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(Abstract)

A Study on the Device to Activation of Directors’” Board

Han, Ki-Seung
Advisor @ Prof. Kim, Young-Gon, Ph. D.
Department of Law

Graduate School, Chosun University

Our commercial law activated the corporation system at the time of
establishment, adopting the many systems of law of English and America.
Especially, it introduces the directors’ board system in order to
rationalization of management. The followings are included in this system ;
the directors’ board decision of fundamental rules associated with the
corporation management, the information exchange about assets and
execution of corporation, the using of knowledge and experience of
management experts. In the view of that, the critical clauses of management
and execution are determined by the directors’ board and the directors
ought to execute the duties neutrally and objectively to distribute the profits
fairly. Also, the directors’ board should supervise execution of directors as
the supervision body. the act of representative director should be supervised
mainly because he executes main duties. However the directors’ board
doesn’t give full play to it’s function ; the right of decision and supervision
in our country.

Actually, the large stockholder and representative director have a great
influence in election of directors and they often control the decision of
directors’ board at their own discretion. Because of these reasons, the

directors’ board doesn’t have a full play in our country. Accordingly the



revaluation and remedy of directors’ system are requested strongly so as to
prevent incompetent of directors’ board. The directors’ board has a great
influence consequently, through the revision of commercial law in 1984 and
1995, besides, the new systems of american law are applied, so as to
manage the corporation efficiently.

Despise these remedies, it seems to need many solutions. this study
considers the problems of the directors’ board system in our corporation.
And try to find a solution to correct incompetence and framing of
directors’ board. Therefore this proposes the systematic devices that
promotes the fair atmosphere of management.

In the first chapter, it is describe about goals and method of this study.

In the second chapter, status and right of directors’ board is mentioned,
examining our commercial law.

In the third chapter, the directors’ board system of foreign countries is
mentioned; England, America, German, France and Japan.

In the forth chapter, it is considered about the systematic problems to
control the directors’ board in our corporation.

In the fifth chapter, it is proposed the remedies to activate the directors’
board.

In the sixth chapter, the conclusion will be presented as a whole including

these details.
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bAoA 7L 2 Ve s EESHY] A e SAF Ade 712 BRI AT
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p. 1.

5) ZEHug, "HHEEGIES GEMET, TR, BT, s B BRI, 1987.
9, p. 249.
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ststr]l fate] FA Ao SFAAE WUFAH gdFEAdYg E AR ste FF
T3 TAFAAA EEEH T FEFHEIE(Grundsatz des Fuhrertums) ol
o[ A}3] FAFE WREAIZT.2D ol ALS ARl /HFE wwitk Y
Ui led,22) ols FH AL vt RstetHA F2 o] FHASHA EAH I, 4
Fe HAEsE Hstr]l fste] oln BHbE FFFI e dAdS Fasta oA

T3 dds g e 7199 3 (business democracy)] ¥rdolgta g

o289 oAl wetd gRgd Ve dds sdiste &9 e dEste] Foid
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1. HFare] R
1) Hfgrel 1

Fidi€r (board of directors, Vorstand, Conseil d'administration)® 2] A}
o dRAPel g AAE A, FEI}Y] st ojaF Adew FAHE
S| A 2 FA 3| ALY LAY H R ol o

FA 2 AbE el E3tE 1 71 @A I A AAe] BEEHO e 5A 0] 3
th. ool 56 wet T3 7| HE AR 7 AR FFFE & dFF A7
HQl o] AE - ol AL, AE7IEY AR yR o du. adln dAke] Y dA

o A% g A A S 2AE] Y8 AdEE dA B Z HAde] Q).
A FA A = v FFE7F EAGY] WEd RE FF7F A A AF
B gls B ofyg, A R EFstd 12 AAI AEE A2

21) WREEF, "UERGUANEE, (M2 3L, 1987). p. 588.
22) &I, HIIEESC, p. 398.

23) FIRFE, BRI, p. 25.

24) ZFHRM - FAEA4, BB SC, p. 365.
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2350 ggate] oA Adow FAHE AA P49 sBew fefezn:
A grel AT GE Sol BE 4RI Bl ol FHeAz TA
2 @ AL AFEE AF PAE BE A AoldA Aol 9 2B B3
of F@A Ade AP Bl ol hmAY JTE fFAES FuA @ RolTh

olsh ol oA E AAE F4 THAAW BF FAomAe Hilifrakt A

A&sto] MHHE o] ofym Hr|How wE oo ua YA R Rol: HA

dAolm AAAQ geloltt, et $¥ FPIAE NBORAY oAt £
YHozAe oS FHAA R oA FHHD Ak, webd HE
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AP GFER7IReRZA ] oAFE Vorstand, T 7|¥S FALE
Vorstandmitgiiedergl sto] F¥E st gt} 30)
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Ao el olAtg gt BHY] = oyt

2)#hgrol URME S HERTEO] BIGR

oAbl = T FollA 19 e A dHREAE Ak, o5l A 4

27) olAk3l o] A (FHE A393%), oAU 9193 (A393x9 2)gtn & wjo HEFGgE 34
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7E JAsn A4S HEA A AP A389E A1), EF hEolAE
FEF A AU o Abe] AAE 27 W (Y A382% A1Y) ol A9 P
ol Hol A4 VS A B ol 7 AY} 4B E Felsl @t

WEoAE oA AT, Pro] FHF Welt FEEHNA AP @
FE USRS A389% A1), TUH WEIAE FEEANA AT Wl
BEol Ak drAAel Ba olAk3le] gE71%o] ahd & gk Bl g
g SWetd vEelAe A4 8Tam 9A @7] Wil oAgH w7
GodEe At | 4 Ax, olakel AT FUHE dEeAe AAE FA @

Folkel ANE FAAAGD sl oAte AAAA FUHE A oA,

EolAbe olAtgle Az AREA AYD & Ak olsh Lol viEe| Aol
g AN B es] wRel dEeIAE A4 AE FuA ] Aste] o
g olAbalel N5 e FARAL & dE Aol

gye FH3Me RPYBOR oA WEIANE FHHD AAT o
Hol A7t Akl ARGV S REvhe GA49 FHe gtk B o AHE 5
A QR Rae Aelsi (Y A393% A1), thEIAE A en (3892

34

A1%), HEIAbE AL Fdol #ete] RS e A e RE FHE

w

Agte]l ATh(FH A 389 A3F, A209%). ke AL 4F J3FH #Ed
BAA 7] W Zell tiEel A R PR deve o daiM e o1zl 8l

A 33 JEFPE At AT zte oAb ool A WA= At o
FoAA 7] w2l o] A3 o} tholAbste] BAAE Hefsteiol & dart .

(1) JBSLAERBIER

=7 BN E Ak GrYATIHe o Ag e YEo| AR FHE o] 91
=98 4aL 2E BPwelda @k oA e

WEo A ol A8 g YEg
dug el B e Ahs A E0,

m

olrbe a1 AR wet dFE HAst 3

32) FHRM - FTAEA4, BIRFESC, p. 369.
33) FEL, "HI0M GatdaT, (4 MR, 2003), p. 556.
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AHE WESH Bk Wb dEolAbE WEAS e dedA dRdYde %@
I, HECIY ¥ EE ojxrslel Aodl ofste] o]t e AYAFoR FHEA
Gow 2 AR FJPS AF T AL 2= Ao A et 34)

O =ARE O YA oA E 4R HATIRe R He e FEola A
shAl @71 W, ¢

oate] AL YEAIL BFHTER BT )

S dEeMe dldeze 475 Jdstan, ez e IAHE st A}
of deA FAd7|deolge Aot 36 @ HEolAbE FALS ZEH R o]AkE] 9] Y]

#o] oldetn @tk ® AW A3932AAE HAAe dRAAL AHI A
7b obg “olatzle] Aoz @tym Hel dtie Aotk @ thECAE o] A2 s}
bl 2FEH A Hgd W A389% A1g FHIL A3 © o

ol atel AR APE oAHe AGAR dAHE Aol oUPE A Hol

+

=y
(2) KPR

A7 A AN = oA = APl g gAE g e =8 4= &

1?_
dArdArldolgtn 2ok F Ao frE HAE

A=)

7\Bo ' oA}

fr

[e)
d= F4

rok

34) EE=, "EET EwtidE, (A€ BHHEMGE, 2000), p. 503 MEFE, "BEREE, (A
< ZHbE, 2001), p. 729 &FZF, "&ET BEEk,, EE G BUSRER WU,
1984), p. 383: 4riEkE, "IN paEEF., & (F&: ik, 2000), p. 6260 FH
¥, RIRE, p. 557 MR, TEibEk, (M #ogit, 2000), p. 485 @EHUE, TEETHR
friikidi, (M€ ik, 2001), p. 382 M, T2 BETH M., bE (K& 1
Wik, 1996), p. 487 GBS, TH2N ERtEiE, (W& LR, 2002), p. 5525 #
Kot THIIRETR Hremtbdkay, (& Mk, 2001), p. 585 SdiHE, HhREite ¥
BEPATE A B3 mige 0 EE 2 MEao] EBPTEEMS AR, MEENH,
KEBREHF, 1995, p. 169: WAL, "®ETM BSOS & BUEfedr, GRa: o g
ik, 1991), p. 156.

35) ZHRA, FIRE, p. 554 ERHGM, iRE, p. 111,

36) ZFH, EBiREE, p. 554, FRE - FEH, "EEINR gk, (WS ik, 1989),
p. 455 GEELEL TRgELEL, & (M MRk, 1989), p. 479 AT, FIIHE, p.
619.

37) ERHE, F4BE, p. 111 SR, Bi#RE, p. 457,
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3l e} thEo)AZE AA R, diEolAte] AL oAk e AGNA fFEste el
o] tEolAbe olAbS o] RV B Bttt @38 wepx] g EolAbe
ol At 7} Aot dF-E FAsteu 2F WA, o|As| o] WA ALyl o] €] <]
A ES dEo At Al AdE R, A dFFY] 2FE gxoAE AT
i FAs] AdE Rew FHIoF vk o,

O AR O e dFA R oAt dEoAE Adeta, 1 HFE &
St=E dto] oA} o] AbE o] TRV ;S WAL Utk gt .39 @ o
S g2 H JPor Zeste AL dddeRe 7FsAAT P44
#HE Aol 3t 40 @ v E AT A (officer) t (F 993
(executive committee) = ©JAM3] 9] d&7]do] AUA| FeEvta 4D @ v gl
AHE ER7|golgtn @b diEAe AE olF= A AsANA W
T e A (FH A389% A3F, A209% A28)42) EAL] H ol 2%
A 7HE W O A2FES AFFeEM H2Za O AT o2 A9 AR
AA dEgetA kethe ot drks Aot 43) aEv diEolAlvt oArE o A
o AT F e WS e weols 2 AZel] i A G Foulgd Aol

7] Wil A A389% A3FH} A209% A2@S oA T A Erke 44

|

o

38) MRUUE - BB, THARET MMMIL, LB (A& WOk, 1999), p. 437 HHE, T
1357 MHRML Bitk., L% (N0 MR, 2002), p. 3820 FNE, TR dk., k& (A
&1 Bopit, 1988), p. 6490 FANA, THATM AEEWIE.. & (A0 MO, 1996),
p. 517.

39) FM%, L%, p. 80.

40) KBBHE—E5, THML Fribio RV, ORs A{R %50, 1983), p. 335 OIS,
AR IE DR, OGRS BOcE, 1973), p. 247,

A1) FANE, WiBH, p. 80,

42) AW A389% AP we} £
o el #akel ABY EE

4

E A209%+= A1FoA "FHAE dixste AMEE 34
Awslel mE A9E @ Do Ad'm shx, A28A

A Al U@ A@e Aelel AAA teA LR dn ek

43) dEolAbe WE EE e we FFEH £t oAge] FYagon Ho gt AL
Adetn fEde WY el A9, = Aol BE LA Aol ekl IH AP
A9d + gonz o wiE drddd B JAAEARFE 9dwe Las} gvtn
ATh(A— G, THETBSNL B, Gl EREAHIEE, 1999), p. 365).

A4) WRBGE, FERfreh MU - RFEFE TEEHIE 0L (A% ®it, 1980), p. 38

(¢
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of Aajol m=H ojrtsE a2 Ao® dEolAY] AFE FAR AFE F 3

S ®mu ohgel, YEolAle] Bael St Aol BN E olAsle] Aom P&
2 4 9 g aem dEelAd hE olAde FEARCHY A3932 A2

)& 2AR dEeIAe] AU APe oAFY AFoR AEHE Ao wel4

X
iin
® ¢
el
ol
o

A3AE olAE = dFHe = 3 A}e]
AFFP e e ATS /AT da, HE|AE ALY BV RO ZA] o
Absl o] fl9del wet SALE tiEstn HEIAE e A Atz @,

AFHP dsie 25 HEFH o
Ao M = A B SHA Aot A A RE thF oAb HAdE o] &

AYHA oW <+ Agwm AT ol fE grkw @} 45

N
)
2,
)
r
1o

S
>
iin)
o

3

o
o,

o
o
v
i)

N
&,
N
2

£

e o
lo

ol

]

A4 & FA7IBE S 71 Eo R Sto WHAAZ Ao R 46) FA I ALl A T
7] %< #ef (administration) & A # (direction)] #£3& ojdo=z I 3
A7 WEel, dFRArIRe] WA Fxy wEts JueiA & = o3 @
oAA ole] Fgste NI ol TS stodok dohar drh. tE AL o] ALE &
gAz|#o 2z AL Ztetta st oAb 9} HFRte] HER
b IR A9 E Bidte e dgn @ dgHew
olAtz] o] AT BA AN &S] Blojd A ofUARE, #Y I H oA U
FFEI Y] 2 Fdstn ALKH R wbEsto] JstoAA = DA dF

=]
of AAAPAE BFT F A= AfridozAe] A A .

45) mBIER, TEHiM ko ME, ORnt: BEEE, 1981), p. 342.
46) Fhas, HifRE L, p. 244.
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of Aeflol WER thEeolite MEC Qs FFF3 Ee o|AHE e Ao
o7 AHY e AE AT A ddol #F LAY AHE & F U=
ds 2 Ao, webA o] e e Aol deid e 222 dYsta S
T emz ol M Wl Al it gibEd Aol = o

AR ERE A9e Be Wart goin @A

ool A AW B 45 sled ox st A BEdAEs) s Bl
N mAHe} & Fa@ 2k 0
ol ARt olAHelA v EFAoz tEAE AH - PEY F e
b, e ek 2 FAdA AuFzelA olAtale BaHLE duh WA
& QEst s Solr.48)
Ae AR EO|AE oAbzl el Tl Tol e}
o AtEl A HEHW, oAHE HefAAHols] W] sim d¥E AAY 5
fomw e AdS tEolAdA AdedE A | %
o wEY gEeAs FFEHAA 422 FE glow, oAls g oA 7}
G AT . weka gEolAle ojAHe BAE =
2 AZEY. ey owd dddel wades
WEo| e #3259 o Asd A AolE Age gad Adol A, o AF oA

dFHP B RE AL 2T F= gl o5 dEo|AA LR st

= AL 27HEH, il A LA ALl diE dFFHA e JAEE S 2
T U7 W2 Az = dAE FHeke Z Aole glu 49

47) FREZE, "HRUEit BEge] By Mgl B NET TbEeRMENR ., F3EE, AR
REERHRRETERT, 1978, p. 150: IESEILAR, "W & ORBEHOWRE", TREGEMRS,.
864 235 ORm: HZEM, 1982. 5), pp. 213~214.

48) kMR, BIMESC, p. 246.

49) FEAL, BidHE, p. BET: FHIE, BIMESC, p. 254.
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3) HFfrel W

Aie AHAEE AsEA drdded U@ ANAYT gRPAL ol
folA gEHEs sk adu A Aol ABE Aol A A
& BEIR A3 55 Ageld BWAT FAe] thete] AL A=ad

t AEE A 9oh50 A FR Hejel ue oA E P En oAb
b ZAEEA ol E Al /%S Bekd Ban g F olAke] 7k Bl u)
B o|AbEe] ofg Fol WASA Hel AkeA oAHE AWT F glo] HA
ARG 5 93, olAke] o] REeAL, AR o U oA dase 4
B3 BACPE A391Ee 3) WEe] AP WS fAGdE Hel® olelgol I
o} 51)

oAl e ool U@ o9k B WA AEA oleld W HAE ARAQ

A& 31 TEHeR 484 F dev 753 J D (elite group) el <

i
[«
=

3l 3
o] XA H =452 o]lgd F%3 FF(elite group)©] APRI BFALA a8la FH

FolANER FAE FF3] (council of general executive)3)o| T},
(1) wWHee M

Aol Age ARFGAY D o) ol FAAm U;, ol T AEAIAT
S ank o F A

T I
(Top management)< FE7]% (trusteeship function)z AWtz #7715

3. FUA9E, ANAIEoR v &

jﬁ,
08,

(divisional

rO
ry
AL
N
olf

(general management function) 331 R EZA

50) &8Zs, HEE WiEehEel B3I ByeT, TRbe R, HORE, P IF kit ek
728, 1996, p. 15.

51) BRAUM, AjHE, pp. 378~379; wHit, AiEE, p. 618 &K 5, EHERt e #
el e AT, p. 301 &8RFE, LFWEHSC, p. 15 FHEME, AIIBESC, p. 24.

52) 4drZs, EREwmC, p. 15.

53) HHGe 3oy BT AdAEAE Hose 5 Al FERe TR wE vl
99 9 ¥ek olyg, o gAE FYo] m, =943, HAAL3, BRI
AL Foz TS (ERE - FHM, FiHE, p. 538).
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management function)< B9 gt} 54)
T sE F7Y o]dS Uxt Hzsr] Hste] IAAE G dig 7]
g ARk, A AFHE HrkslH, A ALY E&4Q0 &8 d9sts

T2 FE2 oJAEZE FETtoof & T olnt . 5h) AntARl #elv] e oAk

i

[¢]

How AAY AAE AY, =4, B8, 24, At 722 Ak w

FEAQ #e 5ol o277 B
Aol olatElE WAVIHo R SAAIUA FFFI AFE Fosa oA
o olitel AP I FEAL FAF AL oA} FEHAFS BE AW

2l #e7led ojAtE T EHVE FEAA AT eA HetFrE VIdE A

BEEe AY e oS gt wet A HEH B dAbeA ARIE F
v A HF A g7 AdeA dEstn, dFAAE =27 9 Ao,
e Ag A2 AN E dFE8 Y (officer)d A3 A oAt
3o dgter WA da, B3] (executive committee) = A %
of wet oA 7F Al - FASIES st Ut dEdAE FEe F2 3] AL A

ZsE AAsta it

B3 e ALY dYriHe R, WA A
Yol wet Feriaa AP NH % AR -

o)
d

54) Holden P. E., Eish L. S. & Smith H. L., Top-Management Organization and Control,
New York, McGraw Hill, 1956, pp. 15~16.

55) @iz, BEgol HiEahlEe &3 Wik, p. 16.

56) L&, p. 16.

57) &#E, "HEge B LE A8 Wam" "Lk, A153 (1987%
ArE 93, 1987, p. 166.

58) MRIBE=, "BHEGHFHRELE" "EEEmE - DNITASA SRS e, GOR: FZEM, 1964),
p. 95 THEE=R, "EHEOEIEE", "BABELOFEME © B A SRS,

o)
M
v
fol
o
Hl
oy
o
to
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Ay W2 ulddA = w Fele HuAddAe A I Awd JE w

@ 5 ¥PHs) B YW T gArBen ERas Ao BT
ATh59) 2en AREE A# e oA FHe st P el Helnw

hins
—d
N,
o,
)
o
tlo
)
rir
o

>~
>,
toke
o,

Sdrrlpom B} 60

b 4RHE Age PPoR AREIAER FHY FH4 £507] R
2

@z el H7E ddd. £d A8H Feiwo] ofd 4T AHoPE ol
o Ao AGUAL FYATE Aol BY weE AR@ £ Porlw
o BIE ot oA 2 W 3T A B AA/ %Y FZ @A

W3R Awnde Be71%S 9Yee dEelAd AesB

H
T2 Fdsta, olAte Aot a7 H = A&l st 2ojst A 63

olZ gt o] FolA FFEIE HF Q3 rH‘HoR e
t}.65 a2y oA 37 A3 Ao wgl i FolAly FAF R RS H
Bl

B 9 1 WAL FYH) Aste] AGel BF T AL AeFa,

(B, F&HFE, 1967), p. 567 LT,

59) ZFHiME, HifRESC, p. 263.

60) mkfE, "Mk E EgelEel e wrre”, MLEMIamsc, BEDRRE KERE, 1991, p.
44 .

61) THEE=H, HIR@HZL, p. 567 LT,

62) &, HEgo EHah g & Mk, p. 18.

63) ZHRE - FEW, FiwE, p. 538 @G, HiHE, p. 618.

64) tl=oll T AZ|TOZ o]ALZ] o] AP TE AP Y3 (executive Committee)
£ AAstn ojxk3] Ao HdE ke dFE Adste RS dFsn Avk(Harry G.
Henn & J. R. Alexander, Law of Corporations and other Business Enterprise,
3rd ed., St. Paul, Minnesota, West Publishing Co., 1983, p. 573).

