








and Nippon Mining Holdings have more than 100 years of history and have
grown and developed over the years. The two companies have no small
measure of insistence on their ways of doing things and their experiences of
success. Therefore, we have decided to start with a clean slate in choosing
to make “best practices” their fundamental criterion for making judgments
and decisions. In the JX Group’s first Medium-Term Management Plan, we
have adopted “best practices” as our key word and have not taken the
interests of the predecessor companies into account. Instead, we have put
the profit and development of the new JX Group first in preparing our plans.
(Please refer to page 20 for further information.) We have put aside insis-
tence on previous ways of thinking and will create a new corporate culture
built on “best practices.” We might say that our single-minded determination
and ability to get things done represented the “birth” of the JX Group in the
real sense.

The business environment that we are confronting is undergoing major
change and is expected to continue to present difficult challenges. Domestic
demand for petroleum is on the decline; the sense of crisis regarding envi-
ronmental issues is rising; and resource nationalism is on the rise. However,
to cope successfully with changes in the business environment, we have
chosen the path to change—on our own initiative and ahead of competi-
tors. In accordance with the concept in the JX Group’s corporate mission
statement “innovation in the areas of energy, resources and materials,” we
will now work to maximize the corporate value of the JX Group through
innovation—in our business activities and technologies—that will contribute
to creating a better global environment.

We ask our shareholders and investors to give us your even deeper

understanding and stronger support.
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Interview with the President

12 JX Holdings, Inc.

We are aiming to be a world-

leading “integrated energy, 1\'

resources and materials
business group” and are

working to achieve the optaimal o

T
allocation and use of our %

management resources.
We are reforming our
existing businesses to win
a high evaluation oy world-
class standards. We are also
establishing theffoundation for
business growth'in the future,
including the development of
new energy businesses.
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Interview with the President

1 First, | would like to ask you to review the financial results for
fiscal 2009, which was the starting position for the JX Group.

On a pro-forma summation basis, ordinary income for fiscal 2009, ended March 31,

2010, for Nippon Oil and Nippon Mining Holdings amounted to ¥187.3 billion. However,
after excluding the positive effect of inventory valuation factors,* the companies reported

a combined loss of ¥15.3 billion. Within this total, the Petroleum Refining and Marketing
business, which accounts for the majority of our sales, reported an ordinary loss of ¥135.8
billion. As these figures suggest, we began our first year under extremely challenging
circumstances. These results were due to structural issues of excess production capacity
in the industry that accompanied the sharp downturn in domestic demand and made it
difficult to earn appropriate margins on our products.

Therefore, the issue of greatest urgency for the JX Group is how to escape from the
loss-generating structure of the petroleum product industry, secure stable earnings, and
put into place a competitive petroleum refining and marketing structure at the earliest pos-
sible time. Under the Medium-Term Management Plan, by fiscal 2012, we are working to
make improvements in the real ordinary income of our Petroleum Refining and Marketing
business of approximately ¥300 billion in comparison with fiscal 2009 through the imple-

mentation of fundamental structural reforms as quickly as possible.

*The valuation of inventories under the gross average method reduced the cost of sales.
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In your Medium-Term Management Plan, about half of the
improvement in the profitability of the Petroleum Refining and
Marketing business will be due to improvement in margins. Is this

perhaps somewhat too optimistic?

Margins on petroleum products in fiscal 2009 shrank to half the level in fiscal
2008, resulting in major losses throughout the Japanese petroleum refining and
marketing industry. Looking ahead, demand for fuels in the domestic market is
forecast to continue to decline at between 3% to 4% at an annual rate. So, if we
take no action, we cannot expect margins to recover.

In view of this situation, as the leading company in the industry, we made the
decision to take the initiative in cutting refining capacity. We will reduce capacity
by 400 thousand barrels per day (BD) during fiscal 2010. Next, we have moved
our original target date for a further reduction in capacity of 200 thousand BD
forward one year and now plan to make these cutbacks by the end of March
2014. We will make flexible judgments regarding this goal depending on supply
and demand conditions.

If we make reductions in capacity and eliminate the problem of excess sup-
ply, we should be able to secure appropriate margins without fail, and, in point
of fact, we must do this. Our expectations for improved margins are not ground-
less, and, after taking the measures that we must take, we will aim to make these
margins a reality. Moreover, the margins we are assuming are realistic judging
from past levels in markets in Japan and overseas, and from the point of view of
aiming to structure a market where we can secure appropriate margins, these are
minimum levels. Even though demand is declining, Japan is a major market with
total demand close to twice that of Germany and three times that of the United
Kingdom. If we can reform the supply structure to one that is appropriate for

demand, we should still be able to generate ample cash flows.
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Interview with the President

Even if the

JX Group reduces refining capacity, if other refining

3 companies raise their rates of utilization, would that not cancel out

16 JX Holdings, Inc.

the merits for you?

In fiscal 2009, refining capacity in Japan as a whole was about 4.8 million BD, but, in reality,
the throughput of crude oil was only 3.6 million BD. In Japan, as all refineries require regular
maintenance, a 100% utilization rate is not possible. Even taking account of this, however,
we still have about 1.0 million BD of excess capacity. Since we are planning to cut capacity
by 0.4 million BD in fiscal 2010, this will not cut the excess capacity in Japan as a whole.
We want to reduce the scale of the supply system to match the level of actual sales. Al-
though the capacity utilization of the JX Group refineries will rise dramatically, other refining
companies will continue to operate at low utilization rates if they do not reduce their capac-
ity. Also, since the JX Group is looking for integration synergies of ¥80 billion for the first
three years after the integration and ¥100 billion for the first five years, the gap between the
competitiveness of JX refineries and that of refiners with low utilization rates will widen.
Therefore, | believe other refining companies will reduce their capacity as well. In fact,
after the JX Group announced its specific plans to cut capacity by 0.4 million BD, some
companies have also announced capacity-reduction plans. | believe the movement toward

adjusting the supply system to match overall demand in Japan will proceed steadily.



Why is the expectation for improvement in profitability during the
Medium-Term Management Plan not so high, even though you are

planning to make major investments in the Oil and Natural Gas E&P

business as well as in the Metals business?

We plan to make capital expenditures, including investments and loans, of ¥960 billion
over the three-year plan, and ¥690 billion out of this expenditure will be strategic invest-
ments in growth fields.

The entire ¥320 billion we plan to invest in the Oil and Natural Gas E&P business will
all be placed in strategic investments. This amount includes investments for the additional
development in existing oil and gas fields to recover depletion in their production levels, but
still, we must anticipate declines in production volume during the course of the Medium-
Term Management Plan. Immediate increases in production volume may be achieved by
acquiring assets that are already developed, but, as the competition for obtaining re-
sources grows more intense, the prices of such assets have risen to extremely high levels.
As the JX Group must consider the profitability of its investments discreetly, there may not
be many suitable assets that we can acquire. Therefore, despite the length of the lead time
until the commencement of production, we will position exploration as the basis of these
activities, and aim for a reserve replacement ratio* of 100% or more as the source of our
future growth. We will fully leverage the expertise and technology that we have accumu-
lated as operators of the projects in Vietham, Malaysia, and elsewhere.

Investments in the Metals business overall will total ¥300 billion under the plan. Of total
expenditure, ¥220 billion will be strategic investments, of which copper mines development
projects undertaken by the resource development business will compose a large part.

