(103)

RERERHFRAICEL S
ARRIEITEBNE S DR

ol B 5T

IEL®IC

B O LT

ARHANC £ 2 B OB A
il ZaAH S )

XFREANHR T 5 AT S O3t & Z OInE R E R I
HOEDL A=A N

HEBRLIRE O ZL
BDNIZ—RENZ BT 5 ARBHHIE A 5 ORI

< =2 B8 H ~

= =

I &Ll

WA, B EH R EORERRIT BT B RBIHCE K O R T W2 B L
T —EOHEIEL L) —F 2§ 5 2 & 2L T L BIUET B E St
DRGSR L R E T Z ORE) OITHIN§ 2 HMREO RN K T
DWNEZ D CHREMMPIEIEICR > T DY, HARIZBWTY, 2020 412 [THEE
b LREAPER] OFEH (HARAF 27— Fy v 7 - a—F)] BPYETEh
T, [HEBEHEE RN — CARMEHE | 2RET AL L CGRIMETRBIE &

[—#GE%) (R RFRFBEFESER 45 20 %45 15 2021 45 3 H ISSN 1347 - 0388

¥ RS RSB SR S

1) PERT ORI OV T, i [REUHEIT S St o Bl I3 2 — e ] —16
FEFE11 %25 (20124F) 441 B, [REUHEITEBI S SALIS0 5 2 HBIER ORI & 4 o Jg
Bl GEST7 ) A MY XY —F )V 53% 1175 (2015 4F) 27 H., RIFK— [RIEF S
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LK T 2 BED L ) BARLS e, FRICIREE 8—1 A5 83 12 BV T, FlaAHIX
DIFE - FEUARS O RE - Rl 0 #fl - BGLA DN, AKY - KR AR
DFEN EjJE%%E7U4z7\0) AT, L ORI 7 B RS DSR D S /-3
My AEZED D ER SN HAIIE S ALK L CTRIETEHRICHLER 237 W 2038 2 HERR
ERCY Sk A N é%ﬁﬁ%@%ﬁ%%%ﬂ% RMT LI L ELRENLIIEST
W,

LA L., FEZEMETEDHSEAZIEIIL VT, FEIZBIT2Z0H
il IEN &io‘dZ\fL%%’*—E‘J&ﬁfﬁl‘lﬁ%ﬁt“(b\&w e Rk ReRINp Kl | E YA

RETHLELTHN—F WCEBREPY T - O—12XKBRED, AT

ﬁé%«@ﬁ‘ﬁ%ﬁﬁﬁ‘”\ W AT B HE R, B 2 WIEFHRBRIOWIh
DT TU—FHLE L VOP, FEmOPEIIRERBE 2 WIRICH %o

ZO &) T, RETIE, HEIFFEREH O D BRI S St 2 A
OFFFE LB, A OEMBZEA L TS ZJBENIT L L) NEDIE:
DAL R ENTHD, FEREIBINCE TES oz £ 2Ty 2019 4F LB,
KEFFENG | ZB 4 (Securities Exchange Commission @ LLF. [SEC] &v»9)
(& BEAFE O I EEAER O FL A O T OFRE R OHAIOFIEE b > TS %
X2 e fEEY) 5723, 2019 4 8 A O [REUMEIT IS 1253 2 RITIRENFH
BAIOBHIZB$ % SEC R L 4881 ] (BLF. [R$EEH] Lv9)d, RO 11
Ao [BIMETHEBS IOV CORMTRETF RO IR EOSIER] (LIF.
[ABANIE ] £ 09D 2R TRIEICE > 72480 SEC HAI (LU, [ABAI &
W)L, £ LB & 22T DTH 5,

2)  HRA4015 - Corporate Governance Reform and Transparency Act of 2017.

3)  See Chairman Jay Clayton, SEC Rulemaking Over the Past Year, the Road Ahead and
Challenges Posed by Brexit, LIBOR Transition and Cybersecurity Risks (2018), avail-
able at https://www.sec.gov/news/speech/speech-clayton-120618.

4)  SEC, Commission Interpretation and Guidance Regarding the Applicability of the
Proxy Rules to Proxy Voting Advice, Release No.34-86721 (Aug. 21, 2019) [84 FR
47416 (Sept. 10, 2019)] (“Guidance”).

5)  SEC, Amendments to Exemptions from the Proxy Rules for Proxy Voting Advice,
Release No. 34-87457 (Nov. 5, 2019) [84 FR 66518 (Dec. 4, 2019)] (“Proposing
Release”). 2B, RISt =M L7230k e LT, BENEE [T HBIS ST 5
SEC D250 1) — A LZDHAENORME | RS 428 5 (2019) 6 H,
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72720 ABAIZEZ O Co TIMEROW L WL S Mz, FaFr ol L 2
MU X B EREUE. AHAIRIZOWTATDNI ST ) v 7 - X 2 FOOFfEHIC
DPHZICHNTBY ., BRI EPLZBOT L — Y — &5t % & 3 2 HAIUE
WZH b5 T, MO TELHOBERASRE SN LIZY, 32V MOEIEZD
S THRBENEZ H5ND 7% LY, LHR & SOHROMmF RGO E 2T 512
T TEo7, 61T, REMLBRIMETEL S 24D —> T % Institutional
Shareholder Services Inc. (LLF. [ISS] &vr9) (&, AKfgsr. O CIdARHH]
DlEE D 5Ty SEC ZAHTFI - TRFE TIToTB Y, Fruid i Bk L
TWAB10),

Rigaild, SECHHOLIER D o TR S Nzm% & S g 210 THlE &
NARBEAOBE % MBS - e L. BRERZ B BT & v o B
L7z, BRE - BRIUETHEE &M - SHREE - REOEROTEE DS
HaBEZLIZOO—MEETHILEEHENET S,

6) SEC, Exemptions from the Proxy Rules for Proxy Voting Advice, Release No.34-
89372 (Jul. 11, 2020) [85 FR 55082 (Sep. 3, 2020)] (“Final Rule”).

7)  Comments on Proposed Rule: Amendments to Exemptions from the Proxy Rules for
Proxy Voting Advice, Release No.34-87457 (“Comments”), available at https//www.
sec.gov/comments/s7-22-19/s72219.htm.

8) 2019411 A5 H25 20204E7 A 10 H £ COMMICIER 667 o 2 2 » b gl &
TWwb,

9 NTYvr - aRXr bOELIIHLTRBENZLEOEBEITAMNAY =T 1 7
(astroturfing) 7\ LIZAEIZ X A D OTH L HEMED TR S, SEC BEZE OFA I}
ENTWD, FEBE, HEBEE AKX 235005 48, HEEAZZRHT 5305505 116
BORBRILLEO I A Y MPEBRIEENTWDL ZEDPRBESIN TS, See Com-
ments: ISS (Jan. 30, 2020); Glass Lewis (Feb. 3, 2020).

10) Institutional Shareholder Services Inc. v. Securities and Exchange Commission and
Walter Clayton III (ISS v. SEC), available at https://www.issgovernance.com/iss-files-
suit-over-august-sec-guidance/. ARBLHI O %E F TRRIMIE W S LT 7225, FIFHHI O
Etk, O ZESTLHRE RO DFANEEEINTHM SN TS, See Deutsche
Bérse to back ISS in lawsuit against SEC, Financial Times (Nov. 21, 2020).

