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Abstract

Executive compensation are currently a important problem of corporate
governance in the media among regulators, in the marketplace, and in
academia, in the US, the UK, and Europe. This development coincides
with popular unease with levels of executive pay. Executives are now
paid at very high levels due, for the most part, to a dramatic increase
since the early 1990s in equity-based performance-linked compensation
and, in particular, the use of stock options.

The US compensation model, which has generated, via its emphasis on
options, often stratospheric payouts to executives who have reaped huge
rewards from the long bull market run of the 1990s, is coming under
harsh review in the face of striking evidence of poor corporate
performance in post Enron and Worldcom economic environment. Recent
experience in the UK also reveals a deep concern with “rewards for
failure” or the compensation payments made on termination of directors’
service contracts, particularly where these contracts extend over a number
of years. The argument that high levels of executive pay reward
corporate performance and are set by market dynamics is not, however,
always compelling.

Similarly, the market dynamic argument can be countered by governance
weaknesses in contract negotiation which generate a deeply conflicted pay
process, and inefficiencies in the market for information on pay, which
seem to allow executives to control their own pay.

In the US, there are some principles about regulation of executive

compensation. 1) The Compensation Committee’s and Responsibilities ; A



strong, independent Compensation Committee should take primary
responsibility for ensuring that the compensation programs and values
transferred to management through cash pay, stock and stock-based awards
are fair and appropriate to attract, retain and motivate management and
are reasonable in view of company economics and of the relevant
practices of other similar companies. The Compensation Committee should
also recognize the potential conflict of interest in management's
recommending its own compensation levels. 2) The Importance of
Performance-Based Compensation ; Performance-based compensation tied
to specific goals can be a powerful and effective tool to advance the
business interests of the corporation and the use of performance-based
compensation tools should be encouraged in a balanced and cost-effective
manner. 3) The Role of Equity-Based Incentives ; The use of high levels
of equity-based compensation, particularly in the form of fixed-price
options, has been at the heart of much of the recent controversy over
corporate compensation. The Compensation Committee should endeavor to
use all equity-based compensation arrangements in a reasonable and
cost-effective manner. 4) Creating A Long Term Focus ; Compensation
policies should encourage a meaningful financial stake in the corporation
through long term ‘acquire and hold' practices by key executives and
directors while insuring that any contribution by the company to creating
that stake is done in a reasonable and cost-effective manner. 5)
Transparency and Disclosure ; Shareholder and market interests are best
served through transparent and readily understandable disclosure of
executive compensation and the economic impact of such compensation.

Public trust would be enhanced if the Compensation Committee took



specific steps and implemented policy to further reassure the public that
senior management is not engaged in stock transactions involving the
company in advance of material information being available to the public.
These policies should be disclosed in filings with the SEC.

In the UK, as a result of the 2002 revisions to the Companies Act
1985, directors are now required to prepare a Directors' Remuneration
Report for each financial year, which contains the information specified
in the new Schedule 7A to the Companies Act 1985. The Report must
be approved by the Board of Directors and signed on behalf of the
Board by a director or the secretary of the company. The company's
auditors must include in their report on the annual accounts a report on
the auditable part of the Directors’ Remuneration Report and state
whether, in their opinion, that part of the Report has been properly
prepared I accordance with the Companies Act.

The Directors’ Remuneration Report must be published on a yearly
basis and laid before the general meeting of shareholders for approval.
Like the annual accounts, the directors’ report, and the auditor’s report
on the accounts, the Report must be sent to every member of the
company, every holder of the company's debentures, and every person
who is entitled to receive notice of general meetings. A copy of the
Directors” Remuneration Report, together with the annual accounts, the
directors’ report must be filed with the Registrar of Companies.

The Remuneration Report should include the following information.
(1) Remuneration Committee, (ii) Remuneration Policy, (iii) Detailed
Audited Financial Information.

With respect to listed companies, the disclosure required ifn the public

offer prospectus, tracks that required by the listing particulars(subject to



the adaptations appropriate to the circumstances of a public offer). The
prospectus and the listing particulars must include the total aggregate of
the remuneration paid and benefits in kind granted to the directors by
any menber of the group during the last completed financial year under
any description whatsoever. In the case of an issuer which is a company
subject to the Companies Act 1985, interests (distinguishing between
beneficial and non-beneficial interests) should be disclosed.

On 14 December 2004, the European Commission published Commission
Recommendation on fostering an appropriate regime for the remuneration
of directors of listed companies. It recommends that Member States
should ensure listed companies disclose their policy on directors'
remuneration and tell shareholders how much individual directors are
earning and in what form, and ensure shareholders are given adequate
control over these matters and over share-based remuneration schemes.
The Commission has also adopted a recommendation on the role of
independent directors.

The non-binding recommendation invites Member States to adopt
measures in four areas : 1) Remuneration Policy : all listed companies
should release a statement of their policy on directors’ remuneration for
the following. 2) Shareholders meeting : remuneration policy for directors
should be on the agenda of the shareholders’ general meeting. 3)
Disclosure of the remuneration of individual directors : this should
include detailed information about ; the remuneration and/or emoluments
of individual directors ; the shares or rights to share options granted to
them ; their contribution to supplementary pension schemes ; and any

loans, advances or guarantees to each director. 4) Approval of share and



share option schemes : variable remuneration schemes under which
directors are paid in shares, share options or any other right to acquire
shares should be subject to prior approval of the Annual General Meeting

of Shareholders.

