FA AT O—T ¥ —OA N
—5 HIR OB 2> 5 DOBET
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What is the useful disclosure of executive compensation ?

HARA Ikuyo

In 2019, the Cabinet Office Ordinance on Disclosure of Corporate
Information was amended in order to provide sufficient disclosure
of executive compensation. However, the amount of the executive
compensation required for individual disclosure in securities reports is 100
million yen or more, and disclosure of KPI (Key Performance Indicators)
related to performance-linked remuneration may not be sufficient. Regarding
individual disclosure, I think that the CEO’s remuneration should be
disclosed individually regardless of the amount . It is important for the CEO,
who is the top of the company, to fulfill his accountability by proactively
disclosing information on his compensation and to engage in lively
discussions with investors and shareholders in order to improve corporate
value. Regarding the disclosure of KPI, instead of performing the minimum
disclosure required by law, information should be disclosed in a way that
is easy for general investors to understand by using graphs and tables and
simplifying the explanation text.

F—TJ—N:ZEEE HBHRMOMBIBER EREE R ERAREE &
Bl KPI (Key Performance Indicator) MEWNEL%ORR
B3 2 NBF4 (BIRIFS) SECHMHI Regulation S-K Item
402 Compensation Discussion & Analysis (CD&A)
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1 FC®IC
1.1 AROBEH

WSEAG AT FIE T 5720, EAE. R E WS O N 2 RSt o 3ERE IS
WETARE LW ERDVHE > T b, 2015FEICT—RL—=bINF VR - 0
— R2WEA SN, 20184EICELET AT N7z FHI 4 — 2 Tld, [HE R o i
WZoWTIE, PRI RS OFERRPBAEN ) A 7 2 LS &, e MER
A ORIHICETHEIRA vy T4 TRHITZITINETH D] L. Hli
FeIEH 4 — 2O TIE, [H &, #E B MW 2SR 20 R A ) 72 4
B A vy T AT E LUTHET 2 X9 BB - Z0D 2 Fhilcit v, it
B A GEE L. BRI 2 A 2 e T RETH D, ZOB RN
& BT 2 I O Bl R B AR & FAL RN & OB G 2 YR E TR E
Thb.| & L7

R B T 2B O TN L, T ORIHATHE R ER O
ERAUENR OB, BRI T 274 A7 0 —I X —DOREDIRKD 5
Nz behoiz, 29 L2mNONT2184E 6 H28H [HRlfFEST 1 A2
U— v =T =% 77— THRE—ERNTHICBT B HFBERBEOEIIZ T
Tl IZBWT, [WHHERE X OGRS FEIE ] [ 2 056 O L
MO | [EROEENE - BIFEOMERICIT 2o [ERoE
FEVE - EREPEORELRIC I 72 B0 MLA | SIS Tl e A 2 47 ) R& T
hHERSENT, ZOREEZITT20194 1 A31HBENAELEORRICHT
LNERFADYIE S NTe T720 [A4EIH] 4 B, SHE0—E82 S0E¥ 2 B:at
(S FICAEEAEET0%) A0 L (RA11TH2A6) . 5 i B35 % G bR
PIFE S NIz,

L2 LA, ESM O ESTRAE X D BRI AT H Lok
T ARSI T TH B L V)RS AT Do FREBED S RETI 1 7 Hil 2
FORL THHZEEZ BH T 2BCROMEAT L HEER 2 SR A RIF TR BIZEH
ENLEDSEOWEITL X R HEHRMIIH T2 HESRL LD T, BkO
BEMEIEZ 20 F FHRAENTEATL201E, T4 A28 —=Y ¥ =1k 5
TA MIEAMUIRTIE L WETE2EZ b H S, —H T, BFEI70—
NIET 2R CHEAMBROLERSTE Y. v F TORIE O B M
DEFTEZEZTOLRLEEDEHR IR THE, ZokHiz, 4%, Bc%kE
M O E R FOFEEMEIS LT b Bbhb, FHEICE->TEE
L5 BRI EE oW TR E R OB RS L LT 2o12id, o
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IABRLELDBERIRPELNDIDOLERY), T4 A=V X =LY EEMEL
oTL b

