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NG E PR ERE TOE RBREL T 7 & L Tl E O 8L FRIET 5 2 L S
END (RERANCHATGRERIC L D EBRREO T bR EDL Z LIZb D THAH D) ¥,
k. BEEZAOKRERSITIIT 2 B RBRHEIZPIT T D 010 BUki e 2 DO xhhi |2 FE 7%

ETI2HEACORTHEENDRELOTIEAL, BUTT DACTUREER S O IR EHE] T &
5L LTCEOMIEEXFFT2EAEBRT D EEICHITHTE 570, LikE RBRHELC
TN FEORE T m AW TEASZERSPIELYMEZ 5 20RPHL LB LN
TN 5Y,

2. [EEOHRMEES

WVES  EEORMEE S RN ZES) 28T 5 LEattnal L s, 2015 4
CHEGERBB I TN AR LA RICL D & FEORMEE S Z5%E L TV athiX
130t TH - 7231, 2017 FEAF OFHEAE T T, HRE_ESHE4E 3507 #0 H H D 16, 5%03 4
SEAREHRELTEVY, 5|2, 2023 FAROFEME CTIE, Y%RZEREHEL T
2 OVIHGE B3GEAE 3770 #£0 5 HO BT 1% HE#E L T\ DY, 72k, BEASEL B SskES
CBWTHHMERREZRIET S5 2 LIIHT oV E SN TEY, £) LTREINT
WEHZ BRI AtE EOMBITIX 2o, TOMKIISEO BIRIC X 2B OHMETH

B HRIERDCETHAIN 2 YEREROBMEICOWTE, RERSSEHHICEKHL &
i b Ihd (SHERITHN 82 5 11H5 5),
S IRATR - mifEE (36) 43 H,
O HAREEKGS BEESRERFEGIES LEES - % o 2 BESFRE SO
HBoEY T BEABEZBEZ AT 7774 2] (201712 H 1 H : AHIEEEX
676 5 (2018 4F) JftfIEkici8#) (https://www.kansa.or.jp/wp-
content/uploads/support/el001_171201_1b.pdf, 2023 4 11 H 21 HHRMAKEHE) 12 H,
MO RRESREG T TRGEE Bttt a —F L —+ - 73+ v 2[{#F 2015 (20154 3 A)
62 HX% 89,
2R RGEARIGG AT THGEE Eatta—FR L — b+ - 3 v 2\E 2017 (2017 3 H)
92 H,
BORRGESRIGIFT [HEE LGt — R L — b - 73 v 23 2023] (2023 43 A)
57 HI¥Z 52,

12



HEBZHITNDY,

EEOWRMEB 2T, BRFRE 5 OFERIC S X BUH RS IS L CTER 21T ) &
L CHLE ST b DS, EEOEETH D =0T NENOREOFEFITE U CRIRICHEMF
HEBRETDHIENTEDEENTERY, Z& 212, O, ORERAICAHET 5 H
Fifc IR ZE . QBRI Ol A BRI AE, @I LSS DR P D SRIMFER F 72 138 A5 #H
FHAE, OB ORE T2 dfMHFHE T2 LB 6N5%, 22T, ST 20E
MEBRE A2 UHEEBRICERD ZENTE L 0MEE 25 & 2 A, BUkEk O 5 EEE O
REZRBRFFRICELTDZENFARETHD EMEINTWD L E, D & S EHRE D
B TR SN TV AR ORINE BRI FRRMEEOREE BT 2 2 L 2K ET H2H
TN EEZLNTNDY, ol b, BEUEBEZTRMIERIZO O TITRW 2, Bl
B OHFRHER & SN TV DRERSITHRT X ERIEESR (S5 361 5 1 10 - 298 5&
4 IH) OEAEIE LU OE B OWMIMEE OINE OPE 78T ([R5 361 45 7IH) DR
EEIT) LI TERVEMEINTNDY, -, BERSERBEARESILICB W CIEIMTE
DOBELRNDERERE Th 5 I& Oiklc T b iz B %% B o B HENEE O il sy
([ 361 5= 3 IH) IZOWTHEEOHRMEBRDRMEIRET L ZLITTERNEEZZ S
TN DY,

