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S LTHIE A N A SEE ML TH B,

% smith v. Van Gorkom, 488 A.2d 858 (Del. 1985)
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TR BT Z ) T NBAENTRDERENER STV D T,

B 2 BAEHH OBE L HREZA T2 L3, N7 r—~v R - F=2 Y
ZOFEYEEART D O XA THUMO TERETH D, #REH & Btk ORI I
g (FWMOIEIFE) 20 BEMICITHER. VA7 FICHET S FRE =
Vb= T DFRPFET D, Lo T, BHRERNMEE T E DML OEH
V— NETEET D D 2T, NERH ORBICIZEERERRH 50 THD %,

3. MHREOME

3-1. HE. BRA /I —

B RS OBBEN R E T ED ERENRBRVITOVICS LS RY , IS TED L
WERANEER AT LY N 2H2D Z L0 L 72D, BIEDOXKE EESED
B OHIL, BBTeia 10 NsfRENEHEN TH 5, 7= & 21X S&P500 f0
Bkt = ONYH A X% 107 ATh Y | Bkt 12 ALLTORZED 84%% Lo
% P, KEMREDIFE L2V KTZ7 T A0 KE ES24E 100 4 (BT, KT 100
H) Lvd) THTH, YA XX 12 ATHY, 10 A0D 13 AE TOREN
76%% 5% O

% American Bar Association [2003], 10 HZ [,

Vel 2 BT U =T INBEEREEOR T A HEHE, o B I B O NESHERITE R A

TERINTINE T 500 FE g L, NEHHIET 2 BICAREOREIECAFE 2SI B R S8, Bk

e 23 S B B MR HO R 8 & A3 D R & ORI R & 72 L 25 L T %, Strine [2010], 11-12 B,

% Eisenberg [1997], 244-247 H, 264 H,

%9 Spencer Stuart [2013] (S&P500 #EDOFA), LAT [S&P500 41 &5 5 H&1E. thoFEIc LD LDl

IRMROERY . AFHAIC & B 2013 EOITIT L B,

5 Shearman & Sterling [2013] CGXEMEEDIFE LR WK T-27 7 2 OKE LAtk 100 thofid, LIF
[KRF 100 tE] &5 551, AL D 2013 FEOEFIZ L D,

EIRT S AKERMEES (65



MIZWHO

Jh 3T EREHIR
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(HFT) Shearman & Sterling, “Corporate Governance 2013: 11th Annual Survey of the Largest US Public Companies”
CREXF L1t 100 HORE) &L YAHTIFAHRERTIIER

NYSE BHNZ, EIGSICEUHER O A ML ik & 35 2 L2 2Rk LT
%o MNLEGHHRDOBEMHIZHONTH, BRI KIKEELZED DL ORI LT, Hik
B NS BRI EREREZA L TRV & 2B EASNEEMICEET
HZEERDTEY, EORGHIE ML EGR & 270 Lz, B OZE ORI
DWW THRERKERSIR D ZERBFERCHRRT HORBE LR L TV DH, L
ﬁ&®%éi&%%0&f%% ET 5, CEO LIS D4 T O HUER AN b7 Bkt
T HMEFEIT, S&P500 41D 60%, KT 100 £ 55%% 5 5,

MNTEGHE RO H A Tl b 2V o8, itk OB 22 Utk CEO %5 fi il i i i
(CEO, CO0, &E., fE., RI&E) THY ., S&P500 #0m 2013 4Bk D
46%7% 55, TERITHREI RS2 h - 7= NI X B IAE 75, 2013 4EIC
HD TR B E LRl > 72, ZOMAeESHE S5 &, Mt FERERER
ENBERDIHD 2 E 5D D,

EEARZE S CHEFICHEE o BE 2 BT HEHMAE L 18%% HH 50, ZOWNR
ZRAHE, CFO, hL ¥y 7 —72 EOMEMEREN 6%, RITFEH - HELITEN
2%, 77V K32 —V % — FERN 8%, DEtEN 2% ThH D, FHECIHEEFIE
ANHEFIZDTA%ICTEF, arrrzy FoR#ELHIE LD RN,
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K% 5. IJEJRILERFHRR D AE (2013)

3%

5%

m 1A (CEODH)
m2A
EPN
55% m4ANLLE
N/A

(HAT) Shearman & Sterling, “Corporate Governance 2013: 11th Annual Survey of the Largest US Public Companies”
CREXF LiHS 100 HOHAE) & YAHTFAFEEATHER

K% 6. FIEMIEHEEOLER (2013)

6%

m RECEO%E
THCEOSE

B Z D AR
MHBEMR

B %3&/NPO
aVHILETE

mFELT
ZDHh

18%

21%

(HEFR) SpencerStuart Board Index 2013 (S&P500 #t DERE) & Y AT (FFHBREREIBIER

3-2. WMkRR. FEMHER

CEOMWRRERHT HIEA  HETILCEO L &K (BHRkE#RE) ONHEN RN TH 52, KETIIBET
Ll &kiE, CEO NWEEZHFGET DM, S&P500 #1:Tix, 55% D (3T
CEO MEEZ#IFELTND, D %D EETYH, Bk CEO NEEXBDH 5
r—=AH %L MNLERER NS R E 7o TV DRI 25%29 X 720,

H oL, 2003 4EREE Tl. S&P500 # T CEO BN E & #5313 79%. #i
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CEOREEA#BDARELbHbED L 04%%E 5D T2 LICiELRS & sy
BN SR EZHOHEEITIEE 10 FRCTRIBIZEML TWb EE 2D,

H% 7. IEEREEOEM

1%

m IREKCEO

JTCEO/CEO LAS D TR B8
®E8
559 W BT ERERR

el M) =10:

(HEFR) Spencer Stuart, “SpencerStuart Board Index 2013” (S&P500 #tDRE) & Y AT (FAHBEREIBIER

E L) CEO NEREZ# BT D TlE, MBSO h )5 EFERGH % (Lead Director,
Presiding Director) Z3&.5DON—f{b LT\ 5, FEHEHEHZ T 2000 4RI A>T
RO R LT-HIETH D . 2009 4F12 1% S&P500 £0D 95% A3 4 5H i % & s & 3~
HITE ST %

MSLEE S R 7oy UEBHBGRE OB B X IERNCIZ L TIE 03, 2003 4F o
NYSE b3 HAIKET Co /¥ o T 47 - By v a v OBENRE SNEREIC, £
DiEE (TRLBMSITIGRE OETERE) D4RV LI HFEDORRNHHOET
BT ONTND B, EBIC Ry F=7F 073 (972 %) (25 < SEC £
WETIZE D, CEO BRREZIFE L TCWDIGA, EEnEwEY LB X0, £
FIHIFEE ZRE L CW D02 BR L2 IT T e 572 < 72572 (Regulation S-K,
ltemd07(h)) *, 6O EOBIRMANC LV, FHE L, MEHEREER L
FEIHRIFRE R ORBENBRS EFEINDL L IR T 05,

3-3. 54, BM. EEXES

&, M. BEERSO  KECEORMHESICEUNND S ESEAFRERLPRBENTOEN, Z
Bx DHETLEY LI EERZOMRAZRSR, BANERABLVEEZESO 3 ZAS
Thbd, ZOHT, ROCES LEOREEEBRTH D, BEMICESHET
ERETDFEBA O E &S UL, B O TN IR T & Ao TS
DREIIIThH D, 1967 EOPRECIHEEZED 2 BB T2 LT 2 HRETH

1 K Z—{h[2007], 101-102 &,

%2 Oleksiuk & Zivnuska [2011], Z OFH&E TO MEFHERE ) (I BFEAELEEN TV O L
EZbiLD,

8 NYSE Listed Company Manual, Section 303A.03

% SEC Release 33-9089, “Proxy Disclosure Enhancements” ( December 16, 2009)
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ST B 1970 SE DSt v b T IVERIE O 2R DO RlE TR 2 O BB ERE N 4
SHEREL TWARD o ZENFBER L2 HH Y, 19724, SECITETO EFE
PN D AN DR OERETZERERET D 2 L A HEE LT, 2Dk, 1977
FAZ =2 — 3 — 7GRS T ESEHAZET L, 2T o Bt hS ST Bk %
DHNHRDEBRBREHBET D L ) BHEMIT 7%,

CEO D EMEFAMN & MM EAX H &, 72V L H B DO F T D NEIFRE A LI
7o TAT O DIFEEIZAE DRV, Lol KETITFEERIZ CEO ORI 2 H Hk
ETHRMBEDS W TW, HERERT 77 4 EXL0HELH D | 1992
FIZE - TL IR, SEC IFHMEBERDOKEDOHE L BB DORHEKIZ OV TO
Bl RZ/HEMT Y, Z 0BT, REBTREHICE EEoTWVD,

F7-. CEO MG D NFIZHBEFo & Bk 228 CEO 242 Z L13A
Tl D, T T, MNIEBHREN EEEZHE U IEAZESOBENEEICR D,
1979 4F-D SECTHAIZ LAUX FEAZE AR E T DR EIT19%ICT TR0 o 723,
1989 FED a— |7 = U —FHAE TIZ 5T%ICEI L7-, & 51T 1992 4F, K[EEHER
2 (ALD 13X, BU AR OB(T 2 ML BN GRS R4 ZERICERD
ZLERANST T 4 AL LTHERE L2 %,

1990 FR AW UMBARERT 7 7 4 EXLDOME L H V| 2000 U E TITIE,
WS BFRDHAENG0 D 3 BESDOFENRA NS T 77 4 AL LTAL KRS
NBIZE STz, T2 L 213 2000 FRES T, GE OEURER SIS BU&R O A0 5
WREns 3 ZESVHFESIN TV, 5 TiE, Archer Daniels Midland <°
Advanced Micro Devices ® X 512, 3 ZESIZIHMIL A% &2 G E AR LT
B, TRSEEEICNRN Y F7I9 7T 4 ALBEND Lo Tz %,

Z LT, = SR 2003 O ES | FTHLAIGETIZ K v | ASZEGR# D
MHRLIBMERS LHEAZESORBELRBMHITONDICESTHER, BT
NYSE #LAITIX, &8N EF& B 72 554 Z 8% (Nominating/Corporate
Governance Committee™) | ##{Z £ 2> (Compensation Committee) . B: A7 Z 5 2> (Audit
Committee) OFFEMNERENLTND ™

