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42) Decree 2002-221 of 20 February 2002

implementing Article L. 225-102-1 of the Commercial Code and amending decree 67-236

of 23 March 1967 on commercial companies: Article 1 — In the decree of 23 March 1967

aforesaid, an Article 148-2 is re-established after Article 148-1, reading as follows:

“Article 148-2 —- Pursuant to the fourth paragraph of Article L. 225-102-1 of the

Commercial Code, the following social information shall be included in the board of

directors' or executive board's report:

1. a) The total headcount, new hires, drawing a distinction between fixed-term and
openended contracts and analysing any recruitment difficulties, redundancies and the
reasons for them, overtime, and labour from outside the company;

b) Where relevant, information about workforce reduction and job preservation schemes,
redeployment efforts, re-hiring and support measures;

2. The organisation of working time, the number of working hours for full-time and

parttime employees, absenteeism and the reasons for it;
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3. Compensation and changes thereto, social security contributions, application of the
provisions of Book IV, Title IV of the Labour Code, gender equality in the workplace;

4. Industrial relations and a review of collective agreements;

5. Health and safety conditions;

6. Training;

7. The employment and integration of disabled workers;

8. Social services;

9. The scale of sub-contracting.

The report shall state how the company takes account of the impact of its activities on local

employment and regional development. Where relevant, it shall describe the company's relations

with integration bodies, educational institutions, environmental protection groups, consumer
associations and local residents.

It shall indicate the scale of sub-contracting and how the company promotes the provisions of

the International Labour Organisation's basic conventions among its subcontractors and ensures

that its subsidiaries comply with them.

It shall also indicate how the company's foreign subsidiaries take account of the impact of their

activities on regional development and local people."

Article 2 — An Article 148-3 is inserted into the same decree after Article 148-2, reading as

follows:

"Article 148-3 —- The following information about the consequences of the company's activity

on the environment shall be included in the board of directors' or executive board's report under

the same conditions, provided according to the nature of the activity and its effects:

1. Consumption of water, raw materials and energy, including where relevant measures taken to
improve energy efficiency and the use of renewable energy sources, conditions for land use,
atmospheric emissions and discharges into water and the soil that seriously affect the
environment, a list of which shall be determined by order of the ministers responsible for
the environment and industry, noise pollution, smells and waste;

2. Measures taken to limit harm to the biological balance, the natural environment and protected

species of flora and fauna;

. Environmental evaluation or certification measures taken;

. Measures taken, where relevant, to ensure that the company's activity complies with the law;

. Expenditure incurred to forestall the environmental consequences of the company's activity;

The existence within the company of internal environmental management units, employee

training and information about the matter, the resources devoted to reducing environmental

risks and the organisation put in place to cope with accidental pollution having consequences
beyond the company's establishments;

7. The amount of provisions and guarantees for environmental risks, unless such information is
likely to cause serious harm to the company in pending litigation;

8. The amount of compensation paid during the year in execution of a court judgment in
environmental matters and action taken to make good the harm caused to the environment;

N kW
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43) ESGAH Y WE-e chaat 2k

1. Businesses should conduct and govern themselves with Ethics, Transparency and
Accountability;

2. Businesses should provide goods and services that are safe and contribute to
sustainability throughout their life cycle;

3. Businesses should promote the wellbeing of all employees;

4. Businesses should respect the interests of, and be responsive towards all stakeholders,
especially those who are disadvantaged, vulnerable and marginalised,

5. Businesses should respect and promote human rights;

6. Business should respect, protect, and make efforts to restore the environment;

7. Businesses, when engaged in influencing public and regulatory policy, should do so in a
responsible manner;

8. Businesses should support inclusive growth and equitable development; and

9. Businesses should engage with and provide value to their customers and consumers in a
responsible manner.
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50) see http://www.worldservicesgroup.com/publications.asp?action=article&artid=2616

