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ance) B WAAREEZHRMERALERFLIE WG > &
N FEER (CEEAIAARERR) TF  AEFAZILE
AEZRBEEEARHRER AT THEFXEEH -HE5Z WA
AFEEEERE  HRFWETIREEAKE  FHFLEHRER
FHEH W EHBRET N - BEZEERESEH AR AT

R HIR I "*‘E'Ijgllﬁii FREL YA E?KE‘?’ AT g[qi%‘jl*ﬁiﬂﬂ
:E—F‘:ﬁ [l—ldtffn Bql 5\7—/ F ﬁpf "7‘ fl FE‘T’A =3 [/T;‘r‘ ° [FJI Jq‘ﬁt = E/I
i PR E? TJEJJ’ IS LR il o AT R G R Elqi ’ I?"E'%F’*J’”—T?d’

-221-



6 BRFEZIH ¥ — =+t
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MEZERM L EEN  E—FEVBRLMRZE AR e Zah
ERBEHET 2B - A EES UTEERTRERE
Rk ERERBL AL MFEEERELEE (NEEE) H
FREAMEL -

REBENEERE  KER_OOFEXFH T "EZHHR
4 # A, ( The Directors’ Remuneration Report Regulations ) - ZE 3k
#Z B " LW /AEl ; (Quoted Company ) 78 7 & = i B & 5 3% 41 45
# HAREBEHRRAFePRYE "EFZHMHKE L (Director’s
Remuneration Report ) - A H & " 353 H & Z , ( Advisory
Vote) o (R A - BB &EE M > A KR 5L E R
BRAETHE  HNARTRHAZ  RETRZEE - HREER
MikEREHRIABRBERZ R BEFTLEHRZHER X
WREEBE R ZGRHM o AT - BUHEREHR A NHEARENH
LB E - R H R R ER B R AR e ER
RerRFrHEFEeMeMBHALE  FHib - #ERReFERH

E}‘%Fﬁ‘ﬁi [EWSay-on-payfT][J@ L > [i' %% See Paul Hodgson, 4 Brief History of Say
on Pay, available at http://www.iveybusinessjournal.com/topics/leadership/a-brief-
history-of-say-on-pay#.UewxmY3FVsk (last visited: 2013.07.20).
T 12003 il 5 ¢ 41120062 il (Company Act 2006) 57439(1)
AT Y T “A quoted company must, prior to the accounts
meeting, give to the members of the company entitled to be sent notice of the meet-
ing notice of the intention to move at the meeting, as an ordinary resolution, a reso-
lution approving the directors’ remuneration report for the financial year.”

% LI » PR B —— R PR T
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W =OOmW 4% ~ T3 F # =OO+ 4 78 HUH Bl 2 Say-on-pay 4|
EoBEHEE  HHE BE: AZEMREHE—FSERLTA
SR MAMAE SRS RS E, (Binding Vote) ® o i
T RBRE  HET  EREERERHATEE R BUE
FEG kA, NHEBHRABE UG IRS  FESEAK
BEEHANEZEBEY  HERATHNEE - T8 - EEHH
¥ RECEERHLEEEELERATHESE T ELE S
BAES AFIMERESEIAEEEZHN  REECHES
HEBEeREMEE  CIRGHEMEE > UTFaE -

1 3% 3% B Say-on-pay | £ W4T 28 Be - k] T8 7T DL B RS A
AR EBRE R B R EARERS - TR ERYE
FAABNTRA  ERFEBET  REATES YRR
Fl o Flort it oA T MR RAER S THER - REZ T
EWHRM AT W ELAERFE  ARATEERRPES A&

© {1 rSay-on-pay it EREIE LT[ - BRAIIHSRN - BT BRI
SEREEHITE - RIS B PR g - TR i
;{E}Ef ;[/{;'E?ﬁéﬁ”%fl £ %K o See Randall S. Thomas, Alan R. Palmiter & James
F. Cotter, Dodd-Frank’s Say on Pay: Will It Lead to Greater Role for Shareholders
in Corporate Governance?, 97 CORNELL L. REV. 1213, 1227 (2012).

j R R B« See id

YR B ARG *E?%F'“'Say-on-payﬁjﬂ@ SR R RV 0
REEVH PR N BN (T AR BP0
JRLpUAS FY 8 EI Af #AL o See Fabrizio Ferri & David A. Maber, Say on Pay
Votes and CEO Compensation: Evidence from the UK, available at http://
ssrn.com/abstract=1420394 (last visited: 2013.03.02).
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I BX [ & B {5 2% Say-on-pay il K Z BT 8T 2B - £
NEVEHRUBTEZEBRAEERRERS  MHERCER E R
EWN - BRRERAFTHUESHEEZTY - M EHREERM T 62
(WA AFEREFHELEHNE R ) 0378 (wBEH
ERELL)  BRRERERUFRATAEREZETHIMAEZ S
B RRBR T REER Bl FRLE EEOREE
BMAETFAERT L HEE - AWM BERRTIFCELEEARAK
Beowgaz EEAR-ZOONFRHERSE GBI " E2EERE
F% %, (Emergency Economic Stabilization Act of 2008 ) - %%
Bl "HEE EHF HE ) (Troubled Asset Relief Program,
TARP) - FtEREFEE 2 TREE2EZAE (TH
"TARPAE ;) o B4 #ATARPAG BEREME G#E - (25 0H

8 See ANDREAS CAHN & DAVID C. DONALD, COMPARATIVE COMPANY LAW—TEXT
AND CASES ON THE LAWS GOVERNING CORPORATIONS IN GERMANY, THE UK AND THE
USA 417 (2010).

