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A Study on Shareholder Rights Related to Corporate Governance in the U.S.
Shareholder Proposal, Election and Nomination of Directors, and Say on Pay

Keigo MORI

Graduate School of Social Science, Waseda University

Abstract: Recently, the Japanese Stewardship Code has been recommending institutional investors to intervene
in corporate governance. However, the extent to which sharcholders should intervene is still not clear. To consider
this problem, this study examines the details, characteristics, transition, and current situation of shareholder rights
related to corporate governance (e.g., shareholder proposal, election and nomination of directors, and say on pay)
in the U.S. The result reveals that sharcholder rights are limited by concerns about shareholder capability, abuse
of shareholder rights, burden on companies, and the strong power of directors under state law. Thus, a number of

people have been refuting these concerns, and shareholder power has been changing.
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1 @EU®IC

FAE, T—=RL—F - ANF L ACBITHE BHRER) ofEHEHSNTwS, HAT
1Z, 20144 IR ESNAHARBAF 27— F¥ v 7 - a— N, BEBIBE R ORI 2 MR T8 %0 %
HBHELEONFEEZHEREL T D, L L, MREHICBI 204 LREOGEEE W) F#»r S b2 D &
I, AR, BEETO ORIGHEE (&) THH, REIXHLONTHREMS T, REHLLTO
BBRRLEHEZAL TOARWIEWER TH L. T2, BHE, SHOHEWEEIED SN LH, KE
AEAE ORI BIRD 7 VBB I E A SR E R SO E BALICERT 2B a0 H b 51T,
i, BREISH ORISR R 2 8NN AR O EHZ ERT2HE0H 5,

DX BRBEDHHNT, BRI NF Y AZEHT B0, EREORESMICHEYS T
RNREBOEH ) Do HATE, BEBEEDOT, BHFOREERKEO—ERE LT, HARAF 2T —F
w7 a— FARES N, BERERP I KL — b - ANF U RCEEG T I EMERERTY
H7:0h, ZOMEIZOWTELT LA Mo &EmIMTbNTI hr oz ) Il/ 2T o5,

ZIT, ZOMENORBEESRDL DI, KR kKEOa—FL—b - #3F 2 2CET H5E
MEZIET %o KRETIE, BRI, REOHAMHIRIL, BREFORRISEHRINTEL, I
ISR LT, BREOHEFZILTRE LOFEN L IN, RIE, HEOHEFBRILE K> T iTbh
THY, LE, RREPEIL2OH D, Led> T, KEOKREHEICH T 2B ONE LK, %
%, RHORNEWIEL, MEOHEFMIPFIR SN TE-HHRLZOHRE RS EmEEZTHI LI
BERVPDHLEEZEZONL, B, MEOMRLE, AFE, I3—KL—F - TN F 2 ZTBWTHRIC
FEELREOMEF DS b, HREREME, BUFRORIMHE L FElETES (BEHERE) f REHEMo
KRS 2 i MEAT R 2 F e B & 3 %0

2 MEREEFEZEOHRE

19304 D KETIX, ZEIRZ 8 U7 S ERIL L T e e 25, BEED T 23]
REMER 2T DT ICREIREIFE 217, HREOIFH /B T2 (Ryan 1988:139), 2T, WER
NO TR ERIAR, BEY, KNTV%#JME (fair corporate suffrage) (FREARELANTH L TEHRIC
OWTETORRE T A GRIROHEB)) OMRIZE > T, SHIZRIZHBT 2 EOHEF L,
KMORFAEFEBL, REHEOBHRAEY 2T oM EZBIET 222 HMWE LT (Sadat-
Keeling 1984: 166; Ryan 1988: 140; #HH 1968: 7; 4 1971: 69-70; IR 1957: 43), 19344F LSRG | FTik
1451230 &, GERITIZ RS (SEC) AZATRENS 7' 1 & 2 2 HlHl L 72,

ZO—BE LT, 192 IR ERFHEMIEE D BA Sz, Mtk b, HRIE, BEaMOREEH
RIS IN TR WHIHTH > T, @FEOEHICHTL2HH (7L 21X, ERELELE0E
TS OHIH) 1ZH§ 23 %% 5613, RERXIOHEL TRETE S (HiH 1979: 201; 43 1971: 237)
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LL, ZERZ @ UGB AT H LT 5 &, M CRESINBEE I 5 Z L IZHEE
Tho £ITC, BMERZEZMOKBRTZICHMEE, 20, TOREIHTIEEOZBRIRET ) HE
EEMTEIG X 572010, HRERFHERESLHAL SN0 TH S (FHiH 1979: 201),

PREFEZMER B IMEE S IE S 7z BT, BIAE, #IRBIHT (17 CFR § 240. Rule 142-8) (ZHlE S
TWwb, TR, MEE, MIERSTRETFEDOBREOEHE GOOGELLNT, 1 AIX2E 1200
RICHE) %, SHIHRFIHENT 2 BERFIIE (proxy statement) V ICFEHT 2 £ 9, KHHICEEK
TE& 5%, TOMMZE, OmYIKT 2T FVLLEOEIMEN R L SELL AT 58, @itk
T1Ji5F FVEL oI HRZ 24U LRG3 5%, 7213, Ot T2 5F FVvEL
DM E VED LRET 287 TE S (Rule 142-8(b) (i) o

TokK, MTEREHEIEMETETH 72 L L, 1970 O S EE L BT A TR
FEHHIML 72/, S Lo TEOBHAH THRIERBELZEN L TV 2 HEP N5 L) BEDITR
ENB L)k o7 (SEC 1983:38219), £ 2T, SECIE, 19834EDHMELIFIC X o THEIREME
DEMEROICEE TS L 12, REBE LAC2E 12I2RY, REOMFZ K- 72, T D1,
19934E12 b HAEAS T b, ATREBEAATHISHRALY Sh/ze AT, 201046401013, ESGBIED
BREIREDBINNT 5 1, BREREOIHI O 72012, BEHMd o ¥ —iG8) 2551247 > 72 (Kastiel
and Nili 2021: 619), 72& 213, 20164F, YV AR - 97 Y FF—70iF, &toax b2EEICL
TABIRM T DM 2R 2 8K T 572012, REREDPHHEN TS EREMBL, &7 E517
FEG2HRICADbE TR LS TRETH S LB L7 (Business Roundtable 2016: 2-3) . 20174F12,
WEFY OBUEE & 2% (b7 V7)) BOEMHAE LRSS, 20204E0BAILIEIC X - T, &to
A BT 572012, B 2T HEFORKILS K SN, OB E S L LI, HEoKkE
O BR L TITHES 5 2 LBtk sz,

EH R AN OBE LA EZH LT 272012, 20X ) RIFHEEGESZITON TV SIED,, &tk
HREREEAIELETE 2 E LCI3MEOPBFHY b e S TB) (Rule 14a-8()), = ORI

