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June 5, 2008 
 
Shoichiro Yonezawa, President & CEO 
Mitsui Matsushima Co., Ltd. 
1-1-12 Otemon, Chuo-ku, Fukuoka City 
 
 
 
Dear shareholders,  
 
 

Notice of the 152nd Ordinary Meeting of Shareholders 
 
 
We are pleased to hereby inform you that the 152nd Ordinary Meeting of 

Shareholders of Mitsui Matsushima Co., Ltd. will be held as set forth below. You 
are respectfully requested to attend the meeting. 
 
If you do not expect to attend the meeting, you may exercise your voting 

rights in writing. Please examine the reference materials attached 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 26, 2008 
(Thursday).  
 
 
 

Yours faithfully, 
 
Shoichiro Yonezawa,  
President & CEO 
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Particulars 
 
 
1. Time and date: 10:00 a.m., June 27, 2008 (Friday) 
2. Place:  the 2nd floor conference room, Otemon Pine Building,  
   1-1-12 Otemon, Chuo-ku, Fukuoka City 
 
3. Agenda: 

Matters to be reported: 
 

1. The business report and consolidated financial statements for the 152nd 
fiscal year (from April 1, 2007 to March 31, 2008), and report on results of 
audits of the consolidated financial statements by the independent accountant 
and Board of Auditors 

2. Report about the non-consolidated financial statements for the 152nd fiscal 
year (from April 1, 2007 to March 31, 2008) 

 
 

Matters to be resolved: 
 

Proposal No. 1: Amendments to the Articles of Incorporation 
Proposal No. 2:  Election of 5 directors 
Proposal No. 3: Election of 1 auditor 
Proposal No. 4: Adoption of countermeasures for large-scale purchases of 

Company stock (takeover defense measures) 
 
 
 
Notes:  
1. If you attend the shareholders meeting, please submit the enclosed form for 

exercising voting rights at the reception desk. 
2. If there is a need to make corrections to the attached documents and shareholders 

meeting reference materials, the corrections will be posted on the Mitsui 
Matsushima Web site (http://www.mitsui-matsushima.co.jp/).  
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Reference Materials 
 
Company Management Systems and Policies 
 
(1) System for ensuring that the directors perform their duties in compliance with 

laws, regulations and the articles of incorporation and systems to ensure 
suitability of other activities 

 
The Company’s board of directors on May 12, 2006 approved the following basic policy 
concerning the establishment of internal control systems. 
 
In accordance with this basic policy, the Company maintains the suitability of business 
activities and constantly reviews and improves current systems for the purpose of 
creating internal control systems that are even more effective.  
 

1. System for ensuring that the directors perform their duties in compliance with laws, 
regulations and the articles of incorporation 

 
The Company has established and enforces a Code of Behavior and a Compliance 
Manual that define proper behavior for directors and all employees. There are 
regulations for the board of directors and, to function properly, the directors meet once 
every three months as well as at other times as required. The directors exchange 
opinions and mutually supervise the execution of business operations, seek the 
opinions of attorneys and other professionals as required, and take actions aimed at 
preventing violations of laws, regulations and the articles of incorporation. 
 
The Company has a board of auditors. All auditors perform audits of the performance 
of the directors in accordance with auditing methods and divisions of responsibilities 
prescribed by the board of auditors. If a director discovers a violation by another 
director of a law, regulation or the articles of incorporation, that director immediately 
reports the violation to an auditor and the board of directors so that corrective measures 
can be taken.  
 

2. System for storing and managing information concerning the performance of the 
directors 

 
Information and documents concerning how the directors perform their duties (“job 
performance information” hereafter) is properly stored and managed (including 
disposals) in accordance with the Company’s regulations for handling job performance 
information. The status of storage and management is checked and rules are revised as 
required. 
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3. Regulations and other systems concerning management of risks involving losses 
 
i. The Company will establish an Internal Audit Department that is overseen directly by 

the representative director and president. 
ii. The Internal Audit Department periodically checks the items and methods to used to 

audit business activities, confirms that audits do not miss any items, and revises 
auditing methods as required.  

iii. If the Internal Audit Department discovers a business execution activity that poses a 
risk of a loss due to a violation of a law, regulation or the articles of incorporation or 
any other problem, there is a system under which the nature of the risk, magnitude of 
the possible loss and other items are immediately reported to the representative director 
and president and the applicable departments.  

iv. To facilitate efficient activities of the Internal Audit Department, all departments are 
required to prepare business manuals and other materials. In addition, all employees 
are  made aware of the important role of the Internal Audit Department and instructed 
to report any risk involving a loss to this department.  

