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M THHDTH 5,

1. BEHAGROSHM SO Z

T A ) A SRS TR RE R O £ U7k EFI 25 & KL (shareholder
wealth maximization) 2% % 5O, HRTOHIHE NI R > Twb, FFED
ETFNSIA—RL— b - HNF U AZBETTHETO 1 DOBERYER & 3%
N1RZH. ZNORTRHEEZHNT LI LidHv, LIEFE-oTdH, I—FK

A AR S i =2 @"6J:“C‘f}(§f$ x5 2 EIHERTH Do MY
25 OB FHTIZO VT E TBIT 2 !

19324F 1256 K S 7z Berle & Means® [EfCHEN &tk & FAA M (The
Modern Corporation and Private Property)]?) &, #¥tsH&EHC X 0. Mk
DHBALIZ X Y BEBPRERE ORI L FHMWITLE T 2 IR
[P &AM PELDLZ 2Lz, oIzl fEPERIEL,
BT EREDTMEL T ERTIBERLE=Y —35 1 T4 7%%
W, HRBHERICRSTLE ) 720, A L #E O 5HT & SEFH o R
EATHREICY 5o

TSI & NI & 25 LTl L7201 Coase TH - 72
EOFABINIO X, A0 RER L 2D, RO T X FAHY A A
ZALEHVALZEICET LI A KDL GGEICAREIRLT 57 LR

1) ZERBEHICOWT, FHEFHR (R oRFEMGE] CAZER, 2003). [ [ HH—3
TRRFFA 3 ORI OERE—] FEFLIZE49% 2 5 (2007) 525, Mz Pﬁ?ﬁ'ﬂ L
MkOREF 2] R, 2000) EHEOFICE b0 & LT, HHAH [
RAFROREF S &S] L REFFHES2% 55 (2002) 1884F., % B, FFBE &Ik, 4
YR yT AT HIREOCREHNEOMBE T LD THLZDDOTH L L ORI DH %,
Bolton and Dewatripont, Contract Theory, The MIT Press (2005).

2) FBIRELTIEL A-A - N=1)=G-C+ I = A, QLELTEN [BUURHELEE
BV RS E AW ] COREREIE, 1958) .

3) Ronald Coase, The Nature of the Firm, 4 Economica 386 (1937).
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L7ze $hbb, hithz@ TG 27BN W52 x ) 2HiHTE 2%
FICRFELRZ LTRGBS 2 B2 T 5. L7245 TCoased F ik
1 TR (boundary of the firm) | P& HIFIEN T X 72,

Z D & 9 % Coase DL WilliamsonlZ & » T [HHIEAORKF:] L LT
s, Williamsonid, ST B TIIARTERPE R WD It Brd F1E
THUREMEDNH D L2/ L2 2O L LHE TSR RITH)
WCHAGEbH L7200, ZRIPIELLBEITSNA L) IZE=5Y) ¥ 79505
WD), Z2OODOTIAMNPELET D, RFEORVETLHEIDL) HRIR
FEWNEALTE 270G EHOEKIZORA S, EEFIDTH b,

FAEMECBIT S [F—)IV F7 v 7HE (hold-up problem) | ¥ i
ENTze B2 HEBESSEHAAOBIC L2 2 W IRSRES & & Lo Hih £ —
B —=IME>TD 5D [ FARFFRIEE (relationship-specific investment) |
OFIELTELDHIFEND (bW HGM &Fisher BodyDHE]) o Z DERHEH
OBETA VR BALTHEET 200 TH 5705, —BIFRRHRHOREIC
FELTLE ) &, SRt EAt L OFLEI 250 TL v, ¥k
JEILE RSN LEREAEL 5, 2070t % 85T X 214K
ML Lo & L. ZORE L TRFREIEEICR S, 2OXIHIT, k—
VT THEICLT 5 72O AP EE 2 b,

Jensen & MecklinglZ, Coase?S$M L7z " & L ToOMRE" 2HITHREX
, BEEFI -V Y —HH,SIERI L), HIZ, Easterbrook &
Fischelld &ML LTD [F#OH (a nexus of contracts) | Hi% ERIL S,
BAEOKZHEHGRIIE-TwL, Thabb, REFEREAT -7 KLY —
(BRET fibed, FEEH. WHE, BHNREE) 07y b=1—Yx

4) Oliver Williamson, Markets and Hierarchies (1975). JFal& LC. #&iFA8H = HlF R
[T% & A EAAR] (H ARG, 1980),

5) Michael Jensen and William Meckling, Theory of the Firm: Managerial Behavior,
Agency Costs and Ownership Structure, 3 J. Fin. Econ. 305, 310 (1976).
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YN ORTHEREINT WS LR Z 5,

I—Vzryy—#HTR, 7)ok —Yzy MIwThd HEoR)
AARAKELE) ETEH5FERTHSL ZLDHIRLESIN TS, LIL, #IC
I—=T Y b7 ISV ORHDORIALZO S LTS LIRS v ()
EOR—HOMNE) s €T TV VI7OWET—Y v bEFRDS T 5 &
WL RENTA Y2y T4 7T2RHEL, TV N — FRHER
(adverse selection) 2SEU7ZWEHIWCE=F ) v F7 - a X P EEBL T
bk 72, BEFZHHOTHDNT) ¥ I NVOFEIEELTWASZ
ERAMT B72DICKRY T4 7 - TR (ol ZISRERDPB BRI R
RFaAb) FAHELZTNRE RS2V, L2 -> T ZOHEGmIBWTIX
I—Yxry¥— 3R} (agency cost) MEDRADREE 228,

THLMEE —R#EATEZ L) & LD, Grossman, Hart}i OF
Moore?) @ [HifMe7 71 —F (Property Rights Approach) | Tdh o720 H5
WA, 3 TFEANEEORME] THY, WINIEEZHA TSI LI

6) Frank H. Easterbrook and Daniel R. Fischel, The Economic Structure of Corporate
Law (1991). Easterbrook &Fischel@“ﬁ:ﬂi@% ZOoWTIE, THRER [0 L
LCosth— [EEf&FEE] 1 T2 —o O Bl—] LAy iE231=2327% (1994)
1394H LT 21,

7) RERLT LT Y0 Tidhv, ZREREHEERTO LS SIZRBTINDH % H
V) HETBEBE ORI L B L ORISR D D, ML [E1F Ta—KL—1b - AN
F U AORFEHE] HARESR T F) A e [a—RKLb—1F - 774 F v R EREG
W] (AAGESHT F 9 X Mg, 2010) 18H.

8) L DI HAHM. ELdbl2h., &5, Mark J. Roe, “Modern politics and ownership
separation”, in Jeffrey N. Gordon and Mark J. Roe, ed., Convergence and Persistence in
Corporate Governance (2004): Stephen M. Bainbridge, The New Corporate Governance
in the Theory and Practice, 73-75, 100-104 (2008); #%#%%:7*%5. Michael C. Jensen, A
Theory of the Firm: Governance, Residual Claims, and Organizational Forms, 85-87, 137-
138 (2000) % &&M,

9) FMADTFIZ L B M ~DEIZD &, Oliver Hart, Firms, Contracts and Financial
Structure (Oxford Press 1995). & LT, 4V N— - n— M, BRI (3%
Ty AR (BEZRECRFMMEA, 2010),

34



T—HL— b AN AOHFI G

Ko THEMELEI NS, ITABAIEANEREZBHRICAH LD, RpL7zh§
HIEWTELMENOZ % [H4a >y ba— U] (residual rights of control)
L, CZTHA L NG ZNTH - TEIAHTA Tk wlY,

