compensation Advisory Committee has been established voluntarily to determine 
compensation for directors of the Company. The Committee shall have of a total of three 
members, consisting of two independent outside directors and the President and 
Representative Director, and chaired by an independent outside director. 

   Amount of compensation, etc., for Directors and Corporate Auditors
Total amount and of compensation, etc. for the fiscal year under review

   Matters relating to profit-linked compensation
The key performance indicator for profit-linked compensation is consolidated return on 
invested capital (ROIC), in line with the Company's management strategy, with the aim of 
improving management efficiency and enhancing the link between compensation and 
performance. ROIC performance was -3.2%. The period for execution of duties covered 
by profit-linked compensation is July 1, 2021 through June 30, 2022.  
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   Policy on determining the amount of remuneration for Directors of the company
At a meeting held on March 25, 2021, the Company's Board of Directors resolved a 
policy for determining details of the compensation for individual Directors. The Board of 
Directors confirmed—with respect to the compensation for individual Directors for the 
fiscal year under review—that the method for determining the details of compensation 
and details of determined compensation were consistent with the determination policy 
(adopted by a resolution of the Board of Directors) and that the reports of the Compensation 
Advisory Committee have been respected; and judged that the determination policy had 

been adhered to. Details of the policy for determining details of compensation for 
individual Directors are as follows. 
1. Basic Policy
The basic policy is that compensation for the Company's Directors shall be a compensation 
system linked to shareholder returns to fully function as an incentive for the sustained 
enhancement of corporate value, and shall be set at an appropriate level based on the 
job responsibilities of individual Directors when determining compensation for them. 
Specifically, compensation for full-time Directors consists of monthly compensation as 

fixed compensation, and performance-linked compensation (stock price-linked and 
profit-linked compensation). Outside Directors responsible for supervisory functions 
shall be paid only monthly compensation in light of their responsibilities. 
2. Policy for determining the amount of monthly compensation, etc., paid to 
individual Directors
The monthly compensation for Directors shall be fixed compensation, and a basic monthly 
salary determined by comprehensive consideration shall be paid every month, taking 
into account the level of salaries at other companies, the Company's performance, and 
levels of employee salaries according to the position. 
3. Policy for determining the details of and calculating the amounts, or numbers, 
related to performance-linked compensation, etc.
Performance-linked compensation, etc., shall consist of the following two items to raise 
awareness of performance improvements for each fiscal year. 
・Stock price-linked compensation
The basic amount of compensation for two months of the basic monthly salary will be 
accumulated annually during the term of office as cash compensation reflecting the 
Company's stock price.  Payments shall begin one year after retirement, and shall be 
paid once a year for the same period as the term of office. The amount paid shall be 
the amount obtained by dividing the stock price on the last business day of June of 
the year of office corresponding to the year of payment by the stock price on the last 
business day of June of the actual year of payment, multiplied by the amount of basic 
compensation for the corresponding year in office. 
・Profit-linked compensation
Cash compensation reflecting key performance indicators (KPIs) shall be paid at a 
certain time each year, calculated according to the consolidated return on invested 
capital (ROIC) for each fiscal year. The value of the consolidated ROIC on which the 
calculation is based shall be reported to the Board of Directors based on the report of 
the Compensation Advisory Committee. 

4. Policy for determining percentages of compensation for individual Directors 
accounted for by monetary compensation and performance-linked compensation.
The ratio of monthly remuneration, stock price-linked compensation, and profit-linked 
compensation shall be a certain composition regardless of the position. Profit-linked 
compensation shall vary between 0% and 50% relative to the sum of monthly compensation 
and the basic amount of compensation for stock price-linked compensation. The President 
and Representative Director shall respect the content of reports made by the Compensation 
Advisory Committee when determining the details of individual compensation for directors. 
5. Delegation to the President and Representative Director
Specific details of the amount of compensation for each individual Director shall be 
delegated to the President and Representative Director Ryoichi Oka, based on a 

resolution of the Board of Directors, and the content of the delegated authority shall be 
the amount of monthly compensation for each director. The Board of Directors shall 
ensure that such authority is appropriately exercised by the President and Representative 
Director, after a report by the Compensation Advisory Committee, and the President and 
Representative Director subject to the above-mentioned delegation shall determine 
details of compensation according to the content of said report. 
6. Matters relating to the determination of compensation, etc., other than the above
Compensation Advisory Committee has been established voluntarily to determine 
compensation for directors of the Company. The Committee shall have of a total of three 
members, consisting of two independent outside directors and the President and 
Representative Director, and chaired by an independent outside director. 

