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BEEIC KD I B 21T o TV D Z EBFHEIN Th 5, TR D K E ARSI EE OBE % ffF
g% &, BEFEESMEICHOVTIZL 9 84ERFICHIEESHh, £/21 9 9 0FERICE
WTIX1 99 2 Ta—FRr— k- AT AOFEE] CRENERHS) AR, BEFEE
Sk S FICEIR R T & REFFL., RERSOAEL - Bk, SHEBOEEEICS
WTHIESIL TS,

RANZIB W TIE, 197 0—8 0FEMRIZBWTE COSHIERFRE E HEH L <, FKM
FEOLENED LN TS (F), BIZef - BRSO 7 v — SUEERICEY, 3F
LT GRE VAT LG RBHESOERAK TS, () 19 6 04FRIZ
Z. 196 5F RAYHRRIE, 196 677 U AStiERSEAflEST, £72196
2EFREESHEICEHLTY 2 F U AKX BLWEE (Report of the Law Commissioin—Cm
nd. 1749) AR E LZREL, 19 6 7TESMHBEGKEICE N> TS, ECOEt
ERFHECE L TIE, 1968 —19894FINTTLIODT 4 LI T 4 7HREIRENT
Wh, BB, HBIOTALVIT 4 T NREAKE, arF oV URKEREICEAT LD TH
08, HEERERESEORRE ChRBEHET Ch D, Aife - AR TEEEICBIT 2 athik
SUED#EA] pl3 (7E1), (1FE2) M, FrIZHEICHIT HUIEICE LT, AR N Fh
FWZOEFITORKE, BERORFERB~OAREOFINHERHMIND, 197 0FNRIC
E C OSHHERIFREAERIC 5 SOEDS SN/, #IET DT 1 9 8 5 FtIEHIENT
Oiv=n, EIZ1 9 9 9FITIEHAFNRFHSTHEE T H2EOBRIbZ B E T 58k
AL EDFHEFNEFEEEYE OTD D AR SN, TOP ITITFEMEEREOE R
WAL EARNPTIIIF2A—2000F1 1 AIZNT 3ENZOIE > TARIN T
D

4. APRSHEREICHIT COFREE a—KR L — b « NG 0 RBEEHE O ER T

Faomy, SttkEiEa—RLr— b ARFUAE, a—FRLr—F - 77 A F AR
REIC KB &N D08, WX D AHIREICE S 0Tl Bl CHfFd 505
NHY (), FIZEEESHE, 20RO AETE (RROMERGE) . xR, R/
HBEPAHSHREIC DWW T O ARSHEOBREN G T —~ T2 2R RDENATE T
%, () MHORET = v 7 I IHHBICB T2 EE&HEL IIREOMBRICH S, A - &
K p7,

NESHESOEIZ S 72> Tk, Omlj—fy7e — & FBABLEID b B & 35 R 2 Hp &
LA RS 5 2 L ORI, @QBAIEOTRITIERNE L OBEIZR T, EATHIE
DB ERIREREIZ OV T OREE, ORBEOHSNELE AT — 7 R X —BESR KX
B Lo TL D, a—RL— k « HNF L 2RE L OBE T, OIT oW TIRIRITEER,
HEHH, REEROMIVUCERD Z &3NS 2R OMG, O LTIk EFRIED
MARAE DI A BT RN —HR L — h « TARNFUAOHMET D2 L ORFIENR-EE
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2o T XD, BRI & FES T B & B A 5 IS T E AR EI T & il 2 O F 1T
HaZBBEL TSI L, RETIHEAFRIL, S5 E EFRE IV RESN S ICE
T2 & BRERERORIE & AH 2 OREORIZE Z KN T A2 HERH DL Z &, HE
PERA S IZRE O THREMOXNERIY R IZHOWTORE - AR ST
Wo (). () BEL T MREFISHEOFEEWNFTAETHDL] LW T LIZHONT,
BATIEORAL LT, 2H0BRREA N =AL - REa > ba— Ly AT AOGHAG
HODIZ [RKE L TOREFIRAAORENFTAEE CH D] L snbdh, Blim LRI
RIS OFENFTAEE & L TER I NRITUE R b0 b Tlidzwy, BICEE
FTREIE 2 OENSAORENFAE THD Vb TVD b Tidlewn, LN
Shd, fifs - A TEEEICBIT 2 SESED#H ] p9-10.
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%35 KEICE T HAEFEMIE DTN & VS

1. KENCEBIT D H T ZHE ORI

REETSG E a =R — bk « AT 2OBLEBKE - BEICH T L2 HAEHD
&L KETIEO NYSE,NASDAQ TlIIftskn b A F v ABEMAIZHIE, @ r L H
A, AT HICRT 2 EEZTOEFEHEEIEO -, T AT 225k L, fidoEY
MEEmH 5L 20 0 2EMLHEKHEIENKIL, @ NYSENASDAQ # I 57 Bk o it
gk, BEAEBSOHERB(EEOHKEE (20 0 34) #R->TWb, flt), H#ET
X, Qa—F v — b « H3F 2 RJFEH|E Code of Best Practice (BxEBITHA) 2LV
&A% Combine Code (FEAHi&E) ZWE (199 84). @ LSE LIGathiIFkHs
FIZBWTHETTRI AL (NeE LR, @t v 7 2@mdE, AI2#HEHF (2003
) Bz, mAHEA S E (BUkEa#EE & CEO OMTLAE L, Bk s O L &
FtEOsRbE) K-> TEY, B¥EOAEEZERLZLOLERS>TWVD, ZOHRND,
BEREICEA SN THBEORIRGI O F 2 i i T 5mE b b 5,

F L KEOEEMRRE 2D & FEROINBE L D2 AT DB LD S FEMBA PN
A ESICBIT T 2 R CEEOFAPBENEOEEEZD S DIZIFE L >2oH 5 850
s, BT ZAEEOBAIC OV TIESHEOEEIER L O E Y M - RBRSS L
B L Cagamd 72 AV, FEOEARTS « SHHEHIEOME) b RS (LICE BRI 722 LE S
bbH, A TEFEOKE, RA V7R EOHRIGHMHEUEICE L T, BT & AT EER
IR CTH Y . SHITH KOS ED M A ERB G218 U Tha Ics LT %
AREME B R CTE L 9,

KENCB T =R — |k « BT ZEFIFEDET O REICHSOWNTIE, BIFEICBW
Twm LTIy (F), () BIMER Ta—FKL—F - INNF U208 &
FEH — PEILEILIE & T D% — | A2 1L4E 2004.9., Bi$E - RN « IS TPEIELIER
DF LT —FR b — bk« ;R e R — A NI, B 7e OoKETRERE
TERBERE DO RET 2 il & LT — ) BEREMIE Vol.23-6 2003.3., [ T==—aARL— K - 4
NI AYCEDBUR & 3R — R R SO o BRI OREr . NESEHIS 2T WIS
ERA L E LT BREREIIZEV0L24-5 2004. 3. 1R,

2. REOa—RL— K « HAF o AFEmOE N

KEOT—RL—F « HRF U REHOBAICO VT ELZI L TB X0,

(1) KEREREWHS Ta—RL—1b - BT 2 A

KIEEAE S (American Law  Institute) O [ —7R L— K « X F U ZADJFEE « 54T & E)
] (Principle of corporate Governance:Analysis snd Recommendations) (233 CHIFDIEH
AN - BEL, =Rl — k- TR (RERR) ICET L SEEBOH DN
TRAERLTEY (B, SINOSHEORGE L TORFEZRIZLTWD THfHFEES
#1741 (Model Business Corporation Act American BarAssociation il i) & il S E5 2 72 & & 72
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STV, () 1978 FXREIEREHROMER TERELR/L T v =7 FOAFIT The
Project on the Structure and Governance of Corporations T ¥ | [RI4FK[E O i mfk E HEITLE
(CEO) D FE Y Th H{F M 527 (The Business Round table) 235838 L 7= R ITE R T
D TARIZZT =R — b « AN F R e REDRE DN,

2 =R — b - AT 2D L ] ORISTUIRW T, KEEREBR T2 —
Rl—h « INRF U REOBEBEEICONWTOa—R L — R « HNF U 2AETKEEEO—
L TR B KRER S ORI DIERIE TH D, QFFHICHRAAREZEICKIT 21k
F. HE. REEOMABRO—RIBEMFE LKL TRV | 2 OIEHERERITKEE A
FRAENEOREMEL 72T, OEERE OBEIPNIALZEN, BAWENOSMET T, Hldh
Z FFOIERNC R R HUE 2R S 72T TR B 7R,

AZLITBNWT, a—FRLb—hk « IARF U AOEARFEHEICEH LU TORICHELTWD

(), (IF) American Law Institute (ALI) [1992] (1994), Principle of Corporate Governance
: Analysis and Recommendations. St. Paul, MN: ALI Publishers. pp.53-133, [fA - & 22—
Rl— b« TNF 250 pS3 LTS,
(WAEEDOHMB LTS
OEZEE, MR ERFRIEOMREEEFEORN L5 L,
OISR LOHRERRIZ, BHTERSENN2R D TH D,
QFIFEBIRE & O FH AR FBRICH D3 & O BT BIRHERF D72 2 s REIAIFIZE
IZEBENT 5 & ORife THEEIRRIZE 2 BR L,
@iLzBsF L, WY eEMEATY . AROEHCNER - HER - BENERZ GH
AP TIT 9,
(2) R DHEIE
OEZERE T, Bk TEM SNz BT KOBHIR S, H 2 W EREITRIC
K OMHEREEI N, TOMOPITHEIS TOMEEBIZ L - T, Bk s ORkGE & HERIZIE
W, BT s,
@HfiE = DY#kBE (Functions of the Board of Directors)
a LRBUTR O, B, B ORIE I L ORI,
b HFEIHE O,
c MEEHEF L O FE B E - TEIOEA - [FE,
d MEEERICHE N SN 2 2EFHRAIEORE, BHEOFE - FE,
e BB L OVEMR e EIZ L0 5 S & Ol
O = DO HEFR (Powers of the Board of Directors)
a BEFHE, 5B X OMTEIORE - HH,
b &EHFAIB L MEITOEREORE - B,
c FEHITHA~DIF - ik,
d ZES, FEHITEB LIOMMOBITE~DIER, BLOEES, FEHITHR E IO
BEOITEN DR,
e tRE~DENE,
fAR3EEB OBIT,
g O, HREDKBEZE L RV EEFHDOIRE,
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Ui = DREEE « RO FHEE B X ~DEE

a EERE S NAREFHLORE, MBHEROFA,

b 154 B2 U R Al & OHERS 2 &

c WHZE B & EBITROFREM, A by 7 - AT a VORERE,
Uit = DRERR

a RABISEORSI G O FE0L, EfkBITHR & B AR BIFR 2 Rz W B BIS K0 1K
S5,

b EDOMORHSHOEG IR ST, < e b 3 Al EfedTH & BEERER AR -2
WERHRE & D,

[a—RL— Dk « TNF U ZADJFEHT L) TR D T T o ZABE O R8I, B
T ED DA RO EOFH S TH Y (BRSO L L, #ZESFICE
ZEEOME DK . AN BGR I IAR TR FATHE (CEO) 2> & OMNEHED & < . #HPNER
fE « BUTHR Z O & T D REBATHEIC T 80 - BB E R H 5, 1EER - 2D
i OFIEBIRE 6 5 B Tl KRENERBS I EEORIIAIFILE - REIRIKR RSO
72D, BREOF ARG 2 5 L CHFIFERRE & O BIR AT 2 8LAIZNE
S TEY (E). ZORTIEKEOKBEKERD A =R — |k « H AT RTHTDHE X
R D, (F) FEIN-a—aR L — bk« H/3F 2 & (Enlightened Corporate Govemance)
LIS,

