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June 3, 2010 

Shinichiro Kushima, Representative Director and President 

Mitsui Matsushima Co., Ltd. 

1-1-12 Otemon, Chuo-ku, Fukuoka City 

 

 

Dear Shareholders, 

 

Notice of the 154th Annual General Meeting of Shareholders 

 

We are pleased to inform you that the 154th Annual General Meeting of Shareholders will be held as 

shown below. You are respectfully requested to attend the meeting. 

 

If you are unable to attend the meeting, you may exercise your voting rights in writing. Please 

examine the reference materials enclosed hereto, complete the proxy card to indicate your 

votes concerning the proposals, and return the proxy card to us no later than 5:30 p.m. on 

June 24, 2010 (Thursday). 

 

Yours Faithfully, 

Shinichiro Kushima 

Representative Director and President 
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Particulars 

 

1. Time and date: 10:00 a.m., June 25, 2010 (Friday) 

2. Place:  2nd Floor Conference Room, Otemon Pine Building, 1-1-12 Otemon, 

   Chuo-ku, Fukuoka City (Please refer to the map attached hereto.) 

3. Agenda : 

Matters to be reported: 

1. The business report, consolidated financial statements for the 154th fiscal year (from 

April 1, 2009 to March 31, 2010) and reports on the results of the audit of the 

consolidated financial statements by the independent auditors and the Board of 

Corporate Auditors 

2 Report on the non-consolidated financial statements for 154th fiscal year (from April 

1, 2009 to March 31, 2010) 

 

Matter to be resolved:  

 Election of Seven Directors 

 

 

Notes: 

1. If you attend the general meeting of shareholders in person, please submit the enclosed 

proxy card at the reception desk. 

2. Some of the matters that should be stated in the business report attached to the notice of 

the annual general meeting of shareholders are posted on our website 

(http://www.mitsui-matsushima.co.jp/investor/report.php) and not included in the attached 

documents pursuant to the provisions of the laws, regulations and Articles of 

Incorporation.  

3. If there is a need to make corrections to the attached documents and reference materials 

for the general meeting of shareholders, such corrections will be posted on our website 

(http://www.mitsui-matsushima.co.jp/english/index.php). 
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Reference Materials 

 

Company Management Systems and Policies 

(1) Systems to ensure that the directors’ performance of their duties is in compliance with the 

laws, regulations and Articles of Incorporation and systems to ensure appropriateness of 

other business activities: 

 

Pursuant to the provisions of the Corporation Law and the Corporation Law Enforcement 

Regulations, the Board of Directors of Mitsui Matsushima Co., Ltd. (the Company) has 

approved the following basic policies concerning the establishment of internal control systems. 

 

Based on the basic policy, the Company ensures the appropriateness of business activities, and 

constantly reviews and improves the current systems for the purpose of establishing better 

internal control systems. 

 

1. System to ensure that the directors’ performance of their duties is in compliance with the 

laws, regulations and Articles of Incorporation: 

The Company has established and enforces the Code of Behavior and Compliance Manual 

as the codes of conduct for all members of the Company including directors and 

employees. There are Regulations for the Board of Directors and its proper activities are 

ensured, with the Board of Directors meeting in principle once every three months and at 

any time necessary. Directors exchange opinions and mutually supervise the execution of 

business operations, seek the opinions of legal counsel and other professionals as required, 

and take actions aimed at preventing violations of laws, regulations and Articles of 

Incorporation.  

 

The Company has a Board of Corporate Auditors. Each corporate auditor audits the 

performance of directors in accordance with auditing methods and divisions of 

responsibilities prescribed by the Board of Corporate Auditors. In addition, the Company 

has established a Management Advisory Committee consisting of external experts to 

reinforce the supervision of the management of the Company. If a director discovers a 

violation of the law, regulations or the Company’s Articles of Incorporation by another 

director, he or she shall immediately report it to the Corporate Auditors and the Board of 

Directors so that the corrective measures could be taken. 

 

2. System for the storage and management of the information concerning the directors’ 

performance of their duties: 
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The information and documents concerning the directors’ performance of their duties 

(hereinafter referred to as “Job Performance Information”) shall be properly stored and 

managed (including the disposal thereof) in accordance with the Company’s internal rules, 

with the actual conditions of storage and management to be checked and the rules to be 

reviewed and amended, as necessary. 

