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OECD: Principles of Corporate governance (2004)
Preamble
There is no single model of good corporate governance.
However, work carried out in both OECD and non-OECD
countries and within the Organisation has identified some
common elements that underlie good corporate governance. The
Principles build on these common elements and are formulated to
embrace the different models that exist. For example, they do not
advocate any particular board structure and the term “board” as
used in this document is meant to embrace the different national
models of board structures found in OECD and non-OECD
countries. In the typical two tier system, found in some countries,
“board™ as used in the Principles refers to the *‘supervisory
board” while ‘‘key executives” refers to the *“‘management
board”. In systems where the unitary board is overseen by an
internal auditor’s body, the principles applicable to the board are
also, mutates mutandis, applicable. The terms “corporation” and
“company” are used interchangeably in the text.
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BpET) 170 F% > F] 12 0 7 4] 125 5 o

¢ 2 #(Sir lsaac Newton, 1642-1727)~ % 5 7,000 &
FOp AGE > AR L g 3 pRi2 7,000 £ 0 11 100
ST IR . Y W HR B g RRFIERT o imw B 2
| % JE ifué‘b WG 7 514 (gravitation) s o L
BT SL S R g oom - o TR E X aE (A
» Fry 2 B A gEang i (I can calculate the motions of heavenly
bodies, but not the madness of people) -
BA Ry RAABZROFA  F RS F A5 01029 #§ =
P H - PR QT 1 P BHEEIEAL I RLARES
80 mE -~ > 310" REF 710 mE ~ o L - ~ - 7 B Ew i
» 2 1930 & H~ B4 Eik 01932 # 7% 1p > L EX$ 150
BELOKFTARBEHT o
1032 # § 2 RSN FEE o LR D P2 p AR L HEILE o ¥
o FEiE i = ahe? @ 4% 2(Herbert C. Hoover, 1874-1964)3 4 &p %
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S ; 5 TR ¢ q*wé’ i 7 ¥ % (Securities Act) » =t & f
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ﬁ@#‘ LR T A o B 2Rz & (SEC)s 1934 £ 7 1 2
Ei%ﬁﬁimp

CH¥yix 1%é€%v&4hﬁ’ﬁﬁ@‘ﬁﬁsﬁﬁl
R A CEF LSRR
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T3 o
WL R T
- “i[
(- ) American Law Institute, Principles of Corporate Governance,
1994
§ 2.01: (@) “eeeee- (A) corporation should have as its objective

the conduct of business activities with a view to enhancing
corporate profit and shareholder gain. (b) Even if corporate profit
and shareholder gain are not thereby enhanced, the corporation,
in the conduct of its business: (1) Is obliged, to the same extent as
a natural person, to act within the boundaries set by law; (2) May
take into account ethical considerations that are reasonably
regarded as appropriate to the responsible conduct of business;
and (3) May devote a reasonable amount of resources to public
welfare humanitarian, educational, and philanthropic purposes.”
rrﬂl‘ G f‘%”i‘%’ﬂ aPPRE A E PR R
PR AR B’La\"’} e =F '"'Ti‘éi/}‘ ’ 4\‘5§1’§L#§Z‘F‘3’1‘ i
jé ;%;’1 RA LA ATR P Elﬁ‘ E L2 ZmAR 2 B
HIFF > FEPRF LT FE L 03 RS R ARAL
PoRTEELZPAS FAEERFERFIPN R 2PF
o KRBT S o
(= ) American Bar Association, MBCA, 2005
MBCA § 8:30(a) : Each member of the board of directors, when
discharging the duties of a director, shall act: (1) in good faith,
and (2) in a manner the director reasonably believes to be in the
best interests of the corporation.
BEEFER BANRFLEL I UFERITEKFIER
& ETT?
(Z) M2 I3 MR AR
1 ~ New York Business Corporation Law (1992)
Sec. 717. Duty of directors....(b) In taking action, including,
without limitation, action which may involve or relate to a
change or potential change in the control of the corporation, a
director shall be entitled to consider, without limitation, (1)

a@ﬂt\
v

v 1(‘“\‘3
~ 3
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both the long-term and the short-term interests of the

corporation and its shareholders, and (2) the effects that the

corporation’s actions may have in the short-term or in the
long-term upon any of the following:

(i) the prospects for potential growth, development,
productivity and profitability of the corporation;

(if) the corporation’s current employees;

(iii) the corporation’s retired employees and other
beneficiaries receiving or entitled to receive retirement,
welfare or similar benefits from or pursuant to any plan
sponsored, or agreement entered into, by the
corporation;

(iv) the corporation’s customers and creditors; and

(v) the ability of the corporation to provide, as a going
concern, goods, services, employment opportunities and
employment benefits and otherwise to contribute to the
communities in which it does business.

Nothing in this paragraph shall create any duties owed by any

director to any person or entity to consider or afford any

particular weight to any of the foregoing or abrogate any duty
of the directors, either statutory or recognized by common
law or court decisions.

For purposes of this paragraph, “control” shall mean the

possession, directly or indirectly, of the power to direct or

cause the direction of the management and policies of the
corporation, whether through the ownership of voting stock,
by contract, or otherwise.

2 ~ Connecticut Business Corporation Law (1997)

Sec. 33-756. Board of directors... (d)...[A] director of a
corporation which ...[is publicly held]...shall consider, in
determining what he reasonably believes to be in the best
interests of the corporation, (1) the long-term as well as
short-term interests of the corporation, (2) the interests of the
shareholders, long-term as well as short-term, including the
possibility that those interests may be best served by the
continued independence of the corporation, (3) the interests
of the corporation’s employees, customers, creditors and
suppliers, and (4) community and societal considerations
including those of any community in which any office or
other facility of the corporation is located. A director may
also in his discretion consider any other factors he reasonably
consider appropriate in determining what he reasonably
believes to be in the best interests of the corporation.
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~ OECD Principles of Corporate Governance, 2004
IV. The Responsibilities of the Board
A. Board members should act on a fully informed basis, in good

faith, with due diligence and care, and in the best interest of
the company and the shareholders.

