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(http://www.oecd.org/daf/ca/corporategovernanceprinciples/frequentlyaskedquestionsabouttheoecdprinciplesof
corporategovernance.htm) o

OECD 7773 ¥ RIS E OB & 5 — Wi % 5 L E L T D EA LI HIZDW T, 2 i (4)
0. ()R L7z 2004 FRRUSHIO T. 0 ) — FCE S,
35 http://www.ecgi.org/Z
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EC XD b, BFEEBOBMEN & P E R T 2 AT BANISHLEL 2 &
WKERZEREITHS ),

LA, a—FKL— b - HNF L AOWEITEERTIEH LD, FOFEICH
LEEERB L OUEEDO FIEIZ oW T, S E O BIFERE OB c—En
WA B o OECD 473 F > ZJEH] (1999 4F, 2004 4F) 13, ZOHlilifk xR
boE L THRTE S,

3. EZ&2VT - ETIOEE

(1) FIEDFTE

T ) T ETIVEL, BERREDOER DR, REOBERRETIE R L.
BB R BT L2 LICRDLEZ TR nn, FO— BRI, BEiRo—E
¥o(bE) 2akAb OSL) BUESEH O Zorksb OREL) BRI &I B
W, FARIGHERESOWNTRICHE SNAZEOTES (EERES - BEES -
RAEBRSE) BT, BEFLZEATLILVILDOTH S,

=) T BTNIE 970 FARDZRFNIT 2 ) A THE T, 1990 FERLFEIC
-0 v NFHEENA R 5720 BHARZEE CEEHEETIEZ, 2—KL—F - INF TR
DNRAN - TF77 574 ADOFMHREEII—FLTEY ., 272BMRomESIcBw
TEVWDYDH D L) OPBIRTH 57,

KETIE, TAVAIEBITFEE=ZY Y V7 - EFNVOHE L, FMIZBIFLZFD
ZEIZOWT, BEEOEGRIKRLE T VEADOTE (HlEidErBh5) 1I2EH LT,
TS - TS 5o HAMIGHEZ O - R [HAL ) ZEORIKIZEE§ % 0 — LTl
Gl BREEZY ) VT BTG HEBEOLBEOET N E Lo 2O 0% L b,

(2) 7XUAH

1. EZ&2)>2T - ETIWVESGDESR

T AV B TI970FERBFICE=F ) V7 - ETVDPIRBENL EonT oz
DIE. 1970 FEMWEDOBEARHERETH 5,

Bl ORERAFERIIRY -y P INVERESHOWFETH L, XY - MTIV
PRESHIE. 7 AV I OILHEO 3 DOPEXANEH L CHRE L7ZRBETH D,
1968 FEICEHEA B LBERMEL RSN TS, 19704E 6 H 21 HICHELY &
SL7 BRICHHLAZEZA TR, At (46 &z b S0 E480) o
B2 &S T, TR HEATHLOBERZBRRLZ L2 LTV Doz, D
FOEIEEL TV id ol

36 M HIERD 6 » ElDEFEZ L L 72 EBSHFZE12 £ 5 Kraakman et al. [2009] p. 69.
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82 OARKEED, L8O LGS, BN ToO®EEZREBIGEE. BT o BTk
BANOARPHI LTI L TW2Z &5, W —F —7 — FEoRMAEIC X ) H
L7z THDH, ZOFEE, 5040 LD EGEFSHEFTRIE T 721350506 [ R E
£x (SEC) O#H 473> (enforcement action) DXR E 7V . ZFDITHNT 400 FHA5Y4
JlR L CGESE R 2T o722 & R 727,

THFEOEREICLID . TAVTOKREZEL, [HREOFGRICK LEEEZ LT
Ll VIO EZIT S E DI, [HEMEEZRELZL TRV W) B s/
MEPSOP|AE L ZIFTLZ L LR o728, Z LT 1970 FEROFZITIF S FEF
EEGIEREIIRE SN, BIZIE, TV 7= — ¥ — S0 EMEN R S ERIE.
SEREBEOHZIIT L EEBLETRL, V1 VT La=7 7)) — (SHEFHET
HY. »OTSECOEEEZBHDL) SO - BUFOEHIZ, INSHEOBS )
SEHEISAT IR o T D ([P TOFES]) & LT, Iz HIEL
TREZEOKREIINT 2EEZBILT S 2 & 2 ERL Y,

DL AN YR GHQ) O TYLMIETS) IS LT, &tiksEEo
TABU =713, LVBERAGEFERELCE=F )7 - EFVEEELZ. T
bbb, WHRESPRTIENTET, ORISR -TZETE R
WEELEEIL BEEELEMLL, BEL, META2LTHD. BEERESED
L9 R 7T 20 E RO, BHRFERSIEY R ER 7O —Sh s L b,
W (AL 2o@PH) PREEPSMILTnLIETHL, Lim L,
Z LT, BARMIZIE, OB B ORIPEICE LT BICSHo%E - itEB TR
WZEEWI) R EAGTIIRED 3. BEHE & OMICREN 2 A ERRE R 20w
EVI)FEEMNEMERT L. WS ONTICERELRTES - HEES - B4 E
BaZHE L, EARZERIIOVWTIIZERELEBN, o 2 2OFHRIIOWTIL
OBV L SR SN D Z L HE2REL D TH - 727,

a. gise

82 R K E D 1950 4E DT 2 1) A REE T, BREZFHEOERTH S &
LB, AT =7 RNV —EROBREN W LEERTOD o720 bbb, Kk
BORBRDEXR KL S HED) L— FPHEEIC b TWiznThb, £ LTE7,

37 LLEIZ> &, Gordon [2007] pp. 15151,

1970 4E4121E, SEC 13 FF &S 205 L L T2 It L, HROBFTAOELGSEZERT L L
EHIT FREEEE L LT MOTHGHRE ORI, AN O AH S 74 2 EERESOHRE. HERED
72O OFFPIER Oy 2 3k . RGP L) 2 e £ ICEREIT 2 & v ) FRE . 1980 EEHD 5
X, 1934 SEFEAEGG [T 15 55 ¢ JH 4 5 & FlW T, AT BN FRHiom CRERER 55 2 L T
DA TR & FRED N F > AEH], PEERIY A7 2RO Y 7+ — 2% {To 720 ITEIL EOR
P PHeE, — ARSI L ) AR 2 B AT RECTH B &\ ) BICHED S 5 72 &) o Ml [2005]
17, 20~21. 76~79 H,

38 1970 FARUHEA BRI HIRE S gl oG, BEORZEL D b, REAEFOMIEICH 72, I
1 [2004] 172 H,

39 Bainbridge [2008] p. 159.

40 Eisenberg [1976] pp. 139fF., 169fF. JII[1 [2004] 34~35 E,
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FDEIBRAT =V RNV —EATFRIZIE, LEFREOIEFHEOE N & v flTE
bdholzbwnHH,

Bz X, 1961 SEDON—T 7 =R - EIV AR - LE2—OfEICL AL, 1,700 A
DIREEE D 83%H, [FEHDKREDOFIIRO A% E 2. WHEBRLHEE ORI EE 2
FIATEI T A 2 2, FHGHNTH L] LHE LI Ev) %,

