Korea Capital Market Institute




He 48N HE

Qg

)
el
o}
K-
ol







— =l =1
o=t AHAMXIO| FFS9| 2 XI&
RXXRX=EES| AKX = oOlo A B aoF o
TTEQ ANSKA| & R HE4 ot 0t 5X|
XXRXXS|0Ol SLCH o I O O o
— FFE2|Y ot MO SA|E[JSLt HE I|E2 €7 Olg=
[0 el4te] BFgh= 59
Hbo=s 2]lob) olAl} =35l =olo] A
ZhH olAR] == - 2= W] A2] F 0 S 2H
— Z|(H|BBZF], 20243
O] A2l == (A2 O] Ab==) 110 B )
=0 SE = E| 5= 9H 4302 =
A ZI(AHBEZ], 202330
Ol AL2] == (AR O] A=) 110 8 )
LI H| R =E 2===0H 2602 =
E| DT o 4802 =
. F2CAHBEZ]) B Tt Z=<H 4309] - AUl == 3302, 224 kg == 100
HZCAHBEEZ] Y B T =2 4530=] @ A HE

H= 330, Z>|dateE = 150<




AT E MO ZRES

o|C} It A O Al —1 = i [ =
— 1012 B H= 8l H=X|27|F0| SA|E
(== BHOFF )
= = A A == OH 10'_I%|—
=l N
. 5 22,009 4,402 —
(AF2I Ol AF, 2XAIIS 212 "l 20)
Ar=IOTAL 3 8520 207 —
(2ZF A= 2 S 21 ™l 21)
2EALR = 3 2= a 598 199 —
=1N - - — —
T = SASE
S0 YEASAF(0IAER Zool w2t S, ALP R 82, ALY 3 Z1 S DAFH0
|
TT= = o
- SHN0 2 FZE 100% D
- SHZIAEIE BAE =2 2T et CHEOIARLE Z246HH, 2 2HE] 0-200% LHH|A
=001 AF o 2% SEAIS(ELE Hup| 2t 2RERIZS)
(AL2|OLAL ZAIRIEZ AMPIHE S AFH RS AFE ST HIHZO|Y, AlSH = & MBS 25 HHETH 24 HEE
S H2l) HISt=2Z J|&=H322] 0 ~ B0%LHHIA & 13 Al (D218 | G2t DFEAIS)
202 AIE| 2 ROE, =S==2F&, ME0|2E &5 E06HH 39 E-HEE D=2
FEE2 0 A FE OIALRS-ELE LHOIM AH51H0Y 332 22812
- S| EY UREASAEOIAME] 220 et HE Sl =ZAIE - A2E T, THIAGHEE =2
HEE HE
5 XF



sl
sl
Op
fot
oo

°

2
=}

= L
~ 59 O]t 1 &4

il

| AFRIE MO FRES WHO| SHE
A 5212l R &7 (2SMHEY B 7[&)

- 2tARS] DHRIE e

(=r2

JECIEES)

0Ol= == ===l Ha=F0H| ZEEE|A| He 2
THES| CHEEO| A} 5,904 -
= H[Ed CHEC| AL 2,403 _
'—EH= O].AMF 5,193 -
SN R =1 St O AR 3,732 -
O = HH oA 2,717 -

<Ea=Al o= 5eH Oat = b =] JHEE ===
(1) ZHIYE Y 2X]| G353 <H
(=F=| : BHOFHA)
0= == =l SHH| == A H=e 2=
=2 '=F = 17,265 -

(o] b= = g 8,600 -

Slaned = 5,480 -

ZHEE] CHEOAL 6,904 -

=EH= oA 5,193 -




2

| AR E DA FRES WSRO S7HE

L
M H== =FHAE 5200 M&F A 7|&E LY S0

L o
(S+9l : w40rs
o= 24 &8 & o MFIIE W Y
- AR DAH(0IAIS Zo) Mt BI(FEE), AYAPO] &2, AU LWAD S
= o 1,467 DG 242 ZESID 1FSE 2K OB 101H0HR, 38 181WOHR, 4B SEH 12X
DHE 121HDIRIS X3
- g/ A0 2 FB0100% KIS
- SHOMEIS : RME SE SSS0H 250 HEOIAIF Z2E G,
I 0~ 200%LH0IA © 235 SRS (EXE A0 M2 2K S)
-AMQIHMEIS - AIREXE ASLCIE BIOMS0I, IHEHIE S WES Q42 &G
SATHRE ISR JIFESHES 0 ~ 50%LHHMH & 13 XIS
(OHoI'Z & Dhojl Mk JHEX )
2= a o 5.306
E— e - RIS DIMEIS : ROE, FH42UE, HEO0IAUE S= HIIGI0 3 BRASS JI==

