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I. KENZ BT 5 88 = & W o SZEHE K N2 O HLHl
1.  KREOHK

ARETIE, KEO LSRR T 28 E & A O ERE LR EFH RSB 9 5 ERHNIC
WTTL 1990 SE LI O By &2 OB 5, KE TR, MBI, CEO0 (Chief Executive
Officer) FDO#ITH E (executive officer) ICX > THER I N 2R EHNFEOKRE &
UL TEY, 2Z2TO REF] LEFEINAOOREEZHYT HIHTHEBELERT DL

FF, OREFRIMCET LB Z A 500 E L TCKREORE WM OEREICHEIZSN
Toth. 1990 FERUIBE O RMA T O R A B 52 L LT 5,

2. KENC BT 585 2 W o ke

(1) REEWRM N> Fr—OMRERE
BAEOKEOKREZR ML, HEORRDINVOPOBERNMAEGDI NIz Ny T —V
DRELDZOP =K THD, MRERZDOZBEOLETIZIZIWS DD HERD D08, AF
726 DIZ LD L 2011 F DR T, HAHM (Base Salary) NaHHN— A TRED 11%.,
HFEWR AR —F A (Annual Bonus) 2 22%., E#MlA o7 777> (Long-Term Incentive
Plan) (THEDS <M 67% & 72> TWW5H2, LLFTIE, 246 OB O Ak 23 0 R
SWTEIZSN TEL,

(i) A
BRI, TOREEOHMBNAE, I, BEOEFEFL L LICRESNDEE D&
WM T, ERBFEICL o TEHT DL LT,

(ii)  HFRK—T A

HREFEOEBCHD T I2EBWMM CTHDI, BEMNRIHKBEOED HIdkkx TH |
FEFERKTRICEREZAL L THMEESSERZORBETXHBERET DA T7DL
D, HBONLDOEBABREFELZED TCEZOEREFICL U TCXKEELRL T 5 HIEEED T
BE, ZOHEIIH> TXBBERET IO, HEOHHEEEROL IR LORH H°, F
BHICEBETCXKRBEDREDONDI LD ER—T ALY, HONUOKE I N BAEZEERK

VPSSt oRMESEIREMOBEREZRE L LT, BMEORPFIFHANRFHEE TH D, KRREE
T, kEIXB T 2HMEOHRMICOWVWTIEMERNICEVHITFDICEED D,

PHADM RS TREZBRMIA NI 4y (B SERG - SRR EDOBEL WM T NF v 2D
FharMRE—] (20134E) WAAEE QDO (Towers Watson fERL) & W,

PRAEM=HENL [RKEICS T2 REMEBE O EGES M (L)) PHEEE 1996 5 (2013 ) 38 H,

1



THEOEBE S 2T 20028 A BT 4 7THMEMATRNTIHAELDH D,

(iii) E#iA T 40 7N

B4 T o 7RI, 204N RTHED REFICHLT—EDS BT 47
222 HEBE LIEHMCH D, EEatoREeE R A7 0 78 A A
T, MEDORREZELEREEZITOAN BT 4 75252528 (REZ LHEDOHE
DO—F), kO, E¥ifIatictEETsr 1707252528 (A7 Ao HBL
1) REFEIND,

Bl T 0 7HBNIE, MMESKRMICEER T 560 (=27 47 ¢ B &2l
AOBECHBTLILORRSTOND, 2747 Wiz, BXAKEZHRHT2 LD (£
NERFOBRFOMBEMEGTLbD) &, MXZBGT2HF (X7 a ) 24T
HH0 (TR ERZEORFEOFEZMNGTHH0) hni, HRITEME E FRE 2D
R OMME L OEEDOLNEME R4 T a Mz LT, NAKEZHHETHHE1T
R DOME RN RME 2 D207 AN 2a—RLIRERDZENH DO,

O A7 a
(a) A7 « A7 av

AT a B OBAIIA Ny 7 AT ThDH, HEATEAOZN EIZIER
CThHV., TOEHO—EHOKKXZFTE QM GEFATEME) CTHrE o HE EFRIAT
IR NICBRET D52 ERTED, ARy 7 « A7 ¥ a &7 3 212347 6l # 12 HH
BT DHE882 0 0VIALKLERDHY , [THEINNVIESIIHERIT VTAE KX LT X
STHRERMT D LI D,

RATHEMS X, A by 7 - AT v a U 5RAOMERANOTHAME E DD —
AT, MERIATAE IR 10E L END b DONE NS, E7-. A H5EE»6 — W (34
MD—H) ITATHETERNEINDIIENEL, TOHRLREE L L TOEMLHENEL
RAHBZONTHBETEELA My 7 - A7 aOBPEE TV X CHKIFERDHZ LD

YT =TT e Ry A== VT ATy IRE (N ar AT 4 T T =T R) [HRE R
BB DR A - SEH O EB] (PREEE, 20144) 29H (LT I~of 70 —7 ) ELTHIAT2),
S~ T —7 - mifgiE (4) 43 H,

S AT g VR T, IR OKRM A ERATHEME E RE S TR TWDBA. iz m Lt
HA YT 4T RROARLT WV (ZOMME R LSS CTHITEMEIZENRVE Vo 25 E) DTt
L. 74N 2 —B@gicix, DL b2 EEITNEZONZTHMOMMER LR &Lk
Hiim Lo A T 40 7iEkbiz< v, T, BRI ERATEAME Z TR TW2a56., &7 2=
CHM T, BRI EN U E TR o THMM A b TIE e, U AZIEEL &b KRME KX
KTMESEZHAEERDLDILIBREEZITOA BT 4 T2 b 22 LR, 73T o — AL
TRZEOXLIBRA YT 4 7 b ORREEITE Y,

THRHAMARE KEOE#M A 27 ¢ 7HEBIGIE (L)) PFIEG 138565 (1995 4F) 18 H ., REA =i
- miEE (3) 41 H,

8 Frederic W. Cook & Co., Inc., The 2014 Top 250 Report Long—Term Incentive Grant Practices for
Executives 9 (2014).

 Id., at 11.



%W,

BREICL o TARRENTEA Ny Y « A7 a VEHBICESHWTIHEENRDZ LD TH D Z
&L HEFATRERIIZY 10 ERLN Td D 2 & MEFIATBEAT A& 23 1 B R S oo i 5l kg UL =T 5
CLEOBEMERZT ANy T AT T a IO TR, HEFRIATE B A TIRERRBL S U,
MERIATAE I K > CTHUSG LR Z 58 H U 7 BEAR Con R 20 S MERIATEEM A 2 22 LBl W7z
W L THBLT 2 & WO Bifl EoBEHKEL LA THD!, bodb, ZOEBRKE
A0 EMERIZIRWVWA Ny AT arPNHOLBND I ENRNENoT KD
Th D',

(b) SAR (Stock Appreciation Right)

MERATEERF R O Z RO T GME R, HONCDED NI HEFITHEMIE EZ LE - T
WAHEGEIL, TOEESOSEXITIHRA (B2WEWMELMAGDELZLD) 2 TS
LM TELHEATH D, HMAATHER RICEEZIAWVIALLER R, MR TR &%
ZTWMDZENTEDLRTAMY Y AT ar b RiD,

@ TN Y 2 —
(a) il BRAFHRFC (Restricted Stock) . fllBRAF#RN =~ = F (Restricted Stock Unit)

AR AR T, BAY T, RS, BREZICH LT HAT, XEa® L Tzoklz
B LoD, —EHHARBETLETELEORKOEEEZEEL L, BELIEYHANICHE
SNTREEMMEHRW T - LT - BEUSOHB TREFEOMMZ TR LELAICIE. &
a7 Ez2HICRESEL LW DO TH D, il R D 515213 0 il 13 FF 2k D
THERETHY, BEZZLZMNREICHAAZT 26E TRV, B2 T REEIT. 4
FEHRACOVWTEREZA L, BRE2ZITWMDI LB TE DY,

AR TR DG AICIE, 26% 13 3 AE T RRIE AL IR, 26% 1k 5 AE I RRIEAE IR, ARV 50% X
BRI E CREEAIE LT 228 EEMHEPNERSRD2IEEHRME L TOMES L2825 K9
CEREFS NS (L TN 5T 2 56 I3RS C Tl BRAT R 00 52 46 M 23 38 423
HEIORBEIND) M ZHRESEELEATREFOFTGLE L TREEINS,

Fo. UHOXBEICEIRKNOBRAY 2 2T, —EHHREEFEOHMIICH D Z L&
ST MMEME D RN L2 HAIIZ L) THRA (X2 oKX MEICHY 254
) 2T 260 HBRAKNLT=y FE WS, MAXITEEL LSRR T, B
BARERDBEEHEONENBHMS N D,

WiREENRME L TCEELTESL . ZOBEOBRMMAAIRE R TLHFERTHENRBEEINLIZ 0D
(NEAEHM (Internal Revenue Code) 83 ££). A b w7 « A7 a iz 20 TITFEAIE L THEFI
ITHERRSCHEIBEHRIND (EE=HEH - miEE (3) 42H),

N E R AL 422 4, FEMICoOW T, EE - iEE (7) 17-18 H,

M- AifE (7) 20H (5 2F%) 28,

BOREAR=HEE - aiEE (3) 41 H,

YEME - i E (7) 19 H,



(b) W7 —~<> A+ =7 (Performance Share), N7 4 —< 2L A+ =7 « 2= |

(Performance Share Unit)

N7 =R~ v=7F, —EHHICBT2EBHEOERESWVICIE L THRAEZ L
FT2b0THD, (EBABEOEREGWVILIFERICHE L., TOEREIZIS CBEOK
REZMFTHILLENL2ONR—RNTHDY, EFMAELRET HDBEOHBEL LTI,
TSR (Total Shareholder Return : RO EARA Y RICEH S 2 M2 7=b D), — Kbz v Fl
i MHIKFISE - EBITEORGF EOBKEAE S &I L72fEFE. ROE - ROA %5 O & ARG FMEN X
CHWHEATEY, WS ONPDOHEBEEZMAGDLDETHWLIZEHEZ WL T D!, &Zft
SNLOERAHEPHEEL THE, BRECRMFEINLIET—EOHMPABINL5E6LH D,
FIBRAT R L AERICZ OB ICFE L2/ iE, MO EZ T H5EFERI DL
EhTnal,

NI F =R v=7 =y M, EANCTEIARNT7 =~ =7 LR UCMM
HIZ K > TR SN DR EBBRE SN D0, BWHKA O ZM IR 2 TR oAl g4« A3
LEENTAINDRDER D,

@ FTITAT 4 HRBA T 1 T R

—EBEICR T 5% (F LS EEBMBROERESY) ICHLCTXhbR 22BN LD
TLEEHRMEN ZNICH D, XRBEHEEORICZR I NS RPN RX OME & Bl
TR WM S LT (G L SR RERICR 1T 2RO M M) Xk sh b
DI Cixenizd, RAOMMEIER LRV OHRMTH D,

(iv)  IBE& & o W

B E LT, BBRERTORARE L FRAN—F 2OEFHED 60%ICHY T 2ELEE
KT DHDEV ST ERBIITDORTVWD L) THDHE, £, DEXEEOLEHIC
PESBRICE L TXHBINDIEMEFICONWTIE, Wbwhsra— LT v« NTFT T a—REL
TRICHELESNLDZ ENH D,

5 Frederic W. Cook & Co., Inc., supra note 8, at 14.

16 Frederic W. Cook & Co., Inc., supra note 8, at 12-13. 7Z2¥. TSRt & o Lhdkiz X 5 xS
MARREECTHESINDID. ZNUANAOBEEITHETN R BENSEREREE L TEDLND Z ENEZ W (1.,
at 12),

TR - AT (7) 19 H,

B o~q =77 mifgE (4) 138 H,
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Fizgure 1
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9 Michael C. Jensen & Kevin J. Murphy, Remuneration: Where we’ve been, how we got to here, what

are the problems, and how to fix them 25 (2004)

BT N

available at http://ssrn.com/abstract=561305

20 Carola Frydman & Dirk Jenter,
*"@0

CEO Compensation,

Annu.

Rev.

Financ.

Econ.

2010. 2:80 kv %



(FE 1) 1T, REMZRKMIELL TH 5 S&P500 2§ 5 &4k CEO @ -5 # i %8 o HE
B, WM (EAREOERR—F ) oL T UNAOERM (FGREDOA Ly 7 -
F7 v a roffifi. #IRAHKX, TOomMENA T 7T T ESEE ST
D) BFURHBEOMHMBEZR LI 77 ThHH, 2077 761, 1970 FREZE 05 IR A
(Z B R RSN L AR D | 1990 AFERZ P ICITAWICHIIN L2 2 & RO L 7= @i &8 o K
WX EARG - ERF—FT AZRVEEH A 2T 7RO MICL 2D THD 2
EMWID D,

(X3 2] X, 1992 £ 5 2008 4E D D K [EH D K4 % 50 LI BT 5 CEO @ B O # Ak
HEOHBZ R LD THL, 200 dX52 747 4 HRMONRERD &,
BHNEIA Ny 7 « AT v a PNEFEMICE o282, 2004 FLEITA Ny 7 - A7 v 3
COEIENHEAOTE—FTHMREMNETETANY 2 — B OB AN L . 2006 411X
FHOHREPYEEL TWD, ZOMMIE 2008 FFLFEOH VT WD, A by 7 « FF g
OFABWA L, 7Y 2 =B ORI G238 LK E LT, 2000 205 2001 4F
T TS MR L2 &2, 20048 2 A Ny 7 - AT v a v OFHAFEREES
o/ e® Aby 2 - A7V a rOITEIC K 2RO AHIIL ~DTEF OB &N’
FoltlenbdInTWVDHH,

Fio, FRA—FT 2L, FHEMICEENREINDFEE DOERO L O L FHA
YECVT A THRMAEO L DICEBITLTE TS L) TH D,

(3) I B i oo Bh 1)

KEO B E, MZOFEXEBPATHR R ZzTLLE LTHBR SN TEY, CE0 F D
BHPITEBICL2EBIITOEN ., BEELZELZLIMEELLTVD, 2O XD REHE42H D
HUAH B DB L AT AL 2 ~OHE FUYFO&ERM S KRBz 50 T,
LrL, 0%, BRI LT o7 47 s @il 2 a2 mme >, 8k

ALy AT a o TiE, 1950 FONERABEMROKIEIZIY, —EOEM4EEZZTZL TW
D HEEFICHEBOBRIERZRDIEEN O, TORMHBIEE s TWD (FREES TR
HEOBRM OB HE AL (F2EM. 2013 4) 49 H),

22 Frederic W. Cook & Co., Inc., supra note 8, at 7-8.

BRI A HERATHEMMEZ TE > TWLIRETEA Ny 7 AT varofrvrT o 7HEE L TORE
NPEL 25 2 Lt >0 TiE, wmifE (6) 23,

24 2004 4 12 H 1T FASB (Financial Accounting Standards Board : X EMBE S REERES) L. &5
B A ZHE L, 20064 6 7 16 ALIICHBE T 223 FEURIT, Ehattlzo&kBAREICHES 22
FyZ oA F g ilonT, 75y 7 =3a—AXEFARL2HEFTAEZHMALTHELEAEME
EHMERHELCHLETZZERRE ST N, ZTRUANHE, ARy 7 AT v a U fFHERERICBY
TGN ORM A HERATEMBEZ LRl TWAHoE2EHE L TEHETRLITIVWE STV (HEF
ITHEMBE NG ERAOTHGMEERCTHLIGAICITENE LORERRNoT2), FMHIZOWTIE,

NI =ANEBEET A Ny 7 AT a 52D D ARERRE] BMFIEY 1783 5 (2006 4F) 35-36
H. 38-39 HZ M,

oA T —7 - HifSIE (4) 43 H,

B~ T N—T - HIEE (4) 29 H,

ORETIE, CEOEOHM AR ET 2R HRICH LT, MEORBEZE L ITHTEIALA BT 47
ENET 02 AT A BN EN 5T RETHDIETIERMBIDLIN, TN TL2FEMRE D D,
FOEOBERICOVTIE, FHEELE TRKEIZBTHI2HERMED S HEFEOEM—1990 FROEKEE

