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FOBENNHD ETHERNS D, 7L, BSORKICEERERFSENICHE
B LORRWVHEIORRY 35> T, FlziX, ZORRIC LD 7 —TREROFEESE
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32 il X, 7 N — T S AT & D TS B O BEPT AR 2 5RO N, B, BR R i,
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3 XN —T N2 OF LR, T 24528 LT M&A, FEEEIC LY hETL—
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BiIRFgE] (RERIEHS,2007) & S 1,

45 WEE - BB (2005 H,IZ XD & HAGREREGG PT—H Lath COME AR A L EIX 30%
PLEDS 9.6%,20~30%7° 13.4%,10~20%7% 25.1,10% A 2° 51.9% CTH 5,

10



ZAVE THAMIGE e D BE & R OBIFRIZ OV TS < OIATHIFED & 2 7346
FROFEICE L TEIMmamNA & 5,

HATHRICEA L CAMEEL T 28R NS 508, ZTNHFZEE 2T, AWFZECIIMAL
B DO ALAS TR & IR B O 26 BEVE & D FEARBISR ORI 21772 > TAMHER D Pl HE
PEERRRES Do

MSZ U D2 EAF SE D722, MM OTAHIEZEDOMSLNEETH LN, —
R LT DMSIEGHRRRERAS (FR) ) V& RE L CHEIEE ORE L A OT —F
—ADOREEL, KW, #EEIT O MR OFAa > A7 282 ET 5, BARICH
LTS ORI LETH Y, IEHIE OB T2 2Pkl 2 & AlfkGm 12 Xk S D TR S v
R T D,

(2) FXDOHEME
2 -1 kDB 2 b
AWFZE OB CTH 5 BRI A MEOMEIXIE L L OTRHETH Y, DR
JEIXEFR S BN 2 M THEROF LD D L ER D, ZNEOFERNZHm LU T,
TS T DI E, BEShRAE 2 512, T E TR THANBGE D 25E50E & %)
RICBA LTl 7e D fim 2 S 0372 ST E Jon, iike D B AR IBI1T 2 tHA N Bk
DEATOEREILE 9 D ERETT 5, KIS, AN 2 O < O anfaf e 558 RIENSFAET
L0, fANBEEE DIERIZRLEST, &E, ZESRESICB T o8attic Lo+
OB ORE, T#sME] OBHIZ LD URSitE ) OROIRR 2G5,
INDIRBLUCH LT, =R —h « IRFUZABETLTND EENDET AU IO
R Z LA CRETT 23546, 7 AV I oGEITHARAOZESHESMICET 5
F=X YU TETNVOBEREH THDHDT, HARDEERSHE IO L5865
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CalPERS 7 2010 4 2 HiZ#E Lz TRiAEMEZ AT 23 —HRL—F « TR
D [EREJFH] (Global Principles of Accountable Corporate Governance) | (UL F TJEHI )
HEID, MSIEERICBET oA E LT, THHEE (&) OMNitEE 58/ (Board
Independence & Leadership) I-B-1] & [JlS7 i D EF%, appendix A-7 * appendix
Bl 12, TORMiEEED 72 < LSOl ERIIM SR TR S e i iuide b /s
VY, QEURIRRITFEED B 515 (substantial majority) '® OIS B THERK S
NHEIBNTRETHDH, @OCEO & ORVMNIEHIH DRI L 507 &b 14
12 1 o E#M 28 E 2 (independent executive session) % Bilfg L CHNTEGRE% 23
BREEBD D, OFAITENKE RS OBREREmE A (Proxy Statement)|Z X% tho
B =Ic L5 TN ) OEBEREZFRLZ2ITNE R 620, TOERITIVRL &bk
T DHE LS LT b, QEFiIESER TSN AL <
RIFUER 5720, ©OCEO iR A FHFMTT 2DIHRONTHETH Y, TOLGEITHE
T2 OBREREEINIRMEN R EOR RO D Z L 2WR L Thidn s i
W, D& e AN 2 a4 L2 T T 7e 6720, ®CEO #7213 555,

BEERWZ EERET D L HRkD, SEC 1X 10C-1 OFLEIZH £ -3& NYSE,NASDAQ %
TR 224013 L 7o B 2 ORRE 2 8550 1T 7o, Z OB 22213 SOX IED
BEICHEL LTS, HATEHZESRESMLIIBIT LIS WEE E LTEATES BIE
BEOHFERHIT N TN, ZOXMIGKE I NDIBAZER RMEERE B2V
TR - BBEE O ZRE T HHEERFHIT A UV A OEREO SRS THY 5% OB
P L b,

164 CalPERS [ZRMICO72 0 HARDOKRFER, H AE 5 IRIERE (JETRO),HARa—ARL—h -7
NP U R e T —TF N JCGF, H A FEHNEE - O IR T, HRADa—KRL— K « )
AWEOHEMEIZE ) L TR  AARICE T 2NEKEREFR & L TEWLEMTICS 5,

165 i - #%  (substantial majority) (2 >\ T i%,(1)The National Association of Corporate
Directors NACD Blue Ribbon Commission on Director Professionalism no.1996,(2)The
Business Roundtable’s Principles of Corporate Governance (2004)% %R,
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Wit =3 CEO L&k & OEDRIFZMET LT e b, @iBfEL7 CEO
TG & LT O RE TR, AR L b ERiEEDb EICHHIEBEITEED
LT o 5w, OGRS 133~ T OB 2SR E SIS 5 F
BERldnude oy, OBEEZER, AZESs, WNEEs0ZRIL, AR
FEIZ K DR S LRI UT7ZR B 720, S BIZHG R SIFREONEL L L TEHEOHIE
Db, £z, BFiESPREZBESD X 5 MEEUANDOEEZORBELRE LTHE
X, TOEEROBEMELEEZEZRLARTNERS2V] L LTS,

Bkt ikt OMANLMEICBI LT, CEO Bk a#RE 23T 258113, fEERh
SLHUH 7% (Lead Independent Director) 54 L C, =D F % CEO & IMNLZEGH#%F D 71
DB ZAEFFT D 72012, B S ~DB RO, @, A7 Y 2 — /L ORKGEEE A
L, &6, ARG TN IR K DR OkRE, ISRk O NMERICE
D Ei s DR, MALERE & B SR & OS5 K O - Bukiftea o
FHmICBIT 5 FEAREITESNRD 2 & L LTWDD, ZiuE, BfifkaickE el
BN AT 5B ESHER TSI THLRELDOZEX HFVRIEIZH D LRI
%,

DSZERERE DEFE ) & LT, MSEiE OFi 7 A4 K7 A > (guidelines for
assessing director independence) (21X FRLDFAFITEEY T H 1L, MISLEGH% & 134
RIpNE LTS,

THE X T2 5 AR Y5 X B % T2 OBUK (relative) '"OF YLt
BRI, HDHWITEEFRELE (affiliates) ' IZEH SNz Bkitk TH o 72341,

MYELEGRRE, T2 OB CHE Tl % 5 FMIC Yt E LY 5 7 KLl E
ZZELTHEHMb I WEa g s MYL LT —E R &8R4 Lot oeER, ¥
BHITRE " SUIEHD 20% L L2 T 58 Tho726 ), YESttoBMd 5

166 The Council of Institutional Investors Corporate Governance Politics,Director
Independence Standards,Council of Institutional Investors,21 B (2006)(Z & [FlkE 72 FEHEAS
EDBILTND,

167 PR 0, - k1, S0 B Al R, 26 PR D A RE, FR B OO - FRBR D WL SR AR (42 (LA A B (BURE),
I G LB BRI DR T ORIBEANZ VD,

168 RO X SIZERIMTTONT NS, —DDEANR 1T ANDH DT 1 ANLLEDE & DIRY Iz X
0 UFEENDSOIENEFTA L TN D 00,8 5 WIEZDIEAND 20%LL EOFEIRMEZ A9 51
REPTA LTV D58, EOENTBERETH D, 722 LMIcZoStt2mA L2 D  YE%s
UL EOEBRMEL AT 2N EA L TV %GRS, Gt G4 atho&k B LR
LBEREDERICE END, UESHED 20% L, EEFTA L TV S AL BREETH D,
BRI SO ORICHE T o2t G ENn D, ThidiEE 5 FMICHHES
OF L7z —F O UTLEESD 15 E 7o 2R TUEEAED 50% 2 2 558V B X%
BREATIA L TWEENZ YT 5,

169 JEALEEES T BE AN, S ET BT, R A - REHUT IR R TH LM IRESND b D TIT
RN, SAHCERBER E LT — B XA 2R T SN, SESHOMER L AT,

170 executive officer & IR E HLHE (CEO),HUTHEMLE (COO)MBEHME (CFO) IEHHILE

(CLO), B EEE (CAO)ETH Y, S HITHIEMMM, & 3,8 P RIE OO $HAE 2 &
BETLomlbEEND,
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WEa L2 hTHARMICER L TR LT, XidmE SHEM T o b 12 4
AR, YiZEND 5 7 FA A5 X YEattn b 0 ofmimil), [YE%astt
R 20 T Rvd D WITAEALOHEFEDOTE EO 2% P OWNT RN KRE WO, %
HAET ot (BEA L Xthath) oBIEER]), NY%attn 20 5 RAVL EdH
BHUNEE O IZH EOERRILAD 2% DWW KEWHIO&KEEZET 5 NPO
(FEEAKREGT) LRBRRHLFE ], Yi%atto CEO # L < 1T1EE B Bt
Ebfw RV W ﬁﬁﬁ@&&bfﬁméhfwéﬁmFéwxﬁ@ﬁ%ﬁ%éw
2t & BRI 2 B E2 AT 548 ), TREORA~TMSZE O EFRITZE LR

%@%ﬁh

Z OMSIESE R ORI T A T A A2 XU, SrEfifk & A Sy —2 L LT
AAROB L FEHOBRRE NI N—T OB EH T H2ENHEITeD LB
b b,

(3)-2 fEHT AV B L2380 (ACCT) '™

ACCJ 1%, B KRMBURIZKR L TBURIES 21T > CE 20y, £ OWNRIILE A pg Lkt
BEHRE (ACCJ Viewpoint) & LTARINTWD, MtHFEDREEE 2 HIHE &
LT, I3 AADOTHE, SRPii E~HEEOMENEH, X5k SbicBE b
% M&A H5 1Tk 2 ilkR, 2B # I B L CHRik 2235k E T 52 Z B2 DORME,
MSEEFERICEA D D a—R L — bk « BT 2 EKHIEE ] 2R LTWS, &6 THA
TSGR OFIRL, 7 AV AEa—R L — bk« BT U AOEHEREIF E L < 72
W28, B ZATHAABGREE D2 < DESECESEHEE TH D0, HDHWITYES
RO KR OO B 2 HH L T D%, MNIHEORMEL - L TRV, Z Ofk
RO—flE LT, HNFUARXA N w7 R A F—TF 3 F U HARBEITMANT B
BN DIz AT C, BARBED a—KRL— bk « T NF U 2 kT 58685
ﬁiﬁﬁ@39ﬁl@¢f3&m&m%ﬁifwéjk%ﬁbfw %o "PACCT 1 AR 3

171 NYSE Corporate Governance Rules 303A D7D FEHEA SR,

172 NYSE Corporate Governance Rules 303A D7D WA S,

173 ACCJ 1E,1948 FFIZ T A U J1 4R 40 #HIC LV BRSL ST ANVE R O HIE TH 1 ,2010 FFH
E@%Eﬁilmmﬁkéﬂé http://www.accj.orjp (2013 4£ 3 A 30 H &) 251,

17 ACCJ 13,8 i H 2 MBI IS AR LT 2 73 ALAMBUGRE B MSL IR B B9~ 2 B AR TAR
SN OEREREESHFMEL T,ZO/EL L TEREAXL TN D,

175 Governance Metrics International (GMI)i%,2000 4 4 H (Z5% 2 S 4, R D 45 B [E O EH
3 4,200 thE2 x5 L U COMB OREEZ I T L T, 2 OfREZHREFEICRIE LTV D,
a—RL—hk « HNF 22 L Tik,0ECD,The Commonwealth Association for
Corporate Governance,The International Corporate Governance Network,The Business
Round Table ®JF Al ZHEHA L TW5H, GMI 23 %E L7iza—RL— b « HF o 22T 55F
fi (country ranking as of september 27,2010,overall global rating) C, H AX(% 39 #[EDH T
36 L L 7roTWnD, FEMlMEWERH & LC,GMI 23aE o5 & Lz A ARMEE (2009 4F),0
96 % [ ZIRNLME D 72 WEGE R 282 TH 0, 45% 1T B ME T H 0 ,30% 135U T
B DA THLZ EE2HIFTND
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EWFZEREE D IR OFEBRTE O A B E A T2 HIN R OMED )7 TII3BEER
Lo2Y, EONEDOFETUZMIT THESENLE & LTS, ACCJ 1T B K& ik C
T AU BME UTEERMEMNTICH D0, AAREEITHT LT AV IORER~D
BN D, BRETIEREDLIENELEY IR LIE~TND ZENER SN DT,

(8)-3 Asian Corporate Governance Association (ACGA) 178
ACGA X 2008 -5 AIZ THARDa—FRL— |k « IAF o 20E] 2HELER, £
D%, ARTREINTCHMETITNT 0 AM, FHEmALHE LT 2009 F 12 A1
ACGA HARDa—RL— | « INT U AYCRICETLERAE] 2AKLET, Z0
HREL, OBEAEE ORI 2SI EH O&E], Ok Fiha & 3 ORIk
1THE, @ = HIYEE KO OMESHMEICEE L72FH, OKKoFbaneZxo
kRN, Ot & BEEFROXFEER L TACGA OB X iR L TW5,
ZHODOEE D D BN EGRICET D T Aeimm & LT, ST BGRE O —fR 2 B
2%, SttoBEFELEEREITMS LTeRA TG L, BRI L, EBPITHK
KPR 7w 2N R 2 MM L M2 A LT, S E T S BREE L Oy U A 7 1okt
L CHE, YZEEOFBHKICEET 2 NEAT52 L LTW5,
MSTEFHERICEZ S LW & LT TOYBEDT RANA W —, Bt I e
HBERMUODEOHLBBEXIIEAEZAT 2, QUEEEONEE UIEHE Th o7
F, OMOZEBHITE B SUTIEZEF HATEUR & Bk OF BIRE OB, UTHEER
BEZ A3 2%, @B F TR EI L BRE AT 5 FERFL2AKRT o4, Ik
BOFERREAET IR EZRET HH, HHVXZDO LI RFKOEEE TH-T-H,
QR T RNA W —, AR BiK & L YRSt Ll LoERE A7
5%, @¥BEBOWE, 2 by s AT ar, ELOZME, OBEERICBIT
DA AL TR O H D ] #ZET TV DR, THFIXINETIZE L Ofod
S EHEIREN T DA IMNED EREMFONFITHY T 5,

76 [ 3BT TE Sl ) RRIFIEEE (2008) % S,

T [ ZEAMAEAF IR 1T K 5 2008 - 6 A O EHHE S % FATT HIEMIFHADE A % | 3 H (2008)
TSI ERRICBE D A IEREE LU TERRS LTS, [7a—L - 7577 ¢ AT
1o T2IRSTALN UG % D TEFR 2 N 2 % o ST ALA U4 AR D 2 Btk 2% S B 2 i
DIMSTAAN B D BRI A LTV D 02 & 3l L T, O 433 OHIlr OIS I8 % 5.
270 RS ERAESED LI RFEELILGAIL, TN EAR LT IR b0 &
EEBEICHET D 2 b, ER OB RS EBRT 2B & D Y bR Ly 2 h0—%
MNTERE R & 35 2 & 2tk GEREG AT LSRRI RS 5 2 &, 52 B EHEIC
B L C BB E DR % BUi 5% 2 23, ST Ui % O 22 THER T~ D & B & 5 VO I3 E O BUfks
LT SNDOIEZEERIIBETE L L)L ZHETHZ &, |

178 ACGA 1%, 7 VT IZBITHa—RL—b « INNF U R UM, 8 #E 2170, BRI
R R B 7, 2t B A LS oe L CTB & 201 24T 9 MNZ8 0 NPO & LT 1999 4EICF#RIC
RN E Tz,

179 ACGA 1T, TNHEONRF Zit#ll L -2 5 B2 EfIE RS SR S Ic 281 Lz (2010),
http://www.acga-asia.org (Rf&HREE 2013 421 H 20 H)
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ACGA 1%, HAROEEEDOEFIDEHKEES K OB OERICHL LT, B
B DBENTEIEEOBEATH Y, BRSO DD B O THERICHIIR 23 & 5,
MSTEDOBE XFEERG T O ESEEI O TIE2 <, BAEORERLETH D E LT
WD MNEBR R A BT 5 & LI Aa O NI A< &b 34 EEFR&E L LT
DM, 14 LPBRLEENTWRWEEIZIIANEN LI b0 L LTI b ]
REMERH Y, AAROSFTITEHIE DO NED 10 LU EOEERZNOT, 3 4I1TAHR
(272 B TN EGH R SERET 5 ETH YR AELE LTV D,

Kk, FEIGIEHEE Th Dk & NG & B 5 s g 5%, T
SEEUER ) SIRFI LT, £ OMNIPEIZEEFR A A U D O T YB3 LIEE B P THUR %
(Non-Executive Director) &3 _X&ThHV, ZOHZHMEICTHIEESEEICBIT S
i DERELIET RETH L LIBELTWD,

ACGA DERFEL, THAROEELHEIZMOETIIAONRNEDT, T ETIE
BERE L C& 720, A HIEREE U ORS IR ORE L 0GR TH Y, JSTH
FEOBTOHRBTED ML — RETZIZ/25TWE] LIR_TWA, $2E1% 2008 4F
5 AD THRDa—KRL—h - AT 2A0E] EAREMICE D> TWRNA, 2009
4 AUBRIOR SN Tz a—R b — b A3 F U 2B 2 B AROBIREI DR EZIEE
ZRLOOY, B CEITEEEFEICT H720100F, SHEORERLETHDH L LT,
ACCJ & [FRRICHNI TR O LB RS LTV D, ZORSITEEASHEILK
OEEARHIE I AT D TH SN AGCA DEREYL ACCJ & [FRkIC, KWIED
VEMEEERL TS Z ST SN D,

(4) tEAHR R ORI D ILRE L 3E

HARD—E58 BGRB8 1T 2 4R IGRE % ORI & & OMSIVE DR W=7
— 20, THEIRGERBGIFTa—R L — b « N F U A FR— 2 ([TRBSREZ AT
L C 78l 2 ISR ZE CEF LT b D TH D, 1Y

RGrl Ul —86 Eattiesk 1682tk 5 b, B E ST 1634 £ (97.1%),
ZEHSHEST 481 (2.9%) THY, ZESHRESHHIENHEE L TLX, ZES
RESIME CH D, £z 1682 10D 5 bSO H 521X 171 41 (10.1%) Th
v, TOPTEEERESMIT 1564 4, ZESREXMLIT 1THTHY, ZEASRESR
TR0 H 2 R E W, AR 2R L TW D DX 906 128 0 A, 365
231 A, 220 A3 2 A, 191 £33 ALLETH B,

180 HRGESRIBIFI A 2 —R L — |k « IANF U AFER—EATAR L TWAEHR (2010 4 1
ABINR B E AN L TEFMER L2 D Th D, FOREMOMEHTIL FRENT
WAN I REREERTIR S, FlziE, FiFa—K L — bk « A3 F 2 HE 2013
ICk D e 18 Bt TEARASHRBESIT 97.5%,FEERESIIT 25% TH D, (2010
HFEIXENZEN 97.1%,2.9%)
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12.56 A Toh 0, AN 2 38 E L T\ 5 75 HEo A ki3 o1k 2 ATh 5,
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%<, WHEETETH CEO FNKRIGHE OB IS Kk S THEL KFT, £z,
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FEE B DR T H DO TR T, WEHHIC AT L (5848553 H 45, 2H#l 98 %
5IH 4 75) OREREEBEIEICEZNRDLAITIE, REIGIZIK CEO OFEfH & I2dh 5N
Wl > AT L EAERT DD, Eik LB 2 D REIHIR OEBEHITONRE % F4
I ERE RS T 2 E e Th D,

REWUA DBE K ORI LB OMERR CTd 5 73, #EAMNEGR DB EHERR & LT
FRIARER I O 12 E M ORI 3 2 20 RS BB T H 5 #HA i LBt = D
HEHEF T LT, B RO HINTH 2 HHEZ R L CTERIR S OREZERTH 2 &0
TEDN (223665 2MH), —MRAVNCIIARERIR D HEEMEE 72 O TRE|EUHR OFEE
EEZ DNDEBPITONEDOFHD BOSGE TR S OREBRAMN T BN
RWATREMER BV 155, 7272 L, BEBMOEE SN2 WA T EGRIRS ORELFE
R U AR I B R 2 RET D Z E BN ARETH S, (4 366 5 31H),

UG =2 2 REB % DOREOWRFETIT (& 362 4 2 1H 3 &) RFHUifA
FE LRI ERIR NS L2V O T, YEEHRSICHEFETH D, D55
(IXARER IR BT DS HRE LT 2 Bt ss, 37 b b))% RIT T HR AL L
T2 BB DR T YA R IR D& E S D O T, MG X 2R X
FEBEONFITIIRE LEE,

REBGHE OMEIRIZES LT, MBI IR R EBIR A Y LW e 3578
EMbH DD, %M T D& LI 2 & 2 2 Yz AR I & I 3B 2B 5 f##
TROWFRITINID DR E TRV, UL, fkE ST 2 B ~ORERIF FREHRA O
HRSTLHIRR S AU TW WD T, MR R B LR = HRE L CHREPNERE 1% 0 Pigk
(ZBRRI e B % BAE T 2 LB 2 b LD {3 R HE L 7o AR B % D fi ik
DI L OFNEBFERIZ & 0 Bk SN THA T, fEkE 25 LA s & o
RELBANEEHA~TLH S NDIOLTH DI, BBk X 5 IZ7#iT —EOMERH 5,

RERFEE & B S TR C X 2 WIGAITE, MRS CIRIE AT TE o0
(£339%%), MRAEDOT-ODRKESRENPLETHY, REORIOTHiE & L T4
FHEOWEITBREES ORGRICL DR TIUER 5720 DT (298K 41H), TORE
IR CHRER OISR VS ENTRMTH 5,

2O X O ITEHF S TR E D 2R WA G L D BB O R IZITR AR &
% DT, HA SR B SOMPERIC T RE LT IEAND LN, BEAEESRES
FEOERE RS Ot & A B &5 2 EIBER O X 5 ICHFEM TIZ AV EE X
D

221 fHIRE 44 - 3 - 28 B4E 23 % 3 5 645 H,
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(3) tEAEREEIZ D B MBI R ORI

FEAM B SUIMNIAER B & U CTHREICBR L2 T HE 72 S 72 W EHIT 0y, 2 OBR
TE I3 U CRREIR A ] 7 2 1RSI A3 AT RE D,

FEANEURE B 1 XA O B % & BRI ER S O W BmRGRIC L V(LS5 2 (& 329
4 1), MERBICEI ORI TRAERERN LR TRESEETHNIZMN SN
% (2301 5%), tEAMEGRREME TR L CIIkk =R A S5 B AL/ Bt O BIfR
H (BH 7454 272 2 &8RO BN, UEME 2L Btk & L7-FRih
ZREE LR TR 5220 o TR X ONIT K 0 Y%A B B A & S HE Ak
Btk & U ClfENS a2 425 2 L1/ b,

FEAN BB EAR S O BT THUE, MBS RS U2 O 2O EBHITIL
fite, & L < IEHATH I SEEANE OMOME AN T2 <, HAVEFREE A BT 12 S5
ITBUER U TR UIEA N T 2 TER 2D D) (B 25 3HTH) Thd,
L L, BUTIETITESH, AWV —7 S0 %RE OBEILHIRE S TN
DTN SNTIERIC LY, HAGRIRGEME SRS tN O EERM 22T TWD, &
D WIEMAE OB PITE, BAEOKRKE, BSthHH EICEY T 5 O THSIIEIZ R EZ R
D EREEMHIM LT & LTSI OSRREIZIE R D,

FEAM BRSO 2 FIr 9~ 5 B CEEZR MO & OFRRICE LTIk, EE AR
ORPL (B 121 5 75) OFREEBRDOLNTEY (R 745 2H25), Yt
PLOEIEDFEETH - T, YkEME MO SHOETHITE TH D & X1 (BE
D5 EMEET) ZOMN L OHYZTHEH L2 TIER520 (B 745 3H), 4
RS DNES U EROEN T 53 HE, TOMA Y REHII T bS8k %
OFEFITFEHEH L 2T UTR S0 (BH 745548, 35, 45), UITHFERENZ
US> TV TR L2 T AU B RICE4 Y 5 5 O T, fld S iUz oNED
BRI I AN IR Bl OBk A Il 5 LT BORRR D EEZDND,
L L, BRENBIR SN2 B E 2 CHAN G R i & oS 21 L= LT,

222 2010 I TEENFFE ORI T 2 NS —5BUET 2 NEISS, TRk 22 FNEI S
12 5 BTSN Ta—AR L — bk« Aokl TRESE ) , TRRSERA ORI
RO [GBIAEA T RE ) IS MBI R RO N TN TZEOHRTH a2 —R L — |k « N
¥ ZEHNZ DWW T RISt A MRERE HE, A MR EEEICOa—FR L —h - I
ZAKH (BHDMEBICHRBET AEESFOMINVUET S0 (] REHMSEH 2510
HEEL « MELIAH 283 2 BARD 72 BEH QNG - BS A% (BEZER),EEOME - AB
(MBE R OSFHICET A2HYRBREOMAEZE T AR ITEEZBIZOWTYFZMAON
), « i, NEEE A - EAEREREOME - N8 - P, WA - EAREE - SHEEOM
HEE OB AN BRI oW TN R - AN R OFERE - 5B (RS ER
fitk « AANEREOMNIAEICE T 55 2 5 & & o)A B - AN ESE R OB(TIR LI oW
TDE x5 A IR « AR &St O ANIBR « EARMBIR « B | ERZ Do F|
EELR AN EGRESE  AEANEE R L D RS - B L N - AR - SEEA L OM
HEEESCNERFEHIER Y & D RAGR MR« AEAMNEE AR A R L TR WAL, Tt
D DRI L OV G 3R T 2 BT 28 B 2 L2 i o220,

228 FAMREAHREZEORER R LT EGSMIIEEREETEZA Y (& 21 &0 2),
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KRR TE ORI DS SRER ARG NTRITH 5, RS E OB
NI TR R > TWnWH e EIE) (B T454H 45, 65) LOXEN
HOHD, [FoTWiehrolol & THMAREBHEERI-I ol LETHITML
G o o T DO EU & YA B LR RG22 R S o o LS L
Do LML, HMEFREEK O Z UL YA B RGEAE OE SR T DR ERE D
WRFEOBIH LOFFZ (& 831 &) HIBET DL [H-oTnieholz) Z LT 5
SCRERMEETH Y, ENNFEFE EARENENPRETH D,

KREREBIC L DUG8IT, ERICHEDEDN D HLEEERE, BIEEZRIFTZ L0
TE DR EOBIMEDOM NI A AT DRI U, B U7 Y50k L O IRHE D
BrHoTITHDT (23095 1H), DERRENSIHORE LA B EEHE O
BT Th D & LT HRERMICIISHIREN G S LD ATREMER & b 5, 2258k
TR TIEE SIS (Tt & ZAEEAK (&5 330 &%) Zfifing L C BRIt
3223, B ORAITBFLFHETH D, (911 5 3H 13 5), FRRlIFIc L 5
BILDEDN D D & Z1F, Bk D > HLHANIR TH 5 E (2 911 § 31H 21 5),
ZESRESLTH D & X TEHIR O 5 BHANEGIR Th 5 F 1220V TC, HA BT
b5 EETEL2TIUT RS20 (B 91154 3H22 51),

ZOBENENARETHTHAIL, B2 FHEL-EL2RETLIHEL LT, &
MITB RN L > CTREOHFEHEEZHFL LIZH I, TOFERAETHHIZ L2 Lo TER
DE=ZFNHHTH 2 LN TERY (2908 5 21H), 70D IEMNE A O h TN
155N 5 AR R U B 2 B 5 B RS I I3k B a3, &
REREZRIG VA X 2 A AR m i & FEmEE, HGERDGI o a—Rr— b -4
NP AT 2 mEE, MVRBEHEE, S0EO I REHVHY, ZNFITITF A

24 EREEERE (K 644 5) & BERE (2355 RO RFEICHE LT, 2 E TICE L OFEMANR
SN TN ERBIIEETERE & IBIEORE TIX2W T 24T (RHIE 456 -
24 RUEE 24 %5 6 75 625 H) 715 2564 5% 2 A (& 355 SRICHHY) OFUE L, MIL 254 5 3 1 (=
330 RITHY) RIE 644 KITED 2 HEHEERB LT L, o—@RRICLZICE EE D)
LHIRENT, ZORITOWTIEL BT EAR=1TN - AiIE (4) 2656 HZ M, DHERE L
EEERRGICHET 28 E KR WL FER 8 [tk RE] 90 B (A2E/#,2008)
oW, £72,7 AV I OEGIEICE T H1ERE (fiduciary duties) (/0% (duty of
loyalty) & 7 #765%% (duty of care)lZ /3D Z LIZOW T AR B [EcEEE IO
EEGRD 35 B (JWN KRR Z:,2000) % 2/, 7235 NTHURE & DS BT S N2 551213, 7 A U
71 DIEFIE (B 21X ABA @ Corporate Director’s Guidebook Tid duty of care & duty of
loyalty & 1%X%y L CHREZ/RLTWD) & RERIC BUHRDOEREH & U CEESRE &5 T
BRBE BT D MEMENE D 2 & 2B AND VBN D D, BRSRE I o J5 I o
WL T, ZORGNEELE Bbh b,

225 JTHH - AifBIE (300290 EIZ THRAFTA M0 L7 ARSI OS8O T, 7 & Wk E
NEBPITZIT O BREHE I LR A2 o728 LTH, REH I8 LEKERES DS TR

LD /MRENHET D ITIEZ OO OFREF OB HAHELZ ZONENZ < R
IR TEHNC L VIR TE 5 Z & D HKERBICOX, KR EIT A OO OREE &
LD L DEMND D0, FRRICERE RS ORBITREFZE LB O L L1 T b,k
DARFEETH-o THZEDEFRHBEINDDOPKERSOFERE L Bbh b,
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B/RIZEE L COFEMZHUE 3% T BTV A%, BEGEREG Tt Sh - R8BS
AR E S ORI 2 3T L TV D EE AR E S AN a—R L — k- I3
AR GO L T ARSMBGR A OBAE R I B LTI, AEGERBRB IO AR — b—
THRBEFAECTH VEE, EHINTNDE™, RTORENA L H—Ry NTT /AT
T LBREICH D LIRS0, BRFERES B ERNIFLEO FEA BRI 7IEIC K0 E
ENERIEZZT DN DIRREICT D Z IR E~DEBRBF RO TE L L THRERS
BEGR AR TR L b LR Ens (B 945,

DT FEEFE P OSAEORN AT T2 FERE L2 ER L TEEERBEILOY
BIXEEROEE LT, BRSOKREST ECERKERIICHMET 5, FER
HONFITITY A ORI EHI IS U TREEI R b DI K » THEKASHt
DB NEEOFTEHORENKESND Z L EBHIET D720 OHD flA & Yi%i Y
KA OIFE OFE 272 b7 & 5 B s ORI L O OB 23K D 5 i
TW5 (B 1185 31H), /-, ARSI FERET M StoStZEICET S
FIEAZEZDRTI RS20 (B 119542 5), YSFEFEEICEDLISHEED
FEEALFEORDL, BEA UTEEZENUE L OSFHIET 2L REOMLEH L
TVWHHDOTH D EXIEOREDTH N RO OND (S 121 £ 7H, 8I1H), =t
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AIRENIEERITH D,

A EGRR (MR E) IS SRR E LT, FERG I OEAN, FEBRES
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RO T EE S, BAEAS, BEEZBES ORI, BFi&iZB T 2% 5
AR, HREHASNER (HAMER) OB RIC LD Y MRASHOFEICEHOLIELED
N, FANIURE B DES AL EFE L OFAE TR, FEHROXISIZE L TR 72174
DHRENZTEND DT, TIVFEITHANEART K 288 172t ~ oMbz & L

226 [{R2ENFZEOBRICET 2N (1973 FERBE S 5 5, Btk IE 2013 NS 70
)

221 LA - midg7E (153)198 EIZ [HEAMEURESE DB LRI, 25 B2 B OB F IR L, PR EBFE ) o4k
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BANZALERED E Vo B ZFIZITERTE RNV LOBEINRRINTNDE, 2—KL
— R« IRF U REEREARICRNRD Z &P T &L, EIUTEE O TER I 2 D 0 B
NEEDEEZLND,

228 S DA EURE R AEAR A OBEHL R & U B2, Yo 2683 T O kM, 2 4 MR
7O REREEE L TEERRBRLEEHVHEALZLYLOREIZENT 2D IR E O ED
B R ERE il L SR T A TR B 5 $h i DR BR & AE 7, B O B P 722 I8 TR VO R D, K,
RE T, AR, ) 8 fR R, Ek D > D5 A & L TRENTHIELIIZE L) EH DB HEEIXTZDLD
72— 72 RBLOB ARG AZ AF L C,Z DO MA B E 2 CTRRA 72 23 FTRE NG 23 )3 i
ThD,
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T EDHRBDHDEEZDND, TOTDICEE R Z IR HENESKREICE » T
S B DTS 2 BT D ICAIE TR NAE TRIiTIE R S 720,
FEIFWOTHHRERZORFEIZ L > TIETE 5228 (& 339 &) DEER T DORER
MEITE TR W2, B OfEICBIT 2585 (S8 78 &%) & 4238 L CHAM I
BeDFMEERFET DL (£3415%), HOIWVITLESHEOEBOPITICET 2 RER
DIFEH LT (& 358 28) %179 Z S IHBE O EOE L Z /2 R Y N T H
Do 12121, MREFBHRIEDITAHIZ L > TN EIET 2 2 L oHRRWEEL 52 5
BEND & DL, Yk ok LY IT /20D ST L5 RETHENTE LN
(2360 5%), MZfTANEE TEARWEEDOBTIUCE YT A ONIENHETH S,
e B OMTOFF 2 C, B OGS OPUTIZE L AREDITA XITESE L ILEKITEK
THHERBEENHSTLIZ MO LT, YK B2 MTT 5 FOmMENIKRIERSITB W
THRSNIRHINEE B O ZFERTH N TE LD (5854 5 11H), g
DIRVREIZ & > TR EIRERE, D VIR ERSBET REZITHETE VDT,
ZOWERZAT OIHRECKBIC XD BRI EREN 2SN T, TR HRREINTET
RNEFERTE R,

WA D

ARETIIREFHEZIL LD, Bk E)) % RIETHRICK LT, #A R D %h
BIXW 725 b 00y, £z, BUTIEOMRRIC L 2BEAKSHES L ZESRESEZE
NENOHSETG & 8 < DRk E i Uiz,

ZE S E S TITIROHER 2 A9 5 AN OINER - TH 0 |, B AR aR
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HETH D, T7hbb, ZESRESILEERSHESITMBIRGOERIZLY,
FANE DRIEDONE D 272 2 JUZER LT L2 T iude 5720,

ZESRESH TIIR RS IR T 2 Bk OBT R OFTICBE T 2B ONE
BRETDHICHIY, BALEERD 34 OEE ORI TH D 2 4 OSSN ERFESNE
ERETELDT (24005 118, 31H, 4045 11H), FEEIYBESHORHRRD
BAT: & TIT 2 44 DAL EGR S DHEBRICE R O D FIREMEN B 5, BN EE R &
B DPBEITO I 5550 & LT, Btk s & ZESVINL LESA TR =
DIRFHICLY, ZEESOZEEMMT 52N T&5 (4015 11H), (HL, ZESIC
Rl OFIFEREREZRATH L LT, EEELZHIISINEER0E125£2H) 2 L nF
F ARG T H D,

HAtE & PR TR B B & - A2, Biat, oz v—7a4t
URIE DAEAMEUE B I ZIRIE TT & IRIE e D4 2 OAEIT 6 L TR E TR A 95 D
NRIETH D, LestA BU I LS 5% T2tk & A R & L CORERKEHRRE LT
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WD, [FEFCIRE TCOB ST 7 N — 724 & ORI FARRK IR 250 % i
FELTWDOT, Bl TSN 2 4 Ul alciddlatt & a2t hEihv~o
BIFSORNL AR DR B 5, Uikt IL, —ikis, Bt bW 215 <
WT, OIS L Y AFEZED X TICH DD T, Batt s+ OF AR
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RIS 2B S8 5 ATREME D VY,

DL MBEOFRAEZMIET D100, — BT EFRSHEK ZAE DB hnie, &
EPD, HOWVIEIBSHN O LB EEZR L LU TRITLT DIEN A8 % & R
ILDLD, B, WEEDO EGHBRICHEE SIS B OMSIHEO BHHICE ST 5%
EEELTDHEERBMITILZENBRILEEZZ D, £o, EBPITEMHERE T
LHATR L, EBORE & BUis SUTHATH ORI BT & BB 2 Btk & O FRT:
(402 5= 6 TH) ZHIfRET L C, LI & 0 REBFIEIEPITEALR DGR SHRE %
DN ENIE, BT L BSOS T, ZESRESHHEORE ZER RV L
ERD, ZOMBE~OMISICEALTIL S =T L5,

B S BSOS OO ERE LR NIREN TH S & LT, Bk
DI F AR L T D L 2REMTHRE LT HEALRH S, Lo, BUTE
ZEDRVEERSRESI ORI S, EHEHITI & ARG CTh 21
WU DI TR S VD OB —RINTH 5, - T, EBHUTEG I & AFE
Bt B2 B, S IR oA Bk 2 803 5 & 4ud, R e L CHE
BENKEUET D LI, CRETOBERICH D AMERH D LT UL, THICHEHET
HZ LD, FTIE, WEICE O e WHANIRERE O ST 72 5 6 O By, Bk
BelE, WEBENERFTHLOLE LT, 2% 2HTHER L7- CEO FRIEIR&ZICL S
FENII ~DFEE ), CEO I S#RIC L 28T L BB O BE, 52 OHHEIC
K DTN FE LT, #AM R A E AV ITx LTSI 2 R L CEE &
DVIERGET D 2 &N ATRED, HANIUREIR 2308, VEES, MBS, BREL, HDOWVIETBEO
MM RAE AT 2F & LT, MR E R LESEEICE, 2NNV EERTHD
ELTHRRND Y, IFESHmFFRICEET2EEZE L L EbND (& 369 5 5
H), LnL, 2EAFHTORLIELIIE, HEMMAEZAT L L ARNERE TRD L
T2 DA BRI I ORIE S N D EERITR

AN DR & LT, Bl 2 TR I CEO OffiikiI vIrens, ARG O
BIE &R, £ TR OBT & AT IR S ORGEFEH CTH 503, EBPITHU
BAXMRR I ORI T8 D & fif S L, FERHITIRG 2 5 Tt PG  25 8 4 &
60 2 Bkt ©, AR DR ZRIC K D REHHRI 3 CEO O ffIIR D FIRED> &
WO BEICIEE T 5, RIS, ARSI X DR B CEO MR E NGk S
L LTh, BELBRINICEEDTFESHBFHRICTCHIND ZLITERLD D,
Fio, EEALOHEENEZTE CTH LD, INHEFTWTH LA EGE A CEO 2%t LT
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MSTVEZREGR LTV D 2 EABEIHETH 0, 4EAME L & B IMSIE D BE % B L 72484+
it TRITHIZZR B2, MR RESREST, 2 WITEERSRBESLON
FTHOHANEFE I LT HRD HNDEMETH DD, HREIT K DML X &
L CRERBRICEROL TS, LovL, BUTRIC XU, MMESHERSSEESE,
BRESJm HE & FEREE, FAGEFRRGIFTOa—FR L — |k « IS U 22T 5
HE, M ERNE, FE¥EO I RIEEIEONED D, RICHIEGHR OISTYED
RENTWRWEHET L& LTH, ZOFEITHIMEN ST O SRR
F2 0, 2 E TOMRGHT KU, BUTIEEOMRIC L 2 A R 3RICE, BEAKS
REStE ZERFESEOZNENIC, EEEGOZERIZY LS ERIOME L, i
SEPE DR &R ORI B D B B ORENFIET D,

IHEIZBE L TIE, T CICENMNCE A 2R LI ENH D Z L3 2 B 4 HiTib~ 7
D, D FEREERE D &, HGEEN GRS B AR T 5 2 L ARBMITT2Z
EITEFRE, T OMNLE B OMSLHEDZESRLT A U 10> SEC #iHl], NYSE Hf2IZH]
TE TV DN Eii % QBRI NS O RS ND 0, WRED NV KT 7 OIGFEIR
2 KB LN B 0 #FERIL (Independent Director) T 5 DT, F OFIERIFAM T EL
fiteTH Y, BlZIE, SMNEOBBKER N REEORGER DN R Ty 7 2B ULTSE
(ISR B 2SN U & e oD, ARBFZEIE, MR LT BT, 2
B2 i TR L 7o B 2 B & RIT TR ERICK LT, —EDREE DM
NERFE R OBERNE LT HE 2 TH A0, MNLEGEEORTICE LTI 7T A U 2121
TN NDTEE LT 5D,

¥z, SEC #AIE NYSE BFRICHIE L TW AN L, 75 7= 7 I D#EH)
FITASHIR U727 O Ja v L K O, 2 O% T, HAROMANIE B 3 5\ 3 s T B
BOFEEE BT 2 ETORBREEN TS EEDND DT, ZHEDSEFLIC
4 ETim LD,
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A4 T RAYBTBIDEER OBV D D IERFSLA O

JREBH &g
B 1HE B

KRETIE, 7AY & AROEREE, ARG OEREZENE 25D, 7 AU I OMar
BB VLA 72 DIERIRE AN 8 D DDy, 7 A U T OO BRSO O FRER S
PIHERR VXA 72 DIERIE =3 o 2 D7, #FELR =2 —3 — 775G T (N.Y.
Securities Exchange) (LAN NYSE & WOIZHUE S AV72 NI O B 13 A0 72 5 & D,
MNTHE O & B e HIr DR OB L CTF 7 v = 7 M OFHFTIE E D K 5 1)
RUTENEL BT L TORBERD D,

T AU B TIEAREZEE 155 8 Hi 3 HD\ERESHE (Commerce Clause) 2531 C,
HFRYE & LT 1933 4RGES A2 L O 1934 4FREFR G 1520 23 ED b TV D, GEFRHL
51Z B2 (Securities Exchange Commitions) (LA SEC &) (3 EREUMN OFERS &
U CHEFIEIC L0 BRI EHESE ZRME I TWT, ZIUCED ZERZHIET 5282
NYSE ZOFEARIG I NE N EEZ B E 2 T EGAEICKT 23R Z ED TU 5238,

DFEZ RN D b OVIH 2 O HANERL, BRTHEIR O Bk 2 FC#l L 72 &3k % i
FH 2N ZRIRL T, ZDOINOEREIZHED IR B2,

a—Rlb— b - IAF U ZOEIZEE L THEHSE (internal affairs) 72D T, —
ARANZITMNES R E R LR E & ORREZ T 3B 2 EO TWD, 7 A U I iEE
2 (American Bar Association) (LA F ABA & W) 2Nz X 2 #2135 (Model

229 Securities Act of 1933,15 U.S.C. § 77a et seq.

280 Securities and Exchange Act of 1934 at 15 U.S.C. § 78a et seq.

231 ARTHER R.PINTO &DOUGLAS M.B.,UNDERSTANDING CORPORATE LAW 148 (Lexis Nexis 2d
ed.2004) CKk FHARIFESER) [ Z ORI IXEERIG | FT &k OV Ofth oo B FHEHIEES (Self-
Regulatory Organizations)(SRO) D %k & #iifill (registration and regulation), 7 = —7— « 7
A —Z —OHL X1 B ZHLH] GG | O # (regulation of margin trading), FRAE K OGIES:
TG ERED 2 L ZERFEIRK (penny stock fraud), FLRTFEAFFEA, AP E 11T (takeover bids), A
BT K DMk r S & OB R, 72 B A28 E  (short swing profits provisions), Z{T4k
#)5% (proxy solicitations), AR BT, ZERBFE L VT —F— - T A —F—T#EHINL LW
< OOFEKES 11— L (several antifraud rules), & [E fi%h v A7 A (national market
system) DA NG EN TS| L &EN5,

