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.2013—77yWNi NPT
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P2 LW PYI3 XYY NIANT NYwA 7YY Sw anan 1Y vl oMk 16 apbe
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XIT 12°YW NI DY IPNORTIR YW 1PN P, 11I0RI TR 001,001 DY IAIRT
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YW TIRNT YWRnT DR 7PwnI MIRPOYA AwHY NYmID LYHd PR7 0172 TIPKY 0 W 14
.https://bit.ly/2Xrgy9v (3.3.2015) 2°ax-%n N oI R

T3 :NPIN VYA KW LRIPEI MWTIR” 1IMYI0 27 58 WU Y ,nuhwn pYTIST 1Inn XY 15
.(2016) 317 vY VOWM 3P1Y 2 INPTING DY PWNT N’X DX TNY?

(2019 1) 5 ARHWw PYIx XYY NMana (NRD UTARN Ywpn CTIRND Ywnn DMLIR 16
.https://bit.ly/3ecWCx8

7¥12pY 1357 M ,MNW M0, YW PPYI3 X2Y NN YW 11501 12907 MMINRT 22wa”) v 17
n173n7 YW 1I00m 273 NIIINRT 07w wIPWA Twyny STy Y0Ian IR ORI pwa Avpunw
37 7¥12pY IDONW NN 22 JINM IWRI) NINAN 64 ¥ Q1D T KITI 50%"2 H0YPW 7PYIA RY?
(("ANWRI? 7107122 NN DX PUDINW NI NIIAN 17 1R 9 ,NIINRT 0IwR wvitwa
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7AW NIRPOY MWK RI7 TPNORPTT? MO 1 TpEn ,Awdbw Hya 73w m7ana
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TPMOPTT 7321 P93 PTARN YWHNA 1PPOY TWRD T ATIPIA DMK 071370

TIIRIND 7RI NPV WA I IRI PXIT NPYA MINOAT  ,MINWR DPYAT P Y7anma b 18
"HND1,p13 TITX) 239 VOWM N — AVIPIND MRVIRNY 117°T IBO “LITPIRNT NPTV NINRN
.(1996 ,0797I¥ 12387 /R 73791 778110 YRR, PrwD?

Stephen M. Bainbridge & M. Todd Henderson, Boards-R-US Reconceptualizing “wn®% 1 19
Corporate Boards, 66 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
.(7DOI7 WAt boards of directors to supervise management of firm by corporate officers’)

2I¥°Y2 JNRT DR POPH "YW Hva Yw mvpr) 37 'Hya L8 wrn 2yh ,nudhwn nPToM Inn 20
NIDMOA MYINRA — 21 AYw Hya .aAYMA0 %Y MIpD Qw2 0°UDWH DVINK IR PIW ONIAN
5¥2 YW PR MR 0°2°131 [...] 19 MWY? p>Inn 03 1% W ,A%70 2V npp? — 0™ wpT nun®
YHYa 1A% TARNT YW AYAIAN P2 0271 M1 010N WRNT DR 727 7702 [Nnn CuIrmT N
Ronald J. Gilson, Controlling Shareholders and Corporate Governance: 23 X3 ;(71°n1"In
Complicating the Comparative Taxonomy, 119 HARv. L. ReEv. 1641, 1651 (2006) (“[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 X7 21
Governance Sructure: The Interests of Shareholders as a Class, in THE ANATOMY OF
CORPORATE LAW: A COMPARATIVE AND FUNCTIONAL APPROACH 49, 65 (Reinier Kraakman
et a. eds, 3rd ed., 2017) (“In EU jurisdictions with concentrated ownership structures and
Braxzil, truly independent directors are more likely to be seen as champions of minority
.shareholders or non-shareholder constituencies’)
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91 PY1 IR, 27372 ©2190 °NPAR 0PNVRPIPTR NP WD WK 0P A8 YW 7320
™17 ,°115°71 NPV 73213 NIPDRNPY NIIPTN DY 1DORIW 2°1IN1 YW 71°p0Y RN
R e lvak