6



Bath 300 #h 2 XS L L 204 FORAETIZNE LA EOR T 7 A4 7 1 W HiH 4
KD B0%U EEEDTEBY, 27 AT At HMONRERLDEA Ny 7 - F T g D7
KV TN Y 2 —=RORKXEMB RE D2 5D TWD*, 7Y o2 =R ORI WM O R
LTk, —EOKKXEEME5TI2HENDL, —EOEBICHYTIKKEM5T2F
E~DORZBEALATVD E WS, £, BUTEKAEFICH LG I 5 HKAEM <ix, #iLo
KO CHERBENHMEZRSRET 2 ZENZ VR, BEERICH G I D KRR L. HEFR
MEHMEZ 1FLTL2HONRELL o TWVD, ZNIFIRMEOMIMEELED LD TH D
SN TVWDE,

AEE OWMMAE & XA OB O K& AL TRV, O RE VWS TIEAH

b
B
/

ODHEFLYEZBEILL, @AMz EARIC A LLTWVWDEZE58 L0, o, HEOD
REVWRHETITEHKERATA FIA L Z2EDTWNDHEZANZN?, BEEZE R, WM

FBE, BAZBESSDEESDODZE L LTOEBOEREMERNE L TCWVWAE I b EES
BEOMRMMAEMLTEBY, BEEZEBESFREORMIAN MO ZESOER IV EWHEAICH
DM, RTITHMEZEESEHEEOMMENEEIN TCETBY, MHEOEIT/NSIL 2> TW
RN LR

3. KREICHT WG EDORE R ERMBRAIKEDO AR

(1) RN S 015
(i) 1990 44 BH o> H B B il &5 oD 1 5
T AT 4 WA OEIANEINT B IC o T 1980 FEARICKE O RS FH WX ML TWv
ST, Bl 2 IEREH MK TH D S&P500 MR T 5 &4 CEO O S S48 1. 1980
FEITIZ 100 5 RAEETH o 7228, 1990 4£1T1F 150 5 FAVICE L 72, 5 T, 1980 418
KPS KREORRKIIHBREZAZ, REBER) A NI Tbiltiz, 207D, REED
AL T O RROIH P E LY, MEREZLTFRICBTLI2RELZH®-MZ O <D
am I ICIE IR o 7,
ZOIHLRENLOHHMIT, REZRMASHE THLZLAKZHRELTEY, RE
FHRMEMEBDERG LD ENRELSRoTWVLZELRWON R LR o, =7 AT

MBI O L 2000 FRYEORFEFROK T) FEFIEF 68 % 3 5 (2006 4) 60 B (HF 159) KW
FHITHIET DRI,

28 Frederic W. Cook & Co., Inc., 2014 Director Compensation Report 6 (2014).

Bosdg =7 - i (4) 238 H,

3 Frederic W. Cook & Co., Inc., supra note 28, at 8.

311d., at 7.

32 1d., at 17.

B~ T —7 - miigE (4) 237 H,

3% Michael C. Jensen & Kevin J. Murphy, Remuneration: Where we’ve been, how we got to here, what
are the problems, and how to fix them 26 Figure2 (2004), available at

http://ssrn. com/abstract=561305.



AWM E RO E T DEBEBHUOBRMA S LBMO b LIZRoTWEZ EMb, EffE
BRI T oMb RE T, MBEOREERM. EEE & ORMIKEEIT, 1992 F£0
RIFEEREOF RO —D Lol

ZhiTx L, #EERERLFRIL. REFHERMOMEE TR, MBS ER L o
BHEICELEALTBY, REERM2, REFCH L THREORN KL L2140 ®
VT4 T EMETHAMMALE LT ELSBMELTVDLI, MEELTHRVWETRIZED X
IICHETNHT IV ENZOHEMOT L LR -2, 1991 FITHBEREH &
Mgl LTHEMINEFHECINIT, BEYXROKMO EH 4@ U7 ERECEEHEL LT
EE BN S HIK 2T D Z SO W TIIHBERERD 69. T% N EA L., St O FEF4F
Z R MEICHENCHR E R D Z IO W TIE 67. 3% N E L TV D DR L., #EH
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MEZODSDHRECRELNERY, =N A=F27 2 U —JE(C & 5k IE% O B H
b EEL TRV ERERM I, SRR EEHE RS T o282 EE -2,
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CEO O RN EE X/ B O LY HENAE O 107 5 TH - 7228, 2000 411X 525 512 L,
ZOBLRENENLIZL DD, 2006 FEICIT 4L fETH oSN TWVDHY,
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Wb, TOEIREEDREIL, FOLEOCBREOHFRITH LS TWVDH, REFE BRI H
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1930 FERKRICIE, HEAWEELZEBEL CIR20 FROBETFRMOBERHOMCENTZZ LTk, &
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T, KETE., S OREBRICET 286 & HFHRATICI BB IHVE TE Y,
W O R EBFICET 5B TIE, RMEORE OB AN S HRMIAR PR, EHIN D Z
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FIZHOW T GEFFERGIFTIE 10C & L OV SEC MR 10C- 1 LIFEREABRDED BT WD

79

o

(d) £&o

EREY, BE, W EZBESOE & L CiX, sEFESI Ak & O SEC HLHI %2 5 1 725 %%
HWEIFT AN B W THIGE T . 4 (2) (i1) @)D (1) (1r) (N) OFRENED b T
BY., Fo. AEHFESIFTE, SEC HAIK OGREFHRBGI T HANCES W THM = L2 v R
OFRMAICEAT 2B EREPH RIINLTND Z LT D,

(iii) $HWMoREBRIZB T I2HKEOHE
@ 1990 F AR DR

AL D L9 etk Lk, BREZEOHRM (MRXOBITEZMEI bOEET) ITO0THK
FORBITHERIATWARY, LrL, holEs%E L ORE TITHBIZ SV T I DK
NERINDZ Enb ol

Bk OB TIE, 1993 FHLEIC Lo TEMESNTZNERAER 162 £ nHIL, AR
HOOEABAEEICENT, ~EO®RMEOEE I T H2HEM D 5> L& AICDE 100 7 Kb

R B (21) 243 HLLT., KH=RF - §gifEE (59) 52 HS M,

™ New York Stock Exchange Listed Company Manual §303A.05 (c).

O Z Zizw ) TAB S &ix, MBEERICEB W T 1934 FFE KRB Frik 12 £ 084 B4 5 il kk
ROFBITRILLINTBY, HRICBTA2AMiaEAREERHDBELZAIISHLICHY TS LB XTI,
8L CEO e OV CEO ZBR< SENEE B 44 (BATHE TR ILEMEINTWD) OFANR I NI D,
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EBADLEWIFFEAE L THEBIZEATLZZENTERNELTWVS, botb, —ED
B2 Bl T EREB R OV TIEIRBEOEMA 22 T 20w InTEBY, TOEMED
—D L LT, MBI NICHh D BEREMNE (EBBEELZET) ZHRECHFLEZ LT,
MREOBEPEHICLD2EREZ T LI ENED HIL TS 8

Flo, AT MO AE. FEEISEPORMFENTEHERXEZEHB OO HIZEAT
HIERTEINTVWEINR, 20X ) 2 BENIIERMITIT G E ZKOREZ ED Dl
FESIFTik 16 52 (b) HEAUCHAR T 5, SECIE, =7 4 7 B O EHHEEZ RbERWIZ DI
—EOBEMHE L TEHEIC > TRHEESNDI2A MY 7 - F T v a VEIZO0TE, FEO
BWHARAALE LTWD, TOEMEO—2& LT, £ ORMEHEIC DUV T MRS O8RS
W ADEARBNITHEREOBYHEZATAMKEOERMICIAIRAELNGFELNLTWVWDLZ ERED
b TS (SEC LA 16b - 3(d) (2)),

EHC, =a—F—JEFIGIFIE. EHEaticd LT, KBEZdE LT H5A My T -
FTFrarEHBEICONT, FAIE LTHREOARBEERLTWE, bobdb, DM
YIZOWTIEHREDOARBIZAELINTEY, WM T 7 v oBERITHBRHE BRI
TWeled, MEDODKRBEZELRWA My 7 « A7 a UVitl b %o 725,

@ EEHRMICETDIHKERREOME
KECBTO2HEREHE LT, SEPAKEZCH L TRAMANT 2HBMERFHE (proxy
statement) |2, M EMRBONFZ LW T 2B CHEIAIN D, ZTREFH BT 2 HHILGE
FFWGIFTE L ENICBE T 5 SECOBANCED b T\ 5, SEC HAI 14a - 8(1) (7)1, &4t
DBEFHOFEIEHCHTLHIFHAR KR FERBICOVWTIE, 2T 2ET T2 L
MTEDELTHBY, REZOBRMICHT 2FHIT, BFOFEFHCHTL2FHIIHE
D, DX ZO LI RREEZESTE L LI N TE T,

fli )7 T, SECIX 1976 I, BH OFEFEICHAT LIFH TH-ThH, TV EKRLSH
Bk EoORIEE (substantial policy issues) ZA L IO THLIELAICIE. &2t %
DEIRFHEHER TR EREZERT LI LETERVLEWVWIHRERL TR, =
DX R EZARELE LT, SEC X, 7. T—AT 2« NTTa—FIHONT, AR
B RE L TCOMREEAELIDI R ENDERRESMABER FoMBEICH=D L LT,
THNICHET AMEREZASHIFIESTERVWEDRMER LY, D30\ T 1992 2L,
DO RMBORS LRE B ORMEZICH T 20RO OLN/EE Y . FEERMITEKRR

ORI oW TR, O - BTfEE (21) 126 HULF &M,

B OREEOMBETIEH, A by ATV a OV THBEOBREREBEA2ZTA2-00EMELLTYH,
A by 7 AT a YEFEIZOVTHREOKBPERIN TV (FTHE (10) & ZNITHIET 2K
Z M),

ORI, BAOE@MAEMIGIE 164 F 1 HEFRIC, KBICL2B8BHHKD 6 » ALNORBENMNLAEL
LR SHICEETHIEBEADE TS,

B NNL = AR - wmiTdGE (24) 36-37T HbH B M,

86 SEC Release No.34-12999 (1976), 41 Fed. Reg. 52994, at 52998.

8" Transamerica Corp., SEC No-Action Letter, Fed. Sec. L. Rep. §79338, p.79260 (1990).

17



SHBELFOMETCHALOHBNILE > TWVHELT, BREZHRMAEMRIZHOW T, FE
BEOXN G LD LEORMEBP S NIZ L 7258,

@ REFHHG]ETH A O SIE

2002 - 10 A, =2 —3—ZiEEWBIHE O FTRAE v 71X, =747 4 HREIZ 20 DB
FEOKBIZET 287272 ESHAZHRE L, FHHEAIE 2003 45 6 A2 SECIZ & » THEFE
Shic, HAIOKEIZRY, =747 A \MEEORE KR CEEQRLEICONT, JHA L
LTHREORRBEET LI L LINT, BRAIKERAS, =2 —3 —ZAEHRWGIFTIX, =
IJAT AHEICONVTHEDERZERL TR, KL BIARRD LTV,
KIEHRIT, -2 REEL2BF T2 DICKLERGEEY, TSRO EAITHHN
ROLNDHICTERNWZ L LRV =7 4T o BB OV TR ED KGR Z KO D B AT
DRREN—TBHREICR 7o, MEOKBNERINDIHMRIT= I 47 + RENICR S, B
XEOA TV a VEOBEMKARNLZMH SN2 0EBIL, L2 EBEHUOLDOTH -
THHREOKBIZTERIN RV, =7 47 o RMZ TR RBEHICKRST 2 2L sk
DX, WM e L TREORADRZMF I, BERITHRXOFGEFRIENELC 2 W RERH D720
ThdLfEshd™,

@ say on pay O A%

Ry F=77 0715951 RITK > TEMSNWIZRESHFIGIFTE 14A 5 K OY SEC #LHI 14a -
211, WH w5 say on pay ICOWVWTEH TWDH, [RIFENDED D say on pay ([ZITFEE H #
Bl —f e+ 20, =Ty - XT7va—MNIETILORD D, R H HEN B
T2HDE, SHIEREFORMOKBICEHT 200, 2DOX S RkFELIT O HEIZH
THORBICPND, bodk b, ZNHLOWRHEITNTN LM - A ZMWET L0
T2, BENRECTH D GEHFESIFTE 144 5 (0)),

W AR FBEOFRIZT. L X a2 b — a3 S-KIEH 4021280V TR SN D B R 5 %

8 Baltimore Gas & Electric Co., SEC No—-Action Letter, Fed. Sec. L. Rep. §76101, p. 79213 (1992).
8 —a—a—JHEEREI O EHHRAO K ER, SECARBIIFTICHLTa—KRL— k- HF 2 R|T
B3 2HORBELERDZ EITxE LT E Lz Corporate Accountability and Listing
Standards Committee DIEEICH K SIS bDODTH D, REZEESOHEIT

http://wwwl.nyse. com/pdfs/corp_govreport.pdf "5 AF TE 5,

0 mifIE (85) KU ENICHKHIST 2RI,

ok 5f£f9/\ W EORBEGLIRFMMN 2R VT DICHAMICEAREARAE LT IBE &
fEEnsd, . T Opls ;Eié?‘é%/u\f%ﬁﬁ}ﬂéfix@ﬁ( &UEX‘?IF)T’\@ BHNLEL T
N

%2 New York Stock Exchange Listed Company Manual §303A.08. HRAIDFEMIZ OV TIX, JHig - 7
B (21) 195 H& MR,

9 New York Stock Exchange Listed Company Manual §303A.08 (&R W T, X &R ITx L TEE
ERTF v s TE2HENELORBRTRIT R Efaib\k ShTwa

MR — TRy K770 7EHEROKEICKET 2% B MM HAS B WVE?@Z%E%% SR/ A
PR & R T 4L e Tﬁ%?ﬁ%ﬂ@ﬁ%@m BEARTHEEOLE~DRST 2013 FEKR] (U
FEHR AL, 2012 4F) 245 HLULF, FEE - a4 (21) 239 HLL T &M,
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BOWM Ny r— 2B TH Y (SECHA 14a - 21(a)) ., i 2 D £ B O <4 &I T #8223
RN KB DO R LD DIT TIERWY, £/, KROMRERLZDIF, T TITMHE, XA
WA EINTZHMTH D, BMARREBEONRICONWTIE, FESENEDDLIRET LT D
N, [VF¥alb—2aS-KHEA 402 1> CHRENZEY . ARIREBICKL DR
T Z . CD&A, MMl Z MM L 72K, AOXETEHHMINTZEREAZO T, T ZITKR

HTEHERETDHIE VAR CE B HIR ST S (SEC HLHI 14a - 21(a) , Instruction
to paragraph a), &% HF MM AKRIRFEOHEICBE T 2REITHONTIE, T14] T24) 73
HITEE I OMNSOBREOF L WT 2 BEFATITHoILD (SEC HHI 14a - 21 (b))

95

o

TR BRI ARBRBEOMBEE 2D L BRI — A1, 2012 4F 2668 #9165 £, 2013
M 3332 fhH 81 fh, 2014 4 3005 thH 66 L L Ao o TRV . R4 Ot Tidm W4 o
ARG TERBINTVD (2012 FF~2014 FETHDH &, 90% L EOERKIZ L > THEB S
DAL T0% AT, 80% ~90% DEEFKIZ L - THEB I NN 14% ~15% ., 70% ~80%
DERIZE > TERBINTZEZIMEDN 6% ~8% & 7o TWnd) %,

T— T e RNTva— MIETHEARBRHEIT., 23, B, AFFCo0nTHER
RORBERDODEE, TOKERDICL D2 ZMRFIEICES WV CTHEINEICBEE L TR
SNBREBICKL DD HRE (F— T v - XT v a—F8) OV THRLE ETY, HIX
HEORBRBEE TN EREZT RN Z AR T L2700 0ORELITORITINIT R L2V (GE
FKESIFTIE 14A 45 (b) (2)),

say on pay I T HFEROFFMIZT oA TnD, £, EE, BREZERM OV Tl
NI 28D ZH8 L TRV EWVWIHLE NS D, Tk L CTIiL, say on pay [IH <
EFTHENRETHY, MERSITHRMONEZRELRITNIE RG220 DIT TiERL,
MENARFZZBELC CRMHOBMBRICEOBREMEL TV DI NERMHAES (WMMERS)
ICflnz, T ez elfmks (MMERS) AR VEREOR R ICHEE L @B EOR ok
. BRATLH2ZERHHEINL2OTHY  MEFINICKLEREBNZHZ TWVWD L DR
DD,

