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◆ Corporate Governance Framework (As of June 30, 2018)
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Corporate Governance
Basic Policy and Framework for Corporate Governance

Considering compliance to be of topmost 
importance, Mitsubishi Motors aims to meet the 
expectations of shareholders, customers and 
all other stakeholders and achieve sustainable 
growth and increases in corporate value by making 
the ongoing reinforcement and improvement of 
governance as a management priority.

Furthermore, to separate the supervisory and business 
execution functions of management and enable a swift 
and flexible response to changes in the management 
environment, the company has introduced the 
executive officer system and delegates authority to 
accelerate management decision-making.
In addition, to ensure appropriate audits of business 

execution, an Audit & Supervisory Board comprising 
five Audit & Supervisory Board Members has been 
established. Three of the members are Outside Audit 
& Supervisory Board Members, to strengthen the 
independence of the audit system.

The company has improved and enhanced its 
corporate governance. In addition to statutory 
functions, the company has introduced the Executive 
Committee and various other management bodies 
as well as the executive officer system in order to 
enhance the flexibility of business execution and 
clarify management responsibility and to carry out 
appropriate supervision of business execution.
The Board of Directors is responsible for making 
decisions concerning important management issues 
and overseeing business execution of each Member 
of the Board. It is comprised of eight members, 
including six Outside Directors with considerable 
experience, deep insight, and so forth to strengthen 
supervision over business execution. To enhance 
the speed of decision-making, the company has 
established and operates various committees to 
deliberate and report on various important matters 
related to the management.

Basic Approach and Policies

System of Corporate Governance
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Status of Internal Audits and Audit & 
Supervisory Board Members’ Audits

Items Relating to Takeover Defense

Corporate Governance
Basic Policy and Framework for Corporate Governance

The Audit & Supervisory Board Members carry out 
audits of the status of business execution of the 
Mitsubishi Motors Group by attending important 
company meetings, such as Board of Directors 
meetings, and receiving reports on the status of 
business activities from the Board members and 
other corporate officers. They also review key internal 
documents and internal audit reports from internal 
audit division, the Accounting Auditors and subsidiaries 
and associates.
In accordance with audit policy established by the 
Audit & Supervisory Board, important auditing items 
for each fiscal year, allocation of duties and other 
matters, the Audit & Supervisory Board Members 
conduct interviews with the top executives of 
respective internal divisions and conduct on-site 
surveys at each plant and subsidiaries and associates 
in Japan and overseas, and, based on the results, hold 
discussions at Audit & Supervisory Board meetings, 
regularly report to the Board of Directors, and 
exchange opinions with the CEO and COO.
In addition, the company has established the Internal 
Audit Dept. and the Quality Audit Dept. as Internal Audit 
departments within the Audit Div., an independent 
organization that reports directly to the CEO.
The Internal Audit Dept. conducts planned internal 
audits to determine whether operational management 
of the company and subsidiaries and associates 
in Japan and overseas is being conducted with 

transparency using appropriate processes. The Quality 
Audit Dept. audits the appropriateness of quality-
related activities by the company and subsidiaries and 
associates in Japan and overseas. Audit results are 
reported directly to the CEO.
The Audit & Supervisory Board Members regularly 
exchange information and works to strengthen 
cooperation with the Audit Div. and the 
Accounting Auditors.

Not applicable.
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achieved its initial goals with the creation of the new internal 
control system, and it was disbanded in June 2016 accordingly.
Going forward, we will continue with initiatives to further 
reinforce governance by working to ensure compliance 
with laws and regulations and to promote proper, effective 
business execution in line with changes in the domestic and 
overseas environments.
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General Meeting of Shareholders
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Corporate Governance
Internal Control

