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Independent Directors/Auditors Notification

Basic Information

Company

Mitsubishi Corporation

| Stock code | 8058

Report date

17 May, 2019

Scheduled
transfer date

21 June, 2019

Reason for submission

about relationships with Mitsubishi Corporation” .

Proposals to elect Outside Directors are submitted to Ordinary General Meeting of Shareholders. In
addition, there are changes in description of “Supplementary information concerning applicable items

Mitsubishi Corporation designates all the candidates for Outside Directors and Outside Audit & Supervisory
Board Members who meet the requirements of independence as Independent Director /Auditor.

2. Information with respect to Independence
ide Di Relationships with Mitsubishi Corporation (3¢2 - 3
No Name A(agittsgeslag:rcvtgo/ry Independent 2 i e ) Transfer Consent of
. Director/Auditor Content the person
el a b [ c | dfe| £ e| n | i|ilfk]|[ 1 |[nwA
i ;i Outside
1 Akihiko Nishiyama Director O O Yes
; Outside
2 Toshiko Oka Director O A Yes
; e Outside
3 Akitaka Saiki Director (@] A Amendment Yes
; Outside
4 | Tsuneyoshi Tatsuoka Director @) @) Yes
M Outside New
5 Shunichi Miyanaga Direotor O O O Election Yes
. o Outside
6 Tadashi Kunihiro Audit & Supervisory @] @] Yes
Board Member
- Outside
7 Ikuo Nishikawa Audit & Supervisory (@] A Amendment Yes
Board Member
Outside
8 Yasuko Takayama | Audit & Supervisory @] A Yes
Board Member
3. Information with respect to Relationships with Mitsubishi Corporation and Reason for Appointment
Supplementary information concerning applicable items . ! . : -
No. e (e e it (e SR G e Reason for appointment as Outside Director /Audit & Supervisory Board Member
Mr. Nishiyama has been offering advice to Mitsubishi Corporation’s management and properly
oversees execution of business from an objective and professional perspective based on his
research activities relating to corporate management and human resource development at
universities, and many years of experience in the business. Accordingly, he has been nominated to
1 Not Applicable continue in the position of Outside Director.
Mr. Nishiyama meets the requirements of independent director set forth in Guidelines concerning
Listed Company Compliance, etc. specified by the Tokyo Stock Exchange, Inc. and other stock
exchanges in Japan, as well as in Selection Criteria for Outside Directors specified by Mitsubishi
Corporation.
Ms. Oka served as Principal, Deloitte Tohmatsu Consulting Co., Ltd. (currently ABeam
Consulting Ltd.) until August 2012. Although Mitsubishi Corporation has business transactions
with that company, it has been about 7 years since her resignation. Therefore, there is no
relationship between her and those transactions. . . . o L
Ms. Oka served as Chief Executive Officer of PricewaterhouseCoopers Deals Advisory LLC Ms. Oi_a hasf kgeen offe;mg advice I.O V\l/htsabés_h\ Cc_)fr_pzratlon S rrtw_ana%eme;t anhd properly oversefes
until the end of March 2016. Afterwards, she served as Partner of PwC Advisory LLC for execution of business from a practical and diversitied perspective based on ner many years o
" . g experience in the consulting industry and experience as outside director of various companies.
three months, from April 2016 to June 2016, due to the merger between the two Accordingly. she has b inated t tinue in th ition of Outside Direct
2 |companies. Although Mitsubishi Corporation currently has business transactions with that ceordingly, she has been nominated to continue in the position of Lutside Director. .

9 : . : ; . . |Ms. Oka meets the requirements of independent director set forth in Guidelines concerning Listed
company, it has been about 3 years since h_e_r rem_gnatl_on._Thereforg, there is no r_elatlonshlp Company Compliance, etc. specified by the Tokyo Stock Exchange, Inc. and other stock
betweenkher gnd those transactions. In addition, M'ts‘Ub‘Sh‘ C°”?°fa“°’? had no business exchanges in Japan, as well as in Selection Criteria for Outside Directors specified by Mitsubishi
transaction with PricewaterhouseCoopers Deals Advisory LLC in the fiscal year ended March Corporation
31, 2016, which the above mentioned merger took place right after. P :

