J. Agric. Sci., Tokyo Univ. Agric., 57 (1), 25-40 (2012)
BB KRFHER, 57 (1), 25-40 (2012)

71 VEXICE T EXRFTAHEOBE ERE

A E B OB
(TR 23 4 10 7 11 H2H/ TR 24 46 3 71 9 1280

BB, 714U E XTI, SEREHEOEMIED SN TWS, LL, HIEEMIEATHELO
D, 2006 4EI27 4 ) Y 2RI ATb R MREATIC X B [REMASE K O ORI $ %5
iy (ROSC 3l | 2BV Tid, +o %R LD o T dol, I, HEHECHTALY 74—
AR Y N ORMAHRIEL & LTIRIE SNz, 2D, 2009 4EICIERIG [ Z RS (SEC) OUIEAZERHH,
2010 4F 121 H EBLHBEE (SRO) TH 274 V) ¥ VRGBT (PSE) ORFERIEFT A KT 4 ¥ 3fllE S
N7z WIERERIGHINE, TR EOMIE 288 & DR EREICHET A HEORELZ HELTHL, £
ERIBNA R 54 1, HEBRPHBHAINT 2 8EOHANEENOEBZHIEL TS, L2rL, Th
SIXERERE R A R TIE R WD, T T+ —A A Y PORITIIEHHEY OREEE L TWb, #
D720, WIEDENTVEEMBEOEMPE2RN L TR RS RV, /2, 74V ¥V 2EGHEEICBY
TIE, PRSI 2 B8 - BB, SENARURHIEE, G TTHIE 2 & R3EHE O AR KR % 3455
L, HOHEEORFASIRIIE S U7 S SERIE T E OB IT b 2 LENH B L5 I8 bh s,

F—TU—F @i, 740 etk REUT ROSC #Fili, SEC SUEMSEfmiBHAl PSE A 3&#kin

V2 B A N

. 0 ®IC

o X512, 197 807 V7 &Rk E 20T, 7
TTHBEETIE, EEREOmIIOT T, MERGIED
Bzl Twbe AETIY RT3 740 ¥ XDS4A,
AT gy 72X B MPRRITMZ, 1960 SFEREH 5 80
SERMBEIZDT THT O NI VI ABHMEIC L 5T S ALK
¥ - MBGEE 0720, [HBOERERS O 1983 £ IS BUF S
FIANMNESEL, FEL BERMBOSHELLE. 20
o, TYTEMGEHEORN T, TTICIMF OBFHT
WEAPN, SRS ICHERM R I T T, &
BEROEHEN 2B IZ T o720 LEL, mH%
IS 2 s & U2 - RIS & 2 WD 2 33
B RO ENITE b %) BERTHORBEMD 720, R -
SO 70— N IABISHIS T & 5 EBKEI#E A L7223
MIBETEOBIIIIRZE > T X H Il bNn b,

AT, 225Kz EEZ, 74V EVICBITLAAE
YRGBT E OB R OFREIC oW, & LTHERENR
BEPOMFTHZEI2L D, BUEER L T2 FriEIc
B B EFERIGH EYCE O M BN 2 O —% 2 W 5 51
THIEEHME L2V, BARMIZIE, RONIEERBD
MEEEHRPBIL, RWTT7 4 €Y ORERARIEC
X9 5 EBBREC X BRIl oW T BB 5, F LT, 71
¥ BT B A R 0 T E A i O &
L, #EIZOWTHRET 5,

B, AETIE, SERBICEDLLFEELREREE LT,
1980 47 1 1) ¥ &4t (The Corporation Code of the Phil-

ippines (B.P.68, effective on May 1, 1980) : CCP), 2000 4£
SF B (The Securities Regulation Code (R.A. NO. 8799) :
SRC), 2009 4 SEC Sk AR iAHIHI (The Revised Code
of Corporate Governance (SEC Memorandum Circular No.
6, Series of 2009) : RCCG), K UF 2010 4¢ PSE fix3EftiG 7 4
K< 4 ~ (The Corporate Governance Guidelines for Com-
panies Listed on the PSE : PSE-CGG) #H( Y L5,

II. ERWEOBEET71UVEICETEE

JHMD X912, REREREIC O W T, EHEE, REE
BEEZ LBV TUARINTE Y, F7-bREMifER
KA EMBRE R EOERLEEZ T NH B, Lo L,
B DOFEARN 2% 2 )71, BerLe and Means (1932) T
B aNn A EREZVLXEROSEHRS ] 220k
BLg oA SE/NG L LT, [SHiE#HDD 0]
EVIH) VDT AENLRMEE#ROTT, [Fxv 7 &2
Y ha—)v ] 2N R 7R E B AR E T ORI IS
< MEaf¥ERE GEE) oY FZEED ol Lilik
ENTBY, ZOHEEEHIIBWTHEL TS EED
s,

Blz i, BEEEOREEFRIE, S¥EREE, RELE
BTBIEE@HRLoD, [SHEREIIEETS-00
SHBEOERN Y AT 213 E D BB E D] (HEHK (1997)
p.4) VI MICERZBEBVTIRA TS, T2, KiEH
HOMERF L, TR 280 SEOFIE 2 M3
-0 REHEERBEOTTEEVSI L Ea—K L —
N eHNF UV AOBRERHME T 5] UMEE (2001) p.18)

*HRURSER R E B SRHE A IR E RN A4 4 & R R R
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ERZ TV, BEFEORHENRIL, AEKEL (M6
POHMEZZERT 572010 (EREO HRE), 15
POFE (RFEHEOHEME) 2HBEL T, FEMRE
OFEDD (RFERIGO FHEME) SELZERL, iz 5
252 k(38 (2004) p.2) LHZ, WU LBEEFEDE
HEL, ARG [REEEEDS-BEHE, AL,
MBI, Bl T se, Sttodm, &
FEELE B2 LT 5 22 B 2 8 U779 BB ag
LZOHIETH S (EHR% - B (2009) p.11) 2T
%o SHIT, MMHET LI, BEFOVE»S, RFERGE
[THRSAH] 2580 [XRE] SN2 EH1CT5700
FRIGEN & EORHAO L D] (NER - 81 - HA (2010)
p.2) UM Z T A, Lo RFIE, HREFHRS
MERBREROVLEZEATY LD, TTICBRA2 X912,
FNENHEMEIIT [MBEELAERE EE)] 2BWL
LTWbETHBHAADND,

& Z AT, Berte and MEans (1932) CHGE S FTA &
BE - & OGS, Coask (1937) 128 T “master
and servant” & % W& “employer and employee” BIfR, 3
ThHERBABGE L TE K SN (Coask (1937 : 1988) pp.
53-55), JEnsEN and MEeckLinG (1976) 2B WT, & 512
e NE T (agency cost) ORI L TR IN, %
Ll REIIBIT LA, REA, 2L CrgsiEm
TR I L7-0OERMBEEROEE BN %
WigEd 5 & &HIZ, MEOER, B &fE IO
MBI OER, REILZWEMLFIIOVTOHIRI LT
% (JenseN and MEeckLiNG (1976) p.104), # L T, B4
FITHRWLRFEHE LTHEIREDOTH Y, HeHTy
HRERICX DR SN, MEETiE AL TREARHZ
/MU L D DRI AEAFETH S L LTWw5D (JensEN and
MEeckLiNG (1976) p.151),