(2) BB EFICLDa—FRL—FhF - HRF R

1990 A RIZB W THRIALZBBEBRERIC I 2 a—FR L — b « BT U 2 R8N, BER
L OEENEA, BRI L BRFEGEAITV, B - BREICE o TORBIAF]
WHRKEKOALTHHDOTHY , BEREEDFEL L3S E & D RWEGEITITHERE
FIT L0 ERAITE (REfREEEHE CEO Of%) 2L % (3, () GM,Amex,]BM
LDEFINH D, CEO RZf\AEFEBT HilfE T, A& OFE, HMEREFHICL DR
RATH DAL DORENT R E ),

B2 5 V8 — Z (CalPERS) I#F E1T78) 3% (Shareholder  Activism) (248 W i@ %A LT\ 5
P25, JEAFDmEY 1988 FEH N R—A L [EREa—RL— K - TAF U XFA Z2F8EL
TWa, a7 FAIEHRETHHA KT 0nn7ed0, a7 FANCBWTELLFo X 91z
HUE LA D CEO 226 OFNLHERESR, CEO OFifgeE=4 1 7 &L T\ %
(), (F) a7 FHNZEB W CIEENAE CTh 20 E & Buffitk, R&EHOBGRERET
Do
OB OMSINE « )V —F—2 v

a U 2 D50 Fidt A B chH b Z &

bAS. L7 Bi 72100 C, e EbFE 1R EoSFEER>Z &

cHUFE 2HEN CEO Th H AEHMr — 2B W T, oS R AZ#FIEL S %
ST U 7oA 2 42 2 &

d.E2FHEA . B4 . CEO OFHlIC>W Tk, Mz L B 72T 0 EBE S %%
(R B Ry
Q@HURER S DA TEhHLE
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cJRNE U 7o #AM IR (X, CEO DORElA#EZ /FERk L., iz s & DWW ESI7Ze CEO @
EBOBEETDH L
@A IR R S B Rk

ERAWANIC XAy iz kel

H R = A IR L EORE Te~mFl-a—RL—h « IRXF U ADFAIEZREL T
L, THRIZBIFD2LE LW AT ZOFHI] & LTI FO#EY Th b,
OEICIIEEOFAEE L LTCOEREBITT 2R ERH D,
QHAREFHEDOBMHES TR TORFEFREZBHEICES, KEICHT 2HARTERTT X
IBNTRETH D,
@EFEOHMERIT, MREICHTL2EBE L BELZRTICY LT, X Fv—2 L& LT
TAAZ—RL—F « HRF LR s T4 —F L] PEDEI—RL— | « HAF 2 ZFH]
EHWLRETH D,

ZDIH, INNR—ARELWZEHELEBZZ TVWLDIILUTORERETH S,

O R 2 IFISE LTERIERER O WA 2 A =2 A D,
e OBUIT A O MBS EH S L O E SUTTRENC B4 2 BERTE DS RAI D 8)

@ HufH
KIATOND LN EINHRETH D,

@YUz R L OBEMRENDS £ o7 <M LAERBRO RN A EEER L L CTEMmT
REThHD,

FEAMNBUE B 3 CEO 7> & ORISR Z #ERE L. BURE S IZ R W THAMNIRR R 3 2 508 5o
Z DSBS DR E 2 R TERESIC L > TRLS CEO #E=4V 775
EVD IREIEERIC )R EBEBWTIRE TH Y, AHEOB X T L L THRETHEL I La%E
HEZRHOZRKREREOER THY . BREEE=F Y &L TV, thoAT—7
A= —Zx U TR ERIR I L2 WP THEFELC S & ST, HEILRETH D
Zricnb (B, (GF) a—RL—bh - IRFUZORBNH E VIS BRGSO LICR
STWVWDRITKEEREHED a—RL— |k « AT U 2O L L2k e LTRED
FRE, FFICHABE DTN TRBY, TOEEZTANDL Z LIETE RV EOEH1DH
%, Hife - 2 - A psT.,

3. RKEDFEHEa—RKL— K« INFLURTARTA

MEFELZEHICHTEGERE LTAMOBEY = Yo v v—H@miby, =2/ Vv
— (BEH) 27V 00 (BRE) ORI BRI E21TE2 L D8 H7-0IEE T
IV (ZA Y=y — - aX ORI OBLEEZEL L, AIERKREICIIELAIN
e (), (F) AN R—RFZOBZFICHIEN L L5 b0 L LT, Fite - -
& -« A p57.,

KEERBEODa—FR L —k « TAAF U ZAOFEIIHETEME, B¥ - K2R
(shareholdergain) Z FLMIIR X TWDH N, AT — 7 R —/VZ— L O BRI BRHERF 2 R ED
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BRI X 0BT 2 L ST 2 MR E 0 D, BRFEFIEE BT, K VAWE
B2 > TRYIFI R OBLE D B OB ERIIERE « BTIEE TV D
(). (&) Shann Tumbull (A—Z +FZ V7)) I7rruthr Yy Ra—FKL—h - A
T ARG E R LT D,

2RN—hA-GELZALFN - I 7D [Corporate Governance| (ZFHWTiX, S HIT
KA TEY, BEEOFMMELIFEAREZRET DHICONTO, S EIERBESN
FOMAEMORBRRTH S, E252MEFIL. (DEE. Q) CEO DFENWLRT AL M, (3)
Bt =Th D, OB INE L, R, BK, WoIEE . mEE . © LTt
ThHhd, ZNHDOHLOOFEBLIOEEIZOWTHHAT S ()., F) Eioa—KR
L—h « TRFUANDEHESINET X TONER], B, BLXOEENEZHIT L, 2L
T, I F I FEOEEMAKESE (constituents) 3£ D A, §Elg, IFEINFZRET Sk
T ATH ZEMTE, 72, TR R b2 WEREIOFEMZRETT 5, ) FifE - L=
- [i] A< p58-59,

(1) ZOMDOHNRF LA« A KT A
HERNCARENETFTTHE0BE LA KT A2 LT, FER LD TO®EY T
HbD, FEAMITRLTEBE W (), () fids - B ples LLF&H,

(1) kB e TBfiko 772y at U7 0—) (199 64F)

BKEGF 2 (NACD) 12 X 0 FER S Ve B 2 — AR L — K « TN o A&
Thod (). (F) NACD 1% 1977 FFRILOHKT, itk L OMiE S okt L TER
B, 2T o v BHEEBE AT IREFER THD, TAT - I ak A
VR, 2=V s UA VT ARABERPEEREGD. ZESIT THHEEROHEMMEIZEE T
% NACD 7 /v— VR FESWE ] LS, BRSO AR TIE <. Bk R
DERIZIE L DREORN E S,

WL, QBN FEIME 2 MR 5 - OIIIRE A S ML LTV D Z & @OEER.
g chy, LERIFH, TRXLXF—FE ZENTEDZ L, ORI SITREH & X
M. LT BB 2RO L2 L ZORFNZ T LB L TWVWbH 2 &, @ERDOEE
ENASWAREEN, BT BBREELOF -2 LTREEDZEERLE LTWD (1),
(B) MEZTIBRIROERE, BEBEORT LG, Bk s L TOERK, B I O
B DOFHHIZHFL TV 5,

(B EVERA TV RT—=T N [a—KL—k« HRFr R 27— A b (19
9 74)

EYRA - T K7 =7V (BRT) &, 42K 200 ORI EEBHITEE (CEO) %
RET LM TH Y | KER LEEIrO2KEEHRE LW SREERETH D, FXL
Huiitk = OFERE. HUfR 2 O R L ONEE | IRERZ O 4 HrblksnTnd (1),
(%) The Business Roundtable Statement on Corporate Governance, September 1997
Ol EMELEE L, KRt B L ORE AR B A #ER T 5l
EAMET 5 2 &, KR, BIE. WoIE. EHEE. Bt FOMOFFEREGEE & OB
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FRIZOWTREHE L XL T HFETIER LS, o LARMMFISOBLEN S 2 & F)EB
BREOFIE B EMRT D Ll a2k 5,

Qi = OBRE L LT, CEO(m¥EBHITRE) OfTLan, #Bf, EMH EBHITIRIL
DRt FREHOBMIIE, SkEANEL2H T, HEMRTMATE 5 X ) ICBFESIT
HABSE DO SR TOREERHESZ L 2RO TS, EEHE EREMOMIZIZ, 23 =
=hr—var c FXY XN EERDD,

@Efffk = OME L LT, BRI BTHLZ L, HAMENREETH D Z & REW
DEHEMNRICH D EEEBE L, BUs oMt L LBk - B85, W, 'k
DEFFOZ LNV IR, AR EICE bR & xBTS, EE T,
CEO & AR E DD a3 2= —3 a v, +oRIERPES IR S gk
MRS D Z L a2k D, REE BRSO ZIRIC L, oMot d 5 a3
2=l —a VTREREHEOKE TH LN, a—RL— b« BT U RITET D BORR
XA ST &7 5, BEESMEZERICOWTITER, @i, 450X ESIX
A B DA THER SN D Z E RO BN D, BRI E D OMEOFMICET 2 FE b,
FRIZHTA R A IR T 20 ICFHEH E A ED 5 2 & EMIICHER, =2 —K 1L —
ke HRFURFER] BRREORELZITWEERRZ SN T DI DMRT D L&k
DD, B SIISEEEORENHEIEII T, GHREEE, MEREEe & TR
SFRELLATON TV IR THRERH D . NEE L OSNBEENOB S % RO
R - ERE LD L2 /ET 5, DU RIL, TBICK L THig ) & HEky
L. BEOFIEE BT DL E2RkDD,

O TREIZHONWTIL, BRES - FFEITICOWVWTHED 2 7ot 2A0OWIE, BEREK
AT HOMREIC B BEENIE LBt S N, T OFIMEITHEN ER - Bl icfThbnd Z & %
KD, FHRIZEEREOHEIZETHHOICRE L, BUA, the. EARZRREIZ#EY T
RN E LTS,

(N GM T BT (1.9 9 34F)
GM TIFEERE I O H I 2 R 2 ORISR B3 G I O R A B % S 7223, THR
i EE] (X0 s Riftomibaz A e LTH EAEZHEL TWD (), (F)
General Motors Corporate Governance Guidelines

TR ER) OERARA L MNILLTO#@Y Th o,

OHFF BB BT IR & BHE L B S ORISR, e, ROEEAN I3 2 %0
RO e, ERRAYE RO BRESRE S D,

@F i Bk (Lead Director) AV AdL2, FEAMIGHETE D AT K0 AT S 41 2 #EAM I
DREFTHY | KREVPSHEOMEINEZIHE LR WGEITH I Em T 2 033 (),
(18) DRSS ENREEBHPITEE (CE0) ZIHTLIGAICRAETIHMTHY |
HE EAXR L CEO OIMTEBERIZT 5,

Q= DIREHA~DT 78 2 L LT, BHREITEBHITSEN IRV IR Y 3 25k 5
T2 WO i 2 B S ICFF N 2 & 3 TE D,

@ttAh I LOHENEFE R O EE L LT, GM DItk
% IR E A IR RICSINT 5 2 L 258D 50, #%

OIS E LTS5, CEO
 ER A U e A 3=
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DI EITITREMA) Tl AV, FERRIRE A 33— (< CEO) NEikaSaSAIicHiE+
D IR R,
OHF 2GR O FERITEAT,

(=) KRB B FHRS(CT 1) Ta—FKb—h - IR F 2RV —] (2001
)

