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f5l) AflacstdCompensation Discussion and Analysis (20174 Proxy Statementk Y)

Compensation Committee Report

The Compensation Committee has reviewed and discussed the preceding CD&A with management and, based on that review and discussion, has

recommended to the Board of Directors to include the CD&A in this Proxy Statement.

Compensation Committee

Robert B. Johnson, Chairman
Douglas W. Johnson
Joseph L. Moskowitz

SEKAD
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_ _ IRDAVRRTA 2T TTSY (MIP) ORELIZERSEE
Proposal 6 Proposal to Approve an Amended
and Restated 2018 Management Incentive
Plan

The Company presently has in effect a Management Incentive Plan ("MIP") that was initially approved by the Board of Directors in 1885, and amended and
restated in 1994, 1999, for years heginning 2004 and 2009 and, most recently, effective heginning 2013.

The Commitiee and the Board of Directors have approved an amendment and restatement of the MIP {as amended and restaied, the *2018 Management
Incentive Plan,” hereinafter referred to as the “2018 MIP"), subject to shareholder approval. You are being asked to approve the 2018 MIP, which includes
approval of the performance geoals for use under the 2018 MIP. If this proposal is not adopted, the MIP will expire at the end of 2017 and the 2018 MIFP will be
null and void.

2017TEFEFTHHIEZ2018FELIE LG LI-L\E

Proposed Amendments

The Board of Directors’ principal purpose in adopting the 2018 MIP was fo continue and to enhance the effectiveness of the MIP by extending the MIF through
2022 and modifying the circumstances under which the Commitiee may provide that the achievement of performance goals shall be determined.

If this proposal is adopted, the term of the MIP will be extended to the end of 2022. Awards outstanding upon expiration would remain in effect according to their
terms. Absent extension, the MIP will expire at the end of 2017 (although, again, awards outstanding upon expiration would remain in effect according to their

terms). (K AR : Aflac Inc, Notice of 2017 Annual Meeting of Shareholders and Proxy Statement)
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The 2018 MIP is designed fo ensure that any compensation that may be payable under it may qualify as perfformance-based compensation within the meaning
of Section 162({m) of the IRC. As noted above in Proposal 5, Section 162(m) of the IRC generally denies deductions by an employer for compensation in excess
of 31 million per year that is paid to “covered employees” {i.e., the chief executive officer and the three other most highly compensated executive officers, other
than the chief financial officer, serving at the end of the year). However, performance-based compensation is excluded from this deduction limit, provided that,
among other requirements, the matenal ferms pursuant to which the compensation is to be paid, including the employees eligible to receive the compensation, a
description of the business criteria on which the performance goals are hased and the maximum amount of compensation that could be paid to any covered
employee, are disclosed to and approved by the shareholders in a separate vote prior to the payment. Accordingly, the 2018 MIP is being submitted to
shareholders for approval at the Annual Meeting.

= y NS
The 2018 MIP makes ceriain other changes to the MIP as described below. §1 62(m) & L’ T O)*Eﬁﬁj\ ;& -U'—

If shareholders approve the 2018 MIP: it will take effect for perfformance awards, if any, payable with respect to performance periods commencing on or after
January 1, 2018; no awards will be made under the existing MIF after 2017; and no awards will be made under the 2018 MIP after 2022 (although awards then
outstanding will he settled in accordance with their terms).

20184 ~ 20224 |< 1% % iRk

Summary of the 2018 MIP
The description of the 2018 MIP summarnized below is qualified, in its entirety, by reference to the text of the 2018 MIF as set forth in Appendix B.

The purposes of the 2018 MIP are to reinforce corporate, organizational and business-development goals; to promote the achievement of year-to-year and long-
range financial and other business objectives; to directly tie a poriion of paricipant compensation to the performance of the Company; and to reward the
perormance of individual officers and other employees in fulfilling their personal responsibilities for long-range achievement. To this end, the 2018 MIP provides
for the granting of performance awards to employees of the Company and its subsidiaries {(including employees who are also executive officers and Directors)
who possess a capacity for contributing in substantial measure to the successful performance of the Company.

(K AR : Aflac Inc, Notice of 2017 Annual Meeting of Shareholders and Proxy Statement)
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The 2018 MIP will be administered by the Committee. The Commitiee will (1) select the employees who paricipate in the 2018 MIP, (2) grant all awards under
the 2018 MIP, (3) determine the duration of the performance period applicable to any award, (4) determine the terms and conditions, including the performance
goals, of such awards (which need not be identical), (5) certify whether the perfformance goals have been aftained, (§) determine whether, to what extent, and
under what circumsiances an award under the 2018 MIP may be setiled, canceled, forfeited, or surrendered, (7) construe and interpret the 2018 MIF and
awards thereunder, (8) make rules and regulations in connection with the administration and operation of the 2018 MIP, and (9) make all other determinations

necessary or desirable in administering the 2018 MIP. = S —0 — R
HNEESN TSIV EETDHE

The Committee, in its sole discretion, will determine which employees will be eligible to receive awards under the 2018 MIP and what the terms of those awards
will be_ All of the employees of the Company and its subsidiaries {currently approximately 10,212 individuals) are potentially eligible for participation in the 2018
MIP. However, because no determination has yet been made concerning which employees will receive awards (if any) under the 2018 MIP or what their terms
will be, the benefits to be provided under the 2018 MIP cannot be determined at this time.

The Commitiee may establish the performance period for any award as the fiscal year of the Company or, in the case of an employee who on the date of grant
of the award is the Company's chief investment officer (or the employee with duties typically reserved for a chief investment officer) or directly or indirectly
reports to such employee, a period of one, two or three consecutive fiscal years. No employee during any fiscal year of the Company will be granted more than
one award; howewver, to the extent the performance period under an award exceeds one year, any paricipant may be subject to multiple awards at any time
(where, for example, awards with three-year performance penods are granted in consecutive years). In any event, the maximum amount that may become
payable to an employee subject to the deduction limits of Section 162(m) of the IRC for any fiscal year of the Company in respect of all awards whose
perfiormance period ends with or within such year is $9 million (the same limit that presently applies under the MIP).