65) @&#E, bt BEage BEee BRESW, p. 313 &F%FE, BB HHEHIE
e #oE, p. 25.
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b AdAIE o 71 2A Q) A S HESIE 9o Forivew
A7, devld Ee JERADVRoRAY] A4S Hdevdn
l

2 4A4L aA A7 JAA4 dev. @

ARHow FTAE ANHY #el/15 L FYAn U B ope, Hn7

GF 24T FES o|Fn Ut JBolTh mepA] oAb FhE EE: Bl
B ANE dol B4 J1%5E g wonde] 489 Bd JE} 2

olFA & w AR I =AMLl A A E Aol FFF e =4
< M7 falAe A, ARHA BT se oA A EeElstd FRI=
ol#tstE WAV 48 Aoty o|FA HW o]ArE] ] V]wo] HeH 1, 7

oA 78S TAL F lon, AR ddo] HeHoer AP HUAM AY

66) FF3E Aol o3 dorjBo W ] VIFFEAAE ol E "ol 3tR7|H,
o] old TojxolAte I H, 02 A4 ste] &AA AE - ForiFAez +8E 47 A7)
ol oh(FEHUE, RIERSC, p. 263).
67) BB, p. 263.
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o L ERG 5 9S Aolth A, olAsh gdo] Tl @k A o
Qo] Hofof St R opym, Pde] WA ofatelojof s A
btk webd olatsh 9AL Felste HRHE JARoR THRES G

=
AR ASHE ERT Fast gk A, FRAST FHY 49e oA

o

= 3tk wEbA del M E AFE AAYE dxzelA JAE o
o i Feojt Wi A T EolAY AEI®, A Ee FEADIH

B 3ysel WA 44e A BAL 94 e A

St=E st e
2|

>

4) o] HeRIE

<

L

< 3Ake AR E AR He] T st FFFI A A
A7t 3% oo o]Ated) Ao m olatsE FASA, FHel e FF ol glod
o|AtEl o] Aolm Y HolAE AR ITH(AY A382x% A1F, A383% A1, Al
389x A1F - A2%d). FAAAY] AFHAL cAER A" oA Aost
A A393% A1), HEIAE FALE HESt] (Y AI389% A1F - A2

68) &, Mg WHaHE B3 WR, pp. 25~26.
69) Hfis dFR AR 32 o]Fojojol A AE L FHol 5AY W Al 19 HE
20] K4 zﬂ- _/’: o];],(A]—\:H 21]383—71: ]1 )

fr
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) 3|Ake] dhel BT ARG Ee AR P9 RE PHAE T WIS v
TS AT AI389% A3F, A209%). o9 #L AW H
A FA 3 ALY] AR o] AFS] & ] FolAbel] o) o] Folxitt,

ol b= AFHAVIHRA oA o] FAAUR] HE EHIAR dA, oAl I F
o7 FFFI o FAste] gArrEd I EdstH (4 A373x A23), oAb
S afsta (3 A390x A1), AFe (W A328x%, A376%, A429
Z, A445%, AB29X)E AT F don, HAY Ad<ds Hdd AT
(I A298%) T oAb e AFe o AR wE A gl o7 Aglo]
Aok, webs o]ALE -t EolAL 9o oAl o g BALe] Yl@olgta & F )
=7F 3t Aol EA7F Avh.70) o] o} ZE o|ate A e W ZAE oAHE =
Al WE oA (Vorstand)® & AA7F obYW o] AH(Vorstandsmitglieder)
2 B A7t wet Aafirb oAt 7l

rlo
-~
2

BN

oAb AAE dmor AR R B F et st SAHAHLE oA E

B Ale] Fe A Tolam BT 72 1 =AZ BE F2A3|Ale] oAl o] AL

TAQord o Ao 23t olAtge JEHde I AES A m, JF
o] 91,73 o]Ale] olejg H

e oAb AlRlel ol g f@ Aol okt FHAF AAe] %

o Z=AB ALY TEEE,olEE AR oly] A2ToA oAt} o] AL =

-

¢

45% 9T M, g5 F8T F dv AT

4% 2yt AT A

70) FHERE, TELES] BREMLALT, TEROCHE.. TS, BRI BREATEWIERT, 1980, p. 129:
ZFHUME, BIIRESC, pp. 250~251.

71) g, A gt BEg MR iy REER, TRLERMRETE,. MO, PHIFE B gt
B sesr, 1988, p. 58.

72) FERL, AiIRE, p. 514 Ao, “EERLC JolA e BpEadiEe] MR, BRI L
), ASCbE R, 15, KRERBEMRE, 1976, p. 253 LIT: Hak —, "ikidkse
fa, BB ORRG YEEFE, 1993), pp. 526~527: KEFR, "MK & Wmxkg”, Hbp
BEREB #, "HRUERboEREE ., 3% (Rnt: M, 1956), p. 1031.

73) FHRE, LW, p. 514 A, LRERSC, p. 2540 WA, LIBE, p. 527 KHEME
SR, EWERSC, p. 1030.

74) RERR, LWL, p. 1030.
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Getol AT A1, FrEAdE 9 oAs} glew Aae drgAel 3
AR A7 52 51 Utk 53 $HAL SUHd 12 o] A8 (Vorstand) sh 1

T4 (Vorstandsmitglieder) = £%760)3l1 ltha 3o},

FAAL oA ExoRe A Vel 4 F gldn 2070 O =AR )
i olabE olAbE] el A ERE ¥, O AARe dFHAI S dFEShE
VTS PAE F (len] 78 el mE ojxte] FEe ojate] A=A oAb A
Aol #eld B 1 A 2 kY] FAR HA gon, HlayH o Holk o
AR Al =] AR Gl e o] AE = Z1#e]l HAe gete A 79 oA
FLA7F TRz Ffekd FATAERS AN e FArek T A
DR IAZE AT A a2 £E ATVIITE AV o2 s &HA Eeve

]

75) E#ESC, p. 1031,

76) EYLolAe oA = 71#H(Organ), ©lAte 71#AA S ©@3 3= A(Organtriager)o] gkl
ste] dAtE sty ok S Yol FA83Z ' Vorstande Z|TLEZA 9 oA E T
Star, o] 71&2 19 °]49 Vorstandsmitglieder2 T E . Vorstand”} <18 % 3l
< woE Verwaltungsrat (FRai) 7t FA A9, Verwaltungsrate] T7ALS WA o
2 A=A gevh. & Vorstand ZtA7E olAbgkes 71 o] Ha, 5] R oA g e
718S FASE AL olyr] & JjBorA oAlE Az AFAYPH AS RS
H3E ZE=tH(Gotz Hueck, Gesellschaftsrecht, 18. Aufl., Verlag, Miinchen, C. H. Beck,
1991, 189 et seq).

T7) AW, RBiEE, p. 5250 FREREE, AUMTEE, p. 517 FREsh, "Hragik (b)), (A& ki,
1984), p. 438; %W, FijiHEr, p. 446 @FEE - ok "TEHEEER (L), (K& W
Wik, 1986), p. 436; w#Lic, AIHE, p. 333 &E, HNant BEe i M
ERG, p. 58 FRBE, RIMESC, p. 142: 2R, it BRI, TaRoCsE., KGR,
FEREA, 1972, p. 169 KPEfE—RR, "&5T @iikGn., A& CGER: FZEEM, 1964),
7T RAREFK % M, TR @fﬁi@. 4% (ORm: HZER, 1980), p. 251.

78) ZERETE, BUMESC, p. 130.

79) mEAA A AFHAALZ AN olAIE obd FHAA o]AFE Al (directors, not
individually, but as a board) Hol=o] Uth. meka oAl Ji1e] /MEA] Fol w

HA BHRE 3 Ao AFAE F gtk o] AEE =Y FEX oAk} oA o s

o] 9} o] OHHO}‘#OF g Aol “3}3}’\1 oAb AR EFE HL&HA Fgow, 1

2 Ity o] d F flzm, AAY 5 & At AFAE F gle olAte FHAMY

o] oty ety ok (FTHEHE, LiliwC, p. 142).

g =AC dal e BHEI el dY KHABEERANAE oAt Al ZHE FifES A St
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_ﬂa rA; oft rlr
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99 Ae A4and ode T4 2AZ Hue RAolde vwel Utk 4F 2@e
2THAN AQezAY o AplA MBS FHA st Folx HEF Asoln, oAb}
Aol oho) wEd Fol Ae ohehs Ao, MEL, p. 251).

81) ZFWFE, "thalgite HRE-EHIE, (M<: &itit, 1986), p. 76.

82) L, I, p. 514,

83) Lin#H, p. 514.

84) WEEEE, AR, p. 4411 WIET, WiHE, pp. 5TS~579.
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W oAI393x), olAtE] *dE AT

En
Z), AR A391x4] 3)F} A7l - FF (W A392x) F& AR 3

+

1) HEge] e

SIAbG - JaAel dg gArER A FdFHAe e s dEo] oAk
FolA dsd, ol & AgdE oA Fodes A dWrHor o
(consultation), 4l¢](deliberation), & && @ (collective judgement)s <7
2 3t F i), oo} o] oA EL O|ASE Bt 259 AYYFE <l
stojof atm, Hde] A EHAA 2 AS YA Aol aFHI, A A9

253 Pael AP AA Ak 85
(1) i Hesg

dutd o2 oJAlglel 7T HuAdGA e A2 dugtn .86 Fg
3 3AF Y9 %<l (approval of the board of directors)S &
A elxzle] 5 AHok s LS ZA st gAZEA ] FEAdS

Folm, FHHNAT AuRGA] AYg FITAE /VOEE 48E FuA =
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Jo] putEE 04e 9HAA Fe l5E @08 21 94 o9

rr

85) Robert W. Hamilton, Cases and materials on corporations, including partner-
ships and Ilimited partnership, 3rd Ed., Detroit, West Publishing Co., 1986,

p. 385.
86) Larry. D. Soderquist, “Toward a More Effective Corporate Board: Reexamining

Roles of outside Directors”, New York Univ. Law Review, Vol. 52. p. 13559l
a2 o] Ve dF W& wek stg A (subordinate)d A& W] =& o = 3}
T4 A Y szl By AR T AFole FESAR I olefo AfedE WEA] o
AR 7L olU e 29 F3E 5 VIFU JeB R ol & il HEgelet stx Ao
87) Melvin A. Eisenberg, The Structure of the Corporation : A Legal Analysis, K

23



Foe /1%L e A0 AnFAAd A9 A9L Fael o
A7k 45 Gt 5e dnn A4Hn Ak
uo FAHCR o AHE At HnRd

#8715 (General management function) FEZA<Q ¥ 7]%( divisional

o
N,
Og\é
2
=
ro

9 Z=(Top management) & Zukel

management function) 223 F&7]% (Trusteeship function) & o= st}
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w2k A (chief executive) & AT 453 e oAl F ofx 3 A F9]
Hota 89 FEA #Yrlee Ao FeFEd W AddYE wHcte
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= —
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o A AL BHedta o] EHRACE FEIe dTE e VTR oA
el Vs oleta g9l
olFA B w oAVt ZtE VTS FEHYISOA, BE VTES BT A

AR gFRAL FRldE TAFE AR o AAZYEH AAL AYwe

gEe Mt GRFFelA T 15E TAE

Ziol det 2 DBe AUdne AW wE AR A9 g 22w AR
W99 olagshe] BA ol ol o FojArke] wre olabE A 7%l

AAAecw FPHn Y7t obyW 2 Jee FAsE ARG Ve w B

fEEl =7} A Ao} A}t ol9} o] Holden 52 ©|Age 7|5S FFHETE

FHBL - G 5, TR EikBe] A2 Mm, (e Kok, 1983), p. 171.
88) P. E. Holden, L. S. Eish & H. L. Smith, op. cit., pp. 15~16.

89) ol 71%& ol AE7t F@ AwwA BTl oA 2R oA RE ddune Agel
W Wl FAACR NGAY AAE AL 24 AW - 29 BASE 5L 2@

o
90) P. E. Holden, L. S. Eish & H. L. Smith, op. cit., p. 16.
91) #M=%%, Hi¥EC, p. 1227.
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o delel ol& F7ek @ WE AdenA AHA AYL 9T AL LT
17 W&ol oAlFe] #E5E oled 2R B Hojol G} 9

olA}3 o] Fol I m=e AL 19749 EHFEEGR N YERY o
olrtel AR A AT FA AL GdFI FFY ol APt T F
o9& R3] fete] MEC wet JYPHEE AAstn AEsted Utz
g} 95) W o A e 3ALE AMSlH EAR QA st FAbe FFH R Ao o
upr|gtoj ok st EAR ANEA AYE O A FEA 27stn gk v W

3ol 1981 Z<teA e AL zbFojof @ EA I P9 (The objective
and Conduct of Business Corporation)@A 3|A} g5F2] HPL 3)Alel o]
B FFe] ool ylgFelol AFeA o]l FolA A A A4S FE A W

ol Al I=Feo, ws, Ho & FFEZH(Humanitarian, educational,

O

N
o]

Lo

;

=

philanthropic, and other purposes)= A EF=ZE A Hojof Ih+= F3F 2
g oJAS] = o8 e HAE gt EHAHoln AEHFHOR PFIE o] FolA
L5 A5ste 7S Mok due 59 e vEE A e Abstn Uk o
g 4 G AddE dirF e S it 96)

agla olgt 2 A A FFAH BARS e 95
71 flste] olAbE o] =V wo] EHRA R I HEF st Wete] AEHAG.
Aol 2tE LI E FEF o, ©o] AL A=5T5S

FAL + YES F3 Q0D AFHOR A4 ANHE Fr Ao sty
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AN
N
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N
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i

rlo
(]

il AR WY A3 (executive Committee) = L= FH A3 J7H3PS
AR, A3 (audit Committee)E 3 A AN L] ZALE XE3Fslo] 3] A
B A5stA sta, olE 3ot A oAbz 9} BE oA} o|ALs|e] FAAYPo R

94) MW —, MR EHOIHENEFEICONTHORFE O ELR", TiiMaEge © Bk
BEL&M,, 9% 29F COER: SRM=i REPEMZERr, 1975, 3), p
95) Comment on Section 35 of Model Business Corporation Act ABA's Corporate

Director’s Guidebook, 1632~1637 (1978).
96) Statement of Position Concerning the role of Corporate Directors of Business

Roundtable 33, Business law, 2096~2103 (1978).
97) The Role and Composition of the Board of Directors of Large Public Owned

Corporation 33 Business Law 2096~2103 (1978).

27



A 47E #FEan e Aotk od W exd ATPIAZTE =99
AE$10] 21993 Eakel o] Algle] FE75e] wrk FAA o Rl n Atkn B
=

Stal glem, oAb

i,
fl
X9,
2
>
oy
'y
o
rﬁ
toke
=2
b
o,
1

o7 Ao At E Ejidte
°f Fo d¥E FH3IeE FHHAY3 (nominating Committee)e] AX ¢ A
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g 2rte] dFgdd B3 Ao 2F 3 A3, kol Arst 7B o AL
drddE A5 Ads HAH. AT AAo B g dLE ALY
BE AF ZbeH HE £ Fde oste] FFFI Y AFeRm Ho e A

Ao e Ao JAol B ALRelv (A A393% A1),

98) The Overview Committee of the Board of Directors, 34 Business Law 1867~1868 (1978).

99) it EE B A D n&BA A UA Fe oxHE TItn, iR FEE AL A
= n&FTA A = olAE w3kt (Harld Koontz, The Board of Directors and Effective
Management, New York:; McGraw-Hill, 1967, p. 122).

100) KHAE=, “KENC BT 2 Gt PR oM & WEE: SRR oGt ik & SERIKI, TrgdkEg .,
8435 (CEui: WFkBEMIE®, 1979. 7), pp. 62~67.

101) The Public policy Committee of the Board of Directors, 38 Business Law,

211~215 (1982).
102) @iz, 3] mbeny BMLSA BHgege] B, p. 107 LT,
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o415 AR s A9 2HE =wee dHewm ANgTe] AL A
9 olE sk dEel At BgEA Sa, olabe olatzel THRoR Aod 7}

(o

shdl A AT 109 3 Ay WS AP FAO Guigel we o] A8
28 E2¢suA o AEst %S BN Aol WEA BEE HE AREL
JWF A oAt BRL WHFA BB Sl AGFEANA 2
% thelA 2adth. 53 19849 AP AP o4kl A9E FHARAE 1
% WA A BAFANE A Ak Lehg) §el o] Aws} 2
t ogdel Bao] AN Qe e dRel AVHD ek 104

(1) EBPATHE = Ao Hfr

FAFAANE AAAAT A Bl FelHe A9 FRE HAGTEE A

B A} HA2 RS Ao G, ARAA B o] A7k FHAle

ek A NEDT. Lol oA} BEom Hiel 4E Adsn HAE

HES R EE oA Aol FAANREL P A 4TS AAYsn
3}

A2 R A/tE AT W] e dan, Habe 222 254 28

103) olel valxEe Asl7t oA Aok (hh4EE, BifEEH L, p. 240).

104) A& AL %m?‘% wA kel BfghlE, p. 14 o8 F=.

105) olAt3 = dFFA 7| FH AR oA ets A dFFH P B JAE AL o
2t 6&3}( AR - ZAEH, BIERSC, p. 369).
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108) FHE, EEEEEEEAC MEge MM 0 WEg B MR, W8,
B KERE, 2002, p. 34.

109) &#E, "Phaleite] Mol Wk A", TEBETEE] R ¢ ERILSCC S TS
o (A& =HbE, 1987), p. 810.

110) FFAR - A4, B, p. 368.

111) olArslell A ddstn JPE AAd hEolAbel thate] oAt 7 2 R PJA S #E550E
AL sttt ok (FhcsE, BiESC, p. 2610 FHRAMR - FAEL, BIMESC, p. 368).
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112) KRR, “Hfifrol mgfaed &3 pigke” "HRFmELY HEE 0 SWMEALEEAT
A, (& B, 1988), p. 285: FWE, FiiEHESC, p. 35 WIARMBESF, e
TEOEFIEEER, "TaEEaT,, 8% 129 CRF: F &, 1956. 12), p. 75.

113) $aARAHE - FAHMA, "EMRN GBS, CE: BARFH, 1951), p. 157.

114) dbEBIER, "H AEREERbE 6), CGRnt: AZEM, 1987), p. 321 WA—F, AiHE, p.
297.

115) KRR, AijfiwsC, p. 285.

116) et paiifiE F13%k 2M,

117) FH8E - TR, Bk, p. 451,
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118) C. M. Schmithoff and J. H. Thomson, Palmers Company Law, 21st ed. Lon-
don, Stevens & Sons, 1968, p. 551.

119) ZMR - 1A, RBifawsC, p. 368.

120) ABA’s Corporate Directior's Guidebook 33, Business law, 1619~1643 (1978).

33



AN1g, TePAldE A84xe] 23), A AAFAERT A AFdo] 229 o]
29 AT At = A Ao AXE A dH(EFAAHE A191x
o 17 A13, Z22HAIPE A84x9 24).

olg} Zo] ARl oste] o]AtE] o LI E HAn FHY AAAE O
A A S AAG SAket SAAYEA e sto] Abefolate] AdI ALY
2A7F AAHE AR AFFA 3 Al & o] AL 9} o] A3 e 1A 3]

J

toke
1o,
S

=
g A9LET FABoR dw Utk o9 2o AU e AT BoRA
o FAE FA 21 oAt GRIDEL AFA, oAk BAE SR 7

A= AAE ste U oldA A TEE AFHAN AdHFES oA
3= ddgste AT AF2D S Soks T olAkE e A E s}

st AWl & 5 4
A28 A&k Lo g Mk 2 ik

seibete] SRANHA IS o] AbE e FAL WA ARGl AE HYE
% =

AN e FAGAAHA L o|ALZ] FA Y o] AlE

=]
b St (TAANY A1912162 213

i

A}l o] A7} 391o] AFol ol ok BFE], AFe| o] Ab7} o] AFE4re] 2%e] o] Ato] ook

SoH(SAAUNE AL4x5x A 1F, A191x9] 16x A 1FEHA )3 7t

Tt Abelelabe] Abgloluf AL o] AbfrER AbS] oAbl FTF Aol H ol

d T HxR 2HE FFEEFINA 24 F

Foll FAFEE stofof drH(FAAYNY Ab4xobx ALF, 191x2916% A|3F).
|

o2
ol
!
A
)

G FEAPR B APy lel AslolAE Hd EE dgsAL A
At P wrEeldle AR HYP At 1 WEe A9 - wE =Y
@ 9o teenA FeuEddsst FUANL Anstelol drhEAANY

121) FHA, miwiws<, p. 37.

34



A191%2]16% A63).

Abelol Akl A2 FFFE AN Addse drole AllolArt 999 22
o 1173l HE fdor FAHE AR EFAAA ] FHE W2 AT
73

A s oo sk, o]

zold g AT BT & e 2AS 2E F7 F2AD AdoAE X2
AAE GTHEFAANY Abdzelsx A3Y). 1 AYE AL F e 2AL 6
AARE Aol FALAY T A5 2AYE TAFA
10002 10(NEFH o] ok el AFole 10008 5)olAte] 3 Fate
S WEYHol Aot o] olete] FHL BFHE AL BAHSAANY A
%914% A1)

Ed ZAANYE Aol AB/5e EEHE J87] Aste] 1 AAd
dete] AL gov o FH AwEe 2
ATHEAA NS A54xe)5% A4F). OB T%

of
N >
1o

1

—
©
—

__OI__
A7, AR BAHA ol @

A, Fielde 3¢ wn 1 gael TRIAY YA ohesZ FHE F 2
dol A#RA olU@ A, FAAAE el APHAL WAR F 2de] A
94 olu@ A @FAAY FREA 2W Uk BYFHELE JFon ¥

Q% a9 EEBAde] 2t F4

of F7F M B A+
FFe SF8AJA @B A FaFF B a9 wg-Aek AAENE ©

oft
2
rie
0

b
)

33
5l

2

35



3T e SLkpl

FA 3 AL A ] 23] o, Z1RAA N Al A A o] e
ol vk, olsk e FA3Ate] B walk AA, FH A VB2 AEA
FFEI e AFAY7I B oA g v E AL, AETVIH AR 28

gl g 247 fstel AEE GATIBOR Aol Atk B4, T4 A
E gsd F3h 247 WRe] BE FF 47 4 A9 AL F 9w,

=2
o
of
filo
s
N,
rr
pous
o
N
ind
o,
[
Jo
fo
o
of
o,
S
Ach
w
@
e}
)
~
»
<
)
o]
)
=
(@]
o
o]
=
=
e,
=
)
B

ownership)gtx vk, 53] dit® F/H7IGAA AR FF= A A
T B ooty ALY Aol Ao wEEvF SHH R Ao Tu) gl
= BY 279 2% gle B9 Awli(Ownership of wealth without
appreciable control and control of wealth without appreciable
ownership)#tE °] &8l Z 92X v (management control) dXo] YEpyktt.
wetA 7o 2AE F5 odrse I ZIFERA Fid JFS A=
BYARAM Y oAb = o|AF Y] HlFE FA @S F ofla, 7IFe A A A9
of Jolgts FHAA ZIFdEFY FHAEH 7199 A A Al dHste H
4 T Higo da oE oW Rt I FeAI Ves s HA
1‘4».123)

F434e B8

i}

ol FAZI&EL olAE el Wi w7 dtedMe Gn

rJ

122) o]} o] F2 At 71#o] ®aEoo de A AAEHY FAAG G
olgtxm (MK, Hu?«’i&awx, p. 12).
123) M=%, BifR&wC, p. 13.

tlo

Te A

36



Hizholy EdW125)ats 2] 7|Ho 20 Hfigel DI omAo Hpig
HE FdskA @A oA R FYste] AbRSta vk whEtd ZRA R o] AL3
g3 st Ve =9 oAl E deta, SF PR oAl E on| gt
stojof & Aot}

°|A}3] (board of directors, Vorstand, Conseil d'administration)& °©]A}
Adow FAHE 3gAZA 3AY 7P g AALE B st= T2 3 AL
o doA A7 do|t) 126)

e e FH dEFHACA FIdd FAINA A= S Z1EAHQ dAS

2] Hell W& oA A =E WolEglth 127 a2y Fr e mE o
ARSI A E e &2 dde YU e 2w Bt oA = i ol ALe]
A S IR e FEo= AgH e AvA @A HAdo, ol¢ 22 dAde
HlagAer  Hotx:  guyelM  ded(officer) oyt HB L3 (executive
committee) = ©|AFS] o] o E£Z Q] 7] o] EFE 7 AR oY A=e A
oAl gowA &M wWE olAY Jid e tEo|AMAIES HA e W&
A HE2d Aolgtz & & Utk g3 olAbSlde dEolAY HIS AAT
T e B HHFATowm FolA UAN AHAH R dhFEo|Abel o]ALS] o
Al A ol e} 2 Hge] Pate ARG EVlse 2R HI A4 IAgs
Aoz el F= Aoltf 128 EI LFFFE HD
T B dFF A Avjel e A AGeAAe] FPs st
H, oJAts o] FALE BF AfolAtR FAE AU AFE] o] ALTE st =

o

2l Aol Edeto] AE27FEe FRAT ATS BA Xdte AR oA A =9

7] 9 A=A ZFx

o

oflt iﬁ

™

]

il

124) vl e 71#eZM 9 A3 E board of directorsdh 3ta, ZFF Aozl o
2135 meeting of the board of directors TE directors’ meeting T+ board
meeting®l 8tz 3ttt (Model Business Corporation Act, 1974, § 33.§ 39:
California General Corporation Law, § 806, § 807, § 812).