232 Securities and Exchange Act of 1934 at 17 C.F.R. § 240

233 NYSE Listed Company Manual

234 American Bar Association (ABA)IZ 1878 I3k S, LS EWERE MMEEIMA L
TV 5, 1946 FIZ ABAIZALL & L OHHE 2 LFTITH 2 & 2% L T Continuing Legal
Education (CLE)33& & L7z,
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Business Corporation Act) (UL FMBCA EW%) 1%, &M TH—1EZ2RDO D HDOTIX
R THIF DOEREZRD D L I HIPEEZREL TWDHR, £< O MBCA i %
2Ttk ERIELREE LTn528, Fi2, 7 A U DL~ (American Law Institute)
(LLFALL & 18) B0 a—RL— b « HAF U ZADJFH 4587 L )45 | (ALI Principles
of Corporate Governance:Analysis and Recommendations) (&N OSLIEDHIE &
RPN B A 5 2 T 7o, HAE EMNE L OBIRIE, #IENEICKEICRT 2240
HEREROBRICED D HEZE |, MEPRER LT L OBREZHET 554
Hill 2 EDTWT, T E THESRAIRETITEEOEES  2ttoa—FR e —k - 7
N AN A REIZINEDfEK E L TOXRG TP ITONTE T, 77 7T MK E
#HAHIPT (LUF Del. &%) BTRONT T 07 MNEEEHEIET (LT Del.Ch. & &) D E:IF
ESFEICBT 2 IFNE D8R, REMZRALEMITIZ S 5238,

T DR ZREEIC 1934 FFRER IS HEICBIMEIE SN e — XU R - 47 A
L —if (Sarbanes-Oxley Act of 2002) (LLF SOX {ELHS) PILZ ORS & T, &
HOa—=RL— |k TNT U ZAOFIIK L Tl 2B ZiosTc b &b, 7 AU
DFEEFITIFE L VT — b F— = DOFEPREMOTE 2 B, BHRL T, i
L7 IR SR S D DT, BB LA~ DML Z D 7260 D5l & 5 2 TV 228,
T U OFEL Z S ORHE B IR Th o 72729, BT Y NI T i 242,
Lo, ZORERDBT AV T OB O A2 K & < 24k S E TS BGHi#% O3
A IETONIBE L TUIARE 2Hi Tk 5,

A 2 i ClE SOX IEDKATLARTN B HATLAMZICE D 7 A U 1 OBtk DRI F5
T D AN & AR SN D LR O RERINBHER A2 2, T O 5 &

235 ARTHER R.PINTO - A% (2314 HS M

236 ALI L 1923 4F 2 A 1ZF% L S 41,3,000 A LA E DL B e s p LS B & L TRESNT
WD,

27 5 Z =7 PN OEHIFTZEI LTI courts.delaware.gov. = 28, (iR 201345 H 2 H)

238 7 Z T WL AEOFSE, 2k &R T3 2 B EE & Bk 2 5F78 L 0 OLRGE, Bkt
BN HZ DT EDN NN D L EOSFITRTT DRk 2 2B 1T 5 TR Y NYSE (2 135
LTCWDEMED 40%LL E, 7 4 —F 22 500 & S D &40 50%LL EOARILFTEMIZT 7 v
TTINTHD, ZOXIICEHOBHENFET 2D T, 7 A U A THEDRWEEL EET
% Del.Ch. 235k T BTV D723, Z OFHIFT DAL L MBCA 73% < O tHITRERAL 2 BT 5
REDHFMEDEZ bLD, AEFEICER LIZBEFRH > T,Z20RHGINH L SRS
nNTWb, A4 E4fixBHR,

239 b3S H I N O R E FZE#E (Public Company Reform Investor Protection Act of
2002), (Sarbanes—Oxley Act of 2002)PL 107-204 (LA SOX i & l%),134: 11 3 69 DL T
HERL S 4L 2002 42 7 H 30 HIZT w ¥ = KFEfER B4 L CTRONL LTz,

200 —7RK L— |« HNF U RIS D38 HE LNE ONEHIFT) ORI BE U Tl ik & 7k
W5, Bz ,James D.Cox, How Delaware Law Can Support Better Corporate
Governance, Veasey E.Norman, Federalism versus Federalization ‘PERSPECTIVES ON
CORPORATE GOVERNANCE,Edited by F.Scott Kieff and Troy A. Paredes.,CAMBRIDGE
U.Press(2010)

241 SHEBEITRESRT U A NG HRSAT TR i 7 &

242 T m U OREFEIX 2001 412 A 2 H TH D KFEfEIE SOX 7AIZ 2002 4 7 A 30 HEA LT,
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HWIH)RE a—RL— |- TF U RCET B IEM R & X LoD HER O R % 5 42
T, TAVHDa—RL— b« HAF U R A EARITIE=Z ) o VET /L 243
Th Y, AARDEERSRE S & ITHEARGT SRR 5725, NIRRT D BT T,
AN ME OB, W S 2 PR I B SOk LT, ST EGR% DD R 233 5 R
Wr2s /R ST 5,

A ARIZ BT DAL UG ORAT, ST B ORE(R, ST U D 7 mME O RatE o %
REITIERIENES | Th - T, BEITTITHED L0 IHIKRKEHEDR, BHARDIMSLE
it DIF MM U T 72 DIERIRS A 2 EZE X 5 &0, TA Y BDa—KRL—| -
HRNF 2 RN T BDIEMRE L Z DB 2 TFIORENRHH EEZ D,

(1) BB Bz A rdd B B PERL A

SEC246| T HENZILEBERT, YEBUTIEBI & L COMERZ A L TV CHFRRESRGEIE 2 HIT T
HEERIE OO RALIEM TIZH B, SEC 1THHIO THIEHER] A L, s
f, TEMSt, B EHGIEEREE ISR L CoFrRER, EBEIL, BEBUER 0 T
BHEEE D D, {EHLO THITIREE) & U CREZEEIERICKT T 21 E R OFAE L A D
MERRZ A L, Rk X 9 IZHEIZIS U TRFFR EATE TR LT O, HFFFBILFNES
DMT78 9 O T SEC T4 EITIG U TIEF MR 21T 9,

SOX ¥ & R H S| AT, SEC HiHI, NYSE BN ED X 9 Z2BHRIZH D Do f &
LG, Bl IX SOX IETHM L TWHEELZ B OB MNP 2 80E § 301 13,
1934 FFEAREG I PHEIZ § 10A (m) & LCEMEh, £S5 & SEC #iH] (General
rule and Regulations § 10A-3, Listing Standard to Audit Committees) & NYSE E
%iifE (NYSE Listed Company Manual § 303A.06 Audit Committee, 07 Audit
Committee Additional Requirement) 23%\F Hiviz, FRZMibINT=0F 7 4 F
TN = R R ALK ORERGKEORIL) L Ta—AL— k- AT DR
b KON TEHRBEARHIEOLE] * P Thsd, bR TREERKEDR{LD T

243 £=X4 Y 7 + &5 )L (The Monitoring ModeD IX i 21X EBHITOE B CTH 0 2
B OBPUTIZHRE RS DT - ST 2 HITRICEET D, TAV IO a—R b —h - JF
YARFEZDOBEZAFITH LOVTWN D, AARDEASRESHEOBBRGHIZDEZHIC
I,

244 f5i] 21X, SEC Rule 10A-3b (Required Standards)-1 (Independence),NYSE Listed Company

Manual Rule 303A(2)(a) % £ [,

245 f5i] 2 1%, Unocal Corp.v.Mesa Petroleum Co0.493 A.2d 946(Del.1985) & O"AF 4 & 4 fi xS,

246 Securities and Exchange Act of 1934 § 4(a)|ZJ&- D\ TR &7z,

2647 7 XU DFAEFFEE L L CIE 1933 ARAESRE,1934 ARG FTA (E FEREEFTE (Trust
Indenture Act), &&=t (Investment Company Act), K E##E (Investment Adviser
Act), A FEF b k&4 (Public Utility Holding Company Act), 1984 4PN ¥R Btk
15,1990 FREFRIEHUTROHIE,2002 FFRARI L4 & O E A IRi#TL (Sarbanes-Oxley Act of
20025135 5,

248 Milhaupt - Aiifg{E (42)284 H

249 Sarbanes-Oxley Act of 2002 D SELIERFRIZ T 5 _EFE TORGEZES & i >V TT,
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WIZ, §301 (§10A-m IH) [ TEEZBSITHT 5 BH 2z S e VWatto L5250
DIRVHHATE LT 10A-3(2)1, 2 WED BN, ZOEREZFEDRNE WS BRI L
G ZEICKT T 20ITIERLE L TR S,

HFRREARFTIEDORHE OO E D1, 7B ~F % (mandatory disclosurer regime) T
HY, T SEC N ED 5 (regulation S-K @ standard instructions for filing forms)
I IAEN TN D, *!

MNTEEER I K D BB o bR & LT, MNZHi D T SN D BEAZ B R DO
B & BT 2 & 2, Bt O 2 ML Btk & 32 2 & & LT, MAZE
HETHR SN DHEAZES, BNEESE, BEAZRSORE L RBTIT 722

MSTHGR DR L LT, BN Yt oBEAEZBERZR & LTI 2 WMLk
IZHESEE DT RAAL P —, HDLWIEOMOA B THRIMA S TWRNT &%°, 5%
S TF O+ 0RfRE  (affiliated person) 256 T/RWZ EPIURINTWVWD, =
@ (affiliated person) DOEF, FIWEEIIEEZE H 5 WILFFAEZESOMK B EK
HCHR LoD, TRFEICEATIMIRITIZTESE L VD, BEAELZESZRELR
WIEEIE, Btk a2 BEAEZ RS L R% L T 2 DI 2B ML B Tl
R B0 E SN0, AAROBEERSRESMITH L TE, BAR (&) #RITT
WD DO THMEREDORFIEEDOHR TH 5,

SR, AR E LT, FERHEE (form 10-K, annual report) & 4 Y-Hi#
HE (form 10-9, quarterly report) %D EH#EE (periodic report) (ZEEAERH D
iz &b 1 4 OMBHMS (financial expert) A L TCWAHZ &, HAWITH
L CWARWEAIZIE, TOMEHZHR LT uEe b,

ZOE DT SOX EITMITIER &L L TEAELZBESOMKE ThHLZB LEALZESY

%1 21X Roberta Romano, The Sarbanes-Oxley Act and Making of Quack Corporate
Governance, 114 YALE L.J.1521(2005) % & [,

250 (DAMERES AN ORBAT: - BB 21T 5 BT, QAL B OMSIME OWNERE T IT X 5 BT &
DFESL,DINBD T R 3L F—% @ AT 2 HEBR, @201 K 2AMBEEA AN ST RS A =
D % SHAANE BIROFERETH b,

251 17C.F.R. § 229.401,406,407

252 1934 4EFFSR S FTE(15 U.S.C. § 78a et seq.), § 10A(m),(3A),

253 NYSE Listed Company Manual § 303A.01,04~06

254 SEC,Corporate Governance Section Proposals reflecting Recommendations from NYSE
Corporate Accountability and Listing Standard Committee (2002),http//www. nyse. com/
pdfs/corp-gov-pro-a.pdf (2013 44 H 1 H&HKEMHRR)

255 Securities and Exchange Act of 1934 § 10A-3(e)(8)

256 SEC Rule 10A-3(e)(1- i )i X B & ,BHR#E (affiliated person) & I3, [EH2A9IC X ILBHEA9IZ,1
ixFENL ED M4 %t o (intermediaries) % i L CTHE D F % X (control) L 72 Y FF &
DECKEINTZT2H,6 D5 VIIHEOH L @O XEL T (under common control with)
ZHDHELERSNTND,

257 Securities and Exchange Act of 1934 § 10Am-3 (b)

258 Securities and Exchange Act of 1934 § 3(a),(58)

259 Sarbanes-Oxley Act of 2002 § 407,SEC #H| SK-407(d)
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RGe L U COMSIEZ BE L TV 5035, NYSE OB 1T, Tz CTEEEE SO
ZETHLEFER DI 5T, Bkt S DOISLIE D HEUE & Bkt & O L O O
T SIS, OB EEZHEL TWD,

fih sy, a—Rb— |k« AT AL LR, R bMNEOHEE S, ABA
DMERK L7z MBCA &N OREIEM & 7> Tnd, 77 07 MOMiE (Delaware
General Corporation Law) (UL F DGCL &W%) &7 7 o= 7 NEHIFT O = —
RL— b« HAF U ATB L TR, MOMERNRAEMS L S TnT, filziE M
SEENICBEI LT, 7 7 v T NERCRHIFT O # B 23~ L7z (affiliated person), (beholden)
2DERE S L < BIHSN TV D,

(2) BEFHR 3| & B 2 (SEC) **

SEC I3 1934 £EREFR IS HAIZ K0 BOL ST EFRBUEET™ C, B ARDRESIG | %
HEESOMRRIIINA T, ARSEHL, BEEFESOEREZSUEMTHY, %K, &
FEAE S DORESR IS | 2 BB & BEA 9 2 BUHIEHE™ LATBUL XA L T %, SEC 1%
EROBITHER] (Law Enforcement Agency) 72 CrEAREG|VER IR L CIEiHA,
HEMERZ A L, ERITAOARENHIVUILSZITH, TOTHOFHE L LT,
HTpe, RETFH (civil action) **°, {TE( Tt (administrative action) *'723&% 5 23,

260 Sarbanes-Oxley Act of 2002 § 301(3),(b),SEC #HI 10A-3(b)(1)(ii)

261 NYSE Listed Company Manual § 303A.01-10

262 (beholden) & 13, 4F B HI721T 2,8 D WX H 0O 252 1 TREBEZ B L TV DR

(being under obligation for a favor or gift) Cd 5, IO A & Wi~ 25 12 558 & D Bk
B DMENYE (domination)ZH T HMD EH DIZ KV KFE SN TV D 0ENTH D0, E OENLE
VAN E T2 IZBREORE > & (personal or familial ties) & /8 /7 & 72 13 Y 3% Bk % 23 %1 # B4
REDRFZEEFHR L TWVWD I L (force of will or when a director is beholden to the
interested party)lZ L WAL %,

263 JHEFRIEDOMREIR (interpretation)iZ & 5 & SEC O &EFIE, #FRAIOHE & BEFO BRI DU IE,GiE
FES - ES - HEBEMN - B2 OBEE GERE O BEIHES (Private-Regulatory
Organization) X7t « B 0043 B OB GESR IS VEICBE U -CEAR - M - SME ORISR Y JH & OF
BEITHIELEIND, HAIOHIEIZHTZ-> TEE 2 %2 AF LT (concept release)Z iz ki
S<HAIEZHER LT (public comment)%:K$ %5, % Z TH Hi7z(public comment)% 30
~60 H 2T THET L7 1&, BRI O R R 2 B L TRES2BIZ X 7R 245 CTHRTZ EXYE
T %,

264 SEC ® 5 ADZEITEAHES EPtORARB L/ TRTEIMEMT D, ZOZEOEH LT 5
F4 (Corporate Finance,Trading and Markets,Investment Management,Enforcement,Risk -
Strategy * Financial Innovation),19 offices, 11 local offices #3 4 - T#J 3,500 A DIk B 23 #h15
LTV, 2 OB IIZHoFr#E L a5 iEE, FME THE S TWD, 2005 4 8 AL
TEDOHUE TIE 3,800 ADIKE D 5 5 41% 13578 +:,25% Nait L% TH %, Some Progress
Made on Strategic Human Capital Management,UNITED STATES GOVERNMENT
ACCOUNTABILITY OFFICE REPORT,3 (2006) % £,

265 Securities and Exchange Act of 1934 § 9,10

266 L FHix & LCEIEMm4 (injunction action)?3d 5 2%, 2t SEC 2NEFREHIFTIRT L,
HHGEAR A OBEKITA L ROBERITADZE LIED Z RO TRFFREZBZIA2HI> LD, =
D Ffgi & OIERARILIT 1934 LB FTIE 21 4()ME,FESE 20 42(b)TE 8 A4k 42 4:(d)
TH B mRE 209 SR1CH D & Shvd, HHERRF S (ancillary relief) |3 £ OER DFEIE,
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JH=FFHECB LT, SEC ITIHEFEFFB AT 2 HERN WD T, FHEKE~O@H & 1F
WIEAL AT 9%, SEC ORFTHilE, HITHGTENFT (U.S. District Court) (Zill#k X
FRFZRET D6 DT, 2L OLAITERITADZELFER (injunction) TH 5 73,
I LI EFEH#F 4 (civil momentary penalties) DOHRFR, EIEIZE - FI4E O lGE

(disgorgement) ZiE3 Z &3 H 5, FHHFrzE L TR EEH 5 WITEBEOHR
AL, FUEEITRDED ZENRH Y, TNEOENREDOMBIEDRVIGEE, 1EE
BRI L L CEI&Ed D WITEBEF T 6D,

ITBFHE, SEC THNLMEZ AT 21TBEFHI'E (Administrative Law Judge) (LL'F
ALJ LW EITT 5, ALJ 1X5RHIFITH] (Enforcement Division) (& & 5 F4, Bl
B, MEOHREZEEZ CHW 2 T2, HELRDEHEICE, PR (cease and
desist order), FEFERGIZERE, &5 WIIREMM O AR, BuHlsy, RFEHFRED
RERR, FIRSIEEMSEOITEI 21T 908, SEC BNENEERT H, ZHEDEHTT
(BT, BEEL, EEZITHICHTZD, SEC OFEIZITxE L bE L BfRER
(2% % Atk (subpoena) & RT3 A HEFRAN 5- 2 HALTE 0, FBI S oo # #8 Ax iR
ERBRDTRVERZA L T\ %,

28 MR ORERK LRI OHER

(1) Bk 2 DRERL DR ZR FIRHERS

T AV 1 TIRER RS OMERLOTE D JF, #EANVEUR G 2 NI EUR R B 2 5 2 L 2B
T DkE& IR & PR T o T & 72269, KEIZ, 1950 4FEfR KD 2005 4TIk
B DA, SUIMNLIURE B OIS & 555, e OB O IX AN s & 5 <
X, ENEMMCERTRE ), o, TUDBKRER OS] 72 552842 H 72 5
TEIZE L TEL OB, I—EMTRbI, RENTNZMMIZEBICIRY AN THE
R b D ETHZ ENFETH -7z, ZHFIZT AV I ORFEITTIZS L TE -

B R D T2 O O I BOR BB D MERF 9 B 22 38 BORIT O MR RBIZ [RIE 2k D3 S D [ 1k 55
AW ET HNFEE L CGREIERFIIEDOIKEM T (disgorgement of I11 gotten gains,unlawful
profit) NG b, REFHIF A (civil penalty)it (Securities Enforcement Remedies and
Penny Stock Reform Act)iZ &2 FETH U, RFHlES ORI 2B AHFTICEERT 2R TH
Do FloERELL L TStOKBREOMEL KD L FEEZHT D,

267 FTEL R ITEBCGRAIEIC L Y (Administrative Proceeding Act) IZH|» Tt 28, = 7
F—A AL FOFREE L THERA S (cease and desist order), EEZE il #k 4 OIRGR, 25515 1k, &
tHOBBB OMTERH D, Zi b DOHEIRIT (Securities Enforcement Remedies and Penny
Stock Reform Act,1990)iZ & %,

268 SEC (ZB L C, ARl DREOFESTHSEHENZ S\ T MBEREBORMIZEETIIEE 1 B

(2003), % & i,

269 i 21X 1935 4F L 0 2000 4FE T L TVD T A U B D 82 #h& kG & L= kit 4 DAk
L SR FEICES T %947 & L T Kenneth Lehn, Determinants of the Size and Structure of
Corporate Boards:1935-2000,FIN.MGMT.38(2009) % % [if,
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http://papers.ssrn.com/sol3/cf_dev/AbsByAuth.cfm?per_id=23341
http://papers.ssrn.com/sol3/papers.cfm?abstract_id=470675
http://papers.ssrn.com/sol3/papers.cfm?abstract_id=470675

T AU T OEFER RIS D B O OHERS &, T i/ D1EM R R &
FRIZ LD b ONERE LoOBE 2 RB 5, THEHESICIT D NI, ok
Be, MSTEHERE ORERRILR ORI L, £ X1, REOTRRRSITHT 2 EY M
HEBOEAEERINTR LIZ DL EZLNDINLTH D,

T A Y B OBGERRICE T DBt ORI RICBI LT, TR TS HOm L3FE
FENTVD 3270, ABFIETIE ZNFEORIE 2 I L CTR—FEICB T 2 BEOLKED
IO R 21T - T 18 Z{ER L7z,

KRE DTS OEER X13
o Nl

BN B
o BAfR B 1
B PN ERE

e R

1950(1955/1960|1965(1970|19751980|1985(1990|1995|2000|2005
| 22 | 23 | 24 | 25122 |30 | 34 | 39 | 60 | 64 | 68 | 74
BAfREGHi%| 26 | 30 | 31 | 33 | 27 | 31 | 23 |31 |14 | 15| 15 | 11
Witk 49 | 47 | 43 | 42 | 51 | 39 | 38 | 30 | 26 | 21 | 17 | 15

K13 128 L2 X 22T A U 2T 1950 4-~2005 4R Bk e ORI B
TH:NEU# % (Intside Director) D/ & 7 B % (Independent Director) /3
e D DB E A LU CTHER L T D Z ERH LN TH D,

1965 40 NYSE (2 £ 5 FA-31F2212 L 0, 1974 4121F 1,400 O NYSE @ a4t
DHRORFEDN, 147201 2 4 ORI 2R L TR Y, 94%235/NR 34, 50%
TR ERE L0 C2B, X 1T 1970 05 1975 F TN B 28 LT % 0
L, ZOXIRERBRKEINT-bDEEZELZLND,

270 f5i] 2 X, Jeffrey N.Gordon,The Rise of Independent Directors in the United States,

1950-2005 of Shareholder Value and Stock Market Prices,59 STAN.L.REV,,1465 (2007)% %
i

271 Gordon - HifgiE (27002 5% & L7223, Rl SL ORMEITEEL O SCHER & 0 510 S T T [R4E
RICE LR DB OBEPRENTNDEDTHO T AR TILEROEELZ BN E LT, IN%E
DYl A T 2 A E 3B 2 e o TRIRZIER L7z,

272 NYSE Listed Company Manual B-23

273 EISENBERG - Ai#87¥ (21)174 H,note (124) NYSE response to white paper questionnaire
concerning “Recommendations and Comments on financial reporting to shareholders and

related matters’(1974)
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fth)y, WD XS 75l ZA T 5D, 1965 D 1970 FI2H T THEPN U1 D3 ATl
H L7207, 1980 FA00 5 1985 4F(RIZE 2 e THW B & DL N R E < L,
LItk 2005 4FI22F 5 £ CTIEFRICHD el T 1985 4L 0 1990 A2 h ) T BIFR BuHi1%
(affiliated director)2™/3 2 L 7= D13 k7>, 1990 HA8H & BREUGRER DI 4y H3 Il
SEEUREE D VEIN A3 N S A7 T8 THSZEURFf D LL 3 2 L T D DI, =
2, SOX EDHI% DWW 5 pre-Enron, post-Enron & 2 M pre-SOX, post-SOX
IZ5%24 95 2000 005 2005 A2 T > v O RHEF, SOX EDifT, SEC,
NYSE oADK IEE 2 —R L— bk« TR F U 2% D RERIEHIEDOEL DR T
oo TS o b TN G, BRI, FLPNERGT D R HER IS i e A R
RN R BRI ETH D, BEICITER & OER, o7 VvolRby F, &4t
DEEFTFEFEIZLDEZRRZSHHE L THE—EDOHMERLTNHEEZXLNDDT, 2
DI I 1T D BURE B DR OBUE OHERS & M HUkG, BRI, I &
D < DML LTS K ONERIE OBUEZ R RFNEIC LT LT, ZHEDERMAIZE L
TELEERL D, B OO ZACIT SN B OBMTIZBY LT, 5 & anfi

WCZRLTELENEZRLTWD EEZX D,

(2) LI EE DRE R B I BH

1975 FITHT TOHAMREE R DY O 7121E, Z% Lo AT L TRER =
— AR — R« HRF L RCKT DL 2w T BN S - 72D T, 24PN D LR %
D IED LN FERNEOGNT, ENNHEREICKIINTZEEZ D,

X 5121976 4£D(MELVIN A. EISENBERG, THE STRUCTURE OF THE CORPORATION: A
LEGAL ANALYSIS)IC L > CE=H U U T ILDE 2 FF26HBH 5 952 STk, Bk
B’RZE=F Y T OBEEIENLT 5 Z SRR H THIL, T OXINMIEFESE TR
O HT,

ZIVE TG O X713 Bk (Intside Director) & #E4MEUfiE#  (Outside
Director) Toho7-23277, FEREL L TIE, HIZIEZ < OEFITIBWTIZ CEO Offikix

2714 SEC BAI 10A-3(e)(1- i NT/R SN 7=RE4%4E (affiliated persons) 2% 9 % B, FIFEERE
BEmInsd,

275 Lawrence E.Mitchell, The trouble with boards'U.GEO.WASH.L.SCH. PUB. L. & LEGAL
THEORY WORKING PAPER no.159,33(2005)

216 £ =K Y 7T VBT HHEHEE TH D Melvin A.Eisenberg (3 € =% U V7 ET V& HE
hdn B H O ET 57 DITITMNEEE & OB ANNE L L2, 2 0F 2 J51x Eisenberg @
1960 05 DL THEICIR R 5T 5, Eisenberg I3 E=# VU v 7T V& EH T 5 |
TORMBERE UCH VITEAENBEER OMNLIEIC T 2 RFE%E 5 2 TR WO T 5EREE L
THGHF IR E L 8 5V ISt E ZERBERE b o TWH T &, 5 2 [THx IR 2
ST 2 2 T2 BRI REICRIT TV A Z AR L TWE, E=4 U U JHREDFE % L
BT ERGR R D, & 2 WIS Bk T 5 & & LT\ 5, EISENBERG - Aifg
QD171 HE S,

277 Lawrence * gi{EE (275) %5, 1 DIERRIC & 729 5 L7=3Cik o> 1970 4EARLLRT Ol
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AT & B R EBERRMERBAE LT E TH D05, £ O%E T H s 3L
CEO Zfi+ 5 L 0 b, T L AR B S DEHET DEMIZH o7z, 287 AU 7
TIEIAM OFREMED B D DT, LD Y%A B O B EFRROERIKIC > H D
EEZOLND,

1978 12 ABA IZHUi & D FaE & H Vv 9 & (The Corporate Director’s Guidebook)

(LT Guidebook & Iig) THUiT A D < Dk 4 A DWW T OB 2 07 & BARR D A7
A RTA L ZRAT LT2H20, 2O CEBHFITEFIR (Management Director) & 3f
SERSHITEUR & (Non-Management Director), M O\B3tREURE# (Affiliated Director)
& BRI (Non-Affiliated Director) (Z-DWTOREMELZIREIC LT, £72f64%E
B, WEBs, BEAZBRIIH 2 WP OMSIEFRIEE b > TR T XETH Y,
KRB ST L REORISMEKICE L THlRET 2 & 0 & BEL L 72280,

Z ® ABA ® (Guidebook) % ALI @ (Principles of Corporate Governance: Analysis

and Recommendation) &MY, FIZSHOEBKITH T 2B E R HLTH H M

(Guidebook) ZHLELL 72 ABA O2fEDZE2 (Committee of Corporate Law) %
BEFESMEOZBE LR U THY, (Guidebook) |THEIFESMIEICE SV
DT %, Z? (Guidebook) (Fhk~ 722/ THI M S 4 1980 XD Bt DREAIT K
SREEEE R,

1979 12 SEC ®Z B K (Chairman) T#& % Harold M.Williams 23 Eufiif% 1< CEO
ZEREREEITS L THNSMEOHHEHETHLHRETHY, CEO NEFEESHELHED
B2 ~DOBEEFER L7238, i T ABA, SEC [FBUR52 Ot -5k %l 7 Bk 5
ETRELIRE LT, ALL ORI OFEZE22 T, LD BUREE O U I i ©
D& & LR EFIRDOKENTE =5V o 7 ET /I 2188 MU 2 BE,
TROLBEEEORE, ik, SHOREOL B2 — KR, SthOMEIERREERIC

SEEURE R OB AL B O TSI R E WS OB MSIEGER E L TR DEE XD
nod,

278 EISENBERG - Aii#§{1 (21171 HAZ S M,

279 ABA Committee on Corporate Laws,Corporate Director’s Guidebook,33 BUS.L.1591,
1619 -20 (1978) % K IE L 7= 5 Wil 2007 4R 1231 T STz,

280 ABA Committee on Corporate Laws,Business Roundtable,Statement 5 iR Tlx A KT A
YELTUTONEEZRLTWD, BEEZBERIT RIGENEL SEC THE SN EHEICEA L
THERE, TR b b YN b B N OEFR & L TORMESNOFH 21X, =2 o vs o b
& D VNTTER NG 2 521 T 72 5720 LU, S5 a0 affiliates TH o CTIER B0, £
TERZBSITEE 3~5 A OMSIHHIE TR T & Th D K/MR 1A IMBH 5 VTR
BOBFEMMA %2 H 72 ThiFiE 572, DIRECTORS OF LARGE PUBLICLY OWNED
CORPORATION, 33 BUS.L.2083,2108(1978), X 5{Z SEC DMEIZFESE FONEE S4LDFER
WEEICL VAR L2RT LR 57, CORPORATE DIRECTOR'S GUIDEBOOK,5 hiil 61 E§6 :
AUDIT COMMITTEE % £ [,

281 Harol M.Williams,Chairman SEC, Corporate Accountability and Corporate Power,Paper
Presented at Fairless Lecture Series, CARNGIE-MELLON U.(1979)

282 Principle of Corporate Governance and Structure:Restatement and Recommendations
982 §3.03,(tent.drft. no.1171)
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B o E BELOME:, REFOIRELBCESIOIETHY, ZNHEICET HHERY
ot ani,

1970 4ERUE, FSITE=H U o ZHREE B S ICRT2E 5 72 D O FHEEE O T
oY, MSLEGH &V O CEPHW DAL, MNEHERITE=2 ) T OEBEHE S 12
(CEASNT, £z, 1970 FRICE T D B~ DR EIA e i 264 5 R ARk
FADSETE U COMNLER R D L YE 2 iR 2 ERIT 22 0 283, ZOfER & LT 1970 SR
SERER DB LI D EEZ B,

1980 FFARIZE Y, 1982 HZ/AFR S 117z (Principles of Corporate Governance, tent.
drft.no.1,1982) (Za—RL— b « HNF U AL L OFBE G 2 1=, BEITRGHR S
DFEN B % 800 S TMNEBGRR D HR 2 VEIN S E 7273, & O R TN B O
T BAFR I (affiliated director) [Z5%4 3 % A 2RI L TV 272, 1980 4~1985
DY, 5720 T, MILHUiR & BISRHURR 2 3801 U RN EGHR O B &
L 722\ & BRI & LTc7e®, ZR BRI ORI o 7c L b D EE R
bhbd,

BAMREURE T I I TS A AL DO B CTh o T, BUEITEH SN TW WA, 5
VISR 21T > TV A RIR S TR OEB IR L T DIENEEN
TW5, BREGRERIT SIS ORRE (affiliated person) & LT, REHICX LT
Xie /) (control) 2842 HFHHTHY, HIZIXYESFD 10% L EOKKZFTA L T
Wb, Ut O AE TR E RO F D 2 WVIEXZ ORRERETH D,

1981 40 Del.lZ X 5 ZAPATA k2851 %, (R ZEDIMNINE A 3 D HHA Bk 1% 4 8T
D BRI IZ 70 > 72286, 1985 4-~1990 40D W] PALR I B 23 2 L CARSZ i i oD b
THRBIML TWD DL, 1980 H1 5 1990 %I 0T Tbest practice) IR 35 % <
DWFZE L FRE N AR SN THNMEO BRI R SN2 E N EEZE XD EE X
bhd,

1982 F£~1992 D ALI @ [z—KRL— |k « H 35 ZADJFEH]] (Principles of
Corporate Governance) 28 IABIRKSIICEALZBESORELZ BEM T T, EELR

283 (T T NFEDOIBRITATON DR ERKFFFAZ RET 5 R AR L7z, Zapata Corp.v.
Maldonado,430 A.2d 779(Del.1981), (demand excused) Dk EAE R IB T 4 BIFRAE
BEPMSIBFZRIC L VRSN TV I ERNAESND R LITEIT T2 L HRENTZDT,
Z DR OB L T TEAITx LTS 2 A T 2 B ~OFTFEN R LIz & ST
Al

284 L (control) & IF MKFNT K D EHITH T 2 ML BT 5 Z ENL VR, 2 2 TIIHKET
TRV ETREFICKH L TN ERATL2HERZRRTH D,

285 Zapata v. Maldonado,430 A.2d 779,788-789(Del. 19812 B L CIdARH D 4% 4 Hi Tik 5,

286~ (D FIZ DT Lisa M. Fairfax,Sarbanes-Oxley, Corporate Federalism,and the Declining
Significance of Federal Reforms on State Director Independence Standards,31
OHO.N.U.L.REV. 381,(2005); Md.U. L.LEGAL STUD.RES.PAPER n0.921036 % £,

287 ALI Principles of Corporate Governance (245X & LT [7 2 U W iEEHE 240
HE CHEOFE- U AT A b A FROEIE GRZEE 1), 0m5e] : [REZRAFFE] 71 &880 59 4
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NI 7e< b BATHKRL T, 2N 00F ISt EEMABREZAET, o, EHLD
Wk 2 FLNIC b AN IR & T ABR N W ERRE TH 0, ol iistto
oIt B & EERBMR (significant relationship) 288/3% > TIL72 H R W EME LT
289 F 7z, BUREE OB IISHOR B E BERERORNE THLIRE LS LT
W50, R RICE DR T, ZOEAZBRORE L RHTXE G0, HIA R
DOREERITIER & T &), BHEOBITICER D REDETEL Oifim & HEH R H -
TREOLIEDE 21T/,

[a2—RL— |k « HRF U ZOFH|) 291 292, MBCA23%, EHiichbz a—KRL—

2 A, 1720 hiEEns TSoES LESEOFIE- o &8s GRE 2 - 3),] ot : [FE
Fehgel 83 BMEAFN 63 4 3 A, 17 A U Wikt [Srtod s &G0 FE- i & B GR
R A~TIOWTE ) :TREFAFZE]94 &5k 3 4F 3 H % P, Principles of Corporate Governance
and Structure:Restatement and Recommendations(the drft.,no.1,(1982)1%% D%, 4%
Principles of Corporate Governance: Analysis &Recommendation & &% L T 1992 F(Z/AFK
STz,

288 Hiifg 1 (287)1.34 55, FHE 72 Bf% (significant relationship) D EF (X 1.84 FRIZKRD X 9 ITHE
LTCW5, YEatto EREUTERE & THERBER) (I2H 2Bk & 1 TERE CBE LR
I 2 RN Yt & HBIERIZ & 5, AT U1 DT Bl (1.26 S0 M BUEUTRAED 2 F
ISR DEE Th > 728, & 2 WITHHK TEIO 244H 0 5 H O 14HT20 5 RV
L opE¥E EOZH (commercial payment,1.07 50) & Yt X 021720 X -7 Liz&
Th D, F1o, Gl D F 3504 (business organization,1.04 §)IZF753# (equity interest,
119 5), A L<IZZNICH L DL HIRMEZ A L TR Y BT O 2 FHLIN O 1 RN Y 3% 0
BeNE DOREEMBICIIT DR HERIZEE U T 20 7 RAVLL EDOREE LD & BN %
DHFEIEMI L 72 0 AN T 2T 256, 8 D WO HURE B 23 ik D R 2 B

(principal manager,1.29 55) T 0 il 2 R AN O 1R, Z O FEHK O Y 5% o
FEARBILA D 5% XiE 20 J7 KA DWW &R DEDBEHE LOSHL A M attn 2 OF3EM
AT L THTU, 8 2 WIS 2T T2 356 iU R 2N LI O 2 FERRIIC 15T L < FREFRIEIS
BE 3 2 IEHRERD C b o TR EBITICHME L LTHITR L TV 556,62 WX St oR
A L <IZUESHLOERRITOMFESZ AN TH L EEIITICHMFE L LTHR L Wil
&% T¥ 5, Principle of Corporate Governance : Analysis and Recommendations, proposed
final drft.(1992)fEH  Hifti[ = —A L — k- B3 F o R JHEE N, B ARGESA FAFFEHT (1995)

289 [iT51E(287)3.05 5

290 {51 (287) 3A.01 5(a),(b),

291 1946 H KN DOEAEEDET L & FX< Model for State Business Corporation Act 73 542
ELTAENT,1950 F1 TEFIFE £S5 Model Business Corporation Act(MBCA)23 22

Fxniz, BITO MBCA I3,IEERET 1984 FFICAE S X212 H D TH DH)3,1946 D ERD
BRI LTS XIS MNOMESIEDT 7 L— MR EENTEL F 20X 1 27 TR
WML EFTLATIVEZEDOEEMNEL L THMA DL T7+—L200 0 MNBEEE O
BREHELZHEL TS (1.30 5).

292 [a—RL— b « HAF 2O 1F ALL A2 —R L— k- A3 20 HUL R E & 2
R HRGE UC HESLO B EATA, SN 72 2 H6E ), J/E & L TOEBRRELOL
TEHR G| 2 U5 S OVBR =208 X H S | B OVABR B WM TR 73BN B U CIZIEAT, 3]
B 72RO R Lo, —F TS SN B EMICEIRT RE LT 2 HEOEE L 7o
TWA,

293 MBCA TI3FHiREIE 1 MITEBOEZERZRIT 5 2 LN TE S L LTIk EZRICE
M LALZERORRIT 24 ELT 52 EEHEL TV 5(8.25 5 a), B RSIIPITRE L
92 Z LR D, B OBERITEF SUIEGHRAI TR 2 Z LR AREETH H 2 (8.02
%) Btk & L CBITT & 1TEJEYE (subchapter C.standards of conduct) {ZHifik & L TD
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ke TARFUAZEALTTY AU I OEER Cikin, L2 ERTEIARTH D29,
FILIZIRZ OIS, #IE2STH D,

[a—RL— b« TANFUZADOFA OFRMEFIL1992ETH L0, =om oFff
D 10 4ERNCEEIC Z D K 9 2 BRI 22 8E 3T 22 b T Z S IXmiRg <& 0 Je 7k
IZEATWENR, )7, BE&EZBOMIMEOREMR & O TR TIE—E O 1T bl
"Cb\é,‘z%o
INEEEZRBERHTHIET=F ) VT ET A TIIEERE SN R4 ER
=, WNEE SN EE T RN, BEAZESOHKEICE L TiX 1939 IZBEIC
NYSE (T X 2ERDBAAAE L 72297, 1970 AR E TIERE O ZIE, &HIEICE L TH R
B DERO & BI2o7=0, 1978 12 SEC 1T EENEERZE S EZHE L TV D
DENOIERONZ AT 5 &I, BERE XI5 %5 E2 Rl R&EDp0H
A RTA U &FF L1298, 1979 F12IE, 1212 TOHO NYSE ESESthiIEERES 2R
BLER, Z0H55 R2%IFREMCIIALWENREELZR ThH o7z, 29
BAZESERE L TV DHEFILSEC OF&EIC XL 5 &, 1979 121 19%, 1981 4
FT30%THY, Korn & Ferry OFHE TIE 1989 FFIZiX 57% CTh > THRAZES %
B < SEPEPEEHITEL TV D,

WNE B S OREICE L TiE, 1992 4512 SEC ITHMEE S0, LU, #FE LT
WAHEGAEITIE, FDOEBR ORI O A BRT 5 K 5 AFhICERE L7230, 1992 4
(ITAAE S RSO T, 98% NEALZESR, 95%NHMEES, 68% N E4AER

— B EEE (8.30 50), ki OFEFL (9.81 50), Bl IC k32 54t (8.32 5, &1L BLO
L (833 FR)MBHEEIN TN D,

24 ALI © Ta—AKRL—h « IXF U XDFEAI] & ABA @ MBCA & OFHRIZOWT,ABA @
MBCA (F5IMNED R — 725 B L THES IS T 2 SED#IE 2179 DO Th v KI5
FANA L MNEIEOBKEZ R LTS DO TR D » TH 2R EB SO A, BUREHR O ED %
FITHE L TR0 T BEENZ2NEFIISMNERHEL WD, G AL O Ta—FRL— | -
T 3G ADFERI XK BEHFTIT OHE (B)VE) T, HADEE FRERD,

295 {5 2 (THURE B, 2 B, 9 T& BIZ B IR T (in good faith),[FAk O HINIZ & 5 i85 O EFEHE
WEPHEBLOWRIO T T O FEEEZ L > T2t iBEOFIIRIC/ 5 L GHIIE U TEEL
JB1T9 % Z L& RD T2, (MBCAS8.30 5 a,8.42 %k a)

206 FARHATR B & TEHEERER 246 LReWHFEELZESOMEE 28 Tldk < Tl e
T2 (3.05 §), EHERBMR] ZALRWVWETIBRAMESL LT ERPITEE L O [HER
Btk Z ] SET D L O ZRUSUTM ORI 2RV K 0,2 D HGiR Oy THE 22 BILR )
DOHE (1.34 5= ad/ab) DRI L > THERSHENAFNT /R D K 5 oA 20T 2 I3 G BT
IZBEZBNRWEA (1.345%b)Ex%E LTW5,

297 Edward F.Greene & Bernard B.Falk, The Audit Committee a Measured Contribution to
Corporate Governance: A realistic appraisal of its objectives and functions),34 BUs.1.1229,
1233 (1979)

298 Exchange Act Release,no.14,970,15 SEC Docket 291(1978)

299 Principles of Corporate Governance 46, § 3.05 no.4 study of the American Society of
Corporate Secretaries

300 Executive compensation disclosure,securities release,no.6962,Exch.Act Release,no.31,
327,Investiment Company Act Release n0.19,032,52 SEC Docket 1961(1992), 81 %
regulation S-K item 402(j)
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RERRE LT 573800 302 KplZ fRAZEE R OREIIREEEFORNETEIZL D &
I 5303,1995 4F £ TITiE, FE B ORERIUTE AL B2 100%, WZE B2 99%,
BAZBES T1% Th V3, ZOEFETITE, T7TAVIORECBTHE=4 IE
FoL e L COMBRGNREN->2H 5, 2003 4E0 NYSE L ELHETIIEAEZBE DR
B O THRREREH % Z 8 £ 72 WIRNLEHREE T2 T d7e 5720 & S 472305,

1990 £ 5 2005 A DOMIZ Enron #13 U, £ < OARFEF KO SOX 1E0HE1T, SEC
HHI, NYSE HfE DS IES N & - 12728, =2 v o, SOXVEMAT DRi# % # 5 _L pre-Enron
(pre-SOX) & O post-Enron(post-SOX) & X539 % Z L3 d 5, pre-Enron(pre-SOX) D
FERICIE, BLZEBSOZBITREHIC LY BIINTEDRTET 5D T, Mritkx - T
CEO ZEE, HOLWIMHT 2 2 LR#ETHY, ZESFIWHFINIEELZ R L
AR I NI EUE & FERRICTRRED & o T2,

SOX EIFEE A Z B A N HURG 15 CHERR L TRk & 7o MERR 211 5 U CEEREDME D &L 9
(2R T D BIE 2% 1T 72306, SOX EIFRATIEM TH 5725, BUENRITZNE T LR
ENRT—FKRL—h  INNF U RZHEE LT CEREE 2L L TEBET 5 &
HIZENHIZ 8L L2 b D TH D720, Btk ORI ORI L EE 82 RIT L
TV E B % AN BRI O FLR O JAME ) & N7 B O DM A O ARH TR
FHERATH Y, BRBEIEOHRBIZIFEE L TN, 13 IZ/RTHRY Tix
pre-Enron & post-Enron (228 /8 2 RHEZ2, 2 U3 EGR& 2 OBk O AR
BT 28O AEREMEORB T v, H DV SOX IENEBEMICHER 5 27
DTEFRL T, BE=F V) o TETNOENEHEPRRILR ORI EE H 2726 D
EER BB,

