





193









5
7

14

e L e T EE L P Ee L L PO O CEEPLPLEEPELELELI [

mmmmmmmEmEmEEmEEEEEEEEEEEEEEEEEEEEEEEE 43

e 46

53

63

71

76
78
88

96
108
135
142












263

273
274
18

18



14

266

266
266

266
267
268
268
268



10

10

10






D



@)

D

@)

259



3

)

D

275



€

CEO COO CFO

3

,264

67 2,70
,265

)

D

2,237
267

1
3254 2
286 3
266
E
2 3
)5 (
)

- 10 -

3

254

2,254

3,258

23



: 266 5 (
)
C: , 266 1 2
, 266 2 3 5
D 266 1 3
E , 266 1 4 ( )
265 1 ,
: ( 3 2) 266
6
@
266 3 ( :
) : 1 , 2 3
, 266 3 1
2
) ) 1
13 14 ,
( ) , ( )

11 -



14

-12 -



€y

266

14

- 13 -

(

)



€

-14 -



2002.9.1.
v 1622 1624

-15-



(

)

14

(

)

- 16 -

14

(

)






|||||||||||

|||||||||||

||||||||||

(256 1

( 21 6 1)

21

( 21 13 5 )

- 18 -



(260

1

(260

)

2

),

- 19 -

(260

2

),



245

-20-

« .
21 7 3 2
10 6 1 )

3 4 )

( 21 7

( 21
21 7 3 7
21 7 3 8
3 9

(

(

( 21 7
7 3 12
( 21 7

(
21 7 3
7 3 16 )
3 17 )
3 19 )
)(
)(
)(

21
21
21



14

21 7

21

’

12 9 20

29

1721

3

-21 -

No0.1645 2002.11.20.



(

11

)

(259

(218

18

1

(212

18 1

2 )
(239

(280

(211

)

)

2

2 1

(280

(341

20

(293
3 1

21

260

1)
(211

1)

(224

(239

)

20 2 )

3)
)

22

21

3)

3

-22.

4)

1

21

1

36

4

21



(

)

- 23 -

21

21



16

(54 1 257

(231 )

( 269 ),

- 24 -




(
21 11 1 ) ( 21 11
),
( 21 2 )
( I(EIE)))
(
98 20p
( 21 11 3 )
(

21 31 1),

- 25 -




(260

(281

1

3

)

10

(231

14

),

- 26 -

(274

@n ),

21

29

1

2

),

(

)



2)

- 27 -

72-73




1

( 21 10
(

21 10 . 274 3 2
( 21 10 )

( 21 10 4 )

21 10 5 , 275 2 )
( 21 10 6
)

-28-




(
) :
( 133 2 37 ),
10 7 )
( )
( )
( )
: (266 5
280 1 ) 266 1 5
(266 7 ), (266 12

(266 19 )

- 29 -



21

14

(cf 260

1

3

)

(274

2

-30 -

)

(

649

)

( 1 9
(279 2)

(254 ),
650 )

4

)



3 260 2 260 4)

(259 1 )

(259 3

-31-



-32 -




( 21 2 1 21 7 3 )

( 2 13 7 ) (257 1
)
( 1 14 7 5 , 254 2
( 21 13 4 )
(254 2 )
, 1
( 21 13 3 )
21 13 5 )
( 21
14 7 4 , 254 3 ),

-33-



21 14 7 5, 258 )

21 14 1 )

14

(260 3 ),

(252 ), (280

21

2

14

67

2)

70

(274

2)

(363

(260

21

),



@72 1), (374 12 1 ),

(374 28 1 ), (380 1 ), (415 1 ),
(428 1 ) ( 21 14 6 )
( 21 14 7 3 , 237 3)
1 14 7 4 264 265 )
( ) , 1

( 21 15 3 , 39 2 78 2 , 54 )
258
, ( 21 15 3 , 258
) 258 1
258 1

, ( 21  16)
262

-35-



p85-86 )

266

- 36 -




266

( 21 17 2 )
266 7 23

21 17 4 6

, 266 9 |13
266 7 16 18 )

206 7 18
17 4

266 19 23 17 2

(266 19 23 )
21 17

266

-37-



266 1 1
21 17

( 21
(266

18

7

21

23

(266

21

21

21

17

26 1 1 2

21 31

26 1 266

1)

17 2 , 266 5 )
21 17 6

( 2 19)
(266 1 1 )

