S ¢ GLASS LEWIS

2021
PROXY PAPER™

GUIDELINES

AN OVERVIEW OF THE GLASS LEWIS APPROACH TO PROXY ADVICE

JAPAN

A 7 £ H




Table of Contents

GUIDELINES INTRODUCTION (A 2 FE A 2 T 2) e esese s
Summary of Changes for the 2021 Japan Policy Guidelines (2021FEBIE AHMBETEIEE) .o

A GOVERNANCE STRUCTURE THAT SERVES SHAREHOLDER INTEREST

BREDFIIRIZDIEDIDFTINT D ZIRF) oo 2
Election of Board of Directors and Statutory Auditors (BUBE R UPEEEEDEIE) oo 2
Board Independence (BRFEBEE MIHITNE) ..o e e ee et e e ee e ee s eeee e ee e s ee e ee e ee e eeeeeeseseeeeeeseeeenseneneese e 2
L B (TR D UM EBE oot R ARttt 3
No Independence Exceptions for Controlled Companies (#XES%# THIRIEREEDBIN TILEELY) i, 3
Director and Statutory Auditor Performance (BUfFR B UBEERDFEENIRIT) oo 3
B D SR BRI I TEE D UM B S et 4
B R D BB IR ITEE D UM B S ettt 4
Director and Statutory Auditor Attendance (BRffFfR R UEERDEREIRIT) oo 4
T AL AT I = /2 -3 OO 4
BB DIREEIZEE D UNZEIE et 5
Board Commitments GBEIZZEBE B M ZEIE) oo eessseesisses s es st £ 8888888 5
BB AR B R T BT I D UM B S e 5
Conflicts of INterest (FUZEFEIT) oot sss s 5
BOAId SIZ€ (BERLABI)  oooooeoroeerreseieresssessssssssssssssssss s ss 58 6
Declassified Boards (HAZEAEHATIEE) oo 6
Board Composition and Refreshment (FEE DIERL E IAK) oo 6
Gender DIversity 0N Boards (30 @ s B = B o I8 S T ) oot s s s st s e 7
Excessive Strategic Shareholding GREIZEBIUERIRAIETC) oo 7
Separation of the Roles of Chair and CEO (EREE & LR /CEOBED 2 BE) oo 8
Environmental and Social Risk Oversight GRIERUHE S R T DEIE = BEER) oo 8
Board Committees: Applies to One-Tier Board with Three Committees and One-Tier Board
with One Committee (FER : BEREEZASRESHRVEEZERERESADTR) (i 8
Audit Committee Performance (BMBEBEZBRFFEBEFZERDITFEIRIR) e 8
Compensation Committee Performance FRBNZE B i O JB BN R ) oottt eee e 9

Nominating Committee Performance (JEBRFEEERDIEEIIRIL) oo 9



TRANSPARENCY AND INTEGRITY IN FINANCIAL REPORTING

(BAFEIRE DBEBATE ETERTE) oottt 11
Accounts and Reports/Consolidated Accounts and Reports (FTEZEFBDIRE) .o 1
Allocation of Profits/Dividends (BIREDILTT) oottt 11
Appointment of Auditor and Authority to Set Fees (RETEEEADIEE) e 12
B B B A D B I T T BB S AAE oo 12

THE LINK BETWEEN COMPENSATION AND PERFORMANCE (¥REf & (B DEEE) ......... 13
Director and Statutory Auditor Compensation (E#ff% - BEERITXK T DA oo 13
BONUSES (TREIEI D) oottt 13
Retirement Bonuses (TREBRBEEITIE) et 13
Equity-Based Compensation Plans (BRTEEREMBIRE) ..o s s e ees e s e s ene e enenees 14

FINANCIAL STRUCTURE AND THE SHAREHOLDER FRANCHISE

(BATEIRE ERRTEDAETU) et 15
Glass Lewis' Approach on Takeover Defense Plans (95 R » JL4 ADBIHEFRICEAT DEZA) v, 15

