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(=) Melvin A. Eisenberg, THE STRUCTURE OF THE CORPORATION, L&B, 1976.

(=)  Melvin A. Eisenberg, Symposium : Corporate Law and Social Norms, 99 Colum. L. Rev. 1253 (1999).
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(=) Edward S. Herman, Corporate Control, Corporate Power, New York, Cambridge University Press.1981, 83
Colum. L. Rev. 238, at 3.

() Eisenberg, supra note 2, at 1279.
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(«©) See, ALI, Principles of Corporate Governance Analysis and Recommendations, (1994) § 3.05, § 3 A. 02-05.
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RUDRER” KEEVH BimQ LLE S L I#w R’ S - BEHA (v) 1] 1IK°

(o0) Hugh F. Sharber, A Realistic Duty of Care for Outside Bank Directors, 51 Tenn. L. Rev. 569, at 592(1984).

(=) See, George W. Dent, The Revolution in Corporate Governance, The Monitoring Board and the Director’s Duty of
Care, 61 B. U. L. Rev. 623, at 662 (1981).

(2) See, Arthur W. Hahn & Carol B. Manzoni, The Monitoring Committee and Outside Director’s Evloving Duty of
Care, 9 Loy. U. Chi, L. J. 587, at 600 (1978) (“the placement of an outside director on a committee which he some
responsibility for [Management supervision] will enable the director to gain access to corporate records”);

Soderquist, Toward a More Effective Corporate Board : Reexamining Role of Outside Directors, 52 N. Y. U. Rev.
1341, at 1363 (1977) (“Considering the time outside directors can reasonably be asked to devote to their jobs...
monitoring, advice-giving, and acting in emergencies is the most we can ask of them.”).

(=) See generally, Model Business Corp. Act. Ann. 2d § 35, P 1 comment, at 254-259 (Suat.1977) (discussing reasons
for amending § 35).

() ALI supra note 7, at 77-133.

(2) FEEE [HAONREVEREE - Ry XKAT—D 5 — w0 efFE (H) ] EfS | K1 IR 1Y (1100
11&)°

(3) DRMEERERT (1100NEKm+Pm) fRERE

(2) SRER MEHFR+-EESEENCER [ EHR | KE o | R (110011&)°

(2) Courtney C. Brown, Putting the Corporate Board to Work, Macmillan Publishers, 1978, at 115-116 ; #&m4" [
RN ORI ISR Kool [IKREE (| RRKRE)°

(=) Jeremy Bacon & James K. Brown, Corporate Directorship Practices : Role, Selection, and Legal Status of the
Board, Conference Board Report No. 646, at 100-101.
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(%) American Bar Association, Model Business Corporation Act Annotated, 3 rd ed., Law & Business, 1985, at 86.

(2) Id,at913.

(&) Weidenfeld v. Sugar Run Railroad Co., 48 F. 615 W.D. Pa. 1892 ; Fensterer V. Pressure Lighting Co., 85 Misc
621, 149 NY Supp 49(N.Y.C. City Ct 1914).

(J) AB.A., Model Bus. Corp. Act Ann., § 8. 25, at 913.

(N) Genzer v. Cunningham, 498 F. Supp. 682 E.D. Mich., 1980 ; Helms v. Home Owner’s Loan Corp., 129 Tex.
121,103 S.W. 2 d 128, 1937.

(8) A.B.A., Model Bus. Corp. Act Ann., at 917.

(J) Ibid., at 86.

(&) Conference Board Report No. 728, at 85-86.

(&) Jeremy Bacon, Corporate Directorship Practices : Membership and Committees of the Board, The Conference
Board Report No.588, 1973.

(&) Jeremy Bacon, Corporate Directorship Practices : Compensation 1977, The Conference Board Report No.740,
1978.

(&) See, Conference Board Report No. 886, at 5.

(&) Korn/Ferry International, 26 th Annual Survey of Directors Study 10 (1999).

(8) ALI supra note 7, Part III, Reporter’s Note 1.

(%) dJohn C. Burton, Richard E. Palmer & Robert S. Kay, Handbook of Accounting and Auditing, Warren, Gorham &
Lamont, Inc., 1981, at 10-12.