Flo, BBKEZRIL. say on pay LB W THRMEITHEB S SO SITNES Z LR TR
INdDLZAH, BRETEHSSHET, EHOEFORREZR T 52 L2 —HR
BIRMEATHETA RTAVERETIBENLNHY, DB ZOHTA NI IZH#EET 5
MECRZ (2R ETRLED) BRHT20TERZYRLLOBELH D, ZHIEX LT
X, EETIE, BEEDBRMEITED S SAICH L T, SBERIC O VT LY EK 2 HA

YO ARBREDNITONAIRERICIO NIRRT EOCTHMFHELORERICERINIMARIC
OWNWTEHERLI. 4 (3) (v) O EBMH,

% Fquilar ft O EIC K 5,

http://sayonpay. equilar. com/sayonpay/home; jsessionid=79EF11749DF26A2106258B61BB2AE9A4. sayon
pay_jvmd & &M,

TR INAEHRONEFIZOVWTIX, %L l. 4 (3) (v) Ob)BMK,
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ZRDODDL LWL THESHELNZOHEMEZED T Z ERHRINTEY . KHE
THRKO ZENRWFHTED LM TN DY,

(3)  HHBA = Bl
(i) KE o R EHBA 2= K oo Ak 2o

KETIE, BREHEOBRBICE T 2 @I 6EEHE (registration statement), K #
& #E (annual report). FALIRFIHE (proxy statement) K ONF#HIIHE (information
statement) ZW L CHRIND, ZTNOHDOFHICHR T ~REHRMICEAT 2HFRIT L
¥al—varS-KHH42ICL-TH—MICHAEIRL TV,

INOLOEHEDOS L, BERHEZL., SERORELZITOBRBICHITE D SECIZRH T &
FATH AER T, BAOSRBESBRINE IR T 2 Mt/ HBCHYT 20 TH D,
LY THREIE: RN %*%ﬁﬂ%@ﬁﬁéﬁo%éﬁkﬁhﬁ%Méﬂé:&m&w#%\&
ERDARBR ISR E T RIMCE T 2 MENET 22D FEL L TELTLL 4L
[AR- A AN

R L, LRSS N EEEE 2 L2 SECITHRH LA T i & 2 v kit B R
T, AROEGRMMEMIEIECE T2 AMIEAREFCHYT 20 THDL, FRBREE
DERXTHD 7+ —210-KIZF FAE LT X2 b —v 3 S-KEE 402 AT € O FIH
A LTI R0 R BITEDNZERHTHEFL SECITREL TV DI HAIITE
ERAAEOLHEZSZRT L L OB R TNIEREY I LS TS,

UEXED bF¥alb—vars-KEHAAHFEOFEH L, & LTHEERIAELE L
THRENDZ D, BIERBPEZ, EEESAZOKRERBCBVLTERMERERIZOWL
TREENEEREZEF T 25 ICEERICIK/MA L, 22D SECIZRELARTRITZR S 20
EINTWNDEHDOTH D (FEZRESIFTIE 14 & (a) . SECHLAI 14a - 3), £/, BREHICEMT
WEFELSNBRVWEEICH, KERSANC, ZERBEHBTICEHR T NS FHELFEAKLOFHE
il LB HOGHELZRTZICEMN L, 2o SECICRELATRIERL 2V E SR TS
(REZEBIFTE 14 &), MEPLHNIET, ZERTEHFTLOHFHRAAEFIT. AAREICE
JOMERESEEHLASORAEZREEZLTVWD LFMT N TE D, FEIRHANA
ELOHERGAFICT. VF2b—a U S-KHEA4Q2FHIEOFHLEZLH L RITNITRDE
A AR

KEIWZB T 2REHERMOB RIL, RETLETHHREXLFICLIZ2H RO ZENE)
WTEREEIND, REMAVEZHRIZ 1942 FICHEAIN, ZO#% ., oML ®mm 7z &

B RIS — TemhfEr E B W B ) MR 2 EERE - ARMBIEANEARTG IR [ 46 G %
BoBARTHER] (MRFE®RE. 2010 ) 177 AL T S K,

9 FHilE - BTHEVE (21) 205 HUTZMR,

100 Form10-K, ItemlO.

1 Form10-K, General Instruction G(3).

192 Schedule 14A, Item7, Schedule 14C, Iteml.
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N ROMHRIZMZ N, 1983 FEDOHIEIZL T, LFalb— a3 S-KIHHE 402
B RFHIIMAEMLI N, RICEXD2BETRZEEBMICBREL->> ((ME3] W), Tofh

DIFREDHMIZ O W TIHFEMARLEICLDIHRZERT 26D LR o7, TXTOMED
WMIZ DWW TRICE DR ZRD TWIZERDBHNIL, BEHEORMOER % 2 > TH]
IR T ZERNTERNPSTLLEEZEZIONTENLLTH D &V H

(X3 3] DATAPOINT CORPORATION ¢ 1988 4F & AT IR B £ L v i Br

CASH COMPENSATION TABLE—FISCAL YEAR 1988

Name of individuai or Capacities in Cash

Number of Persons in Group Which Served Compensation(1)
R.J.POTTER .coocovooeverveoeercee. President and  Chief Executive  § 450,000
; cer -
Y. Y. LEROUX .ccoociciiniinns Vice President, International $ 217,793
J. R.NOVAK ...commmrrcerimncernnneens S€mior Vice President, $ 171,900
International

B. M. GIFFORD.... vew” Vice President, International $ 169,836
A B EDELMAN R Chairman of the Board $ 150,000
All Executive Ofﬁocrs of Datapoum

as a group (14 persons mcludmg

those named above).............c.... $2,192,406

(ii) 1992 4 SEC B o i 1F 104

1992 41T SEC IZ LRI Z S iE L', B H MBI T 2R Z LK Lic, IR SN ZBHR
FHOMEIROBY THD, T, MoMELRICE LD S O (Summary
Compensation Table : BN EKIF£, (KF 4] ZM) 2@ L T, CEO KO HM A L7 4 4 D
HEOHRMANEZBEICHAR LRI NIE bW &Iz, MBIENR TIZ, YE%F
EFEIIS, AEshE@MiconwT, AEM - A—FREA by s - AT v a %0
BEWIA 2T 0 THMEN X SN TEEX—ATHRIAIATVND

Fo, AT AT a RO SARIZon TR, Off 5ok, Off5shi-4~
varoffifi. @47 v a v OTERWAETRIND, O G oMREE LT, Bl FESE
FiofthshledA 7y a VEOITHEIZE VRN EIN D REHRA o, BHiLFEFEICHE
SNETRTOA Ly 7 - AT a0 L TEoRBINESNZA Ny 7 o F
TrarnEosEE ATHEME, AR A GERIATHEHE) ARdish ((KE5)
), O GEShieA 7 a o offifE & LT, £ 5% « 10% O Al L7z fi4g & L THR
T O TRICA Y a U EITHELEZSAICEI SN DHIE., X, 797 - v
2=V AETNANEEHOVTHEEINTMAERRICBIT 24 7Y a v offifESG#E S (K
L] HWMOMSR), @47 v a v offRkine LT, BEFEEFERICAHT v a »0fT

0 R - midEE (21) 209 H,

1 1992 IF O MBI R BB O WIEIZ DWW TIiE, FFREE S TEFETDH BRI & D OMBBH (—) —
TAVIREOAF T ZAOMEBEH L EE BB IC) REFEMHEE 116 & 25 (1997 4) 235 AL TS MK,
105 SEC Release No. 33-6962 (1992); SEC Release No. 33-6966(1992). F 7=, 1993 4 » H H| & IE (SEC
Release No. 33-7032(1993)) CIX#HEMB B O R L 22 ZBO®BEMNILK ST,

6 SARIZ DWW TIE, mid 1. 2 (1) (iii) O (b) &M,
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L VR LERROBERZRICE > TE
A RITHA TV a oS0,
‘L‘\ gﬁ 10821

DRATHEA 7 a v OAfEF

B& i fig o
U AR R
SRHeshosZ s

7N
A

W, EEEEEERICE
oW e v x0T s T
((M£6] Z2H), Zhbo

PRI, Mo SRRBERZEUAEL, R—0SHtOEEZROLE KO R R D 2HMH
DUBERZHIZT DI LzBRLIELDTH 721,

(K% 4] APPLE COMPUTER,

INC. @ 1995 4 & ZAF 4R

SUMMARY COMPENSATION TABLE

ANNUAL COMPENSATION

HAME AND PRINCIPAL

POSITION FISCAL YEAR SR

Michael H. 1994
Spindler........... 1993
President and Chief 1392
Executive Officer

TIan Diery......oouenn 1994
Executive Vice 1583
President and 1392
General Manager,
Personal Computer
Division

Joseph A. CGraziano... 1994
Executive Vice 1583
President and 1392
Chief Finmancial
Officer

James J. Buckley..... 1994w
Senior Vice
President
and President,
Apple USAR

Daniel L. Eilers..... 1994

Senior Vice
President;
President

and Chief
Executive Officer,
Claris Corporation

(X% 5] APPLE COMPUTER,

OTHER ANNUAL

LARY ($) BONUS ($)  COMPENSATION (3)
684,922 249,500 -
€96, 847 102,240 -
588,257 538,580 *
467,436 136,680

476,859 193,434 -
408,987 168,532 *
410,231 104,230 -
418,289 159,160 -
163,763 124,284 *
253,704 239,800 269,829(2)
101, 744 169,250 -

INC. @ 1995 4 & ZAE AR

SECURITIES UNDERLYING OPTION/SAR

GRANTS INLAST FISCAL YEAR

INDIVIDUAL GRANTS

GRS s

LONG-TERM
COMPENSATION AWARDS

ALL OTHER
OPTIONS (#)  COMPENSATION ($) (1
200,000 —
100, 000
130,000 3,807
75,000 3,505
250, 000 »
- 4,400
- 4,663
- .
5,000 4,079
- 4,639

GCE BSUE 3L

DOTENTIAL REALIZABLE
VALUE AT ASSUMED

+ COF TOTAL ANNUAL RATES QF STOCK
OPTIONS/SRRS FRICE APPRECIATION OF

GRANTED TO EXERCISE OR OPTION TERM(1)
OPTICNS/SARS EMPLOYEES IN BASE FRICE EXPIRATION ----------------------

NAME CRANTED (#) FISCAL YEAR (2) (5/8H.) (3) DATE 5% (5) 10% (5)

Michael H. Spindler...... 200,000 4.25% 24,00 10/13/03 3,018,694 7,649,064
Ian Diery....covviiinnnns 40,000 0.85% 23.75 10/12/03 597,450 1,514,055
90,000 1.91% 29,50 12/20/03 1,669,715 4,231,386

Joseph A. Graziano....... - -- -- -- -- --
James J. Buckley......... 15,000 0.32% 23.75 10/12/03 224,044 567,771
30,000 0.64% 29,50 12/20/03 556,572 1,410,462
20,000 0.43% 33.875 01/26/04 426,076 1,079,761

Daniel L. Eilers......... - -- -- -- -- --

NGk OGN A 7 v g OITEMIAE & EE S TV A REEZ W D,

08 I REFEEROMBRRXOTEHME — A7 v a OITHflid X ERABIC L > THIBEIN D,

199 SEC Release No.33-8732A (2006) 17,

available at

http://www. sec. gov/rules/final/2006/33-8732a. pdf
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(X% 6] APPLE COMPUTER, INC. ® 1994 4F B FRAT IR E L v B P

SECURITIES UNDERLYING AGGREGATED
OPTION/SAR EXERCISES IN LAST FISCAL YEAR
AND FY-END OPTION/SAR VALUES

VALUE OF UNEXERCISED

NUMBER OF UNEXERCISED IN-THE-MONEY
OPTIONS/SARS OPTIONS/SARS
SHARES AT FY-END (#) AT FY-END (%) (2)
ACQUIRED ON VALUE =~ mmmmmmmmmmmmmmmm oo m o e o s o
NAME EXERCISE (#) REALIZED (5) (1) EXERCISABLE UNEXERCISARLE EXERCISABLE UNEXERCISAELE
Michael H. Spindler..... -- -- 3gg, 357 330,851 1,806,663 2,071,741
Ian Diery.... . -- -- 131,832 156,500 141,245 405,001
Joseph A. G"521an0 ...... -- -- 121,055 163,389 408,561 551,438
James J. Buckley........ - - 70,000 74,000 401,313 267,727
Daniel L. Eilers........ -- -- 46,000 -- -- -

EHlc, MMEES T, M EESREFLERL, FBRLRdE bR L L &
iz, MEE SR EEC., @B EA Ny s ATV arvEOZ I AT BRIV
WM LT, EnEFRICONWTIRERRE, RB OB, KK - 5RO R ERLRGE
MR I D, CEO ORMOEEFIEFIZOWTITMIOHEA 2R T TSN, #
MEESOEBORALKMOREBEZOMOER L OFRERNbILH SN D,

WM ZEZE2WMEEEZMA RS E2HMET. MEZES TSN EE. TRbbLREH
WEICET 2 EMME - e xmD. TaokEREESL ECHMAEEFEEL., RET D L
WO EEEZMAFBRVICR LT I ERRT I EICHD, £, ML EK L OBRSE
COVWTHRIMEE SO EICH LT FSICHHSNDZ 2B LELOTH D &N
T&E 5N,

(iii) H—=_rR=F7 2V —1EIZH &SRB Ok
O HIEDH
=R 2=F7 2 —EZE, T4RAZ7e =Y —HHlOo@{bE2 M5 72D DR ENS
Bb o0, REERMOMREORBEMKETIER, Mk 403 FICESWTHWE I N GEFH IS T
@NS(@@@&E%@%ﬁ%ﬁ@ﬁEﬁi® RE KO — R RA=427 2 Y —k 409
CHESWTEMESNEREHRRGIFTE 13X (DHEIZKXIERREFEORRBFHDOILT & 72
HHIROEM N EE TH D, MMBEORIEICEV ANy 7 « A7 g VoffERZEY 7V
AALNCHTRINDZ EERole, ZHERMNEYRKICHEEZRSTWERA Ny 7 - F 7

a DN EZD S DHARIE ﬁmﬁé%@&%zghéo§%®&El L REEA &2t
EDOMTHEAE SNTZHMICET2RNEORNEN, IVRBEICH RSN Z & ERroT,

@ AbvZ - F T aroffs5rdARE
M & SN TV DX Backdating EMIEINDA Ny 7 A7 v a U fF5HEBIET LA
FTATHHIN, ZHiZ, Ay 7 « 7L a O 5EZRHEHESICBWTRET 5.

