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R Rl Hﬂéﬁﬁﬂlﬁ\ﬁfﬂwI'ﬁ}ﬁgl%lf‘ﬁ“ P I 2 R R i A
A R (RO R g Rl o RS
= HERSESSE IR o (EHEETfo kLY ?[ﬂ RIS TN

517 2B 2004 2 FRERREID PR

OECD ** Filifih FUEII™ » [ iy B I EIRS Iy 1 4 > £
RS T 2 B R 2 R R B Hﬁ,pr,’Fﬁ'
i FINF PRGBS LR Py o P LA PSR B LY 2
%’“JWH“5$#mID,Mﬁ%QWVﬂﬁﬁ%’wG@QW%w
7o A TN L Y TR~ 1 £ FRRE

L - ﬁsrpj F,ij"liﬂl%?r ( Ensuring the basic for an effective

Corporate Governance framework ) :

R 2 il 2B A o %ﬁwmm‘5%3w1%%ﬂtm
HEL o (AR B~ TR SRR R AR il o P 2 B
(supervisory) ~ EL"TFh (regulatory) ~ $i= (enforcement), '/%‘J = o F[Fj“ﬂfwgalm,
12 Rl F[%” F PR 2 ) P ifliljﬁ)fﬁ ISy R A
A~ R R L 2 = R R ’:éf%?J/p*ﬁFz& 73'1 BARAE H L, b 35
P (R EUNET S (T ) T (I RO s
H%%*M//%’%npﬁ%‘wWWbH§W¢&(*)%~Wﬂi
T IR %””%%WF@%’WF%»ﬂﬁ%&(W)%ﬁ‘ﬁ%

' 2004 # OECD i3 R B ¥ 2 ¥ ¥ ¢ (board)- @+ ¢ 3 OECD ¢ A W& 26 R WG 267
B EBAEG Ty %;@Z]wﬁ’»_ ~#4] 2 p] OECD = @22 R A J e board {a‘g ¥ ¢
( supervisory board ) > @ i & {7 4 Ei ( key executives )P & 45 ¥ & ¥ ¢ ( management
board ) ; }f**&ﬁxﬁmi Bfo @d 3v/fhz2 $F L3372 254 il

OECD = # i3 i | @ board J&dp ﬁi g

See Organization for Economic Cooperation and Development , OECD Principles of Corporate

Governance (2004), %K http://www.ecgi.org/codes/documents/principles_en_final.pdf (& & i

fp:2015&7% 3p)

6 2 g OECD Principles of Corporate Governance(2004), Preamble, at 11.° < %3 % B < 7o M
GEFZERPE DT P LA EE > 680 2013&1 7 - T 6

7 See Organization for Economic Cooperation and Development , OECD Principles of Corporate
Governance (2004), at 29.
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b%ﬁl*ﬁkfﬁ@ FIREF R R (I ﬁgﬂ’%‘x PR A I
I R %ﬁﬂyﬁﬁ FHARE R 5T -
B A T RIpATE) ijﬂtlg ( The Rights of shareholders

and Key Ownership Functions ) :

i FIRFAER ] - i P R L R l@fsﬁ?ﬁé’f%ﬁﬁl¢%
fif > GIIEREREE L2 PRI R R S VR
P ET ~ TRURTIUE > i ERIERSTIEST B EH L PSR AR L
EISRR VAR - GO e o e s R AR S S o L
Al » 2SS 2 RV o BN Bl Ty s Iiﬂﬁlfﬁ L=ty
P 7 PR frE'TJ, FUET Al 2o R 5 AR T A

R AR AR5 25 Rl E R Y s BE AR CBE ARG TF S AR )
UL R - R R R SRR R A bst
S *’i&%ﬂﬁl%«ﬂxd@ 5T o R RS R = A
(ER/

BUEN = - Bl A 2 25 = 55 f::l]‘ FLH]] ( The Equitable Treatment of
Shareholder ) :

i 2 IR DAL AR R R T i PRI i B S
PR S T AR B L At Wﬁﬁ FLE‘ b e kLTI
VAN E T‘E'fﬂ |V AF]] - R R MR TIRDI T o VRS
?TF@@“IJ?’EE* FRRFLVARRAT R s B AR ‘f E A SERRLY
SRV I o ST B P U R R e
Q%%{/&%@g—iqi PEDIR gk R AT SR AR D e g
G DI TS SRR A Y A 2RI
Fllam eyt BEST T 2 pIANES ARV FIZ570 B> 2 iR E S E A
AR AR RE R o (Rl O TR Sl E i Y B -

'8 See Organization for Economic Cooperation and Development , OECD Principles of Corporate
Governance (2004), at 18-19.
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RIS FI, FT;,H,T ~ s (The Rights of stakeholder in the Corporate
Governance ) :

2 NIRRTl AU L R - i ST
PR G RO > 0 A ET B T e B
FVEET s S IR ¢ R o SRR PR -
fesAF A i @w,mmﬁ@ r%ﬂﬂ%&*mw%gw%ﬂ
“MPfFMHﬁM" H [ IR SR A IS U RS - IO

USRI~ S0 YT 2 R I Y R R R
ﬁ’rﬁﬁ%#WﬁW*%h TR AR
PSP S il * ALEEL fE

T oY== AR (~*° (Disclose and Transparency) :

