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A0 5 4B 7 — [ 4 2% BT A AR S S A 2 P B AR M 5, FRATT BT 1 LA PRt X o
PR BT T A, — [ 4 B A AL o OB T IS 3 DRI, RISk AS [ [ 5K 9 5%
TR P AR AR H AR, (B A B A AR P A B ——h T4 3RS, 2
ST S IEAET (historical accidents) ——IX #6925t n] REAE 2 SR AR SEAT 1k

SR M ATBETEHEAT TR . A Rk G5 AR 2 7 A AL M R A 5 HLA5 423k
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B LA P L BB RA S B 424 (Lucian Bebchuk) (48 b & K 525k 318 % T/ 8] 74 249 M7 % B ( Mark Roe) 8§
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BRI R FAGIEAAT R LA, TR A S b T & EARZ 22 b iy — A B2y, B 2
e 7 3k A AR BB 7

TES— BB o3, FATTRE P& AR MR 4 PRI AN DRI AT 1 X430 He— Dy 25 4 3K 5l B A2 OB ( structure —
driven path dependence) , X S UG FITA KLEE AL X I 8 A AL A6 7 AR B BRSO, . RATT4B s 17 2%
ZETARTERFE I T BA B 2w 0 ] 52 38 LI 28w 45 R i 520

FATTHE 55 — b BB AR AR Sy WL 4K 5y A2 AR A8 ( rule — driven path dependence ) , H: & i F4) i Fie
A ALEEAL) 8 3 AR B Xof 2 W) KU 14 5 e 2 717 Xof S5 60 A A A T 7 A R8O o 3k BT b 1 2 ) B DU
TR A 7 S E B G VBB DL Z (8] 5 R X e 28 (players ) AR I F 1Y BT A7 EE R
M—— AL A e 7 S B w s ARG UE S5 1 S ™ | 55 311 0 22 R Rl LA 9 o g A
Kty FATTARBL, 22 ) RLNAS By B2 BRARMKM Y o AN SCER BB 3 F1 28 =0 2 WO o A 173X Wb 32
B BR AR Z U

R TP RNE T A SRS B AR . FRATT T TR F BT AL R R R R AT 52 B A T
PP IR T A S B L) il FRATTRR T AE 00 46 B B B AN [ BT A5 A 25 440 T B AE )
A RAF S R 2 B b 6k BT RS A B TR 2 AT AT RE 1Y o FRATT R 01 A AL 45 44 52
Wi J5 SR A R T AR 3 TROR, T R T

C IR G /NN = A S € Y S ey OBl N o € i P =2 B 0 IV e co V1 9 o NI T 4 2 S O
ML e 22 B B (I A I AR BRI, RS AR BT A AL 4G 44 (alternative ownership structures ) A AH XS L3R ER 73
WA T2 2% w) R/ BHA 23 Wl E H T AR PR P AW IR 4544

S, BME AT A Rl 45 A A ROR 2 A AR AT RER N BB A M R Lk . TEBAT A T ARG
ORI RIACR) N, AT REREAT 3l 3 ATAL ) 25 BHL 1k 2 b H AL 1 R 2 AR AT ek 2, B S b e A2 2
AR o BN B2 RS Ry o3 BT A RS H 20800 15 OB B A A8 1 ) 4, 54 JREBE AR T R AE
LKA . A, S BT A AL A A R A TN B3O T R ST P R RERH LR 23w [ A H A AL
SR IR SR A AR TEARSE T o T ml sl b & 45— fE I E 2, Tl n]
RE VO IR T HAZ S AU 4kt . RSB BHL 1E 45 14 2 A2 1) A 7R 32 DR A5 JUIR ) 4 ¥ A, 5
B ABESATHEAT A R AR 1) 2T 45, W E R RS Z5 A 50 AT BB AR S A7 e . 29K, TE— 1 4l
FERRHYTHE S (Coasian world) v, Fr A TETE A RBOR I BUR AR LR Ko A o SR, FEX S I A 56 2 0B
Wik b, AT TAYSE 5 (transactions feasible ) JEiARH IEBUATIRACERE5 1 528

S =AM B E TR ER S AR . FRATTICH  FEAE R R, — A SRR AL AT g 32 2
2 R A A e E S I 20 FRATT R R Y B AR MO AR AL T A, R AR LT
F 35 FE FIBLIE (interest group politics )

S, R BOE AL 8 P BEAA TS S S , ) s B A AU 2t 2 2 Wi 2 A 2 ) ) ) R %
RO TATI N, A RCR AR AT BB T2 AT w) S5 A A B2 AR =X

5, KUK B AR A T BB IR TR 5 SE AT BUG o — EWI IR 19 28w S5 R R 2ORE 52 e A [) ) 4
AR LE R 2w R R b BT A B9 ) o AR SR A AR =Xy > 4R AT R 2R 1 R X A 22 118 I AR
71, W25 TR A B 4 B AIL 2 AR Ao O 250k A A 1 2 W) IR INIAS ISR 4l o 2 ) P 3 )t 7 00 4 e e
A6 Ry B R B T2 T A L3 I HL, 3 Mo 23 w90 0] i 2 14 1 P 25 0 A0 2 Bl A AL 2 A s = )
a0, — H AR Y 28 B R OR AP 73 BT A AL ZE AL, WL 22 KA 38 2 i BOA AL, AL
IR RS I E AR SR AT B AT REPE . 5 Z 3801, — BRI 4 T2 IR SR AR 1 RO £
KAV TSI 428 BB AR PR AAE , DU R AR AR A AR T DA 2 e [ 4k 282 5% T St R U 7 T B o

(1) EXFH,BAE EKA4 T o %A S1 F= R1 3548 T1 8- B a2 8] 45 My fe 8] BL , R SO 454K A47 46 TO B 27
LM, EATIAA ST RAE RL(IZ B R0 F AN ) 689 F 40, 452 SO(iZ B An 4 iF A6 A 8] 45 4) o9 B4k,
(2) EXF, R0 KL RICTL 6 A 65 542N ) A SO(Ar45 TO Bf A1 65 28] L5 H)) 69 F 3,
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AT RAH R , HE— [ M) i 2 B0 1 A7 AR IR R ) A0 mT A 2 IR SR e 3 2 ) B A AL
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5 R 5 =AW I B I AR 28 R 2 A AN R AU AR A m] R , 1 S S 45 A
IR B ARARAS ) AT REPE o FRATXT BEAR AL 73 M AN TR] T X RACR T REPE A 730, X (A BT W7 1
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R AT B[R] 2 AR B A R A o U, BRI T B ER 3 N BB 52 25 18 T ARSICR 2 w45 F
AU = AR g n] e, (HASE 20 (9 O 2 AR OB A R AR RS CR A T REIE . BFA A28, il 4
S HIBGARE ™ AEARSR 1 22 AN (LT 1 X LR AL R o ) o 28 T atl, AT 10 A A B
AN SEARAG I 7 2 By T R, TR AEAN ] [ ARG 25 1T, Dl d S8 0] 1y 77 A= T 5 AS [ EL & Jié
REPEA S o I, X ) i 58 AT BRI 70 M ) BB A TR g i Y50 R i 52 P B A9 IR 1 AL T
AE A 2% 0] fh 2 W) B A AL AR =AY 2 S A [+
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SR IRFA DRI 0 T s B AR A, (ELAE 65 DL, X 2 w45 4 114 1 53] 22 St L 32k 2 5 B 1) 4
Mo MiFFE X — 100, FM T THE T AR MO Z S DR AR AR PR A% L 2 A 45 1 2 5 114 A 5 T
YIRS NGOL T, 2 Rl AT nT REANTRI B B IR o SR , A IR 22 B AR AR LS8 A 5 07 T Rl REJE AR o 7
A AN SR B L SOl U S ANEEA Ty 8155 05 T 22 5, A n] RERHLAS T 45 AR ZERILAG 23 ]
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JIT LA, FE A BRI A, AR M7 2 W) I A SO BRAS A4 B0 6 88 05 TR A E A . FRA 1
(9 S A AR 14 DR 0T LS R Oy ) R 28 T A 2 ) B A ASURN R B A A8 L T R A7 A 3 22 ) OV
FE3E 4 H t A H AR A T S A R 15 K HEh 11) o TR, B4R ORI — U B 21 22 5 ]

AES Rk,
— IR E R ERE

AFR IR T HATHIWITE , RARTEREAT TR E , 512 1 n] BERCL I 55 544 22 S ) s PR IN R
TR T BRA T ST A% Lo D - Sy ] 22 5 J75 1 1) Al 22 S L A TR BRI 2 ) 205 1 1) 22 S B 5 4 22
A7 WG, FATHE 1A BT B A1 PR B A AR B DRI o
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FATHY T AL T4 B 28w A BURE BRES AL 2 Ay HoAy 22 549, BRIV =) Bl A A an iy 52 30 S AT
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AR L3 AR SEE RO A R BT A AU J ) (B [, 85 % By KR A RIS A 45 i % 25% LA
EREEA RBOR Gl 2 5000, AT L4 IR AT AR — 2L DIRETE” (functional ) 923 W] il
BOARAIEE BB T BB AR B R B S, A — mUR B AR AT BB A - P BB L AN ] A [
F, HA A IR 5 AR B HABZ T L C 2[R, (HIX 2822 S AE S RATPIRATAE

