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The objective of this research is to study the legal principles concerning the supervisory
board of the company in the country where two-tier board is in use, and to see whether
such principles can be used as a guideline to promote companies in Thailand to have good

corporate governance and thereby increase the efficiency of management , or not.

According to the research , there are two main board models ; one-tier or unitary board and
two-tier or dual board. For one-tier board , there is only one board that is accountable for
the company’s operation. The board has both the helm of business strategy and monitoring
the performance of management. Thailand used the one-tier board model and there is not
sufficient mechanism of check and balance within a board. For the two-tier board, this
board model is found in various countries in Europe ; e.g. Germany , France and
Netherlands. Under this model , there are two boards ; management board is responsible for
making business decision, and supervisory board is responsible for control and inspection of
the operations of management board closely. The member of a board cannot be the same
in the other board. Further, the laws concerning supervisory board have provided measures
which include the roles of the board to support the board to supervise the management
board properly. The structure and measures of the supervisory board can solve the problem
of check and balance vis a vis the management board, which will cause the management
board to perform their duties with care , honesty and transparency in a greater degree. The
supervisory board is therefore a good alternative mechanism to help build up the public and
large private companies in Thailand -to have good corporate governance and effective
management , in addition to the rules of the Stock Exchange of Thailand requiring each

listed company to have an audit committee.

Department Law Student’s signature
Field of study Law Advisor’s signature

Academic year 2000
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%38 concession theory 5aa'm'%1§'mﬁﬂﬁu‘[mﬂémw%§ , realist VED) organic theory fa
a v I o o [ 1 o L a d?’ v =] v I a
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I Y 2 YV Y a v o <) aa 1 o = 2 Y Yy v
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' W. Friedmann , Legal Theory , 4" ed (London : Stevens & Son Ltd. , 1960 ) ,
p-512. , Harry G. Henn and John R. Alexander , Law of Corporrations (n.p. : West
Publishing Co., 1983) , pp.144-145. andelu lanm Sawns , éedwadszans
ngvanBuwsuazINdizENdeiuduLesuEEn | RuWeiei 5 (nqunwamnues ¢ din

o a

NUWHAUTSANMS , 2539) , Wi 233.
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(DA NEINUMIUTITFING MIEN 1-9 , WNWATIN 2 ( ATUNWNMIUAT : N.A.N.AIN
NuwW , 2533) , %1 89-90.
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uaasNauiansudszmslunamszasusen gaevuliisinamuguninddusasuiem
= a a o 1 [ v [ o a v Yy
wsagunsailumswdazasusenualszmsle  anmihunyenindduasuienloagie
Wudaluiiesdyanwalnuu shudrnanihnsuiezeuwasaseanuasanuily
1% a o [ U [ a o v [d v a v
wWeasleawg@tenaugnaelaulldsrhavims  mivaouzenududheaslaangfls
anagnuthaudmsuasyoadunglnaimaslifaunuaiasshaudmsainan gasiuia

wa‘a 1

& v o P a o & vaa v v &4
msasllugniduldidenangaluuisn enananadugnfivnumlumedanwhiy
1 [ [ a < v a o a o o 7| Y o
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" msdevuldy (Cross Holding) Toavh lunaneaenmsiusimesud 2 usenauly
fovusewieiu Tasusdnusniauuisniiaes uazuisniiaasdovunauluuiinusn T
hasdauluinnuailefion milnutemslauiuluuiinivioniisasdafuds 9 U
Huseunu waslunsdififusndusnunnieiulaifnsiisnuasiiuaienalads
msdauswiy wigalaneesdeallsednuly fvssan oge , “msdevuld
ANIRNLNTURANIENUNNNYVINBLIEMIMUANNY,” (nentinusUSaanuminde
AUEHAAFNS UAaINeNIay NWININSYSISNAENS 5 2541) , %11 10-14.

® Masahiko' Aoki and Ronald Dore , The Japanese Firm-the Sources of Competitive
strenght ( NewYork : Oxford University , 1994) , p.p.288-289. aWNlu ANTITIH @3
v, “msteduldy : @nwwwnznsdinanssnumenguinguazmaeuasny,” (nen
InusUsanumindio ansidfamans Taudninenas avIneagsssuedns , 2541) ,
i 26.

Tyeriand yuwne, “lasiluiuesuden ,” Tu asusau 84 U endasnsdind
Geannig . Jsewed yalayma , ussanNsms (NEMWNMUAS aalifmans unaensal
NWINENDY , 2537) , ¥ 56-57.
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Ronw  nu3tmlifissuumamiduguadamsita Aeaaglimansamugulitheuims
sanFinviananssumauimsufiamhiideanudedad qase Tusdlaminsanna
gauld  wasiilssAmSmwanniu  astulssTenigegeiigioiumsivlesulussosem
(Maximize Longterm Shareholder Value) watM3ussqdaithnanansaanuazaymInih

PaauSHNLUUgatunaz laiiau
2.1.2 WIAAMIMNUYUaNINTNA (Good Corporate Governance)
. ANNBN8UBN Corporate Governance

(1) Corporate Governance Turnuvanewas Organization for
Economic Cooperation and Development (OECD) %ﬁlﬂqﬁlﬁﬁﬁﬁﬁ}ﬂﬂﬁﬁuﬂaﬁﬂ’lﬁﬁWﬁJUG;]LLa
faMslueNUuINENNIN Wgie  SNNENT NN UANNTUNUS I UINAMENITINMS
U335, AMNIINMIUIEN , Hoavy uasiiaiulaidadu(stakeholders) uanaINiinig
o W a v Y [ Yy v P2 [ o [ J a o
Anuquananm s asdaliilassassdadunalnlumsdimuaingussaedvasuiem
P900UMNUAIBMIAN 9 W lHUIIaTnqUseaAmaINLILATINTDUMTUIIN TN
PBIUSHN

(2) Corporate Governance M@AMNVNNAYDY Cadbury Committee
wineie  ssuuimhlduiEnaansasdumsld  leedgudnanadiiszuuaneznssums
a v = ° a [ 4 [ ad Yy v &
U3Em amsandiumsaziulymungnan nannguing wasndnUssguetiany uaste
Nnsnuieiuanndumihlugsiaesuseniudm@ealesssninanenssumsuien
Augdeviu  wazuanmnidsldanudsuiuunumuenseulyidaduyeaanms
uanae’

(3) Corporate Governance Tuanumanees Kaesey et al. LGN

o w a o L g v v A A vy o a

msmnuguauiem_ Fdumslienuaulalulassahavassuiumsninedasiumsiig
Hande Miandula wazmsmunaluasdnsuien nlimsmniuguavisnazasauagyly

MINTINERY MUY wazmuANMIUNUBIANTeIY'

° OECD online , Corporate Affairs , OECD Principles of Corporate Governance
(http://www.oecd.org/daf/governance /principles.htm),p2.

" dudeamaammnssnuazaananganaseulnFaasuenlsunasingy

® Jaruwan Ruangswadipong , “Corporate Governance Improvement with Audit
Committee,” A Dissertation presented in part consideration for the degree of Master of
Business Administration , The University of Nottingham ,1997, p.4.

" Ibid.
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(4) Corporate Governance UANNWNEUBY Winfrey — WaN8D
nszuMandanuSdRuumnm a5 anuiufiovey sasnduyasacisallil da
foriuilegluguzFsuaioududmacuiin , annssumsuin , gaamathad ¢
WinNUKIagNIN’

(5) Corporate Governance Tuanuvanevas CalPERS v%angde
anudiusssnihegiidusnlumsivuafiemauazaamadfiunueasdsn g
dunsznaudgtiavy amenIINMT waskhauims’

(6) Corporate Governance LUAMNNINEYBY AAIANINNSNHUDY
Uszmneuane (Toronto Stock Exchang ) wingdeuuiumsuazlassadeiildlumsiiiu
wardamsganssneasudem aluesasiiaingarmiiefu Fnudeanuiuamens

RuzaeusEmn
4. ANUNNEYDI Good Corporate Governance

ANANNVNIYYDN Corporate Governance Muda 2.1.2 n. %ﬂLLﬂ%ﬁﬂﬂN
winsfiuandafuluingiony feansoagulédi Corporate Governance sfnaziianuien
Fostunnnssumsuden  uarluiigaudainiasilaiinsilimsmiuguafamsuesuiim
(Corporate Governance) LﬂuﬂﬁiﬁﬁﬁUQLLaﬁﬁlﬂ’liﬁa (Good Corporate Governance ) %?Tu
agumsUfiamhilussanznssumausim Tagansnssumsusininhiinuguuas
avdaumsljianueeshevims  lideandeenuingussaeduasulauieuauism
ndsmsenadauenugndasasnuaaautadnely - lumsitheudmativhi
udmsiamanurasuitniiaiiasadisuamlsgegaliudgioiumnniige , Henuiuii
gouswiusunssumaiazsaldniliuddmilzendinliasudumudaulauasimue

T
1

] v A 1 o P2 4 Y =] < = =] v A
I/ , umwmuwmfaumawun\‘nmwaiwwummumwmﬂuawm LASNANMNIUNATDU

U

® Jaruwan Ruangswadipong , “Corporate Governance Improvement with Audit
Committee,” 1997, p.4.

* %aﬂamumﬁammq (@hwilatimna) veUszinaanigansn) CalPERS o
210 The California Employees Retirement System G?;qamﬁanamu%aﬁ'ﬂuu%ﬁﬂmﬁsia
Lﬁﬂﬂ%ﬁﬂﬁuﬁ Corporate Governance iuizﬁv‘ﬁa

° naude Auna , “uN3INA1I Corporate Governance il ,” NIATUTTENUINAY
U7 18 aifui 2 (ANAN-5UNAN 2541) : 15.

" Gaadieiu.

" Jaruwan Ruangswadipong , “Corporate Governance Improvement with Audit

Committee,” p.4.
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waldgnalasudumniaumundauimsilssivla  asseauasdasiduaiuas i
Usznaulaanduagludunedanndvisataisangadas i idunedanianmwasea
Tu8n"® astumsiliuSEnii Good Corporate Governance 39689 lANNEIAUAVUNLIN

PINNLaLlANEINYAIAUSNTINATUSEN
A. AULUUYAN Good Corporate Governance

FNSUAULUUYBY Good Corporate Governance U (SuAUAUlUAIT 0.6
1992-1993 UsHnune lvglullszmaanigaiudnviasuve 1wy GM , SEARS , IBM ,
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ta1209 (Ownership) 88NAINNITAANII(Management ) T,mlgnanmﬂu@amuuﬂumwﬂlu
maaiums wasluaiisuanueus eniaznsndaunivasvasuim ugiaelsn
audnnaagieiy  lumsiamsusumazgninesdlurauwamuingringivualy
1 g Ve 4 1 ¥ v o v 1 o v 1 I ax'
whuu gaaduliaahlidensuasnlalosnsiuaazaamsmeden nande  Nidszyw

" Tadedu g neBvaliusEnimsmnuguaianIsiauannGaalasean

AMENIINMSUSHEN laud
v o P 1Y) v vy v o Vo a o o IR

Ddamnuaneinumsauasaditavulusesldanseendas tvelviiaiune
doalasuanuAnasatagieans

2)TMAUMNENNUUNLINYIIN LazaNNSURAZAUIRINTINMS

3) mamnuqualiiimsuguamanguang

v v v ‘:91

4)NFEVUMS HANNANATEIINY

s)Mstlawmedayalosmmsluuisnaansiieu

6) Uaaadu 1 NazvhliusEniimsmiuguananmsnd lesadasla wu msdvue
code of best practice tiaLuwIMIUGURWAUHUIMTIDILTEN

Haulaneazidealusadnmandrinnuaasnssumshnunanninduazaae

) v o VY a = o a ¥

nannIwe, “unasusuims unAni3aensteiuasie Good Corporate Governance %8N
usumansieuluyseinalne. (http: /www.sec.or.th/research/summary.html) 11111 - 36.

933 lasustney , “mM3a$N Good Governance Tua9dns ,” nan. , (AanAN
2542) : 16
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Hoaduiisnnainsanudseanssums  tiahwihiidamstansasuisnlosiuguny
a o a 1 v o 9ld' Ve v < r'd d'd
PaausEnlumsdadanuyanameuan wazivue inUssynedaiuiussdnsnd
snnalumsasndiivemuaulasmsasauhmsusmsiamsusem  nainUssgugiaiu
¥V Vv 1 <~ dyo a ) k4
azenlpnmensatthmsusmsnureanssumshile
Twihdatias@nmsduvurasmsuimsianmsuasmivanusenlusmdsama 29
Toemluutamulasaasnuenssumsuseneandy 2 seuu lown STUUAMENIINMS
HULHYI (One-tier Board %38 Unitary Board) AU STUUANMENIINMIHBNTY (Two-tier
Board %38 Dual Board ) laglussuuaaienssunmssutdentiy  mMsuSmsanmsuseEn
\Wumhivesnnznssumsu3en ( Board of Directors) logfiussyugiau ( Meeting of
Shareholders) tugiasauiimsudmsinnmszasaaenssumsudem  dmsulussuuans
NIINMIIDITUY YUY AMLAFINMIUIMS (Management Board) Luguimsiamsudem
walAENIINMIMNUALS  (Supervisory Board) L?Ju;j'muquLLa‘zmwaaumiﬂﬁﬁa

£4

wihiaenssumausmsadanlngde laefiuseanyiaiu( Meeting of Shareholders) 1{ug

u

ATAUNMIUIMTAAMTUTENBE N

2.2.1. MIUIMNTIOMTUAEMUANUITENUUUAMLNIINMIHULGEY (One-
tier Board 3@ Unitary Board) @nwlu 2 Uszind laun Uszinaansgawdm wazdilu

n. UsenaansgaLusm

ilasmnnguaneusinluanssawsm  unguinglussdunasgiiudas
sasgiisnnammuenguinetuldisduiursdnlunassoawnuecls awlud a.e. 1946
TeiimsTenguaneuliiuy (Model Business Corporation Acts) (¢ MB CA™)  titailu
wnmelvinnuasgldituwivuulumsesanngranaudsnzesawes  agnlsionungvaneg
winvy  iladnatnulagaalud@ludaziasy nanfennuasgdataanngranauiem
ypanuasuarlifuntdUhusaznasinseanngushemilautun guanausLuURaag
wiaznasgiisnnaeennguinamuiiamiuimansauadelst laudlumalfuanguane
Utmetaazuasyiuneiiiamuasanmsiliaennngmneinuueihlain®
AWIIEENsFoLNSM Il UAUULUUAIBSUSEUUNMTUIMSIANISUAL
ﬂ’JUQNU%ﬁ’VILLUUﬂmzﬂSSNmiﬁzuLaﬂ’J Iﬂilﬂ{]‘l/mﬂill,ujl,mu (Model Business Corporation