1 AH=YFEEIEA FILELR (EEGL)

(K AR : Aflac Inc, Notice of 2017 Annual Meeting of Shareholders and Proxy Statement)
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1

1

i The Commitiee will establish the performance goals that must he met during a performance perod as a condition of receipt of awards under the 2018 MIP. The
I performance goals, which are the same as those as proposed for our Amended and Restated LTIP pursuant to Proposal 5, may include any or all of the

. following: new premium sales; premium income; investment income; revenues; total insurance benefits (cash claims, increase in future benefits and incurred but
: not reporied claims); expense levels, premium payment levels; persistency rate (hased on premiums or policies); policy renewals; profit margins; operating

: eamings (excluding in the Committee's sole discretion the effects of one or more of the following items: realized gains or losses on investments, the impact from
: passive derivative activities and hedging, the change in fair value of the interest rate component of cross-currency swaps, and items considered by the

I Committes to be nonrecurring in nature, such as restructuring or subsidiary conversion charges, assessments by a state guaranty association or similar entity,

: or other nonrecuming charges, or items excluded from the presentation of operating eamings in the information filed or fumished by the Company with the

: Linited States Securities and Exchange Commission from time to time); net eamings (either before or after provision for the cumulative effect of required

| accounting changes for the applicable period); return on equity (operating eamings excluding the impact of foreign exchange divided by the average of commaon
: shareholders’ eguity in the Company as of the beginning and end of the applicable period, excluding in the Commitiee's sole discretion accumulated

I comprehensive income as recognized under ASC 320); new money investment yield; return on invested assets; shareholders’ equity; operating return on

: shareholders’ equity; regulatory capital levels; returm on regulatory capital; risk-based capital levels or ratios; solvency margin ratio; stock price; total retum fo
: shareholders; or, to the extent an award is made to an individual who is not a covered employee under Section 162{m) of the IRC, such other performance goals
i

1

1

1

1

1

1

1

1

1

1
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1
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1
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as the Committee shall deem appropriate. ¥%§ gglzﬁlﬁ *E*@ 0) 1'?&*§ - %
=4+ 7~

As determined by the Committee, achievement of performance goals under the 20138 MIP may be measured (a) individually, alternatively or in any combination,
(b)) with respect to the Company, a subsidiary, division, business unit or segment, product line, proeduct, or any combination of the foregeing, (c) on an ahsolute
basis, or relative to a target, to growth levels, fo a designated companson group, to results in other periods, to an index, or to other extemnal measures, and (d)
on an aggregate or per-share basis. Performance goals may include a threshold level of performance below which no award will be eamed, levels of
performance at which an award will become partially eamed and a level at which an award will be fully eamed. To the extent required to qualify payment under
an award as performance-based compensation within the meaning of Section 162(m) of the IRC, awards whose vesting or exercise is conditioned on the
attainment of performance goals shall become vested only after the attainment of such performance goals has been cerified by the Commitiee. The Committee
may provide that the achievement of performance goals shall he determined without regard to the impact of any event or occurrence

(K AR : Aflac Inc, Notice of 2017 Annual Meeting of Shareholders and Proxy Statement)
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which the Committee determines should be appropriately excluded, such as restructuring or subsidiary conversion charges, assessments by any state guaranty
association or similar entity, or other nonrecurring charges, a change in accounting standards required by GAAPR, items of an unusual or infrequently recurring
nature, changes in applicable laws or regulations, or by excluding all or a portion of the effect of translating foreign currently of business segments to LS.
dollars for financial reporting purposes; provided that with respect to awards that are intended to satisfy the requirements for “*qualified performance-based
compensation” under Section 162({m) of the IRC, the Committee shall not exercise any discretion with respect to such an award that would cause it to fail to
qualify as performance-based compensation. VWith respect to paricipants who are not covered employees, performance goals under the 2018 MIP may also
include such qualitative perfformance goals as the Committee shall, from time to time, establish; and with respect to participants who are covered employees, the
Committee may, subject to attainment of performance goals under the 2018 MIP described above, impose additional qualitative performance goals as the
Committee shall, from time to time, establish.
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| The Committes will specify the performance goals applicable to each award and, if applicable, minimum, target and maximum levels applicable to each :
: performance goal. Awards may be expressed as a dollar amount or as a percentage of the pariicipant’s “annual base salary.” For any year “annual base salary” :
I means: (i) with respect to any executive ofiicer, the annual rate of base salary of such executive officer in effect as of the first day of the applicable peformance :
: period (or, if an executive officer was not employed as of the first day of the applicable performance period, the annual rate of hase salary in effect as of such :
: executive officer's first day of employment); and (ii) with respect to any other participant, unless otherwise determined by the Company, the annualized base I
I salary paid to such participant in respect of the applicable performance period. :
! I
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Awards will be paid to participants, in cash, within a reasonable period of time (but in any event within 2% months) following the end of the period to which the
awards relate. With respect to participants who are covered employees under Section 162(m) of the IRC, unless otherwise determined by the Committee,
payment will be made only after achievement of the applicable performance goals has been cerified by the Commitiee.

Unless an applicable employment agreement provides otherwise, in the event that within 24 months of a Change in Control (as defined in the 2018 MIF), the
Company shall cease to employ a participant due to a termination of employment by the Company other than for Cause or by the pariicipant for Good Reason
{as those terms are defined in the 2018 MIP, or in any applicable employment agreement), any performance period ongoing at the time of such Change in
Control will be deemed to have been completed, the maximum level of performance with respect to the applicable performance goals will be deemed to have
been attained and a pro rata porion (based on the number of full and partial months that have elapsed with respect to each performance period) of each
outstanding award will become payable in cash to the pariicipant. Such acceleration will also occur upon consummation of 2 Change in Control if any successor
to the Company declines to assume and confinue the awards.

(K AR : Aflac Inc, Notice of 2017 Annual Meeting of Shareholders and Proxy Statement)
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The 2018 MIP may he amended, suspended or terminated at any time by the Board of Directors or the Committee, provided, however, that no amendment that
requires shareholder approval in order for the 2018 MIP to comply with Section 162(m) of the IRC will be effective unless the amendment is so approved, and no
amendment may adversely affect any rights of a participant under an outstanding award without the participant's consent.

The 2018 MIP will terminate at the end of the 2022 fiscal year, but payment with respect to all awards granted under the 2018 MIP before that time will be paid
out in accordance with their terms.

As explained above, the benefits to be provided under the 2018 MIF cannot be determined at this time. However, non-equity incentive awards paid to the NEOs
in respect of 2016 under the MIP, as in effect for that year, are noted in the 2016 Summary Compensation Table within this Proxy. Non-equity incentive awards
paid to the execuftive officers as a whole (including the NEOs) under that plan in respect of 2016 totaled $14,910,9594 and non-equity incentive awards paid to all
other plan pariicipants in respect of 2016 fotaled $18, 479,029 The Non-employee Director group will not be eligible to participate in the 2018 MIP.