Zh72b [#yoF | #HY 13, partnership® & & Z @ i Dbusiness
organizationsiZ 3T 5 b D TH %, Fllpartnership®ERDOEHWT 2 ) H

Tl corporationlZ O RIFZHEH T 2 BN DH > =D TE LV Hh L
Bbhz'?,

DXL TR LN REF G RAXAITHET 5 L DTO L) 124
bo MEUMND AT — 7 RN ¥ — (SHAHEECHEERS) I TFLNRT
VB DI Ly HREIZ R 2 5 L 2R ORRMPE DR RKHEHR (residual
claimant) (Z# X9, X o THEAMIMEIIH Uik d BLADH Y, SEFIEILKD
A2y T4 TE2FE LTS, L7eh> THREFRRAMEEZ RS 2 L id et
ERALER S L ERFE B2, 2 Lz enb, REOFMKERA
MEHT X TH D, HEAMBORAY D701 E SN DT & AR

10) A ©BE 4122 W Tld, Thrainn Eggertsson, Economic Behavior and Institutions,
Cambridge Univ. Press (1990). R FZABER [HIEoORGF] (REHE. 1996) 2

11) Z OGO HFE T —BICKBUE A SN2 BT AN 2 OBLGHIIHE J:%oﬂﬂz
OEROFE (0 F D/ABIEISHE, B8iatE, LLC, /S— b F—2 v 7, BICMASEE
D) WHDFELLHEN SN, 2F ) ZOTRTH [HWoR] O#ikEICZH %, Julian
Velasco, Shareholder Ownership and Primacy, 2010 U. Ill. L. Rev. 897, 921 (2010). 2%
HEHC L AUE, SHE, BMAEEED = F =2y T EMDT. HEOFRER
IS T 5% ORL ST BFHAMOEKY DR TH 5. Henry Butler and Larry
Ribstein, Symposium: Regulating Corporate Takeovers: State Anti-takeovers Statutes
and the Contract Clause, 57 U. Cin. L. Rev. 611, 616 (1988).

12) 19 HEIZBWTT 2 ) H ARG L 72 I8 R o JE L, bR XL i o By
HEThDHET DpartnershipiE IS B DTH b, Tabbik AKENHMKIZEOH
iz 2 b OTHEEORE IpartnershipTH V). SHWEOBEOAH IIHIETHL LS
Nize ABRHZE T 7 X ) » &1k oI ORI AR 35745 2 75 (1999)
96 — 97 H & [l S0k 3750 #k O TRk S

13) HERTZIhZRBATLH2H0L L“Cﬁ*i%??%ﬁ [BROREFFAIT BT DR TR R KILO
HI ) Pidi#51535% (1999) 6 H,
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Wi )
THhoY, LizdioT, Sl LT3, atEoHmE,. Sk v
flifERHZERTRETHY, ZL T ZHOHHZI ZWFEEL 6T 0
Ty AEEME L O IERE A Z KT 5 10E, SEEIIEA & U TEEERIC
iof%&éﬂéNéﬁkwockmﬁéwo

COXI)ITHBHBERHIIAEWAYRP -V 2 v v — - IRXMNEDEZFHEE
WS EVRBEHROBRKDOYFEEFT A L ).

2. StEoVER

ZN T LD &) 2RI BT 2 M3 S EROZ 2 I LD
£9 B JAT L 72D

(1) BITERHIPERER D

HARDARHI 3 SALEB R IR 2 IO X ) IZE X TE 72, tH &
HMEICNT2METH Y KB OIS  ZOMMEAHH T, BN E A FIER
ERE R DA R BRI X o THREIMISH G 5B TH ) . halattid
COMETH b0 ASHOEEW LA T IRTETH D ATk & iEE D EE

14) Dodge v. Ford Motor Co. 170 N.W. 668 (Mich. 1919) T3 2 #k £ R i KL D7
WhR EN7zA5 AP, Smith Mfg. Co. v. Barlow, 98 A.2d 581 (N.J. 1953) TR&EFHfHH R
OOENDL L ETrolz, F4Revion, Inc. v. MacAndrews & Forbes Holdings, 506 A.2d
173, 184 (Del. 1986) 1. A7 < & b &ALFBEIATA T ORI T Cldtk AR R KL AR
HDOHNSEHIRT HICZIET A, 7B, American Law Institute, Principles of Corporate
Governance: Analysis and Recommendations § 2.01 (a) (Tent. Draft No. 2, 1984) £,

15) Wb % ZE SR (Contractarian) 705 DIFKTH 5o R FFHA O FIRS N
720 72& Z1¥Frank H. Easterbrook and Daniel R. Fischel, Contractual Freedom in
Corporate Law: Articles & Comments; The Corporate Contract, 89 Colum. L. Rev. 1416
(1989); Oliver Williamson, Corporate Governance, 93 Yale L. J. 1197 (1984); Michael
Klausne, Corporations, Corporate Law, and Networks of Contracts, 81 Va. L. Rev. 757
(1995).

16) Easterbrook and Fischel, supra note 6, at 1-4.
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ToARL = b AN Y 2O B

IZ X BFEDWRICOVT, EEFORBATHA SHE 2 HET L ENE
HBED1OOHINTH 20 A E LTORTRE, REEE L Lo
BB YL L - BEEBICHERR 2 5035 2 X128 ) SO BB A EH
BATbND LI h>TwD (Wb HRARH) T, ERNERE. 20
X9\ C AR O 5 & HERRET 53 % rhul & U C VR 72 BRERRE I & 4T\ T
Lo REER A ERT MM CTh o720 2 LT, EHRNBHR TR, HXE
B oBEE, SHABERICHET 2 b 02 Tldk . SHNEBRIC Y
b0 MITHERE S TW5h, MATEBOMARIRILE LT, Bk
HEOHBIT LD S HSORRE TSI EDTELWIHBEOHR LT 5L
FYICH D EINTWEY, Tabh, SHEOHW,. 25V IdattiEstg
Ry REMAEHMIL, Do ESAERTH Y. WITER TR IUE, DHkkE:
DHEFESNLZBID DD, REREERT LI ENTERVENR) LIS
72619)0

RIS LCHEERFERIE, Mo L) Cailar [Byok] LE2
o TONHNHIE, AT — 2 RN F—EOREGLEBTERE VI LD,

17) HE B O B0 B B BB MBS & o T S0 FEFC IR LR L R B A 1
FEAEAES L 720 o CHE R R O 8L B4R %3 U CHIEMISIE T X v, 20720 0T
e p N E AT SN RIS ATV B, 72k 21 BT (AL
B DI (—) : R R ORI E R 0> T MM | HEERA54% 15 (1987)
35, A2ELLF. 2B, WAIZSEMESEICES L. 7 A U 5 I8 A 2R it LT
BY. AU HAEORFERE ARG E Vo R e SHT Vs &, KER
BRIEV . SAHTHE TR S E oI (RAE 2% (195048)) TREHEHRZE I &hkikn)]
(1971) 97HDLLF,

18) (A2 L 2 %0 & (ST > bO— ] (OB 21k L HE~EE 2 R4 2 b
DELT, FLHES THRAEOIRNIER & i L L COMLBE—HRA Sk e 112
HATEBOER & LT LT & 720 h— ) AJFRIZ = th i = M Bt [ 2t i
DEFE] (PR, 2012) 12ELF.

