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Stephen M. Bainbridge & M. Todd Henderson, Boards-R-US: Reconceptualizing :5wnb !
Corporate Boards, 66 STAN. L. REV. 1051, 1053 (2014) (“Corporate boards of directors are one of
the most important institutions in our capitalist system. This is because state law requires boards to
mediate the relations between ownership and control of the corporation... To optimize the tradeoff
between management efficiency and opportunism, shareholders elect boards of directors to
supervise management of firm by corporate officers.”).
STINN DY 09 PRy ;(2009) 313 (2)XD VAWM VY HPOYN NYTN-IPOY 5957 0N NIV ,Swnd NI 2
.(2016) 475 V> DYPOY LAYN ,’NIVN-RY DY OPOY NYT-2IPIWI MY OYNNN
1D TINIA MNPDY Y PVIWN NNPIA GO Y NN NN, DIN NIV TN GOR ,IWN5 1N 3
.(2018) 761 ©YVaVYN
MNWPA W PN 9y USNN P DMOUPPT  APINNY  POVYPN qox 4
.https: //papers.ssrn.com/sol3/papers.cfm?abstract_id=3109945
MNP W IMPOND NI DPINN N0YY” N T POYPR qox. °
.https: //papers.ssrn.com/sol3/papers.cfm?abstract_id=3238052
MNP W MPRI STRN P2 DPINRY PPDIIMNID WD POYPR  qor Ny 6
.https: //papers.ssrn.com/sol3/papers.cfm?abstract_id=3000509
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NNDNN T T2YN B.0»N90 0NN 005N (bright-line rules) o»vas ovH5
T AMYNN OND MNINKRD DNV JPNOVPITN MINNDNY NNVIND OYI2) MNIPYI
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— 481 475 V> DYPUY VAYN ,NIVN-RYN YW OPDY NYT-2I1POW) MPI OYNHN : TINN DW! 09 Poyld
(2015) 486

HN9wra (Corporate Governance) »1aNm YWnm 7 N1PNHAY ATINA N1 7Y M) My Swnd x1 1
PNVPPT MNNDIY NN MNY MIPTHI INDINY YTINN HYNND MINIPYL OPMINNN DINWIN THR”) (2006) 7
David A. Katz, Director Tenure Remains a Focus of Investors and Activists, :qona 3 .(7n7ann
HARVARD L. SCH. FORUM ON CORP. GOVERNANCE & FIN. REG. (August 1, 2016) (‘“’director

independence’ remains the linchpin of good corporate governance.”)
In re Oracle Corporation Derivative Litigation, C.A. No. 2017-0337-SG (Del. Ch. Mar. 19, : 1 %2
2018), at *46-*47: ““Independence means that a director's decision is based on the corporate merits
of the subject before the board rather than extraneous considerations or influences.” A plaintiff may
establish that a director lacks independence by alleging with particularity that the director ‘is
sufficiently loyal to, beholden to, or otherwise influenced by an interested party to undermine the

NI YV INY OMTPI PTOPAY Man P10 po9) director's ability to judge the matter on its merits.””
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NN THVIN IN) NOVPPT PDOPNIRND NI 14.n72nN DY (“material relationship™)
PN NIPNY INTPY DNIVN WDV TONNI ONX ,INYN P2 )00 YN0 2wN» KXY (MOPITO
VIO 17D IN 1NON (PANWN 137 1 1DND) 1DV NNYRI NXITH NNOYN 12 IN 17NN T2
OV OONPINND TIY MM PN NITHND (“officer”) mIwn NWND N1dNY MW THY ONWN
VDY TIN2 ©OWNIN 12 DY NMPN TONN2 YDP DY NNOYN 12 IN NMVPITN DN ;1934
NYI NN MOPPTN DX ;NIANNN PIYINA I9YT 120,000 -HD INY NPNY INTPY DOYN
YW IN 19207 DY ONNT IPNN IN DM9N IPND NUNYNY NN DY T2 IN GMIYD
DYNIZY NNAVYN 2 IN NVPITN ;1T NN T IN MY JNONY NNOYN 12 NVPITD
12 IN MVPPTN ;NN (@udit) NNIPXAN HY SWIN 1PMINT DITIVY NI NN HY DITAIY
19IND ITAYY I NN DY T IN GMY NPNIINTPY DNIUN VDY TONNA PN DY NNAVN
NINN NN NIYN ORYID DINDN 1YW NNOYNI 12 IN NVPITN ; 1IN NNPIAN DY SN
DYMIPYIN YIDT N1IY DIVYN NIANNN NODP IN MIN NPNY INTPY DIVN VDY ToNNIY
159977 1950 Sy Nww mwa

T2IY IN NIV XY NIRY DTN NI NON YNDA MOPIT ,PrTONIN D555 ONNNA
WD YPNVPITN NYTOW NIANN DY DXIYP 1D YOIV INK DXITIITIN NN NINY NN

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

“immediate family ) NYWNI MAITH NNAYN 12 DPTHIND PIV-1 YW NoNan Y95 .§ 303A.02(b)
“An ‘immediate family member’ includes a person's spouse, parents, :Nan 92 (member”
children, siblings, mothers and fathers-in-law, sons and daughters-in-law, brothers and sisters-in-
law, and anyone (other than domestic employees) who shares such person's home.”
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Securities and Exchange -n »on 1099080 Ty M) MY, MONITON NnI2

18 Sarbanes-Oxley Act of 2002 (SOX) -2 nw>1T mapya nyn . ,Commission (SEC)
NNPXAN DT 1IN DY MINNNYD DI MY T ¥y1Ipn Exchange Act Rule 10A-3 nN
ANYY DIYIN 25D 195N NMIVIITN NN JPNY INDOIN P77TONIN P9 1) N2 12,9920

MY MNIND PNITOND TOPIND NNONN .OMMIN NYAN DINVPITN NPV
YNNI MYV 1272 NIND DX D) KON D¥NVPIT HY ONPOY MITHIND DX PR Ny
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DOVLINY IYPA JNYY DIYIIN YD NN PNAY , NN MNIND MDD MINND NDNANN
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NASDAQ LISTING RULE 5605(a)(2)

.ov ,ov Y

SOX §301 : 0 18

17 CFR 240.10a-3 *°

(“controlled company™) VYW Yya DY NN ,PPTONIN YWY PIV-1I DY NONAN S¥ MITHINY oxrnna 2

192N IN NNNDN NP ,DNDN HNXITTIN YA NMINND NYIANNN MM 50% -N INY NIY NN NN
JONN

15 U.S.C. § 7211(e)(6)(2012) 2*

Securities and Exchange Commission, NASD and NY SE Rulemaking: Relating to Corporate : 187 2
Governance (November 4, 2003), https: //www.sec.gov/rules/sro/34-48745. htm#P52_17027

.ov 0w 23
PP P SW NOMIAN SV DN Y990 MwY 11y .NYSE, LISTED COMPANY MANUAL, § 303A.01 #
NYSE, New York Stock Exchange : N7 .)p10p772 097 '1Ya D0 N0PPT DYDY Hv 1nnd AT
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-N NOYNY DY DYDY PYI DY MIIN ,MONIAN DY DIV DD 295 25D TONIN
MNAY S¥ NNND DY NN NYOIITI NTNRYN NVAD NPNRIT,NYIANNIN MMM 50%
SN 26,0MD1 YNYA DINVPIPT NONNN

ONIYI MIINT OMNVPPT DY DNPDY NYNRYNRN NITHINN 89NN BYNVPIY
VY99 MIANN PINY 240 PYO .(MHANN PN’ :19N1D) 1999 — VIVN NN PINT TINYND
PV TN ONYN NOPITI MDY KD 2D YAIP) MINON NOPIT HY NINY NIPYWIN ININ NN
MWMTPY OPNIVI IR NNNN TYIND 1P INID YIW I 1D NVIDYN DY DY 2P RIN INYD
DRI NMIAND PINA NITHIN NPAT P IN 172N NVIOVYN YD ,NIIND NP NPNY
NV NNND 191 ,NVOVW IX D95 1T DONNPN N DOPOY DIVP DPP ,NTIAY >N
19202 75 Y2IP MIINN PIN ,OONN DINVPIT DY NNNON NPV TWURA 277 DIWN
28 9NN DINVPIT NV MNBY 1IN NN NIINT N THINDY

PINY 160N NPPN 2011 MIVA NMIX W) NTY AT MIAPY 0NN 'NHa 0INVPI*T
YR TNAND PIND 1 PYD 221751 YN52 NVPIPT DY NITHIND PIND NADN INNDNI MIIAND
TOPIT NPNY MPYIN ONIN PO DINMPNNRY NOPPT XN YMION dNY NOVPIT? D
DOWITN NOYNRY DONT NYN NDI NVPPTH DXWITIN MIPYIN ONIN MDD ONSN
VO ON NN PNV NOVPIT DY PNV PN 2D PIXY ¥ NNT DY ;INNN NOPITN
20 MOPPT

NA1N MPNX NN ,DPNNN DINOVPIT MY NMINGD NNNY NA1N TNV 172N Tva
YTIND DVNN NMIXNN PIND 190N 16 NN NNDNA X.0M5N NS O NVPIT NN
NN NINAD 1N MXNNN PA AR TNIINT NPNDY MIAN YT-DY XIINRD MINONIND
NVYY Dya NXOY 172N MNAD NPXNN DY NV — DMON dNOI ONVPPT NN DY
PIN2 NN ARMND ,NNINRD ,INTH DYDY Sya DY NIINI MNAD WY DY MY v
PNPNLINDN ONX DNDY OOPNNPNN NMINITI NMIDID MANINHD NPNN NN L. mHann
1 INDN HVIANN DN HPNN JPIN OX ,DMDN dNYIN DINVPPTN NV 1272 NIRIN
32,9203V NN PNIPNA YIAPIY DXNVPITN NYWN NV NYIPR IYIN ON)

"NYw Sy mxonn :9no] Corporate Accountability and Listing Standards Committee 6 (June 6, 2002)
[P P YW DO DWW YD

NASDAQ LISTING RULE 5605(b)(1) %

NASDAQ LISTING RULE 5605(c)(2) ; NYSE, LISTED COMPANY MANUAL § 303A.00 ¢

101- 9901 MLOYN 3D NTHY,TIY M) MY : INT /NP NINN NNYISY .M PINY (2)240 Pyo 27
.(2013 )12 10) NN MNNON NOPPT HY NIV - 17

720N PINY (3219 Pyo 2

.2011-N7ywnn (16 100 Pon) mHann pin 2

2915192 NVPTI NVPIT INDT MRYA 112NN I Y2IP NIANN PIND 1249 Py 30

.MINDHID YTINRD HYNND MINNN DYDY MI2ND PIND MIYNRIN NODINY 1 Pyo 31

VIV MPTN ANPNY (R9)(2)10 Mpn 32
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ANna TUN .2

NN YN .MOIN DNV ,DXN1PYYY D)W 90 D5 772 NOWN) DMNVPIT HY NINND
NPNDY MIHIN DIDITH DOWPWNI STIRNN NOW 3170 1Y DD INNHN D NVPIT HY
TYINN AT P9 DNNON DMNVPIT DNAY DXANNY TN NP DXONMNN NN NMNINA
GN 1Y WYN 32.0MOPPTN DY DMNXNDNYI YNAD NDIDY NOWIND NNND 2D wwn DOYIN)
12 99951 MHaNa DNOY NYANNN NPOTH NN 1OTYD OOTDI DOWPWN 90N D2
INYP DY NN MOIdN IP ,NONTY . 0NMOVPPT DY INND TYND MON»NN
DMNOPPT YV NPON IR NIV YPYn NN JNav mIann nvpan (CalPERS)
ND TN MK TN 201D IN L0907 DNVPPTI DINDYY OMON->NYID OITHNN
35,7905 NIV 12 DY 97 N¥N D NVPIPT OMNX DY NNNON TUN DX )10 MUY

5Y 1)¥0 ,0NMNNY VNN 712N NININD DT DIWPYND NIW»N MHaN 0) ,NNYTa
— TPI2N MNIND ATHN WD NN, NPT LTI .ONVPIPT DV NN TYNID NPT

MONN NLPIT YW NHVINN NN NN Institutional Shareholder Service (ISS) -n
-1 2018 MV NMPYNRI D ,NINID PROYN ININNDSYI YD DNIXIVIO HYA D) PN YNDAd
SV NNNON TWN DV ymnnnw 1o Sva UPS nyan y»MopaT 25909 nnyminn ny>an 1SS

1370 192N ONVPPTN 13 TINN 5,901 ; 0NY 9 -N NYYND BY THY 12 DIINNN 41.7%
DNNN2 ,NON MTW 0NV 8.2 DY TNIYY 1IN NMININD YINNNN M AT PI9 Tund

36 39 NMOPITN HY IMNNDIY YN MDY L ISS -1 bv nvymd

NNMT NOVINHD NNNIVI RV PIDYD NONN 571N NYTINNND TNTPRND MII0N D)
2o - DNNY PAY DA - DINVPITN P2 XTH NP DIONY NN IXMY DIDYY DIND

1Y YW DNVPT 1AW AN DY) (structural bias) man v Sv NP PINnY

Yaron Nili, The New Insiders: Rethinking Independent Directors’ Tenure, 68 HASTINGS :NA 32
L.J. 97, 100 (2016).

T35 9xnn) SpencerStuart, 2017 Stuart Spencer U.S. Board Index 5 (2017) 02 &7 .100 Tmya 0w 34
(ON5Y MNON TYWN2 AWNNN INY P, 0NVPPT Y DMNNNY IR PNAD YN MIIN DY DWPYN
Theo Francis & Joann S. Lublin, Big Investors Question Corporate Board Tenures, THE : 17,9102
WALL STREET JOURNAL (March 23, 2016).

CalPERS, Governance & Sustainability Principles 16 (June 2018) :wn 3°

Anders Keitz, UPS’s Long-Tenured Board Members Are a Red Flag for Investors, :wn 3¢
THESTREET (Feb. 20, 2018).
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P25 DXNVPPTN PA TN NI NAIP INMD NDIPVY G NIWVINND NINND 37.0N0NY P27 O»2
38 151NN DY NPAD DINLPITN DY MYPND TON INIINDY,OVINAN NOMNN

NNNOY OOMLY NONRI ¥ ,DMNVPIT DY NN NNND TH DILVY NINRD T
P N AT PIAY DIWATI DNVPPTNIVY NN ,NIIND NY»ON DMNVPIT DY NOVINN
DN 72,91 27 197 OMININ OINVPI TV DI PN NMIX INDY NIANN DY TIND »TD
NNNIN TYNI 2 ONdYN D DIV YW 1T NIYLD N2NNA 32.03PD NN MNVIAD NOAND DMWY
P9 NYNA;INDD DN NI XIN JINT NOPIPTN DY )NONINN P29ND YNNIV NOIND P1ad
; TIVPY NIN PO NNNON NNV DY NIMINN ,NI2NN BY MINN DY NURIN YD
40NN OGN VP INNNY JDIND DAY NVPPTN DY NN [ D¥apPNna

P2 71290 U7 Yy o> 0»PY 1 DY Wasn ININKD DDIONNY Y PININ IPNNI ,1ON)

DINLPIPTN DIYIT NPXNNA MDD ,NHANN NN PIAD DMNVPTN YW NNNON TN
1225 DNVPITN DY NNNDN TYN P2 W DN DY NN NNPN ToNNI ; DTN NYPND
NNNIN TYN P2 ODOW DNYD TN TONNND DN NIIDN NTIPI2 ,00IN ;112NN MNNA
SV DY0ON MY P2 DN NN RVANY) Q PAILNY INKD DMIPIND +L.77INN MWNN*I PIAY
(N72NN NN NN NN INNNY ,DX02N DY DNADNNA NIION MYYN P20 NIaNN
,INT 42,00 10 DY 1Y DXNOPPTN DY NNNON TV TUNRI IVIN NNANN DY YONDIOPNIN
7Y ,NMYRIN DIV NI DINVPIPTN IWRD INMT Q PV NPON NPNN MDY TWUND
91 NTIPI NWYND INNNY 10 -N MY TY INY INNN NMDY NNMT 1IN0 INND ; 8 -1 MIYY
20 -1 MWD T 11 -N MWNN SN AWK ; Q 12102 MON NTYITH DT NN NINN SNNY

43.Q 12102 AN NP AT DT

D)Wa NPIAN-MYIND LAYHRN-IN TN MON DN MIANN PO WY 118 'nya 33 wrn 9y5 Nili ¥
Julian Velasco, Structural Bias and the Need for Substantive Review, 82 WASH U. L. : &3 m»Inxn
.Q. 821 (2004)

Nikos Vafeas, Length of Board Tenure and Outside Director Independence, 30 J. Bus. FIN. : 1 %
& Acc. 1043 (2003).