Adoption, Renewal and Revocation of a Takeover Defense Plan (BURBFERDBA, BEHEBEL) i, 15
Trigger Threshold (RIER & AR D RIRIEEAT) oot eeeee s es e s e ens e s er e ene s 16
Board Independence (BRFEBEE MIHITNE) ..ot ee e et e et ee e s s e e ee et ee e s se e s et e seeesees e rees e enn e 16
Independent Third Party Oversight (BEEFRERDIRIIME) oo 16
Information Disclosure Requirement (KIFHEEMFEN S DBEIFBIRDIZEE) oo 16
Consideration Period (BRETHARED ... eseeeisssssssss s 17
EXCEPLIONS ClaUusSe (FREEZEIE) oo e e eeee e e e ee e e e ee s ee s e e ee e e ee e s eee et ee e s ee e st es s se et en e eeneeeeenseen e 17
Provision of Monetary Compensation to the Bidder (KIREMEICHT OERBFDRM) i, 17
Excessive Cross-Shareholding GBEI AR TN IE B BUY) oot 17
Amendments to the Articles of INCOrporation (FEFRZEEE) ..ottt sttt ss et 18
Authority to Approve Dividends (BIREFRBFDEFHFRZIRTEIEIR) oot 18
Supermajority Vote Requirements (BFRIZHURMEEIE) oottt ne e ane s 18
Reduction of Quorum Requirement (BRBEIDAEFN) .....ooiirrirriviiieiiiiiisseesereeesssssssissssssss s ssssssssssssss s 18
Increase in Authorized Shares (FEATATREBRIUEABIDIENN) oo 18

Limit Liability of Directors and Statutory Auditors (R R UVEERDEBEERTEZZH) e 19
Capital STTUCTUIE (BZREBAL) oottt e et ee e ee et e et e s e e e eeseeeee e eeeeeeee et e s e eesseeseseeeeseeseesessseneeneeneees 19
Authority to Trade In Company StoCK (B RERETEDFEE) oot ee e ee e ee e eee e eee e ese e ene e eeee e eene e 19

Sale of Broken Lots of Shares (it « BEITHRMBERDITEE) ..o sssssssssssss 20
Authority to Reduce Capital or Earned Reserve (EREHFE « FIWEMEDTD) oo 20

SHAREHOLDER INITIATIVES AND SUSTAINABLE BUSINESS PRACTICES

BRERELEBABEBE DRR T TU T A R) st 21



Guidelines Introduction
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A Governance Structure that
Serves Shareholder Interest
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RKTH, 120BRUATHEINELLEEZ D, RICESIRAGMIE. BEAFICL > TENEEN R, FHEMNTKE
[CELENBHIEZEKRL, TNICKYVERREZBNVWEEFTFOo B TLESAIREE L H S0, RAIE LT, REHRA
908 ERHMZEOHTHI208H) ZBAH5E. RABMEZITS.

EXCEPTIONS CLAUSE
(REFKER)

TR - LA R&. BURFREROFINHKEICRET HREICOVNTIE, BEICHT IREOH AN D, ZALHEELHD
EEZZBHMN, RAMIZIE, BEEICHEROFNICEDOHMEZRSIEFPFELLBVEEZATLS, ETTRAE
WA, UTDLSBRENEFENDEE. REMEZEITS.

- MERE, MIFZESFEEAKRECH LT, BEFAROREICEENICBREL SNHIRFPBERNIMREHEA TG
WSS

BROFEHN. EXROXRHMEICR+2EFITENLGEMNTH D LM LI5S

- BE, REEZTLTHORT—IHRILT—DREEZEEL-LT, BEHRENTEDARICOLEASHNEFHIBETL
=55

© BEMBEEEAHT ETREFARGIIIN—TRES., MEIE. BEFEOBRFELEITI U FHE. 2EXLE
BRI SR EICKY,. EERME. REARDABICEXRLGELEZ LI BNOHIENFTHLSES