(HFT : Aflac Inc, Notice of 2017 Annual Meeting of Shareholders and Proxy Statement)
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oposal 5: Proposal to Approve the Aflac
Incorporated Long-Term Incentive Plan

(As Amended and Restated February 14, 2017)

The 2004 Aflac Incorporated Long-Term Incentive Plan (the “LTIP") was originally approved by our shareholders at their annual meeting held on May 3, 2004. At
their annual meeting held on May 7, 2012, our shareholders approved an amendment and restatement that extended the term of the LTIP and made certain
other amendmenis.

The Compensation Committes (for purposes of this Proposal 5 and Proposal 6, the “Committee”) and the Board of Directors have approved an amendment and
restatement of the LTIP (as amended and restated, the “2017 LTIP”) to make certain amendments, subject to shareholder approval. You are being asked to
approve the 2017 LTIP, which includes approval of the performance goals for use in regard to performance-based awards under the 2017 LTIP. If this proposal
is not adopted, the LTIP will have expired on April 30, 2017 and the 2017 LTIP will be null and void.

Proposed Amendments 2017 ETHDHIEZ2018FLIFEHME L I-LVE

If this proposal is adopted, the 2017 LTIP will include the following amendments to the LTIP, among others.

EXTENSION OF TERM

The term of the LTIP will be extended from April 30, 2017 to February 13, 2027. Awards outstanding upon expiration would remain in effect according to their
terms. Absent extension, the LTIP will have expired on April 20, 2017 (although, again, awards outstanding upon expiration would remain in effect according to
their terms).

2017 ~2027FE (2R D iRE

(K AR : Aflac Inc, Notice of 2017 Annual Meeting of Shareholders and Proxy Statement)

© 2017 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only. WillisTowers Watson §:1"1'l:1 41



T A AIZE T HHRERRE
PR =0 2R EN

= TSV IHDOBEERE ()

SHARES SUBJECT TO THE LTIP

The Company previously resenved (and shareholders previously approved) 25,000,000 shares of Common Stock available for issuance under the LTIP,
including 12,000,000 shares that may be awarded in respect of awards other than opficns or stock appreciation rights. As of December 31, 2016, 8,770,662
shares remained available for issuance under the LTIP.

If this proposal is adopied, there will be 37,500,000 shares of Common Stock available for issuance under the 2017 LTIP, including shares previously issued or
reserved for issuance under the LTIP. The number of shares that may be awarded under the 2017 LTIP in respect of awards other than ocptions or stock
appreciation rights will he increased to 24,500,000, including shares previously issued or resenved for issuance in respect of such awards under the LTIF, such
that 18,704,634 shares would be available for such awards under the 2017 LTIP. We are therefore asking for Eharehulder approval of an additional 12, EEI[]- ooo
shares to be available for grant under the 2017 LTIP, all of which would be available for arants of all award types. including incentive stock options wrmln the

meaning of Section 422 of the IRC. E BEHE ’kﬂ ) ﬁ( Qs
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1
: Cur long-term incentive program aligns the interests of our employees, consultants and Mon-Management Directors with those of our shareholders. In :
: furtherance of this objective, our Compensation Committee has considered, among other things, the following two metrics in making equity grants under our I
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plans: “historical bum rate” and “overhang.” Qur historical bum rate is equal to the number of shares subject to equity awards granted during a period, assuming
the target payout for performance-based awards, in proporiion to our weighted average number of outstanding shares during such year. Qur bum rate for fiscal
year 2016 was .37%, and our three-year average bum rate for fiscal years 2014 through 2016 was 34%. Our overhang is the number of shares subject to equity
awards outstanding at fiscal year-end plus the number of shares available for future granis in proportion to our shares outstanding at fiscal year-end. As of the
end of fiscal year 2016, our overhang was 4.12%.

PERFORMANCE GOALS Burn rate, Overhang M =&k

Section 162{m) of the IRC generally limits the deduciibility for federal income tax purpeses of annual compensation paid to any “covered employee” in excess of
$1 million. For purposes of Section 162(m), the term “covered employee” for any year includes our chief executive officer and the three other mast highly
compensated executive officers (other than the chief financial officer) who are serving as executive officers at year end and whose compensation is subject to
disclosure in the proxy statement for that year's annual meeting of shareholders. Certain

(K AR : Aflac Inc, Notice of 2017 Annual Meeting of Shareholders and Proxy Statement)
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compensation paid based on the achievement of pre-established performance goals is excluded from this deduction limit if the material terms under which the
compensation is to be paid, including the perfformance goals to be used, are approved by shareholders. Our shareholders previously approved the LTIP at our
2012 annual meeting, which satisfied these approval requirements.

Where, as is the case under the 2017 LTIF, the applicable targets under the performance goals may be varied (for instance, where the approved goal is any
eamings per share measure and the Committes is then free to establish specific required eamings per share metrics and levels), Section 162{m) requires that
shareholders reapprove the performance goals every five years. In addition, the 2017 LTIP includes changes to the authorized performance goals under the
LTIP. Accordingly, as part of this proposal, we are asking shareholders o approve the performance goals for use in regard to performance-based awards under
the 2017 LTIP so that we may be able to deduct inceniive compensation paid pursuant to such awards if we determine it is appropriate to do so.

1
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:

As approved by the Board of Directors, subject to shareholder approval, the 2017 LTIP provides that the Committee in its sole discretion may condition the |
vesting or exercisability of any award granted under it on the attainment of performance goals that are pre-established by the Committee and that are based, for I
any period specified by the Committee in its sole discretion, on one or more of the following criteria: new premium sales; premium income; investment income; :
revenues; tofal insurance henefits {cash claims, increase in future benefits and incurred but not reporied claims); expense levels; premium payment levels; :
persistency rate (based on premiums or policies); policy renewals; profit marging; operating eamings (excluding in the Committee’s sole discretion the effects of :
ane or more of the following items: realized gains or losses on investments, the impact from passive derivative activities and hedaging, the change in fair value of 1
the interest rate component of cross-currency swaps, and items considered by the Committee to be nonrecurring in nature such as restructuring or subsidiary :
conversion charges, assessments by a state guaranty association or similar entity, or other nonrecurring charges, or items excluded from the presentation of :
operating eamings in the information filed or fumished by the Company with the United States Securities and Exchange Commission from time to time); net '
eamings (either before or after provision for the cumulative effect of required accounting changes for the applicable period); retum on equity (operating eamings 1
excluding the impact of foreign exchange divided by the average of common shareholders” equity in the Company as of the beginning and end of the applicable :
period, excluding in the Committee's sole discretion accumulated comprehensive income as recognized under ASC 320); new money investment yield; returm on :
invested assets; shareholders’ equity; operating retum on shareholders' equity; regulatory capital levels; return on regulatory capital; nsk-based capital levels or :
ratios; solvency margin ratio; stock price; total return to shareholders; or, to the extent an award is made o an individual who is not a covered employes under I
Section 162(m) of the IRC, such other performance goals as the Committee shall deem appropriate. :
1
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: As approved by the Board of Directors, subject to shareholder approval, the 2017 LTIP also provides that as determined by the Committee, achievement of the
: performance goals may be measured {a) individually, alternatively or in any combination, (b) with respect to the Company, a subsidiary, division, business unit or
I segment, product line, product, or any combination of the foregoing, (c) on an absolute basis, or relative to a target, to growth levels, to a designated comparison
: group, to results in other periods, to an index, or to other external measures, and (d) on an aggregate or per-share hasis. Performance goals may include a

