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Changes of Corporate Governance in Japan
- A Study of Corporation Systems Focusing on the Olympus Scandal and Independent Directors-

Hiroyuki MATSUOKA™ and Yu FU™
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This study examines Japanese corporate governance focusing on the Olympus case. After the Olympus scandal in 2011,
outside directors in Olympus occupy half of the directors or more. And in comparison with competitors, Olympus has great
improvements in governance. As a whole, further improvements of corporate governance in Japan are necessary from now on.
In particular, it should be thought that women and foreigners have to play more important roles in Japanese corporations. It

accords with the policy of the present Japanese government to promote the appointment of women to corporate boards.
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(WA ERIROFEE
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2.3 BELEDI—FRL—F - HNFIOREHIERE
Table 1, Table 2 Z .5 &, 1Z& A EDHAREIHEOTY%)MN, [ USFENE S CEO ZiATWND Z LR35,
Fo, 1FEAEDBAREEO8%)A, [FIEWNND CEO #i8A TN,

Table 1 CEO @ 9 HLNHELFA% & SMTHRIEOEIA®

SNERIE PEBS-#5
HA 3% 97%
TAUD 23% 77%
PERK 25% 75%
o 16% 84%

Table 2 CEO D[EZE®

AFEFTTEMH & R U AALPTER & Ba73 2 [F], Hilsk
HA 2% 98%
TAUD 16% 84%
PERK 33% 67%
o 1% 99%

Table 1 1324ED CEO @ 5 LN LA T 2HIG EANTN LRI 2HEG 2R LD THD. ZORITE
HE, TAVHATHE, d—avX, TIT3I0 - A2 ROEE, 20%, 0% THLOIZH LT, FEO7—A
TUE, MBS OERAIZ 16% BN E DD, HAD 3%E 95 kAL, CEO @ ) BINED D JHET 2EE ) 97%
ERRDTEWNEWND ZEERL TN,

Table 2 I3 CEO OEFEAZ R L= H DO Th D, AMLFHEM & [F UE O A& CEO 1272 2 E A 1T AR T
% ThHDH. ZO¥FTERDE, TAV N IFTH1L84%, I—1 v N1 67%, 7T a7 « A2 KL 86%
EWVI TR o TND D, BHARDES, ARAEFTER & [F CE O NWHsE D400 CEO (272 2 EIA1THED 99%
WZAETR, 98% & FEFIZEmWEIGE 2R LTS,

ZOX I, FEONMNE L L TEE A EDHAREIHEOT%) D, Al UEAENER S CEO 218 A TV D Z &30
. Fiz, Athprfet & [F CEO A CEO 1272 5FIAILH ARDYE 98% ThH v, HIED 99%IZW TN, FE5ME
DOHPThy I THD.

3. aA—FRL— bk - HANFUREDHCHHE
3.1 KA OO ORBIERE DEIR
SAETIE, ASHTH L RBIICHF SN TV D BEBIRRGE S L COBRPIIKIL 3 2 DA TH D, — 203 0EkD
AT MIC L v TEEERAFRESIL) T, © 9 —2IF, 2002 FiEIC LD YRR B S%RES
VI AIRTEASN, SHETAMPEESREST L WD B, 2014 FFUNETAD A ERERS
RESIL BN bOTHS. £, 2014 FLETIE, HL ERERESHESM MEAINT.

3.2 =ttnE4%DHE
(DIt - ARt - AR
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Z 2T, e OB O&EIZ RO,

OHuH
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a i SR ESEOY G

IR L DR CHMRR S AR L, BRSSO EB I TE DMK ER 2 OHERRLSAOZFIEIZ DU T
Sttt TEERE] 215, Bk, BEREDA L A_A—2T& R0 Z Lichsd. £ LT, Bl s
DOHNHAREREFRE A RE L, AKREEIED, BEHEOBIT) 2L, xPicasttzRET LS. £, HERE
BOBATIZONWTIE, EOEBRE b BFEE GIRERREICENRD Z ERRO LD, B IRER I
BEDEG T BT HHRA AT LT,

bR ZERERESHEDOLE

EARERERESMT, BUERSHRERLTEDH LD, MARERSERESETIE, e3R8y, Bk
%, ERITHIBDEDN S 55E % RN T, Bk OB CIIEFIITA T 5 2 LN TE 0. Bk Oihe
&, BEERTLE R DT, B OMERIY, TEARFHEOWRE], [HESA L \—0OBEBEE), TR O
R SICRESH, —EFHEZRNT, EBIREDHRAZBITRICEETH 2 LN TE 5. BlFRSITEA
HISFTHDOWRIE & EBHITORRZAT O PUTEDREGEZHITL, REPTERSHENRET 2.

cEAFLZBaRBESHOYE

EAEZESHREST O ERESRESTHY, IBLAEESERESILEITRRY, Bka NSt
BATE ORI OHERDSN O FIHIZHOWT [0 EEZRE] T200FITH Y, RIS, 155
DHIT] &L, ARt ERET 5.

