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Mitsubishi UFJ Financial Group, Inc. 

 

 

Introduction of a Performance-Based Stock Compensation Plan for Directors and Other Executives 

 

 

Tokyo, May 16, 2016 --- Mitsubishi UFJ Financial Group, Inc. (MUFG) has announced that, at the 

Compensation Committee’s meeting held today, MUFG resolved to introduce a performance-based stock 

compensation plan using a trust structure (“the Plan”), as a new incentive plan, for directors, corporate 

executive officers, executive officers, and senior fellows (Outside directors and directors serving as audit 

committee members are excluded. Hereinafter these eligible directors and other executives are collectively 

referred to as “Directors, etc.”) of MUFG and four core companies of the MUFG Group (The Bank of 

Tokyo-Mitsubishi UFJ, Ltd., Mitsubishi UFJ Trust and Banking Corporation, Mitsubishi UFJ Securities 

Holdings Co., Ltd., and Mitsubishi UFJ Morgan Stanley Securities Co., Ltd. (These four companies are 

collectively referred to as the “Core Business Companies.” MUFG and the Core Business Companies are 

collectively referred to as the “Covered Companies.”)). 

 

 

1. Purpose, etc. of the Introduction of the Plan 

(1) MUFG has implemented a stock option plan as a share-based compensation plan for Directors, etc. of the 

Covered Companies. However, MUFG proposes to abolish this stock option plan and introduce the Plan 

using a trust structure in order to prevent excessive risk-taking and raise motivation to contribute to both 

short-term and medium- to long-term improvement of financial results, thereby enabling sustainable 

growth and medium- to long-term enhancement of the enterprise value of the MUFG Group. The Plan is 

designed to incentivize group-wide management that focuses more on the medium- to long-term 

improvement of financial results and stock price by linking part of compensation to the targets of the 

medium-term business plan of MUFG, aiming to share common interest with our shareholders from the 

medium- to long-term perspective. 

 

(2) MUFG will introduce the Plan using a structure called a Board Incentive Plan (a “BIP Trust”). A BIP 

Trust, which is designed based on performance share plans and restricted stock plans in the U.S., is an 

executive incentive plan under which shares of MUFG acquired by the BIP Trust are granted to the 

Directors, etc. of the Covered Companies based on, among others, their rank and the degree to which 

they have attained performance targets for the medium-term business plan. 

 

(3) The introduction of the Plan was resolved today by the Compensation Committee which is chaired by an 

outside director and outside directors constitute a majority of its members. The Compensation Committee 

evaluates, among others, the appropriateness of performance targets and the degree to which they have 

been attained in a fair manner and ensures the transparency and objectivity of the decision-making 

process and results pertaining to executive compensation plans. 
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2. Structure of the BIP Trust 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

① The Compensation Committee of MUFG will pass a resolution approving the introduction of the 

Plan and executive compensation. The general meeting of shareholders of each Core Business 

Company will pass a resolution approving the introduction of the Plan and executive compensation. 

② The Compensation Committee or the Board of Directors, as applicable, of each Covered Company 

will establish Share Delivery Rules concerning executive compensation in relation to the 

implementation of the Plan. 

③ Each Core Business Company will contribute money to MUFG within the limit approved by the 

resolution of the general meeting of shareholders referred to in ① above. MUFG (Settlor) will 

establish the following two trusts whose beneficiaries are Directors, etc. of the Covered Companies 

satisfying certain beneficiary requirements by entrusting money within the limit approved by the 

resolution of the Compensation Committee referred to in ① above together with the money 

contributed by the Core Business Companies to the trust bank (Trustee): 

・A trust that grants shares to said Directors, etc. upon their resignation (“Trust I”); and 

・A trust that grants shares to said Directors, etc. at the expiration of the Plan Period (as defined in 3. 

(2) below) (“Trust II”). 

④ The Trustee of Trust I and Trust II (“Trusts”) will acquire shares of MUFG in the stock market using 

the money contributed in ③ above in accordance with the instructions of the Trust Caretaker. 

Shares of MUFG in the Trusts will be managed in separate accounts for each Covered Company 
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based on the amount of money contributed by each Covered Company. 

⑤ Dividends on the shares in the Trusts will be paid in the same manner as those on other shares of 

MUFG. 

⑥ The voting rights of shares of MUFG in the Trusts will not be exercised during the trust period. 