   Amount of compensation, etc., for Directors and Corporate Auditors
Total amount and of compensation, etc. for the fiscal year under review

   Matters relating to profit-linked compensation
The key performance indicator for profit-linked compensation is consolidated return on 
invested capital (ROIC), in line with the Company's management strategy, with the aim of 
improving management efficiency and enhancing the link between compensation and 
performance. ROIC performance was -3.2%. The period for execution of duties covered 
by profit-linked compensation is July 1, 2021 through June 30, 2022.  
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Note 1. The above includes two Directors (including one Outside Director) and two Corporate Auditors (including 
one Outside Auditor) who retired at the conclusion of the 117th Ordinary General Meeting of Shareholders held on 
June 25, 2020, excluding five unpaid Directors.
2.The total amount of remuneration for directors does not include employee salaries for those directors who also 
serve as employees.
3.At the 107th Annual Shareholders’ Meeting held on June 25, 2010, it was decided that the maximum remuneration 
for directors shall be within ¥630 million per year (excluding employee salaries), and the maximum amount of 
remuneration for corporate auditors shall be within ¥90 million per year. At the conclusion of the General Meeting 
of Shareholders, the Company had 16 Directors and four Corporate Auditors.
4. Stock price-linked compensation for Directors in office is not included in the above amounts of compensation, 
etc., as the amount paid is not known at the time of preparation of this report. Outside Directors are not eligible for 
stock price-linked compensation. 
5. In addition to the above, five retired directors have been paid a stock price-linked compensation of 5 million yen 
during his or her time in office. 
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Based on the Group Compliance Management Regulations, the Group Compliance 
Committee was held twice in FYE Mar. 2020 to exchange and share information across 
the whole Company in order to strengthen compliance within the Company and its 
subsidiaries. In terms of compliance with antitrust laws, the Group Compliance 
Committee is continuously making thorough efforts to monitor such compliance.
Regarding compliance with the Corporate Code of Conduct, we conducted compliance 
training for new employees and Group employees, as well as compliance training for 
employees of the Company and its subsidiaries through e-learning, and continued 
education and awareness-raising activities for executives and employees of the 
Company and its subsidiaries.  

   Number of employees who have completed compliance training

Helpline (Internal reporting system)
In order to detect legal violations and other compliance issues at an early stage, we have 
established a helpline (internal reporting system) so that all executives and employees of 
the Company and its subsidiaries, as well as their business partners, may contact the 
Company directly to discuss or report any issues. Based on our rules regarding the 
system for reporting compliance issues in accordance with the Whistleblower Protection 
Act, we will respond appropriately in the event of any reports.

Compliance system
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Mitsui E&S Group continues its traditional “Corporate Ethics Enhancement Month” initiative. In FYE Mar. 2021 (’20/4-’21/3) we 
designated November as Corporate Ethics Enhancement Month and carried out compliance-focused activities that month. As 
part of this effort, we reached out within the group for collecting slogans to help reaffirm the importance of compliance, and 
announced the slogan selected in November. Our FYE Mar. 2020 compliance slogan "The future of our company: beyond 
individual awareness" will be displayed at each workplace for one year in order to raise compliance awareness. 