SR RS SRR D Y 2 PR o Y
A 2 TR b SR A AR 2 RIS (R 5 24T
ﬁl[ﬂgﬂ_i E‘}-QJ« 'JE’}%J ﬁﬁ‘%ﬁj’@ %:ﬂ“g[ F f,\_/%‘/'j\‘ | *ég*gﬁ ) 'ﬂ{/[l

E%gm (o T SR VR = P A B g

i A S L A SRS B S R 1
W*’W@»ﬂyﬁiﬁ%’mﬁﬁﬁﬁﬁ%k@WWﬁWﬁm?W@F
P I

L ) rlf?f?%&?j 2Y(The Responsibility of the Board ) :

E flJ?F[@’HZ«E RVfE lﬁkiﬁrﬁif/ﬁ—qif F' ‘ﬁ%iﬁ)ﬁ%ﬁﬁﬂfﬁﬁﬁi
SRHGYEE S HAVE SR B AR SRR
(accountability) EIZ] 1Ay YA [E VT = EIEE“PJ%J—&&I gm;vgmzf ' fal
AR ,—:tr, ST R IR AR - B

See Organization for Economic Cooperation and Development , OECD Principles of Corporate
Governance (2004), at 21.

See Organization for Economic Cooperation and Development , OECD Principles of Corporate
Governance (2004), at 22-23.

See Organization for Economic Cooperation and Development , OECD Principles of Corporate
Governance (2004), at 24-25.
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Fi o« E AV TR B JOBITERER S AE AL fel U URIE » T
INEIAT

pigig i'ﬁﬁkﬂ@ VREEE o B 2 Rl SR G A
FlEREL I ~ B HJWFE" S S R RCERT R P v E
G TV B”%ﬁ’fif‘gﬁ% AR i il A
PR IE e A QU RS T B TR S URRARNEF LI ek
Vﬁ AR TF‘FTJ, FIE IR AV T q*ffﬂi AR AR SR P

%Jﬁli‘ﬂ*ﬁﬁﬁﬁ -SRI 5 R L A AR s T [
‘IJ/%E’QE*] EV gy TSR e R - BV E S AR R
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SV & B RN

SR NG S

#2006 £ a7 il T 3 EHE 2 S L) t@fﬂﬂaﬁﬁmlimited

’—:!Fn—n

company)== 2 XY S (unlimited company) iy 210 | SRR A

B[S f[JJ (limited by shares company)== [ {5 Jﬂ,i;? ‘F[JJ (limited by
guarantee company) » i (745 2% file¥ b 53 DT o P ARET o

F
SRR AR L A R e T A
1362 Fil R P EORa XS il s ST il A et 2 il

[ I E W 2 BRI 3T 4 8= WO Rl oy TSR T
(public company)#[I " #. * 2+ Fil s (private company) » -5 ** EIJF,%(]}*EJBEL
SRR Rl BRI P 2 R N2
PN TP ﬁfﬁ‘—;ﬁéﬁ”aﬁw%ﬁﬁéﬁ&ﬁﬁ It IE@E;‘E‘I qiﬁ(board of
directors) '[F | el e 2 FFR R S ReE A ;r;‘“f’ » FHE
LT 5=3”E?5“'ﬂ%¢"|1@ ’%‘*F%& rir*g} = 2 el BV
Hi 5 & SN DR LB EVE A e 2R HIRE
RV I H*ﬁ*?é»wﬁ T2 PR i (1 o
B e 2T E A - qﬁoaw“mﬁMJﬁﬁr%gﬁ
g1 (shadow directors) » I 70 8B 5 fysvilyTfigohs oy ppfend i

22 Companies Act 2006,8.3. : T (1)A company is a “limited company” if the liability of its members is
limited by its constitution. It may be limited by shares or limited by guarantee. (2)If their liability is
limited to the amount, if any, unpaid on the shares held by them, the company is “limited by shares”.
(3)If their liability is limited to such amount as the members undertake to contribute to the assets of
the company in the event of its being wound up, the company is “limited by guarantee”. (4)If there
is no limit on the liability of its members, the company is an “unlimited company”. |

% Companies Act 2006,8.4. : “ (1)A “private company” is any company that is not a public company.
(2)A “public company” is a company limited by shares or limited by guarantee and having a share
capital— (a)whose certificate of incorporation states that it is a public company, and (b)in relation to
which the requirements of this Act, or the former Companies Acts, as to registration or
re-registration as a public company have been complied with on or after the relevant date. ”

# Companies Act 2006,8.154. : “(1)A private company must have at least one director. (2)A public
company must have at least two directors. ”’

% Companies Act 2006, §.250. : “In the Companies Acts “director” includes any person occupying the
position of director, by whatever name called. ”
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(U] ~ @RHIE) » BT 9 My 2™

f PR > Gl 2 FI f?ﬁi E?‘E"“Eﬁg’fﬁ%%ﬁﬂ/?ﬁﬁﬁ— 7l A
%ﬁé‘?ﬁ@ﬁﬁ‘f‘\%%ﬁ%é » I E :J%T?F'v SRV E e e g FJF' ’
ol f[ EIZJ'.K’* IFH EL G £ Ht (executive director)==ZEE £ Hi(non-
executive dlrector) s sho= £ g1 {0 F' J s “ﬁ@ 12 P E
RLARR PR 2 RIP I RS A £ g 2 RURE R - SR AT
R AV B I 50 [ PR g
Qg J%fﬁf’?{"ﬁ VPR AR 2

