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1020 INPY NN YIDOHD NIN DI NVOWAL 2N 12D MIPIYN

N2IVND 25 NAD)) 22.11.09 OYHN NTNPNN NONNN NIVYNA ,TOYND .WPAND DY PTI DT PV
MY NIIWIN NP WIIN NYSID 21N NYND NOINNN D TPNPYTIN DI PN (NMYINN NUPad
NN INOY MIVANT DYDY 1INN NI 9272 DINK DINIPIVN KV , 1IN WIIN NYNNL NMINN
DN N2 1D OYPINN DY TINDD 11PN JN VOVYNN NIAY NYNNY NYPIN Y NN D IPHN
IR DI NVIWYA HY LAVYIN N, NN ONYN XIN NPINN MY 3D NIIYNN DY NN
Y2 NYPAN NN PNAY Y03 70 .NTNPNHN NONIND DY MNDNN N MYPa DY MmN npnnny
NNMIN NTNPHN NOTINN NXONT OND PP DD NYTH 1N KD ,0avNN N*2 NVYNN NX PNID

.DYPI NHNRNDI ,IND ON

LO37 5Y 2007 DI04 T PN KIN 7100 OPNININ 572 DY 129N NN POV NIV
rO NIVTIAI 13170 93 AN [V WS Prpa] i 175,000-5 SY TO 5Y 355995 1Y
0)ON0 MNNTINA I THY TID W MY NIAND D72 WO 9797 19975 02903 U545

.NINDI NPNRY 172N ,77VAN NP HVIAN DY DIDD

NN MINNY MIXT TO2 NINTD JN XD, 09NN N NVINN D) D NYPIAN ITYNa TN

PHND MINDY DINID DINIMNN DIWPYN IN D10 DI PWUN YW nyasn .7.2.3

99 - DNTOINN DIWPWNN Yy 7.2.3.1

YMYNYN PN DOPXINN DN SYNIWD PNN PIYI NNON MIPNY DN DOTONN DIWPWNN
PR DN N MNXRL 1D NPNDEN MIANT NVOY Y P MPIMN JPRY NPININ

,MNONVN NNIP 903 MNP MDD NIIP) NXD PXINNY DXODIN MIAIN NN DWPYNN
DOWPYN) DODIN S0 DOTOMN DWPWHNN IPPINN 2015 MY NYYNN (NNHNI NP
MY DYYNNNN DIMHODIA DN 90N TRNN DI wwd D0 1.2-5 Y D1HOoa
STPAND Y L12-) MY 2014 NIV NNN IV DY INNNN NPT IND) DOTOMN DIWPYNN

.(http: /mof.gov.ilzhon/documents/chapter3_report2014.pdf

1NN DT NI .27 MO DO TONN DWPYNN T PN NON DOPMYNYN DNYWI NPIND
9PN NY2 DO TOIIN DIWPYNI NPINN .DINNA MPOIVN MMNVYIN YY MPD D 10D NPINN
DYTOINN DWIPWNRN DD YNINNND 1D 7D W .DMINN MY OYMN DNV PIRN DY
NN DTPINY OPYY DXIMDN ,DINK DOWPYNI DMNPDIY DYT2Y ,D550IN NP DY
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1IN OMYY NOVIN J5 S DMINNX DY DD DWMN OO TONN DWPYHN .OMTI DTNY
PIYD NO5D NPINN DY ¥ 401N ,D¥NNYNN IN DXNNYN NIIVY NNWYNRID) URID DIvad
,7NaN S 50 NPT PINIY MIVAN ONPNNIN DTN YA DTN DWPWNY NN
NYDNI NYOR MYNTN NIINN NYSINY MNPOY 1IN 1D ,0MMYNIM MHIN HY DN
NPIN PV NN0Y YDA INDNN DM TONN DWPYNN DY DM NX DINTD ¥ )0 DY .1PHH>

.DWPYNN NN

MMIN DY YTOM WPWN YWY NYASND WY NIOYNN NN NINYIA DT NRYI YN DN 10D v
P25 OMTOM OWOPYN P PNANT MINID NNPN MY DIIN DIV ,DIIN .¥IT NYNNA NN
NN PIYI RAPNDIN MY OINK DWPYN

