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WZHEL T, REOIRIEICHTAEMR I AT AL LTS (WbWwh
B d B\ IE TR . Z o, T AU h ST &
% B (officer) L% BEL, B SOMEREMILLTBY, HHOT
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SLbhIH), X512, KBEARESIIZH - TlEEAZLZE S (audit commit-
tee) DRBENFRBOITONTVD CREEHERHS [0 T0 Y
7 b]3.035), wThicE L, BRI ATL L LTIE—ItlMamEs
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Zofl, a >y =)V, FEEOLERE Lo ZZHIEN R A Y
ELEORTHDH, TNHIE A Y OSHGIELY » 2 > THMEIC S
ftgffﬁb,kbbﬁ%ﬁ%ﬁﬂ&Mﬁﬁﬁwmﬁféékéﬁﬁ
b,

=KL — b - AT ZAOREICH LTI F A v &tk Lot
B LT, bkako &9 2386 - #HHH 2205, 1372 L TEOHRHR - #t
HHEHBTHDLHe TOMRITIIHTAEEE, a—RLb—F - F
INF UV ADREIEDLEER T < TOH b, HEHE, 797 -
] A7 MO EFH2 D ICINS DA RMGEEL T <,

3. a—FKL—F - HNF U 252D HEHHM D 6 DDEE

759 A ] R T MNEIRIIEBWN R IR — b - HNF U AGHD
Wgns, UTo L) 281l Lo 6 20BER2E\ T, T4abb,
(1) B (s s L UOEAKRS)

) 7t O ILEIE B & OB T

) R A-FE R

) REEIUG T B L OB

) KB OO DY, § b HRAREN T
) THHBR B L O

DETH%,

INHOEHRE, FEOIT—KL—+ - N F U 2EHICL->T, £
DHAEDERREICERDIROONL, & )b}, JEEOLFRE

1
(2
(3
(4
(5
(6

(

N

) K.J. Hopt, supra note 3, at 290. =8, 7V A7 -H- %A 7+ 7
BEER GR) [FAvoa—FL— b - G F 2 A8 X kR E—#
+, BEAEHE, e L L Cofudb—] BEERE193675 (20114),
34E LT SE,

156 (1074)



FAYIZBITFAI—RL—F - HNNF U 2R
KA ORFEREEZ DDA TH b,

(1) ZE=
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(8) K.J. Hopt, supra note 3, at 292. AL TiE, HGHZRS L L L TWAEDS
HAR OIS & 1387 5,

(9) FAVIIBITL B H 50 ERTEEICOWT, T,
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BUH) 12OWTOEE, bW N A Y EO&H N 2 EDLER
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R ToHND LD TH L, EU LB L ERTSHOKEL, K0
LS TARHETHY), ZoHBEON—ILITEHETH L, BERFNE
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EBIZ, FAY - a—=KRL—b - INFUAPLEETLOE, I
%E?%EX?A)' BRI SEICBIT HRIE L, S¥EEINOEBICBIT %
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oM, 7T T A ] KT MEEVTRHET A0, BlHHEMTSH
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ANDA =2 T T4 TRMEON e fFiHt D, L) e Thb, 4
E&:tu%@@%ﬂﬁéb,:nu%ﬁ&%ﬂ%ﬂw&ﬁﬁmﬁwf
bHEMTH 5,

Z L CHEHERZ LI, wlile 2 EHEHI b - T, S I N7t
BEOBHEHBNC & o THE CRIRIZER SN L 00 L) H R EHEIZKBIRT 5
ZETHbB, 2O LI, EUNMHELNVOAL LT I —1 v/ SeE
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Governance Kodex (&, T Vo 2B XIZn72dbDDO—FTHDH LW

(18) ZEEEMFEMMEONZELS, ML L) 27 7u—F2ERINLD
A, B.Z7aAxA7 )V h¥iETHh 5, Vgl B. Grossfeld, Internationales und
Europdisches Unternehmensrecht das Organisationsrecht transnationaler
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1031 ([FAHOWAL (19864E) FF & LT, IS THEBAEEE S
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(19) K. ]. Hopt, supra note 3, at 297.
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HEHEOLER I/ SNDL LA TH LD, ThUFa—FRL—1| -
HNF Y AD—HIZHBEY, CHIBRTH-oTRLZETA =0T T4
TERME IS, LEGEFABELZEEIRZ)LTUILS 2V, Z
iz, %)ﬁﬂ[ﬁﬁﬁﬁﬂb:l%EE%?%“(‘%%W%&%K%%“Gii%%
BCThb, 7272, TOL) BRIICOFERENLETH > T, EFRTEIC
TIAOND L)%, [HEMER (defensive medicine) | &\ o 75
WG 5WEIITLRITIE RS v, BAEL 2B RIS 5 720
12, TR s [ARNEEA (defensive auditing) | ZEATIE L 5 %W
Dby