B EFIHRE N R RS2 dRICa—R L —h - IRF U RABREELHZHOD
ThHsd (), () Council of Institutional Investors, Corporate Governance Policies,
OEEH TR B B TS L7283 = I KL A 4EFHT K v iEITh, BRERERMEO K
LR - RAEICET DHA S BITIIHMEICRA RSO NE TH S,
Q@O BHFE DD/ L b 3 50 2 FMILL TVDHRET, &, &K, CEO, fiok
BTk 2 Bkt O MR, Fik, BRERRO2B 0 BRI TH L Z L DALDLEITE
OBEFFRIIMNL L TN D LRI E& D,
@=ftix, M« HITOEHIZLVED LNDL 0 EMDT, FEEEEIMNL RO B 50
EDMREDHIMTE D L FMERRTRETH D,
@D=tiTEE, FABLIUCEMEESERE TR THY . FEZESOEA U /N— (TN
L. Itk (CEO TRV IFEBRZER LAV AA—2EMmT & TH DL, ZARTE
BRITHT LRI —EAZBRTE IR L, EFEZBESZO—IZONWTEES A
UNR—=DHTHREINDLIRNETHDH, ZEBA U A—EEBENRINT 2 7 vt X 3K EIC
KLPALMNIEINDERETH D,
OB EMIEICERREEL G2 ) DEEOEETA, WAITET 2 FEREEOWRIE 27K
BT D Z L IIRITHERR O E NI LT, B - RENGES L ARt OEREE
PED 10 N—% v FEB2 554, BRI EMEICERREEL 525D A EN
Do

(AR) TIAA-CREF [Z—RL—F « HARF U X R — -+« ZF—h A ] (199 34F)
TIAA-CREF (FUik B (R A& S KPR A e) (B oa—KRL— b« I F oz
BT 2 FHEAETHS, a—AFRLb— b « INNTFT U RAOEBELZORE « EICHIT 72
AIa=b—varOX—R%ER L, RAESEOHRMITHET A T4 L LTHIET S D
DEEND, (F) 2KEKROFEES LORE S, TIAA-CREF Policy Statement on
Corporate Governance,

OB DO XD BEIIKREICHT D7 4T 2 v UV —EEICHh > CTettoEHEKTh %
M5ZLThh, CEO BT, EMIMEIKO L B o — - K, MBEEIRO+4 72 el - Wi
DFERVERMERF, TR A R E D IRR S OMHER TH 2, REEITML L 72 B <
Mg S, HBUE, BHE., B OEMABER ENIEL S ED bkl 5720,

O FEOHER & FIRMEATIEIC D& | MERCA IREEHIEE . — B —iRI e, BINTRE O AT
WY 72 EE RO B D,

QB FH WML, BEONHERVBBREND Z & SIS L7 BRERIC L - TR S
LEMZE B SIC L0 P - Bl - BB EOERE A L, BREMMEICES L4k
bihd,
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DENTZNT —~ L AZIFEN S22 & % TIAA-CREF (X8 >2 8, —EDFRHIA
NIEHSER 2 a—KR L — K « TANF U AEEEZFHROT 5 EE L5,

O IZ & 2 RHABRFMIEORIE, S BEEME~OERERVEREIIWNLT 5, BT
DORFEIZ T e~ J78F - BITEZ R T RETH D,

« DO FEREE R L OB LT T BRI~ DR,

c HOPLEIHELREMAES LI TS Z L,

- TEEEE I & BR%E,

- DEEDEET D ot g X OWIERIRE OARICARE G R EE 5 2 5 D ¥ETEO
0T

- B 2AIFIER ORI FEBIRE (0T DR, OB R A YRR R & T, (A,
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Va UREERNLTRETHDLZ L,

(~) OECD JFHNIZ*T 2 ICGN & 27 (1 9 9 94F)

1997 H9 HERICE 2D THL (7T 7 7V 1),
OEDHM

SHNRELET XX ENEIRMEICD > THE~D Y ¥ — U 2T 52 Th
Do DT FEHEORWOFIER N EMFF L, DRI EL OBRER S LSBT D5
=ThD,

@aa=l—var il

AN FEEFICPRARICIE S W E 2T 5720, BEDOTEHA R T4 v &l 1B
CHY) - XA LY —REREFALNICTHIRETH D,
O /3

WEHRIZ 1R 1 BOBIEEZET DI LOLE L, FTAE OBRMELRFET 2702t
TEIT2RETHD, 74T 2>y V) —EE2A0T DREFITHERMELITHES D EHTL A2 FF
B B2 R - ERIEGERIRME & BRI THOKEDO X A LY —RARERZH T HRETH
Al
Oioe JirEGTiEs

ki d o WVITEAR ST, HE - MR EEANE L TEKREDOZFEETHY | hELR
WIZT 28T 4 —2AIRETHD, FEREITEHOITEEIN, HEFIZK
2% M A FTRE & T 5 72 D EURE IR A AR DI L S TE R EE - BERMAETT A
TUT 4T 4 —, WD, Tr Ty v a i, MO, MNIHICEEE 520 55
F. B O E - R4 B ORI REREIZ OV TOFREA LN THRET
H5b,

Bt 3@ e &2 A L, +070% < OMSL L72EREE DR EZ G0 &ETh
V. BEFEZZ) 7, IROICRES, BRSO EHEEZBROEK L T +—~<
AIZEMT 22 L&, BRE L THRREDITAICHEL 525 LE2EL_RETHD,
MNT U7-FERRE 1T 3 AL ETIE P E R CE LTS OWEREE&EH, BAE., R
LIEATGIRAEEZESITEE., HAWVITEICHN L-IEREE TR SN IRETH S,
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O3 O HINBUR

O B D WITEER S ORARE & ERE & OSN3k O R E R I #HE) 4
Do SATERBEE - BERFAZT TR T2 BRSO FEEH LML, HE
FEAEFE ORI T & BT OFEEIZHE ST 2008 5 I € & 2 15 ITfE R o Bkt
EOWKE L Ny TOREEORMNE EHDLRETH D, EEEFHEHIE - thoFIZEE Sy
7a T MINEBSINERET DNRARTHA D= ALTH 5.
©klg 7 +— T A

FHLHERE EOEIEIX RN EOEKGEERD b0 L L, BEFEEEORE EoF]E R
R HEAER 2 L £ 2 IR BT DAEMN S 5 WVIZEKRREEOLEF LRI ED
BEGDLHHLDET D,
&R FDONRT f—v A

a—Rl— b« ARF 2B, RERICOZ2EE LT 3 —~ 2 2D K#ELIC
SONWTEREZADELRETH D,
®fkEY #—r

FERIC, BYIMICOTE2KE~DY X — 0 OREbIC >N T H RS DOEREED D
REXTh D,
OfFETR

DT E M E A S D 2VER A ST L, BURER S IR, FIEBRE BT 54
FIZOWTHEHEH LN T HRETH D,
Wz —RL—hk « HNRF U ZADERE

=R — bk « HRF U REEEITHENGFET 256, EENCHOONLRETH
V. BHENFEELRWEE., BEFEIZLOERICEDHRE Th D, i, BfEks.,
REFHEOBOaT—RL— R « HNF U AT 29080, W, JiE, (A @ L CBUT
- B R, BIFREERE A 5 0O TRIGE & EAITITON D RETH H 3, Ml FEUCEF 2 b
NEZELHETHLIRNETHD (FEFOKRERER., R TERESOBEERS),

4. KREOEFEUREE

(1) ko

AT U 72 K E O3k ETE  (Sarbanen-Oxley Act of 2002) (Z-2U N Cfif BLICHEE & 7
TREVW, 20024 7H30HIZKY.L, 7527V D+ b— XL kDR
POk bRUE L7 KEO BV AT 28 LS, Mo TR FHEA R LT
DR LTINS, BEOHEMRIT, LTFTOEY ThD (), () KEMEELFEED
BEEZSOWTIE, < OB N2 ENTWD, RREOSEREEOME ] = b
AR e AR=AVTF 4 TR FHE LR =B 20032 No34p8-25 [H—_Af X+ Fv s AL
A O & TN EOAHE~DEE | JICPA ¥ % —7 /L No.576.JUL.2003.p29 LL T,
IEEE TN, KEEUELEORA v N —FBNEEERE~DA 37 b (RERER
No.995 2002.9.20.p28 LA T, {MIATEE RENZI T 2 EEMIGLEEEORFTEIM | FHHEHIEE
No.1636.(2002) p50, K HEPE=FELSC A EEE S NYSE - NASDAQ HiAIR 4%
2 O(E) (7F) [F)J pa9E% No.1639(2002)pl9. No.1640.p37, No.1641.p88. Afas: [k
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EREIREOMH —RE O EM L EEZBESICET 28E L T 0T —] JICPA ¥y —
F7/L No.568.(2002) p1 12 fth £ R,

H1E . ZOERORIRE X OHE K

F2E  ER

# 3% : S E CHAIR LU DfiifT

24 ML —AHSHERZES (Public Company Accounting Oversight Board)
Z A hVI—BEAE N DMLY

Z A VI — A ¥EEAT

H A MVIV—Ia] kL7 BB R

A MV =77V A FDOFZEF

Z A hAVI—S E COEJREB L OHER

A A MAVT—Fi s L s

Z A FAVI—{EFERER L OHFE EOREDEE

2 A4 MIX—=FRTA hH T —OHF I % ETHIE b
Z A PAX — AR

A PX T —E¥ERER LOEE

(2) E¥ERFEEOERE

200 1ERNH 200 2FIINTTOT my, U—)L Fass o= KEE B
BURDARZEMLRE « FEFORE I > T, REMBMOT 4 27w -2y —FITHT L%
EIEOBTO R, BEOMBHESCMN L-EE - Rt om L, Bl N0k
oigfb, H=E - RESFO@bR EZ2 KXoz, i TRE MO RIEREZP LT 5 72D OBl
HIT-oTWVD, EEREFILL & L0, A EEIR, FERT I ARV olza—KRL —
ke TANFUZAOHNFE L0 B TICBE, MY, BfE 74 A 78—y —
DifbEM->Tmb DNz D (E1) (FE2) (E3), (FE1) 2001 405 2002 FI2F T
AIESFHE A EREFE A E 2 Lo R, FBEINZRESM (xIXAHRLRD D)
BRI 5, FRHTE 2004.8.2. M2 B,

T AR (LR =) RO 2 WRERI B &AL (SPC) 2 kR LIEFE/R E & FeHI L
TRENT EOZFEOR G 23 L L=, 10 B RLVOFIEKE LS mRs| - 23
1B, 2001 45 11 HEE,

BB 7R A« LA REH CEO, V=7V —+ AFXVY 7 CEO, 7V FVU =
— + 77 F7U CFO *

yua—s )L -y oy o7 GBIE) JTiEER O & S T AN 2 E i,

2001 4 12 A IOk @S Ofe M A2 B &5 & 2 72> 72, 2002 4 1 HE]EE,

Yo w7 A (FHEHEE FFRINAORIEZR R Uit B T L@z 30 & RVE L7
SEE%, SEC VL, FIFLIC 10 B FroREGIEeZF LT,

TTFNT AT« a3la=h—var(F—7AT LE)AEE—BERITH T 2 RE0HA
ENHE I ZHREOEBIRAEDIFAED K Hb, ISR L &SSO AN IERH, 2002
6 A fEIRE,
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RS Y a - UHASREIKCEO, 7 4EY— + UHACFO, ~A 7/ UH
ZEFER, Yx—b A« 7T URIRE ®
U —)b K3k GEE) EEAOREIREORT & CEO (23T 24500 RN 22 B 235
o 110 fE RLOFIEKEE L, KERKOAMKBE 410 & K, 2002 4 7 A EIFE,
B . N—F— R+« =X—RA CEO, A2y k «+H U2 CFO, TEY N+ =
A ¥ — AREER R
TA bAoA F (i) 16 {8 R/LOKEE L,
BREE  ~—F v « VT ABREH CEO %, 777V - TI0 VREIEE, 7
Sy 1)y« N—HL Y CFO *
(F2) =>aroflTiE, 5§ REBBEAD1OTH=T7—H— T U ¥ — lER
FFHL TV, moarnbREa LT 4 v 7 bR SNERIEADOY L U~ (i
SEVEDHERF O IR M) O FTREMES BRI, BEEMEE A T IC R T & 9, [REEA IR AL 2002
o6 Horm URESCEEEIC K DRELEIRIC D& b o — R b U I O SR A 5
. FEITOMBIZBVIAE T, AN, O REEOEFKGER, KRFHR.,
EREEEHEDO RO ANA ThoTeh, BEERIEANFRKT = v 7 a2 -3, O L7
AR U7 HS | 3T SRRSO RZER BT X o T, @ a O EH %15
ALBE Tz, OFICERAMY [FELD CEO MNBA A BGER ICET L&V FE
ITPEDBER « BE BN < 72> T 7= (Interlocking Directors : HUfi & 23 A& - 72 IKEE) | 2
NEEF IS, (FE3) ZHUEWERBIIEHNTEM L2527 AU IO L DA
FEo BAFIRe, SEIELRIEICONTa A R L, £LTRERKNIC, 72U RO
a—RLb— bk« INFURTHEROICEERR2THDL L W) L) 2HlaE3 25 2 Lid, &
MRORE R RK D ZLIZBY R nWEEZD, LA, TAU D TWEEHEIZAERLT
WEHEAEADHEEREMUOAE LT, a—KL—F « IRXFURADOH Y FIZHONWTDE
ZITERDDZEDFWNEFENTHD, LN~ T, 9. SHEAE NSRS .
ZOHIE B IRNTREABEEZ RIET L0 TR, TE EHEuNEMRT 20, HlED
BRI BEE~OBHOEFRE TRED L V) ZEE2EERE L TRBTHZENEETH
Do BT DHIZ, =KL —k « TAF U AHEOEEE EOBEWREH Z 2N K E i
DTHD, EORRMNIND, Aie - LZE - WA p62..

