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LOPMIDN N1INT DYNHN DINOPPT NPN 37T MW PW HNY 27NN NWPAY AN MY THON
NN DY WAVUND VWINPT NI FOYI N ,NNND NIINND NPIVAND MINN JOIN DY wiTa
7IN2Y NINND NIRYD TPIPSNN MONMNN YW THONI ,JD IO N2 DMIVININ MY
IN NPTHN OYVN OOYDN DMNVPIT PNNND NMYYNIND NPNDY MIINT OMNNN OMNVPIT

.9V YTY 27NN YV NNYPAY ORNNA NN THDIN 9N IT-DY IX NT-DY DONNN

NMY M) YIZY NNXOHNN LTIV 1IN ,27NIND DITONN 1) VNN YPI NS THONA
NWUDY

MNIND PN NYSN — SY 1IN 57NN DDY TPV PIND NYSN YPI DY AN P2 ,aAN9) THoNN
NYNNY L (PIND NYSN — 19ND) (1466/19/9) 2013-3YWNN L(DMNNN OINVPPT NDNXND NNPN — NPN)
DYNVPPT NNNDY OXTHVNN NPDYY IPNY PNIN MAPY DTYN N NYSN .NIVY-YUNn NoIda
TNY DT NN ,NYNNN 29 .MIANN PIN 299 DPNNON DINVPIT NNHNY MAINNT MIINA DMNNN
DYNVPPTI YOV DYPWIN DXTHVN DY MNOWI 1) TIV-MIMID MYIN YA HMPY NN 51930

DY DMIVNIY AT NND? TN DPNYN

NOVPPTN ,TPOYIN NPORN NN NONON ,DONNN DY 1IIPN NN DY DXODIAN DI TINN
TNND TINNI OINN OMNND DMINDN DIDINND DONY DN NNNDNI NTNRIPI) NYNINM
NI (DTN PNINKD TY NTIN NMINN SOYANND NYINN NMDNDI NN DY NIVIY NP
-5y ©MNPNN PIANY JPNVPITN RIN 1T DTN DMIIINN DOINNND TNN ,MINKX MY MPTNHI)
N9MHNN YY MIPXAM NI2NN DY NPITHN NYIAP NPNIDND MNDN 1YY S TINNL NPIND DY O
- INIYOA DOTIRNN NPT (NIIND NN GOV 1IN DXHMIND DINN DIDNN 97I307N) TOYYNN
TOIANNY IN NN NI N2 192ND DI NP D PRY PPNOVPIT 92N RN (87NT) NN NOPIPT
MM - HPONNON NPNIN T NVP TIRND IN NYY NPPOYN NOMIND SMNN WP D PRI N NP
=N) 18N NNYAN PIN NNAY TYN ,2220P9AINY INPYY BN NNNND,NT NDN NVPPT DY NNNOM
02)727,()9NY N — DNYY INANN NN NIYAM) DI TINNA INPND MNDYY Y1911 NYIVIND
,NPOAN DTV NNNT) NYY BIINND DHTINDY 193NN 1NPNVPITA MY NI WHRYY D) D)
PPN NN YD NNIN T PIIND YIDOIVN .(NAVIVN IMDOYI) TIRNN DY NIPP MNIND MNDN 1Y

NOVIVN NMZNINNA NPIYOY DXDWI YN MNSN D39 IN NN DY

: MINAN MTIPIN MY NPPON N

5 DININND DININ Y'Y OMNRNEYY YN MNY NN INNIN OIYN YaN92 Ma M»TNn e

DY9NDY DITINNA 1993 ,099N0N DITINNA (NN O OINY) MPraN MY

,DM)2) DMNDNR DHYMNN ,0MVIYN DYTIN DY DMV DDA NMIRVIANHD NOX MNXIN
9N DININ DY DPNPYIND DN THNND DIONNN DINNINY DNYA DMINN) D1HIYD

oN D1999N DIWITH IR (MNINNND DNWIA DRI DX DIIYN MPTHN 10 Pona
IVIP OINNPYY! INDNIN DNINN DINVPITNN PN NN DY OVIN INDI TINND
AV NN NYOYNN DIOYN DXNVPPTN DY DNPNY HHI-TITA ,DNMNN NINNDNYN

MY WINY IR NONI INDNY NN PTINY 112N N3N THPNDE NN 1999-079wWN ,MIINT PINY 1 Py 299
SN ST NPINIY,TIV M) PINT INMYRYNI PPWn 19 Yy
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PN MNXNSYD PPIVIP) NIVIVA DMDIYD WX NYA DNYT DIPIYA ¥NSY NNHYY TUN
MMOPY , MY ONIN ,MINND OINT MNT NN IDIND HNN — MIXNN HY DY DMND2
DYY5 HY NODIN NPNY NP> DT NON NITON L(DNLPIPTN MDY NPHPN DN
N D305 ,0MNTIP IN DMDTY DMIVYP Dy XINY N DY NINND VIMN 1PIND DMDIND
P2 MYN DY DXANN YNNY NIVNI ,NNT CTINND DINYPN DN DY IN TINNN DY , 07NN
,NINN VYN PDONY NTYNY) DT NDH DINDIN DY NIDN NPT . TINN DD NOVPPTN
NN D52 NYIAPN NPT NOTL(MOLPITN NMINNDIY NPHRY DY DYN NIVNY TNYP PTY TN
DMINY DMINN DONIINA N9ANN YW 9993 721Y IONY NVPIT HY MIDIND MNNIN

.(non-executive WX ,non-employee) "MV P1N

NPX N NITON .IANY 7N NITONY IDINY DITON WIAPI MO THNN PHNA ,52apna
DIVP DY MM MOPY DY NODIIN NIN [, TINNN DY DNTIP DIVP YY NIONI NIDIN
VPN DY 7199 901N 9NN NINDNA DD TITA IV I NN N NON NITON .ION
V> DNAY DN NMIXPOY YN NIVANNDY NDN DY DXODIN NYN 0NN (disinterested)
P93 002 DY DY NYIRN NY Y NN ,DIVIN (INNX D2 NIVHN XYNY IR) NMOPPTY

.29 BINY (DIVYNN DY INVPY DXYTIN DIYTY DMIVYNRNT DI 1N’ ,IDDI) NonI

DOYYNN OMTON DY 2N DIVOHN NSV ,NMNY MNI VIYWA NITON YY DN PTN 270INa
— NMHINDI MHN Yy

NON ,MIND) MHINT DXPOIY DYRY DMT) DONPTNN DOTINNN OPT NNI11 o
POYD MINNN PINYD IWOX MPTHNN PHN L(DXTIRND DN’ NPHHI MIXIINA
WAPY TINDIPAY IMYTL ,TD NOPITN TY 7)Y 90N NN MTPNRNNY
NDY) NPINN FOYA NPOON YV 217 NYIANND DINOVPIT DY NPN MIVONNDN MINNN
YT-5Y OOIN IN MRPOY NN DY MYIN 1DVIN TN L (DX TIYINDND NITNPHD MYOIT
9N DTN NINPOYL DIVIN ONY YWY DINOVPPT

MTPRND W OTIND DYNNI TIV-MIMIA AN P2 ,POIWN) IRITON PTN N2 o
PIARNY DINYPN DNIMNN HY BN AR PYY 1T¥NIY MDY HY MNY mYriTa
,9993 BN (DXNTIP IN DPNON) BIUP 19N ,INTNINA DININN ONIMIN N NYTH
P72 NPY NON NMINDN D27 0NN ,)0 1D INNN By NYN DM v
DYTHINNY DN 270N MMIINN MUNAN Y552 IWaAPIY MYIITH NN YINITON
DXNN MIAN NNY NAVIVN 1MIOYA NN PTONY MINON 1N NNIPINY) BYIND)
IVIP PPYD MYIN IONITON PTI MMAPN MXMN DY G0N NO .()N2 OINOIN
NITN  MYPYN) OOPXID DMIDN MIINA DHNAN DINVPPT DY MNNNYN
JDYTINNA NIP22N MY MNNDEY PI1TIN 1D, (NDIT

MPOWN ,PIN-P) NONI PTONIN - 27NINI NPIDINT MONIAN MO NNMI2 o
DYNANY DNVPIT DY 27 PP 2D MIAYNNT MIXND WAPI ,0°IND) OITINNI
DMIVP INX NNAWN MYP DY MIDIN NON NININ .02INDI DITIRN DY 11PNVPITa
IND) TIRN MOPITI NNNIY THYIN N MNVPIT P2 (D»PNON N ONTIP) DINN
TV 0NN NOR OINOOX DDI-TITA A0 DNYPN DINK OIN) IN TIRND 2D
GN) ,(MOPITN DY NINNDY IN MTNIND NVIND NTPY DNY 5) NNMIDN NOPN
NYIT NHENT) INDI N2 NVPTI NNNDY DIPIRND DN IX PO NN WP
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AANN MINNN AP KY NN OY 105 (195991 IN DMDINHN DINN DTIP )PON
SPDNAV 79721902 NON DINVPYT D

MINR MPTNI MTIYN NPNDNN 99 PHNY T35 NYan NIV STIRNN NanNn ,NMNINI e
DNXIYN DIND DY ST NN NINNVN PTN .OPVINDI 11 XD DINVPITN MINNSYY DN
2wab DN DXINDI DYTIRN MNPV PT2,TD — NIANND NYMNA DXTY NIOYI TPININ
N8yIN (Vorstand) nonan Ny (Aufsichtsrat) nNpaN NXYIN — MSIN >NV DY NHDNI
THONNND NI DPPON PO NIANN YTAIY DY NPIND DY DY MPNID NYNRYN NNPONIN
AYWIN OIMNINH PIN .NOMIND NIVIND DY MY DY MIPr92) NONININ NININD DM
45 Y9N L (MPTINY NPYPNA MIAPN NN Y9D) N93Na DYTIYN 2792 DINNN NNPINN
NPN NPDT DY NNONI PAOONY IN) 219 NYASNA NPIND HYA 1702 DINNN DINININ
DYOIVPNX D) NIVYNI NPDN ,NT 29770 NIINDID .(NMN DY DMPNID DML MINYNN
DYNOVPPT DIWIT YIVYOY NPOINNN PONY TID NN ,NMINN YA DY NOHN DY DD
M2 NINHN NINMN AYPINN  NNXT DY .717NN SUIMYT IONX MINK MNTNI OMNYN
19902997 T CTIRNN DY QVIVN 51120 DY TPRINK XY L(2)10 NYANNI) HNPONH NEWNIN
YA MSYINN NV 0N HY NIND HY MOIND 9097 123 ,XVANN NN P72 7NINNYN
2590 IND NYNINN NSWINNY NINN SU¥A P2 NTI9N DY MDD YWIY 152) ,HNN NIV
PIN NINNND NNPONIN NSYINN

NN 2NNN — TIPA ITIRNND DVNND TIPD)Y MIANND PIND MND MINDI MIAN 7Tava e
AN 2N YV DMINAYY 7272 MINDD WIAPY — N9 IR NONY YW NvOwa 17ann
NOYON NOYONRY WNNY NTPONY 0N NTY PNN NIAN DI, TIPN 290 JPNVPPTN
INYTNNA NN ©MDN->NY2 P DMMPHN NTY 793N 21T .ONVPIITI NINY DI1NHYIN
MPNY BNPNN NIYY MPSN .INPA DYTHIN NMMNN DY NON->ND2 PP NA THNX 12N NN
.ANYNINAY N9aNA NHN-NYA MPINN BN AHRYY 9UNA NY991 195D \PMLPIT AN
NYNINM NN NYIN 9N 1A XY )PNVPITA YD YIP TIPN ,IPNVPIPTN 15710 WX
193N 05N-NY1 PN IPNVPTN AN 29 KDY NPV NN MIANHD N N9ANN
MINAYY (N2 OMIPXWN NMND DY OMON ONDA PP G DNN OMYY) ANDNINDY
.172N5 NP NPT MDY MIAN SY IWPNA DX NIN) NNNDY DX THIVINND

2N NON N2 NITON (MINKY NN MPTH HY NNIVWNN NPPON NNDNI) IR XD D WY e
DN T2 N NPTNRN T OOHNNNN ,DONN DMNVPIT DY DNNNI VDY MUYD
NMNOPYI DINNN TYUNI MINVNDN 19N DIIYIAN NT NDN DINND INYND)  NINT DY TN .OMINNX
PIND NYSNA DOYXINN DI NNNN NNIND DINVPIPTI INNID OPIVIN DX TN SV
2YNNI O7NN DDY

POINR MIN ;OTINN HYNN TP DINYMIN DI DIYIAPI NNNDN YTIRNN TYNNN DINNN NVIY NI 7NN IN NINY 2
NN 2019 1T DT NPNAA JIXD 1YDY 989D HHD YIRS NOYW NINIA 1IN DX DYIN,NYN DY \IND MaMNn
.12 NIN2Y 759 M2Y0N NN NINAY XNINN ITONN
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Nan .l

212 DXPOWN ,(DDVINVDITI D1VINP) DXVTON HY DYT217 DY DIODIA DMITTINN MIANN PP T
JOTHND DVNNY DY OO NDNDNN POND AV NIVNN ORI DMYN PIOT TIPONY TINNN
NN 1895 0NN BIHHIYY MNIPYY DNYNNN NN XIN (TININ MDPUN7 IN) I TINRN HUNn”
NVYYYN JOIND DNMNN NXIN NN DY I8N NN AP MP HY DINY DIVINA HNINS PIINY
YTON ANV NIANT NN IYUNI ©>1IYN HY (accountability) HPHPINRA PNNMZ PINN DY
27 ,(NPTH NI) TOPTN-NPVING MY DINMPN IINRD DINT TOPDY MY YTINNN HUNnn
0Y9NY MNNINNND SNP) NN NPPNN ,NNVIVLDN NPIPNN HY 9PN N9 9PN DINVIAN

