
CANON INC
Form 6-K
May 26, 2015

FORM 6-K

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Report of Foreign Issuer

Pursuant to Rule 13a-16 or 15d-16 of

the Securities Exchange Act of 1934

For the month of �. May ������������������, 2015

CANON INC.
(Translation of registrant�s name into English)

30-2, Shimomaruko 3-Chome, Ohta-ku, Tokyo 146-8501, Japan
(Address of principal executive offices)

[Indicate by check mark whether the registrant files or will file annual reports under cover Form 20-F or Form 40-F.

Form 20-F X Form 40-F
[Indicate by check mark whether the registrant by furnishing the information contained in this Form is also thereby
furnishing the information to the Commission pursuant to Rule 12g3-2(b) under the Securities Exchange Act of 1934.

Yes No X
[If �Yes� is marked, indicate below the file number assigned to the registrant in connection with Rule 12g3-2(b):82-������..

Edgar Filing: CANON INC - Form 6-K

1



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized.

    CANON INC.

    (Registrant)

Date�. May 22, 2015 By ��/s/���Shinichi Aoyama���      
                         (Signature)*

Shinichi Aoyama
General Manager
Consolidated Accounting Div.
Canon Inc.

*Print the name and title of the signing officer under his signature.

The following materials are included.

1. An Overview of Corporate Governance at Canon Inc.
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The following is an overview of Corporate Governance at Canon Inc.

May 22, 2015

Canon Inc.

I. Fundamental Policy Concerning Corporate Governance and Basic Information about Capital Structure, Corporate
Attributes, etc.

1. Fundamental Policy
In order to establish a sound corporate governance structure and continuously raise corporate value, the Company
believes that it is essential to improve management transparency and strengthen management supervising functions.
At the same time, a sense of ethics and mission held by each executive and employee of a company is very important
in order to achieve continuous corporate growth and development.

2. Capital Structure

Percentage of Shares Held by Foreign Investors 30% and above
Overview of Major Shareholders

Name of Shareholders
Number of Shares Held  

(Shares)
Shareholding

Ratio (%)
The Master Trust Bank of Japan, Ltd. (Trust Account) 58,306,900  4.37
Japan Trustee Services Bank, Ltd. (Trust Account) 48,346,700  3.62
The Dai-ichi Life Insurance Company, Limited 37,416,380  2.81
Barclays Securities Japan Limited 30,228,586  2.27
Moxley and Co. LLC 26,752,812  1.99
Mizuho Bank, Ltd. 22,558,173  1.69
State Street Bank and Trust Company 505223 20,146,784  1.51
Nomura Securities Co., Ltd. 19,622,777  1.47
Sompo Japan Nipponkoa Insurance Inc. 17,439,987  1.31
State Street Bank and Trust Company 505225 16,565,115  1.24

Existence or Nonexistence of Controlling Shareholder,
excluding Parent Company

-----

Existence or Nonexistence of Parent Company Nonexistent

Supplementary Information
Supplementary information regarding �Overview of Major Shareholders,� under item 2, Capital Structure:
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�Overview of Major Shareholders� is as of December 31, 2014. In addition, as of the same date, the Company held
241,931,637 shares (Shareholding Ratio 18.14%) in the form of treasury stock.

1
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3. Corporate Attributes

Stock Exchange Listings Tokyo (1st Section), Nagoya (1st Section), Sapporo
(Existing Market), and Fukuoka (Existing Market)

Fiscal Year-end December
Sector Electric appliances
Number of Employees (Consolidated) 1,000 and above
Net Sales (Consolidated) 1 trillion yen and above
Number of Subsidiaries and Affiliates 100 and above, but below 300

4. Guidelines for the Protection of Minority Shareholders When Making Transactions with Controlling
Shareholders, etc.

-----

5. Other Special Circumstances that may have a Material Impact on Corporate Governance (Revised)
The Company has 2 listed subsidiaries in Japan. The Company respects the independence of each company in its
managerial decision-making and execution of duties.

2
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II. Overview of Corporate Governance Structure in terms of the Organization of Management regarding Managerial
Decision-Making, Execution of Duty, Oversight and other matters

1. Items Concerning Institutional Structure, Organizational Operation, etc.

Organization Form Company with a Board of Corporate Auditors
Directors

Number of Directors in the Company�s Articles of
Incorporation

30

Term of Directors specified in the Company�s
Articles of Incorporation

1 year

Chairman of the Board of Directors President
Number of Directors 17
Elected Outside Directors Elected
Number of Outside Directors 2
Number of  Outside Directors  designated as
Independent Directors

2

Relationship with the Company (1)

Name Occupation Relationship with the Company (Notes 1,2, and 3)

a b c d e f g h i j k

Kunitaro Saida

Attorney ¨

Haruhiko Kato

Other ¡
Note 1: Items of selection regarding �Relationship with the Company�
Note 2: If the item currently applies or recently applied to the referenced person mark as �¡.� If it applied in the

past, mark as �¨.�
Note 3: If the item currently applies or recently applied to a close relative to the referenced person mark as ��.� If

it applied in the past, mark as �n.�

a An executive of the listed company or its subsidiary
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b An non-executive director or an executive of the parent company of the listed company

c An executive of a sister company of the listed company

d A person or an executive of an organization that has the listed company as a major business partner

e A major business partner or an executive of a major business partner of the listing company

