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NITIPAT KLUNBIDA: LEGAL PROBLEMS CONCERNING INDEPENDENT DIRECTORS
IN' A LISTED COMPANY. ADVISOR: PATANAPORN KOWPATANAKIT, Ph.D., 182 pp.

An Independent Director is a non-executive director brought from outside of
the company who possesses all qualifications required by the law and is otherwise free
of material relations with the company’s management, major shareholders, sroups of
shareholders or other stakeholders. To include the Independent Directors in the
Company’s board is a key to establish the Good Corporate Governance which ensures
fair benefits for the shareholders and the transparency of the Company. Therefore, it is
obliged that such Directors are independent from any controlling person or interest.
Moreover, the number of the Independent Directors shall be sufficient for their views to
carry significant weight in the board’s decisions to ensure balanced decision in the
Board, affirming shareholders of the Company’s transparency in business management

and fair benefits for all parties.

However, there has been no law stipulated specifically regarding Independent
Directors of the Public Limited Company, but only subordinate regulations specifying
the Independent Directors’ qualifications and proportion in the Board. This is not
adequate to truly ensure the absolute independency and the appointment of the

Independent directors to the positions.

After an extensive research on regulations related to the Independent
Directors both in Thailand and internationally, this study suggests four resolutions. First,
There shall be a clearer specification on Independent Directors’ qualifications to
prevent potential gaps in the law. Second, The structure of the board shall be
comprised of the Independent Directors for more than, or no less than half of all
directors in order that their views carry significant weight in the board’s decisions which
reflects the balanced decisions making and Company’s transparency. Third, The
Independent directors shall not hold more than three consecutive terms or more than
9 years of directorship. At last, The scope of liability of the Independent Directors and
to which extent they shall be jointly liable with executive directors shall be explicitly
defined and the measure to protect the Independent Directors shall be considered and
developed in order to prevent the concern over the paucity of Independent Director.

Field of Study: Laws Student's Signature

Academic Year: 2013 Advisor's Signature
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! ZHU, ‘"Liability of Outside Directors and Corporate Governance - a

Comparative Study (Part1)."
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%91 Florida Business Corporation Act %38 35 Wisconsin inluifuduwuuves Wisconsin

Business Corporation Law

06191577 Turaemmssui 20 (Huduan fguranansldinismsngmanelusesy
aniusy (Federal Law) fiflwansgnuseesdnsgsna dudunislédunavesszaninigls
vanmsluesiansiAgdfunndled (Commerce Clause) ieAuauAINITUMIMAIYE
seineuasy nquanefinsiunieldndnnisd IWun Securities Act of 1930 wag Securities
and Exchange Act of 1934 Tngilasdnsiiguanaglisnuna fie dninsuanznssunsmiu

% (% L % (% Cs ~Hn . . 3
nannIngaznanannswe (U.S. Securities and Exchange Commission (SEC)

3.1.2 MumazaudAgyvaInTIumMsdassluusenaanziisu

n35UN159a5¢ (Independent Director) lulssinAansgalausn1iauuanwuIAaly
1399209M158NIUN5AINATBUeN (Outside  Director) w3anssunshlailygusms (Non-
. . 4 = o < a I (%) ) (%) [ Y al ¢
executive Director)  @ilaunludaszandiedanisdmivviminlunsguanadseled

v v Ko A o = ! 1 & 5
"Uaﬂﬁﬂﬂ@niﬂua%ﬁ]gﬁﬂ? U'EJﬂﬂqﬂu’ﬁ]ﬂﬂ?iﬂﬂququLﬂULﬂﬁJ\‘iﬂ’JﬁLﬂﬁym@Qﬂm%ﬂﬁiﬂﬂqimﬂﬂmg

dng ’ﬂqulJ’], ANUILUDIAULNYINUNH NNYENIZBLUINT, UU 145.

0¢13l5fif uffdiinnssunsainanguen (Outside Director) Aunssunnsitlaile
#U3mns (Non-executive Director) Tuunsndsaranunsaldunuiuld wifiififounsaundnds
Tuvrsadanssunisitlilyguims enmazlilinssunisanatsuenild iwu nssunisidy
FunuveIniingu (Donald C. Clarke, Three Concepts of the Independent Director,
GW Law Faculty Publications & Other Works, 32 Del. J. Corp. L. 73 (2007).)

° ZHU, ‘"Liability of Outside Directors and Corporate Governance - a

Comparative Study (Part1)."
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Tug2958119U A.A. 1960-1970  AMNTINAITVRIUIENUMITUT TRV LY TU
Useimaanigedninasuseneufenssunisnelududinlng® anuunivanevosnisd
ﬂsiumsmﬂmauaﬂ‘vﬁaﬂssmmsﬁlﬂﬁéﬁmilfémLﬁwﬁulﬁmmﬂﬁmmmﬂuﬁ'aqmsﬁﬁu
QLLaﬁf\]mi (Corporate Governance) Tu29U A.A. 1970-1980 LLazﬂa’lamLﬂummg’mﬁ

a o o U ¥ a wa 1 = 7
Ui‘l‘fﬁ/lﬁJWW‘Uu%’]ﬂﬂQBWBQUQUG}@’]&IGLWU’NU A.A. 1990-2000

Un3dgyesiunatgauldeiurganuuandiesenitenssunisaigly (nside
Director) 3anssun 1357 Jugu3ms (Executive Director) funssunisanaiewen (Outside

Director) #3anssunsiilulegu3ms (Non-executive Director) 1331 nssunisfiiduduims

'
a

UIM399AUEIUIUs N3 0gnINNUJURMINAALLIaI0IUTEN USEndes wiofans

€

R

e

'
A

auq NUEniguanua drunssunsnlaliguims fie nssunisnldianuieitesiy
a o [ % = v = @ a a a o e ! !
vsembidnaglugusminnunsegnane danuludaszainnisuszneugsnavesudsm vl

v a A dAa ¥ o su awu A Y] 8
L{ju%\!LGUEJ'JGU']QJJELU?HEJ'JSU']GUW‘V]NQ'NllallWUﬁﬂ'UUiUVl‘Vﬁ@ﬁhEmﬂﬂ'ﬁ

Model Business Corporation Act 110151 8.01 8uu1931 (A)8) lammuad
AMENITUNISVRIUTENIANEIdsuadsiiauldlaluesesdusenauvesnuenIsunis
lAgLANITUNUINYBINTIUATBATE Fednin9lun15I8AIUANALATIINITNIITUIVES

a v a & - ¢ a v v v = "y o
angnsTun1sinisdedulanluluiiieyssloviganuivnuazgfevunield Jofimun
1nsgIuvesuIEvaansisudiulngIlinismuruedadiuresnnznssunsiussnausie

a I | 19
nssunsdaseLludiulng

Tl a.a. 2001 Useanudesay 75 vesusEniiaaneideouly The New York Stock

Exchange  (NYSE) Hlmsead19vesanenssun1suseniiusenounionssun1sdassidu

° Bhagat and Black, "The Uncertain Relationship between Board Composition

and Firm Performance."

! Cox, "Managing and Monitoring Conflict of Interest: Empowering the Outside

Directors with Independent Counsel," 1077.

ZHU, ‘'Liability of Outside Directors and Corporate Governance - a

Comparative Study (Part1)."

” Model Business Corporation Act § 8.01 (c)(8) Official Comment.
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| 10 . o a o d a .

drunnn . seunlud a.f. 2003 Tnani1sdnsauseniuauInuee Business Roundtable
P9UUA 150 USEN WUIS08ar 80 HlATIAS19URIAMNENTTUNISNUSENaUMIENTITUNISIATY
2819UPYSAYAY 75 VDIAMLNTIUNITINUA hars5auay 90 NlASIAS19U8IAMNENTIUNITA

v a a I3 :Jz 11
Usenaumienssunisoaseandy 2 Tu 3 v99nnenssUNISNILn

QINBhTE ﬁué’faLwﬁﬂqmmiaidmamasuaau%ﬁ’wummimg WU Louseu Lisnneu 1Ju
#u ilosanguimsszivgeldusglovdanulouioazisnismadaydilennussiaianly
F189UN9N5RU Nelitinaudsededtevu ninnukazgldudslufianisanan
udpsgydsfndutuyarmumeaia anwmanisalsenaidanalil naamuuazdnnisides
dilvigiiuinfanaudifiasesinsujsussuumsmiuguaresuszmaanigewsing (U.S,
System of Corporate Governance) dawalisganivesanigoiudnoanngvaneiidedn
Sarbanes-Oxley Act of 2002 (“SOX”) &snguaneatuilldfinnseentedmualmiq sauds
M3AIUANBIAYTENBULALUNUIMMTNTIT89AAIENTTUAINTINABY ULALYEEANNSURNTDY
¥93n35uN"3FATE TIudenseduauaulatisifunismvaungludunsinviissay
man1sRuliiRutusgaunsuats saiiiiovindefianaraviedeyadaibouienavinliiin

v a a 12
s lafialuaunstu

uenaniu aanandnnindlulsemeanizeudniliinasdu The New York Stock
Exchange (NYSE) The American Stock Exchange (Amex) %38 The NASDAQ Stock
Market (NASDAQ)  safifinasudlunginmueinngg MAgadeuiielidauaenadosiu
Sarbanes-Oxley Act of 2002 Lu nMsuAlEREINYDIAMENTTUATENTIUNSDasT DU
druunn mslrdenuminnssunmssaselidaudunanndau mssmuaunumwinfives
nssun1sdaselvanunsadisaendesgua udadesiuldlvifnautaudanimayselev

Tnanisldnasiidawazmsdndulandudass 1usu

s Lublin, "Nyse Considers Rules to Boost Power of Boards—Fostering the
Independence of Directors Could Improve Governance," The Wall Street Journal
2002.

" "The Business Roundtable Releases Corporate Governance Survey," news
release, July 15, 2003, http://www.brt.org/press.cfm/970.

s
a o

12 o a 1 a a a a a va ]
LEANFANA ALIEYINA, AMTUIWIINITNUTING: LLU?@@LL@SLLU?UQUG}, U1 219.
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memgRanaIvilinann1smiuguaianis (Corporate Governance) gnNANAY
Iydinm s $3u8IsatiuayululTeIweINIINTIEeULALAINAALALNITEBNN Y NI
NAIUAIAY dINaHAMENIIUNITUTENLATAUENTINNITNTIIABUA0ILN1SUHURRY

[y

LY o w a d‘d d‘l IS QAI o a o 13
‘Viaﬂﬂ'ﬁﬂ']ﬂ‘U@LLﬁﬂ‘\]ﬂ?iV]ﬁ]Lu@ﬂﬁ]qﬂNUﬂUWWVlaqﬂfﬂUUﬁwV]

o

U.S. Securities and Exchange Commission (SEC) laundemvunuey Sarbanes-
Oxley Act of 2002 musulsalungszdeudedsrudmsuldtiuusenaaveiou lnonns

DONUOATMUANYINUANLNTIUNITUTIN LAsAIMUAIINTIUNITUSENAITIRAILE Ay

15099 lUT

A dudasy (Independence)

nsinaulafiludase (Independent Decisions)

mnUTRluSesmsffuguaianisiii (Corporate Governance Guidelines)

- msmuaugualuliesaiusssukarnsifun1sufoRau (Oversight of Ethical
Conduct and Compliance)

- mﬁwmu%’auﬂalﬁmammm »oa15130Ue (Reporting of Additional Information
to the Public)

Tudesmnududaszdu aarandnninslulssimaansgowsni luddrazdu NYSE
NASDAQ 30 Amex lalsiruddryiulasiadavesnngnssunsuism lnsvasu iR
svfosfinisinnsaniiiudase a7y The NYSE Corporate Accountability and Listing
Standards Committee lifinsfmuauwimsludosnisiuanuiviinveu audodnd
2930 warmnalusslavesuTsnilaanafoulu NYSE Taefmnundoinnmsiinssunisdass
wnnhimilwesugnssunsiseugastsiuauasalunsmuugauardesiuly

= o 9] ¢ al a X yold
Lﬁaﬂﬂ':l"lllsllﬂLLHQWWﬂNﬁUﬁ%IHTu%Q%@WQQ%Lﬂﬂsllu'lﬂ

(%

AANANANYINGNS 3 wirsteauladinisAmualilaTIa519994AMENTTUNITUTEN
Usznoumienssunisaassuinninnanilansoldudiulugvesnssunisvienny wagiivun
Reulvvesnuantivenssunsdasslvidanuduneuings@u lnetoulvnany asitdui

anuduiusldludagiunieluedniuuiengnsirasulndainnivuen eeulondny

P The Sarbanes-Oxley Act of 2002 and Current Proposals by Nyse, Amex and
Nasdag. Board and Audit Committee Roles in the Era of Corporate Reform: A White
Paper," (Price Waterhouse Coopers, 2003), 1.