D29NN DINININN DIWPYN 1939 DTDN BWIPYN 1’3 NINan 7.2.3.2
195WNN NN NYRYIA NNTHY WIAND MWD STINN,TIY MY MYIN NTHY NYIN DY YNVoNNa
TN NN DOTOIN DOWPWN NT 1I¥Y SNINN WO NYNN TYA DMDNDN NN MY NYasn Hv
DYPYNY IPOYa NONMNN MYIN .DNOMNND DWPYH DIXTINN 1D DMIN ,MYpPYn
25 PYD) DMTOIN DWPWN D) To2 NYDI TN, NNV PNNN PIYa NPNMIN MDY N ,DX0ONINND
WY DMIN DY NYANND NPND NN XD D MNKD ,NNMN MYIN NTHY L(MYIn nTavD

.199YNN TYOY MYINI 1NNN NN NORY DY NYAWN NNN PIva NPNMIN

YIIN NYNN PNN DN NINWN DY PN HY YN mMHoHuna Dpow NN GUND YD N0 NN
DNONT PNN PIVA NN DY DOWPYN A0 DO TOI DXWOPYNI P2 ,NDPNN ,PNIANT ¥ )N
DIDY NN DYMM DNYY DNV DOWPYNN ,DMOMNN DWPYN IN 0NN DWPYN D)
DNV TN IRXIND DYTOM DOWPYN DY DOOVINN DY2AIN MIINM MPXAN Hva NNT .0NOY

.DMINNK DY D905 DYOMN

DOWPYN N NN PV YT DY DWPYHR DN DOTONN DWPWHN D NPIoNn PR
N DNNN DWPYN DAY T2 OPIDYY PNN PIVA DWPYN DNM»P BYIN .0MOMNN
LINN PNYA L OUND 15 .0MTOM DIWPYN DN 1D DY) DINKN YD DDMIN DN TN ,0795MNN
TNY PN NN PIY YT ID WOW N YD MY NYIAP ,0XNMIN ORIOPYAY MTND MPAIND yIN1

.DMINNY DOWITIN DYINDN DOV D NONY

DOMNN WPWN NITHIN RYN TIY MM PIND NNYRIN NI0IND NPXN AXIPY 19NW N1 5
- N (http: /7www.isa.gov.il/Download/IsaFile_1579.pdf-a n»ax5 1)
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70999019 DIWPYN” IN 7DI9NINN

:PDIMINN WPYH7 NITIND DD DIVIDOY DMIMP ¥ ,¥aP) Twnna
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L099MNN DIWPYN DN 1°2Y PPINNN NMINN

DOWPYN DMN NNIWIL HH999NY 998 M NYINWA NI N 99 NN

7,090
9NN NN DMVID IRY ,DDONINND DWOPYAD TIY M NYSN N THONN )T )12 Wwpnn
9279 .DOPANNN TIWN M AN TIYNY D12 DOIMND YPWN IMN 1PV ,PPYn DIDIS NIND
DXNDD2 OYMYNIYH INDN O9POXNA DINDN MIIN) DTN N ,DNTOM DWPWYNI N
DTN N DX DY NXOWI MIAPY NN PPPNN NIVY .DXIONMND DWPWN DMNOHN 09T
,PINN NN DX NN TYUN 1IN DNNY DY PN AN NN ONY W 1D )10 1N DI IUN
NN PTD MDD DND WPYNY M) NPND NNX IUNX YN ININD MY Mya1 oPNY DN
PHY (DM TOMN) DXANN DD DR D1 DOMNND WPWN 1D ,¥aP) O2Yya MMT MITHN NPPO
92YTH YN ,DIDYTY DXAPINA WPWHN TN IN TN GONN 0DV 1T MINVPI PY ONP
D100 WYY PPYI WPYH O2ND PPN NTI TYNNA .DNDN dNSY PN SYA NIN TINNI
D01 INDN 9271 Y2 )INN PIVA DXNNIN DTN NOND 1T NITIN DI NN DYDY DM TON

DOWPWYN PIY ,MYIN NYOA MOPN WPWNNY ,NNNI KON WPYHN P2 NN DY Nt 1202
D) .DINN DMIOMNND DOWPWN PTI OOTOM DOWPWN SY DT NN Piva Npnmn oya
YT LY DN DTN DWPYNRN 1N ,DXROMNNN DWPWNN 1N ,NT 1202 9DV Twpna

DYIMN HY PNY AR AN NN

D0 TR NON ,NPINMT ONY DX DOYPWNN 19N T DN NPN NINYD 1Y 09N
N95WN ¥ 10 WLV M) NN NINN PNNRY 1120 2D NIONI NTYN DNNIDN DNM WIIN NYSNY
TAYNS INVPADIN SWA YTY $PYN MK 2D 1 NN WY NYNNI DIDNIDN DWPYN Nyasny

