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T2HEEN L. BHEBRHZAVE I L 2HEATWS, Z¥L L, BES
HEGBRL BINCHEHOAH2HEI LI L 280 6 TH L, bitb
NAEEL TWHREIX, 2oL ) #E%2. EoL )it LTERL., %
Lf:y}n—w#é#?%O‘%@%iu\ﬁﬁ%%Tﬁﬁéﬁ7§%
Bi—72 & 21E, v> FrEEBRGIRT—ic k> TR TH 22 b Ltk v,

@) 'EXHHD 7 v—rAfbe Fic, AR W CERHL—LE
& CEBRN L RFHEESVETH S, 2. S EEMICIERT S L &
biz, £t ZONREBT. SHEFOEERN L EEL ED LLENDH
5, FEEEN L) BRERERITI. TNL5NDa—RL—} - FNF 2
EHRABRRIC OV TCHEBORELRETNETHH 5, ZOMEMIT. H
flos. O#AZ Lr» S HERM~ QBERBL» L 2N L HEE~ TH

HAII0M: (BTREEIC & B) ICAB, AT TAVA, #FF. AXYA%x
EWGEE T 5, HEEEIL25,000A282 5 (AHHR—2—JIc L 3).

(26) Secretariat Committee on Corporate Governance, Corporate Governance in
the Netherlands-Forty Recommendations (Peters Report), June 1997 {2 -2v>C
it. www.ecgn.org 7212 ECGIOY A + RHEE(4)D) »bAFTHIEHTE
%,

(27) A Z>FTik. 197T1ELR, —ENRE L - 2 BEASc, BERFEOKE
PHEFAIIN TS (bW 2EERH), EERSE., EHYITELREL,
BET 2, 72, FERAER. BEERSC L - THEINLG Y. ZhiikERS
ok > TEARBINRIE L b4\, 3512, EEPITO—ENFHHEIIZ. THEERS
DRABEZ/BLTEZL L Bk FAVYHREORBFELHEL), 75
DEFHRER EERSNOBREOBEICH 5, 22 Tk Bilom T RE
(Kooptation) F#HEx»BHENS, 2% 0. BEEESE. BTEL Z2oFHLVE
BB % HLBRIET S, BRERS., EBITEB I UHBERERIZ. BREEEZR-T
WaE, ERORER, BEERELTLI LIk S (vgl. Teichmann, aaQ (Fn.
5), 665),
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5, LL. Hfile iz, EREES, ZNL2ERTIAEEER
ERo T EER, JE( B2 LEWTHA ),

2. @4%— (Colin Mayer : v 7 A7+ — FAKENSaid £ 2% X - A
7—NEIR) 1. 1990EMC. 77 > 7 A (Julian Franks) & w—4 /Y
—7" (Luc Rosenberg) &3tiz, £ X)) 2 &7 2 Y H&MENEIZOW
THRELBREREL -2

ZOFEIL. 1989F 0 5 R2FENM. 4 X ) ADSHNERIBFH TH -
Rz EEaML, ZLTEBIER LI LCERDD 4R, RERER
BB L UBHERY. 202 R->20Er2HERLLIE LI, D
FEICIZE, BEEHETTF2—RIZBEOE L n—4&HTlk, BUE
BB ML, LML, 3B L2825 L,
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FOREFTCICHREZEELLZZE, Z L TCENBEEHDEE
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() %x FxY—FEE, 7)— ) —BEEB LU VERROEHES
OHBRE LT AREZ=HAN @GR [KEO—KY— - #/5F > 2]
(2000, BB, HAI—RL— b - HF YR Tx—T 4 () BHBEQL)
BIVHH5 5.
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BHUTRERIL. FN 5 DEMFET (fiduciary obligations) % 272X &
572 & UTHRHAMCHFZ 6152 L BRAEr L TH B,