19) BRSBTS 0 BHITH 2 = & TRV EIRIE ] offb il L%
W BB EHH Uy (REH i — Mk % B S 2 B RE A AT I B O IR & Ll
WLCERDTHY IIUTL > Tt Lo TRABEHE A A7 4 F 7 Vi b DI
152 L 218065 5. Bl - HIHBIELS) 20E LT,
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it (k)

B LA, REEFER EH A% 8 U TRERE LT E) 25k DT
WF LV ERD, Lo Ty i EHFORMBEERIE. MANOZHO
I - B SSik. SR OBATO RN E TR, Tabb, Wi =
AT HRTV S, $72 SHEOHN. 25V IESHED RS X i
A, SRRSO THEITH ] 280 L. [EoRAML] 2wl
FOEIHAA R T 5 2 L 10k o TRHIRMZRET 2 2 8 b b EE 2
Bo L7zdio THAHEIZEHI L L CMmATHEB T A AE BB X o TR S
NBRETHLEV) ZLIh DD,

T AN HTH, 1980FEMRBEI R Y, 1L RFFEOMEOBREEZIT T, &
g E AT (mandatory laws) 2 ZHE: B (enabling laws) 2. GRATH:H
L3 AR R IE LD A 2 o MHEANERICH U ST E P,
TAUAICH S HAABTERREIEET 2P, S, 28 L4l —
WA LTV 5 & OFERZ RIS, SabiiaM 2 0 BEH % 3Rl L CHiT
BB ES LTw20TH Y., bbEESHMTRITEREY BT 2 b0
TREVEZZDLODPREL LR TH AP,

20) TRIGESC [1EE & #EHE] oatElsm (=) BISHEFo—ooig L LT EBii%
64% 25 (1997) 325EI. WATEH EALEIHICOEFHR IO LTS,

21) 7 AV AOETREZ. TR, Zil% EORKOBICB VW TYHEZOBEEIOID
SNTWVEEA, AMBEBRERET AV VO XD IIHEZFHIHEL 5 2 584 (third-
party effect). MOERZED X 5 IV — VHBSHBINICEE S A BREIOHE2 1T
T4 (latecomer terms; EZHFIH) (k. BISMYIEITIEHIC X 2 FIETTEO A
& % & 3 %, Frank H. Easterbrook and Daniel R. Fischel, The Corporate Contract, 89
Colum. L. Rev. 1416, 1434-44 (1989).

22) 7z% 21¥Symposium on Contractual Freedom In Corporate Law, 89 Colum. L. Rev. 1395
(1989).

23) Melvin A. Eisenberg, The Structure of Corporation Law, 89 Colum. L. Rev. 1461
(1989) ; Robert B. Thompson, The Law’s Limits on Contracts in a Corporation, 15 Iowa
J. Corp. L. 377 (1990).

24) Melvin A. Eisenberg, The Conception that the Corporation is a Nexus of Contracts
and the Dual Nature of the Firm, 24 Iowa J. Corp. L. 819, 829 (1999).

25) Thompson, supra note 23, at 388.
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B L REED S ST AD T 70— F IR B Sl S Wi )
D Bo [ERMBIGTIRTN A 7 = X AR L S MBI © Sk Pl e
A LT edro 720 SAHEEBIORER & HERR O ML &\ D FEARIIFERLA D
HBELTWE DA S = X2 OEBHEIEE W BESAREL TV, L
BEFHFHZ OB A E G 2 TLNF R L 22 7 2w,

AT, MATEREEEREOBRME LS IHKRED, E ) mhik
22 BT, BHUPR-TREICOVWTIERLATER LRV, Sh
3 B BB Z T REDPLOMBEE S DRV DMETH D, 728 21TH
FFOT7 X ) A SRS C OREBEZEDTE Y., e RERHZ LT
VADL T A OIS, B E D B HF LI REN T OEE
B R B LT E e — RIS, T AU AT AL Y RS RAT
BRI L o THHLS A BEHZ W E SNBSS T A B TIREHFTAFRIY
R R B 2 BT 2L TAT VAN EN TV ST, B TR &,
BATIH AL EOBRME ETITHI S REPEE 2 BHITE LT, B
PED XD 8% bORER-TIENRTELE V) HD FHICRET X
xTHrHY,

(2) F7#4Ib b=

StEoMEREZEH LA, 74V b - v—)b (default rule) % &9
EZ DD FIMREMERKCET 7 4V b - V=L 2 BRE DIl
72\,

I L VM TE L0 LT 74V b - L= VORNFIZNLELOTHR

26) TRIGSC [EE MU oSHEMGR (= - %) SISty o—o ok & LT B
WF7e65% 2 5 (1998) 443 1%, FEEME LTEZ 2 L A TFEFETH Y. ZhMm It
ThbEHRR%,

27) John C. Coffee, Jr., The Mandatory/Enabling Balance in Corporate Law: An Essay on
the Judicial Role, 89 Colum. L. Rev. 1618, 1621 (1989).

28) Coffeeld. SHEIIREARMTEEHTL R BELRMATER T 2 WHOMKEH
L72bDThHoD LikR%,
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AL %)
kDI EHBE G A BVEELONTERY, Lo L, k0N
FRICENE, TTANVDE - V= R INE L3 %, ZoFFHEFR
NBTEDSENT EDISNTVEY, BHINEZ LA wET 5L,
T 7 AV b = VR RET B BB U 7 Mi & NEE 25, S BIfRE IS
EHW R EEE RIZTI LIk b, LEoT, 740 b - b= %
JEFEICHBI§T5RXETH %,

HATEMERRSRAIET 74V b - L=V Th B LT 2550505,
TANVHIZBOTINEEETHEENREPEVD L2 TH WY, 72
Y %13, Hansmann¥ Kraakman® 13, FEAHOPRK L 7 27 F ol L
LT, OFEAE. @QFRET. O OEETREME. @ORH% LD T To

29) Bernard S. Black, Is Corporate Law Trivial? A Political and Economic Analysis, 84
Nw.U. L. Rev. 542, 544 (1990).

30) AR&tE. MOKHBEO T 7 4V b - V= h BB 2 1 ZITH 0 7% HHA D %
. FOHMEEIMT S Z LI3HE 2%V Henry Hansmann, Corporation and Contract,
8 Am. L. & Econ. Rev. 1 (2006).

3) F7ANDE - V=N SDOBRBESL RV EEFHAT LM E LTIE, F7 4D -
W=V BETH200WGIENF RN &, EROBEIIARM TH 50 THAITER
BEZYRT L vy 74 7HZLwI e, SEOF7 5V MEEICR Ay b =2
MEREDS D B 2 &y I R BE AN TRENZEHI S A W REE RN Z & R EH T
5N b, See Id, at 5-7.

32) EPYHMPFHENTT 74V b - L=V HPEEENRLDRMEDTT 7+ b - b—
VIZERATEH (mandatory rules) & FFEEDRE % D2 LH% v, Id, at 2. HHEEIC
BUILBATBEL T 74NV - h=LEDEWVWEIH T VEETIE RV, RER5, HFiHE
MWFT NV - V=V ERDA YT 4 TIRFEFICHRDHZOT, F7+ 0V b - v—
VENEETE 2 VORIV — V2 TELZVOLIRELEDLL LRI L TH S, 1d, at
13-14.