(3) FYCFEEEOEEHH

[FEIZZAVE T 60 FRICKIT Db KB « GfERZRKIETH Y, SEC IXFREL 2
T HMERFERBANZAER LTS (), () PEH & S E CREBIAIL, LUk
% OKEERTTHGHM & DR ERE~DORER L 25O, wife - RKBEF - JFII1E
F BEEREZOHT La—RL — kb« HNF v R LA ¥R — ARG, BaRE
EOKETRIERE, ORI ORE AL E LT — ) pla2 BLF, [l T —ALb— K« 3T
AYCEDOBULR & B — R B OO O BAREI O/ NEREHI > A T AFICET 255
& LT p237 xRSz,

BEOEERERITROBEY Th D,
O FH ~OZ IR GEAFERI ) 2 25 E % 5 & 25 4+, CEO * CFO OE4 733
RN 2 MBS METEI OERILF 20 4, FERLEEIE - S AT 20 55) .
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QOEBEN~OER R EEEANORE 3 vz N BRI BEREENEZEER
T HMNEAIREI O E, 7 A U AN TEEEB 1T O WV EEENDEED,

@ DMEEAR T B SO Z 2 TSN & 32 2 & ik KOt ~D =
fOE A GO L NENE (RIEREE~OFE) OFREF~OIRE, NEHERE O
PR, NEREE OMAEEREF~OBEEEE, SEC (&% L EEEH O BKREBR =LA D
il E & BRE

= a—I— 7RG (NYSE) (3AM it 0 7 78 & wiks Ak OBRE:12 3 F2 5 &3
%) L7z B¢, BE RS - 0Bl LS4 b TR S o8 e A R L 75 2 &
ey, 54, WZEBE SO A U A= 3T X THAN IR & 356 2 & (ERITEEZESD
) RHE A2 D BN EE 2 AT DI RS OB RMERZ EFEOa—KRL— b

s ARF U ZAOBIEREITHH LTS (2002 4 8 A IERRE, 2 FRIOBATHIM A4 T
SOEMR 2 FE 2T )

BELHEETIT TR — b - AT R NEHHIEOWEREZED B ERVICHHE TE
AU T E AL 2 VERIZ IR L7 R CTh U . NERREH 2 MBS i O IEfErE, &
PR DA 7 F & L@ T TV 5,

D% 4 0 4 K HBLANAFE

KEREHEGIZES (SEC) X, 200 346 A5 HAe¥dHik (SO 5404
G RREHEOMBRE IR L NEHRHHRE T [T REHAIZAR L TWD, SOk
TEAN OB, MBREORE -t a—FL— b BT AORIER LT
HY ., MBHREORLRE - WEOTOOHEIEFEO 1 5L LTHEL045X013HY ., FRITS
E CEERSHOREF 1Tk U TMBHRAE TR 2 NEHEH OB & A MEIC B3 2 E I
HrRBHEMNTD LI, MIEENCEDERAE (T AT —vary - LR—F) O%HE
AER LTS, AR, KRB ZOKERGRAEZE (F 3 & RA ORI EEN 7 5
B RV DR OFAIE20 0 446 H 15 HLREK THEEFEND . ZOMD/
B2 R E B A 3 R O E RO AIE2 00 544 H 1 5 ALK THEEFE (3 H
RHDOSECBERHARMEICBNTIL200 643 AW b Eed, Sy AR
HABZEIZBWTIZ20 04443 HHINS E SN TV, 4 0 45K DT=DIThH
%% R 2 Bl LEHREIVE Shizb D & B b,

@S E CHRAHANZ BT BB FH OISR & 0 REERA ST > T2 5E
H KA NERHEHI O 41 (Material Weakness) (220 CITAFRR A EIZE o D N ERH A
EORTHARZROTEY, 1 2THERZNMIE O EPFIET D56, PEHLH A
BN ThD ERmiTTTCERVneE T2, LW EES LTHRATLI 7L -0 —
ZIE—RICRO LN TEE 2 b O TRITATR SR E L, BURTIZICOSO LR~ b
PR LA (COSOETL) 27 —LU -2 352 ERFPESATND
LWz k9,

O FEKHEIETF 4 0 45 (Management Assessment of Interanal Controls) (235 < & HI
Txig &9 5 NERHEH] (Interanal  Controls) D#LPH TH D03, MEHETFR D NEBHEHIC
&0 FEBIEOFER IR D HGI I LHPAIN & 2o T D, BIEETZICHMBRED =D
DOWERHEH] « Tt =X (Interanal Controls and procedures for financial reporting) DR % 3% E
L., —MRIZAIE - 4RO ONLHRFHEEE (GAAP) ITIh> THIERR S LD M
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HFEOIODOME R DIERICER#E T 246 T, KEAREF LS (AT CPA) OBEAR
FHERL SCEE  (Codification of Statements on Auditing Standards) %/ 3 1 9 =528 xf% & LT
LHZHbDFEIIPCAOBRNBRED D &AL HIMELET D ()., (F) BEdLAER
SCEE (Codification of Statements on Auditing Standards) 55 3 1 9 523 b 5 NHELHEHI O &
i, (1) XEBOADME - M, (i) MBREOEEME, (i) BEEEHOESFD 3
SO BAERICE L TE B R RGHE M 2 B X LU - FERO RIS, fREE L Do
REIZ L > TERINDLG T v ATHD & Lz, WHHHNT, HHIBREE, U 2 73, 5
HVEE), TR - (5, BEAISEO 5 SOMAICEE T 2 EEN Ok SN D, 2T, BE
WY CO S ONEHHNTI T 2 NEREHIBL S Z ZEMICKMR L2 b D THD (199
2HKE T v U = A ZESXPEMMZ B4 (Committee of Sponsoring Organizations of
the Treadway Commission) @ PN & il D #E A B #L A (Internal Control  Integrated
Framework) ) ,

COSOET/MIBLWEHMHIZS SOHMEZA L TWDA, (1) FEREOFLME
EhEME, (i) MBWmEOEEME, (i) EHROBESFDS B, (i) OHEBRGEERD,

(iii) /ﬁfﬁ@@ﬂ“ IOoWVWTik, SE C%ELBIJ%@{HA@W s BRI - 15 0 MERLME |3 i
FicEER LS (F), (F) w8 - ¥ p26 LS, #)INZEiUE, COSOET V&
SO#E3 025, SOE40450MKIZ. SOE3 0 2581F (1) FEREOHRNMEL
ghastE, (i) MBWEOFEEME, (i) EHOBES, (v) BRI Lk OFERE OS2 TE
XNEETHN, COSOET/MT (1), (i), (i) &, SO¥E404%KiT (i) DA%
XG LT 5,

@DFE 30 25REZFEEELE 40 4 5MBRE 1—?6 P el R OBE E 2 D & |
%30 2 KR EEEHEE % S A S DERREEICB O COREERBRICET D%
HHDOBEAMEZAMIC L, FREEE OB IERT, Eﬁa‘%aﬁ?ﬂ%@@ﬁi‘%ﬂ* 12615 R BA A

- P E . MBERICR D NEHHI OfESL - MR Ic o, REZENEET L2 22 RL
TW5, SECEBHEEOCEO, CFOIEHE4 0 4% THERINDMBHE IR D NG
FHI DA HDOW TRl Z 3 L7 E T, 3 0 25 TCHRINLHIELEEIIELTDHZ
LT n (). (F) 30 2510%. 19 3 4FEHRIGNEICES S FERFEFLON
R EE OMEEXOLEFRREEDS) OSECRHIZEELTCEO, CFODE
A EFERT D,

30 2KMEEEEELHE 40 4 RJMHREITLED MRS S FEORMEL, SEC
BERASITHE 3 0 2R EFELEEICBW T, FRMEEOME ERTR, MEEROMEER
T~ EZER BRI R O T & OGBS B R IR D NERREH Ol - A 2hMERE
D FEfEZNE & T 208, 205 BLMBEHEITR D NEHH O - AWMERHmIZEI L T
IE. 40 4RMBEREITRDNEHHIREENERT L2 &Ik D,

FEFE30258LH404KXOHBIANBRITEENCATHEHETLLEIABHL, #3
0 2534 TEZCEORNCFODEZEEDHIEIZL > THITV, 7 KERETIX
P EFICLEAR SV E 3 0 2 RITHESBHNELE 4 0 4 508 ZHM7ETH B O
THhdHDHT L, MG THELO 4RITIREFDIT O IOV THNEEA N DFEH 21T 5 A
THEN® 5,
®F 4 0 4 FITHAD < B HAF IR 2 NESHEHI Ol - AR 4 EIT3 2 ETOEE
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FoOxEbMBEE 2D, HB4 0 4 FRIIWERH O - AN 2 E#EE b o> TRESE
WCERLZHDOTHY, BICEEANDT T AT =2 a yEROTND I EDBIER~D
B - BN ARERE COCOSOET LD L IIIEBIIR T L —LT—7 L R¥a AT
—ValMEENRVETHDL ZLIChDd, R¥a AT —va UEEE. NEkHI O 7 L —
LT — 712 o TREOBUR O NEHEHITHE - FhiE 28 - KRk, XETLH2HDTH
0. HARMICIIIRGE, BRSO E VR AT A ZIVEICHERIER, VA7 VAT BRET
72O OFEHNEENFICEH L TN 2 EicR b, 29 Lo m& R X o THEHEHAS]
ARAF L. ZAUT RV REHEONEHH OFAIMERHMIA BB L 20 | FEEEANOT T
AT =2 a NIRRT bDEHRLND, FXa AT —va VT RIHEHTEENIXS
<. HEEZ N —TRE - WESVRB 2D TV B EEA~DAMIIREVWE VWL D, TNER
B> THHEARATEY Sz L iV EERRCREE -T2 X9,

(4) BB Lo p%E

KE A FECL HiyE (Sarbanes-Oxley  Act of 2002) [ZB8 Ui 7o 72 K [E G AR iG] 0 23 [E 4
HDEE BNERE~OEEEM, %30 15MH & NYSE - NASDAQ D #Hr 3 Jh vk
2. 30 1 5% % SEC HAIZE - S HRIOBE, BERFEIEDOTEE~OEEBEIZON
TRIE L 22528, BIFCTRL TR BRIV (0F), () B8 - KAKEF - #8115 R
2 —ARb— b« T REO TR & G — R B O O BIRBI ORFE, NEBHH
VAT LNEFEICETOEZ AL E LT p237 LTS,
PUFIZBWCIERNERMATHE 2 4000 L, KIEINCIS 1T 2 B S OB RE 2 BRI &
F o ENEINTOVTIRRTE X720,
OKEY /I & 2 A EARZEORGE D R

