G4 1996 4E48 4 13

FE ZA M Al AR I 5

XA
o 5 36 22 R T T BRI )

EHMHAR S EXERFERSEERUAFA L7 %0 Fat, ZEM AR
ERETRMEERTMARATE, KPEUE AEHEAGEFEIAMTAGGEEN
(Corporate governance) : R “FrHE”, BRI VMH BIUTHBREWFIEZAKLRES., B
2. 80 FRRKES ,EEHFTH 29 M EIEI R B M BM T ARE. FNAERERLS
B L AN TR FIZRRAE R FE” (stakeholders ) fR 55, T AL 4 B} & (stockholders ) R &5, #F
Z AR AR R BRAE R — 5, 5 3 G AR R AR W 5 5 -3 4 “F s A7 %
%7 (S. Wallman,1991), 2 FIREMX —EAER 80 T OIFR K S H X FLH #5858 (B
KEHAE" B RAAFEERS) BN EERFEEIR SN EE LREETEXNEHS,

BREFEFEXEEXNFENFRELFTIEAEE X TR AROIAEL A BH
BAEEMPEZ EXHER.

A EENBRE L AREREMELRER, BT 1989 52 & % & M (Pennsylvania) 23
AERHESIRMERRR, RAEEFTITRARIETENRFEMBETR, UM HEEX
THLT " R REERER. R EAREE F I e 5 F R R A, RE 25
(] %4t 2 CE KA, o] F —/A] 5 A R R AT A 20 B A AT 1 B, X
PSR I S i B

— R ERIMNMEEE LY

FEE QO EMRNMET —BAF Z A EZ Y M ” (hostile takeover) YR, X—REIE“L
T HM A AT ” (market for corporate control ) (B PHRH . AT HMBENH AT T . &
BREEENMEEHBOENEATNRE REELAARSEEEAR WEATLEFEH,
HERRETA., BTFHEBAFMBARAT U SEIEREZAREE, BINEERE EEK
W a0t R AR B B AE R A B %, £ O B AU R FEREMER KL AR . BLL
HRE U AR2EEYW” . FE L B AR BRE 80 ERXE R T XM, B AW iaE
BRI — R F R E M 50X T —EU L, BT RS EZRHRINE - E
. (Bernard Black) 4B . “47AEBH « B 225 (Benjamin Franklin)1789 Wi 5, L L-MB
WREFETRERENFEE. MEMEBENSR SN EB=E TN F X, IR A
Wb #k A1) ” (B. Black,1988) ,

B2, XM AR A2 “ RO "0 IR AT SRRy KR RABE Y. —
MEVEERT . EERTE-RIIMADTE HEME RFXRE IBZHNIREEHK
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W 5 45 8 ) LT ST 0008 BB B0l 0 % % A B K £ R L A Andred
Shleifer ) 1 70 Bk 87 (Lawrence Summers) % 3 [F@ “PRERAT 2 20 5] 7 CTWA) YT 11 1) % 5]
BT RS, TR I TWA B4 35 6 I i TN DR B R L 15 A 0w 8y
1.5 fZ (A. Shleifer & L. Summers,1988), il &% . “ TRy L R FM & P EH LIRS
P E W G, Bt EE DA R BRI R N I

CBRRATE ) R A R, IR A ] General Motors) i 5 B AE 7 -
23 (Thomas Murphy)7E 1990 it . " VF Z A1l R BT FUE B R ALRCI 48 sk A
MAREE Y HFEE 7 (L. Lowen Stein . 1991) , & T2 T 3T " 2 5 () (sTHL A LU0V
N EFRE R L iR R i R R e R U

EX—ERT, ZEFE MM 80 ERRF BB A EE, AFREM LRAE 1M it
FEERF, AL T T SEELBRERE R RKHE . By RE R ERIE 4 BR K
S, HAMETARNEMBFEERXE". BYERBEMNELF R EWEE UESERL
AREMEEEI X IR T 2R e A L R R,

1989 ., ATHM BEWH”, B & HREEMNUSRE THHLQRILNE. EEFENZH
S OO

B EABRR. AEHELEORE REZHEBEF 200 HIRER X&H M EBEIX
W35 "8 G FTAT U ” (Leveraged Buyout) HEBEHY . iIX — R R TIF R AwlE K —F”
AR,

B AEARREM R A, FRECEERIE T UEER ISMAZH S ERALE
RESE BB E " Frikey Rng .

