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Abstract

Corporate internal control system is generally defined as a process,
effected by an entity’s board of directors, management and other personnel,
designed to provide reasonable assurance regarding the achievement of
objectives in three categories: effectiveness and efficiency of operations,
reliability of financial reporting, and compliance with applicable laws and
regulations. In other words, it is a corporate risks management system
where the corporation has a direct goal of efficient operation and in
preventing insider fraud.

Korea, after the currency crisis that brought great loss to the national
economy at the end of 1997, is actively enforcing and operating the
Internal Control System through finance legislation amendments such as
‘the Banking law’ and °‘the Securities Exchange Law’, and with ‘the 2003
Law of External Audit of Corporations amendment’ to insure efficiency as
well as the effective and transparent financial management of corporations.

The current discussion on the Internal Control System of corporations
has been an international issue and enforced responsibilities of directors
on the board of corporations through the enactment of the ‘Sarbanes-
Oxley Act of 2002°, USA, and legislation of Internal Control System
through enactment of ‘Corporate Act’ in Japan has highlighted a lot of
implications for Korea.

Thus, by comparing the internal control systems of both the USA and
Japan, this research will be presented by focusing on the following discussion

points;



First, in case of the USA, the internal control concept in the ‘Internal
Control Integrated Framework’ of the Committee of Sponsoring Organizations
of the Treadway Commission(COSO) in 1992 is recognized as an international
standard now. Thus, by examining its details along with the internal control
system of the ‘Sarbanes-Oxley Act’, the report will suggest implications
for Korean legislation.

Next, the Internal Control System instituted and operated as a system
of corporate law in the passing of the 2006 ‘Corporate Act’ in Japan
after active discussions on Internal Control System since the Diawa Bank
shareholder derivative case, will be examined. Also, the Internal Control
System of Japan has a lot of implications for Korea since legislation of
Japan and Korea are very similar to each other.

Finally, based on the analysis of operations management and the present
provisions of legislation of the Internal Control Systems in USA and Japan

as discussed, this report proposes reformation of related Korean legislation.

% Key words : Internal Control System, COSO Report,
Sarbanes-Oxley Act, Internal Accounting
Control, Internal Control for Financial

Institute
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402 3t At A3A-S Reporting to External Parties@A], W55 A
of dial theld oz HWasts 3AkEo] taiA THE AFARY &+
Al = olof glojA o] aAbEEel WE Thel=E Algshe

ZAtgo|t}t. A4H-E Evaluation Tools®A] WF-ZEA|A]~E o] A3z}

¢

[

e

o

24) COSOT AICPA, W|=r3] A 8}3](American Accounting Association; AAA), WH-7HA}
21¢ 3] (Institute of Internal Auditors; IIA), 7| 3] A< 3] (National Association of
Accountants; NAA), #5237 A8 & (Financial Executives Institute; FE)Z -4 ¥
WxE7] o)t

25) COSOX.aLAo] that 2= e] 9182 1992\ el Z#% Paperback ¥¥to] olyz}

Two-volume edition®. 2 &3¥H 19943 & 231500
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S Aol Qe A9 Wy 5
21 Fe N8 Aduas g

2) Framework®] 7l &
D WA o9

COSOH. Ao ofshd, WiF-EA= Atdel a&d3t a4, AT
wae] Agg g Fedke 37HA e WFel lojA o] HxdAel
e, FeAQ BEes Awstes AL g 719 olAks], BEA
2 71eE Al ol s s = shuke] A K(Process)2Nekal g o 6f
Itk COSOH LA Aol YyR-FA|o del= Hde a84 2

24, MEast 22, AR MeE e Wees st

U, ol COSORIAM7E viF-gAlel T34 +x2&5 AdFo=A

_l(_)r

)

AR WAk ohel, AGANA ol WEEA TE R Brkel &
% =

F AHS AFshe AS I HHoR A ke A 7|Qlsta
ATk Tk, UF-F A= AXK(Process)ol th ek = UWlF-E A= 7]
Az xgH, AlEHolar AL Aueksy dFolgts AS Ax

26) The Committee on Law and Accounting, “Management” Reports on Internal Control:
A Legal Perspective, 49 Bus. Law. 889(1994), at 899~900.