P aminenaeglaiesssnngsg , eIndamaas , ena1Inaauyain
NOVINENINYE 4. WEN 1-7 , WANATIN 4 (NTINNNIUAT : Han.IANWEIIN
2528) , Wi 59.
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Acts) (¥ MB CA”) 11851 35 0aNUSHNUSITNULAEAUEAIININST DULATDUIAY
sxdmual3iflusdheduy

anuAneadNY  anenssumsusEnildesdnsusmsuaiivhiilums
Mvuaulawng 1uwmsﬁa"mmu%mmazmse‘hLﬁuqsﬁaﬂiza‘iﬁ'mﬂuf%ammﬁmﬁﬁﬁ'
USHN

m’ammﬂ’ﬂsmiu'%mﬁmmsu’%ﬁmaqaw%’gam%mLﬂ?iﬂuuﬂmlﬂasm
nn  aandesnnalumsuimssemsuiindasaniueasnssumaudiniiiuguims
¥3pEenNTINMIUINT (Executive Directors)  dhumihiilumsmuauiazanaday
maudmsnueasuisudenananieniaite - mmuauuazaTRsaumsUfiawhil
YBNALATINNITUSINS %L‘fJuéwmwﬁ'ﬂﬁwaanisumsu’%ﬁwﬁhﬂﬁvﬂuQ’u%mw%aﬁﬂﬂ
MNISUMINUIENT ( Non-executive Directors)

Gaudtl a6 1940 wé’qmnLﬁml,ws;nwsnina'%mﬁgaawawaq MCKESSON
ROBBINS  AensINMSMNUBannIngduazaaananning  (Securities  Exchange
Commission“SEC™) lotaualvisimsasrenalnang 9 ?iyumdamaLLazmuE‘hunmﬂuﬂm:
nysumsudtn  suflunsdushuliusinissuumamiduguaiamsiia (Good
Corporate  Governance) logiahuniluasnalnasnaalaun msaualiiimssasnas
nssumsasedauiulusien  desniivarswhenuldihunaemsianinaenssums
anadaviluwnmedsauldnuumsudennanide lull #.6.1967 snengaaulind
2a9013m  MvualiuimumnrudsidianinnenssumMsaadauilsnaudienssums
dasy wazlull 0./.1977 amevannsngilgasa (New York Stock Exchange : NYSE)
fuualrussnaanzdouluamananning wazussnimssiiiumsaansdsuluame
W NNINERE a9 AN IABIZASSNMSASINEDY  BUUSEABUMENSSHMSMeuandassaaiile
Hunssumsusmsvsaienuduiusiuudim  Tessamansliiedasumeluiudl 30
fqueu 1978  ahawifvaremhenudmnaniiuduanduliimsiadaaensanms
asasauduluusinioy - uaddlifunmadsfumhfiuaranusuiiore urasan

ATINMINTANDUBENTALRY AUNTZIN Treadway Commission Futluasdnsnilalu

nalnduuannnmsinainanssumsnsagey Ananssumsmiundnning
wazamavdnninduasanigonim shduiniiaifiumsdigauazmusnnameluaos
nssums laun aasnssumafifudassilailaguims whsnluensnssums , e
2N3IUM 3599 (Nominating Committee) ¥vthilauadayanafinislasuudaasliiiiu
NITUMITUIBHUIMNS UazAMzaYNIINMINNTANANBULNU(Compensation Committee )

MNWNNNNTANHINDUUNUYBINUTIS



24

AINNUANEATINMSIINUNSNNINITUALAMAVIAANTWE Lo LB LNITIENUNA N UADLE

nssumsasadaulull a.¢.1987 Zelidaiduauuznaany o™

(1) USENNMBUNNUTEN msiidamvuaiifiuaadnualdnus
vienguasiidmuambiuazenuiufinzauzeanznssumsnnadey Rdadldiuayla
NNABENFINMIUIEN uazazdasiimsaaumuiiamatiulsaudlaldmuanumanzay

(2) PoEnIINMINTRABURBIUTENaUMENTTNM BTN uas
THls257UnT3uMIAMILNTINMIN DY NBNUANNTURATBULSLAINTTNTINTEN T
aagtaulunangdssi s

(3)AMULNTINMIATINTDUAITAUALALATINADUIUA UM TTBNIUN
MSEY msmuqumﬂiuvgnﬁgumauaziwﬁﬂs::ﬁm%mw

(4)A0ENTTNMINTIIFBUMTIOUN UKL UTINNT  Lile
Tisnansaujudnuldussainglssasd

(5)AnignssumsnTadaumsiiaNuiiissws  uaziidnnalums
Uganumaenasuiiogauiilasusaunane

(6)AMULNITNNITATINTBUAITTBUMUKANITUTELTUUBIEUTINS
enfuihdsisinedannuiludaszaasaauti? UAZKUSNITINAUAMENTINANS
aRdaumIishesnnenuiudsssesdaoulaide

(7)A0UENTINMINTIIABUAITIDUM UKL UT AT UMS
Thusmsdng  sesdaeutnd  uasliduughenenssumsudmaienutszdumemns
UnFndanseddny

NTDWNFUNANLANT)  MIAAOIAULNTINANIATINFDUIUIN LUUTEN
P v v 4 M Yo v a o [ = P <

muinannden  Lilamisluuuaaznssumsusenasansgasnmuasuiuwuy
AMENIINMTFDITUUADENTLA asnnanznssumInsadauiiaaiusngnluaas
nssuMIUSEN | Wesuadlusingnzesnanssumsusunilesunauvinglifuanihi
WwInzauMsspUMUTayansaNsnumes Ul iuasmsRuiunan - uazasiiuaniiie
O NABUAZAUBINANUAMLAITNNITUTINS BUNTNANENTTNMINTINFBULITANE
NIINMIUEMS  anddeduanenIsunIgadesnianizaynIINMIUTENMIBAUNIG

wazttua I uvtiNyan N sINMTUSHNLULAY

* aanannswduriuszmealng |, wndjidvesanznssumasagau
(NFNWNNUAT : UTEN YayASmsiaw 9ine , 2541) , i 95.
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2. Useinagu

sruunguansilagtuzesdludussuulszanangvang ( Civil Law) lusses
FuusnUszanmunanamssei 19 1@7’%’u§w'§wamﬂisuun{]%mﬂwaqcl%"mﬂa Toatawz
nguineanan  sanlasudnsnamnngrinewesiuanniulasmmsludiuzaszina
nguinsurazndisdiiyganudinguineusiniae wasluemenalanasei 2
Fuldfudndwamenguansnnanizawin Tagawizlusnguinesgassnyey
NOVANELINNIU NYUANBIZANTANANNDINN UWAZNHWANY Anti — Monopoly Ludu®
muUszananganewfizeg ( Commercial Code) wmﬂizmﬂzﬁﬂﬂudauﬁdw
Men)vangu3EMle lEUNAUAY Joint Stock Company %38 mmnjﬂuﬁﬂﬂﬂw Kabushiki-
gaisha v lgiuusEnummy waznfVaedNaUY Aa Law on Limited Liability
Companies No.74, 1938 la#is@unuuSEn Limited Liability Company %%ammn’jﬂu
3807 yugen-gaisha BuiiguldnuuSEnana *°
ngvianedu WNBIANTZBILTEN LUMTUIMTTIAMIUBTAIVANUTEN
soniluiilssguidaiwivihiimuguviaasauhmaimsnuueanssums  wanfly

v Ao

MNANINUANGNFAZBILEHN  diunssumsusEniuesdnsiimhidemsuasiugunu

YBIUTHN
(1) ey
P Y vy v v =3 C a < al o
alvgdavuladssaniSnmmse udmsanuAomiy  wazasndluGes
G ) MAEINUMTUEMISTAM SN UIBIAMZATINMTUSEN nyvanatlalamaadiaannli

Hoavuniunnnulivaenissgs: 3 apsdunimaauesUiEnuaraaasieuanlai
v ' =y aa A v = Yy v v o« U A [
veend 6 heu  NandweldnssumsBenussgnddeould  Tesvnidumivdassying
UszaduasimanezasmsualviGendssyy™  milinssumavzaasadueduaslunyssyuey
daviudmnnuEangaeiucheinias lawusligne - wananligdevuniivutiunsnule
aeuasazaz 1 zaviunimuazull aansadaniadlinssumsiaualsetuein 9 veeau
Y 4

dhiunsglumsdseganssamsle

** Hiroshi Oda , Japanese Law ( London : Butterworths , 1992) , p. 226
*® Ibid. , p.263.

?" The Commercial Code of Japan , ¥ 237
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(2) AMULATINNSTUSEN

(2.1) MIUFIAINDNDDULALAMTNUAVBINTTNANTUTEN
a v g s av vo v & a

AnznIINMIVIENUuIdnInlasunmsuaeaanniiusegu
{iaWuuarauznssunsuiinaziiugaadannssunisnisinansziinmsunuuien
(representative directors) (2NHUIHITNU miinssumsusEnaulngasinnnyaas
malusiudaninauzasuiem Toafinssumsnnmauantiien 2-3 AUWNUY Waz
Uszanmsasaz 60 YaeusENINVNG  dnssumshinannyaramelusnniisesas 80
Tuaaznannnnsesa: 50 2ENUSHNNIWNABNENITNGN  Azdnssumsmnannmely
wagnhiaeaz 30 wazlagUndusifdanmamllwesvidndduinazdunssumavienlos
funeene™  n3suMsUTENIRgnaanaauIndLileenGNEswiUssgNd oy

v v < Ve v ld' v Vv QI 24 " Y £4

lageamala 9 dew leggdauimiujusinnulannnisesas 50 azdaunuszguuas
avdaslandde 2 Tu 3 winpssumsiidyandeiimuassaznmuivautazgnoannay
TagUsnannuaauana s UsENazapsnemBamemuasInuntinnum

(2.2) INAVINNVBIAUENIINNITUIEN

(2.2.1) eaeassumavden  hwhidugunuuienlums
GuiuAIMSANe 9 289USHN  (representative directors) bUNIAIYBNUSHNNINTUADIN
NIINMIENUDY 3 AU AMZNITUMIUTEN BnafinAudeaanssumsyladugunuudem

4

warlunsdindinssumsiiiudununadmmmsey  detiduaadmualinssumsiiiiug
uwnudsnanaununiuld  wdlasundnssumsiiugunueulaauwilsisansorims
Tunuudenld milmndatidudmuahdaslinssumsidiugunuasnusuduinnnh
WikAy wdasaansilisuda Registry of the Ministry of Justice Lﬁaiﬁqﬂﬂaﬁu%'umm
de fasiuazfehmanssissuhugunueudsfugnsditildsuifmsannuuiu
Taignwuusen™ drnluvdsnenyy dalinssnmsadnives 1 AU waznIINMIUGAZAY
aansadamaginarasuienlesisnnadugunurssuidnenyule LUUATBUNAY

** Hiroshi Oda , Japanese Law , p.285.
** Michio Matsueda and Kazuo Thara , “Company Law in General”, in Doing
Business in Japan , Volumel, Zentaro Kitagawa Editor (New York : Matthew

Vender,1983) , P. (4-46)
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4

admuahimznssumsaulaaunilviavasaulidsnnudeudsviasuiuiiug
unuUIEN”™

(2.2.2) AEnIINMIVTENGBISURAgaUlUMIMILTiugshaes
vt Wugisnnadadulaludamsde 1 sendsn udlesmluamsnssunsay
vausnnadadulavaidadiudnssumsauloaunile  visaynssums  wiaiszou
A55uM35 (President) ﬁgqfﬁumqﬂﬁﬁ’ﬁﬂs:ﬁmﬂssumsazLﬂu@u%miu%ﬁw wazilad
MINBUNAUsZOUNTINMIATLOULEY  ANZNITNMINATAIVANM I
spnlsznunssums  lagaaenssumadsnanasinmihisufieseudsmfumsneulamne
lumsdiiiugsfazesuium

uaﬂmﬂﬁvﬁ'aﬂ'qﬁw%ﬁwawﬁmuﬂﬁwLmﬂﬁmﬂs:ﬁmﬂﬁnms,
NTINMIEEIMS uazgienssumagsamstasasdudumuisnielifld  udund

asuaumInglviguanamsusEmmulodunin Wy Msaaa IenTsn MInEe 399

vuadusadsumely veausSenmviuadurielsesuuSen (Chairman) 13w
Y v W v P ] a o &Y [ v &2 o I Y o a v val
PDUNAUMIETNAIULAUIU T2 UUTED inztlumsuadenazuivadunsviiasaunsn

weidulszunssumsmnney uasloamlszamuisnliisnnalaluuien™
1 < = o P ° Y
agalsianuisnnavdssmsinguaneimualitiuzesaas
nssumawhiy adliuaudninalinssumsgisnnanssimsunuuivm - laua ms
hmhenglaunsasaniunindgausansdinny (significant asset) MININEUTIUIUNIN
muinguIneiuuall MILeIRiLez0e0aukuIMsszauRNINTIMIIaadauulag
WIRgudnAINNIUE viauaEnluese TINdeENeyanalinssumMInssihmsiidu
msudstunuusEn  lddaenduunduaniuseninuassumsluansaeinalsslemizas
C{j ”iytyw'ﬂuﬂg‘jﬂﬂﬁ (conflict of interest)*”
(2.2.3) AMNIINMIVIENARITAUSEENRENURY 1 ASINN 3
Wy nITuMIudazAulansSenUssgaunnenssnmsusEn wilumealjia dnasimua
TiuszanunssumattugSantszyu nssunanesInUssgnlaidagninneniliasy
\WuasdUszyy msssndupspaznssnnslide@aineanuasnssumsiindssgn uas
= 2o Y o al v = ad v v <
nsdinssumsgiiauladelundlalismnsosandedlumsasndun  wu msldanuiu
#oUHANIINSEINUIENAUNSINMsaulapuniluanweNn ssuMsANTUlina U sslany

AANUUIEN (conflict of interest)

** Michio Matsueda and Kazuo Ihara , “Company Law in General”, in Doing
Business in Japan , P.(7-92)

' Ibid., P.(7-47)

*® Hiroshi Oda , Japanese Law, p. 287.
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Tunsdifinssumsnszimsiadanguanevdatateduuisn via
fimadumadalahldnssiiduiy Haaulagaansntenlssynauenssumsies
dhinssgueaznssumslasaaszisuanenuanuiuessnuiniuEsiiawali
Jauszyule udazlifidnsoandealumslssgnaainan™

firadunaiudahngminghdesuiinsasdluidauanee
nnnguanszaslsanaglaliidnazmuuelifieasnssumamhiugua (Supervisory
Board) (ilamuANLazaTadaUMsiiunuraIanensIumIuSmsaelndde wy o
ngraneuisnuaasasiudeilasaeeansaamaiussuuansnssumasassy Muue
TiusEnumauazdasiinznssumsmnuualsenaumadunuet o uuasnIinIuYad
USEN uanmﬂﬁﬁ’qmqﬁmwwaqﬂimﬂaw%'jaw'%moﬁ"aﬂ'ﬁqLLﬁ'ﬁﬂmuﬂgwmﬂaw%ﬁ
audmasilasaivanenssumstudmuudndugiuion Wamnfenudiuh
Tawafnanenssumatssmasanszawim  lddmualinssumaszoniibifisnng
whiu3nsiemsuien  (Non-managing Directors) (Hugnmhfimuaumasiiivn
FeanssuMInHsNNAUEMNaMIuIEn  udunsiinguaneuidmasdiulalddmuath
ANENTINNMIUIENABNgnMUANlasanznssumsmnuguaulueesiu e nssums
Uszunnilifisnmausmsiamsusenauluanigansm™

(3) ANNFNNUSIENINNTITHMIAVUSHY

[ v ¢ U [ a o I ~ o (4 v
anuFnnusszrInnssumsnuusEnlulumainguunaivue llesdauss

naNnAe NIINMIANURUANININEENETANISNE (good manager) logvhvihiiaiiay
Uugaamsquanswidu(Trustee) 2BIUITHN  AMZNIINMIAZHDIUINININ TYBIUIEN
Y [ 4 Y v @ a o le Vey v cqy
Tilulumunguang Jaguszad dotaauzasudem wazndnuszyugdau wananil
aenssumMaivinnlunsanadatgua  wasuugihlinssumsgiisnnanssinmsuny

Usunlddinaedegndasmanzay

NARIDENAGNINNAIAAATUININTINN TN URNFIUY Tz NLE UL D DL
Hause dainaasaluad da nssumsuidninelumsmuanemagaumdiiivnueg
vsen  dhldnssumsgisinanszihmsunuuiEnuimsnueasuienagedassiuly

wazlagiliumasen 9 laadlafinsUszgunssums audesnuiEndasasasars adilaa

** Hiroshi Oda , Japanese Law, p.286.

* anevanninduviaUszndlng, winUjidvesannssumsasagau,wi 101.