&) See, ALI, supra note 7, Part III, § 3.05, Reporter’s Note 4.
() HEKFERIY KES Audit Committee (EEKIKNIK) ~O¥ QEEHERC IR | MEREMREIN] (o | V1
[z ] (1100118)°
(&) water gate Fpsva0 O KO UKEHREKT | RV | 1 1mY Foreign Corrupt Practices Act WEKOL° 1) QMg
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PE GERECLR - K VEREEN KRS ORI O 5 WEERKS SV OB WEE @ VREOI S5 5R7
EERUC £ Lo HEEIRNIK G R 2 © REEWEK AL A ¢ A0 148 80 VAP QIREE R 5 ° Homer L. Bates and Phillip M.J.
Reckers, Complying with the Foreign Corrupt Practices Act, in edited by F.D. Sturdivant and L.M. Robinson, The
Corporate Social Challenge ; Cases and Commentaries, Richard D. Irwin Inc.,1981,at.371-379.Hurd Baruch, The
Foreign Corrupt Practices Act, Harvard Business Review, January-February 1979.

(83) MNSUEROWHE AICPA Executive Committee Statement on Audit Committee of Boards of Directors July 20,
1967 ; New York Stock Exchange, Inc., Recommendations and Comments on Financial Reporting to Shareholders
and Related Matters,5(1973) ; New York Stock Exchange, Inc., Listed Company Manual, § 303.00.

(8) MR EEH The National Commission on Fraudulant Financial Reporting ¥~ &Y Treadway Commission ~J
D 500 HEREIRRNIKGS [SKES Audit Committee (EERERNIKA) VMK QifdEH ORI | - BEM (8) | PIx°

&) American Stock Exchange, Listed Company Guide, § 121.

(&) Schedule D to the NASDAQ By-Laws.

(&) See, ALI supra note 7, Part III, § 3.05, Comment a.

(2) Report and Recommendations of the Blue Ribbon Committee on Improving the Effectiveness of Corporate Audit
Committees, 54 Bus. Law. 1067 (1999).

(F) BEM (8]) LK [HAL-XK-S—<]] | <Nime

(&) Blue Ribbon Committee, supra note 40, at 1078-1079.

{) Ibid ., at 1079-1080.
I) Ibid., at 1081-1082.
2) Ibid., at 1084.

(8) Ibid.,at 1086. : oK [HEKIRRVEEKIRNIKK | BE | 1 HCORL - e | 1 11K (11OO0118)°

(%) &1 -KR—xX (Kenneth B. Davis Jr) [HERSHIMKIE (The Director’s Duty of Oversight) | EH-HERE
TSR] | P (11001 1#)°

(BS54 (1-214) 214 (2004.5)



D> H LR

A
=

AR

L.

B AFLELTO

(¥) SEC. Final Rule, Audit Committee Disclosure, Release No. 34-42266 ; File No.S 7-22-99(visited Oct. 20. 2000)
(http : //www.sec.gov/rules/final/34-42266.htm).

() FE-EBEH (D) EHGE | K1 10feRIK’

(B) S -h—yx 28 (5 | <RI

(B) Thomas White and James Greig, “Sarbanse-Oxley Act of 2002 (a New Regime of Corporate Governance)”, 30
International Business Lawyer, 445(October 2002).
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(B) RKEHFORKLE K" OFIZ - iRUEF 020" Q< URP 020" @RERW (KR 4a
) U207 URDRHAR N v KKBE - KEBIREW - oROSUSHEL Va00RV S0
OV@UHEITNR LW E0QUROVY ZH-mOHE T H U@ UL S \v £ 50° ERErE [KRE QT oLk
IRE CIKERRE | EH 68 | KK HOI (1100118)°

3) NYSE, NYSE Corporate Accountability and Listing Standards Committee, at 6-24 (June 6, 2002) (http : //www.
nyse.com/pdfs/corp_govreport.pdf).

(8 Id.

(8) Id.

5) NYSE Listing Company Manual Rules.