7z, AR PEB T H DG FTITEA TED TG A L, BB ST 0BT 5 2 L B3RO LS.
DX DG EITE, B S OMERR A BAFIHOWEEIIRE L, —EFHHABRT, SEBRIE OMHERR & Bk
BICEETH LN TE S,

OfREHUfH

B Bt iBWTIE, TEHEUT) & L, *MOICat 2 (RET 2 W OMEN, REIWE Th L (=
FRIESE 47 45 1 T0). SHEmICE, REIRRIIEE RSO T TH Y, Bk ofiafE - BEICRT 5.

Btk ik ottt CIIE 4 Z B SERE SR, (REDREIL, B OvaEs CREHR O 7203 HEE
T5HZ LI D (EHHES 36255 2 TH 3 5).

REEHGRIL, BATHEEI & L CNEIRY - xPphi7e [2EB8AT) MEMRA AT 5. HRERSIGE, Bufitsiia T
Wb DN FHEPITT H1ED, BN D EGESN-#FANTH DERIREEZPITT 5. £, REIHHE,
KOMA 7R BT 2T 2702t EHEEZET 5.

O Bkt

NI E, RS OB Th - T, Sk Attt E2ixT 07t TEEFIIT) Btk L<IX
BATHR ETIIBN T OMOERAN T2 L, v, ZOBEORTHEM YRS F 7213 Z O F S0 B
TS L <ITBPITHR E 2T SAAEOMOE AN L2257 2 E R R0E, WS ODDOEAR S 5 (SHIES 2
2 15 IH).

AT, EHHITRRR O 2 L2, BRo X 912, Yk ett i3z o +2tos8dT
Bk, BT, HHATHS Tdeb7eu.

RN T, Bt & W O SO E OB D X L X—TH D 235, b o1 HREE Ok D
BUTEH BT A EED SN T DA D TH S, LER-T, b LUESHOESHITEER « BT8R OHNL
EETDLHE, BEECWEEE PR —OLDO LT, BEE L L TCORENRE-ERLRINLTHD. 4
AL O ANE T ITZ OFSALOEB PTG, $UTE, SHATHD L, LSO EBPITIWR Ofa
B, BEEZ T OB, LTV EEH L L CORENRE-ER 250
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AL, B ORGEOBIT A AT OB TH S, ZOHEAITBN T, EEKY, EBEESTEDSLLEZ
AIZEY, BEAERE R LRI R 570,

BAklE, WoTh, Ik, RES5, AT OMOERNIH LT, FEOWMELZRKYD, £z, HO=
FOZEH R O EOTIE %3 DHEREHT 5.

BRI, TORBEIT ) ImOMENDH DL, Fothiox L THEORE ZRD, £ FAH0EBL D)
MBEDORMOFEZ T 5 Z LN TE H(SFES 381 4 116, 236, 3IH).

F7o, BEEKIL, WIFSE1T 9 I2 oW Trhox U CEEEE R (RIE 644 5 L 215 330 ) & A 9.

BEAARIE, Z OB 21T 2 IS U CHMHE OIS OBUTICRE LN EDITA £ 12IXES, ERIGERK T HFHE -
FELULSAYpFEERA L L E1E, B, INEZIERSITHE LT ud7e 6 720 (A5 382 57).

Tz, EKL, BFESICHETIREEZAN, LERH D LD L E1T, BRAEZBRAZRTUER S0 &
FHEES 383 45 1 1H).

51T, BT, BRI ERIICIHLEL S &7 5% - THTOMBEFEE A TED D bOEHET D
BHEEAV, 5D, THRENERITE LS ARYRFERD S LRODL LI, ZOREOEREMEIRSITHRE
TOEG A D (RHHIESE 384 %) .