Based on the “Basic Policy on the Establishment of Internal 
Control Systems”*1 established by resolution of the Board 
of Directors, Mitsubishi Motors monitors the status of 
operations and strives to improve and reinforce internal 
control systems.
The company recognizes the gravity of its improper conduct 
in fuel consumption testing, on top of past quality problems, 
and in fiscal 2017 made profound reforms to its internal 
control system as one of its priority measures aimed at 
regaining trust.
First, it appointed a Global Risk Control Officer to manage 
compliance and operation risk and regularly report on 
governance improvement measures to the Board of Directors. 
Furthermore, in order to reinforce, and improve the efficiency 
of, its handling of internal controls based on laws and 
regulations, it revised its internal control system. In the revised 
system, the J�SOX Promotion Committee, under the direct 
control of the CFO, handles internal control related to financial 
reporting in accordance with the Financial Instruments and 
Exchange Act. The Internal Control Committee, which is chaired 
by the CEO and vice-chaired by the Global Risk Control Officer, 
promotes internal control related to the Companies Act. This 
Internal Control Committee confirms and evaluates the reports 
and resolution contents decided on by subcommittees in each 
internal control field, such as compliance, information security, 
risk management, and J�SOX, in accordance with the “Basic 
Policy on the Establishment of Internal Control Systems.” From 
fiscal 2018 and onwards, the company will proceed to create 
a global internal control system through establishing and 
operating internal control committees at its major affiliates in 

Japan and overseas.
Mitsubishi Motors has also, in line with its introduction of a 
board of corporate auditors system, positioned the Internal 
Audit Division as independent of business execution. The Internal 
Audit Division coordinates with other committees, including the 
Internal Control Committee, with the aim of achieving effective 
and efficient internal control system operation.
The Business Ethics Committee was determined to have 

Policies and Organization

◆ Internal Control Organization Structure

*1 See page 17 of Corporate Governance Report for further information 
regarding the Basic Policy on the Establishment of Internal Control Systems

https://www.mitsubishi-motors.com/en/csr/pdf/governance.pdf?intcid2=csr-pdf-governance
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Mitsubishi Motors has defined a policy for the 
management of business risks in the form of the 
Basic Policy on the Establishment of Internal Control 
Systems, and promotes risk management activities 
throughout the entire Mitsubishi Motors Group. We 
consider it one of our most critical management issues 
to appropriately assess risks to the MMC Group’s 
business, prevent risks from occurring, and engage in 
appropriate management to minimize the impact of 
risks that do occur.

will be unable to return to their homes for a three-
day period, we have ensured means through which 
they can communicate with their families, cached 
emergency supplies and are conducting initiatives for 
communicating with local municipal authorities.
We have formulated plans of operation that assume 
a large-scale earthquake or major outbreak of 
infectious disease.
We work to improve these BCPs through regular drills 
and communication among individual regions.

MMC has put in place and works to improve its risk 
management system for the entire Group through 
three types of risk management activities: priority risk 
management, departmental risk management and 
affiliated company risk management.
For priority risk management, we select risks that 
the entire MMC Group faces directly, that have a 
high potential impact and a high degree of urgency. 
For each risk, we assign “risk owners,” who are of 
executive officer level or above, and work as quickly as 
possible to reduce these risks.
In departmental risk management, we have appointed 
risk management officers to each division or plant. 
These officers work to reduce risks through repeated 
application of the PDCA cycle involving identifying 

and evaluating each risk, devising and implementing 
countermeasures, and monitoring.
Affiliated company risk management includes 
initiatives for addressing various types of risks 
encountered by MMC’s affiliated companies. The 
Company regularly confirms the status of activities, 
such as the reinforcement of compliance systems, and 
we propose and direct improvements, as necessary.
These risk management activities are regularly 
reported to the Board of Directors as key internal 
control measures.
In addition, to prepare for unforeseen contingencies 
MMC has developed emergency contact systems 
that enable the rapid communication of information 
to directors and other key personnel, as well as a 
swift and accurate response. In particular, to create 
a crisis management system to respond when 
serious incidents occur, we have formulated an 
emergency response manual. This manual outlines the 
establishment of an emergency response organization 
and clarifies the chain of command, enabling us to put 
appropriate response systems into place.
MMC’s basic policy in times of disaster̶such as 
earthquake or other natural disaster or an outbreak 
of infectious disease̶is to ensure the safety of 
customers, as well as employees and their families, 
and assist local communities. We are preparing 
disaster countermeasures and business continuity 
plans (BCPs) to this end.
We conduct drills in communicating among various 
manufacturing facilities and Group companies on the 
basis of a presumed emergency.
As preparations against the possibility that employees 