Tabh, REAEGICH - TRFEFMIHR S E
ez, WEHE-HZHE (TEH) LEMi%s (BE
#) LoOBOBMBRIIRIABEKREFES N, HEORKHROI]E
SRRSO & 4 U5 Bt - 2209 O Bh RS2 29 A A3
NEH OBRBAL B ZERGHE LR LTS, This
AR 2 X, MRSk E L B R S O M ofE
P BREBIMRICE D E R I NTEB Y, Thafftd 572
DERRE LS SN, FIERIIZRERE, HEER
Fls, BOEAEILFET, MEBBESAINDL I LR D,
COREBEEOSHEIIB T 2 EARNBBEANETH), K
FTHgET 274 Erathih (CCP) IZBWTh, M
R4 % BFEFH (CCP. §34), HEHEFAEH (CCP.
§31), WiZEdELZH (CCP. §32, §33), LB - AU
BEHEEHREOMERE (CCP.§74, §75) # DT W5,

SO X, ARBABERO 0 51k, [EE R R
GEE) | BT EMENELZEET 512, HE»S
DEEDOT T, thattoNERHHIEI D o T 5 B
KHEDFKE XD Z L HBEEI LB, LHrL, 74
Yo X ) IMIc & 56T h N, HRAIE PR
1 - R OV O AR - RAE L TV 2 ETIY,
B ATEOFREEL & HI12, TRHTEISTT 2080 E

RUEE T TR OMARED EELMEE 25
TWb, ZOEIZE L, KrRAAKMAN ef al. (2009) Tlx, A
FYR, TAYA, HRTIIRAEMEIMEHTE S L
LT3, GEETHEL KLY, 41507, 75 VAL
BLTEz, £k CGE%kE) L0EKREORICBY
SHACHLA[HRE (the majority-minority shareholder agency
problem) DAFAEAFEHHE & T B (KRAAKMAN et al. (2009)
p.107). 207z, BUiE&IIT 2 EM - BEHE (€
=y rT) REFENERREE (F4 A70—-Y v —)
DRFEEZRD & &HIT, LRHERFEIZX 2PHHEREER
S DOINEE THT 5 720 OWEREBIL A LEDRETH
hrlEbhz?,

F72, 74 ) VRGBT (PSE) OBk a#EE GE
WU, BIfEIX CEO THEZ %) TH - 7 Hans B.
Sicar i, 2009 4 7 H 30 HIZBfE S - o % T,
DH¥MEOMEE, OXHE2EH - KT 2200 AT
A, QBFELFEMBREORBR/NT +—< Y AL D40
FAMEDRIED 2 JITHY , OINBERAH R, @%
RaZ DR, @OFERLOM L, OFEHKRELOM
Rigft, OLREREOGERIEDIKOER ICHIfF2FE T
Wb, F72, REREOHWIIOWT, OFa—s3N)LE&R
VAT LADOREEERBERIZE S LTV EERIHOREE
BEPLMIIL, ORFMEOTEICHFS L, ORFEOK
REBBOREZPRET L LITROT 5,

Pl X9z, ¥EEo B, HEARMIC [H
fitex—MRE] 28 LB - Btk T T ek
ERE (B 2HETLOTH L, 2L T, »h5
SEREOBHRBEIEI TV EVITBVWTORKETD
50 L2L, 74V EYDOLD GHBHIEICL 20D %
LM ED S L TIiE, PERIORERMHEERFDOL
WAL H B St EMES OPRE, RG], S HICH
RN I 22 EOMEICI) ATV LB D B,
BB SO R F R HIIE, RIFRRERE R RHR - 4
SWMEEOMEICEERZZTDLEEZONSL, WIAD
SICAT KRR TWB LI, 714V VDOBE, %R
HOFRFEIZL D AHEN TN L AERE LML, Th
A LR REIC L 2 EE OHR~O IR B E
NTwb, LaL, K, WREHEIEZR0E L2ARIE:
R RFESHEZRIET 2 TEE LT, RENKIRH
ErxMEITLILLTELIOTIIRV N LEDbNS,

1. SEEHEOEEREH E O
—1H R ERIT 2006 £ ROSC i & Hh-0rIC—

SRUERRZ BT 2 HE O SERETEOFM & LT,
2003 EIZAFEEN/Z OECD ICL % JOECD 7Y T - a—
RL— b - HNF v 2HE] (OECD, “White Paper on Cor-
porate Governance in Asia” (2003) 2¥»H b, ZZTRH7Y
T % E O A ZEFIR T EE QR AFEF ST 5785, BRI,
TN AEREEZFML2b 0 LT, RS I
X % ROSC #Fli (Report on the Observance of Standards
and Codes, Corporate Governance Country Assessment)
EHIFHIELNTEL, ZOHMIE, EEMNIZIZ OECD
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A ZEETRIF NS O3 2 3§ 2 24 3% [ o 74 0 WL T B
D, - MBEONREMEOUHFICE T 2GR ZE L T,
EIBS A I ARG S N B R ERIEAKREDIE ICEH G35 2 LI
Hbo HL, ZMEUKHMILAMIEEL SATVWS (BLL
\Z > & “The Corporate Governance ROSC Assessment”
in The World Bank (2006) )

-SRI, ROSC BHMICEE LT, FrEEICB VT,
BERGEEH L S3E 5 2 EPERELANLBORHWEROK
WZVDZ R, TREMERE] ICX), Osmfaik
X BRGSO A, @ADL, WG IEH L&
REHOBPIZEY, OERNGHOFRELZFET L L3
WEETHDELTWD, Z LT, HEEICRBIT 2 IR,
XECHRE, DERkE, 1EER % & O EBRE M OBIE %
BIRRESE 2 iR & L 7z RS EAE 253 5 BEZR T35 D ¥4l
R9EBlT % 2 L % ROSC aHilio## L322 T 57

ZOEIZEL, Zuuanc et al. (2000) T, RGO
HRE LT, OfEFEORVHRAFTAHEE OF&EE:
BUFOT#, @BEARTHORIENM, OFERRETT S
BB AR S 2L TW5, €L T, FFICH
2B N5 R K OB A SE R O #@HE I & 54
EOBmWHRAPT ARSI, DRk E, BHEE % EORE
FEZIR L, HikEHE, RIEREToRFITHzEL
728320 (shareholder participation), ENZE O BR
REDEELBRIREFNEORBEEZR L TCEE LTS
(ZHUANG et al. (2000) p.2)o =D EC, ZHuanc et al. (2000)
Tid, ONEFAREEOBIEL, OMEDONIEM L RE
REDRAL, @V L TiBlA oML, OFEARTHO
FEIE L RSO ARVEDN b7 &% SRERRER O IR
ELTHITTnD, IS SERIAH EE DML L2
ZHLLDOTHY, OWHIRAHIE & fEmEDMIL, @
DR TRED AL, OMENERROMAELR L HHE
HHELTHhIFo N, ZodkiMbodELIEHLTYS
(ZuuanG et al. (2000) pp.73-87). H:F$R4T ROSC &FMi i,
Z0 X ) HIEEN B B SRR A SERR O M N &
#E 2 C, OECD {es&fin i AN Al - CTaRlfa btk o #r
HENZBT 5 0ERBECEOBRRZFMTL23D0TH D,
ZRIC L) BREEICHTAMERZIRRL T\ 5b,