ZOME, 7 A I ORBEDIFERE IO IFFEHEGHE RIS L L o7z
P SIZEFET AT — RNV —DOREEEZEATED ., N5 D% < 1E CEO
WEoT)Z V= ENFZETH o7 (T ENXAF) — - K= FDETFI),

ZL T, 20 L) BRMEAE 1970 FRUICA > TOFV 2o L, EER - HEE
TR, HEEROEALZEHDRITIUI R 52w E D RMIZ, 1970 FI121E.
BHEOMEWEER. Thbb, THZERLEHZAANT I LOER,. EXR
HEBEIZL VWO AT 25O MERL AR L HEIZ O W TREITLT L LD
BROBFANE OGN o/ REOHESNELEZEHNT L0, REREHEZTHE
THEBEDPEAL LY, ZO—FIELTELTIV - E—F—X (GM) #iZxd 5
MRRUHESEB DD o 720 FEEmE LCid, REEAEIPFEICL D HE L. BUHEHS
. FIEROZVWKREOADLSBIEN, SFXERATFT—2 R NV —2FETS
% (constituency directors) 22N ENL LD LT HHEHELH o 72,

N, ZiBpELTOEZZY T - T

1956 fE12, =2 — I — 7RG IAT (NYSE) 13 EHAIT, 2 db 2 Ao
FEAVIGRE % % 8 < 2 & & BRI 729, 1962 400 NYSE o 8L,
HIE, SHoRE Db T w2 & GEEBHITIRR) &+ IR O E 3
L7,

CD L) IRWOHFT, T 2 B FEEES (American Bar Association: ABA) 3
L O EH MRS (Business Roundtable (AKF Tl “BRT” WS ). T AU T DA
LFEOREE N LR S ILAFIR) 1E. 1976 FE2005 1979 2 F T, £E=4 1)
YT BTNVERE ZATEHE A RE LY, F720 1977 EICIE NYSE (2 EEEL
HIC, FEEBIITHHRRE DA S 7 A EERE S OKE % JZBT 724,

41 DUFoFtafid. Gordon [2007] pp. 1511-1512 12 & %,

42 723, Gordon [2007] DVE 181, 188 2L A &, N—"7—F - LV R A - LE2—$BMOFHLIE. 1950 4
EHIZIFAT — 7 ANV Y — OFEANORES BRI FMEZE SO 2 L5 U T 20123 LT, 1960 4EEHIC
BB EAT =7 RNV —OFRIZNHRERPEREEL G L. & JIERMOREARZE TN SES5N LR
EHDLLTEONLLIIC o),

43 & [2012] 142 H,

44 ABA[1976] URFETH Y. I A ¥ FEFEEOTFHIfF EN7z). ABA Section of Corporation [1978] (I X »
AR E 2 COMBOUGE R M2 CIERZ3C#H L LCHEE S 720 o), BRT [1978]. JIIT [2004] 40 E DL
T a5,

45 BEERESEFREMN T 5 L ORELE NYSE (& 1939 2L TW722ds, 20 L XEEBMH T IER ST,
SEC V= IVIZ X 2 ERZBEOHEDORMRDS 1974 4£, NYSE "B ERB X T BT 720458 1977 4,
SEC NEBRRERD LT REZ LIZOVTOHA FI4 V2 AR L7ZDOH 1978 £ TdH - 72, Gordon [2007]
p. 1491.
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1978 £ ABA OIEE WS, [HW - # AL O X ] 120z T 44 IR o sz (F
ERREFC LW E) OFBEEVHIBMESEZEAL, ok b, 1977 £D NYSE
O EBHANL, BERELSIMTEERRICE > TR ENS L LoD, FIEERD
H > THFEEBIIMED S UTHAT I L 52D S b &) Zi e v — IV Tdh -
7o [F4ED NYSE OH#HI % 217 T, 1979 4 F TIZIZITTXTD NYSE LIGatth
ERARESZHET AL IR o7,

ZZTABA & BRT DIRESIZRS &, ABA 2L BHi% /N> K7 v 7 & BRT IZ
LD XLEOMIZIIWL DPDEVHEALNL, 9. Ol CEOME - iz 45
&L ABA O DI, D LSO & 5ih & L CHEDPNIERER O
ThH) ., BEPIFHKFORSEZITIBDOTH L, TR LT, BRTD D DI,
—HDEEAHFHEZIT T, HINER— FEBICOVTOER EEM L5 0
THhh., V= LOElERTDIOTIELVE L, RO LI BIEE2IToT0 5, T
bbb, HEEGHREAT -7 ANV —REZE R - NIz 5 2 L1 L.
Bt & O = BB - BREGRILS - AR EL - 9 MT0 4 e LTERL,
B DSERICED W T2 T4 L9, [HHR70—0EHzmfAL C\nb, £
LT, R=FD [H41KE L ToimA] ZiEH L. CEO UM o % & Bh &
THRERL, EEHEHNETIRELHIE L CHUR L. AR ITH 2 1% E
ARZZLTBY., HRICHT 2B THE, Lik5b,

W2, @320 FBEOBAENLERICOVTH ., MRS IILHEVDH S, ABA
DLDIE, WINHHERBOEB;HAL GEEBIIT) IEEETH . 2o, BH
FHEIIOWTEEEN LV BROMVEEAETLLDOTHL L, HiIIEES L
BEAZESII OV TEIEFLEDS M E TH L I L2 RE L TWd, THITHL
T. BRTO DI, BEEREXIPEICNYSE L L > TEBEMNITONTWEH, Zh
Wz <. EStZEEMIC, RS> S A BER S & B
AR S BT84 ER S (£7213 CEO B#ERS) 2BELIRETHLEL
TWwh,

CHDEHIT, MBEIIINELENTIH L D00, [ EEEStid, HEGE % %t
ETH3FRERTHRBMNIHRTLINETHL] LW RMBPLY L OTFr4HED
L HY . FAEREED INEHEET LM 5722 812XD, £E=5)
YT BTIPREIZER LT I ko2 BEbILs,

Dok b, AL 7)) B0 - BRI ZOEP S KREL AT L2500, 4
BHZZDRENZONWT Iy U T AN h o2& DI 5 5%,

Z. ZTOBRORE
MFES51E, 7 A ) A ORBEIZBIT AR O LR, BRI 2 £ L CTF
EOIZHDTHEY, INEADLE, BEFEERIIBITLHEEDLEOET I 1970

46 Gordon [2007] pp. 1473, 1565.
47 Gordon [2007] p. 1475.
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ERDIBEICHEHZF AL TB Y. $720 AMIGHE O F T b BRI IGH 3 Ol Hs
FUE2LHEEIC LA LTEBY ., IS OMHEEH 2000 FICE->THH#REL Tn5E 2
&75%75%0
TRUTESOFREILERIL, 1979 4E121F SEC DFHE T 19% DEFE L 2% E L T\ 7z
o 7205, 1981 41213 30% 12, 1989 D FIDFIAETIL 57% 2 F T EH L7248, [+
b FEEIZOWTIE, BERBSOFEHEELZUET L7200 T NV—1) RV EEXPD
REIG LT, 1999 4£12 NYSE B L O°NASD 1INV — V2 E L., BEREAICS
FAMAEGEER DO N E 3 N EE 52 ERED, T M0 R & RIE I ki
HAL L7239 2002 4EDH— N2 A - F 27 A1) —ik (SOX ) 12X ), BEEEEEN
EAEANORIED L BRSO EOHREZ /> Z L1127k 5725,
3EREKTRNTIIDOWT, TORENFRBMNT S, hovg i s BGHi
APOEREND LWV ) IV — UHZER L 72D i‘mmﬁwNmEL%ﬁM&mL
%2,

