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MONMNND NITINIYI NVIOYN NPTID DY NT VDN .NVIOY DY 3T PININ J7PNIMINND 1) NYYY o2
NVYOYN DY TIWN NN IPTIY MRTPRNN DIPIN DY NANT MONMNND NIT XYNN ,OWNY T3 1909 N9
12y D2WNN PNNN PAY YIANN) 71PN DY NN NOVIDWN NAY NNRDIWNN NININN DRM ONIWAI
YA 5 OMD DY MTTINNND 07T NN ,GONI NN NN (NN DY PIVN NN PAY ,NI2ND NN
DY MTTHINNA OMOTOID DXWIPWN NOND DM NNINY PPANN JHAN ,INIYII NPNDISN MHANA NOYHYN
15, 001NN DXNHYN,NMINPON DY DIDI NX DIWPWYN ON JNIY NPNDN MIINA DN MYYIN MIN
DONN TPMKDNT PNNPONY RPN OINNND NTYNN O) NTHY NIV MOYIN NN Sy oo
.2013-779WUN ,NPHININ DINNEDY MINNN DYPPY PINN NPYPND

,OYPN PT2 M0 TY KA DT PIPIY .1NIANOPTI TIO PIPY NIN NVPITN DY NYTH DIPIW MINANY PNIPY 9 ,¥31P) PRIinnn
254,252 DXYD) NYIANN YDO0NY TN NPND MOPIT DY HNN NOIN 0 NVPIYT DY MOVINN ONIINN NN MPNIN NN
PPNOPPTN DY MNDND 5IVYD NPHHIN NONN YW MIYIND) 1IN OMVYN DMININD 12 NMDNDN NPIYNY (PIND 106 -
-1 9W MINIPYN THDN PININND MIAND PINY 173 PY02 NP NNITA Y80 (PIND 50 92VD) DNIDN 1T P90 IN DNDN 1D
NYANNN DY SNDIY YT IPOW DOYANY 11N NI IMPWIL ,NOPPT O ,pINY 106 Pyoa ,wnan ¢ra maph ,OECD
DONNN2 MOPITI NN XOW D 1D NIAPY YN TI5 TYUNNA ..INK DX JY PNPNIN 297 DAY XDY PMTYND) \PNVPIPTI
SY MYNN NPINRM MDIND PIY IZINY PIMIXNND DNNNA DIWAT NVPITI NN DRI NTII DAY IRYA R K, PTD MINMIND
MYa,(10.3.2010) 2010 — y7WNN ,OTIRND HWNINN DIY») (12 70N NPIN) MI2NN PIN NYSNY 9201 1127 7.7 9 195 DNVPIT
INPIN 7Y 2PN 7735714 NUYA \POYN LOVYNN M DY 1T PO D) INT ,MNANN PIND 106 PYDY MON»NnY [566
.0W2)-199 NW9) 201 — 200 MNP ,(12.1.2016) INIWS 1% /3 %21 11 3506/13 97y DY NI .47 NPV ,(28.12.2016)

In re Oracle Corporation Derivative Litigation, C.A. No. 2017-0337-SG (Del. Ch. Mar. 19, 2018), at *46-*47: w1 12
““‘Independence means that a director's decision is based on the corporate merits of the subject before the board rather
than extraneous considerations or influences.” A plaintiff may establish that a director lacks independence by alleging
with particularity that the director ‘is sufficiently loyal to, beholden to, or otherwise influenced by an interested party
M2 SV INY DNTPIN PTOPDAY Man PTN poa) to undermine the director's ability to judge the matter on its merits.””
NNY T VAYNN

NP9 PNy Ny 1

.(3.3.2015) 22aX-51 NVIDINN HY ITIRNN HYNNT INN,7PYNI NINPDYL NVY NMHNI9 VYN PR, 0192 NN OIN NIV 14
9252%) 20 — 19 78 NVTH IPNN ,AY0IPINTY SINIYIN PN ,0MVIVN DXVDN IR NVIYYN NPT PITHN qGON 15
.(2016) 317 VY VAWM 39 " NNNTIND DIOWPYNN NN NN INYD T : NN DY HY TPHNIVNT MWTR? )00 27 (2009
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NPNDNN MI2AND PN 87% DPI”,2019 XD YTIND YIVIN XYM NIIN NNDIY NITY N1 DRNNA
0 5Y NNIN MM 1N ,DINN L67M0DY PYI) MDY MINAN 1PN ,AR-DNA NDNI2 MINDI JPNINY
MNP YT VIWI IR PIVA ,NNINXD L PITY DAN Y7 )OORIWN PIva NVODY PYI) KDY MIINND NYYa

OYW Y HY

,MIANN DY MY997512 >INV . IINRNN DY DT P92 YXININ PTY YR TNPHI DIIVN YIORIYIN PIYN 2NN
ANV JNON .NIANN DY (MYYN) NN NOMINN P22 NN MDY PIV THN OPINN PNVPIPTN
SW PN YY )PNVPPTN DN DINWN DINNIND P2 DPPRNDTN DY WAYND MNaN 192N MOyan

STTIANND MNIN XIN JIYY NPYIN DY )P NOPITN

MI2N NMINNI NPYIN PAD NPT MY DY MIN2N DIMINNT OINNNM NPYIN P2 N2 MNY NNMP
NN YA PAD NVOYYN DY PAVY PXIN NMYID NNVN M1 MYYA DY NN , NP NI MDY DY
YOID PARYNI NN VIONY YT IND NN 1IN ITHYN NX DX NVIDVYN DYV NXIN YYNN TUNRD ,0IWNIN
NN (DY) YOIDW NYN DN 192NN YDMNY YYND NOWN NINAN MDY DY 192N [, NINT NNV VI
YT FPUNDIVAN 178 DY NDY ODY MYVINN MNVOWNN IPNN |, MMYIND DNAIVD NIANN YANYND
qOIYN 21N ,NINAN MDY DY ,NVOY DY KO NN E.7PN1PIN HOYA MNAY NH1AND TIY NN DOPND
DMNXY NN WYNN DAN 192NN 917030 NMA) NDIDM NPNMINKD NNMD DINNIXY DYDMIN YT TPm
VAT, N0 MY DY NI2NA JPNVPIT .IPNPIN YA NN VI NN OTHYN NX VI DDMIN
oV TNNN OP ,NVMWY Sya DYy N12NA Y.Nrnn doya DY DNV AR MVIAND PTI NOMNN DY NPad
NDDY ;N3N YPWIN 190DV ,NVIDWN SYaY NN NINXNN MINY ,TPYINAN NDNIND DY NPSY YPINVPITH
990 PPON ,NVYY HYA DY NI2NA 20.192N2 ITN PN 1D PN DN D) ,PDONI 19N IDIN N PPN
DNOYY DMIONN DY MPIA) PN PRY ¥ NVIOVN HYIT NIY NIRPOY NN NIN 1PNVPITY NONY
DN 21.17920N DY VIYNIN NPIN DY NYNY TITA,NVIOWYN HYA DY IDIY NIINN YARYN NVONY DYND

.(2019 X711) 5 7NVYDY PYI RO MIANA JPIND YTIND TWNN : NYNA NTHY 1) PAIOIN 16

PIVA NOPYNRY NXIAPY 1090 1 ,NMY MDON ,NVYY PYI) KDY MIIN HY 11901 129NN NMININND ONYA”) bw 0w 17
5y DD TR NI 50% -2 NVIYOY PYI KDY NIIINN DY )I90N D7) NMININRN DNIVN V1YW NUYNY .TIY DI INON YINIVIN
PPN DX PNV MYTN MAIIAN 11 1NN 9 ,MNINKD DNWN YIZY 1N NXIAPY 10ONY MNANN 22 TN IWND) NN 64
(7.NMYNIY NN

490 7 DYTIRNN OPTI NTAND MPIININI 1IN NIV YW IMT : INT 18I0 NPV NINONTD ,NINYN NPYIN P H TN JTH 18
(V1UnN) 239 N8P0 YPVININY P9

Stephen M. Bainbridge & M. Todd Henderson, Boards-R-US: Reconceptualizing Corporate Boards, 66 :5wnb 21 17
STAN. L. REV. 1051, 1053 (2014) (“Corporate boards of directors are one of the most important institutions in our
capitalist system. This is because state law requires boards to mediate the relations between ownership and control
of the corporation... To optimize the tradeoff between management efficiency and opportunism, shareholders elect

NoDIN NWITN ; boards of directors to supervise management of firm by corporate officers.”).
37 Y2 ,(2009) 78 NPT PN ,VIPINTI YINRIVIN 1ONN ,DPVOYN BIVIIN 1INIYL NVITYN NN PITHN GONX 20
— 919 NVWY YYA .NOMNN DY MPY BYD DMVAYN DIYSNN IN PIV INNIN NP TN NN POPN NVWDY HYa SV NVPP)
NP DY DY INYP ,MINK DN .19 MYYD NXI0N DX 1D ¥ ,NDMINN JY NPT — DNVPIT NNND MINDN MYNNHNI

Ronald J. Gilson, : D3 187 (71N Y5ya 1Y THIRNN YW NONIND P2 DY TN RN WYNN DX N2 D702 1NHNN0 Y0107
Controlling Shareholders and Corporate Governance: Complicating the Comparative Taxonomy, 119 HARV. L. REV.
1641, 1651 (“[A] controlling shareholder may police the management of public corporations better than the standard

panoply of market-oriented techniques employed when shareholding are widely held.”)
John Armour, Luca Enriques, Henry Hansmann & Reinier Kraakman, The Basic Governance Structure: The : w7 2
Interests of Shareholders as a Class, in THE ANATOMY OF CORPORATE LAW: A COMPARATIVE AND FUNCTIONAL
APPROACH 49, 65 (Reinier Kraakman et al. eds., 3. ed., 2017) (“In EU jurisdictions with concentrated ownership
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NNT,0I92 )PNVPITN NN ,HD2 Y THINN HYNNA PPOY TWRI T NTIPIA DIINNIRND DTN NN DIDY
22 551 MDY 220 DY MI2N NIAY ,TNN DY NINIPY VD HY NINONND INVND

28NN TINDD N5 DY DIIOWN ORIV MIIND MM 1PIAD NIIN MNINI MIINN MIAN P2 0IT7INN
MYINI MIIND 2TV T2 2AWNNNA , 02N .DXNVPPTN NP DY PANND DN — N3N MNINI 01PN
YIPN N DY ,0212 MY MNTPNN NMPTHY ,INIYI MIINN 2T WD IRIYD NPR DNNN NN
,MY P92 NNIAN DX DXINX,0MION YNYIAN OPRNNYN OINVPPTN NIV DY PANNY ON*2 NNIN TINDY
210 PARNYN NNNN PODY 7T ,19-11D .Y PIANNY DN D) ,1I12N MNINI HNNN ANNN NN INND >TD
S NPPOY ,ANNNI TI9) PON THMN ,D7IN2 DN YNYAN DINOLPIPTN NYYHY DN 0PN 2ANNH DY

ONIYY NNYT PTIDM MDY NN MMARNNY NTNHY DN IDONIY DN

QYNOPITA IO
2N MXIN

TPANT NITHN ,DXNVPPTN DY ONPOI MITHNN ,1NI2N MSIND .OIN *NYAD DINVPIT WD

MONIN 15552 N OITOM ,)PPNVPITA ONNINND OMON dNJ DINVPIT DY VINTN NY WM DNYY

DYNVPPTN DY DNNDD MITHINN NN .TPORITON NPPPNA )M — PITONIN PV 1) HY NONAN — MNTHN
DPDOPMIN NITINDY NDVPID NITHIND POND DIPN NPIIN MININA

MNOPPT NN NON ONYA NVPIPT PDLVPMNON NN ,PIV-) DY NONIAN OHDID ONNNA

oy (“material relationship”) 7©»mnNNK DMWYPR” YY1 1PN NINY YNAN 1PINA YAP 1IN PPNVPPTY
IRV P 0N MDY AWNd XY (MOVPITI NNNDY TRVIN IN) NPT PDVPMIND NN 2277200
127 1 1ONY) WY IYRT MHITH NNIWNI 12 IX NN T 7PN IPND MTPY OIUN VDY TONN1 ONX

T M PIN2 NITHIND (“officer”) NIVN XWND MNPNY NTPY DIV WIDYIA 172D IN DN ("NNoawn

structures and Brazil, truly independent directors are more likely to be seen as champions of minority shareholders or
non-shareholder constituencies.”).

Lucian A. Bebchuk & Assaf Hamdani, The Elusive Quest for Global Governance Standards, 157 U. PA. L. w1 22
REv. 1263 (2009).

“Material : 75 ©»>MNN DIVYP DPTIN PV P YW NoMAN 995 . NYSE, LISTED COMPANY MANUAL, § 303A.02(a)(i) 2
relationships can include commercial, industrial, banking, consulting, legal, accounting, charitable and familial relationships,
among others. However, as the concern is independence from management, the Exchange does not view ownership of even a
.§ 303A.02(a)-5 nmwno .significant amount of stock, by itself, as a bar to an independence finding.”