5 2 ERNCEBIT 5 KEYROMBIIREEL 44 (T4 —F =210 04:F), &K
SNREBRMRE6 00 NESnD (B, (F) FA4 b =A4 R (il O~v—F 77
AR R A CEO 134 8 FE DA IRV, A #HTR 2004.8.2. 2 1,
QUi DYCHIR I & B2 578

[FVEDEANIC X > TH S OMRERIE 2 B T8 S NS Rk el s . R & 57
BT amoBEmsmEY 1), FREAZEBSoBEI LERIELL TS (F 2),
ZOft, MSZHABGHEE OB b A Hd (1 3), (1) CEO #k 12 X 5 Hukkfe Bk
- B AR ORI 2 X DL 87 % (2003 4, AIFIX 41 %), 2—2 T2V —
AU E—F v a A, (F2) BEEZESO 1 AN SEREDS 1 REMLLT o4
VT ENERAT RN E 2O %2 5 TN 228, 2003 4ETIE 10 %LL I LT 5,
TaA R TR Py Fl{lE (66 fx5), (E3) KRFEREESth~—3 =2 - T R -
~ 7 L F IR EOFEE LS ORI X 0 AT OB REME 22 T AN TV 5,

fin 5 CRRE & LTI E oD i 4 5% 0 s B b . BARRIRR R ORISR BT b D,
BIE XD NN = AN B L ERESEZROTEY . ZHICHOVWTIY A7 EHIZITEBRL
THREEIS IS T HREMIID RV ERnBTFonsd (), (FE) 7714 % -
U —F— TR 7 —=X=2Z (PWC) #ih (GRIBERAREE 200 AXf8), £/-=
Z NMENER & 725 Z ENZBTF SN D, HICHEREHERRIS R T S, (RO
BURTIREEE, MR ZZ T 2RHEY AR ELE 2D | VAT A&, BAEE ARG
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Iz, Fa) 2706 H Y, I LG (Going private) H'EZX 575, NYSE D
Yar e BA L CEO THMIFEMOEE 2 KMITHH L T\ D, HFRHTR 2004.8.2.,

5. i ERAIE - BERIRGHESE DA

(1) HiisEEaEguE

@ 1992 4E LA

1984 FEAMIELIFE, KEEE S (ABA) TXEGREE ORI 48 FE SCHS | RE 2 B 450,
FIRSHEHIENZAA 9 & T DRIk T 5 [ZalL—L] 2 X VEEMICED TS (8
FEEFHED (FE 1D, £72 1990 FlE L L THREREKFLDOFHAED TS (7TEHDE (7.40
~ 747 2R)), HREIXFAIERNCEHR RS ISR E2 95 2 ENEM L Sh, PSS
DREIZDOWTITME OSH#EE LV — LV EELEREN G2 6N TWD (1 2), (E 1) 80
ERICEG R BT 2 B8R T 2 LUV T Sh, BEEREEEH T 2 R RERDEHKIC
a5, 1990 FAZEKIC L 2 Bkt D EALHRIFRICOWTORENED bz, HlRTE 7220
el LT, B PRE LORREZ RYIZHETWHHE, BE E2I3MEEIER LT
SR ER 52 - 5E . BENEERYOBEE L0 THLIEAND 5, Rt - &
K THESHENE] SHET (7 AV DB 28tEREOCH X | p21 2, (1 2)
MELEOERICLDEENHIVITREEZOKEHELHIRT 5 Z LR E D,
@ 1992 4ELARE

(i)1994 4-ckiE

8 ¥ E fHiMEE S, ROBHEIZXT D EOHERAIER S (HL 2.02 £ (Ob)
HS) FmifEZ IR 2, ZEICK L THIARR.,

(ii) 1996 4FekiE

EIE 7.02 503, EHRDEDIC I BEHERMEDO D72 &b 10% 2 H oM EITERICL > T
Rk ERSOWELRETELH LT 5, FHICKDBEOIIHFR b SN TV D,
(iii) 1997 42 IE

NEE Ty I A, BT LEFH L2 Ea—XMOE G, BRT—772 D&
THURETEIC L > TED Z 2RO TN D,

(iv) 1998 £ IE

8 F 8.30 Zk (MUK DIT#INE) ZEIE L, 721 8.31 S (Wufiifk DFFAMALNE) 2 3% () 7=
(), () WERMNT, BEEELZEDT- D Th - CEK LI B ILE b I EE 2
bivd &) RBMENEAITNCH D . 98 FUIEIL 8.30 £ DA A EX 0T VWILE A MY
Pr& L 0B B TOFMENE L LT 831 kT,

(v) 1999 4k iE

HREOHREME, RAEIGE RE, SHORALEIZOWTHEN SN (F)., () M
EHIZOWTIX, BROEGIC & 2torkE - REANICxHT 2 5HE0 28 AR 2780
72(16.03 58) , FT-IZHUHi DREHRBH O —B & L CO A OHPH 2 HLE L7 (16.05 55,
FEAUE BGERHEICBI LTl DB OREF LD, WERTIEHFT O BTSN TWH
7oy, COERR XA RS X THERMEATRE DN e SN D BRIT, [AEROFEIZB W T Al
b D FHE S & HE) 2o TRETDHZ L E L0301 5:4)H), ALI O [JREL] 7.22
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FlihoT=b D e b, BMENABRKKEZZITE D O THIVUXFERMEIZE T2V (T
S5O 1514% (market  exception) | ), 13.02 55 (b) B (4) - (5) 5 OFIFEEIRE 1Z L o THOFOHK
ML U DA 55 RMEDN AT 5 L YE S vz,

DAEOMAEFINZONT, BENZBWTHAEZRITT IS, BE&HETRVEA.
R DGR J) (voting  power) D 20% % H 2 2RO & 72 5 L 9 256 MR OFITIC
DWTHREDEEB LI L ST (621 (0 3H), M—@IEITHE L — AR S, 3
TORRKREIT, EROEE, &0F, HRAAZH, MEDOEEA LISy, SHEOMHRIIHE T DK
I o TN D,

(vi)2000 e IE

SAEOIBIZOWTUF@RY WEN SN TWD, (a)HEE NS % 6.40 K£I2BIT HEE D
EofshE Lz, (b)) SFEOMBUTEE L, XMERELMIC K 2 BEFIZ OV TORMETE RITE
BRLY I S D & W) N H O (R E7E RIEA (congingent  claim) . SIERATIX Y #%
RIS AEZH L ToD S BLUNIZITI bD L LTWek 2 A, BIERKIL 3 4
PN & LT (14.07 52) . () AHEER SRR R 5 i 2 it biciB o 72 (14.08 55).
(d) fRERUZER L T OB O BT 2 I L7z (14.09 52),

(vii) 2001 4FeiE
SFEE T IIRE DR AT HES B O DWW THIEL TV S (8.09 542) (1), (1)
[#E4ME S (outstanding — shares) D272 < &8 10% 5 H T DEE] LWV O FAIREROEKE
TEZHIBR L. Briclc sttt iE ORI &\ 5 BLED O BRI PN LIS O H L b G T &
Lz Epiantz, BEEEOREBENHIVTERESIBOEKNHTFINDLIZ LE2ED
72821 &R b0 & LT,
(vii) 2002 -2 1E

9 BEEFIICHE L, ENOERSIHENMLOFEREIC /DL, HEOER S - JE
HREHICR D 2 LD, FICXENB L O E ORI SO FEBREL 0D 2
LEBDTWD, SEHO RIS - FEEFISE, BN - AAEOMOFEFED L OREN
DEHITR D FHIZHONTHED TN D,

(2) FEFRHUG NESIE

@ 1990 FEHIE
REARBI TR - IRERRR ST (Securities Enforcement Remedies and Penny Stock Reform
Act of 1990) HlFEIZ XLV | FEFRBUHIERIZ K45 SEC O FEAKRIEITHML T 5,

(1) W LS | EE (Insider Trading Sanction Act) (DA > T RFFHIFELZHH WD D
BFRFESRBIHNE R ICILR LT D RESTE 20 5= (d) BB AT 21 55 (d) 3H) .

(i ) FPIFTHEIR & LT, FEFELE - B O W CREMMIT A 21T o 723, BUSIATE 10
O3 - HANGER LI2F %2, BEIETE 12 £OBGGERBITE O%E - Bk b PR
TR TE FT 2 ENTED GEFRE 20 5 (e) IS IFTE 21 5 (d) HH), FEFIE 8A kI &
OB FTIE 21C 4RI K - T SEC RGBT AR T 5 Z LN TE 5,

@ 1995 FFiIE

FLRIRESR AR AT 427 (Private Securities Litigation Reform Act of 1995) 1%, FFRfRMFRRIC

5 [ZEEL—IV] Z%T, —EOBEMETICHFROBE N ORI ELREL, KEH
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W2 & o THRFERBEMEROBRZRETAE LT, 7 T7AT 7 v a3 B LiFEE
oML EL X > TS (F), (F) MEFERIEI UICEFA ZfEE LR~ IZ & - CRE
WEBFE D LT HEENRTFRZHIEEA LT OIHETH Y, FEIRO P TIFEEEL AL
LHERPERE L, B2 AT 5B, RERRICET 2 FRMKILT 5 FHROGE ST IBK
L7222 TOEEEZFFE L CTREINAE R0 ET 5 L 21D & b) () 5), T
O OB 2N Te S & Z TN TIER S d, FERO BN TR R STV 2 M EEHLEA
AROFREIFEIESNS (REQG) ),

© 1998 4ELLIE

SRR AR — FEUEE (the Uniform Standard Act of 1998) %, —/EDiFARIZE L CFEHSCH
ﬁ@ﬁ%f%?éi9@*&@77X77V9/im&@Tf IR CE RV, —ED Y
TAT 7 a BN EHIPTICEE SN TG A I3 5 13 OFFA - d BT IC B £ 5
TENTED, EWVIHEMREZEDTZ (E), (/}:) OIZ £ 0 FFEZE A R S AURRFA D3 ER
PP ClI e INEHPTICE Z S b Koo Z E N RIZH D, HitE - E£H p25,
W EEEE OIS & U CTHREREFR, ZERBFE0EERIRICET o mEECHET S
FARENDY | KR E U TNEHIFTICEB W TRE S NG D3, W O0OFFZ Filsk &
L7eTe DR —FEICOWTHL LN THFEANREINDTF—ANEL I D & ol FE
PBH R Z [FIRFIZAT © 2 & &bt T 72, f—HYEEITINEHIFTIC I 1T 2 FFFA O FEHLBH = 2
1513 2 MERR 2 A I FTIC 5- 2 TV 5, The Subcommittee of the Annual Review,Annual
Review of Federal Securities Regulation,54BUS.LAW.835(1999) ,at838-839.,

LX a2 lb—v gy SIZOWTOHRIEE LT SEC IRyl DL - 5ifHic > E S| E
FOHRESHIT LV ERREFEZBEL, X2 — a3y S O FCTEANOHRESHM - FER
HEIZ L 5 TRV ST DN TFmiidr 2 B 144 128 DRGSR E Lz Gz BiHl)
905 HilzE) (), Ff, BRFFREHAN, ’?E!’JF)T%T%@?I%%%?% IOWTEIEE{T- T
Wo, () L¥ab—var SiE iEREHA] 144A O & RIRHCHE S V7 HRRIT
RESEDBERELE N T A Y BESNTITON D 5E - BICEH SN RN L 2B 6000
Do PR T7 AU BFEAREGIVE] L5305 1999.p63.,