FFESUNMN EE OlAMESEE LHUHIAM &ESHH 382 28 A2

2 FAN HE A EE 2HESHH 202020223 A0l ROE 13.2%, MIE 02 E 16.6%,
FMNHaEE A0.9%E JESIH D, 20233 DXEE HEW I7VOESR, SO 1442 S
SAs H HHE A2 23S B2B AR 23 2 HIS2E AlHA EHHZE

AR IR MO0 JI0E BE D2, A3 &4

=41 D = ¢ B4

g AMOI )

-E2Ed D R HSAE(0IAMS Z 20 et 2R SR/ HALEE, S oiEE S2

NE 22425 130

HSE H=

BN AS -

JNEHES -




FRE3| SUHO| AFRIE DA YlE S LjSo] B4
_ A 0| NS BT SHo 2T JITE

. R F AR AL fol 2 HAL AR

2023 T HA o] AL AL BRYYAAZL Soi[A] BHTE D|siAL A o= B A

(r371E)E gt
(E1) : #Rr2)
= o122 ZANNERe BEOMK £ | H| D
SI10IA} 5 _ ]
M2 O] AL 3 - -
US| 2 E= AL 3 - -
22 BRI ALRF 1,158 - _
Al 1,169 - _
B Q12IZm= ARYO|FEY BN I EQLIC



= it xXxXS| D
0= O0|AZATES| FEE3| & Xz
o FEBD| ATSAA S Y 4 B MY 8 25 B}
- FEBUY 49UN0| FFEH| A KB B
~ 30[O0[X| E2ro| MM U8

Notice of Annual Shareholders Meeting and

Proxy Statement 2023

Named Executive

Officer
Compensation

December 7, 2023
8:30 a.m. Pacific Time

Virtual Meeting Site:
virtualshareholdermeeting.com/MSFT23

A Letter from the Compensation Commitiee
Section 1 - Performance Update
Seclion 2 - Executive Compensalion Program
Section 3 - Pay Setting Governance and Process
Section 4 - Fiscal Year 2023 Compensation Program
Design

Section 5 - Fiscal Year 2023 Compensation Decisions
and Results

Section 6 — Other Compensation Policies and Information

Compensation Committee Report

Fiscal Year 2023 Compensation Tables
Summary Compensation Table
Grants of Plan-Based Awards
Outstanding Equity Awards at June 30, 2023

Option Exercises and Stock Vested

Monqualified Deferred Compensation
CEO Pay Ratio

Pay Versus Performance
Equity Compensation Plan Information

Principal Shareholders
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Section 1 - Performance Update
Achieving Strong Financial Results

Our strong business execution throughout fiscal year 2023 achieved the following financial performance:

Fiscal Year 2023 Business Performance

Revenue Operating Income Net Income Diluted Earnings per Share
$211.9 billion $88.5 billion $72.4 billion $9.68

Selected highlights from fiscal year 2023 include the following metrics. Percentages are year-over-year.

Microsoft Cloud revenue increased 22% to $111.6 billion

Office Commercial products and cloud services revenue increased 10% Annual Cumulative Total Shareholder Return

+ Office Consumer products and cloud services revenue increased 2% during Mr. Nadella’s CEO tenure: MSFT vs. S&P 500
Feb. 4, 2014 through June 30, 2023
+ Linkedin revenue increased 10% (includes reinvestment of dividends)
+ Dynamics preducts and cloud services revenue increased 16% 1008%

Server products and cloud services revenue increased 19%

Windows Commercial products and cloud services revenue increased 5%

Search and news advertising revenue excluding traffic acquisition costs increased 11%

203%
16% 26%
T0%
13% 21% 26% 48%
A CEIoted Year 0 Yoar 1 Yoar 2 Year 3 Yoar 4 Yoar 5 Year & Year T Year 8 Currant
l:;:;:‘ 06/30/14 06/30/15 DE/A0SME 06/3017 06/29/18 06/28/19 06/30/20 06/30/21 06/30/22 06/30/23

B MSFT A& S&F 500

10 Q rAEA
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Shareholder Engagement

Our executive compensation program is grounded in a compensation
philosophy aimed at achieving strong alignment between our long-term
strateqic goals and our shareholders® interests. Feedback received from our
shareholders through ongeing engagement discussions informs our
Compensation Committee's deliberations as it reviews the incentive
structures in place on an ongoing basis.

Our Board and our Compensation Committee desply value the continued
interest of and feedback from our shareholders on our executive
compensation program and are committed to maintaining an active dialogue
with them to ensure their perspectives are thoughtfully taken into account.

We carefully consider both the level of voting support from our
shareholders on our say-on-pay vote, as well as comments from
hareholde vhen evalyating our execytive compensation Droaralm
Annual Meeting, over our advisory

resolution on the compensation of our Mamed Executives ("say-on-pay" vote)

|AFZ 2 OfL[Ll == 2SS = &4

oot

Engaged with shareholders
owning approximately 50%
of shares in FY23

Compensation Committee Chair
and Lead Independent Director
engage with large shareholders
(reaching over 20% of
outstanding shares in FY23)

As in prior years, in fiscal year 2023 we continued our active shareholder engagement program, discussing compensation and a

broad range of ESG issues with shareholders representing approximately 50% of our outstanding shares, including participation by
our Compensation Committee Chair and Lead Independent Director. The Compensation Committee Chair and Lead Independent
Director joined a set of these calls with investors holding over 20% of outstanding shares to discuss a range of governance topics

including the Board's long-term approach to executive compensation.

