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CCORPORATE GOVERNANCE

1. Basic concept regarding corporate governance

We fully recognize the importance of corporate gover-

nance as a means to ensure the soundness, effective-

ness, and transparency of management, and to earn

the full trust and confidence of the market and society,

thereby enhancing corporate value over the long term.

The Company is, therefore, taking various measures to

strengthen management supervision, ensure quick

decision making and effective execution, clarify man-

agement responsibility, strengthen compliance, and

improve disclosure. We also aim to strengthen rela-

tions with our stakeholders, including shareholders,

customers, suppliers, citizens, and employees. Based

on the above, we have clarified our mission in the form

of the Company vision stated below, working hard to

realize this vision.

VISION

We at the Showa Denko Group will provide products

and services that are useful and safe and exceed our

customers’ expectations, thereby enhancing the value

of the Group, giving satisfaction to our shareholders,

and contributing to the sound growth of international

society as a responsible corporate citizen.

2. Situation of the Company’s decision-making

and supervision functions

The Company introduced the corporate officer system

in March 2001 to clearly separate management super-

vision functions from business execution functions. The

number of directors was substantially reduced accord-

ingly, ensuring quick decision making and lively discus-

sions. Currently, the Company’s Board of Directors

consists of 12 members, including one outside direc-

tor. At Board meetings held once or twice a month,

the Board decides the Company’s basic policy and

deliberates and decides on matters provided for in

the Company Act and the Company’s Articles of

Incorporation as well as important matters for the

execution of the Company’s operations. The Chair-

man of the Board, who does not serve as a corporate

officer, presides over the Board meetings. In January

2007, the Company abolished the system of officer

directors except for the Chairman and the President.

Furthermore, the supervision by auditors (including

outside auditors) and mutual supervision among

directors work to ensure effective supervision and

decision-making functions. To ensure quick response

to changes in the business environment, the term of

office of directors has been shortened from two years

to one year after the amendment of the Company’s

Articles of Incorporation at the ordinary general meet-

ing of shareholders in March 2007.

3. Situation of business execution 

The Management Committee, which meets once a

week in principle and is chaired by the President, delib-

erates and decides on matters to be referred to the

Board of Directors’ meetings and important matters

pertaining to overall management of the Company. The

decisions are made after deliberations on two occa-

sions. As for investment plans, their risks are examined

by task teams before referral to the Management

Committee, and their progress is monitored after

authorization. The Company’s medium-term business
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plans are decided not only by the Management

Committee but also by the participation of all corporate

officers. The Company introduced the business sector

system in March 1999 to clarify responsibilities for

business execution. The Company evaluates perform-

ances of respective business sectors to ensure the

effective implementation of the performance-based

evaluation system. The Company has Risk Manage-

ment, Corporate Ethics, Security Export Control,

Responsible Care, Safety Measures, and IR commit-

tees to handle specific matters important for the exe-

cution of businesses. These committees investigate,

study, and deliberate on management issues under

their jurisdiction.

4. Situation of auditing functions 

The Company’s Board of Auditors consists of five

auditors, including three outside auditors. The auditors

attend the Board of Directors’ meetings and other

important internal meetings, offering opinions as nec-

essary. They audit the execution of operations through

such means as field investigations, hearing sessions,

and perusal of important documents, making propos-

als and providing advice and recommendations to

ensure the sound management of the Company. They

are committed to strengthening the consolidated audit-

ing system for the benefit of Group companies. We

have an office for internal audit reporting directly to the

President. The Audit Office investigates the overall exe-

cution of business, checking for accuracy, propriety,

and efficiency. It also investigates management poli-

cies, business plans, and their execution, checking for

consistency and soundness. In addition to the Fuji

Accounting Office, which had conducted auditing of

the Company based on an auditing contract, KPMG

AZSA & Co. was appointed as accounting auditor at

the Company’s ordinary general meeting of sharehold-

ers in March 2008 to further strengthen the audit

setup. As a result, the Fuji Accounting Office and

KPMG AZSA will hereafter jointly conduct auditing of

the Company.

