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T 5, i<, EIBBUF D . AREELECERO NEROEPHICIR Y FHEEH T 2FET
H Y. LERE D EHAERS . PUT 2 S KETHH, Rk S SEHEHTAEE T 5, 20X
I T, ROV T HAUIMIE L EFBED 2 FEHDO LA BT EL I O v T AU B FT
LEFRECHIFT & 2 FEOBHFTAIHEL TWw 3

B, EIRERICHE S W~ ERELARE, VAT 2 EREHE T 5, dHBUFIL,
HERICHUE SN2 EHEIC OV TDAR, ViETIHEREEL TH YN, REL OBERT
FRICE T 2 D 23 HBRERGSE (interstate commerce) T® 3, HTE Tl NERERG GBI H D
CSHEFBBUR O SLIEHERITIE AR & 3 HAnc & b . d B RIS WEIHIC D ik %

38 RENC FRAESAG T (IEED 5 53, NASDAQ L H7: Y, NYSE |ZHEMBZED K7k b FURHA R BT

Tébfi%%ﬁ# BETH D, %R LOTHER - WENAKE W HLTH S,

% SEC B, #TE (officer) & 1%, #& (president). Bl (vice pre3|dent) P (secretary).

Eg“%ﬁﬁ%ﬁ{f% (prln(:lpal finance officer) . B E (TH& (comptroller) FELFIEH (principal accounting

officer) DA, TN oIS T 3% HERIC (routinely) 79 F ETEEE N T3 (Rule3b-2),

% Hii#ix 15 US.C. s77a LUF, ##13 15 US.C. s78a LA TH %, #Fikid The United States Code
(US.C) i nREAEIFREINTE Y, WMESIEIICHKE NG, FEHEIE. Westlaw % Lexis

Vo 2B EF — & _X—2DI%4, Legal Information Institute % 4 + (il z21F, 1934 EIF5EELG ik

ico% (https://delcode.delaware.gov/title8/c001/index.html) 7 &, WEB ECHET 2 2 L 23 TE 5,

% SGREEET LHF 8 fi.
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1o T2, HHEFMREICTEB L . INFCHE (28R E IR X 41 5 2357, B O S 7
FRFHERRIZ M BHIFTIC B 0 | BFRE D AR 7 BME R (2@ BT Ic & 3,
(2) Mtk

KRBT PLEMEREH L C03ETH 5, IETH B L N L etk WA X
g o3, KRETIXT 77 = TI—MFH¥ES1iE (Delaware General Corporate Law :
DGCL) *& z DHfflozil 5. KE D LD 5 BH44L. Fortune 500 KM€ D 3
GD20T 77 2 TIMEFLME LTE e, KEDO EHEtt0% < IC#EH & b etk
Bhn 2 il 2 iTo T a0 2HET 27-20TH 5,

HEE D AT B 3 2 FARR et o & 2488 U HIBE DS 2 vk B3 5, 2tticB S
BNt 2thNEBIGRITER (internal affairs) & 2#EAMERBAfREFER (external affairs) 12X
MTE D, thNERBEIGR & 1x. ko NEE R Lo o ERBIR (B2 X, 2 - 3
M OBAR, HRE - IR oBIR) 285 L. BorEiliEks @A s (2 vk internal affairs
doctrine & \»9) . HEWMICEF 2 M@ b SHENEBFRO—2TH Y, X, 777 =
T EFIZM L T 2R THh N, RIET 2EHFTCHhb b3, SAENEBIRICE 3 258
FREIZT 79 = TH—fEF(ERttiE L v kg s,

& BRI I B v Mtk KERMOPEMER D I 2 B 2 1320, K E®R
B D PE 21T 5 B D ISR & 2 OFEICH T 2 TR (BT, BUits - 8
M2 B2 DML ECHRERRICE T 2 &Z O FM) 238 U<, KEHRM OB HELRICH
HLTw3,

(3) GEFk

AEFRIE T, N BEE R ST 2 AR LI | SEFBUR b EHERZ A L CWw 25 TH 52, XER
BELSIC B\ CL RERIER O Rk BR(E 3 5 SEC FEBLAIE. fmEiIic, & BB 3
ZIEMBARHIE #H > T&E 2, 72, Fy P 77V 273kic XY 1934 SFAE4HU5 | ik 25k
IE& 4, BEWRBICN 3 2 RFIC X 28 UEERIE (—M% i sayonpay & Ebid) &k

37 ORIEEE 6 it 2 fil,

8 KEVEAEZR S (American Bar Association) (%, ENAEOE#ELOAA & L T, FHEHELME (Model
Business Corporation Act : MBCA) %R L T\»3 (Model Business Corporation Act (September, 2021)
(https://www.americanbar.org/content/dam/aba/administrative/business_law/corplaws/2020_mbca.pdf) .
MBCA (3% < DN (50 36 ) TIIRENT B, eV FEEARM (F77 =T, 7V 7+
LTI =a—2 =27 E) TERBIRINA TV,

3 DGCL (3. Westlaw % Lexis & V2o 72 FRT =2 =203, F7 7= T7IMDH 4 + (https://delcod
e.delaware.gov/title8/c001/index.ntml) 72 &, WEB L CHIR$2 2 & 23T ¥ 3,

T ORERE O HIFIE. Westlaw = Lexis & Vo 725 kT — 2 =2 D320, —HBOHEM: L Casetext & 572
Y4 bRE. WEB ECERT 2 2 L3 TE 5,

41 Delaware Division of Corporations, 2023 Annual Report (https://corp.delaware.gov/stats/2023-annual-
report/).

421910 FEARICIFREARIGEIC 51 5 FFHR~D W IG % HIY & L CHEINCRERIEDHIE S iz (Wb W 5 blue
sky law) . N D G EE TENE LRI TIRBI D IR 72 & S EITIZ 222 o 72,
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FoNnz b, WHHEEADOBREIC OV TCORENE N2 Z & T, KI5 B W o
UMD b H - T 3,
(4) EZHH
KERKDOIEHRIGIHTH 5 =2 —3—7FEHKMWEI o E&H A (NYSE Listed
Company Manual) OHNEZ M T 24, EGHAIZ, =74 7 4 WEHE L 2 OEHERE
BICOWTHRED KR Z KD 5 1T, MtLET OB O RIEWHER D 7B % 551
IEIES 2 & & bic, MR B 2O CHERZBUE 3 2 sics » T, KEHRMo@ED
R %2 H-> T 3,
3. KEIC BT 5 5% B ML o BEEE
(1) & BB O PRE IR 2 HERR 5
779 = TIN—REFEEDEOT TliE, WFRESPEERMORERERZA L T b4,
bolbd, 777 = THRFEERLEIT. WFIERSNEICHEEER 1 AU L2 AT 3EE
RERBEL., BERXCHHEREOMBERET 5L 20 b L 2 AKBERMD 5 bREE
BWMOPREICOWCTEBET 2 A TEIFECETINI LI NTE Y, ERICIE,
WHZR B RS RE T OWMMIRE 21T 2 & 03%
= a2 — 3 — 7N AT EGEANE, JFRlE LTRTDT 7 A4 T 4 WllEHE & 2 o EE
BEBICOWTHKREDREZG2 2 L2 KD TV 5%,
(2) 7% Bl o # )1 % fECR 3 2 i A
KETI, EEathicsd 2 27 4 7 4 WG % B0 12, U5 23 3R B 2 0ME
BB R E £ CIT S CEBTFESI N TV B, £ 2T, BRI X 2 EB1 B4R 228
M E % 8] 7 b D & T 2 AR KD N B A, 2D X 5 AflE L U<, WBE %17
PEBE It 3 2 B SREME & 17 5 B D58, K ORRTIC X 2 8 &5 R IRERHIE 2325
Foha,
O B RE BB 13 2 B
7 77 = TI—FESE AR R O CREROWBIC O W TRICHEZ A L
Tz, 77 v = 7IMOBEHFTL, IR OEREBER O AR L HEE T SICHY .

8 = o — I — 7RG T FISHANE WEB ECeiBd 2 23 T& % (https://nyseguide.srorules.com/
listed-company-manual) ,
N1,

s 12 (2) 2,
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A EARKY 72 B E %2 17 5 BB D7 M 2 F R R ICAN S C LT, MRS 2
LI BT T B,

AR BEEEG TS L, R E S IC oW T—E 0B 27z S hnatticonT
ESEEEILT 2 X O BEOT B9,

= 2 — 3 — 7RG AT ESRANL, AR 2 O, ZE2DKIE - ML - HERICO W
THIHIT 2, BEL CTE 213, Bathid, B e 0802 s BUis CHER L 722 1 il
m56 3 MR O A THK I NS TR EES, HERES, NUOEEZRARZRIEL &
Fhida b, FEERER, St HEE - BRI S L7z CEO DX DFHIi® CEO
D HRE, CEO LIk D $ITH B ORI I > THURE R A~ DN, % B WMIEREE o
FREFICOWTHTEZ A DD L I be,

@ Huis DI REH

KESE B, B LAt - BREOBIRIZEFEEIR (fiduciary relationship) <& % & B
fRRE L, ZRHE TH U IZ A R KR 1IC 0 L8855 (fiduciary duty) % €15, B
B EAE A BN 2 E - 15 L 2 5mEcid, R IR © 12 X 2 YR BE -
EXREGHAELOTHY, ERABRBICGER T L TFRTIFALRET 256080 % L
Vo fEo T BRI BT 2 HERN RERRFER OF D EE %8 U <. Wi o % S
DPECH L CTRHFES TR IhTw 3,

WLCE2E. 777 = THRED T Cld. BHPTIE, R OGERERHER Of % Fi
T2ICH7Y ., B ORI OB HICIG U T, EEANIEERHE (entire fairness) & #2%
HW7IE AL (business judgment rule) &5 2 DDOFEEFEFLUELZF T TV D, EEAIEN
BLHE T, R O 23 R & 78 o T 2GS D & Fit L WA D N IEHE IO W CAzZEE
TEEMLEAI, Dol b, TEAIEWHEENEHA I NG I Thoz LTH, —ED
S CiE, AR R IR I 7z U | R EIE SR E ISR T e 0 5,
TEECHIWT A X, B ARRE R 21T ch 7z 0, HoailEiicikoE, K, 2L T
G DT AR OREDOFIRICART 2 L IELICE L TBIL 22 L 2HEET 2D D
TH Y B OREHW O 2% 55 & 2J7& 13, B SREHBICH 20, HE
5. BERE. MEREBRHEO TN ICKL Tz 2 L 2R TRELE 2 L& g,
REEHIMTREANC X 2HEE S C L I3 TE R\,

%11 (D). 2,
.1 (2) 2,
1.1 (3) &,
.2 (1) &,

P ]
© o
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BB O P I L T x i, Bl 22 8 O % JUE 3 2 S5ancid, MRS
2375\ BRI R 2358 & s, B 0SB O W & DUE 3 2 B ic it REE
F OB LEALEDBEM 2 Z T 5N VIR, TN FEIEHEASE X h 25,

@ BEFIC X 2 Bh gl

AEFRED T Cld, HRESEBRMICON LERRIAZIT 5 B (bW 2 sayon pay) 233%
FonTwd, EGAER, —E SFIC 1) M EoME . SEC KRNI BI/RL 7
HEWM IO ERRIFEEFRL LRk b NG, XL, ZoRFER, DAL R AR
MERL720. ZN o0 2B L 720 ERBEFLLEL LY IO 2 i5R0BBEM LY
T2HDOTEARNT EPHTLIN T 2135, B OfERREHER OF B F b 725
HIHI T b FRE DR E T 55,

(3) TR~ B

KETIE, FSAHIZRMEIRTIHE (proxy statement) L ERIER S E (annual statement)
2l U CEREHMOBR 2179, SECHIAlDO—>TH 3 Regulation S-K 2SRRI E -
ERRMEFOFTHFHELZ K MWICHEL TH ., FTH Item 402 2585 E IR BE 3 2 B
NI EBUE T 55,

II. % B DRIE IR 2 HERR L
1. ko T < oMERDE

779 = TH—MRFERIEO T ©, Kttt Z0FED - DICHEREKE R RIAL
B L. ) 2 2 S SRR 2 HERRS R YA K O 2 O T2tk D BT,
HATHR B, fEER I L, 8 23dh v, F8, g, A by 27 -+ 7 v a v, Rk
B SRR ST . HHEE 2 ST - AT T AR E A L T b,

7 79 = T IREERAIED T it U228, #EE EHIM - B R o e HefR
EHT 0, X ORI 5, 3. REEWRINIC OV CIL, B2 0 ki aHE
RicE&Enz LT3, DGCL141 5t a HIZ, Ui, StiE I EAER D IE
VLG ERE, OB RUCEBEITIOMREZEZ T L 2 A%, fEEFHRMHOIE

0112 (2) &,
1112 (3) &lA,

52 111.3 S,

VS,

5 DEL. CopE. ANN. TIT. 88122 (5).
% DEeL. CopE. ANN. TIT. 88122 (15).
% DEeL. CopE. ANN. TIT. 88141 (a).
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22 ORI OEB R CEBEEZTIMHRICETNDG LFI N T EY, i)y, BUHBERMIC>
W ClE, HliE DGCL141 55 h JHO TC, B 2 ICREHERZ 5 2 5 § OMUED BT
V%%, DGCL141 4 hJH{Z, 1969 4F DGCL LI X W T b BIETH 5, [FILIEH]
ICBWT, 7 77 = 7INE@EECHFTIE. [HEAER, MHEER. IR TEDBRMEH R Y |
I 1L 2 DRI 3 2 il %2 Z T 2 R 3 e v ] LHIRLTH Y, Z0HDOT 7V <
T INEEEFHT S 2 O JFE A% BEEE L Cus 7z At RS HE T 1 D AV 0 SEME 2R {1 o Ji
HI] (the concept of corporate directors serving gratis) (7L, ] & 2> DFERE TN % 32 7E 3
DB Y, 1969 FWIE~E Eo 7 LFIHI NS,

CDEIREL ORI RELZ DD, 777 = TIM—MRFFERMIEDOT CILEURIR
EDREBHRMOREHEREZAL TE Y MHICEVTHFEETH 20, b o & b, ERITIT,
REEFRHORE IO W TIIHRMBER BT T 3% v, Thid, 77 7 = T
kA BRSO DR IC X D . B NERICHRER 1 B L2 AT 2%E
REHREL, BERXICHEEH2DBH 2 RET 2 2 L 2D 5 & 252, fFEFHRORE
DBETREAFIHICE TN LMEINTNE72DTH 5%,

LLEo sy, 779 = 7INED T Cld, BUfiES X IZHRIE B 2058 #Wm - B
WO VFNORET 2HREZALTH Y KEDHGIEITEIN TRV, bol b &
B2 EB0, TV = TIMOENFIL, FEEZW - BRI O HRE 1 4R 2 AU o5
REBERDAE /LT 21CH 720 MM EDOFEIC X b FAUEZ DI L, FI7EAH
D& 2%, WA DAIE S Z gt BURGER 2532383 5 & W 5 BRI IS A 72 25 A AL HE
BERONGSD L 2 A, WEBRB THREDOERZZZ T 5 2 & T, VitEfZ &Il 20 |
FBEILEZFEC»RDDE L2 T 5L TE b5, MIRHAKMD B 2 BUREBEERIN O PLiE
KBV T, BRLIFEROEREFFSER DBRE WO BREEE L T, KEPES T2 X
SEEO T LN TS,

57 See, Eric L. Johnson, Waste Not, Want Not : An Analysis of Stock Option Plans, Executive Compensation,
and the Proper Standard of Waste, 26 J. Corp. L. 145, 151 (2000).

% DEeL. CopE. ANN. TIT. 88141(h).

9 Lofland v. Cahall, 118 A. 1, 3 (Del. 1922).

8 Finch v. Warrior Cement Corp., 141 A. 54 (Del. Ch. 1928).

01 7 J v 2 TR OISR I T | HIEESUTHBRED T, Bk 0388 2 I CHURG S H & o
W EMERRZH L T3 (See, Model Business Corporation Act&8. 11),

62 DEL. CoDE. ANN. TIT. 88141(c).

63 See, In re Walt Disney Co. Derivative Litig., 906 A. 2d 27, 54 (Del. 2006).
8 111.2 =,

a
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2. SRS O EIC X 2 HER D ELOEIE
(1) FEZREIC X 2 Hil

AEFRE T, B 2 - SR B 2T X 2 WMIRE - (T 551, BRI h - EIMico 2
HEPBERAEXZ T 22X T TEY, CORVICETHKRTEDHEG DA ZMERL T
W3, ZHICOWTIEHERT 565,

(2) EIGHHNC X 2 Bl

—a— 33— ZEEHEWGI T ESGHERNE, HATE LC, =7 4 7 4 #IGEHE (equity-
compensation plan) & % DEE 42 (material revisions) €2\ THREDEKRE Ko T
58, £z, —EDANBREK T, —EDHRZAT 2. EZE2ORBELZEF I T T 5,
WHZ BRI RGO CiRib Ly, C 2 Tld= 27 4 7 4 WG HE & 2 0 EE 28
FILOWTOREDHKE 2R,

7. L7 AT 4 RIEHEIC S 2 R o & GE—JFRHI

JRATE LT, ESEAtE, BREICH L, =27 4 7 4 SiEHH & 2 o EE AL IO &Rk
AT T AR L AT RIE R bR v, Thid, =24 7 4 SlEHE R L BEE D
MEO—BUCHFEG L. =747 4 WIS H - (WEEBRGOEERMRERTH 2 —77.
T7AT AWMD 7= i v b 2RI Z &Y 24T 2 e TR T D FFR EER o A AL
DEC AR H D L A, RELRZ 2 A T 4 MMGHEIC X 28 BEEEZF = v 7 L
TN ook ThH b,

T A T 4 WEHE & 13, EESoT 2 A4 T 4 GEEe R B, (EEE XIFZ otk
BiRfitE oo L. &B~o®WmMie L <, &t 25t IEZz o7 L v X v b TH 56,
I AT 4 WMETEIC S - oA LT, —MRiickkE iRt n s o (fFlz i, fid
WM EEHE (dividend reinvestment plan)) €3 « BURI S 2328 1F 7e T 5l < 23 B
TG 32tk SRR EZ IS T 2 2 LA TE ZHHSE T LT3,

HYEAAHE L Ui, FHEjic -0 2 A ATRe e R B o KiE Ze s e, GHiic 350 2 Fl
ATRE 72 BT D HLK, SHHEI DR & 72 2B - HUiRED 7 7 2 (HilH) o Kig 7 ihK,

& [11.3 =17,

5 New York Stock Exchange Listed Company Manual 8303A.08.

1111 (3) &,

8 H7-ICHRITEND D D, &R T D 7w,

8 =7 45 4 WEEIEICHE O h R wA Ty a v XIFFDMT 7 4 T 4 I OWENIN S THoTH, AH
HoOHMWICHERT, =747 1 8BlEHEE L<ibin 3,

0 RO BTSSR SLE A o Ak b 7w,

" HRAB O KIEREINIC B W Tid, BEREHE (formulaplan) & #i25HHE (discretionary plan) 23Xl &
3, BEGE e, FEicesec, FAREZKXZBHMcENE 2008 ERX (Wbw3

o
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SHEHAM O KIB R IR, FHEICEED {4 7 a v OMERFTREMG O HhiE i iE D B A% H,

MU 7 a v offitg O FEGE (repricing) % %5 1R % SEDHIBR XU HIR2MFIRFIZE S

T 5, sl OHEFEZ IR T 2 DTk Mivh 3 2 ZHEITEEALE L IA R IR,
A T AT 4 WEHEHENC N3 2 BRI O KGR SR E A A — 4t

I AT 4 HWEER 2 OEELAETTH>Th, WHD -0 0TS (employment
inducement awards) . M&A D¢, NIk (NEIRAE) OFfE D SIHICHE D < BT
ECTdH 3 EEIcd, REDKRIZ KD 5N 7n 08, JI7 L 72 3RIIE B & 3 s B % o it
EBOERADPEE bN D, £72, AEEIGIFTCHR L, ISt HEbcESboTchs o i E
HIC X DAL RTINS0,

BH D 720 D513, BB N3 %2 O T2 Hi 72 T & iz, UZIEY 7
WM Z R CHEREAI LN L, EAOEE RS (material inducement) & L T5 %z
bd,. AT avEDoL s 47 4 WO G2 w5 AEIFMC XY R D 7= D o #Hiil
15 %17 - 7256, ESAtRNEGEECHICTL R ) —2 %@L T, YZHMMN 5 oE
TREAME (ZEECHRABEED) 2R LR TIER D R,

M&A IZB W TIE, BGIZ RIS 2 X5 FITHEDOA 7Y a v 2 ofim 7 4 7 4 Wil & fis i,
B, T T 28560, M&A THUS L 72 FE o sHljic 3o kX% M&A HL5 |12 121T
5 Hi 7= AT 5T 2547210, REDKRRAETH 5, L. BEN IR
KOMHLOABEEDORIME b 725 b DTIEAR L, /2. M&A BB ICEL L Z LTIk
WMk, BEHOBZENPIMEND2LLTH B EHHINTV S,

Pk O FRFE O SLIHICH O < SMiEHm & L Cl. 40la GHMi, 423 5Hi, 40la fHEICITL
DO—EDHIRE LR T 24255 2 L 2 HWE LzGHE (parallel excess plan) 7348
FohTwd, ZhdoFHE:, NERAKIICE T 2, BAERSZOREEE I Z D%
WEENRE T IRAER—F 2, Fe. WMMGHE O A2 R 2 EFEICB 3 3 BUE

(IRC8401) & EEBKRAIEARIEICBIT 2 8UE (IRC8423) ICHI2 b DTH %, 401a it
% 423 G (E3EE A 1 EMIC 2 17 5000 F A%z 2 WEHO KRR %, 15% % EIRICEHH
TEEOEGIilE CHA T 5 2 & 23T & 2 RABUREHE) 10w, filik, NERAERID

evergreen formula), X I3HERICESWCTHBINICN ST 2720 0HEXREINLTCVWEbOTHD, —
EDNMEEZHT 2V AN 77y - A by 2 2 BEIRICE 2 5 b D, FHENRE DY LS
& BEIR L 2o I HE D TR BB E o LI NE S 3 3 @ (matching contributions) 2317
IhTw 3, BEAGHOE G, FHEHIRIAS 10 FELUT TRWIRY | A5 13, PR3 D&% 422
LT aEEEARI NG (HEREE, FHEIR2 10 LN TH T, FERICHEIE WM - 51 X5
&b, AENOKREARRIAECH S LI NS), Chicx L, HEFHHE 3, FHEIC s, FIFAEER
ﬁkiﬁ’éﬁ(giﬁﬂﬁié\i nNTxoF, BEAFHTRWIEATH Y, FHEICHD ATS 2 L il o pk 4G
DR D %,

2 7nk, M&AHGITR 3Gt & 7 b i 23, BUCHRE DR %2 R 7= MEF DT H Y | 5] RE
EHREHL T IGAICR LN S,
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WA #IAI (Treasury regulations) 1€ X 28l 22T, & Y b, 423 FHEICDOWT
ENERAED T CHREDKR LS Z Lok T3, 401a FHEZ T 401a FHHE[IC
AT Loo—E OHIREERZ BB T 2 M 2152 2 L 2 HIY & L 25t HNIHR T D &R %2 15
b eFTRoobN TRV, KEICEWTRICAEZY & E® b b S5HET
(GAAP) D F T, b DFHEICEE D W TRITE W2k % BN (expensed) 5
ZLERDHDTD,

0. % BB oY) M: % ffEfR 3 2 A B
1. SRR E RSB Ot 3 2 AR
(1) &rhkic X 25
F 77 2 TIN—MEESEL. B AIZ 14U o HAANTHER IS 2 &, Bk
FERIF LA oI TS N2 ZBAR%T L DA EERE TE 5 2 L 2R IE™s, UGk
ROERPBREROBERICOWTRICHEZEL TRV, bo kb, koL sh, 77
7 = 7N OB IE, BUHE DIERREER OFELERT 51CH 720, IO G
IC XY BERAEL XA L, FRSHKESRE S N T WIgE (Bl 21X, BUF 23 HUH % o
W 2 RE T 2 5E) 1Tk, DU ICAR AR B i 2 0 L5 2 & 2 A, PUERKBI o finr
WEMERLZY MEOKREZSE D T2 4 L CHIRSMHERMEZ RE - 5B L 7256120,
BEFLMEDSIRD O NS, NIITAEEEAR S ICER X N5 72 & B A A 2Bk 257
I, fEoT. T 77 THTIE, FIEERICE W TRICH RS DL R B OBK
IZOWTHIZ LT3, B OEREBER 234 b 5 5 5\ T EHIEARR
TR E 217 5 BB O M E A BB ERICANTE Y, FRNABTEBKIFLROE %
W CCHVEZERT 2 X OB DI Tw B LEHiE T 57,
(2) FFEIC X 2 B
1934 fFAEZRING | ik i, ARG T IC N L, SR B 2 O e HERR 1B 3 2 —E D %
driizdhuatticont, FEEEIET 2L IBEOT L, Ny K75 v 7

3 Internal Revenue Code8§402(g) (3B oEMIFLS RILHAED FIRFEZHE T 2), 8401(a)(17) GHHA
D=DICERBICANONINEERG O LIREZHET 2), 8415 GEMEEHE O & UFItE D _FIREE*
BET2) 2MBITFoNh T3,

74 DEL. CopE. ANN. TIT. 88141(b).

5 DEL. CopE. ANN. TIT. 88141(c).

% 11.2 &0,

7 See, Gaia Balp & Marco Ventoruzzo, Controlling Shareholders and Their Duties, in COMPARATIVE
CORPORATE GOVERNANCE, 324, 328 — 330 (Afra Afsharipour & Martin Gelter eds., 2021).

B WMFZ B S OFERIC D E, Securities Exchange Act of 1934810C(c)(2)& .

™ Securities Exchange Act of 1934810C(a)(2).
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FICKDIWEERT-bDTH 5%, WHEBSORERCHEIRICE T 2 Z5EIERD X 5 7% b
DTH 5,

o1, WMERESORBIIRIEASMEAETH Y, 2oL 2B TRITNERS &
Ve, RIS 210 H e o T, FEFIG AT IR, B oW o BT (2 v vT 4
VIR T EANAFY =KL Z ofhathh RIS DIV E W e Bl E &) .
Bt o Ut L2 o7tk & OBk, v LTatoBRE (affiliate) ©2& OBEfRD
FICONWTHEEITRNETHD LT 5%,

B2 0C, WMIERES L. BUERAEOZEARL LT, ZoKEAICKY, WMla vz
boOBROT U iR AN, X ORI T F N F =BT L2 SRRV T s L
BTE 2%, WHEREESIHMa v L5 v P EOFE, o4 280, BEBicoxiE
BICHEEEZAYS, bk, BT TORMBRESOWRM =2 v L2 v FEOFET - BIS
INFOHERE ZN 2T T 258D REDHEICOVWTHET 20 ThH Y, IWHEER
DRI v P L& v VEOBE B I o TITEIT 2 2 L A RBEO T 5D D Th ., MM
RESVHOHMIT 2N PRFIHE LG22 DD TRV EBHUE ST 5,

3. EEGati, MMEZE AN EYITH B LT 2 EE R L, Wil v £

v RIS 2 R R IS A IS TR T IR S 7 e,

A, WHEER X, o v IV FEEBETT21CH720 ., KO OMEEZERL 21
NIE%R SR, FEFERELE LT, W= v Lz v P ERESic it d 2 tho %, Hla
YH ARV FEOBINAICKH T B 2tk A HZTE S W o E S, Wla vz PR
AT 25K ZIET 27201372 F ) v —2Fhi. o vz 1 &L
HwHZ B SR B O FE FOIAAR RBIR, Wl = v 9 & v FERMRE T 3 2otk
A W = vz v b L PUTR B DS BT AW 2 BIRHIZE T T 58,

(3) _EEHIHNIC X 2 K]
=2 — 3 — Z ARG T EEEENE, BRSO PR B S OIE - #E - HERICO W
THIHI 3 B89,

80 Dodd-Frank Wall Street Reform and Consumer Protection Act of 20108952 (a).

81 Securities Exchange Act of 1934810C(b)(1)(i).

82 BtR# (affiliate) & 1%, FAEDAWSUIFAICH L ClEEER, X3 1 5Bl E oM 238 U C Rl I
X5, X5, XiFHBOXLE N icd 2 A\ IxHEZ 53 (Rulel2b-2),

83 Securities Exchange Act of 1934810C(b)(2)(ii).

4 Securities Exchange Act of 1934810C(b)(2)(i).

5 Securities Exchange Act of 1934810C(b)(2)(ii).

86 Securities Exchange Act of 1934810C(b)(2)(iii).

87 Securities Exchange Act of 1934810C(b)(3).

8 Securities Exchange Act of 1934810C(b)(4). 7 3. 5 Instruction IZB W T, M=z v Iz v b
SE QML O Rl EARITHHERE A TH 5 Z LAEL TN TV 5,

8 New York Stock Exchange Listed Company Manual 303A.00 - 07.
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O U2 DRERIC N 3 2 B
AU 2 13 2 0@ PR MO IR CRER S e T i 7 & 7 v, BT BT, &
- BUE NI 35 CHEEE - [B#E 2 b TR R BIRIED 72\ & & 1T D CRERRAY 1< B
RPGHREIT O T EDE S e, BRI R S R WEARREINTWEE, Th
Nz, B X, MME B SO R B & 75 2 B O ML HIWT 3 2 12 B 72 0 . MEEE
WP EERORE & L CREE > S LI 2T O RENICEEREELY 52 %
B Y ath ol cd 2 2B 2N T2 ECBE T 2 2 COHEELERE L 2k
D 7R,
@ ZEAEMICEET 2 B
B athiE, HOTHE O A TR I L5, R EE S, EES. NUOEERES Y
BRIE L e 7 & 7n e,
@ WMz B2 BE 3 2 Bl
RIGHLAN . E B2 ORE - f. ZESHIOFOE L CiRE, W= v & v
M EOEEFICOWTHIMT 2, MHEESORE - #KIE Lk L, Wll= vy x v b
SFEOBILAFICO VT 1934 FAEHFIGIFTE 10C RIS L7edio72d DTH 720, HMET
%%, ZZTik, ZESKORIE L aEHFHICOWTIRD .
WIZ B 21, o Z B &HAI (committee charter) 1235 T, HIY & BT, FRaH,
FOsRkil = v 3o 2 v FEEICBES 2 HEN L AR R BUE L R0 e b e, £72, RAR

% New York Stock Exchange Listed Company Manual 8303A.02(a) (i).

1 New York Stock Exchange Listed Company Manual §303A.02(b). ERIICiX, (i) M%HUH% ASHELT 3
FELNICU DT OWNEB TH - 728556, ELDOFKKE (immediate family member : BtiE&E . W, 75,
SUBRRR, FARLE, FER O 1O, RO BMR, KO (REREB LR YANOKEL LGS 25
BEt, BHEL -EH & T N4 (General Commentary to Section 303A.02(b))) ASTEST 3 4ELLAIC Y
St ORMITHE TH - = HE. (i) YR X% O EEOKEL B 3 FMOTED 12 5 AR,
LEEEDL O, B CRE RO T YR ORI T 2 E8 2 ot ERFET bz b D%
br&. 12 /7 F AL EOEBERMZ ZHE L C 72356, (i) (A) MYaXBURi 08 M3 th o NEREE & S 3 AR
BEHEZTIEANOHED N —+ F—XIIEERTH 256G, (B) BLOKENZ D X 5 ik NO Bk D <
—+F—TH 254, (C) BEEOKENZ DL I REANOBIROMERTH Y, Yo R IcEERA
boTWwaEgE, Xit (D) HBUE I EE OKIEDS, 1EiL 3 FLANIC, £ 9 LiziEAD Y —FF—X
BREETH Y, ZOMICYEATOERICES LTna, (iv) UEIGER SUIEE O FRKAS, EiT
3 FUN It DBITHRE TH D, 2O YBHUAH OB OMITER B Y Mt ORMER 2B T\
Ay (V) URHUHE D, Makath & —EMBLL EORGIBIRD & 2 (X0 B4R T, Uttt - 55
X LT 3 AN D W i OREFHERE T 100 /7 F AL ESTHA o 7o 254 33572 B 2% R &S
hot) HttoftEEThH L, NIFEREOFKEI LML OMITEE TH 25A1FE I LT wD,

%2 New York Stock Exchange Listed Company Manual §303A.02(a) (ii). ZEEIE & LT, (A) YL R
DOINAE (UES LIRS a v T4 v, M5, 2ofhoFY) 2 (B) YXHUEE 2
LEath, ZoTFath, X TFattoEst e oBRoGE T LT 5,

% New York Stock Exchange Listed Company Manual 8303A.04(a), 303A.05(a), 303A.06.

“ .1 (3) @z,

% New York Stock Exchange Listed Company Manual §303A.04(c). 111.2 (2) &0,

% New York Stock Exchange Listed Company Manual &303A.04(b)(i)-(iii).
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BANCIZ, ZESWEKB OB, EHME, ZEOEECEN (TMLoZBa~oHRO%
ErET) . B AR~DMEC OV TORIETRETH 3 L DELBFIN T2,

Hi e HETIE, 27 e b, (7) CEO O & Bl 3 2 2tk BEE - HIIC O W CHF
HLAZRT L, Znb0HEE - HICHS LT CEO 0¥ % iHEiT 2 2 &, MUEE
2L LT, XiFfho Mz ki & fLE L, FHliic o % CEO DL ~ v %I - KGR
% Z &, (1) CEO MUAofTE B DM KX CHUiE R IC X 2 KB OME A vy T 4 7
W e =27 4 7 4 W oW CHER S I LCEigE 35 2 & (7)) 1EWRBREEEEK
T2k, BHEOEMEL LTEERTNIE RS R\, CEO WMo BRI =4 v+ v T 4
TR A RET 5ICH 7z o Tt BB ST, S0 EERCHENWRKE~D ) 2 —v

(relative shareholder return) . HECRTREZRRZEIC 1) 5 CEO IS 3 2 B $ 564 v v T
4 7R OAffE, K E TD CEO X T 252 ZERT & Th b LT 5 HEDE
AL XN T U B9,

2. WUk DS REEAS
(1) U OISR & Z O BBHER O A FHE

itk & &4 - BRE o BIfRIZE32B1% (fiduciary relationship) T» V. Zil&E TH 5 1
Tt 3 & - BRE IS LSR5 (fiduciary duty) % & 5 . BURIS% 2SR E & T EUR 3 D )
W& @B KI5 L 7235800 &, R ECHIFT ICHUR & D5 R EHB5HE SO D i (ALY
IiE, BERE) 2R 2 2 eBFEZ N DL, BHFTBEHIEOEREFEN OG KL HA
T2ICH 7o T, FISHKORIUICIE L T, CORERFIROFKE L HHET 202 HICL
TH Y, L T2 E, FIESH D & 2 55 182N IEMHEYE (entire fairness) & (X
% A HLME (standard of review) % | 7o WIGEIC IR E W EHI (business judgment rule)
BHVbNG,

FTERNIEWHEAEL 13 ML o TV IHEIORNIEI ZRD 2 b D TH Y | PERUHTE
WENCE 2 Fi D RIES LG INEZ LEEDOREI IO W T GEREZ & 519, b o &
b FIFERIR D 7 W EURE R O AR IHRE DB B 2 55 1T Ik, B A HLUE AR b )
SRR 5101, & 7z, SERNIETERME ISR T L OIGG I b dE T 5 25, Z DA IC

9 New York Stock Exchange Listed Company Manual §303A.04(b) Commentary. Z8 &AHANCEI L T,
ZAASHANCOE WEB ¥4 F ECHIRT % & & bic, BERIMAFUIFEXREF IC B VL TREAHA
25 WEB ¥4 b ECHIHAIRETH 2 5 & £ D URL ZFlR L& hid7e o 2 W E OFELA I T2,

% New York Stock Exchange Listed Company Manual &303A.05 (b)(i).