PRI B2 T 2 P B S 2 RS 5 F L 7 U Lo !
HRY R 28 il o Bl AR R TR F“f %ff F'EJ%TF'W?‘?%%%@;@
Ll FJVEM R R E FI%FH@ o (RIS 2 B pES > ijsﬁ[ﬁ
2 RS 6 f*ﬂ’ﬂ* %’T 2 1ﬁ%mﬁ%ffﬁ*ﬂlﬁ'ﬁgﬁ%wHW?’J?EIWW%;
W)y e 5 [ F 0 S S RRARTTL S A R S A iRl
Ei A Y iﬁﬁﬁ&f ’i?ﬁjg\iéiﬁﬁwgllﬁgi%ﬁ%iﬂ R 7y I ST EIE o TN Y
Y R SRR VRS gy o T LlJiiﬁﬁ:Ui“"?F 0[‘59[3?'%&[ I
FRIVT 5 il R “ﬁﬁ%ﬁ‘§¥M‘?ﬁﬂ*wﬁ$ﬁﬁ@’w
BB IR R A o il B s R
SRR ) SRR 7 AT R MIL S A A
VG A IR LSl JRR A R o
e B VRO TR R ) 2

% Companies Act 2006, §.251. : “(1)In the Companies Acts “shadow director”, in relation to a
company, means a person in accordance with whose directions or instructions the directors of the
company are accustomed to act. (2)A person is not to be regarded as a shadow director by reason
only that the directors act on advice given by him in a professional capacity. (3)A body corporate is
not to be regarded as a shadow director of any of its subsidiary companies for the purposes of—
Chapter 2 (general duties of directors), Chapter 4 (transactions requiring members' approval), or
Chapter 6 (contract with sole member who is also a director), by reason only that the directors of the
subsidiary are accustomed to act in accordance with its directions or instructions.”

%" See Paul L. Davies, Gower and Davies, Principles of Modern Company Law, at 8-9.
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1992 5 S ]2 i Jpa ffr% % TRETFH [E[%[ﬁigfl (Report of the
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Ty T 2 L R4S (- Deutscher Corporate Governanace
Kodex ,German Corporate Governance Code - ™ fiAfiHl55 ) » F HE et
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Stock Corporation Act § 161 Corporate Governance Codex Declaration : (1) The management
board and supervisory board of the listed company shall declare annually that the
recommendations of the “Government Commission German Corporate Governance Codex”
published by the Federal Ministry of Justice in the official part of the electronic Federal Gazette has
been and will be complied with or which recommendations have not been or will not be applied
and why. 2The same shall apply to the management board and the supervisory board of a company
which has exclusively issued other securities than shares for trading on an organised market within
the sense of § 2 (5) of the Securities Trading Act and the issued shares of which shall, on the
company’s own initiative, only be traded via a multilateral trading system within the sense § 2 (3)

23

bl \*Lt R
‘=

l‘

44


http://www.ecgi.org/codes/documents/combined_code_final.pdf

FTI IV LR i g %q&fﬁd@%ﬁﬂw%ﬁl T IERCEY RS
Ewﬁﬁ‘ibﬂwﬁ&@? SN i nw%uﬁVE%%ﬁﬁ
2 il %$ﬁ”W mﬁkw@J’ﬁ@$wW@%$E#ﬂH@
b R AR TEE AR C] > ey 2 ARG T R
GINGES E 7 R o i=e R E (7 A S C Tl e/ B Elq&fﬁ&gﬂsﬁ
RS BRI o P[RR R S B0k 5T 93 8T 2 - 5T
116 {70y B A & SR -

U E 4 RIRRLET SRR T]) 2 R R T L
B WHWWﬁWH??ﬂwBP%FWm%@ﬁ RS TOAL
B0 BRI 2 IR A S RIS 7 (Rl Rl sl
OFH T BT R g s SRR AR R M R R
(= SRS E g %Q?Eﬂif YIS PIER A2
R AIIE A > 0 T £ A R