0YNMVPTN IO .1

n*9377 NIZIX (R)
N7, 27 NVPII YW DM0Y NI NPI2T NIRIND 02120 *NYAD DOILRIT M0
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NR Y9977 APPRA 17 — P7IORITI P 11 YW 702 — NIYITAT 1101 2993
nP2WP»ID T PYAY Y2Ipn 0127 MIXIRD 0°ILPTPIR Pw 0aP0? NN
POVPPAIR TN

TP RIT NN PNV NPT 2VPAI0T MNP 171 YW 707137 090 0
material ) 0 NN DWR” PYa R RIW WAIBRA YIp 7107 (P0pTIV
(MMWVPI*ID ANASY TAYIN IX) MVPTT *PVPPIIRT MW 2377207 oy (relationship
T2W A PN IMTPY 2WR wIW Pan2 OX IRWA P2 ,11°n °nvab awn» XL
WIPWw3a 103 IR 790 (ANBWN 12 :12a%) 19w ANWRI 73770 An5wA 12 X 71300
PW ORPPIART TIV NI PINA INTTATI L(officer) TIWH RWIID MIPn? WIpY 0wn
WYY N2 DwIIN 12 Pw 51PN 720102 19200 19w Anbwn 12 IR MR OX 51934
ny>s 179m MR OR ;770N W HA 99IT 120,00077 N M1HY INTPW 207
WO IR ,T12N7 YW INEOAT PN IR 021D AN NWAWHAY 717D YW T2 IR AN
TADWM 12 IR LRI AR 7D 719D TW IR GNIWI [3ONW ANBWH 12 MRI*IY
JI0PI7IN OX ;71202 (audit) NPT HY NWOR 0TIV W3 APD YW 0272w an 1w

Lucian A. Bebchuk & Assaf Hamdani, The Elusive Quest for Global Governance X1 22
.(Bebchuk & Hamdani, The Elusive Quest : 1211%) Standards, 157 U. PA. L. REV. 1263 (2009)

995 (P 11 5w 702 °9%3 :1979) N.Y .S.E LISTED COMPANY MANUAL 8§ 303A.02(8)(i) 187 23
“Material relationships can include :75 ,0»mian oMWwp VT P TI YW AoMan
commercial, industrial, banking, consulting, legal, accounting, charitable and familia
relationships, among others. However, as the concern is independence from management, the
Exchange does not view ownership of even a significant amount of stock, by itself, as a bar to
.8 303A.02(3)-? naw1p .an independence finding”
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200,000 %y 727 01302 MW IR WIDT WM 722° IR 12 1IN 7IANAW 9132
269937

Securities and Exchange "7 X°71 ,IPRP*IART WA D11 w910 AnI3
nX 27,Sarbanes-Oxley Act of 2002 (SOX)2 1w*17 NI1apya 781 R ,Commission (SEC)
NP A NIVY a0 YW MIRHEYY 01Pn MWwMT ¥aIpn Exchange Act Rule 10A-3
DW™A *H952 1997 MW DR JPNW ¥R p7IORIM PP 1°1 noMa 28.:37ama
Jow

N3 NIZIRA NPNITORT NPRINT NI30MT 029N °nYan MR NYw
YW 7272 73T DR 03 ROR DNWRTT YW OMPOY NN DR Y XD nyap
,9TDR AP LAY a0 YW NIRRT 0100 nva ovnvpT Y vnoen
29(widely held companies) 5w H¥a XY NMana MR NYVY wNT SOXA
7TMA AYDWIN INRRPRW ,SOX ™2 MNRD ¥apl A1Ow M Nyw 300 oxnn
22000777 PNW MWK RPPINRT PIWT DR ITIPEW MYITA NIPOIPD NPIMIVWN 137
,P7TORINMI PP 11 YW 70M37m ,SECTT WX QWD [POW 21 Wpa wnmn 18T IR

“immediate ) TIWRI 737 AWM 12 01T P 13 YW 701137 0595 .8 303A.02(b)-2 , 0w 24
“An ‘immediate family member’ includes a person’s spouse, :Xai7 1982 ,(family member”
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”