- 38 -



(290 1

)
(
)
(290 1 (
)
(293 5 3
)
(
)
(293 5 3 (
)
294 2

266 1 2

266 2 3

21 17 2 )
266  7-23
(265 1 )

-39 -




265

265

21

21

21

265

266

- 40 -

21

266

21 1 )



268

21

266

26 2

3)

22

1

21

21

22

21

31

21

266

16

- 41 -

3

266

21

266

25,

280

267



( 21 2 3 ) 266 3

266

266 3

21 23) 266 1 266 3 278

=42 -



- 43 -

10

10

2)



260 2 1 (

2 ( ) ,
260 2
2 :
260 2 1
, (
( 1 4 1 )
(33 2 1 ) :

: (259 1 ),
2 259 3 259 2
), (260 2 260 2 1
), (260 3 1),
( 1 4 3)
259 2,260

(259

(260

259

4)



36

260

260

- 45 -

21

36

21



2000.2.
2002.1.
00-7,01-3
2002.7.

( 2322 2 1)

15 )

- 46 -



( 237 3 )

( 343 2 )

- 47 -



( 345 2 )

( 324 )

- 48 -



( 232 1 )

36 )

(236 )

46.6.24. 25.4.596.

253 )

- 49 -



42

¢ 42 )

- 50 -



(269

1

01622p13

(269 1 1 ),

2 ),
(269 1 3 )

(269 2 )
( 21 11)

-B51 -



13

-52 -

(280

10%

21)



19 21 21 32 1)

200

- B3 -

18

18

4

18

13

1



(

266 3
489 3 )

2

20

280 )

2

(

(

266 1 1 )



2002 .vol54p52

285
34

2)

87

285'
287 2 34 2

290 1 5 6 4

( ) ( 293 5 3 4)

84 1 3 )

-B5 .



21

32 1)

285

6

- 56 -

1

32 2 )



21 32 1)

( 1 2 4)
( 2 1 3
8 3 4 7 121 3
( 19 21 21 32 1)
( 19 2 2 )
( 21

-57-




274

3)

- 58 -

32 4 )

21

32 2 )



[ ~—— 1]
----»
p99
( )
( 19 2 3 21 32 2 )
( 19 2 3 21 32 2 )
( 21 29)
( 19 2 3 21 32 2 )
( 19 2 5 21 32 5

283 2 )

- 59 -



281 3 7

( )
290 1 266 1 1
( 21 18)
281 3 8
266 1 5 (
21 17 1 )
281 3 2 8
281 3 2 7

1 (
13 2 2 21 28 2 2 )

- 60 -



281 3 2 8 ( 14 3 3 21 29 2

3 ) 290 1
( 21 3
1 1)
( 2
85 6 2 3 285 2 1 )
p104

-61-



21

31

- 62 -

87

21

31

SEC

SEC



18

30

- 63 -

11

260



266

273 1

2,3

7,8,9,11,12,14,15,16,17,18

266

275

266

266 8
12,14,15,16,17,18

266 19

18



266

266 9

280 1

266 9

Summary judgemennt

- 65 -

20

266

11

266

268

13

34



266 5

2001 1 30

2001.10.12.
D 12 20 1721

@)

- 66 -



©)

266

266 1 5

Bullet Proof

- 67 -



12

11

12

12

- 68 -

42

13



11

9.9.2

12 4 25

- 69 -

13.1.30



1614

- 70 -

2001.12.5.




-71-

18



-72-



-73-



003.1.28

-74 -



-75-



- 76 -

13

12



- 77 -



-78 -

266



p28

260 2 1

-79-

21

260 3

13 5 )

21



1

21

p28

31 1)

243 pl7

Independennt Director

13 12

( 21

2)

- 80 -

17 1)

21

18 1 )

21

21



21

p30

21

(

(6) p291

18 1

20 1)

266 1 5 )

(6)291

260 2

266 2

-81-

266 2

3

26



266 2 3

266 2 3

260 1

261 1

-82 -



13 12

Committee of Sponsoring
Organaizations of the Treadway Commission "Internal Control-Integrated Framework"

2002.4.p138

-83-



1623 pl4



01 5 25

p20

21

21

( 21
21 10 1 )
8 2 2 )
p32
10 1)

-85 -

8 2 1)

(2)
21 26

4

21

2

5

20



p33

( 20 18 1 6 )

1623 p28

269

13 12

- 86 -



-87-



= = pl4
1997

(board system)

- 88 -



See e.g., Sanjai Bhagat
& Bernard Black, The Uncertain Relationship Between Board Composition and Firm Performance,
54 Bus. Law. 921(1999)

