KB B Ente] EEGO HaE

2] x
1. ¥ 2. BEEe #ieo] mHa

. £8 #X@n HEFEge] KiE m & &
L giElke BE®S| it

I. FF

2l mEEe] Td ®EE L ‘rﬁlJf":%dl A e AL A&t B BEEmel e ¥
T ook AL BRERES BRS F4skn, EWBTHMO BES Zslas ¥d, 2 717
T BHEE Ao g E$§%l o] golgdcl,
BEE: T4 BEgrt £HHT A BRE 2431
BE@- 0 BERTS 25%ch olyA 3 d o ﬁkﬁ@ﬁd‘.ﬂ TR Bkl HEL
2 st EBHRITHBES 402 Aslslx o oz, o2 3 YL A5 Yot
SHES ERBPAL Hshe Aol gtk QA Falo] G2 Holoh e gL HEg
o) MmphEst REEES Bk T HES EEESE Azt w 4ol 9l
ol mhdholl A £9J% EE kol BEGHEL 1 BEES $35 L5 Skl e o & 3
A | shA) sldbke) A= ofof giel

!

» REERT o4 ez,

m mlo S

ol EEL 198695 FuY shgad FIAvol o] o 5o
) BWE, HAGTS BEGHERRS Mo RES Lo 2), iw 1085, 14156,
*AEHERSE g
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2 M Fdsta =¢34 H253 («sis)

A, @RERERTY e Wgo) BEge HelR A

Sa, 8 BES a4 @it FHel A dddel A A =7

A5, BEGS GHE 2 ao wel FA2 AHHND 2 GF] 2ole FS AT 34 el
4 242e 292 Fobe o Felxlx =k

U, LE EE Zol 440 EEvlo] EHHT doleka, vmx chrol BESE I K
BRITS 25 5 de duell A=k

ol o] AMA S EHHT BE IR BEGI $ukR l5aks] Sl ekl & F oA
b, zefub oo el vheh o) B2o BEEE oleivt S Aol AW f*r gl ek
& = olc, zachd, $el¢l @RLERIel A4l e AEb sluR RKEel e ol 7},
LHO ouAE o HEd FAsT YuE ol4el AAE sbxn 4RI gk

M. 8 KAgre BEES KiE

Sl EE oS O] HEES e BEEe 94 o BRgd Sdn A
F = @ite] HELS BEG 2|t Fds
shall be managed by board of directors)iL elubd e g & shaL olu ' @il FEASEHoIV KB
EatolE o s A ook = Wil ﬁ $oz oleia MRS Yitn UA gt 2
oo 5 BW#EEYE Common Lawol| w=he} ubHal BT e @ag £ oriy 2ep ¥
2addl, A4 FHA sl AR A 3&4(‘0 manage)” 2} §-o1 5 of WA Aeltn sl Ak
s Holsh of ol A I RG22, 2 RS 2 witel Hd, 40,
T2 @zl st des Ba 7 e Aol wo sl ks o] ol AL EHH T sHed
T,0] 7% (to manage); & Foll TE|olok shi Bt ¥ HB T F52 chadai el B,
L 1SUE AQTE olwA Fastiel satel A4 AW AT A, ik
oo BEEEE 15 Abde] T Aol el MESC) By BES FAT ek (AW A
(prudent man)*" testzh TR Greh b Gold] ek ol A AW dhdshel s Aol BEe

lN Nl

o} gtc}. (The business and affairs of a corporation

2) Robert. W. Hamilton. The Law of Corporations in a Nutshell, Minn.. West Publishing Co.. 1980,
p.129.

3) Henry. W. Ballantine. On Corporation. revised ed.. 1946, pp.19~20.