3
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f Other than director�s remuneration, an accountant, a legal specialist, or a consultant that obtains a large
amount of money or other assets from the listed company

g A major shareholder of the listed company (In the case that the relevant major shareholder is a legal entity,
an executive of the relevant legal entity)

h An executive (and only that executive) of a business partner of the listed company (where d, e, and f to not
apply)

I An executive (and only that executive) where there is a mutually appointed outside director relationship

j An executive (and only that executive) where the listed company makes a contribution

k Other

Relationship with the Company (2)

4
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Name Independent
Director

Supplementary Information in

Regard to Applicable Items

Reason(s) for Electing the

Relevant Outside Director

(and reason(s) for designation
as Independent Director, if

applicable)
Kunitaro
Saida

Yes The Company did pay Kunitaro Saida
remuneration for advisory services. The
amount, however, was not a large sum,
and the contract has already expired.

Kunitaro Saida was elected as an
Outside Director so that the Company�s
management may utilize his wealth of
experience and advanced expert
knowledge gained from his
distinguished career as Superintending
Prosecutor of High Public Prosecutors
Offices (in Takamatsu, Hiroshima and
Osaka) and later as an attorney in
corporate legal affairs.

In addition, he is designated an
independent director/auditor, as the
Company judged that a conflict of
interest with ordinary investors is
unlikely, which is in accordance with
the guidelines of stock exchanges in
Japan.

Haruhiko
Kato

Yes Although there are business transactions
between the Company and Japan
Securities Depository Center,
Incorporated for which Haruhiko Kato
holds the position of President and CEO,
the transactions reflect usage of the
transfer system for stocks and other
securities for which we pay fees.

The Company did pay Haruhiko Kato
remuneration for advisory services. The
amount, however, was not a large sum,
and the contract has already expired.

Haruhiko Kato was elected as an
Outside Director so that the Company�s
management may utilize his wealth of
experience and advanced expert
knowledge gained from his
distinguished career in fiscal operations
of the national government as
Director-General of Tax Bureau in the
Ministry of Finance, and Commissioner
of National Tax Agency as well as his
managerial experience as President of
Japan Securities Depository Center,
Incorporated.

In addition, he is designated an
independent director/auditor, as the
Company judged that a conflict of
interest with ordinary investors is
unlikely, which is in accordance with
the guidelines of stock exchanges in
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Japan.

Existence or Nonexistence of a committee or committees
equivalent to a nominating committee or remuneration
committee

Nonexistent

5
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Audit & Supervisory Board Members

Existence or Nonexistence of a Audit & Supervisory
Board

Exists

Number of Audit & Supervisory Board Members in the
Company�s Articles of Incorporation

5

Number of Audit & Supervisory Board Members 5

Cooperation among Audit & Supervisory Board Members, Accounting Auditors, and Internal Auditing:
Cooperation between Audit & Supervisory Board Members and Accounting Auditors

At the beginning of the year, the Audit & Supervisory Board Members and the Audit & Supervisory Board receive
from the Accounting Auditors an outline of their audit plan and a report on important auditing items on which the
Audit & Supervisory Board Members and the Audit & Supervisory Board express their opinion with respect to
validity. The Audit & Supervisory Board Members and the Audit & Supervisory Board also conduct timely exchanges
of opinion with the Accounting Auditors on such subjects as the results of audits and the Accounting Auditors� grasp
of the Company�s internal control systems and their evaluation of risk.

Furthermore, in addition to observing the Accounting Auditors� fieldwork and audit reviews as necessary, the Audit &
Supervisory Board Members and the Audit & Supervisory Board always receive from the Accounting Auditors audit
reports on accounting and internal control. At the same time, to check the validity of the audit, the Company�s Audit &
Supervisory Board Members receive detailed explanations, from the Accounting Auditors about the quality
management system regarding audits.

Besides this, the Audit & Supervisory Board Members and Audit & Supervisory Board maintain constant
coordination with the Accounting Auditors by, among others, requesting timely reports on the progression of various
audits.

Regarding external audits, with the aim of monitoring the independence of auditors, the Company introduced a
Audit & Supervisory Board pre-approval system which targets contracts and remuneration.

Cooperation between Audit & Supervisory Board Members and Internal Auditing

At the beginning of the year, the Audit & Supervisory Board Members and the Audit & Supervisory Board confirm
with the Corporate Audit Center, which serves as the Company�s internal auditing arm, the outline of their internal
audit plan and internal auditing subjects.

6

Edgar Filing: CANON INC - Form 6-K

11



The Audit & Supervisory Board Members and Audit & Supervisory Board receive from the Corporate Audit Center a
report on the audit and the evaluation after the conclusion of the internal audit on such subjects as business operation
audits and internal control systems. The Corporate Audit Center also reports on the internal audit results regarding
product quality, environmental issues, information security and physical security.

Outside Audit & Supervisory Board Members Elected
Number of Outside Audit & Supervisory Board
Members

3

Number of Outside Audit & Supervisory Board
Members considered to be Independent Auditors*

3

* �Independent Auditor� as defined by Rule 436-2 of the Securities Listing Regulations of Tokyo Stock Exchange, Inc.