K EZ&VT - ETFIOEENER

TAVAD LGSR TE=ZS ) v 7 - BETIUHEE LRI OEEIL, 1980 F4L
DHCF RO O T, HAMR - SEEER* GO St — 7/ — /N —
ELTHBELZ-Z . BT AHE, UVAAFITL DV KRELEBEEZ BT B 720D
ELTINEZIT AN LIl o7 WIREIC L ZHHIEOfENFE S L. BRT
WEEZF ) 7 BTNV EHEET L HITBHEIL, 7 2 ) B3RS (American
Law Institute: ALD) (2L ATI—RL—1F - INF 200 =t 7ad 2 MIB

YClk, BRTIZE=% 1) v 7 - EFVOI— U LIZ5E HEPLL 725,

X% 5
REBE FIERRD & B9 E WiIE
1950 49% 26% 22%
1960 43% 31% 24%
1970 41% 34% 25%
1980 33% 30% 37%
1990 26% 14% 60%
2000 16% 15% 69%

48 Gordon [2007] p. 1498.

49 7NV —1) R FEEIZOWTIZ, HlilF [2005] 212 BELF 2 2,

50 ## [2012] 147 E. Gordon [2007] p. 1480

51 Gordon [2007] p.1492

52 Ll kiZ2 &, Gordon [2007] pp. 1480, 1491-1492

53 bAEOSHEEZOM TS L LML TWAD ALI[1994] 1F, SHEoHFEZERILLZbD (VAT
A MAVDN) OEHDDHEIEND, NOSELEFIRAZ@HE»T250 (E7VEE) bEATE
U S5 [BRE R OCEBELZEEORERICHET 28 EBOHERR | LSRN 3A SITEHIE
= %H?élﬁ BEPTEIDOTHDL, Dok b, r%#%%@ii&é@ttfﬁﬁéﬂt@ﬁu

VBN X BB EASEHICEVWTW LD TH o270, ALL ICB A E#RITH L 72,

ALI Prmmples DFEWFEIZ DV TIE. Hansen and Sommer [1996] % £,
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Lo L. EEtd% M E LTEIRL TR 577 7 = 7HOEFIBIE, 1980
ERPE LI, B SPEENHEOSCHE Y L725GE. §abbR—Fo
WAV ENEO, K— FAMV. L -EMROERICER2EIT, 71F 03
Voo T ENA = RELORS 22, FLMIEORTET ) £ CTHIT
A TLHEIL. TOHUMAEETLEEZRVELIR L. TO L) RPFT, B
MEROFFRILEN EH L, ZOREBNHFEAL., FEEHIHREMEICOVWTO
JENIDEE 2o T, BEHIETHOA D D ITHAMIGHRE S FEEOR LE LI
DVWTHIIL TN L W) EHAIKILT 5 L 912 5720 AT, 1990 FF1R12
A5 &, [FREME] &) MEBIAE K2 & & b1, CEO DM & oy
IZBWT, MMl 2EHEICT 2EBTE R L. 20O X9 & SOk CHABGH % O 5%z
DNWTCI VY Y AP T S LI 2% > Two 7z,

PlBEE. 7 AV BIZBT 455 (A7) Btk o8 2O W T ouiEm 25t %
11o 7z Jeffrey Gordon (12X A A+ =1 —=Tdh LA, 7 A1) IO - SHEH%
[ EME] (ZONFIX3E (). THilk) EfEMIT. 2o €70 &
D HEN TS Z L %5 L% Stephen Bainbridge . K CH@T L2 A =1 —%
IRRTWB6, PRI K B e, 7 A I OKRBENREEBFHED LIRS TN
ZALL7=DIE, KROS5 ODBERZE > CTEZF ) V7 - EFVDEH LIPS TH
LHwo, Thbb, QNAN - TI757 1A FrEE) . (b)HWMOFEE. ()T
B OFHM (d) BRI X 2R OFBHORE. () I [Fr#Hl - SERHEHITH %,
DUF. ZOMEEZBNT 5,

(@QHFNF VA EVRADPHEL, I—=RL—h - HANF R -aHNF 2
WEY L. BUEHBREOHEIHER T L L)1k D L, ABADHA K7y 7505 R L
TAATEHE AT % OATEI I & L TN S 7z F 72, PRBIREE R ICERIMELT
HEOBE % H2fk L T\ 5 Institutional Shareholder Services (ISS) #:2% 2002 4F LLF&.
ISSOa—RL— b - INF U AEHEZRHE L. HROGREMSZ DNy 2 A
BEAFHTLE ) ko722 s, EHAHLBHOE-E SO S L) 8N+
A N b o

(b) EERHIH Cld 7 <\ BRR— 20 CERGER)) WM RSN, Ea5 L7,

(c) (FEAL) BURRIZIEFICEEH 251235 NHTH 5o EIEMGEIC L 5 &, 8
FOB L &2 T HIBIE LTI, B S T EIN2WIRESE T ). Z0EE
WIHBIEOREIZIF L TB Y. F 2V HIEIE L 72 &3O BGH3 L kL T OB
BezaL)EmbH 5,

(d)FEBIC (KAL) BUHRICEEES R LoD 2 LI ENTH 275, Fi#EL0HEE,

54 BEBCEROMR L, ZOWEEII T 2FHEICO &, JIIE [2004] 43~49 Hx &,

55 Gordon [2007] pp. 1520-1521. [Af3CiE 185 12k B L. 7 RNAHF ) — - K= FhHE=4 ) 7 - K= F
ANOFRIE, BEEPNE - BT VS Y M ERTED 2 LD L L. A2 TO X 9 2 CEO 2SHEAMIL
Wiz ) 7 )V— b3 20T AL, Iy F v b2 S - IEICOWTOT BN R
ERBET DL h oINS,

56 Bainbridge [2008] pp.155 ff.
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RREHOE— VA b—7, o0 VEOLHEFE, FFRoBEN Y E#RL T, (1t
L) BGHEDSBREMEZ ERT A2 L) 10> TETWA, BRikIE. REZRINEE
OIS ZEIICKI ST 2 2 D EMRTH 5 L BEE I, "BESTICEMER T
JAHZE, BHARHEE RO I DR IN TV S,