4) B EEHBS AT dv HEFREULE ABE 23T EL“ TBELE U8 29
o & %_,(LO] ,(]_6_3} *H}Ol %0]5]— AL:\;&LO{],«] 5};;]54'— 7{,4 e’ T ]g,«] ...... $;ﬁg]
AL afsfol goh i st T, Fflell = R4l HEE 3 3}1 Qlc}. dl 7~]bi{ Simon v.
Vaccum Oil Co. (179 Misc. 202, 38. N.Y.S. 270 1942) %{‘#—Oﬂ A5 Tkl *l—gﬂ Azkol F4
Mol e =7 zp4le] dFHelF stE Az 5 FES BBl EE (the same degree of
fiduciality and care as an ordinarily prudent man would exercise in the management of his
own affairs of like magnitude and importance)z}x ab4|dfx el

— 286 —



EH #AETHe BEeo Bk 3
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EERBS TH e 48 dolalnl, o n: MESY G859 Bx oA
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ok
rir
~N

ik gelol Walol Aakel WL cholar dalsh slan, dubale o] A <faie]
341 4Kthe concern of a busmess)é’— T WO oadldtrf, &, xpolg $93L &EH -5
el - FE - RIshE Ao qlxlskn gl AT @ito] BEES oleigt U9 oL 2%
A sk gl Aol Abddoleh. oleidt @wte] MEGL <l RE oo AH B2 Hzs}
2 glebe Aoleh™

T TEER S e g E$@°l A% AL @RS chEh 0ud o) o
2l sl 2zl o 2w, mEe o Ao w 2 Hadvisory)g] HoB, BMESO g®E
FENADA o)z i UPE} }E% T 3k Tebal] d oFAl(the corporate conscience) .
Eadsl= AAA Zlsdisciplinary function)S Faahe], <}zke] Fladahs ), | o) Eol Apabs}
Avk, Eb5E AR g el ool Adshs 52 S0 9l g wlol ASEAl slcbs o)),

BEG] T4 e SFaEe]l BEE @& ¥ ol 5ol ofF wsiths zadsbel 2
Astr glel. BHE@/ obFel S - $EHolekn hriebs RS L o] TER AAstr,

AR, 2 Hold HYol B ol AER T4 BEG debd FES dob gebe 4
A2k

o A ER glebE glelvh 2 A, AL Al AlYn shak R I
Foba, ahad (R (officenT & el sl 98 YTl et dust A, Le|n BEGH A
& Azre 2 9 alaeke] Fulo]l FHL Fobl oo ®

ol el 4 Arsj i s} o] BEGO| £H
© ks & Aol Feletu A ko] BEGS] M 320 AFde ek
= A4, E$§%ﬂf§f€ el WA es wAstTa ghrh

?#l*t

Bob @ntel Hel - oF 2ol whel 1 &®Ho| hepx)

L. &#Le] HEgo #t

AEd02 BEEL 4oz BHEEA 449 dold CHEEES Fa8 4 Qo
North Dakota Foll & o} 4% oeldh T4 Fx otk BEgel EREs %048}% AL

—REHY O 2 {§3K (consultation). % Z(deliberation) ), M2 FE (collective judgement)S: 2 5k
Hrshxich olsl o] AEHoR BREL MEGE Sl 159 RERBES °|3é‘ slof o} 3}
=, HAe aaksk SYAQ AAAL Paps o) a TSy, GRtEEe 2y Aol S

5) Michael. A. Schaefler. The Liabilities of Office: Indemnification and Insurance of Corporate
Officers and Directors. 1976, p.37.

6) Myles L. Mace. The Board of Directors in Small Corporations 9, 1948.

7) Myles L. Mace. Directors: Myth and Reality 1971

8) 1bid. p.180.

9 N. D. Bus, Corp, Act §10—19—41.
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4 AFostz =23 A25% (ks

b oAAr, Auls, A4, T8, wgadel AR @ntel BORRE

gite] BE $EL ek AL Fdohs A BEE@O) AT T wEEel shheln
@ 4 oloh of7lA AMelet @At A [THel AW AF ew gL F RIS webeh
o] BELS wEL ZoiH A AHCEOW] S8 Faslel BEGS S A stk BHE

oo e 4AaAY £ Sapd o s £5 glokh o] e CEOst Bfig/h Ak
Am pEon A€ 4+ U5 FES WL Helol gekh Bl A Fals % CEO
oAl T ARE FE, ERS Lol FAEE A o MEE A9 b