“*Ibid., 6.
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Y9371 uALgIfUANLLTUD AT E Y AIANa NSNS LRz LA T AUARI8 Y LT 9L

= J (% < ] 5 15
£198ANULANAA LI UUIUSELA YN T

mstmuangnasiuzesnuiudassniinudunndmiunssunisanasuend

lduladeiuusenusedasuvnTvesusenaanslou a8yinlraiunsnassningsun1snil
A J

AauauRdudassiiounsnvnausslenivesiieviuldognsuvias

3.1.3 UNUMRUNNIYDINTIUNTDETE

nssumsdasziodunislunaznssunsuiom dsludiunummdlunisufofeu
¥ ¥ dy = ! a o A a va v I (Y [
meauliileweladouign Aeuifn uniniuiseusednsyds (Duty of Care) uaz
wihuiarudedndaasn (Duty of Loyalty) nelénannislugives Fiduciary Duty Jau
whanivualvinssun1saesliRreusenuasnoru wavinnusuianindnisidudenis

UUAntndingn wenanilnssunisdasedadiunumntngus) lugiugdunurestionu

'
aa =

ieneensIvdauanganudieuInsveIutem lneldnasiidendudasy wazlesiuldlinde

[ 4 6
ANUTALEININaUETev

3.1.3.1 UNUIMRTNNLaeN2lUuaInssuNIsUSEN

n1sfiruevaulUaveImtnnlunsuiRnumsauliidewsls tasuniswaundu
NWUIVTTNNFIUVRIAALUTEAUNATT Lioas1eaunasenINmtnfsenNa1IfuAILARBIAT

WseANEanguluNTUTMSIANTUTEN deravinliminienatianuwaneieiulunuusday

[ | 1

< v o a va 1% v & dll o o | v A &
Uasy LLG]EJEJ'NVLﬁﬂGﬂlI ﬂu’WIPLUﬂ']iiJQUGNWUW'JE’Jﬂ'?!']ll‘l'gL‘UEJLGU@Iﬁ] NUANYUTIINAUNLUY

o

o U 16 1 v dl { o b4 L a wa a o VN b4 %4
dnszanmey Iﬁ]EJ?!']@J’]?E]LLU\‘WT“LJ’WIﬁﬂ'MUG]IMﬂiﬁJﬂ’]i(’*]ENUQUG]G]@UiEVlLLﬁ%Qﬂ@ﬁUI@Lﬂu 2

CY v 6

Uszun Ao niiluianusedingeda (Duty of Care) wagninuiennudedndaasa (Duty

of Loyalty)

" Ibid.

16 a & v A v { ) ) a v
U "Qiﬁh, ﬂ')']llgLﬁ'ENWULﬁﬂjﬂUﬂgﬁmqaaﬁiﬁaLmiﬂq, U1 161.
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(1) wtfurenuszanse3e (Duty of Care)

Tun1sufuantnneeauszdingzds Model Business Corporation Act 2005 gt
mvuatnsgulunsujiivdinivesnssun1siiendn Standard of Conduct neUayallilu

va o

119151 8.30 lagnanrintunisuiantnveinssunis nssunsasaesUunaal
(1) nszyislagaasn (in good faith)

2) Wesdwauwmnaunalnsnszitululuieussleviasanvesuien (in a
manner the director reasonably believes to be in the best interests of the

. 17
corporation)

WoauznTIuAsUSENazinisiasandndulaluseslag wislunisvinnian

o [

AIUANALAUTEN AniznIsUMIAISU UAntnegasednse Teegaduwinavugigugiguny

=

= a vall ! v a va o a a A
"\]3‘1/\15'1.]&]‘1.1@ PHIYAITUIN ﬂ'ﬁillfﬂim@QUQUWQ’]UIU?%@‘UUQ@@V]@JLﬂﬂmmaﬁiauﬂﬂaﬂﬂﬁqug

3
[%

WULUNINTY (Reasonable person) Tugn1inisaliguiu (Similar circumstances) nana
gneg1snde n1sflumsgrulunisidieuiisuszauninusziinsgds GaninUfdfninin
Y i @y | % o o a va v
w1nsg1unInan Atedlulaldaiussdnseislunisugiiniinlugiuenssunis lag
= o dld = d! o a [ 19 U a wa
wnsguiiisuiuaunimainadeitnuludssaniderdy wasninnisidBunisujos

w9 wien1slilaufdfausieainussinseisdenanneliinaiudemeiuusem

N35UN158RUADISURALAENISYA TR el NUS En

lumsuiamihnlugiugnssunis nssumsaersalamedoya visevilniinisitamwe
Joyafinssun1sdus wieanznssun1sdilingu uinuemsuindudeyafidAglunis

finsandndulavieddusenisnivauguaianis enviunssunisimanaduaunlsifeoldin

a ¥ (%) 1 & [ [ 20
ﬂ'ﬁL‘UWLNEJSUEJ%EWNﬂaqjuuiﬂ%lﬂu‘sﬂ@@@ﬂa‘mm’]ﬂ

a¢1915AA nssun1stansfeniteludeya Auiiu s189um199 Sauvedayanig

N5RU Sndeyarieg ladavilaendnauniegnineesudeniingsunisiiauesti

" Model Business Corporation Act § 8.30(a).
* Ibid, § 8.30(b).
 1nfing qun, anadidesiuReiungmneansgeinini, wih 162,

* bid, § 8.30(c).
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auwmnaurallilaldnaziuauifianudanuaunsaluiossne 1dnvi wedudeyadiun
- v o A A vA 21 ] v a & =
PNAVITNwINgane dnUnd vTereIy winINNIIUNISARANlaUNNLUEIUAINTTUNNS

¥

Seguaideyatuliieds wananssumsldlanseyinisiavaase

1N 8.30 anantuIeInsgIunsufURnivenssunis laglilayaduly
Sosnugnssdlunislidnasfidavesnssunisinezlunisdndulaiignuiedia daumnnnsy
msbisindulalaggaie dndulamenuszdasz Tamuauns wasduliieuselovigan

YoIU3ENNAY nssunstenlisiessuiaudnisindulatuazyilissialasuanudemenniy

Tun15M913NISURUANTNNVINITUNITAIEAINTETNTLTINLRUIATANING

waznIeaIeanYaisnYs wenfia1sanla 2 Ussiau aedl
1) W193FIULIANNTEAATEIN (Standard of Care)

N, WIATFIULNIANTEIRTYIIMNATNININB1YBIAE

Uadenldnansuiinssunislaldaiuszinszdalunisujuianiinedns

Wgawarso ity wAmenInwvasratanvua I iviateseauaieny A9l

[y

1. spaudgyeyrumluienseyinlugiusiazaniinsaliguiiy

2. syauidgguulugmusiidudivesgsiafiiansei

InguuIFinInyluefnfeIfuNInIgIuAINsednse sy Aasziiansan
lngldamansmidauaznngddousznouiu ldinssunsazufuRninfbunaimioassu
! = [N = = aa A [ o ' Y 1 ¥
AmauknuvIeliiniy vsensdlinssunsiitunegvising iTlildanusadnsiuyseyula
= = wa v o < a A K] [ v
wsanssun1svzlinaauldd anuianudugduiieenioliiniy aassuiulduinsgu

Y 9 Y a 22 a 3 o

FEAUAUTETINNANYALNITUIZNOUTING . 4aZITNIITUNANITTUABUNIINTZIINVB

nysunswinty agldlausuldiunanisdndulavenssunisintunisdndulangnseasely

! 1bid, § 8.30(e),(f).

“H.a Henn, Law of Corporation and Other Business Enterprises Law(St.
Paul, MN: WEST PUBLISHING CO., 1970), 445.
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U, 11RsFIULIAUTEdnsEIwINngInEaIuanaldnys

% [

NNYUIEA1EENYASNYILAINTUNUIMAIMUALINTFINIZAUAIUTZ AT

YDINTTUNTIRLLALIINLUIAIANINBI909Aa  Laelu Model Business Corporation Act

£
v a

2005 lenunuaunsgiuszauausednse Sweinssunshiluunns 8.30 (b) fall

11751 8.30 (b) Tumsufiavihilugiugnssunsiasdesiinisindulanie
vt ilunseuauguauiTn nssumsiesufianihideanuseiinse faduyanalugius
utufianszilugiusuazaninisaligutu (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

: : 7 L/ 23
believe appropriate under similar circumstances.)

wonantluninsdenans deldanafanisufuintnfivenssunisaienny

bt

seiinse el fa

1. maUawmedayanierdetunisindulaueinssunis

1m51 8.30 (o) lefmuandnnistiin nssunsesidamedeyaiiisadesiu
nsmaulavelunismunuguanisufiRnuliiussyunuenssunsmstu uusiivgill
fouUnty aﬂﬁgﬂﬁﬂﬁmL%EﬂﬂSa‘%’%mdﬂﬂﬁlﬂﬂLwﬂsﬁlamuaﬁﬂﬂa'ﬂﬂzLﬁuﬂﬁﬁ:ﬁﬂu%ﬁﬂﬂﬂﬁlﬁ
AB03fUNIT N BIALEY Y3955 UTITUMIIWITN (N discharging  board  or
committee duties a director shall disclose, or cause to be disclosed, to the other
board or committee members information not already known by them but known by
the director to be material to the discharge of their decision-making or oversight
functions, except that disclosure is not required to the extent that the director
reasonably believes that doing so would violate a duty imposed under law, a legally

enforceable obligation of confidentiality, or a professional ethics rule)”

* Model Business Corporation Act § 8.30(b).

* bid, § 8.30(c).
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2. NITUNTANNTATRTOYaNNNINHL T MTRRINTIUNNS INaUNINY
11931 8.30 (d) larnuadn Tunsujuivdifivesnssunis mnnssunishid

¥ anudengludedadufivay awnsadededoyannfilorvgdsaugnssunisle
veumngegdunisnmsioliidunianis WiswalumsufiRmiiveanssunisniels
nvNNe (In discharging board or committee duties a director who does not have
knowledge that makes reliance unwarranted is entitled to rely on the performance
by any of the persons specified in subsection (f)(1) or subsection (f)(3) to whom the
board may have delegated, formally or informally by course of conduct, the
authority or duty to perform one or more of the board’s functions that are delegable

under applicable law.)”

2) WINIFINNAAUALAENTIUNIADITURA

N, ANLLUIATANINGD

MsRaIINs TNl TR idhemussinsy Tgdosuiindela
fu wwrdinnvivesmainagliadnunssunisinefiansaniinisinaulafinnaianie
#1sanadinelaggiinssunsussamiauide (negligence) ¥3aUsEINMAWIADRE193181 TS
(gross negligence) ugiiieNaE1ufe) Maazinnsantomansynssunsinuasansalyl

Usznau

A =

Feg19ARNINYIdIAYABAR Smith v. Van Gorkom 488 A.2d 858 (Del.1985)
F9r1a Supreme Court 90453 Delaware ladinduitamznssunishilasudeyandfyeti

=

LWgana (uninformed) LABIAUSIAIUTILYITILALTDLAUDTOVUVDIUTEN NTTUNITIN
Uspumiauaneg19318use (gross negligence) iasannnisasuoydiivalaueanisyenanis
[ a 1 = 1 A v (Y o o Aa

Jululagvianisiansanedseunsy nssun1sasdlunininundnaiusesinse snise
Usdnuazgtonu FelalasunisAuasesmumannisindulaniegsia (Business Judgment

Rule)

Uszlauniniinndiansalifudusgrsunniazenadudol@ngamAininenve

male 1w Tunisiiarsandaauederuuien nssunislaiasantaeldninuinimistues

* Model Business Corporation Act § 8.30(d)
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A tne1aletionuiANaINITaveIY Van Gorkom i warsiamiunidadulanied

& A i = a v Y awa Y a1 Y
Lﬂuiﬂqummﬁmmmm Qﬂaqﬂﬁalﬂjr]ﬂiﬁllﬂqilﬂUQUmViu’W]@EJ'Nia‘Uﬂ@‘ULLa'ﬂ

ARl gunlleudnmiavzeausuauLANAITERIInssunsIiluduInIsiv

Y a

N33UN7INIIINN1BUBNITTEAUAINTURATOUADUTENLANAIAUNTTUN ST D WAL
wazasazlasun1suuRnuand1aiu agnslsinng dorivasdluafusnginraznssunsld
nagnslunissedansauiu (one for all) Inglifinnsnduanusziiudenaginnisufiaving
Yoanssun1sdaszluldiHuntinnumdnanuseinsy fawazmsiiausuinm1aINnssunIs
S & v oa

NduyuInig

Yal o W

AMendeanidaledmanauluafnina1d Blinssunisdasedaanduunnuniu
unumvtivesmules eswndanudesainnisgnilesies vialvlindnSusunianssuns
FINLTIIUNTIUNTANRBNANTY winasuTenaziuleuieyiUseiulianuduases

NSIUNISAMNY

'
v A

oils Spinudnaslvanuddnludesdiindnfe 35 Delaware  @sldisaudile
ngrneliudsmammyuanansaimusdeteduresuitmifieusamuazirinanaduingu
yeealiuAnssunsluaudemefidennmsu iR iliuils ddunaisuaty s
UsEnenvunanswnslagensunannisngrunevessy Delaware lnalalulduazinisunly

JoUIAUVBIUS EN I FanAaB9N Y

wananil mendaniienaldfidnauluaisng UM nuIngranevaie
wialgvinisdeudsutmgnainuvesmuintlunisinnsansesifianuddgiuuienda
nssun1seaiiladainug anudrmaduiavludoniug Wy nsviedams nsusu
JGERGERNYER ) U'%@’wmﬁm’tﬁﬁﬁﬂ?ﬂmngwmaﬁﬁmmL%Tmaﬂué’mﬁ?m delsimusne

WAAMEATSUNITANY

98 LAfifuansnnuAniuinn1simuanInsgIuausuiavenssunisiagln
U A SNaa a ! ! k%4 I 1@ v a g

NI sTuiaMenIdindnsszumiduaesgeieuse tednluunnsgruanuiuiiandy
. ope & a v A A o 1% I a o I

5534 (well justified) Ins1#ATUATIAT NFsUNITANEUBNABYARaTvIlTuAUT S Tu

ATIASIY FatuNsimualingsunsagdessulinveulununnagmvesusenisivangay 39
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AISIVUANIATTIULAAUSURRYRINSSUNTIRg lussAuUseamauaeag 19518159 (gross

. d Y a ¥ % -] 26
negllgence) WeliAnAu L‘ld]‘lJﬁiiiJ hAZADAANABDINUENINNITNINIUYDINTTUNTT

U, AIUNAMINIAANWALENYS

a4 o

11M91 8.31 WA Model Business Corporation Act 2005 ladmyelAingafiuuing

T

9 v a ] | DI o = A Y o oa o &
M inpnuravenssunsnsRunthlussauladsasiioinssunsdesiuiin Al

(@) nysumslidessuiinlunnudemelag seusdn wiegievuainnsindula
nszviwiselinseyiinisleg Vuwadinertosiigaulad

1. nssumsldansnsoendesegindidla (no defense interposed by the
director)

[

2. ASNTEI Qﬂalﬁl'lsll@ﬂﬂﬁillﬂqﬁLﬂUNall']Q']ﬂ
() msnsevilifedndaase (action not in good faith)

(i) nsdndulalneusmnnmemaiidelasgasninduluieusslovigean
vo3u3en winifunisdniulavesnssunisiilildeguuiiugrudenaiidelasgainly
anmnseigutiy (a decision which the director did not reasonably believe to be in
the best interests of the corporation, or as to which the director was not informed to

an extent the director reasonably believed appropriate in the circumstances.)