33) #HAEE MEARRAACB AR KB DO TEARN 2V — VD 1 Th o THMFEE T
HY . FAEOEEITB VTR A 2 B FEHREOREDW T 28561203, REOFRE
AR ODBELETAIREREN L INIRETH S LT 5, HElk— [0 H—HIF]
i KALE RN O MR —] 2T 2 220 TaEGREBR 037 3 &3] CRIEHE,
1998) 23H, HWH [AF—27 FNF—EHNF v A | R¥EEKFDBT%E 75 (2005) 57HIX.
T AN L =& L CTERFARRIACDEABNTH S LT 5,
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FRUUEMEE S N RS, OIERICX AR O 5 HE 2 H1 . filgik
1347 £ & b default regimes LTINS DU ZE T RTHFZ D MBEDHZ L%
BELTWD LT 2%,

HICHAET S & BB E & 2B RFNRRALE T 70 b - b —
NVELTHIFTVDEND T ENG2 LY, M), ZRBHE L S hVEs
Fohze@mEss%®, 23 2b, SHBEEIAEZIRICHEL TRV E WL
AT ERPLHEREINTVLEY, TRAYAOEHBEFF BT, IR R
KALASFT 7+ IV b - V=)L TdHh B E W) DPEHE VI RTIEE

34) Maceyld. 7 A AEHMEDO I =R L — 1 - HNF 2 2 FANE, SHEBGHBER % E D
MEMRRKALD 720 B2 RE T HEHEHE D & DDodge v. FordZH - gt o 14
AAFLEEELTWDL I EICER L, EMREIIET 7V - V= VIZHE RV E
Fik3 %, Jonathan R. Macey, A Close Read of an Excellent Commentary on Dodge v.
Ford, 3 Va.L. & Bus. Rev. 177, 178-79 (2008).

35) Hansmann and Kraakman, “What is a Corporate Law?”, in Reinier H. Kraakman et al.
eds., The Anatomy of Corporate Law: a Comparative and Functional Approach (2004).
36) BainbridgelZ AT @ 6 i % corporation® AT R O¥5f & 1644 5, IER R BIZAT A, &
Nt A &SRO s HE, IR o M, #haX o setk, AMEMETH %, Stephen

M. Bainbridge, Corporation Law and Economics, 4 -13 (2002).

37) BREFRRACIHEA DT T4V b - V=V THY, £72%F9) THHNEEH, M)
FRITHEE v & DFEF & L CTJonathan R. Macey, Corporate Governance: Promises
Kept, Promises Broken, 6 (2008).

38) Kent Greenfield, The Failure of Corporate Law, 127 (2006); Douglas G. Baird and M.
Todd Henderson, Other People’s Money, 60 Stan. L. Rev. 1309 (2008); Margaret M. Blair
and Lynn A. Stout, A Team Production Theory of Corporate Law, 8 Va. L. Rev. 247
(1999).

39) KAFEOT T H b - V= VRHREMRRIEEZ R LTIV R WO T, YHEAITERK
WCINZHMICHET S Z LD TE S, Barnali Choudhury, Serving Two Masters:
Incorporating Social Responsibility into the Corporate Paradigm, 11 U. Pa. J. Bus. L.
631, 638 (2009).
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3. T AN WSO R &R

T A AHBIE LRERG S BEGHELSELLHOTH ) EORET
BHTRFELHEYLETNTHYZ) ThHhb, ZORFIHMITT 2 H
BORMOBRIZBNT, EDOXI)LERPLREE - ERSNTDOTHS )
Mo TAUATORDUIKTEH o 720H, R TUIKE 7D REBE RO D
TZTT R AEHEORERIZ OV THBL L 72010,

(1) RKEOBESH ESHENORROESE
() misE

MRS (1775-834F) Hi. 7 AU I TIEHLHBEAZRVTAHILIITET,
ZOMERIZA FY ZARENEBEEN TV, MG R, CORIET XY %
MERRIR SN SOOI, INFEER M 4 D& L IHERE %
E L THEFIR (charter) 253452 %%, ZOHBZIMNBERIILRITN
X% bhdo7z,

C AT LRRRFIRAS G- 120 S B0 S I HEAN O ARG 258 £ 5 720 18114FE = 2 —
I — 7 BGEAHEE LK L LTCEBONP etz lilessi ko
7o — e AL OBUE LS AT SO KA & 5RO B N E 30 T Tid, M
BEBIIN LERERDOEGH 2 T2 L TRHRRTTLOT, EAEKE

40) 19H#0HE IR T CORMERHOFRIBIZOWTIE, FHELE [Z2— - I — 7 HFEESTE
SREEZE] (Bildk, 2004) . F 72, BOZETD O 20T TOT 2 ) HIZBIT 5
MRASALOFIELA 5 KREEOHBFHZ AT A H DL LT, John Micklethwait and Adrian
Wooldridge, The Company: A Short History of a Revolutionary Idea (2003). 3F#RE L C.
VAV IINAT A b= KYT Y-y —V R v VE FARGEMER - HiEA— R
= EREWER A& (5 v 7 2 Rk 2006) 66-105H. Z O, APRH%
Z T 7 20 H SALEoREORER)2 - 52) ] WARHES74% 25 (1999) 83H. 4%
(1999) 449E ; BiAE [7 2 ) AERHE [T—RL—F - ANF UV AQFH : 5fr L
Ehis] AR OWIZE © 1920454 - 304 ] L BRI ISES8% 4 7 (2005) 45K ¢ KA
[t HELE FROZHG—T 5 v = 7 &tz hoic—1)] —BE¥e3%52 5
(2004) 325E 7% &

42



T—HL— b AN AOHFEI G

charterk 359 X)X o7,

FFFERPHENFRAOBIATL L BT, SOBIZZFITEML Two
720 18504FIC A B & #ili R BAR TARBUBAEDSILBL L 72, 1870ER A6, A
¥ 7 7 DEEMITAENEEIICFHERBA DS EASERB S IR L7z, 7272 LA
DT A1) AAEFEILELBEEHEL ERTHIIRO S 2 /35072 TOH
NRBUR SRR S, SAEEI LAY [$2METE (enabling statute) | ~E AT
5 ENHERMICIES LSz, 29 LTaARFIEEIR. Ao—Tidk<
MiRI-BREE LTRHEMNITONE Z LIk 72,

ZDEHIT, O T A ) A OSHEOHEIERN T 4 ) ADSHEH
WA LZDOTH), BAFFEICIVEI SN D THLEEZLNT
Wiz, LA L. 19t Hr e o #EHI 3 2609 3735 K D19 R R D 32 MEny ik 0 F2 3L
W&o T SEAGRmICB W OEARRIFIIIFICER SN R ko Tz,
L7 L20 MBI 7 0 R AL & 2 KRAEFEDEBUZ X - T [HE] O
NHREN, T2 4 Y ORHERGRY OBBEZT T, —REEAEEHY
BEREIND L) oz TOHOT A HFENFGE. ST ELN R AF
TETHDLOW, EEEZRN SN TH B 00 &) FHI 2B TE
7»:43>o

41) L dh72) [REAKROMGRE] 2L TH o MERFHITHREFNRODTIE R A
EAROFRED72DOICHETENERETH L EOHGHGTH 5. IEHERE [[HEHK] o
HEHZOWT(I) (D (M%) 1 KA Y O3 L b EHOFFOME | A G225 4 7
(1976) 80H, 23% 15 (1976) 1 H - 2% (1976) 38H,

42) John Dewey, The Historic Background of Corporate Legal Personality, 35 Yale L. J.
655, 667-668 (1926); Max Radin, The Endless Problem of Corporate Personality, 32
Colum. L. Rev. 643, 663-64 (1932).

43) T T4k (entity) W4 (aggregate) D] &y EHLN TS, William W.
Bratton, The New Economic Theory of the Firm: Critical Perspective from History, 41
Stan. L. Rev. 1471 (1989).