David A. Katz, Director Tenure Remains a Focus of Investors and Activists, HARVARD ,5wn5 181 3°
L. SCH. FORUM ON CORP. GOVERNANCE & FIN. REG. (August 1, 2016).

Scott G. Johnson, Karen Schnatterly & Aaron D. Hill, Board Composition Beyond ,5wn5 &9 4°
Independence: Social Capital, Human Capital, and Demographics, 39(1) J. OF MANAGEMENT 232
(2013)(“A potential explanation for the mixed results is that tenure has a nonlinear effect, and some
studies in fact find an inverted-U relationship between director tenure and both corporate
.124 ya,33 wrn 9y Nili 0y WX .reputation... and strategic change”).

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

.ov oY

.15 mya ,ow 43
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112190 U7 Hw 0N 92772 D017 DIXRYNN XN, NININKD RN G DDIONNY GO IPNN
DNV 9 HY NNND TYN NRVIAND NTIPI NNMN IPNN ININA NNV MIVNN NTIPI OIIN
YW1 ,APNNN 290 . (OTIPN IPNNA ,DPYY 920N ,NNMNITY 0NV 10 DY M9 NTIPI NNIYD)
01902 TIYN P2AY PIVN TIY PIAY DN MYNNANI IPNNA TTRIY) 172NN TV ,)IYRIN
9WN) DNVPITN NNNOY YD YT DNVPITN YW NNNDY ((Market to Book Value]
#.19520N 72 N NNNN MINKOY DNV 9 NI NNND DY NTIPI TY ,DINY

MNND NITON N DPOPN NNVONI NN XD N1 TY ,NPPTHN NP DY NYna
45, 0MNHN DINLPITL TN NI T 95 ,0NVPIT DY NNND TYUN PIVINI MINN
9277 YD ON,DNVPPT DY NNND TYN DY NY2IN 1IXYI MY MHIN DMIPNRNN PN

MmwY on»nny Spencer Stuart XM APNNN NN NNPDIBY IPNH .OXTTA OMIPNI
Y1 wap S&P 500 11raw (5% -5) Ny1ann 500 TiNN 7192 MIaN 2450 NN L2017
non-) N9aNa D>)1P51 OXT2IYD D) DININ DPNRY OMNVPPT HY NNND TYN NYN DY

46,7905 MW 15 Ty DY NS0 7N 121D 1Y ; (executive directors

MNP >IN A

DXNNNA TN, MNINKRD DNV TONNA ) PNVPPTN MINNKYL SNNONN PN T8D

D2IPN 7O YAV JDIND ITINNND NYA IO DIPHN NN QN ONN ) PNVPIPTN 2970
NWID DAY, 0N 1PDY DY NN PPYON DNY DIRVI NNV YPIN DIOYINY DIWIN ,1IWND
MY XY, YOI O ,)1PN0PTH DY MN-19 2590 DMV DT MMIDN NPNDA KOV
DNVPPTN DY NN MIAPYNNI ANMD NYY PHN YPNVPPT .D2WN NN
20 NX N9YH O) WY )PNVPPTN DY P ¥ .NPNPY DY NMAX NXITI NN NHRNND)
NPANON NMIYWN DY NIIYM NN SV TITY MYNHNI 172N MOLINNN NYIAP 120N
M2apNNN MOLINNN NN IOYD ,NNPRNN NPIVAN NPNDN NDIVY YD7T DI MTNIWY
21N (D31D) NIN NIAYND D) WNHYD MUY )PNOPPTI P ,NDAY 4.1772N2) )PNVPITA

Joshua Livnat, Gavin Smith, Kate Suslava & Martin Tarlie, Do Directors Have a Use-By Date?
Examining the |Impact of Board Tenure on Firm Performance (Feb. 2019),
https://papers.ssrn.com/sol3/papers.cfm?abstract_id=2727473.

MIRNNY 5Y NNND TUN HYW NIWARD NYOWNNN 1IN MIKINI NITORM NPPPRN MINYNNY by nNpeas »
.117 mya,33 wrn 9y Nili . 8,00 0pTh

.5mya,34 wrn 9y5 ,SpencerStuart 6

Daniel Ferreira, Board Diversity, in Corporate Governance: A Synthesis of Theory, ,Swnb w3 ¥
Research, and Practice 225, 227 (H. Kent Baker & Ronald Anderson eds., 2011).

Mariateresa Torchia, Andrea Calabro & Michele Morner, Board of Directors’ Diversity, W *
Creativity, and Cognitive Conflict, 45(1) INTERNATIONAL STUDIES OF MANAGEMENT &
ORGANIZATION 6, 8 (2015).
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P 9272 ONNRN NMIMN Y.N7INN DY DNIINDY NMIND OHYID [, NIAND OTIWD
50.75% MONINNAY NIAND NINNY DXL NV KINND DMWY PNVPITI

NN JPNOPPTN P, NMIDIN MIVHNN NN DIWIND TN DY ¥, PINY NN 1B NTIPIA

NN (7pmy I ond) (“deep-level diversity”) 7Py >Tmnx P MY D
MMM DDIYN NN ,DMNVPPTN YW DNPYR MY DNV DIMIRD NIWNI
SwnY) DNOY YPID NYPN YD1 DNVPIPTN PA DTN 19 DMNVPIPTN DY NMVYN
“surface-level ) 7nown »9 Sy7 NPY P RS (MDNDN NIYYNIL PO TPV ,NYOUN

;23 D DOWD DMIINNT DIMANIL TPNNNT (7NOWN 29 Y %) - oY) (diversity”
NMINND DNV 2T PPN DININNN DIVDN NVITYA INP )T WX 1T P SLYTN PN
DTN ©I1NYN DN PORY ITHIND ,02INI197 DIXNVPITN D : PNVPITN D>NNN DY Nl

APNOVPITN

9 1

299 NN NMN YY NODIY DNNONN DMNVPPTN YN DN N NIVITH
L1080 ¥ NINT DY .INNNI NOPYN NNY DN 11D DNY DININ DINY DINDMN OMNVPIT
D»PINN DMIPNN IWYI XD VYN ,NIINN N DY DINVPITN D7) NYOWN DY IWPNa »d
NYDN DY IMDOWN DY, NINT YD YA DMIPNND DYNNI PN R¥NDHD N DYP 199
NMINND DNIYNN DXOD1 OMIPNNRY MIOND MINI

DMNMVPIT O Y Nyownn NN PTa Equilar nhan Sv NN ovranny Apnn

DNOPNVPPTN DY DNIAND 1D R¥NY NPNDY MIIN DY DNPNOVPPTY INY DPYN

2007 ™MW DDIDNNY INN IPNN 2.17M1INN MK DY NYIVN NIONA PN 7INY DIPYNID
53.172N1 ONIX2 DY 1PINVPITI DIXRDM ) DY MIAPN NYIVN XNND

LAURA TYSON, THE TYSON REPORT ON THE RECRUITMENT AND DEVELOPMENT OF :5wn5 N1 %
NONEXECUTIVE DIRECTORS, UK DEPARTMENT OF TRADE AND INDUSTRY 7 (2003).
Kosmas Papadopoulos, Board Refreshment: Finding the Right Balance, HARVARD :5wnb 1xA °0
72N B 1TIYNRY BN DP¥N) L. SCH. FORUM ON CORP. GOVERNANCE & FIN. REG. (Sep. 1, 2018)
NN 01220 MMM N DXV DI MPNY,DXNVPIT OW NNND TYN DY LN NHN )PNVPIT DY
.(Ony mw
.9 mya ,ow 5!
Elizabeth Carroll, Equilar Inc., How Director Age Influences Corporate Performance, :wA °2
PT7Iv 3NN Man) HARVARD L. SCH. FORUM ON CORP. GOVERNANCE & FIN. REG. (Jan. 4, 2018).
IV NYIWN NN DNIY VIZY 2)-DY DIWPYNY NRIVINN JY DINOPIPTN DY 31NN 97N DY NYIVnn NN
(DIND NAaNIWY

Michael L. Mclntyre, Steven A. Murphy & Paul Mitchell, The Top Team: Examining Board : %3
Composition and Firm Performance, 7 CORPORATE GOVERNANCE: THE INTERNATIONAL JOURNAL
OF EFFECTIVE BOARD PERFORMANCE 547 (2007).
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M .2

DMPNVLPITA DO DY NNNOY VP NIINM 17T2 NP2 DPONIVPNRI DINYNN THN

2Y DDIANN DNPNVPITA OOWI NPV TY2 ONNDNN NYVN 34,9272 NN MIaN DY

MNINND DNYA,TIY 92Y10 .DM12)D DWI P2 INY DN NPNNTIN PNV DTS HY DMNY0

JPNOPPTN MO DMI0INM DPNIIND DMIYLN TaADN DAY MMPN D2 DXI0MN

TNIND WY DIPNNA DIINNI MDIP DNIN .NIINN MINIA N9PW DINYPN DINYL DIV

MNINI DY) YTIRNN HWNNN 2DV DY OITHN P DY NPAPN NYIVYND NPRI POV DIYN
APNOVPITL IO PN NIONNNIN MIANND

Institutional -n 272 NYY21DN DWPWNY NIYHN NIIN NYXIY IPNN ,DwNY T

DM DXIPNVPIT BY MIAN ¥ NNIN NNINKY bo19NM Shareholder Services (ISS)
YTINN HUNN ;N0 MK ONINII ADYNN OWINIAN TTHI TN M) NPT MO INY
NN pnn S5 (Environmental, Social and Governance (ESG)) o»nian o)prwn
Fortune -n nnowia mvvsn mnan » nxrdn 2011 mwa Catalyst 9pnnn nyan nnonaw
WWYN (25% SW YNIIN NNND MYV DY MIIN 129) 1N»2 M 0XwIn N ynaw 500

NI DXWIN NPV NIV MINDIN MIINNN TN D210 DMDINI DIWINA 2008 - 2004 DMIVA
OV DY TN HY WIAND AIPNN 6. (YNNI 4% DY NNND NYYW DY MI2N 133) 91NN TN

Return on) ypwinn Hpnn Yy nxwn1a 26% 5w (Return on Sales) my1>ond nNwna 16%
NN Y NXIYND WP KNI VDL NPNAN SMYNPWN KXY 9721 ; (Invested Capital
DIVH NNT MPNT HY DTN IY0VY DNMNND MINRT NHN DIR¥NNY 7. (Return on Equity)

INTY MIIN NP P2 — MNXP 19IND NN N NMYN MNP P2 DY IRNYINY
4% S NNND NYWN 7MS2ID7Y MNIN NP 1PAD 25% DY YSINND MNIND NYOYN

N2V MI2NN OYINA DY DINOVPTN D YWY NPIYIND NYAWNN DY IWPN2 DMPN MIPNHNN 10N AWNNNA
NI ,NPNDN NN DY DYD793102 TPNnn ,2016 MY DDIANNY VI IPNND MIAND PNIYNI D11 DN
M I ANV DMINAN DOHINNY DI MV 1NN MYINAD TION DN DMIND DID7IINN INDN 1D

Brandon N. Cline & Adam S. Yore, Silverback CEOs: Age, Experience, :ix7.1mna 010 mAann
and Firm Value, 35 J. EMPIRICAL FIN. 169 (2016).

Yaron Nili, Beyond the Numbers: Substantive Gender Diversity in Boardrooms, 94 INDIANA L.J. >
(forthcoming 2019).

Cristina Banahan & Gabriel Hasson, 1SS Corporate Solutions, Across the Board :wn *®
Improvements: Gender Diversity and ESG Performance, HARVARD L. SCH. FORUM ON CORP.
GOVERNANCE & FIN. REG. (September 6, 2018).

Nancy M. Carter & Harvey M. Wagner, The Bottom Line: Corporate Performance and :ix7 *®
Women’s Representation on Boards (2004-2008) (Catalyst 2011).

.ov 0w °7
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-N DYWL MNDIN MIIN 132 v NIRIN 2007 Mva Catalyst nyan nnorvw Ipnn

2004 - 2001 DMV WWN INPI MWD NN NNNONN DI NV Jnaw Fortune 500
NI NNNNN DOWIN MOV NIY MNYIN MIIND 129 -n INY D220 DMDIYY DININI
MY NNIYNA 42% ,) NN DY NIV 53% DY D¥DTIN DY ¥IAXN IPNNHN 58,9112 TN
N¥1 2008 Mwa ooNav Catalyst NN YW INK IPNN 52.¥PWINN NN JY IRIWNA 66% -)
NNNNNN DIWIN NYY P2 PNVPITI NNNINN OIWIN NYY P2 (MINDNP) 221N ONNN
PNVPPTI MININDN DXV T DY WIANNY NYY NT R¥NDN ;NN D2 OIPPINY
WP DN N INSND DXDN DMIPNNI €0.172N2 DDA DITPOINY DOWI DY NPN DTPY NMOY

61,7920 TIYA NDY PIAY )PINVPIPTI DOV DY NINND PA PHAN

DY2YN DIRNNNY 127210 DNYN TR WY DINNX DIPNND,NNNNN NINDOY WD

IN MNNDN D 1NAY MIIND MNNT DY DIPNLPIPTL DY IOV HY NYawnd wpa
-3 Renee B. Adams »71-Dy 2009 Nwa DONOY IPNN ,OWNY [, Td .OMYNYN KD NYIVnD
DY) NNND DY NPAVN NYAYN R¥NM N2 DTINNY NN (17719 ONNTR) Daniel Ferreira
INND ND 17I9) DHNTN ,NINY DY ¢2.172N70 DY YTINNND DWNNN MN DY ) PNVPITA
172NN HY DN NPV PAY YPNVPPTI OOWI DY M MYV P2 PRI XAVN WP
PINY NRIVNN NN NOWNY DIYY NN DIV DY N12) NPV JNIY MDD DY IWIANN DM
63,1905 NNIVNL YNOY NPNT 9Dy NNNOHN DX DY M) MYV 1NIY MDD NNY

Lois Joy, Nancy M. Carter, Harvey M. Wagner & Sriram Narayanan, , The Bottom Line: :w- 58

Apnnm nwa .Corporate Performance and Women'’s Representation on Boards (Catalyst 2007).
MIPOYN N2V NNNINN DIVIN MNPV NN VIO MK 2007 NIV DONIY ApPNNN L2011 MV DONIY
INNNNN N2V

.ov 0w >°

Lois Joy, Advancing Women Leaders: The Connection Between Women Board Directors :xn
and Women Corporate Officers (Catalyst, 2008).