(iii) Msnseviiifend esndanuduiusnisaseunss anuduiusnig
N15L4U ‘1/1‘%@mmé’uﬁuﬁ‘%’mﬁﬁﬁwmﬂiimmi vievnaududaszdudunasinnisi
nssumsegnielinisaiuauvesyanaduiiinalsslovies eiidoddny @ lack  of
objectivity due to the director’s familial, financial or business relationship with, or a
lack of independence due to the director’s domination or control by, another person

having a material interest in the challenged conduct.)

(iv) n3sumsllanansagiinmunaziianlunmsufoavthiii onruauguanis
FuIureIUTEM 1wy nsdnanudedanisluiivszynaugnssunis visienlaldee
wansainge Aty Feoradanansgnusonisduiiuanuresuisvesieiifdidy (a
sustained failure of the director to devote attention to ongoing oversight of the
business and affairs of the corporation, or a failure to devote timely attention, by

making (or causing to be made) appropriate inquiry, when particular facts and

2 D. J. Block, N. E. Barton, and S. A. Radin, The Business Judement Rule
Fiduciary Duties of Corporate Directors, (NJ: Prentice Hall Law & Business, 1989).
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circumstances of significant concern materialize that would alert a reasonably

attentive director to the need therefore.)

(v) nssunstasunayseleninianisidu 21nnsnseyiniidiEundafinny
nraneNilneuTEnkaEaeu (receipt of a financial benefit to which the director was
not entitled or any other breach of the director’s duties to deal fairly with the

corporation and its shareholders that is actionable under applicable law.)

(2) vann1sindulaluniegsia (Business Judgment Rule)

wann1sdnaulaluniegsfa  (Business Judgment Rule) Jundndigevilvinig

a

Y a Y @ Ao 1 [ U v o a va v

andulalunisgsianielandnnistilaiiivrsifunisdlundnlunisujianualsainy
sziingzds InendhflunsufiRnumeninuszdasziazilunsiansaninlunisdalalag
Tunegsiatu lasinsadunismunssuinnsvisetuneunseuaaunsell vnlaniiunis

IWegsouasuuds uwinsdndulatuluineiign szneliinmnuianaialunisingsia Al

forndunisifunihilunsujiRnumeanusednsgis mszdeudusssunivesnisi
a_ a av v a a ] Y a Y v [y VY § < & 1 =] My &

gsfanasdilanaziivdy liinsdndulalag WindnuseiulasesasiGudinasiuelaintu

Aty mnldfivdannisdedulanegsfaduntensemnidananlusomiiitunsujiinu

a

fuANsEInsEYe Ao1avinlrnssunisusenlidadulavineylsias wsiznisdnaulanuile

o ¥ ! a e o a 27
Mmlumeanusaunay LLGWi’lﬂLﬂﬂﬂ’J’lﬂJLaEJW]‘EJﬁG]EJ\‘IiUNG]

nvNIeUeIUINNaszslaN kA luURsuLUaIRNTURRYRINSTUN TV ON TN
31nn1sUJURAHuntnlun1sUUROunIauselinsede LU nguuieves  wasy

Delaware 1Unagaanlvgfeviuuilutedadurasuseniainualinssunisuseninaiu

[y

54 a < 1 v A a UG v a wva v % [
Lidssutiadunsdiuduiiednsiiduntnlunsujiinumeninussdngeds nguuneuns

v o w o

1A55INNADIUIUANULF UL NILEI NS DILANTTUNITUIDNUNITUUS ENADISURALLIDTINSEN

o«

Hunthilunsuuavtnaieausedingeda nnuevemaIsuasgoygInliusEnaIunse

v U a

YAlYEY (Indemnification) TAWANTIUNIUTONTNNUUTINNADITURAYALTAIBLMALKINAT

dEluntnlunsufianumennuseinge s

27 a v & v i Y] Y] a v
ll']umg 'i]illﬂf], WUWQJELUENGIULﬁSjﬂUﬂaﬁﬂJqﬁJaﬁﬁ;ﬂ:@LNﬁﬂfl, WU 162.

28 A ) ¥
LSRUALINY, YT 163.
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o

(3) ntwiIANNTRENEFITA (Duty of Loyalty)
WTLAPNLTRdREaa3m (Duty of Loyalty) vesamsgawnisni Winnsanls 3 wite fie
3.1 MHEINTINIEMINATIUNSAUVUTYN (Self-Dealing)

3.2 nslgdusglesiannleniavesusenuarsnuselogsudiusa (Usurpation  of

Corporate Opportunities)

3.3 N13ALUIIUUTEN (Competition with the corporation)

3.1 NM9INFINTINIENTNNTIUNIAVUIEN (Self-Dealing)

v o

FINTIUNNTIUNITATLINAVUTEN U889 nIUNTN1TYINTINTTUTENINUIENAY
NITUNMIVTOUAAATIALITRINUNTIUNTT WU dygnTevensndau dyyndutu dyydn
a1 Hudu

'
wva

Model Business Corporation Act 2005 laUsyalAneafun1syingsnssusening

A}

nssunsAuusSEnfauesidiulaids (Director’s conflicting interest transaction) 13lu

[

1M1 8.60 - 8.63 agUnaNNIT ARl

Wns1 8.60 WiAfle1un1svingsnssuvednssunsniinausslevidandsiuuiem
wnefs n1siusemyignssunsedaaue Jdduvaztu Inssunsilugdyadienila nie
Tuvawiiu nssumsivisemsays el sunauseleminmmsRund Aty vseluvaeiu nssums

] Aa PN v Y] & Vo a ) aov & & wva Yo ¢
weraildungitesiunuealudgdyandndieduusdnniedugnvlasunadselev

U Y

Calle

NNNTRUNEFY

Tunsdiiinmanisalienany maszidufiansannaziadsligsnssutunnifudu
1@ o

dewallagenidngsnssuiiu (Rescission) wsslininualviinsyaldandemedmiunig

nsevintiue lunsdinldanunsosndngsnssutiule

9e1415AF 1ms1 8.62  larmuniinisviganssusEninenssun1siuustvaziing

saulaiduluanunaninasiveladaniasana Ui

1. MUsvyneunssunsiaedesinannlasusewmselidnendu lneiinssunisilau
Idgazdostnmedayanmun wavdadliitnsinlun1siansan @ns 8.62 (a)b)
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Tunsdinnssunstdenalamenisidiuladeveanursanineldaalaiiasainaiasi

Y

= D a N o o A Y a o v
AUMNTY3833581UTIUNNNEINY visedasangrinemineiumsiamedeya Tunisveeyds
N15M13INITNANAIINTYTEYUAMENTTUNT NTTUNTHTA AL FeANE Ao TN

Toyasnswialuilfenuseyn Wns1 8.62 (<))

£ 3 a & Y Y < a ! d‘ a 1% < U
1) Yaiasaimuneniutomasdudiuiminlameudiazidun1sdiily
NYUNY
2) ualselevtiingsumslasuannsyingsnssudanga
v (=3 a a. <) v o = v [ v v <)
3) doinavseaninduniinvenssunisnazdeslidilamedoyaduidy
AUAY

2. MUszyugtovulagidestnannlaeydfinisvingsnssudinainigndeainila

Aufiunisasil

1) daidedeudslvidtonunsivarmininisiiginssuseniteuigniu

¥ Qg.JI = vV ldl a | YN ¥

n35uM13 nieunsdimslvideyaiiiiesnaungfionu (11ns 8.63 (a))

2) feuigievulLiinIsad nIsun1sAIdliiavIunIsUSENvsofuny
Usenlinsuisdnuiuinuediosgluuiun uaznssunisldaiunsaoenidgamuiiuiugy
nueatioagls Wms1 8.63 (b))

3. Wefiansanlainnisvigsnssuduussvluaniunisaldinardusssuduuiegm
31 8.61 (b)) NIAAING AravzdiodngInssuliinaauysaldefuiula lddrgsnssuiae
lpsun1ssusesmseidnatulaenssunisilifidulmdslugsnssuiniolufniy ialinsg

= Y] | v o | A aov 1 M Yo = 29
\Wegsnssudnanlaviluageefisssy viendenlilasuanudeniy

TuSesmsdemneuuuvesnssunsitedunisihgsnssufuuisniinuesiiduld
e usemumaudidlngFainenindeslgmdanan Tnenisfannenssunsiansan
NaMOULNY (Remuneration Committee) Fadulnaidunssunisdasy Wievimihilunis
fisanmeuLurenssunstserseglusutuion viedutiungy lasnssunsdaszdiu
TngjfsinagldenauunulusUvesiuinnniniuan Inglunisdeameuunulinsunisty

= = v £

d' Ny = o a aa o &
WUQﬂQﬂ{]Lﬂm‘Vﬂ,ULia\‘iﬂqUﬂ?U "?NG]"Iﬂﬂiglnaﬁﬂaqﬂi@uiy}’]@ﬂﬂ‘UiUVWmJﬁ'ﬂqﬂJf\nLUu

=)
ee
e
®
Lo
j)o

29 a ¢ v A v i ) ) a v
HURY ‘q&llh, mmglﬁaﬂmuﬁSJ%ﬂUﬂQ%SJWEJﬁWS§’eJL3J3ﬂ1, U 164.
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aunsavinAanrgaurInaunuiieiundgliuinssunislidluduunaumaaunaia sidu
o A a dy a 30
PUIUTARTUII

A v Ao d' a

wroglsAd ninn1sdndulatiinliainaulnuLANITUNISUS NI AN YA NUINLAY

Ly

ninreeusuls warliaummauns wissiiniseyliivselidnetulaedfiovu rafazidiun

v W

ATvdeuiINTiAInauLUgLiunitazeusulatl duiusiuauaivesanssaninlunis

q

a

awa v val o 1 S 131
U UAnthiveslasuameuunuiivsely

3.2 nsalNnssunstduseleviainlanidvasusenwalsniusslevidiunn

(Usurpation of Corporate Opportunities)

wihfvsensuilswaanssunislunisujianinnmeninudedndaasn Aonislald
Usglevianleniavesusem lnendn Common Law 7dadeiieatunisldlenianisgsia
gousuInTudnsvesussniagldlonialunisgsia (Corporate Opportunities) MNNTIUNTT

wesTalonmanasaziluvesussmluduvewmues foinssumsiidulivfiRninadiesany

v a a

Fodndgase warusunidnsisenandeme saudmailsnaindnglasuainlaniaiug 8n

1%

2PN

won3INl American  Law Institute  §slalvitianuvesdArinlenialuniegsia

(Corporate Opportunities) Aun1sUURNTNNTEINTIUNITLY AIll

1. nssumaidelasgaieinlentadugninausVuiuien

2. nssmadelaeainilemaiiuasiulssloniuduien

3. lenatulnddevieiiendosiugiavesuddnudomeamneliinsisadotu
§5NVDIUTIN

lun1s3fiadeinlenaluniegsfiavesusem (Corporate Opportunities) nunefiterls

[
a =

dielanvzdiaininlenalunegsfiatuivuiem vseWalandeiusenldaunsaldusslovi

Tulonanisgsiale Wumalinssunsanunsaldlontalunisgsfavesusemlidulszinud

o o al

#9915 waziimnuuananeuluauusazata lnedudandfAlanaisan 4 wan tewn

o

P RW. Hamilton, The Law of Corporations in a Nutshell(St. Paul, MN: WEST
PUBLISHING CO., 2002), 475-76.

