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2) C. A Harwell Wells, "The Cycles of Corporate Social Responsibility: An Historical Retrospective
for the Twenty-First Century," 51 U. Kan. L. Rev. (November, 2002) 77.

3) Corporate governance#f= o= A Y3 9u|E 7R 2 AR HE AL o x|uk Y Hof A
T UAE R MR, e A So2 HIAHAL S8 UglME F2 719 e+
Z"2 WL 9lrh T8y corporate governance®] Eao] ojn|E FFEA A3 AR AAA YA
TAAROIALA A S o) 1 T AR B ola| AR o|xAF, 1 2A Tl ALY I

BE AAste W, 249 A g9 2 ool i IS & ek Aot & ¢

Atk wgk HER Az Aer ool AA] E&olgh= v, RS Xk sdoleta

ok &, 7199 AREA Alst aHdelEPAL” WEkel AiA] AlEA, ﬁ%?#’rﬁﬂzx
FAERRC i S, 1998, 2., 757-758%H: I, KBlc BIF A a—Kv—b AN val) 2
b A10502, 1984. 8., 639,

4) Enron scandal¥} 1o w2 Sarbanes-Oxley Act of 2002, Pub. L. No. 107-204, 116 Stat. 745 ("An

Act to protect investors by improving the accuracy and reliability of corporate disclosures")2] #74
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1. Corporate Responsihility$} Corporate Accountahility

n)=e| 4 Enron®] 52 ool “3Ake] ] (corporate responsibility olgtE &
o]7} “sake] AFSlA A" (corporate social responsibility)©] go]9} B2 Az}
ST g HE ouE Zte Ao|AAR Fod IHZ]% S0 ARGHRIL ©f
Aoz A4, ALglA, 2 AFA AUAE Edshe Aoz olaH TS
Enrond} e} 7|59 AAFA o] =t o]Fol|= “corporate responsibility” 2= &
o7} “corporate accountability”2t= A FFHO], 53] AFAH ot $HslaL
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ARl AL &AMl “corporate  responsibility”®}  “corporate
accountability” = "¢ &3] A5 S3hE o] AREE o] gt B|A7F AQIUA As Tt
= A A a2 98-S LeAsta AFE 4 QlA(reliable, trustworthy,
credible manner) $~&3tchi= <ujojt}, o]o thsle] “accountability”’ = A HIFE
ot WA QS zhofof shn, whof TejshA] X wlol= WA AAE e

3

E‘r% A& Auigeh. & e SEA] Aol “accountability’ = HHAR] 0|
QT Zola, O £5E RS AAFolgte WrtUsso] Assh=d bt
o “corporate responsibility” &= AHEFA Q1 Aol o]Eetti= o] & zo] ot

,_

5) oA Jeannie Nelson, “Comment, New Corporate Responsibility Law Increases Liabilities for
Directors, Officers, and Attorneys, But Does It Increase Protections for Investors?”, 34 Tex. Tech
L. Rev. 1165, 1175; David Monsma & John Buckley, "Non-Financial Corporate Performance: The
Material Edges of Social and Environmental Disclosure”, 11 U. Balt. J. Envtl. L. 151 (2004) at 175.

6) Monsma & Buckley, Id.

7) Wells, op. cit., at 80-81.

8) Monsma & Buckley, op. cit., n. 86.
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045 A o5 Fistes Zlolth 5, F5 e HA ¢
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”WH 7198 Abs A Adell g =oe] VR TR TdIAAT Aol ute}

%ol 2 AEH ARE odeolor ATt olfel gl 47 tharhe 4

9) £915, AAEE, 249, S5, AA=E, 7569,
10) D. Gordon Smith, “The Shareholder Primacy Norm”, 23 J. Corp. L. 277 (1998) Z=.
11) F&4, AA=E, 756,
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olty. 7199l AbsA AL nAAY FAE A F= /‘Hi% A7 o] ofjz}
(not a novel solution to an unchanging problem), 23|28 #FUglol Yehhe= A=E
FA- gk 42l 32 H(an unchanging solution to an ever-new problem)¢l #
ojth.12) of&d omlell X 7] ] AREA AQle ofAuRIt e vHEA| kel Ajolt
oA 1960 ol = ml=rell A HEY AAI 2HA b EAE A T ol E
o]lom, 1980 ddiol= 719t Al g S Af= d o] o]&F
25 Ak 719 AEA AR AAf Azl UrE]ﬂ/Ml g B2 A
Bl & Ag5she A8A7E E Aot