NYSE #HITIE, 4 ZBSITRARR, Bk b oRE LW LIHEBIC BT 2R
D, %A CEO OHEEE 354 Z B SOMN B ICIRE SN TR B, CEO 2 &
EHET LI L LARETH D, ERIT, ML HIT 72 CEO ITHEAFITHLFERE
EREREENEHESZENLIELIED D, 7272 L, CEO NHF b AN T
HU A% 238 - 200 5 oD B B = CRRB I 2 i iud7e 5720,

EAEZBSOBEIL, —_vA=F7 2 —jEIc X BEIc#ib sz, BEA
ZESIT 3 AL EOMN EERER O L - TR SN D, A 3 — 3B A
EHTOHULENRDY, FFICKEK 1 NISH W LHEBEERORBRBLETH S,
EAEZESIL. BRI X223 MEOMERFFOBEE 2T, FFICEREAN

% Conference Board DA CTid, BAEZRBREHTHE¥T. MEE CRAEMGEIED 19%, FERGEE
TR 21% CT& > 7=, Eisenberg [1975], 434 H,

8 1) oIz oUW TIE, Eisenberg [1975], 433-434 B, Gordon [2007], 1491-1492, 1515-1520 E{ %,

57 Gordon [2007], 1492 &,

% Gordon [2007], 1498 H,

8 “The Best and Worst Boards,” BusinessWeek (January 23, 2000). [FIEEIZ L D BFERE T NF L 2T %
V7T, GEIEEE 1L, ADM X AMD 38 FAEIZT 7 & TW\ b,

™ NYSE #HITOMFR, Nasdag I T “Nominations Committee” & FEIEN 5.,

™ Nasdaq EHEtEOBE, HHAZESOR BRI TN IR OLOHEILZ LD L HTE 5,
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Al

W
il

e

WL ALHEREEZERT A, h—_RoZX=F 7R —jEICLY BEEEESRA L
N— DI OB TR E I LT A

WA E ST, CEO OWENZIET 27-0 ., e L2 K - AR L. Tkt
ST CEO O¥MEZFHME L, ZESFM T, b L IXMoMSTEE%E & HhF LT
CEO Ol A2 ET 5, F 7= CEO LIS Dth DR ERE DB A % — LI2HONWT
R SICIRET 5, BREMOFRMIEIZET 2 HRMEESOWEIZ, Ky K=
T BEIC Lo TIEEN TV D,

34, FOMHOEES

®REES fia. W, BEao 3 ZERUSMCE, 2L OSSR TRRE S DR ER
DHEHBE LTS, S&P500 N — 2 TlL, (FEDHREZEESZRET HEMHIT
2%IZET 5, RORELEREHOOIL, BEZES (36%), KWTHBEEES
Bl%) Thd, ZNOLDEEOFHREESIIZ S PIMSIEGIRZ £ LT D03,
WEBERE R b A v X—IZEEND Z NV, 2L, BREZESITIZIFEEN
PRI 5 72 5 73,

M& 8 ZTOMEMERIERZEIDRELER (2013)

Executive

Finance

Public Policy/CSR

Risk

Science & Technology
Environment, Health & Safety
Legal/Compliance

Strategy & Planning

0% 10% 20% 30% 40%

(HEFR) Spencer Stuart, “SpencerStuart Board Index 2013" (S&P500 #tDRE) & Y AT (FAHBEREIBIER

it s DHERIZEE 2 (Special Committee) 1., ERERICHED BRI DI DITRIE S
NDEEEESTHIN, EVDITEELDIL, BENBINI IV TRENREEZ KD
AIREMED N B D Ry 72 &L B b (W EURG) OFIERFER 23 5o 5P T,
SEHGE DI Lo TS VA FINE B S Th 5, FERlZ BT 1970 R
SIES VWSS XD T/ o7=08 ™, 1980 AR LLE DB E I 7 — 22 xt 5
B0 Rm<e, 77 A X— R 27 AT 4 « 77 FOFHEITEE S 7R i
X% MBO O R & T, M CTEHELREEHZH I IZE ST,

2 Bowen [2008], 31 H,
™ Spencer Stuart [2013]
™ Gordon [2007], 1493-1494 H,
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ITE9TF4T-tvia

~

FRESEE & A

3-5. €I F4T v ay

(/¥ 7747 +«%&vial] (Executive Session) &1L, =D EITHEEIZ,
FRE Pk X THOMBERE R ORI LI VSN A R#ETH L, NEEHRR, &b
{7 CEO NEEET 21l & OHUfie e D85 Tld, CEO D ERECHRME OFAN S, T
Ko TUIHRERERZITO ZEBRFETH S, L7oh-> T, CEO k& O/ EREU
BTOHDFELEVDEZ LSO LITEDLOTHETHD, L, TDOXIHINRE
FHOBRMED CEO DR Z A &) BENN S | SN B  D I D45
AT D 2 LITIROBR R R K E o T,

ZZT19944EIT, GM X, MiFLE L CIEE b TREN R a—RL— b F v
A A RTAVEREL, TORTZITBIT 47 - v a v OBEHIE
b L7z, MIET S Z LIk > T, CEO X A1 &\ 9 BIfEICK 5 LEEY
BB D EAMRIE S AL, £ D K 5 2Bl okt 35 CEO gL RAFEMT 5
ZENRTED, ZOBITIFAGRIZIAE D (1996 D a—r /7 = U —ifE Tl 62%
DEENT LI T 47 «yar ZEBLTWE T,

I HIZ, 2003 D= a2 — I — GRS TR KON A& > 7 O FSEHAIIETIC &
D, =TI T 47 - kya rOBfEx 2 EESticEBEM TR, 2D
B X, BB O DT ¥ —2 L8 L, BUHRS O FER MR ElIoK &
CHFHELTWDEEDbRLTWS 7,

4. RFRE0OEE

4-1. EHBEDORE

Bkt 2= OBMEAEES 1, KT 100 #EFHA T4 9 (A, S&P500 #EFHA T 8
BT D, UANTERER ST L O TH o720, 1RG0 OFTEREITE
<, BEZIISAT 12 BERE L W) Z L% no72 8, L., BUETIE,
B RS OFREHEEMENE KL, £ —_oR=427 2V =% S ED
EBELBML TWAID, FFERRIIMOTWS, T Mg Plcks e, A
035 FE & ) AR B % <, 6-8 FEf & ) A Z ik <,

IHlz, A, . 54 3 ZESCOMIEZESEFOHFELH Y . TR&ENP Y%
2O DIZELT NI RIEIZE ML TV D, Z D=, M EHRICHD 5
fthtt: CEO D LSRR TEMNC S ¥ . F 72T HURER T X 2 fih 4 Bt 4% oD Hews 1 il
BRItttz T3,

B 2AX— A OERIC LT, HFIEZZO LI RE#HARETH I L BN, CEOICK LY —F & —% it
B LTWDDTERWMNE DRENWERE DRI o7, 7 U —=10 74 27 A[2004], 141 H,

’® Gordon [2007], 1494-1495 H, H7271Z, 1994 M KED GM O RATMSLIFHIR D A A — L Th 5.
™ Millstein & Gregory [2011]

® 7Y —=27 A7 A[2004], 131 H (A A —/LD[E4E), Eisenberg [1975], 378 H ©, 2/ (“Since board
meetings usually last only a few hours, ...”),

™ Deloitte [2012] CKE_EFSHICKTT 27 47— MAA).
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X% 9. HH&REOBERZ (2012)

20%

15% -

10%
0%

S5ELT  6[E 11[E 12[EIIAJ:

(HAT) Shearman & Sterling, “Corporate Governance 2013: 11th Annual Survey of the Largest US Public Companies”
CREXFLifat 100 HDHAE) & YHTIFAFRERTEER

4-2, BEBIUVHHREEHDORES

BRERE LB R B 0 (Agenda) ZFENRTET DI OO TEETH LM, CEO BN
2B L TWAEAITIE, CEO NEIM T, 220\ LITETHBEG R & FB3R L TR iE
THIENEZNE D TH D, 1970 FEREIL, BFERIZISBEOBESCERZ/TD -

TEENRNI EHLEn-7-2 O BIETIIERGIRSBEED 1 AL BN, #
R 2 B Do B B A X 2 O — I TH % B,

K% 10. EFERSOBES L PEBEOHF : Tribune Company (2007 £ 2 A)

B WFRE7oI4 (2113 11:15 a.m.)

2A128(A) HAEER 3:00 p.m. BIEEEE RS DEEERDE
R TF—3I—T1>% 6:00pm. EEH(CDT
REERRT VMR ESRE
28138 (k) HAEER 7:30 a.m. W/ A Tr—< U RBE
¥HELE1—
EBEZER 9:30 a.m. 2007 B EHE
BMEER 9:30 a.m. BEDRRT7VITTF—h
BEEER 10:30 a.m. FERBEERKIZONT
FEREFETRR
ERBEFRREENMMHRRRE
RS 11:15 a.m. EEFESHE
BREESHRE
BFROMIIESLIVEREGHLE 21—
BEE L EERIEBIZAh M B HEIZDNT
HMEER
4\ ER 1% = 5 (Executive Session)

(HFT) Inre Tribune Company, et al., “Report of Kenneth N. Klee, as Examiner,” (July 2010), Exhibit 68 (Board Meeting Materials, February
13, 2007) & Y # T (F ISR ERAETER

8 7Y —=17 17 A[2004], 132 &,
8 Deloitte [2012], 21 B (67%7° 6-10 B ATIC iR S G 2t S T\ 5 L [EE),
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LTI REDEMS

KBS

CEO MEFE/NZ—>

V. Bz DR
1. RMMTRHREOEH

MSEEGERE RO =4 v 7R — R« BT VN LR85 E & B -9 721203,
ISTEUR B DN 40 % 5 b 2 B 25 . S HURE % D 2 K D a4 « Wil - B
ZES, ML ERAESR RV URIHIR & O E & W\ o I B REA20 Tk 5y
TIERW, (D)BEHEENREFNS OB L TWA Z &, QBRSO A
K= b7 4 VADREDNREBRRELEZ R -T2 THOTHDE Z &, ()EkES
DHEAFT I ALNEIEFENREmZRT DO THDLZ &, (A)BHFEE 2~ A3
Wiz T D720 DAL T ADRNTSRIEREZBEOND &, NEETH D ¥,
IR, &&IZHOWTHEATT 5,