125) 5dfdA s dFHF-71#o2AY oA & Vorstanddhx dtx, 2 FA LS Vorsta-
ndmitgliedere]8tal FHELFH AT0% ©]35}).

126) %8 yete] B2 A5 o9 o] AAN, AV He R B AMRe FREEHE,
Ri#E, p.5247F 3, FgAVIBem BHe ANZe £FFK, AiHE, p. 380 5o 3
=8

127) 43Ehf, i, p. 397.

128) FtM=#%, Fifeaw3Z, p. 14.
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Aae Aeets 2o H 3 9t
A7l N B Aol WE ol AFAES W nFW 2 AAYES 243
7] 9ete] 9o o|AlE A Eol| tha A EFTH

s
5 1ET A
zAe JFE FHo2 AE HEETN WAI=E FHo=

T WA Hurldeln. ATd FAIAAAAE olAY] dE 1R dHE
w943 (Verwaltungsrat)7b - 3|4 dd3 dso=® oAk (board  of
directors, Gesamtvorstand)E T435td, ©o|A37F ¥ AP 753 45 7
= "RotHEA FFFI e oA FAAHJT. 129 aela A R FJI el
g B AT oAt o] ddHAT, FFe TR olArE Y R wet o F
AP Fdolrta A At dRE gt e o 2v fAdIAEE SAYA 7| H

A Ao gkt aglam #HEdU3] (Verwaltungsrat)E HEHA 3] 5L
A EiFEr (Aufsichtsrat) 2 A3t #5753 7 dFFAI= Ao wA

AL Aol i dAs Fdstin, ol F F el A AW FH 180 =
il

gretm s 1 9ol @ BAA Wae g 18D

129) Hunt Bishop Carleton, The Development of the Business Corporation in En-
gland, 1800~1867, London, Cambridge Univ. Press, 1936, p. 11.

130) 19373 54 F2AHI o] & AT 196569 ELFAH A111x A1, A84x A1,

131) Walter Huppert, Recht und Wirklichkeit der Aktiengesellschaft '@ Eindrucke
und Erfahrungen eines Kleinaktionars, Berlin, Duncker & Humblot, 1978, S.
40.
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1) Hshgol whny sfrel HER

D= SAH e oAt 9 A 9o el ol = st A F7] wEel 3
AME S MHEE K] ol AR 7F oW AdS EvtE AR dr. FEF A
Ao A 71AxNGS e 72 BT dxHe FBoR oA FFFI AA},
Aol o Add Zlete] A, Y Wy, olAe OF T dF JAAE S
TS Aok 132) aElm 3 A A1FE AE AS0RE I Aoy
AL &G BAA FFF3 W Edvtn FHE AHES AYsta oAk =
Ak T W9 WellA RE A d4FE JAE F e ddE Z2evdn 1%
il vk webs G IAES o9 gleo] o R wet PR AT o
Ao Fojsta gl7] Wl o]Absle] AT YA Aoz At Y Wee B
dettta & F vk g 2o At Rl didE F5ok oA
Abelol A o] ol FoAAE Aol oty dFFHAL oA d HAEH e A
o]t} 133)

Ouk SAbs BEF T FFFI e Ao wE oAby RS FAY F
A=E FHE = ok, g oo FF7F &fsta doE o
HoRE olAte] BE AG PAte] tote] FFFI o ZoE gxdoR drvn
FE QAT oA & FFT3 7L oAt e dRHAS A A=
oz ste P9 FAHeE AHste FF339 T8 d=F o=
e ' F Avh13D ey ojAbslo] Age dA Ao R At T A v
2171 wWiEel WE Ee B 5EF o] gloew FFF3 Aort dvn
soigts WEAl wgkol & o B gluh. thA] TEW olAlEE FF MUY A
Aol watol dtE AFE9 (servant)o] ofUm I oAlEE F
A=l 259 AAlel wepop & FE Ad tieldo] ofy

I
X
o
it
A
il
il

0

[¢]

A &

132) Gower, L. C. B., Principles of modern Company Law, 7th ed., London, Sw-
eet & Maxwell, 1979, p. 30.
133) Ibid., p. 122: Schmitthoff Clive M., Palmers Company Law, 19th ed., Lon- don, Sweet

& Maxwell, 1982, p. 171.
134) /BNTAE=, "4 X ) 2 gitdkissr, GRa: AZEH, 1978), p. 252.
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T

N,
o
o
do
k)
iz
rlo
b
r [¢]
offt
>
2,
do
S
filo
iz
rlo
s
oX
X
b
o
4}
filo
E
o,

ol
el

of Wl BHe WARAY FFEHe delo] fmA gt oA APT 5 9
S ot} FOAE ¥ B A 2o 1947124K GFe oA E FFEF
o Aujetel FHAE tel@th dxe] BaAlR AgHo] HAA W 13D 19069 B

18 o F o5d ge 9o AR o1 Y} 139

2) Mol mER e

(1) Ho] A

GIoA A GRE AHHOR oAle] M o T o]A3E T
Bat7) el e o Agle] TARe] B AN o A1E Adetelol @t wpebn 4}
g ARSE W HAZe oxz @ A9 PH¥E BEP U AAtE Qo] Lo

ARt 2"EA @ wele EAEKC F4 dFder AW AE0l oAE AdY

_— T H
FAG e Ao AP FHE FE AT 40 HA HY F 2759
oA 29 ol ol ArE AAY Welt ole Wl ol UF AF A7t ohd

7t7ke] olAbe] didl 7tzte] ZAelE gdtm 14D olg 9wd Ao TEsl ®

0142 o 2FFg6] 248 3 Aol dBA ] HYF ol 97 @

135) Gramphone and Typewriter, Ltd., v. Stanley (1908) 2 K. B. 89, C. A., at p.
105.

136) /MITHE# =, FHiHE, p. 253.

137) Gower, op. cit., p. 120.

138) Automatic Self-Cleansing Filter Syndicate Co. v. Cuninghame (1906) 2 Ch.
267.

139) Gower, op. cit., p. 121.

140) 9= A AH F31 AF AT5x FE.

141) =X e 1948 3 APFAA = F2FFEA (cumulative voting system)E <13 344
o YA (Clive M. Schmitthoff, op. cit., p. 161, p. 525 Gower, op. cit., p.
118).
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T HAE A183%). oAb WEA 2F7L Agstelol st e om ¥
oo FAo weh HAel ALE FED A 57 2L ASANAE AADS
$elg 4 v o W HAe AREe WAs 1 AsAY ARL BET 4 9
o 3w ek ARl dste] AAE A7k AAbsh EERIR At F A4
ool wejets FPd ol f7k AL WelE AAE HAe oldd A o3
of Welel FARYE AHT + glrh. 149 T A3 &P B FHo] ohd
garstel Ackel oste] olA7l B AB AFY ALE M RelAThH HA}
A3zpel fste] oAz NHE A4S oAz AAHA @HeE A ole@
A9l0] iste] A3AE BABHEL AHT 5 glrk.149)

it R&EQW o4 F Al AAL W 1 Aol U@ BFAS oA
BARES FHS S Ak o] W olAbge] ool ANFA @AY o] AhF 7}
AAAE PARA 2= st LAET A5 F9E Adens FFEH A

ol At2] 9] o] Atel thE HFAUH

ok

A9

o

fz

o
[
i)
>,
i)
4>
0
v

(2) R $o} My

G SApgelAdE T4 8 A 291 ol ge] oA FES #n AtHPE A4
W OALT62). HAE PEPRoz WAL neeA gt WA St 3
$ 4T 5 9AW UT Be £8 FSHE AE oAt AYY gads 39
oA wigAea @145 @ PR Hae FadrgE 1 oa=
ByeE Guol WEY Fgol 94 gow vulA it JRE qAsA 2

w
A En o Adel B4 ARAPAE AP AAE THRE Qe 24

rok

N

142) ther AgAele Tazk BAHY] Aol AF Adolate Aot GRS mAA o

143) Z238y British Murac Syndicate, Ltd., v. The Alperton Rubber Co. Ltd.,
1915. 2 Ch. 186 At #AAM = FAYHS Wel71= 3.

144) Plantation Trusts v. Bila (Sumatra) Rubber Lands (1916) 85 L. J. Ch. 801.

145) /NHTA#:=, FifsE, p. 235.
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A3Ae AN E o] ol f= olite Aol BF EHL TE 5 gl 140
b B ATE F By WAARE AG o AgRE M FF
NAL TR, 3 g9 AgdAt koo F5EE 2D 9 A7 dol I
4 =S dhojol alm, oA e WA
of akrl AAtGel WAel 9 weE 1

A200%).

2 -
=2
Yol

>~
>
ol
N,
of4
o
(o,
=2
X,
>
kel
ol
L

(3) HFo] #HH

ojAte]l Al el = BAPYE L olAte] F A YA e ofFd ATE F
JA @A, =] oAtr AT Wele FH S FAGES st AT
AP A2002, A201%). MLl oA AAd YejdE o] & A st
doet EAE oA R ZIAStES sta v (DT AP A200x Al
7}) 147 o] g} o] WQlo] & 3F ALY o|Al7l H & %
i7h Feits gds] Auid Bort s wele vl F&SHA "k 148 4 4lv
kate olAbZE o glok. 704 o]l Aol dleld e oAb AAS FASHAIRE
(= A A185x A1F), FFF3 9 sl d= Wole 7Hestth(d= 3
AP A185% A6F). dARAoRZE AA oA A= HEY 7047 HW Fd
ofA ¥k FFF3B] o] o] Lo ot A .

= A A188%« A AHe 719 (promotion) ¥ A ¥ (formation)
€ 34kl 47 & (management) 3 #det JHS T2 2 e 3Aeke] 7
oM A7 E & Ae HAAA 5d3F AL EIIE HEE F v Tt
Aotz 7] el o] HHE e 2Ae 2 7|7HEt oAt HAE & gl 149)

G AAge WE oate AAd el AUAA e Aol BFEA

M

146) Clive M. Schmitthoff, op. cit., p. 515.
147) ZH2e P ox AE & 015-’“0} = UAEE, oA o] oL AAdY A &F
2 YT 5L F2H A 75 A 18 3EA Holo] ojAlRI} HE AL
(Gower, op. cit., p. 120, note 32).
148) Ibid., p. 120.
149) Ibid., p. 121.

0,
2
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RS W oY Jde AR AYS Jhestd gAd] EElstuAt ste o=
(qualification shares)el thigk A S T2 & Qv 1500 HEH o2
RaEgge g8 2t A 1582 AZE AAFE o33t FHL g, 15D ©

RF o] Ake] ATl e M FFFI AN 2L

X
[y
/

%‘.
%

%0,
)
rtl
N
N
o
toe
N
)
2,
=
2

PN
I
v
A
r U
>
o~
o
i
ot
>,
il
rlo
o,
>,
i3
X
ol
>,

o
oA R Add At AAFE HgeA @ wele

-1?]_
o, 71zke] WAIEA &%E Wele Ad F 270

ojAbE ol Aol fled BAtd diste HeE FTE derk AT g
At F&A T FFF37F FAZ (from time to time) ©]AFe] H o o 3hof
=5 et v (FF AR AT6x). o W FFFI L olAke] H
dute A st=v= A WHF ¢ F (internal management)el &3t7] wj
ol ool diste] Aol D & vk, a2 FFFIIF oJAke] Hgo] dis)
of dolE oAl @¥sketl= BT oAME 7L old Wi ZoE stox F R
Th.154) 3| AL Skt woll = oAb Hge] Aol #Asto] AbAAe 22 &

150) Ibid., p. 118.

151) 19294 3IAY A1F2 A% Acoxe BEHKE 2702 3tu JUTt.

152) “The qualification of a director shall be the holding (a specific number of)
share in the company.”

153) dd#FHERFHAE 195749 /A Aele AAF #F4o] e At FARE A4S
F UEE AT, 2 @ JHAAA ol AgdE HASFAL(Gower, op. cit., p.
120), gAtES REAFERE AAFT A S HAAS 7 o] 2Rt

154) Goitein, H., Company Law, 2nd ed., London, Sir Isaac Pitman & Sons,
1933, p. 153, note 1.
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el AA D155 olabe] WAl EfEem akelzl we oAk A7 F AR
etel AR R olAle] X91E AAeE A F1zke] Mgl wE wiEYTot bs
Aokl Wkl wele BWex] AW, 1870 @R (Apportionment Act)ol
web ) gl o RSP Ao YTt a4 G} 156)

oAb AAEA AT 5 A, ALL WHAEA(FF DAY A4372)
of woiw Awd o AdE frsTh 2T gHel o] A7 A dAeA
= Neom Exeocl @dE #gol vty sHeE, oAt FFEHAA 5
Moz EAP AdeAE FPAog G 157 oAl WEHE TED o
A Aglel EA7 fiHgE 9ds A9E gdsn, Adde] AE Fao
1‘4»}58)

o,

TAE LA AL Qe AL W F A A Fol AFHE

gE i HdstAY A4k, AR, AAF A, B3 AR oAb A
2 AZ L& A (disqualification)dtAl H U= wols FHAsA ). .159
a8 3 EFERR (retirement by rotation)# @ ¥ (removal) &2 E Y slofof

(o

G IAEY REH T wEH FFFIe SHAYR AAEA <AE
AE F AT (F FEFDE ALRA AFE A80R), 19479 MF FAH S
Hol] o]k 2 Aol UAY, AL o]atete] Atolof] ojuf gt Hofe] 9t
FFE3 e BEBAd gste] 7] A oAE AYAZL F o (T 3
A A184% A1F 15), o] W o]Abs RE&A Belu gAbete] Ak Jted &
ool glow o] uwel Al EduidS T3S § dvtn FAS AeH(D =
SIAbY Al184% A6d). el At T & st 19459 7€ 18¥
A FAolAte] AL Ae B BHEALC 95t AU  giitm 338t
Qe FAPH Al184% ALY 2%). BEE FFF37 BEAC 93t

AE HY3A7] AR FFFAE £2WF Wl 1 FA g AAFE FA

[}

EOT

B
o

b1

155) Clive M. Schmitthoff, op. cit., p. 177, p. 538.

156) Goitein, op. cit., p. 153, note 1.

157) Clive M. Schmitthoff, op. cit., p. 170, p. 536 Goitein, ibid., p. 153 et. seq.
158) Clive M. Schmitthoff, ibid.

159) Ibid., p. 170, p. 530 et. seq.
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o Y thidel He olAtellARE ook B FAE shofof dnk. olAlE
M WS FFE 5 3, Aol WMHEAME AEste] FFoNA FF3)
= A2 F A (T IAE A184x A3H).

oA} FFTE e Ao o3 dHE we Ml AdFA"I S AAHE
gtk AR Aol Ad= ofsk Zo] i ¢ AR F= A Al184=
Ao Ax A107x9 M-S Feina Ao Aol EHHA &t 160)

£
N
of
o

(5) Mol

Aol Ay B A3 Zo] FoolA e o|At3l = 7eH FHAA A AF %
A JAyste AFS PABIA T, sgAgGE 44 ol A MHNE At
A Fok. wEA A& R PP fste BEF B oAksv 2 FAEY F
190 e 9% EFPUTE F (managing directors) 2 A dste] oS A] o] At
7F del= A 71 26w} o]Abg] Ao dF Ee ARE AdE 5

o AT A A 1R AXE A106% <lshHstn Jed, FFEFIE o
AtE o] o2 gt o= AT F glth.161) o]AlF] = o] ¢} Fo] JFEHAS A
JEo. ol wohdo]l Al ¢} H o] Al (ordinary directors)® FAETH AT o Fdhtol A}
M A7l ol A el #Fd £ " oA AEHQA AdE A,
Folrke BT OoR Aol JF e dI A= 2dom ALt FF9
o9& Hustr] 98 o|Ats] AAY 7leS el Yrtke Bolt.

=

1y

fr

olAbZl & FEF T HEY o] gloew A7 ke dad wet AR B
3 (board meeting) S A sl dEF o] tsle] Zeoldu). g 3 AHY
o[ A3l ool #HgE HAfe] A= WS BUst, FEFBAAE oA e A

160) Gower, op. cit., p. 126 et. seq.
161) Ibid., note 92: Thomas Logan, Ltd. v. Davis (1911) 105 L. T. 419 C. A.
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Jo Nyetw aZow oagele Aow RFATHE F g s4x Aol A
gl 9l

A T £MFY] 9@ FAE A¥Hoz PR /4L T, oA Ao

A stelok s, oAb F oln @ AgIAGE BAA oW Ayditel s

R&gwol} o4k A ste] Pl & AAE G

o A dele Aol gk 162 ¥

FH &PV M2w MEEHEANE B P oAt FAFAck FEAE T
Behm, 9AYHFE oA A AYsdE Aol Aot aev 4T 3
A AR AR A9RE REPT FH5e] B Tl oW 29 e IE

2 @on F4en Ak hed 9740w oAge AYEFE 29l
A REA B dow JARESE FAT £ o7 @B 198 AE4=
dol= Hrh oAl Fe F2 F Avle A Ed 59 AnE ASen
Watelop doh(d= HAW A145% A1, A28, FelSo AAE AFL o
Agel Aol o2 WARAY F718 5 Atk A% AAE dBA FAY
2 M 4 flomr B2 AR A4S VA 58S BE £ dx, NS
AAE o)A1E Aele w3 WA £7e] ohys] wWRel Ase A7 Gk
drigte Aol 9t 95% dew 1 Aol md e BB

Mol o AFAEE ATPY %d 4E/5S 5P 29Hn dEd,
7

BFE AAEE AgolAt olAl3le] g Hekn ek olAbg e

162) Clive M. Schmitthoff, op. cit., p. 179, p. 545: Goitein, op. cit., p. 132: La
Compagnie de Mayville v. Whitley, 1896, 1 Ch 788 C. A
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g A 2Qetty AFeE @9 A99 GLHPS ASHoR FEHUA
HaANE A8 dTgad B o As g ack
W gabgel dAE 9% Abge Al ZA ReluA Rakm 2 A

THEHE AT HAdn.163 5y AAd Hele = "2EI AL (Bubble
H

G AEe Ate 4 AT 5994 F W Ahe 9@ D] WFon o
A, Aol web oo iy Awelsle] Hglo] Fo 2 o] RETA m=

194171 SRR & MEFplEel we 3AF Aol ASFHAAR nl=9] ZFA &
Aoz 3|AF Ado] FrletaA Sl o 3|A AfdA deve #Hdz 7
B ol FFFoo o3 dWks| Aol g FH WA 18119 & Al 23] A (Act
relative to incorporations for manufacturing purpose)°] AAFEAct. 28
3 19A4171% Connecticut, Massachusetts, New Hampshire, The District
of Columbia & RF FE AT A9 RE FilAds SEH o3 34 44
of FAE I Aol o3 HdHS AHsle FIAH 2FES AN LA
o 2 glsto] gity 166)

o A S G 3 APHol IALE FFEY AGH AFor meotst
=9 Aoz A F2E d=

ol dH L, AAE WA AY AA Bz yrte AL 3&HA EUun. o

o]l HZ nF AR S EHED (enabling act)o] 8o wak 34 =3 £ 4
gk AlFEHA Al S APz FH3t A AAE 0 A8 A A&k =

163) Harry G. Henn & J. R. Alexander, op. cit., pp. 23~36.

164) &3 AMY (Bubble Act)oll talde <] 3 14) #H=.

165) Ballantine Henry W., Lattin Norman D. and Jennings Richard W., Cases
and Materials on Corporation, 2d ed., Chicago, Callaghan & Co., 1953, p.
153.

166) Henn - Alexander, op. cit., p. 26: Henry W. Ballantine, On Corporation,
revised ed., Chicago, Callaghan & Co., 1946, p. 38.