fu

7199 Abs1A el B3 2719 =<

714 ARsl A Aol ek WA =4 1930:d3 19319 the Harvard Law
Reviewol] =¥ Adolf A. Berle, Jr.8} E. Merrick Dodd®] 7+e] =A&13) A% 0] =
Aol AlFto g B ZAs) 7k Bkl WA E. Merrick Dodd7F #H12] =& “For Whom
Are Corporate Managers Trustees?” (B GA= T8 Yo FERIZINE AR EHHA
71909 ArEl A A]lell #e =AS FAZAT Berle Berled 37 3575 33l
9 Gardiner Means 23)¥ Dodde 719 A9AE 79 FEAHtrustee)1 7} =
Bt Ak & AbghE FF7E oW AL 1 AAQITE, delrt AT A

ah)

F& ool 9lo] B4 Teleelol & AL T o]k oY FF olgle) e
WAl olollAE Tgehesteie FAE Fa =4S e Aolnh Dodds 7199
Qo a5l ke AR ol FF olfle] v wASY 978 1ol

—l> o,

AE A& Folof drtal F45k% AL, Berle o] 9 & A7bS H|gstHA, F

12) Wells, op. cit., at 81.
13) Adolf. A. Berle, Jr., "Corporate Powers as Powers in Trust," 44 Harv. L. Rev. 1049 (1931); E

Merrick Dodd, Jr., "For Whom Are Corporate Managers Trustees?," 45 Harv. L. Rev. 1145 (1932);
Adolf. A. Berle, Jr., "For Whom Corporate Managers Are Trustees: A Note," 45 Harv. L. Rev. 1365
(1932) & #=.
14) kA, 7199 AFEA Ads ek HE" TAYT T B AP AFAL 1994, 4439,
X“H"ﬂ T1e] AREA Qe FEAEAE T A ek A19E A|2S, 1976, 12, 9%,
T3, 7199 Abgld A9 Fdign Wek=Eg ASY, 1978, 10, 36-37W; AEE, 719
«1 ARE)A A} A dubiAs)” A ddl Adae Al3E, 1990, 12, 2529,
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FAZRE A BN A9 Ak R FAlmasie) A B 5 9
O
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o
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& THIES B8 5 QE A7} Foldel Ak Ao, AYAE F59
qlo] ofyzt 7Iie] gjqlo® Holop ghtl= Aoltt ofo tjste] Berle 4%
o AYFES Sl FYAke TR dete] AAMYL Reksolof dvi, W4
o) 339 clolnael 402 deldelol debe Aol

Berle% T olejoluf FGate] ofefojupell xA & FFAAR Dodde #1394
gdotty Hr71e 4 9ok A9 AFEA o] - AL BAE U IJAFIA =
A7L Rk opet el vl 3 Ao g 9 97
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5o #4959 Q9 AR AYRd sk [k P e =S
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) Dodd, op. cit., at 1160.
) Dodd, op. cit., at 1161.
17) Adolf A. Berle, Jr., The 20th Century Capitalist Revolution 5 (1954); Adolf A. Berle, Foreward to

the Corporation in Modern Society (E. Mason. ed, 1973) at xii.
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AsHAl =aL, 7199 o] thAl AxEA =AY wiEolth dA9 B2 s
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sl deutR 2rggtvie Al Q14& o] Ssith

