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#: (Sarbanes-Oxley Act of 2002, PLF [SOX ] &wv9) (&, EEFOMA %
A, I—RL— ]k - ANF R (RFERIE) OUHE, BHERFROMAL
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12) ZE#EMET—VFY - NF 2= MIHTLHEA - ¥ - *4 (Say on Pay) i
AEBEL TV,
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5o

24



R E a—KL— b - HNF TR
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15) 7B, SEC 75201544 HICAFEL/z7aR—XF - —)b (Pay versus Performance)
Tl HH40212Hi72% (v) HEENT2E29RENT WD, TOHEH402 (v) 121, &
G & % D EHWI A RFARFIE Y (TSR) RET7 - ZVv—7 (¥Mb4) o TSR & IiE$
BIERENEEINT VD, TOX) BF7ZRMRIE. EHEHBMIGEDBEHEZ DS
LxHMELTWS,

16) THICET A REOMAE LT W llf=1RH - #i#i:4) 20837531 HLLT,

17) Regulation S-K, Items 402 (b) (2).

18) JEl 3 T i¥ “Registrant policies and decisions regarding the adjustment or recovery of
awards or payments if the relevant registrant performance measures upon which they are
based are restated or otherwise adjusted in a manner that would reduce the size of an award
or payment.”

19) HEOARIEDYE. NEIGEKEHER L, XV EAOELZ BT 57207 0 =3y
7 EHOPATHUEL B b ZRBEANP LI, FHEORERMBESZORGOHICH2S
LH ST & 7%, See Miriam A. Cherry &Jarrod Wong, Clawbacks: Prospective Contract
Measures in an Era of Excessive Executive Compensation and Ponzi Schemes, 94 Minn. L.
Rev. 368, 417-18 (2009).
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REDIEEIEL CEO - CFO IR SN S, T NS HMAEH & AERRE D
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2THAIA ey T4 THHED BEONG L 0 b REFITIERD SHEITH
L CHIMOBEGE KA TELDIESEC IR S, B R OEH2RET 1k

20) 7\ — Ny Z G P CTIRIES LI NE] SN AL L FRORBOHENTH 2 &
EFEINDLIELDH D, 1d at412.

21) CRETIE. B\ 44ERMIC Fortune500 4D 85% 25 Tlo 7y a— Ny 7 HlEEAE A LT
W5 EDZ L THb (Pay Governance —z— AL ¥ — 2015/8)O

22) &Jmi%)w] YAF v L—id, BHEWNGONERELBIIOE, BeEBESEra— Ny

HIZHR L. SHIEHEER PR HICH E 2 0GEI 4&%*&5%{;%&@1@“5 L3 %, See

Cherry&Wong, supra note 19 at 412 (quoting Morgan Stanley Executives Forgo Bonuses, as
Program Is Changed, N. Y. Times : DealBook (Dec. 8, 2008, 3 : 31 PM), http://dealbook.
nytimes.com/2008/12/08/morgan-stanley-executives—forego-bonuses-as-program-is—
changed.

23) 15U.S.C. § 7243, 116 Stat. 745 (2002).
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DF 954 4. FESHUF AT 10D 42380 L 720 FESHE1HT 2 10D S,
SEC IZ B Z #l5E L C. FEARB IS ICx LT REEWmMIcowTra—
Ny 7 5HABELZWEE LG E2EIET2 9@ adhiEh s v L
720 70— Ny 7 SEHOBIERIE, ()3 & R L OMEIMEEL O 5, (bl
BMEOAREZIIET 2, (OREENORU LM EOBILZZIE - Dl LT
HFE L OMBRTAEREZHRT 5. 2RO TWSE Y,

SELIE T 10D S5 Lo 7 0 — Ny 2 4T d. SERIE | i o o &
FREN DM BHEICOVWTOEKRZEIIC L > TR EE EOBIEZ1T9
CEVEE o 2 GAIS. FOBIENLEE ko /2 HOEM3FRIC, BIE
BOZKFTF =5 Db ETHIDONTH A ) #MEZ B2 T AIERTEHICHE
DNWTA ey T A THIMN (R vy s - ATV arvedt) 22HELLBA
Wid#dE o B LT BPREFRET 220 bDTH b,