FATURF SETE A R Z5 K v 51 T2 54500, 3% SO H AT Pk 22 50 i) — AT 205 i, 748
, 53 T3 e L R g SR 2 5 4w (B A B SR 2wl o, B3 0 BT IR — i B A L IE X
F A

FA B H RO 22 5 AR MO A o T AR MROBIE A ™, R AR AR T [ 5 3 U S ) AN ]
VIR A Z I o AP 58 1], i A6 28 w45 R 0 AU A ], (ELAS T, 7 e 7
T BRI SO AR S5 DT AR R S B — B BRI, 2 w45 b 2 5 4 Ak
AT AEN 7 AT, R[] 2% m S54GRS T2 [ 0 4 A 2 A AR 5 26 22 5 L RE Fr 2 o

ST FA TR AR DGR, BA PR B GV T MR AR 2 U rp oy 32 9 A 10 2 ] 454 TR
o 5 A 22 A KA W 22 N, 2 /) B A AU X ) 2 5 S AR A B AR KO SN R R IR 3
2B AR A IR ZETEIR, e P BRI 22 5 5 S B B A B A TREAE 4R v T X0 B AR MR 3 #r o

(Z) ARERRFFEN

L. RS ARG IR B )

WP NI, BUE R AR 25 AR 2 R 454G 5 T W 28 B AR LA R, T 8 [ 58 1 2 ) T i
ARG BRI, P A R 8 IR SE SE R D BE b B Sk TS5 SR BEAS s b ABTE 248 P 5 500
A 2 5 5 B AR IR 2 R DR SR Sk B 4 2T 1 ik £ gk R 1) ) AT e A A 2 2R 9 A
ANE . FF H, HeAtram R iy i 2SI 5K 28 RLR oA RCR 1 2 m R AN Z5 4, 5 D), 6 FE 0 5 4
A BRAT P IZ I SR R 2 T S WA IS T B XU o R R P SR L4 19 28 R AE A | A i el 55 4R
BTGEAR B BE T 55 75 T 32 B0 5 AR A R AN B [ 506 25 28wl kAR, 2 M RIS AE T A Y
REJ1 & TR, B W B B2 AT sE s AT i Lo

U 2, LU T BOR AT LD A4 — 4, n] DU Ry (ol ek 48 i 9 2% ) D i B9 4

(3) X TAREERIEEM AL E LI, see generally Marco Becht& Ailsa Roel, “ Blockholding in Europe: An Inter-
national Comparison,” Eur. Econ. Rev. 43(1999) ;1049 (3£ B3 B4 48 P 6942 £ ) ; Rafael La Porta, Florencio Lopez — de
— Silanes & Andrei Shleifer, “ Corporate Ownership Around the World,” J. Fin.54(1999) 471 ( & IAL 1V # 2 F-4K 1 69 K 3R
DB AT AA) , R TH RN B RS F L FE R Lak, see generally Luigi Zingales, “ The Value of the
Voting Right: A Study of the Milan Stock Exchange Experience,” Rev. Fin. Stad.7(1994) :131 ( ¥A & XA K & £ v\ 8] A 4
KT T R AARE Z E4E F) ; Marcello Bianchi, Magda Bianco & Luca Enriques, Ownership, Pyramidal Groups and
Separation Between Ownership and Control in Italy (Sept. 1997) ( k& & F#45, 4% T (A48 E 42 48) ) (LI E XA 6
8 BT R A & £ 4 F ) ; Laurence Bloch & Elizabeth Kremp, Ownership and Control in France (Oct. 14, 1997) ( k& & F
B T AR AR L) ) (K I E B 6 N8 BT A R & 4 F) ;Julian Franks & Colin Mayer, Ownership , Control and
the Performance of German Corporations (Jan. 25, 1997) (R Z &k F45, H4% T (I3 43 H 42 +F8) ) (R I/ B 69 8] Br
ARESEET).

(4] Franks & Mayer, “ Ownership, Control and the Psrformance of German Corporations,” (Jan. 25,1997) ( £ —/~H
171 FAEE A3 094, K I 85% 48] A A B4 25% A L H B EANRE).

(5) See Steven N. Kaplan, Top Executives, Turnover, and Firm Performance in Germany, 10 J. L. Econ. & Org. 142,
144 (1994) (A A B A AR EREF 2R R AANEG B EHAMAS); Steven N. Kaplan & Bernadette A.
Minton, Appointments of Outsiders to Japanese Boards: Determinants and Implications for Managers, 36 J. Fin. Econ. 225,
256 —57 (1994) ( £ 3K 8] 422 12 B A GG AE F 4o ] 2 8] MW Fo R AR §- 3 /2 £ B 69 4E A ) ; Elisabeth Roman, Une nou-
velle générationsinstalle & la téte du capitalisme familial italien [ A New Generation Sets up at the Head of Italian Capitalism] ,
Le Monde, May 15, 1998, at 16 (iti6 & KA AR S F e fTmik F £ BH X Z 5 L) ; Greg Steinmetz, Changing Val-
ues: Satisfying Shareholders Is a Hot New Concept at Some German Firms, Wall St. J. , Mar. 6, 1996, available in 1996 WL
- WSJ 3097228 (i 2 B AR Rk H B AR RAESE).

(6) See Frank H. Easterbrook & Daniel R. Fischel, The Economic Structure of Corporate Law 212 — 18 (1991) (A%
FZEFHHMMNALFRE ) ; Roberta S. Karmel, Is It Time for a Federal Corporation Law?, 57 Brook. L. Rev. 55, 90 (1991)
("REXBFREFE RGN EEERALED LEERN LR EERTF 5 ”); Harold Demsetz, The
Structure of Ownership and the Theory of the Firm, 26 J. L. & Econ. 375, 375 =77 (1983) ( Z 3k 8] 45 #8492 R I8 52 R
VT3 S0 ).
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R B T —— 2 /A 70 T B —FiB R—— R LT i T2 A7 T R
S MUMLZEE T2 (an engineering economy of scale) ——/A il 41 RN AFAY 4 IR K 1
EART T A5 R IE S A —H S AR £ AP 5 5N 5 A S AL
G — A &ﬂ%“i%ﬁ%ﬁAMRﬁﬁiﬁﬁ%M%%ﬁﬁ%%%ﬂ@ﬁ@%&ﬁ
KT 0 T A et AN 3] RS Ao 95 S M 3 ()
ONTIHEAR (5 B 53 S AT L 52 i 22 WHH A TR R P — B 554 5
R A TR £ L YA U 2 0
2. i
REAR A7 A A 7 2 SRR 7, 7/ 7 B AT BRI R £ 0 2 07
29T L f 1 A 0002 90 0 5 20 0 A RO 47 S8 50 3 T A5 B T 58 71,100 8
FE AT 7 0 AR 0 S T IO 3k 26 (12) 1 9 LA 7 A 0 S5 ) 4
(A7 6 i LA 4 LA AE RO 0 FL ARG 1) (120 SR SS90 4 H TR H A B R 22
AT
SR R i TR H A AER 7506 B A DA TR, 055 3 2540 ), e
A 100 5 A B hﬁm&ﬂﬁﬁﬂﬁ%mﬁ%“ﬂﬁiMmﬁﬁmﬂw¢UL§“ﬂ
e AR A ISR B8 ST 0 85 LA AR LT SR 0112 36 1M BB 3L (popu-
list) W W) LB, (L2 LSO TR AD S5 8635 4. 52 2 o, 7 BRI K B JLE 24 7 o 5
WSt AT B A 5 (15
ST HA B HURT RGO IS T AR AT 0 2 ) QAT AP BT 20

(7) Easterbrook & Fischel ,supra note 6, at 4 - 5.

(8) =t #ait+FREM,: Hxﬂ"t%«f" T A AN 6 E B AL AL S, B A AR BT HE ) N 8] L B AR E
kg B IR T £ B A, See Martine Orange &Enguérand Renault, Les patrons fran? ais se sontconvertis aux eXlgences
des actionnaires [ The French Owners Have Converted to Stockholders” Demandb] Le Monde, Apr. 23, 1998, at 21 (35
KNG PN E IR R (A6 2 L HEBA)RAFHARF LK AEMNL) ; John Tagliabue s Compliments of
U. S. Investors; New Activism Shakes Europes Markets, N. Y. Times, Apr. 15, 1998, at D1 (2 & 3] £ AR A473h £ X8
4£#%) ; Sara Webb, Calpers Sees New Targets Overseas, Wall St. J. , Oct. 20, 1997, at Cl, available in 1997 WL - WSJ
14170443 (32 35 B o 1 2, TSR R T2 e 7 26 22 B9 21 0655 60 2508 ) . 90 345 301 90 6 I °T 7
BEBEERS A (KA LG TRARAFE T HE) .

