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Note: This English translation is for reference purposes only. In the event of any discrepancy between the Japanese 
original and this English translation, the Japanese original shall prevail. We assume no responsibility for this 
translation or for direct, indirect or any other forms of damage arising from the translation. 

 

(Securities code: 7211) 

November 29, 2016 

To our shareholders 

5-33-8, Shiba, Minato-ku, Tokyo 

MITSUBISHI MOTORS CORPORATION 

Chairman of the Board and President Osamu Masuko 

 

NOTICE OF THE EXTRAORDINARY SHAREHOLDERS MEETING 

 

You are cordially invited to attend the Extraordinary Shareholders Meeting of Mitsubishi Motors Corporation 
(“MMC”) to be held as described as below. 

If you are unable to attend, as described in the “Notice on Exercising Voting Rights” (P. 3 and P. 4), you may 
exercise your voting right(s) in writing or via the Internet. To do so, please review the “Reference Materials” for the 
Extraordinary Shareholders Meeting contained in this notice, and exercise your voting right(s) either by posting 
your voting form so that it arrives before 5:45 p.m. on Tuesday, December 13, 2016 or inputting your vote on the 
website for exercising voting right(s) before the aforementioned date and time. 

 

 

1. Date and time Wednesday, December 14, 2016 at 10:00 a.m. (Japan time) 

2. Place   2-1, Nakase, Mihama-ku, Chiba-shi, Chiba 

  Makuhari Event Hall, Makuhari Messe 

(Please note that the place for this Shareholders Meeting differs from the one used in 
the previous year, Shinagawa Prince Hotel, in consideration of capacity.) 

3. Purposes 

Matters for resolution 

Proposal No. 1 Partial amendments to the Articles of Incorporation 

Proposal No. 2 Election of 11 Members of the Board 

Proposal No. 3 Change in the amount of director remuneration and establishment of 
equity-linked compensation for directors 

4. Notice on Exercising Voting Rights 

Please refer to the “Notice on Exercising Voting Rights” described on P. 3 and P. 4. 
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Requests 

 Starting from the 47th Ordinary General Meeting of Shareholders, no souvenirs will be provided to 
shareholders attending the Shareholders Meeting, for which we would appreciate your understanding. 

 If you attend the meeting, please present the enclosed voting form to the reception desk. 

 If you exercise your voting rights by proxy, one other shareholder who possesses voting rights may attend the 
Extraordinary Shareholders Meeting as your proxy. Please note that the shareholder acting as your proxy must 
submit a document evidencing his or her right of representation. 

 

Notes 

 If it becomes necessary to amend any items contained in the reference materials for the Extraordinary 
Shareholders Meeting, the amended material will be posted on MMC’s website at: 

(http://www.mitsubishi-motors.com/en/investors/event/meeting.html) 

 

Internet Broadcast 

 MMC will broadcast the Extraordinary Shareholders Meeting live on the Internet. Please view the broadcast by 
accessing MMC’s website at the following link. 

(http://www.mitsubishi-motors.com/en/) 

Date and time of availability: Wednesday, December 14, 2016, from 10:00 a.m. (Japan time) 

- The live broadcast will end just before the session of questions from shareholders and answers. 

- You may not be able to view the broadcast depending on your equipment or network environment. 

- The meeting will be filmed from the back of the meeting venue. As such, shareholders attending the 
meeting may unavoidably come into the picture at times. We ask for your kind understanding in this matter. 

 

Viewing the Meeting After the Broadcast 

 The Extraordinary Shareholders Meeting will be available to view as a recorded video. Please view the video 
by accessing MMC’s website at the following link. 

(http://www.mitsubishi-motors.com/en/) 

Period of availability: Approximately one month starting on Wednesday, December 14, 2016 
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Notice on Exercising Voting Rights 

 

The following three methods are available for exercising voting rights. 

 

Shareholders Attending the Extraordinary Shareholders Meeting 

Please present the enclosed voting form to the reception desk. 

 

Date and time: Wednesday, December 14, 2016 at 10:00 a.m. (Japan time) 

Place: 2-1, Nakase, Mihama-ku, Chiba-shi, Chiba 

 Makuhari Event Hall, Makuhari Messe 

 

Exercising Voting Rights in Writing 

Please indicate either “for” or “against” for each proposal using the enclosed voting form, and return it to MMC to 

arrive by the voting deadline (no postage is necessary). 

In case any voting forms indicating neither “for” or “against” for each proposal are submitted, MMC will treat such 

voting forms as indicating “for.” 