David A. Carter, Betty J. Simkins & W. Gary Simpson, Corporate Governance, Board ,5>wn5 - 61
Diversity, and Firm Value, 38 THE FINANCIAL REVIEW 33 (2003).

Renee B. Adams & Daniel Ferreira, Women in the Boardroom and Their Impact on :wy 82
DOWI HY MNIIN NYW 1 Ir¥N DMPINN) Governance and Performance, 94 J. FIN. ECON. 291 (2009).
DOV SV AN M2 MOV ;5 PNVPPTA DAININD 0123 KW MININD NPWN M) )PNVPITI NNNONN

PNOVPPTI DIVIN NYYY DI ; 11PNVPITN MDY D) DY MNINN NYOY NN D) 19WN )P NVPIT
TIN5 N2NN YV D21V KXY DIYINID X2 PNVIAY NIYN Y5557 DNINM T AN M)

IN INPIAN NTYY 1D ,OMIPI9 PNIN MY PPNOVPPTA TY MTYN 119 MO DIWIY INSD OPINn 83
,OWIIN NPIN OHYA NPIOT IR NNPVIARN NN I2ITH TYNI ,DXIPIND 295 ITINRN HWNRN 2YD NTYNN
NN DNV NPRY NN ,TIN .70 IXIVNL VNS D1DYY GTIY MPPS A0 MNDY NHNR MTYNY 1N
.0V, 0V .70 TIY NN XOWND MWW OIPN MPIa T2TAY 311, 0INN NN YY1 MM
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DOYINIAN PAY DOWI W P OMYNYN WP INSD XY DN D) WY DINN DIPNHN
64 17Y72NN SV D»DIN

MINN DY TNYD DXDINN DMIPNHN NININND DNV WYX 1IN MXIND \INN D)
DUINNY IPNN ,OWND 7D .N72NN ONINIAD PITHIN NP DY M) WY DY MIWIND
INDNY MMYIY MIN DY DIPNLPIPTI DI NV DY AYOVNN NN P72 ININND
Y 2192 PYINNN YPOVIND PNNN PIVY INNNA THPNI DOMIYN DINRNNND 65.7PH0INA
OV DNIPNMOVPIT PTA IPNNN SOURIVIN PIYD NNITA NNT NP1 MDY 0y MHaN
2DOPW HY NYAWNN 9 XYY 2016 — 2008 DMIWA MYVLINI NDIAL HINDIV NP MIAN
NY ,10% -2 NI JPNVPPTI DOWIN NV TURD TPDHY NN MNANN ONNOA DY DOW)
N2 DXWIN MWW TYUND MAPNI,20% - NIN YPNVPITI DOWIN NPV TURD IOMYNIYN
67.20% Sy

MY¥IND SONNON-INTPN MY T IM) KD ONPNVPPTL DWW NV Ty NN
DOV 25WO NYPNDX MIAN DY XND DY9NY WYNN DI DOTOI DWPYN ,MdIan

BlackRock o91y2 n9y1an Y0210 91193 NI2N NNNTI ,DOPWN DNIX 4.0017110p 172

79N5 5770 P HY RYNN NN D15wn G, State Street Global Advisors nanx npay

David A. Carter, Frank D’Souza, Betty J. Simkins & W. Gary Simpson, The Gender and :xn
Ethnic Diversity of US Boards and Board Committees and Firm Financial Performance, 18

.CORPORATE GOVERNANCE: AN INTERNATIONAL REVIEW 396 (2010).
André Chanavat & Katharine Ramsden, Mining the metrics of board diversity (Thomson o &9

THIN PN PWHANNNY DXINNVPIT DY MI2N VNIV DIVNN PN P TN Apnnn) Reuters, 2013).
NI MIIN JMX TN INX PINI TV, PP I0N JNOY DNIPNVPIPTIY MIINKD MTY MINIWN INONN
(TN MMN) MWD

Giulia Ferrari, Valeria Ferraro, Paola Profeta & Chiara Pronzato, Gender Quotas: :x7 ,q012
Challenging the Boards, Performance and the Stock Market, IZA DP No. 10239 (September 2016),

at 26.
Larelle Chapple & Jacquelyn E. Humphrey, Does Board Gender Diversity Have a :wy 91015

Financial Impact? Evidence Using Stock Portfolio Performance, 122 J. Bus. ETHICS 709 (2014).
(MHINNHOINA PAY TN P P2 WP NPRT INSD ND)

Giovanni SF Bruno, Angella Ciavarella & Nadia Linciano, Boardroom Gender Diversity :x7

and Performance of Listed Companies in Italy (September 2018),
http://www.consob.it/documents/46180/46181/qdf87.pdf/8954940f-223c-422f-h0fc-
bc8c9b6b806a

NP IN IVIOVW HY DY MIIN )N NN 10 TIND 9 VYN 2016 MV SNTYY NIV DN 16 My 0w
.(47% -52 yXINNI NPRNNY DOV

.50 -1 26 /nya ,ov ¥

Equilar, Equilar Gender Diversity Index: Q1 2018 (May 9, 2018) : 1~ 68
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Y NINNI DN NIDNY DIPNVPPT TH DOWANNI DNDY NYASNN NPTHN 799 Nda
70, 0o

WY NDNNN PIN NYSN 71INIDYP NPTHA NIVIN 2018 120VIDA 30 DY 90N
ON D)) MIMNHPA NONIN YTIVN 1N WY MNIN DY NNLPITA DOWI NNND HY DNDN
NYON MNAY : 25U MIANN DY NIYVIRY NYSND ORNNA .(MINDOPA INDN MMV PN
a5wH 2021 720872 31 OPY TY ,TUNND) ;2019 72NNTA 31 OPY TY PNVPIPTI NNNX
DOV VDY MN3Y 25U DN DYINRNND 25NN PNVPITI OV NV MNAD
DV MDIP NN NN YIAPIY I3 NTHIY ON 7LNDYNI D120 NYIVN 157N )PNVPIT
DTN IMNMOP N99N T2 72.IND 472 YTHY KOV MIINN DY DMIDYT 299N MIND
SY DMPINVPITI DO DY NNND NYY S DNDN 99 NAPNNY NN MNINI INYNRIN
1121199 N2IN MNPV INDIN NDYPNRI NN 1901 ,11>7210 MNIND \INN 721171208 172N
74.0PMNMVPITI DOWI DY

OMPY I901 HOOW MIANND PINY 16 NPXN 9INY ©1I) 2011 XN wTiNa DNV

N72N27 71991 PIND NODNY NNIINA MV NI DNPWN TAN .NIIAND PINA DOMYNIVN
IN 192N NVYYVYN YOYA DINRY MDY PNVPITN 12N D MNN NVPIT NPN TNV
NNON, 0N 757.99WN PRN 12 NNNNT INNND NOPIPTN 7PN, TAN PN 12 0N ONPIP
DY NN DRI N0 MXNNN P2 7. MDD YTINRN DUNN NMINNN PIND 190N NPPNN
MIIN,IM0I 77.99N0PITA NNNDY 7 TRYIND DY PN AVNNNY YPNVPITN 290 N
MNYTN NNONA ,NNT DY .0NDN NYWI MITHIN PN DY NN MNAD PR NPNDN
MNVPIPTI ONNINN PN DN DINVPPTN 190N NN MY NMIANN MTOPN DOPMVN

BlackRock, Proxy Voting Guidelines for U.S. Securities (Feb. 2018), w7
https://www.blackrock.com/corporate/literature/fact-sheet/blk-responsible-investment-guidelines-
State Street Global Advisors’ Guidance on Enhancing Diversity on Boards (2018), ;us.pdf
https://www.ssga.com/investment-topics/environmental-social-governance/2017/guidance-on-
enhancing-gender-diversity-on-boards.pdf
.370y2,34 wrin Do SpencerStuart : N 70
STATE OF CALIFORNIA, SENATE BiLL 826 (September 30, 2018), :wy 7
https://leginfo.legislature.ca.gov/faces/bill TextClient.xhtmlI?bill_id=201720180SB826 (last visited
November 4, 2018).
.ov 0w 72
Vanessa Fuhrmans, California Becomes First State to Mandate Female Board Directors, :ixn 73
THE WALL STREET JOURNAL (Sep. 30, 2018)
Claire Zillman, The EU Is Taking a Drastic Step to Put More Women on Corporate ,5>wnb 774
ANNNY 2.7 P91 T2 Yy nr .Boards, FORTUNE (November 20, 2017).
.MI2NN PINY (T)239 Pyo 7
31w owo Ny 78
.PINY NMIWRIN NODINY 2 Pyo 77
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NNDY9 2018 NI WTINA ,NNINKD WNN G0N BUTHRN DUNnN NORY? DY VNN
NN TOM G0 IPNVPPTY RYNI AN DOV ,NODM ML NIN PV DY ININN
N YTOM G0 PNVPITLYY NYIPY 7O ITHI NX1YY NONMNN NVPVI MIRNIN

79,0050 MY DN NN

IVNN LIV HYIN D) NON 7N DY PRI DOPNND D NN I P, 0D

DO DY NNNDI MSNNN PN DNPINVPITI DI DY DO TTIYY 1IN INNND MITIYN
NAVYNNN ToN DY DOV DY Nyawnn NX OTPDY 1N MIVHN XD IM DM DNWVI
TONNIAN NOMIND PAD JPNVPITN P2 PNVPITN TN NPPARPTI DY ) PNVPITI
M1 NON MIVN . JPNVPITI MOONNN NJAP 2IPDN HY YAWND 191 ,10¥ MY NN
NTYND N D PNLPIT NN PPPONY DXYI HY MNPN NMYSNHNI MHYIN NP
80 5552 192NN DY YPNLPITN DY NMIPIF 21099 PPN NNDNNN NTYY NAYNIN NNPYAN

MNOPPIN ST .3

D12NN 19D \PNVPPTN DT RXIN PNVPITN DPNNHN HY TP G0N 1IN VDN
P2 DXONN NIIYN DY MONINIVIY NYAUN DY 1IN DIND DT PNVPITL DNININN
STNR PIIND DIWAD DNOY NI DA (MSPRIVIND) PINNN OON 012NN

MNS NPNY DMIDY DIDYTY DNPNVPPTY NN NT IWPN M2PY 19N NYIYY MYV

-1 NNV YR L PNOUPIPTN 2N P2 DINOND) NNVPNI ,NININA OWIP HYa DD
2TNN DY YIANND MIINN 1T DINN DXV DIPIN 90N DN ,NNTIPN NRNN DY 90
VIV 90 DY IIAND OPYN APNVPITN DY DO TIPIND DIRMY , )PNVPITN DY NNIN
10 -1 ANPN ADMNY YPNVPPTIV D DY WIANN DMINKN 2.0 9 -5 7 Pav NNva

LTI Y993 PINY (2)X36 YO NN N9 1NN Y 2N NOM TIY NP MY NNoI9 12.9.2012 o»a 78
Y INPYI INMNNNYD DXONONNT D27 OMNN HY NI HHIDN YTINN HYNN NORY DIW» 93173
39 7PNINN DY 2»NNN NOPIN .2012 NIYD OONMPNN MINIYT INYRID 1P 1NN DY NIY P NOPTN
NNDNITIND HWNN PIORY DY TIY NI MIYA : INT .NNPNA 7PNINN DY NNPYY MYIN RO DY)
,IINND NNONI MIANN T DOPNNPNN MNVYITN MNI D391 .(14.1.2016) 72015 1Y DPNNPNN MMTH

.PMINN 29-5Y D137 MDPWNHN MIINM D TIdN

PTOM PN PPNOPPT KYNI 2017-540 DOTOM DX NN NOPV NN MYXI NP 7w mer 70
(79701 099 AN 1 19ND) (4.3.2018)

239 5Y7 1) LY 7PINY PPIYI TN DX N M3 Iwpna .54 v oy Nili, Beyond Numbers : yxq &
.48 W DY NOYN

Donald C. Langevoort, The Human Nature of Corporate Boards: Law, Norms, and :5wn5 w1 &
Unintended Consequences of Independence and Accountability, 89 GEo. L.J. 797, 800 (2001) (“too
much true independence in the boardroom ... [can] reduc|[e] the level of trust that comes from closer
or less adversarial relationships, [] chill [] communication ... and interfere[] with the board as a
productive team in all its capacities, including monitoring”).

Michael C. Jensen, The Modern Industrial Revolution, Exit, and the Failure of Internal ,5wnb - 82
Control Systems (1993) (“Keeping boards small can help improve their performance. When boards
get beyond seven or eight people they are less likely to function effectively...”); Paul B. Firstenberg
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NN WHRYND JPNOPPTN MYID TN 1PON> 20NN 19,0100 Wpn> 0N
DMIPNN ,NNT OY ONTPIY JIDIND IMY DMIONN DNV LT NP NN 8.0onyT
DN NN PNINVPITN DTN PO NIYYNN NN MYYNRNDY NPNXT INSD ,TYNNL NDIONNY

AYINY 01510 OXNNV MIMIN GN),172NN MNINAD TION

N¥DY,TI9D2 INDNY MMIYIY MIAN 106 72,2010 MW DDIONNY IPNNI ,DWNd 1o

P2V YOPY TOIN TN NOYNID TN , DXV 7 XIN )PNVPITI DY ODNDIVIND DTN D
197751 MOYYN 2D NIANN Y DYDOIN MV P DN NN ,7OTD ,XVINY) MIann Sv Q
IV ,APNNN PINNY 95 84 (072NN MNINIY DTN NNNX INNMY ,DX00N YW DNIYNNA
mwa ovrannv Paul Guest Y AanX 9pNn 85.1711557 MSya 0y MI2N2a PPOXRNND Y TI90N
NIN D) N¥1,2002 — 1981 DMWA MIYNNI INDNY MMV PIY MIaN 2,746 P72 2009
7370 NRIVNM 1NOW NPNNIN,MNaNN Y Q 20N PaY PNVPITH YT P2 79N DN
PNVLPPTN HYOLRDPIVININN Y TNNY 181 Guest Y 9PN 86,1119 DIV SN )NY
971 YW NYAVNN NPT IWND T DY P11V (Performance measure) 0y1Xan T2 10N
6 -9 4 PIY NNV NN PINMVAIND DTN YD RN IPNNT ,NPANIN DY PNVPITN
NNIVYNM ,MHINN S¥ Q P2IVN DY )PNVPPTN DT DY NYAWNN NPT TWUNI ; DIAVIN
NNNNNY TI2 PIN IPNNN .0V 3 XIN MINRDVININD ITNN YD NN IPNNN ,1MIND