** Hiroshi Oda , Japanese Law, p,287.
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gereeUszmnad il iy nnssuM s NAzd 09Quadand N TUTM SNUUTENLALE
Y A o 2 v v Y o v Id %
wihnBanUszgunssumaialiuilalanmanssizasnssumsgunuiulilosgnans
TGER R PLH uanssumsusEnluadfivnwsaslumihnainanlasusmsnuiionain
] 4 = a 2] J 2] a v d a A 4
BENTIBU wazludnadninysngnssumsaunineasussnindogannes
ABNTILADS HTalaudenunssumsgiannanszimsunuuism nssumsiuialadnas
USENBNUSENUINIUIN U ULasE N IUWTIINWILEENEN  InTinnuluuiEnnad
ulvi  Tuediienadedunnssumsgiiufudaenihnizasnssumsiiaduglasuenaly
nlawiian Trustee wannHUszIangvsnaunwsagy  deiunssumsdsznauia
msdszndgnunuianmszasuien  Lihezdiumsdsznauianmsuasauesvsatiie
yarameuanimy uuaanznssumsazlienuiivgeu manssumslanszimsle o
nanagndenehiludaviuaenan nysuMszasullamedniniazeeanaznIsums

k4 al] vy < < v o S el

Taglidn?h wasmndilasuanumunauiazdawaanszinmsiud Tunsdiieaenssums
Hle anuiiusauwanamsinassumslanseynaanan danssule 9 Anssumslensei
Tuusrazlidaly  enznssumsaratiahmansziwesnssumany  lanseinluluwnw
o @ = Vv v 9/3 | tﬂl Yo k4 Vv 1T a @ k4
U3 wazanaBansaslvnssumsiuudwavnalszlonila 9 nlasuld Tdunudenle
udmansziasnanilvussmmenuniadems  nssumsEiuasaassuliadausEn
Snsunamanursaanudameniiezuy”  wennnillunsdinnssumsnsziimslanda
udanuaaUsslegivaauisy lusnwaendumsmuatszleniliunaueinioyana

N o § Y oav o Ot v o Yo Yy @
meuan  vismiusEndelsslenivietadeninnuesey nguinglamvualiassu

Tnwmeaananliiu 7 U g™

2.2.2M3UTWISIANTUAZAIUANUSENUUUAMENTINMTIBITU(Two-tier
Board %38 Dual Board) @n#aIn 3 Usemnd lown Usemeassiy d5ads waziusas
waue

. UssinAteasuy

vsenlueastunisloiiu 2 Uszianlval 9 fe USHEnaNuSUAATING
(Gescellschaft mit beschrankter haftung %38 “GmbH”) ag}imﬂﬁ'ﬂgwmﬂ Law on
Limited Liability Companies %38 Gesetz uber die Gescellschaft mit beschrankter haftung
of 20 April 1892.( GmbHG”) W3sugulanuusenansu  nu u’%ﬁwﬁmﬂﬁ'ﬂuﬁa
(Aktiengesellschaft %38 “AG”)agima"LsTngwma Law on Share Companies %38 Law on

*® Hiroshi Oda , Japanese Law, p.288.
*" Ibid.,p. 290.
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Stock Corporation %38 Aktiengesetz of 6 September 1965. (AkiG) WSauifiaulanu
UIHNNYIBY

uisnumuiacslosgGunamsathaies 5 audenuaansdauase
DM 100,000” #las98$19M330MsuasmUANIEENLUUANLNTINM TR WNBIFNS
meludly 3 29dns loun aaznssNMIUSIS (Management Board %30 Vorstand) Aue
ﬂSSNﬂ’liﬁ’lﬁl‘UQLLa (Supervisory Board %38 Aufsichtsrat) LLazagimﬂWmsﬂsauimaq
ﬁﬂszﬁu@ﬁaﬁu (Meeting of Shareholders %58 Hauptversammlung) U%ﬁ’ﬂNWWﬁunﬂLLﬁﬁ
dasdaliinaiznssumstiugua vnwhiiddalumsmuauguamadiiunuasaos
NFINNMIUIMS USEnumzuaMannazlsznauanamnssnuneg nal,sunm s, Ussiuns
waztamzuiinumauiuildSuounnaldiiuaansideuluaaendnninguas

LEDINY

SvsuusEnenzy AnmlaeisuianIsesNtes 2 AN AHBNIAANAY
menuaanziieuatee DM 50,000 lagnmsanmsuazmuanuisnanannazldssuy
AMNIINMITUGED  BIUTNSOUTPENITNMIRIAMS  (Managing  Directors ~ ¥38
Geschaftsfuhrer) Zeanaiunutdgvsanmeauild wazadmeldmsasauiwesnivssgu
vy v . = 41 a o K% o Vet
N0a¥iU (Meeting of Shareholders %138 Hauptversammlung) USENentulNABeRe LWi
AMENIINMIMAUgUa MUNULATaTIAUUSENIsivua il adenssumsiiiugus 3
aenhuntyaidEasnnsnssumsiniugualuuisnamasy  ndsuldiuusenensuwing

liganudatanueesuitnansu’’
UiHnlueasiuiilaseasmsusmsIamstazmuaANUIENGIsa LUl
(1) MspsauhmsmiunueesusEnlasaa vy
a v v d P I o = @ a o 2 & aw
nissgngioiuuesdnsninisdodulasziugwesuitn  Baneusen

nruLazusEnNmzuisnwazaseadnwiudiive laun andeandeuiaaniluy
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*® Norbert Horn , Hein Kotz and Hans G.Laser, German Private and Commercial
Law. Trans Tony Weir (Oxford : Clarendon Press, 1982). P.264

* Ibid.,pp.257-258.

**'S.N. Formmel and J.H. Thomson , Company law in Europe (Deventer , The
Netherlands : Kluwer , 1975) , pp.247.

! Ibid., p.251.

** GmbHG 199 52.
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** Norbert Horn , Hein Kotz and Hans G.Laser, German Private and Commercial
Law. Trans Tony Weir ,pp.255, 262.

“ Ibid., p.253.

* Ibid.,252.
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*® Norbert Horn , Hein Kotz and Hans G.Laser, German Private and Commercial Law.
Trans Tony Weir ,p.253.

* GmbHG 1199 52.

*® Norbert Horn , Hein Kotz and Hans G.Laser, German Private and Commercial Law.

Trans Tony Weir ,P. 259
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" Co-determination Law Usznauaiannwangdagy 3 atu fe

1.:Act on the Equal Co-determination of Employees of Enterprises-in-the Coal, Iron
and Steel Tndustry 1951 (uflaviiaidiai 1956 )

2.The Labour Management Relation Act 1952 (LLﬂVI,“LI Lﬁ'NLaN 1972)

3.Act Relating to the Right of Co-determination of Employees 1976 ED)
Mitbestimmungsgestz %38 Co-determination Act 1976

** Enno W.Ercklentz,Jr , Modern German Corporation Law Volume 1 (New York :
Oceana Publications,Inc,1979) , p. 147.

** Ibid., p.119.

*! Ibid., p.151.
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*% Alex Mailland Hudson , French Practical Commercial Law ( London : Longman
Group Ltd., 1997) , pp.48-49.
" galuluineniinusiiazGannguanens 2 aiu 530U French Commercial Code
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Ussgnuaztanansuasusimiildlumsussyuidariu

(1.2) gievuiiiiusshaiaslicinhiosss 10 vasudshn Tans
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GanUseyuna

(1.4) sawalvimanannaunaaulintuaiuitm Lﬁmmﬂﬂ,ﬁﬁ’ﬁ
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a Minority )™*

* andnd wnesegaiand , “msldanseandevyesgdauanungranaslaeg ,”
MN5NFUAMFNS UN 29 avudn 1 (Huay 2542) : 93-94.

** Alex Mailland Hudson , French Practical Commwecial Law , pp.62-63.
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*® Alex Mailland Hudson , French Practical Commwecial Law , p.p.58-59.
*® Ibid., pp.54-56.
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*" Grossfeld , * Management and Control of Marketable Share Companies ,”
International Encychopedia of Comparative Law . Volume 13 , A , Conard , Chief Editer,
p-4. 39H9 1Y Feliuy NuLANafa , “ANNAFNELBINTINIZUUMIIANTUBINY U
UIEHN ,” NIFIINHYINE 7 18 atiufl 2 (woumew 2541) : 97.
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*® Jean-Pierre Le Gall and Paul Morel , French Company Law (London : Longman
Group UK Ltd., 1992) , p.116.

** Ibid , p.120.

** H.C.S. Warendorf ,“Company Law in The Netherlands”  in Company in Europe
( London : Butterworth , 1997) , p.j1.
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o Christopher Bovis , Business Law in the European Union (London : Sweet and
Maxwell Ltd., 1997) , pp.10.

*?S.N. Formmel and J. H. Thomson , Company Law in Europe , p.384

*Ibid, p.407.

* Willem A Hoyng , Julie A Roelvink and Francine M Schlingmann , The Netherlands
Practical Commercial Law (London : Longman Group Ltd. , 1992) , p. 40.
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° George Vorbrug, “ Labour’s Participation in Geraman Companies and Its
European Context,” : 253.

® Jean-Pierre Le Gall and Paul Morel, French Company Law , p. 115. and Alexis
Mailand Hudson , French Practical Commercial Law. p.54.

" S.N. Formmel and J. H. Thomson, Company Law in Europe , p.24 .
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Netherlands Practical Commercial Law , p .56.
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' Enno W.Ercklentz,Jr , Modern German Corporation Law Volume 1, p.91.
" GmbHG 1a5 52
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'® Manfred Weiss , Labour Law and Industrial Relations in the Federal Republic of
Germany (Deventer/Netherlands:Kluwer Law and Taxation Publishers ,1989) ,p.175.

" Ibid. , pp.176.

'° Enno W.Ercklentz,Jr , Modern German Corporation Law Volume 1 , p.97.
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" Ibid.
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*’Notbert Horn, Hein Kotz and Hans G. Laser; German: Private-and Commercial
Law, Trans Tony Weir, p.261 k8¢ Enno W.Ercklentz,Jr , Modern German Corporation
Law Volume 1, p.156.

**Norbert Horn, Hein Kotz and Hans G. Laser, German Private and Commercial
Law, Trans Tony Weir, p.261 t8a¢ Enno W.Ercklentz,Jr , Modern German Corporation
Law Volume 1, p.157.

** Enno W.Ercklentz,Jr , Modern German Corporation Law Volume 1, p.160.

*® Norbert Horn, Hein Kotz and Hans G. Laser, German Private and Commercial

Law. Trans Tony Weir , p.261
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** Enno W.Ercklentz,Jr , Modern German Corporation Law Volume 1 , pp.
116,117.

*" Ibid., p.119.

** Ibid., p.147.

* Ibid.,p.147.
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** Enno W.Ercklentz,Jr , Modern German Corporation Law Volume 1, pp.149-
150. ez AktG ¥1991 111 (4) )

*! Enno W.Ercklentz,Jr , Modern German Corporation Law Volume 1 ,p.151

* bid .

** Ibid, p.152

* Ibid ,p.152.

* Ibid , p.153.
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** Enno W.Ercklentz,Jr , Modern German Corporation Law Volume 1 , pp.161-
164.
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fitmual3ly  Co-Determination Law  udazatutfy 9 adulsfinguang  Co-
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4.2.1.3  apenssnmsmnuguamelanguinemsliansgnined

swusnlumsaadulamuannsusmsiamsusem ( Co-determination Law)

NANNVINEAULNITNNIIMNUALD melanguang Co-
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determination Law t{unsainisulanunsussnumauuazussnienay Nilasddssnauad
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~UsEninlsznaugaaunIsnmanuesa iy Feligndieannnd

1,000 Audull azdasdnaauznssumamnuguamelangvang Act on the Equal Co-

determination ‘of Employees of Enterprises in the Coal, Iron ‘and Steel Industry 1951

(Co-determination Law 1951) °

* GmbHG 39151 52
* GmbHG #1991 46 Waz Enno W.Ercklentz,Jr , Modern German Corporation
Law Volume 1, p.167.