@ 1999 F-LIE

SEC &, &ff. ABEMFEOREREMICET IR, LF¥alb—a2EIEL, BR
DX EZLX 2l — 3y S K O FTO—HEDOL—/LIZHKE, L¥al—rar M-A &
L7ce ATV a— IO THERTOARBEMIMEZ b DITHEA LA Y a—/L TO &
LTW5b,
® 2000 4FIE

SEC 13#7-72L—n e LTLXalb— a3y FD () ZEM L. RO EEFRIC
B9~ 2 1B IRAYBRA R O R AL :ob\“(@ﬁﬁﬂ E LT, BITHE - READIER RO EEERIZO
W T RIS R 21T > T2 S B I E OFHRIZRRFICAIC AR SN TER B RN
Z & EmRABIREEL ditézht@’( F WG ITIIFITE I TEHS R T2 2
L MRDBIND, (F) FEHRT T U R MROMBEREZR L Wolo RIS FIZET
FEERPARIND TGO RNEMIZH T 2EEFEOEFZELR S Z LABREINLTH
77

SEEAENOMSIEDOREEIZ OV TH L X2l —2ary FDICEYD VX alb—Ta v
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S-X OHAN2-01 ICEEREEZMZTHY, —7RL—L e LT [RBIZRES] & TR
BIHIREAPMTOILTND LWV BEEOEH] ZED, ZONL—/LIRKLTWDNE D
MOFEERYEL LT, BEEAN (i) BELOMEMFBOAE, (i) BOoBEBHOEBIC
OWTHEEZTLVHICHL0ED, (i) BEOREEETITNHEB TH L0ED, (v)
K DI L DONIGIT D NENEZET TN D,

® 2001 4EekIE

AEAIE 5 RO RO H BRIV 2\ v7e B 5512 iEH (integration) 2 2D RIREIZEI L
T, ARG Z L ZalLr—) BDEDLNTWDED, @DIEIZ XY SEC i,
WEE SN ABEORIZREMTON D SGE. BLOWOHREIZBWT, BEICET S %
BV — V| YRR U2 AL 155 $ilE) . 4% TZeL—v ] BDEAIns720ic, &
LR FEOBIOXBINHMEIZ 2SN TWD I &, ZNEREENEHE L TWDHZ ERME
LENns (), () BREOHEERICAEZIT O LIRS TREWHL—v ] OFfIE,
Bekm HENH SN DN DOEEIT AN TRICK T LTS Z & BBV TRESR
DFERAIATON N oToZ b BEITADOKRTHD 2 L 30 HNEE LT b B Ekm
HERHINTWD Z & (RRENR L BEEBTICOR R SN EE R ENRET b
Do DNEEORERICFEEIT IO HEIL, BITENBERHEELZREIL-Z & EROTEN
MRS -T2 & BEmEEOMEIOMN IFER N7 LS 30 ARRIET D
FTIHREN RSN &, ERBET LN,
@ 2002 4EeLIE

Ta—H— T 4 — 7 —DOFHRBRIZE T % /L—/L (the Trade-Through Disclosure Rule)
ZBEIE L7 (38, (F) BOBIFNERA 11Acl-7 DED TWIZL—/L T, RO L4 7 v
2 2 OEINFEME L Y LIRS CHIT SN2 H S ICBE~DRREZRD L LD ThH -
77

6. KRED T ST 2 DFHE— AN DL 72 35875 & B —

KEZBITFDa—RL—hk « HTARF 2T, BATOANR—V | I =0 XOEEITRSNTE
i R DODBEIC S DD ZENTE D, a—RLb— K« HNF o AR 5 B
. BB A T 33 FRERIER 34 FFRERIG HEDHIE, 56 F£0D = 2 — 3 — 7 FEZR ]
AT & 2 A B % OB 2675, 74 FEOFEEILEZ 508 BEO ARl (62 B BT AR
ik, @PRT ) YE) | MESNRIESCHBL IRE, —E# O SEC HAIORE L L nwofca—R L
— R INRNFURITHT HHERPBEHEIN TS, KEOT—FRL— |k « I F R
HX, BEIENS OB MANEIT L TWA Z ENEETH S (F), (F) BiHE - Mo

14 95,

80 FERICHBIT BT AU B O ERREORORNLEIL, BAEOEE I L LhES
WTH o7, 90 FRLAEITE /1Tl MOKREDIFiE &V DIF 2L 2 FOkk
FICEDIHEBNERIC o7, 29 LIEMEOTEZ, MERAETORERBRE TH DM
FEERTREa—RL— k- TARFURICETL2METH Y | AR Z PO & T HE
FEEREIENEE L TWAKRETIE, BFEEIFEEORETHL VI BTG, HE
HIED S & T, Btk OB & EBPITHREEDO I KE R AR N Z &
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272 %, FTo, BBEREFZOZERTTOM - RENESR, EHEELZTRICERIL
THEERENPRTEEZNRERT IR EESICa—R L — b « INRF U RKEDTOIES & T
%, PBHIE « R BEROT H A )T 4 —, F v ZIEHIRILDO T DH A R
TAVEEANRL, KEMRBOa—FKRL— K « TANFURZHTHZZFHFEZHEAMAL TS
Z b, A= b — |k« AT ABAEIZIRERE LW E SR A0, B
BB R L REICKT 2 EEOBEL > T 5,

01 £ 12 HIZRAE Lz m U8, KEOa—R L — K « IAF U 2055 & faif
THLD LR | EERER L IFEEEE O, ALK 5 B - AF1E.
—EOERBAR EOMBENE TR LV HES, Wb EGlELE RS 2EETH D Z
EDD, AR EREITHED DB ORENE, BMVERIEFTHa—KRL— bk« AR
TUADFEBRIZEBNT, Mma S b0 Lo TND,

Fio, BE L THABHERICOWTIENRERE - RIEOBENNEL 2D, ZESEHR
BT I B AN IR S IAF S AL D IERIRENT, BUTROEBFOBEEN ETH 203,
FESERBEEMEACEOICLEIZB W TR EEIES O A D100 53, R
by 7 & L CITEEAREEIC I LD Ei&EZ 2 bae — T 5720 TREHE
MAHETE 2 Z LIV RN E DTG H D, EEOREEHBIEERIZIIT 50
FEEOREH OB 0 I LRI, AR % O BEEMSREONE - AMENREEE /e > TL 5,
KENCHIAZ & B &, O ERER EROE=42 ) v 72T, TRk rE=2) L /E
TN~OEE CEETHIC L 2% EH O | IEHRIEBEREROFE, SHIEOT:
BIEBIME, AR EANDERNA v T 4 TS LIRS, a—RL—k « IR
F U AYEENED BTN DA, HEANEGR A DO BESBEEEE & LTI E ogh R, ik
PERECR, BB FH ORI EG HNIEN T b b, KiE T, A BRI OWTEE - &
FIREIT 2 BIFF 32 2 L IXIERA T, W, AMERZEOm OIEBEENTHDL Z L, H
Wi HEDBER X | RE & ORIERBRZ LB T 256082 < ML HEICRMDRH 57 — A
MBENZ LENRR SN D, @KEEICB W THANERE & OIER 7235 - BELEHD L.
INE TR R BUR O BERBEZ A L TR Y, AHEMICHIHF SN2 EEE L > TRS
BTG GRERE. REHEZ EOIEBEZET) AN, AR OEESRBE L L
TIHEEIC E 2 E TR EIT T NRERBE 2 R LT L WAL MEE D, 77
7= T MEAEI T (1) BEEBIEERICIES < NG O BT 2 B0 T2 FlE A 720 A8,
RS % S T HEE URRE 2 AN BRI (B L CWO =B Tl EE L7 (1961 4F Luts  v.

Boas), (i) HoatBOE3EENGRRGE &R Hlr AN > & BEIZ X EH, Piffko
BEMEICONWT o2 BRICESES MM L2 2 2RI E L, REHBr a0 YL
HHWRED T 2D YL EMFAL TWD (1985 4 Unocal Corp v. Mesa
Petroleum Co.), (iii) APFAGRRFEICB W TCE O® AEGMAZ MR LIZSIZo0n
THIKZ RO NI & AN B IZ D & A — OERRGEELZEH LT\ 5 (1985
A Smith v. VanGorkom) 73, ZFai/ 6 OHLHINN LV, @K EHEFRIEAELEE 2D L
AR OB RS BT 2 BEEME & LT, AEMRIC K 2FEREB) - Bogs EiT
(SEC #1HI] 10b-5) . HACE BT (1933 4E7% 15 55, 1934 4E7% 20 5 (a) EIBFEAREEICE
T HEHED 1 RINERH OB OEREML) 2O TWDH, RREFIISE 4, BHEDOE
FEATADFEEEM LT ELITTOFELZE UMY ORILO N2 & EENOEHEDE
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BT AZFHEE LDz & Th b, HITHEHFTEAE I, (1) BEREOER
FLAR O FHZ D E A DB R FEBENHE S BEEEZR O TN D (1968 4 Escott
v. BarChris Construction Corp.), (ii) i Cix, &0 L D FERHEE - M5
HRFEOARIERR - EEFEFEOPIFOFEH] T, SEC HHI 10b-5 DED HHAREHIC O A
RHINA Z R L, BENCEES LA WEWT 2 A28 5 A WA B & AP BGR#% & o
E{EOFEZ RO = (1979 4F Lanza v. Drexel & Co.), Z 9 L7 KEIZER T B+ EUkE
TOIERFS - BEICHET o@Ema A5 &, (1) AT E & OB HERED &
0. BEHERE. REEEZAY D, BEBMICHET S 2 & FixgEkanivy, (i) #&
EAEIEC DWW T BRI Z 240 £ CHIHIZ S D SN ERE L 0 X B ES B S D,
(iii) REOEM, RIBICE D D= O EBIIRRE 725 75— A2 b %< A NG
DEMLEEZEE LHEHGNTZ L v, 2 ENEb s, A B I EB P TR CldEy)
EHERSHORH D Z &, KEICBT DEMRBROFE, FIEEHRERLENZ ) LY
RICHDEHBND, KEICEIT DHANEREEEIEOED D Z 5 LIomenfGoi, th
SEERE & LTI &M X 0 RIS, #EMEERICEOERR S 5 & T
1E, ZEALHRESHHIEZBRAPEA L-HRNELE LTI, BEARRESELY b8
LHENHIEE B VWAEWERH D Z &b D, T, BEERRESAICLTD
FEE 72 5 AR X D EEARAEIRIRILIC & 23 h i 3% O E FE S RE I RN 7R D
ZLIEDLIHREND LA THD, INHIEFEEICEIBREORA LWL, ERKE
BEIZIVSBIIHE SN TR RO F Cl B RIRE R 2 BN H IR LT
W ZEiZ b, REEH - BBICET BSOSV L LTk, disMERICE L
TWD & SN i DB AE ZERERESIEOLR LT, EEKERESIZBW
THMIJEAZKY | ALEESL « Z2E28IEEE A ORI O T, BARR 2B T
FHENRZOEFIZEDLETCANY == 3 VR R TG LT &, 7 T o il
& UTHEMRBIROE D S HHIC X D2 BAIC L 0 REZRIEIC 1 D B REZ b 5 &
W o TR AR AL E L E bW X o, EAMEE B UK ES A R, 115
B U TCHNFT U R EDPE TN Z LT, BREMOAL - ARZEEMRT NN AT
AT EDEHERL TN ZEIThD, RBEFOREREEENO DR TH DY, 4R
fif 2 RS B IS T s DE AT A L LFEIMEEZ BT T D EF S Db TIFET D, TN
F U ADZKEVEOMIE &V 2 D, KREIZEBWT b HANIRRER & 88 F2 80P oo B 1T 78 3R
BTHY, WEEBHESERAH W RWZ Si3Emo LY ThDH, Fi-timick R
AL IR OB, S OITIXRECHTY M&A 72 EBRFEL L D2, M&A (20D, 14
ERE LW NF AL ERR KOS H L L TAEOEmER->TVWI Y (F), (1)
A= THEANIGRIS OB L BB B ARIE SRS R 2004.10.11.,
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AT KAV, 7T ADaA—KL— k « HRF U RAOENA L EH