27) COSO, supra note 16, at 3.

28) 1d. at 4.
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@ WH-sA9 FEan

WHEAE s aadd deirs ol fd93 i 3 AICPA
o] ZFA}7]<=A](Statement on Auditing Standards; ©]3} “SAS”E} $Ht})ol
A AN R =oEo 2 ZAE dEste] vhe] sTHAE fofste] A
Egnoz Aotstal Ark. =, @ T A3 (Control Environment), 2
2] 2~ A3 7}(Risk Assesment), @) & #|Z-5(Control Activities), @ K <}

& (Information and Communication), & 7+*] 25 (Monitoring)©] t}.

a. & A 2-7 (Control Environment)

2 YrEAY FAed 7z

E
5o Ao el JFe Fol BT Msd 4FS Aulsh
[e)

X

= ol BEARRe aclomi 3 FAAe] Ayt fel
4 AR, olAbE mi PARIUE, dte] Asta Yy, 23
T, A Y] Fol, QAL wa PA} B So| Yt

b. 2|22 % 7H(Risk Assesment)

ﬂ*iﬂﬂb FaF AgAe] dAF 54, 53] AQSE
I oEe, A¥EIe] A=y 2 Ay
& dof, 241 2 deer] A% dxmA, faadsrA

= sje}, w4 = A%
o= Washs AANL, AP BT 59 FAe B v 57

3} =
A9 selstn AL 5 AEF FEHFojof ek

29) /hE—1E, OOWEHH o BERO0, kit (1998), 1347,

30) o]# 3 WH-EA|2] 4 2 AE Corporate Governance®} 1A ©]A3] = 7+
AR A3 BPARZFEH SHAde] A%k 947 Hoka SHOhChil B, B,
1399 ).

3 WEEAVIEHEE, "WRIADHAE BERFSEHATEIA), , SFH7]GA )
T-ZA A AE] (2005, 01), 497,

24



A 2d WH-EAAES S

c. #4185 (Control Activities)

FARES 4949 AN FAHEAE BFH] AT PRI
| Ea

Ao AFATD = AAS BHe] @y

d. ¥ ¢} A (Information and Communication)

AejAel ARl A He Aow, sk A FA 7

oAl sk G, AFREAL, R Ao ek s ARV 49
S A AAldd AAsA AL = AAE v st} A B (Information)
g A JFY a8, AR, Wit 59 37 HFe 9l
oA ALY B2 IS Q] =AY BE ATl oA Fad A
olal, < (Communication)> AFIAl W59 @ FYA7E 5, AF
WA W YT E4g BaE Ao A sl B FRT 4

f
il

st As ofu|stAl "tk
e. 7*]€-5(Monitoring)

COSOR. LMo o] fF-galoll theh Aefoll o] 57k T4

g
% 7HA &5 (Monitoring) S 99 T4 840 7]a) HAd A AElo] T

AT S oleld Aswel sl A%H gAAR} 2

32) /NE—IE, ATHEE, 1354,

33) WH-EAZIE=AL3]7E 20051 2 TS AR AR BRIgE, 2 $AE
58 A W g BaE A9 AASAY gaAl] A6 e 4,
2k, 719, A AL skar AekUF-S A7 =91 L 3], difeEk, 501).

34) COSO, supra note 16, at 4~5.

of

¢
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A7k Bastth a@w olel@ 4 BAE e BASE YrEA
o Age, AnFIAYA L oMol U TP BuAgel 5
v, oled RS wPoR WREAY AFL 2FE AR WY
FAAEY TEH U fATE Ax A9 AU Jge PR
i}

(3) WH-EA1e] §HA(Limitations)

COSOX. A=, A F7FA 9] Y3 Hix e} SEC Proposaloll A <

Hell 2 HP@r Zol, WR-EA7F oA 7l=dt s7kA e A eAs v

gow & 0}71] AH] - 8 Aot @A o= Ve HA
g glo] &A% B S(Absolute Assurance)= A3l A o] oy
ohe] A %(Reasonable Assurance)S F-oldl= Ao Eysirial st
UTE36) IFke] SqArAA I A B THegh o] FEje] I, W
S A A =Fel BASkE AbgEe HA4, e v8dn] a8 =49

o A lﬂ—‘?*%xﬂ/\]i%b] N=rid wA 7}sAo] aHA A W)
ol gl Al A me] f9lo) L
o) HAWHo= ng]a-}{— Ao Byl

Y COSOR A= WHESAAZZF 7199 ddE4EAd

35) 1d. at 5.