3. Xt v 7 (Mark Stock | XKFLEBE KPMG ({ X)) %) Ore—}
F—T. BEERBRY—T 4 2HMELY) 3. MEEEOTR. HROKR
B ULH0HE (reporting) 12 DWT, kDL Jicik~7, Thbb,

1) z—wy kTR, REATEOBEIEL-TB)., ZnZ Lk
2. BRRAREMT A RBLEEZLBET 5 HEL LTI, RIA
RPN ERBRLTVWS, A—X )T, ~AF¥—, FAVBLIUA
FVTTIE. BLEDREMER R -2 70y 7 (KEkE) 5. BRED
0%F7ZIFZTNEBZ UTEL TS, THIHLT. 4 XY 2okl
BT, LoESIT0% B 5RFMELF- “C‘ﬂé;);%q"ﬂi FNTH
D, T2 2EMETIE., ZOEEIF6%ICTEL v, LizdoT,
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@ AXVA, TAVAAMEB LI —v v kBB %3 —KL
— bt AP R AR LDOWEP L, A by 713, SEHEIES LU
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A3, FEEERTHLZL2HHT L LS IC8bNSE, LT, EU
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PRETNETH D, LL, HBOEBEER L FROBIRELE L MH] T &

(29) Bernard, aaO (Fn.5) Ti3% {. Teichmann, aaO (Fn.5), 651ic & 3 (ZNfE
7t £li. Marco Becht & Colin Meyer D#FICBWTREINZET B),
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LB THHEEILZ., T—NFi 23y b (Leo Goldschmidt : 2—w
v rREHER S EASD & 4 —2 %y 7 EASDAQ D EUGHRE) 77> + T
RN TTH T,

1, = Fia 3y M Rk HicmdNi,

(1) FEBOEERR I

BARGEISERICE 7223, BRE, 777 F - =RV »—BLW
BETF) R, SHDERE (perfomance) ITBHT 5 BHR % RO MED
b, LT, z0OFEHIL, ERENOHIL LD, DF N, BREINT, B
BWT5ZEHTE, pOBEIESTHY). L —LBOBALHEE
BiIchE> TELN— [HBTE S| LTHTFUS L 5%, IHBOR
ERELZFERIV L LIF. RSN 7a—rufhe & b, §EERE
BEEATBLEOMEITL > T SVBEBNIDEL > T 5, 19985
RETCT. BAB LU0 T2 BT 2 &R, HROERHEITE
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) &b NI T RCOIERRE I ER ST R AR T 2 2 L O LEMS
PREE SR,

(2) FesR LR

SHOFENH T HHEIZ, RYKLIBEESIN TS, ZIIEE
NDEDTH-> T, WREBLET L LNTRE WV, Tk, FNREHOER
BEICOWIRHRET LT, 77> F, 7978 LU0 [MEAR
(intellectual capital) | i & » THED HAN72fEIC DWW THETE LT
37,

(B) WREELL 2EH

BEHIT T2 BREOREES L UFRICOWT, bo M) zne
B->Tw5, 41X 2B, @H0BEICET 26lEE LT L i
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V27, REERETHB L UCEHOBEEITENS,

(4) FIERREHE (stakeholder reporting)

Stbid, FIERRE L DR TS 2EBVBIMRIC L - TliEZAIEL. £
LTHRE, fEXR. BE. 658 L UAR L BROREIC OV THRE
THZERRDLNTVE, EW) ZEPEBINL LI K >TW 5,

(5) M HERE

WBOBEREANDEENT. 245, L VWBREHELRBEIEL L DI
BALo2d6)., £ L TEBHE. RERES L OCHNERRERSICET
LM DATE E M L TREET 5 LEDH D £ 9 THh 5,

2, Try Ty NI ORER, ROZODEWHICHT HbNE, T
Thb, (1) I—FK L—1} - F3F > ZDOWRICEK Z 7213 3 577,
@ a—FR v —+F « ZF T ZADREIIZ DV TORBIE, QU ELITE). T
H5b,