© A

HAMEE®RITIL, HMASHOBEER ThH-> T, ZOMEORTHERY MRS L 72132 O F2AE DO IR,
25256 LT TR E I T OMOEH AN L2272 2 320, WL OO B 5 (SFEES 2
2% 16 H).

)AL a=]

HRGERBG T &1L U &9 2 2FEOGFNE, 2010 43 A X WS EHIEEZEA L. THN&RE] ST,
—eRE T EFIRSFAR A A U D B2 DR WAME R GEAMNIR R SO IHAMNERR) 20 ) . SR EHIEOE A
&0, ESSE, BEERANCIESNT, 1AL EOMNR B 2R T 5 2 ENFH ST BTV D (HAEA
A EIGHIRR 436 5% 2 TH).

ZOMNRENE, B ETHHAERER O —FETH D05, FORBIISAENED DHMENO LD THY
FHPUTITEE S L., Lendo T, B ~OHEELZE U T, REIHEIEE O SEBHI THHRE DIk
BHUTEEE S5 2 LN ORG L 72 5.

LI LER G, IBARESSFHKESTICBWTL, BEAZES, #EES, HAZERCBIT2ZEOWY:
U TRFIUTR S0 DT, ZOHAIEHIEIMNZB TH H 5561203, TORY T, HiZihsr
HEIFTET2EESOER L L COMBEHITT 5.

Z ORGBICEN T 2 BA1E, Btk & L CORIEAEE RS (A 423 50) KOS =& B E (&ttik
55429 S <o ®.

4. FV) oRREH

4.1 FY)UNRREHOBE

AV RRAFEM L, A SR SHERERHOBERE [FRIZ L) L0 ) FET, #ik% 10 2L EOEMIC
Dleo TRLBITT-RIC, ZhERERBESH COE L-EETH 5. 2011 4F 4 HITHRISHIELZA XU A
AN~A v« 7y R 74— F(Michael C. Woodford)lE, ZORIEZFHAL T, FHE 10 A, —EHORBH CE%HE
RAEENIC LSRR ESZ 5278 LT, YE0HITR ThH I ERB L OEHRE OB HEMTA2E LT-.
ZHITIE, EBEINORENRBME L TS, 2008 FICiThII-A XU ADERBEBRA— I —ThoHrT ¥ A T
A« 7 —"7(Gyrus Group)EUXDERIZ, 7 A ~ 56 (Cayman Islands) [ZFE S CUWZEFRFEEROFE B ASERST
LB S St TAXAM A _A R A M R L, Vx A T R EUIEAD 32%ZF84 T 2 #%H 687 (&1 b
DOHIW D ZF IV T2, 2006 FH>5 2008 4RI T TIE, BAFEROMLE N LT BEEEatt 17—
e BnRm—] BIEUT, BAGETHAT LT A ARt 2a—< T RBI N2 — X =780, K¥ELIX
BRE D HEGE EEE B OEW 3 #1280 734 (S TEIL L7223 5, 2009 4% 3 AR TR 557 M ORHEL
BRAATR o> TNz, ZHbIE, ANTVRREERRC, &) o2 LT-EAOBEZ AT 572 0D s D Th o 7-.
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@7 VRO EMEMOREE TFRIZL)
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Fig.1l HBEOBEEAT—2A

4.2 FV)UNRREHOREER

ZOFHEDS S TUL, AV RO a—RL— |k « HRF U AT RO LD REARE LS.

(WWEEZEORHEBENREEEL M7 LThH, BON TG THLNEER, hokE, BhESs
ITERTDDOFH L.

QEMMOARERM, BIHRED 2 7F A4 7 > A(compliance)Fak DK AN, H /3T AD KA, BHEEIT =
—7 U (due diligence) COFENT = » 7 {KHI O KINE Y R 7 E BN KANTL T e,

Q)RFHERENTH HEEAIENT, HHEFRB LY SR COEN 3B, Vv A 7 ABNICBIT HEFHD
F A (financial advisor)¥—tE 27 4 —HATHER ST, FEMAMEIZ LienoTz. Bk s b A NI 25 o
A TAZ T LTV L, BEEESOHMNEEREZ DA A7 THMEL TV, 3 &L b
TR T & Ip o 20000,