43



it (k)

@ N=D=3-2ZMEENHSE

BRASHII KRBT 2 2 LI X > TZOREL 2 DB REEARZ L FER
POIHET S 2/ 20 AE OGBULPSEISEAT, ToRRE
L TR EDPFAEL 2L 20 EEVPFEEMISE O Z T L7z
INHIN=1) &I =V AWNF N2 0b WL [ EREDOHEE] Ox—1) =3—
v A% (Berle-Means corporations)) T& %,

L AT, ZOEHSEBERE ST, REatl, £8EE65L) IRELEMELY
BELTBY, KEFEICEENEZRIZLED L) 2 AMEL RV ELZTTH
BH. TR LB ole T XA N OLERMEEBEIZIOMA KK, B4 2B
KSR TETHEY, TOHHIGEFHLADATEIHIITE L0,

Roeld ZDZERE LTRDDDE DT 5., KARFEFR (populism) 12 & 2 &K
MES DT (22 TRSUTIC X 2EEIR) 1S 2 UK HHER, SfT0 44t
XHEE7» 542 U % FIAEAH IR 2 DA OBEENT 0§ 2 ik 7 BLH O 2k, Fl 4%
R (ZZTEESNICESNHEA L CO/hUT, MIBAERZLE) 12X 50
=B DRY)TH %,

728 ZFPATOMBNC OV TE 21E, ke FHEEMAEEIL S, M
GEABR SN TE (—AT-MEHK) . 7 AN A OFITOR EIMEIHED LD
DT L OMPBHIERBEZ BT Lavzod, HED 7275w X9 2/MRFTH
SRAFAE L7z IS, SUTOSSEREB 217720, MAEZRET L2 &b 50E
ENTE SYTHBNCOVWT, =2 — - 71 —VERIGEE. MBSUTES
DB % MEFE L (19274EMcFaddeni®) . PHESRIT LG HRAT & 208 L (1933
4 Glass-Steagallik) . TSR AL (FDIC) ZAIR%$ 5 2 &2 & h/NRITZ 303%
L7zo THHICE D ZEO/NFUTHBAET 5 19MAL LK DR E A . S iz,

44) Roeld, 7 X 7 OBUAAE KM I SRR 2 b, St s, ZoRREkKX27K
T LBEEDPRE RN % HDICFE -2 #5889 %, Mark J. Roe, Strong Managers
Weak Owners (1994). FFeR& LT, ~—72 -] - u—3F, i@k =REEANER [7 2
VA OAZERE] CRER R AL, 1996), MEFOMmFL LT, KH— - 72U Ak
19974F 2 75 (1998) 189H.

44



T—HL— b AN AOHFEI G

UEBBIL 2L 912, 72 I o&stEoR ) vH ek ahis ok,
HAENF R L Y . SO BURIAEABLEIC X A 3N X D BIFEICE -
TWwWbEERb,

N BEOHNF > AEE

T A OKBBEH TIZCEOS EBAT 1 BT & 2 BT & k&
WX BEHEE (£=5) v 7)) 29503 Tw b, SFMERIC O W TINE
ke HERIHT B RENFORHRR ZEIREI (B L TR 3 2 S EREE
%k (19334FFESR L, 19344EREHIG I HTEESE) AHELE LoV —VvTh b, 2D
WIRFEZ X BHHZEIFIE, TAVIDIT—KRL— b - HNF T, AR
i3, A¥EIC L B HRMYED L —IOFEFMBIITIC L 5 HERFNC L Y
HONTE, T2 yRT—)b NI LDORIERFFMICHE 25 L 7220024E 0
[ B ESFIE R O E KD | (Sarbanes-Oxleyi:) X°20104F &
[+ =)V Z MY — MILHER BB RIS ] (Dodd-Franki:) 13RI &
BHBITH Y & L AHSTH 5,

(2) T—FKL—F - HNF LR - ¥ 27 LOERMN LI

St E OB I ABAH) ORRFTAHEERLI—KL— 1 - I
FUR VAT AR, ENENFa A LR R S RHERE L T b, HRRX
FTERES 2SR 2 5 2 & BARIICIIREET A 230 L T % 20, LECHRE 27
FETBHPTHLED. TAYARAFY ZFHHIS, FA U RHAY dHHc

45) 20004EDIT/N 7 VNS [RERMOHEL] ZZHFEETH S L DO TREIHIEE B
DTz Vv x—7 - /A V3, AR =HEGEMR [N 2 -3 7 b—0¥m
Bo@eA—] G HFBEHL, 20044F)

46) bARAICHFIZEAZRZICOVWT, BHITHMER SOV THIEO RS
726 TOX) WP EONADERE X RTEH B V5D, Mark J. Roe, Delaware’s
Competition, 117 Harv. L. Rev. 588 (2003). L% LINBEERISESREHIBIC L 5 R & & D4
#“HHW5b, Roberta Romano, Is Regulatory Competition a Problem or Irrelevant for Corporate
Governance?, 21 Oxford Rev. Econ. Pol'y 212 (2005).

45



it (k)

DEEINTEZ, TAVARA T AR EEERG2HLET L8R AT 4
BWTIE, I—=FRL—1b - HNF ¥ ABT BT ORGSR SN
R\

5T N A4 Y ORATEDORFTAHEE L SRR & BUF PSR AETH S 2
LIS H B0 F72 FA VSO BIIIFEREEE DB AT AL
LLiEfansg, BEIL EEESLIHEIEROZREI L L5 BERETH 5
D ISR S DEREPITE TH A UG ORI IMEL AT 52 L Th
Bo BEEBET, BMEBRESBEIBORX UN— L HEERRED A N — L 2 BRERK
ENb, 19765 I F P dEpile S, —EHEL L okaiatt 5Tl
HDREND X9 12% 0, RENOEERBIMDE £ - 729,
BEOMRNFTERERL I —RL—b - INF YR - VAT AERLSTWS
RTH DD, ZNSHIE—ZFHIIZINEL (convergence) THDTH A ) Ho X
DHAAIICE ZIE, T A AOTHHEF VI EN TV LD THS ) 2,
HEHET 2 RML AT 5%, Bebchuk® Roeld. & 2 EIZHT 5
& 5 W O ZLE AR A 1L, FOETENRDRENICE D X9 bk FrA
BB LR TH o 72D IR ELAKFT 2D TH Y, UK - TRERM D
PRAFT AR SRS R 2 o 2HHE B2 L TB ). T OMEDSH D 156
THTHAH EFRT 2V, HEHIE ORI LS, [EIBE Y 7 35T 55
OB L > TEEMLRINEICIT -8 E PR oD 2 L 2EHT50mE DV

47) HARBFEORFERBOMER IOV TIE, HEERGEE [HAOMIERG] R
Ak, 2011) A&k CFEIN TS,

48) FEEIE [N A4 v SHbsi] (FZEM. 2012). IEHEE [V6 N A v 3o AR E]
(3L, 1989) 7 L&,

49) Sk ER (PR) & EMAERER (KFE) O Z45dldd@l)Tchwe T2 0L D 5,
Ronald ]. Gilson, Controlling Shareholders and Corporate Governance: Complicating the
Comparative Taxonomy, 119 Harv. L. Rev. 1641 (2006). 7 FokkF BT b w0 7 S Fo itk
EVATLATHNILHRFICLZE=5) Y 7 ERRATNDGE08H5 LT 5,

50) Henry Hansmann and Reinier Kraakman, The End of History for Corporate Law, 89
Geo. L. J. 439 (2001).

46



T—HL— b AN AOHFEI G

émoﬂEWW@ PEEERY I L G BRI O SHFICOH L —E 06

OGS E D EFET LB L VY, T SRR A
ﬁu%%%%ié:tﬁ@é&@ﬁ%é&énfwéwoMﬁ%%uowf
IR LS, PORL Tidwv v,

4. A—RL—1 - HNF U REED LT BHDH

(L3k: 3|

IA—RL = - INFYAOHHDOHWIR LD, EDXH) T —<%, &
DI HNT B heEZBTNEE SRV,

FTHAZBT 2RI OEETE R L2V HADOSHFEIIZIIMRE
AR AR ICBAE A H L CW B 5HEb H 5, 7oL 2 I1E TR kDS
HECHL L 1055 1H25), HEEEGREMEEI R TICH L 2 L (329%
L), &b o THEF R ICH 3T 2 BB RHEIC LA TE RV L

51) Lucian A.Bebchuk and Mark ]J. Roe, A Theory of Path Dependence in Corporate
Ownership and Governance, 53 Stan. L. Rev. 127 (1999). #k 3\ A #§ 1 o #% i 4 47 Pk
(path dependence) OHETH 5 & T 5,

52) John C. Coffee, Jr., The Future as History: The Prospects for Global Convergence in
Corporate Governance and Its Implications, 93 Nw. U. L. Rev. 641 (1999).