In evaluating our compensation practices in fiscal 2023, our Compensation Committee was mindful of the support our shareholders

expressed for our philosophy and practice of linking executive compensation to operational objectives and shareholder value
creation, and did not make any substantial changes to our executive compensation program.
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Primary Peer Group - Technology

Adobe Amazon Cisco Systems Intel Oracle Salesforce
Alphabet Apple IBM Meta Qualcomm

Secondary Peer Group - General Industry

Accenture Comcast Johnson & Johnson Metflix Procter & Gamble Werizon
ATET Honeywell Merck Ffizer Tesla Walt Disney

Given Microsoft's significant size, scale, and growth, Microsoft is larger than the typical company in both peer groups, which is a
factor when we set executive pay. The following charts show Microsoft's position within the combined peer groups on the two
screening criteria. Data are presented in bilions as of August 1, 2023, with annual revenue based on the most recent publicly

reported fiscal year-end data.

. $2.499

[_ ) = Microsoft’s Position Microsoft

98™ Percentile
Market Ejp- —:— -'}'l

5102 2215 $3,095

Lowest Median Highest
3212
Microsaoft

29" Percentile

Annuﬁl H"!ﬂm —’._ _
118 20
Lowest Median

$514
Highest

~12¥ Median

~3X Median
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Fiscal Year 2023 Pay Mix

Base Salary

4.2%

Cash Incentives

12.5%

Performance
Stock Award

83.3%

Performance Based

95.8%

Annual Cash Incentives

Cash incentives are determined in two performance categories for our CEO and other NEOS, as follows:

Financial Operational Assessment
(10%) (30%)
CEO +
10% Product & Strategy
35% Incentive Plan Revenue® 10% Customers & Stakehalders
35% Incentive Plan Operating Incame* ‘WU'K\(u\lure. Diversity & Sustainablity | Individual Taget
X Cash Incentive ($)
Base Salary x Target Cash Incentive (%)
Financial Operational Assessment
(50%) (50%)
NEO + 16.67% Product & Strateqy
25% Incentive Plan Revenue* 16,67% Customers & Stakeholders
25% Incentive Plan Operating Incame* 16.66% Culture, Diversity & Sustainability

13

Stock Award
40.5%

Base Salary
5.6%
Cash Incentives

13.4%

Performance
Stock Award

40.5%

Performance Based

53.9%

Fiscal Year 2023 PSA Metrics

Performance Metrics Description Weights
Microsoft Cloud Revenue* Revenue from Azure and other cloud services, Office 365 Commercial, the
commercial portion of LinkedIn, Dynamics 365, and other commercial cloud 30%
properties
Microsoft Cloud Paid seats for current or new per-user Saas cloud services primarily in commercial 2006
Subscribers Growth customer segment
Teams Monthly Active Usage Uni{_:ue manthly a_clwe users of Teams in Enterprise, Corporate, Small and Medium 2006
Business, Education, and Consumer
Growth
Individual Xbox Content & Services Revenue from Xbox content and services, comprising first- and third-party content
Cash Revenue Growth* (including games and in-game content), Xbox Game Pass and other subscriptions, 10%
= Incenti Xbox Cloud Gaming, advertising, third-party disc royalties, and other cloud services
ncentive
Award (5) Windows 10/11 MAD Windows monthly active devices ("MAD") growth is defined as the count of Windows
Growth 10 and Windows 11 devices that were active in the last 28 days from a given date. 10%
The term device refers to Windows PCs and Tablets.
Linkedin Sessions Measure of member visits as a leading indicator of the overall guality of the Linkedin
member experience and opportunity for members to realize their economic 10%

opportunity

* “"Microsoft Cloud Revenue” and “Xbox Content £ Services Revenua Growth”, when used as PSA metrics in this Compensation Discussion and
Analysis, are non-GAAP financial measures defined on page 47,

Q rtEAgenY
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Summary Compensation Table

This table contains information about compensation awarded to our NMamed Executives for the fiscal years ended Juns 30, 2023,
2022, and 2021. Mone of our Mamed Executives received stock options, or reimbursements for relocation expenses or lax-gross-up

payments, during those years.