5. Compliance and risk management

The Company is working to strengthen compliance

through the code of conduct for its employees and

the Corporate Ethics Committee. Every January, we

observe Corporate Ethics Month to renew our aware-

ness. Furthermore, compliance is strengthened

through various seminars provided by staff sections

and activities organized by respective business sec-

tors. In the event of transgressions, the Company

takes measures to prevent recurrence and takes disci-

plinary actions. The performance evaluation of relevant

sectors is to reflect such transgressions. To prevent a

transgression or detect it early, we have established an

internal check system and channels of communication

for reporting the matter.

In terms of risk management, the Management

Committee examines important matters from various

angles. In particular, investment plans are examined

carefully from such viewpoints as strategic importance

and risk management. Furthermore, their progress is

monitored and their results are reviewed. Respective

business sectors analyze and evaluate their own busi-

ness risks. The Risk Management Committee, which is

chaired by the Company’s Chief Risk Management

Officer, is under the CSR Committee chaired by the

President. The Risk Management Committee decides

the Company’s basic risk management policy, regular-

ly evaluates overall risks, works out measures regard-

ing high-risk matters, and checks how the measures

are implemented by relevant business sectors.

As to individual risks pertaining to environmental

protection, industrial safety, disaster prevention, chem-

ical substances, product quality, intellectual property,

fair trade, export control, and legal matters, relevant

staff sections establish in-house rules and manuals,

provide seminars, and manage risks through the

review and authorization of proposals from business

sectors. In the event of an emergency, the Company

will set up crisis headquarters to take swift action and

minimize damage.
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6. Reaction policy on large-scale purchases

of the Company’s stock certificates, etc.

The Company believes that its shareholders should be

determined through the free movement of its shares in

the market. Although proposals regarding the large-

scale purchases of the Company’s shares are made

by specific persons, the decision whether to sell the

Company’s shares in response to such a proposal

shall eventually be made based on the opinion of the

shareholders, which is reached after being given the

sufficient information necessary for making an appro-

priate decision and sufficient time for consideration.

However, the purposes of some large-scale pur-

chases do not contribute to the target company’s

corporate value and the common interests of share-

holders, such as those that a) obviously damage the

corporate value and common interests of shareholders

or b) do not provide sufficient time nor information for

the target company’s board of directors or sharehold-

ers to examine the conditions of the purchase. The

Company believes that, ideally, its shareholders should

make the decision as to whether the large-scale pur-

chases proposed by a specific person secure and

enhance the Company’s corporate value and the com-

mon interests of shareholders, by obtaining necessary

and sufficient information from both the purchaser and

the Company’s Board of Directors. The Company,

therefore, decided to introduce a concrete reaction

policy on large-scale purchases of the Company’s

stock certificates. The Company’s ordinary general

meeting of shareholders in March 2008 approved

procedures for introducing, amending, and abolishing

the reaction policy and conditions for taking counter-

measures.

7. Other

Remuneration, etc., to directors, auditors, and auditing

corporation (for the period from January 1 through

December 31, 2007)

Remuneration, etc., to 
directors and auditors Retirement allowance

Number of Number of 
applicable applicable 

persons Paid amount persons Paid amount

Directors 13 ¥408 million 2 ¥17 million

Auditors 5 ¥94 million — —
(outside (3) (¥31 million) (—) (—)
auditors)

Total 18 ¥503 million 2 ¥17 million

Note: The above remuneration figures do not include salaries to some of the direc-
tors they receive in the capacity of employees. The amount of such salaries
totaled ¥64 million.

Remuneration to the auditing corporation

Paid amount

Remuneration for the issuance of auditing certification based 
on the audit contract ¥39 million

8. Personal/financial relations and interests

between the Company and outside

directors/auditors

The Company has one outside director and three out-

side auditors. None of them has special interests in the

Company. An outline of the Company’s corporate gov-

ernance system is as shown on page 18.

