#HOECDI —H L — b « #3F v R
The Revised OECD Principles of Corporate Governance

B R &

1 [BL&HIC |

19994, OECD (X% /JBEZEM) 725 [OECDa—R L — b « /37
v AFHl (BLF THOECDERAIL Lw3)l ARSI, ZDIHOECDIE,
Rz TR — b « TR FUABRFEREIN TS Sz ZEan 2 FEAl
Thotelew, a—FRL—k « ANRFURAEPFRHAF LT LERLEEORE
F, WEAKEREZIIULH LT HLEOTELRFEFERREIZ, ZRRA RS
NG xl, TOXK, 3<2hbTEEL, a—Kb—F - TAAF 2D
HEREEEABREEINLZDH, EWVIBLWERFLREER DS, FE, H
OECDIFHIiX, ARIEHE (de jure standard) & LTHDT I — 3L v AF o H—
FOERBRZERLTWE!,

Z LT, 20042 ZOECD# 5, |[HOECDRRAIZ&ET L7z FOECDa —&K L —
k- HAF U AFEA (BOECDEA ] NAakENiz, IHOECDRRAINAFKE
NThd, SERBL, HRRE2EEZVWEDOTHED, WERLBa—RL—b -
HoF oAk, PERZICBTA2EFEROPMMIELTWS, ZOEAIV
20550, HROHLWHIETRECEREELGERELIZY, 2—FRL—
ke HRFUREBEST D LT, CEEBELZRHCRELCERSHD
ECEBRETIERVTHAS D,

T, ARTIE, TOFOECDFERIZEY £if, TOREBBL AR L

FHOECDz=—RL—hke H 3 2EE| 93



ERETAILEERAMNL LY, £LT, ZOHOECDKHAIA WS
B E D, SHBOa—RL—b « INRFUREDSDBRICEDL I RE
Erx 5250 LT,

REB, ARICBOTREOXMR L T253X8RIL, RD2OTH D,

OECD Principles of Corporate Governance, 1999,
OECD Principles of Corporate Governance, 2004.

2 FOECDa—RUL~ b » ANF » RERIDRETIRE

OECDIX, 1996z 22— R b — bk « HRF U RAOEBHZFEBL, a—F
b—b s HRF L ADHRIZFEFTHZLICLE, £LT, a—FKLb—}
HAF o AT HREHEM 7 Vv —7 (Business Sector Advisory Group on
Corporate Governance) #EL, OB ZITH>Z &IC Lz, €228V
T, OECD~DOABEE [2—AKRLb—F « TNRFU R FTa—1"AHBICE
T AmEHE L EEARS AN (Corporate Governance: Improving Competitiveness
and Access to Capital in Global Markets) ] Z{Ef L, OECDAE~D®E %
fTofc. TEDHEEFELZEIZLT, [HOECDREAIIIREENZDTH S,
IHOECDJRRIA AT ahictk, HRMIT /N —TF LM T, BI L, Hg
TEila—Rr— b IRFURZERBRDZLDTHLID, HAZ6ODT
By ZiZaEIL, TOBRATENCHEZITo TS ZERBRETHL LD
FEICEL, TLT, TOFHEITAI- T, 1999FEDHEENS, HlHES
BRERBIITOLNA IR STEDTHo T, TVTILR-TZOEIE 24
T s, TYTHESEKIL, BEISEIEM SN TVD, 2T, 20034
3A26HNBL2BRIZZTIN T — AV THRESNICHESBTIE, 7V713
AEPHBADOEERBEICETE T 2EC, BOREYSE, EMZE, BREERL
BABBEMLI, £LT, TOEBEREANZ, [7Y7 - a—Frv—F - ¥
NFPr2aE UUT (7978F] E0WI) ] 2523 LEREDOTH

94 EERERE No.29 2005



5%

ZOXIRESHEBECT, IHOECDERIOEEEXIIMtch TE T, £
LT, HOECDFHIZRET HRIBEEDO FT7 7 FEERL, £NICK LT,
HHRFDa—FL— b « IRTFT R LY OH 5 HAECHEL T TIERS,
MEESLEEREERECEAIGRT Y7 « a2 ek, Thz
HLBEEIZLT, SEOHOECDERNIL, REIN, AR INBICESTZDT
H %,

3 HOECDa—RL—bF « HNF Y XAEHEROAR

HOECDERI, ALK KDONETH Y, #ERRA OB & ER,
EOBRIZ > TWD, Z 2T, APEDORAKRKONEEZRITTHI LI
T 5,

SHOECDIEANE, 1. HRea—FL—h « H/5F 2 R ORMR O BHD
FElR, O. REOHEMB LI UOEERFESHE, . KREOTELRBF, V.
FIZERMRE O®RSE, V. FHBEREERAMNE, VI, BERSOEML, 1 HHEK
ahz,

| . B a—Rr—b s ANF U ZOBEHOEEOHER

A—=RL— b« BT RORRE, BATHERAOLRTEEREL, &
ORFEAILELGHNT, BR22%E - Al - 9T RRAORESELZARIZT S
H D TRITHIEZR 572\,

A, a—FRL—p « IRF U AOHEARIL, BENRTF—~< AEE~DE
B HIBOREEYE, TRENE~OA T 47, BHTHRG LT
BOBEREVIBELE-T, EESNBRETHD, :
B. £ - Hio 2 —HEL— b - AT RBITICEEE 5 2 5568 - 515

