
Outline of “Standards for Electing Director Candidates” 

(Director Candidates) 

The director candidates under these Standards shall meet the following conditions: 

(1) The person is suitable for the duty of supervising management from the viewpoint of facilitating the 

sustainable creation of Resona Group’s corporate value; 

(2) The person has the personality and knowledge required of a director, and has the willingness and 

ability required for faithfully performing his/her duties; 

(3) The person can secure the time necessary for faithfully performing his/her duties; and 

(4) The person meets the requirements of a director as specified by laws and regulations. 

 

(Independence of Outside Directors) 

1. The independent outside directors under these Standards shall meet the requirements for an outside 

director as specified by laws and regulations and shall fall under none of the following subparagraphs: 

(1) The person is an operating director, executive officer or other employee (hereinafter “operating 

person” ) of the Company or its affiliate, or has been an operating person of the Company or its 

affiliate during the period of 10 years before assuming the office of a director; 

(2) The person is a large shareholder having voting rights of 5% or more of all voting rights of the 

Company, or the person is an operating person of a corporation, organization, etc. which has voting 

rights of 5% or more of all voting rights of the Company; 

(3) The person is an operating person of a company which has an important business relationship (Note 

1) with the Company or its affiliate, or of its parent company or of its important subsidiary; 

(4) The person has received compensation or other property benefits in the amount of 10 million or more 

(the annual average over the past three years) as attorney, consultant, etc. of the Company or its 

affiliate, in addition to officer’s compensation of the Company; or the person is an operating person 

of a corporation, organization, etc. of which sales to the Company or its affiliate account for 2% or 

more of the consolidated sales of the corporation, organization, etc.; 

(5) The person is an accounting auditor of the Company or its affiliate, or an employee, etc. of the 

accounting auditor; 

(6) The person is an operating person of a corporation, organization, etc. which received a donation from 

the Company or its affiliate in the amount of 10 million or more (the annual average over the past 

three years), or 30% of the annual total expenses of the corporation, organization, etc., whichever 

is the larger; 

(7) The person falls under any of the subparagraphs (2) through (6) during the period of past five years; 

(8) The spouse or a relative within the second degree of the person falls under any of the subparagraphs 

(1) through (6); 

(9) The person is an operating person of a corporation, organization, etc. which receives a director from 



the Company or its affiliate, or of its parent company, subsidiary, etc.; 

(10) A person whose term of office of outside director exceeds eight years in total; and 

(11) A person for whom a substantive conflict of interest could arise constantly in connection with 

general shareholders of the Company for any reasons other than those specified in above 

subparagraphs (1) through (10). 

(Note 1) Important business relationship shall mean transactions, etc. which fall under any of the 

following: 

(i) Usual transaction is 2% or more of the consolidated operating gross profit of the Company, or of 

consolidated gross sales of the client. 

(ii) The balance of loans payable to the Company or its affiliate is specified in the business report of the 

client, and it is determined that such loan balance cannot be paid by other fund procurement means 

in a short period of time. 

 

2. Even in the case that the person falls under any of the subparagraphs (1) through (11), if the 

Nominating Committee comprehensively judges his/her independence and determines that the 

person is qualified as an independent outside director, the person can be elected as an independent 

outside director candidate. In such case, the Nominating Committee shall explain the reasons, etc. 

for determining that the person is qualified as an independent outside director. 

 

(Determination of director candidates) 

1. When determining director candidates, the Nominating Committee shall select those director 

candidates who meet the requirements of director candidates as specified in these Standards and have 

various backgrounds and experience. 

2. In addition to the above, when determining director candidates, the Nominating Committee shall 

ensure, in principle, that a majority of the board of directors are independent outside directors as specified 

in these Standards. 

 

 