(9) See Corpordte Governance Forum of Japan, Corporate Governance Principles — — A Japanese View ( Interim Report )
(1997) (it —H#& 2 8) /& #2) ; Competitiveness Policy Council, Reports of the Subcouncils (1993 ) (3 K HLAE LM 43 1%
B 48 ) 5 Peter Mulbert Empfehlen51chgesetzhcheRegelungenzurElnschr” n — ung des Einflusses der Kreditinstitute auf Ak-
tiengesellschaften? [ Are Rules Limiting Bank Influence Desirable?] (1996) (33#&%AX L2 5] 76 2 R 4269 JA 12 ) ; Organiza-
tion for Economic Cooperation and Development, Business Sector Advisory Group on Corporate Governance, Institutional Mode-
rnisation for Effective and Adaptive Corporate Governance:; Challenges and Responses (1997) ( 423 &2 F KA 60 &
e B A E R 69 R ) ) ; Michael E. Porter, Capital Disadvantage: Americas Failing Capital Investment System, Harv.
Bus. Rev., Sept. —Oct. 1992, at 65 — 82 ( $248 K 44 | 5]\ 5] 4 2049 ) #140E ) .

(10)  See Jeffrey N. Gordon, “Pathways to Corporate Convergence? Two Steps on the Road to Shareholder Capitalism in
Germany,” Colum. J. Eru. L. 5(1999) .220.

(11)  See Brian Coleman & Dagmar Aalund, Deutsche Bank to Cash Out of Industrial Stakes, Wall St. J., Dec. 16,
1998, at Al17 (32 EERITEARZEL 1‘]’5@ ) ; Role of the Financial Services Sector: Hearlngs Before the Task Force
on the International Competitiveness of U. S. Financial Institutions of the Subcommittee on Financial Institutions Supervision,
Regulation and Insurance of the House Committee on Banking, Finance and Urban Affairs, 101st Cong. 164 —65 (1990) ( 45
BEFERTWEREEANTREFEER).

(12) See Sophie Fay & Pascale Santi, Loffensive de la BNP plonge le monde bancairedans la confusion [ BNP$ offensive
plunges the banking world into confusion], Le Monde, Mar. 12, 1999, at 23 (3% it ik B 4847 5T 55 4L R KARAT R o 34T
TENm).

(13) See Mark J. Roe, Strong Managers, Weak Owners: The Political Roots of American Corporate Finance ( Prin. U.
Rerss) 1994 223 —224 (1994) [ A F f& #& Roe, Strong Managers ] .

(14) Compare Hauptgutachten der Monopolkommission, Markt? ffnungumfassendverwirklichen [ To Comprehensively Tm-
plement the Opening of the Market] 187 =92 (1996/1997) (1996 4, #& it 50 K 28] F 5% vh L & AR) , with Haupt-
gutachten der Monopolkommission, WetthewerbspolitikoderIndustriepolitik [ Competition Policy or Industrial Policy] 205 — 12
(1990/1991) (1990 4, 225 40 R3] A 5% vA L IEAX) .

(15) See Franks & Mayer, supra note 3, at 25.
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R FBEAL SR, N H A R ILZE A R/ T A B AR R il L =4 AR T AR B ML Fr
R B BAULT-BEA AL ] A2 £ L1600

TEAE AT, 2% [ JT A7 AU A ) S AR 2 S A /N A A8 0 B Rk 2 Sl A A AR B (1)
A—XFBA I T B ASBAATATR W . AR A EERAC AR RS, 45 [ 2 w454 5 I 1) — 44
KEEZEFANIBAEAE . X — LRI A L i 1 LR 5 2 )R X 2 25 3 ol ol e R 227 AT
Bk A7, 7

(=) B2 KRB IR

FRANTHYEE RS B AR E = A NS 2> R 2540 22 53 07 1 By R4 (A o A ARRA T 76 1 1> O
Uo B B0 3 M B R AR SRS BRAR AR , 18 FE 285 MR RO A T A A 4 B Hes Wi ) 2 i A AL 4 o
TNV 2, B A S X B A A s X iy i 7 5

T3 — P AR T2 RIRLIN RO R] S0 2 ) B ASCRIG BRASHE o 31 b, 2% R D] RE 6 b
FE P ALAS AL rP oA DO BB o /DAL =05 1, 23w R 2 B2 1 Bl A AR BRA A -

B, AR AR 5 B LR BR S0 R JBAS AR DR SR o ), D6 P T A 22 32 31
BELAT 170 LU 7 5 [ 3 A7 , 7 A R SRS SR )

S T R N RERS BRI FA A 1 F) 2 1) 28 mIAACZR v, % R R4 (rent - protection) f) 2%
JERTRE A AR P T AAL U0 AERFA LRI SR, WAE B IR A TF R AT P I T A W Z5 B N2 A
FEAZ P AT Al N 535, Ry 50K © BRI 25 AR E o T HL, A7 R AR F 85 AR S, 2T 1
T5E 5 > A )1 IR AR TE S5 A5 D B <0 I A AN B S A T A AL, DR Ay JHG A JBEAR AS 2 ) At AT T e
I i 1a el N [ PN 8 TR A E o N s

o =, AL [ ZEBA R (slm 2 —J7 1 4fE 50 ) 16 BRAS AL R 0 s i P2 WM. o4, A7 e R
SN 2 B A B B3 AR 2 W PN A P B R R 1200 S R IE 55 52 By MDA 24 W 3k BRLE 7 B
P A Sz B o 5 HAS SRS B 0 ) BV S B3 N e 2 ) o 52 A 9 i o R B A
KA w2 b o5 4 R0 o (22

ST AR ey EE A A% AU 8 B R 22 5 ] RE AR LA S SO A AR A S R AN R . AR
S5 VR0 ) B AR AN KB AR A o P IR RIL DU KB SR AR A, RIRIRR 2N 2R AN AR
(EAR R EL2E) AR TE , 3l i S A (4 Bk AL (business rules ) I 5206 5 22 1 23 1 4544 o FAT T 45
TER 00 iy A A R 1) 2 W) RN AS Bt 52 32 [ 90 s BT A A A5 A R X 32

= BRI BN B AR AR

FRATX EEAR AL 73 A S5 K 3RSl B AR MOBUT B o FRATT B 5B 2 W 45 M X Je SR 4 A 1Y

(16) See Michael S. Gibson, " Big Bang" Deregulation and Japanese Corporate Governance: A Survey of the Issues
(Federal Reserve Intl Fin. Discussion Paper No. 624, 1998) (4562 16441k, B KA Gkh) B K 3 f o 5] 78 3 6 % vh
AATRAY).

(17)  See Roe, Strong Managers, supra note 13, at 26 —49.

(18)  See id. at 167 —97.

(19) See Lucian Arye Bebchuk, A Rent — Protection Theory of Corporate Ownership and Control ( National Bureau of
Econ. Research Working Paper No. 7203, 1999) [ A F fa #& Bebchuk, Rent — Protection Theory ] ( -4 & K2 FF ZATH-
B, 3T AL AR AP 0 Lo AT % vl 3T P A AR Z5 #6918 48) 5 Lucian Arye Bebchuk, Rent Protection and the Evolution of a Firm
s Ownership Structure (July 1999) [ »A F # #& Bebchuk, Rent Protection and Evolution of Ownership Structures | ( & & & 5
B, A T AR R ER L)) (28 LT 8, s R 695 J e dT 7 v 3 BT A AR ZE# 093248 .

(20) See Mark J. Roe, Political Preconditions to Separating Ownership from Control ( September 1999) ( X & & F 4%, 4
AT 1Ag k44 ) ) [ ¥4 T & #& Roe, Political Preconditions ].