** Enno W.Ercklentz,Jr , Modern German Corporation Law Volume 1 p.131.

*® Manfred Weiss , Labour Law and Industrial Relations in the Federal Republic of

Germany , p.175
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- u3mitligndrannnd 500 au udlinnnh 2,000 au wazla
Idsenaugammnssuminuasduiiuiiogmeldnguans  Co-determination Law 1951
%G‘i'aﬁmﬁgmmxﬂssumsﬁwﬁuQLLanwﬂWﬂgwmﬂ The Labour Management Relation Act
1952 (Co-determination Law 1952) '

- U3tiifigndannnh 2,000 auduly waslildusznaugay
ﬂiillL‘Vi’gﬂLLadeﬂﬁuﬁaﬂﬂwiﬁﬂ{]ﬂNw Co-determination Law 1951 %éi'aﬁmé'?mmz
ﬂi’ia\lmﬁﬁ"lﬁug]LLaﬂWEIAIGTﬂ{]%mEl Act Relating to the Right of Co-determination of
Employees 1976 (Co-determimation Act 1976) **

NN Co-determimation Law ueazalu %ﬁmumﬁam
ToemlvluGasiidalesiunssnuviogning  Tasmdnunasiddaazietaaiumsuds
auazasdlasznaunatanznsamsmiugualudiuzasmunugnig AMENTR
wazmsdifiunueeianznssimsmtuguatiia i Uszansmwuazanuiniiaialy
madifiunuesianznsuMamMiuguanissnaumedunugdaiuuasiungnin u
pasiienfunaninamingnudu qdieslsSuldsunsninasidenfuresnuznssumsmiiu
QuamNngINEUIENIEUNNUEMS Wy waninasiAsnduanantAraenssums
mruguaiiiiudunugfenu  dnnamhilsaseasnssumshiugus  wazanuiufio

BIAUENTINMIMNUQUS”’

FuludaluiiFslinanmdninasiffnduaamniduainssums
mruguaiiiludunugfodu  snnamhiivaseasnssmshiugus  wazanuiudio
apennuznTINMIMAugua” nneldnanmnudidafinsoninuznssumshiugualu
uStnamzy ueazdnmiamesvaninamiddnfivadalilungmang  Co-Determination
Law Toadan aail

*! Enno W.Ercklentz,Jr , Modern German Corporation Law Volume 1 , p.97.
* Ibid
** Ibid ,p.131.
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N.MIUFITUEBIAUTENBUYDIANENTINATINUUS

(1)MIUAIOUAzBIAYTENBULBIAMLNTINMNIMNUQUANY

NN Co-determination law 1976

MNTNENINUEIN NQUINE  Co-determination law 1976 14
fadufuuddniifenanant 2,000 evduly  wazlildussnavamavnssumdnuas
mudufiagmeldnguang Co-determination Law 1951  @anEnaaienssumamiugua
Tuustndsuanil  enadsenaudiesindn 12-20 au ﬁqﬁﬁuagﬁwmmmgﬂﬁwmm
uiEmiu 4 Tesadmilninaenssumsmiuguaszannnmsudsaslasthagiawy uas

BNATNTNYBIAMENTINAMINNUGLIILINNNM TUENaTlagEhagnae

U3EMNdgnaeNINNg 2,000 AY uelinnn 10,000 AY
ABeilAMENIINMIINNUQUE 12 AY laaanNNEIUNUYBIN DB ULAzAILNUYBIgNINENY
8 6 AU UIENNINGNTNNINAT 10,000 ANUG 33N 20,000 AU GaelAmeNITNMS

MAugua 16 AU lagINNNEIUNLYBINDDNULAZAILNULBIININENES: 8 AU LATUTEN

1 4

Niignanannnd 20,000 auzuldfssiiaacnssumamnugua 20 A Tagrnnnauny

u

YDIKD D ULAzIIUNUYRIgNINEhaa: 10 Al

wannnil  ludwssmngnansnssumamisuguaiianan
ININ LA BNRAIUNUYBIANAINUSINY (Member of Union Representation) tn33atiu
AiznsIuMamAuguadas  nande  Tuuisniieasnssumamsugualudhedunugn
9 6 uar 8 A FDslihuNUBEIENANLSINY 2 AU uazUSENRileanIINms
Mnugualudhadiunuanadig 10 Al GeNMUNUEBIENAINLTIIY 3 AL SINBnane
nssumstfuguadiinanhegninty dasioglishni 18 T washnuagluuisniu
q ligha 13 %

aghalsnana UsEmifigniannnd 2,000 au udlxihu
10,000 Ay anafvualiludatsduusenihliuienaenanianinauenssumsmniug
waiihiduau 16 wia 20 au Ald (hAunssamamAuguaduiadluuismiiigniann
A7 10,000 AY WA l3iHUAI 20,000 AU WID U%ﬁmﬁﬂgﬂﬁ'mﬁuniw 20,000 AY) oL

U3Hnifignanaiiunt 10,000 au uelitiund 20,000 au anafivualudatsduuiem

** Co-determination Law 1976 3@51 7(1) , (2) waz Enno W.Ercklentz,Jr ,
Modern German Corporation Law Volume 1, p.105.
*® Co-Determination Law 1976 11051 7(3))
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Tifinssumsguattiudnu 20 au dld (whiunssumsiiuguaduieiluudenindgn
AU 20,000 AU)

(2)MIUFNALaEDIAUTENDUVBIAMENTINNTAINUAUAAN

NNVNIY Co-determination Law 1952

NY¥NIEY Co-determination Law 1952 laAunuusENNlign
YNNINNT 500 A ualaiannnd 2,000 au wazlildUsznavgaavinssumanuazau
wunagmelanguang Co-determination Law 1951 lag 1 lu 3 wesdandnlunns

N3INMIAINENABINNNMILNUgNTNIuamusznaumsuL 9 Tagase ™

(3) MIUENRILaaIAlIZNaUYRIAMENTINMSMNUYUAN

NN Co-determination Law 1951

ﬂ{]ﬁu’lﬂ’j’l Co-determination Law 1951 Mvualiuden
flsznauRamsgaanvinasnman wazthuiiu fidignaadund 1,000 audiuld dosian
ANzNIINMIMAUguasulsznaumBmunuREany 5 aunugnan 5 au wasld
sngnsasnssasngulianufiureusiniulumsdadanaunarduinidugunudn 1 au
nilu 11 au

dingnangnssumamiuguaiiiiudunmnihegnin 5 au
Wy Usznaudegnineasanuilssnaunsiiagldsundsaamadaiauatasanamuasny
2 Au  (UuUNUIBENMNUSINY T AutezadanIngnauazwinauluaa
Usznaumstiilagnsedn 2 au

ToNAUUTEN 1AM nua luEINInAMEnIINMSINUQUaT
namiiannnh 11 eu Juadiuiunuuasisn nande mnuimiinaensadeuiu
A7 DM 20,000,000 @lsitiy DM 50,000,000 2ataAuslamuualdidndnaae
nssuMsAINUgualsenauely 15 . au  wazdusEninuaansidewiundy DM
50,000,000 dateAueamnualviigandnamenssunmsmnugualsenauae 21 au
Toadadruasaandnfiiudunuuasgdofuuazdiunusasgnirdsaslaignnssnu

*® Co-Determination Law 1976 3na51 27 (1) 98 1, 2, 3
" Co-determination Law 1952 81051 76 (2) w8 Enno W.Ercklentz,Jr ,

Modern German Corporation Law Volume 1 , p.100
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yasthegnindsalidaaiuchaas 9 fu aguiuan™

u. ﬂ’]’iﬂﬂﬂﬂﬂﬂﬂm%ﬂﬁiuﬂ’]’iﬁﬁﬁu%LLa

sngnaaenssumsaulalasuudnsnniilszugiodu  Agnoan
noulasfilssauidoy  wasmnaindnearnsaumanulaldiuudeisnnihagnieign
noanaulasihegnin® Gusunguang Co-determination Law 1976 finviuahudides
danniilivesnhs Tu 4 #as ooy viathegndn ansonamnsuandnans

o W g o ' vy v N ' v v ' aM 960
ﬂi’ia\lmsmfm@LLam‘lJumLmuwawhﬂQﬂaﬁu mam’sl,mu?lmmﬂgﬂﬁm LLﬁ’JLL(ﬂﬂiﬂﬂ@l

. MIMUUNUIINIULDINUENTTHANTMINUGUANININAIUNY

tharavuuazimunurheggnINgmaNn g Co-determination Law

(1) MSMUUNUTINAUYBINUENTINMIANAUQUANINAING
WU B aRULAZAILNUGNAN MNNHUNIE Co-determination law A.6.1976 Haea Uil

(1.1)  avddszgnanznssumsmiugua  dasdsznauaie
330 L a8 NN AN TN BNNIVING

(1.2) Yszmuanenssumsmnuguanassasdszsnlviiden
AIAINNIINMTVBIAMENTINMIMNUauamenuastlasdatlasuazwmundaslivaend 2
lu 3 waanssumananne wnlilaazuwudasainan lunssumsnnihediaiudanas
v Id 1 v = Y I 62
nuaatudsesnu uaznssumsnnagnanmanaenueduseasdsssu

(1.3) nfupsfivszguanznssumsmnugualasn 1@
o v v v & a o ' v v v v
(FeN293nn  (BDUMSLAIIRAENSINMSUSIINNaznanee Wludeiids (1.4))

*® Co-determination Law 1951 31@51 5 wag Enno W.Ercklentz,Jr , Modern
German Corporation Law Volume 1, p.102.
** Enno W.Ercklentz,Jr , Modern German Corporation Law Volume 1, p.137.

% Co-Determination Law 1976 31051 7

*! Co-Determination Law1976 31051 28
*® Co-Determination Law1976 1051 27 (1)(2)
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da9tl MnNNedea e naNUndiugay fa LHENLAUATI NI DIFINBATNNNG
MehUszynuazapnFeNaInzLUY AN IDUENONENBENAMZATINATUSINGLE Leaeals
Amnalumsasndasnanluessfigasiingliloezuumdsaiuadmilegsn nVINE
Muuassauenznssumamugualiugnisnnassazuuugnala *

NnmsmivnumMeluzasanensInMsMnugua ey
Tinnsanmamsallanandnnaznssunmsmnuguaniluadunuihagninealilasy
msUjlianuhiisunuaansoeaznssumaasnaniiudunuiha iy ti{eeann
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aguinamuualisnnalssamemznssumsmnugualiinn  swdadugiisnnatoa
lﬁl‘ a o o ) Y o v lﬂ' = o

Wanfzasaanssnmesmnugua lilaidasinannludede 9 (deadlock) uwaziisiuna
WENENAMENTINMTUIMIIME  waNNNUTEEIUANALINNNNGNVBIRDBVUMNNNEIN
waa luEa9MuaeaIlssa uAMENIINMIMNUQUS Judlululanuszonunssuns
asasuudesiaatuayugaaiuinnathegndn wennniinsdinuszarulaimanse
o v Ay v < M Yo v P Y v v YV a A
vihiila nguananbilammuaisesslszauinazinannauyeshagnineazlasuing
Tumsaan@eaiazane® Fuhnuhnguinglianusaunulszsiunssumsaeainazan

nndmunuEhanavu nnselszaruninazananmunuehegnan

(1.5)  lunsdivensusnindinuiunguuism lasu3sm
#8v38UIENGN  (Subsidiary Companies) agjmzﬂ(ﬁﬂﬂmammﬁﬂu%ﬁﬂwﬁq%mﬂu@uﬁ
NANNIDUTENUN  (Holding Company) lﬁ'ﬁmmgﬂﬁﬁmmu’%ﬁwﬁgwummvﬁwﬁ"mﬁu
wazmntiuNUIUgNINLlaINNNT 2,000 AU ngUaNEMUUANIUIENLIREA T IT RN
wnugninh luiluaandnluanznssumsinuguace®

(1.6)  MIMHUNUVBNANEATTNMINNUAUIMNNY NI

Co-Determination Law 1976 au 9 nusuldnuvaninamideinunumsmiinanuaag

* Co-Determination Law1976 3a51 29(1) (2).

** Co-Determination Act 1976 3@51 31(4)

* Enno W.Ercklentz,Jr , Modern German Corporation Law Volume 1, p.159.
*® Co-Determination Act 1976 M0 5
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AMENTINAMIMAUQUAMNNYWINEUTENNMZY  (BU AMENTINMIMAUQUANIUNALGN
aeAnzaYNIINMslasNauvangiaynssumsananUfudmhiunuaule QREEN
=1 o W v Y [ Yy s v Yoy
AzuuuderainnznssmImiuguasazlidasdaliimsUsegn dled  Teeldiims
a v G| =y [ I's v 2 = s Py 4 e
awdlagehumivde, nsey wislnsdwiunuld  Fmsasesuuudesduiiaziizulean
aawialaifisngnaulaluaacnssumshiuguadaau

(2) MITMTUNIUTINAUYBIAMUNTINMIMAUGUANININGINY
HODUUWAZAIUNUGNIN  0NNYUINE  Co-determination Law 1952 udz Co-

determination Law 1951

masiiunumelurasnazassumsmiuguanasuisnildonisu
sl?gflﬂ{]‘l/m%’l Co-determination Law 1952 WUas@INN§iNI8 Co-determination Law 1951
1 TosmlusRldnsnidesufumsiiiunuesasenssumsmiuguamungvne
vihumzy  iissudiidadunauitninh ludesasdlssmasnnsnssumshiiugua
apeudtmiidoSuldnguans - Co-determination Law 1952  fMwucaedilszyunns
nssumstifugualdasedassanudimusliludatduuitnnaiasdaslivasnth 3 au
Fauandnnnuitnumauiimvuasidiszanliathaiasndimilwasmninanznssums
f‘hﬁ'ﬂ@uaﬁy'wm §msunguang Co-determination Law 1951 fvuaaedUszynuainn
NITNAIMNUYUD IRaehaionnimilmasaundnaasnnsnssumsmiuguaniviug

WU eNUUSHNN U’

4.2.2  ANENIINMIMNUQUaMNAINazalsenarlTaaa

muilanananudluund 2. vEnluusamanSuaaudaiiy 2 Uszan
Iﬁﬂj | Ao USENLDNTY (Societe a Responsabilite Limitee ED) SARL) AU USHNNTUY
(Societe Anonyme 38 SA) laguiunenyuazldszuumsanmsuasmuaNUIEILUY
AoiENTINM It TRTHIaM S (manager) Mmudaniaviersauifiugdiiuvnues iy
MmunyrasusEnlumsiadanuyanameuen wazagmeldanuasaudmasiiseom
gaevulagazdasuimssamsuisnanaiidvualily French Commercial Code 31017
89-117 dwduudsnumautiy sl uumstamauasmuaNUIEILLUANENTINMS
Fuien Wudsduuitnensuild (Glissuuamnssumatudien favdaslginom

*" Enno W.Ercklentz,Jr , Modern German Corporation Law Volume 1 , pp.180-
183.