% Keyword : Corporate Governance, Compensation of Directors
and officers, U.K. Company Law, U.S. Corporate
Law, Sarbanes-Oxley Act, Stock-Option
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Perceived Cost of Stock Options, 69 U. Chi. L. Rev. 847, at 848(2002).
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IV and Specific Best Practice Suggestions.
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58) CB, supra note, Principle 1. ; BR, supra note, Principles 2.
59) BR, supra note, Principle 3 ; NACD, supra note, at 28.
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871535} waste] 3A Auae] 9014 Stock Options 1187

A ALY ofF= 3Ake] ARl EAA Yk = 1995 24
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715241 A123%+ Stock Option®l] thale] FAF-oJd ] FATE 7149
] ‘A= Ao] wighA stk s g 19720l A4

e
2
I

H]
H AL F A3 (Accounting Principles Board : APB) olAM A255

60) CB, supra note. Principle III, VI.
61) CB, supra note, Principle VII ; BR, supra note, Principle 6 ; NACD, supra note at 12.
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2000t =719 714
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62) Accounting for Stock-Based Compensation, FASB Statement of Financial Accountin
Standards No. 123, paras. 5, 17(1995). 57X 19840 7A€ APBL A Al25
Tl AHEZAFS] A3 =1l, Stock Option] B|-EAFol| thsix= 73 w7t
ARemz ofF 7 A= gk

63) Accounting for Stock Issued to Employees, APB Opinion No. 25, para. 10(1972).

64) FASB, Exposure Draft : Share-Based Payment - an amendment of Statements No.
123 and 95, para. C4(2004). 5 %<koll 9|5l FASB7]=A #1233 2|3k 3] A A
S 55 kil gleA e A dqAdAY] A SR SUHEARE 2004 28
7HA] 483AFe] o] &t} olel gk el &3le] FASBE 7|EA Al123%el 9% 3]AA
gloll dAHS olF2AE AHsta & FA RS Wi A I 25lo] 3]
ojeloll 7P o= Gl tiF TAIE a7dhs VA A48 E ZHdstar jlk
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7159 zvefst, s AlA A7 e Z37F mRE QTR
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of daid= 2005 69 159 olF AlFehes HEx Hiudx E=
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2005 129 15Y o]% 1 A ZFelE HEx Hadx: e F3H]HH
AeE = Aoz Ho 9lon SECE dF7Idel digted HEA7E

20004 %7]9] /MNP AFHoZ F3|AH oY o] 5
AN o thak, AR L A i o3t A=F22 Yol
S zha gt} JdY RS A-EeEtE A 7he-dl oA - A
of thgl AMgFoJo] FX o]l A A Bontslo|gla k= AdE 7}t

65) =A%) Al 7]1&4] 9] 3] (International - Accounting  Standards  Board)™= 20041d 299
Stock OptionH]-§-& F-oJAle] FAH Aol 7|zt AL A& aFste FAANTF
Bar|E A2ss Adska vk

66) M5 7l 3| k= Stock Option'-oiA[o] F7keh PA7EA o] Apell & w| gAY s &
ol WS Hske A= 7hs sk

67) SEC. Release No. 33-8568, April 15, 2005.
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92) Ibid. at 211~213
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Bebchuk ¥} Fried= ©]AFS] - H4=91 93] = CEO®} dlE3tA 148t
AL olym, CEO® ¥& ofgfiel i 1 Ay CEOS ulsd wA
| o]Fox AS-RuE AN Bag AAste gvha 2o & 1
& Fd 9 CEO2l H4T2(53] Stock Optione] W-E)7F CEO°I
43k JIAE RS F= Adow HA FUunta 5T o3 ¥
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lo

1) Bebchuk¥} Fried®] F33i= Rdhs AMdo] B 1 Qlobar

sh nlw
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19903 E F3}

=QolA7k Fokek BATFAe 2T} o Fof
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412
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93) AAA JQAE B} FoskA] Frhal sk A= e 7 fle AL o

94) Jeffrey N. Gordon, Symposium on Bebchuck & Fried’s Pay without Performance:
Executive Compensation: If There's A Problem, What's the Remedy? The Case for
“Compensation Discussion and Analysis”, 30 Iowa J. Corp. L. 675(2005), at 676~678.
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Hs 5 F AUtk CEO9F o]Ah3] - B9 ddle ol& ]

Hes FHSHAA, £A47F A= Stock Options S 7HA
sttt =4, T2 s5to] ¢dto] Stock OptionO = HH A5

S
F Qe oo FiE AOE Hu E ZHOR AP momse
1

-

2) CEOY AH(FFH)S B4R AAS Ay 4 A A
olyetal sh= Wl
1990 d tjoll == CEOTFo] oly e}, 3F9le] Aoy T el Fou =
Stock Option'= Z7}8}3 T} o]#| 3k H4AH = CEOSl #H(FIH)o

2= AWE 4 §lal, Stock Optiono] HFE Fosh= AH]89 WY

Ol

95) Murphy, supra note. at 852~854.
96) Bebchuk & Fried, supra note, at 72, 84~85.
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CEOS] malo] @A F7hshs A% g AVl mEEAS
= @A F7ksta gtk o] HelA CEOS mAele

F7he SEE 58S 2 A7 A4S 199 wEE 9 A
g wdsta e AUA geta e

H|Fto] o] FojXt}98) o]o 3o Bebchukd} Fried= A~XEEAF &
o

k1
ol
rlr
i
A
rlo
>
>,
ot
el
O+
o

R Rk ER - E AT E

H ol =, B4 1 AA 7 = QQAE HGE
o] ofyg} CEOS APite]l F++= <IAIE] E (portfolio incentive)7}FA] Il
stofof gkthal ob= H|o] k. = CEOZF H-ste AT o]
CEO A9 Zpite Al Hah= H|go] o= F Aolgpd, AA
T2 7HA R Eo] CEOY o F+ 93 = CEO°l Folx= <4l
E|H % Fr}ar g} 100)

97) Jensen & Murphy, supra note, at 35~38. Jeffrey N. Gordon, supra note, at 683~684.