TR LICBE L T, BEASLZEARESEMEEORMNEESZHRET 256
IZBWTC, BESZEOAT 2HENCBET 2K ER S COE ABRHE (S5 361 526 1H)

MR [EESREARESICBI A3 FEOELEES - INEESZOIED T
CEM | PEERS 2104 5 (2016 4E) 19 H.,

B ARICHERES [TEOMWEE S OEE T ©or A5 16 & 12 5 (2016 4F) 58
B

>0

9 H2IC - BB (45) 59 Ho
7 HRIC - HidEE (45) 58 H. T - mifgiE (44) 20 H, kB, IO X I RFEZHFICIN
F, EEOWMME S S I3. Bk 2 AR <13 2 < B AR O WIEES % s 2 HERE
TEILICARBDT, HARARERESHORNEESLELOTHEUTI LI VRS
25 (Fil - 720 H). HEERASREIC L VEESOBRNEELORENE I 1S 2 i
ZEAERELHOWMEES LV DHERIZFH V- E2 5N TWwE (Tl - [ 26-27 Hif:
9
8 PN ILR EEOIBARES - WHRE A0 FER] (FFER. 2022 4F) 145 H,
9 MEIT - miBIE (45) 58 H. Tl - A8 (44) 20 H. UM - AT (48) 145 H.
bold, BEEFZEOWMENELAVETHNIE., TEOHMEZEAYPEESERED
EHRIRMED IR ZRET 2 C L RFR NS EEERE XY SFEELLUHET 34813
) LTRAMBIBRONTVE GEUME [BEEFZEONE - G - (TEOZ
BaOIEM] eVA 3B 17481 5 (20174) 73 H) .
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& DRERBRPERIHOBRNOE L 25, T7bb, EEORMER S LEAFLZEASN
FETDHZLICED MR THELAOERELET DL IR LRV DBREE 2D, Z DR
IZDWT, BEEEZ BN IHRIESMICET 2B RABAT DI L LEOWMEES D
BRAESBIZTHZ L0, LEOHMEEROBROGIEOH A M Lz ETY%E
FATHEILT 5 2 L PRSI (ZHUC LV EEESEZE TH 2 Uik O 1 — g O SL e R
IZET %), i, EEOBRMERZOBRBIIESICENTHRICEE IR -T2
HICEAFELZBE R LD BERMBHEDITHES ISR D &V ) BRICE W TERE OHRIMZE
BROBEEOFNMHMRICOET DL NI BEXHNRBI LN TNDEY, £, FEROBLEN
O AEEOBMEB SO BICITEREELZBELMA 5 & THdL L L, TOHBEIIITE
DWMZE B S OERITERIESICB N CHYBRESREIND L35 /AR RIS TEY |
ZOEEIZONTIE, BEESEEARDO A ANA—2E N L TRE LR EE Bsan
EIEH 2 WIEHR LEEGAICTEESZBRORE LEERPKERSICBW Tt S
LR MBTHDL LIS TND®, 2k, EEOHRMZE RS ORMABIIFBIMR X
OGS BYEDHER OB DN AN R A L E T2 ZENEE LL, 72, DO R
RSB IRB RGBT 2 B EZ O OMNEGEE Z Y% EESOFRIZEDH 2L bh
HYTHD E SN, EHITIE, 7 RS P—FmidA 7P — " — & U O 2G5
LMEMELENEBEZ BN TWDY, ks, KEWMIIEEICZHRIIE L, BHEPAE Yy F T
ZORBELE#ED TNDEZATHDLIN, TO XD 72 WENEIE O LB L 21T 5 55508
B - ) ONTEEAT O OHEME LT RAA =L LTEMNT 2 2 &I3A 7%
BRETHD EINTNDY,