boltd 74 ) ¥ L, RUDICHERLZX ), Al
Ya vy ZICX MR ARIZINZ, <)V 2 ZABER OBk
BEMBORIC & 5 4 v 7 VAT & & 3R E R R BERED
EEDZD, $TIZI1983EICTFT 7+ IV IFESL, 1986 4
DT X/ BHELIRE, IMF, HRHRATIC X B REERE LR T
ZUFANTE . 512, 1992 405 € ABMED IMF X
KERBGZZIFANTEY, 7TIT7ERGEHROERENZ
WE I Lo 7205, RIZH D BN REFILER KRR
Ho7z (LLEIZo &, R (2000) p.222) . FEFIREICHE
N BN ERO—uild, AERBHBEOA T3S 1THED <,
M & B4 (BRatt) XRHEEICRD S 2 E5TE
% (Sarpana (2001) % &), €070, 74 V¥ U TH,
T VT eRfa LR, EIBEB O & 2 A, SR
HHEOEMfIHED N TE 7, £ LT, 2001 4F121 1999
SERR D OECD &G E RN ]I - 72 i 587047 ROSC FF-AM

BTN, EOMBIEIAEINLE 572,

L2 L, 2001 4 ROSC &g D% &%, PSE D3¢
HMBRBHETF—7 - VA7 4% — (%K) o
Jonathan Juan DC. MoreNo K75, 2009 £E12X kF 2 D
7 A TAT o ZZlE R O THESH TV, 2RI
X% &, 2001 4 ROSC FFAli Tld, O& AR E DO O
720 OO, @Mk IEoMERL, OVFkED
HEOHES OB, Ot OITE 2G5 2 ik & o
Hrewfl, ®BEAOMVEOMER, O©M BRI THEE
PR SN EELZHRORBEERIERM I L ENT
Wb, TNEEHTIUEL, OEF7F1A7u—Y vy —HlED
FE, QL@ RERLL, DLORVOIFEARE
RESRALICB T2 D TH %,

S fE LI 2006 4- ROSCFHMiiEF THO7 4 ) ¥V ITB
VF % SR T EE A4 1, 2000 4E O FEFHIE (Securities
Regulation Code (R.A. No. 8799) : SRC) fl5&" & U —fi
#1478 (The General Banking Act of 2000) tZiE", 2002
FEDOMERBE A (Code of Corporate Governance, SEC
Memorandum Circular No. 2, Series of 2002 : CCG) #il5&",
2004 4E DFEFHLEE (The Securitization Act of 2004) fill5&"
HEWCEDERE L, F7-, RBZE S (Insurance Com-
mission : IC) &, 2003 4EA & BEMABFE IO FEE % K
% JEHAE B & B4 L', 2005 4E ISR 4 (Institute
of Corporate Directors : ICD) 4%, f¥MBEAITH—F
(corporate governance scorecard : CGS) 38 A L 7=, #
LT, iF5HE|FEB 4 (Securities Exchange Commission :
SEC) %, 2005 42> b ARG IS T 5 B CaHifli 2 1 5
DEEE AREEICH L TROTWE Y, 512, 2005 4
IEM B ah R E I BI L T IAS/IFRS ~O#zifihs 7 S
SEC & 7 4 1) ¥ ¥ 9§47 (Bangko Sentral ng Philippines)
1%, IFRS IZHEHL U 72 0 B s 2598 % SR bR B 2> A PR A3
(% LTl L Tw % (The World Bank (2006) p. 1)'%

L% L, 2006 4 ROSC &l T, RAEFENDOEARE A
HA, 2005 ERICBIT A b v 710 OEARFEE S
WO T9% 1EL, —BRAKROBERTHZB T 2 5%H
DS HHEMR L LTHEHB SN TS (The World Bank
(2006) p.1)o D EIZ, J512H 72 Moreno KO il Tmw
S N7z 2001 4F ROSC &l D IR HO U E DA IZ 7
ENTVWAREWIERRLTWS, o &b 2006 4E ROSC
FHliCld, SEC I & Bl S # R IFRS OE A, HUif%#
B EOYEE R ASEHE S, BB (selfregulatory
organization : SRO) TH % 7 1 ) ¥ Y iFEHIE|AF (Phi-
lippine Stock Exchange, Inc. : PSE) %3 & < 5Hli &
NTwa", LaL, = 7+—2 4> MAlZ% L ORE
MEREN, ERECHFNHO L) HWERYE, BHR
£, B OFERNDRIERIGBHIEDOF G Z L\ L5
EMTWw2 (BLEIZD & The World Bank (2006) p.3)"

ROSC &AMl 12 B 1F % BARM 2 5FA1 F2:1%, OECD 4ix3%
WMEEHOLEH AR 32122o0wT, HHZIEIZ0—LO—
MO—PO—NO @ 5 B[ L #E TEHli S L TWv %0 O (Ob-
served : 72 ENTW5B) &, TXRTORYMWZIEHE IO
WTEKRKR KL  FEENF/2 SN TV BREEZRL T
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%o LO (Largely observed : 1ZIZhi7z 3N TwW5) (T,
EN R REDFRD HNB A, FHEN TR THEF I NLMH
F25H S, FATTREMEISN T 2 RED v & 2B IR0
ZRLTWA, PO (Partially observed : #B4rH1Ziii 72 &
NTW5) 13, EHHIRH B O B AMH AL ZERE G F A
WKHEELTWEY, Ty 7+—AAXAY MATHEELTWS
WRiL%ERLTWS, MO (Materially not observed : & ¥
D7z g Twiwn) iF, EHLTWRIZ b oM
ERBRFEH OB FRNIZOVTRADVELREEZRLTW
%, NO (Not observed : {ii7z S ILCTwiwvy) &, MK
BIER % 83 5 BN AT 72 B S e Wk &
RLTW5,

7 4 1) ¥ ¥ ® 2006 4 ROSC #F-Mi <, O Fili & O NO
FHiiEZ%R <, £3REHEHDOH) L 24 AP POFHEITH D,
LO &Mz 6 3HH, MO FFMiiE 2 HA CTH 5 (MEIT KR
OffEREZH), EHBD 3/4PXPOFETH S L\
LlE, BICRZFMOBHRO LA THIHRBENTWE L)
2, Y74 —RRX Y MORM - AMAFERIGHEE Lo
EELHEFETHE L ZERL TS, 72, dok
b FHMiASE 22 o 72 LO #Hili & 21T 72 D1, OBREDREARN
A ORRITA)Y, @FEARREBIE ST 2HEH (5
HITB)Y, GOFEOMEG®E EITG), @ONERERYE
OBEHERMOBE (FHINVA)Y, OXRFHR ORI (5
HVB)®, @WEHEDOWEHADT 7 £ 2 (FHAIVIF)? Tdh
bo INHIE, BIZATBFERGHIELEORRTH S &
FRBD, WO LKA A RIS - R ED AT,
FERNEE FH O T L 72D IIIRATE O 5 #b 2 9B
TOREIKREVE-RDNRS,

