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PHRWEARBR LR
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IR, “dAl i 454 " ( corporate governance) — i, i
HAMRITE. s TF 70 £REE, 2HEESENAS
ZEDBAATER B 2 8 28 & B A4 7 LKt e,
WA 80 X 256 M B L H I (M&A) F B AL g & 1k & 1k
R XU M Aolk FAN o AT A B, KT IRt IR A, B
R IE B L5490 B A A A E A AR, HEEA R iR 2
ALETHISESHEER RS, EHU S, EEEAD S
(the American Law Institute: ALI) T 1992 40N 0 T (4 iR FE 45
WEI R . 287 5 %) (Principles of Corporate Governance: Ana
Lysis and Recommendations), iX NMYXT £ EH A 5] L& 5 & i
AFREIMEE N EEX TR HE AR K Em, mH
Wl T RERK SRS KB FEGEIEFEARTREBRRS A F
2B %, LA EAK,

H A 90 FAMIRE T A X — & ol H A & 5 i 48
RAEMEL T, AR EFHEFRB LB EE M, X T IR
WIHE PR AT X B ATE Bk BB E A
BEH, R T —RKAREBEUHIRE, BRSEBEFABESM K
VHEH T SRR AR A, BRI ) 308 4 lk 71 8] 5 % Hepg 4t 4t
H, E& E A R AEBR B T & AR AL S A RIER R A A
R mI LR B AR, AR -3,

THESEHEN & B A5 5L, BRI B A B B AR IX 07 #9482k
WA

T EWEBENREREENHR SRR

1. %H

O XTFTHEEEXFEYITE, Hopt & Wymeersch, Comparative Corporate Gover-
nance-Essays and Materials, 1997, B4 N B,
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HANTEWABESEPLS AT ANENR

AR EEGAED SR LM EIEEE L), 20 248
PP, & TF 1992 s HAM T HeXnr AndfFiErXs
iR KEIAF AR ERASRIRAMERSE SR BEEZRASH
HEHBERAS EELRSRPRAURERBREALERS S RE
e L REa, B K2R EF. mliEw H L XL 1E
O HPAXAHLEEHIMHY TS, BEXWE=FRE
PIES A

AR RAE, RE S MA L w LA, R TEEREESVIE
MNEE, &M EAR —3, (& N2 &) k#3242 (board of
directors) A AT A AL 5 IR @ X2 F, i E2/iFE
MCFE 2 (concession theory ) B B2, 1A 2H 28 B B 278 FUR B M BN
FEHERSESSN, MAEREBRAER, EE5BRARMPIREET
BHAR, YVEFARAANRESALEPITIXES, A2 &
PRS2 WUE, BRI ITIT VR B & B S E A K (presi-
dent) , &l #t 4 (vice — president) . #b+45 (secretary) . 2 it ( treasurer)
FERIR (officer) BT M A, Ehr b, SRMRAREHEH ST
MR AR RENERSH TR MEFSHIEEE
X ERHR A AT AT A R, X MESE FRTEES T
BEYRETHF 2 — VRSB &R, oy —ITHl.

IR 36 E B S A 38 R B IRARFE X F — I A9 %8 F, K
AFFAF] 51 #EMSF #4548 S E H (outside director) (33

2 BRIERZGEFRLERTLRINCET EELRDS DAIREERNE
B AP SRE R, 1994 4, EHRZF PRI, 67 T FCEEY).

@ BREE - QLHFRITILRMBRY, F109- A RR AW EFE 3 Sle
H)(1985 4, H3EME)267 T

@  Kessler, The Statutory Requirement of a Board of Directors, 27 Univ. of Chicago
L. Rev. 696 — 700 (1960); Manne, Our Two Corporation Systems: Law and Economics,
53 Virginia L. Rev. 261 (1967).
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), AR H AR £ B 5 £ (audit committee) fE N E H &1
TlRERZ, U nE ol BV, FRELHEY, F4am
R IERZE NS (nominating committee ) . W e & bt &
(compensation committee) 20 B, L1 A £ 505 SR H 20
BAE, LU 3 5 BT R0 A W 4 UL L S a4, A A ] b
) — 50, W2 K, ERAF P, U LE A
OB HHE A O A WL FURM A G ik A i s RLE .
AL, DB M T 1998 45 eht, Mg HER &M
CR o a1 OF T

