Rules for Meetings of the Board of Directors
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SECTION ONE: General Rules H1E K A
Paragraph 1 (Purpose) (B #) 1%
The purpose of these rules is to | - oAl AZMEAE A B AN EETRE D

supplement the Articles of Association and
Bylaws of the Foreign Correspondents’ Club
of Japan (the Club), to help the Board of
Directors of the Club conduct its meetings
smoothly and lawfully.
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Paragraph 2 (Board Meetings)
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1. Board meetings include ordinary
meetings and extraordinary meetings.
2. Ordinary meetings shall be held on a
monthly basis.
3. An extraordinary meeting shall be held
when --

(@) The President

necessary.

(b) Any Board member makes a
written request that the President
call a meeting, explaining the
purpose of the meeting.

The Kanji makes a written
request that the President call a
meeting, explaining the purpose
of the meeting.

The Board member or Kanji who
made the written request calls a
meeting, in the event the
President fails to issue a
convocation notice within five
days of the original request to
hold the meeting within two
weeks of the original request.

deems it

(c)

(d)
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Paragraph 3 (Composition of the Board
of Directors)
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The Board of Directors shall comprise all
Directors.
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SECTION TWO: Convocation of Board
Meetings
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Paragraph 4 (Convener)
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1. The President shall convene all Board
meetings, except in the case another Board
member or the Kanji calls a Board meeting,
as defined in Paragraph 2-3-(c) and (d).

2. Soon after the election of a new Board,

HESIISENHET D, 2720, E25%F
SIS 4 FIZXVHEFENHET HHAEKLD
EHENEET I HAERRL,




any Director may convene a Board meeting.
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Paragraph 5 (Convocation Notice) (FRE@EmM) HBHSE
1. When a Board meeting is convened, | s s 2442 & X3 230 A H 5T,
the convener shall notify all Directors and L
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the Kanji in writing of the meeting’s date,
place and purposes at least one week before
the date.

2. The President, or any other convener,
may send a convocation notice, as
described in the preceding clause, to other
members of the Board and the Kanji through
an electromagnetic method approved in
advance by the Board and the Kaniji, in lieu
of the conventional mailing method.

3. Notwithstanding the above clauses, a
Board meeting may be convened without the
convocation process when all Directors and
the Kanji agree to it.
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SECTION THREE: Board

Proceedings

Meeting
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Paragraph 6 (Chair of Board Meetings)
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1. Board meetings shall be chaired by the
President.

2. Notwithstanding the preceding clause,
when the President is absent from a Board
meeting, the First Vice President, Second
Vice President, Secretary or Treasurer, in
that order, shall chair the meeting. The
Board meeting soon after the election of a
new Board shall be chaired by a Director
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Paragraph 7 (Quorum) (ERE) 74

The quorum of a Board meeting shall be
a majority of the Board members.
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Paragraph 8 (Resolution)
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A Board resolution shall be decided by a
majority vote of the Directors at a Board
meeting, provided that a majority of all
Directors is in attendance and excluding a
Director or Directors who have a conflict of
interest in the resolution.
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Paragraph 9 (Passage of Resolution
without Physical Attendance)
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1. In the event all Directors, excluding a
Director or Directors who are ineligible to
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participate in the voting, express their
approval in writing or by electronic means of
a resolution proposed by a Director
regarding a matter brought before the Board,
it shall be deemed adopted at a Board
meeting, except in the case the Kanji(s)
expresses an objection to it.

2. The electronic means mentioned in the
preceding clause shall be as defined in
Article 89 of the law to enforce the Act on
General Incorporated Associations and
General Incorporated Foundations (the
“Shadan Hojin Law”).
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Paragraph 10 (Kanji’s Attendance)
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The Kanji shall attend Board meetings
and may express opinions at his or her
discretion.
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Paragraph 11 (Attendance by Others)
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The President may invite any non-Board
member to attend a Board meeting to
express his or her opinions on an issue on
the agenda, when the President deems it
necessary.
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Paragraph 12 (Minutes)
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The minutes of a Board meeting shall be
kept in writing, as required by the law,
including the items described in the
supplementary provisions for minutes, and
shall be signed by Directors and the Kanji
who attended the meeting.
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Paragraph 13 (Distribution of Minutes)
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The Chair of a Board meeting shall
distribute copies of the minutes of that
meeting and related documents to any
Director or Directors or Kanji who did not
attend the meeting to inform them without
delay what was discussed and decided.
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SECTION FOUR: Powers and Duties
of the Board of Directors
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Paragraph 14 (Powers)

(H [R) H14%

The Board of Directors shall have the
authority to make decisions on the execution
of Club businesses, oversee Directors’
execution of their duties, select the President
and Executive Directors, and remove a
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Director from the post of the President or any
of the Executive Director positions.

