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ABSTRACT

This paper first clarifies what the previous research of K.J.Murphy
indicates on controversies and reforms over executive compensation in
the United States.

It reveals that there have been two concerns, the first is over half a
century controversy on the accounting rules for stock-option grants and
the second is the improvement and strengthening of SEC’s disclosure
rules, and will review them in the following chapters.

Lastly, this paper would provide a small suggestion for the current
disclosing level and structure over executive pay in Japan alongside of
these of the United States and an assignment to be achieved further
should be ‘a qualitative improvement’, not quantitative.
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AT, WRICEETT 20 EE D,

KETIZE AN OBL25E < 2 oEEIL L Tw b & oA 2%
WMOFRICH D EVH RS LICASNS,

LaL, T—Yxry—#ETHS s MClensen 5 KJ Murphy & $:[[ T
1990412383 L 725 id. CEO O#HEIZ oW T, W b T A7) (how
much CEO are paid) Tld%<, EDXH)IZHKILbITWABED (how CEO are
paid) ZEDRETH ), KPOXFHKHETIE, by TREOHMIIERK L D
HEIPEDME N Z X L 27 M ICHER OO, ST, Z RSO
ZHELD . HELEMEDOER LB OEFHIITO BRI T 2 1D A5
FOVEHTHLITTTHS,

Z LT, URFOHGE L 3E, 1982~19884E D b v T B O MM L ~ovid,
1934~19384E D Z N4 19884ED FMIMHIZHIEL 72 L XV & Tl T b, %
72. CEO OHFEH L ~NiZ, BRERAMICE > THAIENH 2 DO TIE R nE
LIEREL 72V

S5, & EFE Y BB X¢ 5 Y AT L (pay-for-performance system)
X BOPELEEBE L, LORAVELS XD @ECEEO T SN EEIC
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ZREEZLHDTH Y, HEOEFN LIC X 2HMMOMNIL. HRELOREE
~DOBOBELRT b OTE R LBRS,

ETAD, D 2 AD20044E 12 AE L 25T BV TE, REO S&P5001t:
@ CEO O ORBAL. 19704F 12885 K KV TH - 7248 (20024FD K IV
fEICHRETE) . 20004E12131,40077 BV a8 2. Z D% T % L720520024E1394077
FMSEL TR I LR L9 2TV 19904 70 & 20044F 1212 72 % 144E IS
BIR AL L. ZORR £ D@D Tb 7z LiBRTw2",

AfTiE, F9. KRETREZEEHRMICOWT, L0 X9 Zikim & AT
bBNTEO» %, T2 KJMurphy? 2320124 12 4% L 7233 [Executive
Compensation: Where We Are, and How We Got Therel” % % & 1Z#3HI4 2,
ZhZX Y, OM.CJensen & K.J.Murphy 23844 L 7219904F %> 5 20044FE- £ TP
M44EBOZEALD—21F, 19904FED A ™ v 7% T 3 ¥ OIRIAE R TH 575,
CHEREE EORY B & 6 DOERDHE L -72bDTH o722 L%, (22010
EDO Ry b 770 7HECN722 F TORHEIE, 20004E10H8) 0 O A EAFE 3
72 20084 9 HICHHF o 7c&MfaAI K& KRB L Tna 2 L 2 HANS 2
ETE D, 61T, KRETIR, HERMMANF Y AOELE LT, BRI 5E
BB RSER SN, RO TRTOHRRIZOWTHMOBREZRD S
BELWIV—= V3B 5 2 EDHLNE R D,

Z L THw&IC, REE DN S, bAE DK EHRMBROBLRIZ T3 54
TORBEEZFLIETLHIDTH S,

I. BB % & RO RE R

1. KJMurphy O3 iE. 19834E 4 5 20004E AW I I A1 T OREMEIT DO W

T, TROL)ICEYLZREDPHL0T, TFRALTBE WY,

(1) S&P500%#L0> CEO Ol (FpjefiE) 13, 1983~19914F 13-4 L THER4.3

WO (1 > 7 LFi#ETR) Tho7zh% 1991~20014E121315.7% OB & 7%
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5720 19914E 7 52001 4E D DI DO KERSE. A by 7 F T 3 v ol
L TW5,
(2) Abv o247y a yOfFENEEINE. CEO X LTRIFTEEV, A
My 2 F T arOB%ETMNOREBLOMERIHGENZDDOTHY,
CEOICMTBA My 74T Y a vy OWINE FTHMOFE~NOZZ, & L7
R LTWiz,
(3) CEO ol (Hhdefii) 1&20014F DRI IZB IR & 72 o 720 [ LIRS,
WHEEIA Ty 2 F TV a vNOEIFEBAEE, VAN ZT Y R Ay 7
ERT =V A - T ORFANKE L BIML 720
(4) CEO OEIZHIZHIN LNV OBEINZZT THELN B RE TId 4R <\ 1990
AT H200L4E IS TO A by 2+ 7 ¥ 3 Yol 7. 20014 LU
DM OFHAL L Y A DY 7T K- A by 7 OES Zhb 2 D08MAR
bbb,

2. 1932~1935% HBMPEROME DY

KETIE. 19304FE D KRB DT D19324F 4 A2, YR O NBEEH R H &
(the Interstate Commerce Commission. 19554EBE1R) 25, BUFF ORFHEVE %=
HEEL L) & 928 TOFZERMITKT Ly 17 FVLLEOSERIHRIM % 52 LS
BEOARZERRT 5 X )IRDZZZ LA, FEEMPROER: Shb, F
7oy 19344EFE5 5 1T (the Securities Act of 1934) 12d & &, I
ZiEB 4 (US. Securities and Exchange Commission. LA T, SEC) 1219344£12
He ESSAic Uy SV B 3 ok Bosmi e &Todm (#5. B
B AMv AT T arE2ED) ORRZROL V-V EED, 193546 1
FTICZOFHINAED VA, AT 5 OB ZRD 72,

D% SECIZBRIV — IV Ois b Z X - T & 7248, E24 R LIZ19774E, 1993
4, 20064F, € LTy 20114 A Th T %,
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3. 1950~19694 VYA MY ZF v K- X by 7ol (L#d)"”

19504F @ the Revenue Act of 195012 & 0, #H Lo 4 TOHRXBHI TH
VAN 7Ty N ZAby 7RIS Nz, T, 19204E8 H v T
fov AN 7Ty a LT HRBUCED kR (MERATRERE (IR A TS &
LCBLT 272 Hdvid, MABHROF Y EF L - A4 VIZHBT 5 %)
WL R AT O b O L Sz, 195148 1, MBAFTAHIHT 3 2 f i FERBEERIE
91%THYH. —HFxEFZ N - 74 VI T HBHEIIB% THo 72720, ) A
M) 27Ty KAy 7 OFAR—HAE L7