31 a & Y-S d ) ) a v
U "Qiﬁh, f’nf]llgLﬁa\‘i(ﬂULﬁﬂ'ﬂﬂUﬂ{]ﬁNqﬂaﬂiﬂaLﬂJiﬂq, U1 165.
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1. udnluiIsdruladsniannuAInming (Interest or expectancy) Na1AD UTENI]
auladslulonatuilsussnlmdnluiidnslunisdye (Contract right) Tuloniasuiu
YBNANNTY USENIAINUAIAMUIELNIAULEN1EUBIUSENLLBNNTUS AN TIANITUBIUS YN LR
Tiulaindanuaeaniivsenaslanalsyloviiannleniatu ndnte ddundniniwnnly
a 1 dl' I3 a o & |32
fsauseslalulaniavesusenusali

a a

2. nénlusesanegsianuiEnusznauianise (Line of Business) Nd13Ae 1384919

forlulenavesuiniu svdesdudedinddnneitosiugsianiuisninegvsenninag
o v v X g v A a a oA < a o
i Ingndndeiilunanilunieuvesaalunisiiarsuninsedailuleniaves usem

= 133
5ol

Y @& a a o Ya ! a & a v | A v a = Y
SUE)L‘Vlf\]ﬁ]iﬂauwma%wﬁ]’limnﬂamﬂmﬂﬁjﬂﬁ]L‘U‘LAGU@Q‘U‘J‘W] bYU UiUﬂNLLNu‘Wﬁ@I@

'
a o a

Suaiunisidusyleviainlentaniegsiatiuwdl (Expectancy Test) Tanialunisgsiagn
o Tulagnslonsndau [unu vedeyarasuTem (Appropriation Test) lon1an19gsia
Muauesenssumsineaanunelaegredaudamsaiduisiinssunisazdnausloniania

a o | v I a o . 34
gsnanananliuiuIEm (Capacity Test)

a o

a 1 ! 13 a a o ' 4 !
ﬂim‘ﬂlllﬂ@i]’]LUUIEJﬂ’]ﬁ‘VI’Nﬁqiﬂ’%?JENUiHV] LYY I@ﬂ’]ﬂ%?ﬂﬁqiﬂﬁmﬂuqLﬂu@I‘VILLﬂ

Y

e~ o

nssunsanizyana leglifeadesiunisdunssunis wislineidestutuyunsensngau

a o a a | = o ¢ a o . A aa
VNUITWN Vﬁ@I@ﬂanqﬂﬁqiﬂ"\]@%u@ﬂlflﬂu@sﬂaU?G]QU?%@Q@GU@QUﬁT'}V] (Ultra vires) #Asansauv

USwlngrnuiiureuresiussgunnnssun1s Ujdslenianiagsiatiy

3. 1anlwSe3AUYRUSIIY (Faimess) NaNlfe 13asnazdadulaniaveaiusem oz

Y a

Ansandeiaasdagianiziatzasindanuldyeusssuluni sinssunisusequsmis

54

seaugadnludniiunislusesiv ieusslevdvesinomssly winfianuliveusssy Adedn

d‘ & [ a o 35
Sestwdulanavesusem

32 a & v & v { ) ) a v
ipg uU, mmgLﬁaﬂmulﬁEnﬂUﬂ{]Mm*&Jamgame, WU 167
33 o o
\SoRENAY, M 167.
34 , . -
Model Business Corporation Act 2005 Official comment.

35 A ) ¥
LSRUALINY, UL 167.
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4. NSNANNEIUNANAI9°) 118U (Combination) NE1MIAD AIAUNAIANEUNETUY

yan 2 ndninmenu lnsazdeinEealadulaniavesusennsely sowlaltrdninaeilus o

a & av [ . Y < . 36
a1egsnanuIenUsenaun1sey (Line of Business) Wagyean lul3eaAIuvausTsyl (Faimess)

ngmngansdnwaldnwsntyaanedunisldusslenianlon1aniegsnavesusem

(Usurpation of Corporate Opportunities)

Model business Corporation Act 11031 8.70 (a) ladma@dunannislin

T

a

AN Yo [ A ¥ a o v v
nssunsilasudsylevdlidimnsmsenisdenainnisidlentaniegsnavesusum aglila

a

SunisAuaseaselasunisyaweaudeniela s aann1sgnilesiesad ninlen1aniegsia

tulsigniaueiuuignneu uwasiadunihivesnssunsfivzdeniiauslanianiagsnaiu

Y a v a IS 14 a A
TrusEnfiansan laedivesniu 2 nsel A

1. aznssunsiiufmugeuliufiasionianisgsiavesu3em lnenssunisiddiule

= 24 [ 1 a =l
denadluidnsiulunsiansan wie

A v

2. MUsvyudfevuludlilfiaslonianisgsnavesuiem lnenssunisnddiulaide

foslaiitnganlunisiansan

lnglun1siiansauniiu nssumsfesdamesienmuznssunIsiasiusy Rt iuaIml
Aenfudaivasaivun Fuferdesiulanianigsiatuiinssunislisunsiuan uenaind

nsaiAnssunstdlonianisgsianilu lnenldlavesyd@ainiussguanenssunissed

Usgyufionu Felidnduilenansgsiamluiietuluazdosgninaueliiuuisvnou

q
[

wagn1snszvifina liidumgsaiiendannisznsiigatanuiialudanssunmslvsesfiged

v ¢ a

TaulilaeRuntnleededndaasn

q

3.3 NSALUINUUIEN (Competition with the corporation)

TnevluudrfiaudululinnssunisazUsznaufanisiilndldsaiugsiavesusom
TngazAnaiin1siansaninnmsaudsiuussnvaanssunsuu Wulumenaugasauazlila
AobiinaMudsmenniusevvseld winindnisnszifidinedunisiudatufanisves

a o

USEN 1 nssunsldlentaniegsnavesuTen msd i udivayaninudaun1anisnn wie

36 a ¢ o & Y { ) ) a Y
H1UNY f'\]'ll‘lj'], ﬂ'ﬂ']l]gLﬁaQWULﬁﬂjﬂUﬂ{]Vﬂqﬂa‘VﬁﬂaLiﬁﬂ'], U1 167.
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setegnivesuT¥nluldusslond vionsremuludumisiineliiAnanudaudmg
naUselovil Wudy FenuRavesnssunsidifunihfidieaudodndaaiad 1nddady
muuRnguazdanamdnngvineieantsuieiuduliiusssu (tort concept of unfair
competition)  uenanil figsnssudnnareUssinniideindunisfiudstuuien
nIIUNSTETLTRINLIBIUTIAEINTITIVTENe esanldSudiuan Wuilmanefinnsan
Faduaslagldndnanudusssuvdondnnisnssvilauauenia (fairmess or fair play) wie

[y

a ° ' v a a = 137
'1.]33LﬂJu’JqﬂqﬁﬂigmqﬂﬂﬂaqjsﬂaﬂﬂiﬁmﬂqiL:lju'lﬂ@']llﬁaﬂ"i]iﬂﬁﬁiNWqQﬁﬁﬂ"ﬂﬁia‘lﬂJ

3  wnihlumsiWawmedaya (Duty of Disclosure)

wihnlumaUaemetoys MyualinssunTusEazesinslninedayad

¥ 4 | vV ¥ 38
ATUNIU L‘fJ‘Hﬁiiil HASONFADILNHODUU

3.1.3.2 UNUIMMATNALALLRNIZVDINTTUNISDETS

n33UNsdaTEUBNININIZABIUUANTN I undnAulItieiela (Fiduciary Duty)

lugugnsTuNsUTENLAY nssumsdasedaliunummtineus lugiuediunuvestonu e

a

ARERTIvERUatulieUTsvesU3Tn tnenisldnaeidendudass wazdeaiuldliie
Aaudaundmanalszlovi lnsorasenlaindunisufjifninesadudase (Duty of

Independence)

'
=

nsufdRntiiegnadudasy (Duty of Independence) WWunisufdfniinnlugiuey

a wva L4

I3 = v a Y] o &4 A . .
Junssunisainaieuen Jauenainagdesufuantnnaundnanuliiieitsla (Fiduciary

aa

Duty) u&1 Samsiinisujiandiilasldnasfitasgaludass lnsanizlunisiiansavse

andulaluieineg swwbsrssriuau nsvaeuguantsuuintinvesnssunisimiu

7 Hamilton, The Law of Corporations in a Nutshell, 484.

% "Guide for Independent Directors," (Loeb&Loeb’s Corporate Governance

Practice Group, 2008).
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[

AU3MIS wazmIsivuadunnsgIun1sUuRninfinanveenssun1sdassn3enssunis

Y

39
MNNYUBN

nsnaulailiudase (independent Decisions) Foidurilandnvesnsufianiie
Tugnugnssunisdasy ilesannssunsdaszasdugiinesnsiasumsvieveshedans
fadunarandnnindlulssimaanigowinmildiauoiinsiinisUssguuoansaunsiilly
fedanis (Executive Sessions) iieilialenalinssunisiinnandudasslunisfiansanisos
fiflaudfynioaueysuiiuludy Ineusimainusanaduniednsnasndiedanisues

UTeN

The Sarbanes-Oxley Act lanmusngnaeilgdaruiuusenaansilouluges
WNYINUAENTIUNISASIadaU taglaniruaa1tetuliin AuenNsSSUNISASIVEBU NUNUD Y

¢

AuznITUMITudsRtulasnuenssuNIUTEN Tingusrasdifielinenaondosguationi
seunsliyTnasnisdu uasasareuaunsiiuresuivnaamzdou uenaniddinng
AVLANIRSTIUTILNZEN AT UTUIMUENTLAEANSURATEUTBIAMENTIUANINTIVADY
wayfMvuaaudnveenssunisnsivdeusenlunssunisdasy

uananil Jertmunvesnaandnnindsslfiaueliiinnsdadinnreynssunisiia
mudiudase 1wy The New York Stock Exchange (NYSE) ldidarmunludenisusiena
ANZNTTUNITATIN YTBAMENTTUMIUTITNAUIA UazAnenITUMINTINanauLnulidn
AelulusnNveIN150eNNLNMYl ANLELNITUNITHAATANEAITUTENBUAILANENTINNT
daszednaos 1 au wazngly 2 Useun AugnIsunIINNALTeILsasAnyAdIlunsTuNTg
dasennAU d@3U The NASDAQ Stock Market (NASDAQ) Wag American Stock Exchange
(Amex) wuslifimsassmnnssumsshuauznssansassn dadunssunisdassianny ve

1 1 5 41
L‘?;Jumuimfuammzﬂisumiasimmﬂmz

? ZHU, ‘"Liability of Outside Directors and Corporate Governance - a

Comparative Study (Part1)."

“ "The Sarbanes-Oxley Act of 2002 and Current Proposals by Nyse, Amex and
Nasdag. Board and Audit Committee Roles in the Era of Corporate Reform: A White
Paper.”

" bid,
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M3 muAlvinNEaYNTINNNTYAR19Y Usenaumienssumsdaseisnaeiielninigld
aa ! <A < o & o v o L a = 4
Aaefitiegndudasyiu augnssunsdndunasdewhnulagdsyanunuiuiieusms el

lasutayandrdny wavanunsathaniansaniuSewinge 1o

¥
a = o a

AULARNT 39V TAUNUINAUINLALAIUSURAYBUYDIAMENTTUNITLUUS NN

q

a v aa

nefoufifinanntu esnuitnaansfouduuisniddidmlfidadusmoumnn Tas
uennazdesUjUaniiieniuseinss Tuazdodndqaiaudn ddesdinisufoany
NQnTkaELAUR TR Aufinatandnnindusazusisimun deffanuuansieiuly
il mnuisnaansdeuliufiRnungusiinaiandnmingrinun 9139ANITAAN

naUNNSTREENNINE (de-listing) 14t

3.1.4 auautAvanssun1dassluuienaanzidou

(%

luisasnaandfveInssun1sdasyuu Model Business Corporation Act 2005 lail@d]
msfnualitanu wilaenal nssunisdaszazdediiluiuinsseiugesusenlagiu
Liduddevgluaeiv@nidianuduiusiuuien wu AvSnwnguune vednsiadey

v A = [ ) 4 1 vy v 1 =] % 3 & =2 1 a
VY malmwmﬂwqumu Eﬂﬂ@ﬂ/jﬂi?ﬂi‘lﬁﬁy NIDNUNIUYDIBDIANTUU) i’JﬂJﬂ\‘thiJﬁ@J’]%ﬂIu

) Y a ) a o 42
ﬂi@‘Uﬂﬁ'JGU?NﬂﬁillﬂWiLﬁuanﬂqiﬁgﬂUQQsﬂ@\iinV]

1) The New York Stock Exchange Listed Company Manual lanmun

AandRveInssunsdasylilude 303A.02 Inaimuadn nssunisazliinnnuludasy dd

va o U 343
AFNUAAIRBDU

1. ﬂﬁii\lﬂﬁﬁlﬂ‘u ‘vﬁam&Lﬁuwﬁﬂmumaw%ﬁmmmﬁau (i’JﬂJﬁﬂU%ﬁﬂLLijLLﬁg
a o 1 a o =] ! A A A v
UTYNYBYVDIUIBNAANZLUYU) mulugieseegian 3 UNEIULN mamqmaiumaumawu

wiaineuuimsvosusniavsidounielugassezian 3 Uik

! < ° o ! < 1Y) [ [ o !
9¢1913Af vndrssiwndadunistiagy s dudiwnualsesiu
N33UNIT NITUNMIHINNIT e UIMTIzAUgIdNe azlifiodnnuaudfnisidunssunis

DATEAUTDANUATIIAU

* Model Business Corporation Act, p.8-7.