CEO
2

(@
(b CEO '

CEO
(tenderoffer)

20%
CEO

-89 -



CEO

Bhagat Black
Bhagat & Black, supra note 31, at 922.
(magjority-independent  board)

1 2 (supermagjority-independent
board)
(affiliated outside director)
CEO
(
)
ALl

-90 -



p170 171(

1994)

-01 -



Summary Judgement

CEO

p537-542(1996)

ALl

-02 -

41

34



-03 -



See Frank H.Easterbrook, Manager's Direction and Investor's Welfare
Theories and Evidence 9Del.J.Corp,L.540,at545-546(1984) .Easterbrook

( &) 145
5  p1(2000) p34

-94 -



12

12

N0.1594 2001.5.15

159 2002

NikkeiBusiness 2002.10.7.

- 05 -



- 06 -



2001 10 16

11 8 5 12 2

1985 HoustonNaturaGas  InterNorthofOmaha

-97-



90

2000 7
NY 10
400
80 17 22
(2002)
Jamie Heard Institutional Shareholder Services Inc. Chief Executive Officer
SAAJ
2003.1.22.

- 08 -



Jamie Heard

- 99 -




SEC

- 100 -




National Assosiation Corporate Directer

2002.6.

- 101 -



- 102 -



- 103 -



- 104 -



- 105 -



274

- 106 -



- 107 -



Lead Independent Director

Chairman of The Board

- 108 -



- 109 -



- 110 -



464 2002.10.25

- 111 -



CFO

Officer

NY SE

CFO(

- 112 -

CEO

8.5



(Securities Exchange Commission SEC)
(American Institute of Certified Public Accountants AICPA

(American Law Ingtitute ALI)

SEC 1940
19 (The Foreign Corrupt Practice Act of 1977)
SEC
1987 (TheNationa Commissionon Fraudulent Financial
Reporting ) SEC
1991 (The Federal Deposit Insurance Corporation Improvement
Act)
1991
1992 ALl
1998 9 SEC Levitt
SEC
(New York Stock Exchange NY SE) (National Association of Securities
Dealers NASD) (Blue Ribbon Committee)
SEC
1999 12
1
SEC
NYSE
NASD AICPA (Statement of Auditing Standard SAS)
() (1999
2 )

- 113 -



SEC NYSE NASD
10
1

NYSE NASD

5 (affiliates)

NY SE
NASD

(Financial literacy

1 (
CEO CFO

(charter) 1

SEC

SEC

114 -



(Independent Standard Board)

1
8
(Generally Accepted Auditing Standards GAAS)
9
9 SEC
(GAAP)
10
SEC 71
(SASNo0.71) SEC
10
5
1

-115-



(GAAS)

SEC

(second opinion)

( 54606182 )

- 116 -



(reserves) (accruals)

( )
(GAAP
)
(NACD)
1999
(representation letter)
2 3
( ) SEC (1999 12 )
SEC
SEC
SEC
SEC

- 117 -



NYSE AMEX NASD

NYSE NASD
NY SE NASD

NASD

61

SEC

1999)

(1999

- 118 -

SEC

12

1934

)

NY SE

18



(CFO)
NY SE
(
NASD
NY SE
NASD
3
3
(
3
3
)

NASD 1

(CEO)

2500

3 NY SE

5%

- 119 -

20



NYSE NASD

NY SE
AICPA
AICPA
(SASNo.61) 71
61
71

(1999

SEC

12

- 120 -

)

(SASN0.71)

61

SEC

NASD



(1933 1934

10 (b)  SEC 10b 5
SEC

10 (b)

SEC 10b 5
SEC 10b 5

(scienter)

Tischler

Haltman

- 121 -

1934

(reckless)



SEC

SEC

10b-5

10 (b) 10b-5

- 122 -

10 (b)



- 123 -



SEC
(earnings management)
1998 Cendant Corporation, Sunbeam

GE

1990
Levitt SEC
1998

SEC

SEC

- 124 -



1974

SEC

SEC

SEC

SEC

1992

NYSE NASD

3
9
1977 NY SE
SEC

- 125 -

23

SEC



21

10

- 126 -

SEC



21

21

21

21

21

29

28

30

30

32

SEC

21

21 29

- 127 -

141

193 ,104

135-139

140

186-192

21

26



Sabanes-Oxley Act
of 2002

Corporate Governance Proposal

- 128 -



D

@)
©)

C)

®

D

@

©)