2-1. HIIEERMHEREMMRILE

BEOMNME & 13 RN B A 7 2 & TiE e < L oAk BE | (state of mind)
Thd 8, LnLEPT, a7 7 Naelid s 2 e, Eopsitk (L
OMSIME]) OHRBEE B,

Ty DAEREFEEICIE, =l ar T 0 U BRI AL TS
R, T URED CEO BEEHD T 21T > TV D RFHBE D -~ 7 Btk
D EFGBEEOERENEGEN TV ¥, U—L Fa LHE RO 8 BILL X, Y4
IR D FHECTIMNTHU R Th o 7203, 2 D% IFXEAE CEO O = A "—X L OBIEN &
D, fTANFTZAR=ZXDOBNT TEEE N TN, U—/L FasiI&ERE CEO
BEDOBEBAT > T, 2RBZE D2 0137 —/L K2 L73 1998 4EICH I L 7=
2 MCI @ CEO Th Y, TRA—XDEDEE Th-7- %,

BETIE, =0 Rx=47 2 ) —EL NYSE BIGHRAISEIC L0 Bk o e
HOAR S BRI TARIE S AL TV 2 23, R E Pl B DB O Z IR T 5 72 D12,
ST HUG Y CEO O[T, 3, MUTHEA SEAICEYRE L, 23> CEO 2N HUffifk D
(L, P, TR 5 TE R VWHAANKLETH D,

2-2. CEO 8& U L#HRB DT - 4T

O TIE CEO DE(RIZ OV Tk, Bk CEO 2MEfliE 2 — Afi4 L, Bkikan
FNEEARBTHEN) T AN RO TH -7z 8, BRI 0I3kE
e OKERME) ZAH LTWAHA, EEEMIZIZCEO ICHEENDr—ANE ol b
Bbind, 1990 FERICE->ThH, CEO NHM THRMkE 2 ®E L, BICERRES

8 Conference Board 285 4EAFK Lz a2 —R L— bW AT U 2 AETIE, BlkEOMELm LS5
Bz e ERSEIC B BED BT, [FERIL TRV 2 L2 EET DS, NI DEND 28
BERNCTREREEDOFEHZREIZ L TND 2 L ik Lz LT, B EsiEzmb 55k E L
T T O TOREA LI LR T 2, ()EFESOFE, QEiESOM, QERiEIZL D
FEHIE D O, @kkEL DI 2=4—3 3, Conference Board [2014a], 27-28 &,

8 Gordon [2007], 1499 B, Bowen [2008], 146 H,

8 Louis Lavelle, “Commentary: How Governance Rules Failed at Enron,” BusinessWeek (January 20, 2002)

% Breeden [2003], 30-31 B, Seth Schiesel, “A Downsizing of Dreams for Bert Roberts,” New York Times
(April 27, 1998)

8 - K7 —{h[2007], 20 &,

EIRT HAKERMEES (73



MIZWHO

TS uz=y

\l

ot 3

CEO ¥#Es /82—

T o BB S IHE L OB AEE /D L ) =i Emotz ¥,

2000 FARIZA D CEO #MkIC BT 2 Bt = DB 51T R L7223, 72 8% < DGA
CEO D EHEMREHIIRFF ST, By e X2 — 2 & L Cid, CEO IIfE(E:

W O& T CHRMEE A FLEDIRD . BE OMESSE MR IOV CEN

\CHE RS TGS T 5, BR09C CEO |34k CEO A& L., BRiREIzmbH

%o BUERSITIEE A 8 DA — AT CEO OBIR & 7KRT 5 &,

LorL, BT, B2 OFB & LT CEO O%ifkFHE (Succession Planning)
T 5 ERERICER SN TE TS ®, ¥ CEO OBEICHE L TiE, 1B
F% CEO & (RPN AAREREZIZOWTC) BHACHKT 00, ikiEms
OBE M FFFREDO AL > TRENDRE LDOEZ TN LoTND X,
ZHIFE=Z Y T BTNV EBENREZ T TH D,

CEO OfEfuiL, BUfitk 2 AMIEALE ICEIRT 2 9 2 TORGEELTE TH Y
BREEHIN LR BRI ED D LER B D, T A MRE %I LhiE. CEO
Ak~ e R EICEEEZA D BIRE LT, 33%DEHITEGH M, 27%
DEFEITHNEE S, 5%DREITIHRALZESLEA TS, WThIZE L, i
SEEURER S ER E 720 CEOIZ L DN AM ORI - BElAER L, S50
WIS CTAFEa YT o v ISt a2 L, NS 2 & O mEDEIT 9,

EREARAX v U HVEIC LY CEO ZRTT 2 MR H DL, @F T
SRR S B0 LSRR 72 ER L & 72 0 | ISR O B CHRAT % Wi
T 5, CEO ZfRfT: L 723560 CEO MZERR T L7256 72 Elcid, Ao L - T
B CEO #T L, Wik ICHRFZE S L L CEEZLZES (Search Committee)
ZRRE L. %k CEO OEBTEAITHY) Z N LIFLIER LS, $FIC CEO fjfEDH
AT, @, BEXEBSIIMNEEIR O L > THEREN D,

CEO LIk Lkt & 412D Tldk, CEO DR A N — X (TG 27 CEO
CWHHED ) ZRETHZ EN K TH 5,

2-3. CEO B & U LT8O - Rl

CEO DMLk SRR O EB T 52 B, CEO H & % & e N Euks 1% CEO
DOFIICBE S L2V, —REIICIT, EE S (] 7 2R ) HBaZEES (B :

¥ k261 H (A Y 7 AN=TRFE v —Y— « FAZOMKEREMRE T H) .

% [6 I, 260-261 H, 7= 2L GE DT v v 7 « U = /LF CEQO DRIFNFIZOWNTIE, A&7 =L
F03IA ANV NEHE L, TRERMZES. S OITEBRRS3ER L, v oV F O%iE CEO SE
DORGHEIZOVTIX, Welch [2001], 55 26 & (407 HLL F) IZV = VT BHIZ X HFEMRHTAN S 5,

8 SEC % 2009 4 10 A OIEBSIAH T, Sk EA BRSO FEHEO—HTh D Z L EEE L,
SEC, Staff Legal Bulletin No. 14E (CF), October 27,2009. (f£3R D 5% trsd, CEO #hikatEiix B &%
BT 2 b0 TIHRSRE TN 2 BEARMBE CTH S L LT, MEREOSHMEEREFE
NoDSETE R L)

% Bowen [2008], 111-112 E£ M, 1990 4% % ¢ L~V 2 — T MBS 3 e iz a > ha—
V3% CEO MkIE 217 o 7 IRFICIE, Mied THIIZRR0 0 J572 & b Tz, “The Best and Worst
Boards,” BusinessWeek (December 7, 1997)

U PE|Z 1990 RS M I E D & B 2R ERERAEA o TU 2, “The Best and Worst Boards,” BusinessWeek
(December 7, 1997) (“The two most important events for a board are picking a new chairman or CEO and
figuring out what to do when the place is in trouble.”)

% Deloitte [2012] CKE Eathicxt3 27 7 — h&), BT, [FuA bEAE] L0 ),

B LI R—A T Da—RL— M AT AR (#8753 Z88) Tid, “The Board is responsible
for evaluating the performance of the CEQ.” L HE SN TV 5,

° DuPont, “DuPont Board of Directors Corporate Governance Guidelines” (December 5, 2012)
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CEO #REN & Say on Pay

IR R EEOIMEREA
DT

R=A 7P BNLEE T E I T 47 2y var ] GM*®) 23Rkl Z1T .
T rA MRAEIC LT, CEO IR E/-2EEEAA D DIF. MMERES (49%)
Pieb %< Wit aal (19%), finZEARR (183%), Mk aRm» LE
SHEU % (11%) 23 ZHuicik <,

CEO Oz S\ TIE, CEO RHHICEE D&, HENE B S AHM T, 720 Litho gk
MERER ELRI L THRET D, Ry R=7F 0 7B X o TR TIN5
R OISR (“Sayon Pay”) MNEEMIT N T2 L2k, WEES
RN L D CEORREDEBMENETET bR D LI - TETWVDH, ks,
CEO LIS D> _E#R#E B ORI 33 K OSEREN E (22 Tl CEO & Btk e 2 (il
SLHURE) Dk L CIRET A7 —ANRZ N0 L Bbivs,

2-4, IFERIEMAORE. BFFR O

LTV AN RFERRET, BEREICODESTT AV VI AT LVARA LT I
EL L ODREOMSNIEGRFR ZBEDT- T 4 V7 A« A—U = 2 XX, EFEOH
M= TN ACBIT 586 < R bEERE(IL., B EMZ2RET 5 E
72D BN CEO Tid/e < B RS HIRICH D Z &3, BT Sh C& -2 &
Tdh% %, Bk d CEO 7»b DML, Bk o J2H 09D CEO 725 Y
RS AERICBIT LTI TRIRRIC R D %,

BITETIE. HIERNICIE. A ZESRW UISTBUG R SRS BUG A5 GO,
FHE) OREHEELZA L TVDEN, BEDOERBFICLY, CEOICLD A v T —<IL
RWBEPREREELEZ5Z20H0VED, T4 FEIC KT, 59% DR
ENBFFRBEMOBECEB LI/ T 4T - —F - 77— LD —ER%
IEMA LT3, £7-. Corporate Board Member/CTPartners 7 > 4 — k4 101z &
AR BTG R A 2 B2 1) 72 5 1k (BEEEE) 122 & | Bk OHERS (85.8%) .
TR T 4T —F - 77— LDIEH (42.9%) LA T, CEO IZ X5
H 52.7%IZ Lo TWD, WIFLIcH &, Wikl o R EEN IR B
HIcB ol b, FE e B S 2 L 20N Bk O R 7o = 239k
WICEEIIR> T D,

ZOEWCEEROMN, BERGEAOREICET 5 SEC B RHRAITH S, HIET
1. BATLOSN GBI Ao & . HEBE L7 0133ED (R, SRR,
CEO 7>, LB liA, AMBOF—F 7 7 — L, ZOMOED) & W BR
THZEREBMHT TS O