We will aim to establish a highly profitable business structure based on a good balance

between the resource development business and the smelting and refining business, by
raising our so-called “self-sufficiency ratio” of copper concentrate, which is measured by
the percentage of equity entitled copper mine production against the requirements of our
smelters. To this end, we are moving ahead with the development of the Caserones project
in Chile and the Quechua project in Peru. When these two projects go into operation, the
self-sufficiency ratio is expected to exceed 60% in fiscal 2015.

Investment will run ahead of returns in both business areas, oil and natural gas E&P as
well as metals, during the Medium-Term Management Plan as | have mentioned. By the
time when these investments begin to produce results in fiscal 2015, profits of the Oil and
Natural Gas E&P and Metals businesses will expand, and, as a result, our policy to build a
well-balanced business portfolio for the Group will be realized, and we will generate ordi-
nary income of ¥500 billion.

*Reserve replacement ratio: Increase in reserves for the period divided by production during the period
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Interview with the President

How will you strengthen the new energy businesses that are
5 mentioned in the Long-Term Vision?

If we take a global perspective, the outlook is for the total demand for energy to increase
going forward. In addition, the sense of crisis regarding environmental issues is rising, and
the industrialized countries, in particular, are moving toward the creation of low-carbon,
recycling societies. For the JX Group, which has accumulated know-how and technology
in this field, these trends are likely to bring major opportunities.

Especially in the case of residential-use fuel cells, the JX Group will take initiatives to
establish related technologies as its core technologies for the long term. With its original
hydrogen production, catalyst development, and other technologies from the petroleum
refining business as a base, the JX Group has developed residential-use fuel cells over the
years. Also, we anticipate that there will be many synergies between the residential-use
fuel cell business, which uses mainly liquid petroleum (LP) gas as a fuel, and the Petroleum
Refining and Marketing business. The JX Group has built a new plant and successfully
established systems for mass production with the aim of capturing the future market as
well as gaining a leading position in this area, and it started sales in May 2009. We are
also moving ahead with the development of next-generation fuel cells that will enable the
realization of large cost reductions.

Moreover, as we aim to become a world-leading integrated energy, resources, and
materials business group, we have positioned the field of photovoltaic power generation,
where demand is increasing in line with rising awareness of environmental issues, as
essential for our business portfolio.

In the new energy field, rather than simply marketing such equipment products as fuel
cells and solar cell panels, we are establishing a business model that calls for increasing
customer value through the integrated provision of fuel cells, photovoltaic cells, storage
batteries, and other products. In this way, we want to promote growth in our systems
integrator business.

Taking initiatives to address environmental problems is an important and urgent is-
sue affecting the future survival and prosperity of mankind. One of the JX Group values is
“Harmony with the environment,” and we regard this as one of the most-important man-
agement themes we must pursue. At present, we are in a challenging time of creation and
innovation, but we believe that the establishment of profitable platforms for new energy

businesses will be indispensable for the sustained development of the JX Group.
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Could you please explain your positions as regards capital policy,
providing returns to shareholders, and financial soundness?

Under the Medium-Term Management Plan, we are going to implement initiatives to
strengthen our management base and make strategic investments with a view to future
growth. At the same time, we will be moving ahead with improving our financial position by
reducing interest-bearing debt as well. In fiscal 2012, the final year of the plan, our plans
call for attaining ordinary income of ¥300 billion or more, a return on shareholders’ equity
(ROE) of 10% or higher, and a net D/E (debt to equity) ratio of 1.0.

As regards dividends, our fundamental policy will be to redistribute profits reflecting

consolidated business results while striving to maintain stable dividends.
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JX Group Medium-Term
Management Plan

(Fiscal 2010 to Fiscal 2012)

Basic Policies
With “best practices” as the key word, the JX Group will work to

maximize corporate value through fundamental reforms in its Petroleum
Refining and Marketing business, based on realizing integration synergies
and making thoroughgoing reductions in costs, while also allocating
management resources to highly profitable divisions on a priority basis.

Make thoroughgoing cost reductions through realizing integration
m synergies + increasing efficiency of refineries

2 m Step up aggressive investments in growth fields

3 m Invest for growth while also improving financial position
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Financial Targets for Fiscal 2012

Assumptions: Currency rate: ¥90/US$1
Crude oil price (Dubai spot): US$80/barrel
Copper price (LME): 280 cents/pound

Ordinary (loss) income: ¥3 O O billion or more

FY 2009*
FY 2012

*Excluding the effects of inventory valuation factors

| | | |
-50 0 100 200 300
(Billions of yen)

Return on shareholders’ equity (ROE): 1 O% or more

*Since a net loss was reported for fiscal 2009 excluding the effects of inventory valuation factors,
ROE in that fiscal year was impossible to calculate.

FY 2009*
FY 2012

Net D/E (debt to equity) ratio: 1 L] O time

End of FY 2009
End of FY 2012

(Times)

Shareholders’ equity

End of FY 2009

End of FY 2012

| | | |
0 500 1,000 1,500 2,000
(Billions of yen)

Interest-bearing debt

End of FY 2009

End of FY 2012

| | | |
0 500 1,000 1,500 2,000
(Billions of yen)
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Earnings Plan (Ordinary Income)

1 Petroleum refining and marketing [l Oil and natural gas E&P Metals

(Billions of yen)

Listed subsidiaries’, others [l Inventory valuation factors

NIPPOand Toho Titanium
Increase in earnings in 500.0
growth areas 25.0,
Ordinary loss excluding
inventory valuation factors:
187.3 -¥15.3 billion
202.6
Improvement in earnings
in Petroleum Refining and
26.1 Marketing business
45.4 -
49.0
- A
“““
(135.8)
“‘
R
FY 2009 FY 2012 FY 2015
(Actual) (Final year of the Medium-Term Management Plan) (For reference)

Petroleum Refining and Marketing

*For an outline of the Petroleum Refining and Marketing business, please refer to pages 27 to 29.

I Integration Synergies, Improvements in Refinery Efficiency
We will realize ¥80 billion in integration synergies by fiscal 2012. This target is ¥20 billion higher

than the one we announced prior to the management integration. In addition, we are looking
for improvements amounting to ¥29 billion through the activities to enhance the efficiency that
our refineries have been pursuing prior to the integration. Therefore, we will realize a total of
¥109 billion in cost reductions and improvements in efficiency.

Furthermore, by fiscal 2014, we will realize accumulated management integration synergies

of more than ¥100 billion.

M Reduction in Refining Capacity ahead of the Decline in Domestic Demand
The demand for petroleum products in Japan is expected to remain on a declining trend.

We will create a petroleum refining platform that will be the most competitive in Japan as we
reduce refining capacity to match the demand and raise refinery capacity utilization to the
highest levels as well as make the previously mentioned further cost reductions. Our plans call
for cutting capacity by 400 thousand BD during fiscal 2010, and by a further 200 thousand
BD by the end of fiscal 2013.

