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F01 A H5E > snfEE TR A AR > BE AR L - 188 > 2011
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( Shareholder Value )35 #&#3& A ( Institutional Investors )*
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® JREEAYLN AT AT B By 0N B HY SRS AT TR R B B E R
ARy S 3 o BT » A Ry (E W REAR B S (R T 2R s — & H Ay
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' Governance JF [ A5 S2, kybernetes® » ELJFE B B fftS- (Steuermann) o

2 9P 1985 4ELLIARTSEN ] 222 Hopt/Teubner, Corporate Governance and Director's
Liabilities (1985); spater Assmann, Corporate Governance, AG 1995, 288; Feddersen/
Hommelhoff/Schneider, Corporate Governance (1998); Hopt/ymeersch, Comparative
Corporate Governance (1998).

% Shareholder Value {9f#:2447> Rappaport, Creating Shareholder Value (1986).

* {48 California Public Employees' Retirement System (CalPERS)& & 5B (R EL4
SORTTELORIB A EINE 2 o B E AT RIS T R s R R 2%
Strenger/Zetzsche, AG 2013, 397.
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° [543 Risk Metrics Group, Institutional Shareholder Services (1SS)&i2 The Corporate
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® i A\MARTAIE - SR R EIEIEN ? T E R
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Library SEHREFTIN T A ERGEERTE | (Governance Ratings)

Claussen/Brocker, AG 2000, 481 (481 und 485).

4Bk bay A FE i 22 0\ B](Z 2 ( Unternehmensreputation ) (Y235 » 552+ von der Crone,
ZSR 119 (2000) 239 (259 ff).

ARy B R EE & AV AEERRE (Principal-Agent-Problem) » JRE[ > & A AR H
CHIM EZ BN - RN Tk se it i B AR s ey mbe - Mt —fEse
] DUFI FH B B RS ) T A R RS 2 RS HZE(E Berle/Means, The
Modern Corporation and Private Property (1932) » H. > gk 575 Mann, Corporate
Governance Systeme, 23 f.[) &z Teichmann, ZGR 2001, 645 (646).
RIBFTERAVRCEE TS EGER (ECMH) - BAH T UEE i E 2R G - th—E250 i
B ] DUV JE T B & s A B 2 01T Ry > R BRI IR Beffr R34
SRR » T EATHR ) 52 & e TR - RIS R &R AY5RE - HEE AR K
R M FIAFEERZESIRCRTS - 5525 Stilz, ZGR 2001, 875 (881 und 884);
Kihnberger/KeRler, AG 1999, 453 (456 f) » % L [FREAVELAHET 50 » 552+°% Steinhauer, AG
1999, 299 (304 f); WeiR, Aktienoptionspléne fiir Fiihrungskréfte 74 ff.
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T3 ]2 > RIESF N E AR A 1 5 R R s s (S R 1 b 0
MEXKRE A ANKREAKRNS - E2—(EHEFRIAHEERNE
It o AELEHE AR R A SA T — R T RSB LA

2~ ]G B A B Do mfh Ae TE BT A0 A (1

Ry A FDAHE A EOR N — MR Tila 8 - FEME J7A BRI ZBIRE AT
SR\ B EH#EHI ( Corporate Governance-Kodizes ) » (i FLAfT 5 #E HIj ==
FEERBFEBAIR LB ETAVRE R 2 1 i B AT 48 R R
o B EEREE TEFET —H A DA AR o FHEKISTRRIRFL
NGB EREZ " EE A E A AERZ B8 | (Regierungskommission
Deutscher Corporate Governance Kodex ) ** > fFEHFIE T A EGHEE
¥%Z & | (Arbeitskreis fir Corporate Governance) > £ & EHIH G
IR S AT AR L AT R EIAE R T 38 = (E B S ERAE 2002
SESER AN TEAEERNAYHIET > M AR A S AEEAZSER £
REE T BN —TIEIERTE 2012 45 > HiE 5 B A B A

10 AR A S AT AL Y PAETHEIE o 35527 Schneider, DB 2000, 2413 (2416), Lutter, ZGR
2001, 224 (236) und Kallmeyer in FS Peltzer, 205 (211).

" Hommelhoff, ZGR 2001, 238 (245).

12 =24 H Johnston/Shelton bei Seibert, AG 1999, 337 (340).