11) 7B, AEANL, RERSOMBICE ST MESNIATAEZRNSEL7-0ICHVS
NAHREOTTE - [ - BEICHET 2L EHSNED, LT CTEFEREEET 5,
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I B 2R

ZFHFH ., HPETHENSAHOMBICE L T, TS 20 REHE E ED B
BPIZOWTIE, EBIIZ S EBONER AR SN D Bl 21X, BRNGES T E
J& (European Securities and Markets Authority) (&, 2013 4F., FZEJUMEITLY
SRAK L TR 0 H 2 BB %2 RIZTHEET R wE L, IEStOER
WL ITE B ORE L BELHEOIK AR L TE 2512, 20174, EU . [ 1
PRI B R EOHEAATHICE T 284 1P 2 YOE L TW, Shn8ENI L.
RUMEATMERY S SIS, ZOITEBE A SR Ly YREHHE O 8 IR & il 5
B ANEH - RETFOLEIEEOHHPRBREESERTI L. —EDH
WO 2 WAERETH 8, £ L THRRMR 2 e L2 ORMEE L bt TR
W CHEICHRT 5 L ER2MHET L L) RO DIZES 72, il 7 ) FIE
PR e A 2 20§, 7 BRRIUEITIE S L0 720 O R R 2> 2 178
Rt E2EDL L E D o THIB LTV 516,

12)  See European Securities and Markets Authority, Final Report: Feedback statement on
the consultation regarding the role of the proxy advisory industry (2013). #5211 C.
2014 4, BIESSHOERIZ X 247E)#HiEE & L C. Best Practice Principles for Providers
of Shareholder Voting Research & Analysis 25 572 FEHNL, AL El4 5
EU B OIES% L T, 2019 F122FT &1 T\ %, The Best Practice Principles
Group, Best Practice Principles for Shareholder Voting Research, available at https://
bppgrp.info/.

13) Directive 2007/36/EC of the European Parliament and of the Council of 11 July 2007
on the exercise of certain rights of shareholders in listed companies (O] L 184, 14.7.
2007, p.17).

14) Directive (EU) 2017/828 of the European Parliament and of the Council of 17 May
2017 amending Directive 2007/36/EC as regards the encouragement of long-term share-
holder engagement (O] L 132, 20.5.2017, p. 1).

15) AR ed, #WHTLZFELETV, T 528 HRE. Vh—F - B - #Eo
BRORAY v 7 OBREEMRT 5720 0F 6. FEOWY - B:H8H - SHEFO&GL &
DEIZERL TV D0, EHHIHEE SN2 HEIMET I OEE LY. W Hattd
BLVIEZDAT — 7 RN E — Lt FEO DB RO E OFFR MR B 7 R A R
OIET ERIZE S 2 Ht 2 BHO T = 7% 4 P TAKRT LI ERDLN TV D,
See id, Article 3j (Transparency of proxy advisors).

16) See Canadian Securities Administrators, National Policy 25-201 Guidance for Proxy
Advisory Firms (2015).
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KRENZBWTE FFICERIMEITRBIS O £7- 2 FIHE Th 5 HBEFKEROH T
(= OPAS S NI = B (8 QR e 1957l K)o Rl = 7= SR Y 1 R e
WAL o fzo ABAEIIHT287) v 7 - 220 MIBELTINS ORE
MR 72FHE. D LHIMETHEDS I, RO LELE T L9
72 BEEE T OM@ERR B R R KIAD D S % DT Tid7e <« K72 5 R E
KL, VEROFEIMATHED S SZATOMETOEIZ D . BIMEITHEESHIC L 5 A
FH AL EOREIS T LMY A DN Fro TV & 2l L
TWw517, 2018 4212 SEC 25hflE L. & HOREE» I L 7k T 7o v
AT BT FT—7)VC, #EO—D & L ClIMEIT RS St o ME)s
Wy EiFshsze &2, MIVMEITHIIE S X 2 R EO B E19 7% R
FEEELCECB Y., bl s od 2Bl OLEEIZ v 2 L AYER S L.
FHHEZ RO 2N FIXIZIZAON Lo/ A THo 28, ThariEs
12, SEC ¥ & RKiEMZES (Investor Advisory Committee) & . AHHIZIZ
L. BESEE TLTwahd Lawn] ElRL721Tldnd, SEDOLE
P BT LM ERTRETH L Lk L W U7z BT ABRIRIEERIHE T
WESsttoHERGELZE) < Ly HHOELSTmo. R L0 l—i %3 iE
T D A pAaze v G L 7219, FEO B IIHREMEOIRGE - LK% %
CAMIREE S 26 bREN0, S HICAHBAIZEE, FFRBRYAZ7LIT A POGIE
FIFICO%2) )25, TN EENLHIETEISSHOLR— 1D
WHED, BTN SO R 224 (LT, [H&Ett] Lw)) okt
FHMR - 72 IR TED LN LW RN D 5 &L O b 72 722D,

17) See, e.g, Comments: AFL-CIO (Feb. 3, 2020); CalPERS (Feb. 3, 2020); California
State Teachers Retirement System (Feb. 3, 2020); Council of Institutional Investors
(CII) (Jan. 30, 2020); New York State Comptroller (Feb. 3, 2020); Third Point LLC
(Feb. 3, 2020); ValueEdge (Jan. 31, 2020).

18) SEC, Roundtable on the Proxy Process [transcript] (Nov. 15, 2018), available at
https://www.sec.gov/files/proxy-round-table-transcript-111518.pdf, at 214, 238, 250, 251.
19) Comments: Recommendation of the SEC Investor Advisory Committee (IAC) Relat-
ing to SEC Guidance and Rule Proposals on Proxy Advisors and Shareholder Proposals

(January 24, 2020).

20) See, e.g, Comments: Lucian Arye Bebchuk (Feb. 3, 2020); Anat Admati, etal (Jan.

15,2020) (#5H62 AOMRHDOBHIZE DT A Y 1),
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HIMEAT D E ST OEMHEBIOERICoOW T, SECEEOTTT HEA
BTz &) THh o 72h32 | J#EMICSEC 1E. 4 H. RIMEITHE HHEE
(proxy voting advice business) #%. KRE® LSO BB O T HRET 5
FRBIH G R OREIMEAT I 22\ L 2 OFATICRHE 2 KIT L 9 2B D7 % HL
BLTETWE I LICHEADL L, BRED, BIMEITHENCZ OHIWTICBES 515
Wax TS L. SNEFE L 72 ECREER TS A 2 L 2 WRELE T4 L9
VR ELICRERGFHAN 28 U2 RZTLEFH L L LT 5EB),
ROMETT R S FEE OIHE° B FAHRIC L 2 BEICEB L S72wIZ &R E %M
RN B L OFEICHE SKILT 2 2 L idE 3, ABMOFIELZ H < T THRES
DET LIEROYGEIRPWS T 725D TH L, Tabb, mIETHSICBY
% BERDOFEEMERIZE D 5T FRIVEITHEHINT 21T ) BICREEDVPATF LA 5‘]‘ﬁ
WOBEECTEEMEZMRAET 5 & ) FESNEGHN L TR EZBH 2 b o> T—HF
(RO LDITEEITH ) . FREATHISHFHEE - COEBE RO EEt7255
Frett (registrant) OB TOXFERLIERILA 2 RAET 2 L 9 3at S - AHHI
. RIEITE S AT AR UE L. RIS L) BEERIHRICED(HKEERED
BEREIZO LA L, L OBFBRE ZHIHICH L TWw524,

ABAN R % CFS 5 RS € OBREE D 5 13, BIUEITHBIE I213E R
LA WHERROR ) R OMEN L o T /RN, F 0okt F
FEBIZHBEYTHWEDSL . M—H R o TR R EET 5
BaRCREINTWAD), HIZid, RSP HEZERTINEZ B L2

21)  See Comments: Bebchuk (Feb. 3, 2020).

