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Yirlit

Umbodsvandinn

Adhald gagnvart
stjornendum

Af hverju hafa menn

ahuga a stjornhattum

fyrirtaekja/lifeyrissjoo
ar

Samspil gulrétar og
vandar

Hvernig eiga
lifeyrissjodir ad raxekja
hlutverk sitt sem
hluthafi/eigandi i
hlutafélogum?




Stjornhaettir fyrirtaekja

(e. Corporate Governance)

Hvernig koma fjarfestar i veg fyrir pad ad stjornendur
stingi af med pad fé sem peir leggja til fyrirtaekisins
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o — W — Hvernig geta fjarfestar agad stjornandann?




Aohald vio stjornandann
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Stjornheaettir
fyrirtaekja
—hvers
vegna hafa
menn ahuga

a peim?

 Einkavaedingarhrina vidoa um I6nd -"80-"90

« Styrking lifeyrissjdoda og aukning
einkasparnadar (lyofreedilegar orsakir)

« Yfirtbkuhrina niunda aratugarins

« Uppbygging fjarmalamarkada og tilslakanir
rikisins i rekstri flarmalastofnana

 Austur-Asiu krisan 1998, (e. Emerging
markets)

o Sioferdisbrestur stjornenda (e. Corporate
scandals)

« Fjarmalakreppan 2008



Umbodsvandinn

I hnotskurn

Umbodsfraedin fjalla um
hvernig einn adili feer annan
til ad gera eitthvad i sina

pagu

Vandi: Undirmenn i fyrirtaeki
hafa annan hag en eigandi
fyrirtaekisins

Eigandinn (umbjédandinn) og
stjornandinn
(erindrekinn/fumbodsmadur)
bua ekki yfir sému
upplysingum




Otal haghafar fyrirtaekis—
olikir hagsmunir —verdum
ad stilla saman strengina

e Starfsmenn fyrirtaekisins

* Birgjar

* Efnahagslifid i heild

e Hluthafar

e [buar heimabaejar fyrirteekis
* Krofuhafar

e Stjornmalamenn

* Verktakar

 Vidskiptavinir




: Hvernig lagaramma a ad setja utan um stora
Vandl og virka fjarfesta, svo stjérnendur haldi
trinadi sinum vid alla hluthafa og

|Oggj afans hagsmunum smarra hluthafa sé borgid?

enn 1| dag

Er minnihlutavernd naegjanlega skilvirk a
Islandi?

Samkeppniseftirlitid kemur i veg fyrir ad
lifeyrissjoaoir stilli saman strengi pegar kemur
ad tilnefningum eda sampykktabreytingum
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Stjornhaettir?

Stjornheettir - Governgfice
Hluthafar

Stjérnin Stjorna — run the buSiness

Forstjérinn
Rekstur -
stjérnun
-Managemen

Framkveemdast jérar

Starfsmenn

Vidskiptavinir Birgjar Ibtar samfélagsins



Stjornir og forstjorinn sinna umbodsskyldu

 Umbodsskylda er laga- og sidferdileg skylda umbodsmanns gagnvart
umbjodanda sinum, skylda sem byggist a hollustu og tryggd vid
hagsmuni umbjodanda.

* Umbodsskylda — e. fiduciary duty
» Skylda til ad taka akvardanir til ad tryggja hagsmuni umbjodandans

* Hollusta og tryggd — e. duty of loyalty

* VVinna a0 alud og |ata sig varda - e. duty of care



Stjornheettir fyrirtaekja frh.

Hluthafar

Fjarmalaradgjafi

Stofnanafjarfestar

Sjodstjorinn

Stjorn félagsins

Hluthafi

Forstjorii ............ Forstjorin

v

Flaekjustig fjarmognunar



Hvad eru godir stjornarheaettir?