36) 1d. at 79.

37) WF-EAe Al tiste] A 7R WM, = Judgement, Breakdowns, Management
Override, Collusion, Cost versus Benefits® U¢] A™ sl 9t} 1d. at 80~82.

38) 1d. at 79~82.
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4) WESAo gk

FAol g A wE sAbe) FAe] ARRE AL 9]
FAAN R AF T AYE

Rtshs A sae] A94, 531 S1Ae) ceovha dha k) 3
4%

Aol AdA= AR AR WHFAE £ Ao BE s o
s QS 7HA Aok 2Ear o] Al o]l lo THE F
83 &2 fad SATEES 245 A Aok & IRk}
2] 3]AFe] CEO= WF-EA19 FA8AE S v5e & 74 ek
o] 71 T 2%t Aek(tone at the top)S BESFIL Ao, o= Ao
Hayddsol gk #Fk T&, 2 I, AF, B, A 59
s|Abe]l Fa gl i AdE Ae FudIAEHRe F71AH 39
o &l oldH= FHE THxITt40

ofol] sl 3]Ae OV\}Q—E 38 Oﬂ Tﬂ?‘f} HEs T3 WS A

ol 2

(3) 749 A} H.iLA](Management Report)

H g

7 @ A} B3l 4 (Management Report)¥F 2154 02 3|ALE 9]sle] FHal
AGA7r AEE st Ak HuAME oustis Ao AL Ho| ¢

39) Id. at 83.
40) 1d. at 84.
41) 1d. at 86~87.
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th. Fortune 500t]7]3ell 9lol 60% A =e] 7Ie], 2eal F 73] ALe]
B9 25% ool FFE gk Biale] glo] AIREIAE EFHA
713 Q2.1 Cohen Commission¥} 5% H 3] (Financial Executives
Institute), ~12] 3L Treadway Commission®] WIZFF-E0 Z A U] F-5 Ao
et QAR A E COS0el Harg uprh glrh42)

WS Ae o FRARIAE COSORILA ] EFHAIZ Z117He
Al el FEARIA AATE UREA) TRt o}
WE-EAe +2E FHFITHE COS09 H4E Hojus Aoz ¢
&, A sl del ZliE = AAlRRAL dto] o] & COSOR. LA o A
U Aol whgiels i Ao U4 COSOR LA o] H-Ao] Ui
A FxE FHsts Add e o4, o9k AAA dAE A
AR AL FAlE G olv B T N AL H YRR
AR Ao EFFE o] AT wZell, B FAE
ol ol FEF AHS AFste A WH-SAAEY

<}
B4E& AAsk=d glo] 2T <7t dE Aoz AIAHAT
2) AGAR LA ] e

& 7] 3] AH(Public Corporation)2] 7 & A} H. 314 =
Huxol AAs 9k SAo =y ok 1
TS Fo AFEILAY S f3 WHEAE
Aol olabel, AGA Ae A6l ola AR v
wA Al Al e HeH BAe ATHI] A9
A7k Geh e BALS] o|AbElsh AT AT A7

X

S o9E AR o8 AAHEATGE Ad @A A e

o2

ool

42) Id. at 125.

43) Q] R-A Ao thgk Hare] thste] &3] el o] HEF o] gt o]HEe] v
A1 sl thsle] Mg U]-8-2 See The Committee on Law and Accounting, supra
note 26, at 921~929.

44) COSO, supra note 16, at 125~126.
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(Statement of Management’s Responsibility),47) AL
2a% 53 pe 7

(AT} T F), AAEA, e, WAL

hyA

A, W55 A

ki3

o], ylEAl] WA

ol

q

AA 8

!

3. @EN

(1) W3 A e 75

B 5 3ARES] 7]

U +-3] Al 2] Al =

45) 1d. at 126.

46) 1d. at 128.

