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Governance

Basic Policy and Framework for Corporate Governance

*1. A shareholder who owns a 10% or greater share of voting rights
*2.  A business partner of the Company with annual transactions 

valued at 2% or more of either the Company’s consolidated net 
sales in the most recent fiscal year or the business partner’s 
consolidated net sales in the most recent fiscal year 

*3.  A financial institution that provides the Company with loans 
amounting to 2% or more of the Company’s consolidated total 
assets at the end of the most recent fiscal year 

*4.  An amount of consideration received from the Company that is 
10 million yen or more 

Mitsubishi Motors considers compliance to be its highest 
priority, and works for the ongoing strengthening and 
improvement of corporate governance as a priority issue 
for management with the aim of sustainable growth 
and improvement of its corporate value to meet the 
expectations of all of its stakeholders, including its 
shareholders and customers.

(iii)  Analysis and evaluation of the effectiveness of the Board 
of Directors
We evaluate the effectiveness of the Board of Directors 
in order to continuously improve the effectiveness of 
corporate governance. 
In fiscal 2018, we analyzed and evaluated the 
composition of the Board, the Board’s operating 
environment and other matters through a 

As part of the further strengthening of corporate governance, 
as of June 21, 2019, we made explicit the separation of 
supervisory and executive functions, and while working to 
further enhance supervisory functions and ensure thorough risk 
management in order to ensure the soundness and transparency 
of management, changed to a company with three committees 
in order to realize agile execution of business that can rapidly 
respond to changes in the business environment.

(1) Board of Directors and Members of the Board
(i) Composition of Members of the Board

The Board makes decisions on important management 
issues and oversees the execution of business by 
Executive Officers. As of June 30, 2019 the Board 
consists of 15 Directors (including 4 female members), 
12 of whom oversee the Company as Outside Directors 
each with considerable experience and a high level of 
insight. Furthermore, the Tokyo Stock Exchange has 
been provided notice that six of the Outside Directors are 

Independent Officers. 
We believe that these Outside Officers make insightful 
comments at Board meetings and on other occasions 
based on their considerable experience and knowledge as 
professors, novelists, attorneys-at-law, accountants, and 
diplomats, and sufficiently fulfill their duties as Directors. 
The Company will continue to build a structure with 
awareness of the balance and diversity of knowledge, 
experience and capabilities, as well as the scale, of the 
Board as a whole.

(ii) Independence standards for outside directors
We have established independence standards for outside 
directors as follows, and we appoint as independent 
directors those persons who are not at risk of having a 
conflict of interest with general shareholders. 

<Independence standards for outside directors>
The Company’s Outside Directors must occupy a neutral 
position, independent from the Company’s operational 
management and must not be: 
1.    An executive of a major shareholder*1 of the Company 
2.    An executive of a major business partner*2 of the 

Company, or of a company for which the Company is 
a major business partner, or the parent company or 
subsidiary of such a company

3.    An executive of a major lender*3 to the Company or 
the parent company or subsidiary of such a company

4.    A person affiliated with an auditing firm that conducts 
statutory audits of the Company  

5.    A consultant, an accounting professional such as a 
certified public accountant, or a legal professional 
such as an attorney-at-law who receives a large 
amount*4 of monetary consideration or other 
property other than compensation of Members of the 

Board from the Company (in the event such property 
is received by a corporation, association or other 
group, then any person belonging to such group) 

6.    An executive of a company with which the Company 
shares a Director 

7.    An executive of an organization that is receiving a 
large*4 donation or grant from the Company 

8.    A person to whom any of 1 through 7 has applied 
during the past 3 years  

9.    A person with a close relative (second degree of 
kinship) to whom any of 1 through 7 applies

10.  A person whose total period in office as an Outside 
Director exceeds 8 years

11.  Other persons for whom the possibility of 
a relationship with the Company appears 
strong under substantive and comprehensive 
consideration of the situation
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◆ Corporate Governance Framework (As of June 30, 2019)
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questionnaire survey of all Directors and Audit & 
Supervisory Board Members. 