18 e\ TS HE I AT DR AERS Nk - H49hE B www.corporate-governance-code.de »
AIEHTHIRR A &y 2013 4 5 H 13 HETAMRRIRESC (BT © e g i AU Hy o ik
2014 526 H 24 HRT AR ) ©

W s bR B AT R R #k494E B www.corporate-governance.at ©

B B aE i A SRR ESSTH]  A948HE B
eng.selaw.com.tw/FLAWDATO01.asp?lsid=FL020553 » i 2012 /£ 11 H 22 H
AR (BT RIS SO R S Ry 2014 2 12 H 31 HRT AR ) »

1 SR 13-15 -

Y B R B R B G EEAE FI AT AR R 548 0E T
http://www.wienerborse.at/corporate/pdf/CG%20Kodex%20deutsch _Juli 2012 v2.pdf -

Y BB SR R R A Y T A ik 1y
http://www.wienerborse.at/corporate/pdf/CG_Kodex DE_Janner 2015 v5.pdf) °
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HYHR E (B R e A T CRARI - TEERE A EDEHAER] T - [EEAVEER]
T Fs " 15 RyfeRak 5 (Soll-Vorschriften) 5 HA 1 3457 R 1748 88 B2 B
B HEER T CHLRAN ) B¢ T3 Rfak , A > B LR o] B8
P (Flexibilitdt) IF 2 HHE AR & 0 8 B 2 -

FEsm R ERE ()i% s M A 2% P B SRR A E A A
HIRT > AR TEEEERRE | BT R — A E R - HAFTAW
EFHAEEAELAMAMBEN T HFalaE RN HER

18 55 FLBUHOR N SGHEER] 2 BT (Praambel ) o
19 =4 1 Hommelhoff, ZGR 2001, 238 (242 f).

2 o AERIRE YA (AKG) 55 161 fi -

2 ES RBEHFIREEE (UGB) 45 243 fi -
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o BT Ry i R BB S B AT A A B R T R I SR 2

Bt~ SLIRAMIEIE

WA - G ERERE  RAIEY AR B R 1 SR i
BN FDAEAERINRE Wy —H TR EAZER ) A
AR - AT A BETHR A B (L 2 AR AE Y 3% -

PRI > SEEAR TG SR SRS RE AR > JRA > FE B R
BIHRETE R RIVER T > IIERA I AE I T8 > -

HEME ? £ AMBAILE > BHRERLEANS - B
B A FEAE A BB R EE A A - NIt SRFEEGREA
ffEdE - i e R F AR I B R A » > Wi B A —
B - EEERTINE I b YRR R FR S SR A I LA -

2 EEp AT S 0 $5£% Schrank/Luksan, ecolex 2013, 345.

2 552 K BGH 16. Februar 2009, Il ZR 185/07, NJW 2009, 2207 = NZG 2009, 342 = WM
2009, 459.

# o A TR B G RITH 2013 4 4 F 16 HFT &y ARIIERE % T & a5
255 HIEZE (RL-Vorschlag der EU-Kommission zur Offenlegung nicht-finanzieller
Informationen und Diversitat vom 16. April 2013, COM(2013) 207 final ) » T#4gHE B
ec.europa.eu/internal_market/accounting/docs/non-financial-reporting/com_2013 207 en.

pdf.
B BHRENERATY B0l - 5545 Burkhalter, Einheitsaktien.
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B FIRE (5 N TATE 2012 B 1E 2/ - $F38HE FIE E > e
BLSE BRI IR ER - BRI AN B A T E HI 8 DL CIAE fi B s M 1Y
HE 7 JRED > EHME R EE RS - AT RE TSR
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Bt RIS A S B RS DR LUs ¥ (S G
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EEILARYHT S IE B A M - GBS TR E Y
(&G B R IE IR E B ECEA B - BN A TIEREN
EABIAEATEE T > BUEHITE E G TAF 2012 4 12 HRHA 18
I TIEEE S -

% =252 HE ] 2012 £E55 2 BEAKEAS EF( das 2. Stabilitatsgesetz 2012 (2. StabG, BGBI |

2012/35) ) -

5 :3% C-Regel Nr 31 OCGK -

28 =52 Osterreichisches Aktienforum, Kodex Bericht 2011, F&k4ghl &
www.aktienforum.org/dokumente/67/Kodex_Bericht 2011.pdf; 53525 Osterreichische
Arbeiterkammer, Kodex-Report 2011, ak4dhk &
media.arbeiterkammer.at/wien/PDF/studien/Corporate_Governance_Report Frauen 2011.
pdf; LK, Osterreichische Arbeiterkammer, Kodex-Report 2012, k48t By
media.arbeiterkammer.at/wien/PDF/Publikationen/Kodex_Report_2012.pdf.

2 ez 2% Rauter, JAP 2012/2013, 3; Ederer, ZFR 2012/90, 146.