301 Korn/Ferry Int’l, Board of Directors, 9t ANN.STUD. (1992)

302 Korn/Ferry Int’l 1Z 1969 4F(Z Lester B.Korn & Richard M.Ferry 235857 U 7= #¢ & w2 702 RS
FTHaUHE s Nt

303 Gregory V.Varallo & Daniel A.Dreisbach, Fundamentals of Corporate Governance: A
GUIDE FOR DIRECTORS AND CORPORATE COUNSEL 24(1996)

304 Korn/Ferry Int’],27th. ANN.BOARD OF DIRECTORS STUD. (2000)

305 NYSE Lsted Company Mmanual § 303,303A (2007)

306 Sarbanes-Oxley Act of 2002 § 301,15 U.S.C. § 78J-1(m),(2), § 78j1(),(1)(A), § 78] 1(h),
(2007) = 5 [,

307 Ky K« 75271 (The Dodd-Frank Wall Street Reform and Consumer Protection
Act),(LLF DF ¥5 & B8 e OV Z O K72 5 SEC OMLE NYSE OBREOSKIEIZIL, Z VEDH
EMOEAEM L E 2 OGN~ BN D, 21X, Dodd-Frank Act 1% T4&Rs A7 AT
LA EELOEAEOSGET 2 2 LIZ L0 GREOGMZ EZHET H7-0IIE,RET
TTHEERWEWVWIEZT (to end “too big to fail”) iz & 2 EHER) % # > 58T (by ending
bailouts),” A U 1 O#FLE ZR#ET 720D, 72 5N, Z 0o HEY (for other purposes),
D= DM (Pub.L.111 203) & &5, SEC i%,Sarbanes-Oxley Act of 2002 989A 4c & ™
AV B £ 2 C,Sarbanes-Oxley Act of 2002404 §& (DIZER SN TV 5 B HREIT ) H
D L NEHEH] ICFR) O ANk T AL IE N OHEEDO AT 2 RE &3 5 B & HifT
L7, http://www.sec.gov/spotlight/dodd-frank/ corporate governancies. shtm1(2013 4= 3 H
23 HEMRR) %S,
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http://www.sec.gov/spotlight/dodd-frank/corporategovernancies.shtml(2013年3月23
http://www.sec.gov/spotlight/dodd-frank/corporategovernancies.shtml(2013年3月23

NYSE o FE#IRITIEAZ B S, LB s, BEAZ B S ML Ok 2 2
EEHE LT 5 3808 N Bk D% & L CEHE/AROIXCEO IZXT 2R Th 5,
FEReL LT CEO It DIMEICEA L THEN R H Y, Bkifimia OBEITk LT
RAZERICER, HDOWVITHEZITY 2 L1 d 5300, B2 0E, B Emi® 242t

SHEOBEE H BTV, S 52 CEO I3 L TKHE REZIRS X 9 7Btk 2 18T
LWEDIZTHZENnHVED, Ak, MIEHEIZZO X577 CEO H 5\ e
J1D & HREEN BN L7238 TR R 7 57220, ST OE & L ThREORE
B, Bl 5 WITEEMED EAEREGFIND, ZAUCBALTINETIZEZ D
WFZEA 72 & 3T & T2 SIRSL BRI DIFAE & OBEFR & E B DR EMICSLRET 5 121
BEo TRV, UL, 2RO EEDOEINEITHHE, HIWVIIMOBEL Y E
INDXEG & SNTGEITE DREIZHE S 2 HT 5 CEO O, AR (ST Bk
DR IR EN BT T Z ENEETH D,

T a AR OREREIC I 2% L CHE S v SOX 1ER NREIZHE-S & SEC SHEOY
IZ NYSE Listed Company Manual [Zf% = [ oD BE LA O 58160 72 O 1ML B % D
EREEMICBE DD HENR T ONEZR, Tk Y —~> « 779 —X (Lehman
Brothers) 2% 2008 4= 9 A (Z3H#E FBIPEIE S 11 B0 A 2 38 FECHIFT IS S LR L7z,
2010 4 H121F SEC 23, T— /L R~ « B v 7 A ZFERTER OV CREFEEFTH 72
IR E U CRBIB A AR FE R 842 L CEE A, SEC HiHl, NYSE #ift/e &K otE
IZ LD RREEGERES —B Lt s LI3BER @Y Th D,

308 NYSE Listed Company Manual § 303A.04-05(2007)

309 Principles of Corporate Governance, § 3A.04 comment C.

310 = o #UZBI L Cid,Gordon * Biifg7E (2701500 H, Uncertain Effect on Firm Performance and
Behavior & 2,

3112010 4 DF ED AL L T Z B OB R H T LMotk 2 k32 L 5 SEC
W2k 7-, (DF i § 951,952,953,954,955) & £ 1R,
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http://ja.wikipedia.org/wiki/%E9%80%A3%E9%82%A6%E5%80%92%E7%94%A3%E6%B3%95%E7%AC%AC11%E7%AB%A0
http://ja.wikipedia.org/wiki/%E3%82%B4%E3%83%BC%E3%83%AB%E3%83%89%E3%83%9E%E3%83%B3%E3%83%BB%E3%82%B5%E3%83%83%E3%82%AF%E3%82%B9
http://ja.wikipedia.org/wiki/%E6%B0%91%E4%BA%8B%E8%A8%B4%E8%A8%9F

9538 KL KR O NYSE BURIT 1 2 3T Pk o B & 5l ] SL e

(1) = > v k3 ofghe & AR DR PR DORR R

T OEFECAT T m s EEICE L TIIREICZ < o@iEs, F7esunfgRsh
TWD T P & 72> T 2002 FLARED T A U 1 OIESIE, HADOIERIEIZ S
RE R A JFTHER & e o T, FR2E L T o m > ORI DTl ag L
IR OTZOPDR L, ERIEORIEIZ ED LS B A 52 O EBRET 5,

T LB HIFIE—ERMIZ World com, ImClose, Tyco, Quest, Global Crossing
REHVOWTAREENER LD T, FROEREICKRES REELGAT20, ZhF
B LTI, BEIZIZZ < O#EDMTHI TV 5315,

T u PENC 7 V=Y R BB ST, BRICABRDO RSt L THEAZES 2
BL T, EALZBIIHMIZMA TRIK3ADOH 1 AITMFEOHEMETHLZ &,

312 Enron Corporation [% 1985 AR T T A WINA NI R A« LA DAIZE LTzt TARIL

etz T A ) BT FH A 22— b UITE & ,2000 FEOERME LT 1,110 48 v (40K
B IA)TH -7z, 2001 FEIITREEEHIT 21,000 DR E RO /L X —HHEETHY , 7
4 —F =2 55 2001 4 4 A5 TIERHEFREE T A U 1 R4EZE 500 tEDF T Ch o7z, A ¥
=Xy BT IUNTA T EaiEH LT BERAAERE L STV 223,2001 4F 7~9 A HORE T 10
& RV ORRIHRA % 5 £ U C ARSI A3 B AN 72 0 BRAGAN 294 L C 2001 47 12 A I HRE
PEYEER 11 % (Titlell of the U.S. Code-Bankruptcy,Chapter 11 Reorganization) % H1 G LA
FE L7z, fEBIL 318 B R/LVICDIT Y @AMER % 5 5 L AEKREEIT 400 (& RV % LE S &S
ncTunas,

313 (1), [ v v OMHEIZ I T HEFEE D%EE (The role of the board of directors in Enron’s
collapse)] 7 AV 71 EREBUNRIEEZ B & H A/ N2 B4 # (Report prepared by the
permanent subcommittee on investigations of the committee on governmental affairs U. S.
Senate,2002),(2) A E(Report of investigation),] =T > 1 L O BFKEEIZBET 2% Hi Bl
#ZE % (The special investigative committee of the board of directors of Enron CORP.,
2002),(3) T v > OfE#HEI L 0 &k SR (Problems raised by the collapse of Enron
Corp)| 7 AV 71 EBidR(T - (% - WHZEESAHES (U.S.Senate Committee on Banking,
Housing and Urban Affairs,Oversight Hearing,2002) % £,

314 5] 2 1Z(1)Jeffrey N.Gordon, Governance Failures of the Enron Board and the New
Information Order of Sarbanes -Oxley (2003),(2) Leonce L.Bargeron & Kenneth M.
Lehn.,Sarbanes- Oxley and Corporate Risk-Taking (2008),SSRN:http:// ssrn. com/ abstract
=1104063(2013 4 3 H 31 H Ff&HhR)

815 @Ml —9 T=rmrdiffh e 7 AU WeEE] (R HGE,2005) % 2 M,

316 Blue Ribbon Comm’n.(Blue Ribbon PaneD)|ZE /2 Bk (governmental issue) (28 L T
A FEAAT O BUR,AHIBERE M B IS U 72 Pl B 0 & 72 576 ZE B4 (informal team)
Th b, MelitEITAREEE D DB, H D WIIZ D2 OBRERETH v MEiE R L RBE
WNEICE D REICH S NS, B 21X, Warren Comm’n (Kennedy Assn), 9+ 11 Comm’n Iraq
Study Group 72 ERd 5, FEES DAL EEIZE OEEIE S5, Blue Ribbon Comm’™n.on
Improving the Effectiveness of Corporate Audit Comm.DZ& g3 11 4 T NYSE @ CEO,
TIAA-CREF ® CEO $ZB Th o7z, 7/ —U R ZERD 1999 FOMEFITITHEEZER
DO THARE N DD ZEN TS, B (recommendation)l 1 H~10 £ TH 5
M,3HEICERREBSITRIK 3ADEBIZE VR L TREDS 2 ITMBEOHEME

(a minimum of three directors each of whom is financially literate) & - & Z & % NYSE (%
I L TRDDRE L LTS, NYSE &The National Ass'n of Sec.Dealers,1999
Bulue Ribbon Comm’n.on improving the effectiveness of Corporate Audit Comm.% £ &,
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RGEEEIOMNE D ER T WAL T D 2 L EERRE Lo F LY 1999 I E LD TH
#LTEBD, ZIHESZ NYSE (Z8EIC EGEELZKIE L Tz, =2 m 3 SOX ¥4
DAL E W EBEICEAZER 2 A L TRV, ZERIZIIAZ 7 4 — FRFEOXF
DERFEREMEL DN TWD T, BEAZBEREREL TWDLZ L, ML AT
LEERAZRELTCNDDOTI—RL— |k« HNF U 2OME EO B2 7= LT
RIOTE L ITE X,

T ur OREFINERRMBRE 2 BT MR E O ERETH D05, HisE!
DFEE L Tzrm IR ERSFHI L 2 BT EOFRE O EE, #MT LIM X
— hF—=XEII U LT 52 ORI HFZ/K (Special Purpose Entity) (LA T SPE
W) &AL L CHEMERSFHALEL ATV, = m UARIKO SRS (off balance sheet
transaction) CTEED L 7T o 23T &2 4T o 7=, v AXEHE VT X(mark to
market accounting)iZ X5 EHOEKE S L2, 20~30 F% % R L 7= FIEOrifE L
FH EA1T o TUN7esIs,

AKITABEMBRE TH LN AN IERREBRIEIC L SINEEREE S SNTZD
IMBERENEBR TH o2 LT HRWA, 20X ) R REEZER, HD 0T
R L7ma—Rr—k « BRI ZOERER 39 MBETH - 72320,

817 YU 5| R 2k sl A TR B R RN O BRI AT T R 2 CTHEAMER L 55 7 &

318 Z D EICHOWT IEES 2003 42 Hov'—4% — C. 7¥wimidskasl Lz, )7, AAT
1970 FERICa U B a—F —D L XV EFATHIZE M L EO R/ &5 S
NiEFIRdH -7, BROIZ U Ea—F— A= —%4T Lo ZOVBESME (BUF J LK) %8
LCarvbta—H—Da—F—ITMATIN,ZOHEIE2—F—FT L ZLEBKTHY i
7d ida—F—n—EoME DL X VBRI AT D & LT,EoMBEO L 2 VB oS
FekEE L Ea— S — A= — | E TRV D, 6o T A =D —1345 %D —EWRH =
—HP—NLIH) THAIEHO L U H VR E R L TR Bk EE ET 5, Lol e
ELTHERMMZ2 LD L U XA BROGAIL, 22— —I3HEE~D ) 7 L — R0 H I &
DAL T AL —EBMICEE T LTI ~KET D ENARETHD, L XK
D TIZHEN (T2 —F— X0 IRAI SN Y32 A — T —~&H LT, 401340 > 7= &%
E—EWIRICE G727 MM O v U Z VNI Y T 5 2O XKW E A — 1 —IZ RO D, T
DL ENVEFRIZA =D =T &> TR LIERGEHE LOBE L 25 R H 5, L
VA IVEHRADEE BRI EZEDLT-0I1I2Z L o2 AVHIB D —ELL FOE#ICh= 5 LER D
L0 e r— A I A OB A D a2 v B o — & —|2 X AFIESHESR O —ED L v Z VI &
WAL CHMERE~DY 7L — AR L TR ZMA L OB R5E 0 BT &Rl %5
b B L NFRETH o7, T ORER KFH EOBRINAREHLRE CTREL TREA2FEIBT 5D
AREMEEZ AT D, ZHUIFIEORIE Lt BICES 5228, L o X VI O HE DO GA 12 F 2 T,
BWIERRHEAHE OO0 E A2 AR CHEALTIHIEA L H o7, ZOHIEIZELEDE 4% V5
LT HarBa—F—DL U ENFEEAOREIIRRE L Tarva—F—FEORMIZK
ERMENGH S T2, 2 OAKOBRE L HI & Bip 5524 U 5 alREMEDNBIE L=,

319 B A BE AL R X B 213K 17 A THERL S 1, CEO,CO0,CFO @ 3 A%< 14 AiX
TRCHAEKEHE TH Y AT EIER2a—FRL—k - IRF U 2DEE L > T, £
f&lX CEO,COO,CFO,CAO NH.LDOREE TH Y, Z ATkt U CHEAMEURE B 13, 5ok #1)E
BER, B R AR B R S O B AR R S OB N EE L CHEFRES D RER2DRREICH -
mlanbd, IOIEROLICEEEIRE S — X — "= HlUIHERE L T\ ol b &
b, 77— hFX— =L UCTIEIRFEAENFFELISRT T U X N ERASMTHER R H S
N EHER N TH DEEHEEF (Arthur Andersen )i b a P4 v MK
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T R X = N— DA RIISFEAE N, L, FERT U R N, (GRS RS
(ZxETD EAAIR A, TERIRA T v X b T aTah, AR, FEI ek
PTHONTWRDOTZ ERFRERTHY, ZIUTEARAT, 7 — FF— " —|ZAETEH
H7 T A SR8, BERER 2% [H1ET 572912 SOX LI L W B4 ik T4 TR TH
iz, = m A BIT DA IR O RIS B O AMVBL EOBMTTH AFLTH
72 < T, FANEUR B DR E I 2 MNP EOF I TH O, MNTIEA KRN L TR e
ESESRE A IR Sk e o= L lch B, on L O EEER IO TR b v e U K
OCEO L H5IBtR, &2 WIHMEANICERELRBERICH Y, SRS a2 T, HHER
SPE oA 7 a 751, T IUNATATHRENIRENTMBREOEREZ T &
"Cb\§)3220

B Z B SITRE EUIZER G O LW IR 2 f54 L, 2 B 23S0 MBI E
BEHDZ LR HMERE L, BEZBERITRE SO LEE L TWhieho
e, THBIET R THANRRIC L VIThbiv e, = aif, ZhvE TokfE
(BT DA DR ORR D FEHPBTH 5720, ZNEBEE X - FY UL DIk
WENEIZITONZ L SND, T a v OREATEELROIIMT & B & 03K

(2000 =Dz B L& > MEF2,700 7 RV EFEA TV, ZOa P Mo 5 R
A (2000 DB AW 2,500 77 RV X0 b SR SR E 70 fERE L TREHEAN
WY TRy o072 & &7z, Arthur Andersen fhiZ o oV OERERI 23 L2 LT =2 —
A b R CEIEEIRIC M I T 2002 45 6 A 15 BIZHIE L 725 7273,2005 4F 5 A 31
HICITE e s CHEIR R L 7e o 72, Z 0%, = v D RIE T 2002 £ 8 A2 Arthur
Andersen fHITFEE L7~

20 L OREEEIZ KD ARIEICK U CERIEE DN 28RS0 RICE TN IEEEZRS
DOEEINEETH - 722, 2B PN EGE THR SN DEERZBSN EHIE L 2 o0
I OWTI, ATHETEGLI3) O LRt D BUFMEZ B R a/ N EESWE B ER STV 5,

321 Sarbanes-Oxley Act of 2002 I%,22 %t (accounting), = —AR L — b « H3F 2 2 (B4 5 RRE,
BB R Db (increased disclosure),x OVGESZEIZ 351 5 F 2540 K (conflicts of interest in
the Sec.Bus)ICBA L THEL TV 5,

82 Ton Ul EAZESEEZES BNE B S, HITE B2 (Exec.comm.), M EEE S
(Fin.comm.)® 5 ZESNXFIT O T\, £72, 2N 5DEESTIE CEO & CFO m#fT#
BEDRA 3= |T72 > T B LSMEI T N THAMNRER THERL S VT e, E B0 Bk s 134
(2 5 [BIFEE T 2 HMIZ 7z » TR S 7228, B & O FT R I 2 2 1 ~ 2 BRI R
Thol=E ), EFOBHIEESDIENICER OERIRS S H - 72728, F12 CEO & OEFEESE
Tho T, B 1X SPE OB EREIBRMBEOA 7 v a 7 Th 5 Z &,CFO OF| 2 FH 5 H
SlONWTRIZELTCHLIHEZZ T CTRBEEZ TV, mve  liEmEREEH - -
23,CEO O¥|Wr T sk7= 728 ,CFO 7 SPE OEE 2 IET 5 Z LIZ L AR KELS] %
2 [T AR LT\, FE72 B8 s o F & LT 2000 FIZiTMFIZE 97,500 Rl h
DD O THEA~OEE 75,000 RADOIILWERMEESTRELIZZERERDITOND,

323 HAEGRE B D RSBEITM DO KB ¥EDEE CEO,H 5 WIXFDORBRE THY FEHLLTD
BB EE 2 H 2 CWETH D, BIEIZZ NS O ERRIIZIE,H 5 WVITEE o] E
BAGRE ATHHERS LIRS b DB R EMSEHE TN TE Y, —F TIX 1425 [BT 1[I 1~
2 IR FETAE B 0D & Bk A 22~ D HHE T 35 5 RV ODAERIRIN 245 T\ Tz & S, IR (2 B
DA LWER ERIZD LART TV EbnTnd, = F— "= (I T HLEEDT
Bokt & AUk~ O SR R, A R 22 BS | BAGR 70 & S RRE B~ OIS D & B B
BEZPHE LTz,

324 I CBAR T D FREA T, BEEE I AR pE B O FR A AT BRI 0 7 L— A A PE < T AR FA ST TS
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DHATH B BEHROBES L ATERATATH Y, MHFHEZRESF L2 T2 5
7auN, 325

CEO, COO, CFO Zxtd B e & o, HEAMBE DB i & SR E D
R % b LIy — b %S L AR O M DB DROE(LT B & JEIC 1 R B
ROREHEZ 1320, CEO, CO0, CFO (Zxt7 %&Hlogmib%E 42 i & L7z SOX £
OHE, SECHMOKIE, NYSE HROKIEMTRbIE,

(2) Sarbanes-Oxley Act of 2002 (SOX %) & SEC #iHI

SOX 413 2002 4F 7 H 30 HICHIE SNI#EMRIETH DD, Kit, a—Fb—K « 4
NI A, EFHRBR O & REREICB T 2RISR R Elcon T m C DOREICHE
DNTWND, SOX VAT 1933 #i5, 1934 HIEDWIER UHIEDOHER e EDEE & > T
WABN, TONEERINT D E 7T 4 F T NAF— b F— =0 L DB AR RERE
Ogffk) & Ta—FRL— b« BT 20H{b ) KO TERBAREE O U] Th 25326,
ZOEFRED E L2 SEC HH, NYSE BEEAWIE ST, T b a0EE Uz iEflE &
L CHiAT Sz, MERR CITEA 2 &2 < OfFm TR bivizns, #2103 2002 44
8 A ki Coiim CIXEAEZRESOMN ML Y L EIHBRLICBET 2iEmn £ <, Th
DIVESE DN KB STV 5827,

SOX VEDEIIEAERELOBRE LD CHEBMHIT T, BEAZESOEE2AN
PEZ i 2 T ALAN B Tl iuE e s & Lie 2 &L Th 5828, BB R B RTIT T —
F—R—Th HIMBEENZHUNERT 2RE 1N &> T, MO & HEEZERN
AN (SFHFGEIN ORI, MO RE, &5, MEREOEENEEE)
TR, AR5, EERE ST LT, =ra  OMFELIATA S ALL O 1992 4E D

=

hvA
K

&> T, 2D 5 IR CIIRESFEK, R TRIK, FIELS 5, 25 R E RS i 2k 280 - B B, & 4
Vel 72 EDERIN & Sivc, REFFARTIIEER EHREICL D7 TR T o a v EHREICED
RFFDEZL < OFFRD TR DIV, 26 OFFAICK LT X A5 R D 595 10 A
(TA YA F—HG & LCORFFITK LTEE 1,300 /5 &S THfiEL T,

325 Leo E.Strine JR.,Some Early Reflections on The Corporation L.Implication of The Enron
Debacle,to be presented at U.PA.L.SCH. SPRING 2002 CORPORATE L. ROUNDTABLES (2002)

326 Sarbanes-Oxley Act of 2002 D NLIEBFR 1T 5 B TOREAES & Lz >V T
Roberta Romano, The Sarbanes-Oxley Act and Making of Quack Corporate Governance,
114 YALE L.J.,1521 (2005)% &M,

327 Senate Paul S.Sarbanes, (Data for the table were tabulated from the Congressional
Record-Senate.)July 8-12,15,(2002)IZ L 5 L THH Z L OFEHITILL T TH 0 E1RIFE(LIZEE T
HRENVHEHEV, FEIMOEEITIEEE  executive forfeiture of bonuses (6),loans to
officers (6),statute of limitations for class actions(7),audit committee independence

(8),certification of financials (9),stock analysts (10),accounting for stock options(13),
accounting industry regulator(21),restriction on no audit service (21),increased criminal
penalties(23),total speaking on any issue(53)

328 SEC Rule 10A-3b1

329 SEC Rule 10A-3b2
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&0, TN— U R BEESOWMEEM CEALZESORE LA, MSIHEOEIE T
72PN TWT, NYSE 1 ZZFn a5 T EGaFEIcxt LT 3 ALL EOMAT L 7= #E81 Bk
TR T 2EAZBREREL T, ZOPIZ 14U FOMBHMELEZTLZ & 2K
HETHHEES O T2, F7-, SEC X 19994 12 AICEEZESOZEN 1
G DM REEZ - L 0D Z 2R T A Lo BlHIZ%EL TWe, 20
FOITRE OBEEIZE L TEBEIZZ K Ok 5 L @d, HAIOUWEMT 2Rt T\l
Mbbobdmror TEERZBSOBIERS LA % CTh 2 BEAEZ B OM TR
FHEPFBELL, 2T, =ruarOFfEFICE L TTRbVCIHE & #E 4 i SOX
PBBRNIE LS, FHUCh &S0V T SEC, NYSE O#iHIBs 88573800 S 7=,

301 S:(BA'F, BiHI 10A-m) TIEH 1 IZREHHAITHE (issuer) (BLF, &=th) OEAZE
BN ESHOREREOME L LT, SMEEA A (public accounting firm) i3
LML OEROFMTE A L, SMBEE NOEERE 2 BEEZ T2 TR 670,

B 2ICEAZBITYEUSHOEHIKE TH Y, ZN AN TIIISL TRITFIUT R b lan e
LT, ZOMIMEDIEHE (criteria) ZEDH TV D, ZOMMEC JIUE, BEAEZAES,
it ss, &5 WIEZ DMOEKIEEZ B OMKE & L TOEKLS N OFER TYH%S
RV D 3z bR T RS B, & D WIEE OO FEENFee) %
ZUTE S TE R B & S5 A6, Z AT = > 1 v DS ERR A A B & LT
DM LIS AR %2 72T Tt L ORI 215 TN o728, BEROINIMED Ko v 7o F i~
OEFBIIEHR TH 5, Z OBFNTIERRED BRI TH 2 72 OREITBRRIEHRIT L 0 fllkr
DAEETH D, £z, UEat, bHWITF2thoEfR#E (affiliated person) (Z5%%
LCEA b0, =onrOFRFICiE SPE, &2 WIXEGI%E, BUVE & OGRS
MEHNT- Z ERFER S LT e, Z OBIRE O E R IFHS TG O EZ EFR DT
2D ThHY, HETH DN, BRE & IREHEEAIISUIMEERIC 1 XXTZENLL Eoffgr

(intermediaries) % i# L CHFEDFH % AL (control) L7720, HDHWIXEL I NTZ 0,

330 Principles of Corporate Governance,Analysis and Recommendations,ALI 3.05 (1994)
331 Rep. & Recommendations of Blue Ribbon Comm’n.on improving effectiveness of
Corporate Audit Comm. (1999)

332 NYSE Listed Company Mannual

333 Sarbanes-Oxley Act of 2002 (34 11 B 69 L TSN TV LN ZED H b 3 BRSO R
(corporate responsibility) IZF L THE L Th v ,301 FE A Z B2 (Public Company
Audit Comm.)DHE TH D, Z DLIEIL 1934 FAEHFES|IFTEE 10A (SEC.10A of the
Securities Exchange Act of 1934 15 U.S.C78) K /Z(Z(m)MH(Standard relating to Audit
Comm.) ZiBINT 5 & S ALEfHT C8IE &S vz,

334 SEC,Corporate Governance Section Proposals reflecting recommendations from NYSE
Corporate Accountability and Listing Standard Comm.(2002), http//www.nyse. com/ pdfs/
corp-gov-pro-a.pdf(2013 4% 4 H 3 H &)

335 NYSE Listed Company Mannual 303A

336 SEC Rule10A-3(b)(1)(ii)A

337 SEC Rule10A-3(b)(1) (ii)B
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XITFFEDOFE LHEOIEL L LIZHDHHD E SN TVND, 338

Z 1% T Investment Company Act of 1940 (15U.S.C.80-2(a)(3)) TiIUiLatt Kk
OO ttoiiBofficer), 6B & YRR OE DO FEHEOFHIMED b H A%
5%LI LA L TCNWAEZMGBRE EEXZDT TWEDT, ZOEREILIZHEILLED
DEfREIND, BIFRFE DAl (control) & IXEHME ITERK, HDHWIMDHIEIC LY,
bHEDORE, BURZ B IMBZICHERLEZY, firzb o T X NEiaT5 2
LEId, 39

MRAfRE ) LBIMRE A ER DT D [ 1TREORDFIRETH 5720, MR Z )
D FEEE L CRZETEI 0% 2 (safe harbor) 23a% 1T H 4L TV T340, Z OFIEIZHEY
LAaWGEIE TREDEZXBL L TWD ], TRRE] THDHLWHI ZLEE2HETLHHD
TliERneE LTna3a, 2, 7 A Y BOEIMIESHDBFET 585 (dual holding
companies) 1%, WA 2 & O OBGHERIT A VIZBIFRE & 13 A7 Siu7pu e,

SOX £ 301 &I H &5\ T, SEC #iHll (Exchange Act of 1934) (Z 10A(m) Z B0,
Frax T 2B TEL OER, #Eamn bV, BRE O BKRIERIZ OV T SROsIMIZE
D LD RmIC R o 7234,

LED L 912 SOX & SEC HHNITEALZESOREL /BT 5 LICERASR
SEEOMIMEEERSOIT T, THCEE L2WEED EGZRD VD, (RICEES
BAZRE L2V, BlixEEICx L TEAZERZB TH A B IZxT
L LF—ORELEMT S & LTND,

SRO T&» 5 NYSE (T -2 HAIZ Rz, ESHBEOE 2 OEE L SIEZITY, LA
TO XD 7% SEC IZ X &B ST,

338 SEC Rule10A-3(e)(1)(i )?D#HE1Z Exchange Act Rule 12b-2,17C.F.R § 240.12b 2 (2008),
ERERICEH S Tun 5,

339 SEC Rulel10A-3(e)(4) D E# (% Regulation S-X Rule 1-02g,17C.F.R § 210.1-02g £ ¥4 L T
W%, Investment Company Act of 1940 Sec.2(a),9 TIL 25% UL EDiEIIAMEEH T D H 1L 45%
BEEZRL L TWD H DL BT E LTS,

310 SEC Rule 10A-3(e),(1),(ii),(A)

341 7= 72 L LR o#F T [RfRE ) L A72 S5, Exchange Act Rule 10A-3(e),(1),(iii)

A BIfRE OBITE R

B.RAfRE OEH AN TH 5 Bkt
CRREDY =X T N/R— ) —
D.BtRE OB HITE

32 SEC Rule10A-3(e),(1),(iv)

343 SRO & 1% (Self-Regulatory Organization) T, (A non governmental organization that
has the power to create and enforce industry regulation and standards) & &2 23, G2t
ST CdH D NYSE NRUENTH D,

344 Background and overview of the new rule and amendments,SEC Release no.S.33-8220;
file no0.S70203
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(3) NYSE Listed Company Manual *®

2004 4 11 HIZ SEC |2 L W &FR & 17z NYSE Listed Company Manual O IE I,
RERFIIZ T m >, SOX VEDRKNL, SEC HAIOWIEDOFER E L TiThbiizbd
ThHM, =rr LRI T TIZ SEC DEER TH 5 Arthur Levitt* A3 A itk 2
L HEENHEUNATONTNDNE ) NNIEEEZERA L, IS T T1998 49 HIC
NYSE & NASDAQ Al L pEEAEZBEOAMER LICET 27 v —U R EES
(Blue Ribbon Comm’n. on improving the effectiveness of Corporate Audit Comm.)

(LIFBRC &%) ZET 5L LT, 1998 4F 10 A 21E John C. Whitehead (former
deputy secretary of State) LA T 11 4 DEE N FEEK ILic, € D% 12 A IZITABER 2B
DAL, EDOXHIC L THEEKELZ XV AT &), AR OER, BEELZES
DORERLE 2B 2 AN T TN E DEPHB-EIC R > TV D, BETHERIE 1999 4 2 H
IZ SEC, NYSE, NASDAQ XV 10IHH DI SF & L TAER I L7347,

TraATZORANIHKS L THUERERETH 720y, TD%RD 2002 FITHEHKE LT
D THERAZIE BRC DRRFEITLT L H A TII 227 & STV D348, 1> T 2004
11 HOEIX BRC OIERDOBRE 4L, SOX &L SEC HANT—E: & BiRpT
FELWNR L 2o 7,

ST BT D BUE & LT 303A.01()HTIE, L thidum -2 DML B
EZHLZRTUI R0 E LT, BRiESIEEOELE R D T D AN 2R > Tk
i L2 E7e b 7w, B O 3 A NI & 975 Z I X Bk =1t L 5
BEABERE O E MM E2NE B, RIS O RTREMEDNBIR S D Z E WIS T D
319, 303A.01 T LEIGAHITFHAT & 7ML DML PED FAEIT 301A.02 {24k
SEPEDHENE (Independence Test) & L CUATO RS ICHEL TWD, T7bb, iy
72 D WU b Y% B0 & BRI T 3— M —, BKE, HHWITNES LB
REAT DO E & U THEERBIRN N & & B 2= 2 FEMRA I W L e
FROIMSIHED B D & 13 A7 72wy, BfR(relationship) DxfG & LT, filx I,

(commercial, industrial, banking, consulting, legal, accounting, charitable, familial)

345 NYSE Listed Company Mannual 303A.01 i 7 Hitffi % (Independent Directors)303A.02 4t
S D FYE(Independence Test) & 2,

346 Arthur Levitt Jr.i% 1993 £~2001 # D], SEC »ZEE R (25t Chairman of the Securities
and Exchange Commission) % ¥ 7=,

347 Rep.& Recommendations of the Blue Ribbon Comm’n.on improving the effectiveness of
Corporate Audit Comm.,NYSE,NASDAQ(1999) % £ [,

348 Murphy Smith,Audit Comm. Effectiveness:Did the Blue Ribbon Comm.
Recommendations Make a Difference?,3 INT'L.J . ACCT.AUDITING & PERFORMANCE
EVALUATION,no.2,240(2006) % &,

39 Z OREFPITENHFAET LI EZESREMETIIAN TH 20 AADEERRESILO X
INTHUH R D2 < DBEFHAT 21T 5 BEIRGT OB B ITIT RS 1 ENTRETH 5,

350 M3y E ST R 7 — T OB, T etk d i 303A.02(0) THUE S 7Btk
24t%Ete, (General commentary to section 303A.02(b)
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DETENEEND, 12751, Hx RGAEIZOW T ORI OFREFHK O FEENME, Y%
2t & OFEMREARLR EATRILZY, AT 2 2 LITREELEZEZ N0 T, T
L A B S DRI K o THNIEZ RIS TR X &L LT b, Eattida o
MNEMEDFEIEZ AR LIRIT U R B0, WEFITE OREL - S 7o W Ekifkss
S TAMNIVENS N W5 Z L1272 D,

NYSE FEHHSIFTIE Z 0 X 5 IMSZ Btk DL BUE L LT R a3 AS
Bz, WMERES, BAZAES 2R THRZRITMNEFR TRTNIER620nE LT
W5, FRCEAZBERITIETER/NNR 3 A OZRENXLETH Y HLHI 10A-30)(1)Z#H L7z
W B ZFRE 303A.02 IZHE A LR IUXR SR EHIE L TV 2358, BIfE, NYSE (2
FHL TV HEARBENMBILE LTS HEIX, 1934 475D 10A-3(c) (Listing
standards relating to Audit Committees, general exemption) Toh 5723, Z DHEI
£5L, BRO EGEEITIEDOS 72D T, AARDEERFESIT OB S T
B ZOHEITEEY LT 10A-3(b)DEVEN I S 4720 Lif STV 5354,

B itk & LTMNIMER S D LA S0 & LT TR DBUES L i3l E 3 LI
B LGSO ER TH - 7128, UTEBEDRBED 5 W T E 3 FUNICTY % EEatto
BUTH B T o o 12 B AT EE 2 it & Z2 B O W 4,10 5 O FEB ISR T D IE
AN (7272 Uk OEFSIZHT T2 L OIEBR) ZFRWCilEE 3 FELINOWT Lo
12 &7 A HZ 120,000 RVELEO®EN A 45% EHStE K BT 55E, (ABFIE S BAE Y%
IS OWNEREE A N ISR NOIENDS— N — I EHE T 256, (B
BN HAE T (A EFERIRIEN DB N— b — L 72 o TV D EE AT 5856, (C B DI H
D (A EREREANOBHERERE CTH Y EAMICY % EEStoBEENE LTEB LT
LY, (D) E 3 FLINICEGHE XUTEBE 2 (A) L Ak 72 S b0/ — FF—Th 5 24 E H
BHTHLN,ZOMBINICYZ ESStOBEENE UTEE L TV 23 Bk XIXE % OB
BB MOSAOBITEHE L LU SN TV D 2ilE 3 Fichiz v EH Sh TWiaIc
BWT,Z D G OBITRE N Z O OWMME B SRR EE L TV 50885 LT
ZEDRBDLIHEA .

352 DAL OB EDNBEEB THIEE, 6D WTEROBENEEAB TH D562, BESCEE
WX L CHEES O E 3 FEROSFHEENICE T RV, UL ERIZBIT 5INAD 2% E
Ol 2 45% BRI A -T2 0 KWW EZ T 720 L2356 JEB R~ % 512 b
HEREFEICETOIARZ =y 7 A NEHDWIIKREEITHERTR 28 L TR LTk
IRBIR,

353 NYSE Listed Company Manual ®4%-18,303A.04 Nominating/Corporate Governance
Comm.,303A.05 Comp.Comm.,303A.06 Audit Comm.,303A.07 Audit Comm. additional
requirements % &,

34 EERHESRESAIT OV T ALHHER - SiERE (R [7 7 — ko R osrhiktEl
15 H (AU, 2010 2, HADZ BB ERHIC WL EEZ B 2P LIZ NYSE
O EHEHAT 303A.06 OHUEIZEZY Lz & LTH,303A.02 THIE L T D M7 FEE -3
FERVWEREIENEEZBICEEINTWAEAENH D D T,Gen.Comment.to Section
303A.02(0)» “Company”’ D EEIZEA L T, 7 AV IDOEESHRESIITEY T LITEZ
o,
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WA MY MBI D ST F Y T MO DR

(1) 72 7 =7 MR OLE T T

DARITERSL & i T TN ONIE & HELE & U CEESE LR T U e 220, 2 oMikE
A 2o S 2 2NN O FHERIRTNIC S &5 <,

77 x7 N (Delaware State) TITHMIESIZEZ BN OEENILL, £ DA
BT T TN TENLINDDTHR Y NT—THEPRE W EOFRIZED, 72
U1 ORBRSHDK 60%137 7 7 =T M TERIMLINTWD, F7z, ZiUfEny, £<
DIERRE, Kt E2 B OSHEOHMAEDFEL TWT, 77 V7KL T D2
W2 HHF & OFFEHRIZLV 2KROSHEICHET 2 EEREMTICHD, T 7 VT
TIN TR SNT-2AL213T 7 v =7 &5 (Delaware General Corporation Law)

(LLF DGCL &%) KOHIBRENEH S, 77 =7 INOFHIFNL T, MoR:f]
IZHZ < SIS TEY, DGCL OWNE, #BHIFIoOMN Otk & mlEHIEni B
BREEN 2 RT2 LTV D,

SHBEICEAT 2 RNEHO T L E WO NET T T T INEEERHIPT (BLF
Del.Ch. &%) 35513JHVE, MNETRAZ Wb TEAE XS HIEIC O W TR E 22 H M e &
TRBR 2 2 7o ANMDMER SUTER Y, 1 4O EEHIFT A9 (Chancellor) (BAF
Ch. L H%) & 4 4 OEIHIE (Vice Chancellor) 232 4EIEIZRHE U CREE B 21772 9
F72, DGCL IXFFEHFLESNTNDD, ZOWETSEEF# LI L0 kS
NTWDT 72T WIEREBROSHEBRIC I VRES N, TNESET I v
TINSEAER D IET D, A E RO b LT T v =T Mtk e T 7 o= 7 INEHIFT
BEDFAHIFNI AL LD L ERRICEERGEP 2 5 2 TV 5,

77 =7 M@ BHET (LLF Del. &%) & TN Del.Ch.03 x F38 3 thioxt L TH

355 Del.Ch.I3 1776 G DMMSLLARE, A % ) 2 O S HFEAHPTIEEL LT, B0 oo B 2 Refb
LM ch 5, ZDRIZDOWTIE Donald J.Wolff JR & Michael A.Pittenger, Corporate
and Commercial Practice in the Delaware Court of Chancery, MATTHEW BENDER(2005) %
i

356 JEHIPTIZMN AN GR & L CEE T 58T CTh v i@ I NN E —EDRRSD 2 FRITK L
TEEMELZAT D, EEEHHFT (Ch)d o o—#HFr (Court of Law) & 2 X4y LT
L0177 7 =7 M, Miss.,N.J.,Tenn.ZE TH 0, LM TIEX S LTV vy, 77 77N
{21 Sup.Ct.,Super.Ct.,Ct.Com.PL., Fam.Ct.,Alder.Ct., J.P.Ct.23 % % 23, Z ® 5 & Ch. /&40,
EFE, ANENE, P - ROFICHET 2 FEREL IR O, Ch.OREICEFEN & - T,Ch T THRN
)8 L7=358120% Sup.Ct. (Del )iz Eikd 5 2 & HI<TH 5,

357 Z D52 B L C,Steele C.J.,Del.Super.Ct.LLM.2005 1Z,(Del.) & (Del.Ch.) D& ENZ 1T

“guidance function”?3 &% 5 & L T, LN ZHERE S & 2 72 DI FITEMICRD T FHD J7
M IZ B3 2308 & I K AR K, Z 0D HEOFEMPP MRS ESWER
LT, (ABA)DOFE B S K OO NLIERSBIC W TR H 2 % EI%E 21T 9 Lk~ T
W5, J.W.Verret,Delaware’s Guidance:Ensuring Equity for the Modern Witenagemot,2
VA.L.& BUS.REV.no.2,189,(2007) % £ R,

358 Del.?® Veasey C.J. & Del.Ch.® Allen C.J. % Of Strine,J (ORACLE Pz X 2 &K, & A,
XN ELBIH SN T CMEHFIOEEN 2B 2 HF L S5, Steele C.d.,Government of
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CEEOREZNEZXZRT DL NI THTHY, SEC H 5\ NYSE OBEDUIE
23 LTI BB B2 VB A EME T2 & LT LAHI B EDOER S
35)63590

77T MOFHFTIIIMNAEIZE L THHPHHEEITY TULE D L 5 2l —1)7e
Pt & U COHWTEEEZH L TNDDOTIERLS T, F—ANRNL r—ATROHH Z &
DIEERM 72BN 2o TD, BIZIERA N T T 7T A4 AL LTHREROOENDOD
I, T E R OMSIIE A BRI T 5, Btk aiki & CEO 2R3 500 & 3520,
& D WIIFATEU % 2 8D T O EFN % TED D, MSTEHRERIC X 508 bl oo 23 4 B i
TLHETHD, S OINAEDOHMA & MEBE, BRCEFICFEHET N & Ik D&,
FIESH & ST L COMR, 1 oA ¥ —BEIO TR, i E IS 5 Bf%
& A, WU Kk OBtk =, 2 WIEEBE RO OB, #EE D EY)7R 5%
B O Z R CTIEM T 2 H 251270 24360,

DGCL I3 B (2B L€ SOX 7%, SEC, NYSE O X 9 ZpfliiEliciri- 2 it %
HE L TR0, ISP D & 2 Btk & I3 S SR KIRICE R 5 L 36icfih kv
WELZ T WETHY, #HFTE NYSE OBUEICHEILT 5 & LT HMN DA HEIC
AL TIddpr e LCoMBE OHM&21T5 L LTWD,

SOX %, SEC, NYSE OBUEIZHS L THNMERS S L snizihaTh, 77 U=
TINEHIFTIZZ I & Bl 22325 Z L 03 5861, JNIPEICEE L C SOX IEIXEEZE
BEOMIIVEICESZ Y TTEY, NYSE Zohz2iiE 2 oo b B IC#E AT 5510
SEPEICB U TR & 2 i vEs62 2 3 1T T 503863, KT b OREERE X T, Th

State of Delaware Supreme Court of Delaware,2 VA.L.& BUS.REV.no.2,189 (200MiZ Xk % &
2007 XTI, 2D 3 AOHEHEIZ L DEHIPI L SIH SNIZBITAEFE 9839 fRITk S & s D,

359 William B.Chandler & Leo E.Strine, The New Federalism of the American Corporate
Governance System: Preliminary Reflections of Two Residents of One Small State,N.Y.U.
CTR. FOR L.& BUS.RES.PAPER n0.03-01;U.PA.INST. FOR L.& ECON.RES.PAPER 03-03.