98

WA 89-117 WULHEINUUSHNLBNZY) vanazdanlFszuunaenssumsanstuile
wasdusinummuladssasdiasldssuunasnssumasastufasdasssyio liludatedu
U3EN  wazazdawiasanameluuien sandu 3 dhe fe AnznssumsuIms, Ao
nysumshiiugua  uaziiszrugieviu Tasazdoah French Commercial Code 31019
118-152 inuuldunuainas 89-117 dluidail  asnmiinfuanznssumsiiu
QuamNnINEuIENNMEY whity dadaluil

4.2.2.1 MIUGHOILLODADDUAMLNITNNMTAMINUQLD

n.an@nluansnssumamnuguadiiuuih lezusdiudatiaaues
USHN wenatieaaliiasndt 3 au wazlaiu 12 AU NULAINITINAINSIaAUAIMS

]
L%

v o a = o a v K% 1 a 68
NAUUSHNAY 2aRnIsNMISIY 12 AU Le ueeaelitiy 24 au

¥ @NENUDInzNIINMIMNUGLE LATULAINIIINTIUTEAMT06
UTHN NUseynp Dol MmN atNAUZaIUTEN  waiNIEMINHNMUNNMNNMIU.
Hudatvaugegaladiy 6 U wazmndlunssumsgausnazagludumislalaiiiu 3 1

3 123’ a cl' o [ 1 Y <Y Yo 1 g [ 4 o o [ 269
‘YN‘L!ﬂN']?iﬂ‘YIﬂi‘Uﬂ’]‘V]uﬂ’]'ﬁg(ﬂQﬂa’nLLa'JﬂENE]’]ﬁ]vLﬂ‘EULLGNGNﬂﬂUL?IWN’]GﬂiQGI'lLLﬂuQE]ﬂlﬂ

A, agnlshmunsdlandnanenssumamiuguaiinaamwzens
3o msan awhlimniniiwdesd Linsudunuiuigaiiazdasiisingnanenssums
Mfuguamataliduudim (udasdasnnahdnuissfigafingranadvue) nguans
Tiansanznssumamiuguaiivdesd  snmadendsyanainzandusngnlusiunuil
audnliasudinuiushgamudatiduusinaananliiaaiumelu 3 Wou tuudiud

o ' o L 4 g; A \ 3 a o o
PIULWUINITHNIININUPLUIIINGN ’i]']ﬂuuLNBflﬂ']iLWNGl\‘IﬂN'mﬂﬂmzﬂiillﬂ’l‘iﬂ']ﬂﬂ@l,l,a

FUUNUAUENUAY  AEnIINMIMNUguavzdavEuadanhlasuuaminsauluilvnyszgw
Ve 4

Hoavuluasndninlidasnvudaluine . wazuidhiivszyugdaiulilidasiuaenan

9

< 1 o v o & o a o nl' Y o v v 3
Alalvhlimsnssihmsamadiiunueasaaznssumamiuguadlamluuarluszuineiu
antluluzzueadale’

o VYA Y & vao a o W
Q.ﬂﬂizﬁugﬂaﬂmﬂu@ 27UANDN DD UFNITNYNAUSNITINNITNINU

9

aua’

* French Commercial Code ¥16131 129

% French Commercial Code 31957 134.
" French Commercial Code 31957 137.

" Jean-Pierre Le Gall and Paul Morel, French Company Law , p. 120.



99

4.2.2.2 AUENUALAEMIMHUNULBIANEATTNMIMNUQUS

n. sngnluaaznssumamnuguaszluyarasssum  wisilfiyaas
Ala”  Fawenennndandnluemenssumsmiuguarsa s LU SUAUATIN
fifyaraunssumshiugua

am%ﬂﬂmzﬂssumsﬁwﬁ’ugu,aﬂLﬂuqﬂﬂaﬁsium%@i”mﬁmqhhﬁuﬂn
amvua D ludateduusEn wazmndatsaulalamuuadeulamuaguainssums
ﬁwﬁ'ugLLammﬁnénﬁwé’uHﬁmn am%ﬂﬂmzﬂssumiﬁwﬁ’u@LLaﬁLﬂuqﬂﬂaﬁsium
S livdesnhasslugnzesanenssumsmouguaniviae azaasiiarglainiv 70 U7

Yol vo -7 v & =~ o W % < ¥

v.nlasuusaslviiluamngnanznssumshnuguaazda e
wumuinnuidwueidatsdunsenmilindemalonmumnaangnluaaznssums
iiuguanuladauanasnhnnguinamueainan wazea lianansnanmiuan
s NTasumunundmune Malu 3 Wou  IvoanaundnmwaaanssNMsmnu

[ U < [ Qy v wva T4

quasananluduaugaaslaadnlui

nsdinnguneUnaia Mamngnausnssumsmniugua RNGRYAY
PpuiEnaeuy hazulsslemidausenuasdteriu  Wasnnlanssumsiinugua
whainilugdeiurasuienistaulugiidnlaidenumamsdiiiunueasdem  uazdl

[ ¥ v o W = a va v o Yt a a v
Wumsasaussaelalinssumsimiuguanazdfudvihnuesaulviivszanaaweae

A.8uBNYBIA AN IINNITHIdUguaaza ol uasnEnluams

N3INM VIS Iwnizfiennu”

Lhwuangneamznssumsmnuguanileduaangnluauznssums
Mfugualuvdtmdudunh 8 wiv  wndhihmedasmeannnmadiuaanznluaas
nssumsmnugua Timaalits 8 wiv mely 3 Waw mawudvuauddalaidiiiums
Ganan Tidahimumndimisildsuudesnsimasge

2.anznsTNMsmiuguaasdanasangnasfuaaiulszsuuas
saetszan”

" French Commercial Code 31051 129-1 waz 135.
" French Commercial Code #1051 129-1.

™ French Commercial Code ¥1051130.

" French Commercial Code 110151133,

" French Commercial Code 81601511 36.

™" French Commercial Code 3169511 38.



100

2. massazuudedluiszuanenssumamiugua TlguG
Feathann uuddatidudmueliinanhil miludfivssguansnssumamiiuguoud
avassazdasilaznuansnssumMIhfuguatasangnanznssumsmiuquadnlalas
nh 1 eu asnudusesudnnasade™

¥.IUNUYBIAUENTINMTYNINTINT N TINNIM SUsguv A
nssuMsMnuguasazainsalimuinmle  lesazlasuudshimslssgnanenssums
Mfuguanazaslafuanasiiiedastumalssgugadendusuitldudsliaansnans
nssuMsmiuguansuynlsems’

. NFNINAMLNITINANINAUAUANNAINGNINYBIUTEN

D 4.2.2.2 ¥. use 9. WagUlan gninlufiandiduangnluans
N3INMINNUQUAlasAse  iNeanaRENSlagrumunuAnsnIINmMsandn  Iidhsurle
matssguanznssumanazaalidlinmldnhty Swhtussuuneusasiuiingvans
fvualihdasfidunugndiadusindnlueuznssumsmuquasiniudiunudhegie
Wi uazdNINSUYRsa S TmuLaAsmsassmanEnannssuMshifugua
unidiauduiivudounis  Teenguainsnisesuaud  (Walamaligdeu  wozeo
NIINMIPNIN AadEiigniauniie ehandmssdmunisansnnssumsiiiugua
wuewdnld  FaFeuaieuhgndnddunndaddumsdiiivnumeinnznssums

MNUQUalaanNBaNmEUULDY
4.2.2.3 HINANNNYDIAMULATINANIMNUGUD

. AMENITNMINNUGUANINNIUGNOINTINMIUITNG  §IUM3
09A0BUNTINATUIMIT WU Seavadiunyssyntany agnlsnanunguanalian:
msumsf‘hﬁ’ugu,ammiaﬁwmmLﬁmauam'aﬁﬂs::‘zgmjﬁaﬁul,ﬁaaaﬂaauﬂssumsu%ms
89 & Y v Y G @ a wa v o w 83
16* wazloamluumrideriundnazujifemudaidusyasnanssumsmnugus

2. TenufugauwdnIsNMsussnaunasddiunsuaysens
aaiashada LUl

" French Commercial Code 31601511 39.

" Jean-Pierre Le Gall and Paul Morel , French Company Law, p. 121.
** Ibid.,p.120

*! French Commercial Code 11®51 120.

** French Commercial Code 110151 121.

* dashind daumdseenaas , “anaImsAxaIatevy,” wih 212.



(1) fusanliangnvanssumsusmseulawnlulluaunsn
2DINFIUMIVIMTILIENIU  namde  nssumsuinasasuisnaniiumngnlunos
nssumavimsenEimivluensndnduweseglueiuiidmdunaiingransmue
lalaiiunt 2 uvs duualasuanudugannnauznssumsmniugua

(2)lunsaldNZnYaIANLNIINASUSINT W BNYBIAME
nssumsmiuguanulaazihiifnssudyanviadannatla 9 fislausslomidauds
NUUTEN Foanasdsnananilddaiiialdfurmnuiiuseunnanznssumshiiugua
nauvIadatsauuIEnaamuualinisnsziaenandadliaacnssumsmiuguatug
nasumiluinuuisnietlasiulilivasndadionudelssleninnmaiy  uananil
Tunsdinussnlavhduanvisanuanasnuussnaunianamsay mnhludamsiu q &
aulaaunilsluansnssumsuims viseanssumamsuguadudesiamsiu via
Wududulidnnanusuidensatludiansu3anssunmsusmImisnssumIguazaena
matiu 9 ceud  daanasstnanazdatldsuayiinneasnssumathiuguanay
f"]’uBS

MilangnaesnnenIsuMITUIMIUAT VI DAMENTINANS
mduguatllafficuldidarumsnssihitaudiiumatslomizasudtndnduy azdauds
Taaznssumsmiuguannuiuiidaiinanssingaingn  uassandnuesnnznIsums
quaiiiduldidedenanliiansshhulssguuazasnidedluivsspuanznssumamiu
quady atnlshanuuaimsnszihginanazlasuanuiiueunneuznssumamiugua
wdfey Usemuanenssumsmiuguaazdeaudalsl Commissioner of Account #atilugf
muauigfumaindmatuuazngiateduifmiuaaanidviadauuasnssums
nnuuazisdanheusliiivssmirfaiuinsanauitvialisne il o
Commissioner of Account astaupANMUlisEANgdauiUssnaumsdadulaae
aydandaliayialumsnssiusinssumsdnanifnalsslonidaudituusindas®™
mniilssgugderuliayid nssumsuimavianssumshiuguagiiisulddelutann
vty asdasiufinluanademefifeiuniuien yiail ihfissgugdevuazaysia
fnssudyaniiidumsnssifidaudifuussndinanvisldion ddnssuduandanan
ldnssnasluudaliinasuysaifuypaaias Luudifnssudyandnaniiaunns
naneng”

** French Commercial Code 31051 127.

* French Commercial Code 310151 143.

* dashing damdszmans , “NNaINIANATDINDBYY,” ¥ 216 Waz French
Commercial Code ¥1931 145

*" French Commercial Code ¥10151 1486.



102

NSAUNFNBNYBIAMENTTNNITUTVITHIDAMENTITNNIIAINY
aua lizaanuBusandafUszguannssumsmiugua  naunasihifnssndyanine
Uszlembrasaudoudanuuisnenniinanmndndy  wastumalvdusenlasuenude

@ =

We MInszintusRgnanznssumsmivguavananla  Zildnssudyanignuan

]
° [ =

swazgninadldnssihivuidgndune 3 U duudiuiihildnssudyanignuana e

nam w%aﬁfnLwi’;'u“?;mnwuﬁaﬂisué’mutyﬁl'gmJané’wnscﬁﬁﬁm‘sﬂﬂﬂ@ﬁaﬂisuﬁzgtywé’q
namn  eiiivssgugdeuaassdliaudamshidanalumshanssuiignuannd
fuusimmelusvuanadinanld TegAinsannnnenuiesiidulas Commissioner
of Account Usznau®

UBNAINTUTNTNTBIANENTTNANTUTN TN BAULNTINMS
Mfuguaiinssiniidnssudaaniignuanddinandigniailidiiuannuisnlihas

& < = Yy aq v Y aw & o3 @ ' =
Wumseaglugiuuulanos sandsgnuiilvzeluussndlugdmissiuauiesdaynaah

v 3 d9’ =3 Vv a Y Yo a Wd‘ Al
suane natlaznllGameiadilvdenss gsunsan yes wazdoansen WDIHNEN
Huaananeme aghalsionudanuaananiilithanldiumsusznaugsiansdm

Unfiupnuddniiussnaugsiasinansmdsguaziunu’

(3) FaanuusEmanaiuuahnaufieaenssumsudms as
nszihfamsunlszsfidenud e sxaasldsuanufiuraunnamenssumsiiu
quaiderou  uarlunsdifitatiduimmualimamissiuyanalalunuuisniiufamsi
waasldfuanuifiureunneaznssumamuguanay 1y mamlssiuiidesasaysla
NNAMNIINMIMAUQUasInaaIRgnaamunnyarameuenls  wazlihlUldnu

UsEnnUssnauianmssnmsnaiganiatunu’

.81 lUNMINTIRFBUM TN UYBINTTHMIUITNT NET
de Lihnala 9 asznssumshiuguasnnILaiutadnouiuannssumsuims
dladasmannuhiieasnssumsuimsldaaudanssinluiuminsauviald Toadians
flazdenliasiznssumsudmaiaduanasiiegaifunsauzesudiniiudinuen
wilelunnenansiinnnssumsuimsdasiadediudanznssumsmsuguamuiniag
e ﬁy'qfianmsﬁﬂmznssumm%mﬁﬂdﬂﬁuﬁmmzmsumsﬁwﬁ’ugLLamuﬂﬂa laun

ENUNEINUMSUITNTANMTNUYNIUSEN  LO8AaFUaN SN UADAMESNTINATIINU

** French Commercial Code 310151 147.

*® French Commercial Code 81951 145(4)

*® French Commercial Code 310151 148.

*! French Commercial Code #1051 128 15584

*? Jean-Pierre Le Gall and Paul Morel , French Company Law , p. 121.