M Future-Oriented Growth Strategy
To make breakthroughs in performance in fiscal 2013 and subsequent years, we are moving

ahead with the preparation of a growth strategy for the rest of Asia, where demand for energy
and materials is rising, and are working to upgrade our operational base. Specific activities
include increasing the production of petrochemical products, including paraxylene, high
performance functional petrochemicals, and others; expanding our overseas lubricants

business; and developing our new energy businesses.
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Cost Reductions

Comparison with Fy 2012
FY 2009
21 29
9
10
40
Integration Improvement in

synergies
80 —— 29
M Refining division 1 09

Crude oil procurement, (Billions of yen)
supply coordination,
transportation divisions

refining efficiency

Purchase division (including metals)
I Other cost reductions

Outlook for Domestic Demand for Fuels
(Million kiloliters)

250 —
-3.7 %/year
201
200 — \
I 173
- NP
100 — = > >
- |
) J l l
0
FY) 2008 2010 2012
(Actual)
M Gasoline Kerosene Diesel fuel

I Heavy fuel oil A
I Naphtha, jet fuel

Heavy fuel oils B and C

Source: Ministry of Economy, Trade and Industry, Agency
for Natural Resources and Energy



Capital Expenditures and Loans and Depreciation over the Three Years of the Plan

(Billions of yen)
1 Petroleum refining and marketing [l Oil and natural gas E&P Metals Listed subsidiaries®, others

40

300
82

For expanding earnings in growth fields,

300 . . .
Capital Expenditures and Loans: we .WI” make investments in Depreciation:
the Oil and Natural Gas E&P and 375
¥960 billion Metals businesses substantially ¥656 billion
above depreciation. 148
320
Oil and Natural Gas E&P *For an outline of the Oil and Natural Gas E&P business, please refer to pages 30 and 31.
M Maintain and Expand Production Volume in the Medium-to-Long Term Sales Volume™' and Reserves™
Positioning exploration activities as the basis for growth, along with promoting additional of Crude Oil and Natural Gas Fesomvos
Sales volume
development of existing oil and gas fields and asset acquisitions, we are working to replen- Frz009 P00 ,D 5833“
ish and expand our reserves, and accordingly to maintain and expand medium- to long-term nguégid Million BOE*
production volume. United States 1 48
Canada 14 280
M Restructure the Resource Portfolio, Principally in Core Countries U K. North Sea 13 21
Proceed with priority allocation of management resources, positioning Vietnam, Malaysia, and Vlfgggwésl}ﬂaalay&a, 74 312
the U.K. North Sea as core business geographic areas. AUGSI;?;, Papua New 10 88
Middle East, etc. 21 64
Total 143 813
Notes:

*1. On a project company basis. However, for the Middle
East and certain other areas, on an equity share basis

*2. Proven and probable reserves

*3. BOED: Barrels of oil equivalent per day

*4. BOE: Barrels of oil equivalent

*For an outline of the Metals business, please refer to pages 32 to 34.

Implement Copper Resource Development Mining Production*' (Left) and
Proceed with the development of the Caserones Copper and Molybdenum Deposit project in Self-Sufficiency Batlo of Copper
Concentrate* (Right)
Chile, and move forward with developing the Quechua Copper Deposit in Peru, which is now un-
(Thousand tons) (%)
der a feasibility study, with the goal of increasing the self-sufficiency ratio of copper concentrate. 300 — — 60

60% or more
Develop New Mining and Smelting Technologies

Move ahead with the development of new mining and smelting technologies, including the 200 — _ 40

Nikko Chloride Process and biomining technology applicable for low-grade ore

Take Initiatives in Growth Fields, Such as Recycling and
Environmental Services, Electronic Materials, and Other Areas

We will proceed with the development of products and markets in targeted growth fields, such

100 — — 20

as bringing the Hitachi Metal Recycling Complex (HMC) Works* into full operation, developing so- 0
(Fy) 2009 2010 2012 2015

phisticated functions in electric materials, and proceeding with polysilicon for photovoltaic power {Forecast) - (Plarnad) For refersnce)

Notes:
generation business. *1. Sum of equity entitied copper production in copper
concentrate at the invested mines of JX Nippon Mining
*A recycling plant located in Hitachi City, Ibaragi Prefecture, which is capable of recovering & Metals and Pan Pacific Copper
16 kinds of valuable metals *2. Equity entitled copper production in copper concen-

trate (as in *1) divided by the volume of the same
necessary for the domestic smelters
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Roadmap for the
Long-Term Vision

“For the Future of Energy,

Resources and Materials”

Ordinary income in

| A FY 2012:
J}'( ¥330 billion

Petroleum
Refining and
Marketing

QOil and
Natural Gas E&P

Metals

New Energy
Sources

24 JX Holdings, Inc.

(Final year of the Medium-Term
Management Plan)

Assumptions

Foreign exchange rate: ¥90/US$1
Crude oil price: US$80/barrel
Copper price: 280¢/Ib

FY 2012

Realization of integration synergies: ¥80 billion
(From FY 2010 to FY 2012)

Increase efficiency of refineries: ¥29 billion
(From FY 2010 to FY 2012)

Match production capacity to demand: Reduction of 400 thousand BD
(By FY 2010)

Restructure LPG business organization, implement LNG terminal projects,
expand lubricants business overseas, strengthen such petrochemical business as
paraxylene, high performance functional petrochemicals, and other products

Replenish and expand reserves with exploration and development as a base
Take initiatives in enhanced oil recovery technology

Caserones Mine (Chile)
=={> pbegins production
(From FY 2013 onward)

Proceed with copper mine development
Take initiatives in developing new mining and smelting technologies

Further development of:
Residential-use fuel cells
Photovoltaic power generation
Storage batteries



|:| Petroleum refining and marketing |:| Oil and natural gas E&P |:| Metals . Listed subsidiaries, others

Ordinary income in

FY 2015: [ Long-Term

W Ja
Vision
¥5 O O billion
Assumptions
Foreign exchange rate: ¥90/US$1
Crude oil price: US$90/barrel
Copper price: 300¢/Ib
FY 2015 FY 2020

¥100 billion

———
(From FY 2010 to FY 2014)

A lean and strong production
platform appropriate to the

level of domestic demand

Further increases in efficiency —==9 Develop the most-competitive

refining and marketing
structure in Japan

. Become a
Further reduction of 200 thousand BD ey

(By FY'2013) world-leading
Strengthen overseas business .
operations focusing on initia- integ rated
tives to capture demand in
Asia outside Japan energy,
Begin production of LNG Become a sustainably resources
in Papua New Guinea —  'OWINg Ol and natural gas
E&P company, focusing on and materials
(From 2014 onward) operator activities
Quechua Copper Mine Further increase in Acquire assets and develop business
(Peru) begins production == seff-sufficiency envirbnment—frienclly
ratio of copper . group
(From 2014 onward) operations

concentrate

Establish solid earnings base
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Review of Operations

26 JX Holdings, Inc.

Petroleum
Refining and

Yasushi Kimura

Marketing . .

. Representative Director and President
Business JX Nippon QOil & Energy Corporation
Market share of domestic petroleum Paraxylene supply capacity:

product sales

35% 262 million tons/year

(No. 1 in Japan) (No. 1 in Asia)

Oil and
Natural Gas

Exploration and Makoto Koseki

. Representative Director and President
Business JX Nippon Oil & Gas Exploration Corporation

Production

Production volume of crude oil
and natural gas (a project company basis):

Approximately Business activities of
crude oil, LNG, and oil sands

143 thousand BOED* vaeol :

*BOED: Barrels of oil equivalent per day around the world

Masanori Okada

Representative Director and President
JX Nippon Mining & Metals Corporation

Refined copper production Mine production volume: Manufacture and sale of

capacity: electronic materials:
million tons/year*' Approximately Product groups with

(No. 2 in the world) thousand tons/year*>  market share of No.