5. ) UNRAREHBIERDH/INF VO ADEIL & 458

51 Z 1) VRREBHFIEROA ) VR EFHDZEL

TV UNREM, AV R ADERNED ST, FRNTIE, B, 20%03 LA T o 722315
AH 3 N), FEITIE, 50%LL EAMEANEGSE & 72> 7-(11 A 6 N). 20%70°5 50%LL Bl 72 > 727210 Tlidze <,
FANTIE, Br Th oM &R B ORI ZITIE, MR D O BEEDMNRBIZR> T D, ALK
DN ORANEEZL D NBUTE D 720D, #AMERRD 5 LRI ZBIZ /> TWnh. 22T, AR
% CAREHTOENRBITHEZ TODN, ZUIH ) VR EERHEDO-OTHS. LEN-T, laEs Kb
STHE, 2013 F21E 35 A& 17 A LT 5. 2012 5 0 2013 FI2H T CTHGRER DO ANES 2 N2 T\ D
M, 2 NEBHANTGRTH D, £, WMATHATGEZERD S H 1 NTMSIZRETHS.
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Table3 AV L /S RHRiIHA DI F 2 AD g™

201146 A 29 H 201246 H 29 H 201346 H 27 H

Bttt D NE 15 11 13
FEANIR R D NE 3 6 8

(20%) (54.5%) (61.5%)
FEAMIER D 5 Bl
SRR ST 0 e ]
B [0%] [100%] [87.5%]
RPN
FEAMNE A D N B
AN D 5 Bl
NARBIZHE ST 1 2 2
WD ANEL
VN RPN S 28 52 35

L CERME, 2011 4E 10 A A Y LR A EORE.
E2: () Wi, HAMNEEER DO BB 56 2 H.
3L ] NI, SR EORSERER BN 56 B HeR.

ZDOEIL, FVURNREMREDOL Y LRNAD =R L — |k« HRF U RAOEHEE LR, HAERRR &l
VB OHEORINTH L. FRIZ, T—HRL— R - IATF U 2AOERIFRE SN TND VD,

5.2 EHRIZBITEHA) R ERIFEStE & DB

Tabled AV 2782 L [RIZEMEL & gD

F U XA V= NP =7 Xv /v
(2013/6/27) (2013/12/6) (2013/12/9) (2013/9/30)
it DN 13 13 17 21
FHEAMR DN 8 10 3 0
(61.5%) (76.9%) (17.6%) (0%)
FEAMIER D 5 Bl 7 10 3 2
SR DN [87.5%] [100%] [100%] [0%]
B DKL 4 4 5
HAMEER D NE 2 2 3
AN D 5 Bl 5 5 ;
NARE D NEK

FEL: () P, HAMBGRER O BRI 53D B R,
2L ] PN, MSTARE OHANRREC 5  B LR,

ZOEMHDOAY L RAD TR L — b - BT AN, R T A L EDO LI BRI ERNZ DD
A EIL O T THT 5 &, AV /32 LY =— ORI 5D 2 M B OBIEIEZ NI 62%, T7%
ThY, Y=y rRFY ) L LT, BERONTOD. BHCY =— 05, HAREERD 5 HINEREO
HOBHRIT 100%THD. THUKT LT, T Y=o 70X Y VoA, BRS04 kR O 5D
DRI Z NI 18%, 0%E 25T D.
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Vo—Dh, TOXEIZa—AHRL—hk c TRFTUABEFINTWAEEIICRAZDDIE, 6LV =—D
Wy, WEDOI N ATIERL, HALRESERESTOTOTHS.

ZOXHICFEMAE L TS L, AV L RRDEA, HARNTFTUADEA TS Y =—L R LD il & 72
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ETHD.

L L7ed s, HAERERIZ LA, MR BEIZ LA, BoOMBE T Cidel, ToELBbh2idiudz s
W22, BT, BAOHNRE LT A U B OMNAAEISENRSH L DONIONTRRS, 2L, 72V
HADHSF U AR, BRICKREREEE 5.2 TRIZNHLTHS.

6. MIKRRZEH CHME

6.1 BXRIZHITHHMILBEDEL

(1) B AROMNI A B OIS EA -

[ AT D04 RTA4 CM5.03)D 20 (FEGERRGIFD (251

OF DEALOBIEAL T W B A DO E P TH .

Q@F D&t A FEREE L T 5%, L UXEOEBPITE IO FERIG A L X DS
BATH.

