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REHIMNZ &S o ED] A0E (HAREEHEIE, 20104F) 7 &

(4) w81 168

(5) B - T8 3. AR - HIE 3. BHEEESL [REEE oW OEmRE] (R, 2013 4F) . HEGE
g2t v & — [ BEWMMOLE ) FIZT 2 &t oo A 7e 5 mEE | 68 HUT (REM—)
(20154F) . HHHE—E [eEadmoge - &K2F6 (D) 132511576 5 (20164F) 4L,
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T 72 AR O TR O W T IHEBHR B & OBIRD 5 LER/NROFRIZED 5.
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BV THFEMOERD D ) . RFFE Lo O BB O E BRI % et
T2 A THNTH L, NTIE, FEE - KEOHMBERFIZZ MBI L, ZordiiEz 55,
el - oRE & B2, AHHBICEBA LRGN E BT 2 Fho—o L LT, #ENL/IEHRM
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DIEMRBRTIEE L, SHER T =R L= NN F VA - 3= FIZE BB R ShTns —
Ji T KETIE SEC B Z dutn & L2MEIA 2 ST Wb SR 2 B IRERHIE 2 45
52 L TIRIGET 52— EIRBARHE O ELIRCHBIFEs R 5 2 L s, HE - KE
RO S ET 5,

V CTld, T2 6 NVOBEHNE %2 T IHMREREIE B 3 2 @GR L O kiR R 2179
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WBEEITIE, BRI ORELER O EHONEOBE RS N L (SHHAI1215675),
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(19) 12 - witgs 71~72H
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DIEREICITBS 2 2 EDSTE L EFE X LN TWE P [EHMEROMIES LCiE, 1) HHo
IR DU ED K ST, (2) E=4 ) ¥ ZOFEHEDMH AR E LY, MR
LENLILIZED ., BREBOEBGITESALOER L OBREE 25 LTO /A XHHIE
S, EREATLES 2, SHUCE Y RER OB RS, BN & SEOERIZOV
TOEZY ) Y 7HHEL, BHHRIVERIEARICALITHEEL L1257, 20
35, (3) MEREEE LV o2 AT — 27 RNV T — OO m R OSEOREICHT T 5
AF =0 RNY —OHEOM L. (4) SHSNBEROE 0N LA s,

V. FESNEOHIE &FER

1. EE

(1) BEOI—FRL— bANF > IRV EOHRE

WENZBWTIE, SHEOAL LT, =KL —MHNF A - a—F (LUF. UKCGC
V) REHHHIE Vo2 7 O =P X B BN EN TV D,

NG % OO JesE i BiE . BUREETH . HHIE L ORTEOREEEL 2w, 3
T, 1990 SERMEED & R AWM OB S (FRICER L OIRERIME) 120w CRIEE
LI LD, B REERD R SN TERY, 220, EROERIHM O A 2423 NEH
HIR, EBEITOME L COMMMZ M2 AT HHMEERAE L7z Y . E
2OV THEDREE K B % EOTHHB DI A IEMBRHIE b 558 L2,

(25)  Gus De Franco et al., The effect of disclosure on the pay-performance relation., Journal of Accounting
and Public Policy 32.5 (2013) pp.319-320

(26) Id. at320,

(27) Id. at321-322

(28) Id. at320

(29) v 7 bu—kid, EX%TEHERICIED S AR SN2 TR <L BEIlE L CEmma 2 6
LZzawvgs, BHEZFOITH N PEBRICKRE 2 EEL G2 2H#iThH 2 (Francis Snyder, The Effective-
ness of European Community Law: Institutions, Processes, Tools, and Techniques, 56 THE MODERN
LAW REVIEW19, at32 (January 1993). #FUZ L Zf80& LCHfE#Z [a2—RL— FANF U X -
I — FoEHliET ] ATIRGE 2068 5 15 5 (20154F) ) o bl BIE$ 2 Sl B Tt GERIR
IO LSRR T — N FERFEPAET 2EH 2PV 7 u—2H72 b,

(30) Paul L. Davies & Sarah Worthington, Gower and Davies’ Principles of Modern Company Law,
pp.400-401 (9th ed. 2012)

(31) Nicholas Bourne, Bourne on Company Law, pp.306-311 (4th ed. 2008)

(32) MBI - FHBENOWCREL <id, 4R - 1485 154~ 188 HE M,
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(2) EESHEIC & 21EHRFAR
OmiFHEMBREEDOHE