Mz 7199 CEO 2227F 7199l ASA Ads F3sh7]= sk3lth David
Rockefeller 22 Abghe “7]919] AfF7F AFal9] o]eg Susiely] flste] 2Hile]
AE A AR A7h dvke A7 oln| W Azbolw, Afde AR
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18) Berled] APl digtol= #7149 =97t o]Fo =, 19873 Jordan A. Schwarze] A A,
“Liberal: Adolf A. Berle and the Vision of an American Era"2F= AA] pp. 64-66°] 7149 A}3]4
Aole]l B3+ Berled] Ao tet AAE} o]Fol 5, 1983elE Symposium, Corporations and
Private Property: A Conference Sponsored by the Hoover Institution, 26 J. L. & Econ. 235
(1983); William W. Bratton, “Berle and Means Reconsidered at the Century's Turn”, 26 J. Corp. L.
737 (2001); Thomas K. McCraw, “In Retrospect: Berle and Means”, 18 Revs. Am. Hist. 578 (1990)
5ol 1 delty. @Y Berle-Dodd®] =A(debate)oll #atolx 33 Tl L. Weiner, "The
Berle-Dodd Dialogue on the Concept of the Corporation, 64 Colum. L. Rev. 1458 (1964)o] &%
o, o] B David L. Engle, “An Approach to Corporate Social Responsibility”, 32 Stan. L.
Rev. 1, 7 n.26 (1979); A. A. Sommer, Jr., "Who Should the Corporation Serve? The Berle-Dodd
Debate Revisited Sixty Years Later", 16 Del. J. Corp. L. 33 (1991); David Millon, Personifying the
Corporate Body, 2 Graven Images 116, 119-22 (1995); David Millon, “New Game Plan or Business
as Usual? A Critique of the Team Production Model of Corporate Law”, 86 Va. L. Rev. 1000, 1002
n.5 (2000) 5914 %= Berle-Dodd debatesZ tHEaL Qth.

19) oA Vance Packard, The Hidden Persuaders (1957); David Riesman et al., The Lonely Crowd:
A Study of the Changing American Character (1950); William H. Whyte, Jr., The Organization Man
(1956); John Kenneth Galbraith, American Capitalism (1993); John Kenneth Galbraith, The Affluent
Society (1958); C. Wright Mills, The Power Elite (1959) 5% & 4= 91tk Wells, op. cit., at 100.

20) Herman E. Krooss, Executive Opinion: What Business Leaders Said and Thought on Economic
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Issues, 1920s-1960s, at 52 (1970).

Gilbert Burck, “The Jersey Company,” Fortune, Oct. 1951, at 98, 99.
Berle, Jr., The 20th Century, op. cit., at b4.

Id. at 169.

Id. at 5.

Id. at 32-34.

21)
22)
23)
24)
25)
26) Vance Packard, The Hidden Persuaders (1957); John Kenneth Galbraith, The Affluent Society
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(1958); C. Wright Mills, The Power Elite (1959).

27) A. P. Smith Mfg. Co. v. Barlow, 98 A.2d 581 (N.J. 1953).

28) AW James D. Cox et al., Corporations, at 64 (1997). P]=r9] 4= 7199 71589 o
o Wrel F4oE 1 FYAL AR ol Aelan Atk ol B el AR n
191999 TexasFol A #5202 oldl #d 2/AMAE Folon, 7 olF Fe] F3AY
1969530 VAR EAAISARAAE ool B FAEL T Aok olAn) 1980 A4 2
AGERY A302% ABFE Bk FE] BA B AN, 9} B w89 542 st
7158k 4= 9lt} (Every corporation has the same power to make donations for the public welfare
or for charitable, scientific, or educational purposes)al 43t 1tk American Bar Association,
Model Business Corporation Act Annotated (third edition, Vol. 1), Prentice Hall Law & Business,
1993, at 186; Qte14], A=, 1657,

29) Peter F. Drucker, Concept of the Corporation (1946); Peter F. Drucker, The New Society (1950).

30) Drucker, New Society, id., at 340.
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31) Edward S. Mason ed., The Corporation in Modern Society (1961); Symposium, Freedom in the
Modern American Economy, 55 Nw. U. L. Rev. 1 (1960).

32) Mark J. Roe, From Antitrust to Corporation Governance? The Corporation and the Law,
1959-1994, in The American Corporation Today 102-03  (Carl Kaysen ed., 1996); Louis B.
Schwartz, "Institutional Size and Individual Liberty: Authoritarian Aspects of Bigness," 55 Nw. U. L.
Rev. 4, 4, 11 (1960) & #Z.