Z D%, the Revenue Act of 19541, flit&2E &3 547 3 >~ (variable-
price options) #IEFRUCFET L7z, TNE, BRNoWiGMit&s3+ 7 a V4
K& ) THEL TG, AT O] & TP 2805 b DT, 195340
BAEM A 18 DAL IS, 19504EACHITHIC A 5- Szt 7Y 3 » OMifEAKIE T
CHoll EPERIIH o720

L2 Ly 196040 %38 U TOARN, #RliHoRRIic X ), Hiflot 7Y 3
IR L. F7z. ¥ the 1954 Act & BREMICHFIH L7270 (MERIAT
ik OFRE. b LI BAEOF 7Y a v & —HFx v v &b LIRWHEFIAT
& DD O~OEEHZ ). WO 7 & 7 1 B T CalamA i L7zo fR.
the Revenue Act of 1964 T, —E DA% W23 2 & T, Biifil LoBEBFEE
(HEAATREREOIERBL) 22T SN D BHEKA by 24 T Y a VAo ohs
Z e oz (FRES, HEAATIEMIRG O R0E, IROCHERAITTEfik O+ 7> 3
UANOE & ZITEILRES ),

Z LT, the 1964 Act. F72. €NiTHi< the Tax Reform Act 196912 & %
KGR T 2 R DB FEIBROGITIFICE ) (FrxEF V-7 /I
XY A, W RS N) . BEHM, H5VISIREEA by 2+ T
a ST AHEWM, HHVIZEEA Ny 2 F T a OB E OB
%Y THUI20004E AN THRET A 2 &Ik b T 72, 19704500
&, WA Ny 2 X T Y a YOI A by 2 F T a v DY T b
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ATZo

4. 1970~19824F SR OB

19714E 8 Hy A4 Y 7V milRICE L7227 v Y BiEid. HEHRMZ2 50 ES
LWt Z90H MRS A BRZE A, 120103 25 E LT, MRIBAHIT 2 K
&, WO THREHRME | 1 FIZ5.5% DHIRE #7720 =2V Y BHEDE 4
Rix, HEOA Y2 r 74 72 RECWRSELZEIRY, —HORN
FRANEDLRD 5TV,

(1) #iletrer747 - 75 ORH

EHHI2I1E5.5% DHIRD B - 7205 £ V¥ T4 712 D EMTIZ 2 Dl
BRAS2 Ao 72728, 6 DREDSH -\ CEREOES 7T 0B AZK -7,
(2) ZATOHAE

AT B85 DSOS (benefits) 1ZIFHIBRA: <. FIF X D IEL
RIRI 285t (B2 KEMa—>, 3y b VAV Y, AR 2957 -
AUN—=Yy TRE) ZRMETE LI ho7

=7V VBB EBORIZIT4E S HITK T Lz 20tk REOBLEHM
(% H) EEFRICHEE L, Forbers800 CEO @ Z#i319744F1211.1% (Fhyefil)
DO, 1973~19794FETHAIUL, P34 » 7 LK 5% % W2 5 454E12.2% D
< -7z,

BAFOT L, 1970 X E, BkET 774 X by SEC. L CTHEHWN
i AZH % (Internal Revenue Service, PLF. IRS) OR D ZIFEZ & 1T7%
%o 197748 H. SEC 3tk EARSIHEMAl (proxy statement) O HMIZEI T
BB ICEBORBENMME L &0 5 & 5 I1KkD72. T, 19304E LI, SEC
DRV =V ORI TEELRUETTH V) 19784 LRI AHZ BT 2 1R
HEEF IR Lze 72, IRS UL, 1979 I B OEE~OMBLx BN & L7
FLwrA ¥4 28K L.
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1970~19824F IF A DI CTH o 720 L L. 2EOHMT 3 v 7 HF
EHE A 2T ZORMRIZIE. FHLWEES R, a vy ¥a—5 —E¥)
A5, AEFEVER B BUBEAL. EBEESOME S5 Lz (HAOEEEG]
ELMEND), LT, 1980ERMIAE T, KEDOKFEDLY ¥ —1d, AL
NIV DML SNB U EOEARE 5B 232, BR 2 EERD A
VIAA TV,

VIRDZ & DS, BRI RS 2R B EENOEEIIFE 2 LA
bOTE D o72h5 B CEO ~NDOEERI. T Ik, £
BB L B H ). Zhud, 19704 pa >y 7a< ) v FRARED
CEO (2t L. BB, BARIMIZIZTE LT OIR~NDORE AL VeV T4 7
Lol E512, 970K T TIZ. SO DR EDORER, FkoFIZEE
ERBTTOY 27 MCBERFEEREL EHAEHDOF v v Y a kBRI L
7273 CEO B ENORFEEORITEHA . WP 2 FEL LR IC
EHO7)—Fxvy 2 az2Bhe L7,

5. 1983~19924F xS el oy o 7 "

19704 R BHMIE. A by 2 F 7Y a v EOT T A T 4 HM OB G 13/
S BEAEDPERGEESTHY., HEISH L, WE 24P ZHIW L
SHMEZFD L, HAVIE, FRHEELZRITTLHEVIA ey T4 T
PR ATH o720 4 vy T4 THMOER L DIXESGTHY . B
BEMEORNE L ) SERTED BEERICES 2 &5 Tniz,

F72. CEO ORPIIHANTIZ % CNEAKETH D o, IHikEsd 20
BEDAL VAT =1L THEEINTBY, £EIXH LEOFREZH L T
B, REORBEZIKSZ ) T AHMEIIPRH o721,

LA L. EHENERLRFE SR ICANDEE, B BN % & EARdi )
Hh7ebh 3Nz, ZOLKE, B EPUCE D2 HF L L T [ )2 |
ERREINT W25, HINBRICERE L NEBARE Z ML L7z D . FEAEPEN R & e
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ZRHTLHIE T, ENE o SEORIAMAMEE AA T 2 L ICHEBHTH
2572 ERBERIVRL TS, £ L THRIZIZ, HNOFZMS HARE W5
EOHPNZBEL T, RELIEZ 25T LdH o7,

WO EIN, & 2 WX LBO ORI & 7 o 72 I B W T, KRMEDZEH)
(change in control) (ZHXI LT, RO ERMEHEOLNEBENDLDH > 72DIEN
WAEOREZTH o 7205 PR L LTRA XY - ELRT— VT U85 Y
2— M EORWPIERIFIICERINTZD, B THI VT RF v
— MIRLEHHNDDE SN D,

XEHEDOEEZ L b %o T, TOREZITHAR LI TTbI s T— VT
V8T Y a— MR 572012, R8I BURTHIIRE (the Deficit
Reduction Act) OWET%#1T- 726
(1) Section 280G ? 3B