@F DEAEN LR B WINLIIMC B OEEZ DMOMPER S TN D a P o b, SEFEMFE XL ER
.
OFTIZBNT amb ¢ FTIZEZY LTV =F
OWD a /b ¢ ETOWTIMNITHBT 58 DOITEE

aONL@F TITEIT 5 E

b. L DI Z DAL EG I TE

CHROTIZBWTbITEZEYS LTV
Q)7 AV J OIS B (independent directors) D FETAS HAf:

T AU BT, MNEREIZ e W IEES EE S LTE, RO SO0 535 [NYSE(New York Stock
Exchange) 35t~ == 77/ 303A.01 4&].

OBE Fatt(listed company) DTHEEETH Y, b LITREIFLUNICZE ) ThozZ &, & LUTEED
BUENBE S OPITHRETH Y, H LITREIFLUNIZE S ThoToZ k.

@iBE3IFMDH B0 121 AT, £ ORGER S L <IZE DOEITOBUED, Bkt L <IXZEA & L TOHEN,
Bl b F DML DB T DRIERIOIZRED & D &2 RS, =0 EGattnn® 12 17 RV EB 2 5 EEN 728
Mz L7 &.

@aBlfE, FESHEOWNED LAMNPEEANTHLISHOMAEE S LIIIEEETHH Z &

b B DELEOFENE D K 5 et OMEETH L Z L

¢ B DEGTE OBUIENBET D X 5 2Bt EOWEBR TH Y, ORI ESSOBEEEBICHEREL T
HZ &

d.ZOEHOER S L < ZZDOETOFEIESE 3 FLINCZO L 2 22tof a8 b L IIEEETH
ST, POEBHCEMIMER ESStOBEEEFIERE LI L.

@DFDOEHOEGKR B L <IXFDEITOBRBENBRAENOSLOFITRETH Y, b LITREIFELUNIZED
Thola T, EGSHtOBIEOHITRENZ OSHOWMEERITEF L T\ 50y, IEDOKYKRETE D
ThoT-Z L.

O AN E 3FEFREED ) BLOTHOOEEICBWT LEERSIT, EED LT —Ee20xMlis L
THIDEHIT T, b L <IIMDOEMDS5Z56 L= Z DK 100 5 R L 3o etto Eatt ok
TBILAD 2% DNTNNLNWFEBZ 2 D ThoTo5a1, T ORI ORI DO DOBIEDNEZER
THDHH, TOELDOBIENZDOMOSAOBITRETHDH Z &9,

UEOREED, BRET AV IO SRS OFEWEAELDD L Table 5 DL DT 5.
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Table5 HAARET AU IO NAEE ] FEwFg

AAR TAUD
R Y 7= DR | 10 FFLAN 3 LI
A
e B LIS DOFEE 3 ELNOIRTFEN 15%% | 5 3 F/lo > Ho 12 »AMT 12
Hz 5 i RVEBZD
FEISIE & DR | S8 TR L DD B 250 L7 B4HDS 100 17
(%8) Rt U < IEREHRINA D 2%DV g
ninkvnz b
PR TSN BofRE, Bl 7, SLeBhmik, FRE,
B, Rk, FREE
oDt 8B & DEAfR BEE7e L B 3ELINC, £ O ettt
EHINEF, T OREOPITERE D M
DEAOBITHEETHH Y, TORH:
DWIEE T HIEF

AARLT AU AOMNEEZIRT 5L, BARTIE, BEOBENM, ZERMLINAORET, 7AV ALY
BELWSRIER DD, L L s, FERGIBROSFUICBET 2HEN V. 7o, BEIFELNIG, £ 1
S OEEBREHINEE, FOSHOPITEREMLOSHOBITERE THLH Y, FOSHOWMMEESITHIEEL
TWAHZ L, BELIThHo-Z LT IHEEL e

6.2 HREEOMIZBDHEK

Table6 7 AU DL OMSTAERBE O B A

FIv ~A7uY 7k V=

(201346 H3 H) | (013410 H 3 H) (2013412 H 6 H)
kit D NEx 12 9 13
AT B D A% (HL 11(91.7%) 7(77.8%) 10(76.9%)
fife D 5 HIRSIAR B
DEER)
ShE D NE (Bl ST 5(45.5%) 3(42.9%) 1(10%)
HED S BLAEAD
te=R)
T D NEL ST A% 2(18.2%) 2(28.6%) 1(10%)
Bo5bEMED
)

FV L RAXY HRF U ADEAL TS AROSETH D Y =—LFREMETHLIT NV E~A 70 Y 7 N EHL
D LT, SR B OBURIZOWTH LMNCT 5.