ARERE, ~RATIE I R A SRR R H
i, FAEH S Y B8 #E I (inside director). 31X B SR8 4 L 43
BB S I 2 2 A T E AL AY 3E 5 & # (unalfiliated di-
rector) FIERAE IR BUAE G RYTHRAT SRR T 5 X5 &R
B A -2 0 F) R FE LSS Ok R A OC & (affiliated direc-
tor) o FFLARTIX B (Y AP AR HE B AT iR 9 A& R 2 BT PLAE, RN
Vg — PP . SEBR b, SR 1 2 oy At 2 B 99 BLAE S SRR 1A o
N EHLRAEERIR G AL, BN R ZBURATIRAY S R K. ]
REXT A F LB R Y RIT R, 15— 5T R R A ey -2
A S, G0 Ey S 4 AR A0 B B R4 2 51 23 (special litigation com-
mittee) 9K WT, AR 2 5 1% S B SR RAB RLE AL
RFFIDHHTR,

B E 2, Wik B R TR 2ORE, REWNSE
PR oo, MBS R EASTE, RAREE T
AL PR 1, 4 3 B M55 BT oD A R AR AL, S I 5 i Py
A I T B 8 (executive committee) M 55 2 51 22, i
YRERE MR MR E R SREF R WL s &
PR P 5 BT A AR L X R B e % RS A 1
ik b R AR, RIEE o HLAE R X PR AL R E ST
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A 2., Mt 238 H SO Al A 7R FE 25 W 4 R (B 1T 1R e .
B, X BT RIE v B A RBINUCH A, WRT R IR, 4
ERfSE TR B B R, B R £ 1 BB BE A XD
BB FRE S E R i 2 Bl PR 8 T35 r 25, X R
AREWRBCFT B BOEE FX I, LEAFRLERER
M A ER(by — Laws) WEERTE FE A2, AXPHEX
b, AR -Hik T EE, RS T RIEERRENEE AR, ]
ARERZMARZE, FAKEEHSE S WE RS 5
FUR 63X th, 2 25K e SR AR AU SRR BT A o {ELRE DA DA F Al 32 5ok
B, R BFEER R AR AR RS AR AL 75 A AR A 3
B AR AR IE R T # 0 T BREE HSTEMR AR R IFL
o WA, A 0B A B B ARIE #H K S R Bl 55 T T
Moy B, X IEREERED SREFIRIBNNE,

FR, &l TR IK & 4 & B REIE % — 2ol MR 05 1
B, HaeFRREWHSRGMETZ A PR, Bk AR
VEFAE AR R A () TR AR 8 W, 5 2 A b A 28 9 R
Hahn. M4 1974 £ ERISA i (Employee” s Retirement Income
Security Act), % #HR (R &4 8 # 10f S KPR B S 8 A i
B9 305 o IR, ¥ NBEFE AT LA SRS R A 4R, 38 ST R v ek
o8 PR I 7 SRR 8 A [ AT B B A L4 . VB MR K M 2%
PR, T N A A M E I FPAROREI I, W4l
o H IR S, MR G IR S AT R AU & 5 A a2
H B e AR IR 8 25 4 Bk N F AT Eh B, Rt
R EE T, AF IR N . (HEDU LA R, B AR

® BHESE QLERATILRRIBEY, i RS L L EEE 3 &2
) (1985 4, H3EE)270 T,
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PSR EEL AR E R, WEARMNAE,

2 EE

HolE] 1992 R FE TR (LG 454 i ALV 55 ) (Cad-
bury Report: the Financial Aspects of Corporate Governance) ] {i
£ (Cadbury #E5H), 3 K AT A M 28 & HILH K F£IT X
MEFAE T BT