> 10855 YDIN PIINDY IN PIIND Y

DOMYY )JNYY NN NTIPIA MDTI SYTIRND HWNND MNN 9272 NPNNON 1D VY It Wpna
PNINID YTIRND HYNNI MPOW JPIN - YTIRND HWNNN YPPANT YMON»NN TP DY MNP
DY MO MPION MOIYNN POND DYNNI MPOIW JPoN ; (191D INI) MIIND 7H18IN 1YY
NNYRND ONLIN DXDINNN POND YTIRNN HWNNA NNNLY NINTIVITIVDI MTPNNN MINN ; PIVD
Y DHVIN RLIND PTINNN HYNNI MTPHNND TMINK MY DN ;TPNDINID IN PIVN YTIND
P2 DYONN THIRND M NPNNONN DI, NINT OY .TIV NN PIY MPNNRY MY N9IWa 928N
DMNNNN DNV PON OMNNN ,NIANN DY MPIAN M) 27D NONINA VY D121 DINVINND

* N

— TOINNN NN DXO9NN OMIDIN OINNN NYY ONMNNND DTN DY IDDINN MIHANN OPT 92Ya
SPPNN NNMDH MOYA MINK NPAWHN MPTH HRIYWI 0P JPNIVPPTN YYD NORN
02)9INN NAINNN NH399D N1 — 1399501 D719 I DY MDDIAN MIAN ,THINPIINN
,JPY9ON NOONRN NN DI TINNN DY DMIDINN DINNND DY TN 190 1IRNN HY DINY

®.(9r9)01) M12NN 5V 999N YN AWRIAY TPWYNN NOMNM PNOPPTN

HY A¥MND YRYN YN0 NANN DY NN So¥A HHD NN HYHNN PNINRN NN - HYYIN NIPONN
MNP PIAYN IR NN L JIPNN MY) N93N ONYPYIY MPNND MNY NI DI PYNN
MXPOYY MW NYOIX ,DINVPIT YNV 0NN DNVPPT NPN IO N PINVPITN
197, TAPH IR X1 212 MYAPNN NSORN MOYNN (T TPHYIN NPDRN HY NN MINYLN

NINXIN) DYPAIND 23%7 ,7IN-72 NN .(UID-222N — PNY) (2007 ,AN-DN) HMIAN 2327 DID-2>IN NN INT NININY 3

12 ,989w%a (corporate governance) >15xm Ywmn My Ndhay n4ynn N1 (2009 ,NMNSN NVIDIDIND
— PIMAMYA FTIND TUMN $NNM (MW T DWA B) NN TIY MPNY MYIN IR DN ,2006 120872
.7-5 D> TIY 2011 XN 22,7 Y9 T1Y : AN, ANUN NP0

.D) N, 90-20an ¢
A Schleifer & R..W. Vishny, "A Survey of corporate Governance", (1997) J. Fin. 52, 737. F.A. Gevurtz,
"Corporate Law" (St. Paul, Minn.:2000), 179. William W. Bratton, "Lessons From Enron: How did Corporate

and Securities Law Fail? Enron, Sarbanes-Oxley and Accounting: Rules Versus Principles Versus Rents", 48
Vill. L. Rev. 1023 (2003).
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MY MIANN PINA (NPTY NDONR) MW TN NMIND OYa HY NN NPONX MND 7YY NN
7 AMYMIND 37T MAONA DI 2T NN

YTF-DY TINNN YPNVPITN AN NP NHANN DN DY IRINKRN PIIRD XIN = PPNVPITH
-5y N2 PNVPPTN YR WY .21 MLYNN DDA DY PMOLYNN DX DAPN NIM ,NID9IN NIONN
Twa .0nn PN PIND 295 MITAPH NPT 19 NVPINY IWNRIL T NI, )PNOPPT 3
MY NN DNIND MIIIIN G0N NXIN PNVPPTN D NN DY PINN NPT NPDIDIAN NOANN I12YavY
APONN 9ND YWNRYN PNVPITN ,WTNN MIINN PIN2 WIAPIY DIINPINN NN, 0PIV N ,N1INN

7 AN NN ANHNY NIANN 1N Yy

N ,HVIY 19IND N9ANN 239Y NN I HNIND PIINN NN TPYYNN NOMIND — MYYNN NININN
2M0 MININY NPNXIAPN MNONNN POND IOV NPNX NDNINN .INN So¥a »1=Dy NNnN
55 ,91¥9Y 0YINDINN NHANN DY DNYN DXHTNNN NN MDD NON ,(1PNVPITM NIOHON NOOONN)
VYN NYMINN YRIA L(NNYTI DTN M N3N ,0%9051 Y ,NNIYT) NN DYA HINMINNA THN
NN 0’22797 OINKD DN P2 (M MINKIY NP NMDND MNDN D) NIANN D793 THY
VOPNY ORYI \PNOVPVTAIY ,BNVPITN MTY NN D) PIXD 1M NIINND DY TIVYNN NOMINN
APNVPIMTY XYY JPONY MTIND JIIN MAPY PANIINY IN IPMNINDN MNIND 1N DISNNDY
AN OPXY ON NIAYD O MXYPND MTYND) JPNIMIDNDY ORNNA MAYH MITYNN 2570
LN DY 7O L (1PNVPTN MM P 15D DY2)N NMDND 1Y IDSNINY NITYNIY Ty )PNOPIT
NPIDND) MYANN PINY 112 I¥Da MUVNND NPDIVID MNIND HIYNNY INYAI 1N 1PNV PITN
2590 ,NNaNN YW YYON NVPPTHN NYIAP — PNVPPTN DY MDD NDY NN DINNNN

Y M1 MR

12105 DY) MDVPIN NP HY 21510N TATIN NN ONNKBD OMIDIIN DIINND NVITWY 1ayn
AVYHYN MYYAN P2 NT99D NN MIAND PINT IYIAPN MPIIVPNN DR T .11ANN >TY D)

37-38 930-2%a0 .60-) 46 ,1 DXPYD MIIND PN INT 7
.38-39 93D-22an N¥NN MPNY 71 M N 8

NPPTH DX AN WNOPPTN (X)” : HNINN PIND 92 PYD INT |32 M3 .N-1 T DP9 19 39-38 DXTINY 930-20an °
MNIPY ,N12NN S N2WIN NPION NN YAP> (1) — N 99921, PMLIVD Y9957 HMINN YTPIN WX Y NP NHaNN
TORYI NIINNY INIUND NNDN DX YA ,NI2NN DY 29051 NN NN PITD (2) ;171012 NMDTY MITO) )Y
(5) ; 20 TMIPNX NITO SV NPMN DY VIINND IRYA (4) ; DININNY IIYN NP1TH NN MNIND MANN NN YIAP? (3) ;00
S¥1 NIANN MY A8N DY TPV NONRD NN (6) ;171 PYDA NNNXD ,DNYIRDY DPIDIN NMINTN NIMYY ONINN
M2Wa2 VYN (8) ;250 PYDI MNND YHYON HMINN NN TV M (7) ;173 PYDI NNND NPPOYN NMININN
TIY MMM NIV MNPNY ORWY (9) ;275 TY 268-1 255 DIXDYD MINN 299 IX NIPNN 299 1MWK MNYVLN MNPDIY
MNNI NPYN DY VIONND HNYI (10) ;288 PYD MNIIN 29D ,N1ANN DY DIVIN NPINN PN D12 TY NPINY DX PNHN
VI NN PNDY NN (12) ;329 PYDL NN NTNPH WY NYSN DY INYT N> (11) ;308-) 307 DYYDI
NPNNI DY NPNY DMOYY ) PNOVPPTI DNVPIT HY WITIN MIYTNIN 19091 NN YIP> — 1IN MIPK NN NOIY
NOVPPT ; (MDY THINNIYN NPNDIN YDY DI NVPIPT — NT PIND) 240 PYD 290 NNIYIVNI ,NPDINA) TPRNIVN
,IMZYA N2 NIINN MDA 9N ,NDTN ,NIIND NDI ,IRYD P2 ,AWNNNA NNNRI MIYIND 19090 NN YIpd
NPINNT NN PN NT PYD 295 \PNVPPTN APIDND (2) .219 PYD 19D 1NPNI YAPIY DXNVPITN 1901Y 91951)
21(2)(2)288 yD2a VNV VYNY Y9557 HMINY

.MM2NN PINY 113-110 ooy w1
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DMNINDN DIPIRNA TINY DNINX A NYNNIN N93NN IMPENNA 3971 Ny nrama
2 ammas ) AmYea nman 19300 YW q0Ivn 9Hn%h navy

01220 -N Y1) NIANN MY DY MPID 18N NMya 1.1

NMINNY 29 IPYN ¥ DINNN NIOIPN DY NIITIND NDONI D) ,25¥0 NNONNN NINIY NIV 19D
(D>TINN YW DMNXR DNDN) 1IN INNRD ,NNT DY TN 2.139979) 1PMIeay 11H0P979 A9
MOYaAN P NTIOM N2 OONON ONVN DINVINNT P2 NMODND NYIRN 1NN DN NI
DYNINRN DINVIDIND 122 NPINRND NPITNN MPYANN MNY NP 1PN DMWYV 1IN, NVOYM

S0 MYV -N) NINT 9T1YN DY Da8NMY

YV 0¥ NX MNTPN XOY N93Na MOVYNN NYAPN WYNA NPOIW (agency problem) 7a8an nrsyar
DNV DOPN MOLYNNN MDaAPNY DTN DYa ,NNT 9992 1YY ANI8a N9ana D punn
9N YYNI 921701 DN 100 .DOWIPWNN XONX,DPMOONN YW MIXXIND XIDND NIYIN NPINNI
DY MIYAWNI L (NDIY NPT INKR DN DY PIMY NIR DMIND INYDI 1N HY MOONNN NINKIN 12 A8N
DY PNINY TID DML MNNVY 152D TPYIR NPINKRI 512D PXINY 1N (NOWN DY) DIN IMN
M2 NPNRTIN IINNY TI0 TN NN NVIOYM MOYIAN P2 NTINN Y INP2 NVN TIT2
DV N7AND DY DMNNINDN PONY WY NDINNND MPXAN NV HYA DYDY MOYID Ny
DMPNA NTTNNN NI YA E.0NND DINNXRM DINVINNN PIN P2) D2 YPHRN NPIVO-N
D55 DYTIN NIONA DPNXY MLYTN OPYNY ,0°27 NPIN HOYYA MTINHDD NPNDY MIIN HY
NNONY NN) PINY THIRNND OONDN DPN GX) ,NI12N NPIN OHYID DPNMDNDY N DI
NN NMANNT YA D27 DNIN VIVIN WPYNN DY MHXMNI "NITNN 1D NN - DM

¥ (mAaana vwenn mpinn

MY MNVN MXIN NYAL DOVY TP MIINN PINA DNV DD DIWAPH DAY DN ,TD
Y TN DY NPMDX NPVIY MIINT MINYNND NPYI D00 ITYNY DONIN ) IIYNNY

DN PLAVH MY HY 1) NNP NNN DMIARYHD NN DONII0N MY DI YW NDNN TN 1IPNN NTI9N 1
2N YV DMARYND DX 1970 N1 T2 T NDIT NP NTIRD 192NN DY) DTN DY MNINNN TON NINNIND
2)0-2520 /) P9 I NANINY .(N¥AVD NN NXIAPN

(DONIN DXNINN DX D) 19N 99D MIAND PIND 1 PYoa ATINN 1NIYHR XKUY NN D WY I Twpna
MYIININ ON D) 112N PPON X9NK Y91 DMWY DHMN 590N ,DINOPIT

%5 12NN LVIYY ,MINN PINY 92 Pyo w2

N9IY9 WX NPOYY YINI N9 YT ¥ DITTXN 939 KY 12 280 INNY XN 199997 DIWN N NIN MHI0D-K Y1
IN TPINRNN NOMIN 2792 YN NIVVID-NX NMNAN MPT YW WPNL (NN INX IMINI NPNY 91D YN HTanN)
YT NYOVN DY NANTND .NNITIY MIDIN NP0, MIVNYO NN IN PIV YWD DY DXANNY N2AND NI YW Nnn »oya
N NPAIN INNT NNVP MIIN MNNINT” PN IR :INT ,NA MOVINTN NTAPI NIANN MDY HY MVID-N

:191.2012 1VPIN,E7 700 APNN = 1P 19N HIONRIVIT NIPNN - NNY
Stewart C. Myers & Nicholas S, Majluf, "Corporate financing and investment decisions when firms have
information that investors do not have", Journal of Financial Economics 13(2) (1984), pp 187-221. Sudha
Krishnaswami and Venkat Subramaniam, "Information Asymmetry, Valuation, and the Corporate Spin-off
Decision”, Journal of Financial Economics 53 (1999) 73:112. Jie Cai, Yiming Qian and Yixin Liu,
"Information Asymmetry and Corporate Governance"”, Drexel College of Business Research Paper No. 2008-
02 (June 30, 2009).
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APPND 0P MPNDYE NMIINT INIPNY AMIVYY NPYIT TPDXAD HAVY YTYNY DINMIN
217 H¥25 IWANRD N1 1T MIND ,NNT OY) PNVPIPTY DN MOHIN NOONRN DY PNV N1NN
INWI D NOVPPTA YW PR MIN 7 (M712N2 01N Y19 721 NN NN NN YaND NPONI
MV -ND MYANN MINK NP NN NPT 919500 TN )0 md .1 Phrana nwnn
Y12 NINNNN) NIANN NONIM (VIYNA DXDHIN ,DIVIVIN DIWPWNN 1IN DIYIPYNA P2 Y193
NPMNY MY SP=DY DIPINNN T2 MIYY MNNDI DNYN TINRY IWAN (NVDY DOya
DXWIPYN HY NN D) 9 TINY ,DXINN DY OMIPYO NIT0N HY DNV DIV NTY NPWIKPM

22 manm napan ,mMpan MYty

09NNON OINVPIT .1.2

VPNVPPTN 29902 O 1D )PNVPPTM NIAND MANHD MINYNNND NPYAN Doa 7YY Han
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Commission Recommendation of 15 February 2005 On the role of Non-Executive or Supervisory Directors of
Listed Companies and on the Committees of the (supervisory) board (2005/162/EC).
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Tracy Long, Victor Dulewicz and Keith Gay, "The Role of the Non-executive Director: findings of an

empirical investigation into the differences between listed and unlisted UK boards"”, Corporate Governance

13:5 (2005).