9

IF=7 5%, E]iﬁj/i%i—‘s?:iﬂ?;é?i‘ﬂ'ﬁ‘n? Pl (business judgment rule) 7 (> Rl
FEE 'ﬁ NE S B i f e ﬁﬁ z ﬁJiﬁ ERalE B%?E’Flﬁ qQﬁJﬂ:?‘%?}
EEFW e T (IIFEN) -~ F *Uﬁ@“ﬁ‘éﬂ/‘[ﬁgi @/ ENFT %ﬂfﬂ/’ﬁﬁr’ﬂ@?ﬁ
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REANMEGZAGT  EERLTHEUNEARKTEEZZITS
BEBNEFRAEHUFTATFHEMI B LR AEELE KR
Bzt BEeRTHT " £EEEAELE %) (American Re-
covery and Reinvestment Act of 2009 ) - # X 45 HF g e (T
f "HEE, ) BAAAN14a-20  ERMABFFEGH L 2R A

AR e R AR B AR E  HRI AR RS
%Jﬁ/A\'E‘J TRIMRBR - BAEH R K€ 716 BAH B E R
Tk 5% "0 ot # % B IE X 4R A Say-on-pay | £ 2 4" o

10 HIH114a-20F1F g0 : “If a solicitation is made by a registrant that is a TARP re-

cipient, ... and the solicitation relates to an annual (or special meeting in lieu of the
annual) meeting of security holders for which proxies will be solicited for the elec-
tion of directors, ... the registrant shall provide a separate sharcholder vote to ap-
prove the compensation of executives, as disclosed pursuant to Item 402 of Regula-
tion S-K, including the compensation discussion and analysis, the compensation ta-
bles, and any related material.”
TR Y > SCBF1 S Say-on-pay 5 F H720065F o (=75 5E 3 ] 14a-8 (Rule
14a-8) IR R o pISCBIR 2007 F S ORI R Y 2RI D R
( Say-on-pay Proposal ) 0 N 14a-8pv T 2 HiZE (Excludible) » Frj=
LSS IS A o Say-on-paytiR o B2 DHES B A FER
N#TR o See Marcel Kahan & Edward Rock, Embattled CEOs, 88 TEX. L. REV.
987, 1034 (2010); See also Thomas, Palmiter & Cotter, supra note 5, at 1217-18.
(SR 9 2 2R R IS o 1R Ty il R E AR T U R
B o it g pLBEAGE > Z5E YR AE S 2 PR B P “ﬁf‘vﬁ” AP
BOyE S 0 24521 > F128 5 2012F 10F] o (NFE TORSH EHUERPY ) B
Frag Iiﬂiﬁ;i@ii%ﬁ‘pﬂ, “%\F%F”E%'T [fil o ApN F AR IR S IR
fJ el = Say-on- payﬁ‘[]@ s #}‘%I%F\ “é{ = ]#H:tf_lﬁ*—ﬂi.ﬁ > RN
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Actof 1934, 1934535 % i ) % 14A%% - B H| Z R AT H A H BT A
B2V -REKFERMAR o B - Say-on- pay%‘]f*"@%’l
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BREFRER > NSHMARBEZAZTERT - HENE 0 2 ER
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FB_F AEB=F EFRAEHRE -

HRERMA N BEGE LR FEZHZHWHE > T
BEEREAFDCEEREL A HAMNE  EREERE - R
HEEHEE "EH ) (FatCat) - BAMHLSRAGEGIR o HLER
BlikEEERFHE L o B LR & DU B0 7 a8 2 & 5] 4 8 5l
BRzZBEM - Bz AFIBENEHZELEE  NFEER
M- RAABK  BEEXEEEEE  BREEZEREREEHAZ
B HERRIBEEFAL  RABETRAHRMMBK - T8 H
NERE SR AR 2 o F A e E R BUR 3] 2 E 5 A E R
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286 > 2012F 95| o
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[EESAE IR s RN
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12 SIS A f' EFEHI‘FE, » ST ’Fljtflﬁilﬁ'uﬁﬁa-T

F;' |2011¢FIF J21F I f”lﬁj“ JFJ”‘ﬁJEIZOB?FlFJZl
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Dodd-Frank & % % 951 & #4 37 — /L AR EE14AK - #
RN EDBZFARBEEEER 8 2 R AT R
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B2 ERAEE BoE > REBEZEET . BEASBITHME
REAEERAE  HABEHZXEE 2B %4 (Golden
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13 Securities Exchange Act of 1934 § 14A(a)(1): “Not less frequently than once every

3 years, a proxy or consent or authorization for an annual or other meeting of the
shareholders for which the proxy solicitation rules of the Commission require com-
pensation disclosure shall include a separate resolution subject to shareholder vote
to approve the compensation of executives, as disclosed pursuant to section
229.402 of title 17, Code of Federal Regulations, or any successor thereto.”

