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Securities Identification Code: 7202 
June 8, 2016 

To Our Shareholders, 
Masanori Katayama, President 

ISUZU MOTORS LIMITED 
26-1, 6-chome, Minami-oi, 

Shinagawa-ku, Tokyo 
 

NOTICE OF CONVOCATION OF THE 114TH ANNUAL 
GENERAL MEETING OF SHAREHOLDERS 

 
 
You are cordially invited to attend the 114th Annual General Meeting of 
Shareholders of the Company, which will be held as described below. 
If you are unable to attend the meeting, you may exercise your voting rights 
by either of the following methods. Please refer to the attached Reference 
Material for the General Meeting of Shareholders and cast your vote. 
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3. Agenda of the Meeting 
Items to be Reported 
1. The Business Report and the Consolidated Financial Statements, as well as 

the results of the audits of the Consolidated Financial Statements by both 
the Independent Auditor and the Audit & Supervisory Board for the 114th 
Term (from April 1, 2015 to March 31, 2016), are to be reported in detail. 

2. The Financial Statements for the 114th Term (from April 1, 2015 to March 31, 
2016) are to be reported in detail. 

Items to be Resolved 
Proposal 1 Appropriation of Surplus 
Proposal 2 Election of Nine (9) Directors 
Proposal 3 Election of One (1) Audit & Supervisory Board Member 
Proposal 4 Payment of Bonuses to Directors and Audit & Supervisory 

Board Members 
Proposal 5 Introduction of Performance-linked Share-based Remuneration 

Plan for Directors, etc. 
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4. Items Relating to the Meeting 
1) Votes that do not indicate approval or disapproval 

If you do not indicate your approval or disapproval of a proposal on the 
Voting Rights Exercise Form, we will assume that you have voted in favor 
of the proposal. 

2) Multiple exercises of voting rights 
i) If you cast multiple votes by using both the postal Exercise Form and 

the Internet Voting Rights Exercise site, we will deem your Internet vote 
to be valid. 

ii) You can cast your vote repeatedly on the Internet site (to re-vote or 
make a correction). In this case, we will deem the last vote you cast to 
be valid, whether from a personal computer, smartphone, or cellular 
phone. 

3) Proxy exercise of voting rights 
If you cannot attend the General Meeting of Shareholders, you can 
delegate the exercise of your voting rights to another shareholder of the 
Company, who also owns voting rights, as a proxy. In this case, a written 
power of attorney must be submitted to the Company. 

 
NOTES: 
1. If you attend the meeting in person, please submit the enclosed Voting Rights 

Exercise Form at the venue’s reception. In addition, please assist us in 
9
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Guide to Exercising Voting Rights via the Internet 
 
1) Website for exercising voting rights 

You can only exercise your voting rights via the Internet by accessing and 
using the Company’s designated website (http://www.evote.jp/) from a personal 
computer, smartphone, or cellular phone (i-mode, EZweb, or Yahoo! Keitai). 
Please note that the website is not available daily from 2:00 a.m. to 5:00 a.m. 
(“i-mode” is a trademark or registered trademark of NTT DoCoMo, Inc.; “EZweb” 
of KDDI Corporation; and “Yahoo!” of Yahoo! Inc. in the U.S.) 

 
2) How to exercise your voting rights via the Internet 

i) On the above-mentioned site for exercising voting rights, please use the 
log-in ID and temporary password shown on the enclosed Voting Rights 
Exercise Form and cast your vote in accordance with the on-screen 
instructions. 

ii) To prevent improper access by a third party other than the shareholder 
(identity theft) as well as alteration of votes, you are asked to change the 
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To expand our business during the current consolidated fiscal year, we set up Isuzu 
Engineering Business Center India to establish and enhance procurement functions in India, 
which is the base for our light commercial vehicle (LCV) (pickups and their derivatives) 
business targeting emerging countries. This is 
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Operating income increased to 171.5 billion yen (up 0.3% from the previous consolidated 
fiscal year) due to a lean cost structure achieved by cost-reduction activities, which more than 
offset high spending on R&D for future business growth under the growth strategy. Ordinary 
income was 186.6 billion yen (down 0.4% year on year) and net income attributable to owners 
of parent company amounted to 114.6 billion yen (a decrease of 2.0% from the previous 
year). 
 
NOTE: Amounts have been rounded down to the nearest 100 million yen. Percentages are 

rounded to one decimal place. 
 

2) Issues Facing the Corporate Group 
Looking at the Group’s business environment, future prospects continue to be unclear, given 
the sluggish economic growth in resource-rich countries due to the economic slowdown in 
China, concerns about oil-producing countries associated with declines in crude oil prices, and 
concerns about spreading geopolitical risk and other factors. In the long term, demand is 
expected to rise in emerging markets, primarily in Asia, the Middle East, and Africa. On the 
other hand, we anticipate tougher competition from European and U.S. manufacturers, who are 
stepping up their global business activities.  
 
In advanced countries we must provide products with highly innovative technologies that meet 
environmental, safety, and other requirements. Meanwhile, in emerging markets, we need to 
focus on durability, ease of maintenance, and low product cost. Hence, we must respond 
effectively to the growing bipolarization of product needs. 
 