C)

®

201(a

- 129 -

(301,



@D

Board of Directors

Audit Committee

- 130 -

11



Committee

&)

©)

C)

- 131 -



®

©)

@

Audit Committee
452.2002.1.5

- 132 -

No



Internal  Control Internal  Auditors
the Foreign Corrupt Practice Act

1999 1

- 133 -



Business Week April 18,2001

-134 -



D
@)

€y

1003  (2002)107p

&)

-135-



€)

99  (2002)30p

@D

- 136 -



@)

©)

©)

®

31p)

p30

- 137 -



- 138 -



- 139 -



No.1646  18p

- 140 -



- 141 -



Sarbanen-Oxley Act of 2002
D

Public Company Accounting Oversight Board

(d)

- 142 -



@D

)

Principal Executive Officers

Present

and

-143 -

Principal Finacail Officers

Fairly



€

©)

©)

®

- 144 -



@D

@)

©)

financia expert

- 145 -



C)

Public Oversight Board
Pulic Company
Accounting Oversight Board

- 146 -



@D

@)

©)

®

®

©)

@D

D

Rules-based System

Principles-based System

- 147 -



@)

©)

©)

NO995 2002.9.20

- 148 -



PCAOB

Ececutive Officers

- 149 -



240.10A-3 (I

( H©
2 0GB
240.10A-3 (b)
@C HD)
240.10A-3 G@OC HXB

- 150 -



240.10A-3 ©OC A (B

pll

- 151 -



Officer Board

- 152 -



Institutional Shareholder Sarvice

- 153 -



(1949 - 1999)

49 52 55 58 61 64 67 70 73 76 79 82 85 88 91 94 97

OECD — — 38 — —
(45) (47.53) (53) (69) D (89)

(64)

- 154 -




- 155 -



- 156 -



- 157 -



#£10. a—FKL—Fr - HFRAFU20FE EHMWCRZBER)

KE KA
7S
b7 * )
| ?
B OE KB £ :
i
® L
£ | ®&
< ik
i — W= T = ,
; ;v .| B #
X P B E| MR L e = o fik
% = = B A 17
& fi = % 7 *®
H ~ B P N % al
i = i R = B A
y 4 = A =
2 By # =
= g & #t H £ E
£ Sl E 0 &
\iid) - & Fiae) — o
= # %
4 W L _EE
B B S i+
Wk #
& % & 2
Y
* Chairman & CEO D FH{EHAL U CHREIIEER R EEALS NS © BAROBRESILKE ORI L R
*CEO DRFFEICHT HEILDBHNF EmT 5 _EHEE TEEBETH
ALOBEET—~ cBRE L EE B DI RIRES E c B OPITR BRI RIS R 2 EBE
CBRREORIEEZROZDICEED - HALHTRELOBETINLOM TEHESIELZLZERLELD
Board Committee 238832 STV 3 SAEEE W AN
CEEEEOBIIINT R =—ANTE
ET3

- 158 -



(officer)

Board

- 159 -



Amerikan Law Institute Business Round Table National Association
of Corporate Directors

steward

direction oversight

Investors Reponsibility Research Center Washington

- 160 -



Squire Sanders Dempsey

Dead Wood
Professional
Mr David Smith President

Governance Service )

Cay | Kiafter
Department Intel Santa Clara

San Francisco

2001.2.

NASDAQ

Integrity

American Society of Corporate Secretaries

NASUDAQ

Maryanne Moore Director Corporate

Director of Corporate Affairs and Senior Counsel Legal

Executive Committee

- 161 -



(officer)

(officer)
(officer)

(officer)

(officer)

(officer)
Officer)
(officer)
(officer)
COO CFO CLO
Chairman of the Board of Directors
(officer)
(officer)
CEO
(officer

Duty of Care

(officer

- 162 -

(officer)

(Senior Executive

CEO
CAO



(officer

- 163 -



Fiduciary
Duty
Duty of Loyalty Duty of Care

Business Judgement Rule

- 164 -



reasonable

Advisory Board

VS

Heller Ehrman Attorneys New York

Squire Sanders Dempsey San Francisco

Heller Ehrman Attorneys New York

- 165 -



- 166 -



Crabb

Summary Judgement

Catharina Y oosun

- 167 -

Joseph



- 168 -



- 169 -



CaPERS Cadlifornia Public Emploees’ Retirement
System Sacrament

Business Plan

Best Practice

Check and Balance

Deloite and Touche NewY ork

Watchdog Independent
Lapdog

- 170 -



poison pills

(golden parachute)