NIN) J9IND YAIP DAX L, PNTN OONDVNN DT DY WIANND NYPNN NIVNNN NOYOYON
87, 9PNNN NNDN PTV TTH DI 295,00 9 -0 JOP NN PIN PNVPPTNIY

INDNY MMIYIN MIAN PT21,2005 Mva oorannw Kusnadi -1 Mak v 9pnn ,qona
TION DNY N8N ,DYAVIN 7 -5 DY YSINN) MNPXN HTHA DNPNVPIT DY 1719021 1902

& Burton G. Malkiel, The Twenty-First Century Boardroom: Who Will Be in Charge? 36 SLOAN
MANAGEMENT REVIEW 27 (1994) (“Many observers have suggested that the size of a board be
strictly limited to no more than eight directors, because a small board engenders greater focus,
participation, and genuine interaction and debate.”); Elmer W. Johnson, An Insider’s Call for
Outside Direction, HARVARD BUSINESS REVIEW 46 (1990) (“Wonderful things might happen to the
group dynamic if boards were limited to seven members — nine at the most ... An issue-oriented
(w0 MmwaTN) agenda and true deliberation might be hard to avoid.”)
Martin Lipton & Jay W. Lorsch, A Modest Proposal for Improved Corporate Governance, : - &
48 Bus. LAW. 59, 65 (1992) (“When a board has more than ten members, it becomes more difficult
for them all to express their ideas and opinions in the limited time available.”)
Eloisa Perez de Toledo, The Relationship Between Corporate Governance and Firm Value: :xy 8
A Simulations Equations Approach for Analyzing the Case of Spain (CAAA Annual Conference,
2010), https://papers.ssrn.com/sol3/papers.cfm?abstract_id=1535073
.ov,ov &
Paul Guest, The Impact of Board Size on Firm Performance: Evidence from The UK, 15(4) :x %
THE EUROPEAN J. FIN. 385 (2009).
.ov,ov Ny Y
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win Q P1IvN ,IPNN ININD OXNNA 8.m7anNn Yv Q PAILVN PIAY PNVPIPTN DTN P2
89 573 DX2AWINN 190NV DI TV ,D%2W0 5 NI )PNVPITA DXAVINT 19010 TUND NOVD

NNLP MI2N PT2,1998 MW DOIANNY ,D>INKY Eisenberg »1 Yy yx1aw qon Apnn
SV NYNANIN PV \PNOVPPTN DTN P TON DN R¥NDY TV INDNY MMIVIN
IMN 7105320 3 -5 HYW YXIINI NPNN TN ONPNVPPT DY MIHIN 127N 0.MHaNN
2N 3-n INPN DXAINNY ONPNVPPT DY MIINI NPNANIL NP DY WIANN IPNN
727NV TO2 AWNNND ,NON NIMIYD DT R¥NNHD TINDD NN ,0INN 22 PNOPNT
)TV NPORIYIN MT2NN NN OMANNDN NINRND NN DIVP DNIPNVPIT BY MIIN2
NPANT P22 \PNVPPTN DTN P2 TN DN SY MPP DY THHN NY PN D) ,720ND
.172nn

DY MN2ANA TPNRNN L1996 MW NXR AR Yermack > Yy y¥iaw X Apnn

IR NN Y Q PN NXIM 73,0510 12 -0 DY Y8INNDY MPNN ST DNIPNVPIT
955 LM PN TIV NI ,DAVIN 5 NXIN YPNVPIPTI DXAVIND 190N TWUND NOWY
DYWINN 190NV MI12NA NI Q PV TIMYNWYN NT TWNRD DT DXIAVIND 19DNY

DAY DIVN TN DY DMIONN DIPNNT %4.0%3WI0 § -n 917 1Y PNVPIPTA
95.77720 T MN2N HYW DINY DIMAND DY MNY MPTHY 2N N DIPIYN

782 P72 ,2008 Mwa DLIANNY 0NN Dahya Sv 9pnn ,nnnn Moy wns
PN DN NSD IPNNN .MPTH 22 -2 INDRY MMYIN POIPKRYT NN Yya Dy mMHan

Y.T. Mak & Yuanto Kusnadi, Size Really Matters: Further Evidence on the Negative :ix~ %
Relationship Between Board Size and Firm Value, 13(3) PACIFIC-BASIN FIN. J. 301 (2005).

.ov oY &

Theodore Eisenberg, Stefan Sundgren & Martin T. Wells, Larger Board Size and :w1
Decreasing Firm Value in Small Firms, 48 J. FIN. ECON. 35 (1998).

.45 Tnya ,ow %t

.ov 0w 22

David Yermack, Higher Market Valuation of Companies with Small Board of Directors, 40 : x9 %3
J. FIN. ECON. 185 (1996).

.193ya ,ow %

“The corporate governance environment in East Asian countries ) 88 wn 9y5 ,Mak & Kusandi %
such as Singapore and Malaysia is much different from that in the U.S., which has a much more
developed shareholdercentered corporate governance system, and the Scandinavian countries such
as Finland that has a much more stakeholder-oriented corporate governance system. Our study
provides evidence that the negative relationship between board size and firm value appears to be
.(generalisable to environments with widely different corporate governance systems”
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DYP20NVY Y90 DYIN ,)NYY DNYNVLPITN DTN 1PAY MIann DY Q P2IVN P2 7IdN ONYY
9652y RNHDN NI N3 NY¥NDN ,0PINN

DN YD NIRIN ,2008 MW DDYIONNY , 0NN Coles bv TN LVISH PN , DY
DD MY P2 MNIN YNIND IPNNN .2IVMIN NN NIAND PPN 12D )PNVPTN DT P2
NP9 NIN DIXDNN DNV 210N PPINNY DNIPNVPIT DY MIIN : MIAN DY DMIPY
N NI DININN DNY OIDINN PPNV DNPNVPIT DY MIIN,TININAN NHMNN DY
MHANA POV XY DOWITY DNIVPNVPIPT YD PADN NY IPNN 7NN NOMIND
multiple segments) DoyLPHR PN SY NYHINY NN THPPOY MY MPIRNNY
NPNT O1IND MYY YPNVPIPTI DAVIN DY DY) 190N ,IPNNN 19D 5 ,NON MIaNa
MNVPTN DT P2 THION DN NIDNA DMP MY NYNNY NYTY TN ,N12NN MNNID
NP2 MDY MI2NaV T DY ¥asn 0NNy Coles Sv Apnn ymN .n1ann s pad
MHANA DN ,NH2NN OMINO PAY JPNVPPTN DTN P W DN DYP ,000PN 2.52-0
MNN PAY YPNMVPPTN DTN P2 TION DN DMP ,DOWOPN 2.52 -0 MNA MDY
%8 192NN

PYPPINR PRI D

NN .1

7992 MTIV DIMANND DN DMPINN DINNI DY NPPO WNN NN DY DT P9
2590 PO DN )M (NNND TYN NPD) PNOPPT MNNNYY 0N 30, 0PN
928 — DNVPPTN 2IVIID OXONMNN OINMN .(PNVPPTN DTN ITHN,22) \PNVPITN
920872 31 OPY PO 125 NN TTH NN MIIN MIAND 125 -1 0INNN — O NVPPT
99.2017

Jay Dahya, Orlin Dimitrov & John J. McConnell, Dominant Shareholders, Corporate Boards, : 1~ %
,APNnn NN »as) and Corporate Value: A Cross-Country Analysis, 87 J. FIN. ECON. 73 (2008).
322) 12- JOP) 7-9 YY1 (DX TH2 ™NAN 227) 7-5 IV IN OP PNVPITI DXIAVIND I9DN NIV MIINI
NNNNA 1.30 -1 1.55,1.56 NI ¥899190 Q 121010 ,(0X7H2 MI2N 233) 12-5 MY IR DIT IN,(DX TR mMIan
LDAN DT YPNVPITA DXAVIND 1DNY Y3 OP ¥NNH Q PIVN MAPY 19INT 1, DININD DINNN NI TY
, 95 NRNNA 1.10 -1 1.20,1.17 NI IO MNIAPN NWIZWA 2399800 Q 12101 ,IPNNN NNINY 195
APNOVPTN I PAY 23980 Q P2V P2 TIvN DN DY 22PY J9IND THJN NI NT XN
Jeffrey L. Coles, Naveen D. Daniel & Lalitha Naveen, Boards: Does One Size Fit All?, 87 w1 %7
NN (XIY1 MIPAA) PNPNVPITN KINNY NN NPXPN >NY 2 Mnanb .J. FIN. ECON. 329 (2008).
Amir N. Licht, State Intervention in Corporate Governance: National Interest 37,3732 »waND
and Board Composition, 13 THEORETICAL INQ. L. 597, 605-607 (2012).
.ov 0w %8
PRYNNY IPNNRY D01 WHIWY MIIND 1597 .NYY NYN NMINWAY Mwy 125 XN T7H2 mMH2ann 1590 %
.2018 1200902 12 DY TN, 1T IIRNDI ONIXIN
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MH2NN DY MN7ITAIPY NIYSNNI 2D 3T 19IND IDON) DIXNVPITY DN DMNMN
=N NOIYNY TIY MIMS NONIAN SV (P7PRND) MYTIND VITVIN NIIWNI MDINNY

799 M v v (“EDGAR”) Electronic Data Gathering, Analysis and Retrieval

4012 MINDIN NPONIT MIIND DXONMNNN DMIINI NN DY NIV NIV THIRPIIIND
P7TONIZ IN PIP-1) DY DDA D), DAX-DN TIY MM NONAD

DY ORI NINID NYDIVY PINIITINNDT NIAND MWD NPIPYY MWD YIIN

DM INTN NDONI ONNIY DXNVPPTN ,TPYNI .OMON DN NXPY DIRNNNT NN

DNNNOY DNVPIT 2017 12NNTA 31 DY MIP,2017 NIV YOI 1123 NPIY DINVPIPTN
YNIY MINN NNDNL IV KD ,2018 MW THNNI MN IN 2017 MY TONNI NN1NON

SV )IINNN DN P2 WHN 2IWON DY TIT2 2WIN DNVPITN DY NNNON TYN MY
MNYYTA PINY 29D DNVPITN DY NNNON NINN TN 1aY (2017 920872 31) 2017 v
33-5 DN .ANNON M 90N XYY INNON SWTIN 9901 2WIN 1T NNDNA 10.1HD9NNY
YTIND INX MPNNNY 7PN I XY (OXTHNN 3.5% 900D ;MDD 928 TIinn) ONVPPT
SV )Y UTINA MDD , MV YXNIXA NONN NNNOM YD dNNIN 192 NNNON NDXNN DY PN THN
VN NMN

IN NON NDI NMOLPIT L9 NVPPTD DINVPPTIN THX DD HY DN YOV
5, XD WY N AWPNA .MNANN YV DXMPTL YNNIV NPDY ORNNA YY) NN NOPIPT
P25 NPONIT MIINA DMNIVPT HY ONPD PAINY DR ,IINRNY 1N P92 STININY 29
553 DY DOIANN NPINITN NMIANA NPON .NPIXIT IPRY MIINA DNVPIT DY DNIPD
PIY-1) DO : NPI2N MNIND MDVTIN MONAN MDD HY IN TIRPIIVIND TIY MM MY
SV DONPDDY DN 2.3 PI9 MMNNN TYNNL RAPY HLDLVLON MNNN ,)I-DY P TONIM
IYPNA TIY NPONRIT IPRY NMIAND PAD NPORITH MIAND P2 MINAN YN OXNVPIPTH
SV NITHIND DY DMNVPPTNN PYN D232 PN MIINA YD )PIN DINVPIPTN NPD DY
SV NITHIND MY DN DN NYA N BYIN, PPN ORPIA HNNY DRNNA OPNNON OINVPPT
DYNVPIPTI DINVPPTN MND NN DMIPHN .NMIIND PINY DXNNA DONYON DINVPIT
.DMINN

2018 MV 2 Y1912 1IWIN IPNNT NNDNI INNNIY DINOUPPTN DY DINDNN M9
NYORYITN MIAND DY DXMPTI INNNY MIIND DY DXMPTI NYNNN NTON MY PAd
AIDON IR PN XY DN PN DIV, W0 I9IND HHI-TITA NN DINDNN

DPN2 .2018 YN YTIN Y95-7172,0712NN NNDIAY YMIVN N71T2 IOY HY T7T2 DINMN I9ON) ,217Y 100
NPT IN PHHD NOON DI HY NPT JPY NIYINNI DXIIMIN IDONI ,OMIVN N7 DINNIN INNDI XY DAY
.1N72NN Y HOLMOIN PTININ
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PIVY DXONMNNN DMNN) NDNN NXY ,OMONIVIT DN NN NHNN PIDY NIVNIA
PN ,DINVPITN D), NNNON TYN ,DXNVPIPTN NPD HY DIMINNDD TP INPIIIND
MNIND 1DDIDNNY DMIDTY DIPNNN IODNI NIN DNM JPNVPPTN DTIN M THnN
NN ITONIY DNINRIVIN DMNMN NI TUNNL .DNINKRD DOWHIND ToNnNa NN
2OM0 MININY DININTINNDD ORNNA

0YNVPITN IO .2

15920 MNIN (N)

D51 YNYAN DIXNVPIPTN NPV NPVNIT VMDY NON MNINRD DNV MIVY TONNI
TN NI NPT I TNIVNN DDAV AN .12 MNIN NPNDN NN DINONN
™M1 ,20% Yy NNTIPN INKXN DY 50 -0 MIV1A THY DMDN YNDIAN DIXNVPIPTH IOV Tiva
DYTHN TYVNN DY DXTNDN NP DMIITY OMIPNN 101.75% Sy 0MMHN YNYIN NYV Ty 2005
102 ;133NN DMWY N3N NININD DN ONYAN DINVPIPTN NYVWI

MY 2017 MO N2IW NI Spencer Stuart \y»m Apnnn n1an Sv apnn 1o

oy 1y S&P 500 -2 mY95n mMann YW DOHPMVPITI DMYN SNDIAN DNVPIPTN
NN DT NYW 1042016 NMwa D) DM N OMMON ONYA DINVLPIT DY NNT NY W 103,.85%
Sy 0PN NYAN DNVPIPTN NV TIY 2012 MVAYI 12y DNOYHY DN NHP MDY

106 809% DY DMON YNDAN NV THY 2007 NIV 1IN 10584

SN (2)

1M AN-5N2 TIY MY DI 1N MINDIV , NPYNYIT MI2NND 250 125 N/D 110

NMYN MO DMNVPIPTN NPD ,INNNY 1.N 7792 920100 1IN MSINI MDA
MYNYNN MITHIND P20 ORIV NPOD MYNYNRN MITIND P2 O DOPY AN NN
MOMIN HYYI DY PINN DY MYOIT PY MIIN MXIND TIVA J19-11D .1NPI2N MNINA
NHMP XY DY ,0MDN YNOA ONVPIT NNND DY OONDIPN 472 NTNY MANNN
172N2 NOXNHN MNAD) Y9N 97 NI XIN MIINN PIN YIAPIY I P01 9310 NYIIT

Jeffrey N. Gordon, The Rise of Independent Directors in the United States, 1950-2005: : 03 w1 1%
Of Shareholder Value and Stock Market Prices, 59 STAN. L. REv. 1465, 1474 (2007).

Nicole Faith Sharpe, The Cosmetic Independence of Corporate Boards, 34 S :5wn5 N9 102
SEATTLE U. L. REV. 1435, 1447 (2011).