* Hver eru réttindi hluthafa, skv. sampykktum, [6gum, og beitingu
stjorna?
* Geta hluthafar greitt atkvaedi um mikilveeg malefni ?
* Yfirtaka og samruni

e Sala storra mikilvaegra eigna
 Sagt sitt alit 4 launakjorum/hvatakerfum

Geta stjornendur gert sig dmissandi?
* Management Control clause i skuldabréfum
Geta stjornirnar setid til eilifdarnons?
* Er haegt ad losna vid stjornina pegar nyjir kjolfestuhluthafar koma inni félagio?

* Eru stjornarmenn abyrgir gerda sinna? — Indemnification clauses

Fa hluthafar ad nyta afl hlutdeildar sinnar gagnvart 6llum frambjédendum i
stjorn — cumulative voting? Ofl ofl.



Table 3: Replication and Robustness of Good Governance as Arbitrage

Replicationwith ~ Replication with ~ Replication With
Exact Replication CCG-Corrections CCG-Corrections Matched Firms
Original GIM (Historical IRRC) (Historical IRRC)  (Updated IRRC)  (Historical IRRC)

G < 5 (Democracy) 0.29* 0.26 0.175 0.118 0334
0.13 0.14 0.17 0.15 0.20
G=6 0.22 0.189 -0.005 -0.082 -0.021
0.18 0.19 0.17 0.18 -0.21
G =7 0.24 0.234 0.161 0.112 0.285
0.19 0.19 0.21 0.19 0.24
G=238 0.08 0.017 0.264 0.264 0.382
0.14 0.14 0.16 0.15 0.19
(o - M 7 G=9 -0.02 -0.066 -0.173 -0.185 -0.203
G O 5 I r 0.12 0.12 0.13 0.13 0.16
G =10 0.03 0.012 0.134 0.154 0.246
. 7 . 0.11 0.11 0.14 0.13 0.18
St O r n a r h &ttl r G=11 0.18 0.137 0.043 0.051 0.142
J 0.16 0.16 0.14 0.14 0.20
G =12 -0.25 -0.283 -0.167 -0.172 -0.253
k - | b i 0.14 0.15 0.15 0.16 0.19
S | a et rl G= 13 -0.01 -0.066 -0.09 -0.106 -0.195
0.14 0.14 0.15 0.14 0.21
a/ Véxt u n G > 14 (Dictatorship) -0.42* -0.438* -0.415% -0.381* -0.225
Democracy-Dictatorship (bps) 71.0 69.8 59.0 49.9 55.9 .
Attenuation from Original (in %) - -1.69% -16.90% -29.72% -21.27% =
Implied Annual Excess Return| 8.9% 8.7% 7.3% 6.2% 6.9% N
Performance attribution regression of Democracy - Dictatorship !’ortfolios; 1?90-1998. The first column 1

restates the estimates from Table VI of Gompers, Ishii & Metrick ("GIM" 2003). The second colummn
reports our attempt at an exact replication. The remaining three columns are replication robustness
checks using CCG-corrected data for a variety of comparison samples. Coefficient estimates reflect
unexplained return (o) values from Fama-French four-factor portfolio regressions. Standard Errors in
italics. (* = 0.05 significance; ** = 0.01 significance)



Ahrif einstakra patta adeins fyrirséd ef t.t.t. ahrifa annarra agapatta samtimis
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“G00” stjorn fylgist med og veitir
stjornandanum adhald
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Hvaod einkennir
gooan
stjornarmann?

Gamalt og gott:

e Stjornunarreynsla, 6hzdi,
geta til spyrja godra
spurninga, framurskarandi
samskiptahafileikar, kunna
a0 hlusta, en vera tilbunir til
ad setja fétinn nidur pegar a
barf ad halda

Nyjar krofur:

e VVidameira starf kallar @ aukna
astundun og undirbuning sem
tekur tima

e Hezefni til ad sja breida
samhengid en lika skilja
teeknilega hlid rekstrar og
umhverfis

e Ahaettulaesi, fjarmalalzesi og
tolvulaesi




Hvad eru godir stjornarheettir?
https://www.calpers.ca.gov/docs/forms-publications/governance-and-sustainability-

principles.pdf

* Principles of good practice for a corporate board:

e Shareowner Approval Rights:

The board should ensure that shareowners have the right to vote on major decisions
which may change the nature of the company in which they have invested. Such rights
should be clearly described in the company’s governing documents and include:

d.