14 Securities Exchange Act of 1934 § 14A(a)(2): “Not less frequently than once every
6 years, a proxy or consent or authorization for an annual or other meeting of the
shareholders for which the proxy solicitation rules of the Commission require com-
pensation disclosure shall include a separate resolution subject to shareholder vote
to determine whether votes on the resolutions required under paragraph (1) will oc-
cur every 1, 2, or 3 years.”

Securities Exchange Act of 1934 § 14A(b): “(1) ... at which shareholders are asked

to approve an acquisition, merger, consolidation, or proposed sale or other disposi-

15

tion of all or substantially all the assets of an issuer, the person making such solici-
tation shall disclose in the proxy or consent solicitation material, in a clear and
simple form in accordance with regulations to be promulgated by the Commission,
any agreements or understandings that such person has with any named executive
officers of such issuer (or of the acquiring issuer, if such issuer is not the acquiring
issuer) concerning any type of compensation (whether present, deferred, or contin-
gent) that is based on or otherwise relates to the acquisition, merger, consolidation,
sale, or other disposition of all or substantially all of the assets of the issuer and the
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B S L R ETAMEELRE (Overrule) EEEFT 42
B E A WM EEZLZHAED (Fiduciary Duty)
F o REEARAS SR RERTTZHE g2 A
FEBANT NS BRI RETE B AT R H g
ZWMEHYE c HERAY  LRFESHEAHLTRERSL %
5|Say-on-pay & K I EEHAT BB ZE4 - BENNTH
ERAERPXUF AR R EEAY « MRA LSS

aggregate total of all such compensation that may (and the conditions upon which it
may) be paid or become payable to or on behalf of such executive officer. (2) Any
proxy or consent or authorization relating to the proxy or consent solicitation mate-
rial containing the disclosure required by paragraph (1) shall include a separate
resolution subject to shareholder vote to approve such agreements or understand-
ings and compensation as disclosed, unless such agreements or understandings
have been subject to a sharcholder vote under subsection (a).”

Securities Exchange Act of 1934 § 14A(c): “The sharcholder vote referred to in

subsections (a) and (b) shall not be binding on the issuer or the board of directors

16

of an issuer, and may not be construed— (1) as overruling a decision by such issuer
or board of directors; (2) to create or imply any change to the fiduciary duties of
such issuer or board of directors; (3) to create or imply any additional fiduciary du-
ties for such issuer or board of directors; or (4) to restrict or limit the ability of
shareholders to make proposals for inclusion in proxy materials related to executive
compensation.”

17 CFR 229.402 (Item 402)(a)(3): “Disclosure shall be provided pursuant to this

Item for each of the following (the “named executive officers”): (i) All individuals

17

serving as the registrant’s principal executive officer or acting in a similar capacity
during the last completed fiscal year (“PEO”), regardless of compensation level;
(ii) All individuals serving as the registrant’s principal financial officer or acting in
a similar capacity during the last completed fiscal year (“PFO”), regardless of
compensation level; (iii) The registrant’s three most highly compensated executive
officers other than the PEO and PFO who were serving as executive officers at the
end of the last completed fiscal year; and (iv) Up to two additional individuals for

whom disclosure would have been provided pursuant to paragraph (a)(3)(iii) of this
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B ( Compensation Package ) fF i sk ik - MIE4T HE — B R E

(nde s BB  HEELS) FAEATLIN o RALE
EAREER T ESLEANHIEE  TRBERHERREHF
BENDWAEEREREZER

— ~ Say-on-pay il FEFHII 25 L DI HE

AR ANG G TR ELE 58 | (Separation of Owner-
ship and Control ) 3} % - &% (MIEKK) HERPTLAAEH
BB EMRZRERE WU EEESEE;RNE ZEm T RE
A, (Agency Cost) HIffE - I EHF LA AH A
WA RH2ERE (A A) BlER AR ZWER - EEFHEE
RemzE HECLEARZSERY - ERLEAF ZHER
B2 AR EREAZRAS A HATBRA A % BIEAE
B A AEBEAGREBRNAEER - 2 - ARWAFHAE
BT EA AR EH T EFR R BRI TR - % oy 28 Bk
HEFELEEETNERET  ARFAERAA G TRHEEE o

BeRmkeEm LEOEZEEmEE  AMESMLES
BERFTHTEHEL  mRIMERFELAXLEFHREAE - £ 5
AREEAS AR EERNBELE GBI EEXEMEFRALT
mE o BEYVE c HHWRTAFRER > AHASBENKE - A

Item but for the fact that the individual was not serving as an executive officer of

the registrant at the end of the last completed fiscal year.”
18

19
20

See Thomas, Palmiter & Cotter, supra note 5, at 1225.