129 2016 XNN3 16 PaAW NNPNY DXONONN NN YO8NV DNMN .8 /MNya 34 v 9y5 SpencerStuart 103
.2017 >N1nY 19

.2016 9811 15 129 2015 °N02 15 Pay NOPNY on»nn NN .ov ,ow 1%
.2012 >N/ 15 PaY 2011 o802 15 Pav nopnd on»nn Nmn .ow ,ow 10
.2007 Y811 31 129 2006 >392 1 YA NMPNY oNONN NN .ov 0w 106
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NXY PNY ,0MTINN NNY L(NVLYY NPIAT DY NIAN YIOY NN NVYY NPIAT KOO
NI 112N NP0 29D DMTNVPPTN WY DY MDD DINNNND DX DM TN
DYONITH MNHANAY NYHNYT

0N 972 YN (DNVPIT 743) NPONIT PRY MIIN DNVPITN NPD HY M9
DN 902 YN (D¥NVPIT 185) NPINITN NMIINA DMNVPITN NPD HY MM PN K.1
.85% Sy 2017 MWD 112) TRIY H937 MKIND DMION XNYIN DINVPIPTN NPV ,ND .a.1
NN ,DMNINN DINVPIPTN NV DY TN DMON SNDIN NPV NN 72N DN ,INIYIA
NN OINVPITN NV IR 45% DY Ty NPINRYT XON MNIN DMION NN NYWY
NDY NYOUNYT) 125 NN TTH2 MDD MHIND 919912 (DMNYM OMON dNYI) OMON
.50.86% Yy TRy (MPONYT

:N.170n 9

NIMINIT X7 - DNIVPO'T AI'O

210 17N M ¥NT

:12N2 2.1 /01 97952 YN NPORITH MIAN OMNVPPTN NPD DY MDD
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NI'INIT - D"IVPT A0

190 1170 72 1x¥nT

ANnaTUN .3

1320 MNIN (N)

927N ART DY .DNIYN TNIND PN 1IN MNIND OMNVPIPT HY INNON TYN

TVN ,2017 MW on»nnn Spencer Stuart S¥ N7YTN VIV 9D OMYNIVYN KY NPV
DNNYNA ,0%Y 8.2 HY y¥mn by 2017 Mmwa THy DMON dNY1 DNVPIT YW NNNON
107.2017 MWD MTPY DNV WNNL DMWY 8.6 DY YXINNSY 2016 MV DNV 8.3 DY yNnd
10 - NOYNY Y I3 P90 OXNVPIT ONNON JIIY MIAND MY D NPYTH IRIND TY
108 yq2yw DMHWN YNNI MIINNDNI 22% NNIYY 2017 NIV NIANNN 16% : NIN X OP DIV

ONIY> ()

80.43 Dy Ty 125 NN TTHI MDD MIINA NVPPT DY YNNNN NNNON TN
DINOVPIPTN NYY MDD NX GPYNI IPND K.2 /0N 97X .02V 6.7 JY Y8191 1m0 , 009NN
NN MMPN 29D

.61¥2,34 v oyY  SpencerStuart 107
.Y DV 108
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NAIND |YUNn

o'wTin 60 -7 0 "2 120 -7 60 2 180 -7 120 2 240 -7 180 |2 240 -n n72ynY
D'WUTIN D'YUTIN D'YUTIN D'WUTIN

b,) . 4

920 MININ (N)

-1 0N SNYAN OMNVPITN YV yINN DN Spencer Stuart Sv N1 orNNa

oy THyY 2007 MIVD DN TTHIV YXMNNN INY DOV ,0%Y 63.1 N0 S&P 500
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-2 NYH2NN NNXA JNONN NVPT HY DI LN DNV 83m P12 Center Institute (IRRC)

oy 1y S&P 1500 -n mnana 010pT HY »»SNn D0 02 62.5 X S&P 1500
11 oY 63
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S&P 500 -2 m»Yon mMannm 55% -5aw NININ 2017 mva ovrannvy IRRC nHan
DYNVPITA NITN DY TITA; DMNVY NYIVYY DII1NWNN DI DXNVPIT DNINON
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Tomas Pereira, Equilar Inc., How Board Skills Vary by Director Age Groups, HARVARD : 1~ 10
L. SCH. FORUM ON CORP. GOVERNANCE & FIN. REG. (April 4, 2018).

Jon Lukomnik, Board Refreshment Trends at S&P 1500 Firms, HARVARD L. SCH. FORUM : 7!
ON CORP. GOVERNANCE & FIN. REG. (April 4, 2018).
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ND DPNIN DY YN DY PN 0NV 10.67 DY NTNW L,(DNY 60.6 NI NINY) DINRININ
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Annalisa Barrett, Age Diversity Within Boards of Directors of the S&P 500 Companies :x7 2
(March 2017).
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M .5

M MITNI NN NMININ (N)

NYD) 1IN MNIND MOIHD MINAND DY DNPNLPITI NNNINN DIWIN WY
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DYDY NI NN ININD DNNNA NN DY AN MANT MNP DN 09D DN POUN)
Russel -1 0win 2w 19N 19% Yy 10y S&P 1500 -1 ©XwIn 7w 2017 920871 31
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Ernst & Young, EY Center for Board Matters (last visited October 3, 2018), :w7 1?°
https://www.ey.com/us/en/issues/governance-and-reporting/ey-corporate-governance-by-the-
#numbers

Amit Batish, 2018 Q2 Gender Diversity Index, HARVARD L. SCH. FORUM ON CORP. :Nn 116
GOVERNANCE & FIN. REG. (October 3, 2018)
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McKinsey & Company, Women Matter: Time to Accelerate, Ten Years of Insights Into :xA!8
Gender Diversity 25-26 (October 2017).



31

DOVIN NV TN NPYION DT 112, 70NNN2 28% -) 33% ,39% DY THIY 71NN TPOVIN
10% -3 y7YN2 12% DY AN TH) NYYN NPONI MO MPTHNLIIN) 14% DY NNNONN
120 ppa

TINNRN DY N71T2 DDAV 29D ,0oW) DY TN DOMIA) NNND MNIYY DY MODN MPTNH
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.25 mya oWl
.ov 0wt
Véra Jourova, Gender Balance On Corporate Boards: Europe Is Cracking the Glass :x3!%
Ceiling, (European Commission, July 2016).
.o ,owi2
.ov ,ow!B
Konstantina Govotsos, Gender Diversity in Corporate Boards in France: An Analysis :5wnb xq12
(Working Paper, 2017)
MYPI MYIN NI W (14.3.2011) 7DIPNOPPTI DOV TIY M My Ny 1P
http: //www.isa.gov.il/GeneralResearch/3304/Documents/IsaFile_5625.pdf
.0v DY
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MY MIIN DY NINK NXIAPY DN DY NPND KDY DIDY , 03010 DININD MDY
DOVYIA DN A NIPN NNPAA NIMINKN DNV NNNNI 1 NI 131L.DMINN DIMINND
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Lucian A. Bebchuk & Assaf Hamdani, The Elusive Quest for Global Governance ,5wn5 N9 1%
Standards, 157 U. PENN. L. REV. 1263 (2009).

OECD, G20/0OECD Principles of Corporate Governance 10 (2015) (“There is : 03 N1 .ow ,ow 131
no single model of good corporate governance.”)

Asaf Eckstein, Skin in the Game for Credit Rating Agencies and Proxy Advisors: Reality :wy 132
Meets Theory, 7 HARV. Bus. L. REv. 221, 252 (2017).
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.49 - 47 wrn Pyo 134

Lucian A. Bebchuk & Assaf Hamdani, Independent Directors and Controlling :>wnb A 13
Shareholders, 165 U. PA. L. REv. 1271, 1312 (2017) (“An effective board requires an environment
that facilitates cooperation among board members and fosters trust between the board as a whole
and corporate insiders”).

Marleen A. O’Connor, The Enron Board: The Perils of Groupthink, 71 U. : 3717 mnwana y»15 136
CIN. L. Rev. 1233 (2003)
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NYYI XD 1270 NI TY,MIPNA NPNIND DX PYD MYIN TIND MINDY L2014 MV YP NN
132 (>9021917) 2189 19N PNINN I2IN INN IPYD NPRYIY MHAN ,0PNY )1ON
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1992 ©IIINDIN

0MYN DIINANNY DN MNPV 7983 )T .2

720 NHMP ND DRIWAI INNND DY DTPI PINA 920NV 295 .0NIVPITA IO
97 O»P NNY DY .DMON YNO2 OINVPIT DY NNND MY DY Y9100 912 TNy MPIN
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Ma9 MHAN 59191 11197 YHNIYIN PIYNY INPNA .NVDY NPIAT DY MIAND Y NVYHY
TTH2 MDON MIINA DNMNINN OMMYN NN NYYY DRI ,NVODY NPT NP 1NV
¥ PYVY IWAR P DY TIVN .1IAND PIND XDMNN N DX PN 19IN NN 125 XN
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141 472 ©MNINN OMYN NN DINVPIVTN NYY
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SNPA L TIW MPN MY NN WD NN TN PN 78 wrn oyy Ny ¥
http://www.isa.gov.il/Download/IsaFile_7077.pdf

MN2NN PIN NYSN : 03 IX .8 ya  Error! Bookmark not defined. wn 9¥5 Jw1 Ny 0T - x 149
MY ,2010 Y02 10 DN ,496 NOWNNN PIN MYSN ,2010-y7wNn ,OTIARNN DVNNN NY») (12 'on NPIN)
5S¢ 217 — NVMYY NPT PAINND IR DLW Sya N PRY 1IN ... JWN NTY MONNY DNNNI” : 568
N9 OMNVPPT HY YHY — NVOYY NPT PPINN IN NVIOY HYI 1A YW 112N 019N YNYI DNOVPPT
MY NVIYYHN YYD MIYAR 1NN YWY MIXWNN NINY AN T NINAR )PNVPPTN >IN PAN OMON
.(NADIN NWHTN) 7.193N0 NIV DMPOY DIVYPIUN TARNN MY NNX NI N92Na OINVPITH 219 NN
PN MYSN ,2008-N70WNN (19N >N NOPPTI NOPPT MPWI) (80N NPIN) MIINN PIN NYSN DI NI
NPINN : NV RN TIT PPOYPR GOX DI N3 IWPNL IR .297 — 296 '1DYya ,2008 ONNA 19 DN 229 NOION

.https: /7papers.ssrn.com/sol3/papers.cfmrabstract_id=3238052 ,”1m51n0 N9Y
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TNNN DY HIPHN NDPY DIDI-DY KT ,DMNINND DINUYN TN WPIRY DY DN PN)
.M N NYwa

MNTY 1N 112N MNIND DMDN YNDAN DNVPITN NYVWA TN HY INURI NN
NYNDY MIIN DY MMIYN AMOLINVNN 9PN DITID NaNNd L,80 -N NNY »Ndva
NON PN ,TUNNA 205N NMLDAYA 9N MHAN JNIND OIPNVPIPTH DY MNNNIM
T80 DINY NND YISOY (JPHITY DIPTOMN ,PNN) 2000 -1 MIY NPUYNRI DY NYNIYYn
DY 0) N XNON IMN 12.00PNVPPTN MNXNDYY IR PIND IWPIAY ANYPNM NN
(MRPININRD T M Mmwa) SEC -nn watw SOX -0 Yv npPpns Tunna »ny
YNY OMNVPIPT DY DNOWY WP DY DN MDD NN NMIYO MDNAN X MMNNY
DVYIN ¥ 1P0PPTN DY DINND NTYN NNPXAN DTV DY vITA ,)PNIVPTI OMON
NYNDNN MI2ANND DY ONPNOVPPTN ,NYYND NIONY XN DININRD D2TNN DAPNNY
1702 ,797HN2 ©MMYN YN DMNIVPIT TN AN DXADWNY NINRID 129N NPRPIIIND
TPNIPN DY YYD 1), NNVYPNM NDIN T8N NNY NIV DWPRD NANND N2
145 9272w NOYVIND DY NAVINDY NPT NDPPY NN NN KDY ,NPNITON) PNPYPN

Marcel Kahan & Edward B. Rock, How | Learned to Stop Worrying and Love the Pill: :wA %2
Adaptive Responses to Takeover Law, 69 U. CHI. L. REV. 871, 881-2 (2002) (“Accompanying the
shift in types of takeovers ... are two other gradual changes in the governance structure for public
corporations. First, both anecdotal evidence and empirical studies suggest that outside directors
exert more power in the boardroom than they did previously ... The increase in the percentage of
outside directors seems particularly pronounced in companies incorporated in states that have
Theodore N. Mirvis & William Savitt, The Dangers : o>~ .adopted severe antitakeover laws.”).
of Independent Directors, 40 DEL. J. CORP. L. 481, 482-3 (2016) (“The hostile takeover boom of the
1970s and 1980s led many observers to decry the seemingly knee-jerk negative reaction of target
company boards to premium takeovers bid ... This environment spurred demands for a higher
proportion of independent directors who would not feel any attachment to ‘our’ company.”)
T NINTD) 1447 — 1443 1nya ,102 wrn ¥9 Sharpe : D) W .484 /mya 9ov5 Mirvis & Savitt 8 143

NNY NMZYID) NPNIWYI MHOITIVD TPNITON NANN NNMN DMON YNDAN DIXNVPITN MY NOTHIN
L(MMINNRN DNV NPNDN MIHIN

Brian R. Cheffins, Delaware and the Transformation of Corporate Governance, 40 :5wnb 1 144
DEeL.J. Corp. L. 1, 38-39 (2015).