2006 4F ROSC §Hlid % 9 TH - & KA o 72 MO &1l
- 2 HE I, ONEERERERE FHIVE), @
AR O T & 347 FHIVE) T, & diciZEs
BIZBT 5 FIERRE ORENCET 2 5 RAIV) 128
LTwb, DIZ2oWTIE, WBEREDOREIHIR ST
WEEW)TRAY BT ENT WD, ZOFFliNE % A
Bl HE—HIC, GIREREE, BERIEFEE D 5 IS A
BICIIRICBIT AREE 2 T A AR ZTNICHT 215 % F
LTWRHAICIE, EDL) RETHIREL 2T X%
L, LAL, 740V TIEIPRESEREICHT S
FEHER W PRI TEBY, »25HEE ML
BHEOREATH T OER L LEEIHR SN TS (P
EiZo &, The World Bank (2006) pp.24-25 &), b3
ECIZ AL @G D (2004 FHEE 122 5) 252006 4F
4 A1 HPBIITENTEY, ZoEAICE ) NSRS
DREBH LN TV 5,

@IZonTiE, EHEEOBHRER~NDT 7 ¢ X DlEiME
PR I N T b, OECD BN OER T, &
e 2 EE A ERE L LTI, ZoHMR#ED
Y HIFEETETA MIEELRITT LERHTLIELED
WEHEHEEIISHTH Y, ZOMFFTEL TN S
VAT ANBEETHLELTVEA, 74KV TIIMEMRE
HORECHEBEBERT 20i% % (Insolvency Act (RA No.
1956)) #°% [ZIVAREBE IIIEILEZFFSh, EE

-
—

LABERIRENLE ZENFWETHS| EHELTWDIZ
b 59, SHEBE I 5 RBHEN RV &8
BRI TS, 72, KEBHPTSAM LT L attEE
HFH & OWEHE Th 2 WBEEHEAMR T, FI4 >
DFASSEC @ PD 902-A ICHI - 7= FHi 2 L 0 A TH
LN ENT VD, TOMICELT, 201046 A
18 H X ) B %M F 4 X # & & Financial Rehabilita-
tion and Insolvency Act of 2010 (R.A. No. 10142) 3§72
T STV b,e %3, ROSC #F-liC I EEHES OHEFI R
BT B 7 1) Y ORENHIBANTME, OECD B
REFFHEL D BF LB Eh BRI s (B
{22 & The World Bank (2006) p.25 %),

Pk X512, ROSCa#HiiE, 74 V¥ » Oi3EfwtiaH
FEDBRIZFERELICH ), B EMRIEFIBICINT 7235 B
WADPHEBLTWE DD Y T+ — AR ¥ MNATOIRE
PR ENTHBY (The World Bank (2006) p.3), KA
(24T N7z “The 2006 Macro-economic CG Scorecard for
East Asia” IZBWT b E#HOFFEEIIPHENI K X 2 fif
THo T EROBBEIE 7TMICHEZT (HHAITH
9fy (R FAL) EHE), SERBHEORME &bzt
YT A —ARA Y MEBIOFELABREORETH D L v R
%o iz, HENWNIEH SN, OWNEREFSE RERRE &
QEMEB MR D P & HATICOWTIE, & HITHHVILY
I2H B FIERREREORMZIERH L TB Y, ERMIIA
FTRIELGRFEREZHETZ2H0THY, WEOLED
%o

IV. BRITOERFaRFIOBIE L RE

1. EEEEEIEES (SEC) D& D¥EHA

74 ¥ Y ORERINGIZ RS (SEC) 1 1936 4 D IHEZ:
% (Securities Act, RA No. 83) I2f0 %, 2040
THORE T — 2 5 R/RONRZZFLHHIYTHRE SR,
BRAFELBFAFOEHLFMN, HRTO—H— - T4
T —FOEMEIT - TV, KHARNEREIC—
&, 1947 4£12489% L 7z (SEC (2003) p.1). SEC O #%
HE & MEBRILFESR B (SRC) D8 2 T 1N 1976 45 3 H il
E DKM HE 4 (Presidential Decree) PD No. 902-A TH
EEINTBY, ZoOFEIE, 1981 FIF TRBT (Depart-
ment of Trade) 7*5# %4 (The Ministry of Finance),
1998 4E LUK (X KA #EHF (The Office of the President) (2%
#HL7- (PD No. 902-A. § 1), SEC IZKMMHICL - T4
SNEEL4AANOZBICI VK EINTEY, #heh
OMERIZTFET, TE74TH 5 (PD No. 902-A. §2),

SEC kD725 HiIE, BERBEEOFED-DIH
HESNLENNOTE, SHEOEEIIB) 58RO HEE
BONVPRSREZEET 25 MR 26T 2B O E
FHEMKIZH 575, FEMIZEHE (CCP) DHUTICE
LTHEEZREL, P ORERELRETLDIISHEE
B35l RUBATIHERETD % GE5HHIEOPATICE
U OBk E, WG, PUTRIC K 2R AT 455
VEHRFERET S LIZHS (PD No. 902-A Hi30) . &
D712, SEC IZITBNIME, B BHESE G- 2 5N TWw 5 (PD
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No. 902-A. §3~86), F 7, &H#:4E 1434 TiE, SEC
LT, SHEHEETOLDLEL B EHIE T 5
1 AR ERE)) dBOTVD, E512, SEC DR
HPIL AR AZEZTCid e <, FHlE LTIRToat
HEAN, EBIEN= =Yy IOV THEBETICENT
BY (PD No. 902-A. §3), ZDOMHEROHPHIZILHICHIzo
Twh,

PUED X512, 740 YT, SEERERATED
BHI MR E LT SEC 12 L TR #id 2K & e HER AV 5-
ENTHY (CCP. §143, SRC. §4-85, PD No. 902-A &
M), SECiZ7 4 ) ¥IZBIAREEERAEDOHEIZD
PboTWVh, & LT, &LiERiEFHlko AL 57,
A SERER BN R O A SRR BRI D BT <2 2B E 120
T 5 A ERE A CEMEOFE % EORiKOHEAIZE LT
DEELEHEZHS TV,

2. SHELCEIEEREAFOBE LFE

(1) SHEOBE

BUATO 1980 4£7 4 ) ¥ v x4k (CCP) &, 72 Y ik
% FEAEIC L T 1906 £ 12l E 7z IH &4k (The Corpo-
ration Law of the Philippines (Act. No. 1459, enacted on
March 1, 1906) % &Ik L 1980 il s iz (74
YU SEOBEIC O W T AR (20022/b) - [ (2010)
M), LaL, 2149505 LTHLHD, BN E
SERBEIZIEAEZK (articles of incorporation) KU
B (B EFK © by-laws) ICERSN7zY, SECIZL B A
A RIAVRAET VFLATHEINT VS, 72, 3
FIBUOE 2 B IC AN, & A Tl 2001 I AR SHHEDS,
L= 7T 2006 FIHHENLIES N, [ FAY
7 TUE 2007 AEICH MR SA DR E SN TV E DI L
T, 74 ¥ XTI 1980 FI2Hillw S TR, Stk
ERZ2EINTELT, FEEICERTEEEORE X
BN TV 5,