33) Bayless Manning, Jr., "Corporate Power and Individual Freedom: Some General Analysis and
Particular Observations," 55 Nw. U. L. Rev. 38 (1960); Eugene V. Rostow, "To Whom and for What

Ends Is Corporate Management Responsible?," in Corporation in Modern Society, at 46.
34) Rostow, id., at 63.
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Copyright (C) 2006 NuriMedia Co., Ltd.



4EDREEET

koA
rl
N
[00]
wW

e, e FEE AL AGAEY oS sl AYHE AS AN Wk
on, Ba| NREAREE AANEY U3 WA AP EAAAZ Holk Ak
b= o) 2 FFASHA Campaign GMel HH 3T

5
Campaign GM> A et ARt g4 Q ot} et SRAEY Be wof #3k A
314 s oA, FFEAGAN AT 22 AP Fis TdE
HollAl BA9 7149 AR3A A& AHMA SHoA ApEAo] vk sl
r}.29

o9} 7Fo] w=rol A 1970 thel =2l =|

=z
By
2k g%k & 7199 A7 AU 7L A

A

¢}

2 19904 0) S Ul AE =)

B R oRM, FFARM, F5

W7} 59l 42 Sl Folo}

gopar "75%}3}93\‘3 ‘ﬂ} ‘Rbﬂr.‘w) oj¢h #& o] A W A S Fotol
%

o
=
tott
>~
>
e
m&‘i

H(federal incorporation laws for large corporations)
ol A %"0—]% o] Alpublic-interest directors)E ©JAFS]o]] WHEA]
A= Tl AATHAD o]e} T FAe 9 A= Z; Fo] FA}
g AA7s& dHA skal 7] Wil Ao R ofF 1A
. 19703 the Penn Central Railroad®] &3] o]Al3]e] 7]l
olE& Al7Iske A= A9 (T2

3] AFd Yol 7Hthe Federal Chartering)E E3te] 7]
221 2 ARk FFoA g% o A3l

Aoltt. o] FAL TG AR 7| AAS7] wlel o

>
3
bt
)
32
)
e
=

r2
ok

rl
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56) David L. Engel, op. cit., at 33-34 n.100.
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76) Eric W. Orts, "Beyond Shareholders: Interpreting Corporate Constituency Statutes", 61 Geo. Wash.
L. Rev. 14, 16-17 (1992); Roberta Romano, "The Political Economy of Takeover Statutes," 73 Va.

L. Rev. 111 (1987).
77) The Business Roundtable, “Corporate Governance and American Competitiveness,” Bus. Law, 241,

244 (Nov. 1990).
78) James W. Kuhn & Donald W. Shriver, Jr., “Beyond Success: Corporations and Their Critics in the

1990s”, at 67-68 (1991); William M. Evan & R. Edward Freeman, “A Stakeholder Theory of the
Modern Corporation, in Ethical Theory and Business 97 (Tom L. Beauchamp &Norman E. Bowie
eds., 3d ed. 1988); Orts, op. cit., at 21.
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79) § 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.

80) Orts, op. cit., at 24-25.

81) Wells, op. cit., at 128.

82) Lawrence E. Mitchell ed., Progressive Corporate Law, 1995.
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83) Act of Dec. 23, 1983, No. 1983-92, § 1(B), 1983 Pa. Laws 395; Act effective July 13, 1984,
ch. 355, § 2, 1984 Ky. Acts 826 (codified as amended at Ky.Rev.Stat.Ann. § 271B.12-210 (Baldwin
Supp. 1990)); Il Rev. Stat. ch. 32, para. 8.85 (Supp.1992) (originally adopted in 1985);
Mo.Ann.Stat. § 351.347 (Vernon 1991) (originally adopted in 1986); Ohio Rev. Code Ann. § 1701.59
(Anderson Supp. 1991) (originally adopted in 1986). ©] B}ol% Arizona, Connecticut, Florida,
Georgia, Hawaii, Idaho, Indiana, lowa, Louisiana, Maine, Massachusetts, Minnesota, Mississippi,
Nebraska, New Jersey, New Mexico, New York, Oregon, Rhode Island, South Dakota, Tennessee,
Virginia, Wisconsin, and Wyoming.

84) 2pAISE A W8S Edward S. Adams & John H. Matheson, "A Statutory Model for Corporate
Constituency Concerns', 49 Emory L. J. 1085 (2000), at 11240l 27i=o] Stk

85) Adams & Matheson, Id., at 1119.