2912 ,0MYN dNYA DMNVPIT YV 211 MANNT MXNNN DY GPINT JNDND DIV TIVY )80 PIYN
Donald C. :1x7.091 9152 £ M0VPT S 217 NP PIY 1 Y 1D INDNY MMV PIY MIAND
7annn) Clarke, Three Concepts of the Independent Directors, 32 DEL. J. CORP. L. 73, 74 (2007).
75 -52,P7 1)1 NONAN HY DIWIIN DD NPOINN DY GPINY INDND )5 Ty ,2001 MV 13D NPNY MM
Lisa : 0317 (051 'nY2 ©NMOVPIT HY 217 71PN PP 1) HY 1D INDHND MMIYIN MI2NNN DOVINX
mon) M. Fairfax, The Uneasy Case for the Inside Director, 96 lowA L. ReEv. 127, 137 (2010).
-1 091 5172 DNVPIT DY 217 Y MNNN NPMNINN NINX DIV TIY,2001 NIV TXD DININY OMIPNNID
NI DNVPPT DY 217 NPI2N MNIND NPNDIND MIINA ND ,1NPI2N MY¥INI MONIAN WO SOX
(oMo

“We arrived at this pass largely) 482 nya ,0w DY X7 .143 wrn 9¥5 ,Mirvis : 187 13 N0 Yy nnpras 145
.(by accident”
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S P 1) HY NDNAN DY DN OO MY HY IHNNY DINPIIIND NINYITL DY
- FPNNN DY NYOYH DMDN NN DINOVPPTH NYY NRDYN D) DOOW NPY — P TONIN
DD THAYY YPINN NN DIOVIN DN MNIT DMNX .90 ININY DTN NN PINY MWy
NN MINAY DTYNN NNDIOY AT ,5UND D .0MDN SN TPNNN DY NV DY NNONNN
NYYaN MASY NYY95 NPNNA PONDN ,2002 NIV PIY P DY NDINAA DIVIIN MIDD NPV
SNN HY NV DY YOI JPNOVPPTN DY ODOPON TIPOND NXINI MNNNY NYT Nprw
N72N2 NWYIN DY 1PNVPPTN DY NMIPPAN MN NN 19WN DMON MNDI ONVPPT
T2 9y M Two SEC -n Nnoiov NPRPoN D) 196,00y PTIIN wYNn NX DSNSM
PINDA NPANDN , P TONIN DV P 1) DY NDNAN HY DOWTNN DIVIIN MDD NX NIYINY
172NN YY MOLONNY MNDP0N NX DTN DMON YNDIN NYY NOTHINY XN NTIAYN NNINY
2N MNINI MONIAN DY NYIITY PIINN VTN DY H7.701n Yoya nwd wYapnd
148 1R TPNN MI9DA NP2 NNNNI DN YN NINNNID

IYITN DY NN ,1NPI210 MSIND OMDN SND TOINNND NYIITH NMNNINND NPT
, DD NN NPTNNA NONMVY YD) NNNIND PONINI DMIDN YNDA DINVPIT MISNND
YNOA OINVPIT TINND NMNAD DY NNND DY IRNN DD MIINRD YTINRNN DVNNn TP

“Effective boards of directors) 6 1y ,24 wrn 595 , P 13 59w NON22 DWW 1995 NdW HY Mxonn 146
exercise independent judgement in carrying out their responsibilities. We believe requiring a
majority of independent directors will increase the quality of board oversight and lessen the
S DTN DIPMXYND NN INSWY DN D¥ann o) .(possibility of damaging conflicts of interest”
8NN MNAY DY 97 5y DINN INTNN ,DIYIIN D50 NPY DY DY HY 19D NHONNY P P Y NONIN
VPNOPPTN SV MNNSYN NN 9 NIOYW 4T 129D NPOYO MPNINY 72¥HN DYIN 010N YNYA DINVPIT
W 1Y IWPNA .00 GI7 MPTINN IR 10D K ,INDNS MMIYIN MHIN DIPYNN YW PNVIAN NN
NN INDD ,NVYY NPIAT RYY NN 0NN YND TPSNN DY G DY N PONNY JWI DTV NTY )9O8D
7 mya Error! Bookmark not defined. v 5¥5 )¢ DTy 07T .93INY 75920 MININA YPIND 2807
9—

U.S. Securities and Exchange Commission, NASD and NYSE Rulemaking: Relating to 1 ¥
Corporate Governance (Nov. 4, 2003), https://www.sec.gov/rules/sro/34-48745.htm (“The
Commission believes that requiring boards to have a majority of independent directors should
increase the likelihood that boards will make decisions in the best interests of shareholders. The
Commission further believes that requiring boards to make an affirmative determination of
independence, and to disclose these determinations, will increase the accountability of boards to
shareholders and give shareholders the ability to evaluate the quality of a board's independence and
its independence determinations.”)

Stephen M. Bainbridge, 4 Critique of the NYSE's Directors Independence Listing :5vn5 2w 148
Standard 5-6 (UCLA School of Law, Research Paper No. 02-15, 2002) (“The NYSE Committee
proposes requiring that the boards of directors all listed companies must have a majority of
independent directors. The sole justification offered for this dramatic change is the Committee’s
belief that doing so ‘will increase the quality of board oversight and lessen the possibility of
damaging conflict of interest.” No evidence is offered to support that bald statement of belief,
.naon nwaTn .however.”).
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(Adrian Cadbury) »1127p 89T 90 MWYKRIA DY T DY MNIYRID A8 TIPN 149.05N
99 5y 9NN INYYA MNATP NI NNDIDY NN 50,1992 MvA PMINONN DX DYDY
non-executive ) N7aNa 97 TPON DOXINN NOY DMNMOVPIPT NVIYY YV D00

NITNN 285 ,0MYN MY DMNVPIT AVNNY DN DNN DMV IWND | (directors
N7YT INRD 15255955 191N INY IWIT NP DTN BLATYNN NNDIOY NYTI NYIINN
S5y \ONNY DN PIT ID 2003 MIYA DDAV NPT TY MNYYT 9901 T INDIONT YNIATP
MPTIN NONN RO N NXYNNY O) 132,050 dNYA DMNVPPT TIXNND NMNAD DY NV
NN DY IWPNA MIDNIND YTINNN DWNNN 29 NN NNPYY T NXDNN D NI, MPSIN

,SOX -Nn 127 17D NYOWIN,MINAY NIXNN HY NYYWIA D71 dNYA DNIVPIT DY DY

YA PTONIN DY PV 1) DY NDAN 199D MN»YWIY ,2002 NIV NPI2N MSIN NDINY
154.2002

1NN WITY NITONDY NPPPNY NYYINY TIT0 ONd2 DY 9201105 501NV PPN 9N
WY 92y N IPNNND DIRY DX ,NINSY TSN HY NV 00N SN DINLPIT HY
MLYNN [, NNVYNRIN NNIND DONXNNA )02 MNYPN MMNN SNV Yy DoAY ) M
MDY, 012 MYINNT NPVNI MY NPNY MDY DY) OINVPIT T DY MOAPNNN
NDA DXNVPPTA TNNN NN .NI2IND NIV NN PN TN OPPY THY MINID ,MNMNIDN
NYTYN DX ,NMIA) MIIANDNA ,NIPYN 1IN NYT ,NMIVN NMNN 297 .JPNOVPITI OMON
156 551 YNY2 217 YT NYION I2Y DX NNND TNNN 1NN 155.782pN

Financial Reporting Council, The UK Corporate Governance Code (July 2018) 49

Report of the Committee on the Financial Aspects of Corporate Governance (December :ixn 0
1992).
.4.11 npooa ,ow B!

“The board should include non-executive directors of sufficient calibre and ) 1.3 npooa ,ow 12
.(number for their views to carry significant weight in the board’s decisions”

Derek Higgs, Review of the Role and Effectiveness of Non-Executive Directors (January 2003) 153

“I agree with the conclusions of these [SOX, NASDAQ listing rules, NYSE listing ) 35 'nya ,ow
rules and Bouton report on corporate governance in France] reports that a board is strengthened
significantly by having a strong group of non-executive directors ... These individuals bring a
dispassionate objectivity that directors with a closer relationship cannot provide. In the light of the
need to manage conflict of interests, the increasing role of the board committees, and the positive
benefits of independence, I recommend that the Code should provide that at least half of the members
.(of the board, excluding the chairman, should be independent non-executive directors.”

NXIAPN NATYN) (NHWN) 22,17 VI BIVAVYN ,7MAN 3T DIDIVIN T TIN YA JWIIMNT N 152
SV NNPPY 1NN VN PPN RO N NYTY NN DNINT .NIXIAPN NNIDN XX 21N NTHYI NRVIANNDN
"y Npoy

99W SNIND DMPNNT P ,NNAPN NITYN IR IRVIAN 21N NYT ,INK TINRNA YW PIADNRY 29 o1y 156
JITPOIPINTI NNVVLPYTH : MIAN-1TIAIVIVON NYIANN JWIN I 1IN 7.NIDON NN NN NV YI¥N
NN NOPWN NYAXNY T HY TINDY 110 7299 MIYL YNWINY IWAN NN .(TIwn) 111,109 )5 02Vavn
YW 05N XNV HY NDOWHY IN1NA 09N .100% S MYOW 0N dNYA DINVPITA V1VTHVYI P D
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ND ,DNINND OXNIVYN NIV YNV MIPNN NORND 9IN D NNNN OMATH DY 90N
DINLPIT DY M NV DY NIIND NIMIND DN (MYIDN) NPDDIVPNP NPNXI NYIN
NN DYDY 912 ©MYN HNYA DNVPIPT DY DY 1D, NI THN T8N 157.0MHN »nda
SV NYI2N NN YD) NIINN NOMIN PAD NIANN DY NPINM MDY P2 DIV TINID WYNi
mMoya Dy MHaNA OMYN YN OXNVPPT DY DY 138 175NINN DY NPAY YPNVPITN
DY TN 152 0own DYy HY N1aNN YANWN DY OWAN 51N 10D D) IMVY 1D
03 YW MSN IN1N ,NYANND N NN OMMYN ONYA DINVPIPT DY MPAN N
OMPN YNYAN DINVPPTN DY MOM ,NOV MIN-0PN DI NI2NN DY NYANN MDD
160 972NN DY N92N NDNINA INPRYI MPa DV DNY \INN YN

MINANY MVIANY TNSN P2 PN PHRNY N0 NN ,DNNIND DTN 790N ypa Dy
YYA DMMON ONYA DINLVPIT DY DY NN MDD PAD ,THN \PNVPPTI DY
SV NN NIYIARND 1T NVOW /N0 IN NONY DY HTINT VIOY MYNNINI NN, TPRND M2

217772 INNRY AN DMIZN YN (MNSY) NXSNN DY 97 ,(1902 IXT) MINK NMZY INDNNY NNOY NTOY
.192NN MY DY DYIONN (DN PN DY TN TIN 97 TYNN) TN 2V

Sanjai Bhagat & Bernard Black, The Non-Correlation Between Board Independence and :x~ %7
Long-Term Firm Performance, 27 J. CORP. L. 231 (2002); Sanjai Bhagat & Bernard Black, The
Uncertain Relationship Between Board Composition and Firm Performance, 54 Bus. LAw. 921
Roberta Romano, The Sarbanes-Oxley Act and the Making of Quack Corporate :o» w3 .(1999)
NDYPTIY D17 OMIPNN DY NPPL Npaon) Governance, 114 YALE L.J. 1521, 1530-1532 (2005).
295, Bainbridge : 187 ,91025 (172070 >1%522 MW 1229 11 NOPITH MINNDKY 172 PRI 231N WP INSD

TNIIND TN IN NDINY DNYA DNV DIRINDND DIINY DM PINN DMIPNN YW NPPD YINN) 18 — 16 My3
(NN YV DNNAY OO YNYI DMNVPIT HY MY MY DY

John Armour, Luca Enriques, Henry Hansmann & : 03 WA .16 ya,148 wn Yy5 Bainbridge 1°8
Reinier Kraakman, The Basic Governance Structure: The Interests of Shareholders as a Class, in
THE ANATOMY OF CORPORATE LAW: A COMPARATIVE AND FUNCTIONAL APPROACH 62 (Reinier
Kraakman et al. eds., 3. ed., 2017) (“And because they are not themselves making day-to-day
management decisions, they can be expected to identify less with management and to be more
,Fairfax ;81 mya Error! Bookmark not defined. v»n 5y> Clarke 03w~ .willing to be critical.”).
.139 — 138 'ya ,Error! Bookmark not defined. v 5y5

Lucian A. Bebchuk & Assaf Hamdani, Independent Directors and Controlling :5wn5 w139
Shareholders, 165 U. PA. L. REv. 1271, 1276 (2017) (“In [controlled] companies ... a primary
governance concern is to protect public investors from controller opportunism and value diversion.
Corporate law commonly addresses this concern by requiring or encouraging the use of independent
directors...”)

“... boards comprised principally of ) 1062 1nya,1 w7n 9y5 Bainbridge & Henderson : Ywnb ;1x 160
outsiders who have full-time jobs elsewhere and therefore can devote relatively little time to the
.1066 — 1064 mya 0w D) XA .(running of the business for which they act as directors.”

9>20n) Grimes v. Donald, No. CIV. A. 13358, 1995 WL 54441, at *8 (Del. Ch. Jan. 11, 1995) : 0) W)
IP2Y2 ©Y257 NN HY DIVNVPPT T¥IY 0225710 MTOM NPNY 1997 1T NN NPPOY NN THD
LYPMNMVPPTI OPPONY ONOY 251 NMIVYN 2170 MND DIV TPNY DIVIND

RALPH D. WARD, SAVING THE CORPORATE BOARD: WHY BOARDS FAIL AND HOW TO : X7 ,91020
FIX THEM 123 (2003) (“...outside board members ... amazingly out of touch with the corporation for
which they bear ultimate legal responsibility.”)
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“firms do not have uniform needs for managerial accountability mechanisms. The ) 22 /nya ,ov 161
need for accountability is determined by management’s tastes, which in turn is determined by each
.(firm’s unique culture, traditions, and competitive environment.”

NNOP MIAN NIVIDY RN 2016 MW 595 POIIN W ITINNN YWD TP 33,1789 POyn Ny Iwpna 162
TP JPNVPPTL OMYN XNYI OMNVPPT TPNXNN MNAY 25Wo NN (FTSE350 7102 Mmoo wry)
N9 PXNNY N2IND NN XN NYII 19131 VN NN DN, 2018 MIVY 1N12) 12TIWNN INDN P TIRNN WM
149 w1 995 PONNRND TP :INT,2018 MIVO 1N TIPN DY M TYN NONY .MI2NN 919010 DY DN

2018 UK Corporate Governance :IX7,2018 1mwY Ty NNILP NNAN NN NHNY VAN NIDN YY 1201D
Code and New Legislation: Latest Governance Developments Impacting UK Premium Listed
Companies 17 (July 2018).