A el ek
o fERSl B, BE, W

BESol LAY Bffsts #EsEs dos shduk, dekel Mol de BEE/H LA Aol
S #E, ZIitE, @B(secretary), @ititreasuren—% Qe gbel, @ite] (ERE @Rt ddel
ol 4 HisEE 9 fKEo] W Hlagency lawpel AT Q& R S FE AR vk 2 T
Al #&lﬁ" MBEge B4t oA, EE o] EHzb ol RuhAl Heloll 4 BEge| A

5o {HRSS Sl ol Adder FEHEBE An deh

BEgrt %"Pﬂ*—"—i o 4 ol 7ha F 83 el shubi- CEOS) = A ool sl
®Eo| glch. 't CEOZ 2 A&atchs e &ibESS Sl B8ely, HEG 2 24| £

Sedoll 2A AelA sich @atel MBEHS v ok Al BEGthe full board)ell
4 CEOE& A&sle® g3k glch

EES MIES 54 BEG ookl daddeh. " (FRe| &itsie] 3 o :

e stdlels el BBfE, =& delglt WES fasteh ulh ERS l BRAE-S RE92R

He HE AAdE 4f7k 2 4+ vk

o
r[r

r
T

-

Robert. W. Hamilton. Corporations including Partnerships and Limited Patnerships (Case and

Materials). 3rd Ed. 1986, p.385.

11) Harry G. Henn and John R. Alexander. Laws of Corporation. 1983, p.564.

12} J. Keith Louden, The Director—A Professional’s Guide to Effective Board Work—, 1982, pp.84—~
85.

13) BESS 54 choah 2+ ASeln (EB2) F4dsld dal BAgeR &S Ak M
o} 1 Saaslel sl A EREF dudt FEHBEL dodA v ERS l 7]
ehgl 2|8 dlx E¥ A$olch Francis v United Jersev Bank. 87 N. J. 15, 432 A. 2d
814 (1981): Graham v. Allis—Chalmers Manufacturing Co. 41 Del. Ch. 78, 188 A. 2d 125
(Sup. cit. 19631

) J. Keith Louden. op. cit.. p.78.
5) E. g.. ABA—ALI, Model Bus. Corp. Act §51; Mckinney's N. Y. Bus. Corp Law §716 ia).
16) Harry G. Henn and John R Alexander. op. cit. p.572.

10

122
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FB A Eite BE@ W s

o HEgo <3 {#RO £

BEG- Mol ol Avs) s BE#S FHEY 5+ Aok €8 ek KREBAMA EBRS £
fEsba alel dubaiel fileleh '™ (FB Fol Slalvbe RS A4He A9 o] 2o MA@ 7+
Tabgel vk o] BlEEL WAH R BEGS WA Ll wobx 4ele BEE
TAS EAgA L RS £ + A s Leln °'EP wdebd o] ZEG: SHEEGH
(meetings of the wholeboard of directors)2| F 2} 7] 7+ Foll B2)et 4 ol = 3] &8 s}z #)| el dlA
of, PEIFE ¥ &it(Model Business Corporation Act)S- @Tjtﬁ’l Aodoll Fdled 2A o]Abo R F4
W RITEAE, Zlel rlE A BEGO BES A48 5 JNE #RE Sl ste A
aogrh EE oleld sl EEEe) Audel Fali- el gge!®

R

ST 1

ol Slolzeke] 18 79, FAG o3 @RS 19 v °d Akl A wehy
g Sl Sl o R BEE SEEES Yol re Aon BFslel SPEDE A B
ch MEE madofol] wha 9ol Ao %54 ?:xuo.!r e A 3atel Al RS )
olabis e L wWslvl o EEa e 79 % # 9] P = % AlA g wbs] QS

HE+ VIvk fAclAl BIRS S1lshe AL EaE %El Chls HPP wod HEREST
& b gich ovld EAGE AldoR -".
Bagotul AodatAle] sl 822 T4 EHERE/ o ”F‘ ‘L‘fP !
A, BEY BRE BES 298 0F Az, 2 BTl 4o dd REAAE
Tz Glehs deleh Eith¥el deld HFo) FELS ob BESHA 5| Solzth, ‘4
2bA RS Aod el gl el A= Al odell sfete] daslAl 2 glojokn)l 15 o

. . o
& ook & b Aol

@ﬂ'ﬂZEI 3 zo| MBEHRS BEG T+ GrtaitiI FGncorporators)el] o]a] = 2xlch, Quld o g

2o BEgHAA A g5l Aol MEolch I Fol MBERKS 4 WA =25 : BB
= HEI Ee BRG] o b el HEEgTHES TEROE KTdA fuslx 2= g
(unless reserved to the shareholders), {SIFHE[R-S BHE G| oty T YolrtA &L B
Faol4 ALxl MBEHE # £t depeal or change)st F7b glekm sm glef, 2D

ob. dodale] B4 g winkFe] 7 (Managemant Compensation: Declaration of Dividends)

17) E. g. ABA-ALI Model bus. Corp §4(ki.