Basic Approach and Policies

Development of Risk Management 
Framework
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1. Compliance with All Laws and Rules
Mitsubishi Motors executives and employees shall comply with 
all applicable laws and regulations of the countries in which 
the Company engages in business activities, as well as with all 
the Company's policies and rules.

2. Promote Safety
Mitsubishi Motors executives and employees shall maintain 
and promote sound workplace environments, and engage in 
safe work practices. They also shall pay the utmost care to 
ensuring the safety of customers and passengers, and shall 
continuously promote product safety.

3. Avoid Conflict of Interest
Mitsubishi Motors executives and employees shall act in the 
best interests of Mitsubishi Motors, and shall not behave, act, 
or use any information contrary to the Company's interests. 
Furthermore, they shall strive to avoid any conduct that may 
be considered as a conflict of interest.

4. Prohibit Association with Anti-social Forces
Mitsubishi Motors executives and employees shall never have 
any association with anti-social forces.

5. Preserve Company Assets
Mitsubishi Motors executives and employees shall safeguard 
the Company's assets, and shall never use such assets, 
including funds, confidential business information, physical 
properties, or intellectual properties, without permission.

6. Be Impartial and Fair
Mitsubishi Motors executives and employees shall maintain 
impartial and fair relationship with public servants as well 
as business partners including sales companies, parts 
manufacturers, and other third parties.

【Basic Philosophy】
Mitsubishi Motors has defined this Code of Conduct as a norm that all executives and employees must follow in order 
for the company to fulfill its social responsibilities.
This Code of Conduct applies to all executives and employees working at Mitsubishi Motors Group companies. Each and 
every member of the Group companies is responsible for thoroughly complying with the Code.

7. Be Transparent and Accountable
Mitsubishi Motors executives and employees shall maintain 
accounts and records relating to corporate management 
with integrity, and shall disclose information regarding 
corporate activities fairly and transparently to the 
stakeholders, including shareholders, customers, other 
employees, and members of local communities with a 
timely and proper manner.

8. Value Diversity and Provide Equal Opportunity
Mitsubishi Motors executives and employees shall value 
and respect the diversity of business partners, customers, 
other executives and employees, and local communities. 
Discrimination, retaliation, or harassment shall never be 
tolerated in any form or degree.

9. Be Environmentally Responsible
Mitsubishi Motors executives and employees shall strive to 
take into consideration environmental preservation, promote 
recycling, resource conservation and energy savings when 
developing products and providing services.

10. Be Active and Report Violations
Mitsubishi Motors executives and employees shall carry out 
their business duties in accordance with this Code of Conduct. 
If violations of this Code are detected, they shall swiftly report 
it to the Company. Executives and employees that report 
violations on principled grounds shall infallibly be protected 
from any form of retaliation.

Global Code of Conduct

Corporate Governance
Compliance

Corporate activities are closely interlinked with various 
laws and public systems such as those related to 
the environment, labor, and consumer protection. 
Corporate activities must be carried out in compliance 
with these laws and systems.
Mitsubishi Motors recognizes that the failure to 
appropriately comply with these laws, regulations, and 
systems would not only impede its business continuity, 
but would also place significant burdens on society 
and the environment.
In order to fulfill its social responsibilities as a company 
by not only complying with laws, international rules, 
and internal regulations but also by respecting 
changing social norms to the greatest degree 
possible, the company has issued a new “Global Code 
of Conduct” to serve as a standard of conduct for all 
executives and employees. We are also redoubling 
our efforts to enhance our compliance framework 
and employee training, including those at our major 
affiliates in Japan and overseas.
The “Global Code of Conduct” is based on the 
“Mitsubishi Motors Business Ethics Guidelines,” revised 
to reflect changes in societal conditions and other 
areas. It contains standards for decision-making and 
conduct in day-to-day operations.
Besides, we have formulated and are continuing to 
implement measures to prevent the reoccurrence of 
the improper conduct in fuel consumption testing 
discovered in April 2016.