MZD»T. Tr> - Ty - N ZEFRDEIITHNT B, Thbb,

PDRICERT 2L LT OFFD7a— O Ju— L eiddn
BAL. Q&R D 7 v — Ul @OkEEB N IERAL & ZEEE OB
FORES, OFEMECESIEbENLZ LM, @4 ¥ F—F v
F BT, BT, £ LT LY EAREYC. komlE e 5. O F
N, ORXFAEZERLL T3z e, QEBN SR, B2 —K
V—F s INFUARERT B2 L. @FARNHN 7 v — b, #E
DR E LT, BREA NN 2B 5 EREECSH A ELE L D
ETBHZE, OBEIRERY, /XY RET AN IAMNENTIZE &K
a— RV —F « NP2 EHLEDTNWEZE, @I =KL —| - F
T R BT 2 ENDITE) (best practices) ZiBF T 5 24A 5 AR %
BRLTnBZ e, ®©T Y 2EMNEDHREMENE 2 5, BE DR
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IHIRMLT, 3—m v okBEE, A X ) RET2) AAMNEOHREE
TR T, [FIERFRE] ETVCEERLTwE, L LT RKDH
WEZT5, Thbb, Oa—FKv—1F - 3y 2y 2BRE LD
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L ERUMEZRET 2 THS ), QENE LUERLLOHIEY, B sE
KAEREZ2ESSHOBHLNBMEZET L L2 Lic [FA¥E N (har-
monised) | 9 ZBET. DORICIXRAEI»FET L L,

@) a—®R Vv —1F - HANF 2 ZOYIRIZIRT B5E 2 FHIZ, RD=ZDD
RSB DL, L),

@ AXVRA-TA)HEMNEETIVICRT 5 &) 1

ZORBOBEHOTIZ, ROXILIDTHE, Tibb, NARHME
Da—RKy—1F - HFNF Y ADT AN S, B o>72a—Rv—F -4
NF v ZHNENEOFES P LBNDE THH ), B)F—n v sKBEDKRE
7y A5 2 (block shareholder system) 3. AL S EETHEN
BT, BX FrRe=a—3—7DFEFBFIFTIC B TEE5ic. TAUA
AMED L AT 2Hh > T, KB TITS THH D,

(b) BERETNCHEE > TUIRT 2 L &2 53

ZOEHELT, RKDL I, Thbb, M7 e— N IHEE,
—DIFLEHIEEBHITEITHEL I, DLHL. AXVR-T AP
AMNEN AT L EIT—0 v s kEORKIER. TRENEEZF->Tw
3, ZNWz, a—Rv—} - AP 2R BT AREVITEHOHEET
)L (combined model) #EKILT B THA I,

(© BRLETNAIRILT S ET B0

ZORME, KDEHIcv. Thbb, Ma—Kr—F - 3 Frz
DETNIE, EfEE fREZL HELED L AT LATH D, NZNW
Z. BRNDRZLZ 5720 2T A1k, [REOATE] 2ET 2L cREN
5, LU, Z0bid, [TXTCUAR—2DF A4 X b\ BEEFE
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oNU— « BTN, (R B FREARL (capitalisation) €T )L, ZH
BARMREZ R 2B DERLET N, BEZNTH 5,