(N)
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DMYN VIDY TIN2 DWTIN 12 5YW N9PN TONNIZ0P DY NNAVN 12 IN NOUPPTN ON ; 1934 DY ONDIINND
09 DY T2 IN MY NYI 171910 NVPITN DN ; NI2NNN PIYINA IDVT 120,000 -0 AN N0 NTPY
T2 IN GNIYI DNV INAYNI 12 MOPITY YWY IN NIINN DY NN IP2NN IR DN 1PN NVHYHY
NMNPIIN HY FVIR JININD OXTIY 1D NN HY DX DN VY INSWN 12 IN NVPITN ;1N NN
NI HY T2 N ANV NIPNRD TPV DNVN VIDY THNNI PN IDY NNAYNI 12 IN NOPIPTN ; 172N32 (audit)
NINN NI2NA NIV ORWID DNMNIN 1DV NNAVN 12 IN NVPITN ; NI2NA NNPIIN DY SYOIN 19INI YTV D
2Y NDIYY MY DXMPY IN WIDT IN2Y DIVWN NN NDDP IN NINI NPNT INTPY DNWN VDY TONNIY

249977 )0

NN NIM 192N T2 X NIVH XY NPRY DTN NI NN SNHI NPT P/ TONIN Y555 DNNNA
INNNY NYT DDV DV INDYAND WD YPNVPIPTN NYTOY NIINN DY DMIVP 1D YWY INNR DRI TN
P2 250 ONY2 MOPPT VNN DI KD DTN INMN 25.1792N2 NOPIPT DY NOVINN NPINKRD NI NNDNI
ToNN2 192 19V NNAYN 12 IX NINY DTN ; 112NN T2IY 7PN NIPNY INTPY DIYN VIOV ToNNI DN ,INYD
NIV DTN ; 192NNN PIY92 9917 120,000 -0 9N 0D 1D TPV DIWYN YIDY TINA DXWTIN 12 DY 19PN
NNAVN 12 IN NINY DTN ; NIVN NYND NN 171D N1NY TRV DIVN VDY TONNIV O HYW NNdWN 12
DYMIPY IN YIDT NNHN NDDP IN I NINI NIANNY N2 NIVND IRV IN NV OOV DXaMVY DIWNIYN WYY
26,9517 200,000 Dy NYIYN DIDO2

Securities and Exchange Commission -n Xon ,7MPyInxn Ty M) My [ 10ONITON N2

Exchange Act Rule 10A- nx 27, Sarbanes-Oxley Act of 2002 (SOX) -2 nw»7 miapya nyowr ,(SEC)
PN PTONIN PV P NOMA 28.9792N2 NNPIAN NTYY 212N DY MINNDNYD DIPPN MYIT ypn 3
ANYYW DWIN Y9952 195N MY TN NN JINY

NN P ND NYDIP 1IN MNIND TPNITORM TPIND NNONN 099N SNYaN DINVPITH MY
DMYN dNYI ONVPIT DY RPN MYV I12T2 NN NN O) NOXR DNVPIT DY ONPOD MITHINN

Sya XYY MaNa ONVPITN NYWY wNT SOX-N ,10OXITON NN 7NN NH2N DY PNIVPITA

,SOX-2 711N ¥apy N1Ov Max MY 2.0 msnn by Ty 2(widely held companies) nobw
NNY MYRITIRPIIIRD PIVD NN ITPOY NPMYHDYN NPDIP NPINIWYN 127 DTN NYSWIN NPIPNY

: N2 19N (“immediate family member”) NIWXY NXITI NNOWN 12 O PTIN PIAP-1) DW NN *955 .8 303A.02(b) 2
“An ‘immediate family member’ includes a person's spouse, parents, children, siblings, mothers and fathers-in-law,
sons and daughters-in-law, brothers and sisters-in-law, and anyone (other than domestic employees) who shares such
person's home.”

NASDAQ LISTING RULE 5605(a)(2) 2

.0V DY 2%

SOX § 301 : w1 7

17 CFR 240.10a-3 28

MY Nav NN XN (“controlled company™) NVYOVW HYa DY NN, PP TONIN KV PIV-PI HY NONAN HY MITHND ORNNL ¥
NN 7720 N NDNDN NXIAP D200 INITDTIR YT NMIND NYIANIN NN 50% -n

15 U.S.C. § 7211(e)(6)(2012) *
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121 ,PTONIIMY PV M DY NoNann ,SEC -n WX awo 10V wipda ,wnn 10t INING .2000-N
SvnNn Yy DOVDNY WP 1OV DIWIN OYYD NN PNIY ,NPIIN MXIND MOV MINKD MONINN
32, 0NN 1Y 2003 MY DIV 9D NI NN ,INIPY NYI MONAN 2LTIND

995 995 N ,0MYN MNYA ONVPPT DY A1 DY ,SOX -2 MNYNN 1Y NNYT NYIAT D) 195D DMNIPYN
™MHAN,MONAN DY DI OHDD 29 34 D7 TDNIN DY DIV DD 295 1) 2p1-1) DY NN DY DIV
S5¥ NN YW NN NYIITA NTRYN NV NPNIT ,NYIANNN MND 50% -1 NOYNY Y NVISY Py OY

35, 05N YNDA DMNVPIT SNH MNAD

SNIWY

MIINN PIN2 NNWN HRIYIA MIIN DNIVPT HY DNPDY NVNWNN NITIND .OINN DINVPIT
TVPIPT OV MNY MPYIN ININ DX VI MIAND PIND 240 PYO .(7MAaNN PN 1 1oNY) 1999 — VYN
IN Y WOV N 1Y NVOYN DY DY 1P NIN IRYN PAY TN MNNON NMOPITI NI KD 9D ¥IP) MINN
NP 2P IN DTN NVIDVYN DYAD ;NN NP NPNY INTPY DOV IX NPND TN IDIPD
2112 19),NVIVW IN DD TIT OONPN IN DPPOY DXIWP OPP ,NTIAY YON> DPPID MI2NN PINA NITHIIN
IN NPNDN 1IN YD YAIP MIAND PIN,DMNNN D NVPIT DY NINNON NYWD TWNA 367.79wN RUNO
37, 0MN¥N DMNIVPIT NY MNSY 1NN NN NN

mMHNN PINY 16 70N NPXN 2011 MW NMIX 3 W1 DTV DT MIAPY 09N 'NYa DINVPIT
191 YNDA NPT YD YAIP NN PIND 1 PYD 22991 Y152 NOVPT HY NITIND PINY NOON NN
DYVITIN MIPYIN ONIN ,IDT INNN NOPPT NPNY MPYIN MNIN P DINDOPNNY NOVPIT NIN
TOPIPT OV PIIVIN PN I PIXD YW NNT DY ; INXON NVPIPTNI DOWITIN NOND DX NDN MNDA NOVPITN
999 NPT HYI 0N NN Nda

DYNVPIPT NNND NIYN MPX NN ,DPNION DINVPIT MY MNAD NN NIYN NPNDN NN Tva
NN -5V NYINRD MEIMNN STINN SUNN MDD PIND 190N 16 NPIN NNDNI ©.0mMON Nda
DY MY — 0MON ONYA DINVPIT NN DY IRNN XINNDD 1N NMINNNN PA .N7IN NN NPNDN

Securities and Exchange Commission, NASD and NYSE Rulemaking: Relating to Corporate Governance :)x7 3!
(November 4, 2003), https: //www.sec.gov/rules/sro/34-48745. htm#P52_17027

.0V ,0v 2
NWIZY HY NNND IWIT PP 1) Y NONAN YW DIV X995 M1»w5 12 .NYSE, LISTED COMPANY MANUAL, § 303A.01 32
NYSE, New York Stock Exchange Corporate Accountability and Listing : 3 .)0M0p772 090 'nba o Nvp»T
79 13 YW 7o23 DIVWAN Y59 MY by MmsYnny nb] Standards Committee 6 (June 6, 2002)
NASDAQ LISTING RULE 5605(b)(1) *
NASDAQ LISTING RULE 5605(c)(2) ; NYSE, LISTED COMPANY MANUAL 8 303A.00 3
SW MY :101-17 990N MVAYN DID NTHY! ,TIY MM MYI IR 7NN NNNN NNYIRD .MIaND PINY (1)240 Pyo ¢
.(2013 )12 10) /172N5 MNHN NOPIPT
2NN PN ()219 yo ¥
.(2006 71210372 12) H89W*a (Corporate Governance) 19NN SWnNM 1P NNAY : AN N/ TIY M) M 38
.2011-R7y¥Nn (16 701 PPON) AIANH PN ¥
9N ONT2 MOPPTI MOPIT INDY NRYA NIINN 2D YIP NIANN PIND 2249 Pyo 0

(@)
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,NNIND TN LNVIDY DY DY NIINT MNAY WOY S MYV DLV HYA NOD NN MND ISNN
WX DX ONOY DONNPNN MNIT2 MZHD MINNND NPNDY MMNAN L.MIHINND PN NN IRINA
51192 DRI 1T NN HVIANT IPINA PIPNN JPIN DN, DY YNSAN OINOVPIPTN NYY 9272 NN PRPNI

42 yapIv NN NIPN YAPIY DINVPITN NN NMOVD NYPN

D MOYA DY MPTNA OMYN YNDI DNVPPT

PYI NOY 192N 92170 TUND DN NIN DAY NI2N MYYAN 72N I PNOPPTN DY 100 yPPon
1 TITY,NOMNNN DY NPAY MNNIN NN ,NDMNN 1PAD NPIND DY P2 THNND WHYN 1PNOVPIPT NV
3 NI NVYHYN Hya ,NVIOY HYA DY NIANA VTN IWND ,09IN .NPINN DY DY DXDIVINN NN MVIAND
PON2 TPHND NINYNNY NONY IO OX .VNINIAN NOMINN DY MPIaN PPN NX NIV 1IN XoND MDY
INPNA DYDY DY DY NIINA OPNYNM OMON SNYAN DXNVPITN PPN NN NN ,INNRND DY M
,MINNDY NPIAN MSIN NNPH ,MNANND M1T DINNA NPIDN DY TPNTPNRN NAXNIN DY MOMIPN NONNY
NYNYDY NNINDS 25 NMIVAN WY TPN NPYOIN 11 MAIDN 11 ,NIM20 MDY OY N112N DT NNOINNNY

2N

,MOYY Sya DY NN OMON HNYIAN DXNVPITN DY DTPIN NINRYD NNYYI NNT DY MON»NN
N9NIND MNVIVON NIV 42 PN PRNY YW NVIYYN YD DNAY DXIDNN NWINI NN DTPINY ,NII0N
. Now NVYOYYN YYD NIINN DY TPVINAN

, 091 YNDAN DYNVLPPTN NYYH DNXA NHIMIN NITONXN NN N T IYPNA DOVIMNMDIY NNYP NIRY
D127 NN 5. M0 MPTNY TIVD ,MOVIN 71PN, NN 1N ,1ITIDM MIYIL NNMINNNY MNTNI

SV DN MWW IN 1901 DY NN N NYT OECD — 1 1mivTH 2172 MININ NITORNY 18D 1790
NNDY MPTHN TINN D NP ,ININKY TR 0D19NNY OECD -n v N1 #.0m5n »nba oNop»T

-1 ;019N YN DINVPIT IINN NINSY DY HOHNDMN G0 NAMNDY TYPN NYIIT VAP MPTH 6,72
27112 VPN HAN OMON XNDA NN MNAD DY NI G DY NIDNNYW Y¥TINN VNN TIP YOIN MPTN 19

MNINDNMIN PTHINRN HYNND MIKXNN NYDIDY MIIND PIND MIYRIN NADIND 1 Pyo 4

LqOIYN NPT NDPND (X9)(2)10 MPN

55521 ,11N0PPTN Y 1NN NMYIRT NN 1PN NIN PYN MXPOY NXI1270 NININD ONIYIN NNYIY T NTIPIL PIIND IR #2
NNIPNY MNWY 05N NI DINVPITH NAINNY NTY YT DY, WRIN NPOYN NN ,DDIN .0 NDIN DINVPPTN DY M
NI9N .NPOYN DY N NYPH PVIPY NN MV ARKINY , TPNYI NPOYN DY MIVAR THPOVIDY 11N NNDNL MDY N92ND
NN NTNPH DTN ST DY URIN IWIND NPDYN ORY NYDIP 2014 TV INNDT DY )POYN Vavnn N1 Nyapw MFW
19195 MNN NPOYN IRY ,NPIND YHYA HY MY5ON NDNI VNN 27PN 217 X DY IWIND DN ,DM5N dNYI DINVPITH
NY2 52IPNN VITIVON INTY) NRIN NN DY LITIVD GoN PPOYN NYTN DIPIY DY VITIVDY DRNNA,MIVIN NTNY NNPY
.Kahn v. M&F Worldwide Corp., 88 A.3d 635, 642-645 (Del. 2014). : 17 .0¥OK 1Y v NVIYY HYIAY 1NIY MNPOY YW NNa
,761 30 ©Y0aWN ,7D27IY TN NMIRPOY YY NPVIWN NNPIAL G0N IPY ININIHD MDY ,0IN NIV )THN qON : DI IN \PTY
.(2018) 805 — 802

Vikramaditya S. Khanna & Shaun J. Mathew, The Role of Independent Directors in Controlled Firms in India: : w~ 4
NN DY MUYIN NdNN NN 03 8) Preliminary Interview Evidence, NAT’L L. SCH. OF INDIA REV. 35, 44 — 45 (2010).
(NYHY HYA ¥ N2 MINDIN MIINNN NPINNIAY ITIN 1IIWIY NNVPRI DY NNDDN ¥ NPPO 15WN MY

Rafael La Porta, Florencio Lopez-De-Silanes & Andrei Shleifer, Corporate Ownership Around the World, 54 : w1 4
J. FIN. 471 (1999).

