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The audit committee of each issuer ... shall be directly responsible for the
appointment, compensation, and oversight of the work of any registered public
accounting firm employed by that issuer ... for the purpose of preparing or issuing
an audit report or related work, and each such registered public accounting firm
shall report directly to the audit committee.
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SEC 17 CFR PARTS 228, 229, 240, 249 and 274

Standards Relating To Listed Company Audit Committees

Finally, while as noted above there is a trend toward having audit committees in

foreign jurisdictions, several foreign jurisdictions require or provide for auditor

oversight through a board of auditors or similar body, or groups of statutory auditors,

that are separate from the board of directors. We believe that these boards of

auditors or statutory auditors are intended to be independent of management,

although their members may not in all cases meet all of the independence

requirements set forth in Section 10A (m) of the Exchange Act.
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ITEM 16D. EXEMPTIONS FROM THE LISTING STANDARDS FOR AUDIT
COMMITTEES

Toyota does not have an audit committee. Toyota is relying on the general exemption

contained in Rule 10A-3 (¢) (3) under the Exchange Act, which provides an
exemption from the NYSE’s listing standards relating to audit committees for
foreign companies like Toyota that have an audit & supervisory board. Toyota’s
reliance on Rule 10A-3 (¢c) (3) does not, in its opinion, materially adversely affect
the ability of its audit & supervisory board to act independently and to satisfy the
other requirements of Rule 10A-3.

Xy /v 16D B GEED) -

Item 16D. Exemptions from the Listing Standards for Audit Committees
Canon is relying on the general exemption contained in Rule 10A-3 (¢) (3) under

the Exchange Act. Because of such reliance, Canon does not have an audit committee
which can act independently and satisfy the other requirements of Rule 10A-3under
the Exchange Act.

According to Rule 10A-3 under the Exchange Act and NYSE listing standards,
Canon’s Audit & Supervisory Board has been identified to act in place of an audit

committee. The Audit & Supervisory Board meets the following requirements of the

10
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general exemption contained in Rule 10A-3 (¢) (3)
* the Audit & Supervisory Board is established pursuant to applicable
Japanese law and Canon’s Articles of Incorporation;
* under Japanese legal requirements, the Audit & Supervisory Board is
separate from the board of directors;
* the Audit & Supervisory Board is not elected by the management of Canon
and no executive officer of Canon is a member of the Audit & Supervisory
Board;
()
Canon’s reliance on Rule 10A-3 (c) (3) does not, in its opinion, materially adversely
affect the ability of its Audit & Supervisory Board to act independently and to satisfy
the other requirements of Rule 10A-3.
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52 L3R ABLDIEFEICITZR RN, LWV D ORHEm TH D,

%%XW
American Institute of CPAs (2014), 7he AICPA Audit Committee Toolkit, Public
Companies, 3¢ Edition, Wiley.

*  Deabler, Christopher A.(2016), “Financial Disclosures in Delaware: Show Me The
Money”, April 19, 2016, The National Law Review.
https!//www.natlawreview.com/article/financial-disclosures-delaware-show-me-
money

¢ New York Stock Exchange (NYSE), Listed Company Manual,
http://wallstreet.cch.com/LCM/

¢ Securities and Exchange Commission (SEC), Securities Exchange Act of 1934 Ck
[ RIEEUE)
http://legcounsel.house.gov/Comps/Securities%20Exchange%20Act%2001{%201934.
pdf

e SEC. SEC Rule 17CFR 240.10-3, Listing standards relating to audit committees,
https://www.govinfo.gov/content/pkg/CFR-2005-title17-vol3/pdf/CFR-2005-title17-
vol3-sec240-10A-3.pdf
[F]_EOREASCE: 17 CFR PARTS 228, 229, 240, 249 and 274,
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