.Nasdag Listing R. 5605(a)(2) 25

.ov o 26

Sarbanes-Oxley Act of 2002, § 301, Pub. L. No. 107-204, 116 Stat. 745, 775 (codified as wx1 27
.15U.S.C. § 78j-1(m))

.17CF.R§240.10a-3 28

(controlled company) 79w Y¥a 72w 7930 ,p7TOXRIT 2w PP 11 YW 70127 YW NI D 29
IR NR7MDR A%IP L0710 PRITIVIPR 2792 NIXA AVINAT NN 50%H NP 7AW 7IA0 X7
Bahish Erahls

.15U.S.C. § 7211(e)(6) (2012) 30
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NASD and NYSE Rulemaking: Relating to Corp. Gov., Exchange Act Release No. X1 31
34-48745, 81 SEC Docket 1586 (Nov. 4, 2003), available at: https://tinyurl.com/rgdm6bv
.CTIRNM Ywnni 11va NY SE-1NASD *993 :1979)

ov 32

P 11 5w 107127 Pw 01wn 2995 WIT WY 121y P 11 YW Aoman H95% 303A.01 0 kY 33
N.Y.S.E, New York Stock Exchange X7 1°Mwp7772 £2170 °nYa o opa»T awiaw Yw anma
by M¥oni :191%) Corporate Accountability and Listing Sandards Committee 6 (June 6, 2002)
(P71 171 W oM DWW Y99S Y

.Nasdaq Listing R. 5605(b)(1) 34

P77 11 5w 7o ¥993Y 303A.00 ‘0 5 5605(h)(2) P95 ,aw 35
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Vikramaditya S. Khanna & Shaun J. Mathew, The Role of Independent Directors in X1 44
Controlled Firms in India: Preliminary Interview Evidence, NAT'L L. SCH. INDIA Rev. 35,
NITPRI QY NIIDOT YW 7717p0 2YWn 7T MR .OW NN NIMIDAT DR 03 IX7) 4445 (2010)
(ALY Yy W7 72 1IN0 NIIANAN NP¥NN0AW 1702 191V

539



97UN ) DXVIYN PIOVPN qON

QNPT NYW? YA NIMIT TITORT AN RO 7T WA NPV TN AYRY
7790 ,7P5LOR L7793 ,NDIX 399 ,N°T1977 NIYYAR NNPTDRNAY NIPIH2 02190 *nYan
OECD-7 M1 2172 N3 AIT0RAW %Y X7 027377 nNd3a 45.n1501 NI
5w M7 46,0150 nYa @RI YW OPrn MW IR DM Y AX°YHN IR DY
IW3AP NIPPTH WW ,NITA 1AW NPT TINMN 3 793 A1INKRY X 0015nw OECD
1972 ;0°170 °n%2 @MWVPIT AN NINDY YW Yo rn §7% naYnm Awp nweT
nIno? 2190 °n%a PoRnn YW OPrn 71 Yy PUYnnw STIRD Ywnn TP PHIR NN
XPW NIM2 7920 oX 1O 77307 IR PHR” PWw 2nm RY PNITOR TN LRI YA
1°2 5w 90 rn A% AWIT AR NPT 17 ;91710 pria?1 °20a° 1YY AT 972 TNy
2190 °n%2 30% MINDY YW *Hmrn 7 IR 019N °nPa DPNLRTT AWIYYY 0T
7123 7972 7PRYY N2AR RY A9 YW1 2200 290000 71w 217w wr nIrTn JNIRa)
47 (@50 *n%a b 10y