 
4. Systems for ensuring the efficient execution of duties by directors 
 
i. With regard to management of business plans, each business execution line works 

toward achieving its respective targets in line with the plan established for each fiscal 
year, based on the management philosophy. In addition, there are periodic audits that 
use business reports to determine progress made toward achieving the initial targets.  

ii. With regard to management of business execution, managers are instructed to ask the 
board of directors to reach decisions concerning all items prescribed by the board of 
directors regulations and other items to which the standard for submission to the 
directors applies. When submitting these items, there is a system for ensuring that all 
directors receive in advance sufficient materials regarding the issue and in accordance 
with the principle of management decisions.  

iii. In order to conduct business activities, managers at all levels are delegated authority 
in line with the regulations for delegating job responsibilities and regulations for the 
assignment of business activities. In addition, these managers perform their jobs in 
accordance with decision-making rules.  

 
5. System for ensuring that the employees perform their duties in compliance with laws, 

regulations and the articles of incorporation 
 

i. There is a compliance committee chaired by the representative director and president 
to ensure that employees comply with laws, regulations and the articles of 
incorporation. The committee oversees the preparation of compliance regulations and 
the compliance manual. There is an internal reporting system for reporting violations 
by employees of a law, regulation or the articles of incorporation.  
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ii. If a problem concerning compliance occurs, there is a system for reporting the nature 
of the problem and the proposed response via the compliance committee to the board 
of directors and the auditors. 

iii. The compliance committee appoints compliance officers and managers in each 
department as required, in accordance with the compliance regulations. In addition, 
the committee manages and supervises the status of conformity with the compliance 
manual.  

 
6. System for ensuring the suitability of business operations at the company preparing 

the business report and subsidiaries forming the corporate group 
 

i. The Group’s Internal Audit Department performs audits at subsidiaries and related 
companies (“subsidiaries, etc.” hereafter) to determine if there is any risk information. 
Internal audit contracts are signed with subsidiaries, etc. for this purpose.  

ii. If the Internal Audit Department discovers the occurrence of a risk involving a loss 
at subsidiaries, etc., there is a system for immediately reporting the nature of the risk, 
the magnitude of the potential loss, the potential effect on the Company and other 
items to the Company’s board of directors and applicable departments.  

iii. For the purpose of preventing inappropriate business activities between the 
Company and subsidiaries, etc. as well as preventing the internal handling of activities, 
the Internal Audit Department will exchange a sufficient amount of information with 
the internal audit or equivalent departments of subsidiaries, etc. 

 
7.  Item concerning appointment of employees to assist the auditors 

If requested by the auditors, employees may be assigned for the required period of time 
to assist the auditors perform their duties. 
 

8. Item concerning autonomy from directors of employees who assist the auditors 
 

i. Consent of the board of auditors is required with regard to instructions and 
reassignments of employees who assist the auditors perform their duties. 

ii. Employees who assist the corporate auditors will follow orders from the auditors 
during the time they are assigned to work with the auditors at the request of these 
auditors. 

 
9. System for reports to auditors by directors and employees and other systems for 

submitting reports to the auditors 
 
i. As prescribed by the board of auditors, directors and employees will submit reports 

and provide information as required based on requests of the auditors. 
ii. Major types of preliminary reports and information are as follows. 
・Activities at departments regarding the establishment of internal control systems 
・Activities of the corporate auditors and internal audit departments, or equivalent 

departments, at subsidiaries, etc. 
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・Significant Company accounting policies and standards and revisions of these 
standards 

・Announcements of operating results and forecasts and contents of important 
disclosure materials 
・Operation of internal reporting system and contents of reports 
・ Requirement to circulate decision approval forms and minutes of meetings 

requested by corporate auditors  
 

10. Other systems to ensure effective audits by the auditors 
 

The board of auditors meets at least twice each year on an individual basis with 
directors in charge of business operations and other important employees (in addition 
to meetings held at other times as required by the board of auditors). In addition, 
periodic meetings are held with the representative director and president and the 
independent accountant to exchange information. 

 
 
(2) Basic policy concerning control of common stock company 
1. Description of basic policy 
 
The Company’s basic management policies are “selection and concentration of 
management resources” and “speedy management”.  The objective is to contribute to the 
advancement of society by using business activities to fulfill the Company’s social 
obligations and grow in a sound manner.  
 
In addition, recent business plans have placed emphasis on “increasing profitability” and 
“improving and strengthening the financial position.” The Company believes that 
pursuing these two goals will make a big contribution to increasing corporate value and 
ultimately shareholder value.  
 
Consequently, the Company believes that parties who have control over decisions 
involving the Company’s financial and business policies must be able to preserve and 
improve corporate value and shareholder value over the medium and long terms.  
 
The Company has no objection whatsoever to a large purchase of its stock by a party that 
would help increase the Company’s corporate value and shareholder value.  
 
However, some large purchases of Company stock pose the risk of being detrimental to 
corporate value and shareholder value. In some cases, such large purchases may be 
equivalent to effectively force shareholders to sell their shares.  
 