*“ The New York Stock Exchange Listed Company Manual, Section 303A.02.
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2. n3sun"s wieuanatupsauatilasuAmeuwnuluszesian 12 Heu

'
J IS

LY a o = ) o 1 1 o 1% 1Y
ABLUBINUIINUIYNIANELULU LUUAIUIUNINAIN 120,000 ABAATEANIZ LIULANUINNATT

lasuAmauknufInaInnal 3 U el lisanaisssudflsunssunis Budiung wse

AmauunilugUluuaue
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ANFUNUTHRUTENIANEL T8 UYBI0IANTAIIY NINTTUNITUTORAIgNLauaTotuliany

a v v 44
LAYIVBINIY

2) NASDAQ Stock Market Rules lafvuailenunssunisdasyliluvane
5600 1384 %’aﬁmuﬂﬁﬁmﬁumiﬁ’lﬁ%@LLaﬁﬁ]mﬁ (Corporate Governance Requirements)
10 IM-5605(2) Termuailomwesnssunsdaseitvmeis yanadlaldguimsseaugs
visontinauvesuitn ieyaraiiianuduiusiuyanadenan deeradunisunsnueenis

Tdnaeidaniludaszvasnssumslunsufifniale

9

dmsudenivuaningand Lalilenuanin aundnluaseuasa (Family
Member) d1nneauisyananiiauduiusiunssunistudnuazdugausa Jaunsnn
yns Aies meliinazdunsanslaiin lnenisausa viesuiluynsyysssuils sudaynng
a o I v N (YY) 1% & ] @ a =
eorfeegluttufeiiuiunssunisdig uenainll nssunisenaldiniududase vind
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AovanURnasialUl
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1. N55UN5.TY Y5oLAgUntNUUBIUSENtUsTeLIan 3 UNNIULN

2. n35uNs AU wieliypraluasauaIlasuAInauLUAINUTEN Tuduiu
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1 v

neuntihazgniintsanindnaaudflunssunisdase enviulunsddwioluil
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b) Wummeuununaelrivaudnluaseuasiiiduniinaiu (lusiu

au@nluaseunsiniluduimssedugy) vise

o) Nauselevun1elALNUNI8NFINSNBUUN A SURNAUTEIeBUNI4
A% (tax-qualified retirement plan) ¥3oAIMBULNUNAIMUALTLULDY (non-discretionary

compensation)

L Goodman, V. A. Hing, and J. N. Ostrager, Corporate Governance and

Securities Laws: A Public Company Handbook(Chicago: RR Donnelley, 2011), 145.

® NASDAQ Stock Market Rules, IM-5605(a)
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3.1.5 1A5985191aL09AUS ENaUVRIALNTSUNISUS ENAAN LUy

1A98519709AENTIUNITUTEN MU Model Business Corporation Act 2005
el AlSluund 8 30 n3sunsnisuagniina1y (Directors and Offices) lnganasn 8.01(a)
arusliussnnnuiiiesinugnssunis Tasoradisiuau 1 aundouinninduild ai
Amualiludededuvesuien sniiulinsimualiludygisenineifieiu (Shareholder

dl ¥ A o U o y46
Agreement) AN 7.32 719139LNIUNIBINNATIUIUATIUNTIA

ueNINt 1951 8.01b)  Ssrtmuaniifivesnssunirindudunuvesuinluns
Famsouvestmanglisiunailauoumnenuiidmualiludedsfuuien” lunsdves
Usmannzidou 1ms1 8.01(0) naniiAuznssuMsEEMThiuasaNsURnTe Ui
3 dmsumsgualuesineg 1wy madiiugsiauasuiunsiidunuresuish msdamu
guarudesfididny  MsUsvliunamsddiunuuasAnouuuYeIuUIMI TEAUEY qua
ulsusuazuuuiaTiasfunsifuguamungmansnazasseIussagsia Qualsessy
M33u MangaRaeunely msdawSendoyaluiFewineg dmiunssunisliifieameuazase
nan gualiesedfUsznauTeAMENIIINNTHAT ALY UM SIRTAN LML aY T30 oI5

o w v a =« a a o = b 48
ﬂﬁ?ﬂﬁ?ﬂ@ﬂUWﬂ?im'ﬂ‘NLiﬁNﬂiiwﬂ’ﬁ@ﬁﬁg“U’EN‘UTHVIQ@‘VI%L‘UEJ‘IJWJEJ

Tudesdnduveanssunisdassluauenssuniaiu 19 801 oyl (6 16
fmuain anznssunsvesuivnaavslouaisivanuldlaluiiesesdusznovues
ANENTINNNT 1BIaNIEUNUINTBINTIUNITBATE Fallnthilunistisaiuauguainnig
finsanvesnaznssunsiinisindulanduluifiedsslovigegauitvuazdievunield
VOMNUANIATFIUVRIUIENIANzLTsudiulvg In1simnundadiuvesnmsnssunisi
Usenaudenssumsdassiludinlvg Sadormuasiiag Tuudasaaiamdnnindiunneaiu

U Tuaufienuveanssunisdass MBCA lulanvuald wilaenald nssunisdasyazaadlal

Juduimsszavaswesuienlagtu lidudeingluaeiv@niiiamuduiusivuiom
! a = L= k4 v A L= [ [ 2/ ! v 14 1 A
Wy IUTnenguang viednsivaeutad vieliinaziluudiu devuselug wie

Y a LY

WiNIuvedRdAnstu sufslifiaundnluaseunsivesnssunisilufuimsseiugeves

e

USHV

* Model Business Corporation Act § 8.01(a).
" Ibid., § 8.01(b).

* bid., § 8.01(c).
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Tl a.p. 2002 Ussweanigausnminmsusungranenineitesiunssunisdase
wazidafnualiauenssun1sYRIUSENIANZLITsuAaIUTENaUAl8nsSUNTTBaseludIu
TNRuarAMLIYNITUNITYAMI) 13U ANSNTTUNITNIITUINAADULNY AMLNITUNITATIN

LAZAUYNTIUNITNTIVEOU AITUTZTNOUAILNIIUNTDATENIAME

dmsutedmuavemaravannindlulszmaanigasnity iduazndnimain
nannsng 2 uwsndnAgy laun The New York Stock Exchange (NYSE) way The NASDAQ

Stock Market (NASDAQ) Tneiisneazidunsail

1) The New York Stock Exchange Listed Company Manual lasin1smviun
Weafungunannlgisfudvussnieangiiowly NYSE F9luiiesesdausenaues
AnznssuNsEu talinsirualude 303A FaduiFeafeatuniasgiunsiiuguananis
(Corporate Governance Standards) M#uAI18IAUTENDUYDIAULNTTUNITAITUIENDUMIY

a <, | I L . . 49 « A=
n35uNNTRasELdUaIUNNN (majority of independent directors) ™ LUB99INAMENTIUNITNY
Usgansnmmasinisiansanluisesnneg egnadudase nisifinssunisdasyludagiud
wnnnedasedudiulngazdrvduasuliruznssunsiinssednsy Tmnuianaiad

2199z nU MIaUaenuluSasPnudnLgwnmaUselavila

2) NASDAQ Stock Market Rules finsimualuiseslassasnavasnnznssunisty
Tu NASDAQ Listing Rules 913197 5600 1309 FarmundiAsafunisiduguaianis
(Corporate  Governance Requirements) 98 IM-5605-1 A1%UAIT AUZNTIUAITADT
Uszneudienssunisdaseidudiuinn esnnnssunisdaseiunumdrdnyfiaeyinledn
awuAnaudesiuuiuitn lnensligasidauaznisdndulefiiudase wazdrensaaey
swdstestupnudaudonamalselovifiaviiniu n1sA NASDAQ Listing  Rule fmus

nQLNeIFINaTT v lvnssunsuAazauiin1sudantnegralidse@nsnainundedu

* The New York Stock Exchange Listed Company Manual, Section 303A.01.
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wenani femisdalviin1suseyuianiznssun1sdase (executive sessions) LiaNTEAULAE

| a v § o | a | v & 50
duasulviinsdeansiuseninenssunisdaseynay eg1ateelag 2 A3

aiulddn nsfinaandnnindvesszmaanigoninififodmualuFosiuay
nssumsdasyluisnmenesSeuliinssumsdassnnnintmilodedudilngiiu asdae
WinauanansalunsmuauguanazestuludesanudaudmanaUsslovifia zoraas
Anduld mguenannsufoaviilugiuenssunsuienuda nssunisdasedienaldsy
uisinfunngnssunisyagos Tnslanizamznssunisnsraaeuiiinisimunlfdeed
ansanTAunssun33ase Tay Sarbanes-Oxley Act of 2002 ldrvuangunausiflddaduiy
Uitz fouluiFeafnfuanznssumsnsadey sufwnuinmihfuazanuiuiavey
YDIAMLNIITNNIIATIVABY kAEMNUAIIAUNTNVDINTTUNIATIRABUABUTUNTINNTDATE

«

59389 NYSE wag NASDAQ AfltarinuslyanznIsun1snsiadaudandunssun1sdasyaie

bYUNU

3.1.6 2M13NNIANTTIAIUNUIVDINITUNT DTS

Model Business Corporation Act (MBCA) Taifuualul3ndin9en1smsadnieaves
nssuMsUsENlIluanmsn 8.05 1389 Terms of Directors Generally lngmuuain

1%
LYY

A va 1 & a DR o A o
a)  Mszveanssunsiilugisuneniuisnaugeadlunsuszyudte uusedntass

9

= Yy = = o 51
bINYIVEFBINITENITLABARAINIIUNT

1% (%
[

b)  MIrVRINTIUNTTIEBUY FuanadlunisuszyugiovuusednUasedaly ninuus
° - i Yy o 52
Puunssunsisenmunslilalilitenmuaniuuins 8.06

41m31 8.06 AYUAIINNSHUINTEANTASEILMsvenssuMsikU L uae S eany

g warlinssuniseendndunisswiunidugemseniduay duudildiliesndiuau

[

nlndiAseian Tunslifingnd 2158MIASEUNLveINTIUNTYARSNILAUANLUN1STUTEYNY

Y

*" NASDAQ Stock Market Rules, IM-5605-1.
*" Model Business Corporation Act § 8.05 (a).

> bid., § 8.05 (b).
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o = = & i o o 53
'Viaﬁ"i]r]ﬂllﬂqﬁLaaﬂm\iﬂiillﬂqisqﬂiﬁllmrlllaqﬂU

° ~ M Y o Y] Awva Y oA H 54
o) dwunssunmsianadlilavinlinsslunmsujiivinvesnssunisduas

d)  NIEMINTEIUMINYBINTTUNTTgNIRB NN IWIUAILYUINTTIN1TTIN9A9E

2 v v Y = Y & ] 55
augalunisusyyurtionuassinly Jaagdeinszn1siiendanssunis

(%

e)  W7117158MIMIWINUIVRINTTUNITILAUAAAL NTTUNTYALANILTNWINTIY
o I ] = = & 56
AUNUIIUNIIALINITIRRNFAINTTUNNS

! @l = sl £ o A [ ! [ a
E]EJ’NvLiﬂﬂ ﬂJ;]‘VTlI']EIWﬁE]ﬂ{]LﬂmsVWlLﬂEJ’JGUENﬂ‘ULi@ﬂﬂ\‘iﬂﬁ']’]%@ﬂﬂi&‘l/lﬁﬁﬂ’ii@Llliﬂ’]

'
wa A

lulafiuntyaAlsesdnnndIuIniseNMsasesLniseInssunsoa se I lneang dawal
N335 U8 UTENATWIMNUI 08198191 U1V IUTIEINATUN1TUTERY
AMEATTUNTIIAAAINTINIY  LaZAITANTIAILAULINIEIUILeIAYI IR ARALE T E UL

Auaeivdnau3ms swibiunasilinduansmumiuidaviseuwdeiudiauims lneanz

=

nssumsdasziienaliannsalinaefitionionsindulanidudassldmninnsissiumisn
p17u1u TaRavldideitendedlilinssimuansemsissiumlsnssunsitliaisiiu 2
vde 3 13 (Mazag 3 U) laslamgiinasmuanduiideanislvuisnaans. Jouiinisivua
2M5EMIMTIAUMLIYRINTINMS LesanuesimniinsiUAsundasnssunaduaull
ud oraviliAnyuuedlmig lunsussuamenssuns uazdaudunisdauaiuludesniiy

- . v 57
naNUAILUDIAUENIINNT (board diversity) dneae

% a

wenntl Iindngunifigainanenssunisusenadgudadunssunisazaeyiling

D.

A15ANIUINUYRIUSENAVU Iee Credit Suisse As189ULAEINTUNANISANTIUINUYDIUSEN

Y a a ° A v A

N1 2,600 U3EN wunusenaualugfdnssunisiiludungdinanisaiduanuaniiudeni

QU o

> Model Business Corporation Act § 8.06.
" Ibid., § 8.05 (o).
” Ibid., § 8.05 (d).
* Ioid., § 8.05 ().

! McCord and [Online], "Business Forum: Time for Term Limits and Diversity
on Boards ".
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a 1a

Linssumsidudwda lnedisaiuininfadudosas 26 9nn1sUszdfiuaawsd 2005 897

¥ a a L%

! a o =2 & oo A & Aa I a 1 I 14
2011 @UVITYNTUIANANNDIVUIALANNUNTTUN TN UURNVILTIANAUNANINAANINTUUTDE

(YRS a

av 17"

Tudagtunuinssunmsuignalngdinadudue Tnenssunsusenindugng o
dndruiissiosaz 16 vosu3evianualy Fortune 500 ududnmeraniinisiSensesld

o o ° o | 59
AM13INATINTEATTATITNATLAUIVDINGIUNT

1 < P a < ! d' a o o ! <
'e]EJ'NbLiﬂﬂ ATTUNITUNNAULAINUAALAUITNITNATIUNITOATLANTIA LA UL T Y
I3 I3 fu  aw = v A a ¢ a 1%
szugliatgnuIuneadulselesuiuusenaangid EJ‘UVLG] We9INNYUIEAUNT EIPMEND]

A laNeIAUUIIM asesnagns ssuuufiRnas wazdausssussdns daludeil

wa LY

anunsaujiReuiuldiein Treiviuiiuenainnssunsdaszazfeaiinisenih ity

¥ o v a

wan windalifednindnuanausznis Aenadwmalidiwiunssunsdaseninuninantesa
60
1

v =

fansziuiniu TednaddenalsTulsiinn1snusimannsdouiin1sAuaI152n15

va Y o

A3 BINTTUNSiE N Iy I B UNSUURATNIveenssunNsUS EndINanans

1Y [y [J

Mstuiuaureain uenani dnawmusslianudidyiunisdsshumiaonsums
U39 laganuanisdmanuindesay 74 vestinasuiinouluud1:29na1291msinse
Fuwanssun1susTnnegseuusi i dulymls wasinawmuludwiudinanies
ar 15 nandnsmssiurianegsenuuagyinlinssunsufiavihfegraludase

v 61
UBYUN

*® Ibid.
* Ibid.