(Self-sufficiency ratio of copper in the world
concentrate 17%)
*1: This figure is the sum of Pan Pacific Copper (66% owned by JX Nippon Mining & Metals), 610 thousand tons/year, and

LS-Nikko Copper (39.9% owned by JX Nippon Mining & Metals), 560 thousand tons/year.
*2: Sum of equity entitled copper production in copper concentrate at invested mines



Petroleum Refining and Marketing Business

JX Nippon QOil & Energy

JX Nippon Oil & Energy (“NOE”) was formed in July 2010 through the merger of Nippon Oil, Nippon

Petroleum Refining, and Japan Energy. As the Petroleum Refining and Marketing business is the largest

within the JX Group in terms of sales and assets, the NOE Group will play an important role in order for the

JX Group to become a “world-leading integrated energy, resources and materials business group”.

The production bases of the NOE Group comprise eight oil refineries and three plants in Japan. The

NOE Group’s petroleum-refining capacity of 1.73 million barrels per day (BD)* is the largest in Japan, and

its annual production of paraxylene, a petrochemical product, is 2.62 million tons, thus making it the largest

supplier in Asia. In addition, the NOE Group has a network of more than 12 thousand service stations* and

holds a dominant No. 1 position in sales in the Japanese petroleum product market with a 35% share.

*As of March 31, 2010

Review of Fiscal 2009

Domestic demand for petroleum products in fiscal 2009 con-
tinued to decline, reflecting the stagnation in the economy,
the wider use of fuel-efficient automobiles, and the shift
toward gas, electric power, and other energy sources. As a
consequence, annual demand slipped below the 200 mil-
lion kiloliter mark for the first time in 22 years. On the other
hand, the crude oil price was on a rising trend over the fiscal
year, sustained by economic growth in emerging economies
in Asia, including China and India. The price of Dubai crude
oil, which stood at below US$50 a barrel at the beginning of
the fiscal year, was on a rising trend over the fiscal year and
reached US$78 a barrel at fiscal year-end.

Amid this operating environment, Nippon Oil reported an
ordinary loss of ¥111.3 billion from its refining and marketing
business, after the exclusion of inventory valuation factors.
Similarly, Nippon Mining Holdings reported an ordinary loss
of ¥24.5 billion in its refining and marketing business, after
the exclusion of inventory valuation factors. These results
reflect the severity of the refining and marketing business

environment.

Ordinary Income (Loss)

(Billions of yen)

200

100 oo

0

-100

SOOI, . S
300 e

RGO ST

Nippon Oil

Nippon Oil (After exclusion of inventory valuation factors)

Nippon Mining Holdings
mm Nippon Mining Holdings (After exclusion of inventory valuation factors)
~&- Pro-forma sum (After exclusion of inventory valuation factors)
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| Petroleum Refining and Marketing

The most-important theme in this management integration is to undertake
fundamental structural reforms in the Petroleum Refining and Marketing
business. Policies to attain this objective are (1) to reduce refining capacity
and (2) to develop the most-competitive petroleum refining and marketing
structure in Japan by realizing integration synergies and increasing the
efficiency of refineries.

As domestic demand declines, the biggest issue is reducing excess refin-
ing capacity. The NOE Group will cut its refining capacity by 400 thousand
BD during fiscal 2010.* In addition, in advance of further declines in do-
mestic demand, the NOE Group is planning to reduce refining capacity by
another 200 thousand BD by the end of fiscal 2013, and maintain a high
utilization rate.

Moreover, to increase the efficiency of refineries, the NOE Group will
implement reductions of in-house fuel costs and fixed costs as well as attain
greater efficiencies in operations, with the aim of realizing refineries with a
clearly dominant competitive position.

Integration synergies will have a positive impact of ¥80 billion by fiscal
2012 and ¥100 billion by fiscal 2014. Of these total figures, in the refining
operations, efficiencies will be realized by the reduction in refining capacity
and the implementation of optimal production plans. In addition, in distri-
bution and marketing, the NOE Group will adopt the ENEOS brand in all
its operations, integrate delivery terminals and branches and make thor-
oughgoing reductions in costs, including selling, general and administrative
expenses.

*This figure includes the capacity of the Toyama Refinery (60 thousand BD), which
was closed in March 2009.

[ strengthening Competitiveness of Refineries

Capacity of JX Group Refineries and Plans for Reducing Capacity

(Thousand BD) Toyama Muroran
60 to zero 180
(March 2009)
Mizushima "
455 to 345 !

(June 2010)

Marifu Sendai
140

Kashima
210 to 189

28

Oita“’é ) (May 2010)
160to 136 . Osaka Negishi
(May 2010) 115 340 to 270

of (October 2010)
(To specialize in exports)

JX Holdings, Inc.

(Scheduled for October 2010)

ENEOS brand to be adopted in all distribution and marketing
activities

Refining Capacity

(Thousand BD)

After reduction of After reduction of

400 600

1,792 L
1,392 1
1,192

} } Maintain a high
utilization rate

March March March
2009 2011 2014



Petrochemicals

On an annual basis, the NOE Group has the capacity for production of
990 thousand tons of propylene, 1,320 thousand tons of benzene, and
2,620 thousand tons of paraxylene. A high percentage of the output of
these products is exported, and the NOE Group competes in the whole
of Asia; however, its strengths include its capabilities for the production
using the equipment, infrastructure, and other facilities of the largest
petroleum refineries in Japan. In the case of paraxylene in particular, the
NOE Group is the No.1 supplier in Asia and will implement a strategy of
competitive dominance based on its market presence.

In parallel with these initiatives, the NOE Group will work to aggres-
sively develop its high performance functional petrochemicals business
through further expanding sales of ethylidene norbornene (ENB), which
is a raw material for synthetic rubber; XYDAR®*, a liquid crystal polymer;
nonwoven fabrics CLAF and MILIFE; and other products that, even if their
sales are relatively small, have high global market shares, and thereby

establish solid market positions in Japan and overseas.

M End Uses of Principal Functional Petrochemical Products

Main end products

ENB Rubber parts for automobiles (windshield wiper rubber), win-
dow rubber sealing components, etc.

XYDAR® Connector parts for electronic devices, such as PCs, mobile
phones, digital appliances, etc.

CLAF, MILIFE  Bags for produce, household wraps, wallpaper, window blinds

*XYDAR® is a registered trademark of Solvay Advanced Polymers, LLC.

New Energy

As the awareness of environmental issues becomes more acute around
the world, the NOE Group has positioned the development of new
energy businesses, principally residential-use fuel cells, as a growth
business and is working aggressively to develop these businesses. Sales
of residential-use fuel cells, which are based on hydrogen technology
derived from the refining business, began in May 2009, and about 1,200
units were sold that year. Going forward, the NOE Group will strengthen
its revenue base and plans to expand its sales channels and work to
lower costs to sell into a wider market, as well as further develop its busi-
ness model to offer proposals for energy systems that also incorporate

photovoltaic power generation.

Paraxylene is used in manufacturing a wide range of prod-
ucts, including PET bottles.

A

he

CLAF, a nonwoven polyolefin product

Demand for residential-use fuel cells is expected to expand
in the years ahead.