Bullet proof

-171 -



Executive
Audit
Finance
Nominating

Corporate Govenance

Compensation
Director | Executive Audit Finance Nominating Corporate Govenance Compensation
A
B
C Chair
D
E Chair
F Chair Chair
G
H Chair
I
J Chair
K
Intel Proxy Statement Chair
1146

- 172 -




164

dead woods

- 173 -



1164

174 -



Chairman of Board

- 175 -



Mr David Smith President American
Society of Corporate Secretaries
Lead Independent Director

Chairman of Board

Classified Board

Chairman of Board

-176 -



Lead londependent Director

Proxy Statement

Acutive

=177 -



Foreign
Corrupt Practices Act U.S. Sentencing Commission

- 178 -



Chairman of Board
Lead Independent Director Classified Board

- 179 -



orate Govenance Unit

Stockholder
Stockholder
Stakeholder

Ted White Manager

Insentive
Insentive

Stakeholder

Corp

- 180 -




2003.3.11.

- 181 -



- 182 -



- 183 -



- 184 -



Vol.62No3 2002.10 39p

- 185 -



2002.8.1

- 186 -



- 187 -




- 188 -




- 189 -



1 10771
%uAAu



|||||||||||||||||||||||||||




||||||||||||||||||||||||||||




BB NS RO L L e

M ELMERERCRTLUYERHS G2 2VIHIERG TN & B NI LIRS SR 109 - Hekil s fis

(VIGERAS T ETHRTEEHL S CRRER

conde 0 E EHERH {LeacBa R RN {LEEZEh GRS Tk HEX
RS HERKO
L1 LV a8 TR Er HEJ
sl gl LarikE  He WTEZ B | gmowso
VIR TIREELL CE
Bl S E R R R e R T Bl . .
S REGEREDF T TITSCEHN FISE S WL TN TR R HEE
SR THES T TS HESRE TS
Tl EAEHT 7 TR eE e T R BRI Tie 3
(TTEr e T Emumaﬁxﬁ (TITREE EIDTIIS . RN
(AFROFEFBTIRT oL Re THFL (3BT
T EMIEEE ERECTIR
e Eldg T g TH%e ElaEc oo
e BLIWE BT EIMEEL
| Y T al s e
& Funn FOER el
e 890 *8C 'y o o0 '
HFES ELET T SHERR EHERBHED
/mu H . 5 usﬁ TE-BE i EE-IE
HE ) aE
' Talalala’
* @ & BE o000 BE o O ®
nw-HE Sasy SEE
% e ﬂ HE (2@ T
= S — BAEFULI
F W I ﬁﬁH#_ —

- 1

- 193 -



Iﬁ (BEOREFL I DEFOLMODBL I (BHOREEL R DEZOLMOT BN w il
HOZBIEO
s
HBORE G- BUOTHET
LECHR LEOERE
‘WREROBHLEE BN -EOYHHLEE WO
ZLWEYO
| R I s w IELL0)
DM HEYO
ﬂﬂ HYORE L HUORHEE _A ] HHOo=ZEE
EHRWESO
(EBOTEE-TEE-HE D)
EROHUOT LY - B U—SUEES
THSHOWRILY OB LY BEE—3 RS
T EHO -
EHDH RO LB ISHTR—SUERY
2hE:d
OZIEERO
EBOHEE-BEEL D EFOLHOT
EBOHEE HEELDEFOEMOB W L O
ENEROBHYES TN BEOYHBUEE
LEOWT LFOEHSE
THOTLYL ARG (- DB HRERORBLES HN-BROVEFLEE WEORS ,@a.waewﬁm_
. THSLOWEIEY BORS
THOSELHE B FORLEEYNTLR LY , — BO: TUSHOWERIEY BOBEL
HEOBBAUNTYZS AEAOERIN ROGHRI TSN AWSHOERTH BODBUT P ISHTR
=% - .
WIS EH i S« ot fel B EOBBEEY
CUITH FORBWEERS - ISHTH it = 205 o
WHOEEHIE ) . i B -3 CURDH BOBBIERS - ISHTY
OO Al O FODHWENT L RY-ITH TS G A
7 oo - g -
WHOESKE BEOHZHH EIET
ZHYHEO
EREERELTHE RS EZRHES (EXIEE L

- 194 -



- 195 -

2002.9.17.



- 196 -



- 197 -



- 198 -



193

- 199 -




2003.3.4.