98) Franklin G. Snyder, More Pieces of the CEO Compensation Puzzle, 28 Del. J. Corp.
L. 129, at 155~159(2005).

99) Bebchuk & Fried, supra note, at 64 ; William W Bratton, The Academic Tournament
over Executive Compensation, 93, Cal. L. Rev. 1557, at 1570(2005).

100) John E. Core, Wayne R. Guay & Randall S. Thomas, Is U.S. CEO Compensation
Inefficient Pay without Performance?, 103 Mich. L. Rev. 1142, at 1167~1181(2005).
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k5 Eote] ZI47EAIE 1999y stEbskitka @b, CEOY He= L
1%%1 1007+<2 stesh=t] E3sltl. & CEO7F X3k Stock Option
ojuf AARFEAL FEe QIAE|BE F= Zo] ol 3lo]t]hi)
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JeAnsA ko] AAAQ Ak gL AAw drhd F
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= Hu), 53] 2002 Ao Gnt Baeta ke wANA A

MEE & o]f= gltha dhrh.104)

Bebchuk¥} Fried= o] &gk H]gtel] dja}e] E‘r%ﬂr o] whgatal 9l
th % CEOSE ©]AE] - n U} WEE WS A RomH,
CEO'E‘ ‘?“?“O E—%gi O]——o]-—Y 9\)\1 [e) o

=

a
CEO7} BA ofel d&dFH = mH L HapAlefo] zh= QIAE| B}

Jeffrey N. Gordon, supra note, at 681~683.

101) o]y A5 1980 dF-EH 1994 WX 1998W74A| 9] ul=r F7]|3|Ae] CEOel
tate] L B{3F= stock option® FA1] 74X €] MES i1 3tH CEO ¥+ ¢
4} Agaha ek we,

102) o]k drell ofsh 1998 el fhofM Al7FE<ho] 1000 e S 7). A
of &3kl CEO 7} ¢F 11eeS7H 3 4)sh= Zlo] yethal 3l

103) Bebchuk & Fried, supra note. at 55.

104) Core, Guay & Thomas, supra note. at 1159~1167.
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3] Atole] Ao AZREHIE WAste, oAVF o d¥Ho=E
H o e ARE AAEGE ofetA dt= zlo] dasitta gt

oj9} & Atel tiste] vt 2 H¥o] o] F
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105) Bebchuk & Fried, supra note. at 9~10, 215~216.
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106) Ibid. at 213~215.
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Al 37 el HaatAl
M1 MY A

Fool A 19901 d ] o] 5= oA} Tl ol el gk N H =] Fofv}
EAE ol nREQom, ojo] thAstr] gk vk ARG FAl
of 3k AR Jted ZHA HAd TP 4 (code of best practice)Z}

FTAE FHOR B FES FRAAL NIARTAAA ] gloME
[e)

PRYDVS BYHA W oAE THE BEAAN} ATAAS
st olAle] neagel 2 98s Fdsta gon, olAn s
oe FAE VS el Wl ASA FAshL gom 200240

- k1l
mHA AAAAL FAE AR T qES T AshE

71 3 FAPEANA ] o] F M TIN wEbM Tl M= G AR

o] AsE iz gl shE g E5 At - (Department of Trade
and Industry ; DTIOlA = 2003 6ol «“Aujo] that BHGF» o]ALe]
B - Al 44 2 &9 (“Rewards for Failure” Directors’ Remuneration
- Contracts, Performance and Severance)®|Z}i= AHtwAME F RS
th109) whepa o] A Al A Aljketar Sl ol tisiA e A
=g

107) Guido Ferrarini, Niamh Moloney, Cristina Vespro, Executive Remuneration in the EU
: Comparative Law and Practice, European Corporate Governance Institute(2003), at 17.
108) GFAME olAbmael thate] FFTHeN sl Pl LTHI e

o ARZe FASh w A AYwaAitgel Fad UL Faste] gk
109) DTI, “Rewards for Failure” Directors’ Remuneration - Contracts, Performance and
Severance - : A Consultative Document, June 2003. (O] 3}, Rewards for FailureZ} t:‘}E})
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1. o|A}3 A w9} o]A}e] B4

31 8 o] Af(executive director)©l]

R aelAl e Hao
o

2= HaYHF A d Y (chief executive officer)o] kil 3}7] %=

oo 3Abe] ofAbE] B A3 FAdoRA n Tl
Al (non-executive director)= AFHYo|ALE THdte AS T8 4

S O Eo AA3ALY] AL o] ALK G| tidle] H]GF-H Yol
AL T (fees)Zt FF-H S olAMS] B G (remuneration)® T oFe] 1A
o

H
Atk = FEH #Bste] oA s oAbl A AFE 7 UE

HI g dolate] do]l EshA FEE A glon, dN-F P olALe]
Bz oA =RE 9t ARl i ®aolw, A7) 9

gl okel elare] FahRI Tk

110) Jaclyn Braunstein, Pound Foolish: Challenging Executive Compensation in the U.S.
and the UK., 29 Brooklyn J. Int'l L. 747(2004), at 749~753.