Id.

B PLPEAEE S RERH YR L RO 0TS 1R B R G
LR I PR > F153 0 20065 9] -
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W—FHEFE R 26 o 807 Say-on-pay | £ 4t - B EH A A
AHESSREMERMEARTRAER LAY  flin - REXTX
HEAEEHEEE  HAMEHEES  BHERLERE TR @
NFRABRTHAEZESEE B2 FXERENBER TR £
RERKZHE (MBI EEBREEESHE) - HUBATLEY
B ET LR A EAZ RN EE  FHEERRLH
)

DEESE  BREELMES AN ZEBHARE 6
THREERE HREECAYHRTEERTRA G ZEEWE
(Mm%mmﬂZﬁéOW%$ﬁWmﬁLﬁﬁﬁ%%\%ﬁﬁ
B RERBEEY  TEEEEREIRET cBEAUAEES

B 3B 4 3 %xﬂNMFﬁ%%% T 4% 5 B~ P 3L HARATE
HEEE REATINHEEREHZRERT - BN EES
ZHEN BEMBHRGLHEY TEERKBELLEHER -
ERET  SHLFALLENALRAABTREGHREE AR
EHO - % i Say-on-pay # E - B R T L H M N F] 2 A8 H
K%%ﬁ%%o%%’¥%&%%$ﬁiﬁ%$ﬁ’m~%ﬁ%%
ECCALEMBER AR AR ERS  FALKHRELREH

21 . L B . E e g S PP NPy
) 2 B LAAS ] 3 AR REIOBRRL (Myth) 031 1 ) 2 il 2 3

EBPULY T TN P SRR H S I EAT (Fixed
Salary ) - {ﬁ 73 s p IR AR ’F?Ji* ( Equity-related Grants) s iy 1%]‘ |;E_’lﬁ
w&#fﬁﬂ%ﬁwv%uﬁ,ﬂéiwﬁﬁ WP““%?W+ﬁP
= R R R - A —Tm o See David F. Larcker & Brian Tayan, Seven
Myths of Corporate Governance, available at http://sstn.com/abstract=1856869
(last visited: 2013.03.02).
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HEWRBERERE  HTGRAEETH  LEPHZEL  HE
BT EEE? o £ IO REE - Say-onpayh| FHEE S
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B DFEURAEE D Mk MR TR AT P ART R
%~O~~$%ﬁﬁﬁﬁAﬁ©ﬁ%l&%ﬁﬂzTﬁ? "oz
AWz EHE AT EEBRAT AR E S % LD &R K ESay-
on-payfk Z & R H/NF " #H BN 4 ( Compensation Practice ) {E
FE - TEESHENEE SR E LEEn™ o

T L & % Bz Say-on-pay | £ IERLEE - #aAE R E
EEBRWRE FRBEEEHREC LA 2 RE (T
HE R W EHE AL BES) c HARAE—HAAOFE+H
IHREREEAFRHE  HBHBREHE AL B ERLIEBLIH
BALE  BEPRABSBAIHEZNANRREARAERN -
BT mSsHmM> WAREENERT  REABREZTREE
BEHH - BHERTHESGRETIEE - Z—HRU—LAL
tEEZ_OO0LEWBREREATRHE B EHTETH

22 ﬂ%ﬁ{ﬁ‘l[ q&wﬁﬂﬁqlﬂa J’j’f“ {F‘%‘r Hi I BE VA (Reputation Con-

wm)’mkﬁ $ﬁ% VV%ﬁ Wtﬁﬂ#%%%%@%ﬂ%
( Reputational Penalties ) ° See Ferri & Maber, supra note 7, at 5.
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See PWC’S ANNUAL CORPORATE DIRECTORS SURVEY—INSIGHTS FROM THE BOARDROOM 2-3

23

24

(2012), available at http://www.pwc.com/en_US/us/corporate-governance/annual-
corporate-directors-survey/assets/pdf/pwc-annual-corporate-directors-survey.pdf
(last visited: 2013.03.02).

25 See generally Randall S. Thomas & Kenneth J. Martin, The Effect of Shareholder

Proposals on Executive Compensation, 67 U. CIN. L. REV. 1021 (1999).

-232-



—O=#A % B Say-on-pay#] & 43 5] @ T AT A7 17

T E BB e - IR R B BB 3 4T 2 Say-on-pay$ £ A BB B 4 K
MEH - HMAEANE S B RERERTEZAMD - ATRH R & B
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BAFRATRE  *HEASREEARAHLE LT RS
ZJE A o £ ¥ - Dodd-Frank i % BV 72 L B A8 T - 588 A 51 I F
BERETERZMEY o

JE it — % 218 % - Say-on-pay | & it I £ BUR & 8 % L % AT A
NERAFBERHBER  MEFLAT B ELEL RS EH
B BRAEENLERSHEAGRBEERSE - SRR REECH
BANREWER  AEREATBLE K BEAL? o HDodd-
Franki £4| €8 WRASEHMERBEE TAE TRELT
AEERAE EHENG]FHREREAZES  CEEHEEHFRME
B2 o G0kt 3 i 518 B o BLEE - BE P AE L TY R AR E
Az FE5ZE AT RESE - #0652 » % % Wwinstitutional
Shareholder Services (ISS) BF &AL E - H WA 5 3 1 2 488 Bl
BE O MTEERZE HEECHAAENREAAN B EZERE
B R RH E o ISSH B th A EE LB AE i . 30

26 See Yonca Ertimur, Fabrizio Ferri & Volkan Muslu, Shareholder Activism and

CEO Pay, 24 REV. FIN. STUD. 535, 576 (2011).