135-141

140

141

- 200 -




- 201 -



[ I il —
O = ey
. 4 CEO
N
mC - :
NSNSV LS \ oemoce )
( (
)
11— I\
( |
Y
;/ _\—/ |
C ____________ %//
N RN I N

- 202 -




- 203 -



- 204 -




2003.1.28

- 205 -



- 206 -




- 207 -




- 208 -



%

ICl
CTO( ) CFO(
) CMO( ) CHO(
) Clo( ) CESHO(
)

- 209 -



- 210 -



T

- 211 -




EO

EO

11

CEO

- 212 -




CEO

2
5(CTO,CFO CMO
2
9

- 213 -




ROA 5 >
CEO - A
CEO
] CEO
CEO
y
CEO
v | id i
T Rroa ——
> =]
X X AB
MAX
ROA
( 2000 ) SBU
ROA( )
ROA

- 214 -




ROA

Group Management Committee

oo (

ROA

- 215 -

ROA

%

oo (



10 12

- 216 -



(2002.10.1) (2003.1.1)

|
|
u
m
]
N
]

- 217 -



11
458

2003.3.11.

- 218 -



- 219 -



- 220 -



2001.7.25

- 221 -




- 222 -



- 223 -



- 224 -



American Society of
Corporate Secretaries New York

Holding Company Board

New York

- 225 -



- 226 -



- 227 -



Managemennt Buy Out

- 228 -




- 229 -




MORI
2000.4.

- 230 -



- 231 -



- 232 -



- 233 -



-234 -



-235-



- 236 -



- 237 -



- 238 -



CEO
1983 1994
1999
2001

(1970
1991

(1997 )
(1998 )

(2002 )

- 239 -

19

2000
(2000 )



CEO

- 240 -




- 241 -






2003.2.9.

- 243 -



- 244 -



(Chief Risk Management Officer)

BSC

- 245 -

CSs



2003

3000

500

2003

2003

2003

10

1500

2003

- 246 -

2003 8

10

2005
500

No.1



- 247 -



James E.Heard

- 248 -



- 249 -



Corporate Governance in a Post-Enron Market
James E.Heard Chief Executive Officer Institutional Shareholder
Services SAAJ 2003.1.22

- 250 -



Vol23-2 2002.11

- 251 -



2003.1.22)

- 252 -



- 253 -



Foreign Corrupt
Practices Act of 1977

- 254 -



- 255 -



- 256 -



- 257 -



- 258 -



Independent Director

Bullet Proof

Chairman of Board
Classified Board

- 259 -

(Lapdog)

Lead



37p

Business Week July 29,2002

38p

- 260 -



- 261 -



2002V ol.54No.8

2000.2.

1998.10.

2002.5.

2001.12.25 2002.1.25

No0.1646

N0.2606.2003.1.20. N0.2607.2003.1.27

Research 2000.4.

- 262 -

v 1622 1624

2002.7.

() 1505-1511

2001.2.

2002.Vol 54 No

N0.452/453

462-463 2002.8.25-9.25

2002.11.25

1998

Business

2000.11.17.



R E e B &
(FBF 654 7H LV Frk 1543 A T)

% -5 (FBEEAR)
O F—M R - FAEO
S DT RF —flitk & RRER DRI VOL. 1—1 (55. 7)
—HHEEINDZRLXF =D EER~DORE—
IFEDTA T « YA 7 VARG & £ DIREE VOL. 2—3 (57. 1)
BEV—PDIRTFTA A M BRBEEEOEEHRS VOL. 9—1 (63. 7)
V=W Xy T ADRESHT VOL. 10—1 (1. 5)
B R RE 3 O [E R 4 7 g VOL. 12—1 (3. 6)
—EEEHAEEL— b EFA LEERS T -
Bl o DLk VOL. 16—3 (7. 11)
H KR 3 & BB VOL. 20—4 (12. 3)
R DIFHRIL & IT OREFE IR VOL. 22—1 (13. 11)
ORMHEREO
RIFIE T80 VOL. 2—2 (56. 7)
— BT OH LVEA —
R RIIET VL OBERE ~DHE A A VOL. 3—2 (57. 7)
i & RIGRE VOL. 3—3 (57. 7)
—HEEM. SEOEBERE EORERBIC L 2 E—
RIEREE81 VOL. 3—4 (57. 7)
— T FERR R R E DRRFHIZN TR —
R REN R DRI L £ DR ST VOL. 4—1 (58. 7)
AR ERTIE 82 VOL. 4—2 (58. 7)
— BRI HF TR EATE —
R G584 VOL. 5—1 (59. 7)
— BT DI EBRRIRE L RIFRE —
RIFREDIFE85 VOL. 6—4 (60. 9)
—FEEOREERE L LAEICEIT 5 R&D BE O &R FF —
RIHRE DR EER VOL. 6—5 (61. 3)