The residential-use fuel cells loaded and waiting for the first
shipment
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Oil and Natural Gas Exploration and Production (E&P) Business

JX Nippon Oil & Gas Exploration

JX Nippon Oil & Gas Exploration (“NOEX”) was formed as one of the core companies of the JX Group to

play an important role in the Group’s overall growth strategy through the merger of Nippon Oil Exploration

and Japan Energy Development. The NOEX Group currently conducts its activities in 15 countries around

the world and produces crude oil and natural gas amounting to 143 thousand barrels of oil equivalent per

day (BOED)*. The NOEX Group acts as operator in a crude oil production project in Vietham, a natural gas

production project in Malaysia, and an exploration project in the North Sea area of the United Kingdom, as

well as taking a leadership role in their implementation.

*Actual production in fiscal 2009

Review of Fiscal 2009

In 2009, crude oil and gas prices declined below those of

the previous year, having an adverse impact on the financial
results of both Nippon QOil and Nippon Mining Holdings. In the
E&P business of Nippon Oil, the volume of sales increased
about 3,000BD, but ordinary income was ¥43.2 billion,
representing a ¥77.9 billion decline from the previous year.
In the E&P business of Nippon Mining Holdings due to a
decline in the volume of sales of about 1,000BD, ordinary
income was ¥5.8 billion, a decline of ¥3.5 billion from the

previous year.
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I Basic Strategies

In the Oil and Natural Gas E&P business, the NOEX Group is positioning
exploration activities as the basis for growth, along with promoting addi-
tional development of existing oil and gas fields and asset acquisitions, as

it works to replenish and expand its reserves, and, thereby, maintain and
expand medium-to long-term production volume. Geographically, the NOEX
Group has positioned Vietnam, Malaysia, and the U.K. North Sea as the
three core countries and will focus on where the NOEX Group has an ac-
cumulated record of accomplishments and knowledge as well as being able
to take the initiative in increasing the value of assets. Accordingly, the NOEX

Group will allocate management resources primarily to these regions.
The NOEX Group will review exploration in new areas while continuing The Rang Dong oil field (Vietnam)
to actively explore the existing operation areas in the core business
countries with thorough risk management. -1
In terms of the development of production activities, the NOEX Group y
strives to undertake additional development to restrain depletion in its
main crude oil and gas fields, which are in the mature stage, and actively
promotes approaches to new technology, such as enhanced oil recovery.
Work on the Papua New Guinea LNG project, for which the NOEX
Group made the final investment decision in December 2009, is now
under way, with a target date for the first shipments of LNG in 2014.
The NOEX Group will fulfill its mission to contribute to both the

JX Group’s profit and cash flow by carrying out the above strategies

for further growth and development with thorough risk management. Equipment for crude oil shipments

M Areas for Crude Oil and Natural Gas Development Activities
@ Core countries and locations @ Countries and locations under consideration for core status g
SN

[=3N
ST

)
&
: Q”L{ @ Japan
g5
L|bya quE/Qatar j ,1
M .
\7 Myanmar @x'et"am .
DThalland - mlu.u
' N g Inderesia
East Timor .m=ﬂ "
QPapua New Gumea
ﬁ /ﬂ A
wstra\lia\/\ﬂ
Z /
) JE?
M Implementation of Growth Strategy
Acquisition of assets, etc.: ¥125 billion Will steadily carry out investment plans for expansion
Exploration: ¥75 billion of production volume and reserves, with exploration

Development: ¥120 billion as the basis for these activities

Investments of ¥320 billion (Total for three years)
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Metals Business

JX Nippon Mining & Metals

The JX Nippon Mining & Metals (“NMM?”) Group engages in integrated operations, centering on copper, in-
volving resource development, smelting and refining, recycling and environmental services, and electronic
materials businesses.

In the resource development business, the NMM Group owns rights in some of the world’s lead-
ing mines, while Pan Pacific Copper Co., Ltd. (PPC)—a joint venture between NMM and Mitsui Mining &
Smelting Co., Ltd.—is engaged in the development of copper mines in Chile and Peru. In the smelting
and refining business, PPC’s three domestic smelters and refineries account for about 40% of Japan’s
refined copper production, and, together with LS-Nikko Copper Inc., a joint venture in South Korea,
the NMM Group’s refined copper production capacity is the second largest in the world.

In its recycling and environmental services business, the NMM Group leverages technologies developed
in its smelting and refining business to engage in recycling business—which recovers such valuable met-
als as copper, precious metals, and rare metals from used electric appliances and electronic devices—and
provides environmental services involving the processing of industrial waste to render them harmless.

In the electronic materials business, the NMM Group manufactures a diverse range of electronic
materials by drawing on its advanced technologies in the fields of high-purification, high-density
sintering, surface treatment, and precision rolling and processing and other areas. Accordingly, the NMM

Group boasts high shares in the world market for many of these materials.

Review of Fiscal 2009

The price of copper in the international market rose during Ordinary Income

the fiscal year under review, but because of the effects of (Billions of yen)

the appreciation of the yen, prices quoted in yen were below 150

those of the previous fiscal year. The sales volume of refined 1285

copper declined from the level of the previous fiscal year, o) | [ e L s R

reflecting weak demand in the domestic market. On the other

hand, the sales volume of electronic material products, with T

the exception of some products, increased, reflecting recov- 428 26.5 i 27.4

ery in demand for their end-use products. However, product 28.7 5.9 14.6 4.9 131

prices dropped below the level of the previous fiscal year, in L (15.2) (18.5)

particular, sputtering targets for flat panel displays (FPDs),

reflecting the drop in prices of indium, a key raw material. ) oo
FY) 2007 2008 2009

Amid this operating environment, excluding the impact of

Resource development Smelting and refining

inventory valuation factors of ¥2.0 billion, ordinary income in
the Metals business in fiscal 2009 amounted to ¥45.4 billion,
which was ¥1.5 billion lower than in the prior fiscal year.
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Resource Development and Smelting and Refining Business

Demand for refined copper is rising rapidly, along with the economic devel-
opment of China and other newly emerging economies. Meanwhile, as the
supply and demand condition of copper concentrate is tight due to strong
demand, buoyed by the increase in smelting capacity in China, revenues
of mining companies are rising while smelting and refining margins remain
under severe pressure.

In this business, the NMM Group is actively engaged in the develop-
ment of copper resources, with the objective of securing long-term, stable
supplies of high-quality concentrate. By increasing the self-sufficiency ratio
of copper concentrate*, the NMM Group is endeavoring to establish a busi-
ness structure generating high levels of profitability not easily influenced by
fluctuations in the smelting and refining margins. At present, PPC is moving
forward with the development of the Caserones Copper and Molybdenum
Deposit project and the Quechua Copper Deposit project. The production
of these projects is expected to boost the NMM Group’s self-sufficiency
ratio from slightly less than 20% at present to more than 60% in fiscal 2015.

Among other activities, this business is engaged in the development of
new, environment-friendly mining and smelting technologies. These include
biomining technology utilizing bacteria—currently under development in
collaboration with Corporacion Nacional del Cobre de Chile (CODELCO),
the Chilean state-owned copper company, and the Nikko Chloride Process
(N-Chlo Process), a new smelting process that is undergoing commer-
cialization trials in Australia. These technologies will make it possible to
extract copper from low-grade ore efficiently and contribute to reducing
the burden on the natural environment. By leveraging the advantages of
these technologies as it obtains new mining concessions, the NMM Group
is aiming to increase its self-sufficiency ratio to 80% and thereby realize a
well-balanced business structure of resources and smelting and refining.