YW PV POonm CNDIRT TPRAW Pwnk AR 7YX MIINA TIT0R7 127 YW Mnv)
nnoY whw Yw Mywl avhw Yya xH% n1ana o1on onba Yw mino? noxnn Yw
7N NYW DY pomn PR TIP3 TP ;NINan MPYa 73w nana
YW DR ONEYA ¥12pY NYT NP w N1an YW 02 vpa*T 1 nIn (adequate number)
WHw YW MYwa 0»nxen 0PNopTT YW Annd wNT 71502 PR 48 0vnvpn
49; o»wn NND? XY [PNLPTTA QNN QNPT IDORY WINT DIpn YI11,NINDY
a0 YW 11°1I0p7°72 °5 0yap (clause 49 ;49 [PYo3) 17N 70N YW oW 2o
XI7 7POPIA P OR ,NINDY noxan Hw Mywa o1vn °nha ovmupT unde
50,5950 9092 X3 1PMWVPIIT 7 AR NIND? WOLW YW MIYwal M0 1vpIT

YW AYDWAN DX 1I72% *92m 2NVRIYIT NIRPIYYA 1177 DR DINNY 1071 XD 71020
DPPDRNAW PN NN TV Yy o0 °nba ovMup Yw odmian oy
DNOPTT YW TIVA DX NAAW 21pnn HRIW? AT, Mya 173w nnana
,oWn% .0»01pNp RY DORXPAY 13T DT> NMIPYA 73w nMany o™vn onha

Rafael La Porta, Florencio Lopez-De-Silanes & Andrei Shleifer, Corporate Ownership X3 45
.Around the World, 54 J. FIN. 471 (1999)

OECD, CORPORATE GOVERNANCE FACTBOOK 2019 14 (2019), available at X1 46
.(OECD-2019 : 1213%) https://tinyurl.com/smecwvq7

116 /my2,00 47

French Corporate Governance Code, =% mom) 64—63 'mya ,21 Wi 2v% ,Armour et al. X7 48
Principle 9.2; Recommendation 5.4.2 German Corporate Governance Code; Principle 3.P.1,
0190 °nYa DMPT W YW Mrn wNT e Ra Mpn .(Italian Corporate Governance Code
Guido Ferrarini & X7 .nIABY 2170 N3 wOhw YW MW wNT — DP7M0R 0pnY ,Mno?
Marilena Filippelli, Independent Directors and Controlling Shareholders Around the World,
in RESEARCH HANDBOOK ON SHAREHOLDER POWER 269, 279 n. 18 (Jennifer G. Hill &
.Randall S. Thomas eds.,2015)