VLRSI, ARSI A R B, B E B8 T

B S I BGRRNEE, CRE R T EAhiE 2R TRAE
{1 X 80 AT BUd 4 olk F I 1T R B YL, T2
HBECHE T8 R HEERO A A EEEEIMNE S S0 E
KM AT S, AiE S HA 1993 FEM A BB & T REUN
T H B, 58 BA B A 4wl HL IS My o (R, 70 i) R Y
A PIEHECR R

fEEE, RS EEARME, AF 28 B ARF %
FERATFR BRAKSRESN. TR, E2ER L, R
AENEFAEM B ERMHE, & R 2 EPR S 2 F (the direc-
tors) , # JLE A B R HEAT DRI, () B DA B A L S AT
41 (managing director), ¥ LR L E R FHATEF, I EH
FEBBR AL, FHRBHEEXHEF2OREE LY
ot 5 B — TR S8 e, BT DA SR 1R AR L T
i B SR S 5 B KRR T R,

WAy, e o Aholh 1R R 45 4 Y B K RO (R 4 Y, iR
AT UL R ARG S SRR, HEFSIKAR R
5B, X TR BN A E, TREFNEE
PLEERICH M RIENL E AT E S (non-managing or non-executive
director) i 9 M5 £ & B 2 (audit committee) RITHE, ZMESR

R

©®  Cadbury Report, para. 2. §.
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HANEWBBRSHEES RTEANEXR

REHA R R 0L B M52 F 2 8] 19 # 3 (independent direc-
tor), B IMEHI 20 M A (auditor), M E M BB S U X EH
BRI AN, XPES T EA EREGRER, 1993 F 6
ARG, XX L AaHE T B L5, NEEEREE S
TR IR R O MR B B 2 U R 0 B v AR BE LA Y
HaktE, BB HIITARBEA B VE B LI G O A AR HESE 55 HL T (Code
of Best Practice) J-hM LA <F, TNRE PO E LA h %, k&
PRYFERETMABES ST HEAFE, ULHENRE, —&
VE Ao R H R FINIR S0, — R4 M B A &1 5
PRENFMEC EHESHE, LEEERDSWRETH
BEAH, EERAMBREESH A EREMNAF RBKE
Ha, WY RR R RE NI E,

At —H T BB Cadbury H 5 589 %E L5, 1995 £ 11
AT Hampel 25 5143, T 1998 42 1 H 28 H AR T BEME
Fo HRAEEALRYERFT Cadbury 5 H Ay R, [ B X 45 H
AV IR PR Y B 5 ML H R B AR EFHAEMAE L, I
BRARSBVIANRAEFR, Z8 T —HHE,©

318

MEE R 2 B R A K &% K HF (%) (Aufsichtrat), FF
B S8 EH () (Vorstand) ) 7], lFRE REAK
KoK RN, U ENMEA R EF Sl %5 BMER, B H#
AR HEENSHNFA (EEBRAE 111 &), BEHFSM LR
X, MEEE EMEEERNCRE T = EH, Xk

@ AHEHET.CEHAFAE EHSHTEEAN—RTELOVEBESHELR),
FREEELMA 11 5,35 TUT,
® WER(EEHCWEHELEWLWERYY Hampel PHRES), BELF
1471 5,23 WLLF,
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£, HEREFSRAPEG MY WH % E WENIELSRIT
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B, B BV S RATHLCH R S EE S bR F S
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AP FrE B e A d B IR AR JF & RBeE 4 % LT,
Xt LA TR MM O EEH 80 FR LU, KAIA L H
B 7 S LR B N A, BB T AX T A — G [ R, B LA ] R A
B EESWAET B, 1997 AT T HBRESR, HPmsIA
EEMEREEF ST ERANILGE, REABKEEKZ

4. & E G e

WALLL B & HA A AR L, EEMEE 8 RE K
A S 4 — L SR HE AT ol 55 BT T R B T R ATLBE A — e,
{AAE B 2 IR, T (F5H8) 5 B A 2 B o), 48w AT B o
Bz M, SXAESEIR E B ZotHl, REEENMERRSY
BB R TR S SR 51, WAL % 8 MBS
PE, TS B (R TR mieyaa, g UEHWRE N,
XA E BT & R A B B B0 R S AR BE T R A BT 60
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12 H A 1994 EREF S W EREMHF RS L, BRI TR
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(B RALIE B A B 6 58 3 Rk A, SXUEEB R % T
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