18) ABA—ALI Model Bus. Corp. Act §42: 32 Bus. Law 49 1976,
19) Harry G. Henn and John R. Alexander. op. cit.. p.575,

20) J. Keith Louden. op. cit. pp.2~3.

21) ABA—ALI Model Bus. Corp. Act §27.
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Aedael wie chE %%zgol glom Wi BEGIA ach ¥ HEE Tl g4
:AE%'O” Ea"rl] 25‘3}1 9/‘\1] . Fﬁ, f£$ l ,‘?_—’?‘—77}.;(]5_ §$gﬂ] ‘1 13‘?;,% “}f‘ 9;!" = ‘T’i“fgﬁkl
oheh.® whekEel AL @%gﬂ ko] greh, 2h

JFL

o

uf, @it & AEIES EEinitation of extraordinary corporate matters)

@itel EAEIE, ol A TS &E, i F4e] Aels) okl @ite] T8 MEe] of 4

= oale S Aol pARE Aol okuleh, BEEl glalslel ek oleddr Tadt L
WHALE PERL SUT Ak, WEE FAE RER S5 G B | sag
aetn ooh Y mEEe GBI WA40E ST oAt Mol 4y BEGE ol

Sabayell ol AAle FrAel v%d st ek

4}, BH (S A3 + ol = FEF( rnights of director to information)

it maol ool BHEEGS % - AdA J5E 45k s B MR d

x| tERe] ZFold olch. ol Aol @ite] Bl AedskA, sl4bE Sl ER Lo FRLRERE
e| ek,

@Rt ERT Al Ao Exslo & H¥ T BESA Nkl K ﬁ?%i olste] BESE
Common—Lawg] 1ol €] 7 5led ofui el 4= M4 of & (absolute), ¥z © Hioll 4= THIFRAY
(qualified) o) HEFR-S- b3, @itel g« ASRE A4 g b AT, "ii*}4 3| Al 4}
o) Wagh =g wE b olvh T ool gt BEe) BRES SlEdl A ks de

o] =%ch

no  ofn

2. MeH@o| Hikel dHa

Myles Mace?| A&l =l of 73 wel, LiE BEES] Wi 2> BEG7 obl Acdalel ofal
A dslAm gleke Helch, 3?“ R I T R }' o, BEGL A L%E, 34,
Aabsol AL ddaha vk BRES AWl AEE slebel, #Relvd EATS A

wshr e ek A J‘i%‘i@f e S IR A 7%}7*] XIHHEIL glebs Aelch = Maces|
Aol olshE AEe A ANl AFS B e Al S A 1 A6l Qi Aet
22) E.g.. ABA—ALIL Model Bus. Corp. Act §4(k).
23) E.g.. ABA—ALI Mudel Bus. Corp. Act §35.
241 Robert. W. Hamilton, The Law of Corporation in a Nutshell. op. cit.. p.285.
251 E.g. ABA—ALI Model Bus. Corp. Act §59ial

(amending articles of incorporation). 71(merger). 72( consolidation), 75(merger subsidiary
corporation), 79(a) (sale of assets)

26} Harrv G Henn and John R. Alexander. op. cit. p.578.

27) 1bid., pp.578~379.