2591 12 (NPNYNP) NINNNY I TYPY ANDIN PN 1NN N39NAM 3 DIV 1N NDON DY DIPYINY M YW NINT DY T

DN DMIPHNN DNMNA D) , NNV PRY TOT MNXDNT DIOSNN VW . MNYYI NYIN N N93NN NNEM 19PIVPITN

NMOYI 1T KD Y ,DMININN IN DINRNKY DINVPIT IV VININ 1IN HNIAIND MIANT NNPXA MTY IN PNVPT
STIANTY IR, TYIN TIWAN N12N2 XYW NPYI INNRD 7PN 11 20 IN N1ANY DYMNN

Laura Lin, The Effectiveness of Outside Directors as a Corporate Governance Mechanism: Theories and
Evidence, 90 NW U. L. REV. 898, 925 (1996). E. Norman Veasey, The Defining Tension in Corporate
Governance in America, 52 BUS. LAW. 393, 402 (1997). Dan R. Dalton et al., Meta-Analytic Reviews of
Board Composition, Leadership Structure, and Financial Performance, 19 STRATEGIC MGMT J. 269 (1998).
Sanjai Bhagat & Bernard Black, The Uncertain Relationship Between Board Composition and Firm
Performance, 54 BUS. LAW. 921, 921 (1999). Larry E. Ribstein, Market vs. Regulatory Responses to
Corporate Fraud: A Critique of the Sarbanes-Oxley Act of 2002, 28 J. CORP. L. 1, 27 (2002). Paul M. Healy
& Krishna G. Palepu, Governance and Intermediation Problems in Capital Markets: Evidence from the Fall of
Enron, 17 Journal of Economic Perspectives 3-26 (2003). Jill E. Fisch, The New Federal Regulation of
Corporate Governance, 28 HARV. J.L. & PUB. POL'Y 39, 41 (2004).
YWUP 0Y9WID) BYHY 1NY BN GX NIN ,MNINT WIDN IIRY P KD NON DMNIN VIDWN YD DM12I0N W 70 72yN
S TONTY INTJE22 JNYY SINN MIIND ,NIVIVAN 1MYP¥93 DY YV 12101 BI¥NN
Catherine M. Daily & Dan R. Dalton, Board of Directors Leadership and Structure: Control and Performance
Implications, 17 ENTREPRENEURSHIP: THEORY AND PRACTICE 65, 75 (Spring 1993).. Agrawal &
Charles R. Knoeber, Firm Performance and Mechanisms to Control Agency Problems Between Managers and
Shareholders, 31 J. FIN. & QUANTITATIVE ANALYSIS 377, 394 (1996). Sanjai Bhagat & Bernard Black,
The Non-Correlation Between Board Independence and Long-Term Firm Performance, 27 J. CORP. L. 231,

265 (2002).
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%" Donald C. Clarke, Three Concepts of the Independent Director, 32 Del. J. Corp. L. 73 (2007).
PTI NVPMIYHYN NINTNAT 1DTYI MNINND DNWA N2 ,(NT TADNI MIPDI JPRY MPTH) PO 192 MNNIN O) N
: DNNON DPNVPIT HY MNNIYN T NN PINY X2
China Securities Regulatory Commission, Guanyu zai shangshi gongsi jianli duli dongshi zhidu de zhidao
yijian [Guidance Opinion on the Establishment of an Independent Director System in Listed Companies] sec.
1(3), issued Aug. 16, 2001. Motomi Hashimoto, Commercial Code Revisions: Promoting the Evolution of
Japanese Companies (Nomura Research Institute, NRI Papers No. 48, May 1, 2002). Donald C. Clarke, Three
Concepts of the Independent Director, 32 Del. J. Corp. L. 73 (2007).
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LMY NTYYY) 2006 120871 12 9N9wea (Corporate Governance)
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IN NIVH INYID D) DAPNI WHIYY NON DN DNININ DINVPIT HYVY o2 DIRVIANND ,TINNN YT NVPPTN OV

.(non-management 1 NON-eXECULiVeS) TINNN IMN D>1732 NIVN INUND
3! Donald C. Clarke, Three Concepts of the Independent Director, 32 Del. J. Corp. L. 73 (2007).
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,299-7772,NVOWI NNPaNN N¥YINN .(Management board - Vorstand) 597310 NYWNN N 0IYNINN
90 NYIAP) DYTYD MMIPNN NINID) TIRND DIXTIIYD DI N N2 YN S TINNN DY NMINN Dy P
NNPIRN 7NN DINVPIT NN PYNRD NNYT NNPANT NSVNN D2 DXVDNA .(TIRNND DTN
NPIDND NN NNSYD NNPY MDY ION) TN ,N2 DMIIND NN NIVNY N1INNMY DOMNN NSV DY
N2 DN ,TIRNN DY QVIVN DIMIN DY TPIRINK DOIMINND NI, NNT NNIYY .NDMINN NNYIND
1P I9IND DNNTHIY NIAND NN MINND NOM SNID MNSPH YT DMIHDV DMV YHYa DIVIN
DXPIN VXY DNNN 2NN NN OMNOVPPT NV PR ,TIN IRNIND DNPINN NNIND

%0 Mathias M Siems, Regulatory Competition in Partnership Law, International and Comparative Law
Quarterly, 58, pp 767-802 (2009).

2213 ,(17'own) © VAYNN HYITI ONNNYN VNI MIIN OT - OINP NYITI IN NPINOHYI NYIYIY IV NPT 4
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PON 1VI92)) MNPMP PR OINVPIPTN MDY MYNN NPYINN PON DI T, OORIVIN NPPPNNN
2 (mp8)N NPV IR )90 NN

OV NYMNN MNOND NNNN IMNXI VIDOYW NIYYI MPTNN D2 XD INNND DY IR ,)D D
PPNV IOINY IN VOMINNDNY” PONPNION DY TN TNN KDY (DPRNIY IN) OPNYN DMNVPIT
VIO DDA NYY» DN ,INIYIA DY TIRNN DT DYIY 29D J9IND ININD IN NN NNIND NLIANND

# ORI Y93I TPVAVNN NN IR PTY NN MNNNN MYIT

NON MPTH .TAYY 77N 270N - NMININ MIPTHN YIPY VNN IDINA 1IPD) THDNI ,NNIND
MOLVYN YIYY X DNNN JN2 NN 22D YTINRNT DWNNN DNIN DY NITONN INNRND 1IN
.D91YN Y2N92 0D NMINMIN NN

279N .2

,TINNN NOY DRNNA DOYIAPIN DNV OPNPIPN NITON YT D257 27NINI DY TINNN DT
592 DYNN DYTINNN ONT DOVIAPI NPTNN 72993 70 .TIY) MTINNNN OPNY ,MTHINRNNN NNND
NN YT ,DXIMNN TIARND 12N ,MIIND MIMNN MTIRNDN MNS D) Td TINY, NPT NPTN
MYIT DIPYAY ,TIY M T DYIAR) SINIT9N 1393 *.nytoy Yo NopTh YY nywarn
9272 MY MYAIT D) TO TINAY T NI MPIXAINN MHAN DY MOVINT NINT MIN DY NNV
PP DMPMNI Mpown ** Sarbanes—Oxley Act-n MNIN O M ,(H1NVPPTN 12N MM
717 .07 NNPXIAN DT NN PIVA N N2 IPINNN YYNNN NDWH YTYNY NN
0N P, MR 1Y ,270982 ANDNRY MONAN MHINNA PIYNN N9TDNN 7299 NXID G0N PVINMDA
MDD ) PINX T JPNVPPTI OARAKY ONVPPT DY INND NN H2T2 MXND D)
19301 YV MTINNNN 910N MNP NN 7299 NI ,TINNON NITONND Y21 IDRY NPV
SY MYMINNN NPNAN DIT NN TO TINY ,NOVW DXAVIVN 2IWONM DINNN NN DX DI IWN)

APNOPPIN

*2 petri Mantysaari, Comparative Corporate Governance: Shareholders as a Rule-maker (Springer, 2005) pp:
66-76, 252-271. UIf Bernitz, Wolf-Georg Ringe (ed.), Company Law and Economic Protectionism: New
Challenges to European Integration (Oxford University Press, 2010), page 315. Mads Tgnnesson Andengs,
European Comparative Company Law (Cambridge University Press, 2009), pp: 53-60, 67-77, 395-400.
Melvin A. Eisenbergn The Structure of the Corporation: A Legal Analysis (Bear Books, reprint 2006), pp
177-180.

* pablo Lerner Alfredo Mordechai Rabello, "A civil code for a Mixed Jurisdiction: Some Remarks About the
Israeli Approach to Codification", in Legal Culture and Legal Transplants, Jorge A. Sanchez Cordero (ed.)
Reports to the XVIIIth International Congress of Comparative Law (2010). Klaus J. Hopt, "Comparative
Corporate Governance: The State of the Art and International Regulation”, (February 25, 2011) American
Journal of Comparative Law, Vol. 59, p. 1. Luca Enriques & Paolo Volpin, "Corporate Governance
Reforms in Continental Europe”, Available at SSRN.

DXPIN PPINDYT MXNN N1APY NPYIINY JPNLWA NPN 1PN MWD TIDTHN 12V PINITS N3an 1NN 271N N ¥

9127 NI DN DIV DINYIA MNIMIN NPIIND PTIA PIINN YIRITIN HWNNN 92PN ; NHON DXANT DINYNII

.(ININ PPN DINNA MMNINDN NNIVTI) PIYINI HIyad

** The Sarbanes-Oxley Act of 2002 (Pub.L. 107-204, 116 Stat. 745, enacted July 30, 2002) (SOX : onb).

SV DMWY DP9 NINYN I, 27NN YTIND DWNHD W 13IITINN SVIWNN NMINDN TPy IR NN SOX-N MNMN
PONITON NPYPNN

DOYPYNN MPN MWD 5y POPY DU YINITON T1112 DINIP DIINRITIN DN 1T D) apna »

g
i?

noIdN
32 T 13 Ty V9N APNM NPPPA DINN


http://ssrn.com/abstract=970796

9952) INDNY MDD NINNND ,DMVIMNDIN OMONITIN NITONN TN PHNA TPNHd N P9
.DYNMVPT NN NIANN TN YN ONPTHN PTNN MNDNT

NN 110 2.1

595) DONON DNOVPPT NNNOD YPNVPPTN 29N WINI DITON PSND NIN2 Y PON2
YNV ,MINAD TN NNV 29D INOT) IMIMOP — 27NINI NNIDIN MPTH YNYA (NONRD DINNNY
NN DNNON DINVPIPT DY 7OMNNNYS DN TNV TDI01 1PIVIPN FIPON INY MPTNHN
NDY PNY 0y DNVPPT YT OONINYT MXPOY DY NN ANV TPHNNNY 7 PNYN I09IN” 1NN
NMTPNNN NIINA PRONPTIN PTA,D0Y0 TNINIY L) 1N .NIIND 7DPNNN DNPN IN 7OMNNDNY’I
PN ONTI TV . JDINN DIV DIWNHT DI TINND N 952 NON ,(NMINDI) NPNDY MIHIANA XPNT
,227TIND NMY MDTH DY 1972 NN TTYNL DIY KXNND) TIPININ NNIN D SNPTNN TN 12D
, N0 MNAN DY DXYNY DOVITIVDM DNPIVMIPN NN NNNITN INDN (NPVIS HD1D) MHaN

#1919 NANIN2 VY TWN) PIV-1I NONIDY PTONIT WAPIW NON NONT

Mo .2.1.1

DNNDNY ,DXTIANNN OPTH MNY NPNDA DOPOWN DPID NN DNIAP MDT NPIN H¥ DpTIpa
MYTa PAA >0 WY Ly DMOPIT NPN 37T PIMOND PNOPPTN XWNI MXNN W)
Oy DYPNRd DAYN NYYW DXPIRND OPTY NPIN AN P2 ,MA9 MHI3N 2992 979mbY aun)

¥ IPNSY MTIRNNN ¥9P0NY 27 YPWH DIPNIYN) DITINN

DPN2 VLYNY NPNVPPT NNN YK TIRN DY PIIY) DXPOYN DI D ¥ap) INDT DV OpNpa
112 PANN SW NPT . TIPN %95 NINK IMN DN DXIPN IN NINK YIP TINNN PN DN
YUY MTINNAN 9NDN IN MPNN 29 ¥aP» BINVPITN 990N IWUNRD ;TN NVPPT NN
SLMTINDNA 5900 MPNN 95 KON N YAPN DINVPITI NNNY DITAYN MY TINND
PN YA 29 YW NYANNA NDD OV N DY ,DIAPNND N YPNVPPTN MNVI DY NVONN
ON ;NINN DOYNP MTINNNN PINDN ON — DINIAN DMIPNI LYNY ; DINVPIT MY OINN
N2 PAINND NMNNN NV cumulative voting) NH2V8N NYANNA MOIAPNN TIRNI MVONNIN
55 NAYNNA NPDY KO NYANNN (NN DXTOIYN DDNIND IDDNY NMNYN NYANNI MNP 190N
NNN PNV TYA MYANNN NMND OX NONX,NDO NI Y9N0 VPIT IV 112 KD \PNVPITN

2 DMOPPT NPNRY NNMN NYASNN Y ,NVPPTN NN NINY YT NPADN

*" Donald C. Clarke, Three Concepts of the Independent Director, 32 Del. J. Corp. L. 73 (2007). DLA Piper
LLP, "Overview of Fiduciary Duties of Members of Boards of Directors of Private Corporations, Including
Designees Employed by Corporate Investors”, Memorandum of April 2008.

*8 Delaware Code, Title 8, Chapter 1, Subchapter 1V.

* Lewis S. Black Jr., Why Corporations Choose Delaware, Delaware Department of State - Division of
Corporations.