LS, JEHEAH (O 5 AR OB R & 2 2 B O ) o 3 5%z
2ETOMBHIR, HEICHEATLIENTEI R,

(2) Section 4999737
FEHEF A M 2 B SO Z KT 5 20% DBl

L2 L. #2EME 7z Section 280G &, #5H & L TREMRBIC KD X9
AN ML 228 hotzh, Ihbid, CEO RMOREZITHT 5
A2y T4 THMTT 2RO 2550, BEOIA P EHMEEL L
XD M35 72,

(1) T= 785 Y a— MO

FNFE TIRIEFITD o 7205, WIZ19844E DLFEIZ I BAEA 72, KTF1,000
FIZBVTIE, 19874E F Tidd1 % TH > 7225 19954F121E57 % 19994F 121270
%I L7z F/zy 1999 MR TlE, DT % S HEMEFH O 3RFEEHELTH
0. S ICHIME B & & #E E 1L, Section 280G (ZFEHERHD 3 DL W%
ERTHHDOELT, T=NVF U85 v a— MEHOE K & L5 A 72,
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(2) [Tax gross upl

20% OMBLE RN LICT 2BMOH . T 0 gross-up D5HH & FioH
FINI19914E121338% TdH - 7245 19994 121382% T THIML 720 EHIT, 2D
gross—up DTN, B R E A ST ST RN (HAHE, 2757 - AUN
=¥y 7, BRHABOBAEHZ L) [2bfibhs k91245,
(3) FMfFEA MY 2TV 3 v Ofth

MeFITEE T COMMZ T 5. HLWIIMHEAITHZBF LV RTH 2
WCEDLANy 7T a 52 L7,
(4) Section 280G DK

Section 280G 1&. JC4 1X. LEMEDOLEEIZE D 2 BMEDOLHIHEH S 1
55D ThHo7zh, BFFEEHD 3IMHL VI HIRZBRT 55 XToREE
hEA L2,

AL OB L, ORI ORI IZBHE g B2 KT L, ¥ P
FRAMG IZ 204530 WS D 4 19824E P H19874E Y 1E F T 5 4R T, 4EF30
%I LS L7 22 TORKDZIRBIIEN & %o 7 HENEEOKRTTH
5 72h% MRAG O B IZIRIE WASEREIEICD KA,

ZOMIZH#FEEEE, BNP#ERORM, 5030 —HHICL ), 3
HIPUIHHIL Tz, LT BREQIIFRZEZ D725 LA, SRR EE
) ANEZIHIT 5100% 8 2 2 EE A IR S, F720 19874 10H 0
AT RED &b %o T RENZB T 2 HO W E T3 HFE FKIE3 512
5,

LAaL, REENOEE NI, ROXI) e dizo L,

(1) 1985%F, FiLHefT il S &1 T 5 ISS (Institutional Shareholder Services)

DRI

(2) 7HTFIv 7 A&, RFERBL LEN, KEFEOFRRICHE N Z B Tz

WafEEA vy 74 73 MifEzAlET 2L 0L LAEETLHOTHY,
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BEFMZIA Ny 2 F Ty arebo s 4 7o HllzHPes L 2B
SEAME & BRI O W RENER IS L U,

Z LT, 19804EMIX LIRS, CEOHIMIC 505 A My 2 7 a v OEEMD
SED. HUIIB0FEARLIRIC BT B EIDA 2T 4 THMO [TFE (re-
emerge) | s,

6. 1992~20014F A b v 7+ 73 3 > ORI BN

S&P500#:D CEO O#MIZ. X+ v 7+ 7Y 3 > OB RBIMI X Y. 1992
EDS2001EDMIC 3L L E B o720 19964E121E. ANy 24T ¥ a v O
B 30 B8 A AR bR E < 2D, 20004E121&, S&P500%E 0 #L f57 CEO @
WD LU L2 D5 X ) 12k o727

ANy 2 F Ty a v OBRHLEINE. —OOBERZTTHHETELLDOT
3%, RD6DDELRERPH L EEZHND,

(1) =747 4 H~DkEDIET)

19804EA0# D ) OB IIEE OBRIX, HhET 7 T 1 EX 20T I~E
DN oTze KBBMOESREEEMA T, ZOH LT 77 1 EA MENIZ
CEO Ol & R E#HIL L DRI ED 5 L H1TkDIze FL T, DL, %
B L2 e v T4 T ALRLA L LT, BRI, A My 24T
YarvEIELHCAZ EEBML L

(2) SECOF T a3 VAEFEEICE T 5V — V2 H

19914 5 H SEC I, + 7 ¥ a v & MEFRATRHE L 72 CTlE %<, A7 a 5t
BEANZWED S, 6 » AORIENED MG E 2 L OV —VEBRZT > 720 R,
FTva ENG 6y ARl THAITRSN DY, RZEIIHEAT#ET
HNIE CICHBIIHRZRHTELIEIIRY), ZOV—VEF T arD
flifli e K& < w72

(3) 7V v b VB X &R AHO LRREE
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CEO O #HhMIZBEd % it 19924 K HER I B 2 TR LwmM E %o
T2 BV - 7Y U D VIIBEF v = U T &8 X7 BRI & A SE DM
OHIRD 2 CHERATELHMAZEIET L E /L7, V- 2) v b
IMER S, CEO XS $aTOWENF TN T 510005 Fv 2z % Hmiix
P b0 THY, HEFAZIHFINRVERDELZ. EOHE, 19924EK
FTICH T a YOI, 2OoThvwiEERATLILICRD, F72,
RKFHEHUTIZN9924E R —F A0 E A L L. E 512id. Merrill Lynch
% Morgan Stanley % ED 7 5 — VD F&tix, 2V v by - T UME
Ta3Ns%o, FEGETHILERFTSHERHL.

19934F @ IRC 12 & % #1Hl Section 162 (m) 12X 0. @3 D CEO B X OB
FIAL 4 BOZBIZOWT, ZEHRMD100)] KV 22 5 88IIOWTid,
EHADNRDOONE L Brolze HL, 162 (m) 13RS L 4 2 5% B Ok uE) R
MICIEH SRz, EFRIER P2 D TH 72,

W72 &2, 162 (m) O HM, #4be Eh7z CEO oL ~v %, 1A
SEAZHIRT L L TR EEL T EIH - 7205 MR RIZ, CEO#Ht
D2 L WIINTH - 72,

DA My 74T arDI3EAEDHBEIERMETHTHY (L72h3> THER
ADSUEE), 162 (m) BEEICSHIZELKDR My 7+ TV 3 v o5&
L%,

@% L OARZEDS, 10007 FVELTF 0521005 Fvb & 9 L1251 & Rz,

@162 (m) OMRELDLEHES, BT TV ERUALERICE D005,
WIZERZR ) HITEL L7,

(4) &FEFEORY Fon
19724E10H . &HEHIZH 4 (the Accounting Principles Board. BLF. APB)

(& APBERE2SS [1EER (W) (23T S h 7oL LE ] (APB

Opinion No.25. ‘Accounting for Stocks Issued to Employees . LAF. APB25)