NN XN NPIDN MY DN PI WIIN NYSN TYA YYD 30, N1INI ONY NN
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DYIOMNND DXWOPYND ,OMINN 290D DYOMIND ,0NTOMN DOWPYN YW DMDIT MYNINND JND
.DNYY DIDI NN DYIMNNN OINKN

NIT YSINY PNNN DORD TIYND DWYTY DN YD 1910 ,PIvn NN D0 DNOMND DWPYN
DAY NN DYHMIN DNV 1D ,0INN NAIVY MIIN DD DPLHY MOVIN ND ,NNT OY .IND DN NINI
NN S5¥2 T2 ORNY PHN PN 170,095 NIPNA D ,0OMNN WPWN ¥ 100 11 .0NHY
079 191N NN DOPIINN DN IWND LIND DX MINT PNHN ONX TN WT 0D MYPYnn
,DINN DXOIVYNND 1NN PN PNNN D DNIAD DN DX N ,¥WIIN NYSNDY DIIDND DMWY DN
VIDTD YTD QDD PIPY WPWN YD 1M Hwnd 1o NN NN N11aNY YYD D) DIRY
NYNND MIYN NN DY 190D DX DN NINY P .NINK 1TV 990 IN MIN PIPNY NPT

SPNRN NINND TPIPITIN NIONA NPN YWIIN

,OMOY DYVINN MAINN D) 1D ,NMIPAN ,DMTOI DWPYNI ITH IWND ,DIPIX T2
MNOPYNY HY DYPIR DIOPINL DD NT NIPN ,DINK DY DD DXHIIN DAY THN DOYIN
MIIN JMNX MON IND NN NWYNDY ,MNINYNN NP OH¥a ,dDI8Y DYO0INN "NSPN

)N2VN1A DINK DYDIVIN NNPY DINYY DN DN ,DYO0INN DY NV Divab Dy

DYYNINIVID DIIMY YT ,NNN PIYE DOTOIIN DWOPYNN PPN NN NPODY NIYN 1NN
S5Y NOYWNN NPND N2IN NN NONYA YIONY YT, NINT .ONINS DY DINA DN T DD
W97 NYNN Tya DNyasn

1PNN PIYA BTN BIWPYNN TPPon 7.2.3.3
D92 DYIVIN 9D L1 TXY ,DMTOIAN DOWPYAN HY NPNMNM YN 1PDNN YPI DY
NON ,1IND) MIIN HY 2IN MTND IN NN NDOI NYPYNLIPIND XD 1D DIPN ¥ ,DININY
.DWOPYNN HY DIDIVIRD NNTY YT PPN YTINN HWNN DY NNYY YT NPDLPR MWD VP

YNNI YHY NN PIYY NPVINT YTD TMIN DOTDINN DXANN YW NPPNN TINNPNN DMV
JPONWIN NDI5OD NN

YA PIAD NVIOY NN YDV PA OIMIY YTIN) NN OINRIYT PN PIVA MNNINND NPYIN NNN
Y9 DNNXD DXOIN NIANN 7T .NINI NN NVXOYN NPTIDM HYA ,NNT . NDNN 23PN NN
DMPIN DLV DY SY DXIMY TN MYMIN NIYINNI VNI MO NN ST DY IPPya M
IVIND LY DY NV HYA 27N N2 NPOY YD, VYR WYAP MIIAND PIND MNINND DNUNN
NYNS NPN DN IWINDN 1T NPDY 23 YAPI 12 )IPXNN 39D 281D TIXNI) NI2NN NIV XN DN P
YN OYAN WHYH PNY HYA DY NPDY NYIRY WIATIN N NOVIN MY (772NN N2va
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YA MIIN L0317 DMIPNI L(TOXNN) DN NPIN DY DY 2D 1V YYD DN DIRY
DMMVY DOTOINN DWPYNN OO TONN DWPYNN DN PAYN YYD DNIYP DIRY NINN
91¥95 DNIN TINY TPV DNPNNIN ,ODTI NIND ,0IWNN DY PNDY DIMNIYN Y TIN) NN DNNNY
D»TOI DOWPYN DY MIIN DVIN DNOYN ToNNI 1D DY .OPNNNN N DANNYNN NIVD
LOW0N MK OYYA 27 DY NNODN MIAONNN MYIANND IPPYA MIINA MYANNI GnnvnD