103

QUaBENUREATININNA 7 3 (HaU uazladugasaula®  AMENIINMTUTINIALABN
wuananuimnuiyduegs tadmlsnenu sndladnmniumssiivnudaans
v

nIsNMIMNUgUame Fanznssumamiuguadinihimhenuuisnunsnuanan

v o VoA vy v A a ' 93
udnihauadanUssgndeuiainsandaly

s.dnunalumsBenissgugiaiu  dasnneasnssumamiu
quatlSsuiaiiaududummasioiuilidinaaadasguatazamugumsuimsiams
YNANULNIINNIVIMS  nguinealidnnaunemsnssumsmiugualumsiSenysszae
soulunaladldiieUsnwmianaenuidizey viansnuAmiuiamsas

usunvgdaiunau™

2.USHNENNIT000NVDUIAUUSHN LI LA ULATITNNTAINUY

quatiaznszimsle naan lunusenlaudanuancnssnmsuims @y msm
fAnssuunuusunludasifinansenudensndaundaudavsen Wudu®

4.2.2.4.ANNFURAYRIAUENITNM INNUQUS

v a o & ° < &
franguanguisnamzuaslsemadsudasivuaiiiunsmly
UM UHUANINNY2INTINMIVINIUaNIINMSIAUQUS Tazaaslfiamhnues
v (% < a v 1 o v J v o Y o
aumeldzavingUssanduasuien , linszimsle 9 ldnedsslemddmdmdoudanu
UsEn  wazeaslddmmedinamhindinuwaznulagmmnemihnnngvanefivua 1y

mszassuaazihe Niidutdnganaivue ilunsdinia

& ol 0o w vy v o Yy v oa &
RTUUNTUNNTINMINNUAUIENHUMNNYBNOU  TABITUHANN

MNUNLAZ NN ISR ULAEINUNIINATUTING A1l

n. NVNIEINUA AN TTIMINNUQUARBITURANUNS
Wudue wnlFuanihnlumsauanguamsiiinnueeIasEnIINNTUINMST

MEANNUSZIMEULED  OANNILNATEN N WuSEnlasuenNEdsvne  wu e

** French Commercial Code 81951 128 155AWLSA.

** French Commercial Code 81951 158 wazdashwg aamlseedns , “unasms
ANATDIDBYIY,” Wi 218.

** French Commercial Code 87951 126 a2 Jean-Pierre Le Gall and Paul Morel,

French Company Law, pp. 121-122.



104

nssuMsMAUQUansIuUMInszizaInssumsuImsnenailiuienlasuanudames
uatine lilananudimanszihaainssumsudmsunnusegugdaiu’™

mM3lasaslvinssumsmiuguasulonauneaanadeey

a o Ve 4 ' [ =) valy v o

lalaausEnuasiaiusiniu w3alaayanameuaniilasunansznuINMINIZN

angINMIMiugua lagazdasdiiiumsiesiesmealy 3 Uunniundiemansnin

nalvdtiaanudemeunistvnniunlajivamsalnnaldiiaanudemeany’

o, ngvanguisnvauresFaas  mvualinssumsmiu
quadithilumhiinesauuazsinliviinldfuanumdsms  anadasgnasinylumenian
I¢  sngransdmuabihanusuiiemagneesnssumsudmanlsfunssumamidu
quagis  Tasfinu$u 500,000 FF uazdian 5 1 Meillumsasinemeananunaingn
apsaniznssNMIMAuguagendnliinsanfgiumsdadulalumsnssiussnssums
mfuguahasladhilhimasauniolaisznaushe

UBNAN INHN NN NA UL Uszanangvanaainnuas
Wsaas  daldihunalnuleayaanuialumsasnemeananitoathinuuldiums
nspiuasnssumsmiugua laud madalng nande svaiululdiinssumsiiuguass
wlaszisanadausumsiugesuiimiasenssumsuimsdudinauaunauaums
Rudsnaniidayaiialumnnanuiuasy viansdinssumsuimsiuelvfigdaiuiamu
waznssumMamfuguatiiniaafiazanadsuhimahdudiunullFludamsusauiey
W3widalal uardeannssumsuimsladnganth@uiinyulu1fdeUsdeninues Tunsdl
MaNENINTSNMIUIIN DR assURamMsalud UMK URATINAUATINMTUSINS

v_ 98

121!
4.2.3 ﬂmzﬂi’iuﬂ’]‘iﬁﬁﬁu%LLE]GI’]Nﬂ{]‘ﬁll']il‘llEN‘IJ?&:L“V]ﬂLuLﬁB{LLauﬂ(

ouildnanudluunii - 2. Hmsdszneugsialugiuuuninly
Usznausaduaudiu - uenanazuiesniiuusinumnzuiazussnensudanaud
1auenaanleandluusunzinalval  (Large  Companies) HU USHNUINNEN  (Small
Companiies )  uazussnumne najiautseaniluudinlwafilasusniy (Exempt Large

4 a

*° W AT U, “UaNANNTENATEINYDINTINMIUTEN,” (nenlinug
Ysnanumiadio meiniifmans Tadianvingias 3aansaluinenas, 2539)
Wi, 47-48.

*" French Commercial Code 81951 247

*® French Criminal Code 31951405



105

Companies) USENN N LA598519(Structure Companies) LLG%U%ﬁﬂﬁaﬂIﬂﬂﬂ%”N(Mitigated

Structure Companies)” milawmzuiEnnelvanilaseatazuienaunalve
naalanaihiungnivua lvdesldssuuamenssumssasy Tog6aeinnnne

o W & PPN P PN vy v a
nssuMsMnuguazuInts@nuanmila lUnnuseguetiody  uazanznssnmsuims
waliamenssumsiiiugua  MWNNMIUANKELATINTBUM TTINNIUYBIAMLNTTNMNS
USnsedelaade  SusuusEnznaldanuusensine luainlesuenusiulesmliua
windatsauusEnlilamuualviinanssumsmnugua ssuumsiansyausEnmanil

v g o ~ ¢ o vy v v =
asldssuunnsnssumazudedlaaiinadninUssyngiery  wasanMMIaaAnenIIN3

usmsiu'®
4.2.3.1. MSUGNAILILDDADBUAMENTTNM INANUYUSD

. MIuGNILazAanDaUAMENTINMIMTUgUalLLENIING
(&N (Small Companies ) LLGxU%ﬁ%%Hﬂ@iﬂﬂjﬁlﬁ%ﬂﬂﬂL’Slu (Exempt Large Companies)
iosnnngringlallateauliusinsanandasinasednssuuan
nnilszpugdavunaziiansuSonasnssumsuims aglsnemnudaiaauuiem
sansadmualiudsnaanandanieanssumamiuguald wasiiladatsduimualyd
AOIENTINMINAUQUALED  SNNFNANENTINMINAUGUARBININYAADEIINANIIILY
wazsaeiilidaend 1 au  Guusdadiauanamuualifisnnnd 1 auld
aandnanensaumMImtuauanssusnlasumaudensaniisse
JoaauaEm dumsudedssngnanenssumamiugualuaig Tidlusnnazas
fssmuddaiu'® wenmnidatduidianmnsadmuald 1 Ty 3 wesandnviavun
Tupnznssumamifugua  lasumsudsaiuazaannaulagasdnsmeuanuiiniaias
Hlusadnsiisanslassguna wiavesdu fild
FNBNYDIAULNIINMINAVIUAZBIUITENINAEN  913gN08a
nouvdadainnuldlasivssyugdanu wdnsimndumissngnanznssumsmiugua
Alasuussmannasdnsmeuandananinee  Alvesdnameuaniueaiiuguaaan

103
WNUN

% Christopher Bovis , Business Law in the European Union , p.10.
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xCo-Determination of Employees Act
- Co-Determination Act —

- (Mitbestimmungsgesetz - MibestG) -

The Bundestag has passed the following Act:

Purview

Section 1

(1

(2)

First Part

Companies Concerned

In enterprises

1.

organized as joint-stock companies, partnerships limited by shares
(Kommanditgesellschaft auf Aktien), limited liability companies, mining
companies established as ‘bergrechtliche Gewerkschaften’ and persons at

law, and profit-orientated co—operatives,
employing as a rule more than 2000 employees, the employees have a right of co-

determination subject to the provisions of this Act.

This Act does not apply to co-determination in bodies of enterprises, where the employees have

a right of co-determination pursuant to

1.

the Co-Determination of Employees in the Supervisory Boards and
Executive Committees of Enterprises in the Mining, Iron, and Steel
Producing Industry Act 1951 (Bundesgesetzbl. I-S. 347) — Montan Co-
Determination Act — as amended by the Joint-Stock Company Introductory

Act 1965 (Bundesgesetzbl. I S. 1185) or

the Co-Determination of Employees in the Supervisory Board and Executive
Committees of Enterprises in the Mining, Iron, and Steel Producing Industry
Supplementary Act 1956 (Bundesgesetzbl. I S. 707) as amended by the Co-
Determination of Employees in the Supervisory Boards and Executive Committees of
Enterprises in the Mining, Iron, and Steel Producing Industry Supplementary
Amendment Act 1967 (Bundesgesetzbl. I S. 505).
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(3) The representation of employees in the supervisory boards of enterprises, where employees do
not have a right of co-determination pursuant to subsection 1 or 2 above is regulated by the
provisions of the Labour Management Relations Act 1952 (Bundesgesetzbl. I S. 681) -
Betriebsverfassungsgesetz 1952 — as amended by the Labour Management Relations Act 1972

(Budesgesetzbl. I S. 13) — Betriebsverfassungsgesetz 1972-.

(4) This Act does not apply to enterprises serving directly or mainly
1. political, party political, religious, charitable, educational, scientific, or
artistic purposes or
2. purposes of reporting or free speech within the meaning of article 5
subsection 1 clause 2 of the Federal Constitution- Grundgesetz-.
Nor does this Act apply to religious communities and their charitable and educational

institutions notwithstanding of their legal form.

Section 2

Shareholders

Shareholders within the meaning of this Act are — corresponding to the legal form of the
enterprises defined in section 1 subsection 1 no. 1 above shareholders, partners,
‘Gewerken’ holding shares of a mining company organized as ‘Gewerkschaft’, and

members of a profit-orientated co—operative.

Section 3

Employees

(1)  Employees within the meaning of this Act are industrial workers and office staff.
This provision does not apply to persons defined in section 5 subsection 2 Labour

Management Relations Act — Betriebsverfassungsgesetz-.

(2)  Industrial workers within the meaning of this Act are the employees defined in
section 6  subsection 1  Labour  Management Relations Act -

Betriebsverfassungsgesetz-.
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(3)  Office staff within the meaning of this Act are
1. the employees defined in section 6 subsection 2 Labour Management
Relations Act — Betriebsverfassungsgesetz — with the exception of the
senior executives defined in section 5 subsection 3 Labour Management
Relations Act — Betriebsverfassungsgesetz—-,
2. the senior executives defined in section 5 subsection 3 Labour Management
Relations Act — Betriebsverfassungsgesetz-.
Section 4

Limited Partnership

(1)

(2)

If a company as defined in section 1 subsection 1 no. 1 above is a general partner
of a limited partnership and if furthermore the majority of the limited partners of
this limited partnership — computed according to the majority of shares or votes —
holds the majority of shares or votes in the company of the general partner, then, as
to the application of this Act to the general partner, the employees of the limited
partnership are deemed to be employees of the general partner, unless the general
partner has its own business with — as a rule — more than 500 employees. If the
limited partnership is a general partner in another limited partnership, then the
employees of the latter limited partnership are also deemed to be employees of the
company defined in section 1 subsection 1 no.1 above. This provision applies

accordingly, if the chain of limited partnerships continues in this way.

The company cannot be excluded from the management of the limited partnership.
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Section 5

Group of Companies

(1)

(2)

(3)

If a company defined in section 1 subsection 1 no. 1 above is the controlling
enterprise of a group of companies (section 18 subsection 1 Joint-Stock Company
Act), then, as to the application of this Act to the controlling enterprise, the
employees of the controlled companies are deemed to be employees of the
controlling enterprise. This provision applies also to the employees of a company
defined in section 1 subsection 1 no. 1 above which is a general partner of a
dependent company (section 18 subsection 1 Joint-Stock Company Act) organized

as a limited partnership.

If a limited partnership is the controlling enterprise of a group of companies
(section 18 subsection 1 Joint-Stock Company Act) and if pursuant to section 4
subsection 1 above as for the application of this Act to the general partner the
employee of the limited partnership are deemed to be employees of the general
partner, then, as to the application of this Act to the general partner of the limited
partnership, the employees of the controlled companies are also deemed to be
employees of the general partner. Subsection 1 clause 2 above as well as section 4

subsection 2 above apply accordingly.

If companies forming a group of companies are controlled by an enterprise not
defined in subsection 1 or 2 above and if, however, the management of this
enterprise controls other companies of the group by means of a company defined in
subsection 1 or 2 above or by means of several such companies, then, as to the
application of this Act, the companies defined in subsection 1 or 2 above being
closest to the management of the directing enterprise and enabling this management
to control other members of the group of companies are considered as controlling

enterprises.
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Second Part Supervisory Board

First Subpart

Formation and Composition

Section 6

Principle

(1)

(2)

3

The companies defined in section 1 subsection 1 above — if not yet pursuant to

other legal provisions — are herewith obliged to form a supervisory board.

The supervisory board is formed and composed and its members are appointed or recalled
subject to section 7 to 24 of this Act and — if not pursuant to other legal provisions — subject
to section 96 subsection 2, sections 97 to 101 subsection 1 and 3, and section 102 to 106
Joint-Stock Company Act. The eligibility of a ‘Prokurist’ (head-clerk with proxy) for
representation of the labour side in the supervisory board is only excluded, if this ‘Prokurist’
reports directly to the body legally representing the company and is authorized to use his proxy
for the entire sphere of business of this body. Other legal provisions and bylaws (articles of
association or partnership, statutes) on the composition of the supervisory board as well as on
the appointment and the recall of its members remain in force, as far as provision of the Act are

not to the contrary.

Section 100, 101 subsection 1 and 3 and section 103 and 106 Joint-Stock Company Act do
not apply to profit-orientated co-operatives. Nor dose section 9 subsection 2 Profit-Orientated

Co-Operatives Act apply to employees’ representatives on the supervisory board.
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Section 7

Composition of the Supervisory Board

(1

(2)

(3)

The supervisory board of an enterprise

1. employing as a rule less than 10,000 employees is composed of six
members representing the shareholders and six other members representing
the employees;

2. employing as a rule more than 10,000 but less than 20,000 employees is composed
of eight members representing the shareholders and eight other members representing
the employees;

3. employing as a rule more than 20,000 employees is composed of ten members

representing the shareholders and ten other members representing the employees.
The bylaws (articles of association or partnership, statutes) of the companies
defined in clause 1 no. 1 above may provide for the application of clause no. 2 or
3 above. The bylaws (articles of association or partnership, statutes) of the
companies defined in clause 1 no. 2 above may provide for the application of

clause 1 no. 3 above.

The representation of the employees in the supervisory board is regulated in the following

manner.
1. in a supervisory board with six members representing the employees four
members must be employees of the company and two members must be

union representatives,

2. in a supervisory board with eight members representing the employees six members
must be employees of the company and two members must be union representatives,

3. in a supervisory board with ten members representing the employees, seven members

must-be employees of the company and three-members must be union representatives.

The employees of the company mentioned in subsection 2 above -must be more than
18 years of age. Furthermore they must have been with the company for at least
one year. Finally they must comply with the other requirements for eligibility laid
down in section 8 of the Labour Management Relations Act -

Betriebsverfassungsgesetz-.
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(4) The unions defined in section 2 above must be represented in the enterprise itself or in another
company the employees of which participate in the election of supervisory board members of

the enterprise pursuant to this Act.