3. {EOHAR L BIE O

ERR RITERITE D 720 & IR RS 2 BUR i 2 & L e T iud 2 b7 n 2
LTS TNDAY (5 361 4 1 THAEE) . BTl ~_7z K o1, MRFEITHUE SR O R E
WCHEERIZEALHEEGTE T RN L0 BUE, (OB L BIFE L NE L RHEL T
DIRBUZ D D LW Z D, BRFEHRE DR BB E O SR I B W TEH L TV D
EbWnz &9, I T, KERKETERA I TS Say-on—Pay il B 2> b RIEARR D 725
DRBEEH-NEEZD,

ST, AREIZBWT, Say-on-Pay HIEDEANGE L THEEL TWHDIF ELEE4TH
%, DOETIE, FEEGROME TH 2/ PAH SO ER S BERHE VI

- BB (49) 73 H,

i - mifEE (44) 21 H,

52 I - AiEIE (48) 156-157 H,
53 JEIRR - mifeE (48) 158 H.,
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TWRVWORFEFETH LD, MERSEREOERKRW DL T2 Say-on-—Pay fHillED
BLINEREZ R 2Ll D6 ThD, TbE b, KERLOWED Say-on-Pay il £ ¢
AN RS E o TN D, FRFRITHOW T HARRICHR % & | K[E D Say-on-Pay
FIEIXRYy R=7F 07 « U —/A A M) — MBS LOWHEEREE® CLT TRy F=
777k LW D) 951 RIT KD 1934 FEREFIGIATE 14A ROWIEIZ L > THA ST
HLOTHDLOT, KEDOFHREBBIFTIC B3 LT b, B IZIX SEC B ekt % Z D
R ELTHET, 9 —HDOHEED Say-on-Pay HIEICOWT S EESH %2 O %
BT HEORMERENGFT 2%, Lo T, REIZBWTUL, SdHHVIEEEL WD L
SHFEAE LTRSS ERET L O L T5, £, AETIE, DAEB X OHEEIC OV TX
[Ekife ) O, KEIZOW T TERE ] OMBIEHNICSWTER LT 5 2 LT 508,
ZHUE, DREBLOEEO THf%) &okEO MEE] OWMBNEHZ g s 3+52 &
MY THDHEBZ LN DTHD, BNOEELE B 72D LTV 5 O EREE B R
(BMIA T4 7%ET) OLFHMNEDLEEORS TH L0, EEPITE OH
A2 I T A MERN D D L 24, HEOMRETIE, KEEE(LHE (the most senior
of the company’ s managers) O&E|ZHH 5 DL, BFEESO—B TH Y . [HAICIEE O
HfETWH L2 ADYR VLT AL LI A= LTHALNTWEETHY (bolk b, 4
HCIXkETHEDN TV D HEEICHE, F—7 « =278 I T 47 « £ 7 4% — (CE0) 8%
NEBEIBEOHTNENL D THD) O 72, bREOEBEICB T, HICREREHR

SUERRIC [/NBEEPASH 2 1 35 1 2 U D #RI & PR AR haR © AU D #1222
5 5RO HIFIOBEICO VT BFEEE 57 &1 5 (2013 4F) 415 H, %&b, TOFHER
Hkits 0B 77 AR & v ) BEARMEEZ EE Lo 25 REPFF 1542 A 21 HE
H 1180 5 29 5ZM) . AT INICZB AL 7R\,
5 Dodd-Frank Wall Street Reform and Consumer Protection Act, Pub. L. No. 111-203, 124
Stat. 1376(2010).
50 1934 4FGEZRENG [FTiE 12 SRic O ¥ S I N5k 2 J81T L. BERENEFHANIICARST 2
£tk TH % (S.E.C. Release No0.33-9178, February 2, 2011, 76 Fed.Reg. 6010, 6012 n.38),
57 See, Dodd-Frank Wall Street Reform and Consumer Protection Act § 951; Securities
Exchange Act of 1934 § 14A.
58 See, Companies Act 2006 § 420(1).
¥ A4 YR 27 =7 by [HXKBEK CEO & X UHEAMIUHE B (2022 4EEE) |