.D)Y TINIA YN NVINN JTIDIIY MY

DD NYPHN NN PV OOTOMN DOWPYNN Y MDOPND OMINNYN MDWYNL NI19NN

DOWPWYN DY MPINRD MNIPWA 159 1T DY NN ¥PI DY 1IN MY MPTHA NN SPIva

913 OMTOIN DWOPWYN DY DMPY >d XN NYNPHNN NTHYN .NPNDXN MIIN2 DI TOIN

NNINN MDY 12T OYIN NN HY NODIANT ,MIIN DY YDOUPAN MPIAY SYNNIN WNYY

,UYNY (DM TOINN DOWPYNN DY 12 19IND SN IN) NPNVYT MAIWNN N9 DY PN
SY MNPOY MYIN YNNY NI NI ,NNINN PIN NIDN LIWHPN NN OHYID NIV BIION
NIDOY DN NYYI DX P MYNWN DXYIAPN 95 NIPNRA NSPIIN NPOYN NNNT DDV >Hya
DY TOINN DOWPYNN T DY 1PV MUY TN DIVIND WIN YN

INND TUNNN 90 29IV O9T0MNN DIVIPYND 7.2.3.4
DY TN DY DXANNI VWHN NI OHYIAT NYID NN YYN NOYN NVYDY Hya SV PP
D8N TNYNN ,VIVHRN NI DY PNAVN DY ,INDIVY NVIOWN DY THYN DINNID WYNN .02
YOI NYNN D WYN YR NYYN 1 ,INDND WY NYNNA 95 NIPNA 10D D0y TN YY
DY2 AURD .NVIYN DY NAIVY YN Y NIND ,NPINN DY OSTPHRN PNVN TINI NN NN

0NN NN Y DY NN NNV NPOYN NN DY DIVINRN ,NPOYL 27N NVIOUN

YN PNONN L78 NPPTH IPNND ,OM%VIYN DIVIN ,HNIYWA NVIIVYN NI PITHN GON
NONTN NN XN O MNN NVOY DY ¥ 172N NPNMYIAN IR WITH ,2008-y7UN ,MOIPINTY
: (64 1Y) INDN WO NYNN DY

19 IMPINM NN AINDN NVYY AW DY VIYNNY NYY NVIYY Dya
, TOMSPND NIYa NN T NPOY NRYYNY HNXR 97 NP2 INonn
ANDN MYYA2 NPV NIANY NYNYN N9ANN 13 NN NN going private”
AYSNA VIYINA NI dHYaY NIY?I NI NI NADN 97 .NVYYVYN Yya by
336 9%¥0 295 NN WY NYNN DY O5N MYSNNG, DA NN DNN VI
NPN ANYN WY NYNN HY TOHN2 VIYNN MIN NYT DINK .MIANN PINY
N Yo¥aa NPIAY NIDD NN NIN TN ,TINNN IV 57991999 MANYN NUNT
093993¥ X3 PN NVYIYN HYA ,IPYNI  1NPIPIY M0 SHYN N8N
1505 NYIIN NN 23 1PN NVITYN Dy — NINN Yo¥a INY DY PHAM
2990 NNRNN NXR DAPY PINYN DIWPYNN MY 1PN ,AVAND DI TII)
bya HY 1NN NN NPOYY WIINAY YYN Y NNY RIMNN NN Pia
PINNN HY Y0191 128NY YN YNY DY Y NIPN 1YY — NVYYUN
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T390 NN VIYIND NI NX YN — PHYI PPOY MNNINNY S9X¥N)
7 IDNANRN PINVUN

APAVYND DMWY ,VIYN NPIN DY DM TOIIN DIWPYNN DN DD DINNY DXIMP ,NNT DY
(DY DNYNI ML OPY NIAD MDD DMTOINN DWPYNN YUY NPDLPNN MY
APNOPPTN 2590 YIND MIANWN ,1IN TN OYYA NPONY NPIN DY NHDXI MANNYN
NPOY ONIND NDOWY IN YTINNN HVNHNN NDYY NN NIVNI NHANN DI DM PT DM
MIWN ,2IN OITONT TANYND MO NN INYIN NN ,PI0N DY NTOIVY PNy Oya
L07 LINDND WO NYSN DY NYANNA 2T MI8DY NIPNRI LTIV, NNHNI MIVY DNIN NMDNI
NN GPYN WM NYSNI NPIND 12)2 YN PNNN DND PN DIWITY DI TOINN DWPYNRN