%0 ficis BN {22 243b R 2 TEES 3 RREIMLE o A EIE BIEE SR S T L
FNEI R E T EBCR B ISR - 28 > AREHN A A T AR C 5REREE 31 R
& ERFEEFN 88 > EEAR LhAE s i ER A S ARBERZ R A
FTIETIRE - B BRI SEASE 241 5 4 HIEHE » EEFDVN =0T T
HEABARN PR EESFINETEENFES A EA - E1EE 2430 (&5 2 15
26 3 ATRERVIETE » Rt BERR 3 AV AT ARG -

81 =£4.22 Eyropaische Kommission, Aktionsplan Europaisches Gesellschaftsrecht und
Corporate Governance — ein moderner Rechtsrahmen fir engagiertere Aktiondre und
besser iberlebensfahige Unternehmen, T #i4EHl By
eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=COM:2012:0740:FIN:DE:PDF.
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PR = A —SE AT BNED =T & (E(E A Bty = (R E R E

( Selbstverwirklichung ) *) o i E bLigE T i P 420 A B
HHET > RS AEA SIS i - EA S A 4t
TERFE LB A gk &) > -

L el & B E AR E (BT THRLEEE
( Anreizkompatibilitat )) ** » 5% B2 2 F7 ) 2 B2 A AHBE Y -
SEPT SRR TT B iz (positive Verhaltenssteuerung ) FHERT
= o ECRAGE R R AL 5 A (S I S e B VAR R
B > SR B BN Y 22 45 TE R AR 1T R e B e 2 A RTE -

(] -t 02 DL RUTE Ry e B D e AR R AT AT

ST HIEREAE © H AT SRR E B R A =]
FHARYCCE G AE AT RS I S R L 7 T E BRI - A FIFT
5 | Y 257 BN BRI (ke (o S 55 DU B R 2 2 ol SR AR S L = 5

2 fichg Maslow (Y5236 - I IREIR Y A\ FF ok > £ 7 5E T -
3 =242 Thiising, ZGR 2003, 457 (474 f).

34

H I — WS Y = 3K 55 2% Backes-Gellner/Krékel/Geil (Hrsg), Quantitative und
qualitative Personalanpassungsstrategien, 96f; Schildbach, DB 2003, 893 (895); Fleischer,
ZGR 2001, 1 (9); Kalss in GesRZ-Sonderheft Aktienoptionen, Aktienoptionen auf neuer
gesellschaftsrechtlicher Grundlage, 2 (4 f) ; 2%5F © {#3¢ Anreizkompatibilitat &2 HER
H3Z Incentive compatibility AYMEE: - 25 K Fradiy T HEHIEEET R , (mechanism design
theory ) -
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FRE > AT RS T DA R RS Y A AR A E AT e RS R

B [P R R A 5 G 1 2 5 B 2 28 2 78 - FE T s A %€ ( Dodd-Frank
Act) PHER - PR - AIE -+ BEEE(G0)H % ~ &Rl fg e %
S (Financial Stability Board ) Ff7ilaT Y " A3 i & B 1 = Al
( Principles for Sound Compensation Practises ) **» S4MEEHIGIET T
FirsE iy " EFEH & EAEZE | (das Gesetz zur Angemessenheit von
Vorstandsvergiitungen ) * > A ZEARECHIITZR B G 51 E EHAF
SCH RN R T AR B 5E Ak %

Z - RERFE

REMH] (BTER] ) BVARFE - EEHMAY SR TER - &
FEARGE EAEI - HoA - REEEEESESE T ¥ FRit
FIRE3 A FE 2012 EMEBIEZE Ot EEHBARE - BT RIBE

¥ i g TR e S I T HE S BN B (58)% (Dodd-Frank Wall

Street Reform and Consumer Protection Act) &ZERAYR L » F3 Y kO E 2007 4

PEmERmMEET » HNATESSCEEBRSR T EAR] > AR THRiEE R

www.sec.gov/about/laws/wallstreetreform-cpa.pdf.

Financial Stability Board/Forum, Principles for Sound Compensation Practises, |~ &k4gk

Fy https://www.financialstabilityboard.org/publications/r_0904b.pdf.

3 A HA 2009 £F- 8 A 5 H 4% 5557% Fleischer, NZG 2009, 801; Thiising, AG 2009,
517; Lingemann, BB 2009, 1918; Hanau, NJW 2009, 1652; Hohenstatt/Kuhnke, ZIP 2009,
1981.