FOECD=—RL—h+ HFRFH| 95



DB, 5L BANT, BRSBTS b O TR bR,

C. #E - HURIZHT 2 B4 2 URMOFEN T, HRIC Shigdhid
LWL, ENBALDOFBEDOEZDIZR->TWDE Z EBREEINZITH
i B,

D. B -l S4B, TOEBE S I LT, BRMICREELLS
BT OWR, R, ABLTEEETERETHD, b, FO
BE - B - BATICOWTIR, #@FF, BHL ORI ENERET
b5,

Il. BREDENE L UEELFAEEE

a—Rb— b« HNRNF U ADORMHIL, BEOHEFIZHFH#EL, £/, 20
TEZRET L& TH B,

A. BEQEKRMALHERICIE, 1) BHERET5FREHERT R, 2)

CBRERIE - BET SR, 3) ST A EEEE L W,
B BHER], 4) BER2ICBMNL, BRETHELT O KR, 5) BREEE
LAV N—FIRIE - BUET HHER], 6) DAOFE DA 2 S B HER
B, BENDRETHS,

B. HEi, 1) SHBAIRERS S L ET 5BEOTEOEE, 2)
BRAFEIT DIRIE, 3) ORI, S5V, FLAYE2TOREDCKER
BEL, 2HORHEFAEORBE L4256 AREIZ0S0 RS
EEICHPDEBREICBNT BB LY, 2OBRBRECONTH
NHERBREZT DHENEETEETH S,

C. HEL, HERDICBM LUBRETELZT AR 2ATIETHY,
BEFHEX 2 50K ERS AT AT W THERBISA B & T
b5,

96 EERERE No.29 2005



1. BREIZ, BERSO ARLBET, BEICOWT, +oICh2ERFICE
HRUEINDIRETHY, T/, BETOBRRFHIZBALTL+HIZ
MOEBRCIE Rt S h D R&ETH B, |

2. BER, GEANRENOL L, FRAFEEICEHET IEMEZED,
BRI LTEML, RERSOBRELBERL, BREZEETD
W2 ATH5ETHD,

3. MMHREDA LV NN—DREAPCEHOL ) Ipa—RLb—hk « HRF A
AN AEELREERRER, REXEDCEMTLZ LA RESND
RETHDH, BERD, BRI/ A LV AA—ORE BT 2 Wi o5&
ZoNT, BEDERERITE I LATESRETHS, RHREE
AUA—RREBIIKT2ERMO 5 b, HRAUCEET HH I ONT
i, REOEB LT RETH S,

4. ¥EZ, A, FEERENTRECTELISNETHY, MEREFHIEK
IVECLNZERRCHREE S RTERL62,

D, —EOHRENAFOKBRESICH L TBRRXEHEFOZ &2 FHEIC

THLIREABECWOEDIL, AREINERETHD,

E. EXEHEODOTHIX, $ENIOBHALRFE CHRESEOND &

T D,

1. BRTHICBT 2EEXEEOES, EXRNCSALEEDOKES O
FEHO L 5 e Es 2T 2 RAPFREE L, REFENE LD
FORFLBETELLIC, ARICRE - TSI &ETH D,
BelE, ETOKRERTORBICE L THEMZRESND LIS, &
BRI EY, RERFMATRENDIRETH D,

2. BINPHILH#EL, CEREZFBIVCIEESORAEEZRHREEES
I HIFELNTITR BV,

F. BEAREF2 L2 TORIIL L 2B EOTER, BEShDHET

HD,

EHOECDzt—RL—h« H 3+ 2EB| 97



1. XFEFL L COREBZ R THBRERY, TOREIZHELT, #HRk
BOTECOVTOREIC 11D FHRELZED, AR —RL—
b e RTF U ADHFHRBRELFHERRT ERETH D,

2. ZEELLTORBEZR - THEARERIL, ToREICHALTAELS
FERFPECITEICHEL RIE LR WEELFIZEHEK 2 0 i
FELTWONEBRTIRETH B,

G. BEARERLZIUHKRER, ARANICEZE SN TWHEEE LTOEERR
RMEFIZHPAFRIZOWT, HEMOBEHZHST-o0FIMIBB L L
TH, BEWEHERT A LBEHFEINDIRETH S,

M. BREDAFLZEIRL

a—Rb— b - FNF o RO, PEBERLHABRKRTE ST, £T
DHEEDLELBIBLNEHERT X THE, 2TOKTIX, FOEROE
B LT, A RAZHIBEEAETLIRETH S,

A. FEOCRFICETIHED, 2TESCRDNERETHS,

L. WhRBZEEORINCH VTS, REORFICEBT o4, £2TH
CHRHERT 53X ThB, TRTORERE, HAXOMAMIC, £
TORIRLEEHOKRIT VD2 ZHERBHE SN TV B NN TO
BREB/BE LN TEENEThHD, BRI NDVNREEED,
FHEE 2L 2BEOMEC LV ARINE_2Th B,

2. MOEERER, EEFLERSCTET S XE&TICL3EANOEM S
BN, ZOFBEOLDDERITANCRESNERETHY, B
BREBEFBREATHAETH S,

3. BEW, ARMT ATV ERRLBENCLY, REKILEE LR
D HFTIHDPILEREThH S,

98 EERERE No.29 2005



4. 78R« F—F—BREBEIIHDPDHEEFL, RIVBRPNALIRETHD,

5. RERZSOBRERPFELREXIT, 2TOREDOEFRIFWEZERT D
ETHH, SHFREEICEY, BEXTRYICHEL 22720, 2R |
BhbdbOLito TXR LAV,

B. A ¥ ZF—BECHOBRSIOERIZ, BRIEIhDIRETHD,

C. BEFRE AV A—BLIUREMZ, SLCESENICEEE RTTI T
DOEBIRLEEIZOWT, BEEFHEMER, S50VWIEE=F0D
HERAEBEGREAT AL I DERMESICH LTHERT 5 Z L5
W HNBERETHD,