(2023 48 A 17 H) (https://www.wtwco.com/ja-jp/news/2023/08/report-fy2022-
comparison-of-compensation-for-ceos-and-ned-between-japan-the-united-states-and-
europe, 2023 4 11 H 21 H&HE) .
%0 Paul L. Davies & Sarah Worthington, eds., Gower’s Principles of Modern Company Law
(10th ed.), London: Sweet & Maxwell, 361 (2016).
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N H %2 DEBHITEAIT> TV DITK LT, KEOMRFEITIZ, MEEKICBW TR S
D 85 VIR EROBUEIZ D & RS ICB W TEM S LD E (officer) 2341
62 CEO % Fuls &9 5 Btk BB Ek £ 12 I3 O 5 SN ERE AT D & &
BIZBBEEIT LT TR 520 E SN TNDS, Le-> T, RKETIE, THHi%] B X
O A OWFh—T~DOHFEOFR 134T TS, ERED X 51 U THE O RMBH 2
WmLbHZ Eizd s,

%5 2 fiii  Say-on-Pay il
1. KE® Say-on-Pay il &
(1) BADHE 5

KENCZEIT % Say-on-Pay fill EEEADTE 524 LL FIZHH 2,

KEAZEOK B WL 1980 FRAIEN LAMIZ EH L TRV, 2o X 5 72 STk
N—=ZDHWEIG DRI E D & ZANRKE L, BARIIITIE, 1980 FITIW N THRAHRBIEED
20% ARG 72 > To BRATT A~ — 2 DFRBEEDOEI G D3, 1994 FFITITITUT 50%ICH 7> Tz & Sh
%%, EJL« 7Y ki (Bill Clinton) RffH (4KF) &SI, BESEE WO
KINNTZDITAT D T E N TE HBBPERZ — AN 720 100 5 R/WZHIBR Y2 & 9 128l 2
WIE L7223, EEEEERI (RFICA by 7 - 37 v a ) DYUEHIROEH N LR (7272
L. KBRS EITBUE TIRBEIE STV 5%) S fis, & EWEoNE B4 H
DB A Ny 7 « FF g b~ BN Eb o7& SNDY, EEask B8~ 23
KEICBWTHET 01, HEEEB L OMOZELWIITFHKEICLD L ZABKRE L,

oL bpE D EEath (UfiRaESt) Tl RS EHBITOREZ R L (&t
H 362562 15), Z OPIEICHD X REKIHK B X ORI TIRIBR 2355 2 0T L

(FRE 363 5 1 1), Aoz ziiE 32 (FiE3625:2HH25) v i ffAaic
moTwd, ks, REMHHERE CEO 2y 72O T3 bAEOMRED DL rwn
23, CEO FHRCARRDO LI REHFEZ TH Y, 2tk hokike L TIFARIUHKX TH
%,
62 See, Model Business Corporation Act § 8.40(a).
63 See, Model Business Corporation Act § 8.41.
4 Jeremy R. Delman, Structuring Say-on-Pay: A Comparative Look at Global Variations in
Shareholder Voting on Executive Compensation, 2010 Colum. Bus. L. Rev. 598 (2010).
% Bengt Holmstrom & Steven N. Kaplan, Corporate Governance and Merger Activity in the
U.S.: Making Sense of the 1980s and 1990s, NBER Working Paper, 8220, 16 (2001).
66 See, Internal Revenue Code § 162(m).
o7 Stephen M. Bainbridge, The Complete Guide to Sarbanes-Oxley: Understanding How
Sarbanes-Oxley Affects Your Business, Adams Media, 18 (2007).
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7o & 2L, S&P BRMERIN 500 #1D> CEO & PEHIRIRIESER & OISR Z BN IR > TER
V. 2005 4ED 525 fE& B —2 & LT%, 2007 4RIV T 344 (DO FTERKZEN H - 729, il
FIZRWT, 2003 4, FERFESRIG | Pkl ~— 2 BUHEHHI L IZBR O SR EORR A2 155
T L BBERSAIC RGO D BB A B LT, E72, 2007 RO 3 BRI BT 5
BIEREZATO 2L 2 RODKEREVPBEZ S ORETHEND L HITRY | TEROFFE
DR FHRZE (T2 & 21X, 1994 FF ORI BDHE DFE IR T2 ZFFOFEHEIEIL 12.8% TH Y |
BHERED 21. 5% X THIELS . WEBO a—KR L — bk « BT R HH-ED 25. 9% L
BT 2 L HIIRWEIG Th-72™) LT 2 &0 K024 (2007 4F121% 40. 8%, 2008 4
I AL T%) OFEHED LR FERICYMEIERFE LT O RENIN Lz Snd
,MA T, YEEIEREE BRNICT O SHLBNBD, X, v 7r YT b