® HieTE 53 2R,

% General Motors, “General Motors Company Board of Directors Corporate Governance Guidelines” (Adopted
July 10, 2009, Revised November 19, 2013)

T Ry R=7F 0 7RIS SECHANC LV | BIBSHTAAR 34EIC 1, LR MO HE 2 B
LR RS ORI AT 2 £ 9 ICFE T 7z, Securities and Exchange Commission, “SEC
Adopts Rules for Say-on-Pay and Golden Parachute Compensation as Required Under Dodd-Frank Act”
(January 25, 2011)Z: A,

% Bowen [2008], 131 H, 7 K7 —{h[2007], 17 E T [Ur4E CEO /b Bkt &~ L HER ST LT K
ERFEADOT ORI DN, H LOEEHR ORI TH L) L ~Tno,

% Wilson [2011]Z: [ (“Imperial CEOs are a legacy of an era when directors were appointed by the CEO and
provided minimal oversight over his leadership.”),

100" Corporate Board Member/CTPartners [2013], LL . [Corporate Board Member/CTPartners sl | &\ 9,
FFE I LSSt O BRI T 2B AT v — ML 26D THY, FIEHIT226 ATHD, K
T+ 100 HEFHATR° S&P500 HHFHAE & b3 2 & B/ MR R BV B EN T2 b0 L b s,

01 Regulation S-K, ltem 407(c)(2)(vii)
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i - iR OFHE

EHARIIR & & F

RO L BEEH L R
SDAMKR—rT+F

T 2R DEH

it 3 L OG22 2R D2 & CEO TidZe < KRS DEHE Th 5, LA L,
F A EOREESITA G L TH Y, BISEMBEE L ORI ERHEE 5> LT
fth OB 2 FLHIBICEM 95 2 SICITREERES . T rA MREIC L UE, B
FEEFEAT D0 JFIZDN T, 78% DA ITEFE R R BIKD /T 4 —~ v AFE 7
Y= METOTWDHHOO, B~ NORERIC L 25l 21T > T\ D
1% 24% (14%I3AENFRA . 10%IIM O —F I K 2F048) [T E v, £l
LT, N7 =< AT — LT —7 OEVEHEEZSO SEH 2 & HIEFIC
Wb CHEE LRI TH 5 1%, 72 & 213 Corporate Board Member/CTPartners #45 (=
R, X7 =~ ADBEOEHRERLD ST DL FHiAA L TV L EEITDT
7 19.8%I2F X 72,

Uit 2000 S/ 5 O 2V HE LRI T, B O BB 2 K A T & LT,
Bkt S EARIRIRA B 5, BHEIIEWIHIR 2 5% 0 23072 < . EE
LI D EZEITEER DL A EA L TWD 18, B EEIT 710 g Th o, 7
oA MRS RAVUTRSMEIL 72 5% (56%) T D,

3. MBREDAHMR—F I+ )A

BREHREDOAM A= 74+ V4L L TRERAX VE Y NEEZBHIIC, T4
TOfE A NOBGHENHTZ L W RITIER S enItBER R H 5, ZOHITi,
BREAME, /ol ., BN CidZe < DEIFEE & LCo) A, % LTl
OB OB R EE LEHRNe T — A 5EAKE LTEIK 2D TE HHE/EN
GENL Y Z0 XS REEM AT L9 2T YEatoRmIcEILTE
DEDI AT NEY NEATHBMEZDONMA— N7+ UANRUETH D),
BTl 2 T L, B S EEVEZTORITIER S0 1%

T2 ZIET 2 R ORGERSERICET 252 2 RA5E, AFXFNARXR—ATOH
CAHIICEE SN T, Z O [ZHICKE L SN D AX V&2 H T 2 TR & %
FT 52 LIck v, BREESDENNREOBRILER > TW5,

F a2 R DEFFESSERICRDA AT Ly M, FESIE Ny 7L LTORE,
A/ R_X—=a . NFE ME - IR, REE., il GRS, REEH, B
FEREDOMREZGLEHRLOTH LN, SHICAFT Ly hORKE RIS
L7z, Bl CEO T, [FEEREER (FrlCHElmSGRE) NEE T, WES M&A
BN A E KD, 54 10 AFHT T, KA VICARMZ & < EER 7R~V R 7T
BET L= ADOBR CEO 2l 25 Z il o7 (BUH&EE: 1 4HE),

102 3 R T —i[2007)i%, Z DA% [EHEEODIRENE L W) BEE K-> TBICERY B 5 2 sicxtt
LEPUR) THDHE L, THEREO W HUEOED OF Tl bR EF LT LE 72 bDD—D)
DIZDEEA~OEH b REVWEIEMT 25 (AIFE68 1) (THUffi &I D Ax DIFE A SITEMH
VISR S IER 1@V DT, £ 509 NSk L TRENTE > 7o ORI T2 L L HITF D
ZEMEMRERBICE o TENIFEDOEREIEZ 2 b T2NIBMBRICHEY BB, )

08 S MRS L AUE, EE A S 80% 2% L ATIHIBR 2 3% 1T TV AT 9%IC T E 0y,
104 Bowen [2008], 136-137 HZ I,

15 pER AR LRy MBI LT, BfREOPICHARDUEDH D AF NPT 7 K —ATEDLA
FADEHBITDZ ENBMETHD, 7 KT —h[2007],45 H, 7o —T L7 hua =27 AT2EH CEO
DAT T, LFO X IICHBRR T D, TBEERITE, M¥ERITHR,. il LITERSIc A g L
E2 D, BHRSICKIEOT AL F—Ra g s hNWE & 3R BIC AR WA E T,
L7 ZATOODFEIIHFBMN LD T LE 9, FERMRT. WEHRIT. HRCET2BER L
FR LR, B IR a v Fr FE LTEOEOERLEMFEZED., MALTHH ) DN
WWEAS ] T —=0U7 A7 A[2004], 163 H, 2P k& LTOREFITECTHE LI,
A0 - UL EINBAfY, BEARE T U LITEHESICHE L, hE2ToTW5,
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X% 11.

TR OBBREEEDE RS

Skills-Based Assessment for DuPont Board Membership

Governance Committee

* Oversees evaluation of Board & its effectiveness
« Monitors and assesses mix of skills & experience
* Recommends nominees for election

Builds Board with Diverse Skills

Government Affairs Bnvironmental

Management
Corporate
Human Resources Governance
International and De’\‘\?;\llogﬁz:? s:'n d
Emerging Markets Marketing
Finance, Internal Portfolio

Audit & Accounting Assessment/Business
Investment
NGOs Management

Innovation in Science

and Technology

Investor Relations

Supply Chain and
Logistics

Executive Leadership

Capital Markets

Identifies New Talent

« UIf M. "Mark" Schneider added to the Board
effective October 22, 2014
-- CEO of Fresenius SE & Co. KGaA, formerly
CFO of Fresenius Medical Care

* Governance

Committee sought:

-- Sitting CEO from publicly traded company

-- Substanti
in emerg

al international experience, ideally
ing markets

-- Valued skills include: finance, M&A

(H{F) DuPont, "Leveraging Good Governance and Strategic Vision to Build a Sustainable Future” (September 2014)

RFE12. TaRUOERMHREER (2014 £ 10 AFE)
o MR B
BEE
Ellen Kullman ) 2008
Chairman & CEO
(%) (58)
I 3T ER AR
. Audit 2012 Bristol-Myers Squibb : BB CEO
Lamberto Andreott Science & Tech (63) (KFRUELEDORBYT)
. Audit 2001 Electronic Data Systems : St& £ 3ECEO
Richard Brown Environment (66) (ITH—ERREDTIYT)
Audit 2007 Boston University: IREZ &
Robert Brown Science & Tech (Chair) (62) (EMITEIR : 7SANI VDT IV T NERM)
Gowernance 2007 Lafarge: SR KIKCEO
Bertrand Collomb Environment (Chair) 71 (KA REUL DT T)
Curtis Crawford Gowernance 1998 XCEO: it £3CEO
(RA7)F4—) Environment (66) (HNFURBEEIAVH LTV T REOERNT)
Lead Director
) 2008 Eaton: R KRFCEO
Alexander Cutler Compensanon_ ©2) (KT BB S A—H— DEE )
_____________ Gowernance (Chain | " " _ | __ _ __ __ _________
Audit (Chair) 2006 Longwood Foundation : 32 fgPresident
Eleuthere du Pont Science & Tech @7 | (EER—EHE. EEHEONT)
Marillyn Hewson Compensation 2007 Lockheed Martin: & & - # RI#ECEO
(%) Gowernance (60) (RFMEH-HE L EORBNT)
Lois Juliber Compensation (Chair) 1995 Colgate-Palmolive : STRI& K
(%) Science & Tech (65) (KFAARKREDTCOO. BIEER)
Compensation 2011 Rayonier: TR KRICEO
Lee Thomas Environment (69) (KFHEREEDTIT)
. Audit 2013 Cummins : I CFO
Patrick Ward Environment (50) (KFTA—ELIUCUEDEBCFO)
[Mark Schneider] 2014/10 Fresenius : B4t RIKCEO

TMAETFE (48)

(RFEANRTT REPRIORBNYT)

(tEF7) DuPont, "2014 Annual Meeting and Proxy Statement"# & Urh—LR—J & Y #F (ZEHBERETEHER

%%?6*@mﬁ&%|w
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CEO RERENDER

E5KELTORMBERED
AF¥ILty bk

ZOFER F R OBFERSITAE 10 HBAE THRE 13 AT, CEO #F&k< 12
ADBSEEGERE TH Y . 9 BHRE CEO 235 A, J& CEO 78 3 A& CEO #&Br# 7 8
AN&EEHDL, o 4 N, Bk CFO, J& COO, KREDHRFELE, BLOAI¥ESZ —
S OFEEMME Ny 7 Th b, HFMESF 3-1 i Thin/n, 20X HITKE
S OMNL B E O KB E, Bl L OUTikO itk CEO TH B,

ZDOXHIC CEORBRENEMREIND DT, MEMAZEE TS 5 2 TORKKRED
FEMEEED DT 0ITE, FRat e WO M A LSBT a7 e D
IMBERLEL L SN AT Th 5 %, CEORBREITA O ZF D L 9 7k a5 L
TW5A 9z, CEO & L TMNLEGRR FEROBGR = L i Lok H 3 57
O, EEEREFITOER & WV b e E A LT\ 5D,