 

3. Regulations and other systems concerning risk management of loss: 

i The Company has established the Internal Audit Department under the direct control 

of the Representative Director and President. 

ii The Internal Audit Department examines the business operation audit items and audit 

method regularly to check the adequacy of such items and revise the audit method as 

required. 

iii The Company has established a system under which, if the Internal Audit Department 

discovers any business execution activities that pose a risk of a loss due to a violation 

of a law, regulation or the Articles of Incorporation or any other problem, the nature 

of the risk, magnitude of the possible loss and other items are immediately reported to 

the Representative Director and President and the related departments. 

iv To facilitate efficient activities of the Internal Audit Department, all departments are 

required to prepare business manuals and other materials. The Company shall ensure 

that the significance of the Internal Audit Department are fully known to all 

employees and shall instruct them to report any risk of loss immediately to the 

Internal Audit Department, as soon as it is found. 

 

4. System to ensure the efficient execution of Directors’ duties: 

i With regard to management of business plans, each business execution line shall 

work toward achieving its respective targets, based on the annual plan to be 

formulated every year pursuant to the Company’s management philosophy. In 

addition, there are periodic inspections through business reports to determine if 

progress is made as initially planned. 

ii With regard to management of business execution, it shall be observed that all 

matters specified in the Regulations for the Board of Directors and other matters to be 

presented to the Board of Directors shall be presented to the Board of Directors, and 

the Company shall establish a system to ensure that all directors receive sufficient 

materials in advance on the agenda items presented to the Board of Directors in 

accordance with the principle of management decisions. 

iii In order to conduct daily business activities, authority shall be delegated to relevant 

departments based on the Regulations for Delegating Job Responsibilities and 
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Regulations for the Assignment of Business Activities. In addition, the responsible 

persons of each level shall perform their jobs in accordance with decision-making 

rules. 

 

5. Systems to ensure that employees perform their duties in compliance with the laws, 

regulations and the Company’s Articles of Incorporation; 

i In order to ensure that all employees thoroughly comply with the laws, regulations 

and the Company’s Articles of Incorporation, the Company has established the 

Compliance Committee chaired by the Representative Director and President and a 

system for all of the employees to internally report a violation of the law, regulations, 

or the Company’s Articles of Incorporation under the Compliance Rules and 

Compliance Manual.  

ii The Company has established a reporting system whereby the details of a situation 

related to compliance and proposals for appropriate countermeasures are reported to 

the Board of Directors and Corporate Auditors via the Compliance Committee, in 

case that any event with regard to compliance occurs. 

iii The Compliance Committee shall appoint the responsible person and promoter in 

each department in accordance with the provision of the Compliance Rules, and 

control and supervise the status of conformity with the Compliance Manual.   

 

6. System to ensure the appropriateness of business operations of the group of companies 

consisting of the Company and its subsidiaries:  

i The Internal Audit Department of the Company shall perform audits at subsidiaries 

and related companies (hereinafter called as “Subsidiaries, etc.”) to determine if there 

is any risk information. For that purpose, the internal audit agreement shall be 

prepared and entered into by and between the Company and each of the Subsidiaries, 

etc. 

ii The Company has established a reporting system whereby the details of a risk of loss, 

its extent and the impact on the Company are reported to the Board of Directors and 

any other related department, in case a risk of loss arises at any of the Subsidiaries, 

etc. discovered by the Internal Audit Department.  

iii For the purpose of preventing an inappropriate business transaction or relation 

between the Company and any of the Subsidiaries, etc. from occurring, the Internal 

Audit Department shall exchange a sufficient amount of information with the 

counterpart unit of any of the Subsidiaries, etc.  

iv As members of society, the Company and its subsidiaries shall not have any 

relationship with antisocial forces or organizations that threaten the order and safety 
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of civil society, and shall take a firm stance against such forces or organizations. 

 

7. Matter concerning the appointment of employees to assist the Corporate Auditors in 

performing their duties:  

The Company may assign employees to assist the Corporate Auditors in performing their 

duties for the required period of time, if requested by Corporate Auditors. 

 

8. Independence, from Director, of the employees assisting Corporate Auditors in performing 

their duties: 

i Consent of the Board of Corporate Auditors is required to appoint and change 

employees who assist Corporate Auditors in performing their duties. 

ii The employee who assists the Corporate Auditors in performing their duties shall be 

subject to the direction and orders of the Corporate Auditors during the period of his 

or her services in assisting Corporate Auditors.  