In recognition of these factors, the Company believes there is a need for a framework to 
prevent large-scale purchases that would not help increase the Company’s corporate 
value and shareholder value. Time is required to allow shareholders to decide whether or 
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not to sell their shares in the event of a proposed purchase of Company shares. Time may 
also be needed for the Company’s board of directors to prepare an alternative proposal or 
to hold negotiations with the buyer from the standpoint of shareholders.  

 
2. Specific framework 
 
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 more than 90 
years since the Company’s inception in 1913. The core business is the fuel business, 
which is dedicated to providing a reliable supply of energy resources. There is also a 
building materials business, which provides proposals, products and construction services 
involving residential building materials, other building materials and a wide range of 
other products to meet a broad spectrum of customer needs; a real estate business, which 
uses operations centered on the management and operation of rental buildings and 
condominiums to earn a reputation for trust along with profits; and a supermarket 
business, which operates supermarkets emphasizing freshness and deep ties with local 
markets. Through these and other activities, the Company is committed to achieving the 
greatest possible customer satisfaction and contribution to communities.  
 
Based on the belief that the fuel business has significant growth potential, 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 foreign countries. 
Since these overseas operations have started producing returns, the fuel business has 
become a consistent source of earnings in recent years.  
 
Going forward, the Company plans to retain an aggressive stance regarding the energy 
resource business on a global scale. Activities will be centered on Mitsui Matsushima 
International, an Australian group company that oversees overseas operations.  
 
The goals of this business strategy are to improve financial soundness while increasing 
sales and earnings. The Company is confident that this strategy will make a big 
contribution to improving corporate value and shareholder value. 

 
3. Framework for preventing inappropriate parties relative to this basic policy from 

gaining control of the Company’s financial and business policies 
 
The Company’s board of directors on December 20, 2007 approved a resolution to 
establish “countermeasures for large-scale purchases (takeover defense measures)” that 
will expire at the end of the 152nd shareholders meeting. Due to the importance of the 
takeover defense measures, a proposal concerning these measures will be submitted at the 
shareholders meeting to receive the approval of shareholders to continue using these 
measures.  
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The takeover defense measures are applicable to an individual or group that attempts to 
purchase at least 20% of the Company’s stock without receiving the prior approval of the 
Company’s board of directors. In this case, the Company will ask the purchaser to follow 
its large-scale purchase rules. The rules provide for time during which shareholders can 
obtain sufficient information to reach a decision as to whether or not to sell shares to the 
large-scale purchaser. If the large-scale purchaser does not comply with the large-scale 
purchase rules, or if a decision is reached based on reasonable factors that the purchase is 
very likely to be detrimental to the Company’s corporate value and shareholder value, the 
board of directors can fulfill its obligation to shareholders by taking actions that are 
regarded as necessary and appropriate. Actions by the directors may include the gratis 
distribution of shareholder acquisition rights with exercise terms, purchase terms, an 
exercise period and other terms established to obtain the desired effect.  

 
4. Decisions by the board of directors concerning the framework in item 3 
 
The Company’s board of directors believes that the framework described in item 3 are in 
the best interests of shareholders because the objective is to protect the Company’s 
corporate value and shareholder value in line with the basic policy in item 1 concerning 
control of the Company.  
 
In addition, the Company believes that it has established a system 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. First, the Company has 
established a system in which the decision to use defensive measures reflects as much as 
possible the advice of an independent committee. The members of the committee are 
external auditors and other prominent individuals from outside the Company who are 
independent of the management team that oversees business activities. Second, the 
takeover defense measures can be terminated at any time at a shareholders meeting or by 
the board of directors, which is made up of directors elected by the shareholders. Third, 
there are reasonable and objective conditions prescribed for the recommendation of the 
independent committee and the resolutions and 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.  

 
More information concerning this subject is provided on pages X to X (Proposal No. 4) 
of the Shareholders Meeting Reference Materials for the Notice of the 152nd Ordinary 
Meeting of Shareholders.  
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(3) Policy concerning determination of dividends, etc. paid from retained earnings 
 
Returning earnings to shareholders is one of the highest management priorities of the 
Company.  
The basic policy is to return earnings to shareholders consistently in a manner that 
reflects operating results while maintaining retained earnings needed to sustain growth 
and respond to changes in the operating environment. 
In accordance with this basic policy and earnings in the fiscal year that ended in March 
2008, the board of directors has approved a resolution to pay a year-end dividend of 3 yen 
per share, an increase of 1 yen from one year earlier. 
 