(f8) The Sarbanes-Oxley Act of 2002, PL 107-204 (HR 3763), July 30, 2002, 116 Stat. 745.: £ —¢ N XA X >—H
CRERD” KEM—EERN [KEBHFHVZI M - Z<HAOTREREROEK (H) (B) (b)) ] EEHHE
KINRhe” | KEHOm” 1KE lde (110011%) R

(8) NYSE, supra note 54, at 6-24.

(8) EREKIGHEEEHERY - O ECRBURENBEGREERUKEEREIIH [EER O UL CEHEKE
iR RESEERETLORKN—KEK (110011E)°

(8) SEC, Final Rule, Audit Committee Disclosure, Release No. 34-42266 : File No.S 7-22-99(visited Oct. 20. 2000)
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(http : //www.sec.gov/rulse/final/34-42266.htm [hereinafer SEC Final Rule]).
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(8) See, Corporate Director’s Guidebook, 33 Bus. Law. 1595, 1625-27 (1978) (consider whether all committee

positions should be filled by outside directors).
3) =k -EEA () 1] nm°

(8) KEH KRR HOEAVREREXOVORY QO 5 \©v] mESMERED [ doik (110011&)°

(8) LR -BEH (B | ]Ix°

(8) &R B84 (2 | ]Ix°

(B) HoKE | [RYIKKHIRED A 1L 410 0 HE NI © X EVEERR | IMFHEERT D g (1100 NE)°

(@) EHRE - EER [#ERMEEERE LK ERKEECREVEMHEE ¢ SR EEIEHME Vol. 29, No. 7

(11oO 1 #&)°

(8) Regulation S-B item 306, 17 CFR 228.306 ; Regulation S-K item 306, 17 CFR 229.306.

(Q) HEHECUHMMBEERAKMONLLY FEEW D LHBH<LY~""N" Coudert Brothers, International
Development Law Institute Bernard S. Black ¥ <k X B Sk B L 4% O\ 7 SRR U BT DU FI SR ERG-REI
S WL EH C RN BRI IR AT Q4 O MEEEMRK (11OOOEHHKR) Wi MEE [KH U R DR WE
S HEAERYIMUER L R QIFH O BEV LY | EHKERR ORI (1100118)°

() LE [EERER QSR IKKE N SR | EMHNERR | KRR | 11K (1100 1 8)°

() VORMBUQIWVHOLI ST KEME -EEM (8) |1k°

(¥) EEES e oRtiE | EiGE | P 101 1<K (1100I1E)°

(£2) ALI supra note 7, §3.05, 3 A.02, 3 A.04, 3 A.05, 1.34.

(2) NYSE, supra note 54, § 3.03. 01(b)(2).

(&2) Blue Ribbon Committee, supra note 40, at 1079-1080.
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(8) Q40" SUECKREHEH<CHE xXREE<CEER HEHREETYE R[/-DEHFUQIVOHEE X
RHEEELTRNIN S G O] SRR VRERWOE" KO TR ENTREVRERVCESHM S & ¥
R ORPEHEK o REHRER SEERAIHT KREE<VHEMNEQS o KRNI C HAIHIEE © ke
SHUECHKOBIER RS OB < CEERERMH CHE HTHLECEEBNIN L0 —2 - MK SHETHY

S VRREEG<L VRS ERM) S BB R4 0RR SWERES KR ©480° ALIL supra note 7, at § 3 A.03.

() HERRWIIG SR U OV Jeremy Bacon, The Audit Committee, Conference Board Report No.766, The
Conference Board Inc., 1979 ; Hurb Baruch, The Audit Committee ; a guide for directors, Harvard Business Review,
May-June 1980 ; Eugene M. Katz, Characteristics of an effective Audit Committee, 115 Banking L. J. 37, 1988.

(8) HEEER [#ERWH - EEEEH] NR<SIK (EHE &8 1100118)°
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(83) Noyes E. Leech & Robert H. Mundheim, The Outside Director of the Publicly Held Corporation, 31 Bus. Law.
1799, 1907-1911 (1976) (discussion of the committee system and the outside director as used by Feneral Motors).

(8) Aurthur W. Hahn & Carol B. Manzoni, supra note 10, at 588. “To the extent that [outside directors] possessed

the information [to oversee management], the data was filtered through management”.
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