Bl 212, B% % (affiliated person)|ZB L C SOX 7% § 301 TIXEEETR B S O I 134
et L 0 B L L COMBILIAMC 2 v & v NEN B D WITEERTE D 2 It O &
ZAT TR CEEEAHLH 5 WL T2t BIfRF (affiliated person) T7Zeu N Z & 23K
SN7=m,SEC AT (affiliated person) D EFH ML L < 72> TV %, Chandler III,J. &
Strine,J.|Z NYSE & F8 3R OMSTHURE% O FKHEIZBI 3 2 W EILT 7 v = 7 I O E] T O f
W e & i3 T BN 7= b D72 £ iR T B, Chandler IT,J.,Ch,Del.ix Walt Disney #ffa? &
S L U TR EME (good faith) & iR L7 8HIE CH LD IEHEOSIICRKRES B LIz &
L T 2010 FiZ A =— /L K% (YALE L.SCH.Ctr.) X ¥ Simeon E.Baldwin Award %5 & L 7=,

360 F Norman Veasey(retired C.J.,Del.Super.Ct), What happened in Delaware Corporate
Law and Governance from 1992-2004 ?,153 U.PA.L.REV.no.5,1399 (2005) % £ &,

361 {5 2 |% In re Oracle Corp.Derivative Litig.824 A.2d 917(Del.Ch.2003) D 5] Ti% Del.Ch.iZ
20 FELL EOREITH - THAE L CTRIBFAZ B2 OZB ORI AR+ TH 5 & Dk
T L7-, Sarbanes-Oxley Act of 2002 CTIIEAELZBEROEZEN YN TFHEZ T TV D
IEEFIEERIZEHE L TWZE LTHERE LTREEIILRWD, T 7 7= 7 M OFH T
FEAE DY ML AL DAt O BURE R A3 IEE R O B4 & R D 7o 5 G I S BG  MNeE  d 5 &
XIR7R S TR,

362 NYSE Listed Company Manual § 303A.02(2004)
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ZNAEFE L L COREMABIRNEHRE LRI T\ 5D,

fth )5, DGCL @ HMIFMSI BB L Cll— 72 AR T 5 O Tide< T, #
Z ¥ Brehm v.Fisner364|Z[% L T Del.iZ CII365% 3\ THMSZBURE R IZBE 9 2 HE DIE R
RO, BEFOR, TOREITRINTEENREETT 707 MO ZETD
TERFRHICE A L& UCTERA Liedyoizses, 7 o 77 M O Fe i 1 30 7 Bk 4 D
EZITE UTOYBGNIE L THERGR, 28 L, & 2503 oBRICE W CEBEDRE
ERBFIET DB bR &3 % %67,

AEITIEIMNPEICEE L TIEEE U THREREFRICB T 2 FFFAZ ES L OER
DOMNTNEZ B 5 B, MR U CIT B OE R FHIE RT3 2 -8 W o i
Rl O 2 I T 7 7 = 7 I OFHIF A o] 72 2 wliEHIWr 2 T L7chge &
LT, MBS OED Fa#Ex 5 ECORBERDLZ &L Lo,

(2) BREARKFFIRIT B 2RRREE S (Special Litigation Committee) (BLF SLC
LWE) T

DAL MEE L FBIGET, B ICR L TR 2R 32 2 & I3H iR 2 OHER TH
DERTH D0, MikiFrA ORE & Bt & OWRE IR T E WG ITRE 2R &
REFFRAREZ LD D, 72721, BRERKFFILDOWFRLS 11 & Bfitk D # RO
7eOIZT Z U T INEIL U D% < OM THREREFFAO RN TR R & ZH
T B, BRENRFRGEROGRE H LI T 2 O EN RS RIZEELE (futile)
ThsnELTHEAFHREZTOT L TREREFREZRET 256 TH5, 77 =T M
TIE—EDRBDO L LI NNERO HIL TV D DT, FRENETF i RIIER TH D &
L CHATFERZTOT L TR EREZFREZRE L2HGAIS, FalRERkO BRSO A T,
T7bb, FAGEROES ST L SR THbild,

ELSPEIZ DN T OIRER 72 B 134238 D Aronson v.Lewis3™OTH v, Z OHEIX
ARONSON Z:# (ARONSON TEST) & LTEZLBIHINTWD, ZOHIWEHETIE
HA 5% O P ELAMST M 2 A LT 5 20>, AT 2 OB TE D388 W o Ji I 00 36 1F

363 Council of Institutional Investors Corporate Governance Policies (2004)20 H § 7.2 (2 X %
EMSE B D AR 72 E #1308 M R St okE U TR, & 2 W T3 a9 722 B fR
DA CTh 0 B 2R, CEO,& 2 WIEE OMOBITHE B 2 BB Alie e & LT\ 5,

364 Brehm v.Fisner 57,746 A.2d 244,256 & 1no.30(2002),

365 Council of Institutional Investors Corporate

366 Veasey * Aifg{E (360)% 2,

367 Del. CODE ANN.tit.8, § 144 D axth & FIFERIR A AT 2 Bt (x4 2 2K KOs B
L HE B,

368 MBCA I8 ED R EAKFFAAZ IE T 2 AN B S o5t L Tt Bkt O3 8%

(fiduciary), %z [ 9 FFa 248 35 = & 23R 5 FhilahK (demand requirement) % SCE T T
9 & EFHAT TS, §7.42 Universal Demand Requirement % &,
369 Del.Ch,rule 23.1.Derivative Actions by Shareholders % £,
370 437A.2d 805(Del.1984)
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PATHETH 20 FICEA L TRENGBENREVZ AL S5 BRI RFEL TR, b5
UMISNZREE L7223 il D, 20 &9 72 R I L 0 SR OfEdRRE R bR S
TS EIlE, MEITFFTOREFFERE LW TREFRZBETE 5, 022 RMICH
S TN LB UHREREFLREZHATLE I LT 254121F, &1 DGCL§ 141 ¢ I
t & 3% SLC il L CREFRITHET o ¥lra SLC ~ZnDd, TORE, tHREICE
2 HEARPE O & AR T D SLC OIS Fr iz 72 573, SLC BAREFDRZ1TH
RN E I LT, #eHIETAS SLC OHIWr AR I G S IS IR S REFRZH T T
&5,

T DORER 72 FHBX, %R D Zapata v.Maldonado3™ CT&H ¥, ZAPATA K%
(ZAPATATEST) & L CHIH ENTWD, FOHA AL SLC 23 M Ok 324 % LL
ThEimZ F LTSN TH D,

HETH 2 JREITEHI O HEARYEIC S & O < $Eifaa Rebr, 372 b bigirb RIT R
PETH D EFRL, M)y, #EOSHANTFRTORFF RV ENOT- 2 & A BB ITHKRE
REFFFBAIE DEN 2 TR D, £ ORER, Bt TITHGHTR D EELS M M & SLC
KREDOEBEOMNMHERFRE LTRIbILS, 77 U7 INOEHFTN SLC 12 L 51k
FAREFFFAE T O Y42 ¥~ 5 121% SLC OIMANZME (independence) & k3 (good
faith) X 8 SLC ZHEA L CW A EEOMNEZR] 9 & 41, SLC IC X 2236 1E T
WMEIAT RO DENEFEET D, Falrh RO & L TRRS DI, Bk
W PEU IR FEBIfR A3 72 < T(disinterest), AMSZ LTV A Z &, SUXELES | A3 e ]
DHN 72 D41 TH D Z & (a valid exercise of business judgment)ZiZxf L CTE B
BREEVWELELSED O TRIFITAR SRR, Z 0I5 [ZHHif & SLC IZIFaksE
A B E X T ASEPEDS oL TR Y, JNAEDO A IEDSHPRIC K & 0B E2 5 2 T 5,

TR0 b, REDTFIEOEMLAZBLT DRI, YIRS LB E R A UG L
T, @3 (in good faith) =fttOiEDF|iK(best interest) T 5 & A FRAYITFRE 1]
Wr(reasonably believe)z L7 & WO HEEEZB I AEELNH D, TOVRERNRFE LT
ki OFNEFAR T4 (conflict of interest) DAMENRRIETH V, HUHHEE 23 FZEAH X
(2B L Ciliyh Cd 5 72 DI ITHURE B DT 2 OIMNIHE O F TR 5, INLHEDFLEN
e W oD R R O3 33 S anfa] 72 25288 % B 2 57, iz W LU CHlrd 5 222 B
L Cixakdtt (good faith), (bona fide) S Fl¥EFEA DXIHIT 72 5374,

SAITERIC LV EERB R 2 SEAEERMEZ RN T 5 2 LR D 723,

371 430A.2d 779(Del.1981)

372 Aronson v.Lews,473 A.2d 805(DeL..1984)

373 RS & o TR OITEN S IE TH - 72 DBEIT BT, B 2 O 5003 <7 B
METHDL ZENAREHHOFEAOMEAZRD 5 ETHIDRIBIL & 7 - 72 #4161
UNOCAL F&H%E & U CTMSZHUR P OAFE SRR E W O R A O3 H O B\ B e Biff & S,

314 F 5 v TINFESNHIE L7 DGCL§102(b)(7) 1% Smith v.Van Gorkom,488 A.2d 858
(Del.1985)HIP " Sk L X 5,
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MERBER KL ORERERS IIRMEA LD & T 2 EEREIIRIS OIS L7 6
RN, T2 L, BERSERITHT DJRE ONGRER 070G, XATEE RS D0
HEREFERKOFR THAUL Del.Ch. THFENDHZ EBHV1EHDT, AN 7
T2 DV TR EME D R IN & NLFET 2 2 L BB L 72 D,

BFERG TR & 2t & ORI DY & 2 X5 &3 278, IEEFH TR A
KAL) NEFEENRIMS A TORNNZ MR ET 2O THEERB IO L BE TR E
FIETOJRANC X 0 RES N DL EDR L, 72721, RIEZ (non-feasance), Rai%(bad
faith), R% (waste) ITR#E SN WO THREREH 5 WIXEBERF L W) A% B 2
T FNEDMRRNEE L 70 b,

kit OMSTVE & BCEENET I e 5 B FR EBRICH D0, 77T Mo MBCA
§ 8.30(a) TIZHEURE I ®T 9 5 — M1y H#E(general standard for director) & L CHURE
ELTORKEEEBERODEZRE L TOHREE 35EI1Z) (in good faith), [RIER7HIALIC
i % BT @ ) 72 % (ordinarily prudent person) 23 [FEAE 7R IL T Tl 9 R & VEE
(care) TH D EHEL TS, ZIZT FRFEIC) & THHOXREEE] 1IffFtLTh b,
ZOIEEOSLE D HIFBENEIXERERE D SNALE T DTV D EiE S, al3EE
DIEERG & IS L TRROFIEICR 5 L EBIICE U D X O IZEIT LT
TR B2 e LTl D /B OEHERER LEMT O TV D,

Del.Ch.iZ (The Walt Disney Company Derivative Litigation) @£} CHufiif% DT
BRSO L L CHRERE L EBEEE & OBRZAMIC Lz ETREEOE R Z
R LT ZOFPDIREITT T 07 NPT OFEEM: ORI I 1T 2 Btk O R FE
P (bad faith) A SZFETE 727072708, B OMWIMEICRELZE L2 LI X0
R & LT Del.Ch. 28 EMEDIFEDIRFE L MR ITHkET 2 2 & & 722 0 RS & LTI
DA R E 2o T,

7 AU A S (Uniform Commercial Code) (U.C.C)D % & Tik, anfaf7z 53
), HDHWIFE (duty) bENZETT, HDWIFHEEIT 256812133 E (good faith)
TRFNEZR B E LT 537, U.C.CAEIHEE & 1T FHITx L TIEE TAERIG D
WIEZR P55 LOSEELETT O FTHDL LERL TWVD, 37
(2)-1 Zapata v.Maldonado3™

PR &L 0 #RFFEEK (demand) 2372 SN72AIT, &fhiE SLC Za%{E L CYa%iin
OIS ERETT 5 A3, SLC 1% 2~38 4 O THERL S 4L TS 13— U DO FER %
ZOFRERIIFLT 538, HREOREFFERICH L CHEFFERIES (demand refused)
L HEAREE R (demand accepted), & 2 \WMIHEFFiE KRR (demand excused) (27>

375 U.C.C.art.1 § 1 304.0bligation of good faith

376 U.C.C.art.2 § 2 103 Definitions

377 Zapata v.Maldonado,430 A.2d 779,788,789 (Del.1981)
378 DGCL § 141(c)
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D% SLC O UL TIZXT L CECHIFT D FIERE 21772 9. ZO%HEI12IE SLC Ok
P, SIME, SLC B+l E 2 TR oo aBE L) 2T, SOICHHFIO#K R
T SLC 2 L7=fEia0 a5 b 59 5379,

ARHPRITEFRIFRIAE B SO LT DGCL I2h E S 2R L72H D TH D,
MNZPEIZEE LT DINZME & 3B 3, BRIV T, AE L ITERROBLEAL L
TeVEELZ T T2 L7, SHOFERITESNTHIN T2 & &2FE L, £
BHE RN Z R TIE, BIZITKKRETH D &0 o 7o G AT — %972 3Bl D 2598
PeZ R T HELT TEAHTh - T, BN B2 A THY, SLC DEEN
VHSHOBHRIE THDH LD ZEIZOWTEHR LTI R B2 & FEf L 7238,

FELIHBIILLTTH D, 1975 4 6 HIZ Zapata Corporation DT TH 5 William
Maldonado 73 Del.Ch.iZxf L C Zapata Corporation ® 10 NDH% & & B 0ME785%
% (fiduciary duty) (Zi#ER L72 & UTREFFFLAE Del.ChuiZHgle L7223, FHRTOHRFF
SR AT/ b0 Tz, % Z T Zapata Corporation (% 2 4 DLV 2 38T L T,
Z OEKii%IZ & 5 (Independent Investigation Committee) %34 &%aFan & Mkfe D Al &
RS UTE0S, RO TS0 R#FOF|LE (company’s best interest) (Z& > TH
EHTH D L OREIRICE L TEHPTICH L TREFLROEATOR LI TEITo T, J)Elﬂ
SECOHTOFHICK LT, Del.Ch BMUERFFARDOEITFOH LS TEH T 512
ZAPATA JEHED 2 BEfE DT A | (two-step view procedure) (2 & 0 g~ & Lf:o
Bs, BT A NE LT, #HPNE SLC OFAEDOZ YL, YSEE AR L
T D B DS EME & MNTMEIZ b & D EMREFRIANC Y RIREE T LTe e FA
T 5, :ﬂ%@jﬁﬁfi X SLC 23& 923, A (criteria) 23 FE S 7L TR & Ef)
AW L7258 12iE, REFFREITT OB LIS TERE D HivZewy,

% L Del.Ch 23 ZHNFEDEM AT LTV D Ll L7258121E, % 2 Btff(second
step) (2T, DA, Del.Ch. (XM 7 L 7= #% & |7 (independent business
judgment) IZEDERHNLIRE SNIREFFROFZAH FO G W5, 3720
B, FBREOT A NOBEENmIZ SN TWE LTH, 2O T X Mo\ TE
HIFT OB LV FRAEI FTORNLTHRROONRNZ ERNHVHFELE NS ZETHY,
55 2 BERET A N CECHIFT DR AR HIENC 5 & SLC DN TERB O D XENENE
WET D, ZOHRIL, BT LD FNEEEICEREORMAEK LT LD THD 75‘51’;%?}%
AERGEBRIZITE M S 503, R RIESIITEN SRy, 20 ZAPATA FEHEIE
LD OIN T HIT72 00T 2 23381 FRHIFT A3 030> 5 B FaA AU 7247 53 FT RE

379 Zapata second step

380 Quillen,d.Del.Super.Ct

381 {51 2 1%,320 N.C.465;358 S.E.2d 327 (1987) (Alford v.Shaw),(N.Car.Sup.Ct.1987) T
1%, (Recommendations of a Special Litiation Comm.)D#\NZB$ 57 7 a—F & LT (the
Zapata two-step rule,the Miller rule that interested directors cannot participate in the
selection of the Special Litigation Committee,and the Auerbach rule applying the business
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M TDRMEH D,
2)-2 HhiFEROMEIEMEDEZE  Aronson v.Lewis®®?

DGCL ®% & T, Ak X 5 IRk ERKRFAROFRGFE R L (demand futile)
DG AT FAGRE R B EREN DD, ZOFPNTERSMEOBEROHIM 2R Lz, T2
B, HEEERDELR & U TR S A ICIIEE & OO F IR ERR N 22 &
MO, WAL TNDZ L, EBIT, AT LAaWEAICIT S 5% B | 23 s o
H#h72 54T CTH 5D Z L (a valid exercise of business judgment)Z: 2% L CHHFRAYZR
RWEATLIEDL DO TRITNEIR LRV E ST,

Z ORMBOHEIZ ARONSON TEST & LT, %@ UNOCAL H#%, ORACLE
HIRFICSIHENTWDD, $72bb, Bt ICHIEHER2 72 < THER DS OIMAL
MEA3 52 L (disinterested and independent), K8, 4aZH0G | 23 E I o JEHI
DIRELZ T DT EFEITH L THREMZREWDRH D Z & & Fik LT IVUTERSRED H
% & U THATRE R DORRE T B, Btk O & 88 E W o R Al 235 H S 4
DD FHTFE R O LS MEOHIMIELAE T H 5, e B O R ORGE 2 52 1T 5 I2IXE
M DATA DN IEEIZ (honestly), #R3EIZ (in good faith) (ZfT7bii=Z &N E L
STz,

Z OYIRIIE E D FRTORETFFERZIT OV THREREFLOEHFEITH> Z L &0
ek, REHBOFAOMEMIC—EDKEEELZRLIZbDOTHDHH, iy, [FHAiRE
ROMRMEZFRET D247 0, JFEITKH U CHU & OMMNIMHEO R AN B3 2 FEOFE
HZRNCREZ R T 5 2 &I kD, FAMFE RO WK FEREFFR O 2 IWEl U, B
RICKEIMEEE S 2720 THD E, TAVDOFEFUIEML TN D] 8L EIN5D,

judgment rule) 35| H S 417z,

382 Aronson v.Lewis,473A.2d.805(Del.1984) D # i3, ki Tdh D& L #i5 TH D Meyers
Parking System Inc. & OV 43%4E0 10 A OHGi% & O CHELREME (futility) 12 X 2 #3778 K
4k (demand excused) D [ & A b7, A TG IIHE S 3 SLEHHEE O Leo Fink (47%
DRENKE U THAIZREG] (B EBEZRA) 21T & LTENTIES R FEAN TR

(no valid business purpose) =+LDOEHEDIRE (waste of corporate assets) Tl 5 D T, 2K
BOELERDD T HNEFDREE LIz, Fink ([ZAF]72BE 21T - 72 D1 475 O % Bk
T Fink IZ LV BIESHEDDTH Y, F 7 Fink (FEEMICHEMZNIC RS ) 2tb~0H¥E
A ETHRIT I & W U 7o 5 13RS S FRT ORGSR 21T 072 Z & Z B RIZEFAEI T O
B UNEC 24T o 7208, JRA IS O 2B A Fink [2B{E 3 CTE Y ,Fink OR8N8 <,
ZD XD RPHEITHRFFHEREZATO 2L ITMETH D & L THEFERER A TR L, HIkiX
Fink 23 47% D KKETH D Z & &, BRfFEREZ BT LI2E TH D 2 L O THHKES) Fink
IR EN TR RS OMSIPER RN E T 5 Z L IFTE RN E L TREIZ L 285 oMl
SEPER MO FFZOFEA O R E 2 BRI S O EiEA2 1R T 5, 372 5 Meyers O Bk 23
FIEIZYeE V JSTPEIC R T, T Meyers OFIIRICK T 5174 % Liz & L CRE I ORI D
AR & T D128 D BEI R B & RS B NLAEH Sk 22 o= & LT b, Moore,d.(Del.),
T TIEZS M | IS DU THPEEECHIPT 3 20 ORI IS & Bk O B0 F F R 2 A7,
ST & % ) (disinterested and independent), & % WM T HS | 234 2h 7 i B T2 J-Su T
{Toi =7 (a valid exercise of business judgment) (2P L CTHE&IZ X 2 ABLAY R BV

(reasonable doubt) MR SN TV A MNERE LTI SBR0nE LTV 5D,

383 GHEAMHIE . TR IFRIEE O FATGERD GRS DG & R FIRR A TR F=
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Z OHPIE, BUREE OIRSEE DS BRGSO BERE VRIS b & D RFFFER RO AR A A AT
5LV —RIFAIZR LI E WS Z & THETH Y, AT U TER L B O
SEMEBBDNIREE( T2 RO b DTH b,

(2) -3  SLC OMANFPEIZH3 2 ¥WF Lewis v.Fuqua3ss

KO R Harry B. Lewis I3 FHRTORFFHRZ IS TH D & L TTRDARW TR
L7z J.B.Fuqua3st|Zxf 4 2Rk AR % L C, Fuqua Industries Inc.23a% & L
72 SLC I3 ERFIFADZHA TR EL T L1z, Tk LT Del.Ch.i% SLC @7
PEIZEERZ 2 L THRADOR R, SLC ORELXRET Lz~ L7z, £OHMHIL SLC
DISIVEDSLRE & PR TENLZ Y ZARUZ R T, SLC 12 X A AKEREZFDOH T OWRE
IRAEDRROFREITIZR S RNEVN D) LD ThH 25588,

Z DY TIX ZAPATA FEMED R —BFEICEY T 2 B THT L2y, HkTI
ZAPATA H)RZ 5 LT, {RIZ SLC IZMSiENRH VY, SREIZITEIL T SLC O3
HEThoTct LTH, HEMIESHICHEELITHETELZ 2R LT, 21T
ZAPATA BHEDE 2 B2 RB LT b D TH D,

(2) -4 SLC AR EURER OMANIPEDREFE  Oracle Corp. Derivative Litigation®

KA1 Oracle #:O#K 375 Oracle f D HFER 5 A YA X —H51 2T o7z & LTHRE
REFEFFIALIBE L7= 2 L IZxF L, Oracle #1131 > YA F—HB IR EREGRE R L2V 2

EOESLRE TH - 7 A U IpgEReplEinrsel (E$E#,2007)22 5% S H,

384 Z OPMNAMEICEE LT TIRNAPE &R 08 B = I B WA IR ERR OB E 2 L 7o
VB EZ T T2 2 L BHOFRRITESNTHW§T 25 2 L 24 L, 205 AR E
WERTITLFIRZIT KR ETH D & Vo I fIBH « — RN SO HERMEZ R HFFEZT T
(T3 TR S KRR 72 A6 L TIRARY 72 BAERIC S  S<SBEE2ZTTnh 2 L %
HAFAHEENEREIND, SIS OW UL, BB A ERAY 72 B % o Hk U % 1
25 DT < FFE DO EFER AMBAE T K 2 3RS K0 MM RIT TV D & kb 2 BEHY
TRRED N XL DT A (subjective actual person test)|Z L 0 HI¥f <12 | Milhaupt * fij
B (42)124 HE S,

385 Lewis v.Fuqua 502A.2d 962(Del.Ch.1985)

386 Chairman of the Board and CEO of Fuqua Industries

38T Z OREFFFRIE Fuqua AN E 13 ANOBLEKGEE, & D WIF o ki % O 72 912 Fuqua
Industries D ¥ 2  (corporate opportunity) 2 &9 % Trion Group Limited DK ZHEA L
72 Z LiZxt LC Harry B. Lewis M2 L7= b D Th 503, Z OREFFLITK L T Fuqua DL
fifk X SLC ZE L TS OR Ly CoMIEHEAMET 52 & & Lz, SLC iX Fuqua
Industries Inc. DS CTdH 5 Terry Sanford @ 1 A THEEL SN 7-Z B4 TH 0 ,Sanford 1T
Trion Group Limited OFEZMEA L TiIW e 27e B 5D — A THH -7z, Sanford i
Duke KFD%E & North Carolina JI% TSR RS K& < )7, Fuqua (% Duke X
FOFETHLH D, MFITAEWVITELS b o T, Z® SLC I Sanford ZES & N
73, Sanford | ZEAR #5557 T 5 Rogers and Hardin MER ST & 402 4 H i2biz
HMEDFER,FRITEA T RE L DRELIT -T2, ZORREZT TEHFTIL SLC DEH
T& % Sanford O£ BEDHR D AV EEE LiE R, Zapata #HHIHIOF—BRET 2 -5 H
L C,Sanford iI2 L% 1 AZBETH D Z & AARMITMSIVEICE R H D & LT SLC DHNLT
ZHIT LTz,

388 Page 964 502 A.2d 962,54 USLW 2355,11 Del.dJ.Corp.L.928

389 Qracle Corp.Derivative Litigation,824 A.2d 917(Del.Ch.2003)
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N DA CTHERK S5 SLC Z 5% L CillAE Lo, 01 O ANEAT 213 & 5w
72, Zhiss UTRE 1T SLC O A G I3k 2 Bkt D AN T 5 O THIFER]

RAENE TN RN E TR Lo, 5 TEAIFTE SLC DA DA P A & —

BN FERRN D72 & LT, Yaxft o ki 3 gk & B O AL AN TH D,
2 NHIZZ KRBT Z2Z T T D RFERETHLDOT, MNMERH D &1LV R RN &

MR Lo, Z ORISR R OIS OB Z2 IR EFRSITH b0 E LTHR SR
THIRTH D390, ZDBRDEL ODFERTHHINTND,

Del.Ch. 0% SLC DZ& & T# 5 Hector Garcia Molina & Joseph Grundfest 73
P L ED XD RERICH D tEfE L, el ZAPATA Hik, ARONSON HRIZ
EDLERERL DD 2 NOMNIMEZRERHDH E LT, 20 2 NOMAEA31T
R S AT D SLC OMNIMEZ S E L C SLC OHNETZEEIT L 72392,

390 SITEESE T TR UG OMNT I | PR AT 1738 5 51 B (2005), U1 B =575 [E S 2 [ 37 -
T AV JpgsEEHIpIpEgE] (REEIER,2007),151 HAE S,

391 [WF I A Z T 4 — NRZFZOK G HFZ1ENAME (tenured professor) D & 5 #f% TH 1V ,2001
10 A 15 H (Oracle 10 2001 455 3 WU T D 4E4)1Z Oracle #HO AN (ZHk
L7, £, HGM (I A X v 7 4 — FRFEA LV Ea—F —H A T ZEMHETH Y JG 1 TIEHE
LRREDHETAZ T+ — FRFICEMLET HATET 5 IOV SEC ODEH

(Commissioner) Cdh>7-, SLCEE &L LTOHMIE LT 1 $ 250 b Tz, =
—ARlL— bk« AT R MRS L O TIE 20 EDRBRET, S L,ZOHEN SLC OAIE
SEARR ) LEHFIN 2T X ) THIUE, T ORI A EET 5 Z L ICEE L T,

392 A YA X =Bl E21To> 7= L &= Did Lawrence Ellison,Jeffery Henley,Donald
Lucas,Michel Boskin @ 4 4 @ Oracle #EDOHuff T 5 23, SLC IXFEM 72 A DO ff R, Ellison
& Henley 13 3LICEHE R IEABAIEH A 15 T 597, Lucas & Boskin % Oracle 1 2001 45
=N BT MRS LB 2 EBHESEEZ 2T o TWRWO T g iarE TR
kg Lz, TORR OB THWEDA VA X —HBIT L DIERBEEIT TR
DORIBIZIR RN E U THREMREFRDOE T2 LT, JFE L SLC oMyt & SLC &
THE DI R OFFIRE L T _E LT MmO LMEICBED D EROR & SLC BNHfEE
TERRDHLFT & L% B0 LED#RM A 1F7-, SLC I Oracle tt,1 %A ¥ —H5| DS

(trading defendant), 2 % > 7 +— N K%, SLC ZEOBRICEB W TR &2 % 7= L 9 72 HE
BRIT SLC OMNMEZEAR D LD TIERNE W) Z L ICHEAEZBEWTIEEL, 2> Del. 23
R LT THUGR&R T OFERRE (R TIE trading defendant)iZ XE S, filf ST 5
LG OBMNMENIEN | LT O UFICEREZ Y TTRFPER L VWD Z 12T T, 2k Bz
1Ef%#E (tenured professor) T 5 Z 23 SLC E£H & LAY &3V 2 97, FIERGRE DK
ANBIRE WD T & THMNENTENE T RETERWVWEFRELEZ, TREOHRNTIZR LT
Del.Ch.®(Ch.Strine) IZLA F D L H 12k T3, ISLC i3t 2 Hr > =03 % 0 ,SLC DO
RENA YA X =G O#ED T CTRBHTRWIRYMSZERHDH L LTWDH, L
L,SLC 23 E L < C,ZNNMS O LI EFR Thiu SLC I3iFT 20 b Az, L
MNUBIZIE 2 NDSENFE—2AEO G &R TIEd 208, 2< BInBFoFEEIZED > TV T A
UWINZ A S 2 BMRICE S W T ORI RIMRIC 2 o722 LT,2 AD S HD 1 ADRRENREFD
DO L o7238468,0 9 1 AN SLC DZEEIZHE L 51T (domination and controD (2B L T
WHWEZHET DLWV Z EITEMICRED LN LIXE 2 bR, S5, AMEEVD
AN VETH Y, (homo sapience)it (homo economics) Ti72 < T 578 & MELAIZIE SV
THREZRLSTZENVETH D BFERITHESICH L CREREBHEET 5D T 80

(social nature) WEIE TH 5, Del.DHIRIL, Z D X 512 JMSTHEIC B U CTAYME & BB 2 &
LTS, Aronson HPIZ Y &3 < MNMED EFITHFE S DWRENN 72 BT, B 5\ 35
IR ST 2O BIEIMEIC K SN TNWDE Z & Th D, BENH S (beholden) i T HIZFIE B
127 L OB RBMREZ BT 5 L 2EWT 20 CTiiZe < TEAWZRBER X IZMmoBEGR L&
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+72bb, SLC T Zapata HYEICHR S LT, SLC O ESMSIPEIC AL L D
L O MBERARFEFERBERITENL VD Z L ONGERH KA NDTZ L L TR ETRFRER O
HUSECIZEI TR & & SRy, M PEo &2 LTk ARONSON )k 23 545 &
S, ISEPEOHIWTELYEIC R L CIE ZAPATA PR el & STz,

AL Strine, Vice Ch.3R~_TW 5 X 912, SLC Z#akd 2t Eiife O g7
PEIZBE U CHEBE L OMBEORBHIBMR DA TR, AFPRER & 257 aMT
BB ANEZGZD L E LT Z LD TH S, ARONSON HHIZ ) &5 < NLHED
EFA IR LT, M E AT 5B O BTSN B E, &5 WITHEITK S 720
SEAEOHIEMEICE SV TVWS E LTW5, BF#ENH S (beholden) (LHLIZFE R
R & ORFNREGRERT 52 L 2B T 5D TIE7e < T, MAR BRI R
BHLEENDDOT, AHEPITFFIZ Oracle D 4 AOHE & KFEKRD 2 AD SLC DO
B T b DA B D BRI OV TREMC M L7255 53R & LT SLC oA Bt D
MNIHEABE LI O TH D, 20X 512 SLC OMNiEA HW - 51257-0, SLC %
KT D IFER OS2 A L CRBROH 5 AMBR 2 Mo FEaE SR L Lz 2
L, ESCHAROBEREIHYTH2HLOTHY, RRIZETEEbhd,

(3) 2t 371k & 8 E5 Iy o J R

TECHIBT O JFANT T AV A THE L CTE I HBIEEETH DA, ALL O 1992 0 [=
—ARL— b - HNFUZADFEE - AT LB 4.01 SRICHGRR K O B OIEE RS,
18 W D SRR k- 2 RN ST 5393 HARDEFIFNZEI LT, TR0
TOHE SR & E R EWRRICREEN R T IUE, B IZITAWE EDIENFERD 51
L EERHE LT OEAGNIZ ] 39, TR@E#E REFHTB W T T, Ik
DOREEHWIC OV TEFEEREERD S > -G 02 BTN EE T SO R L
LT, Wb 2R EHW R A2 AfEICAE T 72 Rk Th 5, CHIE « Btk

F 15, Aronson v.Lewis JEHEIZ KAUXSALITFE R DA LW 2 2B I L > THE&RE D
R STV A GAIC K ERBIFDZHEGEZROOND & S d, AFEE X BRI
H DRI DOGE S & U Cid SLC 23tk D FBRIT 72 B8, OBA Zapata PR 23 e & 7
%, Boskin & Lucas OAZEY EIFTH 2 NMFAX 74— FRFELFELRBEDLDYEH D
725,SLC Z#ET 2 HGM & JG D 2 NIFAH > 7 4 — RREZEOHFZTH D08, Z OBRICE D
T SLC 1% SLC DML A SLREH R A v D72

393 Z OINAEICEA LT, THURE U BT R ICRE W 2 72 37356 Y B U3 B 73,
e I DX BRI FEBAR & A3 R E W O XS B U Y 5RO X3 4% B S M5k
TTH#EYCThdEEHINE CLREOHGRZ A L, 20, Y%l Ew fW BN &t o i 0 F) i
WCEBT D EMHYIE LR XTI ARLDO T TCORBEBEITSND LD LSS ] (This duty
includes the obligation to make ...such inquiry as the director or officer reasonably
believes to be appropriate under the circumstance) & &i1%, (8§ 4.01 of ALI,Principles of
Corporate Governance and Structure: Restatement and Recommendations,1992), H A&7
& UCRERBB EF S EESB SR 7 AV RS Ta—FRLr— b « AT RDJH
B b L EVE ) OfFTE] 23 B (B ARE IR IFICITER, 2 i, 1995) & 2 i,

394 JTUH - AiEiE (1) [RESthiE] 438 HA SR
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W, BRROFHIEEOM, TGO MENE, Z1EoWE EoAHE, SO RS % MigicdE
D LHMENMEORREEL BRAIIICEE L CTIRIET 2 Z LN TE, ZOWREDOWE, WA
IZE L REGEZR BV IRY , Btk & L COFEFEBRBITENT D H O TIERWD
CIRTRETH D, HIFF 2091 590 H) | 3958 Iid,

T AU ERREENENOEFNC I 1T 28 EHIW O SRR E CEm g bo L
W& T DR B 5396, E T, BRI E I ONE L FELRBET D 2 LA FTHRED,
HOHNNIZD X D R FENERAEL L TAEMINENICE L CGERORMEH 5
EHEDOND D, MSZHGR DAL LV RRE O EH SN E WS, TAU D
OFHFNEL B ARDEZER T 2 ISLBHIE DOIBE~DRE L& 2 5D T, LUFITARENZ
HAHB =S RT D,

3)-1 MV IHEOELEIZ K ZBRE BB O OD@EM Unocal Corp.v.Mesa
Petroleum Co.397

Z OFNHPBIL, ARZEPHOSHI BRI DR 28 AT DT LT, Bk D178
DHCOFEE AR E T HFBBROFENFRE o7 b D Th D, Btk 01782
BEITH S T2 E D OFE T, B s O M L= A ik Ch o722 &
DNEURGE P ORI & S BRA) 729 #A (good faith and reasonable investigation)? 37FiE%
MRS 5D Z L1272 0, #REHW ORI 41T, #HIFTE Unocal Co.lZ L 5 B
WA 2 &Il LT Mesa Co.lZ K2 ZILFERAFEH Lo, REH O FNEFRE ORI
UNOCAL }#E (UNOCALTEST) & 523, PR OS2+ 212H72 0,
F T (threat) NEFEO T # R OShHMIZH U CTHEET 5 & B E NS S BMICE U
T2 &, ZOEBICK LT E LN RN G DTH S Z LB Mbiiz, £7,
BINE PR EZF AT 252 LI12L Y (another person’s stock ownership), ZfEOER
RNFMEICK L CTERBTFAET D ERELDICHT > THEMRRA (reasonable

395 HIFAE (Bt OIERE G & % e bR | TEERETRRRIE R [ = U 2 K~ ,No.180J
122 H (F#H#,2006) % 2],

396 JTOH - AiEiE (1) [RESthiE] 439 HA S,

397 Unocal Corp.v.Mesa Petroleum Co.493 A.2d 946(Del.1985)

398 B IR DIE@Y TH D, Mesa Petroleum Co.i% Unocal Corp.DFE% 13%1RA L TV 7273,
1 BRE L U CHEAME D 37% % 1 Bk 54 RV OBAIZ XD ABBEMT 24705 2 BefEiT 1
54 RAABY OREAHT DR v 7Ry REZRHMliE LB TR Fm sz, Y
7Ry ROAMER 54 Rv% a5 ATEetEn & - 7272 BEIZ Unocal Corp. DK% A L T
WD EEEIL Mesa Petroleum Co MHAIZ L 2B U I D252 72%, ZhUIR LT
Unocal Corp. /X HALOWITT H4LE & ORMEMZITHO> DL LI, ZORMEMITIX
Mesa Petroleum Co. DRAEKZ 3G & LARWREE T L1, 24D O—@#HOREIL Unocal
Corp. D B2 TR S22 BURE R 21T 14 4 O B TR S, 2 0 9 Bl 8 4
DS EE CTdh o 7=, Z D 8 41% Unocal Corp. D #5R K OVERLEERT & 137 LRIl
Whik & B, E OFER VBRI S GE I v,

Mesa Petroleum Co.i% Unocal Corp. DAZH#LE M3 L C VAL T EZROTT I U=
T MNEHEIFTIC IR L7 DIo%t L CESE 1T Mesa Petroleum Co. D EiEZ R0 7278 Del 135
RAEE L C PRI IR S 2 BUlE L7 TSR & LT Unocal Corp. 23k L7,
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grounds) ZA L CWeZ & ZVEELRITIUT e by (55 1 ), &ic, frEo#]
BnG, EONTERPURNA LB E ORBRICBWTAE TH D Z L & 3FE LT
X B7euy (GF 2 569%8) & S, THEDSRES LTI U THUHS DR E DR
HIWTRANC X D REL T 5 2 L1270 D LR L7239,

INFEOEET TR OMES LA HEL R T 2 &I o Tl Eans & &
A, I BIZ, DD SLRETASNOMSE U7 Btk D250 B 72 5 Btk = D A&GRIZ L -
T, FEMICHm IS 0L Intz, ZOLHIZ, KREPRTHE TS I RO
SIS HGRG %2 K 5 7&GR  (the approval of aboard comprised of a majority of Outside
Independent Directors) 23 E HIWr o R HI &35 H 35 BT 72 > TV D Z & Th H401,

3)-2 kRO HROMEE &R E B ORMOBEA  Smith v.Van Gorkom 402

ZOFMITIE, 10 AOEFKiED H B 5 ABHANEG T > 7= DIz b b &3 HU
BNVERERICEH &S BREHW 21T Ren o7& LT, BB ORI Ok # % %
52 e EERBEXNMDbNELOTHD, HimK (gross negligence) D X
i D@ Sav, B ORE X b (Eaulty) D 8 2 BREREIC L Db DROT, #REH
WrDJFHINC L D RFEITSZ T B EHPR L7228, 2 OFHIF XA = ] o JE I o> 5
DRFZRLTIZH DL 5408,

399L T R D2 L MO HIWHIZEI L TIXIR D L 9 1ZHR L T\ %, (When evaluating defensive
measures a board has undertaken in response to a hostile takeover (FerHI{3EE V), the
director must satisfy a two pronged threshold for their actions to fall within the ambit of
the business judgment rule:(1)that they had reasonable grounds(#& FE A 72 AR L )for
believing that a danger to corporate policy and effectiveness existed because of another
person’s stock ownership; and (2)that the defensive measure was reasonable in relation to
the threat posted.)

400 fEOR - BB (224) [HHEEEN O L] 59 H,60 Ha S,

401 I O JR A O3 A EAEICES LTI O L 5 IR LTV 5, (They satisfy that burden
by showing good faith and reasonable investigation .Furthermore,such proof is materially
enhanced,as here,by the approval of a board comprised of a majority of outside
Independent Directors Gl =3 D #EAMMST B %12 & % 7K§8)who have acted in accordance
with the forgoing standards.)