: threshold level of performance below which no award will be eamed, levels of performance at which an award will become partially eamed and a level at which
: an award will be fully eamed. To the extent required to qualify payment under an award as performance-hased compensation within the meaning of Seciion

I 162(m) of the IRC, awards whose vesting or exercise is conditiocned on the attainment of performance goals shall become vested or exercisable (as the case

I may be) only after the attainment of such perormance goals has been centified by the Committee. The Committee may provide that the achievement of

: performance goals shall be determined without regard to the impact of any event or occurrence which the Committee determines should be appropriately

! excluded, such as restructuring or subsidiary conversion charges, assessments by any state guaranty association or similar entity, or other nonrecurmring

[ charges, a change in accounting standards required by U 5. generally accepted accounting principles (“GAAP"), items of an unusual or infrequenthy recurring

: nature, changes in applicable laws or regulations, or by excluding all or a portion of the effect of translating foreign currentty of business segments to U5,

: dollars for financial reporting purposes; provided that with respect to awards that are intended to satisfy the requirements for “qualified performance-hased

: compensation™ under Section 162(m) of the IRC, the Commitiee shall not exercise any discretion with respect to such an award that would cause it to fail to

I qualify as performance-based compensation. With respect to participants who are not covered employees, performance goals may also include such gualitative
: perfarmance goals as the Committee shall, from time to time, establish; and with respect to participants who are covered employees, the Committee may,

i subject to attainment of performance goals described above, impose additional qualitative performance goals as the Committee shall, from time to time,

: establish.
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ADDITIONAL CHANGES
The 2017 LTIF makes certain other changes to the LTIP, the most significant of which are described helow.

Summary of the 2017 LTIP

The description of the 2017 LTIP set out below is gualified in its entirety by the complete current text of the 2017 LTIP (as we have amended it subject to
shareholder approval pursuant to this Proposal §), which is attached hereto as Appendix A

PURPOSE

1
I I
I I
I I
I I
I I
I I
I I
I I
I I
I I
I I
I I
I I
I I
I I
I I
I I
I I
I I
! :
1
i The 2017 LTIP is intended to promaote the interests of the Company and its shareholders by providing officers and other employees of the Company or its :
1 affiliates with appropnate incentives and rewards to encourage them to enter into and continue in the employ of the Company or its affiliates and to acquire a |
: proprietary inferest in the long-term success of the Company; to compensate the Company’s Mon-employee Directors and provide incentives to such Mon- :
: employees Directors that are directly linked to increases in stock value; and to reward the performance of individual officers, other employees and Mon-employee I
i Directors in fulfilling their personal responsibilities for long-range achievements. |
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ADMINISTRATION

The 2017 LTIP is administered by the Commitiee. To the extent necessary to satisfy applicable legal requirements, each member of the Committes will be a
“Non-employes Director” (within the meaning of Rule 160-3 promulgated under the Exchange Act) and an “Outside Director” (within the meaning of Section
162{m) of the IRC).

(K AR : Aflac Inc, Notice of 2017 Annual Meeting of Shareholders and Proxy Statement)
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The Committee has the authonty in its sole discretion, subject to and not inconsistent with the express provisions of the 2017 LTIP, to administer the 2017 LTIP
and to exercise all the powers and authorities either specifically granted to it under the 2017 LTIP or necessary or advisable in the administration of the 2017
LTIP, including without limitation the authority to grant awards under it; to determine the persons to whom and the time or times at which awards shall be
granted; to determine the type and number of awards to be granted, the number of shares of Common Stock to which an award may relate and the terms,
conditions, restrictions and performance criteria relating to any award; to determine whether, to what extent, and under what circumstances an award may be
settled, canceled, forfeited, exchanged, or surrendered; to make adjustments in performance goals in recognition of unusual or nonrecurring events affecting the
Company or the financial statements of the Company, or in response to changes in applicable laws, regulations, or accounting principles; to construe and
interpret the 2017 LTIP and any award; to prescribe, amend and rescind rules and regulations relating to the 2017 LTIP, including without limitation rules and
regulations relating to leaves of abhsence and changes from an employee to a service provider or consultant and vice versa; to determine the terms and
provisions of agreements under awards; and to make all other determinations deemed necessary or advisable for the administration of the 2017 LTIP.
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The Committee may, in its sole discretion, without amendment fo the 2017 LTIP, in the event of a participant's death, disability or retirement, (i) relax or waive |
any service-hbased or (except in the case of retirement) performance-based condition to the exercise of any option or stock appreciation nght granted to the !
participant, waive or amend the operation of 2017 LTIP provisions respecting exercise after termination of employment or otherwise adjust any of the terms of I
such option or stock appreciation right, and (i) relax or waive any service-based or (except in the case of retirement) performance-hased condition to the vesting |
of any restricted stock or restricied stock unit granted to the paricipant or otherwise adjust any of the terms applicable to any such award. :
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The Committee may delegate all, or any part, of its administrative power where consistent with applicable securities and tax law requirements.

SHARES AUTHORIZED

The Company previously reserved (and shareholders previously approved) 25,000,000 shares of Common Stock for issuance under the LTIP. If this proposal is
adopted, there will be 37 500,000 shares of Commaon Stock for issuance under the 2017 LTIP including 18,609,992 shares (determined as of February 22,
2017) already granted, or reserved in respect of awards already granted, under the LTIP. Mo individual may be granted awards under the 2017 LTIP in any
calendar year covering more than 1,500,000 shares {a limit that remains unchanged from that under the LTIP). In addition, the number of shares with respect to
which awards other than options or stock appreciation rights may be granted over the life of the 2017 LTIP may not exceed 24 500, 000.