1) kETIE, HEEE BEREIFEHRE STV b Tl RS, NYSED ESBANE X CokE#S
BV, I BMEREFEELT D2 L E2RKDOTWS (NYSE Listed Company Manual § 402.04 (A)) o HFHL
Wk, ZMEREFE 2179 %G, BEPRHEMKIIE, EREOHIMIC & o THRELFHATIR S N7 ZALIRFIPIH
ERALARTES S % (Rule 142-3(a) (1))

(2) FRUMED 1 % DL 1 F 723 HAIHE T 1 T FVEL Lo % 1 EDLIRE 5 %%,

(3) FEIAED 1 %L1 F 72 E iR T 2 T PV DL oo skl % 1R LIRE 5%

(4 &L, RORFEZIEHTE S, OMEERBED 2T OQFEs GHEED 50) [SERKT 2% OFMT
REDE BN RIS 2385 OMAM 42N - ) G FEICHT 0%, ORHOFEIIRECHREL AL
%o OSHAITR 200 - MERZ B 2 598 %. OSHLO@E OFEME 1T T 2185, QUi O RITIZ
BT 24 %, QFMREERITIOTT 2%, OXHAPBEICER L TV 2 I T 2%, OLoERE
FRWIZE — 42385 @BES5FEORTREITRESN, IO LMD o R & FEMWICIF—
DIF. BFEORUIZHT 5%,
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2RO B4 iR AMT N T & 72 MIBOR L, ARTIXRTOPRFHZRH T LI EIITEL
WS, FEBRFHOPIIIARRDIRE $ 2R EMECBE T 2 L LT, TG OEMICET 2% L
St ol OFEEE (ordinary business operations) BT ARENEENT NS,

3 IR ODE(EE CIEHETERE

KEIOM S, BRI IR ERSICB) 25T 2@ U T, ks #3562 L
NTED, 72720, L OMEHED, MPBOBRE B BmE ST I N #EREETIE %R
<, MIMEBIEE (plurality vote) ZFRH LTV (Sundquist 2004: 1494) ¥ AR 2 B2 &1, SH
DR EER BB SIBE SN L N TH S, BAIHEK L PRS0 ) O HEAE— 08
G, MEPELRWO I ETHLEENDITEIL SN S (Kahan and Rock 2011: 1411) 6

bold, MERHEHMEZRET LS BFLAELIED) JENHTE, ZOHELELT O
HERZ OB CHEME ZIRET 5, OKRTHS OBAAMTREREFE 217, BB E2RET S
V) 200K ENRD D, LarL, ZALIRE M U7BIET A HERIL L T b7z, ODF TR
REINTBEMHEOEMEIINETH L, £z, REHSTLREIF 21T H)HEG, BRLREM (ZERO
FU B LBkt 2 &) RRHE2ET 5700, QOKEEHRATE2RTEIRONL, 22T, OE
REMEZITEL, SHOBMAHTHhREIBEME ZIRETS (FJuFs—727%RX) L) 325HOD
FENEZONDH, WBo X912, PO T 258%1E, JBRFEICHKYT2 9

DX KRR TIE, HREDOHERMATHICHRZ C, KHMWIRE L 72l 2H8E S, B
DFLIEHALT 5, 22T, 78F =77 L AOEAE R > THE4 Rigmdrbh T & 7z,

(1) 1978FRAIKIE

MEERBHEREOFREL S, TudF =T 7 v A ERO 5N T W o725 19704412, R
WDEALT %o Bk, FEEFDES LI R ISEEZOWB 2 RMICER TS, EEToL R
2l LT AR EICEHM R Z R L T d o2l 22 b 5§ (SEC 1978a: 31945), 7’1
FU=T I RAPRDO LN TV apolze THIIKH LT, HER, HITEEHERRA L BME 2K

(6) 72&ziE, TIv TN ReaHEE, HUGRIE, BRERSICHE L7238 23RBS X 20 % 5ok
PHE (plurality of the votes of shares) % & o THEIE SN2 EHEL TS (Del. Gen. Corp. Law § 216(3)) . ¥
7o, Za—I3— 7 MEESHED, WIS EOBIMEOMN LM E b o TRES NS EHEL TS (N
Y. Bus. Corp. Law § 614) »

(6) BUATHNE, OHGEREBBEME & 2o TV LA X ANWKE AL TRE, O Tanlc iUk el L9 &7
BEFE, O E 72132 DBEAIE O (competence), #EHHIWF F 721 AK (character) (ZHEM A RT3
%, OFEOMANZ IR EME L T2HE G2, K2R OFILORKIGEE LHLRED
Pebr 2 0T (Rule 142-8() (8)) o
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BIHICE Y, HHFRECTHEBNTE RV ERMH RN TV (SEC 1977: 44861)

DX AWM R RESBIIN L 2B, 19704812, REAEENERELL2E?, BXO
PR ERDPBE L2 EICHDEEZON L, R, MRS LEESAE U2EE, — BN,
HERHAEZTH L TEHELHEBH LTz, UL, 19704E% L0 RE T, HEEREROMKK
BEDVIEANIRBIZON, =7 v M X7 b2 FTIEHOMKZ M5 2 LRI R -7
7o, BEEERIITI—RL—b - INF RO ERC I )T o T (Wells 2015: 25), SEC
b, BERKERPMROTH S 2IEKO, RERFLZOURERLEBRSEE T 2 T& R
S5 EWAZLAR SN S & OF#E I T W2 (SEC 1978a: 31950) 0

ZZT, SECRMAILIEZMIT LA, 7uxy—7 72O 5NT, 19784E12, BB EHE
S B ISR BFIASEA SN 512k &% 57 (SEC 1978b: 58530-58532) %, SECH A% v 73, #k
FAFEMIIET 3L, SHOBTARDN L3 5720, REDOHNF Y ANDOBNE NS5
RETHDHLLI—F (SEC1980: A6), FRHTHAESITHEIET 24561F, 70X —T7 7 L AILER
W72 (SEC1980: A6l)o TP X 91T, BIFIHALZE X ERRABINEHR SN T/ LH 7
7%, SECOZ% v 7I3RRBHANOBEEZ AR L TW I 2hb 5T, X)Ltz KoTh
D, 78Xy —T7 7 LRI LB R LEEDS B2 5. 2, MattBEdBEAETHEOREL
RKOTEST, NYSED ERHHIATRATRAEOKE L RDIZDIF20044ETH > 72720, Uk, 54
FRAZHET H ML % L (SEC 1980: A61), SECOMIBIIATHTH o7z EZ 5N 5,

(2) 2003FABIWIE

19804EAR LARE, FERIFE R OBRAIRE & HNF ¥ ZIHBIEIZTEFN 2 o TV 7zo 19704ER 88 1%
S8EMRDEIN T — ATy, BEBIBERITE I # R OMBE R TR T DR FIREEZEAIAT) &9
2%, BT =0T RICE-TD, MRS OB L B, B0 oML, #p 5k
FRORMA L EICHT 2I—REE T o720 F72, 19904ECLIRE, BBIRERIE, EHROBEVWSHOREH
EIEARUTMB DX FEEITV, HEHNENT B LI T %o Tz (Wells 2015: 25-26) -