ow 49

Sumaira Jan & Mohi-ud-Din Sangmi, The Role of Board of Directors in Corporate X1 50
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Marcel Kahan & Edward B. Rock, How | Learned to Stop Worrying and Love the Pill: x93 187
Adaptive Responses to Takeover Law, 69 U. CHI. L. ReEv. 871, 881-882 (2002)
(“Accompanying the shift in types of takeovers [...] are two other gradua 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 adopted severe antitakeover laws”)
Theodore N. Mirvis & William Savitt, The Dangers of Independent Directors, 40 DEL. 03 XY
J. CORP. L. 481, 482483 (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”)
MW NI IROD NIRNM) 14471443 YA L135 W 2o¥% ,Sharpe ;484 ‘mya 0w IR 188
NN W MINPWYeS1 NIPNIWYY NPLITI00 NPNTTOR 32130 ANPR 0190 °NYan ovMvpI
L(MNINRT QWA NN
Brian R. Cheffins, Delaware and the Transformation of Corporate Governance, 40 Swn® X1
MIRAT PW ApINY 0D D2 MWW 77IR nvn WDEL. J Core. L. 1, 38-39 (2015)
5w 7107122 INON? MM PAW NINANT 1212 17,8710 *nYa 0vpT YW 2t marnni
Donad C. Clarke, Three Concepts of the X7 .2°1%n >nva oMop»T W a1 pIr 17
nwa »ow TIpnY mI5m 9ann7) Independent Directors, 32 DEL. J. CORP. L. 73, 74 (2007)
nIanAn 75%32 ,p7P P12 70T YW 0w Y9933 1PN YW ApInY Ino%1d "Ik 71y ,2001
LisaM. Fairfax, 1%7 73 .(21%0 °n%3 0°110p71°7 Y0 217 77 P77 11 Y0 701122 InonY mmwn
g™pnn® m1on) The Uneasy Case for the Inside Director, 96 IowA L. REv. 127, 137 (2010)
8190 °n%a 0PI YW 21 Y 1IN DPRIAR PR 0702 T ,2001 NWA T DRINY
0>7I0PIT YW 237 17127 NIRIRI NPNDRT NINAND 17T ,0°I37 NIXIRD NI *H2021 SOX -2
.(@™%n°n%a
“Wearrived at thispass ) 483—482 'ny2,187 w”i1 2°v2 ,Mirvis & Savitt 187 17 7m3n Yy nMpra?
0™aw» HWw XN 7w NIBI YW 1R v nMpnaY e nvohs arrab L(largely by accident”
Roberta :13m17 7vI2T1 YW QoMbnT AIRKRD IRT MR (PR 77 1991 1208 180 7RY Swn
Romano, The Sarbanes-Oxley Act and the Making of Quack Corporate Governance, 114
,(Coffee) *DIp 713 T2 ,33m17 AV 772V PR DY NP2 IRI T3m .Y ALE L.J. 1521 (2005)
731,013 13 RPNT MINTIDIAW WOHRY 0 ,NI1NANT 1T YW 0N 2pInn 2917an INR
RN DI0IMA”T DR 79%197 W2 13 YT ,0°12wn INRY TIN0 pI 7avAL (%3 NIpPnYs Mn1nd
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Yy IMPIWD SECT1 An0I5w 7°poit 03 19100101y TInim wwni DR 0¥nEn 11ana
11°¥2 ApPDNDI P7IORIT YW P 11 YW 70727 YW 2 wINT DIWIR 2993 DR TIWOK
W MLRnw M12°07 IR 27An 2190 °NYAn YW NYTAW X7 ATIAYR nmnw
NIZIRI MDA NWIT? PN 1TYIR Yy 192,00 Y9y naw® 1vapne mhana
193 TP N19DO2 NP2 ANNMI 0120 *NYa NU¥An® N1an
TWIT 03 7RI ,N7127 NIXIRD 0°112N0 °NPa NUXAnY AW NInnena? 7m173
D13 .NASIM APIRAA 73N *22m ANNDNT 723X 0170 *NDA DINVPIT NRNNY

Spn1 ppINna 09737 ©PInTa ;DI YW NLWR .Mzl NInMBY Pavab 1> ovawn nRb
John C. Jr. Coffee, X7 .0»N770XY DNp°pn 01PW? MITANRY 0I0PR NIZIAP YW NIT3INa3
Political Economy of Dodd-Frank: Why Financial Reform Tends to be Frustrated and
.Systemic Risk Perpetuated, 97 CORNELL L. REv. 1019 (2012)

“Effective boards of :6 'mya,33 w7n Y¥% ,p71 11 YW 707122 0w 2990 ww by mxten 191
directors exercise independent judgement in carrying out their responsibilities. We believe
requiring a majority of independent directors will increase the quality of board oversight and
nx INYww oonwn 0°01an 03 Jessen the possibility of damaging conflicts of interest”
QIR ,DMWT °99D MPW HY 737 YW 19102 AW L,pI 171 YW 70Man Yw 37yn? ormzhnn
77 7PE5W NIHLS NIHRD 73 0PI L0190 °NPa 2MVRIYT XN MINBY YW A1 By xohnn
X2 ,9001% NIMWIT NT1AN2 DY RwAT YW PINYIAT DRI JPMVPTTR YW NIRNRYT X DY 7100
nP¥nn Yw A7 %Y MO0 PPUnaw ,JWI NIV 1T PR w1 AT WRna L3511 7% NIpIRan IR 07D
M7 IRT YR N3 NIVIRD PINT XN DX IROM 700w NRIRT XYY a2 o1bn onba
.9—7/1mya,11 Wi Y9 ,J0I NI

“The Commission believesthat :31 w73 9299 ,»1axnn Ywnni 1712 NY SE-1 NASD *%%5 189 192
requiring boards to have amajority 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, A Critique of the NYSE's Directors Independence Listing 2wn® X1 193
Sandard, 56 (UCLA Sch. 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
(DO W) statement of belief, however™)
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FINANCIAL REPORTING COUNCIL, THE UK CORPORATE GOVERNANCE CODE (July 2018), X7 194
.CY3IRA TP :71972) hitps:/tinyurl.com/uktp6xx