(K AR : Aflac Inc, Notice of 2017 Annual Meeting of Shareholders and Proxy Statement)
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If an award granted under the 2017 LTIP expires or is terminated, the shares of Common Stock underlying the award will again be available under the 2017
LTIP, except to the extent that such shares are tendered in payment for an option, are delivered or withheld by the Company or the Participant fo satisfy any tax
withholding obligation, or are shares covered by a stock-settled stock appreciation right that were not issued upon the settlement of the award. In the event of
any change in the Company's capitalization or in the event of a corporate transaction such as a merger, consolidation, separation or similar event, the 2017
LTIP provides for appropriate adjustments in the number and class of shares of stock available for issuance or grant and in the number andfor price of shares

subject to awards. B RUFLUDELE. FEMREEDOIGHRIC{(T 58
ELIGIBILITY

Awards may be granted under the 2017 LTIP to employees of the Company and its subsidiaries (currently approximately 9,900 individuals), as selected by the
Committes in its sole discretion, and Non-employee Directors of the Company (currently 11 individuals). For purposes of the foregoing, employees shall include
prospective employees to whom awards are granted in connection with an offer of future employment with the Company or its affiliates.

TYPES OF AWARDS

1
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The Committee may grant four types of awards under the 2017 LTIP: (i) options (including incentive stock options within the meaning of Section 422 of the IRC I
and nongualified options that do not qualify as incentive stock options), (i) restricted stock, (i) restricted stock units and (iv) stock appreciation rights. Each :
award will be evidenced by an agreement which shall contain such provisions as the Commitize may in its sole discretion deem necessary or desirable and :
which are not in conflict with the terms of the 2017 LTIP. :
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STOCK OPTIONS ALZNRTSELTODESE

Options entitle the holder to purchase shares of Common Stock during a specified period at a purchase price specified by the Committee (but not less than the
fair market value of the Common Siock on the day the option is granted). Each option granted under the 2017 LTIP is exercisable for a period of 10 years from
the date of grant, or such lesser period as the Commitiee shall determine. Options may be exercised in whole or in part, generally in amounts of 100 shares ar
more, by the payment in cash of the full opiion price of the shares purchased, by tendering shares of Commoen Stock with a fair market value equal to the option
price of the shares purchased, or by other methods approved by the Commitize. Options that are exercisable as of the date of a paricipant’s termination of
service with the Company (for any reason other than “Cause,” as defined in the 2017 LTIP) may be exercised after such date for the period set forth in the
option agreement or as ctherwise determined by the Committee. Unless otherwise provided in the applicable opticn agreement, options held by a participant
upon termination from the Company's service for Cause shall immediately expire (whether or not then exercisable). The Commitiee has discretion to vary any of
the rules set forth above conceming options.

(K AR : Aflac Inc, Notice of 2017 Annual Meeting of Shareholders and Proxy Statement)
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RESTRICTED STOCK

A resiricted stock award consists of a grant of a share of Common Stock that is subject to a risk of forfeiture. For each share of restricted stock, the price to bhe
paid by a participant and the date of, and any conditions to, vesting shall be determined by the Committee in its discretion. Unless the Committee determines
otherwise, a holder of resiricted stock may not transfer such shares prior to vesting. A holder of restricted stock may voie such shares and may receive all
dividends on such shares (provided that the Committee may determine that dividends on such shares shall be reinvested and/or held in escrow until the
restrictions on the underlying shares lapse). Upon termination of employment with the Company, a holder of restricted stock may, and if the termination is for
Cause shall, be required to transfer to the Company such restricted stock together with any dividends held in escrow thereon.

RESTRICTED STOCK UNITS

1
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A resiricted stock unit award entitles the holder fo receive one (1) share of the Company’s Common Stock following the vesting date. For each resincted siock :
unit, the date of, and any conditions to, vesting shall be determined by the Committee in its discretion. Upon the grant of a dividend with respect to Commaon I
Stock, each restricted stock unit shall be credited with dividend equivalents that shall be converted into additional restricted stock units with a value equal to the :
amount of the underlying dividend. Upon termination of a participant’s employment with the Company for any reason, all resiricted stock units held by the :
participant that have not yet vested, and any associated dividend equivalents, shall be forfeited unless the Committee has provided otherwise in an applicable I
award agreement. |
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STOCK APPRECIATION RIGHTS {“SARs")

An SAR entitles the paricipant, upon exercise, to shares of Common Stock with a fair market value equal to the excess of the fair market value of a share of
Common Stock over the grant price of the SAR. The grant price of each SAR will not be less than the fair market value of a share of Common Stock on the date
of the grant. An SAR is exercisable only upon such terms and conditions as shall be determined by the Committee in its discretion. The Commitiee shall
determine the term of an SAR, provided it shall not exceed 10 years.

NON-EMPLOYEE DIRECTORS AWARDS

Mo awards shall be provided to Non-employee Directors (as defined in the 2017 LTIP) other than as described below. Awards to a Mon-employee Director under
the 2017 LTIP shall generally be made on the same terms and conditions as apply to awards to employees under the 2017 LTIP, except that the functions
otherwise reserved to the Commitiee under the 2017 LTIP shall be exercised by the Board of Directors (exclusive of the affected Non-employee Director), and
except as summarized under “Special Vesting Rights" below.
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| Each person upon first becoming a Mon-employee Director is granted on such date either an option, a stock appreciation right, restricted stock or a combination
I thereaof, in any event having a value as of the date of grant (as reasonably determined in good faith by the Board of Directors or its designes) not in excess of
: the value of an option covering an aggregate of 10,000 shares of Company siock (subject to adjustment as described above upon changes in capitalization or
: other corporate events); provided, however, that no such award shall be granted to a Director who previously did not qualify as a Non-employee Director but

| subsequently becomes a Non-employee Director solely as a result of the termination of his or her status as an employee of the Company or its affiliates.

I Thereafter, each Non-employee Director (including any Director who previously did not qualify as a Non-employee Director but who subsequently becomes a
: Mon-employee Director) may be granted an option, stock appreciation rights, restricted stock, or a combination thereof from time to time (but in the case of any
| MNon-employee Director who was granted an award pursuant to the preceding sentence, not earlier than the first fiscal year of the Company following the fiscal
| year of the Company in which such award was made pursuant to the preceding sentence) with a value (as reasonably determined in good faith by the Board of
: Directors or its designee) not exceeding $475,000, which reflects an increase from $200,000 under the LTIP.
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The Board of Directors also may provide that all or a portion of a Non-employee Director's annual retainer andfor meefing fees shall be payable in the form of an

award under the 2017 LTIP, provided that any such award shall have a value as of the date of grant (as reasonably determined in good faith by the Board of
Directors or its designee) not in excess of the annual retainer andfor meeting fee in respect of which it is made.