9 New York Stock Exchange Listed Company Manual €303A.04(b) Commentary. 7z 3., CEO % Hti
RAEBERTHEMT I L RPToN2bDOTIEARVI L DFEILINTN D,

100 See, Weinberger v. UOP, Inc., 457 A.2d 701, 711 (Del.1983).

101 Seg, Claire Hill & Brett McDonnell, Sanitizing Interested Transactions, 36 DEL. J. Corp. L. 903, 913 - 915
(2011), Travis J. Laster, The Effect of Stockholder Approval on Enhanced Scrutiny, 40 William Mitchell Law
Review 1443, 1457 - 1459 (2014).
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X, FIEBIR O 70 WU OAEAE X R T OBEO Wy —T7 0% 2 HE1TiE, BElon
IES OVRFEESREEG ICiR S L (FThab b, JHED, YEEG B ARNIETH B 2 & 2 RE-
SEEET %) 102 g b MR A T B AT I, FR AR HE AR I IR R AR & B0,

REECHIWT R &%, B e BRI 21T 5 1 dh 20, Hoafmicito %, #E (good
faith) 12, Z L CHUB DT ARt o REDOFIIRICER T2 L EL G CftEiL iz &
RHEET 2D 0B B0, REHBIFAZEA X W 38551, BEHBRONECO VT, &
B (reasonability) Tlx7z <. #HY41 (rationality) % JLHEICHIMT X L5 25, TRt DRIHRS
tEziiz 3 HEAaIcBu T, BEHAMONELI T HYUTH 255 RIFLAEEZ LNV E
fiff & 3T\ Baos, R ERIBR A A58 U 72356011, BB I U 15 A5k 11T » 7o 4% B )
Wr D LB L AR 72T 2 U 2w BA B RRE IR RN B o @ 2 L iR 5
(s niE, BB SRD bhicd w) FERLETHL L W2 5,

FEE T D N DSAHY & v 2 2 BRI I3, [ S 72 o T 2175200 RE (waste) ICH
7225 ETH B, IREFLHETIL, FHHITIL, DA L 7250l A3, 8 o fH 4 70
BT 2ECTHT., AL 2RI RA bR VIEER T Er 2 EET S
06, JHERZ ONEFET A S, ChEimzTHAIRIZEA LR, RBICH2HAIC
. MEATAIIIERD (void) &7 b, AT 27201t RERKRECTIRY 3. KEL
BOFERRKD b 507,

(2) #80F H o0 P 12 (% B HUR & DS 35

RIS, B S AR 2 R I % DUE L (ERREFIGER T 5 L TR L 25613,
R O PE X AIEBI R O 22 WU IC X o TITh i B LA B, BRI I A AL
U CREEHIMTR N A B 3 2108, Z 0720, Bk OEREBTHENARD b T LTl
LAY, bob b, R SZEHKE T & 2 BT B~ W 5 ic o & L
FCRE F X CHUi % D ERBRBHER OB A Fb N - FRICE W T, AP TN IEER
HEZBEH L, S OB E R 2 MMIC O E Z DORNIEX ZAETE Tl e LT, #E
b DIERBEFHER %R 1IR3 B 5100,

102 Kahn v. Lynch Communication Systems, Inc. 638 A.2d 1110, 1116 (Del. 1994).

103 Kahn v. M&F Worldwide Corp., 88 A.3d 635, 644 (Del. 2014), In re Match Group, Inc. Derivative
Litigation 315 A.3d 446 (Del. 2024).

104 Aronson v. Lewis, 473 A.2d 805, 812 (Del. 1984) .

105 See, Gagliardi v. TriFoods International Inc., 683 A.2d 1049, 1051 - 1052 (Del. Ch. 1996. D. Gorgon
Smith, The Modern Business Judgement Rule, in CLAIRE A. HiLL & STEVEN DAVIDOFF SOLOMON EDS.,
RESEARCH HANDBOOK ON MERGERS AND ACQUISITIONS 83 (2016).

106 Saxe v. Brady, 184 A.2d 602, 610 - 611 (Del. Ch., 1962).

107 See, Michelson, 407 A.2d at 218 - 219.

108 See, Disney, 907 A.2d 693.

109 Tornetta v. Musk, 310 A.3d 430 (Del. 2024).

o
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(3) BB 0 P g 1 15 2 BUki % D585

RFE D3, B 15 23 ek 7 BRI %2 DU L (FERIFICER T2 L FIR L 25 ATid,
Wz RE T 2H & 2 DM %% T 5 E0E—CTH 5 &5 W 2 M BARIC B 2
723 BRI R AN X 2 (#5220 3 2 L A TES, BREAEWHEHED T L%
WHIE R NIETH 572 2 LR VFEL R T UE R bR, do kb, Blko & B0 | FIEH
TR D 7 EUER O AKGE X IR E 0BFED S 2 55 1T 13, A ILAE DS E IR R IR X
hz &z A B o id, BRGSO MRBIRE 1B L <z L 2 3RIMEB B %30T 2 5, R
TS HE SR 5 B L TR R IC B W CORER 1572 & LCEZ (ratification) D7
ZFRET 2 B3O v, SBIEOTIAIC OV TIE, A5 1 BE L TR A3 & 3
FHLAEWETHREIC X 2KZERG 2 b Nz (REEARE 7 B o 3 % #&G8 L
HECHRMGEIEAH CHITI N2 DD TH 2 5H) LBV TORZD b, WHEHHO T
TS EEEZ A L T2 541, BRROPIFIZRD b, BUH T aA IE AT
DT CTHBIRE D NIE & % 3Z3E L 72 1F 30 7 & 7 v
3. BRFIC X B B RTRaEHIEE

AEFRE T, B 2 - SRR B 2 X 2 WIIRE - 75800, #REDFIR X L7 1% B
KO EEMKHAEZ T 284 (sayonpay) 2T TH 0, ZoORYICEWTHREOES O
DEMWRL TS, SN F Yy P77 v 7B X2RIEEZZ T TH I Nz dDTH 512,
Fy 72V 2k, a—KL—F - ANFVYR TAY Y 2EY) T 4 KEHRDOUGE -
i EEHWL7ZdDTH Y, sayonpay DEAIZZDO—ERE LTMEDSTONS,

KE D say on pay ZXD X I b DTH B, EEEHFIX, —EMUE GFic1EML)
DAL T, BLIRFIAE CHIR S -5 BT (compensation of executives) 1ZD\W\ T,
HEBRESICE T L 2 KRB R ITDO AR T NITR S R v, £XOXE b, &ZR#ED
WRIT, BFEE OMEMNEAN M Clde <. < ETh BERFIAEFE CHR I KA
W ERIcoOWTTH b, 72, 6 FiC LEMU LM T, ORI E & OFEE DS
TIT ) DR RET 2R TR GHERG) 2175 2 LAkD 50215, M&A B [1I2B
L TIEZ o T RSO BEREF ICSH DN 28 (F—1T v - XT3

me 2 (1) M,

111 |n re Investors Bancorp, Inc. Stockholder Litigation, 177 A.3d 1208 (Del. 2017). FBFETOMETE LT,
REFL (2022) 243-249 H,

112 Dodd-Frank Wall Street Reform and Consumer Protection Act of 20108951.

WV S, RBEEICE. L0 E B [SEC #iHll Regulation S-K Item402 (i3 %z D#EMESSD) 1L
o CHIRINZEEEMN] & IhTnb,

14 Securities Exchange Act of 1934814A(a)(1).

115 Securities Exchange Act of 1934814A(a)(2).
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— b)) BB 256, ORISR N LB, T— 1TV - XT Y a— b RELD
say on pay g IC B W AR I N T WIGE, RERSIC TN L 2 &RRIEZITH) 2 &
kDb BN,

INDDOPGRIBEPLHREHREZIRT 2D DT AV &, T2, Stb-CHUHR S D
Wiz 3 b o, 2FECHHGRSICN LERFRFEZEE LD, HithZiBGzRL 20, Zh
bR T 5b D, FEFWRMICBEST 2 RTIRFHFICE T 2HREDRNZHIRST 2 b D
CIFIRT 22 LT TERVWERBEINTWBRYS, F4hbb, 72L& X say on pay ICH T
MRREES R I N2 LT, DEIHHIR SRz z 4 FE L, REWMESUES 5
B2 A9 DI TIE7R < sayon pay (¥ BRI LR FE2E REWZ 3 2 B kR Ic
TERG, T LAEBESEI»NTWEICH 222b b d ., sayonpay Rk DGR BHE L 7
ol (Tabb, HUREOEIG O KNEL R L b7, FRICREHES % RIE X 722
o 72) Ui I LIEREBHFER % TR T 25Fam 0 { oo T 728, BT L. Hkd
%75 say on pay IEDOREREZEE L 2 o2 2 LA T RBME LT, DR OIS RERHE
RuRD 25 (EEICITREHMRINIC X 2HELZES) T & idkuwvne,

—EREELLE (L CTF 23, WfilifedE 1 @ F AL E) o BBRERO~ 4 — ¥ —
lZ. SECicxf L, D72 & H4EIC 1 [1], sayon pay 1Tk 2 s METTIE DR B IC O W THE L
AT AUT 7 B 712, EERHEI T RS FIC O W T it Form N-PX %58 U CHR & 415122,

4, 71—y 7B

ESHANE, ESatticn L 7m =Ny 7 - R o —2BDRERZREO T T3, T
Fy ¥ 79y rdeac o &filE S iz SEC B 10D-1 %5Z 13 T2, 2023 FFICHTaR S
72bDTH 3,

Egatti. SEERE T IC BT 2 M IC O R BEREN D H o 72 72D I E
FFOMEIE (accounting restatement) % L7z i 4LE 7 & 2 WiE (Bl z1X, DARTO ME#ER
ICB T2 HEERMAY ZFIIET 256, XIFYeZR 0 25, e IEan54. LR

116 Securities Exchange Act of 1934814A(b)(1).

17 Securities Exchange Act of 1934814A(b)(2).

118 Securities Exchange Act of 1934 814A(c).

119 See, Charter Township of Clinton Police and Fire Retirement System v. Martin, 219 Cal. App. 4th 924
(2013).

120 Securities Exchange Act of 1934 813(f).

121 Securities Exchange Act of 1934814A(d).

122 SEC Rule14Ad-1.

128 = 4 — 3 — 7 A AT ESHATCIE, “recovery policy” & W D EE TR I N T %,

124 Dodd-Frank Wall Street Reform and Consumer Protection Act of 20108954.

125 [ jsting Standards for Recovery of Erroneously Awarded Compensation, 87 Fed. Reg. 73076 (Nov. 8,
2022), Release Nos. 33-11126; 34-96159.
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BIEI N2 o5 E) BV T, HUTHRASICR > TNEG LA Y2 v T 4 7RI
(erroneously awarded compensation) 27122 & | &Y I 2 221 (reasonably promptly)
BRiEARDDLEZRBET S, 7u0—"y 7 - KY)V—%KRELRTNE RO R0, 5
thFRERE ORI O Tcra—nNy 7 - FY =BT 2 1EHmER 2T bR T NiE 7%

RN

IV, 1% B i 7 il B
1. KE D ARZEAG R 7 il D L

KETIR, EHAEIE. RFERETNITHRE S 1M - 2R &1 2 ZTIRFEHE (proxy
statement) 1E#REIIHE (information statement) . FX#i#5E (annual report) %@ L T,
EOREIRELCa—FRL — b - HANF v ZFCBE L Rl AR SRR 2175, —fkic, &
EE IR TERDICE L TRHIRE IO 2 ZERBF 217 5 5. Z D55 ICd, ZITLIRFHPIE
FATIRICHAT L. SEC TR L 2 L7 & 7p oo, BIGAH I3, SHEAFRE & L IR
HE%Z SEC IR L R T e b 72\, REIREIAE 2 SEC It L Tw» 254123,
ERBEBRIRTRAAZORLBWAESIHT 2L W FiEERL L PARD LN T B, C
No OB I/REEICE T 2t HEHEA T —ICHE T %2 DA SEC HHI Regulation S-K T»
. EEERIICOWTIE, Item 402 (REE F M - IO . 1tem 407 GERBNZ B&%)
mETHEINTV S, Bl LB Y, HEWMFRICOWTd, EGHAIO T, #wilZEE
DPBEEEFEITRETH L LI T B,
2. REEHRM OB

KIE D # E F BN 13 CEIC X 2R R & RIC X Bl AR b K5, &
X BB & LTk, HMHco W T oG & 47 (Compensation Discussion & Analysis
CD&A). K THIR SN2 FIHIC DWW T EIC X 2R, K OHRMZ B4 1B 3 2 3iiH

26 yu—nNy - RKY)r—IlBFIUTHRE LI, tLR (president). CFO (&% i i principal financial
officer), CAO (J§% 2% principal accounting officer), 7z 2 3P d#EE (Bl z X, HRFE. BHH,
M%) OETEHTH 2 EI-EE (vice-president). J7#HUE 2 S BUTH B, Z OMFERROHALIC S 2 F % »
5 (New York Stock Exchange Listed Company Manual§303A.14 (e)).

27 o TG L7l & 13, MERER DB IEROBFICE S ZRIBINAHEICRHL T ATH LI
HEBr 24 vey T4 7WHMNTH B, 4 v T 4 7RIIARA SRR ERRAIE 0 1o < o5&
LB R OB RO R D O IEMERFHRAEHE L WiGAICIE, ARG HEE IcE S 2REHEZREL, %
DOHEE BT 2 3HE B FTIc I L &2 ik & e v (New York Stock Exchange Listed Company
Manual &303A.14(c)(1)(iii))

128 New York Stock Exchange Listed Company Manual 303A.14(c)(1).

129 New York Stock Exchange Listed Company Manual 303A.14(c)(2).

130 Securities Exchange Act of 1934814(a), SEC Rulel4a-3.

131 Form 10 - K, General Instruction G (3).

22111 (3) @B,
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DBEFONDL, RICKZHIRE LT, B 3 FHHEFEOMM GRZEKIR) v 2747 4
W, BER OMIc oW, FEM AR AR I N D, T 2 TREFHEIN R CD&A ICD T
Rk L. HENEER RIS oW T b I HLIC il C 35 < e,

(1) BN RMITRE

Regulation S-K 1tem402 ® T <. RO ARIBR 2 Ko b 2 #&E# 1L, DCEO, @

CFO=, (3CEO - CFO %R HUTRE D 5 HRMIEE -7 3 %, @EE FEFERICHITHR
BTl b o7, ZORMATHITEE OHIALIC v & v ) FE A 2 1T U iE@ICHE - TH
IR VIRTE 2/ UTTH L2, @ DOFZRET 51CH 7o Tt WML S
T - SRR HRIE AR D 2L 2 PEBR L 728 2 BB I HE 5 5,

(2) CD&A

CD&A (3, #Y) ) MOFRMHICH 2 2 L7, 2t WMMBIRSC Z OWRIE 2 BfiFS 572
IS IR R T - REFICRAE L EHICED CRRIMMEITRE - IREHI 2 e S 2 L 2 H
fIC, BR N RE OWMMBEE L 2 DIREICOVWTXEIC X 2Em e et 2b 0T
H %, CD&A T2\ TIE, BI/RZIA (shall describe) 23D HNTWE 72T TR, FIRE
N5 ~NEHEEEHR (may describe) 2RI T3,

OFREFIHE LTk, (7) WBEHEO By, (1) $HBlEHE2S 0 X 5 2@z 5 2 5 &
IExEFINT VB2, (V) WO RER, () K BWMMER 235 2 L 2B L 7=
B, F) HFHRMERICOVTEREDR ORI Z OFERET 2200, (1) S HMIEEHR K U
MR 1B T 2 2t DIRTE D V2 It D 2R B O B ICEE S 2 2>, MOfth D%
FRICBHT 2T I T E S 25, (%) ELOFHRIN T3 2 #5107 k5% (say on pay)
DFERICOVTERL &, FRELZHAICIE, Wl EE L, Z OFE WO kiE
FOTTEHC DI % G 2 T2 D38 EE T T 513,

QBRI R FEIEFRE L Cix. (7) REAERM L B 5 1S b 2 MM o iy ic >
WTDITE (1) S & IE S OBy, M UM 75 2 T O FER SR D Bl 53 1 o
WCOFER (7)) RIAERBICN 3 2 $ 7 2 TRRE O MR o ficsr 0 e, (=) =27 4 7 1 3K
Ml (Rbv 7 -FTvavinl) OFGRHAZGHICHIE L e, (F) WMBEE O HRE KX
OHiREIC R L TE R S e 2L 0¥RIHE. (1) Th o D¥EFHA 2RI ¢ 2729

133 55T 3 HEEHLOHIM (Regulation S-K Item 402 Item (d), (€)). T2 4 7 4 ##il (Regulation S-K Item

402 Item #%(f), ). B0 (Regulation S-K Item 402 Item (h), (i) C2wTix, FEL (2022) 162

- 166 E = ﬁﬁo

13 ¢k, PEO (principal executive officer) -+ PFO (principal financial officer) & #EXh T3
(Regulation S-K Item 402 (a)(3)(i), (ii))-

135 Regulation S-K Item 402 (a)(3).

136 Regulation S-K Item 402 (b) (1) (i)-(vii).
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I, WAICREE OIRMZRESHER S v, iEE S b0 CERBIEZER L 0o 5 AIC,
W% £ 59 2 ARSI 2 N D L IIEK T 2 720 e, HEESTHING 2
DXAITHEI N2 R S BT b R v). (F) BIRNRBITE MR A ORI (X
1) 206 DFEMEEE N T 2 AR ER%E KW S 2 722012, W2 ICRFE O I RE 234§
I, EEIN 2D (BREINEADEBFICONTOED), (7) WML 3
ARG TR X N KGR S RIN SIS 3 /N 3 2 856 o L BRI S SHL - D
AR ICBE T 2 58 R ORIE, () A KIS 3 2 BRI S B E 7z %
F#. (2) LIHT ORIt O R D FE DERIC W ICE B I N5 2, () BRI
MEOBHL L B L 2N WA ETED N TV EEE, 20 X ) A vwolHIick
LHkE L L CRUED k2RI N 2L, (&) FOE DI B3 2 25T O
Bl EoRflv o8, (R) 2ttotkZ oo RE B3 2 FH T Xz H 4 F 7
AV RZED XS BT DRFINY 227~y JICBT 280 8, () HBIR%E S I3
B D EEEZRIC O W CTHBONRDOFEEITo T 220, (V) HMREERIC 51T 2 T
BORKEIDHIZE ST 59,
(3) HEMZLRIZR

HHEA )R Tl i 3 FEFE DRI N RATIEA DA B O ic > T i, H
L. R, Aty o FTvav T4 T4 A vy T 4 TRIERIN, EEA{E -
FEFASAGIL RN E LS O EH), Z Ofthd T OB oW AR - S RE R ICAREH 25
xR DY IR AR A DM 5L X h B,
3. WUt o bR

e 12, SRER R CEBIR 23 2 SN TR WIR Y . B EUEEERIIZE) << Hm
DIFNBIBIR 23k D & B, BUE IR <t @8FY, g, 2+ v 2 -4 7>
a vV I I AT 4 A vy T 4 TEHEERIN. B - IEER G ERENE i 0 258l
Z DAt AT OB D v TN - EBHTZ BRI ARER 23508 & 41 It 0 B C IR E A
D HRIFREE A FLI X 1 510,

¥ 7o REBFRM O G L FIRRIC . BRI 2 C b BURISERINR 2 B 3 2 Eca
TRFIFICOWTEIC X 23ARER I NS, Regulation S-K Item 402 T, EEHER 7

137 Regulation S-K Item 402(b)(2) (i)-(xv).
138 Regulation S-K Item 402(c).

139 Regulation S-K Item 402(k)(2)(i).

140 Regulation S-K Item 402 (k) (2) (ii)-(viii).
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W7 Ly Ay PicowToidibe, BAR2WM7T Ly Ay FEA LT EHHERIC
DWTIIZFDEDLKHET LYY AV F DNEDILRAHIR T LT B,
4. % ORI i< B S 2 FHIH D B

TR - DRGSR 0 122>, IR B2 B3 2 e, BEEEHM & 1EEB KRS O
e (A Lo A (payratio)), ¥fEHE) 77 7, RED IR I A VAV FEWVoZD
¥R IC B~ 2 HIHD G I 2, ABE T MR E RIS 2 1FWe <[ L Aicon
T T s { 12,

(1) WZB 2B 216

WNZESICBET 2EWRIT, 2 —FKL— b - AN F v 2B 2 Al EH A I HUE
3 % Regulation S-K Item 407 THUE S LT\ 5, FC#EHEIZLAT O 3 DICEMTE 5,

51, B GRMNZER) oMtk cd 2, DFEIGHER X 2 M EREHEICS L <,
I OB ZE D9 b, L L T3 L SR 2 EEZRE L, Tz, Yok
RS DRERICH T 2 o2 056, WEE S, ihREL BER
BOWEREDS b, MUz HAL Cw 2 L EEARVERRELCHRT 2 223k b
n 51,

%2 0c, WEERICOWT, FEFHRIN AR LIE T 5 Fht CiiZE B2 oMtk
DFADRD b2, MR ERBERT 2 HE B alEE ClE . REE & D CD&A
IZD W T DREEIRILDFRI 72 & 53K 80 b 5144,

F 3, Wl vz y MIcBT 2 ERTH B, EEWMOPRIEITEIEICHD
W= vz v b 3R FREL W2 Y & v b SRt I A BARRE 1ok L ki
avHry PSS OEBZREEL T 12 77 Pz B 0l 215 2 56 ik, BRI
IREFICET 2= v 2 v PR ORE & 2 W AS ORI 2 0l D . R
IRy P EERSE ORI THISHR ZE L T+ 2 581C1E. 2 oMK OHEE
&, EFNIEHT L TORICHULL 7222122 CDRAR KD & 4L 5148,

141 Regulation S-K Item 402 (k) (3) (i), (ii).

1z FiEEEh 25 7 (Regulation S-K Item 201(e)). ¥ DV 27 <4 A~ + (Regulation S-K Item
407(s)(1) - (6)) T2 TiE, HEfR (2022) 168-170 HEH,

143 Regulation S-K Item 407 (a).

144 Regulation S-K Item 407 (e).

145 Regulation S-K Item 407 (€)(3).
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(2) =4 vvF
TikE (registrant) 0 CEO %R < 28 (employee) 7 o4 FEIEREIHFAEE O Hh Yuffi,
CEO D F[H#liRga e, RUZ NS DIEEZFTHL 2T iR b Rwvee, Zhlik, Fy -
77 v rERZT T, 2015 FICHTER S N BIRFIHTH B0,

46 RETHRE L 13, USSR Z o T2tk Th % (Regulation S-K Item 402 (u)(2)(ii)) .
WORZTHREER L 1T, FEEEERH2 S 32 AUNOIEEOHICE T 2, BYEAHXIT % o#flT-attic
EREIhTw3EATH O, EHE (full-time), »S— F % 4 L(EE 8 (part-time) . Z:i95##% (seasonal) .
RIZFER 58 (temporary) %[ 7\ (Regulation S-K Item 402 (u)(3)). —E DB Zi7-3 . KE
HOREBICOWTIHRINT 228 TE 2 ?Regulation S-K Item 402 (u)(4)) . B DHiH % FEE 3 2
OIGEE LAZHICOWTEHZNEHEE T 2 L L dic, HiFE»OAE L 25AICiZZ 0 B RUHEIICO W
T oM RD 53 (Instruction 1 to Item 402(u)).

198 AE AR A IS, SN R o HRE R E T (Regulation S-K Item 402 (¢) (2)(x)) ICf » THE
13 (Regulation S-K Item 402 (u)(2)(i))-

149 Regulation S-K Item 402 (U)(1). <A L ¥ A DBI/RTIZ, CEO %4 &t A O EMMRsEE 1 &
3 %2>, CEO DRI D CEO % bR < 3B O FERIARMIFEIC X LS CTH 2 2> 25l iy IR 3
Ceakoonz (RN

150 Dodd-Frank Wall Street Reform and Consumer Protection Act of 20108953 (b).
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% 3E  EENL
[. %
1. MR

ARETITEE DO BGathic s T 2 & BN 2 B 2 5 .

EEathe LCid, v v FVRESREGIFT (London Stock Exchange) (% B L CTw»
Lttt SBHICE . B L L CIdEHEX (director) % &BEICHE < s, wRkiiL. HUkiE O
R IT Ol & LCScfhb it 3 T2 (fee) & EBBUTIER DOIGA ICFEEH (manager)
& L COEHZA (service contract) © T CRZTHT % &8k 2 O{HELFICH 1T b5 23192, B
HEZOXFBMEE 225 2 LIZIEEAEEZ LN R0, KL &,

2. KR

HilE T3, 2006 FE24EiE (Companies Act2006) 54, w1 v R v AEAHUS AT EIS#ET (UK
Listing Rules) 155, @ —K L — b #3F v % - 72— F (The UK Corporate Governance Code)
o3 BRI N L EIERD 1 297 9

(1) 2006 Foxfli%

Eo CREOSMIER, REWIEHNIC I W, HHREFRH 2 d0icii o Tu 7228,

2002 4D 1985 FEA4kiE (Companies Act 1985) SIE T BRI IC 3~ 2 B H Ay P ek il

(sayonpay) 2% A X720, 2013 FD 2006 £ FKIE T BRI 0 gl i< 51
PHEOBEG ZmlI Ny Lz, —HORMESUEZ@E L T, BAED 2006 Fthikid,
BT HIED K72 &3 KB ORIE 1R 2 MHERR 7 FL 1% B o @ v PR %2 &
> TWa,

e, HEICSUCERT 24, KB L IZXANT 2, ERERER LI, EHFNTRERININEEREZED
B S TICE» N 2 ik Lo EF %5 (Financial Reporting Council, UK Corporate Governance
Code (Jan. 2024) 10 n.4 (hereinafter, UK Corporate Governance Code 2024)) ,

152 Z QXANE, HIFIEIC BT, B IE, £33 (articles of association) X (I¥REM S GED R VIR D |
Z OB T 2FUEZT LB TERNEINT WS —JTT (Re George Newman & Co (1895) 1
Ch674), BEFZHL L TCOBEBEEIRE L T2, B A L &b, S EBICZ T 8051 L
BICHR U -GN E2 210 2 2 L 28T & 3 & ENT w3 (Craven-Ellis v Canons Ltd[1936] 2 KB 403)
Zrick3bDTH5 (Paul L Davies et al, Gower’s Principles of Modern Company Law (11th edn Sweet
& Maxwell 2021) para 11-013),

1 Rk d s LB h (111 (D), EBE, ERICE W THURHR & IC TR R OB SRR % 5 2 % HUE A E
PNBIED, BFEREETE oM TENEMEL CHW2 2 eBIZEAEE2LTH S (Davies et al
(148152) para 11-013, Alan Digman & John Lowry, Company Law (9th edn OUP 2016) paras 13.27 —13.28),
154 20(;6 LMK WEB L2423 2L 23 TE 3 (https://www.legislation.gov.uk/ukpga/2006/46/co
ntents),
B5 oy N viESEGE T ESSHANE WEB ETSET 3 2 &8¢ & 3 (https://www.handbook.fca.org.uk/h
andbook/LR.pdf),
1% UKCGC ¥ WEB LT3 2 C &23C¢& % (https://media.frc.org.uk/documents/UK_Corporate_Go
vernance_Code 2024 a2hmQmY.pdf),
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(2) v v ¥ VARG AT SR

EEIC B\ BN, RSN B T, —E o WM RE I oW CTRERER D 5
flz#H LT 5,

(3) a—FL—FrHANFrZx - a—F

RKEDO I —FRL— b ANF VR a— R, 1992 FICRKINTZF v PN —HiEE2
HET2bDTHYw, 1998 FICZNE TLARIN TV AERRESWEEOREHEITE
HearBiE (Combined Code) &\ 5B CHIEL 7212, 2010 FOLMEEE L &L UGET %,
2018 FOMMAEL Z G UGET L Vo2 KE RUGEI 2 B U RED» UG 2 THIED b DIc
Eo T3, KERERRICE T 2 &HTAIL. 2024 4 1 HICSET T, 2025 4 1 AT X
nizbDTH s (LT, TUKCGC2024] L KT) =8, EHattiz, a—FL— b - Aoyt y
ZUCBE S 2 AT 351 T, UKCGC2024 D ESFRIL (REsF D& icid, % 0B ) %
FLE L 7 LI 7 © 7n e,

UKCGC2024 ix, 5 1 fii HUfifka0 ) —&—v v 7eattoHI (Board leadership
and company purpose) |, 55 2 fifi H{T:5r#1 (Division of responsibilities) J. [% 3 fii #i
k. %Mk, ZFfi (Composition, succession, and evaluation) . [%5 4 fffi E#&., YV zx27, A
4 (Audit, risk and internal control) | 55 5 i  #Ml (Remuneration) | THERL X 41,
F i JEAT (Principles) & &HI (Provisions) @ 2 JEi§&E 5k %, Z AVIE KRB e R
H&#1T o 72 2018 ‘EIRDREL 2 AR 2 b D TH 5,

UKCGC2024 Tld, HEMICOWTLLFD 3 2DFHIAE LTV 2180, 2 b oJFH I
10 oFHIcE RN CE Y . HPE BB IO 3 2 Blfl, MREIC X 2 B nudkak, SR
R OB R I DO W THIE L T B,

P. SREMBCOR L O 2 O FEIL, BIEDHME %2 2, RIA 2 DR 7= i) & g3 2 X
IREFEINDRETH D, HEBHITHURIB (executive directors) DML, 2t H
) e R ZEATE & AL . o2t D RWIEER DK & FIEICH Db DTH B~
¥EThb,

Q. FEHHITHUR I3 2 HBER D HIE . S ORI « LA DM E IC & 72
> Tk, EXCTEHEDOE FRA/MEINLIRETH S, Lk 2R B O
W RE ICB 53R & Tld e\,

157 UK Corporate Governance Code 2024 (152157) 3.

188 7 ARETCTHAE & N 724581 29 (provision 29) d & 2026 4E 1 A fifT T % (UK Corporate Governance
Code 2024 (152157) 5),

1% DTR 7.2.

160 UK Corporate Governance Code 2024 (152157) Principles P-R.
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R. WMo R ER R 2 KRS 2 56, Bk, &t - MADEME, KUz ofhodifi%
Ji BB L, L L7 FIl L BEBEMEZ TS ~NETH D,

3. EEICE 1T B & BRI o 2
(1) & B0 PRE IR 2 HERR 51
£ L, EAtRcf I N T AERTY, ERHIEIC X0 U A2 HUH R D)
Mz RET 2HEREZA L Cw2e, b ol b EHAHEEN, BUHRSEIC L, BT
X Ui o WAL D 52T 3 2 #fESCHA W 24T 9 G i id, HRE DK 215 T v 2 BB
FACHEDWTAT S 2oy ERNCHR FRR R DG 21572 T L 7 & 7r e,
(2) & B oW % e fR 3 2 kI EE
(1) ©rBy, FEETIE, HIEDKEEZE-HRMBEE D T CHURER 2 M 5 BARK 72 3
BMREZIT) T AT EINT S, 2 2T BRI X 2 T EAR 20 SRR E % @8] 7
boL T AR SND A, 2D XS AHIEL LT, WBE % T 5 BB 3 2 8
Hil. BRI X 2 B AREREIEL . BRGNS 2 BB T o D,
@ R E BB 1 xnf 3 2 B
T—FKRL— P HANF VR a— PR AR O ) . WEE & ORKE,
R, MERRICOWCEIT 23 %, U A IC O W TIE, EREITHURIRE & FEER T I 1%
YN A G DR TR L. — ORGP RE B L 2w X HIcd b 2 L % )H
Hl & U cigf, MOZIEEB TR B 2 0 2 RETH L e h e p@EInT
W 5, IR B ic o Tk, MNZIEEBITIURIR 3 AL LT I h 2 BTE AR RIA
TRECTH Y EBPUTEGR O WRNBCE OHE ., REH OWME. Wil= vz v b
DEMICHE-oTHITEEAIRNETH DL LR EDBEINT L1,
@ HEFEIC X B B aEf
StbidiE, BIBAHE IR L, B I o CEERBER 24T 5 BG5S & & o
o5, WEGR IS Ko IE - 15 DfERICOWT, HERSRE (sayon pay) %
B2 L E2FEHEOT D, CORFERIBENRDOTH Y, BURHEEEZNRT 2 D TIE AW,
a—FKL—FHAF VR a— FiL, sayonpay iz &, BUHEASIREHR LI L
20%A LD ER R L b -GG Ic BT, 2fhid, mIMMETIER R 2 AR T 2RI, %
I LR OIFRICOWTHEST 27201, RTEOERZIEINT 272010 2 X Z{TH)IC

w11 (1) B,
12 111 (2) M,
13 1.1 (1) &,
w111 (2) B,
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DWTHHHL, ZN2B L HONEKEOEREER~ONELZARTITRETHEL L
NS 3 B,
@ HWIEEET T 2 B
I—KL— P HANF VR a— Pk, WG RIAN AR TR & A8 5 X 5.
HATHUG % O R AR VR 2 (EET 2 D L T RETH B C & HIEMHIEE S OB
Fix, ER KSR (formulaic outcomes) #3720 DFKE (v AEHSP 70—y 7
FIH) #ITHECTE 2 X5 ICTRETH B 2 &, IFEBRITHHREE DWBIC i3, A7 a
VX7 OMEBEBER 2 ST R E TR NI R, WO WLT WL D D)
&HRAT 5 188,
(3) TR~ B
WETIE, EHE FERHEFEO HE LT, &tk EER ok & 2 BUH R S
TR I N5 o BURFBEERINER & 3 < IE . BRI 0SS & 20T 7o SRNAE S5 0 134>, SR
REFIC OV T b FEMllICRELIR T 517,

II. % B D RIE IR 2 HERR L
1. RtHED T T ORI

(1) Bt s ic X 2 wpeE

HIFRED T ¢, B I, EFEE X IIR TR AT 7 T U, B & L T ORRB
froxfiie LCoOWMEZ T2 2L R TERVee, ik, Sthick T 2B oAz,
fEREICHB T 2 ZFEE OHAT I L, ZEEF ILEFEICED 2372 WIR b FRZ s % A L 7
wZkickobhpw, L L, L, 1R BRI S, BUR3A 2B 5% o Hi %
WET 2HEREHE T2 5 OEFHBENBE2NLTE YO, 2006 FEStHiBICffE e T VE
#X (model articles) T . Uik ICHRIVERERD G- 2 b T 517,

15 11.2 2,

186 111.3 24,

07 |V 2,

168 Hutton v West Cork Rly Co Ltd (1883) 23 Ch D 654, Re George Newman & Co [1895]1 Ch 674.

169 Davies et al (148152) para 11.013, Digman & Lowly (149153) para 13.27.

170 Davies et al (148152) para 11.013, Digman & Lowly (149153) para 13.27.

171 Companies (Model Articles) Regulations 2008 (SI 2008/3229) Sch1. arts 14 and 19 (private companies),
Sch3. arts 13 and 23 (public companies). &7 VERTH 5 LA L, Ktk HIbr otk 3 i R EER % 5 2
2 DL T BEENEDN B AR FHEFR X e v, RREE CIIERIE SR EMERZH L T
5 hAifEe L23iHA R I 5 (Davies et al (148152) para 11.014),

49



(2) hEDOBE

FRlo & B Y | B S EUE S ORI O PERERZ H L T 5208, WL oh s TEIE
D ENTE Y . I EESE OB E ICBb 2 A0 52 b Tw 5,

51T, BUf s RN o W2 2 FE 2 2 2 56, fERIIREIS<IE (guaranteed term)
IO EMRERSNEE BRI NIE R S R 02, RERA CTRRIRGEL R 2 1CH 72> T, T
KHIMISIEZ & DL 2R L 728 E (memorandum) % . MR ICEA I icfit L 72 i)
NIERSRn, I—ATF Y - XT3 a—t %720 LSS REBBOMEHZENIC X > T, B
W H B OHAI 2L 5 2 & 2T 570 Th 5174,