AR TIE. OMFENEFORRICET 2HNE/S (BT RS Lw
9 .) DBIRNZENT DWW T OYTE ST T BRI o1 51 B R O Bl A & M
HToZE, QFRHEFICE o TEBEBIMARHA SN TV 56,
BRI AR 54812 (KPL Key Performance Indicator) ZGC#d 5 LE2H 5
A EBOA MR REEE 552 LIk > TKPICET 574 A2 10—
Ty =@t aTHE . EOL) RERPEEREFCL o THEHI LWL W)
FIZOWTHHT A2 2HWET %,

1.2 W®REOHE

EFREOIZOWTIE, B O W TR 2 7R 2 35K 5 T 2 KRIE il
FEIZDOWTHIEE OB 2 7R & & B ICHRAEOBIEE & AT RS 3%
WREST S B0 LRL@IZDOWTIE, 20194F 3 A IO A Al GE SR 15 5 O B R F45)
DR EAT) T LI L o THRET 5o

2 1ZEHRESIE O EKPI
2.1 ZEHRMEIEOHEK

KEITIE, — ey 2o 1% H M B O 1S, AR & 28 Bl o 2
HTHY., ZEIHRIE S S E BN & RIZ BRI S h 5 %,
OFEARH

BB OBEIIIE UTEZIDbN B EERRTH 0 FEREIHEE) L 22 WEHRBITH 5.
@B A B #RM (STL Short-Term Incentive)

FICHEEDO B OEB LR BEMAOEF I L THILDLN LW TDH 5,

HHELGPZNICHYT 5,
OFMMZEHM (LTL Long-Term Incentive)

TP EHO BHZERPHM S 7 + —< ¥ ZZESWTIRE NS, FiIED
WIE (— R 34F) BB ORI EE T 5 720, BB ThoY 7

1 HisEiRese. 2018, [ReE AR OIEE  EMI %R TN F ¥ ZOWE» b 70— VR %
T) WYk 216 - 217H

2 MHEFH = ®I =N R 2018 [HARRSFANG OM G EE B EH IR
WETEE 2 i SRR 1331
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vva vk (AMMoOTIEROHR) BEFTEL I LITMA. SR o
SERRITIE U CHERIME 2 IR O SR &2 30 S 2 2 Bk A Ml AT 2 LT R
MoBAMEERZERTLIL vy T4 TEREZ NG THIENTEL?,

LTIOMHEIX, #ke B2 OG5 TE LD, FFERFMTOAEICE 5T
IIATA4 - T Ty (R¥EME L OEBEEEL) LXTF— R T T
(A SEung & OByl 2 5 k) 2L, S5 A4T5 4 - T % TN
) 2 =Rl (RIS A Z 0 F T EHOWTFoOfEE 225 b0) & EAGRT
B (RRA AR MO AP K CFOFREE 25 b D) 8L, X7+ —<
VA TGV RRMGEER R E LTRSS A B REOMIEATERE 7 TR L
RAC & B3 2 H ) & IERRAEEIR R & L CTHH5-3 % G OAlifEATE
FHEOEREICS LT —EICRELL0) IWHHTALIZENTES Y kil
TN a—HoBE UCREERIRMNEKS, 77 PARA My 7 2FITH L
NTEL, LABERITHOBIE L TANY 7 - F T2 arvezBFAI ENTE
Bo MMEEEIRE LT 7+ —< 2 R - =7, JEMMIEEIR L L T8 7 + —
RUA A=y bEBRITFLIENTE S,

2.2 KPI

KPLiE, O FEM iR EONERICET %5 b O, @ROERROAZL L& MEIC
M350, @TOPIXHKEZRRLTSR (Total Shareholders Return : ¥4k 3%
TEE), ORGP, EEREYS & %A%, OESGIRER LTI L
BTEL, LRO~GnH 5, O~@OEREHETH Y. O EtEET
H5°,

3 KEIZETZRERMICH TR RAoyO0—v—FIE
3.1 18

19334F FiE %% ¥ T OV19344F FE F= B 51 3 O T AE #SECH A A2 TE D,
Regulation S-K Ttem 402i%. % BIHRMIC OV TORRERICB T i fiZE %
M—HNCHE LTV b, 20064E8EICE 2 £ TOREH WM T X, BIR