T

_”l

sentence 1 No. 8 of the Securities Trading Act. (2) The declaration shall be continuously available to
the public on the company’s Internet page.
P LRREA T % AERE R28TRRA ) 2241 » S8, 5 188 # - 2011 # 11 *
15p > F 35¢
® Stock Corporation Act § 93 (2) : Members of the management board who violate their duties shall
be jointly and severally liable to the company for any resulting damage. They shall bear the burden
of proof in the event of a dispute asto whether or not they have employed the care of a diligent
and conscientious manager. If the company takes out an insurance covering the risks of a member
of the managing board arising from his work for the company, such insurance should provide for a
deductible of no less than 10 per cent of the damage up to at least an amount equal to 1.5 times
the fixed annual compensation of the managing board member.
Stock Corporation Act § 116 Duty of Care and Responsibility of Members of the Supervisory
Board : § 93 on the duty of care and responsibility of members of the management board shall,
with the exception of (2) sentence 3, apply analogously to the duty of care and responsibility of the
members of the supervisory board. The supervisory board members are particularly bound to
maintain confidentiality as to confidential reports received or confidential consultations. 3They are
in particular liable for damages if they determine unreasonable remuneration (§ 87 (1)).
B AREAF REETEEPACTRABIHAR LR o Y DS 0 § 108 > 20154
17 53 29
H.¥+ % (Foreword) : The German Corporate Governance Code (the "Code") presents essential
statutory regulations for the management and supervision (governance) of German listed companies
and contains internationally and nationally recognized standards for good and responsible
governance. The Code aims to make the German Corporate Governance system transparent and
understandable. Its purpose is to promote the trust of international and national investors, customers,
employees and the general public in the management and supervision of listed German stock
corporations.
The Code clarifies the obligation of the Management Board and the Supervisory Board to ensure the
continued existence of the enterprise and its sustainable creation of value in conformity with the
principles of the social market economy .
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S N PR IR T = (German Corporate Governance Code Foreword ) : A dual board system is
prescribed by law for German stock corporations.The Management Board is responsible for
managing the enterprise. Its members are jointly accountable for the management of the enterprise.
The Chairman of the Management Board coordinates the work of the Management Board.

The Supervisory Board appoints, supervises and advises the members of the Management Board and
is directly involved in decisions of fundamental importance to the enterprise. The chairman of the
Supervisory Board coordinates the work of the Supervisory Board.

The members of the Supervisory Board are elected by the shareholders at the General Meeting. In
enterprises having more than 500 or 2 000 employees in Germany, employees are also represented in
the Supervisory Board, which then is composed of employee representatives to one third or to one
half respectively. For enterprises with more than 2 000 employees, the Chairman of the Supervisory
Board, who, for all practical purposes, is a representative of the shareholders, has the casting vote in
the case of split resolutions. The representatives elected by the shareholders and the representatives
of the employees are equally obliged to act in the enterprise's best interests.
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*1 See German Corporate Governance Code, §. 2.1.1 : To the extent provided for in the Articles of
Association the shareholders exercise their rights before or during at the General Meeting and, in
this respect, vote. §.2.1.2: In principle, each share carries one vote. There are no shares with multiple
voting rights, preferential voting rights (golden shares) or maximum voting rights.
See German Corporate Governance Code, 8. 2.2.3 : Each shareholder is entitled to participate in the
General Meeting, to take the floor on matters on the agenda and to submit materially relevant
questions and proposals.
See German Corporate Governance Code, 8. 6.1 : The company's treatment of all shareholders in
respect of information shall be equal. All-new facts made known to financial analysts and similar
addressees shall also be disclosed to the shareholders by the company without delay.
See German Corporate Governance Code,§. 2.2.1 : The Management Board submits to the General
Meeting the Annual Financial Statements, the Management Report, the Consolidated Financial
Statements and the Group Management Report. The General Meeting resolves on the appropriation
of net income and the discharge of the acts of the Management Board and of the Supervisory.
Board and, as a rule, elects the shareholders' representatives to the Supervisory Board and the
auditors. Furthermore, the General Meeting resolves on the Articles of Association, the purpose of
the company, amendments to the Articles of Association and essential corporate measures such as,
in particular, inter-company agreements and transformations, the issuing of new shares and of
convertible bonds and bonds with warrants, and the authorization to purchase own shares. It can
resolve on the authorization of the remuneration system for the members of the Management Board.
See German Corporate Governance Code,8. 3.1 : The Management Board and Supervisory Board
cooperate closely to the benefit of the enterprise.
See German Corporate Governance Code,8. 3.2 : The Management Board coordinates the
enterprise's strategic approach with the Supervisory Board and discusses the current state of strategy
26
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implementation with the Supervisory Board at regular intervals.

See German Corporate Governance Code,8. 3.3 : For transactions of fundamental importance, the
Articles of Assaciation or the Supervisory Board specify provisions requiring the approval of the
Supervisory Board. They include decisions or measures which fundamentally change the asset,
financial or earnings situations of the enterprise.

See German Corporate Governance Code,8. 3.4 : Providing sufficient information to the
Supervisory Board is the joint responsibility of the Management Board and Supervisory Board.

See German Corporate Governance Code,8. 3.8 : The Management Board and Supervisory Board
comply with the rules of proper corporate management. If they violate the due care and diligence of
a prudent and conscientious Managing Director or Supervisory Board member, they are liable to the
company for damages. In the case of business decisions an infringement of duty is not present if the
member of the Management Board or Supervisory Board could reasonably believe, based on
appropriate information, that he/she was acting in the best interest of the company (Business
Judgment Rule).
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®2 See German Corporate Governance Code, §. 5.1.1 ¢ The task of the Supervisory Board is to advise
regularly and supervise the Management Board in the management of the enterprise. It must be
involved in decisions of fundamental importance to the enterprise.