27 See Thomas, Palmiter & Cotter, supra note 5, at 1222.

28 Mary L. Schapiro, Say on Pay Leading to Better Communication about Compensa-
tion, available at http://www.sec.gov/news/speech/2011/spch110211mls.htm (last
visited: 2013.03.02). ¥ (=¥ F%[a&'%g*g‘f} Fm o MEE LR T K%U?’ﬁé
HI TR S ol 2 AR 7 2 Ll M Say-on-pay [ o [ R I 2
il & V1l » See Jeffery Gordon, Say on Pay: Cautionary Notes on the U.K.
Experience and the Case for Shareholder Opt-In, 46 HARV. J. ON. LEGIS. 323
(2009).

29 See ISS Governance Services, 2008 U.S. Proxy Voting Guidelines Summary 35
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@/ 7] & f H I $AT £ # (Non-executive Directors ) 3 {1 7
BB DAEEH BN MAREAEEELEHBEANG S

)

o Hn}

B

Dodd-Frankik £ | F 1% - AR ERT @ A= @HEFREL
HBEAHRERTEE  BREETEEAT  HEE#HTREHES
MAEERMiE2FE FREZCOAAREZESLETM
fEH A 2 B R F & Z B kK o

=~ B Rk

AR SCHT I - Say-on-pay#l| E EE R AMAEEETEZER
BEHMz RERAEE - BENHBERERERSTAERL R
FE G R W BUR S s IR A A A A S
EEEBG 2EBRERERAZEN & U EwmitEEN @
FTEERKMH  OLEEHAETESM Y BBV EES
W MHEENMNEH 2 LE ; OSay-on-pay # £ 14 2 5 3 Bl [ 72
ZHEBFA c FEU LAY AEEE  AEEMNNTHAES

%
i

Ik

(2007.12.21). 'R g+ : “Vote CASE-BY-CASE on management proposals for an
advisory vote on executive compensation. Vote AGAINST these resolutions in
cases where boards have failed to demonstrate good stewardship of investors’ in-
terests regarding executive compensation practices.”

0 1.
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Bzl T o ik M BB RE R MBEHETFL A%
REETE B SFMA TR EE AT ET o

OfE—  KEEEDAEBTERERHZIEN ?

1 A 2z 2

B & #l

HEHHE—EHE FELSEETTETERTLHR  #
HEREEBEREIT R G LRGN AR 2 BT o B
T2 —OORFEEEEHET - 7 £ 14005 K H N\ 7 #
TR % 2 HB A #ua% HZFE+—H 271 B=00
WELHBEATHZTAZe Boh - — N L—FE AR AT HITR
ZHEAETHETHEE 21406 - ER OO0 FE M5 E5004 2
£¥ 0l BUSITEZELAMBER 2 ST N TFATSH I
HE TTEREET, 2o Hik - £FE— SR ERRTE
BEHREECAANESE N BRRESOAZELHE T
SEAFBTETMIELTHRD - FERRARATHRHHFHNE
g & ( Compensation Committee ) * H i 8 & &8 L& EFT4L R
BEEIEERLRENBEHRERITRY - REEF - NER
TR EHA B I EE R LY AR REAN AR

=

31 See Stephen M. Bainbridge, Is ‘Say on Pay’ Justified?, 32 REG. 31, 42 (2009),

available at http://ssrn.com/abstract=1452761 (last visited: 2013.03.02). ’ﬁﬁjﬂ%ﬁ
* (EHRCY RN S IR - 1€ 2= (R IRE S )Ll = ) F A0k Bl
o fINF[%q*/EI PR Tuz_ﬂfi ﬁ)ﬁ L PN
See id. (citing House Report 110088).

33 See id.

34 See Arthur R. Pinto, An Overview of United States Corporate Governance in Pub-
licly Traded Corporations, 58 AM. J. CoMp. L. 257, 266 (2010); Martin Lipton &
Jay W. Lorsch, 4 Modest Proposal for Improved Corporate Governance, 48 BUS.