1o i - BB YE (21) 136 H-137T HEB M,
HUEEMIZ DWW T, AL =RK - midBIE (24) 33 HLL TS M,
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REECAET L AMAEED T ERICHELZALIVEOBAfFE2H#EFMGER S L THE
BHEIICED TV EWI D Th DL, KETIE, ANy T « 7 v a > OMHERATHEAMEIX
5 OMBHEROTHMEE ERBELEINDIENZ VD, EEOAMNGH XV KMOR
Mo BRI > THERIMT 5 B Z2E® .20 H OBKMZ2HERITHEMEE T2 2 810k -T,
FEL LAYy - v —DOREIZHDLDA Ny - AT a v EREFICHELTW
TbOThd, TR PDLT, 20X REFMGREOED RN IThbhTng Z &
RSN erolle®d, HTrb 7y b e wx—="BDRETA Ny - F7
YarBftEEnNTWENO X D BB AE LT TV,

ORI EREIT. MECH L TREERMCHETIHERPED ICRIES L TN E
WO RTHMER RS DL, £/, HKORFEETISA Y -V v X —DR Y7 - FT
a et E LI Eaid, migG MmN ERITEAME 2 RIS EHEME L TR ELRTH
Eho2hrocilbhrhbo T, H5HOEBEIZLIVT v bV - X —DRETHEL
Ll LTEAEZANLTWE, 2ODBRICUBEROBEHBTEME LTHMEIND
e Enoi,

Backdating 34T L7 HIA E L THEEOLOREZXONLI N, 2D —2L L T, YK X
ALy 7 FTarBfEINTEIENTEINTCFEFEKTH 45 HURNIZRE S
LEB (74— SMXEFRERFAEF) CX6RTNIEHALLICRLRN o2 &N
HiIFons, ¥hebb, BERBICHEINTEZANOMNEOREENSHAL TR D E TOHMEMN
EhoTl-72®, Backdating 179 Z L I3A S ThHh - 7=,

® Abvr - FFvafEORKERBHTR

Backdating DM Z =7 T, =X A =F427 XU —3E%, GEHFERSI AL 16 & (a) H%E
KIEL, ZESORAKRKKICEENELCEZANLD 2EEAUNICEEZRSE LA T HIE
mbhbnnwZEEank, —EOEHNEHRTLT ANy AT ary  FTTUNESILATT
YaroffEIZoONTE, ®EMRIIMNESATZAENS 2 EEAHURNE SN TS (SEC
LRI 16a - 3(g) (1), 16b-3(d)),

@  WEIZ 0D EBHINE O RE 7 B R
PR Z=F27 AU —7 4095125 > TI934FEFEIS| iz 13L& (DEREMEI T,
[ IE X, SECIZHFE A Z e L CWARITHEICX LT, SECOED L HANTHKE > T, BB IR

BB RN BB ZED R L BARITEE TIE R,
RTINS & I R R OGS N E L WIREE WS,

MR BERHSIATIE 16 & (a) HICESSKKRAFERAKOLERE OMRIT, A& L TEENE
CIZADOKHBZ 10 HUANE SR TW7Z23, SECHAI 16b -3 D EMEEZ RIS A by 7 « AT 2 a VMl
WWESSK ANy 7 - A7y arrOWMBICONWTIE, MBLEZEPNB T2 FEFEDOK TS 45 HLW
74— 50RBICE>THRET T IWESh TV UNL=AKRHK - @i#E (24) 43 H (L& 35)
ZMH),

R EERMICETOMROR Ny 7 AT g T DR
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XL ERBAC 2 EEREAEICET 2B MAERENKFICHRT 2 L2 ERL T
%o RIZEIZ DD SEC HLANE 2004 FFIC S IE EdL, Z I X o TG REH S 3 o 32 H 1R 25
HIREEROFAEND AEERIEM I, BRFHE LTINS, LR S ZHR
FHIZIE, SHOBHEOFEXOBMBIATHRBE SNICEELREZNRTZOL ) R NOLER
IZOWT, M NIFAEAEOR, YFF, ZRNFHEOMEENE T TWD N, ko Bk
B ATE NN O MM OB RPN ER SN OIPATEEN L FE Lo T DAL E L <
TWMEE (R by 7 - AT BRI, BIEwRM., N—F 22 EL) BT
ZRRE, R E FICRE T & TEEREN Chbcd I Tnd e

Tl BMAXTIEELREBOFELOREIERFSEORBFHEHLE SR TV, &
BOBMLICOVWTIE, #BOKA, ML, HZNOMESEZH R L2 TRIE R bRV
LIt

INOOWEIC KDY, SN H 7212 CE0O 2B LHRMIC DWW TEE LI5S XX Hm 2
KONFIZEEN b - I2HEI121E, B2 O NE %2 5o sl U 7o B R 3 2 2250 #5615
PO AEEAUNICRELRTNRE RO RN L LR o2,

(iv) 2006 4 E 2!
O HEDH K

2006 412 SEC IR E EREMICBE T 2 TN EZ KIBICAE T 5 R EAXTT o7, WIERTO
(1992 FHEIC L > TR ENT) FREHFRMICET 5 RAFIT OV T, SECITKRD X
IMMEE#RE b o T, EAOHAERTAECERbShibD Lo T
CRFETOD =N, ZORRICTSOENL RSN ELHRTRITINITH RS 2 H0E
WhneRasnsZebbole, £o, Hx ORRSEHEEOHRM ORI L, BEFHN
HBROLN TS EFERMINTERLIZL22DL T, MTRORG LI TWRN o 212,
COXI)BMEE#HNS . SECIX, 1992 FHEIC L - TR SN TZRE HWIZBHRTIE
AR LoD, XEBICLIDPHATRZMAGDLDEDIEVOIMTRTERELOND Z EE ST,

@  HEBI R OX SR & e D& B o i
2006 fFECIETR O BB BA R B Ot & L7 D DI,
(a) B O FEFEERICHKERE EMEE (principal executive officer : LL'F TPEO]
LWy ) IR OHAIZ B o T2 F

116 SEC Release No.33-8400 (2004).

U7 Form8-K, Item 1.01.

8 Tnstruction 1 to SEC Securities Exchange Act of 1934 Form 8-K Sec.1 Item 1.01; Regulation
S-K Item 601(b) (10) (iii).

"9 Form 8-K Sec.1 Item 5.02.

120 g - midEYE (21) 193 H,

2GR - BB TE (21) 208 HLLF M,

122 SEC Release No.33-8732A, supra note 109, at 17.

YN 2=F 7 A —EICAEDE THERBEE I NN, EHEWICITWERMD CE0 & Z DY 1Lk
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(b) B OFEFEE I EMBE(ME (principal financial officer : 2L F [PFOJ
EWV D) XIXFEEROHALIZ B o T2
(c) BEOFEEERICALOBTEEOHMICH > 72F D5 HLWEEE L 3 4
(PEO « PFO Z [ <)

T 5,

(a) (b) T DWW TILHMMAE & X EBIRICHTROXI R &7 5, PEO IZ DWW TIXBIERT N D
WA & ERILR IS RO R E SN TV, RIEICKDY PFOMBEMNI N, ZHiEd—
N RA=F27 A Y —JEICT XY PEO KO PFO XM R BHHICOWTAHEARB A S L S h
e, INLOFEOHRMBKEEICL > TEHERBEKRZAT L EEZONTZZ LITXL
10, WA LA 3 A A IRE T HEEOMMAE L. MR O F Al E K& O i K5 AT
MEMREOLEBHELERLCSELHVOND, WIERNTERB EFERAN—FT 2D EFEE
NHNWLN TR, HEICIVES A T ¢ 7HRBEEICE ST B S 7= B
HbMzohbdZ ilhole, ZTHNICX> THAXN G LR IEEDNLVHEIZANLEDS
TR TRINDIN, ZOHFPHMOERERN I VAEICHARIND EB 2 60T, vk,
COEFEN 10 T RAVUTORBIFHROMGRLERL RV Fo, WIERTIZ. HEHEE L
NoAZBDBRTREEN TN, PROICO W TITHMMEE & EERICH IR E SN2
EMDH, WMMBE LM 3ADOEEER IR LT LI LU B L,

@  THRBICBT 2 & AT

(a) BREF

2006 L IEIC K U BREFHFHRMICOWTXEIZ KL o TEEMICHAT 2 THENICBE T 2 &
& 3 HT (Compensation Discussion and Analysis : BLF [CD&AJ &9 ) OIEH MBI X
Tz, CD&A X, BHRKI R & 2 2% B OWMICE T 2 240 ¢t R QR E 2 BR - 5 72 D12
MEE R EERFEREZBEERICRMET L2 ZHMNET 12, ATV T - X
—ZAOBHFEEFERALTEY, ARTREFEHZ - BWRLFITEL > TRLDD, BHFR
TREFHOBEBIZH RTDHEN) HFENE LN TWD, 1992 4 IE O B /R 55 23 i
KCERLEN TV Z LI IMEZSEIZACIOLIRTERRAINTE L O LS
N2, SEC X, ZO X RHHFIEICL - T, MRHLLBMOMMARIERLIZLE LT
bEROLLATREDRMICEIEHT I ENTEL L LTS,

AN

124 Regulation S-K, Item 4.02(a) (3).

125 SEC Release No.33-8732A, supra note 109, at 117.
126 Td., at 119.

127 Regulation S—K, Instruction 1 to Item 402 (a) (3).
128 Regulation S-K, Instruction 1 to Item 402 (b).
129 SEC Release No.33-8732A, supra note 109, at 30.
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(b) CD&A (281 % B/R FHIH
CDEA ICRB T DB R RE B O®RMICE T 2im L. MM O EERERERO T XTI
WTHAT 2O TARATAEARL T, RECBF I FHIZOVWTERT S ERTERSD
130

(A ) NG D H #Y

() WEGETm A D &> @ as 525X 5RTFINTWVWD 0

() BN % EHE

(=) HMOFEEHRICHOWVWT, ThE2BIRT A

(R) HMOKEERIZONWT, RIS L& (KOEX) oREHIE

(~) BMOXEREL ZNICHETIEHOREN, M EEOBRNE DO LS IZHA

ToHN RO, TNOBMORMOERIINNDREICED L IITHEBET DD,

CDEA ICB W TR /R T REHERGERDO BAEFI L LT, KObORFIRI LTS,
(F) EHHM & ELDORB L OBy o F5 &
(F) GEWMM & FECEWMM & DR K OFE S S 2 1 ik 3 2 B 5 0 5 O H i
O [ o B 5y O 7 &
(V) BEHIHMICoNT, ZNZENORMBEORTEERICK L TREMEM KD S H
ENTETE ST 20T HEE (SO RBBEOERICH L TXbhbitd®Mo
BILR. BRAE T &I T 2REMDO Y X7 « =7 AR —V ¥ — %)
(X) A7 varFEOxr 4T 4Bz GLRMONEGEDZ A I 7 OREHIE
(V) MEICBET 2 #H2RETIBEXROCHRBMICET IR ET DEIC, 2o ¥KE
AT EENLREREDO B EAREBRE I LD
(7) TN 0¥(EEE2RTHBEZXMIE 720, BERMNRBBMBENS LD X 5 ICH
RENEHE SR TWE 0, TORMBRICEB D TEESITEINS 25 (B EK
ENRLTHLHRMA BTS2 LN TE D0, WMENEZ B IHE TE 5 0),
(U) Rt BEADOERE, RO (X)), Hrxte&EBEAORE0¥EEZ RS
HHICH T 2HEBMERKBRSE 2720, BEMZ2EMBENR SO X TS ER S
NTWDh, TOBRICEESNLL2HEBEMEANOER ITEM &2 =T 2EHK,
(F) HRENAEREE O L S A7 28R 28 B A8 23 U S 1 B 7 1A 1T ok 7 I R 3
ENTHE O, B O FREE TR ICE T 2 8 RO E
(3) B2 KIEICHEN OIS S SR EOBRICEE I EHR
(%) HBREROBRM (ixd 2RO RE S EBLATRE 22 R 48) A3t o> B 2L 3 O
HEOBIZEDLIICEE I NS (Fl A IXEBEICHN G SNTEA Ny Y - AT 3
CXFHRERBEM S GO RPN IBBAATOREICENTEDOLITHEEIND

130 Regulation S-K, Item 402 (b) (1).
131 Regulation S-K, Item 402 (b) (2).
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o)

(L) BB XEEOBELEE L2 XL WBARNETEDLNRTWDIHEAE., £O
ORI NWELELSELIHERLLTTOFRELERLCHH

(V) BEOHMIZREICHE T 225 ELXOHB LRV 0=

(V) 2HOKRKXNEFORADODEG ST XIFTRAICETLIVA NI A4 LTED LD 72
MREORFIZLDPDLIRBFOY AT O~y DIZHET 5400 F

() HEREITHMOEELERICONT, RV Fv—Z E2REL TWVDHD, &
ELTWLIHEAICEEONyF~v—7 (KROMHRER (BR2%E)),

() TR EBRIC I T D PITR B O&RE

ZOXOIT, RN ERINDIEBBERLERITZBEICDE > TWVWDE A, ERAMIZIE, &t
DREHEOBRME EO XS REESICEB SE, POorkoihls v rT s 7E2REZICE
ZE2ELTVE2DONEKREZFIIRADZENHESL TS EEZLND, HBIICHD
V(X)) F ANy AT a O EEODSDARAEEBEOIEEZENT LD EERD
o, (). Whwsd 7 m—"y 7 (clawback) EFFITNDMAMATH Y . RWEEEE
DI R o R(BHRESICRIRN DI ERHBALESESGIC, ELWHREESICE S
THMELTEELEL, LETONITEHELSMICRESELIZLZEMNLEBLDOTHD
(Z7m—=Ny Z7ZOoVnTIEHILI. 4 (4) (iii) THERT D), (V) FHEHAEKKRATA
RIA4 IR bOT, REFICH L., —EHMH. —E0K (EXKO/BEDOEHHIC
YT OIHRENENEDEND DN —KH) 2L TRATL2EXIBERTIHDTH D',

(c) MM ZBESREHTL OEL

2006 FFIEATICIX, MEHERMICOVWTXETHHT 20 L L THMEESREED
RPN EHE DTN TV, CDEAICBIT 5 RFHIT, ZESWMEZFOZNLZ I E/HNT
WDHN, WMECIEROLI REVNRD D,

W ZEESWREFBEIZTRAAFTICBVCHAIINLI OO, BEREFICET D T8
#HEEE (soliciting material) | IZIEH7 BT, SEC KRB INHIRE LD TH RN E X
TV 23k L CDEA VT, BB ERHCEE S L, SECIcfEH En s &b L anr
Bl 2RI KD CDEA R EMRBFICHET 2L Fa L— 3 2 144 KO 14C DK k5 &
720 . CDEA I AR FEDOFHMNELH S AT REHR G Frik 18 RIZHESSHFHBERENED
5Ll D, SHICCDRA ZELWMBMICEH T 2RI, 2RI EL8 U CTHFEH R EEHO
— SRR T D LD, PEO KO PROIC K DAEH ORISR L 725, CDRA D AIZ LV

B HHRRAE T A RT A 0, RO THKFICES A V2 T o 7B HEESn D ENnI AR
v AT a ok (FiEE (6) 2R) 2HET LA EZLSTHDL (g T —T
AT E (4) 101 H),

133 SEC Release No.33-8732A, supra note 109, at 12 note 49.

134 1d., at 39.
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/UHU

ZESWEFEIR FEEHNPOHIRT 2 Z bR SN, BRAREZELZ THRT D Z
&L ank,

N

@ R XD WM oBE R

2006 FELIEIC LY HEM2LAVLN TWVWERICE DRI, FiF - BHEINRZ, &
EEORIZEDEATRIT, REKBEIFEFEEORMONEZHLK T H-ODOH R, =7
AT 4 HMIZBET S8R, BEZEO®BMICEAT HH TICH NN D,

(a) MWE3IFEFEEORMONEIZET 558

FT. WM ENRICL - T, WE 3 FEFEORM TR LREE OB OHRE N & HEH R
BRBRRIND, MM EARTITZ, SFEFEEORMA . EARK. FRA—F 2 HKX#
B, 7> a @M., x24T 4 « 48T ¢ TEEIC L DHMM . E LM - JE K
BB EA O LR RZEOMT X TOHRMIZH T TRBI, b6 OREO
RENTRHEIND

HRAHEM L A7 v a VL., 5 RICBT IR A T > a v DN IEAfE O REE
DIFLE S D 1 ﬁ?“/a‘/ﬁ@ﬁﬂ%@ﬁﬁzﬁ? (A7 v a Ol - BHFEICLIBOLE
o) DATONTEHAICIE, ZhiCXoTHEMLEA Ty a UiifEDL Z ZICEAIR DY,
%%K##égm@*#ﬁﬁéﬂkﬁfVaV%KOVTH\%@%#@iﬁﬂ%ﬁ%%
MELTRESNMGRAOMEZ LT L 2T E b0 ((MER7) ZHR),

(M 7] APPLE, INC. ® 2010 4F FE FAT IR E L v B

Change in
Pension
Value and
Non-Equity Nonqualified
Incentive Plan Deferred
Compensation All Other
Bonus Stock Option  Compensation Compensation

Salary Awards Awards Earnings Total
Name and Principal Position Year &) ) D)) ®) ®2 S [&)] $)
(@) ) © (@) (e) ® [€4] (h) @ @
Steven P. Jobs 2009 1 — — — — — — 1
Chief Executive Officer 2008 1 — — — — — — 1
2007 1 — — — — — 1
Timothy D. Cook 2009 800400 — 12.359.723 — 800.000 — 40.917(3) 14.001.040
Chief Operating Officer 2008 718.860 — 5.984.384 — 700.000 — 20.450 7.423.694
2007 700.014 — 6.943.426 — 700.000 — 13.750 8.357.190
Peter Oppenheimer 2009 700.398 — 8.850.003 — 700.000 — 19.319(4) 10,269.720
Senior Vice President, Chief 2008 600.012 — 4,145,732 — 600.000 — 23.703 5.369.447
Financial Officer 2007 600.012 — 4.946.610 — 600.000 — 598.723 6.745.345
Robert Mansfield 2009 600.396 — 12.239.549 537.872 600.000 — 18.772(5) 13.996.589
Senior Vice President, Mac 2008 489.432 — 5.379.345 810.589 408.654 — 22.983 7.111.003
Hardware Engineering
Scott Forstall 2009 600.396 — 12.312.632 273.818 600.000 — 17.909(6) 13.804.755