% Delaware Code, Section 141.
5! Delaware Code, Section 141.
%2 1bid.
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http://delcode.delaware.gov/
http://delcode.delaware.gov/

00990 OINVPIT MY¥aa (disinterested) 792%y 90N HY PAPY MY OPNPA [ TO0 YN
SOMRANYY N VOMNNONY DINVPPT XPNT JPNVPITI NN 2D 2NN WX I NIPY 19NN
DV NP TO DY NTMYN MHINDNI 7INDA PIY DY DNVPPT DY DNNND NX DDV IPNX G NIN
2902 197 XY 0N 1Y Yo¥a BINVPITINNNYN DN MNPOY OINN 3 Y2YP NON )P NVPPTN
MIOINN ARNDNN .,TAIVN HY M9 799 25 DIN IVYYY NIYIND 099NN MY Y 5191 993 N
N DY IN) N2 JIIND NOPIT P2 TIRND P2 NN N NPOY D NYAIP ,OPTIPA NYIAPN N RYN2
Y90 DIVIN IV ¥ 1AW IN TN NI 12 DNITIY TIRN ,MAMVY )N ,NT NOPPTY NYPN MINDN
INNPNOVPIPTN DY DY GNNYN IN NI MOLPPTNIY KX P DIV M2 IN DYV P KD (INWDH
,IPOYY IN NVIND WP DY NOPITN I NTIYN DX IXRD,NPOYN IR DHIND DX NIYINX IWUN DTN
NYANNA NPOYN IR NN DX 25 DINA YN OM ,MOIMDIN NTYND IX PNOVPITI INT NNON
NPINN DY MVT PN MTAIVN OX IN ;9272 (disinterested) 1y ONY PRY D NOPITH TINN AN
72y OMNND HNAYNI NPDYN IN NHIND DX IN ;29 DINT NYYI 72T DT NUNA WIANND OINVIY
MY IN NTYND,)PNVPITN) YOIMDIN DINN DYLN YTNND NIYNRD 1DT DM ,0NNYY TN TINND

> (mvimn

NPOW JPNOPPTN MDY IPNVPPTN HIPTY WITIN DIMPN 1272 MIXNN PIN WP ;)9 MO
* 1) DMVPPT HY MY

1N9%9P .2.1.2

NININY NY NNITN NN PINDD MAN DN YIP MINDDHP bW (Corporation Code) ©YINNN TP
(Board) 11 M0PTN YA P PIMONDY THNNN YW PPODY D7) 53 ¥aAP) N P T L9
SV DMINK DONNND VY MOVIVN DIN0N NMDNDN DIINND INYI 1PNVPPTN D), IMPr9)
¥aD3 19 BN NN 153100 25¥2 YW MYA N0 299 NYAYNA NWY» DNVPPT N *4.n7ann

7MWY NN XNN DNNND NMPMY PN NINNX

POV DINOPIT YU ML y1apY 9 (listed corporation) MINDY PRVINY  TINN
IN DOV DY NAPN TYUND NN WYX L(DINOVPPT DY DXND DYDY IN DMV TY) PNVPIPTI
POWN P91 DY INT) HH2VENN NYAYNN NVIY NX DV NIN 2D WNIAPY PN IN ,DNY YDV
.(NH2VXNN NYASNN NVY DIV NN NDXXP) TN DY NN MIIYIN SNY NN YNID N, (MDT2
PON) PNVPPTN IWRD ,NIPN 931 .1PHDON NHONI 2N NN OOYA NNNY NN MPVPHNN MVIY
DN TPINNY ,DINVPIT NLIYN NN XD 510N DINVPITN 19010 ,0NVPIPT DY DIND NYD

5% |bid, Section 144.

> Ibid, Sections 141-146. In Re Lear Cor. Shareholder Litigation, 967 A.2d 640 (Del. Ch. 2008). Brehm v.
Eisner, 746 A.2d 244 (Del. 2000). Aronson v. Lewis, 473 A2d 805 (Del. 1985). Unocal v. Corp. v. Mesa
Petroleum Corp., 493 A.2d 946 (Del. 1985). Mills Acquisition Co. v. McMillan, Inc., 559 A.2d 1261 (Del.
1988). Weinberger v. UOP, Inc., 457 A.2d 701 (Del. 1983). Malone v. Brincat, 722 A.2d 5 (Del. 1998).
Malpiede v. Townson, 780 A.2d 1075 (Del. 2001).

% California Corporate Code.
% California Corporate Code, Section 300.
%" California Corporate Code, Section 301.
—(301.5 PYD) DNIN THNI MIND) PRPINY PIRND 1Y NN DT TP 2
New York Stock Exchange, NYSE Amex, NASDAQ Global Market ,NASDAQ Capital Market.
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http://www.leginfo.ca.gov/cgi-bin/calawquery?codesection=corp
http://www.leginfo.ca.gov/cgi-bin/calawquery?codesection=corp

oV DOXND NYIDYO PONI YPMOLPITN TWURD ;MY D52 NYINN ODYA DY MV NYOPONXA NI
DM M) YIOY MNAYY ,0NVPIT NYWNN NN ND 510N DMNVPPTN 19010 ,DONVPIPT
7 PIIVN N9YONI NHT® DA (DXNVPIT NYIYY

W (Felony) ywaa nywan YW 0PN DNVPIT DY M9 DIV 9271 MNMDN YR NP ,)10 MO
- DYMLPT VD T MINNN D) 1D N9IYY PN NOPPTN YW INYT ) 1IN DN DAPNI
IORY PANNT PIN) TRIWN NN TINN NPIND DY YT 51’555 NOYONA 219 NYANNA YNINND TON

% vawn N1 Yw VYNNI WX ¢ (outstanding shares - MMITY NIV 591D

INDYPA TIPN MNNN T 7PP2P0 90N JHan 1N ¥aP) 15NHPA D) N9 YWY TPY Hnyra
27PN PN DNYWNI OX D) DXVN MNPOY HY NN MIWAND) , MY Wapw NONY mnyT
% 25 DINA NWYI 2T 29 DYTIN P DXANYNN DOITTIN TIY YD AN, P2 ¥ NPT

NI2N MNDY) 231 N2V MIIND YIND NP0 MXNT YA OYTIRNND TP ,NIN MIRNND 12vN0
# 1MOpa HY DD DIMANNYY TIARNN YW NIMINN TIPONT MY TWK ,(MINN

YINITON 1911 .2.2

$S0X-n 999 Wap) DY N NVOND ,IPHRITON NN DIAP TIW-MI T 21N NN
MPOWN MNNM NN VAP DT 72172 ,)0 1D DTIRNN HWNNND DINNND MNY MNNN OMNYIN
NITONN MOH MONBN ,NMY NPNYYHN NIPNIND DYLN NON DT YV NONIY NYTONa
DNNY MHN PN NIAIWNN MING YINITIN PTI 27NINT NN WM D w1y . moNTon

7 MANDIN MIANA 139N S93) DIWPYNN 29D NN NIYM MPTY YIT NN MM

% California Corporate Code, Section 301.5.
% California Corporate Code, Section 302.

PNVPITA NP HY DAPNA NOPPT TVAT 111 KT 33 TP P2 MYIPA 303 PYO MNIIN INY DWIND DMpns &
DT PNVIVY NTAPH TIT NYAPI DX IN ,IIPN §I9 INND NO IMKND DXNOPITI MND NN NN PNV ON

62 California Corporate Code, Section 304.

63 California Corporate Code, Section 310. See also — DLA Piper LLP, "Overview of Fiduciary Duties of
Members of Boards of Directors of Private Corporations, Including Designees Employed by Corporate
Investors”, Memorandum of April 2008.

:PNOY PITN-YP09 INT (N3 THDN NNTI ROY 71PNID) DINIVPT HY MOVINN MAIND 64

Tritek Telecom, Inc. v. Superior Court, 87 Cal. Rptr. 3d 455 (Cal. Ct. App. 2009). Gaillard v. Natomas Co.,
256 Cal. Rptr. 701 (Cal. Ct. App. 1989). Jones v. A.H. Ahmanson & Co., 1 Cal. 3d 93 (Cal. 1969). Elridge v.
Tymshare, Inc., 230 Cal Rptr. 815 (Cal. Ct. App. 1986). American Trust Co. v. California Western States Life
Ins. Co., 98 P.2d 497 (Cal. 1940). Hobart v. Hobart Estate Co., 159 P.2d 958 (Cal. 1945).

% The Securities Act of 1933. The Securities Exchange Act of 1934. The Public Utility Holding Company Act
of 1935. The Trust Indenture Act of 1939. The Investment Advisers Act of 1940. The Investment Company
Act of 1940. The Insider Trading Sanctions Act of 1984. The Insider Trading and Securities Fraud
Enforcement Act of 1988. The Sarbanes-Oxly Act 0f 2002.

5y 17 2 ,RINRN (Securities and Exchange Commission) SEC-n xon 1t ©INNA 111500 1Pmon nnx

.Y DINNA D55 NYDP D) 1T NNDND) 27N TIV-NIT T HY NINN

(MY TADH KW PRY) NPHYID NIIND DN MY NN MR INTTIN P12 D) 1905 0NDW 9 Nt oy T &

LDMNNNY DNVPPT HY M0 NNHN
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MXNN WAP) (SEC — 1IPMINRD TIY M) MY MXNN DX PYNY OONITON NNPNN ¥1IPa
%19%) NN 1IN 1N DINND DXNVPPTY YINT MINTI MHaNN DXWITIN DMPTN 1272 NNV
. omNDYY DTPANY MM N MDOIN ,D>NVPITN MNT 1272

DNV X NDYY DMPTI MY MINNN MINDI MIIN : BINVPIT NN 59 Man e
APOVY N VYND) DMNVPIPTI NNNDY DXTHVIND NIND IN ONNIN DINVPIT DV OIN
TYN ,NH2N2 DMNONN DINVPIPTN DY DIPPAN NN VID MANNH 1 ,JD D .(NYNND
n2I1n 7°.0™N10VPTI DNNNOY DM DIPX WAPIY DMITONN YW 1P NN DNYY NNNON
— DYMVPITN DY NP FPOY 1PDAY MPNNN MUY NPDIY NNIPNI IMIAPN NOON
9395023 DY NP NNON TN THVINY 1NN NOPIT D5 DY MDD NINDNI YD NIAYNN 1T NN
NMPNA DITIP NPOYN NIMPN YY LIPS WA T2 TN L.y mTpY 0Ivh wnna

2 N92ANNY NYN MMIPN P2 OXIWPN 9272 MO YN MMIPN YW DIPOYN TP, NNNINRD

, DYDY NN DXNNNTI VIAD NN NON ,TID IAYN .JNDD THYIN IX O NN NVPITN

2 17122 1095 DINNN DN 3 NVYNNY 1D32INY DM NOPITN YW 7DNIMINDIM DN

TY) NNAYN VP DY NI MAINI PDIY YIRITON NIPNN XIPA NVIAPN NIDN NN
P (OTHYIN N ONNON) ONVPIPT PA (first cousin — NIVYNXI NXITH T )2 N
YT M0 NN D) NPN ,)D IO .NI2NT NIVN IRV DINVPIT P2 DINX DINVPIT
MHAN BINVPATD 13193 DNNNOY IN DMTIWNIND INTPY DNV 5 TUNIY DXNVPIT DY
0NAY DPVIYN BIP5NY YIN DINMNTI ININ VI NDNY GON YN .MYPYNI MPoIVN
;220 NVOWY YY) BNNNIY IN DOMTRIINY NTPY DIVN TY¥A 022991 1N DINVPITN

7 (MYT) PwA YW ,0»9Y DYYN

DPNOPPT HY NMNTY MWYITI NN 7 BNTINDY DINVPIT MNNSY STIND SYNM 3NN @
mMoMNaN OY50a PNY ANV RO MYT INITHNY N L independent directors) 1aNNNY
NOMNY TOVN INYID DI OMYN ONY DMNVPITN DY DNMINNNY DY NPNY 1NN
OYMINN DINVPITA 1AM 9D ORA NNTY TD TINY,JNOY YPNVPITL DNNONN (NI2ANN
nNPYaAn MTYNa (compensation committee) 0999929 SN MYPN MTYNI 02NN
192N2 DT N0N NMITIO MTY PRY DII) 7992 MIUNY DI 10PN DY MNINND MTYNIY
YW N91NN .(MNY YPNVPITI DININN DMNANY KON DINVPITN DY NMNTY DY M

NN D) PN MINDI MI2N Y MONA DNY DNON NPT MIN ¥R ,SOX-5 78d-6 Pyo 03 WY My vy &
WRY NOPIT Y NITHINT YINOW NYYI YINITIN NIPNN YR |12 195 .00WTN DINOPIT HY 1NN NN Yy NdT

9272 TONPTHN NPPPN MMAPT MNNND MMITH MNMN Yxm (Non-Employee Director) nnann »11a poyin
(CFR 240.16b-3 17 nm3175 187) 119 M0PT Y772 MOVPNT MNYS NN

% CFR, § 229.401.