LAW. 59, 66 (1992).
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FETUBIBMTER  RTERTREBBRPENRLALES
z%zﬁ?ﬁ’%ﬁ%ﬁﬁA&%ﬁo%ﬁ%&ﬁ&’%iiii
ETHEBEHBATRTELEE MELEEAEERL ZHEY.

zﬁﬁ”

REREARE BT REERFAGRREIEDR AL
i%%z%’WW&%ﬁﬁ U H R DLEE B R T
£ A ARSI RF L EMBEEEEAL (WELEHE
A BRERTEE HHELHMOBA DL EHES) 2FLE 1
BoMABAMEREE AL F LA LAY AEYE  BHTEL
FUWREEMYE X EWMBRABTRFLCREREZH S AL
WHREHEEEEEELRATE  EBELTE ML HE

% See William T. Allen, Independent Directors In MBO Transactions: Are They Fact

or Fantasy?, 45 Bus. LAw. 2055, 2057 (1990); Stephen M. Bainbridge, /ndepend-
ent Directors and the ALI Corporate Governance Project, 61 GEO. WASH. L. REV.
1034, 1059 (1993).

See Ronald J. Gilson & Reinier Kraakman, Reinventing the Outside Director: An
Agenda for Institutional Investors, 43 STAN. L. REV. 863, 874-75 (1994). 77~
FAF > FIE BT AT 2003 F §§1ﬁfﬂ§}l$?f§"éﬁ' £ ﬁiﬁgﬁ'%%’“ Fi ?ﬁlf}”{»’ ’

o F AT S BT LY AT R - {2 AR Eﬁ%‘“twqi frEH
ROV IEAT > BT RPN 2R ) BT T R e
V' — o See Katherine Guthrie, Jan Sokolowsky & Kam-Ming Wan, CEO Compen-
sation and Board Structure — Rejoinder, available at http://ssrn.com/abstract=
2084630 (last visited: 2013.03.02).

BURSHPRAA > BT R BPUIEF 19805 2200357 26 » (12 LY
[P IR 6161 % AL A 7 S P < VR (Sthe sixfold
increase of U.S. CEO pay between 1980 and 2003 can be fully attributed to the six-
fold increase in market capitalization of large companies during that period.”) -

See Xavier Gabaix & Augustin Landier, Why Has CEO Pay Increased So Much?,
123 Q. J. ECON. 49 (2008).

36

37
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ﬁﬁﬁ%%%ﬁ%ﬁﬁﬁ% TETEEAHEECZHEAND -

L %ﬁ%E%mewﬁﬁvi#E%uﬁ%ﬁwﬁﬁ
AN EE T AE TN AY RE BB MBE LT HATH
fEz TEE, o AR BEELE TEE,  REBEARE
AF| ZF$£ (Value Drivers) 7 ~ $#TRHAFEZ TRAEE
S BAT R PR ¥ 2 F 25 T DT AR b 47 28 40 TR DA PR 2 So 3 Y 4240
THBERMBEMARS L EAESE  FHRBEEMRE— g2l -
He 2 S e ﬁzﬁ%%%“ﬁﬂﬁ?%ﬁxszw
B2 o ke BEHM =L EEMX (H8) P —aR
FELSEHERT L TIxE 44 4 ; (Total Shareholder Return )
B EERY EHASEAMELNALRBR EE  AHED
R LIS R R A e R TR (R ) B
TEE T — o fm bt B F 7 bt S8 B4 2 47 (Pay for Perform-
ance Analysis) 3P B2 FALEW - 58 T H 2 R0 5% & ¥ 84 ol %
Z LA - B R R 1

38 See Steven N. Kaplan & Joshua Rauh, Wall Street and Main Street: What Contrib-

utes to the Rise in the Highest Incomes?, 23 REV. FIN. STUD. 1004 (2010).
39 See David F. Larcker & Brian Tayan, What is CEO Talent Worth?, 2, available at
http://ssrn.com/abstract=1991251 (last visited: 2013.03.02).

40

.

42 See Robin A. Ferracone, What Works Best in Pay for Performance Analysis, avail-
able at http://blogs.law.harvard.edu/corpgov/2012/12/27/what-works-best-in-pay-
for- performance analysis/#more-37851 (last visited: 2013.03.02).

P E RV R TR S 2 A TR O TR
”*‘*E'IJ‘E‘?ﬁ ’9 VR e BRI PLE > I A FREAR

W A = RIS AR s — BT R AR RL) 7 (TR R
fi -

See Ferracone, supra note 42.

43

44

45
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5 BEHMREAETEEAERER  FAEARRBITRY
FEECALHMETMERBEEM %Y vz EAAERE
B R - T A BT R EUAE A N TR AR A o
EMEATHATEGERIE  FEARGEENERTRZES
BEXzHY c EHL THETEHEHBEAT LS HMYE
B O ERXELELEERERERABITERES €2
BHATR > T SELRATEELEE TS ZEEF 21
HoMTz RHRENA B3TEZESFETHENEET
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ORIEEZ © Say-on-payHl[E 2 & A MRITE E X RIBIRAMMZ B 3L
7 ?