47



S BHolWA AP wE FEAZ LA F =T Akt vk .167)

oAl oA A =% d 3 Joint Stock Companye & elA 7]€gt},
a2y esEF ol FAIAbA o]ate] g the wietA Aol A A
< 2041712 W= AAC WA dtR A A A v R, vEo A e
1900l e} 34 @AM (Corporate Order)e F84°] e WA A4Sl A
S A7F AA st dFEH el Axed, 59 R A o & JFH S LI EA
o} 168)

of¢h ol R el wE Wit At T SAPHAINA WHelE &
el &S vAE @45 UEtRa, of 7k Al E AL BHdE B
o= Zol Aujde ®Wslo]th 169 F 7F]gjo] iyt R3tstaA Abs] dube]
o] e FFAELE FFsta, old wet F2o FAF, e A9 £,
A Aw 5 A @do] UetdHA Ago] tiek oAkl wiEtA W] &
Aolth, olejd A AAACRE "FAANY AFTF B o Fdista YA
AEAA Afeh oo dig Aule 2 AMgS] £ Eovte A$E o 9 A
AW 70 = ALY wdo] A =g “TEHo: AAAHA A AY

A S 25 Ao FAHo] A 1T FAAA 2 AR

r
i,

i o
o of

M

rlo

JlN

aen wFA o AHAEE oA gRPAY] I AR e AL 23
o &n vk AA, FEABAL AA A7} opd HelARAY o AhE AA
o A%, o4 Ade dudoze §5E Yden dgdoze HEAS

167) W, PR G0 i & gm0 FoRgodim e zome 27, TR,
58% 34 (Ru: HZEM, 1968. 3), pp. 339~ 340.

168) Walter Wener, 'BOOK : CORPORATE CONTROL, CORPORATE POWER, By
Edward S. Herman', 83 Columbia Law Review, 238, at 6.

169) R, "“EE Gitdiflol e gkEm AR E T FEEmn E%7 "R, A43%,
A AtE 3, 2001, 3, p. 125,

170) Berle Adolf Augustus and Means Gardiner C., The Modern Corporation and
Private Property, New York, The Macmillian Co., 1956, p. 69.

171) R. S. Stevens, Handbook on the Law of Private Corporations, Minnesota, St.
Paul West Publishing Co., 1946, p. 547.

172) Kpsfe—Bg, BB, p. 86.
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PAstE A RAW olE ol Ag AN A - FAE 49 (officer) S2M AL
A ol AUX G S, 4RGP FIAORE BE FFER
S8 e AolAw of A@e At daAdE AN FFE BE F753
E #d g 5 g 5 ATAdel i@ e 2F oAHdA AR, FFE

1) Bl R

n = 3|ALE el HAEAQ A2 (The Traditional Pattern of Corporate

FFE CHOR s, FF7F ofAE Addste] 250 WH

2 He vz 3l @9 oA S FASHA =W, oA AP dAe e o

A& dH3El7s) Hgr =3 #He]l ZF (Hierarchical Organization)& ©]
E0.176) o] #el xZ oA o]AlS] = FAAQ A U,

e Hlw dEE FY AP KEHS dFFow Hpgd Sdta gt
ot Aok, = 3AF AFH S ol AbEl el ot G EHojoF &TH(The business
and affairs of a corporation shall be managed by board of directors)il
A o2 et Y, 17D IAte] F R ol FEH Hells Bt AASH
TR Utk E AP Hel Y Ao R oyt At AL YA FHEE o
Ats] = Common Lawol] web du-Al ¢ AS A F U178

o[ A3l & FAste olAle Al THAI R & F/oHA ot A= 3] Aol ol

289 9499 AN AR Qe AR ARFGAT A R Fol

Governance) oA+

1
i)
Og:',h

i
5o

o~
T

ofi

173) Model Business Corporation Act, Revised, 1983, §44 #=.

174) &#iZs, ¥ abahy BEY R Hik, p. 60.

175) James D. Cox * Thomas Lee Hazen + F. Hodge O'Neal, CORPORATIONS, New
York, Aspen Law & Business, 1977, p. 146.

176) Fhik, M= SAPHAA o]AFs] Ao A FEF I =99 AAE ¢ Warren Buffetto]
2B THOR" TEEENIEL. B19% H1MR(EH A26%), EEFEEREE, 2000,
p. 302.

177) Robert W. Hamilton, The Law of Corporations in a Nutshell, St. Paul Minn-
esota, West Publishing Co., 1980, p. 129.

178) Ballantine, op. cit., pp. 119~120.
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9. EA4e A nEHAIA - FAA - A 23 dAY ST 2o A T
23 AG#AA == AGBAd JdE AU FAL e adn HJuPgAe d
e BAZE Qe AR, old #A 2 (affiliates) o] 2}

Afles SR iEEE 5 F AT 180

=
re
=
5
©
2
3
rr
ot
>~
>
1)
oo

(1) HFo| EEI RIE

ojAb= HzolARl wels AR okl AHHAAY TJAFE AN A=
4ot AgZ e el AgEE ojAls UG EE WEAY oAR B7|1F 3]

A Addd AEA ojAtER wAEY. HEoAE Hxo EMKRLEME wriA

e 3dA7F A& AAE Z2E w7hA] oAz Ao dFE gt 18D o
R F= HER oA FoA 2 B e A3 S ot wid H7 F
FZ3) A AAd3= B (Stagger System)182)E A L3 == 3lo] oAl HH

1o
w
P
1o

4% TAFES s ok oA Fol Aol 47 Welx Be 33
of glom 2FFadA AL, ol f glo] AYH A2 A
g FHo] gete wel wel mE @A olAbEe] od dd8 + dn
ASE gvh.189) gl FH AWF Al wek oAk 3

179) ey, "L KEe MEIEMESY I B, THERDL, F6E B2 GBS 119),
W R R Ee . 1999, p. 64.

180) April Klein, Firm Performance and Board Committee Structure, 41 Journal
of Law & Economics. University of Chicago Press, 1998, p. 275, 282.

181) ABA-ALI Model Business Corporation Act §36.

182) Mzl (Stagger system)E ©lAFe] d7le BT 3doXwt AddA Al7|7F A= 27
o Eo] vid 3E2 1%F U717 HEEH mAHn 3R 28 477 A&EHE oA ¢
AR, A Add wFEg 1d 47 olAF, 29 d7] <Ak, 3d 47 olAMR el Y
o)zl A geohe v

183) ABA-ALI Model Business Corporation Act §382 “by remaining directors
though less than a quorum’©®, California Corporation Code §305%
McKinney's New York Business Corporation Law §705 (&% “vacancies
occurring for any reason except removal without cause may be filled by
majority of directors then in office, though less than quorum exists, unless
articles of incorporation or bylaws provide that such vacancies by filled by
shareholders: unless articles of incorporation or specific provisions of bylaw
adopted by shareholders provide that board may fill vacancies by reason of

50



oAbe BE TRl flow FFFANN AYFAW o F olAte AR
Fake F7b seltn Q180

b AP AR7E At WA FFFAA g AADAT PRl 7
ANA elAbg sk e AFE FoldtE WEe FHo oW oA o
A dgEAE gt 29w o 9 ge Aol FAAHBE F759

1
b2 oAb dlgWe WEPsA @k 185 oAE W AR A PHH e
=

>~
=
b
2

(2) Hfol ¥

@ ow mFAME A BE M olate £8 A2 39 o|¥o= FFsm
AAA G 186) axee Feo APWen FF/h 19 EE 2919 Ao N E
19 E 2909 o[AE AFSL YT, BE FAAE Frel Fol BAgl 19
= 2 oAbe] i HYF w7 ol

14 US43 e 492 GAtE BAor FHUG 18D AR o4
Z’:

o b BERAAY AAAA @ el FHAAN 2 $7b Gazieh 159 2

removal without cause, such vacancies may be filled only by shareholders’@}
o FHeka ek,

184) ABA-ALI Model Business Corporate Act §38:; California Corporate Code §
192: Delaware General Corporate Law §223 (¢9); McKinney's New York
Business Corporate Law §705 (a).

185) Matter of Grace v. Grace Institute, 19 N.Y. 2d 307, 279 N.Y.S. 2d 721, 226
N.E. 2d 531 (1967); Auer v. Dressel, 306 N.Y. 427, 118 N.E. 2d 590, 48
A.L.R. 2d 604 (1954).

186) ABA-ALI Model Business Corporation Act, §36<2 “not less than three’2ta
dstn Aot

187) California Corporation Code §212 @dX & AL 1AHSA ¥ “maximum to

be no greater than two times minimum minus one’ol&tx &3t U},
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U oAt e Ay dey FH9 AFer 23T 5 JdE WY HilHE

SER WAY 4 gl 189

(3) HFo] &

olAtel Aol el AR Fo| WEL 184 o4 EE 4YUY AL avIsE
SA 100 A3 AFe FPHA ¥ Ak, @ W oAk A4F 8A0E FAA
G ANAS eFdAY 77 AL 8PHNE AGAR, AL olHF adE
a7t AL AR ASAL Ak 190 Tyl E oxtel AAd deldt 49H
ol FHoE FT & Uk, olAFg P el R FeIAE A JLol

U sk AFBA Qe T ke 24 Aol AHenmon FAEL, o
| e F2 el ofd 9¥AER TAHAL, tFEe] oAHE AelelAl 3
2ol 29 Aol 3% 12 EFe] TART

2) Hdierel Hag

188) Mckinney's New York Business Corporation Law §702 (a)& ‘fixed by bylaws,
or by action of board of directors or shareholders under specific provisions of
by law adopted by shareholders: if not so fixed, number to be three'#tx #+%
st 9lth.

189) ABA-ALI Model Business Corporation Act §36: Delaware General Corpora-
tion Law §141 (); McKinney's New York Business Corporate Law §702,
overruling Model, Roland & Co. v. Industrial Acoustics Co., 16 N.Y. 2d 703,
261 N.Y.S. 2d 896, 209 N.E. 2d 553 (1965).

190) Florida, Georgia, New Jersey, New York, Pennsylvania, Tennessee < %
2 184 =& I oS 8733, Nevada® AYAY AS 874332, Oklahoma®
o7 AT ALE BE £ JdE AZS 2FIH(Henn & Alexander, op. cit.,
552).

191) ABA-ALI Model Business Corporation Act §35°+ “directors need not be
shareholders unless so required by articles of incorporation or bylaws'z 73
st 9l

192) 19663 New Jerseyol 9JE Exxon Corporationel F&ity EE 3 ALt A F&A
9t #abe] Ahgdlo] obd AEE oA @ Aol 9 FolAe] EAR o AlslelAlE
e Mz HAE Al FFF ARITE A,

b

H
P
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ns 3 At A olAtE S A em HAgrt 23dE wdv Advlee I
T AU, North DakotaFoAe ol¢ & S Fu Arh.193) a8]m o
A3l AEdEE HAFdE AL o (consultation) * A9 (deliberation) «+ &%

AEA O oAES oAFE Foto] A TS ol@stolcl m, HAe BT
=949 2402 AL Ao a7An, HAgAe] 247 FA AL A
@t} 194)

dtx o g wxol Hfie oASdA O HFHA A =AddAY A&
o] $3l1(provide advice and counsel to the chief executives), @ A4 &
TS eIt & dAE S L3S (serve as a sort of disciplining force,
constructing the activities of management), @ 3AI7F UF3 A3 =
Wl &% (act certain crisis situations) & Al 7}A 9&E FaP gt 195 o] 9}

il

2ol oAEE dwAow A4Hn gt ANY AMe FIPAS APa@,

of Agan @}, oAdel dAA S E 2AV ST ANAR FE5H ] A

M 83 Jlwold. AbelelAbE AR H R T dEe] B, AFHE 4

193) North Dakota Business Corporate Act §10-19-41.
194) Hamilton Robert W., Cases and Materials on Corporations ‘@ Including Part-

nerships and Limited Liability Companies, 7th Ed., St. Paul Minnesota,

West Publishing Co., 2001, p. 385.

195) Eisenbergis e ©|At3] 7l5o] dal 4788 ddo dgd 2d3 A2 F3te 75,
AEAP S +=H3E 7l 5 (authorizing major corporate actions), FF 53 2L
FRY dd o9l AE dEste] A A FolstE= 7% (providing a modality by
which persons other than executives can be formally represented in corporate
decision-making), ¥ 9L AL A9 25 dFHAE AE= 7F
(selecting and dismissing the members of the chief executive's office and
monitoring that office’s performance)® E7|%= ¥t (Eisenberg, op. cit., pp.

162~172).
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o] At ARI A& Husto] ojrtFe] HEES WA HY Eu ATt AHA

dA NS BT + QY] MEolT. olAge] AF BE 5L FIHOR A
3 Ade 2PAed AAAQ ARL & & Ak obge 4P QA

A AHAAL BFFS Aol dS W Ao HUket HAE 5T £ 4

T e AES dHdHo 7 AL A Al go] B2 A9 olAtgtn & F Ut
gy A¥ A9 (consumerism) 2] Ol T AbE 2] Wstd H&3tE = FALE

< HHEE Azsor dute AMEE Fxe EAHR fEC Texas Gulf

SulphurAba 1963 Bar ChrisAb197 5 oAle] #qle ZZete dde w7
se 1 o9e gE BAY g8 Aol 4549 J5S BT Wolgk

A=A o U3t 3Ale] AHAES =737 olzgu. a8 st olga A
o wek AdlE Wt vt (times are changing)i 3FA U, 198) "o Abe] of T
& B AgE 29t1993 7% gl 2000 B2 ale]o|Ald] < dte] 3 X
39l e ofF WA woky, JEFE o I FErEe Eg H)
o3d o #aA F¥9 1 okm I 20D

deAd Hfige Hige=zA a3 22 Adss & 202

gie] BE QRS BAG AP FYFE Ae oAFd Y FaD

oozt @ ¢ v, dvtH o s AP AL Aurddatel e FHE oA

196) Securities & Exchange Commission v. Texas Gulf Sulphur Co., 401 F. 2d
833, 2 A.L.R. Fed. 190 (1968).

197) Barry Escott et al. v. Bar Chris Construction et al. (643 F. Sup. 643).

198) End of the Directors’ Rubber Stamp, Business Week, September 10, 1979,
pp. 72~83

199) Business Week, Dec. 1, 1980, p. 103.

200) http://people.uleth.ca/~mckenna/donaldson/ch9.html

201) Eisenberg, op. cit., pp. 171 ~172°1- & °JAlg 9] ZAE7]| 5] FE3 FIHA Fu
Aok A A gk,

202) Henn & Alexander, op. cit., p. 564.
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ek AuAGAS oAl It ADAL 2w Eow A & QR 9olo W
B Astodof gty AP Ao AtH HA FTHIESTH
T, 99 FES AA A teA] gomA o|Adle] dedw E3A T @

%
A ©h 203)

™

o
=

) fEB Ol BAE - B - T

N
-W
ol

ﬂ
2
x
juked
o
ilo
rx
o
_O‘L
JHU

ste FE AT, dtE Fod A oA
7F AR, BAEE, FF (secretary), 34 (treasurer) 59 d¥S dHIEE 3t
SIAL Aol A A HT I #H H(agency law)e] 43t
= W3 gFE A=, FAAQ] AgS FEF A BASGAY F B oy

kel
%0
n
ke
o,
flo

A e WAdA olAtgle Ade o) APEL. oAEES AAEL BEF 0

AT Tl s FEet 3ith.204)
B BAL A2 =2 oA el A V1esty] Wl HunA
Yol AdEol oAE7E & F e PE T83 e T stuete dede ozl
gleh.205) thRE 3|Abe] F &
AX AnBIAE AEst== st o
ERS e dutd o g o|As]e Aol wtEt}. 2060 ¢fdo] BAlel A3t
RE&AGE AT stz ded e ddely 4 gle Y RF FE

.‘?‘
ek, ok Aol A Aggwe UFd 28 AlekE Ag7E D 5 edeh20D

o
2|
rlo
)
N
>
2
ﬁ
o]

Aol &43F o]ALF] (the full board)

203) Louden J. Keith, The Director : A Professionals Guide to Effective Board Work, New
York, American Management Associations, 1982, pp. 84~85.

204) MEEES PAHBA BelHAL, YAL NPT W FPF Folo BB ARG AL o
Ao A= A2 FIE A RS wele d99 FHPA e iAoz A
d2 A A @rl. Francis v. United Jersey 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. Ct. 1963).

205) Louden J. Keith, op. cit., p. 78.

206) ABA-ALI, Model Business Corporation Act §51: Mckinney's New York Busi-

ness Corporation Law §716 (a).
207) Henn & Alexander, op. cit., p. 572.
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) Hfgrol 9@ fERS EfE

o AbE B ol AEe] EEMHES A9 JE ddelA e F w3 A
2 fgets Aol QutAelt} 208 gl Fo o|AHERE gAwe ARL WA

st 3 oAt o] A EAG oIt e5d AFHE HAHOR oA o] A T
Este H A A i A8 olAlR FAE AL AdE F IA=EE F
ot vk, wekA o] AAsE AA Hdia
of directors) FA717t Fol AT & e dATFS 2HA @} 209
HE Adxgo] glod 3] e A fd2 dAsHA siXd. o
g B AdS AMeR oA Y AY Vles EVste AR HFEH
AP FEEA Eh.210 oAt 7} m ARG Rl WA AV 73 G A &3] A
b o

i (meetings of the whole board

8o 5¥@ 7go ¢t HA® AT 8 BAdA AL dAdsw
474 AREE o 4sRer PAHE oA 94
9§42 THE BALH} B 5 92D oA
o oAEe AR AYL ALY $E AW, oAe] Ase] hF AYAR
togohe Zolth 84 Adel U@ AE AL F4 oA So}

7471 W2l olAbE 2 A o8 #ejA= A A tato] FAlstA g

k)
rlo

of
=2

@) WEEZe %A - B1E - Bk

208) ABA-ALI Model Business Corporation Act §4(k).

209) ffiFEGHES At ZGe #Fste] 29 o4z FA4E HAYLE VEF gdE 94
g7t oAt el BRE AIRE FAY F JRE FI}E Adste 7S Fu UG BE 9
3t A= olAlg ] A Fol ol AlFoz P AT, ABA-ALI Model Business
Corporation Act §42: 32 Business Law 49 (1976).

210) #REERR, BT#BERSC, p. 296.

211) Henn & Alexander, op. cit., p. 575.

212) Louden J. Keith, op. cit., pp. 2~ 3.
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Hzxo H&EHTE oA = A Ay A (incorporators)©l &3] ]85 X
T dutgd o g e o HAEEHIAA Ae&H, FEFAS FAFAY HAA S =
A2 FFF3 U olAlS| o] FoHth, BHAIYIAYE S "JHAoR FFA 15

2 ¥E 3, (unless reserved to the shareholders) ¥&EF3 TS 3T <+
NE BT oA vz FAHstL, YolrtA FFEL oAl A &E F

£ #E HA = WA (repeal or change)@ F Aohx FH s Jdoh.213)
) FUERLO] et BUE & RE

A9 Hee vhE Aol flom oAbl gt 21 APy Fele
AlHoZ oA el FAstL UA Bow olAlEe Hek oAb P&

T =S St Avh.215) W] A2 oAk o] A Fol &t 216)
) RIS £E

A MY, B AT okd Fa ALY vz BE dd F 3AFe] E oK
HIH (initiation of extraordinary corporate matters)el] ™3t A% & o] A3
Adefo] Ak, ol Fagh dE2 ARty or FFF3|9 FAS a2 A
T AR Fde FEEFEY A A oA Y FolE& aFstn Unh.2l7)

Q
ojAtEl 9] SRlE WAAoE g3t A Ee FAME ol B2 FaA

(7) AR H&d 4 = AP (Rights of director to information)

213) ABA-ALI Model Business Corporation Act §27.

214) ABA-ALI Model Business Corporation Act §4 (k).

215) ABA-ALI Model Business Corporation Act §35.

216) Robert W. Hamilton, The Law of Corporations in a Nutshell, p. 285.

217) ABA-ALI Model Business Corporation Act §59 (@)(amending articles of
incorporation), §71(merger), §72(consolidation), §75(merger of subsidiary

corporation), §79 (a)(sale of assets).
218) Henn & Alexander, op. cit., p. 578.

57



SIAL Al A olxksl e A E - A Ve FHE] HeA AR HA,
SIALE fg HEY 2FA7IE T2 oA JHdelAl Foxl Ao},

I S AISH R Ao & oF T ofAtE A FIE oF w &
°o|Ab5 2 Common Law & wat oJE WA= HA (absolute)o] olH
WM& AlgA (qualified)olgt & F de= AdS 7HA a1, A FH
E A -EAE + dx, AsAY A FY 283 = W 7 3

=4

219 olgh e olxte] AEAL ABHA YN JFS e Lo =BT}
3) ityhE i

= oAb A =] 54 F shuvbe ik ELEE (outside director) A= n ¥ F
Atk tshEEdE SAke] JFHE 9 (officer) o]yt I &2 (employee) 7b obd
oAtR ALY HuAF A T AFFHAVIBeRTEH SHI XA PR oy A
otz olAtolrt. AbelolAbE 7ol dutH o ® o] Abe}

E2l= Atd ol Al (inside director)e]l W= = &&= ¢ FolAgtn® o=,
g M, wg, b8 A HAuAddA T AdS mE AL dews 5
g 71 olAtR 2Tt 2200 mx2 H o] ARe o] ARl Alde] & =R A
el o] AbA| =7} W] o] gl 22D

SE Y FARANAE QUAA o220 E FHARES du m, o|AH

goz FHF HT2

-1>

|

¢

219) Ibid., pp. 578~579.

220) V1= Wolge olAke] 18%7 Aoz, olAEle BRERAoE AAl o4 138F 97
Yot AbsleolAte FHEGD @k olEe AWH Jg A9, AT WE AR}, &
AFFEL TYAA, DAL, DAL, GIALA B ALADN S5 %

3 RESHE oJAlE 129 5 A CEOES A|L3 RE <
ok () g 8] 9 &, fﬁ{l%ﬂﬁﬂ«l o] A}3] A efet A
2005. 5), p. 5).

221) H&R, ArgolAA Zell #HE AAE", TIAEY oldT HAl  HFAunFIRrd=E
A4 (H% PAZ2AE, 2000), p. 319: ot "Alejo]Ate] A& wigh APA A
T 2 AFoA Y =oF FALR", HAEAT,, Al A25, FIJAAIHE I,
1997. 12‘, p. 353.