 

Voting deadline: To be received no later than 5:45 p.m. on Tuesday, December 13, 2016 (Japan time) 

 

Exercising Voting Rights via the Internet 

Please access the website for exercising voting right(s) (http://www.evote.jp/) via PCs, smartphones, or cell phones, 

enter “login ID” and “tentative password” stated on the enclosed voting form, and enter “for” or “against” in 

accordance with the indication on the display. 

 

Voting deadline: No later than 5:45 p.m. on Tuesday, December 13, 2016 (Japan time) 
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Exercising Voting Rights via the Internet 

If you exercise your voting right(s) via the Internet, you are kindly requested to ascertain the following items and 
exercise your voting right(s): 

(1) Website for Exercising Voting Rights 

(i)  To exercise your voting right(s) via the Internet, you are kindly requested to visit the website for 
exercising voting right(s) (http://www.evote.jp/) via PCs, smartphones, or cell phones and use that site in 
accordance with indication on the display. (Please note, however, that the website will not be available 
from 2:00 a.m. to 5:00 a.m. on each day.) 

(ii) The website for exercising voting right(s) may not be available depending on usage environment of the 
Internet, services to which you subscribe, or device model you use. 

(iii) If you have any questions about the website for exercising voting right(s) (http://www.evote.jp/), please 
make inquiries to the helpdesk shown below. 

(2) How to Exercise Voting Right(s) via the Internet 

(i)  On the website for exercising voting right(s) (http://www.evote.jp/), you are kindly requested to use 
“login ID” and “tentative password” stated on your voting form to enter “for” or “against” in accordance 
with the indication on the display. 

(ii) To prevent unauthorized access or falsification of the content for exercising voting right(s) by a person 
other than a shareholder, shareholders who exercise voting rights via the Internet are kindly requested to 
change the “tentative password” on the website for exercising voting right(s). 

(3) Expenses Incurred to Visit the Website for Exercising Voting Right(s) 

Any Internet connection costs, communication charges, etc., incurred to access the website for exercising 
voting right(s) via PCs, smartphones or cell phones will be borne by shareholders. 

 

Handling of Duplicate Exercising of Voting Rights in Writing and/or via the Internet 

(1) In case a voting right is exercised in duplicate in writing and via the Internet, exercising of voting rights over the 
Internet shall be regarded as valid. 

(2) Except in case (1) above, in case a voting right is exercised in duplicate, the last exercising of the voting right 
shall be regarded as valid. 

 

<For institutional investors> 

Institutional investors may use the “Electronic Proxy Voting Platform for Institutional Investors” managed by ICJ, 
Inc. 

 

Inquiries about the system, etc. 

Stock Transfer Agency Department of Mitsubishi UFJ Trust & Banking Corporation (Helpdesk) 

Telephone: 0120-173-027 (toll free) 

Operating hours: 9:00 – 21:00 
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NOTICE OF THE EXTRAORDINARY SHAREHOLDERS MEETING 

Reference Materials 

Background of presenting each proposal 

 

In May 2016, we announced that we had entered into a strategic alliance agreement with Nissan, pursuant to which 
Nissan would acquire 34% of our issued shares. In our Ordinary General Meeting of Shareholders on June 24, 2016, 
the shareholders approved a proposal to elect directors whose term of office will expire at the next shareholders 
meeting. Such proposal was made on the assumption that if Nissan acquired 34% of our issued shares, we would 
then propose a new management structure, including board composition, based on our strategic alliance. 

 

Since our announcement in May 2016, we have conducted the necessary preparation for closing. On October 20, 
2016, Nissan paid the purchase price and acquired 34% of our issued shares.  

 

We set out below the background to our strategic alliance with Nissan: 

 

In developed countries, the global automotive industry is expected to enhance fuel economy and reduce emissions, 
improve accident prevention and autonomous driving technology based on advanced IT technology and enhance 
value-added functions, such as connected cars, and we will face further competition in development. We expect 
more R&D of internal combustion engines (ICE) to satisfy environmental regulations and an increase in R&D costs 
and capital expenditure to enhance product competition in electric, hybrid and plug-in hybrid vehicles. 

 

In these areas, the development cycle will become longer and purchasing scale will increase in order to purchase 
high value-added parts from large manufacturers of automotive parts and electronics. It may become difficult for us 
to stay competitive with our current scale of business in these areas. 