111) o]Ake] Hpol #dste] G A= SAE F=353]0] BEFZH o] oste] o]
AR GE AAsks 9 oAbglE AR AT 5 olAblA AdE & e
n, 21 Zpoke] Atolel] QJEAkS AAstaL 1o fdte] Ha4E AT F dSS
A3star gt Companies Act 1985, Table A, paras. 82, 84.
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2. WA A atda gAlel oz oAl
() T+ E7A ] HA

Gl QoA TR E N8 AFe] Corporate governance®l ¥gF &2

¢

@A gl A Tl olste] olFolAm k. = A, WE 2L
AR elstol siatel AHAL oy, BA, BHH AGUBT

Z(code of best practice), AA, =1 3 %3 3] (Association of British
Insurers) &9 7|HFA7FEA7E A Guideline, 5= TAHOE 3|4}
of thgk FAI7E o] Fo A AL Sl o] Zh-v] 1990 ©]F-¢] Corporate
Governancedl] 3k 7§l WA Fgaggroel o3t &S F&
gF o r star glew, 9odtiel HE wRlH AdugqrA
Corporate Governance®ll ¥t 122 Fgste] 24 - FRE 19989
& (Combined Code)dll o]&te] & AAE Systal vt oAl
o] s o3t 529l dgtor JFo] WPEo] gitt
r a7l 3]ALe] o] AbE o]l tisiA = 199210l 33 % Cadbury <]
A3 B oju] =oluar YATEID AV M= oA o] B
A3 Y Byl tiste] HESI JdSlow, Baxox qFdH

2 Agadgat el M= olate] Herel e HYl grgo] E3HH

o] gt} HSE 199510l F 3 Greenbury?] ¥ 3 o] H I A= oA}
o Hao tiste] x&EAQ HAEVE olFolxla EA AduAg A

112) Report of the Committee on the Financial Aspects of Corporate Governance (1992)
(Cadbury Report).

113) Directors' Remuneration : Report of a Study Group chaired by Sir Greenbury
(1995) (Greenbury Report).
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1) &4 Hampel® iAo €3+ Corporate Governanced 2|3} 1
o] 9] Cadbury® 314l 2 GreenburyR iAol WA gAY+ S

Teete] A HATH6) T3 A2 vA $F Governance #] (Principles

114) Committee on Corporate Governance : Final Report (1998) (Hampel Report).

115) Committee Code - Derived by the Committee on Corporate Governance from the
Committee's Final Report and from the Cadbury and Greenbury Reports (1998).

116) 7742 98l Hampel?l 3]l ot A=A 1 & T34 digh
w9l ZA=F kS A 51 319 9] 3] (Financial Reporting Council, ©]3} FRCZ} gt}
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of Good Governance, ©]3}ol 4= Governance & o2} stthy} w2 7
Aoz o] Fojxt} AA= Hampel. 3141 €] Corporate Governance
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Eslar ¢ th.120
(B.1) B9 5L oJAlE sy fste] dast
ofof @t gFMAIARFY FHL 1 A¥E JHAFTFRFE
sfojof gt
(B2 YRRAINRL AFS AT P49 FUHYE A4S
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117) 242k Ad st Adz 4] dow, Arde AF3as gz ae A
ojH, A2d2 VAFATLE WFew stz Aoty AL A S et
= A2 Alrdel disfA ol

118) 2000 F-§AH|2 - A H (Financial Services and Markets Act 2000)° 2]3}<
=841 8] 227+ 7] #(Financial Services Authority, ©]3} FSA#} dtthyo] Ao o gh
AgkS zhe 71Ho® HATh FSAE el tigh A%kS zhethal sk on] A
=737 5 7)1 ¥H(UK Listing Authority. ©]3F UKLAZ} gtthyolt), A2 o] A1A
Aghe A UKLAC 9L

119) The Listing Rules, para. 12. 43 A(a)-(b).

120) The Combined Code, Principles of Good Governance B. 1-B. 3.
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121) The Combined Code, Code of Best Practice B. 1. 1-B. 1. 6.

122) JAATF T A wetel & AHog FFFA schedule A7} A3 A
Stk ole] st vheat Ak HUFALANE oA FolB WENANE Y=
ek gA ol A AsA dojof ek 2)HF A= o]AE F7]e] <l
AE|BAZo] 9 B4E S uketrtE AES Stock Optiondt 71ERS] 7)<l
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H ]

123) The Combined Code, Code of Best Practice B. 1. 7-B. 1. 10.
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[d 2} (Procedure)!24)

A oldTES Yty fste] olAlE= HaHddE AA§)
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of o]Atzle] WS ity BE A= T oJALRE flete] - E
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VPP EE RS RE ER BEREL & S EEEIE ISP
HEE o AH AR aTHE A9l F3)7h Agstedof @
Aoz HgsE Aol oAIE o] AR AFRAAN AYY
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w, o] 3ol HuPFH WYY (chief executive officer)=
FE ¢ vy By dis dFgdolAke] wgo] wRk At
oAb o) Bl HugFHAAAY] FA B delAl oA
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>

[3-A]](Disclosure)!26)

o[ALZ] = AAFH LA HaEe] thsle] FFEo Al ®arsfojof g
i o] Mol AR-ABolAbel el @ AAE At 3
Aol B4 2900l distel Fo B Folok wl.