(3) &Nk BATEHFMBEIICONWT, Tr> - T¥ « L7iE, KD
FOREHL TS, Thbb,

DeatHE#EIZODWT, T2 ) HAEMEIZ, US-GAAP 2 HWT w3,
CREHLT, BUIS. EIRATHEE (AS) 2BRL w5,

@7 ) HAMEIX. HEEWZIEES SEC) DL ) L ind 5 HATH
BERF->Twb, LrL. 3—u vy i3, REOITEIZ EHIT 52008
B AT LEFo Tk,

@EUZRE2R. EUNSHD BWaxXFTEEEFETHZLHT
B2k, WEHNI—0y N EARBEHET 2EHLA- TV 5,

@ENECOZHE L HHTELZRET 52 & (L& 21 SBIRKkE
DRI 2 RET B L) 3. I—a v OEFESHDOELETSH S,

BOFEUZRBRICL > TREZINSIREFPROERL LT, Ty - T
YNNI, ROZEEERT S, Thbb, B0, BEEROUAR
£ L EERBEOEARRR O, £, SH0FEICBIT 2R EEW
HOBNBEOV T2 NV HET S Z &, B, KREB L MO FIERR
FHIoNT 5 —&HN—IEES (integrity) & REATEIORERDEHENE
M. TH D

(30) 2002426 3 6 H. EU nEELix, ERQFERCETIRMERIRL 2, £
ok » T EBEHIZ. 200585 5, ERSFERICL 205 - 2 EBREE L E
LT bk, 518K T, EUEESE. 2RS40 EEL2REL
(http://www.europa.ew.int:3 & IF DB 2002, 1231i2 & 3).
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. RIERDOBES

UT T, W 2pD0@mEICDOWT, BERNBREHE L2081 52
Ll &I,

A, A—RL— b - HNF L RADER

(1) a—® VL—1F - INF 2 REFA»ICONT, ETIE. BEICE
BLLRT R, W ROREBERATS L. K0L ) kb,

(a OECD (Rt IBAZHE) Ha—KRur—1 - Fo3F o 25

[2—F L —F - o5k 2, e St DEE%E (management), I
W4 (board), MREB L U Z N FERFRBEIBO—EOBEF 2 &
o, a— R V—F - HNF U BT, SHOBBSREIN. »POEFN
L O BEOERS § CHBOBROF B WE S N5 HHE L 5.,

B X FXY—3FE (LX) 2)

[2—RVv—F - FfFrzid, @ErEEI R, »oar te—nLE
NB5Y 2T L TH25 (Corporate Governance is the system by which com-
panies are directed and controlled), |

(€) ARINE 4 HEB L UEE (Ngrby Repot & Recommendations) (7>
w—7)

[a—Rv—F « P2 203, S NUHE - TRESNSEET

(31) Comparative Study, aaO (Fn.4), 28f. ik %, kL h L {i3. Comparative
Study, ANNEX V (by Holly ].Gregory) Z&.

(32) OECD Principles of Corporate Governance, May 1999. www.oecd.org/daf/
governance /principles.hm L WHET & L T, Peter Hommelhoff, Die OECD-
Principles on Corporate Governance-ihre Chancen und Risiken aus dem Blick-
winkel der deutschen corporate governance-Bewegung, ZGR 2001, 238-267. #RER
ELC. BEZFE (B - BHER RERK) [OECDDa—Kr—F - 73
F o ZFAI) (2001, £RHEEBTESR). e L. & [OECD?» 2 —
Ry — b+ - Hovbr 2| BER3LS (2000) 4 -24E,
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BIUBMEATH D, ]

@ v ¥ (Preda Report) (£ 2V 7T)

[a—R v —1F - ¥ Fr 23, @ ZE L7205 TRES L. &
Dar tue—LENE—ENIL—ILE V) FERICBWT, B, BHEB &
UVERDFEHE Y AT LBLUVEY AT AL > CTRBINIATE <5 — >
@%%?QQJ

(&) —F—2f{EH (F7>%)

[2—FRV—L - N F 208 &IT. S EBRL BT HN IR
PERTLIIDELEBINTER, . BETRECBULE
ﬁ\%LTT&Tmﬂ%ﬁ%%wﬁgﬁ@ﬁEmm<W%%ékagfw
LEE BB L UHEROGBICET 5 —&ENNL— ViR L T 5.