22)  AFHIFIH 5 o & L. Commissioner Robert J. Jackson Jr., Statement on
Proposals to Restrict Shareholder Voting (2019), available at https.//www.sec.gov/news
/public-statement/statement-jackson-2019-11-05-open-meeting; Commissioner Allison
Herren Lee, Statement on Shareholder Rights (2019), available at https://www.sec.gov/
news/public-statement/statement-lee-2019-11-05-shareholder-rights.

23) Final Rule, supra note 6 at 55082-55083.

24) Final Rule, supra note 6 at 55107-55108.

25)  See, e.g, Comments: American Council for Capital Formation (Jan. 27, 2020): Business
Roundtable (Feb. 3, 2020): US. Chamber of Commerce Center for Capital Markets Com-
petitiveness (Jan. 31, 2020); Center on Executive Compensation (Feb. 3, 2020); Exxon
Mobil Corporation (Feb. 3, 2020); National Association of Manufacturers (Feb. 3, 2020).
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H 2 RRAICRE L. SBIET RSSO LR - MIE L OMEDSFET 5
CLERBRMLAOMEASIHL TV 2ERLH 520, ML, HIETHES S
HOWE AR5 BB DAL T b FOEMEIEH 2220, il TER
DAR=FKIZTELRWVEFH SN 575 —Ab %D, /o, HAOEZENR
FHEZEHH T, 223 A 2HHI L 265 T58D0TH D Z LIZHEAN
L, EREITHEM S SO LR - MIRER L0 TR . ARIICHRAYD 5
LAFEL D B VBT S B0 M LS 5201213, MR o E
READSHLEDI Y =V AL M EFRBOT L LI T TU—FbHY ) LY,
W= R=ZTINEZEHFITIUE, TA N EWZ D7200BFSEOF M H
2o TR EWVIRIUTH 2 ) Dl

BHEDP LR EMHELINTOVAVRIETHE S S, 5 TUEEDO D
ELXNV=VEED, —HNIIEHOREEZLELE L Tnb W) HIHSH 5 & T
. ZAUIFE BT TR WAS, ZO— 5 CHRIET RIS oF M IZFEM 1T
LNTVAELOTH 2, BHAHEZEL (F& RIF, S0 EEiER ) &
) HHFIAEA S AU, BERER HRIETHEIE S omB A L 7% <
R REEISHT AHCHRR A E L o 2T O RENE L A S D JRRRIIC,
KR ORI O R % IETH 2> 580 T, HBEHERH &0 —2 0k - 4%
192 LIk aA 2L L) &ET5 L) REELRFFTOIBEEDH WA
ERERHCILVEE VY00, FEMEITED S SHOR RN ERDOD, T A
N 2R AT EOHIF O P TRIR M 2RI T EM S S OBE L BIET 05
SEC &, 2014 4£0 Staff Legal Bulletin ®A44g8E & & LIRS N7z [HEEHMISE

26) Comments: American Council for Capital Formation (Jan. 27, 2020) (referring to its
2018 paper: Frank Placenti, Are Proxy Advisors Really a Problem? (2018), available at
http://accfcorpgov.org/wp-content/uploads/2018/10/ACCF_ProxyProblemReport_
FINAL.pdf.)

27)  HMEARENE [GERIGEITHE S S o#E] SRV A - 1717 5 (2019 4F) 44 HLUTF S,

28)  See Comments: Council of Institutional Investors (Jan. 30, 2020). 7E 26) DM HZsE
k- T ORRY L L THITL2HMDOL L DEROR—HHDHENTH L L) IZBbh s,
See Frank Placenti, Analysis of Proxy Advisor Factual and Analytical Errors in 2016,
2017 and 2018 (2018), available at http://accfcorpgov.org/wp-content/uploads/2018/10/
Analysis-of-Proxy-Advisor-Factual-and-Analytical-Errors_October-2018.pdf.
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B OBPMATHEEMICBI T 5 SEC 1581 Tl HEBMHEE L TOREIMHEL
AL 2 TR0 0nEn) DO TIELZWI E 2R L Tz, 1E
AZHANTH L RKHADOFEIZH 72> TIEBREDOIHIZL > TWDH EHITHRZ
%30, UL, MEFEDOGHIZONWTDH I A MFHIZDOWT H3V R4
IS E F L R EHL SO IR IS — BB LoD RBA A HlE L7z L v
BV ENL v, Blo7 7Ta—F — Bl 21, RTINS S O mUELT
NS R IO SHBM LML L ZORRERDL E V) L) 2T Tuo—
T3 — PRI K BEF SN0 S REHTH ) . ABROHIE L HE T 25
SIS IR T 5 Z EBEES N 0L FHEL 9 .

M ABHNC X 2 BH O A

1 GRHEATIER) B XA RN FH 2

ARIANE ., — M) 2 A MEAT MBI S 13, 1934 FFREFIE [T 14 S()iE® 0
T [#17%] (solicitation) 127%24 L. & » CHEHIBTIRBIFHHENRT 2 &
DR A AL L 72 BT, —EDORIR - FAEAF 0BT % =12, LaZHH]
23D K BERGEEE (proxy statement) £ SEC ~OJa K OkkE: (WeEhEh
) NORMEAOBHERINT A, LW B AT B LT, BERET NS H
FEEITHT AR EPIEL TV D,

29) SEC, Division of Investment Management, Proxy Voting: Proxy Voting Responsibili-
ties of Investment Advisers and Availability of Exemptions from the Proxy Rules for
Proxy Advisory Firms, Staff Legal Bulletin No. 20 (2014), Question 2 and Answer; SEC,
Commission Guidance Regarding Proxy Voting Responsibilities of Investment Advisers,
Release No. IA-5325 (2019), Question 6 and Answer. 7 3. 2 - #8731 5) 9 Hix., H
RKOAF 2T —=FTy 7 - = FOTTIE, HETERITRIMEZ AT L 220 & v 8341
Bk wve LTwa,

30) Final Rule, supra note 6 at 55084.

31) k. FEERIMETHEISETO—2TH 5 Glass Lewis (&, RBHIZEOHIEIZ L 5 [H
oM EIIE, SECORML Y © 240512 L5 2 & 21 L T\ /2, Comments:
Glass Lewis (Jan. 7, 2020).

32) MEAR - midEE 27) 52 H A MTERABROMBABTORREZIEEL T2,

33) 15 USC.78n (a).

