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[Translation] 

Regulations of the Audit Committee of  

Kubota Pharmaceutical Holdings Co., Ltd. 

 

Article 1 Purpose 

Matters concerning the Audit Committee of the Company shall be governed by these 

regulations (these “Regulations”) in addition to laws and ordinances and the Articles of 

Incorporation.  

 

Article 2 Composition 

2.1. The Audit Committee shall consist of the Directors appointed by the Board of 

Directors (“Members”). 

2.2 The Audit Committee shall consist of at least three Members. 

2.3 Members shall not concurrently serve as Executive Officer or Executive Director 

of the Company or its subsidiaries, or accounting advisor or manager or other 

employee of a subsidiary of the Company. A majority of the Members shall be 

Outside Directors. 

2.4 The chair of the Audit Committee shall be appointed by the Board of Directors. 

 

Article 3 Holding of Meetings 

3.1 Meetings of the Audit Committee shall be held at least once every three months 

and whenever necessary. 

3.2 Meetings of the Audit Committee shall be held at the head office of the Company; 

provided, however, that when necessary, a meeting of the Audit Committee may 

be held at another location or at multiple locations by a method such as a 

teleconference. 

 

Article 4 Convener 

The chair shall convene meetings of the Audit Committee; provided, however, that this 

shall not preclude any other Member from convening a meeting of the Audit 

Committee. 

 

Article 5 Convocation and Shortening of the Notice Period 

A notice, stipulating the date, place and agenda, to convene a meeting of the Audit 

Committee shall be dispatched to each Member no later than three days before the date 

of the meeting; provided, however, that in case of emergency, such period may be 

shortened. 
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Article 6 Omission of Convocation Notice 

Meetings of the Audit Committee may be held without taking the convocation 

procedures provided in the preceding Article with the consent of all the Members. 

 

Article 7 Chairman 

The chair of the Audit Committee shall act as the chairman of the Audit Committee. If 

the chair of the Audit Committee is unable to do so, other Members shall act on his or 

her behalf in the order predetermined by the Audit Committee.  

 

Article 8 Method of Resolutions 

8.1 Resolutions of meetings of the Audit Committee shall be adopted by a majority 

vote of the Members present at the meeting where the majority of the Members 

entitled to participate in the vote are present.  

8.2 Any person who has special interests with respect to a matter to be resolved at a 

meeting of the Audit Committee may not participate in voting for resolution 

thereof. In this case, the number of such Members shall not be included in the 

number of the Members under the preceding paragraph. 

 

Article 9 Matters to be Resolved 

The Audit Committee shall resolve the following matters in addition to the matters 

separately stipulated in laws and ordinances, the Articles of Incorporation and these 

Regulations.  

(i) Audit policies, audit plans and audit methods 

(ii) Matters related to the allocation of duties among Members 

(iii) Matters related to the preparation of audit reports 

(iv) Determination of the content of proposals submitted to a general meeting of 

shareholders related to appointment, dismissal or non-reappointment of an 

Accounting Auditor 

(v) Appointment of a person who temporarily performs the duties of an 

Accounting Auditor if there are no Accounting Auditors 

(vi) Consent to decisions on the remuneration, etc. of an Accounting Auditor or a 

person who temporarily performs the duties of an Accounting Auditor 

(vii) Appointment of the Members to report to the Board of Directors under Article 

12.1 

(viii) Appointment of the Members to exercise the authority under in Article 13.1 

(ix) Determination of the budget of the audit-related expenses 

(x) Expression of opinions of the Audit Committee, which shall be notified to the 

shareholders, on an issuance of shares or sale of treasury shares involving a 

change of control of the Company 
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(xi) Establishment, revision and abolishment of such basic policies, rules, 

regulations and the like as are necessary for the execution of the duties of the 

Audit Committee (excluding matters to be resolved by the Board of 

Directors) 

(xii) Such other matters related to performance by the Audit Committee of its 

duties as the Audit Committee deems necessary 

 

Article 10 Discussion on the Consent of Members 

Consent of the Members with respect to the following matters which require the 

unanimous consent of the Members may be obtained through discussion at a meeting of 

the Audit Committee. 