Basic Approach
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Board of Directors

CEO

Global Risk Control Officer

◆ Organizational Framework for Promoting Compliance
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Corporate Governance
Compliance

In order to prevent compliance infractions, including 
information security infractions, from a global internal 
control perspective, each division appoints a compliance 
officer, under the leadership of Global Risk Control 
Officer, and general managers serve as code leaders. 
Major affiliates in Japan and overseas also appoint 
compliance officers. Furthermore, in fiscal 2018, we 

The company has established internal and external 
consultation offices to prevent and promptly detect 
fraud or other improper conduct as well for use in self-
correction. The internal employee consultation office 
offers counseling to employees of Mitsubishi Motors 
and affiliated companies in Japan, and the external 
consultation office works with outside attorneys. In 
fiscal 2017, the employee consultation office saw 174 
cases, and the external consultation office saw 78 cases.
When consultations or whistleblowing reports are 
received by the employee consultation office, the 
office endeavors to resolve the issues quickly either 
by investigating itself or by involving the compliance 
officer of the relevant division in confirming the facts 
of the matter.
If either the employee consultation office or the 
external consultation office receives whistleblowing 
reports related to compliance issues or issues with 
potential business risks, these are immediately 
reported to the Global Risk Control Officer. Once the 
office receives instructions on how to respond, it 
endeavors to resolve the issue.
In handling such information and in investigating 
the relevant facts, we established our “Compliance-
Oriented Whistleblowing Operation Procedure” and 
made company personnel aware of the provision in 

began the operation of our new global whistleblowing 
contact point as part of our measures to reinforce the 
system of compliance violation prevention.
In the event of serious compliance concerns, they 
will be reported from code leaders to compliance 
officers, and ultimately to the Board of Directors. 
In order to ensure that a focus on compliance 
prioritization penetrates throughout the company, 
compliance officers provide instruction regarding 
problem handling, corrective measures, and recurrence 

prevention measures to their sections in charge in a 
timely manner.Promotion System

Establishment of Internal and External 
Consultation Offices (Helplines)
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◆ Numbers of Cases Reported to the Internal 
Consultation Office by Content (Fiscal 2017)

Item Number

Corporate/business proposals 23

Workplace environment 10

Labor relations 14

Human relations/harassment 49

Compliance, violations of operational rules, fraud 27

Others 51

* To prevent past incidents, such as the regrettable recall cover-up, from 
being forgotten over time, in October 2004 we designated January 10 and 
October 19 as “Safety Pledge Days.” These days were chosen because two 
fatal accidents involving large trucks manufactured by Mitsubishi Fuso, a 
former Mitsubishi Motors division, occurred on these days.

order to ensure that persons who seek consultation 
are not treated unfairly.
We have also established a Business Partner Helpline 
designated to be used by our business partners.
In fiscal 2018, we established a new global 
whistleblowing contact point for use by employees 
of the company and its major affiliates in Japan and 
overseas. The operation of this new contact point 
is outsourced to a specialty firm, and it accepts 
anonymous reports, making it easier for employees to 
report issues. Mitsubishi Motors headquarters is able 
to confirm the contents of whistleblowing reports 
not only from its own employees but also from its 
affiliates employees, which contributes to improved 
risk management for the group as a whole.

Corporate Governance
Compliance

Every fiscal year we formulate compliance-related 
education and training programs, and offer them to 
employees stratified by each job rank.