 

In light of such substantial changes in the business environment, it is necessary for us to uniformly manage our 
product and technology development, utilize development resources and enhance product competitiveness and 
efficiencies in procuring high value-added parts and other parts through participation in a larger group of major 
companies and sharing medium to long-term strategies with such group. We had concluded therefore, that in order 
to pursue this strategy, it would be best to establish an alliance with Nissan and participate in the Renault-Nissan 
alliance. 

 

Nissan has dramatically grown under its alliance with Renault since 1998, enhancing its product competitiveness, 
and demonstrating major cost reduction and stable profitability. In 2015, Nissan’s consolidated sales were 
approximately 12 trillion yen and operating profits were approximately 862.2 billion yen, which is five times more 
than our consolidated sales and operating profits. According to the 16 February 2016 edition of the Nikkei 
newspaper, the Renault-Nissan alliance sold 8.52 million vehicles globally, and the group ranks fourth highest in the 
automotive industry. 

 

Following our agreement in 2003 with Nissan to manufacture small commercial cars on an OEM basis, we have 
developed a cooperative relationship with Nissan, providing them with kei cars and light commercial vehicles. 
However, by developing a medium and long-term constructive alliance with Nissan and becoming a member of the 
Renault-Nissan alliance, we aim to utilize development resources, enhance product competitiveness and strengthen 
its purchasing of parts, including high value-added products through uniform management of our product and 
technology development.  

 

To achieve a successful alliance with Nissan, we need to reorganize our management. We hereby propose a new 
board composition to this Extraordinary Shareholders Meeting. We will also develop our management structure to 
ensure increased accountability. Through such development, we aim to reform the corporate culture, enhance our 
technology development capability and product competitiveness, reduce costs and improve marketing functions. To 
enhance our management capability, we need to recruit from outside the company and the group or from IT and 
other industries. To address such needs, we hereby propose a restructuring of the executive compensation system.  
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Following resolutions at the Extraordinary Shareholders Meeting, we will promote our alliance with Nissan to 
achieve our desired outcomes and meet the expectations of our shareholders.  
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Proposal No. 1 Partial amendments to the Articles of Incorporation 

1. Reason for Proposal 

Necessary amendments to the Articles of Incorporation are intended to be made. 

(1) Amendment due to decrease in the fixed number of directors 

MMC has adopted an executive officer system, headed by the CEO, in order to separate supervision from 
execution and to clarify the position of directors as supervisors. Accordingly, MMC will decrease the number of 
directors from forty (40) or fewer to fifteen (15) or fewer in order to make the number of directors appropriate 
(Article 18 of the Proposed Amendments). 

 

(2) Change in the convener of board of directors meetings and the method of resolution 

Directors other than the Representative Directors will also be allowed to serve as convener if the Chairman of 
the Board is absent or prevented from so acting (Paragraph 1 of Article 22 of the Proposed Amendments). The 
method of resolution will be changed to be more consistent with the provisions of the Companies Act (Article 
23 of the Proposed Amendments).  

 

2. Details of Changes 

The details of the amendments are as follows. 

(Amendments are underlined.) 
Current Articles of Incorporation Proposed Amendments 
Articles 1 through 16 (Omitted) 
 

Articles 1 through 16 (Same as current provisions) 

CHAPTER 4  DIRECTORS AND BOARD OF DIRECTORS CHAPTER 4  DIRECTORS AND BOARD OF DIRECTORS 
Article 17 (Omitted) 
 

Article 17 (Same as current provisions) 

(Number of Directors) 
Article 18  
The Directors of the Corporation shall be forty (40) or fewer in 
number. 
 

(Number of Directors) 
Article 18  
The Directors of the Corporation shall be fifteen (15) or fewer in 
number. 

Articles 19 through 21 (Omitted) 
 

Articles 19 through 21 (Same as current provisions) 

(Convocation of Meetings of the Board of Directors) 
Article 22 
(1) The Chairman of the Board shall call the Meeting of the 

Board of Directors, at which he shall preside, except as 
otherwise provided for by laws or ordinances. If the 
Chairman of the Board is absent or prevented from so acting, 
the President or one of the other Representative Directors 
shall call and preside at the Meeting. 

(2) (Omitted) 

(Convocation of Meetings of the Board of Directors) 
Article 22 
(1) The Chairman of the Board shall call the Meeting of the Board 

of Directors, at which he shall preside, except as otherwise 
provided for by laws or ordinances. If the Chairman of the 
Board is absent or prevented from so acting, the President or 
one of the other Directors shall call and preside at the 
Meeting. 