3 e - (E2) 136H

4 HiT Rt 2018 [REEHHMOFER FEN R T /SF 2 ZAOREN S 7 a— N VIER £
T s T0H~73H

5 fhHEE=EARE—=HFEE 2019. [BENFFORRICHT2NBFSEZH £ 2 2% H
B AR B BRI ) TSR] 2213 @ 37
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HIEOWF L R ZHYBELTE2E,

20064F [ZSECH R o2z 1k 12 & - TCompensation Discussion & Analysis (CD
&A) PEA SNz, CD&AEALAITIE, HMERSMEHEILHICLD
BIZR 24T > TW7z2%, [HHEE, 20064 0 1ERF I F#E S 41, Regulation S-K
Item407 (Z—HL— b « HNF ¥ 2T 2 EHHAR) DFCBEsShTw
%o YUERTOMMZ B AHMEHIEL BIFERTId% <. SECIZHRUPZR S
o 7zh CD&AIE. SOXEEDERT 5CEO - CFODGEM EH O 4" T
HY . AEBRROEAIZIE. 19344FEFEHRIG R8GO B L 5,

Regulation SK Item 40201 £ DFIEIZ, BRmINE (registration statement) &,
AEWHEE (annual report). ZATIRFIAE (proxy statement) B & OEH
FLBAE (information statement) CREIR S N T &%, BTIRGIE
ZSECIZIH L T A& 1Ci1E. BMERGEHEORBRESHIIED 5L &
57287, Regulation SK Ttem 4027715 D FIEIZH T 5 BR 13, FICEER
FUHE 72 EMSHE 2@ L TiThL S,

3.2 Regulation S-K Item 402|Z&E D <HR
3.2.1 BRATRHRBITERE

BRR %% Bi1Z. OCEO (£&xXxfTld, PEO: Principal Executive Officer).
@CFO (%" <Tlix, PFO: Principal Financial Officer) & U"®CEO + CFOLL
NOBITEBR D5 LA B2 3 AN, @EEDOFEEERICKHOPITHRD
WAL IZ R o726, ZOWRERTHITE R DOHAIT v v ) FHFER 2T U,
HIIZ P> TR R Shiz shbdE (2%UUTF) TH5" CEOLCFO
X, FHMEIC DD S THRANRTH 205, OB OCOIFFEEHA10)T FIVLLTF
DPITEBIZOWTIIHRS L o s b,

6 EHMBIRHEENC O W TOREICDOWTIE, JHEFT. 2013, [HE & O O 393
] 2R 123-163, HBAUIGES. 2017. [#E BB RO L 20 dH ) - KEgz T
Ah0 L LT— ] MFdkaessk] 67(3) 1 65-66% 2,

Sarbanes-Oxley Act of 2002 § 302

FAEFRDRNTE % T HBICHATEDSECICHR M L T UL % 5 2 WRATHREHEHTH 5,
Form 10-K, General Instruction G3

Regulation S K Item 402(s )

© 00 N

—
S
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3.2.2 CD&AICKBEHR

BRA G B OMMIC OV TOXLFEIC L BRI TbN S BURNRPATE
BB 28R 2 FE S 5 72D IS E R R A2 - ERICRMIT S
CEEHMET S, VU R—ZDOHHNT L 59, — BRI Z/R L7z ECTHR
ENDLREFIEHOHIZ W DA /RT &\ 9 Principle based7 70 —F 28 H L
Twb,

(1) —#JEH)

—REHIE LTRO Z E 2T E R SR ERELTWAY,
St O HIEM o F1HE
WMETH S E D X D il e 52 5 X ) IR s v Cw b
M D £ B
FNZENOHMICOVWT, St eEENE LI 2L ICTL0H
FNENOEFIZONWT, BN EDL I ICEDOEHERET LDH
FNENORMELE L Z2OEFIZET H8E0PEIIONT, Fh
BED LIS OERN RO HIGIZRT 205, BLO
mw%%m%#amm EDXIITHET L0
@ WA RIGE B 5 FHIH

@O®eeO

(2) BARSINEREEELIEHRO
BIRENEREEELRFEHROB L L TUIRDOFHEB P DITOENLD5, B
CETHIRTH D, %n%nm%ﬁﬁﬁw&%ﬁ%Iiﬁ&%‘a 5
LNTBINBEELITE 5o TEETLZWEAICEBAROLEIZ RV &R
WS TVWBY,
O FIIHREN & B S B O B O BL o v T o i
@ LERH & ISR OB, B X O R 2O IEE N O
DI NTDFHE
@ EHHMIcoWT, B 5 IBREO I O F o fid 7o S
@ ﬁT?aV@l5&l7lr4ﬁMﬁwoﬁﬁéhé#Kowf®