® See German Corporate Governance Code, §. 5.1.2 : The Supervisory Board appoints and dismisses
the members of the Management Board. When appointing the Management Board, the Supervisory
Board shall also respect diversity and, in particular, aimfor an appropriate consideration of women.
Together with the Management Board it shall ensure that there is a long-term succession planning.
The Supervisory Board can delegate preparations for the appointment of members of the
Management Board, as well as for the handling of the conditions of the employment contracts
including compensation, to committees. For first time appointments the maximum possible
appointment period of five years should not be the rule. A re-appointment prior to one year before
the end of the appointment period with a simultaneous termination of the current appointment shall
only take place under special circumstances. An age limit for members of the Management Board
shall be specified.

% See German Corporate Governance Code, §. 5.3.1 : Depending on the specifics of the enterprise
and the number of its members, the Supervisory Board shall form committees with sufficient
expertise. The respective committee chairmen report regularly to the Supervisory Board on the work
of the committees.

% See German Corporate Governance Code, §. 5.3.2 : The Supervisory Board shall set up an Audit
Committee which, in particular, handles the monitoring of the accounting process, the effectiveness
of the internal control system, risk management system and internal audit system, the audit of the
Annual Financial Statements, here in particular the independence of the auditor, the services
rendered additionally by the auditor, the issuing of the audit mandate to the auditor, the
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determination of auditing focal points and the fee agreement, and - unless another committee is
entrusted therewith - compliance. The chairman of the Audit Committee shall have specialist
knowledge and experience in the application of accounting principles and internal control processes.
He should be independent and.not be a former member of the Management Board of the company
whose appointment ended less than two years ago.

% See German Corporate Governance Code, §. 5.3.3 : The Supervisory Board shall form a nomination
committee composed exclusively of shareholder representatives which proposes suitable candidates
to the Supervisory Board for recommendation to the General Meeting.

%7 See German Corporate Governance Code, §. 5.4.1 : The Supervisory Board has to be composed in
such a way that its members as a group possess the knowledge, ability and expert experience
required to properly complete its tasks. The Supervisory Board shall specify concrete objectives
regarding its composition which, whilst considering the specifics of the enterprise, take into account
the international activities of the enterprise, potential conflicts of interest, the number of independent
Supervisory Board members within the meaning of number an age limit to be specified for the
members of the Supervisory Board and diversity. These concrete objectives shall, in particular,
stipulate an appropriate degree of female representation. Recommendations by the Supervisory
Board to the competent election bodies shall take these objectives into account. The concrete
objectives of the Supervisory Board and the status of the implementation shall be published in the
Corporate Governance Report.

In its election recommendations to the General Meeting, the Supervisory Board shall disclose the
personal and business relations of each individual candidate with the enterprise, the executive
bodies of the company and with a shareholder holding a material interest in the company.
The recommendation to disclose is limited to those circumstances which, in the appraisal of the
Supervisory Board, a shareholder judging objectively would consider authoritative for his election
decision.
Within the meaning of this recommendation, shareholders holding a material interest are
shareholders who directly or indirectly hold more than 10 % of the voting shares of the company.

29



Gy FY o i) B EY ] R R S E A
P (350 5 W b B VBT - AR SRR 2
FIFAE -

VR mmu I -3 2 A E T
[TApEY 551 [ R - O B Al - B 1T
PP PRI L e ™ #J gk Waaﬁ%ﬁ't F e i I=] ri’%"fmo’ lﬂﬁl{é&éﬁ
) 2 IR I B o (459 552 4 Eﬂsgm 15 s
q*fﬂf HIF [ A ﬁ“ﬁiﬁ*‘ﬁh;n}[n fo AR S A (U
Fy (il PoALEEY= 70 (R 55,80, g i
AR S AR A 3{£‘E§|—kﬁl—’[§—?’?ﬂﬂf [ F] | 2 (B JETQ;F Vs
SiHE (272

1L AR AL AP AL L B [

Fie|
PR PR T RERA G ~ FRAla R R E R T ROE -

Tﬁ

% See German Corporate Governance Code,§. 5.4.2 : The Supervisory Board shall include what it
considers an adequate number of independent members. Within the meaning of this recommendation,
a Supervisory Board member is not to be considered independent.in particular if he/she has personal
or business relations with the company, its executive bodies, a controlling shareholder or an
enterprise associated with the latter which may cause a substantial and not merely temporary conflict
of interests. Not more than two former members of the Management Board shall be members of the
Supervisory Board and Supervisory Board members shall not exercise directorships or similar
positions or advisory tasks for important competitors of the enterprise.
O FBRAMY PR YE4E TR 546 ¥ § SR Ep d A RS 0P AR
LorPFELIRIETEIA RLADE EL A€ LAES [ Bi-hil 7 - See German
Corporate Governance Code,8. 5.4.6 : Compensatlon of the members of the Supervisory Board is
specified by resolution of the General Meeting or in the Articles of Association. Also to be
considered here shall be the exercising of the Chair and Deputy Chair positions in the Supervisory
Board as well as the chair and membership in committees.
See German Corporate Governance Code,8. 5.5.1 : All members of the Supervisory Board are
bound by the enterprise's best interests. No member of the Supervisory Board may pursue personal
interests in his/her decisions or use business opportunities intended for the enterprise for himself/
herself.
See German Corporate Governance Code,8. 5.5.2 : Each member of the Supervisory Board shall
inform the Supervisory Board of any conflicts of interest, in particular those which may result from
a consultant or directorship function with clients, suppliers, lenders or other third parties.
See German Corporate Governance Code,§. 5.5.3 : In its report, the Supervisory Board shall inform
the General Meeting of any conflicts of interest which have occurred together with their treatment.
Material conflicts of interest and those which are not merely temporary in respect of the person of a
Supervisory Board member shall result in the termination of his mandate.
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7 See German Corporate Governance Code,§. 4.1.1 : The Management Board .is responsible for
independently managing the enterprise in the interest of the enterprise, thus taking into account the
interests of the shareholders, its employees and other stakeholders, with the objective of sustainable
creation of value.