SO X9 %, 20034F, SKEMAF BESME (AFSCME) 13, 6#Hic LT, 3 %L Lotk
AETARECTOF T 7L AERBDLEE, [HOMBEERIHET S LIOMERECTERL

(7) 1972807 & — & — ' — b FF 2 RIS, REORIELIDHERE L %25 72,

(8) WMAUBASTIHEVOZHASTRESIN TV IHE, Stlid, OUURHEY, HREIEE L -BHE %
ZETL20ED, QFBEETHL53HETLTHLAERRTLI LIk o7,

9) FELOMES T/RLZ:, 1978 IEA SNBAZRHEITH T 2 MR BHIZOWTSECIE, kD& H %
AL TV, DBLEBAZREBE L COAVESIHERBIRE T2 L 3ERSNTBLT, oh
F, BAZASEZRE L TOARWEE, HHREREZIT ) LEPZVEVIBRLZWHERZHCTLE ),
@B Z RN L7201, BAZHEEZRE L 20T 254058I0 5, OBAZHIIREAFY TH
57280, HRIEOHEZHT (SEC 1980: A54-A56) .
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72o OFV, EERHABEMLT, TUFI—T 2 LAEZEBLEII L L. SECHE, —H, Zhz#Eo
LWEHIWI L7278, ou rB R RO LT AMREARAER, B, BREOBELINHIZOFEAITK
B SN T WA E A2 38 BBIREROMMZ X 52312 (Fisch 2012: 442; FF-H 2005: 61-62), 1>
¥ORFEFRAICHEL, BELZI—FRL =1 - TNF VAL HEBITOERNZ2ERTLLELH S
E#% (SEC2003a), 70%I—7 7t A%#HDHBUGIELIEE L7 (SEC 2003b: 60819-60823) "7,

LAaL, BEBEUNORSEH 7720, ZOFALIEIZI &SN, 2003412, HHERERICHT
HERHEE, BXY, MELIEREOII 2 =r—2a VICHTLHRBEEIIEAINDICE E
F 72 (SEC 2003c: 67008-67011) ", Hig O BARMBNE, ki & L IBAEEAZ T 27201240
BEREMABEEICRET AL, BLY, BHEORA T O AOEHEZ A LIETHRENEDOT
DY ZAZBHECTELEICTLIEAHME LTS (SEC 2003d: 48725). %% O B=HHNIE, W
MR OEE OB EREOKMICHT 2BM 2N L3522 HME LTWw2 (SEC 2003d:
48729), bo kb, BURNEHE b L1, RENBEWICLED LD BITAETH2D0 L) mIZOVT
IAHETH - 72,

(10) 5 %L Lo#ERMELZ 2D FEF LTV AKTICTOF L —T 7 252D EVIRIFLTH -7 72751,
MUF—BHERRTONTED, REICHUZY), RO2ODFEH[DHI L, ELL0E2RI2TERL %
Vo OFEARS L MR EME DD B 1 AU RICHERED35% 2 B2 58k (withhold) #3% o 7236
QFFPHED 1 %V L% THED ERET 2HESRTEF V=7 7 L ADM A KO DIREE TV, WP OBK
BRIYite F7z, RO LD %, REWEERGEHA ST 28RS BRI S Tniz, ORFEREIHR
ANDOYi&, BMEIRERTE S F23RFMEOBIETIEI RV Lo QREKRTLVEANOYE, BHiE £
EZ OB, RFERTOMER TRV L, OFHIHE /23 20BIEY, REKRTE 2T ZOHESHS
LI E Z > TuAanZ &, ORMIED, WEGET EZOMESLO LR 230U cidzw
L, OFMED, REKEZIMT2ETEIR VI L, ORI LEHED, BHEOIRAIIOVTE
LEBELTWRWI L, €517, RETRREMEIICOHIRIRESNTEY, FHika0 B8 £LL
TORARI1I%4FTT, BEDIAUE204KMOSAT 2% F T, BRIP4 EONAI3H4ET, The
WEME 2R TE Do ZOBAYIERICOWTIE,  (HEF 2010: 290-294; FFH 2005: 70-74) 123 L\
Lttid, ORATRASZRBLTVLD, QRELTWARWESIZZOHE, OBAZHEEZORRD 5 H,
OMTEAHERE L 72 0L BICHET 284 RS0 N LEE 7ot R, @ZF0H# WA 5IEZF0H
tH, OIRLEESIPEME WA - T2 Tut 2, DRLEESWEHTICRKOLEERAF L, ®5%
VD botRz 1ED ERE T 2B EME 2 L2541, BATRASTTomEMELRAa L, &
Ex ZEIRBWFE CHIR T S (Schedule 14A Ttem 7(d) (2)) o F 7z, ttid, OWUS 2 EARINTH L CHUHT
BBRICEREEZL 70 AR L T2 0600, @FOTOLADET LN TR WAL, Z0H
B, @D T AHHETOLNTW LA, Titks GEY % 51302 O/ 4 ORUHE) (CBEREERL
5)i1, OMFEOBERPIEE R EOMBBICEBED S 2 wAICE, CoERY &S oMKIEL
LW 5 7 a0t A, GOFERKERINORHMIE OIS 2 5 505d T2 O3 & HiEOFEREE
M L2 BUE R O, & &2 BERFIIHECTHZRT 2 (Schedule 14A Ttem 7(h))o B &A1, 20064F
2, THSDIEMBIRIE, Regulation S-K Item 4071244 & 7z,

—
—
—
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(3) 2008FRAIKIE

Z D%, 20074E 12, SECIE, ME Lo EH Tz RES S5 & &2 HMWIZ (SEC 2007a:
43469). 5 %L Lo MEE 1AEDERAT H2HED, 70X =727 L AOTFH & @ KICHET
HEI)RERETERTESLLHITT B L) BIAIKIERZIE L 724 (SEC 2007a: 43487), #&)m,
Z OB IR TR o 721,

ZTNETHH, 2008FEDBHIYIEIZ X o T, WO/ L7 BEO TR S BT 2R ERED
HEBR T & 5 L HE S 7z (SEC 2007b: 70456)0 LiHf, ik L7z AFSCME D#RERED LI, 7o F
V=T 7R ADOTHEE B EKIIHET B L) ERTLMEREDVITON TV, 2O &) HfrFIEEE
DONBEVEENTZDTH L, UL, ROHFIRWZIETH o7z Vb TS (Fisch 2012: 445) 0