5 21c, E&at (quoted company) A3, HUR IR TH o =& ot L, il
TN EAT O GEICE, BRSSO S L iRIBCR IO < ., BERSIGEE SR
F L7 6 7 ntTe,

5§ 3 1C. At S HU R O Hif O SIS 3 B HIES AV 2T O Bmaic b . BRICk
FICHKGE I N7 INBOR I 5D < A BRERSRRIGRZ R 2 TN R o w7, fRERS
THRREZ T 5ICH7zo Cd, XIEEEGDIALFTHOFEMIC O CHRA R I Nk T
X758 B 7178,

F 253 DRIT 2013 FWETEAINAZDDTH S, 2002 FFLIEIC L b, HHET T
DIRMFHRAFTEE L, B 3~ 2k MR S e, L L Ad s B OBl o &
BLIIIIE S 3, 2008 FE SRR E 32T, @B SEE R B O3RN O v CBIL A
O, WIEH O UGE - ik asko bz, % 2T, BRI & EEEDTE 2 g
ME R D DL L, bREEZ R L, RHICEEE B ¢ 5K, kil 2 HOKEEDEA
Dln Iz,

2. StELAN ORI X BRI OEIE

m Yy FYREREGITIE. 7'V 2 7 oW B At U, B icon 3 2 ko2 b v

7 AT v av bl e WA X — 20X ORI v v T 4 TEHEICO VT BRE DK

WG L aFFOT 21,

172 Companies Act 2006 s188(2).

173 Companies Act 2006 s188(5).

174 Digman & Lowly (149153) para 13.32.

175 Companies Act 2006 s 226B(2).

176 Companies Act 2006 ss 226B(1),

177 Companies Act 2006 ss 215, 217(1), (2), 226C(1).
178 Companies Act 2006 s 217(3).

179 Listing Rules LR 9.4.
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UKCGC2024 13, FEHEBHITEGER (non-executive directors) D¥REMIC D % . EFIHE
WCEXWHREINIZRETH B LT3 (5%H]34) 180,

NI &% BRI D E Y Z fifg f/ 39 5 LI EE
1. FREMPRAEEBE 1<t 5 2 A

HETlE, UKCGC2024 %l LT, B PHZEE 2 BT 2 oI 3 T
W,

(1) Hufitez

I 2 13 SEG R THUM % & IEEBRUTIURR (& 0 D F, a7 U 7= JEER T HURE)
ZEYNH A D TR L. AU/ 7 BB A U R 2 D B IRE 2 Sicd 5 2 &
BIENEIICTRETH S, iR ) —X—v v Tt 0FRFEICHE T 2 EHFHITO
V=X —vy Z7OMICIIAEREE R R I N2 & TH 5 (JHHIG) v,

KRIFANIRD X5 B LI T 3, RS iE. R 2R Z2EEE0E, Uitk
LT3 EEX DIFEBRITHRIE CHEIR I N2 & TH 5 (FHI 11) v, Bl e id,
AT U 72 FESEFS TR 5 2 & ARSI EUA#E (senior independent director) % 1 43%(T:
L. ikROHBK L 72 0 | h OB CHREDMHNE L 22 XETH 5, LIRS HUS D
FEDT, Y7 & dEIc 1 FUE, JEEGFHITIWIR (TR AT TR O 6 & il
NETH2 (FH12)

(2) WMEE S
O HNEBE S DFKIE - K

Uit iE, MOZIEEBRITHURX 3 AL L OMIRAtic B Wik 2 WA 1) 25K
LHMMERLEZRIEBET RETH 5, Bk amRiE. EESOZAER 22 L3 TR
TLBERFICHEZ AL TV BAEICEBVWTOREFEL DI ERTE D, NEE LR
RemdEiE, il ld 12 HEMMEERICRET XETh s (%I 32) ¥4

@ WHNEE R OHER - Jif:

HRIHZE B2 13 3B T R % D SRINBOR o SEE . Btk kR (chair) . SEBRUTEURITX

FHREREEOWRBEIC O T BELRHEINIRNETH S, £, WINERER L. EEER

180 UK Corporate Governance Code 2024 (152157) pro 34.
181 UK Corporate Governance Code 2024 (152157) principle G.
182 UK Corporate Governance Code 2024 (152157) pro 11.
183 UK Corporate Governance Code 2024 (152157) pro 12.
184 UK Corporate Governance Code 2024 (152157) pro 32.
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5. (workforce remuneration) & % UICBE#E S 2 BUER A v & v 7 4 7 Wi 5 & 3
XALDBEEMEICOWTHREI T RETH Y | EHHITHEHIX DB OFIEICH Tz > TH,
INOLOFEEHZETRETH S (FH] 33) 18, MA T, MMEELIL, KRiEERAKX T
EE AR DM T % & CREEORARAZF BT 2 EX A T#H 2 RETRETH S
(%01 36) 8, @Ml2 vy Lz v b EELTIHAICET. HNEESPETEAI RET
H 5, HHDOE=FOWE ZiHli L 72 U . EHHITHRGR L O L EH 2 0 ERZ UG L
720 FAEA I, ML LR T RETH D (KR 35) 19,
2. BRFEIC X 2 B asfil g

SHED T, etk B OB oW TIEERBR 217 5 B mMERE £ o 5
b, WMBOR I E D MO IE - (5 DR ICOWT, RERSIHES AT IE RS &
V188 ZALE, HRESERRIC R S N2 G LER A KA 2 A0oaERIT 5L
FHWE LAHETH 0 RIGEIIEIEN R0 TH Y BUFES 2R T 2 b0 Tldkw
ZEDBPHRENT VB bW 3 sayonpay TH h, 2002 FERIETEA I NZD DD,
KR, BRRFEL R IND 2 & IO THTH w0,

UKCGC2024 3. Bt DM D A 72 63, BUHRSPRET 2 EE2MICOWT—E
HEU LD RONERE U O NG EOMIGE#IE T2, Tabb ., HRERSIC IV CTHUI
AREBERITH L 20%LL EO SN ERE U b4, Sthid, mIE TR 2 A RS
LERIC, 29 LSRR OFRIC O W CHES 2 7201, HREDOER ZHEN T 2 720 1R 5~
ETEICOVWTHHAL, 2hzBELCHLNRFOBRALER~OXEEARTRE T
HoplInzg (FH4) 19, HUHRSAREFRSIC TR S F 1o 2 @5 &£
5L A, BRERSITE VT say on pay IRERICD & 20%LA Lo KNERE L bz H&Eic
. 2t Z ORI OWTHREDOER ZHE L, ZOXKEANERT 2 2 Lot an s,
3. RT3 2 M

UKCGC2024 [ZFRMEGETICHN L TwW (20 0i& 23 5,

T3 WG, BRI R BRI & AT 5 & 5. EBRITHU R O KR 2tk =R
BETIDDLETNETH 2, HH. ZOHWTEH 2 5N 2 FRaUHRIM I B 1cFE R &

185 UK Corporate Governance Code 2024 (152157) pro 33.

186 UK Corporate Governance Code 2024 (152157) pro 36.

187 UK Corporate Governance Code 2024 (152157) pro 35.

188 Companies Act 2006 s 439 (1).

189 Companies Act 2006 s 439 (5).

190 2013 4F2> & 2021 4F D FSTEL100 HEREZEIC 3513 2 B 5 HIVGEE IO 3 2 BEBI BB R D A T IR DL
R L 72 H & LT, Suren Gomitsian, ‘Executive Compensation: Investor Preferences during Say-on-Pay
Votes and the Role of Proxy Voting Advisers’ (2024) 44 Leg Stud 140, 149.

181 UK Corporate Governance Code 2024 (n157) pro 4.
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ndboL L, 5FULEOHEE (vesting) IR - RAMIKIZZEI N2~ & TH 2 (%A1 36)

192

o

7o N B S O RIBCR £, E R 75 (formulaic outcomes) % % 9772 0 FER
ZITECE 2 X510 RETH D, iR OMMICBLES 2 R Z oo AEICE, &
S S BRI RN % [N R T 2 2 B TE D L ICT 2~ A AKER Y7 1
— Ny VEEERREL, TN EEAT S Y L T AR AT RETH D (FHI
37) 1%

Z LT, R R R T OB TIR O WM o4 1L, = ORI 2 Sk & &#l e L <
DEEZ MRS N ETH 5, 2 TOIEEFPITHGRIR ORI 12, kXA 7> 5 v iz D
fhEEF TR 2 DR E TIE Ay (1] 34) 194,

IV, 1% B i 7 il B
1. D OTEERBH R I L D B

BEETIE, 2006 FRMED T, REartdesiy, BHEEME, SIREFHHEO Iz Bk
5 (directors’ report) 19, HiB&HI 53 (strategic report) 7, BN &2 (directors’
remuneration report) Z{ERL « AR L T E e & v, FEE L, SHEEEMR OCSREE X
FERHAEE (annual report) & LTE L TAKINS,
2. MR R o 2

HUHE S Emi S & 13, iR B 258k 1< X 2 R (annual statement) . #RBHICBE 5 2
FER#HFE (annual report on remuneration) . & OCHUR (5% #RBHECGE  (directors’ remuneration
policy) &5 30D ¥— P TR INTH Y, BRI ZRGCHEFHS IR - pHESH - 7
N— 7 (&EF &) BiHI Schedule 8 (The Large and Medium-sized Companies and Groups

(Accounts and Reports) Regulations 2008) %8235 & T\ 5199, BU MRS E Ic BT

192 UK Corporate Governance Code 2024 (152157) pro 36.

193 UK Corporate Governance Code 2024 (152157) pro 37.

14 UK Corporate Governance Code 2024 (152157) pro 34. Silyic § 213, JEEBPUTERIR ICIZ, =274
TAHMELEZ ZRETREVENI L TH D,

195 Companies Act 2006 s 385.

196 Companies Act 2006 ss 415 — 419.

197 Companies Act 2006 s 414C.

198 K - AL - v — 7 (AFFeHE) BANE WEB ETEIBT 2 2 L 23T % (https://www.legis
lation.gov.uk/uksi/2008/410/contents).

199 Companies Act 2006 s 421.
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BEDHICOWTRT I EBRD LNBEMICOVTIE, YHEHRE HRE DKL BN
DT CTHIAR L 72 I 1Ld 7 & 7n 2o,
(1) WHMZEE AR X 2 F 00

WIHZE BRI X 2 RS <, IcBE 3 2 EE A RESLETHONE, RESPEHE
DA U 7RI O HUE 5 O 512 B 72 D T S 2R BIC O W CER L 232 7 &
o, 5 BWRIICBET 2 R 0EHEE S0, e R 2 EREKRER RO 2 2L 2R Y
LT 2701 ITF Tz N— | TH 5202,

(2) kB3 2 e

PRI B9 2 R IR SR DL & SRR 3 d o TH B, BAERIIC X, OWRMIREE
Fos | QFERZAEMERRERL, QO EFLE AT G X - HEHE < X 2 Fldkeos, @JITHU# %
DI 26 GFRATICHE S STHA 2 @B DRI R CFRE I D v T o fllgkes, @
KRG T 7 e, @ B OEE Bin 5 O FERIZ L0, (OCEO B & 1t B A
SoHHE (=4 vod) a OHRIZIAC O EZE (relative importance of spend on
pay) 22, ADR D FEEAELL OMBNBOR D Efizs, @EGER 2 IC X 2 B HMICBE 3 2 R
DT OHFEE BRERRICE T 5 kesic oW CEl#Ein ko b b,

OBFREER IC O W THE 32 & BAEGER DEWEIC oW T, FTEDXRER T, % D
CLOEL X OREERT b DT b, Ll b, UHFEFED (7) BE5LS
F4 (total amount of salary and fees). (4 ) FfFifEzs (all taxable benefits). (V) Mi%e
FHEEEICHE T 3 2 ARRNIC B 3 2 SEAETEIE - HEEAER T 5 2 L IC X D MEEAFHEEIC %
INGF NIz oo ME, (=) 1 F2/ 2 2 CZHES W 288 Ud % ofio
e, () ELICBT 2%, Wl (7 ~+oA5HE) . EEwMowsE (7. 4. +

200 The Large and Medium-sized Companies and Groups (Accounts and Reports) Regulations 2008,
Schedule 8, para2(1) (hereinafter, Scheaule 8. AT, FEflicoWClid, HE - FifE 3 182 - 189 HE M,
201 Schedule 8, para 3.

202 BIS, Directors’ Pay.: Consultation on Revised Remuneration Reporting (BI1S/12/888, 2012), para23.

203 Schedule 8, para 4.

204 Schedule 8, para 13.

205 Schedule 8, para 14.

206 Schedule 8, para 15.

207 Schedule 8, para 16.

208 Schedule 8, para 17.

209 Schedule 8, para 18.

210 Schedule 8, para 19.

211 Schedule 8, paras. 19A — 19G.

212 Schedule 8, para20. ZALiE, MFEHEEFEEICE T B, S — TR I b Gdhbh )
5. FRSEYCHCHREUT 2@ U 72K E~D DB, £ DOMEEIE A HERICE T 2 L HlT L 2 EHE X
FIFICOoWT, /77X EERA TR T L2k Th S,

213 Schedule 8, para 21.

214 Schedule 8, para 22.

215 Schedule 8, para 23.

216 Schedule 8, paras. 4 - 5.
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B BERBOR 12, SOk OWRMBCE 2 5H IR T 0 Th 5, BARIICIE, O
BEERe, @Y 70— I D T U7 Ee, OFEFIRKP, @RIEBGK © FEfic o
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JE225 1DV CELE D R D B L B,

3. a—HKL—FHANF VR a—Fic X 2ENE

UKCGC2024 &, FEXHMEF ICH W TR EHRMICBE T 2 EIRFRICOWT, w200
B % T,

ERMEEICE T, W2 vy L&y M ico &, 2 D4HEL St X ITEEERE A & D
RICOWTOFRHZHRTRETH S (K 35) 225,

FERMEFEICE T, VALK v — "y LBV L NE BRI, w2 2 R
7 —o3y 7 OEFPIEL RO IR AR & o TR TH B LGB L 2B, HiE O
WEtRIc s T 2 FHEOFHOE M, RUFH S 25E81C1dZ ORI D W T OB A&t
HEED_EThH2 (%H]38) 27,

ERREEIC BT 2 MNE B DIEBIC DT, TR O WBIECE, %5 kO
AR IC BT 2 IS e A HE OB, <4 Lo A RIS F e v TEEDNE ROt
B HHE % Fl > TN 258 Y] < & 2 B O 3. IRINBOR 28 2 4L 0 JE0E e ORBNAR I B ©
LCEMLZLEBYICHEEL 2282, £ THRVAELIXED X S AEEIRD LD,

217 gchedule 8, para7(1). 72k, (V) 2T, MEDESFHFEEICE &z awards ISR L, MiF%e

T T 3 2 ARNICEE T 2 EAEAE - HEEOERICE S W CRKENARHEE,S 2 I E b oefEkos

SHEREICE T 2 M - HIEo@EK 2 5&FL LTEHELE 2 boicowTidstsng (FE536), ).
() Ko Tid, REWRTEED, YA FHER KT 3 2 HRICBE 3 2 e - Bio@Eiicko

uxfﬁ@)ﬁ Ih, OoMEROAEHERICE ) 2 ERHEE - HEOER 2L LivgaicBons (A5

@, (ii)).

218 Schedule 8, para 6.

219 Schedule 8, paras. 25 — 27. FREMBUERZR CIXBIBOR IC & £ 1L 2 BUiR OB~ v 7 — ¥ O KRR

WKOWTRDIBATHHI NG, Abe T, WNERLIWI Ny 7 —PIcB T ED X 5 ITHERET % 5>,

WHERIC O W TN b N A FIREE O & 2 i KEH. SERETHI I AV 2. S b 72 8 o0 R i

XIMFILIZ DN T DED DFMIC OV THASKD b5,

220 Schedule 8, paras. 29.

221 Schedule 8, paras. 30 — 32.

222 Schedule 8, paras. 33 — 35A.

223 Schedule 8, paras. 36, 37.

224 Schedule 8, paras. 38, 39.

225 Schedule 8, para 40.

226 UK Corporate Governance Code 2024 (152157) pro 35.

227 UK Corporate Governance Code 2024 (152157) pro 38.
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FHA4FE P4 VL

[. %

1. MR

AREIZ, FAYicEs T 2 REHRMICBET 2 HE2 B 2,

FA Y oPiiattoREN 2 d 0 & L Tidbkat: (Aktiengesellschaft: AG) & R&tk
(Gesellschaft mit beschrankter Haftung: GmbH) 3% b . zh % bkl (Aktiengesetz:
AktG) M UER&tEHE (Gesetz betreffend die Gesellschaften mit beschrankter Haftung:
GMbHG) &\ fil % DFEEABIHE L T 3 23, RFIEIREH ORI R IT KL AR
THBHTEDL, A4 VLB 32 L -8 ©H 3 kot (Aktiengesellschaft:
AG) iITxfF 2B ZHLICHNE T 5,
2. Rt oARE

FA Y o &, BERNRRERITICY 72 2 HB°d 2 BUHE (Vorstand) 2 & Z i
REBT 2B TH 2 HEEKS (Aufsichtsrat) & # LEBEB & 32 (BRI o & Hik
76 LT, BAEESICOETHRAE 5 F£UT2) “EAOKE > X7 4 (ein duales
Fihrungssystem) T® %, 7&2¥. Vorstand HikiZ, Stho#BEoLFch b, @iz, &
BNEEINZZLh 0, [HHHERE] Lozl 2 8B T 3RE2 YT H 5
D, FEHEE-ATHoTH X b, RETIE, BB LTo Vorstand 13 THUH
LEIRL., 2hEHERT 2 BN %153 Vorstandsmitglied i 1%, [HUG#H%E | DiEE2 RT3 C
L9 5,

itk id, Stz HCoBfo Pl 2882 H 35 MiE76 50 —JiT. HRE
BRI EARWITERSTED ONAFHO L Z R L, b3 E L 1382 0 | ERXTHhRERRD
MEMRZ LIRS 2 C Ll & v (R 2355 1H),

BA e d, IR ZEE L, BB L. BEifRicBhE 35 & & dic, I L - TIRAR
BEERZATIHIEICOCTIFEZEARHEE BRliE 11154 H 230 @ U CHEARHELZH
T3, BEKaoMKE (AT, TRERE] &vw)) k. KERSICBLOEFEINS
DBFAICTH 2 & EN T2 BRRE 1015 1H 130 b 0D, iEEEHD 2000 AL oD

229 \Jorstand % Aufsichtsrat % Uit | TBEER S| LR C L icid, HASE o [HUGE S ] [EE% (£) ]
& DEEEDE (F 4 Y @ Aufsichtsrat (% Vorstand % E&EfF3 2 HER 2D 2. 7 Y) 25, WY Tldhawn
EDRERHLDVSIDELETATHIN, PPIFEERTEELTCnLEI b, RETHINIMS I L LT
5 o

2 HREFEOFEXICODWT, FAYVEREHFEEDY = 79 4 b (https://www.gesetze-im-
internet.de/aktg/index.html#BJNR010890965BJNE058300360) 17,
B AR LT 21T ) CZRRATE U CCE A RRE 111 54 TH 130 25, BRI EERS
DIFHRICI Y, FEOHHEOITAPEERROFAEEZ D > TCORMTONE I N TELILETEDLIL
BTELZ MFE1115:4H230D LT3,
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StticownTid, EARMIC X, HFEPERE (Mitbestimmungsgesetz) 1D % | BEEKE D
20D 1L BFHEERRICL > THERINATRIE AL v E S Tw b (KR 101 518
23X, HFEIRIEE 15750 22, BEKEPIIRZIET 2 L i3BEI w2z (Fk
FE 105 5 10H), BEESE, 20H00, BRADEEEZ D > THHEER 2T 2 C
ENRTE, TONTEEROHRIL, BEKRESD [EFROHREER L, XL Z ORiED
K2 EET 2] 200boThbanTwd FRRik 107 3 1H) 25, FEMICIIE
BERDDOMERORHEEZ T TXOFEMEIT) T EEIN T 525,

3. BB 23R (&b a—FRL—r A F VR - a— FoMERMITIZOWT)

bl LBy RSt 2 BT 2 HEEkREcd 2, 2 nicx L <, EBEERL] i
DVTIE, WhWwba—FRL—rHANFvR-a—-F ([ FfYyDa—-—KL—rHTNFv R
22— F (Deutscher Corporate Governance Kodex) |, LA, HiZ [DCGK] &\»5) D%
HORELoTWDE, £22C, UTTIE, MROBUEDOHED 72012, DCGK DALERS
FicoWTEREZ L TE L,

(1) &EFHE

DCGK X, FA4 Y a—FKL—tH"F vz a—FEIFEES (Regierungskommission
Deutscher Corporate Governance Kodex) (LAF, [2—FZB%] & 9) IC XY 2002 4F
KHlEINza—FL— b NF v R a—-FThs,

a— FRERIT MR, ERK OG> D ZE% P A4V SEGRKE 283 2 BUF
BEBH L WO MLIEST T T H 2 23, @A A 3B ILZ otho B LS L oBAETOMR % 1T
Y ENGBUR O L DEEMHER L 2Fi72 3, 2 — FONEFHKIT 2 — FRESPHEN
ICERAES %2 25, a— FLRHEXE DCGK HliE# d ki L. % DM R dUE DHEH; 217 -
Tk v, 2013 4F £ T, 2004 4F & 2011 4F % bR A 5 2> DWET A3 S LT & 722, 2012

22 Jrp. WEEBE 500 ALLE 2000 A QRIS OV Tk, EARKICIE, =40 —5nik
(Drittelbeteiligungsgesetz) ICED %, BEHEKED 35D 1 BAHEHHENRRIC L > THERI LR ThIZRS

B (E4o—3ik, o O FERERIEDHEH O b 5 Stk BEAER S O EAKE OFEH OFH

MBI L i3, mfsan [r A4 Y @) (EZEEL 2012 ) 167-178 HSH,

2 fh 5, NERESLLTELLTHEI N TV S DIIERZES (Prufungsausschuss, #Ratik 107

% 3JH2 X, DCGK #)#5 D.3) & 5% Z B2 (Nominierungsausschuss, DCGK & D.4), K OBHE Y %

EWR| AT 5 RES MRE107£3H3I ) ThY, 5T, BERS (&fkE) »oFETEL

WHERR & LT, Bk B oW E icBE S 2R 87 £ 1H - 2TH 1 L2 XA O NTWBE 2 b,

BRI e iAo dtiiia 2 (111 QSR OWE I L CHHZEAA R 3REISEZ Vb oL@

bz, oML TIE, i 255255 - {1 276276 - iE 284284 b &1,

B4 R—F— e F— - TaAL b (ERZIR) [P A vlkEics ) 3 MEsFE X, &b 2 idEie
XJ] oAl EU OB ik 16158 FA4Y - a—FL— 1 NF v R - a—F] V7 o —H%E23

5 (2014 %) 7 H.

25 ok, a— FIRHERVCEEOHE, EFEHRCTEREIND,

26 T a~v b (AERR) - HiIfEE 234234) 7 H,
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FOSREI D, BETICBELTZDFEER AT YV vy 7ar v bicffand LHickoTn5

237
o

2019 FEDOKETIC X o T, WA K E K BEHEINTHAEICE > T 528,

(2) = — FORERK
BTD DCGK iF, KEDic, a—FVOHWNAR L Zdi~7 [#45 (Praambel) |, Uitk -
B - BRFEREZNENICET Y T2 a0 ath@EE 1T % [e & BB 0l
[EUE R ORERK ] (B A OWESIIT /R, TRISSHR ) DEHER O/ | THR3
ROEBEHRSOWRM]| © 7 20H 00 bEKE N5,
INLDT—=IconT, 2 nFh, OIEA](Grindsatz) |3l M i<, @1 #)# (Empfehlung) |
KO® MHE%E (Anregung) | BSED LN T3,
DAL &, BUTEONAE R O Rk CEFR RO b5 & [EREHOHEAR X v
X—F| tZ2HbLETCREINTEHDTH S,
(B E, [~F2b0e3 5] (FAVEETH Isoll (en) ). HEFETIE [shall)) &5
XExHOTRR S a2 HHich v, %ik3 2 L6 D comply or explain DX R & 7 %,
R 3. [~L72H2 R (F4 VBT Isollte (n)]. 3EEETIE Tshould)) &9
XEZHOTRR I 2 H#HTH Y, Bk T2 L B0 REIH D »EDICOTHER Lo
complyorexplain (Z#72> 57 WA, 222 EELTRVWDIT TIEARL, A Al
&b, ENEEHAT 20Er2T0REET 2L kD o & I,
(3) HlE kL DHzfi
HREE 161 & Cid, THEIAT B35 & - &4 (borsennotierte Gesellschaft) | (S OB 28
—EREIURT 5 C L BT I N2 ) OB KL CEE A — P, DCGK @ [#)#]
HACEBLTWEI L, 520 IE ABL TR WEAIIIZOBERUZ OBEEICDOWWT
R LICKYIT B (erklaren) & xh (Rik 161 5 13H), £/, ZoRMIE, 1 v &
=3y MKV ARICHRLATFNER bRV EED LN TS (A 21H) 2o
KHOWRIZ, OIS 2 BREST L T07zh &9 OO RN, KU, QFFkI Ic# &
BESFT A0 E D, NFTHET 2 BB H 2008 5 PIconToOREEBOFHIHTH 3, ki

27 3 a-0v b (FERR) - w8 234234) 7 H,

28 7035, 2019 FELRTOREIC O WTIE, IREER [ FA YicksF 3 a—HL —F - HAF VRO &

IR 91 % 35 (2019 4F) 46-52 HZMH, %72, & W blF, 20154 5 A 5 HiK DCGK D BAKH 72 N

é;fS MEEE [FAYDa—F L — A F vz a— ] FAEEE68% 15 (2016 4£) 435-458
ZI),

29 Kremer/ Bachmann/ Favoccia/ v. Werder, DCGK Kommentar, 9. Aufl., 2023 (im Folgenden, ,,DCGK

Kommentar®), Prdambel Rn.54,

240 ¥ 7= [k 285516 BTk, WIEERMEA R INE2EL, INTWEEAICEKERECTERER

BN TX LD, BEHMECTHIEE SN TEY., [RHAXRINE2E D] PREEEANDE

HoxGgens (FEE3N7L1EL,
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ZEMLTWIEAICIE, ZY T 280G 2@ e L., ’Ei 2 B2 El#H L R0 nids
SRAARLEN

ZDXHICDCCK IZD2WTlE, Wb [HFe L, b A FFHAL L (2 v 7 I 14 -
AT 27 X714 v (complyorexplain)) ] OMETcH b, a—Fo#MEONE
ZESFLAWZ & AERIEEAS R SN R Y M@ s, 2 — FofhE L iRk 28R
EITo Tzl d2rbbd, 202 0MEAiERHFL Cind o 2551, Bk
161 & v ) ELER 2B & L CHRERSGROIUH L (BkaUik 243 4 1 1) CHEEHFE
EEDNMEE b, bold, HUHLOXWNR L Gk e LT, 1ZIFTFEFE LogEIce &
¥ 2 ETRRE (BRRE 120 51 1H) 3 b 2K BEREGEEBTIECH P REC &
COWTIEEEMZRBED Roh, 7, REEFELZED 2L FH LI TS X
5 TH B2,

4. FA v okEHRMIcE 3 2Bl O

LUF . I CHEBRITIC B 72 2 IR B OWMMIcBI 3 2 Hifil %, M CTERER—FD X voy—
TH bEEKBOWRMICE T 28l %, IVTidZ b IcBRT 2 RSl #5525, 2 C
Tlt, AEOT 2 2MFINRTH 2 LGS QFHICE WG EOK B OHBICEIT 2 8
HEREIICENTEL,

T3, OURE B oWBcBI L <k, EEBGIE LT, A IcER S o BiETh
2 RAE 87 SRiCHEWTHRINICEI L T Sk b vt w 3 (TT1(Da~c) 134, EEe
thickrf ORI L LT, IS 2 2tk o Fekery - RAMFEZ B L2 bDoTh s 2 & H
ZRI N T B2, F, Fhhlll e L, EEStics v it BEEKSIHIKE oW
B> WCOHIED DD Y 2T AR ZIRE L4, T % BRI ~ D EUTER B 0 BARK
Wl % RET 5 & I T 525, FRERRSIE, JFAIE LC, BIERHED b o & L TR
RN XY RE S NI U B2 T OB R DRFIRGERZ Lo, F 72, #IERIER O b
D & L CHIFEZEFEIC O W T OIS E AT O VTR T 5247248, 21 b DHRIED
R LT, DCGK 2353l 7e _F3e-a Ml 2 321 T 524,

23 20 b (MR - /T8I 234234 - 11 H,

22 SEIC OV TR, T a-v b (MMERR) - HiTET 234234 - 11 HEH,
23 1 1 (1)ZH,

24 11 1 (2)a S,

25 11 1 (2)c SHE,

26 1] 1 (2)b S8,

247 11 1 (2)d S8,

28 Z DFE AT D W D FIR 1T DCGK JFHI 26 IcHED <,

20 [ 2 2,

60



fih77 <. BB OWMMICEI L <X, FEEHHIE U<, RS IcEH S h s Hidc
HHHRIE 113 55 1 HH 3 T HB W THENIC B L THA MR KD b T 520, 72, Ffit
Bl & L. B OWM IR RS0l CUIEFHBIE) X VED S & 2RAaH
—MIEA N B HRAE 113 K 1 H 1 XoE»suciizZ €, EGattolaicii, 4451
FELA b DS TR R DB Z R L AR ER AR D ITh R I Abhwvne ThTn
222, 25 ORREDHAITH LT, DCGK 28\ 22D e Bl & 3% 1 T s 5258,
At B O Bt ik B oW S Hc . RS E I X 2 BAIBR O R & 72 b | R
WEEIRIRSTEIEN 2D D& L OUKRRMEERR S 2 L8 ER I N T 52,

. BEf e (Vorstandmitglied) R BE 3 2 1]

[2. TR X5, P4 volkkattiz Ao R — iK%z & 5, it T, BEF—
FokETH 2 EEKE L, 2OEBMITEITOREETCHVITHE—FORETHH
LHMIKB D ZNENICOWT, R 2B 2 OMMOREICBEG T2 Z LB TEI N
Twb,

T, ARETIR, BB ORMORE ICE T I — 1 2T 5,
1. ko #E

OB ESHE—fICEA X 3 BUE

T, MRk 87 1E TR, MRS IcET O H 2T L LT, SRR E oEk

(Beziige) [FE ERABPRIE T R E T L2552 OFEEHREEITHURR B DWES b SEREIE O ic
DAL ORIUT LTS RBRICH 5 2 & RO, FeloBm7Ze Lic HEplr a5k (die
ubliche Vergutung) | ##z2 2 Z LB WX BB L 2T i a b v e ED 5 (FRik 87
& 1IH130,
a Y MERHONR L 725 [HEG]

T 2T, 9. 4 (Bezuge) | & X, #55- (Gehalt) . Fl 3§ ~ D 2l (Gewinnbeteiligungen)

# F {8 2 (Aufwandsentschadigungen ) . & B £l (Versicherungsentgelte ) . %k}
(Provisionen) . MR G Z ML XD A4 v 2 v F 4 7B (anreizorientierte

250 111 1 (1) 204,

1 1 1 (1) 284,

22 1 1 (2)b 21,

253 ] 2 %03,

54 TVHHH,

35 it 5T, RIC, BEBKEONTEES L LTHINEZESD X ) Rd0EF T Tz LTh, Zhicxz
DREMERYRFHT L2 LR TEAVESHITED LN T WS (BRE 107 53 TH 7 30,
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Vergutungszusagen) [ NS FE O fFREAG {250 % J 3 2 (BRUiE 87 5 1 TH 1 SUHEINE %),
¥ 7o BIES, BEFESLUOCCET M TR oftRicEIntvwdboo, [
BRI S PERIR &2 4 T30 5~ BRRiE 87 S 1 TH 4 SUTH W TS 1 X BUE 23 HEF &
NE2EVPEDLNTND,
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Hrrepkwong, 22T, HYETHLZ LRkw o Tw R ITEBES, k87 &
DRIFRNAE L L EIRERGIZ 5 2 D 1F Tld v,

RAGHREE DS OBUE X B OB & @t D RPLICH L THYS TH 2 X L L3 2 BIHEA KT
1965 FHEAEDHIE L #) 5> LAFFE L TVa7z b D D, 2009 4 D HUffi5 E oA 24 1 1B 3 5
I (VorstAG) 1Ic D K RiE o SUE 1T X » T, QB B 0 ¥Mb L o4 tEd ko bh
5Tk &0 T,

O~@EFFEEMICH 7z N TFE RS RV E I N Tw b2y, Ok L 1L, 5%
ONEEZERT 201 LT, 2REWDPICET L2 0Q%M & v 5 BIfRICH 520,

C.IE IR 72 ER & o i

RAGREIX, FraloM 2 Lic Efr 78 (die tbliche Vergiitung) | ##8x % Z &
DRV E I EEL 2T iR b, KEICHML T oo mEElT 2 & v ) Wi
#hE (Aufschaukelungseffekt) Z 13 2 720 @ FIREH O —FETH 5 L HFE X LT 525,
T O A 2 AULTE B ICHLER R DN S DI Tl Y TH S T L oIEYk
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VOrstAG IC & o THAI N DTH %23, FLUEATICHVTH, HiGIC I CEfII 72
WG — o DIEIEIC 2 3 LHEI N T W22 25, 20 2HEITEEHE L LT
PFRERR W EREINTEY, B LA, 22 HERED LN LICX - T, BEEKEIC
X 2 W DRE IR DB O W LI HINE O ZR ZRIICER L 2 o & L THfiR S T v
% 283,

256 fFFERAAT & LT, #Eer B R R &3 5 5 (Minchener Kommentar zum Aktiengesetz
(im Folgenden, ,,MiinchKommAktG*), 6. Aufl., Bd. 2 £87 Rn.28),

257 MiunchKommAKktG, 6. Aufl., Bd. 2 8§87 Rn.45.

258 MiinchKommAKktG, 6. Aufl., Bd.2 887 Rn.52.% - & b, ZNLLHTA & DCGK IC[FRE DHENE 2T
Wiz (2009 R DCGK4A.2.2 5 2 HZMR) Z b, EEMBAL—NEERD 57z LRI NTWEbIFT
7%\ (aa.0.),

259 MiunchKommAktG, 6. Aufl., Bd. 2 887 Rn.49

260 MiunchKommAKktG, 6. Aufl., Bd. 2 887 Rn.50

261 MiunchKommAKktG, 6. Aufl., Bd. 2 887 Rn.63

262 MiunchKommAKktG, 6. Aufl., Bd. 2 887 Rn.63

263 MiunchKommAKktG, 6. Aufl., Bd. 2 887 Rn.63
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EDNLT BIGEICIE, RIE BB I NS LI AT 529,

d. #REiHEE o H SRR E
PRk 87 S 1 JH 2 X Tlk, EEattoricZz Y3 288 L LT, HBIHEE
(Vergutungsstruktur) 25 [&4- 0GR 2> BRI 25 E #4517 L (auf eine nachhaltige
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ko T oicFE 33T, BARMIC, 2B R EE SR 1B L <. AR O SR ML & A
LadhiEe bR wERED T 5,

T T TOMWMIRGE & 13, BEEREBESRIE A v ey T4 TRORA v e v T4 72
ST o 7z ELEE R A BRI R L Ol TH B L HFI N TV 520, 5 & b
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[t R - RIAMZRFRE ] L WO BA» LI, ThODRATVENET LW LEIN
T 527,
[EBCFEE | OFHERILE L <, EOREDOHAMTH 2 XE»Ic>nTld, A by 7 - F
7'y oa v OFFFEIAENICBE S 2 kR 193 L 2 TH 4 SO XEH2SF 10, @ IT 4 FREE T
HDLFINT B2

264 Juilic oW T, EARMICIZ F A VENO&H L DR EIT I dich s tELZONS (FREESR TFE

EEOWB OEFFEE] (HZEREL. 2013 4F) 325 BEER) —J5. BN RIEEZ L Tw 3 hEiconTii,
FAYVENOATIHEE L CTWE ¥ OB CIHEY TAWAREERAH 2 2 25, 20X 5 AGAIR
MR ol | CEET & LFEINTWV3 (MinchKommAktG, 6. Aufl., Bd. 2 §87 Rn.65)

265 MiinchKommAKktG, 6. Aufl., Bd. 2 §87 Rn.64.% » & &, [FIZEM - R - FFEBOo &R Iz S
{rnZ L ICEANIE, COBEEZERT INE TRV E diEHshTw3 (aa.0.)