#AFE LT, APB2STIE, A My 74 7Y a v oOffifEld [AFEOAMGME (intrinsic
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value) | TR S, HAATHAME 25 H Olifiitg 2 Ll TWa %56,
T a MFHIZE L o THRAG LOLE R Ld o7z, R, A5 HIC
B [RBMME] ZE€0Z25Thi, 2L T BEOF TV a V50
% <13 ‘at the money « T bbbt 7L a v &ML & XIS EO L
BRI TRHE SNe7z0%, BREBEME LT 2 LB 2 h o7,

APB O %M TH % M B &5k # %% 4 (the Financial Accounting
Standard Board. LT, FASB) (&, 19864EICA ~ v 747 a v Offiffiix [4A
IEANE (the fair market value) | 123 & DWW TEHMFI ELENEZRETHLED
BELREET-727, L, ZOREE L0 8 KEEIFHIT % L O
WP E 2T 5 2 ko 7ehd £ AT RIEAMME D58 J7 3 OFHE S TR
LI TH o720 LT DBEDEFI LOMY P2 ET 55 2 L1, BEH,
VAN —FHLE LI T 7 23, SEHh S5 IREMBALR LS
ki % pra ARV AR

19954E127: ) FASB 13 %17 L 7286 & L T Statement of Financial Accounting
Standard NO. 123. ‘Accounting for Stock-Based Compensation’ (LLF,
FAS123) # A% L7z, Thid, 53N A My 24T Y a v OBAEffifiiz
[N IS X D BAE L9252 L2 MRS L00EHNT L2, T2 MF
FEROMIEING- LA sy 247 a Y OFEZHRT A2 L 251412, APB25
2 X mERMT A2 L2 REICHD TV D,

(5) SECOA LY Z7F T a iCMbaBmy—IVoREL

19934 EDFHRN — VO RE L T, b o & b ifkam Sz gemid, 2R
#% (the Summary Compensation Table) & F 7> a Y5 57— 7 (the
Option Grant Table) IZBWT, Ay 7+ T 3 yHFED L) IZEERMIZETE
ligNBRENPEN) T ETHo7z, SECIE, HMMHREICHT 24T 3 00
MEASE % £ 912, WS SN/ 7Y a Y OBBEORRERD, 795y 27 - ¥
= VA HEVIEFABOFRICL2HEZR Lz, LaL, SECIZL %1%
FE, EERDP SIS 22, MR, ERIHRME IS s hietr 7
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KEIC B BRI E © < 5 HRICOVT (EH)
3 Y ORH MIFHTIERY) 25052 L TEHICWIzo72,
(6) =a—3—2it51Hr (NYSE) o Lk

HE. TLTCTMORERB~NDA Ny 24+ 7 Y a v OB MO S 5 —
DERIE, 19984ED NYSE O I EMEDZEE L WL TH 5o YR LR
TiE REEIEBICHT 227 4 7 1 HIZ OV TIbR T O RGEDLEEIZDS,
[ME)E w75 ~ (broad-based plans) | IIZARFRIGTLE RV E SNTWZA,
SECiE, 2o [HRHAV] W) BEZWHICERL TV id ol

19984 4 H. NYSE &, [MREWTT ¥ ] 1I22WT, 0RO R L
D% ICIXEWDT DD, ZL T, BHEODIMHEERHODR L & ERIZEA.
HEVIZHEE TH > TEI RSBV EER L, LWV —UREES N7z, L
L. SOV =M LERDBEINZ L, BEIRBHN TS % [IF
JEWTF 5] THHLEVETEDIILT, hREOU®EE BN ETIUE, %E
NDANy I F T a il [AKM%ZB < (open the floodgates) ] &9 3
DT, HREOHFNIHE SHAOBHHIILE VI HIZH 572,

BV — 2t Bt 2 5207, NYSE 1319994F 6 Hi2 v — v % aT L.
FERTIEBZWIEERORZBICIERY» DY, 2L T, 7 ¥ 3 Y fI50Kk%
BIIEE TRWHEIZIT 2T I e o wvwe Lz,

COWEINV— VOB, B, H 5T TMOMEENOIREHRITL
T LB ESOWRICEENER L TS5 TH b, TOEH, —#ki7fH)
HITH LT A vy T4 7ICb DL A My 7+ T a VA5 OHIBR % A
FTHEEPNL ODHERIIRBENT WS, WK, fEEB1E TEEV] Sk
EERDRLERL, INOOETORE. + 7Y 3 U EHIRIBICIEK L7z,

19924F % £ 20054F @D S&P5004LIC & 2+ 7> a YA 5-HICB U A1l (1 ~
7 VIHEEEA) 13 1AEETLI9924E 02,800 FvA 6, 20004E121d 3 i KV
WL, ZO%BITIHA L724%20054138,80007 KV & 7o Twb, CEORZD
ROWME AL 4 BORENDA Ny 2 F 7 a YT 2 0B md &
W, FEBRIIIREER, £LTChy 75 UTO®REBNA 7Y a VIR ED
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85% 1 HI0% & ZHL TN TH b,
20004ED A4 ¥ 7 —F%w b - NTIVORBET, A My 7+ T a rOBENER
B s % 465 5. RROMPRULEZBETI2HET 774 EA M, 20
SEC V= VOYETIZHEI Z 22 720 A, 20024FE 12 NYSE & NASDAQ (23658
FTHN—=UDBEFEIRNEN, TXRTCOZI A T 4|77 VIR FEORKESLE L
O TRIEWT 7 v IR ko7,

7. 2001~20074F &FAFE & Backdating A ¥ ¥ ¥ 47 L%

20004 ARRNBEIC I I L 72K EIR O KRR O cd, 3231320024 7 H 1
=RV A - F 72— (DUF, SOX-Act) %l L7z. SOX-Actld, F
AR EORBEATHICHE T Z Y TTWA, AR EHRMZ S ST 5
72D, COFECKOFHEEEAL 7,

(1) Section 402 % BB L CHHIENDOLETOFAREM T O

Section 4021Z. A by 747 v a Y OMAATEL & 95 & T 5% A HERTT
i, FMRATREIC L b 2 ) T BOEEEZTHET 572012, &30 5 O]
BEEFIHTLZLICX ) BEOILMERL 2WHATTEO 707 7 4 %25
LbobEZohz",

(2) Section 304 CEO & CFOZK3 527 u—/Ny 7 (clawback) $IHDEA

L2l 2OCEO & CFO IZBRELZZ7 a— 3y 75T, WRY VWA
THY., BOTARPHM, ZL TRy b - 77y 7L ->TIHERENL T L
X% %0
(3) Section 403 A b v 7+ 7 a 5 ORRRIL