47) dgAe] F-EAel gk

ool Qiek 5o Y7k Fs@ Releh

48) COSO, supra note 16, at 135~136.
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@ & vk & FRsmeageld YREA F WE L el o
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4ol A, EAY AP A% PAL 4 EARE 2 A7)
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ela3m
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50) Kevin B. Huff, The Role of Corporate Compliance Program in Determining Corporate
Criminal Liability : A Suggested Approach, 96 Colum. L. Rev. 1252(1996), at 1252.
51 2885 #56=, TSHAL - FAAL - AE3]AL] Compliance” |5 74aet HE,,

=8 459(1999. 05), 14,
52) AR, A, 129,
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53) td, HiREE 14, 219,

L 5 -C100, EG7(2005),
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54) BHAEdE, OOW

173~174W.
55) ©|& YwWtA o2 ERM(Enterprise Risk Management)Z}il St}

32



e oulsh: AL zHETh ool wel FA FEol UFEAA
sdlo] T5 - $8HR Uvhd AFHoE WA A U
540 telt WA A0 B o] BAsaA R, ojsh 2
of UREAN LWL HA} URA o Bl g A9lo e
TS AFHE WA 5 S Hoh)

M3 o~ H

7199 WEEAAZ hsle] 7|2 O 2= ‘internal control’ 8+

I 5= &
o2 &% o}t ‘U3 A& Al(internal accounting control)’ HEi=
i3 =

‘ﬁﬂ“

A F-H o] F#3E 55 Al (internal control over financial reporting)’

= 87t 4= JdA K3, 53] -k
9h01 2000 w8 WAL JHEeR EUT RS AA RS Ul
SAZIEolghE WS ARESkaL e ) 20031 2z el e
Je WH-SAAEE AR =g ol Al

==

__)i“
N
o
ut
>~
>
o
i,

2 85
gskar glo]l 1 Jidol Al AHE ol A I, ol d Jid
of Tk UF-SAAES dEd Jofqrg e FAz vy 7k o
A= St

56) COSO, ERM Framework, supra note 19.

57) k@, HikEEE 14, 254,

58) SAAUY A54x9] 4= WHEES Fst, S-S ™S e, 1AE
BE87] Askel 9 - Agle] 1 ARE FAFe] golA uletel & sBAA Az}

S 71Fe NEEAVIZE G s, ol NHEAIEY FrlvE WA
shar, el E At AE FHAAL R ol WREAES FH
29 FUA ¥ dE ede) oAE dm ek
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WEEAAEY A WEEAAES A AANAE 2 5 I%
of mAHol FHHQ Ao| LHh 7] YREAAEE AL
o o] FHuol YAC eHde] WREAALE AGRA A
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A 2 71 AL s FRE = dapear st 1 F
W EAA =S At BHEs 23S T4
COSOHE.ILA A YEY = WFEAARES] NS =224
(BIS) W} 9]¢l 3] (Basel Committee on Banking Supervision)2] 238§+

ot

-

o g Ho
5|
1t oX

rO
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5 A7+ Z(Framework for Internal Control Systems in Banking Organiza-
tions)60 ] H}Ero] w1 glom 2002 AAH w o] SOXE 20061
AR A2 A Ao WS AA RS 23ko] Har gl EF o]
= vt Aol S8 WA UFSAVIE 23y
WS AAH A= 2] Jd A 7S Akl e Al
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) &

59) COSO, supra note 16, at 3.

60) Basel Committee on Banking Supervision, supra note 4.

61) ©ol#13 AFS & HoF=&= ZHo] COSO7F 19921 9] COSOH.ILA 9] F&Ho 7
2004 F 33 ‘ERM Framework’©]2}1l & o]t}
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o] A Xk (process)’ = Jf?iﬂoiﬂj °U463) 7]‘”474145
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62) ERGET, TEibkdo,, AIEEIE2002), 182 FE.

63) COSO, supra note 16, at 3.