*Equity entitled copper production content in copper concentrate divided by the volume of
the same necessary for the domestic smelters

Caserones Copper and Molybdenum Deposit (Chile)

Saganoseki Smelter & Refinery (located in Oita City,
Oita Prefecture)

Outline of Resource Development and Smelting and Refining Business

Refined copper production capacity ranks No. 2 in the world and No. 1 in Asia*' (Total Group capacity: 1.17 million tons)

Los Pelambres Mine

- Investment
(Chile)
15% Investment 66.0%
return =
Escondida Mine
(Chile)
3%*
Stable Saganoseki Smelter & Refinery/Hitachi Works
Collahuasi Mine procurement 450 thousand tons/year
(Chile) of copper
concentrate
3.6%* 34.0%

*1: Source: Brook Hunt

Outline of Copper Mines under Development

Deposit Current status Ownership ratio

Pan Pacific Copper (PPC)
610 thousand tons/year (Japan)

*2: Indirect ownership portion of JX Nippon Mining & Metals ~ *3:

JX Holdings
100%
JX Nippon Mining & Metals
39.9% *2

LS-Nikko Copper

Tamano Smelter, Hibi Kyodo Smelting Co., Ltd.

160 thousand tons/year* Onsanhlant

5.0%
Mitsui Mining & Smelting Co., Ltd.

PPC owns 63.51% of the total of 260 thousand tons/year production capacity.

Expected annual output

560 thousand tons/year (South Korea)

Period for production

Copper concentrate (copper content): About 110 thousand tons/year

0y
f/li?et:zr;iigogs ecr)sai: EjChile) ggg:criﬂz\c/ietlgpbrgeir:o eration in 2013 l'\:/ligui & Co ;2; Refined copper (SX-EW process)": About 10 thousand tons/year WS DATN
Y P gin op : ° Molybdenum: About 3,000 tons/year
Quechua Copper Deposit (Peru)  Feasibility study in progress PPC 100% Copper concentrate (copper content): About 76 thousand tons/year 2014 to 2030

* SX-EW process: Solvent extraction electrowinning process
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ReCYC"ng and Environmental Services Flowchart of the Recycling and Environmental
: Services Business
Business

In view of the growing global awareness of environmental issues and short-

»

ages of natural resources, the JX Metals Group expects to achieve growth in

its recycling and environmental services business.

During fiscal 2009, this business completed the construction of the Hitachi Nikko Environmental Tomakomai
) . - . Services Co., Ltd. Chemical Co., Ltd.
Metal Recycling Complex (HMC) Works, which efficiently recovers 16 kinds (Kanto region) (Hokkaido and Tohoku regions)
of rare, precious, and other valuable metals. The NMM Group will realize 4 core environmental services companies
. . _ . Nikko Tsuruga Nikko Mikkaichi
stable raw materials collection for full-scale operation of the HMC Works, Recycle Co., Ltd. Recycle Co., Ltd.
using domestic infrastructure as well as overseas sources, including the (Kansai, Tokai, and Hokuriku regions) (Hokuriku and Chubu regions)

Chiongpin Recycling Center in Taiwan. .
= i i i Collection of used products
In addition, the NMM Group is promoting the development of technologies

for recovering valuable metals from used lithium-ion batteries and is aiming to

commercialize these technologies in fiscal 2011. Saganoseki Smelter & Refinery, PPC

HMC Works, JX Nippon Mining & Metals

v

L Gonsumers ‘7 Electric appliances and Electronic
electronic devices materials

Electronic Materials Business

The electronic materials business is working to further enhance profitability
by developing products targeted at growth fields and creating new markets.
The NMM Group’s initiatives include the development of treated rolled cop-
per foil for use in smart phones and other compact and high performance
electronic gadgets as well as the securing of a considerable market posi-
tion in sputtering targets used at leading-edge semiconductor production
lines. As a result of the adverse economical impact after Lehman’s fall, the
market for electronic materials shrank temporarily, but is now on a rising
trend. The NMM Group has large global market shares and strong product

development capabilities, and is well positioned to make the most of these
strengths by responding quickly to the expansion of markets and emer- Treated rolled copper foil

gence of new demand.

Aiming to realize additional growth in the future, this business is imple- Principal Electronic Materials
menting new initiatives. For example, the NMM Group is reinforcing its
Worldwide
under-bump metallurgy (UBM) formation services for semiconductor wafers, Product name market share Primary uses
(As of 2009)

which draw on its unique, in-house developed electrode-less plating pro-

cess. Also, the NMM Group is moving forward with the commercialization Treated rolled copper foi Tst 75%  Flexible printed circuit boards

of cathode materials for use in lithium-ion batteries, for which demand is Electrozaenositealcoppenifoll] 3rd 12% [Rigidipnntealcirelitlooaras

Sputtering targets for LSIs 1st 60%  CPUs, memory chips, etc.

expected to increase rapidly when such next-generation automobiles as
Sputtering targets for FPDs 1st 45%  Transparent electrodes

hybrid and electric-powered cars come into wider use. -
Sputtering targets for

. S 2nd 30%  HDDs (Hard disk drives), etc.
magnetic applications

Corson alloys (C7025) 1st 40%  Lead frames, connectors

Titanium copper alloys 1st 60%  High-quality connectors, etc.

Connectors, springs for

o *
Phosphor bronze alloys st 19% electronic components

* Share in Asia
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Board of Directors and Auditors

As of July 1, 2010

Representative Director,
Chairman of the Board

Shinji Nishio

Director,

Representative Director,
President

Mitsunori Takahagi

Director,

Director,
Executive Vice President

Shigeo Hirai

In overall charge of Post-merger
Integration Department and Corporate
Planning Department I, and
responsible for Finance & Investor
Relations Department

Director,

Director,
Senior Vice President

Kiyonobu Sugiuchi

In overall charge of Corporate
Planning Department 11, and responsible
for Controller Department

Director,

Senior Vice President

Yukio Yamagata

Responsible for Internal Audit
Department

Senior Vice President

Kazuo Kagami

Responsible for General
Administration Department

Senior Vice President

Ichiro Uchijima

Responsible for Post-merger Inte-
gration Department and Corporate
Planning Department I

Senior Vice President

Junichi Kawada

Responsible for Corporate Social
Responsibility Department and Legal
Affairs Department, appointed as
General Manager of Legal Affairs
Department

Director

Yasushi Kimura

Representative Director,
President, JX Nippon Qil & Energy
Corporation

36 JX Holdings, Inc.

Director

Isao Matsushita

Representative Director,
Executive Vice President,
JX Nippon Oil & Energy Corporation

Director

Makoto Koseki

Representative Director,
President, JX Nippon QOil & Gas
Exploration Corporation

Director

Masanori Okada
Representative Director,

President, JX Nippon Mining & Metals
Corporation



Qutside Director

Etsuhiko Shoyama

Qutside Director

Juichi Takamura

QOutside Director
Masahiro Sakata

Outside Director

Hiroshi Komiyama

2009 Chairman Emeritus, Hitachi, Ltd. 2008 Professor Emeritus, Musashino 2006 Registered as Attorney-at-law 2009 Chairman, Mitsubishi Research
(current) University (current) (current) Institute, Inc. (current)

2006 Director, Representative 1998 Professor, Department of Advisor, Anderson Mori & 2005 President of the University of Tokyo
Executive Officer and Chairman, Contemporary Sociology, Tomotsune (current) 1998  Professor, Department of Chemical
Hitachi, Ltd. Musashino Women'’s University, 2004 Director-General of the Cabinet Engineering, Faculty of Engineering,

currently called Musashino Legislation Bureau the University of Tokyo
University
1991 Editorial Director, Nikkei Inc.