Relationship with the Company (1)

Name Occupation Relationship with the Company (Notes 1, 2, and 3)
a b c d e f g h i j k l m

K Tadashi Ohe Attorney
Osami Yoshida Certified

Public
Accountant

¨

Kuniyoshi Kitamura Former
employee
of another
company

¨

Note 1: Items of selection regarding �Relationship with the Company�

Note 2: If the item currently applies or recently applied to the referenced person mark as �¡.� If it applied in the
past, mark as �¨.�

Note 3: If the item currently applies or recently applied to a close relative to the referenced person mark as ��.� If
it applied in the past, mark as �n.�

a An executive of the listed company or its subsidiary

b An non-executive director or an accounting advisor of the listed company or its subsidiary

c An executive or a non-executive director of the parent company of the listed company

d An auditor of the parent company of the listed company
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e An executive of a sister company of the listed company

7
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f A person or an executive of an organization that has the listed company as a major business partner

g A major business partner or an executive of a major business partner of the listed company

h Other than director�s remuneration, an accountant, a legal specialist, or a consultant that obtains a large
amount of money or other assets from the listed company

I A major shareholder of the listed company (In the case that the relevant major shareholder is a legal entity,
an executive of the relevant legal entity)

j An executive (and only that executive) of a business partner of the listed company (where f, g, and h to not
apply)

k An executive (and only that executive) where there is a mutually appointed outside director relationship

l An executive (and only that executive) where the listed company makes a contribution

m Other

Relation with the Company (2)

8
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Name Independent
Auditor

Supplementary Information in
Regard to Applicable Items

Reason(s) for Appointing the
Relevant Outside Audit &

Supervisory Board Member
Tadashi
Ohe

Yes ----- Tadashi Ohe has been engaged for many
years in corporate legal affairs as an
attorney and as a professor specializing
in legal research.

The Company elected him as an Outside
Audit & Supervisory Board Member as it
desires to leverage his considerable
experience and high level of expert
knowledge about corporate legal affairs
for overall management supervision and
further enhance the Company�s auditing
system.

In addition, he is designated an
independent director/auditor, as the
Company judged that a conflict of
interest with ordinary investors is
unlikely, which is in accordance with the
guidelines of stock exchanges in Japan.

Osami
Yoshida

Yes Deloitte Touche Tohmatsu LLC, where
Osami Yoshida was employed in the
past, is not the auditing firm charged
with the accounting auditing of the
Company. Moreover, although there are
transactions based on service
consignment agreements between the
Company and the aforesaid auditing
firm, the annual gross amount of these
transactions is less than 1% of either the
Company�s or the aforesaid auditing
firm�s annual net sales.

Osami Yoshida has been engaged for
many years in corporate accounting as a
certified public accountant. The
Company elected him as an Outside
Audit & Supervisory Board Member as it
desires to leverage his considerable
experience and high level of expert
knowledge about corporate accounting
for overall management supervision and
further enhance the Company�s auditing
system.

In addition, he is designated an
independent director/auditor, as the
Company judged that a conflict of
interest with ordinary investors is
unlikely, which is in accordance with the
guidelines of stock exchanges in Japan.

9
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Kuniyoshi
Kitamura

Yes Kuniyoshi Kitamura used to work for
The Dai-ichi Life Insurance Company,
Limited. The aforesaid company is a
shareholder of the Company but its
shareholding ratio is approximately 3.4%
(shareholding ratio is calculated by
deducting the number of treasury shares
from total shares issued.) Moreover,
although there are transactions based on
life insurance contracts between the
Company and the aforesaid company, the
annual gross amount of these transactions
is less than 1% of either the Company�s or
the aforesaid company�s annual net sales.

Kuniyoshi Kitamura has a broad range
of work experience working for an
insurance company over many years. In
addition to this, he has a certain degree
of knowledge regarding business
management. The Company elected him
as an Outside Audit & Supervisory
Board Member as it desires to leverage
his experience and knowledge for
overall management supervision and
further enhance the Company�s auditing
system.

In addition, he is designated an
independent director/auditor, as the
Company judged that a conflict of
interest with ordinary investors is
unlikely, which is in accordance with
the guidelines of stock exchanges in
Japan.

Independent Directors/Auditors

Number of Independent Directors/Auditors 5

Other Independent Director/Auditor Related Items
All Outside Directors/Auditors that qualify as Independent Directors/Auditors have been designated as Independent
Directors/Auditors.

Incentives

Implementation of Measures to Grant Incentives to
Directors

Introduction of performance linked remuneration,
Introduction of Stock Option Plan

Supplementary Information Regarding Applicable Items
Introduction of performance linked remuneration

As for director bonuses, the calculation of total amount to be granted is based on criteria set by the Company and is
linked to the Company�s performance for the relevant fiscal year. The total amount to be granted is then proposed at
the Company�s Ordinary General Meeting of Shareholders for shareholder approval.
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Introduction of Stock Option Plan

The Company aims to contribute to sustained improvement in corporate value, raising the mid- to long-term
motivation and morale of grantees to improve business performance, and linking this to a further enhancement of
corporate strength.

