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a—FL— b HNFLRABFRE VD PEA S THWA I ENBITOHN
29, ZAEKBVTS, TEESMEOKEMEL 7 — < & T HBENEZD
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722 k. L THAAIEND S OBRBNERTAONTEE T 2 ) 7ITKD
TWBI LR ERFOHTHEY, HEEDFA Y, 4 X)) AIBT 2B EHELE

2) 7z & L, Shlefer & Vishny, A Suvey of Corporate Governance, 52 J Fin. 737 (1997)
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5% o, FAVIBOTRHERTREREIIKREIGEELYRIZIT IO LN
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) 88,
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MENLLITHDL, FE - FilBE4L) 4ESHE,
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z 1. Black & Gilson, Venture Capital and the Structure of Capital Markets . Bank
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PUVEBEFICSLEINTVEIEEEZL L, HENL V-V - HEHEEZER
T2EIRATIONERTTHL, SLLIThE, BEMIHELRITILI LI
BAEPLTHD, COEDPLS, AL L) ATV ABRFRAINS Z &
FrREINL, HOSOFEZTE, S¥IZE > TEAB SN BRI, L
LOTHIMTRBIZIRE S, HEo T, Z0L) LERTIE, AN F>
ATLEEDFBIIELONADTREZVWAL W) ZETHE, BT DIZ, Y TN
REBEHO Yy 212X, DEDLIICEZONBICE b LT, EBRIL,
HNF v ATGEE I HIRE DS E LTV AN 2D, L) T EHPBELEIFATY
LEbiTTH 5,

S50, LEO [BEENELLOL?] L) lvid, [WTFhbDh/NT
YA VAT LAHMICERTEH ] (@) EIBeR [HANF LAY
AF LT AL ] (@) EVHIHVEELSEDLY, TH)vo i
P, EEORBI—RL — b - FNF AR, ek IERL o R (B
I1) 2 FMLTWABHO—D2THDERDILLY,

ZDLy kA HEHBOKE L 5 Hansmann & Kraakman O3 id. #REHL
FHIZD (FAYAED) A& F—F - EFUDA THOXF -l b mFHE
DEEISLBHODHLLOTHEZ LITBHFIORMI R, I—Fb—+ - &
NFYACHETAEEEBOB L FTRTOEIMEL TN EIHETH S
LOKRBLRFEEFLRLY, OOOMWIEZLLDTHIENV) I EHFTEL,

12) LAFozZmiizid, Bebchuk & Roe, supra note 9, 134-136 * BB L7z,
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RETTid, MIBOKRLHLDOT, TDL y £ A DFMBIZHLELFRE T Hans-
mann & Kraakman g LORB AT 52 L2 L72vy,

13)

14)

15)

Bk, TAYHIBVTIE, HRROTEHEIHFERIT SN, BALZENSEL
7z Berle & Means OB &1t 45, HFEHOBAL O R BFELOLRHRE T
HHEBREINTER, THIZx L, Berle & Means BIO#X ST, 7AY 4D
BUAE - BEMERICHZ SN 2BRABNLEY TH S (=FFEELOLK
EERETIEZY) LOERORBOND LI IZL o T, 2& X, Roe, Strong
Managers, Weak Owners : The Political Roots of American Corporate Finance (1994)
rSH,

TAVHDHINF YA - VAT L%, REELZERLAEREL2LR0FBEL
Rah, #hé&d, BBEFEN (path dependent) ZEAR - BRAIFHERAH»
EVHVIFOEVIE, BBEI-RL— b ANFCRAFEOICF AT [H
FUAVATFARNET AP ] EVHIEIHTAEAICEERRIZT LI
Bbhb, TiHHESFLEL TOHEROEREEHTITNET 2 L OIMIFICHEE,
FEREFEETEAT L0, LAV EDTBIEHL EEIZLNE DL LTHD,
Roe % . Bebchuk & Roe, supra note 9 CIEINMEL O T3 2 B LT 5,

b OBETIR, HRIICENE, EAREIIR> TH TS, FHL 5B
Fid, ELLTTA A - AX)AE0TE Y - 0 —HEIZHE S/ mBi%
ThHbEVIEIEMRDOERL, ThICETVTL2EN TS, BLREF T
SEHREDEVCFEEOHRAFITABELIREL TV L EOERL EHEHICHET
%o 72k 21E, LaPortaet. al , Law and Finance, 106 J. Pol. Econ. 1113 (1998) , La
Porta et. al., Corporate Ownership Around the World, 54 J. Fin. 471 (1999) ; La Porta
et al, Investor Protection and Corporate Governance 58 J Fin Econ 3 (2000) & % &
HEO