51) Corporate Law Project, France, Survey report prepared by Cotty Vivant Marchisio &
Lauzeral (2009, September), p 10. “Public order comprises rules from which an individuals’
behavior and particular conventions cannot derogate. Public order is a very broad concept
that may embrace certain aspects of human rights such as the respect of human dignity,
integrity of the human body or even some parts of labor law. A rule of public order may
be raised ex officio by a French jurisdiction to cancel a contract that would be contrary to
public order. However, there are no precedents where a company has been declared null
and void by a court explicitly for pursuing a purpose in violation of human rights or of
environmental or social norms.*

52) SIAPH AJ5Z “When undertaking business operations, a company shall comply with the
laws and administrative regulations, social morality and business morality. It shall act in
good faith, accept the supervision of the government and the general public, and bear
social responsibilities.*

53) A A72, A18%

54) )32 08 SASAC Document, No. 1 of 2008, (Z:Frhdeis\@iTits ST SFE W)
4 January 2008 [ES5p7IEAG Tivie I v IS D12 SO v e 15, 2008.

55) A71E 3AFH (Act 50) 369% “(1) Notwithstanding anything in this Act or any rule of
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law, the Registrar shall refuse to register a company under this Division if he is satisfied
that the foreign company is being used or is likely to be used for an unlawful purpose or
for purposes prejudicial to public peace, welfare or good order in Singapore or is acting or
likely to act against the national security or interest.”
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58) Duty at Common Law to Act in the Best Interests of the Company
16.3.5 It should be noted though that, while the directors’ overriding duty is to the
company, section 159 of the Act provides that in exercising their powers, directors are
entitled to have regard to the interests of the company’s employees generally, as well as
the interests of its members

59) AFH 1225-102-1% (as modified by the Grenelle II Law)
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60) F+A|Z2 22 Corporate Governance Guidelines V.04 oA} o] Agta} QoA F7

. Board Code of Conduct

Board members are expected to comply with the Code of Conduct for the Board of
Directors (“Board Code”). The Board Code was adopted by the Board to reflect a
commitment to the highest standards of ethical and business conduct. Each director should
become familiar with and abide by the specific ethical standards set forth in the Board
Code, as well as any interpretations and procedures issued hereunder. Board members are
encouraged to consult with the NASDAQ OMX Office of General Counsel if there is any
doubt as to whether a particular transaction or course of conduct complies with or is
subject to the Board Code.

(£A: http://ir.nasdaq.com/documentdisplay.cfm?DocumentID=6027)
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3. Many corporate conduct issues are beyond the scope of legislation, being ethical rather
than legal in nature. Many legislative provisions that govern corporate conduct are based
on ethical norms. Examples of such provisions are civil law requirements which stipulate,
among other things, that in the absence of relevant laws, governance should be taken from
the principles of good faith, reasonableness and fairness and civil rights exercised in a
reasonable and bona fide manner. Thus, existing legislation incorporates the moral and
ethical standards of reasonableness, fairness and good faith. At the same time, such
legislative provisions are not always sufficient to ensure due corporate conduct. Therefore,
companies should follow not only legislative rules but also ethical standards that are often
stricter than laws.

The ethical standards used in the business community are the prevailing system of rules of
conduct and business practices beyond the scope of legislation that shape positive
expectations vis-a-vis the conduct of parties to corporate relations.

The ethical standards of corporate conduct form consistent conduct stereotypes common for
all parties to corporate relations. In addition to being a moral obligation, the observance of
ethical standards helps companies to avoid risks, supports long-term economic growth and
promotes successful business activity.

Ethical standards, along with laws, shape the company's corporate conduct policy based on
the balance of interests of shareholders and management, which is conducive to
strengthening the company’'s position and maximizing its profit.

62) <THE DUTCH CORPORATE GOVERNANCE CODE>

Preamble

8. The management board and the supervisory board should take account of the interests of
the various stakeholders, including corporate social responsibility issues that are relevant to
the enterprise. If stakeholders are to cooperate within and with the company, it is essential
for them to be confident that their interests are represented.

II.1 Role and procedure

Principle The role of the management board is to manage the company, which means,
among other things, that it is responsible for achieving the company’'s aims, the

strategy and associated risk profile, the development of results and corporate

social responsibility issues that are relevant to the enterprise.