MSTEGER I LT LS U AEORROEMETH L LE TR, BERETH%
SN D DIIKETEFT D OREZREKICEADLLORFLTH D, BEHESLT
DOMMFEMF E L THRIEZA L TWIUX, 2 O Rk 2 EHIT T L CReE i
HRIKRSEIZ O E AN O S LN TERNWGAE, BIKZEO L DICERH D5 Z &
NENTHS I,

KX 13. HIERBERISROONBZRFIL - BlE

FHRHAMA

IR

REEEER

YRYIRD AR ——

EPRARER ==

ITRIR

gk

A/ TA—

0% 20% 40% 60% 80%

(HiFT) PricewaterhouseCoopers, “Boards confront an evolving landscape: PwC's Annual Corporate Directors Survey
2013"& Y » FIFIEHIEE R EARERL

LinL, 77 /a0 —¥E0REipheRicREBBIND LI, 77 =DV 7rEM
HENRIT TOIITEE B2 T3 ERMLVWERL DRy, 22T, &
TOME E LT, FHERFRICRO O EMEE LT, ERMAZ2ERT 4
ENZ, bHAALZIUIEHIES KO A X L2y FORBETH - T, ER A
RAEHT D (TEIUTEEO) MSTEEF WAV, M oIST BuE i35 o 2 %
Ny FTEBRTIUEIVWOTH S, BEEROIL, ESIKE L TORKERN (B
HRESBAED=—XICAI L) 2 ToRIREBEEZEET L] YTh s,

1% Bowen [2008], 137 EHZ: M,
107 - K7 —{#1[2007], 44 H,
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RE - MINDERMGE
DR

REMRERD = H DFFE
HEfR

£ DE Y A

4. IWMBEEOFL1FTIIR
4-1. R

Bk S DN BRI DML L, DOMERAF Ly M &z TnizE LT
b RBEINREE ZAT O 2OliX, BELOMN LIsEREEET 5 L5 7%
B DA F I 7 A (k. EES) O, 35 X O EGE OF H~D
772 ADBEB LI TH D, KEICILATE IZ OV TR, BEITREI Tt s,

Bkt = DEB X, CEO 250 H TEL T2 2 & Tld7e <, CEO & g%z
71 L C,CEOQ S\ 5 % & i AMIE A &SR 72 R B 2T ) D&% LTHZ & Th D,
L= T, BREOMTICEBEICTHLEZY ., thoBRkEOERICHEZHIT A
A BT D IR e B A1 E, Bzt (CEO 1Tk » T Tid7e<) Bkt
SHFIC Lo THR SN2 T IE2 b7 18,

BOMZRBUERIL, R 2 ERICIT O DI CEO RWAREM CTH 2D LRk L T
HDOT, BEMT~OBEDOFHERT LS EF5, LrL, LITUILESZRE
BLBEOTHOERIHNVENTHHD T, CEO NBWVWEREZF> TS L&
(2. B CEO IORIET A HENE LN DL TH D, /-, BERMARKEETH
AIETHILITEETHID, FAICL TIHESDERT [FE2RLTDH
ERONDZLZRBRTOIHED, HITO NIMEREE CEETLHZ LIk
DR, O XD R EFTET D ICiE, KA« O OB Y -
DHEZICE D B 25200, BEINOE R ER 2T 5 5 2 TR
DEE O FES RE IR EEE RITT,

4-2. BEfE

B FEEN RS TX AR - R AR T L ENEETH D, 2O TO
Bz, BirIZhE-~ T, BREZIFZSATOL 1, 2K b VnWTHKRDS Z
EH LMoL THDN, BUETIH XL VI Z T 2 MEm R H 5 CEIES 4-1
s, =& 23T u A FREICLIUE, 52%0aFE1E 1 EOEFERSIT 3-5 K
M Z7F. 31%DAE31E 6-8 il 20T T\ b, Lt ., ZAUCITUFEEEM L &
Ba L4 - i - BEESOZESORRIXE T iy, £72, Bk
RORMRICA VT A=< T 4T —FRHE LD, WML 8474 T
MRS ZBET 2 2 L b T D,

7elE L, T THREREHIC 2 o 7T A4 7 ABROAE S RIEICHINL TR Y |
BRSO T B 7 & b BRSO W T ki TE T kBT
b5, PWCIZE DT v — ME Pl L, B B80S X0 R 2 B
NEREEZ LW (HEEE) O by TREIEEE (79%) THY | RAkEHE
(66%) 23T ALICHES o

ZO XS REELEEICOWTOTD R HZ AT 5720I1c, HHhiEsESE

108 IR RO B BB OF & LT, F BT —i[2007)iZ LA T o 6 M 22617 % (75 BLAT) -
(DCEO & W DHukife (CEO LIRVD B -o7= v #E OMESIBEDFIETT 5) . OF A ED
%, @A— —= UHkEE (BFFESERICR L GREORENZ L, KAERNBSWIZLLL72D).
OREFEOS VIR D, © [ Lo%E) OWfik, @EREBOIHIER (HMICEA TS
BN MR, YR ARSI RIT D),

199 pricewaterhouseCoopers [2013]
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ER i D R F5 HIR

CEO /& RN B

5Bt Rkt 3

RRABETS TG, e zIE, FFERMOEFRETLELT—va Tl
RIHEFN DN D D& RET D72, FRIEM SN HEFE BRI T LB T
—Ta VEREZRAT L, BSEGRER D ERNCE R 2 FA T 2 2 & A HiRIC, B
LRI BITLEFRELVERVERENGIRD D LWV HFRREDPR LN TS,

1997 4E1Z IBM OMNT Bk % (ZBEAT L7 =25 F OREFARE (M4 FF) 12 L, IBM
DOEFFERE2IT 2T IMMBRELEN, Ho UOHESNIZ#HEORHIT 15 R
FET, FEDIE IBM OFFRERIE 23K - Tz 1T o ™% F7/2. 2000 4EIC7 LY =
VOREFCEQO T LI By - =T T — 084 . CEO BNEGASFIED 2
R 2 T CRAE TR Z > TV DI b EER Z & 2561, FENRERERES
L1, FOHWEREY A R)251% CEO BIAMIEE D HIJE Lz M,

GEIZX VI RT~T 4 v/ THD, GE TILMEE 12 A OBGHEE T, BikaE
(CEO M%) LI MN, B, VAT AT 7 VT 4 —DOFEERmMIC
DEL5B LEMEDL I MRAF P a— L TiHm T H0EREL., BFxRENFN
BERT D LN, Ao a—RLr— s AF o 2FRH P TED BTV,

B OEENETETEHLS L5 T, SrLIIMALERI% & OB Z TR 2
MIZdH b, 72& 21X GE O%A 1R, B Stk 0BUEk CEO D5A I IX ki
BB EIRE 2t ZNUSNOEAICITERE 4 EDTVD, T 2R D
Bl 7 4 —~ VR B E T e s BLFEIZITBEBRTO 12 N OB, il
W2 2 (DB ZFHH T AEN 4 N, LHEENR S5 N (FaRn s~ CEO
EETe), WBEORNENI NERoTWND,

43, BRREDY—H—> v T

1990 4EIC GE OMNT R SE 2B HI-Y g v « A A—/LiL, CEO k& & ER
DB OWVWTUL T O X 912k _TWn s 1B,

1980 EAXIC P&G DEREFH CEQ X o722 Ak b, FAb 7 LN ZFDE ZITK
K LTZTEA D, o o« OTIHRDEERNEZFZ o720, WEITBHITHED
RWREEBL ZEORIRIEZ, TORAEZMO TRV DD EZEXTND, B
O BRPREIC P> THERELZEE T 224006, BEISNDIM
DREENEZRERANRBET 2LV, WITHORWEREZBIEINT oL
AHMTIERNEA D D,

LinL., KETHEBECTHLE XX, CEO BNAE# BT AN, TAY
=V DEREFHCEQ K0y « V=T I—k. UTD X dicdk~5s M

DM CEOBEE 2 S, 2RI G2 ool e Lz, b
Wroo72AH5, + + - CEO E2REZDBELIZGEG. CEO O&EFNLL » HHMEIC
2%, + + « CEO MHfik=B L OSHOBEH L [FKIC, ZROEHIZH.O
ERENRTER O R W ETIR, 2R TS EEREEREFTET ZAA
STLEW, XV A MOIRRM\ETDHZ LRy, 2, EHEH60IZ
Al DDRRIZOD, EFERILEIEDS S EICH 725D,

MO R AR A REERY) OB 48 < BRE) H#% BPnet (20004:1 A 11 H)
MW7) —=17 A 7 ZA[2004], 148 HE W,

12 General Electric Company, “Governance Principles” (2010)

B 7Y —=17 4 7 A[2004], 140 H,

W7y —=177 A 7 A[2004], 152-153 H,
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ATF—RAVURILELT
SR

CEO /& RBNERmDER
BB

EEER AR I E

Al CEO D& RME

% < OK[E EYa4ET CEO L RENDHES TR WELIIZ DUV T, IS B
AEDODANMERHTOND ZEbH DN, HEETIEITHES L L TV Z Ll
Wz e, BPLLMENIRRN, T LARKKOBEMAIL, CEO 2SH b DHEMRAHE
INTBZ LR, FEARBERE LRV CEOIEL KTl W) thai@man
BIELTWDLEDTHLEEZLND, TOMRE, 2EMO2 ) CEO DA T
—WOANMERICHLEEL 2D B P EAH L F 2 —ADK A ELL2EW CEO
2, DR E CEO kA /B 2R EREICTH L, BN BT OFHET 5 L &
FIipxl- @b & M ettt 2ERME CEO % /0BEL T\
YU AT T AN AN, EEEERICEA = CEOICRERb Ao Y
EL, ZOXIRBEWERKMRLIZbDEEZ HLD,

ZOX O RBENLRRETIS S OO, #E OM Tk CEO,/ SR BER A Z N
EHBOHTNDE, I—F L — N HARFUANHOE - AFETH D INVAXA Ik
TiE. LRk 5 icik~z 18