Given such circumstances, our Group activities under our Mid-term Business Plan in our 
“engineering, sourcing and manufacturing operations” will promote implementation of global “3 
plus 2” core business bases within our organization. This means adding China and India to the 
three bases of Japan, ASEAN, and Thailand. We will establish bases to offer optimum products 
in each market, expand and improve our product portfolio to meet the needs of different markets, 
and bolster the technologies that underpin our portfolio expansion. In our “operations to 
minimize downtime,” we will further upgrade the quality of our support for customers in 
advanced countries. In emerging countries, we will expand our businesses, while moving our 
marketing functions closer to their markets. We will also link these two operations as two 
inseparable wheels on one cart that sustain the growth of the Group and lay a corporate 
foundation for supporting the next generation. 
 
Through our activities under the new Mid-term Business Plan, the Group aims to be a global 
player that is genuinely needed by customers. 
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3) Assets and Earnings in the Current and Past Three Terms 
The assets and earnings in the current 114th term (FY2016) and the past three terms (FY2013 
to FY2015) are as follows: 
 

i) Changes in assets and earnings of the Corporate Group 
(JPY million, unless otherwise stated) 

Category 
111th Term 

(Ended March 
2013) 

112th Term 
(Ended March 

2014) 

113th Term 
(Ended March 

2015) 

114th Term 
(Ended March 

2016) 

Net Sales 1,655,588 1,760,858 1,879,442 1,926,967 

Ordinary Income 141,719 186,620 187,411 186,690 

Net Income 
Attributable to 
Owners of Parent 

96,537 119,316 117,060 114,676 

Net Income per 
Share (JPY) 113.95 140.85 139.34 138.43 
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4) Principal Subsidiaries (as of March 31, 2016) 
The 22 major subsidiaries out of a total of 111 are listed below: 

(JPY million, unless otherwise stated) 

Company Capital 
% of Shares 
Held by the 
Company

Main Operations 

ISUZU MOTORS SALES LTD. 25,025 75.00 Selling vehicles 

Isuzu Motors Tohoku Co., Ltd. 100 75.00 
(75.00) 

Selling and repairing 
vehicles 

ISUZU MOTOR SYUTOKEN 
CO., LTD. 100 75.00 

(75.00) 
Selling and repairing 
vehicles 

Isuzu Motors Tokai-Hokuriku 
Co., Ltd. 100 75.00 

(75.00) 
Selling and repairing 
vehicles 

Isuzu Motors Kinki Co., Ltd. 100 75.00 
(75.00) 

Selling and repairing 
vehicles 

Isuzu Motors Chugoku-Shikoku 
Co., Ltd. 100 75.00 

(75.00) 
Selling and repairing 
vehicles 

Isuzu Motors Kyushu Co., Ltd.  100 75.00 
(75.00) 

Selling and repairing 
vehicles 

Isuzu Leasing Service Ltd. 5,250 75.00 
(75.00) 

Vehicle leasing and 
acceptance of contracts for 
vehicle maintenance 
services 

IJT Technology Holdings Co., 
Ltd. 5,500 41.61 

(0.06) 
Managing subsidiaries 

I Metal Technology Co., Ltd. 1,480 41.61 
(41.61) 

Casting, machining, and 
selling automotive parts 

Jidosha Buhin Kogyo Co., Ltd. 2,331 41.61 
(41.61) 

Producing and selling 
parts for vehicles, etc. 

Isuzu LINEX Co., Ltd.  800 100.00 Warehousing and 
transportation 

Isuzu Motors Asia Ltd. (USD thousand)
187,272 100.00 Importing and selling parts 

for vehicle production 
Isuzu Motors International 
Operations (Thailand) Co., Ltd. 

(TBH million) 
678 

70.00 
(70.00) 

Exporting and selling 
vehicles 

Isuzu Motors Co., (Thailand) 
Ltd. 

(TBH million) 
8,500 

71.15 
(71.15) 

Producing and selling 
vehicles 

Isuzu Engine Manufacturing 
Co., (Thailand) Ltd. 

(TBH million) 
1,025 

98.56 
(97.16) Manufacturing engines 

ISUZU QINGLING 
(CHONGQING) AUTOPARTS 
CO., LTD. 

(USD thousand)
240,000 51.00 

Producing engine parts, 
selling vehicles and engine 
parts 

Isuzu Motors India Private 
Limited  

(INR million) 
17,000 

62.00 
(40.12) 

Importing, assembling and 
selling vehicles  

Isuzu North America 
Corporation 

(USD thousand)
232,776 100.00 

General control and 
indirect/administrative 
operations for subsidiaries 
in North America 

Isuzu Motors America, LLC (USD thousand)
50,773 

100.00 
(100.00) 

Selling parts for vehicles 
and industrial engines, 
offering after-sales service 
for light vehicles 

Isuzu Commercial Truck of 
America, Inc. 