— B EEROEIEEE E VAR =5 V0O A —

-263 -




AR DEHENRIZONT VOL. 9—3 (63. 9)

— DA E R O BRG] —
BOE DR EHEE ) — = VOL. 9—5 (1. 3)
—Z DR E R ER—
THIFEA & b — B> D o/Multiple g DE-I VOL. 10—3 (1. 10)
RIERE L EefE VOL. 11—4 (3. 2)
— B FRAET VAT L DR —
RESTTERABR ORI E 12>\ T VOL. 12—3 (3. 8)
PROEEE - I & RIERE VOL. 13—2 (4. 7)
RETHFRER DG & ZARIBIRL VOL. 14—1 (5. 4)
— W5 BRIEREBNIE & £ ORI —
REHFRERDOEFGHE & % DBEOHIE VOL. 15—1 (6. 12)
—1945~1965 4 —
RETHRERDOEFUE & T OBEOHFZ VOL. 16—2 (7. 11)
—1966~1984 £E—
REHAERDBEFLE & % OBEOWE VOL. 16—6 (8. 1)
—1985~1995 £ —
O&hh - MBO
BATHICRT 2 E0EEHE VOL. 1—2 (55. 10)
—HITHELELEI R b —
EHFHATIC T B VOL. 2—1 (56. 7)
ERTGOERIE L VOL. 5—2 (59. 7)
T AU I DKL VOL. 6 -1 (60. 7)
=TT TN T AT T NS L EELR—
P A Y D@ B f{b & SITIE R X O@miEIE D% E VOL. 6 —2 (60. 7)
P KA DRI &R
— % DFIE & R —
T A Y T DR B Bl & AR E VOL. 6—3 (60. 6)
T AV NDERY AT LD L HEIRER VOL. 7—1 (61. 10)
2IUT 4T T MIOWT O VOL. 8—1 (62. 11)

—EHERITOENEE R L OSRH N ~ g s —

- 264 -




INHIER D &R E) VOL. 9—4 (63. 10)

—KETOENE L DO2E & OxfH—
EREEDELIZHOVWT VOL. 10—2 (1. 8)
BTE - %G L oFlMeE VOL. 11—1 (2. 6)
BEMBET L ~ 7 o REEE VOL. 11—-2 (2. 7)
Asset Bubble @ I 7 o By ELRE VOL. 11—-3 (2. 12)
AL R T DFEIESHT VOL. 12—4 (4. 3)
T AU A OEmfI B EICI T D RITIRBER VOL. 13—1 (4. 6)
Il Bt B 450 8 2 D BT VOL. 16—4 (7. 9)
2 B ARIIRA e fat 2 i 2 e o) VOL. 19—1 (10. 9)
—HNF U ABEDREE —
T A Y IEEBUR O1TBEE VOL. 20—1 (11. 6)
—GPRA ZH M2 LT—
RV« Ry FTFICBIT 5 EREH & B EEg VOL. 20— 3 (11. 8)
AA N7 BIFRIZAEZERE D R(LICERR L 720> VOL. 21—1 (12. 8)
—BLEXEITE T % IR —
FERFRER T ORE & EoRE VOL. 23—3 (15. 2)
— AR OZIR—
—HEIBR L LEORE—
COER « BEO
TRAX—EICET 2 EmB L OELED I — 1 VOL. 1—3 (56. 2)

ORE - 23 - MO

EURA YR LERMERL VOL. 3—1 (57. 4)
ERITBIT D ERITR DN VOL. 7—2 (62. 3)
— BB BT 2 ERITENICET 2AERE —
A ARFEREDOEARMER VOL. 12—2 (3. 7)
BEDI AT I7F % U TIZo0T VOL. 16—1 (7. 5)
HoKEH NPO (GEEFIMEML) OfRRF DT VOL. 17—2 (9. 3)
HEERE 20 FDT — 4 TR 2 BAREOEANBIEET VOL. 18—2 (10. 3)
NTVERER DREMBOWR L 3RE VOL. 18— 3 (10. 3)

- 265 -




o

F B EDRFFE

— RY M BEREICET 2 EE— VOL. 23—4 (15. 2)
ER:NL IS e

—RET — ZICES NS D ERIE— VOL. 23—5 (15. 3)