The Grantees of Stock Options Internal Directors, Employees, and Others

Supplementary Information Related to the Relevant Item
�Employees� mean senior employees that are assigned important duties. �Others� mean executive officers.

Director Remuneration

Disclosure of Individual Director Remuneration Partial disclosure of individual director remuneration

Supplementary Information Related to the Relevant Item
Individual disclosure information for those whose total remuneration is 100 million yen or above is contained in the
Company�s annual securities report (Yuukashouken houkokusho).

Existence or Nonexistence of Policies that Determine
the Amount or Calculation Method of Remuneration

Exists

Disclosure of Policies that Determine the Amount or Calculation Method of Remuneration
Policies regarding the Determination of Director Remuneration etc. are provided below.

Remuneration Structure

Director remuneration is comprised of �Basic Compensation,� a consideration for execution of business operations and
duties. Another component is �Director Bonus,� which is linked to the Company�s business performance in the relevant
fiscal year.

In addition to the above, the Company issues stock options for the purpose of providing effective incentives to
improve business results on a medium and long-term basis.

Determination Method

i. Basic Compensation
The maximum amount of total compensation to directors is determined by the Ordinary General Meeting of
Shareholders. The remuneration to each director is determined by the meeting of the Board of Directors based on
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criteria set by the Company.

ii. Director Bonuses
Director bonuses are calculated based on internal criteria considering the performance of the Company. The total
amount is proposed to and approved by the Ordinary General Meeting of Shareholders. The bonus amount paid to
individual directors is determined at a meeting of the Board of Directors, based on the total approved amount, taking
into account the position and performance of each director.

11
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iii. Stock Options
The Company issues stock option plans for the purpose of enhancing directors� motivation and morale to improve the
Company�s performance. Issuance of share options as stock options without compensation and features of such stock
options is proposed to and approved by the Ordinary General Meeting of Shareholders.

The Support System for Outside Directors (Outside Audit & Supervisory Board Members)

Outside Directors are given prior explanations of the Board of Directors meeting agendas, provided by departments
that are in charge.

Additionally, the Company supports the five Audit & Supervisory Board Members, which include Outside Audit &
Supervisory Board Members, by staffing full-time workers at the Office of Audit & Supervisory Board Members.
Prior explanations of the Board of Directors meeting agendas are provided by a Non-outside Audit & Supervisory
Board Member or the person in charge of the relevant division. In addition, although all Outside Audit & Supervisory
Board Members are charged with attending all meetings to receive reports and explanations regarding conducted
audits from the Accounting Auditors and Corporate Audit Center, when an Outside Audit & Supervisory Board
Member is not able to attend such meetings, an Audit & Supervisory Board Member or full-time staff member that did
attend will provide a report to enable the Outside Audit & Supervisory Board Members to grasp the situation.
Furthermore, the Audit & Supervisory Board, which meets at least once a month, holds liaison meetings, at any time,
for the purpose of sharing information and supplementing the Audit & Supervisory Board Meetings, and exchanging
information on important items and various audit details among themselves.

2. Items Concerning Functions such as Execution of Duties, Audit and Supervision, Designation, and Remuneration
Determination (Overview of the current state of Corporate Governance Structure) (Revised)

Representative Directors, Directors, Board of Directors

The CEO (Chief Executive Officer), who is a Representative Director, is charged with determining the Canon Group�s
management strategies and policies and also presides over the execution of the operations of the Company. In addition
to the CEO, the other Representative Director is the CFO (Chief Financial Officer), who presides over financial
matters.

Under the management of the CEO, each business segment takes responsibility of its operational management on a
consolidated basis in an integrated structure covering everything from product development to production and sales.
In addition, the headquarters undertakes administrative functions, supporting and controlling finance and accounting,
quality management, global environment, and global legal administration.

The Company�s Board of Directors currently consists of 17 members, including two outside directors designated as
Independent Directors. In addition to adopting resolutions on items prescribed in the Company Act, including but not
limited to, policies regarding the improvement of internal control systems, they adopt resolutions related to important
management and business matters. At the same time, they received reports and supervise business matters that are
overseen by the CEO.

12
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Most Directors are directly engaged in the execution of the operation as persons in charge of respective core
organizations. For Directors to focus more on management and supervision, Executive Officers, who share
responsibility for the execution of the operation, have been appointed. The Company has 22 Executive Officers,
including a woman.

Corporate Strategy Committee, Risk Management Committee, and Disclosure Committee

The Company established the Corporate Strategy Committee, consisting of Representative Directors, Executive
Directors, and some Executive Officers. Among items to be decided by the CEO, the Committee undertakes prior
deliberations on important matters pertaining to Canon Group strategies. Outside Directors and Audit & Supervisory
Board members attend Corporate Strategy Committee meetings and are able to express their own opinions.

Based on a resolution passed by the Board of Directors, Canon set up the Risk Management Committee, which
formulates policy and action proposals regarding improvement of the Canon Group risk management system. The
Risk Management Committee consists of three entities: the Financial Risk Subcommittee, which is tasked with
improving systems to ensure reliability of financial reporting; the Compliance Sub-committee, which is tasked with
promoting corporate ethics and improving legal compliance systems; and the Business Risk Management
Sub-committee, which is charged with improving systems to management overall business risks, including risks
related to product quality and information leak. The Risk Management Committee verifies the risk management
system and reports the status to the CEO.