Mon-equity
Stock Incentive Plan All Other

MNamed Executive and Salary Bonusl Awards?2 Compensation® Compensation? Total
Principal Position Year () ($) (%) (5) () ()
Satya Nadella 2023 2,500,000 0 39,236,137 6,414,750 361,650 48,512,537
Chairman and Chief 2022 2,500,000 D 42,269,560 10,066,500 110,250 54,946,310
Executive Officer 2021 2,500,000 D 33,036,030 14,212,500 109,750 49 858,280
Amy E. Hood 2023 1,000,000 D 16,450,701 2,295,250 156,046 19,902,897
Executive Vice Presidentand 2022 1,000,000 D 21,681,666 3,575,500 62,415 26,319.581
Chief Financial Officer 2021 995,833 D 17,864,404 4,543,490 62,414 23,466,141
Judson B. Althoff 2023  960.000 0 12,848,921 2,243,520 152,277 16,204,718
Executive Vice President and 2022 960,000 0 14,420,730 3,412,560 55,708 18,848,008
Chief Commercial Officer
Bradford L. Smith 2023 1,000,000 0 14,524,413 2,378,500 212,777 18,115,690
Vice Chair and President 2022 993,333 0 18,753,465 3,551,664 110,277 23,408,730

2021 943,333 0 15,008,855 4,303,058 109,750 20,455,896
Christopher D. Young® 2023 850,000 0 7,355,407 1,447,380 163,127 9,815,014
gﬁiﬂg;“:;iﬁ;ﬁf;m 2022 850,000 1,500,000 7,131,582 2,133,840 105,036 11,720,458
Strategy, and \Ventures 2021 541,875 3,500,000 22,594,634 1,788,188 70,386 28,495,083

Q rtEAgenY
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All other compensation details
Retirement Plan Broad-Based  Charitable One-Time
ContributionsA  Plan BenefitsB GiftsC  vacation Accruall Total
Named Executive (S} (8) (5) (S)
Satya Nadella 11.250 s} 100,000 250400 361,650
Amy E. Hood 11,250 1,229 50,000 94 467 156,946
Judson B. Althoff 10250 Grants of Plan-Based Awards
This table provides information on grants of awards under any plan to the Named Executives in the fiscal year ended June 30,
Bradford L. Smith 11 250 2023,
Christopher D. Young 12,375
Estimated Possible Payouts under Al Grant Date
Mon-Equity Estimated Future Payouts under Other Fair Value
Incentive Plan Awards2 Equity Incentive Plan Awards3 Stock of Stock
Named Threshold Target Maximum Threshold Target Maximum Awards AwvardsS
Executive Aosvardl Grant Date ($) (S) (3) {#) (#) [#) [#) (5)
Satya Nadella 2023 Cash Incentive o 7,500,000 15,000,000
2023 PSA a/18/2022 2.390 63,742 191,226 17,086,331
Outstanding Equity Awards at June 30, 2023 2.070 55,210 165,630 15,453,186
970 25,865 77,595 6,686,620

This table provides information about unvesied SAs and PSAs held by the Named Executives on June 30, 2023,

Stock Awards

Number of
Shares or Units
of Stock That
Hawve Mot

Market Value
of Shares or
Units of Stock
That Have

Equity Incentive
Plan Awards:
Market or Payout
Value of Unearned
Shares, Units, or
Other Rights That

Equity Incentive Plan
Awards:

NMumber of Unearned
Shares, Units or
Other Rights That

Aoward Vestedl Mot Vested?2 Hawve Mot Vested? Hawve Mot Vested2
Named Executive Date (#) () ) (5)
Satya Madella SF18/2019 11,334 R ARG GAN
8r15/2020 1z,a71  Option Exercises and Stock Vested
Sris/2020 113, 2274
27142021 for each of the Named Executives.
SFLBZ022

Nonqualified Deferred Compensation

Microsoft stock options during the fiscal year.

This table provides information on an aggregate basis about stock awards that vested during the fiscal year ended June 30, 2023

Microsoft has not granted stock options, other than options substituted in acquisitions, since 2003. Mo Named Executives held any

Stock Awards

Number of Shares Value Realized
Acquired on Vesting on Vesting®
(#) (5)

206,470 54,122 591

This table provides information about the Named Executives' earnings and balances under our U.S. nongualified Deferred
Compensation Plan in fiscal year 2023, Microsoft does not contribute to the Deferred Compensation Plan.

Executive
Contributions in

Fiscal Year 20:

Mamed Executive

Aggregate

Farninne in

Aggregate

Ralanra ar

Payments at Termination of Employment

This table shows the amounts that would have been payable to our Mamed Executives upon a termination of employment without

Satya Nadella

cause or due to retirement on June 30, 2023, or at a termination due 1o death or disability on June 30, 2023, pursuant 1o our post-

employmeant compensation arrangements as described on pages 48-49. The equity values presented in the table below were
valued using the closing stock price on June 30, 2023, which was $340.54 per share.