Second Subpart Appointment of Members of the Supervisory Board

(A) Members of the Supervisory Board from the shareholders’ Side

Section 8

¢ The members of the supervisory board from the sharcholders’ side are appointed by the body
(elective body) which pursuant to law, bylaws, articles of association or partnership, or statutes
in entitled to elect members of the supervisory board. They are appointed subject to bylaws,

articles of association or partnership, or statutes, unless contrary to legal provision.

(2) Section 101 subsection 2 Joint-Stock Company Act is not affected by this Act.

(B) Members of the Supervisory Board from the Employees’ Side, Principle

Section 9

(1) The members of the supervisory board representing the employee (section 7
subsection 2 above) of -a company which employs as-a rule more than 8000
employees shall be elected by electors, unless the employees entitled to vote decide
to have a direct election.

(2) The members of the supervisory board representing the employees (section 7 subsection 2

above) of a company which employs as a rule not more than 8000 employees are elected by

direct election, unless the employees entitled to vote decide to have an election by electors.

(3) In order to determine, whether the election shall be held directly or by electors, a petition is
necessary. It must be signed by one-twentieth of the employees of the company who are

qualified to vote. The decision itself is reached by secret ballot. A decision pursuant to
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subsection 1 or 2 above can only be made by to least half the employees qualified to vote and

only by a majority of the votes cast.

(C) Election of the members of the Supervisory Board from the Employees’ Side by

Electors

Section 10

Election of the Electors

(1)

(2)

(3)

(4)

In each of the works of the company industrial workers (section 3 subsection 2
above) and office staff (section 3 subsection 3 above) elect the electors in a
separate election, by secret ballot, and according to the principles of election
based on proportional representation. Section 4 Labour Management Relations
Act — Betriebsverfassungsgesetz — applies to branches and separate departments
of works. Regulations in collective agreements concerning the connexion of
branches and separate departments apply pursuant to section 3 subsection 1 no.

3 Labour Management Relations Act — Betriebsverfassungsgesetz-.

Varying from the provision laid down in subsection 1 above the electors shall
be elected in a joint election, provided that the industrial workers and the office
staff of the works, who are entitled to vote, favour such a joint election in a
separate are secret vote. A decision pursuant to clause 1 above can only be
taken if requested by onc-twenticth and vote on by at least half the members of
each group who are entitled to vote. Furthermore it can only be taken with the

majority-of the votes polled.

All employees who have completed their 18" year of age are qualified to vote

in the election of the electors.

The employees mentioned in subsection 3 above who comply with the further
requirements for election pursuant to section 8 of the Labour Management
Relations Act — Betriebsverfassungsgesetz — are eligible for election as

electors.
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If only one list of candidates is submitted for a unit of works, then the
employees named in this list are considered to be elected in the order in which

they are listed. Section 11 subsection 2 below applies.

Computation of the Numbers of Electors

(1)

(2)

In each of the works there will be one elector for each number of 60 employees
entitled to vote. If the computation pursuant to clause 1 above provides for one

group in a unit of works more than

1. 30 electors, their number is reduced by half; each of these electors has
two votes;
2. 90 electors, their number is reduced to a third; each of these electors

has three voted;

3. 150 electors, their number is reduced to a fourth; each of these electors
has four votes.

In computing the number of electors part numbers are computed in full, if they

attain at least to half of the full number.

The industrial workers and the office staff must be represented by the electors
in the individual works according to their numerical ratios. Furthermore the
office staff defined in section 3 subsection 3 no. 1 above and the senior
executives must be represented by the electors falling to the office staff as a
whole according to their numerical ratios. - If there are at least nine electors to
be elected in a unit of works, then each group: the industrial workers, the office
staff defined in section 3 subsection 3 no. 1 above, and the senior executives
must be represented by at least one elector; this provision does not apply,
however, to works which have not more than five industrial workers, office
staff members defined in section 3 subsection 3 no.1 above, or senior
executives entitled to voted. As far as industrial workers, office staff defined
in section 3 subsection 3 no. 1 above, and senior executives are represented by

electors solely pursuant to clause 3 above, the number of electors computed
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according to the method prescribed in subsection 1 above is enlarged

respectively.

If pursuant to subsection 2 above the industrial workers, the office staff as
define in section 3 subsection 3 no. 1 above, or the senior executives of a unit
of works are not represented by at least on elector, then the employees without
due representation are considered for the purpose of the election of the electors
as employees of the headquarters of the company. If furthermore pursuant to
subsection 2 and pursuant to clause 1 above the industrial workers, the office
staff defined in section 3 subsection 3 no. 1 above, of the senior executives of
the headquarters of the company are not represented be a least one elector,
then the employees without due representation are considered for the purpose of
the election of the electors as employees of the unit of works which — taking
account of the employees entitled to vote — is the largest unit of works of the

company.

If a unit of works does not provide any elector, subsection 3 above applies

accordingly.

The elector continues as elector of the group of industrial workers or of the
group of office staff, even if changes from one group to the other. If an elector
of the office staff changes his affiliation to the office staff defined in section 3
subsection 3 no. 1 above or to the senior executives, clause 1 above applies

accordingly.
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Section 12

List of Candidates for the Electors

(1)  The employees of the works who are qualified to vote can submit lists of candidates

for the election of the electors. Each list of candidates must be signed in the case

of

1. an elector of the industrial workers by one-tenth or 100 of the
industrial workers entitled to vote,

2. an elector of the office staff as defined in section 3 subsection 3 no. 1
above by one-tenth or 100 of the office staff defined in section 3
subsection 3 no. 1 above entitled to vote,

3. an elector of the senior executives by one-tenth or 100 of the senior

executives entitled to vote.
(2) In each list of candidates the number of candidates should be at least twice as high
as the number of electors to be clected in the election.
Section 13
Term of Office of the Electors
(1)  The electors are elected for the same term of office as the members of the
supervisory board. They perform the powers and duties pursuant to the provision of

this Act, until new elections for electors commence.

(2) In the case defined in section 9 subsection 1 above the term of office of the electors

ends, when
1. the employees qualified to vote decide to have a direct election,
2. the company does no longer employ as a rule more than 8000 employees,

unless the employees vote, that the term of office shall continue to the date
defined in subsection 1 above; section 9 subsection 3 above applies

accordingly.
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In the cases defined in section 9 subsection 2 above the term of office of the
electors ends, when the employees vote for a direct election; section 9 subsection 3

above applies accordingly.

Varying from subsection 1 above the term of office of the electors of a unit of
works ends, when, after all the substitutes on the list of candidates to which the
electors to be replaced belonged have already taken office, the total number of
electors has sunk below the number of electors prescribed and provided for this unit

of works since the last election.

Section 14

Premature Termination of the Term of Electors or Hindrance to Hold Office

(1) Varying from the rule laid down in section 13 subsection 1 clause 2 above the term
of office of as elector ends
1. by resignation,

2. by termination of the employment of the elector in the works for which he
is elector,
3. by loss of eligibility for election.

(2)  If the term of office of an elector ends prematurely or if he is prevented from
holding office, he is replaced by a substitute. The substitutes will be taken from the
ranks of the employees not elected and in descending order from those lists of
candidates to which the electors to be replaced belonged.

Section 15

Election of the Labour Representatives of the Supervisory Board Belonging to the

Company

(1)

The electors elect the members of the supervisory board who must be employees of
the company pursuant to section 7 subsection 2 above by secret ballot and
according to the principles of election based on proportional representation for the

term of office which is laid down in legal provisions or in bylaws (in articles of
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association or partnership, in statutes) for those members of the supervisory board

who are to be elected by the election body of the shareholders.

Among the members of the supervisory board who are to be elected pursuant to
subsection 1 above industrial workers and office staff must be represented according
to their numerical ratios in the company. Among the members of the supervisory
board representing the office defined in section 3 subsection 3 no. 1 above and the
senior executives must also be represented according to their numerical ratios. At
least one industrial worker, one representative of the office staff defined in section
3 subsection 3 no. 1 above, and one senior executive must be a member of the

supervisory board.

The members of the supervisory board representing the industrial workers are
elected by the electors of the industrial worker, the members of the supervisory
board representing the office staff are elected by the electors of the office staff.
Varying from clause 1 above the members of the supervisory board are elected by
joint election, if the electors of the industrial workers and the electors of the office
staff favour such a joint election in separate and secret votings; section 10

subsection 2 clause 2 above applies accordingly.

The election is conducted on the basis of lists of candidates. Each list for

1. members of the supervisory board representing industrial workers must be
signed either by one-fifth of the total number of industrial workers
qualified to vote in the company or by 100 qualified industrial workers;

2. members of the supervisory board representing office staff defined in
section 3 subsection 3 no. 1 above must be signed either by one-fifth of
the total number of office staff defined in section 3 ‘subsection 3 no. 1
above and qualified to vote in the company or by 100 qualified members of
the office staff defined in section 3 subsection 3 no. 1 above;

3. members of the supervisory board representing senior executives is made on
the basis of voting proposals by vote of the senior executives who are
qualified to vote. Each voting proposal must be signed either by one-
twentieth of the total number of senior executives or by 50 senior
executives. The decision on the proposal is reached by secret ballot and by

a majority of the votes cast. If this majority is not attained for the number
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of candidates prescribed in subsection 5 clause 3 below, a new voting takes
place for which new proposals can be made. After the second voting so
many candidates as after the first voting were lacking of the number of
candidates prescribed in subsection 5 clause 3 below are to be placed in the
list of candidates according to the number of single votes received. When
voting each senior executive disposes of so many single votes as candidates

are to be listed pursuant to subsection 5 clause 3 below.

Varying from the rule laid down in subsection 1 above there will be an election on
the principles of a majority vote as far as pursuant to subsection 2 above only one
industrial worker, one member of the office staff defined in section 3 subsection 3
no. 1 above, or one senior executive must be on the supervisory board.
Furthermore an election on the basis of a majority vote takes place, if only one list
of candidates is submitted for

1. the members of the supervisory board representing the industrial workers,

2. the members of the supervisory board representing the office staff defined

in section 3 subsection 3 no. 1 above,

3. the members of the supervisory board representing the senior executives.

If pursuant to clause 2 above an election on the basis of a majority vote is held, the
list of candidates must contain twice as many candidates as members of the
supervisory board are needed for due representation of the industrial workers, the

office staff defined in section 3 subsection 3 no. 1 above, or the senior executives.

Section 16

Election of the Representatives of the Trade Unions to the Supervisory Board

(1)

(2)

The electors elect the members of the supervisory board who are representatives of
the trade unions pursuant to section 7 subsection 2 above in a joint election, by
secret ballot, and based on the principles of proportional representation for the term

defined in section 15 subsection 1 above.

The election will be conducted on the basis of lists of candidates submitted by the
trade unions which are represented in the company itself or in another company the

employees of which participate in the election of members of the supervisory board
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of the company who represent the employees pursuant to the provisions of this Act.
If only one list of candidates is submitted, then, varying from clause 1 above, an
election based on the principles of a majority vote takes place. In this case the list
of candidates must provide at least twice as many candidates as are needed for

representatives of the trade unions to be elected to the supervisory board.

Section 17

Substitutes

(1)

(2)

Together with each candidate a substitute of the supervisory board may be proposed
in each list of candidates. For a candidate who is an industrial worker only another
industrial worker, for a member of the office staff defined in section 3 subsection 3
no. 1 above only another member of the office staff defined in section 3 subsection
3 no. 1 above, and for a senior executive only another senior executive can be
proposed as substitute. A candidate cannot be proposed as substitute at the same

time.

When a candidate is elected as member of the supervisory board, his substitute

listed together with him is also elected.

(D) Direct Election of the Labour Members of the Supervisory Board

Section 18

If subject to section 9 above the members of the supervisory board will be elected in a

direct election, the employees who have completed their 18" year of age are entitled to

vote. Sections 15 to 17 above apply to this election with the understanding that

1. the industrial workers entitled to vote take the place of the electors of the
industrial workers,
2. the members of the office staff entitled to vote take the place of the electors

of the office staff.
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(E) Further Provisions on Election Procedure and on Appointment and Dismissal of

Members of the Supervisory Board

Section 19

Announcement of the Members of the Supervisory Board

The body representing the enterprise legally must announce the names of the members of
the supervisory board and the names of their substitutes right away after their appointment
by means of a notice in the works of the company for a period of two weeks and by
publication in the ‘Bundesanzeiger’ (federal gazette). If the employees of another company
also participate in the election of the members of the supervisory board of the enterprise,

then the body representing the other company legally must also give due notice in its works.

Section 20

Protection and Expenses of the Elections

(1) Nobody shall impede elections held pursuant to sections 10, 15, 16, and 18
above. In particular nobody shall be restricted in the exercise of his franchise or his

eligibility.

(2) Nobody shall influence the elections by causing or threatening with disadvantages

or by granting or promising advantages.

(3) The company defrays the expenses of the elections. = The loss of working time
resulting from due exercise of the franchise or the activity in the election committee

does not entitle the employer to a reduction of salaries or wages.

Section 21

Challenging the Election of the Electors

(1)  An action can be brought before the ‘Arbeitsgericht’ (Industrial Relations Court)

challenging the election of the electors of a unit of works, if essential provisions
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concerning the franchise, the eligibility, or the election procedure have been
disregarded and a correction has not been made, unless the infringement could not

have changed or influenced the result of the election.

(2) Entitled to bring an action before the court challenging the election are:
1. a group of at least three employees who have the right to vote in the works,
2. the works council,
3. the body entitled to represent the company legally.
The election can only be challenged within a term of two weeks starting with the
day of the announcement of the election results.

Section 22

Challenging the Election of the Labour Members of the Supervisory Board

(1)

(2)

An action can be brought before the ‘Arbeitsgericht’ (Industrial Relations Court)
challenging the election of a member of the supervisory board who represents
employees, if essential provisions concerning the franchise, the eligibility, or the
election procedure have been disregarded and a correction has not been made,
unless the infringement could not have changed or influenced the result of the

election.

Entitled to bring an action before the court challenging the election are:

1. at least three employees who have a right to vote in the company,

2. the general works council of the company, or, if there is only one works
council in the company, this works- council, or if the company is the
controlling enterprise of a group of companies, the works council of the
group of companies provided that such a works council exists,

3. the general works council of another company the employees of which take
part in the election of the members of the supervisory board of this
enterprise pursuant to the provisions of this Act or, if there is only one
works council in the other company, the works council,

4. each trade union entitled to submit lists of candidates pursuant to section 16
subsection 2 above,

5. the body entitled to represent the company legally.
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The election can only be challenged within a term of two weeks starting with the

day of publication in the ‘Bundesanzeiger’ (federal gazette).