(21) See Yasulzumikawa, Amidst Calls for Corporate Governance Reform, Nissan Questions Role of Non — Executive Di-
rectors, IRRC Corp. Governance Bull. , July —Sept. 1997, at 21 ( B AZF EA A, EEHRAR TN EBEERHERK).
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AR LS THEFLAIIMSR IR RGERESD TR LG, NERKRLRF,

(34) Cf. Frank H. Easterbrook, Managers” Discretion and Investors Welfare ; Theories and Evidence, 9 Del. J. Corp. L.
540, 557 (1984) (A /= & 7 5 FRA) & B T Ao di 0] AR AR 2R 2 My Fo 20 HE )
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IR T TE A g N VBN RN 53 T 50 6 SR AR RO AR R IR, (H 58 4 A0 A — 5 REREL
AR TEE RIS AR BE o HoA R AA A 25 BS540 (350 — D7 1T, 2% W64 v 3 sl 3 R A ALY
TEPEA IR 23 T AR B i B i 5 A S, 3 AT BE AR IR A BN B3 A4 ) N 23 il 2 ) o 1) 3
{ER T G0 A B AR AN R 0 7= i ST sl A I 7 iy T 77 5 4 DIk BR Al 2 W% o A5 A 4
AR

RV P A AN A5 ) S R M 1) 2 W s A R AR 7 il T 3 5 S Xt 2 ) B HLAE BN 3 14 R A
HARIRBE . AT AR — AL T 5 238 4 (perfectly competitive ) PR 30 553k ZE W i 457
N BRI CREM FTH = AR AOAR S . AERXAERY = Sl BVE 2 Rl — S8 R00R 5 St A 22 iy
B R AT, BT A RIS B D AT REN T AT S5 REAE 7 A= (AL R 25 T AP TS R 0%

(2) EBRATIAT . WIFAWAIN, B 48 2R BEA T o8 24 "R B 1R BUH 85 T A L
ZERIBI ST o AR R AERFR AT R, W 2 R AR B AS T 3 2% 52 AL, A8 55 50 UF < ik 2 188 ) e
B 37 HE , 2R BRAL R PEAR AL TR SR 4 SR G B SRR T T iV BRARAL A 24 W) e

ABE— O AR BR YA T 177 4 3 A BN BOR U A ORI I A A4 %) 1 2 C 2L 2
FIFAMHIGEA T 102 B AW i R ARS8 0 28 RIS IR L 5 (external finance ) I, 45
N RO NEA 252 AT S B BR ] o A2 A TSN Bl BT 1) 2 W) o, A 8% m AT A9 2 i 2
FRIBAL, M 2EF L T 208 R G55 i 29 iy aT REVEARH /N, BT LGSR 5 T REFF AN 22 BRI 22 "I 2514 Y
Bl e 8

PR BV TR A R 1) 2w, BEAS T S BR ] 14 5 B R AN Y o (RS A i A AL S
AT RESUAURIRE 2 A T SRR E BRI W e e 2L AT 2 My o 3 B 22 B SR A ANAA B
HEFRFIRBICR A 3 BT A A Fa 8 E R B CARAR AT TR B D) o BRI AT A 22 /b 52 i 47
N CERATEZ W By B IBA) | (E AR AE IRAT 454 FA NFZ A £ 08 A0, B =4 A2
TE— 7€ I T PN B AE R 40 R 5 T8 A IS Rl B Py s A8

(=) FHRFERERBUNG

— TR I A ARSI T IR R BT A A R o RIS B A T, R AT o8 4
FRIRI 22 R AN ZE 55 25, An 2R T, I 300 4400 ks 45 R AN [ il ey 3 RSN Rl 2 55 2 PR 2 i), U
T, WAL R 22 50 AT LU E0 T, IS ISR . Z5H SRS BR AR AIA P> E 2N, 5F— W)t 4s
FEVRE MR 2 ) XA RO A AR B0 A T 35 O PR TOTE AR\ TAMY: 48 SR | S A 0 0 22 B e (LR mT A
TEC A BRI ALETAE AW O TR 25 R o 2 T R A R T A2 A e M i TR 2R BOA R
W ZE R R ) Bl I FIRLT T, DTS SO0 1 45 ¥ PR 8 o 30K T 1445 ) 3K 30 B A2 AR SR O DA Bl T Ak R e
IREEFHR PRS2 A 0 T A LSRG 7 T R R 2200 o ERSR SRR A A B AR AR ] BE 5 B[] [
KA FIAH I E RS

(35) Cf. Lucian Arye Bebchuk, Federalism and the Corporation:; The Desirable Limits on State Competition in Corporate
Law, 105 Harv. L. Rev. 1435, 1466 (1992) [ vAF f# #k Bebchuk, Federalism] ( 5-#f A4 = & 7 3% % 4 R g [k 5 52
AR ERAFR B BT mARE G T3 Ak 8] A8 AN ") ; Lucian Arye Bebchuk, Limiting Contractual Freedom in
Corporate Law; The Desirable Constraints on Charter Amendments, 102 Harv. L. Rev. 1820, 1845 —46 (1989) [ »A T f& #&
Bebchuk, Limiting Contractual Freedom | (346 A4 = ST 3% 5 F RAEMIEE AN REF By OLE G T F5
B PR AR F RS E R ).

(36) See Jean Tirole, The Theory of Industrial Organization 277 —303 (1988) (iR T A F ).

(37) See Easterbrook, supra note 34, at 557.

(38) Cf. Bebchuk, Federalism, supra note 35, at 1465 — 66 ( A7 K AT 37 AT RAERA T AR F L3 8 TAHA
AR R M k) ; Bebchuk, Limiting Contractual Freedom, supra note 35, at 1844 — 45 ( 547 F A 1 3% H 47 R 4 FLE
FHEARF R F G FRIEEE).
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2 A I REAE 2R 23 RINA BR300 PR, 2 9 ] 0 2 W) LU AT 2 S ), 1222 S A B gl vl B S B
AP AES A AT o 35 | A2 7 AT e . R AR S 28 w4 (3t FRAT 9 28 WD RN A 5 A 3k 22 B A ) )
i, A A A RHE 22 RIANI Z K 7 3K 22 0 A AR KR A Ak 2

FATIA , 2 FIRLIAS By 2 B AR MO 19 o 7R AT A A, B2 U R 1 ik R U AR - s e Heo) o
(4 B A BURIE B o 3 W6 T A RCAS A W i 2 R 2 A R R B AL 17 53 — T R0 - 0 i 25 4 S i
A2 FIRLIN , 2 ) U] S 3ok A LM AR 23 ] S O B o

FEAE T, R EA MG RPN ETHR . IR R SORER 1, T, 1A 5 B 2w A
A REMH T A T, I BT AL b (RN o 23,45 A 5 B AE T, I BT A ALAE 1
ANTR] U = A T, I SR 2 R s T REAN )

FES =00 55—, FRA G IR 2 ) FUI AR 2R (8] 14 22 57 A Rz 3 AR T AR I D) i oz o 5 2%
R LA 28 189 75 77 Th AT, A 435 EAACRE Py RO A SR R ik il AT T 45 2838 o B0 0 RS = Bt O 20 A
TN VR BE AR A UHTR . 25, FRATTHESE W JROR TR IR e 4 T A LR 25 2 bR 1 ik
Z Ty BRI AU T, i 000 24 Rl AL A e , 2 BT A= AR 4 AR, I PR D 490 o Fir 5 AL
BT U R b AR o BJR , JRATTESR =T /R 1 5073k 52 PR IR 55 BUAR S I, %
PR AT 77 A 1 o RO, 0 R BT A AR AT RE S MR 2 5 2% ) 1A 1) 45 b AT R BT g 4 ) 96 355 o
FRATTIN g 1o T ol ML) 0K 50 A2 K =2 DTS 2 5 A BRATT B RS 50, H. 5 A B T i e g i) e ik 42
PRRAE B A A R R R O0 T, 28 ) AL R R 50 R 1)

(—) REANE R

T, BATE BRI AR 4 P ELRA AR 2w B AN ) A9 28 RIRL A 2R 7 R Ay 5 S R4S
2 W) ) AR S R EORA ] 400 (E ) 23 MO B I I A 18 T PR, AT RE BT A5 9 ik B XA R A
IS T TR G IR E A 5 B 7R 25 U] f) S5t 7 187 07T RE A AR A AS [ (400 ) A o
A" B RERAEZN T 7 (the devil is in the details) , S U Y S tAR L EE 2 RSN L, 9 [ ] fig
R B FAL Ty B TR ml e B RS 5 ) BERE | 2 ) B AR 1) e 20 HE AT 35 5% 1) 19 22
) 2 AR5 B B R AT VRV Y S G VRIA T B ORI 0 B 10 A A AR v B R A
WY &3 B AT RO BURR Y (discovery process ) R LA K S5 RN A k3 1) 77 345 T i i AN ], —
B A TS Ty R A R 22 500 0 5

552 SR E R (R 73 FOAR SC AIA A R PR A DR R AR 3 B 28 AN I R SO i f 4
S it J U] 5 Al EL A RO 5 AN (Sl 55 S AT RN 3G 58 R Pk ML) ) 32 5 B8 ol JBE R P 5 T ) 4
it Bt A B SR IAT T o RO AT IR TE B9 28 R BLUMA 282 “ A7 3l iy i AR 4R i, BT x4
PRI ARAE R

RS, 175 TN FI RN (A 2R S RS, 2P TR AT T PR i) 2 ) LU 1 2 P A R 2 ) 5 45
P MR A E L Z R SE 2R LA T AR OC AR R R . R, R AR S A 9 H 9, 23 ]
UK Z AR AL G 08 B2 ml i, WA IE S5 12 DL SO ™ | 55 3l 5% 28 Al Rl LAY F) s v
UG EPS s

(39) See text accompanying notes 17 — 19 supra.

