Russell reynolds associates
Russell Reynolds Associates is an innovative force in the CEO search arena, and our team is revamping the playing field. With a real-world knowledge of corporate leadership traits, an aggressive work ethic and a fresh perspective, our professionals have helped numerous top companies find both well-known executives and emerging newcomers to lead their enterprises. Along the way, they have firmly established Russell Reynolds Associates as a leading player in CEO search—one with a reputation for creativity, speed, innovation and superior service.

While the CEO runs a corporation's day-to-day business, the board of directors guides its course and provides the strategic oversight required to serve the interests of shareholders and broader stakeholders. With today's increased focus on corporate governance, companies are working to build their boards with a strategic mindset. Russell Reynolds Associates is a valuable partner in this endeavor. We are well-versed in evaluating the strengths of existing board members and finding well-respected, independent members who bring complementary skills to the table, in both chairmen and non-executive roles. In the process, we help our clients maintain integrity and meet governance requirements, as well as plan for the future, expand, manage change and
Both systems come up short.
US corporate law has long focused on protecting shareholders' interests and maximizing long-term value, yet stakeholder statutes allow boards to overlook that objective while protecting another interest. German corporate law goes a step further: the board's main purpose is specified as promoting the interests of the company, not its shareholders. Two noted specialists, American professor Kenneth Scott and German scholar Theodor Baums, reviewed both legal approaches and find each comes up short. Because German corporations most often have a controlling majority stockholder, German law focuses on the conflicts of interest between majority and minority stockholders rather than on conflicts between shareholders and management. German companies use a two-tiered system: a management board runs the company and a separate supervisory board oversees the management board and approves material related-party transactions. Management board members may not compete with the company or take its corporate opportunities. German law sets procedural requirements to evaluate possible self-dealing transactions and generally does not require a court review of the transaction's fairness. Similarly, US courts generally do not review the fairness of a self-dealing transaction as long as the disinterested directors have approved it. While German law states that a director must act with the "diligence of a prudent businessman," it is difficult under the law for a company to sue a director or manager for breaching the duty of care.
Derivative suits and takeovers.
The authors reviewed other differences in the American and German laws. German directors owe their duties of care and loyalty to the corporation and must act in the interest of not only the shareholders but other stakeholders as well. They are liable for false information (other than in a prospectus) only if a court finds willful deception and if plaintiffs can prove that the false information caused them to enter into a transaction. By comparison, US courts interpret SEC Rule 10b-5 as granting a private right of action for knowingly making material misstatements or omissions. US shareholders may bring a derivative suit only after following a complicated process; German law makes it even more difficult to bring enforcement actions, although recent legislation grants shareholders the right to sue under certain conditions. Supervisory boards rarely take action to enforce liability against management board members. Both proxy fights and hostile takeovers through tender offers occur in Germany, but they have little significant impact on governance. Because German companies often have major stockholders, they may be taken over by a transaction negotiated with the stockholder. A recent law change provides that stockholders can let directors approve defensive measures for 18 months without additional shareholder consent, although directors cannot install US-style poison pills. By comparison, Delaware gives management broad authority