(@ IZ2oWnTik, 3H Q). BX U=, THikD & BY) TH B,

UEASWZ L, TAVAIZBWTIE, £E=5 ) V7 - ETVOEY L5k
. & L TEELITEIRAR EEE - BEEROIIHI, MR EH T %
) ODEOLERHE L TW5S, SOX D & 9 fillEdic & 5 7 /NF 2 2Kl
FHAT (2002 4F) EBAMIRT 5o EGHANC X 2 BT IZEETH L 05, -
ERRBERTIE RV BT, HH BB RIRIFETHEIE L ED, AN
F ¥ AT B R 7 S nZEICH L TR ER S TO% B BRIERSE IO
A ULAILELXRUICEETARN I ENEHELTBY) .. TOBIZ, %
BB R OB CHRELY 5 ) Hbw72 ) ST OB FAT 2 D 2 LT b
NTWDELDD, KENIIWV) LERLEA THRER L REEDOLETHON TV,
CHUE, 3HIB)ULTF TALEMDIRNE I REL AR L LI DS, TXYHTOE
B7OY A% [ZIlEHBA A=Y ERERZ ENRTEL ),

N EZA2YCT - ETIVOFHE

HAEGER Z RO ETAEZY ) V7 - EFIIZOWTIE, FNDRY 122
B - I A EHO TV L0 OV TERIIT IS,

IR S DML & R - FIARSF O M OBIR 2 A L 729508 TIE, 12 A LD
WF7E i O M AHBIBIFRIZ Z2 v & §° % 5 Jonathan Macey (&, I —KL—F - I
F Y AIZBWT, HETHRE STV D & O—SEC - Bl [FTOH#H], FH7 HG
SNEHRE - BEAE N, MREFRER. WERE5EE (whistle-blower) . FREFEZE, HATHEE .

ALZET ) AR T NTIFIRMTH Y RSN TRV O - it A7 =
A LNZHED S HHE——2A T (OB PE 7 7 ~ NIZ & 2 3E L&

AL 15) . IPO ¥, A A4 ¥ =G| - 22580, ~v Y- 77 F, 472D
MOEEE— TR TH 5 & Ofamx B L T\ 5% 72U s oattisk
F7EZ OB T, 20X ) 2 ABIR L TOEFH TE %R\,

CHUTK LTy 7 A A OBARIZEARIICE 2 % Bainbridge 13, KD & 95 1238
Nbo 7 X)) AOBEORKG: - KEFHIT, o7V CGEHOR, F— L4
ETN, BRERLER) LD L. NS EMEE TV (Board Supremacy Model) 12
EoT, I XCHATESY, Bk aFHEET VLR, SR EORRD 7

57 SEC (&, 1970 4EfCLARE, DT INF v A, NEBFEHIOEENIC OV CHEEMR A L T2y, 204%L4
13 SEC OEFENZATENC L 20 TidZz <. GERNG OB %@ U CEB S Nz, fiils [2005] 22 HLL
T.OE [2004] 37 HELF, 74 HULF,

58 Macey [2008] p. 50.

59 ZZTO [EF)V] ik, WHEHZOERBO LI ICHOWIHRAHHAL LD L3530 TIEAR L, I
HHRZ—EZOREGEHATAHGmERET200TH Y, BIELFHH - FUTE L2 L HEiHYES %
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DI INLEREXTHAHH, B OHERIIHET TIE R CHWItts (F2& LTz
TP DRER END) IC5EZBbNLEVIETVTHL, LT, WEHEESIET
T T Ry I ATHY), ZONMTEXTVWDLZE2HE ML Z L IZHETH S
AL BSTHGER O - RRIIEE I WwE LoD, o TL ) I SEarisE
LTW5a 2L ARTRFUIS BT 5 L FRL TV 5,

% 7. Gordon (FIKD X 9 1285 o UL ORI & AR 0> BE 8 2> 5 134037 HH
BD Ay MIBEI N TWARWYS, ZIUIFTEE RO b 7263 4 v hH24%
BEIFEDOLDOTIE R, VATYT 4 v 7 (EBEREERIIER) b0 TH
LM THADH, MUHIELXFARIEOSMHMEIIMEL L TB Y. 3 % b b M A
ZiZ. FROBEEL FO . HMOHFHRMEL SO L W) 2y b E2 L7261 T
Who Lo T, MZHGHEZ OB & BIG-OEIE, RS ORE % R FAiE &
27 b &, RGO A2 S FHE & A bk A R KA LRI ISR A EbE B & v
AFNANEH L7z v ) HTHEIRTH o7z, LffmffirTwnb,

B) 1¥UX

1. X+ KNU—HES

1) F

A FYATH, KEENSRHB LA 2T, TOREICL) SV BERT S
L) XD BRAKEREDT 1990 A AR 7E, BCCLEHME (1991 4F), ~v 7 A7 =
VEM (1991 4F) % Eo0UTI, TOMISREMETT 572012, MBHREF#S, O
YR VEEERG B L OAREARHERRICL ), A R 7Y - Fy RN —[K0%
JERE T 5 [REREOMBIEEICET 2 EEA] (Wbwab ¥ ¥ MY —RESE
H1991 4E 5 HICERE S, 1992 4E 5 H IS EREZE, 12 AICREHIEENAES
nizzol,

ElEEL, FOBET. [2—RL—F - AN F 2 EE, S 28E L (direct) .
Hl$ 5 (control) Y AT A%\, BELDOHINF U AEEEFEODIZHFRS
Thbo () BHEHEHESOFMLIZIE, SHOBBYHELRET LI L, TNEE
TS 7200 ) —F—vy TR 228, BREZEHRL, AS0ZiEE L L
TOBEBICEDEHRFICHREEZIT) ZeVEINL, BFSREOTENL, . &

Fobok &NTw%, Bainbridge (&, ZRMEIT VLM, HEFZROKH., 740 7 DS ORZEL,
COETNVORGENTHL LT 2. 2L T TOET A LEINLHHHR & LT, PRS0 ELRE
MR Z R ER BRI SOT W 6575 T EDEETH ) MRS R HICHIR L2 &5 2 &
WLEETH D L EiR L T 5, Bainbridge [2008] pp. 10-16.

60 [FAKIE, Fv N — - vavazy 724 (HEXH) ORERTH Y BEHIA ¥ 77 ¥ FHITOHEH,
IBM DAL 2 B 0 T 7z

61 Committee on the Financial Aspects of Corporate Governance [1992].

FONELERIZOWTIE, 5% - 1T 1 — [1992a,b], EHEHOMIMER [ O SHLEE 12

TLEHIEAE] (FEEHE 1341 5) 38 HE S,
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B2 L CORIEBREICBI 2T (0FE) 1I2EbLRTIER S 5w ] EilRs (K
3 para. 2.5) o

DT omEEOART (16 H2 5 52 HFET) &, (BEWLRVv—v, #HTTIE
724) BARMEEZHEFELLHHEL TV S, BEEE RS OB S % 450
NELTRADN - TF97 74 A -a—F (S8 HLT) #KET S (para.3.1), HUfif
BRIRINH L CRAETE T B, TR S EHREOTE L 2 OFHET % F25)
BIZT 7202 EZNTNOEE L RIS RITNER SR\ 34), I—F (=1flE
TRl vz ha—=) PMRHS 0. F1ic, BloEscidad, BL
ETOLWERRZBLCEEEERTAL VI F—T v T7 7u—F2RAL
(3.2) BUFHRANZOEEZR2T 2 & THREEDHIEZHET LI LB LU
MWK 2B Z B LS ZEDMREES LN THY (35, £212. b LBH
A DL L EEBRE OIT AR OWTIALEAA SN VO THIUIESIC &
LHEN KIS 5 2 P TFHEINLZLICED (3.6)