IV, FIERIHREORSE

a—RL—b - ARAFRAORERT, EEEFEIHEOARICK VR
ENARAT—I RN —DHEFER#BTHRETHY, 2L AT =750
F—DOEBHLBAIBEFEEREL, B3 24L ML, ERZAIKL, M
RNt AREZmDL LT TH D,

A, BEIFIIHEEOAERICL VB SR EBREOHEFIZ EESHh
HRETH D,

B. FIZEEFREORBENERICIVEZINTWAEE, FIERBRER, €
DHEFIORBII L THEDRRBLBLIBEEFTINETHD,

C. HEBSMOT-DOEFER LOHMART, EOREDI-HDIZHDOLND
~ETHB, |

D. FIZEBEEN, a—KL—k - IRAF U RAOBRICBMT 2 HE11T,
BT, +ONOEEICREY AIFERICERSEHNICT 78 ATES
RETHD,

E. FIEEEER, BcsoREEBIVENERKRTIEGZ SO, EER

FOECD2—ARL—h- H3FAFHEB 99



BT RHEMBRBITICONTOREZBERICEBRESICEBAD Z RN
TELHRETHY, 5 LETEIR LD LT, FIERBEBREOHERE
RPN Z ENH-oTRZELRWN,

=AW= b - HNF L AORMART, BRI ORI L D

MAB L O, FHEEDENOEDLRBITICLED, MESh 2 R&ETH D,

V. [EERERE BN

I—RL— bk « HRXF U ZADOBMARIT LY, £ ORES R IR0 = i,
BEERPLa—RL—h « IR F U 2E2EGH-2HICEHT AT RTOEES
BIZOWT, BN IEERETRB R ENBA I ENERENARETHS,

A. UTFTOEE (TRIZREZINDHOTIIRWVA) ITOWTOREEFHIT,

W N =

0 =N o

TENLRETH D,

. SHOMBR L URE A

. RO BE

. EELRKERE B L UBRE |

. BEERE A A= LR EEIIHT A BEIZ oW TOHE, 5T

ICERK, BEEE, MOoStOB&E A U A—OFREREB LT, B
HRBIZE ST E AR ENTWAENE IR 5L e REBRE A v
PN—=Z O TDIFER

. BA{REEIESI

. TRARRY ZJER

. REEBLUTFOOHEBREIZOVTOHEIE

AR TF U RAOREEE F#, Fla—FRLr— b« FNF 0 RERIR &

DHER LT, T OEiEE

B. E#WiIL, £ - W5 - EHEHTROZTNFRICOWTOEO B WEREC
100 EEZEERE No.29 2005



Hlo TE R EINDE & TH D,

C. MEBREPELOMBRRBLIVEEEFL T ATOEERBAICEY
THEIRLTWS LD, HEH» 5 ORBMRIEZ RSB X U
FITRET B0, FREERX, MO - BRERATCEEANC
Lo TEBENDHRETHD,

D. ASPEFEANT, HEZH L TRABTEE2AI ~ETHY, BEEOEREIZ
Wi s TiE, EMEE LTOEEZ BRI BELSFHITH L TRINRET
HBH,

E. EHEZEOEMET, AZFI AR RFERICAFE, B, BHDHBNICT
JERTEBRLIICTERETHE,

F. a—FlL— bk« INF L 208MRE, BEROBEBREICLL > THD)
ThBTFIR b, MOEE, HREESIC LS ARCHESR, 205
e EDEESELFARVVEIERRASRHRKEAELSIESL I <R
rEnaZ 2 ER BRETHIEDRT I u—FIC IV MBI NLD~E
Th5b,

V. BRSO EE

g—FEL—k » HAF U ROBEAIZ LY, SE0EBEHF R, B
B L AREHOEDRER, BERESOSEB LU EICHT5HAR
ERHIREENDZRETHD,

A. BEEREA A=, +RIEREEA DRI LT, BREIC, HYERD
BEZbD, SHBLUHKEOERZEDOFROZDITITENTHRE THD,

B. B REOBRREN, BEsBEIN -7 L TRLDIEEEZRIE
L35 AEE, BFESX, T X3TCOREEZLAFIIRI X TH D,

C. MFEAELE, BVWHBEEEL2EATLINETHD., BFR=IT, FIFH

HOECD=—RL—h- H 33 AREI 101



BREONRZERBIZANDIRETHD,

D. xR, UT2E80—BOEELBELZ R+ X Th 3,

1.

8.

AL DR ERIE, TERTHEHE, VR 2o\ TOHE, EkTE
REEFBOREL & FRf), ¥BEEORE, Els2HEE0
BEAR, EEABARICHDXHEREE, A5 ER

C BHOI=R V= b AT RAEITOREOEE L LNERBAED

EE

| BEMOBHCEMO T, BEROLERBA DKM L UM

B D B4R

L REM BRI TI2RMESHEBLIOKREIORHHNR L OH

B

. AR TERALBRERS OREA R REBRORER
. RHEREOCEMPLHEREMBRII OB &, BREMPRMER AV

N—BLUOKREOEERNLRMEHEX OERS L OE

- MMOBEEEED, 2EORE - MERE RS ORREEERET S L

Eblz, MEIREEES, LIT) R EHOME - RESHEH, g
REETARELZBETTAHA-0D0FKEBESTWAE Z & OREE
FrBLMEREE 2 ADER

E. BREIL, SEORBIIoV TEBRINAMIOMEE T2 L NTx

1.