(40) See Henry Hansmann & ReinierKraakman, The End of History for Corporate Law, in Are Corporate Governance Sys-
tems Converging? (Jeffrey Gordon & Mark J. Roe, eds. , forthcoming 2000) (5 gk \ E B A B K69 N8 6B 75 @9k
AENTZEERT HE—H).

(41) Cf. Gérard Hertig, Convergence of Substantive Rules and Convergence of Enforcement; Correlation and Tradeoffs, in
Are Corporate Governance Systems Converging?, supra note 40 ( # & $ /7R Z 49 94L).
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TR [ B Sz e vt TR A S G5 — T o RIVEICRE , ML o mT RE R R AR MR Y , DR R A 8
(9 3t 75 PR AR O X I A 83 A DU ) ) S T T R A 2% 1l 30 4 2w AU 4544

L YL A B B AME

DURE A S HAMAE R S BCARCR RS . AR S E T AR A 72T, 1Y,
— DAY E ST TATREE FARLETE & T T, WU O 247 15 10 LU R 25 44y 47 L L42)

PATBARUAERCR FRTRE ST, B ol BE C 28 K R Hh 17 O 3 S8 KLU I 13| 242 ] R F 4% o o] 2
TNEEHE o XA, U QAT P B ok B ) S8 AR 2 o R it i 1 57 mluE LU T, 3k ol SR A 7 1)
Be¥t. G A RIS A A SRS TR C 28 A T 5 BT A AR S RC I A )
GEARF A T AR A ISV EREE o O SR DRSS 1 S S 10 2 3 A 3 B 9 R A 7 3l L oz i ML
W PR3 —AE M T, 58T R A A A R T Ty HY% I HL 0 2L 5%
HRDUAR M0 A= (025 b i BE AN S e o TR, IR IR 30 RE S AL BUA T LI fr) 3t 57, 2 11 5 A6 BRATT I AL
45 o

2. ZEEA

YRR E [ AR LN, FEpt AR R o n] BBV A 2 Ffe (Lo B T, HBIY A B P 77 fE 4L
A EBEGERARF A A ] B Ty WA T 2 /AL 54 o I O HL A [ 28 Rl0E R 0T
XAREEHE o (B T, ] B 28 IR 20 BOTTA AOT HL B 2wl R T4 . s,
IR A B PILE P 8 32 S A A RSSCR IR ERAR AT BEAS ) , (B 38 RO RN (RIS 48 ) TR AR A A4k
TR, AEXPROLT , BV [ B R BT 58 2 T 30 £ 19 2% 18 AT — 7 th B3t
1 2 i1 SR B — 5 R (25 R B A T eSO e IR AS , BT 1 ANER AR R B ) o

( =) SEBRIE PRI B B 12 4 3

TSR IR B BB SN 52 1) 1 B PATRZ I ) — Lo D 28 B Y B ) R o ) 6 82 ATl RE 2 T X0
PRI AL , 30 S BURACR AN LUAZE SR B o R £ 48 L BOR 19 OB T BT IO 2 R T A
B XS IA T AU AT B AR M) o — PRI, T SRR LA A L43)

L2 RN Y B 28 D PE (political economy) S54) 4k 2%

VENBER BERE A7), AL AE AR 2 30 2 A A 5 SR A BUR BIR & 0 R M i3 SR MLk
ORIV, WA B PATRCRE SR B A MR o PRI, fe 3008 35 s O B 119 28 m1RIL U mT E ARt
TSR A g 4 A T i AR X 555

Al 4 B T A gl g i S A A AR A MU R i s 3 1 X A Mk A U B BE ) AT 4
P BT A BB USRI T A 2, WA BOIR E HP S T o 3ol 2 M) 4 6 P B =2 e L A2 39 B
FE008 8 A3 S0 BL s i 9 J5 PR 40 A i, BT 2 T A AU A e 5 i AR 22 T 5 3 T o 40 ) 9 9

(42) AMHLZEZBREBRAERIGNGAN, —2E A TETHARGAS], —£ER T B ARG A7
RARE G EEAN R T, EEBFTRA 2NN, KA G T S2HERHERA L —NN, B, 5FiZiE
AIREIN 6 P B ARG E RIS EAARENLBALSFH -2 MM, #EEB SR ke AT /7 1938 5
Z 1978 SF B9 10 A 2 #4545 %) ik % (Chandler Act) ,iX R — AR M EE, REPDFEFZI0TFE UL S5 H ETA
B AndE LW NG R T — BN A2 R RN, B8] F AR Ak N A 3 Bl 8] &t e ALl 1978
5 B AR F AR T XA 4694k, See Report of the Commission on Bankruptcy Laws of the United States — — Part I, at
246 47 (1973).

(43) R T AMMEBGG NS AN G EZF, ELAIT P RLRAET — R BE ZFF 0B, See Raghuram G.
Rajan & Luigi Zingales, The Politics of Financial Development (Aug. 1999) (k% & F45, 445 T(Hr3e4g ik 204) ) (3
WE PN L TH e E R 28K &) ; Roe, Political Preconditions, supra note 20 (338 /£ 1 TE A F B G H X W Hh
T, & BRI RABAT LN ST R &S B FENHELS). TR IMBOETLEZLEBREHEBEL 42
B, T R AR E AT 60 ) 4R F) BSR4 5| R AR MG 19 A

(44)  See generally Maxim Boycko, Andrei Shleifer & Robert Vishny, Privatizing Russia (1995) (33646 H 137 sk 694144
W 7= R B IR A 2T LS 69 4) % 48 ) B8 49 %77 ) 3 Jonathan R. Hay, Andrei Shleifer & Robert W. Vishny, Toward a Theo-
ry of Legal Reform, 40 Eur. Econ. Rev. 559 (1996) (A A A2 AN 3 o dm dE HALILAT 69 B35 52 3%.) .
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(AT A FEBR R ) TS IR e PR ORI o PRI, A T A 2 RO T 22 U 1R
IRy 2w A5

T AR MR S SO () [ SR AN TR R 28 IR o 2255 RO 1 2 ] 2 AN 2 R e 2 4R 1A
TrP Iy PR AR BUA T 4 R B A A B R 2 5 B0 S LR IR g, 3 [ R OK B A AT RE
SR FHAR TR R BRI RLIN - ) 45 6 A 7 28 R AT 5 B A A BUR HEAR Hh BAS T LA RO 23 IR g 52
i 43 o

2. SN P A AL R BRI A A ) 1 L

LA TE T A0 5 o A LA s 73 BT A A 22 B2 Wi o R R TR 2 3 T 1R 2 3 ] B B2 i ) 4 4R
Ao P B AR AN 2 BN AT LA BABATTHE 2 w13 i 7m0 52 100 7 S SRR T BT o A AL A5 44
DRI, AT ST K S AT 7 IR P AL 45 L 496 O P ) T RE R AR T LA A T I A AL
BT PR A

UL FERH 1T 73 HOTT A LA AR B4 2 ) R AT 0 S O ) B e D - 7 5 [, 2% 26 3 2 Ak
%, R RSCTE SUAT A Bl 1450 S AR U8 Jaly 73 HO9T A A EL X 28 R RME 22 BE N L. SR, 39)
fi 5 BE BN ) R 23 BT A A TR % B A I 5 58 22 A9 ) i 4 P S 20 BT A BCHEIN o P 22 3
HAZ LI e 3R i 400 i ELABATT AT A P 23 ) B8 IS0 U0 a7 13 470 g Ab, AR 4 v B A A [ K
CENFEIE) e BT A AU E 2 (anse ) o Ol 2 BN AR = — D A RO R AR . P, #IIGE B
BT B2 ) O o3 BT A B [ 5 SR AT 5 S WA Iy R T 3 el o U ) i s A i A AR 0 B
PR TR

73— LS HUITA AUES AL 9 [ AR AT BEROR AN sl A4 (4 LU BHL 11 < R A LAL B S5 AR BBO il R
HE R BRI 490 3BT AL W) A R 28 30N SA5 X A 000 5 O M7 26 [ AT i . ZEAT R
I, L 2 B R i R A sl 15 1 ] BEVEBOR . TR, 7E Ty ISR 20 BT A AL
FE R (ONE R AR 75 T, I 15 AT RER 24 sl 2 5 A (4 MU, 171 3 A5 1) L D 56400 2 391
MBI BE Ty YA LGRS, HE AR = 2250

BAETRAVRE T FEHE P BT S 5 77 A Ho s ik — 0 s AL SR BT AU 3 7 9 9 H LA o
FEVFEE AR FA N i ) 4 B R U BA T b 2 m A A 22 o AE—A> T, PR K
FREE PR AE TP T AL [E 5 (TSI TCIX AL ), BAT 2 m) A4 BOBAR B TE i — AN F 3 e 8 L
BOTHRR IR s 5 A o SRR R R E7E T, i 315 m] BRI 4 2 ] 500 I HL, i 7

(45) See generally Ronald Gilson & Bernard Black, The Law and Finance of Corporate Acquisitions (2d ed. 1995) (A
B FRRC 4 SR AR ).