PERIEEZOF LW —RL—k « TARF U2 ELERE VOL. 23—6 (15. 3)
—HA B, EEEALS UKERE, ERRASEORMERLE LT—

OEXERIE - HHO

PE R FRFREIC BT 5 ER P L OVEEE VOL. 3—5 (57. 8)
A D HB S & i VOL. 9—2 (63. 8)
— I R7 v F L RTH B O EIT S —

B AERKIIBI2ELIHESKE VOL. 19— 3 (10. 12)

REEBAHTES & BAISEEORR - B4 VOL. 20—2 (11. 6)
— OV a— SRR D EE S DR —

7 a— bk B VOL. 21—2 (12. 11)
— BADBEED Y, — 2 —

BH5LEH : VOL. 23— 1 (14. 11)
— 70— ALDRESE & i~ DR —

B ERE RO R ES VOL. 23—2 (14. 11)

—FRE I ay s ma—T H A ARAEE

OHUEBIR O
HEBEEFLE Liong T 7Y~ OBIR Lk VOL. 6—6 (61. 3)
BFLWAT S W ORAIRATFAF TN ala=F4 VOL. 16—5 (7. 10)
—HEDORE— - IFVT 4 - FT « FTATERDOT—

TIOTIZRT AHIBOERER v U — 7L VOL. 17—1 (9. 3)
— Xy N7 OERWBRLZDIEAELTOT VTER R Y bV — 7 i~
MR FTR R & BRF AR VOL. 18— 1 (10. 3)
gk - BEURIHSEARR by 7 OREHFE VOL. 19—2 (10. 11)

— AHRE ORIEACS BT D ERERI T —

- 266 -



	はじめに
	要旨
	目次
	第一章	機関を中心とする大会社関連の改正
	一　コーポレート・ガバナンスとは何か
	Ⅰ．コーポレート・ガバナンス論の高まり
	Ⅱ．日本における法改正の動向
	Ⅲ．米国型か従来型か

	二　機関を中心とする大会社関連の改正の具体的内容
	Ⅰ．重要財産委員会制度
	Ⅱ．委員会等設置会社に関する特例
	Ⅲ．まとめ
	Ⅳ．終わりに


	第二章　平成１４年コーポレート・ガバナンス関連の商法改正
	一　平成１４年商法改正と機関構造
	Ⅰ．委員会等設置会社の機関構造
	Ⅱ．重要財産委員会の機関構造
	Ⅲ．株主総会の規制緩和
	Ⅳ．連結計算書類の導入と計算書類の省令化

	二　監査役等に関する改正点

	第三章　社外取締役、監査委員会による経営監視
	一　社外取締役に関する議論
	Ⅰ．米国型機構に関する考察
	Ⅱ．従来型機構についての考察
	Ⅲ．社外取締役を中心に改正後の意思決定・職務執行監督機能について
	Ⅳ．社外取締役の有用性

	二　監査委員会の議論
	Ⅰ．監査役と監査委員会
	Ⅱ．経営システムの選択肢の考察－米国との比較を踏まえて－
	Ⅲ．我が国の委員会等設置会社の監査委員会の制度設計
	Ⅳ．米国の企業改革法

	三  米国のコ－ポレ－ト・ガバナンスに関する議論－経営機構改革を中心として－
	Ⅰ．コーポレート・ガバナンスに関する議論の現状と背景
	Ⅱ．米国の取締役会制度等の現状と改革の方向性


	第四章　経営システムの具体的制度設計
	一　コーポレート・ガバナンスに関する論点整理
	Ⅰ．論点整理
	Ⅱ．従来型・新型の経営機構選択の比較検討
	Ⅲ．経営機構管理モデル
	Ⅳ．監査委員会の常勤化と独立性・権限の実務的考察－改正商法施行規則・ファイヤ－・ウォ－ル設定の必要性－

	二  経営システムの具体的制度設計
	Ⅰ．執行役員制度導入等の具体的事例
	Ⅱ．持株会社とコーポレート・ガバナンス
	Ⅲ．米国型導入の動き
	Ⅵ．コ－ポレ－ト・ガバナンス制度の新たな方向性－類型化－


	第五章　コーポレート・ガバナンスとコンプライアンス
	Ⅰ．問題意識
	Ⅱ．具体的内容

	第六章　コーポレート・ガバナンス改革の今後の方向性
	参考文献
	目録