PN NN NN N92NN MNY

AYNUN N ND NNIND YDD N9HONI NMIND OOya SY MONNVNN MAIN NN NMPON onY
SY NYANNA 2ITH 1PV ,NRDN WY NYSN DY NYANND 90N PN DX D127 TN, N1MIYA
SPY J9IND DMTOINN DOWPYNN YTAY MMINN

DON2,N1HYD MAONI GNNYND DM TOM DOWPWN DY NN PINA NY1API 90- N NNY NONNA

DY AR OTPY YT IR MTAON YT IN DOINYI YD MIVYY NYSN NTMIY I IT0 DY

MYPYN PN PND) 1994-THUN ,NNNNIT MOMWYHD MYPYN PINY 77 Pyoa yapd 9321
55 — MYYAN MM YXHIN MIMP ,MPDIVN NP 22D WP DIDYT MIN .(MNNI Mamun
.DYIDIN Y9052 DYPIINNN DN DNIN

NOMD NI T NINY NIND 7PN 1PV, DT PRIV IYNN NN NIAPY TN 71N KD ,NINDD
NNIYNN NN NOYVIND NN DY MYITIN MV VIPIY OMTOMN DOWPWNN YW MYYIN NAINNN
,IUNON N2IN NYIAP RO D NININ NY NNIND PO ,09IN TN YY) DINNIYN Y905 Yy
TPDOLPR NYWD VTN ,NYYNY .MONI MONNYNNI DMIPNN 21712 DI TOINN DIWPWUNN WINI
GNNYND NI NN OPDY DP0NY PPINKN NN D>NNY RIN OPTOINN DOWPYNN T8N

9N OMODINM DXINYN NNV NX P XD NIYN DNYANNIY NNMN RXIND NNIN .MOONI

DONIWN NN PIY 20OV TH2 YOO 172N NN DY HHI NV NXR DY KON ) TOINN

, DM TOINN OWPWNN 7Y NNPINND ,NVIDY Yo My IV KD NPIDN ¥ N2 NPDY YD ,Nnvynd
9D 199Y NIPNI IND WIT NYSN MNYOIND DN 2,17y DY MINPDY NYIND Nyasna pa
Pacces, Alessio, Rethinking Corporate Governance: The Law and Economics o xv

: 286 'nya ,of Control Powers (2013)
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non-pro-rata distributions by controlling shareholders are ultimately
policed by institutional investors”

DM N2 MIINA DOTO DIPPYHR MANYN PIYY PT2 NMNNSNNT NN NP NPON 1919
DWPYN

NTHN NIV N
DTN DXNN YT DY HMNN DYDIIN 9PN PNMYHVYN NNMIN YPI DY ,2008 MY N>>NNI
NN PIYA DMTOINN DXV MANYN NIIND DIWITTH DXTYNN NIPNIY DTN NNDID ,ONIWAI
TRV NN OTHN DTV .MININN NN, (03790 HTY : 10ND) MNTHN GON /9199 MWK IR
DYIMIYY DNVPIT MNPNI ,NPHYI MONI MYANNA ONTOIN DXAND MANYD MDYN DY
72y NMIDYA N9 NPHYI MDONI MANNYN D NTAIWN DY ,NPYII MPONY IUN .OMINN
NN DINNY ,TPYNKT : DMV OO TOINN DXNN DY IPND 9NN AT DO TOMN DONN

5Y 121N YVIN N2 MOIN P2 NPT NONNY T DMTOIND DONN DY NN»PN MONNYNIN

YIYAD TNYH THYN PRINKT P2IYN 1120 MLYNNN 2V NYANNI GNNYNY DM T0INN DXONN

TIPY 7MY .IYANNN MNHN DY HOUNN DYaYn N1 W AURD N LOWNN AMIN
TN YTOMN GND MXHNT VI DINNNNN DIYINPH DR NYNY DTN DWPWNHN
NPT MNIN2 MYPNDNL WY MININN DY NTHY MITHN DTV .(NIYN /93N :1PND) wasnd
DY MTTINNNA YOI NPNDY MIIN DY NP9 NMDY D11INY NIY»n MIaN DY 1n»1D» 0N
NDY NNONNY WO MHAN PIYD NND NNONN ATYNN L, NNT DY DY T MO0 YYNN
A5 ININA XD MINAY 7P NVONI IMN PTOND