266 MiunchKommAKktG, 6. Aufl., Bd. 2 887 Rn.68.

267 MiunchKommAKktG, 6. Aufl., Bd. 2 887 Rn.71.

268 MiinchKommAKtG, 6. Aufl., Bd.2 887 RNn.66. b - & b, Z DESHHOIFTEIX BN b DTRITH

B oT, BICEBNAEBE 2% 72, » 50> TNESEcEvTw iz, twvwo 2Btk +oT

T Insg,

269 MiunchKommAKktG, 6. Aufl., Bd. 2 887 Rn.72.

210 MiunchKommAKktG, 6. Aufl., Bd. 2 887 Rn.97.

21 MiunchKommAKktG, 6. Aufl., Bd. 2 8§87 Rn.98.
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36 2 ZCOMRIT [t ODbDTH D Z LHRERINTWE 720, Ir—TattofAer it X—x
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U B oML £ X122 9 TH B X 51, WMEEO RIE X, @H . IR s %
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WAL %2 & EARSH OFEIREE O E M Ol EIH & L <, HUiR S D 5
IR M VB ERSE OB IC oW, ZEBO B ER C L ic, YAFHERICSHL
b - (W5 (Gehalt), FIZEHEC (Gewinnbeteiligung). #1Hk5132#E (Bezugsrecht)
k% ook ic i o < MBI (sonstige aktienbasierte Vergiitung ) . %t F {8 &
(Aufwandsentschadigung). £kl (Versicherungsentgelt). %0kl (Provision). X U%
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355 Matthieu Buchberger, Juris Classeur Sociétés Traité Fasc.133-10.PRESIDENT DU CONSEIL

D’ADMINISTRSTRATION, DIRECTEUR GENERAL, DIRECTEURS GENERAUX DELEGUES.-Statut,
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81




du conseil d’administration) ¥\ 2 Bl &0 T ICEBPITOEMREE 2175 . B ES
RI3HUAE% (administrateur) T FLiE7 &7\ (L225-47 55 1 JH), ZHUCH LT, #UT
%8 (directeur général) X UFIT% B % itk 3 % #1430 77% B (directeur general délégué)e
. BT L DEEERTH 2 HEIE R, RIS L CTEBRITRARBESH (CaFEH) o
St TlE. EBPUTRARE (président du directoire, membres du directoire) i< X %3
BHITHThbh., EBEEKRAHEME (président du conseil de surveillance, membres du
conseil de surveillance) IC X % ¥EBRMITEM S THOIL S, EEathid, BH RSB L
EHHTRARBEXALD &5 o OB 2 8 L T 3 #b v (AFEP-MEDEF =2 — ' 3.
Do —MIAEE L IR SRESENS e S Tw 38, FGatto bt KB
eI IIEB TR SR ES L S 0,

AFEP-MEDEF 22— F T, &% B % | 5T 8 (les dirigeants mandataires sociaux
exécutifs) & IEEHHITALR (les dirigeants mandataires sociaux non exécutifs) & IZ[X4) L
Tw? (AFEP-MEDEF 22— F Hi30, HiE X, EHFRTRESFEHLOEHITRHE
FE (menbres du directoire) 233%4 L. HUffifk SR ES T ORKPITEE (président
directeur général). #/7#% & (directeur général) & #H4#1177% & (directeur general délégué)
RGN T 5, B, EEATERARBESLOEBFEERSWHKE (menbres du conseil de
surveillance) . HUffi {2 a¢iE 2tk O MU 2R (administrateurs) 2534243 %,

SHEE L HEBDOHBIIE L L AW T T w328, #4817 B (directeur general
délégue) L EEBZ KT 2L 3DV HF 2, 2OEAIC, EEBL LCofiEr, KEL
L COMMTHICIRS 5 2 & 1278 2 2B 18D T ER ICHRR IRAFE L 72\ R22-10-14,
I,n2 1%, BEsEHEB e LCZHET Mo AZ0MRE LTEY ., BRZENICLEI RS
KOLTERNGIE LTWwE X icbBbind, L Ladt s, BNBGE &Y DR 2
5. BAZMICHE S CHRMIC oW THRIRONRETREC L2 FRTIIGEGFET S

357
o

AFEP-MEDEF = — Flii., &th& B L EMZNME T2 L o2 HREL T2

(AFEP-MEDEF =2 — F 23 5%), Middlenext 2 — FiZE W\ Clx, B L/EEE L o
B L Ciis o3, DR SICEYIEZFHMES 2 2 & 2k, a—KL—1F - v
AMEFICZ OB ZEHE T 2 C L BRI N T % (Middlenext = — F R18),

36 TR B OHEE ICHE DWW T, BRIk o Tiifrd s (L225-53),
357 Matthieu Buchberger, Juris Classeur Sociétés Traité Fasc.133-20 :PRESIDENT DU CONSEIL
D’ADMINISTRSTRATION, DIRECTEUR GENERAL, DIRECTEURS GENERAUX DELEGUES.-
Pouvoirs, rémunérations, resposabilités, Derniére 2 octbre 2023. SS57 £,
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4. B O BRI NE
(1) —RIIAE

S BRI, EH EE R (une somme fixe ) (L225-45), Fiil#R (des rémunérations
exceptionnelles) (L225-46) & ZZ##RM (rémunérations variable) 7 S S5, D
HARWRNE L LT, 8B oMmicliyiaft (rémunérations en nature) 2577 7E3 %,
Biwtaftoh g & LCit, 2ttoy — e R, BYSHRME (B, @ik L) o, R
b (FECORKR, Je3E0RRR, i, RFEERTRR) & EPBHFET 2, Wilicow T,
SHREE & EEHIH 3 2 BUE IIFTE L v, Bl 3 2 8RIIBCE  (politique de remuneration)
EHIRIHBIC X o T BENICRMONE Z Y2 R T G2 AL T3, 2 —FL
TRAANF YR T FLSATR SISO T SR ORI LB G 52T TR
72 RIEAEHEICBE S 2 1 - BRI ETICBI 3 2 HEEA T, P RN A&t 0
ERR L FR N R RET 2 2 L2 HIWT 2 2 & (AFEP-MEDEF 22— F 26, 1. 1), #&EHIC
RIAR 2 587 & Fi 7o 2 B0 2 m o, Kt CHREoME L REM oM 2 — R &
XHWE T2z (Aa—F26. 3. 3) AENEDLNTW D,

L225—44 (3, HUfffifx 2352 C % 2 W2 HHI L. £ TED b Niz—E DHE LI D 2
oMM HEEIL T 5, ZDEDERE X, MO TEE LM% RE S 2 Ui 2R E <
H Ui, HO oMl 2B L <. EEROWNARZHR L, KA FEE 7263 C
LRSS Licdh B,

(2) e L <otk

75V ATYH, EROGEFRIEME LRy 2 AT s v (ST —= v Ry
= 7) BHFET S (L225-185), Z o&aotkid, BEgRiteoattotkcd . [k
B+ 37— THOMEKRR (72720 BB LTwa 2 &) Thifibiw (L225-179-1~2),

AFEP-MEDEF = — F Tl BUTHUIRICN T 2R v 7 -4 74 a vl Licow T,
TN The )3, BEER & ZBERM O FEIC AL 72 b Do TRIF RS B
LiEH T % (AFEP-MEDEF = — F 26.3.3), 72— FTid, IFEEFHRITHREICHL
TEBEIRMZ 522 2 L I3EELL AV ELTHS (Fa—F26.2), b L., JEESH
T B S EREF RN 2 5 2 2 56, IS 0B E2HA L 20 dh s 3. 2
D[RR IO IR & LTI ikbhavwo bick s (A), £/ bv 27 - F 7>
a VIR (37 4=~ v Ay x27) 2ZTMBEKEDN, VAIZ~y Vi LEVE, &t

(U SRE RO SO I IR S, FHETRAREE 0L A I I EFRER D)

38 Jean-Christophe Pagnucco, Juris Classeur Sociétés Traité Fasc.130-40 . SOCIETEES ANONYMES. -
Administration. -Rémunération des administrateurs, Derniere 7 juin 2017.SS43.
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LAERT oKk bNTWwE (Ala—F 26.3.3), & 5Hic, HEDBTRIC, Ay 2 -
7 a vl (g7 —<wv Ry =7) off 5 b I3 (Al=—F 265.1),

Middlenext = — FTid, EBEHITRE L IEEBHITHREZ XM 2 2 L, Wblico
WC—EDJRA (QFEEE, P, v F~—27 —Hk, M. S, A& e
42z LxRkDTHS (Middlenext =2 — F 16), ¥ 5ic, A by 7 -+ 7 = VI (&
U7 4 ==Y Ay x7) ICEWTiE, fEMo—FcitoysEh L3 Ehw o b, Bk
ISR L a2 &, Sthoh R 2RI % KWL 72580) e St 2T o e &
ko b Twvz (Middlenext = — F R21),

(3) Bk

RIS 2 Bkt (dirigeant) 1. fHN4FE&HE (Retraites complémentaires) (Pereco il
JE. 83 4&filE, 39 4 CGI i &) CEAMGFESHEZMAT 28 TE 5, Thbd
DRI % A 256, R B IL IO BIRER) (L225-38) 1M 5 720, HUfika
DRV LB L T2 5,

BT 2 1%E~RtE 248 GEHiIES  indemnités de départ, = —A T v - %5
v 2 — b parachutesdorés) (%, T O ZEBHMC 1L 70 > 72 DRI D PEE % F57- 7 v L B
fREN T2, 2O, IBIRICHE 5 IR AT FISH GO FHICRE 2T E% o
7R \359,

AFEP-MEDEF =2 — FiZ, B&IcowCHE%% 1 C\»3 (AFEP-MEDEF 22— F
265.1), ZHICX B L. I — TP CTOH 7 R IBIT O 7= D 1L B AFHE T 2581
. BIRE I o Tl s 3, BT ABICA Ly 7 AT a v EMNE TS L IR
LT\, E7RkE o BRI, il 2 Fs L T3 2 e BED LN TS (Fla—F
26.5.1), Middlenext = — FicH T, Bik&o FRE Lo 2 Fifn % FRE 32 C
AR I T3 (Middlenext = — FEIE  19),

BIEC R CEoBIcE 26N 5, THIFY | (indemnité de bienvenue) & \» 5 [HFT
DHIET %0 T OBEROEIEE S, W25 2> 1C 2 W CidiRamd ® 2 23, “Fat b I &
L COMWE %39 2 RfEdiE, Z OBERHE S S . IRTERSIC X 2 HRT O RGERGEES
DE LRI T3 (L22-10-8, Il ZM8), F 7z [AIMHER I, FERAICH RIS OAHRKGRR
AT 5 (L22-10-9,1,n4)

359 CA Paris, 21 March 1984 : Rev. Sociétés 1985, p.415, note Y.Chartier.Chartier.; Cass.com., 18 oct 1994,
n92-22.052 JurisData 1994-001874 : Bull.Joly, 1994, p. 1311, note P. Le Cannu
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II. % B D RE IR 2 HERR L
1. HRERE

Bt~ DR AR L. IRFERRICX o TRR I NARTNIE RS %V (L225—45), 2 L
T, YEREN o BAEIZ, BUFRaickTEw N (FA), 27L. Z05A
TH > T HWMMBERICHE > BT RED 72 T Nx T id e 67w (R22-10-14,1,n5), <
FEUREBRE IR C O D v & SN T W20 B I % 5 2 2 B4 i, JRET &
LTERICEDDH LA ICORCRE ST NS LHRI N T2, % DAHHIZER TR
fit ic kil 52 CH D . EFICHMBUE BFE L R WEHICOAKRERSTHRICL 5 T
BISLEICERBHAT 5- 25580 b & v ) ERA R T Tz, £ D 2001 DRI X -
THIAERTEIEIN Tz LTH, MRERSHH S OFE IS I L CHRET 5
BIRTET D T L HARE L 7x o 7230,

Sapanll & GEMHME. 5K & OB %, RS O ERILICBI3 2 2016 4F 12 H 9 H D &
55 2016-1691 5) 1T X - T, HicBI3 2 E ALK (sayonpay) FlE2EAI N, 5D
T EG At o BRI, B 20300 & OMERE IR - Tz h, BIE IR ERSTo =
HOFzy s RObNZ L ERoTVD, Thbb, WFiEEIZE S 2MER L 72 3B
% (11-2 27) (L22-10-8,1, L22-10-26) Z HEF RS THATICKR AL Z T 2 LE213H b (L22-
10-8, L22-10-26). X HICZ OHEFHEEICIAD I BN DOV COFZIKRL S N ix
T b7 (L22-10-9, L22-10-27), 7272 L&A D BRI 7R BL /9 /735 DHEICER L <
(E. DU 2 B HHESR I > TREZ T 5, ZDOFRIC, BHEFITSZIREFFUIREC
S35 2 & B TER (L22-10-8, 1IV),

b EEAHIc B 2 BE O TINCO VTR, F IR X 0 2 55 I B RN
TRV, &S WEEED O . RIS EH TRk S 2 e b v, BRI
X BRFERDOEGERIHE L 725 (L22-10-8,111),

2. Wit

Hufifite e iE. thiE (président) (L225-47). ¥fT1% & (directeur général) K OMHY#TTX
B (directeur general délégués) (L225-53) DB DBHEE%Z IEMEIC [PRE | (détermine) 35
WRAHT 2, TOPREDKRIC, ki 3 KA b 23 U (administrateur) Z3E L Tw
2850, U B O b BRHOWREICSMT 5 LR TE S LRI N T 5%, FEXOKE

360 Jean-Christophe Pagnucco, Juris Classeur Sociétés Traité Fasc.130-40: SOCIETEES ANONYMES. -
Administration. -Rémunération des administrateurs,Derniére 7 juin 2017.SS9.
361 p.Le Cannu et B.Dondero, Droit des sociétés, 10¢ éd., 2023, p.591., n793.
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o, WETHIEFSHMO—TN T/ THLLINTEY, M L ZFRanTws, L
LEMRELTE, 2t eRE L OBIC X o TR IRE SN S,

RMER B ~DFRIGE X, BRI & i X 1T 0 | FIRSH R T 2 48 5 L2 I3 L fig
INTWVE, 7L, AYZBBFES L & CTH 2561013, PIRSHERFHE L iF X 2 AlReNE
bdH 5,

. % Bkl oY % LR 3~ 2 15 & 2 D EHE
1. HhFEOHE

PREMRSIX, B & DIER L 72 8BER (politique de remuneration) # &84 % (L22-
10-8,1,0), Z DWRMBEEICK T 2 W% 2t B & ORI TRifE L 72 & LTd ., MUK
I X BETIE Ty (L22-10-8, 111,D).

BRERA Tl BIRFHEE I SHA b Wi (BIE. ZB). % DRl 2 & & %)
ICBEY 2 L2 (le vote ex post) 2MThH NS, HRERSHHIEE S T OHRMREEIC >
WCHRE L 2SA, B 3. RERERSICEIE L 2 WMBCE 2 R L 20 i x s
v (L22-10-34,12), 2L T, T OBIEREDEKRD 2 I 15 £ T L4 O BRI 1E
fFikx 3 (L22-10-34,12), Zhix. B 523, H S OWmBiHE -2 % <. HREDEM
IR S TECOMMECE 2 E e iR T 2 H 2 THIETH 5,

AT RHE EEIC L Sr & 7= ZZ Bk & R AR 0 FZER O i . MEX R E™MTbNI S
FOHEMEIND (L22-10-34,112), b LHFHANTKILbN T zaI1c i3, Yk BidAttic
ZHHEHEDORREHD D 5, T OEBEITC L - T, HADWIMAEHR X N 5E, LEH
M b R AR 0 S A I T v B (L22-10-34,11)

2. & oS

Uit axid, B ICHE T 2 MMBCE 2 RE T 2 08235 5 (L22-10-8,1), Z OIRIBCK
IHE o T B2 231 B ORI 0 BRI 22 iR % E 3 5 . SRINBORIE B O BRI 13, BURE
H&E, 2t (Nintérét social) ICAE L., 2o a0 HEEBL( la stratégie
commerciale) IZ#E A L 72 1 i3 72 & 72\, AFEP-MEDEF 22— F & | R ISR E FH~ D 3 13

[thEHIM S oEE L HFR N ZRET I E2HME LATNRIERbR W], ¢ LTE
b (AFEP-MEDEF = — I 26.1.1). FriCREIERBIC O Clid, REERRICRIAR 22 5187 % £
DIORIHEEE DL, DO EONEE T L L EHNE TS LI L T D

([ 26.3.3)s Zd%Zd. HE VALY aKERME G2 2 2 Lid, 2thoMEDRM & &
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filfix i, JFE AR 12 ATREME D TRET 292, 7ndb. EHFPTRAFRESLOEA I,
EGEARSPIHBCE Z FET 2 (L22-10-26)

FRENBCR I (E, EERE. 282 COMREHRE LR L. 2 oWE, BIE, KUFE
ICHE S PUEERBR 2B L 20 niE s o kv (A), 2 OMBHBERIE O FR o B 2%k i
X, #R (président). #fT7&E (directeur général) X IZHYM#{T& & (directeur généra
délégué) 23xfR & 284, FIERIRA L (les personnes intéressées) 37k I Nk IC
ST 2 2 EANTERY (L22-10-8,1V), F WMECRIC1Z, A& B ICB T 2 16H G
REEE) I HIN 35 1T 2 Y% O IE ST ERE o B IEREERE 2 &) (R22-10-14, 1)
P ENRTER SRV, 51T, FERBICOWTD, WA 2R 2 ER (EE
W, ZEEDERI. RN © Z i X o TS XD SRt o, MRS 2
Bt o IR 0 BUSREHH . SREBCR ~ o BV 5K 00 7 & OGRS IMBCR I & £ h
TV RERDH % (R22-10-14, 11),

R B 2B & L Cld. SIZEE S (comité de rémunération) ETES 2. 55
Kftic BTt WNEZEROEEAHERE S T2 (AFEP-MEDEF 22— F 16) *3, [A%
Bk, EHPITHY O BUGR 2 BRI L. PR o & B 215 G (I’administrateur
indépendant) T #2 ZeBED HLNT W3 ([d19.1), £7-. TEASDERERIIMT
ThdI L, (EEBNMRIPERICR2 2RI TS (F19.1), 27 L ZOEE
KFFEN AR AL TREL T, ZEROPRRLH AR 28510 ¥ v, AFEP-MEDEF
a— FiE, ZEHRMicoWT, CSREHEZHIT 5 2L dkvTnz ([A26.1.1),

3. EWRM oA - BUH

HAL R | BRI X 2~ R o Bl - WA D Al L ST\ b, 7272 LR
MHOZETE - N B L Cld, Sthofigs 2 HIlEMEL L CREI NAR TR bR\, FHE
DINNHBFAELT-HICRRESHARFEIC A7z LIc L), FHOMAZME L L 72iRIK
WA T 2580 bz, 72, WAEAOHRKICOWTIINREEDRESLEL I LTV

7n k. KREUE L35tk (REEHE3EE 250 ALL B 2 DfHL5 1 EE I3 B i o IR R #0483 5000
Jia—ulbll) i oMRIEI AR (L225-18-1 55 1 1H  &MEHIEIE 25 40% 1)
ISER DA U T 2858, Bt ~oWlifFEE s (L22-10-9 1,n11),

%2 Cass. crim., 28 mars 1996, Rev. sociétés 1997, p. 141, note B. Bouloc. B
363 #%W))J/E;% (BREIERE R &) I VT, IR THRNEZEEAORELEZHE T b2 GRESRIE
L511-89),

364 Cass. com., 10 Feb. 2009, no. 08-12.564, Mathey c/ Sté NRJ Group: JurisData no. 2009-046997; Dr.
sociétés 2009, comm. 74, note by D. Cochet; BRDA 4/2009, no.Joly 2009, p. 557, [sect] 110, note P. Le
Cannu.
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IV. 1B B
1. BAREME

& B o S IC T 200 —2 8 LT, 77 v AERIERERMOTRE KD %
£ 91C7 o7z, 2001 ££D NRE & T X o T, MBHIR O #HO T 2B AL, RS I i
T2 EBPITHREFIC [HREBITH U CTRFHER I SHA b 7 3 b OV 4% o #R4H
T L] 2EBEOT LR (IH L225-102-1), % D%, 2016 4D Sapanll i (i X
> T, EEEOBEWMICN T % sayonpay HlE2SEA iz, Z D%k, PACTE L %
NIKHEDSL AN F v RIS T 7L X 5T, Ay 7 - F 7 a VRO G 2 <
Nizo T Ko T, fhDSEIRI L FERIC, A by 2 - A7 v a VIGHTOWWT SRS
Priciifi e WK ER 2D AR 2T LT NG5 ORRICOKRTERDDEBEHEL L Lo
72 (L22-10-57)., & & IZ CSRD (Corporate Sustainability Reporting Directive ) (DIRECTIVE

(EU) 2022/2464)% 3% L LT, ¥ 27 F €V 7 4 [EMOBIR & [ LD EE O BEEH D 720
DAL HEA TV B,

WM B3 2 E R R I 2 EmE LT, RERBHMEZE (un rapport sur le
gouvernement d’entreprise) (L225-37 % 6 JH) & BT 2 (rapport de gestion) (L225
—100 F 2 W) BEET 5, I bic, EEathiciza—FLr—+ - ANF v REEHEC,
Bl DB IS S b 3 BARR e SO E ko b b (AFEP-MEDEF =2 — | 22.4),

RFEFEHEE & 13, HERSMER L, ERRTRSICRET 2 FHHTH 2, KERS
12, DEMBWEH L AL T 5 (L22-10-34), Z OREFIAREFICIT, SfEB L
TYUFDFHEEIC SN D N7 I e R DA EH 7 &L ERN I B 2 1 & 7] ic Rl L
IR R (L22-10-9,), M WMEEICEWTIE, BHREOETHRM, LB
M, R & X L RS 2 BB B ([F),

¥ 7o, U & 03 0RE L 72 RINBCR 1< 2 W C b [FE I IC R E2k ® 6 5, SBHBER I >
Wit T b ickkERA~DRE (L225-100 55 2H), v = 79 4 b TORFHKD b T
Wb, REHOBEEHICEARED Y = 79 4 Mg X v, 43507 $HE A I ekbchis
I3 (R22-10-14,1IV), E7-, FERIKFEOMM L 72 2l (L22-10-91) b, 2DV =7
YA+ ETha b 10 FRIFHR TR L 2 0hida b kv (R22-10-15,1),

365 QOrdonnance n<= 2019-1234 du 27 novembre 2019 relative a la rémunération des mandataires sociaux des
sociétés cotées

366 Décret n< 2019-1235 du 27 novembre 2019 portant transposition de la directive (UE) 2017/828 du 17
mai 2017 modifiant la directive 2007/36/CE en vue de promouvoir l'engagement a long terme des
actionnaires
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/. ALy 7 ATy g VIR E R L 2854k, FERo NE B AR, il
W7z &) ReE L 285 E (un rapport spécial informe) ZEFEMERL L. ERtk RS
TG LT iZ e o (L225-184), T, #RES, HEBHICH-FEEZAETE 2
CEEHMELTVS EENT W B,

EBPUTRRREROGA, EHEARESH, EHEPTRE SRS CREL 2Tl
7267\ (L225-109 5 2 1H),

S oRUE R SRR (L225-46) %2 28541, WMEBCKE D Tt (L22-10-
8) (L22-10-15) &. FIZRAHK FHE (L225-46) Z#EATNIEZE S R\,

2. BHRIEHRNE

T3 EEAMIc B Tix, BRI X 2 MBCEO K E (L22-10-8,10) &, [FHFEt D
FRDED SN T3 (L22-10-8,1 55 2 TH),

WIICRAL Tix, 227 D FEICBRNERED b Tw 3, EEatkcik, ZEHmFIC,
2hh b oG X NN L COEWR R S e T i o vy (L22-10-9,1), i
AT, TEHREE S, SRIBOR . &0 X 5 ITEA L TV 2 O »FHH L R T 4uid7e & kv (L22-
10-9,1,n8), F7-. Hkika4E (le président du conseil d’administration), #f7#% & (le
directeur général) K& UHHYHITIX B (les directeurs généraux délégués) 1Z DTl &%
B oMW % . St 8 oWl % bR\ 72063 B o P98 - ThOuiEgE & i L, iR IR T
L8N H 5 (L22-10-9,1,6), TNHDEKEN, IV — TR OWEBOHILD H 2
5ty (L233-16). MZMhTic oW TS (ATREME D & ©) 7z &1c D w T b ik
FoxRicEENG (L22-10-4),

ALy 7 F Ty a vHIEREE L 25EICEEOT b 2 RS E T, EEICH
BINTZA v 7 F T v a v O AR A & OfRs ko 545 (L225—184),

IERkE 0BRGN & AHNES D . EE OB RIGH TH 5 (R22-10-14,11,6 ),

& 5 Middlenext = — T, EMWM & RIKES (SMIC) & DHIKDFAR AR S
Tw 3 (Middlenext = — FH#E4EHIE  16),

367 Marie-Laure Coquelet, Bastien Brignon et Patrick Barban, Jurfis Classeur Sociétés Traité, Fasc1865,
Stock-options, Premiere publication 9 nov 2022, ss92
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SRS 3o
Code de commerce

L225-44

@ L225-21-1, L225-22, L225-23, L225-27 & UF L225-27-1 O &R0 TIc, B
(administrateur) (X, A{EHL L225-45, L225-46, L225-27 K UF L25—53 i E DA IR & .
M Th 2 /LMD, Wk 2% b St LZTES & & AHKR V., Bk
3% 72, MBIk 163 5@ 2GI FITE DiE % (bon) %fl5 &3N3 L TE 3,
@ HIEICK T 2 ERGIE L, B THREHA R ND DL AR I N, 22D TNICKT B IRE 1L,
BT LT 5,
L225-45

faid, BRI L, 2 OEBIC 3 2 8Bl e L. @ LoBE I nE Tl
RSN S & LML YSREPET 2 ~EFHEE BT 2L TE 5, O,
e L it Ed g, BREEICE T 2 2000, BUHREIC X VREI NS,
QU2 A L225-18-1 55 L HICHE o TR S LT & Fix, RS 1 THFTE O
DI IFEIL TN B, PR SORR S IERIC R 572 & 23, T, BEIRFE2 5 o KT
Nhkaw. BHIng,

@
£

L.22-10-9,
| Z oA BIGITSGIC BT 2 G120 b Twv b &tkid, L225-37 & IETE O 3
ik &= (rapportsur le gouvernementd'entreprise) ICFH T, FRBHEEE D ICZE DER
AT LHTHICIEA S NS ZEENFEEL TR L TR hboE 2 &, &%
EEHEANT i, HE» DTN A TTET, XOBEREZIRRT 5 ¢

DY% At L <13 L.228—13 KU L. 228—93 FrE @ 1 Xid 2 KL Lo &tk o BRI, &
MERESR, BRI T oMM %53 M E M 53 205D L I EMERESR D F2 10 3
MR 53 2RE% 0RO b Lo, AT D T 72 2 ZfE, & Y b I HERITTFEE DMk K
CHABE NS Z2 D SfF o BB Y] % FRR L CREOBFHZEFERIC BT 2 BEICH L <ibb
., XY EFEEFESOREICN LG INZb D02 ED 5, BIEN., ZBIN K OHISMY
HEERZXHI L 72, 2k 2 E OB

@ [ E R & 25 BRI o R R

@ BRI IR e K O FIREME ORI

6 7 5y ZSHEOHILE LT, MRS 1 X 3 [<BIR>7 7 v 2 &k~ 17 - 58) ) # L BUh 64
%15 137 AT (2013) ~70% 35 77 HLLT (2019) [<HFER>7 7 v A&k - #iED~@Q)] *k&
BB 714 45 105 HUF (2021) ~74 %4 5301 HLLF (2024) &ML Tw 3,

90



@ KXY, o DIRBE~DEMT - EIED L IEFEIC X Y Xk 7 R EEITRICK
hbnz~&, b L IEZhbid 2. WE MM OBFHAER IS L ThING
SO, L I, T o DEPGE DRI, KU Z o4 H TXHihb ) 288k
DD T % T 7 VETEDEED FTITE W T 2% DRI - TRt L 72, (BN %
Dt DAEFAGHE 5

® L.233—16 OEKICE T 2 EFEOHICE TN 2 ¥ ICX YV KILbh Ift5 X nrk
— Y] D

© WiEASR. BUTEBR Y RTRE TV TR, Y AIEHEE OWKE L, —
Ji CRAEZIZE N O SO EEHEEE & A — D FHE I DWW, T cld s
HZITH LI O SO HEEHEER L& A DFEREIC S & D\ 72 B o Hh il & o R ;
@ WM. A ORER., SO IREE LA O FEEE R L FH—0iHEIc b & O CEERE,
W —HEL Cookignlie L 3 2 ik ciRt I NP 7% K L D EIL 5 FEFLICET 2
6 SATEDTRE, BT 2 EREH) ;

® WHBCEREEDOEHIIREICES LCW3RETH 2 2 L2 &0, 2 ERA X
NT-YFBORZESFLCWARETH Z 2 b, MR BRIEENEA I N T ERETH
5 Z LICBHY 55

@ L.22-10-34, I FITE D A& O OREIF BT AN S N7z R 5
BN G 2B 2 TH 2 Z & DR OERIHECE 258 FHHERR & v T w2 Rl
DIHHERORRE G0 YihBOR O £ T4t & OBIRIC B T 5 — Y] OFIAMEE I O L. 22-
10-8, %5 2 HITHE - Tl & Wiz —Y) i kR

@ L.225-45 %5 2 THOHE D O,

R22-10-14 (FREMECE)

| L22-10-8, | P& DMMIBERIZ, StEZEFE2EICN T 2 ROERER KT 5!
Ot oFRE 2 EE L, Ao RN & RN 2 MRICEN S 2 771
QG R % [BhE, X EH S 2 20 OfiE, KUEGEIC X > THIMEBE S XZZ oftho
BiEZEA0&E 2z &Y, ZOPE, RE L., ROEMICH - 72 B RIRE B,
BZ DYPTE R VHE D 72 % ORI PRTE B ICE T, 2tED 6B O & OE &2
ED XS ICHEREIND D
(D2 BRI S ORE SR o SEREIEHE D & DR ER S Nz 2 HIWT 3~ 2 72010, Stk
I X A5 EEH T
O EREIC X o THUFICHE 0 YT 5 7= [EE T4 & /il 3 2 HiE;

i

N

<
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OHRMBERIE EO &1 1E, 2 COFREMEEIC OV CORIRE FH, WMBER M O L22-
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38 KREIE T L LC RN ¥o% Bz 22— 7 LTnw3 -0, iAAIEKERA L LEEZICD
W, HARMWICEIE T 2, A4S OHEDHEIC O WTIIFHER: 370) #2508, k. HEB5 OB -
BEMEICOWTIFEBERT 32, FHAMEEGICOWTH ZDEE & A TED R OBERICH 2 AR
SRFRHYICEHETH 25513, BERBEAL R HERD B (AR 36 5),

B [T 5] ke S FEIE X IR0 3R LEIE L T %, [ DERGS cEiEEENG 5.
FZULAawbo, HAANE LCOBBEZAE T 2HEICH L TR T 2 4% 20 0 ROE=IHD
HEDHWALRD 2D 0%E, UTCOHEIIBEWCHL, | EHEIN TS,

385 R A\Biik 34 &2 THTIE, AHBICEHELAT D E LTHATED 3L HEREA & T3HENEH
. BABUE 34 55 3 HTIEHHEZER - (REL TREZTVWIRBICKHRT 285 0BEAHARELH
E)O
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ZDENDRERZ LB LA 2D IcHT Z2BBICE WV ITON I NETTH B

386
o

(2) e i tAa 5

FHTTHEE JR HiAa 555 13, BB ORRESIC D & FTE OREHIC, E L 2o S E2 M3 2 5
DEDICIED TGS 2465 T, MBHOFTERHERICZ OED ONEF BT 5 Ja it
LT %5 (EABUE 34 5 11H 2 5. EABUEMITS 69 5% 3 TH~5 JH),
BERLAMC D | FTE DRFHICTHEE L 72 B0 d L < IZFHRTHINE, TEE L 728 0 B 8kM5
MEIC 1% 2 FEE BRI HIRRAI R GEARLE 54 52 L IH) . b L IIFFEFRTHIME GEARLE
54 5D 25 1MH) XT3 EDICEICTHIAT 25T, FNEFh—EDE M%7
THDOLERREAL TN B,

(3) ¥MEHIE S

ERERIE S 13, 7 OEBITRE IS LT 2 BEEIIRS ©. R T h 3 &80
BORIEITED. % Ofa51C 4R 2 MBI T ARG H AR ICHE T 37 2 FHEFE O FZE 0 1R
ARSI, BRI TIARIBAE H o )8 3 2 HEEEG O H %R OFTE O b L < 1%
T T ARG H LA D PTE @ H i< 313 2 B o Hi ik o R 90 % R 345 LB
TTHARIBAAE H AR ICHE T 3 2 HEFE O LR o R 2 w3 faiE a2 i e L 2 %8N 7% b
DEWI LEIND GEABLE34 &L 1IHI 5. BARUEMEITH 69 5 9 TH~19 IH) ==,
SERUAMC, XD L IR PSR S e Ga T, —E0E MR ZT b0 b
SRADTRETH 5,

IV, BOERLHIZ I 3503 2 R E

AT B W TEABGEICH T 2 HEBMGE &\ ) RIS - 2356 ICBORBHIZE I B T 2
FeRlfEE 13 7 v, —75 T /NMETE KT 5 & 9 ICBERBiH CldZm v d oo, BERE) A % 5
T A BHGES R I NS,

36 GTAETIE, o FHOERKENEZT, EBTL Y AERINZ [ERCE T 25 aaF 7 4 L 2K
FEHR AR Ik~ DX)G & & fifi 7 & 0 B H OB o Bl icBId 2 FAQ] (2021 4 2 H 26 HEHT)
D5 -6, fl6-21cBnT, EEEMICEHIT TRV ARENTW D,

387 PRI CHR T HIME 2 M 2 GG R FTERGBER ~O B IRAEL I nTw 3,

38 FESIL OG5 EEEEIGS XIBEEANR» LRI a5,

389 MEFIFT {68 IF oD S Bk X 0 IRl & MERITTREATAE & D ZE8HIC X 3 2 5 5 TS 3 & bR ST AN & <R 0 Ik
X BRAFEHIRR I FERN iR & HERIATREANAE & DA% BIEE & LT 2HEL LAy 2 - 47
vaﬁﬁ<mﬁﬁ%%EE2m%@2%>ﬁ%éﬁ‘:nuMA%%ﬁm$U5%@@%5tb$ﬁ%@
Aa—THNCH B,
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V. /NE

RIRIC BT 2% BRMBHNIEH NN T 2465 & 3RV ARGz ELT 27200
4 M A DEHRE OB IC B VT, BIRDOED IC X Y FIR I E o Tns, &b
THITEMNE - BT ERET 2 L CIRER BE L DB CZ 5, Bt& TH 2 [AHE 7223,
BB 2 HBUE LoMRREIE S £ VBRI kv, FE34 L 2THICH D [H4H
M@ HE» %D o THBHRIAPEZ 52 2L 13H 2 b0, it EGEED T —
ANED Y TH B0, E T 5 &, SEHNICE W TREIRMOBEYIESTER T LT3 1
PREICE N T, REHOBEY X ICOWTRMEABE EFEIC R 2 /it H T Y v & b BfE
TZ& 5%,

fti77C. PR 18 FFEERIHISIEIC X b | [HRGE Ptk & D AN R fE D E R 2%\ F
SHOFRPEAE O N8 IEFE OSBRI X WV BERN R &E 2Eo T2 LFHlicE 3. F
Ji% 28 AEFERLHICKIE C 13, K 27 4 6 H 30 HICPEIREIRIE CTUGET & 7z H AT IE i< 351
T2, a—FL— b - AANFYRORERZERINL § 2720, REEIC PRI OMZEMEARE
R T 720D vy T 4 T RMNET 5T ETE S XS c, PRIV i s B
WS D MG 2 Re & T 2 720 DA O R Z M5 2 L3k b, 2 —KL— L
HANF v Z e a—Fd, [FFEFOHMICONTIZ, TREIINRSHEOEBRLEBEN ) 22
R, e CERKHORBICET 2L BA4A vy T4 TNTZITINETH
5] Loz, oAl L, [REEMOMmMIL, Kbt 7R icm J 72 @
BIRA VRV T 4 T7TD—2L LTHRES 2 X 5. PRI 2R L EE)§ 2 Sl oFl &,
Bl & BB & O FIE 2 BYNICERET RETH S | i~ T3, 29 L E5%
Tl LT, REEE R R X 246525, 23R A E | g 5 & T i,
PR 29 REBHIOEIC BT 2 HIED . 2 =KL —F « HANAF VY ROBIED L, FEEFICA
YRV T4 7525 EREGOHRR RGNS OHE L 2w X0 IcEwA TR, A v
VT 4 THINC O W OENIC ) Db b3 IC, IKARLE 34 5 1TH 2 5 XE 3 FITHE
D oNTe—EDEM 2 - S ITHEFABFED oD T & L o7e T LIFARFLD [FE G %

(VDI EGEEOBIRNDL) P02 L THEHELRNTHS I,

0 SEEDEH 2T 2 & HIZITH S 5 4F 3 H 23 Hefl - riFHIf 1675 5 24 Hx & 03d 2,
b, ESREICHEMI Z5AICE W TH, WAGEEHRINGFTo 4 L5ttt 3836 thD 5 b, kT A

Wb oixhb T 284 fhE . RO T4% L R oo T B, FORGE KB HP

https://www2.jpx.co.jp/tseHpFront/CGK010010Action.do(2024 4£ 12 A 29 HIATE),.