Section 23

Removal of Labour Members of the Supervisory Board

(1)

(2)

(3)

A member of the supervisory board representing employees can be removed prior to

the expiration of his term of office. The removal of a

1. member of the supervisory board representing industrial workers can be
applied for by three-fourths of the industrial workers entitled to vote,

2. member of the supervisory board representing office staff defined in section
3 subsection 3 no. 1 above can be applied for by three-fourths of the
members of the office staff defined in section 3 subsection 3 no. 1 above
who are entitled to vote,

3. member of the supervisory board representing senior executives can be
applied for by three-fourths of the senior executives entitled to vote,

4. member of the supervisory board representing a trade union pursuant to
section 7 subsection 2 above can be applied for by the trade union which

has listed the member.

A member of the supervisory board elected by electors in a separate election
(section 15 subsection 3 clause 1 above) will be recalled by vote of the electors of
his group. A member of the supervisory board elected by electors in a joint
election (section 15 subsection 3 clause 2 above) will be removed by vote of the
electors.  Votings pursuant to clauses 1 and 2 above are passed by secret ballot;

they require a majority of three=fourths of the single votes cast.

A member of the supervisory board directly elected by the employees of group will
be recalled by vote of the employees of this group who are entitled to vote. A
member of the supervisory board directly elected in a joint election will be removed
by vote of the employees entitled to vote. Votings pursuant to clauses 1 and 2
above are passed directly be secret ballot; they require a majority of three-fourths

of the single votes cast.
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(4) Subsection 1 to 3 above apply to the removal of substitutes accordingly.

Section 24
Loss of Eligibility and Change of Group Affiliation by Members of the Supervisory Board
Belonging to the Company

(1) If a member of the supervisory board who must be an employee of the company

pursuant to section 7 subsection 2 above, loses his eligibility, his office expires.

(2) If a member of the supervisory board representing industrial workers or office staff
changes his group affiliation, he stays in his office. If furthermore a member of the
supervisory board representing office staff defined in section 3 subsection 3 no. 1
above or senior executives changes his affiliation, clause 1 above applies

accordingly.

Third Subpart

Internal Order, Powers and Duties of the Supervisory Board

Section 25

Principle

(1)  The internal order, the passing of votes as well as the powers and duties of the
supervisory board are regulated in section 27 to 29, sections 31 and 32 below,
and, unless otherwise provided by these provisions,

1. for joint-stock companies and partnerships limited by shares in the Joint-
Stock Company Act,

2. for companies with limited liability and mining companies organized as
‘bergrechtliche Gewerkschaftern’ and persons at law in section 90
subsection 3, 4, and 5 clauses 1 and 2, in section 107 to 116, 118
subsection 2, in section 125 subsection 3, and in sections 171 and 268

subsection 2 Joint-Stock Company Act,
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3. for profit-orientated co-operatives in the Profit-Orientated Co-Operatives
Act. Section 4 subsection 2 of the Act on the Transfer of Shares of the
Volkswagen Limited Liability Company to Private Ownership 1960
(Bundesgesetzbl. I S. 585) as amended by the Second Amendment Act on
the Transfer of Shares of the Volkswagen Limited Liability Company to
Private Ownership 1970 (Bundesgesetzbl. I S. 1149) remains in force.

(2)  Other legal provisions and regulations of bylaws (articles of association or
partnership, statutes) or the standing orders of the supervisory board on the internal
order, the passing of votes as well as the powers and duties of the supervisory board

remain in force, unless contrary to subsection 1 above.

Section 26

Protection of the Members of the Supervisory Board from Prejudice

The members of the supervisory board representing employees shall not be troubled or
impeded in the exercise of their activity. They shall not be prejudiced for the sake of their
activity in the supervisory board of a company in which they are employees or deemed to
be employees pursuant to section 4 or section 5 above. This provision applies also as far

as their professional progress is concerned.

Section 27

Chairmanship of the Supervisory Board

(1) The supervisory board elects a chairman and his deputy from among its members

by a two-thirds majority of the total number of members of which it must consist.

(2) If at the election of the chairman or his deputy the majority required pursuant to
subsection 1 above is not attained, a second election for the chairman and his
deputy will take place. In this second election the members of the supervisory
board representing the shareholders will elect the chairman and the members of the
supervisory board representing the employees will elect the deputy by a simple

majority of the votes cast.
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Immediately after the election of the chairman of the supervisory board and his
deputy the supervisory board sets up a committee which shall exercise the powers
defined in section 31 subsection 3 clause 1 below and which is composed of the
chairman of the supervisory board, his deputy, one member elected by the members
of the supervisory board representing the employees, and another member elected
by the members of the supervisory board representing the shareholders, each

member being elected by a majority of the votes cast.

28

Quorum

The supervisory board is only competent to pass a vote, if at least half of all the members

of whom it must be composed take part in the voting. Section 108 subsection 2 clause 4

Joint-Stock Company Act applies accordingly.

Section

Votings

(1)

(2)

29

Votings of the supervisory board require the majority of the votes cast, unless
otherwise provided in section 27 above and in subsection 2 as well as in section 31

and 32 below.

If a voting in the supervisory board ends in a tie and if the stalemate continues after
a second voting on the same subject matter, then the chairman of the supervisory
board will have the casting vote. Section 108 subsection 3 Joint-Stock Company
Act will also apply to this second single vote. The deputy dose not have a casting

vote.



194

Third Part

Body Representing the Company Legally

Section 30

Principle

The composition, the powers and duties of the body entitled to represent the company

legally as well as the appointment of its members follow from the provisions that apply to

the legal form of the company in question, unless otherwise provided in section 31 to 33

below.

Section 31

Appointment and Recall

(1)

(2)

(3)

(4)

The appointment of the members of the body entitled to represent the company
legally and the recall of this appointment are subject to the provisions in section 84
and 85 Joint-Stock Company Act, unless otherwise provided in subsection 2 to 5

below. This rule does not apply to partnerships limited by shares.

The supervisory board appoints the members of the body entitled to represent the

company legally by at least a two-thirds majority of all its members.

If an appointment pursuant to subsection 2 above is not accomplished, the
committee of the supervisory board defined section 27 subsection 3 above shall
propose an appointment to the supervisory board within'a month after the voting
which did not attain the majority prescribed in subsection 2 above; this proposal
does not exclude further recommendations. The supervisory board then appoints the
members of the body representing the company legally by a simple majority vote of

all its members

If an appointment pursuant to subsection 3 above is not achieved, then the chairman
of the supervisory board has a casting vote in a second voting; subsection 3 clause
2 above applies. Section 108 subsection 3 Joint-Stock Company Act applies to

the passing of the casting vote. The deputy dose not have a second single vote.
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(5) Subsection 2 to 4 above apply accordingly, when the appointment of a member of

the body entitled to represent the company legally is recalled.

Section 32

Exercise of Rights Derived from Participations in Other Companies

(1)

(2)

Section 33

Rights of a company on the ground of participation in another company may be
exercised by the body entitled to represent the company legally only on the
basis of decision of the supervisory board, provided that the participating as
well as the participated company is a company in which the employees have a
right of co-determination subject to the provisions of this Act and provided
furthermore that the right to be exercised concerns one of the following subject
matters: the appointment, the recall of an appointment, or the discharge of
board members, also the passing of a vote on the winding up, the merger, or
the change into another form of organization of this other company, on
contracts with the other company regulating rights and duties among a group of
companies (section 291, 292 Joint-Stock Company Act), and on the
continuation of the other company after its liquidation or the transfer of its
assets. The decisions of the supervisory board which in the cases defined above
are underlying and indispensable for the exercise of rights by the body entitled
to represent the company legally require only a majority of those members of
the supervisory board who represent the shareholders; they are binding for the

body entitled to represent the company legally.

Subsection 1 above dose not apply, when the participation of the company in

the other company amounts to less than a fourth.

‘Arbeitsdirektor’

(1)

One member of the body entitled to represent the company legally is appointed
as ‘Arbeitsdirektor’ (labour director). The rights of the ‘Arbeitsdirektor’

(labour director) are equal to the rights of the other members of the body
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entitled to represent the company legally. Clauses 1 and 2 above do not apply

to partnerships limited by shares.

The ‘Arbeitsdirektor’ (labour director) has to fulfill his duties as the other
members of the body entitled to represent the company legally in close
understanding with the body as a whole. Details are regulated in the standing

orders.

Section 9 subsection 2 Profit-Orientated Co-Operative Act — Gesetz,betreffend
die Erwerbs - und Wirtschaftsgenossenschaftern— dose not apply to the

‘Arbeitsdirektor’ (labour director) of profit-orientated co-operatives.



197

Us I e

33)
R

waatiu  guu Aaduil 23 wwen 2508 fwaunnaniag NTUNWNIIUAT
HiFamsan USaanesifnansindio ausiifmans aminenagsssuanans luilnng
A 2520  Usmalislnsinmmanguamzandn(nguang) amineasglave
sssnsy luilmsAnn 2540 wazdhdnndelundngasiidmansumiodio i
nsofuvinends Wellmsdnmn 2540 agiwhouludhumisihegiamsdu dhedd
NITNMITYAN VISHNEUNY 5UBIH NG (WBw)



	¤³Ð¡ÃÃÁ¡ÒÃ¡Ó¡Ñº´ÙáÅã¹ºÃÔÉÑ·
	¹ÒÂ¤³Ô¹    ÊØºÔ¹
	ÇÔ·ÂÒ¹Ô¾¹¸ì¹Õéà»ç¹ÊèÇ¹Ë¹Öè§¢Í§�
	ÊÒ¢ÒÇÔªÒ¹ÔµÔÈÒÊµÃì ÀÒ¤ÇÔªÒ¹ÔµÔÈ
	¤³Ð¹ÔµÔÈÒÊµÃì  ¨ØÌÒÅ§¡Ã³ìÁËÒÇÔ·�
	»Õ¡ÒÃÈÖ¡ÉÒ 2543
	
	
	
	
	
	
	ÅÔ¢ÊÔ·¸Ôì¢Í§¨ØÌÒÅ§¡Ã³ìÁËÒÇÔ·ÂÒ�
	SUPERVISORY BOARD IN COMPANY
	Mr.Kanin  Subin
	A Thesis Submitted in Partial Fulfillment of the Requirements
	for the Degree of Master of Laws in Laws
	¡ÔµµÔ¡ÃÃÁ»ÃÐ¡ÒÈ







	º··Õè 1.pdf
	º··Õè 1
	º·¹Ó
	à¹×èÍ§¨Ò¡ºÃÔÉÑ·ã¹»ÃÐà·Èä·Â äÁèÇ
	1.4 ÇÔ¸Õ¡ÒÃ´Óà¹Ô¹¡ÒÃÇÔ¨ÑÂ

	º··Õè 2.pdf
	\(5\)   à»ç¹¡ÒÃÊÃéÒ§ÇÑ²¹¸ÃÃÁã¹¡Ò�
	¢. »ÃÐà·È­Õè»Øè¹
	\(2\) ¤³Ð¡ÃÃÁ¡ÒÃºÃÔÉÑ·
	\(1\) ¡ÒÃ¤ÃÍº§Ó¡ÒÃ´Óà¹Ô¹§Ò¹¢Í§º�
	\(2\) ÃÙ»áºº¡ÒÃºÃÔËÒÃ¨Ñ´¡ÒÃºÃÔÉ�
	\(2.2.2\) ¤³Ð¡ÃÃÁ¡ÒÃ¡Ó¡Ñº´ÙáÅ  »Ã�

	¡ÒÃ¤ÃÍº§Ó¡ÒÃºÃÔËÒÃ¨Ñ´¡ÒÃâ´Â·Õè�
	\(2\) ÃÙ»áºº¡ÒÃºÃÔËÒÃ¨Ñ´¡ÒÃºÃÔÉ�
	\(2.1\) ¡ÒÃºÃÔËÒÃ¨Ñ´¡ÒÃã¹ºÃÔÉÑ·à�
	
	\( 2.2\) ÍÓ¹Ò¨Ë¹éÒ·ÕèáÅÐ¤ÇÒÁÃÑº¼�





	º··Õè 3.pdf
	ã¹»ÃÐà·Èä·Â
	ËÅÑ¡à¡³±ìà¡ÕèÂÇ¡Ñº¡ÒÃÁÍºÍÓ¹Ò¨ã�
	¡.ºÃÔÉÑ·àÍ¡ª¹áÅÐºÃÔÉÑ·ÁËÒª¹ºÑ­­
	\(1\)ºÃÔÉÑ·àÍ¡ª¹   ºÑ­­ÑµÔäÇéã¹»�
	3.3.5.3 ¤ÇÒÁÊÑÁ¾Ñ¹¸ì¡Ñº¤³Ð¡ÃÃÁ¡ÒÃ�
	3.3.5.4 ¤ÇÒÁÊÑÁ¾Ñ¹¸ì¡Ñº¼Ùé¶×ÍËØé¹


	º··Õè 4.pdf
	\(11\)  ¡ÒÃ»ÃÐ¹Õ»ÃÐ¹ÍÁÂÍÁ¤ÇÒÁ

	º··Õè 5.pdf
	º··Õè 5
	ÇÔà¤ÃÒÐËìËÅÑ¡¡®ËÁÒÂ¤³Ð¡ÃÃÁ¡ÒÃ¡�
	ã¹ÃÐºº¤³Ð¡ÃÃÁ¡ÒÃÊÍ§ªÑé¹
	§.àÊ¹ÍãËéá¡éä¢¢éÍºÑ§¤Ñº¢Í§ºÃÔÉÑ


	àÂÍÃÁÑ¹
	½ÃÑè§àÈÊ
	à¹à¸ÍÃìáÅ¹´ì

	º··Õè 6.pdf
	º··Õè 6
	º·ÊÃØ»áÅÐ¢éÍàÊ¹Íá¹Ð

	ÃÒÂ¡ÒÃÍéÒ§ÍÔ§.pdf
	ÃÒÂ¡ÒÃÍéÒ§ÍÔ§
	
	ÀÒÉÒä·Â :
	
	
	ÊÓ¹Ñ¡§Ò¹¤³Ð¡ÃÃÁ¡ÒÃ¡Ó¡ÑºËÅÑ¡·ÃÑ�


	ÀÒÉÒÍÑ§¡ÄÉ:




	ÀÒ¤¼¹Ç¡.pdf
	ÀÒ¤¼¹Ç¡
	¢éÍºÑ§¤ÑºáÅÐ»ÃÐ¡ÒÈµÅÒ´ËÅÑ¡·ÃÑ¾�

	FirstPart(Pyrview) , Second Part(Supervisory Board) ,
	Third Part(Body Representing the Company Legally)
	May 4, 1976
	First Part
	Section 1

	Companies Concerned
	First Subpart

	Principle
	Composition of the Supervisory Board
	Section 8
	Section 9