OECD, Corporate Governance Factbook 2019 (2019), http://www.oecd.org/corporate/Corporate-Governance- : W1 #
("OECD~-20197 :\onY) Factbook.pdf, at 14.

b))


http://www.oecd.org/corporate/Corporate-Governance-Factbook.pdf
http://www.oecd.org/corporate/Corporate-Governance-Factbook.pdf
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S VTN PRIDY PA0NY DY ,NT 92 TIYY XOYW NN NIAN DN A2 ,7I201 IN NINY DY 2NN KD YNV TON
OV YY1N 47 IN DMPN MNDA DINVPPT DYDY DMWY P DY HODIPN 10 NYINIT VAP MNTH 177
992 NTNYY N21NN KDY NXDNT DY 29NN 01NN 99 DY NP ¥ MPTN JNINT) OMON YNDA 30% NMINSY

47 (0MYN HNY2 YW INY M)

YN NPNNN MINAD DY NYY DY 0NN SNIIND TIPNY ,OWND IR NONR NPTN NITORN 12T DY NN
POVIND 17D TIPN ; NINY MY DY MIINA WIOYW NIND HY NYYI DLW HYA NOD MIaNa DMON

DNNY MIAPY NYT 2IPPY MI2N DY DNPNVPPTY PMM (“adequate number”) O NYW DY XPoNN

5521 YOV NMINAY HY MW DPNXN DINOVPIT DY NINND WINT TI902 Tipn 48, DINLPITH NV NN
10NN DY DIIYIN DYDY 49, 0MYN NN XD 1PNVPITI DONNONN DX NVPPTN 1900Y WINT NIPN

5¥ NYWA DMYN SN2 DNVPPT NN ,NIIN HY YPNVPPTL D ,0vp (clause 49 ;49 §yoa) 1MNa

NI YPINOPPTN 7P OX YOV MINAD HY NOY) MDD MOPIPT RIN YPNOVPITN 7P DX, TIXNN MINAD
505N o3

SV DM DNV DY NYIVNN DX PNIAY HHAN DINLVPIPTN MNNNYA )PTH AN OINND 1N XY ,)N0aY
IRIYD DNITA,NOTIDD MDY DY MNINA DIMINNNY DOPNIYI NMIAND TIY DY, 09N MND1 ©NVPIT
ND DINNNNY WHN LN MDYa DY MIIND DMMDN dNDA OMNVPIPT HY TN DN NNHAY DMIPNN
51192010 TIY 120 DN dNOAN DINVPIPTN MYV PP W DN R8N ININPA ,OWUND 7D .DMDOVPNP
IINYN) NY 79D 52, 172NN TIY 12D DMMHN ONYIAN DIXNVPPTN NPV P 5D DR ,WIN TIWP XY¥NI ITINA
P2 TION DN X¥NI GX 91922 53, 792NN TIY DY 0N dYNDA DXNVPIPT DY INY M) NYY DY NYIVN

54.1792NN TIY 120 ©MON dNYIAN DINVPITN WY

NND Jun

116 ya 0w 7

French Corporate Governance -5 1m9n) 64 — 63 mya,21 wrn 9y> Armour et al., The Basic Governance Structure : 1y 4
Principle 3.P.1, Italian Corporate ; Recommendation 5.4.2 German Corporate Governance Code ; Code, Principle 9.2

.(Governance Code
.DM5N YNDA WIOY MINAY HY NYY WIN'T,D90100 DMIPN) 01101 dND DINVPIT MW MINSY DY NN WIN'T NIYVINI TP

Guido Ferrarini & Marilena Filippelli, Independent Directors and Controlling Shareholders Around the World, :wn
in RESEARCH HANDBOOK ON SHAREHOLDER POWER 269, 279 & n. 18 (Jennifer G. Hill & Randall S. Thomas eds.,

2015).
.ow ,Ferrarini & Filippelli #

Sumaira Jan & Mohi-ud-Din Sangmi, The Role of Board of Directors in Corporate Governance, 2(5) IMPERIAL : X7 50
J. OF INTERDISCIPLINARY RESEARCH, 707, 711-712 (2016).
Bernard S. Black, Hasung Jang & Woochan Kim, Does Corporate Governance Predict Firms’ Market Values? : 3w 5t

D NVPIT 50% YW NY VW DY MIaNaw s 0pInn) Evidence from Korea, 22 J.L. ECON. & ORG. 366, 411 (2006).
.(40% -52 12 1IN WY , 0NN

N. Balasubramanian, Bernard S. Black & Vikramaditya Khanna, Firm-Level Corporate Governance in :Ix7 5
Emerging Markets: A Case Study of India, 11(4) EMERGING MARKETS REVIEW 319 (2010).

Pascual-Fuster, Bartolomé and Crespi-Cladera, Rafel, Optimal Board Independence with Gray Independent :wx3 52
Directors (April 3, 2017), https://papers.ssrn.com/sol3/papers.cfm?abstract_id=2536746, at 29.
Bernard S. Black, Antonio Gledson de Carvalho & Erica Gorga, Does One Size Fit All in Corporate :xy 5
Governance? Evidence from Brazil (and other BRIK Countries) (Dec. 2018).


https://papers.ssrn.com/sol3/papers.cfm?abstract_id=2536746

DYVaVN NYN IND NOATIIN MNNDN NOINL 0AN DMIDV DMV

DYNVPIT DY NNNIN TV .NMDIX DNV, DYDY DMWY 1901 555 TIT2 NOWNI DIXNVPIT DV NNND
MY DXONNN NN NMININD NPNDY MIINA OIVTY DIWPYN DTINNN NOWA 3DIN IY DY INNN
YNAD NYY NOVINH NNND D YYN DOWIAN) TYINN DT P39 DMNON DMNVPIPT DNAY DXANNY INM
DYV NYIANNN NPITH NN ITYD 0P TOI DOWPYN 1901 2XN GX 1Y WYN 5.00NVPITN HY DNINNDNYI
PINDOP DY NN DI \IP ,MNTY 56.0°NOPPT DY NNND TYNRO MONMNN N2 51939 MHaNa
DYN-YNYAD O THINND DINVPIT IV NPON NN NNIYY NYPWN XN 1NAY Mann nvpan ,(CalPERS)
DN DY NNNON TYN DN ;)0 MY XD MIIN 1IN WITH IADNY IN ,D¥92) DNOVPIPTI DINDN
7. 900 NNV 12 YW 97 N8N ONVPIT

TUNY NPYTNI HY PNIYD ,ONMNNY IDND NPI1AN MXIND DO TOI DWPWNY NIY»N MIIN D) ,NNMT
Institutional Shareholder -n — 11210 MXINA NOYTIN WD NN ,NNNTY LTI .DNVPPT DY NNNO
IYIAY HRONVID HYA DIN YN ONYID IMNMDNN NVPPT SV NOWIN NNNd3 AN Service (ISS)

5va UPS n7an 19710977 25909 nmyminn ny>an 1SS -n 2018 mw mOwrI2 D, MINAD PROYN ININDSYI
13 N 5 ,900a ;0% 9 -N NYYNY DY THY 12 DMANNN 41.7% SV INNON TYN DY YNNIV T
,IN DT .ONY 8.2 DY TNIYY NN MININD YNINNNN M2IN YT P9 TYND NI NI1INA DXNVPITN

58.3PVPITN DY INMNNEYA YD MDY ,ISS -n bY nyy»TrY oxnNNa

99Y¥ DI NNMT NOWINK NNNOYI ,XYNI PIDYD NN 971N DTINNN TPRTPRN NIODN D)
3N 7PVN HY NRYPP PINNY DY - DY PAY DA - DNOPPTN P 3TN NP DOON> NIIYN MY

N99Y QN NOWINK NIND 52.008Y PAY D1 MP WM DINVPPT 12V a8NY >N (structural bias)

DXNLPPTN DY MYPNT TIN NRXINDY ,TPNNIAN NDMNN PAD DNVPPTN P2 XTH NNTY NP IND
0. nYMNN Yy NPab

DY NOVINND NNNIY DMLY NOND ¥, DMNVPIT HY NN NINND TN DILVY NON NNIYD

7912) NIANN DY TS ¥TD I8P KD AT PIAD DOVITI DNVPI TNV NN ,NIIND NY1ON DINVPIT
NANNA 61.0INDN NX NV NXANY DMWY DN T ,IN 27 AT DNININ DINVPPTNIY D31 MIPN NN
NN MOPITN DY POINN PYONY NIV NOMIND 120 NNNIDN TYN P2 DNOYN D DIV W 1T YLD

Yaron Nili, The New Insiders: Rethinking Independent Directors’ Tenure, 68 HASTINGS L.J. 97, 100 (2016). : w1 55
™MHaN Yv Dy pwn T35 INNn) SpencerStuart, 2017 Stuart Spencer U.S. Board Index 5 (2017) 03 187 .100 Tya ,pw 56
Theo Francis & Joann S. : 17,9025 .(DN5W NONON TYWHNA AWNNNA IRYAD P2 ,00N0PT Y DMNDYY NN PNIAY NN

Lublin, Big Investors Question Corporate Board Tenures, THE WALL STREET JOURNAL (March 23, 2016).
CalPERS, Governance & Sustainability Principles 16 (June 2018) : w~ %

Anders Keitz, UPS’s Long-Tenured Board Members Are a Red Flag for Investors, THESTREET (Feb. 20, :w 58
2018).

Julian : 187 MMYINKN DMWY MIAN-NININI DOYNT-INA TN TPON DN NPIANN POVNA T 118 /nya,55 wrn Dy5 Nili 5
.Velasco, Structural Bias and the Need for Substantive Review, 82 WASH U. L. Q. 821 (2004)

Nikos Vafeas, Length of Board Tenure and Outside Director Independence, 30 J. Bus. FIN. & Acc. 1043 :xy ¢
(2003).

David A. Katz, Director Tenure Remains a Focus of Investors and Activists, HARVARD L. SCH. FORUM ,5wnb A ¢!
ON CORP. GOVERNANCE & FIN. REG. (August 1, 2016).
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NONY NNNDN NNY DY NMINN ,NIINN DY MIDNN DY NYRIN AT P9 NN ;1IN DN NN NXIN
62 NI N VP INNNY 19INA DIVAY NOPPTN DY NYIN 52PN ; VP NN

SV NNNON TYN P ncan U7 5S¢ ond 0»pw T 5y ¥a8n NNINKD DDIDNNY X PINN IPNN ,)ON)
NPN TONNA ;NTNO NNPNY DNVPPTN DOWITI NIPNNI I ,NI1IND SNXA PAD ONVPPTN
DN NIMNON NP ,ODIN ; 1IANN MNP DINVPITN DY NNNDN TYN P2 9> ON> DY NI
NN XVIPY) Q PILNY INYND DIPIND $3.1772NN SN PIAT NNNIN TYN P IOW DN TN TONNN
MNNIY TN NHX NN ,D0D)N YWY DNATNNA NDYIDN MDY PAY NHANN DY DXDN NV PA DN
IUND NNT 4.0V 10 DY 1oy DNOLPITN DY INNON TYN TUNI XN NNINND DY HOONDIOPND (NH2NND
1919 INND ; 8 -N MWD TY ,MNYUNKIN DNV NI DINVPPTN IWRI NN Q P2V NPON NPNN NMLY
ON NTITH NT NN MINN NNV NI NTIPI NWYND INNNY 10 -1 MYD TY AN NNNN NODY DNIN
65.Q P21V AN NN DT DT 20 -N MWD T 11 -N MYnN SNn IwND ; Q Pawva

NTIPY DN 19N U7 YW 0 9272 00T DIRSNN K¥N ,NNINKY NIN G DDIDNNY G0N 1PNN

DNV 10 YW M9 NTIPI NNIYD) DIV 9 DY NNND TYN DXV NTIPI NN IPNN ININI NNMITY MIN
MYNNNI IPNNA TTOIY) NIIND TIY ,)IYNRIN 2OV ,APNNN 1Y (OTIPN IPNN D8 920105 ,NNNNIY

NNNOV Y2 YT ©NVPITN YV NNNDY ([Market to Book Value] 01902 79yn v piwn 77 yav onon
66.7792NN TIYA DT NN PINKOY , DNV 9 N NNND DY NTIPI TV, NNT .NOWN) D NOPIPTN

MXND ,NITON X APPPN NNONI 1IN MIIND INOIN KD 19 TY  NPPTHN NYIAP SY wna
DPRIN PON 7.07NYN DINVPIPTI 1T KD TIY 9 ,D0NOPPT HW NNND TYN PIYINI Mnn
NDIOY IPNN DTN DMIPNI INTH D DX ,DXNOPPT SYW NNND TYN Y NN JIXYI MYIP MHIN

-5) MH2NN 500 TINM 7252 NN 24 55 NNIN,2017 MWD ON»NMIY Spencer Stuart Xw»m 9pNnn nHan
D72 D) DMNNON DPRY DNVPIPT DY NNND TN NYN SY N1 wap S&P 500 T1mav (5%

68,7015 MW 15 Ty SW NS0 7PN 121TH 1Y ; (Non-executive directors) n1ana o>yoa

Scott G. Johnson, Karen Schnatterly & Aaron D. Hill, Board Composition Beyond Independence: Social ,5wno a7 €2
Capital, Human Capital, and Demographics, 39(1) J. oF MANAGEMENT 232 (2013)(“A potential explanation for the
mixed results is that tenure has a nonlinear effect, and some studies in fact find an inverted-U relationship between
.124 mya 55 wrn 9o Nili Dy N .director tenure and both corporate reputation... and strategic change”).

Sterling Huang & Gilles Hilary, Zombie Board: Board Tenure and Firm Performance, 56 J. ACCOUN. RES. : 1
(2018).

.oV ,0v ¢

.1570y3 ;0w ¢

Joshua Livnat, Gavin Smith, Kate Suslava & Martin Tarlie, Do Directors Have a Use-By Date? Examining the ¢

Impact of Board Tenure on Firm Performance (Feb. 2019).
:INT,DYMVPITN MNNDIY DY NNND TYN DY NIWARND NYSWNNN NDIIN NIXIN NITONM NPPPNN "MMNSYNNT Sy NNpdad &

.11P120 MSIND YIND,NINK MTHA DI INDIN XY NINRIY MXRND POY MDY YD 117 mya, 55 wrn 9o Nili
.5/0y3, 56 wrn Yo SpencerStuart ¢
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MNOPITN 9SINN A

MNVPTN 299N HNNPN PPTN MNINKN DIVN TONNA,)N1PNVPITN NMINNDNYL SNNONN )TN TN

MV YPIN DWHNY DIVIN ,21IVND D2IPN TD Y0 I9IND OTINNN MY 21DID DIPN NN G DN
1)-29 2597 .MV DT NMINNIDN NPNDA YAV AVID DAY, DN 11PDN DY PNNN LN DNY DINVI
SU NIMMNN MOPYNN NNTPD MVY NN 1PNVPIT .OXIVA MINIM 1Y XY, Y0 T ,)1PN0PTH DY
2V NN I9YH O) NYWY IPNVPPTN DY PP 9. NPNPN DY N HITH NNMPY NNRNN DMNVPPTN
Y577 DDA MTVIYY NPNIN MIYWN DY NOIYM NN DY TITY NMIYNNINI 1IN MOVONNN NYIAP 10N
P ,NDIY 709792021 PNVPITI MPAPNNN MOVLINNN NN WD ,NNPRNNY NPIYVIR NPNDN NI
1. 792NN DY 0598D) MMNN YDYIY ,NaNN YTIYY M0 (D3)D) NIN NI2YND DX VNIV NWY )PNOLPITN
N9 MOTHINNAI NIAND NIINY DI NV XISHY OMIYY JPNVPITI ) 1272 DMNNIRND MININON

1IN N2 NN NIN PNVPIPTI MVININ NYAP TPON SNTN JOINI NYYMY TIX PP) , NINT DY
NIMNON PN 72.1¥12P NVONN HAPY DNOY NI DN NDWIN NNV PHINA ) PNVPPTN 12N PaYy

TOPNNAP NWN DY NYP 7PONI MYIN MOVLINNY 210D NYIDYN (Cohesion) MITaY Hv > 11 NN AT
172 DO¥9NY DNVPPTN DNV INNIYN NYTN NPIwa NYNad Nmdn Pr 7. (Groupthink Bias)

YT NN THIT .DMP1A DDV NNV DY N2 NN NVIT ,PTY ,DDIN 741070972 MOLSNNN Noaph
LNIND INTON ONIN PNV NI NIPWY MITYON 112702 THYND NDIDY 1PNVPITI N DY NXDIND)

P YD IR PNOVPITN P ,TNNON MIVNN NN DIVIND NI DY 15 ,1PND NN 1T NTIPIA

MY DN DIANRND NIAYNI NPIYN (7P 19237 :1ond) (“deep-level diversity™) 7Py smnn
9521 ©MNMVPITN P2 DITAN 121 OMNVPITN DY MNVYN MY DIIIYWN NN ,DINVPPTN HY DNPYIN
“surface-) 7NOWYN 9 Y7 11X P XYY (NN NOYYNI PO TPV ,NDOWN HYND) DNYY Yo NUPN
AT PN LD D 7DV DMAIMNNIT OMANNA TPNRNNN ("NOWN 29 Yy ) onY) (level diversity”

900N DY MY MININKD DNYA 11N PPON DINDNNN DOVDN DYWL I8P PT W T P9
i
APNOPPTN DTN DIMNYN DN PYRY ITHINN ,D0NI0N DXNVPITN D0 YPINVPPTN

Daniel Ferreira, Board Diversity, in CORPORATE GOVERNANCE: A SYNTHESIS OF THEORY, RESEARCH, ,5wnY w7 ¢
AND PRACTICE 225, 227 (H. Kent Baker & Ronald Anderson eds., 2011).
Mariateresa Torchia, Andrea Calabro & Michele Morner, Board of Directors’ Diversity, Creativity, and 1

Ferreira, 0y w1 .Cognitive Conflict, 45(1) INTERNATIONAL STUDIES OF MANAGEMENT & ORGANIZATION 6, 8 (2015).
DV TPYYIN MDY MISNM 227 Mya, 69 vn 9yo Board Diversity

LAURA TYSON, THE TYSON REPORT ON THE RECRUITMENT AND DEVELOPMENT OF NONEXECUTIVE :5wnb w1 7t
DIRECTORS, UK DEPARTMENT OF TRADE AND INDUSTRY 7 (2003).