⑦ During the trust period, certain points are awarded to beneficiaries in accordance with the Share 

Delivery Rules of each Covered Company. Beneficiaries will receive the delivery of shares of 

MUFG in the number corresponding to a certain percentage of these points and the provision of 

money equivalent to the liquidation value of the shares of MUFG corresponding to the remaining 

points after they are liquidated within the Trusts in accordance with the provisions of the trust 

agreement. Dividends arising from shares of MUFG will also be distributed to the beneficiaries on 

the number of the points or the beneficial interest of each beneficiary. 

⑧ In cases where there are residual shares at the expiration of the trust period due to, for example, 

underachievement of performance targets, MUFG plans to either continue to use the Trusts as an 

incentive plan similar to the Plan by way of the modification of the trust agreement and additional 

entrustment or, in cases where MUFG does not continue to use the Trusts, acquire the residual 

shares without consideration through a gratis transfer from the Trusts and cancel them by a 

resolution of the Board of Directors. 

In cases where there no longer are any shares of MUFG remaining in a Trust during the trust period 

due to the delivery of shares of MUFG to beneficiaries, the Trust shall be terminated before the 

expiration of the trust period. 

⑨ Any residual property remaining at the termination of the Trusts after all required distributions to 

beneficiaries will be attributable to MUFG within the limit of the trust expense reserve, which is 

calculated by deducting the funds to acquire shares from the trust money. Any residual property in 

excess of the trust expense reserve will be donated to an organization in which the Covered 

Companies and the Directors, etc. of the Covered Companies do not have any interest. 

 

 

3. Content of the Plan 

(1) Outline of the Plan 

The Plan is an incentive plan covering three fiscal years corresponding to the medium-term business plan 

of MUFG (“Plan Period”; however, the first Plan Period is a two-year period consisting of the fiscal year 

ending March 31, 2017 and the fiscal year ending March 31, 2018) under which shares of MUFG and 

money equivalent to the liquidation value of shares of MUFG (“MUFG Shares, etc.”), together with 

dividends arising from the shares of MUFG, are delivered and/or provided (“Delivery, etc.”) as executive 

compensation based on, among others, rank and the degree to which performance targets have been 

attained. The Plan will establish two types of trusts. Trust I will deliver shares to Directors, etc. upon their 

resignation and Trust II will do so at the expiration of the Plan Period. 

 

(2) Plan Period of the Trusts and upper limit of the amount of compensation 

For each period consisting of Plan Period, each Covered Company will contribute money in the amount 

equivalent to the upper limit set forth below as compensation for Directors, etc., to establish the Trusts 

with a trust period of three years, the beneficiaries of which are Directors, etc. satisfying certain 

beneficiary requirements. However, as MUFG is currently implementing a medium-term business plan 
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covering the three fiscal years starting with the fiscal year ending March 31, 2016, and ending with the 

fiscal year ending March 31, 2018, the first Plan Period will be a two-year period consisting of the fiscal 

year ending March 31, 2017 and the fiscal year ending March 31, 2018, to ensure correspondence 

between the period of the medium-term business plan and the Plan Period, and for the first Plan Period, 

each Covered Company will contribute money in the amount equivalent to the upper limit set forth below 

as compensation for Directors, etc., to establish the Trusts with a trust period of two years, the 

beneficiaries of which are Directors, etc. satisfying certain beneficiary requirements. The amount of trust 

money to be contributed to the Trusts is calculated in consideration of the balance with annual 

compensation and bonuses, as well as the degree of performance linkage under the Plan and after adding 

trust fees and expenses. 

The number of shares of MUFG (including the shares of MUFG for which money equivalent to the 

liquidation value thereof will be provided) to be delivered to Directors, etc. by the Trusts during the trust 

period shall not exceed the number obtained by dividing the upper limit amount established for each 

Covered Company by the average share acquisition cost per share of the Trusts (in cases where the trust 

period is extended as prescribed below, the average per-share acquisition cost of shares of MUFG that are 

acquired after the extension) (any fraction less than one shall be rounded down). 