124) Tbid. B. 2. 1-B. 2. 6.

125) W} geeAE AGARRE SYaY E Y v s Ao AdHe
= A o ARSI e BAE A 9 Aolojof @),

126) The Combined Code, Code of Best Practice B. 3. 1-B. 3. 3.
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128) Hampel Report, supra note, para. 4. 12.
129) Ibid. para. 4. 15.
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131) The Company Accounts (Disclosure of Directors’ Remuneration) Regulations 1997.
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133) Greenbury Report, supra note, paras 4. 3, 5. 2 ; Hampel Report, supra note, para. 4. 3.
134) Greenbury Report, supra note, paras. 5. 28-5. 33.
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& A9 - BRer] flete] 5de] dAAlE AlE
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M3 & olatE2sof =t 2002 W
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o|AtEgo] AR FFE AR #wAATI= FH qAlE & 9ES
Fasta YA Rk AR 1999 K iR a3 ALe] o] AR S

i3 3 =07} JRAE YA, 20020 = 3| A}
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W ECRE
(1) 199913 2] o)A X3 FA <o]Ale] W 4=

2002 3AY A Erdom g Aol 1999 do] o FEAAL
l"%(Depa.rtmen‘[ of Trade and Industry, o]3} DTIZ} ??}13]-)7}
3] oA Haro|th139) o] FA A DTIE EHA 73y

P BAG g FAT B A FEetn dEs)

138) The Listing Rules, paras. 13. 30-13. 32.
139) Department of Trade and Industry, Directors' Remuneration (1999).
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Aselge w98 Tdor Holdt stathe A, @ oA
Je BNt Aol ATARIHY 2AL WS 5 YEF

BASIo ok 3= A, @ HTHYUE 222 7F A9 9] consultantE A

140) Ibid. paras. 2. 1-2. 7,
141) Jaclyn Braunstein, supra note. at 758~759.
142) Directors’ Remuneration 99, supra note, paras 3. 15-3. 16.

143) FFFHANE wEgRe AA e 87T YA Gk wEA FIB
A7l A el s o, ARHAAE 1 FEYR FAL L7

=4 23
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144) Directors’ Remuneration 99, supra note, paras. 5. 7-5. 8.

145) olE& W Stock Optiondll wialrE oA 275 s Ago] ofyn,
Stock Option®] #Ake] lake] o]xl7} P& ojejels FAGHE Aol ohd7lrt 4
E H)\)\q—

146) Directors' Remuneration 99, supra note, paras. 4. 9-4. 10, 5. 10-5. 11.
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otelal Qlth. & GreenburyH A A A X H AAT, F=F5 oAt

HERIAE EE ARRIA - ARAF AR AepsAY n

N3] FAYY Ao WO RN olALH G R Ao tste] wl
e 29T 5 Aok 2y F571 3|Ake] BaA A vk st
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Mol 1 FFF3|o|A o]FoiAE Ao et g FAE FAF
A HEFess T2 otdw s ot A= BdetA gk F
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st EAIZE LAE] wiEolt) o] AHolA DTIE XEe] Ad7ts
g FoR | 53] U9 (a) v (e)F EAstaL qUrh149)

147) Ibid. paras. 6. 12-6. 13.
148) Ibid. paras. 7. 13-7. 16.
149) Ibid. paras. 7. 17-7. 23.
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(@) AR o ARFRIAN ekl whd FFE ] HAL
T3 AL 2@ o o] Ael AmHQ Zolu, wHe] Wl
o

KR
thate] B e A vid T Al sk}

Fo FoF P& AL oA ol Fee] wEg el e FAL
£ 0% Zaste FFo 59 aveE dolga & 4 9
© 338 oAbk vid AE A AT o Aol o]}
8% THas AL 2 ol

© FFFANN F77} oAt sl wolE T F YE=
7] 919 SUe A Agat FANeRE FEAGS n
golahA FrhEA, FFEFNA AT AN 5 AEF ok

Mgel e

19991 %w% olabe] wamel el i sge AR,
29 1090 olxe] wol disiel ARE AL A
B aai wiso, 2e FHAAE el AbE
= A3 gkl sk Aow qrAE] A 5 D 34
| A} H. 9= B 314 (directors' remuneration

report) S X Z. @ OAIRFRIA Th-ueE o)A} QI R4
W82t Akl ojabr o] thgh A Bl o] AbE.Srol]l 7EE o]ALS] - B

A

FoA8e gl vl FAT A @ o MRFRINE FFET

150) Press Release by the Secretary of State of the Department of Trade and
Industry(2001).
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NgE sAPFoA = FAlS] AE S EA 3] A (quoted company)
of ghgtrh. 7|4 ek AFSALE FxelA] AEEa, FAA S
= ASE 2000 FEAH 2 - AEH Ao o Aol wel A
HAAAG A=l Ao el A= FAL

_ﬂ_
i FEFUANL - agelA] FEe] Y AAE EFETHID

151) Department of Trade and Industry, Directors’ Remuneration (2001),

152) The Directors' Remuneration Report Regulations 2002 (SI 2002/1986).