28) Myles L. Mace, Directors: Myth and Reality. 1971, pp.184~190.
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¥ pAgre BEgl B 7

Mace®| 1Al 23t 4}¢) 7} Roger Blough Fol] s 7= glch Maces| od 77} b« 2]
BHEGe A9% H2hel dhodstn oA £ 2ea wrnial ol 19604 ol we Wil
gt oldyrks 84 sEHolety geh " Maces| AT BEg Ml
Ho dled, febre] BE, BEEGS SldF Lo B4sbs g@atoll 42 =

ﬁ*?é}l N7 ksl & dholctn & 4+ 9l-& Ae|ch. Penn Central &t
o] 57, Eqmtv unding?| A& o) F3t gitsol A A ) 5 BEGO Bkl sl
of KERESNA 774 e Fax, ok %9 528 ZFoleh. BHELS Barchris™' Gould, ™
Texas Gulf Sulphur, ™ Lanza®™'e] 2}#ol 4 odulule) sl7de] #Axt2 B, @fte] L4pgbohis
e ZubE ko FHEs) f1ge] wWEeh: RS okl E ekt wleld BESS S13 0 A
Al dddka o g ARE A vl el Ze o sk Aol A gk sal
ch,

@itttﬁiiﬁl Solek Fakd, st A, fEMERE, AelxE g, dlvxe] 317, T %

mRES A T2 FAH ddAeR® sledF =b7] 3|4ke] BEGO] S A A B
6}%11.“” e HEgo I gntel rh@ol et A 2g ol uFof ulst ulgt A
12 &

Z}-‘{‘?‘B‘]’ﬂ' _'x'] c/d L}-. RO

h B BRgsl FEAN HEeg
RS KA gitol o2 BEg= 2 T4, 75, T20F clokslER dh
Ao desls) s of ek ﬂ%aej:%ﬂal%melﬁigﬂ-ﬁéam.ﬂwzsﬂﬂw.:.ﬂ4
= ZHF) EBE&(the active—participatory board) 24 o] Zed 432 HAstsla, B FZo} Hel
S AT, F8 AL S]lakn, oAl kRs W T, ERY AFEetd 1 vsE B A
sha, A2 BB AFd iodste AL g4l she Adolch o} shie FEN BEG(he
evaluative board) 24 H 1 7ded 2] AAdG 5751 &5 ZAolrp, 2# i, slod o] b Hef
vel whbgestebs o] ol <
Bxgel o Algs d8€% doshe el v

»

AKX
g3 el Fawh F, AR

| 72

29} Michael. A. Schaefler. op. cit. p.39.

301 Escott v. Barchris Construction Corp.. 283 F. Supp. 643 (SDNY. 1968

31! Gould v. American Hawaiian Steamship Company. 351 F, Supp. 853 (D. Del. 1972)

32: Securities and Exchange Commission v. Texas Gulf Sulphur Co., 401 F. 2d 833 (2d Cir.
1968 1.

33) Lanza v. Drexel. and Co.. 479 F. 2d 1277 (2d Cir. 1973)

34) Philip F. Westbrook. Jr. The Risk of Serving as a Director. 11 Conference Board Record.
July 1974, p.55.

5; Louis W. Cabot. Management and the Director. 11 Conference Board Record. April 1974, pp. 50

~51.

Westbrook, op. cit.. p.19.

Lo
o

36
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g AFdEdE =534 A2y (AHEA)

Hekslol lorng, aFo] Bpa 4 5-Aehs Tolshi, EMER ¥ F8 2 A st
fEabe b2 M2 ATy s ANE AT BEGH HAsts AL ldsie AL
£ ol #& A7k v BHEK BEGRO] A Zo] il fANAL UeE Brh 2 o]
& oh 2 Boksk vhasbA B X 7B BRI HIES] BEES) Mol tAstn Ea g
€ 1 HIEES] vl SRk Abekdl el AASH= A9t Avle shAal, EL
el BE@sE 54l FEske AE ALk 24 Aolv @Rolch

HEES BREG o Qo RS Pstn glome, iR BES ofd FEHe B
Hgol T8l gdeAE 2 ¥ FAF EES AT dck ol KES BEY B
EGolA L vF AT AolAal, w2 o] A TR 39 F 2rf ASAQ g HEE
Zabstn ook