I1.1.2 The management board shall submit to the supervisory board for approval:

a) the operational and financial objectives of the company;

b) the strategy designed to achieve the objectives;
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c) the parameters to be applied in relation to the strategy, for example in respect of the
financial ratios; and

d) corporate social responsibility issues that are relevant to the enterprise.
III.1 Role and procedure
Principle The role of the supervisory board is to supervise the policies of the management
board and the general affairs of the company and its affiliated enterprise, as well as to
assist the management board by providing advice. In discharging its role, the supervisory
board shall be guided by the interests of the company and its affiliated enterprise, and
shall take into account the relevant interests of the company's stakeholders. The supervisory
board shall also have due regard for corporate social responsibility issues that are relevant
to the enterprise. The supervisory board is responsible for the quality of its own
performance.
I1.1.6 The supervision of the management board by the supervisory board shall include:
a) achievement of the company’'s objectives;
b) corporate strategy and the risks inherent in the business activities;
¢) the design and effectiveness of the internal risk management and control systems;
d) the financial reporting process;
e) compliance with primary and secondary legislation;
f) the company-shareholder relationship; and
g) corporate social responsibility issues that are relevant to the enterprise.

63) ol e|7l k= JAY A|72% 4%, Al43% 5%

64) ol HUAR TA US|  (Stakeholders Relationship Committee) 2] 9oJF3} gt
Stakeholder®] A2o|7} o}z FA1x] kL
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65) Lucy Greeves & David Ladipo, Added Values? Measuring the 'Value Relevance' of
Sustainability Reporting 5 (2004); Allen L. White, Why We Need Global Standards For
Corporate Disclosure, 69 SUM Law & Contemp. Probs. 167, at 177 (2006)

66) Allen L. White, Why We Need Global Standards for Corporate Disclosure, 69-SUM Law
& Contemp. Probs. 167 (2006), at 178,

67) HJFZA2 FA S & Cynthia Williams, "The SEC and Corporate Social Transparency", 112
Harv. Law Rev. 1197 (1999)

68) Benjamin J. Richardson, Enlisting Institutional Investors in Environmental Regulation: Some
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69) Al ArFEESE 7| aRte] AetetAo] tisfA= Malcolm J. Benyon, Mark A.
Clatworthy and Michael John Jones, “The Prediction of Profitability Using Accounting
Narratives”, 12 Intelligent Systems in Accounting Finance and Management 227, (2004); 7]
YAMFRAARRE] B GFL Hul WA FARAUIRO] 80%7h HE ABEARe
A% Aupze] ek ARE aFsthe BAVE gor, off ARt sgel X %7t
of & IFS vt AFEIIE Ak oo tisiAE P. A, Gompers, J. Ishii and A.
Metrick, Corporate Governance and Equity Prices (National Bureau of Economic Research,
Working Paper No. 8449, 2001); McKinsey and Co, Global Investor Opinion Surveys: Key
Findings (London 2001), at www.mckinsey.com
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Jennifer Cook & Simon Deakin, Stakeholding and Corporate Governance: Theroy and
Evidence on Economic Performance, Centre for Business Research Paper, July 1999

71) Peter Sinton, Crisis of Conscience: Corporations are Finding Social Responsibility Boosts
the Planet and the Bottom Line, S.F. Chron., Nov. 22, 2001, at Bl
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73) Directive 2003/51/EC of the European Parliament and of the Council of 18 June 2003
amending Drectives 78/660/EEC, 83/635/EEC and 91/674/EEC on the annual institutions
and insurance undertakings (2003, OJL 178/6, 17.7.2003). -

74) Article 1, para. 14, amends Art 46 of the Fourth Directive with new para, 1(a)

75) Article 1, para. 14 amends Art. 46 of the Fourth Directive with new para. 1(b)

76) AAIRE Ae b, 7199 A&7 SAIAESE A% WEn , SEHAT - AR H
@l(Corporate Soc1al Resp0n51b111ty, CSRAHEQ} 19| v F-A R G333l 7|23}