(f) MEHHEESOENE (Kb srn)

[a—® v —1L} - Aot r i, EFedofTglar tv—izBwn
fﬁ%%htw~wa%ﬁ%myx?A%ﬁ&%tbmmwéﬁ?J

2 zhneni b, OECDEHRY —EHBEEREICL23N0THE I &
po—, BETH), PORBNERFE--TWR I )icBbnd, 72, X
v PR —HEDERS, B - BRTH) . LIFLIESIHINS,

HATIE, a—R Vv —F - ANt 2z, fENMESELHERL, 2O
SEREZEDHDZETHE, LEBTLIRBOIENTHE, LrL, £

(33) The Ngrby Commission, Recommendations for Good Corporate Govern-
ance in Denmark, December 2001. www.corporategovernance.dk

(34) Comitato per la Corporate Governance delle Societd Quotate (Committee
for Corporate Governance of Listed Companies), Report & Code of Conduct
(Pedra Report), October 1999. www.borsaitalia.it

(35) HUE(26) B8,

(36) Comissdo do Mercade de Valores Mobilidrios (Securities Market Commis-
sion), Recommendation on Corporate Governance, November 1999. www.
cmvm.pt
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m%&ﬁu\ﬁ¥m@éﬁ(ﬁmﬁ)%%ﬁf%&%ﬂﬁ&m*f‘%a
DRBEEVEHENICEZAREZETH L, LROBE - #EFIcB VT
by [EEOHEE] X wIRBRBEIRLALNE W, bHDA.
INEBELDIZ, 23— KL —} - FRFCANDEREININELN L, Z1
REBT 27200 BEKNER GETRKNICAET 20>, FRE L —H
RADZTw—3# (code) ITFERBNH, SHicid, XEITEL L (2HD
HERICEEL0D) LN ZNEEM AT (Enk ) i
BOBREIZT20D) THb, LrL., a—KL—1} - #F > ADEH
2, a—=KVv—F - ANF U 2ADBARHNE R E 2 DBENOERNHER L L
TEETH 5,

a—R VU —} - FNF L RIZDOWTHE 58EE. N2 —FKL— | -
T ZENE g — R — b} AN R BT TE 2 B DHEY
Th . FiEE. 2HORTEMOH N F (& ic, ERETHET 2EIC
g pavbe—noith) HPHEEE LY. #EE BREGE»r LD b
=D NF (2 z2iF. RASHBEMTICBET s Hllots) »EE

(38)
%5,

B. #XFiEDIEE

1) #;EENEL (2R y7) 3, EEAHOKRZHY, £
BRERAL TS FrANEE) D&, I—uy ,skBEOEE A X))
A, T AN HEINEE 2R B micER L’Cw@go R1H»TRTLoiE, &

(37) iz OWTE, EHF - i8E(1) [RA) 25BE(3) 2R, ZoMEc>w»
THwLAFEn#HxxE LT MNER REFECL 2 a—RKv—} - gz
Y | ELES4E 35 (2002) 18-24H,

(38) IEH - BiEE(1) [BAWHZEMT L3 —KRL— b - 7o5F > 2 JRE 36-
VEBIE,

(39) ZHhuzoWTiE, HE - FBEQCOWNELTIZ, 72U HAME, 41X R,
FAYBEUOT75> 21081725 FESHOBRSFFEREEIZ DWTELIRHINT
w3, Z0iIh, EREEO—EDNHFETH 5, [BERLENTM L1TE] (1979,
FAxXEy B, [BEL VEENRE L1T78) (1982, 71 vE> FH), [3—
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END L3 | @ s LB T 58 | A%< L H255% 2 AT
SHOB | EXFELZVEHE | BT ORENEEL
(2000€) | DEIS TS
A—AFMYT 97 32.0 14.0
)L ¥ — 161 34.3 6.4
Tre—7 225 n.a. n.a.
TAYTF 154 n.a. n.a.
7R 808 n.a. n.a.
FAY 744 35.8 17.5
X)o7 309 n.a. na.
TANT > F 76 n.a. n.a.
4207 291 43.9 34.2
NI 7TNg 54 n.a. n.a.
rIvF 234 60. 6 19.6
R 109 n.a. n.a.
S i 1,019 67.4 32.9
AT L —T 292 73.7 35.8
MERS 1,926 97.6 84.1

Hi#t © Comparative Study, aaO (Fn.4), 31 (Table K).