As above, Ms. Oka meets the requirements concerning independence set forth in the
Selection Criteria for Outside Directors specified by Mitsubishi Corporation. Therefore,
Mitsubishi Corporation judges her independence is assured.
Mr. Saiki received compensation as Corporate Advisor of Mitsubishi Corporation from
September 2016 to June 2017, having been appointed as a member of an advisory body to
the Board of Directors (Governance, Nomination and Compensation Committee); however, this
compensation was paid as consideration for the advice he offered regarding the management . . . . . L
of Mitsubishi Corporation based on his experience and insight, and does not affect his ’t\q' Saiki hte_is beferg of_fermgfadvme tobMltts_ub\sh\d()orp]?ratl_onsl managerpentband gropeh(\y oversee
independence. t te exticu ul)n 0 'bLA'lgtmessd roT an o J'ec'\\%et an pzjq ess‘\ogal perzpfc |vz asle ?ﬁnthls )
Also, Mr. Saiki serves as the President of the Middle East Institute of Japan, Juridical International sensibllity and exiensive insight regarding global conaitions developed through
Foundation (part-time position), which conducts studies and research concerning the Middle foreign diplomacy, having held key posts at the Ministry of Foreign Affairs of Japan. Accordingly,
3 on (pa me b T ! g the he has been nominated to continue in the position of Outside Director.
East region. Mitsubishi Corporation pays membership fees and other dues of approximately Mr. Saiki ts th ’ ts of ind dent direot t forth in Guidel ing Listed
¥3.20 million per annum to the Middle East Institute of Japan. However, these payments are 1. valki meets the requirements of independent director set Torth in Guidelines concerning Liste
coﬁsistent with Mitsubishi Corporation’s support for the rinc.\' les of th'e Middle East Institute Company Gompliance, etc. specified by the Tokyo Stock Exchange, Inc. and other stock
e -orporatl PP he princip " . exchanges in Japan, as well as in Selection Criteria for Outside Directors specified by Mitsubishi
of Japan. In addition, Mr. Saiki receives no compensation from the Middle East Institute of :
! - Corporation.
Japan; therefore, he does not benefit personally.
As above, Mr. Saiki meets the requirements concerning independence set forth in the
Selection Criteria for Outside Directors specified by Mitsubishi Corporation. Therefore,
Mitsubishi Corporation judges his independence is assured.
Mr. Tatsuoka has been offering advice to the Company and receiving compensation as Mr. Tatsuoka has been offering advice to Mitsubishi Corporation’s management and properly
Corporate Advisor from January 2018 to June 2018, having been appointed to a member of [oversee the execution of business from an objective and professional perspective based on his
én ad\(isory) t;ody to thehiBoard of D\'re_ctors (Goyjmance, Ndomingtio? andhCor(?p_ensstior;f e:tEensive insiTghtdregaé(jlindg domest(ijc arlld gl;)\ba\ trde_nd‘s, )’;]avi;g P;)eld key p_ostsdprimari\y_at Minishtry
ommittee); however, this compensation was paid as consideration for the advice he offers [of Economy, Trade and Industry and other. Accordingly, he has been nominated to continue in the
4 [regarding the management of Mitsubishi Corporation based on his experience and insight, and |position of Outside Director.
does not affect his independence. Mr. Tatsuoka meets the requirements of independent director set forth in Guidelines concerning
As above, Mr. Tatsuoka meets the requirements concerning independence set forth in the Listed Company Compliance, etc. specified by the Tokyo Stock Exchange, Inc. and other stock
Selection Criteria for Outside Directors specified by Mitsubishi Corporation. Therefore, exchanges in Japan, as well as in Selection Criteria for Outside Directors specified by Mitsubishi
Mitsubishi Corporation judges his independence is assured. Corporation.
Mr. Miyanaga was Member of the Board, President and CEO of Mitsubishi Heavy Industries, Mitsubishi Corporation expects that Mr. Miyanaga will offer advice to Mitsubishi Corporation’s
Ltd(MHI), from April 2013 to March 2019 and has been Chairman of the Board of MHI since |management and properly oversee the execution of business from a practical perspective based
April 2019. _MH\, where Mr. Miy_anaga was an executive in the past, gnd Mitsubishi C_orporation on his extensive insight and advanced management experience, havir_wg served as Member of the
have a relationship of cross—directorship whereby each has an outside director assigned Board, President and CEO of MHI, a manufacturer that conducts business around the world, for
5 |from the other. In addition, the two companies have business transactions, though these many years. Accordingly, he is nominated for the position of QOutside Director.
transactions do not exceed 2% of Mitsubishi Corporation’s consolidated revenues. Mr. Miyanaga meets the requirements of independent director set forth in Guidelines concerning
As above, Mr. Miyanaga meets the requirements concerning independence set forth in the Listed Company Compliance, etc. specified by the Tokyo Stock Exchange, Inc. and other stock
Selection Criteria for Outside Directors specified by Mitsubishi Corporation. Therefore, exchanges in Japan, as well as in Selection Criteria for Outside Directors specified by Mitsubishi
Mitsubishi Corporation judges his independence is assured. Corporation.
Mr. Kunihiro has been conducting neutral and objective audits based on his extensive insight
regarding corporate-related laws (such as the Companies Act and the Financial Instruments and
Exchange Act of Japan) which was developed through many years of experience as attorney.
Accordingly, he has been appointed as the position of Outside Audit & Supervisory Board
6 Not Applicable Member.
Mr. Kunihiro meets the requirements of independent auditor set forth in Guidelines concerning
Listed Company Compliance, etc. specified by the Tokyo Stock Exchange, Inc. and other stock
exchanges in Japan, as well as in Selection Criteria for Outside Audit & Supervisory Board
Members specified by Mitsubishi Corporation.
Mr. Nishikawa worke_d as Profess_or, Facul_ty of Business & Commerce of Kei_o Uni_versi_ty until
March 20.1 72M‘15“b'5h' Corporat}on cqntnbuted ¥1.10 .”‘!“'0” per year to Kelq Umversny, but Mr. Nishikawa has been conducting neutral and objective audits based on his extensive insight
this contribution was for Keio University School of Medicine, International Medical Association, di ting developed th h § - tified publi
which conducts field work investigations or other activities regarding medical care, medical regarding accounting developed through many years of experience as a certiiied public
’ . . 8 ! ey - accountant. Accordingly, he has been appointed as the position of Outside Audit & Supervisory
education anq medical research in deyelopmg countries, and for Rlc_hard Lee Armitage Board Member
7 Commgmoratlve Progra_m + an educational program for next gengratmn schq\ars and Mr. Nishikawa meets the requirements of independent auditor set forth in Guidelines concerning
practitioners who contribute to the Japan-U.S. relations. Thus this contribution does not Listed C Compli t ified by the Tokyo Stock Exch I d other stock
affect his independence isted Company Compliance, etc. specified by the Tokyo Stock Exchange, Inc. and other stoc
C : . A . exchanges in Japan, as well as in Selection Criteria for Outside Audit & Supervisory Board
As above, Mr. Nishikawa meets the requirements concerning independence set forth in the Members specified by Mitsubishi Corooration
Selection Criteria for Outside Audit & Supervisory Board Members specified by Mitsubishi P Y p .
Corporation. Therefore, Mitsubishi Corporation judges his independence is assured.
Ms. Takayama worked as an executive at Shiseido Company, Limited until June 2011, Ms. Takayama has been conducting neutral and objective audits based on her experience as
Mitsubishi Corporation currently has business transactions with that company, though these [Audit & Supervisory Board Member at Shiseido Company, Limited, and as outside director at
transactions are about ¥0.60 million per year. In addition, it has been about 8 years since Ms. |various companies. Accordingly, she has been appointed as the position of Outside Audit &
8 Takayama left her position as a direct employee, therefore, there is no relationship between |Supervisory Board Member.