222) 494 oAtE] Ee wdolAF A= FH
FRY L FFetE Aol Atet AG S

AR T2 stte] oAt S Fa o) ¢
] Al
of Ak AR i A=E VS

goma AdAkd B ABA oA

]_
3 4
s Abelol A7t BAle] Feleke AEolT ol

39
acs
T3
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}HAERE JASE 2o oAEE 4RPAE FFHE A
Qolabst BAbel mguol QA @ AgolAr PP gov AsjelAe &
7 AblelAbe] FHT Z7ba e Abselats AGHYRE
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(1) JitrhEgso] 15

At o] Abst ALglol At g o] Fol A& o]ALS| o] FA L SFFFEC] TG 95
(fe#F)el H=el wet 2ebd Aelgta @} 223 vhA] Tshd

ol PHlE FFedAde AdAEe] AdH AT S AAD orkse] Ado] Hu
Bt =7 WZed AIAEREEH SHE FHT oAk EAF U da
=AY £ AgAEse] 7
AlH]go] e Afole oAslE ADe JAEH M E7H(decision experts) ES
THCR FAE WRAGAE] M T olAts g de] 2 Aolth.22d) F
FA G o A7l A AA Fetoln o of
A 7k (substitute hypothesis)oll 23tH 71147 ol HAY 2o ©E 1] g0
2 Wl Eoh SHH o]akd], = Abe]olAbe] U B2 o]AME| 7 A2 Aol
3 ghoh,

Abelolabe] Ve s ADAC Y AAAEA L] A&l u sl ol A

_O‘Lt
X
et
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o,
o
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o,
feu
ik
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r
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A
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o,
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7]

ind
ro,
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>
tot
rr
o
of
D)
o
Og:‘;h
offt
o
ol

N

of Bl Hdoly Hdds= AxFo= oty o] glom Ax=FHoz oldglso 3lA
FoEHE 7Ide] 222 ojsk FAR T EE APt £Fetn e AtdlE ool
FFE AT 7IdEdA THET. Qrldle F UHA fd el ded, tue dLolAt
8 HuB A 1A90E 2R st UmAE BF A olAtR e o|xts s 4
st WHola, & stue oA g e HER AEHYI 44 JFE FAE W
ol (FFA - HIE - I, "I AL olAA = A AT, FFAEIAE I F,

1999, pp. 38~40).
223) E. Fama, Agency problems and the theory of the firm, Journal of Political

Economy, 88, 1980, pp. 288~307: E. Fama and C. M. Jensen, Separation of
ownership and control, Journal of Law and FEconomics, 26, 1983, pp.

301~325.
224) Fama and Jensen, op. cit., p. 314.
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ol teted ® ke T sixel szt Aok, shube Alelo Al A AR A L] ]

T BAA AAAERA e JFHET Ao He3 HeA A2 (complementary

knowledge)dl AFAZA 4de FPPTHE Rolth 220 E gE A oI

Aol At BE oAlE AR A S Be)E EASL o]ihe] T&E (K

M) e AAste AR T} 2260 ojxky w&2el wjRde AGAe o4}
=]

FF o7t GAHES st AHT QAEBIL o AJFS2D oM

A AsdTo A Fe=

Fatel AR Aot AR B BEH Ae] ATARA FPD 5L
FARD s AR 4G 7199 B9 BE Ahe Aol A
g9 3 t A%e deda gon ot $5% Z9AE] $5 4

J.
(]
S
Hir
S

7] WjEo|zgtn At ¢l 228)

(2) JitshEEge] @

ul ol A iR F2 3 AF] o] ALS] = o] Al (director)e T8% & AbLlolALER

Bt Q229 Algolate] Qe AA Hol AQALN Ee AWMFFo o
Mgl 230 o] AlEe] At AR TR ol AFHAW AL @ Mgl A BE

225) Hewlett-Packarde 7lE/ldo] FAEE AIFEAY 4W ez FAE 743 E F
o] V=AY AA{ANLE] A A5 Hristn =, HPAA 339 5 84l 7]
& MEHAAZ 43 Richard A. Hackborng Al&olAlZ Adsle] =315 H= &
g3 7 oty A (Rl L, AAN, p. 5) ..

226) H. Demsetz, The structure of ownership and the theory of the firm, Journal
of Law and FKEconomics, 26, 1983, pp. 375~390: D. O. Hart, The market
mechanism as an incentive scheme, Bell Journal of Economics, 14, 1984, pp.
366~ 382.

227) NFAMAA G, = , 5

228) a8y HolA HE A Zo] o5 E ﬁo"é‘éﬂrﬂ L‘r% 71?394 BAAELE A9 7]

e 3 =

H .
SE9 AFARE 4YAE A4 D+ AL A9 4
229) @322, AAA, p. 5

230) A8l aﬂ-‘%@aﬂ 4 AU FUE ERaa. S FU4T AR QY Aok

60



2pzpell o g A, ZIee] Wy er yE 3

Abg oAt 2= AAAY FEANA A=A X e AE 53] thE A}
o] A (president)olYt 3] & (chairman of board)e] Ab&]oJALR A AAt=Z <12
i glen, Az v thit R At A ApelolAbe] 80%7F H©HE B ALS] A}
oy 3 AFela, 2 fele Ao AFEG sy ddd FARE (vice-president)
oluf MizAl, FAZH Y dd e g, oA FAEder FAE ISt
= AL AT 5o FFstn Avh.23D Iy ojeh 22 ASfoiES JFHH

geom Bel A4Rr whms] el thE HAe AslolAmA FhE gt

Abel ol Ak 3 Abel BAIGlE AFAAIER FAE 7] wEo SAL B
F& 7FeA T ALolAb A B R wE A B aga 713 ¢ Age
Aol Tog A3 ARE A S & SH7F Uk A o] & BEesir] 93t
o o]AtE] Wl 498 M9 993 (board committee) & Fol 533 A3 S A4
o gtk 9938 A3 (audit committee), AFF A A Y3 (executive
committee), 2+ 93] (compensation committee) 7} tEZolm ez F4

Tl sl 93, AL, AHALE T v

ol

(3) Hfge ZRE

Aol absh AbolAbE @ olAtEle]l N5 BHRE A olArE Abstel
AL, AT, A4S AW, AEALHN 5& AT Das} A JAEL ZA
&

AEAIL A A9 T nHstd & A o] a3l wystn 7 43
2

TS A £ oF 3t}
ol# gt H Qo mel v e oA tE] U3 (board committee) A28 =Y
ste Aol Eo7tm . A Y3 (Audit Committee)2l ZLAS w4

A AE AZEded AN YL3] (Securities Exchange Commission) 7}

231) Soderquist, ibid., p. 1361.
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19399 McKesson¥ Robbins AF1Z A7I® 1940d FE3 ASR No.19904
A3 o] AAE A sk th.282)

= FALE S 718 BE AL sty ol del AdIE T la, 50% ©l
dol 3~47Me AL E Fa U, A EF7F A EEE Fu
o]ol HALE3sE Fa dUth. 50% o] CAIFEAWAYIE, 7 o]/ e]
HPANLIE T Uk Ve A Ee AL, AFALI], AP ¢
L3 == FHRALE T& & F U233

ol Atz f1¥3]e] FAANAN FLAA3 = A o|AIE R FA St ok 3t A7
Filol bt fds]o e AHe AL 7H JAAES v Eof gtk 1
ga Y3 A RE ugel e AEHT ALYolAE Addsior gt 9
3= A93] 7S AEstdok sta, Foixl Foke] AdE wACk I & 94
3o gAatdH e AA A r FHeto] HPafof s e ~yle] ALdS o}
o} Fhc} 234)

ol¢} e ZtF AT AdE Testr] e HAAdE e Adew
FH SHE AeolAtR FAHEE Ao] At s, EALAd s HJuAdART

—

H 59" oldolwA oA YR £9 B & T3 A= 2HA4T Be
oAbz FAHE ol wigAsith AW ANE ol Aol WMA olAtgle 247

oJAbE 2&71zke] Am BAG fHEFo BE o4
o AT AR E oA

ge oAz PHHE Zo] ugAs 249989 A oA
Aol abol |A &% 91989 57 Be ol AR FAHE Zo] uFAsT AR
gz sk A9 Qe AT Aolatel EAF F2%S wol gt} 235)

232) HiEfE, ZEGHES R womd EEAE, AR, A4z, 33 AL
deg, 2000. 3, p. 3.

233) oo & A3 W& J. Charkahm, Keeping good company: A study of corporate
governance In five countries, Oxford: Clarendon Press. 1994; R. Monks and N. Minow,

Corporate governance, Basil Blackwell, 1995. #%
234) R. Felton, J. Hawkins and A. Hudnut, The foundation of good governance -

Core processes and structures, McKinsey Inc., 1997.
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i 23943

ol

91493 (compensation committee, emoluments committee &) 7
A5 #Hrtsta CEOES E93 AbiolAl B nojAddxle HeE 25t 34}
o HRkAQl B AT Jlolmgil S AT, e At A 4~57 9] A}
ojrtr FAHET. oW AodE 4% FE AlgolAlR FAE AAALH L3
(Human Resources Committee) oA FAIG 9 F& F9 o),

na SAME A BALIE T AV A FrdeH dAle 90% ol
~43%19] 3g< 7HH.
CEO7} 39fol HHES =AHHE B57F Bon 489 1 A= 7|deA 9%

[;

1o
oty
>
i
o
o
do
o
ﬁ
i
n
%o
= _m
fz
ox
o
o
Sty
fr
re
(o
CJO

A 93] (audit committee)e] AL tlFE FAtoA HAp SdiEo] ¢

2R, WRHAL, AREA, ATRD Se ABA @4 AgRopdA A

of olfolAth. WAANL L T HAbvhk Aolh AW D 9 FAee] F
A, @ 4R A AR, @ ARPA ARE FAAR A AE, @ WFEA
AAE WERAAG G4 AR, © Aol AA FA, AT R FAN =D A2

B AE, ® WA Ml AdY HE o5 299236

s FALE S AA LI Y] 985 EAge it AA L = A S A o
BE Alzgle] AHAJNAE Esta, HuAGgd B3 gE5Fd $HE ZHE
A AgetH, Abgl o] AbE ol SAE §f Fel
= ° A A2 e FaEs ATdy. AL e 90%9 71delA 4
ol Fro AFow =PAH oA ER FASE o AL TS F

E=AAY A (New York Stock Exchange)el A azoltt. AU = A3

235) A#d - A<

3 T+, AAA, pp. 67~68.
236) AFd - A T

, AAAM, p. 63.
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38 A% 4718FS A B el dAHAE £Petn 242 =]
E @Y 298 95 dde T A% wEAHon Agel s

nl=re]l 3% 2 o4 IAboA AFHA D (executive committee) &
Fided, o fd3sle oAF vt 7l A AFId ARE 2Fete 983
S A 1 Ydegude ZAd i gAE 2o, faLddIe
olAtE] HA B E AF aFst= Aol oHI] Wl ArlolAt3 e Aol Alo]
2 E T gAEH S 5 Uv. B2 AF CEOH <Ay oA 3~4
Q1o Ape]olatZ FA ] Ut

me

-

iv. o] AFFEA T 9] < 2]

n= 3 ALY FukE7E o] AE H A H Y U3 (nominating  committee,
committee on directors)E Fx o ddd 1~23] gt HAZPHo=z
Abd ol AR 1913 AbelolAl 49102 FAd3 . CEO7E 3
i, FAdE CEOZE A AAFES AAtste Aol dubdeldAwt, da 94
3] 222 FHE ASstE AtV SUbeta dow wWEE YUt gEAAd
EdA FHEHE TEstes ok 3n. AL e dz2e oA AHA
W HE Ee Huddae] oA Ade HdEE 9 2= vk a0

1

o
=2
a
1
ol
p
o
o
N
)
o
g

237) 2 vl e ol Ars b BAIgle] AARIAL AL E Fol A
}Jﬁ‘ﬁﬂ%ﬂﬂ $Ue T FoIN ARl EYHAAS
datel B M Eo] A H A

—(m :1\'
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3 EA o E JdETY L3 (governance committee) 7’} W2 FAEE Al#E 7}
7 st vk, HTole ABWALI 7 HundGAY JFgFEoA By} ~Axz2 F
HE BIEES dge 7|AFAAEY ¢85S T Y.

" EEDE

AT 93] (finance committee) = 7I4A=2 FAE A5t AL

HEAde dEST. A AH(EE CFO) 9 AtelolAbZ T Hojof .

Hop 22 3AEo] 71gAmFx2e il Fo3tte AL AXstn F39
o AFYANA, B2 54 A& (succession planning), ©]A3] 2 H 1A
Zkel U BAE 71E9 93d EAATIVIERGE 5L YL E MR E

A7l dFEx e FdFE Hola Ut o] A3 dA= FFEA 5

. o] Y= oJAFHE AW JFE FYSH = Tt

o] YY) EL 5y HEo AleolArtez FAEW ATF 339 s sl
th. o] 3= oJArEY A Hrkstn AUt 22 oA EY Y S AYste
A YA = gtk IBM2 19934de 71948993 E At FF3A
FRA e 4TS FoAs, GM2 oA 93] (committee on director
affairs) 7} ©|At3] ¢} oAt #H7b 75 FE et Campbell Soupd &9«
Sl wid o]All Y] A5 AedES Wrtsted @ o3 =A% Fx 2
g, @ oAFHe AAeHd HA, O 7IdeEd HAe dFEA olAI e O Y
3ol g F&A G AS T JeS FIT.238

i




4) Hdgrel HERI O &k

(1) o EBHHATHER

al= SARE Al L] 7] old

WA FFF AR 34

rlo

2ol o3& s|ALAEf ol A vk, B ALY Gt RIF A A
ol 2wl &frot AFe 7t ol Folnt. F AL
A Aol FFEEEH Holx voh ojAF® o] F3F Flo|t} 239)

3|AL7E olAbs]ell oJdte] APETE AL mm AFo FAPFe] AEA<
common lawe]th, 123 o]} 2 o|Ats| o] AL FO gk ZTE Fo
We ufT AoR HEMEGEEE FANE S ofuth. wEhA o|Ars & 3] A}
ole] #IAE Yy EAe] #AE ©YEA 9, Hoyt v. Thompson's
Executor Akz1240) o] g common lawolA =] gt was FFF3= 21
Ao 2A o|atF e AgAS WEd F gla, olAF ] & A HHE F=

itk oAl Eekd S AF el g wel FF7F Aud S A A F
AApe] o] A e Aol et A ® Aot 241 o] gk o] I ALEA| 7L Ve
Ui steete 3Abe] A2 FFoA o]ALS 2 o] FoAAI T, o]ALE 7L FALE
dedtde A% A5 e HAA 2FAQ FFY oS AT Aot w
g RE FF7F A5t slAle] Ao v 2 S e welE olAlEe o
Ao =22 gow <k dArt.

Bzt AE Adddes A2 oA A AR dd A9 e 2
Bate A olAE 7 A el diE S Addde Aelnk. o9 2
o[ A}zl o] A S FAA LR Ay B, HuAIAE BRI ALY Ad3 A,
dgxel A AAAIEG e AAret S, iR T AAst e, 49 A
HE dod s AQAee] Aaret s, Had ZFAEAVIE T F5

oA, olabgle] ARsagel medel U@ AALA Fo| Utk EG o

fr

239) R, KB gitikflol Ao sEkE W AGIE A B EKHEHN EE, p. 125,

240) Comstock, J., 19 N.Y. 207, 216 (1859).

241) o]#1d EAE "FJAEA ,(Corporate Problem)elgtal st=d o] = #Him, v
S APH A olAkE] ol oA FFHI =9 AAAHE, p. 300. B,
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Al e BEYHE(bylaws) S At AAE AdS 7HA T 248)
na s dFgde 243 dFgde dds BFeA s Ao o

494 Ad= 7Y ole Fo AT YA (certificates of incorporation,
articles of incorporation)ol] <23te] o]Al3]o] FH 1 f3(original) 3o
T} 244)

ol AF3] 7} | AF el dal 2B S T wee REEA] RE o[AA &AFEFA
b dEE 3, o]Abe] HHkert EA4 e Bl ik (meeting of board of directors)
= MHstd FET EES A Fo 243 oA Hakgol Folo ostefol g
te Aot o3 A flo] &3] oAl Fukge] FoRto® o|Al3 o] A7t
o] FoAHME b HAAT, AFE JFE 3 A (board)] ol 3] 7 A2 A3
& Fe gle Holn.24D) F oA} FogAgte A=A A wEo oAt =
22 A S tEste] IAE ALY A2 JPddS Addste] IAE A
St & g} 246) o]FA B IAFRE FFE BWOR da, FF7F vE
AbE At 250 Y] He vz 9 @A oA s pAEA HuH, o
ALSl7E CEOSH 8 dde dHsts deni= dee dex4s olEv.24D) o
2lal o] B A A o|AtI] = o] FAA AR UA Hot.

AR ot g ARIAL AYT & AT B ok, FA

=

242) W, RIS, p. 63.

243) At Hx FEFHL HxY o|rk3] e A H A (incorporators) el o3 A &=
3, BEAAS N Ee A A FF EE oA R F vk, ffigE
Gtk JBoz FFANA FEHA L+ F(unless reserved to the shareholders)
MAAGFE o)ALF ol dtha dta, YolrtA FFEL olAMF A AEH FEAHES HA
T= W7 (repeal or change)@ + Jttx 31 U (ABA-ALI Model Business
Corporation Act §27).

244) WARRSE, T A AEitkurge, GRE: Rt 1980),

245) A3 7 A gE HAA Uevte AEd dAR 39 ’\7101 1de 10993 <2t
= HY oA Eo] A e H TS £ AP (Melvin. A. Eisenberg, Corporate
Governance : The Board of Directors and Internal Control?, Cordozo Law
Review, Vol. 19 (September-November), 237 at 237 (1997).

246) Ballantine, op. cit., pp. 119~124; Clark Robert, CORPORATE LAW, New
York, Aspen Publishers, 1986, pp. 113~117.

247) FR, EB gikikflol Ao EkE M AGIE A B KN L, p. 125,

L
—
=
T
6‘
el
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oJAlR FAEE HdEe W F

FEHAL oAkE] Heo] FFFAALI Y ddedA A
HAAA o7 AR PAsHA Ha, ordle Fo B9 Aoy A=715s F
gstA drh. HIZd e dolA AH B A o] oJAtE] A3 Z B U3
(compensation committee), ALY Y3 (audit committee), FFF A AL
(executive committee), ©|AFFE A ¢ 3] (nominating committee), A<
A3 (finance committee), 71H4-&& 9 A3 (governance committee) L2lil K
T 93] (compensation committee) &= AX|gte] o[Ak3|7F ztn e AAA
(discretionary authority)® 2% F&= FZi#ste o] w=9 dii= F23

Ay F702 F21 3 A(public business corporation)? Lukzl ol 7 gkolt},
(2) HEFRSl ZeigEal o BRF

ol Ab3] & olAbglol A AR E dFFAAIGe] AP MY 99 AFE g
Aol Z1de] 1k F da, oAl el PR oJAbe FF9 o]dE ER
oJof s FEA(fiduciary) 24 Folz A PAlstedop o}, uwpebr o)Al
A FoH AR AsAA A% F dEsh, T £ Aok 2 Wede e
FEA7ME A B

olo] thale] PLPL olALZ 9] AL N7} FoJF mHI Ao
Bl 91dE Blo] ofyr] W&ol o5 diellelu AL AFE + drka stu

Ath WAl A e o]at2l o] JFe] Rt R P da AP AF S JF
AP AL (Executive Committee)ol FJ3ta olAg e F2 4 =

t e ggde FA0t. & AnP9AE FHOE st

oft
o

[«
r

D

AEL FHoE PHR GRUS/ T

ol Eystyo] 7k glv} 249
g2t (Model Business Corporation Act)E ©]AF3l = L3¢ <

mlo
N
fu
i
i
;1;
>
ot
u
o
1w,
fe
>
(>

248) Ballantine, op. cit., pp. 132~133.
249) MG, "EIEEY MEIEMEYCED RRT, TR, A20¥W 23, B
€, 2001, p. 13.
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A (officers) Al Agte] dRE 4T F Uk A3t U} 2500 F o] A3
zs| & A3 (ministerial function)S A 3}l Al
ASFE = A, AST F U= Ao HY o U dez Y U@ AHYIE

(ministerial-discretionary test)°o] g3t Slth. ejy o] Y= B3

rr
©,
.
2
o
fd
of
W~
>,
2
-0,
o
(@)
c
<,
5
o
N,

T, A4 AYPA A3(activity involving the exercise of discretion)< 9

¢ F gl I 25D

Temple v. LodgeAtZ A& AL A3 FFHE A (secretary)©] AR A
HEE AFatr] flsted 3AF FEite] A/d e MaAtd A =St o A
= fd3elA FAHJL, o] At FEH A= T9dE o] TS oA #
gk AR AFET,(to said committee shall be and is hereby confined,
all the powers of the board of directors)x™ & EH o AATG. HAL “o] A3
7} 3 Ate]l B4 4 F (ordinary business)E HaAs7] 9t 993 e @5
FA] tEdE AAdE F dtkes A Ao AAT glARE, H#ed FH o] §l
= Wele B dFE Adstn #AdEH A FH P Ab(exercise of judgement
2173y Atk A3 ST F glvte 93F

W2l (sound principle)el &3] AAH L 3]
'a StEA GEAGS FEE SHATE.252) Folo] o e Agtolm, FIl

A A

gl Sahe BAAME A AT, B Fhol g FE 259 A

fijt
&
&3
ol

and discretion)&

yAe o437t 3

L
4,
ol
o,
<
iih)
o
B
i~
>
ftlo
N
N
2
i
o
S
“©
o
o
S,
k)
:?L_',

250) ABA-ALI Model Business Corporation Act §42 - 50.

251) Delegation of duties by Corporate Directors, Virginia Law Review, Vol. 47,
p. 279.

252) 89 Tex. 69, 32 S.W. 514, 33 S.W. 222.

253) Stevens v. Hills, 29 Me. 133 (1848).

254) Arms v. Conant, 36 Vt. 744 (1864).

255) Leavilt v. Oxford & Geneva S.M. Co., 3 Utah 165, 1 Pac. 356 (1883).
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Lo gARGA AN Aol @ £de] APe oAswe] & F Aok
1,256 o] Ab3l e RNAKEHE A7) Aste]l T AnE AYRE RS
A3AA AFT F gvkn HWA 250 vdAF I FAL PPeHE AIE

A3AAA S & o291 sk, B8 o9k 22 Ao &5 234 A4
=

o g, gBA qae AFAAE PHAA @3, vgdF I 452 ¢
@ Aol A4 e 9aA qae A Sakt Aol bl 44F FEE U

||

YA A% B 234 A%dE ol WEsHA FEE F dE AL ofYgn
t}.259) AL Ao whelE o]AbE] Heke] 9 FIEAR d o= oAb
go] 9ol uig o I
ow <t Ax, wepd F5ol TP} ZAA7]F(ministerial-discretionary
test) = AE&3HA FS F AT, 2 Y o] Vel wWE HHAELS AT H Gl
3t SAE PEA A Rt dE REHAY 2Fetn EWEd A9
A FE F A HAn.
Haldeman v. Haldeman AF7126002 2 g7t2]9] JP 2 A 7|Fg HE}
A FF JA ddS JAALSd AGE F A EBntk oy
= Y 4+ 9z kA, Social Security Building v.
Warren AR26D oAM= o]AlSl & HE TASte 94 AHED ofyet 1=
A7 weko]l gaFH= Ao tig AdE A3AANA AL F Adn A,
of #ele oAt 7k 3 ARERE ol A A= A3ANA AFD F U
= e A Aotk a8y A dWIE A3K A ALdSd W= oA =
A3 Al S1FE 24 Aol AF A PAHIL A=AE A=shodor & HEAY

ol

i

&O

ol
-

_1

256) Farmers Mut. Fire Ins. Co. v. Chase, 56, N.H. 341 (1876).