(Microsoft Corporation) & 2009 4F 9 H I —¥#DLEEE Y & DR ORIE EHEN S
= I 2 3T L OBERELITO Z L AR A BIRIE LIZY,

ERRO X HIC, KETIHRKRREFRMOMENKREREAZHEDD L L DIC, TOE
BRIz BEM LR ET 77 4 B XN (5 4 BICTH LT %) BERIL LT
M, Z LT, YEEORE FWICHEH R EIC L DT 7 T 4 B X ADOBRRINIR S L T o
TV NWNL T v« XTF v v 7 (Lucian Bebchuk) #d% (LUK [RTF v v 7 Hi%)
EWVVD) THY, XTTF v v 7 HFRIT, 2006 412 2 fHICx L TREE ISR T DESKRH O
BlRBR b 2RO D EFREFHREZ AR L, £72. 2007 FI12IE 4 FHI2%F LT CEO O#ifiEZSR
IZOEIBEED D L 3 00 2 OEREVE LT 5T DOERELTHRZIRNT S
EWVV D TIRBNZIT > TV, DL 9 Iz VT, 2007 FEOFRKEERSITHILD, #H
RILRRE IO/ 7 4 —~ o ATl L 7o s F WM omHIcm 5 2 & 2%
TIT 4 EARNEEFEMN, 60 FELL IS U CTRRE BRI 5T 2R E O i A R L

68 Sarah Anderson et al., Executive Excess 2005: Defense Contractors Get More Bucks for
the Bang 12th Annual CEO Compensation Survey, 13 (2005).
69 Sarah Anderson et al., Executive Excess 2008: How Average Taxpayers Subsidize
Runaway Pay 15th Annual CEO Compensation Survey, 1-2 (2008).
0 NYSE Listed Company Manual Rule 303A; NASDAQ Listing Rule 4350; SEC Release
No.34-48108 (June 30, 2003).
I Randall S. Thomas and Kenneth J. Martin, Should Labor Be Allowed to Make
Shareholder Proposals?, 73 Wash. L. Rev. 67-68 (1998).
2 Delman, supra note 64, at 605.
8 Id. at 606.
oI E) DRREERM A~ e RET 7T 4 e XL (L)) AFTIRESLKR—-F T35

(2007 £¢) 70 H.
gl - e (74) 73 Ho
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EQAY AN

(2) il O

KENZHB T2 - RSHETH LT 7 V=T M—StEicsunwW L, JRAlE LT, %
B OREHERIIERF RSN AT L HESIN TV, 20A1E, < DINDSFHED
ET N RO TV ORHEHFESIHIEIZB N THRRTH D™, bob b, 77 V=TI
BHHEIC LD & B SRS T R B S 2 iRE L. B s OMERR DO —#1 % [A1 22
BRIEIFEETLHIENTEDLEEINTNDY, £ LT, ==a—3—7aEEE1ET ESRANC
£ &, BEGSHITMSI TR O A THER SN 2 MNEBE S ORENERIN T, £
7o, FAX 7 ESHANCBOTH RIROBAIDN S 55,