SOV EH I, HERILER (Cabinet Bill No. 3)
THRRENTWE, ZOAEIE, SHHELZER - BRO
HERFERBEODICETLI2BHORE /= F—L LT
RikL, SHBEIEARAERNFEOLKRERSL Z E RV
1973 SEE LA/ IF 72 BB I B 5 tE & 1EF] (Social
Justice) ®FEH (Muvor (2003) pp.21-23 M) %=L 2,
AELZBFOMHMEICHM T 2dDL SN Twb (Hweero
(1991) pp.1-2, Norepo (2002) pp.141-144, At (2005)
p.211, Dk Leon and DE Leoy, Jr (2010) pp.11-13) #®
728, SEIIIENF TOFT EFRD 5 HEH| I gzl
SN (1973 B 14 555 4 TH (BT 1987 FE&KIESE 12 4
%5 16 TH) 2, Dr Lron (2002) pp.348-354), SEC IZ#FL
TEATBEOBAT - EHE TR E ZHERPFLGShsZ L E
72572 (PD No. 902-A &),

(2) BWMESHEORELEERALOESR

T4 TIE, BRI ERETHRIEISBITESN
% (CCP. §23, §24) 7z%, HRFEKDEILIITHHEDOR
WEMETH S (CCP. §23), 22 THAETD [HUEN
WEBS=RTHIER I ) ZFEMTA] (1950 (HFFI25)

FCIERTRG S 254 55) L W) BUEDSRK T S T2y,
74 )Y TERPZICHABOBEI K> T D, WhY 5
HRRASH TIEIE LR - LROSHEZ AR LTH
D, HETHZ I LN OBREETIEL WD, 20
HHEIZ DWW T Higero (1991) p.64 T, [ZOHED
BHRIZE, SIS 2 iR OmVEE & B L2 TR S
¥HEV)EMPH L] LFHBL, %72 De Leon and DE
Leon Jr. (2010) p.240 T, [FHEEEITHT 2 L D s
EEHORE] 0o, EHPLTWEY, &b, WU
ORI A FHL, BBROUIEMSSERGEHAITED 57
I (RCCG. Art. 3.A) ICH@EHSNTHY, @H 1#4
REEFTA LT 27,

B xHl L, HRIERSTEAKS (supervisory
board) X ¥ N—7SEIL SN, BEELAIELHATEH S B
#%k 4 (management board) A ¥ /N—7%#E LREE O
- BB 2479 @3 (dual board system) Tid7% <, 7
2 ) HE D —JE3K (unitary board system) T 1) (EcHANIS
(2006) p.29), BUfi o BITHE HICHE, St% (treas-
urer), MWEMR (secretary), $UTHE (officer) %#EFHH
ANCEN D) B L 207 Ud % 69, #HRIGEHRiR > 5 BT S

, KEHRIIEHRIR TH B UEIT L, MERIZTIE
VIEETHRMEE A L TRIFIER S 2w (CCP. §25),
B, PUTIR B OB, /5, EEUIBAN L, IS
BHAD (g2 © bylaws) TED & L% 53 (CCP.
§475, §477), BEHFIIREHREDIADOLN TV
(CCP. §24),

WA E OMERIE, Sl CHE T 5 ST DT,
FHEORE, ZMMEONE - EHICEDLDLILOTHY
(CCP. §23), BATHEHNE D 2/3 D L% AT HHREDEK
ST, PR S TOBEROIE R OBR T, OER
EROYE (CCP. §16), @HIE W E, B0y, J§
7, IS B HERL (CCP. §38)™, @D A % &rissxtt i
DOWsE, B, UM - HRHEORED 5\ L E DL
%479 MEBR (CCP. §40), @&4Lo HRPAM Mo &1L
RHEIH L CRHMEE B 2 HER (CCP. §42)Y, ®
FRaREL Y 247 9 HEBR (CCP. §42), @WRILA B I3 Hrik &
PE&ATHO MR (CCP. §77), DEMEREITHELE LG 2 R WiT
E 24T 9 HEBR (CCP. §118) 25 b T Wb, T 77,
BITERRB OB E AT 2R EOEK L &M, NG
BETOMPHOAGE RO T, @OFHEM (manage-
ment contract)® % #i#i3 MR (CCP. §44)%, @¥%%
HAlO LB Ml %= 3 MM (CCP. §48) # AL Tw
5%, BRIk ER AT BV TRITER D 2/3 L1
DOEEA B T S (CCP. §28), #IFEATHSRAIELT
B X ) ST EZ 52 A I EERERT AV
(CCP. §31), &#hiZxf4 A2 AHE (disloyalty) ZAT412
LD SHICHEY RIZLAHAIC O FEN L L CHERER
29 (CCP. 8§34, F7z, MWIERMZE X 0 KV ligET
Mz 51T (VbW 2 KERK (watered stocks) DFE1T)
L7280 d, S50 L CHEBEELZAbRIER
57\ (CCP.§65), Zd, &it&HU&OE OIS
IR S (CCP. §32), &tk & SARPURH B I 0 25 3
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RENTWw5 (CCP. §33)

QU zIci, BERHS (executive committee) il
MET SN TWS (CCP. §35) 2%, ZIIIHUm&EEAER
O E W E L2 DTH Y (NoLLepo (2001) pp.57-
58), EMRBEEEMD L HOTIIR VA, MEIZX S
PHEXEHEED T T, MREIED Y IS5 2R
EEDICRERAGHERICOMIEL T2 HANAL N
5%, BEBERSTEHHINCIES BRI X 0%
ANz 3B U LEORFRIC X DR S, BRE, 5%
ESNEBH IOV THEREOMPEHOBE T2 0HIT%
Pt BIENTELY, REOKEZETLHH, EBEM
HloBEE, MRS 2HER Y % LTV TIIHERE A
L7\ (CCP.§35), 72, &ftiil, ARARILERAY
BASINTWD S, BTG 0B B O B2 EE (8 A
SRTBLTY, QUHREOSME TH§ 258 - Bk
HE#E S TR W,

B, SEEE 1434 Tid, SECITx LEkE, 5,
W, BIESUIBATR BT - 3R 2 TS %
7o DB BN - B %2 A 3 M7 - HEBR % 5- 2 T\ 5,
LoL, THEFMICEHEO LN TEARNIZEDHNT
WHHITIE R L, MHEFLREZ CHEBICHNEEZ A
Ai§ B XS E T D 5 720 — BN IS KT 5 &
Il bND, L7223 T, HlIHEEY FAd 5K
PITEHEDA Ve v T 14 TR ED, HEOREMEICO RS
BIVICBDLNBEDT, 20D AR EELTEDOH
HINB OBl ZIN TV S,

(3) HEMSRUKEOERESCERNTORR

PRFAR AT E R A4 & BRI HR I R4 12900 (CCP.
§49), ERHRIERZIEBBATEDZHL LLZZD
EONRRVEAEICIZ4 APICHEI 2 ThiER s 2w
(CCP. §50), HRF#E D& RINIHATHRNX T 085
OMRFEDOHENEMTH 55 (CCP. §52), BIEIRIZL S
2L (CCP. §58), kit fEit (voting trust) O b &
REICEDDL LN TES (CCP.§59). %P, UMk
HEEE, EBBUTEDLRITNE, HEIBO T
%5 (CCP. §54), REEMOLTHEZEZL TV,