As a result of the evaluation, we have judged that there 
are no serious concerns or other issues regarding the 
effectiveness of the Board of Directors. The main issues 
recognized in the evaluation are as follows: 
●  Enhancing understanding and discussion of 

management and business strategies 
●  Providing opportunities to further deepen the 

understanding of outside directors about the 
Company’s business

●  Coordination of Board resolution items and report items 
in connection with the change to being a company with 
three committees 

The Company will work to continue to strengthen corporate 
governance by further improving the effectiveness of the 
Board, including initiatives for major issues recognized 
through analysis and evaluation of the Board.  

(2) Committees
The Board has the following three statutory committees 
of which Outside Directors comprise the majority of the 
Members and the Company has established a system that 
monitors Directors and Executive Officers as well as facilitates 
corporate governance. 
(i)  Nomination Committee 

The Nomination Committee makes decisions on 
resolution proposals for the appointment of Directors. 
The Nomination Committee also deliberates matters such 
as appointment and dismissal standards for Directors, 
Executive Officers, and Executive Managing Officers and 
appointment and dismissal proposals and succession 
plans for the Company’s CEO. An Independent Outside 
Director (Main Kohda) serves as the chairperson. 

(ii) Compensation Committee
The Compensation Committee deliberates and 
determines the policy regarding determination of 
remuneration of Directors and Executive Officers, as well 
as the details of individual remuneration. An Outside 
Director (Shunichi Miyanaga) serves as the chairperson.

(iii) Audit Committee
The Audit Committee supervises the execution of 
the duties of Directors and Executive Officers and 
prepares audit reports, and also implements internal 
investigations based on the judgment of the Board An 
Independent Outside Director (Yaeko Takeoka) serves as 
the chairperson.
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(3) Executive Officers 
Executive Officers decide business-related matters and carry 
out the business of the Company, with the CEO as the division 
head with decision-making authority related to the execution 
of business as granted by the Board. As of June 30, 2019, 
there were 12 Executive Officers (including the CEO).

(4) Executive Managing Officers
Executive Managing Officers manage the functions or 
business of the Company, pursuant to delegation by the 
Board or CEO, and carry out the Company’s business within 
such scope. As of June 30, 2019 there were 15 Executive 
Managing Officers.

Status of Audit Committee Audits 
and Internal Audits 

(1) Status of Audit Committee audits
With respect to audits by the Audit Committee, the Audit 
Committee receives reports on the performance of duties 
from other Directors and Executive Officers, and conducts 
audits of the implementation and operation of the internal 
control systems at the Group through cooperation with 
internal audit departments and the Accounting Auditor, or 
directly conducts audits itself. Based on the results of the 
foregoing, the Audit Committee audits legal compliance 
and appropriateness in the performance of their duties by 
Directors and Executive Officers. 

(2) Status of internal audits 
The Company has established internal audit departments (the 
Internal Audit Department and the Quality Audit Department) 
in the Audit Division (an independent organization reporting 
directly to the CEO) and these departments systematically 

conduct internal audits based on the annual audit plan. 
The Internal Audit Department conducts audits to determine 
whether operational management of the Group is being 
conducted with transparency using appropriate processes. 
The Quality Audit Department conducts audits regarding the 
proper execution of the quality-related work of the Group.
Audit results from internal audits conducted by the Internal 
Audit Department and the Quality Audit Department are 
reported directly to the CEO. 

(3)  Cooperation between the Audit Committee and internal audit 
departments 
The Audit Committee Members regularly hold meetings 
with the Internal Audit Department to receive information 
regarding internal audit results within the Company and at its 
affiliated domestic and overseas companies, and to provide 
feedback to the Internal Audit Department on the status of 
the Audit Committee Members’ audits. 

Items Relating to Takeover Defense

Not applicable.
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