11 Regulation S-K Ttem 402(b) (1) 7B, FXOFRITOERGL i - GE6) 12X
TWwh,
12 Regulation S-K Item 402(b)(2)
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RENED LI ThNs %

WS 5 8t i L. WlicowTiE S B BRIC, &tto
¥R RT AN REED ) b ENPEB SN H
ZINEOERAE L PUTHBMAOER L 2 WS¢ 5720, e
OWMPMIZRED E D X 5 IR S S b

I F 7213 DI & e TR E BRI S AR, Y
N F 7213 SN OB N T A A, I E 221w
TAEF 7B T B S R OV

N 2 KIS F 721398 S 2 B OBICE B S N8R
DIt O 23 DI E R OB E DB ED X H IZEE S N5 b
B F 72K EMED B iis & B L 72 S AW AR S TR S Tw
YA, FOL) BIICOBMMIC R L HkFE L LTEEO MRS
AR T AR

i OIS 5 &aFEB X ORIBLE ORIk D%
KON EDMOFEFHZDORA T 5 F/HF T E I H A FIA
Y. BLU ZOX) BRIAORFENI A DNy Ty Y ZIZHT
L&)t

WA Z 721 3O EE R ER IOV TREBSHROZEZT- T
W5 7

e WA BT B AT B ok

(3) T2 X 28 OBR
CD&AIZHENT—HEDFRIZ L 5 FRE o R R BATHE OB O BR
T b,

&)
)
®

(4)

WE 3 AP O WM % 7~ R
I AT 4 Wl R B
B O I % 7”9 BR

HEER S L WML DO BI/R (pay ration disclosure)

Ky N79 ¥ 273:953% (b) JHIX, SECAHRegulation S-K Item 402%
QIE L CREOENMER (CEO%ZBRL) DFFEMRIHMBMA O Jefi, CEC
DIEF IR O P, ROMEDOLFORREERTLEIRETH S
& L. 20154FETtem402i2 (U) A HE S 7z (SEC Release NO.33-9877
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4 BHPEOZRERMCHIIZDT AyO0—2v—HE

20194E S IE R B/ARHF4r Tl % B I 2 W COR I &0 5% B O s o
FOLIFE R HEOPEICHT 2 48 QB OX5G T L OMM#HEE,. Oxtg e
B OB @WEAERMRAE 1 EILL Eof B o &SR OGRS T &4
B L L COMMMENL I ZEN S OFRMOFEE R OIS OVWTHRT A Z &
EEINTWe ZAUTx L COR & i & SERGEEh MM o ok & %0, SEmE
B OO E BN, #7175 A DIERHNENR TN DO5 0, @ft
SEWRIE O E K O WEE % 51 5 BLE A © 2B 70 B MG O SERLE & Wi o0 0 72 23
DA FRMPEE DBROKPIZ & THMCRHH ST w v, G S 4R
1ML Lo BICRY 2 WS OBF/RICO W T, SFEMED M 12 BTk
L7 MR L CENIC A A s 2l 2 f2 i L Cnd R&E LD a—KRL— b
HINF VA LEDOEGF G725 DE R0 T RVO TR RV W) IRTENTR
STz,

[SERIEHRETA A7 0=V —T—F ¥ 7 7 )V — FTHE—ERT I BT
BUFBRBEOFEBUINT Tl BT [EAEICBWTH, FEEROIRMNZE -
R AR &R R o T R 70 S A ) B &2 DR OO X EAMGETE D X9
HEMM O 71 7T AFRICB VT, B, S ogEsuEEimm (B5).
RO ERGEB MM O B E A, BRI L O[OV TOEZ x &
DTVDLHEIIZZEONE R L, MHOTIE - RO FTERINCHETE 2
F & BRI ) R TR T A L2 RDIRETH S, 7. B
DEESTFEICKPIEOIESHEN T SR TW A HEAIIE. ZOREEEED
BB, SERCHBIRI O S R, HR AR % Pl L 2R BRSO 4E
HHEIZOWTHRBMEINIRETH L. L3hi 29 Lizikamiz i<
20194F, BH/RIF A I UOE S 7z,