NYSE bE3gatl~ == 71 303A.01 =& NASDAQ EHHIHI 5605b1 &l JAuX, By, Msrk Bosm -4
O DR E RS BN E W HERDH Y, TAt~A a7 OB OMSIEE Ok
L 91.7%L 77.8%L 72> TWD. MNAERBDOHRE, Y=—X 0t nmn. £72, M REO ) BIE
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SRR CTHDH. 20X, WELERE OBIUERK G TN,
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WIEHEO VAT AL EE LT IE R b n b s,

LUy s, BAE, BT AV IO a—RL— |k « HRFUREBEFIZLTHRE. U, 0030 74
VA ORBEDBBRKTHY, TAVIIMEELED T, TOFENRARIZESTREVDLLTHD. 5%ED, K
A VRLFEOFIHEBIZL DD, T AV AOEE ZER LTI b0 EBbhns.
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FV U NREEZB L TOoToZ &1, AV VR RAFEMEDPIAE LT RRO—D1F, oM & A A
DOREREDMBN 2 o T2 Z L Th 5. HAMIRE & A AMNEERIIME LTz, 2 LT, A IR & o s
BEDMNTHEA R 72 > 723,

RERFITA Y L XADHSF U AKG 2 T 5 &, AU LR 2 F ik, Bk o o B30 -
2otz FHBROA Y S ADOKH Z[FZEMA L T 5 &, IEAEERERESMTHL Y =—%kR&, I
NI ZADRERWEN RO, L LD, HRNT 2 RRESEDOEART A ) hOEttL it 5 &, vV =—
LWz Y, Rt ofRnH 5 L0 L Bbhs. BliE, T~ A a7 MR, B h oSk 8,
ANEN, 2RI E R,

T AU I OMNI B OFEEHE T, BRI VEE L. HAROMN AR B QIR TS T A Y O X9 15k
T BNV E B .

LINLENR G, SHREOSH D FiX AT AOMEDH, Hix Z2ERICE > THRESD. MSHET AT A0OM
BThbH. Linos T, MNMEORBEET T, S 0dH 0 HFPkE 250 TRV, HAROMN AR B OIERE
PRSI IR o726, WEMEA - THREITD R D137 Th 5. FARERINEASCKEEZTY AND Z LT
£V, ZORBEITMONDITT THSD. LY, BRBGEOEEEDIRITLZENTES. e, TBUHF
DRSEHRIG ] (2014 4F 6 H)IE, 2020 4FF£ TICHREAHINAZ oM ED B EIG 207 L 30% D Z L &5
HEL LTIRE LTS, S ZRE 0 INE, BUROBOR EbAKT2 b0 L Ebns.

¥ 1 : Wikipedia [25] &P,
2 A [18], 62, 63 H.
H 3 [3], 573 HESR.
H4: TITA AT —H— DRI ==& « 2 sTT V—RXE4E [22], 3 5L 7ERL.
HS5: 7T AT F—H—NDTRAT ==& « 2 sTT V—RXES4E [22], 4 H X 7ERL.

— 152 —



HARICBIFLI—RL—1 - HTNF L ZAOE —F V) U ZF ROV AR ICES 2 YT N%Y 25 LA OWf% -

TE6: #H [8], 208 H~211 H, 216 H, 217 H, 235 H~239 H, 242 H~247 HZMH.
718 [4], 40 H, 41 HSMH.

8 Al [2], 28 H, 29 HEMH.

9 : Wikipedia [24], #V AR EAREETHELZES (6], 10~12 HS]K.
H10: A1l [2], 70~75 HZHL

1w [21] SH

W12 AV VR ARAEAE (7] L0 1Rk

W13 Famtto Ta—R L—h - AT 2REE) L0ER GBSO 7], (131, [20], [9] &)
14 0k [11], 94 H.

15 BUGIEREG AT [16].

116 : 171% [10], 8 H.

W7 BRGEREG AT [16], 17 [10] XV 1ERR.

F 18« AARARSE e [19], 5 220 2H (2) L

7E 19 : UNITED STATES SECURITIES AND EXCHANGE COMMISSION, [28], [29] X v {ERk.
T 20 : AR [12], 77~83 BE&HA.

21 R [15], 2, 3 H.

W22 % [23], 25 H.

¥ 23 : Bebchuk [27], p.9Z:HA.

X 3

(DFIEERE, “a—ARL—h « TNF R LIERER, ZOREETH#E LR, 1998 4 12 A 25 H.