77) Lucien J. Dhooge, Beyond Voluntarism: Social Disclosure And France's Nouvelles
Regulations Economiques, Arizona Journal of International & Comparative Law, Vol 21,
No.2 (2004) at 433-444

78) Law No. 2001-420 of May 15, 2001 Nouvelles egulations Economiques, “NRE” A|116%. ;
Decreee No 2002-221 of Feb. 20, 2002
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82) Decree No. 2002-221 of Feb. 20, 2002, art. 148-2(1)(b)
83) Decree No. 2002-221 of Feb. 20, 2002, art. 148-2(2)
84) Decree No. 2002-221 of Feb. 20, 2002, art. 148-2(3)
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=3



HMVE. = YR #A At

A8l B, w871ke) AAZE dejdE A VlEslES sla ks E
@ SRR A Bl e Fag e vlALA Adsteler s, ol
SHEFArt ZRA WE B4t s ¥ £45 A9 od =gg s 9l
Ao pato] 71&shws st Ik ummoz sl Ap71gel FEow <8 b
o) XdF] WA Qlo] ofWet JFL AL 2 welA] AEst Wy o
T oA Jl&stes sha koo

®
o
Hl

P 6| FeO] =05 AA 14T Eof 2005 3¥ AR AT NSt
o] YR FEILA|(Operating and Financial Review and Director's Report,
“OFRMHAI=E =T v QU o= oAtz stoia 7|49 9 Aol gt
e e W AYstes o= AR, =udS 7E4es =5 58 3
AL QJEALOA ojAlFo] oAFA AMYFE FASkAL A=Al diE AWstal, o=
QFAE0] 7ol A7t AP, AFolAE 53] 7199 7St f1dE olsl
S 4= A skl Stk whebA olEgt AR T|EHoR FIop L9 A
oA Z1dell gt FrEo Tt oS wol=dl Zlofst, PR stola
FEEE L A dHst] A FHIsHA she ol At e Aew
7t g,
olejst AQAFRIA RS o) 71gle] oAb AlEld AMelpd AR g
ARARRIAE Aok o] RFHL F ol mix AT ps
o 7199 oJike vt &2 HHEE FAISko{of gt

- AMF7IEESE 719 AR P
- Aat719] BIAE A ¢

O& 01-
O_u

AP SoF 71 EA, A9 ' AHE oI = FAle 89ls
7199 A= 2, i, Aflell dF= A = e Fd AR 89s

- 7199 AY, BAH, A% A&
- 7199 ol g7ksRt AHel A%
- 719l A 19T BIAUL A&

88) Decree No. 2002-221 of Feb. 20, 2002, art. 148-2
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97) www.justice.gov.uk

98) AAgE W82  Audun Ruud et al., Corporate Responsibility Reporting in Norway: An
Assessment of the 100 Largest Firms (ProSus 2005), available at http://www.prosus.
uio.no/publikasjoner/Rapporter/2005-9/rapp9.pdf.

99) http://www.standardsetter.de/drsc/docs/press_releases/BiLReG_BGBL _091204.pdf

100) Preamble of <THE DUTCH CORPORATE GOVERNANCE CODE> states:
8. The management board and the supervisory board should take account of the interests
of the various stakeholders, including corporate social responsibility issues that are
relevant...

101) John Ruggie, “Corporate Law Project: Overarching Trends and Observations,” United
Nations (July 2010), p 26

102) A4] HAL “An Act to promote the financial stability of the United States by improving
accountability and transparency in the financial system, to end "too big to fail", to protect
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the American taxpayer by ending bailouts, to protect consumers from abusive financial
services practices, and for other purposes.” Pub. L 111-203, 124 Stat. 1376-2223

103) SEC, Disclosure, Extractive Industries Transparency Initiative, (http://ein.org/eiti/
implementation/ disclosure)

104) ZEYIUE4 38 5 FF A &lit= 51{F+65 | [Shenzhen  Stock Exchange Social ~Responsibility
Instructions to Listed Companies], promulgated on 25 September 2006, at
http://www.szse.cn (last accessed 2 August 2007) (hereinafter the SZSE CSR Instructions)
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