Sale or PIedfge of Corporate Assets: Major corporate decisions concerning the sale
or pledge of corporate assets that would have a material effect on shareowner
value. Such a transaction will automatically be deemed to have a material effect if
the value of the assets exceeds 10 percent of the assets of the company and its
subsidiaries on a consolidated basis.

Mergers and Acquisitions: Material and extraordinary transactions such as material
mergers and acquisitions.

Debt Issuance: Issuing debt to a degree that would excessively leverage the
company and endanger its long-term viability.

Share Repurchases (buy-backs): The corporation's acquisition of five percent or
more of its common shares at above-market prices other than by tender offer to
all shareowners.


https://www.calpers.ca.gov/docs/forms-publications/governance-and-sustainability-principles.pdf

Frh.

e. Issuance of New Shares: The board should be mindful of dilution of existing shareowners and
provide full explanations where pre-emption rights are not offered.

f. Poison Pill Approval: No board should enact nor amend a poison pill (shareowner rights plan)
except with shareowner approval or other structures that act as anti-takeover mechanisms. Only
non-conflicted shareowners should be entitled to vote on such plans and the vote should be binding.
Plans should be time limited and put periodically to shareowners for re-approval.

i. Continuing Directors: Corporations should not adopt so-called “continuing director” provisions (also known as

“dead-hand” or “no-hand” provisions, which are most commonIY seen in connection with a potential change in
control of the company) that allow board actions to be taken only by:

(1) those continuing directors who were also in office when a specified event took place or
(2) a combination of continuing directors plus new directors who are approved by such continuing directors.

g. Significant Related Party Transaction: Shareowners should have the right to approve significant
related party transactions and this should be based on the approval of a majority of disinterested
shareowners. The board should submit the transaction for shareowner approval and disclose (both
before concluding the transaction and in the company’s annual report):

i. the identity of the ultimate beneficiaries includin% any controlling owner and any party affiliated with the
controlling owner with any direct / indirect ownership interest in the company

ii. other businesses in which the controlling shareowner has a significant interest iii. Shareowner agreements (e.g.
commitments to related party payments such as license fees, service agreements and loans). The board should
disclose the process for reviewing and monitoring related party transactions which, for significant transactions,
includes establishing a committee of independent directors. This can be a separate committee, or an existing
committee comprised of independent directors, for example the Audit Committee. The committee should review
significant related party transactions to determine whether they are in the best interests of the company and, if
so, to determine what terms are fair and reasonable. The conclusion of committee deliberations on significant
related party transactions should be disclosed in the company’s annual report to shareowners.



Frh. |l

* Majority Vote Requirements: Shareowner voting rights should not be
subject to supermajority voting requirements, except in situations where
they are intended to protect minority shareowners; especially in situations
where there are unequal voting rights. A majority of proxies cast should be
able to accomplish the following:

a. Bylaw and Charter Amendments: Amend the company’s governing documents
such as the Bylaws and Charter by shareowner resolution.

b. Director Removal: Remove a director with or without cause.

c. Director Elections: In an uncontested director election, a majority of proxies cast
should be required to elect a director. In a contested election, a plurality of proxies cast
should be required to elect a director. Resiﬁnation for any director that receives a
withhold vote greater than 50 percent of the votes cast should be required. Unless the
incumbent director receiving less than a majority of the votes cast has earlier resigned,
the term of the incumbent director should not exceed 90 days after the date on which
the voting results are determined.

d. Auditor Ratification by Shareowners: The selection of the independent external
auditor should be ratified by shareowners annually.



Hvad eru godir stjornarheaettir?