O AIIEEE, SHHESUEHR DO a—ARL— |k - HNF U X, 201449 H 10 H, Hgugtt.

QY FHILZ, e AP 3R, 2013 4F 12 H 4 H, B ARG .

(OHITEEFIRAL, Stiika s A2 — v 1=« 357 (1), 201244 A 20 B, #ASHREREER.

(S)/THAFRIRHS, MSHIESE ShI, 2014457 A 30 H, HZER.

6)F Y A SHEREEETHELZE S, “FHoEWaEREE", 20241 A 16 H.

NA YV 2RSS, a—Rb— b« BT U AR EE, KN, (http:/www.ufocatch.com/Xir.aspx?m=c), (&
WEH 201447 A 1H).

Q) EFR, [kl 5k, 90305, 2014459 A 30 H.

O F v/ MRS, Ta—RL—k « INF o 2fiEE] 4, (http://www.ufocatch.com/Xir.aspx?m=c), (&
FH201447H 1 H).

(101 T — A, “ABISARERI O] « AR E ORIz DV C— BRI DITEEOBhib 2458 L >,
RAEBPHEMIES S, 201046 H 25 H.

(MyIMF 2, itk a—RL—h « ANF U2, 2005412 A 5 B, ot

(2EAMUE SR, BEZEGROIERE, 200648 A 10 H, 73Ut

(13) Y ==k Ett, a—FRL—b « IANF o 2@iEE, KHEN, (http:/www.ufocatch.com/Xir.aspx?m=c), (&
FH 201447 A1 H).

(1HHEHIERE, “BAROIT—FL— K« TAF R FEEGHTOBUENG-", 1998 43 A, RRFSHTBOR OPLAA
=2 12.

(I5BMAZE, “FAVICBITSa—RL—bh « IARF U ROFH—a—KRL— |k « TAF U RFAIEESICL D
2% —", (http://wwwl.doshisha.ac.jp/) (ZHH 201541 H 10 H).

(6 FGEAIG AT, FHEISICETIHA RT A4, (BMHE 2014410 A 15 H).

(7)HEEERFE, SRR, (BMRH 2015451 A 20 H), 2013 FFRF 5

(8)HAKEH, “a—Rl— bk « H AT AOHIE L BFERE", KORFRFmE, 200943 A.

(19) B ARNGREE B, MNZPEICBI 2458, (BHH 2014411 A 1 H).

— 153 —



HARICBIFLI—RL—1 - HTNF L ZAOE —F V) U ZF ROV AR ICES 2 YT N%Y 25 LA OWf% -

Oy~ F Y = TS, a—Rb— b - AT U 2WEEE, SFERR, (hitp:/www.ufocatch.com/Xir.aspx?m=c) ,
(BHH 20147 H 1 H).

QDERE, “AV /XA EF ORI o — A DY,
(http://ameblo.jp/satoshifukudome/entry-11564310318.html) , (S H 2014410 A 25 H).

QYT TA AT d—H =T RT —/3—RA « A 8T T O—AEHE, 2013 R O FIGAZE BA7 2500 #2335
CEO 7&HkFHASRESR,  (http://www.strategyand.pwc.com/media/file/140507Data.pdf), (ZMH 201541 H 16 H).

3)#IELE, “HEICBIT S a—Rl— b« TAF AR LSRR TEHT, R7PREE 84 8% 2 5, 201449
H.

(24)Wikipedia “A U > /X 2F4”,  http:/ja.wikipedia.org/wiki/), (ZHEH 201446 A 1 H).

(25)Wikipedia “z—7RL— |k « H/3F 27, (http://www.jp.m.wikipedia.org), (ZFRH 201444 7 1 H).

(26)Donald C. Clarke, “Three Concepts of the Independent Director”, George Washington University Law School Public Law
Research Paper No. 256, March 25, 2007.

(27)Lucian A. Bebchuk, “The State of Corporate Governance Research”, Harvard Law and Economics Discussion Paper No.
652,November 17, 2009.

(28)UNITED STATES SECURITIES AND EXCHANGE COMMISSION, Washington, D.C. 20549 FORM 10-K/A,2013
F6H3H.

(29)UNITED STATES SECURITIES AND EXCHANGE COMMISSION, Washington, D.C. 20549 SCHEDULE 14A,2013
410 A 3 H.

ik 27 42 3 H 31 Hz#)

— 154 —