(Nihon Keizai Shimbun)

[
Corporate Auditor Corporate Auditor QOutside Corporate Auditor Outside Corporate Auditor
Fumio Ito Hideo Tabuchi Masao Fujii Hidehiko Haru
2003 Registered as Attorney-at-law 2002 Member of the Policy Board
(current) of the Bank of Japan
1995 Justice of Japan’s Supreme 2000 Representative Director and
Court Executive Vice President,

Outside Corporate Auditor

Hiroyasu Watanabe

2004 Professor, Graduate School of
Finance, Accounting and Law,
Waseda University (current)

2002 Director-General, Japan's
National Tax Agency

QOutside Corporate Auditor
Mitsudo Urano

2007 Representative Director and
Chairman, Nichirei Corporation
(current)

The Tokyo Electric Power
Company, Inc.
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Corporate Governance

Basic Approach to Corporate Governance

JX Holdings is aware that its mission is to contribute to sustainable economic and social development
through creation and innovation in the fields of energy, resources and materials. In addition, JX Holdings is
cognizant of the importance of promoting all of its business activities as a fair and responsible player and
maximizing its corporate value.

The basic approach to corporate governance of JX Holdings is to make decisions and execute opera-
tional activities quickly and flexibly to implement growth strategies for the JX Group as a whole and to make
appropriate responses to changes in the business environment. In addition, JX Holdings endeavors to
secure the soundness and transparency of its management to respond to the trust and confidence from all

its stakeholders.

Corporate Governance System and Activities

Corporate Governance Structure

As the holding company, JX Holdings focuses especially on formulating medium- to long-term strategies for
the JX Group and strategically allocating management resources to implement these strategies. Under the
holding company, the core operating companies are responsible for actual business activities in the Group:
JX Nippon Oil & Energy Corporation, which is responsible for the Petroleum Refining and Marketing business;
JX Nippon Oil & Gas Exploration Corporation, which runs the Oil and Natural Gas E&P business; and JX

Nippon Mining & Metals Corporation, which is in charge of the Metals business.

JX Group Corporate Governance Framework

General Meeting of Shareholders

Election and

removal of directors

Election and
removal of auditors

Election and removal of

JX Holdings

the independent auditor (audit firm)

Board of Directors

(Chaired by the Representative Director, Chairman)
16 directors, including 4 outside directors

Board of Corporate Auditors Independent auditors

Audits 6 corporate auditors, including 4 outside corporate auditors

A

Consultationl TRecommendations

Compensation
Advisory Committee
(Chaired by outside director)

Election and removal of
executive officers Audits

Monitoring and supervision

- Executive Committee -----------

Business operation —

Representative Director and Chairman

Representative Director and
President

Executive Vice Presidents
Senior Vice Presidents

Executive Officers

Financial audits

Presidents of core operating
companies and others

T Internal audits

Internal Audit Department
(Internal Audit Division)

Core operating companies Management supervision

JX Nippon Oil & Energy
Corporation

JX Nippon Oil & Gas Exploration

JX Nippon Mining & Metals

Corporation Other Group companies

Corporation
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Board of Directors

Meetings of the Board of Directors, under the Rules for the Board of Directors, in principle are held once a
month. After due deliberation, the Board makes decisions on important matters and receives reports from
other directors regarding the conduct of business activities.

Directors are elected for a term of one year and must stand for re-election each year by the General
Meeting of Shareholders. In addition, to strengthen the supervision of management from an objective
perspective, among the total of 16 directors, 4 outside directors are appointed, who are selected on the
basis of their management insight and extensive experience. Moreover, the presidents of the core operat-
ing companies are elected as directors of the holding company and attend the Board meetings to facilitate
discussion and decision making on a Groupwide basis related to management plans and execution of busi-
ness operations by the core operating companies. Also, to support the activities of the outside directors, the
Legal Affairs Department, which acts as the secretariat for the Board of Directors, is responsible for provid-
ing advance briefings regarding the agenda at upcoming Board meetings.

In addition, to ensure the transparency and objectivity of the decision-making processes related to
compensation of directors and executive officers as well as related matters, a Compensation Advisory

Committee has been formed as an advisory body to the Board of Directors.

Information Regarding Outside Directors

Name Position, background, and other information Reasons for election

Etsuhiko Shoyama  Chairman Emeritus at Hitachi, Ltd. Mr. Shoyama served in management positions in Hitachi for many years and has strong insight,

extensive experience, and a solid record of accomplishments in corporate management. He
was elected as Outside Director because, by drawing on his background, he is able to provide
proper guidance and advice and supervise the management of the Company from his outside
perspective.

Juichi Takamura Professor Emeritus at Musashino University Mr. Takamura’s prior experience includes serving as a member of senior management and edito-

rial director of Nikkei Inc. (Nihon Keizai Shimbun). Subsequently, he was appointed to lecture
at Musashino Women’s University (currently, Musashino University) and served as a member of
the textiles and coal subcommittees of Japan’s Industrial Structure Council. He was elected as
Outside Director because, by drawing on his sophisticated professional knowledge and strong
insight into corporate management, he is able to provide proper guidance and advice and
supervise the management of the Company from his outside perspective.

Masahiro Sakata Attorney-at-law and a former Director-General Mr. Sakata served for many years in the Ministry of Finance and held other key positions, includ-
of the Cabinet Legislation Bureau ing that of Director-General of the Cabinet Legislation Bureau. He was elected as Outside Direc-

tor because, based on his extensive specialized knowledge and experience in administrative and
legal matters, he is able to provide proper guidance and advice and supervise the management
of the Company from his outside perspective.

Hiroshi Komiyama ~ Former President of the University of Tokyo Mr. Komiyama'’s fields of specialization are chemical systems engineering, functional materi-

als chemistry, and global environmental engineering. He held the position of professor and
conducted research for many years at the University of Tokyo and later served as president of
that institution. He was elected as Outside Director because, based on his extensive special-
ized knowledge and experience in the management of a major university, he is able to provide
proper guidance and advice and supervise the management of the Company from his outside
perspective.

Executive Committee

The Executive Committee has been formed to discuss and authorize important matters related to opera-
tional execution that require the approval of the President. Meetings of this committee are held periodically
(normally, every other week). In the Executive Committee, through group consideration and discussion by
management of the holding company and the core operating companies, decisions are made appropriately

and efficiently.
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Board of Auditors

Among the total of six corporate auditors, a majority, or four outside auditors, are appointed who are se-

lected on the basis of their management insight and extensive experience. This is a structure in accordance
with Japan’s Companies Act, in which the authority of the corporate auditors and the Board of Auditors has
been strengthened and expanded to secure the effectiveness of their audits to the performance of manage-
ment duties by the directors. Under this system, the corporate auditors attend the meetings of the Board

and the Executive Committee as well as other important meetings, receive reports, and, as necessary, state
their opinions. In addition, to create efficient auditing systems for the JX Group as a whole, some of the cor-
porate auditors of the holding company serve as auditors of the core operating companies of the JX Group.

The corporate auditors meet periodically with the representative directors and other members of man-
agement and maintain close teamwork with the audit firm (independent auditors) and the Internal Audit
Department, which is responsible for internal auditing activities. Moreover, the corporate auditors receive
reports on the conduct of business activities periodically from the directors and various departments, and,
when violations of legal regulations occur, they receive reports promptly on such matters.