153) o|AtE ol #gk FAIVE d=melA AHE 4E3AL] Corporate Governance®
Ta% dFE sk A R el Al oF qtAle] Y E s EaM=

80



Al 3A o] ARl B3 2002 A

s S| Alol &= ) A FAFA] A (Alternative  Investment Market, ©] 3},
AIMOIZ} Fehs e NG FAL BARL Y= HAE w2

3FA] =t} 154)
(2) B9

AR Aol QoIHE 4 Aol thete] wigase] A7)
S SR o] QA Qrhis) 1999We] tojabe] Wi A
4327} w9l 9sle] 2AE o|valetaol drin Agkala .
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(WAL T clele) ojrhe ¥

Bl £ - ARE Agsks o] AEd F= dey, §f

SteA = Aol G o] =71 FAAHL FEske Akl dlEid =

AL vA= Aoz sta A A FAH FHAHAE AAE 2Es= 740
ofvm, el EollA 1A FHEAYLELS E23etE Ao FHeitta A7t
%1 T}, Directors' Remuneration 01, supra note, paras. 3. 5-3. 6.
4

154) Directors' Remuneration 01, supra note, paras. 3 AIMo| & A-dZ=AA Y L] 7Y
A3 FLFR A AR ALGF A Golt AME FHEAD o
Me ddsaAHgRdA Y e g, 5T vlEolu AZFE ] tigk 7]

Fol vheislo] qlu.

155) Ibid. paras. 2. 6, 3. 22.

156) Department of Trade and Industry, Directors' Remuneration : Summary of Responses
to the Consultative Document (1999)(]A}, Responses 992} 3T}

157) Directors' Remuneration 01, supra note, paras. 2. 7, 3. 22-3. 25.
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oL

(3) OJAFEL K 1A

AEg FANAE A Sl ol AnFR A HAol
o etk oA SR IAE ol AL3]d] o]e] Zelmojof Frhien
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Hb o) A5 QIAA| N6, DT o AbE. ol thajr = & Al 23 F

158) & 2001 “olafel warol A D@l Hatel olajesh wslUs el An
E AdAoR WA A i wolEd A1t 9 olEolA] ¢he ool diElA
= FAekeE Ao JFAska A%t} The Directors’ Remuneration Report Regulations
2002 (Draft) §9, Schedule 7 A, para. 2(1)(b). (®]3}, Draft Regulations®} 3tc}). e
o] Aleke A A ekt

159) Directors’ Remuneration 01, supra note, paras. 2. 9, 3. 26.

160) Guido Ferrarini, Niamh Moloney, Cristina Vespro, supra notr, at 36~37.

161) WL ol olAbEl7E Aol RE ek o)t HAS U oAl
Watel AAS wgkahs oln E ol bnAnIA} MR dolAbe] Be Fit
sl Alol7] wiiteletal A ¥}, Directors’ Remuneration 01, supra note, paras. 2.13.

162) Responses 99, supra note, paras. 4. 1-4. 2.
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165) Guido Ferrarini, Niamh Moloney, Cristina Vespro, supra note, at 17~19.
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164) Companies Act 1985 §232, Schedule 6, para. 1(2). 3+ Schedule 6°l 2
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166) T 20014 “0lA}e] 1ol o]Ake] Stock Option % 7] LAEl A Holl 910}
o] VEoR ¥ JAERAEE AR vugide R | 3L - AGE A 599
Ao AA WuslE 2HZE FAEE AoR o ATt Directors’ Remuneration
01, supra note, paras. 3. 35-3. 36, 3. 38. Z&1} o] At AHH X oyrh

167) SI 2002/2996 §9, Schedule 7 A, apra. 6.

168) Ibid. §9, Schedule 7 A, paras, 7-8.
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169) Guido Ferrarini, Niamh Moloney, Cristina Vespro, supra note, at 29~31.
170) Ibid, §9, Schedule 7 A, paras. 10-11.
171) Ibid. §9, Schedule 7 A, para. 12.
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o B oA R FHE A Qlo]A o]ALe] Qg Aok A7 F A H o
oF alar, ] Mojalo] th3t ® el thate]l A Eojok 3} .173)

(5) FFATe] 73t
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172) Ibid. §8, §5.
173) Ibid, §9, Schedule 7 A, para. 5.
174) Guido Ferrarini, Niamh Moloney, Cristina Vespro, supra note, at 40~41.
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175) Directors’ Remuneration 01, supra note, para.2. 24.

176) Tk oAl o] A7t F3|oAe] Ao EAALEE 7] 9t BE 3
Aol A& FHodeS oz st 4= 9t} Directors’ Remuneration 01,
supra note, paras. 2. 3-2. 4.

177) DTI, Rewards for Failure, paras. 1. 1-1. 4.
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191) Communication from the Commission to the Council and the European Parliament
Modernising Company Law and Enhancing Corporate Governance in the European
Union - A Plan to Move Forward(21. 05. 2003). Roberta S. Karmel, Reform of Public
Company Disclosure in Europe, 26 U. Pa. J. Int'l Econ. L. 379(2005), at 380~381

192) Commission Recommendation of 14 December 2004 fostering an appropriate regime
for the remuneration of directors of listed companies (2004/913/EC).
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197) Final Report of the High Level Group of Company Law Experts on a Modern
Regulatory Framework for Company Law in Europe, November 2002.