DRETHD,

BHR LY, FIAEHR O A2 5 5588101, ISz %I % T4 5
R BB OHPIT AR ERT S L 2 RHT B <& Th5, =5
LEBRBOGIE LT, B - EMERE ORI ORECEIEER
WG| DRE, BURE A 235 L DR E MO 4 SRR 2 s 5
BEEHN BT BB,

. BRI NEZR VPRI ENHEITE, TOERHER, EERTO

FREEH, BFERRIITIVEDCERM T Bh, BRENEETHS,

102 EERERE No.29 2005



3. BEREDA A=, FHCALOBBICERTE D LI ICT &

T b,

F. BfREA N\ —i3, BOOEHBLZRI-T-0I12, T, 89, B
BHRIZT 7V BEATERRETH D,

4 FHOECDa—RL— b » HF 2 XERDER

HOECDREIE, T CICME L7, BAlD TRk Bo0MIc, Thz k
D EEVERME~ LB FRO TER) 280WCW05, £, T, £< 0K
xS EBRTVBEILAb b3 L5, FHOREHNRER TR L,
ZORAUREESNEBACHAMTEERL TS, LW) EREHERL

DT ENRTED,

LUTFCR, Z2OFERICOWT, FEWILICEAL T L=,

I. B#hga—EK L —h « FF 0 ZOFHE IO FERE O RE(R

[ERIT ]
AR

[FHIT —A]
R

a—Rb— bk - HRNFURAERENLTBH-0HI120E, #EE0-o
ARIRER - Bl - SIEALERPELIIATWNA I &3S
HETHY, ZhiE, fEZ LIz RDTHAS, FL
T, HILWEBRPER SN, CVRARERE(LTHIZHES
T, ZOBHBOABTCHEEITAEINIXLERDH LS
7. WMEMNT, EEERDLD, FHEISHBEINTZa—FK
L— b « ANRNF U RAOBAEED, ThEERLTNL
LENERTHD, £, HENLABELHAZITV, 8
FRH OEECEEFR/HOBELBITILNEETH
S

EEN, MLLBIEOLLIREREOFTIEEL, MEL
BIHL, BEOFDNOZEEITOROOHEEIEL-DIZ,

FTOECDa—RL—h+ A 2EA] 103



BOREYE L, THBEBICRELRE TR 2EHE 200
L, BHTHERALTRZEY, o, THESMEZHE
AT, FORAREEEDODHZ LBLETH D,
[FAII—B)] BREDR, a—KL—1] - TAF L RZOVTRHEPF
R ERRELBET S Z L0L, BERE, BITARRIER,
| ETVRADF AT IXLEBGT VBRIV THI LR
BT AT-DICEETH D, EERSCHBD, oDz, 2
AD BRI TV D EHABICL, THOEEHZER
TR,
[FAITI —Cl] a—®vr—Fk « ANF A, Sk, R, <& -
IR BEA Y, BIERE, BAE, FEE, BEREOEERNL
- REICEESND, F0ORED, Zhbix, a—=FRLr—
e HRF U REEME LT, BE - £l - PITICONT
 RESGEDPPIRBCHESND I EBSLETH D,
[FEI I —D] BRHOEBEL, FREREAECD I L BERITH W HE
HER T, BEIC L DRFCBIRT D2 ERIZDIERDLND RET
HbH, ThIZXY, BEESLPITOE L EWHELRGDLOND
CERRDG,

. PREDHEMNS L REE ARy

[FAIT] AERECREOFLE, BMESBELUI#ERIICTLY

AEER BHIWEREBIZOZEhONDH, SHICEELRITT
BREDHEAIL, BARE A N — OB Z OO B
SOBRICEELREITHH, SLOEROKE, FIFER
FlDOARE L OSHIERER - NHHREICHFE S NER
HEIER O —EORERMEEICOVWTIK, HENELST
BHRETHD,

104 EFEREZRE No.29 2005



[FRIT—A-B)] £33~ v F— vy PREESHEERE-TD, BEEE

HER

[EAID—C]
ER

[ERID—D]
TR

[FERiOd—E]
R

RF ¥y va o 7a—OERRREDE OMOHERCES
FRELEDTSILX, BREOZRIELMMR L, B
MEGORABELZEZHE T HEDITEETH S, LarL, =
T, BEIRF =y s c TR RTURNREDRITH
WX, DA o TEBHINAFRERS S,

BERES TR, PEBEEBVIRIBEBRICLEG L,
BT R RDLIDBRERZRIT TR, T,
HEIZE - TRFIREORENPCIIFREDEMEICRD S

C EHEFMT S LT, W e S EEOREOREEZE X

AZLFEETHSE, B, TRIZEELT, EE0&
| OBAXBRNTOILERDD, BB, HMEOKRE~D
ZMERETHDIC, BRETEZEICOWVWT, BFKE
L AREBEBELED T, BRENRELLVIECERT S
IERERBTRETHD,

=l i, RO LIRFIE 2 &, BREOKREREZ~D
AT AT ICHEBEREZBFRERH D, £OTLD,
SO FHIEICKHT A HBNOBERS 2T X O 2t
BA, MUOHELETSHZ LIEBETHY, KREICHL
T, £, 5 LEEABERRY RO 2T R CHRT
HRETHD,

SHOBN EHEBEHEALTW2EGH LM, 20k
RREIENEL I ShhiE, TRgECEAREELZ b
b9, 0, BRFILEBXER LY, BIREI:
ST BB, HECAII T AR RN EIEER
EREDLOTEIERFIAZITAERLG 2,

FOECD=—RL—hk- H3FH 25RB) 105



[FAIODO—F]
ER

[EaOD—G]
BER

BEFZPRRBBRERNEZERT B MEERHZ 15, O
ECDIERIIL, WhR b EEOREHICHLAE T2
ROL, BEFEBORKEZKEIZONTHALFE L EE
THLDOTIIR, LML, ZLOBREEN, RIEELIT
ETHROBAMPRERIT 5L, GBHNRBREOSH
EEBL, BHODHEMEFIATAZLIZL-T, 772D
M EOWECHRENREREIND EORFERICELTWVS X
ITHY, BERTIHIRETH D,