(USD thousand)
25 

80.00 
(80.00) 

Importing and selling 
vehicles 
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Company Capital 
% of Shares 
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6) Major Operation Bases and Plants (as of March 31, 2016) 
 

i) The Company 

Name of Operation Bases Location 

Head Office Shinagawa-ku, Tokyo 

Tochigi Plant Tochigi City, Tochigi Prefecture 
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7) Employees (as of March 31, 2016) 
 



– 13 – 
 
 

2. Items relating to Shares of the Company (as of March 31, 2016) 
 
1) Total Number of Shares the Company is Authorized to Issue: 1,700,000,000 shares 

 
2) Total Number of Outstanding Shares: 848,422,669 shares 

NOTE: The total number of outstanding shares did not change during the current business term. 

 
3) Total Number of Shareholders: 52,369 

 
4) Ten Major Shareholders 

The ten major shareholders of the Company are as follows: 

Shareholder 
No. of Shares Held 

(1,000 shares) 
Ratio of Shares Held 

(%) 
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4. Directors and Audit & Supervisory Board Members of the Company  
1) Directors and Audit & Supervisory Board Members (as of March 31, 2016) 

Position and Title Name Responsibilities and Primary Profession
Chairman, and Representative 
Director 

Susumu 
Hosoi 

 

President, and Representative 
Director 

Masanori 
Katayama 

Executive Vice President, and Director Takanobu 
Furuta 

Senior Division Executive of Quality 
Assurance Division, Division Executive of 
Sales Division No.2 and PT Business 
Division, Sales Headquarters 

Director Makoto 
Kawahara 

Division Executive of Corporate Planning
& Finance Division, Division Executive of 
Sales Division No.3, Sales Headquarters

Director Yoshifumi
Komura 

Division Executive of Sales Planning 
Division and Sales Division No.1, Sales 
Headquarters 

Director Kuniharu 
Nakagawa 

Division Executive of After Sales 
Division, Sales Headquarters 

Director Kazuhiko Ito Division Executive of LCV Business 
Division 
Chairman and Representative Director, 
Isuzu Motors Asia Ltd. 
Chairman and Representative Director, 
Isuzu Motors Co., (Thailand) Ltd. 

Director Katsumasa 
Nagai 

Division Executive of Engineering 
Division, Operations Headquarters 

Director Yukio 
Narimatsu 

President and Representative Director,
ISUZU MOTORS SALES LTD. 

Director Kazuhiro Mori

Standing Audit & Supervisory Board 
Member 

Hiroshi 
Oyama

 

Standing Audit & Supervisory Board 
Member 

Fumihide 
Kumazawa 

 

Standing Audit & Supervisory Board 
Member 

Tetsuhiko 
Shindo 

 

Audit & Supervisory Board Member Yasuharu 
Nagashima 

Lawyer 

Audit & Supervisory Board Member Tadashi 
Takahashi 

 

NOTES:  
1. Mr. Kazuhiro Mori is an outside director. 
2. Audit & Supervisory Board Members Tetsuhiko Shindo, Yasuharu Nagashima and Tadashi Takahashi 

are outside members of the Audit & Supervisory Board. 
3. Significant concurrent positions held by Directors and Audit & Supervisory Board members at other 

organizations during the current business term are as follows: 
 Director Kazuhiko Ito concurrently serves as Chairman of Jiangxi Isuzu Engine Co., Ltd. 
 Mr. Kazuhiro Mori concurrently served as Chairman of the Board and Outside Member of the Board of 

Hitachi High-Technologies Corporation and retired as Member of the Board of Hitachi 
High-Technologies Corporation as of June 19, 2015. 

4. Audit & Supervisory Board Member Fumihide Kumazawa has many years of experience handling 
accounting operations and has considerable expertise in finance and accounting. 

 Audit & Supervisory Board Member Tetsuhiko Shindo has a high degree of professionalism and a 
wealth of experience in financial and corporate financial affairs, as well as considerable expertise in 
finance and accounting. 
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5. We notified the Tokyo Stock Exchange, Inc. that Director Kazuhiro Mori and Audit & Supervisory Board 
Members Tetsuhiko Shindo, Yasuharu Nagashima and Tadashi Takahashi have been made 
independent officers respectively.  

6. Positions and responsibilities of Directors and Audit & Supervisory Board members of the Company as 
of April 1, 2016 are as follows: 

Position and Title Name Responsibilities and Primary Profession
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2) Total Remuneration for Directors and Audit & Supervisory Board Members 

Category Number of Persons Total Remuneration 
(JPY million) 
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(3) Outline of the contents of the liability limitation agreement 
The Company has entered into an agreement with four corporate officers, Director Kazuhiro 
Mori and Audit & Supervisory Board Members Tetsuhiko Shindo, Yasuharu Nagashima and 
Tadashi Takahashi that limits the liability for damages stipulated in Section 1, Article 423 of 
the Corporation Law up to the minimum liability amount stipulated in Section 1, Article 425 of 
the said Law, based on the provision of Section 1, Article 427 of the said Law. 