6 AL AL WA & MO, AIUYR BRH 9 G2 Ado]
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3. F-E A A = gk =2 )

19409t FU7AA HZA] Qo] J1de] WREAAEE F2 3
4k Ana AR Gl e WA BAG Tl o

HAbE UREAZL Swe gz s oRE dabshs Ao
2 Agtd 4 Advhar sto] A HF-(audit practice)d] F-xFA Q1 U8l
gk Aoz o AHATHD 194910 1| =752 3] Al AL F 3] (the American
Institute of Certified Public Accountant; ©]3} ‘AICPA’Z} Stth)e] ZHARA
kel #gk 2] 3] (Committee on Auditing Procedure)”} 7Fgt 581

DAL WREAE A4S nEsa, dA4Ee A4 gy
AEsm, Qe £ade FAA7I, agn Ade F4He i
Aggel AN 258 Ans) A BHow Aud 249 A3
9 EgE s 242 @t gn ek

s 2719 NFEA UE el ATAR AT A
g3t BAG AAQT ol E Qo BEAN I 4] F
FE WREAY WEoE TFAT Utk ofsh e YREA W
Aol GF s AR BE 9987 FAAoz HAEA

(accounting control)2} 3-8 Al (administrative control)= 4~ A Al &= 2]
W8S 5k e 1958 AP RF B4 293 (Statement on Audi-
ting Procedure No. 29)°] Z el dthe) 3| ASA|= F oz =z
Ahe] B el AF7IEe] LAl #Ee] e etk d& 5o, 7
ol s7F 2 sl gk A =FL, Agkel] tig =24 A, A9
d e AR o] dAE R VERA ddd gFE

o

Hm

67) Committee on Law and Accounting, supra note 26, at 892.

68) Melvin A. Eisenberg, The Board of Directors and Internal Control, 19 Cardozo L.
Rev. 237(1997), at 240~241.

69) Committee on Auditing Procedure, AICPA, Statement on Auditing Procedure No. 29,
Scope of the Independent Auditor’s Review of Internal Control 35 (1958).
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19779 &]=rQ1 F-3%-%] W (Foreign Corrupt Practice Act of 1977: ©]
s “FCPA"E} Frhine PAARRIA 5459 AABATAL A7)
Hom Hra S, o=A IAATAE SAANE o8] 4
o] Tl A= 3AFEl SdojA Aol olF axiow HAL™)

70) Committee on Auditing Procedure, AICPA, Statement on Auditing Procedure No. 54,
The Auditor’s Study and Evaluation of Internal Control 231(1972), at 235.

71) Pub. L. No. 95-213, 91 Stat. 1494(1977).

72) Securities Exchange Act of 1934 Sec. 13 (b); 15 U.S.C. §78m(b).
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FCPAS] A eo]$ YFRFAALES] /g vIASAE FHo=E A
M7 o]FoHT. odE Eo 1978\ WH-7HAS 3 (Institute of Internal
Auditors)= D Ane] A4 AN, @ AH, AT, W Leln
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o FrErh COSORE A= WH-FAol lo] A= oo at= 574
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75) Auditing Standards Board, AICPA, Statement on Auditing Standards No.78, Consideration
of Internal Control in a Financial Statement Audit: An Amendment to SAS No. 55
(1995).

76) 284, “mlze] AQAMTE D Az BE Ho) AHAW”, AR
Te A218 A4Z(2003), 215216 FZ.

77) Thomas White and James Greig, “Sarbanes-Oxley Act of 2002(a New Regime of
Corporate Governance)”, 30 International Business Lawyer 445(2002) 3=,

78) Sk, “BAAE= NS o] AR} AR 9 7EA a2 A-v = Sarbanes-Oxley
Acteto] HIWLE Fater, TEAMAT ., A4 A235(2003) 235W; Ao, “n]=e] F
A WREAAEG o)Abe] ool wa AT, AL A2 4E(2006)
380%; WA, “ARAE o] Fo] VTl Az QAR TP AT A3
A A435.(2005), 165 F=.
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Global Crossingjil:, Xeroxiil:, Adelphiajil;, Tycoiil;, Dycegyiil &< YU =
of o3k A X2 T3 HAI 4T W - FAE LFole AF, 1
3l Fortunest: 10t 7]l 43t Worldcomjilb 9 o] o] 3] A 7HA
3k Arthur Andersen 3|AIMH Q1] A4S = Qlsto] Ff AlA
BAS AFstel 2 = S ZIgA Az g Al
A A BAS deomA °]°ﬂ gk A= Fe =2 7R
A&l 20023 399 vmEHEY 10714 Al E#(ten point plan)
2002+ 799 tEE e EHA 3|AHS LA (the President’s Comprehensive
Corporate Reform Agenda) 33, V|=r A5 A 2 2] 8] (Stock Exchange
Commission)®] 7]F=[wj22] 7|AS 913k AQH9), SOXe] Y & <
gl e st ol 7R A AL thEel obd SOX808h
o] §iHolgt & Fojth
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79) M= thE o] 107FA] A ZW(ten point plan), HEH ] FZ7 3|A17]8 A A(the
President’s Comprehensive Corporate Reform Agenda), |=r<1H57 A 2 991 3] (Stock
Exchange Commission)2] 7]QAvll7x2] 7S $3 AQka] tigh gAsh e
7813y, niEam L FEE A