402 Smith v.Van Gorkom,488 A.2d 858(Del.1985)

403 R:1Z Mormon Group @ Trans Union Corporation & New T.Co.DfiH&0F (buy out
merger)|ZfB L T Trans Union Corporation M¥kENFHEFFOEIE &, FN 03580 S /e
LA BT DR B # & New T.Co. &% O Mormon Group @ Jay Pritzker (2% 9" % 5k
& %KD= LM77 (class action) TH 5, Trans Union Corporation D2 E3 CEO TH D
Van Gorkom (344 DM B OHEMFZIZHHKT 5 Z £72< CFO OBE DA T 1 #4720 55 K
NV CHEHl % Jay Pritzker (27”18 LTV, OFEIIMMOBFZITI D ST\ o T2,
55 R/UEZ DR R OTGMikE LY 40%mE Th >7-, Gorkom ITBBOHKHEELHEL,
HEHD AT 55 F/L & § D7 DARMOFT & 722 < 2 IR O g THURIR 2136 0F % KGR
L7, ZORRESIZIZAFORKE LI R SN0 o lc, BS54 Ot i & 5
& DHEZEBBHRRIC L 0 Rk S SN BFRR SIS 4 £ O KREBEED CEO & 14133 T R%
EVRARY — )V OFHERRE NG N T, R B RS T o e i imIic & Sn T
Wil LT O TR HIBOJFHIO 6 L ITREI N D RE TH Y KRERSICBIT DREIT 572
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JF55 D Del.Ch.i%, BT +0 R HMICE SV TRGE L2 T, #RE Ko R
DL EIREINDIRETH Y, KERSITBIT DB o 2Bk IRt s n
7o ETORETH LD THREITIMV HIN DS TIERWE LT, FEITMEF LT,

Z OHIPITHKE LT, Del T FHIR 2 U CHR 2 RFICE LR LT, Bk &%
EEREZ BT LG T, Eilk (gross negligence) DA (2 L 0 HWr X573,
FERMIRE OIRILIZ BT 2 i 2 Ui 3R L Tl 61, B SI124e r > TOE iz
AHR< 2 FEHORFEeE TRIO A OGN L TEMF 2 4&GR L7 O E 22 F )
IZb £ &L, FRIOEMZZ LT, o, BAOFEDLZRVOIZ 2 R OFEHED
I TH PR 2 4G LT mIZ DWW T, KN A E OB D D TUREREHRIZE &-5<
PRI TIX ARV SR U e, 22 LR ST RS CRIMED AL U 7o NI 12 K D8k
KO OFH# LI T 2 AN ZFT /20, ZHERBEIZT 2 ) 710 D&O REROLRER
Btb M B &7z, 7 7 7 = 7N EGRE OB FB5E AT kT 2 1 B IEHE ST % Hi R
THZELEZERIZEDDZ LN TESD LI DGCL & —HieiE L7404, Z OFEHFIT
1%, 54D PFE LT E LT, B G ERR R EHRICIESNTITEI L T
W E LT, RERIOIRRIEH ST EE T EREER 2 b 2 &, Bk
CEFHOENAENRE NI OB ORREFICRE R E 5 272 2 L IZHEH
L7z,

(4) Pk R E R O] Walt Disney Company Derivative Litigation 405

Z OFRHNIEUE D B FEFH & EFEEEE & ORRT, RIS R T Dk 2 s L
72E LT, MO EEEDT—RL— K« INF U REEEL 52T, ZOFHNT
The Walt Disney Company (Z & 5 Michael Ovitz OiREk4 (2852 % L TR S vz ik
FREFATH D, Ovitz ODFEICBAL T, &ML LT, HL2 BT (non-fault
termination ) DAL EIE S (gross negligence) , & 5 W EIAIEST 4 (malfeasance)
DEMNZELEY L7V R D IBRIRB 0 A0 D &0 D IRV IAE N T W, 2D
FNTH LD BRRE O LT, HEEIL, ZOXWRREY THD E L TiFng
fefl L7, JRAEIIERIR & LT Ovitz [TIERBER TH D, o> B & 1 L E R BE
K To %L FE LT, DGCL § 102(b)(7) TI, Hufitk X3tk BIXEEFREERK OGAIC
IR ERMEG R LB HOAHNORE I N DD, NRFERITAITRT DE I R#E

BERPEEICRMIE SN ETOWRETH 2O THRFHEITBR D H I N HRE TR0 E LT JRE
R DR AT o T2,

404 DGCL. § 102(b),(7)

405 Walt Disney D #:¥)1d Del.Ch.iZ %92 2003 4 DEFERFFR DO L 25 & 2005 4
D7E LR LEA K N 2006 4F0 Del i L 2 R OHMERFHIRICE D £ TRO L O ITfEH £ TIgRE
WM A L7z, (I)Inre Walt Disney Company Derivative Litigation,825 A.2d 275(2003),

(INIn re Walt Disney Company Derivative Litigation,(Del.Ch.),C.a.No.15452,August
9,2005, (IMIn re Walt Disney Co. Derivative Lit.906 A.2d 27,56(Del.2006)
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SNZen, FESITREREEK OFFE L LT, Hl21X Ovitz B & L CTEET 5%
BEABEEREBMEZHBLIEDICALMEA LT, ZoEMIHENAHE LI Z LIk
D, THTEEREEN Th > TREHIBOIFANC X RS FR LD, #
HETE, ZOSHOREIZ Ovitz 135 L TWine LT, oGO ERTIRT .,
LU, HRRITERE R =2 Ovitz 2T 5 L0 ) BIROBRICEREBEH R T ICHLE
ET D IER BRI, & D WIEIEMEEZ R LTV, FRICER S 3R AR
SEICH M BT Ovitz DIEHAZRE LT DR TAR <, Eisner & Ovitz OFITITBIE 72
B2 & 5 DIZ Eisner (2 Ovitz & DKW E Zlz, Bt Ovitz 2N ET:
72 ZIRMEOGE O RMEIZEIT 5 Eisner LD OIREREZRB LI EEEZBRHLT, Z
VB L CHURi R ISR E I O JF R 2@ 35 2 SIETE RV EHIR LT,

Z DFHITIXBURRR OFT 21X I KA LT 5 0T, fRE IR o RN © %
R LTHEIZ% 2 DGCL 1020)(Micdh & S aBRDOFREZENT Loy, HkG%
DITAITEAITRROFMGEZ O THMICH L TEE THRETH -2 &IV 2 e
& L TAB S (bad faith) & V9 LE 2 AW THEITBEICODSE# L THCOELZ
WAL L 0D,

ZHUCKR LT, EFF L72JEE L Del.Ch. O Rk FE(bad faith) 2 x5 2 HWricBI L T
2003 FEOFM & 2005 FEOHNTIIEHFT ORW A E/p > THNDH L ERLAD, Del.
® Jacobs,d. 1% Del.Ch.?® 2003 BT 5 [Ei# L CT(conscious), 722, =X
(intentionaIZE LA MR L 72 ) & T HRMEDOERK L 2005 FOFHICBITH THEIK
172 (intentional) 7 % @ /it 3 (dereliction of duty) & OVE #5772 (conscious) H T D HA{E:
D) & T DARMEDOERITIL, LEERKBULDDOERN DD HODE 2 T —
T 5H & LT Del.Ch. DR Z HERE L 72406, = OFHITIIME T FKFFFA 2 Del.Ch.
[CEBHEE L2, ZRDNEENSDPDETETH > PR EITFAGERDPER ThH
% & LU TCOTEBHRE L 72O THEATE R O MR S i,

Del.i% Stone v.Ritter, 911 A.2d 362(Del.2006) D#EH|T, #kSEIEICE L COEMR
ZaRLT, BERTEEREO - THL LR LTWD, EIVETIT, BRI
LIERBETHDLO0, MEREH D WVITHEBERBDO I ThH 2 OFERN L Th
ST, REPITFFEMEITEERBE O E LT, HDHWIIATHETH D &7 5 EEmAINL
BT 24T o 72408,

406 Tn re Walt Disney Co.Derivative Lit.,906 A.2d 27,56(Del.2006)62 H % £ &,

407 Z ORFBEITK ERBRFRICB O TEHEAGIERDER TH D & L TRIBRFAZBS 2RV T
ELEEFRAAZIRE L CHICTh 2 23, FAlGE RO M & L CTHRRT 2 Z LIZB L Tk Aronson
V.Lews,473 A.2d 805(Del.1984) & 5 [,

408 = OARFHONEIZE L TiX Claire AHill, Essay;Stone v.Ritte and expanding Duty of
Loyalty,76 FORDHAM L.REV.1769(2007)® 1769 B &M, Z 0¥ TiX (The Court found
that there is no duty of good faith that forms a basis,independent of the duties of care and
loyalty for director liability) & LTV %,
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(5) EeREteofiEE#  Robotti & Co.LLC v.Liddell **

Z OBHIFNIR D AT 2 R HRE TR L RFEREFR TH 2035, HREMKIFR
DXEG: & 70 2 Bkt DT E A 7R3 7 7 7 =7 ML (Mini-Law Review Article) 410
EINTNWD, 77 VT INOFEHIF DB EFIE DT HREEXEZ LD L HITEZTVD
DONZRLTIZS D E UTHEHR S35 0340, HTRITEGHi 2 <1 5 72 0 ORI o JiHI 2
WHTDICEE LT, Bk OMSIME 2l 23 2 2R L4z a3

SEFFRAL & R EREFRAICE LTI, Gentile v.Rosette, 906A.2d 91(Del.2006) % 4t
Bl & U CMmERAICEZ S T 5 & Shvle, SEMN: & BERBOERKICE L TE, Bl
JFRI O O SeBl44n 2503, JFEIZEDO X 5 FiREEZ LT L, &Il o J5HI
(2B U COsJRl s 13 MBI 2 FZE 2 1572 0, BEIC /B A AL L7 b WO STREE L
TWRWNWO TREMICEYL EEBEZONHRY B SORELEHETHZ LIFTE
72D THEFFFH RS PRI6IT 3T 2 FRTOTEFih RITESE TH D & T,

409 Robotti & Co.LLC v.Liddell,n0.3128-VCN(Del.Ch.Jan.14,2010), #% ¢ Gulfport Energy
Corporation (LLF Gulfport)id il & A DR, HiESTH Y, 2 OR4EHE 2003 47 AT
T TIN TR &Nz, F 72, #45 D Mike Liddell,Dan Noels,David Houston,Mickey
Liddell IZ#EAZEAF A L7z Gulfport O Td v Ji45 D Robotti &Co.LLC 1% Gulfport
D¥kE 90,000 BRATA T A8 TH 5, Gulfport D HUFG = DN ANFEMiAE & R YIS HRIE LT
DI, AR B EFE (anti-dilution provisionIZK 5 & D TH 0 ,Z DOF4k 1% Gulfport D HL
T DB EZ KD O T HEDOHCEE| (self- dealing transaction)IZi% %495 & Siv7z,

410 Francis Pileggi, Delaware Corporate and Commercial Litigation Blog,January 19,(2010),
B DAT 2 2 WRED RS D ICBRICBIR T 28k % 7o 7 7 o = 7 INVE R OB 2 5 LA,
http://www.delawarelitigation.com(2013 4£ 3 A 31 H &M R),

411 Francis Pileggi, Delaware Court of Chancery Explains Procedural Prerequisites for
Board of Directors; Defines"Interested”Director and Lack of Director “Independence”
http://www. Delaware litigation.com(2013 4= 3 H 31 H &M )

412 JRSTHED KA L T2 03 E O I B U C VR IE I3 S 3L B % 03 R B R 2 3 2 B4,
& D WIIFIFERRICE Y B SN EICEFED H 5729012 (beholden) EJEIZ KT 2178
ol nrafbill b2 LR LT,

413 ( The mere fact that a director receives some benefit that was not shared generally by all
shareholder is insufficient; the benefit must be material.) & 7R L7223, 2 O T CRIZRITA
BTRIINERLRVERLTND,

414 Sef] b X 7= Lyondell Chemical Co.v.Ryan,970 A.2d 235 (Del.2009) CTid, ik ki ii=
AT L > TlED & 0 AR 2R TENWF L RBT L2700 REZ T EAL T\l L,
T M & AE U Ak 21535 72 DIk FEITITEN L2 & LT3 53E (in good faith )IZ174 L7-
T L EFO T REHW ORI A2 E A L7,

415 STEPHEN A.RADINETAL,BUSINESS JUDGMENT RULE:FIDUCIARY DUTIES OF CORPORATE
DIRECTORS,ASPEN PUBLISHERS 110 (6th.ed.2009) % £ &,

416 FEERGESRMESERIC RS LTI, Ryan v.Gifford, 918 A,2d 341,352(Del.Ch.2007) & &8,
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WOoHET DS

AET, 2EK O3 ETHL I L BAROERR SR 2 KT ERIZEHT 5
MREIZKT LT, 7 A Y I OERIEE T 72 D552 L CE2ha2 R L, £ ORI
{72 2 7RW2 DN 8 % 73 fEt L C H RIS 1T DML Hif OVER B 28 & ML BURif 08
NERZBEFTT 5 ETosE L L,

7 AU H1 > SEC HHI § 10A-3(e)(4) TEFEAST T 5TV % (control) (LEFZAIIZ E 72
RIS E DI MME LB AN DTN AL 52 5 B OFETH L DT (The
possession, direct or indirect, of the power to direct or cause the direction of the
management and policies of a person whether through the ownership of voting
securities by contract or otherwise.) , AMWFFE Tif U 5 Bkt T8 % KT T 782
KNZHLORNE L RSN D,

7 AV A OEKEIZIE, Z@ (control) (T IAVRVNIMEIZ S & O KW & AT
ZHBROOND E LT, FlxiE, SECIEFEZREGE § 10AMm) KT SOX iE§3 1y &5
SEETBESOZENPMIMEEDOEM (required standards) #7372 S 72 WGAITIE

(not in compliance with the requirements) , = D40 B4R 8720 (prohibit)
ETHRELHRIT WD, £, SEC (FH#HFESITEDORMK B ~FEHK (mandatory
disclosure regime) (2% & 25U T, (regulation S-K, standard instructions for filing
forms) ZHLE L T, MZHEDOEE~DOEE DR Z KD TN D,

NYSE Listed Company Manual §303A.01-10 (%, HufiiEtk OO FLAE & B =
DR, KOZOEEIZE LSEAENLRNEZREL TS, flxiX, NYSE Hift
303A.01 T, ST D FE A ML & LRT X R bRV EBEL T
% (Listed Companies must have a majority of Independent Directors) ., SEC #iHI
S ON NYSE HARITILIC RIS U TN DT 2 5RO 2 ITIEHL TH 5,

ML ER B IZES L C, Eisenberg @ (THE STRUCTURE OF THE CORPORATION: A
LEGAL ANALYSIS, 1976)IZ L 5 E =4 Y ' 7ET /LD % 5, ABA ® (THE CORPORATE
DIRECTOR'S GUIDEBOOK, 1978), ALI ®(PRINCIPLE OF CORPORATE GOVERNANCE:
ANALYSIS AND RECOMMENDATIONS, 1985)% (X E E 2 fE8t & L COMEMITIZH D,

ARE2HiDOK 13 1R L7zan<, 7 A U 71Tl 1985 4:~1990 DRI It 2 & 1
9" % (Affiliated Director) D FLFE 3K & < Jfid LT, %445 23(Independent Director)
ICEHLZ HAILTWD DY, Z ORI O, WO o&EHIZBT 5
ARONSON #J#& (1984), UNOCAL 7k (1985) Db s LB X b5,

HGREDNAMRES EGHROLEIZ L Y, MV B % 1 4L EfER L2 TR 5720
ERUE LIZDIX 2009 4ETH LA, FFEa—AL— |k « AT 2AAE (2013) 12X D
& 2013 FFIZB W T B MR B Th L tHA i D 2 & il L TV 5 Bt s,
SVERBEHERL TS T80 9.6% LGNS, E=F YV TETVEEEE X
=T AV DOEthl, BADEERSRE S TIIHMERE R D DT, FRRICH
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CAHZEIETER0VN, 13 Liztn<, 7 A YU B TiE 1950 FZ 31 DA S Hh
TDOHLRITITIZ 22%THY, ML T LHEOBEICEHLTT AU E AR
CIEFELWERP DD Z L 2B,

A A THAMNHRER 2V BE S TV D BEE AR SR E SO B 2L, HEEDHE L
TWOMNR B DENFICE ST 2H L, S LRWEBFET D, 16> T, BEAKEK
BTN BG, M2 BIZEEY L WS, NZ A BICR% Y ¥ 5 A
FIZE D ER S VDD, 2T A U I OBk OB (Intside Director),
BAfR B % (Affiliated Director), 37 Huffi% (Independent Director) DAL & kbt T &
Do NI BT LR WA A SEC #HI 10A-3(e)(1- i N ER T H AL/
%4 (affiliate person) & AT 572 51X, 7 AU H TIEX 13 o< 1990 FHLIKEIC

(Affiliate director) FMMSZHGFZICEBEZ DN TWNWDH Z EICEEHTAMERDH L, Z
AU T B AR OSN3 TR B TRITAUIR B0 &3 21BN S 2
BIVD, ZOGEIISIEITERDN & 2 DN BT BRI IZ3% 4 T 5,

2 & 2 i (2) THHE L7z CEO itk R L 28 ) ORBEIZEI L T, Harold
M.Williams (SEC @7t Chairman) [ZHif%i% CEO % Fi & #&8 I xh L TMANZED
bHHETHLRETHY, CEO BNEMiESHRIEEOND Z L ~DREZ LT
2 (1979), 7 AU A TIEA XV ADIERIEICA BN D K 9 RIEEHIRT 2 BUE T
FTWwn, o T, ZORMBICBELTIE, AF U ADEHRELZSRL T 5 & 2 {iloil
NG, MNPEOEM:, FHEICEI L QX B X 91z, SEC M, NYSE HfE2 S L
7o, ISR 3 B M D FEUE, [ OV O A I 2 7RI o JE I o3 & %)
R, WHEZHKONERERE & BEROBMRICE L TIX, 77 v=7 MNOBH T DA 5]
5 L LT, ZAPATA HR(Del.198DIZH5 1T HiEdFih K5k (demand excused) T
IZHRFRIFRAAZE B2 O K OV ZEME  (independence and good faith) & ZE S DR
TE% X 2 5L (bases supporting its conclusions) WAL= A, EERFEFRICE
W THEBIFRIAZ B S DML BRI K VRSV TWD 2 ENVGEES NS HIFAIT
TR D LR LTc DT, ARZEDSININE 2 AT D AN &2 8T D BT T 1272 -
TeEEbhs,

ARONSON fiik: (Del.1984) LIk 23R E Hbr O JRRI O PRFE 2 52 1T 5121%, Bl
BT DIT AN IEEIZ (honestly) , #3212 (in good faith) 217727z 2 & BB L
L7z, VAN GORKOM it (Del.1985) DHIRIZ, Witk DEMLEZIBLT 21T,
W EURER DS BEE R A2 B LT, 3k3EIZ (in good faith) &t xEDFE (best
interest) T %5 & AFLHIIC R E HIWT (reasonably believe) & L 7= & W 5 #EE & B4 3 AiF
LR ER b, ZONEE L CHkE ORI KITA (conflict of interest)
OFME, FIZEASAZEE L THREZROITHOMNMEOF AR S LWV o LD TH D,

UNOCAL ¥k (Del.1985) TlEakdZt: (good faith) & A PRAY7Z2 54 (reasonable
investigation) & i -5 D ALAMMANT B % (majority of outside Independent Directors)
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IZRVRE SN Z &0, R o JFHI 258 9 5 2k & &7z, Walt Disney ik

(2005) TIFESHHEE O IENE (bad faith) D ERZ R L, FEMEITFEEREZE0E
REBDOF L TH S (Acting in good faith is central to a fiduciary’s duties, including
the duty of care.) & ¥/R L7z, EEFBHEK OEERE & RFEMEOBMRZ L I LT
STONE H3(Del.2006) DRI, fRFEMEIIMN OEREFEE CTIIR< T, BEFK LT
BERERBEORIEIZNETDHHDOTHY, (The obligation to act in good faith does not
establish an independent fiduciary duty that stands on the same footing as the
duties of care and loyalty.) , & DOEAMITEEERLH D WITEERB O L 5 ITHEEN T
1372 < T, MENR LD TH D, BFFEPHRFEEEL b > TR EZ R RET H LD
ICATEN L7V R D 1, MERBZ R L L 3@ b SR Uiz, ZoHRIC X
AT, FEMITEERE L EEEF L EAMETH LD T, BERBEXD L2 WITEE
BFENZ R O GBI DB FEL LGS 5 2 ENUETH D,

E.Norman Veasey (2 & 5 EREDRA | « 7T 774 A%, Bk OMSHE, Bk
HEHERE L CEO (T 200 & T 2022 HEIC LT, IMSZEFREERIC L 2R o
WA T AL ThHD, £, IBIEOHA & mERSE, BR SCEIC T~ = Bk
BDEM, PSR & ST L CoMEE, 1 A X —EIDo TR, thELDE
i HEAR & A&, B (), HOWITEREESOFHE T RNOEAN, REEHICLHHE
B)70 D% E DA L EBHEN L E S DH,

3 T Thim U B S (8E) % KX T 2RI, CEO HAREKEHRGEZ & 2 #PY B
Te~D227), CEO FEMESHEIZ L 28T L EBEORSEE, FattickiT o8s
FHIRIE DA IR DR, 5 OEIZ L DR UIFEXTH 508, BBk o X 512,
Z 5 % (control) EALENHT 2 72 H1F, LLEIZIRA~R7=T 2 U B O EG# & RO E
% B U 7o B O BNEDNE DL D, CAUTERT D &, — kT & IR A3 A
CbBZENn7:< T (disinterest), 2fEDOHKDOF|IED 7= 1T (the corporation’s best
interest), #%3%(in good faith)|Z 1323655 (duty of loyalty) & EE F%(duty of care)
ZIEATT HDH CTh D, HAROHPNEGREE L — MBI B 18T S 45 BARTIS,
HANTHEAANTH 7272, CEO IZx4 25 E PR MR S NG WO T, BELEH
L CW2IRHE (beholden) F724>%, (being under obligation for a favor or gift) I
ffa 2 FIREMED 8 5

TAVIOEGEETE=FY 7 ET N E LTOBBIREHIIIR-> T, 1995 £ T
IZiE, EAEZESE 100%, WNEES% 99%, fi4AZEE%E T1%%% T T, 2003
.00 NYSE B3R CIRIEA T B S OZ B O TH BRI (Affiliated Director) &
G E RV IR CTRITUT e b v E Sive, HARDEERASHRE ST, %
CHEBIRR TN R D T L A RTRSGIE L L THIET D MENH D08, T [T
BEFTLTRELEBZLDOT, LLEICERAREZT AV A OEREIZBIT R85 5 FHOM
AOBFEL Lz, £z, SEC OHAIGIENE SATBULHE, 1TTBFRKL D, MLtz
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HI H1TEGEHE (Administrative Law Judge) (ALJ)I% 7 =
z 5o
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FOE M HGRROIENEZRICH T 5%
95 18 B

AARDEERSHBESOIRRSE, Mt AN FAE L THP B I2)%
EINDHENZ <, WFEOZEB PTG & OV GRERERIZ K Dl S o o
N TH D, )7, FEEITKIC CEO HFAERFEK D 5L CEO HFPIT
TTH-T, ZNHEOHIIANEG I OTERIALES T DTN D, b FEREA I E
2T, ZHVE THANEFEE ORI RD N TNDHHR, SETm UL oI, BEhkS
RESFTITRICSREOFERE, Mk, BEEOMRICHERH Y, ZESREBSHTIX
FANEUR A & BUTR & DOI(T, BlISHLIRE O -SRI 31T DA B D %h 5ems Rl &
BZ D, HANEKIE ORERGAHTITHEBERERLNH 50, TORENZREOIE, 4+
Bk OB CHURI RS OBSBHRSRE D B &£ D L 1XIR & 70\, fEA IR % O 777 23 Bl 1%
DTCHRN DD ENRES LTV, T TICHANEER, MR EDFET S, 4
it D N R DR S TH 5,

fi )i, FGET—MEFRED D, BIGEHITMSIRE & U Ttk & RIZEAHE RS
U D BENDIRNINEG TN AR A 1 4L R 35 2 & 2 RBAHTC,
—R I EHEBICREE S NIRRT S & OWT, IR B s oSz 2 Hkrd 5
FUNRHELON TS, LL, HAEEROEEL S > TR B 2R LT 5
ENL L, HANRER Z BT 5 2 & ~DOREH OMBEITE D 2, Bk
BWT, #AMEEKR TH MLk B REREGR, REPITER, CEO 2%E, H5\
RIS 5 2 & AR L CRGERICSINATRED, #REE 1SxE U CMNIME 2 ffeff L C EUfi 1%
D ERENBRVWEEHETH> THEET 2 2 LR RIENPHETH D,

MR B OB % 4 BETHRARIZT AU D OMSEFEROBEMHIZE LW E T D705
X, N7 B ORI & 1 4L BT LW BED B 20D v L35 EHR
DOWEFEEREICS ) THZ bR EEZ X 6ND, LanL, MVERER L L Torst
It D2 AT 572 ©HIF, BRI TN IR, M2 BT LR Esh
Ikt NI BICRES 3 2 NI TR S LD Z &127e D, 4 TR T A Y
#1 @ (Intside Director), (Affiliated Director), (Independent Director) D¥EBIIZAH 24
THEEZOLND, RIT, TGRS ENIGH & N BIZEZ S 3 2 A % 1T &
DRERL S D &9 U, B IIMNIEGE &V ) CEIC L D DOERBEICER X H X
EHbns, 3E3HiTin Lk 9, BAKRSHRESIHITITPITRZEN RV DT,
Ik ST EB A TR & GRS LETH D, Bl 21, TR
10 A OSEITIE, JSLER 2 B Ol L 45 2 LITAERTIER Y, 208
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AT E B R WD IO ISL BRI L DB ORPNFETH 5, £ D1DITIT,
FF, MR & AR O YRS 0, KOREREENSEETH D, FlZITN
ZIfitk, CEO 23 HJE L Ze WISt & BE R DA DO ER =ik 2 Bife L C, M
K& DRSS CTe NE DR E & BRAWZAT 50 MEITIG U T, MAZEREE T
B OZRIZE YD, PHBHTEHI S A 7 DB 5 WiE 252 THEE SRRSO 5
HThD, TORMAZMERT 2 720I121E, MAZEGIZIER B oo ik & #7220 &
T OHRINENEZ BNLD,

MNEBGRRRC LD EOMRARLRET 5121%, CEO LEMixS#EEZDBEL T, Mt
SR RN B SERRIIE LN D 2 L, KO, EORHEOERBE LT T, M
SRR DB B DX R E LTI T 2 2 L 2Z 2720,

CEO & Btk iR O i, RO OBRGHI&ICEA L TiL, #BUEXSHUEIh TN D
A XV ZADERIEEZ ST 5, R /1A% (Organization for Economic Co-ope
ration and Development) (UL F OECD &%) YISz 28907 & BB DLy
raiea—RNLr—bF - T F 2D H| (OECD Principles of Corporate
Governance) # S E~DEIE L L TAER L TWT, ZICIFEHIxRES#HE L CEO
DoyEE, RO ORI T 2AANEEN TV D, HARDIEREIZITEHITS#RE
& CEO O4riE, 52D Hukite e OPRNEBGHi IZ B3 2 BUEN 725, RIS, FA 1R
ZRNEEGRR & EHLR T2 AT, BUTOIERIE L OBEGHNRETH L, ZOMEES
ZHIZONWT, OECD A4 EN OECD =m—7R L — bk « T F 2 ZADJFRIOEE 1%
THERKLOUNCZE L TNDED, TORIENBEITRD,

FEANIUR AR 2 SRNZ IR IS {8 A 2 2 5512, BAROBATOIERIE & OFEGMEIT E D ),
Z ORMBEZES THANG & &) ) LENRLH SN TV DHLRELZ LT 5 i TELEL
R D,

B2H R RAER R O ORBRIZ PP %4 XY ZADEHIE & 0ECD
aA—RL— b « INF U RFHIORE

(D a—=FRb—F « HANFLRZHPIPDEAFY ZOEHIE
A XY ATEFp RRU—EE (1992) 48, 7 U — U —fiEHE (1995) 419,

07 B B JEHERE  (Organization for Economic Co-operation and Development),(OECD)

131960 £ 12 A 14 HIZT7 7 A0/3Y THIHIS L 1961 4 9 H 30 HIZHEITL7ZEKMIDOL &
(ZRRNL ST C,33 BIEAINE LTV 5,

418 Adrian Cadbury #ZEF £ 9% (Comm. on the FIN.Aspects of Corporate Governance)
12 & A& E(FIN. ASPECTS OF COROPORATE GOVERNANCE,1992) % £ 1R,
http://www.ecgi.org/codes/documents/cadbury.pdf(2013 4F 3 H 20 H & &M%

419 Richard Greenbury #Z 5K &35 (Study Group on Directors’ Remuneration)(Z & % #i
£ (Director’s Remuneration REP.of a STUD.Group chaired by Sir Richard Greenbury
1995) % 2 MR, http://www.ecgi.org/codes/documents/greenbury.pdf(2013 4= 3 A 20 H & &
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NAOVIREE (1998) 420, X — T L EE (1999) AR AR INTWER, £0
BOTm ML OREREEZRBEIC, XV 2AEGEEE (DTD 1320024 4 A
Derek Higgs #ZEB R L T2FBRIIR LT, & U TIHEESIITRRIEOKE L Z D
HRNZOWT O/ LS 2 RD 7z, ZHITK LT, 2003 4F 1 ATt v 7 A Ea2)s
e S, ZoNEEESFE 2 T (Financial Reporting Council) (LLF FRC & 1)
IZR D HERENBES I, TUCH & TE, A1F U 20w FUAEFRRSIFT (London
Stock Exchange) (LAF LSE &) (X EHAEFEICH L TKEOa—RL— K« HF
v AERE BB 12.43A TS EBRT 5 2 L R EmBT T,

by JAREFIT L DIEHHITHX (Non-Executive Director) (%, 74234
fifi 2 T HEAMNBGREB AR 9~ 5, BB BUTHURifR (FEPEGRITR) & AEAM BRI IR Uik
HEED D 5705, AL CEO ~D#, HEMREREITH Z &<, RE
T OEE & L BRI TERNRE N TEIRT 20D TH Y, MGHHEIZEKD A
e _REEEFNZ DOV TERE LT o424 #EANIREE DS A2 MER L THERE T 5 72 D 12I,
MO D 7NV —T L LTREZDSMLIRVRE, KOEROBNL2Wadst b
B ST B %425 (Senior Independent Director) O F T A /D7a< & HHEIZ 1 ET D
FAfE L, ZORMAEFRFEZICHH T RETHL L LTND,

WIZ, ZO XD s 2l E 2 - ERH A HE (The Combined Code on Corporate
Governance)26 (UL A HIGL & M) 1, TRENEH CTIXRWA, EGSIIFEREsEE

)

420 RONNIE HAMPEL,Comm.on corporate governance(1998) £, http://www.ecgi org/codes/
documents/ hampel.pdf(2013 4= 3 H 20 H&EHRR)

421 The internal control guidance for directors on the Combined Code % £, http://www.
ecgi.org/codes/ documents/turnbul.pdf(2013 4 3 H 20 H &K HR)

422 DEREK HI1GGS,Review of the role and effectivness of Non-Executive Directors
(2003),http://www.ecgi org/codes/documents/higgsreport.pdf # %M, (2013 4= 3 A 20 Hix
HemR)

423 73 LB TSN CHMSIMEN H 2 & AR S 7nE & LT YRS 2 W37 v—T7 D
LB CREABGR (b2 WO EEZRBGRE A L), T 5 FLNOF BIEXLHE 3
EMCY AL L EEMICEGBRZ AT 20 XTSI LB O H 5 MK D/ S— kT —,
BRI ST Bk & L CHELRESMR A AT 08, 4%t L0 ik & L Tom
BN INE 7efa 52 2 T2 T TO 56,50 WITYBHEDO R by 7 4+ 7 v 3
VERREENV R OG5 O3t G TSI A Sz L O B, B 6 UL B8 & o
EBE MO OIHE E ORRE AT D MO R & O CEEREMRN & 58, TEK
F (significant shareholder)Z {33 5H,10 FLL EIZH72 0 YO EFIE TH > 7234 )
Z BT T D, Bl SRR SN TSN TR IR 3 8 D & U T IS R & AR ki s &
IR 2 L3RS, CNEORMFICEFEN S 2 DI LD LTSN H 5 & LICSGE1E,%
OB ZWFTLT T L LTV D,

424 HIGGS - Ai4B7E (422)Annex a suggested revised code (Incorporating review
recommendations)A.1.4 % £,

425 PREDSRIBEAUCE L CllH ORBRIC X 2 Bk 23Rk H 2 W IE CEO (Zxid 2 Hefil A3 A ¢
Hole ) MEBFRTERWGEEIL,ENLOFEDORDVIHEENS X DBk % % 54
L THRERREFICHL T RE L LTS,

426 2006 4 6 H|Z Financial Reporting Council(FROMBAFR L7=H D TREIZAREINTWVE
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2, ZOREHEZ LD LD ITHEST LTV D0, ETFHRARWGEIZZ OB AR T 5 &
INTED TN DL, ZDFERHEFEICER, CEO, itk E4EEx, &
BELZEE, WNEESK 2 ODEZERORA LGk S, ZESOBMEREE HEH K4
ZRHRTLHHELE LTS (A12), SRITSHEEAFERE L2 WIEEBPITERIR & O
DB FZRTR BT, BRI IR LIEES BTG & R RAFEE LR na
RABET 22624 1L EBARITZR 5220, (A1.3)

bty 7 2AREFT CEO LERITHOENMEE LN D DRBHITHY, ZDZ LA
FUVADIT—=R VL — b INAF U RAZHRERLDOLE LT —2DERNTHSH L LT
D0, MEREIIZZOZEZ GBI ARG T, BRIZSHORE B L722uv
FEBPITRRE O EZEIRITNT R bW EHEL TS (A1.3), FaHE
T B 2R, CEO, ERIMSIEGI OME ST HNIR S TWT, BfikaE®
FRIIEGE S %250 CEO II2t0EEEZ SIS EDLDOTH- T, MEBEBOELIIHITH
0, FAl—OFENMEZONIELRETRNE LT, WEHEDOEMHZ CEIC L CH
BETHE LTI BN EBE LT 5428 Bk 2103 1T 5 IEEH BT HGR1%
DANBIZEL T, by ZF AMETFE TITHRR 2 bk < Bk O N O L) RITIEEBBIT
i ChHHRE L LTWDN, AR TR Vha 2t zRE (except for small
companies) 42| & /NI &thidfi/ MR 2 NOFEEBHITIFRIH 23T H_XZX | DIF
PBIEN TV,

MAMBOBMARIS, V77 T4 AMEICHEZ R L TA X ) AO—EOHIT TIIE4
e N E 72> T, THEOWMVTITERIENHBAE L, ZnELZHHE LT, FRC I
MAHEBO RE L ZE0 480, IEZ#& T 2012 FH4 (The UK Corporate
Governance Code) #31& 2012 B (BE) Hi#t (The UK Stewardship Code) #32(Z
BE L CAE L7248, MF IR 22T O TH DN, BEIL, FRIKE, BEFIZXTL

2003 FERAZBE L 72 D, 2007 455 2 W BIGHEREL 7n o Tz,

27 1o ARSI P B3GR 12.43A 12X 5,

428 Code Provisions A.2.1

429 FTSE : 4 VY 2® (Financial Times & London Stock Exchange Group)7® 1995 4|2 3 [f]
& L CiRSL L 7= FTSE International Ltd. © FTSE100 F&,250 fit, 350 f O - Ffa SR M a2k

(FBERFERE L TEY HABEO (small companies)id FTSE350 LA FO&4EE LT

5o

430 David Walker,A review of corporate governance in UK banks and financial industry
entities,Final recommendations (2009), = ® L 7K — k% David Walker 73 FRC O %5 % %17
THERC L7 O C RSSO a —R L — |k « TAF U 22 ML T R & D OREN
HLMZ 72 5 T A0, FRCIZBREIEEI O A Tl < — D EGSHICk L GERITRXENETH
5 e LTCHAREMIEIC I X7, http!//www.hm-treasury.gov.uk/waker (&R 2014
1 H21R)

431 FRC,The UK Corporate Governance Code (2012) http://www.frc.org.uk (F#& 5% 2014 F
1H21H)

432 FRC,The UK Stewardship Code(2012),http://www.frc.org.uk (&R 2014 4 1 H 21 H)

433 FRC (T 245 2 L ITHIHLO LI L 21T > T 5 23,2010 4R L 0 2012 FFEHEL~ D UIE I
B L T, Feedback Statement Revisions to the UK Corporate Governance Code and
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TRERfEH 2R LTV D,

2012 FHEITIE, B SERICEA LT, BikaEE L CEO 3R 1 ADXED S
NRETEHRL, BfiEa#ER & CEO OFEOBHEHIEE L TEsCEIC U THitk = DR
BExfFsZ L (A2.1) 34 ISk REIISEIGRN EMEIC LT, ®EHZ, PR
HEHLND L OICT HE (responsible) #H L, EHIX VP DHIEREZMET S
% ¥ (obligation)7¥d 5 (B5) 45, ERME TN REHR, CEO, RN
", FZEEOZERATHLLRTIR L2 (A1.2) &3 552 L TVD,

(2) 2006 AELAIEPIZ I B WA iR R & ORURE B DI A

ZOERITA XY AOSHIEOER E L TORIEETH 547, ZOA XU X 2006 4
SAHECLUTFSEEIET) OERSBIC KL D &, kit (Director) &I1XZDA4FR (B
) Wb L TEMAE L TOMAMNZ HDHE TH Y439, 50 H % (Shadow
Director) & 1Z& I B W THLO B (25t L CTEFIFIZHER (direction) & 5 VM
4 (instruction) T 2F &5, 7272 L, HMAYARIC X0 BFEEICBIE 3 256120
Z DE TR OERRITEY L0, ZOROBRIRIZOWVTOE R IE, 1917 2
FEIEICE ) S AUTRAKR, 1980 4EOEAIEDWIE TR OB &\ 5 LERFH THWY
%j/bf’:44l 442O

ORI TRE SN B L FEDOERBH LA S ONITEHL T, ¥ U XTI
EFRICOEVEmDIHVIERELELEZA D & T 586 (Yukong Line v. Rendsburg
Investments) &, ZiUZHCHF 728 A6 (Ultraframe v.Fielding) 735 % & 4125443,

Guidance on Audit Committees,FRC (20122768 &N T 5, http:// www. fre. org.uk (5
sk 2014 471 H 21 A)

43¢ The UK Corporate Governance Code A.2.1 (2012) % &,

435 The UK Corporate Governance Code,B.5:Information and Support % 2,

436 http://www.legislation.gov.uk (R#&ME 201344 A 1 H)

437 2006 FFEHEDRLALIZ KV 1985 ik 1L S 41,2006 4B BRI HEA T S Chefg OBUE T
2009 FHEAT S AT,

438 = DEFIT The Companies Act 1985 § 741(2) LRI U TH 5,

439 The Companies Act 2006 Part 10A Company’s Directors Chapter 9 Supplmentary
Provisions,no.250

440 The Companies Act 2006 Part 10 A Company’s Directors Chapter 9 Supplementary
Provisions 251”Shadow Director”,(1)In the Companies Acts “Shadow Director” in relation
to a company means a person in accordance with whose directions or instructions the
directors of the company are accustomed to act.(2)A person is not to be regarded as a
Shadow Director by the reason only that the directors act on advice given by him in a
professional capacity. (UL )

41 KRS - AT (1) DHl RS HiEE &Rl 244 HE2 B,

42 ORI IS 24 F U ADOERIORE & FpFNZ B L Tl AR E [5 O Btk o HAfk
WEZR] (2B HIAR,2009) & 2,

w3 RMET A %Y 2 2006 FERAEEITIT 2% OB S OMER & A AE~ORR] ik
L% 42 %% 175 211-131 B (2008) % 21,
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BURER D3 9 & — {172 387% (general duties) #44(2BJ LT, 1985 4E4HIEIZEI
THHOEEZ MR TWIEAEAT > T4, B33 5 — X FRE & 5 OB 12 b 1
HEihd Z & 2B LT,

(3) OECD 2 —HRL— |k « HNF L ZADJHI & & EDZ5
(3)-1 2004 4=JsTHI CHRIELHID AR DOREHE

a—RL—k « INF U REHEREHS (OECD Steering Group on Corporate
Governance) (Z& Y TOECD =—ARL— b« X F 2 Z2@FAI (LLF TRAT & B%)
DEFENZED X IIZZ T ANLNTWAD, a—AR L — K« T F 2 R ZaM] 732 5 5
ZH 2 T D DEOREZITRbITY, £7-, OECD & #AHEITIX GT b DZEFE%E
2T, a—ARb— bk T F A EEH (Corporate Governance Roundtables)
ZBEE U 7o 38, BEm & BURTE S 250l L7 B EII R 12 L7e Wikl (non-

444 The Companies Act 2006 § 170(Scope and nature of general duties)1 T CT&4O i
WVHSHITH LT LTI &R 11T FROKBBEEA D EHEL TV D,

45 TIHH O 5B 2007 EITHIAT S 01F 4 THH TER EWIER 2 HENITIR 72972 (171 59),
DAEO R OHERE (172 50) ML LT MBS K 5174 (173 50,5 BN RERE & &L O

(174 ) EHE L T %, 2008 FTHEAT S 7= 1% 3 TH B THU B ORISR T2 6 D
CHIZSAE 2 (A8 (175 50),56 = F 0 b ORI A =TT (176 §) 8L SN HE| & EY
PRI DRIERMROHLE (177 )% T 5, Nigel Boardman, Director’s Duties ,Who's
Who Legal (2009) % £ [,

446 The Companies Act 2006 § 170(5)(The general duties apply to Shadow Directors where
and to the extent that the corresponding common law rules or equitable principles so
apply) & HE SN TV 5,

47 = D FIZBA LT Corporate Governance:A Survey of OECD Countries-ISBN 92-64 -10605
-7-OECD (2004),\Z % [E 5 1999 4D =1 —7R L— k « H3F v AR Z a2 52 1 A< anfar
5% E L TWANICE L CORERH D, ZOREEIITA XY 2D v 7 ZAHEROA
XU ZDOSAEIZ BT DML B OERDBGIH SN TW5D, (93 H box 3.6 What is an
Independent Director?-one definition), % 7= Sk =g =K OMNIEIZE L TS << OFEOEE T
HEZALERSTEN,T AV I ET T U ANGIXRGRBEE Uiz, )5, S RHukG & O T CHUR
iR & CEO M L2 VWaEiE 2 B &, 2 O i DS &I Bk &R X O CEO IR
BRSO HEOLEMEG RINTER, ZNEOZEZIHIFAX ) AOSEORELEZEZ HD,

48 M 2513 5 FF TR 26 B 18 WE TSN T 38 HENSIM L, ZOMEZFHT=
—ARL— K« TRF U RFRIBERD THTH D 2 & MR S L7203, 2 < OBTERI RS
BRI THEICNINEES~ORS Lo Tz, Bl 2 EEICKHT D EREDMEFHME & 1F
BRI R DA DARIL, F 7o D EHRE T3 D RFED AT Y THAUTDERREH D T o Rk
TEOAMIC LD KRR ENFIREZ 2D Z &0 DR AT 2 30 Bk EIC & VR
FIETHDDOHR TR BT E > THARFREDO N & 72 5 L faf S vz, & BITIEHIEOBIT
FEROWEPLETH Y M ESHEPARRHBIH & ET L OB A D 5 0B H D &b~ T
W5, EEREIICHREIC K DAREAAVD e < HHE Y R, REFR BS TFT d 5 VM BIGRET AR K D 6
—HREITILZR D, 8 D VNIEN R A TIX 72 WD JERIPSE A DU & B b3 b ZE L LT 5,
P L ER T BT B U CIIAMSZ B % DB ANE D CTEE Th £ & L COMSL R D4,
W, AR CEE R A DRI B 20 RS OITIE Z & 1L Th D PNEELZE S
DOIEHZE ML TWT, BEEZBERIT X VML XSO E R R ORI 2 B U HS|
DRESZFITELE LTS, ZOIENEREDOEEEHRFROEHMEZECEAL THHE
DRI & 72387 03 & o 7o N EEfll X (experiences from the Regional Corporate
Governance Roundtables)OECD(2003) http://www.oecd. org/ca/ corporategovernances
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binding, consultative document) &{LEfHT HIL TV 549, [ESFHEORES Z I E
RTCWIERDOEREDRE I I, EHUTHT D37 U v 7 a X MOOFERZ S E 7
JRR OUIETRZEDY 2004 4F 5 H OEEFHZITHESR LTRGBS 7ol MSZIHRICE D 5
oy & LT, ERRHE, BifilA o7 7, RFERRBICEBWTCESREICEL T 7 #EO =
—ARL— b« IAFURFROPSAAZIER L, 7V THEOa—RL— |k« N F
ADILEDOBUR HIE M OVEE EOSCHEHEE 2 % & o752, MeEamg@ld TRk OHE,
H EM TEN R & (voluntary codes of conduct), Bkt~ w2l L7178 %2 & 5 HiFF
(expectations for professional behavior), #% = & DEIFRIZ I3 1T 2 Bififitk DEE & HEMR,
HY i 8 o il 37 4% (director independence) ™ K& % @ B i b, % @ Hufi £ (Shadow
Directors) D1TEI D E{T-(liable for their actions), EFEFHH ITEEFRBELITXT D
i # A& #E < 925 Z & (increasing sanctions for violations of duties of loyalty and care),
D D B o E~O G BRSO 2 HET H 2 L2k, —1Dk
TIEZAER, HERT D 2 L2 BT, MESESINE IR EOMENR FIT L TR %
RO Bkt O ELDOBIT 2 MR L2 0 T 5 DI+ MR I 5 &
NHNE] LEE LTS,

TEH ) 53] 32 % (reference point) Z 2l 2L O TH Y, FBORRES I1LHCE <
TR, Fhaxl, ER, SUBRYBRER, RRuE RIS 2 SOk S8 T4 4 OIERY, il O P
HufEp~_E L LTnai5, OECD oMEE, EMREECITa—RL— 1 « T
ANZBDHHIE, B2 IFICREND DT BN 22 gL, L Ao &

(2013 4F 4 H 1 Afi&msR) =M,

449 'White Paper on Corporate Governance in Asia (2003)8 E OECD,http://www. oecd. org /48/
55/ 25778905.pdf(2013 4= 4 A 1 H&&EMBR) 2],

450 QECD request for public comment on its draft revised principles of corporate
governance,statement by the Trade Union Advisory Committee (TUAC)to The OECD
Jan.(2004)

451 QECD Principles of Corporate Governance 2004 OECD 13 E (2004),f1#R & f#7¢1Z[OECD
a—ARL— kN F A KE OECD FRIO AT E3Hi] BARAZ—FR L — kK« I F U X -
7 4 —7 Affi - OECD Btk v % — - Bl &L (2006)% 2 [#,

452 Donald J.Johnston (Secretary General), White Paper on Corporate Governance in Asia

(2003)3 HZ= £,

453 FIHANIUL T OB ETHE SN TN D,

I A8h7pa—RL—k « BRF U ZAOPARD L2 I T 5
O BRE DR & BB KT A M OB RE

II BREIS3 2 SRl

IV F|EBIf%H (stakeholder) D&

V BAR & OEYE

VI Huiite = O EE

454 TOECD JFHIZ, R D % Fi> b @ Tl 72 < (non-binding), [E L~ /L ® 37 % /E 3 (national
legislation), 2%t L CEEMIZ2 4L 528 (detailed prescription), Z##2fkd 2 Z L 2 BEX L2 DT
X722y, T2 LA,OECD JFRNE, BEE AR E L, E N Z T 2 2 DD 5k & o g4
T 20 THDH, ) &£ OECD =2 —ARL— |k « AT U ZRFRIORTUIR R 5T 5,
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ITREETH Y, {42 OFFHIHEG LA EMZEERE LD LMIND,
MAZEGER D 2 E & L TLLFIZER Lo s, VIZE O BT O H E:(the
responsibility of the board) (C) TiZ, Bkt 1MW mEE AL (high ethical standard)
AT RETHY, BRI AT =X BN —OFEEBEICANDIRETH D
EHELTHYMmMEEEL WS UENHGL SN, 2T a—FRLb— k- TR F 2D
RIEITESER O (] Th D & ORBIMITIESNZbDTHY, 72U BB 55
PRICKI T 2F 2 H e md 2, £70, THRFEIIHSICEZ B ERIZE D E (full
informed basis), #5312 (in good faith), #1472 5{¥E % % - T(with due diligence and
care), =K OREEDKEDF|E (best interest) D7-OIZITENT RETH D, | EHE
LTW50OT, mWMEILZE OMSEMEORFITAEMN T ENTHD b D LS D,
it OMSEPEIZBI LT, VIS THGHEESE, SO 3BT W CTRBIF 2NN
DHWrE TTZENTELRETH D, TOTOHITIX, Tk IR FER O TREM: D
& D% ETIE, MSLOHWr 2 T 5 +03 R B OIFHIT DB 2T 5 2 & 2 Gt
RETHbH| & LT, HERVI(part two, VI, Annotations of Corporate Governance)
(TR 2 s BIRST L CRBL 722K (objective judgment) & M AE 471213143 722 8% 0 Bk
TR E L VN L TnD Z &, CEO LS HEOMEZ ST 22, HT0O%
AT EFITH B (Lead Non-Executive |2 IEEBBUTERIE DS A HE ST T, £
DEFEENEDRHEDBEEEZHO ST D 2 LI X Bkiks O REINE & Sr i %2 5k
THELTWD, T72bb, BEREZ 2013 850Xk ES#HE Tho T, Bk
ik & CEO 2Bt T 2700, (MO OBRIZ LY BT I D 2HG20IGEITEHDIE
EBHATER R DI SO E5 & LT, BfikaiERk & CEO & o E| % 57 HfE
(separation of two roles) 95 Z & 1T L W HERR DN T 2 itk Fi = LM |,
FRE B L 0 S U 72 Bt O B ER ERE ) OUGE I D & LTV D, Z OIS
i & CEO OHYEORIMRIL MHE ) & T9UT) OB BB EZ R LD TH D,
B OMNIMEZ EFRT DITHT2 0, MNENTEN L B3 L LCTo [TERIYE
) EINEN B D & BT EAEE LT MmN b 50, FEEETERT D
Braiix THEmOESE) 2R3 525N E VAR THL EOZZ TP RINTND,