 

9. System for directors and employees to report to the Corporate Auditors and other systems 

for reporting to Corporate Auditors:  

i Directors and employees shall make a necessary report or provide the necessary 

information upon the Corporate Auditor’s request, in accordance with the decision of 

the Board of Corporate Auditors.  

ii The main matters to be reported or informed under the preceding paragraph shall 

include the following;  

・ Situation of activities of the departments involved in the establishment of the 

Company’s internal control system  

・ Situation of activities of Corporate Auditors and internal audit department or any 

equivalent departments of any of the Subsidiaries, etc.  

・ The Company’s significant accounting policy, accounting standards and changes 

thereof  

・ Details of the announcement of the operating results or forecast thereof and 

other important disclosure documents  

・ Operation of the internal help line system and the reported information  

・ Obligatory circulation of decision approval forms and the minutes of meetings 

requested by the Corporate Auditors  

10. Other systems to ensure the effectiveness of audits by the Corporate Auditors:  

The Board of Corporate Auditors shall meet at least twice a year to hear from the 

Executive Directors in charge of each business operation and important employees 
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individually (or at any time the Board of Corporate Auditors deems necessary). In addition, 

periodic meetings shall be held for the Representative Director and President and the 

auditing corporation to exchange information. 

 

11. System to ensure the reliability of financial reports:  

In order to ensure the reliability of financial reports, and to effectively and appropriately 

submit the internal control reports specified in Article 24-4-4 of the Financial Instruments 

and Exchange Law that was promulgated by the Financial Services Agency in June 2006, 

the Company, under the direction of the Representative Director and President, has 

established an internal control system, and along with continuously evaluating and making 

the necessary adjustments in order to ensure the appropriate functioning of this mechanism, 

thereby the Company ensures compliance with the Financial Instruments and Exchange 

Law as well as other related laws and regulations. 

 

(2) Basic Policy concerning the control of a stock company: 

1. Outline of Basic Policy: 

The basic management policies of the Company are “selection and concentration of 

management resources” and “speedy management”.  The Company aims to contribute to 

the advancement of society by fulfilling its social responsibility through daily business 

activities and achieving sound growth in business.  

 

 In addition, the recent business plan is focused on and addresses “increasing profitability” 

and “improving and building up of the financial structure”. The Company believes that 

pursuing these two goals will make a big contribution to the enhancement of corporate 

value and shareholders’ value ultimately. 

 

Accordingly, the Company believes that the person who controls the decisions on the 

policies of the Company’s finance and business needs to be the one who can preserve and 

improve the Company’s corporate value and shareholders’ value over the medium and 

long terms. 

 

The Company has no objection whatsoever to a large-scale acquisition of its shares 

categorically, as long as it contributes to the enhancement of corporate value and 

eventually shareholders’ value. 

 

However, some large-scale acquisitions of Company’s shares may be detrimental to 

corporate value and shareholders’ value because of the purpose of acquisition. In some 
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cases, such a large acquisition may be equivalent to actually forcing the shareholders to 

sell their shares. 

 

In consideration of these factors, the Company believes it necessary to have a framework 

to prevent a large-scale acquisition that would be detrimental to increasing the Company’s 

corporate value and furthermore shareholders’ value by securing the necessary time and 

information for the shareholders to decide whether to accept the offer to purchase the 

Company’s shares or not, or for the Board of Directors of the Company to be able to 

prepare an alternative proposal, or to hold negotiations with the acquirer from the 

standpoint of the shareholders . 

 

2. Outline of the Effort to Realize the Basic Policy: 

The Company is engaged in the development and management of overseas coal mines 

based on knowledge gained from the operation of coal mines in Japan for no less than 90 

years since its start of business in 1913 for the purpose of the stable supply of energy 

resources. Around the core business of fuel and energy, the Company is also engaged in 

the construction material business, satisfying broad customer needs for housing-related 

machinery and materials and building-related machinery and materials by proposing and 

selling a variety of products to customers or contracting for construction work; the real 

estate business, which is steadily accumulating customer trust and a track record based on 

the management and operation of leased buildings and apartments; and the 

community-based supermarket business. Through these businesses, the Company has been 

committed to maximizing customer satisfaction and contributing to the development of 

local communities. 

 

Based on the belief that the fuel and energy business has significant growth potential in 

particular, the Company has made equity investments in and provided technical assistance 

for the development and operation of coal mines in Australia, Indonesia, Canada, and 

other countries. Since these overseas operations have started producing returns, the fuel 

and energy business has become a consistent source of earnings in recent years. 

