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The European Commission has launched a public consultation on the
Green Paper "The EU Corporate Governance framework". The Danish
Corporate Governance Committee (Komit6en for god Selskabsledelse, in
the following DCG-Committee) is pleased to get the possibility to com-
ment on the Green Paper.

Introductory comments
The Danish standards for Good Corporate Governance have evolved
over the last 10 years and companies have come a long way in terms of
following the recommendations. The latest revision of the Danish Code
took effect mid-2010 and listed companies have used these recommen-
dations when reproving for the financial year 2010. It is the opinion of
the DCG-Committee that the latest revision is broadly in line with
OECD guidelines and EU recommendations. In our view the challenge
is not so much a question of new recommendations, but more a question
of better compliance and improved quality of the explanations given for
deviations from the recommendations. That being said there are a few
areas in the Danish Code, which could be strengthened, and the DCG-
Committee will consider this in due time.

In line with these observations the DCG-Committee is of the opinion
that based on the content of the Danish Code the Green Paper shows no
need for more regulation at EU level.
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The DCG-Committee has the following comments to the questions
posed by the Commission.

General questions
Question 1
EU corporate governance measures should not take the size of listed
companies into account. Soft law is sufficiently flexible to handle the
fact that companies differ in size. Furthermore, one set of rules ensures a
higher level of transparency, as the market, investors and the press at
large typically find it difficult to distinguish between large and small
listed companies.
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Question 2
Generally there can be a need to promote the application of voluntary
corporate governance codes for non-listed companies. However, no EU

action is needed in this field. Initiatives are already taken on national
level and at pan national level for example by professional organisations
(ECoDA). Furthermore, one has to bear in mind that non-listed compa-
nies do not raise money from investors via regulated markets. Therefore,
there is not the same need for transparency for minority shareholders and
the public.

Boards of directors
Question 3
There seems to be a general trend - at least in EU - to divide the duties
of the Chairman and the CEO. In our opinion it is important to clearly
divide the functions and duties of the chairperson of the board of direc-
tors and the chief executive officer. This is already mandatory by Danish
company law. Thus, there is no need for further regulation from a Dan-
ish point of view.

Question 4
Taking account of the diversity of listed companies the recruitment poli-
cies and the recommendations should not be more specific about the pro-
file of directors. However, it should be the task of the board of directors
to specify and publish which competencies it needs in order for this to be
debatable at the general meeting. The use of a nomination committee to
prepare the boards discussion on such issues is already adequately cov-
ered by EU recommendations.

Question 5
Yes, listed companies should disclose whether they have a diversity pol-
icy. The DCG-Committee is considering how to encourage companies to
describe their objectives and main content of policies and regularly re-
port thereon. However, this should not be regulated at EU level, but can
be taken care of in the corporate governance recommendations of each
of the member countries.

Question 6
The composition of the board and the skills of its members, individu-
ally and collectively, must at any time reflect the demands posed by the
company's situation and circumstances. Diversity may improve the
quality of the work performed by the board, but listed companies
should not be required to ensure a better gender balance. There can be
good reasons for a certain composition of the board of a company.
Shareholders must have the possibility to choose the composition they
think is best for the company.
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Question 7
There should not be a measure at EU level limiting the number of man-
dates a non-executive director may hold. Due to the different nature of
mandates and the different personal backgrounds of non-executive direc-
tors, it is the opinion of the DCG-Committee that limiting the number of
mandates does not ensure that non-executive directors devote sufficient
time to their duties. Thus, the DCG-Committee recommends that each
non-executive director assesses the expected time commitment for each
function in order not to take on more functions than he/she can manage
in a satisfactory way for each single engagement.

Question 8
To increase value creation, the board of directors should undertake an
annual evaluation of the performance and achievements of the board
and of its individual members. However, listed companies should not
be required to conduct an external evaluation. There are many different
ways by which an evaluation can be conducted and it is up to the board
to decide how to evaluate the board members. Ultimately the share-
holders evaluate the board when deciding the composition of the board.
However, there should be a certain level of transparency on how the
process is organised.

Question 9 and 10
The remuneration policy and especially incentive-based remuneration
is already sufficiently regulated in Danish Company Law and by the
Danish Corporate Governance Code, some of it as a result of the
Commission's recommendations 2004/913/EF and 2009/385/EF.