L2.N 792 DOyY 1Ny 163

.152 Tmya, 33 wrn ooyo Nili 164

L2.N P19 Y9 N 168

.46 - 35 W DOYY 1N 166
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M P TNSD L0951 ORI ,DVD TN NTNYN 2D NMIVN 29700 1)
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Equilar, Board Refreshment: Bringing New Ideas to the Boardroom (Jan. 31,2017) (“... S&P : w1 17°
500 over time has shown increased prevalence of mandatory retirement age disclosures, reaching
38.9% of companies in 2016, up from 29.8% in 2012... of those S&P 500 companies that did include a
retirement age in their proxy statements, the most common was 72, with nearly half of companies
Deloitte, 2014 Board Practices Report: Perspectives from the Boardroom 7 (2014) : ©3 %1 .doing s0.”)
,DYNVPITN Y NNNON D NN 12N MIMII NI NININD MINDIN MIINY T2 DY YINN YNV 1PD)

Yin Wilczek, Director Age and Tenure: How OId Is : £ 87 .(75 1 72 5y DW>OPNRN 923 NN MYTRYN
Too Old?, BLOOMBERG (Aug. 30, 2016) (“The average age of an S&P director is 62. But that’s well
below the age limit that many large U.S. companies have set for their own boards. Of those in the
S&P 500 that do have a mandatory retirement age in place, 88 percent set that age at 72 or older and

33 percent set it at 75 or older, according to Bloomberg ESG Data.”)
TV P v DIrYIN VI9n) Deloitte, Director 360: Growth From All Directions 31 (2014) : 87 172

SY NP2 MAN MWD ,IPON ORNNN Y DT 15 -H DNVPPT DIVNVPPT Y 317 19pa
LN/ NN MSIND DINVPIT 2P 7P, 02NVPPTN 52 DY MY INDIN Y IDYNY DINVPIT

139 9ys N 172
“retirement in response to age limits continues to be the most ) 7 nya ,y5 ,Deloitte : 5wnd 18 173
.(prevalent mechanism for board refreshment”

DN9N DNPNVPPT YW HVIAN XY 190NV T2 YY TR 1IN ,NT IDNRND NIIDNA YW 3 PINNA Ipnnn 74
.YV HOHYA
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N NNND MINT 1AW IDIND ,PNNRYY NN PORY G710 NINYA TRNRNND SWYHN NN D)

P20 ©12) P2 IPNIVYY GXIV VIO DY OITID PV DIVH 25710 NN MITHIN ) 12y

YT-DY DIWNINNDN DIAVIND 190N PNV NHIYRID) YR )PNOVPPTN DONONN DY)
DOV D)

D12) P2 VININ MTDN PNY NN NYPN DD NINRD ROY MK PNYLY  NNT DY
YN IO NPT DY NNYP DIV OTHN NNV DY 2NNN YD RY SNTY ,D0UN
SV 7772 NVYPI DIV .INNVPTI NNNDY DIYITIN DINIWIIN NNNIN DOWI DD NIIDY
MWINPN D DY DIWI DD OWIP DY INPPD MITVANI IND W, NITON N NPIPN
WP 175,010 DMXI MWD MIAN DY DNIPNVPITY DIDNIDN DTN SVIMYIN
MNMYP IPRY MDD NN 5931 INPND 20y (quota) #Noan’ M55 MTHYIN NIPNI
NI MPOIWN NPNDPIID NPNNN MYNNHNI II0ND NN ,MIINN 2T OV DINNY NpN'T
WNVPITI DIWI DI IR 176,71 99N1D NIDNNI 3N NYN NPNINON NPT OITHIN PN
NYP 1991, 7PNINDN NN D20 DIV P2 PNV OIXITY MDWND D) MYV 19IN NP
177 59730 11NV TN OHHIN )PTIN 1PNVPITI OOV NPWA TN TN NN P

DY) DY ON TIN) MYV DY Wasyn 2017 MV1A ININD TIVN YP-DY DDV 1pNNn

WIANN 2010 MV ONYVA NODION Y T-DY DONAY INNX TPNN 785N PL-»NN NHOYYNI
MNON NOTIN ; DPYNI DXAWNN NOTIN NID) NOTIN YTINODA DIWI DY TN T NYYW DY
MY NPPLOYOLDY NIIINN NIYIN YT-DY INDNAY DN 1772.(NNYPN MIIYN NOTIN
; DOV DTN DY TN NN DOV HY DD DNV YY DN D) DXWaN) 2017

Anthony Garcia, Director Skills: Diversity of Thought and Experience in the Boardroom, :x!7®

HARVARD L. SCH. FORUM ON CORP. GOVERNANCE & FIN. REG. (October 10, 2018).
Patricia Gabaldon, Celia de Anca, Ruth Mateos de Cabo & Ricardo Gimeno, Searching for :x117®
Women on Boards: An Analysis from the Supply and Demand Perspective, 24(3) CORPORATE

D27 YW 2N PN T 0PN INNN) GOVERNANCE: AN INTERNATIONAL REVIEW 371 (2016).
DYONMNN INYN P .NNIVPITI INNDY MTHVIND DIV DY 7192 DINMINHD NN YV TI0 D1ND DIV

“Potential differences between ] ©1255 NNNWN DWW HY DYDY MY DPIYAR DTN BXAMON
the genders in terms of values and attitudes can result in motivational differences between men and
women ... Women have been proven to be generally less hard achievers, less power-oriented ...
MMYPN MYVLHY TN 37 YT MYTPN DIWIV NTAWY ;372 /nya 0w .and less power-hungry than men”
“Women’s commitment to family responsibilities, often labeled as work-family ] smnawnn xna
conflict, is probably the most commonly identified barrier preventing women from reaching
“The lack of female role models is ] »pP>n5 D57V NONNY ;[373 /ya ,ow leadership positions”
.[375 my1 ,ow .often cited as a reason for the low numbers of women in managerial positions”
.376 mya ,owl”’

,(10.9.2017  AMIND TIWN)  POMNY NNOPHNY 9P ANN 90 . Yy Ny U8
https: //7mof.gov.il/ChiefEcon/EconomyAndResearch/ArticlesSet/Article_10092017.pdf
.(2.11.2010) #NOTIN >TINO92 DOWI HY DN Y THN IPNNN 1970 ,NIN  INI7?
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N2PNNN NYPN NIRNN E0.MDIITRY NOTIN 121 AWNNN OYTNI NPPVLDIVVLD ,NPPVNPNN
DNAY DMINDNY MOPNYNN MNAN DY DOHPNLPIPTL DXV NINND DY DIDH 99
70 N 7O 18199207 JONMVPTN TIPOND YNOY NYIDY ,NPINN NN NMINHNNN
21 -5 5 NN NYOY DY NI DOWIANN IINNN DY DT PONITININ WDONXIY OINNIN
DYYINPNN DNYIDL DMWY XY MDY NYYY 120NNV DIVND NYPI ,YXINNI DOINN

DOV PAY O P2

1PNV TNSY 92¥1 ,00W) HY AN 712X NNND NIV 92Y HN DPNN TTIYD TIIND qoNa
PYN2>N720NY %95 .DOWI PAY D) P2 OIMNN YPNY DITPA TNY ¥ ONNNI) Y
NP PIMY” ITHIN PNMIAY MDVYNN 272 MIANN NPINNN DY ,NT NN DY DTPM
NV T2Y HN NOONRYA NV DINSID DTN ,NIMIYA 1827252 7nOYN 19 DY NN TUNND
,TD . DY DN DMXY DYTPINA PN PPNVPITI DNINONN DY DIV P2 1Ovwa
95 NNDNNN NN NTYY NPNIY NIINN DY NNPIAN NTYN MIIAND DOWI DY NINND Hwnd
DY WIANND TIYY JPNOPITN NITY PN NP DIVNM IMYNRYNT TPIND DN ,INRDN
183 1171072 DOWI DY PMIND NYOVN

NN HYNIYII NP NIIND MVIN ,0PD POTHII PO THYD MINT DAY 7710 TWNa

DTINNN HWNNN NONYA YT DY JNN ND2)N NINDNA )PNVPITA DIWI DY NNNON NV
IMYSNNIAY ,NNDIY NT%N NMPNIN NN TIY MM MY NYAPY VNN ITH ,NID
NP NOPPTN MNNKY DN DVNII HY NNYD DN DXV MHY NPNDY MIAN WIT
MANNYN NYYI MW 9901 210NN NNPIAN NTY ,DXNVPITN YNV MPYO

.(6.3.2017) 72017 »MIN9-1aN NYINN D 9379 DN VPY ,NPPODIVLVLDY NPIIINN NIV : INIEC
NIV, DMPIRNN DXNYIIIN DN XYY DOWI YW 1DWH PINTY NVIN ¥, 772,07 IRN D270 N 81
Kenneth R. Ahern & :5wnb N7 .112NN MW¥A3 NY9D 520D N9DY 22NN PINNY #NDINR7A TInyD
Amy K. Dittmar, The Changing of the Boards: The Impact on Firm Valuation of Mandated Female
0> N .Board Representation, 127 THE QUARTERLY JOURNAL OF ECONOMICS 137, 179 (2012).
“... if a mandatory quota is above the supply of female ) 372 'nya ,176 wn 9yb Gabaldon et al.
.(directors, the outcome will be worse than voluntary quotas”
Giulia Ferrari, Valeria Ferraro, Paola Profeta & Chiara Pronzato, Gender Quotas: oy nwwn
Challenging the Boards, Performance and the Stock Market, IZA DP No. 10239 (September 2016),
SY MWL 9 KXY JPNVPPTI AN M) MOV DV 1OW DY NIND NIORY DRI at 21.
(DI NOPPTN
.80 WM 51 wrn 9rvY 1NN 182
TOPMYNYN NNND NIHNDN SIMNN NTYN NMIIN DIV PXNY 192 117 SY 1INNND DX DI N3 IWPna N 183
.164 w7 Y9 .N72NN 1PNIVPTI DOV DY
NTYNI MIIN ROY DY PNVPPTN TIPAN DY THPMINND NYAYN RN DIVID) IWARY 18D NN NN DY
99 NIAN NN ,5WNY T .N1INA NVIIVYN DY DY IR DITIYDY TIMEPHN MW M, NNPXAN
N71T9 DNNNA . PNOMIN MW NN NNDON PIAT NVIOVN NYYA NAY NNPN DB PI2 PNVPIT MNP
72N MNP KXY D) XN ;YN MDD N THINN HNVPITI NN ND 199 NN 2017 MV SNNPNN
DYPOYN NONIN NNPNY MMITIN PNVPITI NI NYAYN NN TH NIY NNT DY .PIAN HY NNPYAN NTYNI
.(26.3.2018) 372 2017 MWD YNMPN NIT ,N7¥A DO P12 .POOIN MY NVIHWN NYYI SV H¥9a
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DY NYTIND NNV TPDOY NYAUN R¥ND IPNNN BEANDINY DWTND IRIIND M9
NYAVNN .MMYPA OPIN DY NOVNNY NMNAN DY NINN WY DY IRDNN DN
MHINY ONXA INY TPMYNPVYN DNMN N DYTIND INRD O»NY DTN NODOYN
MYPNN NYN NNANY NI DNIND ITIRD YWNN SY 9N DD)10) DOVITIVD WIINNNY
NMOY 1O ,NPNVPITI NNNDIY MITHIVN NT DD PWPNVPPTY DITIMIN JION TIVNID
188 NIDINY INNND NOND MYPNND

2y INNNN NN D RN ,NININNRD NI N DDIANT XY TIVIY INNX IPNN

DNNNA .1NDYPI MNPNY MIINA MMINY NINXIVNL YNNI 1.4% -3 DV NI
WNPN MY DIPIND NYTOY MHLP MIINA IPOXYI NYPN INIWYNL NN [, IPNNY
SVNNNY MIINA IN ;(DXIPNWN ON PORY ITHIND WP KOD) DINVPIT )PON TIVNY

NPNDY MIIN NN DY .INPN PHY 229w N¥N RINN 1IN DPY 9PIN XY 123 NN nrman's
MNIND O .78 W71 DOY0 INT ITIND DUNND NONY MYSNNI 7PMIND ORNNA DN DY NITY MWNN
DYPN PNIN TTT DY N2 NPNDY MI2N N2>NnN SEC -0 DY NYTOR NP mONITON 1R ,12720

Howard Dicker & Ade Heyliger, D.C. Speaks Up: : N7 97n 1112 ¥ 02303 INWA 12 ,) P N0P7Ta
A Push for Board Diversity from the SEC and Congress, HARV. L. SCH. F. ON CORP. GOVERNANCE
PYY NYPIANN PIN NYSN INPYINNRD DHNPI 012N 19010 WwnHn ,nnINRY .& FIN. REG. (Feb. 25, 2019
.DVY, 0V PMVPITI NN NTR DY NDNN NN NN PIN

5.2 779 oyb 18

.71 w7 9o N 188

Felix Von Meyerinck, Alexandra Niessen-Ruenzi, Markus Schmid & Steven Davidoff Solomon, &7
As California Goes, So Goes the Nation? The Impact of Board Gender Quotas on Firm Performance
and the Director Labor Market, https://papers.ssrn.com/sol3/papers.cfm?abstract_id=3303798 (Jan.
2019).

.0v Dy 188
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NNN20 DTN JPOR TIVRD MYUPNN 1921 0N 19INI NIPY DY ITINAN
189 ©MVPITD

APNOVPPTI DOWI HY NNNDY DIOPN MOV NYNIPN IRNN NYMIN 17)2902 O)

,O1 N D¥TNHYN 1°)2712 INDNY NIMVYIN MIIN DY 1T IRNN DY NYIVN 1NNIY DMIPNN
DO HY MIND MYYD DN NN NXNN DY WK 71102 NDOPWA TN8N DY ,mNan Yoo
INONY MMV PIY MIAN 248 P72 2012 NMIYA DODIdNNY IPNN ,TD APNVPIPTA
NYOVN NN ,NNNN RN NN AT NYTINDY RN 2009 Ty 2001 DIV N2
oY ; PNVPITA OO NP KD HYI AW MIINA NN MYV DY 3.5% -d HY NYva
2y 0.02% YY YW ,NNMP KOW VYN NP2 NNMT THDHY NYAVN KXY IPNNN ,NNT
DYIPINN INND T 190 NAN NYIN NINAD 71D JNDY PNVPTIV MIAN DY NI MIYY
DY 8 -51 MPYX PN, NANNN NINIIND MAPY PNPNVPITY INNVXNIY MVYTHN DIWIN D
SV PO YOYA PN VSNV DMINN 69.4% -Y¥ TV D) ,19IVSNY DOWTINND DINN
DMIPINTINSD TV 191, 101P5793105 NNYT INDIN 1NN 7252 ©OWINND 31.2% ,09979)195 NNND
YNIDY DNIPNVPIPTI DXAYIND DN DX D>THND MIAND NN NAPNNN IRNNN 2D
INDNN NPINN XIN DMIPIND DIWIANND POYY PNIYN K¥NND 229NN MINDIND Mo
SV qPINY NNDD A5 PPNVLPITI DOWI NI XD HYD JHaY MHaN DY M2 NON1A
1297 1PN MIT MIAN YT-DY WD JPON : DIWI DY NNND DY M2 MYV NMON NRIINN
2013 MW DDIMNNY INK IPNN 122 MINK MONID 1N INDNN DX IPINYN IN NPVID

Sunwoo Hwang, Anil Shivdasani & Elena Simintzi, Mandating Women on Boards: :w3 18
Evidence from the United States (October 2018)

mHanvy T35 yon»nn g ompnn Whttps://papers.ssrn.com/sol3/papers.cfm?abstract_id=3265783
N ORY DIWND DIRIVND DYDY MAVN D170 NNYN MTYNA MPMIN IR MINOPI MNPINIY

APNVPTA NNNDY DIWI DY MYPNN
NYITY D122 INDHRY MMYIY NININD DNdA T APNN DTTHIY NPINN MWW NDPNY [ 1PONY PIYN

PINDHPA INDNY MMYIY NNand onda o nx) Von Meyerinck Sv ompn Apnna nTTmv nnn

MOIPNK DX X272 INNNN DY 179N 1PA2 MOIPIY 751 INT 0N 107 ,07nN) Von Meyerinck
INT .717)2712 AN NN NNMN YIOND DN MNTIN ,NIRNND YION DY NYTIND B1aY 792 NNN9HYPa

.17 nya ,187 wrin 9y Von Meyerinck
qPINY NI NNNNN DN ,D>IPINN DXPADNY 295 159 1ya 181 wrn 9y5  Ahern & Dittmar : 1871

NI YTINA 92D MW XY J9IND NNOIDNN NN IXRNN NN ‘{ENb NN DY NYTIND YaN 2006 Mva
.155 1ya 0w .2002

5119315 PO W NOPPTOV NTIIWIV T2 HY WIANN 1Y IWPNL WY DIPNN .169 /Ny 140 nya ,ow 1!

Eliezer M. Fich, Are Some Outside Directors Better Than Others? : 5wnb )81 .0 pwnn »oya 7y v
Evidence from Director Appointments by Fortune 1000 Firms, 78 J. Bus. 1943 (2005).