BREZ, HRERKZCBOTHREROMAE AT KT
OHIEZF L LT, ZOBPEROER CIMERORT%E
Pei L (CCP. §24), HUMiEOMMZ AT HZ N TE
% (CCP.8§30)s F7z, Bk X 9 28T HMAE D 2/3
PDE2ET2EQOERTRMZZMIETE S (CCP.
§28), & 512, OWINAPEITH AP T 28
(CCP. §77, §81.3), @ \LERDYIEIC & b #kF 3 fE
B EOMERPZLD L EHBRIhTw A, s
TEADTRTCOEBEHRRI D DDA D EIZBNTYH
B> TV B ERMROKRE, St Rl o 1 & 33 4
DA 546 (CCP. §81.1), @&t HE X
NCTw 5 L GO, 8, K, Bk K4,
HELEZOMoOBELX TS 2 LIS 54 (CCP.
§81.2) 1cix, MAXEMFERMEZITHCTE D, T2, HE
BERICBWTHRATEMRAED 2/3 L L2 AT DkEDOR

T, WUk L7z, OEAREKOYIE (CCP. §16),

@¥EE 3L, PR X 5RO ERE - 58175 (CCP. § 38),
@B EDFEH - W55 (CCP. §40), @&Ato By o
&Y% (CCP. §42), @K :Y (CCP. §42), @WRILADHE
XixHr e (CCP. §77), DEiHeH 1B % 5 2 2 Wi
EfR#C (CCP. §118) #ARATAHMRTH D, HKIERIIC
BOTRITERA OB R AT 2 HIEOBK T, HUH
B RE L7z, OREHLHOMR (CCP. §44), Q¥
BAIOYIE (CCP. §48) % AKGETE %,

Y Ero#REL, E&F ) SEIUEID 5 v IdkFF
FRANCHED S —H—BIEEREEVL -5 0TH D,
MERS OB ETEREBINE 2 MIICHIEL L TB Y, #hE
DOHEFREIZO LN Db D EEZ 5N, 2006 4 ROSC &7F
i< N E V25 Cw5 (OECD BHITA, B, G
WZBE9 B5HM) 25, BRKETE BT - RIS D 555121,
KREMEOAHIEED CBMZFF L, PR EL S
WMeB S DMEFURENZ D %% (CLAESSENS ef al. (1999), [Al
(2000), Faccio et al. (2001))*, Z ik L &,
VERRERFEOBLE D & BB EHIE % E VT3 (CCP.
§24) 25, BRFMFE (R4 R (derivative action) il
ErEwTwinizo, XTI 2408
WX BEM - BBROFETHIRML TS LS ICEBbh
5o

DEoBlL, 77 oaERERIED =2, 28
MREDOHER) Lok - HEFIPRTE %2 3385 APl & LThREMR
KFRBHED S  OEI TR SN TnD Z LA S T
W5 (G5R - 4% (2005) pp.19-20) 6 F 72, La PorTA et al.
(1998), JounsoN et al. (2000) 13 Eokk 3 PR M B PR
FEICEE L CRBES: (civillaw) & D 3EK#E: (common-law)
DTBERTHDE I EZRIEL TV 5D, LA L, JEREHR
KRS 574V EViETld, Lo XHic, HEREFRR
FIEDEMINTES T, PHRIEREITHTIE RV,
o &b A FY ATIEES < The rule in Foss v. Harbottle
(7 2N =K b VEFO V=) 12X D REREKTRR
EHIBRE N2, YV v¥dF vy AFKB4S (Jenkins Commit-
tee) 1ZHUKER DMWMERH (oppression) & ) & BREDHEF
DARIE % EE (unfair prejudice) f##Z wH L, 1980
RS 75 S THRIFEAEKTRR L ILF L 1985 SF LS
459 5~461 Sz kA 72 (BovLe (2010) pp.90-91,
The rule in Foss v. Harbottle {22 Ti& BoyLe (2010) p.1
below, 2006 4F 4 ¥ A &4E#:58 994 52~998 5%) o

MERBRFBHEIIHNORMOMMKEEF L TV B, X
BeHkE DT IE ) Bk EREDO i CHE LKL A
LTBY, BAINRDOLNS, bolkd, 74V EVTIR
KRAAKMAN ef al. (2009) TS N 7-L ¥k 3 CGCRevkE)
AR EOMIC BT 5 RBAREDOITE Z 2 HFH3 X
SHIERETH 5, HRIEARTFRH B ILAGE T35
HHEBRHETH B0, TORBIZRAIDHL L 21
ETE R

FENEOBRRICE Lathdid, ARIEIZBWCHENS)
Uk, MRFERSEHRGEE, DU SRERE T L, B,
HEDOBER W AROBGIML 2T SV EED
(CCP.§74), Th =i AREEIZIZEIES5 NS (CCP.
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§144), EHIT, RARFFHEEAZ 2T -MEHE (B
xR & AR E) 2R A THLE L (CCP. §75),
FERIEE & & HITSECITHM L 213 1ud e 5 2 (CCP.
§141)o T/, MEIHFH THEHROBEZFHRKTE,
WA FMZZT 72055 10 HUHNIZZhziibRAlE
%574\ (CCP. §75)0 &3, SEC 3T S h7- ik
RKe 7740 Y7L, HERRIZELHETHOHEIZ
HLTHBY, FRNEZDPEOXLEOBE & KEL W
A, SECHPEELABLTYS720, 22 ThMFEOR
EAED TV MHEFRIZHREEI G E EbN b
(ORI (2002))0 7%B, EBORFENFEDORRIZHET 2
BLE 13D THEM A OBREN 2 b DI\ E S, EMED
B B BUBIRFEZF BB ISR 5 Tw b,

2. FESRHEIERVRESERARAIC K 3 oL aRH

(1) EEZAHE (SRC)

74 ) ¥ TIE, 1936 4F 10 HICIHEFE %3 (Securities
Act (RA. No. 83)) #%ll5E <41, 1982 4F 2 HICIHE & A Bk
\27 A 41 @ Federal Securities Act of 1933 & Federal Se-
curities Exchanges Act of 1934 # 3&8812, HN—/N—F K
“#® Louis Loss M5 L 72 FFAESBLH] (Proposed Federal
Securities Code) #Z#12, 74 V¥ Vv RFEHL Y ¥ —
HHEEL L, SEC I X 2151FE % % SIEiES 1 (Revised Se-
curities Act (BP. Blg. 178)) #%H¢a7 L7z (Suurr Jr. (1996)
pp.183-184, SEC (2003) p.1)s Z® i HIiX, OiE% D
MEeEEHRT S5 L, QFEFEOIATEWFNIDOWTHI %
T52E, @EGENIZFHHRICOVWTHHTAETH2H
PN A MRS A 2 &, @IFFRICB L TARIE, FEIK,
NAFRATH PO RBRERET LI ETH DI, ZDDIT,
OFEFOBEER, QFFHEOME N, Wit B OB IR,
OMRIB DB ERER, @OFEHRIZOWTOHMS], HIR, 2%
AT K OB B L THE L Tw7: (NoLLepo (2002) p.
455). 2000 412 IEFESMMEE (SRC) A5HlE S ™, 452
4 TCTBUROFERBOR L LT, BUFIZHAENER THAS
PS5 BHWY, RFEOKRIIA I 5 KRDOEW
ZIMORAE, BEORIFIOMRME, BT OFEDOILHE,
BERME, FERICET e O RIELRF/ROMRIE, H
B2 B354 o4 ¥ —M5], ZOMFEHIETY
BIEOZEVRAMR L 2T NI L2l 2EELT
w2,

fixSEHeiR & OB CRESRBIMIE 2 A5 &, 5 B THE
BHEED, H174% (@) T, M LA-AFHEEANCI DK
RINBEFEE, HEFREE, Fryviavuo—iR
HEHEREHEZ2EOERMETFOMERBLAL TS
D, StHEOEDLMERE LD DHPHLITON TN 5,
F72, BO6HETIIMIEMRBRIEIIOVTED, IR
WETHAMERMN (819, §21), ZEIK (8§20, §21) <
BLTHEILTWS, /2, 7 ETIIHREICRAGEZ K
R, TERE 4 A IGO0 W TE
DTWD, EHITH 53 4T SEC Ok, waiE, ik
HEBR, 54 LTI EL ZOTBD, ERITAIINT
5 —EREOWICITHEREIN TS, LA L, CavaNaN