257) York & C.R.R. v. Ritchie, 40 Me.425 (1855).

258) Silver Hook Road v. Greene, 12 R.I. 164 (1878).

259) olxt3le] Aoz 2w o] oAtoflAl A7 e FAed A7 HAE AT AdE o
Lone Star Shipbuilding Co. A1 ¥ (Haines v. Lone Star Shipbuilding Co.,
268 Pa. 92, 110 A. 7884 ML MAAEL AT ol Wl AFdvdn %
g o= S&x3I @I Yokolat sl xﬂ?lx} ol & 7178t Ui £ York &
C.R.R. v. Ritchie At 24 3 EEs e S Hol7l= 3o,

260) 176 Ky. 635, 197 S.W. 376 (1917).

261) 142 F. 2d 974 (8th Cir. 1944).
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A P sl "= HHh,(high-level control)™ & A= sjAdAtTt,
159l common lawe °] AME AAst= AFelx, 2t F

ol wet oAb el] el Tt ste A-F7F AA @Th.262) o] y]FE] wed
He e Aoz HIFAU F=dco] ojAksld fFHE flod AF Agds A3
Al A $1gFE & dvta st dAel7] wEel AEs W LA oAb
o3t H3Ire] ¢S AT, San Antonio Joint Stock Land Bank v.
Taylor AF263) | X &= o] AL 7} AV Al EXE wiZstr] 91& 925 ddE
At Fojdd diste] ML o9 2 A3 d<dste AE 42 g5dd

of oJAtZ el FHH & o HYstvtn FA St 9t} 264)

1o
ot
>,
¥
il
b
s
S

rd3)3 A% 7]+, (ministerial-discretionary test)< o]n] Ay E ZAAHH
EHgslittE Tl 7= SRR, oAbl o 93 FFAQA A5S S stE TH
=2 Z+=7)F,(ultimate supervision test)S HEt} W& =g & ojojA o]A}

3] 7lwel Hgtde A48 & v o,

720 KD R

1867499 s FHAPE FFEH F

Y
o
ol
rr

= FFA HA(pouvior

262) FMZ#%, HiBERSC, p. 38.
263) 129. Tex. 335, 341~342, 105 S.W. 2d 650, 654 (1937).
264) Lowell Hoit & Co. v. Deting, 320 111. APP. 179, 50 N.E. 2d 602 (1943)q

A HAe oAt AMAE YT wol FRE TS sdom el ] HFA
A wEoe olad fug Aol S @Ed AuddA FARon dag 492

AdAte Ade ARS AFE 5 Adn FA
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supreme)g Foldte] 3o #Elet FARAE G
EAY idEm, o2 FFF39 Fd wet S PAtste FFE F
9z} (mandataires des associes)@ta A2 stATH, wata] U2t Ad =43
Az olgee At FAE A Fi, °]Ak¢t FHA(commissaires aux
comptes)® A<l diaf FAt=wl AR Uvh 265 au iR A=
oj9} L FAAE B4y AR #PoZ ol thE AU S st

il
>
rr
-l)l
O

ﬂ
=
R
2

1

A=, o]AES 3 oAl (conseil) & FA3st] FodA A 2% (president)= A
Z3te= Al 3IALE A3 kA S st slefAle] FAALd oAb 190 UE
o] Al (administrateur delegue)@, ©lA} o] 2] A& T (directeur general)

2 Adste gdg. 2 F 3|A A (surveillance des comptes)”ZF S &3kl ©]
FARAA Fa UPgE Ho F53] ZA(commissaires aux comptes) 2]
nH A Beste ol AATH266) 19409 1149 16992 o] A3 (conseil
d’administration)& A3t FALE #e (administration)dt=S 3, A}
A1 %] (direction) = AF%(presidentdirecteur general)ol Al 913 th.267) o] g
g 194082 A2 Az AE dAlste Aoz AFs #e adgx
e @@stes A HEY AdFE FATE THEAY HBL(organs de la
personne morale)©] Aolth., iy o] WA A oAE e FFFIEHYH
g2 & e olAtel 9ste] FAHIL, APEE olAtgloA A9 e didd +

] W&o & W A89Z WA A90ZE 7|To| B old "FEHEEG, (theorie

ol
i

%0,
N
M

265) Ze FIAH Al 22%, Z1]257‘ A32x 5 FH=x.

266) TAEE, 77 2aHaitikic BT s gt EAN, "EMEEE,, 458 1 2%, BREKX
BgEe 1970, 3, p. 79 LIT.

267) ZgHAA HWE «1‘31011*1«1 F243)ALe] #E] (administration)E AP H Ao oY
He MEe2 A 296 &3 At AAT, F2 oudie 57T F3
< 2¥¢sE dFFHF S ontr] wEol A (Controle) 9F FHETH AA7lodE FHHWHA
(Modlﬁcatlon du Pacte Social)¥ H#ANAA AtgE x| =t ol nlofA
#e 7| 2 GEEEE (Assembliees Ordinaires) 9 PEZE£ (Conseil d’Administration)
a8l fRFEFEF (Directear General) 7} HAHo $le=dl(Jean Escarra, Edouard
Escarra, Jean Rault, Traite Theorique et Pratique de Droit Commercial @ Les
Societes Commerciales, Tome IV, Societes par Actions, Administrations des
Societes Anoymes, 1959, n°1358), °ol& AZF 7| JFHANH 2gn A
Z|Zolgte AFAA AEHE Aty e Aol
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de mandat)el 273 St & Zolrt. g o|At3 & A #HEYE FES)
I, APEE AFE FEEAN, oug 2R E Bt Ao ooge HH A
UEtUA] et .268) 5ol HlwH JrR7E 2 At E o]Abse] AU o
Abel AR AMAA eketo] ARR el AR & (gestion)oll W FEel] FHHT
ATk, F AHFe S A=t AV E FATE oA 9 o5 Aol xR
FA 87l ol AP A9 TS o chuistA H A

ol o} Ze FIAPH i M IS Wolso 1966W ASAPHE F
HAEE 7M. FAIAE FAStRA = stvbs 1943l 9stod £ E 1940
o] s A ol Ext EifFESEeln, HE Stue FUgY ¥ T2

ol Eup HrFdiErol o},

1) #Hhao fERY O &k

&
-

&

PEE!

AP wE oAl = VEA R GAVIR, o, FerlHelge

e et 269

Jm

(1) R

268) LHARl o waEH HIHE A FXo ddd oAU FAT A FAE T
a2 F WS uE A AAGAA I dFFEE A8 drte ddle
FA @FFHEtzm  @vh(Briere de 1lsle, President Directeur General,
Encyclopedie Juridique, Repertoire de Droit Commercial et des Societes,
Tome I, Societe, 1958, n°71:; J. Escarra, E. Escarra et Rault, op. cit., n°
1510, p. 21). ©lo tidte] HZ FH S FAe FHL AT 54 53] fEMEH
HAEEANAY T8 4 vz Idh(J. Escarra, E. Escarra et Rault, Traite
Theorique et Pratique de Droit Commercial, Les Societes Commerciales,
Tome IV, Societes par Actions, Administrations des Societes Anoymes, 1959,
n°1493, 1510). & A& EAdx A 4 AFET ofvg A &8
Aeog Agsty] & A9 P& Fdste AT ndva sho, EHie LA
AEFEAN AHHSZ o] RoA ok gt Y& BF EFsH, A E HEAAE £

st 9lth.
269) ol WdlAE F=2 Pierre-Gilles Gourlay, Le conseil dadministration de la

societe anonyme-organisation et fonctionnement, 1971¢] u &1},
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FAVI RS AR 8 EHE RAor oA E57|33 3Ate] E57)3L
<

= Yz #AA=Z F4F £ Y. F FAIFAY 284 7]H(organe
necessaire)?l °©JAMS = FAL AA Q] £V LS J|HEF E453FodoF g
e Aoz Aade dedd A F 9SS g3t U 270

P BB R
JAHESl Bade BHAAA 7 AN Adgel 2As o| B 2AT =

FAZIAE A FAZE ofY 7] W e AME2 IX] Edte AFEE st o
FoA = F4] AFE Fsto] FERFTT A IS ddsATE delA A
Al % AZE et wabA Ao A A3 (pouvoir d'administrer) S zte

A FFH DF(masse des actionnaires)©] Btk 22|y o] A3 AAE o]AL3]

1222 (E= Fr@ikik A8Ix)E ot #E& u|dA] o]q wiel= AS FE=2
St mAFAHolY. BE olsh 2 wost wEA M5 9k Fojgn T 5
EogAw, =gy

A 1859x7F #4 dF I WYL o|EFHo=ze A
M Ao whelx] g WA F2 3 AL = A

2 TA <Fo] 2, (theorie contractuelle)= "A|=9°] & ,(theorie institutionnelle)

olgH At & F sled, FAIANE 1 24 o] WE ot Tt

A s AxsgEdoenz, oAt: FYA(mandataires) 7t obd 2 ALe] | EA
 E A} (representants legaux) 7} B Wo|t}, o]¢ #Z& A3g 7
W oAt = 3|Abe] BIFEAT aavt Ho olF HAStE A EVbesitha o
ole} ZE A Zo]Eo|u | To] e o] thgste] yvERE THERSEP,

™
fru
_O|L
s
s

270) FMZ#2, BIRERSC, p. 42,
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AdS 7HA L ew, O Ao ARE gE VHe ogeE AL Erbssive

1940 11¥ 16¥9M & AEo &5 AASIHA o] <]
T FA B ALE ol AbE] o] ffste] HElHA] dow b HeE Aol HAoW, Ao
TR 25w, (theorie de la hierarchie)®@} HWIE Aol Eo] AA
th.272) o] HA & wj ZFxoMe o|Atde] oA B U dAdZ o] &S

ol 4 gy @ 5 A2

fr

i MRy PR

AP A90EE oA Ve 6d S ZFHeA ER@dTa sfar, A oAb
e 3de =FdekA 3o At 7] WEed A7 dEtda. S o]

271) 1896Lﬂ 119 2699 Paris@}a2y 9L FAdAN FF23 AR R4S
= 2 5o 4A AA we} agn Fde] YEFHCA mel oA dA&se
gt ?ﬂ S wad £ gl s UoH(J. Soc, 1897, 434).

272) 19464 69¥ 49 HEBEE T3 AE BE J#He] AAIF R FAAEA e FA 9
Abglell oldte] #E]7t o] FolA & FHAMElm o}UW ‘Az F o] M= ol AFF o
A& Pao REES A A FAdsts AL Br5sd ' 3499 (J. Soc., 1946,

374; R.D.C. 1948, 86). 21 Folx %z o] L el Age AdL o]ALF
o] HAAIG oI FFE3) = O FAE FEE F glth(Cass. com. 31 janvier 1968,
R.D.C. 1968, 369)x 3AY, F37 Addoz £3& 233 4+ gh(Cass. cam

30 avril 1968, R.D.C. 1969, 104)x 3tx %
273) FMZ#, BIBERSC, p. 43.
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M2 o] Akl i e A
A FEHA Eevr FHE s dd.
ofell wHste]l AA2 oAl Mol U
g @ A Ade 2 Aol 2EHYE IAE FEITL stu gin 2T
W2 VAL ALY o] AtE = G
7F wAld dell= a2 del s A5k

(2) AtRIIE

A A22%E FA3AE 19 BE F99 oAl o] B EHEZ 77
st Aok, 2y 190 @ HEH dFRAAVNBE AEste HlET SolA |
19409 11€ 164 A A89=zd 9zl FoJAZ 7] o] FH dF&

o] FAZ AL E B9 oAtE F1 AT,

% b s

hi

FolAol o Aele 194171 Fuk AEgda 7 FA3AF B gAH o R
AetdA 7lEe] B wel abEo]l BastA =, FAIAE o9 22
229 JAeE S HEAL F(instrument juridique)o]l Ak, ol A
A FAEAe A2 Fad ulE A, 53] AAEAe] FEHer A4y
ok ayy A AR 7 RECA diRESEWEA, O 9] Aak F
il EgbstAl Wstol stth. o dAll A FA A= T o] 1<l oe A

L
3 2 o 1E

of

8
=

ol
of

274) Co. Seine. 15 mai 1901, J. Soc., 1901, 451.
275) J. Soc., 1908, 258
276) FMZ#4, BiiEERSC, p. 44.
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Fogle e solA HAx, HFolAtA=s AgE Aol

golAd o dFHAy AA] JHL ol (groupes dinterets)elg=
B met FAEAT. AR AtdA s 43T FFE 55T BAE FolA
WA AR FRAY £ olgide] U e fAEs9 ogs 2435
f1ste] oAl este] sArE A Dert A HAJa, esEA R AL A

A A5 + de WY A AExDo

7bed o &2 olAbEl ol Ar]e Wi AsHA 2 Aeltt,
olsb 22 WAA olfrst FA FAIAE EAAL] AHE FHSI] st

oz Aol FNNA FeWAE 44 FAE 49T & dE NBe 4

Aste Aol Aol ExEHe do]l HuM FAES oA AEE A EstHn =

i, BeA o] Rk

1940 11€ 169HE F2 34 39
A e o|Ab3lo] ofste] He|Eojok gt
AL Fo aFRsAA FAFE UAAJAD oA HIEGIE FAst AT 1
U 19409 ¥ 0] FAMH A22%2 HECRZ FHR e AL oYUy W] FHo
2 o)At AXE FAstn Y A daAlME AL FgoH oy A
G71Fe AAE o F e A= oyt ey FH L olE RAINWEA 1940
digel g A% HAA o]F oA ARE BRE FA 3] R e,

AN = BHHHER (directeur general unique)E FA3H 1 A &t~

o
—_
[\

o

1 olste] THPOE o] ol
A% BYE Wor APHH

fd
=
ox,
_0|L
2

A Age dnag. Fre ge A4 ed =

277) 4% BAE 294 Ao} 24
1 Ao o EAR olTOM% 397 93, o9 2ol AAWA Er AAA B
A

Al 247 A5 A Bheke Aol dAYE X

2

A < = i

det= gA Ak X]HH;E% Fodd 4 gl o] ¢F REIR ol gk o] dA|d F
o = =1

Ao CREFEMHE 5 M, FREKRE7 7 > ARMEWHRET MW, BT 72
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2ol AP A89xE 1940 ] ol A= SASIAS Eolda .
ol¢} Zol Gelrldelgte #dF AL i ERIA 53] L5tk (societes
Aoldtt. 23y Mik=
olffz ATt FHIAA FdHE A= AR dAlze HAZAT FEE
T TR EATTE AEE FAE g7 Wl 278 Fefol 9% Add
Pl = 2T RIAels @A @& Aolth.279) old wel A B AP
A Aol A JELFEEIL (societes nefaisant pas appel l'epargne publique)
T @EoAHAE A& F AES Stofof dnte= Aol AMiHA At ¥ o
2B Ao A oA A =7 B Aol ool FESHA H AT 2800 a2y
st ZIFFE L obd Rk ofdg, WA A=

=
H=
Ta7ldezM e SRt FEEE Aot £33 FHIAE ARzDE g4 6

()11

faisant publiquement appel a l'epargne)°] % &3t

—

FH34E F279

o 2Ho] gl Aoz AR AAS 2 Adel dA 19 Ee R AR
o AAAY A BAE TR 9@ Aol o, el @ AAA BF &
wrl BAolebd §RHAS AGe] AFRIAA GEEL f@HA ADA )

g AR Aok ARHQ A9TE FAAL AdAbet F Aol givd 33
A BEE Hetela @ ot o] s} o] FAle &v|gie] FAIA FEHE FHe)

£ Ae FASE del dE ATE ohyrh.28D

l

(3) Mok iR IE

278) #4384 FuE A Ae AR QFIAE FHAdAE FHE AsE Ao A3
B4 pREAdFe] 54 0] el 1 AAF el @k 21U AAE o
Ha ol fold FHAA FHE AsE AL A fobn FHGMIE, BIHHL, .

46, F 125) #=x).

279) FAIA FHE A &stolof & EUFHE o] {7t d' AE oy, oAk F A
22l ERE B ofyet AAR 75IA ZIvhH oAt o] Ao Ax HubE
(direction generale)®] 7H1A #Aeholu; Aate} 27 ool

280) Travaux de la Commission de reforme du Code de commerce et du droit des
societes, tome I, Paris ! Pichon et Durand-Auzias, 1951, p. 245.

281) o] A FAAMe] g A= ol de] ARFS aFHE AL AGE H 9
AGde AAA4EAe Jgdon 10RTFen diort o5 e FFAA Faks
fitell Al 10T Z=e YR &7 wiid /Mdride FAsAIZe] ol & A A&7t A
I, B E AEgiEAE U Soe Blde] Ut A FAddI A A4 109
Z33 50tz eor FAIAY] HAAARA S FFATFRISAPE AT1x Fx).
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AEE HelE Fof Pelg @

ko3
=
Yoo e gryAsne 4@ AL Ardom s FxA Agolgu

&

PN
F A

. PR RIIE S AR

T WY A1857E7E "ol Wel Atk Eol dRHA AdE

& g AR it u AFE gz T 1 F 120 T2 AY

2n A4TE PP £ o 9N TPE 9L v bl w5 24
Usoz 4rARAAE @ & dd'n FAedE dedA olHE @ejsBow
A ol B & F Ak oA A2 JRAYL FRA] A% A o

AA (unite daction) S FREHE ZTF AW 2185722 A slo]ol 3ih, =
A, ol EEe oA A =7}
Z235e Ben AZHE Ao o= FAsy] YA E oA TESIY § 9
g Ae gFsg Aotk adgy olgA HY 2o S & winin ol dAA RF
o] AA7F lefok a7] wWEel fFAde] Aojdtie ©o] vk, whebA ARl A

o

e fAddE A 2A8d RS vteet st veddd s AHste A
o] AukA ol T} 282)

ol AbE] o] HIEMERITES clAB A =S ST FAIA HUe] FAA
B FoAste Zoltk. o9 L o] FolA Au283) = oALS| VL S5 Ea

%7 & (organe collect if de gestion)e]&t+=

Ae 9w deln =dada, ol 2o P wge welt Yot rdw

i
o fob

)
lo
k

282) #olA 'fv’: ]/\1 A d el AAG AT o] o]k, (groupes dinteret)e] 2§

RS SUAAG. T BEAd S FEon AR Ayl o

A2 E7Fsst7] W&o vgvs b A<

WA 5 e TAS Adeloh AT, e A Be AL

A48 e Foel H4 vFe] B WAL 2L o] Bl
Z REEA 'E]L}\]Q"_\:‘ AL otygta 34 & 4 it

283) Lyon 7 Juin 1911, motif, J. Soc., 1912, 516; T. Com. Nantes 22 avril 1920,
J. Soc., 1924, 466: Amiens 16 mai 1891, J. Soc., 1892, 566.
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o Qlt}.

o

. ThEREEBAIES] RS

oltt. ols} 2 AALe FFFIAAE adlE HE&HM FF ¥ e "o

a2y @ el (deliberation)ol Wato] ¥lwa HWA Heje ddE 2Y ddd
A2 Aostdtige 3o E MHA Eds wWele FIriae APz & F
glthal star Uth.284) Paris@A&H IS 186749 79 249% (F3AH) A40%27}
TR o] AFg o 93 ZFEF(autorisation)®t FFF3] oA K% (approbation) &
g3t A x AGol Hodte olxbet FFIF A4 JpEA R FE
< Aol ddte] B Ads Hol FATk. F o2 AUt JfE AR TS
ARE el FHETG stHgE IJANE P A9 JHEAR] FdE Ut
A o AkE o] Qlsl el FFFE 9 Sl A Fe glrk. el a7stE <l 9
U AZIEY IS NI F de AR dRolA EAcw FHE
FoAxlE Aol ofynt. o|AR Y FFF3 ke AT A 3] 4
E FaAARE BRE AEI gd S w@eA Ha 9 2 WA Fol o] FoA
WA oA o2 A "doh'm sta glth.285)

ol¢} o] oAtz o] Pl F 9 (reunion)o] g o]Alsle] Aol ZAE A
Tote Aom, Fod ejMrt FF2 ol A 3xke] o] il oAb A4l

1

)
o
ofN
]
_0|L
4
o,

284) Caen, 30 decembre 1896, J. Soc., 1896, 273: Lyon, 20 mai 1911, J. Soc.,

1912, 306.
285) Paris, 18 mars 1959, J. Soc., 1959, 325: Rouen, 24 November 1959, J.