BHIE, FleeA by 7+ T a G5 22T T2L 2 HUNIZ, 20FD
BIRASRO 5N D X512k -7 (Sox-Act Diiid. 5 sh7zHoH K510
HRIEBRENDE Z L orz)e ZOF5EIZ, b EEREN T DS
7205, ROBLE D option backdating Z ¥ 32 Z L IZIEFICHTDL H - 72
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20054EDT AF I v 22X BHA. F LT, FHUTH{ Wall Street Journal
DAL, option backdating & LCHIGN D L) BITEEZMBE L. T
& BEPA Ly 2 AT Y a YORMBREIHEEL, ATV a YNNG SR
THAT &2, H72h b HRMASEE X D IRwER L D ETOHICH S 32891
WML (L IE, ZOEORDEOIEM) . ‘at the money TG iz &
HENTZA Ny 7 F T 3 vH EBIZIE ‘in the money TG STz
LV ZETHDH, TOARYRITHE, BIBAFBHL Kk BRI L
TBYP, 72, REOHLDA LY 7+ T a v OHICBRTELDOTH
%o

Sox-Act I & 2 BREMFOLE X, B H~® option backdating (2 #1145 %
H2bDOTHo72o LA L. Sox-Act 3 HB X OHHIBZFICHEH SN S b
DTH Y. SEC DFAETIIWV L 20D A% Sox-Act LD FRLOMREEB~D
option backdating Z#kFt L TB Y, TDEL FMNOREEB~DOF T a Y.
BRI TV W Ehn, BN LRREZIT) L3 TE L2720 TH
2%,

20004Ef0ICA D, CEO OHIMIC 50 B A My 2+ 7Y a Y OEAIIKT L.
ZR b o TREEHIRPHMAT E D) A M) 2779 F - A by 2R, ¥k
DT F = VA YT EEOCHRRAMSEKRL T EY, ZoFRICIE2
DDOERD D > 72,
(1) #RXhiso#E

20004ED 4 ¥ & — A v b - NT NV OFIHE 2 L T20014E OGS 5 7 1 Jiff:
& D BRI ER L 2o 20004E B ORI C. 28O T ¥ 57— +
— % — « %73 3~ (underwater options)*V 25 X, £ DA, ¥ITF
NODRFHDOF Ty avuFr VL, VAN ZFY P 2 by 271248
B,
(2) &t Eo) v oZE

20065E2 72 0 . 7 MR TLI6% LA Lz, VA MY 7T v K-
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ANy ZB3PRLTEBY,. ZEIHRXTHOBHTIE R <, KT LoD Hw
OEEIEBRL TV 5D,

20004FARIBEIC I L 72 ANHEEE Cld, S RFHCB D 2 RO B IVER 2R
T, ZLTC REICH LAYy 24 7Y a VICHERT 2B % SEHERICH
HERDDIENNE T 5720 2002 DIHTICIE. ZAO—B ) OEFEA FASI23
WCHEDEA MY I ATV a v B EL TV ThH 7205 Tk,
HEMICEAGT L2170 f3E2m L. F28FE R, MadEaiks) o
Mt B2 RO LS RE 2D, 20044E K ITITH 70082 B HEE L2179 K912
o7

20044E12H . FASB X FAS123% &l L 7= Statement of Financial Accounting
Standard NO.123 Revised 2004 ‘Stock-Based Payment . (BLF., FASI23R)
ZRFE L. 20054F 6 HI5H LIEDZEFHEEDN L, & ToF 7Y a Y5,
[AIEAfifEE: (the fair market value) ] 1I2H & DW72BH &5t L9 5 & 9 #5%
S 72,

R, FASI23R 0 b & Tld, &t hoBAHoRME. wAHm e 2 by 7+
T a v EORYFDENIBL B, My TRECHTAVAN) Ty
F-Aby 7 OHHPRESCIERLIZDOTH %,

8. 2008~20094F  HriFf i F T3 % H o il B>

200849 H\ V=¥ - 7T W — XOREERHE G E FET S SR L
T 5720, 10 IZBRERELRED (the Emergency Economic Stabilization Act
of 2008, LN, EESA) MMl &Nz, Z0MK, BB OBIBRIZ, @S
KORFRFEHL—IOIARHEBIC L o C. RIFORBLFHTHD ., 15
E7 4= AP = FDOKR—F AL ERAEROBIT L A LTz,
EESA Section 111121& TARP (Troubled Asset Relief Program. 4~ B & PR
BT 50V E IR ZT HEFED, LA 5 ot I o BB
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KENZ B 2 HBIME © < ZimcowT (@)

bh7z,
(1) 7u—,Nv 7 (clawback) IHDEA

20024F- @ Sox-Act @ Section 304D %41, CEO & CFO DA TH - 72,
(2) BEBMICOWT, HEFAD EROGIE T

19934F 4 AM162 (m) Tid. 10007 FVv a2 2 EFHOHEFTANRD HI
%G rofedsy TNES0 FVIZHIE T, 2o, 162 (m) FEREB IS
FEH SN o725 5000 Fvo ERIZETOWMICEH IS Z Lilh -
72
(3) HLVT—VF U85 v a— KDL
(4) BAEDT T O 2 EROGEE GBZ 5 AEMOBRBHT#0300%)

20004E 2 A, AR RLAHBEE LT 2 ) AEE - FH%ED: (American
Recovery and Reinvestment Act of 2009, ML F. ARRA) #%#l&E L7, &
® ARRA 213, EESA Section 111% RE 3B (Section 7001) 2%& 0 Axh
720
(1) za—=23v 2 (clawback) OXFDILK

EESA OXZRIZ EAL5 %O ATH 7225 2551 L. 220, o
THHASIN S,
(2) BEWmMOEE

WAL EVA M) 7Ty K- ANy 7O 2HHOARIZHIE, VA NY 7T
vy AMy 7 PHOETOL vy T4 THMIERD S e R, i,
DAR)Z 7y KAy 27i& W5 HOMESEAGGD1/2 28R HEVWT
Leans: HEHEAD LRIZ, EESA LFHLUTH3).
(3) ‘Say-on-Pay il 47 ¥ H

20094F 3 . 1,700f8 NV & 2 % KB/ D3k % 21 T 7B KT AIG
A EEERERET OB TIIN RIS A D B A 4 18500077 BV DBRkER A —
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FADH B, 2HHOEHLNE LT1HE6800/ FVOTIWEHRE L. 2D
FHHITFIZ. CDS (credit default-swap) HU3* T4006% KV oiEdx M L7
FEMLDONUHERTH o720

WIHZBE§ 5 SEC DRV — Vi, SCAWEH B S Ao RIZoOAE S
ZH% BRBEBIIIE B 5 ANOLIFE T D IS A AW AR Cws L
— ¥ —to [HETIEZWIEER (non-officer employees) | 754 5frfE L
Tz AIG* Merrill Lynch (20014F 1 A2, #%366E F VO E 5 % 36,0004
OWEBITHIH > T EPHL o Tn2) OFREEZEINZZ LT,
—a2a—F—=7MOT7 YY) 2a— - 7 FEREREEX. TARP DXL I Tw
729 ODHATOE G T A i H % 20094 7 HICAEK L7z, FhUC I,
Citigroup Tl&. 300f& VLW Z H L TW 722008412, 738 DIt E A
10075 F VUL EOE G2 Z > Tz, Tz, 947& bR IE8L0E F v
FRFH Ly B OXILBEIR2ME FVISGEL, 9B 6 fTOE 5 OXILEIIFE
Z L5 TH - 72