(4) 2010FMARBIHIE

20084EDY) == v v a v 7 REBRICERGENAE L D L, Stk & IR S OB ET & R I8
SWEL, BEROBEMN LbNI:, 2T, SECIE, BREVPIGRSOMBEE 2% - #T5
B &) BRI e HERATR 2 8 U CHUifR S DT E ) 2 LI THET LEGH 72 (SEC 2009:
29025). Z LT, SECIE, MENFNHRLEZIBHTELMAEAET LMY, ZOAOTHICALE
IR AT N X Tl & L7z (SEC 2009: 29027) 0 F 72, RFw (F3=) BHEOT, 20104E12
FEESNLZFY K 752071403, 70Fxy—7 2782280, 70Fxy—T7 7L A%BET
BHERR % SECITHI - L7ze 22T, 20104F, HUfifk 2454 - BILT 5 & v ) Mk Lok EHEOITE
ZIET % 2 L 2 HIIZ (SEC 2010: 56669), Ko 2 2> OHHIEIE T THI7 (SEC 2010: 56782)
4—12, SECIE, Rulelda-11Z#ikl, 7uxy—7 2t A%Z#ED 2721, FAHEMR" R pHh
FHLREZOBKYEY, WETRZFEHER Lo 2HIRPHE ST b, H12, SECIE, Hi
R U 7220084E OBANBOE TR \F S 7z, Wik OiRY - BEO T &S I T 2 EREZHRTE 2
EVIOHEERHIBR L 7uF =T 7t XAOFHmXICH L CERTHET S & 5 BRT kIR
% bbb, SHoOEFKHE BWEE) 2@8L27udx -7 7t A2B0720TH 5,
INSOHAIYIEIZ S, SECIE, #hEAD, SHOFEHIEL THMiESICHEEZIM L&, &
OB R G 25 EB e TR, BEikoRa L #LETH S LAEIITTEY (SEC 2010:
56669), MkEDHGHEZIEG - BET AL ZHEMLTW5H, £/, SECIE, BHIKIEIC X - T,
WUk 4y & At D287 + —= ¥ 28 B3 509 L3R LTw 5 (SEC 2009: 29073-29074) o

(12) ZOBRIGIERIZOWTIE,  (FAk 2010: 301-307) IZFEL W

(13) MUK DL B ARFRIHED 3 % UL 1% 34ELEMkSE L THRA L T 2T d % 5720,

(14) Wi BmiB AL SN D &, EAITHERT 5 2 L1202 5%4, Rulelda-1LZHH S v, 72, fREHK
F & ZAL DM IR T 1T 2 GBS L ZW I EARO 5N 5,

(15) Wit & DE R D25% % T L AW RBEHIE 2 RET 5 TS L,

(16) HAKMIZIZ, SECIE, KD X ) R m3H 5 L BTV D, HREDHS LI # O RE TR
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ZOEHIZ, 010FOHAKIET, LI, 7uF =727 ANFRDOLNIN, EIAX - T
% Y N7 — 7 UaBRI O 2 BHFHICH LT Sk LT, T, OEIRZE D $
BEPNTEY, WREITS LIRS ORT Rl E T 5 &, TUika L atho¥ER %
FAREAEET 5 2 L 2T E TR, ORI ELZE T 2REIRTEOFRZ RS2
PDAHOHWOzoICHAZFH L, SHICEHAHEZ SE2 L0 BRICHEL TRy, GSEC
EBLHEE A B O BRI OBEICOWTHE L#maTo Tnb & LT (1T 2013: 48; B
2012:56-57), 70 ¥ ¥ —7 7t A% 5 Rule 14a-111F IR TH 5 LKW L 72,

—Ji, 7uX =77t AOFHEEICHE L TERTHET S L) ERTH2BFREIZROON, Z
DOFER, 20184E1213 S & P500D66% DSER T TR F ¥ —T 7L 22 T\wAH  (Hill 2019: 527) 6

4 HERMND¥EDNEES (Say on Pay)

(1) 1970F K » 51990 F K —+kEIRFEICEI T 5 SEC DAEIR

FEARRNN AL TIE, BB OJERRIIIHIRZICH D, WMEREZOREZ KD 2 BE D
Bwe 72E 2T, T 2 TS E = 2 — 3 = MRS, S OFE & ET TG
BEEOFRICE o THEEINL EBHEL TS (Del. Gen. Corp. Law § 141 (a) , N. Y. Bus. Corp. Law
§70) Z ORHERE OMEROTI B HBMOTUERRS H I TH Y ©, —iic, MkTHmo
PLBIHRENE G T2 L2 TFELTVARY, tvubhlTws (BE 2015:11), L2 L, HIRKT
3@ 205, PREEHRIEREZE L TREHRMICES L Tnis,

Bl o £ 912, PEBRFHO 1212, [SHto@EOFEEE IZH T2 HRERE] b b, Zhid,
19544EBAISIE THRASNHBRFHTH ), StEOH 4~ OFEICHT 2 HW & REEFIATbEs &
W) BN H B (Waite 1995: 1255) 0 EHF (20214F) DSECH, [#hEid, KttoHoHEICH T
LM% EO X ) \FRT 2 hHRTERETHI CTE Wiz, ZOREOMIERER & PRSI
MOET 52 &2, ZOHBRFEHOHMNAYH %, & LTwb (Staff Legal Bulletin No. 14L)

Jok, WEHICBI T AR ERBIECOPERFHICY 22 LHB SN TB Y, WIS 2 FHEIRE
FHRIEREDVD D L OEZ VXN % WIHTH 572 (Marino 1999: 1220), LA L, 19764, SEC

b2 EIZEoT, BUROWHIZAIE» HMALF =y 7 SNAEWREEDE T, ZhITX - T, B —E,
Wi e D387 =< Y A EIZ Lo TREOMMEZ M LS L) LHNT2 L9107k %, 2, REOHOH
L&, RSO EEZREOREL RIS ELI LN TES, S5, EIBRHELERTLHIILE
MEVF B 72012, ISR ED S DB —BRIET 2 X910 % 5, MAT, HEMITEH LA IERIT S
Nal, PiksOBETE 7T ZAOFZEWEDN EL, EIEHLRL T %S (SEC 2009: 29073-29074) o

(17) Business Roundtable v. SEC, 647 F.3d 1144 (D.C. Cir. 2011).

(18) 77 7 = TIN—Me AihE, EAKICHBEDOED D D 5 W6 % &, RO 2 hS UG 3% O i % Pe g 3 2 HEBR
EHETLHEVIBEDLKIF TS (Del. Gen. Corp. Law § 141(h)) o
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X, BEALCORENZOPBRFHICEL L, S ERTEICE o TEELMEICHE T 2 I E PR
SNTLEH LEEL (SEC 1976a: 29984), il OFIEFICHT2RETH->TH, [HALE
K, BB EZOMOERENZH T 5% (matters which have significant policy, economic or other
implications inherent in them) | IZPFBRT & 2\ & KB L 72 (SEC 1976b: 52998) 0 Ul L o T, T—
VT Y8 T v a— MIRFEZEZ HIRERLHWMNB T 5 565/l 2 E AR 2 RO B RE LR EVBDO LI
Tw7z (Simpson 1993: 211). L2*L, VUL E®DSECOFEFUIERTH ), SECOVIGFHZEL kb o
72720, BUC X o TRETE HZNEICEND > 72 (Waite 1995: 1255-1256) o