53) HIEDIEXZEZ ST TE % & SHEREMNINED: U %, Ronald J. Gilson, Globalizing
Corporate Governance: Convergence of Form or Function, 49 Am. J. Comp. L. 329, 332
(2001).

54) =B, V=V ERAFT AL E OBIRTE ) & ERREDH 2SR & 50T AN
P BTG FEE LR E 25 L) UIZEHE 2 H 5. See, Rafael La Porta et al,
Legal Determinants of External Finance, 52 J. Fin. 1131 (1997); Rafael La Porta et al,
Law and Finance, 106 J. Pol. Econ. 1113 (1998); Rafael La Porta et al., Corporate
Ownership Around the World, 54 J. Fin. 4714 (1999). Wb W BALLSVHIETH 525, Zh
FHATIEA N I & LT Ww b, John C. Coffee, Jr., The Rise of Dispersed
Ownership: The Roles of Law and the State in the Separation of Ownership and Control,
111 Yale L. J. 1 (2001) 7 &%

55) LA =7 79— EhH, AR TS0 o Bk &R 7
Tu—F] (VI VAR VA - T8y, 2009) EhkA i fnd 23 Sz
HThHb,

47



WL )

(B47%) L TH Do HE3305KICBT IR ERE L H O HFTH 5%
HWELZ & Lo TBYV AT = RNV —@llo0Bdbb LIRS
v REOBRESP S TH 5 & 2 IS =/FETH Y BRFEFE R KL
WOV HEE, LEALEDS, Eilo X ) B0 H 5 5o LI R
HEFNVERIE LT, ZRBRHPELL, AT —2F V& —HHY 330
THY., L7z23o T, EMZHERMESHOME—DOHNETRETHLLED
FERIZE B I E N ER v, 20 AT =27 RV 7 —HEHIIREZ OB EDIR
ZWRLTELLDTHo TERTH D EH. AT —7 KV —HORZEOH
W B PO OVTIE, THEHBEE O ZFEORETH D,
72 BUROBML L 72 FIEME AL IN TV LREEHICE>TIE, E5E560

% & B CHSEN RS EBA B IR 2 207,

ZBENZB W T O HREMIER KA A T — 7 RV T —5m 0 TH DY) o 72734
AL oTVRRTEAWY, BEHATE, H—0RHERET L TTRTH
fRTE S, FTELRTREVDSTH D, 2 XET AY HTIE Ho
B EIAREA TH - 7219904812, EEBROFIREZ2 B L CHIP# 2179
ZERIEMLT B2, RSOk L ZERAOHIEZZEE LTI
&9 %30k (constituency statute) 237 SN7zo M. 19904EACLIFED K A

56) Blair and Stout, supra note 38, at 287-. W2, fF KEAEENIES [BHEMGET
WX BMEEME T 5L 20MBE(1)] Y1866 (2009) 4 H, #FEF0 5,
RIETIE, JRHE— HRETHLBZ T) CGRAEREImiL. 2012),
57) PREMZEIRAALIE b MEFRERKLITREIEICBOTHICEEN T S5 38
TRV EE2RD L, T2l 2 FEAEMR— (SO BN ] RHER = ERMIER S 2 )
A M [Stdo 4] (2009) 5 5o pREM R AALIE B O R &30 8 E Tl 7% <
BdzomTto M@E@ﬁﬁj B EFEBEE L CIB LB T 5. LHERR HRX&
s (4R (F2ER. 2011) 20HE. 22E7F 3. Dodge v. Ford® & 9 % HHE T, #E
*‘Jéﬁ‘ikﬂ:@%ﬁblﬁﬁ 5 LIGHRICERRBERDED D L V) OTRIFIUE, ERITRW
LE x5
58) LERFFOBEIPLOREDTHEL LT, 7 VAFT ¥ - FhbF—3F EERIEE
AOWAKMER THEI—FR L — b - N F Y 2—FP B L OEYD 5 05— KB
T RE LB ERES2% 4 5 (2006) 1 Ho

48



T—HL— b AN AOHFEI G

BT Ha—KL— b - NGV AWEITBIT B HEERE. ERTHICBW
THEROBEEOMRTE S L L MADRMICH -7 A Y BT
75 T 5%,

F o, BERBYDRNRD L) ICEARN 2 BEICHMRAT L2 L o4 tE
WELRTNELR SR, 728 21E REE LTORITONNF U AEEH %
Z 5 he HAZHUT 2 REDFREIRAKALD A S 5HF % D13 7 DA FRE
O, #EEH, HEEH, FIOEEECHBNRER L XVENARAT—2 K
VF—EBBICAREFNELR SRV TIRAEWYY, 25%2 58, 2k
ZEA=H—=DHANF Y A%EZ D EEI, BRNEZT T MR X
BEZS) VB HIBICANERETIAVOR, L) TERTO A%
AV VBRI OTIE 2 Wwh, £ Vo 28 bwTZ L9, Mk
DX AL ORI KRN AT =27 RNV T —imhEvo lz HR—

OFMTIEBRLY, I=RL—F - FNRF L RTBVTRD SN L ERED 1
DOGHTHIEDERTHDLEEZ B,
A L72E 92, N=1) =3I =V ARFEIZBVTELLWEELH L ET

NP = FEPCTODA N AL EGHNTEONL—Vx V¥ — - EFN
"6‘5)07:63% FYYINRNET—V Y PO ES - SELHEE LTE

59) KA YV SERNHIBIIICEML TWE I EIZ2&, ZYAMN7 -H- %47 [FA
YOaA—KRL— b - ;Y AB L CRFEE— L BERERE, BEE & LToR
26— BEHER1936% (2011) 34EH,

60) Jonathan R. Macey and Maureen O'Hara, The Corporate Governance of Banks, 9
Econ. Pol'y Rev. 91 (2003).

61) BainbridgelZ iS4t By, Ml N F v A0 Hkr b A2 ) v 7 A TERR
ToTWb, FA#FOREET 50U % M (director primacy) (23 LB F OG5 &
WL LT, BREMRRR AL E B I AT DR D 0)’(&) D, WhIET A A5
HEOBIRGHT & B S 2 %o Stephen M. Bainbridge, Director Primacy: The Means and
Ends of Corporate Governance, 97 Nw. U. L. Rev. 547, 547-550 (2003).