KEEFEZROTHN BIRDIDEERRICE > T, BINOa—K L — b - HARF U 2D HEH
OEBITEETH D, UTFICRAY, 77 AL THIEEZ R L TR (), 3T
YAOBETIIEREEOK RS ERIEOYWELEE TH LN, HEkRasLa—FL
— R INRFUR] ELTHBLEZY, (F)EE LTCRIBEET [ FAVICB T2 —3RL
— ke HNFURORME] REEMEGES 117 55 4 - 5 5 p546 LL T, B — TEEASH:
DEBPITHNE L EEHIE— 7 7 v 2B T 5 0RM—) [ p569 LLF, BEZFE Ik
KA OB R — 7 7 AL & Ei— ) [HAICKSHEOEBHE (BEE—
BEORIEFLR) 1 (1996 B pd27 LA R, ST OB DWW TG KR TR ZEHTE
O EREE ] I x0T 7 EHFE 2003.10.30., FHREZ 1 TEMESEOT—KL— b
s HNF A IRT 7 ER 2001.1220. 20, BIFEE [EEOHKEa AL — K - AN
F U AR E T ORS) FEEIES NolS1pd LI, BIZEs - EME+ (BF) BAREERE
FgEET Ta—R L — k « HNF U AT 2FEMNTRHREE) 20023, HHE (7702
BT MR E BERIROANNE] BHRREITE Vol XX Nol., HAREERHSH
L T7 7 2D a—R b — bk - TN A ] BEAER Nod51., Research on Corporate

Governance,Jean-Pierre Pnssard,Feb22,2002.,
1. FAYVIEBTFHEIa—RL— k- HAF L 208 & #Hh

(1) RAYVIEBTFLa—KRL— k- TAF L AOEMOYE 5

RAZIZBNTH0UE Y ITFEOFR SEEDOREE LTI L D REORE G E KB
La—Rb—b « INRNF U AOFERNEZ Y, KREURAHSHICR T 2R EEEHRED
DG RKOZEOLEIZET DBBEARTLE > T D,
REWREEOAEFEL L TUL (B, 1994FEXAZL - FEL Yy 7 MEME (A
TG DR O, S LHE GERAVES]) . 2 A X — i R E
BEDORK) . vaf A rFa—T—Ff (EEREDLOMAIZESNTAFLIZEH
XA A X —WBZiToTeb D) EHRdHDH, () Vel.Der Fall MG und die Rolle des
Aufsichtsrates,AG-Report,AG 1994,R 44-45, Betrugsschaden von 1, 6 Mrd. DM durch die Balsam
AG,AG-Report,AG 1994, R 66-267,

(2) FA BT DRE RS

RAVIZEBNT, RASHOREEREE L FH —RPICH S D L STV D DIt
OB CTH DA% (Aufsichtsrat IR & L T 0 4% (AbschluBpriifer)
o) ThY., B RMICKEICLIEE BERs) Tho,

Z O, HGE - FERENEBRA D =X LMCIAREERE LT (FE 1), ERATES
STy, FICIXHCTRIREEINE E Wl b DR EZ NS, LLERRL KA YD
BARMTHICHBNTIE, KkFEE L TOESMBREOFEL ZDFFEWVEERRHY, 25 Lk
AR O BN T A EEEIBUINEEIZ 2> TV 5, BICHIEMIC b 2E L, E&KO
EDIZ LDl Ax DREDITEE L 5 D IR MR DOHIIR, K372 5 GBI D HFFES
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S D EHGERMER U EE . RER ST 2 B BT B O wids v, LR E I LS
K OMEER T ENRREEXOFEENRH Y . B EEEIE N T 2 10EEBE O
FFEDRE &> T, BORHIEERNOET I RICKHEE Wb D (1 2), E- T,
RA Y ORKBFABRSFICB T 2REHIZE > T, 29 LI EOFFEIC L 0 oy
EEHEIN, OWVWTIESHEREE T 2HHE2 0 DENIZNZERNE D L iER> T
72\, (£ 1) Vgl. Theodor Baums, Der Aufsichtsrat — Aufgaben und Reformfragen —, ZIP
1995,S.12. (7% 2) Michael Adams, Die Usurpation von Aktionirsbefugnissen mittels
Ringverflechtung in der” Deutschland AG” , AG 1994, S. 153, Klaus J. Hopt, The German
Two-Tier Board (Aufsichtsratt A German View on Corporate Governance, K.J.Hopt/E.
Wymeersch (ed.), Comparative Corporate Governance,p.5(1997) , Theodor Baums, Takeovers
versus Institutions in Corporate Governance in Germany,D.D.Prentice and P. R. Holland (ed.by),
Contemporary Issues in Corporate Governance,p.154-157(1993). 74 R—/L « /X7 A LT
R TRAVIERBIT D a—R b — b « B F U A BGEIER Nol363.p78.,

B2, FEFIEA AT =L LTE, SUTIC L 2 FESIHOERE DR EREENE 2
bILD, RAVIZEBWTIE, SITITFESH~OERSIN, JRHH 2 EERIRE, $RITTA
FERRMMEITIEH 2 U, FHESHICH L THRWEE N ZA L TEBY, ToREEGAKES
IRV HR LD Enbi, HlENEEA = XL EM7ET HEEEZR-LTELELSE
ZHNTWVWD, LoLRenbZ ) LE#UTIC L 2R EERERIC OV T, BRE—KOF]
WIRFE L OFIMOBLEN RN BESNTETEY 3FE 1), FITxbZEH 29O Ll
TR B OFEBRN TERITOMES) (Macht der Banken) | ORJEE L Tikim DRI & 7
STETWD (JF 2), ZORIFEPENCHK T DG WA R RE X ELZ BT 2 ki
EHHELUDLLONRD D, (FED) EHERE TRAVICBTLa—FRb—h - TRFU R ¥
= U Ak Nol050.p74., (J£2) RAVIZET D 4RITOHES) (Macht der Banken) | DOREEIZ
DX, ATHETT [SYTOHE 20 <2 E0L 0w (SRl OE I — R A ) &RliEp
7812 5 pl17.LLF,

(3) RAVITHBIT HHERSIT X 5= EE#EE

FT RAVICBT O ERSIT K DREBEEREIZ OV TR TR,

FA YHRAEICB T H A OREEEMETIX. 2B A7 A (two-tier  system)
FEALTEY, MASHOMEE L LTOKREL YRV AL MEIT O EBPITHE & L
TOIRi%S & OMICEEREIDFEL, v RV AL MO 2 EENREEITZZ oA
TEDIT O 1> THRERIIZ OEAKRE DOIBE: - MBEMEZITHET L2 LIk > TEA
Tezmarhbrn— L, MEMICSHREEICHT HEEREZR-TZLicRkd, 20
BER 2 I E R FLTHY . IR —S— A HF Y — « R— REFETN TS &
AThH %,

ZO%E, BEAEKRSOPEITINRIEER - FEHMHGIC Lo TRIHSATE Y GEFRRE
fil B Mitbestimmung) (7)., #ERFERESOF VKT L 2R BEEHRERITIEAE O >
TAHAERBLUTEIVEE - RBREXNLLOEITNZLI, ol bHRERSDOBRMTT HER
wEIX, ¥R - THHAIC Lo TRE SN IEEKB LD B TEMIZN. > TV A HEIE
b5, (1E) 1976 FIL[EREE (Mitbestimmungsgesetz vom 4. Mai 1976) @O T ClxEs &%
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DiERlE, FTHERSOBRIIBWTEAEKERED 3 50 2 ORI VIELT D
borshTng, GERREE 27 &1 H), LML 350 2 OFMRBPELATERTS
BROGEIE, D THRERSBHEERBOZORET, ZoPrBEMEEo TRET S
bOLEEDLN TS GRERRETE 27 & 2 H), FEEAERSOBRIZEL TELRRED
Lald, #RICL O 1 EOIREN G A 6N b0 L S TWD GEFRRERE 29 42 H).,
AbEAESERIL. BEARSBER BV TEAKLED 35D 22U LOLETRLET 5
LI, BHTERWEGAIL, KERSBTEEZ DA TLD CTHMEZER TEET 5
DEEND, ZLTIOEERSHRIT, BEARSOHERICE LESREOLEIEY 9 —
TOHIMHENG 2 b5 (FLFRREE Mitbestimmungsgesetz vom Mai 1 9 7 6),

RICHRERSIT, P EFRRERLE, FRASESHOFEEFHIZ OV TORERE
ZAELTEY, L THEREHEEAMENEESND bOTIERLS, H ETHREBEEHED
—HAEHILDO L LTI TS (7), (7) Friedrich Kiibler, Gesellschaftsrecht, S. 187
(4. Aufl. 1994) .,

HL., ERICKERSPREGEEREO R 2o TV D NEINTHONTHL L, R
130 b T bREREPREOTENEON R S IREETAHRNIEEL TWoH L
D LW R E 7R D,

RA TN T, SATTHRCERIRMERIE N FAE L. T3 ORBE D b OFFFEkUz >
WTC, BIRMETTIE O 72O OB 5252 1T . HSRADFIT AL ORIV TREIkHE
OREATEEZAT 5 HER—BILL TWD bbb, ZOHA, SITIEFRNCFItRER
RN T DHBRHEATIED T2 D DR B AT 5 LT, flHx DBEIT OV TOKREDE
AHEGE LT NER B0, FERNPZ2VGEIE, FENZTE L TBRY X, B+ELS
DRFEREZIZBNTITA COREE Y OFEIMERBEITHEIRO b D,

C OATTHFERIRMERI LI, MRERS~OKREOHFHRMET L THDHH T, DM
T2 HEFF Ul R BB A R, S5 BT, EEAKEZR-ILTETND L
Shd, LnL, BT L bHREOBERZAMICKMT HHIE LT -> T LT, 1707
BOHERELTEY, MEICLOREEEREZ R T TOOFMRFELITR->TW
2O, EWVOHHPTER IV FEL TWD (), BLFEICH, SUTTHFEHERME ORBTHE
(ZBR L. AREEANTZ 28T ICEBRITHER 2T 2R BT RE ORI 2 %RREIZT R0 E W 55l
HEbHD, T LR T T, MEoBERESE L T—REKREOFIZE LV & ERIThER
HEMOFEPEESND LWV ERIEPNEL TS LA L5, () SPD, Entwurf
eines Gesetzes zur Verbesserung von Transparenz und Beschrinkung von Machtkonzentration in
der deutschen Wirtschaft, Begriindung,II,Art.2,Zu Nr. 8, BT-Drucks. 13/367 S.19f.