Z Dk, 19924120, HHELREEMMA~OEH %21, SECIE, EfEHHITHE (senior executive)
&MU DR DO A BIFRT BB - TR R ERE LR S & L HIT (SEC 1992a: 29583), FHA7R
B9 %A L7z (SEC 1992b: 48145-48159) s SECIE, #RFEIIEMZ R L, HREISH T HHUGHE S
OHAFMELT S L L THBY (SEC 1992a: 29583), ZOYWHEDOEFITIE, HECTHLERE S 2,
MREDHRIMICES TE 2 X HIZL, TORE, B OVWTEHBALYPERTL LI LB wIEZ
Fihid o7z (Marino 1999:1222) . 72721, SREWHEHRNFIIEE IR O NS LIHFENTH Y (Simpson
1993: 213; Marino 1999: 1222), UK#IE, HRERZE L VFREBIPER I TWLE X 5N 5,

(2) 2000FREF—IT 71T+ HBMNT 5 > ~DEE

20004EACHEEH, =27 4 7 4 OB A2, =24 T 4T T L IZBT ArREIRE ML
TWw7z28, SECIXFIEZ O %2 RO Twizs L2L, 200245, NYSEo B¥piHng, JFEH, =27 A
T AWM T T IR EOKBESLETH S LM L, T/, RIEHANZ, MOZHGHR O A THEK S
N5 WHZ B 0kiE b k72 (NYSE Listed Company Manual 303A.08, 303A.05)

Mz T, 20024E, SECOR % v 71&, O LMEHHITH (senior executive officers) & U DA D
I AT AMNT T BT AREREZIPRETE T, @ LHESHIITHE LUGHE, —BiEEROT
IAT AT T BT ARERE, BLY, —BIEEROADZT A T AWM T T BT Bk
FRER, MHERTEORGZRESHHLT 256 ICHREOKR L RO LRETH NIRRT E 2w
LT EDOWEAENERK LT (Staff Legal Bulletin No. 14A), o & b, UL, T2 4 7 1 il
T VICHETAERTHY, T4 T A BN FE A IIBEMMICHE T ER IRV E SN TV AT
B, BARNRMNE R SICHTAREIBDOLNEVEEZONSL, COEREROANFER, o0
CHGORELME o T, M T AR EREO I BN L72 (Buchanan et al. 2012: 771) 0 & 51,
20064, SECIZ, #HUHIZ B3 % #i 7= 2 MBI~ B & A L 72 (SEC 2006: 53228-53266) “s

(19) FIC X 2 AFMMBE OB R P, WMMERSWEHOMR, ML TN akomne LKy 5277 7 O
R EDRD SNz, FELVERNRICOWTIE, (V)2 2015:21-23) =&,

(20) REHETINC B3 & T I o0 & 2038, S BHR 230 ) B, #BEHEOBEOIET % EORRIRD 51
% E9 1% 5720 FELWBIRNEIZOWTIE,  (FHE 2007: 140-157; #E 2015: 25-34) & S
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(3) 2000F 1%+ 52010&F X —Say on Pay DEA

LoaL, DEogEoR R <, ORBEHM oS, @6 H B & — kit B oW o
PR, ORXEOFERUHEE L 2\ B, Ol & OB EERL) L)1y T4 70
BENONG, GOBIRBHENICE &% D BREIHEFR 25 2 T\ SECOBHIAS, 20074512 F B T
& M7z (House of Representatives 2007: 3-4) o £ D#EH, EBLES e dpo 7275, REBMICE L
T, BRENZED S 2 3 OLHEATAE (Say on Pay) Z47hE B HEDEA %M 5 S (Shareholder Vote on
Executive Compensation Act) 2% S N7z, $72, EHTD, Say on Pay DR %KD R EIREDS
b, TNEZMEIEAT 224 2E1E L7z (Gordon 2009: 339-340) o

I, KREWMBAE L S#ERO—NIREHMICH S LMEDT2ET, SMIcETHREE
BEHAOIIa=r—Ya VY ERET 72010, TRXTOARBIHIZBWT, Say on Pay ZEA X
ETHLHEL MWBER, BIENRETH- T, BEFLIERIIIBOERZIER, H#OZE
WITE & SRR 2 MR § 2 L TRALD & & B2, MREDOMY 2 et LTI O F W H A2 5ib§ %
ZLIZEoT, HWEROBEWAMIET S L L7z (Department of the Treasury 2009: 73) o

RIS Ry K- 772 755141280 %, 20114F, SECITEBIAIZIEL, KD 250k
L BRHMZEA L7 (17 CFR§ 240.140-21, § 229.402 (Item 402) (b) (1) (vi))o (D Regulation S-K
2P o 72 RN D BIRAZER SN B HRERAZITBWT, P74 LD 3421, Regulation S-K D Item
4021298 > TRIR SN BB A DM/ S v 7 — Y&k 2 KRS 2 7= 0 ORI G I#E1TH o @475 <
EB 6T TIE, HRERKIIBWT, Sayon Pay (DOBHR) 2479 BUEIZ O W TRISIIEEZ T o
@=L, WM 2 J78t & Wi 2 JuE§ A B, AL D Say on Pay (D) DAz ZRE L7
 EDXHIEE LD, TOEENED L) BB G2 T2hHRT b

COBUEDHAIZNEZ2Y, R TIERD &) ZIEMOI L SN T 5. [REOPHH L L TOKE
&, BEBM OB S 120w T, LHTEREZEYITEHMZA TS (Senate 2010: 133) Jo [H:H)
R D% R EORIMEATHEL, WMHERRZOVEITHN T 5 EEN e LTR#lz oL, &
HEOME BT 2 AT O IHE X 0 SRR TE O 2R TR 2T 5. WMER
KL, BHELESEIHTAIEIERERI) LB, REOIFICHRER TSI L 2MIT 5 L)1
%o Tz, WO %ZE 2 TV a2 MMBEA I, RECHM I Ly v P oBEREREE

(21) BEZAT G- « IS E NI ATIKER DI L L 72 5 T B Regulation S-K Item 402129t - THI/R & 15 W%
WZOWTREL <1, (i 2007: 142-157; #2F22015: 25-38) % Sl

(22) Ha >y ML TR, KEPSZFOHMEMR TGV HY, CoOYE, BBNGT FNA A
ZRET LI ENTEY, BHEBMZIIET 2 L) Ba0H o7z (Salley 2009: 768-769; House Committee on
Financial Services 2009: 20, 28-29; Senate 2010: 135)c % Z°C, Say on Pay DALY, A SN LS E LT
W ZERDbN L, 72, 20004121, TV Y 2 OIS B BRI A S, Oty Bk
DOHFEAEPET, TPy ¥ P ERIZZ ORI $1277 OB 2 il 2 fe it L7236, i3 2a >
Py M EE 20BN ZIHEOREZHRT 5 EHRDOND L)1 hofz, FERTIZARL, WMER
ATV NE Y NERALZEACE, SRR T, @arydny vy b ERRF0MBREZENTSEW)
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B 5720, MEDHEIMATHOMREFHTES L H12% 5 (Senate 2010: 134) .