 
 
5. Matters concerning the Independent Auditor 
 

1) Name of the Independent Auditor: Ernst & Young ShinNihon LLC 
 
2) Fee and Other Amounts Payable to the Independent Auditor: 

 Amount Payable 
(JPY million) 

Independent auditor’s fee payable by the Company for the 
current business term 107 

Total cash and other financial profits payable by the 
Company and its subsidiaries to the Independent Auditor 282 

NOTES: 
1. Amounts have been rounded down to the nearest one million yen. 
2. The 
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• Order to improve operation (improvements to business management system) 
3) Reason for disposition 

• Certified public accountants, neglecting due diligence, approved financial statements 
containing material misstatements. 

• The auditing firm’s operations have significant failings.   
 
 

6. Systems for Ensuring the Propriety of Operations and Status of Operations of Systems 
<General description of contents of resolution> 
The Company has constructed and maintains a system to ensure the propriety of its 
operations by adopting the following basic policies: 

 
1) System for ensuring that Directors and employees execute their duties in compliance with 

the laws and the Articles of Incorporation 
The Company places utmost importance on thorough compliance. The Company defines 
“compliance” to mean that all Directors, Audit & Supervisory Board members and employees 
comply with the laws, and behave in line with high ethical standards to gain the trust of society.  
 

To secure thorough compliance, we will make sure that all Directors, Audit & Supervisory Board 
members and employees are familiar with and fully understand the “Basic Policy Measures 
Relating to Compliance” and the “Code of Conduct Relating to Compliance.”  
 

The members of the Compliance Committee include outside experts and provide the Company 
with objective advice, supervision, and assessments regarding its compliance promotion system 
and activities. The Compliance Management Group of the CSR Promotion Dept. manages and 
promotes compliance activities. These efforts will continue in the future. 
 
The Company has independent Outside Directors to increase the objectivity, neutrality, and 
transparency of the Board of Directors in their function as supervisors of our business 
operations. This will continue in the future. 
 
The Company rejects any relationships with antisocial forces or groups, and will respond to 
them resolutely and refuse their unreasonable demands in the future. 
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The Company cooperates with a liaison conference held on a regular basis for enhancing and 
strengthening audits of the entire Corporate Group through mutual collaboration among Audit & 
Supervisory Board members of the Company and the Corporate Group as necessary. This 
cooperation will continue.  
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In carrying out its activities, the Company regularly implements the PDCA cycle in accordance 
with “Rules for Risk Management,” while sharing information and evaluating management’s 
track record and its responses to company-wide risks at the Management Meeting held in April 
2016. No issues required a crisis response during the current business term. 
 

4) System for assuring that Directors efficiently execute their duties 
The Company prescribes matters to be decided by the Board of Directors in the “Board of 
Directors Regulation” and the Board of Directors acts in accordance with such Regulation. 
 
The Company held its Board of Directors meetings 15 times during the current business term. 
The Board discussed and decided on important matters, and received reports from Directors 
and other officers who were responsible for major departments on the operation of their 
businesses. 
 
During the current business term, the Company held Management Meetings, a subordinate 
organ of the Board of Directors, 23 times, and meetings of organizations under the 
Management Meeting including: the Quality Assurance & Customer Satisfaction Improvement 
Committee, 18 times; 
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by Audit & Supervisory Board members as well as the affairs of the secretariat of the Audit & 
Supervisory Board and the Management Audit Meeting. 
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solicited the Directors’ opinions regarding the performance of their duties, and actively 
expressed their opinions from the perspectives of the Audit & Supervisory Board.  
 
A Three-way Liaison Conference on the audit of internal controls (Audit & Supervisory Board 
members, Independent Auditor and Corporate Audit Dept.) was held three times, in May and 
September 2015 and March 2016, where they exchanged information and opinions on their 
audit plan and the status of its implementation, and received reports on the results of internal 
audits and when necessary, the results of audits by independent auditors to strengthen 
collaboration. 
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CONSOLIDATED STATEMENT OF INCOME 
From April 1, 2015 through March 31, 2016 

(millions of yen) 

ITEMS AMOUNT 

NET SALES  1,926,967 

COST OF SALES  1,574,885 

GROSS PROFIT  352,081 

SELLING, GENERAL AND ADMINISTRATIVE EXPENSES  180,522 

OPERATING INCOME  171,559 

NON-OPERATING INCOME   

Interest income 3,515  

Dividends income 1,766  

Equity income from affiliated companies 9,191  

Rent income 397  

Foreign exchange gains 2,601  

Other 4,361 21,834 

NON-OPERATING EXPENSES   

Interest expense 1,982  

Litigation settlement 844  

Other 3,876 6,704 

ORDINARY INCOME  186,690 

EXTRAORDINARY GAINS   

Gain on sale of property, plant and equipment 1,905  

Gain on sale of investment securities 47  

Gain on step acquisitions 888 2,840 

EXTRAORDINARY LOSSES   

Loss on disposal of property, plant and equipment 2,809  

Loss on impairment 342 3,151 

INCOME BEFORE INCOME TAXES  186,379 

INCOME TAXES (CURRENT) 51,655  

INCOME TAXES (DEFERRED) (1,612) 50,042 

NET INCOME  136,336 NET INCOME
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CONSOLIDATED STATEMENT OF CHANGES IN NET ASSETS 
From April 1, 2015 through March 31, 2016 