B RS BB ORI 12 AR D12 o T, SRRk & CEO Bk /rEE &
IMBICHEBYE 252 2o T&-, DFDHELZA, EHIXoTHENT
HOEEHATE D590, « « ALFERIDEI SN T RWES, WoRE L
L CHGiZ =% EE L, \WD2 CEO DHFEEZT 200, MEIET5D1LZxbD
THELVY, CEO DIEF A2 S5 LN TIARSIICERDLTEA I, [ b,
WENLEREORETR, §EICEAZICH L TH B39 07 2 5EICFAO
FRELTLOLEI D2 ERE/PENE XL, EICESZELTHH DN
WNEA DS ? )

Thbb, BHERE DR RKOERI CEO O, BE., BLXO (MBS L T)
RIS D Z L iR L L= E . CEO NEMixk 2R 2 #E+5 &, CEOIZAED
O, W E, BEOEE AT BRSO Y —Z—L72 0 | RIS
RAGEHNTAET 2D TH S P, Z oM, [FHEAICH . CEO RkE 2ERD 5
BEASUTAE DR & 72> T B 10

SETHIE I X, CEO Bk & 2REME OB KD 5 I CHE L -2 MoEm & L
THEENTELDOTH D, BRSNS CEO DEH /7 4+ —~ v A AR &
XD AE L TURLITHELTWASEEDbNS P, L, Bfkso
Fy 7L LT T&E] OFEORES, BMEEOEEELHD D 0ENIE, L
BEC b BRERED XA F IV 2525 2,

CEO MHEUHREEZIFH L CWARWEETH A CEO NEE 2B D 2FFN L

15 Bowen [2008], 53-54 £, Bowen [E[F# 45 UL F T, 2R + CEO Hi D5 & LTHOEL S &
EH ORI HOEFEL L oM Lic BT, FEH EOREIIRR & & HICHRRAEETH Y | BEERD
IR 7 VIV TN B R S RET MIBATT 2 L FRIL TS,

16 Dawn Kopecki and Hugh Son, “Victory for Dimon as JPMorgan Shareholders Reject CEO-Chairman Split,”
Bloomberg (May 22, 2013)

17 Anthony Currie, “Bank of America’s Latest Move Defies Good Governance,” New York Times (October 2,
2014)

U8 7 Y —=177 A 7 A[2004], 200-201 E,

19 wilson [2011]

2 BT D OECD ot —K L— b A/ R FAICIE, B 20 AR O 8k, Mtk 4 i3 2 F&
L LT, ICEO W& 2ROy HE & L <X DSZEBEGHRORE] 227 v N7 77 4 AL LTR
LCWaH (VLEER) . BYEETHh o RFERSGETEERIC W TR, BRI H & 0 & CEO k& =
BIROSBED S B E LW EBIRT RENCHOEFHiwB TN TS, OECD [2014]

21 Gordon [2007], 1495 E %,

122 Bowen [2008], 62-63 HZ: M,
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EEOQOaOV FO—)L

FLEROND, TERDKREREDY —F— v THRRIT B TIThbh o 2 &
b2 < XORE. BOZEH CEO 23 % 7" CEO D A& &ikEICIEL, HD
IBRER AR E L BBk, SREBLEY BT,

L7~ L., Ak CEO 28 (LIXZUIEEfiE SR & L) Bifkic & &% 2B TR~
NSO H 5, BHEE DOV HRTCTRHEE DR ZHLH Lz vl Lz +5 2
EIXREEZ NS TH D, 728 21X GE Tl 4% 3T OIS BUREA  Z0M 7 Bk
Fel 5 EHELTND P8 Z LA CEO MIFMNIAMRBURA L LT & F
HZEERLETHEDOTHD, GM DT —KRL— R HANF LR« HA RFA LT
%, Al CEO <ol o Bk = I LB S IR D RN EREFE LN EHIEL T
WH P R— A T Da—RL— F AT ZEAIS . CEO TR S L TIRERE
B A THET _RE DL LTS )

4-4, BEDOBTE

U OB Z 5N RE T 2 00E, Btk OB O FEohik % 24T % 1
ODTEELZMBECTCH S, CEO BT HHMESENERICHEEL L hr—L
T 5 &, CEO DAK AT Lo CLFEN eikamn REEC 72 5, BIETIX, T
B 42 B TR A2 L DS, 2REIFE O CEO NEM T, Ao LTSI & A
KL THBEZRETDZENENE S TH DN, MITEFERSE R L ETHBGH
BOHERAGOAREEBRTIONRANT T 7T 4 ALloTND,

Mk 14. DHREOBERTEE

B CEO
=& (JEce0)

B EIEEHE
Corporate Secretary

U EDHEEE

50%

1% 5%

(tEFR) Corporate Board Member/CT Partners, “Board Leadership and Culture Survey 2013" (May 6, 2013) & Y #3°
IFFEHAEE R EEER

& ZIE, GERT 2R T, Btk R (Mthe & CEO 253Hs) A EaHI

18 7 —{f1[2007], 116 &,
2 HiB I 112 B,

5 HifETE 96 2,

12 HifETE 53 2,
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NYSE Lti5iREI & B ot
&

BOAREETHELREL, R—A 7 TlE, BFEREE (FE CEO N IfHK) .
EIHIHR B LOBET 2 ZESOZEENMHR L CGREZRET H DL I
TWA Y F FTaRoRoR— A 78, OBk S BN #EE R
L7200, B OB W CHATOBEUSN O ERY 5 Z & 2FFRT
HEH¥ELZNL D ThD

4.5, BMIPBRICEIFELBRB/ORLE

REDOMSMED B 5 iim A RET 572012, CEO LIS OWNEEFERITE T £
HI S DM H Y, T 2R D X 512 CEO UAMT A THMNZEfFf & v 9 3k
LTS, BIRDOAX LY hEZ A2 D ETIINEHEGR b MLEE DB X
H—b VBN, NEERERDN FRCEHEORESHE CEANTOA TS
Ta) B 0% CEO IZRE R AR~ 5 Z L Il X WifF cE 22, Lo
b ISZEFERE X CEO OFR T CTd 2 NEHURE DRI T, CEO IZ LWE LA S
WEES 7o 5 12

PERARR B B I HUR % & L CTIER <, BIREDO R W B N L LT, IR DR
OIS U THRIESICHIE T R&E LN I BZFPRAIZERIZR Y 2255 LD
Ths ™, =L 21E. CEO LS DOWNEEGRER NIFAE LRV T 2 R Tk, bk
BN IR EURE A = I HE L CL B 2 OR OIS U CEmICSINT 52 L%
BERLTWnS B

PEBTFEE DI L AT BT 47 - vy a0k FEHANC X 2%
T, BERESORBE L miEICRE B 2R L WD, 2L, ki
HAICEBENT DTV D 0, MEEGEER ] ORICLDEETH 0 AL
EREURE % T HEilk CEO (LIF LIZRREIRICH 5) bHIEBAEETH D, L,
ZIVTITEE RN E B SIS Ui SR IZ 72 b, DX I RGE, =7
BT 47~y ay EI3BNIMNI BRI L D REERET HEEL D
WX, 7m 7 8 —&X ¥ T NDLHI, =BT 47 -y a3 TR CEO
DG EEIET D %L H D %

4-6. M#HRTHE

IURE R DS RN 72 RE & - 37201213, BUE A OHE LIEFICEE TH 5,
NYSE E3HHAITIE, EBRAtHca—R L — R IR F U R - HA RTA o OfliE
EREMNT, TOPT, BRSO EBEM, BTE., WIS A T, HHTIE
BOFY =T — g B L OB OB EIZOWTHRT 5 X 51Tk
DTS B Z a2 TEAEDOTA FTA4 o TiE, BEERICHT 4 =0T
—a UBIXUOERABTICOWTORENHKIT LI TWVD,

YRR TE 53, TE 94, TE 112 B,

2 [ 53, 1 94 B, P&G TIT A TORHIRICLENbIUTBIMOBEERET 5 2 & & FBf
17T %, Procter & Gamble, “The Procter & Gamble Company Board of Directors Corporate Governance
Guidelines”, GE “C¥% 4 C DU (S IB MG CB MBI R 2 1252 T 5 Z L 3 ST 5, il
112 B,

129 Ejsenberg [1975], 380 BVt 22 Z:H,

%0 Bowen [2008], 145 HZ M,

BB 94 B,

2 Wi TE 128 B H,

3% NYSE, Section 303A: Corporate Governance Rules, As of November 3, 2004
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NYSE Li5#RA| & I 1EHR
BADT7I R

loE ZBR—A 27 OBE, FERMRICUENRA Y 2T —vay - Ty
T A~DBMEFBHHT TS B Fu s I 2onNRIE, ERREHIC L 4%
BB SR, W - RE VRAZER, a4 T R BB
ONTOT VBT =2 a yBHPLTHY . ARSI EEM R A~DIEFS b
GENTOD, MHREBIXBRESD LIS ERESOBEMHEY Tibh, &5
WCHARAEIZ 1 [, o —RL— AT U R ERRROEBICEETS FL—=
TEZFRIFER G2, £o, BlESIE, DR EBE LR, R—of v
THOFEEW SRR, FERMORAY v 7 ERFHTHILICEVFEEL LY K
SEfiET 252 L3k bnd, RTORKRIL, SthOBH THBORMGEHE 7
07T AEZ T HZ EREHINTND,

5. 1§

IS T+ e E M A R 22 T B R 2 T 5 Z L 3T & e, [Tk
Tu—%ary hu—/LT HERIT, FEEAITITRET HHEREFE LV (“Power
over information flow is virtually equivalent to power over decision.”) **& S % 73,
MO TIE CEO BEMiKIZE 2 oFMAZ = hr—/L LT, LavL, IREID
CEO VA DHEILWERIE~D T 7 2 AOBEBEENE#R I D L o> T& 7=,

B IRt SN 2 b 7+ — v AR IERIT, BRESER Th D, T TITITE
BOLE2—RFEEZESORE ., BRRSREOLER I EHEL @
RKEIZFEOIAFEILTND Z EBZ0, BB ONEIZ OV TIE, BULTIE,
CEO WNVEFAEU A L FIFR L CIRET D Z &L L T 5,