* B. Romanchek and J. Keckley, "Director Independece: A Focus on Board
Tenure," http://www.directorship.com/director-independence-a-focus-on-board-

tenure.

o ISS, "Director Tenure (Us and Canada),"

http://issgovernance.com/files/Directortenure-USandCanada.pdf.
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3.1.7 ANMUSURAYDINITIUNTDETY

nssunsdaseiiunummihilaemlvlugiusdunssunsuion vilidesufiRni
muvdnenuliderdelasouien AeuftRnunihfiuisaaiusedaseSs (Duty of Care) uae
mﬁwﬁuﬁqmm%aﬁméqﬁm (Duty of Loyalty) nelégwmdnnislungives Fiduciary Duty Fadu
v Afidmualinssunsdesu foRdeuisnuasdieru saufalauiviagufioty
NFIUNTUSEMALA LY Tneiienuduiiamauis (Civil Liability) kagAIUTURANIGDILYD
(Criminal Liability) @slagvialy nssunsdesjiiviiiodsdedndaain ieUszlomigea
Y9339 MnnsuNIsazdiandnnsnenan fenalasulneaunguuneld wadmsuausy
Annnsorgyriu az%uagjﬁ'uﬂizmmaqmmﬂmﬁw lagazdnisiigadidnladnisldainy

a

seiinsyivednuiisanensely nIeufuRvtnnaiuanudedndaasaniall uazludiuves

[y

NIIUMIBATE TLAUTRIANNSURAIL VLB UTEAUTRIANUINEITILaEALS TS BRINET7
62

el

dmiuaNFuRaaungrInenannIngvasUsEmAans§oLuIn1Y Securities Act of

1933 lgmmunausulinvenssunsannsiiduniililugias 11 Fanmuniingsunis

szfinnusuRnnislinguuiesinarimnnuinfiidennunliiluanuess wieilldeaunly
1% = i 9 Y & a - |

AsuOIUluNIsEULUUAD  SEC  Wi91N35UN15986andlyiiiudn nTsun1siiniulyendis
Y & & a = =) o a ' .

auwnaunaintor Lt unuaNmL ¥5en15nTEINHANINNINST 10(b) WY Securities

Exchange Act of 1934

pg9lsAf  nuuneveIUsTIAansgawsnlaln1Tma Yy lin sindula
lunsgsianieldandnnisaenarldidrvnaidunisdfuniflunisufdRaudeaiiy

sedingede 138N nann15ARdulaNn9gIRa (Business Judgment Rule) FuAnTuINLWIA

£%
Y v A

Annwvesraluansgomsng asuels fal

3.1.7.1 wannmsanaulaniegsna (Business Judgment Rule)

naninaansandulanisgsianasdigunteddlivitinausuliaimssivauianis

N o w

UFURdRuninnlunsufiinihnmennussdnsefniuliaseddey 3 Usenis

“A Gupta, B. S. Hothi, and S. L. Gupta, "Corporate: Independent Directors in

the Board," Global Journal of Management and Business Research 11, no. 1 (2011).
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1) nssumsvsentinanuuienaglilasunsundesnigldndnnisdndulanig
539 wnmsdndulatug nssun1svsentnauuseviialeide (nterest)

2) Assunsusendnauuseniazlasunisuntdesnelandnnisdndulanig
5719 @Taalﬁ%u%agaaa'wmmgau (Reasonable amount of information) Usznaun1sinta

2)  AssunsusendnauusEniazlasunisuntdesnelandnnisdngulanig

£ v a

5309 sewindulalusisainugeniivgiina (Rational believed)

1 oA 2 U a a 3 (% e‘gj Y v 2 |
ag9l3nA winsdndulanegsivasdulumunaninaeing 3 Jadneiu wininns
Andulansonszyiinisiug Wudnangruigeig) nssunmsnientdnauuisnnagldlasu

) v a a 63
ﬂqﬁﬂﬂ{]@\ﬁﬂqﬂiﬁwaﬂﬂqﬁmﬂﬁu‘ﬂﬁlﬂﬁﬁﬂﬂ

wanaNll ngvuneveslsemeansgewsni fllundydfienuaseinsudavig

YINTTUNITUSEN 1989z MnUaliUSENINeA1sneANudsngliknnssunIsuilandnau
a v a v v =~ a o = a - o a o

US¥ngnifevuilosndluuiuuign vensayuananieuenienssun1sviseninauuium

Fanssunsvisentdnanuvesuientuladedafausus e5uield dell

3.1.7.2 unlggiAanednealdnwsnlinauduasainisufuiandrnueenssunis

(Indemnification)

€

LY [

UNURQANIinAILTURATEINTIUNITUU Model Business Corporation Act 2005

' '
va v A [ 1

TaundyelAineaiueesnina il TuriInAuNenIINAITUAZLIINLENT UNgeed E 1509 N1S
AUATBINTUJUANTNTINAENTINeAYAL¥eaImT (Indemnification and  Advance  for

Expenses) Saussns1ii 8.50-8.59

n1sbiauAuAseInsUURNINAvenssun1s (Indemnification by the
corporation) vi18Hs NINUTENYALYEAIULEENIEIINNTNNTTUNTUTONTNNUUTENGN

! a o a ! a 09 Y au o a Yo ' v a
ﬂmammaﬁmiamm LLWVI']ﬂﬂﬁﬁllﬂ']ﬁ"NI"ﬂMi@L%@u’]%’ﬂ%Ui@WLﬁﬂVﬁU Vﬁ@I%WqLLVUQMUWW

63 a ¢ o & Y { ) ) a Y
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3. UseneUseiuisanusuiialunsufuRninviveenssunis (Director and

Officer Insurance (D&O Insurance))
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(Permissible Indemnification)

o Hamilton, The Law of Corporations in a Nutshell, 475-76.
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3. nsfifimadeliuiendeddinluguAseIngsinig (Indemnification by
Court order)
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3.1.7.3  N15USLNUNBANUSURAYRINTTUNITHATZLINMINVBIUSEN (Directors

and Officers Liability Insurance)
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% "Guide for Independent Directors," 13.
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3.1.7.4 n5UsAUABAMUSURAGIMSUNTINN15D452 (Independent Director

Liability Insurance)
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* Baker&McKenzie, "Independent Directors Require Additional Protection in

Financial Crisis Litigation," in Global Financial Restructuring, Client Alert(2008).
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3.2 UseinrAnansiae
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Rules uananiideidemmuediandis léun The Australian Securities and Investments
Commission (ASIC) policy wag The ASX Corporate Governance Council’s Corporate
Governance Principles and Recommendations’’ 3?;&LﬁmsﬁuLﬁaﬂmﬂmaﬂﬁgﬂWUUﬂﬁ

muguatian1svesusenaanzileululssimereansideludl 2003
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thufifie Enron Wag WorldCom luussimeanigeluini duioundseimaanigolsnmaladnng
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o Baker&Mckenzie (Australia), "Public Listed Companies Guide,"(2012).

¢ C. L. Cortese and Bowrey G., "A Profile of the Non-Executive Directors of
Australia’s Largest Public Companies,"

http://ro.uow.edu.au/cgi/viewcontent.cgi?article=1446&context=commpapers
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* ASX Corporate Governance Council, Corporate Governance Principles and

Recommendation with 2010 Amendments.

b Dibbs, Barker, and Gosling, Corporate Governance and Directors’ Duties in
Australia, 21.

" Lawrence and Stapledon, Do Independent Directors Add Value?

ANEI9IUYDIADIUUNTTUNTUSUNVDIUSLINADRALASLAY (The  Australian
Institute of Company Directors) el Henry Bosch AO Wusyanuluvuegiiu
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Governance Council lafinnseenndnnisiifiuguaian1sna 10 Usenisdmivuienan
neileu (The ASX Principles of Good Corporate Governance (“ASX Principle”)) #adu
v ° a vada =~ A o 9w o a a v a o w
TauuriuazuuIUuang laedidmuneieyvilvinisdnduauresuseninsiiugua
Aansh wazanunsansaadeuls Jewildluiunfeiseswes ns5uN15945¢ (Independent Non-
executive Director) Iy ASX Principle lanuuaainusminetelian unieds nssun1silaly

¥

a M Y & 1 [ = v v a < v v e & £ 1
WUINT vLiJVL@LUUN’]EJﬁ]@ﬂ’]i LLa311111ﬂ?ﬁﬂﬁﬂWUﬁWNﬁqiﬂ"ﬂ‘lﬁi@ﬂ’JWlIﬂlI‘W‘L!ﬁEJ‘Ll‘] Mi@gﬂlﬂ]’ﬂﬁ]'ﬂ’]

e

]
= =

fianuieades sudsaunsaldnaeiidalunisdndulaegradudase (@ non-executive

director who is not a member of management and who is free of any business or

” Surgeon. P. and Gosling. D. B., "Corporate Governance and Director’s Duties in
Australia," in The Global Counsel Corporate Governance and Director’s Duties
Handbook(2003).

" Dibbs, Barker, and Gosling, Corporate Governance and Directors’ Duties in
Australia, 22.
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76 Ramsay and Hoad R., "Disclosure of Corporate Governance Practices by

Australian Companies".



118

other relationship that could materially interfere with, or could reasonably be
7
)

perceived to materially interfere with, the independent exercise of their judgment.
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" ASx Corporate Governance Council, Corporate Governance Principles and

Recommendation with 2010 Amendments. 16.
" Ibid, p.16.
? Lawrence and Stapledon, Do Independent Directors Add Value?

° Cortese and Bowrey G., "A Profile of the Non-Executive Directors of

Australia’s Largest Public Companies".
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o Corporations Act 2001, Section 180.

* Ibid, Subsection 1317E.
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2) #anuaReN19n15A1 (Business Judgment Rule)
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U AzAuATauanIzn1sUURntdnmundnauseinseisiazSulingeu wsaiguwinnis

v o

U URtnuvanAena vty

o ¢

3) wﬁﬂﬁ%aaﬁﬂqﬁﬁ (Duty of good faith)

11131 181(1) Corporations Act 2001 JryglAd1nssunisusemdesufjuiininee
ANUTRANdATALNEUTEleYEIAveIUsEN waraleIngUsrasAmIga Faranaingan

a o 2 o &
aqmq'ﬁﬂLLﬁlﬂW"ﬂ'ﬁmﬂﬂ 2 Usgau aail

® Ibid, Section 180(2),

o Ibid, Section 180(3).
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3.1 wihiigedndgasamundnanudusssuialu (General Principle)
Tngndnn1sdananigniamiInsinanLuImfinInwvesmaniendnaudusssusily
(equity) FsnsFnwuumfininuvesmalulsemeeeansids szvhliduiuimenisusu
Tivdnngrneunad deuzdulseloviflumshanudilavdnngrneaisdnvaidnusun

a

897U Tneanusawusledy 3 wde sail

< a -

3.1.1 BUINENIN15AEANYFNgdRIMNaUTE TevIvIUTEN

bl

(Duty to act in good faith in the interest of the company)

¢ a Aa

wihnZedndgainvesnssunisniidevivniuninnngnaianisin
wfpseglusyaunganImihivenssunsinenseyiserineItaslunsatiugsia (Arm’s
length relationship) wagn1snsevinieyUszleviiaesussv (company as a whole)

'
=

AnddNg TR UUTElEYINIMUATDIUTEN FanTTun13ARIUUR

v o o = ¢ A = o a Yo o v A
nilagAdafsynnanatunie Gauulmiininwivesdalannauliityananiinig
Aeadog 1w fausenedugiusiiluniiegsia (company as a commercial entity)
aundnlulagiuuazaundnluewian (Interests of existing and future members) 131wl

1%

(creditor) sauviaUselevtiveaniineu gnAn aAdya wasdsay

3.1.2 wiinszvinMsaeingUssasAnmangau (Duty to act for

proper purpose)

winssumsazUfoanilasgain aeldinquszasdimanyan
(proper purpose) wamnmslderumatuiuniigrunafinssunisldsunmiown nsnaann
MOUTTAIATDEUDUIUIA NTTUNTTRIALANUTURALY wazdawdazanusauunenay
LANFNSTENINeNsIINSANTEMsAunIweus e funisnszvirfegneldveusiune usdl

[

noUszasanlimanzaula uivisaesnsdiiodnnssunsdluntflagaqse

3.1.3 wihildnasniisagranesawalunisindula uazlidninnas

NiavaIAULaY (Duty to give adequate consideration and not to fetter discretion)

magsvoseaansidelinannliluneunisvesdrfininunluad
Thorby v. Goldberg (1964) 112 C.L.R 597, Aus.H.C. 7nn335un1staandulanisgsiavse