ST, AWK L THRERERARIAT L L0, WD Say-on—Pay filEEZ e B
v R=7Z 0 7EN 2010 FITRSL L, Ry F=7 T 75 951 SRICED & 1934 FREZR G|
FHE 14A SROYIED TS, KED Say-on-Pay Hl X, BRI FL7- B HMEHIZ > & 4
FRBNZBN TR ENRERIER LTI 2 L 2 RE ST A TH H, LLFITBWT, #
FMBH RELH 2 552 L. £ DF&IZ Say-on-Pay HlEEOMEZ R Z & 123 5,

KE OO EWINIZBE T 2 BRI OW TR SK DIHA 402812 S\ TiThild
5. BARBY 72 EINER S5 O B R 12 e A U T T o B A9 558 TR B3 2 5kim & 0

(Compensation Discussion and Analysis) | (LLF TCD&A] &Vv9) IZRBWTILEIZ LY BH
RENDYM, F LT, YRS T, ik 3 FEME T IT 2R EWmME (| ARE X
OREH) HORICE DBRMTONDS, o, TOL I RRICHOVWTOMFAEET 57
DOICHIE R ET 5EIC L 2 bR ANATDIL DY, i, BB RS &7
HEI1T. FHEPBITEHE (Principal Executive Officer : PEQ) . FEMEHRE (Principal

o sl - mTEE (74) 74 H,
7 See, Delaware General Corporation Law § 122(5), 141(a).
8 Model Business Corporation Act § 3.02(12), 8.01(b).
7 Delaware General Corporation Law § 141(c).
80 New York Stock Exchange Listed Company Manual 303A.05(a).
81 NASDAQ Listing Rule 5605(d)(2) (A).
82 See, Dodd-Frank Wall Street Reform and Consumer Protection Act § 951; Securities
Exchange Act of 1934 § 14A.
83 Regulation S-K, Item 402.
8t Regulation S-K, Item 402(b).
8 Regulation S-K, Item 402(c), (d).
86 Regulation S-K, Item 402(e).
18



Financial Officer : PFO) %7, EIEDHEEFEE ROBITEE (Executive Officers) ®9H H
T PEO « PFO LIS B i 32 4a 5 B2 3 40 ELE O FEFELERICPITRA TII -T2 b
DDYE% EAL 3 L OBUTEE L RSN ENLL EOWMMIEEIZE Y T 538 (B OFEFE
RICPITEHR THIIBRAR Th o 728&) 24 TH DY,

LTI, Say-on—Pay fHllFEIZONTH TN, Fy F=7F 7k 951 KICXLVBMSH
72 1934 SRR IATE 14 Sc A Sk a TH 1 5id, A< &b 34T FLJL%EE%T*%EEU S-
K DI E 402 |[ZHS X BIR SR B 2 &G 2 7o o O ER SR 2 Bk 3 2%,
VR 2 S0E. KGBIREROBE (142 1 B, 24812 1 2, 34FIC 1 ) %ﬂiﬂif%’)ﬂiﬂi
ARz D7 &b 6 FIT 1 L EOBEE TIT 5 2 L 2R ERT 5%, 7272 L | [Flik 14A

cHICED & J:?E@?ﬁ’g HWEIIR IO WEIERETH D &I, i 2 I
’JFiZ) BT WA BRELICNE I, T L TEBE LG AICHMOREFIZED X

é%@ztm% CD&A IZHVVTHIR LRITFIUTZR B2 & STV D%, 2o, A%
T, MEEA¥rEEAAE (Institutional Investment Manager) “12xF L CIEELTHEHIZ DU
T®$&%§f’% (TR 1) ZRRLT0DY,

