Basic Corporate Governance Policy

Internal Control System

To realize sustained growth and increase corporate value, the

(A)	For proper execution of duties by the Audit Committee, the

Mitsubishi Electric Group works to maintain the flexibility of its

committee’s independence is ensured such as by assigning

operations while promoting management transparency. These

dedicated employees to assist in its duties, and the expenses

endeavors are supported by an efficient corporate governance

and responsibilities incurred by the committee in the course

structure that clearly defines and reinforces the supervisory

of executing its duties are appropriately processed according

functions of management while ensuring that the Company is
responsive to the expectations of customers, shareholders, and all

to internal regulations.
	  A framework is also in place for reporting to the Audit

of its stakeholders.

Committee. The Internal Control Department keeps the Audit

• IR Library

Committee informed of information about Mitsubishi Electric

http://www.MitsubishiElectric.com/company/ir/library/

and affiliate companies, and an internal reporting system is

Corporate Management and Governance Structure

used to report that information to audit committee members.
	  Audit committee members attend executive officers’ meet-

Corporate Management Structure

ings and other such important conferences, and conduct

In June 2003, Mitsubishi Electric became a company with a com-

hearings and surveys of executive officers and the executive

mittee system. Key to this structure is the separation of superviso-

staff of Mitsubishi Electric offices and affiliated companies.

ry and executive functions; the Board of Directors plays a

It also receives regular reports from the accounting auditor

supervisory decision-making role and executive officers handle

and executive officer in charge of auditing, and discusses

the day-to-day running of the Company.

auditing policies and methods and the implementation status
and results of audits.

The present Board is comprised of twelve members (five of
whom are Outside Directors, one of whom is a woman), who

(B)	Internal regulations and system are in place to ensure proper

objectively supervise and advise the Company’s management.

operations by the Mitsubishi Electric Group. Within this sys-

The Board of Directors has three internal bodies: the Audit,

tem, executive officers undertake their duties on their own

Nomination and Compensation committees. Each body has five

responsibility and hold executive officers’ meetings to deliber-

members, the majority of whom are outside directors. The Audit
Committee is supported by dedicated independent staff.

ate on important matters.
	  Executive officers themselves make periodic inspections of

A salient characteristic of Mitsubishi Electric’s management

the operational status of the system, and the Internal Control

structure is that the roles of Chairman of the Board, who heads

Department inspects the design and operation of the internal

the supervisory function, and the President & CEO, who is head of

control framework and regulations, and the status of internal

all executive officers, are clearly separated. Additionally, neither is

reporting system and then report the result to audit commit-

included among the members of the Nomination and Compensation

tee members.

Committees. The clear division of supervisory and executive functions
allows the Company to ensure effective corporate governance.

Corporate Governance Framework
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Corporate Governance

	  Furthermore, an internal auditor audits the operational sta-

As a result of these reviews, the Company’s practices in dele-

tus of the framework, and through an executive officer in

gating authority from the Board of Directors to executive officers

charge of auditing, regularly reports the results of such audits

were basically evaluated as valid, and the Board of Directors was

to the Audit Committee.

evaluated as serving its function, from the perspective of ensuring
the separation of supervisory and executive functions and secur-

Corporate Auditing Division and Audit Committee

ing flexibility of management. Nevertheless, the Company is work-

Acting independently, Mitsubishi Electric’s Corporate Auditing

ing to further enhance the timely and appropriate provision of

Division conducts internal audits of the Company from a fair and

management-related information to the Board of Directors itself in

impartial standpoint. In addition, the division’s activities are sup-

order to further improve its capacity to supervise management.

ported by auditors with profound knowledge of their particular
fields, assigned from certain business units.

Policies regarding decisions on compensation, etc.

The Audit Committee is made up of five directors, three of

Compensation scheme for Directors and Executive Officers

whom are outside directors. In accordance with the policies and

Policies regarding decisions on compensation, etc. will be made

assignments agreed to by the committee, the performances of

through resolutions by the Compensation Committee, the majority

directors and executive officers as well as affiliated companies

of which consists of Outside Directors. A summary of the policies

are audited.

is as follows.

The Corporate Auditing Division, through the executive officer
in charge of auditing, submits reports to the Audit Committee,

Compensation scheme for Directors

which holds periodic meetings to exchange information and dis-

1.	Directors give advice to and supervise the Company’s manage-

cuss auditing policies. In addition, the Audit Committee discusses

ment from an objective point of view, and therefore, the com-

policies and methods of auditing with accounting auditors, who

pensation scheme for Directors is the payment of fixed-amount

furnish it with reports on the status and results of the audits of
the Company that they themselves conduct.

 roviding Directors with Appropriate Information
P
at the Appropriate Time, and Conducting Reviews
of the Board with Analyses and Evaluations

compensation and the retirement benefit upon resignation.
2.	Directors will receive their compensation as a fixed amount, and
the compensation to be paid will be set at a level considered
reasonable, while taking into account the contents of the
Directors’ duties and the Company’s conditions, etc.
3.	Directors will receive the retirement benefit upon their resigna-