Z D X 9ISy on Pay 3HIfF ST 72 X9 7225, HMICEI§ 2 BA O M AIE, Say on Pay B A
DHIERTHEARWIZEL L T bt Tz (i 2012: 27), F2KE, Russell 30007 Say on Pay (2
BOTHEHPEEOBKZMG O N d o Rt 0EE 1L, 20114E5 520214F 12T T—FL WETH2.8%
e EE D, AT HBORAD90% B Z T 5 (Semler Brossy LLC 2021). %7z, Say on
Pay3E A% b, EHMMIZHEML T 5 (Sullivan & Cromwell LLP 2020) .

5 MHEDEFR(EICHTIRHER

SO, 1970FFMUSIIHRE (FICHBERE) 2 OfR 4 & B~ OB 5 % 2 h, SECH
ZOEENEZ RO T72A, 20104 LI, FRBIBICE EE o Tz, BETY, EkAHBZELD
TeTud =77k RE 3EI 1 EOWMMANORERHESFED ONBICE ET 5T D, E72, 2020
IR ERBEOITEEA DS HASL I N TBY, REOHFMIHRINTE2LE VR D, 5TIEZ
OHHEZEGET L7200, RERFEHE 70X —7 7 A, Say on Pay~D SO B R ZMETT 5,

(1) HMEDEHNNDEX

I9, MEOBNZEBETARIL V. BREL BREHLLTOEELZIMTE 2wz, 7
OX Y =77 ANRRHENL LEBEO L VENIEL - BEEIND LEE SN TS (House of
Representatives 1943: 157; SEC 1980: A38). F 7z, #iHZB&IE, Wi SOMKE OBMRMNESR, Lo
&9 B N AT R ICLED - HITARD L0 EONIEREZF L TW525, BREITFLTVWRW
LRI N TWS (SEC 1980: A55-A56; Sharfman 2012: 402) » Aiab D &£ 912, 20104 LAHT O SEC b §§
HEAREBUBHZEYR L T, MAT, ooy, SOXEEAZR B X OBE % i
b L7137, NYSE @ _E35BLRIASHURE 5 2 0 3 P50 % M7 G THOK S % & 9 KT 5 2 EOXIG
BEONI720, ZORREFAFLRETH S L b Tz (Sundquist 2004: 1498-1501) . #EF: &
Dd, MOEEZECRIFTEE L VWEEZONRTWS X ICEDbIRS,

WEICELCTYH, HWMEA LTV WRESH 2SIt cE 2 L 13E26NT, TXTOH
T = PBET ST, HE S 72 HRPLEL O DA% LT, AT EDTh 5 W RetEDS
HDHEREEINTWS (Lund 2010: 130; Bratton and Wachter 2010: 695), &t B okEix, 4%
THHZ DD RO & OFIMET R, BAETERNWERTEOREL 2T 5720, hEPAHLOE

PoE F 723 E A RE B L0h, OMMBB R E/ZHGHRRDS, a vy v M EEZ0lREICLS
B Y — CAORMA KR L7220, FRT DI EIRDOND LT 572 (Regulation S-K, Ttem 407 (e)
3 Gi)(A)B))o EBIZ, Ky F 757305250, I vH Ny v FOMIEEMRT LI LR EERD,
ZORER, TUHNE L OBV RALL OM TR E L S €261, TORSMIKOME L Z20F)
TRARBAZ ED L HTHHR L 720 DBIRT 2 T L ARKDHN D L 5127572 (Regulation S-K, Item 407 (e) (3) (iv)) o
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BIBIZBINT AEADHIREIN TS L b wbN T2 (Sharfman 2019: 697-698) o

F 72, KETIX, Say on Pay®IAIZ Y721, BEIZ20024F 12 Say on Pay %3 A L T 72 3EH * % 5]
EEVICHTEN V. LAL, ROKIH %, FERICBTLBHKEROBRIOHEZH LR 5 L,
KEITIZ, Say on Payld 45 I2BkRE L 22w R4 S T 72 (Gordon 2009: 348-350) o

EETIE, FHEOHIR (9> FyRI7 g vNT) ([THBEERPET L Tnb 720, BEEER
i, a2 bTEMNZII 2=~ 3 y&4TWv (Tuch 2019: 1488-1489), FEEIERFLTHW
AL, SHOFERLHTNF Y A THYG T 5852 AT % (Gordon 2009: 349), F7z, I
TIXI970ERE D 5, e (NAPF) RREERH S (ABD, #PIMKIEZRES (ISC) Lo
B RERE 8 U TR E R A B L T\ 72 (Tuch 2019: 1481-1483) . BAETEH, HER 7+ —F
2 (Investor Forum) R#&EWE TA) PFAAEL, BUFSZENL EZLFHFLTW5 (BIS 2014: 16-17),
BEREEZ 8 U THRBRERATOII 227 — ¥ g YRERLS, RIEORESTDON L 720,
WENDER L, BORBWIEEHITbNRTVE VR b, —T, KREORBEZERO B EHIN,
WE 2N % ) (Gordon 2009: 350), JEE & Hex, KIE DGR MR HE 55 H % R 7z
LTwZw (Tuch2019:1488)s 2% 1), KREDOHBEEER OB 3GV EvbhTwb,

bold, BEDKETE, Ay TV 77 Y FEaR.LE LEEEROBHBHAFMI N TNSIZ
#* (Gilson and Gordon 2013)®", KB ER DR % & L FHMEiT 5% $ 5 (Kahan and Rock
202000 2ED, Ny V77 v FERBEREROBRIANOFEAT ELTWD, $72, BEKER
BHOPRAZHT ABME ORI EED T+ =<V A% TEL LWV BROGET S
(McDonnell 2011: 86-87) o #k DRI~ DEREIIAR LI RHER BE DT B> SAFAE L T\ 7275, il
MNEEDS Do 7ot F EBBAKERRC ANy V7 7V Fe EFREL, WHMERITE LBETIE,
RMPZALL TN ZEIERT 2LESH LS9,

(2) HEDHEMERANDBEZ
KIZ, HREOHATHNOBEL L v RERSHIIHEEZRDLR VD, KHOFETIEZL S,
ARG FEEMECREME ORI, Ao REMMAZRICKT 28GR E) Ok

(23) JENZ BT 5 Say on Pay lZOWTREL <1, (B 2019) =&,

(24) DX BNy YT 7Y FOEEIZOWTEELLIE, (HIF2016) 2B, Ny V77 ¥ Faeulhk L&
BROWMBOFERE LT, 72& 21E, 20174, KEDO~NY T 7 7 ¥ F®Jana Partners & 4 4: 3k 4@ CalSTRS
1, &EHO Apple it LT, FHHI X % iPhone D Vit E DB 1k 7 &, FfEA5 Apple tt D B4 % @) 12
FHTEL LT RELZLERTIEOFMERMF LTS, T/TAEAL - Av T 77 FELTH
5 % Jana Partners 2%, ESG % ¥ 2 7= E W 2179 CaSTRS & L, T &) Rlf# % L7-Z L3
NThHDHEVDN TS (Eccles 2018) F 7z, 20214, ~v ¥7 7 ¥ FOEngine No. 1 1&, H 52 A 725
#i# 3 N % ExxonMobil #: DU & U CHEIES 5 Z & IZHII L72o Engine No. 113, ExxonMobil #: Ok %
0.02% L2 AT LT iah o 7225, CalPERSX CalSTRS 2 KO RKBBAE SR GEOBE A fH/-2 &1k, B
RONGHREZBILTE 2L THY, S8, MEORFEPHHIAZHIHML T ERP LTS (Stevens 2021) .
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FREVHHIN, 728 213, AWM ZEBRT 2 WM ES - BEIWLEREHEINTND
(Sundquist 2004: 1490; SEC 2010: 56671; Sharfman 2012: 405-406; Bainbridge 2006: 634) » ik & 9 12,
FHFT S, 2010/ ICHRE S NIHAZ AT 2 —RHE LT, ZOBEEHEIT, 72, 2020E 08
IR & 2 R EREOITHEMORAMLD, ZOBES—HELR o TV,