BERERTHAHI LD d &, REFZMOBAIZSW
TOMERBETRICE, BB EOFRMELET A=D1z,
—EHR OB IEERERELRINERLR2NTHS 9,

. BREDAFZTEBFE

[RRIm]
SRR

[ER/M—A]
PE N

BREFEN, StEREFODRE A N —, ZEKEEIZX B
BARERMLTFLATWVWA LW EEEZFES I LT, &
ATBICBITHEERER TS, TLT, KEBZ DM
M2 BIT Y 5 HiE, REESCEERES A 3=tk LT,
BREORBFHEOTETFRE LR ITZ L2 EICT
HTETHY, TNEFERT LI LT, SMEEYECHE
HRDEELHEBETH D,

OECDIRAN, SHFIEDOERILEBR L, — K —FRE
DEZ G WMo TRV, BIREMS EHEXE2RAT5E
P, BEREIZSMT S L2, TOBRECEELN
MAHHDNETIERWY, 2F 0, BEREOHERNZHK
FRECE L, V-V ERELTDHE EBIT, TROEFEITIL,
HEREOBENR A>TV TR BN,

106 EHEEHEEFRE No.29 2005



[JFRII—B]
ER
[FRIm—cC]
HER

HKIZNS, 44 F—RE B LTOWARWE - HilkR b
5, BUFIIRELT, ZOHBIZITH>EThAB,
BEERFIEMERH D LORENRENHEITHE, %Y
Fix, YUHBEIRERIZMAIBVIARIRELEE LA
WETBERETHS,

IV, FIERAREDRE

[REV]
EARER

[ERIIV—A]
TR

[HAIV—B]

HER

[ERIIV-C]
ER

[ERIIV—D]
R

A=W l— b« AT R, RICBIT SR % 2 FH
BREVRESHT EOAN - YHERICRERRERKEOE
EETAZLEBRETFREBET DA LICLERT S, &=
HOFIRBEL, AEBRREC L ERAAENT LR
L, FAIEBRRZROBHBEMRPBERIND Z EICHZE
CRETHB,

%< O2AE, FIEBAEE I L TBEMMA2 Iy hAY
F2LTWA L, S0 HEIcE T3 BEC2L0ERC
DNTORENL, EVEBEWVFIREZ2BE T ENMNE
k&b,

HERA 07 DB, BHATHL X THY, FIEM
BEDPBEWICEBRBT A Z EPHEAREIIRLT, &
BEBD D ERGT LR TR LR,

TR BBIND Iz DLER LD AT, SO
LMY THRETHY, ZEEOTDICEA L hids
B2V,

Lo —RL— b« AARAF o REFIOBITICEY, FIE
BEZE 0SS MAR O bNIBEEICE, FIEHEEEREOR
BrBRlrt DI L ERERIIT 7 EATESL I LNEE
T 5, |

$TOECD=z—iRL—h- H AT RER 107



[FAIV—-E] =to%BIC L 5ERBORIETCEBERIETIX, FIEHE

ER

[HAIIV—F]
ER

B ORI EBET 500 TR, REOHH~OFB
ROFKOUMBELOAEIZIDNB ) AT OEKLENVS KT,
SRR EOKREEZETIBENEH S, TOECDEZEER
EITBES) 1L, T O OBMERERLERD 2EMAYR
WCHETHZ L EBBLTWDS, £, 295 L7-1E%E
RHEMEx LT, Zid s W IdEkmRiTEisiRo L
EEZRTERRLRNY,
BWa—RL—h « HRF U RA2IFoTERLMHIT, B85
BRa—KLl— b« IRF U REToTELSHRAREH R
TMHETREZ L TWE2iIctk<T, 2L DA, kv %
KOEGELIVEFRBREHETHEIANDZ LN TESLTDH
%9,

V. 1R LB

[UFRIV]
CEBRER

[RAlv—A]
IR

HEOBWRTEHMEZ(RE T 2N RBARERIL, Stiost

T EHBN—RTOEROTEERTLOTHY, HEN

F+HCEBREEA DN LT, TOKREDHEMEZITHET S
B L o THLHREBEZRLTLOTH D, BRI,
SHOBESED, RESCHBEEIZOVWTORMEDHE
RER SEAFEHTAIHMIRICBITAHE L OBFREE, —
BRENRIY L<EBET LT L L5, £, BEREH
X, SISO ZIEE - BRAOAEEZRND Z L2,
TOBEN MM EENTZ L1225 X5 ERE s S
B L EBETD b0 TIRAE,

S, RELEDbh D EHR L ER, @Y, EELR L0
x4 5 &Thd,

108 EEEERE No.29 2005



[ERIV—B]
ER

[ERIV—C]
ER

[FRIV—D]
ER

[FRIV—E]
HER

HOmWEENBRAINDGZ LITBY, IEFOFHRESCH
WAEErAmO L, SHEFORTARLS L, &%
BERTHAREROENPHEIIEDLNLI LD LHFFS N
THa, HROEIX, HYRE, e ER - BRasn5
BIcEbh2EEIZLI->-TRED LD TH D, OECDFHA!
2, BREEED, RR2EOMTOMBHRESLE OMOD
MEREOLBRTEELZHETSILDE L THELD Z2E
DEWVEBHICERIN - EENRESINDI I LZXFL
TW3,