$7o. BIBELD L ORGETHRANTE L &, LaPorta Hid, HRAHHEHLET
LEAMS Y AT L BITHOOBERNH Y AT L Lo L REOSEFETI,
LEREFLPTRLEDOETHS FA Y (=KX OFERRIZEPLTVE LW
bhz) LHE (=HEHBNOFELERTELVA, FA v L) b HEFTARIC
Ewevnbihs) EORAFTEBEDENE ) FCHBTE LV, HERRHED
BEDENEVIHEEANS LFHATELLEZ TV, MFIL [a-FL —
b AN AORERKE] 698 (BAZEFEL. 20014) B,
Hif8® LaPorta 5 D —EDMFEA, HBa—KL — k- H#)NF V AFRICBIT S
FLVEBOEMIC, RELGFEZRIZL TR EEHsLTwA, #H - 58T
8) 12H#&H, b4 &IZ. La Porta et. al., Investor Protection and Corporate Gov-
ernance 58 J Fin. Econ. 3, 13-17 (2000) Tli, {ERFENBEATHORELEL.
FNHVEOFRENOMEIIOLNEILHFRBEENRTV S, T 72, McDonnell,
Convergence in Corporate Governance -- Possible, But Not Desirable, 47 Vill. L. Rev.
341, 348 (2002) Tii. LaPorta b D—EOFEAWUMBIC L OB LICEAR L B %
BEZTwaIerfEHBshTn3,
Hansmann & Kraakman, supra note 1, at 468.
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I Hansmann & Kraakman # XD EELRHNZE

CHHRXDATERDLERN, /1 bOFria ilFtdonTVD, H0
DFATHRRDEELUTNL I TH 5,

FEEEMOLE Y A7 L0}, BEICRERSEDONDH, FEARIZIE
FTHMEICH B, I—KL— b - HNF U ACETHE (=SHEOKES) &,
TEBREPRE L TWAER (urisdiction) T, MABEE—LL TWwb,
FLT, SBOVBE—DAF V¥ —F - EFAANENETHHEMEIH ), ZOMFHMA
FHRIBLTAENRITITITHL o TS, ZOFENOEL-LERIE, BHEL
FELZFRICBVWT, EVRA - BHF - BRICEFRT ALY — FEHOHT, &
HEZOVWTHIEDLERZEDS FAOF-PFHEH R o TWEIETH B, &
HERECIOBEFE LD T S ICHBOMETH S,

KB, A bayriaricEE IHPLWME. £L T, HUFEWHEK
I27% 5 TV A A5, Hansmann & Kraakman (2X 5 &, 4 74 O0F—DPRHFICOW
TRREN TV A MFIARBOEELHEFTHBLEENTVEY, 2T, 0
IytAd, RRXOIHIOMECER TR THEEBEATHI LIZLLV,

IEHTiR, 9., 19RoEb ) TTI0, RREHEE, T TICHRNN& T
) DORET TERL TV W) BEFIRIND, W ERIRASH 0%
BEEE 3. OFEAE (CESRPHOLERIIRLI L, REIFRTLIHED.

16) Id. at 439

17) Id. at 454.