Za—s3y ZHIEEIZOWT, DF %954 5 & SOX #3045 & 3R D & 9 73&
WARDLNEY, EUZ, 70— Ny 7 ORNGE R LHEBOHPHIZOWT,
SOX #:304 451& CEO + CFO [ZBRE LT\ 7228, FESREUH [T H: 10D S Bk §
bra—Ny 7 Z&HIE, BURLOEKRLAEETRTEHRE LTV A,

H5212, SOX 304 FlZ W T O REGH KA $5 2 LASTE 5 FKIE
SECIZIEONZ L ENTWAEDIH L, SERIGIHTE 10D Ri2B W T, &tk

24) % O HFIL SOX LU F I AFETFEL TR WVWERRT WS, See, e.g.,
Kogan v. Robinson, 432 F. Supp. 2d 1075, 1076 (S.D. Cal. 2006) : Neer v. Pelino, 389 F. Supp.
2d 648, 657 (E.D. Pa. 2005) (stating “Congress did not intend to create an implied [private]
right of action in Section 304" ).

25) S.Rep. No. 111-176, at 136 (2010).

26) i FE & £ -723 D& LT, Joseph E. Bachelder I, Clawbacks Under Dodd-Frank
and Other Federal Statutes at https://corpgov.law.harvard.edu/2011/06/09/clawbacks—
under-dodd-frank-and-other—federal-statutes/ (20164F6 JJ 1 HffE52)
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B o 720 5 B BIEREOMEHE ORI IS W TR M S 17z i
W L 25Th b 720 AEFIGIIELD Fid, FERSLAEATAIC X

KAt EOBIETH 2 LEIZ W E LTWD, X512, SOXEIF#BE124 A
MICTdH 2 DITR LIEAIG FTEE 10D I3 34EME . L) B 205 & LTwa,
@ rua—nyr5EOEREY

KF 1004 O RS 2R ICHTHA L /2L 2 A TIE, B 3E92% T Bk
HOBIED B 255G M 2 BEFE R T 27200K) ¥ —%2EDTWb, La
L. ZD92% D9 B 3% IIIEXEDEHBF 72 IR LR M BHEORK & 7% 5
722 L DA RDTB Y M 27% IE A OFHTEO 2 WIBIEDFEA L

WO BREERKDT VDL, ZLOWE, 70— 1Ny ZIZEKREBEOAE
E@&Lfﬁb\ituan—ﬂyﬁ@ﬁ%@ﬁ%ﬁ%@%ﬁ%@i%w%ﬁ
ABTHFDHRE R 5TRDBEY,

EATB~OREEBOBG 2 ZE L7270 -y ZIZUTFO IR’ ¢

27) DF#AGFEHARICEBAORRZHEL T Ww), Zt3rze -y 2
%" implement” 5 2 EARDENTWBEDT, FHAFIZZ DI EH» 5L ERFEZR
TRIZEBD TG EEARALDLD LN\ EDILENRR BN S, See Dodd-Frank Wall Street
Reform and Consumer Protection Act § 954, 124 Stat. at 1904. Z NHYFED & NAUI KRR
b W BE & % A 9. Terrance Gallogly, Enforcing the Clawback Provision : Preventing the
Evasion of Liability Under Section 954 of the Dodd-Frank Act, 42 Seton Hall L. Rev. 1229,
1245-46 (2012).

28) 20124E 2BV HHRTIRE T clawback ZEEICR VM E R > TV AR WVWE ) TH %,
LUCIAN A. BEBCHUK&ROBERT J. JACKSON, JR., Shining Light on Corporate Political
Spending, 101 Geo. L. J. 923, 938 (2013).
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[Z DFFEHIHE N YA A T 7213 2 DY) 2 BHAD R HIC X 53K,
WIS EEMN R A AT L D3 OWMBHEO T £ 7213 —5 251 L 20k
%O VEELREHNZ S 2 LW L2 E, MR 723 RERIZ08E
TEDORIEATHORFEL L OFHRR LB E WS 21TA 21T SO
. CoBRBICHBDONIZZES N EA v e v 74 THRMOREE ST ] TD4%
THIZPUH R R ITBRBE S EL0EPOREEBDDLHDTH b,