(2) (Same as the current provisions) 
 

(Method of Resolution at Meetings of the Board of Directors) 
Article 23 
All resolutions of the Board of Directors shall be adopted by a 
majority vote of the Directors present, who shall constitute the 
majority of the Directors. 

(Method of Resolution at Meetings of the Board of Directors) 
Article 23 
All resolutions of the Board of Directors shall be adopted by a 
majority vote of the Directors entitled to participate in the vote 
present, who shall constitute the majority of the Directors entitled 
to participate in the vote. 
 

Articles 24 through 45 (Omitted) Articles 24 through 45 (Same as current provisions) 
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Proposal No. 2 Election of 11 Members of the Board 

As the terms of office of all 10 current Members of the Board will expire at the conclusion of this Extraordinary 
Shareholders Meeting, based on the resolutions of the Ordinary General Meeting of Shareholders as of June 24, 
2016, MMC proposes the election of 11 Members of the Board. The candidates for election are as follows. 

No. 
Name 

(Date of birth) 
History, position and responsibility in MMC 

and important concurrent positions 

Number of 
MMC shares 

owned 

1 

 
Carlos Ghosn 

(March 9, 1954) 
 
 

 

October 
1996 

Joined Renault – 

December 
1996 

Executive Vice President, Renault 

June 1999 Director and COO, Nissan Motor Co., Ltd. 

June 2000 President and COO, Nissan Motor Co., Ltd. 

June 2001 President and CEO, Nissan Motor Co., Ltd. 

June 2003 Co-Chairman, President and CEO, Nissan Motor Co., 
Ltd. 

April 2005 President and CEO, Renault 
President and Chairman, Renault-Nissan B.V. (to the 
present) 

June 2008 Chairman, President and CEO, Nissan Motor Co., Ltd. 
(to the present) 

May 2009 Chairman, President and CEO, Renault (to the 
present) 

<Important concurrent positions> 
Chairman, President and CEO, Nissan Motor Co., Ltd. 
Chairman, President and CEO, Renault 
President and Chairman, Renault-Nissan B.V. 

[Reasons for nomination] 
Mr. Carlos Ghosn has considerable insight and experience concerning the automotive business. As such, 
MMC proposes him as a new candidate for Member of the Board with the expectation that these qualities may 
benefit MMC’s management. 

2 

 
Osamu Masuko 

(February 19, 1949) 
 
 

 

April 1972 Joined Mitsubishi Corporation 17,573 

April 2003 Senior Vice President, Division COO of Motor 
Vehicle Business Div., Mitsubishi Corporation 

June 2004 Managing Director, in charge of Overseas Operations 
Group Headquarters, MMC 

January 
2005 

President, Chief Business Ethics Officer, MMC 

October 
2007 

President, MMC 

June 2014 Chairman of the Board and CEO, MMC 

June 2016 Chairman of the Board, President and CEO, MMC (to 
the present) 

[Reasons for nomination] 
Having long been in charge of the management of MMC, Mr. Osamu Masuko has considerable insight and 
business experience concerning corporate management. As such, MMC continuously proposes him as a 
candidate for Member of the Board with the expectation that he will play an important role in the decisions in 
significant matters and business execution of MMC.  

 
Reappointment 

 
New 
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No. 
Name 

(Date of birth) 
History, position and responsibility in MMC 

and important concurrent positions 

Number of 
MMC shares 

owned 

3  

 
Mitsuhiko Yamashita 

(April 17, 1953) 

 
 

April 1979 Joined Nissan Motor Co., Ltd.  619 

April 2004 Senior Vice President (Officer) in charge of Research 
and Development, Nissan Motor Co., Ltd. 

April 2005 Executive Vice President (Officer) in charge of 
Research and Development, Nissan Motor Co., Ltd. 

June 2005 Member of the Board of Directors and Executive Vice 
President (Officer), Nissan Motor Co., Ltd. 

April 2014 Member of the Board of Directors, Nissan Motor Co., 
Ltd. 

June 2015 Retired from Member of the Board of Directors, 
Nissan Motor Co., Ltd. 

July 2015 Technical Advisor to Board, Nissan Motor Co., Ltd. 

June 2016 Member of the Board, Executive Vice President 
(Development,Quality), MMC (to the present) 

[Reasons for nomination] 
Mr. Mitsuhiko Yamashita has considerable experience and achievements in the corporate management in the 
field of automobile development. As such, MMC continuously proposes him as a candidate for Member of 
the Board with the expectation that he will play an important role in the promotion of reform as well as 
management and supervision of the business execution in development division as the person in charge of the 
division.  