ADRIAN CADBURY, REPORT OF THE COMMITTEE ON THE FINANCIAL ASPECTS OF X1 195
.CORPORATE GOVERNANCE (1992)

.4.11’0D,0W 196

“The board should include non-executive directors of sufficient calibre and :1.3 'op ,0w 197
.number for their views to carry significant weight in the board’ s decisions’

DEREK HIGGS, REVIEW OF THE ROLE AND EFFECTIVENESS OF NON-EXECUTIVE DIRECTORS 198
.(2003)

“1 agree with the conclusions of these [SOX, NASDAQ listing rules, NYSE :35 'nya ,ow 199
report on corporate governance in France] reports that a board is listing rules and Bouton
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, | 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’

NDIYR”) (1998) 22,17 BI QWVOHWH ”NINAN °1°72 D°OIVIR TINI TIN AYIYI” WA I IRI 200
207 PRI RO 2T DY LRI NI IR NNO0T KT 210 NIV DRVIANDT B3P0
(7R 7poy YW nnwp? N2

*RINT 0*PRRA P77 ,A%IAPT NIV DR NRVIAM 217 NYT ,INR RN JWIA °200W DI,V 201
7II0VRYTA :NIIAMPT NPAVIVOR VAR JWIA T IRT L7137 NN DR RV YOAxH 2OV
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73 %Y 7m0Y 1071 7PDYW MIVY YRWINW TWORW XM .(1994) 111,109 30 DO0BWH PWIRPINT?
NP avIR .100% 2w M wa 02170 °nY2 0I0PTT 12IHW PI I3 37V NDpwH AVIARIW
nexmn Sw A7 ,(127% IX7) RN DTYY NMYNR? NIIDY F15W MYwa 0170 nba hw v whw
o»3%am (@120 °n%a YW In JIm1 I IN1%) 230 211°Pa XY TWDRH YN *nva (NInpY)
.mann May oy

223912 P37, TPRP YRIW?3T,I0N 71YIIR 1127 MIXIRD QPN 1A 229730 NINPW TORR 202
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Renee B. Adams, Benjamin E. Hermalin & Michael S. Weisbach, The Role of Boards of %3 203
Directors in Corporate Governance: A Conceptual Framework and Survey, 48 J. ECON. LIT.
58 (2010); Sanja 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 X7 1 .Performance, 54 Bus. L. 921 (1999)
npoon) the Making of Quack Corporate Governance, 114 YALE L.J. 1521, 15301532 (2005)
MDOW 1°2% TPMVRTIN NIRNEY P2 PRI 21N WP IREM X2 PTIW 0231 0Mpnn Yw 3P0
oMpnn YW AP0 wEN) 18—16 mya 193 w7 2°¥Y Bainbridge 11 710237 (71207 vI¥a2
QMIVPT PW M3 NYW W ,ARIING TV IR ,ANIIN DY D2AMYN DORXHD D7°INW D7IPONR
.(Mann Yw oy1xeab o°1%n nva

“And because they are not themselves making :21 w71 2°¥% ,Armour et al. ; 16 /»y2 ,0W X1 204
day-to-day management decisions, they can be expected to identify less with management and
v Y Fairfax ;81 'mya ,189 wn v°v% ,Clarke o3 X7 .to be more willing to be critical”
.139—138 'nv2,189