ETSRESIEAN

1.7 &

¥ e[ % » Say-on-pay#| £ =T &M RKEHE X FHEER
MzEBFA ERELC AR REESTHERLEET A
3 RIEEE E e AL SO EOR EHE E  DUB IR AR
BEBEHEARTY  FLhEINBRRRERAZBR -MEFT LW
BHTSEZENELE I TERT T R4 FHBRARKZE
FoRZ EFeAFERMATREGRERNE  ZFRAEKRK
(IR EA) FTEZZ S EK > DB sl REEEERE
Btz BT WwEZREETHE AERAREFUERTEAR
TR TR o

46 See Bainbridge, supra note 31, at 44.

7 See id.
8 .
See id.
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2.% EH

MR#  BABITEATHHEERNERLZLSE - GREHF
Say-on-pay#| Ff 2 3| i o MIRLHF AR L TR ABEH FHELES
BATHLERZHE  ME THEAEEEE HH kAL 3
WEGEERMT EUAEE TSN EARES W ITRBA 2T
B (Mispricing) *©c BEF T - #ARE $H T4 48 4B
BANFRBTZHE REEREE  SERMNAZTEALES
Z—% KEAEFEWMBERH L8 - ZHEEE R
TEEABASEHE RS R T - BHESENTFTALE
EARAZARAELH BB AL S HB AR EN AR
(Rational Apathy) 7 4&3 E £ 8 A7 8% o B & R EIEE AR
BETRT— BB RERIEER BB IETE L Tls
BENFBERMLhE - BY  WESTERLETHH TS
PEH A ESTRAMUEATE A - SOV e SR
ks BRECH SR R R

ERHEEARAERE R BERESHRMER  TMEEH
EEEHR ERERAFIBIEREERE2REY c T2
—EEERMHERE L BRI NRE AR ES O LA
%oOMARBREEEC SR IR A ELEY - BRALBRELH
Blac sk 2wk EHIBERFERILATES L HE - BEZH -
RESSHBHEREHBBR TR ESHETELELBES
BlalEEAERER  WHERREE LT L ERABDELSRT

49
50
51

See Larcker & Tayan, supra note 21, at 1.

See Bainbridge, supra note 31, at 47.

See generally Minor Myers, Perils of Shareholder Voting on Executive Co-
mpensation, 36 DEL. J. Corp. L. 417, 419-21 (2011).
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B RAREMAERE LB N ELHLE (Bx Ante
Voting) - BARANT RS EEREMEAFHHHLEESHE
THEGHMZHMEY  EEEEATRELN  AFHESE L
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¥ REAEEFEEHEHEALGATHBLER - ZRA L EAB
BT BELBHEORBESO2HEEEL  ERFEHAN
AEBLEHEF EELBHELEER TS SHEYBE AL S
ol BREMUAHRBIRBESEREZTYE - M FERTH
AR T RN B 2 S o T M 2t B A K R PR
BREFEMLEATHBHE  EAEEAEAF AL AT
Fr ko BN EERMEBA—LEUUITE MR
NFREEY  BERERAE AT R SH M B LSS %
Bk Fk - R—ER REEBRTRRENE R EE O
A WHEHNLHEEEEE T LAY - b4 (F 4 £ HSay-
on-pay#| B 3l 2 JRE - B A E N o
@

Gl AARESSHMBEREZH L ARLLHLTH
A N[ B EE Rk 2 3 A B (Efficient Contracting ) 48 % g £
# % (Managerial Power) ™ o # M E RN H B2 2%  TEA L
BATHE KE TSR REEFREZ HEFHS - A0 4

52
53
54

See id. at 449-50.

See id. at 452-56.

Kevin J. Murphy, Executive Compensation: Where We Are, and How We Got
There, available at http://ssrn.com/abstract=2041679 (last visited: 2013.03.02).
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SR LHAZRRE - Bt " 5EERM, (Occupy Wall Street )
EHHS LB LB TARES LR AR E AL
TREZRIEH - MR ERZEN  £EHEGER—EE 48
W% - fiSay-on-paydl ERLF A T RETR , 2 EIE o BSay-
on-pay | E T B A ERE c AN EERELR AR A EHEEFER
R EH G EAH E 2 EFESE o i John Coates# % it 3L L I H &
%k~ v Say-on-pay | EH N LB NG BERF ETWEEZER o }iﬁ
Wk B EWMEHETEH  ERRETXBREET £
ERHBIL— R EEENERTERT c ERN SR - B
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% 4.

56
Steven N. Kaplan, Executive Compensation and Corporate Governance in the U.S.:

Perceptions, Facts and Challenges, available at http://ssrn.com/abstract= 2147105

(last visited: 2013.03.02).
57 See Murphy, supra note 54.

58 . .
For general discussion, see LUCIAN BEBCHUK & JESSE FRIED, PAY WITHOUT PER-

FORMANCE: THE UNFULFILLED PROMISE OF EXECUTIVE COMPENSATION (2006).
59
See Murphy, supra note 54.

60 See Thomas, Palmiter & Cotter, supra note 5, at 1227 (citing Professor John
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BEE®RZ A E o HE LA K Vince Cablef M F 5= %
HELTHEERATACERBBUEH AR RGE S - LERAF
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# 1 (Clawback Clause) B NHBH 4 > EHH AT ELETE > 7]
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WARE - BRLENTCIERELES o W FE e %45
BMHWISSHEMEEE L HE ) LRBRAEER AR LELR

Coates’s testimony at a hearing of the Senate committee).