4 

 
Kozo Shiraji 

(April 22, 1954) 

 

April 1977 Joined Mitsubishi Corporation 1,159 

April 2009 Senior Vice President, Division COO of Motor 
Vehicle Business Div., Mitsubishi Corporation 

April 2013 Executive Vice President, Group CEO of Machinery 
Group, Mitsubishi Corporation 

April 2016 Senior Executive Officer, Assistant to President, 
MMC 

June 2016 Member of the Board, Executive Vice President 
(Overseas Operations, Global After Sales), MMC (to 
the present) 

[Reasons for nomination] 
Mr. Kozo Shiraji has considerable experience, achievements and insight on global business management 
nurtured through his long-standing career in the automotive business at a general trading company that 
operates worldwide. As such, MMC continuously proposes him as a candidate for Member of the Board with 
the expectation that these qualities may benefit MMC’s management.  

 
Reappointment 

 
Reappointment 
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No. 
Name 

(Date of birth) 
History, position and responsibility in MMC 

and important concurrent positions 

Number of 
MMC shares 

owned 

5  
 
 
 

 
Koji Ikeya 

(September 27, 1957) 

 
 

April 1981 Joined The Mitsubishi Bank, Ltd. 619 

April 2008 Executive Officer and General Manager of Corporate 
Banking Credit Division, The Bank of 
Tokyo-Mitsubishi UFJ, Ltd. 

May 2011 Managing Executive Officer and Group Head of 
Osaka Corporate Banking Group, The Bank of 
Tokyo-Mitsubishi UFJ, Ltd. 

May 2012 Managing Executive Officer in charge of Corporate 
Banking Credit Division, Credit Division, Credit 
Supervision Division and CIB Credit Division, The 
Bank of Tokyo-Mitsubishi UFJ, Ltd. 

May 2014 Managing Executive Officer and Group Head of 
Corporate Banking Group No. 1, The Bank of 
Tokyo-Mitsubishi UFJ, Ltd. 

May 2015 Senior Managing Executive Officer and Group Head 
of Corporate Banking Group No. 1, The Bank of 
Tokyo-Mitsubishi UFJ, Ltd. 

June 2016 Member of the Board, Executive Vice President 
(Finance, Controlling & Accounting), CFO, MMC (to 
the present) 

[Reasons for nomination] 
Having served in a number of senior positions at a financial institution, Mr. Koji Ikeya has considerable 
business experience and abundant insight on finance and accounting. As such, MMC continuously proposes 
him as a candidate for Member of the Board with the expectation that these qualities may benefit MMC’s 
management. 

 
Reappointment 
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No. 
Name 

(Date of birth) 
History, position and responsibility in MMC 

and important concurrent positions 

Number of 
MMC shares 

owned 

6  
 
 
 
 

 
Harumi Sakamoto 
(April 10, 1938) 

 
 

 
 
 

 
 
 

 
 

April 1962 Joined Ministry of International Trade and Industry 4,269 

July 1984 Head of Policy Planning Office of Minister’s 
Secretariat, Ministry of International Trade and 
Industry 

June 1986 Chief of Sapporo Trade and Industry Bureau, Ministry 
of International Trade and Industry 

August 1987 Advisor, The Dai-Ichi Kangyo Bank, Ltd. 

May 1990 Managing Director, The Seiyu, Ltd. 

May 1993 Senior Managing Director, The Seiyu, Ltd. 

May 1997 Executive Vice President, The Seiyu, Ltd. 

May 1997 Director, The Seibu Department Stores, Ltd. 

September 
1997 

Executive Vice President, The Seibu Department 
Stores, Ltd. 

October 
2000 

Secretary General, Japan Association for the 2005 
World Exposition 

October 
2003 

Vice Chairperson, Japan Association for the 2005 
World Exposition 

June 2006 President, The Distribution Systems Research 
Institute 

June 2010 Chairman, Japan Facility Management Promotion 
Association 

January 
2012 

Chairperson, Japan Facility Management Association  

June 2013 Member of the Board, MMC (to the present) 

<Important concurrent positions> 
Outside Director, TechnoPro Holdings, Inc. 

[Reasons for nomination] 
Ms. Harumi Sakamoto has considerable experience and insight as an administrative officer and a corporate 
manager. As such, MMC continuously proposes her as a candidate for Outside Director so that her experience 
and insight may be reflected in MMC’s management. 