 
(millions of yen) 
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BALANCE SHEET  
As of March 31, 2016 

 
(millions of yen) 

ASSETS LIABILITIES 

ITEMS AMOUNT ITEMS AMOUNT

CURRENT ASSETS 357,363 CURRENT LIABILITIES 320,013

Cash and deposits 64,522 Trade notes payable  5,646

Accounts receivable 188,956 Electronically recorded obligations - operating 16,421

Finished products 33,854 Accounts payable 182,654

Work in progress 8,396 Current portion of long-term borrowings 13,926

Productive material and supplies 23,455 Lease obligations 970

Advance accounts 4,315 Other accounts payable 9,109

Prepaid expenses 3,061 Accrued expenses 49,781

Deferred tax assets 11,534 Accrued income taxes 6,452

Short-term loans 1,653 Advances received 1,323
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STATEMENT OF INCOME 
From April 1, 2015 through March 31, 2016 

(millions of yen) 

ITEMS AMOUNT 
NET SALES  1,076,360 
COST OF SALES  914,721 

GROSS PROFIT  161,638 
SELLING, GENERAL AND ADMINISTRATIVE EXPENSES  97,334 

OPERATING INCOME  64,304 
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(English Translation of Report of Independent Auditors on the Consolidated Financial Statements, 
Originally Issued in the Japanese Language) 

 

Report of Independent Auditors 
 
May 19, 2016 
 
The Board of Directors 
ISUZU MOTORS LIMITED 
 

Ernst & Young ShinNihon LLC 
 
Hideki Nishida 
Certified Public Accountant 
Designated and Limited Liability Partner 
 
Yoichi Tsukimoto 
Certified Public Accountant 
Designated and Limited Liability Partner 
 
Yuichi Matsumoto 
Certified Public Accountant 
Designated and Limited Liability Partner 

 
 
Pursuant to Section 4, Article 444 of the Corporation Law, we have audited the consolidated balance 
sheet, the consolidated statement of income, the consolidated statement of changes in net assets 
and the notes on the consolidated financial statements of ISUZU MOTORS LIMITED (the 
“Company”) applicable to the consolidated fiscal year from April 1, 2015 through March 31, 2016.  
 
Management’s Responsibility for the Consolidated Financial Statements 
Management is responsible for the preparation and fair presentation of these consolidated financial 
statements in accordance with accounting principles generally accepted in Japan; this includes the 
development, implementation, and maintenance of internal control deemed necessary by 
management for the preparation and fair presentation of the consolidated financial statements that 
are free from material misstatement, whether due to fraud or error. 
 
Independent Auditors’ Responsibility 
Our responsibility is to express an opinion on the consolidated financial statements based on our 
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Audit Opinion 
In our opinion, the consolidated financial statements referred to above present fairly, in all material 
respects, the financial position and results of operations of the Isuzu Group, which consisted of the 
Company and consolidated subsidiaries, applicable to the consolidated fiscal year ended March 31, 
2016 in conformity with accounting principles generally accepted in Japan. 
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(English Translation of Report of Independent Auditors on the Financial Statements, Originally Issued in 
the Japanese Language) 

 

Report of Independent Auditors 
 
May 19, 2016 
 
The Board of Directors 
ISUZU MOTORS LIMITED 
 

Ernst & Young ShinNihon LLC 
 
Hideki Nishida 
Certified Public Accountant 
Designated and Limited Liability Partner 
 
Yoichi Tsukimoto 
Certified Public Accountant 
Designated and Limited Liability Partner 
 
Yuichi Matsumoto 
Certified Public Accountant 
Designated and Limited Liability Partner 

 
 
Pursuant to Paragraph 1, Section 2, Article 436 of the Corporation Law, we have audited the balance 
sheet, the statement of income, the statement of changes in net assets, the notes on the financial 
statements and the related supplementary schedules of ISUZU MOTORS LIMITED (the “Company”) 
applicable to the 114th business term from April 1, 2015 through March 31, 2016. 
 
Management’s Responsibility for the Financial Statements 
Management is responsible for the preparation and fair presentation of these financial statements 
and the related supplementary schedules in accordance with accounting principles generally 
accepted in Japan; this includes the development, implementation, and maintenance of internal 
control deemed necessary by management for the preparation and fair presentation of the financial 
statements and the related supplementary schedules that are free from material misstatement, 
whether due to fraud or error. 
 