C ORATTEFEHR I MER E I T A IOV TIE I N E THRENERESINTEY
(1) . #HIRFNEE I L 2AIELEIZ W TOREERZE (KonTraG 1 9 9 64F) TIXL,
O&@BEEIICKH LT, BAD 5 %L ESML TV ARMORSICE L X, HOORAK
KO & O THURERREMEICES SRIRMEOITHAZRD 2N L & 75, @Fthk
FATH 2 REATHEOENFFIZE L Tk, @RS oMo REEN KERESE) 12X 5
REATEEZ BN L 5 D A[REMEDBIR, K UOWRE & O T—E ORI A E L 5 DARPIT
DWTORIRZZHNT D, @RI X 2K FE D72 OFFRMEAFITEEIC OV TORK
FEREEAT OB L TR, BRI L THREDERICNES Z & @mBEREADONEIZER
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WTHREDOF R IRE DT DIZ T 2T LR TE A st T 2 BB A fTmT 5 2 & 72
EOMMHEEZ L D Z L EEBEMNIT WD, (FE) 1979 FFOFITHEE R B S WA 1T,
HUTIZ X 2 ARt E OB I DT IR DORGRFHON, —EDBHEERFIHITD
W TR FEOERIA 225X A3 72O BR Y 13, ST Y AR E OO RBUYTEEIT TE 2200
HDETHEEEEIT> T D (Bundesministerium der Finanzen, Grundsatzfragen der
Kreditwirtschaft — Bericht der Studienkommission —,Tz.993-994(1979) ., #t=E 34 (SPD) IZ
£ TRAVRIFIZIT DHESIEFT ORI & HAMEDOSGEIZRT HIEHR] ThikkHED
RELATAEIC R LR E ORI 2R 22 O BRI E OB AL DR ERZRE L
T\ 5 (SPD, supra note 13, Art. 2, Nr.5-8, BT-Drucks. 13/367 S.4 ff.), [FiERIX. &R E
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(ii ) EAZEZEA(Capital Stock Committee) () () GM. 100% =ttt 2— X« =
L7 b 7 OBRREEOREOFIRICAEE T2 L. FREICESTAETHDH 2
EEERT D, 1999 FFagR %L 3 [,

(iii) HufiikZs B2 (Committee on Director Affairs)

IR BEAGAT 7 DI IE F6 K QNIRRT 2 DL AR, S Z DWW TR 2 (1) . (1) 1999
PR 4 El, 2o, GM OEEFIRTEE OMGE & dER O R E L2 EMIITIT S,
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e R B RITERF R SSE NI N VWHIR, BRSO T X COEREZITHET S

(), (F) 1999 FiElEk 3 |, ZREIFMMOEZBE S ORKE THEAR S, EmEIIMoZE
BEERUANOEZE CTEHIE THY , ISV TmIins,
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WZ B S TREHITEEE B L ORESPITEEE O®RM, GM I X OFEF2HOMm
FIEARIE, BREHIE L2 &R 5 (F)., (F) 1999 F2iERE 6 Fl, ZEESNRET
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Fik] Uy XA LR HHREQ000) BTG O HFUEAET X U BET L & HEKRER
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Revue Francaise de Gestion. Jan.-Fév.1999:81-90., American Society of Corporate
Secretaries(ASCS)(2000a)Board Committees., American Society of Corporate
Secretaries(ASCS),
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(B) B LB EfE N0 5E. ABEESSTERRD 5,
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(v) BUREBE DR A H

Bkt ML ER OSSR, HDWIEZOEENEE IN DA, WIS iz kst

IR DEHEE TR 20 LT B SIEE 2 20, IS IR EZE S %
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(viil) kA M
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(ix) MSZHGR% & EBRITELEORE
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BOEPTH, DHIIIIRHEESELE CEO LofEbEENS,
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BWCH#HIND, FRFHEEOK THRICEHE OBEEEEICB 3 2 & & FRFICITH
b, Bk OFMIX IR RS SEOERR, BiiEa s L O R AR E JTLE £ o3
BPITETE OUWET RENIICOWTEGE L, BZBRES 2RO FHIEE M LS
L1 THVREDBANERIGRE L,

(x 1) Huffifkss & BERARE K% & ol

RERREETEB L OEBSPITREEDEELNRER L THMNB~ES - BET D, Bk
AN @R E ETEEOKEIC X 0 FIFREGRE MBIREZR, Wb, MRS &8
fihd %,
@R = & EBHHITETE

(i) BUREBELISN DF O BURFES ~D

B S X2t O i @R s F N IR RS OSHICHE RS2 2 L 28604 5, B
HaaREIT CEO BNEOMOREH ZFERHHE S 0GE1E, BRifkSIcRE - K
REED LD LET D,

(i) s ETE & EBPITERTE ~ OBtk o Hfih

Bk i e sl B H & B PUTEMSE L ARICEM T 5, BRI Z ofitn s
HOEBHITOWT LR bRV E I EEREL Y, TOMENER CHRAINIHAE, L
G UE LB RS R £7213 CEO ~513 %, B S IT 0L EITIR UEB TR
FEDRFREOMGITE LHYEF L LT E L2506, BLORERIED H 5 (53T EEE
ICHRiRREZRB ST 57012, BfiEasmicifises én Tt b,
Ok mA T

(1) HfiftassomsE

itk 2k & CEO XMk S REOBELINET D, SRFHFEEDIRDIZEB VT,
W X TR ATRE 70 BR U T~ S R 2 i S 23 Ci_ 3 2, BUis 8o i %
BINTE 5,
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OO, EERER - EEHIFEIC XV SBOFANTIRRICEM S0 D,
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(i) Bffkaamgicl i oms
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(i) ZESZEOHEY, i)

B Z ARSI REESR L OWBIC ARSI R 2 S ZB2ICEIVIES, Bhks
13K b FEBICEEOHYEERZ2RXNSEH 2 LxmEu &350, KAl T EKIT A
VY,

(i) ZESSHOME, FEH

=

0

/

0
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HREEROEERIT, ZE LWk LSBOME LR ZRET D,

(iv) ZEROFHHE

ZERIIZER - BREH L W#EO LEZEROBEARET D, ZERIFIFHEEZOIRD
(CTPRITTREZR PR Y B T RE B L RET 5, ka2 ICBVTEmEIND,
OfEEH#HE

(i) Hfitk=ak & CEO ORFHh

MSLHREBE 0 MR S L B AR 2 I3 EERIAE 21TV R Z B RZERERORIC
ﬁﬁ&%%%%iwcmjmﬁ%ﬁéoﬂﬁmﬁﬁ%m\ﬁﬁ%%%ﬁﬁﬂémg\ﬁ%
BAEMZ ERBNERICES b OT, MM RIIHMERERICL VI IREESRBIT
CEO O#ilz R ET 2R &SN 5,

(i) FRAKE Gt

CEO 3#&MkH (2B 9 25tz B e 2~ FEmE 45, Bk kB LT CEO 7
EH 2 JBAT T & W GG ORME OHER 2 ke iIc T 5,
(i) F&EHEHE

CEO 3=tk & BEFHEIBE§ 2 W & f 4 B
EFBFICRE SN S,

W

SNTAT S, LA BAEE

(3) F¥ FARY — - a2y P 2gDHNF A

Xy RN — a2t Sy RNY —EEE LD Fr RN KBS E
ELTWERHETHY, AT AZITES L TWD, FRCEFEE SRR 5 B~
FREL W (7F), (F) 2004l B 24 L, ET v a—nfkle Fa a b — Mo
END HREL SO R R EETH D, 1999 EFE TIIHEEE 3 7 7 T A, 7.k 43
BARY R 8 FEM)TH D,
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Fx RNY = vavzy P REe o RUGERRGIFTO EEETHY . EGHANC
TEWFEHEL O 1 AT 5 i, Bkl st & ok, FH - R ET.
SNEEA D 4 FEEIC O W THERBREFICHR R LTS (1), (1F) www.cadburysch
weppes.com/about/history/index.html,

O)idiTs

(1) Hufifes

IS ITEMNICESE L, 250U R TICEMLE AT 5, Iffitesi 12 Bl B
et 13 1 [EIBAME Sz (1999 4F) , Bkt ORENL, FRRE, FETE O KGR,
EPEDOIUGI L Oy R e 3, EEARMRE. TH - RUGHEICET 2IRE. (5
FITELEORLTH Y, TOMOFEHITIFIFHESEZERICEEIND,

Bt S ORRRIT, 12 ATH Y . 6 A2 4M Bk (Non-Executive Directors, NED), 6
A3+ EURE % (Executive  Directors), HUffi k2 2 R IX+E N HUR; % 2 & (Non-Executive
Chairman) Th 5, fEHNEGHS X CEO, COO, CFO, CHRO(Chief HR Officer A&
TR Y e i 8 T E R ). CSO(Chief Strategy Officer W& BSFH 24 i = #1047 A4,
CLO(Chief Legal Officer (A Y R mHITEMLE) CThH D, BFEEE DOV HHEKA b
EIREIZBW TR MEZEE ) 24 L, #AGH& L2 TSGR TH 0 | IRk
IR OBRESHEA LR,

B iciL, BifRas@BB LOLEESSEOFRNT, BMURERNEIT biv, NAEIR
2D ¥R, CEO 12 X 5 ERE - M HME . EAMGIE, BEIS - L5051 EE
HUTEMLE OMEICHT 2B Th 5, EFII&SSRIMNT, IRikaak & CEO
VEIRN T T OHGR & 35T 5, FRd 2 B ERGER & b IFARDOEREZA L,
SAEOFERBEICE Liigd 5,

Bt =13, B NS0 BRIZ X VINBOMSIEME OB S 21525 Z L 27K#ET 5

(2 775 TR RER), YZE&TEmcEEEaERV LMD 2 A\OBGHA&(1T A
[EEIRANTE IR T A RS

(i) Bt Z B2 (Committees of the Board)

a. EAZES(Audit Committee)

MR B IX BN R TH Y . IififkaaK. CEO, CFO ZOo¥EFPITELE
HEESOEFIZE Y HBIIRETH L, SFHFHE, ME®RE. WHEAICET 5 ME%
o, Wik ORHENCHER - PHGFEZEZBRET 2 (F). (F) KEFHEOEE,
NEBEE APERE DR ET, M RFTEE AN & O G BHEARIGNIET 285 Lo £E1T 9,
AR 2 [E]BH
b. CEO Z &% (Chief Executlve's Committee)

MR B IR Ui E L ER TH Y, #FK1X CEO Th 5, 4 BHEmEOM BRI - T3,
BRI, FOMIET OER O A B 2 5 MEICET 25 E G2 IRz 2 FIHE
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ANCEE#ET %, BOEICBWT b ANCEOIERHESIC L W EPOREREELET 5,
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AT OEM 2 4 £ &9 5, ZODMEMFOBET D72 @H Ekz 2000 4 5 H
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(1) HukEtcHm o5&t

WEE S LBFEKRTH D,

(i) NI (CEO B X OEBHITELE) O

W ZE B2 3N EG O ¥E5E, it o HEt A2 BET D,

(i) A BELERhEREN ] 2 (Annual Incentive Plan)

FEP TS X 2 4R BRI L ARG 5D 60% (2HED RN LWIGE 90%) &
T 5, WRiEESRITYZEIM OIS &R biau,

(iv) HEBIREAR A (Bonus Share Retention Plan)

RET FARE R (142 N, 5 NOFAEiR A ZTe) ThY | FIEREFRIZE Y TiE
ALV e Ehd (F)., (F) AEREFIIRAEZ TS CHEA LSHICETET 5, 3 F
PRI BIC T b RIC O & 3RA LG9 5, 3 FELNICTRIT 2546, HERO—H 2L
BTEKRD,

(v) EHALEEDHEHHE (Long Term Incentive Plan)

(vi) JBH&A4:H FE (Pensions)

EFFFAE LTB0ETH D,

(vii) HUkEf O NS @k R A4 & A b > 7 47 > 3 »(Directors’ Interests in
Ordinary Shares and Share Options)

(vii) J& %4 (Service Contracts)

FENERE R ISt & R AR 22T, 2thid 2 Fo T EHIMIC X ZKMEE 4 8
T5 (F)., (F) HAEHET 1 FUNO TEHMEZEET 5, ¥ RN —- oy
v T A OGE . 2 FOTEWIMIC X DMIEICEE UYL 2 B9 O®mM - 21 fe
O LRI, FEeEOMAZITIRS - 1 FOPEMMICHSE T2 L5325, ®ER
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(x) FEAEURE O HEM
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BRERBIZIBWNT, BREICITFRNCHMBENE., RESEE FRREENEM I,
SERHTITAEZ - 9, WEOKREZ RO DR, BRI E DA My 247 v a UHilE
D7D O BRI, & OB F L O RS B 0O 72 O O BEFHHREN G O 203 5e#
b,

BREREIZBWTIL, B ESAEENASHEOEBICOVWTHREZITWV, BEELZESHR.
RAZESHE, NEZESmE b HE T 5, FFEICHT 2 BMROAFICOE | Bk,
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