Soc., 1960, 322. F¥F%3d el Amians 7 mai 1963, R.D.C. 1963, p. 859
7F l=d o]Akslo] disi = wpriA 2 48 9= #Hdel, Paris, 13 juin 19
64, D.S. 1965, 398 = /HEAN FogE TIAY A40xedA A3 o|At3l o 59l
J AR F gve AL FAsn Ut}
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ole] T o ol @AY oS BT = JYA HAUG. aY Pole 4
Aapet el webol st Aom AAFoe AAVE HAL oAt &IAQ
Fos Bt T eolx, AAFd wWE oAl AFHoz T
YA At UA oAb FFo AGA AL dstEv. F HE T wad
o[Ate F YA (mandataire) ¥ol= =7t AAlz aR}= Art W EA
T Aot oAt AR e mf FIE A o, AP A oA}
3lo] Ao FHrtste des AT F UAS Holth. oA e FdAe FI ot
ofyet fdF FJPeoll gt AFAHoln S 7ol EFsIthe Amo]Eo] AA

o EH7INE fAStL dvte dHde &9 A7 gk & Aot

rJ

2) Wikl Bl #ireh MK

Zaks Ao Hgifro] w3 e ABAL WAAL FAF e I
stiA Aol M2 WEFE AASATE. vA] et v)Ee AF7HI #e
Z1#3te] BAE BESA 7] skl wmHAAR el dFAd FA A
T WAske AgE AAL F I Wl FA AL AFH e} el @

Tl Axs FAdE W 5T =45t AR §39 4

AlAdE Aotk BTk FAHe=zm HWE ) Eo]Al(president de conseil

¢}

—

administration)® AT (directeur general)$el AT Edo #3 23 =

d’
Heo] g A|o] T} 286

286) =71 #3 A3F7|He FEHL Tekrox 9P ES BAEo g, Georges RipertE
Aspects juridiques du capitalisme moderne, 2me ed., Paris : Librairie
generale de droit et de jurisprudence, 1951.91A F& 3 Al tis] SdHo| ZF~
HET =gidola ZYidoln A Fx2& 2ty dvxn s, %ﬁ’”ﬁ%@‘)ﬂ’ﬂ% T
J4E€ members du directoire’®2 F A3, WHEHBFFIAMNE TAHLE ‘directeurs
generaux & X A3 AUtt. A A AG Aol Al E TG, oA, d¥ Foez %Y
st ok, el Heko]l A HAS wol= ‘directeurs generaux @i IAA T AL
Al Al ‘membres du directoire’ @ FHATE A Fo|AZd e dF HAHY #AF0] 44
Al FEEH A FolAE = dEoAITLR A= Aol O]E AEete 71#E A}
goltt. wEtA A Polatd] = 7 Eo|ANS A YE HIf Ll 1513]' o] o] %
7F obd wld s 29wtk AiFEo Aol AT Havt oA Z
Aok A a8y AFE FPs= ik (organe collegial) o] oFRb

> ﬂq
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A AP e Zehao] B HE Gt doE S8 R AHFEA A9
A F TR oA E AR, 1E9] AR 41F oAFA =S
ZE SAtH(Z s AIAY A118%F). Zaawo] zhe 2 A<

A S NS fstel Bl Eolol & F FRE V@S oA
=

oz EE&d Aot add dFolAHdAE 4G AL ¥

i

2
)
i)

B
xo

ry

e
213 7] & (organe de la direction de lentreprise)$l Al o]Al3|28T e} FF=
HESIHA FFES B35 fste Ao A E A=cste dFE FH
AHE9] ti 3% 7] #(organe representatif du capital) ] EFG288) = F 71#HS
2 et FHIAES & F s AU F J=F 3 Bolt.

e Aol tisl] 71E<]AFS] (conseil d'administration)dl e %3]
RT3 AA AdAY FRHe 2 AWstH (T2 AP A90x A1F
8%, NdqH A77Tx), U7l BB Al FI oA AYI woe=

H
aly

e
2L

oo

I
d, Aol A b 3dE 2242 glo. dde 5EF3 A dh(=
Fo A 21902 A1, A2, AFE A77x). 2 Al Go]Al A =
e Ao Hddstm(zgd s A A120%2 A1), A Ao
T3 A dHsd(A121F A1) d7e 49k (A 122%). wepA A2
T g nAeR o]FofA e 7dTFAE L o Fhe] o] oz A9
TTFE dstd JIdE AddsdE dFE HEHIZ] " A3 A

(directoire)E= A tHa == A (relative autonomie)< ztE 3H Al g o] A} 3] ¢

»

-EHUM
b

i

TAEE FFo A AL FEA =t 2FolAd = Pz 3t
Z M ZA (caractere collegial) S 2zt +=d, Al (president du directoire)©]

A37rekel BANA BALE FEStE B FAAD ADolAE e e AL
e dFAA A R AFAE FAE F Avke wHAA T El A S} A

>~

I FAYLE ol5EA Tl olyg FAAA ZH A (veritables directeurs)e] o] oyt
st Aotk 7] &0zl 9] oAl ofAtH o] YR FAAG AT FUtsHA R FrHor #
AR = v, A 2FPolalg e FAHYE ‘directeurs generaux @il SFH 7] E0]
213 9] o] Al(administrateurs in partibus)®t L3 imageE ZAl FH o 413 o]Al3)
o 4AEL 28lE d=7F .

287) ol 549 Vorstandol 3|},
288) 549 Aufsichtsratel] 3 3d 3},
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o7} vk, FALe FAME T]Eo A e FH e AHE Agstne 3
o] 122 o= FAHH (AM89x A1F, A2F), d¥= FHol FHol glend
TOM el (A90-12 13, A2%), HE|Ab= 65A4= 10

A1) s =d vste], A@olatsle 59 oz FAHIL AEo] 60wr= ww
A FAAE dFoAEE 4 olen] 289 ARA TS 65410]3L,290) o H 0]

Aol

O

OSi fu) _l
o
m
1
o
=
o,
rlo
g0,
v

2 AP oAtEle] T AbglolAbe b FAFE Yt 2
2AE olatel ol 3Rl 12 E3A @E W WA oIAE AYT & Ao
(M 93z #A|23}).291)

3) Hfifrel HEW
(1) fEBLe] il sk m%

olAE = FAle] EAI FFEI A WAHoZ Fol @I W Y oA

T A7 PFYT ¢

HEZH o2& "HHATM, (actes d'administration)el dF A, w2t 3 A}
HoA1242 A1 "BRE Ao A g2 Pgte g FHLg Aol

l‘lr

FUND AL 2err292) 9AHoz o APL

E XL BAASME HF#do] . ® o] 2E AF A ‘pouvoirs de
gestion@lgt= Fdo] AFEHAAT, 1967d 7TE 12dWel 2 ‘pouvoirs'®E
MA=HAJATE. o= A3AFel Wik #A A= ‘gestion’, ‘administration’ FE&
‘direction’©] &t &5 ofujdt BAE FEIH = Ao ofvet, o]Alg o] o] A}

289) &< A119% A1, < 19814d 129 30Y ®WE A8l-11625= /KA
A9 25¢ERAN Godrges 4 2qadn
290) #Z& ¥ A120-1x A1, 3

9ieh,
201) Z2AZ Ml MY E Wolt Had 23AE A4 ngAGE MDAl o
0, AAZ 7 AR FAselok dTH(A93% A1Y),
TP AP A98E ALFAE TN AR AAE, A124x A1FAE A
golAge Age WS FHAT ATk 2 Aol: @ AFolAsdE FFEH 9
7l Aol @ N WeE Adse Aol Ak

o%
rlo
©
-3
o
ri
—
DO
o,
w
—
e
el

E A70-128435 2 A1A4H

o

],

292)
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3 HoE PP F Ue B
Holatm g} 293)

ol g} o] oAzl Wl ot 71 BH YT A (pouvoirs les plus
etendus)= T AR, AARE oAt A dFEES A A3 A<
AV FARE ol SAbstE oAl & !

AR Hn A B A7) AAS A& BA FA 2Ge] B i A

i

ALE Folstes WA 1 42 Fu 9

fr

I}
Ky
%0
o

24 A2 Pered FFH T A5h.200 T E Byem FrEHe] A7 (=
G FA A158% A1)T AL T A (TR AW A340%), FFE
Sole] mm(Zas A AL5TE A2%), HAAbe} oA e HAgHe A

2 A AI101%), olAbe] BAMA(Z s A Al94x), AE

1o
rO
e
[
ol

A olats] o] A 3AtY 543 HE F DA FFFI A g Ad=
Adata FHAG A 2A Ha, 2 524 HYE 423 P9 (depassement
dobjet)l = EFsta A|3Atel] ik A<lS FHEA Fevh(ZFs A Al
124z A2%, A98x A|2¥). 1 AL FFF3aJA(ZH2 A A158
Z), TAE & u sAZA e dd AFAFed SN TA(ZZ 2 3 APE A
192%), FF3F3 ] FH we S AAs daAAA(ZF 2= A A180x%

A3F) Tl A
(2) HEPRS] il PR

el A Ay 2 AAF oA = WES

W~
'
A
N
o
o
oL
do
4
)
ro
o
P
>
=
>
-
2

293) fM-#%, AR, p. 52.
294) Ripert Georges, op. cit., p. 660.
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Ae AT wApgel Adel Ry F

4
i K
%2,
tlo
SE
rlj
9
v
Au)
ot
>
o,
o
)
B=)

2o A g H ol oste] AdAG. AL HA o AFLS Akl Ao
o, F3 A7 AT #2995 Fall AP N fuifEtte dAdd tH o=

HE st FFFI o WAAH R Fojd AP0 o[ AR TF PAskA] K7
te oujolth (272 A A98x A1F).

e o AT o2 A3AAA dFE F gH(=ZF2 A A98x
A 3%). whekA o] ArE 7 A ol o7k A e FAIG wol A= Al3Al et
O ARE FEE F oglen AR QA fFE oldstodor dvh. a1y
of Moz ol AWkt o]ite] AYS Fd F= Ao 2 F el o Al
oz ite] RAelAS FFFIR oA Aol ofYnh. wEA F el ALE

FFEFI Agd AFAIE TS & F T

rlo
-l)l
-

s|Ale] Horv|#o g QALAF 7| A FFE3] (Hauptversamm-
lung) ¢t #=7]#< FHAF(Aufsichtsrat), @7 P71 A o] AH(Vorstand) & F
=2 3t . o] o= AAHAA (Abschlussprufer)e] Ze7|#o =z ZEA3
th29D 18979 AFE HLAH(HGBIE FAIA] 7@z FF333
(Generalversammlung) ¢} ©]AF ZEla ZALES QA sle] gtom | 1937d F4
H (Aktiengesellschaftsrecht)® ©|& fAstdth. b9 1937d F2H2 o]
g 718 Afolol A AEe ARHIE DAt F Hurj@or Ao RE ALY
o g 2HdS MY F5EIY A dE S e
FRGAA AdHA, 3|ALe] 71 A1 Ao thigh JAEAA TS =S A

ol o

t}. olo uwat oAb} mg3 B3I AMAL slx

295) Cass. civ. 4 juin 1946, J.C.P. 1947, II. 3518.

296) ©] H3tdl= FHBWHEA(A153% A1, A2z, A6 F AldH A 55x), ALAF
A o] AR A1ETR), ALY ddﬁr A (A90x) & B 75‘(2%]1082) 3
AZALe] Al (A223%), 3|ALSE oA e FAREHE] A S (A103x) Tl 3

297) SLdFAY A162x WA A169% F=x.
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a7 918 thael Agel UYL AA WAE 2T AR oygen]
Aol AERE Ao ARAEL BRI 9@ Aol o] M. 298 of7) oA E
oAtEE FAow FAH A NBE Aol Ade] WelE AW AG7 B
oz oA EE oAEs g AR BANA de Asd AeAS 2
5B,

1) HFEE] K

Hfit A7 AYom HAR AANHA FoW ¢ BrH(ED F4W AT6E A
19). olea FAE ARG AGe A dTE dYsE B FANE UE
s A dvisted, oA Ak GRAAT BE By WE T
of U oAE AR Aol ohiet AFE A4S APetE AR HrE 2
=},

THeAAE A7l AgeteR EA Ao Y 2o FAsE Ao B
aelm Fskeh Fe] FFolge] e v weehe Edol ARLAR, o4
b FFe B Ud §RE Tuats AL gAlstdor avhe A7ho 2299
AW ZGANE V19, 2 =B, FF Y IR BAL 8P v B

HER AT a2y ol @ "Ee] flva stH e oA T mEe AL Tt

i

)

o]
=

[¢]

d

298) oot 22 ZdWAe ZF2WdE JFE FAeU, ZF2ELS 196674 = AL
A %= (conseil d'administration)™-& 7FX 1 AATh. 1966 7€ 24Y FALF Ale #
g 2 (66-537)2 1967 39 23¥9 A (67-236) 28 TR oA A Aol =
AW Zelel AR olglel oAb R 7AE AES =G,

299) Wurdinger Hans, Aktien und Konzernrecht @ eine systematische Darstellung,
2. Aufl., Karlsruhe @ C. F. Miller, 1966, S. 132; "> Z 7 2T 4 »I—
(Hans Wurdinger) - A—E5 #7, "FA Ve BAROEE, OCEn: FEREEBEHEE,
1975), p. 29.
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7 W AFAWANE o] AR AASAI] WEAAE A - FPE o el

N AAAezE ofRY Wast gl Aoletn @ & 9rh.500)

(1) Bgo] BIE - NB - &I - (EM

Ll
S
i)

(HGB)AIA = oAtE Addste WS BN =S AT 2 ZAIFH
oju] el elste] ojate] AAAL FALAA FolstE Zo] P Hol U3
t}.301) o]xbe] Agle ujEbA <l 3| o)A ¢l HAL3|e] I oz Hof 97| wjiEd] A
Holl ofate] FI U AAE T OE VB =S ol =S dde Y
A 32k Fo o ¥o oste] 9

T2 g % g9t} 302) 303)

T BA
ojAbE 191 oldeld HEu (5L FAY AT6xE A2%). vhut Aol 3007 vt
23 o]l At E R oAt E 1deE FAEITL A A &

—=

orl 290 ol oAtz FAsteol IH(FY FAY AT6x A2F 2&). 29

g oA HYsATE pAFE a1 F F AFE oA

¢

300) Ausschussbericht in Kropff, A.G, S. 97.

301) Staub-Pinner, HGB, 14. Aufl., Bd. 2, 1933, §231 Anm. 20.

302) Wiirdinger Hans, Aktien-und Konzernrecht : eine systemat., 3. Aufl., 1973, S. 113.

303) dEAME orte] AT sd o e F3F3] Holo BHS WP $dd o=
she el med date ol FAsAel tete] S9A 9AL TS, wg 1A
of 247 EAG o)L AP FFEHAE 2 AwAARSR oo oA HY 5E A
Aoz HI A eiElrz FE'gn 3 #FHE AT CEmiER, R
24.10.31 (1949) mRE 24 295, p. 249). ¢ £ o Fste A2 Kb
—BB, BiE, p. 78 KEMGER, B3, p. 1035 MM AR - $5AKRE —, "M ik A it

»

¢

By, b8 CGER: 8Lszag, 1955), p. 258 To] U},
304) 5L °AF 98 H °19_‘¥i dutx o7 A F4% (Geschaftordnung) & <
%k (Anstellungsvertrag)ol wet 7199, Bulgdd 53 Zo] A S w4
2|

A
7 oEdEt, dRE AR $e) e AE Aol A, el A A, 94,
R, 2§ AREGR ERAE A LG TG 2 A3 KFAEW) 2 ¥9
ool o 7o} olgzgel gol He FFel delA %
A9 4ol AGHS Eodote Bael N5e FAsted 2qA@ BAA 9
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(Vorsitzender des Vorstands)ol AH & & AH(EL F29 A84=x A|23}H).
olAale] =& oA FE (personliche Tatigkeit) S HAAZE 3l7] w&Eo Wl

e oAl A 4 9w 0% 306 Ao S YATAL AN A da)

T —

(59 #4979 AT62 A3Y). AVH PASARE o4t B + 9
e

Zolole Aol mraEo] 9A so} st UM AA W 301 4l
=

fr
N
X
2
)
o

FTE2 YW (Mitbestimmungsgesetz) 3 729 Z2H (Betriebsverfassungsg-

—

f ey

esetz) 2831 FEAYHE=W (Mitbestimmungserganzungsgesetz)< & ¥
= A= 2R U7} olALg 9 HALS| & Bl Aol #HrlsteE RS UdH s

3 9t} 309

305) Godin/Wilhelmi, Gesetz uber Aktiengesellschaften und Kommanditgesellscha-
ften auf Aktien, 2. Aufl., Berlin : W. de Gruyter, 1950, §76 Anm. 9.

306) 8 vt Az Hlo oA A A At Yol A ded ole WMAdE 2

1 2 5 dz, A A5z ot AR dE 2 F don FEUR ‘ﬁol

5483 AAE At A &7 WiEeoltt. dEANAE FEH Aol UA T R
¢ ABAAE 722 Ste oA AFY A AA] gt A7t 5 *O]D}(kﬁﬂ%
fle—B6, IR, p. 86, HHM T, BT, p. 440: KREAEFK, "WETR FriRet g,
(Rmi: HZEH, 1967), p. 202).

307) 1897d =LA HAC WE2W ATdH PAsHAE oAt 2B F dvke dar SHl
ARk, 193749 FAWA wE2W ARd A oA 2 gl As
(Baumbach-Hueck, AG., 12. Aufl., 1965, §70 Anm. 2; Godin-Wilhelmi, a. a. O., §70
Anm. 4; Rittner, AG., 1939, §70 Anm. 5; Schilling in Hachenburg, GambH-gesetz, 6.
Aufl., 1956, § 35 Anm. 38; Schlegelberger-Quassowski, AG., 2. Aufl., 1937, § 75 Anm.
4; Schmidt-Meyer-Landrut, Grosskommn. AG., 1959, Bd. 1, §75 Anm. 5:
Teichmann-Koehler, AG., 3. Aufl., 1950, §75 Anm.)7} 232 ¥ 3tt}.

o

308) olite QRPANA e JBel FHHA R F FFFAG AAH 5o ANE
WA ] el ArlE WEdl g sdoz ARse] AW Aol dokel AP B

< F= 3
309) Gunter, Handbuch des Aktienrecht, 4., S. 245; Schmidt, Gesellschaftsrecht, 2., neubearb.
Aufl. Koln: Heymann, 1991, S. 696; Raiser, Recht der Kapitalgesellschaften, 2., Aufl.

Miinchen: Vahlen, 1992, SS. 121~122.
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312) 193749 =4 FAY AT1x A2
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ozRt dRFY Aol Ut e WASATH(EL FAY ATTE A1), wepA

il 245 AL 7 U A9, =&
A wels AFNA 2AA
A AT7E A1Y

a
QO
wn
<
=)
0Q
<
@)
=t
@
ru
_l
£
(o
i)
fr

AN E olAke o] B
BE olabe] oabe] Wl A & 4 U997 WE (19379 U F4H
AT0Z A2% 2%) AFHY Bl ool APAE VAR 1 A e o413
o AHoA EHS RES HAAW, @Y FAUE ol4AF dge AFAA

28). olsh 2e oge] APE

FEPBFel o W ol oJAET FEF EJE ANA @ F27
A AEA 2P HAE Aol e Feisk A gEe ol A

g Aot

(2) & BRI L

ETHFE (Geschaftsordnung) A3 A thdled FHAME olFdH 7HE 3}

A FRAT, AR oo thete] oAl dF TS AT F Avx s Ut
ot G oA ALE Ol o)t e A EE FoAsAd AW, olv] AL o] ALE

dotel JRTFIE AYF Wt oAb ARTHS 449 + Ak oAk 4%
A& AFAAL A4 - AAHE AL A ¥
772 A2H). ole 2 ARFAY AP - AA WA AALAE eF4E A
2 oAt BEAR ARTAE AFAAG AAT & QA S @A
& A7E neldtel oS AAste AAS PAd AFUs] WEelth, o FHL
27t ol o 814

o
e
fitl
ol

o
2
[0

o
_C‘>1_,
O
Bl
ey

313) o71lA st 2

AL casting voteZ} otaL, ool Zpuky o] Ate] o Ate] wis}
A3 & + de A 3]

) o

S ke %°‘“‘°1]*1L o] & FA
th ool FAARAM Y o|rtE] e AN FFHE FAT T
314) Godin-Wilhelmi, 3. Aufl., 1967, §77. Anm. 8.
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Arrs s el WAHA el fle Wele AdAEA dFHEE AL F
A Zen. oA AT GFarAol dn 2=

TS At ol AR ARG AFHH S AEE FAIT. AT 2t #
ol oAb ZF A Gt el e wWele AAEe 1 4N WAGsE
A dEfle dFt8S AL + gk’ st a

of ZALRIZE AW AFarg S oAV AR AFE T MAHEA ¥ A

Sol g/ FAHC ARe APFHCRAY BEHS FErhs AAE Uk 516

f
oft
o
finj

fr

(3) EHHATA B FEIE

ARAAe] B QAR oAt Ao HAAW T gAH g B
A7t BA7 Ao,
A, Se et gRs gy 23E gud A4 daugE grdPd
d AL AWEA 298 5 g, O dedoz o ATl A W @
o FHE 4RALel VY AT T 5 (D FAY AL119F A28) 317
weby olel@ AWd F3el odel 2Ast oA} 4RE FaAsE wele
(

oIAbe BAbe Tt Eedul gl TE YA dEthSY FAW A93E A4

oft

=]
74

315) Begrundung zum Reg. E. in kropff, A.G, 1965, A. 99.
316) Godin-Wilhelmi, 3. Aufl., 1967, §77 Anm. 9.
317) AAZE o|A7F F3 o] ko] ol HFE & de AL givta g,
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Adee Adze 487 Adned da JNEAd dAwae 248 & 3

=5 3t7] 9% oz ol gy Tt

Fo Aol st AWe WAt BE ARGAL W 2P 2AF
2 AT(EY FAM ALE A4 3% WA 58). 5 A8 g8 Ava
W oolAlE £37t Bl Bad A4S @ AL T S 9L, FIE FED
AN 4Rel 3o B drAdR AP F A= S Ak, TR dA

57b BelE Aed oaEE TRAY A103% A2FAFAY A119E A2
G)el clste] Fael Aoz asle] BB A & estel tel FHA)
3 g0 Jrol g, AMdAE o8 dPew dde Aot = AW
e o W oAEE Ee W Folo AT FEZ T & UA dE
Nel %o Aolde AR 4%9 3% TPAE d4AL e doy o

49 d2e wAseTh 2

1

&l

ofj

3) Mol o RIS Bk

Sodo At wmA Jwe] Fos 43 sk BE 2o ode 94sn 2
AeA ol olA YA, AAE ARFE AolAM s5e] Bt AneA Hel 9

318) Heinz-Jiirgen Werth, Vorstand und Aufsichtsrat in der Aktiengesellschaft,

Berlin : Technische Universitat Berlin, 1960, S. 72f.