Lucian A. Bebchuk & Assaf Hamdani, Independent Directors and Controlling Shareholders, 165 U. :5wnb 3wy 72
PA.L.REV. 1271, 1312 (2017) (“An effective board requires an environment that facilitates cooperation among board
members and fosters trust between the board as a whole and corporate insiders”).

Marleen A. O’Connor, The Enron Board: The Perils of Groupthink, 71 U. CIN. L. REV. 1233 : N7 1t mvaxa 1o 73

(2003)
.MNaNn PNd 106 pyo 74
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99

DINDMA ©MNVPIT 1799 N¥IIIN NN DY NODIN DINDNN DINVPIPTN 92D DN D DY TH

9% NYOWN YV UPNA O P8O W AINT DY .ANNN NOPYN MY DYN PN DNY DXNAN DMWY
LYNN PN RSNND N DYP 1991 DPPOMNN DMIPNN YY) XDY DYND ,NIINN MINN DY DMNVPITN
DIMINKD ©NIVYNN DOV DIPNND NNANY NN, RYNN INMYNY PRIYN DY NNT DI YNV DIPNNN

ANY DMPYN DMNVPPT DM Y Nyawnn X pTa Equilar nhan Yv nnanxd oorannvy apnn
NYOYN NION PN 7N DXPYNID DNPNOPITN DY DNIOND ¥ NN NPINDN MIIN DY OIPNVPPTY
5Y PNVPPTI DIND) PN DY MAPN NYOVN RN 2007 MY DOIONIY INN IPNN 75.M9aNN W8I DY
2% YV VNN ,IPDA DANNYNN 2PV RN L2017 MWA PwC n7an nnonov 9po 76.072nn sy
) )120WN DYRWIND 37%-,7 .)1NVPTN NI IPPOY TUND 1IN VIND DY DN DINVPTN
77000 DTN NDVYN SY2 1N DTV 2D 1VN 54% -1 ,7N277 MDWN DY 1N NY VN

91

mMH2N SV DNPNVPITA DXV DY NNNDY NYP MIANN 1T INPA DOINIVPRN DIRVDND THN

1PNV LTS YW DYDY DY DDIND DMPNVPITI DOV 1XYW TYA YNNDNN PNYON 78.9a2T7aY NNYIND
PON INNN XN, MNINKRD DNYO0IMNDT TN AN TN NT NIV .00 DOWI PA MY DN NPDNTIN
92N 9N NPNYWNRN MH2NA ,NTIAYN PIVA DD DI PPAN DOWI NNND TITY DY AN NN NNINN
D) 1919N) BXWYIN NMNTY )2 DY YIANND N IPMYNYN NNXNY NTIPID ,NT IYWPNL .NPNDY NPINDN
NV RN ONPNVPPTI DIV IOW DY MDWNIA NIONN ,TYNNA 72.(7DNIPNOPITN N2 — DVA
mMH2N SY ONPNVPITI DOV DY OOIN NY DY RYNA DRIV NDID DY NONM NN NMIYNNI

Elizabeth Carroll, Equilar Inc., How Director Age Influences Corporate Performance, HARVARD L. SCH. : N1 75

SW IMNNN 97N YV NYawnn NN PTaY ApnnS Mman) FORUM ON CORP. GOVERNANCE & FIN. REG. (Jan. 4, 2018).
L(DOND NANIVY TN NYOYN NN DNY WIZY NI-DY DOWPWNRD NXIVNN DY DMIVPITN
Michael L. Mclintyre, Steven A. Murphy & Paul Mitchell, The Top Team: Examining Board Composition and : 1 76
Firm Performance, 7 CORPORATE GOVERNANCE: THE INTERNATIONAL JOURNAL OF EFFECTIVE BOARD
PERFORMANCE 547 (2007).
PAYN , 00NN DN JNAY MIAND SN DY DINVPITN D2 DY MIWIRN NYIWNN HY IWPNI 0PN MIPNNN 10N 2WNNN1
TION ONY DMNNN DX979)NN IND YD RN, NN MINAN DY DIDIIINI TPNRNN ,2016 MY DDIMNNY VI IPNNY NNOND
Brandon N. Cline & Adam S. : N7 .1IN9 DYV NN MWIN T2, AN DMININ 097NNV 35 AmI95 ,MNaNN WINdIY
Yore, Silverback CEOs: Age, Experience, and Firm Value, 35 J. EMPIRICAL FIN. 169 (2016).
v NN Mnvdw Wwno PwC, The Governance Divide: Boards and Investors in a Shifting World (2017), at9 w177
PP OTPY Y7312 YOW DN DINVPITN IRINI PN IRV DDWNRN NV 2019 Mwa PwC n1an 1norav 9poa v 1980
PwC, The Collegiality Conundrum: Finding :IN7 .2017 mwa 76% 5S¢ Mywo 2017 miwa 91% ¥ MWwwn \op  myT
.Balance in the Boardroom (2019), at 17
Yaron Nili, Beyond the Numbers: Substantive Gender Diversity in Boardrooms, 94 INDIANA L.J. (forthcoming 78
2019).
502HN VIMN IN DY NN POYN LIVNN M) 501 (5NN T79 /AN INIYW NHYNN 1)) HINIWIA 0IWIN NNTY 453/94 ) 79
121 M259M DXYRIN MY DINVPIT DY NN PPN NN YTNHD NN 1272 DXVINN DIVN NN 2NN YUYV DMINNHN NN
NINY BN MV MVNT TV 2D YNIPY) NPNIYNNN MIIND PINT (2)NR18 PYD MM DPP TIN N7V VT PPN PN NI2ANA
L"PANN IPNVPTI NY NNIND DN PIND IV IPRY PHT 12 DNOVPT ,PIYN MDDI IV 953,070 NI, NINRD
qP>N2 IN2>N2 5107 PNV NINIVY NN DY 3IDIDN MDINT ¥ ,¥AP (217 NYTL INMIY PTN PO DN ANOY) K¥N VMWD ,TD TIN
MY, 0 7.INPNYI NYTN MININND RPN NP-DIVRLD NPV YPYNDI VIPID KON NNDIYW D1IAPNN DINNRNN DIYNAND
527 — 526
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MIIN HY DNPNVPITI DIV N2PWA NMNMIYNN DI MY ,MNINND DNW,NDAY 0. NP NPNOVNN
NN YW 199 OTIPN TIY MM MY 7P DY NINNN M 8L TPORIVIT TIY M) MY T8N, NPNIDN
NNVIANN NPIN YT ,ININD 52, NPNDIN NN DY DNIPNVPITL 40% -D DY NY WA DXWI DY DYDPY

83,1792 N THN MY NTIAYN PIVA DIV 1P NININRD DNW NANT NINIYNN

MM DD OPNIANN DIYVN T291D DAY MDIPN D120 DI MNINKD DNV, TI0 12YN

TINRD WKW DIPNNA D¥IH9NI MNP DNMIX .NIIND MWV MW DINYPN DAYV DIV P NOPPTH

MI2NN ONIN DY STIRNN DVUNNN DO DY MITHIN NYX DY NAPN NYIYND NPRI POV DNIYN
APNOVPPTL OITHIN P NIMIRNNIN

Institutional Shareholder -n ,27nxa NY2 N DWPWNY NI NN NYNAY PPN ,OWnd 1o

AN MY NTY M AN DMNN DNPNVPIT DY MIIN D IRIN NININKD BDIaNM Services (ISS)
Environmental, Social ) ©»n71n 0997w YPINN SWnn ,N220 MK MINI ADWNN DIWIXIN TT03
™mMHan » ININ 2011 mwa Catalyst 9pnnn n1an NNoIvY NN Ipnn 84.(and Governance (ESG)

7YY DY NN 129) 1NN MAN XN DNPNIVPITI DWIN N Jnav Fortune 500 -0 nnrwra mivon
1NAY MMYON MIANNN INY DXV OMDIY DMWNING 2008 - 2004 DIV WA (25% DWW Y8NHN NNND
DV DYDTaN DY WIANN IPNNN 85 (YNNI 4% DV NNND NYY DY MIAN 133) N1 7NN XIN DIWIN WY
Return on Invested ) ypwinn ynn Yy nXwN1a 26% S (Return on Sales) ma»ond nNwna 16%

86 (Return on Equity) 2N 9y NXIwNY qwpa Nm) mMLDLLD NPNIAN SMYNPYN NY STan ;(Capital
1T NMYN MXIAP P2 NYXI ANNYAINY DIV NRN MR DY 1702 20Y05 DNONND NN NIN DIRNNNY
107 NNAN NXIAP 12D 25% HW YSIDN NN NYIWN 7NNIYY MIIN NXIAP P —INNP 19INI W)

IPNNN 1399 ,N0ION ,7NPNDX NPNIYNN MIIN HY DIPNVPITI DIV JYW ODN NP7 JOIT-IIIN ODNN :HYNY 1N 80
YINYI NYIND TAYN DITPY DTINT WIN ,7NNTIIN NPND : INIYII DIWY YN IPNNN 1D, NN ;(16.5.2010) Y10
.https: //main.knesset.gov.il/Activity/Info/MMMSummaries19/Women.pdf 2¢pa v (31.5.2015) M0

,(14.3.2011) 1ENPNVPIPT ooy el mamm mvn v mYaYoN npPoNNN 81
http: //www.isa.gov.il/GeneralResearch/3304/Documents/IsaFile_5625.pdf

v :(23.1.2017) NDIDA DV DOPNNY NPNVPITN DII,ININD HNINY 9179, TIY NI MY 171 31270, TIY M) M)
NPYPNA DNPNVPITI DIWI NYY NRIYN DTPD : IRIYA D) 29 PRN VINDIN NVLINN NN YNINDY NN 1YV 9D JI1Ya5
17N PYNNY MYITN MIANN L,(DPDVIPIPNR DITPON 9210 XY) PNVPITL DOWI 40%-H MND OY NN NN dad
NN OTPY MWUYY INT JHIRD PNIN DT 3D N0 AN .DONY DN XYY DITHYIN 190N DMIXN TUND DIV MOTY NIV
WOWT YN TYIN NPPTH AP PPNVPPTN DR IOND NIN MIWAN QO PN .TININD TIT2 1NN NMWN T 951 MIvnn
1.0TPNA NN MIANT DIWIN HY JTHYN NN DTPY MBWN NN XINY 192 I8 ININD W D) .172NND JPNVPITI DOWIN
DY N :NNPXA MT ,NDTHN IPIN TIVN ; (2014 %1) NINTHN MY DOWI OYPPY NTYNN MT NPTHN MPY M) 8
NPa (258 ,(2014 X0) 9992580 myrva 099930 orPpana
https://www.mevaker.gov.il/he/Reports/Report_238/0c441ed0-1696-4528-9815-ab319274f8ab/nashim-new.pdf
Cristina Banahan & Gabriel Hasson, ISS Corporate Solutions, Across the Board Improvements: Gender :ixy 8
Diversity and ESG Performance, HARVARD L. SCH. FORUM ON CORP. GOVERNANCE & FIN. REG. (September 6, 2018).
Nancy M. Carter & Harvey M. Wagner, The Bottom Line: Corporate Performance and Women’s :wy 8

Representation on Boards (2004-2008) (Catalyst 2011).
.0V DY 8


http://www.isa.gov.il/GeneralResearch/3304/Documents/IsaFile_5625.pdf
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DY PAT PNVPIPTI OOWI HY NINND P2 PN IWP DN GN INSI DD DMIPNN .4% DW NNND NOYN
87.712nn TIya

NIMNINKN DNV INDIONNY DIPNN ,NMNANN MNINA DY DIV NNND DY NYIWNN N1NIAD 12yN , 0D
,oWUND 5 .1HaN2 MDAPNNN OV DD MOONN YY ,JPNVPITI DO NNND DY NYIWNN NN NN2
DNV INY MTPNRNN ,0)1NVPITI DOWI DY 1N 012 DXNYY DY MIINY RY¥MD) P72 TNN 1PN
DOV NNV RXN INNK PN 88 (corporate social responsibility) M TINN-NINI2N NPINKD DNYPN
DYNYY D RN GON IPNN 82.792N2 DI DI PPN DXV NPOYN HY MIAVN NYIVN ¥ PP NVPITI
DOYM12) DMWY DXTITAYT HY MPIVND DI, MM DY DMNPNVPITI MINDNN DIWI DY INY DY)
%0.17y72N YN INY

(K992 ON) PMYNPVYN KD NYIVN DY IWIANT ,DNIVN TR WYY DINK DMIPNI,NNNNN MDY Wnd
2009 MW DOMAVY IPNN ,5WNY [ TD .MNANN INIX MV DY NMNIN DY DNIPNVPITI DXV 1DV DY
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TV ANNNN MIANN DY DOTIND DIMAND NAYNA NNPD NYIATY MIAND MPT DY NITON [)0-DY
MINNN NN DOV NN DAY NMOWYNN ,NIINN DY MOYIAN 13202 AWNNND MIXT IRV P2 .NITOND
NI ,NI2NN NMX DY MDYIN DY (MXVIMNIN) NPIN ,NIAND DY MDA 9PN, NTTINNND NN NNYY
TOYYI RD NITON T ,1N72N NIYN IRV DY DINDMP XIINNT MIPIAINMIN DY DNYP MDD NN
DMANNIN N2 NTHIA DOXYIAND,MNYN MIIND DY DMIIWN DXIINNND BOYNND NI NN N P21 Y9N
NN Y DI, 0808NY 1Y NN, MY DY DTN NYITI MNAND MTOY NITORY JNIND )NDY DN
MITOMN MINAND PAIIWARD MVYNN DOYNNN , TNNR D51 NINIPY LD VIV

S5v 5T NIN 0D MY MPTHI NYOVYN SNITOND HTIND WTH I0ND D91 DIININD DTN
VNN 9TON Yap) Nt D7D DRNNA 147.792070 N YORY DY NN IPOPYa NV XRNINY 7N NITON

Lucian A. Bebchuk & Assaf Hamdani, The Elusive Quest for Global Governance Standards, 157 U. ,5wn5 3x7 ¢
PENN. L. REV. 1263 (2009).