15

Without Causel

Retirement Death or Disability

Mamed Executive (5) (%) (3)
Satya Nadella 111,391,908 72,133,183 156,054,498
Amy E. Hood 38,585,854 (o] 55,614,950

Q rtEAgenY
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For fiscal year 2023, the annual total compensation for the median employee of the Company (other than our CEO) was $193 770
and the annual total compensation of our CEC was $48.512 537 Based on this information, for fiscal year 2023 the ratio of the
annual total compensation o We believe this ratio
is & reasonable estimate calculated in a manner consistent with Item 402(u) of Regulation S-K under the Securities Exchange Act
of 1934,

Ha=OfH| gt
- 2X Xz g8 22 2Ae £8 M7 1t A& 74| A =74

Pay for Performance Table

Average Average

c Eumz_ﬂﬂf CD“"P?;;:;J;" Value of Initial Fixed $100 i o

ompensation Y .3 icroso
Table Total Paidip —myestment Based On Incentive
Summary for Non-PEO MNon-PEQ Microsoft Peer Group Plan
Compensation Compensation Named Mamed Total Total MNetincome Revenue!
Table Total Actually Paid Executive Executive Shareholder Shareholder (%) (3)
Year' for PEQ to PEO? Officers Officers® Return Return  (in milliens) (in billions)
(a) (3) (b} (3) (c) (5) (d) () (2) %) (F) () (g) (h) (i
2023 48,512,537 93,079,188 16,000,805 29,288 985 172 168 72,361 220.08
2022 54,946,310 56,036 384 20,074,444 20,527 908 128 123 72,738 206.67
2021 A8 858 280 139,060,569 22 306,746 39 456,632 134 150 61,271 170.54
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Compensation Actually Paid vs. Microsoft TSR vs. Peer Group TSR

§172 :
¥ 4
]
160 $168 1603
)
2 =
£ 140 140 &5
s g
2120 1208
]
2 100 100 2
& E
3 8
% 0 %
5 £
= 60 60 ¢
£ &
a
2 2
E 40 529 © 2
L= 52-1 T.?
2 0 F
. '.5
0 0 3
20 2022 2023 3
= PEQ CAP mmm Average for Non-PEQ NEQs CAP

= Microsoft TSR ssssePeer Group TSR

17

Compensation Actually Paid vs. Net Income vs. Incentive Plan Revenue

250
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Compensation Actually Paid (in millions)
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The Directors’ Remuneration
Report contains the following
sections:

AstraZeneca

What smence can do

AstraZeneca Annual ort and Form 20-F Informatio

> Chair’s letter, page 102

> Remuneration at a glance,
page 106

> How our performance
measures for 2024 support
the delivery of our strategy,
page 107

> How the Remuneration
Committee ensures targets
are stretching, page 108

> Annual Report on
Remuneration, page 109

> Directors’ Remuneration
Policy, page 127

Q rAEA
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2021 to 20231

+40%%

100 | e : . .

Deac Dhexc Drec Dec Dec Dhesc Drec Deac Drec Drec Diec
1= 1 15 15 17 13 19 20 21 . 23
MW AstraFeneca Global pharmaceutical peers average [ | European pharmaceutical peers average M FTSE 100

three-month calendar average, from 1 October to 31 December, prior to the start and at the end of the

Delivery against strategv — 2023 Group scorecard performance®

2023
Target outcorme
@ Science and Innovation: Annual pipeline progression
Pipeline progression avents 25 30
Regulatory events 35 46
@ Growth and Therapy Area Leadership
Total Revenues $43.9bn S544.8bn
0 Achieve Group Financial Targets
Cash flow $9.3bn $9.5bn
Core EPS $65.89 ST7T.13

Q rtEAgenY
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Glabal pharma peers? E£10.20rm -_ ---------- £16.51m

European pharma peers? FE6.62rm 5. 97m

CFO

Global pharma peers* ea1sm [ e593:0
European pharma peers? EZ.61m F4 . 66m

CEQO

Global pharma peers: zis.ose [N I £28 43m
European pharma peers? £10.38m £13.91m

CFO

Global pharma peers* £6.56m I £9.49m
European pharma peers? 6. 29m £7 . B3m

M Lower guartile to median
Median to upper qguartile
Current position
2024 proposal
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Share price
appreciation
Base Taxable Annual Long-term Total Single total as % of single
£'000 pay benefits Pension Other Total fixed bonus incentives' variable figure total figure
————
Pascal Soriot 2023 1,429 140 157 - 1,726 2,839 12,288 15,127 16,853 23%
2022 1,367 136 150 - 1,653 3,127 10,305 13,432 15,085 19%
Aradhana Sarin 2023 915 46 101 - 1,062 1,455 1,893 3,348 4,410 8%
2022 876 161 96 - 1,133 1,602 -2 1,602 2,735 -
2023 Grant 2024 Grant
Ordinary Shares Grant price Face value 2023 Bonus deferred
granted Grant date  (pence per sharg)' £'000 £'000
Pascal Soriot 14,448 4 March 2023 10821 1.563 1,420
Aradhana Sarin 7,403 4 March 2023 10821 801 728