(%)
The board should apply high ethical standards. It should take
into account the interests of stakeholders.

A.ﬁif<“%i$’@ﬂzi ZFEMGAH ANEFLIL
ﬁﬂyﬁﬂii%ﬁ’”w$éﬂlﬁi~ﬁ*Tn

B@@

C-gig@ﬁﬂéﬁffﬂﬁ? TR B A 2

Ow

I

18

~ B4 B >3k E 5 (Global Compact), 2000
Hﬁﬁ &R ZfE & % s (Kofi Annan)1999 & 1 7 31 p A&
# 3 (World Economic Forum)shg ¢ + » e kg 23f & = ¢
%ﬂva‘% 1 27k B ¥ (Global Compact) st 8 - 320 = & 4+
CRERE SRR T REAF o 204 o £ e REEA
E g IR o
% g dpdy o ANEE h 23k 1 (globalization)# &+ B R 2 F
PP imE 2y > RF IR HAAE R G R njz,p%*"%J
PR R AR L% s Bl FE e o A
A Jertis AR 2 ek FIR % o B 0 vk A ﬁ‘; S s
’iﬁﬂm+m%§ﬁ%<4°wﬂ%£ﬁ¢;&w’»%—®
Ex e TR EE R DOIBE N E 2D FE G A
%, ( “a global compact of shared values and principles which will
give a human face to the global market” ) @& f g&AE L 5 T

-

% EsRR, —3:,% BT EFHEOALG § D

v AL - ek 0 g
: ot & E el Bl o g ar] TR eniy
ER o Fdp L E AR ¥ B ok R AR

ot W 4 oy

I% - & B
A=
a\
We

2000 # 7 * 26 p Lﬂ?aﬁb R A= T s LI D I A VIR .

(Human Rights) ~ % 1 (Labour) 2 I% B (Enwronment) = J6 R AR 5 %

NI AR Ia.ﬁ»ﬂ (principles) & ¢ % E*} &3

(Dﬁ%%ﬂ%?%ﬁmﬁiﬁ’@i%jiﬁ@%&%ﬁ%%
(Support and respect the protection of international human rights
within their sphere of influence) ;
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(2 £ ¥ RAE* P = 5 &2F A 5§ £ (Make sure their own
corporations are not complrcrt in human rights abuses)

(3) E &£ %4 p d 2 B %8k 4 (Freedom of association and the
effective recognition of the right to collective bargaining)

4) W '*,fiz)u (The elimination of all forms of forced and compulsory
labour)

(5) # & * 3 1 (The effective abolition of child labour)

(6) @Mf e b2 BE el 4R (The elimination of discrimination
in respect of employment and occupation)

(7) e £ 45 2 JHBE 5 IE P 0> 2 0 FR TR (% 42 Pt B (Support a
precautionary approach to environmental challenges) ;

(8) & ##f & K { ~ 9%k % F = (Undertake initiatives to promote
greater environmental responsrbllrty) ;

Q) >3 EXRFHEFPIDFTTHFELLR > RS ER
(Encourage the development and diffusion of environmentally
friendly technologies) -

PLiE k2004 £ 6 7 24 pT ’ﬁTﬁE‘L § 44 B & ¢ (Global Compact

Leaders Summit, 2004) sh % 3% » 3 4 % 2w JF R A F TR

(Anti-corruption) » 2 % (10)JE}E FHEmANhg o X

¥ % > % % v ixi® A Py pk(Businesses should work against all forms

of corruption, including extortion and bribery) -

210 BRI 2P > 5 123 KA AfENIRL > Fhp 1948 #

£ B A 48 2 % (Universal Declaration of Human Rights, 1948) ° % 3

A5 ZIEREY Y 1 F hIRAe o At 19098 E RS 1 e ‘F“

(International Labor Organization)en% & &L A kr A 2 1 W%E

(ILO, Declaration on Fundamental Principles and Rights at Work) - av

7~8~9=23 5 MBEFDINA > Bldp 1992 £ 02 PN R RS

g2 B 7 = (Rio Declaration on Environment and Development) - 3

5% 10K F AN R AP p 2003 £ s & B F B F 2 X(The

United Nations Convention Against Corruption, 2003 ; iz = ¢t

2003 # 10 * 31 pidiE > 2005 & 12 % 14 p 2 %) o

j%ﬂémﬁﬁw’mﬂiirpiﬁwi& flg2m@ iy

A LHFF1 > BFBRBR T FFRFT > UL gAEF E o

rFEE 010 IE«%E *Kn-j]",f DX 2 PR Aok f R

ko XEFE S ﬂnLﬁfﬁ\ﬁﬁ“puuﬁﬁ\]mﬁ]&?MJI

Fro 2P ERARBME A § AL 0L o w0k & 2 BICRH
r\?‘ JECRNC S AL P ‘uﬁ.e'*—heé F R
WEFEZE AR RF HAES FIEL - X e Fla R RIBE I E T
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T e e T
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%;t J Bl (shareholder primacy)

#42/k : Dodge v. Ford Motor Co.
Fo[F
AT RIFEA R A - ABFFRGE 0 APV HR K v aite
2 B> w3 L i+ % % (John J. Dodge & Horace E. Dodge ;
FHADFLPEA)TER > - K2 ER
e FA
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