(K AR : Aflac Inc, Notice of 2017 Annual Meeting of Shareholders and Proxy Statement)
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CHANGE IN CONTROL

Unless the applicable employment agreement provides otherwise, in the event that within 24 months of a Change in Control {as defined in the 2017 LTIP), the
Company shall cease to employ the holder of an award due to a termination of employment by the Company other than for Cause or by the holder for Good
Reason (as those terms are defined in the 2017 LTIP, or in any applicable employment agreement): (i) any award camying a right to exercise that was not
praviously exercisable and vested shall become fully exercizable and vested, except that as to each award with respect to which performance goals are
imposed, a pro rata portion of such award (based on the number of full and partial months that have elapsed with respect to each performance period) shall
hecome fully exercisable and vested as of the date of such termination, and any performance goals imposed with respect to awards shall be measured as of the
date of such termination of employment; and (i) the restrictions, deferral limitations, payment conditions, and forfeiture conditions applicable to any other awarnd
shall lapse and such awards shall be deemed fully vested, except that as to each award with respect to which perfformance goals are imposed, a pro rata portion
of such award (based on the number of full and partial months that have elapsed with respect to each performance period) shall be deemed fully vested and any
performance goals imposed with respect to awards shall be measured as of the date of such termination of employment. Such acceleration may, in the
discretion of the Board of Directors, also occur upon consummation of a change in control if any successor to the Company declines to assume or provide
substitutes for the awands.

SPECIAL VESTING RULES

As noted above, the Commitize in its sole discretion may condition the vesting or exercisability of any award granted under the 2017 LTIP on the attainment of
pre-established performance goals.

In addition, notwithstanding any other provision of the 2017 LTIP, awards shall vest {i.e., become nonforfeitable) over a minimum period of one year; provided
that {i) in the event of a Change in Confrol or the paricipant’s death

(K AR : Aflac Inc, Notice of 2017 Annual Meeting of Shareholders and Proxy Statement)
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or disahility, no such minimum vesting period shall be required, (ii) awards to Non-employee Directors granted on the date of an annual meeting of shareholders
of the Company may vest as early as the date of the subsequent annual meeting of the shareholders, and (i) over the life of the 2017 LTIP up to 1,875,000
shares may be made subject to such awards without minimum vesting requirements (which number includes awards previously granted under the LTIP that
required no such minimum vesting).

PROHIBITED ACTIONS

Without the approval of the shareholders of the Company, no action taken by the Committee (or any delegate of the Committee) under the 2017 LTIP shall have
the effect of:

» lowering the exercise or grant price of an option or stock appreciation night afier it is granted;
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I » canceling any previously granted option or stock appreciation right in exchange for another award if the exercise or grant price exceeds the fair market value
] of a share of our common stock, other than in connection with a reorganization, merger or consolidation of the Company, a sale, exchange or transfer of all
: or substantiallty all of the Company’'s property or one of its business units, the direct or indirect acquisition of all or substantially all of the outstanding vofing
: shares of the Company, or any other change in control or recapitalization event; or

1

! » canceling in exchange for cash any previously granted award with an exercise or grant price exceeding the fair market value of a share of our common
I stock.
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AMENDMENT OR TERMINATION OF THE 2017 LTIP

The Board of Directors may, at any time, suspend or terminate the 2017 LTIP or revise or amend it in any respect whatsoever; provided, however, that
shareholder approval shall be required (i) for any amendment to the 2017 LTIP that would have the effect of (A) increasing the number of shares available for
issuance under the 2017 LTIP {other than in respect of changes in capitalization and similar events), (B) expanding the class of individuals eligible for
participation in the 2017 LTIP, {C) materially increasing the benefits available to participants under the 2017 LTIP, or (D) lowering the exercise or grant price of
an option or stock appreciation right after it is granted, and (i) if and to the extent necessary to satisfy Sections 162(m) or 422 of the IRC, other applicable law aor
applicable stock exchange requirements. However, no action taken under the 2017 LTIP may, without the consent of a participant, adversely affect the
participant’s rights under any outstanding award. No awards may be granted under the 2017 LTIP after February 13, 2027, but awards granted prior to that fime
will continue in effect after such time in accordance with their terms.

(K AR : Aflac Inc, Notice of 2017 Annual Meeting of Shareholders and Proxy Statement)
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2017 LTIP BENEFITS
Cn March 1, 2017, the closing price per share of our Common Stock on the NYSE was 572 .88,

As of such date, stock options with respect to our Common Stock had been granted under the LTIP to the following individuals covering the number of shares

shown:

Name and Position Mumber of Shares
Daniel P. Amos, Chairman and Chief Executive Officer 1,818 551
Frederick J. Crawford, Executive Vice President, Chief Financial Officer 43,882
Krizs Cloninger I, President 619,419
Paul 5. Amos |l, President, Aflac 285 333
Eric M. Kirsch, Executive Vice President, Global Chief Investment Officer, Aflac 147 481
Executive Officers as a Group 3,687 606
Hon-employee Directors as a Group 281,146
Each Nominee for Election as a Director 3,004,449

Each Associate of any of the Foregoing -
Each Other Person Who Received at Least 5% of all Options Granted -
All Employees as a Group {exclusive of Executive Officers) 7,860,075

(K AR : Aflac Inc, Notice of 2017 Annual Meeting of Shareholders and Proxy Statement)
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The chart on page 59 may also have information that is relevant to consideration of this Proposal 5.

FEDERAL INCOME TAX INFORMATION

The following is a discussion of certain federal income tax effects currently applicable to stock options to be granted under the 2017 LTIP. The discussion is a
summary only, and the applicable law is subject to change. Reference is made to the IRC and the guidance thereunder for a complete statement of all relevant
federal tax provisions.

NONQUALIFIED STOCK OPTIONS (“NSOs")

An optionee generally will not recognize taxable income upon the grant of an NSO, Rather, at the time of exercise of the NSO, the oplionee will recognize
ordinary income for income tax purposes in an amount egqual to the excess of the fair market value of the shares purchased over the exercise price. The
Company will generally be entitled to a tax deduction at such time and in the same amount that the optionee recognizes ordinary income.
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: If shares acquired upon exercise of an NSO are later sold or exchanged, then the difference between the amount received upon the sale, exchange or
1
1
| capital asset of the optionee) depending upon the length of time the shares were held by the optionee.
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disposition and the fair market value of the stock on the date of exercise will generally be taxable as long-term or shori-term capital gain or loss (if the stock is a i
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(K AR : Aflac Inc, Notice of 2017 Annual Meeting of Shareholders and Proxy Statement)
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INCENTIVE STOCK OPTIONS (“I1SOs")

An optionee will not recognize any ordinary inceme (and the Company will not be permitied any deduction) upon the grant or timely exercise of an [50.
However, the amount by which the fair market valus of Common Stock on the exercise date of an 150 exceeds the purchase price generally will constitute an
itemn which increases the optionee’s “altemative minimum taxable income ™

Exercise of an IS0 will be timely if made dunng its term and if the oplionee remains an employee of the Company or a subsidiary at all times during the period
heginning on the date of grant of the 150 and ending on the date three months before the date of exercise (or one year before the date of exercise in the case of
a disabled optionee, and without limit in the case of death). The tax consequences of an untimely exercise of an IS0 will be determined in accordance with the
rules applicable to NS0s, discussed above.