Long-term incentive awards with performance periods ended 31 December 2023
Value of shares due to vest

Face value Value due to Dividend equivalent
at time share price accrued over ~ Long-term
Ordinary Shares Performance of grant appreciation’ performance period incentives total
granted outcome £'000 £'000 £'000 £'000
Pascal Soriot 2021 PSP 126,046 88% 7,591° 3,946 751 12,288
Aradhana Sarin 2021 PSP 19,4147 88% 1,402% 375 116 1,893

21 Q rAEA
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Year Method 25th percentile pay ratio S0th percentile pay ratio 75th percentile pay ratio
2023 Option A 271:1 182:1 121:1
2022 Option A 230:1 159:1 1071
2021 Option A 240:1 162:1 106:1
2020 Option A 2841 1971 130:1
2018 Option A 280:1 180:1 123:1
2018 Option A 230:1 160:1 103:1
Difference Difference
in spend in spend
between between
years years
2023 2022 Hm %
Total employee remuneration 12,335 11,531 804 7
Distributions to shareholders: dividends paid 4,481 4,364 117 3
AO.” H'é' 7(7(*.-'-' A0 XH E 171 I_ i HE| J\IE:| o
- O|A|-EI L J | I o9 O|_I JJ‘I‘-’Hlj 07 |:|(I = 1 I:IAl:l)
% of issued
share Withheld
Reseclution Votes for % for  Votes against % against  Total votes cast  capital voted voles
Ordinary Resolution to approve the Annual Statement of the Chair  1,195,261,107 94.23 73,125,360 5.77 1,268,386,467 81.84 850,827
of the Rermuneration Committee and the Annual Report on
Remuneration for the year ended 31 December 2022 (2023 AGM)
564,935,789 6019 373,708,277 39.81 938,644,066 71.50 21,415,088

Ordinary Resolution to approve the Directors’
Remuneration Policy (2021 AGM)
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Elemant Proposed change to Policy

Base pay Mo change.

Pansion Mo change.

Anmnual bhonus INncreass meacirmurm oo peoe bunity
fromm 250%: to 300G of bas

pay.

Ay shares evearded under the
Deferred BEonus Plan [DEP) will
nows crdinariby be retasmed in the
event of a resignation of an
Exacutive Dirschor snd wesat at
the end of the relewvant defarral
paricd, with tha Committ
retasnEng its discretion 1o lapas
svwands on resignatcn should it
deam it necessary to do =o.

Parformance Share
Plan (PSP}

INcreass masinmum oo portunity
from 6502 to 850% of bas
Pay-

Shareholdimg
requirements

23
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Imp e rmentation im 2029

Increasa for CED or SGRO in line with the workfonss

Par
the

sion allocwsance of 1124& of base pay. alagned with
wwischer LK workcforoe.

O boerass:

= Target: 150%: of basse pa
= PAax- I002E of hass pay

SR bores:

= Target: 100% of base pay
= Pax- 200%% of base pay (No chang )

Increase CEOD PSP award from &50%% to 85096 of
Dass pay.

Increasa SFO PSP award from 450%46 o 5502 of
Dases pay.

Increasa shareholding requirements bo marnor e
mnaEsirmum wakuse of their variable pay opp orbusnirty
{mnnual bomus and long-term moesntivesi

= Shareholderg requirement for CTEO ir
from &50% o 1.150%: of base pay

= Sharefwldeg requirament for CFRFOD increases
from 450% 1o 750%% of bhase pay

Executive Direciors will have a period of five
1o build & sharsholkding o meet this require

Fortwo yesrs following aseticnm of ermploymeent,
Executive Derectorns are regured to hold shares to
the value of thes sharehodding reguiresment that
applied ot the sartice of theelr smploymmeant: or., in
cames whene the ndividual has not had aufficient
time o builkd up shares to Meet their guidaeline, the
mctual lewsel of shareholdeg at cesaation.

Raticnale for chanmnge

INcreasad MERGETLUIM Cp Eortunity to bring

Satra e wwiths redavant market pay levels.,
lacting the size. scope and ambition of the
Commpanny, enabding market comp=stitive opportunit
wunderpenmed by exceptional performmance.

Samplifies the opesration of the DBF and aligns
Executive Directons with the treatment of deferred
shares for the other memmibers of the mor Executive
Team (SET). The Comemittes currenths has discreton
o aliowe awrands o be retasned by an Execiutiv
Director followimg their resispmetiocm, bt the o efouit
treatment under the previows Policy = for any swards
o Ry s

noof SCEO s and CRO™s criticality to
s guccess arnd de v oof our 2030
Eold Armibition.

Conmtinuing o closse the gap to market pey lewvels and
address the penyy compression issws within the
competitee globsl amd Europsan phammaceutical
talaent poal.

INncreassad weikghtimg o bormg —termn Eese o
further shareholder alignment with 2 greater
mphasis on variable oy, ref tirug the size, scope
aned ambiticn of the Comparny, enabding maskoet
ampetitve opportunities underpimned by
excaptional performancs.