¥z D R{F ARG & IFHNICRE S E L 7 3 IR AT,

92 [AARFHEBIGUGT 2016 — ARk~ D& - AN — | (20154 6 H 30 H)4 HEAT,
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BT o % BREIRLHIC 5V CRED R wb T 7 L MBLE 2 & IR ERDERNG 51
B 3 AR O HFPHICAERE IC BT 2 IEMBEMZ BN T 2 4 EOEERRZ T S 533,
22025 FUCO W TIIMROBEROHICE W ThiRd & oo T 5 2 & 53 SR OF) A2
FHI NS,

398 ARAEIAEE S [HH 7 EEREIUIECET 3125 (2024 410 H) 10 HLU T, A
e Taf 7 EHMAE OBIHIEERE] (2024410 H) 5 HU TR L,
4 NEIEE [HILWEARTERD 77 v FFHA v ROETHHA 2024 F4ETIK] (2024 46 A) 19 H,
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528 OKERE
[. %

KIETlX. U.S. Code: Title 26, Internal Revenue Code (IRC : NEm ALM) ko %,
B (federal taxes, US taxes) Z # BB 33589, E AFTSHl % & 42T o Hfi - o
ICHUE T B39,

1T 13 W E % A T (Internal Revenue Service: IRS) 25, 2 &3 KEM %4 (US.
DEPARTMENT OF THE TREASURY)., i3S H I o

KPR LI DBE IC X 2 B SOEE ITHRIL T 2 553 03K & 238, 1986 FICHKIZ L 72 IRC
GEFBIFRCONERNEE I N TE Y AR D ZoRICBERIN T S,

ARETIE, & LTEAD—-ERETH 2 RSt 2 Ul 5 o KETIE. IEAIKRTED o
I orEEL 72 EARTH Y | EHBLIC BT ORI TR L L CHUkb L, A, FREL
R L IR 0RO R 2T\, IEAFTRL (corporationincome tax) % X%1h 5 (IRC
811(a)).

EAFTERLE 2017 4F 12 A 13 H % T AFTSHE &[RRI BT O S3HIC)S U 72 Bl
DA S N5 REfEE L 7o Tz, & 2 A2, 2018 £ 1 H 1 HEAR X, 2017 FHAL -
JEFRIHREDKAZIC X b . JRAI 21%0 Bl CRifis T T 3 (TCIAS13001(a)).

BT DR IL. RFTS(gross income) 2 & #25%IE H (deductions) % #5942 = & TfT
bivd, HERMIT. < OPEREH AT 2 2 LTk b, AFEAREICE SR 54
SRR A4, PEPRIE H BB Y O ICBR & 7 2 238, BT LD —HL ThwI ki
THEESMBETH D,

35 NEGRAEITIE, [ UHBUC D SBE OE VB2 XA L EADTDN 200 53, FHAlE L TH
UCREoRI UEao b8 L CGHEH I NG, FlziE, 72V ONERAEMICE T 2FERICOWT O
FE Tk, —MICE A (B AN DRIBEE IS & 2 8 AR % BRI . R AE OB AR D W (fid
ANFSR e 12) B AR 2R VS EH S WA SA R ZORRBHDPONBICOWTORZNERHICHET 5
EwIHET, HEROBAMLBICEEINE DAV E ) AEICERE N TS, JHEASR 7 2
A EFRGE 5 8 iR (hgEiE Al 2021) 7 H,

36 MADTHE 7 u X% ¥ K— 3 %7%%, Congressional Budget Office (CBO) IT & 237 L 724347 28
fibhz,

397 {Ji - HifE{E 395) 440 B, FFIC XL, KECHIEAOHBNICEHL TWE T &b, RiERR
PHOLNTWZE I35,

398 gk - eI 395) 441 H,
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1. FAENGR - Hik

AN R B OCFAETFERIC OV T, BT OMRILE, B 3 2 BUA & R FAEES & fillc
SRS H Tz o TOERC, FERE O EH Y E O, PUTHYE OfHiE 2 S| L oo,
IV RV EZ=AROMEREEHESRO B, TR by THRHEERTR o 723,

2. 5% BERMHAH] o B2

Form1120 % Fl\C i EAFM SR 2 532 2 L B3FEO 1 ST 3 (IRC86012(a)(2)
26 CFR 81.6012-2), X BMIIERR T 2 BHEHE & 72 9 L BAMIE Form1125-E & 72 %,
KEIC I T B EEHIZ IRCE162(a)IC B W THEZIT LA AL DTH BBV Ik
THEEEAINS, FBEIE. EERMENOBE IR, BERBICHET 2 M e L
THERRTTRE AR B OB 2 ED T 5,

IR SOEVSTWIQOES =
1. BUTHIE IR o 72 /% 4, R

feaicih 7z B0, HiToXKEICE T 2 HEIE. U.S. Code: Title 26, Internal Revenue
Code IZHUE TN T W 5, 2D TIHIEEMENICED b TH Y EHLI N Twido
o3, fA OFIREKEFE-Ob, KiERKIED S iz 1954 F O NER AL & 7 5 7240,
% Dk, 1986 ERLHISCHE (Tax Reform Act 1986) 1 X 0 | 1954 4F o N E R AL X 1986
FENERRAREL L o b, N7 L 27E i & U CHilE & 7z, [mEEIZ 2 o b SUE2 N
Z b, BUEDOFHIOREE ZAERF L <\ 5,

BRI ER B R B ICET 2 B -BEtE IR0 6N 5 L 25 TH 528, AEIIL
KB WTH)IE$ % X 51T, Securities Exchange Act of 1934 @ 3 5ICHUE & 115 [ENEEZRHL
51T B o WEEA M OORETEEE RS (ADR) % B33 2 5MEE AN TH 2 ARMRZEICIZ—
HEEED -0, REFEELE (principal executive officer) . kB ET# (principal

399 = pEICD &, U - BB 395) DIE A, RO ERE SR L T %, Boris Bittker et al., FEDERAL INCOME
TAXATION OF CORPORATIONS AND SHAREHOLDERS, (Warren, Gorhamé& Lamont,1979). Jeffrey Kwall, THE
FEDERAL INCOME TAXATION OF CORPORATIONS, PARTNERSHIPS, LIMITED LIABILITY COMPANIES, AND THEIR
OWNERS, (West Academic,2023).

LV b, KEICE T 3ITEDEERMOFIH]DZZBIC O Tid, HABEE [KE 2017 ERIHISEE 1T X
2% B MBS ARIR O] /I 2V A b 35 5(2022)238 HAFHL K, HHSHEZ L T3,

F 72, FEAME O HRFIEIC H 72 o Tld, GLoBAL CORPORATE TAX HANDBOOK 2021, (IBFD,2021). b S8
LTCTWw3,
400 |nternal Revenue Code of 1954, Pub. L. N0.83-591, 68A Stat.3(1954). % 83 [HkEFH A I T NERK
AT D EH 7 RIE LICB#E L 728IETH % C & 2855 & & LT 5 (Chapter 736, Pub. L. 83-591),
401 Tax Reform Act 0f1986, Pub. L. N0.99-514,100 Stat. 2085 (1986). ZHH DT I, FHRBIEK oKk % 7«
PEIZER L T3 25, KoFEMEIER bR hTw 3,

kB, 20 ARHISE IR L - VB —HH 0% HEEERERIL L, ELEDDOTH D, Thb

DHEJICOWT, »FAF - N—wyv RREL—F VBN ICEIT 2 RHISCE0 R FiflfAEaks
RERER (200243 H26 H) HETHIERDIEINT WS,
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financial officer), Xi3¥% @ X 5 B ZH S A TH o 720 RIEEE D 3 Nint 3 2 i
D5 H—AN%7-h$1,000,000 % s 2O (2 085E13$3,000,000 &7 %) D
PRscERvE vy —EoflRB32r T ons kL TWwa,

WAL, 1993 FEDHIETH 5, FIEDTER L LT, 1992 FkIE X 17z SEC HLHIA
FEAEERIEN I B 2 GBI R 2 ST T 72 2 & LB L T B 28, EEEO I 1993 £
Omnibus Budget Reconciliation Act T® - 7z, [RISUIERTIX. AHR RefHchNITESNE -
BEEZ DT (1.2 TR~ 2 X5 Ic 2 0B I hCn3), F5% HIZHES
B TERENICHES PG L RETE 2 LAICRBYRIRRAT 220 IcHwLRT
Wiz T & e RERMAEE L Colzaatticx Liiibd 2 02 HM R B o728 X
%403,

AN D SL S Wi 2T, $1,000,000 % #iE T 2 o OWMMPERS cE v L
B2, o Tk, BEQEM A2 43 2 vy a v _— X F oW EEEE RGBS
EEDMEANT 4 —~ v ZHIC O W TINREEE OFMIcEE N\ & LT 544
BEDS o7z, Ffhe LT, @FEFHERAEDL 2 A Lo EXEDIEANOKED S
MR TN 2 MHEERIC L > THREI N T VWD Z L, (b)RIIA b BHTIC, FEBHER
HEZ &0 EEAREIRECRRENTE Y, FEAREREICX > GEERDOKRE S
T3 T &, ()M CHTIC, W B 203 55E R BAEZ O fth o EEE 7 S 3 LRI
W7ZENTWDE L RHERTEEETBML Tz, £ HAD 7 3 —~ v 2R HffEE
LTHREEIND I vy a =X FHNC O W TS AFNEDO T ) O R & 7 b
BNEWVWIRILTH o7, TN HIF 2017 4F 12 HWEL - AR EIC X 2 WERTO IRCE&
162(m)(4)(B)ICEFEEI N TH Y, 1993 FLUEDBRICE A I jzes, & 2 AHH, 2017 4F 12
H okt - A2 (The Tax Cutsand Jobs Act: TCIA) 12 X 0. FIAMHEE % Fé1k 4 3 &
IEA T AT0s, TR e LT IARR ZiE ABLSCEICHE 5 3 AR O 5 T IS0 L 72 8%
O NP R — 2 o, EEM OBRRIVED G| BT 7R EEBO R ICb T o T

402 Gregg D.Polsky, “Controlling Executive Compensation through the Tax Code”, 64 Wash. & Lee. Rev.877,

882(2007).

403 H R. Rep. No. 103-111, at 646(1993).

08 PRI ONT UL, R (RFPERBOR R E FAMER) Rt & [ HA sl o B o e M O

Mo Foc B 2 M E WS H ) (2015 £ 3 H) 110 H LM T K X 3,

https://warp.da.ndl.go.jp/info:ndljp/pid/11314940/www.meti.go.jp/meti_lib/report/2015fy/000134.topdf
(2024 4 11 H 25 HEIHE),

LiFo e - 70 v+ VEHER 100 /7 F A oBfliconCemiy st - Rt osR%Z FELTw»
73, ERGEE) A HEE T 2 RAEE IS X VSRR 2T RHIE L o 7z & MO IR E AR T
% . Robert Reich, Why We Should Stop Subsidizing Sky-High CEO Pay, (luly, 17, 2013),
https://robertreich.org/post/55703541696 (Last Visited, Dec,29. 2024).

405 Public Law No: 115-97.
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% S DEEDTD T T Loos, FISEE D3RS E 7 DRI 2 A 12 3805 o Tundz 2 Leorys
EFohd,
2. BUTHIE O REARR 25 277, R

RE 1. WITE K L7z L B . Internal Revenue Code 12 %0 < AR 7 i AFTSRLIZ,
ARBLAT O R Z . HPTTS(gross income) 2> 5 ¥EFRIE H (deductions) # #Efr 3 % & & TfTb
Nz, HEWMT. COEREREBKT2 LR, KEICE T 2%EHHIT IRCE
162(a) I HIE X 11T v» % Trade or business expenses DI H I 5\ THEZIT LAHMN 2 D
DTHBMY ICHBNTEHEM L LRI,

17 ¢, ARIMICEWTERT 2 L5, RFlEEICE W TE—EDBEERARIRY S
%,
3. RRARMIE S

IR P 1ZBIFT D Internal Revenue Code & 72 V. [ 8162(a) i VESEEA S % b &
I BB o Bl 2 BB 5,

M. 1% B AR
1. REDER

KRE Tl AERI A E 3 2 Bk (director) & N fT1%  (officer) % &UHIC B\ 7230 #K
BT A KEBEICE T 2BREDERICO VT EDBA X IR X HMEABIE X7 o, &
CETHEBDOBED > THERINTVEIRY TH D, 2 D70, JIHICE T 5 FHIE—
f ) 72 7 AR (compensation) % i f ICEHH &2 N 2 5 .
2. B - B8N0

AEI2CEALEZX I, RKEIKEIT 2%EHWMIL IRC8162(a)ICH W THIEXT L
HH R DO TH LRV ICHEWTESEAI NS, [FAHUE X, % BHRMENOBE ClZ7 <.
BANOFEERE L L CHERWREARE O BN R B2 ED TE 0, %3 2R 0 EfH
A BHRM O X 5 i R B S 2 BUER BN 25685 5,

406 Joint Committee on Taxation, Estimated Budget Effects of the Conference Agreement for H.R. 1, The
“Tax Cuts and Jobs Act’, JCX-67-17(2017).

47 H R. Rep. No. 115-409, at 331(2017).

408 fil z ¥, Rl 2 OB O LI ) MEIE G (IRC&162(m)(1)) ICH 1) 2 XfR#iBH A Covered
Employees & 72> Tk b, ZDdicid Officer b&EN 3,
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¥ 3. IRC8162(Q)ICHBWVTIE, BHEVZDEFENIZFEDRITICL Y > 72, W<

5% X, SEIGHEN T, MBHEOEENIFECLZVEFEL»OLEEDH 5
(ordinary and necessary) ZfCHIVFTERTIRERRE & L Tl b5,

Thbb, BE&CHG. 50 X5 eikiatt, Bt iz S0 AR & ik R 55512
iR 258 I o A EERT] (IRC8162(a)(1). 26 CFRE1.162-7(a)) & Tk b, ik
DEA IV IIIMNEE O SFHIE o B I —8T 5, £ D kT, A (compensation) &
L T Form1120 % U* Form1125-E ICRl#l ¥ N 2N & 70 5, PERRTTREZAAEE TH 5 0> DHl
WiiHE & L C. IRC8162(a)IC H1F 2 FHERE L, @HEL 22 o4 Z D H % (ordinary and
necessary) ZLf, PR (reasonable) ZELASMIC . A7 RAG (public policy) Z4 1 ) 3 % X
FEAE - BeEr@oonh v ST Y ZEHRMNCHRE S 7z b O D& BRI D
[FRk D Hdf o & 7 B 40,

WHEL o080 H % (ordinary and necessary) Bff #7232 L 32 TOEADH
ERRBICHE T 2 25, RBEHRMNCER L Cid, ReEE o A BE (reasonable) ZE4 b BHEL 7 H
fre 722, AHEOHEITHBREICHTHIBEIN TV 5, HBREICH LT HieEH
DAEHMEICOWTIREMARERELEDH 2 b TlrrvA, HROBEELSEEI NS,

il 2 1. Elliotts, Inc. v. Comm'r iZ BT, (@FfLNToEEL (b)) L obik, ()&
FEORFE LARDL, ()M, (@)NEREEAG TR E A EHE L L THIR I T 542,

Mayson Mfg. Co. v. Comm'r Tid, (a)#iFH#H D&M, (b)#HAF OLFoME - F2HE - &
PH. (c)d SRR MEMELE. (d)RRATS UM & o 246 5 SCHAEE & DI, (e) — kY 7%
REFRDL. (DR T~ DR & f5 G D e, ()X 3 o BT D & o il D SR D
e, (hyBHHE~DWMT BT #. ()XB 2D R ndMEZE DG E 138 5 O BRBUFE
BV TIIAD N &8 EEHE L LTI ST B4,

(1) XL (compensation)

SHGRIICBI L <, &, M5 R CEGEoT Iz, REFREIGT 2T, F1RUE
RS T 8 2 20 AR RIS AL D 7 56 I IR D PERRDS 3R 5 T 5 (26 CFR §1.404(b)-
1T)s

409 {JHEE - Hii¥E7 395) 455 H, % Ofth, FEHRMO S OWTIE, IR [7 XY ek 2%EHR
OB | RABCRRE 1525 (2002) 17 H, MsE— REIC B T 2 % EHES o &I IE—
POTER T A b Zdl & LT KBRS 64 % 15 (2013) 127 H, Harvey L. Frutkin, TAXATION
OF EXECUTIVE COMPENSATION: PLANING AND PRACTICE, (2012) §1.09.

410 {JHEE - [iiE7 395) 208 H,

A1 GREE - BTHETE 395) 456 HIC kB &, ZORICOWTIE, WHEF L HkED 2 o0 B R i 2 IEARA
EOREFENIEEI NS LFHREIN TN 3,

42 Mayson Mfg. Co. v. Comm'r,178R2d 115(6th Cir. 1949).

413 Elliotts, Inc. v. Comm'r, 716 F.2d 1241(9th Cir.1983).

44 JEREEB A S5 R HMMR T b & T,
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(2) HFAE DT 72 7 B

% ERIMICBE S 2 1IcBAT 2 BAME - IBEMIC O W TR AR TR/ & B0 TH 5 25,
~F{E3E (publicly held corporation) D856, T3 2 —ED [MREEE ] (EEERB
B) icxf LC3ZHA 5 i (applicable employee remuneration) “5(%, —FH¥EFEEH 720, X
RPEEE T 28D 55— A% 72 Y $1,000,000 % i3 2 55 O WM I3 HEBRA C & 7«
WHHEIC X - THIRZZ 1T 3 (IRC8162(m)(1)) “s,

WHHEIC B WT, NFMEDERIL. Securities Exchange Act of 1934 d 3 Z5ICHUE X
NTw LV EIWNGERIGFT 1850 WEE A M COKRETEEES (ADR) % L83
% AVEE N & R (IRCE162(m)(2))-

NRHEER T, BEftE M (principal executive officer). B EFE (principal

financial officer). IZFHEMEELLIFTIC RS H BEE CREWHHEEE OB 2 H - Tw
7 A (IRC&162(m)(3)(A)). HIB DR %R  mEEIMZ B4 {7 3 4 TH b Securities
Exchange Act of 1934 ICJD Z R E~ DG BRI ST 2 FH(RCE162(m)(3)(B)).
Z AR Lasas WIS 3 2 2 3R EIRIB R AN HE > CIRIE X L% (26 CFR & 1.162-
27(c)).

(B) T—AF YV - T a2 — LR

EHIMZREE E LT, =T v - X7 22— MR (golden parachute payments) 723%
%, UEKHUEIR, €8 A by ATV a v, ZooMECH2b LT, AR LR
MleHEINZ bDICONT, IEABRBCERs2EEZ IS itz (IRCE
280G(a)). ZFEAE M T OFTARUICINE L T 20% 0 g IR A58 25 5 4 D x5 i % i
B3 SEHICN L T IS (IRCE4999),

45 IRC8162(M)(4).
416 MIIHHNIL, S L 72 TCIA IC X 2 IECTARMBEM N RIEEBDOER S IIRL T2, TCIAITX
ZWIEH D IRCE162(M)DHFE D HIT 1Z Grandfather rule 253% 17 5N TH Y, 2017 411 A 2 AkFSECH
McH Y, FHUBEEENREERTON TR WIRN O b 2 EHIC X 2 ZFIC D & 3 bi 2 Wi
DRRERY, b0 BISBIEDSH -72) IHIRCELI62(M)DINER & 75 2 ARtk H 5, BhEL
T. 26 CFR & 1.162-27, 26 CFR & 1.162-33.
%% : IRC&162(m) Certain excessive employee remuneration
(1) In general
In the case of any publicly held corporation, no deduction shall be allowed under this chapter for applicable
employee remuneration with respect to any covered employee to the extent that the amount of such
remuneration for the taxable year with respect to such employee exceeds $1,000,000.
47 IRC8162(m)(3)(B) & B I (X, president, vice-presidents, general manager, treasurer, secretary,
cc;mptroller of a corporation X U* Z 4L 6 DERES ICHH Y 3 25 217 > E & T 5 (26 CFR 8 1.414(c)-
3 o
48 753, IRCE162(m)(1)(C)IC BT, 2026 4 12 A 31 HLEICEIAT 2 31BIEEIC B VT3, EEER
Bl DB 3 406 5 HICHIRI NG TiEL o T b,
49 Securities Exchange Act of 1934 & Bi# L 72550 ic oW TidiEfl oS — F 2 A ICSRO 2 &,
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WELHRIM BN DT E S L < IZFEM 72 3 AL 0 2B AT L E #E O KE 7 O &
DETI SN b IS | % 5 F B O FEERIRMED 3 5% 2 2 WMl %153 (IRC8
280G(b)).

¥, FRLQ)TH R 72 RIEEE I3 2 & oFARBIEIC BT T =T v - X
Zva— bRMIZRECTE 228 THS i3 TE 4Ry (IRCE162(m)(4)(D)).

(4) % ofth R

Z DAt DA B3 2 il & LC. AREWERGE 71 777 200013 2 skiiiEE o il iR

(50 77 Fv) 3% 9 (IRC8162(M)(5)). AFED 2 2 — 7 L IFEHRGE L 7t w3, £8%.
REMERIRAMRA. 2 by 7 - AT v a v Gl - JEER) 7 B AR OB & 3N fE
ANOHHR B U CESBIEE (o LILBINERRD) 250 o 2 58035 54,

IV, BOERLHIZ I 3517 2 RS E

KENC 35\ T B #MHIRLHNC B 3 2 BORBIHISE I 3510 2 Rl i & (3R & L zn v, il
DRI IC X 2B OV T, BT HHETH % 25, AKFEV.ITIH T Brian(2000) D
KR ICE R T 5,

V. /Mg

ARETIIKREIC BT 2% BWMFBHICOWTEL U CQEAFERBIC BT 2 Bdkvico
WOBEBLL T & 7225, DB — A7 0 $1,000,000 % i3 2 #5 O WM< 2Tl
[R2ER T o T2 DD, B - BEEOMIINICHE VTR, FHELLELEETH B R
DIFRDONT VB LHFET DB ZYTH S ), 7T, HNSFH O EHEIC OV TOH|
PIE MR I N, ORI 2 & 5 21X, HARDIEAFAS DI UIEEE - FTEILAEIC T
LHEPITE B2,

420 iR - {8 395)265 H, il 21X, HAFSHEH OB COMBMTIREA L v 7 - 7Y a VORI
FHZ2, OB Ry 7 -7 ay, QFEEHRA Y7 - T a vy,

¥ 72, KEOMEAFSHE O AH2ZET 25481013, BEREBEN R ZETILELH B, 2D
BITOWTIL, BFEEE - A8 404) 113 HUUF % ¢ T2,
21 B2 WiRe LT IBETERAX— T v 7 ~DRELZEE L -HIE 7 LI & N 2 23% B L]
TlEe . REE T 2 EBIEECH 3, 2nSOHAEAHEN T2 DL LT, SHHEBEE RKRE QSBS
FHIOBR EHE - X —FT7 v FRE~DEEIZILED X ICERIN TV EN? | —1EEFE 21 %25
(2022) 107 H, RF&EZ (24— 7y 7T I B4 ) =y a v ER{GET 2RHOFRFTFOH V7] 7
AF Vv x - LY 2—i@& 152 5 (2023) 57 H,
422 3 5 2y R - B8 395) 208-209 H T, —fRicdUhNDBAE At I W TR T L AE (EER)
N TR GEEOBKHMNSFEE 5 & LTWw3,
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¥ 72, Lo ABMFEO — A% 72 b $1,000,000 % i3 2 B B3 2 MR IC oW T,
BISBLE 2338 o 72 b O D BIEIXFISEUE 23 FE 1k & v, AERIICEFB L o T b L
LEHCE 5, b, BEPEILL o/z & id vz, 2017 FEOBEHISIEIC X - THEABLE
BEETIF o, IEAOBAHEIERINTWE I L6, NI 43$1,000,000 % i
L 723 & o RAEE RIS A o 72 & L C D BLAHOREE IR CH 2 L5l T % 545,

fth)i <. FEOEBMMOREICEE T 2 FikfE TR (L VbI Ry 7 - F T avic
LB EHMMOEEBHEIML T3 2 & %2%1F) 1980 £RWHHA b D TEEICHh - 51%8
WO W T DOH D %420, FRFFEIC XU, A b v 7 - F T v a VI X 25 BRI O
FE AL =BG LCBiflic X 228z L A &7 < ARRZE I3 5 $1,000,000
D L FRHIHNC D THREINHIS R I e A o 72 & LT B, 202> B FEAEFTE 13 5% EHHEE
B E T LT b 720, EIRMIGICE T 2 IRC8162(M)ICH > 72 FISMHED R & 72 2
W ~D > 7 M EdH o728, Z OB /NS o 72 & &, Al 7R LI o Btk 0w & 13
WCHEZ 0B D B D,

KETIREARL, SO TR L oI W THBMECENAZRIZRZ TS
N3 h (. FEICE W THIEAER - AR O ICE T 2R oFRIILETH
259, REHRMBHICBI S 2 BUTHIE I O W»Clit 2017 EDBHIKIER % - 2 ic 21k
DEFRICH B L BT X B35,

23 AL - g 399) 241 H,

424 BrianJ. Hall & Jeffrey B. Liebman, The Taxation of Executive Compensation, Tax Policy and the Economy,
Vol. 14, MIT Press, (2000)p.1. [AIFFFE DR R I3 1980 WD & D 156 FRFRE L 2> T3, R
T DL FABLBER Lo B o2 i 2w T A1 B3 5$1,000,000 Al b it T 2 b DD,
AR LTEARE, Fr a5 4 vBIERLEELSHNEERP LD TH 5,

425 1 ) PIERN R BEIC O W T EA - iEEE 399) o &,
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3 JE[Ek

QN
Ao

BEE T, DI LTEABL (corporationtax) 25iRX N3, HEAFLL, BEofiEe
Z Dt DTZRE DT, DEMF BB ROFLE (F ¥ & XL - 74 V) I3 LCIRFEMT
b s, PUTIZWNERRABIRUT ((Her Majesty's Revenue and Customs: HMRC) 2347 >,
SR IFFEESE (HM Treasury). SLiEIREBEEDBT .

HARMICERYWIETH Y MBGE (Financial Act) 12 X W ERBE X h 228, REOBE,
Taxation Chargeable Gains Act °. Corporation Tax Act 2009, Corporation Tax Act 2010
FOHEBIC K o THEM OBUEN B2 202, UL DDERE ST 27210 TIRBUH Lo
G HIR L L WG D 5 - O\ BB M TH 528,

FEREABLE, F v €274 VIS 2B OB 235 2 & L BRI D—Do L LT
ZFond b0, AFEICELWTERAa—TI T h, BEIILGLE TERITHAS DD
F & L THIfTD Corporation Tax Act 2009 iIC2WTHLY EiF2 2 & &9 3,

1. FENR - ik

AN R I CFAETFIEICOWCTE, BUTORPE, BlEJ 2 Bra o E A ES 2 flic,
SRIC B T2 o TOERR, IER A DY E O, BUTHY R DE 2 S L oD,
AV AV RN RO RFeRHASRO L, TR by TRHER TR o7,

2. 1% BRI o B

JE[E Tl Corporation Tax Act 2009 IZ &1 2 FEFFOEMEH ICH VT, HHHHEH
D7D EINBHATH Y, HELOMLEHICL VAT 0 CEEBEEERD 5)
WEMYE - B8RS 2 LI NG, ZORICOVWTIIATEINLT cifbd %,

426 GLoBAL CORPORATE TAX HANDBOOK 2021, (IBFD, 2021) p.1681.
27 fihic, TEE ORI WEE S 503, FTFOBUEBERINICE Lo b0 iE, 2003 4. 2006
£ 2009 F~2010F &, DWERIED Z LT b, Tz, LRIOFBER CIICE VPR CTH - 7205, HE%
BIC, D90 RTWEMMEAEI NS X512k > T3, ] JIETROTHEESLE - B4 K7y 7 ] (2024)11
HE O & 5,
428 —JIICEEDORBATHONIZDIEA VIV R, V=X, Ray F IV FRETAAT v FEI
WD 6 ODWNPLHRBE 7L — b TV TFVRUORTAALT VR D, =y — V=V — = VB,
VT INENGEEOREMEE (DR L IRBFEDOR I -T DR ICENTIE) BHEL RV,

¥ 72, Brexit (2020) b KE% A v 7 FOULDOTH BN, HL ET (KFHKICBLTIL) HERERIC
WEE v, VAT Bt Lic b~ EU INHESMERICGEE % MITTIES - BUE 7R & o231 ic A 7
W, FERD o DIk, BYCTHRBL, SHERICICLZ2A 77 F vy —DMETH B,
429 Glen Loutzenhiser, TILEY’s REVENUE LAw TENTH EDITION, (Hurt, 2022). Ofth, EHAT [EEIC BT
% ISRl OTE R & B REr O R TP AIFFeamEE s 63 & 2 5@& 118 5 (2021) 7x &,
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L. JElF D IRDL S K RE
1. BUTHIE IR o 7% 4, R

HEABLZ 1965 FICEA X e, 2009 FLAREICEABICE S 2k m OIS THSUE
7z, Tax Act 1988 IZ7E 3 b 11T\ 7z BLE D K2 1% Corporation Tax Act 2009 <° Corporation
Tax Act 2010 72 EUTED HND T LI o7z, 0 2 IEDOREMIZEL L CTHEL 72Ft
ExEK—ALT 5 2 &1TdH o 72242, Corporation Tax Act 2009 D —Fic BT, AR r
RPN RAZR I B 3~ 2 B AR D AR R BUEHED b T W 5,

BB IEABH RO P Ly e LR L, &2 O0NA L BLR 2 & JRBLH
ICH Y, 2010 FHFEIT 28%TH o 723 EABIEIT 19% F TH E T SN TWw7z2033, 2023
FEAH1LHADS 25%IC5] % EIF b T 5,

2. BUTHIE ORI =& 277, B

EANDHIROFEEICE L Tid, &Ft EoHRENTRD b — HRELSIL O PTG PERR AT REE
(allowable deduction) 23#Efk & v, &5t ORI ERE, FFkie. HEERZ LR bhkwn
SCHEPME S L, RICBBE Lo F vy €20 T r—7 v 23RS, FEIEEEE L.
THICF v BRI T AV ZINE L 7R ICHUS_E O 2 TR 3T b, TS EE
ER RS

ARG LB L T 20, FEPFRORTICEL COfERTREEMNCH 5, HENGL
FZIEEENIC I THERE L TT 5 ST EMICE 2 5 £ U 2 INAD Z & 259, bR
ATREE A IE. RIS LT —MRICAIEZ Y e aftFHNCHERL L CRHR I e, X Hic, $3¢
FifF D BB IC O W T, ER ROHIBREIC X o TR DR AT RE S H o HIWrfiE 23R
TN TH Y, Corporation Tax Act 2009 54 Expenses not wholly and exclusively for trade
and unconnected losses X BN D =D ICKHINEBHATH 2085 2%l LCTw3,

3. WFRARMIEA
WRARPE A 13, FEBND 7z I EN=EHATH % »%BIE L 7z Corporation Tax

Act 2009 854 Expenses not wholly and exclusively for trade and unconnected losses & 7x

%o

430 1965 LELAATITTEAN D FHSFLOXTR & 7 o Tz, SHIVERE L Glen, supra note 406, at 975 LA T 2355F L
VW, KOEEMARD o & LT, I - i 429) 3EDLT,

1 Z ofth, Taxation(International and Other Provisions) Act 2010 % % 2%, [Flik X E BRI % #7E L
72bDTHE7-0HETET S,

42 JETRO - Hif#giE 427) 11 H,

433 Glen, supranote 406, at 980-981.

434 Spring Budget 2021.

435 TS - AiEE 429)4-5 H,

436 Glen, supranote 406, at 1061.
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M. 1% B AR
1. REDER

EHoY— M iC B CRESHE T, B CEBRITIR % AT b Twv s A
@ FEEOFEAFIEICE W CIKE O ERF IR ABWMBH ohiciksrh s 63, KA
IR % i b ATl Corporation Tax Act 2009 8§54 D 7 CHIWT x5,

2. BRI - B8N0

HEFTSDIEATEH 122\ Tid Corporation Tax Act 2009 §54 IZB3 2 BB D FHH D &
BYTH3B, bbb, Ho (whollyandexclusively) FHEHM D=0 icSZTH an=8HT
HY, BELOLIEMICX VAL LS 0 (ERBEMEYD ) FEMANE - BEERED LN
5 & INTu B8,

HARZESC FA ViEO L5 Il RUE IR IT oNTHE LT, HOREICHFL 2HERX
thbh 2 0B Bl HEERETEOFE L. Betkrs@ovonsc itk
B4, ZDRICDOWTIE, HIFEIC X o T2 OHWHESH 2R E T 5720, 2009 4FLARE
DYIEICH N THZALIF 7 <, 2009 SELLRTORUE (B : Tax Act 1988) (C35 T b [FEIEEKD
TSR & 5,

Q) FEHNO D 32X TH 2 08 H

HEHWDO D 2L TH % 545 I12onT, Stott and Ingham v Trehearne 12 35T,
A3 T 5 i % KME I B 285560 ix, JENGIHOEEL H % & L GBS RS 5

BTOKHEEGE S 3B,
438 Corporation Tax Act 2009 8§54 3 XD L B Y TH 5,

Expenses not wholly and exclusively for trade and unconnected losses

(1)In calculating the profits of a trade, no deduction is allowed for—

(a)expenses not incurred wholly and exclusively for the purposes of the trade, or
(b)losses not connected with or arising out of the trade.