(i) Dismissal of an Accounting Auditor or a person who temporarily performs 

the duties of an Accounting Auditor pursuant to Article 340 of the Companies 

Act 

(ii) Submission to a general meeting of shareholders of proposals related to the 

partial exemption of Directors and Executive Officers from their liabilities  

(iii) Submission to a general meeting of shareholders of proposals related to the 

amendment of the Articles of Incorporation to enable the partial exemption of 

Directors and Executive Officers from their liabilities by resolution of the 

Board of Directors 

(iv) Submission to a general meeting of shareholders of proposals related to the 

amendment of the Articles of Incorporation to enable the Company to enter 

into agreements with Directors as specified in Article 477, Paragraph 3 of the 

Companies Act concerning partial exemption from their liabilities  

(v) Intervention in a lawsuit seeking liabilities, etc. of a present or former 

Director (excluding a Member), Executive Officer or liquidator or such other 

person as specified in Article 849, Paragraph 3 of the Companies Act for 

assisting such person 

 

Article 11 Reports to the Audit Committee 

11.1 Any Member who recognizes any of the following matters shall report the same to 

the Audit Committee without delay. 

(i) Any Director or Executive Officer, has committed, or might commit any 

misconduct 

(ii) Any fact which might significantly damage the Company 

(iii) Any fact that constitutes any violation of laws or ordinances or the Articles of 

Incorporation or any grossly improper fact 

11.2 Each Member shall report to the Audit Committee the status regarding the 

performance of his or her duties as necessary and upon request of the Audit 

Committee. 

11.3 When a Member receives a report from a Director, Executive Officer, employee, 
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Accounting Auditor or other person, such member shall report the same to the 

Audit Committee as necessary. 

11.4 The Audit Committee may, as necessary, allow any person who is not a Member 

(including a Director, Executive Officer and Accounting Auditor of the Company 

and outside expert) to attend a meeting of the Audit Committee and may request 

for that person’s reports, explanations and opinions.  

11.5 Directors, Executive Officers, employees or Accounting Auditors of the Company 

shall, upon request from the Audit Committee, attend a meeting of the Audit 

Committee and explain such matters as requested by the Audit Committee. 

 

Article 12 Reporting to the Board of Directors 

12.1 Any Member appointed by the Audit Committee shall report to the Board of 

Directors on the status regarding the execution of the duties of the Audit 

Committee without delay. 

12.2 In addition to the preceding paragraph, if any Member confirms that a Director or 

Executive Officer has committed, or might commit any misconduct, or confirms 

any fact that constitutes any violation of laws or ordinances or the Articles of 

Incorporation or any grossly improper fact, such member shall report the same to 

the Board of Directors without delay. 

 

Article 13 Exercise of Authorities by Members 

13.1 A Member appointed by the Audit Committee shall have the authority to do the 

following. 

(i) Request other Directors, Executive Officers or any other employees to report 

on matters related to the performance of their duties 

(ii) Investigate the status regarding the operations and assets of the Company 

(iii) Request the Company’s subsidiaries to report on their businesses and 

investigate the status regarding their operations and assets when such report 

or investigation is necessary to perform the duty of the Audit Committee 

(iv) Convene meetings of the Board of Directors 

(v) Report to a general meeting of shareholders the facts of the dismissal and the 

reasons for the dismissal when the Audit Committee has dismissed an 

Accounting Auditor 

(vi) Request for reports from an Accounting Auditor on its accounting audit when 

such report is necessary to perform the duty of the Audit Committee 

(vii) Represent the Company in a lawsuit pending between the Company and a 

Director or Executive Officer (except where any Member is a party to the 

lawsuit) 

(viii) Receive from a Director or Executive Officer the business reports and their 

annexed detailed statements and the financial statements and their related 

documents to be received by the Audit Committee, and then send them to the 
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other Members. 

(ix) Provide notifications of the content of the audit reports of the Audit 

Committee related to the business reports and their annexed detailed 

statements to a Director or Executive Officer appointed to receive such notice 

(the “Specified Director”) 

(x) Receive notifications of the content of accounts audit reports from the 

Accounting Auditor and then send the same to the other Members 

(xi) Provide notifications to the Specified Director and the Accounting Auditor of 

the content of the audit reports of the Audit Committee related to the financial 

statements and their related documents 

(xii) Exercise such other authority related to the audit as the Audit Committee 

deems necessary  

13.2 Each Member with the authority under the preceding paragraph shall follow 

resolutions of the Audit Committee with respect to matters related to such 

authority. 

 

Article 14 Minutes 

The minutes of meetings of the Audit Committee shall be prepared in writing or by 

electromagnetic file as provided for in laws and regulations, and each Member present 

at the meeting shall affix his or her name and seal or electronic signature. 

 

Article 15 Amendment and Abolition 

Amendment to and abolition of these Regulations shall be determined by resolution of 

the Board of Directors. 

 

SUPPLEMENTARY PROVISION 

Article 16 Effective Date 

These Regulations shall be effective from December 2, 2016. 

 

Adopted on December 2, 2016 

 