 “Corporate Ethics Enhancement Month” initiativeTopics

   Policy on determining the amount of remuneration for Directors of the company
At a meeting held on March 25, 2021, the Company's Board of Directors resolved a 
policy for determining details of the compensation for individual Directors. The Board of 
Directors confirmed—with respect to the compensation for individual Directors for the 
fiscal year under review—that the method for determining the details of compensation 
and details of determined compensation were consistent with the determination policy 
(adopted by a resolution of the Board of Directors) and that the reports of the Compensation 
Advisory Committee have been respected; and judged that the determination policy had 

been adhered to. Details of the policy for determining details of compensation for 
individual Directors are as follows. 
1. Basic Policy
The basic policy is that compensation for the Company's Directors shall be a compensation 
system linked to shareholder returns to fully function as an incentive for the sustained 
enhancement of corporate value, and shall be set at an appropriate level based on the 
job responsibilities of individual Directors when determining compensation for them. 
Specifically, compensation for full-time Directors consists of monthly compensation as 

fixed compensation, and performance-linked compensation (stock price-linked and 
profit-linked compensation). Outside Directors responsible for supervisory functions 
shall be paid only monthly compensation in light of their responsibilities. 
2. Policy for determining the amount of monthly compensation, etc., paid to 
individual Directors
The monthly compensation for Directors shall be fixed compensation, and a basic monthly 
salary determined by comprehensive consideration shall be paid every month, taking 
into account the level of salaries at other companies, the Company's performance, and 
levels of employee salaries according to the position. 
3. Policy for determining the details of and calculating the amounts, or numbers, 
related to performance-linked compensation, etc.
Performance-linked compensation, etc., shall consist of the following two items to raise 
awareness of performance improvements for each fiscal year. 
・Stock price-linked compensation
The basic amount of compensation for two months of the basic monthly salary will be 
accumulated annually during the term of office as cash compensation reflecting the 
Company's stock price.  Payments shall begin one year after retirement, and shall be 
paid once a year for the same period as the term of office. The amount paid shall be 
the amount obtained by dividing the stock price on the last business day of June of 
the year of office corresponding to the year of payment by the stock price on the last 
business day of June of the actual year of payment, multiplied by the amount of basic 
compensation for the corresponding year in office. 
・Profit-linked compensation
Cash compensation reflecting key performance indicators (KPIs) shall be paid at a 
certain time each year, calculated according to the consolidated return on invested 
capital (ROIC) for each fiscal year. The value of the consolidated ROIC on which the 
calculation is based shall be reported to the Board of Directors based on the report of 
the Compensation Advisory Committee. 

4. Policy for determining percentages of compensation for individual Directors 
accounted for by monetary compensation and performance-linked compensation.
The ratio of monthly remuneration, stock price-linked compensation, and profit-linked 
compensation shall be a certain composition regardless of the position. Profit-linked 
compensation shall vary between 0% and 50% relative to the sum of monthly compensation 
and the basic amount of compensation for stock price-linked compensation. The President 
and Representative Director shall respect the content of reports made by the Compensation 
Advisory Committee when determining the details of individual compensation for directors. 
5. Delegation to the President and Representative Director
Specific details of the amount of compensation for each individual Director shall be 
delegated to the President and Representative Director Ryoichi Oka, based on a 

resolution of the Board of Directors, and the content of the delegated authority shall be 
the amount of monthly compensation for each director. The Board of Directors shall 
ensure that such authority is appropriately exercised by the President and Representative 
Director, after a report by the Compensation Advisory Committee, and the President and 
Representative Director subject to the above-mentioned delegation shall determine 
details of compensation according to the content of said report. 
6. Matters relating to the determination of compensation, etc., other than the above
Compensation Advisory Committee has been established voluntarily to determine 
compensation for directors of the Company. The Committee shall have of a total of three 
members, consisting of two independent outside directors and the President and 
Representative Director, and chaired by an independent outside director. 

   Amount of compensation, etc., for Directors and Corporate Auditors
Total amount and of compensation, etc. for the fiscal year under review

   Matters relating to profit-linked compensation
The key performance indicator for profit-linked compensation is consolidated return on 
invested capital (ROIC), in line with the Company's management strategy, with the aim of 
improving management efficiency and enhancing the link between compensation and 
performance. ROIC performance was -3.2%. The period for execution of duties covered 
by profit-linked compensation is July 1, 2021 through June 30, 2022.  
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