(2)If an expense is incurred for more than one purpose, this section does not prohibit a deduction for any

identifiable part or identifiable proportion of the expense which is incurred wholly and exclusively for the

purposes of the trade.

FRVAPE FEA4 (RRIAPE FEBOR R AR et A [ HAR L igdl o 5 B o FERE K OS5 1< B 3 2 3
FiE ] (201543 A)
https://warp.da.ndl.go.jp/info:ndljp/pid/11314940/www.meti.go.jp/meti_lib/report/2015fy/000134.pdf

(2024 4% 11 A 25 HEITE)

[FERE 116 HU MIC BT 23 FfkOBE D b 0 L BbNnd, FICHHIO X I nxwn e n») OB
HiE#ERkETH H . ARERRICE W T HIEMEICEE X3, BHEL T, [+ 72 > 3 ¥ O Explanatory
Notes 25 HEEEJFF D HP TSI TE 2,
https://www.legislation.gov.uk/ukpga/2009/4/notes/division/2/3/1/4/1/2 (2024 4 11 A 25 HIRLE),

439 Stott and Ingham v Trehearne, 1924, 9TC 69. Earlspring Properities Ltd v Guest, 1995, 67 TC 259,
1995 STC 479.
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NHEWEERD Y | PRI N WM IZFED =D ICTERIC, 2o S h7=z8FH T
B5 (ZNBEFLEOFRICFEIOTHHING) & LT,

(2) D2 LMD W CREEREMED B 2 H7H D

W 2B ICEETH o 72>y D2 2N EDORE S TH o 721D 0TI,
Earlspring Properities Ltd v Guest ICE5 W TR I N T3, HBEER & LT, ()Ml F
HWOHICKHENTd D TH B0 GIOXHBEWNRES o 7e0Eh). (b)) O HE2
o7z LT, FHEHNICXHIN L AR INZH I EORETH 50, BT LT
%,

DEozlpro, ioFscakLz, &FICX 25 TH 220, thalTh 2 5, EHEH]
RAHEATH 2 0FICOWTREANOHENGEZRET 5BlH2 6 XTI T, ()T~
HREHLOQ)OFRBEEOEEICE W TR AARE 2 2 Lick 5,

IV, BOERLHIZ I 3503 2 RS E

FEENT I\ TR BRI BE 3 2 BORRIHIE I3 0 2 Rl E B S kv, 220
T, TEAFEEFSLF Y 2L - T4 YFBUCOWTHBL ThbE 2 &b B o 72034
SEAECIITE ST DRI O EHES F v XL - 74 VRO ILEEROREE R L. EHR
B Z% kD 2{HEMAIC H B2,

V. /hE

PeERE A DEE L o L TR IC (R B0 B - 88t L w5 Bt iR - TR
_RNE) vV TIABMEEE o T 5,

Dl b IS MicE»CEAR T O X 5 e, BRI o@EYEE iR 2
FEFIESHREEL TV AR IcE W TIT, AEM2. 1B W TS ML -HEHN O H ., HH
DEZYEREMHEL T2 D LEETE 3,

MOORIECIE, RBID2 NORTR2HEIHREI S, O 0HMIIMHEE . &5, HEYIOICHOETHRE
EN-RIT X BRREDHE D O > Tz, 1915 LR, FETF~DHEHIIFIED 20 5D 1 TH
S 7288, 1915 25 1917 FFE CIEFNFN 104D 1, 1918 £ & 1919 FFicizFNF N3 D 1 I1cH| & |
Fohiz, 1918 4 6 AICKRKBINERHEZR L7272, BAREKL2rLHIRT 2F0Kb D ¢, BEICEHT S
EETRERICZERNLNE, BEICHET 2EHTIR. BT 251 hbn 7 FERNIRBOREH» b DT
WML LT bEanTsy, OB IZFECHETAENRAN#HEE > Th Y., &, BE5RUFH
B LTR TP Icihbn -l oeEs, Fifsflo B cHEMGZZEH T 2R LTl b
NBEREFZLERELZD, 1918 L 1919 F DI I v a VIITGER—ZADHDTHEWVE L. Wlo—if
L STRD S NTR D5 T2,

41 IXTEPESEY - HiEE 438) 116 HELT,

442 JETRO - #i{8iE 427) 3 H,

43 KBRS EE 3 HESH,
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i T AREDOR 2 —THTIEH 228, MAOFHRRAEZRL 5GIC, &8I X 54
¢k 5 h, tRTH % 2, BERIRAMKKTH 2 »F0SHRICIC U CTHEHEE R - TL
ZGEBHDE L ICHBRLETH B,

Z o, Bl B (2021) (F, KETEASERICEH L 2 PieBii s e S ., %
DOFfRBiflo—# L L kA (s Bl B & T & 7288485 & 2 Birs Bk o B3R
DBHI DR LTI I N TS T L 2T 24, #1573 2 & b1, MAFTRHGNIC BT
b D5 EEDES T bR, FEOEADFER oAz ilicEEST 2/ HM0H 5 L
ST & X 5w,

44 TESE - ATEE 429)14 H,
WL DDHbITFr RN TA VERBLORE % S OIS RH & 0ERLE b, TDRICOWTIIHE
R [HEEOFESHL L o] HEWEGE Vol.84 (2023) 31 HASFEL W,
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AT A UE
. &

F 4w Clk, Korperschaftsteuergesetz (KStG : iEAFLE) 1D HHFICTH 5 EAFL
(Korperschaftssteuer) #IU% 2 B G AEE S v, T 1EBMBEE & o> Tw b,
1. AR - J5ik

FAVEABGETIR, BBABAEET 21CH 7> TR EORIEZ R & L 25l 5
e RE R B 2 A LGl CEE R I (B 7 §) FEREChBTREBHRMIZZ 0% EIC X
S TTONLEBONMEi L L TR LN 2 S O THIFFAICIEBICHAT 22 LT
&%, 7272 L. 0% BN AEY) 7 KHETH B D & D Do TEHIFNC B CHAfE 7R
NI N CTE Y | FEIE. SCEE. fiith & oz B L L -GEK2 & 5 H 023
fTond, il d 2EABUES 10 556 4 Stk v, BEEKESD A v 3 — (Mitglied des
Aufsichtsrats) ~®D 4T DL 1T 50% D A 23EEICH ATRET H 546,

AETIE, FAVIEABHICE T 2B RS ORIR 25 20T 5, BEEICY 7
> TIREABLE, H2Rii% (Gewerbesteuergesetz, GewStG) . L E HI i (Abgabenordnung.
AO). JEFiE (AuRensteuergesetz, AStG) & \» - 7= FHFIESE 4 #kaUi% (Aktiengesetz,
AKtG). HIR&HZ: (Gesetz betreffend die Gesellschaften mit beschrankter Haftung.
GMbHG) & o 7z tliEBlE. MO N A4 v EAMBEHT (Bundesfinanzhof, BFH) @
B 2 SR L 72, & 510 F 4 Y %4 (Bundesministerium der Finanzen) <& fER{# -
BN N KT 2 ARBETE - RIEE 2 R L . BORWENCES LoRE Az
EL 7%,

2. 1 BRI o B

F A VIicE T 58 EHMELH X, EAL LTI I B ARL (Korperschaftsteuer) 1Z
BT, HEWMIES (Betriebsausgaben) & L CR® LN 2B EELimb L kb,
FEABUES 8 555 1 HIC XX, A DBLITHS (zu versteuerndes Einkommen) 1. U4

(Ertrage) 2> b 2 E#%% (Betriebsausgaben) % #EfR L CHEH I N5, HERE (ZIHHEE
I E 2 DMEIC X o THEL X N, REHINIZREBEESHIcEEn 2 720, JFHlE L

‘;‘é j%%ﬁ@%%%%%ﬁ%%&%ﬁ%@%m%ﬁ% (2015) THAR & st &% Sl ERE K ORI 1CB 3 2%
= EIJ p1210

WOPEERI I N VETESRESE 4 KE 4HICE T [HERE L3, BEICX-> Tl ERI I N
B9l LERI LTV,
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THEEANRD b5, HEWRMIC OV T, BhE Y FHEIGIC BT 2 NI L TEE
EDOBIEEMR & WO BLE DL, FlOEE KD 6 54,

LY b, BREFEF OB Y FH IS OMHRS (Vorstand) < R&HE 0 R
7% (Geschaftsfuhrer) & L CASEREEICHED 2 50001, ST 3 2 Sl 23 368 AT o
filie LCHEDL, &2 WIFEEMICFIESAL (Gewinnausschittung) 125 72 2 22 28K & 7x
i & 72 %, WIEAHFPNTH L, REHRITIEANIC L o THEMETH L Ak I h, &
APl EOBEFE AL AREL 725, LD L, @K EWHCA G I E L, Bz
FI2EhRCY (verdeckte Gewinnausschiittung, VGA) & ¥l N CEEWNBEI NS, BEh
7= FIZEHCY & 1%, A7 FEHEILE (Fremdvergleich) 1cHE0 % | 5 ZH GG <& ULk
LR AR BRERBR 2 A U CRERNICEE & LR B A BERA R %2 RT3
IR L 72 LR S N 2 HE 2 EK T 5,

ZORNZHIAEECY &I BERIE. N A Y BUE o EFER 2 B EsAlikg AL S B Y 55
G| O BIAERER O —BR & L CILiED W b Th Y | IBABUH O REN - V1% HEFF 3
LHBEZIH- T2, EFICBWL TR, KERMOZUEEZ D24 DI FEL, F
A A ABECH T OB < iE, WO EE (EEm, gk, £ - RIRe%)
©Z okdE (g, % B oMM - JEHIPH, MSEBIE) (CBI L C 2 iy 720 ik b i
ERRL T 5,

Xhic, FAVOHBWMBIHIZa —FL—1F - HAF v ROEFE L EEGRRRE 02
fLic &% 21T TH b | 2008 FERZERHSEEE (Unternehmenssteuerreformgesetz 2008)
LARE, AR DG T & [FREIC, $RETZRE - a5 A SR X BHRED D Bt 1 Bl <
T&7, 21 I A Y. OECD DFIR & & Mkl (Base Erosion and Profit Shifting:
BEPS) ~®DXfIG% EU N TOMRBHM O EFHEAE £ 2 22, P A Y ThREWMICT
% S 7 MR EC S B 25 BB~ — R DiffEdr & FEFRW 2 A PR OB 2 DT - B
ZREINTH S,

I 51T, FA Y O EBMMIBH ORHEIE, EAFREREICE T 2 AIEAMSE L2
RLU. BhEYHEFHFIGICE T 2 BEN LM RBIEE LT 2 m8Icdh 2, KEUT TR,
DEARR e Ml A2 U RESR SRS - BUATHIEL - FIGEEE - BORIYR 72 & % IHXRET
ERR

448 1R 2R ABUES 8 555 3 THOREN - HZEH Y 0T I B0 2 2 /R & L TEES A% ikt
ETBEDEIDEREDEZELTIER G, Ll AEON. HEHMBIH cHL BT 2 X5, Bk
Y & % BB T 2 HPIAE/EINTH Y, HICHETIXERD B L E 26N 5, FHEEA
(2011) [ ¥ 4 i 313 2 BUGEEERIN O & A 4 M 100w C ) DES AR FERIREERE] 5 7 %, pp.53-
80. KPMG (2023) [fll 4 4EJE RIFFEHEA TatFE P - UM THEL SCERGH] & O BUS 773
FyvRictRERRM e I —] FE5MH FA4v] dHoZ L,
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1T, TRy DARDE Sy MR e
1. BUTHIE IR o 7 /%4, R

F A IR ABEHNC 35 TR BRI & RN 7= FIZREC Y DL 3 F B ISR o K IC R o 72 JE
HERIE, EEEGUBROENEEORE L. 20 LR o4 - BRIFREOZ(IcH
%,

T3, 19 K2 & 20 HACHISHIC 220 T, B A Y TR RN 2k ABLUHI 23 B 6 < 4,
BN (Korperschaft) OB FRBURERI230AfEL T o 72, 20 HHACHIEED 5 1920 ERIC
U, a—=FL—b TN FVZRCHREEEOBIL D S IBAT ERE~DRIEHHL L D
R 25588 & v, & RIFEIC, BRIt (Aktiengesellschaft, AG) H fR&#: (Gesellschaft
mit beschrankter Haftung. GmbH) 1351 2% B DAL - BAEAEICHAIE (L S 7z, &
5 L7zfEC, HRFHEHIITE (Gesellschafter-Geschaftsfilhrer) 1< X 2 BRIk D
I L. FEP B Y 3 2 @ KRN D SR 1o 3 2 ERUE A E £ L7z,

207D, FAYORIEICE T, Frf LREE OB S I S niz, fEoTH
A oAtk Tk, ¥RE (Aktionar) 2HUR 2D A v oS — & LGEI IS T & I3E
KELLNTWEI DI TEHAVD DD, JFHEICHTH 59, Lo L. BiERED X v 3=
BRI (Stock Option) CHCOWEAZM U CTHREL 723 2 L IZEHEERETH Y . FRIC
ZD XS FEHISHFEST 2, COHAETH, ks (Aufsichtsrat) 23SHUR 2 DB %
EE L. @Y ANF v AR L T b, HRRESS 105 558 1 HIZBGR a0 X v oy —
DEBRERDRA Y N—% 505 2 EBELT WS, HREIF, BEEKS 2 U TN IR
CBE T2 e RINTH D, ZD7zo BN FIISEY O IT, HEE P EBITE Z
H T D IHEN—R m BERAStHIC B W TEICIHAET 21,

FORFURIR R, N A IR & AR 2 HAE L. 1945 48 LARR i< E AL ANE &
L C ORISR 2D 72, C ORISR - SUE X L7235 ABGEIC B> € B g

“o DU ot i3 FE i, Birk, Dieter, BL{EHIER) (2000) [ A4 v D RFERHILHIC O\ C | [Za AR ]
270 5. BRI (2014) [BIR N A4 Bifil SOt am] BlgskeBis 2. Hohage, Uwe, BERFHE: (2022) Doing
Business in  Germany H & ¥ IR 2022/2023 . PricewaterhouseCoopers ~ GmbH
Wirtschaftspriifungsgesellschaft, Bach, Stefan (2019) "100 Years of the Modern German Tax System:
Foundation, Reforms, and Challenges," DIW Weekly Report, A policy bulletin from the German Institute for
Economic Research, 46+ 47+ 48, Benedikt Zinn and Christoph Spengel (2012) "Book-tax Coformity:
Empirical Evidence from Germany," ZEW Discussion PaperNo.12051 i X %,

450 RFESS 76 STl BRI A v N — X [ R BITRHEEN 2 AT 2BAAN TH S LBEINTE Y,
D LD RETH B T &R & 7 o THEERITET T 5 2 & i3 7L,

B P A EABGEICE T RN ZHIEECY 13, Rl B L2 LT BIEI N TS, LaL,
PRE - B - BEAR OREIS AL Liza—FL — b - ANF VR EGEERRF - THRREL TV 2
e, BEGAFEICE W CENZAMEEY SMELE 2o 2 FHIFEROR D R TE vy, FA4 YTk, &%
BBl 0B E AT IEHARICHSTEL 3w, Zhida—FLr — L - Ho5F v XD A 03 Eis
DORNRINCHEREL T 2720 L v B,
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G DN FERE Y LA 5 O XA % X 0 BRI AT 5 BUE 2550 & v, FIZRHAC 24 & o S
DEFEpNTo, 1950 FR, VbW 2 FFOFIR (Wirtschaftswunder) & ML % & R A
ICiE, HBEABUNOREMERE 2 —FRL — b - HANF v ZOHEABORIERE & 72 0 . AR
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3 P EBRA AT ET & O RE LEB I NS L 9 I - 2%,
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DEARBHEG TIFIC L 28BN ARBEDT T IR SN 25 —77 T, R — 2 DILK3 %
FIT-PERRFIRAR 44 038 A | [E IS EEE E ~ 0 HEREBURIL 72 & 2530 & 72955, & Dok
1$2007 44> 5 BETEAL L 7= LB Al 2 15 5 & L ik ANIC X 2 B 2 FIRE 08k % ke
el bic, EBR—20LEN L, BEYEEBINEGIC B T 2 AR ERFTFEIEEO [ k23
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K7 &A@ L K FEEI N L Loz,
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ZZBOZ &,
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454 Zinsschranke & ME(I4L, EBITDA (Earnings Before Interest, Taxes, Depreciation, and Amortization) @
30%% it 2 B MR T ICH SR A DKIR2 R Tz, 72720 100 JF2— v F CTRAFRSEEA, 71—
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i — o ORI OFLHENE (Freigrenze) (3 COVID-19 Xt T 2020 4 & 2021 EICfR Y 300 i — i
—IFICEI & B bnizZ e 03h 5,

45 Christian Baretti, Doina Radulescu, Michael Stimmermay and Donia Maria Radulescu (2008) "“The
Corporate Tax Reform of 2008: Germany's Answer to Globalization - or Just Patchwork?," CESifo DICE
Report 3/2008. =3 A WFEHT(2009) & EHIEHe o ERR LG I B3 2 FEMTE © AL 20 SEERIFEE
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487 JPT M S PR HE O SRR I SHEIRGE (ASKG) 5B 1 4k, FHBGERIE (AO) % 90 555 3 JH, % 162
% (8162 AO) K U* OECD MUl 74 K74 vich b L and, HEBESE 15 (iFoBE) 1354
Y RFM B2t PBRER L) DM IS, o g FH MEEICHE o T\ 2 2% FHlli 3 2 HEE 2 4]
ETH Y, HEIEMPM Y FHERIEEICHES L T niht, BBYR RIS 2RE T 2ER2 RO L
IND, NRLZEIGNE, My — e 20fft, B, v A Y74 A 75 84 Iich 7z 2,
AES 90 5 (BIfRE D% 13885) 4 3 HILMBLE A ES O BHE Y 5 L IG5 217 5560, sl 30E
b (Bt EH) 2HUE XN T 2, M7 Y hE MEEIC K5 S ERE S IES TH 5 2 & % FEH
T 5720 OSCEFROBETH 5, [AIEF 162 5t GRBULEDHEE) 134 CEZRT L vwiha, B
45 LB A HEE 3 2 MR AR50 L BUE L T\ 6, F A Y Tk, OECD itk 77 4 7 4 ~ (OECD
Transfer Pricing Guidelines for Multinational Enterprises and Tax Administrations 2022) % [E N Hx (i
BiHlOHE L LTERALTEY, SOFA ¥4 vaind 7k (Gl ffiitgas, FIRGEMifgs, TR
Bk &) ik, FA Y oRBIEFERE L LUACEH ST 2,
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BN 7= FIZREC LS & OMFERNRIC X o ¢, ERMEZ N L 2R Y 5 iiSBing X 0 IL#
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MRPUH 2 Rt 5 2,

BRI, IEABUESE 8 FRicBV» QEAFMSSIHOEARFRAED N THY, 2D
3N FISE Y OIESRFEAZHR L TW5, 5855 3HIZ, Wz &aT
S BEY FHE ~ DA B O TIGEM S b ARHES 2 B A, ST BHRE 7 SER i
R AGEIC, YLD ERRNZFIZREY & L CRE T 2 kB2t 2, chick
DK 7 BERIIZE AT ARSI S - 21T LCHfREnNZ 2L e, M
TITiE ABLE D HFR & R 458,

EARLE (KStG) 55 8 &S O HE (Ermittlung des Einkommens) 7> & O i Fe

458 M SCICB L I AR - EEBROY = 7, FeEoc &,
(https://www.gesetze-im-internet.de/kstg_1977/__8.html)
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EDOHRICIE, BMEKKDEEINR, a—FL—F - A NF v 20M EICHEBAS 277 T, 18
FEOEZEN L FREIICE T 2RE L ZHEZRICT 200 H 5, HEKCHMIL, Btkzs
DIEEZEET 272008 MTH V., BEDOEAWMERCHHEATREIEICE T 2D L Ak
INBZD, o DIEEDEER RIGERAI IR o kv e w S HEE S ffgfio, 2o
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BRI KTH 2556, T NAFEERICRENAZZMIAEECY & L CRE ., B EhEED

459 Binnewies, Burkhard (hrsg.) (2018) Kdrperschaftsteuergesetz mit Nebengesetzen, 9. neubearbeitete
Auflage, C.H. Beck, pp. 1234-1237 iC X % &, FifrZEd5Ic B3 2 ML 50% 2 B H AT 5 & v 5 o i3l
#HEFE (Nettoprinzip) 2256 DEETH Y, B TH2 b0 0EREOEENAEE 2T CHEREIhTW3

&S, 1972 S OEIREEFCHIFTHIR (BverfG BVR 338/68 BVerfGE 34 103) I & % & HBINMA =713
FIEOEGE Tl 7, LIEHE OBERIHIT ORM B 5 & T\ b (B (2013) [HEREEROR
7 & #iBH | TR 575). pp. 229-253) ., Hiiffer, Uwe; Koch, Jens (Bearbeiter) (2018) Aktiengesetz, Beck'sche
Kurz-Kommentare, 13. Auflage, C.H. Beck, pp. 839-841 TiZ Z @ 50%fHll[R D H ) % B2 1% 0 #2512
EHELRVWE ST 2720 e HHL T3, Goette, Wulf; Habersack, Mathias (hrsg.) (2021) Miinchener
Kommentar zum Aktiengesetz, Band 2, 5. Auflage, C.H. Beck, pp. 1974-1975 1355 &% il D 50%18 & 5
ADERFRA LA DS e Bt S 2 7 & B AR O WM 2 PR R fiHIcHl 2 2720 TH 5 LIEHTL
T, BERICEKERRIEGEINTE Y, 2 OWMANEYICEEST 2 2 L2 CLERH L L)

(' Schwan, Tobias (2012) Steuerliche Begrenzungsmdglichkeiten der Vergiitung von Vorstand und
Aufsichtsrat, p.135).
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FEE B Y X7 2 ET2EKDEETNT WS, M OEPH (Vergiitungen jeder Art) i
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RO ZEITICEET 2500 3 KB EEIND,
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o FAfSBUESS 9 458 1 5 2 5 0 3051 b s,

2 LATF ORi4 & OBEHEE H : Fifshi & ' 2 Dftho NI & 3 Fi4: (Personensteuern).
B 7= RIS X351 % H L1T4 (Entnahmen) 1CBEE$ 2 BU5 IR & 02 fH0
fiifiEfi (Umsatzsteuer), FT{SBUES 4 LB SHE 1 HE 1 5~4 S RUHET 5.,
K OVER 7 T KD < B AICBE 3 2 HifAFL (Vorsteuerbetrage), it o Fi<ic B
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WM, 72720, LT 2 &0 NENEE 2 T7 2 b D TH 2 51&CHlEe,
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7R EOHIEICIRE 2 5E TR <),

4 EEELS FHZEAVEIREEE 24T 22 oftho#E ~ 0D 50%.
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HTFf D243 5 Gemeinde) [T O Fi] <& 0 HIBE AL L TR — X O REFE N E % 5
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FASIC 3 2 N5 - A2 U C, EEBROMBUEEL TS 2, Z 0T, KBRS
FIBGHE BEIEICBEFAI N TV L2, H20ERENZAREY & LCHRshTn
0%, EEERGIEIC D L JUT LI 540,

H¥ERE (GewStG) % 8 ZN%E (Hinzurechnungen) 7> & O i

460 BEEERI: (GewStG) T3 7 4B ZEIE (Gewerbeertrag) TUNEE DREAN 72 E FAS EAFLL & ARk D
FHHETfTbN T, 5 8 FMHE (Hinzurechnungen) KUY 9 B (Kirzungen) I X - THERTHN
Do HEROFBAR - ZTEABLL 0 DAL, BYEPESELEA, BREERITBSRATTREL 2ER I
BLTBAEAZL o BV H D,
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% 27H
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Corporate Governance Diskussion," Gesellschaftsrecht Blog. Rose & Partner Rechtsanwal Steuerberater,
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A, A 10 4EfE]. BRI C—RICT 2 2 AA[RECTH 5 Z & ZRAEL R NIE 7R S
AR

(3) MREMDISHIHIEL 2 KGE L 7222 o e, RElo@EKRERSICH T, REX
T BN E 2 RER IS AT R D B

(4) bEHEoKRTERDIT, 5 162 FiTHE IS W TER M UEE S W -HTREHEEZ O
BHER 5 FH IC o WT, KRR AR 2 RS 5. 1 THN 2 OO 3 (NEH T h
%o
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(5) Mk (Handelsgesetzbuch) 55 267 4855 1 H M ON55 2 THICTE @ 2 /BB S 13 oA
o EGR¥EICo W, BIRFHEE OWMMERE &0/ ERao#E L LTl
L72HE TR ., S L2356, 5 4 HICED CRERIZLE v,

—77. ARSHEO T T, BRAHICH T 2 EBPTES [HRE] ICHY T 2 L
nd, AR OB G, EROEBITELZES L3RI TH ). FEBNTE ITHLE
#42 (Gesellschafterversammlung) 75 &E %217 TR E 217948, 20 & &, EBH
TEBZTHS WL, ARatEE Lo BEHIF & G803 2 CiRE I 5 238, [FIRFICHRE
HEBPITE OMAL 2B 3 2 56, WIVUE 2 B 22 FIERAL S %S L v X 5 o7
BRIEEED B ICE ka5,

F AR BIRAE L, BiKS 2 v 3 — (Aufsichtsratsmitglieder) (2% 812 13:3%
WMLV, ZOWM D AR TIEFMmE T 5, FAVIETH IKE & TR ORE L EHH
TICHEEZROIHIE S A v A —CEBITE 2 BEW T 2 25, HATIZHUNR. K.
TEPEBICEEIND 72D, TNEZBRLZBHBRkO N0 TH D, BEKS I
2t —E ORI EAN & il 72 TH RS ICEKBE LI ZHN T o Twv 2 BB cHd b . W
M CHEBIUTE DEGHFIT 2 AT 2R iH 5%, BERAZ T2 Wi, —ikic
EEDF Y (HYPa@mbEdmm) CEBHRM 2 a05625 0. 2o 3 HIE R KHEY &
Bl Cw AT, L RN REREY & Ak b ) 27 BFEET 5, BRliBic s
PEBEERCHET IBEIRDE B TH 5,

Hik (AKtG) %5 3 i (Zweiter Abschnitt Aufsichtsrat)

995 LA A v o —D A\E (8§95 Zahl der Aufsichtsratsmitglieder)

BAaE 3 HOMKE CHREING, ERXTENLVZVREDABEED S Z L
BTE D, HEWRESE LoB 27z 320 b BEaGa, 2o UL 3 THIV U

903 HIRASHIEE 6 FL¥HMTH Tk, B 1HT1 AL LOEBITE L HRET 2 2 &, 52 HTILEBN
THEICENZDEFAARANTH S L, FIHIIEFITE LB NI Z DM b O 2 EREFICH W CE
TR TcEL L, FAHETRERCBO TR EICEFBITEEZMN ST 282 TG, Uik
HEDHIERFICALICHR L T 2B O AET I N EBITE L AR I NS, FE5HTIRENIZE
RIpBRICK Y, EBRTH L 28K E LA WEICEBITE RNt BiE, YEE LI L <
A FBICER L7z L IC X VAL ZHEFICOWT, S LR L CEEZA S LREIh w5,
o4 FIRBEIC B AR 52 &Hitker (Aufsichtsrat) ICB W CTEERAZRET 2561 1E
MREGEOMESHEH EN 2 T EBED LN T 5, =5 D —Slik (Drittelbeteiligungsgesetz, DrittelbG)
1B WTIE 500 A Fodi@E 2T 2 hat, AR, RAa&EL. MRS » CidiEE
BEarHREL, BEKRO 3 701 25 BEARRCHEINZEHEL w2, HEESME

(Mitbestimmungsgesetz, MitbestG) T3> T 2,000 LA EDH @1 %A 2 hXatt, GRS, Hat
AEA, MEHAAOLEICIREERAERE L. KEARLFAROEERErEER L L TSN ¢
RFNERL AW EEHEL TV S,
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I as o, BEEKRSEA v N—0 BRI, BARERLRLLT O IcoW»Tix:150
Jia—u¥T:9%4, 150 fz—nujiB:15%4., 1,000 iz—uiff : 214 ¢33,

D XS, KB & BERIIRAS P AR E D 2 2B D £ v oy — (MU
& EBATE, BERS) 2 ELIRRE L, 2o BB EE D X 5 a2 T ELS
DA, FHEABLEICIHED S BB ADAE #Hi§ 2 EE kN L 2 B,

2. BN - Bek

F A R ARSI BT, BEEWRIAE NS EHE L E ) (Betriebsausgaben) & L Ci8
4 (abziehbare Aufwendungen) ICH A & 1% 228 2> 13, EABUEICE D b 7= FAFH| & |
a7z SRR L S & OBIIRIC X » THIt S g, B IC I3, % BRI R A o FH2E G E)
TR E LT, IBERADED b b, AR OBt &L HRAR
DEBPUTE L LT, 2tk LoED 2 Hi CREEEE LR L, Z 4 &A@k 2 Hil
Db DG A, Z OB M S FHEMIEEEICI S L CR Y Al TH 2 &5 S 41
%, 9 L72#5 (Festvergitung) oA 7 Rz BN, =4 (Pensionszusage) 7 &
3. B OB A E T 2720, BEEASMEALCED LN,

LA L., FEIE, S3e S s Mshiss ke 22 L A 72 0 295003 I 7= F4be -
Hii&E (vorausbestimmte Vereinbarung) % R\ 720 . & % W IdbkdE: - & ERREFIFA L
THENSEZ BZENICBILT 2 X5 a2 T O TW 3 5ATH 5, 2D X5 ke, 4%
SV = F G UG LIS 78w DEER A OG5 HIL ] & aZe T h, Rz Fl4E
MY e L THESAEAL I NS, BN HREE ESFICEZATN IO TR AL,
HPHBEHFTOHF L L CEBEI N TV 5,

AT oIl 2 RS % & . R AHTix7n K RS I B W TR - RIS EC Y A3 R &
BoTVR I EBHEINLI VIELICARZB T —F L — b« T v 203G 2 bR
Ktto EEAECEIBHICKRET 2B RNz w & KEEHFR TR L DA
BSADBRD LN VWEADRDH 5 L, ARSHOEBIITE P RE & L TR 2
NERELCO G CENZARELYSREL LTV LR EBEREINL I,
()Jhar Y4 FHE L HE  (Fremdvergleich)

F A EABUESR 8 558 3 THD RN 7= FIAREC 24 1< B 3 2 8 S G AV a7 24 g5 ] ke
TH 5, 7L H I (3R ARBGRICIZ % OFFEIZIE S | 1967 4F o U I B Tk
WS BT B RN AR Y OFRE I B IO TR I L L I Tw b, FHRCE, R

485 BFH Urteil v. 16.03.1967 - | 261/63 BStBI 1967 111 S. 626
(https://datenbank.nwb.de/Dokument/159174/)
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FLEAEOIGNCE T, HREPFIEZF MR L & 256 DBH LoD fvnicown
THIWI S & iz, RETIE, AT L & D ICHE L T2 GRATOEAREE ICE L
TIEADBHEZTTOT . REP R ZLI 2RI LML ko 7z, FHFTIL, @O
BEFEG ] (2 Y FE M) o % | CoHGI B ENCAY REER D726 L
7o LRI L R ESRZMSIIREN 2FIEACY & L CRBIREE I N o N & L I sz, AR
1E RN 7 AIZEECY D RAE I 35 T Y i R HE 2l 5 2 M A 2 BT (L L 72, T 0
FEAHE 3 ME O EERE O EE (ordentlicher und gewissenhafter Geschéftsleiter) D f7E)kE#E
o, B Y EER OB 2T L —BL T 5 2% JHli 3~ % 57k & fESL L 72468,

1990 4 D IR BEAHIFTH R ClX, EADZ OREICH L TR L TR Z2{To 7
Bitr. TNHENIAIEECY & RAIN D ik Fril Liz, TORLETIE, AR ICH
LCaf7a L cEMZITw, BREMEBEA IO L CfEE CGZihiERkiE) 2B LTk, Zoik
PUC DT, BT I 7 LEAHIC X 2 MGt 5 A58 1 7 HU5 | St (ifaz 24 5 [l AL g
ML CE Y, APHFAEONR L R RN FIRACS ICEEMS T 5 Ll L 72, mx T, &
fHARIC B3 2 HiGef (B4Rt 3 »AEHEEOeH) MEEREEL LTHYS
NI EWRINT, TOHPIE, EAPKRTICEH 2 LER%1T 5 5E 0% LY #%
W BAREIC L 22 BB IR T B Y | 2 Y R T EE O W 28R & . B IS R =
HCHOLT 2 & ICED T w2 0NEANDEFED D LA DK % 5]
BERIIHARRAAREY L Rashs L,

1992 4F D EFIABECHIFTHIRe X, A IRt 23 SRR FHEEB AT E 1T L T, 4
BRI D % AL 5 A A RN - AR ECS ISR U T2 0 2 MM L 7= o TH B, AFTIE.
LA DS M BRI D A& CRERL X L, BIESRMA B E L CTZed o7z, FHATIZ, D
X9 BRI BB FEEEIGEA T 222 BE L. NHEIETH 2 545 13N FIIRE
B L THBRBEIND &Lk, AP, FIESHEBIHRIM O 4 % Ml & 32 2% (Nur-
Tantieme) 23FiHs B IE L 320 b 2 iCid, ZRGM» M Y FEMEEIGES L T b
MDD B T & 2L L 72, Fric, WA A BER 2 & % kWi, BTz

466 Zembala-Borner, Kamilla (2016) "& 26 Fremdvergleich im Internationalen Steuerrecht,"” Geprdgte

Freiheit in Forschung und Lehre,Bd. 4 1 X 3 & OECD % 7 A45%) (Model Tax Convention on Income and

on Capital) 12 J 237 ZEFEA (Arm's Length Principle) 3 BES#E 3R o B5 [(lig 25037 L 7258 =&

MCTHREI N e —B3 2 L iRk, ERPUEDOHEAFA L L CEREL TV Z L2l T3

A7 ASZERF RN B A Y o7 Y HF R i/‘?'h'l CRBELCELMETHIARL F A VERYTH

nTwz, YEOHBICOWTIE, HABEASEERESR (1979) 177 4 AO Jifrted BFH HIflEE
(6)] Bk 3415, KUHJII—HE (1984) PBUEIC 11 5 S #ak%okE] REH - B F HoWGIRE

saEm] BUEBTFERATICEE L W,

467 BFH Urteil v. 28.02.1990 - | R 83/87 BStBI 1990 11 S. 649
(https://datenbank.nwb.de/Dokument/101986/)

468 BFH Urteil v. 02.12.1992 - | R 54/91 BStBI 1993 11 S. 311
(https://datenbank.nwb.de/Dokument/103097/)
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LSRR L HBE N2 U X 7258 F 5, AR, Bl Y 3 G | & & B4R
DEEMEZRF L. Bl Y R 7 ORI 1S AT O SCEL & EF A PE DR P AR TH
5 ExINL T,