BENEFAXEEZNGET HEEAOEEMES. PRAVNTFROERMELOLRIZENT, BENESXEEE
BRELAWMVMEEOERMEICLEN, BELISRT S EHMSNDES

TR A RF, LEROLSGREBEFTHAETHY . BERAICBRGREEESADSEICHDEER D, =L,
LREDPIAETTEHEG LS, EXDOFATARLGEZREL. RRNGHINZES D,

PROVISION OF MONETARY COMPENSATION TO THE BIDDER
(KRREMEHICHT 2EBFOIM)

BHAHBERE~NDEEFDORMANBIRFFROFEICEENDFZE. T — A —ILEMFESE HAREEPL OATEIR
ERORBEFZREIEDHARMLGAENBIING, TR - LM RIF. EEFORMEFEICECEIBFERICHL
T. RADIFZE LD, BEDHFING., EEFOXRMAMLRERIZEFN L BNMHERNENIEDONTINS Z L TERE
LT3, LAL, RESIAEEMAD, REMECEZTEZE5ZASLEZAONIDOTHNE. BEXEFBERE~NZEFOR(
ZITO5NTIHEL, ZORMWETIRL . MEREIOREZFTINETHLHIEEZ D,

17



EXCESSIVE CROSS-SHAREHOLDING
CBREGEHRAFLEEL)

ARMBFOHBETO— D2 THAEEFMO(RAFELE VL, EEEEO(RKOEFMMIEZ TDHRIEZNSH OS5I ST
LOTHY. BREBZEATHZEDO T LYy Vv —moFoREEZRLLTVS, F-. BEQORAZTENET. F+o71
EHREERNCENRNCECEAETERRFORRAICL LY., SoICHENBEROEE#IZEHFSLTNSEFEALNT
W5, BFE., EXAF. HXBFLEVHEEREL, DETARLGLOTH D EERT A, RAXBLELA LT 7
WE, BEBILT D EARHETHY . BAEISTTRIND Z EARL,

TR A RF, EENBIRHBHROEAITNAT, BELGHRAFLEVEITOoTWS5E, BREEAKIMEZER
L. 8 ED3R +THEDREFZH > TWSEALT, EDH. BERBHBRZBEALTLHERN, ol BELHK
XBLEVWET>TWHLHMLI-5E. BERBICIIBELGHEROEATHL LHHL, 2R (EREBAFELEL
B5E. HRFLBFZTNICET HERBOE) ITHLT, REMEZEITS,

AMENDMENTS TO THE ARTICLES OF INCORPORATION
(ERRER)

BATIIRE., BHOERLEEZELNHHZETH. 1D0BERICFLEHOND, LML, BEHOEEEEZIDDERIC
FEHOTLESER, RENBERFZRHICHLTERKRBATIEZYIT. REDEFICADHEEZRETEELH ST
&, BHEZOL S GHHETEBRSMHO—DLELTRATWL S,

EREROZERIT. FRAERNHEET S, BH. BROEFRENDDBRICTLEOHONATVIERIE, TAONDEE
FHEZEMNCHEESET S, TLT, 2TOERFENMEICE>THRICLELIEBAONIEREREEZDH,. BMEZ
73,

ERWGEZAELT, REMEDE LOKREDENETFTLIFRICHFINFTEHILSBBREZIHFHL TS,

AUTHORITY TO APPROVE DIVIDENDS
(FIREEAF ORI RIREER)

B, REAEENGFERT, EXOFEABTCRBITEEICH L THNCEEZIIDORFELILGVESEZ D,
TRISHLTERAH LI5S, MENTEHLIA, REDEFBFELG L, REMBEEZERTELHN\TF R KGHIOEEZ
RIBEZBELT. BELLTOBERERMSELIRNETHDHEEZ D,

FREELFOMHBRSREERICET IERDEENMRRSNERICE. REE LTERMEZETS,

LALGAL, EREERRICEVT, BREDELAZHRINSDRBEEL LGVEZEDHDIHAICIE. RAIMIZR*
BIEZ1T5. L. SEEDHNTUORAKFIEZER L. REMLGHEHEITIHE81”H D,

SUPERMAJORITY VOTE REQUIREMENTS
(F5I 2 HRDEH)