A2 T4 TOREDIZODFD I IF—HFl & LT [RNIEFTR] 35T
S (84%). THIISAOTEIHF L MEILIED I3 — FOER. JLIRITS T
7RO THIELE o EEND. T2 ZORIETAIZBIEORHE L
o leREATRHEERDLZEDS\V, DTFIX. AIEfTAZERE TS M) H—
FHDBITH %o

M2 OFATH H D RSU (restricted stock unit il BRAT & #k3X) #a%ix RSU 22
FO YA DOFEHERN 22 7 + — LI5S N5 HEERDEIEZILL., BHEHO
B ATV, G, BERTEROTAZ TV, 22U 0 EEERIE
K3 H8%6. SOEMITED, EERITUHEIC RSUHBRICH L Thbh b Hk
ﬁ%@%@ﬁ@%ﬂ%?#ﬂ%?%%ﬁﬁ%%JN%%¢®%E&$Eﬁﬁ

EERPIOFERE LTHET 2HE11E. 0L RFHIIRLTHS ),
® SEC :;5%}?%&9&%%@&%
201547 Ay SEC 13, BEDWMMON G- OHREBEL 7 o 7 MBS AN 212

WBMEREOREE LB DO LOITMBIESNIZGE, BEED [ EHRM
(excess compensation) ] #Z TS WL T E7200H - BHNEE K
FL7zo BARIICIE, FIBHNG DF 954 2 OBEZHITT 5D THB Y,
FMHAEE, EHEEN—CEDOLEGT TS, vy T4 7HMMZRINT 52 L%

29) See PWC, Executive Compensation : Clawbacks 2014 Proxy Disclosure Study at http://
www.pwc.com/us/en/hr-management/publications/assets/pwc-executive-compensation—
clawbacks-2014.pdf; PWC, Executive Compensation: Clawbacks 2013 Proxy Disclosure Study
at https://www.pwc.com/us/en/hr-management/publications/assets/pwc-clawbacks-2013
-proxy-disclosure-study.pdf (2016 4F 6 J§ 1 Hffii2) AL AR % 2,
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ED72TE Z R LTt ZOREOHMESD _E3Fo kL% G5
FIFT I U A B OA % SEC ICER L T b, Tz, HBHNKEO X, B
Al S-K IH H 402 (b)ASET S . R 3E 13AFR RS FH 0 FIAKIZ B v TR,
SABIRT A ERTREND L1245, o TR S 7z (“erroneously
awarded”) 4 Yt ¥ 74 THMAZNR LT 525 TRIEMBHRE~DIBIED
HRUBHEGEINTVE, ZBIZORAIRIIOEZZOHROBERIIHIZTI %R
W,

3. 1¥UZX

[Z—KVL— T+ H)NF A+ 32— F] (The UK Corporate Governance Code
2010) @ 201249 H ®LETH (The UK Corporate Governance Code 2012) 2
eV Ty B2 IRYGETIAT2014 F9 H 17T HIC AR S NTze 22 TiEZ7a—Ny
ZI\HET B DA EIRT b

B2RETIRO S D & [#HM ). D1 [l ok#EL I O] 3T X
HITEHE I NIz,

D11 SEH AT IR 15 O SERCE B R 2 F — L DRGHIH 72 - T, #Ht
MZEBERIE, A2—FONBEXHEADFHIINK ) NETHbD, AF—L1ER
FEAZLHFE AN (sums paid) ZEIXL F723 2 BRTEL5E LD
LERETH Do FBINE I BYNATON L RU L LT 5 5HL &
ORETH 5D,

ChiZza—nNy JHlEEZTNF A - a—FE LTHETRE L Ofw
WCELZZZ LRI TOEETH L, Lo TIDIa—3y 7 ORI