198) Final Report of the High Level Group at 66-67. A|H o] 1 @A oo} & Ao
dstel 1 Belael 7 FATEL FHsEU (B4 R A 3 FHT ARE
of AU & Ytk ate] AmE 1 B F FHTE FEHAA BETHEU
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A AL Sate] AFAuel o Az He) UG o] Fr Aol
2} 3}o], High Level Group MH.ilA|,7} A|Qtelal &= 47HA] 84 E

A FHAG Bagel tatel YET AL F14 BE 5
3 giTh%9

Tl 5 A o skl HE-E public comment= 1 TjF-E-o] OJALH
FarAlel #E Euld3]e] AnE AA| sk Aot shAwE 1 7F
s s MY s BERE stofof drbal sk o
A= BE oAb Bl |

SslA FAETE a3l R FEsirhal shed ol HiglslE A%
EUSI Y3 & o] gt commentE ¥ro} o]Ale] R FfA| 7| &l st

comment?] ANEHES s or, 2 ATt 69 15U FEFAG. o]
E o3t f93lo] 93 HEE ALZHH, 79 2399 HgEAY
T, 108 649 ALY FHE AH, 2004 12 140 F2o
2 BEUY 93 A "ReAE TR Blolt. gAY oJALR. St
Aol Tl E BFAG7IAQ] B d3] e o] 53] FasHd],
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199) Communication from the Commission, supra note, at 16.
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age Azyoel AHe] Me T e x| FaAo] ulshd
AEE st Aoz star Qo) o] HlMm oA wat AAHH
29 e A 2EA G AE HES A FRSAA EUudd
of lojA tAle] AHA wFEstE A Fsh= EUS US| 7]z
& g & Ay

ooz na

Holl Al "H|AN,E AE3AS %Xﬂﬂ] o= ’5‘}1 ATt 0471*1

= gL a1 EEshs ol AW 2004/39/EEC20D7E ARk

Al AofA AL s7kE 3Abekar Aolstar Atk a12.2).

of7lell= P 23S £ A ALLDS 7= ol9fe] et

oA AHEHAA T EUS W] fA| A (regulated market)oll A A% AF
al

12)7) ghety, 3k FA el g E A A ARt

mlo

R IR AR
Gt oo wmA th
FEI} e gAbe] glojx = 2
27195 Aol i oo, wrlz WAL AeH F
el daNE FAE A

Agoydol e skl HF 43

201) Directive 2004/39/EC of the European Parliament and of the Council of 21 April
2004 on markets in financial instruments amending council Directives 85/611/EEC and
93/6/EEC and Directive 2000/12/EC of the European Parliament and of the Council
and repealing Council Directive 93/22/EEC.
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WA BAT T FAF BHo] FAVIRRE R AFS o4 o
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Fe ApLol o] Fapolm, m EahgrIle] WAL WA YA
g BHoR X gt A FarAsiel deAE ge f
g9 ParArlge] @A AAY BT DF FolAA 2
% 5uE W st Jo® sa drk@L. old @ BUdY
9 9ge AN o] AnHFOLRY AFELL S )
ol dal s 44T TFAE FUAE AR Fejel wek fa
@ A% Hess golga & & 9l

T FRIE AE U A42RY B8 25 B et 3 8

AEFEo=R Ho AW Zdd, 7%7“%{— 719 2gel ek E2
Q1 Al el = grgskal Al on HY gk
HAo® fAshedl 1A 9191% Ta Ao HARFAE= 1
+H stuE AQkE AR, o AF Au AARFH e
oo Z3tu = Aolgtar A 4+ Ut
TANFERZA E s} FAZ B 22 olAle] Jidelt) THA
of QlolAl o]abet, AFB|Abel oA FHeD, 4D e A=

At
ug
—

A,

202) Council Directive 85/611/EEC of 20 December 1985 on the coordination of laws,
regulations and administrative provisions relating to undertakings for collective
investment in transferable securities(ECITS) OJL 375, 31/12/1985 3~18.
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713e] g eoletar AGegtth(#Ha2.1). ol A4A"H B A7A FH ol
AeNA ofate] AoE HEe Aolw, ZF A=l ol THTE
o vt ik Aolgpar A e il vk 18y Public Comment
ANX = Bk AARE A5 a3k

rRGAI A= 7 o] A(managing director)9} 75 ©] Al(supervisory
director)& 53] Fgoll Aol& FA il dom AFALE Fi )
A 9¥t}203) o] thale] Public Commentol] A= H] G H-F g o] Aol o
A=, Lo Bart FFEFI A 2R E = Aol Ak oy, f15-F
golate] H ol Hlweto] A4k oL vy
.8 el A ALt oF gtk HE B o ¢

¢

aLe] g e ® shofof = oo, dAA R FAUS oA
REolAbel FLT AFE s = AEAAFE A9 - A et
= 2ol e E GA rREAT, e e R sojol st oA
= AT o3t A AS we, HFAH R THEAL A= o
Abel A olol sfgetA] eF= CEOO tiafjAe 1 Ao = 8ol
(A3L1.3). EUI 3] 7} Fgolabel fH=olats 53] Al S8 A
olE Fi A F2 ol WA FAIRE el M= LIE T

9 ggde wigste] olakel AHols AT Aol FSEUh

203) ‘HHolAlH I A= AFH 3 o] Ak(Executive director) X 7 % 9] AH(Managing
director)®} 1] FF 3 o] Al(Non-executive director) Z #H=0JAIZ F-i3t dAlgE 4
AFAE FaL ArkEFHelAMAAL2). F AT olats gl ol As]| Al 9l
oAl 453 8 7] (administrative body)e] TFAUS R, ALY A FE FEstE
A ek, v g Ao 22 AR FAALeR dFFolAl o
ofe] S HITHEAL 22 R 2.3). ol thate] AGolarst Il o)A A
Lo glolA A7) FAAAS EahH, FEolabdt o] FA| Y] o] AS| Al Lo QLo
A 7] FAEYE St EAaL 24 B 25).
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FEW AAE S]] AYTF A4S FolA AW FAB
azolul, 7 Aol Qo AAHeZ HahAor & Aol u)
Bolth, wye] AR 1wl BAME A& AAY nEAAN o
o dhstel BUNUET} TERol AR, E FEaka gov] theol