MBI~ OIE ST LRI, HREREMOITHEM L HRTEREOHNNIIHLEEZONL,
HER O X512, 1983MFEDBMYIE £ T, HRERFHRIZHMR TR TH > 72720, BHAKRERH—0k
FHAEPEBEOSAIIH L TEBEORSEE LTE D, 197080121, FRICHh S RE B i I B
T AMREREIHE ATh Tz (Wells 2015: 22) o DEIRFMEIC R 725D, HIEL A, KE
DOHRTERFORIIIER L, HAMERREMEICHET 22K DL (7D T2 (Buchanan et
al. 2012: 771; Kastiel and Nili 2021: 582-583)s L 72255 T, KETIX, HEEGHEAEHZ T, L) 4
A—=TWEL, ZOA A= T PHREMBIEANDORFIZO B> TnH EER OGN, FEKE, PRI
T 54 A= VITHEHHICERT 5 L vwbh T (Hill 2019:513,520) 6

bodd, DEOBSICHLT, HIZTuF =77 AL > TEAGEIRIZ BT I NT
b, Wi OFRHE MDA &L o T, BHRITAHEHIES NG &) SEaHH 5 (Gravelle 2011:
185)c 7z, MR OBIEIIIMOREDERSLEII RS20, TuF =77 2A% ¥ HHER
HOOREZMOKRTEOMELE —HIELLENFDHL L) Kb dH 5D (McDonnell 2011: 81) 6

Mz T, EREOKRENIZLLIED TS, EEEL BT L) k2 EH5 2578413, ESG
PEAORFN HFHEY R 7 PHEKS, KEMEICBERT 25605 % L O@BMRIEO S, KK
BERXNESGEEETHZ L2 iFA L7 (DOL2020:39116) F72, 20194, UV AR -T2V KT —
T, REF—-ERERBEL, TXTOAT—7 R VT —IIRENFIEEZ D -0 TUEIH L EEH
L7720 TOX) BT, ASRHECREEMEICH$ 2 RERZIIHAEH & A% 32
LAHMREENH L, —F, EIVRRA TV T =T NVOESEFEEL TWLIIEFITI L,
FESIEHER2 Y9 — - PRIGEHIICT ER W ETHFEFMNIED H 5 (Bebchuk and Tallarita 2022) . 4
%, AT =R VT —ERER DM L0 Z WF L LERH L7259

(3) SHOBEANDER

BRERRBIZL Z2E5HAOHBLRALBEET 24 dH S (SEC 1980: A50; SEC 1983: 38219) o K
TIXIM0FEAA S, BAREDSKEORERELIT-TEY, 20 LX) RMEAKFER, Gadfly (95
EWA) EIFEN TV (Wells 2015: 22; Kastiel and Nili 2021: 589) o 198341k T I FeME D Bikk =
Wl o7:#b, Gadfly 3V ERIEBOKRKZRA L, HRERELZITVET TBY, 201841213, S
& PI500IZ BT MR TIRE DAL % A5 NDTAMKE, §74bDH, Gadlyll ko TirbhTw 5 (Kastiel
and Nili 2021: 591)s L7225>C, AMEOREOKRIREICL > TELIZSHOAHEBRET 2
FNEL D EEZOND, EBE, 20204EBHIKIEIC & 2 B FRFEHEDITEEMEORELIZ, Gadfly
WX DMEREZOREITH D LEZHNTWD (Kastiel and Nili 2021: 619-621), F 72, Gadflyld, 1
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ANWFIE % BR T 5 LB SN AHHAICH 5729 (Kastiel and Nili 2021: 595), Hiah L7k E~DOHE
FEANOBEPELEZ—RIZH Lo T3S 9,

=7, FEEIIE, Gadflyld, HREMHRLENPERZEOT KL — 1 - N F v A HEO IR
REFIAT-TBY, 20, ZORENOBEDNL NI L 2R LI FEANTELHFAET S (Kastiel and
Nili 2021: 592-597)c L727255C, Gadflyld# /3N F v ADOHE#EZETH L LFHiT57 b H Y, 20204F
B Gadfly DG E) % B 2 S E T b (Kastiel and Nili 2021: 609, 625)

(4) MNiE &BFRADRIFR

EFEBHN S (R 2 ERERZOMRDI) 2RETLI LR EVIHIEHL L V. KE
TlE, PR S OMEZR BIGHRO 5N TB Y (Gordon 2009: 349), Hikd & 512, — I &4
BETIE, WRIRAVAAFEOEE 2179 ERE SN TS, MEHEHE, FFE L, M 25k
EMERZ HGIR SIS G5- LTB Y, Pk EZ ST OMMR%E Z#$ 5 (Bainbridge 2016: 707) o
—7, BREC X 2SR, B2 IS B RERER 2 5 L TwaHlEREIC X - THIRS T
0, BREZWNEE - 207 5E 2 B2 31T 7 (Bainbridge 2006: 616; Bainbridge 2016: 714) Y,

DX mEENHTHE, SEC GEFHBAD A HREOHEMZILRT 2 2 & MR FE RIS ME -
THY, ARDOSECOYHIE, MPEDOI—KL—F - INF U 2MEE —B L eI TS
(Bainbridge 2006: 603; Bainbridge 2016: 714) o HUfi {52 O 44 75 0 R i D o 75 7 V3N IE D HE
LEIMTH Y, SECHINSHIZH L THIEICKT 2 RRESIUER AL WMICBEGT& %) X9
GRERBT B Z EITIMNEORFIIR B LEZLNTHEDTHS (SEC 1980: A45; Sundquist 2004:
1497-1498; House of Representatives 2007: 21; SEC 2010: 56670-56671; Fisch 2012: 490-491)

bold, MEOREIZMLLKEDOTEY, WikEMa ot 7ot 23, KHORET
(private ordering) 1ZZ&AAZNE THDH L) fHididH 5 (SEC 2010: 56672) o MUk ORGP Z £
EBTHHETHH->ThH, ZOMMELFTHHIEEL VY (McDonnell 2011: 83) . FEk, kD X912, B
TETIE, 7833 —T7 7 v AOFRHMELCKRTHET S &) ERTHHERESROONTED,
ERTT AR Y =T 7L 2% B0 5 XA T 5 (Hill 2019: 527)0 F 72, #4F, EHAHEE
WUT, MRS OB M PR E O RN % KB 2 KRR ERENS WS,