① MUFG 

The upper limit of the amount of trust money to be contributed to Trust I: 1.1 billion yen (0.7 billion 

yen for the trust established initially) (*1) 

The upper limit of the amount of trust money to be contributed to Trust II: 2.4 billion yen (1.6 billion 

yen for the trust established initially) (*1) 

② Core Business Companies (in total for the four companies) 

The upper limit of the amount of trust money to be contributed to Trust I: 5.2 billion yen (3.3 billion 

yen for the trust established initially) (*1) 

The upper limit of the amount of trust money to be contributed to Trust II: 7.1 billion yen (4.6 billion 

yen for the trust established initially) (*1) 

At the expiration of the trust period, the Trusts may be continued by way of the modification of the trust 

agreement and additional entrustment. In cases where the Trusts are not continued at the expiration of the 

trust period, if there are incumbent Directors, etc. who may satisfy the beneficiary requirements as of that 

time, the trust period of Trust I may be extended until said Directors, etc. resign from office and the 

Delivery, etc. of MUFG Shares, etc. is completed. In this case, the period of extension shall not exceed 

10 years. 

 

(3) Eligibility under the Plan (beneficiary requirements) 

Subject to the satisfaction of the following beneficiary requirements, the Directors, etc. of the Covered 

Companies (“Eligible Directors, etc.”) will be entitled to the Delivery, etc. of MUFG Shares, etc. by the 

Trusts in the number corresponding to the number of Cumulative Points (as defined in (4) below). 

① Trust I 

A. A person who is in office as Director, etc. of a Covered Company during the Plan Period (*2)(*3); 

B. A person who has resigned from the office of Director, etc. of a Covered Company (*3); 

C. A person who has not committed any of the specified misconduct; and 

D. A person who satisfies other requirements deemed necessary to achieve the aim of the Plan as a 

stock compensation plan. 
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② Trust II 

A, C, and D above. 

 

(4) MUFG Shares, etc. delivered to Eligible Directors, etc. 

① Trust I 

The number of MUFG Shares, etc. to be delivered and provided by Trust I to Eligible Directors, etc. will 

be determined based on points assigned to each rank in advance (“Rank Points”) and points awarded 

when one is promoted to a higher rank (“Promotion Points”). Both Rank Points and Promotion Points are 

awarded each month during the Plan period and Directors, etc. will, upon resignation, be entitled to the 

Delivery, etc. of MUFG Shares, etc. based on the value of their accumulated points (“Cumulative 

Points”). One point corresponds to one share of MUFG (*4).  

② Trust II 

The number of MUFG Shares, etc. to be delivered and provided by Trust II to Eligible Directors, etc. 

will be determined based on points awarded in accordance with single-year financial results 

(“Single-Year Points”) and points awarded in accordance with the degree to which the medium-term 

business plan has been achieved (“Medium- to Long-term Points”). Single-Year Points and Medium- to 

Long-term Points are awarded each month during the Plan Period in accordance with the points assigned 

to each rank in advance. Single-Year Points are added or subtracted at the end of each fiscal year and 

Medium- to Long-term Points at the end of the Plan Period to adjust the number of Cumulative Points 

based on the financial results for each period. MUFG Shares, etc. are delivered and/or provided based on 

the number of Cumulative Points around July immediately following the last day of the Plan Period. One 

point corresponds to one share of MUFG (*4).  

The performance factor ranges from 0 to 150% based on the degree of attainment of performance targets, 

which is evaluated using such indicators as consolidated net business profits, profits attributable to 

owners of parent, market capitalization, and EPS (earnings per share), etc. of MUFG. 

 

(5) Method and timing of the Delivery, etc. of MUFG Shares, etc. 

① Trust I 

Eligible Directors, etc. who have satisfied the beneficiary requirements are entitled to the delivery of a 

certain percentage of shares of MUFG in a number corresponding to the number of Cumulative Points at 

their resignation as Directors, etc. of the Covered Companies and the provision of money equivalent to 

the liquidation value of the remaining shares of MUFG after they are liquidated within the Trust. (*2)(*3) 

② Trust II 

Eligible Directors, etc. who have satisfied the beneficiary requirements are entitled to the delivery of a 

certain percentage of shares of MUFG in a number corresponding to the number of Cumulative Points 

around July immediately following the last day of each Plan Period (for the Trusts established initially, 

around July 2018) and the provision of money equivalent to the liquidation value of the remaining shares 

of MUFG after they are liquidated within the Trust. (*2)(*3) 

 

(6) Method of acquiring shares of MUFG by the Trusts 

The Trusts will acquire shares of MUFG in the stock market within the upper limit of the amount of 

funds to acquire shares of each Covered Company set forth in (2) above. 
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(7) Exercise of voting rights pertaining to shares of MUFG in the Trusts 

Voting rights of shares of MUFG in the Trusts (those that remain in the Trusts before they are delivered to 

the Directors, etc. of the Covered Companies in accordance with (5) above) will not be exercised during 

the trust period to ensure neutrality to company management. 