TR, EHSHICH L Ta— FOMEFTREZHR L. AETFOHEIZIZZD
HHART AL 2HERT L, 0 FUEERIGINL. ZO8% EHHEANCED
LFETHD (3.7) BFRNOBREFHIL, KEMEENCLVEE (LE2—) &
n5 (3.9)%,

DT, B Tdh b 4 ZIPHEIIIOVWTED S, HHLZ T 2% 5
&L RS 0FESME 4.1 LUF), #EO&E (4.7 D). IEEBHHATHGR (non-
executive directors: NEDs) (4.10 LL'F), HMEOBE (4.18). BUFZ O E (4.19
DIF) . B0l L T (4.21 IT) . B &35/ (company secretary)
(4.25 LLF) . BB OET (4.28), 1143E#E (4.29), R EEHS (4.30). PEBHEH
(431 DUF) . BEEZES (433 00F). WHEEAR (439 DUN). BUHE ORI (4.40
DIF) . MBs#is (4.47 DUV) . MBIEOFESE 4.54 LT FEEEED T NF VA
(4.60) LHEVTW5,

S HIIAFEAANCL AERL (audit) ICOWTED L, HHAZZET S L,
EAOEEN 51U, EMROREME (5.7 UF). BEEEBORE (BEE~D
JEEE A — ¥ AR OIH] - BR) (510 UT), B Ao —F7—32 3 (5.12).
WFEFY v 7 (513 LUF) . PIERRH (5.16 LUT) . ¥ okt (o) (5.18 LU
). B (ZoMboEFATAOIE L BIIZER) (5.23 DUF), fioEdATh (529
D) BEEAOFML (531 LF) . BEEANOREE (536 LLT) &#ils

86 EIIMREIIOWVTED Do PHiEOBRIITH T HHHEM (6.1 LLT). %
BEER (69 LUT), BhED (BREMTO, H oSt oMo) ERE6E (6.13
DUF) . #FEORET O (6.16 LLT),

ZOBIHERE 53H) ZH G4HDT), RAN - TFI92774A-3—F (58 H
PUF). 2EEE (61 HUF) 2% TWwb, BMiE, ALE2 20HEIZE LD
DTHho RAL - TI7F4A - T=FRF2EBOYA R ZTFLDHEN, KLD

62 3Hi(3) 1. (7) OEKEEZH,
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Fr 11 225 4.6 DFFIFEN TV 5,

(O) XXb-FT59F54X-a-K

Fx PN —HEFEORZAL - 757574 A - 3= Flid, ROWNEZEOTW5
(LT, BR»OWIRTH5),

TR ITEHmICHES N, BEEZEHIRETHSE (Z—F1.1). 1 Ao
ANBNCHEN DS EER T DL DR NWE IS, HRONT v AEHIRTE D &) ke
by TOLANVTHRE A HEICTETNETH L, IR SEEITE L H— AW
ThHHEIZIE, RS C—BBEr N Eo%E ESIITE. $UrkE) &
EHT, BTN LB R (FHEKRO D LM RE] ObbH I ENEETH
% ([ 1.2)0 TH%ENEHT 2 IEEBBITIGHR % 75 %0 8. B OMEIC
BE, IEREOERREICH > TEOERZIEHTNETHS (1.3). BHK
ENEAL ORI L il 2 EIR T 5720, WA ATEICLE R HFE - R % 24X
(formal) IZHEPRTRETH 2 (1.4), LEIFHNIL, HEHRIZEOERF LRI
DIZETOBER TR MOH LEMEO S 22T 5 LIZOVWT, FDODOTF
BixAETNETHDL (1.5). TXTORKESIHEEFHEROME LM% %
Foisd (1.6)

NED (LR, 4, G, T4 DTz L 72 H I & B2 123
I RETH S (2.1)o NED O EPIUTFEZ D LML L, 2O OZ 5 72\
LERORAEZ BN TE, M2 LA SR IT2FHELODH L VIEZED
DR ST L 72 BETHALERETH L, WO DT LIREMINE S D72
DIZERS LERZ L CTEDOONLERETHAS (22), NED OEHIIIHMEIZE
DOENDLRETHY), HIWICHESNL LD TH->TiE R 5%\ (2.3), NED X
T =NV ETFHEEBLTCREINLIRETHY), T-2OFHEAHITR— P&k
DFEEE SNHENETHDL (24).

SEBBATIRR % DA IR E OIS 2 T IUL 3 EE B2 TR 5742 (3.1)0
W OB OB L FRED L RS T HT 2 I O MBI L. F e a4,
AN - FTvaregEo T, BEPOHBICHRENLIRETH L, &% R
CEREIIHIIIX L CRRSNAERETH D (3.2)0 EBHATHGRZ O IL.
TEIZHDHVIZFEELE LTNED SR INIHMEEEOBHICHE) RETH S
(3.3)s

EHOMBRROFMEZ/NT v A XL, pobh)Rd R (BIR) §501%
ISR EDHEBTH L (4.1), Bk EIE, SFMEHEAN L OM TEEM A ORED
RBIRAHERF S NA Z E R MERIRETH D (4.2), BFHEEIE, LR EDH 3 A
DNED 754 b BETEEZHE L., TOMREEBZETMTHSPIZTRETDH
% (43), BEAENZL DM OB BHREICHT A2 ELIIOVWTOERKHOKE (&

63 I — I 2.1 ®FFFIE “The majority” TH V) . TR D847 NED D553 TIX 2w Ay, AL
para. 4.12 1253 & NED O#PEHAIET Z E 0L, TH 5,
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B 2. B () 13 BO7-b 08> TWAEDR - BEGIHOEEIZOWTH
HIR&ETHD (4.4)%, TR (&) ISHEOFERHE S A T 2 DERHEICONT
WETRETHD (4.5, W% (&) &, SFEOMRREEIZOVT, LEIHN
DRI L EDITHETNETH D (4.6),

FEDAIH, I—F 14, 1.5, 23, 24, 315533 FT, BLUF43 0546 F
TIZOWTOREDORIRERE, SFTEAENCLL2ELE (L2 —) ONRELD
(2— FOME) .