ZpALY] Bk tiste] 7] A1 g B4R 314 (remuneration statement) S
FAE Aol 2THEEI3). °] BHFHIANE 53 HiuAZA
FAEtA L £om, AXA LA - (annual accounts) WA= 1 F7](note)
o 7IAstAY = HQad we Ax}H 1A (annual reports) 7}l
AT 4% Uk E ok vel nEnnAL e 54 WAt
Eo k= AlAjstelof gt} olel fdte] FF H FATE= AN o]AL

BaeAgel dojA ojwdh deEfs zhal glerke o 5 A "k

Q) Rl U8

4 ol NN wEwEe FAS ok STt datel, Tns
A3, AN IAANE@ LS I ol FE 3ol deiAel oam
ol UlE SAEAS FASE Ao ALY, F FAH oo}
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HyAgagel et F59 #HolE ERsty] 93 Aol A4
T Uk Aol wek maglolebd, oA o]y gk Wile] AL ®
= FF o]old H]Fo] AHAPE AT B9 stede 2 49
7hedol wob e Aotk m3 TRy s ddkel AlgE
Bl g #gk New xFstefof ghrhal FASt T odd
Lo} nlaste] Beirile] Fadk WAl v Afde 59 ans
F71stolok ghrkar etar Qlvk Aol Reias HER ddnEl
Bk o] Ygo|t 1 WA TR FAT} o]FolA = AL =
T WA FAZPE 2R Baeile] BRds ddsty] o3 7o
257 doe AoA olgd eAE oFstste A2 folsitta &
T AT

o2 BEUHoeA AR oy s FAISsteloF &
©7F ofdl et THEHAIL s ted s¥ES Esta dn

(a) O|AFR.G9] W & (variable)F-++2} 317 (non-variable)F-= 2] A4

(b) Stock Option, +2] % H<o] MEX Rl JFHol 7|27 ¥
23 7} 7] = (performance  criteria)ol] ¥+t %v‘%?} AH

(c) Byt A7 Addo) g T 4u

(d) ‘37 €l (annual bonus scheme) ¥ H|F 7=

o "3 8 84 H ol&H <A

(non-cash benefits)

e

(e) °l 9] HZFA AT (supplementary pension) =& F7|E 2 AE
(early retirement schemes)®] ¥ S0 sk A

T ool gk AR olffell dF-F BolAkete] Apoleo] AlekxZol ¥
gk 3Ake] WAl tiste] R Aol 1 Jj_E TIAstofof o=
Ao FAIH(AL3ISL). FAHoRE A% FE7IZE el
ks 2 271E A ek A FEH= vkl B3k 23] A

H
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204) Roberta S. Karmel, supra note, at 397~399.

205) Final Report of the High Level Group, supra note. at 65.

206) GFAME SANBFHTAE F7EF Y SAA mebs AoE FHu Y
Hl(Companies Act 1985 §§241, 241A), A71X = B3 E X3 ti(Companies Act

1985 Schedule 7A, Part 3, §3). Qo= FH < oJAlH o] o]&]dk Ao t)s}led
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e Ao AUEE Holth ® olAndel Wi FAT FHTA
O AAE ARl WHEsts BAAE Fasu, T30
Ak A8 %Y FHoR frky s A
=1} 208)

Tt ol abRge] ARTAE gRsEE R dE A

%= 73kl Public Commento] A% oo tsle] theFst o]Fo] #|7]

Stk dE 59 DI estd FEe FFEEI A diedeld Al
S A g glem, NEFATE obd FAEAVORE S50
W ARTARE BRA L YR ARFAE olApnse
(e FEAA) BEHF we QAT AAE Selsb 99

3)OECD9] Governance %

A ARFAE JHQA

gt 3tk 1 Qo= s

BEros HUEHor IAE

N = Haf ol 3sHste] JNEHFAIES stal, thE oAl A=
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AHF IR FAL TS
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3 ool w Byt EUS 93
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wHow FAFGL e 4FS HI Aot oA} W BREE
7L o] A ?3%@8394 g7lolmz 1 Aol A e o] A
a7l AlHolof gt FF= olelgh FH 7|5t G AEA <

208) Roberta S. Karmel, at 405~406.

209) &A1l HAe ofste] ojAtEg] ed 2T ol7F AyrielA BauEx
UAIRE, B Ab= o] AbR o] A Ao BRALY] o]ALH T} obd ApAbE ] Y
w3 s bl ek G AEVR] ofdE AvfEa gl

210) OECD Governance¥d 3 V.A %, 34 %?‘2}91 Z”Oﬂﬁt NEEA7E 9S8 H
wpehA gk draolebal AL drpbar shA, Zhsol]l SlolA gfAle] Apole] st
o] Asdh=d 23t

211) Q& EW HFolXE CEO ¥ B A9 49 Fol tiste] 2 0 B4
= AdGAE Al Z1AskE Aol SECTH el ffste] o35t o] dtH(Regulation
S-K Item 402 (a)(3)).
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(d) IAAE T2 7]1¥2] Stock Option] Al Fz=7 2
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