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Flag

Softbank’'s ownership is led by Masayoshi Son, the founder and CEOQ of the
company. who conirols just over 18% of the company's total shares. Mr. Son is also
Chairman of the Beard, raising concems that along with a majority of executive

Impact

BB % directors, Softbank’s board does not represent an effective counterbalance

Independent Board Majority [
to company Although the board has three outside directors,
Executives on Board L 41% |ndependellbuadmenﬁerTadaslemtB55eﬂedhrmradmder.iq
- - his & nto question. This issue is further magnified by the presence
Gombsined GEOfGhair o 7% of three lung—tuured executive directors, including Chairman Son. While the
Independent Chair [ 14% company discloses the remuneration amounts for three executive :Ilnaﬁus.. an
- owerall lack of disck hinders oversight. F
Independent Lead Director LY 14% Chairman Son's influence, Ileoumany’blacknfampensabmmnumheea\d
Related Party Transactions N BE% Sayl_:rlF'ay policy raises addifional concems on the efficacy of its overall pay
practices.
CEDs on Board [ B.8% )
‘Auit Committee Independence ~ 27x Governance Analysis
Executives on Audit Board (Y BE% Softbank is classified as a founder fim, as the company was founded by is
Audit Commities Exi cumrent CEQ and Chairman, Masayoshi Son. Mr. Son owns approximately 18%
Inclustry Expert Y 4% e total shares. As of Seplember 2014, the next eight highest
‘Comp Committee Independence [ 27% Hwehulders. aII of which are institutional investors, hold an aggregate 24% of
- company le I5uEs associated wﬂh Chairman Suns mnashlp |n|i|de a
No Comg Committee Execs on Board (% 8.8% board mijority directors
Owerboarded Exec Direciors o~ B.8% is unlikely to be dlallalged by independent voices. Furl\elmure relaied paty
—— with the founder include transactions with his asset management
Gender Diversity [ 14% company valued at JPY 18.9 billion in fiscal 2014.
Risk Management Expertise [ 27% The company has appied the tradifional Japanese fwo-fier board structure
ing of the Board of Direciors and the Audit & Superisory Board
G -Pay {1 7). With three outside independent directors cumently sitfing on
CED Equity Palicy Y 14°% the board, we anticipate Softbank will meet Japan's pending 2015 Corporate
- - - - Governance Code recommending the appointment of at least two independent
Director Equity Policy & 14%  directors. there is elevated risk associated with the board's lack
- . of majority independence and multiple inside directors, especially in combination
Executive Pay Disclosure % 1832% G the roles of founder, CEQ, and Charman all being held by Masayoshi Son.
Clawbacks [ 27% Without the presence of an independent lead direcior, there may be no effective
— - ] in the In addiion, the
- Ov hip & Control of one of the company’s outside directors, Tadashi Yanai, may be
‘Controling Shareholder NO weakened by his long tenure, having served already for 14 years. - three
- additional beard members—all executives, including Chaimman Son—have served
Shareholder Action by Written Consent L 14% for more than 15 years. Along with related party fransactions with Chairman Son,
" three executive directors, Ronald Fisher, Manabu Miyasaka, and Ken Miyauchi,
Pay Pol
Sayen Pay Palicy ol 14% receive ion from Softbank As an example, Mr. Miyasaka
Confidential Voting (Y 14% received JFY 101 million from Yahoo Japan and Mr. Fisher received JFY 65 milion
Curmiative Voting ~ e from Sprint
- MSCIESG R I
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Board Pay Ownership & Control
Al Ealilafss Controlling Shareholder Constituency Provision
Independence
eI A e S? Business Combination Provision
Concerns

Executives on Audit
Golden Parachutes Run Rate Concerns Indexed Company Fair Price Provision or Protection

Committee
Tracking Stock Director Removal Without Cause

Bankruptcy or Liquidation

Pay Performance Link Severance Vesting
Securities Violations Golden Hello Dilution Concerns

Executive Misconduct Executives on Audit Board

Audit Committee Advance Disclosure of Significant Vote Against

Financing Difficulties

Financial Expert Performance Targets Pay Practices
Debt Covenant Breach Audit Committee Industry Peer Performance Al ATl Ao Sl Shareholder nghts to Convene
Expert Measures Meeting

Other High Impact Comp Committee W N VTAAEESSEST  Shareholder Action by Written
Different Voting Rights Consent

Annual Incentive Measures CEO Pay Total Realized
Governance Events Independence g

Threat of Delisting Execggxqe:]ﬁ?egomp CEO Equity Policy CEO Pay Total Summary Golden Share Say on Pay Policy

Currently Delisted e CEC:(ZCF; (;?]r‘g:;;ee & CEO Equity Changes CEO Shares to Pay Multiple Annual Director Elections  Voting Rights Limits Shares Held
- Comp Committee . . . CEO Pay Perks & Other Strong Classified Board . . — .
Independent Board Majority Director Equity Policy Comp Combination Voting Rights Limits Residency
Executives on Board Overbogirrdeecfol\rl:n-Exec Executive Pay Disclosure CEO Pay NQDC Majority Voting Voting Rights Limits Duration
No Independent Directors Oveerarded SXEC Internal Pay Equity CEO Pay Pension Proxy Access T S lelts A0 (Rleli
Directors Period
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ABOUT MSCI

About MSCI ESG Research Products and Services

MSCI ESG Research products and services are provided by MSCI ESG Research LLC, and are designed to provide in-depth
research, ratings and analysis of environmental, social and governance-related business practices to companies worldwide.