(3) -2 OECD MHEIZ XD Ta—FRL—b « HAF U RDRAI D25 LHRE

455 5] 2 ITHURE 2 OREBIRR G S B BRRE & R E B RE 2 0N ¥ 5 2 @i o [H & Btk & BT
OMFIZE VRSN D HERELY E2ERHD E LTV LR, BRIIZESHESIL L EE
TRESAENWFEL TN D,

456 HFRIOFER NI I ~VETTHSZRHFEANX T ~VIE Y 1 EMx o/, 2T E
ELT TH#a—ARLr—h « INF U ZOPLA OB OREMR] (ensuring the basis for
effective corporate governance framework) VM L7-F & L CEMEINZOTHFEAIO 1
~VICRHET 2 EIIN~VIE o7, 2D 1 BT Ta—RL— b« BT AP TE
B CRhR M 7e TG 2 HEdtE U 1L ORI & B8 A (consistent) & £/ 5 472 5 BEEX - B « BATH R
WOBMGHEZIRIC L2 TER DRV EREL TS,
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OECD MEE L IEMBE O 2 —R L — bk - A3 F o2z TEA B H S
T, TCETDE 2, AfERGET 5729012 OECD I ED a—RL— K « H
T U ADRERIIRNIGIT B HFITE R Z RO TS, ZOFEFRIZ OECD O LR — L8k
LTARINTWAHD, WET TEA) VIZE THfis O &L (the responsibilities of the
board) | I[ZESARYTHN TS,

ZOWEOAFIZLY TRA OZHICET 2K EOLRBZFHMmTE 208, TR
DEZFWZRINTWD Z L&, ZNAYZEOBATIERNZEH S 0T\ 57358 T
549, CEO & Bk E#E 20T 5 2 LICB LT, BmRICISIENR H T CEO
R RHRE ORI LEE LN ETHOHEBER LS LD, ST _E LT 5004 H
DEBERTH D, DHEOMRKE LT, BiESBRE o XnEAET70, Bfifks
ERIUIE NI 526720 CEO 13, THPREEE 252 B2 D &
LTCWD0, s, oBEC X0 Bk ofE & 2thoiE 2 FE— o0& & L7z, CEO
TRl B HERRNAAET D Z LIZCEO T > THARTHY, HEEXST L&
2L 0 s AR ST A T 5 L LTW5D, ZOWMEIIE, [HEA 2N&EOERH
FEWZ I8 A S =0 BRI BT R STV iengy, CEO & B S#ERE O
SyBE, KOY, ARNZEGRE O ENEICB U CAE X 0 BRI 22 B & 2 0Bl 2 BRI
RLTWDENERSIND,

AHFFETHR LTS CEO & B =ik O o, LU OB 25277
I, CRETHRS LA XY 22BIF 5 a—RL— k- H 3T 2 OWEHIEE R O ER] )
DONEEIFIFIHEZFR UL TH5HDOTHDH, IHIZ, HAN OECD MBEETHL Z &%
BE 2T, OECD MEAAED THA ZATicZE L TV A0 EEZD TREBNRH 5,

457 = OoyHT & FEE Using the OECD Principles of Corporate Governance,A Boardroom

Perspective, OECD(2008) & L TAEENTWDH, ZDO LR — FDF LT Angel Gurria
(Secretary-General),i% [HFEDFREN) LG OFE DS (£ 4 B 2—)% 15T OECD JiH|

NHFFREICB W CTUMMZEH STV D00 BEE 0 RN 2B & 2 4 5 51E
WX L RS E B S 2 IR IE CE T2 OIC b FERELE LW EE R D, 2O LAR— MIEBKICA
ZNZIGH (immediate practical use) T2 H DO TH Y WRFPDa—KRL— K « HXF L 2B
fREIE8R < (strongly) BT 5, ) EWIHIBEEAZRTWVD, ZOLHR— FOffEE L ko
REFAXI AL, TAVNEH, FAYV2H AR T I UANFTE A R a7 24 5,
T4V TITIVNAARTELILTHLINAX) ANRERBEREZLTCIOLR
— MEROFEN &R E R Licb o L Bbh b,

458 Using the OECD Principles of Corporate Governance A Boardroom Perspective, OECD,

2008

659 KEICBITDa—KRL—F « I F 228 5 ESIE ecgi(European corporate
governance institute) http://www.ecgi.org/codes/all-codes.php(2013 4£ 4 H 1 H fH&i¥R) %
S, HREDS 2003 2 FE L [ RSt a—RL—F « G 2FEH]] 13 OECD @ 22—
Rl— b« AP AFANCMH -T2 & ST D,

133


http://www.ecgi.org/codes/all-codes.php(2013年4月1

B3 MATHGEER OO B & AT 5552

1) Bhipko R

MNL G OMNIVE D EE & 1%, BEE K OFrEOFIERRE NS (control) %3
T2 &7, TNENGIN L TMEZHITRIRESL 752 & ThH D, ML EHIRITY
Bath, HDHVIE, FOBMRRMIZREMA STV, EERREIIBIR, FEREIR,
ZDMOBER A L TYHER D D WV YRS ORE R L BHERBRN W &, X
BoRE =DM 2RO Z EENRD BN D,

BUTIE T, A EG& T DY RS UEE O T2 OO S0 BIfRE T
o T, EBPUTERRSE L < ITPUTHE TN ZOMOEHA AN TR, o, Bk
(YRS XTI Z O F 2O EBFITRRG B L < IFHITHR SULEL AN Z Ot o
HRANL RS2 R0 bD (525 15H)] THHOT, HlziE, #SE s
N—T2DFETH-TH HAME] BdH 5 L LT, 4 IR E LT B DHZ &
DERETH VD, DIMSEPE ) 13RSV D IEREAE Tl e,

ZAVE THANEGRE R OMNIPEIC B L TR & 0 e L RS M TR D, A I D
BATOFBAHT L OMNIED R D B AV DS, #AMED FAEZ S O B E L 2 5 1k
BOEIFATOR2NT, SERIBIANC X D3 SIcERD & Sivie, TES T CHRARESREL
SIFT NI B OHIFE 2 3% T Eathiost U TN B OfERIZEEIT 2 8 T 1% 3%
BfhiF7zer, Z OB TIT— R FREOBI AN, —HKF L OFIRHERKEZELDE
ZTNDRNEEZMSEE L UCTHE L0382, ZORA1E THAME] o T TNy
PR ICHEE T2 2 ENEHTH VIR TH D, Z O B OEMHNL, FATLEPE
XS RE O I, AR & B D 2 L3, BIBENAEOHRR, &THE,
NI SHIEOHEHPHCTCED DN D L I D,

- T, BURTIE, BIAITHGEERIG P —# LGSt 0l 3E 97% % L 5 A&
ERESAEOLEITIE, MR L U TR0 BEN: & Bl U725 % 8 0 7o A R
&, T LS MNIE O E 2 B L TR WM O & DS TFETET D ATREME DN B 5,
BEL BT & b ICHAARR R TH D, ERICERIT R,

FIRSHSCEGG R LT, THUGHE D B COULE =3 O OIS o EE OIS
BT AEEIEZ L LD 95 L, Bk A O XITE =H O OISt L s L X
&7 5 L&, MSHP IR DER 2 IRl 2 2 &, £ OMEE%R IS0 & DR
2BV TR St & Y3 I & ORISR T 2512 L& 5 &5 & &1, Y%

460 PO — [ bkl FLE L o SARRIRE ) pa ks 1897 = 6 B (2010012 THEAMEU % D 4%
PEIEEZE - BIIEZ W U TS et - Fatick W TRERKEE - 28 HUTERRI% - BUTE -
HEBONWTNICH o722 ENRRN T EEFR LU BREE DD OMSEIT ENESRE S
TV L OFERE1RH 5,

61 Z NEICB LTI 2 A S A B,

462 A7 {MAES FIGHIFR 436 520 2 A5 R,
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gl & BEFEA R L, B2 O&REG 2T U2 6700 (52 356 55 1, 2,
STHLUE 365 5%, 2 4195%) L EN5, t->T, THHITHEY T 5 HAIT I3 Y I
BT ST T, YPGB 2 EE R FELHR LT, ZOERBEZ=IT T
AU B0, RIZ, RIS LV EEZA UG EIITER®, 2t BE
e, BUTHE XIS FHEE NI SR LT, 2 k> TAUIBEZIHET 55
EEB ) TS H D (524238 5), TOHAITIE, RSN YEMEI 2175 2L &
TRE U T2 R ST U T#, M ORYREIRB I BT 5 BUf % 2 D7 R O I B ik L 72 B
Kt kT DB MENHEE SN D (2423 531, [F4285%), £72, ZOWS| %17
o T B E, Mg, Bl e < RGN O\ COBRERFFE 2 ik S Icms
L7gidhidZe b0 (2 357 5%),

WIPD RIS 2, — R E L ORI TAE L 2N D722\ 2 & ST D HE 2R 8T
%, FOLGERBGIFTTRSEN ZE L DB ZNNH D L35 IS OYIkrESR
BT DA RTA AR LTINS

CIVE TREO R, ML BITHANRGR 28T 5 2 & 7o < AN AR 2 84T
LT, 140OMNEBEZMHELIZE LTV, ZORRBISK U CHEGESRTS AT O4
EATHBFGICITREN D FHE LT, HAMNEEROHZRE L OISR B2 R LT &
THDOTIIRL T, itz A S IR 2 M B & U TR 5 L O ITR I
FEHELELOTHD, BEAPFFL L Z &M B & U CHA BG4 5 =
SR D —EDMRN D D LB R D, AWFFEOMSLIHGE DI BT 2 B O fif
FULHAGES B T AR LIS B OB LR U Th 5,

463 [(2). YA OB S UI B SALOESPITES (S 2 & 3HE 6 ZITHET 2EK
BITHE), UTEBHITEE TH o728 ,0). Utz TEARRE| L LT 5E5HE L T2 0¥EE
BUTHE S TS0 TR RS, L IXT OEBEHITE, (0. Y% thn & 5% B L
SN BB DEEEF DMOMPELEZET WD a P F o b EFHEME UIEEEMFE YES
HOFERTE (Y TEERENEABGROEEORR TH HIHEIIE, Gk N O EHEHIT
FEZ N )N FZTICB W T@DHRHT (0 F TITHEY L T2, (e).(@) 0 5 (o) DT #5254
W4 B EAITIEE ORI Z R AR L TSR B O IEE I T 5 AREEOE
EEHETHE LTS, [EEEHICETAHA FT7 A 5. (3)D 2]

464 FRTRESRES | AL 2012 4F 5 H AL _EBLE S o —ckiE  (RAEA MiAESs b5 i
1THAI 211 4 4T85 5 b,226 5 4 TH 5 5 b) B /AR LT=2 r &k B Ja HEIZ(a) EHESt o ES |
ST B E (b)) 44 % B O BT O BRIC & 558, (0) EBEEN G 21T > TV D e T
FOHGEIZEL CR#id & FENRINE, £/, 0FE MR BE EHEELZEDLE
FERBIR O G L L TWEA S BICHE L TOWARWHAZREICE L THLZ0KRA4,JBMES
ZHRTAHLOWESNT,

465 YRR ES [T B3R 445 520 4 T ESNERRE O ITE L NI EZ B ISR DL A
LTWAEREENTWNWAEZ LOEBTHEZ IMTIEBEMIETHILIBDEILD LTS
ELTWARMNRE & L TR LTS5 A O ERERIIIRE IR 2 A2/ L
WD T MEE A T HMMZRB RO G E T 5 2 L I3 ERER Tldi < TN U 1%
PR TALORBLTWA EENS,
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(2) M7k LR

ISEEURE DRSIVE Z FER 3 D 12E, ML HUR S OB TIm R OMNIENEE TH 5,
—ixIZ, OB 1, R IRE R & ERERICE = F LV BTSN D
Z &I, EBMICIE, REEICHER SN E DA & LT, FHYER
9% 53 2 ZEB IR DIR R 2 B TR 2~ S D, 1€ - THEAHE O TR
T, T TITREED D OMSIVEDHRIZ D D ENEET 5, 2 OR(TEfRIZBT
LMNEAEOHELR ORI, AAMEER b RRIZE 2 5N D03, AAEEROLGA I+
N LB OBTICER L CEAR S, Stk oBfR, RFEGHEZ O Mo Btk
KOMEFAN & ORRZ 22 U COMSAHRICRIED W2 & 2R T 5 & & big, Bk
K OEEERRE~OL TR E L BT 2 ) 4668 L T—EOSBNIENENT WD, 1€
o T, SEBUE AR I3 LT b B A S THANE AR OGS L RO 217> T,
MNEPEZHRT 2 Z L bIBREEZE X DD, 7 7 U T MEHIFT OFHIF TR
<, Bt OMSLME A IR 212H 720, BREE I RKFEOFIFERRE & DEHE
& D WX ORFHIZRBER O A T2 <, AR 2B UM ORI T 5 &3k
(MSZER IHE &S L MEBLCE SV TR EEZRSTE THL ZEDNEETH D,

MNEVEDR B D & B T2 ST E RO 2, MEOEETET L1 THLHN, H
AROIEGHEBT TR E YRS XX E O TSt O EE TR A L < ITPUT
NI XN ZFEDMOERANIC /o7 Z B 720E ] (525 15H) Thh, HIRE
HE L T2, (NYSE Listed Company Manual) TIZMSIER H D & a7z
FEOwE A A 3 L LTn5%7, ALL O Ta—RL—k « HANF 2O -
AT & B TITEE O E 3 FLUNICES BB EZA L & LEIEL TR,
CalPERS T3 2 Efii % OFEM AT A K7 4 > (guidelines for assessing director
independence) (2, B{E XTI 5 I Y eI IXZ OB (relative) DF )
UHASIHITEH ST d 2 WILBIRat (affiliates) (@M S 72 Btk Th -7z
BVIMSLEAER & 1 XA SN E LTV D,

AXY ADOE v 7 AREE, MEHE T, YESEHLWVIE TV —TOIEEXAT
bHoT, BHER (H2WIIMOBEZEZREREZA L T) & T#H 5 FEUNOE LBIEE T
T 3 M YAt & BEMICESRERE AT 50, E3NEStEEEDH S
FMRDS— b F—, #RE, Bt SO Bfkmsis & U CEBER SRR L A 58 13T
MRS D EHRESIRNELTVD,

ZDRTNNEDR B D & H g ST WHIM A (TR E T D0 Th 528, Fl 2 ITHE

466 FEATA LAY FLUE 10 Sk 3 THA S,

467 NYSE Listed Company Manual § 303A.01 (Independent Directors) CHSZIE % Z8D 7
#e L 1T §303A.02 (Independence Test), |, 4 5% Btk & 23 BLAE X Xl 25 3 = LINIZ 720,
Y ESSHOWEBE TH DL HA, TSR OET OH K (immediate family member),
DB Tm E 3 FRILINICH D ) Y% Bt OBITRE TH 256 & LT3 FERE T2
25T T\ 5,
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OAEINTEE AR 448 (5336 &), EAKRSHRESTORGR 2 4 (3325%1H), &£
BaREStORER 14 (533253 H) ¢HESNTWD, I, BEEKSXRESR
FEO B LA M0 IR L7256 I3 & L CoMIMIZ4HEH 5 WX 64FETH 5,
MSIHEN S B & Bde STV &, 20K B O] & IXEEN 2BIRIE RV st
EBICHESN TV AEEDOEM, 7A VD, A XY AOERIEZEEE 25 EH 21X 6 4F
BELTLIZEbERIKEEZOND,

MSTEGRRE, BEE DDA L CRMCBET A EREATT L E L B, REEL
It DRRZ OBPUT A BB T 21218, AR L OBBEREENFITH DL, bE2HT
W72 K91, vy 7 AMEFITIFEBPITERTE (Non-Executive Director) 73137
PEZHERF L CHERET D 7201213, BEHEOSIN L2 WEE E BFRISI R (Senior
Independent Director) @ F T4 /D7 & HEIZ 1 RITORMEL, Z ORI EF KK
HEICGEHTRETHL L LTWNDDR, ARDEERSHRESHOGEIL, BEEEN )
MOBEEIWESBIMT HZENAMTHD, 2 & 3 Hi (3) THAMIGKIK & BEA%K & DRE
SRICBITDEREBANTD, ARORZEDIZIE IT%ITEERIRERLTHL O
T, TNEEE 2 D EMNIEEE R OB & OFEEENEETH H ',

A AR AR S OB AR A EEOMNIE BT o A (BAREARLYEL K451
&AL, FERAICE R I LERIGEMOAFITLENT, BonEsa ok s
HETLHZ L, MoBER LWL TEEORKEOEFIZED D 2 L, NIl ATRIE
K OEFHEAEN & OFROIA, RFREGHE L OIS L TERMZ L, TEAL
RS Z L, MNIARBICHEE SNTCAHAMNE AR, MOBEEREH I LTtk &
DERAMELTTE T HHE LHEROLHEEXY, LERDH D LR & 2L, —MEk
FOFNZE~DEE OB HARELHREE K OB I L TERZ RS Z & | FD
WEDRINTNDY, ZONFITMIEE L L TOHAEERICH L TORERETH D
2y, MNEBGHEICH LTS ZONEZEHT 5 Z LICE2RP MG TE 5, £z,
FREFICB T 28EA (F2245%) T, I+t R UOREREREAESG A2 AT o 2t0KEE
BelL, HERERE ORAEZEE 2, Bk OF2HEOFHIZET DB OHIT ORI %
B UIRGIET 5, NERHEHI S 2 7 AN SR NP IZ W TN AESE - & S
TWANNIHEBE L CEOMBE 23T 5 & L i, BEEMEERIZBIT 2EREDORRKED
BIZ 05, ) DN, ZORFE, AfE2E2H (3) TrRLEFSMHICEIT

468 [ R E1E 2010 AR LT THBEBRRES OB T D MG E) 10 BEEK
EEOERELOTA RTAL L ERDET VLT (RNANTTIT 4 A)aeftRm LIz, 2
Wb & o& R REAIES 2011 FFIZHIE LTz, ZORETHSREICETIAE (BEE
BeREAFEUE 5 2% 4 TH) AR EE MBI 2 EEREREDOEARE (R 22 & O 35 52), A 1MqE
K EE G EEOEHRB RO IEMICET 2 BEERERICOWTHEE (A 41 0BT
ZEIFEETRELEE XD,

469 EE AL A TLUE (ST BICEE T AN (55 4T ORNEDO—EE5IH L=,

470 EER AR TLUED [(REENICRB T 2EEICETAERLLE] (2250)0NED a3 HL
.
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% Bl ALIRIE DA Mk D
HTh D,

o, BEAERT THRR L OERNEND, F2EFEOFHORIU SV THE X
WA &2, BRERZRTET 5, Btk UF2HEHoBAR, WEERARMMNE LT
KRR AN L LR RS N O RO X D, 2SR LR EORE &
R, TL DGR OMEDRNZTET D] MO TH 506, MILHGHER A Z 5
DNE AR L AT 5 2 LA L OEEZIRD, S EHR DO FHRO ATFFB
ELTHEHETH D, BEKITEFR TIERVOT, BiREICBIT DRMEN 20 2
VBB OO L L THEMINTWDED, RICEEREAED NEEEDOEA)
ICIROND &SN TY, MSLHGHER DS T4 EORE ] 2179 LD 2 & THRAR LK
B e Re & 72 5 0T, MSLHGHR & BEAR ORI Lo BAT NEEEOEA] &
O TZUVEDEEAER] 2 M S5DH TR, T ONE 2 MSLHRGER DY HURER = THARMEIZ &
ETIRDD D,

&

BN DML OB O REE 2 H ECH

FAE WU THEPEBUC R S WM IR KR DL R R

(1) FSEERFR R DRI DD D5 %%

MSTEGF DOZNER & LTRD b D DX, BREEDOEEOE, HEOHRM, BHEE
IO, REBEOBEIL, M OEGE, BATXRICRT 2 BEARESICRE L T—kikIE &
RIS A T WK DTN A B & 2 CTREIZRI-T 2L Th b, £, Yot
SMZBIT DR A E 2 C, HLWESIZ L 2 & 2 52 L ¢, BURks Ttk
IR M s F R 2 BRI 2 288 T 292 2 EREETH 5, Bk TNz
Bt DR & 203 B3, 2 O FEEFEDRE SN2 5A 120X, MBI XU
BB RICH U GEIRONE L BEH, KOV OREE B 572> L TG & i FakIciosk
THEIRDDLARETHLD, ML BFFEDN B ESHREOLGRICIZA LN ZICHT-
%o ISR I8 B O LW a2 EHIRICEE LT, 2 5588 Th - T
LT D EAMETH D, M EFEROEREOBE L L TRIb D DL, REEHE
B IR FBITE, H DT CEO OIS AIREN E W HRIETH 5, BEASRES
FRIZ 31T 2 REBE OB E K ORI X B OMERRE TH v (58625214, 3 1,
363 % 1 H), ZESHESHOREHITEORIE &R S BUikaIZ L D, (& 420
K11, 25H), INEOFEORYL LEFNIEREFETHLDOT (29115 3H 14 =,
[ 22 5/N), fREE L7 A IS ROEERMNETHD (2915 5%), 1D HEE B
F 2D LIS MR L I RE B SUIREHITE, H 2% CEO Offlk %,
1372 U CHUR RS CIRGBATREDN S W ) T E N TH 5, BUIIEm &2 BET D

4T B AR LE TR EEMICBI 2EEICEEDHE] (22FR)0ONEO—HE5IH L,
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ZEMNTEDLNRITITHEEE DL AET D (52366 %), RS A BET 5 Hui%k
T EFSUTERIR S CEDIZ & 1%, Z OB SHEES L LTRET 0 T, HJKIZ,
WSE UG DS BURR 2 DOIFEHESR TH 5 2 L BNERICED THIUE, AANTHFHA 20
FRY, MSZEGHE D RET 5, BEAERSHESH L OZESRESTOSLAITE, KE
IZ X 2B = OEOFERIZTTE 20, (£ 367 %)

RN X ERF S 2 OUWGRFH Th 503, IS OWREIL, dklnbs 2N TED
BRI E AT L, T Ol E b > TITH DT (£ 369 5k 1 1H) MAZEFA
XA ED D EBEZ LN HENEEERORIEEZ S LER DV, 1557 T IEkE
TRIT AR AL D o IRFRIZ DWW TR ORI EBIR 2 A 3 2 Bk 3l 5 Z L3 ¢
ERNDOT (369 5k 2 H), MO REIIFAIFIFEBRAN L L GRRIZIISINTE 2
WS, B S ~OHEIZHIRE N TWRWD T, FOFDEFERS~HE LZ5E1c
NG~ D BRI 22 B ) 2 AL C & Ao, B S O F ey Em 4 b - TE
ENT-EXITE (BB 101 50, HFE Lz Bifs k ORI, ZucE4 L, U
AR L7 AuX 72 ey (42 869 5k 3 1H) . s FoRIT MU &S Ok F I B3 AL
ELTOMINH Y, Bk ORGEICSN LB &E DS EH IO EEZE L EoRrith
EZOWRFHICER LIZbDOEHESND (369 5 5 TH), (IZ, RIEOPGENGISN
TS E e VR EBIMSIBERE RN ZIUCERE AP L CC, Zha@miskicEEs L 8o b
ZENEETH D, AFROEBED X 512, M EGHHEPBGESBEREIE L bR
BI2IE, ARHi (2) THRRD X2 BREPE 2 BN 5, CEO BEGHE O G I TR
DIHIC L W REEET 5 LThIT (339 & 11H), AUEICIT#IEL RITTZ e
TE DKL OB AT DRI U C, W LR O O -5k
Ho TITORITIURR BN DOT (841 55), BREDIMTORH 22 LT, TR
BRI 211X, BU R 230 DB R 0O i & ol L 7o s Fok A i & 2 72 1%
W RNEETH D,

WA, AFED 2 7 2 Fi T L 72 B K OB S ISR B ) 2 RE T ERICK LT,
MNEIGREE I L CERE O RE BRI L THET 50, L 0blF, CEO
M 2R L 29UT LB ORSHE & 5 ORI X 2 SUIFERICE L T
[N ERE DR D R OS5 Tdn 5 O TSGR E O RN EETH 5,
Itk =ik & CEO % 0 L TN B A ik SR & 720 2 &%, &L T2
DOMRNDDHEEZ D, VITEEEHITONEETH 5, BUHESITREREGHE D3R
E LRI B PUT A R T DR A A LT (5 362 5 3 1), UK I LHUHS
BB OEBEPITT 5 (3 363 5 1 H) 2, fii)y, iSO BEESETH
D, BEEEESTLORNRERME THILHE, WD CEO &ERICED LT
ORI TH D, ZOGEITIE, BB EZ oS & DRk ERDEERTh D Bkhk
DR L, TOHEBORMG LR EBEOHITE DN E EHRELFEEDF—DETH Y
BE & ATIZ B LS, IS B AR SR I o s Z & IC K W R &
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BATZ BT 2R D 5, 5 2 1T SHEE & L TOMEMITIC L D2EBEOZRT
H%,

BUTIEITIZEZ OB OREIZROA, AABEIIIZNICE LY T 2E B FET D2
IR E B ON D, ZOFIIMO KRR L TEBIICHER D 5 W idmad 5
BTHY, AAREOHENIGR ZMKT DANFEZAT 7F—DIHRIMELLZZ LD
b HENZ DO THRRIRRICBIT D HFE L IRE~DEENRTH L, L, HiLdh
TR TRV T, Btk RS OBUTORERNR (2 362K 2H25) &AL
o, LORGRIE, BB TR, Bk e LTITEI L2V e ZR$T 58 T
bY, MOFDORITE L LTETLHE2E LT, FELOIMIREERNHD, E-T,
5 O 2 AR EGHE B & FARRICETR O R & T DITIEN R FETRLETH L. A
WHIE TR DR DERBIRZ R T THRRFHETLH I LICLD, BBENRLE LTH
LT RE LB R DB, LD X D B 2 7 B E 2 TMSLEGER OBMEN D TH - T
bR EAG D T20I, MSLEIR 2 Ik 2R & TR, BEONRL L TROMR
M DERBE 2R CRRFHE T ORI L THEET D,

(2) Jh 7 HRRE B AR R R BRI SN DR

B ld, KBRS HET 208, Btk 2 A% 7 2 Btk 2 3 OUT B RS
TEDT L &L, ORGP HET 5 (5366 & 1 1H), T OHUFRS OWEMHES %
2T _ENCEALT, #IIE, BARAFENEESI XD RSO ERKTLEFIC LD &
IR, BESoRE TR 5 Godpl 32 &) TERRSIE, ESITH
BOEDOND LHAE2RE, BURRSENMEEL T, #EL2D)  GoHfl 34 %)
— 2 < O TTITEFRIZR S HANG, IR ICREOED RO 2 E %R, (KL
FERALENHE L TERILELND L LTWAT, £7-, REIFERIERICXKED D
WIEEFCE A U782 2T, o Btk & X RICEURif 2 O EMES LRI
BNDNEMLZEDH TND Z & b7 2, Z OGRS OREMEITIGHEIC X 258
MERR & i S 412 OC, MSZHUFR DSBS HE T E b 2 R ITRE W, BRICT
B ONDNERLD 1 ALITIRSE B SR S 4, D, BRSO F IR S I0HE
ELLTRANEH ST (S 101 £ 3HES 5) , MR OBGERICRIT 5
PEATT RPN B R SV D EIER B 5,

WIT, B #EEOBIHEICE LT, MEEFEICk U TR B & OB S 23 WD
LA, ERICEENIRT DL ZAICED EEDTWDLARH D, ZOAMMEICEL

472 Re Hydrodam (Corby)Ltd[1994]2BCLC 180 ®# fllZk1T 5 (Millett J.) DR % &,

43 (B L OB E W) LSRN BADEREICHES LW E 25N D T,A5%, YRS
PELEZD,

474 http://www.koshonin.grjp (2013 4 4 A 2 H & KMHR)

15 Kfe 2 F 2 His R,
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TV 2 IR RN B D370, BERRIE L 72> 2512, @O kI L 23 E —(ED
WHEMTONIUE, BFREEERE T 2SI BRGNP ETH TE 5, 9 ThD
&R, BURRIZ 31T 5 B 23R OB T & 2 B3 0 Btk L v s & &
Z2bid, BL, FRIFIEREGREZR T 2B ESHERES#HF L 2T HHRERED L 2
EMTERNE LT, #FREL L TCOBRFOTEDR, YRR ORIE TH 5 L f
R UTEEEIBI S 217, Bk 2R T W ERIR 2 A 9 5 Btk S g ic 2
L7EGEICE, REZ T E SN ENRGRICSINULIZ LTI TH Y, BIRHED
WERR LS im0 DHERR S D,

B R ik mattic, B AR & UM ER & OR(T 2 BHAHT 5 & HITHES
TR L REREHRS, HDHWVIECEO & DFEEZHIRT & EEZDN, TORE
IFBER D X 512, BRiESICBIT EE L ITONCH D, BEITERICLVEED
HWVIHEEZERIEREBEE L THZEE2ED T, —RIEISELIWVIFHETH D
CEO [ZAERHRH 5 WIIREBII TR TH LD T, BEELHITH ML TEE SH
DN, Bk amRE ORMTEFBEMNT LT, BHESEBRE I IR Z £ TH L HE
LCHERLT D28, BREVITZNEET 200N H 5, E7, MALEGHEE OBEA 1
£ THoThH, TOENERESEREL L CHERES2 TR 2082 CE 5,

I i RICB L C THU RS Ok F ek, Eil UTERWGLE A b > TIER L7
T BR20R, EOFRHONKEE L TGRENMET 5 L EITHEREORSA) LHESN
TWDDHRT, EREEL ZEEBBEMT TR (8101 5 3HS8H), L
L, %< OSHT, Bk OMEREZ EFOUTIBRESHATED TWT™, 20
NEIZEE LT TERESORE] EFOMEIT) Tho, Landlc, EEE LT,
BRI BIT 2R E DL O HIEE OX%IT, CEO ThiEMRES#EETHY, T0
HENIKRD D, £2, BEDPEIMHEZLZ KIETHE & LT HEEEITET D R
BDEGNFBOSE ], & 2HWIE TR ORGSR S -2 O THOL L7
B e ETHDLIN, TOEAITT, MENREEZLALAT D, BRSO
NEGEEBE S HURS U CHRGEIT 5 O C, ARl 72 2 WM U e s TR0 ) % RE 43
K L RRDIGEEITHY Z EIZNEETH DN, )7, 2D HEREZ AT 2 Bl kaSEE
(CHSTERES 2T U DX, B a OF 2@ s 3 5% & L TCOEB O % Hff
TX 5, 2% T U7 BUR RS TR B & BAF 3B RIS L TR 2 I HiIlR
XD L, MBS B R SHEE TH D LT OB FEE R EA~ERERT D2 &

476 JTHA - AifeiE (1) MRS HE] 393 HE2 2,

47T HEUECHIE 8 - 2 - 8 EEURPG S 151 5 143 HAE S,

478 HFE 1 #5 EH et 98.3% D& CIIAE IHENBRR SHE TH Y CRRGERTG T
2013 - a—ARL—h « HRNF U 2{E 19 H), FEEL L TEBESITIIDEES L Tunane
Hbis,

479 Z ORI LT, BIZIE2tE0N 52.2% (470 £ CTH D %HUEIXEIE O & > -2tz is i
HHBRVEOFHFHENR D D, AiHBIE (20024 B2,
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(Z&Y, BRI 2 KIAT T RN D FRmE R R TE 5 LB 5,

(3) O DB R T TERAFHL T IR

IS BN 2T DR & B 2 2 OB SIT, Bk & LTSN T
W WO THEEIESICHE L TERZIBRA0, SIS m L™, LirL, BAR
EEOEF L L TmEITYZEEOREKIHIR, REPITE, =&k, CEO #BR L
F A — B, B ISR EOL TERIBT 5 2 L 2 ERICHE L TWAIEENRE L,
ERIZIFEE CTRUVDBEHIE S CERBARET DHE1 LV, ZOFIL, BkikdH 50
I TEOFE TR EE TE L2, BT EALSLE L T2 S ic k%
BhaHTHEEbNS, 20X 5 eFITEE EORGHER L A7 5D TIX20WD, 1k
FAEEEREH T & 2 O TIEARWDEDOR A 725m & SEATIER R ST 5481, F 7z,
FEEOEEE, HDHVITFEE EOTFRSI LT, IMMEOKTLFEIHENSD
I ~DOBALTH Y, 2, TOBMAEORFLIT O T I & SNT-ARANDEKHEE 5 2
b DO THIUL, FAbELAEOHTLOHBUNMI LIz b D) 83, HH T [FEE
SHREEZT o TVDLIbDOEEELOFEFER L L THEELOIMIRE T256 D] 815%ED
Uk 66 C B9 2 B 2 3 HEE A L 7= 8elBI b 5, 5 _E OB & % OBk O B
wEOERIZEALT, XU A 2006 4F241E (The Companies Act 2006 § 250) (2 k&
X, FEEOHGHEE (de facto Director) (X% D4R DO LT, FHE EITEUR#
DHNLZ HEDTNDEETH- T, Bk s L TERREINTRWITHE b LT, Hizd
LEFEE TH D L2 IATA LT, B2 bZN AT AN TNT, ZOENFEE LT
Wfite L L CoxEZRI-TOTHIEZDEZTFEE L 72 L, £z, BEEA0 D
BTN D BT AT EUER & e S D E 2 FFE EORE & 7237485, Dain 2 fig
WEWE R 2 &, FEEOBRMRITIFESICHE L THEETL2H500H250 T, FE
FNTITXEFRE R TVMIEMTICH D LB X DD, OB I XEFRE S ISR L
WONRITH D, FEEOTHRR & OB & OZERICE LT, Bif ik 21
THMBI 72 T R T do 5 DITKkE LT, #%F I3 % (backgroundTAZE L7236 b,

480 PR - BiBTE (442)135 Ha 51,

81 G2 E, 7 AV BT D EFELEORREEICE L C Al - mifgE (8), 41 S T7 XY Bk
2B D EFEEORKRER & T OAE-FE EOBGIKZER-2-1 69~94 B BRgHERS
1975-02 - i 25 (1975), 5 OHUREEIZRE L T - AidEiE (436)% &,

182 JFE O FEEZ I HVITFEE EO BRI OV TILITHE « i (1) THEaih] 468 5
3N

483 JBATL R EE A K B FORREER Th 2B OE =F 12T 5B EL2 R L #E & LT,
B B 47615 RE 26555 984 HEH, bbHT (£ 908 5% 2H) A5,

84 {E LOFEE L L CHEERMEE RN S - 2886 & UC B ey 1 56+ 3+ 26 fIKF 1015
527 H O ERMH] 24 - 2 - 5 IR 1436 5 115 HAE SR,

485 The Companies Act 2006 § 250 “Director” (2,4 FrDUAIZ#> 53 (whatever name
called) i % OALE LTI 8 5 3 % Btk (Director)IZ & e & HE STV D,
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FERNHNT AR U TR &2 5 3235 Th 5486, F3E L OHfiET & & O BfiiLn 7
RS TR S TRRL SN B Ttz v,

A F U REC KITEREI I ST LT (o F U R 171 HA~177 H) ([ZEUE
INTeFEE AW (R 170 5 1 3), MNitEZ & > THIEr 2 L2 iz 5720 ([ 173
& 1), s ORKRIIZ—EDOERMED &I, Btk O —RMEE N EH S 523 ([F
170 H55), ZOHMIKOEREBEHSOEMELM O 5AITIEL, MO BFIRAZ DT
ORI DB 2 T Z LB L 72 5, )7, BRI 30 TR Bt 23 AT
PEEA L TWT, EOHHI% & SNDFICL DR S 2 WIS O E LS 1T 312
Z T2 ENHROLEICE, BELBR T REEOMRMIRISEYE T 28 IIFAE LW
EIRE D, > T OB DAAE & B 2 MRS 2 th O Uit OIS ME & 131
KEARIZH U, Btk OMNVEDMERF S TR O B (1 X 2 BB fE, & 250
(T T OMRITAFAEE T, HOBRER DAFED RN NLFE S VT35 B T ITEE R DAL
PEREES NI Z LT D, B OERMKPHE SN E LT, ZOMRFKIKRIZ
K DEFIN 7245, & D WIEam T O R D NREITITFERERIC DU 7o SRS 2
Th D,

ORI & FE EOEFRIKOZROMIICEAL T, 4 ¥ 2D (Hydrodam) O
8T Z 5T Millett, J.1X, Bk z, Bt S 7-BUE% (de jure Directors), 3.k
DO Hfii% (de facto Directors), ¥ OHUi% (Shadow Directors) (ZFEAI L CTHIRL T
Wh, Tbh, FELOEGM L, Btk LTAICEES THRWDITE20b
579, Witk THLEMLTHHIKE LTITRATLZLEATRTLETHLD (a de
facto Director is one who claims to act and purports to act as a Director, although
not validly appointed as such.), ftL}7, ¥OWHEIE, Ttk TlIzew, Tk s L
TATE LRV E FRETHETHY, MoFEDORIZE L L THET#E (He claims not to be
a director. A Shadow Director does not claim or purport to act as a director. He lurks
in the shadows, sheltering behind others.) & &%, ZOF O ITFHEXIIHE-
TYUSHORFFENMTEI S OND Z E2E LT H5LE121E, A F U A0tk

(Companies Act 2006 § 251) THIE SN TV D DOIFREHIZHE YT D L HR LT,
("Shadow Director”, in relation to a company, means a person in accordance with
whose directions or instructions the directors of the company are accustomed to act.)