N319591Resesdynlag ¥83UsEn Tudirsanlivunga Laznssunisialinnudiulag
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ga3nLiloUselovaanuoiusen n1snsevinenaninayniuuium warliivanalag N9y

Wmunssunsnseinste g nelddugderugnssunmsiansgyinll

3.2 wihnvedndgasnnrunnguunevyad (Statutory Duties) H1eiif

L% A o

TyapladyafdungruisaisdnvaldnesiioldiuiumAininyivesea nguuneiddey

o o

A8 Corporations Act 2001 IneUnyaiililu 11951 181(1) na1INIsuNIsHosUfuRntn
sheeudedndgaiaileustlovigsgauesuidnuaieTngussasdfivangau (A directors
must exercise their powers and discharge their duties in good faith in the best
interests of the corporation and for a propose purpose)

(%
a v o

untgygfatednualdnusuing 181(1) I AWuINITUIINBUIATANINGY
yasra iounbudyninisinunguuigiieatunisujUiintdinvenssunisnigany
Fodndaasen lnvaunsaueniiansanld 2 Ussidiu A 1) wihidedndgaie nszvhnisiiie

Uselevtlaaanvasusum uag 2) mihinseyinislaedliingussasanvanzay

[

nhnFedndaasnaungrunealednuaidnys uenainazladydaliluuing

Y wa

181(1) uan Fadlundyaluannsaus) Mneates

A

Y a 1§ Yo ' Y r-ﬂ' ¢ 1 = o
- g nlugiugnssunisiieUsslosidiun u n3eaig
AMUEBUIElTLNUIEN (Use of position) muanns1 182 483 Corporations Act 2001

- wihililddeyaiauldsumlugiugnssunisuisy edstlovidiuny
nIvasAUEsIliuAUSEN (Use of information) m1u1ms 183 wes Corporations Act
2001 Bawead windinsliteyaiauldfuulunsinueadunssunisuien diom
Uslowifdrunu weadrsanudsnisunuien uiyanatuasiuainnismaaiums
n3sunsUTEMluudafin yeeadiussadarusuinmarisiousdvogiae

- wiNPedndga3nvednITUNITABUIYNGouNUTYNT e uanun
(Director of wholly owned subsidiaries) 114119151 187 84 Corporations Act 2001 &3
Jayelan nssunsvesusenntevuluusemgesianun (wholly-owned subsidiary) i

)

Roswednduaznsyyluieyselevigegauasusengasmem

1) FavssuvaIUSIngas iU uatsdnwaldn¥IINNTSUNISINTLNNNT LN

\eUslevilgeanuauTem holding wae

[

2) nssunsnsevinlnededndaasaiieusyluvigegaueauiem holding way
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3) Usendeslianeglunnzduazarslutisnianingsun1sam s vse

szliduararemsensUfUAnTNAveInIsung

3.3 n1sWededeyaniaAluuziiainyananiguan (Reliance on

information or advice provided by others)

Tun1sufuantnfvednssuns Corporations Act 2001 1191571 189 ladin1s
Avuadelandainssunisaiuisandiendld winnssunisiwetoteyansediuziiegis

auwmauna yndudeyanlasumnan

1) WINNUYRIUTEY Fenssun1siisaeaumgauNaIU LT D BuATLNEIND

Tun1s5ANTUNTBIRINETD YD

2) {15l WiFeIRanaNd BNTIUNSIRRENARANNAIINNNANI AL

AT TS OIRINEMBEUNYIND YT
3) NFIUNITAUDU UIBNTNIUNMNYITDITUEBIAINETD 958

4) AENSUNIS F9lTingsUNSNTANLLAEI DRI UEBIRINETD

v
IS4 [

LazuenaINt Aeenserinnislaededndaasn nenasainilaiansandeya

= < 1 @ a
NIDANUUDY 1T UDATY
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3.2.2.2 UNUIMMATNALAGIRNIZVDINTTUNITDETE

\19991NMISIANTUVBINTTUNNTBATE MAUINININLUIARYBINTIUNSA LAY

Y a o

HUTT AnssunsRasyiunuImuthilunisineuuazauauiedAN1sLaENITUNIT

54

Juguinns sufsesreeimuinsaniiunagnsvesgsng wasmnnssunisiianududasen

selvianusaufuantnlaegsliussdnsnin

uonanil ASX IdfimstmunauautRaududaszvesnssumsuidnanngSeuls
Tu ASX  Principle tagiin19a1uunliilasad319U89ANEATINNITUSENIANZLTIU AT
Usgnausenssunisdaszdudiuun feiiielvigidulfidesieg Insamsddoruuas
mhsnuiduguaiarsiulalsiinisdndulavesnssunsazlignasevitlagineuims

waziinislinasidaniludasyodaurias

3.2.3 AMANUAYRINTIUNIDETE

1141,'%"aaﬂmamﬁ’amaaﬂﬁmmiﬁassﬁu (The ASX Principles of Good Corporate
Governance (“ASX  Principle”)) duiflutouugiiuasunujuang Insiidmaneiiovinls
MsfiiuauvesuIsniinisiduguaianisi wazasnsansraaeuld 1énanlidn nssunis
8a3¢ (Independent Non-executive Director) #1884 ﬂﬁa\lmiﬁiﬂﬂiﬁ@%mi TailaDuee
$anns wazlifianuduitusnisgsiansenuduiusug nsegnidilaindauieidos
yudansaldgasiitalunisdndulesgradudass (a non-executive director who is not
a member of management and who is free of any business or other relationship that
could materially interfere with, or could reasonably be perceived to materially

interfere with, the independent exercise of their judgmen‘t.)85

& . Uy vo 1Y) v o e A ]
wana1nil Tu ASX Principle falafmundnyuganuduiusiiziinanaaniusaiy
Judasznssunisld Wesmnlagun@inssunsifiaauand@idunssunisdass asgnIzyanius

Lullunismenudesnmsiiduguaianistusenusganleesuivnedalsia lunsdi

AR AN YA YRIAMUFURUS NN TENUAUATIUEAMULTUNTSUNITIATY ANENTTUNITAIT

S Corporate Governance Council, Corporate Governance Principles and

Recommendation with 2010 Amendments.
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(%
IS =

Fuaunaua utadimsinsiUameauduiusludnuvauzdug veswsanssunislulagiu

v 86
21013

drunsuanuduiusfionansenuduaaiuzmudunssunsdassiu gnusuunaind

1

fenuvesruludasylug afi¥031 Corporate Governance: A Guide for Fund Managers
and Corporations 1ay Investment and Financial Services Association (IFSA) %ﬂﬂé’l’;’i’l
definsimunaouganulunssunisdasyuds angnssunIsmsiansanauduiusiigeg
sioluilse’

'
aa v

v v o W . 88 « Y] A
- Judfenuniitedfny (Substantial Shareholder)” w3aiduniingu sedniu
NevaslnensaiultovuTeNd Ay eIuTen
- Hugnine viswnelugndnavesugnusiuainnisissiumiaiangnunlaives
J IS
nn3d
A ) a o = < o a v o
- aglussezian 3 Wik weldunuSnwmvesussn visedunidnauluuieni
UInwilu
< 1Y A 1% a o & < g A L 5
- 1w nIegnAveIuIEn vialuninnuvieiianuduiusiaensuazing
goufuAAMIagNAN

[y

- fennuduiusoug audugiuussn venwileanluidunssunis

ATOUATILAZNITANTIAILMUNNTTUNITIUAN YUY cross-directorship  813EA3

Nendasiunsiiansaniusowsmalsylevitazamnuduiusnenadwasamududase e

v =

Jormuaiana1nenvasdslildterruaiiauysaliign sgalshfiuzgndaisiiansan
JvaninaatanasiiaumuizaniunisivuaaaautRvenssunisdassluusgnan

a ] ‘:1'
nedeutiug 1niign

*bid., 16.
" bid., 17.

88 | . Ya o 1 . . =

1IM31 9 Uits Corporations Act 2001 laflenuA131 substantial holding 1ansdi

yapanfouluustvaussovay 5 vesdiuiudnieendeaisnun winiduyaradinisenis
WawATaUinAanTg (takeover)
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3.2.4 1AS9851918209AUS S NaUVDIAMLNTTUNITUS ENUWIYUINA

Corporations Act 2001 oA vunlAsIas19909AMENTINATUSENUMTUIAA LTy
1599 NITWAIAY NITATINT LAENITAUAANITAITIAILNUINTTUNS (Appointment,

wa |

remuneration and cessation of appointment of directors) 119151 201A lneUygjAd
Usemumwudnindesdinssunisednaties 3 au (lasiw alternate directors) wazeadatios 2
Audpsdunegluseawmside wildlamnuainuiugegavesrnenssunsietd viatvuegiv

VBUIAUVBDIUT YN

Tuduvesnssumsiilildifunssunisuins (Non-executive Directors) nguane
Corporations Act 2001 hildfmualiindesisiuiumitla usognalsfid wnufdsneg 7
\Rentesfunisiifuguaianisdia 1wy the Bosch Committee %38 Corporate Practice
and Conduct 3 Ed. 1995 luuzihinlasiasavesaaenssunisuisn laganzuidnan
nzdou msUsenoudenssunsildldidunssunisu3nms (non-executive directors) u
dannn Tneilsdoinvazdssaunmsalvesnssunisusazausae waruenainil the
Bosch  Committee  §aldmmuniiniindnin s1uiudrulngvesnssunisaildladu
nssumsuinImaidunssunsdass Jsaenndesiuunujifnamdnnsituguaianisia
Y99 The Australian Investment Managers’ Association (AIMA Corporate Governance

. . A o 2/ i a [ 1 1 = [y
Guidelines) NMNUAIAAMNENTINNITAITUIENDUMILNTIUNNTOATEL U UEILINALIULAEIAY

Ul 2003 The Australian Stock Exchange (ASX) lae the ASX’s Corporate
Governance Council  lpdin1seenndnn1smiuakananiIsng 10 Usensdmsvuienan
neileu (The ASX Principles of Good Corporate Governance (“ASX Principle”)) @adu
Y ° a vada )~ A o v o a a v o o
Peuuztduaruunuuang lneilidmuneierinlinisanduauvesuieniinismiugua
Aansh wazanunsansiadeuls Faunilslutduifelses dadiuvesnssunisdasy lnelatinng
muuallundnnsve 2 1394 lassadisvesnuznssunis F9lananin uenalsiesauszneu

A a a ~ v a A a 1 a va Y a
YBIALNIIUNINLUTEANTNG Tvuauazausuiaveuniissnesan1sUUaninnlugius
n33UNS wazfuualude 2.1 I1AugnssuMsmIsUsEnaumedndiuveinssunsoasulu
d@1uu1n (Recommendation 2.1: A majority of the board should be independent

. 90 & & 4 Yy 1 Yo v v 1 o w a
directors.) WQULW@IWQ@J?{?UI@L?{EJ@WQS] I@IEJLQ‘W']%Qﬂ@ﬂuLLﬁ%%u’lﬂﬁWUﬂ’mU@jLLaLﬂ@ﬂ'ﬂﬂJ

% Corporations Act 2001, Section 201A.
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fulalainnmsdndulavesnssunisazlignaseuilaedieusms waziinsldnasidaiu
daszegauyiae lneinan1sfny1ideves Reiter and Rosenberg (2003) laafiuauuuuifn
Aanane tnenanadn Msandulanliilifiteuluniennudandmnanalsslevi agvilinig

a a 14 a dy (Y ) ¥ a a ¢ IS S A 91
WINTAUTUAIMULVUIINUTINEIVU LLazﬂaaﬂuiﬂwLﬂmﬂqmmmmuaﬁﬂ,uammmmum

ASX Principle Tadin1sfivuniiedlasiasisvesaaznssunisiilu Recommendation

2.4 1389NTISATINN NTTUIUNITLAING LATNISLEBNAINTTUNTS taglamrunINAMENISUNNS

msiiasaniwwnkaglassaisinstlugnssuiunmsdndulanuanean Augnssunsasi
1Al a Vala a v a P I~ Y]

YA mgiieaneNazanTaTIuTIENianuAaLasinwe ivanuaie ieldudunulunis

[ L4 a o ! U Yy 4 1 ! =~ 92
iﬂ'i‘fﬂNﬂﬂiZIEJsU‘HQQEjWU’ENU3‘1‘3%‘1/]19\85’3&] Nﬁﬂﬂ’l’]ﬂ?ﬁLﬁu@’JLLV]U‘U@QQQ@W@UﬂQ‘MﬁLWﬂfﬂqil‘Vi‘Hﬁ

wonaInd ASX  Principle filéfin1snanniumiujsiideatulassadiees
ANZNIIUNIUTENI sz unssunsmslunssunisdassuarlimadunssunisgdanisdn
duviamils nanfe MTENMIRENUNUIMTBIUTTEIUNTINATLALNTINATETANITOENDIN
fu” vennndanenssunmsmsiinsdadinmenssunisassm ielvmuugiilunsdling
Bonaenssunig U%ﬁwmalﬂmwai'ﬁmmassﬁgumaumsﬂszLﬁuwamwﬁﬁamwaa

& 94
ﬂmzﬂiimmiLLUUVI\‘]ﬂmgLL@%i’]EJ‘l,qlﬂﬂa

7 asx Corporate Governance Council, Corporate Governance Principles and

Recommendation with 2010 Amendments. 16.

Cortese and Bowrey G., "A Profile of the Non-Executive Directors of

Australia’s Largest Public Companies".
" Ibid, p.19.
” psx Principle, Recommendation 2.3.

