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March 15, 2024 
Mitsubishi Corporation 

 

Notice Regarding Transition to a Company with an Audit & Supervisory Committee 

 

Mitsubishi Corporation (MC) hereby announces that the Board of Directors resolved at their meeting today 

that MC will transition from a Company with an Audit & Supervisory Board to a Company with an Audit & 

Supervisory Committee, following approval at MC’s 2024 Ordinary General Meeting of Shareholders to be 

held in June 2024. 

 

1． Purpose of the Transition 

With the Three Corporate Principles for a corporate philosophy, MC strives to continuously increase 

corporate value through corporate activities rooted in the principles of fairness and integrity. MC believes 

that by helping to enrich society, both materially and spiritually, it will also meet the expectations of all its 

stakeholders. In order to achieve these goals, MC recognizes strengthening corporate governance on an 

ongoing basis as a fundamental management policy since it is the foundation for ensuring sound, 

transparent, and efficient management. 

 

Since the 2000’s, MC has been promoting corporate governance reforms under this basic policy. To 

realize management and business execution that promotes growth while anticipating changes and 

transforming and strengthening businesses, MC continuously strives to increase corporate value while 

ensuring sufficient deliberation and effective oversight by the Board of Directors. 

 

While MC continues to enhance the function of corporate governance under its current corporate 

governance system, we have decided to transition to a Company with an Audit & Supervisory Committee 

in order to further enhance our ability to respond to accelerating changes in the current external 

environment surrounding MC’s businesses. In addition to expediting decision-making through the 

delegation of authority, this transition will also enhance and improve the monitoring function of the Board 

of Directors by enhancing deliberations centered on management policies and strategies at the Board of 

Directors meetings, thereby increasing corporate value. 

 

In conjunction with the transition to a Company with an Audit & Supervisory Committee, MC also aims 

to review and strengthen the entire corporate governance system, including advisory bodies to the Board 

of Directors. Please refer to the attached document for more details. 

 

2． Transition schedule 

The transition to a Company with an Audit & Supervisory Committee is to be implemented following 

approval of proposals for requisite amendments to the Articles of Incorporation at the 2024 Ordinary 

General Meeting of Shareholders to be held in June 2024. 
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3． Others 

(1) Please refer to the “Appointment of Directors for FY2024” regarding the new system following 

the transition to a Company with Audit & Supervisory Committee. 

(2) Other details including specific amendments to the Articles of Incorporation following the transition 

to a Company with an Audit & Supervisory Committee will be disclosed as soon as they are 

determined. 

 

(End) 



Outline of the transition

A Company with an Audit & Supervisory Board 
(Current system)

A Company with an Audit & Supervisory Committee 
(New system following the transition)

A Company with an Audit & Supervisory Board
(Present system)

Organization to be changed

Size and composition

Terms of Of�ce
Directors (excluding Directors who are Audit & Supervisory Committee Members) : 1 Year

Directors who are Audit & Supervisory Committee Members : 2 Years

Decisions on the execution of important operations

Authority to state opinions on matters such as appoint-
ments and remunerations of Directors

Decision-making authority for the execution 
of important operations may not be 
delegated from the Board of Directors

Full or part of decision-making authority for the execution of important operations may be delegated to Directors (excluding 
Directors who are Audit & Supervisory Committee Members) by the resolution of the Board of Directors

An Audit & Supervisory Committee Member appointed by the Audit & Supervisory Committee may state the opinions of the Audit 
& Supervisory Committee on matters such as appointments and remunerations of Directors (excluding Directors who are Audit & 
Supervisory Committee Members) at General Meeting of Shareholders

Mitsubishi Corporation (MC) will transition from its current corporate governance system, a “Company with an Audit & 
Supervisory Board” to a “Company with an Audit & Supervisory Committee” following approval at the 2024 Ordinary 
General Meeting of Shareholders to be held in June 2024. The outline of the transition is as follows.

General Meeting of Shareholders

Executive Structure

Shareholders

Audit

Audit

The Board of Directors

Directors
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Shareholders
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Audit & Supervisory Board

General Meeting of Shareholders

The Board of Directors

Decisions on
the execution of

important operations

Full or part of 
decision-making 
authority for the 

execution of important 
operations may be 

delegated to Directors 

Audit & Supervisory Board Audit & Supervisory Committee

Directors : 1 Year

Audit & Supervisory Board Members : 4 Years

N/A

9 Directors
(4 out of 9 are Outside Directors)

10 Directors (excluding Directors who are Audit & Supervisory Committee Members)
(4 out of 10 are Outside Directors)

5 Directors who are Audit & Supervisory Committee Members
(3 out of 5 are Outside Directors)

15 Directors
(7 out of 15 are Outside Directors)5 Audit & Supervisory Board Members 

(3 out of 5 are Outside Audit & Supervisory Board Members)

A Company with an Audit & Supervisory Committee 
(New system following the transition)

Please refer to the page 3 for more details.