ST B OTE IR & U CIER ICEE 2 DX CEO LISt ORE#E & @ (CEO &
TO) EHFEOHEMTH 5, TRk ~OFEROFANLEZ 2 hr—/L L7z CEO I &
ST, By B2y O T OFRRE T & BT 2 2 13 E L2 & TiER
W, LEER-T, =787 T 407 &y g ERRROM S ORI ERIZT L2
WHNZ7e D, NYSE ESBANC LV HIERBEMS T O Tnda—KR L — h AN
FUR e HA KT UNE, HHEREFEE LT [BEROREE~DOT 7228
J MBS CTCOMNLT RAAL P —~DT 7B A EWHHEARDH D, ZDH
R Ly v —IZ L0 EGASIIERER I L AREA~DT 7 ' 2 %0 5O
TRABEEL 2GR o TWND,

EZETR I —&X v T IL, BB AN, RRE BRI O R S kD
WEBICET, HHRIEHNTREOS SR LICa Ly ® 7 N TAZ L RERL
TWb, L, 20X 5 2 CRRERITEREXBICRHEDERE 5 2 5 X
THRWEHR L, —EOEMEL R LTS ¥ GE Z7 Tty vy - wxL
FOERNG, BEFRICHEBEICE T (Vo VTFRRFETDHZ ER L) &9
ZEEBEL WY, BIEDRRED AT AR TIE, SN EREE2S L k
HHEORE 2 LICHRSpIE a7 N2 EEHRTIELE LI, FOXD
ear Xy NERET LD, I 2 B, ERRRE X T GE OFFEMNS LG
4252 L 2EHLTND B R—o 7L, &2 ORISR E B L O %

13 HifETE 53 2,

%5 Eisenberg [1975], 380 H,

0 Wi TE 128 B 1H,

137 “The Best and Worst Boards,” BusinessWeek (January 23, 2000)
g 112 2,
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B ORERICHNYT 5=
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BRI 2Bt

E~DRERT Vv A 2T 2L EE LTS ¥,

SO b - PR OEBEO T ¥ M, B E ONEOT
FACH T B LR & DM L AR > T ISTRRERIC & B BekkRt
B YSR E R A~ O REM AR S 2 T2 b DT 5.

6. BRIN{-RE : HEMNZHE

SO FEREDNER 22 RFIZ . Bk =73 CEO O#R = I xt L TRy Td 5 DI
R/ Z L THDHN, KHhEB S0z CEO MRNREAE LR T- R ICEFER N 7 L —%
T HALRVRILIIRIE TH D, FRIZ, 2EH CEO NHE MBI/ > TV
DIAITIT FIED GRS 72 5 TR I T Z R 802 8% 0 1)

LV R, EENMEER L TV A EECH AR BEIZET L TW b EFEIC
BWTH, BEESIZIE Y &Y £ T CEO OFICIRE L% A, CEO DL E
OMERWIEE LITEERDOPEXICRTIERRIHDZETHD, £OK
TRERE, BUsix O E I 9 28 (deference) T D, ML L 7= Bufik
SN CEO AL LEE L TH, MEEZITO DIEH T TREM TH Y | B,
ROVITRET D Z LIETE RV, BREMAERAZEGRSICIE, IEI3IT- T
b, REEAZI B 2RE (oW ULREMZ KD ) B 0RY | &EoO
HEERRE W2 SR D 2 EIITIERICHREERE S, Lo, B & Bk
OMIZIZ, LIXRUIZTK X 72 E Mk =083 FET 5,

1978 45 12 4Eff, P L v b OMSLEIR 2 B O 72 7 — /—f o it =2
SZAR, UF cUILR=3F% UL, 1980 FEfRIZT Ly 3K SEIIZ &
DESOEELRVWEAIER—ST-Z LI LT, BLTFOX bR Tuna ¥

PEE PIZ LD FEMICRA SN 7 LB o ST BIER R ITRT LT, B
BEBAT D L3 Th o7, MEMBRENEZHPA L, @, €0
FINRF 2R LR EIITHD, B2 YA — b o0 zfdr L.

ZOX D RRIUT, BT THHEGE L T\ D, CEO BNAK v 7T RNA P—DFt
M7p = =TI L, < B O ONiKZ FET 2856, ML ILEM %~ 2
L7 R 2B L2052 L3 T&E T, HfRAICIE CEO OHIWr 4 Bt
XB5ERNZENE N, 22T ba—L vy b 2Ny h— RiX, 2011 Fl2dE
EY7 b7t od—1F 7 2 —% 11018 F/LTEILL7=28, AEIX CEO
TRTA—=PNY 7 b T EREKOEL LTI ERLZLOTH D, DT
Bl Z iz, [k CFO 28 TEIUME A S E 0 ICmTE 5] & LTAKRE KKt
L7273, CEO DH@ff 72 SRk 2 ICHri € Bk 21328 — B CEINEZ AR LT,
BUNAFRE IR S 2% LI 213 CEO 2T L7223, BN A RIZBEICH R Y
TERM-T 1 BUE | AT EIRSE T 88 & KL OHEHEEALZ L L T\ 5,

TITAEARN e~y T7 7 FONY) 2—=T 7 MI, ~4 707 MR
BEVIAATEZETHELTHAN, CCODY =27V — T oL, 77T 4F

%9 Hi4BE 53 2,

WO g L 2 1F, AIG D F Y — N — AR CEO OFFIIZH &, F T —h[2007], 167 HEM,

1 Ricardo-Campbell [1997], 145 B (4£E7R), 12 4EM OIS IR S ST ER e SR E R LU, REAT
NHIEENTZDE, DT LIRS T HETH 5,

2 James Bandler and Doris Burke, “How Hewlett-Packard lost its way,” Fortune (May 8, 2012). 7235, BEIXA
REFIZIL, PCEEONEELE Z 7Ly NEENLORERLHDOE THEEIN TN D,
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BR1E & R E D EERR(Z
BRI

AYITLYARAR—FK

A MBI RA B D & RS OEMER 2B R D T D 1,

DILOIOFEE RS AT 2 A3 2 01X, BN 7Y 2 Tidse
UMY —T 2 R THLENLTE, HRENMEEZAL TND NI DN TH
NS D IEMIT CEO v H3kD, ENETRLITH-> T, BT o
DAEOFEIZET D RN E R NTWNDSD T, FHEONRT y—v
ARLH LM AE I Z D>\ C CEO I R AE 25 Z LN TERN,
FEALEDOGE, BEiRIISTEOBRXEH EVHRAE L TWRWVWO T, KiKE
ELThhlbn U % X 57 TUIER (sense of urgency) 723720y, ZiUH
OER NG, BT ERZ 8 (inertia) 12> TS DTH S,

DFE D IS K DR HA~D TEFE] OERIE, fERIRIIZ 72 5 F TRk il
WF v LoV LE) e LARVWEG&RD TEERZEE] THH ., Eidsiilpy=
=V b LTO (St BREOMIEHEEE A & OEEER &S L TREICE L
%) YEEORMZERTHEWVNIDON, Ty XUORNSTTHDH, ZOLH7
RIS, B SIC IR IE VIARFICL D) 8L 5 x| HRIEMER
LD OITENEZRD L D LT HREMOB X ZFEUAA TN D, RETIE, B
fife s EMREDOBIRICEREZ Y TS,

V. BRI EDIHEEITST—IA DB
1. EEEOEA

BREBRERICL Do =D A T 7T A ERX OB E BN E DT,
PR DSRE FLD Fa 72 B ST BUREBE & DB HE DO A 3K D 5 FHHI A LT
5o LML, CEO IR EENM-CIEER & O E D H 135000, ML Bkt & B
FoOEMICHRE ENR LD, EHHAITERIN TS DT TIERWA, a—
RL—RMANF R« A KT A B THEHZES EETEOEMIZOWTHRE
LTWaattdHsd, L, 2O b= 3L TERMTH 5,

e zE, A=A 7 TiE MEEZEDAT VAV —LDala=b—3
Y OEHIT CEO B LOMMORERTICH W, BRSO HEtE LT, 2fhzt#k
U CONE & GET OIS B2 & BUET D, B OEFE B3R, AT — 7 R s
—CEENT D Z L ITFFA I TV A, B3R AI & U CHRRTIC R B & FR R
DIZEDL D RBEfEIT)> bOLESRTND ¥

ATz VAR RBRAERR L, RREEEZOT =T A 2 MY
HHEAY T A —AMEETH, Bk EEREZOBEEO = 7 —T A ME,
BRI 2RI T CIXERTEN, ZEAEOREORELBEFICE > TRV
YT VAY RDOFELERDRETRARVLBRLATND M,

SOICHRSEEABEEZ Ca L 7o LU AR— RBEELE HEF L F—
AL RNDOHARTA ] T, RKERBT DBRFESICEABRERT L F—I R
¥ N A~OEEIIRIERD THIHIR 2 B 5 0 . BLERE TR DI & B &

3 Heins & Tilson [2013], 250 B (ZE#R) o MR Ot O Z Bk & R OREE FIRIFIT OV TR,
SKIEE S D 2003 FHEE D EH AW S LW\ 5, American Bar Association [2003], 9 .,

M4 HiTiB T 53 B,

15 Conference Board [2014b], 12 H,
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DR ERIDBHBAETO
EEIV7S—U AV

SEC/HK7 4 FRERKES

TFOITAERR - AYTD
7R

FITFEMANC 592 2 LI RN SR EICHM L TS ik 5, 20
ET. BENPMBRER BB A — A M ETOREESIT. LTk
S IR R RIRBLIC IR E &% & DGk A =T 1,

® Ik ad LIIREMORLEMAKRI% T, SttoE#EEZRIES
L2

0 DL DEFHERN IR LY . 2R H LWERIRESD 2 ¥
Nty NERE LTS XD R EERRIENE(LORICH D557 L
HUf 2 O 72\ U IR AR REIC B 5~ 2 B2 2 fRI 3 5 72

® CEO O#%MKICEIT 2 HERMEICKIAT 5720

® REFOWIMICEE T 5 EEREBORIMEIZ LT 5728

ZNUANDEZEICS, KEBIEERDOEREO T 7=V A M@0 5 2 LiE3d
DI XD XD I — ATIE, Bl TR oM 1 O R i D~
TR, BERANT UV ABMEOMBEOL 2 WO R&EThH D Lik~5 Y,