62) I THERFEFZOGHTFEEZH L2 2O X9 LRSI IR TId % < %
LREFFRKESEEPRE LT IHHTHL0H6TH 5,

63) /MEBFIL Ta—RL—1 - HNF v 20855 (BARRFEHEAE 2002) 7 B,

49



WA O
SHVYT VAT REL VRV TAT VAT ANERSNBELTELY,
I - NF—FBEREL 1OOFKIET) vy ve—Y v MO
MO ] T 5%, KETIEdEisenberghSE= 41 ¥ VB D EHE
Wiz 72 AEEBE [a—KL—b - HNF 2 AOFH : 534 &
Bl oE1 N7 N TR IAMBEMERL L, TAY D THRBE 2o
Two 2%, MIBOME2S, 2T aI—RL—F - FNF Y AOEE
T7 7 —=ThHrE=F) VIR HLE L TEHETOERLRLIZV,

EZFY YT - VAT AE BATHICE BB L2E=8 ) ¥ 7%
EHUH R RFICL ARBEAOSAREZENTL2E=F Y V75T 6N
b MHAME=F —F B I RANIFEBHET IV (outsider model) HUG [SGERTT
RHEBVE=FY—FTLHHAEA - A VENIHNEREE TV (insider model) & \»
I FDHREEA Do

HARIZBFLE=) V FEREOHWT L LTk, BU%S, BExE%. 24
YNV, BBEER, EER. KFEHEAAN. REL BANSE L ESHITH

64) 72& 21X, WEHE [MKa—RL—F - PNF v Am—liRoRE%:T 7a—F—]
(HZER. 2004) 43H,

65) 4§ - HIiEEI9E,

66) B RO FE 72 5 BREIHITREDE= Y —ThH o> T, ZOMOIEER~ I F—% b D
258 X 72\, Melvin Eisenburg, The Structure of the Corporation, 157-62 (1976).

67) American Law Institute, Principles of Corporate Governance: Analysis and
recommendations (Tent. Draft No.l 1982). EisenburgldHUifk & DM K72 5 72
AS19844E 72 & 4xfRd Chief Reporter & 72 - 72,

68) 19704EHH SHEH R ADTT CICE=F Y V7 - F— FE LTOMBEZHEICEZ LKED
bl Tid e <. 19804F DAL E I T — 2 28T, 19904F A 12 Mk Al il #5¢ R AL =2 A 37 B
MR DIREI X o TEBIIHET. S Nz. Jeffrey N. Gordon, Independent Directors and
Stock Market Prices: The New Corporate Governance Paradigm, ECGI - Law Working
Paper No. 74/2006 (2006).

69) AT ADOMIBICTMEEN D A H =X LIZOWT, BHHNEZEFTVERRLE) &L
7250k LT 3R ERGYRS] 2% %, Ronald J. Gilson & Reinier H. Kraakman,
The Mechanisms of Market Efficiency, 70 Va. L. Rev. 549 (1984). 7-72 LBAETIZ I i
x93 % b A F Ho Lynn A. Stout, The Mechanisms of Market Inefficiency: An
Introduction to the New Finance, 28 J. Corp. L. 635 (2003).

50



T—HL— b AN AOHFEI G

No, #Emros521E, Hero7 L —Y -0tz AEr L7z [HAR] o=
)T HREZTHWLRETH D,

¥, W AOERBEOSM 2D, % LX) ) Fat 2 THHRE
WCE=Y ) Y7 EEDLONEY D EZHETTE2RETHSH. HAIOEHIT, T
A A ORMREEE=7) V7 - BEFVEHAL LTWAED, HADHHI%
BUEBLATAVAY - K= F - EFLVEFoT0LEESDbNEY, L
b HARDOHG R Z OB A HHEFTM O FICIEF S 3 BARN 4 B PIT O e
FTCRATODLZENFOTH D, Lzd> T 2D LX) R HARORHR RS
OV EFHR LTI, 7T AY IR0 EEBE oMV IS E= ) v
ZT LW B FMAEN LR O TR RV, BRI O i ot
BOFEBILEERA L 2VOTERVA?, L) fix FFIOET LI
H5H. WFREOBIREE LTT AV IRE=Y ) V7 - BEFUHRHNF VX
DOWRIELHEL 05 TEY, TNERLLZEPEOD Y HiTIH Zmnenwe§
LRIFELH A, TR AWR, GATY, BEE OM) T, RS
WCBWTHIESR 2 2BIEOBARICZO T IR L TH T BT 2 00WHE
THERETHH )0

WG sIkO bN B E= 5 v ZikiRIE. ORFREOBLED S 0EH. @
FIZEH OB, @A EY OMIEOMAED 3OV E 2 o™, i,

70) HEAOZHFEHTI LR ONS [RERRRAAE] 3EFHITO Ny 7 Th 2 EIE
HHREZ BT REMHREDO by 7TOH D, THIZT A IBTIED Y E V. T2
RN BB ATIIIRBRERIIT IO TH o THEFINEIT) L b DY
Vo

) N7 F = Y AFIT 2 PATHEB S ST THITNEE SR, FE25 Y VR
fe% +4&7: 5 XA TRBIN L HRICE S 2 RIS S v,

72) BARN 2 FEHPAT O ULE OB AR ATN 5 & L B &I L > TR EZ A0
HETHL, LOBALDINEELIATHS,

73) VAW TR NLE U o AR M ] PEH SR i ZE A ST 4 - % Aak— = KM
PR [otbEmlbiim L o] (s, 2011) 105,

74) NEH [HGH & OBERGE ] AR = 1A = TR [ o vEm o & B0
BOTAL] (2R, 1997),

51



it (k)

AR RFEYSH 50705, hens¥ - #r %2 28 ThHo7,
FHLIZEHS, BESPTBAICES S ) v F B RIS X X 0
THhb. Tbb, OIFHEM - HEOERICHT2HEMN LM TH Y.
CHEAHPLHMIEZ B U TERIRERELDELLTH L, B,
ERER S 2 7 2 ORESE - BHZB LU TEBENERELDTH T, K= F
HICEBTELH0TIEA V., QDL LAERRPEMEL LTOB=HIC
FRDOMMEN 2 L v, BAERT GEERGEEOA ST, [FELLIAR
VI ] OWMERE (538445 Rl L TERYMEAR T T—EORETH A
REGHERRD D 5 &\ OMEROEHNZ RFTH S, RRAE LTid, Ex
IR UM LFIS RO OWT S X 0 REBIICHE S L) 2 EHas
HHLEZD, BREOE=Y) v VEREOWILE LD X ) B R R
BT 2H (B2 )Y rD4 vy 74 THE0) ISHBOKEHBETH L,

BB, PE2SEOEL IR T, AR R OEREBN TSRS, |k
B A TR 1% % B A 2 WA IR {2 & AN TR VB 2 HEHE T
WHEMZTHZ o7z (WbWh [comply or explain B, ZOMHEZZ
A5, AT X BIREIOBRILATIEY - 2N, Wil ke LCaniksE
P, LI BEPSERTERETH D, HAHRIZE=Y ) ¥ 7%
Bl REOST =< Y AR ED D LV BB E R TR 8
FHMTHLIEBAMDOEBY TH L™, 172 LK, —MBIST 5 —

75) WO THE T 5 b0 L LT, AREME [RARIBEOLE L] siHET =MHF
B =hEd o TR0 Z%  ji e Edr e (H2ERL 2009).

76) I - HiBiET4) 29K,

77) Al CTREARBREXOAEZTLE L, O ETRAAKESLE (QUEEMIC X
%) Hift - BERASRESMENRE L.

78) T T CHICHIME L 2 b OB AB IR BT X B FFI B 5 O IRT I D W TREDLME
ERNGTREPLEVI WM TH D, HARITHEIMEE NS T 2 ERETH RO L WL
O FTHBRIE V. LIRS SAEFII RS 5 M KEGEHELTH [MHES .