In addition, the Disclosure Committee was established to undertake deliberations pertaining to information disclosure,
including content and timing, to ensure important corporate information will be disclosed in a timely and accurate
manner.

Audit & Supervisory Board Members, Audit & Supervisory Board

The Company is a �Company with an Audit & Supervisory Board.� The Audit & Supervisory Board consists of five
individuals, three of which are Independent Outside Audit & Supervisory Board members.

In accordance with auditing policies and plans decided at Audit & Supervisory Board meetings, the Audit &
Supervisory Board Members attend Board of Directors� meetings, Corporate Strategy Committee meetings, etc.,
receive reports from directors and employees, review documents related to important decisions, and conducting audits
by investigating etc. the situation of businesses and property of the Company and its subsidiaries. In this way, the
Audit & Supervisory Board plays a role in monitoring management, conducting strict audits of directors� execution of
duty, including the status of development of the internal control system. Furthermore, the Audit & Supervisory Board
Members cooperate closely with the accounting auditors and the Company�s internal auditing arm, and such
cooperation services to improve each monitoring function.

Internal Audit Divisions

The Corporate Audit Center, with about 70 members, is the Company�s internal auditing arm. It conducts audits and
evaluations and provides guidance on all operations and sectors without exception, including those of Group
companies, from various perspectives, such as business efficacy and efficiency, compliance, and information security.
Audits results are reported to the CEO and Audit & Supervisory Board and complement audits conducted by members
of that board.

13
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Accounting Auditors

The Company has an auditing service contract with Ernst & Young ShinNihon LLC to audit its financial statements.
To check the validity of the audit, the Company�s Audit & Supervisory Board receives detailed explanations about the
quality management system from the Accounting Auditors.

Regarding external audits, with the aim of monitoring the independency of the accounting firm, the Company
introduced a prior approval system by the Audit & Supervisory Board for contents of auditing and other service
contracts and relevant fees. Based on �policies and procedures of the prior approval for both auditing and non-auditing
services,� each contract is closely reviewed for prior approval.

The names and other details of the certified public accountants that carried out accounting audit work for the
Company for the 114th Business Term (fiscal year 2014, which ended December) are listed below.

Certified Public Accountant Accounting Firm
Designated Partner

Engagement Partner Koichi Hanabusa
Ernst & Young ShinNihon LLC

Designated Partner
Engagement Partner Yoshihiko Nakatani

Ernst & Young ShinNihon LLC
Designated Partner

Engagement Partner Shigeru Sekiguchi
Ernst & Young ShinNihon LLC

Designated Partner
Engagement Partner Kiyoto Tanaka

Ernst & Young ShinNihon LLC
Note 1: Since all partners with have fewer than 7 years of consecutive audits, the number of years of consecutive
audits have been omitted.

Note 2: The accounting firm has voluntarily taken measures to ensure that Engagement Partners do not work in excess
of the fixed term of auditing the Company.

Auditing assistants that carried out audit work for the Company: (Certified Public Accountants: 21; Others: 31)

Contracts for Limitation of Liability with Directors and Audit & Supervisory Board members

Pursuant to the provision of Paragraph 1, Article 427 of the Corporation Law, the Company entered into contracts
with outside Directors and Audit & Supervisory Board members which sets forth the limitation on their damage
compensation liabilities resulting from negligence of their respective duties, provided that the amount of the limitation
on the damage compensation liabilities under the said contracts shall be the amount provided by laws or ordinances.

3. Reasons for Operating Under the Current Corporate Governance Structure
Securing transparency in management and strengthening management oversight and supervision functions is essential
to facilitate continues improvement in corporate value and establish a corporate governance system.
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The Company believes that well-developed knowledge of conditions on the ground is the key to swift and effective
decision-making and appropriate business monitoring.

For this reason, most Directors are involved in execution of the operations of the Company as Group Executives or
Chief Executives in charge of the Company�s main operations.

In addition to that, the Company has appointed Executive Officers who separately undertake execution of the
operations of the Company to help Directors focus more effectively on management and oversight.

The Company also has two Outside Directors as Independent Directors who bring impartial perspectives to
management that would differ from those of Canon career veterans. These individuals both actively receive reports on
the Company�s situation, and based on their experience holding important posts outside the Company as well as their
abundant and high level insight, they voice their opinions at meetings of the Board of Directors.

The Company has Audit & Supervisory Board members. Of the Audit & Supervisory Board members, more than half
are Outside Audit & Supervisory Board members who make good use of their specialized skills, independently and
neutrally monitoring management. Additionally, the Company is working to strength the structure and authority of its
internal auditing arm in order to conduct broader and more thorough audits. At the same time, it is working to
improving the effectiveness of audits, through close cooperation of Audit & Supervisory Board members with the
accounting auditors and the Company�s internal auditing arm.

Simultaneously, the Company understands that the outlook on ethics and sense of duty of each and every director and
employee is extremely important and is training these individuals to improve their awareness and develop and enforce
the Company�s code of conduct base on the San-Ji (�Three Selfs�) Spirit (Self-motivation, Self-management, and
Self-awareness) which was soon established after the company was founded.