OECD, G20/OECD Principles of Corporate Governance 10 (2015) (“There is no single model of : ©) N1 .0v ,DY 165
good corporate governance.”)

Asaf Eckstein, Skin in the Game for Credit Rating Agencies and Proxy Advisors: Reality Meets Theory, 7 : w7 14
HARV. Bus. L. REv. 221, 252 (2017).

“While nearly all jurisdictions now have national codes or principles, with ) 29 /ya ,46 w7n 9y> OECD-2019 : w7 1¢7
83% following a ‘comply or explain’ framework, a few jurisdictions do not have such codes, and address these issues
nx nmn OECD -n Yw ny1n 43 — 41 /nya , 0w D) NI .(mainly through laws, regulations and listing requirements.”
19200 IN XDV DY DTN DXOPN MO THN DY XMNN 21712 T8 NI MIPTN 49 -1 0NNNN OPNITORND DI TINN
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NOW NIN2V 172N 20NN XY YTIND SWNN TIP IN NITOND ,PINA YAPI 1TONN .NIND \IDINY Y TINN
INNND NNIMND2 OX MDHDY NINIIN IND NN NN MDID ININ NXDIN KD ¥ MDHD NYITI ,ITONN NN NIND
SPNYA 9TONN HY XN MVINY NIVNI NVPN NN DNAY D¥IDNNN DN, TNV

,M3 MINN NNTIN NITORN DY IWPNL D) ,NITON 931105 .MAYNN PI189Y YWD HY m»P NPNa

MAWNN PXTNN DU DY NP XTND ¥ JPNOPITN 1320 DY) DMIMINNDN HY DNIPY NPPY NINDNI

MMINAY,INTN ANNDN PAT NNNN ANAN P2 IV DY INPP DY NI DY DY INPP 18 1PNITON N INPPN
APN DYNDN KDY ,NVONIN N PPRINKN DY MIAIYNN KDY ,0720 PN

) P92 NXIN PRYNNY SPANN IPNND MYNNNI NN ORIV DIPNOPITY DN 21397 I8N
SY NIYIND DNMIIND DN ,INNNY 2-) X DYPI92 INDINY NPPONN THDND NWY 2)¥9/72800 IINNDD
,T9D NTH) NI2N MNIND DPPN XN NIIN DOV ITIRNN DWNNII NN MINIAD DIINY DIIINND
2A8NY DN NNIN TIDODA YHDD NOT GN DIVY ,MPTH ININD 11PNVPITN 2INOYY DN NINIIN NION 1)
NNMP NI PNVPPTN DY DIMINNDIN PHND DN ,DMIPNNN PYNA ,2-) N DYPI92 Y1ININY 29D DININ
DMANNY DNYA NIPNNN MDY DIVH ,NNYNKIL YNRID ,NNT I8N 280D DN 7OYHRYH TN NAIWN
NG D92, 030N .19aND NIVARD DNMIND TP (DPDDIYPNP) DIV DINNNNY YN NI DIDNDN
9IN2Y ,NT 20V YSN IMINRNDD ,MPNTN WND OOIN .YPIANNM MN8N NON DY TNDY N 0XIPnn 221
INYTON MPY DIVDD NY GN DMPNNN PONAY N7 NITOR YV 7772

INNNN NN, TPIVIN NITON DY NNDPY .MA9YNN 799990 MNP DI HNX MONN S NN

NN DY DIPYY W VAN ITON DY NNDPY NNDNIA .JPNITON MIAIWNN P T8100 DY DY inyp NITNA

MONMNN N2PNNN NADIN NONINA T2YTH ,NIMIYD .NITOX NNIND MDD NMDYN 91D HX MOWINN

2I¥YA DYINDN DNMYYN D1YP DY DNPPD MIVAN 11AVN XXAND NN ,OVNY T .0IPPW DY AN ) NY

DY) INND TTIVO TN )TN NNDNA ,TYNN TOH DNMNN .DMINT DIMINND DNNNA PNPNVPITN

DMVYN DIMIANNT P2 YITIN PTYN PNHNRD NON ,TNPHNI NAINND NONN NININT ,90NA . JPNVPITI
AVPNOVPPTN DY D PPN TIPON NMVIANY NIVNI

MAWNNN ND MNTYNT MINNN H9PYY ,HUon NNy YU NN ,NaPPn) Maynnn Mo

NN NN ;DD ,NT HYI . MAWNN YT DWIN NNXIWN IOV MIIXT NP PNITORN X DINPIPNN
P2 IPNT DMPY DIWN JOP NNID NNNN P YN ONAY DXIPNL DININ AN PAD NNNN ANND P2 WD
D»P DN NI XY DDD DNAY DMIPN INLYIIN 19INI MIADN NXONN POYY 28NN PAD HNIWI A8NN
VYN DN ,IYNND .NMAIWNN NYITIV MOV RO HDD , 0010 PANNDD DN NYION NNMP ROV DIVN I
2V NNYIND YINI NN NYIDN NNMP ROY MINDY DIVND ,DN0N PIRND DY NPYW DTPY ¥paD 29ynnD
PYANRND DN MININ NPPTHN MINNDN PITY ,NOY YTIRNN DWNND IN NIIND MY DNDN PIANND
7772 AWARN 137 NITONR .NND NITOXR 99N 7N NITOR DY 0I5 INAD NMVIN RNN IN IN ,DNON
2% PADY 1PDY R ,NAND NOW IVIYNY ONX) ,0NM01 Y95 IX PNIPY YIXD DX NINAD N8y MIand Y95

M AN INNPONRN DY NP M7 PPOWPR GON : INT IPRTTON TPNPYPN MIWNN THSN MM PIW Hwo mnna 1o 16
(2015) 234 — 227,195 V> @Y¥POYY VAWM /PINNYN VAN IPINIWN TIP-TMT MY INANWH N7
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MOYION NMYYN DI DX MOYIND NX D) NIVYNI NANY ¥ [T TINA 149.77TON Yap»V 9> 02 NNa
NOPWIN NITONA

LNDY 295, NNT 4N .NMD PNITON WX TINPIPN MAIYNN PITNNN WA DY NP NN XY 1NN
NMLNNN OIITT YVIVYN NNNI NV R¥NNY 71127 NITONR WX INRNDT DIV DININNY DN, TUNHNI
: (N2 MAWNNY T NOP MAIYNNA DNN) ININ NIARNT NPNITONN MIAIYNNN NNXYD DRNNA OO
DY 90NN NIZX IN NN DY DTN WY DY AW 9% ; DMPN 280D DN T202 M%) DY NIYNRY 747
STIN2 VIDY DY YLV 197 ; IND ONX NN NNON ON MY NIAND 191D DNDN VITIVD DY ISNIN
702, IMX N8DON ON 9201 7192ND NNI DNDN VITIVD YW ISIDN DY NPDNNN 79201 IN VAN DY
17°N2 .0V NTNIY NMOIAND YT VIPID NNIMNDAY DXI5NNN DN ININ NNDOIN NI VITH 201D ,NOV
NYY» 9192 VITHVD DMP XOY Y95 .DYY IONY DINPOIYN MY DDA DY NUYN DTN WIDVN NNNA
TIT2 VIDOY NYY» 5551 DN ,9IT) Y9 T KD DAN 7112 VITIVD OYPY Y5 ; INVYNIN TIT2 VIDOY
PYOHYN TITA VDY YYD MIAIYNN YINTY YA DT N2 VITIVD OOPY DI ; MIVN

aANNY DN DN TNN Y IN 1IN VITIVD DMP KD DX WITH — NINRYN TIYNM IWIN 1T NTIPI
NN NNON NI WYTH MDD 19200 NNNIY ,7ND) IN NINZ DY 5T 9NN DIPYY TN UGN I9INY ,0MPN
MH2N DX2PNN IMDN NIPNM MIAND PIN ,TPURD WIVN TID DYVLN .NIRD XN INIRY VITIVON
YN DI —NH9ID NI TING NANT XTINND YT DY NITIND ,WITD .1MNINA DOWPWNIY XMINN ¥R DY NN
29199 ONN 1709900 WpwNn DY NYPYNN PO DI10on DY YMyNvNn 191N WaUnD YD 1 vwv
NDY 1117202 20N WPWNY SMNN YT YT DWW ,NT MINRNDI MITIV DIMINNDN D10 DY P NOPPTN
MY NNDID 2012 MYV DTN DX PIXY M) TOY 7PN, TSN 10 NOYNY OMNN YN 92170 ,P90 DO
VP2 9% NPNDSN MIAND NN N2MN T 7NN ITIND DUNND NIRY XY NN NYMIN TIY MM
YY) OMON HNDAM OMNNONT DINVPITN 90N DY NN MNINN NAYN ,IRYN P .ONY DINYY
9907 ; NVPIPT NNNDS NIPN YIAPIY I PI9 ;5 (NIIND PPN NID NV ¥IPI OX OMON PNJIN
MII5Y,2014 MV YP NN NMNIN DY NIPINY,PIXD 2IWN ) PNOVPITL DNNINN PN DN DXNVPITN
1OIN NN IPYD NPRYI TMNAN ,01ND NN NYYI XD 727N NI TY ,NNPNA 7PNIND DX PYD MYIN NINd
171 (910199) 189 19INA PNINN

M2 Y NITON MYNAN MNTPNNN MPTNHN 217 ,IINDN DY INY OTPI PONISTIRINY 29D NIV
MOY2 TMID 1T 57N ,0IIN 172.792010 IN NORY DY DTN POy 0D DY DT 901 DY )P NVPTN

qTONY XY 772N Yy XN Yyand H13w (shaming) wia Sv 0100 10N 5915 XINY DN ,NIVEN

NYOW 1597 DY DTN TY N9 NITON SV ITIN NN — NITORD DTN YW TIND NaNT NYP DY 9279 Y1) Nt Twpna 1
Y Y955 NPPOY .MIINN 1T YW DINNY THMNN NOX DN P D191 NIN DTN ./ND) IN NINRY JY NN VIY
28 @YUM BINNN JYA Y5NINN VAVNN :IPNDNT ,PT NIV : INT ,DMINPN DMIIINN (D2NVNI) DPNITONN DTN
.59 — 56 /nya,0vW DY NI .(2016) 32 —
S NDNY ROVIN AN ,(1992) 837 ,818 (2)10 779 ,T9¥ 799 MYA /3 N95WNI 209 {21393 5320/90 Ny 170
SMYOPA LTI M MY NN W N NN I 107 v DY INd 71
http://www.isa.gov.il/Download/IsaFile_7077.pdf

167 Wi Y0 1IN 172


http://www.isa.gov.il/Download/IsaFile_7077.pdf

DYVaVN NYN IND NOATIIN MNNDN NOINL 0AN DMIDV DMV

DYI97) DOWYI ,NININNKN DNIWN ToNNI ,0INN) 173507 191N NN NAMN NPN NONY MDY ,\OmINN
PORD NTIPI IR INDN DT 2T ,ODIN 745K NPYNDN MIIN DY NONN NITONRA NYPNY DPTNIN
NYID DNYPN,DXM12) DXOITIVDY NN NN DTPY TIINN 1A ,NININNDD NPIYIND MDYN P2 NN
MY DY N DY NNIYO NIIAND IWIND DI NIT DT, . PNLPITN M NI NI2NN PN OYN DD

175§ 1IN JP98D ONNNA ,JNYY DIPNVPTN INTDY TXD WIAPIY NON NPNY 1Y IWIND)

2Y 10 — MM 71200 IN NIRY OV DTINT WIDWN DY NDYN YD N IR ,NIPN D1, vy
176 12NN N9 NITON N NPYPN HY DTN YINIWIA MDD NMMZYNN - DINVIININ NIY 1) MI2ND

;9012 0NN 9INPT MO MIINT,GPINT VIR YPIRND YWNNN NONY 01D 2P0 910100
NPT DT P9 DY NAN PONN LD DY .DIMINNDNN PYND DN PADN MIYHD M ION NN NN, ININY 295
79932 ©IMANRNMN TAN DI DN NYNINN NITONI

NP OXMA) NN PNV TTIVD 1PDNI,TYUNND NRINY 9D 79300 IN NINR” DY H11D ¥Ha N9yn
WNN DINN DIMINHDY DN 79200 IN YANY DY DTN WINdOY Y8 WSN ,DN)PNVPITI DOV DY
DN D) DINNY TNSD IWUNI T 9NV TNY) IWIN DDIN 92012 TN NOD 1192 DY 10NN ponond
oY LY DNINY DIPITNN DMININN DM2TN .II0N IN YON NDN AN IPNNN NN VINPWN NN DIPIN
STOINDN DWNNN MNANN M T HY IWpna Nt DTN vindown

,N9YD (MPXYNT) NITONI IN NPPPNA WINOWY NNV 1201 IN VAN DY H7INa vindwa v1an NN
NNINN 1T HY DTN NMIPYVY T2 AWNNNA,NYITI 1T MY DTN IWANNDY MYINIT MV NN
.(one-size-does-not-fits-all n»>Na1) P70 NNINA NN DIV DIRNND KOW DMWY YTIARNN YWNNM
DITONND INY OVIN ANP ,NMNT MINNIN PYNY NN NINY WYND NP ,DTIina vindwa vo1an NIDNN
D21NNN OPNMYHYNI TIND DOHWIY PN MYN NN DORNND NN NPNY DYDY XN ,NNPRNNA 1771915
MY NAPNRN DT PR, PN PNIND

YNIWHY DINNN WIIAN OND Y NVYNA (shaming) W27 AWW-1ORIS M :HWND INT DMWY DIVYPNA NT NININI WIdwa 1Y 172
NYTHN DN : PIONIN DY O NYINN ANINN7 P PIY; (2019 -2 DDIONND M9N) 1D BPOY VAVYN PNPIAN DINNA NIN YD
.(2019 -2 DDY9NNY NAY) 1D DIPOY VAWM 1YY NN

.http: /7www.isa.gov.il/roadmap/Documents/report.pdf ,(2016 1) 1P¥91372 MOPN NIT,TIY M) MW :HWND IR 174

Andrew Keay, Comply or Explain in Corporate Governance Codes: in Need of Greater Regulatory :bwnb 1 175

Oversight?, 34 LEGAL STUD. 279, 280 (2014).