9. 2010~20114F K F - 75 7k & 5 HMm™

2010467 H. ¥ v K- 7527k (the Dodd-Frank Wall Street Reform and
Consumer Protection Act. LT, DF ) 29 L7z,

DF 1. £l EIZ &R (&R7 o — 7 —, BESUT. G847, s
FATOMEKIE, WEHEM 2 EOTRTOEEERE) BRIz E 4% T
LNTWDEH, BHEEICBITLZITRTORRBLZEEOLBRM, 2L T
HNF Y A D BIAF AW EE S EFA TN S,

(1) Section 951 SAY-ON-PAY

FEHM, B LR AHEMTICEDLZ TV T 8T 22— M

xF 9 % MR AKGEIZ B9 2 B,

(2) Section 954 CLAWBACKS
B, 200wt hoZ B, 72 3EHOWTIOILI 4 L
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KIENC B 2 R EHIME » CBHRIIOWT G

%5,
(3) Section 953,972 ADDITIONAL DISCLOSURES
UTORRMPROOEND Z Lo,

-CEO O & T X CTOREEBOHMBEO YL & DILFE (WbW D [Pay

Ratio)). B X EHM & AR & O @B,

- PR & CEO MO #E. & 5 \WIEHH 2B % Jist,
(4) Section 952 COMPENSATION COMMITTEE INDEPENDENCE
MAZALAMIRE B O A CHEL S L5 I Z H 2 0kiE  (Sox-Act T, BAZRH
BOBREIRD LNTWDIZHL D) L, HIHRE A IRIE SIS HiM o
YHNE v b, Fpiit. KR 0T BN B — OB 2 K 720
(5) Section 971 PROXY ACCESS

DF #1d SEC IC LT, —EOMEIME O a2k L. %0
SERRTERAFZLE (annual proxy statement) (ZFt#i$ 52 & 25NV —
WO % 7B L 72,

10. /DG

KENZBWTRA My 74T a UHIRILCEETHH S TELERIE,
OYHOBE% EOSMHEEOTRIRZWMHITE LHETH L 2 &, @fids L
ATBHIEE, TV a NG ENTBEBRPWEABDVHEONLEEDKE
{22720, ¥R LFE~DL Vv T4 TRRVD D LEZ NI LR L,
MBI & L COREITMZ T KJ Murphy (2012) 2%k L7z & 912, ki
TI0FMRUCA by 7+ T a YDMRALS ER L7z0IE, Thziifl Lz®
126 DDERDHER > Tz,

LAaL. 20k, AOMHE b2 2 BN S 2022 ) . BliE k25X
5N T&E7, T2, MCJensen and K.JMurphy (2004) 28#84 L 72, 1990
A H20044FE £ TOIEMOBINRZILE V) 2L THA ),

720 20004EfRICAD . TN ) 2 —=RBIDY A MY 7Ty K- A by 7 HHE
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BURAIEWIZE 45157 (20214 3 H)
KL7zoid, QA by 747 a v ORHGHESEE ST o2 & OEF
TS AD RV, ZHOT ¥ —24—%— - F 73 (underwater
options) 2K EINTW/zZ &, T/ QA My I+ 7T a yOWIMILy, #
GOFHULZ IR ST IHEROFAENTRLE L TR TN 5,

0. Abv o2+ 7Y aryo&it Lol v

1. AT, Aby 27 F 7Y a3 vyOXFEOBY v, BARIIZEHG -
DFFEIZOWT, HimEEHETLLEADDH AP KETHITOMALE (FAS
123R) DR SN DIZW72 5B RES Gbtd, 45— BEAT LI LIZT 4,

2. APB25 (19724%)%

1972410 . &RHEHIZRE &3 APB25% 8% L7z. APB25Tld, A b v 2%
Ty a v Oz [ARBENMAE (intrinsic value) © TSRS — HEFIAT A |
TRH (B2) L. ZORHMliZ2BHE L35 X 9 12KRD 72 (Paragraph 10).
L, REDOF 7Y 3 UF5AY ‘at the money . ¥ 7% b b HEFIAT AT S
ALy 2 F Ty a S HOWBMEICRE SN2, Ay o2+ Tvay
ORBFMIMEIT YO E 20, BHL L TERERLAELSTH I 25720, 3T
TWHEIET D 2 3ol 2RI T, 197248 13I8 O 2 1E Al 55 %
TFNCTHET TV T« V= VAENARINIZIITEDRIETH 2 (RiETE
24) T X, FEEICHIKRENLEZATH D,

3. FASI23 (19954¢)%

19954510 H. FASB i3 FAS123% A% L7z, FASB I, 19864E12, R kv 2
FTya voffifit T vy - Y — VAR ETEEINS [AFAMfE (fair
value) | TEMiT2 2 EAIIBL T2, LA L, ZORSIE. UOEER
M LRENERREE T Tz, ZOME, FASI23TIE, 5 Sh7zA b
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KENZ B 25 5 A b < BRI W T (EH)
v 7 F 7y a yoBfifiiiic [AEAhfEE] XD B LTS L Ry
LHEHNE L, F72. APB2SA G| EHt X EINT 5 2 L 2 RFEICRD L L v
I B LINAE o7 (Paragraph 5). & L CTFAS1231&. AR A flfifiti 3=
%5 APB2SDERNZRD L5 L LT, b L Al Z2@H L7856
o [REEY FIZE (pro-forma net income) |, B XU [—Fk2Y472 0 FilZE (earnings
per share. EPS) | # WM Bi#EOMIEICHRT 5 2 &L 2% ¥O\F 72 (Paragraph
11. BXU45), =B, FASI23iZ. 7Y a MMilifEOREETVELT, 75
v 7+ v x— ) X (Black-Scholes) & I fifli#% 5¥4li € 7V (a binominal
model) ® 2 D% BARIIZHIR L T3 (Paragraph 19),

4. FASI123R (20044F)

19904EARICBIF B A by 24 T a v OBEORK, F 7220004F {845 12
HLZZKREREORHAEFH L EZZTC Ay 2+ 7Y a yOAOHIEIC
Bb % AR L 7o

WMHHRICA My 7+ Ty a VEBHGIEL T RWwE WS 2 &k, £¥0
M WRICHE LWL D ). Z0 X ) 2 EFHRE 2EY) 2 RO 5t &
BV, TGORBIEZELR ) 212k b, A (2004) 13, ¥4 270V 7 b
AL 200M4EE LY. HHOZA My 2 F TV a YOG R kD, A TR
A CH GHEAD A by 74TV a v 23l LT BEHERICGH LT 12
L7225 @20 THBIEMR A BIE L4, 20034E 1% (20024F 7 H~2003
EO6H) Ay 2 F Ty a vzt L Cwnizbk L5, 20034 0241
FREIIB L ZB%BIWP LTV, LWL TR EY,