Q‘\J'H>%>>IE’/§F&

(3) MBIz % Al

LFED Say-on-Pay HlEIZBI L Tix, LT K9 2B B WamA R ST\ D

722X, BIHOXRTF v v 78 RB LY = —+« 71U — K (Jesse Fried) #Fi%iL
H2EFDH T Say-on-Pay HlEIZE A TdH 5 (BRE 2 HERR L 72 SRR E il IS BOf LT D)
ZEAHRE LT, BENBRKRERETITI T TH L LTV RN E L, IRERSIEICH

87 FR D K [E{FE Tl chief executive officer(CEO) & X U chief financial officer(CFO) i
ZUTrETHLLEALND,
88 Regulation S-K, Item 402(a)(3).
89 Dodd-Frank Wall Street Reform and Consumer Protection Act § 951; Securities
Exchange Act of 1934 § 14A(a)(1).
9 Dodd-Frank Wall Street Reform and Consumer Protection Act § 951; Securities
Exchange Act of 1934 § 14A(a) (2).
91 Dodd-Frank Wall Street Reform and Consumer Protection Act § 951; Securities
Exchange Act of 1934 § 14A(c).
92 Regulation S-K, Item 402(b) (1) (vii).
S PEBREEME ICIE. HEDOWE LB W THMEREZRICIRE £ 72132 DEE Z1T 9 HAA
PnoEs X MiEBEOBEICE L T HEEZ ~TINTnw2E&E’EEINS (Securities
Exchange Act of 1934 §13(f)(5)(A)).
94 Dodd-Frank Wall Street Reform and Consumer Protection Act § 951; Securities
Exchange Act of 1934 § 14A(d).
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RN R ED T ENEELL, FRUTLY | BRSPS RE DGR < L T—E O]
EERATERLRDEVIREWIFT 2 &V ) BE O RMZ BTN DY, iz
T AT 772+ _A 71 v (Stephen Bainbridge) i (LUTF [_A 7V w P #Hf7)
EWVID) X, a—AR L — K - ARF U RAOFEIKTH 5 Say-on—Pay il B 25 Tld /e < HHL
BICHESEHRT 22 L1 T Lo TN TH Y . E5I21T, RERSIC X DM E I
& OFEMAFET H L LT, Say-on-Pay filEDOIARWILNFITK L THEENRE X )
R LTWNDY,

EIAT, TIUVZTIM—EtE, =a—a— 7 MEFEXE, BY 74 =T M
Stk B L OB FESET, 2 < OREREHERZ 1 Tl < BUiIC 5 L Tn
52N KEOSHIEICOWTIEL, St SEUZRE T 2R Y Bkt 03k B3 5 =
=RV —=h - IRF U REFETHHERRTHL LWERNEEZIONTELLS>THD

(7272 L. Btk OB IR EOE ORKLICHT 5NZ b D TH Y | YihlEARRILZ

DR E R T HHOTIERNE INTND) B ZO—FT, FHICEWTL, IR
ERERDPEBBAINTEY, ZOWMEBICIILELORNTTF v v 7 HRBIONA TV v ¥
BFENND, 2D LA D & Say-on-Pay HIEEICBIT DkamIL. BEEHERRYE KSR O
MR TdH D ENZ DD TIEIRNIEAS D D, £ 2T, BREMERIERGEMmIC OV TH A TN Z

LT %,

FP RFHERIERIZH T 2800 DOHERAZZET 5, BRERFEFER (SHNTHED
FERRZ @D D 12O DB J1%) \TRET BN BId, SHEREITKT U USRI BRSO e ik
Tk, FEE i‘f”jt Lt*@ﬁﬁ%ﬂﬂ%#é@# MThHoE L, Flo, BREHRMIERLTD,
FRE~OFILE FENRLT, a—FKRLb— - IR Fr 2B UEINRNETHERIR
ézhfb\‘él“o _ODd“a 1T, BRI L D — e 2RI EFIENE Th D L WD EZ T
W0, Fo, BRFESNOHERZKEICAHET 5 Z LI L0 kKEORHZB W TR S L