Canon tries to secure transparency in management and strengthen management oversight and supervision functions
through these measures, and believes the Company�s corporate governance works effectively.

III. Implementation of Measures Related to Shareholders and Other Stakeholders

1. Measures to Revitalize the Shareholders� Meetings and Facilitate the Exercise of Voting Rights

Supplementary Information
Early Distribution of
Notice Regarding the
Ordinary General
Meeting of Shareholders

The Company sent its Notice of Convocation of the Ordinary General Meeting of
Shareholders 25 days prior to its latest Ordinary General Meeting of Shareholders.

Exercise of Voting Rights
through Electromagnetic
Means

Exercise of voting rights through the internet is possible.

Adoption of a Platform
for Electronic Exercising
of Voting Rights and
Other Measures to
Improve the Environment

A platform for the electronic exercising of voting rights has been adopted.
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for Exercising Voting
Rights for Institutional
Investors
Providing Notice of
Convocation (Summary)
an English

The Company prepares English translations of its Notice of Convocation of the
Ordinary General Meeting of Shareholders and makes this information available on its
website.
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2. IR Activities

Supplementary Information Existence or
Nonexistence of
explanations by a

company
representative

Development and
Publication of
Disclosure Policy

In line with related laws and regulations as well as disclosure
rules of related stock exchanges, in order to enhance the system
for disclosing accurate and comprehensive information for
shareholders and capital markets, the Company established the
Disclosure Committee in April 2005. For important company
information, this committee is charged with investigating and
determining the necessity, content, and timing of timely
disclosure. At the same time, the Company has constructed a
system for the prompt and comprehensive gathering of
information from each operation where important company
information is generated. The Company also maintains measures
for the prompt and accurate disclosure of information regarding
managements situation through a management policy
conferences, quarterly earnings conferences, individual investors
conferences and enhance home page among others.

Holding of
Periodic
Conferences for
Individual
Investors

In addition to providing a special section for individual investors
on the Company�s website, conferences for individual investors
are held on an as-needed basis.

Exists

Holding of
Periodic
Conferences for
Analysts and
Institutional
Investors

The Chairman & CEO hosts the Company�s Corporate Strategy
Conference every year on a regular basis.

Additionally, on the day quarterly financial results are announced
the Executive Vice President & CFO hosts conferences for
analysts and institutional investors in Japan.

Exists

Holding of
Periodic
Conferences for
Overseas Investors

The Executive Vice President & CFO regularly meets with
overseas investors to discuss the Company�s management and
business strategies.

Additionally, on the day quarterly financial results are announced
the Executive Vice President & CFO hosts conference calls to
report results.

Exists

Posting of IR
Materials on
Homepage

As a general rule, the Company strives to post all disclosed
materials on its Japanese and English language websites. The
websites also include information on the Company�s stock price,
historical financial data (10-year summary), and audio or video
from various recently held investor-related conferences.
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Establishment of a
Post for IR

The IR Promotion Division, which is a part of the Finance &
Accounting Headquarters, is in charge of investor relations. The
Director in charge of investor relations is the Executive Vice
President & CFO. The person in charge of the investor relations
program on a day-to-day basis is the general manager.
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3. Measures Concerning Respecting the Position of Stakeholders (Revised)

Supplementary Information
Internal Rules, etc. Regarding
Respecting the Position of
Stakeholders

In line with Canon�s corporate philosophy of kyosei�living and working
together for the common good�the Company works to fulfill its social
responsibilities, fostering good relations, not only with its customers, the
communities in which the Company operates, and shareholders, but also with
nations and the environment. These objectives are outlined in the Canon
Group Code of Conduct, which Canon Directors and employees adhere to
when conducting business activities.

Implementation of
Environmental Conservation
Activities, CSR Activities, etc.

In the Company, in areas where social requirements is high, such as
environmental conservation, compliance, and quality assurance, specialized
departments are responding with a sense of even higher responsibility. In
addition, in 2012, Canon established its policy regarding CSR activities for
the Canon Group. Under this unified policy, the department in charge of CSR
is promoting and presiding over CSR activities of the entire Canon Group.

Detailed information about these activities is disclosed in the Canon
Sustainability Report. In addition to this, the latest information is disclosed on
the Company�s website as needed.

Establishment of Policies, etc.
Concerning Supplying
Information for Stakeholders

As for information-disclosure policies, the Company has drawn up its own
guidelines, which it adheres to when disclosing information. In addition, the
Company established the Disclosure Committee in 2005 to ensure that
important management information is disclosed in an accurate,
comprehensive, and fair manner.

Other Policies and Measures for the Success of Women

Following our philosophy of kyosei, Canon welcomes diversity in all forms,
not only visible distinctions like race, gender and age, but also internal
differences such as customs or values. Promoting diversity allows us to make
the most of these differences and further grow our organization. In 2012,
Canon Inc. established a company-wide project to accelerate the promotion of
diversity. One primary focus of this project is to promote the success of
women employees.

Canon Inc. has been working to develop a work environment that makes it
easier for women employees to balance work and family life. One outcome of
this effort is that following maternity leave almost all employees have
returned to work. Moreover, in order to broaden opportunities of success,
Canon Inc. is promoting a review of personnel systems while also providing
career development support and improving workplace awareness and practices

Major measures are as follows:
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�    Various training sessions and seminars (Female leadership training
sessions, seminars for people that have returned from maternity leave also
attended by their superiors, etc.)