—F. FTONEE, MBHEICA Ny 23T 3 Y OREMIEEZ B LT 5
CEICRMEERLTWADIR, Ty v a () K. SEC. NASDAQ. #
LCREER (BRICIT BHASE) B X OERREZ ETH 72",

L2, ALy o7y a Y OREMMEOEMG L2 RODIENHF - 72
ZE. F HEMICERTE 2T SEIBIML 722 &5 5. FASB 132004

111



BURAIEWIZE 45157 (20214 3 H)
EI2HIZFASI23%# AT L. FASI23R #AFK L7z, ZhIZX ). 20054 6 H15
HLLBEICBIMET 5 KEHERE 2 S (Paragraph 69). £ TOA My 2747 a v
OfF GRS, [AIEMER: ] 12 oW TZoB M2kl BHICEIET 52
EWFHBOT SNz (Paragraph 1. B X U10), FASI23R (&, FASI23% #
LERDODTHY, T2, —EBOIEAFSAITITAIE R B D IR b 78D
TW5 08 APB25I2EE5 % (Paragraph 1. BX U 2),

Z LT WMHHEOFMMEBICHBZRTHHRE LT, OMFEREHEEICBY
BANy 7Ty gy OMHE G £hENOBENLEE, QW HkE
Lo, ORHLAEAEMEOREET LV, BLXY, @F vy ya7u—I
B2 508, #08HT5XH)FE LD TS (Paragraph 64, B X 0¥ Appendix
A @ Paragraph A240& A241).

Z PO FASI23R OFEHEIZL D, ‘at the money THEGENTW/zA Ly 7%
Tva yOBEME RICELLR AN RL R, TN Aty s F Ty ar
CRDBHEATHME LT, VAN ZT 9 N AN T ERT =<V X -
T OEAN - FHPIEKRT LI LI D,

N

7)Y b BMETREERFHFMZARS (CEA : Council of Economic
Advisers) DERBEZBED, 20014ED ) — " IRIFFLEOZEZTH L, Va
7 E- AT 479 v Vi, 20034EOFEHETLUTO L H IR T W5,

[1990ER TR VIR ENL 2 L D—D1F, REOEHRICA Ny 7+ T
gy —XHORKZHHME L VLCEI A — 252 TBE %05
Kt R F o 72 NAEDSBI N TR WX S ITHERPT 5 &) T3
AT TH o 721"

A by 2F Ty a OB EICED 2 ROOMERIZ, 19504E88)0 T

112



KENZ B 2 HBIME © < ZimcowT (@)
Ho7zh BATOHIE (FASI23R) 2 X AEHG EAEE O 5 7-01%, 2005
iE6 HISHUIREICIR E 2 SFHEEDRETH . R ICIEEITEIED E2 2L
72D Th o7z

. SEC OHHBI/RFENDIY HA4

1. 1% (2) £BY, SECIX1934M4FE DRI LIREA &, 13 E H B /R o F %
PR L Tz KRETIE. BRI OWTINE THE D s % S,
ZOWE, —HOERBIA T, SEC I, HEHHENL L TR ZKET LT
&720 SECORRY A MZXiuE, SECIZ. D3I v ¥ a v OIRMICEERR
# (protect investors) ZIFTHBY (2FHICT, RIET, HEED N7, %)
L2 HOMFE) . ZOBEIC T, SECoSHIEL-E 2 A1, OAIER
WE 70 ZA0%KE, BLY, OQBFITHT L7 ATy Y T 1 DL,
CD2HTHollw) L ThHhrH), AFTIE, K% EBMBFIROILT
A3 & 17220064 DUIE & 20104F DF 02 BIH 3 2 i 7z 2 M & iz, 2
DI O WTEHAT 5,

2. 1992~19934F

KEO Fattid, #IRBUFHE Tdh % SEC DEE - B FiZdH b . SEC1934
EFEZFIGIEIC S &0 &, HADOAMAEZHEFHICHYS § 2 ERMEH L
Form10-K O #k T SECIZHM L 21T id % & v, FREGEHICIE SEC @
EDIZEY, SECLFalb—va vy S-X (MBI BLOL¥al—3>rSK
CGEWMBER) ICHESNLHEORRIRD 5, ZHEHRMIZOWTIE, LF
2L —3 3 S-KoItem 402 [ EH O (Executive Compensation) J*12
FEMI 2 BLED D 5 o

PR OEREE 1L, sRERSBBEECIBVTHRENS r—AF L
AETHY, SECOLFalb—a MIHERLTER SN, SECIZ7 74 V&
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b,

19924E12SEC X, V¥ 2L —3¥ 3 ¥ S-K @ Item 402% 8IE L. ARG #
ST, EHM O X FEERER BIRFEDT +—< v Mb) 2R, Tz,
BL993FNTITH 72 2 BHNC X 0 BIRKH SR & % 2% BO#iPH 2 CEO 2 TK
Ho S bMaE A 4 2 F icik L2,

1992~ 19934E O S IE Tld. AWM ORI OV T, ERHHME (The
Summary Compensation Table) 7 & 3% Hv»72 1% B HHAE o W1 72 B 7R,
BLO, AMEESWEEFIC L 2HRIENOFHPELNETH > 720

oW, SECIE. 1% (6-5) &80, ERHMMESIC [RIEMED:] %
AWTHZE LG HICBITEA Ny 2+ 7Y a v offifi GRE) OBIR%ER
RLH ThET ) a v N =R EQRO IO T, ZIFANRLN Ao
720

3. 20064

20064E DYLIEIE, £ HIREBHBH /R O KIE 2 LT T %o 20004EACAI B K [ 4
S L 725 o, F7-. 20024 7 HIZHAL L7z Sox-Act 12X %
HNF ¥ ZABAEOFENE Z T2 DTH B,

20064E 1 H o SEC OFi 7z BB ORETIE, A by 72+ 7Y 3 v oOflifl
CHT2HRICOVT, ROBETHPIRTVHDICL AT IR b RwE L,
WA My 7+ 7T a VA5 HIZBT S FASI23R 12D &0 AEE. @F5
H, GOHERATEME X D HRMARVEAIIEZA Ny 747 Y a Y 5-Hof%
i, %2 ZPURT 5 2 LD HIESNY, 20064 7 HISHHANIEIR S vz,
LA L. A4EI2A12, FASI23R I X 2 AEAMETORRTIZZ L« HEFATH
W RIR 37200 OBEREMBIR %2 KD 5 NEITEIE S L, il 24K < H8 2 gUE
e LTHHIATEE 572" K%, FASI23R 2 X 2 A IEAME TR/RAH AL S
N7zoix, DTFo4. EBY2009EDZ L ERD,