Transition to
a Company with

an Audit & Supervisory
Committee

Further enhancement of deliberations 
of the Board of Directors centered on 
management policies and strategies

Further delegation of authority for 
expedition of decision-making

Basic Policy of and Evolution of Corporate Governance of MC

2006 — Enforcement of the Companies Act begins 2015 — Application of Japan’s Corporate Governance Code begins

Realization of effective oversight 
based on suf�cient deliberation 

by the Board of Directors

Realization of management and 
business execution that anticipates 

changes and promotes growth 
while transforming and 

strengthening businesses

As it strives to increase corporate value, MC has continuously strengthened its 
corporate governance since the 2000s.

Trading Evolution Phase

Business Investment Phase (Business Model Transformation Phase)

2008
2013—

2010

2019

2018

Ongoing review of the size and composition of the Board of Directors

Enriching the agendas of the Board of Directors

Promoting delegation of authority to the executives

2007

Increased the number of 
Outside Directors

Established Selection Criteria 
for Outside Directors, and 
Outside Audit & Supervisory Board Members

Outside Directors and 
Outside Audit & Supervisory 
Board Members account for 
more than a third of all Directors

Enhanced the diversity of the Board of Directors 
by inviting Outside Directors with 
corporate management experiences

Reviewed the conventional and 
comprehensive way of business execution 
reporting / Enhanced board oversight of 
the progress of Midterm Corporate Strategy

Gradual increase in the threshold of the 
authority delegation to resolve investment 
and �nance proposals 

Established advisory bodies for the Board of Directors

Expanded deliberation on nomination and 
remuneration of Directors with an advisory committee

2001

2008

2024

Corporate 
Governance 
System Reforms

Enhancing its ability to respond 
to accelerating changes in the 
current external environment 
surrounding MC’s businesses

Adopted an executive 
of�cer system to realize 
“the separation of 
oversight and execution”

Business model
transformation

2

Business Management Phase



The key points of MC’s Corporate Governance system 
following the transition to a Company with an Audit and Supervisory Committee
MC continuously strives for the realization of “effective oversight based on suf�cient deliberation by the Board of Directors” and “management and business execution 
that anticipates changes and promotes growth while transforming and strengthening businesses.” For the purpose of further pursuing these goals, MC will strengthen its 
entire corporate governance system as follows, through its transition to a Company with an Audit and Supervisory Committee.

1

2

3

General Meeting of Shareholders

Executive Structure

Appointment/
Dismissal

Accounting
Audit

Improvement of audit functions

Appointment of
Executive
Of�cers

6 Overseas Members
4 Japanese Members

Chairman of the Board, 
President & CEO, Full-time Audit and 

Supervisory Committee Members,
7 Independent Members

Chairman of the Board,
3 Independent Members

Corporate governance and 
Nomination Committee

Compensation Committee

International Advisory Committee Executive Committee
(management decision-making body)

Independent
Auditors

Audit and 
Supervisory 

Committee’s Of�ce

Internal Audit Dept.

Report

President and CEO
Report

Direct

Assist

Board of Directors’ Advisory Bodies

Chairman: Chairman of the Board

Chairman: Independent Director

2

2 Full-time Audit and 
Supervisory Committee Members

3 Independent Audit and 
Supervisory Committee Members

Audit & Supervisory Committee*

8 In-house Directors
7 Independent Directors

Board of Directors

Changes to the Advisory 
Committees’ system

1
Delegating partial 
decison-making authority 
for the execution of 
important operations Deepen 

cooperation

Strengthen MC’s ability to respond to changes of current external environment surrounding MC’s businesses by delegating partial decision-making authority 
for the execution of important operations to the executives, ensuring timely decision-making and �exibility of deliberation at the Board of Directors

Enhance the deliberation by splitting the Governance, Nomination and Compensation Committee into two committees, comprised of the “Corporate Governance 
and Nomination Committee” and the “Compensation Committee”

Corporate Governance and 
Nomination Committee
This committee deliberates the basic 
policy of corporate governance serving 
as the foundation of management, and 
nomination serving as the source of all 
value creation for MC.

As MC’s management and business execution covers diverse businesses, the Audit and Supervisory Committee 
will continuously improve the effectiveness of the audit function by deepening its cooperation with the Internal 
Audit Department, which conducts the internal audit function of MC’s businesses on a consolidated basis.

Compensation Committee
This committee will further enhance 
deliberations on policy for setting 
Directors’ and Senior Vice Presidents’ 
remuneration following its split from 
the Governance, Nomination and 
Compensation Committee.

Improve audit functions through deepening cooperation between the Audit and Supervisory Committee and the Internal Audit Department

3

3

Report
Authority to state opinions

Appointment/Dismissal
Determination of
Remuneration Parameters

Audit, 
Oversight/
Report

Audit
Report

Oversight

Propose/Report

Request

Advise

Appointment/Dismissal
Determination of
Remuneration Parameters

* It is composed of Directors who are Audit and Supervisory Committee Members.
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