™ See German Corporate Governance Code,§. 4.1.5 : When filling managerial positions in the
enterprise the Management Board shall take diversity into consideration and, in particular, aim for
an appropriate consideration of women.

™® See German Corporate Governance Code,§. 4.2.2 : The full Supervisory Board determines the
respective total compensation of the individual Management Board members. If there is a body
which deals with Management Board contracts, it shall submit its proposals to the full Supervisory
Board. The full Supervisory Board resolves the Management Board compensation system and
reviews it regularly. The total compensation of the individual members of the Management Board is
determined by the full Supervisory Board at an appropriate amount based on a performance
assessment, taking into consideration any payments by group companies. Criteria for determining
the appropriateness of compensation are both the tasks of the individual member of the Management
Board, his/her personal performance, the economic situation, the performance and outlook of the
enterprise as well as the common level of the compensation taking into account the peer companies
and the compensation structure in place in other areas of the company. The Supervisory Board shall
consider the relationship between the compensation of the Management Board and that of senior
management and the staff overall, particularly in terms of its development over time. The
Supervisory Board shall determine how senior managers and the relevant staff are to be
differentiated. If the Supervisory Board calls upon an external compensation expert to evaluate the
appropriateness of the compensation, care must be exercised to ensure that said expert is
independent of respectively the Management Board and the enterprise. $8:#F % RF % 4 > > R E ¥
FLz 2 hEBAHARZET P S22 E > 51082005 1% - F 293 30

31



IE AR S o e FIERHP PR Sk LU % puR - R
PP I 5 B O YR p e < EﬁEJ%ﬁF‘”ﬂ@?‘f'““?Efcﬁﬁﬁw’ A
H[JEJJDH\F!IFIJ%FH PRI SR e o B & g
AR LTEPRE [ AP oy < R Y %5“’371% ' P s AT
ﬁ}% 5T TR E VR e e (5= B ) F R IR S R
B Tk o afé“ﬁﬁdﬁu' ®o R HE }E, *%E&ﬁ@ﬁm@ﬁiﬁéﬂa 7]
I TR L Y pilE RN SRS SER o (BYPRE) A
B (A Ff‘:ﬂ_ R 2 009 5 Freasivag 1 WHMT A
[ TGy popeP (BERE L) - ] SRR AT -
IN G RS RS o R R SR AR Er el U - PSP
BIAET ] o BERE RV ST e BTl SRt - R PR U o
FORF TR AT = R AR T o (O30 B ) i e
HEE[IE Skt qsrﬁﬁ‘yf F[n\%?E—Ferf‘[ﬁ% ﬁ& Q\HHT TEEEESE M
[1Y 150% o ( 574 F) ETQ“F’T': r‘mr‘%[ﬂjq&j\[ ﬁﬁ.jt[r%p”ﬂ% f J%IE’!‘ KR
ViEfprEE o ) PIAEES 424 P AE T E i E o

’® See German Corporate Governance Code,§. 4.2.3 : The total compensation of Management Board
members comprises the monetary compensation elements, pension awards, other awards, especially
in the event of termination of activity, fringe benefits of all kinds and benefits by third parties which
were promised or granted in the financial year with regard to Management Board work. The
compensation structure must be oriented toward sustainable growth of the enterprise. The monetary
compensation elements shall comprise fixed and variable elements. The Supervisory Board must
make sure that the variable compensation elements are in general based on a multi-year assessment.
Both positive and negative developments shall be taken into account when determining variable
compensation components. All compensation components must be appropriate, both individually
and in total, and in particular must not encourage to-take unreasonable risks. The amount of
compensation shall be capped, both overall and for:individual compensation components. The
variable compensation components shall be related to demanding, relevant comparison parameters.
Changing such performance targets or the comparison parameters retroactively shall be excluded.
For pension schemes, the Supervisory Board shall establish the level of provision aimed for in each
case - also considering the length of time for which the individual has been a Management Board
member - and take into account the resulting annual and long-term expense for the company. In
concluding Management Board contracts, care shall be taken to ensure that payments made to a
Management Board member on premature termination of his/her contract, including fringe benefits,
do not exceed the value of two years’ compensation (severance pay cap) and compensate no more
than the remaining term of the employment contract. If the employment contract is terminated for a
serious cause for which the Management Board member is responsible, no payments are made to the
Management Board member. The severance payment cap shall be calculated on the basis of the total
compensation for the past full financial year and if appropriate also the expected total compensation
for the current financial year. Payments promised in the event of premature termination of a
Management Board member’ s contract due to a change of control shall not exceed 150 % of the
severance payment cap. The Chairman of the Supervisory Board shall outline once to the General
Meeting the salient points of the compensation system and then any changes thereto. %33 % £ %
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" See German Corporate Governance Code,§. 4.2.4 : The total compensation of each one of the
members of the Management Board is to be disclosed by name, divided into fixed and variable
compensation components. The same applies -to- promises of benefits that are granted to a
Management Board member in case of premature or statutory termination of the function of a
Management Board member or that have been changed during the financial year. Disclosure is
dispensed with if the General Meeting has passed a resolution to this effect by three- quarters
majority. #F4FEE L 5 AREFFPATE HGHHHEARZ LT 0 ¢ LM » %
108 »2015#& 1% » F 41