20064F OFBLRANTIE, BEHEOMMHIEICHT2EZE 2 L HMIZOWTD,
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KENZ B 25 5 A b < BRI W T (EH)

HREICHRTEZ EIRKD LN,
(1) BURKNG L BB OHPA

19934ED BN TIZ, CEO IZMA THRED ) LA LA 4 4 TH o 72h5 #r
BAITIZ, CEO & CFO. BXUERED ) b P34 & o7z,
(2) W8t oGEEIC X B HR

#7212 Compensation Discussion and Analysis (CD&A) & FHEI 5 57
BH/R AT EEAL S M7z 20 CD&A 1, 1982475 SEC 12 & ) B/RASEH O
SN TWIREHEDOME - BEBEO G %/~ EMEIE#TH 5 Management
Discussion & Analysis (MD&A) OB E W2 5. HERSBEEAND
FURCHR L, IR At i B, A OSSR & 1R B oo B
BT D CEO DI E I W7 HBIEETH 595 CD&A 1E, Fil/RFIHOSEHH
RS E N, DT 6 DOEMA~ORIE %@ U T, HiOHRM 7§t % 3T 5
bOTH 5,

O~ 71 7 F 2 0 HEE AT

Q71 75 LIH B &9 ITREEFES TV B %

QM % Hg L3 % BRI A
@OFEFIZOWVT, L) T L 2RI 720D
ORERORFE LH)PE L7-0n GEHTLHENTE) -
OFERLEROPEDL, 2R EZHEMOBMIZE ) FEL, MOEROP

ENZEI WL T2h

MERSIWEBM (Proxy Statement) (&, SEC OFEDENTSECIZT 7
ANEND, L72h 5Ty CD&A IAZERRIEA S UL, 19344 FESRIG | T2
bEOXHEREEMEIAELLZ LIRS,

4. 20094F
E1ED (8) BV, 200042 Bio7 2 Y »4EH - FAE: (ARRA) 2%
ESIN720 ARRA (I B O /RN S SEC OBIRHHNCHE) L LTH
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BUORBIEMZE  45157% (20214E 3 H)
. SECI320094E 7 H. 2 2 OFHHMZ IR L 727,
(1) TARPIZ X 2 H#% %25 L&t o BMMICH L. Say on Pay % 3
Bz,
(2) FTRTO BRI LT, AWM 2 ERBRo%® %2 55 L.
ALy rF Ty a o5 HICET A FASI23R 2 & % ATEAE T 0 BIR A
FEAL S N7z,

12 SEC &, TXTO LA OMM - 3R LT, OMBMBOE & .
ZDV A7 TA 7252 558, QNGRS & OEE 0@k @) —5—
vy 7OME, @) A7 EHT O 2B PR ORE. B XU, GO
I Ny Y OFREAHL D RO W TRIRBL 2 R 72,

5. 20104ELIF&  DF i

20104F DF %13, SEC 23 LTz HA O 2 4y U T\ b,
(1) ZEHMIZ 3 %8k F KGR (DF i Section 951)

SECI1320114E 1 H. ZEHMRL T—VF 285 ¥ a— MIx$ 5 b EKE
(Say on Pay) IZB93 %#H] (14A. Shareholder Approval of Executive
Compensation and Golden Parachute Compensation) Z#RIRL72. S DHi72
GRHREOHRGFIC L 2 U6GR1E, REOBRENTH 281 EWTGEE L BT S5,
(IR L Al E /A

LALSECIZ. LFal—3 3y S-KOItem 4020 CD&A IZB 9 % HH
(kit4-2) 2%EL, 7T2oHOEMZBEML7z, THIZE D, JuRiiE)
A LEVA, BRFERSTEBANCBEIT S CD&A T, BHEOKERS T Say
on Pay P& 2T 7z E3athix, Ttk BB 2 2t stz dugic &
IERLI ZLT TORBEERRLA2TNELORWT il oz,

OEEDOMTRZORNEHIUGE (say on pay) DFEARZ . W7 #OIEC
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KENZ BT 2 EH % 0 < 22T (Fh)

BELEIER L7 2L T TOFRITE ) B L72h

(2) HMZESOMYE (DF ¥ Section 952)

Say on Pay 2SR I %A L 2\, B B S oM YRk 2 5K
¥ 5 Section 95213, & D B3I &0, Section 9521, HMZ H &4l
VAL L BT, FERBEHPRH L7AHEOWM 2 > 4Ly > bEOMVYE, [
ZREOHEREIZOWTOENEIE 1T > 72, SECIE. 20124F 6 H 12 Section
952K DI UHBLAI0C % 193448 FESRIG [T 280 L 720 10C (Z#RZE H
REHIMT SN =D D7z % P RAIEEEZ BRI L. SEC 12 2 o#rdkdE
DD B EZAIED BV LGSO Wr R 20 L EEIET 28 %,
[l 2E 05 7 (the national securities exchanges. HAKAYI1Z1E. NYSE %
NASDAQ 7% &), BT, EREGEA¥H4 (the national securities associations)
WCEHEGLH I ENTE D,

O Z B 2 DMk

CHGERR T BI MM BRSO K A N — I3 L0 ThH L &,

CHAEMED B L LT, B A A Y N—~ OO M, F 72 B
RAUN=LZOMRE, T84 HDVIIHEEH L OB ER S
TN 52\,

Q@ T >V 5 v b R LA O TV

- SEC 5% F 2 MO8 % R T BZENOD 2 B2 ZRB LA
B AUHNE v REHBEMERITTE S,

C TR, avF vy v FNEOFTEE L Bt OBk (ot —
Y ADORMOF M, ZH) FEED AR ORINAI HO 2 H &, Flik
MR IEDFEE - Fhi X)), W >3y o~ b REaEe & MR e S
AUN=LD¥EF L HDHVIIBEANLRER. BLOHRMa vy v
b R O IR OF o
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BORALERGE  4515% (202143 1)
QM Z B = OHERR
- W EEA . BooKETHM T vy v b RBAEB O E 215
HIENTED,
R vy v PR oA, W, B ORI ICERR
29,
T YLy o bR OB E RHERRITHE S T LBk ENT,
ZOEBERLTZOMAOHN % T3 LD TE %,
- B atiE. RERKIBEEANT, WM H VY L OB ONE.
FIZEAH K DA OWTHIR L R ITIE R 52w,
O D S
- EESthiE. B E SO o WA . B oLy v R
AT ZEA DRI S B v,
(3) BEHMICBID 28 MMBR (DF & Section 953)

#1% (9-3) BV, Section 95313V W 3 [Pay Ratiol. B X O%H
i & AR L OMEBVEICB S 2B IR Z KO TWb, CEO D, %
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