DYDY IMPY IY NP9 NIPN .2

DXMPY DY MPPAN NHPN 1IDND 2009 MV .1PVIAYIN NPPPNI NIV INDIN N71TN MNONN
PN HND) 2009 -L’OYNN (MDY NONI NYMN NIAN MONNYN) (DN) NMNP) DMDIN
NINYIN NP WYY (D970 0299 9N :OND) 2009-9-11 DMTDIN DN N (MPan
DRV NN YPTON DN DNIPNN PN IV DOTOMN DIONN MIANYHD NN PRYD
D»DINY DOMPY DY MPYON NNPN ,2014 YA NPIN NIPNN OITHN NTY DY NHHNPNY
0N TIYVN NYP) 2014-T7YWNN ,(NPPN) (1PYYD NHONI NHMIN NN MANNYN) (9N) MNP)
9NN N2 NMIYANI MONNYN NN MPPON NIPN MYAP OV (1196 my ,12.6.14 DN 7383
DYNY NN 29PN NN DY 217 WAT 1N MLINNA 1PV 921N WaWND 913 ¥T0INN
.NVYOVN byahy 0NWP

S APYT ,NYANM MONNWN NIN NIMIYY 2 MPNI NNPNN NMIYIP DD
ST HYA NINY PIND SY 159 NOSONA P98 GNNYS 3T0M WPYUN (XY
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SIYING NN NVINN NYSN 1) IN Y3 )3 Nyasn

NN NY NYASNN MANNYAN NN L(N) NIVH MPHNA MIND 9N Yy (1)
$AYND THN DPNN ONX ,IIIND Y NY5Y5 N9rYoNa

N2 NNITHIND NN N3N NITY TINNA NI dH¥a HY NYHYI NaroNa (1)
IUIND D939 299 1INV 299 NINNK NN 29 JY IN 197 %9 DY W1 XY ,m9ann
0y N3N NNYIND NN NYSNN NUYNY 15 NN LYNY ,NVINNN NYSH
$AIND DINVIN 1N THN

5 TINN Yo¥a HY 022393 P1X9Y 219 12 YWIY TINNN 1PN NPV (N)

5 DINVPIT HY DINVI DN (1)

$2UIN P93 N W NVPITY GUN INNN DY MIVPNn ()

593NN PINY 320 9O¥D 295 NN NN (1)

99932 PANN PINN NVIYYN J¥a ,TINND M Yo¥a bYW MroYs N9YONa (2)
11392 910 YYY NOYNNN NYSN NYAPY YITIN 2190 NN I MIPIY NYIVA g9y
;0% 192399 510793 IPIAY MINA PRNN INY YoV NNINA ,;PHYan NOYONN SV
PN HNONI PIRND MNT DY THN0NY XYY TOMN WpYnn 0o
3 NOYONN

NYYONRNI NIN 7Y 99232 NYPYNN NP T0MN WPYNN YW NYasnn mat (3)
7 INAYIT NINN NNMPNN NYYYaN

TN PAYY MNXNN DT YaPW 2009-9-11 DOTOID DX NN KON TN NN D>apna
NN PV DO TOMN DWPYHRN MIANYN

2015-17yWN (D¥D2INN NPONI 1IP 9NN MONNVN) NIHNIT MAMVH MYPYN NHPN .)
NN MOMYN MYPYN PIN NN NNHNIT MOMYN MYPYN NIPN RPN 2015 mva
TV M0 MYI DIVT INRDY OITAN NTY NIT MXYNT MIAPYA 1N O) NPMIN PN NIPN
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NYAYN MLP IOV NIPNI 1N PVIPMIT NVIOY DY DY NIANAY D YY DX TMY DN IINNI
: 692 /Y3 02T DM TOIIN DIWPYNN

The presence of a dominant shareholder alters the corporate
governance role of institutional investors along three dimensions:
First, it limits institutional investors voting influence—when a
dominant shareholder holds the majority of voting rights, the extent
to which institutional investors can use their votes as a mechanism for
disciplining corporate insiders is limited. Second, whereas the main
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conflict in dispersedly owned firms is between management and
shareholders, in concentrated ownership environments, the focus is
on the diversion of resources by controlling shareholders through
self-dealing and other forms of ‘‘tunneling’’. Finally, the prevalence
of family-controlled business groups may create novel conflicts of
interest, for example, when dominant families own institutional
investors that purchase securities of (group-affiliated and other)
firms and then participate in shareholder meetings.