DNDHAF Y ASHIER OBHIBI BB E 2T, AR 2 % 2 filllim Ul % &iF
FTEREE LTO, Wb %5 DMk DL & IS D52 O MU . 254 % Bk

486 The Companies Act 2006 § 221

487 Re Hydrodam (Corby)Ltd.,(1994)2BCLC 180

488 D O IEHICHE > THHALOBFE P ITEI S 6N Z L2 ET 5T
1,1 ¥V 2024 (Companies Act 2006 251 55) THUE SN TV D O BGH&ZICHE4L T 5
EEZBND,
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DHREEZLET D,

HARDSHCIIRE & & NG & ORICITEEITIRALO BT BRI EE L2
AN NDT, HNEHRIC L DREF~OEBOHFIIRE S D0, )7, MrH
e EBELC, BEOMREZWFHT L LT, £F, MYBRROEEORSRLE L
T D OB DER AL EATT 200 ST 5 MEN S 5, BATIEIITR O BRI
BA3 2 HUEIT RV T, REJEHOFHEEH &5 2 D578, MO &G ONLFE &
WiCE LR EREEZ D70 61F, ORI DO ERHFTOLZRIT T, BilFHE L
THSULT 2 2 e EDRERIETHL L LTUTOLIICEZ S,

ZOED, MokE & FRKIZ, FENICSHOREIEREL TND, HDWIEMOER
FEAT R L CHEBIMIZIER S 5V MAIC L 2B ZITHEL TS LRI
AL, RS & EORRR & ORISR SN B RICET 2B 95
OIS 2 B o THRASHHICIREA L S8 810E, BEMMEOETEZAY b LT
2%, BAEO—HHERICE LT, AR U O B AT RFRBUTE LS D
171, B LIFEBEFLRLRIS, REE T4 72594 72, BEERERN, F=F
(k9 DR ERE R, S ST, FERl TSRO E X% Ik 2 BUE 2 H 3 5,
D DIEM 7R Y TR ARECTHIUT, MIZEGEIE, Btk C 8 2 RT3 HR &
L C D52 DR & OB & RARICEE 35 2 L N AERIC 72 2 O T, IS BRI
KOEEOMFRE L THFRFCE 5, OMFIRIZEE YT 5 b1, BEIYESHOR
UG, RFPITH, CEO ZfRBRL7-H Th-o> T, Efiks THREEOLZML
TRBERFEL-E LT IERHELRITITESE L RICT D2 ENAREE S 2
Do

fth )7, B ORGE &\ 9 SCE OFERSER O R E 22 D AREMENE 2 Db, Bl 213,
A XV R 2006 FESFEEIC, BRI X0 BGHEICT RNA A LT I3 OB
BB ERNETHHIEND D95, ZOHEICL DT F3A 2 L HE) A% R
KT DIERULT AL A LB REMPMREZHT 5 L REIZERO HILDH0, HDHN

489 WHED FIEHEICHET A TA RT 4 V5.3 D 212 HHREIZEEIITE TH-T-HE N —
WEITH DD TINEBEOMEREERE L THEET IR LENEZOIFERTRETH
Do

190 ORI E V) XEIFHARDESHHVITERICRLERVWEEZ DT, ED X572
ERAEE 2 T O L EOBRIRICE YT D & &2 DN HMHREEDOIAL 2 2 tHER S
B E L THRETAZ L 2B EE 2D,

91 F ORISR E OBMRZ BUF% Lk OITHR L RERICEEFERERG L UEREE2A ) &
HATHEEE K OFIEAH IS OFIREZ T2 b D & T 5,

192 22493 5 (FZEZOMRESHITH T 2 ERE R A2 EHT 5,

493 £ 495 2% (HED 5 O R (7 80 IZ[F L) DIEEMZ 5,

494 Z DU DWW TIEIATE 6 & 3 HiCTim U 5,

495 The Companies Act 2006 § 2512\, Bk 238 5 H O HHE %A (professional caoacity)
L2 EEZHETTETH5Z LA TIE,ZOEAR 5282 OB & X7 S0

EHEL TS,
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X7 R ZAORNBBHAIR & B LD O XY, E O D OEHRIRIZEE Y
T 5 INE DRI NS 05, Faas(direction) & 7 R34 Z(advise) DFER L, Fhz
ST TAND W DI BTz > T, HIENZEZIRO RN B 2 0N Th 5, Al 38R
DHEMMP2 L T, TORONFIINED Z 22D, REIZEDOT KL AONEE
BIR U CTINMEZE o THE D DB Ol 2 fiE L 255 Th D, L, Bk
DRERIZ > TET RAA ZAFT2F L ENDHEEDONBMRITE Y, RMEITT KA X
ThHo THERBMITITERICR VDT, 2T 50T bbb Yttt ORR&EIZ L 5
HIEr OBIRO KA IE SN DHGEITIL, 7 KA A LTEE &V 2 86 FE RIT R O
TN THEEZDND, 2121, TDOT P AREBN L EREIHR L5
TN, X, SLOFEICKHT DTG OERIZESTENE THIILT KA A LEEHE
DEDORFRIZHEYE LW ETHHALB L 0ND, 41XV RAETIE, 2o BGH#E
IR LT, —EDHDOTZDIZIBFIRNCHER, HDWIEmTE T 21EAN, HIIR (abody
of corporate) L DEGGER & AR SN ETHHENH V4%, X 525LD (person)
IIHENTE 20 SN0, ZOMRERE X 57061, Fitkath, HH20VITHS
FEEOKERI NGB H DIEN, HERITEOBHRIZICZY L EIns,
EORGR LWV LEX, BAROERIEIZIZZRCERNWELEEILNHDT, ZhE
THEFIICHER SN TEMRE, SEREOBAEM LIZLOT, BFEHREORF#ET
RS NT-HOMA 2 EHIZEDD Z ENEBNEEBZLND, ZTOEEITITERDOLE
FRENVLETHD,

95 BUTEHREIZB O 28 R ORZE LRSS —B%

(1#BEER

G EORE T XD RFEME O B R BARIT A RIR N TIAE Lo 72w, BUTEE
FREG AL TSI BRI ESEOSEEZ BT 5 R8I OWTxHcT 2 2 & ¢, FnEIERT
GOEHEAEZX D720, a—KRL—k « B F 2 R2BET D A MR LGRSO —
HWIEZTT 9 ) & UM BICET 2 1WA ROILFE (A MFESR LG HIRR et T HL 0
211543 5 7, [A 22654 5 %) (LANBREEIRT), M RBEICEAT L HEHRD
feflt (BIFE 445 50 6), ML B O (BIfE 445 5D 4), N BEET 729
DRI FFE 445 22D 5), ¥BEOMIEE MR T 25 72 DI LB R OFFLE L i#E
(HifR 439 5%) ICBT 2B A UE L2,

THVEIIR B E I3 EZ DB TREICER L C, MR B OMMNAPRIZB L TR %
FFl- 20 E O ISR OIERZ XD Z 2 HINE LTW5, HlERED®E B siux [l

496 The Companies Act 2006 § 251(3) (a body corporate), & 5 0 Btk % D BAGR DO fEIR,
97 [FERTHOFBERIED DD T —HK L — | « HAF 2 2B 5 A iliESs LGB %D —
FREIEIZ DWW T HURRESRIG AT (2012 48 5 7 8 H) &= &M,
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SR BN Bt EHSMEBE O RURORICEG B H o7 & LT, EiGattn
THEREG ST Lo Bl L728E, oA ET LIRS hns b, St
DHFEPMOZFDOHAEE THLGETH- T, »o, ¥Eghosttomg#H»N
LSt OMNI R B THAMHAMATOGER S5 Z ENMEE SN &, vk
b, SRFEMFE L OVEEEMZ LS OF DL Z T B> TV D 5A OB A I
ThRWZ L] THY, TNEOMER~DOXIETHDH ELTNDEY,

BATOERIE CIX 2 oM BICB L T, ERSoHBERA, MRERSSZHRIC
RH Lo & LThH, BRERSOBETFHE K ORGEO N RITHEIT VDY, ST
TEGAE LT RETRVWEEZMNYEB L L CGER L C, B8RRI IER < LTHEICE
FUTEGHF B OFBARBIZ S E DM ERSITIRH SN HERISERY DD -2 L7k
540 S B OB ORI, BEMICIZEEEL LI W TH D DO T, HAGESR
BGIFTRN Z O X D ICHBRESOE L 2 &%, BREPSMSI& B OERBAHIET 5 DI —E
DNFEEIFFTE D,

Fro, MEERRFOBRRICET 2ABENS] OUIERH V501, FFrsmHE, A
MhRIEA R R AN R %, UM EE AR IZBI L C, MNIEICBEI T 28 2 2 &t
BREE X T E], BATRPUZ DN T OB 2, AN E I AMNE AR X 2 BB U
Bidt & TR A AR A & O, PFRHEHIFEM & OBk, +HAMBGRHIR S I3
ANEBRL 2 BT L TR WA, 2RI D 0851 R U4 s% ARSI 2 8 3 5 Pl 2
DR EH T DTz, AU TRENFERTRTA RT A ) 5203 RSN
D, TORDTHREFHCEE T REHEL LT, HEHESEE 0 AR, BANREF
SOAXHS | BAGRE O OFIFEBIFRIZIL, AN T AMNE B D M O F 0% B
LIFERATH D, IEEE LIIEHATH - 125G B1T 2 Yisttho it &
Rttt & O NRIBER, BEARIBIMR UIES | BIRE DM ORI EREAEZ ELD) KT,
[ Emhpa ST | P B3 2 A MREZR OFATHE K L, Yaka s i Bes [ 23 B s & 5k
D DN B OMNIMEICBE T 2 HEE S BT HIENTEDLZ & I BNETFLNTWD,

727120, ZONBFSO%RIEXT A U 20 SEC #HI2Y NYSE O _EHLE O #E5F 4 3%

498 JEKEH Ta—FRL—h « TR F U RBET 5 EGHEO LE LoOME) EHEESES 1961 5
31 H (2012)% &R,

199 A HEEASHAE ZOEAREITAREE 197 kI X 2 ERIE R B AT 0 _LIREE IRALSy 0%t
R DARENENRSH D EEbLD,

500 ACCJ 1% MRFHEA -2 VWEEER A ST 1 ADOMSIE B OIF(E TRl s OIS R & He
P& ) OITIEREBRRTHRICE SN TV D ISR B S RET 5 720 O BREZH i 0 F2 BRI %
LEREI D DO FEENR N, S5 RE LNRME] LT 5PHREICHT T v s« ary
k(201243 H 29 H)ZAF LT,

501 2012 4F 3 A2 - FifT S 47z 2012 SF B S 20 &,

52 [¥ENKFOMRICHETABERERHEIZCOWNWT] SRTFRECER (2012 4 3 A)o
5-19-2,5-19-3 # &M, 1EKEH [a—RL—h « TAF U 2T 5 E35HIE O RLE L o
2| PEHFER 1961 & 31 H (20120522 M, AMiREEHE EOEGTEIZERE 197 &Ik
% ENHIE R GESEG AT O _ESSEE IRy D5t & 7 B ATREMERN & 5
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BT TWD 2 & &3 Ry, A mHE, Al S 5% o sl LTt
U 3 O HEIZ B U CHURGIER IS TS S HE L T B 45 B O % 53512
THENIHLOTH V53, BEHEOFHEZ RO TND H O TR, B &I
DRI T 25810, MERSSZEERICLEFREZ LI L 2T IUI2 o0
(B T45), MHTRENFICH L CITEETRVWLOEERLS | (B 74564 1H3),
DT TES UTERIOER T 5 FELDOMAR Y REFZOPITIMTON-FERD D
T ERUUMASHR o TND & XT] (S TAR4HL) FOXENRHLHDT, L
AR L THEREL L WVIEE =F L b O AREREZ BN,

ES R OEFITEDNIRNEEICEH L UIREEORBEICERD Z L L2 LT,
EHORENETALEIETZN, BKEDH 5 WVIEE = FHOFRSITEZR DRV & 135 2
W Z N E TIERNSNTRAE LIEARERIE, Wb BUi O BRI B L C Y ik Btk
BT D ERITES EERICESER SN TN T, MERESTHARINL TN,
Z DR Y Tl (comply or explain) D FHRHIIEZNROR{ & E 2 LD N, SHIEORIR
HIEE IIHERE & L C MEHRORRMEE, MM O FE, HALOYHEL, REOMIL] B35 &
&N 5505, BARHIED [BIRDE 27718, 1948 FEDFEEIBIENREER#ED DT
AV IENBZITHENTE | & EB 03806, 7 XU B TIIEEORRNEEZETFIE LT
DOIZHFR L 2 UOE U CHiM 2 90k L7z, BARTIEIBHIOMLICR LT, BEEH DT
Uit 2 Zfs ST, Bl 21T, 70— REOMRICMEEZE LD EWVWHIERRH DN,
w2 R OB Y, ERICESWNTITEE A B £ 2 TITAT 20T, i E ORIk
NI NFEOF TG SED L 13E 2O, 765 C, HIE CTAEREREIROIIT 5N
BICH LTIE, TREARTEOHMWICENRD DA TR, FERHNIESEOH HIERTF YU T
MEELEZ D, AFFRITEOFT YT E LT, MR OBEOREN T E2RET S
LOTH LN, BITOSME, S8, REEOHE, TRICBT 5 R O LS 2
NHUGR R & B A OBAMEICE L TULFICERER A D,

(2) RALEEB L ST

CAVUTIRHEPHIC M STERRE T H D5 DT, Z< TSR OMETH 57035, Al TILEEE
BamERE MBI, AR OERREITK > TERERAAR D, RHETIE T
SRERE & IR S AL D B Th - T, Yah St XI3 2 OF- 24D JEH BT B

58 [ X2 FNOMER N A2 MIHT HE8MTO%E 277 5B H A2, http/lwww,
fsa.go.jp/mews/23/sonota/20120330-13/00.pdf (2013 4 4 H 1 H&KHBHR)

504 LAY - mifBIE (153)121 HIZ [BIEICKHBEDOERICENNTND Z LT IES OB K LR
IFEAETHY SIFEEELRFHIZIED LN TRV ORI H 5,

505 FEM fi [2tyERE] 41 H (FZE0,2008) % 2 M,

506 FEH - ABTE (505)41 H A2 S,

w7K%ﬁ%ﬁﬁ%Ltﬁﬁ&&@ﬁﬁ&ﬁ%zﬁmﬁLf%%%ﬁ%&%ﬁ50%§m9%1
IH.2 IE

=~
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http://www.fsa.go.jp/news/23/sonota/20120330-13/00.pdf（2013年4月1
http://www.fsa.go.jp/news/23/sonota/20120330-13/00.pdf（2013年4月1

e U < ITPITHROSUIBNZ OOFEF AN T2 L, 2o, RIS SH L2
DO EBPITER A L < TPITHE I XBEANZ OMOFERN L Ie o722 LA
RNHD) (25 15HH) THLHD, ZOEFRBEZMSLHGHIE & EHZ D Z L1220 T
EBRERADB D, £7, ZOBETIE, AR O 2T 2mEOHIMICE LT
HUE LTV 2\ T, #EAMBGH 3 2 HLZ, IR ST BUR  CIEHR 2 72 O A TSt o B
T2 b BIMNIENR 720 & e T DS BUE S 407200, > THNZHED 72\ & F 7 3 1
ZEDTICHEAT D &L, N EENDD L SNEHAICTE, 8RR RIS
MIRNE B T2 ST, MSLERFEERAE 1 E LB T 204 TR, flxiE, wEim
6 ELLEARGE LIS L 0 LRI O NS E O BSR4 T 5 HEDOF DAL,
OV, AN EITREY LT EENH -T2 L LTH 6 4ELL ERGE LTS Eife & LT
B SN DR RIS DR ROF(EZR EITEERM Z A& Uiaiauy,

o T, MNLEGRHRICHEM 2155720, &2 WIXEENMNL BT ERE 2 1=ET 5
B2od B 2 LB FICHIR L2220, Bl 203, B hs Yed =T )i - 728
EOWIRNZE L C, Wk, B8 6 FLL LA fRE U2 FITMNIEA 220 & B fp S 24
IZL72ne LTHIMATRET 6 2 L AnE L Ebh s,

Wi, 2F 28 (3) IR LZX 21T, FRtcEBT 2B HURIE OB % O
WEBNZMIET 5 7-0121%, FlzE, wEOBERE 6 FELINIC KA H 5 W IdBiatt,
OB A FFO VN — T SO EBHATEGR, & L < ITPITHE T SAELNZ Ol
DEAN TS > 2B IIMSLEG & AR S 72N T MR H L0, @5 LT 6 £ELE
ZfdE L TR, SRR N E T FE O8N E T 5,

MNZHGR IR (SH243H3 5), aft&kB (S 25%3H45) OBEDH
FE\ZRZ YT 208, #AME (SHl 2% 3H 5 5) OHEICH AR DO SCEIX
MSZEGE BB R D, £z, SIS (BB 25863 HT 54, 17) ITEL
T, WEOWE 6 FELINIC KRR TS 5 WV ITE S, BBt 2 >/ v — 724t
DEBHITEGH %, £ L <X THE IR Z OMOERH N TH - 728 & xt85h & 3
% DOITBAEICH T 256 LR TH 5, HEANIUR O SCE 2 MNLEGH &% & L2546,
BRLR2TNTRE20 D0, ML OFBEO—#mR (2425 K2 1H 1%5) (2
BUE SN IR B EREHOEROEE, KOERLRERN (24275 15H) Th o,
ZHEOBUE TIE, B & B & VB STV D DS, SE IR % fth o> B
T A% LTUE, BEEO Rk (24255 1H1 5on) L0 GEAVERFGR 2B
<) LofELEXL () OHNTFREEHIRT 5, F7o, MR EZ 427 & (&
TERRESK)) OxIGI LT 5,

fth )5, MSTEURESR &2 AR & AW & 0uE, JEEO—50bk (5425511 1
Fowa) kb GEANEGHEEEBRS) ZHIBRL, ALEXE () OHAEREEROLE %
ML B X D0 2 OWT IS TR hy, JNTHGRE O 8 5 B E =T & Bt &
FTRED, BEKEFAECTRENE, SBOMGFRRETH 203, AT TIXB% &
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FEICTRELEZ D, ZOHEICE, KEEORASHICHT 2HERESEML (&
423 5&2), HEFOFE =F 0T 2 EEHEDT (& 429 &), BEEERFOFRZ (&
847 5%) I LT, Hffitk & L TORMEEZA I DT, 2tk BRHMEEMEIRER (LLT D&O
R W) NEETH D, PREOKIZKIC X DPRBRE IS T 58 1L RIS TG %,
A THLN, SUTHRE, iS55, SFHEAE IR LT HHRBRE oI 5
FRGHEZMAINL TRERUHRIZTE 5 & S 558, INT BRI — i O BUks s & [AEk oD
¥ XA D&O IEIZIMATE 5 X 9107 5,

(3) REZRER B P B X Oatto ek

HORES IS | T — R TR D 72 O EB IR E O — I UE A AT 72 - 7o 3, AT
BaikT 22 LT (B 436 &0 2), —RFE LFRAXDBEL DBENDR
WA, SUTHAMNEE S A 1 400 BRER L2 iude bl e Lz, 612, it
SR B ORER E LT, N BICER R R ISR IEE A L TV AENRE ENTW
DL OEREMEZ, MR EEMET L5850 LT 5 (MR 445 55 1) ,
ST BT BT B IERORME S LT, A BICET A IERE N (S8 2 &3 1H 5 5)
IZHUE T D AME B OMSIVEIZ BT 2 1A, BRERS TR IT 2 TEICE T 50
EBIZE OB T 2L 980606075 HE L (BFR 45 56 1H), ZDH
BN S EDF, M BOMRICET M & LT, Mz BICBI U CRi#l L 72 hsr
HEREELRE LT, 22 JAGERIG | N AROMEIZHT 5 Z L ICRETHZ &
Z PGSR T (AliaEs: RIGHEATEI TR 436 5200 2) °1°, Z OISR B ORELR
ITAEATEVREOMSF T & FEE L CMLEMNT ST 5,

HEHT AL, M EBICERESICBIT 2IEEZ A L TV AEREENL TS D
COBEEBEEZD DT ENTNWDLZ & TH D, HAEFGRITHEIMELZA L, T
IR THIME LA S22V DT, ZHE TICRERHAERROREE b - TSR
B el Uiz & U CHEANEURE A 2 384 L 722 W ME AN ks LT, ARAMEGR % D38 & 3R 6D
HIRE LRSS,

F7o, FEEHEICETANA RTA4 0B WT, HEERS—#xfk L & R 04 T

508 (AR oK SRR 12010 45 4 A 1 B UBRCRERBIAEEZEFOHENE] 251,

509 2009 4£ 12 A 30 HEfT,

510 A fiEA B RAES TR 2 51 L7-, http://www.tse.or.jp/rules/ (2013 F 4 H 2 B

FER)

SIL HRGRIESR IS TS EGstt_RT _& &35 Ta—KRL— k- T AT 5 s
FLIESICII TR ST BTV D, a)BLRO T T 0 A EHI 28 LT 2 B b)) HEA RS
BRI A HEIE L U CHAMNRRG R 2 3T L T DA 1T A B D18 - B RE AL BURG 1% 2
BT L TR W IEAITIF A B B R S N D SR 2 (U 5~ 2 A A O Bl o) Bs &
BERETRALAZ )T 72 BRI D, D A B 4% - B AR OMNLAEIZ D W T ORHEDE 2 7 ) NI R B
DRI, FEHANFIIEEICERON TS DOTIRET 2RI HNA L ERe L (o AR
ZAELBRODE DI LRITIULZR 720,
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http://www.tse.or.jp/rules/を参照して、（2013年4月2

LRENNH D EHWT 556 OHWER (FRTHREMS) PHE I TWT, FHitE
REMEIZEZY T 256103, JRANE LT E L OFIRERNE L 2BEZ00H 5 &
HrEns (LSBT LITA RIA4 M6 (3) ©2) , ZOFAHFHRERICH
B 5001, BESHEOBSH IR AT OEBPITE, Ykattd TEAIG| kL
T 5%, B LITZEDOEBPITE XY XSHOFHERIGE, & L <IX20XEBHIT
B, YESELOEEWRMLSMNI SO & OMOMPEEZ G TWND a L ok,
D EEMAZ UREREMFE (YU PEEZ G TV D ENEN, MAEOHIKTH 5551,
WMHHEKICHTBT 2852V 9) |, mEICBW T INEIZH Y L TCWEE, Ko n%o
FHLEIMZ THERAE I Z DT 2ALOEBBITEOIHE (EETRVWEZRLS) Th
50, KB THE 2 DMLY, ZHEOREDORE & NAFSBIZEV O T, AR
fiife Tl DM B A ML I L B TEZX D Z Lnrlig s Bbivs,

SO EFMOTEHRAR & LT, HuerhFnH S TE & Ao R T R MR e
ER DD, ERIOFLEEFE (22758, 375, 985 1135) ICikY 7 A H 5L L
TRWVERKITIES) T 523, ML F I OMEE R I E ISR L e < T
ERKITIES) & 1372 vy, 72720, FEXARLE R ERICRL#E T2 2 Licky, 20
FIHEHONNZELD (22285%)  (EENRHFHRITEROEON R TNEZ DN %
ATV FHERZOMOFIE (295%) THDOHN, ERITEDZLEITIEL, EOT
FHEZEE T DI EROELEFRENMLETH DL, —KIC, ZIHOFHITITHED
BEMk, Bkt = OREMES, FEFEENED LN TWVDLD, FilxiE, EXICEHIRS
Fl¥, BiESORETEDH D L LT, BHixkaIE, IETICHBEDOED N H 555
ZRE, BiRESENPHEL, R LR LTI EEREDOHEDFINH VD, #F L
R LTI HEOE (2423 5 11H, 4255 11H) 5HESN TV H,

ZDEIICEDLNTZERDERILEDFTHE 2N T DN, TROE HII/ER
(227 5) OEGAEOLIIT, RIEAORGEIIZNIFAEOEME (5 30 &) TIERYY,

512 iRk R BRI TR 2 2, http/www.tse.or.jp/rules/ (2013 44 A 2 HRHEMHRHR)
B3 il 21X, [Ny R7 w7 S B OFEE) ORRGERIGIFT  #R,2013) THS& BIC %
INDHEEE LT DL BHIE &3 RS IC W TRBIME O bfG 72 EEE & B 4 R
L, ESAEIC & o> TRAIRZ2FIERGRE & 72> T D — Ik EORIE 2 U RiET 5 2 &
ZAME L CTHEASNEHECTY, ZoflEICESE, ettt Bt EOF NS —
R E RIS E L DB ENDRNEL 1 4 LL EMER L MSIERB & U CHRGECHE TS
TEMBHEOTLENTWET, ] EHDHN,FFEMD (A Handbook on Practical Issues for
Independent Directors/Auditors) Tl (TSE's rule requiring a listed company to secure a t
least one Independent Director/Auditor(the "Independent Director/Auditor System")aims
at appropriately protecting the interest of general shareholders,which play a important
role in the stock market by providing liquidity to the market,making them indispensable
stakeholders of a listed company.) T 0 JHN 1 B Td 2 AN BG5S B & /1 24 9~ 5
LIRIIND,
314 TEEKIE, AREANORBRE R 2T 22T T, 2 0 A &2 A T2 (2230 %),
515 B ARAFENBE AT K D EHFIZ SR, http://www.koshonin.gr.jp/ti.htm]l (2013 /£ 4 A 1
H s 15 57)
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http://www.tse.or.jp/rules/を参照（2013年4月2
http://www.koshonin.gr.jp/ti.html（2013年4月1
http://www.koshonin.gr.jp/ti.html（2013年4月1

EAEOEFRONENELFIE (£ 911 5 3 HES) (BT HIFHIEFENEL L &
1%, TOELEARIEDFHEHIZ I T 2 B LNICEFLT 52 MERH D, ZNEBH1T
ZlIREt 2 LT L s vs (976 S: 1 1H) |, ARAMNEUR & IZBFLFEAOT (S 911 53
H21 5N, 225) , THEMSZEGIR & B 2581003, BRLOL T FHi & N5
ThHV, KR TRE LB ESEEL EORR&ICE L T, YO ERD
EEINZS T 25 BT OLE R FRE NLETH D,

BOHT S

B RARESIIIPI TR A2 B2V O T, Bk 2121 CEO &8 2R U TH
fiite & A GRBUFR DS METH O, BRI 10 4 RiE DSBS, TNEDOH
DA O D DT, AN 2 L T 5 2 LITBLER TRV, FERPITH
e & GEBUR % DHERR 1T CEO FANEREGHH X O T TITHE SN 2003 — K Th
0, )7, FEANEREE ORLILREE 2 OB R A K L9, AN A IR, Y
HARE TR EFIIMN L2 “FIC IV REIND Z &3 7, —iiaix, &
FATHERE ST E DA ERE R Al B & LT, RS Y A A B 4 RS U T B  D1E
RIZL Y BRI S LD, 1o TIREAMIE OREEE T, 3 CTITREE DS OMAL
PEDFLRIT 0o B RN ET 5,

MR B & U THAMNRIR 238 L 723581213, M2 B Th D oMk &, &%
T UMD BEFITEL Y LR WA O W& DSFEET D AlRetEd & 5, BF0 R
W & HICHAEFRIR Th 0, SHE ORI, i B Th 5 AN 23
129 HHR =T, M BICHEY LRV OHAN RN FELTZE LTH, £0
BHFERITE 2, ), N B LN R R OB O E O 2R A B E T,
MANTAEE & U COMAERRR & 9 SCE M BRI B 2 2 i RAEN EE 2D
b, Bih, MSiVED S D 14ME L, MSIVED 72 ESMEIZEER T 5 = & 72 <, Ik
& D IERE R 2 B E 2 TN IR O ERBUEIC —Tefb T2 W IEX T TH D,

WIZ, AN DY A & RIS, ISR & B = o5 & 375 2 L #BLHE
TRV E LT EIs, BlxiE, 1~2 AREOMSI IR, Wiz L T ixSIC
B OEEOMREH T 20N RETH L, TOHKE LT, AMFROEREDOE 113,
CEO L Bt OMMT A EMICHIBR L T, BRiE Sk R I B 25D 5
ELT, TNEHTLEELT D, F 2 [TREBICYESEONRELHRR, REPITE,
CEO Z#B L7=& Th o CHFifk = CHREZEDOA Z L TRBA R LI H &5
It s L CRFELFHETHZ & ThH D,

B 2mEICBE LT, 4 XY ATk CEO & BEES#HE IR OEMEELND D
DEFITHY, B SEE IR E O3 EY CEO Iatt0EEEZ >N E LD
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DTH-T, WHEDE(LIH (separation of two roles) % CHEIZ L CHfi%S THE
LRI o 0w e BE L Tng, ik aiik & CEO L okEI 20 5 2 &1
L VMR NT o 200k, FETOM E, f&EF X0 ISE U7z Btk o B R
ERRIOUGEITENEDE LTS, AARDOEMTIE, RERGFIRARICRED D5 WITEF
Wz B UTe &l 2 C, Bt = O EMESR LR ITEY DD NEN 2 ERITED D
ZEN—RITH D, T OIS DRI TIFRIC LD EEEREMIND DT,
ST B DB SR I O N D 2 &L, BN ORWERER & 0 b AL HE
[REDIRINDNEDN DD, BRI DALDNERLD 1 ALITISEEHRE SR S, D
2, S OBEFFRICEHERICHER & L TRADTEH S NS O T, MBS DO H
fife =BT DALES T DFHENIMIBR SN DR N H D, Fo, PRI L THARF
B Lo T G811, MR OBHIRIC X DE—ALOWRES T oL, Bfika#ERk
T DN B DR AT TE B,

FOBEERICE LT HARDBUTOIER T EIT 200, 52 EO R & 2 DL
fif DRI Dy, A XV ZAOREIC LY, FFE EOEHEE (de facto Director)
B & LTSN TRV HE 0D LT, HInbEHRE TH D L 21TiTH LT,
B b ZNE2Z T AN TNC, ZOFENERE LITEHI® & L ToRE 2 R-7HT
bD, M- T, MAITOLDNDOT, xR CTHBIRIGNE —E N OHETH Y,
— IR & A SN D EEFE ORGSR & AT, HOBMI®IL, %
(background 2L L7223 5 b, SFLICE W T o BURf 2 12k L CTE A2 R X

(direction), & %\ Ef4 (instruction) 72534 T&H 5 (The Companies Act 2006 §
251), A ¥ U A TITHOIFREIZK LT, BREEicx3 2 iR E L #EH T 223,
HATITERE LORGHER, &5 WITRORHIRICEY T 2EPFELLLE LT, T
bR RS TR SN IR Tl OB X BGiR S I B 2 KT EK
ThHO NS, —fROIH%R L BV EESGRE LTHRAHONOT, ERPELRIT D
IR FHEE U TEMTZHMICT 2 0ERH S, AL, HOIG®R LW LE
IXHAROIERIEIZIZ 2 CERVE RSO T, ZivE CEBIFNCHEH X T E 7F#%
%, SRR EOWMA A LT T, B2 DORRIZ L > TEBIN LI FEORAL % T
ERICED T, HKEFIZGODLZLIZRLVEBEEL LTORBELA D XETIERWMNE
ERD, TOXDITEEMRE LTS 52 LT X0, MSTEHREIZ, JRSTME 2 i
FRTEEDREIFTELLEERD,

FESHBEBSALIT AV IOE=F ) T ETMAT 58, BAROBEAGORMBEE L
T, 3E2HTHM L2 L 91T, BUTEPIHIRICEBESND Z LITHIRS 20, Bla
FH WL N — T 2HITIREE & 2O BRI CTE 5, BEERER, 1§
AEER, WNEESOZEROFMTRHIRIN TV, IFESIIEZESORELY
BERWEDORENFET %, E-> T, ZASRBESMHEOREITN I, %
ORI DIERHIR AR T o ~& L Bbih b,
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HAEEERICE LT, M E RS OREITE L CEAERST, St L ORfR,
RFEEGE B O D Bk el O N & DORIR 2B U CMNIMEICRIEN o 2 & &
RT 5] & LT, BiFDOREICE L T—EDOXISITD BTV D, ST Ei
AR LT, FIRIE, BEERS TRBROBRET 21T > TN Z#ERT 5 2 & bR
LEZOND,

SAREITAHSME ESIHEITRTH D & LT, £ Ol & R Z AR I P ER Rl 23,
MNTAE B OB Bt a xR L LTWD DT, FE RO RS, BUFRO KRS
HIEED D WIIMEN R T & AT — 7 IRV E—PNIEET DI b 59, M &8 % %
T L2HBEORGHN TH D, - T, MIEGHHIZE L TISEIC X oBENKNEL &
ERD, ZTHIZH LT, REEHLWVITEGHEIREZZMSET, BlzX, 7 —7FED
RICEEZE T D LW BRI H 205, #EF K OBHIIL, ERICTESWOTITEIR
HEMEZ TITATHOT, EHEORENS ZNEOEFE TS5 L 135 2, 4
BTEVHIT T AV IOEABIZEE 257261, Bk o7 TG
M ERILYE (high ethical standard) ZEHATXEXTHY, +0ICH 2 BT EHRIC
-5 X (full informed basis), #%3ZIZ(in good faith), Y72 HEE % B > CTlwith due
diligence and care), 2fKk OWEE D i #E O F|iE(best interest) D 7= OIATE & | T
HDHN, ZAUTIL TREHITFIFIZE OB Z 2 Dy, ALAFIEZHE S D)
ELTOEBNEENTND LEIILD,

FEAM IR 2 ST B (S B R 7o &, e DRtk 2 Bl FH & L2 a1l B &
THVENDDHDIX, HEEOKRXSHITH T 2BERERT (54235, HEED
BT O ERERME (5 429 %), BEBEAFOFRL (& 847 5%), KU, T
NI D BALO —ERBRICHE S Ve AR B EREREOPE RO FEE, K OETIREH
THDH, TNUFICELT, Bt S —kOmfik L FEoWE T 5761, &t
HEREREARR (D&O PRIR) (2B L CTHIRERICH 5 BERH D,

AE T, MSZHGER O BAR 3~ & B, MO, L2 BB T GG 08
1TOIERIEE & OFEMICEET 2 BE 2 AT, ZIVE Thi U7 MNLEU % OB R %
K Z DI, LB & U C OB OMERDSMEATH 5, NI O BT T A8
ThoHETHEADG DN, £ 5 Th b 7% O ITIMSLEHREE DO AERIZ S HICHEE S 3
HEZFTLHVGD, HE- T, MNEUHREE OB(LZVERICH E SV TIRET HOTH
UL, EOERIREZ L2 D60 L LT, ML O A Teia B ORRGIE & 38R
AN T REDNZHOE TERTLIMNERNH L M, 7 AU I TIHBALZES,
W E B S, BEAKRASHRESEORZBITIIMSI IR ORENREHF T 5N TWDHO
T, BAROEBERSHESAL LY LA S5O RS O M NRKRD 5T, —
EDONMEHERL TWDHDE DD, &2 Th EE TOEMRESIEmIZH &5<
ST DIERIN R &2 X 2 72O OfETE LT, 6 BT HARICKIT 2 MR O
FRBMR 2 E EACRE L CRiEET 2 & 3RS, AM 2RI 2123 0d 72 2 R 2# T 5
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RENPDBLE AP D,

956 T MG ORISR 2 32 2 2 N FR AR RIORG
9 1H B

P OMRZEREIZH > TE, R, FF, L, /it 7L, BEEED
BN &, NI A2 AT 5 AMIC K 2B & L CoOERMBIRA/HIFI D, D
D NMIASHIACE ST, HMaEE, B8R, TS LB ONEENRR L0 T, Kk
ARG & U C—HRICER U2 2 &1 Y TRV, I E ORI C O R PR A AL
ZHLTWDOT, MSLEGR & L TORNRAMIETH D, BMRFEER & IS
B DEAR: L ITRIERR TRV, — ISP BRSO LI T IHNIC I 2 35
IZh &N, ANERKE AT 2 AITHIMEZ APCRIAES N TV D DT, fHHEE
fili L ERZREEEN mW E B s,

Hufiite s TIIARRF ISR L CRUICHIZR B E 2RO 6N 056030 57, CEO 5
UM AN BRI AR BRI & R AR L TV D 2 E BRI DT, TNE AT
ELERFE L TRTIEDEND L Bbd, i)y, &, L, ARIEFL, 5
4, BiE LS NMSTERER OBAIIE, FORSITHEMARICEL L3 b0, B
SR ORSICE DD E LTEAEZ L > TRREINDIDIEND D, b o & HEMI
RAT & D& B S AV NG O B R OKYENL, eIt O HMMEIC#%
BILERICBEL T, tho—ROBFZRLI D bEN L ORI DO T, IENETD
ZHUTEED b D L iR X 2516,

AAD NMHECROIRDBLUZEA LT, HAEOFMRES: LGB 436 50 2 (26 & D
T, ¥ENRITHZEERSRESILICBIT M EB ORMED 2018 4FO 041X, il
DS E 51.7%, it 20.56%, ARSFHE 12.4%, Bt 7.6%, FFH 5.6%,
Bt 4.9%, Hofth 3.6% TH 5517, Z DR TITFIENRR E S TOZRVA,
ZDRIZOWTIEARE 2H T L 5,

FAMNENC I U T H AR TIE OB 230 72 <518, H AR T Ha—RL— b -

516 FRTEH BH 58 - 4 - 28 IiF 1081 5 130 H (AKX L L COMERRHBEAT DL L~D
2R 25,

51T JGRE E¥patha—AR L — b« X7 2 EE - 2013 BGEE (2013),http//www.tse.or.jp/ (2014
2 H 2 HiHmR

518 GMI Ratins’ 2013 Women on Boards Survey(2013)? 45 4 [E,5,977 L% %5 & L&
X5 L BB D KRR DO RIX, /vy A 36.1%,7 4T K 26.8%,
75 A 18.3%, KA Y 14.1%,UK12.6%,SP1500 14.0%, H &K 1.0% TH VW . KE¥ET 1401
DLVERRER 2R L TV D EEDLFEIL 63%, 34U EIF183%THD, AARTHATHE
TALD T N—TVAESIT BT\ 5D,
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http://www.tse.or.jp/（2014年2月2
http://www.tse.or.jp/（2014年2月2

TF o ZAOFHIPNE L D 2 L HEWFREKRDO—DI1T72 > T\ 5,

A AR TSI BGHR DND 720 01E, 2 E TICeE Ttz BRI A3
D DIt b BT, B IS ERE BB E 2RO D Z LIRS 5 E
FRBMROFJE & EDNRR & B b, Lo, R ONEE R CIEBEIC th o ARk
RERE B2 <, TR, RO FREBEE I ZMEOEHAMEINT 2 H 5 DT, KIC
A AR DBkt e TRAMERG O RN BLK (2013 4F) O 1.1%Z2HROFE & 3D
%% BEEET 272018, S%OMSIEFRE DR N7 AR & U THIFRF S 45519,

T AV A OB OREIZB T 5 A0 KiuE, Bk O FEIL MS 32.4%,
BA/BS 26.85%, Ph.D. 20.3% Cd Y, %} 7-#F /78X, Business 28.85%, Law
19.23%, Finance 13.36%, Engineering 9.62% Cbh %, ZHNFE T\ FNb T o7 — b
HEDFERTH LT, RlBEDEZVOTHENHLH L LTh, 7 AU I OEKILET
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Compensation for Outside Director and CEO Turanover (2002),http//ssrn.com/abstract=
236033(2014 4 1 A 20 H f#& M)
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F77, PRSI ERER L & L TR DABEN R ENTWAEE, H DV
B8 S -1, ERNAOIHEZZ T 25 A 0B A2Stnaild o264
YRV TATELTHE TS, )i, BEM~DA T AT & LTINS EURH %
DIRILIT L AR D ANB, 5\ BB EEOBN, NEHES 27 L0E=
BT aRx hOEBEOEBROMR LT HZEENEZBND,

(4) HFWEGFRY 27

ST HGR P DR ERHEG K U 2 7120t T 2 FRHEREER  (relief from liability)
IIERBILT, #HANCE 20, HECLDHD, HRICEDbDERD D,

BAT: S UMLK 15 S OV DI 3% B IR FE SN2 HE 12T, B%H L LT
DFFFA Y A7 BB H Z &b, TDOFER S OIIHEBZEOKSHIC R 2 B ERMEE
£ (£4234%, 23305, 6445, 2355k, 3665117, 25, 35) RO
B =FI T 2 RERMERE (2429 &, R 709 5%, &5 21 2%, &P 225%) ThH D,
Bz X, BEEOFHEROFSHEKIEIC L > T, [FHTHEENE U L E121E, %Y
DEBFEOEFMELHE SN, BRAEELADS (2423 5%1H, 4285 1H), &
BEOITAICE Y SHITEENSRAE LELGEIE, RELLat BEER) ITRA%IC
KT HIFFFHREDRHSIND Z DD D, ZOHEITIE, 2T EONEOT A LK
ATE1To T, Uk BHEICK U THEERERE K ZIT O B0k 2175, 60 HLH
ICEEN R EEZIER LB OISR L 2503, 60 ARGE L ChLatnskBicxt
L CHERE R Z LA20WEASIE, SMEOHWIC L W RELSOBTLBEREDHF 2 E L
THRERERDL (£ 847 &) MRESNDLZ Enh 5, F7-, RESENT OGS
ITHOCOVTEE UTEKRRBENH 72 & &1k, YEESX, I, WIS
CHEICAECTERECHETIELEAOIDOT (24295 11H, 2MH), &L ai
RENDZENDHD, HEENMKRRSHTE =HIEU-RELZIBEES I ETE2AD
AR NT, oRBEHELUYSBEELHET IRELZAS L&EIE, Znbo&E, &
WEH & 70 559 (£ 430 58), #EAMNIGRE & D5 A T B WS BTSN UG % 0
THOEEED L XX, ERTEDTHOFHANT, &6 COMRASHENEDFH L
MIRFEREFEE ONWT PR WEEEZIRE L TR0 e St EfifET 22N TE S
BEERCTEDD ZENTEDEN (& 427 %), MALIUHRR & O OBk O B (L1340
WNEGER & RS THHDOT, H O UOKERRSHENERICED 28, H 5 WITREET
PR BRI TAENEURR& & Rl — DA & LB % 5 5%,

592 FEM - BifETE (224) &k KRE] 93 H,100 HA SR,
593 FEH - AiETE (224) [SALIEKRE] 165 HE S,
594 HEM - AiBTE (224) [SALEKRE] 97 25,
59 AT - fiHETE (153)250 H,254 HIZ, [ETABROREFHNE AR & AANERR L TEN 2D
DI AT ERE R & AL R R CENH DO h, Bk L ITREZE TH D & ofl&Z Rt
SEGER E1TED W) O THITHEHR ERETH Y, 2 Z TORRREL L I FE L¥EEM
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INFE CEHEOBERMEFERIHEON SR LD U X7 2383 T, AN R
HLDETDD DT —ANLUNE SDHN, ML & O O Bt D AR BT RR %R
NI &R —0HWE LEEEEICE, S BERESTRR (Directors &
Officers Liability Insurance) (D&O {R[R & HE) 59612 K A8 & #8538 & OV B
BLERFEICTRELEEZD, OO, BIZIE, RSN AT > a VROSRIE
L TR TV D PR OIS G & B OB 2 N2 5 BER™H %,

D&O fREROLRBENT @RI " CHER SN D RBEE LT D&O FREED
90% Tt ZHAY, TRRFEREFFRELRFFRISRHE] ORBEEE LT 10% 25 & 7%
BENSHL D ORI TH 5, KANAHET S 10% DR O /A L T
BEONBOYERY, RS, SHE EORB X3RO WT T, ffl B2y
EEBEZONDHIEIZE D, o TEBMITIZIS D RBEERNE & L TR &%
FEO, SHEOEEBITHRRE & L TOMMEMITIZZRY, RO AT R E Al
272720, F o, Bl RITAREE LRHEEAIRBROUI BB L RHE B IR D15 b
DEEFHE LD G & 72> TODRBRFEITIMA L TV 255121, D&O fRERIZZ D
ERERBEE L TCOWNETDHIERAETH D,

TE A RIEHE EMIRRIT, ®REICRIT DRSO H 2 miT HE (@rF 10 %) 12
D0 HAEFE XTI B ORHEEMICR LT, Yk EOAMRERARAH & 0 BERER
KR 7p SNTHENT, ZOBREFLEMT DMK E 2D, ZHUTAMRER#REEEORT
FHICBWTEMORHE, NELH, FREFARFISER L THREA TR T2 E812LY
BEFITHENBAEL, TOEML (&M 18 &, 21 58, 22 5) 1Tk L CTHEERMERE K
DTG EI, TNEAETHLOTHY, HREF OfHBIISHEAMMERETH S,

Mot TOB HSE HERBRIX, #oEY TOB 21T s 72 FICKHI T 272 DICAHT 5
MO TOB FAEE H, Z G RIFABEHEOEHN 2RV OR[RET HHDOTH
0, HRRE ISR OMEETH D,

JE B TIHE EATORIRIE, J7 B R YEE CRUE S 7o 978 R VE SISt D 2R R DR
1k, PERIZERH &9 5 G4 OZEFIE Y O OEEIE, FERCEERME A K < fiFE ORI
Z, HDOVIZB LR SHEEPCHE SR A B E & T 5 BRI, koMt

YELTZERTLIILICR>TWD] LOEMRS D, & L THEREOMSET L HER
EEADOFPHIZE T 2L L LT, THED 2 05 L W o o RHELAZT 97 R E # /R L7s |
TATAE OHFREESLCEMIISU-FEA2BEHL, A2 b > THASEFEE T 5, A EREE D
HATHE N E Vo T Y FEHE OB, R - HiRK - B KOHW LI Z TOHBroO—EE & 7
51 ZRRLTWD,

596 = (LA b (S B RE SRR (2010 48 4 A 1 A LABIRREAMAEER ) MR &R
FELRE Y v XUBITO [RRE (3 —T A2 MU AZIZET HREE] BB W= A [FF
HEERBKRASHE TSR B EEEERR (D&O ), (2010 45 10 A 1 B LABEBRMEHEAZER
MrEsEL Lz,

597 I 3E PRERADFKIZBE L Tid 2008 D LRERIEDIEN KL E LTV 5,

598 JE FME SR 2 3 B OSBRI D B OB 1o S N OFRRE O R4,
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72 EENCERT 2 MEICEET 2 FHEFORERBEIIH D5 S O T, i A IT5E
FaEE N OHRERHMEFERD SN2 LI LD, YRS X I&E BN ERE EoEER:
EEEZAHET LI LICE s THLIBEEZHMT 20O TH Y, #IRRF TS KO
BTh o,

IHE TICRBISKHT 2 EFHOBEFERMEF LS b 25612 L0, MG 4 [
FET DL EONTELD, DEDOX I BR3baEx 52 LIk, TOBREEWT 5
REELEBZDD, BRNTY T o TR A RFFGRHE L R BERE 2 LBKTXETH
%o FTo, RRBRNE L EGSHOHRPHRTHLZENHLDOTEDOREBET H A
DD,

TAV, AFY R HIZHEEROBEFERE Y 2 71T L CURESIT L0 BBOR G
ULbnTnWd, BlZIE, ry RUGERESIFT (London Stock Exchange) (LT LSE
EWNT 135 SN TR D BURFBIIAR % 25T OXER T H 2 5360, B DEALICE L
T, A F U ATITEMITEE SNIEREH LRI X @RI L T—EDFIS 2Bk
THRBEEZRD T2, (HL, A XU A&7k 2006 (Companies Act 2006) (LLF CA
L) & (the Code) 1Z1E4 & Bkt DR ERHE U 2 7 ~OXHEDEE 4TV 2601,

TAVATIE, 7707 IND K5 ICEFRE DOERBEEERICE L TSR &R L
TE—TEDFRIFTERIZH EDXREEZROTWD, 7 7 77 M TIHEFHEDOETD%
B% (exculpation) DGCL§102(0)(MIZ L V) SALILE I ERGE % DIE B JREEX O BT %
T D Z L A ED TV D (eliminate momentary damages for duty of care cases), &
7=, BUREtR O BRI %3 5 fifE (indemnification) DGCL § 145 (2B L THUH & D1 TEN A3
I T (in good faith) SFEDRKDOFIZEZ 1T 0 , FIFFAOLEEITIT Y LB % D
ITENVDNIEIE TRV EE L DI D GAITIE—E OB 602 % St 3 Yz Bk (i e
5 EEBOTND, 4T 4 HITHRAZ L D ITREHB ORI EHN SN 560135 5
DN LR B TH 5,

599 il 2 (X3 a—&—0 B fEAGRICER T 2 B ERETE RITH U I RBRe 8 3 bite
W, (BB n= A RFEEREFESHE (SR EREETARE (D&O /), (2010
10 A 1 B UABEBRREAZK ), F 12, 2 H5F R B WM R B 2T 2 H A ICEZENAH
T HIEE EOBERMEETIIRIEOR G2 572\, (ZIEANE | Tt BEHE BT AR R

(2010 4F 4 A 1 H LARRPRBRBRAAZRKIN) 2 2 [,

600 5]  (XLLF D & 9 7efkx IeiEEOx4:THh 5, UK Corporate Governance Code(the
Code),Companies Act 2006, Financial Services and Markets Act 2000,Criminal Justice Act
1993,the Insolvency Act 1986, Prospectus Rules,Listing Rules(the LR,Model
Code),Disclosure and Transparency Rules(the DTR),LSE Admission and Disclosure
Standards,the City Code on Takeover & Mergers.