To further enhance the auditing functions that are performed by all the auditors including outside auditors,
an Auditors’ Affairs Office has been formed, which is clearly independent of the business execution depart-
ments. Dedicated staff are assigned to this office, and they assist the auditors in the conduct of their duties.
Decisions regarding personnel matters related to the employees assigned to the Auditors’ Affairs Office,
including performance evaluations, reassignment, and other matters, are decided after prior consultation
with the corporate auditors. In addition, to support the activities of the outside corporate auditors, the Legal
Affairs Department, which acts as the secretariat for the Board of Directors, is responsible for providing
advance briefings regarding the agenda at upcoming Board meetings.

Information Regarding Outside Corporate Auditors

Name Position, background, and other information Reasons for election

Masao Fujii Attorney-at-law; Former Justice of Japan’s Mr. Fuijii served for many years as a court judge, including the position of Chief Justice of

Supreme Court

the Osaka High Court and as a member of the Supreme Court and in other capacities. He,
therefore, has extensive specialized knowledge and experience regarding legal matters. He was
elected as Outside Corporate Auditor because, from his objective, outside, and fair perspective,
he is able to audit the management of the Company in the conduct of their duties.

Hidehiko Haru Former member of the Policy Board of the Bank  Mr. Haru served for many years with The Tokyo Electric Power Company, Inc., and on the Delib-

of Japan

eration Committee, the Policy Board of the Bank of Japan. He, therefore, has extensive special-
ized knowledge and experience regarding corporate management and monetary policy. He was
elected as Outside Corporate Auditor because, from his objective, outside, and fair perspective,
he is able to audit the management of the Company in the conduct of their duties.

Hiroyasu Professor, Graduate School of Finance, Mr. Watanabe served in key positions in the Ministry of Finance for many years, including
Watanabe Accounting and Law, Waseda University Director-General of National Tax Agency, and, subsequently, became a professor in the Graduate

School of Waseda University, and that of the University of Tokyo. He, therefore, has sophisti-
cated specialized know-how and deep insight into corporate management. He was elected as
Qutside Corporate Auditor because, from his objective, outside, and fair perspective, he is able
to audit the management of the Company in the conduct of their duties.

Mitsudo Urano Representative Director and Chairman, Mr. Urano served in the management of Nichirei Corporation for many years and has strong insight

Nichirei Corporation

into corporate management, extensive experience, and a solid record of accomplishments. He
was elected as Outside Corporate Auditor because, from his objective, outside, and fair perspec-
tive, he is able to audit the management of the Company in the conduct of their duties.

Executive Compensation

The ceiling on the total amount of compensation to be paid to directors and auditors from the time of the
establishment of JX Holdings on April 1, 2010 to the time of the first General Meeting of Shareholders
was as follows:

1) The total amount of compensation for all directors: Equal to or less than ¥1.1 billion in one fiscal year
(However, if directors also hold positions as employees, the salary and bonuses to be paid in compensation
for these services are not included.)

2) The total amount of compensation for all auditors: Equal to or less than ¥200 million in one fiscal year

Readers can access and download the JX Group's Corporate Governance Report (Japanese only) at the following URL:
http://www.hd.jx-group.co.jp/ir/system/governance.html
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Corporate Social Responsibility (CSR)

— JX Group Slogan —
“The Future of Energy, Resources and Materials’

— JX Group Mission Statement —

The JX Group will contribute to the development of a sustainable economy and
society through innovation in the areas of energy, resources and materials.

— JX Group Values —
“Our actions will respect the EARTH”

Ethics
Advanced ideas
Relaﬂonship with society

Trustworthy products/services

Harmony with the environment

Relationships with stakeholders

The JX Group conducts business activities while maintaining relationships with a variety of stakeholders, among them
shareholders, investors, customers, employees, and business partners. By accurately assessing the needs
of these many stakeholders, and sincerely responding to them, we seek to earn society’s trust.

Participation in management Expansion in corporate value (higher dividend levels)

through voting rights Timely and appropriate information disclosure

Robust IR activities
Provide safe and reliable products and

services of real value Prepare working environments

Improve customer satisfaction Shareholders/ E{g%\gcr’i%rf'w?tiiregnadngonqgisr}tain diversity
Further enhance quality Investors Establish human resource

Offer environmentally friendly
products and services

Purchase of products and services
Increasingly diverse and complex needs

Ensure fair, honest business opportunities
Promote green purchasing

Supply raw materials of reliable quality
Supply environmentally friendly products

Business
Partners

Customers

2

I

&

JX Group

-
~>

/7 N\

NPOs and
NGOs

Support and cooperation with NPO/NGO activities

Exchange of viewpoints with NPOs/NGOs

:

Monitoring of corporate activities
Requests for cooperation and sponsorship

Governmental
Organizations

Employees

Local and
International
Communities

_
]

|
E

K

o

development systems
Boost employee satisfaction

Put the JX Group mission
statement into practice

Contribute to growth in corporate value

Relationship with society
Preservation of the global environment

Participation in the United
Nations Global Compact

Demands for corporate activities
Support for corporate activities

Maintain fair, honest relationships
Project participation
Laws and regulations

Guidance from and compliance with
national and regional governments
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Working to Create a Better Natural Environment

CSR Activities of the JX Group

As the requirements grow for structuring a low-carbon, recycling-oriented society,
the roles performed by the energy, resources and materials industries are becoming
increasingly important than ever before. The JX Group is proceeding with research
and technology development in many fields that will contribute to the development

of a sustainable economy and society. The following paragraphs introduce a portion

of these R&D projects.

Working toward More-Sophisticated Use of Petroleum
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JX Nippon Oil & Energy is moving forward with the development of the high-severity fluid catalytic crack-
ing (HS-FCC) process for heavy fuel oil. This process will generate higher yields of propylene (which is a
raw material for plastic), high-octane gasoline, and other petroleum products. As a result, we will be able
to make more-effective use of heavy fuel oil, and this will make possible the production of higher yields
of petroleum products that are in high demand. At present, a facility that will serve as a demonstration
system for the HS-FCC process technology is under construction at the Mizushima Refinery.

Increasing Crude Oil Production while Reducing the Load on the Natural Environment

JX Nippon Oil & Gas Exploration is taking initiatives to develop eco-friendly oil fields that make effec-
tive use of the associated gas, which is given off by the production of crude oil, as well as COz, which
is a cause of global warming. At the Rang Dong oil field in Vietnam, we are making preparations for
pilot tests of a technology that will involve injecting CO: into the oil layer where it interacts with the oil
to boost the crude oil recovery rate. In addition, at the Mubarraz ail field in the United Arab Emirates
(UAE), we have introduced a technology, for the first time in the Middle East, that involves re-injecting
associated-gas (containing sulfur oxides, CO., and other substances) that was flared before, back into
the oil layer.
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Making Effective Use of Waste Copper Ore

JX Nippon Mining & Metals, working jointly with CODELCO, the Chilean state-owned copper mining
company, is going ahead with the development of a biomining technology for dissolving and recovering
valuable metals from ore. This technology will make it possible to effectively use low-grade copper ore as
a resource, which, thus far, has been thrown away. At present, an industrial-scale biomass plant is under
construction at CODELCO’s Radomiro Tomic Copper Mine in Chile.
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