“In [controlled] :72 w~n %°¥% ,Bebchuk & Hamdani, Independent Directors wn® X1 205
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 :1062 'mya ,19 w7 2°v% ,Bainbridge & Henderson “wn® X1 206
principaly of outsiders who have full-time jobs elsewhere and therefore can devote relatively
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/my2 ,aw X7 70 little time to the running of the business for which they act as directors’
Grimes v. Donald, No. CIV. A. 13358, 1995 WL 54441, *8 (Del. Ch. Jan. 11, ;1066—1064
5w D2I1PWVRTT TXDT,0°297IM NITOIM NPAY 19577 11T NI NTRPOY NINAN T¥5 1°20m) 1995)
(PRI o PPEN? DAYY 277 PN 211 MIND DWIIPRY DWIRA P°YA 0°35MN N11AN
RALPH D. WARD, SAVING THE CORPORATE BOARD: WHY BOARDS FAIL AND HOW X1 7102%
TO FIX THEM 123 (2003) (“[...] 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. :22 ’»ya ,0w 207
The need for accountability is determined by management’ s tastes, which in turn is determined
.by each firm'’ s unique culture, traditions, and competitive environment”

NAIBW AR 2016 NIWA 995 7»93R YW CTARNT 2wnnt P 3 77N DPNIYD 7T WRa 208
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937377 LD DX 10T ,2018 NIWYD 1191 19TIWAT IO P TIRNT Ywnni Tp ] N0RpT2 07190
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nIWY Iy NILP NI730 1371 WPNY 10D N0 YY 93077 194 W VY YIRT TP 1R 2018
FRC, Feedback Satement: Consulting on a Revised UK Corporate Governance X3 2018
.Code (July 2018), available at https://tinyurl.com/ya9clghy
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Equilar, Board Refreshment: Bringing New Ideas to the Boardroom (Jan. 31, 2017) (“[...] w1 217
S& P 500 over time has shown increased prevalence of mandatory retirement age disclosures,

576



NPT NVPRI,DNIND : 29I — )PNVPITN 97vN ) DXVIVN

HWnnI 11aNR 2YIRAL 00PN 223 1Y YW NMIWDHRT ANIINAW MY IR
DMPOPn 923 nyvap oamIxk 219.nymdwn o a5 I WOm XY YW TIRnn
XTI TV 7921 ,NINWA SW Y (PI0pII PN 2R WY 0wpy
23 Ny 3p 09X 220, nawnm (7731300) WP YW a8nn YINURI 071337 1T 120wn
7175 PV MORNW NYORIW? PIN DRI LANWRI WRI NPV D3 7911 DINOPN
HW 0°11°1I0PT72 1137 YRIWA AHw *5va Hw anv1o°a ¥I3dY 7°I5% 070n 273 Hyn
221 mwo5wa MR 07 173w N2aN

XY 71797 973 237w 792 2wnNR ,NPIWDRA NIPYING NIYYR A TIRY 1T
NINIT2 01D I3 ATOW 21773 1973 MIYEHRA R°7,7720Y AmI1I0 NYYA 73 7Y An0n
ALV AT NNPNY 26 TIPN MIN NPIRI NM2ANT YW 0rnwn

TPMVRITA 1AV DIMIR 2D 1WA K2 WP 0PI IRV NY3A 7T HY qoN
n1Pa% MPI%Y (PRI N AP 0YIR L7201 77 NTAY [PYY MR nvyIn v
.M%ya nbnn YapR1 IppnY (MR YW 1910 Yy Aya? nwswni vy o3
P¥1 0MIWVPIPIA 12 NMWPNR DY mwpn? MYy ovnop I 9 Yw anna s Lo
NI IR 2D IR 11PN0PIIAW 12w 222,192 71vdY anbw nh1oon
5w 7P PYna 223,930 12 72w NMWRPN 0202 Py MYy nwbnn 23ph Paton

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 common was
Deloitte, 2014 Board Practices Report: 03 X1 .72, with nearly half of companies doing so”)
N*3377 NIINA NIADIT NMIANW 7YY MwyIw Ipo) Perspectives from the Boardroom 7 (2014)
Yin 18773 (75 1R 7272 ©1°0pni 223 DR MIYAIR 00PTIR YW ANnoR 3 DR 22230 nm
Wilczek, Director Age and Tenure: How OId Is Too Old?, BLOOMBERG L. (Aug. 30, 2016),
https://bit.ly/2wBTytx (“The average age of an S&P director is 62. But that’s well below the
age limit that many large U.S. companies have set for their own boards. Of those in the S&P
500 that do have a mandatory retirement age in place, 88 percent set that age at 72 or older and
.33 percent set it at 75 or older, according to Bloomberg ESG Data’)