(1) ARDLHEE

ZZTIE, ¥ PN —HEFEONEL, 1970 FREZFOT AV IDE=S1) »
7o BTV ERET S,

T A D ABA BLUBRT IZLA$EF &, 3HI(2) /. THhR72KH 2, EIge
X3 BESTHENICRE L. 2O LR A R & 35 2 &5
ANBEELTAE=ZY) T BETNEENT AETHRET L, 7272 ZIUHBEL
T ZNENICHEADONERREFROMUEDOENEZRLTO WD, Z LT, IS
BRT |2 L 21251213, BREORE~OTWEHER L. LRI L 2JBMA T 2 85
L) fITHARHMCTE %,

SIS LT, Fv PN —FEFONFIL. PR E. AL (=
T38H) La—F QHM®) OTEHEICR-> TS, LT, 3HOB)IA1. ()b
L) THBIL 72 & 912, 3= FORBIZIRERIC L 2R EEOEE., 4
iR BHEEERIIOVWT, ABABXUBRTICLAIRELELR->TBY, £9T
v (a—FHE®) #5 MHEHRERLHEHEHS) & ABA 5O8#F L BT
HEHDVC, RLIIT o LILVHEHFAOMELZIY o Tnwbh, —FTwzIE, Fx F
N —HEFIE A CTEY ([EW] L) OIINEDH G E W) BIRTIEZ <
Bl 2 (TR BTE A OKEIL R 415, 421, 430 THEREIN TV L DODO——
I—RFIZEETNRTVARN, LWIBRETH L), FiZ, - FIZBUIsEELHE
D5 EE (METTD5E] - ) . RLIZBI HHE FEBEHRER) & SR EEOBR
DOHNFHE, FOHEDOY 7 b O—DFRIZBNTH TSN D A F1) ADOFET
HbH (TA)H T, EREHEEOGEIREVHE., BEAPLEHINTE),

A. YEFORAEREERENTOEX
Fy NN —FEEPHRBEBINEH, £ F) ZOFEMRFE 3,600 109 H 2,000+
PLEDIEE BRI R 2 BTV 2ds, F0ELLIEIREZEDORATH Y, T2t o

64 AL para. 428 12 L AUE, R OFTE L EEANORGOBERHEAIMEICHEBETE L L1752 L0%H
BCThY ., BEIRICE 23 LA L2HBEIIAH I bOTHL E VS, T, BUERIC L 53MH
2DV Tld, i 3 (66 HULF) ICR#RT R&HEMFHI TV 5,

65 7 AUMIBWTH, 1970 F£EN S 1990 4EEH, & 512 SOX #: (2002 4E) 1221 T LRRLEREHLE
W2 &) MBS NERENICE T 2 EE - V- VDBRBE SR SN2, TOEIZOWTIE, Hil [2005] AF
LV
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BEBETHLGEDNSE . FEOH M RADIERO IR E L ThE
WRLELASNTZ, F LT, HAMETIE, B FVIERIG IO LEato 3
G0 2. KRFEEFEE D 90% 1 EERZEXZZITTWR5H05, 0 5 FRIOFATIX
INHDIHEIL 20%HTHRICEBE R o7z b)) 6,

WEEERONERRICT v FUAERIG O ETAZE 100235 & LCTfTb
NIFERERAEIIROLEBY) THoTzo BEICEL TREBOMHEL L > Th7zoT
WAL H, B ESELHEIGHEEI N TV A D, BERBSSOHNEEESDF]
ERRER L TR WA L > TR SN TV 2203 JIZOoOWTHREL
7L ZAHL 100D BRI IHEDIED 1 D22 MTTHI2EEF), T
TEREMHZLTWARER 271 E LT o T, HARESD ) b, BEAERE
RIL TS THRE ST 722s, FFFEIRHRIRZ X =L T2 HME B X% i%T T
WHDIR 56, WMEERESRZIIFICEEE 2, LT, BEOHNNF 22D
WCHIREAT ) 3134 7% . BIROBBITIZOWCIAZERRE O O ERIZ
INS L o Tz M. BEERERIIREEFERZONETEINTFTHLLEEZT
Wik ) TH oY,

ZLTC, V7 MO—KEDFEK - FHIZOWTIE, 1 F) ATIE, KBRS
VT F TR CERONRFEHR (EABFEOREE, SetHERETIR, FEARI
FIAT, B, HIRERAT, UV R AR 7 — VEIR, BEAREREE, R
OHMEOMHEHLE) LD T, WHIPELRO (—IKi%) BORHRE TRz -
TWwhb, ZLTC, SKESNAY 7 O —HR 588 & 5§, WEIFTo LY
HANZ X - CRIREH & L CESGSttic—2omilhz 52 6n7-2 8. 41 %)
ADHHTH %,

N, BEZEDT N B

1988 4 & 1993 &£ LAt D7 — ¥ OB 7ENH 58, Z1i2 L b L. CEO
R IR SRR E T L T/ 1988 4EI21E 5ST%TH - 72D A 1993 4E121%
TT1%\ZEEI L . SIEE A ORERIL 54%0 5 94%\2. BAZESOHHRIIEHE,
BRZREROHEIL IR o 7225, BERERIEOHESTE I 5 Wil Z B &1
CEO # &0 TV B DTRBERED 40%I2 Lo 72 2 LS5 HRE SN TWE, £ dH
. AEEEDSA XY A0 LGS 2 2 BREFICKRE RO TH- 722 &
WP NG,

ZDHOBEFRAO I & B &, 2002 1213 CEO &R 20T 5 0L 88%I2
AL, BUHREICE® 5 NED OF4E (1998 FEOfEHHEAH 3 50 1 LiEE
LCWw3) 122002 4E121E 53% & > TE D 1FIF T TOMRZED 2002 4F 12 1L FREM
66 Uik - ST 1 — [1992a] 54 FLLT
67 DLEIZo &, i - T 4 — [1992b] 24 HEAF. 72, 475 M a0 & L72fRAE T, FEEBadTi

FD 350 1 ITHESH L ERREET 25O THo72E 9, B [1997] 24 Ho

68 Conyon [1994].
69 Rayton and Cheng [2004].
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BRLEAZBERTHEL B, HEZESEZHET 2% D9 L CEO % A%
{EDA Y N=—E LTWEDIIDL TP 2%ICETTRT L, IBREREEATBELAEOR
L 1993 4EA 5 2002 4F F TICHEH (39%5 5 84%~) LT\ 5,

D L) RAVEDZAL (NED O, HEOHMEE) A5, SFEOMMPL NS H
%\ & CEO O R fRAT, 3B PIEENICRE Y 5.2 TV D 22D Tid, FEilbhf
ORI H T YVHETIEI R, T LAFANICERLRZ DAL NV E V) b
DWENE ) Thb il EEatHtE BN 2512 B0 5 3AlE % 7R 3 5
(BRI At B AT T4 THRHMENMESNDS) 12OV TIE, Fv N —
MEEOBHARBEORIBRTT = 20t 5 &, BHBICIEEILEL TS LN
LOWNH 57,

i

s

Z. ZOEOEEEFEE ED

A FYATIE, Z20H%b . EHROREE - AHRELEOL-TESHMI N, Fv
RN — S EONEILER, #iTE - g SN [ESFF 7213 BR - Bl bw
AFSDHHENIHAEICE S T THEF L TV 577,

Fo PN —HEFHEONEL ZORVOERE, 721D 1970 FRE%FDZ
NEWET 2L, WINO KREFEOAHEFIHKE ., TS5 0 OSF AT 5w
EVIHIRBREEDNH o725 THET L, /20 [BIZH200% L) ILHEHRT S
EWV)BETHMHIIIET S, Thbb, ZNENOETYE, EESHIcBWT
AL GEEBHIT) BiRLEEZES - SR ESD S 2 FHEIEE K L Tz,
M O R % SRV IR S N2 R E 2 B2 LT oo b v ) BlEE
BFEZCT, fIBETRVRSICEVHEZHBICEDS T AEH IR ENT. TOH
(., WETERZZ S 2w (ZOMIE, MOidbrEIC B 5 EASHE Mo
JEh e bl T %),