N =5 DWYTN)

SY MYNN TH YIAXND DNIDA DIVNNYN HNIWI DOTON DIWPWN DRN ,TPYNI N2 IPNND
DM YIOYW DXIY DO TOIN DXIOPYN OND ; VIH NN IDYID MO 1N TWRD NVDVN Hya
DYNYPN DY ITIN ONM ; NVIOWN DY DY DY TN MINPOY DY (101 DP0ND) YD »15

.DNYIANN 9N DY DIWAYN DO TOINN DIWPYNN DY NMMOYIN IN DPPOYN DIVPD

DXYYI PP NVMDY NPIN Y2 DY MIIN DWPYNRN DNTONM DIOPYN D NNMON NIYWNN
NN AN OY YWD MO DN ¥ UKD 1N, 01N NP YYD NI DNY 1NN TWURD INY
DMTOIIN DOWPWYNY YW NTIVN 1IN ,VIANND NN NN DOTOIND DIWPYNRN DY PN TWUNOY
AUR WIANNDY NODNI GNNYND ORN DNLYNNA 2IDIN PPN NPNYN NPR ,WaWND Md
YOIN P2 NI XYNP PN D ,MPONT IWNN N YN ,NVIDUN Yoy DY MYSN DY MyaNno
D)"Y YT PAOYNND WP INSD ON ,NNT NMIYD .NYIANNT MYNNNRI NYIVNN NI NYIANIN
,OUNY 1o .NVYYYN DY MYSN TN AW MIPIADN PIAY DNXY OMTOINN DWPYNN DY
TOPOY NIAPY DNYPN IN NPNDY NMNIN MDY DIRINDIN DITOI DWPWN D INNNI
MYV DIRIDIN DT DIOPWYN TWURND NVYWN HHYa MYSNI TIHNY INY IO NNNDN
,DMPIND NYTO ON DONNNN (712 /Ny ,0W) NXIPN PYN PRY NN IN DPVIY MHIN
DOWPWYNN NN NIMNKDY VIWNN NPIN HSHYID MO MPRN NPPTHN MWL PID DIV

:(695 Y1) DMPIATY .DPNIYN YTINI NOND NX DIPTONY KXY ,WIANND DO TOINN

One possible conclusion from these findings is that, in order to induce
institutional investors to play an active role in corporate governance
in the presence of strong corporate insiders, legislation that
empowers minority shareholders by subjecting certain transactions
to a disinterested shareholder vote would not suffice; lawmakers
should pay close attention to conflicts of interest, possibly by forcing
institutional investors to provide one service only (asset management)
and by requiring them to be independently owned.”

P2 OTPI NN DY DYIHND DOYTIN DPX DNV TI1 VN NNPDN DIDN DM2ANNN ,NNT DY
N>IND VYV DN ,0NNO0N NN DAPD NIVNA ,ONTONN DXWOPYND NVDWN NN OHYa
IUNL YN DT PRY T2 NNY DHMON DN TIY .0WININ NN DY NNVD MYSNN NDOYD
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Pacces, Alessio, : N7 TY) NN YTIRD DWNNY ,)INN PIVA DOWPWAN PIXD DINYT NPPTHN
Rethinking Corporate Governance: The Law and Economics of Control Powers

(2 70ya ,0v ,(2013)

199N (2007) YPOYN VAYNI HYNIIND NO9NNA AW DY THY PNN PIYA PNHRND MWD DY
:(511 /0¥ ,1°95990 NNRMTION DY MNNT NP DY NONRD 1PV DY PO TyY)

%7 DIPOIY 1NAYW MNYN NPNDY NINND DPTSND UHRUN NRD 1YY
992580 AN HY NXT29N DNRND HY NINND — N NVIDY TN ....TIY M)
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,PNAM 99953 AWPNaA PHRR MAIN YU HVPHLAY PN PIYINI DIMN
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LN YN WRANT NN ORN NYRYY NIWNN 73 7N 17120 I NNRIAD TYNNOY,NIND IR
2PN NN L,NINN PIYA DOWPYNRN PNHNRL YD NDY ,NIN NXIN DY MY 12ywn

YN YY “adequacy” INPWI NI THNY MYIIN NYHND DONTPNN DONIND THX 27NN

Rules 23(a) and (b) of the Federal ) ©»57790 1on71INN NNTSMON 9D 23 555 8NN
) ,NIN DONIND TAN .JPNNM 7MIYIN NNRD 0NN NN yp (Rules of Civil Procedure
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the representative ) N¥2PN YW DOIVIRN NN DTPM NN 1IN MMNA HNNN MYINN
.(parties will fairly and adequately protect the interests of the class (adequacy)