(46)  HEMRR AR IR K BOBI AL, B 45 R AR AR SR B 69 Ay A LR & ROM , 5F R 5 R ROKO AL

(47) See generally C. Edwin Baker, Realizing Self — Realization ; Corporate Political Expenditures and Redishs The Value
of Free Speech, 130 U. Pa. L. Rev. 646 (1982) (3£ L BBk A A8 3% 51 %) ; Victor Brudney, Business Corpo-
rations and Stockholders”Rights Under the First Amendment, 91 Yale L. J. 235 (1981) (it# % —% EE T35 A M4E
R).

(48) AT EBEGFRAR ST AT — B4 8 FoKM AL RARRE 69 MW 3K HLHY 547, See Lucian Arye Bebchuk & Al-
len Ferrell, Federalism and Takeover Law, 99 Colum. L. Rev. 1168 (1999) ;Mark J. Roe, Takeover Politics, in The Deal
Decade 321 (Margaret Blair, ed. 1993).

(49) BEAMELERFAN A2 LA A TR L ZALR A7 5 LA PTA BOA R RS BT A R £
09 FIRAEM ,ZIXAER L CRT NG LRIV BAEE T HRELR, See Roe, supra note 13, at 100, 229. 3+ F &
Tk Mg BCE B9 #4538 , see Richard W. Stevenson, House Leaves Finance Law of 30% Intact: Bank Lobbying Delays Glass —
Steal Repeal, N.Y. Times, Apr. 1, 1998, at C1 (38 44T #F 5 R Wi 89 5550 ke o] s 2 FELAE T 3¢ KR 4 B B ik A2 09 IR

(50) A& g KB FAFINE A ERN X EH LRI IR . S RABR, M R B IUAE I R AR
TR 6948 AR A A5 A A 69 1 AL AR I AR BT Al xT AR e LR AT 4 IR R A B M A M B R XS,
See David Charny, The Politics of Corporate Convergence, in Are Corporate Governance Systems Converging?, supra note 40
[ VAF i #& Charny, Politics]. 423X A =4 ik AR X ik AAZ IR, ) B X AT s AL SF 38 ) AT, Al 548 BB H L KA A3
Jo MM 3237 | SR UG IR FNALAT BT AR 64 R PR &, (principled view) . xF T35 W& IR F 69 548 7T 46 A A% & B ) 08 Ao A 35 41 F)
3% 642x 8) ;¥ 49318, see generally Bebchuk, Rent Protection and Evolution of Ownership Structures, supra note 19, at 25 —
26.
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Ui, FEATSEREIR AN, sl i HAb Ty S SR BOG R0 o [RIET 302 W Yt (A 1 T A B AAC g e 5 b o, A4
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ALY T AL o 2450 BT A AL 1 1 5 A PO 22 BN S SO MST I sl 3 ] <6 BT 35 A K i
R RN, 5 2 rb BT AT A A [ SR 4 BB I AR SRR 4 F By A R BA A ) i O MR BF 22155
Tk o X T AT IR U LAY w254 CAnE [ A 3L RIS ) | 1220 o [ A T 52

3. ARRAE RIUCA R AN 4 s )

UNSRERE L_E o AT S SR, W22 S Bt B TRk Al . A, Bk A R B2 R sy, 0K 1)
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BRI FSE B IF B — LT PR UEBGA SRR L™ A I F 2R R A il B2 22 41k 5

B Bl P A MU 1) b L IR BRSO 52 i) 2 MO 14 2% ) A 2 iRk
SUR IR 5 4 P IR BB 7 U TR ABRE? BHRETEN . EEWEAFRER LA
S IR ROEROT S o RV RISR T T I AOYE FREE Y, (B B DL BR3E 4 ) 3kh i — A A2
NRMERAERESE Ao WARAY B B E B A B AR T oAt [ X 28 =) IR A B AR o A 58 4 P A7 i
o [ G T LATE A [ 8 A L 38 m BE , M AU 12228 ) (B AN U el PR AR IR ) o A X G A [
FM 5, X IR T P AT (07 A R R IE) (H R SR TRl . R Kl T4
BRI, R RAORE T R BOR 5 B S ATEGA RT LORF I 585 | ARAICR i B2 2 HE Y IE B o

EERAL I BEARNI i T S 25 R AR A AL 28 R R T RS, (HAN 2R [ 5 A 4 7R 52 5%
BE AR , 52N T R BT S AR IR 2 BE 1L AN N R 2 i B8 JSAS AR 2 RV 2 4o B 14 AR 17 53 1
IR S

4. FRBEAEEHY?

BB RVFNA , G KPR RACRIE AR, 22 ] TR0 1 1 5 [R) X — A S5 i ) B 22
Ak . EORFRATR A TR A RO U 5 22280, A b D AN FLAT 530 P o 5 o 1 A0
A FRVFE R AR iy HL, BIRE AR R4 45 2 Ta] , HOsAS do A o iy 5

(8, A LEIE AU BARANE R, A K P J7 H T 2 S s R B . A SRR B0 T aA AR
PONEEL NNQE i PN SR NS R E Y NGTRDNG) &/ oy - S LY (N o R O |5V g T
(15 UE I I 32 BRI A o 55—, 08 o 2 ) < R BT AA LA L L AR ey S R JBeA, [ K mT A

(51) See generally Bebchuk, Rent — Protection Theory, supra note 19; Bebchuk, Rent Protection and Evolution of Own-
ership Structures, supra note 19.

(52) FEFRFAH — BT, R TR ANA RSN, REMEF R KPR A, AL 5 TR
B AFKIFIG B e RFLEOME, R T TRMIER T3t #4354 % &, See generally Pistor, supra note 22, at
163 (I L& E LR Sk ZAH AT BRI )

(53) See Mancur Olson, The Rise and Decline of Nations: Economic Growth, Stagflation, and Social Rigidities 17 — 35
(1982) GAA LM E A ALK E). 4 RATA B RAA L LA RN, AR A B R E T8R4 B X Ak &
BN Fr % F PR B R R A A ARECRAN A2 dy T % B AR 09 3 Bl , & B AR RN TR AL T AR
77 1 , See Mancur Olson, The Rise and Decline of Nations: Economic Growth, Stagflation, and Social Rigidities 17 — 35
(1982).

(54) See Mark J. Roe, Backlash, 98 Colum. L. Rev. 217, 219 —21 (1998).

(55) HEL Rz G RBEE, LRELS AR MEARGEZYRE LI, See David Charny, Nonlegal Sanctions in
Commercial Relationships, 104 Harv. L. Rev. 373, 429 =44 (1990) ; Charny, Politics, supra note 50; Eric A. Posner, Law,
Economics, and Inefficient Norms, 144 U. Pa. L. Rev. 1697, 1728 =36 (1996).
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S, BB Al [ UK B 57 28 R 2 JOMAR , ;X LA RE G 28 W B L 1 35 ME IR S A T B s L Y
AU o AR RV 28 ) B BR8] 56 2 119 2w MU 28 308 A0 155 22 AN MO 1 B0 7 b pg DR 3 49
BB ERATMV 55 55 245 TR A LU , 3 SR U 5 AN E FH i 7 12 LR

6. 23 AR He R £ 5 AL BTG

BIRZE B b TR A 5 2 HBOR 19 70 A7, (B FRATTI B s 28w RN 58 42 J2 ) 4 46 AT s 1 1
PR o RTINS =R AT B UE Y, B T o S At T A SRR 4 75 0 2% AU o R

(56) Cf. Roe, "Strong Managers" , supra note 13, at 60 —93. 19 #% K , £ B 4 &k ik 244785 N TR b %, F 2
WRITHARERE, FAAFHREHMZ XA IS MNER R HRGEINMNEA R E, A M8 XA, {2
1906 SF, # 69 kAR ZE LT REVMPAR X ERE, LTRERTITERRARZIINIHRMET E 23X 2 E o R
AAHRAEF H A Tae4k 2k, Cf. Barry E. Adler, Politics and Virtual Owners of the Corporation, 82 Va. L. Rev. 1347,
1362 —64 (1996).

(57) #2EERESATAMRY T N TR E A 69 22 5 2 (subcommittees) 7 X #Li#E 2 ] 3 b4, See Roe, German
Codetermination, supra note 24, at 168.