(2007) pp.6-15 T, 2002-2003 412 IB1F B AFHFHRSHE
DM BEHE BT 2EEEO SN K UCEHELE2T-TH
D, FITIHEZ AV MEROA T3S A& BIRG
T 5RO T 5 EPEHEIN TS, 2B,
Ecuants (2006) p.35 TlX, TD X)) AT X REEED
TR, EFEEICT 220 74— 2 X ¥ M OIEE
BLLHITHFREEORMIH L L2 L TV 5,

(2) BIELHEHERA (RCCG)

SEC X, OFEROFEHEI L, QEARTHOKE, O
3 & RF ORI IE 2 FEILT 5 72© (CCGHi3L), 2002
4 ISR D RITEEREBA (CCG) #AM L
72" Z0t%, 2009 4 6 AIIZIIEAEMRERI (RCCG)
EAMLTWAY, ZhETh7z L) I SEC 1B
REEHERAS- 2 51 (PD No. 902-A §3~ §6), &tk L
VBRI e HERR & A7 L 7 B HERR & 5- 2 &4 (CCP. § 144),
FEZRBIME b b M, ke, ERERIRD S hTw
% (SRC.853), TN HxHE 2T, FEREHA - SUE
PEFRAEBAIITHREOSHHEENRZ TSN TBD
(CCG. X, RCCG. Art. 11), 5l J) & 4 2 74T BRI & 7% -
TwWb, T2, ZOHMANEZ, SHEERIESFHEEE
FT2H0TY, FFICHUHEERBIE, BB R & O A
B, PEHMIREOMTHEATREBMELB VTV,

YRR IG R IR AEMIG 2, RIS T 5 8%
LRSI A AU S L BEB TN NI X 2ATE R
EEART 27008 HEH, B, P, 25
Peflla ] (RCCG. Art. La) ZaE38 L™, #RE IS 2 MUk %
KREBRBBORTEHMATL L L LI, [HHFRSITAE
OB T H XTI EA LTS, BUHHEEIE, &
EHNOEBIINHET 2 HHIIOWTHIY LTy 7 %
Lz niE 7 5% v, | (RCCG. Art. 3) &b, 3EfiAH
HIE AU BUG R A2 EE ARG E LTwa?,
T/, [RFERBORTIIEHETH S5, ZHBOLI D
WEAENERER S, REH &SRR EIC L 2 ARY &t
BEPKHMEEOEM%Z XV H#IZT 5%, (RCCG. Art. 8)
DI, MENEORIRI R E % LAk E %
T L2EELFRTHHILZMHAL T b,

BB T, SOX FEICHM L A2 /AT 55
SHGEH R RO R B ST 2B A L7225, Sk 3ERia Bl
TRH7zca 754 7 » A H (compliance officer) ffll
JEASEA S N7z MOTEURIR L, ARSI LR E
b 2 Z D EIIHGR S D 20% DL EoBLE % Kk (RCCG.
Art. 3A), ZOEKIE, R OHKXFrEICD & 4%
TEER L, FREE D EEGT, BHRE LT
BEZATICE L THOL L7222 LT 2 1Rt 0 &
LHREZOMOEFZASHHTHS Z L 2ET (RCCG
Art. le) 25, FNLEORKRPYHNEZED LN TR,
FEAZ, BAEZHS (the Audit Committee) (RCCG Art.
3Ki), 84 %H % (the Nomination Committee) (RCCG Art.
3Kiia) I ICHiEIZE & (the Compensation or Remu-
neration Committee) (RCCG Art. 3Kii b) THEE ST
Wb, BEERESI IZU EOWHR TR SR, 140
OB A, BEAERBSHER MR TR
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X% sd, REREMORBROD L 00 FF L
SN, 1BITEERBROSH L DDTRITNELR 5%\, 15
HERAZEWMERZD 3HULONMIR TR S h, <
D35 H 1 BIFMTERH R TRINE RS WY, av TS
A7 v A%EI1L, BERRAICXZviEmsh, BEa#RE
W A HEREZ A L Cvwb, TofkdEld, Sulbd
SERHHA N O BREFESRAOBANCES L, &tho
MEIRREFER L, BREEARDH - 2HA PRI AIC
R E G L, LB L CEY) - Sk frhz T
ETLEIWRTHELDIC, EEORVELEZTHT S
OOWEEZH L RTINS RV, ZLC, EllE LTH
6 H 30 HiICHMPBRRZFET L, ZORHELRITL A
FiEh 5% v (RCCG. Art. 3SM)o 27547 ¥ A%
Bl B o0& AL, 2006 4 ROSC #-fli TR s hizx v
TH—ARXY PNORFIETHHEERZ LN S,

TEERBAR - BEARIEE G [0 0wk EHk] (RCCG.
Art. 4), [T LA ] (RCCG. Art. 5) RO [BimRe
EWAYE ] (RCCG. Art. 8) DEFHTHESIN TS, €D
HEtn g, MU DR R B OSSR E R B A ks
SN TWEZLTHY, ZopidIia#RE L CEO
OB e F =y 7TV FNFG Y RAZHEL B T
L% (RCCG. Art. 3C) L &ML H L (HL, &t
FEE 54 L TRMFEOFHIIEE T L) 72, B
W LT, RENOE—RN ISR E2ETLI L%
RS 5 LIRS, SHICHEELEELZRIZTHEDLED
T, WO % #EE) R ERBRIKD L TwD (RCCG
Art. 5.A)e ZOBICEEZOPIIEETH Y, IR
BFNOYENE 2 MEFFT 572012 5L BB TN TE %
WE Il oTw5b (RCCG Art. 5.A-v)o

DI LT, Ecrans (2006) p.35 1%, 54EDHERHA
THEERENE R L 2L R SR nE v ) BIERT O 4
EMGH (CCG) o#lxE (CCG.IV-2, 34T RCCG Art. 5
Av) 1ZbMDb LT, BEOKFHERLEANDOEF AL
NLZ /LTS, 72, Cavanan (2007) p.5 T
1 2002-2003 412 BT 5 ABXOFERIEF IOV TS
Mz L, A A Sycip, Gores, Velayo & Co. %% 57.24%,
Wit A\ Punongbayan & Araullo 251053% ® ¥ = 7 %4
LTWwWAZEZERMLTWA, ZLT, T0¥Bz, &5
e FEHEZE H 2% (The Fanatical Reporting Standards Council
FRSC) D 14 %4DOFRED S H 8 ARG L& (the
Philippines Institute of Certificated Public Accountants :
PICPA) #ENT, EEEHEADOSS—IF—-—ThHobI L
WZRDHTWB (Cavanan (2007) p.16)o