W\, 779 A ] BT NEIZOERNEE L L TRBI 2 %
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BELC, BERICE Rz 2 CLEYEL»SHY, 3—KL—
b ANF Y ARIBEIZBU BHHIZOWT Y, FPERERICEEEZ KD
BHETHHEVZ L, LaL, TTHZIANTARSIINENEI—KL—
k- %73 F > A (internal corporate governance) T&h V), FFEH G L
BHREICHEN D50 E) e ER, TR > THO TEEHE L
WHT AR HLEREOEMEEZHIRNETHD, €L T, FFHFN
Gl BRMTHIC X BB RN T — R — b - FNF R (ex-
ternal corporate governance), B X ON&*L % & 5 720 OFEREN 2T
¥ (a functioning market for corporate control) 2SPNERHY 7% 2 —RL — b -
HNF Vv AERFHEL TR I NE R LRV, SOXIIZ, 2TV A -
J - R TMEIREERN ER B E 2T, :!—ﬂ“\"l/—&)- HINF VA
TER R b O LA b O L IZXB L THRET L T b,

(21) ZOTF—<ICHTAEWAHE LT, mERE N1y EHARICB
A MASHEOWE T KR — b - TN R EARFER G
(20074E) 211E L TSR,

(22) K.].Hopt, supra note 3, at 299.
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DT, W a—RL— bk - HNF v R EHER T —RL— b -
HNF VAL kTN D 2 LT B,

5. Wgﬂﬂg&j—ﬂ‘f[/»—]\ - HNF R

T, FAVIBITHHEORIIZOWTHED 5,

KA YT, KRESBNTHD, ZOEDS, T AT ZOMD
EEDORERMENTH D, KREDVLHAAEL, WHWAORAIRIAL
(ML TRV E W) DB H L, 7A)HTIE, TTHREHITTT
HHRTEREICERNDPEIN TV D, HRELERHEB L DR, 72
HIZBUT S EEREFE] 1w, FIENT.O/8F 7 4 4 (the para-
digm for a principal agent conflict) T&H 5, il KA > Tlx, #LCT3a—
0y NKEETIE, DBk TR & DBk T & SRR T & OFEX O
RO T 5> Tz, SHIITHEDHE S AT, DHbkFEHER
MO fEks, T&7b%lﬂ%’—%ﬂ"]@‘iﬂ*iblﬁTé%iﬁ(@ﬁiﬂ)ﬁﬁ%?é KA
DHEMBETH Y, HFLEROIRE R > TV o,

PkB L UL DRSS - EATG 2 AT 5 E 4 TR, KRKED
BB 2 H o TV L BBEBERDPHLE o TBY), FA Y T3
HELBRTH b,

BERAR EARE) 20T, TXVHIOH Y 7+ V=T
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PHLTHY), FAVZEILOHET LI -1 v/ SFHEICBIT 5 ER %
I=RL—=b - TNFLYRZBEENEZAL TV D, HIZIE, A=A L
)T O RESIE, T A A BUFICEBEERERNOERE 2RO 5

(23) K.].Hopt, supra note 3, at 299.

(24) AEEFOERICEE LT, fifi [IMEEOMERE— N VICAhb
MR FH I HGH FRas & ORI CT— SBFMIREE - FEEIZEE 2 5 (19954F)
9UAE LT, BLOHA [Girmes HIHAZ A B /NMET OFEFS | BILIES
H20%55 3 - 45 (19974E) 3T5EHLT # #hENSE,
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WTVB L) REIREFI D, Lo B o, 127, T—0 v ADR
HZEICE 5T, 72 WROSHIER, HREMBEOANEHINL
EV)EFEICHNGD IR D £ TH Do EFPED VAR
BEliE, BEEERILTLOSHANTORIGICE EE5 50w 5T
Hho bokd, ZLOBEIMKE LT, [JRIZLBHE (voting by
feet) | L Wb N A#DFEH (by selling the stock) 12 & o T L T\
é(:ﬂd,%#%ﬁﬁ—w~xbu—b-w—wtwbnfwgh
FAVERNTIE, SHICAARELI—FRL—F - INF L RITBV
T—EOHEERLTVE, ThbbMAKRTIX, hEFREEZ GOk
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WU, 20004E 9 H I 4 77 4 b Tl SN2 556300 F A Y B &3 T,
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WATLC, FiREB L ORI I B 2 3% TR EFFE X BT 5
RENST LRI & LTIz, T 20001, S5R5YENE
Lf,i&%@,ﬁﬁ&m&@%k,ﬂﬁﬁﬂ%f;é%ﬁ%%%%
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FIAEOREEIEE IOV, PV TBAH 50z ek

(25) K. . Hopt, supra note 3, at 300.
(26) K. . Hopt, supra note 3, at 301.
(27) K. ]. Hopt, supra note 3, at 301.
(28) K. ].Hopt, supra note 3, at 302.
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