2002 FESHIEYUEIZ £ 0 RS O RGHEBEHRIN N 2 W T O BIIR %47 5 BURE 3 i s
# (Directors’ Remuneration Report) & N2 1UZxt 3 2 R FMEZIT BT 5 Bk 179
HIZ (say on pay) 2SHEA &7, Sl 2006 4E AR 2 TLIED 7 SN2, FET
IZBWT . USRS 2 ol & LB 257 ST 2 %0 B (i s 5t
OFBHAEIZOVTIE, A - S - 7V — 7 (&RFEHE) BRI 7 Y 22—V 8 25
ET 2P, LU, ATHOWE Y T, I st iy S 5 SO ER I L, K
T TR BRI RS HONE 2 M/ %o

EGEAL QMGG IE, FEEAR BE I IR e R 5 35 2 VR U AR ESF ORI ERIFRE 1B
LIRS & 0% SRR O 0% O A OMIFYEZ MRS 5 720, TUHE
I IS HE & M L 2 WS OMERED R S hTn s T,

SERBRTREICBU 2RI LT, EGStE, MEAFHER IS0 % BUR
WG EORE T KO 2 R 2 gk I 0 5 BB AR Lo ERABREmM % £ LA
U7 5 7\, 2013ERHBIIE LTS BV Tld, 24 5 RERIEI 12 b O & SRTw
7275, 2013 AR IS HEAT & M- MBS Y 12 X 0 S EATOE S, TR 1 R S
D) bR 5 [BHEEREM ] 1[0 TR H 2 HERZTFHEIRKO SN S L9 12
o7,

QO RHEMEREE ORTAR

2013 4RI, SHFEICEHLETAS V2 —)b 8 LLIE S, HUH MM S A& Oz
AUIE SN 7zo WA et 5 13, [ (R RS REIC £ %) FR#IE (Annual State-
ment) |, [FHEIZB§ % FERHTE (Annual Report on Remuneration) . [ HUAF 3R ¢t (Di-

(33) 2002 4E&ALFEWIE ORGSR - EIZOWTIE, Pk - i85 154~ 159 HB M,

(34) 2006 4F &L T O HUR B i s = 1o DT, R - B85 160 ~ 169 B, hEEEmizE £ v
Y — - {iig5 53~57H (LHHET) ZH,

(35) The Large and Medium-sized Companies and Groups (Accounts and Reports) Regulations Schedule8

(36) Companies Act 2006 Section423 (1), 471 (3), 424 (1) and (3), 432, 430, ' - #i#B6 160~ 161 H

(37) Companies Act 2006 Section421 (2) (3) 7 &

(38) Companies Act 2006 Section439 (1) and (3) (4)

(39)  Enterprise and Regulatory Reform Act 2013

(40) Companies Act 2006 Section439A (7)o 2013 4ELIEDIFFEIZ L AL L LT, Pt [3EEIZE
U 2 UGN B3 2 O YU ] FEAESE67 555 217 HLLE (20154F) 258 %, FGEIZDOW
T FfmXEZZIZLTWa,
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rectors’ Remuneration Policy) | &\ 30D /8— b bRl E s, Bk, [ I
W8] IHREREIC L 2N B B ERBOMN R TH 5,

RS 2 AR RIE I 12HB 2520 P 209 b6 EHIREEONRE R LY, B
BEOMGEE R HHA L LTId, SRR ORMREY, HEEERICNS SN2FTEIZL 5
FZE S RARITEE D) TN 2 e 0id 5V, BEEOM R E A S RVIHE & LTI, ¥R
757 LK"Y CEO % o 2 U % OB D ZE b1 A | BB 212 X 2 WU 3 2 12 B
T HREICOVWTDOERY 4 L Y,

[HU T4 12B WV Tk, S OIFROWMI T 12DV THREITERZ 32463 5 Y,
SRS . DU RSN T 6112 B 3 B RAUR & OBEN R ORI E S 2R+ R W4t
HEH S N7 H A OB ZET 2O L~V BEOBROEZES R Tchr ),

(A1) ARBOBONL o 2HAIZOW T, HHE - [i840 232~ 233 HAFEL V.