® See German Corporate Governance Code ,§. 4.2.5 : Disclosure occurs in the Notes or the

Management Report. A compensation report as part of the Management Report outlines the

compensation system for Management Board members. The outline shall be presented in a generally

understandable way. The compensation report shall also include information on the nature of the
fringe benefits provided by the company. In addition, for financial years starting after 31 December

2013, and for each Management Board member, the compensation report shall present: - the benefits

granted for the year under review including the fringe benefits, and including the maximum and

minimum achievable compensation for variable compensation components; - the allocation of fixed
compensation, short-term variable compensation and long-term variable compensation in/for the
year under review, broken down into the relevant reference years; - for pension provisions and other
benefits, the service cost in/for the year under review. The model tables provided in the appendix
shall be used to present this information. $s3F 4B x4 %> REET E FPL 22 hEBHHEHAR

Zfr o P P4 EE > % 108 2015 1% > F 4l

See German Corporate Governance Code,8. 4.3.1 : During their employment for the enterprise,

members of the Management Board are subject to a comprehensive non-competition obligation.
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8 See German Corporate Governance Code,§. 4.3.3 : Members of the Management Board are bound
by the enterprise's best interests. No member of the Management Board may pursue personal
interests in his decisions or use business opportunities intended for the enterprise for himself.

81 See German Corporate Governance Code,§. 4.3.4 : All members of the Management Board shall
disclose conflicts of interest to the Supervisory Board without delay and inform the other members
of the Management Board thereof. All transactions between the enterprise and the members of the
Management Board as well as persons they are close to or companies they have a personal
association with must comply with standards customary in the sector. Important transactions shall
require the approval of the Supervisory Board.
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227 See BRITISH COMPANIES ACT 2006, §251 provides that: (1) In the Companies Acts “shadow
director” means a person in accordance with whose directions or instructions the directors of the
company are accustomed to act. (2) A person is not to be regarded as a shadow director by reason
only that the directors act on advice given by him in a professional capacity.

228 See BRITISH COMPANIES ACT 2006, §251(3) A body corporate is not to be regarded as a
shadow director of any of its subsidiary companies for the purposes of—

Chapter 2 (general duties of directors),

Chapter 4 (transactions requiring members’ approval), or

Chapter 6 (contract with sole member who is also a director),

by reason only that the directors of the subsidiary are accustomed to act in accordance with its
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Yukong Line of Korea Ltd v. Rendsburg Corp Investments of Liberia Inc

® See BRITISH COMPANIES ACT 2006, §170 provides that: : The general duties specified in sections
171 to 177 are owed by a director of a company to the company.
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a director, shall act: (1) in good faith, and (2) in a manner the director reasonably believes to be in
the best interests of the corporation.
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0 See MBCA §8.30(a)(2002). The members of the board of directors or a committee of the board,
when becoming informed in connection with their decision-making function or devoting attention
to their oversight function, shall discharge their duties with the care that a person in a like position
would reasonably believe appropriate under similar circumstances.
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%1 See Graham v. Allis-Chalmers Manufacturing Co., 188 A. 2d 125 (1963).

%72 See Graham v. Allis-Chalmers Manufacturing Co., 188 A. 2d 125,129 (The difficulty the argument
has is that only three of the present directors knew of the decrees, and all three of them satisfied
themselves that Allis-Chalmers had not engaged in the practice enjoined and had consented to the
decrees merely to avoid expense and the necessity of defending the company's position.)

% See Graham v. Allis-Chalmers Manufacturing Co., 188 A. 2d 125,130 (but absent cause for
suspicion there is not duty upon the directors to install and operate system of espionage to ferret out
wrongdoing which they have no reason to suspect exists.)