�    Awareness campaigns through the holding of round-table discussions,
publishing of information on the Company�s internal website, and hosting of a
lecture by a visiting expert.

�    Proposal etc. for the review of personnel systems and workplace practices
to support flexible ways of working.
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IV. Items Related to Internal Control Systems

1. Basic Policy Regarding Internal Control Systems and Overview of their Implementation (Revised)
At a meeting of the Board of Directors of Canon Inc. (the �Company�) a basic policy regarding systems necessary to
ensure the properness of operations in accordance with the Corporate Law was adopted. Under this policy,
strengthening of the internal control system is being pursued. The relevant basic policy is as follows.

Basic Policy Regarding Systems Necessary to Ensure the Properness of Operations (the �Internal Control System�)

To ensure the properness of operations and to work for continuous improvement in corporate value, the Company and
the enterprises consisting of the Company and its subsidiaries (the �Canon Group�), shall foster a sound corporate
culture based on the Spirit of �Three Selfs� (Self-motivation, Self-management, and Self-awareness) � guiding principles
dating back to the founding of the Company. The Canon Group shall also work to foster a law-abiding awareness
through the �Canon Group Code of Conduct.� Furthermore, the Canon Group shall firmly strive to ensure management
transparency through clearly defined approval processes and authorities of the CEO and Chief/Group Executives of
the Company as well as executive officers of each subsidiary of the Company.
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1. System for Compliance (Item 6, Paragraph 4, Article 362 of the Corporate Law, and Item 4, Paragraph 1,
Article 100 of the Enforcement Regulations of the Corporation Law)

(1). The Board of Directors, in accordance with regulations prescribed by the Board of Directors (the �Regulations of
the Board of Directors�), shall make decisions on important Canon Group managerial matters after careful deliberation.
Additionally, the Board of Directors shall have representative directors, executive directors and executive officers
(collectively the �Officers�) give reports regarding their execution of duties.

(2). The Board of Directors shall thoroughly instill compliance awareness through training and other programs geared
towards new employees, managers, and newly-appointed board members and executive officers, utilizing the �Canon
Group Code of Conduct,� prescribed by the Board of Directors as a standard to be adhered to in the execution of duties.

(3).  As a part  of the Company�s risk management system, the Company shall  put in place business
procedures/checking systems that prevent violation of laws and regulations and the Company�s articles of
incorporation in the course of daily business. It shall also maintain a compliance education system.

(4). The internal audit division of the Company, which has the authority to audit the execution of duties by Officers
and employees, shall also conduct audits regarding the status of compliance with laws and regulations and the
Company�s articles of incorporation.

(5). If an act that violates laws and regulations, or the Company�s articles of incorporation is discovered in the Canon
Group, employees have the ability to anonymously report such fact to any director or officer, including outside
directors and outside Audit & Supervisory Board Members by means of a whistleblowing system. Additionally, the
Company shall prohibit any disadvantageous treatment of any whistleblower.

2. System for Risk Management (Item 2, Paragraph 1, Article 100 of the Enforcement Regulations of the
Corporation Law)

(1). The Company established the Risk Management Committee in accordance with the �Regulations of Risk
Management� prescribed by the Board of Directors. This Committee shall develop various measures with regard to
improving the risk management system. These measures include the system for grasping any significant risks
(violation of laws and regulations, inappropriate financial reporting, quality issues, work-related injuries, disasters
etc.) that the Canon Group may face in the course of business. Additionally, in accordance with any action plan that is
approved by the Board of Directors, this Committee shall evaluate the status of improvement and implementation of
the risk management system and report its findings to the CEO and the Board of Directors.

(2). The Company established the Corporate Strategy Committee in accordance with the �Regulations of the Corporate
Strategy Committee� prescribed by the Board of Directors. Even if the authority to decide certain items is delegated
from the Board of the Directors to the CEO, the Committee shall carefully deliberate those items in cases that are
considered particularly important.

3. System for Efficient Execution of Duties (Item 3, Paragraph 1, Article 100 of the Enforcement Regulations
of the Corporation Law)

(1). Based on regulations regarding the division of duties and administrative authorities prescribed by the Board of
Directors, the CEO and other Officers shall execute shared duties under the supervision and direction of the CEO.

(2). The CEO shall formulate 5-year management goals (the �Excellent Global Corporation Plan�) and 3-year priority
measures, contained in mid-term management plans. Based upon these plans, the CEO shall manage operations from a
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unified group approach.
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4. System for Group Management (Item 5, Paragraph 1, Article 100 of the Enforcement Regulations of the
Corporation Law)

The Company strengthens the internal control system of the Canon Group by requiring subsidiaries to follow the
respective items:

(a). to obtain prior approval from the Company or report to the Company important decisions in accordance with the
�Regulations of Group Companies Management,� prescribed by the Board of Directors of the Company,

(b). to grasp significant risks that the subsidiary may face in the course of business and to verify and evaluate the
status of improvement and implementation of the risk management system and report their findings to the Company in
accordance with the �Regulations of Risk Management�,

(c). to design an appropriate organization under the governing law of incorporation and to clearly define approval
processes and authorities of executive officers,

(d). in addition to thoroughly instilling compliance awareness through the Canon Group Code of Conduct, to put in
place business procedures/checking systems that prevent violation of laws and regulations and subsidiaries� articles of
incorporation in the course of daily business and prepare a compliance education system as a part of the subsidiary�s
risk management system, and

(e). to establish a whistleblowing system and prohibit any disadvantageous treatment of any whistleblower.