79) MAMIUR Y & RED ST = Y ADBFRICD & WHIZGEE [HEARER 3 H & 0 P %
HENRT ==Y AL FESHTFHY) AT ¥ —F V201245 5 8 H, JEEIET] [Hlar k4t
Iz DAL © ROE & D BIFR | BFL#52006% (2013) 55K,

52



T—HL— b AN AOHFEI G

VA LAIME L ORICHBIBERIE AV E LT, L0k e oHIBBG
DEDONLDH, &0 BRI EIWIEZ ED L RETHAHY,

ZITH AN DB T OLENED D 5 & TN OB AT 5
BAWEDLEDODH L AETH Y. 2V ZIHAOERTHOEBES ) (%
aLTTxuwm%@%57ﬁ>%ﬁ%tﬁé%%ﬁu##bé%%@%émo
7272 LARIC Z S ICHAMUR B O BB I G T 2 L LT, MmlloFEE L
T\&wﬁﬂﬁ”%#ﬁ%bhé&%fﬁéoﬁﬁt‘7%0%&%&0&%
A OBRE DTN L 135 2 A VHATIE, LRois ) P02 X 2 Wil oZ S 1)
MELLIEERLD. LALAENS, BRIV 7 b a—I12E5b0b &0
RE o THEZIRETH D, ZORKRT, FREIZX 2D TR REHE
2@ 77 S B O IR 2 EF L C &8,

HADA AL YNy 70d, BICREOREHER L LTI Tldn <, Sk
OEREE LTEELRE= ) Y 7EZ R LT, 270, kT
FE=F ) Y VRO T AEIFME,» SIS LA TH LY, &
THIEHAEDE )L TIOETFEZMIREDPZHRLLRETHS )0

80) Gordonid, M HGHZ ORI L 28R 1%, WK TIETAT~T 1 v Z7IZ8HN L8
ZOHBIIMEICA DT (frm-specific effects) HN B DT, itz L HDIWETH 5
L 4819 %o Jeffrey Gordon, The Rise of Independent Directors in the United States,
1950-2005: Of Shareholder Value and Stock Market Prices, 59 Stan. L. Rev. 1465 (2007).
73, John A. Wagner III et al, Board Composition and Organizational Performance:
Two Studies of Insider/Outsider Effects, 35 J. Mgmt. Studies 655 (1998) 1%, #L#} - 1P
WD INT v A% b o 7R — Fid, HAMIE R EARO R — F Rt W RO R — F
X0, ST = U APENE V) BIREWIEST E R LT b,

81) Stephen Bainbridge, Corporate Governance; After the Financial Crisis (2012).

82) WEWIA THARICBUIAI—=RL—1 - HNF V AWLEORER & RE | jgFH 519975
(2013) 4 EH FBEOFHIIZ LT\ 5,

83) Aoki Masahiko, “Monitoring Characteristics of the Main Bank System: An Analytical
and Developmental View,” in Masahiko Aoki and Hugh Patrick (eds.), The Japanese
Main Bank System: Its Relevance for Developing and Transforming Economies, Oxford
University Press (1994), at 109-141. S SICHFKRKEZ (Ll o w St Gk
2008)

53



it (k)

TRA) N TREEKEROEENNEE-TEY, N—1) =3I — 2 AWk
RRERZA R BoTWS LD LH 2%, HRCBWTLEEKRED
WAL BB EROMME WS HEAESRONL L 25 THEY, Zh
TIIBEHERICLAE=5) Y 73N TELTHH I Do TZT—ELE
TR S Rvold, 728 2 RERER ke Ia—F YV 77V i
) BENUODLEME L E LTH, A FOHEDHIE, —ikkkIIC
LoTHEFE LWERBICRINE I DIIOVTHRORLEH L E W) LT
5B, 2 Liztns, [MEOEMZIERE L] & okEEERY 2owv
T IV LR L2 NUER S 2wThH b9,

HERICEDE I TS VI HEEZHDE LD LVHETH S,
AV D L) IHERREEARONEZEL 2LV E2ONLH, BRI
BOREN 2 BUHR OB AL 2 LB L0220 b RETH
D, BIRTREEMIIME L2852 0WTHA). HADEHED Y ZF 412
BTk, WEBHHI S A7 2O E & LT, BBEREEZ R LA0ko 5
NTVWBEDTHAI,

I r—tF—n—] OFHLEETH LY, ThICEKFEEN

84) ZOBHESSNT VBRI AARBEDOTNF V ADOEALPE LTV EDIETHL H
o WFBIGH TREFEA & HABIRGE Y A7 2] (BESRARAMME, 2002),

85) Ronald ]. Gilson and Jeffrey N. Gordon, The Agency Costs of Agency Capitalism:
Activist Investors and The Revaluation of Governance Rights, 113 Colum. L. Rev. 863
(2013).

86) WOHLREZRILG T [P HL2345E BEpkaX oA IRV T AL D B AR 1D T 20124F 6 H20H 2
M, 19854 % Tl A, FEEANE P PSELELMRRNORAEE TH o 2%
19854F LLRR 13 I B B3 e R LA ERE N FE O R B Ly 20034E LARRIZ 2 o o N
HOBEBIF BRI & o THRAT O@ERD A SN TV LRI TW b,

87) BMPLERDOT 77 4 EALICOW T, BEEERAGOTZ -V x v v —HESEL
%, Roberta Romano, Less Is More: Making Institutional Investor Activism a Valuable
Mechanism of Corporate Governance, 18 Yale J. Reg. 174 (2001).

88) Lucian Bebchuk, The Case for Increasing Shareholder Power, 118 Harv. L. Rev. 833
(2005) =M,

54



T—HL— b AN AOHFEI G

A AR, ESIT RTINS, F— PR - IZHCOHARNE
HOMFEAATTRTH Y, HOOBHZHEIEIC L TE TR - REOANIER
Birasz 3wz e ziifte LTE 7 ook#lzimfbs s & BET
%590)0

WBICERTTGICL T8 V7389 o DS OREERIX, St
BB OBALTIE R WA S = X2 %50 U7z BBR RO MAIC X - TIT)
FI)DREDRTHL L OBR»L, BRNGBRED NS ADES%
Al - HIWTT AL W) D TH D, 72 LA A = A LD HITREEL v
Yitr., =7 v MIEHEROBHZHMFEL T H ) BRI 2V, KRSt
DEBREREICOWTE 2L, WITERETH A A = XL DENED L) N
7 Y ATEHNT VB0, piHE MDD LRETH S,

FLELTAVABMEPHARME WS A T LE - ¥4 TOE 2 Hid, B
DI E DR B> TWE, T2 [TAY AW Lo TH ZREKTY
FEIWICZIEL TW 2D TH 5, FENIIME ORI AL D ) 3T~
A VAT LEDL 0TV, ZHICHVHAOKEZ b o 2N F Y 20T
L—¥— (FHIZE=2 Y Y 7EEBEOHVE) IPFEET S5, IH & e
LT, 2=V VNI BN EOFRFEORELRIBITEMHRT A0, @
FEUERRI N IE B (firm-specific fairness norms) 12 & A EEZ L W) &
Lz AN =V EEVT S 7202, BENH (normative analysis)
WZIMZ Ty SHRIEFNSHT (empirical analysis) 2VEEME 2L T A2 LT
B DI R VIEBOR Ok % A IR 2 OIXFEREN 2 ST 727
5Th5bo

89) See generally John Coffee Jr. Gatekeepers: The Role of the Professions in Corporate
Governance (2006). =¥ 0 Y FEOREROFRIIAFTEREARLHRELEOS — b —
IN=HHEBE L e o 722 EI2H B LT 50

90) SOXIEDOHID 1 O Z OBERILTH - 72,

91) Robert Cooter & Melvin A. Eisenburg, Fairness, Character and Efficiency, 149 U. Pa.
L. Rev. 1717 (2001).

55



gl (%)
(5]

BARELHTIS, RAEFR Y YR DB TH D R RS & RE R —H A
BEDOI—KL— b - HFNF YA O—#OGwL (EFEFE20075 (2013) 4 EHIL

T) CHEL,
(RFGE PR 24 E FEERH A e B i B 4 (C) 12X A BED—HTH %.)

56