Virginia Harper Ho, “Comply or Explain” and the Future of Nonfinancial Reporting, 21 LEWIS & CLARK L. : N7 17
Rev. 317, 345 (2017).

OECD, Report on the Implementation of the OECD Gender Recommendations 6 (June 2017) :5Swnb w3 17
(“Countries that have adopted a quota saw a more immediate increase in the number of women on boards, while those
that took a softer approach, using disclosure or targets, have seen a more gradual increase over time.”)


http://www.isa.gov.il/roadmap/Documents/report.pdf
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VUV NING D52V DAIPNN MDY NPNIAD DXIIPNN VYN MON WY NI TY ,OTINN Y M wn 9N
95% PYNIV ,INNHD DMIPNN DMX .O2IYI MNY MPTHA I207 N YION DY 1NN YINIWN MDY NN NNI
178 ©YPION YN PN ,INWID INITOX TIPY NN ON IN NPND NNV DM2DNN ,0IPNN

SV MOYan Man 1AV 19NN NN N2 ,Bruno -y Arcot » Yy ¥y apnny 1SS Pryn DY vpna
NN NN NIV IPNNRN TINDN DWNND TP D991 NMINIPYY MDY NPSN DT DY Wawnd 515> N9ann
DAY 192N ,7PNNOYN NIIND INPD DMIPIND) TPNNAVN MOYI NN D NI YININRD TIPY NYNN
MY IPORY NN NNIWYY 20% SW YXIIN NYWIA TIPY MNMSN (N12NNND 10% -1 TNV NPIINND NNOYNH
792 NNY ©XP2ADN ,IPNNN NN IDDNY OMIPIND .46% YW YXINND NYWI TIPY MNMOINY NINNSUN
,M2N2 NVYOYN DY PNVLPPTN DY MON NI NMINNNY NN YT TP NN DIXI997N MNIPYNY
179 7pRNoYN) MHoYaa NOW MTANN 9N 7112) NOYA,D8NINXD ROV IV NPNNIWHD MYYIL NN 199

YT DY JNIY NDMNN NIDIND NI NPNNAYI MDY NN YT DY 1NV NDNN MDINY INSD DN

MDY LTINS ©XPADN OMIPIND 180.(2.56 DY yxINHD NNIYD 2.18 DY ¥yXINN) MNNIWN MOYI2 XOY MIaN
VYN OV MPAY N9 PN KD MIAND YT DY MY NN ,AIPNNN TPNRNN 1NAY 2004 — 1999 ONYH
DOWPYNIN DY YXTL,MINN DY NINN HYA ON JNNIY NDNN DY NPAD MM IMNY DINM,71PDNNL INWYD
MOYaN NN NN 712010 IN VAR DY DTN WD MY ¥ N 9WPna D501 DN 181.0»T01mN

Study on Monitoring and Enforcement Practices in Corporate Governance in the Member States, :5wn5 N7 178
RISKMETRICS GRouP (Sep. 23, 2009), http://ecoda.org/uploads/media/REPORT _-
JAINT DY TR .DTIPS NN S N2 10T XYY MPTN 18 -n mAIan 270 yna apnnn)_2009 09 23 CoE RiskMetrics.pdf
SV AN MN NYWN .DOPADN P DA0NNN TID2 39% -W NI IPNNT ,NINN ORD IR NPXD 1I9NNY 071200 1,141 Tinn
L(MONINY TNV, TIZIN,NIINA INDND MMIVIY MIIN > HY IWY) DPIDN DI110N

Sridhar R. Arcot & Valentina G. Bruno, In Letter But Not in Spirit: An Analysis of Corporate Governance in : 0 W)
mHan 245 -1 y1pnnn oxpinn) the UK, (May 2006), https://papers.ssrn.com/sol3/papers.cfm?abstract_id=819784.173
NYIN NN Y9IV O DY D200 NN T10) FTSE350 7102 M%) 11719 H¥ 10122 IN0NY NMiNvA PNV ,Nydois XY
NN IAPY NON NN ON NNY L2004 TY 1998 DNV (PNTNY YW MDA MINDIN 1IN DYTHIN PIVND MY MY MIann 350
INYD DIPIND L(MNIPY 11 TINNY 8 -2 YTPHNN) TIPN NN DX232I1DY MNIPYY INNKY ,7PININI DOPY YTIND DWNnd Tpn
,DPINND INSD TIY.2004 — 2003 DWW 56% -2 YW NYWH 1999 — 1998 D)W 10% -2 ¢ NWOWN 19T NINANN DY RPN NTHY
DNV YNNI NNMPY 2.05 -2 NPYOIN HY NYWN JOP NPXN ON NPV, NNV NNIPYN 9199199 IN»Y ROW MNANN 27P2 %D
MMPYNY IRYN DIPIND NP INIPNIY NOIW DM20ND DN .2004 — 2003 DNIWA YXININA 1.57 -5 RPN IN NYWI 1999 — 1998
.2004 — 2003 D)W 87% -2 YW NYWYY 1999 — 1998 D)W 81% -5 YW NYWN DT DNYHD D201 ONY NIIY NN ON PN HY
MO¥2 MI2NN 100 NI NX 591DV PDIN DY 522110 NYINN T19) FTSEL100 7705 M5»nwnn mnan 5 ,00PINN INSD Ty
NMYY 37% -3 HW NYW) 1IN M) MYV TIPN DY MINIPYD MINNND (NN S¥ N2 MINDIN INPA DYTHN PIvin MY
(-(39330 TTRO MOPNWN IPIRY MNIN T8N 31% -5 HY NV

Annika Galle, “’Comply or Explain’ in Belgium, Germany, Italy, the Netherlands and the UK: Insufficient : 71,9101

NN NN GN N2 pnnn) Explanations and an Empirical Analysis”, 12 CORPORATE OWNERSHIP & CONTROL 862 (2014).
IPNNN ORI, TIDN ,PIVIN TN ,1I92 : NIPTN 190N, MNINN 2T YW TWPNA 1200 IN NIN DY ITIN2 Widwin My
NNHN DY 1NN DNNND YYD 11 12V 19IRD NN JN2Y,2007 — 2005 DMWY MPTHNN NNX 951 MMV 1PIY MIaN 50 -2 TpRnn

PIPYD NPYON HY DMIPNI MIIN POV N9NN MPN DX N2 1Y 3NN 03 ,Bruno -y Arcot Sw Apnny nmTa L9200 N
PN NPNNORD JNNIY NN DMIPHRNN DIINN 40.2 -2 55 NXN IPNNN . MNY MDN MXIIAP 6 -2 NN MIN NN MDY, 01010
(poon N

.0ov oY 177
.26 mya DY 180
“The pioneer of all these codes of best practice ... is characterized by voluntary compliance and ) 27 /mya ,ow 18!
mandatory disclosure. There is no body or regulator designated to monitor the compliance with the provisions of the
.31 nya 0w D) N .(Code or the type of explanations given. Shareholders pressure should per se secure adherence.”



http://ecoda.org/uploads/media/REPORT_-_2009_09_23_CoE_RiskMetrics.pdf
http://ecoda.org/uploads/media/REPORT_-_2009_09_23_CoE_RiskMetrics.pdf
https://papers.ssrn.com/sol3/papers.cfm?abstract_id=819784.173
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NN NN DY NNDIN NDINDY NN OYYA HY THDVPN MANYNY D7D NMNY MNNINRY MIaND DY
182 PN ON HY DMIPND INDIN NI

N NNV DMPANN DMIPNN VYN WK NI TYY IR RV DY IMDYN 9IN D090 NND

MI2N 1Y IPIRD DY MPPS YITIV NI, NNT OY 18292010 IX YON DV DTN vind wn DY NPDVPIND
oY N9POINY ,NMVDY NOY DN N MPIDN PTIND DYUNN HY DIXDNIN NINIPYN MLOY MIMIY
PNVPTN M YWY NITORY 72D NN .HHD2 DN ,NMVDY DN VIPIY NN NINDAY DITYND) NMVLON
SNV MNAND DY MO NAY N2220N MDA NN 79200 IN NONRZ DY 00N DY Tinod i
DNMINY D201 712571 NN DY TN W PRIY) ,TOIORIYIT TIY M) MY TN MPIA2 NIINNNDY
184 155551 NNVPNN TN 19Y,(N1IHN NPNN MY*AN DY DIDH1N) Y091 NDIND NN DXYIN DIIY
YTy HY MLYYI YINIYIN PIYI MIT MIINYY ,TPTIDM MDY PIV NXIN MINRIVN PIVIY IN»NI ,)0ad

9200 N NI NON DTN DY MWD NTNY wpa wen 97vn ,Bruno -y Arcot Sv apnnn ,mnawn

DV NVYHYYI NPINNDT NPIRIY NPNDN NN YT DY 1NV NN INK APYND PITNN NT YYN ORI
INawn

0IVN DIINANNY DN NPWA TN T .2

992 YD PPN 7220 NP KD INIVII [ INNNT DY DTPIN PN 920NV 29D .MV PI*TH MWD

DY MHIN2 — MNAY VIOV DY Y9910 47 D»P NNT DY .0MON dND O NVPPT DY NNND NPV SV IDDIPN
2Y25 MIVAN NNY NI NI NINAND DYLN .NVIYY NPIAT KHD MIIN2 — NINAD IXNN HYI NVOY NPT
SINNNYD 2.0 P92 SIINRINY 299 18592395 NH2NN NIVY INPYM NN 29D 2NN 7Y NN MDY NVIOVN
TR 125 XN TTH2 MDD MIANA (DN XN DONNON DINVPIT) OMDN XNYAN DINVPITN MY
NPT OY MIANT 1M NVDY NPT NID MIIND 1D DNYNNN XININN 9N NN NN 1T MWW .50.8% DY

.34 mya DY 182

, Arcot & Bruno o w1 .(“Studies on code compliance ... are quite rare...”) 864 1y ,178 wrn y> Annika Galle 182
“Our study is the first to comprehensively analysis assessing the working of the ‘comply or ) 8 /nya,178 wrin 95
.(explain’ system in the UK over a period of time”

Patricia Gabaldon, Celia de Anca, Ruth Mateos de Cabo & Ricardo Gimeno, Searching for bwnb 87,0t qwpna 18
Women on Boards: An Analysis from the Supply and Demand Perspective, 24(3) CORPORATE GOVERNANCE: AN
INTERNATIONAL REVIEW 371, 376 (2016) (“The effect of these [corporate governance] codes relies on peer pressure
among corporations and pressure from stakeholders and media, as corporate governance codes usually do not imply
penalties for non-compliance.”)

397 192N YW 1PNVPITI NMI2N DO TOINN OXNOPYNN NNINND 1T MANYNN IY WIANND PIYN PINIWNT PIvn DY 9vpna
.(11.3.2019) ©219) ,”739 )PNOPPTY N2 W2 ONIIAN : YT 2VID) MHIDAY NINXY NTPYY YD : HWND N

OECD -1 5¥ n7y1n 03 Ty 79200 IX NAN DY INITON DT1NY NN DY MiPaa Xond D»T01IN D10 1WNN PPann Yy
.31/0y3 ,46 W DY | INT L2019 MV DDYANNY

ORIV NINDIN MIINN 27PN VIV NNNN NTOY MY M OY NN DYDY PYI KDY NN N1N 19 NN, N, 00N
T P MY MO PPON NNY ,NIN MIIN MPIDNY NN DN .NVDY PYI) DPP INIYI MIaND 72 WD
JPONIWON

,2010-y7¥NN ,(OTHINNN YWNNIN D) (12 700 NPIN) MIAND PIN NYSN : DY INT .8 /Y2 ,38 W/ DOYD )W NIV NT :IN 185
27NN IN NVIDY JYA NI PRY 1IN ... W0 DTV MNDNND ONNNA : 568 Y1 ,2010 X102 10 DN 496 NIWNNN PIN MYNN
DNVPPT HY YWHY — DYDY NPIATL PPITNN IN NV HYI N2 YIY NI1INY, 0N dNYA DMNVPIT HY 117 — NVOY NPT
2)9 IR NINY NHVIYYN HYad MIVON 1NN YWY MIUNN NNY HMINT IT AINAN JPNVPITN 212N PN OMON dNYa
MIINN PIN NYXN O INT (NIDIN NWITN) 7.H93NN NIIVYY DMPOY DINPIYN TINND MIPYD NN NI 193N OINVPITN
— 296 '1y2,2008 YN 19 DYH 229 NOION PIN MYNN ,2008-N7OYNN (M YN NOVPPTY NOVPPT MPWI) (8 'OV NPOIN)
5W7 W0 71N XYY NPINK : NVDYY JNM PYOYPN D) N IWPNL INT 297
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YNDIAN NYYY NN ,NVOYY NPT NNPP 1NAY M NN 591D 31D IRIVIN PIVIY 1N1NL .NVOY
L TOVN .TN2NN PIN2 XDNIIN G0 NN PN IDINI NNIN 125 X7N T1H2 MZIDON MIINA DN DNON
MY MIANNN YYD 92YN TPNITON IN NPNPOPN MDD YIVTN DU DPP KD D YLD GWIN 19 DY