B, INTEANIBRO Z L RS NEERICHED S
ZLiFTE R, FEEEFICIOVWTE, ThhhHRE
HANE LTORBIN AT, MVEOFHE 25000
EEETH B (RCCG. Art. 5B) 0 AR 2 EMBIRNE S
B9 20 2B e wAs, S OfFkD 5 VIR EICR
Fige a5 2 2D B % 3T OEBEEH - BARMIZIX
g%, BEOISLEEE, WG], WG], U
EREEHEOEIEN - BB RN — O AR 2 BB
RS, REFREG T O BLE § B @Y 7 R B & OF SEC

ANORIEZEBLTRENRITNERS VW EINTWS
(RCCG. Art. 8),

DR EREICE L TiE, THREOHEF & DB LR
] (RCCG Art. 6) THRESINTW3A, TONE
FEHERHRBHLEOBMNE LR TS5 DOTL2%
Vo Tbb, BRI EORTER, HALEME &=
R R LR ORAEME, HWMHFRZ ERT 2 HHR), Flak
SrECEECRME, HRRBEIGERMEZEEHEL 20 WE% 6w
(RCCG. Art. 6.A) &\ 9 FERBBLE K BRI = IC & B0k
FREEEOEHME - AETOER, HIITHT IR
KINOMEOBSE, REOBE L WL 7-TALRATRE,
FOMFMREIIK T 2B HFEOMEE, HREOIE Y2 H
ZHED S HERATE O 72 © @ 1EFff Tadi I 2 15 R 0 U 52
%, BREVFFREIOMK, DEMREIHT 2 HHECHEF
DODBIMORHEL Vo 7o BED R ITONT VWS ICHES, 4
Bk PGER SO ICE N EI N, ENREOTTIZE
R LRBENRITONTE ST, BREICKRITTWAS,

3. 7414 UECEEHMEIFT (PSE) ¥EREHINFA
ISk B ERARATOSE

At FESRELRNE LA, SUEARSERTAHLAT (RCCG)
FHERBHE 2 AT S TBMITH 545, PSE MG
#'4 K54 >~ (The Corporate Governance Guidelines for
Companies Listed on the PSE : PSE-CGG) &, HEHl
BB (SRO) TH 57 1 U ¥ VAEHIE I (PSE)™ A28
2RI 2010 4F 11 HICAE L7228 C, SukEAEmiE
B Z #7935 b D TH S (PSE launches CG Guidelines
for listed firm, SEC News Release, 19 November 2010,
PSE (2010a) p.24). PSE 3B H 4 F 74 Y HlEDif
FITIE,
(“The Irresistible Case for Corporate Governance”, IFC/
World Bank, March 2006) T/R&h7: [ R & MFEHRED
FHICLWERBEE 7L I T a5 & sh, AffICX
LZEEFETIAFIPEWT 5] L OO X, FEHR
1O 70— N WA DOXFIE S O ZE iR O R E M (homo-
geneity) #M5Z &12H o7

CORICBE LT, PSE o#ETIE, @ 2006 4 Hausng
JanG & Stephen CHEUNG DIFZET 7 4V ¥ VI MERMIAE
WEOHREHED S L, ERRETHT VT I HEH7HT
Ho7-Z &, @2007 40 CLSA-ACGA CG #A&ET7 14V
EOORERBEIT VT I AEFR 0N TH-7228, @
H# F 4R 4T-IFC's 2008 Doing Business Report THREF RN
13178 A EH 13347, WERRET AN THo722 L%
BRLCWwAE, ZLTC, ZOXEERE LT, Oy
5B R EROXM, @AM AEREFEEOIKS, S
B, BMAEMIZ, 1) BRERRG NG 2 &R0 R A,
2) SRR IMEREONESSY:, 3) Bl oRNE: &%
MERE LTHEBLTYS, 2L T, MERKOREICL
5 PHEHRE ) HE Lok, BElRofE /Lo, 4t
ERBI R ER OEFBE ORI IS L7227 g —oN vl
DOEHEBIRL T 2Y,

PSE-3EfKG A A K94 VIdEH#ETld R w9 (PSE

IFC (International Finance Corporation) DHff%E
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(2010a) p.24, PSE (2010b) p.4), TN %5y L Wik
EIFBERE 2R XN Z &30, FOHN R
ERBOEREZHOLIEILHLDT, PSERaY 7S
4 7 v AHiEE (compliance report) DB/RERZ L Tw
%9, 7B, PSE R¥EMBEHN A T4 >~ i3 10 HHH THERK
SNV BIEHIEHEAMS L & ICHRTRERR TS
774 A (BP) 2REN, EBEOEFEIZBWTHHERAL
RFTVHDE Lo T Wb, PSEREREN A K54 2D
BT, ¥EREE, [HREICHTLE/BLE L DI, HE
R DGR R L REEDZNZNOHRE L BT L
T, WODITEIZ AT A 7-008H, i, TIE| &%
FTHLELBIC, [HHOHWORERMLEH, IHixao
PERE &R E S L OBk, bR L RRE Y AT A 0B,
ERRDNT T T4 ADHEF, FHOFLLMHEEELH
HICHLTEHT LV AT4] W2, THREOLDOE
WIRATAE DRI 2 2 X HERERY 70 A SEATE O Bl & % K5
50 LTWEY, 2 LT, f¥KBOMEELT, O
ARG EFEOUWE, QBEARTET R b O & A EAl fE
OLS, OhELoOMBRONERURER - HBigit&E o
MROWE, OERGEEOY 27 OKEkEHITFTVEY,
IS DONEIIAERGEHAZ HERL, PR EOTR
FEEREOMEMEEI O L o> T AP, PSE %MK
BHA NI TIIAERRE &L LTREER, igHak
OBREED 1P, TGS MN TS BN D
% (PSE-CGG. 8 L UF 10 BR),

PSE ¥MET A F 54 Tk, Bk EHEDOTE
WCoWTIE, TRV & Bk 2 Ml 2 72 IR 5 & o4
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Summary : The Corporate Governance System has been improved in the Philippines. However, it was
not given high evaluation in The Report on the Observance of Standards and Codes (ROSC) in 2006 in the
Philippines. The report pointed the serious problem of lack of enforcement of laws. Following that, for
regulation to public companies, the Securities Exchange Commission (SEC) enacted the Revised Code of
Corporate Governance (RCCG) in 2009, and the Philippine Exchange Securities, a Self-Regulation
Organization, established the Corporate Governance Guideline (CGG) in 2010. The RCCG has aimed to
improve the fair and sound system in the board of directors and protection for minority shareholders.
The CGG aimed to improve corporate social responsibility and business ethics to the local community
and employees in the company. However, both the above regulations have problems concerning the
enforcement, as that they are not laws with legal enforcement. To solve this problem, reform of the
Corporation Code of the Philippines should be required of the Government. Emerging countries such as
the Philippines have established and an acted the corporate governance system such as monitoring,
disclosure and accountability systems, however, they should also maintain and adapt their social and
economic conditions.

Key words : Corporate Governance, The Corporation Code of the Philippines, The Report on the Observance
of Standards and Codes (ROSC), SEC Revised Code of Corporate Governance, PSE Corporate
Governance Guideline
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