34) 17 CFR 240.14a-1(1) (1) (iii) (A).
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TARREFHGNC BT 2 [#F] OFFoERIE. —HomHESIINED. EXUC
FEROMN G2 EFET LA, REORIMEITHEHINNIOEE L RITT I L2 BN
La3aor—2aryz2fioTwnb &EDE#N 5. 1956 4 ke, BIEIRE
(83| $22 L3 TRLE, TREROMEE, BEIZEBGELICES L) AH
NCRHE S NIRRT COMARRAER NI 2a332a=r—varv] FTaELD
DEPFRSINTELD, 72720, TOEFRIILH T, » 2o THREOERFE L
WK 22 IR )l Erb, SECHHANE, 1934 4FREHIG |k EL
14a-9 HV5E 0 2 TR L SO O IR L 22 b . ZEIREAEOJEH -
PR 0 3 F Rk & EEE D T & 7236),

2019 4, SEC &, A¥gst2 AR L., BHIMEITHICO X —E OS2 R TRk
AT S 13, RIEIT B S S 2 ORR 72 A HEBITRE R O B IHEAT 6 % 1l
B9 % -0\ CRGEFIHE AL - 2T AEMEEN AR DL T b0 T, HE
D% AL, FRIHETEIIR 2 B S 2 &0tk 4 RBEICO W T O 2 50T 2 145
72O INSDFEEZFFML TV DB, EIHEIT IR TR S OB
HEIND T e, HEOFEMETHHMNIZE L RITTIREISmE L,
NOOEFR LY, BHIMETE S IE 8IS, [BEROESR, AT ZTE L
WCELL)GHMEEINS] 233227 —v a3 ThY), BEREZEHGNIC
WO TEIEE ] IS L) B ER LTV, AHANZChZFEEEL, WX
fLL72bDTH D EHAINTNDI),

CTHUSK LT, REEITERIS I [T#hEF] W& Sne v ey 2 /i Ak
POTRON. FIzIE, RIgEHT. TEIFE] oEfRbh o [REROER, Bk,
FRBEE LICES &) GENICEHE SN ] OoXEXIRFT [REAL LTT
B A HREZ RO THD ) IZBb S, BRFEIC L 2 BIETHEICHEE &
ZZFH) &34 TEFTEERTLODEMRL TWBHEDA, SEC X, BED

35) See Adoption of Amendments to Proxy Rules, Release No. 34-5276 (Jan. 17, 1956) [21
FR 577 (Jan. 26, 1956) ], at 577.

36) 17 CFR 240.14a-2.

37) Guidance, supra note 4, at 47418, Final Rule, supra note 6, at 55088.

38) Final Rule, supra note 6, at 55091.

39) See Guidance, supra note 4, at 47417.
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(8% OEZRDS EHEHICHETBI1ZEAETXTOEROEHEE HEI R E$
DBENDEH LT L HEHELTB N0, KIS R OARBANEILFOLBIN T
5b5DTHDH LD R ININ, T2, R L OBRBEROR RS
LA S I REROBF L IR L L LD TH VD, FIMETHISH
EHIL, MERBREDLZDIZT FRHI L —DHENZRTETL LD, [#
Fl ERATHIFEIGMHY L EvE b SN,

COMH, BRETIE, [#F] o THCXEE=FICZ0REIMEDITH%
REEE L2 L] OFEE (ERpEaIE 1k 194 4. S RnE sl AT 4 36 4
D2H1H) LEFRSNTEY ., REHEO L) ZEHABRIBED B &b,
(5] OFFESCTED IS S S5 %253, ZORBEO P TRIMET IS 24t
ERETLOEFHLWE Y IZEDNL LY,

L2>L. SEC H& b, MBIETEDSFEE I REROFHNOETH 2R
ERFHEO RN - JREEMZ RITT I EDPERRMIILETH L EEZTNDD
DTELNWE)TH D, ZoriE. IS, FHETHIE % SECIIRITIES 2
k%kb FTRTCOMRIAOREITAIRFIAFEZ AT 5 &) 25

v HESER LR — N OSEENEA A RIS A Z Lo RN . U T BN S Sk
ZOHEDINE 2 KELAERESE, ZOEVRAAETVIZE LWL FARES
FIZL2RBE VI EEEDTWDLRIZEN TV, F7o, ZERSHEFIC X
DROONLTEEGHRN R &b, BIMEITHEN S 38 2B O H Rt
TR, BRES L D EW - B - TR EREZHTE L LIRS L L
W) BEIZFEI SN ) 5 & IR _RT W54, fiif T, SEC 13, 1934 4 #IFFEE%
AT 14 Se(a)IH 25, #REIH§ 2 I TN IS T 203227 - a v
FHEMICEEPOEMRIERYLET 2 L0MRT 2L 2lBELT2HETH

40) SEC, Regulation of Communications Among Shareholders, Release No.34-31326 [57
FR 48276 (Oct. 22, 1992) ], at 48277-48278.
) Comments: Glass Lewis (Feb. 3, 2020); ISS v. SEC, supra note 10 at 40.
) ISS v. SEC, supra note 10 at 45-48.
) Comments: Council of Institutional Investors (Jan. 30, 2020).
44)  HYA - midEES) 9H
) Final Rule, supra note 6, at 55085.
) Final Rule, supra note 6, at 55085, 55118.
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B2 ENHTNE. S OREICH LT, ZOMIMETHERHROERIIRDL LD
TFillZ b > TLL L FME - WE T 5H1E. 4 KQEOFENICEENE
&L L. B T TRHRIMETENSIIBTIRO [#1F7F] 14T L 2L T
V4D, F 72 SEC IE. BT RIIS 1L, R -2 BREKEROF LB 2
Ty ZTOBFRBRIIVDZRE. B REH, Aohorkd, S 51T
Y AT A —MRIEAEMICEEEZ RIZTT OO TH L Lnb \ﬁ%ﬁﬁﬁ%§$
EH LEFREHEOBMOBREMRIZT TR 20 Tld % <. ZEREIFEHRSIC
LHMERITTOBEYTHLH L LT L8,
INOHOFMANSHERT S L SEC (X, BT HSHEE LT 2 S %
EREFFRAEZFET L L) E L TWLD TR AR, HAEDOHGZED LD R
W, ERE RIR 2 BEIMERR & G- 2 5 0T\ 2409 IR FAT IR EL I HL ] o B
BICEEM T 2. ZOEO BIYE, IMEITH S FHEE I —E0MR - F
MEGETRTILIHobDEEZ NS,

2 ABLHI OB S

B, ABANT, ZEREBFHG O [BIF] O, [EERRE & DK
B SN D REDORIHIIN T 2 BT, FE T 23RBS LT, 43%GEH
TA &\ CHESE 2 AT ) BT BN S50 ¢, oo EHSE L i3hlic, 22
B RPMEAT S OfRME & L CEoHEMAMRE LY ICL, FETINLOWE
WL TWAHICLVREEN LD BEFTNDL L LD, Z O PEsT i
BhE %13 2 & % iUV T BN S 534 (proxy voting advice business) & 58
FLTRD, CNOLDOFEF—EOEMEZ TR L ZWVIRY . FEIRFAEBOHI -

47) Final Rule, supra note 6, at 55093.

48) Final Rule, supra note 6, at 55086.

49) 1SS &, 1940 FHE R O T DSFEIMEAT R S &4 & > Tl ) 2 B A T
HDH L FERL, EREFEICED CBHFEEIT - TETWehY, Sk SEC X2 o i wl selE
EROODL . INAR MBS S e v & OFEIIEARIGIZ O L
Tw 5, Final Rule, supra note 6, at 55086.

50) [FEMEATHEIS ] OFEICIE. MRERS PREHERICHET 2 3IUETHEEREDIZ, Th
wIBEDT B 5 ) —F b & 15, Final Rule, supra note 6, at 55083 n7.