 

Going forward, the Company plans to maintain an aggressive stance regarding the 

resources and energy business on a global scale. Such activities will be centered on 

Mitsui Matsushima International Pty Ltd., an Australian group company that supervises 

overseas operations. 
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The goals of the business strategy are to improve financial soundness while increasing 

sales and earnings. The Company is confident that the strategy will make a big 

contribution to improving corporate value and eventually shareholders’ value. 

 

3. Framework for preventing inappropriate parties, in light of this basic policy, from gaining 

control of the Company’s financial and business policies: 

At the Board of Directors meeting held on December 20, 2007, the Board of Directors of 

the Company resolved to introduce the “Countermeasures for Large-scale Purchases 

Actions (Takeover Defense Measures, hereinafter referred to as “the Measures”), that were 

in effect until the close of the 152nd annual general meeting of shareholders in 

consideration of the importance of the Measures, and they subsequently took effect. Then, 

at the 152nd annual general meeting of shareholders held on June 27, 2008, it was proposed 

to extend the effective period of the Measures three years until the close of the 155th 

annual general meeting of shareholders, which was approved by the shareholders. 

 

The Measures aim to require an individual or group that attempts to purchase at least 20% 

of the Company’s shares without prior approval of the Board of Directors of the Company 

(hereinafter referred to as “Large-scale Purchaser”) to abide by the Large-scale Purchase 

Rules of the Company in order for sufficient time and information to be secured, to allow 

the shareholders to properly decide whether or not to sell their shares to the Large-scale 

Purchaser. If the Large-scale Purchaser does not comply with the Large-scale Purchase 

Rules, or if it is reasonably decided that such purchase would be highly likely to be 

detrimental to the Company’s corporate value and shareholders’ value, the Board of 

Directors may fulfill its obligation to the shareholders by taking countermeasures that are 

regarded as necessary and appropriate, including a gratis allotment of new share 

subscription rights with the terms and conditions on exercise and acquisition and the 

exercise period that are set, taking into account the effect as a defensive measure. 

. 

 

4. Decision of the Board of Directors on the Measures of Item 3 above: 

The Board of the Directors of the Company believes that the Measures described in item 3 

above aim to ensure the enhancement of the Company’s corporate value and shareholders’ 

value, as formulated in accordance with the basic policy concerning the control of the 

Company in Item 1 above, and the Board of Directors of the Company believes that the 

Measures do not harm the common interests of the shareholders. 
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In addition, the Company believes that the Measures have a mechanism for preventing 

arbitrary decisions and use of the defense mechanism solely for the purpose of protecting 

the positions of current directors for the following reasons. Firstly, the Company has 

established a system in which the use of the defensive measures should be decided taking 

the advice of the Independent Committee consisting of External Corporate Auditors and 

other external expert individuals who are independent from the management team that 

executes business activities into consideration. Secondly, the Measures can be terminated 

at any time at an annual general meeting of shareholders or by the Board of Directors, 

which is composed of directors elected by the shareholders at the meetings. Thirdly, there 

are reasonable and objective terms and conditions prescribed for the recommendation of 

the Independent Committee and the resolutions or decisions by the Board of Directors 

regarding their decisions about whether or not to use the defensive measures or to suspend 

or terminate the Measures. 

 

 

(3) Policy concerning the determination of dividend, etc. distributed from Retained Earnings:  

The Company considers that to return the profit to the shareholders is one of the important 

management priorities. 

 

The Company has a basic policy of continuing to return profits to the shareholders in proportion 

to the operating results, retaining the necessary internal reserves for the stable growth of the 

Company, and the financial flexibility necessary for responding to the changing business 

environment. 
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Reference Material for General Meeting of Shareholders 

 

Matter to be resolved: Election of Seven Directors 

 

 The terms of office of all five incumbent Directors will expire at the close of this general 

meeting of shareholders. Therefore, the shareholders are asked to elect seven Directors, including 

two newly added Directors, for the purpose of strengthening and upgrading the management system. 

 

 In addition, three of the seven candidates are for Outside Corporate Directors who possess  

management expertise, including experiences and achievements in each business area and 

internationality, and are independent from the Company, and therefore have no stake in the Company. 

The Company expects them to determine the basic management policies of the Company and its 

group companies, supervise business execution, and perform other management roles. 

 

The Director nominees are presented below: 

No. 
Name 

(Date of birth) 
Career, position, scope of responsibility, main concurrent post, etc. 