5. System for Storing and Managing Information (Item 1, Paragraph 1, Article 100 of the Enforcement
Regulations of the Corporation Law)

Information related to the execution of duties of Officers, including meeting minutes of the Board of Directors and
settlement documents, shall be maintained and managed by respective divisions in charge of such management in
accordance with laws and regulations, the �Regulations of the Board of Directors,� and other related rules. Directors,
Audit & Supervisory Board Members, and members of the internal audit division have the ability to inspect this
information at anytime.

6. System for Auditing by Audit & Supervisory Board Members (Paragraph 3, Article 100 of the Enforcement
Regulations of the Corporation Law)

(1). The Company established and assigns dedicated full-time employees of an appropriate number to the Office of
Audit & Supervisory Board Members. The Office of Audit & Supervisory Board Members is established as an
independent entity that is outside the control of Officers. Any change in dedicated full-time employee personnel shall
require the prior consent of the Audit & Supervisory Board.

(2). Audit & Supervisory Board Members shall grasp the execution of duties by Officers, attending not only meetings
of the Board of Directors, but also other important meetings such as meetings of the Corporate Strategy Committee
and Risk Management Committee.

(3). The administrative divisions of the headquarters, such as human resources, finance & accounting, and legal
affairs, shall hold meetings with Audit & Supervisory Board Members and report on the execution of duties in a
timely manner. Additionally, if any material breach of laws and regulations occurs, the relevant division shall
immediately report this to Audit & Supervisory Board Members.
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(4). Audit & Supervisory Board Members shall have accounting auditors periodically give reports.

(5). Audit & Supervisory Board Members shall hold periodic meetings with counterparts of domestic subsidiaries of
the Company and work to improve the auditing system from a unified group perspective by sharing information.
Additionally, Audit & Supervisory Board Members shall grasp the execution of duties by Officers of subsidiaries,
sharing responsibility for the auditing of major subsidiaries in and outside Japan.

(6). The Company prohibits any disadvantageous treatment of any person that reports to Audit & Supervisory Board
Members. The Company also seeks its subsidiaries to prohibit any disadvantageous treatment.

(7). The Audit & Supervisory Board shall draw up an annual audit plan and an annual budget covering the audit of the
Company and its subsidiaries. And the Company shall secure necessary funds for the annual budget. When an outlay
outside the budget is incurred, due to a special audit etc., the expense shall be reimbursed by the Company.
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2. Basic Policy and Overview of Implementation toward Elimination of Antisocial Forces

1. Basic Policy
The Company has established a basic policy that the Company and all of its Group companies will take a firm attitude
against and cut off relation with antisocial forces which bring threats to order and safety of civil society.

2. Overview of Implementation
(1). Based on a resolution of the Board of Directors� meeting, the Company has incorporated a provision on cutting off
relation with antisocial forces in the Internal Control Systems as mentioned above, and also incorporates provisions to
the same effect in the Employment Regulation, in order to ensure the employees� implementation thereof.

(2). The General Affairs Division of the Company�s Headquarter is set as the administration department of the Group
to deal with antisocial forces, and endeavors to prevent transactions, etc. with antisocial forces by sharing information
regarding antisocial forces and countermeasures against them with each general affairs department of the Group.

(3). The Company establishes a cooperation structure with external institutions such as police and lawyers.

(4). Regarding payments for auspices, the Company reviews them in advance in order to check that there is not any
issue based on legal and corporate ethical perspective.

21

Edgar Filing: CANON INC - Form 6-K

35



V. Others

1. Implementation of Anti-Takeover Measures

Implementation of Anti-Takeover Measures Not implemented

Supplementary Information Related to the Relevant Item
Not implemented

2. Items Concerning Other Corporate Governance Systems, etc. (Revised)
A schematic diagram of the Company�s corporate governance structure and an overview of the Company�s timely
disclosure system are as attached:
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Corporate Governance
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Overview of Timely Disclosure System

Internal system for timely disclosure of corporate information

In order to disclose necessary information in a fair, equitable, and timely manner for important corporate information
considered for timely disclosure, the Company�s Disclosure Committee, which is chaired by the Company�s president,
receives reports from the division in charge regarding the relevant information, and determines whether disclosure is
necessary or not.

For matters that have been reported, the Disclosure Committee which is made up of members from finance &
accounting, legal affairs, corporate communications as well as persons in charge of the relevant information, is
charged with making prompt necessary decisions on timely disclosure such as the necessity of timely disclosure, the
timing of disclosure, disclosure content, disclosure method.

Furthermore, the Disclosure Committee is also charged with constructing and maintaining a disclosure system which
includes the assessment of disclosure management of important corporate information.

Regarding information on decisions made by the Company, considered important corporate information, the Company
has a system in place whereby information is promptly disclosed after decisions are made by necessary internal
organizations.
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