319) Baumbahc-Hueck, A.G., 12. Aufl., 1965, §65 Anm. 7: Godin-Wilhelmi, A.
G.. 2. Aufl., 1950. §95 Anm. 11. 3422 79 A103x A2 wet F3o A
G B T, F A FYgAE AFstE F Y A detdaE AR &
7] wWZel 3o de A Y FYAd FAHste FolBnE HAue] EA= A7
A greta e,

320) Schmidt/Meyer-Landrut, GroBkommentar. A.G., Bd. 1. Lieft. 2. 1959, §95
Anm. 23. AL A9 Fode] B A BmE A wd= FH A103%
A 23] wep o] Als| o] HFo oJdte] o] Folx = F3| o Hoe HHALNlol R T A
84% A4% 12 (AW A93% A4 18)9] ulelA] Age ohw wepd oArg e o
A3 23 Aol Wt YIS sl WHAHA FevhE Aotk AF oAt WA
97 el E AR st AlHe EAL wed T Hie] Ao Ayete

ghell gltta ghot,

321) o] FHL AdAY dHo 23l nHE Aoz dEA ;L Jom oo dsted 7HAMF
ANA =T EQ ALY R Fo7F ALENE W= FF9 bt 2Rl S
A F Qg n & Hldo] Bu(Hans Wurdinger « WA —JF ##, Ai#E, p. 37).

rlo
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= d7t A5 yehdn.s22)

3 & Avista Y= dFF A FA3AF 53] A 3] AF(Dachgesellschaft)
o F&H e A= AME ALY oA 7 O FALES FHIAR] AL
2 B FHIA] dFHAS dez A F v, 2 F53A Ee Al
g e g FFRAGAA FAol HAFHA A A= AL AT
= AF3te AP 7l #(Verwaltungsrat)o]l = o] EEolth, 193] ALl A]
FFE AR FotA HER FFREA A Ozt RE ARE 23

£':.
At mekd o] W A wed FA4A A Hrl A eHe 27
5

p

e38le FAZE oAb Al FE5E A 7F UTh.323) o] Ho|A AL
o e AHE 2 Bxd ZAd#7]# (Herrschafts-oder
Hilfsorgan der Verwaltung)olgta & 4 1t}.324) o] 3t oA o] AL(3])<}

AAHED S 7Y 22 E HAStE U4 LA FedYrEs AA sk

e FAE 9t}.325)
A = 186199 Em—raiii(ADHGB) O vt AldEe=s AL, 1870

@ A 12 N F2 9 (Aktienrechtnovelle), 1884 A|2xF /WA F2H, 18974
U A(HGB) AFeoletes ddo IS AXAEA HALe} o]Abe] AR Adto] o
W, 19379 FFAHAA Al Zol dABHA 7 Fo] E3EFHHEA HI=

Bulsgleh, aE gkl dalE SR AR oMY A9E g
L Adsh Wk 520 fox 4w ¥ olAlsie] A @EelE At FUH 4

322) Vgl. Wiirdinger Hans, a. a. O., S. 128.
323) Ibid., S. 129.
324) Mestmiacker Ernst-Joachim, Verwaltung, Konzerngewalt und Rechte der

Aktionare ° eine Rechtsvergleichende Untersuchung nach deutschem
Aktienrecht und dem Recht der Corporations In den vereinigten Staaten,

Karlsruhe @ C. F. Miiller, 1958, S. 96.
325) Wietholter Rudolf, Interessen und Organisation der Aktiengesellschaft im

amerikanischen und deutschen Recht, Bd. 1, Karlsruhe : Miller, 1961, S.
305.
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Al AAQ WH2E 147D AclP & & ATk A

A2 A2a AARE F A AAHem 4% RS grolstHA Al

k)
o

BE AEAAGT 199 AR FEe B FAG. ol 22 A5 AALF
= o]

—z
i
i
O,
1o
o

el o A AHA 2483307 FsA 2tz w2, A

o FAAED ] E HARS AV EFS WEZ P

ox,
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it
rlo
ofN
Bu)

2
e

19509 A A AN AArE2 5 AU HGB) I w7 = 9

MR 7IED FFFE, AR BA oA, AEVIHY FAR o] FoAA UG, F

326) Karl Lehmann, Das Recht der Aktiengesellschaften, Band. 2, Aalen @ Scientia, 1964, S.
354; Passow Richard, Die Aktiengesellschaft : eine wirtschaftswissenschaftliche Studie,
2 Aufl., Jena @ Gustav Fischer, 1922, S. 343 ff., 413~461: Rasch Harold, Deutsches
Konzernrecht, 2 Aufl., Koéln ! Berlin : Heymann, 1955, S. 140.

327) Wietholter, a. a. O., S. 305.

328) Fischer, Rechtsschein und Wirklichkeit in Aktienrecht, AcP., Bd. 154, 1955, S. 109 ff.

329) Wiirdinger Hans, Aktienrecht @ eine systematische Darstellung, 1. Aufl.,
Karlsruhe @ C. F. Miller, 1959, S. 125.

330) A2x AARNE & & AAYE S BF HAE LA Fo 8 HEEEHILAT ¢ o}
AR = QAT CEEM, "R, G HARFFH@iL, 1986), p. 90).

331) d3) 42 AHL 1899d 5d FAH(ADHGB)Y HH WA AFEIATGn &t
1911 AW JHAel AAAR, o] JHEGHE T2 Y FHPA(HGB)A ©WE A=
RN SLWA A BT

332) PREE, HitE HARS PEER s MERE 0 HEeo] Mkreibed S EETF #e)
o, TESIHIgE,, 178 15, =AM, 1998. 5, p. 295.
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55 PARY BHE 20 WU P WEA @ BE 4G Y
AHAE YA & Ao, 39 Aoz ARPPAA oA FES 5 U9
g aed Ad FEF ANAARA oo Bad Uiw Are z2gac wy
FFe 5 Bopdi AW, Hgel FRE AWHOR A A W A=
TAE FUE gt AN FFFA A BAE FHTAA Fo

4 AAA A ARG F23 AFAGeRE AH, FARES =
=

gole WHoR EEEAfY mEmgAY] = a8z B AEES 2dste
W oz AbAltel el 7 Fstel Lzl Aoty A4, Ao AT A
Sh-Hl 2

A7t Batel PEAAA dEDS BEoz A48 5 oy oF o3
el olit Yo FHE oA st oA FeIA EHE HEOIA GTE P
S1 e ESHE AoE AYAAG. ol mek 2 olxbe olAtE T
2R WA ER49 drPaNn JEAS AT + g B9 29
o AT AALAE TG
¥ itk 339)

ok g AR o AFAEE v el dal v el @ A=
g EYd AoAL, T WES 0T A BE oAM= E 2 F 1
Zo] oAEE BAAow A9 JRPAPS @B Ao, 49 A3
APALe e ABelth olsh e AR Aol olAFst FHAFWA 1 F

=]
St AAbe 9w IAAATE Bdete e w

(o]

ARe 1 F ARANE 758 ARL FLhaD ool AFS A5 &

dstel 19556 ARelAE 277 AFAFAS 24 ot AS 4yel 9

i

333) ‘alRiE, THRIE ORGSR TR, ORBC Frd M, 1996), p. 31.

95



A AFAFP L B3 A st A FF o] 2o Ao gk 4l
FFE3)e EHAE g3d AE 19669 MAANAE FF

53 fele WANYOE AFE BYSE JSE AgdnE BT olAe 2

19742 AGAYE 19509 AFNA A HAbel ARgAA L BB
HB A B o B AL S BALIL S AP D7 WA o3
o Walatel ta HAGANY APAAE AREHFoRA FAGNE BT P
Stk Akl GRAAD $EF Sdw Ao FAY RPAIES
A% FYARAD o ARAEe =93 Prel AAE BAe 4
AANRAE, ol ge B3 FHL d02 254, o halsh abe] 4R
o] FE FAHAG Fo 2FFI SUAA AL AT BAE

o|Ah3] AelAgow st
9

AoAlg oz e T F39 AJSL AT oAl AL B

Aok, 323 oA 7} oAb RS AEIve AS HEsstL 2%
FRYLZ olAE] AA A AAstedor dotE AI AFFHB olAbelAl o] AL o
gt BaoFE R (I A A260=%, 2005 6€ 29¢9dHHE FAH #A363%
A2F (o]t = A e® Z1AF))sts TG 7 oAt oA aydE B
SFATHL B W A259% A2, A3, A A366x A23)).

19939 M EE At AA e AAE 5 =gskivh. Aol Al = 1978
olF e ML wetry AoFAolA =l HAAR AAA L Bt E A A
Xotthrh K HEEEREF G A A n e AbeolAL e AR EE] A o=

x

18l ZolTh.335) 7habe] 91718 2dolA 3doR A (LE DY A273%

o

)
Hl
b
H

334) olAtel 4R Yel BF FEAL Mhfsd BEMMOR T T4
2L #uar] Ad Ageldn
@t aen gate A9 - sgael
& GAHE otof it olAb3 E: EeAl getEtn e ANE FAHUA
g o Bl vk o9 o] EAVLEAL oAH G Az F2 FAE PHeE 2
£ oolelolt T Fo} ¥ & glm AT GRMEL WBEL, p. 301).
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o 1, 348 A3362 A189))3kn, AAPAAEE £ (S A18% A 185
3, 7S E HASH(SEE A 18x9 2 Al1E) sttt

o/ Lol Yol BART PWAYEL AFee TRA A9
AA7L wFe] oigtT QB AAA wdelete XA WA wEd FAo2
E sy oANAEE EdREAE, AdHorE EAAA /g Aua
4FA77 A YFoz AAYY etk Kl e PAA w73l A
AAAEE ASTE MEA Wi 29 7Y A g
olgta @tk webd viEelAtelA HAFE W@ o AH Y TrlsEE
gt 2RAQ pzEPel glolt ojul e Aslol Al Al AbA &

o
ro
i,

= 2 M
o,
A<
o

2
e
b

Egses £ PR G NF + foka 336
olstel Wge 20059 6¥ 209 AU MY THOE YT

1) HFEE] K

AAEE ol Aoz FAHEE 1 FHAA olAtE ARPP] #F oAl
2R BowAe 4A4L AY oagel THQonAd 447 FA FAH U
Eo) Q) dEel Azl Asle] WAL B}

(1) Ho] 7

Q¥ g W AZe] dANE FERA @xn, AN
9. debd gBow oAe AAL AL St AAW 1 A4 FF2 B9
t Qe H8HA FEth(YE Ay A331E).

IAbe AANFEE AA, WA(LE AAbE A331E ALF 15)0] 038D 24,

335) 19919 A1AF 3 YoM SHE ALolrte A3 e} A A3 =2 £tk st 2
248 FAAL, 19929 A2zt 3| ooA = ALLoAIR FAE FAAIH A3 HAAE
W d KERESZERTY 471 EoR stodof dtte FAAoln ZEe 2o U,

336) /NEREM, TRk ge BRFE, (KR $EERE, 1981), p. 174.

337) MAA FHAAME FXAAE oAt HAARE FAstn AATONF A
Z A3%, 9B WY A653%). 1Y 2ExExE gEede] B £ 9o
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=g E L dmder HFHe AH(LE A A
). AR, R BASEY, FE A A3 Fsss e o

g2 TEF & £ Jd2 A oiYsirlz & d2HH 2de A4

A, SR A7k obd A2 3 ode P we A2 1 P9 FRY EE
Yg @A oS E B BAAE oAt B S AR FAY A331E AL

G 43) JPfrd oA A= Addn.
(2) Ho] ¥

o[AbE 39 o ololol @rkm dhel Al FPE WHAL AvH(AR AbY
A331% A4F). AME PROE AL T F AAT FI0E Pavy o
@e 39l M3 1 oldE ¢ gk 2 B

el olate AAF Aole Aol e

i)
P
ol

ol

=2
.
o

5}

o

o

rot

oX

o

(3) Ho] AL

oAtE FFFH A AP FTHLE A A329%).389) oA} Aol E R
S A8 H et (D2 SAY Al342x), vl Al wek 1950d /B3
EAlE FFEIAAM 22 o1Fe] oAtE AdE g

2 FFe 15 tete] Addse olAke] o #dd@ o gddAs A A

Atz ST F AR FFe FAAAAA, J1E oldlBACNY cldrBFEE f& FH 4
29t FFAAAE AAARE QAT (EWICES - WBE K - REER, THN ek
(6), (Hmt: AZEM, 1987), p. 23), 2005 649 299 HE 3 A A & AHAsl e Hele=w
MAstA k. o] WA disiAde PR tidte] o] &) ARy AAH gl Aoz
A=

338) Y AWML A486% WA A497F, A499% WA A500%, FEEHEL A28 WA A129
Z, A S ATT72 WA A83FAA A wE oA kA HAE FAH S At

339) 18999 W AH FA A1642E olAle FFEFIAA FF JteddN Adaddn 7
FEAa, 19118 M AHAMNE A164= A1) A=At 19389 M ZH A Al
2542 A1Fez2 HAM "FF 72U A7 AAlEe] eE5d o2 9,
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FAoE REAAY £UANA EANA FE
2 ge Arye FA AdadnA i
oAkl #AXE GHAR i Folth. Leuk 28 ol o|AE FAle] Aes
Eogels 7 3D 594 ko] thstel ARom 3P} Y Do o
A ATHAR HAbg 3422 A2Y). @ FTE & & A T

FE FFYRYe 2FE BEES BA god, 232 € 7
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Bl S Aol AN, A A gle TS VI FEe AEn 840 F4

ol

(4) Ho] R4

ojAte] drlE 29 S 23T F AL AP A332x A1F). Aol oA}
A

e A9 gol we A AFE PAtn

_Z'_
e dAdon e 2ed o dez @ 7 F AFAA
%8 FRAAA Q1T 44T & Ao FHE B 5 AHLE FAbg A
3322 A19). 2w o4kl 47l FABAIL obd 743 AH(H A8 A 8 Abe
Aol held g #el sl 2de] P71E A
3o 7759 FANMA 998 2
3322 A2%). olAte d71h HEAW FUAE A Askel FFFAE &7
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340) HA fma&3dIpr, B 42, 3. 14 RE 214 2%, p. 378 .
341) BHEFT, "k, ORpt: AR, 1963). p. 420.
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(5) o] Rt

o[Abe] e olatel Slibe] wEtel 1 AAE FANIE AOE FAAR
Sfipolth.342) oAb FF%H 9 SRA (U by A339% AP S £FFF
o &(QE A AS5AZE A1)l e ALV FFF3E AAEA o
@ ARRE oS AYT S AT T A @e AR 9] wE A
APFATHA oAb APon Aokl WA EANFS A 7Y 5 9
(BB 3Ab A339% A28, o]t oAty AYS FFFIY AGoR DA
dt oz AW EE 3 AZE oAFY 1 el B £ A3%
A9T 4 vk Aol A Adolt.

AE AP AR F3 2PFEAG Fuol AAAF
A, A tgel @ oS EAIG Aol LTHTHE o] Bt 844 ol Al
Aot SUAL (YR A A309%E A28 (¥ 24y A13392 A1
@), ] RoRE 1 adL feaA L, dest of FH HurE ol
Aoz kel fgle] Ak A dgel B oA} FRoHYE 1 FFE A9
of Be Sl BAZ 2 AL ot} 345)

It e] Eabe FH AYAe o ste] WYFTHE A E UAT,346) 3

3% -

RS

g B

&
<)
a2

¢

2
Lo
rob
i

fr

QA9 Wt ol Gl ojite] tiete] IS FAFoRA WA HHo LA
drhe glo] BAelth 34D webd g B Fele FIo Aort Yz o2

342) Hfes A o= F7INE(LE 3 A256%), AAAF (L& 2W A254x9 2)9 &
A, BH 2o A FA(LE A A254%), A (L E A A417x A 237)
ofste] FHHET. olAbst FAbeke] AAE A TS wEZ] "ol olrte Akl EE
A9 HATSAR(LE R A6532)d 3t Td=H = AL FAs.

343) ©] o= Aate] 2 AP FLdel AL o3 g A (L& AW AN386=x A1 Al
53)3 AR wE A vt 97 S5 A (A A262% A 3F)

~

ol et

344) FHEA, TRk, B8 GG SR, 1967), p. 3700 KHME—EF - 49K, B, p.
158 JLEEER, friti:, p. 330. olo] tlal 254 el oAt dolgm A 51
A FFAAE THE S U AUAANE DA BTT FCH(PHERT, GG
Wkt CRsC Pt 1950), p. 385).

345) HA wmE#slpr, BH 42, 3. 14. R&E 214% 298, p. 378 K.
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399) FhmE, HifEHSC, p. 261.

400) FEFMR - FFEA, BB, p. 379.

401) WER, FiiHE, p. 435 REFE, AHIFAAA gtk (ML 3Gt 2000), p. 3740 &R
TR, (g 3L, 1986), p. 278 ek, Rl it RERRE, Teitikel
AL SE, (K& ik, 1981), p. 791 FIRZRE, 257 Mk, p. 645 FfEdh, Ak, p.
647 MREME, BIIHE, p. 4750 EHEE, AIEE, p. 405.

402) ZiHF, AR, p. 495 fEa#, BERE, p. 7200 &IEMS, RIS, p. 629 FMEWE, "3
Frarit G, (A& I mREE, 2000), p. 583 FREREE, FitHTE, p. 826 FHT, TR it
B, (M W3R, 1997), p. 391 SRR, HiBEr, p. 4860 WHET, BB, p. 547 MREREE
PAERER, p. AT7: AN, AiIHE, p. 521 BHEIT, HiRE, p. 573 FHRIR - FIEL, B C,
p. 379.
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At AN A M2 UARAYA S st A (SAHW 1933 Al11x),
1934 SAAYH (Securities Exchange Act of 1934)dM & 23lE& FdAl

416) o137t - o] &, AAAM, p. 54.
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418) 4AIA, pp. 54~55.
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Aol NAel Adgdl et FelHQ 2AE A @2 wdde FERAEAAY Fog
971 Al tiste] 19339 TEY All1zxdd G S dAdS Bt BA AT

(S. D.N.Y. 1968).

Escott v. Bar Chris Construction Corporation, 283 F. Sup P.643
420) 2002Lﬂ 10€ ZA3ALE 2371 214704 iAoz AL - 2R3 129 At 333 A 3 7]
% egAage B2w Adolite YL Ads 2dow O BFFU AGA%

W7 119704 55.6% ., @ 397 S Arglol A el a4 #5 667041 30.8%, ®
Aol A EE 4R E 1844 8.4%, @ 718 1144 5.2% 2 Yehta g, ol
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93 9e% & % 9

421) 43Ehy, FiBEw L, p. 412 ol gt - o] 45, HAA, pp. 66~67.
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d AE AuUFeN A A2s] AslelAl FHo B YHET L 5 JES
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o, EH ONE dWEAL”, 2000, 10‘16"(http1//peoplepower21‘org/issue/issue/
news_comments.php?news_num=626&start=180); Coudert Brothers - HF#H< AlZ
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o] 7GRl Fx HFEA L {E Ak, 1999. 6, OI. B. 3., p. 25.

426) 3—’,‘—%, AA=E, p. 72.

427) ol A, "HEFE & oAbl S AT T, @A HEAS, 1999, 4, p. 12 F

FN o

428) Hith 7E 419) BMK.

429) FoAdd, SAANY 2L PR #IF 4AH Y, 19999 11€ 114.
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HHE T o gk oA, 2000. 12. 20(4z3 7 200149 193
http://www.klca.or.kr/download/index .html, 2001. 1. 22), F=%.

129



L

.

= 7}
S o7 Al

1

T

st 9l

S

T3 o] A=E A

P o

et

o

7}
o3 o] 3 A ol A

=]

=

i

=
~

=7t
]

Q]
=

]

k]

—_L
=

[€)

=

2

| =M% DelawareTE H

A, 2

3l m

2] A o},

3

pi-
o

—

M
py

oS
B

Bl Ake] AdEel w7 n

=
=

A el R

o]
2R

[e]

o

9

Al

Ab
2]

[e]

=

A

i

9
p 8

o o

5
it

b AE%

Agese Fron WAT & AR ddr 2w 924 5

=

=

Al

-
it

9 Illinois

3l

%)

3
455

6N

BN

R
¢+

o

Lk

-3}

Al el €

-
it

ojy

3

=

oj

_Z_l
Gl

dth, 2V ARTEZ 9

o] & & <lt} 43D

1y

o
H

tel 48419 7]
FA47

1

L

2

o

3
ok
=1

1A Al

AT o=
X

=

=2

A

o A4 AE At

=z =
qEF

SICREE:

S

]

=4 3| AR F2] 3] Abel A
[e]

ki3

T

-

5=
72 Ho
714

9

[e]

pu

NE=E
PEE
= A

—
o

—_
o

ojy
Plo

el

-
Yo

i
W
No
oF
K

el

X

X0
=0
G
Njo
oF

BN

=

2 2]

3

¥

Fol A8 74 (1998.9.16 138) €
399

Aol =M
130

348 A1
o] A}3]

| 5Efk
iy
ol

9

e F2 2 AF A 7}
_(H

9]

=2

1
T

ol
B

AAE=E, p. 200.
AAA, p. 58.

o]

SREE

1

kel
o

3}

A E B E PR

71l o
3) s

Rins

3

¥

431) © 8,
432) © 8,

1
T

al



AN AP oA R FAYLOE FAFE AHOE dm, oAy AANTG F
MY EE gEd Feteld AL AGSn <48 AewA AGAddd A9
Age datel Ao, A N5e AR At UF AGE oAy A
3 ABAAHE oA e AAsh HANAR Aol FHoE P
A, FFGFAAR A FHF ALALAE Aol FIYLER 7Y
2 Holm A3zt AdF AGTE dste AF

¢

ol
fr
pay
o
2
4
=2
Sl
pou)
(o

Webd Ae9se velage $8d 944 Ao e 2E @ 1
AL 97 oY PAADAS Lol FYHn Ao AE EF st 74
t o] Mg @ Aolth o A% Adolat Wl Abslolate] Bl&e WA o] A8
TR &ol AAATE Aol AANA FHo] FHEGD & 5+ god ¥
NADE AR GEd G2 (78 sh FEsteIok & Aol

RSl Ak FeldhA @ AGAANE ALY WRAGAEY o AtA
3 H07392e] Bt AIAEe] Bl AIAAH A7)
BowAe ARS Rolde AL AuHoz fgreHAnAIAY AR A

1 9249 Adade a9 483 A4 et A

of Felalol @k, old ZWeAE AR Adeld G U FHAAE

gt oAl3] Aetelga A Hohs el PP

Jd= AekA7n Aol vtet Besgw M/ GEAA G 2ol o Ake AsHe 9
gzre AANANT BAAES e Aol HyH st

2. EBEEMRE BeRlbh%E



A9 594e Gueln Lam dEeldle d%rBesn dHojud v ok
=Y e 2A RE olfm A, olAH s AnFYAshel
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