80) 421" AL ‘Public Company Accounting Reform and Investor Protection Act’©]T}.

81) YA gk FAME HEF, “Sarbanes-Oxley HE 71438 Aol ¥4 &R,
FALEE A4, Vol 16(2004), 228~230 =%
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(1) AF-rae] gk sJAFe] A9l (Corporate responsibility for
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(Sarbanes-Oxley Act)oll ofgh A2 Pkl - A6 A|23.(2004); 73] 3k, “n]=<2]
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83) 15 U.S.C. §7241.
84) Al I%, AT, 282H.
85) See Speech by SEC Chairman: Remarks before the U.S. Department of Justice

Corporate Fraud Conference(September 26, 2002), available at http://www.sec.gov/news
/speech/spchS585.htm(last visited 10/15/2006).

86) A, e L, 282~283%.
87) 15 U.S.C. §§78m, 780(d).
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2) SOX A|302%°] #3+ SEC 73

SOX A|302z%9] Al&& 918 SECE 20021 8ol 73S A5
HEd89 o= A302xe WHFEFAIE FAEA L AX(disclosure
controls and procedures)’&tal 7HAA]9-31, #3174 G AHCEO) % LAY
FANAHCFO)l o& =2l - HE B Ao o] He AE KBl
ME Askal, Q- AEAC E3E = ol ol sl v
H3Fo] 875 e AFERY A4 WE&s At E=3

Al - EJ7EE A Axbel s S AA
= skar A=doo, I A s duEd b=

89) 20021 8o A|¥ SOX Al302x°] Aldel] digh FAH I3 - AE L AMEES
Bl sggael AR AL A2t o] 2003 6Y SOX A|404% <]
ANYE A% FHE ART wol] el - AEME B SAEM(exhibinZ
o= Aoz /4ol FAr); See SEC, Management’s Report on Internal Control Over
Financial Reporting and Certification of Disclosure in Exchange Act Periodic Reports,
Exchange Act Release No. 47986(June 5. 2003), available at http://www.sec.gov/rules/
final/33-8238 htm(last visited 11/10/2006)(°]3} ‘Management’s Report Release’Z} 3T},
at 27~31.

90) 17 CFR §§240 13a-14, 240 13a-15, 240 15d-14, and 240 15d-15.
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o]¢} o] SOX A302x9] WH-FAE FAEA X Axteba 1A
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91) SEC &2 SOX A302x 9 ‘UWH-EA'E FAI A 2 AX(disclosure controls
and procedures)’ 2l sk T}

92) 17 CFR §240 13a-15(e).

93) SEC, Management’s Report Release, supra note 89, at 16~17.

94) 1d.

95) Regina F. Burch, Director Oversight and Monitoring: The Standard of Care and The
Standard of Liability Post-Enron, 6 Wyo. L. Rev. 481(2006), at 510.

96) Certification of Disclosure in Companies’ Quarterly and Annual Reports, 17 CF.R. §§
228, 229, 232, 240, 249, 270 and 274 (2002)[Release Nos. 33-8124, 34-46427, 1C-
25722; File No. S7-21-02], available at http://www.sec.gov/rules/final/33-8124.htm (last
visited 10/17/2006), at 6~8.
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2 A 9] W8S SEC Regulation S-K Item 6012] 31014 ﬁ”ﬁ &}
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97) Id.

98) Asset-Backed Issuer, a Small Business Company, Unit Investment TrustE #|£] 3t 3
A7 Sl gtk 17 CFR §240 13a-15(a).

99) Id.

100) Al 3=, A, 2909,

101) 17 CFR §240. 13a-15(b).