2001 4 O EF A BEECH T IE, R FIRRACY IcB I 2 BB R R HE L LT, IR
7R filifE T B B AT Y HF HAED & DR D 5 T L T OMEEIKRERRICKER T 2
L. EEE R ORI EECH 5 T L AR S iz, BEflitg O ZAER I D w T, Bl o
FEHRA R EBAR O GEH XML O BAETH 5 23, ML B FHFEIHEED AP Y/ O K
FECThH Y, BEEFUBICET 2 7 — 2 0EALIZFFEINDS & I i, MY S e i
W, —EDMEERO, % QRO COEIUC BT, MBI ICHH Zeflitg 2 R~ &
TH Y, HH A FIEE ORI BRI 70 v & N7z, BERiiidg SCE L FBBS I3 IEAR N I 70
<\ HBON RIS | D& 351 2 BARI) e HHEZ /R L ke i 7= R 0 LY o ic B3 5 45
fremlizedng, oHPIIMT Y FEMEEO BEME LML L 72 [H 5L —Hk] &
LTHIbNT W5,

2012 fF O I BFEH O TIR, AT v XAt b VA4 v oTatt~DoY —v
A EMBCHICBE T 2 b D¢, HCHIFTIZBLERSER DA I 3510 2 A7 2 7 [ HE o 5 ]
23, EIPE B SRR T IS 2 Rl defh) ek 32 e 2l L7z, 2tk b,
B 7 —EHERBLT I E (DBA) @ F . Bl SR o GG lit& 8 E 1IC B\ T Mz Mg
FIEMEDME e T 5 & L SUIEL T 7z, & DL, BREARSER D B [ IC 35 F 2 filikg i E

(R unfiits) os@ ik % M3 2 BE. EFRI 22584 © & 2 M7 ZE R 23 E N o Rl BUE
IS 2 LR L, EEBBICE T RN L ERZ ML T 2 BRI H 2 L I,

() FHHiHEE M (vorausbestimmte Entlohnung)

WS HATICIATE R A B L BB ICE DWW TIRIEI N T 2 0 8 9 2, Bl Lo
HEBEMNCTH 5, ZENLIGI ATRE 2 il 2 ¥ — 2 %0 BRI O & T #2108 X
L TR 2SERE T 2 556 BB 4R IE 2 Wz R 7= MR Y & 300E 3 2 235 5, 1997
O MBECH AR L, CoRICBT 2 BEREHERZIR L 72, ZOHRTIE. £5.
WA BV CHATOAEBIATRTH 5 T & A58 S N7z, IR NE D BRI 72
SR EREEL FATICE L L T BERD 5, REIFICHRMoKHEL [EIE] TH

469 BFH Urteil v. 17.10.2001 - I R 103/00 BStBI 2004 11 S. 171
(https://datenbank.nwb.de/Dokument/114129/)

470 BFH Urteil v. 11.10.2012 - I R 75/11 BStBI 2013 11 S. 1046
(https://datenbank.nwb.de/Dokument/454457/)

471 BFH Urteil v. 17.12.1997 - | R 70/97 BStBI 1998 11 S. 545
(https://datenbank.nwb.de/Dokument/104971/)
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2 ERELTCVEZTTRATDTHY, BRAZKNEIIBIH Lo ) 27 %485 Ll
INDTH 5,

FIZS BRI 23 BRI O b CRE S h 3 BAICIE. = O &% % lIE I IRy 3 2
ZepkdDoND & INT, TNICTE Y FEEDHAMNICGET 225t Ex s )V X7 28
PR Wl o Z 4RI 5, & Hic, 2SS A X Y #Tic b b =883,
BIERFI T E N BERB B & AT, BFRTOFRIA T, EAD S LR FE~
DAY R FIZEHER L xS N2 NS H 0 | B FRSES IS4 T 5 U X7 2550,

b OEMEL FRICE AR & SRR EHCEG T HE & O[Tl & 1 2 WA i
BN E A, RGRED X5 OB ESBFET 2 2thic sy Tdh L HIEEK o EH
PERWEIEEA R b N B B CIRFEIRETH 5, T DML, FIMEF I 3513 2 BWIME & BARMED
HENE AT S L & bic, FEIEE, HERS. FITFRERBUE ) 2 7 DEGEIC B VTR
AIRTHBEZLERLTNS,

2015 4F O HCH T P2 UE . KR T IREHS AT E 3G 5 0 —HR & WA g 0

(Zeitwertkonto) ICFEA 7T 2 R & 72 o 72, Z O RFREIMGE 8 1, R 0B I-C &
HRIE D 72 D TR 2 R AL C A A TH Y | E@HFIIEEERTOFIE L LA S h
%, Lo, SEOFEFTIE, & OFIEZEEHREBPITE S L 283 F s o7z,
BUEs ey ik, B O WA DR ., BRI 3 E e SR RTICAEIc AR I LT
Dot LRI L. Z ORLE & RN FIGRECY & Ak Lz, BHIFTD & oIl A SREL .
I E DAL Y FH IR IE A LT/ &L 72,

Z O, REE RN I B W CEREEE O BEEEZ A L T\ 5, BREHF~OFF
I 7 R e RE ST B & S 3 2 5. RN IR SR I BRI 2 D BAREICE @ &, SCEL
INTCwAFE R RV, ZNEE5 &, BiFYEIC X ViRbfRoEfiFR e Raxdh
YR 0B B, Fric, REREBITEOHIA T 2 BOHIE X, F=FHME T BT 2 5%
thCdh 3 Z L AFFHE N L, BUF LEIE & 58 b e WRETRETED S
Q) FliEE A (Tantieme) @ LR

1989 4 D EHF A BECHIFTHIRA T IR EHEEHHITE OB 5 IO T, HBEOTEEE Y
REAOTHEEICOWTHIT I NS & L, HREFEGHITE ORI 2 B2 BLE
BIFEL R W72 ® 7 — AN 7 — A TR YR X HHET B HEE T 5 & L7z, ARathic
BWTIFIE EEIEENT 2 I B IC L2 o, £ O IEE IR AN T

472 BFH Urteil v. 11.11.2015 - | R 26/15 BStBI 2016 11 S. 489
(https://datenbank.nwb.de/Dokument/618570/)

473 BFH Urteil v. 28.06.1989 - | R 89/85 BStBI 1989 11 S. 854
(https://datenbank.nwb.de/Dokument/101624/)
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HL Vo HEHICHAT2HINH B L v, RBIREREY 13E AR FHE EE A
WICFME S N A, FlEEs) 8 o WHREED SHERZR D 50% % Mz 2 X 5 ki s 2l
X, EHEFENZFIZREY & Ak XD L S RAIDHE L 72,

Z DR ERHEERIN O BAEFIZE D 50% % BA Tde bhwe 2~ 27 1D EIRZEE 13H
il — AT D% D A UM VBT Twv 3, Hil 21 2000 4F 0 5 B Bk ik
T A RS DR EHEEBS T E 1T SCHL S MR A3 FE AL 7= FIAR I 1S 5% 5 % A
ORI L 7o AREClE. FIRSEBIRIO BRI D 75% & SEICRE SN TE Y. BiH
JRi3 50%7% HE 2 2 ER5r % R 7= IR & UCHRiaas L7z, Zepipnd . sy 3
o & | A R HIFH P TR E T N T WAL ERH B & L, 50%% A Bl
ANEIE & HIWT L 72, & o, FIgsEEh M o R % (L L. B Y g G i s 1
BN & A O U A R U 72 FRIC, SRR A3 58 = E RIS TR LTS 2 Sk e
—HLRWEA, ZNABEN RS E LTHRRINE U X2 %R L7, FI3RsE s
WIETH 512 ix, B R OS2 HIRA AR TH O | ZNE I ICSGEL S T
VB EEEAEEE S s,

FIFEE BRI D EHFA%E 2 35D 50%E T35 uDL—A03dH 5 —1T, flxD
ZEWMICE T 2 FIEEEERM O X 7 v OlRICOWTHiEmI D 5, 1994 F D HEF L
BHPR Rers 13 A PR AL A SCRCHR T HEEB T 1 SCHD 5 BHEE A 238 1 C & 2 2 % HI T
L72bDTH %, HRIC X 2 &L EER & FIREBIRIc T ons & Th b, 2F
DTV APEEHE I NIz, FIRTIE, BRI 75% U E2SEEFETH D . 25%LAT 23F]
TOEBHRCRER X 2 0258 & X, ThEBZ 250, @R 23S EEhHIEE 5 A5
N7-FIZRAY L RAE I N B AN D B & STz, & OHIPT, KRR EIHEHRITE ~D
A 2 BN & BARE 2R D . M Y EEREREICEA L T2 0 R H 5 2 L 2
ML U7z RN A3 EE A & B SR O WY 72 N T v R B fRD 2 L 3B LEREE T
B2 L L. FrCHIEEB) R O E &0 R O 25%LL T Th 2 X & L Dff#t 2R L 72,

2001 4F DA A BFEHFTHRe T liE, AR 2R EHEEBITE 1O L CRIERE B
W D & % AL 5 ZHIDBE LEE 2B L 72 b 0 TH %, FFEL T, REHEFUITE
DEERG ZFEGR L, ik 50% % R & 3 2 KA S 7228, B4Rk c h &k

474 BFH Urteil v. 15.03.2000 - I R 73/99
(https://datenbank.nwb.de/Dokument/68262/)

475 BFH Urteil v. 05.10.1994 - | R 50/94 BStBI 1995 11 S. 549
(https://datenbank.nwb.de/Dokument/103964/)

476 BFH Urteil v. 27.03.2001 - I R 27/99 BStBI 2002 11 S. 111
(https://datenbank.nwb.de/Dokument/97756/)
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N7FZRECY & FE L 720 BRI I3, FIAEB) RIS (R S @8R 70 EIRSEOE T 41
T B, Mo EEREEICES ST, R FIRRES ISR T 5 &l L 7=,

AT, RRE B HRIEANIC B\ EAN L BRERARRIRTH 5 & FER L 72,
Feic, MR EhEI 23 Bl CRRE S 2 855 a . I 0 LR %> BRI 72 Gt R ELHE DS IARE C 7
L. P LN AAIEREL Y & L CRA I N AR E W & 2R X, SRR 23 kAT
WREFMEEIGEAL TV B 2 BEETH ) ZRBSRESHEICR T 2 556, SRR
TN s Z L HZHIEL 2. ~ 27 m DFHERG 2 T T Th | W R BRI 72 3%
ERBEZL INZDTH 5,

bobd, ZOMEERM 75%MEBHM 25% L V5 I s/ rDo -V RIEI NS Z L
IZ 72 5 72, 2003 4F o WA BOECH TR 35 o TR EHEEETS T E o Fl 4 35 B)

(Gewinntantieme) & ¥R (Gesamtausstattung) 23, Fifs E#EIEA» L ) p23sF it 7
> 7z o P BRI A3 AR 0 38 1E 7 #iPH % 2 7= B, % D@ X FE AL 7= FIER ALY & A
mIND LW nORHERTER I N, LA L, il Ao EHRMO LR IZN 25
BEFEEICE S CRIFR L I ENE RECTh b eI, 2D LTS aHS
L AREED B 2 B, FlAEENERMIC 12 EIR (Hochstbetrag) #5XE T 2 E3H 5 Z &3
NI NIz ERDFE SN TR WS, Z Oty 3805 ERA I L2 lReERE W & v
9o T DY TIRAIZSHEIIRI 2 AN D 25% % 48 2 723 Sk 7= FIZRACY & L CRRE
TN, ZOEFICERYED L L I DT THhARVE W) Z L HFEFFITRINTY S,
1994 fEHIPRD 25% &\ ) BT IRIEHI T H Y MIZES M AR O 25% % E 2 T H D
meHs, HHTO EREECABI LB R EBRBEE L INTDTH 547,

(4) % DAth DRIk E

tEFEE, (R, R, ESAM. BIEE & & o BFERR AT 2EA - A AKEETE 2 5
NG5G, 200 bRNAISECYENR L 72 2 [REMEDL S 5,

1994 4F D T IA A FTH e (1 R 98/93) TIE, HREIEBMITH ICH T 2 FE DK
RARBN A FIISECS IS L T 2 00 F M L o7z, TOHRTIE, FHOKHKELS LB T
FERE R OE O MM 23 10 FERIGTH 2 By, £ NSRS EEM: (Erdienbarkeit) % X < &
Wi, Bl EIE Tl v & I 7z, BARIICIE, 59 i D FEBHMITH 1o LRI & 4

477 BFH Urteil v. 27.02.2003 - | R 46/01 BStBI 2004 11 S. 132
(https://datenbank.nwb.de/Dokument/75904/)

78 < 7o T IFIEEEIRI O FRASERFIED 50%LANTH S Z L, MO 7 v Tl Y FE AL

EHAMEEE S EE 2D TH Y, I 7 v D 25%EHELEZ T TH RNZZFIGRIY & dAhIngni L

I OWTIFEDR DFHC b fEER X 7z,

BFH Urteil v. 04.06.2003 - | R 24/02 BStBI 2004 11 S. 136
(https://datenbank.nwb.de/Dokument/75878/)

479 BFH Urteil v. 21.12.1994 - | R 98/93 BStBI 1995 11 S. 419
(https://datenbank.nwb.de/Dokument/103907/)
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it 65 % CHEB IR S - Fl <, A 6 4F L IR CTH 2 720, WIE 2 EFHHI & 13
Ao oNT | BENHGEAY & AR I N, ZOHRIT, ELOKERIBEIETH 3 -0 11T,
For I ZE L. E5E o LTRZYTHE I erRko ozl Tv
%,

1997 4F @I BHECHIFTHI RS TIE, AR SR FIHEEBHITHE 1O L T3HA 9 FiE

DML AEEDLE > 22 MBI LEZbDOTHY, AFECIBEBEEHETY

(Uberstundenvergiitung) 25 fhb T 7z25, EHIFTIZ & A ASEH Oy Y F5 5 [ L HE
CEWTRLN DML Bk 2 82 MR L 72, Frio, ARG OEFNTE It
Btz @575 Th Y, BEEHFEFU LR IME 032z 0MBICHEALAwE I, Thb
DI FFEN A FREBCYS IS T 2 L ERE 7z, T DHPIE, BEEY R | 35 =
FEFCHBETONIEMFITHEA L T e, ZNSKREBRICES b0 LRI h
LAlRetE AR L 7z, BREFCEHIITE ~DFRE DI (F: EEEHFY) 5% OIS IC#E
HET., BIBLEGRINZ YR 208355 & 2L 7=,

2004 F O F A BECHIFTHe L, A R 23 ST ROR EFHEEB I TH I L. BB 4L
ICHRTE L 2w EEES (Invaliditatsversorgung) #FIHR L 723854, % O 23 & 72 Rl 48
MICKLT 2052 HML72dDTH S, KIFTIE, BEEFEEBEERD 75% & 5 &k
IKETHEINTE D, FiE ORI (Ruckdeckungsversicherung) T VU X 7 23§ <
T WA A S iz, HEFTE. 0 X ) A EHEORFESLGE T TR LA
bDOTH Y, MY FHERHEAEIC T 5 LWL 7, AR, FRFEHEFPITE IO T 2
BRI EIETH 2 13, o NEAEHTH V| H=F MG <O LIS 5 &8
LT RRERD L L i L, Fric, SRR SBEICEETH 2560, Y
27 HIERERY5TH 556, BFEORNFIISEY & U CEBFATE X 0 2 AREED &
2 LT3, BGEHEONRIZ, FEEICES T ZHHO5 LS I RE X 1, BEF DY
EIIRINTH B &S JRHND R L 72,

2006 4 DO BHECHFT e D FIP L, A REHEASTIRR T 10 L CRIKREE S O —F53ZHA
v (Kapitalabfindung) %17 - 72356, 23RN 7RISR ICEE S T2 0% Il L 72 @
THb, XBEHEPBBRGMAELZREST IRV IC, BET 25 4%

(Ruckdeckungsversicherung) DAMifiEi & —$532 13 B> 72 B4 35\ TEHITIZ . 4 1) D FHy

480 BFH Urteil v. 17.12.1997 - | R 70/97 BStBI 1998 11 S. 545
(https://datenbank.nwb.de/Dokument/104971/)

481 BFH Urteil v. 28.01.2004 - | R 21/03 BStBI 2005 11 S. 841
(https://datenbank.nwb.de/Dokument/130577/)

482 BFH Urteil v. 14.03.2006 - | R 38/05
(https://datenbank.nwb.de/Dokument/202320/)
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SRR LESD I fThbn 2 b, O E 7 L ML IHA L v
LW NT T L RRET L 720 AL, AIRAH: & SRR TR D 2K 28 s 1 i8Sy T h
ZMERH DL ERERLTE Y YY) OZPNTIH D H 7 WAETE T, BiEs o - Rzl
WMEREEIND ) R7 ZFED B, XEHRFEICHT 2 2B LEIETH 5 i, &
FINB A FAFBUE 72 1 Tl Ze < S HRIBAG % (BetrAVG) & OREAGMENETTH 5
LARE NI,

2013 EOHA I BERHFTHIIUSIC X 3 & GRS SREFHEFRUITE S L, EHW
RAEEHEATClE 7 < . —3EE AL (Kapitalabfindung) TIERES % Fiff] L T3 - 72354
ZNDBEN - FIRECS IS ST 2021 L72d DTH 5, RETlX. TE S BRIk
DHNCZIAN WM T b7 23, FFNCTEK LT 3 & L TR Y /23 72 FIZSEC Y % 2 7E
U7z BHFTE. 20 X9 B i3 Y HEMEEIC K LT Y, HhE L oBfRIcED
CHDEREL oo AT, BIRAH: & SRR FHEEFHIITE O TfT b i 2 B ER G 122
FNT s T, BRI ICCE LS, 2 EFE NG L R L 2, Fr
L EMAN RSN TIE S T e, —HESHLCICETE S 5 2 & 3Ry Y g [ e
AT, RN RIREY & L CRRRREE O RICR 2 ) 27 &R L7z, iR 24 0
EHEBEADOEFEICE 2 2 HEHEYNCTHE X . BRI AL X 5 & 2 L & T
AL,

2014 4E OHA A BEER PT84 E . A IRAH 2R T FEEH I TE O R 7 5 [ B L
TARY AT EITo e GE-e. FUKREAZA T 2 Bk St ic R Y e Fls it 5 % 17
S 72T E RN RS ISR L T 20 2T L7 D TH B, HIRIFLAT D 2 5
ICHERE YT 5, B—ICSh O R YEEC, AR S HREFHEEGHFRITE ORLIIELG | @
T O KA o 72 BEEA, WY 2 S FHLHE (f] 2 IR EBEM S L L ToE) 2 R\Tnb,
B BE S~ ORI S T HIRADSITE 3 5 A B & E kg cBE 2 kX &
FRICTEHI L 72 23, — 5 O5eHIE 2 BEE L 721782, tREORIED 7= icfTbiiz & L Tk
N7z FIRSECY & RE S iz,

MREFEBIITE D EE 2 AN HI AR L 2856, % O3 25881 5L
HINTuawn BRI & Ba S h s afHE s @ v, AEci, FAS 28]
BREEMELE LT X NAad o 72720 B FIZRELY & 388 S iz, 2 oFflidtks

483 BFH Urteil v. 23.10.2013 - | R 89/12 BStBI 2014 11 S. 729
(https://datenbank.nwb.de/Dokument/494115/)

484 BFH Urteil v. 02.12.2014 - VIII R 45/11
(https://datenbank.nwb.de/Dokument/533926/)
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I BV TREN 7= FIIRAC Y 235588 S N B T I ©H 2 25, BRI EREEES 2
b DTIE R\,

PAE. FAYICEHIT 2 &EHRIEOBEMDOFREICH T 2 HEHFICOWCTHFFL T X

oo THD DD OE N S EE AL, WINRE T 0 &AM & i o CEL

(Dokumentationspflichten) 7%, Bl Lo EWEZERT 2 ECTARAIRTH S L \WwWHHT
H %, Fric, Mz YFFEEEICHO & | BhEY S MG 0358 = F | & [ o 4etkT
fTbh T3 L AR T XHEOEMzKD b s, DI, OECD Bisffilt 74 7
A VSO EZT, VA VBRBYRICK > TEKIGER T hTw 5,

BRI, BRI OREICEE L, RERS PR AR 2 OB IE 5 KGR FH A b 1782
2720 THEKEE L DI T — 2 LB GEHT 2 TR KA L T/ b 3 235810, Bl
B4 5 3 % B 7= RIS BCY L E L, BRABEA L T2 AR E V. 20X IR Y X
7 &S % 7201t FRTAR LR E O, AN EIRRESA AR TH %,

2R LB FIERESHRM ORI SHIED 50% %2 R v ) BRP HEEo
HERMO ERZHATICHELTE L WI 2Lk, WENRDZMEZREL 22306 b, Bk
IR A < 720 OEBE A A L LTHBEL T3, 275 L, S ORfER IR H F
THRETH Y, T LIIEFRICE T 2 BN RACEHERERH I NS, CoicBw
T, FBAREEIED S 2B E 7 0 2 228 L CTHBY 2 7 2 E#cE 327, AR
2t EOREIHEBIITE LS AE TR, BIBHREONR & 7% 2 FH23% WMEA 2 5
%,

LT, FAVICB T 2ERMOERN: - BEMEIR. Mo FEiEIcEa L, @ik
W e LCRMi X L3 2 L ASHTHR E 72 B, Z DREHER T 208K - BE WM. BE
BAZRRIN, EnAFRSECY & L CGRBLE N2 A[RMERH 2, Zick b, FA VBl
(E. BRI 2 AR U 72 A ]k 0 A7 B 70 AR A5 HE 2 I 3 2 & [RIRF IS, 20 P & Rl ]
REME % i 2 72 B ARl O E 2 BB L T 5, & ORISR GIEREHT. B 2 8Hlic e & F
59, EOEWPMERN L EEER T ANF v AR ORMEIC D FE T2 EEAKEE R L
TWwb,

IV. BEEBIHISE I 351 2 il E

FA Y DFE AR I TR, BRI BE S 2 FARR R BB RT3, JhA7 2 hE ]
FLHE L RN 7 MRS ALY OB %08 U CHEYL T 40T 2 25, IRPLIC)E U 72 BERIY - BIAM 7o

485 2017 4FiC BEPS MG, ERIEHRE®E (CbCR) FDEAIC X o TEBMICERBLAEA I N TV,
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EOFET S, 2hbid, REHEHORIERMEC. tEaH - RFENERICNIGT 2 720 Dk
fle LCHREL . R 2 —ERERM L 72 0 fich ko b +2 2 & THIE O IR
P ZERAMZIE T 5,

1. R SER BRI o fhE 15 E

A, 2 =KL — |t - AN v RBCECHRTEREDO BN 2> 5 1 B RIIR SRR
ZHAATE) X 2V E o T 5, FrIC, KRMECFIEEERE, ESG (BREE - L& - ANF v R) $5
B &, BBUFE ANy CEREZ TS 2 KIAA v v 7 4 788 (Long-Term Incentive
Plan, LTIP) (. FHAMFIZEER 2406 L, Ffer] e Ze D SEMME AT % (e 5 2 thAH 4 &
L CHHEI LT 548,

FA4 v clit, 2009 FEo [ B#HMlo@EIE(LicBE 3 2 E8UE (Gesetz zur Angemessenheit
der Vorstandsvergiitung, VorstAG) | i€ & - T, #&E & 0 Z AN R L & RHE M o H
EIMEE I N T 7o, T OIEWIRIC X V| Kl iTRE e ST % 8 3 HEREH oS s (b &
., HEEEICD 7 2 EaHl OB A PEER2OEEMLIK O Nz, £72, A by 7 -
F 7y a v OIHESGE B EEL E N, RIK 4 EROREHBEERR T O R, K
1) D RIS & 23 AR IS BUE & 7z,

B LY o iz s nTd . RN SEREE)ERM 2 34 ok ABGE Lo EESF AR
RERVFDZEDPHERINTV S, I, FTAR S N BB 72 M TR S W 7«
LEAHALETH Y, BEEADEMEL LC—EWHE. @H 4 FLLE O EETMmIE 255k
VoNBb, TOWY P, EABEOME OPSHANTITODL T2 bDTH Y, HEAT
W FBURRAIEE © X 5 2 fIsELIE Tld e v,

FEREEBRIN O B A1 DT, B EEARR & EIRFUEIRERT b Tt b3, EDR
MHE GRS CRIRICHER 32 C L BSAHETH b, B4 Jm L. AR 23Sk e L B84 L <
W B 2 % AT M R AR I B O W CHEE ICRET I 2 72 o SEREEI N AY 50% % 2 2
LBAETH-oTH, EWHE L AHEIREINTONITEEEADITRINE Y X7 13w &
Fz2oNb, TOMEIE. FAVREDA vy T 4 THIMAEN R CEMZ &0 T 7 &
ZHD DLW EELOEAL TV LY,

48 paychex Europe, "Incentive-Modelle mit Langzeitvergutung als auBerordentliche Einkiinfte".

47 WTW [HKBER CEO I X U AR R HLE] 1c XAUE B A4 > T CEO DRI EATRIN Dt ic
2015 FFITHERA v VT 4 7 39% - B4 v VT 4 7 33%, 2020 FICHER 39% - K 34%. 2021 4
ITHER 31% - K 41%., 2022 FICHER 42% - £ 33%, 2023 FITER 37% - Kl 36%. 2024 FITHER
35% * KR 39% L o Tt HBEINTWE, 7271 28T DAX BB > b7 FE% 1 JkH
UbofpZohifishoTnd 2L ICFEERMLETH B,
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—J7. W EZ IS B LR BT L Cid, PrERLESE 34 Sici 0%, c b o
I 23 B TS (auRerordentliche Einkinfte) & L CEE I N3 5EA. 1/5 #Bir —
(Funftelregelung) 25EA XN 2%, ZOFHSFE 1/5 BB FE L CBKEE 5 532 & w
5 FHBIFETEIC X 0 | BRBOOSERFSI IC T D, BERBL OSBRI S L2 A L 7o T
%,

2021 D N A I BEHFT OFHRIL, & OFIE DY v i Bl S 5 HE R IR
L7z ZOYPTIR, BEIA v v 7 4 7B E 2 IS BUES 34 5o BUEICD -
2275 (mehrjahrige Tatigkeit) 1235245 3 203 % i & 7o 72, BT IE. BUBY R 23 FHT
AT L 72 fERIRA M (Anrufungsauskunft) 2RI S IZEHE X 2856, % DT A5
HTH D70 LY B L TH Y . FRCHIBIE S LY o mE S L <ITH)
L2SEIid, EHEAECFASERINI_RETH 2 LHRL 2, CoHHIZ, BEIR
B4R & OEFIEZR 28 U <. REIERER I O Bi%s L o@EIEt: 2 k3 2 EEM %
WHTRLEZDDTH 5,

FA Y Cld. 2o X5 M HIH] %58 U<, FEHAR 2> 0 R 2 M B Rk < 13 75 < .
R rlae 2 EMMERIH 2 Hi & L 7= RIAE M O WM 2352 & v T 5, EARUE L
BTN & S HE L ORI E oM CEE % Z 1 2 2. B3 L IEEB O
Lo TG L 2 2721 T, REDEWRM N L FANF vy REED b TEELTF
BeLToEZzRE-ZLTwE, 2o X5, RIAA v e v 7 1 78IE, BERE Of
AREMEZ T 2 20 0 EERIEL 2 ) DD H B,

438 PSRk (EStG)5H 34 4= Fifllif: (AuRerordentliche Einkinfte)

(1) BTG4 & % T\ 3 850, % OFFBIFRHICN S 3 FFABLIE, DLF O 2 S0 b5 4 X
WAt - CEHE T %, FERIATTRICN 3~ 2 ARfSBiiE, FRBUITS 2> b 2 O RFRIFTS 2 280 L 72 A Bl 1c &
DL PSRt & . FRIERRTEIC Z OIS D 1/5 ZMA = SBICE SRRl 0 EZFH DO 55 TH 5,
BEAFRBT S A A DT, BBPTEIEDTECTD 350, Fiabldabiiiis D 175 1CED S Fighid 5 fF
THd, H1XH»HH 3L, WBE D Z ORERIFE IO L CEa L AT IS 6b 553135 6¢ 52 %
WHT 2856, Felprs (5 2 T 1 51ckUE) IClBEH S v,

Q) B LCEv LN DIE, UTObDICBONS @ 514 4. 5 14a 555 1 T8, 4 16 LR U0
18 4550 3 THICHIE SN 28R, 7277 L, S 3558 40 5 b KUV 3¢ 5558 2 THICHE O & i ormic IR &
TN REAR DB RE T IR < 245 1 FICHUE SN2 HEES, B4 FHE3I T ICHEI L
AR R ORI R T, 3FEL oI b7z o Gl L CXihbin s b o, RIANARER T 2 %M. E
B & 1d, DR LD 2 00FBUERE ICHRZY, 12 7 AU LoMMZEET 25 5%1E T,

) FFTFICE 2 TR 1 S ICHE S LD TR G 2L C L 2 58, 8 L HICID D, Hamickon
T, FlED 5> b 5 BAZ—u % BX W Ein i 3 2 S fi a2 BRMECHE T 2203 T& 5, &
DA, MR 5355 KA 1 TH 2 B R (RIRE Lo ERICE O X KB AR BEE EoRE 2R OS A IC R
LD, BEEBEIL, FATE 2 S OB SR ICE DL CHE I N2 FIRED 56%TH ), KT
b 14%TH 5, FRBEIEH SN2 56. Fliis 2 2R L 73RBS I 13, 56 1 THOHIR 2 &0
& LTI BIRAE 2 EA I NG, Z OBRINE IZBE B EEC—E LT E v, #BiE»
1 D OHBFE LN CHBOBEE R T FER LS 2172546, COBRINEIX 1 > OEEE X ITHFEREIL
WICORBAERFET 2L TE S, FHLEF AXPEREI NS,

489 BFH Urteil v. 02.09.2021 VI R 19/19

https://datenbank.nwb.de/Dokument/873369/
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2. SEEHE BT 2 F

FAYTlid, BECHT 2 FSHEIPEFSHEEO—BRE L TEAIND Z L3k
WTH 2, FHFHIES 6a 5%, 2@ X5 fpEkfafhicx L CERg I 4e%at L2 &
EROLBETH Y, T TED ONZEZ 2 THA I, 205 4E R BEARGE
DEEE LTI T WHHEL b, TOMEICL Y, REIIROESTILNY X7 % Bl
RCHEHAL L CGIET 2 T, MERIHOLENEXZ Z LB TE 5,

Bl E st Licit, ESKERBMLINT WS T &%, WM. &b B, &40
BHHEICED bR T W5 Z LRk LN D, FEMEICTMAEE LAY I LA HE RS
HRAEEN T I8, SNUB—RNREFRINCES AR RS A TR VIRY | 51480
st BIEE® o zz v, Bl 1T 2022 4F OEF M BEECHI TR C L, FRKEIC [4MEHE
DEMREIE] BEENBHA. 514 E 0 Eix. B2 EEHFT oG Tl b - filsk
)2 DREAGICIRIE SN2 HAICDOATEETH D L Lz, FUHAEXEAEORRICENS
£ 0 REFIROFREIAS. % OENEMESFIEE RS IT, B L oiBest Eics )
% K[ (steuerschadlich) | &Il & 3, AfECld, BIRGIHER £ 0 — 771 72 HllT <4
SR EEAHEIC L Tz, &0 X5 5. FEFEHFT O HIBCilod b L7 Bk cik
B LA, i Losl4e5 B b iz d o7z,

DX REFR, HEHRME L TR S W ESRBMIC 0w lEIER#PEN T Y
st EZABRIC L, @R FESKESREA AL & RAaIn 2 V) 2 7 2 KT 5 M2
R 2, T 50, 514 o5 FEIZ. FEEBOEMGMEEL LRE LTEDLNTE D,
Z DFHEICIE 6% DENG 13 & ARIGEE O ARMN2SEA S 12 (IRPUES 6a 425 3 THE
3 0. YHEEDR ERFERO RE LICoW T BN RINARD b Ts Y, M Lo
B Z PR T 2 LA S LT B,

ZOXHIC, FRBUES 6a §eit. REMKRBICN L CHESBMZHERT 2 B, ERKE
LENREEZHERL DD, MBI Y X7 23R MCER S 2 -0 0 EE LA 2 52k L
TWw3, 7272 L. 514&0:t L2350 b 3 1cid, = F ke B ABIE OMEE A A
RTHY ., DY FESKECIER 25T BT I N0,

40 gk (EStG) % 6a 5244544 (Pensionsrickstellung) Dk

(1) 5145 Lo %

44 (Pensionsrickstellung) (X, AT DL SN2 GACRYVGHET 2 28 TE S Fd
ZAGHE 2R AL E I 7 FE AR 2 2 T HL B IEIHERI 2 H L T % 2 &, FERHIE PR DRl Ik
a2 EL T o3, FERMENCLHRMNZ A MY HIFRHEZEATH W &, =7ZL, Z
D X5 BEHEB MR REFANCHE D E | NP RBEE R o GEH S 0 2 FIAM 56 ICIRE S h b 56
’fﬁffﬁ( o FARAVEAEFI CIrb i, faffoffE, B, &b KUk I I hTws

491 BFH Urteil v. 28.02.2024 - | R 29/21 BStBI 2024 11 S. 713
(https://datenbank.nwb.de/Dokument/1045776/)
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3. REMW - VAL T 7F % ) v IHED e

{2 i -CRE E FEBON IS 72 &0 R IR T <l ERIRE LRI E S A n
2R BHD, INHOHMBIBEBEEAL L CRED LN 720I1CE, T3 Y HE I
ICHDE | NIEECERAEEZER T2 2 L KRkD b, BARNICIE, BT FEEE IS
HEEZRD, KERSCEAERS TRRINZGHTH L L EETH L, /2. DG
Hi2AREEBIRER L 0BREEEZRDL ., BELAROFIRICHFLG T 200 THE 2L KDH
Nz, 2o 0EFZHZ L TR EHEAEICRY, BFEYREIIIBSRAZRD 2 LR TE 5,

—77 T, HETEEER 2 I 2 SN WIGETH - T Fll R RILT i s CTH B
DR ISR 2 AT, BEREAMIIMIICTFR I N2 R H 5, Bz X, RE
ICIET L 72 A P T o —B & L CRBICRIE S % XM L. 2 A RO B ic R~
AR CTH 2 LRDONTHEITIE. O XD BRAGHENFHREHRE L I3
AR D B, 7272 L. TNODHMPEKRTH 572 0 | G DORILL S&th 23531 sCE L
INTW Aoz T 2550, BEREAPGRINIVRAIZPEELILICOHEEL
RN RS R,

F A VBRI BT, FHRRE O 7% BRI A58 1IE I X 2 72010, STRREED T /K e
EEARNCZ EBFHCEETH 5, MY RFHEEG & REOLETH D 2 LR S .
HHMEDSREE R, BIBSY R ISR EEREAL LR L LB TE S, 20X 5%
FRIRETE 13, D EFHRRIC 3510 2 BB 2 I L 00, R E 2N Y) 72 iR % X473 2 720 D
Avev T4 7RIS 2HMHA L UTHREEL T 2, FFic, A2 R HE o B % 2
SAROFHE PR ICH G35 LTI L 2 5 A it BB Lo ZERFEI LS 2 e
FHCh 5, 20X RflERGHE. PR ORERMICT 3 28850 2 7 2B L. A3
W2 OB RO E U ZATEEIC T 2 D & L CEEAKEZRZ L Tw 5,

4. TP 2R - ESG HHEDEA~DHIE

T lE BEPS 1T 8 EHH] < El BRI Z2 B c - 38Gm. EU L~ v T OB SRS 7 &
HMERNIC X 2 HIEFIE O RS E L T2, 7Y 2 ARE ORI, R F — 22
WA 7> a v AR (Virtuelle Aktien) . FEE D ESG 2R ELEBRM 7 & fERAEE