Independent Auditors’ Responsibility 
Our responsibility is to express an opinion on the financial statements and the related supplementary 
schedules based on our audit as independent auditors. We conducted our audit in accordance with 
auditing standards generally accepted in Japan. Those standards require that we plan and perform 
the audit to obtain reasonable assurance about whether the financial statements and the related 
supplementary schedules are free of material misstatement.  
An audit involves performing procedures to obtain audit evidence about the amounts and disclosures 
in the financial statements and the related supplementary schedules. The audit procedures selected 
and applied depend on our judgment, including the assessment of the risks of material misstatement 
of the financial statements and the related supplementary schedules, whether due to fraud or error. 
The purpose of an audit is not to express an opinion on the effectiveness of the entity’s internal 
control. However, in making the risk assessment, we consider internal control relevant to the entity’s 
preparation and fair presentation of the financial statements and the related supplementary 
schedules in order to design audit procedures that are appropriate in the circumstances. An audit 
also includes assessing the accounting principles and procedures adopted by management, and 
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Audit Opinion 
In our opinion, the financial statements and the related supplementary schedules referred to above 
present fairly, in all material respects, the financial position and results of operations applicable to the 
fiscal year ended March 31, 2016 in conformity with accounting principles generally accepted in 
Japan. 
 
Interest in the Company 
We have no interest in the Company which should be disclosed in compliance with the Certified 
Public Accountants Act. 
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(English Translation of Report of the Audit & Supervisory Board) 
 

AUDIT REPORT 
 
 
In relation to the Directors’ performance of their duties during the 114th business term from April 
1, 2015 to March 31, 2016, the Audit & Supervisory Board prepared this Audit Report based on 
the audit report prepared by each Audit & Supervisory Board member.  
 
1. Auditing Procedures Adopted by the Audit & Supervisory Board Members and Audit & 

Supervisory Board and Details of Such Procedures 
 

(1) The Audit & Supervisory Board established the audit policies and audit plan, and received 
reports from all the Audit & Supervisory Board members regarding their auditing activities and 
the results thereof. In addition, we received reports from the Directors and the Independent 
Auditor regarding the execution of their duties, and when necessary, we requested their 
explanations. 

 
(2) In accordance with the auditing standards for Audit & Supervisory Board members and the 

audit plan stipulated by the Audit & Supervisory Board, we communicated with the Directors, 
the internal auditing division, and other employees of the Company, endeavored to gather 
information and develop and maintain a proper environment for auditing, and conducted 
audits as follows: 

 
i) We attended board and other important meetings, received reports from the Directors 
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Based on the above methods, we examined the business report and the related supplementary 
schedules, the financial statements (balance sheet, statement of income, statement of changes in 
net assets, and notes on financial statements) and the related supplementary schedules for this 
current business term, as well as the consolidated financial statements (consolidated balance 
sheet, consolidated statement of income, consolidated statement of changes in net assets, and 
notes on the consolidated financial statements) for this consolidated fiscal year. 

 
2. Audit Results 
 

(1) Results of Audit of Business Report and Other Relevant Documents 
i) We confirm that the business report and the related supplementary schedules give a fair 

view of the state of affairs of the Company in accordance with the laws, regulations, and 
Articles of Incorporation. 
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Reference Material for the Gene ral Meeting of Shareholders 
 
 
Proposal 1: Appropriation of Surplus 
 
Taking into account such factors as our business results for the current business term and our 
future business activities, we propose to appropriate our surplus in the form of year-end 
dividends for the 114th business term. The details are as follows. 
 
1. Type of dividend  

Cash  
2. Dividend payment and total amount thereof 

A dividend of 16 yen per share of the Company’s common stock 
A total amount of 12,615,572,832 yen  

3. Effective date of dividend payment from surplus 
June 30, 2016. 
 
 

Proposal 2: Election of Nine (9) Directors 
 
The terms of office of six (6) Directors (Susumu Hosoi, Kuniharu Nakagawa, Makoto Kawahara, 
Kazuhiko Ito, Takanobu Furuta and Kazuhiro Mori) will expire and Director Katsumasa Nagai 
will resign at the close of this General Meeting of Shareholders. Accordingly, we ask the 
shareholders to elect nine (9) Directors. 
The candidates are listed below: 

No. Name 
(Date of birth) 

Brief career summary, positions and responsibilities in the 
Company and significant concurrent positions at other organizations 

No. of 
Company 

shares 
owned 

1 
Susumu Hosoi 

(August 9, 1949) 

Apr. 1973 Joined Isuzu Motors Limited 

140,700 

Jun. 2002 Director, Isuzu Motors Limited 
Apr. 2006 Executive Vice President, and Director, Isuzu 

Motors Limited 
Jun. 2007 
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No. Name 
(Date of birth) 

Brief career summary, positions and responsibilities in the 
Company and significant concurrent positions at other organizations 

No. of 
Company 

shares 
owned 

3 
Makoto Kawahara 

(December 12, 
1956) 

Apr. 1979 Joined Isuzu Motors Limited 

40,400 

Feb. 2011 Executive Officer, Associate ASEAN Operations 
Executive, Isuzu Motors Limited 
President, and Representative Director, Isuzu 
Motors Co., (Thailand) Ltd. 

Apr. 2012 Senior Executive Officer, Associate ASEAN 
Operations Executive, Isuzu Motors Limited, 
President, and Representative Director of Isuzu 
Motors Co., (Thailand) Ltd. 

Apr. 2013 Senior Executive Officer, Isuzu Motors Limited, 
President, and Representative Director, Isuzu 
Motors Co., (Thailand) Ltd. 