O CFR, § 229.401. Rule 14a-4(d) under the Exchange Act.
17302 DINN MIYN SNXYBRY N2 TP MIDIT NN

TIXTY,DWN WHN NMPNY 92YN0 AN PAIDY qDN Y11 3 NIAPNNN AXNN DY IYIAP 1T AXIND 9apNna Nt oy T
ANNNOY N THYINN NPNIT SMNK NANN YTRN TWUND

2 CFR, § 229.401(e).
3 CFR, § 229.401(f).
™ CFR, § 229.407.
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112071 IXT) 270982 MHONAN Y5952 MMAPN MITANNN NIRYI 7INNYY NOPPT” NIND
” pY1a (Yonb

MNVPITA BININN DINVPITN 299 9D NYIIT NYN 12 91N NINDI NHANN OX ©
MDA VIO NUY — BINRNDNY DXNOPIT 1PN 1INOPITH MTYNN HTYNIIN
AANDNRN DN I 9N DIWAPH DIVITIVDI

DY9NNN DN THX DY NITINT YIDY NYY» - HINDI N3N NN N93NN BX ©
A OO YAIT NYN NI L(PIV-Y) NDMN PTONY NONI NNNT) IND N
NYap 172N OX ,NNT MDY .OYNNKY DXNVPPT P DININN OINVPITN
TAV-NYPND MYID ONTI NON MITHIN NVND 7PDY P70 — NNND MTTHIN NNSYD
NN YA 92TNIV DI JWIND MIDX0IN NN AN MIPIININD

;72 .SOX-2 P 270N M9TIND YTINNN HWNND OD5D MNP 152 PON D00 MR 7Y 920
DONNYY PAYN INIT NEWIN HNPN : DININ NN MINY 12 SOX-21H0PNY DMIDINN DIYNNIND P
MN Sy MPPeY 1pa 3990 nyap ¢ (PCAOB — Public Company Accounting Oversight Board)
MOON) MIANT ONMDN N (auditors) H19992%8 MM 29PaN MNNYY DY NDHNY ,NNANHD OXNNTH
; (T D9 NNPY IMPY NIAYN-IXIT NN NNIND IN TP ININD D2APNRN MIPOD NI HNPY 1NN
NV YT NIPAN NMYINRN DY) DIMMTY SNTIYN DIOIAN DY WITL) MTIINDN HMPINK DITP

7 1) £39INANY ©9033590 DINNTA NANIN ; (THNN NIWNN

DYIN ,MINDI) MIIN2 DNVPIT DY NPHNN DN PIYINI MPOW PN NIN MXND ,DIDIN
OPYNIV ,NIINN DY DMV DINNIX DY MDOYIN MDWYN NN NMIYIITH )1 2D DTV NN MWD
DYRNNY DMNVPIT OINNN PIYOY MIVNN IR NNTPMY ,1NID DIWITI DPNRNNY DMNVPIT
1N ONITON PT2 DINY DINDN DINVPIT MINAKY 2NN YINOWY NNNTIY,TOY 7ayn .m1ana
DN NPT MIIN D ,MIIN DY D1IHNID DD 12D NAIND NYAPI SOX-N MININA 9D O8O
™MNS NND N NOY NNPXAN MTYN IX L JPNOVPPTN MTYNL X )NOY YPNOVPPTL YD 0NN
MY MDND MPHN NN NN TPVINYT NODN NNNN “L.OONNYY DINVPPT HY NH190N
TOIND P2) N93Na N9UN XY IN NPT 10951 299890 BN Yy 9IONY TIv-1md mvahy

77 (Y IN PIT2 DI OPYN NOIND P VONIN

> CFR, § 229.407(a).

NPAY P9Y SOIM NPNDY MIINI DWPYN 5Y PNY 1IVNI DINPN T2 DPINY NN TMA K95 91 xn PCAOB-n
ATPRYY TPNNT MYNNKRI IITOIN T2YIV DMDIND) 102 PNIYND NN NNPIAN MV Y

.The Sarbanes-Oxley Act 0f 2002, titles I-111, V111, IX and X1 w1 nox ooxena nanng
78 Sarbanes-Oxley Act of 2002, Sections 78j-1, 78j-3, 780-7.

DINDN DNNANT WIDIW WY YINITON PTA DIW 75 NNINTI XD NN NIX ,1T THDN KW 1PN NYX MI2N ,NHDND
DOYAWNT DMTINY DXMPYA MPODIY MIIND MIINN > ,I¥P .DNNNY NN 19N DIRNKY DX NOPPTY DN ONY
DINTTN PTA NIPN NTIAN TPTIN NITON NN N MOIMDIN NTTONN 197,117 MY NNNT) PIYN I 93 5y

™ Ibid, Section 1105.
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0m09920 9991 MINNHPNMT .2.3

PTONIN — 277N MDD MONIAN YW NONAN YD1 NNAPH NPDNAN NITONN XN DY PHNa
YINA NITONN NN PANYY MYDIP 2NN MONAN WD (NYSE) pr-1) v noam (NASDAQ)
1934 MIVN TIY-MII2 INDN PINA NXIWI 1T TN NITON NYIAPY MHONDN .30 MINDIN MIIND
DATON NP X NITON 99 N s 1AToN HyanDY Yy1Iph Mmoad nonon Yapw
DN NYN DYDY MVIAPN MITHNN 1IANWYI DIPNNN PONY PONITIN XNNTHN PTIY RO NNYOWN

STIV-M02 PO NPORITIN NPYPNN

$29490N) .2.3.1

nMPN INoN Nt NN (National Association of Securities Dealers Automated Quotations) PTON)
MOMNIY NNYTL) PTONI ,DO¥D NN .(MINKN MITNHA D) D90 NDNID) 27NIN IPIYA NOVISN
mH2aN Sy ,75 — NNNONI MINDIN MIANT MPYI NX OXPTONN DDYON NN NYIP (MINKN
Ty 5605 D551 NITO .(WITID YNMIX PYDY) YINY DY NON MINNN D2APY PTONI INDND MYPANN
PTONID MHINDIN MI2NA DXNVPITAY )PNVPITI DXPOIWN OM1OINN BYHYON BN IM-5605A-6
M>20NN IRPYY NPT NINA MITN TD TN, PTONIN 9952 NPIDINN MINNNN NN OND
MY GR) MTNPH NMITYN MINDI MIIN DY JPNVPITA NT NON DMNVPIT NNND DY MAIN

PNOPPTI DMNOVPIT DY NMPN DY NNDNNY TONN IN DNVPIT MNID PONN NN

OMNNYY DINVPIT HY 299 1192 N92NN 11PIVPITAY NN PTONIL INDNY NMVIN NN Yo
Y9172 AMNTH NYITY D) NHIAND D0 NN 1D MO .(1PNY NN N independent director)
DMNMOPPTN MY 995 Ponnpgy MopPT NN AYY DINVPPTN Pan M NYY DINNTH
NN POYON NOOONRN DY MM ,TIY NV PN PNVPITI DNOY 1INV TO NNND DONNISYN
YN DYNOVPAT TN NNND 1AV NN YHINN 1 19919110 01 180 TINI DIINNKY DINVPIY
5y ¥ PMI AR PNANDY MPRD DR DY PTOND 199 19I8a AMNTY 17NN Y |29 apma
M IR IIDNNY? JNa (Executive Sessions) MMap marws 11999 NAINND NON DMANNNY D NOVPPT
DMV NN TTIYDY DM YPHN NAONN DX PND NIVNI DN ,OMNRNYYN 0NIVPITN

% 1915 112N PNOVPPTI DMV

MIINY IN N93NY TUP 9595 PRY NOPIMTY NONHNN INNYY NPT NHNN DY NITHINN 9935
PPN NN ¥II9NY ,N93NN 1NPNIVPINT NYTY 51D AUN L (NNITD NI MIIN) NOR MNVYPN
SY T2 NPNY DI INMN ONNNY NOPIT ,NIPN D) INPYY VP13 INYT DIPIVYY IN NPT

1nx ;NYSE-n 5w vmopxn Inx ;SEC-n Yw v30u»KD NN : NI MNPHN Y A0 Pa ,ooan m pon P
-191; NASDAQ-N Yv VIVIRN

NYSE, Listed Companies Manual David Buck, Mike O'Leary, Gislar Donnenberg, Brooks Antweil, Dodd-
Frank Wall Street Reform and Consumer Protection Act: Corporate Governance and Executive Compensation
Provisions, July 2010.

81 Section 19, Securities Exchange Act of 1934,
.5605-5605A-6 05551 N170 197, NASDAQ-N YW 1)IVIND NN YY DDA Nt PoN P
8 Rules 5605(b), IM-5605.
5 Rule 5605-1.
% Rules 5605-2, IM-5605-2.
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795 NYIN DMYNINNY DX DMVNID WIAPY PTONIN 9991 70 (N2 NIWH XYY N NIaND
5. D132 ,INDNY NMOPIT 11390 MPNY 591 XY DTINY

WTPY DNYN 3 TONNI DOV N2 N OX NIIN X NIINA NOPITI POMN TN DN
NOY MY TRVINY

3 79703 AT 99X 120 Yy NN BYYUN 1annn Yvp TOnnawn 1 Ix) ToyInn DN e
IN NOVPPTO NN POND HIAPNN OWYNN DX NONX ,NIINA INNDD MTPY DNWYN
DI NIVN XY 7PN ROV INOWN 120 DIYYND

193N IN’ NIYN KXY IN NVIIY M Hya (INNIVN MIAN THN IN) THVINN ONX e

SY 70 DY 1YY NYN MNXPOYY DOD NN ,ANNAY Mg XD N2 N9a1NN Oy DIPOY NNYYY

DN LYNT ,I0VT 9O 200 DY NDY YIIOW IN (THY NXIN N2) NIANN DV V) NOIDNNN 5%

NYT 519502 PN ROV DINDIDDI 1APNN IN NYPYNN NIXRXIND 1DAPNN DXNNIRN OMDUNN
DPTSO MNMINN PHN

DNYN 3 ToNNa NINK N1aNa (Executive officer) 71992 17999M% N9WNA 179D TOVIND ON @

,NNON THYIND NYNIN N2 1IN N3N TIDININ NIVNRN IRYNN TN ,ANNDD TPV

(MIYN ORVNT YI0N 21NN DX NYDIPN NTYNN) DN DININD NTYNA 12ya 7D
MY N72N NNIN DY

MTAVIND NTPY DIVN WIDY ToNNa N93NN HY I8N 9Pan DY DY9WP PN THVIND ON e

MIUP 19 ¥ DN IN ,NIND PN OY (partnership) Mamwn pon mdYn DX M27Y ,NNNDY

DY Y72y NORY D95, 19NV IN DT DY IN 7200 N DY MV Xinv ) 0y nnavn
TN NYSIN N NIAND

mNad Hoonw (Audit Committee) H9YP2a NYYY NYIAP NPND NDIN NINDY NIAN Y2 755 Tavn
09057 MMTN YY NN GNNYN ROYW INNPKY NVPIT P> DNN TNN DIV B9an AYHY
SNINRN DNIYN WYY 7oA (subsidiary) NOw N2 NHan Y X N1ann v (Financial statements)
-NNIID OTIP 11D SY¥a NN YITI ONN THX NINAT ,JD 10D 20NN DINNA DINYWID 1D ¥ TUN)

%8 ©»D9N DINNA PADN ¥PI YY1 INPNY NXANY INN TPON IN NIYN

NIV DY OIN'Y YAPINY TN 19),0%99925 091N NTY YAPOIND NIIX NINDI 192N Y52 ,)0 N
NTYNN .NOY DXPIIN NIVNAN IRV TNIY DINITIY DIMDYNN 00NN TV HY VIS 1 N
NON Y 1993 DITYN 1527 ROW DNRNYY 0YIVPIT DNNIY 1PIOY 0930 YN MNAY 157N
210NN NTYNN PYND DTPPIN GPINN IPAPNNY DINOWN LYND ,NYY NA N9ANY IN NYaANY NYYH

7 Nw9 ™91 YW NNIDNI N DN

8 Rules 5605, IM-5605.

DT NP MIN DX P2 ,NPANY DAY DT, 0NN 31 N2 IN 12 9915 (Family member) nnown 1 ,p1oNn %955 %95 &7
LDTNOIMN YV I3 1IMNNY 20 93 191 YN, DINIY) NIDN DX P2

IM-5605-4-1 my1apn mAININN 18I 1O MINNNN MVLDY 113 DN DPIN DAPNY 2
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NPNIY DINOMN NPND N INDND DIIAN NMOUPPT NIVND DTN ,NDNAN DYDY )
- PAOND IN ;NPT AV OINNNYN DINVPITN NYANN NONND TAN YT JPNVPIPTA
N9V DMMPNN NTYNIY NN ,NNT OY TN .OIRNKY DINVPI1) P9 TN HAINNN 0NN NI
NIYN XYN IPX DN ONNDSY NOPPTIPRY S TAR NOPIT D MIPY 191> DN 3 MNSY DNNON
DN NNYY ,0MPHNN NTYN2 92ND DNHNNND DOV ,NID02 1IvN XY YW NNSvN 12 N NI02
NYAT DTYNI NVPITN DY INMIIN D 19T MXRIM NPTIND MDD NVINN DP PNVPITN
TN TITN DX 179000 VIAPY NYATI N9aN DO NN DY) NHANND DY DIDIVIND IONNY
NN NPT NNND MIIN DN DMIPHNA DINN XD I NN ,ANT DD MY .ONOVPIT NPNIY
MMN PYNY NNIN NAYNNT MANNNND NNN) NI2NN DN DXIPNI IN PYIOY T8 MOLIVN NINIAN
NYN DD NYAP TIND NNTP GPINY MIA1NNNN IN 121NN DO JWUND ,09957 NN DNIN 1INY
I TTAPN NPIN YW NRIPN ¥ AWURD WNINNDY M1 1T NN DAIPNY MINDNT 7°.(2009 Y1)
SY 9N MDY ANIND XINKD DMNVPPT NNNY NMIDT WPWH IMND NNPHRN YPWNY MIA»NNN

! nnsy mann

725995-1%) DM .2.3.2

,TINDI MIIN S PNVPITO DN NIMYT NMIXRNN WAPI PIV-1) HY DDA D) ,PTOND NMTA
1NN T ONVPITN MNXNDIY ) PNOVPITN NN DO DINNIN

YV 219 1152 PNV PITL XD NYAIP PNVPIPTY DN MINDI MIAND TATNA NN IRNNIN
ANIAPN RO NMT ONNBYY NVPPT Yw MTNN .(independent directors) BNIYY DYVPYT
AP NYANN HY 1PNVPITN BN RIN INNPEY AWN XD NHVPIT - NITINN 9D .PTONIN DY DHHI1
NIVN XY IX NN HYa NIV DX P PIYINID DX PI) DIR ININY 19317 192 SWNn 9YP PPN »5
992010 NTYNA 1O TYNY NVPIPTY DN MNID 7Y ONA .(NI1INN DY DXIVP I Wv N DY
PN N IMIND 25 NTHD WIATI NI2ND DY PINVPPTN - MADN MYAIT WaAP) NIINN DV BY9993Y
VITY T2 TINA .N9ANN NYNINM INNKY J9INT AT PPANI WNRYY NIy »uImbIn SN IUp

:(NMN NNIWI NN NNOWIN) MNIN NPNON DX PNIAD PPNVPPTN

DMVYY NIN MNPH ORN TINMD) ,N93NN1N DYAPNNA NOPITN Y NDINN MNPN e
IRNDNYN INYT POV YND

NON DMVYP DND TN ,NMITI NV NN MIIN ,N93NN BY MUPIPTN HY YY)y e
VPN INYDD DI DY NVDY NNN MNNND LPIPYI IN PIYINI MNOPPTNY TI0 OININ
.Mana

MONMNN NN DNOY NIIOIND NIVHN YD YITIN NDIAN DYLN NON DDYIH MHPYIN NIV
P2 OMNPAND DIINNY DMVOVYN ,DNRPIA ,ONNMVYYN ,09INDN OMIYH DN DMIPNY
LDYNOPYTN A INNPSY NYT DIPIY NYYIN DIV (MDY DINVP DN IN) NIANDY NPT

% Rule 5605-7.
*! Rules 5605-7, IM-5605-7.