JE#4 : Fabrizo Barca/Becht Marco (eds.), The Control of Corporate Europe, Oxford
2001 ; Stiplon Nestor, Corporate Governance Trends and Developments in the
OECD Area : Where Do We Go From Here ?, International Financial Law Review
(2001).
na. lx. EEORED LERIBLN L2720,

—ZFYT. _AF— FAVBIOA ) T TR, BESHOERE
(BUREND DHRLZELTEVTH D)) DB F 2z FNL2BL 2EE%

RETHRHRE (EA, TR, BESH, 847 2FET S, L.
AXYATIE. 2DEH) LXEBIAKREIZ, 2bHTENTHY), wbW

Ty XORER & EE] (1983, REREFERM). (77 A &E0RB L1785
(1984, 74 x> F#), [ECLENRESE LITEI] (1993, HAREFHEHL). %
VNI = R
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BB - %> T by FBREDFEL Tra 5 RAH L Tid, 480
D nnth. BNMAETIUIEECTH ). R L, SETEOSH
ERL T, %S 5 Th 2,

bo 2 b, 1990ERUINE. SEOE X %> Tl b HBAtH: BT b,
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7oy HEBAIKIZ BU 2 MBI RR ORISR, 728 21, T2 A
E i3, 1980481213, 24% Th - 7255, 19944213, 1T L A E50% & ¢
SR, BEIREROS (. BEECHL. RERCEEEECSCTO
HEERD., TLHICIE—ENa—RL— |} « b 2E# (code) DB
FRD T LA T B, FHUC T BERRIE . [Ho
DELEZREL TN TH 5,

BEd (RT3, R, KRERC L > TIrEE N TWw A 54
i, 2OKKED. 2 BERERC k- CRES LTV HBAE. £
DR EROER S F NENSTENL LIk b Th A 5. HHE
(BIHER) BT, ARTHSEE 503 HAREOERIZZT A
RbNs Z Ep, BAKEL, EHl. SHREETH S, 22T, F
NTOET, SERKEOREITIE Y % 5, 5% ). KASERE (15
| BE) ORI R L oo, SRIRREE. FORERBT S5
$1EDL S IR kwvukf%go

(0) BAOTEENOBKIEL 2D £, BAREOBHKIEE. 1950

(40) Teichmann, aa0O (Fn. 5), 652ic & 3, I—v v 2 BT 2 L&HENRREICH
T BB R R OBEIC O T, Wymeersch, Gesellschaftsrecht im Wandel:
Ursachen und Entwicklungslinien, ZGR 2001, 294-324 (317f.); 4 X)) 2 BlT 3

882D, Paul L.Davies, Institutional Investors as Corporate Monitors in
the UK, in Hopt/Wymeersch (ed.), aa0 (Fn.16), 47-66; 27 = —F > DW<T
2. Rolf Skog, Corporate Governance und Rolle des Gesetzgebers—Betrach-
tungen aus schwedischer Perspective, Festschrit fur Marcus Lutter, 2000, 1551
-1560 (1553).
(41) Z#hiz oW, Comparative Study, aaO (Fn.4), 39-41.
(42) REEEFEGIFT [REFHEHIC BT 2 REmE] (20024 6 A20H BH) Hr—
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FHAEWIZED, WhW B AEERHTEHRE N, BAOFRLIEL.
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DNANETIE, 20014 3 AKRT, #93,352H A& e 72 (1 ADS 38 %A
BHLTW2ET2E, MLITHAN), BEERRBEEREZ X2 37201213,
BAREZERT Z EBARYRTH b, %2 T, HARE=SERKED
R#icOWT, BATREOBE THIDEPIT DWW TR 2 B b LED
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