87, BEY BEge] 5L %E@E% o #EE A et #31% B & (additional board
committees) & ukSo] o] g de] A Esly, ARE dF F A2g Pyd nokelar, 42
& defe BE, oA GREH A ¥ 17&% ol g 5 Ae "itASH(insideoutside) FRH
o] shgloletn & £ gUch

o

o]

rlo
bz
i

v &8 FAEY &H

EE ZAGS ANdS Ao, .9_“% EE 25 Mol @itske] HEGAA KTFARS
o RE ohE ZAEE JdYstd A U4 BEEL) ERE A9 7 de AL gelA
A7k A ygiet, TAGS T4 i.!.i$ﬁ 9| Bl Fworkload)E Fols] 1A iokgl Aol
ch. 8 AL BEGHA A A Asolof shxnl, slele] AL BEENA W F B AT

$ £34A71% Aol —Fol HY @R BEIoIA AU GHEHS HTHES e
AL $rh5E Qolch

8% HEEEG(boards committees)E4 BITHEBRE, HXEARESL B G(stock option
committees), Bf¥#5% B &(finance committees)?} ¢, 2 Zol] o4& Ed ot Wz 7ol x) B4
d3), EEZAG@udit committees)7t ZAS| et BITEAGE 2§ 5¥ 02 HEsY mAE
B2 TASZ, B8R 16, =x &8 10 A3, o] TAG- BEGr) dela oe Tffe
Briflol BEEe MRS o Abgtch ciah, 2 HR-Z FEEke I MBEX, 7lct BEG »H
o olaf M=, 1 *EFE*] Hel el A & TEGS H#c BEGO £#@) A BHE
Zech. MBERET BTEAG Hazte A284 o] ZAGE RHABRESH o8 745
© A7t wrh 78 ¥8Bc gt BBEKRS A4y, BEgdA HBLe BES s, K
EBOR, &t BHFET, el @nte HEREKS AA g

37) Alfred F. Conard. Myles L. Mace. Roger M. Blough and George D. Gibson, “Function of
Directors under the Existing System.” 27 Business Lawyer 23 (Special issue, Feb. 1972), p. 11.

38) Michael A. Sclaefler, op. cit., p.41.

39) 1ibid., pp.42.
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EE A g FEae] e 9

28 ol Foislm ole A BAFRAGEA Ao HARER F4sILY o] £R
v gt HPHEAudion?] Ry 45 Assty, A ebebE Z4bsied, A Al
WA aals By, gutel HEPHAEAS Ehdcl FPBEAC) RATAE Y A&
@ite) £Holu RABMES iz ookt

EEFBEC 447 Fast FIBS shxlw olfrv BHHEAC 3ALAS A el
7AodAlell ofsl| HodahAl Ak e 7 e 7}%‘3% F43) F ol A EESN A A
Ayo gt A F2E o F drbe HMoleh 2eiste] Al Fsl A A A g $FE
A2 & 734 Fcke Aotk

|7

lo] BEERGE 1 dtte]l 50RO, dalt o B @RS #daty, ofF
Holeht Agpel bt oleh §U5E Be ol Yuo] Yin, BEG/ YFate
Hopol] elFoleldozd BMEF Aol £33 Foh BAES Z49A et itkelA @
Holch. sfvkabal ERMCH: BA%SL 25l EBBEAS THEAES SAE Lol w7l
A Folch 4ol webdt BE@E 4F4el ol BEEAGS

e e}

ofh m ok
A ol

|

of. HEge Bt

S 2R BAGH BEE 4Ac Hotd BEET BEM BFEFET kAo AER
W F7b ek & FrhtEghte)l Tt Eitel BEegs A TG (ddelat wel 2E HE
4R ael - Belgreke ool ) s A AL ohzhs Holrh ATE grte] BEEE 2l
W E@e] BEgs il AE $£Ho T4 Adedstn dA Grbe Aelrh =eld BE
o ol A/t HlEk kel EHEo o] HBE 4oz Fdetm odx Xtk MM, &
2k BEb ek ek

FuEok, LgRtel BEgs ANoAddae] A& AEHeR Falsht (a4 AHrubber
stamp), 0.2 A 7tslo] ghep M el HEGH A 4¢SS e A TR g, A
AA - ATFE gt ol ek MAE ol A HrESel BReS dRdche X A T
2o Ao} shoh i ub T3 4l R FE o] FAL o] A0 ol 3ol Ewis)

o, (EEol BEES A5 41, & BEE S8ES d3sxs gecth ol &
o ESS BEG ol v2s BEGO BT 54 - A8, ik FREL £
HE B & (the proxy commitiec)s uhSo] BhESollA BEESE S8t FERHES & ol &3

40) BEAEBES T840 Fdsld = Richard J. Farrell, Audit Comnittee: A Lawyer's view, 28
Bus. Law. 1973. p.1089% %,

41) Peter Vand.:wicken, Change Invades the Board Room, Fortune 156 (May 1972), p.159.