.NDN20 YY MIND) N1anY AT Y 191, NYSE-n YW vvu»Kn INK Yy 001N 1t pon 2
% NYSE Manual for listed companies, Rule 303A.01.

g
Skd

noIdN
32 n 21 Ty V9N APNM NPPPA DINN


http://www.nyse.com/
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AWM APN (N9IT) NN DX DY) XTI NIINND NN NPIND ,NININD NNWIAN 2991, NN DY T
* HNDYY MOPIT HY NN DTR YW INYHIN NN NYIND NNXYWIY

NYND MNYT NINIIND YIDY DYVIY PIVY-1) NON, MMV MXNNN DX NPOY YDAy , 759 9ayn
NI 9272 1D PORNYY NMOPITI DTR NITIN NYNN OMYNINNY DIVNINN 12T DOYD WMWY
AVPNOVPPTN Y=Y NNNPNND NINY MTYNI NYN DMNVPIT

79999) .3

1N NI NN N2 NINTN ITIRND DYNNN MDIANY YTHIRNN NN NNV 17N ,DO¥D NN
NNXIYN 21X DY DDIANN DTINT VINOYW NUYI ,0DIWN MIPTH I TN ,1NN NIPOIV MIPTHN
172NN SY qVIYN 51172 DD DN DY MIANYN (two-tier system) NIaNN NOMINA NIOINMIN
D05 Yy MDD MON MDAV DXINDI DXTINN I2T2 MNNPN PTN MNIMN .(Codetermination)
W, Stock Corporation Act) N30 Sya TINN PN : DM , 0N DO DYNPYPN MNPN
MNVN INoNn OpNPn (Codetermination Act) namwnn NooNNN PN L(AKIG - ¥pa

7> >TINNN Ywnnn TP (Securities Trading Act) TIy-m7»31 9non PN ,(Commercial code)

M2 DINY DMNMDN DIINDI DIINND DN MNNN HY AN DYon 098 NON OIIY MNIPN
MIN DINNIN 02391307 DINNNNN PIN ,I0NT INPY 19D) 7D .1193199)3 Y INNN YWnnn »Had
1972 0V OIN ,ONNEY IN DINWN DINVPITA YINIWN DN 272N -ITNIND LOYNN
NPYONN NN PWYND DIVAND NNYN YTINRND NINM NNND PTI ONDRAY NN ,NINT .INN

DPIPIR-ITNND MOLIWA NON DINNIN) DIINN DIYIAPI YIWOHY

93930 °71a NHanH N1an 3.1

MY MHNIN SNV P2 IPDINNN NNNYN DI HY SN Yy MODIAN NN 793N ,INND
MY DY D7 DD P DPNID MNPV DXTIRNN OPT .A93NN NYNINA DD DINNM)
,Stock corporation) 759931 S¥a TINRN PAY N NN 1IMIYD MVINDIN NPIDINN MNIANND ,MTIRNN
N ,private limited company) 793 yaqya n*V99 H9an” Py (Aktiengesellschaften - 1210752 W
mMH2N DY D»159HN DMNDN DN NYN 0D NV .(Gesellschaften mit beschrankter Haftung - m>31n952
NN DN NIV DOV NIANY TV ,INDNRY BYWINAY INYA NN Yya 1R P9 OOIN MM
Y152 NYY MTHIRNNN NN NIIND M DX NNYD NYIATI RO ,TNDND TOMNDY INDND NN

76 12085 NI POy

** Ibid, Rule 303A.02.

% The German Commercial Code (Handelsgesetzbuch), Book Il (H.S. 11). The German Stock Corporation Law
(Aktiengesetz), as amended by the VorstAG (Appropriateness of Management Board Compensation Act),
dated 31 July 2009. The German Corporate Governance Code as amended on May 26, 2010. The
Codetermination Act (Mithestimmungsgesetz) of 1976.

% Michael Beurskens and Ulrich Noack, "The Reform of German Private Limited Company: Is the GmbH
Ready for the 21st Century?" German Law Journal, Vol. 9, No. 9 (2008). Theodor Baums, Anja
Birkenkaemper, "Corporate Governance in Germany - System and Current Developments" (October, 1998),

Available at SSRN.
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http://www.gesetze-im-internet.de/hgb/
http://www.gesetze-im-internet.de/hgb/
http://www.gesetze-im-internet.de/aktg/
http://www.corporate-governance-code.de/eng/download/kodex_2010/German-Corporate-Governance-Code-2010.pdf
http://www.gesetze-im-internet.de/mitbestg/
http://www.gesetze-im-internet.de/mitbestg/
http://ssrn.com/abstract=158038

P73 H°19N NY2apnn NNW (Aktiengesellschaften) m1%3m Hya 198N YY N3N TpNNY Nt PHNa
DININ AYIZY DY DDA NN DY TINND ..MINK MPTH2) HRIYM 92 N9AND 1INNN
NN (Aufsichtsrat) anpoann N8N (Hauptversammiung) H%3nN sHya NOYONR — 019N
1207 NN P72 D), NN PP DY ININY NN DY HOHYIN M NMITA (Vorstand) nHnmn
DY TNY) 19 0291991 NYNY PAINND YY DINNN 12 MNIND NYERM $H%399%0 N9 DY DDIN
SWa 10N PA L, AIMIPIIN-IINN MOTNA PTN 29D 130NN DMIDIN DIV 1902 D7) NN ,NNT

7. (1N2 DANNWNN DINM MNNIKD MSIIN M

MNNN NN NYAP NN OIWINY NDND JPON2 NINYTN NPDIN DY DODIANN 2NN PTA M09 PIPY
NAPONN NSYIND P2 NVINNI NTI9N NIN ,MINK MNTHI DANNSY IN OONYN OINVPPT DY
0) NP N¥YINA 1191 93N HY NN HY VINN NOIN YN MNNN PIND Y90 .NYNINN NN
NDONN DY NN YIT DN ,PIN2 DOXVNMONN AT DXYANNI DTN DMIPNI LYND) NHNINN N8YINI

78 (mbMInn NXYINI 5NN 1INY 0PN

DN 121D INKDY NOMIND NXYIND NNPONN NSYINA DIXPOIWN NN YPINA TPHRM 1Y PI9 NNA
2 )PNOPIPTN MINASY TN DY MNP MI2N NOOVRY

NNPONN NEVINN

49 1133 9901 NITINNNN YNNI MAPD JN) NINRT DY TN ,0%930 3 MHNSY NND> NNPINN NXYINI
NNPONRN NXYIND DMANN NN JPOY 97 ¥aPI |10 1D .WIYY DY NDI1I9D NINY ININY D9aN HY
17202 ,0°732N 9 TY 1Y PO 1.5 7Y HY PN DY N12N — IPOTI NHANN DY NPINN PN OXNNA
77 ©3N 21 7Y Y1 190 10-5 Yy PN DY MAINY,0IN 15 Ty 11 199 10 Ty H¥ NN PN DY
NININ 29NN HNPONN NEWIND NN DY TIRNA Pown Pnm Codetermination-n P 29>
DN 5Y TP ANRND 119390 993 19-99 1INAY DINEMNY (TARNN 372IY ¥12-9¥ 19N2Y) B72Y
259010 .NYMINN NIYINT DN NPNY NN DN DT 1N DIRY NNPNT NSYINI DMINN
D97 DXOIVINM NPINN DY HY DXOIVINN P2 TRY TYN NNPINN NSNIND Y PTINMN
PIINANY” DY PYIN IR GPYN XD DY ,DYTAWN OPN) YT-DY TN P ,DNNYHN TINNA

1% 53730 T2 INPONN N8YIND

PYY MOND MINMNY THNN NNPINN NXYIND 29770 DNYTY D NNTD MIVARD NONIND NXVIND
NN NYTIN .(nhicht nach den fiir ihn maBgebenden gesetzlichen Vorschriften zusammengesetzt ist)
DMV DNIND NNTN XN N JND THNN 297010 NININN NSYIND NYTOY MNXNNN DX 990N

D) NN OYYON NOPONY MMNDNN MNDNDN P2 YD ,ANNNN MNOY TNSD WP ,NT THDN XY DT PRY MIND o
DD NPYN YY MOLYNN NYANT,NPINN DY NPON PNDIT, TIRND TW NITINNNN 700N NPY — MINID NMNINON

AVANNDI PN NIN SAY 0N pay N ,9995) 019710 DIMYWN 12T NIMNN KD SaY 0N pay NPT NN )M
DMANMYN NN PNYY TIRND DTHYN NN DINYNY NIVNA ,09MNN 1OV NN NN NYASN TWRD NPINN YHyad
ST (02

% AktG, § 105.
% AKtG, § 95.

S5y 1INV DXTVN Y DOPNI NIPNY DINAX DNPONI NSYINAN LYY MNSY 0TIy 500 Ty 5w mAana 555 1°
TIY DD NRDY) OYTIWN ONY) NN DI NNPANN NIYIND 272NN OSN NMNAD D72 2,000 Dynw MHINL 0T
L(MPIRN YHY2 Y72 TN NNPONRN NIYINND YN
101 AktG, § 105. Theodor Baums, Anja Birkenkaemper, "Corporate Governance in Germany - System and
Current Developments" (October, 1998), Available at SSRN.
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2990 AWINY ,NNND NPT 5Y TIINNND WHN TN MINDIWY 71939 NWYN X9W 995 TN 19N
12 mannon NON 1YY MNNNY ORNNAY ,NYNIAN NN NYNN 599 NNPORN YN

mMVOYN MY *oya (natural person) ©MINY PN TR NPND DM NNPINT NN DMAND
92N NPNY DO RO DTN (NNPINT NSVINT 92N NPNY 1D IPX DINTVION 1D YWY DTN) ININ
09NN DYTINRN 10-1 NHYNRY DY HNPOM NIPINA 93N XIN DN - DININ DIPNI NNPONN NXYINI
NN NIN DN VIV PIND HY 9NYIN MEIN NXIN DX ;DNPON NSV NN PIN 28D DXIA»NN
AYWINA 93N NIN (INRN TIXRNN DY) HNPONN N8N 93NN NN 12 INK TINN IV YN
0MY 75112 INRNN HY NYNINND N¥YINA 93N NN NXIN DN ;109D THYIN NIN I TINNL NONMNN
25%-1) NYYNY DNINMNN NN DY YT NPNAY MININ INMTIVIN 1D ON NIOX IMMNINNIY mIpy
NNNDY /3NN SHYA 993 BINANN DITHYIN DY MBVINN MOV MYIIYT . TINNI NYIANNN NN
¥ 2N INDI TINN ,TI0 72VN0 /NN dHya HY NHYHHON NOYONA YaPINY M NNPONN NXYINI
Mo ¥ Sya ‘2(unabhangiges Mitglied) 'nngYy 930 1505 NNPORN NEWIND 93NN TR MNSY

1% 0593991 MXNAYNA MINNA

NYINN 191NN DY YAIR PIYNA HNA 19NN DY NYYN XY NNPONN NSVINND 112N DY NNNON NMPN
JSDINNN YW NYMND M9 N IWNY DIWATY TIRNN YW YOI NPONM 312N 12,0090

093N1 DMN VYNY ,MINN Y93 2752 NYYI NNPOND NEINI B9aN HY MM 9995 D95 7INND
ONNNA NYYN MOYIN NODNI NPINM DY DY NPHNN MIT DTN N8I DINAIN NYWINI
TOPH NN 1IN OXPAINNY MDD IN NTNPH NYINN MDY OO¥ID PI 1NN MTDIRNNN 99001nY
;9999 L(TOARNN YV 7IYINI NN T MOT AYNY DMOT TNPN DYINI DY DN DX P NI
SWNA 993ND BIPN ININN NMNAY 11 DDIN ,NNPOND NEWINA D93NY DIND MINY 11 NY
I8YIND 92ND WNHIYY DTN INPN NN DIXDNND DNY IINN ON PNIN I DI1INY 1297 DIPIN ININN

196 531 9939 Y MYNN MNNND IR I9INS DIPN NI M3 Yy

Y2 YT PWHNNY NNPINN NEYINI DN - TPON> I NNPNN NSYIND 1IN DY DTNYN
N9YONI DINNN DYIINNN 3/4 YV 2993 NYANNA NN SH¥A Y792 B©YIVIDN NAY B9 NINN
MADN MYIT 121 INN 217 1272 MINK MIXND TIRND 22NN Y1IAPY 1N NN DY TN 55590
ny 993 95N NYNY 9192 IMN MY MIND 1Y NNMNY 5 Y1 NINNNY NNPINA NN 93N
NPONRN 112N N> DD — NDVA MNNN NN DY HY IMDTY 535 TN NINY ; OIR ININ 712
2N ,)2 1D .NNPIND NXYINA IIN IMN DY IMPNA INKR DTN N2 217 NYANNA NS MIO5ON
MDOI HYA NN DTN GINY NNIND MIAND TR YD YPIAD) VAYNH %2 NIY DINRYI NIVINND
NYOONM 112N ,1D 1D .21 NYANN HAPNN NNHND 7179 71272 NXYIND NVINN TN IMNKY MNYPN
NN I PN MNAD OMOYIIV IN ,TIRNI NMIND PNNND TOPYYN NOYNY DNX»HN NPHYIN