(42) FHHOWNFIZOWTIE, FHE - 514540 232~ 239 EDREL Vo

(43)  Schedule8, para.41

(44) Schedule8, para.4-9, & OFGG-HAH, ABEL, EFEBIHRML 2o oG- L
ol RO CRHRBENL,

(45)  Schedule8, para.15, FHH{1Z & 2 s OfiHE, HEEHTIH SN,

(46) Schedule8, para.16, JCIAIZ 20 L T3 D2 X Z AT HEIS 72 2 BT IS PE D LA H4E &
WEHR T L O, g TEEN TR EN D,

47) ColEh, BEEOMRELRLZHFEHE L. FE&ZH% (Schedule8, para.13) . BT (2%t
T 534\ (Schedule8, para.14) . HUfiEE OBRINERA K ORI % FlZ: (ScheduleS, para.17) #%
H2bo

(48) Schedule8, para.18. #7254 M O RIEFL G ERHFERT 7T 7EDP LS N5,

(49)  Schedule8, para.19. HiiF: 45 TREIRAER & 5 FZHFHOWMME O ZLE G L it B &R b
NIHEH DT OBHOEE AT S N5,

(50)  Schedule8, para.22, % ZE L 72 HHX OAHRL T Vg v MEIIOWTRBS NS,

(Bl ZOED, BEEONRE RS ZWHEESE L Cid, WMo EEYE (ScheduleS, para.20) .
WS EHEE I B 2 i )7 6t > F2hi (Schedule8, para.2l). #hF#E 2B kPt (Schedules,
para.23) A %,

(52) HZWHOWEFIZOWTIE, FHE - §i18540 239~ 242 EA%EL Vo

(53)  Schedule8, para.25-28

(54)  Schedule8, para.33-35

(55)  Schedule8, para.40

(56) ZOIFA. WS E BT 2 BOMME M EOMKNER * EET 2BV 7 70—
7 (Schedule8, para.29) B S OEHEMICEENL IEEETND 2 EPTESINL MO
(Schedule8, para.30-32) . #AT124E 9 LA IZBIT % 7781 (Schedule8, para.36-37). StEDOHEEE D
TEHI 50 %8 (Schedule8, para.36-37) 2Sieik &b,
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(3) UKCGC & _Eig#881

2002 AESHELIENC BV T, UKCGC ORI S Th 2 EH LT, o L ~ov, Fhi,
THMBARICI S A LB A HIE L C7zas, BEislimSEEoZ A L) HEHHMICBL
BIEHRBARCBE S 2 SBEISBI R S 720 2002 RS IEOE DI O#E & A &% U8 UKCGC 1.
MO LV, FHICOVTOLRELZHIT TV A, WP UKCGC™ 13, FHICB§ 54
FIZBWT, #lla oLy o F 2 G LT AHEIZ OV TOBHBIRZ KH TV b Y,

2013 AESHEYOELARTIC BTty RIHRIAT D2 0 3R 2 MBS BE % 5V T 7z
25 FIEZ 9 1, Stho @i s o THo R B, RIECEBEL Sz, 1
MRS SV ClE, ROERRS IC B W ORI UL FREDTEE S 2 TG R O o
PRI OFER & | BESUIFHEDTRE S N2 WU AR 2 fifs L 2 WA 12132 0%)
FOHMOBRAMERSNE Y, £72. FHBHNE. UKCGC O MAFIRTLZ D & 4kl #k
HEIZBWTHRT S LI RKDTWS (comply or explain) @

2. KE

(1) KE DRI IR CIERERRGE OB E

PEALE, HFRRES ., RESI [ FTLAI SR B #2920 REITh ., JEE R,
1990 ERANE D HAEEF WM O A S (FHIZSERT & OILEIIE) 120w CREEHEDS S 72
ML L@ G5 E L7z @ S & 3Rz ) REE WO g L, DRSS
XIFMMBEREETH Y . ZNZNREED? SML L7 TH 2 Y,

REOFMERFL L, FFFIFFEM AR ERT250THY) . COFFMSIL, JoER

(57) FRC, The UK Corporate Governance Code (September 2014) https://www.frc.org.uk/Our-Work/Publi-
cations/Corporate-Governance/UK-Corporate-Governance-Code-2014.pdf

(58) FRC, supra note57, D.2.1

(59) BHE - Hi4B40 244 H

(60) ik - BIHB40 244

(61) AR - W5 10~11H

(62)  William T. Allen et al., Commentaries and Case on the Law of Business Organization, pp.334-338 (4th
ed. 2012)

(63) WZEHH], FHBBlcoOw-CiE, FIE - 585 189 ~261 H, 2 - mii§5 10~45H, F¥FH -
HI#85 119~ 139 E A% L v,

(64) Lucian Bebchuk & Jensen Fried, Pay Without Performance Overview of the Issues, 30 J. Corp. L. 697
(2005) 1&\ %> & 5 Z s L 7B AR B I & o LT B S OO FEEE DI E Tl R
JEHELTEY . BEERMSIFENELR LD Lo TnD EERT 2,
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ICREH S LB HY, RRINZR 122 Tl Regulation S-K Ttem402 335§ % . Regulation S-K
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