NNTY PT OPDI 790N IND XA DY N NN YINN DY 10 DN DY NN YD YAy NPl
YIP) DY DY INDA AN YIIND YHYD YUNNVY MIN NYNN NPD59 NIV NYWIN DONN NORYN
199 YAPI HWNY To) INMHD YAINI WHWHN DTN 109D ,NNSYWOD 11909 Nyl NYVIN1A PN OO
INDWYO L3712 710 MIYIND NN NYAWD 8NN ¥y2IN wHwh 55y 15 52 mNN Nun TTVY
Coleman McCall, Jr. v. Drive : 7,172y mT¥N N M2y 95 19 PN KD N2y DMIN
m 5 yapy Nt oy .(Financial Services, District Court of Penn. 05-CV-2463 (19.6.06)
,DMNN NI NN MY N NANI NV WY 0N DY DHOYNRN DY NIV YWNINY
SWUND O AN YAIND WNYO YO ND L, TINNON MIYAIND XYND NYINND 172Y2 YWNNIY M0 IN
oyann ,Davidson v. Citizens Gas & Coke Utility, 238 F.R.D. 229 (S.D Ind. 2006) y»y2
(NTIY2 DYTP TNXY 0MIPNY KD DNINANI NPDY NMIYIIND) TIYY N22X2 12¥2 IWNN DINHN

:¥2P VOVYHN N

"Personal characteristics, such as the credibility and integrity of a
putative class representative, have a direct bearing on their ability to
adequately represent absent members of the class. Problems of
credibility, when sufficiently serious, can prevent a named plaintiff from
being certified as a class representative. While we acknowledge that
functionally the plaintiffs’ attorney is most often the true driving force
behind the representation of the class, the named representatives are still
required to be more than window dressing or puppets for class counsel. A
putative class representative’s lack of credibility should not be allowed to
significantly detract from the case. A representative must, at the very
least, be trustworthy enough to protect the interests of the class by
working to pursue a remedy which benefits the class as much as it does

counsel."

Hall v. National Recovery Sys., Inc., No. 96-132-CIV-T-17(C), 1996 WL 467512, y»ya
(M.D. Fla.

NITYN YT P ,ID0 KDY DIPOY NNXIN MATY , MY 1900 YWNINY DTN YD ¥ap) ,(1996)
Weisman v. Darneille, yy3 ;)30 y2in5 wnwd 951 XD ,mMODN MY DTV DN
VINOWN DN DOPII PI NWNN TN Mynn ,78 F.R.D. 669, 670-71 (S.D.N.Y. 1978)
.09 YR YIDYW HY MY 112V YUNN ,NNIPN NN NN UPRaY o IWNRD 0N ¥yTNI
NAMN IMNGIDY DTPNNN 1D AWNNNA TONRND WNY POY 1) KD D990 TPONI vavNn N
5Y INID MNAY NP DTN ININ D, I8N NINY TIN AN YN WHRYD YO NOv yap vavnn ma
21PN YDA D PN VAVNN N .D¥PHNIN NINN MY O P NYWINN

“Plaintiff’s conviction and subsequent conduct here convince us that
he lacks the “honesty, conscientiousness, and other affirmative
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1 personal qualities” required of a class representative....As a
2 fiduciary for the class, he would be required to adhere to the highest
2 standards of honesty and integrity.”
5 INY T
6 Cobb v. Avon Prods., Inc., 71 F.R.D. 652, 654-55 (W.D. Pa. 1976); Amswiss Int’l Corp.
7 v. Heublein, Inc., 69 F.R.D. 663, 670 (N.D. Ga. 1975); Keegan v. Am. Honda Motor
8 Co., 2012 WL 2250040 (C.D. Cal. June 12, 2012); Stanich v. Travelers Indem. Co., 259
9 F.R.D. 294, 314-15 (N.D. Ohio 2009); Schleicher v. Wendt, 2009 WL 761157 (S.D. Ind.
10  Mar. 20, 2009; Kaplan v. Pomerantz, 132 F.R.D. 504, 510 (N.D. Ill. 1990); Xianglin Shi v.
11 Sina Corp., No. 05 C 2154, 2005 WL 1561438 (S.D.N.Y. July 1, 2005); Hartsell v. Source
12 Media, No. 98 C 1980, 2003 WL 21245989 (N.D. Tex. Mar. 31, 2003); In re Proxima
13 Corp. Securities Litigation, No. 93 C 1139, 1994 WL 374306 (S.D. Cal. May 3, 1994).
14
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