 

(8) Treatment at the expiration of the trust period 

In cases where there are residual shares at the expiration of the trust period due to, for example, 

underachievement of performance targets, if a proposal for the continuation of the Plan is submitted to 

and approved by the Compensation Committee, etc. scheduled after the end of the Plan Period, MUFG 

may continue the Trusts by way of the modification of the trust agreement and additional entrustment 

within the limit approved by the Compensation Committee, etc., rather than establish new trusts. If the 

Trusts are terminated at the expiration of the trust period, MUFG plans to acquire the residual shares 

without consideration through a gratis transfer from the Trusts and cancel them by a resolution of the 

Board of Directors as a return of earnings to shareholders. 

 
(*1) The total amount of the funds for the acquisition of shares by the Trusts during the trust period and trust fees and 

expenses. 

(*2) In cases where an Eligible Director, etc. is to leave Japan due to overseas assignment in or after July 2016, he or 
she will receive from the Trusts, promptly after the decision on the overseas assignment, the provision of money 
equivalent to the liquidation value of the shares of MUFG in the number corresponding to the number of the 
Cumulative Points that have been awarded before the overseas assignment. 

(*3) In cases where an Eligible Director, etc. has resigned from office due to his or her death or has passed away after 
his or her resignation in or after July 2016, his or her heir will receive from the Trusts, promptly after his or her 
death, the provision of money equivalent to the liquidation value of the shares of MUFG in the number 
corresponding to the number of the Cumulative Points that have been awarded while he or she was an incumbent 
Eligible Director, etc. 

(*4) If the number of the shares of MUFG belonging to the Trusts has increased or decreased due to a stock split, gratis 
allotment of shares, reverse stock split, etc., the number of shares of MUFG to be delivered and/or provided for 
one point will be adjusted. 

 

* * * 
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(Reference) 

[Outline of the trust agreement] 

  Trust I Trust II 

①Trust type 
An individually-operated designated trust of cash other than cash trust (third party 

benefit trust) 

②Trust purpose Providing incentives to Directors, etc. of the Covered Companies 

③Settlor MUFG 

④Trustee 
Mitsubishi UFJ Trust and Banking Corporation 

(Co-trustee: The Master Trust Bank of Japan, Ltd.) 

⑤Beneficiaries Directors, etc. of the Covered Companies satisfying the beneficiary requirements 

⑥Trust Caretaker 
A third party that does not have any interest in the Covered Companies (certified 

public accountant) 

⑦Trust agreement 

date 
May 17, 2016 (planned) 

⑧Trust period From May 17, 2016 (planned) to August 31, 2018 (planned) 

⑨Plan start date July 1, 2016 (planned) 

⑩Exercise of 

voting rights 
No exercise 

⑪Type of acquired 

shares 
Ordinary shares of MUFG 

⑫Amount of trust 

money 

Approximately 4.0 billion yen  

(planned) 

(including trust fees and expenses) 

Approximately 6.2 billion yen  

(planned) 

(same as the column on the left) 

⑬Timing of 

acquisition of 

shares 

From May 18, 2016 (planned) to June 17, 2016 (planned) 

⑭Method of 

acquisition of 

shares 

Acquisition in the stock market 

⑮Holder of a 

vested right 
MUFG 

⑯Residual 

property 

Residual property that can be received by MUFG, which is the holder of a vested 

right, shall be within the limit of the trust expense reserve calculated by deducting 

the cost for acquiring the shares from the Trust from trust money. 

 

[Trust/share-related administration] 

① Trust-related administration: Mitsubishi UFJ Trust and Banking Corporation, which will be the 

trustee of the Trusts, will perform trust-related administrative tasks. 

② Share-related administration: Mitsubishi UFJ Morgan Stanley Securities Co., Ltd. will perform 

administrative tasks necessary for the delivery of shares of MUFG to 

the beneficiaries based on an administration service agreement. 