B, BRI ZHROBHE. REDFIRICEDLLS. EXZLBRICHIIRIDTAZYITIEEZ D, BICERFNE
BRRBDGE. FAZBRADEHICE>T,. REDENELIFHREINEGBNAH S,

REDUCTION OF QUORUM REQUIREMENT
(% R DR

BRIZEWVT, RXOEFRREAZ V=0, ERHOBMICHATIERDEEICOVTE, REELT, RABMEZT
J. BEICK- T, ERMEHZRITHEFRIABDBFHEMNCIFDICTIFSEILEZRODELH DN, ZLDEET
X, BEHFLEEREO—KNA T, DD DERKEHZEAD. COLILTBRIL, HMIKINBRIEZITHET S
BIEESBADNDH S,
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INCREASE IN AUTHORIZED SHARES

(AT R AR D1 IN)

TSR WA RFE +RGHAERE. BEERETHCHE-T. KEERZLLOTH Y. BEBORRGRE & ME
MERHREZARICSEIEEZ D, 2L, EITTKARKOEME. BEFERAOFBLICENLARMENAH Y.
KREDERRERZITDENEETHDEER D,

RITHABDEBMEBERZRET SR, UTO—RHGZIODOKRAENEHEEERT 5.

BHH o E RDIDDEXEZRANT, HRAXDBNDATREMEPCLERZSNT S : (D BEOHRASFFIO
i, (i) BEDKM EBER2ZBEMICE T2 FHRMELE. RO, (i) BEUGHKMEET-
(T )2 kA & B Bt B 72 #R Al 0D 7K #E

BERE RITAIREM N RB OB TRA XY - EL] BLEDBRBERERILTHIEMNTHAS
NEHAREEAH D, BRITK ST, BEMEBENRZEMEL - LT 28EFHRMEE LTET
BEENHD. LALEGAL, TFTR - LA RI&, BIBOERIT, FBHERICITMIINGIE
ZEOTHY., BNHERDBIEZEME LI-TAICERAMEZT 5. ==L, BB
BMERNABEYTH D LHI LGS, ROUEKIBBOBMNIERMEZT>HE8LH
2o

BIRBHDERRE BECHRAZAV-EXENOAREEER L. TORGEMEITENT., EOREOHRAN
DETHONEERET D, =, FATRABTRITAREKIKHDOEMNOER L L TET
BNTWANERET B,

EXBHNDEERTE LUZEEOREFSPHMOFRTHMEZESI DAENHIMNAEET H. T, KAz
RAWEERIREN, BERICITONENEEET D,

ADRD EHY .. FRITTRMXBEOBMNE, BREMRXOFELICELLARELAH D, iz, BNMBEBEMTIAT S
RN HAHGE. REKELLYRD. BENGREROREEREZNH T 2ENAH D, #>T. EXADHEBENT+
SEHIELIBE, T3, ATRSNERELT IRARICITBRELEEZONSGGRIIFRAE LTRAMEZITS

LIMIT LIABILITY OF DIRECTORS AND STATUTORY AUDITORS
(iR R VEEROBERERK)

BUIE. R FELAEERIREICHTIERER > TWIIGEE. BEEZAIRNETHLIEER D, =FZL. 3—FKRL
—FANRFUORDBAFICE > TRET HEENEMLTVEH T, MBREVEBEERDEEREERDILEDESD
BELTWD, E<05E. BREEBERODBEEREEZMRINETHIN. FTETAVCERGCBEINHSEHEERERF
BEREZAIRNETHDHEEZ D, WO T, EXWICE., MHREEEROBEEIRENDERERICIERMNEZITS.