42) Lowis W. Cabot, Management and Director, 11 Conference Board Record 50 (April 1974), p.
52.

43) Michael A. Schaefler, op. cit., pp.44~45.

44) Peter Drucker, Management: Task, Responsibilities, Practices, 1973. p.629.

45) Myles L. Mace. Directors: Myth and Reality, op. cit., p.94.
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10 A Faee =23 #2534 (sl
A 2l Aubol] oloj A Hed x| A Fo| A4 sl of Rl AL HFEL Tkl s

git7t 2o E F@el Folol sbEslel REREAGS FAS =8k alFolebe Holeh ™
tHEES L 2715 FobT EAEA #eso] HAEEL] HERgd Txgctn Qb on
Azs|moQdet wHAEEE 2 gitol i HA gk olAd ] HMARMKE AR st AEs
o, FHez FREE I 5 fedvk de B A A AR Wrbn Ech B
Aol TolA - FHAY Afolnl AFH 31 E vhe Aoleh P
5 BFEE So we AHelrle shxlnh, 2eluk 3 2ol o4 = BEK
AL Hedste wgro R sl et oldl = AEHEL iAo FL=c}
dol & 7} gleb o7, MAEFEF Al 2l dEs 2 ftRe
< BEg 340 FE5S 99 7 S A5E Sy BEEgS
1=

HiEgo wdeld+ HABEER 743 32993 (nominating committee)S 1. ¢} =], ™" o]
8zl = BEg M2y dH-E 4R 1 s gt FAAE A4 Feh oMY FEH
BEe| wlel= BEES cobrE ML o+ MAEEES HEo2Y, miolv 327zt

MERREIHO] ofvch. FA 98137} glve Bt S BEGE (23 BES A3 2del4 o
5 A5Aq 98¢ € Aol ays|T ek

BEge] 454 ¢zt 1 AFsh4o g w2 62 23 BER sl F TS 2H4le)
HHEAES At AUt AFatdol 7ddale] ol &4% sl A gLz} 2lste] @wte] £
EHk 2@ g AI731E Faztste A olddl A u] Fa) 710 ek

ol v tNEESe]l BHES dSsha ==, 1eisgh T dyshAl Ad4daE &3
shi 3 7te 7k oAl ek vk AFAH S we sl fﬁ; Tol Aol ofgt o] &5 A7 3
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Summary R

The Functions of Corporate Directors in the United States
by Seo Kyong-lim

The business corporation acts of many states in the United States include a general
provision taht “the business and affairs of a corporation shall be managed by board of
directors.”

The scope of the phrase “business and affairs” is not defined in the statutes. Generally.
directors are expected to formulate the policy of the corporation. and authorize the making of
1mportant contracts.

But, in the large publicly held corporation. the business affairs of the corporation are
usually run by the full-time management. not the board of directors. Management consists of
a group of highly paid executives headed by a chief executive office (CEQ) who may hold
the title of president. chairman of the board.

The board of directors usually consists partly of management representatives (inside
directors) and partly of outsiders who have full-time jobs in other occupations and whose
detailed knowledge of corporate affairs must of necessitv be limited. In these circumstances.
business management in fact rests with the corporate management not the directors.

The present trend appears to be in the direction of increasing the number and influence of
“outside” directors.

The trend toward more outside directors is in part the result of widespread disclosures of
corporate misconduct during the 1970s, and in part a result of pressure on corporations by
the Securities and Exchange Commission and the securities exchanges to broaden their
boards.

Along with the broadening of boards by including more outside directors a trend has
developed toward wider use of committees of boards consisting primarily of outside directors.
Audit committees are now widely used: many corporations have also formed nominating and
compensation committees in an effort to provide greater review of issues in these areas by

the non—management members of the board.
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