Paragraph 15

1. In accordance with Article 27(2) and
(3) of the Articles of Association, the
President shall execute Club business as the
chief executive officer, and the First Vice
President, Second Vice President, Secretary
and Treasurer shall assist the President and
share the responsibilities of conducting Club
business. However, the President may
assign part of his or her responsibilities to
any other Director.

2. In the event part of his or her
responsibilities is assigned to a Director
other than Executive Directors, the President
must report it to the Board.
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Paragraph 16 (Resolution Matters)
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Matters to be resolved by the Board shall
be as follows:
1. Matters defined by the law
(a) Decisions on the execution of
Club business
(b) Selection and removal of the
Representative  Director and
Executive Directors
(c) Disposal and receipt of assets of

importance

(d) Borrowing of a large sum of
money

(e) Hiring and dismissal of a General
Manager

(N Installation of a secondary office
or an important part of the Club
organization and its change or
abolition
Approval of a Director’s business
arrangement with the Club
Approval of a business plan and
a revenue-and-expenditure
budget proposal
(i) Approval of a business report
and financial reports
(i) Others defined in the law
2. Matters defined by the Articles of
Association
(a) Selection and removal of the
President, First Vice President,
Second Vice President,
Secretary and Treasurer
(b) Designation of basic assets, and
maintenance and disposal of the
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assets

(c) Other
Articles

3. Other matters related to execution of

important business

(a) Establishment, revision and
abolition of rules necessary for
execution of Club business

(b) Execution, revision
termination of a
contract of importance

(c) Handling of a legal dispute of
importance

(d) Other matters recognized as
necessary by the Board

matters defined in the

and
business
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Paragraph 17 (Approval of Director’s
Business Arrangement with the Club)
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1. When a Director, or any individual or
organization that is related to the Director,
seeks a business arrangement with the
Club, the Director must obtain the Board’s
approval after disclosing the following:

(1) Reasons for the  business
arrangement

(2) Content of the business
arrangement

(3) Reference material to show the
legitimacy of the  business
arrangement

(4) Other necessary information

2. When any of the items in the

preceding clause is to be changed, the
Director must obtain the Board’s approval
in advance.

The Director in question shall not
participate in the process of making a
decision on the proposed arrangement.
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Paragraph 18 (Exemption from Liability)
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Officers’ liability indemnity and its
exemption shall be in accordance with the

Shadan Hojin Law.
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Paragraph 19 (Matters to Be Reported)
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1. The President and Executive Directors
must report the state of execution of their
duties to the Board every month.

2. The Kanji must report to the Board
when he or she sees that a Director has
committed or likely to commit malfeasance,
or when he or she notes any violation of the
law or the Articles of Association or any
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grossly wrongful act committed by a Director.

3. When a Director is engaged in a
business arrangement with the Club, as
described in Paragraph 17, the Director must
report, without any delay, the significant facts
of the arrangement to the Board.

=3

FERE L IFERKICER T HFEFEE L
CEHFELIAYLREERNDHDLLRDD & X
=S

I EBERESICRE L g iude b2,

3 HENH 17 RICHETHEE 2 L&

L, TOMG|OEELRFEREL N2 B
FHRIHE L2 T TR B0,

SECTION FIVE: Secretariat
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Paragraph 20 (Secretariat)

(FHR) H205%

The Secretariat of the Board of Directors
shall be manned by staff members headed
by the General Manager.
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SECTION SIX: Miscellaneous Provision
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Paragraph 21 (Revision and Abolition
of These Rules)
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Any revision or abolition of these rules
shall be decided by a Board resolution.
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SUPPLEMENTARY PROVISIONS
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Provision 1 (Content of Minutes)
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Matters to be recorded in the minutes of
a Board meeting are as follows:

1. An Ordinary Board Meeting

(@) The date, time and place of the

Board meeting

(b) In case the Board meeting is
convened by someone other than the
President, the background of the
convocation process
Names of the Directors and the Kaniji
in attendance, as well as the name of
the Chair of the meeting
Summaries of discussions on items
on the agenda and their results,
including, where applicable, reports
by the President and Executive

(€)

(d)

Directors.

(e) A summary of an opinion or
statement delivered at a Board
meeting under the  following
provisions:

(1) When the Board resolves on a
proposed Club business

arrangement with a Director, or
an individual or organization
related to the Director, in
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accordance with Paragraph 17-1.
(2) When the Kanji reports to the
Board on any malfeasance,
violation of the law or the Articles,
or grossly wrongful act by a
Director, in accordance with
Paragraph 19-2.
2. A Deemed Board Meeting under Article
36(2) of the Articles of Association
(a) Content of the resolution adopted at
the deemed Board meeting
(b) The name of the Director who
proposed the resolution
(c) The date of the deemed Board
meeting
(d) The name of the Director who took
the minutes of the deemed Board meeting
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Provision 2
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These rules shall take effect on January
15, 2015. (Resolved by the Board of
Directors on January, 15, 2015)

ZOMANE, ERk 274 1 A 156 H BT
T 5, CER% 274 1 A 15 HHEHESHR)