%74 See In re Caremark International Inc. Derivative Litigation, 698 A. 2d 959, 970 ( | am of the view
that a director’s obligation includes a duty to attempt in good faith to assure that a corporate
information and reporting system, which the board concludes is adequate, exists, and that failure to
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%52 See OECD Principles of Corporate Governance (2004 ) , Part.2 (VI) “ The Responsibilities of the
Board”E. The board should be able to exercise objective independent judgement on corporate
affairs. “ Independent board members can contribute significantly to the decision-making of the
board. They can bring an objective view to the evaluation of the performance of the board and
management. In_addition, they can play an important role in ‘areas where the interests of
management, the company and its shareholders may diverge such as executive remuneration,
succession planning, changes of corporate control, take-over defences, large acquisitions and the
audit function. In"order for them to play this key role, it is desirable that boards declare who they
consider to be independent and the criterion for this judgement.
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%% See OECD Principles of Corporate Governance (2004 ) , Part.2 (VI) < The Responsibilities of the
Board”E. The board should be able to exercise objective independent judgement on corporate
affairs. “ In order to exercise its duties of monitoring managerial performance, preventing conflicts
of interest and balancing competing demands on the corporation, it is essential that the board is able
to exercise objective judgement. In the first instance this will mean independence and objectivity
with respect to management with important implications for the composition and structure of the
board. Board independence in these circumstances usually requires that a sufficient number of
board members will need to be independent of management. In a humber of countries with single
tier board systems, the objectivity of the board and its independence from management may be
strengthened by the separation of the role of chief executive and chairman, or, if these roles are
combined, by designating a lead non-executive director to convene or chair sessions of the outside
directors. Separation of the two posts may be regarded as good practice, as it can help to achieve an
appropriate balance of power, increase accountability and improve the board’s capacity for decision
making independent of management. The designation of a lead director is also regarded as a good
practice alternative in some jurisdictions. Such mechanisms can also help to ensure high quality
governance of the enterprise and the effective functioning of the board. The Chairman or lead
director may, in some countries, be supported by a company secretary. In the case of two tier board
systems, consideration should be given to whether corporate governance concerns might arise if
there is a tradition for the head of the lower board becoming the Chairman of the Supervisory Board
on retirement. ’
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%2 See OECD Principles of Corporate Governance (2004) , Part.2 (VI)“The Role of Stakeholders in
Corporate Governance”A. Board members should act on a fully informed basis, in good faith, with
due diligence and care, and in the best interest of the company and the shareholders. : “ In some
countries, the board is legally required to act in the interest of the company, taking into account the
interests of shareholders, employees, and the public good. Acting .in the best interest of the
company should not permit-management to become entrenched. This principle states the two key
elements of the fiduciary duty of board members: the duty of care and the duty of loyalty. The duty
of care requires board members to act on a fully informed basis, in good faith, with due diligence
and care. In some jurisdictions there 'is a standard of.reference which is the behaviour that a
reasonably prudent person would exercise in similar circumstances. In nearly all jurisdictions, the
duty of care does not extend to errors of business judgement so long as board members are not
grossly negligent and a decision is made with due diligence etc. The principle calls for board
members to act on a fully informed basis. Good practice takes this to mean that they should be
satisfied that key corporate information and compliance systems are fundamentally sound and
underpin the key monitoring role of the board advocated by the Principles. In many jurisdictions
this meaning is already considered an element of the duty of care, while in others it is required by
securities regulation, accounting standards etc. The duty of loyalty is of central importance, since it
underpins effective implementation of other principles in this document relating to, for example, the
equitable treatment of shareholders, monitoring of related party transactions and the establishment
of remuneration policy for key executives and board members. It is also a key principle for board
members who are working within the structure of a group of companies: even though a company
might be controlled by another enterprise, the duty of loyalty for a board member relates to the
company and all its shareholders and not to the controlling company of the group.”

*3 See OECD Principles of Corporate Governance (2004 ), Part.2 (VI) C. : “The board should apply
high ethical standards. It should take into account the interests of stakeholders.”
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%65 See OECD Principles of Corporate Governance (2004 ) , Part.1 (11I) C. “Members of the board and
key executives should be required to disclose to the board whether they, directly, indirectly or on
behalf of third parties, have a material interest in-any transaction or matter directly affecting the
corporation.”
See OECD Principles of Corporate Governance (2004) ., Part.2 (V) A. 5. “It is important for the
market to know whether the company is being run with due regard to the interests of all its investors.
To this end, it is essential for the company to fully disclose material related party transactions to the
market, either individually, or on a grouped basis, including whether they have been executed at
arms-length and on normal market terms. In a number of jurisdictions this is indeed already a legal
requirement. Related parties can include entities that control or are under common control with the
company, significant shareholders including members of their families and key management
personnel. Transactions involving the major shareholders (or their close family, relations etc.),
either directly or indirectly, are potentially the most difficult type of transactions. In some
jurisdictions, shareholders above a limit as low as 5 per cent shareholding are obliged to report
transactions. Disclosure requirements include the nature of the relationship where control exists and
the nature and amount of transactions with related parties, grouped as appropriate. Given the
inherent opaqueness of many transactions, the obligation may need to be placed on the beneficiary
to inform the board about the transaction, which in turn should make a disclosure to the market.
This should not absolve the firm from maintaining its own monitoring, which is an important task
for the board.”
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%8 Companies Act 2006, §.177(2) provides : “The declaration may (but need not) be made—

(a) at a meeting of the directors, or

(b) by notice to the directors in accordance with—

(i) section 184 (notice in writing), or

(i1) section 185 (general notice).”
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%9 stock Corporation Act §. 122(2) : In the same manner, shareholders whose shares amount in

aggregate to not less than one-twentieth of the share capital or represent an amount of the share
capital corresponding to 500,000 euros, may demand that items are put on the agenda and
published. Each new item shall beaccompanied by an explanation or a draft proposal. 3The
demand in the sense of sentence 1 shall be provided to the company at least 24 days, in case of
listed companies at least 30 days, prior to the meeting; the day of receipt shall not be included in
this calculation.
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