7 

 
Shunichi Miyanaga 

(April 27, 1948) 
 
 

 
 
 

 

April 1972 Joined Mitsubishi Heavy Industries, Ltd. 3,185 

June 2008 Member of the Board, Executive Vice President, 
Mitsubishi Heavy Industries, Ltd. 

April 2011 Member of the Board, Senior Executive Vice 
President, Mitsubishi Heavy Industries, Ltd. 

April 2013 Member of the Board, President, Mitsubishi Heavy 
Industries, Ltd. (to the present) 

June 2014 Member of the Board, MMC (to the present) 

<Important concurrent positions> 
Member of the Board, President, Mitsubishi Heavy Industries, Ltd. 

[Reasons for nomination] 
Mr. Shunichi Miyanaga has considerable experience, achievements and insight nurtured through his 
long-standing career in corporate management at the manufacturing company that operates worldwide. As 
such, MMC continuously proposes him as a candidate for Outside Director so that these qualities may be 
reflected in MMC’s management. 

 
Outside Director 

 

 
Reappointment 

 
Independent Director 

 
Outside Director 

 
Reappointment 
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No. 
Name 

(Date of birth) 
History, position and responsibility in MMC 

and important concurrent positions 

Number of 
MMC shares 

owned 

8  
 
 
 
 
 

 
Ken Kobayashi  

(February 14, 1949) 
 

 

 
 

July 1971 Joined Mitsubishi Corporation – 

April 2003 Senior Vice President, General Manager of Singapore 
Branch, Mitsubishi Corporation 

June 2004 Senior Vice President, Division COO of Plant Project 
Div., Mitsubishi Corporation 

April 2006 Senior Vice President, Division COO of Ship, 
Aerospace & Transportation Systems Div., Mitsubishi 
Corporation 

April 2007 Executive Vice President, Group CEO of Industrial 
Finance, Logistics & Development Group, Mitsubishi 
Corporation 

June 2007 Member of the Board, Executive Vice President, 
Group CEO of Industrial Finance, Logistics & 
Development Group, Mitsubishi Corporation 

June 2008 Executive Vice President, Group CEO of Industrial 
Finance, Logistics & Development Group, Mitsubishi 
Corporation 

April 2010 Senior Executive Vice President, Executive Assistant 
to President, Mitsubishi Corporation 

June 2010 Member of the Board, President & CEO, Mitsubishi 
Corporation 

April 2016 Chairman of the Board, Mitsubishi Corporation (to the 
present) 

June 2016 Member of the Board, MMC (to the present) 

<Important concurrent positions> 
Chairman of the Board, Mitsubishi Corporation  
Outside Director, NISSIN FOODS HOLDINGS CO., LTD. 
Outside Director (Member of the Board), Mitsubishi Heavy 
Industries, Ltd. 

[Reasons for nomination] 
Mr. Ken Kobayashi has considerable experience, achievements and insight on global business management 
nurtured through his career as a corporate manager at a general trading company that operates worldwide. As 
such, MMC continuously proposes him as a candidate for Outside Director so that these qualities may be 
reflected in MMC’s management. 

 
Outside Director 

 

 
Reappointment 
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No. 
Name 

(Date of birth) 
History, position and responsibility in MMC 

and important concurrent positions 

Number of 
MMC shares 

owned 

9  
 

 
Takeshi Isayama 
(March 8, 1943) 

 
 

 
 
 

 
 
 

 
 

April 1967 Joined Ministry of International Trade and Industry – 

August 1996 Director-General, International Trade Administration 
Bureau, Ministry of International Trade and Industry 

July 1997 Director-General, International Trade Policy Bureau, 
Ministry of International Trade and Industry 

June 1998 Commissioner, Japan Patent Office 

September 
2001 

Vice Chairman, Nissan Motor Co., Ltd. 

October 
2007 

Chairman, Carlyle Group Japan  

May 2009 Independent Director, Renault 

April 2013 Retired from Independent Director, Renault 

[Reasons for nomination] 
Mr. Takeshi Isayama has considerable insight and experience concerning the automotive business. As such, 
MMC proposes him as a new candidate for Outside Director with the expectation that these qualities may 
benefit MMC’s management. 

10  
 

 
Hitoshi Kawaguchi 
(August 23, 1953) 

 

 

 
 

April 1976 Joined Nissan Motor Co., Ltd. – 

April 2005 Senior Vice President in charge of Human Resources, 
Diversity Development Office, Nissan Motor Co., Ltd. 

April 2009 Senior Vice President in charge of External and 
Government Affairs, Intellectual Asset Management, 
Nissan Motor Co., Ltd. 