Senior Vice President. iPhone
Software Engineering & Platform
Experience

135 2006 FF X IEH DM ZESHREZTIZOVWTIEH, 1. 4 (3) (v) @) EHMR,

136 Regulation S—K, Item 402 (c) (2) (v).

37 Regulation S—-K, Item 402(c) (2) (vi); Instruction 2 to Item 402(c) (2) (v) and (vi).
138 Regulation S—-K, Instruction 3 to Item 402(c) (2) (v) and (vi).
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DSV THMFEIZE S G IR c@lz Ry EZRTRFE SN D,
VM OAT B R & HERIATREAL A (COTIEEMAE) bR S D, MERIATE A A% S5 N ) B B
BT D HRHEXO T HAME LV IKWIE A IS, RIS GEEME
TE R Rn? ((ME8] ZM),

(X5 8 ) APPLE,

INC. 0 2010 4F B 5 fF 4k 3 B3 % & 0 Bk

ZZTiEA TV =

BT T Sl # & RE L7

All
Other
Estimated Future Payouts Estimated Future Payouts -\S“)(:l\ 5 Al thel Gr
Under Non-Equity Under Equity ‘\.“ mb 5 Sp ":1“. Exerdi D S “}'.“. .
Incentive Plan Awards Incentive Plan Awards N YWArcs: e e AT
of Number of or Base Value of
Shares Securities Priceof  Stock and
of Stock  Underlying Option Option
Grant  Threshold  Target Maximum  Threshold Target Maximum  or Units Options Awards Awards
Name Date ®) ®) ®) #) *) (] () (6] (8/Sh) ®)
@) () (©) (@) (e) ® [€3) (h) i) (1)) (k) @
Steven P. Jobs — — — — — — — — — — —
Timothy D. Cook — 0 400.000 800.000 — — — — — — —
Peter Oppenheimer — 0 350.000 700.000 — — — — — — —
Robert Mansfield — 0 300.000 600.000 — — — — — — —
Scott Forstall — 0 300000 600.000 — — — — — — —

W E R L OB EICE S M OM 52 RTRICOWVWTIE, TLbHIZ X > THR
SNTFREHEMT D2 DOICHKBEERIERERERZ LRI - TRBELRITNITR LR
WeEEIR TS, BEERBEBROEMEKFE L, BEFEFEIC, =747 @iz oW
T, AT O EZOMO EEREE ATHEHMHOLEE ., ERHEE - EREIFDOERE,
ERTREEBEFOEOLEE - IR, WREZRETDEEOLET R L) BNb o 6121,
FhbrzfLadniEabntEhTnas !, £z, ERT RS EBLRMERNSSNT
WAHEAEITIE, TORMFEONE LR LARTNIERERNE STV DM,

(b) =2 A7 ¢ BN BT 5 R

TUAT A RMICET AR E LT, £, BECHSNEERBICHESNEZT Y (7
SBI DL, FEEERCBOTRIFEObOOHMEMRT 2 RAEREN S ((K
#9) B,

139 S-K, Ttem 402(d) (2) (vii).
Regulation S—K, Item 402 (e) (1) (ii).
Regulation S-K, Item 402 (e) (1) (iii).

S-K

, Item 402(f).

Regulation
140
141
112 Regulation
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(X% 9 ) APPLE, INC.® 2010 4FFF FAT IR BB 2 L 0 H ke

[Name
(@)
Steven P. Jobs

Timothy D. Cook

Peter Oppenheimer

Robert Mansfield

Scott Forstall

Option Awards

Stock Awards

Number of Number of
Securities Securities
Underlying Underlying
Unexercised ~ Unexercised Option
Options Options Exercise
Exercisable  Unexercisable Price
Grant Date # & S
®) ©) (@) (e)

12/14/2005

9/26/2008 —
12/14/2005

9/26/2008 —
6/7/2005 90.000
12/17/2007 —
5/28/2008 —
9/26/2008 —

8/30/2005 4.687
12/17/2007 —

5/28/2008 —

9/26/2008 —

[ISLR]

Number of
Shares or
Units of Stock
Option That Have
Expiration Not Vested
Date #)
® @

e 300.000(2)
— 200.000(3)

— 200.000(2)
— 150.000(3)

= 50,000(2)
— 25.000(2)
= 120.000(3)

8/30/2012
= 50,000(2)

= 25.000(2)
120,000(3)

Market

Value of
Shares or

Units of Stock
That Have
Not Vested
($)@)
()

54.711.000

36.474.000
36.474.000

27.355.500

9.118.500
4.559.250
21.884.400

9.118.500
4.559.250
21.884.400

SSNT, HEEFEEET BT IMAMEREACLDIA LY S - £ T 3 v OFFHED

WL, BARSREBICH G S RMSKRAD > SZBHEEIEELZL DD

LHRMEH SN ((KME10) Z2H),

(% 1 0) APPLE,

Name

@)

Steven P. Jobs
Timothy D. Cook
Peter Oppenheimer
Robert Mansfield
Scott Forstall

INC. @ 2010 4 B ZARIR B F XL 0 $Fe

Option Awards

AR & B R T

Stock Awards

Number of Shares

Number of Shares

Value Realized Value Realized
Acquired on Acquired on
Exercise on Exercise Vesting on Vesting
@ &)@ # (O]
(b) © (d) (e)
40.000 4.892.092 30.000 5.101.500
107.063 13.242.373 42.500 6.540.875

(c) BTEEE o B (B9 2 B 7

B OHRBIZET 2/ E LT, £F. FE2FEOL W,

BH 7 xS A B O (£ Ik AF 2

Z OFEEFIE O F T O R 2RO BEAM AR O % O &5l D S BT EEE I

PR3 S B Kb e b o O & 8 AlE 2 8 A B B R 3 2 4 & f 4§ £ 28

RSN D

M EERBJERIZOWVWTIE, TONEKEZHMT DT DICKBE LR EERERZ2 LEIC L
STRR#LARAThhiE b rnEEnTWnsd, BEELREROEMKHFIE LT, ZOELEFHEIC
WO TXMINDEEBIINPNPDEERSGMNE (ZHEKE), FHERICES2FEE&O KN

113 Regulation S—-K, Item 402(g).
114 Regulation S—-K, Item 402 (h) (1)and(2).
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BEEINTWVWLIHAIZITZEDX ]
DN T, Pl EoEEREE S T RV iEE
ORI GHEBICEZ2MHEORE, BEEFEFETOIMIC LA

IH

bh, BEEAQRBEBRNLEICL > THEMICHP SR 51,
I o, FATRHREBOKAE (FHE. EF. RNOKTEHOLP 202 ET), oD
XEAMEDOBE IR RPITEHEOBRGEOLTICHEL T, Z0ZBICXHAVETH
ELEENRTVDEZTRTOEK, &, FEZICO VT, @A RS, BARKICIT,
(1) XIBWEOERMEE STV D B2k 5
(7)) RPIZBNTTPFESNTND XL WEDO S
(N) XHWFEORELENTWVDOIHA RN EAELELEIC, XBWFEIZHONT
EDORDIC L THU R AKENRRESND D
(=) XIBWEOZEICAH SN TV D EER M XILRBE (5 ERE LK & RFE
T D i b )

DIFLEL S D

® #HMEEZICET DR

2006 FFXEICELY, TRETHEHLF2L = a3y S-KRAZYa— L 140 DWW < D h
DEBAIZAPNTHESENTWEa—FRL—F « IARAF U RICHETAHRFEHEN, xS
NELVEal—varS-KEA4TICELDLNE, 20T ICERMERSOE B O
HELHMEZEE OB ICHAT I RFHOED LN TN D,

(a) Hufif O MSLPEICBEI 9 5 B

2006 4E S IEATIE . HURE 7 M OVBURE R 8 O BSZPEIC > W TR, TR b oH L2ttt o
BEOHFELFLOBBROBRNER I T, 2006 £ IETIE, h—_v A=47 2V —
EROFNEICESWTHIESNZGERRSI o EHHAZSEZ T, L¥Falb— a2 S
- K I H 407 2 HTE% S v, HURE % K OBl A M 4l 2 o0 Al ST M o0 T I LS D v TR o HEIH 0 B
RPERINLDZ ol

B R OB EEfEO > B, TOXMICEHA SN M EORXED L LT, T L
B - BUR RIS RN T AR EBEL CH AR LRI RIERL 2, 72, WEE
BE, BAZES, XIEBEAEZESHKBEO YL, BH SN LM EED T Mk
EHELTVWDEVARWNWEEZREL TCHRLRITNIE oW, @A I 45 MMk o &4

145

, Item 402 (h) (3).

Regulation K

-K, Ttem 402 (i) (1)and(2).
K
K

Regulation
Regulation

146
147

, Ttem 402(i) (3).
, Ttem 402(j).

118 Regulation
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. LSRS0S SEEIRGIFT A E D 5 Rk - ZESMHERE OMIIMEICE T 5 EHET
B %19

(b) M ZEBXICHET 5B R

WHEZESZBOMNMICET AR E EBICHMMEESICHET 2HRBILT S iz,
9. BMEZESRZESHAZAL TV DI NENPRHERIND P, 23V THRA - B
BeDOWMAZRET 2 FHPLEIZL > THBAIND 2 2T WM ZE B S OWHER O &iHH,
BB - B O BEICBE T 230 E TS ICB W T, =y o PR T ERENE
PIRRE IS, SHIC, MMEZEEROHRERAFICHOVWT, ZOXHOKAR MO
HOBMEERZEZ T L TV D2 HEICIEZTOMBK, MitoZRERZT OO HRMER
RRETHLIGAEICIZZOBBRENR T I D P,

2006 FFHIEFAT N OB RN ER I N TWIZ BN Z B SR FIL. CD&A OE AT LV | CD&A
~OMEERTbO Lo, WEHROBRMEASREEFITIE, A EZE S, CD&A T
WTHEAEL. REFLHERLEDLAN, TOEME D L IT L CD&A DNE & ZAER T E
IR T AL EBMARICEHE LS AR I 50 RIE% O R E B S @
T, WEATE FRICEBFELRNTITZ L E T, SEC KRIEE A2 bDTHRVE ST
%100

©  HAE B o B R

B O . 7O CIE RS NEAL LB A~OHEFTY 1D 20 . S W2 -
Thotz, LL, BETHE, T/ A7 1 BMRZLOEEEZEDDICESTND S, =
DIz, MEEHEOBRMIZOVTH, HEOWRME RIS, RAEHMELZE L T, ETF
EFE DA ORI NS & MR EPBHERIND 2L Lo To WIEH A 13 4 gk
B, A7 a W, A vty T 0 TEHEICESSHE (=2 45 0 BB AR <) .
AL AR - FE AR AR E N E A O B LS ICKBI S DT, A oML, AR,

149 Regulation S—K, Item 407 (a).
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Program: TARP) [ZHKSWTAMERIC LD XEEZ T TV D &R O R 2 WL, /M
BEEOEDDIERBEIIH I RTZLEZED TS, TOERME L, EHHEE (senior
officer : RIMEH LA7 56 4) L DM OBMEIC I/ m— Ny 7 FHEERITHNEZ L (111
& (b) W (2) (B)., KO, AMNEBICLHIEAEZ T TV LML EHREEICH LTI —
VTV e R T va— MM E B L T b2z e (H4 % (b) H (2) (0) 280b 0
ThRIINEZRBR0nE LTWe, 72, [AE 302 F£ICL 0 NEKAER 162 & miH (5) 2
BMESh, ANESICIH2IXEBEZT T TV HEEMEBICIS W TIX, 50 5 KL 8 x 5 W
ZOWTHEREAZRBO RN L EENT,

2009 = 2 HICHI @ S 7= K IEE W F & &% (American Recovery and Reinvestment Act
of 2009) 7001 ik, BARERLEE 111 FE2HEL, AMELICEIDZXEEZZIT T
LEMMEOREERMICEN SN EECONT, ZJu—RNy 7 XBEEHRTFLHZ L, I
— VT e NRNT Y a— FOEILIINAT, ROXIRFHEEZLLOTRITNIER LW
ElLlz, Thbb, R—FRA AT 4o 7THMOIZHEFA & LTEILEL, fIS A,
OAMBERICEDXEEZ T TV LOIHBPICI R TOZBERHEELRN L, OFNF 5T
DR OB 2T 55 R % B OERBMRED 1,73 2B 27202 %50 EMNE2 B -3 |
RAAKKXOFHO AR ZRDOD LV D THDH!,

Y5 RR - e (94) 273 H,

POz oflc, BEFROKMNZ LR IHBICAHAEN (culpability) P& D2 ENRMENTNITONTH
EwmS N TWD (RBE - aifBE (94) 276 HLL TS M),

BT 92009 £ 6 AICHMBE LI ARXRLEZT EHKEKHFEA] (Interim Final Rule on TARP Standards for
Compensation and Corporate Governance) IZBWTH, Z7a— RNy 7 LHE, —EDOFEM%2 LT TR
MHKXoLS DA T THRMOEEL, T—A T RNT T a— FOEIEENED LN TWD (5
MUZHOW TR, B - B E (98) 143-144 HZ M),
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INHOHBENTWTNHEREEBRMONFICE THARALLE LD LR > TN, H<
FTCRAMNBEEICLIAEBEEA2Z T TCVWAREDLERNBLELIELDTHLZ LICHEELRT
X B 720y, 20094 2 HICKEMBANR AR LT, ANERIC LB EZIT TV DL
HEIWZXHTHREEBRNEANTA RT A4 8BNTH, ANEEN, &S AT LADOEE
RICE D2 RKERFOBILE VI ARDOTZDICORHA WL, NEY 2 FOF O - DI H

YONBRNWZ EEMBRTOIEODOHETHLEBERLONL TS, BREICHEAINTEANE
R FOREFERMOZIHNCHEND ATRRENH DL B WO NEIZ DWW TBUN

MALTHIKZRST Z RS H - BHAWICEREIN TS L E X 6551,

(v) A RbEgBIIC kT 2 i

Ky K=7F 2 71k 956 5§ (b) HH{X.SEC,FDIC(Federal Deposit Insurance Corporation:
B FE SRR A SO OMBENERL L X ab—va vy X HA KT 4 v &2HlE
L. OREHEFICH L CRBRZ2EMEZ BT D LICE o THRe RN REY 2 Y
A7 HEBAHIZEEHREL, HELLLIZOXMREMBEEOERZBRICORNY 5 D5 Kb 72
VA7 A LRI LA 8T o 7ML L 20T bRV ET S, 20
BMEICER S SBEBITHAEEZHE L, AFK LY,

MAIZ IR, BREIZREMO LKL TCRBEYRY X7 - TA 752 RTA vy T 47
%m@%¢(£ﬁ®)mow1m\ﬁﬁ% NI T 2 %% L 80 &b VRS B 72
DIBENDIGEEIT, TOA 2T 4 7HMITBERE @M E BT r2b0ehdEan
b, MEHENREETIBZELHV A>TV ENEN, REENE»ZHW T 5 BT
BHEREEEROCREOHEMMEELH T 5 MO & E OB ERE . 2438 x84 ik e o
WP IR L . 2 % L i e 52 4 iR BE oD PR e R & 7 D il oD 4 R BE LT d5 1T D TREIHAE AT A 2020
ZHE I 520,

WIZ, EREBRIZORNVD 94T 4 7RO IZ oW Tix, B kF 5 4wt
%%®4yﬁy%4fﬁwiﬁ@%#%ﬁt#%@ﬁﬁﬁﬂ@&%ﬁwkﬁé L ko 52

SR N AU AT EREEEOBRMEDONT U ARLENTND Z L, BEAMICIE., #
B D SZHNNDREIER . U A7 B KT 5 89 &GS oW A AR S e D ROG M
ERTESELZ L, (¥BEBUAMOEBEL 22X B2REMNOERE T LI b boN

198 Available at:

http://www. whitehouse. gov/the-press-office/treasury-announces—new-restrictions—executive-co
mpensation.