(58) X2TMNHREFATASZNFERSFR—AGAE, TR T XLF Bebchuk, Federalism, supra note 35 ( 5472
&) 3% 37 @ M FR 3% 4 k89 B ) ; Roberta Romano, The Genius of American Corporate Law (1993) (3% 7\ £ # M Fr 5%
), Rt ER# @6 St AR R AL 69 A Fa AL S — R F 5
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PR o ASER S 1) FARLE T UEIA , ) 45 48 11 e 4% A0 O T ) 4 56 B (E 2 KRR R #EARE T
AT ATREAN A IR)) AR T BUAT 2 Rl 2R o 1 I F AT SR 40 A7 203 2wl RO T ) i 48 AT I
IO T A IE A — U, 05 HO R L8 RE I A £ 4 A1 s 7 (88 03BN 1 40 W ] B AT SR MK T
BT F A AL

A0 3 AL A% 5y vt A2 ) DR i 8 AT ) L P E 5 | A HL it U AR SO o 25 o R Al o ) IR A A
FLARFEAR AL S A AVF A 5 VB (transactional changes) BRI o i, [ 53R 1F 2 DRE AN
| EERIEAP LRI AV N BT R ] A T 56 ) 25K 52 1 A 285 1k BB 0 [l Wy AN 4% 1 5 4 fiy
ARLEER BN o IS IR A BER U, BEA B S22 ) RN A 2l (D O AR AE I T e AU
A ) o0 i A 5 A R AL A8 A TR, A Aol RE AR DR I BREL <6 A 22 S AT EAL AT R BT S 2 1
LA IR A2 R A, B LR AN AN 2 1 20 7 S T 5 20BN, 8 28 22 A LS8

PERRE I B —3 0, A LR ML (rent — reducing rules) t 2 kA% @ 1T o A B, M 45
ERYPEABER I, B SR 5552 2 300E A IORERE] ., Bidn,* A3 4t 2 Bl
RE2 M BG5S Rl R GENX AL B R AT [ PR 5E 4 Ty o T 546 Rl R G A SR BUAR 25 5 5
FZH  JIT AN SR ] R A 80 8 < it 28 e ) 2 W] o R AE RN B 2 32 o BRI T 24 A 14 i A AL A
FE [RMBL P IEAF £ X R 2 L0

T — A2, A T RTREAS th 0k Bt 28 B8 e 200 AT 2 T SCHE DUSE R L 9 2538 o 1 Be BT Y
SER AT RE Rl R BOR YRR AR/ NBR OFIHBRERIIRLE) o A, LB REH B 1k
ST %) W AT BBV B B At A B A>T BERE 2517 23 AT T 28 3L AR A

PRI , A1) i 2 P X 2 DG 28 i RO A P i By e AR AN a0, (HN I T, A RCRAZ R T RE 2 0
A 5 S AT S X, AN aed 2 o g i R B 2 R R 34 RE o I BELAS- 73 SR 48 T L T ) 4 46 14T Py AR G
58 55— 1 S o SO T BRA T A9 28 R A B

() BUE A< (political fiat) Xt HLN 2= A9 HERR

ES =R I35 ARG =, AT T e PEA AR 5 1, [ 5 00 e R O T BT BT A AL
Lk DR S e A AR MO EL I 3 25 S EL R o FRAT TR AT — i BR ) - W R B — IR AL i A
25 [ [ R F 52 AR A LU IR 2 GE AL 2 ) o BRI, S SRS SR d/p 45 [ Sk 3 A 2w LU i 73
BB BEFE , B AR T8 R B A2 R o

HOA— AL HERRAE R C 220 . TORE, 2445 [E PO & B — D BUR MR P iy, BU A e AR AR
(] Fg R DL, SR T BEACUM F) B 67 ATV I 2 ) WD) 22 S5 5 T 00 A J 2 L6100 OGN ‘B 67 1D 3 388 g R X T
BA A TE 2503 151 A oI i i — AU o D[ A48 BN B3 3k [ A0 T8 M) e BB R
TEE LRI A2 7], AR e — 5 AR E RAFAEARAS 22 9 28 mA B A F . (HIX SE i 3
AL REA — AN SL RS2 AT TR A B DR AE 28 ] B DI R e 57, 07 B2 BEL L KRR Bt o — i AT i 2

(59) Bk ik oI A AR 4, B A R AMRAR B, — B R FAT AL TR AKX £, See the analysis in
text accompanying notes 27 —38 supra.

(60) Marie — No? lleTerrise, LTtalieadopte des régles de gouvernementd entreprisesur le modélebritannique | 3 X ) A ¥
FEARXEENFEEMN ], Le Monde, Oct. 9, 1999, at 21.

(61) AEREH A5 3542 stegitit,see J.J. Du Plessis& J. Dine, The Fate of the Draft Fifth Directive on Company
Law : Accommodation Instead of Harmonisation, 1997 J. Bus. L. 23. 52 £, § A% —KRMIK B EH F + = F 3540942
WAL E . See Proposal for a 13th Council Directive on Company Law, Concerning Takeover and Other General Bids, Bull.
of Eur. Communities (Mar. 1989) (1989 51 A 19 B WK A AR AR X EF ). REGH AR H T — MM A8 %
L AE NS AR BE N S Mk R BB %k, See John Schmid, Labors Equal Role Gets a Second Look in Germany ; Why Keep
Workers in the Boardroom?, Int1 Herald Trib. , June 30, 1997, at 1 (3+3#64& B xF B B3R 304 T BR8] s 409 R R ).
Erik Bergl? f, Reforming Corporate Governance: Redirecting the European Agenda, Econ. Poly, Apr. 1997, at 93, 94(“ X%
REA F L0 E A2 B AT R E) kA e A R TE ).

2 W K J& M (seat of business doctrine) K8 3% 3 5 A N3] £ 28 Wi, ) kB P xF % B N 44 38 7T VA 5%
AWM GG —, RIE B 8] R B F) = AL A 7 XE 284790 T Wi, See Centros Lid. v. Erhervs —
ogSelskabsstyrelsen [1999] E. C.R. Case C -212/97( AHF R X B E LW ST £ NS AR BEEZEINEG). R LR
H—BRE  MEFTRALE,
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2N R BRI 2 R R B Y B AR A e

FRLIN L02) T A AT B R LA R

TN W 2 D1 — AR RE RN 2 ]34 (European company statute ) ;X —#E & D &
JE AR S Bk H REER (EUR BB TR A UM S [ b g AR, oo BRI BT,
RAFFARRA S IR RS, B A B A S 2 rp L6

TV i B iyt LAAR R R 22 4 25 5y , BATTAE G 23 # 68 Hh 0 2 4% 1 57 322 T A ) e 6 4
AR E H T o O, 25 FE A e BARA P B AR RO

(F) ML IR B B 2 AR BN

FANTHEATT P UEIA 1T 2 WA BT A AL A R A 28w MU B AT AR MR R o Xk R 26 2% W] AL g ke
FEUB T BT A B B, A SR SR 5 SR SAE B R A B, BUA T4 M LU BB I 1 I L 45
FE AT JEE 2 M0 2 SR 20 R A Sl AU A 2003 o R, M) i 8 AT BB 32 W vk AR L U e 3 PO R BT Y
) g 4 AT 3l 25 R 1 1) 45 R SR T I0AT BT A A A o 5 B JRATTIERI 1 24 W) B AT AL 45 # AT R
AL Z 8] B AN 2 T AN R SR R DR, FRATTHR L G e R0 g A M 2 DA Bl T
B A FIER R P ZE ISR S

MO | 2214 4 5 ) HL At 2 i

AFRPHNZE T 3t AR TR P A R BORING BRAS A4 22 S A5 S 9 AR N o X 48 A AR $L
HRF BB, A, ENREA R A TR AR SR 220 gk i 72 B4k, FA15] X e =K .
[N, E AT dL R Al 1 2k 20 5 J PR B AR IX — 4518

(—)BERHNER

AT Z A B 2 TS 0 37 M2 w) SR 4 (corporate: planners ) S E A% 4 W7 WIE Aof A0 00 11 245 g
AR o AHZESE L SEIEFE RIS R S35 AR i 25 A BEAEHR AR BE X o] oA DU A 45 44y fi {0 ik il — B0
i XA RAR 1] REIE AT AE

B 20 AR REAR U a5 URFRA TR 22 R A5 A4 s U B A5 0%, 2 I T3 38 RS ik 3
TEVAIANE b 2o A b o IR L0 5 (R 35 B2 AR ] BB S50 2% W] A R U Ty 1 22 5 1 77 A R p
Sebr b, B — B X7 T AR VR A < Rl SCRR A2 LT AR, BRIV [l — A [ 5K ik SRR 1 119 24
T 5t B A e e (64)

BAERVFA NS UECORVE M ARIE W — SO0 ) , B ARG ] fE L LUA R foc 2R IUR] — il oA 2R IE
o RFULET , ERE AT ZE W 08 o]y S e LA A 2R — R AR . A SR IEFRRF T BRARSICR 45
A4y, T R B RS A BB o I LA, AT TAS A R0 T 02 ] 365 4 I 17 32% S DA T AR B AR o 802 Bl % 52
FEACHI TR IR S 2B B IR , S ACRY R AR BN ZZE H B (BRAERXZEIE R Z) |, B eI il B R 2
B