18) TOLHIIVvIHE, KICBIFOR TV AHREERLBRIATLE ) BEAYH
B, CITOBER., AREEUHOBE TH L, Tabb, L¥EMEE (firm's
owners) DEEZ . LEFETIMEIL ELFLL22LELT) Frmdl
LA TEREWT L HERLTVA, Hansmann & Kraakman 13, FIOFRLICTHB VT,
Mkt (organizational law) 124, EEHMEMICER (entity) & L THEBRENS
L REDZIBWTHIEShIMEY, CERFELOBESIIHED T
(pool) &+ 2HHENH Y. EBEOELHEFFITOMEICH D LIBT3,
Hansmann & Kraakman, The Essential Role of Orgarnuzational Law, 110 Yale L J. 387,
393 (2000). BE L THITMZ 5 L. BEFE— [REDS ) —2o 0% U] 211H
(HZEM, 20026) 1, BALLOWTDTLIo BN T o BR—%
DR AF)AkE—I2, HEEFEALTAILORELHRIE., LED
YA nAIhY, C0LHLERHBEIEDLNL Z L% [# AfL (incorporation,
personufication) ] LIFATW7: LIERT 5,
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H5H",

19RO DITIE, EDSODFMEE T XTH A -SHIE—EB Y TH o 7245,
19004EHE F Cicid, BELEELFRICBWTE, ZhooBEEEEx 7710 b -
V=) (default rule)® & T2 EFEFRIZOVWTOREVBIPNDE LI ko7
ZO &Sz, TR, EWAr OBRELENESEL TV IO THS, FHLL
BOEHBETOERIL, SHECLVMAIAVEZAILELTOATHS,

PLsonFttid, BREFBICEZI2LEEZRETLIODTHS, LIL., £
hoid, REMMBOBMENFIRY EDL S ICBY AL d %, BRIIHETS D
DT LE, T, BREMOFBRZVPICTHET I LI ZLEBETSHO
Thh, Thbb, 20LOKELXBEBLTITORTELDIR, 29 o 2fE
KOWTOBREERTH 572,

IETIE, FEREBICBITAHE - VAR - BfFCEbALT) — M obD
BT, LBROMEIOWTORENEREAD0HY, TOREVELIERE
DFDLH)ThHoiv), ORRNEHOBRKRNZI Y ba—VHEEHKREIIDH D,
OBRASHOBREE L., REDAROZDIZERERETLIHLTE ). Ofitk
H, FEE. BEFOBOFERHRZE., I—KL—F - INF L AORHNOH
H, HFEL > THHONBRETLIRETHS. OXBHELF VTR

19) Hansmann & Kraakman, supra note 1, at 439-440.
20) F7AMNE - M= EwS AR, bEb LT Y1 ¥ HORECEET S
& 9 T& %, Clark, Contracts, Elites, and Traditions in the Making of Corporate Law,
89 Colum. L. Rev. 1703, 1706 n.11 (1989). 7z & 2 i¥, AP T — 71 - v 7 b id, &
#ﬁ%*ﬁbﬁﬁﬂﬂ QOFATICRESNTVAEY, SOREF [F7 4L 1]
DERETHD, LErofFhz L, KEMIE, 7740 - V= L=EHR
FEHBLTBWTLEFITHA,
BB.TT7ANbE V=V E ) HEE L, off-the rack rule, gap-filling rule,
standard-form rule, enabling rule % DMlDEE 4 RIFEHENE Z L HH %, Ayres
& Gertner, Filling Gaps 1n Incomplete Contracts . An Econormic Theory of Default
Rules, 99 Yale L. J. 87,91 (1989). & o £ &, \» ¥ #§iF 72 enabling rule & default rule
FHOBRESETARF S S, L L, FHE [StEEc 0B oYy
% [lenabling E] OME L Zofkg - MEL (b)) (T)] —BHR#EI2E]15]
BUT (19994), —E#i#123% 1 5190HLT (20004F) &
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HEHER AT AREDHERMRITAL OHREINDLERETH L, RO
fEDS, MEFZOEELIEETH 5, Hansmann & Kraakman I, Th b OEFE
CEoTHERENDIEEBERAY V¥ —F - EFWVERFATWE, £LT, IO
&) ¥, SHEOHEICERGEBLRIZT I LILE B LTV AEY,

ODEHiTE, A7 F—F - EFVNOFELTBLEDSH I 2ORRAIOVWTH
NHNTwhb,

BE—0FERE LT, 0L LE LT, BREUSNORERFRBEOFREEZR L
ToaHEEABEL LD L, BEEEAEF I (nanager-oriented model) ?, 55
ZEMET N (labor - oriented model )® . EIRZEMEF N (state - oriented
model)®, % EICHETRAN L SNz, LR BHAHLERTTE— L LE
WLDIZE>TLELZ ENBIFLNTNDT,