51) 17 CFR 240.14a-1(1) (1) (iii) (A),
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FRAEAFOBHARIBUE KIS 5 EATERVE LTV,

72, SEC 13, M THBI S HAER D, 1 U EOGRMET RS Fét 2 Hwv
THRIETHEDE 2 HTHE. 5 VIIHEETH 2BKER T LR 5758
(BRAE LK) T =) IZEDOTRERMEITHEBSE 2R3 HaIcb. S A
R A - TR S NBRREIT MBI S X2 bl TEEE] 2%+ %
ERRZTVDE®, Lzho T, INHDOFERETEDFIZONWTH, Thth
CIRB VT IZ AL HFIB R SOPFEME R Do 72720 AAY LRY) T —I23k
O CRERMET RIS 1213, 1l VISR 2 B 0@ HIE 2 o

75T FEOVEATRHHERE 2 IR0 T % b O Tld e <. BRI b o THIETTE
MR ZATMHET 57200 O — AL [RERAETHEBE | 1238, EmsE
70— A = TA =T OPREME IS A — YA L LTT ) ke
ITHBE. 72, RIMETHEBSFEEZOY -7 74 Y 7EEIC L RS20
T2 HEOBIEMZERFIII0 R TRA L Z2BRerT =1, T8E5) 121
B7zHnE STV BHY,

IV AU A

LIF LT, BT S St 2olS 0B I 23 EHEISEEE &
T3 EEHEAICEE S ) ZWEERPRERE AL Tw A LIERENTE L, IR,
OB R OFE RS OB IRS I LB SN L HERID EHEIME TS 2
RMT 52— T, BREARSHITH L Ta—FRL— b - N F 2 AR T8
DXYPERIRMT L L THMEESL Z L, QFIETHEHESEOMBRER 1
DL EoBE DS T 72 I3RS RS 5 FEHG | R MR IR EE 2D & BT
WS ZRMES 2 2 & OMPMHETHEBE XM OBRENAMETH L. HDH W
EHGH B DOIALIZFE N TV B i REEOMRERZEEIC OV CRIMETT IS %
RS 5 2 EENFBIT LN TWDED,, O DRIITVFI D BT HE)

52) 17 CFR 240.14a-2(b) (9).
53) Final Rule, supra note 6, at 55091.
54) Final Rule, supra note 6, at 55095-55096.
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SRMOMTEOREIE - MBS ERELLWRENH L L0H, HETH
BLIEBEIER DS, S LIE IS A R I O s8R0 2 0 E A& AR
i CE 2 L. ZOHEHCLHRICOZIFHEREEOND L) ITL2LENH L,

Z 2T, SEC X, ARHAIEIZB VT, RIVETHEII S HER D, TR
FHokmit - RO BHBRYMELE RIS 2 720 121E. £ OFERMETHEI S
[BRO] BEWEERET L2DICHC LN B HEICBNT, (1) FFEOF
F WG 721ZBROIRIICIRS LT, ST S 0% B2 5§ 5 1T
ERERD, BIETEDSHEESE (X723 20%RE) ofE, BEIF 72138
FRICET 2168, RO (7) 2o oRE, BH1E7213R» 54 U s ER%F
WA 2 RS B 720D T8 - Fhit, ROZNHITLT 5720128 S/-HEE
FO—EFHELZHVIOL)ICHRLAZTNE RO WL DEMZED D Z & 24
FLO, 2T IO OHEICED R, BIMETHIEH¥EE OB
KOS, AT LRIVET DS oBBMLEEE L BT MTE s LD T
FEHIT. EOFIERMG. B2 EROUER CHFALZEBFCTCEL L)L D
TRIFE RS, [29 LEZEBRRAEIFET L2200 Lizwvwl, Lawve
L] LR L9 BRI, #HBRNOIO O R TR T S T
TEIXEABWVE LTV,

L2 L. BERERSCHEIMETHEDSHEZEOMWD S 1E, FIMETHISHE
HATBR I AH 2 O F) A0 PR EEE E J AN OB EZ & o TETH Y, SEC
HANZ X 255 2 MR ORI ETH 2B FRTHERDAS
S S HITHRFEIC X RO BIREH L, RO X7 2% %
NCHEPHETHEMEFEE BV THRELTCENHD T 74 T 7+ — V&L

55) Final Rule, supra note 6, at 55096.

56) Proposing Release, supra note 5 at 66526. JERDERE TlX, HREMSCHREREE LD
HMOERZIG] - BR%z EREHELOBIR O/ 5N Twzds, KHEAITIE IS I
(1) OFEMHIZEINE LD L L TEHEIN TS, Final Rule, supra note 6, at 55100.

57) Proposing Release, supra note 5 at 66526-66527.

58) See, e.g, Comments: Colorado PERA (Feb. 3, 2020); CalSTRS (Feb. 3, 2020); ISS
(Jan. 31, 2020); Glass Lewis (Feb. 3, 2020). 7272 L. BEfFOH{EEIAR 5L 13E 2 0D
DD, BIRENEZHET LI LT TLEBRNLYLASN 5, See, e.g, Council of
Institutional Investors (Jan. 30, 2020).
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) EBIRIE SN, BIZIE, ISS Tld, MERSHERIRD U —F 0iHY
B RREAMAN F N T v A - AR L TV Ao TS TH S
ISS Corporate Solutions, Inc. (ICS) DEEZ B L EWVE ) 77 A4 T 74—

ZEEF L T 525, ICS OFZEOFHMAEZ AR TIUL. 2O BIFEHDEH <
R, KERE L THRETOREES VIR 7SRO R 2 5 e S 5 &
W) BDTH D, MR T, ML L FHORR E L TG LoDk
REEIUE, BFLAERBELZLOTBEINSD S L L SN0,

iR, AHAITIE. BIETHENE (7203 T mET 5201615
BRHEAHTEOVTNPIIBW TR ENIUTEY 5 L S, ZOHTIA PO
KA SN/ b D00, FRABREOBREOFEE BRIEHER S D, 72
721, EAM (materiality) O#:#EIZHS T Y v T - X—2Z (principles-
based) DIMETH L Z EDR—EBHFAINTH W5,

bbb, ABAITIE, BIMETHEDSHEEEE D, ISOFBELE,T
TREMED B 2 FIZRAH K OBERME A HIW$ 2 D12, B S OFFERFICE DS W THET
TLIELEEFETLHHOL LD, FHRMIERET S2DICHSNL i - F
BB T NSRS 2 720 DIEEOFIRIZOWT S, BRI NEEFT 512
RLMARERMEL L, HEOH N 2 ERTL2LDOTIEAwE S TW
%63, JEHIE LT, BT S HET B A BAN RIS LT
HIEATHEB S OB AT 2 L TP EKRTH S L E 2 5 0% HWT L CH

REHEAZRDDLEVHILDT, EVRAAETNICEDLETHESF2ELEDEVED
RBIROTHR%L E & X ADFRAFREOSM Y —EHATIIROOSNTVELDE
Bbi 560,

72720 ABAIOTTH, BIMEITHEMSEET L, SRR ROHE LT L
2. IS oRBMEIRLR O TR O & 2 TR AR IO A MK OBIRNE % H

) ISS (Jan. 31, 2020); Glass Lewis (Feb. 3, 2020).

) See, e.g., Comments: Colorado PERA (Feb. 3, 2020); CFA Institute (Feb. 3, 2020).
61) 17 CFR 240.14a-2(b) (9) (i).

) Final Rule, supra note 6, at 55099.

) Final Rule, supra note 6, at 55101.