102 AktG, §§ 97-99.

9272 NIN2NN 1Y X1 YPINA DY D) INT) PIN DINN MMPNI YINOY 12 NYYI XY PINT TN NI DY NN 103
037730 P72 N92NY 7DMNNY DTN YINOWA TN NMINNDIYN NN

104 AktG, § 100. See also Handelsgesetzbuch, § 264d.
1% AKtG, § 102.

106 AKtG, § 101.
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NAPN DY MYN NYXR MINMN 7. 0T NYPA2 LaYNN MY NMIAY DN GN DI, PINNN YY NN
1% nnpann NN MANY DIPN NN YW NNNON NIV YV

NYNIMD D8IND

TN TN NIYINT INDD HY 51990 GOIVYA 91150 Y MW ININKD DN NUNYN 1t N¥IIN
9595 9155 99998 - 17 1PYIN 3 DY NDWN NMIN PN TINNY DN ,NNT DY ; 7NN DR NN Y25 oD
519> &9 1Y 15100 N¥YIA 93N 199 9197 (natural person) DTN P9 T NEWINI DIWIN 2 MNSN

1O, Ny ynab

11 13592 PMYIVEY LAYNN TP HY NI 1PNNN MODNTVIAN YV XN NN DTN ®

Y9INID DINNA IN YDNID T> NHWNA PIDYIN ,1PHMIN IXIIND IN PT-POA,1OY TONIW D e
.DYIINNN DNIND POIY 1NOY MNNIN NI 12 PINNNIY DI, »Yynn DY

;207 NVOWI YD1 DY TYIND MINT KD IN MPT KD : DINANN THNI YYNM NONNI YOIV IND e
TOIRN PIN 9D MAND MINND N ,NPYID MDTN DX NVIVAY NNVYPN TP NPIY Y8
NNY AN 08D 02010 PIIya MHana pown pinn 09y R (AKIG) nyan Sya
DN IDVAN OPTIPN 290 MY DY NOWN TONRND 1T IV N (misrepresentation)
L0WOND TN PN AN PTN-PO 12 TMNNN DNV 55 NMIPN TUND 12N NOX MM

9120 TINRNN PN DN LGMYNA AWY 51NN MIN TN DTND AN NN NOMIND NSYINI ON
TNND D NYDIPN IRDND 9N NPT XD - 1PN DO ,NNT DY .Y IDIND DYy D110 ¥ »aph
NNVIND MONDN MM XD OX .DSVINT MYT 217D TN VIDNND MDNDN NIVINT PIANND TNV N
MLONN BOYIN ,NOMINN NXYIND N MOND TDNN AN ,NONINN NSVIND PAIYI NNPN MIAPY NNPINN

12 5891 10 2992 TAN N9 YAPNNY MDA N NUN

OV TN WY DA NYNINND NSIIND 293N NN NINNND FPINNN PIINND NI NNPONN NSYINN
S OMDOYAD PMINHDSY” DY T PYNI NN ,NIDDIN NOONN HYW NYPY NMIYOVYNN NOMIND NSWIND
NN 2.0 nNYNan 19 DM NNPONN NXYINY PIYM T DNONNN NYMIND NEYIND 1IN
,INYIND DTN DY NNND WTNDY TIRND 11 ODIN ,0%Y 5 Yy NYyN KXY NOMIND NXYINA NNNON
GN YT MNINXD NNND WITN .ONY 5 DY NOYN XD MITIND NNNIN MMPNN NNN DOV Ty D NN
NN MY — ©1PINN 35 YapnRN N NVHNN ,NNPINN NN P YINH MYINY Nyasn NN

L0OVNN YN YT NPNN ¥PDNA POIVN PIND 104 PYD DI INT 1o
108 AKtG, § 103.
109 AKtG, § 76.
10 AKtG, § 76(3).
SNMIND DPTIPY 1903 9oyoy oxnna M
N2 AKtG, § 77.

NoNMN NSVIND L(PIND 87 GOVD) NYTINN NXYIND 212N DY NPDYNN ININ 1OVN NN NYAIP O) NPT NSVNIND 13

105 D) YYIN NPONRIY MY ,NNT YD .INITI (PIND 90 PYD) NNPINT NSYIND DALV DXMPT 1NN NN

NNYINN MNANYD DN NON DIRYNA NANINYD .NOMIND DSVIND DY PPV PIYINI YIVUND MDY NMDND
JINT,TPODON NOPORNN 7 TTIAN PN PYNI NNPINT NIWINT YINWNI NHNINN

Lars Bottcher & Sebastian Blasche, The Limitations of the Management Board’s Directive Powers in German
Stock Corporations, German Law Journal, Vol. 11, No.5 (2010).
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5¢ NALYNN NNPNN YR NN NOIND NNPANT NIYINT IWUNY NN PNR) AN 0»o”n
1 (02w 55y MYy XY NN

S TNN 92N MND NNPOT NSVNIND NDID TAN 92NN TN N2 NHTN NS MINNN IUND
NN ASHINI 93N SY PNVIN 390 1 nbmnn NYIND WNID WHRww NYmInn NN
PNV, HYOD .HNPORN NN DY NYANNL 0N R IV (YPPINN NONINN NSMIND YR NIAY)
10N P2 ,0001D OR 00N [, TD .(ein wichtiger Grund) 7m»Ng M0y ©PNNA PI WNIN
DTN IMN DY MYLINT MIINN DY TPMYHYN N9 — (NIND KD NNIYI) DININ DMIPNI MUY
NON 9PN NYYA NYNN N NYaAYN .1OHHON NOONIA NYIANN INND ,NOYND NIANN NN DD NDID TYN
18 979, NYMINN N8YIN NIVN NYMIRND N SNWID NDDN DX °.09Wn N3 51532 NINK ¥aP BN
DN NSYIN 9AND DTXR 1IN VIYNN N 1D YITTY NPLIVY MNIIWYY NNAD 7O PMIYHN

1 mbmnan 09771 NYMINGD 1NN YW NURIN TN MIWOND DTPN YPS> 1T NON 1N

P TINNN NONINND DI DOPNI NYDID NOMINND NSNNNY Ty 250 ININY 19D 010D
NIWNIN INYD YT YSIND HNIWI NDPIIN-ITNNRD PTIY NN) TIRNN DY qQLIWN D12 NPIDY
NSVINT MW DY NNPON L(NNPYN YINWNRY 293) NNPNIT NISVIND (279310 DYNXIY ,N12NND DY
N2 THINRNN DY DIDIVIRM NN 7PN DY PV NN MNNNN PIMIND 1P ,NONINN
(N72NN HY DPNNN DXNVPITN IX NNPXAN TIVN YT MINK M TN DXNIYD NYXIANN NDIV)
,DYTAIYN PN NPV VIB) JAOIN MXVIND DY NN PT2 STINND MIANNY OIN ,NNT NIND
DNSPNN NPINN DY HY DIOIVIRNN D¥TAND) DNOY DIDIVINN DY NN NN NINXINN DNIVHY
0VPIT 9372 MNNN NYAP DDA MTMIYN NPYONN NN PWN L (NNYIND 1IN I P

HE manx martna TINNA DRNYY DINVPIT IN DNYIN

YANND YYNIND NP .3.2

YTINNN DWNNT NPYIN PON NN DX VN 713NN YTINMD YTINNN MR ,PAND YNNIV 29D
1949¥3 , 029N MPTH ANY NNITA,NPINTN2 O) ,NINT IIND .D2IYN 22N MINK MPTHI MWV
99W5 XY TINND NN NON NN ININND DV DITINNN 2072 NPMYNYN MNNI
VUIANY IMN TIOND ,(MPIN2 INDNN 2PN NN DYTHIND T MAPYDY) N19993 PAN PIY NN HDoud
17 12 oowpwnd A N9 MespY TwanD) (Market-oriented) PYW 539333131 HPUWDIN NYaYa Yy 90y
JITI2) IN NANRY DY NDYAN DY DDIANN OINNN YTIRNN HWNNN TP Yapd NON MNNI NNONI
NOW N2 MITH PNIAND PNIOND IN PTINND DUNNN TIPIY MNONNN DX NONXD TIAN TIND 719D

ANX2NY IN MDY MNINNND JPIRY NPINID NINDNN NIND

4 AKLG, § 84(1).

15 AKLG, § 84(2).

18 AKLG, § 84.

"7 AKtG, § 85.

118 Donald C. Clarke, Three Concepts of the Independent Director, 32 Del. J. Corp. L. 73 (2007).

19 Ulrich Noack & Dirk Zetsche, "Corporate Governance Reform in Germany: The Second Decade", 16
European Business Law Review 5, 1033-64 (2005). Christel Lane, "Changes in corporate governance of
German corporations: convergence to the Anglo-American model?" Competition & Change, vol. 7,
numbers 2-3, 2003, pp. 79-100(22).
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NN N P Y90 NIM D993 DINDIN_ DITIRNN INT Y39 19 STINNN Yumnn NP
129, DONAN DMNMMNM MNIPYN HY DD MININ MNNNN

DYVIVNN TV YT T TNXD NNNNDY ,NTNIN NTY 2753 YaPI 2NN STIRND SUNNN NP o
DIIND MY NYY NYN MITYNND DINY DINRWINL MEYNA Y915 NN ,2001 NIV MNNN
2 (1515 187) ©2900)

5 y2pn 12 (Aktiengesetz) M3 Y3 PR PIN NINDN YUY YPIRNND TUPNN NP PPY e
INNIYIN 9272 N7 NIY DDA YWY (DODMINN NXYINY NNPANT NXYIND) TIRNN MININ
Y2%p NI PINNNY MEYNNN IMIN HY DDV99 1IN 1PN PAIINY N ,TPN MEINIY
DONAN NPNY TIAX NTN ,MDPYN NI TNXD IR D29 RY INNN 119 199209

123 Ao TINDN YW DIIOIRD INND

NMIVAN) NN ¥ HY DIDIVIINN 27PN MNIT : NININ NPIDIIN MTIPIA POW Npn @
%2 MN9NON LIS ; (TIVY MNYTN NN )ODPINND YINOIWN DXNIDY MYSNNI NYaNnD
9PN ,MSYIND P2 YN NIAYND NPINX,NMINVIND PA DWW NIIYY NPNN) MNP DY
MYPIND MIINNKY ;19NN DIPIRD HY N9 MOYpYN 550 ; (T 1172 DINITN
5 (T NNVIND DV MIVN MTY RPN NSNND 7Y DY MOVNN ,NSYIND NPINK) MNPINH
YTYNIW NN VI ,NIN TN PIN 19 5y 122 anna ©230919N0 09PN YW MNP
YA NONINN NNYINN DY 90V NYIAP 9272 ©OXHDON 1ND) THNNN DY MOMNN A 9D
TO55N NOOONRN ORI MSVIND PA YN PIND YFTYNIY MDPYN 09 (NNPINN NNVIND
WAPY YAYOY NPYONN YN DIYTPY YTV DMP20 MINASY 9272 05O NN DY

125 53y NR-19INN PTI DT DINININ

120 The German Corporate Governance Code as amended on May 26, 2010.
DTN HWHN TP NYIPY DTYNN INX N NN

121
>

:2002 TIVN 2PN NINN MDPYN PIN MYSNNI 2NN NMNAND PINA IDINNY OMNPINN MYSNNI NN 122

The law to further reform stock corporation and accounting legislation, on transparency and disclosure
(Transparency and disclosure law) of July 19, 2002.

12 The German Stock Corporation Law, § 161.
0732 >IN YWHN I YIaph NTYNN INX NI Nannb 2
$INT )2 195 (705 105-1 90,87 DY9XYDI NNV MIVLYIAN MNDIVTN DX 1ID) DPVD 106 DMWY NIV NI 12

The German Corporate Governance Code as amended on May 26, 2010. German Panel on Corporate
Governance, Corporate Governance Rules for Quoted German Companies, January 2000.
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http://www.corporate-governance-code.de/eng/download/kodex_2010/German-Corporate-Governance-Code-2010.pdf
http://www.corporate-governance-code.de/eng/download/kodex_2010/German-Corporate-Governance-Code-2010.pdf
http://www.corporate-governance-code.de/index-e.html
http://www.corporate-governance-code.de/index-e.html
http://www.corporate-governance-code.de/eng/download/kodex_2010/German-Corporate-Governance-Code-2010.pdf
http://cg.org.cn/theory/zlyz/Germany.pdf
http://cg.org.cn/theory/zlyz/Germany.pdf

a4

272V YTINNN HYnNnn — 995 4.1

YTINNN SWNHNN MNIPYY 7T DININRD DINWYYL INNONN 7PTIVL SYTIRND YWHNN MNIPY
VOYNN MPTHA STIVNN N ,PMNN JOINA NNY DTIVA STINNN YWNHNN AN 9921 ,Ma7 M»THa
NN INDINY MINN NMTHDY P9 MNNRD MNINDA NN (two-tier) SN5w-1T0 STInnn M Ypnn
SwNNN TP MNTA DYLHODT NITONL YN APPPNI 10 DR PR MPY om0 Y1nn

RN

128

YW MmN PIN Nt P92 YD) T (Swedish Companies Act) wn mAan PN N> 1awa ppnd 2005-1

Swedish ) »TINRNN SWNNn TP 19PIND DYDY ,0°319 DMINT INND NIV ININD .(PIND N N7y

RPN 92PN (PPA IR SPIRNN YYnnh NP Mt proa YY)

(Corporate Governance Code
oV MMM NV PPPoON Pav (Corporate Governance Board) 1 7aw YW »TINNN DWNNN NSYIN