If stock acquired pursuant to the timely exercise of an IS0 is later disposed of, and if the stock is a capital asset of the optionee, the opiionee generally will
recognize short-term or long-term capital gain or loss (depending upon the length of time the shares were held by the optionee) equal to the difference between
the amount realized upon the sale and the exercise price. The Company, under these circumstances, will not be entitled to any income tax deduction in
connection with either the exercise of the IS0 or the sale of the stock by the optionee.

If, however, stock acquired pursuant to the exercise of an 150 is disposed of by the optiones prior to the expiration of two years from the date of grant of the 150
or within cne year from the date the stock is transferred to him or her upon exercise {a “disqualifying disposition™), any gain realized by the optionee generally
will be taxable at the time of the disqualifying disposition as follows: (i) at ordinary income rates to the extent of the difierence between the exercise price and the
lesser of the fair market value of the stock on the date the IS0 is exercised or the amount realized on the disqualifying disposition, and (i) if the stock is a capital
asset of the oplionee, as shori-term or long-term capital gain (depending upon the length of time the shares were held by the optionee) to the extent of any
excess of the amount realized on the disqualifying disposition over the sum of the exercise price and any ordinary income recognized by the optionee. In such
case, the Company may claim an income tax deduction at the time of the disqualifying disposition for the amount taxable to the optionee as ordinary income.

(K AR : Aflac Inc, Notice of 2017 Annual Meeting of Shareholders and Proxy Statement)
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24 Approval of the adoption of the GlaxoSmithKline 2017 Performance Share Plan
(ordinary resolution)

THAT the adoption of the GlaxoSmithKline 2017 Performance Share Plan (the PSP),
the principal features of which are summarised in the explanatory notes to this Notice
and the rules of which have been signed for the purposes of identification by the
Chairman, be and is hereby approved and the Directors are hereby authorised to:

(a) dowhatever may be necessary or expedient to carry the PSP into effect, including

of the requirements of the UK Listing Authority and best practice; and

(b) establish further plans for the benefit of employees outside the UK, based on the PSP
but modified to take account of local tax, exchange control or securities laws in overseas
territories, provided that any shares made available under such plans are treated as
counting against the limits on individual and overall participation contained in the PSP.
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(HFf : GlaxoSmithKline plc, Notice of Annual General Meeting)
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25 Approval of the adoption of the GlaxoSmithKline 2017 Deferred Annual Bonus
Plan (ordinary resolution)

THAT the adoption of the GlaxoSmithKline 2017 Deferred Annual Bonus Plan (the
DABP), the principal features of which are summarised in the explanatory notes to this
Notice and the rules of which have been signed for the purposes of identification by
the Chairman, be and is hereby approved and the Directors are hereby authorised to:

(a) dowhatever may be necessary or expedient to carry the DABP into effect, including

account of the requirements of the UK Listing Authority and best practice; and

(b) establish further plans for the benefit of employees outside the UK, based on the DABP
but modified to take account of local tax, exchange control or securities laws in overseas
territories, provided that any shares made available under such plans are treated as
counting against any limits on individual and overall participation contained in the DABP.
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(HFf : GlaxoSmithKline plc, Notice of Annual General Meeting)
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Resolution 24 and 25 — Approval of the adoption of the GlaxoSmithKline 2017
Performance Share Plan, and the GlaxoSmithKline 2017 Deferred Annual Bonus Plan
(Ordinary resolutions)

Shareholders are asked to approve the adoption of the rules of the GlaxoSmithKline 2017
Performance Share Plan and the GlaxoSmithKline 2017 Deferred Annual Bonus Plan,
(together, the “Plans”) to replace the company’s existing plans which expire in 2019. The
principal terms of the Plans are set out on the next pages.

The full text of the Plans will be available for inspection from the date of sending this Notice
until the close of the AGM at the offices of Slaughter and May, One Bunhill Row, London
EC1Y 8YY and at the company’s registered office, 980 Great West Road, Brentford,
Middlesex TW8 9GS. The Plans will also be available at the place of the AGM for at least
15 minutes before and during the meeting.

1 Common features 2019FCERT BRIT TSI VTR TH T U+E

The following features are common to the Plans.
1.1 Operation

The company’s Remuneration Committee, or any person or group of persons to whom
some or all of its functions under the Plans are delegated, is responsible for granting
awards to and operating the Plans with regard to Executive Directors and Corporate
Executive Team members (together, the “Executives”) and all other eligible employees.

(HFf : GlaxoSmithKline plc, Notice of Annual General Meeting)
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Eligibility
Employees and Executive Directors of the company and any subsidiaries of the
company are eligible to participate in the Plans.

1.3

1.4

Timing of operation

Awards will normally be granted under the Plans within 42 days of the announcement
of the company’s results for any period but may be granted at other times if there are
dealing restrictions in place which prevent Awards being made during this period or
the Remuneration Committee considers the circumstances to be exceptional. However,
at all times the grant of awards will be subject to the terms of the Market Abuse
Regulations for transactions in securities by Directors and the company’s share dealing
code. Subject to shareholder approval, the first awards under the GlaxoSmithKline
2017 Performance Share Plan are expected to be granted later in 2017 after the
adoption of the Plans at the AGM.

Grant of awards

Awards may be satisfied with newly issued shares, Treasury shares or shares
purchased in the market in conjunction with an employee benefit trust established by
the company.

At the discretion of the Remuneration Committee, awards may be granted subject to
the participant agreeing to satisfy the employer’s social security liabilities arising on
the award.

(HFf : GlaxoSmithKline plc, Notice of Annual General Meeting)
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1.5

Dilution limits #FEeD LR #BAEE

In any 10 year period, not more than 10% of the issued ordinary share capital of the
company may be issued or issuable under the Plans and all other employee share
plans adopted by the company.

In addition, in any 10 year period, not more than 5% of the issued ordinary share capital
of the company may be issued or issuable under the Plans and all other discretionary
employee share plans adopted by the company.

These limits do not include awards and options which have lapsed or been
surrendered.

So long as this is required under the Investment Association's Principles of
Remuneration, the company will include in this calculation any Treasury shares used
to satisfy awards granted under the Plans.