2. BEROBRR

LU, BEBEREFED, RO FEmOM B m O - E2RICRHERDH, &
L DT =T A NETTIE L BN W ERET A5E 7 ST, AT
BUEfe (FploMNL B S B0 LRI S) CoE#EO= U F—U Ay e
RKDBZZ LT FHHIIBLAOLND I ETHD, I T2 L AR—FDLR— T
BT HILTWD L DT, FETIHEHIES L BEmIcERExREo= 75—y
AL MIREFETHRMMNFEL M KEAF 2T — Ry v 7 a— R THLaHE (&
) OXISRERM TRWEEIZIE, MEREFITER &S ECMm o k& &
DEALEETRELDE SN TG M,

KETH R EZ NI & OEBEOHEMA RO L2THENEES>TETEY,
ERELNPIEL R LD ERBIZHLRSNOOH D, FEHI72ON 2013 4 12 A D
SEC VA FEEROMH T, ZohTHRYA MEERIT, HRR S E
LU=V AFORLBT LAY —THY, HLNVIETE I THLHRETHD |
(“... the board of directors is — or ought to be — a central player in shareholder
engagement.”) SHIE LT\ %,

FRZT 7T 4 EA b Ny U772 Rid, BIKEIZR T 5 EHEREER S & OXEE
RO LMADIR, T 2 R ARG E 2 G R EZEZ RO THODR
FTI7TAEAR e~y VT 7 RDRIAT e N—=FF =X (R X
V) b REICHEST 2R E OB LIC, 7 2R ORISR LT, ##
HEEE THRELERL, MEOFZEZEMC 2 & 2AHEBHTHRIKRDOTW
5B i, BURRASRERICa Y ha— L SRARWERES T, RE R

146 Conference Board [2014c], 19 B (%#55R),

W] L, ARNTEGRE RS L OWBBIRR B 51T & W 5% 7 & 47 Shareholder-Director Exchange 23%3#% L 7=
MR & BB DZZRICB T 2 7' hav) Th BRELERROT =Y A L PO Py 7 L L

THWEN R DI AT ABETH Y | REMABEEZFFONEFERE, MH OIS ORI — MK

|ZiY)CAeuvE LT %, Shareholder-Director Exchange [2014], 13 B, 723, FEIARGH & OBLEND O

HERIE S L OEBET 7 —U A > MY DiwaIc- OV T, Lead Director Network [2012]2: 18,

48 Conference Board [2014c], 19 H,

19 UK Stewardship Code 2012, Principle 4, Guidance

50 Mary Jo White, “Remarks at the 10th Annual Transatlantic Corporate Governance Dialogue” (December 3,

2013

1 T)rian Partners, Press Release, “Trian Partners Delivers Letter and White Paper Summary to DuPont Board”
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HE. RiRE, BREROD
ESIE

DS LT W2 T3 Z L2 2R5ET 26D TH D,

OB EEEMOBRRICEIEED S —TURA L NCHTBEE LS
DEWVOIRIEIZIE, BFEEEOMESIT 2D 2B BOENH L L O IZEb D,
M OBEEN S IX, PR SIIREO—EHTH Y | FRE L —KIZ 22> THE
OEEICHHIET 5 (K7 15« TR EM) 7)), SO xT 5 =
Ra=l—vaviF Uy - RARA] THDHRETHY ., EIEHE IOV TIERRE
PR Z R T D, ZAUTxt U CTRREM OB AR B I%, TR 1308 2 B
Btz —yor b ThHD (KMEL: REOREA] €T V), Lizhio
T, BRI E L EIKmICOWTHiH#E L, BKEOA 7y FHEE 2 TR
HIEOBEIZYS -5,

FT=H Y T BT VICET HEEEESOMESITIL, ZOmMEEZEELTND,
BRI EOT—Y 2 e L TREBZERT 52, i cRERE D
Voo F— AL LTREMEOM BB 5, BRI/ TREKEOHE &
X, ERIRFE O ENFEET 2R IR, KEXFEORETHD, Lz
Do T, BEORKTHE LT DI, BEMEBRECH#ED S 2, [IHE
R EILRIOFRIZ 0N 5 0 E JERE & 35, T, BEOSEFIERHED
FICHEHBEEZET THRELROFRZHEY | TR OB KB L T,
PERDAKERZETIE, TSR TR T ADFRBEIAR N TW 3, BRET
I T A ERLDERTDE EEORIAN] ETANRT > FT—RLhoT, =
2V T BT VOBBBICEENEL L TV XS ICBbi b,

M% 15. #E. BERE. BEEOMRK

FStt A ERIETIL EEDREANIETIL

(" )
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s
) \_ J

|HI\

(HFT) AT IFEHFEEREIER

(September 17, 2014) (2014 4 9 H 16 A AT = & o Btk 258 A PH FH1E & K 41)
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EZRYVY - ETILOE
ILLERRE

VI. #8hH VI

SHHE RIR KRR K o TBRE SR 28T - BB T 2Bk aid, = —F
L— hHNRF U 2D E Z DT\ D, L LEEICIE, ORFERRINIZ Ehisk
) KEREDIEET D850, (Fok, AARICHERZ W) BREDOSE LT
S, B SN EEAL T DN S - 72, BiIE CTIIBRERS 2 A LIS
aryhkar— LI, HBETIIRERIZa Fr—L &N TWenbTh D,

TS LTERARM R a—R L — AT U 20O TIE, £D X RkettTo
Z. BRELFEOFIEOFH#ESE L L TCORRRESOMIENEEIZ/RD B2 51T
W5, Thbb, XEMEOHFET LR TIX, BRSO EEEOF|E %
EL, KEOSB LIS TR, B SEIREo—Y 2 —ax b
MRELRRI ORI ZHEEST D, ZDXH 7B ZHILOECD 2—KRL— F R F R
FHNZ S ARz TN S,

OECD JFHNTEIZ EHAD H T v A% i BITRE I TV 2523, OECD JRAI
DRFICEMRT A 01X, EESHICB T 2 EOHRBREIND VA7 OEN 2
OO TH D, FIo, BREHRICLIEKEEROFEORE, I42bb TFf
ERREOSEE ICERT I Y2 —a X NOMBETHY . BT, EHE
FIC LDV EREORIROREOMBETH S, FH— OIS D DIFTICE
O&E (BREOHFIRE) ., 5 _ORBEICKHT 5 OIXFITHEIE (BkEOM e
W) THY, ENLEBVIESBHESOESE LTERITH LTS,

Bt 232 0O X 5 7% Jei= 378, OECD JRANIE, Hufi =iz X 5l
KRNE, ML BT D (VLE), BREMONT 4+ —< AZ2E=2 ) 7L,
RIS EBIE L, a8 T 22 RBERONT VAR AH T-DIIE, BFkSN
BHEO WA T2 Z ENEETHD (VLEER, LUFHEER) ., BREHMOE=4
Vo7 %4795 BT, FRICBRIEESOMISMEE BBEMENEZETH Y . Z X
B O & S ICBET 5, BRSO MNEO o121, @, +o7tko
B MR E SN L CND Z ERRETH D, I 5T, PRS0zt
%, CEO k& =R (Wi aiR) Moo, 72 LITEIM LB OfTmic
XoTifbkT& %5, Z® OECD FHIOHEIX, A THBIL-E=4V 27 - F
FNDE 2 S BEICKRL TG B2

ZDEHIE=FY T =T AE IR — NN TFT U ROWR I AL o F
— RELTHENLENTE TS, L, MNiEk&EZ FIRE Lz 3T 2K
fleWwolt=H) 7 - ETNVOERNEZEX D Z Lid, REMEEZED D H A
FUAPKEET DO DOMELRMETIEH > TH STV, BXEEX T
broray, U—)b Ka A faiIc 2 Rk o 73 o AR 20
ot AR¥EMER BICHT LS ARREEL 5TV RVOIE, B
FEIRACEBHSEA R L TWARWhDL ThHhHEEZIOND,

KENCRIT DEGHER 2O & ) 5B 2 BHEORR & 2550 172 5 B0iE, OB
HORZDOFHE L TOREK - CEO 2 FRE) &5 T HITHGH =354
MNCHERET 2 £ DI 200 L W ) BIEICE - T D 1%, Bt 0 ER 24

B 2= Y oS BT, RICHRESHEEICBT ALY 5 b O TH D, kIS
L MR EDOREOREIT, KETIERITSHEHBNC L 25 Btk ds L OB EOZFEE BT &
DRHLEI TV D,

192 FWED b 5 R R 2 ED 12D D HFIZOWTH Ul KRERE A2 2 300+ 5 3810 L 5% 1E
L LT, 7 FZ—f1][2007], Bowen [2008], Charan [2005], Charan et al. [2014]72 £ 3% 55,
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WREDNME—F 7+ UVAORE L, BEREDOZAF I XL, #REHD SR
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LA L, 2 SOREICHE LEBHRENETIROND OO, ZRBEMNS R
%l B AP MBI O 7 D OF B & 4 B2 LTk 9 gk b
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L7e3o T, BE B D BTN L7250 & A B RSB IFEL TH, 7238,
R E et UMEAE Z R 720D EICL D= F—U A b, ELIZET Y
T4 EALDBEMRIT R R B R0, ERMEOH LIRS (=R — M A
FUR) EMED A=V A N (AF2TU— Ry ) ITHEOMETH D, K
FENZEBIT D HNF L AOBIRSICBIT D RKOESN, ET o F—TU A b,
Bl OB & RS OBRICBIT L TV D DI, ZOXXRNSEFET S Z L3 T
X9,

BoTHATYH, BABRAF 2T —Ky v 7« a— FOFlEICH S, OECD A
EEZ - a—RL— AT U X« a— ROEEFEENED LR TW5D, BITE
DO HARORGIL, BEENFEOICEH L2 br— L LTS NI E

T, O TOREORIZHEBIL TV 52, OECD JFAlZ##E 2 /-2 —KRL—h
HNF A e a—= RKOERET, =XV 7 - 2T NAOHAMEEERL TS &
B 22N TE D, 5T, BEAREFRITER LW TRELZ{T>TEHY
BEEE L CORGIR S - #REBA~ORE & ERIT RIS 28 mIcH 5,
R, INIPEDO EOBRE R B R S K AR BB LWy E=H Y T
ETNVE, BERESICKREOFR 2 BEEEAEEE 525 L0 IORET L F—T R
v hTTHEET D A TH D, AARBED I —KRL— FHNRNF U R ED DR
DEEN 22 5, KERFESOEFORER L BEOREIT, 5%, AR
EORFEEESNERT 5 THA IR EREEZIMT 2 2 2T, RRIZELH O
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