EAEREEL, MERRPSHLOMBINEZETIZRLT
WBZ EEIEFTAHZ LITMAT, MBHEROERPAR
DAHBEICOVWTDEREBELNETHD, Zhid, =t
DXEREZEEBTOIDORXELONETH S, &2,
200247 I2IOSCOMm b AR EINT, [EEADEEIZEAT S
KA REZBRTIRETH D,
NBEBEADREERESOMIOEERZEBRS T IT, The
F% DMERIC & - THBE SN BT, ARNEEAIEE
FESHHVIIHRERSIC L > THERE SN HEITI,
FNIC L VAREEAPKREICS L CHHABEEZE S V&
ThAHZ LEHREIZINDZ b, BWEITTEENES.
T, ABEEAY, TOEBEOHHNOLDICEMT S
SEREFED V2 D EACHEII R LTI TR <,
S LT HA R EMHNEEERZ LI BELZA- TS
LEEHTHOTH S,

Bz L FREEOEE Ly (BRLTWSELH S LiE
ATWEELHD) THEN, 1 ¥ —Fy bREOEHR
B ERAL, EREEZ2RETOIBRELEBERTLRET

FTOECDz=—RL—bh- A3 2FAI 109



[FERIV—F]
R

»HB, E£7=, OECDEAIZX, 10SCOD [ EHZEZEIT L Dk
BT B X UEREFROBEICETHEAL] 2B TG,
EEEEOMGRTE LOEEFHEOREIZOWTIEER
RIDRRE T3,

W TRNDHDIEEANERD DRIV, HFROER
CEZETZLIZMAT, RIZAT TOSTTLBE%#R
5 X5 RFEMABROTESHLZHEL TWHEBZN, 29
L7 A EEDPRRHR 2 EHZTEZ L TWHOThHI
i, SHOBEERICH LT, Byna—Rir—b - v
ABTZERT LA 8T 472457 5BEEREE %
RICTZENTE D,

VI. BRSO RE

[RAIVI]
ERER

[EHRIVI—A]
TR

BT, SABLUOBKIICH L THBEEELA S I
0 TR, EORBEOHBORDIITET 5B LA -
TW5, &61C, B&kiL, IEE8, &EE BF, B&)
feias, HRER %S T Ol OREBEE ORI L 5
ZEL, AFICBROVEI L E2HFENTWS, ZOREE
T, BREBIUCHSEBOBETLEETH D,

W OO E T, IE&IE, BE, /X8, AoF|R
ZERIZANT- LT, 2HOMBOT-HIZITEITH Z & A
ERHEEBMT LA TWS, 2EORBFORED I DIZIT
B3oZLd, REMAREEZERIZZLEFTILICR-
T2 blw, ZZiZBdaEA RAIVI-A) i, &8
BB LEEBHB LV ODBREA VA—OFZFREBRMEICE
352 00EEREREEDLLDOTHS,

110 EF#EfRE No.29 2005



[F=AIVI-B]
ER

[EAIVI-C]
R

[JFRIVI-D]
ER
[[FRIVI-E]
ER

BER2T, ER8HBEEREXTIEACEHAL LB
NE_RETHEHRWL, ZOLITHTHAETHRY,
BEDHEIZLVEL - BHINW MRS A 23—
Bhb Leng, BEREA LV AS—80, TOEBEAD
BRICIE, ETOMRERCH LTAFCZOELERITTSZ
D, BRI SFEBOI>OEERFHUTH 5,

B e, Bo0TEicL > THENY TR, BRERHP
Ry « BERT 52T T, ttomEBERAFERAZRET
HEERERZHE->TWS, €I T, ik, HICEMR
CLTOEEBIVEEICL > T, KVFEBEDEWTS
BEITIE, TERBHBECOVWTOILOEE] IWKVAE
N4 >DFAIT < TEERT D [OECDE EFEEXETH
et ZMTTAEDIEARERToTWABEEN2I v b
AVEREENDZ LIRS D,
TZFEIRTELOUMNMCL, HBEEHIE, BRTT5
PVERD D,

Efife = DML A 3=, BRESOBERAREICRE S
BRL22b0THD, MM A U A"—iF, BFEESBILV
BEMOEEIMMIOVWTEBNLRERYEAT DI &N
T&DH, IbIT, MILA N —F, ITEHEOHRB, Ak
AT, EEXEEOCEE, BHINHE, KREREERRS,
EAREL Vo To, BREM, 21, RTEOM THREAER
HEREMEDOHEHFICBWT, EELBEEZELL 5,
MSLA L N—, ZOBEBERERNERCT O, BE
BELLT MRILTVE) LEXTVAHEHD, B
U ¥ O IR, HNRENDZ EBEFE LY,

FrOECDz—RL—h- A3 ZER 111



[RAIVI-F] B#&A L A—, TOBBREEL KX X 27 0ICHERFICHE

AR DAESELEL LTWS, REE2OERTA L A—,

— RSN ERERE L AEDFR~OT 78X %

ALTRWRY, BFFESOIFEPIT AV AA—D2 IR

BEBIT, EBITA N 2iE, o n=—

LY —RHRHEEANLE W, SNV D TELREBE

BEMIZT 7 EAT 5L, ML LEASOME %

M- LABDATLICLY, HESNAbLOTHE, I

MEDANN—L, BODORBEEXR-TEDIL, BHeh

PIETE, WY, HOBERFIZHEREB/BTNDE I LE2BRTS
RETH D,

5 HOECDI—RUL— b « ANF U RERIMNDLAEZI—KRL—
b e HNF 2 XOFTH

(1) ERENORESLSURE-FAEEREORE—

INET, BAZBICET D L, BFERTOBEREEICLLEERLEOK
EdfThh, ThREERERE 2 SICEEF 5 XA TEL, LiL, 19974
DY =—BTHPITREREOCEAZKFEVIZ, EEOREN, HOTE
LAREICIRED 2 L2, HEShTW Lockote, TO%KIE, H
JCGFFRAMIMRRENA L HIZ, KRICEEEZ 5 XA X5 2o Tz,