61 DEPARTMENT FOR BUSINESS INNOVATION & SKILLS, GOVERNMENT ACTION ON EX-
ECUTIVE PAY, available at http://www.bis.gov.uk/news/topstories/2012/Jan/gove-
rnment-action-on-executive-pay (last visited: 2013.03.02).

62 John Olson, Transforming Executive Pay in the UK, available at http://blogs.

law.harvard.edu/corpgov/2012/02/23/transforming-executive-pay-in-the-uk/#11

(last visited: 2013.03.02).

20127 £ ] - [E 53[5 Russell 3000 ﬁJ (2.6%) # VIR [ﬁjﬁl o See Martin

Lipton, Some Thoughts for Boards of Directors in 2013, available at http://

63

blogs.law.harvard.edu/corpgov/2012/12/31/some-thoughts-for-boards-of-directors-
in-2013/#more-38035 (last visited: 2013.03.02).
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HEZzZH BARAEEHTLEHEEE RS E S BB
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FEFRAEBERN D2 ERY c B - (RERANNEE
W 5 R S R R TR - A R AR T
FlgE® -

CRYREREALZ EERE

7 4h » Say-on-pay#| BN EBEHCEREL NG L E ZH
ToH#ez EEEHMANRF ¢E L FE - AFRE "
NEZGERTEAZRBRMAL "RKXFH, (Derivative Suit) o
AEREREHHWEESHA B EHREG  FEARME 55 K
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—ZO—O%Fw "F+A# EM, (Cincinnati Bell ) B & —
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o4 1d.
65

See Andrew C. W. Lund, Say on Pay’s Bundling Problems, 99 Ky. L.J. 119, 119
(2011).

66 See Myers, supra note 51, at 417.
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7 . .
6 See Lisa Fairfax, Another Say on Pay Update, available at http://www.Theco-

nglomerate org/2011/09/another-say-on-pay-update.html (last visited: 2013.03.02).
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f‘ﬁJ (Demand Futility ) {17 - ¥ 1 [ 2 @ o S0R LB 7t B
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69 s %i[ﬁ?'??ﬁfﬂf‘i%ﬁ? [% 7 Plumbers Local No. 137 Pension Fund v. Davis, Civ.
No. 03:11-633-AC (Jan. 11, 2012) F%?E'Flfi' &= 5‘*&? L3 (Negative Say-
on-pay ) 5 T BRI [ HEBIRE A RIS 1o B [ BIpVRLE T o ke

2o STBZEIRTS o AN IR GIR BN AR -

See David F. Larcker & Brian Tayan, Shareholder Lawsuits: Where is the Line
between Legitimate and Frivolous?, available at http://ssrn.com/abstract=2181158
(last visited: 2013.03.02).

n Id.

2 .

& Id.
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SRR - TS (V) F1250-251 0 2011 ) fig=
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Study on Say-on-pay in the U.S.
and Its Workability in Taiwan

Cheng-Fong Chou’
Abstract

Say-on-pay provides shareholders with an opportunity to express
their voices on the appropriateness of the executive compensation prac-
tices of their invested companies. Under Say-on-pay, a company has
obligations to disclose compensation-related information before annual
meetings and shareholders can review the information, such as the
amount of compensation, industry standard, company performance,
working time and expertise of the executives into account and decide to
vote “for” or “against” the company’s executive compensation prac-
tices. Since the invention of Say-on-pay in U.K., many countries such
as Australia, Spain, Netherlands, Switzerland, Demark and Norway
have introduced such an institution as a good corporate governance
practice. In 2010, by passing the “Dodd Frank Wall Street Reform and
Consumer Protection Act,” the U.S. Congress also followed this trend
and enacted Article 14A of the Securities Exchange Act of 1934 re-
questing reporting companies to have one Say-on-pay vote from share-
holders at least every three years. As more and more countries have

adopted Say-on-pay, no one can deny that the institution will play an
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important role in the context of global corporate governance. Thus, the
Say-on-pay reforms around the world should draw our attention, and a
comprehensive analysis of such an institution should be necessary for
our policymakers who may consider introducing such an institution into
Taiwan in the future. Thus, this paper provides such an analysis. In my
conclusion, I argue that Say-on-pay may not fit in our governance sys-
tem for several reasons. First, Say-on-pay would be unnecessary when a
shareholders’ meeting has the ultimate power to decide directors’ com-
pensation packages, as provided in Article 196 of the Taiwan Company
Act. Second, without the presence of powerful institutional investors
and professional proxy advisors in Taiwan, Say-on-pay is less likely to

function well as it is expected in the U.S.

Keyword: Say-on-pay, Executive Compensation, Pay for Performance, Arti-
cle 196 of Taiwan Company Act, Shareholder Primacy, Director
Primacy, Dodd Frank Wall Street Reform and Consumer Protec-
tion Act
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