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OECD: Principles of Corporate governance (2004)
Preamble
There is no single model of good corporate governance. However, work
carried out in both OECD and non-OECD countries and within the
Organization has identified some common elements that underlie good
corporate governance. The Principles build on these common elements and
are formulated to embrace the different models that exist. For example, they
do not advocate any particular board structure and the term “board” as used
in this document is meant to embrace the different national models of board
structures found in OECD and non-OECD countries. In the typical two tier
system, found in some countries, "board” as used in the Principles refers to
the sunervisory board” while "key executives” refers to the "management
board”. In systems where the unitary board is overseen by an internal
audltors body, the principles applicable to the board are also, mutates
mutandis, applicable. The terms “corporation” and “company” are used
interchangeably in the text.
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(— ) American Law Institute, Principles of Corporate Governance, 1994

§ 2.01 : (a)"......(A) corporation should have as its objective the conduct of
business activities with a view to enhancing corporate profit and shareholder
gain. (b) Even if corporate profit and shareholder gain are not thereby
enhanced, the corporation, in the conduct of its business: (1) Is obliged, to
the same extent as a natural person, to act within the boundaries set by law;
(2) May take into account ethical considerations that are reasonably
regarded as appropriate to the responsible conduct of business; and (3) May
devote a reasonable amount of resources to public welfare, humanitarian,
educational and philanthropic purposes.”
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(=) American Bar Association, MBCA, 2005
MBCA § 8:30(a) : Each member of the board of directors, when discharging
the duties of a director, shall act: (1) in good faith, and (2) in @ manner the
director reasonably believes to be in the best interests of the corporation.
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1 - New York Business Corporation Law (1992)

Sec. 717. Duty of directors....(b) In taking action, including, without

limitation, action which may involve or relate to a change or potential

change in the control of the corporation, a director shall be entitled to
consider, without limitation, (1) both the long-term and the short-term



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

the corporation’s actions may have in the short-term or in the long-term

upon any of the following:

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

(ii) the corporation’s current employees;

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

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

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

Nothing in this paragraph shall create any duties owed by any director to

any person or entity to consider or afford any particular weight to any of

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

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

directly or indirectly, of the power to direct or cause the direction of the

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

2 ~ Connecticut Business Corporation Law (1997)

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

~ ~ OECD Principles of Corporate Governance, 2004

IV. The Responsibilities of the Board
A.Board members should act on a fully informed basis, in good faith, with due

w

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

(F)

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