Each division also draws up and conducts its own 
measures under the direction of the compliance officer.
Specifically, in order to improve the compliance 
awareness of all employees, when new graduates or mid-
career recruits join the company, they receive training 
regarding the company’s compliance history and the 
lessons to be learned from it. This training is repeated 
when employees are given promotions, helping reinforce 
employees’ sense of compliance. Furthermore, similar 
training is also offered in some Japanese affiliates, 
fostering such sense for the group as a whole.
We use e-learning and lectures by outside instructors 
in our compliance training for laws and regulations 
such as environmental laws, the Labor Standards Act, 
and security trade control laws to provide employees 
with the most current information related to their own 
work. Furthermore, as part of our efforts to handle 
compliance risks in our global activities, in fiscal 
2017 we provided e-learning regarding corruption 
prevention and social rules to overseas affiliates.
On and around Safety Pledge Days,* each individual 
division voluntarily hold events to reaffirm the day’s 
significance. Workplace discussions are also held at the 
same time (two times a year) to talk about business ethics 
issues faced in the workplace and workplace culture.
In addition, we provide easy-to-understand 
compliance-related information by posting a 
Compliance Newsletter on our intranet every month.

Education and Training

The “Global Code of Conduct” clearly stipulates that 
Mitsubishi Motors executives and employees shall 
comply with laws and regulations and shall maintain 
fair and equitable relationships with public servants 
and business partners.
Moreover, we have built and operate a system that is 
designed to prevent corruption.

Mitsubishi Motors has management and operational 
standards for providing and receiving gifts or business 
entertainment. It expressly prohibits (1) providing 
gifts or business entertainment that is illegal or goes 
beyond generally accepted bounds, and (2) receiving 
illicit payoffs. In addition to this, we provide guidelines 
for the scope of exceptions to the above and make 
application and reporting compulsory in order to 
conduct operations in a transparent manner. If these 
standards are violated, the compliance officer of 
the relevant division formulates internal reports and 
implements preventative measures for the future.
Since many employees in sales sites directly handle 
money with customers, there is a heightened risk 
of improper conduct such as embezzlement. We 
work to prevent improper conduct at our affiliate 
domestic sales companies by defining regulations 
for handling cash, regularly making the compliance 
policies known, and providing tuition and training for 
thorough implementation of the policies. Each company 

Anti-Corruption

Policies and Approach

Management Systems and Risk Assessments



Corporate Governance

Mitsubishi Motors CSR Report 2018

Commitment of 
Top Management CSR Management Mitsubishi Motors’ 

Material Issues
Performance Report: 

Environment
Performance Report: 

Governance Editorial Policy GRI Standards 
Reference Chart

Performance Report: 
Social

91

implements site audits regularly, while our Internal Audit 
Division also conducts operational audits which results 
are reported to the Head Officer of our Domestic Sales 
Division and being followed up until the improvement 
measures of the pointed out issues are completed.
We work to thoroughly prevent corruption when 
employees from the company are appointed as 
executives at overseas affiliates. Prior to their 
appointment, we provide training on compliance 
and internal controls, including the prohibition and 
prevention of corruption.
Regarding internal controls related to financial 
reporting, we are verifying our procedures for 
compliance systems and financial summaries. If we 
find inadequate controls when inspecting a company, 
we request a report on the nature of the shortcoming 
and measures being taken to improve it. In fiscal 
2017, we checked the status of 21 Group companies 
(Mitsubishi Motors, 10 domestic affiliates, and 10 
overseas affiliates).

Corporate Governance
Compliance

Information Security

Personal Information Protection

Security Trade Controls

Mitsubishi Motors recognizes its social responsibility 
to adequately protect its important information assets 
(information and the IT systems, equipment, media, 
facilities, and products that handle this information) 
in the course of its business activities in order to 
gain the trust of all its stakeholders. We have defined 
an Information Security Policy and internal rules for 
information security, and shared them with major 
affiliates inside and outside Japan.