102) fliler %, HifeE, 2904.

103) SEC Regulation S-K Item 61(Exhibits) 31
I. Rule 13a-14(a)/15d-14(a) Certifications. The certifications required by Rule 13a-14(a)
(17 CFR §240.13a-14(a)) or Rule 15d-14(a) (17 CFR 240.15d-14(a)) exactly as set forth
below: Certifications *I, [identify the certifying individual], certify that:

1. I have reviewed this [specify report] of [identify registrant];
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2. Based on my knowledge, this report does not contain any untrue statement of a
material fact or omit to state a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information
included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and
maintaining disclosure controls and procedures (as defined in Exchange Act Rules
13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined
in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure
controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is
made known to us by others within those entities, particularly during the period
in which this report is being prepared,;

b. Designed such internal control over financial reporting, or caused such internal
control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures
and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this
report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over
financial reporting that occurred during the registrant’s most recent fiscal quarter
(the registrant’s fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant’s
internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most
recent evaluation of internal control over financial reporting, to the registrant’s
auditors and the audit committee of the registrant’s board of directors (or persons
performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation
of internal control over financial reporting which are reasonably likely to adversely
affect the registrant’s ability to record, process, summarize and report financial
information; and

b. Any fraud, whether or not material, that involves management or other employees
who have a significant role in the registrant’s internal control over financial
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reporting.
Date:
[Signature]

[Title]
*Provide a separate certification for each principal executive officer and principal
financial officer of the registrant. See Rules 13a-14(a) and 15d-14(a).

104) fifilss B, Ak, 292,

105) SOX A906% 4ol &< - AE @ Ao yge O Bzt 19349 ¢
Aol el s dAgtE AR, @ 71| Xéiﬂ e B dd
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| w3k WRE Al e Bk ket

o Wk A F=WS A ded, 2 TAH WEe
AANE A13F (a) T A15F (d)10Do]
E 93 44 HFsAY 7z A

H F7 gAY A(registered public accounting firm)< ©°]& < H(at-
testation)o} 1L H.aLstofof shw, o]2]g T2 373 A 7HA] 9] ¥ 3] (Public
Company Accounting Oversight Board; ©]3} ‘PCAOB’2} gFt})108)7] =
B3kl = U7l @RS slo]ojof ghrti09)

ojg} #2 Al404x9] AWMFAA = AFRILe A B T AF

E ¥°l7] 9Jall SECO AEdh= AR Ao FGATE A7 -

106) H&, widEaE 78, 251~252 =

107) 15 U.S.C. §78m or §780(d).

108) ‘PCAOB’= &F-7rAIRIS] =, I3 L] A7, #E7|E, &8 R 5984
5ol B3 71T AH 5 HHoz dyE wgdeHedelt); 15 US.C. §7211.

109) 15 U.S.C. §7262.

110) S. Rep. No.107-205, at 31.
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112) 17 CFR §240. 13a-15(f).
113) 15 U.S.C. §78m(b)(2)(B).
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114) SEC, Management’s Report Release, supra note 89, at 9; 12} FCPA 9] Ui
AEA] JEE COSOR LA o] Wh-SAALS] e HMes Bojv= A
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115) 17 CFR §240. 13a-15(a).

116) SEC, Management’s Report Release, supra note 89, at 11.

117) 17 CFR §240. 13a-15(c).

118) SEC, Management’s Report Release, supra note 89, at 15.

119) Id. at 14~15.
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o]l ‘ABA’Z} gyl 3| AH 9|9 3] (the Committee on Corporate Law)
7 AR g 20040 71 R 3|IAPHM
8} MBCA'#H Sthe AS01Z ()@l A olALE| o] ulFE Al A 2 wle
et A dE eSS As L k) F, F2A 34 o
AbE= @ BAbel AR e AlE, @ EAbe] BATEs e AU =4
il = Fa% 99, © dEHdAdLY dHY B, @ 3A
AR &gt wd E=5E 2] AT A B8, © A
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>~

Model Business Corporation Act; o]

122) Regulation S-K Item 308(a)(17 CFR §229 Item 308(a)).
123) MBCA §8.01. REQUIREMENTS FOR AND FUNCTIONS OF BOARD OF DIRECTORS
(c) In the case of a public corporation, the board’s oversight responsibilities include
attention to:
(i) business performance and plans;