86) A&NA V149 ALEA Ao Ay sk Al Ers], APHAT A9E AllE (FE A
26%), 2000. 6., 165%.

87) otelA AA=E, 167H FE

88) M. A. Eisenberg, Corporations and Business Associations, 1997, at 741; <tel2] HA=&, 167H
Az,
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89) David Millon, "Communitarians, Contractarians, and the Crisis in Corporate Law," 50 Wash. & Lee
L. Rev. 1373, 1377-90 (1993).

90) R. H. Coase, "The Nature of the Firm," 4 Economica 386 (1937).

91) Frank Easterbrook & Dean Daniel Fischel, collected in The Economic Structure of Corporate Law

1991); Oliver Williamson & Sidney Winter eds., The Nature of the Firm (1991).

Lawrence E. Mitchell, op. cit., at xiii-xiv; Millon, "Communitarians," op. cit., at 1374.

Millon, id., at 1377-90.
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94) Monsma & Buckley, op. cit., 11 U. Balt. J. Envtl. L. 151 (2004).

95) Kern Alexander, "UK Corporate Governance and Banking Regulation: The Regulato's Role as
Stakeholder", 33 Stetson L. Rev. 991 (2004), at 1002; § 459 of the Companies Act 1985, 1#{u}
EHgE Wy o g Rodlth 1985 ¢ 6 at § 459.

96) Kern Alexander, id., at 1004.

97) Reporting Council, The Combined Code on Corporate Governance 1, at §§ 1, 4.

http://www.frc.org.uk/documents/pdf/combinedcodefinal.pdf (July 2003).
98) Janet Dine, The Governance of Corporate Groups (Cambridge U. Press 2000).
9) oA Peskin v. Anderson, [2000] 2 BCLC 1, 14 (1999); Peskin v. Anderson, [2001] 1 BCLC

372, 35 (C.A. 2000).
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100) Einer Elhauge, “Sacrificing Corporate Profits in the Public Interest”, 80 N.Y.U. L. Rev. 733

(2005), at 738.
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102) <t&A], AAl=E, 149 &

103) +E5FmE, ME0NENTEE, BB E, 1980, 29,

104) HEPARE, “BEDNEMETIC 2 W T SREEEBI L EOREN BT, HARUSEE
1975, 774,

105) &35, AA=E, 199,

106) Simon Deakin,, op. cit., at 985.

107) Dep't of Trade & Indus., Business and Society: Developing Corporate Social Responsibility in the
UK 4 (2001).

108) Promoting A European Framework For Corporate Social Responsibility, COM (01) 366 final.

109) id., at 5.

110) Id. at 8.
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[Summary]

CORPORATE SOCIAL RESPONSIBILITY

Choi, June-Sun

Recently many people in business circle advocate ethic management. In
other words, corporate social responsibility is recently more stressed than
any other time in Korea. Many scandals broken out recently in Korean
business circle may have brought these social atmosphere. However, as C.A.
Harwell Wells said, "the corporate social responsibility is not a novel solution
to an unchanging problem; quite the contrary, it is an unchanging solution to
an ever—new problem." Whenever arises problems regarding corporations,
corporate social responsibility was always the useful methode which could
solve the problem.

Before discuss the corporate social responsibility, we must understand
two preposition. First, the corporation which has social responsibility is only
big corporations. Second, discussing on corporate social responsibility is to
reform corporate power or corporate governance, not eliminate the corporate
itself.

In this article, the writer discusses the circumstances that give rise the
issue of corporate social responsibility. After that the debates early times and
the following developments both in United States and in Korea were
analysed. The current debates on corporate social responsibility was also
introduced. The writer recognizes corporate social responsibility as a
corporate ethic. However he hesitates it to be codified although many States
in the United States of America has legislation on it as the so-—called
constituency statutes.
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The writer concludes that the business corporation should realize that it
itself is an member of society and should do it's social responsibility
voluntarily. On the other hand, research and survey on the corporate social
responsibility should be conducted widely and there is need to establish
theoretical doctrine in order to cope with various problems arising out of
corporate social responsibility.
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