199 Ry - W48 (98) 158-159 H &R,

200 361 TH 4 PR BR IR (FederalDep081t Insurance Act) 3N ED LI HERMBPHEBEENNIZEEND,
201 76 Fed. Reg. 21,170. [ HABICHO W TIX, #UuHFH TRy N 770 7ECEBRET AT
2 B o Ak ) E%ﬂié?ztiﬁi%ﬁz“~5f Y —2011 5 118 H (2011) & &M,

02 TN OERITENTEASMEEIE 39K (¢) HIZEDODLNTWDHIHLOELERULETHD, Ry K=7F
71956 & (c) H (2) X, FS (b) HIZHESWT SECE N KRE H BB ISR 2 ML 6l E T 2B
I, HATHARKRE 395 (¢) HEZRIRXZILEZED TS,

203 Proposed Rule §42.5(a).
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TWVWAHXM, S BICHFEEERBE 500 {8 FLLL Lo @R IS4 2 MBHRH ik, 1%
EFEIIREEZEIIMNESNDA BT 0 THIO 50% L L, 2OV OREE % 3
FULERICRELRTINIET RO, o, ZIMEEE TORICERMERICA U -HE X
EMOWMEFEOELENRNRKMEIND DO TRITNIEZRL 2V E L TS0,

ERRoZ D, ZZTHBEEINTWDLIREY A Uy T ¢ 7 L, #RE b
7Rl &2 BR L, BEOY AT « TA T ETI9A BT 4 7E2BEKRLTWVWD Z &0
HEBND, BYHOFBEOBREBEDOY 227 « T4 0%, B 238 7 F 2% 25 B e 12 3R
WwEhs—FT, BHMMICANIEEL S DU 27 N1 T/ M S h TV 51T % % B
HIZAT D 2 &I Lo TAEL D, ZOXH7R 7 —ATiE, EHAICHIE2HE R L A2
Bl L ZATREMIZZEOALA 2T 4 THRMOSZHEHT L ENTEE—FHT,
ZO®% FROFBE L HIZY 27 PBEAELL SMEBENZEOBREH DL Z LITR D,
WHEROBMAKRIZ, COXIREBERTOREN A BT 4 T7EREMICEZTLED
LOThHoTold, TNERELELIEVIONR KRy K=77 71956 FHEOHMWTH
LEfRIND,

AT A THMOBGFOLFICE-sTE, REFCELZOBR TOLRBEY o1 vk
YT 4T EEXTLEI LV OMEIZ, SREEACEL T, —oFEESHICEWTH A
CODMBETH L, i, 2oL RMEE#RNL. 4 2T 0 THE —MKIZHOW
TREHICLEELWA vy Ty T E2AGTH2HRIMERICOVWTIwME2bDObH D, Lo
L., EHGNT, @R DA ORI oW TR, MK ERZEEOEHELZEHD D Z &
ZHMELT, MEOFIEEZNRT HHEME L L C oML B & O WEN Ok EBE~DRE 5
it T 5 HMTHERL TS, ZE, lick s TREFIMHGEINLIA BT 4
TOMGITEARGICHK ERI R ZEEL LTHBIN L2 RXRETHDLE VI I HEAIRE T D
bDOLEZDLIL, TORD RGN OIE, EHRHNZE > THRMONEIZE TE AL T—
BOMMEZRET LWV FEFT L DIT N

Zhizx L, ATEOLRMBEEICEL TiX, MMl TREFIHNEINDLI A v
T4 T OMEE, REMBEEZEEICHE T2 2L @ELTLOEELVLEITIVIRVEN)
BB DD, FlzE, FDICEN KR TRE LA BT 4 THMICET LI FT 4
AT, HAERREIEZEOE—T7 T 4 « Xy bRFEET L7720, BITOKEIL, BITOX
R R ELITEES L 2WKEDO Y X7 2B T AN ARERH L, 207k

204 Proposed Rule §42.5(b) (2). Z ofiz, MMMICE T 2T AT U 20M{EENEH LN TND
IRH OB, 2010 4F 6 HIZ FRB (Federal Reserve System). 0CC (Office of the Comptroller of
the Currency)., FDIC EREFE THRKE L LB LL A BT o 7HMICETOIREKT A FT A~
(Guidance on Sound Incentive Compensation Policies, 75 Fed. Reg. 36,395) Z#BK#E L7~ DO TH
5, AIHTARTAVEOREICELRBEIZOWTIE., BIFF - §iEE (98) 146 HLUL T &R,

205 Proposed Rule §42.5(b) (3).

00 2 - ATHBIE (98) 157 HiX, T T T AL m— U ERFAEFA LS OIRAE S MBS ISR T
LHBREFT, AXOLIBMEEHEEZAT 274 Thol bRMTED LT D,

Nk, WMBRASHO YV R ERICRETREEOMRMSRICOE, ML I. 4 (3) (vi) O],
208 Guidance on Sound Incentive Compensation Policies (mi#giE (203)) .
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O, WITOREN - HEAEOB AN OIX., BMEZBLLEREFEOAL VT 40 T EKER
W2l bDET 228, “T L+ LTz ds, FHICEWVWTH, &
BRIIC DWW TIZ, BRERREM, HESMRRHIE, RSB RBORMHE O R, 4R
DOREIZ, fL2SWICHU R KELZBEBZ TV AT - TA 7 %2479 XOKRDLATEMNEDLH D &
THHLORHH2, ZHNODRMBILTNIE, Fy =77 771k 956 F& (b) HHHM, &
B2 T 2GR E LT A BT THMONEFIZETILL A THEHI L TWD
Tl MEREECTHDL LHEMBTE D,

209 Lucian A. Bebchuk and Holger Spamann, Regulating Banker’s Pay, 98 Geo. L. J. 247 (2010).
Bebchuk & Spamann @ WLfif L OV Z & X R 5 ¥FICH>WTIX, B - #iiBE (98) 160 HLL Iz h
DT <FEEDOLNTWVWD, &6, EREM=HHEMEL RKEICBTI2REHBEMOELEHM (T
PEdR VA 1997 5 (2013 4) 52-53 A b &,
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IT. REICEBT DA HRM O FERE KT OBl

H-l

KEICB T D2EMEOHRMIZHOWNT, LFTIEH, ETHMAEOD o TREO =>DZ%H
ST TELLEMAEMBNAT 2, HEHICBWTIE, 1990 FRICHEEINLTZF ¥ FXY —
FEE, 7V =TV —FEBERUONAVSALEERICB O TR SN RECRAI ., B

DHRMIZ ST HHBOPEELIEELL THWL01ETH D,

WIT, B DOBMIZHONT, ZOMREZBBL, SHIC, TOREBRIZOWVWTH
RT 2D, LT, LESttolkE (O®RBM) 2xtgl LieatiBics T 2 B2 5
HAHTWSZEed5, EEHIIBW L, B L 2 62T T, 2—F1L—1F -
TNF oA a—RFRERESRACI2BHOEETHLZ b, TALBMBIL TH
ARy 7 F T alROEMA 2T 0 7THIN 72 & o 4G B8R iC > Tk,

AR &0 HIF L, WEIZx T 286 OFR ML OFEMIZONTHE A TEL, KEIC,
(B x T 28 Z220 LB C) REOKRBERM OB - EEREZHENT 2,

%

1. W&o ®mmz o < % im

WEICBIT DM EDOBRMICHOWVWTORENILZ, =2—KRLb—F « IRF U 2E20D DHHER
ODHETERENTEZ, UFTIE, BiZbshiz, Z20FEBEESETARINEREEL M
BT+ rHrrrT5%,

(1) Fx¥ PN -—ZEaREE

1992 FFlIZAEFEEINTEZF Yy RRY —FELSHEE (Report of the Committee on the
Financial Aspects of Corporate Governance (1992)) X, TDO X A FAIZH HDH L 9 IZ
a—Rb— bk AT 2AOMBRMAIEZ LIRS O & RFTEAICERLH T
BTV D2,

MR OHRMIZOVWT, AHEEEEIHEVZ2H TV IDIT TELVA, KLEH
IFEANE LT, ABAYE (openness) & T TWo, BRI, BRENEK&Z O (BLIE &
WFRD) FFUROENLDOREFTIEICOWTEENOHEM R (statement) %5}
HDHERZEZHTHZ ENRIN TN DA

Fo. AMEFCBVWTIR, MZESORENE S S, WA ZE B 2 139E 5 34T i
TN EZBREZBEOLIZEbEE SN TS, MEZEBE S TIX, EBHITEHMELE B O

oy FRY—FEaREE, 7V -0 7Y —FEEREE, "RV FESMEEICOWVWTIE, H
AKa—FRKlL—h - INRNFU R Tr—=FbfHa—Fr—F - TARAFT U 2A-FEHOMELE -] (FHE
HEH. 2000 4F) . RO, NHEZ=BAKNERIZEOa—FRL— T AAF U 2J(AERE. 2000 4)
WBEBWT, ZOPFRB TN TWVD, AFTIE, FCHEOXLMOBRESEIZILTND,

211 Report of the Committee on the Financial Aspects of Corporate Governance (1992) [hereinafter
Cadbury Report], 4.40.
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WM AR E BN T N & TIERWE T 222 W& OMMIEICHONTIET, KERS TR
ETHILITIEEERN T, W& OBRMEERER - Kxb& ) BERIZAR U O TEAR
W, ol Z LR ENT, S HIT, MMM EORMIZANETHEAMN TH L XE LI,
WMEBESNZTORE AW I RE LT 5, KEEF, B OBRMOREICE LG T & T
BRNWETDHHOD, FREKERZIICEWTIMESICH L TEREZRPT 2B PRI S
nidniEeozrnwe 345,

s FIL S bz, & FHEA/THE (THE CODE OF BEST PRACTICE) ) %/~ L. Hufifk @ #
BHICBI L Clid, B, MMEE SO MMREIC SN T, BTN EBE@EN RS
NTWo, 7. FHARIZONTIE, BiEREEORMOBRBEORRE, 2EA UKD
WM O &S WENEEORMMEICHOVWTIE, F&ke~oH LAy 7 - AT v a %
GORETHMBRERNBRINDIRETHDH EINTVDM, RIZ, MMEB S OHKS
B EC DWW T, EBPITIHER ~ORMA L., FEBBATIME O T EL LT
FEBIITRME CHRSINIBMEZEROBEIC > TEDOLNIRETTHD LT 5
Mo, Mk, FEBHATEMEOBMAE L., SHOTOICES LERKRIICXETXETH D
tbanTtnd,

COWMEEOALKEL, X RRNY —FBRIE, Ak EETHEOETRIICOVTE
BRFRA 24T\, 1995 FEICHEREZ AR L TWD, FMEEIC LT, Bk O HRENIZ 20
DDHEIZONTIE, MMEBESOFBIZ OV T, 1991/1992 45 1993/1994 4 JFF 1
DT TELWHEMD b2 ERHRESNTND,

=

(2) Z7V—rv7V—FEaREE

1995 4 1 A, EEERE (CB) oFHoObE, VF¥x—F -7 —r7 ) —fix%
BRI IOBRPTZRSVRESHh, AIEZBREIFEFE 5 A7) —r7 ) —FREaWEE
(Directors’ Remuneration: Report of a Study Group chaired by Sir Richard Greenbury
(1995)) Z#AFR L7z, MEEHFIT, EL LT, ROBMICERLZzH T DO THL S,
k& EOHE 1 E [FFim (INTRODUCTION) J 121X, (ZFESPHREILZER L L T) W
MEOBMMICET 2HZDOA A ROCKREOHALICIEZADDTHDL LORAN AL D
Mo, BARMICIE, REMSNEARFESHICE T D (BREHE D) KIE 72 H8M o8N &k O»
A by AT arnbDOERBAG, T, NBEIEE OB EICHT 246551 T
Mol Z ERBERICH-TELITHD,

o, AmEFCINE, FIEECEIDIBRHITER, 7o 2 el T 0 2ol L%

212 Cadbury Report, supra note 211, 4.42.

Cadbury Report, supra note 211, 4.43.
Cadbury Report, supra note 211, 3.2.
Cadbury Report, supra note 211, 3.3.
Directors’ Remuneration: Report of a Study Group chaired by Sir Richard Greenbury (1995)

213
214
215

216

[hereinafter Greenbury Report], 1.1.
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EOM EEZRET L2700 EL EHIRETZENRINTEY, BHEE O HRE O R EIZE
TOEMEOBE Ay, KECHT2HEURMEROCERAER, 7o 200 T 1 &R
fbtdr8TchsEsnd?,

FHMEECBNTD., BB W TR EMEITHE (CODE OF BEST PRACTICE) M 7/R X
Tky., MEE =, %ﬁ%r&@%m_owfmﬁE\ﬁMﬁﬁmomf W&
BENFEMIBHESIRLTVWD, ZNUHENZTNICOWT, RFEFIICEH T 2 P T,
flHICEH L T <,

FT. WMMEZERERICONWTIE, TORBELBET DL LI, ZESTRESNTZEM
IZoWT, ZEAEEBKECHHATREZLLEIN TV, REIEBSIE, EEGHHITIR
i CHREINLIRET, TOXEOA IR ELMICHRINDILERND D &3 5210, HEH
ZESOKEFOFERBPEZEIOVTHEHKEKERSIOBRL T RETEANWET R, @ik
ETHRARTZHREI G EHICOVWTIIHRERZOERRBERDDLRXIRWTH I ENZHESE
TRETHD LT D2

WIT, EHRBARKEOEKBICONWTOREILR, MEBXI K ER COMEFELERT R
TZlrEEL, SHOME~DOT IV E T 4 ERET O OBREERFE LR DX
EThHLET 2%, MMERSITHEREZBE T 2 WEHF TIE. KE B AR OB o Hk
3 (individual components), HFHIEUE L JE FIER 25O, EBHATEHR & O
Blicxt T 2240 HF#t2MHA T RETH D LT 252, o, ®EZICE., Mx OWFHKE D

CWCARIEM LT, BNy r—VOBEROFMELM T RETHDL LT L2, £, K
AT 47 (RAhy 7 - ATV arzEdi) ITO0T, ZADNIKES Lk E
MBEMT2HDT, 1 FUECOEYVKEOEREICERELZ RIET XITFsE2mB LT 27
RO HDOIZO>NTIE, BlaTbhit, X Thh, HICKEORARE/RLIRETHD
LER TV B

%2, 58 (remuneration policy) IZOWTIiX, 7. HMEESIT, ERE
BuarboltfikszBEE T, HERL, BEST L2200 @M Sy r—V xR LR TH
ERo20R, CORMOLEDIZHEE SND L EOREZ S 5> 2 & 13T 2 iEe
blgwnweahTWwp ™, @S FICE LT, (FEE B oOEHR (the
performance-related elements of remuneration) (L., W& LK ETOR L E —FH &4,
Wil m K EOEFTLHT L LI T NS 2Ty 7525225 85 Fi&En

Greenbury Report, supra note 216, 1.14.
Greenbury Report, supra note 216, Al, A2.
Greenbury Report, supra note 216, A4, A5.
Greenbury Report, supra note 216, A9.
Greenbury Report, supra note 216, BI.
Greenbury Report, supra note 216, B2.
Greenbury Report, supra note 216, B4.
Greenbury Report, supra note 216, Bl2.
Greenbury Report, supra note 216, CI.
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HRETHDHEINTWVD™, Fh R EHA vy T o THIEZRET 256121,
HERSEKE L THKEORREZZITIRETHDLEINTNDEY, BREHE~DA RNy 7 « F
Tya v, AR (i TO) BITTH - T/ B 72\ (never be issued at a discount)
ZE LM I TV D,

(3) ~r_rZEawEH

Fy PNV —FZFHEEKEOT7 ) -7V —FERT, RENEOERRALZZHEOZER
CBWTHET DL >BEL TV, 1998 4 1 HIcAREShEZENry XL EESREE
(Committee on Corporate Governance : Final Report (1988)) TiX. #hizmx T, =
—ARlU— b« HANF U RCBTDEME., REROZFEEANOEFIZ OV THBEF T
PhTWwWsd, 2TZTh, KRFEMEICHEST ZHEHATHATNSZLLET D,

Ik OWMMIZE L Tix, "oV ERBaREHEF 2E [a—KL—F - T AAF 2D
J7 R (PRINCIPLES OF CORPORATE GOVERNANCE) | @72 2> B i % @ il (Directors’
Remuneration) | & | 25 4 & [H#HF % O #H 8 (DIRECTORS” REMUNERATION) | TH oL TW 5,

W2 = B IHME&E O MEN (Directors’ Remuneration)] Tik. £, [T M DK% (The
Level and Make—up of Remuneration)] (I, &thZz H R X <&E L2 T IER D5 W EUHE
BTrBEEOT, MRT IO+ RO THLZEEET LI EINTWD, £z, WHi&
WM OMEERIZHONT, MMA SR OEAOEF L EHT L L ORI INLIETH
D, EOJFAPPRBRINT WD, R, EBPITEMIZ O ®MIL, (ML ETH &5~
EThorLsnd, wiT, TIT FH (Procedure) ] & LT, =4hid. FEH PATHURKZ O #
BHICBI3 2 et a2 Ep L. lx OEBIITIMEEORM Ny r —Y 2 fET 2 (fixing)
oD EXPOFERRFHREZMESL L2 TAIXR SRV E T 520, BRI, B % IX,
EBPITHMR A CONIIFEBITIRRHE ChONL, BOLOWM ANy ryr—YoRET v & (T
AL TiERbRneE T 5, REIC, TTIT E#RBMAR (Disclosure) ] & LT, &SHOFEK
AR EICIE, AT SHICE T 53 (statement) & A HAEA O MBI OBHM & AT LR
NIER o0 EjET 52,

o4 = THEER O HE (DIRECTORS’ REMUNERATION) | TiX., W 207 1wy 7 TEBES
DRMPTFRENTWDEN, 22 Tlk, MO KER ORER., MEE S, H@BE R, S
T2 EOBEEIZoOoVWTSERTEL,

FF. FHREEIT., RMOKER CERICOVWTIE, RSN EMEES 2N T 5 2
EC, HEIER AN KEZ KM TS OICE L TWD E DN 2 RS, BREIE., HENEE 2 T

226 Greenbury Report, supra note 216, C4.

Greenbury Report, supra note 216, C7.