1.6

Variation in share capital

Awards may be adjusted at the discretion of the Remuneration Committee following
any rights issue, special dividend, de-merger, consolidation, sub-division, reduction
or other variation in the share capital of the company.

(HFf : GlaxoSmithKline plc, Notice of Annual General Meeting)
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Issue of shares

Any shares issued under the Plans will rank equally with shares of the same class in
issue on the date of allotment except in respect of rights arising by reference to a prior
record date.

Amendments

The Remuneration Committee may amend the Plans as it considers appropriate.
However, shareholder approval will be required to amend certain provisions to the
advantage of participants. These provisions relate to: eligibility, individual and plan
limits, the basis for determining participants’ entitlements, adjustment of awards on

a variation in the company’s share capital and the amendment powers. Shareholder
approval is not required for changes that are minor in nature or for changes intended
to benefit the administration of the Plans, or to comply with or take account of existing
or proposed legislation or any changes in legislation or to secure favourable tax
treatment for the company, members of its group or participants.

Other features

Awards granted under the Plans are not pensionable and are not transferable (except
in the case of death).

1.10 Termination

The Plans may be terminated by the Remuneration Committee at any time. Awards may
not be granted after the tenth anniversary of the approval of the Plans by shareholders.
(HFf : GlaxoSmithKline plc, Notice of Annual General Meeting)
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1.11 Forfeiture

The Remuneration Committee may reduce grant levels or outstanding awards granted
under the Plans that have not yet vested or been exercised if it is determined that a
participant has engaged in conduct which is contrary to the legitimate expectations of
the company for an employee in the participant’s position or pursuant to the company’s
recoupment policy.

2 GlaxoSmithKline 2017 Performance Share Plan
2.1 Outline

The Remuneration Committee may grant conditional share awards or nil-cost options to
selected eligible employees (‘Awards”).

2.2 Individual limits

The aggregate value (at the time of the grant) of shares subject to all Awards granted
to an Executive Director under this plan in any year will not exceed the relevant limit

set out in the prevailing Remuneration policy. In applying this limit, no account will be
taken of shares representing notional dividends on Awards or shares which have been
awarded to ensure that a participant is not financially disadvantaged if he or she agrees
to satisfy the employer's social security liability in relation to his or her Award.

EHBPITIRR DN 5 LR

(HFf : GlaxoSmithKline plc, Notice of Annual General Meeting)
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2.3

The Remuneration Committee will set performance conditions annually, which must
normally be satisfied before an Award can vest. For Executives, the performance
conditions will normally be measured over a period of at least three financial years.
The Remuneration Committee may change a performance condition if there is a
situation which causes it to consider that the changed performance condition would
be a fairer measure of performance.

It is the Remuneration Committee’s intention to disclose the targets, to the extent that
they are not commercially sensitive, for each Award in the announcement to the London
Stock Exchange at the time the Award is made. For Awards to be made in 2017,
performance will be subject to three equally weighted measures: R&D new product
performance, adjusted free cash flow and relative TSR.

2.4

Holding periods

The Remuneration Committee may impose a holding period on an Award which will
apply for two years from the date on which the performance condition is determined or
for such other period as the Remuneration Committee decides on or before the Award
date. Where a holding period applies, Awards will either vest at the end of the holding
period or they may vest before the start of the holding period but some or all of the
vested shares will be subject to restrictions during the holding period.

(HFf : GlaxoSmithKline plc, Notice of Annual General Meeting)
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Acquisition of shares

A participant will normally only acquire the shares subject to Awards to the extent
that the performance conditions have been satisfied and provided that the participant
remains in employment. When shares are acquired, the participant may also receive
additional shares (or an equal cash amount) which reflect reinvested dividends that
would have been paid on the vested portion of the Award between grant and vesting.

2.6

Leaving employment BERFOE KLY

If an Executive leaves employment before the outcome of the performance condition
is determined due to redundancy, retirement, death, ill-health, injury or disability, the
sale or transfer of the Executive's employing business or for any other reason if the
Remuneration Committee so decides, then his or her Awards will normally vest on the
original vesting date, subject to the satisfaction of the performance conditions over
the original period. Alternatively, the Remuneration Committee may decide that the
Executive’s Awards will vest on cessation or such other date as it decides to the extent
that the performance conditions are satisfied over such period as the Remuneration
Committee determines. The Executive's Awards will be pro-rated to take account

of the time the Executive was employed during the performance period unless the
Remuneration Committee decides otherwise.

(HFf : GlaxoSmithKline plc, Notice of Annual General Meeting)
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If an Executive leaves employment for any reason other than those described above,
then his or her Awards will lapse when he or she |eaves.

If an Executive leaves employment during a holding period, his or her Award will
normally vest at the end of the holding period unless he or she leaves for reasons of
gross misconduct, in which case his or her Awards will lapse.

Awards held by participants other than Executives who leave employment will be
treated in the same way as described above except that where those Awards vest
then they will normally vest following the end of the financial year in which cessation
occurs rather than on the original vesting date.

2.7 Change of control, de-merger or other reorganisations

Generally, Awards will vest on a change of control taking into account performance
to that point. Unless the Remuneration Commitiee decides otherwise, the number of
shares which may be acquired will also be reduced to take account of the shortened
performance period.

The Remuneration Committee has the discretion to allow or require rollover of Awards
on a change of control. The new Awards will be subject to appropriate performance
conditions. On a de-merger or other corporate event affecting the share price, if the
Remuneration Committee so decides, Awards may be adjusted or allowed to vest.

3 GlaxoSmithKline 2017 Deferred Annual Bonus Plan BREMERXCEE ORI

(HFf : GlaxoSmithKline plc, Notice of Annual General Meeting)
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3.2

3.3

34

Selected employees will have a proportion of their annual bonus deferred into share
awards (“Awards"). The Remuneration Committee may grant the Awards as conditional
share awards or nil-cost options.

Acquisition of shares

A participant will only become entitled to the shares subject to his or her Award on
or after the vesting of the Award, which will normally be three years after the date on
which it was granted. When shares are acquired, the participant may also receive
additional shares (or an equal cash amount) which reflect reinvested dividends that
would have been paid on the vested shares during the period between grant and
vesting.

Leaving employment
If a participant leaves employment then his or her award will normally vest at the

original vesting date but it will lapse immediately if he or she leaves for reasons of
gross misconduct.

Change of control, de-merger or other reorganisations

Awards will vest on a change of control unless the Remuneration Committee decides

to allow or require the rollover of Awards. On a demerger or other corporate event
affecting the share price, Awards may be adjusted or allowed to vest if the Remuneration
Committee so decides.

(AR : GlaxoSmithKline plc, Notice of Annual General Meeting)
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