CAPITAL STRUCTURE

(BARER)

AUTHORITY TO TRADE IN COMPANY STOCK
(BEHADTE)

B, ROBHEHEELGE. BCHRAORE - TEOBRRICERMEETS ¢ (1) RABOLBRAFZRESLTL
S, (i) MSMEOEETI#HLY OHAMBZED LERARESNA TS, D, (i) 185 ARICCOERITHET
60

9 FATRIREMIBHDI0%E A HEMDEEITE. BAMICKABEETS,
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SALE OF BROKEN LOTS OF SHARES
(it - BITRKERDTER)

BITRBHREMET 2HEN. EICH LT, BERERL2(CTEOIC. [FHERDDIIENTE S, BILKREHRDTE
F. BXDORBE LTS ZEDOEIMENH DO, HZEBERICFIERMEZITS.

AUTHORITY TO REDUCE CAPITAL OR EARNED RESERVE
(BARERE - MRnERSORD)

BilE, XA+ AGERE. MOBMICERAT IRRMZERT I LE. REDFRITES £EZ 5=, HFER
[ZIE. ERBICERBEZTS
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Shareholder Initiatives and
Sustainable Business Practices

(BEERELEHHEARRLTLEDRRTTII T4 R)

TSR A RF, ETO/RIRELZERNFNT S, ERMIC, REMEDRM EFT-FHREDENETFHZ LITDOEAD

AREMA B LVVMEREZXHT 5, B4, RAMIC, BAOSHEED, BEBE., BUs. #H2. BEICEISIEEA
HOREGEICEALT, BERENHRRIITEELIO/FELVEEZ D, ¥t~ﬁibﬁ§m&$ﬁf TEODEER
BOEBPITREICH L THNKCEEZTHDEPFFELLLGVEEZR D, EXRICHLTERLHD5E. MENTEHS
AR ﬁﬁ@%&%%ﬁg\ﬁimﬁéﬁﬁf%6ﬁﬁf>x%ﬂ®%¥éﬁ¢%§éﬁLT\ﬁitbf@%ﬁéﬁ&é
HORETHLHEEFEZ D,

HEIREOMEEBDOHZ T S0, ¥H(E, 7=a7)L- LR—b, YXTFFEYT 1 - LiR—F, REVTTHA
b NGORIAD = THA b+, EZFLLEOLFBEREL LIC. BEEDYT—FZL. TRNTNOERENENMNM TS
KREZEBLI-LT, RERMGBMEAHZEMNICRET 5. TORIC, BHAV S —FHRRERICTENT, #EMEZ
?E&DT““'IE%J"%%)%;‘REEEEELT: 5a. BHoToxy - R—N—(ZRET S, BHF, RERFEIHITDHLITE
FYRWVEATZREL. VRV ZBMTIFIC OGNS LHMLI-GEE. TOKIREEZXFHZT 5,

HLUOVKTIEES=ICT I2MEAHICE LTIk, Glass Lewis’s Environmental, Social & Governance Initiatives
Policy Guidelines (http:/www.glasslewis.com/quidelines/) Z & FEE &Ly,

21


http://www.glasslewis.com/guidelines/

DISCLAIMER

This document is intended to provide an overview of Glass Lewis’ proxy voting policies and guidelines. It is not intended to be exhaustive
and does not address all potential voting issues. Additionally, none of the information contained herein should be relied upon as investment
advice. The content of this document has been developed based on Glass Lewis’ experience with proxy voting and corporate governance
issues, engagement with clients and issuers and review of relevant studies and surveys, and has not been tailored to any specific person.

No representations or warranties express or implied, are made as to the accuracy or completeness of any information included herein.
In addition, Glass Lewis shall not be liable for any losses or damages arising from or in connection with the information contained herein
or the use, reliance on or inability to use any such information. Glass Lewis expects its subscribers possess sufficient experience and
knowledge to make their own decisions entirely independent of any information contained in this document.

All information contained in this report is protected by law, including but not limited to, copyright law, and none of such information
may be copied or otherwise reproduced, repackaged, further transmitted, transferred, disseminated, redistributed or resold, or stored
for subsequent use for any such purpose, in whole or in part, in any form or manner or by any means whatsoever, by any person without
Glass Lewis’ prior written consent.

© 2020 Glass, Lewis & Co., Glass Lewis Europe, Ltd., and CGI Glass Lewis Pty Ltd. (collectively, “Glass Lewis”). All Rights Reserved.
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