—7, BbIZEXKEDBELZ T TWAEIL, RAZEEBNCEAL, K
AIZSERRAORBHRFENEHE LHic2->Tna, ke, B, #
A, HE, EU, 4 ¥V R LTk, ERRAPLEEEORE ZFRAICHDY
Tna, ZOXHZ, FANEKIZR-T, bEEREXESTOATEY,
ZOWHDBERGETETER > TN EEZILNS,

112 FEREERE No.29 2005



(2) WBEMEICXTT SR

FTOECDFEAINE, ISR REME) & [FEMEME 2EBEAHRZ 2L LTH
Bz, a—FRb—h AT RBLEZBALTHRHETOIXEEZERA L2
OREXRTHS, LrL, SEIOFHOECDREAIL, FH/EBMEIZH LT, »
ZTHICHE L b ENANBEEZEATVERZ LIZERTRETHA I,

a—RL—h e FRAFUABRIBOT, RAIITERICBHTE L 518,
BEDFAFTIALEEBRSTUIWNWTRNELTWD, £IICE, BRER
X, Rl LTHHTHLS WS BARL NS, LL, HERI T,
BRERICH LT, FHERE2RD AL, FEBMF L RFIC, BEARER
BEDOTHH/EBMELZB > TWB I e Bbnd, £V, $OECDHEANI, &
R EFToHEONERL L b, THESMEF I LT, RERH Z KD
HARAFLIRSTWVD,

Thix, WEETOa—KRLb— b « IRF 20N EE, REEITT
%5, 4 HOWBIZSINT 585 ORI RE % BT 28~ 0, HENRa—
ML—h e HRFUABEEAOMEBELTHIEE, ERLELIELTVWD D
bbb ThHAI,

(3) fhoFEA PO EBERE & OEE

HOECDERAIZ, Mo FAIRCEEELERLILER L 2o TS, TN,
IHOECDE RN E S /=%, FAHEEEECHERER, SERNORKE
HEZE Y, RABKRESNZZEEZZRIIANTENLTHA Y, T Ll
412, A EIOFOECDFER| TR AR Z L1, OECDNKE L7 [OECDZE
ELETEREL] 2, I0SCONLAR SN, TEEAOERICET 2 A,
[ L <10SCO®D [ ERBAEIZ L HMEHRTRE L VCEESEHOREICHT K
Bl 2%, BRKBETFTEHIZLERDODTVWHRTHD,

TOZEiE, 1) AR L OEEREREEET S, 2) hoEE
HI7e R L BRI T2 2 LIk a—K L — b - ARXF U AOEHME

HOECDa—RL—he H AT AER] 113



PEDDS, 0202 ERIZBWTWAEEEZLRA, ZoERNIE, 21iticD
a—E L — |k HARAFUROKRERFRICE-> TV EEZBRE S,

6 HBHYUIC

AR TiE, HTOECDRRAIDOEKEG LM EH ST 3 & L bz, [HOECD
BRI OB L WEACEBEALE O LTE 7, [HOECDERAEE
SNEBROFEACHBEREROB & (REEHIEWRES LBRAI~DOHRA,
BAENITHESORE) IcLbhizX 51T, 4%, ZOIOECDEAI.2 E &
LT, BROBEZBRAICERLTILEELLND, THhIZNZT, 4H
DFOECDFEANL, UTOFH LW EZEDL L E2TnD, FhafEHL,
REBLBZ LT L,

H1IZ, HOECDRRAIZRET Db >TIE, a—FHL—F « HF
ZICBABROEOVHBCHEBEICR LT R 7 b E2RL, ThiCEHdT 570 »
7 a iU ERDERTHD, HATE, BAREFHARESENZTDORS
ZhZH LT, BEREEZARLTNB®, T, EEFRETEL TS
ME¥MBEFER) ORBIZOGHERSPNLEITT1EARL, Fa— A8 E
Ta—RL— b« HRFUREBOHBLELIL, EEMLZBHRLT, £o%
WZa—RKb— b« TRAFUAPBANWTNL ZERHETEBLTHA S,

#2112, [HOECDRAIX, =—®Rb—b « IR F U 2BBELATEESEE
EEFRICEWVTWDA, iz b R REBEZ2E-TWD, & 20X, #OE
COEHICE B &, &MEF(LT +—F AL, [HOECDEAIZ [H427: &t
AT ADEHDI20 FEEAE] DloE LTWS, £, HFREBIT - IMFO
TR - o @RI n58EE (ROSC)] oa—KRL— b « AR5
YADEEEIZTWD, Wi, 2F0, SEREOSELT TIERL,
HRRFCEBEIBIIBWTE, a—FRL—F « IRF U RZEER LR L,
HERICBWTEMSNTZLEBEKT S, 4%, 2—KRL—h - HF
AL, HOWELTEHETHLELINGEME L TORNEATZEV-STHIBRE

114 EERERE No.29 2005



TR NWTHAS,

* £ ME[2001alp.227

*  http://www.OECDtokyo2.org/pdf/theme_pdf/corporategovern_pdf/20030610whitepaper_asia.pdf

* AFETIiL. http://www.mofa.go.jp/mofaj/gaiko/oecd/pdfs/cg 2004.pdf % £ Z |Z FTOEC
DIRRIZRN 5 LI2T %,

¢ LOTUTAER, REOEARSEILOL, %%dﬁ%brw% rB. ®
FOFHA & EFEOFRA R & OFRRIOBSHFER IOV T, NB[2004c] 2 BB D
&

S a—Rr— b HT7F o ARBIFEEZERZ[1998]

© MR, HRICBWTRENLBERERLZOFZ 7 PEEREFZHL TV,
FRET TR < ., FOECDRAIOKREICEZBEDLY 2> TWD,

T EMARUNOBRLKREICOWVWTIE, MER2003]EBBOZ L, Fo, EXM
BRI OB EFESLHE R EIZoVTE, PMB[2004]2BRBOZ L,

SE Bk
INBARER004a] THADa—FL— bk « TRAF U2 -FHBOKEZRILELEEDERE ]
WEE

N RFE[2004b] T21HREICBIF B 2 —HL— b « HAAF R FRIOHFERE] [HE
KRERFRACERIE] BEXRFRFER, 357-374H.