) Id.
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Wid 2B D5 EHEINT VL7200 FIEHKOTEENFET LI L x
—WEHICBRT A 720 TR T &2k b, SEC 1. BAEN R r — A2 &
STl FEOHG IS TZHELASHELHR LT NE LWL ) 2HAL H
D95 L6, B ZITF DB DR ORIEHERS 12D XHERE T HHTICH
EDOREBEILER EXTREOME T o722 L MR B2 RIT TSI &
fEEND DHEBANH LI ELRBLTNED, T T - R— ZADEMED
EHML SN THEBAT LIS Y BELREENHEIROONDL L) 12722 L1
T2 AT G- SN, B EIEBN 2SR OBRETo CE& 2T 5
FERIMEATHEPSHEEEO I > TH—EOEEM L 2500 Lk,

F72. BUROERRIZOWTY, BIRETHEIS 72322 (5E S 2 BRI
EOWITNDRIIBWCTHD L) ICHRT 2 2 LIk 7225, 20 B4R 2350
?%F ZEDD ) FIZOWTIE, AT S F3EE A Rl & {3 5 Jik

LB EEROTVDO, T, BEPEHIIT 7 L ATE S &) HRERK
T, BUETHEBS O—i e L TIRESNLIRY . BISOFBEEL T 2720
DWIT7 74T+ — VOREELR L, HIMETHEISEEEHIPE VTV D A
B AL EEGEL R VEERR T, I LRI R T 2 REmO KM E S
AHREKEZEZOLNIZZDTHE, THUTLY ., BIzIE, BIMETHETS Y b7
F— L7 EOERETHEE 2 E5ETADICHVON TV A BT EEEL
FREZATV, BEOHEDT 7 v A% HIRT % X ) IHEHREERTT 5 &) BBRRIC
E2Z2LdTELLEENBE,

65) Final Rule, supra note 6, at 55099, n220.

66) Id.

67) Final Rule, supra note 6, at 55099, n216.

68) ISSd. ZOFHIHMATH T TV b7+ —LFBWLT, 77AT 7+ —VE2EELEDS,
BUED, ICS DER TN L DED LI TWLERH - ZHL TV —VU A%, B
1 2 FIZEAH R O R &2 7B L 9 A A X REEE L T\ b &34, Comments: 1SS (Jan.
31, 2020). f /5. Glass Lewis i EITHBIE 2 1E 9 LR — M OFEMICENEIUELEN
BRI DOWTHI/R L TWwWb &k _TWw %, Glass Lewis, Re: SEC Staff Roundtable
on the Proxy Process (Nov. 14, 2018), available at https://www.sec.gov/comments/4-725
/4725-4649188-176490.pdf.

69) Final Rule, supra note 6, at 55100.

70) Final Rule, supra note 6, at 55101. 1SS OH:ALAIZD X, 11 68) &M,
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VXS EFICHT 2 ik U HEA T B S o FR ik &
ZOIE Z BERBABRERICAOEDL A H =X A

1 SR T 2 BT ) S DR

PERT. RRESFM 5 1E, BRERSZOPGERRNISHM A S FRIMEATHI S 10
BT AERDEEIFIEENTBE LT, ik, —H0 FERIMEATHED S S
MEAZMED T2 T7 4 — NNy 2 7075 2TWER B ClE ZHICHE
REAFTEZLLTH, TNTRIBT 2 720 ORI AR THEBIRH CTdh % 2572
BDIZ, FERE LTHRENPAT TS 2 L1248 2 BHOIEMENE: - B - seaetiry)
TFoENTWR EOMBEEPRRH SN TED, FICZORBIE, Bl Lk
2. RPUETHBI S SR OBHEE I CEALBEEL L6 L, ZEF LW
PERAE RO LD WD B 5 FEEROBY - ST OANTENE T 72 3T
FORER EOHFEDNIEZETH S Z L RIS, NS REHEITHE S o KB~
DFHAFE SN TS Z & 2R 57,

SEC i3, AHAIFET, HENVPATFT L) 2EHRzUEL, HoaBEHRIZED L
RMEATHEHIM AT ) S e TER LT D L) HIYEBIF T, ik
TS ERED. ZERFHTFORL - FRE o @ BRI E KL 5 72
DITIE. (1) BERERBEERER~OFAARNI, Bt GHRatt) 2o hET
REFE I L CEREIMEITESOE LAt L. S HICZHEENINERET L
Ty 74— NN 7 %479 1200—EOBEMEZ 52 20 NEa b kv d 5
REERTo7. ZOMEHINIL, BRI ZOMOZTLREFEL . HERS X
D 45 H UL LR BEREAEZ I Cn 2568123072 L b 53R, &
Fea LD 25 HPL R 45 HRMRNSBITE TV AIEAIEA R L b 35#EH L

71) KEINT. Glass Lewis (BT 5 BHEIIT — 5 DB 65 HEER 2N—T 3 » O
AT B S #3268 L T\ 5, Glass Lewis, Issuer Data Report (IDR), available at
https://www.glasslewis.com/issuer-data-report/. i), ISS 1& S&P500 1 ~ 7 v 7 A % I#
W ALMIZFDOLE— P EEZREIIL 2 —F2HE& %5 L C&72, See Proposing
Release, supra note 5 at 66529.

72)  See Proposing Release, supra note 5, at 66529-66530.

73) See Proposing Release, supra note 5 at 66528-66529, n. 94.

74)  See Proposing Release, supra note 5 at 66528-66530.
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SN, Mz T 2) COBRFHMORIZ, BIMETHEDSHEEEIYE %
B LA IS A T % O RSN 2 TS %, E~NORM X
D7l b 2 HFE RN BESHZ OMBTREI S 1O L CGRA L. R
BHNORMAN L EB SO IRIEE 2 5 200 &) 2% Il 2 FH % 52 7
JUEHR SR nET2REL R EINT. 2O T, BT IS HHEE L,
PE R 25048 LT 1 D LOBEE~ORME TOMIZIED . BHBF I
DEMEERFEL. ROBTERLAEVEIRD L BO, FE L OB OME R
EEUEICHB TR WAERFEAGEORE 2RO N TELLELEN
f:76)0

FE L, RIEITESFER IS, RIVETHED S O MR L AR ERA
DFMHTN TR COMREMZ OMOFATIRENFHE IS 2 & 5 I B
F. BRSSO EDLE2— - 74— NNy 7 ORI 259 5 RHANEIE,
MO FEHA 2 51 TBGD S, FREITHER S 2 O 2o e - I
Ttk - B ZCEE L. fd e LT, BERERIZL 2 —BOIFHICHED Rk
FEATAEFIIT 2 2§ % b 0 LG S 7270,

L2 Ly ZAUsxt LCid, FISHR O BR O sl FIZ Sk 7 SO B A A b
720 NREMICHEIGEIETHISE 2 L Ca -7 B2 5T, KEE
FNEARRIEREY 24 U, FIERRORWEN L 7-BE % 52 4t3 2 U T8
SHREBORNDEEL ) T L4, FEHERDIOHWTT Y A~ OREH
D) —F LR F2RHREEN L 2 —$ 52 L &2 5HHIICL FIE
T5 L0 EABREHRICEDS CNHERG IO A7 b51& RIF580, F72, xf

75) SECIZ & 1UE, £ OBHFEHIIHRIERS LD 35 HA S 40 H AT fEZ O ZTIRGE
AELZRIIETVWL EE3NTED . 2O TREIERZ., WREMHZDOMOF TR
HEOFRM ALV BED LI T/ vy T4 75520 LB EN, B, 25
H A0l O B 4 1L IAEAT R S FEE WS ORI 1L 20 v & S 7z, Proposing
Release, supra note 5 at 66531 n114.