30) DF #1954 41240 & SEC 12 & o THRIRS N A BANC & o T &£58176 (LI 11,
AEZFFR I D E WMEDHRHEM T SN TV MBERICIE DV BITROL v e T4 T
WICBI S 2 HEtOBREBET L2 HE 2 REL, EiisT s I L2HBEMTONS,

31) ZTORFIH LT, HEBREPNENTH L L, —HWHHEOBIEL W) LT
HHEND L (REZ L2220 0b5T) 2TORBICHSETOWM S L 2
AL, AR EN TS, Steven A. Bank& George S. Georgie v, Paying High for Low
Performance, 100 Minn. L. Rev. Headnotes 14, 24 (2016).
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& “comply or explain” DJFHIZSEH S, FH L 2V OTHILULHHAITKD
bNb, 7272 LFRCIE, 7u— Ny Z7HIEOHBH KR ZHETLIRET
BV EDHE»S. 70—y 7 OFIZOWTITitd 2T 5 2 & & Lz,

4. EU

EU SN OIS L LT ARt O E R % 4 & L7z 2004 425
T B (2004/913/EC) HHRIRENTze 20k, SRIGEHKZ 2L LT
Jis BRSO BRSOV T, fERIZLT LHRMITRD ShTwni
Mo 2O RN 2R L OFAIRKD 5N D Z LI o 720 2009 4FHUH
PN 5 (2009/385/EC) 12BWT I D X)) BELED S OB EThTw
bo ZCCEREMMICETA I u— Ny 7 b HESI NI,

F7: EU Tld. &RlfERERICHIE S /- SRlBEBI i 5 (2009/384/EC)
T EOERIEREFICL o TH, FMEENZ SRR 0% B3 L CHREE G &
19 2 EROLNT VD, BB, EESPIRBEE & G XMV TIE, B
N2 TEARERIES T (2006/48/EU. 2006/49/EU) @ HyTHUHHLH] 0 *f 52
Lahrz®,

5. BANDRK

D=L — - TNF Y ZAOBIEN S FEEEHWRIMI D\ TEERHEE) A H -
A ey T4 THMIC X 5REF O T ORI F N LEENE <
o TERY . BARIZBCTHEHHIN O 2K b 0 2 SERGEB) R o %)
O R, SEROEE)RIBIM A O 5 E D IERE & 2 B RO BB > Tz

32)  BUE. BEARZORIES MIEEAZRIEFNV (2013/36/EU) ~NEHEI SN TWwb, CRD IV
art 94, 1. (n). ZEHINICE$ 2 BN & U CEAR R BEREZ IR L) 2 TnEE
I EER LT b, ZOWT, SR OM BRI ASEAL L2284 35h 5 b &
DTra=Ny Z7ONRERDESIN TV D,

33)  ERGEHH LA IR TZO LR Z E0 TR A TS 5 I3k (Ees A,
KA1 K 1HLIFICL2) cRachHE i NAkEED S R GEfe# IR, 3615
1H25I L %) &b, KAED - B 2077530, 31 H,

31



i OK)

BT 4 7 4 W B TR 2%3% 5 724 IO L TARLSIZE 2o C
W7D IR S F IS L TR oz b Wy AT, KL Sh/-8
MAzora—Ny 72522 ENNEELRLIE LNV, 2B, WHFA—LVT 1
YU ARBEICTROL ) BREHEBVTWD L) TH Do [HRENS 72
X, BARIGEDEE R ZOMBEN O ¥ ¥ 21K & RIEEL RITTHEE
XA, BINEE [2a—Ny 2] CRT2H0EFTRETHL, Y
70—y 7 FEOEHERCHEREICOESHRETREDLHIITEZ DR
&Y, FFFAHI LR, THIIWMZHOMBETH 90, SHEkAL
DEOMMEHTr o=y 7 OFEFEEVIDNEZNE LTHHTHS ),
M E 2 5B L CIdRf PR 44E12 H18 H (R4E46%975 3006 H) D
oA, ST WS E S L FBETEIMRERETLINELETE
R LV ICHET, HELOAEOETICL > TRREELILEELD
LOTERWY, Bl 70— Ny 7 500 % ERUEB) R RN $ 2 54 (it
MG SR OSRET RO O DD 2 5) 10, K361 54HICE ) SThiik
ATHPLZTNE RS 2L —ISMEE 259, ZORMFEEREL
ML, EREBHR OGN EY BN SN ERENDH LN L SN
o 78—y 7 EBETHILEARPAICAMEIZFTZE) TH LD £
DX T—Ny 7 EHONFIZE - TIREORIEATE 2 B\ EL
RRT LI BEEERETELILOMDPLDOT, TOFRIEN6154HD
RN S —BIICIETEINL I LIZOVWTIIHRFLEL L EDTBE 20,
72, HEROEH D% @M ERS TR O B O R s R EHE &
B, COBREFRNTIGHERRIGERICE ) SANOWmMEZ o b X% Lo T