(ELIXA SR T A i 2 B R 2 T 8 52 2 A 8 789 I 17 5 A W 0, o 28 m) 5 AR R AN R AR
PR R 68 BT A AL S AN S R 2 ) RE TR AR — ST T, AR A B (TR RHENRACR)
Aty ZAHBRIRBCREE o Jit , R8P AR SIS 24 Rl RN AR AR, B AR el A B
THBRR X LE RN A9 22554 5 X LE 2 PF AT BE H 4555 WHAIA 2 2k o Ik, A SREFEAR B IR 21

(62) JFE,BETHRNIEGZFRXALEMARLET ., Hldo, ZAHER BRANESG - M AR g d T
Y FAFE T IURG Rk b A%, See VéroniqueMaurus, Le secret des Hénokiens, Le Monde, Mar. 18, 1998, at 12
(F5 B XA NG G REABAEL). £ B B FA b xR o 8 77 B K I AT AR 69 33 2 M 5] A A 80

(63) Stefan Wagstyl & Neil Buckley, “Birthpangs of a Colossus” , Fin. Times, July 12, 1996, at 17. See also Klaus ]J.
Hopt, Company Law in the European Union: Harmonization or Subsidiarity ( Centro di studi e ricerche di dirittocomparato e st-
aniero Conference Paper No. 31, 1998) (#2 3| R B\ &) ik R iF K@)

(64) Wldo, EABR LB T KEFRZE, X THH A MW 6 AR 7 3, RA T A 60 EA5 B F R 2
#, See, e.g., Gilson & Black, supra note 45, at 730 — 889.
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PR AR AR TR AR RN i A A 1 o SR DR 3 DA TR 81 3k S L D R 45 ) 350 30 A S AR ST, AT DA X %
ZRIA R FEOP A2 . I, B BRI He R, A RN G, X F B IE R
T, P ARl 0 D AR 285 4 i AR A% 23 1), T i St PR ¥ o

(Z)RRAIRTHNER

R T TS 25 AR BE AR O R, FRATT O B T 20 BT 1) R 58 8 B R AE i A A O I 42 0% 2%
AL, RS A AU A W AT . X — R, Fral vk 25 i AE e A 2 R B .

(1) &THBL, AL K IHAE /N, ST B2 7 348 BTE RT3 1 K0S, s fe b 2
FA e AT BB 2 v K2 B 9 AT 3 () RS 03

(2) A FE eI 78l . FEA AT A I, AFE R AT E R E K, £ EHBAE B RKE
R DO DN R NI A 1% N1 £ 1 P o <<y g 1 1 | B S 2 8 o o S £ B E e B o
HAFRE R AT N2 I H, X2 5 0T e S BOR T B T A BOCFITG BRE5 K o e UL 465 #4) F L)
AT BRI T A R P A P RARZE R AR S5 5 J7 . RL, WA 4% B A RI7EROR BAFTE Rget 2= 51, W
XX BN G 5, S FOR RN AT BEAN ], S5 ORI 2N ) T AL F4 th T AN [f] L60)

(Z) X . BIREESMBRNER

ZH, FRATHETE A ARy A T K D0) 8 7 A e e A (X — 5 D2 AR Rk 14 4 BT 1) 7 40 T X e )
WAk [ A 0 3 2 2 R U 1 R 5 4R R B Lt o (HFRAT IR A R Aioie i) 3 5 . U RN RO
B— UM A IR O 32 ——1] BB [ XA F L 5

1 an , 3 [ Ak bl ik B SCA SR HE i V2 G i) A S BE AT Bl 2 RO AR [ g R [R] D SR ML 5 | 2R
o BRRIGIE AN BT 2 0] RE AT G545 i %8 v AR AT A8 Lo ) T 5 6] 5 1 B840 ) -
H B2 W) S8BT A 5305 1) J 767 [l 26 [ BUZ i 22

ARICHVEE Z— AT ESC T T BOA R BUE A 578 v B AU 4 16 G I L8 4 HL A BT, 4E 2 R
FEPIBE Ry T30 E S AT fig LA 50T i 035 22 AR, DT it fin Fe 0 1487 38N 03 fi L 78
O — AR A & — 07 o HAEHE, JTA 5 n] RE AR ) T OO0 42 2 C LAIRPTIZ ) ) |, T el
AR s R AR R, TEAL S R ERIEAT , AU B0 i 2R 2855, L EIE
F A LAFFSE , W BT SRR BRAS #4225 S Ak B BER t T REHF4E

&% ®

ARSCRISE T 2% W A ARG BRES AL (4 AR AR B S . FRATUEW], 7T R A B 2 AR 28 ]
SERAR AT BT T R I 454

BRARARA B 2 — SR A A K BN R AR O . BRAT T 1 SR BRI R 46 I A AL Fg ] B4 32
Wi i i Xof I A A R ) 645 - AT DA I R 8 Ay S AR S AL 17 S By, e — 2 0% R Al
B, TR MR TOE A EAM: 25 S | LI, R 22 F dm UG, AT b A R A SR R A T
TEIRIIGE AR 2 )R A 2 w4548 o R, BRAT B A3 AL A il RE DAL P 5 AL T H A 5 4, B

(65) Cf. DaronAcemoglu & FabrizioZilibotti, Was Prometheus Unbound by Chance? Risk, Diversification, and Growth,
105 J. Pol. Econ. 709, 745 (1997) (#4: T —AMNZF KRR, ZREHF THR L ANREL FARRFGIMK LR
) ; William J. Baumol & Ralph E. Gomory, Inefficient and Locally Stable Trade Equilibria Under Scale Economies: Com-
parative Advantage Revisited, 49 Kyklos 509, 510 — 16 (1996) ( 547 HER 1 3 HLR 69 MLAL 2 F- BT & A 9K R X 5 3
).

(66) X —RRARE AP F@LA AR ZF L, I AHA LRGN EARBE—FEFEAN G RASZ
B, AHEBEHRCNE T —ARER LN 6 A%, KRB H RE A % &% LM BT, see supra note 42 (38 £
B RRE 698k =k K 5 E AT LW A8 53 LT ad F &= — e RMBUE) .

(67) See Celestine Bohlen, “A Delphic Oracle Has Seen the Future, and Likes It” , N. Y. Times, Apr. 14, 1998, at A4
(BAEFRR - FZA G RE R EFFRF(FRAAERER) R EEHNZTL).

(68) See Roe, Political Preconditions, supra note 20.

- 146 -



2N R BRI 2 R R B Y B AR A e

AR AT REM K. FATIER], BUATA5 8 T 25 2w 0945 07 A 8l 3 A BEL 1R AR 26 1T RE42 5 4%
ARERE ok D AR A R 4 A9 A

73— PP B B AR MR KU SR B B AR . BRAT T8 /8 T 9046 P A A A5 b T LAE i 32 1 28 W
PRI TR0 J5 SEA5HE o R AE AT R A b — I A A R U W] RE A2 30 2 [ 7 800 o A AR ) 52 i 7
AT BEERAL T PSR, H— 2RO R M g R FTBGA . BG, RIVEE B 5 HERL U 14 16 #5AAX
TR I, 0 0 BT AR St i BB 2 A MR AT 03 . Lk, — [T G ) 28 ) T A AL 1
R MR AN TR A i 5 P A B 1 2w SR R B A E AR R AT o TR - S 5 — 4 AT (491 A L
M2 PN BBEAR ) B30 46 BT A A4S AL R RS N 122 1 B ) 30 P 32 S A1 3 IR P AL DUy T o

FRATHY 23 A B 1 O] A GR 28 B AR 24 W A BURING BRES KA 7 TIAFAE 22 57 o % BEE W] LASRRE Ny
i — BB R AR 22 S REA IR A BR AL AR ) B R TR T TR 2 22 4, o ml LA D 00 B 2 3] 7 AR R AT
Retrgife LAl . AR MOBUR 21 2 BR S W T A BURIA BRES M I AN 7 2L 280 8 U RlA
PR3 ) B2 A A AT EEA P — B [

(69) AR TILM, B B4RAF R SIEBFGIRG , £ Z T A L

IR, XARITE R, & A LR ARG T EERA R A I,

AN, RIS E R IBE AP AT A B ASERAT AR F 3 E I I, AR IGX AR AT A 69 i A TR IR R F I 538 A,

W 25 PR, RIS E D] — AP LGN, R e T2 AR Z MG L RANKE, BBGHLHTHENA PR
BERESRPRINGEA, ERAPHEREAEL, APARMS , BEANAPFFINZAZAS, WA FHEMAGNE
5 W & % AR 3F R IE G

TR, A B AAA— I LR, AR 243t iZ S G RN Bk R A 28T K K38 Hm, ‘€52 Wi Thaler
(1980) 42 th ey, X—IETUAITAHLRRF T MER T b R BB ZILAINA — EF W E LA R G2
JA AR T % 3L AR ) 640K 35 4 AT A SR 69 250 A 38 m FHE
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