N2 DNNONN DMYN SNYAN DINVPITN NV NN

DY 97 DX — N TPONRND NINYNNY NNYP NIRY IPTY NAYN) NDP NONINN NN NYIYN KD ,09IN
DYND NYPY IR ,NAINN N NORYD NIVNN 1IN NN 97 532 XIN 0MON dND DINVPIT IXNN
7920 MNIN DNPNVPPTIY DIV Y, PNVDIN PRI MNP VNI .PVINT NN N NONY DY
L(MITONI IN NPYPNA 799 12NY »90 TY) DMDN YND DY NVPIT DY M) NYY DXAYWNY NONOD 199N
OV TPIPNN NYPY DI0A-DY KDY, OININKD DINYYN TNIRD WPRY DMWY DOVPRY MNIN DY NYIwn1
.M NI MYV TNSN

- DNY ONYVA MNY 112 ,17120 MININD DMON YNDAN DMNIVPITN NYVWA DYTIN HY INWUNI NN

ININD ONPNVPPTN DY MNNNNM NPNDN MIAN DY MMYN NMVINYNN 912 51T NANNd ,80
DIPTOIM ,PNNN) 2000 -1 MY NPUNRI DY NPNIYYN NOR PN, TVNNA 1E6NOR NMOLONYN M9N MMHan
NNON NN 187, 0)PNOPPTN MNNSY NN PINT IWPIIY NNIYPNN NDINN T8N DINY XND 1IN»Y (177077
NN MININY (MRPIINRD TIY M M) SEC -nn waTw SOX -0 Y npdpns qunna Hane nt o) N
OY VXYTA ) 1NVPITI DN YNDA DINVPIPT DY DY WP JNDY DIWIN MDD NN NIYY MONIN
,UYND NOONY XIN DX NNIND DTN DAPNNY DVITN 188,11 0P TN DY DINN NTYN NNPXAN DTN
N2 DINLPIT IMM INY DMIADVNY NINID 1997 NPNPIIIND NP MIANND DY DIPNVPITN

Marcel Kahan & Edward B. Rock, How | Learned to Stop Worrying and Love the Pill: Adaptive Responses :ix7 18
to Takeover Law, 69 U. CHI. L. REV. 871, 881-2 (2002) (“Accompanying the shift in types of takeovers ... are two
other gradual changes in the governance structure for public corporations. First, both anecdotal evidence and empirical
studies suggest that outside directors exert more power in the boardroom than they did previously ... The increase in
the percentage of outside directors seems particularly pronounced in companies incorporated in states that have
Theodore N. Mirvis & William Savitt, The Dangers of Independent :o» y~ .adopted severe antitakeover laws.”).
Directors, 40 DEL. J. CORP. L. 481, 482-3 (2016) (“The hostile takeover boom of the 1970s and 1980s led many
observers to decry the seemingly knee-jerk negative reaction of target company boards to premium takeovers bid ...
This environment spurred demands for a higher proportion of independent directors who would not feel any

attachment to ‘our’ company.”)

NYY NOTHIN THD NINNND) 1447 — 1443 mya 135 v Do Sharpe : D) NI 484 nya oy Mirvis & Savitt N7 187
AMNINND DMWY RPN MIIN NNY MNDYII NPNIYYD NVITIVD PNITOR NANN NNON 0MIIN SNDIN DMNVPPTN
Brian R. Cheffins, Delaware and the Transformation of Corporate Governance, 40 DEL. J. CORP. L. :5wnY N7 188
1, 38-39 (2015).

MMV PIY MI2NN NY31992,0M9N YNY2 ©NVPIT DY 117 MDPNNN MNNNN IV GPINT YN0 DIV TIYY 18D PIYN
Donald C. Clarke, Three Concepts of the :Ix7 .D5N >n52 ©NOVPPT YW 27 NP PV M YV NN INDND

SV 9PN 1N 299 TIY,2001 MVA »5 NPRY Mon 1annn) Independent Directors, 32 DEL. J. COrP. L. 73, 74 (2007).
5S¢ 2 7PN PIY P YW DDA INDKRY MMIYIN MIANNN DXVINX 75 -52 ,PIY P2 10NN YW DN 5951 Npdnn

Lisa M. Fairfax, The Uneasy Case for the Inside Director, 96 lowA L. REV. 127, 137 :£) w1 .(0»Y1 >nYa 0 op»T

-1 95N MNYA DNVPIT HY 217 LY MNNN NPMINN YIPNR DIV TY ,2001 MWL TN DIRINY DMPNNY Man) (2010).
(99N YN DNVPIT TV 21T NN MXIND NPNDXN MIINA NP N3N MNINI MDA Y51 SOX
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TPNIONR DY NYIVYNI 1), NNYPNM NN T XND 17DV DIYIPRD NINND N2 DTN ,NITHINA DN
189 9272w NOVIND DY NAVIND) NPT NDPPY MDN NIONA KDY, TPNITON) TINPYPN

NPY — PITONIN DY PV P DY NONAN DY DIWIIN Y5 MW HY INHNNY DINPIIINRD NINITI DY
D9 ANINY OVYIN NN PIND NWY - THISNN DY NYOYH DMDN YNHAN DXNVPITN NYY NNDYN D) DHOY
,2UNY T2 .0MON YND IINNN DY MWW DY NNDNNN DIV THYY )PINN NN DAVIN DPX MNYT ONIN
Y95 NNN PONDY,2002 NIV PIY 1) DY DDA DIVIIN D9 MPYW NN MINAY NTYNN NNDIY N T
TOISNN DY NOY DY YT JPNVPPTN DY SDOPON TIPOND NXINI INNDSY NYT DIPPY NOYIN POV
YYNN NN O8NNNY 19202 DYYIN DY PNOPITN DY MPPan MON NN 99vN OMON YNDa DMNIVPPT
DV DYVWTNN DIYAIN YD NN NIYVIRY T DY nMTwo SEC -n Nnonaw ndpon D) 190,00y »1inn
DY THN DMYN XNYIAN NYY NYTINY NN NTIAYN NNINY 18D NPONDN P TONIN DY) PP P DY NONIN
MON2AN DY NWIITY POIINN TN DY 191,710 HHya NAIVY 1YIAPN> NHIINN HY MLINNY MDD NN
192 7R TPND MDA NP2 NNNKI DN YN NIXNNY NPIAN MININD

MSNNY DYITN DY DN NN MSIND OMDN ONDa ISNNY AYATH MNNONNY NmTa
YTOINND DVNNN TP , 01D AN NPTSNA NONNIY DN NNNAND TPYINI 0MON *NYa DINVPIT
NIV DY NNVYRIY AN TIPN 122,051 Y12 D NOVPIT TPXNN NINAD SY NMNND DY IRNN DD I9IND

“We arrived at this pass largely by ) 482 /mya ,0w 03 X7 .186 w7 Db Mirvis & Savitt : 7 13 N Hy mwp’gb 189
.(accident”
DVIND INT, NN AN )T 199Y NV T8N NND HYY DI12WN DY XN 1Y NN PYOIV T2 DY NNPrAY 9NN M55 19IN2
Roberta Romano, The Sarbanes-Oxley Act and the Making of Quack Corporate :1m7 nVI217 S¥ DONONN
Governance, 114 YALE L.J. 1521(2005).
AWANY DINY ,TNINN 23T S DINNA DIPIND POV TNX 2P 1) T8N 1IN NV NPX1NY IPN DY NP IR ,THIN
1DIVINNIN AR PINITI YW 13-5¥) D1AWN INND TIND P YN 1 NPMIYHYHD MNNT 191, MNINY 13 XPNT MNNIM
DILYR MNP HY MTNINN HPN PRINNKN D937 DINTA PP HY INVIWS .MIXINI NN IYNY 3T DIIWN INND 1NNV
John C. Jr. Coffee, Political Economy of Dodd-Frank: Why Financial :i1x7.0»n770x) D»Np PN DMWY MTINNY
Reform Tends to be Frustrated and Systemic Risk Perpetuated, 97 CORNELL L. REv. 1019 (2012).
“Effective boards of directors exercise ) 6 mya ,33 wrn 9¥5 ,PI1 1YY NONII DIWAIN 993 NPW By MxHN 190
independent judgement in carrying out their responsibilities. We believe requiring a majority of independent directors
oann o) (will increase the quality of board oversight and lessen the possibility of damaging conflicts of interest”
SY DINN INDNN ,DIVIIN YIDD NPV DY O DY INDA NNOINNY PV 1P DY NDNAN DY NTYND DIPMINYNND NN INDYY DINWUN
VPNOVPPTN DY MINNDIYI NN Y NTOY 47 17199 NPODI MPHNRD 12YN DOIN,0MON dNY OMNVPIPT XNN MNY DY 99
N NTYY AITY [ IOXY WY NPT AWPNA DN 91D MIPTINN DX IV NI ,INDHY MMIYIN MIINA DWPYHRI HY PNV NN
YT .TPYIINDY 1PN MININD YPIND 2NN NN INDND ,NVOY NPIAT RID 112N DN MNDA IXNN DY 97 DY 11D Ponny
.9 —719y2,38 ¥ DY )W N
U.S. Securities and Exchange Commission, NASD and NYSE Rulemaking: Relating to Corporate Governance : 81 %
(Nov. 4, 2003), https://www.sec.gov/rules/sro/34-48745.htm (“The Commission believes that requiring boards to have
a majority of independent directors should increase the likelihood that boards will make decisions in the best interests
of shareholders. The Commission further believes that requiring boards to make an affirmative determination of
independence, and to disclose these determinations, will increase the accountability of boards to shareholders and give
shareholders the ability to evaluate the quality of a board's independence and its independence determinations.”)
Stephen M. Bainbridge, 4 Critique of the NYSE’s Directors Independence Listing Standard 5-6 (UCLA :YwnY 7 12
School of Law, Research Paper No. 02-15, 2002) (“The NYSE Committee proposes requiring that the boards of
directors all listed companies must have a majority of independent directors. The sole justification offered for this
dramatic change is the Committee’s belief that doing so ‘will increase the quality of board oversight and lessen the
possibility of damaging conflict of interest.” No evidence is offered to support that bald statement of belief,

.Navin NwaTH .however.”).
.(m9nrn Mpnr - onY) Financial Reporting Council, The UK Corporate Governance Code (July 2018) 192


https://www.sec.gov/rules/sro/34-48745.htm
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NTY NNDIDY NPT 194.1992 Mawa Mxonn N nwHnw (Adrian Cadbury) »127p 1NITN 90 MYKRIA
NON-) NI2IN2 M) PPN DIRINND ROV DXNVPIT DYDY DY Y0P 97 DY PONN Nyw1a PNATP

DY NITINN 9D , 09N HNDA DINVPIT AWNIND DTN DN DMWY IWKRD (executive directors
990 TIY 1NDIONN M NATP NPT IND 196555 19182 ANT NYIIT NP NTYNN 195.7TYNN NNDI9YW N1l
YNYA DINLPIT TPINND NMINGD DY NV DY ONNY OON PIT 90 2003 MWL DO N1 TY TINT
YTINNN DYNNN N NN NNPYY 1T NXDNN D IR, MPXIN MPTIN NONN XD 1 N¥ONND D) 197.070nN
NN NYOVIN ,MINAY TPXNN DY NYWA DMDN YNDA DMNIVPIT IDPW DY IRNNN DY IWpPna MOINI

MW PrTONIN YWY PP 1) YW DDA 99D NPWY 2002 MY 12N MNINA YRy ,SOX -nn N
198 2002

DYNVPPT HY NNND IWATY NITORD NPYPND NDINNY TITY DN 570 920105 50NV PADN 9N
MMM YNV DY DUIAY 1N ,NT NV 92y DN 7NN NIRY DX ,NINAD NO¥NN DY 7Y wa ©MMOn Ynba
NPNY MDY DIDNI ONVPPT T DY MOAPNNN MOLINN ,NNYRIN NNIND DRNNA )P MNYPN
TNNN NI .NI2NND NIV DX PN TN DIPPY THY NINID,NINNDN N0 ,0NY MY NPVNI NN
NITYN NN ,NMIA) MIANDNA,NIPYWN 1IN YT,V NNIND 29D )P NPT DMON YN ONVPITA
2005151 YN 217 YA NYION I2Y IR NNND TINN NN 192.71813pN

201 933210 NI MH2NA MOYIN MM JNAY ,7PDIINDY 1IN MXIND GONA I PN N NTIPIA DYDY

NTRY DY 9N MPTN JNMIND PN ONIWD NNITA PN Mdya Man o»p ,O0ECD -1 may m»Tna
.DMON PN WOY MNAY SY 97 5y XDMIN INK PONA TUNRD , 05N YNDA HIXNN NN DY 9711

Report of the Committee on the Financial Aspects of Corporate Governance (December 1992). : - 1%