* One-share/one-vote: A shareowner’s right to vote is irrevocable and
cannot be reduced. All investors must be treated equitably and upon
the principle of one-share/one-vote.

* the board is encouraged to ensure that sufficient shareowner
protections are provided in the company’s bylaws.



Adhald markadarins agar stjérnandann

~
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Aohald markaodarins

o Yfirtokur
* Vinveittar
« Ovinveittar

o Starfsferill stjéornandans i hufi - ordspor

« Samkeppnin heldur ménnum vid efnid a hlutabréfa-, vinnu- og
vOorumarkaoi

* Mismunandi samkeppnisumhverfi kallar & mismunandi
hagsmunageesiu



Ad veita stjdornandanum adhald med gulrot eda vendi

~
o



Samspil gulrotar og vandar

Samspil olikra
batta sem veita

stjornandanum
adhald

e Talley og Johnsen
(2005)

SF og bonusar —
stadkvaeemdarvorur

e Annad hvort getur

hluthafinn eytt pudrii ad
fylgjast med
stjornendanum eda latid
hann hlaupa eftir
gulrétum og na pannig
fyrirfram skilgreindum
markmidum

e \Vandamal: hver eru
markmidin, hvernig
maeld?

Bdonusar og [6gsoknir —
stodvorur

e Stjornandinn hefur
hvata til ad “skrokva”
til ad fa bonusinn —
kallar a [6gsoknir,
kostnadur vid bonus
einskordast ekki bara
vid bonusinn heldur
vaentan kostnad vid
malsrekstur




Landslog og haetta a I0gsoknum velita
stjornandanum aohald

S
o




» Oskilvirkni samningagerdarinnar {

Hvers upphafi — ekki s€d vid dllum hagsmunum
eda adsteeoum.
Vegna :  Stofnendur vilja koma i veg fyrir yfirtoku
pu rfu m V|6 * Forna aga markadarins og par meo veroa
: sumir haghafar af hagsmunum, yfirtékuogn
Oplnbert baetir hag peirra
» pegar lagfeeringa er porf a innra regluverki;
reg I Uverk hluthafar ekki samstilltir um breytingar
=>stjornendur geta breytt peim eftir eigin
um rekstur ey
fyrirteekja? « Otti vid 16gssoknir skapar aga
> 4




Olikir adilar
kalla einnig
eftir innri
reglusetningu

Kauphallir,
|6ggjafinn,
domstolar,
eftirlitsadilar
kalla a SF til
aod rdda fram
ar
samstillingarv
andanum.




Hefur ihlutun
lifeyrissjoda og storra
fjarfesta god ahrif a
rekstrarniourstodu?

Eiga lifeyrissjodir ad
tilnefna
stjornarmenn?

Nei, Wehal (1996), Faccio & Lasfer (2001) virkni
lifeyrissjoda a hluthafafundum bazeta ekki rekstrararangur
fyrirtaekja.

Ja og nei, Maug (1998) — ef eftirlitskostnadur er mikill og
seljanleiki bréfa er mikill hafa steerri hluthafar ekki eins
rika astaedu til aukins eftirlits — sé seljanleikinn litill er
astae0da til aukins eftirlits staerstu eigenda

J4, Brav ofl. (2006), i tilfelli vogunarsjéda hefur a arunum
2001-2005, jokst virdi fyrirtaekjanna med aukinni ihlutun
sjodanna i stjornun félaganna. Markadurinn sjalfur brast
vid frumkvaedi sjodanna med jakveedum heetti.

J4, Berk & Binsbergen (2021), ekki radlegt ad selja “6hrein

bréf”, heldur purfa breytingar til sjalfbaerni purfa ad eiga
sér stad med stefnubreytingum a stjérnarbordinu
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“Fokusinn”

feerdist a stjornir
og hluthafa eftir
fjarmalakreppuna

€he New York Times
April 4, 2013

H.P. Chairman Steps
Down as 2 Resign From
Board

By QUENTIN HARDY

In another upheaval for the board of Hewlett-Packard, the
company said on Thursday that Raymond J. Lane, its
embattled chairman, was stepping down from that post,
just two weeks after his narrow re-election. Two other
directors departed the board entirely.