April 2016 Senior Vice President, CSO (Chief Sustainability 
Officer) in charge of Global External and Government 
Affairs, Japan Communication, Corporate Service 
Management Department, CSR Department, Nissan 
Motor Co., Ltd. (to the present) 

<Important concurrent positions> 
Senior Vice President, CSO (Chief Sustainability Officer), Nissan 
Motor Co., Ltd. 

[Reasons for nomination] 
Mr. Hitoshi Kawaguchi has considerable insight and experience concerning the automotive business. As 
such, MMC proposes him as a new candidate for Outside Director with the expectation that these qualities 
may benefit MMC’s management. 

 
Outside Director 

 

 
New 

 
Independent Director 

 
Outside Director 

 
New 
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No. 
Name 

(Date of birth) 
History, position and responsibility in MMC 

and important concurrent positions 

Number of 
MMC shares 

owned 

11  
 

 
Hiroshi Karube  
(April 23, 1956) 

 

 

 
 

April 1980 Joined Nissan Motor Co., Ltd. – 

April 2010 Corporate Vice President, in charge of Global 
Controller, Budget and Accounting Dept., Global 
Asset Management Dept., Nissan Motor Co., Ltd. (to 
the present) 

<Important concurrent positions> 
Corporate Vice President, Nissan Motor Co., Ltd. 

[Reasons for nomination] 
Mr. Hiroshi Karube has considerable insight and experience concerning the automotive business. As such, 
MMC proposes him as a new candidate for Outside Director with the expectation that these qualities may 
benefit MMC’s management. 

(Notes) 1. Ms. Harumi Sakamoto, Mr. Shunichi Miyanaga, Mr. Ken Kobayashi, Mr. Takeshi Isayama, Mr. 
Hitoshi Kawaguchi and Mr. Hiroshi Karube are candidates for Outside Directors. 

2. Ms. Harumi Sakamoto’s term of office as Outside Director will be three years and six months as of 
the conclusion of this Extraordinary Shareholders Meeting. 

3. Mr. Shunichi Miyanaga’s term of office as Outside Director will be two years and six months as of 
the conclusion of this Extraordinary Shareholders Meeting. 

4. Mr. Ken Kobayashi’s term of office as Outside Director will be six months as of the conclusion of 
this Extraordinary Shareholders Meeting. 

5. MMC has concluded agreements with Ms. Harumi Sakamoto, Mr. Shunichi Miyanaga and Mr. Ken 
Kobayashi limiting their liability for damages to the higher of 7 million yen or the minimum amount 
of liability stipulated in Article 425, Paragraph 1 of the Companies Act for the liability stipulated in 
Article 423, Paragraph 1 of the same Act. MMC intends to continue the above-mentioned limitation 
of liability agreements with the candidates if their reelections are approved. 

6. MMC intends to conclude an agreement with Mr. Takeshi Isayama, Mr. Hitoshi Kawaguchi and Mr. 
Hiroshi Karube limiting their liability for damages to the higher of 7 million yen or the minimum 
amount of liability stipulated in Article 425, Paragraph 1 of the Companies Act for the liability 
stipulated in Article 423, Paragraph 1 of the same Act.  

7. MMC has provided notification of the status of Ms. Harumi Sakamoto as an independent director 
pursuant to the regulations of the Tokyo Stock Exchange. 

8. MMC intends to provide notification of the status of Mr. Takeshi Isayama as an independent director 
pursuant to the regulations of the Tokyo Stock Exchange. 

9. After the Ordinary General Meeting of Shareholders held on June 24, 2016 in which Ms. Harumi 
Sakamoto, Mr. Shunichi Miyanaga and Mr. Ken Kobayashi were elected, MMC filed new fuel 
consumption data for the currently sold vehicles by type and category which were identified, in the 
confirmation test by the Ministry of Land, Infrastructure, Transport and Tourism (MLIT), as falling 
below the notified fuel consumption data. In addition, the MLIT pointed out that the calculation 

 
Outside Director 

 

 
New 
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method for driving resistance data used in the MMC internal test for verification was improper. 
Those Directors had not recognized this problem until it was pointed out. However, they regularly 
made suggestions for internal reforms at meetings of the Board of Directors, etc., from the standpoint 
of legal compliance. Since the problem was pointed out, they have fulfilled their responsibilities by 
giving directions regarding comprehensive investigations of the said conduct, recurrence prevention 
measures, etc. 