E_OFERE LT, F—OBERLIIIFIC, L DBEMIZ, Ay 85— K-
EFAPHTNFVAREE L TBRLTWALEDLNTETWL I ENHITHN
TWh, TRIZDOVTIR I EBRNSN T2, —FHIZ, LT LS ZEHICE
D, R T~ F - EFAHVMOETN L) SHBUEOBEICBVWTEATNE L,
ZLDFEZBLHFEZRLDTVE LV HTHL, tDHEBLE, O BERFHER
HBETHD) TI/AT A THRELZT-oTVEEIT, BHTRT/ICRES
nNELwiw, aY bo—LVigEEf5EhEaRETHEZE, @QbL., 274
T A - RV — IR TP o v b o — VS S ShiE, S e
EEERIERMNA YT 4 TEFOI L, ObFLUSNOFER RS OF

21) Hansmann & Kraakman, supra note 1, 440-441.

22) ZOEFNME, BREEZD, RLOOBVTF I TF4 vy %%EE (disinterested
technocratic fiduciary) & LC. RBICET AL IO EEE LTI LHBTES
EDEEICET L, 1950/, 60ERDT AU HOHFIZO LI RRFITHZ S
NTWEAH 20, HETIE, WHL28EFLBCHRYELESELETH
BIEEBDLVEV) OFEBE LR ELRoTwHET S, Id at 444

23) FAVORFRREEFESFICEIN TV S, REBFIBRSIIREELHONS
TEMT 52 L3, BEREOBELHY. ENRLERREN 23N, H#iE
BREICKRL R E, BEOFIFRKEVE I, FAVIIBWTER b, BOEEHICS
52— EETNVELTHAREELTERTHIDRBIILALERON RV ERN
LTV 5%, Id. at 445-446. 2 8B, JFERFED IR PERFT 4 v b, FA VI
BIFAFHEIC OV TIE. #{E - iiEE2) 196E ~198H & B,
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. BHRUFZOMOBHIC L VHLUBEORELSZONLEDT, KREILLS
REMBEOTRAIIL, MOFIEHBEDFIREHEETLH LI LD, FREHE
TH5HDTHHI L, ORIZ, MBOFIERRE DI LHMIC L 2 REIT 5
THolELTH, 20FELLOFRIIEHBEER L L) LEOH /N ¥ AfEEL
ABTLZLE, MEFLVEMIILTLE ) THEEIKEVWI ETHEY,
ZHEEE, RERAS Y- F - EFADPIENE B o T AEBICBIT5&E
BN T =T ADNEVETH D, 2DTEiF, AZ ¥ —F EFALNDOEKF
A, BENICIVWEREO AT EORFICEBEREEL 22 LIz A,
ZFRBR, RS- F 2T UTOL) LHSEMEER-oTVEN

24)

25)

26)
27)

T/ 0TTA v I BAFOEEICL o TEHBEH~OAAI TN, THDEHK
PRESNLILEVIAA-IJTRIGNS 2F N, BRFOEEICL o TAKD
Fohb v ETFTNTHBE, LPLEHO, HEEHEMLEZ FHHF—KITM
B - BUEMIETNE L TERFE R o TLE ol e EEFEBL LT, F0BHIO
KfidkbhTl oL, 40, HEiMLERE LT, BRFOAEETICH TS
BEEANMAZTIRTAIERRILALEZVEINTVWS, EFUVFERINED
—DICBENHIF 6N T 5, Hansmann & Kraakman, supra note 1, at 446-447
AR XOBREMETVIZE T A58 A 5, Hansmann & Kraakman 28 & ? & 9
KHRZRZTHADEHET AL, BEE, BFOVA ¥ AL ABEBEN
EERVF, BREETLEVILIZRFE LTI L) CEDbRE, £ DEHE
ANIDEIBRREFE L TCHBLEHIsRTEY (FRAEE kBHiE—F) fgX
BREOREST—IEHR - A o517 - Ry —sr—] 2678 RERE,
19924F) ), wEFHLIIAIFBEL > TVR L ITRHEH, TIvoiR
FREEEKFETHD, BNV THL2E0) FRIFEBLINTVE 2 EILEEEFD
BEThb, HERIE, CSHEH=J-7— - FLAFAL ¥~ [EEEFEHROBRE]
(BT HIL. 20024F) B8,