20194F 1B S N BRI 4T 1E. 20194F 3 A31 H LIRS T 9 2 AR
DB A MFES B OWCEA Ly FHANSR T § 2 FEEE IS H

13 &RUT [ERFEESTA A7 0=V =T —F V7 7V —THE—BRT BT 4T
BEoFERHCmMI Tl 11H

14 [SREHEET A A2 0=V ¥ — T —F 2 77— THE—GRTHC BT 2 8550
FINCAF Tl 128
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DA REZ S BRI CSOE R DO BIRIF A 258 ST b o AfliRES L
DFEHARII BRI =5 AT X 2%, AliRERHEHFICB W TS 5
o eI H | 2 [#dERin ] Emagi, S oklo B
MICBIT 2 BEE B= MR THHEAIN TV L7200, AETOEIL, 4
TR OB EOERICB T S [ BB OIS A R Y Y,

(1) (57) all X Balikgm

O HBOWMMEDHE NI Z O EHEOIEIET 2 O S Ok
EHERRET 5. B2 EOTORVEEICIE, TOFZERK
T 5

@ RIS, EROEBHM S S TN A HAICB VT, EREEH]
Pl & SEEE B DA O B S5 O SR E G O UeE IS BT A F 8 R 2D
Twb e EiE, YEHONEZLRT %,

® Q@OJistEED TVLEITIE, EREEHI IR 2 B, Y%
2R L 7o B e OV Y 3% SE RO B O B o Peg H ik & RIS .

@ HEBOWMEOELIZOHEHEOIEICHTLHEMTE D)%
EOTWALEAITIE. UGSt ONEEZTLRT .

6 BHRAKXSEHBESMUSNOEILICBW T, ZE OIS 51k
TREOVEND S L &l VUK TRZIOUERSEH H LU #
ONEZLHRT 2. TOBREITBVT, UHHTERSORFEI BV E
X, HEOWMSEIZ OV TERISED TV A HEONEZ KT 5.0

15 B = SRl L odE (38) i,

16 #%HE (B, BEESLUTIITHRZ VO, REFEFEEORN T TICBIELEZ S
o) OMWMEMYE CH. B5. oz oREHATOXMEE LTZOMhE DB HITO
il & LCTZE DD 5% BME ORI TH > T SOl FHEEEIHRD DO RO
TR ICZT, 32T 2 WAROEDHS IR o72b O (Bl FEEER OV
TN OFHEIEFZIR L AMFEHFRE SRR LD 0% K<) 20v). GElkbolr
& 57 b)o

17 W4 E 5 HRARR EOEE (57) B,

18 FEHERDHM & 13, FIIEORM A R TIE, B O HE ORI % 7R TIRIEZ D fhod
RIS F 723 SRS oERE RTIEEe L LTRES N2 IS 2 v
(57) a
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(2) (57) bz & Bit#FmH

O RS AN ORI S O EE, IS o HE R o R A
BORGE 580 B AT T 5,

@ HEITEICKA, BEXG M o R A S O RS i 5 o fE
B ORI DOV TH B S & R B TSI X5 L CREiRd 5.
7e72 L. AR OB 1LEMLL ETH D2 H WL 2 LA TE 5,