10. Mr. Ken Kobayashi currently serves as a Director at Mitsubishi Corporation, a specified affiliated 
business operator (major trading partner) and has served as such in the past five years.  
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Proposal No. 3 Change in the amount of director remuneration and establishment of equity-linked 
compensation for directors 

On June 26, 1992, a resolution was passed at the 23rd General Shareholders Meeting to set the maximum amount of 
remuneration paid to directors of MMC at 80 million yen per month (960 million yen per year, not including any 
employee compensation paid to directors who are also employees). We would now like to amend the executive 
compensation scheme in order to enhance the management of MMC. The objectives of this amendment are (i) to 
clearly link the compensation of directors (not including outside directors; hereinafter the “Relevant Directors”) to 
performance, (ii) to provide the Relevant Directors with incentives to sustainably increase MMC’s corporate value 
and to further promote value-sharing between the Relevant Directors and shareholders, and (iii) to enable, through 
incentives, the appointment of talented management personnel, including personnel from outside the company and 
outside Japan, as directors. 

 

First, we intend to implement performance-based compensation linked to achievement of annual performance 
targets and other performance indicators, in addition to the current monthly remuneration. In connection with this, 
we propose that the maximum director remuneration be increased from the current amount of 80 million yen per 
month (960 million yen per year) to 2 billion yen per year (including a maximum of 200 million yen for Outside 
Directors, and not including Equity-Linked Compensation (defined below) or employee compensation paid to 
directors who are also employees). 

 

In addition, we intend to provide the Relevant Directors with monetary compensation for the allotment of restricted 
stock or stock options, and/or monetary compensation that is linked to MMC’s future stock price (collectively, 
“Equity-Linked Compensation”). We propose to set the maximum amount of Equity-Linked Compensation to be 
provided to the Relevant Directors under this proposal at 1 billion yen per year (not including employee 
compensation paid to directors who are also employees), in addition to the maximum remuneration of 2 billion as 
described above, which we consider an appropriate amount in light of the objectives stated above, namely the 
provision of incentives, value-sharing between directors and shareholders, and the appointment of talented 
management personnel. The timing of payment and the amount to be allocated to each Relevant Director shall be 
decided by the Board of Directors. 

 

Currently, the number of directors is 10 (of whom four are Outside Directors). If Proposal No. 2 is approved as 
submitted, the number of directors will increase to 11 (of whom six will be Outside Directors.)  

 

If this proposal is approved as submitted, MMC’s new director compensation scheme will be as follows. 

 

Summary of the new director compensation scheme 

 

1. Monthly Remuneration 

The monthly remuneration shall be paid based on each director’s “role and responsibilities,” in an amount 
determined with reference to the results of a salary surveys conducted by an external expert. 

 

2. Performance-Based Compensation (new) 

Performance-based compensation shall be paid to the Relevant Directors according to their achievement of 
performance targets. Achievement is assessed based on, among other things, performance indicators, including 
fulfilment of the annual plan of MMC, and the performance of the division of which each director is in charge. 

 

3. Equity-Linked Compensation (new) 

Compensation shall now be provided to the Relevant Directors in the form of monetary compensation for the 
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allotment of restricted stock* or stock options, and/or monetary compensation linked to MMC’s future stock price. 

* “Restricted stock” means common stock of MMC to be allotted to the Relevant Directors in exchange for the 
in-kind contribution of the right to relevant monetary compensation in its entirety, and subject to restriction on 
transfer, collateralization and other disposal for a certain period pursuant to a restricted stock allotment agreement 
(“Allotment Agreement”) to be entered into between MMC and each Relevant Director. The Allotment Agreement 
will provide that the restriction on transfer will be lifted upon the achievement of targets related to the operating 
margin and other performance indicators, and that any restricted stock for which the transfer restriction is not lifted 
will be forfeited and transferred to MMC at no cost. 

 

The period of the transfer-restriction on restricted stock is to be approximately three years, the exercise period for 
stock options is to begin approximately three years after they are granted, and monetary compensation is to be 
linked to the stock price approximately three years in the future. Furthermore, all Equity-Linked Compensation is 
based on the achievement of performance targets. 

 

If this proposal is approved as submitted, MMC plans to buy back common stock as necessary in the event that 
MMC issues new restricted stock and/or issues stock in response to the execution of stock options by the Relevant 
Directors; the number of shares of common stock to be reacquired will be determined such that the equity dilution 
from the new issue is less than 0.5% (on a voting rights basis). 

We also ask for approval to delegate the determination of the way Equity-Linked Compensation is to be linked to 
performance, and other details of the Allotment Agreements, to the Board of Directors. 

 

  