SIS DTN MPIM Mpn Dv»

SUNNN NN 99V INIVNY PTIVA TNSYN DITONN NVOXVN PON INNND P1INNN YYNNH NP
VAP 13D NN NI YTIARN DVYNND MNIN NYIAP TN ,MTIYI MINDIN MIAN DY YTIRNN
1YY SN Mipnw n1ann 1adw (comply or explain) 709y IR NN YW AW YY ©OIAN TP .7INa
DINNNI N INWYD HHOY NNXI 192N DN ;12 DXWINN DYHDIN DO NN NHND NIDNT MIAMIND N
NN PN L5950 NN NNNINND NN NOT YD NYPNIL PONY OY TN INHND NOW IINWY NN — 1Y
Yy 9M 2010 IXIN292 GPIND DI TIPN DY IPTIWNN NONN .TID MY0N NN NINIY XNDNN I TONN

130 msrawa (regulated market) nInn PIVA MINDIN MPTaWH MIaND 93

YTIINNN JUNNN NIVNRY NN 008N MM MY NmiTa ,NP7ava NPXann 11T YV 1D
9=y AYYNY VNI — 1NDY NPIND DI DIRY ON P MONNN IWN — MIANY Nvand
Y1) MNPV DD TINMAY,NDIIA2 MINDIN MIHIN .ONAIVYY NN YH¥a HY DID9VINN

BLnpinn vHya 555 N210 I PIVN X220 IDRY 9199 190N 1Y ,ANY

YNI2 1990 910 XON H13NN 2HY¥a N9YON MO MITHNI D) 1D ,N¥1ava ANNIN NVIVn b
,MLYNN 13-y DIWAD OIMNY NY DINAD YN YPNVPVTM PTIRND HYUNNN DY NT9199N
TADIND GNN NN NPIND OIYA NPON ,PINN 29-5Y .PIND IN NIIND JNIPN DX MTHIN PN NORY 53D

119N MPN 9y 1IPPY2 001N Mt e 1P
;2013 9210301 8 : N5 TN (Corporate Governance Board) p>7aw b yTIrNN SWHNnn N8YIN NN =

= George W. Dent Jr., Corporate Governance: The Swedish Solution, 64 Florida Law Review (2012) p.
1633.

.2013 72nvapa 8 : N1 TANN (Corporate Governance Board) mTaw Yw >TINNN Ywnnn neyn nx 2’

128 The Swedish Companies Act (SFS 2005:551), as amended by SFS 2005:836, English translation, viewed:
September 8" 2013.

129 swedish Corporate Governance Code, applicable from 1 February 2010, English translation available on
the Swedish Corporate Governance Board website, viewed: October 2™ 2013.

2013 9210PING 2 : NI PINN ,TAW YW OTINNN Ywnnn neyn Inx ¥
131 George W. Dent Jr., Corporate Governance: The Swedish Solution, 64 Florida Law Review (2012) p. 1633, 1635-1636.
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http://www.corporategovernanceboard.se/
http://www.corporategovernanceboard.se/
http://ssrn.com/abstract=1999454
http://www.corporategovernanceboard.se/corporate-governance/swedish-corporate-governance
http://law.au.dk/fileadmin/www.asb.dk/omasb/institutter/erhvervsjuridiskinstitut/EMCA/NationalCompaniesActsMemberStates/Sweden/THE_SWEDISH_COMPANIES_ACT.pdf
http://www.corporategovernanceboard.se/media/45322/svenskkodbolagsstyrn_2010_eng_korrigerad20110321.pdf
http://www.corporategovernanceboard.se/the-code
http://ssrn.com/abstract=1999454

Sy ONPND NTPONY) OMPNN NTY NN NN T O) NN, IPND IXPY 29D ,00N0PPT NNnd
DNV 91 12112 NADMND NI NDNIN PN DNNON XY T TN ; (DXNVPPT NNNDY DI THVIN
MTNIYN NPOONN AR NWYND NI5N DOXWIN DY DTN .NNDNINA IN NN OMON DRI DINVPPT
oY DMYN-INY DMNXNYY NN NV XINY TOI MINK MNTHI OONN DNVPPT NPN D2

DMNOPPTN

1572V DINOPT NN 4.2

MIIN2 DNVPPT NN 2T MINNN DWAP YPIRND SVNND NP) TV DY MIaND PN
NTHY NINA DIV TIN LWNHN NMIN YA DY PND INIVN NIR MRNNND PON YN [ NPNDY
AN YA ANYNINA ,N9aNa OMMIN-INDAY DINNPSY 1PN 0PN MNAY IN ,09NVPTIY

.13 0299

PIND MNNMN .4.2.1

LDMNOPPT NN PPNVPIPTN ,NIIND DI 2T MINNN YAIP AY1AY HY MYann PIind 8 P9
B2 NN Mpdy 199

,(Shareholders' Meeting) NN Hya NPORXR - MOVLONN DAPN DN DYDY PP NHaN D> =

MP9 9N N2 M qoN3a ; (CEO) 555 Yy (Board of Directors-11101p7>7) 09100 N8N

-5 1D NNNIY MNNND NAD2 ,7I2NN DINNY ONINK PPNVPTN .(Auditor) 9pann mnTa
YINN OYYYI NYON

APNVPPTN P WY KD NIINN D720 BINVPIT AWIYY MNSY P HYHY N9ana =

NVY NPHPNY NIINND PN NAPY NN ; B2IVPITA AR NINN NIND oYl NIYONX Y955 =
.DMNONN DNVPIPTIN MDD IN JPNVPIPTI HININ KO NN MONOY 7192 ,NINN TI12
LDYVPITN HSNNN NIYNY NN NINN YI¥a NIYON NN NYaNa

NN DXTHYINN 2T YN NPINN 9¥2 NPONY 0N PN NN NOPPT NPN ND =
NINN MN2N D PPONT DNNNDY YINN Y92 ©DNVPPT

%999 INNRYY NIYA OPMIYN NMNN YY1 NYOON DIN DY OPN0N NPT HY 1NN Pinndad =
955 O»NON NNNINY TAD2) INY NN NANND NAPN NIAND NPNA WAPD IMN ,NNT OY
9901 ANNRDY 599297 NIV PIHIYN NINN MDY NPON DIN OY ININNDN

YIANNN TYNNN NP MNNNN 4.2.2

— PYY SN TIPNY MN2N DMNIVPIT MPND TWNRD MIADN NMINNN AP YIRNN Hunnn Npa
: MINDI NN 005

DTV SY ITINND SWNND NIYIN INNI 03 8T 12
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http://www.corporategovernanceboard.se/

0219 NI

NYON N9 WNND NTPPINY DTV — (nomination committee) 0% NI NXNN NN NHANY

133

(P90 TPANY THYI DX 1II) PPNVPIT V7P DINVPITI NNNID DI THYIN NMNN Y3

B4, 15N MINTIN 7YY 190w

19192 ATYNA 0PN DN NN YIAPN IN DMPNN DY 212N IX 7NN NPIND DY NODN
9Y) (executive managemnet) NNYNINDY N93Na DINYN-'NYa 1PN DY ,MNAY DY9aN NYITY
TAN 92N MNADY ,0MPHNN NTYNA DM2AN P> RO NDMNN 112N Q902 YONDYW DIV
NN OOV NXAP DI IN (NYANN MDY INIINNI) NP2 DITHN NN DY MON->ND M NTYNA

.192N2 NVYYYY TN DO

9N OX .ATYND 971D NI R N2 299 NN XY IR ,099990 NTYNA 1N5Y DINYA DINVPIT
172N2 DMIPYY NN Y2 OMON-INDA P DINVPPTN N, TANR NOPIPTH INY NTYN2

25 (1909 yonew o9pwn %95) (major shareholder)

YN NPIN HY2 DN DMPNN NTYY 12N DY DIPMNY NN NYY VITVINN INNI ODISN NN
s TITYNN 292 INNDY DX 1IN DY NODNNY DINWA MMN DY .NINT PIND ¥ — YYD DTV 92N
.172NN NN NIN GX DD NXYNNN TPYN YSIN? 1aW 1IN

INNIY HINA HHYA NYON DI HY YN 1YY 19IPT 930 3125 013901 NTY MYSH
YNNI MY ,DXTIYINN DY DOISPNY DOYIN DOV 1ONY NYTIN .NI2NND DY VITVIND
NTNYY YINN D52 MEYNNY OMYLN NN I ,NIINN DY DNOY DMDII) DANNPN DMIVPY
AUNA AYI9N AYNHNN DTN MY (1902 TONDY) YPNVPITN 19N 12T TIPN MYITA
NN POND YW — NPN YITND IVTH OX .ANININAY N9aNA MNHIN-"NYa MIINN DNN NONYY

MWURID NN TRNNN

DONRM 92 JMN 20N 7PMNINND NYIN T VIAD NTYNN JY NINN YJYI NPONI

13443 @99an0 9291 11999099510 2990

172NN DY 7PIMY 5117 IWANOY DM12N 190D 2091 DIV NN DY \PNOVPIT TP 290 5535
:ION MINNN 9 50 W TIPN 290,75 DV .N1)NA M2

(phase of development) NYY MNNANNN 25WO ,NIANN NPIDOYAD OXNY PNVPPTN 29N
DN ,YPI DY 0o (diversity) P gped 1ImSH5a 25900 .NMADN NPLINDI MDOIN
DY DMINNIA PO

9an MY KRWA (subsidiary) NdY N2 MHAN DY IN A93NN NTNINM THN N8I 9 NY
B pmopar1a

JPN0VPITN 2N HY DOV DIYWN 12T MYNN NPIND YTV NONRD WMDY TOIRINN D) DN NTY 133
Mpy2pet

1909 Y — 2Py NI Sya nAmnd

MpY 4 prat®

.N2NINNN PONINMRY NIINNN IOV H2PNN 192NN T2 )PNVPITL 1Y XY ¥ ON 137
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NN NOPPT DI DY MONN NORY .NNYNINDY N3N DINDN-INDL 1PN PINVPPTIN AN =
02312992990 NN VIO TIPN INMNNKY NIRYD DMOINTIN ONINN DI DY MY NN TIN
:VPIT NNNDY DAY Y3 SV INNPYY N19NA3 NPYH VIV

closely related ) 79X N2 NP> NOYA NIAN DY IN NIINN DY D730 1D TN ORN (1)
; MAINN DNV wNN1 (1OND NI ,company

YT-DY POMIN DX IN,TPON NP NPT NOYA NN IX NIAND YT-DY PO THVIND ONN (2)
; MadINN DY Wibwa

NYY NOMNN 92NN IN PON NP NPT NDYA NHINN N NIANNDN DIAPN THINN OXND (3)
72YN0 0NN DMPY IR NI MY (not insignificant remuneration) D>MYHNWYN NNNON
P YPNOPPTANTPAND

O»Y305 DIVP N NPMYNYN NPPOY NMIVYPNN NANN MV PN Tnd ORND (4)
IN PADI ,MPYI INYN P LPON NP NPT NYYA NN DY IN NN DY DOIMYNYN
N2 VY 192N AP NN YYD IN PNVPT 92N ,NYMIN 12N P PN P ,9mud

%8 7mann oy 1N Spoy wp

DY IN 192NN DY IPANN YV T2V IN GMIVYO N72NN DY NNMPYIL GNNVN THymn oD (5)
.MA9INN DIV YIDY TONNA NP NPT NYYa NHaN

192NN DY PNVPPTI 92NV P32 1A ,NINN NN DY NDNIN AN NN THIVINN OXD (6)
0I5 NYVINYIN NIINN YW NDMINA 92N XIN NINKD

IN,N72NN NOMNA OTN 0y (close family relationship) 2)3p *NNawN WP v THYIND OXN (7)

DY DTN YMN HY DPYN IN DXPYIN PIVYP 9N DN ,D09H DXDOYDL PINY 9NN DTN OY

PN YT NRIPTY (of such magnitude or significance) M2 wN1a W 9p>Na 0N NHANN
2ON-YN02D TRVIND NN MIXRID

IN PV, NPITNN TVINDIN NIAND NIV NADN 1IN NN NP NPY Hya N9an Nt Ivpna
MDY W (ownership interest) M>Syan DILVIX L, NPIND DY MNAD OINX 10-2 ,PPYI
NP2INN NN DX .OXNNIN DY MND OOINK 10-D MDT NPNIYNN NPDIYD NPIND N ,NYIANIN
v N2 NYANNN NN IN MYYAN DIVIND ,NINK 1IN KW NPININ OINN 50-10 NHYNYI

NINX MNINA NINKD NIANN DY NMDYA DY NPY NPINN NY DNMD

0) 9UNA N NNOMNA NIANT DMDN-INDI DOPNY PIINVPITN 293N PPaN DY MNay =

VWY M NIN 2Py N bya Nt IvWpNa NN 099090 NN IYaa oMNnvin-rnva

NN PNAY STD PHPYI IN PIVINL DTN NYIANNN MO N NMNNN DXHDNN NIWYa

YA 0OY ,DXPYN DIXPYIN ,PIYP GO0 DX INAD ¥ NOPITI NNNDY THVIND DY ININNDNY

12 1090 N, NPVIMDIN NN NIPOY NPIN NYYI XNV NN POVINY TRV .OMIPY NN
0NN AWN» XD — NPT

L7322 MIPY YV 99 OPOY WP DY NIPNa NY IPIVIP DINND PR PN 29 138
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IVANOY PADN YT NOY DMNMPNND NTYND PADY 2»N NIINA NOVPPTI NNND TV D95 =
2OY0 NN ININNDNY DY NOIWN

NN PMYN NN SI¥a NYON BINY 1YY NPNY M PNOPPTI PN =

IN NN DY DO MNAND IN MAMNHD TONAY YTINRNND DUWNNN NP MNRNN 20V PINY 195
PN YN 12 OHDONN DN PIND VI, TIPN NMINNN DYV DY SNV NYTI NNTY NIANN DY 19D ;11D
S199 M2ON NNY TINIY DYJMDNN DMTONN NN 20N NINHND
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