34) http://www.nomuraholdings.com/jp/company/cg/compensation.html (2016 456 7 1 H

35) 7 A1) » T, clawback 1 cost-benefit standpoint 7 5 W 2 F3E% 7o 5T L OER
23% %, Steven L. Schwarcz, EXCESSIVE CORPORATE RISK-TAKING AND THE DECLINE
OF PERSONAL BLAME, 65 Emory L. J. 533, 570-71 (2015).

36) (ZIFMWEEESERITA RS RN O FIGE ] R 9RE# 20755 (2015) 27 H [HF
EFE o

32



R E a—KL— b - HNF TR

Wh, 70—y ZIZEDBRREIEIZHLDEL IEEBHMTH Y. BE SN
Li3VoTh, WTAII LT UGS AAEARIG I < 5 B EA B i %
BTV ZHETENE, BEIEDLZ EIEIATIETIE 2 (A TR
AT BN D 5722 e % MU A —FH & T 586, 2SI I
THLPR),

BB A=y ZREDPR YA, FRIEEEREN-A L LT—&MIC
WIHEAEE SND L )12 o TOWRBAIC, BEEMBREOBIEEIC L 5
TZDOREPMRTH 722 LAV L7z L Zid. ZOMG IOV TITIE
ORI TH ), FERLEOFEREDSZ2WE LT, ShidZRICH LT, @i
53 D SR EN TY I D W TR B FRRFR G R 2 ATH) S L ST E 20 05EE
%0227, WlERBETHBH% RELHERED W — IS ED Sh
THEY, TNZHACBEEATRR L Tzt w2 b e, FillZEE LT
FWVEIICEZ B,

T T, MR BWTHETRE 70—y 7 FHOHNFIZOWT,
TAVATOEFEZD LICETORAZMEZ TV ELZN,

(a) 2 b)Y H—HAELT L0 THAHN, MHBEELERITEICB) 2 HE
BB L2 L AKE M) F—Fh e T 50, TR THRAEMOA
EABRLREFHOFAERZ BN ET 200 ETHEER L, TAYADOKTE
1004 Tld, bY A —FlE LTRSS (ML) 76%. B oBiE (¢
EEHMGHY) 66%. #FEM46%. RNIEATH (MBI 40%. BEOL v+
YT A T ERBRNCAED 12D OFEROALNFIR25%, MHEBREOBIE (e
HES 7% 1L) 25%. BEXIIIEHREOEFER24%. TDOM23% & 7% > T
2%, 2D XS DORIEATHRIFEEZ MR DTVDE L) TH 5D,

(b) EER G & R 2 WMOFE L9 T 20 ThH LA, T hRbHMESHS
. LIEADOHIND 9 LA AT BIEOFR D (TR T LMo %2 LD X H 12

37) HBPRREAG [ - Uy ¥ 7y 72 (B2 3718 [HH] (P35,
2015) =M,
38) See PWC, supra note 29. KL M (a) — (d)id T AKX T %

33



i OK)

PRI E2DETH L, RO LU VREON G 2 & EEEGOM G & L
TWbo 2% 72205 EMEZF/RLTB Y, INEH/RL TSR TIIH
EAS I & 4R 5 34ER & LTw b,

(c) CORMEEZNRET Dh. KD 62%1%. executive, senior manager
DHKGEEL TV D, 28% 1T HUH & &N — 2D HEFEH (board-based
employee) IZHEH L TWw5b,