C OWHEREAEW 212, F=F ) U7 - BT IVIEKEICBWTESE L. BRELAED
PREEZONL, ok 1975 FEHD T A1) HEEOIRN L #+ 5 &, 1990 4E
DA F1) A B TIIHINIGHRIEH 2 RELE K L TW2asZ DREIR 1975
FEHOT AN A LD HRR/NE KL 3FAFZOBARRIDRCRENTBY), HVF
YADINEEROBFEICKT HRHFEROKIES L) EPKEP-72L) THh b,

BELLIE, TOLIBREVERBLC, 7TA) AT, 3HQ) 1. BLXUN. T
WAz X, HNF Y AEITIE, EELTEINEHBICEY ., TabbiBuniE
LN EE L RERE I EZFFORER L OMOBERA TOL T 23 %
U CIRARICEE SN0 LT, A F) A TR, Jlonzb T, $hbb, &
BHELEBEERMOLBII—ETOLOMMEADNDL L 2 AT fTbI . Th
X RFEZ 2 UL, AHBEREDYEE L CRMOBOGRIERERZEE L. Wbl £
FHRNZD o 72T x SAEOBBRENEH L TH LAD/ L W) 2 e TE L),

70 Dahya [2005], Cosh, Guest, and Hughes [2007].
71 FZE, B [1998]. #k [2011] %%,
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(4) K14

1. FH&EI

Ay clid, HFEATEROBH SN A REZE BRX&th) Tl Aufsichtsrat O
BAOMRERZICE D R OPE2EE ORI L D BEE N, ZOLHIZLT
L & L5 Aufsichtsrat 3B AT 2179 1 ALLEDOE 2555 Vorstand % # 1T
3 %o Aufsichtsrat OB & Vorstand D% E L IZEH L TE 6% (B, Ihb

k. BEZIETOTIE R, T oz T b0 THE7),

1B . Aufsichtsrat (3 [ 854 |, Vorstand (& [HUF% ] &ML, L., #
BNHEHHIT 2 ) L CHARDOIHZ (%) IZHEUL T idz vy, girEidH
KROBERE (&) SI3EUET. EFPITEOERTMERLZ AL, ZHIZOWTO
¥HEHBELZTEOLMHRETET L (LA, RESEICBITLHEIHSICENT S),
Z T, ATl T T 5720, Aufsichtsrat & [BEB&& ], o8B % [
B1%]. Vorstand % [#T1%] LT &12F %,

FA Y Clid, BT SRS & HITES LTSS 50 KIETIE, BT
& OR=F) ofICEESE GEEBPIT Ghatb - 3ha7) Hufitk) LEBPITE o b
7 (CEO%) LhEEnd, SO b, HIEETIR. M1 Y ohlEL @i
(two-tier system) . KRIEDHIE % —J&E ] (one-tier system) & WFATxFHET 5 2 &A%
— R TH 5,

R A CTld, &4t (Gesellschaft) & X5l LT [4x3 ] (Unternehmen) &9 HFEADS
HWONEZ END D, BEOERIIOVTIIFERON TN D LD, KEPITIE, 5
BEDLEEOHEEETH L LT LU0, BEFEISEITTEX 2w [REOF)E]
EBETABICHCONL L LB, REMGEOTIRTHNENL Z DL X
ITH NP, BEOUIRTIE [ 3NV —Te2krigd eE 2o b, 1 Ll
TTHATH ALY - a—KL—F- H)NF A - 3= F (B Deutscher Corporate
Governance Kodex, # : German Corporate Governance Code; AT [ — ] &v9)
X, FXT, EH LBt 7Z0 Tl toatz o/ V-7t ek et
Ba, Tatt] Tlded [#3%] oFtHes 508l shTwd, XETiE, F
47 OFESERS T Unternehmen % % { DT ClE [ ] LR 7245 CE % P
2T 572012 [FV—TaH] FLRLEFL 5,

Z & B LT, Konzern X° (Abschluss) priifer (XD 2SEDOEHEFZRTIE [0y =
Vo TGRE) BERAN] EREND Z e fITH LD, & IlimARLT <, »
DRI L DB EEG T 572012, KTl Konzern %4 < O4a121 [ 7V —
7'4Ft |, Konzernabschluss % [ A5 #7475 ], (Abschluss) priifer % [ XEMEA A

72 TOHEOFEMIOE, M E - FE - v vF 2 [2012] 187 HLT. &8 [2012] 144, 167 HU T, *
7ov FA v kIZBIT % Aufsichtsrat & Vorstand O EFLHERIZOWCIE, &iE [2012] 143~145. 163~
177 B, EPLEFRIEORS &SI oW Tid, 1B [1990] 2. #NEnSE,

73 EifE [2012] 2~4. 18, 86. 194 HLIT,
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CUIRICHE S U TR A L2 WEFT T TEAAN]) EFRLTWw 2,

H. J— FREDHIE

FAYTIE, AF) ADF v BN —#Hi5HE (1992 4F) 169 5. Egatto
TEHEORMO D DX, 2002 FIRE S N/za— F (EXARIEA. 258) C©
H5bo

I — FOREREELHEOHFIZIL, BEAFFEANDOF RIEZ2v, LA L. 1990 4F
RAIIZW L O D KREEDOREHDSMEE 2> Tz, BlZIE, Ay oKAkTek
Warr7ra<)y NTholzAZNF XY v 7 Mhld, 1993 4EKICTF ) NF 17
BB OEEBI D SWfEfaiIciio 720 $720 1999 4F 11 HiZid, €3 ¥ KRFET
HDHTA) T RV O EEREDSH S 2% o 72 (IR IR
B, 2002 4EICTEE) e D2 DDHEMITIE, A Y DIEHRHZEI—FL—F - F
INF U ADHFATH B EBEHEIEEET T, TLEBEESIEEZ®XYAATY
HYIT ONT AN T o HERD A A Ny ZIZIFITHNS T 5) 12X 2B RE
irolzZ L5, BREE Shie 720 FA VO BH (BEE%S - $Urks)
ObPNIZL SR, BREBHOEIA~OILH L. N4 v EFENEH L TWzifET
Hotzo TOLX)BKNOD LT, B, FiEo SPD Rk F OMEFI LR KD 5
COPDOYEZEDIEE S NI,

A TiE, 1980 FEREIED S [ERTHELTORA Y] bw)2a—=Fro
b &, FEHEBHICCER. MG OAIR. BRIZh 72 2 EARMNGIRIE B L O
ik (M) OWIEER 1T TE 727, REORHEFROBIE, N F Y A0 e
W) B S IE, 1998 4E 5 H 1 HIZHEAT Sz [SEIIC BT 2 BB B L OWEH
LD 72D FEA ] (KonTraG) 12 & 2 HAEFOHEOYIES 5L ) bITEETH 5
A ORI BT A L) BATEBLE O E IO RCKEEENZ LR TIEN 7277,

/N, O— FDERE

2000 fFEIZ T EH SO N F 2 A L THEEBOFERIRE 1T L9 12k -
720 2001 49 A, f—M 2 ATEBE %2 KET 5720, EHEREOEMIC L) BUIFZE
BE&PvubEFON, Tavkr vy 7 @ TERGA-—D—) OKET