@ FHAHBEZEOMHAGG D) bEEL S OPH HEE121E. €0
W NRELDEBOEBRVZONEZLEKT %,

@ B OWRME I ERFEB RN S TN AL, REFEEEICE
\F % UEEERUE B (AR 2 R O B L VERIC O W TRLIRT 5o

(3) (57) ¢l & Bic#kdH

O HBOWMMEOE I ZDOHEHEOIEIET 5 Tt O e MR %
B HEHEDRLIIZM. T OMERONE R OREOHPZ LK %,

@ MEICHETIRERZOMINIZET LD OIMFIET HHAITO0V
Tid. TOTHOMEZ LIRS %,

@ HEWRMEOHOYEBIIIBIT UGS (R RERSRELMH
IZdho> TIHMERS) ROZRBXFEOHHNAEZLIRT 52 &,

5. #&&t

5.1 F«ZAyO0->v—OERKE

TAARZO—=T Y —DOAAMZ ED L IIEZ LD OWTIERL BREZEZLH

bbb, ZZTiE, OEEHWICET A2HERIALEL TV EQ—BEERICH
FRLRTVIINICLRENTVDE EWIDEQOEMN /- ENTWE S

EDRERERTH S EE 2, BRI SCEDMErOHKE, LB LT

HZR) ANDLEVSTZENEZLND, BHHROBE LTI TH-Th,

—BERICL > THRT 2 2 03 LA, ARARERTERVWEE R

SNb. BHLZHMOHMAZ LFHEORTHI L TV ELEAIR. —RIFKERIC

19 WU (BEASRER AR 2 <o) AR N GO 2 bR <), Bk
(MAME R 2 B o) BUTHR R OCHAME R DX 2 ) GEREDOER (57) b)o

20 HMEHOKE L LTORMICTE 2R TR0 E L L COWMMEND 25451213,
BEWMEFE MR 2Ef e 22 R EOIER B7)b).
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AR OMEBIBRIC OV T OEmAH - 7245 [HE LKA REK
G T UM A5 o F AR M OSSR S o BB O RIS O W TR At & £
PRI L CREIR S B0 2725 L, SIS o B AAT 1 M DL
THLHEICRLZ ENTEL] LHRHFICHESINTED, BLALDL
ez B W T LM% BB > W CTHBIBR 21T TW i WO asH]
RThHs, ThizaL, 72 H Tk, Eig3. 2. 1 TR7ZXH12, CEO&
CFOWX. HMAIC Db O TRRHRE o> T b, WA & BItR% < CEO
ECFON PR G E o TWALIHHIZ, =XV A=F272)—EICLkoT
AAEE ARG, LRSI RS IC oW CHSREY & O T, ZOHM A
FIESTHERELEREAETIHDEEZOLNTWVDL 2D TH B,

B B O MBI RIS DWW T, BAERZE O B IR O K #2353 E & T
BL TV Z &R, SO NERTUE TTEHEIC T 2 BRARE T IUIHM o
WYL 2 ML 5 2 EAREIC 2 5 2 &0 5, N BI/RONROPLKICIZEE
Wb dHDHY ERIIBATHEICISZTF A A2 08—V y =T LTWwb D72
5o TRHBITH L0 MERETHREREHELITHL, MHIBREZR
D72 HBIND HP, B THRBEETOMANBERETRENE ) NIV T,
LBRAPDLETH D EEZONDLH, BT L ERMHIE 2 #m L Tl
ETIXCEOD MM X &4 BIR R S MBIFRT RETH D L EX D, FED
by 7 THBHCEOIE. H S OWMNIK L TRMBMICHEHRBRT 22 &1L
THHABETEZ R L. BERLOE L SR RMEmE > T &M
fEI AT CEETH D EE 2 S, CEODOEEHRMIZOWTEBIBRZ 3
% Z L& o T, CEOMA @A ZEAMfE ) B A2k 3 2 BIREE2SHIEIC 2 0 &%
I TEAL vy T4 TVRE > T DbDEEZ S, 72, CEODRHE
R U C B &AL AME MBI R T 5 & 212 X o T B N EE o Fu 5B A%

21 SEC Release No0.33-8732A

22 ERT [ERERRT A A0 -V —T =%V 77— THRE—EARTHICBT BT
B OFEBIZINF T 138

23 MRFERETHREIHRERZHEERTMAEL, AR EZRD2FHIEL LClid, ORISR T
¥ (20194F) 49.7% DML & 4ed, 20204E 3 HIA X 0 EBIBAR L -6, @BEEN
(20194F) 4 ihZ SEME % 5213 T20204E 3 AW & 0 EBIBHR L2 Si603H 5o

—287-



Mathesis Universalis Volume 22, No2/ /Y7 ¥ A - 7= = V%) X 2% 275

SN, SRt O B &2l UC, R R E O -0 O ER & L
THHEINLZ L WL D 5.
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BRI A CTld, 5 BRI | SERGE B 22 a6, BRI L 72KPLIC
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LU Z D RH % B L T 2 F-00 R0 s IS RE BRI DV TEFIDHEE LT
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24 WPERH = HEHFC [AMREAEEF O i GEMBREHR) oo SEEEH
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