(i) major risks to which the corporation is or may be exposed;

(iii) the performance and compensation of senior officers;
(iv) policies and practices to foster the corporation’s compliance with law and

ethical conduct;
(v) preparation of the corporation’s financial statements;

(vi) the effectiveness of the corporation’s internal controls;

(vii) arrangements for providing adequate and timely information to directors; and

(viii) the composition of the board and its committees, taking into account the important
role of independent directors.
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1] = 54 3] (American Law Institute; ©]3} ‘ALI’Z} $tth)= 1978 5
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Hog A - AZYZYS AAEA] 199216 3|ARAw o] A
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t}.125) ALI®| Corporate Governance %< 3|A}X]Hl]5-32(Corporate Gover-
nance)?} ¥ d FIAPHO dHI FHH| P B IS WAL
AeH ol WRSAA L} Ardste] v o] AlAdstal

124) See The Committee on Corporate Law, Changes in the Model Business Corporation
Act--Proposed Amendments Relating to Chapter 1 and Chapter 8 (including Sub chapters
F and G and Duties of Directors and Officers), 59 Bus. Law. 569, (2004).

125) Melvin Aron Eisenberg, An Overview of the Principles of Corporate Governance,
48 Bus. Law. 1271(1993), at 1271~1272.
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126) ALI, Corporate Governance 2!, §§3.02(a)(2), (3), (4).
127) ALI Corporate Governance 92, §§3.02(b)(1), (2), (4), (6).
128) ALI Corporate Governance %], §3.05.

129) ALI Corporate Governance 92!, §3A.03.
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131) 188 A. 2d 125(Del. 1963); 1963 Del. LEXIS 127.

132) 698 A. 2d 959(Del. Ch. 1996); 1996 Del. Ch. LEXIS 125.

133) Graham v. Allis-Chalmers Manufacturing CoAFAZ In re Caremark International
Inc. Derivative LitigationAbd2] A4 &3 B thaflAd= A, wifeit 78,
387~395H .
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134) See Roberta S. Karmel, Realizing the Dream of William O. Douglas-The Securities
and Exchange Commission Takes Charge of Corporate Governance, 30 Del. J. Corp. L.
79(2005), at 133~140.

135) Al 3%, AiEE, 30~3349.

136) Securities Exchange Act of 1934 Sec. 13 (b)(15 U.S.C. §78m(b)).

59



Al 37 v=e] WR-EAA R

of o]2A "}

Hare] YWREAAEE WA F3AMY i}% o Al o] AFS] ZEA O
zo} #dste] WR-EAA2Ee] 5 - AT FA 3] o] A}
3] e oAb Al d=Ae] ARl diste] =97t A E o)
2002 SOX® Ao g AMER H7]E BrolstAl Hr.

SOX 7o Wi-SAAREe] F¥ W& vha3t 2

U*Xﬂ AFRaLe] A=A FHeE WiAte] &3k FAS WA s 9
s o= 1934d FAaAHHe 718 SECo] A

= FA8Ae Ha G AHCEO) B H LA F A JAHCFO)= AAFR.
aA B RV EAA ] AR 5 - Ao e e AL

n

EAAEY] GEA Bl I AL, NEEAAT B ALY
_]

2FH LA S SECo] AlEstoof &b, o]y d WiF-FAlel ek At
9] Pl R 7A}Ole] =S dlolol &b} 139)

SOX & WF-EAlel et 7+ Aol Alo] AUA|A dAska
TAe =75 fg v&o] AUXA ettt AR B2
Hl @& Wrolghi=d],140) W] =-9] Financial Executives International(FEI)!14D)
of gt Mo wEm wiEHt 509 ded AT F9 SOX
40470 =75 98l AEg Hl&o] 1AL H 4367 Do i

137) See 698 A. 2d 959(Del. Ch. 1996); 1996 Del. Ch. LEXIS 125.

138) 15 U.S.C. §7241.

139) 15. U.S.C. §7262.

140) See Roberta Romano, Sarbanes-Oxley Act and the Making of Quack Corporate
Governance, 114 Yale L.J. 1521(2005), at 1585~1591.
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