Nominee’s 
shareholding in 
the Company 

April 1963   Joined the Company 

June 1991    General Manager of Accounting Department 

June 1993    Director 

Oct. 1996    Managing Director 

April 1998   Representative Director and Managing Director 

June 2002    Director 

June 2003    
Director, Executive Vice President and Executive 
Officer 

Oct. 2005    
Representative Director, Executive Vice President 
and Executive Officer 

Oct. 2008    
Representative Director and Chairman of the Board 
of Directors 

1 
Tsutomu Tashiro 

(August 14, 1939) 

June 2009    Chairman of the Board of Directors (to present) 

40,000 shares 
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No. 
Name 

(Date of birth) 
Career, position, scope of responsibility, main concurrent post, etc. 

Nominee’s 
shareholding in 
the Company 

April 1975 
Joined Mitsui Bank, Ltd. (presently Sumitomo 
Mitsui Banking Corporation) 

Feb. 1995 
In charge of International Planning Department, 
Executive President of Bank Sakura Swadharma 

Oct. 1999 General Manager of Kagoshima Branch 

April 2004 
Director and General Manager of Administration 
Division of Verde Kyushu Co., Ltd. 

June 2005 
Joined the Company as Director and Managing 
Executive Officer 

June 2007 Director and Senior Managing Executive Officer 

April 2008 
Director, Executive Vice President and Executive 
Officer 

Oct. 2008 
Representative Director, President and Executive 
Officer (to present) 

2 

Shinichiro 
Kushima 

(June 4, 1951) 

(Major post concurrently held) 
CEO, Mitsui Matsushima International Pty Ltd. 

11,000 shares 

April 1975 Joined the Company 

April 2001 
General Manager of Fuel Business Department,Fuel 
and Energy Business Division 

April 2002 
Executive Officer and General Manager of Fuel 
Business Department, Fuel and Energy Business 
Division 

July 2003 
Executive Officer and General Manager of Fuel and 
Energy Business Division 

June 2005 
Managing Executive Officer and General Manager 
of Fuel and Energy Business Division 

April 2008 
Senior Managing Executive Officer, General 
Manager of Tokyo Office and General Manager of 
Fuel and Energy Business Division 

June 2009 

Director and Senior Managing Executive Officer 
supervising sales division, General Manager of 
Construction Material Business Division and 
General Manager of Tokyo Office (to present) 

3 

Noriyuki 

Shibasaki 

(March 3, 1953) 

(Major post concurrently held) 
Director, Mitsui Matsushima International Pty. Ltd. 

 

5,000 shares 
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No. 
Name 

(Date of birth) 
Career, position, scope of responsibility, main concurrent post, etc. 

Nominee’s 
shareholding in 
the Company 

April 1981 
Joined NKK Trading. Inc. (presently JFE Shoji 
Trade Corporation) 

April 2001 General Manager of Raw Materials Division 

Jan. 2004 
Joined Corning International KK, General Manager 
of Optical Communication System Sales 
Department 

Aug. 2008 
Joined the Company, temporally transferred to 
Mitsui Matsushima International Pty Ltd. 

June 2009 
Executive Officer and General Manager of Fuel and 
Energy Business Division (to present) 

4 
Tsuneo Amano 

(July 8, 1958) 

(Major post concurrently held) 
COO, Mitsui Matsushima International Pty Ltd. 
Director, Mitsui Matsushima International Pty Ltd. 

None 

April 1959 
Joined Electric Power Development Co., Ltd. 
(J-Power) 

June 1990 General Manager of Fuel Department 

June 1993 Councilor 

June 1994 Corporate Auditor 

June 1998 
Senior Managing Director of EPDC Marine Co., 
Ltd. 

June 1999 
Representative Director and President of EPDC 
Coal Tech and Marine Co., Ltd. (presently JPEC 
Co., Ltd.) 

June 2002 Adviser 

5 

Koichi Takewaka 

(September 15, 

1935 

June 2004 External Director of the Company (to present) 

10,000 shares 

April 1965 
Joined Long-Term Credit Bank of Japan, Ltd. 
(presently Shinsei Bank Ltd.) 

June 1992 Director 

Jan. 1995 Managing Director 

June 1998 
Representative Director and President of L Staff 
Vision KK 

June 2000 Corporate Auditor of Imperial Hotel, Ltd. 

June 2002 
Director and Executive Vice President of Nippon 
Piston Ring Co., Ltd. 