Apr. 2014 Senior Executive Officer, Division Executive of 
Corporate Planning & Finance Division, Division 
Executive of Sales Division No.3, Sales 
Headquarters, Isuzu Motors Limited 

Jun. 2014 Director, Isuzu Motors Limited 
Apr. 2015 to 
present 

Director, Division Executive of Corporate 
Planning & Finance Division, Division Executive 
of Sales Division No.3, Sales Headquarters, 
Isuzu Motors Limited 

4 Kazuhiko Ito 
(May 6, 1956) 

Apr. 1979 Joined Isuzu Motors Limited 

64,100 

Feb. 2011 Senior Executive Officer, Division Executive of 
Purchasing Division, Operations Headquarters, 
Isuzu Motors Limited 

Apr. 2012 Senior Executive Officer, Division Executive of 
Purchasing Division, Isuzu Motors Limited 

Jun. 2012 Director, Isuzu Motors Limited 

Apr. 2016 to 
present 
 

Director, Division Executive of LCV Business 
Division, Isuzu Motors Limited 
Chairman, and Representative Director, Isuzu 
Motors Co., (Thailand) Ltd. 

(Significant concurrent positions) 
Chairman, Jiangxi Isuzu Engine Co., Ltd. 
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No. Name 
(Date of birth) 

Brief career summary, positions and responsibilities in the 
Company and significant concurrent positions at other organizations 

No. of 
Company 

shares 
owned 

5 

Kazuhiro Mori 
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No. Name 
(Date of birth) 

Brief career summary, positions and responsibilities in the 
Company and significant concurrent positions at other organizations 

No. of 
Company 

shares 
owned 

7 
Hiroshi Nakagawa 

(May 4, 1954) 
New appointment 

Apr. 1978 Joined Mitsubishi Corporation 

0 

Feb. 2009 President Director, Tri Petch Isuzu Sales 
Apr. 2010 Senior Vice President (“Riji”), Mitsubishi 

Corporation 
Apr. 2013 Senior Vice President, Mitsubishi Corporation 
Mar. 2016 Resigned as Senior Vice President, Mitsubishi 

Corporation 
Mar. 2016 Resigned as President Director, Tri Petch Isuzu 

Sales 
Apr. 2016 to 
present 

Managing Executive Officer, LCV Long-Term 
Strategy Project Officer, Isuzu Motors Limited 

8 
Jun Motoki 

(April 30, 1956) 
New appointment 

Apr. 1979 Joined Isuzu Motors Limited 

32,600 

Apr. 2010 Executive Officer, Executive in charge of PT 
Plant Operation Planning Dept., PT 
Manufacturing Dept. No.1, No.3, No.4, PT 
Quality Control Dept., Manufacturing Division, 
Operations Headquarters, Isuzu Motors Limited 

Apr. 2012 Senior Executive Officer, Executive in charge of 
PT Plant Operation Planning Dept., PT 
Manufacturing Dept. No.1, No.3, No.4, PT 
Quality Control Dept., Manufacturing Division, 
Isuzu Motors Limited 
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No. Name 
(Date of birth) 

Brief career summary, positions and responsibilities in the 
Company and significant concurrent positions at other organizations 

No. of 
Company 

shares 
owned 

9 

Hiroyuki Maekawa 
(August 2, 1947) 
New appointment 
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Proposal 3: Election of One (1) Audit & Supervisory Board Member 
 
The terms of office of one (1) Audit & Supervisory Board member (Hiroshi Oyama) will expire at 
the close of this General Meeting of Shareholders. Accordingly, we ask the shareholders to elect 
one (1) Audit & Supervisory Board member.  
The Audit & Supervisory Board has already agreed to making the proposal at this General 
Meeting of Shareholders.  
The candidate is listed below: 

Name 
(Date of birth) 

Brief career summary, positions in the Company and significant 
concurrent positions at other organizations 

No. of 
Company 

shares owned

Chikao Mitsuzaki 
(May 19, 1952) 

New appointment 

Apr. 1975 Joined Isuzu Motors Limited 

56,000 

Jun. 2009 Director, Isuzu Motors Limited 
Apr. 2015 Director, Isuzu Motors Limited 

Chairman and Representative Director, Isuzu 
Leasing Service Limited 

Jun. 2015 Resigned as Director, Isuzu Motors Limited 
Mar. 2016 Resigned as Chairman and Representative 

Director, Isuzu Leasing Service Limited 
Apr. 2016 to 
present 

Administration Division, Isuzu Motors Limited 

    
NOTES: 
1. Mr. Chikao Mitsuzaki is a new candidate. 
2. There are no conflicts of interests between the candidate and the Company. 
3. Mr. Chikao Mitsuzaki has extensive experience in the finance and accounting departments of the Company and 

has considerable expertise in finance and accounting. 
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Proposal 4: Payment of Bonuses to Directors and Audit & Supervisory Board Members 
 

Taking into account the business performance in the current fiscal year, we propose payments 
totaling100,530,000 yen in bonuses to ten Directors (including one Outside Director) and five 
Audit & Supervisory Board Members. Of this amount, 83,430,000 yen shall be paid to Directors 
(including 2,700,000 yen to the Outside Director), and 17,100,000 yen shall be paid to Audit & 
Supervisory Board Members. 
We propose that the decision as to the specific allocations to each Director and Audit & 
Supervisory Board Member be decided by the Board of Directors for payment to Directors and 
by deliberation by the Audit & Supervisory Board Members for payment to Audit & Supervisory 
Board Members. 
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and thereafter the Target Period of the Plan shall be extended every three years covered by 
each subsequent Mid-Term Business Plan.  