(d) Za—Ny 7 FHOFEHIET AW ICEEORMD D 26, DK
MRS & b b HEONER L LT 2HE DY 2. MYV —FHHDIR
e ru—nNy 7OFETTHD, N —FHHIEIBIIEEONLR L I NLTY
e MY A —HERA L B0 T 5 20RO R R
BN LEEEEZNGTHLILEEEIRVE) TH D, FT NI —HEHIE
L7z e 2R L7, M OBUR L o#iPHZ2 KW+ 5 &% 5 2 5 601%
%L Db 6% —ANAr — AT A=y 7 R FTT L hEPERET
PERELZTVD, CONOEREGZ L6 LTUTH»H %, [HZEH
RE ERMOMED, 20K, THBIEXIME - MO EFOBIEIZR
T2%E. A vty T4 THMOREEZ RO DL 2 EHTE L, BMERRI.
A2y T 4 THHDPBEEN—ATHEG SN T0 LG, KET RS SHT
ETDHRICKREZH VAP TE S,

6. FEDICHKAT

HARMBEOY &, AHEFHHA L7256, 19545120 4 B 11
EHFELNIHRFET L L 3D o T, Lo BRI % B 4T 2 L v
VHEBNIHED Hvie LA L. HAMEDGHRM I v 7 A1TB W TEREE) I H
MoOEEZBER LTWITIE, 70—y 7 ORMBEICLTETT 5, HED LD
22008 4EFED H M L6 EIC D> TEIIELTWS (HETLAY Y =R

39) Jesse Fried & Nitzan Shilon, Excess-Pay Clawbacks, 36 J. Corp. L. 721, 735, 744 (2011).
A vy T 4 THMO D BENORMEBH RN AT 2 2 L% e shad,

34



R E a—KL— b - HNF TR

015/9/7) FhlZ L, KERDLEEZE L 513 TH S,

722U, 2u—=Ny 7 ET7 A) AEP SN WM FEOIRIBEDIZAD—
HTHY O ELAEEOBIEA S TEA R ) EEAHATIEHS), Hio
PUE AR BT A B B R B X RN E OB AT A S =X
LAERDPOBRFHTREZLIETF I T THRVMEEBMYIEANHIN TV 575,
HARMIEZD > 7R > — 28Kk T 2 & & b0, HERETH 2IMMER
LOEE R ELELESE, SHEOBMa Ly v N OEREEY ZDHVE
G EVSYMMOBEI L5 L MbNS, ZOMOFEFHN BN E LTk, 79—
Ny 70 80 HU B AN 2\ S o 72T BE AT AT S 2 D7 i BRI o
R & 3 A5 B L, o B O BBEIBIE Lo X5 kb
NBOP POV THREHEE 259,

R BAAR SRR SRR ZE C (WFZERRAE / ST 75 16K03383) D BiR D —
HTH b

(BB2OD - B FPRFFRRFBEIR)

40) =BT A T clawback FIHNDEEM A W bIF TlE BV, FlZIE, =TT U &I
HEMICHEGEEAZFH LR, X ) HARERWICZ D, $72 R&D ZHIZ>
EEMMIRIANC 5720 o XY v M 3EDNITIHR Lz L OFEH RS 5, Lilian H.
Chan et al., Substitution Between Real and Accruals-Based Earnings Management After
Voluntary Adoption of Compensation Clawback Provisions, 90 ACCT. REV. 147, 169-70
(2015).

41) DFETIE, BMERADED I v H Ny v MRERFEMICHET 2 e rh, 3>
P g v MEZORELE ORISR S, W RESEI ST vy v b
ZREMAT 5YE1213 SEC BN CTIRET 2B M2 ZB L 20 E e b hwE dhTnb
(DF 1% 952 4 A8l 3 % REFRING [T Sec.10C(b) 225 (e)) o

42) ZAMTERESICHA SN (BEABEREE2-1-435), AN TRERTE 2V EW
I 72 B & OEHEA D B0 KAED - WIHBIED 2077 %5 37 EHiE (26).

35



	筑波21号06_大塚_四