ERETIIH L WANF Y ATH Y, FERETIE RS, RWEBTIHIRS EREOHRD T »
A& D HIH S B L wvbNTwa  (Fisch 2016: 1638-1639) . KEIOHBIFE R L, Mo dgo
WEDPH T LR ZRMEBICE > THERTL L) 10> T0wEDTHS (Hill 2019: 541) 6

(25) RO S LR TR S ORI OWT, R LR S04 - W L7278 L LT, (Gower 1956),
(% 1972), (1L1711989), (Hill2019) 238 %,

(26) S & P500IZ BT, PR L O PR 13 20064F 2 5 201445 TL16% 4 590% 12 17 L, WU 2 0 BE 1k
1200445 7> 5 20144 TH5% 2 593% 12 L5 L 7= (Hill 2019: 529)
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(5) 7AX>—T U ADRIIBROSN B T 5 REE

TUF =T 7 ERAIOWTIE, KO4DOBENS, HRMATELZ TR L2 ARRNTH L L
35 H#H 3 5 (Kahan and Rock 2011: 1414-1420) . OHUKIBEERIT I B A BALRGA# 2 iY) S &
5121%, ZNUNOZAERFER LY 2 OB E LEL T LM H 5. QBT ORI A
VTV AHREDTRIMITHEZ T T 2 L IIEETE LD, Tud =77 v AL > THRAS
NIBEREICLTLHBRT L L MO v, F2, S, FEHONRICR > TV L HERIEISH L
TRIYTATHF Y v R=V2LIOW—T, BREPRA L7BEMFHIISLTAAT T4 TFx v =
BT B, @7UF v —T 7 v AIIBEMB LR T AEEDH 5. D7z 2S84 L 7Bl h:E
LNz LThH, FEHOBDP L7086, SHEEhE2MEEL, ST 2EMCH b, &2
X, BESNAZCEOST CICHELAD, SR EOT RN U T ER RS ZEIELZD,
DG HE L DBEEHRONDL I IICBN LT HE VS 72FERD D 5,

FEEL CKETIE, 1990 ICERMEANTH S v o R=U2Tb b X HI12h Y, 20005 /MIEIZ, 2
DOIFENIFEPABRICE o TARDIEH & 7> T2 X ) TH S (Buchanan et al. 2012: 769) . KET
1, MRERKIEOERBDAET 5720, HIETHOFEMIIDENTH L E VR D,

(6) B—HEAAKIT1 > ESHOE—WEHENDEE

Say on PaylZDWTId, W—M 2T A T4 ¥ RlIHMHATHBE 2AL OB —1 2B 5 OMH 2 &
TERbL DL e DRAOFERCRRELZOFEIZIE TR M2 H 05720, FKETIE, Say on Pay
2N, BRERERD, Bk L2 EREEDER L7235 2 04 N T4 2 RBE &0l
BEHRHALTVAZENSV, LarL, flx OSAIHAOWMMBEELIE LTV ESERE, ZOX
VBHTA RITA YRPYEVHES RGEV DL hPDLLT, T4 N4 RYFICL-T, Hi—
M2 AT AL ST L E 9 RS TS (Gordon 2009: 347-348, 353) o

HER o X912, WEROHELHEERFERIEIE TR VRETIE, BBRERONE St~
HFEDFE\720 (Tuch 2019: 1488), H#I2, BISSHLICHT2BIEKEICHTEI TS LR D0

(27) 72 & z1%, 20044F, Disneytl:® CEO T - 7z Michael Eisner &, LI 4720, @PEHROBEE 72205 £
0% DFEMELH Y, BARITEHE L7z, 72, International Paper 1%, Ui % BE3 5124720, #25% D%
Mesinsd - 7= 2 L &2, FHEMEOIRE T AN T4 2 Bk L7z (Kahan and Rock 2011: 1419)

(28) 7c 21, TI v 2 TIM—ikatikE = o — 3 — 7 MAEESHDNIL, MERZIROERKE, EEIIOV

THUIMEA AT 0BER (72720, ERT3HD1EFTIHETIFSMNS) &L TwS (Del Gen. Corp.
Law § 216, N.Y. Bus. Corp. Law §608)
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6 TTLITKAT

KETE, BFEOLFLBIMEOMARLSTORFAL, FNEDLREEOMIEL &% HMIZ, 19304
RICEEIRENE 7 0 2B STz 208, REAERRERBBEEROBHIZHE Y, 1970450
5I—RL—b - ANF U RACBT L %E (RITHEBRER) oxEIs#EmIhsd L)ilkolz, 20
i, SEAHROSRLERER, MBEREROBEIIOMRIHE, 4, HEICR> T,

KETE—EHLT, HESHRERS TR EZBIETAHMZALTEZ, LrLEa2S, %
BHCEPRA SN, o, MEREHEZTHL TR LI REHEzIBa T2 (Fudy—7
7 RR) BRDENHRNE V) B THREDHEMDHIBR S NS &, WG OBIEMIIIEHLT 5, %H
WMICBI LT, BRFIREMERITHL TRETEZNFIIRSN, 3EIC 1T EOREIE L 2520
ENBVEV) B THREOHAIHR SN TE /2, F72, 1983F KR TIREMEOITRHEM: & FLRTHE
% RBREATERT i, 19934F & 20204F 121, AT S IZRAZ AL S 17z & D BUTHRE OMERI A
RENTWD, RELTAD L, REOHFATHEL D bIEY - HHEE 2R MM BLH 2 EHH S
nTwizetnwz b,

CDEHI, HEOHFFR SECOMBIZK L T, MEHSHRS TS 2EHE, BEHEWMon
Y — GBI ILRI SR O RSB, MREDORET) LRI~ OB S, SttofH~OBKRE, Mk L dHTH
MOBREEICH D EHEZONL, KETIZ, WEBEREZA L TV RWKRTIEY) 20k CT &7,
BBRER B L TSN T 5, 72, HANFIRZERT 2HERSBOKERE
2479 Gadflyld, MoMFEOFREET 2L LB, /HICAHE2T 2 LRI TVE, X5
(2, 19 HEED S, ISR 2 D iR [ 2% HEBR %2 7D T & 72,

—J7, WA, BEEERRAY VT 7 v FORBEICE, ZN5 O %S 2 5RO MR
b2 RDBFEPELHOND, Z LT, BREFICLDZRMNBTHVRDONY, ESGICHT 2%
AHWHRBEINTZY) LTWD, 2% 0, REOFEBEKRTEANDA X =T RFHliZ% LIS T, PRI
DHBMIS I L HLEEZOND, 72720, MEADA X —VRFFMIEFERE & 13242 5 THEEL D 5
H, 728203, FEiL, Gadfly 37N F ¥ ZADOHEHMEE TH 5 &3 5 FGEMFSE (Kastiel and Nili 2021) %,
FIIKBBREE B BRI N F VA 5752) V=R EEH T v & § 5 FEE%E (Bebchuk
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