Enauwres further aligrumsnt with shareholders durimg
and post-enyployrment.



T35 28SK[0| 7 EAMO| O[ArS| E42tE L{E 0|
' 2 MO OfAFS] E= 2t W& =

3020 HEE 2
| 7

MITSUBISHI
ELECTRIC

Changes for the Better

[Translation]

This document has been translated from the Japanese original for reference purpose only. In the event of any discrepancy between

this document and the Japanese original, the original shall prevail.

Annual Securities Report

The 152nd Business Term
From April 1, 2022 to March 31, 2023
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Part [ Information on the Company

[. Overview of the Company
1. Key Financial Data
2. History
3. Description of Business
4. Subsidiaries and Affiliated Companies
5. Employees
[I. Business Overview
1. Management Policy, Business Environment and Corporate Agenda
2. Policies and Initiatives on Sustainability
3. Business and Other Risks
4. Management Analysis of Financial Position, Operating Results and Cash Flows
5. Material Agreements, etc.
6. Research and Development
[IL. Property, Plants and Equipment
1. Summary of Capital Investment, etc.
2. Major Property, Plants and Equipment
3. Plans for Capital Investment, Disposals of Property, Plants and Equipment, etc.
[V. Information on the Company
1. Information on the Company’s Stock, etc.
2. Information on Acquisition, etc. of Treasury Stock
3. Dividend Policy

[T N SN T S )

. Corporate Governance, etc.

V. Financial Information

1. Consolidated Financial Statements and other
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Outline of the
incentive
compensation

business segments

= 50%0 1s paid in lump-sum cash payment and the
remaining amount 1s paid in the form of shares
after a 3-year grace period (Subseguently., the
shares shall be continuwously held for one wear,
in principle)

= ~1 - -
Item Fiscal 2022 Fiscal 2023
[Fixed compensatiomn] [Fixed compensation ]
» Basic compensation = Basic compensation
R [Variable compensation (Incentive [Wariable compensation {Incentive
Compensation compensation)] compensation)]
scheme * Performance-based compensation (partially = Performance-based bonus
stock compensation) = Performance Share Units (PS1LT)
= Restricted Stock Units (RSLT)
[Performance-based compensation] [Performance-based bonus]
= Performance evaluation period: 1 vear = Performance evaluation period: 1 yvear
= Set within a range of +=20% of the payment = Individual evaluation in line with the
reference arroumt, which is determined performance of business groups in charge and
according to profit and other factors reflecting individual responsibilities, separate from the
business performance in their respective company-wide perfornmance evaluation

= Company-wide performance evaluation
fluctuates within a range of O wo 20
depending on the degree of achievement of the
targets for consolidated revenue and operating
profit ratio

= Individual evaluation fluctuates within a range
of 0 to 200% depending on the performance of
their respective business segments and the
status of initiatives toward various reforms and
ESG issues

= Lump-sum cash pavment

[PSLU] (revised)]

= Performance evaluation period: 3 wvears
Fluctuates within a range of 0 to 200%%%
depending on the comparison results of the
Companyv’'s TSR (total shareholder return) and

the TSR of each of the domestic peer
companies for the three years

= Lump-sum stock payvment (partially paid in
cash to secure funds for tax pavoment)

[RSLT (newly established)]

= Timing of lifting transfer restrictions: At the

time of retirement

= Restricted stock is granted at the end of each
fiscal wear to sustainably share shareholder
wvalue

Q

SERE LR
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1 1
—— Fixed Compensation ——»

Compensation Structure Basic Compensation
(Example of President & CEO)

—| Evaluation Category ‘

4' KPI, Evaluation item }
—{ Evaluation Method |

Granting Frequency
and Evaluation Cycle

[Granting frequency)

(Evaluation Cycle)

i (@) =
HEH0 HEs 28
Variable >l
Compensation !

Performance-based bonus

Short-term

Mid-term

@

Corpor.

ate Results Individual

Corporate Results

E*-- (1:1fo
1

r others excl. President) ---

---t..

Revenue

Operating Set
Profit Ratio ndividually

TSR Comparison

————

target achievement

0% to 200%cbased on !

E\r:.-ery >l I%fveﬁ' + EY
1
sy : ear : Transfar
restricion !
——— | Year ————————w4+—— 3 Years — ited gt !
i " !
. « rebrament 1

Q rtEAgenY



ARIARIRE=I 0
2UE O|AAH|A S| F=FE2| #H XI&
dutE = 2 MAEV|E X 7EE S

Evaluation ratios

Plan, “Three Reforms™ to restore trust,

ESG promotion, and performance of the

business group in charge.

performance of the
business group 1n

charge, etc.