76) LLEoBHIZIZD &, Proposing Release, supra note 5 at 66530-66533.

77)  See, e.g. Comments: Business Roundtable (Feb. 3, 2020), Center on Executive Com-
pensation (Feb. 3, 2020): US. Chamber of Commerce Center for Capital Markets Com-
petitiveness (Jan. 31, 2020).

78) FINRA Rule2241(b) (2) (N).
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FEM O EH & RIMEAT B SR LHE S OBRICH A S E LB A F—
L, BREBEBIEE 1 RIS CGRMMETENEHEZOSRHOBHEZRE
L. o3, itz S RAMEZ ALOFZRIZHES 2 2 & TRIBIES 5 512K
filty %, & oK F TR I N8,

B, BRPURITHE 7 0 2 A ORRIBHIR OB 5 A TH . AHANRIE, ik
HATHBI S HEED Y A ) —THOEVHE 2 HEIIRMET 2 2 L 21T, #
RELT, HEPLEHE 2 H0ICEE L, FHRICES CHIZITWRA %L 25
& OREDRR S N7282, MA T, BRICABRIRICES 7o A2 FEBITE
HELTH, TNITHEIRELIA MIBEFRERIERINDL Z IR, &
AT S FREMOBF ICAOEEZ L7256 F L OBENEIT 5N,

BRI, SEC 13, MREMD Y A 20) — ICHEIHETED S 22T . 4
FBIE IS A5 (response) ZAFNT WA EMERS 5 2 L1, SRIUESTHE
VAT LAOSME WIS, BBERERIE, BTN L o THEE 2D, &
Wy - LA - TERERANDI A L) =T 7k AHTHLEOFHEEREES
MEAH Y, ZOH, EMETHPSHEEEVPHENIAToTE2 74— FNy
77y A HoRIREIN TV O TR, EREIPLETH S,
LW L7289,

ZD—JT, SECld, MERE Y =AU HFE =2 & 2 IFFIEHIRNIC,
R AL, TSRS, ROCOBEY, KL Py 71T 5

79) See, e.g, Comments: AFL-CIO (Feb. 3, 2020); Council of Institutional Investors (Jan.
30, 2020); Olshan Shareholder Activism Group (Feb. 3, 2020).

80) See, e.g, Comments: Council of Institutional Investors (Jan. 30, 2020); ISS (Jan. 31,
2020). BAERERA BEOEEALIL, W RSO OGNS RO 5172, See also,
Comments: Exxon Mobil Corporation (Feb. 3, 2020); Nasdaq, Inc. (Feb. 3, 2020).

81) See, e.g., Comments: CII (Jan. 30, 2020); CalPERS (Feb. 3, 2020). 151E45 1 4 & OBt
12OV, SECHE S [#E - 2OHEEZOMOAEDOBIZBIT 2 EFHIZHT 2
FTRTORLYIDY RHEEIZSEC DAY v 7R SR EEZ M ASELEBOH ) Hixs
ROHMHAHET HBIERE 1 FOTTHERALMELALSL] L L T2 EAMEHENT
W5, SEC, Regulation of Communications Among Shareholders, supra note 40, at 48279.

82) See, e.g, New York City Comptroller (Nov. 20, 2019); T. Rowe Price (Jan. 29, 2020);
As You Sow (Feb. 3, 2020): Investment Company Institute (Feb. 3, 2020).

83) See, e.g., Anat Admati, et.al (Jan. 15, 2020).

84) Final Rule, supra note 6, at 55107-55108.
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B2 R G (2 - 3R - BT L2 d % 5 2 WIRIICE AN TV S 2 &R
KB L R X D HANLGERIEA T SR EE VBRI L TY [ &) — I35k
PHATHD S 2T 2 2 L 2T 2BV H L7200, T 2T - XR—=2AD
77U —FIC X 2 HHDEY TH D & L),

ZOFER AHAICIE, ZERFAF ORI - JRMZEA 0 B BRIME 1R
T57:00FMNfO—2L LT, BFIMEATHEISHEE DS, BIEIT RIS 5k
AT B S HEFL OBF A SN D LRI E 2IEZ ORI, SEBEOxR
THHEHESMODBZOMEEAFLI 5 L) ITHERT 52 AHICHKE
ENTEH RO FHmE2ETLL THRIRL, CNE2RCHRLAZZ EHFEBITS
N8| WERRPETHEENUET SN T, LEROWE R 2L EI3 7%
WZEDPHEHRRE LTHREN®, Thd 72, FREGIORHAD R TTY)
YITN - R=ADFHEDPED SN TBY . KR ETHSFEE L IREH
DRI OREARTEAICHE ST, BIVETRSEEEOHE T, B
BDZ—XR[ADET A AETFTVIZEDETREOTE - THE2ERTES Y
DEEINTNWEHES,

B, RIS HEEL L. BESHA, @ERSOL R E L 40H
R FEER O ZEIRGIHE % BT . 200U RIETT S 05 LE,
WHHO BB R (F72132) BEBIFICHEE L TORAMEHL, TOFELEAFKL
720, BEEHOREERCHSELNOZELIAELLZY LAVEICFEHELLS

85) Final Rule, supra note 6, at 55107.

86) 7B, SEC I, MESHDIINOBEHOBEREFE 1O T HY S 2R3 5 X
I KD D DIFFEPMATHI S FEEIC L > T A MEEPE L, FHOTEIS S IRELA A
U9 A%E LT, St DANOBIFEE IC OV TIIEBRIETHE S OB L NS E

T2 I0EDZBOVTNOEMESL KD WT & & L7z, Final Rule, supra note 6, at
55109 n338.

87) 17 CFR 240.14a-2(b) (9) (ii) (A).

88) 17 CFR 240.14a-2(b) (9) (i) (A) Note.

89) B, ABUINEOERTIX. HIEIAHEZ BRI EM S W 212, B 2 RTINS O
Vo= ICEIERE D) v e ) L) ZHEPEELPRENT LD
14a-2(0) (9) OEMHIZO EREFLRDH - 2HAEICD . —EOLA IR BRTIRGEHEDE
- SRR OB BRYMEE OB & BT 2R ED e ST W eds, AEIIZETIE T
YT R=2ADT Ta—FNE SN2 ESEIB S N7z, Final Rule, supra note 6,
at 55114 n385.
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L F LML LT, BEIET RS 2 F OBB AT A L X T TIC. BERS
FEICK LT 2 ORIEITHEBI S O5 L % | T3 % L O SRR S
TWB R OTFH 2 HHL L TED TV, AR 5 7200 Fit
THERRE L2 DEALRT LV P THEVW—FEDt—7 - N—N—HE
HERNTZN, MK L OFPMEATHEISFHEZN I OHB KRS 52 &
REELIZDDOTHA ), BETHEOG L E2RMT L LPUBITOLN TS
2, QOEMEOFFE. ABAURICH L, IREM EHE IS 2 R 2 7
BL72Z L LD THIEORIMETHERISIER - IO AT P 2 — WIZEE B
HWEANICLAZbDEMREIN2, F/2, OOEHOHFRIZ, LTy o7
Vs R= ZAQFHITI ) R Y THEENOBRIMET I SIS D R SR IREF
AEEBRARMERD, BIETHEDSFERBEOL IV ARET NV ERED RV L
INCOEEL72D D EFHITE 59,