her and those transactions.

As above, Ms. Takayama meets the requirements concerning independence set forth in the
Selection Criteria for Outside Audit & Supervisory Board Members specified by Mitsubishi
Corporation. Therefore, Mitsubishi Corporation judges her independence is assured.

Ms. Takayama meets the requirements of independent auditor set forth in Guidelines concerning
Listed Company Compliance, etc. specified by the Tokyo Stock Exchange, Inc. and other stock
exchanges in Japan, as well as in Selection Criteria for Outside Audit & Supervisory Board
Members specified by Mitsubishi Corporation.
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4 . Supplemental Explanation

To make the function of Outside Directors and Outside Audit & Supervisory Board Members stronger and more transparent, Mitsubishi Corporation has set forth Selection Criteria for Outside
Directors and Outside Audit & Supervisory Board Members as follows, after deliberation by the Governance, Nomination and Compensation Committee, which is composed with a majority of Outside
Directors, Outside Audit & Supervisory Board Members and Outside Members.

[Selection Criteria for Outside Directors]

1. Outside Directors are elected from among those individuals who have an eye for practicality founded on a wealth of experience as corporate executive officers, as well as an objective and
specialist viewpoint based on extensive insight regarding global conditions and social and economic trends. Through their diverse perspectives, Outside Directors help ensure levels of decision-making
and management oversight appropriate to the Board of Directors.

2. To enable Outside Directors to fulfill their appointed task, attention is given to maintain their independency*; individuals incapable of preserving this independency in effect will not be selected to
serve as Outside Directors.

3. Mitsubishi Corporation’s operations span a broad range of business domains; hence there may be cases of conflict of interest stemming from business relationships with firms home to a corporate
executive officer appointed as Outside Directors. Mitsubishi Corporation appropriately copes with this potential issue through the procedural exclusion of the director in question from matters related
to the conflict of interest, and by preserving a variety of viewpoints through the selection of numerous Outside Directors.