74 WEFEHOWIMER [ A 21281 2 EEESUHRMNE] (HHEH 1383 5) 4 B2 SR, UHFo#EmT
AT AHboE LT, IEH [2003] 57 H. 412 65 HLLF, 102 HLLT, 260 EUT 220, a— N2k
5 2000 FEICIER - FH - BEOREEDP S LLTNV—THREN T DB ETHA [ st a—
AL =1 « FNF 2 ZFA ] 122w Cid, IEF [2003] 156 EHiE (22). 225 HLUF. FJI [2002] %208,

75 ZOMEE, Ml [2000]. FAE [2012] 89~97 B, IEF [2003] 354 HLLT =&,

76 FDOWEIIZIEIT D72 575, BUTERIZ) A 7 EHB X OWNIEHHI Y 2 7 4 OfE% 51 (Malik 91 &
1), SFMERADSEOELEZIT) oL L (ki 317 5 4 1) . SEWERIIC X 2 a0 o BT
DWTC, BREOHIIHEDL LRI TR S5 W 2L Lz2 . (Bl 128 2 TH 2 0) 2% o
%o /MMifi [2000] 60 HLLT % S,

77 BIZIE. 79 ADFE 1 IRT 4 L HEEN 1995 F, AT 5Da—KL—F - INFV A - AT
A4V (R=F —AMEHE) A 1997 £TH 5,
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HDHTNVNNE - 70y XARHPEEISGRIEN S, FEESIE, 20024E2 H 26 HIC
I— FE2FIRLZ78, ZLC. [EEB L UHROODERE] (TransPuG) 12 &
DEOE S -k (F4E 7 B 16 HICHIAT) &, 161 £7°Ta— FOEFIROE
5 (BIRFER) 2EDZI NS, a— FIZEELOERNS 2 5hiz,

70y AERIFFEBRENT— FEER LRI VA - 32772 ATAY
=V ERFEERLEY, ZZI12id. FM YD T— FOREDHFRRLZOEMA L LH
NTVWLEHIICEDLNLEDT, ZO—EH2 I FICENTE (LIF, a— FRZFNIZ
BT 2 CEOMIE, FEFEM A 2512179 A5, BEaYE U722 a 12IE M A VBl E
ZHLTW5D),

[T— N, FEEFR (B Wirtschaft, 3% : business) D72 ZEERIKE
L7zV—VTdhb, (Hg)
FEEAODEHBO—HIIZ 02— FOFKEIZLVET LA, 5%, 20
ETERE LT, a—KL— b - HNF U A, $hbbHEESI O L EE
IZOWT, IR EREBESEOEMEITONL I L2 5, (HEE)
ZOa— KNk, FAVRETEETLEA LD [ sus ] L LT
HWbZENTELLDTH D, (Hig)
COa—FEEATLHNIZ, FAY2EN - EAOHFRERIZE > Tl
TN TH LB B, bivbiud, R N4 v EEOEOMfEIC
o CINEFMTAHZIEEZLZATKVS, bitbiud, KEBELEERIC
BT VI — LR T L2 EICED . FA YPEED-DOERL
VE =L LTS RO L AL LY L LTV A,

ZLTC, I—FEAOHERIZ, FAVYDI—KRL—F - TNNF LA LT, £&
LTS OBER A ST STzl d o722 b Thabb, [HREME~D
HHOMKS ), [HUTHRE L BEEREO TR, [F4yoa—FL—1 - HNFr
ADREHE |, [ FA Y OEBEEOMIEORT4 5 |, [SFtEEN (BEEN)
DM DR+ ] 1T Tn2, Z2LTC. SASOWHEEBIIANT, T—
N, OESEHOHTNF Y AZOWTOEERERES £ L. QEK - ESFT
BOOLN TV HEELFBEL CHELIREL, O 4 DI, BLa—KL— | -
HNF YA, BESHLIA—FEL— b - HNF ¥ AOWTIRET 5 LR~ 5,

ZFLTy RO LD IZhRB,

78 I— FOflE T TOREIZOWTIE, B [2003] 22,

79 [TESSHOPITHRE L EEREE LEIC 1L EROEFERIC BV CGERBEBERESLAE L TRA
Vo a=F L= b HNF A a= FEER] OFFIion T ShEBRICHEF L T2 hEFT 5T
ETHHIE, H5VIEI— FOBEHITEAINTORWILZEF L 2TNEZR L2V, TOEFIE,
TRz D 7o THREQFIHISHE SN2 TR 5 %,

80 http://www.corporate-governance-code.de/ger/news/rede-cromme-20020226.html g,
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[ENZTOEEPEERZ LIZTa— Rl ANDH, ENZIToSdss
O— FORFEDLREY BHEOER 2 S/ b DEEE L D00, Rk
HT 2, 3= F0ODIELLEBILZFDOREDH NS v ADREEH 2
BNDRETIE LV BFLEZ ED X ) ICFHT 2 20124725 TiE, BARTH
BOBHIEEE., bbb ATATETF ) A MY EELEEEZRTT
H59.]

Z. O—FOHBE

2002 4E2 H 26 HIZAFEEN/23— FOFIMOMEIX, RO LB TH S8, a—
R, 179 %4 F1) A0 F v b3 —hisd (1992 4F) & ZOEfO#HEE. OECD
HoNF v AEAIOMRL (1999 4F) OFEEZIFHAEELE > TWh,

(1) BX
B1RBIIFLTHDL, 22 TlE, I— KB A VO EGSHORKE LEBIZOW
TOEELFHREBIOCBRWINF Y ADHEMEZIRTLOTHLI L, FA VD
JEH B L OEFEREREOME, —EhHlidfho g —o v SKEKETLMIILTB
D, TRl RO —RBHNIIEREMIIEINE L, MEEELIEILTnE 2 &%
IR RB, £ LT I— FOWES) - HEEEIZOWT, KD X ) 1T~ 5 —Fh
(Empfehlungen) (& “soll” (3£ shall) DFEIZ L WREN L, SHIEZ 0@ 5 2
EISTE DD, TOBNIEZ OB R HAERR L2113 % 57\, $2% (Anregungen)
G FIRE LIS T A2 ENTELHDTHY, “sollte” (3 should) F 721
“kann” (& can) DFEIZL Y RENDH8,

(O) #%E - HERS
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PATRE BEOF BTG D) bEEL D DIIEEREOKREELIRNETH D
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SHOKRK - F T a v FEOMOTINT 4 TEBEA - BHAILAE ZI2IE, B
CZDZ L EZEFHITHRTRETH 5, SFhE. BYILEFHIRIEHRS AT LB
VT, HDLVIEEFOED LA ORNEO-OOFEREL DD EIZBWT, 2
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BEFIHIIKD LB, MERE=F1T EROEFKMHHERICNZT) ., P
(U)X D M RSN LI RETH L. BERRD) HEMGHERB L O
ML, BRI S NSRRI 2 85F L CTERENERETH S (1.1.1).
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HETHIE (4.22), BITEVEBERASSE - BBERSNOZRESZORIIMME (BE
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PERIEE) . BERSTETHSERTIND (ZEH). INE A ) A0 e TR
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i, KA v oa— Rid, 62 B TSR EICIERIR MR R IESE DI HIC D
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