To strengthen the Board’s capacity to supervise Company’s man-

tion, and the retirement benefit to be paid will be set at a level

agement, the bureaus of the Board of Directors and each com-

decided on the basis of the monthly amount of compensation

mittee provide the directors with the information necessary for

and the number of service years, etc.

supervising management, in a timely and appropriate manner.
And, to further improve the Board of Directors’ capacity to super-

Compensation scheme for Executive Officers

vise management, venues have been established for supplying

1.	The compensation scheme for the Executive Officers focuses

information to and exchanging views with outside directors, and

on incentives for the realization of management policies and

the Company is working to further enhance the provision of

the improvement of business performance, and performance-

management-related information to the Board of Directors itself.

based compensation will be paid in addition to the payment of

Additionally, in order to further enhance the functioning of the
Board of Directors, the Board meetings are reviewed on an annual basis, and analyses and evaluations are conducted in the following areas.
• Frequency, scheduling, and time spent on the meetings
• The information supplied in relation to discussions at the
meetings (quality and quantity) and the method of its provision
• Materials, details and methods of explanation, question-and-

fixed-amount compensation and the retirement benefit upon
resignation.
2.	Fixed-amount compensation will be set at a level considered
reasonable taking into account the contents of the Executive
Officers duties and the Company's conditions.
3.	The level of performance-based compensation will be decided
while taking into account the consolidated business performance
and the performance of the business to which the respective

answer guidelines, time apportioned for each proposal on the

Executive Officer is assigned, etc. With the purposes of meshing

meetings

the interest of shareholders with the Executive Officers and

• Other mechanisms for improving the functioning of the Board
of Directors, etc.
• Best practices for delegating authority from the Board of
Directors to executive officers
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further raising management awareness that places importance
on the interest of shareholders, and increasing the incentives
for the improvement of business performance from the midand long-term perspectives, 50% of performance-based

compensation will be paid in the form of shares. The Company

<Independency Guideline for Outside Directors>

sets a rule that, when the Executive Officers acquire the Company

Mitsubishi Electric Corporation nominates persons with experience

shares as a part of compensation, they are required to continue the

in company management in the business world, attorneys and

shareholding until 1 year has passed from resignation.

academics, among other specialists, who are appropriate to over-

4.	The amount of the retirement benefit will be decided on the
basis of the monthly amount of compensation and the number
of service years, etc.
*For the amount of compensation given to directors and executive officers, please

see the Company’s business operations and not falling under any
of the following cases, as candidates for Outside Directors.
Note that each of the following 1), 2), 4) and 5) includes a case
in any fiscal year during the past three fiscal years.

refer to our financial statements. (Japanese only)

http://www.MitsubishiElectric.co.jp/ir/data/negotiable_securities/

Outside Directors
Effective Utilization of Outside Directors
The Board of Directors comprises twelve members, five of whom
are Outside Directors (one of whom is a woman), who objectively
supervise and advise the Company’s management (composition
ratio of outside directors: 42%).
Outside Directors receive reports about the activity status of
internal auditors, the audit committee, accounting auditors, and
internal control departments via the Board of Directors, and provide their impartial views regarding Mitsubishi Electric’s management from an objective perspective. By doing so, they bring

1.	Persons who serve as Executive Directors, Executive Officers,
managers or other employees (hereinafter ”business executers”) at a company whose amount of transactions with the
Company accounts for more than 2% of the consolidated
sales of the Company or the counterparty
2.	Persons who serve as business executers at a company to
which the Company has borrowings that exceed 2% of the
consolidated total assets
3.	Persons who are related parties of the Company’s independent
auditor
4.	Persons who receive more than ¥10 million of compensation
from the Company as specialists or consultants
5.	Persons who serve as Executive Officers (Directors, etc.) of an

greater transparency to the management framework and

organization to which the Company offers contribution that

strengthen the Board's function of supervising management.

exceeds ¥10 million and 2% of the total revenue of the
organization

Criteria for Judgment of the Independence of Independent
Outside Directors
Outside Directors are expected to supervise management from a
high-level perspective based on their abundant experience. Those
who are comprehensively judged to possess the character, acumen,

6.	Persons who are the Company’s major shareholders (holding
more than 10% of voting rights) or who serve as their business executers
7.	Persons who are related parties of a person or company that
have material conflict of interest with the Company

and business and professional experience suited to fulfill that
role, and who satisfy the requirements of independent executives
specified by the Tokyo Stock Exchange and the requirements
specified in Mitsubishi Electric’s Guidelines on the Independence
of Outside Directors (see note at right) and thus possess no risk of
giving rise to any conflict of interest with the general shareholders
of the company, are selected as outside director candidates by the
Nominating Committee.
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