492 pyjol, Michael (2006) " Die Sanierung der Schuldnergesellschaft vor dem Hintergrund

der gesellschaftsrechtlichen Neutralitdt des Insolvenzrechts nach deutschem und franzésischem Recht,
Rechtsvergleichende Untersuchung zur Stellung der Gesellschafter in der Insolvenz und zur Abstimmung
von gesellschaftsrechtlichen und insolvenzrechtlichen MaRnahmen bei der gerichtlichen
Unternehmenssanierung,” Herbert Utz Verlag, Miinchen i< X 4L ¥ 4 Y o ## £ (Insolvenzordnung, InsO)
37 7 v AR L GEP I YREFEOHCIREZERL T2 &),
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ENAD 5 72H L WA RTEAPEZ Tw 59, 29 LHTEE~ORLE EoBdk I
DWTIE, EAHBERRIIERERZ L b 00 BURINICH L2 WM E % 2+ 2 729
FERIICRIEE SR S N2 ATREED B B, FAY « FRTAF TN 7 7 4 F v Rifg

(Deutsche Sustainable Finance-Strategie 2021) Tl ##t P RE 7z A EUBGE D 72 9 1T X AL
i, R BHE PRS0 E I ICE W TOWER LI L L T T b, 7272 LIRS C i,
BN ARKET 7 VAR I NTw b1 Tl IMABESE I D W Tkt L AR
4> (Bundestag) DEZEFERICEFIND L TAHBKRE W,

WA AL, F A4 v ok BIRIBUH I 313 2 BEER - FRliEE X, FAl<d 27
HMIZRAC LB & A7 Y HERIEIEZ MH5E T 2T CTHEL T b, T b i, WER & —RE
HINC WM % 7o 2| ARSE D ERECRIIREE, [ERRAEITRIC I U 72 S L 3eET % nlREIC
T2, bok b, FRHHEE OB E ICHEM - N - BRI SEETH Y BE
RS2 IESL T 2B & 132 0 BV EETRETH %,

V. /Mg

FAvicET 3 %ERMoBH EoBdk Ik, SEARLE (KStG) 2H iz LAan s, &
EBUE (GewstG) HBLEHIE (AO), &tk (AKG, GMbHG) 7 K DS DS HIE
IR 2 sUCHKES B 5, & 0 DIFIEABUESE 8 558 3 HICED 2[R 7= FILEH Y

(verdeckte Gewinnausschiittung, VGA) ] &. ZOHIWiEHEL LT [Jha7 Y Fg HHLHE
(Fremdvergleich) | 23K & e f&#l % Hus | BRI O BR %M LC CHRBIR— 2 D2 LA
ExM3HEHADPEHE LTV,

BRI IE, AU (Vorstand) C3EB#ITE (Geschaftsfuhrer) D#BHiE, JFHI L L
THIEREBR & L CTEEFADRD b s 25, PR FRIZAeTigkiEr K& (il
Bt U 7= SR BE 2SR & 72858 1 1d. BN ZZFIERIC Y & L CHRESAHA L I b, —H.
Fifk 2 (Aufsichtsrat) A ¥ oS —~DSHAIZEEABIES 10 558 4 5 I1C D& 2 D 50%
DHMPEBICHATE 2{LHA L hoTH Y| StEOREREEICN T 2 W ICHIBR % 33 3
T T, R 7 S o P BRI R B A B T v B,

F A Bl RS IC b 24 Lo o8I v RFEELHANFR S OHEE, X 6 121d OECD
Ll L2 RBElilE T A F 7 4 v OEBRNFR OS5 & AR T 72 O CHUE - B i 43

93 HHE = (2001) [RAEWA 7> 3 v o it EREICH 2 F A v ARZEIC s T 2 B E o B)m —
Pellens/Crasselt Dt Z H.b & LT TR *IIEamE) % 14 5, pp.179-197 & EREIICH - > TG S h
T ¥ 7z, Degitale Grindung T X iEfil 2 (ZAEMR UL E DG 5K\ & FRRICEABIE LiIdEEeS A
DIVHETZ A3, & Wk Z T Bl o 7o EE B I 215 T w0 IS RSBl il X 15 72 Dry Income [
R FE T B A EE M A E v & w9 (https://digitale-gruendung.de/blog/buchhaltung/virtuelle-
mitarbeiterbeteiligungen-durch-die-steuer-brille) ,
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TN T &7, 2008 FAAFERHISCERE 2 ZBICEABELG 2 T T on s —7, B #%
HFFEERPI S — A3 b EBE ML SN D 2 L. DEOWMMLEE L FRBi~— 2 2%
M7 X2 M CUEREATH I HbEFEH I NS,

X 5T, RN 7 ERDHERI 2 D FE S 05 M E5E B & v o 2RI E . AR - %
B MR EE 2 IH L. FefirTRe Mo m B2 Bif 5720 ot & L THREEL
TWw3, 2o Xic, F4 Y o%kammpifiz, ¥x s AMFEoESE 2K 23#EmIc L &%
b3, T—HL— - AN ROEECCHINGEE & D5FH % T RICRBOF RS Tb
TEREELEZFOE VX LI, U T, BS AN Y HHEFEEHE M & | BEELCERM~ o
Bl 2 BEFIR, X S 3BERINA v v T4 7% 5 2 2RI E & v o TR ] o T
FREL, HEHRME® < A Y R EEoNIE L AEEF OEE BRI hTE
EWnz 5,

RETIE, VA VICH T 2 BRI 05 ABGE LY #iv, & ) b RHATH
BRSO BRI B 3 2 U 2 G R E Lz, LA Ladd s, @m0 I A RS
thic B 2 Gl O ER L. RN 7ZFREI Y ORESEEL F.LICE S Twd, ik, K
BREDBREZIBET 2 & g, P A Y RS CIEHIE L7 F v 2 E8fT
Fi3EALECR WD, BUFEHRM 28 C CGEAFRRZREAACERNICBIEL X 5
T BT —RAARPBHELE»LTH D,

FA v okiEICE W T, kRS - IR - AR ZE B IR ESHEE 5
% A A D3RS 1B X T B Y L BRI EHRIT. BEERS IR EERE L, &5
I EIGAEEIC H > TIRMRTERL S HL T 38548 % v, - T, B 253 > o Hil %
BREAMRE & L GREICE] T RIIIFEERICH S hTw b, &b 5 A BRI A
WICEBICHE S NGE. B TN v RERE LCaENciER 2 2 L i3d
DFFD A, B ERNZZFGSECG & LCHFbR T Ice L2 200K ETH 5,

b7 <. FA Yo EGEICE T 2 Bz, MR - JEMgiEE (ESG %) % &
CERHEIRL DK E T — 2% 0, 2D ORHITEEIL, JFAIE LTk ADFELH) L
D LB E (Betriebsausgaben) & AR EN 270, WY RFHETAE L EHE GEETHE -
XEW) PRI TR, LA CDERESEEARRED LNE, 720, Mikic &
72 BRI PR 1 & 2 EHE R R ERE S RED NS HAIC X, BABUESE 8 &5 3 HD
BN FIEREC LS A M L 72 0 155, FH I3, BEESIMMEGEIEF = v 2 L, ¥
BUE-CTHEKAE & O HIBIRET %2 1T 5 72 BB il % HERR 3~ 2 (LAHA A BEEE L T 0 | i
IEARRHEi & FRESNBRY BEEEANHBEI A ) 27N weEI2LN5, FHRE
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LT, FA Yo EGMFEICH T 2 EREERMIL, BEIEFh 2 A cuEIRITEeE AR
ROOLNTNDE LWV DORFERELE VLI,

LT FA Y oRFSthicEs T, Bt & FE R E ORI EF A H x5 HHI23MiZs 2
LLEBRESSCHRERAEIC I ZEIE AN ATV APHELL T WD 2 L EE - T Bk
PR I R IR 3 2 AL 7= FIARAC Y D S BETEL L DO b v & vz B, — )7, D ANBUHHE CfF
FE N2 ARSIk, MRFHZEBPTE 03 H ISR Z 51 % 11F 2 ArREME 23 Hei iy e < .
Z RN MRS LY BRE I N LT WEFEERYEH 2720, HFl L HRHICBAT 2
HHIAR L CEBMEINTEZDTH %,

—77. HARTS | FERE A4 — F — B2 PO ICRR 23 B R 2 559 2 i 130 7«
poTHRONG, &Y DIFIELGORESR LTI, P4 Y oRRSE L Efkic, HEE
HESHEEZEEEE L, 2 OWMMloZ 413 Bis LREIC R 2 7 — A3 E TR v, —7F
T, HARD ESMESBICE WTRKEE & B G BEEITTHOI TV 25D Tl
L REAHRE L LTSRN 2 F o038 LAREN TH 5, 72 & 2 ITREERPRE 7
V= THEERTE L LR BEEFFEET 200D, REKREFIRFEZ LD 2B
L7elInNF v 2R ML L T 5D % <, RE—HKTiE R,

ZHLRZHEZS L. FA Y CRIBEICR V2D R TEREBITHE IC X 2 BEN %
W51 & LU e RO X, HATIEFICFABER R EP ANBCRLOMRERRECEL
TV, ZD7D, RETHRASH O HUH RN 2 073 2 BRiciz, VA4 Y o FRAH cER
I NN AR A Y B EH B 2 SR 2 215k h o 720, HEEHFEHHNITE L v 5
WERREL T W A Y OFREHEZ %225, FRSHIPREICIE < | Wiz & 2 5 i b Ak
LT 0hoThs, HAD EGMEFEE FA Vo EEAEL ZHMICHLT 2D TlE7ZR <,
LA N4 Y OFRtEOHF LoEREZ, HADORKRE a2 25 EE Mo LEbE
TERT 21392, LV FREIGOCHERZUELLL LT wEEZoN S,
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FRE
Code Général des Impots (CGI : —f&fFLiEH) IcB T, Bk EoBIR W HE T h <

W %, BE DRI, FICHEFERE S5 TRIEIC X o THB—fRIEI 2 SUE G 2 A
EIE, FEik7e &) T 2 TiThbi 544,
1. AR - 5k

7 7 v ATl EWRMOESEAORR E, oREER ICNT 5 #5455 L RIFRIC Z s
BEICL o TITONEBONME L L CGER TRV o THhILE, Blik LED Sz LR
DOHEPFHNICE VLT, EARMICREL LTRY LN LI L —A Sl E s, &5 L7
ERbHV., 77 v AENOEICE N TH  IEARICE T 21 BRI LY v o BARRY
BNECZ DEEICHE R 2 Y TRRIZTFEL 2\,

RETE, EABICBLCTHESEANTRTH 2EXEWM L ZEANICED X572 b D
O, ZLCENEHET D2EDERLAEROHLNICT 2, EFEICHZ-TIE, 77V
ADFLE M EEHN L T b [ —fFHBLEH (Code général des impdts, CGI) |, B
i EE S 2 THBAER (B HBUESR AR EER S —2<— (LT, BOD

(https://bofip.impots.gouv.fr/). Bd#3 2 v (Journal officiel). iEAFLIC BT 2% Bt
ML Y o B3 2 —ffiFaiE 2 S L 72, EAONR KAt 32,

2. 5% BAHAR ] o B

77 VAT, HEPRE LD EIMEEICEY T2 2E0Crrb o T, HEICKLD
N BT EABL OB TSE LI Rnlge k& L L ET& 3 & v ) J5H]
DLW I N TEH Ve, REIN .2 ICTHbRT 5,

o4 M FFER T 7 7 v R OBBTE L Bif OBE | BT v —F 95 (2008) 176 HLLT,

https://www.nta.go.jp/about/organization/ntc/kenkyu/backnumber/journal/09/pdf/09_08.pdf (2024 £

10 A 29 H¥YE),

%5 2014 FRICENM S N RRFREEA (RIFEEBCRRE MM Rt omEHcE W 2o

I I T 5 (REFFESEA (R E EBOR R FESE MR FEIZIE&@%@&E%&@JI@% &S OIS I

B3 2 s E s &) 2015 45, p.121),

96 FLBL—ARIEILIC Do T It T DT T Y ROUEH AWM - CHIET 5 C L AT E 3L F D URL 2 b
jf)( » % (https://www.legifrance.gouv.fr/codes/texte_lc/LEGITEXT000006069577/ 2024 4 12 A 29

H#

®1 7 v AL BT B ENORBATRRE ZDW T, HHE [ 77 v 2 BEFRBUCE T 2 ABTREE

DFEMIREIE | —HERATIFAE AR 15 5 (1985) 115 AR5 L v,
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IT. iR D ARPL I VSRR
1. BUTHIE IR o 7% 4, R

7 7 Vv ATlE, KB b 2 WL, KA D 2 RIS 3 0 FEETEE) & ERE
WKAE D W B R B Ch oMY TFIC X > TIEHT 2 2 L 3¢ & 2861013, HHl &
L COEAB O BB R LI ERR TR # & L Cat ho% 2 (FHBL—fiE s 39 5 1
JH 1= al.2 XU 111d §5). 7272 LHUffitk2 (Conseil d’administration) - (58S

(Conseil de surveillance) ~dHEICx L Cihb i 2 HE T4 (jetons de présence) DEH
(. FRIHEE BA7 10 44 X103 5 Z D VHIIIEICIXR B E L b DD 5% % LR 52 L
DED BT % (B —MIkBLES 210 4% sexies) 98,

EABGETRIC T 2 BEREA DY 23kl EIEE I iz ik, 7 7 v R OB E
FxE L OB AR X e 1950 RISl 2, &% Bl % & D& oflik oI
D P ST 72 FIHIL C OFEM O 39 FRITE VAT T3,

BEWM O > b IR S - EFEERS~OHEF Y oBEHEAZIC ER2F T bk
D, 1976 FMBUEFIRE 172 1975 FFRTH o7z, TR, XA A V> av s
BEREL LR R REFEGRBNICH 25, 77 v RATIE, HEAMAEKE L CTEAFTSRLO &
R 2@ U AN HE Z RIS 2 —77C. 2 ORI 21 5 720 O 7= 7 Wi 2 i fR 3
%7z, FEIIFICE T 214 OPERREIE DFE 123D & iz, HEF LI LCET S
N7-BEHAED FIROFED 2 ) LEBERO—BRE LiTbh/izdDTH -7 (Journal
officiel de la République francaise, N=303, 1975 4 12 A 31 Hf})),

Z 95 LT 1976 ML 15 Seic, 5 AU LOREBBEFRET 2 A atho i F Y 015
SHEABIC ERZHRT b5 2 &icir o 7249(N=75-1278,1975 4 12 H 30 HIEH 155%).
1979 4 7 Hiclx, MBI WET . BT DL — v 23 210 55 sexies IC B VA nE
Mexizz,

2. BUTHIE RN % 275, 1550
MEVIRLICR 2, 77 v ATk, HEPPELEDOWREFEEICEZLY T 2 0B 00b
59, BB bI W E AR OB E Eic ks »CHERTRE AR RS & L CE

498 JBLE A D FIRICo Wi, RIECEERT %,
499 LR BEDS 5 AR O AHEICBI T 2 BUE 13,1976 B IEE R 0 JA F 72,1976 R TIE.
BE—AN%7-1 30007 7 v & ERRE L7 (N=76-539,1976 4F 6 H 22 Hi%k. Journal officiel de laRépublique
francaise, N=145, 1976 4 6 H 23 HffJ),

500 KIFH (2 BOI [TEABL-ZBI~ — 2T % D B -5 S (BOI-IS-BASE-30-20) (< HE-D\CHERR L C
L 3 5 o

149



k&2 v ) HANCHE S TRIHI AR S LT B0, 7272 L, ERRONR & 7x 2 il
KREOEBICH S DD TRITNIE AL T, KBC Lo TRty - XD0BELED
MJ7ICHS L CGERETCAVWEEICRoN 5592, Zo—id, AT 2 8HEICRS 3,
EADBEEB IS M5 IChBEHINE D DTH 5,

BT LCXihb i 2 8Bl 2w Cld, (1) EERICITb 2RI T 2 8HBlicd % C
. (2 TN 7RI L Cl g cld vz & (3) X ok WiHF %k
HTE 5 Z LD ToOEMERm7 I T NE, EABE LORE L L GGFRET 22 LT
E, KEWMOSIAGEZ E AR EoRE L LTz 2 G 0 13, B —akits 39
FCEDEFANCHE > TV a2~ THliEns Z itk b, ZOFANGERT 5 AlkE
DD 2 FPIHFER I N 5613, BEOHGICE X LI NEHREIC/E - THIE N 5, 38
Tl 2 OMMEED YLK OHIBIC G > T2 D h . £ DRI D MERILIC IR
bLALETCHYTH 22D EELL>TW5, UTTEEC (1) & (2 DfilconT,
BB E O YIG TR X 7 R n JEHE % 1|55 5 2 508,

(1) FEBRITb RO T 2 8l ©® 2 5
- Bt o3 R 3 2 IR EBI L Clidor S 2 HIE, EBIC S 28 & (3 s S v
V> (Conseil d’Etat, arrét du 29 juin 1936, r, RO, p. 872),

-G Z T o T RSt OB a2 RIS L TSHhb L 72 RSEIREh o T4
X FEERICAT o 2B I3 2 0l 2 i3 2 b D CTldr iz, BEEATRD N
7\, 7272 L. ZOFYEETCEMORMMIEES, LTI o TfThb N EBORERE
IS L GRRCAhAVWEAIR, FHYo2EL2ESEAT LTS 3 (HLHA
RM Pujol X, Journal Officiel, 1978 4F 3 A 25 H[E Rk &1, p. 961-p.962).,

MR ONE & Z DM E ORERIC TG H 25613, £ DF I b - e %
BEEAT S 2 LB TE RV (Conseil d’Etat, arréts du 8 juin 1937, RO, p. 367 ; 22

SOt B L OPEFRAIRE R EICBAT 2 — RN AZE X T L LTRD 3 DDEHET T ol THENDH D,
(1) FEOEHEMNAFRD 720 1IN B 5, IHEANOBH OHFEICEEL T3 e, (2) HE
DEMICEEYE T 2 DT AR E> C b 2 b, (3) SIHBRELLFEOBEMICEIEEns b
(BOI-BIC-CHG-10), iE At LFE# & LT3l b= EMMIL, B4R, BIYScm. SERbES)N I,
Rl F Y72 &, WOTERRICA 20 53 b I3 AFTSHE TR S 1L 5 B Cld s 5 TsIc 048
INb, 2D0ORASHOKEATH > T, AMSHIE L MO S HTGHE L FERIC, 10% D5 5-FT 5%
PRAEZTZZENTE D, 72720, RIFH o 728 OHUH 2 O HEF Y IZRY T e L CGRftah s,
Jérdme Dubreuil, Chapitre 20 « Le régime fiscal des rémunérations des dirigeants », Arnaud Thauvron
(coordination), Gestion de patrimoine, Stratégies juridiques, fiscales et sociales, Dunod, 2020, p. 425-426.
02 — AR (CGI) 5539 5 1IH 1 5,
503 BOI-BIC-CHG-40-40-10 % £,

04 Bl Z 13X, MR T EE DEFHTE~ DA OB 2 KD 2D DTH Y A0, £ DHBOH T,
PRS2 B L 3 B WES OBFAT & AL L 7 WIBFTICEEINICEEL Tw 2587 K544 T 5,
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novembre 1937, , RO, p. 653 ; 8 janvier 1943, req. n< 47609, RO, p. 247 ; 29 janvier 1947,
req. n< 84786, RO, p. 156),

CREFY AT LAY ) ANEICHERL AW L 2T T -0 Ik bn 352,
BRI FLICOonWTR NS DT HOIERHT L EEIC i Tbi 58 & o wn
TR CHEEEAT LI ENTE S,

(2) fTbNZFEBITHR L T2 A Tld 7o 2

WA AR A &5 I BE L T, MBIk EE 39 L 2 TH 1=-1 ICRdild T w3 & &k
D, LIFICHIET A OIELZBZ 228 5 2 IS LAbETHBI X2,

- BB oERE (Bi% R L)

- F 75 0 HipH

ENOFERBICHE 5 2 2 FE ORRED Ik

R DN E SR

c EZMIE AT DIENIC BT 2[RIk D ZERB I3 2 A

- ERAEOBSICET 5 it

BMELRTNER D Rvold, FEEHR ., 5 o BSUIUE 263 2 720 I v
bNTEAabT, EoEANOREELLZES KB OWIMICRT 2 lETH L L) &
LCTHb, 2D, ZoOBRRIE, MEAR () MBGEH AKX R@E ik, KAEA2S
FHEOBERICKGICBEFRL T b0, XiZZ0EEPARIEOLEMELFFo b D & FERHRY
FFIERBIRE R o TREIEN TV B A2 b Itk L Cix, BiICER SN RELL LT3,

L2 L7, EEEE (Conseil d’Etats®) 1< X - T % QRS & HIWF & =355 1
DTk, BB L LCEIET 2 i3TE v, EFETIE LTo 4200 8iclls LEaD
FTC, ZOREEIEKTH 20 & 5 % HIWT§ %505,

MO FRIEREICE T 2RO R R N & Go 5 AP L CSKihb i 2 I o E e

- BRI LT A L B R o fa gz

595 1T B = B HIIT IS AH 2,

506 NENRIRFTH D & W) BEELT T, bk Tch 23 L5 2 & ZiEAT 20344
T&» 5 (Conseil d’Etat, arrét du 30 mai 1979, n=09045),

507 Conseil d’Etat, arréts des 17 novembre 1947, RO, p. 303 ; 7 février 1958, RO, p. 42 ; 11 mars 1964, RO,
p. 48 ; 24 avril 1981, n= 19236 et 30 octobre 1981 ; 9 juillet 1986 req. n< 44724 ; 21 avril 1989, req. n<
79682.

508 Conseil d’Etat, arrét du 8 juin 1937, RO, p. 366 et arrét du 14 avril 1970, req. n=s 75687 et 75688, RJ I,
p. 79.
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-RAEINZEARDEG GHICX o TEEING) =

C BB~ DO EDORE X, (TN EBOE, HEDEK I

7272 L. b LIRMIRE D RERICIT D N BN EOREMERLTEDO R E I 2 L Ji#IE L
FTRHNZZWIEIEL IS LEbE TEAMLEH 25513, BEMRD I Ic KB %
FHU S EREE I 2 8 s L CTREAT 2 2 LA TE 5,
3. NRARE S

SFRIPE A 13, —ARAHRGE IS 39 Sesdli & 72 B,

M. 1% B AR
1. B DER

7 7 v ALk oI, K EICBET 2 IR E R ITATE L R v, KB
WCE D 7 RIEIES L.225-45 S5 TlE. (1) HRAStho HUixk e T EBR AR AR D A v
— I LTI DN W I, RERSTIREINLERETHZ T &, (2) RERK T,
Ui AT B R D A v 3 — 13 5 M O REE L Z OB T IEBIRE S D T &
(3) th &ttt EICSHL 5 #ilix. 2 DEBICHT T 20 & L T, ERNICED b 78
PCSZfhbn s 2, ELTWw3s, DI Ehb, EABE L EF IS I OEREE
BERDA v N—%KELE L TH#KoTW5,

2. B - Bt

MBI 139 55 5 H Tk, RBICKIbN 2 WML OBES 2 BT D 5 bIESH A
TEL2HDERDa~fF DL BV ED TV,

a. F D EEA RN % 3Z T2 F IS A D T TE R R O TR 7 i, G NI AR D A
WL

b. FitoE A L 2 ikE: & OB E

c. NS DEMEHAMEICRHEFTE 2 L Z Oftho M ICBE S 2 B LU AH

d. FEIHEH I N TOARWABIE ICBHES 2 4 0B KV EHE

e. W& (7272 L. BRI S Ll =P % Fr <)

509 CE, arrét du 23 mai 1938, r, RO, p. 288.

510 Arréts des 10 juillet 1957 ; 11 mars 1964, RO, p. 48 et 23 janvier 1970, req. n=s 75856 et 76084, RJ I1, p.
13; 21 avril 1989, req. n< 79682.

S11 FRULES 1L1225-46 S5 CIREUR LI L CZihb M 2 BlAM N i ic D W TRED T B,
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f. B EH (MECBBIEOEE BN Z2ET).

Zo5bad lxdmfHAMMEZZ T T E] Lk, BEFEFEICE W TEREN X
[ I 3 B b R 22 2 72 B D 5 B JERBEA 200 N2 2 5 5003 B2 10 #4, £ h
LToG&REMSZZIHET D LT 552

3. BERADEERHIMIC o WT (KRR E&HICR2) s
LUF, &RBICNT 2 B8SEA R RRM O Y FniconTifli$ 5,

(1) SAEFEE T2 b B IREIC S 5

1. [XXFEsh o) H
- B AR, REREEEE. R R RIIR . IEEBRTERRDO A V3 —
IR L T, T O & FIBRICZ T BUS SCN 2 € [ E S0 FAgil i 7o i
ORI R 24
- B3 ST B DI 2 SR 3 5 72 0 I i & 1L 2 Bl Zn s 24, S5MERE
& (NEIMEFZES) DA voN—3ihb i 5 Hi
CEBRUSORFED A v N—=ZITIS . LA 3 B A 7
- (REMEZIRL) #8522 IS BHE . 2tho 729 1 IFFEERN 218 %17 5 I
b 55, W, fERE

2. BSOS BE S0
- — R e PERRSEME (BOI-BIC-CHG-10) %7z 3 /R Y . €. M. WA, 2,
. RSO EAR 7008 T - fEEE (B SBEEH 2 L) - Hl D feflhz &
DB, KUOBEDO T I, HMO %2 5T DTH B0, ZDd,
JRHA e LRI RE R B ICE TN D,
- FHBE— R B0ES 54 2% bis 55 2 THIZ, SEFEPT{SH] (régime du bénéfice réel) 123D
CHIBLE 23, % OESE BICiRIE 3 2 BIYSChs o M K OMlfifif % . BARE 72 % etk
ISR T AEBR DB EEBEL TV S, o, 2HrzoRkE0z»Ic Al
L7 BH 2 2 OBIFRICEE Y § 55,

3. ®EIR D RE N FY D

512 B EAEA RN Z T C W AFHOERICO VT, (3)ZEHMoBELSE AL FIRICOWT 2SR,
513 BOI-1S-BASE-30-20-10.
514 Z O F IO QI E LT, 1979 4 7 H 27 H oESEeHlk (%5 11716) 2 =H,
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B — MBS 30 5558 1 THES 1 5 o BUEICHE V>, 8 MU FH O STHR IR 2 &4
X, PEBRTTRE A B A B o0 —8 & R & 4, PEBREH o — M A SetE 2 i 72 9
RYEDHND, LA L. MR 39 425 3 TH K OB — ik IS 211 5%
bis Ik b, BENRZOHKECHEMICN L <SG T 2 REEH BEREL L) X
OHERE 0 F Y -C BRI, T TICRRD D 023 E & L <2 oBRE Ich v
RENTWBGE, HERNRE 2288, b s ([EESGEEIL | B o
JH515)

LALadS, FREORBICHT 2 T4, REOLVE L, Efafleik, 5l
SAGES IO R & 137 63, L —ARIZEIE S 80 Sk ter @ b ICH VT IEABL LITR
MM I N D C EREDLNT WD, 2D, ZIFTI 2 MIZAERLE Lo
ML LTHELRATNIE LRV, T2, BROZ LAV OLBEME NS ZFE
e L CoHICERT 2RO LTV AR, [ABRETIE, ZOL—LDORR
Lr 2 AR IR AR RORERMHE ((RERIER) | BRI, TR A
Bl T % 1H 5 BERR RO A Vv A —ICIRE L TWw 3,

T 7o, HEPCEHBROMED O ORICHE O I T o 72, BP0V Y. BENE
DFFEFCHER IR 2 B, S o ICIIMERTHE IR EMIL, B TITR AL
RBEHRBE L BRI, EAREOBEME LG LT 23Ty (B
LIS 39-3 50), /-, MENEH AHT R EEFICEST 2 B 2R ECEH
WAL TR 6. TNEIREDEBOEE ICR2EML L kb s7z», &
BB OEEI V=B R D T &Ik b5,

(2) ik L.225-45 52 CTED b 7= B XK B~ D HIIC D C

It & B E RS, 5% B 4 (comité consultatif) | £ 23 (conseil de gérance) .
BRIERE A E~OHMTHIE, BB LoREL LCRtES3 23 TE 5, 2hbH i3, Mk
5 L. 225-45 55X U L. 225-83 SRICH DS W T Kb 2 b D TH 528, T fkE & L il
BHHNBITIE, 2D DDA DBEMRENTRD b s T LB kb, EFEbioH
P XuE, FHOMERAORMMESERBE LM T 720 0ERIILELRD D LHhk I,
Z 9 ThWwEI, FISECS & A E b (arrétdu3mai 1937, n < 54540, RO, p. 267 ; CE,

o5 BRI OB R & 7 2 . AW (KB A OERR) . #EIHH% 125\ T BOI-IS-BASE-30-
20-10 IK BV CRE AT 2 TN T 5,

516 BOI-1S-BASE-30-20-10 (IS — Base d'imposition — Charges — Rémunération relative a I'exercice de
I'activité de dirigeant)
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arrét du 10 juillet 1937, n < 56578, RO, p. 428 CE, arrét du 14 mars 1938, n < 54557, RO,
p. 174),

(3) EMIMDESF A ERICOWT

BT~z X 5 1c, %z & 2 BWMsRE L LTl one LT, &TEEABD
SRS L LTikZ 2 b0 TldZe\v, MBI—MEHES 210 5 sexies Tlx. ki (2)
TR RIS CEFEER S ~DHFFYLICon T, HERAMIC LRZED TV 2
s7, HIEF Y &3, B ASPEFEER S~ HERBUCIL U TR I L Cihbn 3
WHcH Y, 2no~OHEREL BWEAIIZ 2 DIESEAONRICTIT R S v, HE
FYOREEICET 2IBEEAEHO FRIZUTO X 5 IcBEH X 55,

[tk MFEFEFEICE VTR S @l Z Z 0o 7246 55155 O PERR AT RE 72
WD V] o THHR S X ITEERRD A v -0 2L -284) =<5%

[ RN 2 2 0 B 724G G TS5 ) &3 R ki 39 5 THDOE® B L B 1,
200 &M Z BHEER D 2551 AT 10 B, Z AT OG5 AT 5 % & 3550, b,
WA RS Ero72FE LTHY v FENDZDIE, MEFREZZTIR->THWEHEICRL
3, 2D, Bk EBRGHGEE LTARI N IHKAESE (président du Conseil
d’administration) . % ReE EF#H (directeur général). Bl E HEE (directeurs
généraux délégués) (X, IR D Hid - 72 FHDOEICH Y v P I N B D, #5E2ZTH - T
Wi WHUB P EFEARIE A T v P Ik,

(fls0) 250 ANDREEZEMT2HASICHE VT, N FHEEE CHEEFREEL
—E0) TR D SRR A Z T B> 72 10 B Kb N2 iREEIZ 100 T2 —1 & 5,
N FHEFED & LT N+LEEICK b v, BRGE X 7z B F24 (jetons de présence)
¥ 12775000 +—w &35, NHFEEFELEPORHEDO NI 12 HTH o705, 14D

517 4T (2025 4 1 ARES) OFFL—M%iEELEE 210 5% sexies DT, Hiik L225-45 D HUH A4 CTHRIE
SNz FH % BIRBHREHIC N 3 2 I BEE A O ERICOWTER I N T3, LA LA S, 2019 F0
BYOEDMTh 5 ¢, MRk 210 5< sexies TiE, ZEHMO > bHFETF YDA ZXIRE LT
2ZLDHTEINT W, ZDOEDEWREIIC IV RAPEHINLHED ., BT L7223 > THEESEHEAD
RO % HEF S I RE L CEM & 1T % (Gérard Zaquin, Code général des impots 2024, annoté.
33e édition, Dalloz, 2024, p. 848, Lamulle Thierry, Fiscalité des particuliers et des entreprises 25¢ édition,
Gualino / Mémontos, 2024, p. 127).

518 BOI-BIC-CHG-40-40-10.

S FHBL—MRiE LA 39 5555 5 TH,

520 Jérome Dubreuil, gp. cit., p. 426.
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NE3IHLIHICEL AR, NEFEIOH 1HICH ZIEmI 70, BEHKIEL 5 A
FU T L5,

11 + [(2/12) + (4/12)] =115 %

PEBREHE D RELME L 7n 2 I EREIAE
100 f=—wu =10% =10 f>r—¢u

PEBRTTRE R B F U O i KBFH (N HHEFE RIS b EERRTHE) ¢
5% =< 10 > —u x<115% =5/)57500 x—u

e T & iy
12 775000 =—w -5/ 7500 =—v =6 /7 7500 = — v CGEFFTEICE $ 2 &%)

7o, WEEBED 5 AKiOKRASHD5EIT 0 LIRICBEST 2 v — il T hd,
B A XFEERED A v =1 AH7 ) OFMIco T, HH 457 2—wz BfRE L
THENBL OB PR 2 C L3 ATRE L 75 2 (RHBL— ki BES 210 55 sexies),

ML — MR USRS 210 2% sexies TREO A HEZ A THIE F U2 b 7256 R M B
% g i S A 5 & TIEABL EORIIS A A B D o 72 & B LR AV HINT L 2 54
ZDOBWRPICOVTIIFIIRAALE L Cikbi 3 Z L3R 111 i TED LN TS, &
DAL REICSA D RN AE AT D FEH A 1 B CIRBCY AT & L Cilb
505, JEE OB FFE R ) 100EFROITRICIX 7 5 7\,

FHRE— AL HLES 39-5 SL WS ICBI 3 2 Annexe IV OFF 4K 5513, D & Wil % 52
FH 2 ZOWMEZ AT DIHH O AFHHE L TERT 5,

o EMTOBEH R OHERIAD ONT WS, £ TOMEEOWM (FE5E X i3 HplH
Mz &) s

o HWIGHT (Avantages en nature) ;

o BT MR ;

o BAREICHEHBEREEL AVWEMAOLVEREL
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7272 L. P15 L. 225-45 25 2 OF L. 225-83 SeicFe D S S D ZEpRIBEERE % 51 3 2 54
JEANDIDIFEADLRME LCEIho72bD0D 5, IR GG & LCElfiznsgd o
DHRTH 5,

IV. BEEBIHISE I 3BT 2 FiliEE

EWEC T 2 R RS E IR T T vy, Z0—J5 T, BRI S FEE ]
BT U<l IABCHT SR ORI (RIRIZE) 23 Thh, AR IR MO 7=
DOREYINHIBONRE R b H 5, Iz, #h3E7 7 v V7 - 47 v FEHEHIC
X, 2014 FMBEEICH O Z | 2013 4 & 2014 FI3HG X 7B AFRMI 23 4E[E] 100 JF 2 —m
A BRI L 50%DFEE % AL 2 [ i< ook 3 2 8RR 2 A S iz,
Z OBLDONFLE (XM % SZHh - 723k AT d b | BB LYRLIE AN D ERITE LR 5%% LR
L7z,

- BRI 2 IEEREIR T 2 iEE IR A v, AR (Fl) oxv=az =
v v BMEDHEA L C LR, AN OREIHZ RIS 5 72 & 1B ARR OB 2 175> T & 72,
Z DFER, ~ 7 1 v SKHEICEMT 3§ 2 LARTIE 33.3% TH - 72K AFIEK 2 8% K4 ~ LA E
Fl& T b, 2022 LA 25% & 75 o T 5,

V. /Mg

77 VATl KA b 2 WL, @R Tl SE R D D ThIE, IEER I
LCKIhbBiE5 ARk AR EORE L LTt L2 2 L3 TE 2, Z DA EFE
2285 22T 235513, BIESGR 2 BIVISTHE 2> [BIE STHA G 70 D 2335 N D SRR I HE) L
TWERIEHhHrbbT, TNbEAREL R E? L 25,

772 Ly IEADBEBICH LCSHA S WD 5 bR PEBEEEA~OHFEICH L
TXhbh I ER2SER T b Twb, 20 BROFEIR. 1970 FRIC7 7 v XK
I DA IRRECR D 7z ik Nt L Gl ik ABiaH 2 ko 5 2 L 2 HIWICEA I L7 b
DTH 5, TOREIL, FRAICTIEANITH LT, HiftHI O 7z I BT LT ic il
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