Greenbury Report, supra note 216, C10.

Committee on Corporate Governance : Final Report (1988) [hereinafter Hampel Report], BI.
Hampel Report, supra note 229, BII.

Hampel Report, supra note 229, BII.
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THLEINEI D, FEZTOBRM Ay r—VOMERBRMEEOR I EREAT ORI & 2 —
HIELEDERSTWVDEINE I NDOHIMZH L TITADEITDIEREG LMD 5 &
T 53 MEKEOREIC OV TR, ik & BT 5 HkICIE, Mo L5 A2 L6 E
R Db, HENKLETH D EHEMT 2%, Wik 2 & o mM % o 2 m i 7 B
R HEFHRTIZh > TILHMBEEE N Z2 b0 T 2 ERRBEEINLINETHDLH &L,
HME 22 B2~ £, £RE L (annual bonus), A by 7 « A7 v a v XiTE
WA rvr 74 73 EOWTROIE Thiv, ZEHPAT IR R O ®mE O 2 550 2 St o %
MICHB S LI2RETHDIELTNDEY, RIEESOZBIZO W TIX, B Sy r—v
DHERBEFZIITRMEOFIE R EOFIREEZ —HSEDL DR o, (EBIIT
WAERIZ) FBE b7 T EMEBERRKENTENT, O, ERLBVODHDL D LD
EOMBET D LILH D LT 520

K2, MZESIZHOVWTIE, ESaSttoRMESITEEFATIMEEORMICET 55
HEEKRL, Hr OBRMEOBRM Ny r—VE2RETIRMEBERZ2ZET R THD L
TH5X Y RV —FERKROI7 V-7V —FEROREXXFRTH2UHEHLNICT S
BIUNYSRAVEFEERT, BME B S OEK B D T TN IR E S BT BUR & O A THERL S
NHRETHDLETHIZYV -V TV —ZBROEE LT 22, IMEBSOME Lo
MfESITIZOVWTIE, BfkaNHo -—ZE2THY, BRI LTEREZAI LT
%2,

EHT, BHHRARIZOVWTIE, 7V —v 7V —ZB0BEREEBRIIFTCE T 5 L
HANCKM SN TWAD 2 a2 T, RMICE T2 EmiToE X2k e LT, Bk
ENZEDHICBNTINETINETHDL LT 52,

B, Mict T o2 EOBESICBELTIEZ, BEMA vy T 47 (A by o - F 7
aVEGE) IOV T, ZAPRMERL ERREENSMT 20T, 1 FL LY
BMEOEEICHEZRIET NS EZHRLETI2AEEOL L bOICO>NTIE, HEeTH
n, kX Thh, FICKEDORKBEZHELIRXRETHDLHETH, 7V —r T IV —FB2DOEE
BTN N, Fle, BMEBESBERT AWREEBICONT, KEDOKRE K
HDLHLRENE I POHEWIL, UESIEDBITIRELDTHDH & T 52

232 Hampel Report, supra note 229,

Hampel Report, supra note 229,
Hampel Report, supra note 229,
Hampel Report, supra note 229,
Hampel Report, supra note 229,
Hampel Report, supra note 229,
Hampel Report, supra note 229,
Hampel Report, supra note 229,
Hampel Report, supra note 229,
Hampel Report, supra note 229,
Hampel Report, supra note 229,
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T, vy RUFEERSIFTIE, EROZSOFBEEN R LEREGE LR OKA 2 A L
ZAERL L. 1998 4F 6 HIZ#H A Hi&l (Combined Code) & L TAR L, HUMEE O WM I
LT, B1IHFEIEBHLARFE2HE IEBHMICBVWTHDLDATEY, LFTIX., Th
EFRIZHOoOWNWTHATEL,

(i) H 1#B% 1 % B Hi

FP.E LW IFELLVa—RL—F - HF 2 20 FE Al (PRINCIPLES 0F GOOD
GOVERNANCE) | %5 1 % B &1 [Huks & o # i (DIRECTORS’ REMUNERATION) | T, il o Kk %
FOWRIZOWT, ZORAIBFTINTWD, T2bb, @BloKEL, Stz EE k<
BELRITNEIROR2VEMEEZEESODTHRET 20RO THL Z L 2HET L0,
SHIXZORNOREDICVNERSHAZB I 2L X b2 L2 dniEeszn
ET D, EBHATIRZ ORI O —HIE, WM Z SR OEAOREKICHE S 2D X
ICHRFF LT nT bR ET 5, WIZ, Fhie LT, S4id. EBBPAT R O B
BT A EREL, BB EOBRM NNy r —VE2RET DD DEXNNDOEH L Fht
AL LT R0T, WHhARIEMELECORMOREICEEG L CiXbRrne T
Do BRI, HERBATRE LT, RHOERBEFTITIE, BT EICBE T 238 (statement)
AT OWMMOBM L 2R L R2TRIERG RN ET D,

(ii) 2B 28% 1 = B

22U TIE TR EEATHA (CODE OF BEST PRACTICE) ] oW TEMMNTEY ., 5 1%
B &1 [ HUkE % @ @B (DIRECTORS’ REMUNERATION) | TiL, £ 9. &0 WA D Kk &K RNFRIC
BT 2RI Z5 T, BEEmE LT, flx X, Mo > bEZEDHARM O 5%, ¥
BHATERE X OB Ny r— 2K O THYDEEEZ D b0 L L, BkEEO R &F
EHREDORE —HMI DL L BICEBHITIMEICHS LESAKEOEE LT LD LT
HAR YT AT EEZDEOCEFINRTINERLRNVETIHENREPNL TV D,
it EBEFATEREMITOA Ny 7 « A7 v a i, F5RFEOKM LD & HERAT Ml
HrR{RELTINEME LRI ERLRVWETIHEL D D,

I, ZOFRICET HFRAZZ T T, WS OHEREIRESATWD, il 21T,
Wi =T, WEMNRFEMEK A2 ERET 2720, M IEEFPITERFZ O 72 5
MEZESZRELRTUIER LR,

W Z B2 12 & EBIATRM O BARN 2B Ry r —V2RETDHD LT D,
WM EZBESIT, BEEZDLPOMN L, o, MMNMHOS LB EZITOICHZ Y HKRA
HEBLEREILIrARZN—UOFREELEZOMOEGEE R L T2 IEEE AT IR

1
=
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TOHTHRINDEDET 5,
WM Z B0 Z BT, BE, KECHT 2 ESOMMICEAT 2 HEFDO 2N T
TOHFDRINE IR ITNIER B R0,
RELWVWOTLNEDHEINTND,
RBIC, OB WMBARICET 2 ZZ0C, HBELFEIMHEIN TS, #il 21X,
ARSI, BF, RECH LBEMIZC W THREEZTI> O LT D,
W IZOWToOMEFIL, EHFEHITIFEXOBRMICET 23t 0F#E2RrT 0L
T 5,
RELWVWOTLNEDHE SN TWVD,
MEHEBMICHOWTIE., MEHREFEFHES (Financial Reporting Council: FRC) DOEEE»
HET, EMPICKFTEND 2L Eo72, 2010 FFICIX, EAMEAEL D EE T —FR L — b -
NP A ea— RWEZOHBERLD bILTZ, ZTHITDNWTIE, %t II. 5 THEHERT 5,

2. HUE R O

T T, RO o (ITWER) I T 5 R RBHE AR TEE 20,
B D 9 6 ThH, EBFITIHM K (executive director) D HEHIZ DWW Tix, O ki

L LTOBBOPIT~OMMETHDLFYH., @ (EHRKOS L T) EHHITORMME L L
TXIDI DRI DO Z D13 b DM, HBEOH|M N, EHPATEM & O A D KY:%
HH D &I ZhZHOoVnTIR, 6, EXEM,. BE (o vy 725
ABID) ALy 7 AT varZOMOEHRA 2T 4 7THWEICOT S22 ERTE D,
B, EFPITOMMME LTI bW oW TR, ZRIZEDR 2L T, B
Y% (quantum meruit) IZOWTHHAMBRBMZGERT 2B TEDL LN TV D,

3. I O i oo Tk E i FR

WIZ, AR OBRMNED LI L TIREINDENDICOWVWTHERL THL<, mige 11, 2
OOHEAKEHRE L TOMBOHIT~OXME TH L FHIZHOWT, ik, BRERESOHEIC X
STIRETDHEIN TR, BIEOABRSIIZOWTOET VERIC LT, Bk &

213 Financial Reporting Council, The UK Corporate Governance Code
RFOa—FRL—k - HNRAFrA - a—RZoWTIE,

https://www. frc. org. uk/Our-Work/Publications/Corporate-Governance/UK-Corporate—-Governance-C
0ode—-2014. pdf IZFB W T AFAIHE (KT 7B X 20064 1 21 H) .

244 payl L. Davies & Sarah Worthington, Gower and Davies’ Principles of Modern Company Law 400
(9th ed. 2012).

215 1d. at 400.

216 7d. at 400.

27 Table A, art.82.
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KL TEDLND™, Fl, #ILO@ (EARKOL L T) EBPITOXMEEL L TX
o DHMEIZOVWT S, FERICEHES (MMEES) TEDDLIZ LS TWD,
AT, REBMENUL LELOEY THHELT, WRESNTZHEMBEANHLY THLNED
. BHWIE, AENRBRMBES NS L THINICONT, BEINDIZERNH DD,
ZORIZOWTIE, HHFTNMMEOHEYBEIZONWTEET D Z L IER0 & OH BN H
%,

FEICB T DB EOMRMICET BRI, Rz R ET LI TFREBRICH D &
EnB LTI, BRAaRfE L CAEEMEBl T T 5,

4. =tRIEC X 5 B

Wil e O M IC %97 5 2006 F x4k (Companies Act of 2006) 2 K 2 Hifl &4 5
(7pd, AHICE T 2 H£LFERZITT T 2006 FRHEOFLEET), L VbiFEED L
Gatticonw Ttk ZE Db & TORANT X 2 B o 90 & 72 97 o 13 BURE 15 i o &
# (directors’ remuneration report) TH D I &6 LU TIk Bu#s 2% ol &5 & 12 B
TORBONEEZ LTV Z L LT D,

HARBYIZIZ, B i s F O FE - HAE PO AR E ToOHGIZ >V THEIT S
(%FI1. 4 (1)), BRI, M RHEMBEFTICGT 2R EOREEG L ERITbNIER
I (Enterprise and Regulatory Reform Act 2013 (2013 FH EH HlkEyE)) @ HEN IR H
b oMo MBlT S (KRR 11, 4 (2)),

(1) It A5 e e S

RIGED X o2, HEO LS atho B I3t 3 2 L6l o b & 72901k, 2006 £
BB T 2 MR B EETH L, FIES 16 M [FFHEZHEE OC#®EE (ACCOUNTS AND
REPORT) | Tid. 25 6 /b5 10 B T, B w5 FH O/ER.. Bk =281
LK., BR, MERIICBT 2R, BEEE~0fREREEZHREL TS, LLF T,
BB EIZOWT, TOoMEZH AL TWSZE LT D,

(i) Uk 5% ol B 5 = o 1E Rk
DHVEF IS 6 i, EHSo R ERMBEECODOVWTHEZR T TWVWDH, 21
%420 2 1 HICE iR, B84t (quoted company) P'OEURE& L., U StLO FEFEE

248 The Companies (Model Articles) Regulations 2008 (SI 2008/3229), Schedule 3, art.23.

219 Re Halt Garage (1964) Ltd [1982] 3 All E.R. 1016.

250 Davies & Worthington, supra note 244, at 401.

2L th k385 ik, Bttt EERL WS, AE2HICEIE, ESHatbeix, 2oX (equity
share capital) 23, (1) 2000 F&m@MI —E AHIHBIES 6 OB EILENANXY 2 MTEENL D X
(2) BN R s om B E (EEA State) IWBWTERICEHBLTWD I LXIF (3) =a—3 —JiEH
BEIFAE LS IET ALy 7 THRBITHZIERRDODOLNTNDZHLOONTANICEYT LI LEINRT
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T LT, BRI S FE A AER L R T IR B A

(ii)  HURF R i st & o s AN A

MLl A5 o I i 2 3 O FR AN A IR, BB KE (The Secretary of State) 2AFANC K- T
ﬁﬁ”/&ﬂ“éltﬁf%éa?ﬁﬁﬁéﬂfﬁw (SFE1E 421 &) L AEIC B W TEAB 2 FEE N
BEPBEINTVDI DT TIERW, BARBRBERNAEIC DWW TIE, 2013 F K - PB4 -
T—7 (£ L ®E) (L&iFE) #HE] (The Large and Medium—sized Companies and Groups
(Accounts and Reports) (Amendment) Regulations 2013) A&7 ¥ = — /L 8T WTHE
STV,

FERANC K, £, kAR HMEEFICB T, BFEEOBRMICE T 5 (a) FER
RERC (b)) FEPICTONILEANREE, () TROLOEENELZERLAVLE LN
WEZOWT HRMEBESOHBRRICKL 23 (statement) BRI L2 T IT 2 5 20 ([F
BLAI 3 5),

EL REIFEI LIS ARMEORMONRL &2 (LLTO LS 7%) RO (the single
total figure table) IZLTRHET DI LbROLENTWD (FHAI4 % 55,

Single Total Figure Table

a b c d e Total
Director 1 | xxXx XXX XXX XXX XXX XXX
Director 2 | xxx XXX XXX XXX XXX XXX

Al BRI 7
b @ EIZ I

D& PE

niE7e 5720,

BIZIE.dDOBEICHOWT, TNBHRARLA Ny 7 - FF 2 arThrBA. TOME
value) Zidi T2 ENH S5 ([FHHA] 10 &),

[ By i 6% o .8 )7 #+ (DIRECTORS’ REMUNERATION POLICY) |
(X, RIHAL 25 G0 X AviE . Bk 2% B i S
FDOHBM ANy r =IO T, TNThEDOHRZXRDOIE (in tabular

FE RIS 4 3= Tk,
HEINTWD
WSt o Bk

o HARRYIC

d OB &I
T&E D48 KOF O D& FE,

CERNIE,FD aDERIC
PRPLXI SR L 7 B

(taxable benefits).

e O BEIZIIFE

c DExIZ]

L AR NN

X5 L FY (salary and fees) OREAN T EH I 1.
RRHE B O T R IZ E R
EEEDOEMROME L LTHEFEEIIZTRATE0ZITRND 2O TE 88 KVE O
fFhHEINE 1 ZHFELEBL TR 7TE0Z TSI LD
ThEngif S nig

FiIZRRFshTWnD

l/\éo
2o I A B I
2IH - 3IH) .