Based on our Privacy Policy, we have built a 
management framework by establishing internal 
rules and taking other measures. We also conduct 
ongoing education, such as through the use of 
e-learning for employees.
These e-learning instructional materials are also 
distributed to major affiliates inside and outside 
Japan, to reinforce our information security system, 
including the protection of personal information. We 
endeavor to protect personal information, and have 
established task teams to implement measures to 
comply with personal information protection laws in 
countries around the world, such as the General Data 
Protection Regulation, the regulation concerning the 
protection of personal data in the EU, enacted on 
May 25, 2018.

Mitsubishi Motors sincerely believes in the importance 
of strict security trade controls to prevent the 
proliferation of weapons of mass destruction and the 
excessive accumulation of conventional weapons in 
order to maintain international peace and security.
To conduct strict export controls, we have established 
Security Trade Control Regulations.
We ensure the legality of our export transactions 
through our management system, with its Supervisory 
Committee for Security Trade Control, led by the CEO, 
who serves as chief security trade control officer.

Furthermore, it has established an Information 
Security Committee, which monitors information 
security activities to reduce security risks.
Specifically, it promotes information security measures 
demanded by society, such as managing information 
assets, preventing computer virus infection, and 
strengthening measures for unauthorized access for 
targeted attacks.
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◆ Directors　* Indicates representative directors ◆ Audit & Supervisory Board Members

Carlos Ghosn*
Chairman of the Board
Representative Director

Kozo Shiraji
Audit & Supervisory Board Member
(Full-Time)

Katsunori Nagayasu
Audit & Supervisory Board Member
[Outside Audit & Supervisory Board 
Member]

Yoshitsugu Oba
Audit & Supervisory Board Member
[Outside Audit & Supervisory Board Member]

Yaeko Takeoka
Audit & Supervisory Board Member
[Outside Audit & Supervisory Board 
Member]

Yoshikazu Nakamura
Audit & Supervisory Board Member
(Full-Time)

Ken Kobayashi
Director [Outside Director]

Setsuko Egami
Director [Outside Director]

Main Kohda
Director [Outside Director]

Hitoshi Kawaguchi
Director [Outside Director]

Hiroshi Karube
Director [Outside Director]

Osamu Masuko*
Member of the Board
Representative Director
CEO

Shunichi Miyanaga
Director [Outside Director]

Corporate Governance
List of Executives (as of June 22, 2018)
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Individual remuneration of Directors are not disclosed 
except in the case where disclosure is required, based 
on the Cabinet Office Ordinance.
Remuneration, etc., paid to Directors and Audit & 
Supervisory Board Members during the one-year period 
from April 1, 2017 to March 31, 2018 was as follows.
■ A total of ¥538 million was paid as fixed compensation 

to 5 Directors (excluding outside Directors)
■ A total of ¥30 million was paid as fixed compensation 

to 1 Audit & Supervisory Board Member (excluding 
outside Audit & Supervisory Board Members)

■ A total of ¥150 million was paid as fixed 
compensation to 10 outside Directors and Audit & 
Supervisory Board Members

Maximum remuneration of Directors of the Company 
(Resolved at an extraordinary shareholders meeting 
held on December 14, 2016)
■ Monthly remuneration and performance-linked 

remuneration: ¥2 billion
■ Stock-related remuneration: ¥1 billion
The specific timing and allocation of payment to each 
applicable director is decided at the Board of Directors
Total annual remuneration for fiscal 2017 is as shown above.

Individual remuneration of Audit & Supervisory Board 
Members is determined through discussions among
Audit & Supervisory Board Members.
The monthly remuneration of Audit & Supervisory 
Board Members was set at an upper limit of ¥10 
million per month in total by resolution of the 45th 
Ordinary General Meeting of Shareholders held on 
June 25, 2014 and the total annual payment made in 
fiscal 2017 was as shown above.

Contents of Remuneration

Disclosure of Policy on Determining 
Remuneration Amounts and 

Calculation Methods

Directors

Audit & Supervisory Board Members