8 =245 K EEEHE TR (das Gesetz zur Offenlegung der Vorstandsvergiitung (VorstOG
vom 3. August 2005, BGBI | 2005, 2267) ) -

¥ 2 AEMFR/ATNE (SAKIG) 5 78 (5 1 HLURIEER ()% (dAKIG) 5 87
&35 1 THELSE 107 {655 3 T8 HfILRTRERT—ReMEsR L - 5527% Wettich, AG 2013, 374
(378) ; #TEFERAES % (Vergiitungsberater ) AYFgERTRE » 555 Fleischer, BB 2010,
67 ; SHEIEF S ERVERAE T > 2R 2013 45 5 H 13 HEMIV A B ERITEEL 4.2.2,
AT « T BB g RS 5 T I L v P 402 A DR 55 T > R 6 4 A B 2
M TGS IR E R E = P AT B2 A0 el 4 FASEEE o

0 FURTEE 26
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A EE AR EL N 5] H AT BB 2 A - R T E B E E R
55 Z R1FEAE — & A REE 2 (in einem angemessenen Verhaltnis) »
HHZ R ERNSCFRIRA - fE—(EA SR ENES G| EEH
B R E IR E B G B AN E RO E - KR EBAERL - It
G BT ERIESS TR REBUANEE G T EES
B TAELL R HHBEMAENEE - 2% T &R% AIfsEREELZS T AR
IR R BT -] A Y 55 75
HE  HEGR ARSI HB T s EAYETE  (Ubliche
Vergiitung ) RI7EAE—&HNBEG “ > 2R > WIEFTAETES LB
TEE ) BVEE St E T E AT AR o SHEETE RS
Firas 8 MEAUREAE - BE R T EDIB N E [EHZERS - A H
TN EIH & Y S S 4A (S N B (kg - SR ERIS 3 - AT
SR FIB R A EEAE FEEE AR - 1055 8 HE S
K% FBELUAEEHCAE ZEBIS - A BEEEIEEEC
N E P B A [ S T R I 4 AR MR R R B
SLONREMERVERBLIT & - Bish & (F Bl & E i pg HAS I T AN » 3R
INFEST A E] TR BRI | PRS- NEEFBAY R E A A
TR AR | o
el A El88 2 fY " k8 M L(Nachhaltigkeit ) » 2 ELEG RIS 2 (1788 2
EAEEIEL . b— k@ISR FHRIFEREMEER R
&t - (ORI RS FERZ 1Y — (BP9 v R 5 - H HAYAE(E

Sl EE RS — R ERERE > 352 Lingemann, BB 2009, 1918 (1918 f); Fleischer,
NZG 2009, 801 (802).

2 LT /KSR M (Horizontale Ublichkeit) =i 240#ibkas (externer Vergleich )
MR o

® ILEIFTEE A M (Vertikale Ublichkeit) 25 EiEbEs (interner Vergleich) (R
R o HfIt > WL EEERATEEY 112 ARGES > R [REBENEE TEER N
SRR B TV 2% [t —2BEMER AR TR 2013 237 I H 2% 67.9%
HIC A RAVE EIT M - R AR 2D —F TR EIRZ R LHARRN A S EE
SEATRIETICE I > 7T A EIRAZA RS -
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W R FRAMT B P R T B o SR AN e S Y R RIS NE R
FIFTaRTT Fotged% (Verhaltenssteuerung ) 5 2 H i Ay = 2241 -
1 R RE Y R o o B2 ey T SBIR SRS | (Anreizkompatibilitét )
RERMETEE TSRS ) (VergUtungsstruktur ) O A A =
HITT RS =X > WFE LM R 2R AR 3 - SRR AT £ - IREFE
0y —@A "KM BVE SR G L e R R Hr R B AS R T R
BERL > JREN > FTEERET A FE BB AR E - MRS - SEEhYAREI D A4
SERIBNEER Y GERE TR -

BE 2 BRI AL B RIS SRR E - K
2 HEFHMEEEZA S EEE R ERPEEE  ERMHE
FREDBEAE Rt > RIECrT#E i i S PREEIVHIET > ZRBNATEERY T iE
T (Cap) » BEEHHIRHE —ENVEEEL 2 - BILfEE > &
B TLAEE TSR SR NN B i (RIBTERIRA ERHE » BB R A
Fe 5T IEERIRE TR Y 2% I Bl EE B i p i BN Y B = PR EH - Sl &2 /b
FELRBA BT —FRAEARER] * o BUMIRIAY TL35 5 B 1 R BR_E R - (B

M EREK MRS 555:% Hohenstatt/Kuhnke, ZIP 2009, 1981 (1982); Lingemann, BB
2009, 1918 (1919); Fleischer, NZG 2009, 801 (802 f).

5 Miller, BA 2011, 3 (5 f).

© ERIGENAEREIURES: > 555 Hohenstatt/Kuhnke, ZIP 2009, 1981 (1982).

M AL (Y 87 555 1 1EE 3 A% IE ) B4 Lingemann, BB 2009, 1918 (1919 f) ;
fE4h - 2013 42 5 F 13 HIEIERAVERA SLAHEAERIES 4.2.3 Bh R TRTU AR E -
T T(EE) S REs RS DU B BB 2530 53 B BER RS, > B > (EE
HRE PR 7% 2013 4 5 H 13 HEMBE—MARp Ry A EE—HU R ZR A E A EE
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