1. Type of dividend property 
 Monetary 
2. Item concerning allocation of dividend assets and amount 
 3 yen per share of common stock 
 Total dividend payments: 315,471,753 yen 
3. Payment date of dividend from retained earnings 
 June 28, 2008 
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Proposals and reference materials 
 
 
Proposal 1: Partial amendments to the Articles of Incorporation 
 
1. Reasons for amendments 
The number of issuable stock prescribed in the current Article 6 is to be increased from 

the current 150,000,000 to 300,000,000 for the purposes of conducting flexible capital 
policies in the future and to prepare for growth in the scale of operations.  
The maximum number of directors prescribed in the current Article 19 is to be reduced 

from 13 to seven for the purpose of facilitating a fast and appropriate decision-making 
process concerning the company’s management.  
 
2. Description of changes 
The proposed changes are as follows 

(revised sections are underlined) 
Current Articles of Incorporation Amended Articles of Incorporation 

Article 6 (Number of issuable stock) 
The Company may issue a total of 150 
million shares.  

Article 6 (Number of issuable stock) 
The Company may issue a total of 300 
million shares. 

Article 19 (Number of directors) 
The number of directors shall not be more 
than 13.  

Article 19 (Number of directors) 
The number of directors shall not be more 
than 7.  

 
 
 
Proposal 2: Election of five directors 
 
The terms of all four directors will expire at the end of this shareholders meeting. 
Shareholders are asked to elect five directors, including one more external director, for 
the purpose of reinforcing the management system.  
 
Two of the five candidates for election as directors are from outside the Company. Both 
external director candidates have experience and accomplishments as corporate 
executives as well as other specialized skills and global perspectives. Furthermore, these 
two candidates have no financial or other interests with the Company, allowing them to 
reach decisions from a neutral standpoint. Therefore, the Company believes that these 
two candidates can adequately perform their roles in determining basic management 
policies for the Mitsui Matsushima Group, supervising business operations and 
performing other tasks.  
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Candidates for election as director are as follows.  
 
Shoichiro Yonezawa 
Mitsui Matsushima Representative Director, President (to present) 
Mitsui Matsushima President and Chief Executive Officer (to present) 
 
Tsutomu Tashiro 
Mitsui Matsushima Representative Director (to present) 
Representative Director and President, Mitsui Matsushima Coal Mining Co., Ltd 
Representative Director and President, Matsushima Electrical Machinery Co., Ltd, 
Representative Director and President, Ikeshima Urban Mine Co., Ltd. 
 
Shinichiro Kushima 
Mitsui Matsushima Director, Vice President and Executive Officer (to present) 
 
Koichi Takewaka  
Mitsui Matsushima Director (external) (to present) 
 
Yoshiki Soga 
Corporate Auditor, Senior Communication Co., Ltd. (to present) 
Corporate Auditor, Shinsei Trust & Banking Co., Ltd. (to present) 
 
(1) Reasons for selection of external director candidates and neutrality of these 
candidates: 
Mr. Koichi Takewaka and Mr. Yoshiki Soga have no plans to receive a substantial 

amount of money or other financial assets (other than their compensation as directors) 
from Mitsui Matsushima or any related party. In addition, these individuals have not 
received a substantial amount of money or other financial assets from Mitsui Matsushima 
or any related party during the past two years.  
 
(2) Reason for decision that the two candidates can perform their duties as external 
directors: 
The Company believes that Mr. Koichi Takewaka and Mr. Yoshiki Soga can properly 
perform their duties as external directors because of their outstanding knowledge of 
management due to their experience as corporate executives.  
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Proposal 3:  Election of one auditor 
 
The term of auditor Mr. Seigo Matsuo will expire at the end of this shareholders meeting. 
Shareholders are thus asked to elect one auditor. 
 
The Board of Auditors has given its approval to this proposal.  
 
The candidate for election as auditor is as follows. 
 
Takashige Araki  
Special Adviser (to present) 
 
(1) Reasons for selection of external auditor candidate and neutrality of this candidate: 
Mr. Takashige Araki has no plans to receive a substantial amount of money or other 

financial assets (other than their compensation as directors) from Mitsui Matsushima or 
any related party. In addition, this individual has not received a substantial amount of 
money or other financial assets from Mitsui Matsushima or any related party during the 
past two years. 
 

(2) Reason for decision that the candidate can perform their duties as external directors: 
The Company believes that Mr. Takashige Araki can properly perform his duties as a 
corporate auditor because of his outstanding knowledge gained through many years of 
experience, including in management positions, at financial institutions. 
 
 
 
Proposal 4:  Adoption of countermeasures for large-scale purchases of Company 
stock (takeover defense measures) 
 
The Company’s board of directors on December 20, 2007 approved a resolution to 
establish “countermeasures for large-scale purchases (takeover defense measures)” that 
will expire at the end of this shareholders meeting. Shareholders will be asked for their 
opinions concerning the extension of the takeover defense measures.  
 
Please refer the included release announced on December 20, 2007, concerning the 
adoption of countermeasures for large-scale purchases of Company stock (takeover 
defense measures). 