% Lucian A. Bebchuk & Jesse M. Fried, Pay Without Performance: The Unfulfilled Promise
of Executive Compensation, Harvard University Press, 198 (2004).
% Stephen M. Bainbridge, Is Say on Pay’ Justified?, Regulation 32, 42-47 (2009).
7 Delaware General Corporation Law § 141(a); New York Business Law § 701; California
General Corporation Law § 300(a); Model Business Corporation Act § 8.01(b).
% Stephen M. Bainbridge, Director Primacy: The Means and Ends of Corporate
Governance, 97 Nw. UL Rev. 573-574 (2002).
9 Lisa M. Fairfax, Shareholder Democracy on Trial: International Perspective on the
Effectiveness of Increased Shareholder Power, 3 Va. L. & Bus. Rev. 1 (2008).
100 Stephen M. Bainbridge, Response to Increasing Shareholder Power: Director Primacy
and Shareholder Disempowerment, 119 Harv. L. Rev. 1749 (2006).
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TERMEB L OMEZBIBT 20 TIERWNE WS EENH H & SN D0, & BT,
e O ENESHEO BRI S E 2 BEEIC L TR EZED S Z Lic k), Y%
REOHERIZE T NIERT 2 Z L 2 BET 5 RMPIEZ 5TV D% Iy, FRERmE
T EEHOM L OMITITAMARRRERITRED bR, To LA, BREIEHERTR
2K > THHER R (v A FAD) FINCEL A BRZT 52 L0 FREHTHL L T5
FRDA LGNS, Fio, BHTRRLIBED DL, BTN OFIERGRE bIRE L C
W5 E A, REEM R RE 2 T IIMORIERMERE ORI 2 F T 5 R H D T 5
A bR SN TWnDI

WA, BREMEBRIERIT 03 2 BpE L & SO L & [FIRRIC o FI% 3 5, HRER T 1%
DIFFENL, REMEROPERPREEABREICRHLT 5 2 LT, BERA, BEER BXLO
MREMEZ S ESED & FRT DY, Flo, AUKKERFFRZOIFEDRMIZLD &,
PR EHESR OYLR DR E FH OFARH OILKRICE T2 LFHIiSN 5%, LT, BREHIZLD
S OB, BR T & RREF OMIIET 2 REFREEL DN O THEIE, ThiZ k-
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266 John C. Coffee Jr., The Bylaw Battletield: Can Institutions Change the Outcome of
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212 1d., The Law of Corporations (3d ed.), Vol.2, St. Paul, MN: West, 470 (2010).
213 See, Delaware General Corporation Law § 102(b)(1).
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Organization (5th ed.), New York: Wolters Kluwer, 83 (2016).
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217 Delaware General Corporation Law § 242(b)(1).
278 Cox & Hazen, supranote 274, at 275.
219 Id. at 275-276.
280 Allen & Kraakman, supra note 275, at 84.
281 Cox & Hazen, supranote 271, at 214.
282 Id. at 215.
283 Id. at 216.
284 See, Model Business Corporation Act § 10.20. 7272 L, HUif & DHERHIR & v 2 85
“% %5 (See, Model Business Corporation Act § 10.20(b)),
285 Cox & Hazen, supranote 271, at 217.
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286 Rogers v. Hill, 289 U.S. 582 (1933).
287 See, Jill E. Fisch, Governance by Contract: The Implications for Corporate Bylaws, 106
Calif. L. Rev. 391 (2018).
288 Delaware General Corporation Law § 109(b).
289 Delaware General Corporation Law § 141(b).
2% Delaware General Corporation Law § 141(d).
291 Delaware General Corporation Law § 211(a).
292 Delaware General Corporation Law § 211(b).
293 Delaware General Corporation Law § 211(d).
294 Delaware General Corporation Law § 109(a).
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