Deloitte, Director 360: Growth From All Directions 31 (2014), available at X7 218
00PN DIPNVRIT 7P 317 29p2 AWYIY IpD YW DUREHN vIEM) https://bit.ly/2RA3WSP
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.1.2 D70 Y XY 219

PwC & SpencerStuart, Board Composition: The Road to Strategic Refreshment and >wn’ 11 220
.Succession 2 (2020) (“Board refreshment is primarily driven by mandatory retirement age”)

HYa 2237510 DIPNOPPT YW Y0I1an KD IDONIW TAYA [IR 7T IARNI WYY TPDARI PRnd 221
Ry iChlii

Todd R. X7,07°°2 NTWPNY 7¥13p2 073207 Yw 32 727p Yw An1n1 mvaon b 2Yes mnni? 222
Zenger & Barbara S. Lawrence, The Differential Effects of Age and Tenure Distributions on
Technical Communication, 32 ACAD. MGMT. J. 353, 356-357 (1989); Charles A. O'Reilly IlI,
David F. Caldwell & William P. Barnett, Work Group Demography, Social Integration, and
.Turnover, 34 ADMIN. SCI. Q. 21, 33-34 (1989)

Solange Charas, The Key to a Better Board: Team Dynamics, HARV. Bus. Rev. (Jan. 20, X1 223
2014), https://bit.ly/2RyYeaM (“Boards that are able to function effectively as a team have an
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800% greater impact on firm profitability than any one well-qualified board director — in other
words, and consistent with Aristotle’s observation, the whole is greater than the sum of its
.parts’)
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Anthony Garcia, Director Skills: Diversity of Thought and Experience in the Boardroom, Ix3 228
.HARV. L. SCH. F. CORP. GOVERNANCE & FIN. REG. (Oct. 10, 2018), https://bit.ly/2RyiFVm
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0°2NI157 D20 NN IRW P2 J1I0RIT AN05Y NITHYING 0wl YW 2% DXmIzn RN v
“Potential differences between the genders :8°123% o°w1 P2 @27y NMW232 DIWHR 09732
in terms of values and attitudes can result in motivational differences between men and
women [...] Women have been proven to be generally less hard achievers, less power-oriented
NP 27 7T MW DWW 773IWY (372 ‘HYa ,ow) [...] and less power-hungry than men”
“Women's commitment to family :373 'mya ,ow X7 °nRBWAR XN2 MIMWRR mbun®
responsibilities, often labeled as work-family conflict, is probably the most commonly
2’972 Monn® ;identified barrier preventing women from reaching leadership positions’
“The lack of female role modelsis often cited as areason for the low :375 ‘nya,ow X1 "p°n®
.numbers of women in manageria positions”
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Ahern & Amy K. Dittmar, The Changing of the Boards. The Impact on Firm Valuation of
Gabaldon 23 81 .Mandated Female Board Representation, 127 Q. J. ECON. 137, 179 (2012)
“[...] if a mandatory quota is above the supply of female :372 '»ya ,185 w1 »v% ,et al.
,93 Wi vy Ferrari et al Mwn .directors, the outcome will be worse than voluntary quotas”
HW NMPWI3 ¥aD RY 71°1I0P7°T2 N M3 MW DOWI YW HY 7207 PINRY 2°RIN) 21 /Y3
RX2 DIPMVPTT? MITAYI 2P DROD DN YW anp RTN? 1182 7197 (220 TR
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Felix Von Meyerinck, Alexandra Niessen-Ruenzi, Markus Schmid & Steven D. Solomon, X7 241
As California Goes, So Goes the Nation? Board Gender Quotas and the Legislation of
.Non-Economic Values (Apr. 9, 2020), available at https://bit.ly/2RN50lB
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Sunwoo Hwang, Anil Shivdasani & Elena Simintzi, Mandating Women on Boards. X3 243
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