601 the Code (2012)IXHufHEf DOIRFEIZEE L C, LT BRI ) 2 iR B 12 BY L T bl 72 £
Wz T LT E R 620 EREL TS (A13), F£72,2006 LB ERFEH I
130 2 Wi OURH#ERLE (Chapter 7§ 232),frBIHUE ([F § 233),5 —F O ZHIE (7 § 234),

TP HEEMEOEMHSHE (F§235)FENE T o TND,

602 = DM (expenses)ZITFFH#ETIZ3HA 9 & H (attorney’s fee), &4 (fines) E N & £ 5

(§145(a),
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B AH ANMER TR O 25 2

%5 2 B CITMSZ R BAt & ORI R & 72 015D AM ORISR LE LT DA
BaRE< EES>THD W) OPFEER OHREDR TH CTH D, LinL, FH LITAM
HEDAEAMURG 1R & 2 WO TST BT O BTG DARILOD — 21272 > T D Z LT
EKTHY, ZORIEE LTAMBERERIOBFENPBLELEZDOND, AETIIZ DL
IR FRERER R D —Bh & U CIMSL IR Be i & O A FRAa il E OME 2= 5, U
MSTHG DIERIR A X2 5D L LTREDFTEE LEETH D,

(1) M7HGRESGRRERERE  (RFR)

ZIVE THAMNIG & OBMTICB L CiEdf &2 R LIZ< W T, CEO DR A, FIA%E
BELABTHLZ EREMESN TS, b L, FTRRFICHD &THUX, MAZEHE
FOBEIT S HICHETH D, A OFTAERIAAH CTCHUE, #RELTCEO &5
WEIRREFHEORKN, BN, KikE, EHEEIT, WSk, SRS 0 Y ettt & B
RS MNIEN A E 70 H 2 BT S5 21570 < e b, ZhaEli <ol icAn 7k
W2 T, Z OMED B SR S MM R OREGE R & iR a & & IR
AR ZFRE LT ECHEMICIT —EORIEA 59 5 & I, s bFEICkt3 oMbt %
WA LT ECEREANERIR RS & L TIRRT D2 E 2B LI,

AWFFETIRE T 2 NI RRAESAE (PR) | (LU T S I8 7) 13084 2 @ ic
KIS D AIETHNLHY e RAEREE A 3T T, £ OREICHE G 3 2 ML B i %
BELT2T —H _X—REMER L, ZTNE b L ICRENEMORBEAREL T D AT A
FREE L CHEE T 5, £io, BEHEO NE TICAT 2RI X TS IR %
&L TRERNEOIMEELE HIT .

INETIZHEEA R AN 7 INFEAE LT D08, ARFERRITMANT Bk 6 D31 2 A 1E
(RN HEE T~ S GERIG FT 2 PO SR, B S5 R oW 2157 L FEE
ELTOHT 720 T #7502 b0 THhHD, FERMALBESEIZH
L CREHRIG I M OB & 2 5T 2852, HaBEoLFEHEER OBRHIE, EA
L DNR—=FF =y TERAL L TE L TRESBEEASBICIE2EHETS

603 HRFPHE LA S, HARAGREE e, AR 2 B ARRBL A%,
604 F ARG E, A AREERH S EEAMA V7 ZEE), AAa—FRL—F « INRF A -
o NT— 7 AR N 24 B E A%t (The Board Training Institute of Japan)%s,
605 FRRESINGIFTH EHHENEAN & OEENLEN D,
606 [RpE IR FNEEEN « REMSGHE R v bV —727 | TITHANEREE A SR, 2 —, >
VRV LEITo TN D,
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ZENRBZLND,

7 AU # @ (National Association of Corporate Directors) (UL'F NACD & #)IZN
[ A% (Internal Revenue Code) §501(c)(3) & E 2T 1977 H\ZF% N S L7 MAT
FEERNENDTH DM, TOIEENE LT 6, 000 N&il 2 2SI Bi&R D AT — X~
— A (NACD Directors Registry Candidate Pool) D#&fl:, Btk DEE & RFEICR 3
LY —EREATIR > TCND, EOHEFITIIHI 2L, Bric lICBHRE RIS & 13T
% (NACD Governance Program) &, 3 CIZEix ThH 5 I12%3 5 (NACD Board
Leadership Program) 23% - T, ZifE THICENENO (NACD Fellow) & LT
FEEZRE L CW5D, HE 17 T MITEE R OERER, S#EBSOEEFRIH,
B DV A7 EREENTNT, ZNEOZHENRE (NACD Fellow) OREAEA
pdf D7 7 A NV TEALITTRH AR TH D, 24U & D BLBENFIIREICHARTE 5,
7272 L, (NACD Fellow) OFERAZEIMSIM:SH D VIS & L TOBEHFEICRT 558
AE T 7 < TR TREAZFITH S35,

Q) B©ELEAMOF—HRX—Z2DORES

T A=A, BIZE, SLEGRE A L L T R B L MST R T & A
THMANE THRRT 5 & LT, 2EREITHRINAEERBRITMZ THE LT DML
Uit DERE, 8 D TRRERYT & ZHE B 72 © NI R OB RE 2 585 5,

TR | 13T B B T A 2 E O RA 2L U, — k727 a7 7 A VO KRR
&Y ADBEIC ARG Z B, 525 W5 STV D HHAICIEZE OB/ L G
B e VB LT A2 AR DO, WM, Wit ORKRMFFEDT — 2 N— R
AT 5, 20T —F RX—=2ERITH T2 > TUTAR R ITHFROMER & RN DL 2 157 1F
WM ES S b D LT 5, 1FHRIT MEANEBROREICET 215 Cob LIZEIEIS
IR 72 1T L2 B 7203, EifE ORI BREORIEDOMER%L & T 5 D3RG
HWOM BT Y ZEZE L FEMEOREICESS RV L ET L,

MNIEDFRR T T L U CERBBIFT oM ORERUEIC L 50, BEIS U TA v
A2 —KRONEEFEICL DR LR L THIERER T MEICEML T, REOEFEDD
AT GMERERE T 4 — DO K 0 BT 5,

607 {5l Z ITIERSEDM (ki B, a4, B ) M MY (AR EH b BB ) BB (13
L E BRI BRE MY Qs BIE NRRBRE SME ) FIHR LT — 2 "= & F 5,

608 2003 4 5 H 30 H LM 57 &

609 FiEE (608)4 T (M A fEHIRFHEH ORBF )

610 FiEE (608)15 & (R HEIORFE), 8 AFHEERFIEE T MAFHREZ I #5127z -
TIE,ZOMMAD A Z TE LRV FFE LT ude b,

611 ST T P oD ZAT SN, M s S 17, B0 %5 o i, € OALALIE 72 E Ol B 2T ToREAH 7
»_AO
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(3) WHE LHGEDTS-

[BEAE ] OBHETBFTIIAL IR & D WO IS B A 1ok U TRk & 7R iHES =
ARMT S L0 L LT, ZOMIc, FxIErE, »5 VS EOEREIC L 0 ENSO
TEFHET 1 7T L~OIREREEIT ), ZOREFEICEL T, ERHET R s
DY L DA L 0 DHENZSOFEST, JRIE T I OB T IR LT3R O
W L OREAIND, Eiz, T, Ry T — 7 HIRORERICHE, SEOREHS
AT DPEERE DEERA T T ANTF 7 Fr—& LTLEST 5 THNTIT AN
FURAER LTS, ZHEIH LWAB ThD L I RERE, 55, MBS
T 15 BTSRRI R S DT, I ZIEBRTIE™, AT LEE, fidt ¥ =
UTARF—=V A MPEOREFHICET B AR L, Zia (CI1d—EDORRE"
EAST 5, BHENA L LT, B3, ZHE0 N E TOBK LK & B25580
RN, o, HIMRIBBRAIHETE L0 Y F 27 22 itd 250,

TG L T2 A BB ORM G &, EERBRKOIHED R E & TR E
MR LT, Al AR L7 t21c TR ) IS 932 & OMSI DB EEZZ T L b D L&
LT, ZOMSZEDHIW M 2 1 ZHORESR B BT O MR H & LT OMNIIED AR A
BT 5 b O THIUE, WLEHER A E & 92 AN T o fmE & L TOBEREMFOH
RNFREL 2%, O

7o, THEHE) IFITEOSM, A28 Ca—, HEBEICHELTEEL FEHE~D
PAR— P ATV, REAUE LB E BT 2L, Bl D B ) &
AR AEAES FHCBR LT, BB AR RY , SRAT% 0 HH 0 2 BB C &
HEEZOND, AFROFHIE, HROBYFONAETH S, BETHEMEOREA
HIZRRE I &R T & 5, MR DN D HIR 2 AR B = H LV 35 2 &
BTED, BEHATLREE A L8 € a—ROEEEIC L YAoK L EE K
OEEBICH L TATHOBMEA RN L% TH S,

INETESAMCH L TAOREEICL D TEEE) & DEEIRAHIETEES)

612 {5 % |¥ HARV.BUS.SCH.EXEC.EDU. & MGMT.Training Program,UCLA Anderson SCH. of
MGMT.,Spencer Stuart.Director EDU.program 23D % EMHEREED & 5 O TIRE L O
JENFIZHEE LA BEOIREZRET 5 & L HICHBEICL Y ZOREEZHEIT 5,

613 2% 312 4e,lA] 727 & (BRI TIEIC X 2 D1THE), 281 1833 45,F] 223 & (B A% %17
I T2 DOEMENI ), R 224 55 (BREAVFLER),IF 225 5% (B 1-B4),A 227 & (BREAIFLSEED
i = (ZB9 2 50, IF 228 &2 (BRAEZ PRI 2 EBRAUFLER),[A) 229 & (RAERIZ X 2 EiE
AOFLERIC ROk SN 7= FHE O, R 230 (SHLEMET T 24% 2 B 7).,

614 27 NEFHELUE (2004 45 10 H 8 ARE),RIFIHEES.

615 fEE ¥ 2 U 7 o HHEIENE (2008 HLERR), BIFHEEA,

616 3 27 N NOEFEH 2 EREIE & LT MEHR AT AEREZBES SREEK (CISA),
NHo>THERL AT LER Y b —1 e (ISACA)DSEAEHIEEIZ )i 238 E 217> T
Do

617 VLS 57 B DRRERFE \ T IXMHS % S 0 B O R BR A | IFIES & SRRy By O R 72 5 53 B D # P
MOFERW ) ¥ 2T LAxieitd 5,

618 MG L UHHE DREZHETE =FH & L TH ZITGEFRRG I RET 5,
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DOFEHNRD BN TETA, 2010 FOLIEAMESE ESHEEIC LY THS T o
SEICBAT R E) & Ta—ARLr— k- INF U 2AWEE) ORMERY, EEEHE
FBE L S AU TC, R IEARBARIC T U CIHEAENHE S TnD%, 2 Estn
AEEBGS T2 L CHRE L B = FICH L TAERENRT 250 TH S,

Weo T, BUEEAAE X MERNMMEBLI LS HEHE, &5 WITERFE A £ %
T, [t DEDTIED 7 4+ —LIIFRA LT, TONENFEELFFEL TN
EEERNLCELT D, WMERREBICELTCLRETHLN, HE 1Ton%EoN
B 2 R IZHWN T, £ ORERZFERIG I T R O athE T2 Z LI h D AR
721 2 g % 620,

W5 NG

H AR DA 3 CHEAMNRRG % DORIEE RS L2V, B 5 WIXEBMT OB 125t 5 it
AR Z 72 WERE O — DI AR SR & STV B 03, #AN R O A RECR A A
T HIVUIMNLBGH ORI DICHEETH D, Lo L, ML % Bt O
B EZE(T L TWDT AU I LRt LT, ke, BARTIIHANGE, & 2V 3N
Bkt D N OFRDBNEE T I D DN ERRGEET D LERH D,

Z 2T, RETIEZ OWREEMEOF M2 MFET 2 FB: & U CHRAGRERIS FT—# E35e
T 1~2 HFEE OISR 2 BT 5 EE LIZBAIS, ZHUCHHT 2 AR
B LTREETH D OGN Z BRI AR SN MBI ESERE Lz,

FT, BRI ST 1~2 A FRE OGRS ERIR R B 2 R T 720Il2iE, &0
L O I AMDSEAED, T DO ANM OBEEIRE L CFakiibrg, L, ARAH+L,
&, BiEL, BEORERRATIE, ABEMGESEELFTHZENTELNR, i
NHRER TR I BB —EDRIDBO LI TNWDHDT, HF L L TOAIEMHE
DHIRFEN D, REIL - EORHREHEZRE LD TIXS 50, BENLE LT M
SRR DRI 2 72 2 4% D M AN HICFEET D &0 ) OB TH D,

WIZ, 1~2 AFREOMSTEHI DB S ISR W TEMICI R L LT 5729121
WAl 72 D EREE S 2 B R E D TH DA, £ T B R S E IS B T it
Rl NE LIk E HUE U CRRE 2 LN BRI R 5,

619 MLy & U C B, SGEMEF ORI, BRI RSN &, LR KEN e, BGREIRR &,

620 Z DD E 27 LALEMITIZOWTE, BHEE L BRI B THLN, 7 AV WD A7 1
— (Escrow )DEE|ILEMITNRSHZICR D L Bbhvs, = A7 a—|L,EHEGI ORI H =%
ENLCHRBIOHMERE2EZ IR T HHDE LTHRO LI ICEHZRIN TS, (A financial
instrument held by a third party on behalf of the other two parties in transaction. The
funds are held by the escrow service unit it receives the appropriate written or oral
instructions or unit obligations have been fulfilled. Securities,funds and other assets can
be held in escrow.),
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DFFEWEE, ISR, BEERSEAWRSEELZ SO TR ER & S 2
SEEUGR I OFRIE LT, SFhORIHEZ T ZRBE 2T 5, 230 D BB R S
NiZE LTh, MSIEFER THDLZ DA T4 TRETITAZLRAMTEON
RNDT, FISOMREN, MS7ZESE E L COMER T 2 LI ERkofife, KOk
BRBROEKIREIC L D) A7 ORRFEORMIENEETH 5,

MNT U ZFEIS LW A OBHETRFAE L & LTH, N2 OB % % = 1)
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(2% U TN AR STV D DA 5 = DA HIET T 2RISR D 5 b, &
DIeHD—Z L UTARETIL MSTEF RN 2 5% E U CRERIS AT & 023
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MT =2 _X—2AOMELERZIT) 2 L2 RE LT,

TR ) 1IFERE L L C, MG 2 LB & T B2 LN B T2 AT 5 b
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(1) FEZHS B AR DAL

AARDa—RL— |k« TARF o ZZET DIETIL, IEBEITE OSE & eRlTITE
DOEBFPARIEEZFLETHHEDOTHLIN®, T AU DTHALNDLFRIFFRAEERS,
SEC DOATBEEHIEHIES T AARIZITZR Y, BARDOESRIRG | EEHRZEZES (Securities
and Exchange Surveillance Commission) OB FHEITREMA, o IHEA, R
eI, AR HRE EFERA M LRI EORETH 55, FrlCeEICESWTT
IPAIFFITOWTIE, B, i, SHESFOEEMAEDA TR, HHEOFFALRIC
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Bipn, $7bb, ARDIERIGIFEREBSITREIFEEZ AL TWD23, EHHI

621 HARDHUFEBICBIfRT D E/2ES L LT [kl (2005 4L 86 5 i f&CkIE 2013 4Rk
A 45 7)), [SARERITHRL (2006 F{EBE S 12 5 REUUE 2018 FREBE S 47 5), &
HEFEHLHL (2006 FEIEB A D 13 5 IR ILIE 2013 4RIE A S 16 203 H 0, 2 EIZBE L T
[SAEORETTICLE D BRI OIS C B9 D158 (2005 F{EH: 87 &, &t IE 2013 4
TEAE 86 )N B LTz, [E@hpE S HE 175 ) (1948 4FiEfE 25 = IR IE 2013 FiETE 56 ),
BLOBRT HESE LT b mBs EITS ) (1965 B4 321 5 i iE 2014 4F
B4y 49 ), [EENREOR/RICET 2NES) , [nEm i E S B 2 NEA
a1, g Bs T BT 2 NEIFS ) |, THEMAEREG OGN T 2 NS %
N 5D,

622 FEAHLS | B2 1991 4 9 A IR TBIEHEER RS L 0 IThhEH a2 b L1
BT 72,1992 I £ & b7 TRERTGI DN EZ MR T 5 72D DOFERIG |1
ED—IERIET HEMR] L LT7H 20 BIZHITSN=EE 3 SISV THE L=, 1998
6 H 22 HIZARE BT SMEIF OANR & 72 0 GEREGS | EEA R B 238 E BT O 4 5F
maELIIFERED DL LTMEMIT BTz, 200141 A 6 BHICA&BEAERZESNFEIES
NCTEMEETIZERT & U THBIFOING L 72 - 7208 GEE G SR EES ST E8RMTANO
LR ClE D 203, ARG - BEFRES LRBICEMTOEE LT OMOITERER & 13
LTW5%, GEERGIEEHEZESOZER - ZEOEMITINERBEKE TRV, &/TER
IR - BE - EEOBRICH D,

628 &Pk 210 Z5,[R 211 S5, 50 00ES 28 SRICHE S V- HEFRIZ IS & 1992 4R ~2009 41T
D=0 A A =BG AfRERRE EORBAREZEICE LT 134 SR NMT2bi T 5,
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ZilET DAERRITERTICH - CGRERIG I FEAREZESITIT RV, £70, AERSIER
RINET D RO RATBIL I MER A LRV,

WRERFRREE (1999 427 H 16 HIEF 89 &) Ik v, WEMICE I NIZZESIEIR
ERGIZES, BFEAKEZES, @MTTHY, BERORE) LIRS HEHEZR
2NIERITOFHE L LTOMBMNIT TH- T, AEBRFIEES LRVIOEES TIEAR
WeEEnND, ZESEWTIE, A0NRE L TELS EHEINTWDLR™, SlTIx
WMHEEONRTH Y, FERIG | FERZ BRI DINBITEHR T b FEERITE ST D,
ERT OFBERTEMERS SRR EEREZE S TH L1, ARKFEIETED
DN ABEFHLOEBEERES LTRSS TH LY, Famald MTEHEETHLIA, £8
&, ITITEEFHICET S bad®E, NMREEZ O Ee AT 0H8F0AHICK
DAVERT 2 Z L NN R FHEEONI E LR LT DDOEHER O EZE 2 23K
L] P LTRITONIAMETH D,

SHOBEE LT, AAROFEHRIG I FEHRZBSOMEN T 2, EFITERLMES 8
RICLDEBREDOHEIFTHESNEZERITER T 5 LI, 7 A Y I OREHFEG]
ZH% (SEC) (THiZ RO T-YENLIEMERE, MEIEHUTIRET & U CHUIGIEME, 1TBUL ) HE
FR 255> 7oA IC SR 3 2 FTREMEZ B 2 BV D DY, £ O7DITiE, EWE, BIRIEE &
DI DI 72 5P AMEICB N TEL OMBENRH D EEZ D,

FAIOHIE, $ITZ —Jofb L7oi ) ek & U CGEM LT i, 2o ik T
DIRGE TEED & 25 HNEXREETH 0, FrICFERIG | P & 8 2 R 7o I TIESL O
FIZIXEETH D, 70, FELEGOREH, NEMEO W IE B OB NSRBI,
AEABGIFTRENEH SN2V D T, EDO XL CTERETT I i TH 5%,

INELLSHORENIEE LTI A 522 01X, Flx1X, FERTGIPFTHRICIZmIL
R AR, FERIG | EEEHZ BT TBy & B RS EZ R D, Bz lCisbiHm e
BHFZ3%®E LT, BIXIET AV I THE AL 7% (significant), (beholden),
(affiliate), (domination) & #EHIWrOIFANCEST Mz KDDL &) h—HF L
AT L UTORKOMSLD BRI & & 2 5, H IR L Lo @& & LT
R PE S ERHPT IR ER L, 28k, TR ICRS TE 2P & LTIl tod 5,

H K OFERREG | BRI ZZ RN D 508, FERBGI EEAE B RN —EDNIE LT
By AT A2 K 01235 2 &, RURESRIG | BT OMERRLIZ 3 D IER R F 2 TH L
FLBoid, BlzIE, W XE A WG ORI OB T 523, FHIOFER

624 [EFITHOMMkE 3 4 2 18,3 1H

625 Arph) TR E L 6 4 1 1H

626 Axph) TR E S 6 45 2 1H

627 [E| 24T EOMARE 8 4

628 45 162 [MEASTHZEEST (20054 3 A 22 F)WKE/AESE ALV [ ER, ik o
BAREFICE L TERORKF LT T3 — A AL FOFENLE] L OIERHRH 5,

629 Vi HEFHITE IS ECIE © 2008 46 5 H 2 HEH: 26 &=

179



(AR D MEEE O, FH, BREBITT D, £, WBEESEE LoiEITEKRIZLY
FAELLLDTHD & F| ,ﬁ&%%ofﬁﬁ@ﬁﬁb,%%@%E,ﬂ%@@#%é

630

o

FEZ S | BE B D TR K I L AE AR B S | DA TE & OFR: & IR OB IE 28 %, [EFRHY
BEIZBNT S, AAROGERRG | ~OEHEEE @D INERSH L Bbhb, £z, ¥k
L% FECITRER BB FTO RS EH SN2 T, FEatt: a—RKr— k- A3

%i%ibé%ﬁ#%@ BICBIN RO LGRS VWA &, ERN N
ﬁf BHWIE =FITEY T HDOT, att b RSO RS & E MBI RS LE T
b5, FEEFREEO =R — |k - TNF U 2K & At & b S S 7 fEt & 1
WHARBVLETH D,

2) PR HEA (RFp) DikE

HAROPEFICBIT DFaaF0h 13631, 58 L U CTHGEHFTAHR S O T, HtH
HIFTIZELPIES Cd B Raal o B2 8 T, KIKH G HHIFT O G EHR R 4 R k=
REFLEZBLHBEFLRIEEZH D82, A WAFHTHRARIZLSIE, TAVIOT T U=
TM T, SHIECEHE U8 2500 TR OB ML LR L2 130> TV b,

HARTY, FRRMET, IEFICED ST Z2AT O REH & LT, iy Es %
Fep|piress & YR EERRHITO4 A B V), TR KT L CTRIRAY 21T D HEMR A A L T b, I
WA PE R R BT IS, FraFIT 23T 78 o T RIS KT 2 IR BUEFRAICB LT, 2EoF:

ZAETERF, ZOFRBUEFFRICOWTITE —HF TH 5, S5MAIFTA M m S8 T IX
FRIE 156361 L 0 RS RHIAT O L L TRRE ST, BE ﬁﬂ%#mbf,

%Oﬁﬁﬁﬂ%-%%ﬁ(wwax4*

631 HAREEOEHINCEIT A ENRFFDIMBBEBILEELRR 22 1+ (2002 ), H# A R)E 140
(2008 ) & &b,

632 AT [EALIEDOBRHFEIIC R T 2 k0% E ] 298 B (PR t,200057 7 7 =7
INECHIFT & Ot T AR TIISAEORMEZ HRRICE D 7 0 BB IXREN TH 0 EH
BOREMEIEY, ZFHE2LE TR FHLGEVLEERE X SR 5E] EW ) FERM
BN, ZIFIARERN2METH Y BELBOIEEILEE X2 ETOMETH B,

633 JNAORA PE AR HIFTRR B VA (2004 AEIEAE 119 BT &5 & 2005 FEITFENL ST,

634 JRHESNYE - BifBTE (629)

635 1 A PE 5 S A H TR BT 2 4 2 THL KSR 171 5 1 TH, 72 72 UG Erke, R T ke 70 & Heptiy
DOFAE O — R T H T FHI T ST R BT # AT O B E 8 2 23, ek S T U &
%ﬂﬁ@ﬁ@ E @L(E%ﬁ“&G*Siﬂﬁﬁﬁkﬁﬂ%@%%@iﬂfkéﬂ%WF

LHHFINEREOFMEE 2T Y M PER ST EE 2451 5), £, Halm%
ﬁ#%@ﬁf Eﬁé&%%ﬁ&@ﬁ&%#@a%ﬁm%ﬁ% B2 BRI A 20 dn L A 34
BT T e S BT N R O Ui pE S ECHI TR B 2 45 3 5) D TELFRY )
Wras R iz T b & B b,

636 2004 FFIETES 119 512 Xk 0 Z OFHIFTIT [T EORFLLE T IBIT 5 M PE O TE H ot

R I PE DO REIZB LRNED RI T _REZED LV EE L 25 2 LT AR,
WPEIZBE T B FHHIC OV TOENM O — B O FE L OHGEH L & 1305 728 M EEIC B3 5 F
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B R TE S OB Z OO FHETEERE 217 2 B OS# L ik L GER %
B 5637, & ol b, FAMESEREFTOREITS L THARELEESSO TR
R ORIZE T 2 HMHAES O YOG FHIZET 2 BEREE T2 BERAE
638 639 CIIFREICEEM Z 2 L Tz,

RO i 7 B T o0 B 8 1 & KBk 7 FpI AT 0 3 43 2 TR & U CHUR i S BT
DIFRE U TCORGERERAPOEZHRET D L LT, BIENEEIET 2R RIEHIPTICI
R LR iR S 564,

A4 XU 2Opg 5642 (The Commercial Court) (&% {4kt (High Court of
England and Wales) D FJEEE (Queen’s Bench Division) @ (division) & L Td%
I BAVIZPEEITRHE L7z & O TEHIPTITHE 23 2643, Fefl B 1L m S ERE OB E o
AT SN D EFEEBREORFIEE TH D03, FREIZHNL L2 F O ReRIE P Tl
WV, EEIIERRE (Court of Appeal) & EZFEHITx L TIT 9,

7 7 v A RNERIE L FNERCHIFT LATBFECHIT IR S TW T, RS RGP 1
FORRNFHFTTH Y, PEFITHEREORGHFIICH LY TH 564, BB ILrasIc i

P2 B AL EL Y 4 D M PE S T O E DT DI E R BEHEED LD L5 &
L CTRE ST,

637 2004 £E{EME 119 & 3 55,4 55

638 2003 4F 10 H 11 HftoE R EE B,

639 FNRY R FECHIPT OBIRKIZE L CH AR #E A0 R E U T B 2L THNEHE 28 AT
REVIEFRIFEFELRDE V) X BRI O AD Y3 HAM &2 5 5 ([CBiR T & 51X
TIEEVIHHRE ORI TNDZ EIEIbE 5N TH D FHHE D HFOFMMELZE L T
T, EAUTTESWTEHZAT O &0 ) FATEH O FARR 125 2 7 B L ke TERTH
HEWZD, TR, TOHRAICIELBHENYEEO TR LRV &2 H L OHEMMEICHE
SWCHIKTT2B8Z003H 0, F 7=, O¥WIIZE DOEMMED 212 EREICL DT = v 7 BREE
L5, L LABRIERKRFEBRE~ER R MG E ONFERET 2 JER RO BE
FUCHEARSRR A 202 2, FlERBICGRINE B ICMEE ANDEREZ OND, (HERIR#EL
MDA GIZEE T 5 HFHES O Y H ORGNFHICE T 2 B AEE) | B ARE LE#EHAS (2003),
2O LD RERPFIE LT, AT A M m S RCH PN IRR & S e, MR RERAHIT OS5 51X
ERLRDEERLR DO O KRR TIX WO T, Bl 2 X85 OF: 2 0 BT & OEE & Bk
O E FERR 31T 2 P S m S EBCHIFT &l O @B & OPERE B T OB EI O
M GEEEDOT 72 ADOREEIILD THEESNIMEEEZ BN D,

640 {5 2 (X, Ak, AR S WA B9 2 S5 2 Bl O pa S s S BRI (BOFR) % B @ 80
AT BT TR BT S M3 B BT OB B 2 B O 5, Z OFHIFTILAESIE | % B & O PR E,
PIEEEZEMOICEET 200 8T 25, 00D HMP R EFEE 25 T 5 Z Ll k> TR
R b e I RLOBEHEIC L 2 7 e — SV CEEMRBE LSRN TN DD EE XD,

641 B 76 55 1 H [T _RCEREMEIL REE TR NNEROED D & 2 ALV RET D FHREH
FriCE4 2] ,2 3 VRERIEHIPNEL, CNARET 5 2 &N TERV, TBHERIT EE L L TH
HEITSI EMTE RV 250,

642 FEHHIEA - KHFIZ [ F Y 22T HRaFECHIPT O AR & Fepl Fhix ) #R)INET- 8% 3
2 37H (1972% &M,

643 Senior Courts Act 1981,section6(1),(b)iZ [There shall be as parts of the Queen’s Bench
Division,an Admiralty Court and a Commercial Court.] &HE STV 3D,

644 thRtFEF (77 0 ZOEHIHIE (1)) SLafEiEY 335 5 3 H,45 H (2011) % &R,
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T2 HEME L2 AT 28 O RER TERh S D,

AT 2 FTIE 19T EDFRESRIEIZE, 7 AR T VA AE ST O R 31 4
SYBEIST S D RERINETA T o X PRI 25 E Lo, Z OFCHIPTIEE 1 55 O&HPT
ThV, BEEIXFNERHIPTHIE O & SEHFTROTA T o X pEHEHTT A ARE RS
76 55 1 HOBHIFTIH T 5D ThH - T, [FA 76 52 2 HORRIFHIPTICITEZ Y L&
RSN D, FHFTOHEME 54 DN 2 413 EESEO TTHGEE, ARSHEMEESN
DT ENBNE SNDHNM, ZNEOKEIEIIREFEE L B EMWRMRE R T
Th o,

AFXVRA, TIA, FT7 X OPEFERHFTHIE BT 2R TiE, A1FVREF
7 U ORIEEITWT IS FNEECHIETHE IS E 9 5HM 4e 0 C B AREE L & OBAMER
EZONDN, 7T AOHIFETFNERIE & B S - E T dh o T HAREELE CHRE
ZEEC TW D RFRIBHIFTICRZ S T 5 O TEEMHITZE A # W, LrL, 7702 FT
FAICHHEICHFEOMAZATL2E L MEMT DL L TWVDL I LITERTRELER
5o T, PIZITHFRBEOLZEICAX IR, 7T A, 7 U FOGEITIIsIT
lCommercial Court] T&H 5 HARDEAIZIE, [Section Ho, Civil Division Number
8 of Tokyo District Court] T 5 & F U, AED O IFEME S EEWLEST & B
Noe &7 v ZPgREAHTT OFHFT OB T, I X OEHE OITAn il 5 1 IAME T
M E B DEEESEEAFNCET 2O TH Y BB D, AR THRE LB X5
FEHFNL, KmEHFTE NEROED D & ZAICL VREIND FREHFNCE LT,
EEFHFTOEOMOMHER & LT, tMOEFEIZB W TRICED DHERIC S & S E Rk
BEA R L T 2646, ZO XD REFERHTOBHEIL, 7T VA, T U X OpEFRH
AT OFHIEALAGIE 2> T, Blx1E, Sthik, SERERENEICH R Z A9 5 KFEOLEME
FOHFE N TNEH S, L FE LM DAL, BRI RIZ LD < I A
FEEnbd, F£iz, [—oODOEE LWHIE) 68l S HEEH —lllcF 5T ob0 L Bb
b, 61T, FEERASITRIT 2FRICRT IR ENE O LB L FRAEE
SHIE b A% ORGRREE Bbivd,

645 FHRELAN [T o i8I T & B O R = HIW OF AT 52 B T OB 52 EIEIEY,35
% 245524 H (2013)

646~ DSIZOWTIERE 3R 1 3 17 &2 51,

647 A M 1 E 40 55,42 B,

648 18 [m]w] VLM B MO RS WK 6 23,
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(3) AHAEI~ Rk i 0D ) B

AARDESEE L & R T B OB 2%, R L L CRORERIET 5%
IEET B, )7, ML B A ORI RIE SN D - & ~OIEERIC S
7o TUND, REFBIOEMALD 1D\ 3 BOEEL B BETH D5, ZE~DIES
DN & IBF DFEHEHIE DRl B OB T 5 b0 L B2 5, FH O R
SRLHIE & 2 N 2SR 5 WS 2 S o Ms i S LB Th © | BRI 35 E
FAUTHER & L CREAEE( L CRsnEr e 5 & J600, B L BB 1IE
NObBERE LTH LWEROBA R 5N 50T, AMIERIMERE S, 7T
BONMTIE LT 2SO bFEET D, E-FWARRE, %, B0 AT % T
L RR AT % T LD L 0, A BT DM ROREAMT b, RN
RIRNCHET 5 b0
LB D, DIV A R ORI TE S [ 5 0T HEE 2 BRI LT B 7 i
LTI MTp % Th 1, W & 3R # O BB N N E T 5,

(3 2) Hufife Rl D45 [E] g6

TAU | AFVU R KA 77 A | BHAR
Hufite = OFL (N) 10.7 10.3 16.3 14 8. 71
MNT A% D Hr 85 58 61 57 72. 7%
(%)
Ikt oz & CEOD 55 0 0 65 99. 1
T (%)
LM & 14 L B 92.9 96 93. 3 95 6. 1!
I H4%E (%)

# 2 1T SRR OB E D L D — 1 Tdh 505, B ROBFRE 2T 5 Btk
T AEENC B D, MSTEGFRER O HRITIIIN R B O R 2 L7223, M EI1c
IRANE R R 2 aTe 2 &, MNLOBENRER2 5 2 LELARHEE LEEETHY, #Hil2iX

649 A [ D B A 12 B3 A {1 Spencer Stuart 2013 UK Board Index (2014)i2Xk %, BA®
BAEIx THGEE EBESE a—RLr— b - S 2E8E 2013) , [TOPIX 500 #ALEGHT D&
ITEALIT BT BT A BGRER S OBAIR AT D W T~k 25 4 6 A % 2 W~ BAE

(2013) &M L 7=,

650 = DEMEIL, MAEDOHFRIC S & S HNZAE & L TCOAEGER TH O BB R TIER0,
> THZIET AV 1> SEC,NYSE OMANEGHHER OBEARZH#EEGT 58 & LIZEAIIE, 20
BEFE s Ebh b,

651 (FERIERE [MEBURR 2 AT D BAMRED Y X — 050 KFnkewf
S,
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T AU T OIMSLHGR & LERE, EIENRRe S, BfikaiERk & CEO OR(E, &I
itk DIAEIZEI LTI, AWIE THRE L7z K 9 I8 ) e NS HERRETH 5,

INETOME LR 2 OFNTRISNEE DA E 2 5 &, BEAERASREXETH
£ LVEGRSMAIE, flE, Bmketiie etz aie 104 & LT, AFUE, W
Huiite 6 4 (FER 1, 6% - AF - RBOEE 1, WM 1, =31, W% 1, it
%1, KO, BSR4 4 (B 03nEEd% 1, it 1, aadaitt 1, fpEt1)
T, MR PR SRR ONS &0, HORMKIZITE MO RTLNWI & &
THILBBEZALND, 2D X D ekl 3R E B DRI SR DN T T 7 7
A A& UTALEMT T, BB 8L $AUTEIUTARE L B X D,

B2 WS

B BN & RIETER DB RS2 XL T, 260 b0 L —lkEL o
[, HoWVIIBlath e Tt OMICRISMEKEA T, )7, BfiEaiIfmeEEs -+
OYEREE LRV THR 2IBRRIRE LT, L MERBAICB VT b IVEREL, ik
AT, CEO OfRNkMNNEE/2RIEIZH D & T X, DB LA LW
DEFHFRE IR TR S Z IR LT, BREFHFBLAHE, TS IIEBET 5 rlaett
WD, TNWFEOMBIL, ZHhE TORITHRICE VIEf S TE 720, BUE Sk
ICRET T REMETH 5, ARBETRSEE LD DEAKRSHRESMT, Bfika?
B2 ) AL OEBHITOWRE, B O OPITOEE, RFEEHRIE O BT & OfF
TR 6t UC, B BRI 2 B 2 TGS OB TS ATRE 2>, Bt () (ICE
NERFTER, SWVRZITER R (2) OBEOMEZERIZIZAT2 5008 5
Dy, ZHAVEIIARMIENZE 2 HRIEOTETH 5,

B B & RIETEIROE 1IEREBEFEOEY FTho, HARBEDIHNA
B I LM A OREEB D FAE L TSR SN2 0B R TH Y, 2D L D
Pt PR TRERR S5 B> T, CEO JRAFEEMEE (LLF CEO Lisd) 23
B OTEHRIINET 5, £ LT, TOEPEET DHNOREZBRTFHERSE
TOKH, WEFHEANZEDOE FRFESOMBFEELE 256012 <, Z0iafe T CEO
TR A2 RIETZENFARTHY, & SICTEER ORI, W OREICE 5w %
LT CEO (I ) OITH N ATRE T H 5,

HROE 2 13 CEO HEGHHRS#HREIC LD BT & B RoBtcd 5, CEO
IR AR E A IR ERR R TH 58, BESHE S TR T# & I
HEDFHEDHIREINTHRNDT, BlziE, CEO THHHITEMLENRHI®ZE LT
DR SHmEIUEE o T, REPTERIESHBREABOL L NAETH D, T
bbb, CEO DMRE Z#HAT L O DB SmRE & L TS OEE 2 15 L CEE
BB IO OT, BEAELESRES L ZASHRESHLITHIT L EREIIOBESh T
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W, BB E N F I LITFRIRIERRA & A2 LSS SEEICE VT Y, Bk
F & LTIz @S T2 RELH 155,

HROE 3 TR0 F ST T 2B O TH Y, FFICEZESRESTTH
LHFEDOGET, BEtORE ) 22T 5 EN K THDH, AARDKREIETITZI v
— T REREN K TH Y, Bttt & FRtORIRHERKIC XY 2t Bk EIZH8
EaAL 2R & B0 AR R L2 F2tOoSHOMEOREZECH A
BN H D, TEENEESRKESLTHLILGAEOERMERIL, BESthL OJEHE
DT EAEOHAEFRR & L GRIES D 2 EICEHIRE 720, ZE S OITEDOHI R
N, FEERN T LIEREZBH*S CTETIENTERNWETHY, BiatL 1
EAEOFFHN, B XL 5 F2ttoStgEoREO ATREMITERERARESE LY
b EESRBEREO T BN E VY, ZES O A 5D 5 Bl HIRIE O A
B, BEtoBMH D WVITERZZERICKM IS Z ENAHER DT, BlattoX
Blid—Be i b D L2y, BN 22 8E, —WIcEF i35 2 Loy
FEREIZ /2 D AHEMED N B D & b b, BLEth b 2SI IRE S iz F2 O I G
T, BthoEEH L WIIEAATH Y, Blath L ITHTMZRNH 2 \WITTE R % i
FELTWTWBR, )y, JRiEEO S4TSR I S D DO THEttok
BELTORREEBZA Y, WICBISME T2t L OB THIZEFMHX %4 U2 5E8121F,
YNGR IIB A E TR L TR I ZNENORENXNLT HDOT, Tk
INIZ RS 2 D0, R & U TR tORIS 28k S S tho DB E ORI 48
729 Z LT pharey,

HROE 4 1T OB DFETH D, REIHIEE L ITREPITHE XL CEO %
BAE L 72 F T 2 ORGRIC L VAR EE L TR T 5 2 L 2 EKITED TV DH
MWD, HEEOFE D CEO F 723 B 2/t L CHEMICEGRiES O #FHEIC
KT DB OITEE, HLWVTRKERVED, o, REZE0HHMAE, WM, 7
N—TNEHORBER 72 EICB LT, ik L CEO O THEMNERK IN L5612
IR DRBETNIRTH Y, ZDFIEORRITA XV AEOEORHIEIZITV, HAD
BUTEIITE OB ICET 2 ERATEN 2V O T, ZOFEDOENELIIRHMETSH Y
I 23T DETE OXES & 72 0 #Eu,

ARFRGE T 05 B/ %, #ENEGHE THERL S LD H RO BRI S OO PTE L L
THRERIZHIE 2T, £ L TBITIEOMRICE D 2 AR SR ES M O EBE SR
BT NS S T AN R D 2h R & BRI B U TRt Lz, Balkod X9
12, BEEEESRESIITH > TSN OR(T, KO, DEOHABHRIRIZ L D%
FIZIFRARH Y, )5, BESHERILICH > TUIPITHR & TR OIT, ZEMO
HATL, Bt T T N —T 2410 OYREHE Th 2 FEthOAN xR &2/ L CoBlE
FEOEXNRE 2 b, S HICHHIRE DIREITZBE R OIREITHEDRIT IR 0
O MR & fER L7z,
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S A SR BT CIRAAN R OALERT T, RS, W FRIGICEEAR & ORI EE
THY, WM& O HEPEI THIUT—EDRBGEONDLH, BEDOERE LTI
AN & AR OB ANFEDREZICERONTWAIGED %, A IR & 5
VNN EURE S O BT, B LK & CTIETERERN & 5, 70, FAGEREG PO
M B O R HEFEETIE, BRIFHAEEROREL L UM EEZHR L& LT,
BAEDZHAT T S TR WS DR D EL I TR, HEAANI R TSt 0% B
ThoNn, HELW) LEITFH, EFTLIXILITAVWLNDIZHE 2D LT, B
DB OEZBHUE T AL, SHERITHRAL EABE, SHERE TERNDH HDT,
AMETITERBREELH —T 52 L 2B UK E LTRLI, TAV I EAFX Y XX, H
AR LWL R Ot OMBIRR 3 72 273, a—A L — bk - AT R ORI L
THMAI72 D RSN BT E NI L TSR LT, 7 AU A TlEa—R KL —hF - A
F U AZB L T < ORME & REEFICER LI2FER, £ ORIRO -0 OFEER % 3% U T
7278, 1933 FFREARIE, 1934 FREZMs V4, SOX £ & SEC #iHl], Eisenberg OE =
V7T NADEZT, TAVWERBE (ALD O [2—=FRL—§K -« HF 20
JFRI, 7 AU BiE#EHS (ABA) o [ME#EFF¥EaS1E], (The Corporate Director’s
Guidebook), NYSE @ (Listed Company Manual) (ZEGi#%& OIRSIED B & 2h 5
BT RN DD, = v DAERL IR LT B LM IR L OV — R
— =R DML D E DAL, SO R A2 B T i TIER LS 1T DTS,
SOX £ & SEC HHI& N NYSE OB 8ATIEM & L TEMIZAEWZY 7 LTWD
ZEIFERTRETH D,

77 0 TINOFEAFT OBHENZIE, TRSLPEOH W FEHE & ST HGRER DIFAEDRIE,
ST DA TR EAEFFAL & BRI ORI O®EAIZ 5 2 2 EEO M 2/~ L T
WADS, RJEICITHEENE (good faith) & fHELHE (ethics code) (255D < HIW BAFTE
T 5,

A XV AOMERIHE L 2006 4 F Y A2tEEKR T OECD @ [=—A 1 —h « 73
FUADFR T, BiiESE#ERE E CEO I L TR —OHEZILE LN L& Tidk
WELTWD, £70, BOBMEOERFENKITONTEY, OBk L [F—
DFEBLEBENHFELN TN,

SNE ORI EFIC L ARFEVRERE LT, HlxiX, # U 74 v=7 MikE BT
&F4 (CalPERS) , TEH 7 A VU B 2T (ACCJ), Asian Corporate Governance
Association (ACGA) 1312 H RBFEITMN BGR ORT 2 REHT L2 &, 2
IISHELZRELRITIVUIINE TORFITFEH LRV E W) HAROEZERE 2651
L T2,

ZINE TOMFORER, AFIEDOE X FHITLL T Th D, RO RMEIEITH > TITHKK
D BUE LT, BRET—RANCRRO D WS EF IR E 2 ZND 2 LTy, &
HLOFTH EREITSHET D, £ 2T, FRO RS HREZ ICRE A2 TN D Z LTk
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