.141 mya 181 wrn 9¥5 , Ahern & Dittmar : 187 192

.185 mya ,ow 193
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mMH2N SV DNPMLPITI DOWI NNNID DN NAIND IR DY NYTINN NYIVN NN 1N
193 111)29170 MH2NN DY NPNNI OININK 20 -3 DY NPV NYN N¥N 7172702
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MHAND DNMNNMY 2018 MWL NN NXIY OWIHY IPNNY PINN NINNNN MDY Wwnb 195.9%
) YIPY DO DININNDN DIPNNN YW DINSNNT NN TPNIITINNN NN P3N ,N1H2IN
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ANNN PO OV INYP (2 2PN TNYA 12IDPWA TION MIWIRD MWIPN 120 ONPNVPIPTI
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David A. Matsa & Amalia R. Miller, A Female Style in Corporate Leadership? Evidence :1%
from Quotas, 5 AM. ECON. J. 136, 144 (2013).

.138 mya 190 wrn 9¥5 , Ahern & Dittmar : 87 1%°

B. Espen Eckbo, Knut Nygaard & Karin S. Thorburn, Board Gender-Balancing and Firm : 1%

Value (Working Paper, July 2018).

.195 wrin oy 197

.17 mya ,65 wrn 9yo Bruno et al. 198

Danielle Paquette, Why American Women Hate Board Quotas, THE WASHINGTON :5wnb Ix1%

POST (Feb. 9, 2015).
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.80 WM 49 W Y5 XA 2%

Yixi Ning, Wallace N. Davidson Il & Jifu Wang, Does Optimal Corporate : 3,0t pima yp1o 202
Board Size Exist, 2 J. App. FIN. 1,2 (2010) (“Each new board member brings both expertise and
access to resources”).

DYV NNYY PPNVPITI MP9VN NOYI) NHNNNA L83 -1 82 Wi Y9 Lipton & Lorsch -1 Jensen A 202
PYN YYN INYPYN DY 79990 109NY DINOPITN 99D NNMY DN INYPYNN ¥, NPT HISN wwnd
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.32 9029y 203

MYPYN YT 200 ,DMPP P97 099 110 DAV 9-5 INPK 19NV JPNVPPT O»P JNaw maann 2%
DNV IDIPY LIPDIT P32 ,¥2V ; DXV 10 DY DIYIT NI LAY PIPT NI ; DXAVIN 10 DY YTINDY
.D2YIN 13 DY TINY NVIY, MIINYIAN PI2AN, TNV XN P32 PPINY P31 ; DAVIN 11 DY

(NTay M) Powp 205
Audra L. Boone, Laura Casares Field, Jonathan M. Karpoff & Charu : 03 w1 ,n% qwpna .ov ,ow 2%
G. Raheja, The Determinants of Corporate Board Size and Composition: An Empirical Analysis, 85
P25 MIIN Y MYON NN GO 12 1Y WP R¥NDY 79N Ipnn) J. FIN. ECON. 66, 79 (2007)
Marcia Millon Cornett, Gayane Hovakimian, Darius Palia & Hassan 03 187 .(yn9¥ 19109770 5T
Tehranian, The Impact of Manager-Shareholder Conflict on Acquiring Bank Returns, 27 J. BANK.
(D22vI1 16.8 5y TMY DIRPIT DOTIANNL YNNI DIAVIND 1900V TN pnnn) & FIN. 103, 115 (2003).
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779200 IN NIN” DV TIma vy L3

YNID HNYNN ,DNPNVPITI DOWI DY TN D) NNND MNOY TTYY 1PN,

SV NINNI PONDNY SNYNN DINN DIMINND DN 77207 IN NON” DY DTN vy

DMPYN DN D) DINNY TIND IWUNRA T INYN TAY) TWIN DN 720N TN KOY 7157

NINY OIPYTNN DMNNINN DTN L9201 IN YOX NON ,INY INNN NINNI YINIWN NN
DTIANNN HYNNNI NN 2T DY WPNa Nt DTN vinwn Yy vyn

NITONI IN NPOYPNA YIIWD NNV 92010 IN NIN DY HDTINa vindvwa voan NInh
792 2WNNNA ,NYITI 1T MY DTN IWINRNAY NMYNDIT NVXD RXIN LN (MXIIN)
MIINN 919910 DIRNND KOYW DMWY YTIRNN HWNNM MIINN 2T DY DMIIIN NINIPYY
MNVP ,5TINT WINIWIA VNN PIDINN 297, (0Nne-size-does-not-fits-all ny>naa) N NMNa
NI, NINRNNA 208,71915 NITONND AN YOIN 2P, NN MNNIN PYNIY NN XN wwnd
NIND DXAMNNN OPMYNYN TIND DDYID PN MIYN 1NN DIRNND NN NPNY DY
Y2 NIPNRD DY PR, PN

SV IUPNA MDY NN DMIPNN VYN NPON WY N TY,5TINN DY IMDVN 9N
,Bruno -y Arcot ywxay vvINnn 9pNNRD NMNSNY PRHYN 7200 IN YON INNI YIDIVN
ND MYI12N 245 -2 YTPNRNN OMPINN 20707 0NN WIDOUN YWY MDWn NN NN NaY

Ty 1998 ©2vwa FTSE350 77112 m9ivo N1Y Y N07122 9NDNHD Mnv PNY ,N»oids

.132 - 130 wn9 NN9IN LOPLN PYY NI 297

OECD, Report on the Implementation of the OECD Gender Recommendations 6 :9wnb 1y~ 2%
(June 2017) (“Countries that have adopted a quota saw a more immediate increase in the number of
women on boards, while those that took a softer approach, using disclosure or targets, have seen a
more gradual increase over time.”)

Sridhar R. Arcot & Valentina G. Bruno, In Letter But Not in Spirit: An Analysis of :x7 2%
Corporate Governance in the UK, (May 2006),
https://papers.ssrn.com/sol3/papers.cfm?abstract_id=819784.173
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NN TIYNINT OOPY ITINN HUNND NPN INN 1IPY NIN MIIN OX NN 2102004
NTRY INYD OMIPIND .(MNIPY 11 TINN 8 -2 1TPNRNN) TIiPN NN DXV MNIPYD
DMV 56% -2 YW NV 1999 — 1998 DNWA 10% -5 DY MYWN NOTI MIANN DY NN
,NNIY MINIPYN 20505 INMS NOYW MIINN 2792 2D ,07IPINN NI Ty .2004 — 2003
MY 1999 — 1998 DNWA YSINHDI MNIPY 2.05 -5 NPSONHY NWOIUN YOP NS OIN NV
DMPIND NP ORIIPNY NIV D120NY N2 .2004 — 2003 DMV YNNI 1.57 -H NPNON
D11 81% -3 YW NYWN DT DNWID DM12DN DNY NDIY NN IN PN DY NYUNY INSD
mMH2N D ,DMPIND INND Ty 2112004 — 2003 DNV1A 87% -5 YW YWY 1999 — 1998

SV NMYY) 1IN M) MW TIPN SY MMNIPYY mn»sn 212 FTSEL00 1109 mo»nwnn
213 (9917 1709 MDMNYN 1PINRY MIAN T80 31% -5 DY MY NNYD 37% -5

212> N72NN DY MOYIAN M 1AW JOIND YO DXMIPIND IWIANN POYY PRYN R¥NDN
DYIPIND IININD YTINNN DVNNN TP DIDON NINIPYDY NHY N8N NN DY wavnh
NNOYN NIAY NIAN ,TPNNOYN NN MNPD DIPIND) NPNNOYN MYYI MI2N 7D INNND
IORY NN NNIYD 20% HW YINN NPV TIPD MNMEN (NI1ANNN 10% -1 INPA NPRINN
792 NNY DY PADN DMIPIND .46% SV YXIND NV TIPO MNMSNY HPNNSWHN Mdyaa
YHYA PPNLPPTN DY MIN NI MNNYY MVIAND VTN TIPN NN DY2¥0997 NINIPYNIY
NP A NPV LD8NIND NOW LM PNNAIVH MHOYaAa MHaN 199 ,NHaNa nvdwn
214 pRNavN MYYaa XoW MHaNn

NP OR DY DMIPNY NNZIY NDNN MNX NN NINN DTN NN NN DIPIND ,NOAD
MNP 6 -5 NN MIN NN IMNPD DMIPINN 2004 - 1998 DNWIA ,TIPA DIDDON MINIPYY
ND TIPY INMY XOW MNAND 1AW XN THNMM) 707 NXIAPI MINDOY NXAPN DNN = MIN
INDIV OIININY NID 20N NMINMM) 757 NXIAPI MHNDY NNIAPY T NWDD 71200 1D
NY YN DIPNA,I90D) 707 NXIAPD OIIPNNN 17% MNP DIPIND .NVYOX DY MIpnd
DNINNNA 727 =) 717 MNP IND DIPNRNN 25% -1 26% ,(NPNN OXD DN VI DI N
147 NP MND OMIPNNN 16% L0990 NNON 1M DNIAY DIPN NNXMN NON MINIIAP)
)0 M2 ,71910 ,1IX»N ININNRD WX 757 NNAPDY 737 NNIAPY DND DMIPNN INY)
215 5NN

NP SYTHN PV MY MY MIANND 350 NN NN Y910V PHNIN Y D200 N»Inn TTma avTn 20
PN HY DDA MINDIN

.15 mya,209 v 9¥9 Bruno -1 Arcot 2!

NP SYTHN PV MY MY MIAND 100 NN NN Y910V MYNIN YW D200 Nvnn TTm1a 1avin 22
JTN5 HY NP2 MINDIN

.16 ya ,209 v 9¥9 Bruno -1 Arcot 213
.18 — 17 nya ,ow 214
.23ya 0w 2B
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,TPININD YTIND DUNN TIPY MNMNN XDV NN DY 1101 DY DOIANND NON DINSNDN
ANMIY NDNN MDINY INND OMPIND 216,725 DNNIND Y19 DYV 9201 NN IND 98D
MoY22 XOW MI2N YT DY JNNY NDNN MIIND 1IN PNNIWN MY MIan T Dy
DMWY 193,70 DYPIADN DIPIND 217.(2.56 YW y8mmmn nnyd 2.18 Hw yXn) NInNNavn
oV MPr9Y 9195 1PN XD MIINN T DY IV NDNDN ,IPNNN TRNRNn 1NaY 2004 — 1999
S NYINN OHYI ON INIY NYNN HY NPD 1PN NNNRY DI ,71PYNIN YD NV
VIDWN MDY YD 0T IWPNA DMI50N DN 2.0 TOMN DWOPYNN DY WITA ,mMHann
DTIND NMNO MNMNRY MIAND DY MOYIN 132N MDD L7200 IR NIR” DY 5TIna
M2IN NN NPSN NN DY NNDIN NINDYT NPIND OHYA SY NDOLPN MANYNID
219 PN ON DY DD

IN YINX DY DTN VI WD MDY NN XN G N2 2014 MY DDIdNNY 0N I1PNHN

220 51N, TION ,MOVIN 1IN0 MITN 19002, MIINN T DY IWPNA 120N

IN2Y,2007 — 2005 DIV MPTHNN NNN T2 MMV PV MIAN 50 -2 TPHNN IPNHNN

,Bruno -y Arcot Y 9pnnd nn11a 9200 N YIX DY NINND DRNNA DY ) 1AW I9IND NI

PO ,DN0N NIPYY NP OINHY DP1NA NN IPOY NN MDON NN N T 1PN D)

991 DMPNNN DINN 40.2 -259 NN IPNHRN .TINY NN MNP 6 -9 NN MION NN
221 580 N2 7PN NN OND Y

DYPINN DMIPNN VYN WX NI TYY X ,XYNDD DY IMDYN 9N ,2O90 9INNRD

MPYA YITIV M2 NNT OY 222.19) IN NOR DY DTN vindwn YW NPDLPINRD NN NNIY
NN MPADN PTIRN SWNN SV DINIMN MNIPYN MOLDY MINIAY NN 1Y IDIND DY
,7ODY DN VIPID NIINN NINDAY DITYNDY NMVLON DY NOPIND VDY N DN
IN NN DY NN DY TINDD NI \PNVPPTN NN DY NITORY , N0 NX DY ON
TN NP9 NIMANNNY ORIV MIINTD DD MOV NIV N2ADN MDA, NIND 1207

.oV ,pw 16

.26 mya ,ow 2V

“The pioneer of all these codes of best practice ... is characterized by voluntary ) 27 mya ,ow 218
compliance and mandatory disclosure. There is no body or regulator designated to monitor the

compliance with the provisions of the Code or the type of explanations given. Shareholders pressure
.31 my3 ,0w D) WA .(should per se secure adherence.”

.34 maya ,ow 219

Annika Galle, “’Comply or Explain’ in Belgium, Germany, Italy, the Netherlands and the : 3 %2°
UK: Insufficient Explanations and an Empirical Analysis™, 12 CORPORATE OWNERSHIP & CONTROL
862 (2014).

.868 mya ,ow 22

v 9yo Bruno -1 Arcot 0x A .(“Studies on code compliance ... are quite rare...”) 864 mya 0w 222
“Our study is the first to comprehensively analysis assessing the working of the ‘comply ) 8 nya,209
.(or explain’ system in the UK over a period of time”
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DX NIV MHAN DY NITONND NNONI ,NNN PIY MY X DY ININND DONIY
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,DIN 1IP DY NOMIN 1IN IN MV NN NVPIPTI IN D2 PPN 1OV DTN
NI D OTOMN QNN DY OMIPOYN MDYIN MMINND DMINT NYY DMIPIYN MDYIN MMINNY
INNN NYOITH DYYNNY N9 PN MIAN JNIND DNOVPPTN NPN NPTH .NINNN
OVUNY  NNT DIPYY OV 225 mT0IMN QNN MDY DX PPINVPIPTN DY NPy’ MInd
APNOPPTI DNVPIPTN DIV HY NNNON TV NN XN DRN NOPYI

DTPIN NON D) NN ,NT NN INNNY DNMINNY DRNN YPNVPIPTN 2INY
DPYYY NINIPYN 200N NTNYL SWVIP IIYNND MNOY  NINN NN NNON NINONI
TOPPT OYI2OTY,NYY YN 1ITYNN IPNVPITN 2570V NN G0N IR 9NN

“The effect of these [corporate ) 376 mya ,176 v 9y> Gabaldon et al. :Swnb w7 0y Awpna 22

governance] codes relies on peer pressure among corporations and pressure from stakeholders and

.(media, as corporate governance codes usually do not imply penalties for non-compliance.”
DINVPPTY? 3 N IWPNA DOINN ININD 120NN 22T .13 PYDa,79 Wi Y9 ,07TOM DN NN N 22
YPPAN DY MN) WINIY N2 MDD MNP MV MIIN DY NN MMINNA PYY PO Dyl
[NADIN NWXTN] 7.3 TOIIN N MDY NN YPNVPITN DY APIY MIANY )P NOPITN
MY NN SV N9 IVINNL PYWY 1D I9¥a DINVPPTIY ¥ TN IWPNA DNIMEN INNY 120170 2T 22°
MW NN PNVPPTN KW APNY 1IN ,JPNVPITN PPN HY MINI YIXAY N2 NIMIN NP0 NI
[N9DYN NWXYTN] 7..5TOMN G0N
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NNOWND DMV DMIMARNN DY DAINOYI MIAIYNNA TN OMON ,NITORN DY NNNXIV

(MY ) Powpr 228
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