¥/, BREMEFVICET AEF TR, &1L, SH8EZicddakEn
IV hE-LEFOIEHEL L, BEEOREFAIITTAHIEKICIE. BEMEH L
DOFBERBEAEE LTRAVONAERICHSL ESh, Zhid, BP0 B %
EBRTH-003 7 M- AVFEEBRLTVEDPLTHE L oo kS LB
BENRTVE, 2OHDIZIE, BRICLZAARELHFELLVD, HEVIFE
BREHI D 2o TV A 0O " HIR—Tdh 5 £ # X TVvr5 Hansmann & Kraakman O
BEFRBEA TV L5ICBbNE, ELVWRETHI22BHOKBISH )+
AN, 2o EBIRKIEEHNCEVEITH S, HEFEE Riffo
BUAREE (T) —Z+—ttR~OF#] 478 (hRARHFH. 19924F) BHE,
LEZ20FEFNOM, ZAF—27 KN F— - 57 (stakeholder model) 285 %
b HEH, ZHZoWnTIE, BEEMIIREETEEFN, FHEZMTTIO
BEBLIETERVw DL L TEEME N Ty 5, Hansmann & Kraakman, supra
note 1, at 448
1d at 449.
1d. at 450.
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Thbd, Tihbb, Qrs/454 - XY EINIMEIRFNTHBHTETHSLZ &,
QFUBTHOREAT /Ly v 71L& L, OREMIC—ELBET
DHBEREITOIA LV TATHHDHZE, ONROBVHELIRICY D IE
TAHIENTELILETHEY,

E=0BENL LT, REBROBESHITFON TS, BELBFLIEIC
BTk, AP L OB L THEIND L% ), FEHEMK/RELLT
DRBFEZTEEICE>TETVD, THIZED ., FBHEDIHRIFBOEE
TEHTDIINCR L, T, BBMNICEET ABBIKERY, Ay ¥y—F -
EFNVOAL FAOX M LS ZFEFAGE L TOREERIT I LR B,

DEM, AF v &F—F - TFAADAFAOF—DINRHOERTH), 7—FK
L—bF AN FYADAFT Y F—=F - EFVIIHT B2 25N eBSHETL
WAEY, SHEBNEREDLIBZOTIIL W, LEREATWAEY,

IV Hansmann & Kraakman g3 & —JcH#
Hansmann & Kraakman 275\ ) A% Y= F - EFLV 2 E R L TWHEN, 7
ANV ATHEIEFTV) ETHRV, REEZENTICH 2 TRIEZEMLZHA
i, BOEDFRIBUTOL)TH A, TANHIIBWTIE, BEMLT—FK
L— b - ANV ATEE (=A% &= F - £7)0V) MWEIBERLTEL, 74
VARDAS &= F - EFNVERASELEIVCEPLS W DOHFSH Y,
HRFPTCIOEFADPERBELEOLEEE 2D, wbIiZ, TX)ARA/NF R
READIHE T —E L THLWIREERTH DY,

EZABT, M ZDITy XA 5B EonTE, TAYHEA NSV AERE

28) Id at 450-451.

29) Id at452-453. &8, ME T, DE3IDOEEOMIZOBEROLRTWAE I LD
B, FRNHIRNEIC OV TIEFNICLAL 62w E SN TWEDTHET S,

30) 1d.at 454

31) BB, DITRRABEERESR,

32) Branson, The Very Uncertain Prospect of “Global” Convergence in Corporate Govern-
ance, 34 Cornell Int'l L. J. 321, 330-331 (2001) %, Hansmann & Kraakman @ E£ 5k %
TAYDRLEREDOINET —C LR, YabZAT 1 v 7 THBELTWES,

33) ®IEE1l) B,
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DI 7 — ¥ % E5E L /- Hansmann & Kraakman 5323, Francis Fukuyama
DEEDPENBEXME LTHEELTVEIOTREVWDER LIS TH BV,
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