€he New York Times

April 6, 2013

ft.com = companies > We
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April 7, 2013 8:35 pm

Calpers agitates for better governance

By Dan McCrum

Calpers, with some $255bn in its care, is the largest public pension fund in the US.
And it has been throwing its weight around.

‘When Ray Lane stepped down as chairman of Hewlett-Packard this month, making
way for the activist investor Ralph Whitworth, the California Public Employees’
Retirement System was a strong presence in backroom discussions at the
technology company.

If Shareholders Say ‘Enough Already,’ the Board May Listen

By GRETCHEN MORGENSON

RAISES may be hard-won for most American workers these days, but for those fortunate few in the executive suite, the pay increases just keep on coming.
Last year, the median chief executive at a United States company with more than $5 billion in revenue received about $14 million, 2.8 percent more than in
2011, according to an annual pay analysis conducted by Equilar. The 2012 increase, though relatively modest, still represents a raise for most of those who
inhabit the corner office (and whose companies had filed the data by the end of March).



Hluthafastefna

V Stydur vio fjarfestingarstefnu

o Stefnan sett a hvort um virka ihlutun (e. shareholder activism) eda
o ovirka (greida atkvaedi med fotunum) eigi ad vera og med hvada haetti.

& Ef stefna er sett a virka ihlutun sjodsins skiptir mali med hvada heetti su
ihlutun a sér stad.



Hluthafastefna

e Virk ihlutun:

Hagsmunagzesla

Motun stjornarhatta med
kosningu stjéornarmanna

Skyr syn a hvada hvata

skuli ytt undir —

starfskjarasamningar?

Kaupréttir? Bonusar?

Armslengdarsjonarmid
* Innherjar

Leggja fram tillogur um
breytingar a sampykktum

Gaeta pess ad vidhalda
yfirtokudgn

Logsoknir

o Qvirk ihlutun:

* Timasetning kaupa og
solu hlutabréfa
lykilatridi

* Fyrirliggjandi
stjornunarheettir
metnir fyrir kaup —
sala ef peir eru ekki
godir

* patttaka a
hluthafafundum og
naudsynlegar tillogur
lagdar fram ef erfitt er
ad selja



Stefnur
ifeyrissjoda

Hluthafastefna

Eigendastefna

Stefna um abyrgar fjarfestingar

SERENIREENERE

Ahzettustefna

Starfskjarastefna




GOOair stjornarhaettir
bola dagsljosio

* Almenningshlutafélog/sjodir i
almannaeigu

« “Solarljosid sotthreinsar” —

“Sunlight is the best disinfectant™ —

Louis Brandeis, 1914, i Peningar

annarra (e. “Other People’s Money-

and how the bankers use it)

« Calpers varpar stjornar — og
nefndarfundum i beinni utsendingu
yfir netid a heimasidu sinni

- Birtir dagskra hvers fundar a netinu

* Arlegt frammistodumat 4 starfi
stjérnarinnar




Ykkar verkefni:

* Hvada sjonarmid a LV a0 halda a lofti i fjarfestingum?

e Studla ad langtimahagsmunum sjodsfélaga? Hverjir eru
langtimahagsmunir sjoofélaga?

* Eiga islenskir lifeyrissjodir ad stilla saman strengi sem

f

arfestar?
vernig eigendur eiga islenskir lifeyrissjodir ad vera?
vernig stjornarmenn viljid pid hafa i lifeyrissjodnum?

vad eru pid tilbuin til ad borga fyrir 6flugan stjérnarmann?

* Eiga lifeyrissjodir a0 geeta ad abyrgum fjarfestingum og/eda
hagmaorkun avoxtunar sjodsins? Fer petta saman?
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