NEREE2004c] TR TZa—FL— b AT RARAOEE) [REITEHH
FLEW] F13E, BETENAFS, 63-68H.

INEARTE2004d] (REICBIFB a3 —RL—h - ARNFUREBORRKLEBLE) [EE
RERE] 5285, MENKFREEFH, 23-428H.

INEKFE[2004e] P —H L — b « HAF U2 BEANCETAHZ%] B0

INBARFE[2003a) [a—RL—k - TS ZAFRAIE SEOERE - DEMEAFRAOKE
ZEELTC—) [RAREZRWE] TEER, £95, 26-40H.

NERFE[2003b] THFODaI—RL— b « IRF U ZRFA-FAORERME, B &
E—) [REEERLBREHFTER —FEHRFTHRX6—J F3X4, 129-163H.

INEBRFE2003c] [a—ARL—p « IRAF R LBRETEO I T GEICL2RE
LR TRENRRFSE] BREEHRFS, Volll,No4, 3 A%, 33-46H.

¥OECDa—RL—k H 2R 115



WNERTE[2003d] THEIFREERE L BREFO2—RL— b - TP 2R [HERE
EHFFE] Vol. 23, No. 4, BRIEE S KEZE¥S, 89-108H.

N ERTEI2003¢] Ta—FRL— b « HF o 2BRIOER—RANIZ BT %R &
TFFERRRE — ) [HRERFRERACEEIVE] REXFERFEPE, 87-108H.

NERTE[2002a] THAD I —RL—b « IAF 2 FRI-FRIREDER LHRE—
HAREBBTFRM [HiEEAH L BREFFTR —BREHFTWHR—] #XH, 33-
52

INEREE[20020] TERFREL a— R L — b « HAF U2 —KEE BADOEE B
WWEBBRESEORERE | [REKRFRZRALESISE] REXFRER, 225-
244,

a—R®b—b - AY7 T ARBBEZBSN198] [2—RL—b - HT 7 F AR
Bl —FHLWHEABRPEERREEZEZS — (BERSE)] aRa—FL—F - H
VR TG B

PN BME F[2003a] [{eFEMBBEOERER] I XY 7 ER.

P AEER[2003b] [{E3XE L S¥HIE—~a—FRL—bharbr—Aba—RL—h-
TiFrA—] BHERE.

AARa—RL—©} - ﬁ/H‘t/R%E%@OOI] T2 —FL— bk - A3+ 2FH]
AARa—FRL—hK - AP R e Tr—F A,

FHEI5A[2003a] [AAICRIT H RS E] [RERE] RERFREFE, 585,
159-178&.

SEEYEA[2003b] Ta v T I T U ARE L) TRERE] HERERE SR,
615, 113-127H. | |

FEHNEL[2002a) THHRDOREEL 2—RL—F « HRFU 2] [REHRE) BEKRS
RE S, 578, 1-15H.

Y EEL[20020] THEGEDa—F L —k - 372 [RERE] HERERE
FE, 575, 93-103H.

Y H¥54[2001a] TOECD®D 2—FR L — b » 3G 2 BAl TREWEFRE] RE
RERETFEA, $245, 205, 277-292H.

FHEH5A[20010] M2ItRROEEREICKIT D a—RL— b « HRF U AFEORBE—
=R l— b s IRFPCRBOERICATT—) [RERE] HERZERESE
¥5, 535, 23-407%.

EHEEA2001c] DD BARIZE T 2 8EMIBEON L #) [FiLickT 2BRETT
BIOGT b BE—2DOX L —] BRETHHAFSFIERLERSESE, 87-
90H.

116 EFEFERE No.29 2005



¥H H5A[2000] [1990FK O B AIZ BT HEEMIGHEDERIEY LIS [BRERE]
RIFENFREFE, 515, 81-106H.

W HEA[1999] THEIZBTDa—H L — bk « IAF U 2AREBEOKE RERE] K
FEREREEE, 495, 225-240K.

Cadbury Report[1992], Report of the Committee on the Financial Aspects of Corporate
Governance, Gee and Co. Ltd.

CalPERS[2001], Global Proxy Voting Guidelines, California Public Employees’ Retirement
System.

Greenbury Report[1995], Report of a Study Group chaired by Sir Richard Greenbury, Gee
and Co. Ltd.

Hampel Report[1997], Committee on Corporate Governance, Gee and Co. Ltd.

Hermes[2001], Hermes Corporate Governance Activities, Hermes Pensions Management
Limited.

Hirata, Mitsuhiro[2001d], How can we formulate a theory of corporate governance?,
keieironshu, Toyo University, No.54, pp.37-44.

ICGN[1999], ICGN Statement on Global Corporate Governance Principles, International
Corporate Governance Network.

ICGN[1998], ICGN Global Share Voting Principles, International Corporate Governance
Network.

OECDI[1999], OECD Principles of Corporate Governance, Organisation for Economic Co—
operation and Development.

OECDI[2004], OECD Principles of Corporate Governance, Organisation for Economic Co-

operation and Development.

FOECD=— L —he HAF2EA] 117