June 2008 External Director of the Company (to present) 

6 
Yoshiki Soga 

(June 2, 1941) 

(Major post concurrently held) 
External Corporate Auditor, Senior Communication Co., Ltd. 
External Corporate Auditor, Shinsei Trust and Banking Co., Ltd 

4,000 shares 
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No. 
Name 

(Date of birth) 
Career, position, scope of responsibility, main concurrent post, etc. 

Nominee’s 
shareholding in 
the Company 

March 1980  Registered as Chartered Public Accountant 

Jan. 1982    Opened CPA Shinohara Takashi Office 

May 1984    Registered as Certified Public Tax Accountant 

7 

Takashi Shinohara 

(December 7, 

1954) 

(Major post concurrently held) 
External Corporate Auditor, Best Denki Co., Ltd. 
Supervisory Officer, Fukuoka REIT Corporation 
Auditor, Kyushu University 
Deputy Chairman of Hokubu Kyushu Chapter of the Japanese 
Institute of Certified Public Accountants, and Council Member of 
the Institute 

None 

Notes: 

1. There is no interest between the Company and any of the director nominees. 

2. Mr. Koichi Takewaka, Mr. Yoshiki Soga, and Mr. Takashi Shinohara are the nominees for 

External Directors. 

3. The Company has submitted the Notice of Independent Directors to the Tokyo Stock Exchange , 

Inc. and the Fukuoka Stock Exchange, which state Mr. Takewaka, Mr. Soga and Mr. Shinohara 

as independent officers.  

4. Reasons to elect the nominees as external directors, their independence and the agreement for 

the limitation of liability between the Company and the external directors: 

(1) Reasons to elect the nominees as Outside Directors and on their independence: 

1 The Company requests that Mr. Takewaka, Mr. Soga, and Mr. Shinohara to assume 

office as external director and supervise and give advice to the general management of 

the Company, based on their great deal of experience and broad knowledge, and 

contribute to the reinforcement of corporate governance of the Company. 

2 Neither Mr. Takewaka, Mr. Soga, nor Mr. Shinohara is an executive of a company 

related to the Company, nor has any been so in the last five years. 

3 Neither Mr. Takewaka, Mr. Soga, nor Mr.Shinohara is scheduled to receive a large 

amount of money or other property (excluding the compensation received as a 

director) from the Company or its related company, nor has any received any such 

money or property in the last two years. 

4 No spouse, family member within the first three degrees of kinship, or person 

equivalent to any of the foregoing of each of Mr. Takewaka, Mr. Soga or Mr. 

Shinohara is an executive of the Company or its related company. 

5 Neither Mr. Takewaka, Mr. Soga, nor Mr. Shinohara has been an executive of a 

company immediately before the merger or absorption-type split, incorporation-type 
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split or business transfer, from which the rights and obligations were transferred to the 

Company by reason of such a merger, absorption-type split, incorporation-type split or 

business transfer in the last two years.  

 

(2) Reasons on electing the nominees who are capable of performing their duties as external 

directors: 

Mr. Takewaka and Mr. Soga have deep insight into corporate management, based on their 

experiences acquired as company executives, and are deemed to be able to properly 

perform their duties as external director. Mr. Shinohara has deep insight as chartered 

public accountant and certified public tax accountant and is therefore deemed to be able to 

supervise the management of the Company from an objective viewpoint as external 

director. 

 

(3) The number of years since the nominees took office as an external director: 

At the close of this general meeting of shareholders, Mr. Takewaka will have served as 

external director for six years, and the period of Mr. Soga’s directorship will have reached 

two years. Mr. Shinohara is nominated for the position of external director for the first 

time. 

 

(4) The Agreement for the Limitation of Liability between the external director and the 

Company: 

Under the Articles of Incorporation, it is provided that the Company may conclude an 

agreement with an external director for limiting liability for damages to a certain extent in 

order to enable the Company to invite a talented person to take office as external director. 

And the Company plans to conclude such an agreement with each of Mr. Takewaka, Mr. 

Soga, and Mr. Shinohara. 

The points of the agreement are that: 

・ If an external director fails to perform his or her duty and is held liable for damages, 

he or she will be held liable up to the minimum liability amount under Paragraph 1, 

Article 425 of the Corporation Law. 

・ The above limitation of liability is only applicable so far as the external director is 

bona fide and not grossly negligent in the performance of his or her duty, for which 

he or she is held liable. 