4.11 Npo9a DY 195
“The board should include non-executive directors of sufficient calibre and number for their views ) 1.3 Npoaa ,ow 19
.(to carry significant weight in the board’s decisions”
Derek Higgs, Review of the Role and Effectiveness of Non-Executive Directors (January 2003) 197
“I agree with the conclusions of these [SOX, NASDAQ listing rules, NYSE listing rules and Bouton ) 35 oya ,ow 198
report on corporate governance in France] reports that a board is strengthened significantly by having a strong group of
non-executive directors ... These individuals bring a dispassionate objectivity that directors with a closer relationship
cannot provide. In the light of the need to manage conflict of interests, the increasing role of the board committees, and
the positive benefits of independence, I recommend that the Code should provide that at least half of the members of
.(the board, excluding the chairman, should be independent non-executive directors.”
NTNYA IRVLINNKN NXIAPN NATYN) (N7IVYN) 22,17 VI BYVAYMA ,7MIIN 27T OIOTVIN T TNIN NYIANNY JYN IMNT IR 197
("9 NPDY YW NNPPY NP VN PPN KON 1IN NYTY NN DNINN .ANIPN NN NN N
NN NDIN PN 9IW ONIND DPPNNA A7 ,NAPN NOTYN NN IRVIAN 1IN YT ,INN NN Y1) PIDNY 297 Ty 20
NI L(TWN) 111,109 30 B¥09WM ,MPOAPINTY NTNMVVRTA : MIIN-YTA MIVIVDN NYAXNY JYN IMNT - NI ».1397 INPNI
SY NV DMIN YNYI DNVPIT ITITHYI P MO NIIWN NIPWN NYIANNIY TI DY THNDY 11 117971 MYVL YNYINY TVIN
(MNaY) IXNN Y 97 ,(19N2 IXT) NMINK DMLY ANDNND NIMAY NTIY YW 0N YN HY NDOPWOVW 1N»NA 09N .100%
.192NN MY DX DXI5NN (DN XN DY TN TINI 7 TYNRN) TN 2V PP INNRY IWIND OMON dNYa
DXNVPVTN NP YY N TN, TPRND INIWIY ,TAN MYNIN) 1PN MYINT DPNYA P D9TINN MINTY O8N 200
2N (WY ORIV NPYDAN ,16 /00D NN, JWN NTY NPYT) IXIYIA MNIND 9T 23599 DIPN DN DINVPPTN NINNDIYY
.DYNVPITN MNANYT MYNIN MYITITI YN IXINN NNNNN NIDNY DIIND T )12 ¥ ,VOPLN TN YD YNV VTN, ToOUN
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NPXI NN KD, DNINRD DMNVUYN MWL YW MIPNN XNHIRD §IN ,0MINRD 021N DY GO0
, NI TNNR TN 202,051 YN ONVPIT OV M) NYY DY NN NMIND DN (MYID0) NPDOVPNP
192NN YW NYINN DY P2 DXV TINMD YYNN NN ONNXY 51D ©DN YND1 DX NVPIT DY DNDOW D
YN OMNVPIPT DY DADOW 203 05NN DY NPAY PNLPIPTN YW NI NN I9WD NHANN NYTIN Pad
204 VOYYVYN HYA YT DY NN YARWN DY IIWAN DIN 1D D) MIVY NP1 MDY DY MIHaNa DMON
MDD, 1A% DY MY2IN 1N1N2 , N0 NN NPN OMNMON MNDA DINVPIT DY MIPION NDID MW TSN
DYO DNY NINN YN 0MDN YNDIAN DINLPITN DY MY ,NOW MIP-DPN DINMIN NIINN DY NYIIN
205, 972NN Y N92N NPNINAIIMNPNRYI MP

PNOLPITN DY MNNNY NOVIND TNSND P2 PNIN PHRIY N0 NN, DINNNN D112TN 990N YpI Yy
VIDY MIYNNIND NN, TTRND M) NYWA DMON dND ONVPIT 1Y HY MDD MONN PV, 7NN
TONY” SYVIPA AWNNNA INYD P2 NXINIT MYON) DY NN NIVIRND 1T NOOW 71D IN NIN” DY HTina
,INY N2 TIT,NNIY NNMDN INVA P DXHD1ON ,00IY DIMANND MDY MIHAND "NTHNN NN NOON
SY M) MYV DY TPONY MYPNNT MDY NNVP MIIN ,)9-19D 206, NY N1TI2Y N0 MY NIO NANN
Sy MPYA PTYY YN0 IN NONY DY DTN MYSNND DA Y8 [, NNNKD )90 07,0700 YN 0NOVPPT
APNVPIPTI OMON ONDA NOXNN DY DD NYY DY NIINN 2NN MYP VITIVD

Renee B. Adams, Benjamin E. Hermalin & Michael S. Weisbach, The Role of Boards of Directors in :w~ 202
Corporate Governance: A Conceptual Framework and Survey, 48 J. ECON LIT. 58 (2010); Sanjai Bhagat & Bernard
Black, The Non-Correlation Between Board Independence and Long-Term Firm Performance, 27 J. Corp. L. 231
(2002); Sanjai Bhagat & Bernard Black, The Uncertain Relationship Between Board Composition and Firm
Roberta Romano, The Sarbanes-Oxley Act and the Making of Quack : oy .Performance, 54 Bus. LAw. 921 (1999)
WP INND NDY IPTIY DX DIPNN YW NP npaon) Corporate Governance, 114 YALE L.J. 1521, 1530-1532 (2005).
Nn) 18 — 16 7mya,192 wrn ooyb Bainbridge : 187, 91025 (012NN 518222 M9 1225 117 N0P TN MINNDKY P2 PRI 221N
YNDA DNVPIT HY M NYY DY NIMINN ITYIN IN NOIINY DN DX27YN DIRNNND DINNY DOPININ OMIPNN DY NPPO
.(N1aNn Sv DXL DMON

(“And because ) 21 wn 9y> ,Armour et al., The Basic Governance Structure : 187 .16 'nya,192 wrn 5y5 Bainbridge 202
they are not themselves making day-to-day management decisions, they can be expected to identify less with
mya,188 v o Fairfax ;81 ny1,188 wrn 9yb Clarke D) 87 .management and to be more willing to be critical.”).
.139-138

Lucian A. Bebchuk & Assaf Hamdani, Independent Directors and Controlling Shareholders, 165 U. :5wnb i1 204
PA. L. REV. 1271, 1276 (2017) (“In [controlled] companies ... a primary governance concern is to protect public
investors from controller opportunism and value diversion. Corporate law commonly addresses this concern by
requiring or encouraging the use of independent directors...”)

“... boards comprised principally of outsiders who ) 1062 mya ,19 wn Yy> Bainbridge & Henderson :bwnb yx7 205
have full-time jobs elsewhere and therefore can devote relatively little time to the running of the business for which
.1066 — 1064 'ya ,0w DY WX .(they act as directors.”

NYPOY MIaN 13D 920n) Grimes v. Donald, No. CIV. A. 13358, 1995 WL 54441, at *8 (Del. Ch. Jan. 11, 1995) : ©) X2
NMIVA 2370 NN DXWOTPNRY DIVIND 1Y 03257110 MNIN DY DIPNVPIT TXIT,051571 NITOI NP 1997 1Nt NN
.(JPNVPYTI OTPONY DNYY 25N

RALPH D. WARD, SAVING THE CORPORATE BOARD: WHY BOARDS FAIL AND HOW TO FIX THEM 123 (2003) : w1, 91029
(““...outside board members ... amazingly out of touch with the corporation for which they bear ultimate legal
responsibility.”)

“firms do not have uniform needs for managerial accountability mechanisms. The need for) 22 /mya ,pw 206
accountability is determined by management’s tastes, which in turn is determined by each firm’s unique culture,
.(traditions, and competitive environment.”

TTHI MY PPRY) NHVP MIIN NIVIVY NIRNN 2016 NIV DI TPUIIN DY Y¥TINNN TWNNN TIP 23,180 IyN Nt wpna 207
MY NI DTN INDNA PTINNN TWNNRN NP .JPNVPITL OMON YN DNVPIT NN MNSY 25wY NN (FTSE350
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NV YMYNIYN PON MNINKD DNYA DN ,0NVPPT YW INNON TYN DY RYDN .NNNN TUn
DYNVPIT HY NOVINN NNND DX — NINRYY NYIDN NIV NP KD 1D TYW NN ,NINT DY STINNDN
DYNVPIPTY ,TAR TNV NI PINDNN MIPNNT PPN .NA NYND ,THNY IN NIINN NV IR NNIYN
I8, 09N .NYVO NN NAY NADM NIIND NION DYY DY 9900 DY 11900 NNPN NYWIT DNINONN
P25 DNVPITN P YT PYTN IYPD NIY 19Y,NMNIANNNDY NPINYY DIND NDDY ST NOWVIND NNND MY
208 957NN DY NPAD DNYYW NI DINLPIPTN DY MNNXYA YD DIDYY NHTINN

920 MNIND DNVPIPT DY NINNON TYN DX D2ND DIXNPN MDD DOYHYI NMININKD DNV
TR DY NON DVIN D PIPIIANRN PIYD DNPNNA ,WNNY YD) NI S IININND NNND PNIYN 1T IWpPna
Mo2)1 NSV DY NN TONND NPND MMYYY MMAN NMIDY PN D D), NINT DY .OINVPPT DY NNND
DNNONY ) DY NNNIN NDANA TPNNND OD WSN ,00)NINN DXNVPIPTN NN DY INNON TN Yy
NMININD DI9N DIDITH DO TOID DIWPYN MDD 29,7700 DY DI1NNN NTYN NNPXAN NTYNA DMIND
210 ©N517 DNVPIT HY NNNON TYNI NN DX2NY DN N DIYPIAN NN

I2INPY NIRIY MDND YONMNN DINVPPTN DY NNNDN TYN NN DN WP IV NON DIV IR, ODIN

15X 12 -0 MHMHNY NNND DY MDA DY INDNNY , D97 DMNVPIT DY KDY DMON YNHI DINVPIT DY

DV NNND NIMANNY NYXINNN NNNON NMPNNI NN NINIX NINND NANPNA H2YTN 2D PN 2L.0NY
212 33w 6.7 DY DT, 009N dNDA IN DOINNON D90 — HNIWI DINVLPIT

INNON TYN DX INNRD PO DWW OIPNN ,NT NN DY OTPI PONA STPIRINY 29D, )IDID
MWINA PAY DXNVPITN HY INNON TYN P2 72190 Ur Hw Dnd 0»PY ININ DIXNOPIPT DY OINDIVIIND
TR P2 W DN N NTNRON NNPN TONNA ; NTND NMPNY DXNVPIPTN DOWITI NDPNNA IV ,NHANN
Y20 DYDY T TONNN DN NHNMDN MBN NTIPIA,ODIN ; NIINN OYINIA PAD DNVPITN DY NNNON
TPPYYN IN TOWYNN MYN NN MNN NTIPI M, ININ DIPNNT .NIAND MNINA PIAD NNNON TYN PI
213 nnod

D)1 ONVPPTN DY NNNON TYN DX DN NPUNNK DT ADWA MNAY ,0>INIRND D172 AWNNNA
VIDOUNN MNS 72251 2WNI N DTN VINOYW 7DD .1ND) IN NIX DY DTiNa vy 7in 24 00w 10 -5
928) XD NIPNHNT MDY DIVN 1PV ,NT 2DV MINGD 1YL PTY XIN 77200 IN IR DY 5Tina

MO 123 NP YWY MITYN NN .MIINN 51791 DY OMON YN MXNNY NN DX DXNN NYII 991N NV NN PON L2018
193 v DYYY PYIND TP :INY,2018

2018 UK Corporate Governance Code and New :I1N7,2018 MWD Ty NNILP MN2N 1N NNNY 1VAN NIDN DY 1101Y
Legislation: Latest Governance Developments Impacting UK Premium Listed Companies 17 (July 2018).

2.X P792 90y N 208

152 Tya 78 wrn vy Nili 207

L2.N P9 DY N 210

.68 - 57 W DoyH N 2t

(2)3. P9 DYY NN 212

2.8 P10 oyy 23

Sy 112 X MO MNTA NMOLPIT .0MYN YNJ) DONYN DINVPITY DN MIANN PINA DD NP INNON TYN DY N 214
DIDYD NN NOPPT D) TV, (NNNIN 48T NN NPIDIND OOV DY NYIW NPRY NNND NPDIND IR NIY) MK DIV YW
NNNNA,MAINN PIND 24511
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DNNON MIANNN DVIAN KD PON ,Q0NA .MMN NTIPI NN INNNN MYD DN’ PIDN YT D01
YNNI IMDT X NN PPNVPITI NVIYY HYA SY NNNOY JNI1NAY,TO2 AWNNNA DYDY OIHYI YPNVPITA
THNNY NNNDD N YSHINT N DYN PPNVLPTI NVOY DY DY NNND DYNNY NOY Y8IN ,NVHVN NN

K ala)al

MNYP MININN D991 DN HNIYA MIANN MO T,021N007N DIXNVPITN DD TUNIL .0V PITN D)
YIMPND YIRD MIINN NPRYI,MNYP NIRIN VTYNL 0) 00N, 02 NVPIPTN D) DX DN MYpann
7920 NININD 1DV DMIPO .1PVIY NITONX DY 7172 ,00N90N DINVPPTN D3 AN MDD NMINMIN
T2 O ,NNNON 9% AN MDNN MNNN MSNND PN M MIANY T DY DX115N MNINKD DNWA
INMINX NNNDN D NON DY MINMYT MXNN 215,75 I8 72 HYW 520 Ty NNNON DX D223 NNV IRMNNY
216 5/mMn2 Mo NMTHNI MINDIY MI2N2 D)

ND , DY YTINNN DYNNDY N1ANN MNINIAD DINVPIT DY) ND2IN DY MIVORND NNV, NINI
PONOPPTA M) OTPY VY ,DINVPITY DINOPN D7) NY AP ,0INN 217.¥35WN 19INA 1D TY NN
218 Hnawny (MP8000) IWDP DY 28NN YIIND) DN 1P NDWYN I THYY T2, MNVUN YW 1w
NN HY MORNY PONIY PIN IRNN ,NNYNID) UXID .NMDYI D) ND)ND DIOPN D7) NP 09N
DN 1NAY MIIN DY DIPNLPITA JDD DRIV NVIDY HOYA DY NI YD NN ,010N DM SN
219 VYHvIa ONININ

NYYAD N TY NNDIN XD NNND D% NODNY TH2 AWNNNDY ,NPIVIRT MOYIND NMOYN P2 IRD TITN
MOK ,NPNDNN MIAND DY OOTIVYN MNYITA DD 1N NTOYW NI D% MYNNNI NN ,7192ND 1IN
QVIYN NIVTN NNPNY 26 MPN

MOVIN W JPNOPIPTI NPIY 0NN YD PIYNI NIANY ¥ PNVPPTN INY NNONI ,qoNa
NYID MYAWNN,NPIDY DI NN MDY, IPNVPITL AN NPHD DDIN ;12910 NV OINTHY IOV NPMYNIYND
20y ,0NVPPTN ORI DY AN N, T .Y NN MVLINN AP TPIND \PNVPITN DY NN DY

Equilar, Board Refreshment: Bringing New Ideas to the Boardroom (Jan. 31, 2017) (... S&P 500 over time has : N7 215
shown increased prevalence of mandatory retirement age disclosures, reaching 38.9% of companies in 2016, up from
29.8% in 2012... of those S&P 500 companies that did include a retirement age in their proxy statements, the most
Deloitte, 2014 Board Practices Report: Perspectives : D) 387 .common was 72, with nearly half of companies doing so.”)
5¥ N121N5N 57 NN HN5 MINY 1IN MIXIN MINDIN MIINY T Yy Wasn y¥aw 9po) from the Boardroom 7 (2014)
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are able to function effectively as a team have an 800% greater impact on firm profitability than any one well-qualified
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