According to Danish Company Law general guidelines for incentive-
based remuneration for the company's board of directors must be consid-
ered and adopted by the general meeting. If the guidelines are adopted, a
provision must be included in the company's articles of association to
that effect. The guidelines must be made available to the public on the
company's website.

The DCG-Committee recommends that the remuneration policy and
any changes to the policy is approved by the general meeting of the
company, and that the policy is either disclosed in the annual report or
referred to and posted on the company's website. Furthermore, the re-

muneration policy shall be explained and justified in the chairman's
statement at the company's general meeting at least when introduced or
changed. In case of non compliance with this policy the chairman must
justify this in his/her statement.

It is further recommended in the Danish Corporate Governance Code
that the total remuneration granted to each member of the board and
each member of the executive board is disclosed in the financial state-
ment. Furthermore, the proposal for remuneration of the supreme gov-
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erning body for the current financial year should be approved by the
shareholders at the general meeting. The remuneration of the board for
the past financial year is part of the financial statement that also is ap-
proved by the shareholders at the general meeting.

Thus, the remuneration policy is already sufficiently regulated. There
is no need for a mandatory rule at EU level.

Question 11 and 12
The DCG-Committee supports, that the board shall approve and take re-
sponsibility for the company's 'risk appetite' and report it meaningfully
to shareholders. The disclosures should not be required to include key
societal risks. Furthelanore, the board should ensure that the company's
risk management arrangements are effective and commensurate with the
company's risk profile.

However, no further regulation is needed in this field. The Danish Com-
panies Act and accounting law requirements are sufficient.

Shareholders
Question 13
The DCG-Committee supports the idea to promote shareholder en-
gagement. Thus, the DCG-Committee recommends that the board of
directors and the executive board promote shareholder engagement, in-
eluding shareholders' attendance at general meetings. However, it is
important to separate the problem of short-termism from the problem
of non-appropriate shareholder engagement. Short-term investors are
important to maintain effective pricing and liquidity and thus are im-
portant to sustain effective markets.

Question 14-16
Long-term institutional investors must monitor and evaluate the quality of
asset manager's performance and their remuneration. There is no need for
EU-regulation in this field, certainly not in codes regulating the listed
companies, who have no influence on this subject.

Question 17
It is almost impossible for companies to facilitate shareholder coopera-
tion in a meaningful way. The best way to cooperate is via shareholder
fora established by the investors for example on the internet, e.g. via
social networks.

Furthermore, obligations to facilitate shareholder engagement can im-
pose major administrative burdens on the companies without changing
a lot. Shareholders must have the right not to be active and this right
should be respected as well. Thus the aim for any regulation should be
transparency. It is then the shareholders choice whether to be active or
not - and this decision should be possible to make on an informed ba-
sis.
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Question 18 and 19
It is important that the costs of such measures match the results achieved. It
is the opinion of the DCG-Committee that no EU-measures are needed in
this field.

Question 20
There is no need for more regulation in this area. Issuers do already have
the possibility to contact major shareholders.

Question 21 and 22
Shareholders do not need additional rights to represent their interests or
to be protected against related party transactions. The regulation in this
field is sufficient. Danish law already protect minority shareholders.

Question 23
Employee share ownership is according to the DCG-Committee not a
question of corporate governance and should not be promoted at EU
level.

The 'comply or explain' framework
Question 24
Primarily, it is up to the market and the investors to evaluate the corpo-
rate governance of a company. However, this can only be done, if there
is an explanation for departing from a given recommendation and a de-
scription of the alternative solution adopted. On the other hand the ex-
planations given should not be too detailed, as too detailed information
can be confusing. Therefore the DCG-Committee agrees that companies
who do not follow the recommendations should be required to explain
why they depart and which alternative solutions they follow.

Question 25
In Denmark the monitoring bodies are authorised to check the informa-
tive quality of the explanations in the corporate governance statements
and can require companies to complete the explanations where neces-
sary. The monitoring bodies do not interfere with the content of the in-
formation disclosed or make business judgements on the solution cho-
sen by the company.

Yours sincerely

Birgit Aÿdgaard-Svendsen
The Danish Corporate Governance Committee
Chairman