CCORPORATE GOVERNANCE
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BBOARD OF DIRECTORS

First row (left to right): Mitsuo Ohashi, Kyohei Takahashi, Tomofumi Akiyama,Tatsuo Sato 
Second row (left to right): Tetsuo Tamada, Ichiro Nomura, Shinji Sakai, Norikuni Imoto
Third row (left to right): Toshio Ohi, Hideo Ichikawa, Takashi Miyazaki, Kenji Tsukamoto

Note: All directors listed above, excluding the Chairman of the Board and the outside director, concurrently serve as corporate officers corresponding to their respective positions.

Chairman of the Board

Mitsuo Ohashi

Representative Director, President and
Chief Executive Officer

Kyohei Takahashi

Representative Director and Senior
Managing Corporate Officers

Tatsuo Sato
Executive Officer, Aluminum Sector

Norikuni Imoto
Chief Risk Management Officer; Director in charge
of Audit, General Affairs, Legal, CSR, and
Purchasing offices

Standing Statutory Auditors

Minoru Kiyono
Hiroshi Ito

Auditors

Shogo Itoda
Hideshi Iwai
Hiroyuki Tezuka

CORPORATE OFFICERS AND SENIOR
CORPORATE FELLOWS

Corporate Officers

Takumi Ui
Deputy Executive Officer, Aluminum Sector;
General Manager, Heat Exchanger Division

Yasumichi Murata
General Manager, General Affairs Office; Assistant
to Director in charge of Legal Office

Shunichi Shiraishi
General Manager, Shotic Division, Aluminum Sector

Kenichi Izumi
General Manager, HD Division, Electronics Sector

Akira Sakamoto 
General Manager, Carbons Division, Inorganics
Sector

Toru Takeuchi
General Manager, Organic Chemicals Division,
Petrochemicals Sector

Katsunobu Sato
General Manager, IR & PR Office; Assistant to
Director in charge of Accounting and Information
Systems offices

Naofumi Kokaji
General Manager, Ceramics Division, Inorganics
Sector

Akira Ebinuma
General Manager, Electronics Materials Division and
Chichibu Plant, Electronics Sector

Akira Koinuma
Deputy Executive Officer, Technology
Headquarters; General Manager, Production
Technology Office, Technology Headquarters

Yoshikazu Sakai
General Manager, Finance Office

Shunji Fukuda
Deputy Executive Officer, Electronics Sector;
Executive Officer, Electronics Marketing Division,
Electronics Sector

Senior Corporate Fellows

Hisao Takamatsu
General Manager, Chemicals Division, Chemicals
Sector

Masayuki Miyauchi
General Manager, Corporate R&D Center,
Technology Headquarters

Toshio Nishide
General Manager, Extrusions/Specialty Products
Division, Aluminum Sector

Eiichi Sato
Oita Complex Representative, Petrochemicals
Sector

Shigeru Yanagimoto
Aluminum Technology Center, Aluminum Sector

Kazuyuki Yokoo
General Manager, SPS Innovation Office

(As of March 28, 2008)

Director and Managing Corporate Officers

Tetsuo Tamada
Executive Officer, Inorganics Sector

Ichiro Nomura 
Chief Financial Officer, in charge of Corporate
Strategy, IR & PR, Accounting, Finance, and
Information Systems offices

Shinji Sakai
Executive Officer, Electronics Sector

Director and Corporate Officers

Toshio Ohi
Executive Officer, Chemicals Sector

Takashi Miyazaki
Executive Officer, Petrochemicals Sector; General
Manager, Olefins Division, Petrochemicals Sector

Kenji Tsukamoto
Chief Technology Officer; Executive Officer,
Technology Headquarters; General Manager,
Corporate Technical Office, and Strategic
Marketing Center, Technology Headquarters

Hideo Ichikawa
General Manager, Corporate Strategy Office; in
charge of Human Resources Office

Director

Tomofumi Akiyama
Outside director