ESG ratings, data and analysis from MSCI ESG Research LLC. are also used in the construction of the MSCI ESG Indexes. MSCI

ESG Research LLC is a Registered Investment Adviser under the Investment Advisers Act of 1940 and a subsidiary of MSCI Inc.

About MSCI

For more than 40 years, MSCI’s research-based indexes and analytics have helped the world’s leading investors build and
manage better portfolios. Clients rely on our offerings for deeper insights into the drivers of performance and risk in their

portfolios, broad asset class coverage and innovative research.

Our line of products and services includes indexes, analytical models, data, real estate benchmarks and ESG research.

MSCI serves 97 of the top 100 largest money managers, according to the most recent P&I ranking.

For more information, visit us at www.msci.com.

MSCI -
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http://www.msci.com/

CONTACT US

AMERICAS +1212 804 5299

EUROPE, MIDDLE EAST & AFRICA +44 207618 2510

ASIA PACIFIC +612 9033 9339

msci.com/esg

esgclientservice@msci.com
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NOTICE AND DISCLAIMER

This document and all of the information contained in it, including without limitation all text, data, graphs, charts (collectively, the “Information”) is the property of MSCI Inc. or its subsidiaries (collectively, “MSCI”), or MSCI’s licensors, direct or indirect
suppliers or any third party involved in making or compiling any Information (collectively, with MSCI, the “Information Providers”) and is provided for informational purposes only. The Information may not be modified, reverse-engineered, reproduced
or redisseminated in whole or in part without prior written permission from MSCI.

The Information may not be used to create derivative works or to verify or correct other data or information. For example (but without limitation), the Information may not be used to create indexes, databases, risk models, analytics, software, or in
connection with the issuing, offering, sponsoring, managing or marketing of any securities, portfolios, financial products or other investment vehicles utilizing or based on, linked to, tracking or otherwise derived from the Information or any other MSCI
data, information, products or services.

The user of the Information assumes the entire risk of any use it may make or permit to be made of the Information. NONE OF THE INFORMATION PROVIDERS MAKES ANY EXPRESS OR IMPLIED WARRANTIES OR REPRESENTATIONS WITH RESPECT TO
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Information containing any historical information, data or analysis should not be taken as an indication or guarantee of any future performance, analysis, forecast or prediction. Past performance does not guarantee future results.

The Information should not be relied on and is not a substitute for the skill, judgment and experience of the user, its management, employees, advisors and/or clients when making investment and other business decisions. All Information is impersonal
and not tailored to the needs of any person, entity or group of persons.

None of the Information constitutes an offer to sell (or a solicitation of an offer to buy), any security, financial product or other investment vehicle or any trading strategy.

It is not possible to invest directly in an index. Exposure to an asset class or trading strategy or other category represented by an index is only available through third party investable instruments (if any) based on that index. MSCI does not issue,
sponsor, endorse, market, offer, review or otherwise express any opinion regarding any fund, ETF, derivative or other security, investment, financial product or trading strategy that is based on, linked to or seeks to provide an investment return related
to the performance of any MSCl index (collectively, “Index Linked Investments”). MSCI makes no assurance that any Index Linked Investments will accurately track index performance or provide positive investment returns. MSCI Inc. is not an
investment adviser or fiduciary and MSCI makes no representation regarding the advisability of investing in any Index Linked Investments.

Index returns do not represent the results of actual trading of investible assets/securities. MSCI maintains and calculates indexes, but does not manage actual assets. Index returns do not reflect payment of any sales charges or fees an investor may pay
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Constituents of MSCI equity indexes are listed companies, which are included in or excluded from the indexes according to the application of the relevant index methodologies. Accordingly, constituents in MSCI equity indexes may include MSCI Inc.,
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Data and information produced by various affiliates of MSCI Inc., including MSCI ESG Research LLC and Barra LLC, may be used in calculating certain MSCI indexes. More information can be found in the relevant index methodologies on www.msci.com.

MSCI receives compensation in connection with licensing its indexes to third parties. MSCI Inc.’s revenue includes fees based on assets in Index Linked Investments. Information can be found in MSCI Inc.’s company filings on the Investor Relations
section of www.msci.com.

MSCI ESG Research LLC is a Registered Investment Adviser under the Investment Advisers Act of 1940 and a subsidiary of MSCI Inc. Except with respect to any applicable products or services from MSCI ESG Research, neither MSCI nor any of its products
or services recommends, endorses, approves or otherwise expresses any opinion regarding any issuer, securities, financial products or instruments or trading strategies and MSCI’s products or services are not intended to constitute investment advice or
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Any use of or access to products, services or information of MSCI requires a license from MSCI. MSCI, Barra, RiskMetrics, IPD, FEA, InvestorForce, and other MSCI brands and product names are the trademarks, service marks, or registered trademarks
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