253 SCHEDULE 8 QUOTED COMPANIES:

DIRECTORS’ REMUNERATION
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form) TRHEM LR TNIERLZR W, £/, BIRRORIT. FWFHELZBEINICHETED XD
FEMICELSI L7 b O TR T NIE R 5720,

FICHHT R EFHE L, FHBA 26 FICHESAT0D, BRMIZIE, (a) 2 O (that
component) MYFEOMBI K OCREM O B4 X2 2 ik, )W Sy 7r— 2 ok
LA BERET 2 HIEIZ DWW T OB, () T DMRIZ SOV T Kb D LR (naximum), 72
EREHEH IN T IT RS R0,

(iii)  HEukif il 5 E O KRB K ONE 4
TER S 7= EFE A SR iRk & 213, Bk 20 &AEB 227, B S 2R £ L CYZEatt
O BFEE L FhER (the secretary) IC KXo TEL IR ITHRITR S22V (&HE 422

F1H) P

(iv)  HURHE 1% B o 3 o0 22 B

SHEH I5MIT. B TET, FFEFHLD (M REAMKREEL2E0)
DWTHIEL TV D,

SFVEA23 £ L HICENIE, FR I NI EHRM RS H1X, BFEEFEITKRDI SES
HOFHAEEBEEAOREEL EHIC, YEattohB | tHEES . (tERS0EME ST 5
MR ZB T 252FH5OT XTIZESR (circulate) LR T IR 72 5 7225,

¥, =tk 426 RiE. = (acompany) TR L T, [FE 423 RIWE-> TEfT 52 &
DERINIFARERLOREEORDIC, HAEZHEDOHEE (a summary financial
statement) ZHT HIENTELZ LWV I BEREEZEZ TS, £ LT, 2L 428 5% 1
HIX., k&t (a quoted company) IZ%f L T, FFAEFEHEOEFIL, YEZSHOFEKE
HEHEKODMERMBEECES<LOTHDIZ L. o, AFEVPARFICE SV TH
JonZHANCE > TERSNZLOTHL I L A2ERT L, AE2BHZIE, 2o
HEREZOEFIX., BBERENHAICL s TED ZHFERITHEW, HANC L > TED D 1F#H
EEeb DO TRITIIER DL RV,

Fo. EHaSttiE, YStoRMmERMRES (FRGAEZFEHESZOMOHREST LS
) oW T, V=7 %A b ETAFARIZCLTHBL Z L (available on a website), 7»
O, BEEFEOFERFAEHLOREENATARICARDIETCOM, &y =7 )
A FPETAFARICL TSR ITNITR SRV (SHE 430 %),

i)
<a

HEEOANRIC

B OEEOEEE R SR VIR AR RS ZERN AR EIN G AR, HERE S D (& 422
42 -3H) .

25 SR 423 ROERDBDH DI BANET. UEEHEROCLYESTLOEEMEOH LT X TOZKBICH LT
JHE AR &5 (Sthik 425 &)

20 bk 426 £ NIT A28 L DEXPH AL AT, YHRSHE VBRSO H 5% Bloxt L THIE 2
Bahsd (& 429 %)
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(v) HUfRBRMEEEFEDOT L (copies) DU AFERTE 2 HF

B M s FIZ OV TR, ESSEoMNL ORI TIER<, SZ LSSt
B XXt E M (debenture holder) 23, (Y% L& Stk L) WM E BB S EOE
LERET 2L 2FRT LN TED (1L 432 %),

(vi) US55 o ABRIC B4 2 2

S Lo TXIFSHITRDb s TARY SN2 H D XFEIT, B2 ERL TY
BXEBFEILBL LEZOARRRINRTNIE RO (S5 433 5K 1), FFEL2HICK
niE, EgHsthicon T, 2oXELE L TYUZS o B & S @S E (o, B R
F, MMAE®REE) AT WD,

(vii)  HUHGR W s F oK TR 228 T 5 R

B mm s FH L, MERSORBERLI LA RDOLNTWD, BAEMICIE., &t
= (
/\

-~

VR 439 4 1 T, FPEEBEEE MM S (accounts meeting) I[ZHEN - T, MAEDEME 2T
WMAOBMEATO2HREICH LT, REBICB T2 EERHEE LT, M FEFE OB E#R
Mg EZEOREZRIBEZEM L2 TNIT ROV, EHET 528, BLEH& (existing
directors) X, MBI BWVWTHRELPREIZINTONDLI L) LAAThiE o &L HE
INTWD (&fhik 439 54 H),

ek, ZORBITEAENRL O L I TN, 2013 FFEBH S H¥E (Enterprise and
Regulatory Reform Act 2013) (T X > T, WM HEICBEHT 2B IC >V TIIWER R S O
EEDoTe, TORIZOWTIEL, RICHERT D (BRI 4 (2)),

(viii)  HCHE B 4 i o 12

B, ElSh B EARMAREE+2 GIHRASEOMOREZTL L HIT), BiLH
(registrar) CRHETLH2ZERBEST LN TWD (&Hhik 441 F), EHEStIcO>NT
X, YRS OFE R A FE - DU HEm s &, & REEN BEMICEE L2 0N
ERORWVWERELTHTONA TS (SFIE 447 §),

He
=
ES

(ix) i i A% o B 7 3= O A 18 HY
B RMESEEL2E2tOHAEERELOREEICO VT, ZALNEHBRE KA
(before the end of the period) F TIZEMHIESR 441 FOHEMAENETFINLWEAE, 4

BT bk 436 4 2 X, [RE 433 KI5 TR (publication)] OEKRIZHSOWT, &R XEEA
B« AT - BT 2L EXNETAREEDVIETARD —HMOBFIIXEZHALATLL I EDILEFE T D Z
LEBRLEFETCAROBE (public inspection) T2 & &, SMMIIYHXELTLAMTLIH O
Lhled, EHRELTND,

8 bk 439 & 1 H (UM B M EZORKBHRE P28 CERX LEZEEET T ATOREID,
Pk SRR E ﬁ%m@A®&§Kﬁf%hkﬁoﬁﬁAiﬁ@@& CHET AR SR D (2 440 &
1 - 23H) ,
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FHHRBICYERAORMER TH T HEFIT XTHRL 2L (RHIE 461 K 13H), 272
L. AIEOSEICHM DRI E T, YEME R £ TICEENE TSN L) HOEP D EHI
REBREZRoOTLIEEER LI L XX, SFehd (% 2H),

(2) HHitcHmMmEFCSTTOREORG & ERFOELIE —2013 F5H 3
HHI K #VE (Enterprise and Regulatory Reform Act 2013)

IRE MM E FEIC OV THERBRS TRIERFELIT O HIE (say on pay flE) 25 2002
FOXMMEGRETR T NN, 2013 FOEKEICELY, (EGSHITERDBIEE ST O
D) UG I S S d T D Bk O B 5 #t (remuneration policy) (ZDWT, #)
RKAOADOBHLBERSORBEN RO ONDZ L Lo T,

TbbH, 2013 4 10 A 1 BICHEAT Sz 2013 R EHHI L ED (Enterprise and
Regulatory Reform Act 2013) (X, & ® 79 5T, HUki WM& E O CHEN G # % 017
THRTDHZLEBE DT LHE (421 £ 20 H), 51T, BFEOBRM T2 &
HL3ET LK TERSO T BB L DEABERE DT HHE (4394 %) & SrHiEICHA
TLZLEEDTND, At II. 4 (1) TS 7ok 439 FITMRHY R BLE TIEe»n
SN, ZTOREICEVIFASHZ 439AFKICE D HENF >0 TTIEH D, BT
L ofEMMB AR E o T,

ZOWIEIZ L > T, MAZICXbDH 605 WML, M G8 & —F LR TR
BN e bLEITRVWERLIE, REOKRBEZFLRITINIT Lo o7z, Rk
BCARE/ON RN oTo L E X, ERECEKBINEZHRMAGHICES T IZ R ST, #
HENTEHBEREETT DL LT TERL D5

5 a—FRL—h « HRF LR a— RKEQRESEBANC X 5 H#

FENZ BT D B O | DAL, RAELTICRL 2V, &0 b Bt
WZOoWTIE, a—RLb—bF - INFU R a—FERPESGHAICIIRHPIEETH D,
a—AHRLb— k-« HNNF R a— RO TIL, 2014 4 9 HIZ FRC (Financial Reporting
Council : MBHREWHHER) NEFTOBDEZARXRL TEY ™, Zhid, EENTRILIN
TEhEEATRILSNTEPEZMDT, TOKRANR T LI 7 L LS (Premium listing) *°'&

259 Matt Orsagh, “Say on Pay”:How Voting on Executive Pay Is Evolving Globally —and Is It Working ?,
http://blogs. cfainstitute. org/marketintegrity/2013/12/26/say-on-pay
—how-votes—on—executive—pay—is—evolving—globally—and-is—it-working/ ClX. Z Ok F% %} 7= K
EEEBEABRERZF IV —T EORTHERENTEZETAZ LV AZOOCTORMABENT SN TWD,

B a—R L — ke AN F R T = RIZOWTE, FRCOUTFTOH A FHAFTE D,
https://www. frc. org. uk/Our-Work/Publications/Corporate—-Governance/UK-Corporate-Governance-C
ode-2014.pdf (&7 7 X 20164 1 H 21 H)

Mopy RUGEHRIBITICE T 2 EHGHIEIC S W T, RSO EZET Y (Main Market) &, L I 7
A ERAZ X — iy, I6I1CE, @KEHRM (HighGrowth Segment (HGS)) KBS TW5B,
TUIT7AHHBICEBEWTIE, BU ORBEEARLID SR REEFOLEICRT 22 /RO TV D,
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NTWDHTRTORICK LT, 20144 10 A 1 AUBRICHELIRFFEECHALND 5,
LFTIE, 22 o Eslic oW T ARFHEN R ICE#E T 28 H M+ 5,

(1) a—&FLb—h - FRAF R a— Rk HH

A=A —h e TRFrRAa—=FRHEDEE, B OVTHEL TS, K& DI
[ SR B D Ak % & A X (The Level and Components of Remuneration) . D. 21 F#%¢ (Procedure) |
Zadbn, ThENICOWNTRHERA - MBEA - KRR BN TWD,

(i) BN KA L HEKL

D.1 Mt D AKYE L AR ) CiE, EEFAE LT, EBEPUTIRREZ OB L, Stho R
M 2R+ Lo itShedhniE ey, EEHEHGERIZ, ZHERD L, EHMIC
FASICHEA SN R T IE 2720, EEDLILTWD, MBEHI (Supporting Principles)
LT, MMZESIT, bt B L CAMR EOMNBIZSL SN2 BT XETHSH, &
ED BN TWND,

R TIE EB AT IR % O W & IE B HAT AR O MBI DWW TED 2R IT TV D,
T b, D11 TlE, EHHATIMME O EREH R A F — 2 ORFHTH T > T
KA—=FDATVa—VADFHEIIWEIXRETHDLET D, AF—LHI1T1EF., XBFEHDOH
Bl 48 0 B8 & SR . E o #M@i%v%ﬁ@?é:k%Aﬁ:%wéﬂﬁ%ﬁbé&%
Thbh, SFICKRE - XHEMEZRODLZEDPHEURRUEZFFETXETHLIETH, 2
B, 27V a2— L AICHOWTIE., %215,

L5 T, D.1.3 TiX, HFEFHITIMME O MM AKE L, HERHMEBELRKRLEZ S D
ETRETHDIET D, FEBPITERHEORMIZIZ, A by - AT v arzomo3k
BMEBAOERZE LRI TERNENI Z LB BESN TV D,

(ii)  Fke

D.2 [Ff) Tix, FHEFA L LT, REHRMO GFE2KE L. 2 OB &K O ®REHN N
=V EMET HICHT o T, EXPOZWAMOL L FHA/RITNIET RO, W
OB EDOWMMARET S ZLICHEG L TERLRY, EHEIATWD, M
AT, MMZESPFIRMAKICERZHL I RE L, #licowWToaryHrx
DAEMIZOWVWTEMLZAI REZERBESN TN D,

FZHITIZ, D.2.1 MM EZEESOHBRICOWTHELTWS, Tbb, kxS IT.

0y RUAEFRIRBIFT Y =74 PSR (TR, WTIThoX—U 8 RE7 782 2016414 22 H),

http://www. londonstockexchange. com/companies—and-advisors/main—market/companies/primary—-and

-secondary-listing/listing-categories. htm

http://www. londonstockexchange. com/companies—and-advisors/main—market/main/market. htm
IHIT, AWMHAEANERGESERFEHEE KA XY XOGEHETH 2014 F K] 656 B (A% MHE

AN B ARGEFBREIIEAT. 2014 &) B,
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M bl 34 TN AR SO B AT 2 4 OIS IR BT U & TR S D
MEB 2R BEBLR2TRERLRVWEESND, D.2.2 Tk, EMEZEB D, FE&ZHES
W DI Z 5 T, TR TOEBPITER & L VI & 2% E (the chairman) O #
il ETHEMLEZABTRETHLIERBEEINT WD, D.2.3 1%, FEFEBHAITEH
B DOWMREIZOWT, BMESBESY (MITEXTERINEZHEITIEIH®RE) BT X
ThndrET D, D.2.4 1%, HREX, EHHAICI-sTEDOLNL TV DIEAZRN T, EH
DAL T 4T « AF—ARKPBITOAF—LDOFELWEFIZOWVWTEBERD D Z &
MTEDLEIICTANETHLLL, MEOEHEGIZOWTHET %,

(iii) AV a— ) A

AV a— b AMF L EBBATERE ST 2 EBE B WM ORI IOV TED T 5D,
RELIRT 20 TRATEM |, THEE) 06 TEY, 22T, Bl &>V
T8 %,

EFT. AT R OWNT, FEERM & ERE BRI WM. BRI b D W LAk 0 e
X BT (deferred) XL NLHIHEM, TNZTHLOMDONT U 2 EWMEB S ITRET
EThdLT 2, IMBEELE L, EMKMH (performance conditions) [F% % T, &
MOl bDTHLRET, RLORBHMRE zRET LIRS hAaThiTe sk
WwET 5,

W, RABREALIC DWW TIX, BHRWARA My 7 - A7 va B oBEORHA
BT 4T AR LIV BEMAINDIRETHDL ET D, £, EHHAOBEEEEIC
FoTROOLNTWVLIEAERE, EBIITIRMEDOA Ny 7 - A7 a %, AR A
f CHEflt (offered at a discount) SN HRETIH WL IND, HEICRESIND EW
AT 47 ZAF—0F, MEOKRBEZH/BLINIZLEbHESH, BEMNICZ TS
AEEEO S 5 HMBRES BN THIRETERVWEEIND, EHFAITRHEDO R v 7 -
AT arvReMoEH AT 47 c AF =20 51F, @E. —#FETEARL (in one
large block), BEEMICITTON LI RE THDL L HHEL TV D,

(2)  EHHEAN X2 HH

=Rl — ke ANRF A a—FNE, £FELLRTRERLRVEVSTZHEHEO L O
TEHARL LRV AEOHELH LR ELBEL TWDL DI TIERWY, L2L, 7T,
EHHAIZEBNTIE, 2—FALb— b« HNAF R - a2 — FOMFIZE L THEHRB RN KD
BT, EHSHT—EoRMEICRT S,

HEmMz, ESsthiE, =a—F b —F - IR F U R« a— FOESFITOW THERME #
4 (annual financial report) ICRBITDEARN KD LN TWE, Thbb, ®HETHRILI
N bEEatiz, a—FRr—F IR F U2 a—RIZBWTHRENTWAS EEFEA (Main
Principles) ZED XML TWD 2, REDFHMT 22N TEL X RIBT, F
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R HE TP (statement) L 72T AIE72R 5 2202,

o, 2tFEELZELTCa—FA L —F - TARAF R a—FNIZIBWTRINTWNDL T
TOREEBESF LD, TREDLBEFLARD =D EE LAz b e, #EsF L
B olEHEITIE, TORHERLHETF LN BB OVWTHHETHA LR TS
v, Jedk THESFE L, S RTAEEHE X (comply or explain) ] EWo BT 7
n2—Fi%, REICBTFDL a—AKLb—hK - IRFLADOML—R~v—27ThV, ZREDIR
EHRoTWVD LEFHPAMENTND,

o, BMA 2y T 7HBEIICOVWTIE, MERSICEL 2 BRHEICLDIEARBE H
mIRERERVESR TS, §abb, RE TR SN LRI T 5 14 X
BEOBGHENBZINT 2B OBDEMA 2T 0 7 BEIIZONTIE, TRAERASH
HHIC, BEEStokIErae o EPFFHE (an ordinary resolution) (2 X B EBEEH T
L7 B 7p 2,

6. A by o AT arkOESA T 0 7 EHEN

T, ARy F T a  ROEMA T 0 T 7 Lo 2 B R o
IZOWT, ZNETH-oTE o mEIIET LM EZEETLIEKRT, Ml HIFTH
AN

AIFE D K 91, BBV TR, R R RS EFEICLID2FMRHARIEE ST b
TW5, BERMEBEEOTEARL LT, Bf&Zk I L ICHRARLAH T v a v offifE/ L
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