(3) Upper limit of trust funds to be contributed by the Company  
For this plan, the Company shall establish the trust fund with Directors as beneficiaries 
(hereinafter called the “Trust”) by contributing an amount not exceeding 1,210 million yen.  
The Trust will acquire the Company’s shares from the stock market using trust funds contributed 
by the Company (hence the Plan does not cause a dilution of the Company’s shares) in 
accordance with the instructions of the trust administrator (a third party who does not have any 
interest in the Company). Directors who satisfy the requirements shall be eligible to receive from 
the Trust a grant of Company shares and payment of cash equivalent to Company 
shares(hereinafter collectively called the “Company shares”) corresponding to the number of 
points awarded to them as described in (4) below.  
The period of the Trust shall be set based on a period from the expiry of each Target Period until 
completion of the delivery of Company shares to Directors meeting the requirements for the 
payment in the said Target Period. The initial trust period shall last until August 31, 2018.  
In the case of a renewal of the Target Period as described in (2) above, the trust agreement shall 
be changed and an additional trust agreement must be signed to extend the period The 
Company shall, each time the trust period is extended, contribute additional cash to the Trust in 
an amount not exceeding 1,820 million yen in total. Provided, however, that in such instance of 
additional contribution, if the Trust contains any residual Company shares and cash (hereinafter 
collectively called the “Residual Shares”) at the end of the trust period, before the extension, the 
total value of the Residual Shares and the amount of trust money for the additional contribution 
by the Company shall not exceed 1,820 million yen.  

(4) Method of calculation and upper limit of the number of Company shares granted to Directors  
The number of Company shares (including shares subject to conversion into cash) granted to 
Directors under the Plan shall be determined by points acquired by them according to a specific 
calculation formula based on their positions and attainment of performance targets set in the 
Mid-Term Business Plan. 
At the start of each Target Period, one Company share shall be granted for each point (including 
shares subject to conversion into cash). If Company shares increase or decrease due to share 
splits, gratis allotments, reverse share splits, etc., the Company shall adjust the number of 
Company shares (including shares subject to conversion into cash) to be delivered per point 
according to the increase or decrease in Company shares.  
At a given date (basic point grant date) each year during the Target Period, the Company shall 
grant basic points, based on the following formula, to Directors who are in office at that point in 
time.  
(Formula for calculating basic points) 

Performance-linked base remuneration by position (*1) × Composition ratio of the Trust (*1) ÷ 
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The number of Company shares delivered to Directors (including shares subject to conversion 
into cash) according to the number of points granted to them shall be up to a limit of 1,820 
thousand shares (*3) for each Target Period (1,210 thousand shares for the Initial Target 
Period).  

(*1) “Performance-linked base remuneration by position” and “trust composition ratio” shall be 
determined by the Board of Directors in advance based on the position and responsibilities 
of each individual, as well as by considering the balance of monetary remuneration and 
share-based remuneration relative to the total remuneration for directors.  

(*2) Performance-linked payment rate shall be set within the range of 0% to 200% according to 
the degree of attainment of consolidated net sales, consolidated operating income margin 
and ROE, etc. for the final fiscal year in the Target Period compared with the targets set in 
the Mid-Term Business Plan based on the conversion table established by the Board of 
Directors in advance.   

(*3) The average of the upper limit of shares to be granted to Directors for each fiscal year is 610 
thousand shares which accounts for about 0.07% of the Company’s total number of shares 
issued and outstanding (excluding treasury stock) as of March 31, 2016.  

(5) The grant of Company shares to Directors. 
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cash from the Company in a similar fashion. Note that the provisions of (6) above shall be 
applied mutatis mutandis to the number of points used to calculate the amount of cash to be 
paid and the timing of the payment. (The above-mentioned system for the Company to pay cash 
to Non-Resident Directors under the Plan shall be hereafter called the “Cash Plan.”) (*5) 
During the Target Period, the total of (i) the aggregate cash payment to Non-Resident Directors 
by the Company based on the Cash Plan and (ii) the aggregate acquisition price of Company 
shares (including those shares subject to conversion into cash) to be delivered to Directors 
(excluding Non-Resident Directors,) from the Trust as described in (5) and (6) above shall not 
exceed 1,820 million yen (1,210 million yen for the Initial Target Period). 

(*5) In the event of the death of any Non-Resident Directors who have already been granted or 
are subsequently to be granted points in accordance with the provisions of (4) above before 
receiving cash payment from the Company, their heirs, shall be eligible to receive the 
payment from the Company based on the said points.   

(9) Other matters regarding the Plan 
The Company requests that other matters regarding the Plan be left to the discretion of its 
Board of Directors.
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