[Selection Criteria for Outside Audit & Supervisory Board Members]

1. Outside Audit & Supervisory Board Members are selected from among individuals who possess wealth of knowledge and experience across various fields that is helpful in performing audits.
Neutral and objective auditing, in turn, will ensure sound management.

2. To enable Outside Audit & Supervisory Board Members to fulfill their appointed task, attention is given to maintain their independency; individuals incapable of preserving this independency will not
be selected to serve as Outside Audit & Supervisory Board Members.

(Note) Independency for the purpose of Selection Criteria for Outside Directors and Outside Audit & Supervisory Board Members

To make a judgment of independence, Mitsubishi Corporation checks if the person concerned meets the conditions for independent directors and independent auditors as specified by stock
exchanges in Japan such as the Tokyo Stock Exchange, Inc., and whether the person concerned is currently any of the following items (1) to (7) and whether they have been at any time in the past
3 fiscal years.

(1) A major shareholder of Mitsubishi Corporation (a person or entity directly or indirectly holding 10% or more of the voting rights), or a member of business personnel of such shareholder (x1).
(2) A member of business personnel of a creditor of Mitsubishi Corporation exceeding the threshold set by Mitsubishi Corporation (*2).

(3) A member of business personnel of a supplier or a customer of Mitsubishi Corporation exceeding the threshold set by Mitsubishi Corporation (x3).

(4) A provider of professional services, such as a consultant, lawyer, or certified public accountant, receiving cash or other financial benefits from Mitsubishi Corporation, other than directors’ or audit
& supervisory board members’ remuneration, where the amount exceeds ¥10 million per fiscal year.

(5) A representative or partner of Mitsubishi Corporation’s independent auditor.

(6) A person belonging to an organization that has received donations exceeding a certain amount (*4) from Mitsubishi Corporation.

(7) A person who has been appointed as an Outside Director or Outside Audit & Supervisory Board Member of Mitsubishi Corporation for more than 8 years.

*1 A member of business personnel refers to a managing director, corporate officer, executive officer, or other employee of a company.

*2 Creditors exceeding the threshold set by Mitsubishi Corporation refer to creditors to whom Mitsubishi Corporation owes an amount exceeding 2% of Mitsubishi Corporation’s consolidated total
assets.

*3 Suppliers or customers exceeding the threshold set by Mitsubishi Corporation refer to suppliers or customers whose transactions with Mitsubishi Corporation exceed 2% of Mitsubishi
Corporation’s consolidated revenues.

*4 Donations exceeding a certain amount refer to donations of more than ¥20 million per fiscal year.

If a person is still judged to be effectively independent despite one or more of the above items (1) to (7) applying, Mitsubishi Corporation will explain and disclose the reason at the time of their
appointment as an Qutside Director or Outside Audit & Supervisory Board Member.

%1  When the Company designates all the candidates who meet the requirements of independence as Independent Director/Auditor, please check a check box.
¥ 2 ltems for “Relationships with Mitsubishi Corporation”
a. Executive Officer of Mitsubishi Corporation or its subsidiary
b. Non-executive director or accounting advisor of Mitsubishi Corporation or its subsidiary
. Executive Officer or non-executive director of a parent of Mitsubishi Corporation
. Corporate auditor of a parent of Mitsubishi Corporation
. Executive Officer of a fellow subsidiary of Mitsubishi Corporation
. A person who has a significant business relationship with Mitsubishi Corporation or who is Executive Officer of an entity which has such significant business relationship
with Mitsubishi Corporation
g. A person with whom Mitsubishi Corporation has a significant business relationship or who is Executive Officer of an entity with which Mitsubishi Corporation has such significant
business relationship
h. Consultant, accountant, legal expert who receives from Mitsubishi Corporation a large sum of money and other properties in addition to director’s remuneration
i.  Major shareholder of Mitsubishi Corporation (the company’s Executive Officer if the said major shareholder is a company)
j. Executive Officer (the said person only) of an entity with which Mitsubishi Corporation has a business relationship (not falling under f,g, or h)
k.
l.

~ o a0

Executive Officer (the said person only) of an entity with which Mitsubishi Corporation mutually appoints outside director
Executive Officer (the said person only) of an entity to which Mitsubishi Corporation makes a donation
% 3 O indicates the item that the person falls under as of “today or recently.” A indicates the item that the person falls under as of “previously.”

@ indicates the item that the person’s close family member falls under as of “today or recently.” A indicates the item that the person's close family member falls under as of “previously.”
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