NS OBEIZFC, HRESHIRIMTHISEAFTELY A IV 71D
L 2NI D2 R E L. HENORMBEFAREEE 352 L 28R LA
FRIZHEBITET 50 2O, SEC 2261, R FAET L2 & T, BRI
X3 B AT R S ORMAEN D &) RED R { 2 5 b EEANOHRAEC
JoiL o TZR RSN ORMD L EEBIE O Z AL ) L) BREHRE RN 5
DIBEEBMTE, BBROTF ) A MIRLBHENCOFE L AV EFHHAS LT
W, Fio, WEENG OV A7 25| & T 5 L v MEICS —ERE~ LT
LIENTER, AHHARICHRLE2— - 74— FNv 7 0ELHIBREINAT,
BEANOEMOBEND 2L holzb )%, HIMETHMSEEE I AT
A D OBKIE T BARTRTIED 205, MELISHERIMEIT IS OO R, JoRF
B HIR DK & % BRHEATE 7' 0 v A 2RISR L RITTHAIE, EeTE% <

90) Zomlk. BIMETHEME OFMIRMSZH T ON LW L LAY T, ARERDE
BIEES 5 =13k fl§ 5 L OHEFNZ D RIS L T b & ENTwb, Final Rule, supra note 6,
at 55110.
) 17 CFR 240.14a-2(b) (9) (iii).
) HIHBTE75) BE,
93) Final Rule, supra note 6, at 55104, 55112.

) Final Rule, supra note 6, at 55112 n368.

) Final Rule, supra note 6, at 55110.



GRS - REIRERESHANC X 23T B S Stto#m (123)

b RIS ol vz k9. T HAIKIEDHINTH - 72,
RS OB R OS2 FHWITHER L, ZNHRRBEEREROBIMITED
FIWTAEL & 70 B & ) RBIEEE L 72> 2O IR T2V, BREIE, T T
IS I L TSR RERFHE LR L %L &0, BREmiThh
VO THZOREALEET LI LN TELD, HUEOEIMEIT, BT
MEORMEDASEHMNIATHEENTLE V., ZOBROEHEIIITEALEL W,
EENTENETH D,

FROKREITO#RE 2512, HEIKER - ST S &M - A attae T
I2& > TOEMK R RERE DB T OE—EIIC OB TRV, BT o
TU—IIES R L 00, BEBHOEE, OHRFRZOFME T TOHMA X
D EIARIC. 20 RISt OB H A e BETEIICH 5 b HSE Tl — R
fEEIC D LX) I Bbi s,

& AT, ISS . S&P500 #IZAF LT, 2021 SEDOBREMS L V. HERITFT> T
WHFIO ) —F LR — NRORBMEFIET L2 HEE2RAEMEbN TR,
ZOHEIZOWT, ISSIE, HEHRBEOTEIZL Y FREME LSO T 4 — Ny 7
DAL o2l bR, WREEHOUVE—FHZ2HRL TVl &, dRatthic
BETRER 20592 L) SBEFICRETRELHE L7228, ThETHE D
PR ERBEE I EROEFIRMICT L TELT LELBITTVE L) TH
5%, Z ORI REAED I S AAUL [HRE] 1TH 525, 1SSk, AR
WCOEFHFBREIEL TWE I E25, BEWNEHIEENoobo e HREIN L,

96) Final Rule, supra note 6, at 55117. Z D fix, t—7 - N—=IN—BUED R IEITHB S
DRMEDOGM L L T ERFEEOME 2RO I EEZHHE L TCLI L EELET, &
REEFIBIES 5 LI T 2 L O#HIZOFIG L TWwb EENTwb, Id at 55117
n412.

97) Proposing Release, supra note 5 at 66530 n107. SEC (&, F4THBEZ R V) FHarde it %17
VT ENEF LwE LTWw5h, Final Rule, supra note 6, at 55109.

98) See John R. Ellerman and Szu Hui Ho, S&P 500 Companies No Longer Receive Drafts
of Proxy Advisory Reports During 2021 Proxy Season, Harvard Law School Forum on
Corporate Governance, available at https://corpgov.law.harvard.edu/2020/11/25/sp-
500-companies-no-longer-receive-drafts-of-proxy-advisory-reports-during-2021-proxy-sea-
son/.
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2 MBSO EZHEBRHRERICNOEE A= AL

AHANFE, BEIRFEHF ORI - SO @ BRIE KIS 2 72012
. RHEIT B S FEE L. ISR RIET B S O FHATR Mt B L Rk
MO Z . Bfatt CERat) ZoMBEREBFEE» S RKD 56
(2 BRIV BN E RO OBE 2 RE T 5 DIZHW 5N L BRI ITEICB W T,
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99) Proposing Release, supra note 5 at 66533-66534.

100) Final Rule, supra note 6, at 55113.
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Corporation (Feb. 3, 2020).
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104) Final Rule, supra note 6, at 55108.
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106) Final Rule, supra note 6, at 55113.

107) Final Rule, supra note 6, at 55113 n375.
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111) Final Rule, supra note 6 at 55114.

112) Final Rule, supra note 6, at 55117-55118 n413.

126



GRS - REIREIRESHANC X 23T B S 2tto#m (127)

TRTHIRE WEIUHLELZET 50T HRIENE AT 50%) . #
VT M0 S I B A R TN S 05 L & BT 5 R0k s L CREATH
LTk S 2 B0 A EMESE & Vo 72 412 BURFIZE L T 5109,

3 EHERA

AHAITIE, DL EOBERMETED S ORI R EHStT FREH) ONE%E
MBEL7200 XN = X LRD BT, ORI T S PSR A
DAAY LR V=KW T 2356, ROQFTIRFHED G - JRAL 40w
HEBENENZ Y, —ED MEA RF VOB 5 HERICHT 5 BHEREFICO &
HPMEIT S 2 R M 2581213, EHP VLD L ERTWEIY,
AHAITIE, FBD X, ALY LK) ¥ —12HD GHRPHET RIS L BIE
WENEHH Lo [#175] OMEAICRENT 5 & SN2, RPE T S FHEE
Sld, AR LK) Y- ZPEFEEHFOLDOTIEI R CHEDPSHREZEIES
NTW5, BEKERESHEIRL 2 FERINEE MRS HET 52 L 272
D5 DIFELEREDOBE N LS DD L OIS B, T, FHIHEITHE)
SHEHIIHNAY AR V=IO CRIMEITHEN S 2 2 OME Mt L G T 5
L) FHMT B 0IF, BHEOWMRIHEREFRT S L) #HMIT 2 b0 TERER
S 2505 FFICHERET IS ORM L RS OISE IR
LEEE N ALY LK) Y —ZHEHT B 2 IRV AR S 7215, SEC I,
INSOFERIZERL T, #AY LK) T —IZ20WTOBNEEDIZLDTH b,
FERRIMEAT B S PR DN R TR S e (R Fx =2 K
=) BREL. AAY AR DD GRIETHEB S 2 2 UL HE DS
LIZZORYF V=27 R = 12380 TS 2 M L Tw b DL,
RHANC X 2 BB OB RNGT, /20 B AY LK) ¥ =12 & Dikitefr
WMEEEESTLT—F - )Y —F - GIERVF =7 KR) =L B
THPEZEBOTLLDLIHELTVE I NS, BEIZDEFIREHD RF

113) Final Rule, supra note 6, at 55115.
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116) Final Rule, supra note 6, at 55115-55116.

117) Comments: ISS (Jan. 31. 2020).

118) Final Rule, supra note 6, at 55115 n394.

119) Final Rule, supra note 6, at 55116, Comments: Glass Lewis (Feb. 3, 2020).
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