L President| Other Performance Evaluation
Evaluation indicators _ Targets, efc. o
& Executive results coefficient
CEO Otficers
Maximum 5,250 bilhon ven
Consohdated — o
35% 25% |Target 4,770 billion yen| 5,003.6 billion yven 148.7%
CGI’F}DTEIE revenug
) Minimum ( Threshold) | 4,530 billion ven
performance :
. |Consolidated Maximum 7.5%
evaluation
operating 35% 25% |Target 5.7% 5.2% 58.3%
profit ratio Minimum ( Threshold) 5.1%
L _ . Based on
Set specific targets for each Executive ) _
} o evaluation against
Officer based on the priority measures |
) _ indrvidual targets
o _ in FY2026 Medum-term Management )
Individual evaluation 30% 50% and business —

27
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Compensation
33%
President
& CEO
: Performance-
Variable based Bonus Varnable
Compensation 33% Compensation
67% 57-62%

28

Executive
Officers

Performance-
based Bonus
29-31%

Ewvaluation ratios
. President| Other Performance Evaluation
Ewaluation indicators . Targets, etc. .
& Executive results coefficient
CEO Officers
Maximum 5,250 billion yen
Consolidated — L
35% 25% Target 4,770 billion yen| 5,003.6 billion yen 148.7%
Corpofa(e revenue — —
N Minimum ( Threshold) | 4,530 billion yen
performance -
. Consolidated Maximum 7.5%
evaluation
operating 35% 25% Target 5.7% 5.2% 58.3%
profit ratio Minimum ( Threshold) 5.1%
L R . Based on
Set specific targets for each Executive . .
_ o evaluation against
Officer based on the priority measures .
. . individual targets
o X in FY2026 Medium-term Management .
Individual evaluation 30% S50% . and business —
Plan, “*Three Reforms™ to restore trust, ) )
X X R performance of the
ESG promotion, and performance of the . .
X . business group in
business group in charge.
charge, etc.

Q rtEAFATY
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FY2023 FY2024 FY2025 FY2026 FY2027 FY 2028
1 I
TSR evaluation period (3 vears) E i
] I
i
TSR evaluation period (3 years) :
PSU I

TSR evaluation period (3 vears)

: Shares are granted 3 years after the start of the evaluation period (Overlap-type)

Vestl
eq-u:jg {Same as (Same as {Same as (Same as (Same as
Erlo
RSU {F]:' year) on the left) on the left) on the lett) on the left) on the left)

: Granted at the end of each fiscal year ( Transfer restrictions are lifted at the time of retirement)

: Granting of shares (Transter restrictions apply in the case of

: Granting of standard points
RSU)



30

U= O|2H[A S| F=FF2

1}

N

=

*

L L
== L —1— o
o Or=— EQ1 |_|OOE_|_EI:I_I:I_|EI—7EE_|_OAEI
A |. olo|lS 74 I"'|.h7=|o AE'&SI-H__'._ |'<'5 |-iI—I |EIII—IOI
— HEA YRE2 BASE 82 E+E @ SAeHC= EOo| EFAEY
Tatal Total Compensation Amount by Type
MNumber - .
Compensation (Millions of yen)
Category | Recelving ] ] ] ] ]
p . Amount Basic Performance | Performance Restricted Retirement
aymen . X ) ) ) _
: {Millions of yen) | Compensation | -based bonus Share Unit Stock Unit Benefit
Directors 4 120 108 - - - 12
Outside
i 7 122 122 - - - -
Directors
Executive
n 17 l.645 686 479 335 143 -
Officers
Total Total Compensation Amount by Type
Compensation (Millions of yen)
Name Category Company - i i _
Amount Basic Performance- | Performance Restricted
(Millions of yen) | Compensation | based bonus Share Unit Stock Unit
Kel Executive The
247 80 83 58 25
Uruma Officers Company
Executive The
5 28 24 10
Officers company
X Mitsubishi
Tadashi
Electric 111
Matsumoto . o
Directors Building 36 6 - -
Solutions
Corporation
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Summary Compensation Table

Name and Stock Option Non-equity Change in pension value and

Sala Bonus
principal Year (s)ry () awards awards
position

(&) (©))

All oth
incentive plan nonqualified deferred compensation other Total

N N compensation
compensatlon earnings

®
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- 630 StHE2 FFSCAFHEFIIE HEA(1239) 22 &X| OfF =5 tHHE
- QP ZoNof Choh FUIEEO| D AN W QIS
- =552 29 7 FFSAL 80| EH HEA I A=K SA
Record numbers of companies failed to receive majority support for say on pay
90.9% 90.8% 90.7% 90.9% 89.7% 90.8% 90.5% 89.6% B88.7% 87.4%
| = = —— e a5 o
ra
65 MNumber of
59 56 52 proposals that
failed to receive
21 50% support
1 . q 15
=m- Owerall support
for say-on-pay
2018 2019 2020 2021 2022 2018 2019 2020 2021 2022 proposals
Russell 3000 S&P 500
INE=N e
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A0~50%0 24 - 13.79%% 83 1441 %%
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