* ASX Principle, Recommendation 2.4.
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3.2.5 1152N15ASIANLNUIVDINTTUNISDETY

TUIT992192N19ATTIRLNUITOINTTUNITUTINUMITUIAAUY Corporations  Act

2001 Lilasinsmuruangunaeludesanisaninganssn1sasaiunueednssunisty  ue
1 @A Y LY wa d‘ v 4‘ v ) 1 a o

pg14lsAn TadinsUyaAineiduisasnisiuainaunilseinssnnsuseniilunins 203D

1A8ANUAIIUSENUMITUINTAD1TUR IUNITNDANBUNTTUNIT IANUAINALAUA LA nTnIg

Aua Ut UaAUYIUSEN K3898ANAITENINUSENAUNTITUNIS HI0T8ANAITENING

o a v o 1 ! =~ 95
nunuluusEeniunssunsegslneg1mile

wa A

luafn Corporations Act 2001 #mstaegfzesnisirinegnssunishiluging

A

201C 1pgna11I1NTTUNTVRIUT UM U IARBuNBeaegllenssunsEtuleny 72 T
b 1 Y v Y 4 = o/ v 4 o = Y o o 1 oA 96
GuwsinlasunisensiiangfevulunuseyuansiydforuusednUlniseiuniaesninsy

wiagalsnd 1wt 2003 derfmupdanananlignendnty

dusuusenaangidouiu ASX Principle TAfinsmMuualsoan1SHUINATLULY
n35un1slilu Recommendation 2.4 1399 A1TATINT NTZUIUNITUAIAY Lazn15180ne3

a A v o A ° o ' ay v oy Y a 97
N3NNI I@ﬂmﬂizLﬁumLﬂﬁnsﬂaﬂﬂULi@ﬁ’migﬂqiﬂqi\imqLLWUQGU@ﬂﬂiiﬂJﬂ’ﬁmlﬂlﬂLﬂuanﬂqi

agule fall

) v ] = = A aa o w

- MINAUINTUNITUNITINITE (Board renewal) LUuULTInNANEAY

ABNISANLUUIIUVBIVSEN LALNSTUNITAITILSUNSIVDITIIIITLNITAITIAILNUIVD S
NITUNTUSENUsazAULULNLEUNDAAILALY (succession planning)

)=

- ﬂiillﬂﬂiﬁlﬁlﬁLﬂur}gu%Wﬁﬂ’Ji‘dULLN?SJjEJyJaLLﬂ'ﬂmgﬂiiﬂJﬂﬁﬂii‘M? AUzl
NTUAIRIYTBLANNAULTINATIIUMLNENATY MITHAUSANIENTAEINTALTLTINT

]
a wva Y a

VBIUTHN TaundianigsweNIzUfURTNAINa

- Corporations Act 2001, Section 203D (1).

% Dibbs, Barker, and Gosling, Corporate Governance and Directors’ Duties in

Australia, 21.

Y Corporate Governance Council, Corporate Governance Principles and

Recommendation with 2010 Amendments. 19.
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- ANZNITUNITATIVIAIIITNUNIUTZEZ1IAIN1SUHURNENAIveInssunIsh
Lleduduinng warnssunsiing1ImsudslsesunIsunIsuTenwazUses U suNISass
wneufazseusunsussradunssunsdnnge

A MYy & Y oa a ° ° | a
- nssuMsAlilTugUIMNSAs N sE N S TEUia N9
= a [ 1 Id a 1 Id

- mndennssunmselaundultiunlunssunisdniise ldesiluldlng

SRR

NANLAMUINAINGNIT9AU UWEASIALTALIN  The Australian Stock Exchange lalw
anudAgiuemsEMsmsiirdmenssunsildladuguins lnemesmnaziinig
LADNFINTTUNITINUUUNAULTINIAITIANRUIDNI152N2A0ITNITNAITUT LazAIRUA
Roulwnanauszms wWeliiulalainazlanssunisnaunsaujianinnlasegssiszansnim

wariluluiiouselemigeanvesu3en

PNuaNTATIIUTENIanzilsulunaiadnnindesansidy (Australian Securities
Exchange: ASX) uU 2554 wudiAaieresnsen1smsiuvianssunisegn 5.41 U lagy
WUIIANRRLUDIINTENITATIUALIYBINTIUNTHY UL TULINNTANRBEVDINTENTAN

UWLYBINTIUNTHVEN AR 5.67 Wag 3.63 MUEIAU

1Y =

WANINHINHANTATIATaNU NTUNTIUIAANALINUAVAINTITENTANTS

q

FumriseIuILNEn lnedaneds 9.29 U luvasnnssunislugsfaniedunmsgulaauilan

a ° ° 1 a v Q{' & =
N?Wi%ﬂqﬁﬂqiﬂﬁn%ﬂuqLQﬁEJu@'EJ“V]q@I A 4.27 U
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3.2.6 AMUSURAYDINITIUNTDETY

nssunsdaseiiolunssunsnlildguims (Independent Non-executive Director)
%3 Corporations Act 2001 16lin133U5848aN5008v8INTTUNTAINGTY waziMUATIRl
unumvihiufetunssunsiduduims tnedesujifndinundnanuliiledela

(Fiduciary Duties) saufiadafinnusufinufeaiunssunisimiuguimameduiu

6 a

NITUMIIHHURTNITedndaasnnuuins 181-183 1u Corporations Act 2001 ¢

9

MUUAANUSURALIYIMIaUNshazn19e1e7  1nglnen1aunadinuausu aea1vaednsy

1%
=< a

anudemefiiaty waveragniinasunmandilunisilunssuns dmsulnuengiiud

(% [
| v o o

gj U o o v 1 o a 98
Mlvwuiunazdnn w3erdvisuiu Tneanst 184 lauusanusuiinesnilu 3 Uszihu
TouA

[

- assunsilaldannusednsyTvSelinnunnlidedndassa wazlila
nszviluiveyssleviasanvesuivn iaieTngussasdnivunzay

P Yo ! Y P A a V a
- ﬂﬁillﬂ']ilm']ﬂfmqLLVUQWUWWI@SIN%@ﬁWHQQi@ 111'3'11@81/”@@]5@%3@
Y A o ¢ o ) o vA A & Y a v v vy =
NN LW@TUU?%IEJ‘;UuaqﬂiUG\u@ﬂﬁiaﬁjau 'Vﬁ@LﬂULﬂﬂiﬂUﬁwmlﬂﬁ‘UﬂfﬂﬂJLﬁEJ‘VT’]EJ

vy AV Yo ! ' a V a Y A o
- ﬂﬁillﬂ’]ii%ﬂ@%amlmﬁU@ﬂqﬂluqf\]im iuﬁqiﬂﬂmiﬂ'ﬁﬁaiﬂﬂaam LNWBIU
s o o & vl & ) Y a v vy a
Naﬂigiﬂeﬁua’]‘wi‘UWUL@Q‘Vﬁ@Q@u cl/ﬁ@LUuLWGﬂWUiUWI@iUﬂQWNLﬁfﬂ/ﬂﬂ

'
v ol

3.2.7 unUgyalAnliAauANAsaInIsUfUANTnNvaInssuns
3.2.7.1 %an3daa8N19115A1 (Business Judgment Rule)

UszinAooansiay Il aiisesanidadunianisamsenannisindula

Ly wa |

N19§509 (Business Judgment Rule) 1411 Corporations Act 2001 116157 180(2) Uyejaan

Tun1sufUiRntinmenusziingeismuang 180(1) wazntiaunanyialy (seneral law)

U Aa a U a v ¥ 2 1 2‘199
msmau’tawmqsmmaqﬂismmﬁmaqmaﬂwmzmumummalw

v & a A

1) sAnaulanIsANUTeEndgasMNaUS e TUNMLNLEY LAY

9

2) laiflnauslovvdrunulusesndndula way

% Corporations Act 2001, Section 184.

” Ibid, Section 180(2).
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3) fesgdneganeinnisinaulavesnunseilagivelagaumnaunainidaing

WLNZAN U
4) Welpegasninissnaulafuluiiieusslevigegaveauism

InanssunseinnissndulavesmuduluiieUsslovigegavesustm wie

Wodnlwmnnaninaud gy yrulugusiduiuiianseh

U aa L ¥ ¥

UBNINNRANTUIRYNINNTITIATLLS ll’]Gliﬂ’]ﬂ‘hlﬂ?ﬂﬁﬂ?’]ﬂﬁﬂﬂi@ﬂﬂiiﬂﬂ’]’i"\]’]ﬂ

¥
=< IS

ANSURRdIuYARaTienaaziindy 1l 2 nsnsdey leun mslimnudunsesudnssuns
(Indemnities) Wag MIUTEAUANNFURALANTTNNTUTIN (nsurance) Fafui3esiudaus
USEMagimua oe13l5AR Corporations Act 2001 ladinnsiuuadedidnvesuinsnis
AuasesaufuRadsnanlilu 4o 20.2 Fes dodrdavesnnuduasesuarnsusiunLdy

W@ (Restrictions on indemnities and Insurance) Tudu Division 1 1584 mﬂﬁmmﬁmmaq

ISR

warn1sUseiuanuuRadmTuntdnnuwasaeulyd Feaanaesuiela dedl

3.2.7.2 N5ANANATUANTINNIS (Indemnities)

Corporations Act 2001 léfvuaundaaamidunssrdaviadudesniiu
Y9N151ANLANATEIANSURAYRINTIUNSLITUNIRTY 199A Taeda (1) Avuadn vy
Utmeniuenusuiinlddnlaenswdelaedeuldiunssunisideliinmiudemeunuson
(A company or a related body corporate must not exempt a person (whether directly
or through an interposed entity) from a liability to the company incurred as an officer

or auditor of the company.)100

dﬁl v a dd‘ 1! Y %
UBNINU ENZJﬂ'ﬁim/lﬂi'ﬁllﬂ’l’i’ﬂ%iﬂlﬂiﬂﬂ?’]wﬂmﬂﬁaﬂG]']llll']@]'ﬁ 199A lng
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a compensation order)

100 Corporations Act 2001, Section 199(A)(1).
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102 Ibid, Section 199(A)(3).
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Definitions of ‘Independent Director’ (and similar terms)

Stock market definitions, applicable to all directors:
New York Stock Exchange (commentary omitted):

(@) No director qualifies as “independent” unless the board of directors affirmatively
determines that the director has no material relationship with the listed company
(either directly or as a partner, shareholder or officer of an organization that has a
relationship with the company). Companies must identify which directors are

independent and disclose the basis for that determination.
(b) In addition, a director is not independent if:

(i) the director is, or has been within the last three years, an employee of the
listed company, or an immediate family member is, or has been within the last three

years, an executive officer of the listed company;

(i) the director has received, or has an immediate family member who has
received, during any 12-month period within the last three years, more than $100,000
in direct compensation from the listed company, other than director and committee
fees and pension or other forms of deferred compensation for prior service (provided

such compensation is not contingent in any way on continued service);

(iii) (A) the director or an immediate family member is a current partner of a firm
that is the company’s internal or external auditor; (B) the director is a current
employee of such a firm; (C) the director has an immediate family member who is a
current employee of such a firm and who participates in the firm’s audit, assurance
or tax compliance (but not tax planning) practice; or (D) the director or an immediate
family member was within the last three years (but is no longer) a partner or
employee of such a firm and personally worked on the listed company’s audit within

that time;

(iv) the director or an immediate family member is, or has been within the last

three years, employed as an executive officer of another company where any of the
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listed company’s present executive officers at the same time serve or served on that

company’s compensation committee; or

(v) the director is a current employee, or an immediate family member is a
current executive officer, of a company that has made payments to, or received
payments from, the listed company for property or services in an amount that, in
any of the last three fiscal years, exceeds the greater of $1 million or 2% of such

other company’s consolidated gross revenues.
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Nasdaq Stock Market:

“Independent director” means a person other than an executive officer or employee
of the company or any other individual having a relationship that, in the opinion of
the company’s board of directors, would interfere with the exercise of independent
judgment in carrying out the responsibilities of a director. The following persons shall

not be considered independent:

(a) a director who is, or at any time during the past three years was, employed by

the company;

(b) a director who accepted or who has a family member who accepted any
compensation from the company in excess of $120,000 during any period of 12
consecutive months within the three years preceding the determination of

independence, other than the following:
(i) compensation for board or board committee service;

(i) compensation paid to a family member who is an employee (other than an

executive officer) of the company; or

(i) benefits under a tax-qualified retirement plan or nondiscretionary
compensation, provided, however, that in addition to the requirements contained in
this paragraph (b), audit committee members are also subject to additional, more

stringent requirements under Rule 4350(d).

(c) a director who is a family member of an individual who is, or at any time during

the past three years was, employed by the company as an executive officer;

(d) a director who is, or has a family member who is, a partner in, or a controlling
shareholder or an executive officer of any organization to which the company made,
or from which the company received, payments for property or services in the
current or any of the past three fiscal years that exceed 5% of the recipient’s
consolidated gross revenues for that year or $200,000, whichever is more, other than

the following:
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(i) payments arising solely from investments in the company’s securities; or

(i) payments under nondiscretionary charitable contribution matching

programs.

(e) a director of the issuer who is, or has a family member who is, employed as an
executive officer of another entity where at any time during the past three years any
of the executive officers of the issuer served on the compensation committee of

such other entity; or

(f) a director who is, or has a family member who is, a current partner of the com-
pany’s outside auditor, or was a partner or employee of the company’s outside
auditor who worked on the company’s audit at any time during any of the past three

years.
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