B= I T BB IAE " LARIE 26 AR T AR A 0T R TR 5 ],
HH RN FAL.

FN WEESIAFEENZTBRRT RSB RIEHXE" N TAR, M RRER
LFIEARRE, RXBUR — 77 53 (S, Hill, 1995)

EEBF LR EEAY 2 —(FALE T (Business Week) & 5 4 3% B I M 89 3 2 A H: 1
HAHE, AR E TR T REE LR OB . EFSHNBHENBRARYTL". H—RKMEL
7 B A BA T B A HT ) (Forbes) M FHEF T “E 4 13: B MR A4 £ 4 L (Socialism , Pennsyl-
vania —style) —a] (S. Hill, 1995) . BREMBRKH RN HE . BEMNEF AGEDERHE S
1, BRI REH 29 MHRA T RUBMMFAFE . EMNH LR EMRE LK /RE (Steven
Wallman) R A N KABFIEFZERSHAT, AEMNETBRAEET, #EEE B8 EH
& & W B3 T (Brookings Institution) JF B T X FH A BEMN KB, T 1995 £ H TCORE
) SIEH AL B BE 21 M A A58 )— 5 (M. Blair, 1995) , HAZ O BUE R SRR K
AFH I EER— IR, AR LN AT M RER RS FIEHLERFE.

BT L, 80 A RBILISE R E A RIEWEERM T B FWI "X — LR YE RHEK &
M AER, ARIEMAEE, [ XX F SR FAE HLB B E KR, B AT R H IR

O BREBFEFBRA SR 193 ERINEYLXRIRGHREBR AN,
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RHER. FEH, ROV BE T RFEMEEOE THER. XEHRHRBEHA G BER
TR B RS,

T HNEECRAL A BTN T &

AR W R R EEH I — " BIL—{LE” (principal-agent) B —— B A 5
B THE, ZEREERITEARAEEIYE, LR AWM ” (moral hazard) [7] 5,
AT AR N4 R BIE A RS . N R 52 % "M A2 EO, R B R EH A F%
PRIRARLMBIEN” BN T ALHEEY REBA”,

BE.FAEBNRE, “BR—RE"ERMHT AR B RE AN R, T
HAZAE N F T 5 L IX — 5510 2 i85 7 18 (Holmstrom) AN W] ¥ 52 L "y 45 3R (B.
Holmstrom,1982),

RIS 1R R R B LB R O HU, “ B IRV ER M B A Z — MIER T T
BI“NA[REPE B H”  “BN 457 (Nash equilibriur) fl“0A BIE BN E FELE " HHE AP R
RoTgem et SLBAY . LTS, WA ABE"H &G I RICR R E B EE
PE R R AT T US4 AR A P o 2 AR A 5 FE (BEAR @/ A EHi,
o SR ST S AN T R B LR BRI < AT R B B A L A A AT R AR IR
RHEEFEN.

B W0« AT Sy o 0 45 8 3 T O S I AR 4K (A Allehian ) 78 4 2 7% (H. Dem-
setz) WAL E R, FTERAMMBRANY, MR TABTEFIR"EEZE" (ree rider) (671
(), TR ETE A A Z S — AN B T v ot B © W 3 R o Bl R A A g A 2
T8 7E T8 B A o B BA 7= 1 A Bl A B (residual claimant) , BIRF & &, X — 3k, “ I
BE"RETHT . "B EEEEN T BEY- &9 F AR AT s i 2 34 A7
“EIRIEA, NTTRI B I B oA T Ret LB A N (8D fn e R (I R 16
Bt , 0T BB A, B B AR B A8 2 RN /N T B AR P2 o L AR R B AR R EUE "8
e ERE R T IR “TE & IhaE .

SR P BRI R, X R S i i e U A M R AR IRBA T H BiR
T M E &R FOREE o A A B BARRE 2 RITEATRAE LR —
a1 N E . TiXBET XA n+H1” AWHATE IRV E - FER
(E“R A7 AT R BB 1 W 2 5 UR TS, BLER “Fla " il B R B TR e % T 7\
SR BORIE R IR TR IS E B, XA “n 4 17 A B B BAB S T 88 ] B 30 3L A ZE AR F
“H{KIBEH” (M. Eswaran & A. Kotwal ,1984),

B, MBRITEDH1H AT R RRTE "IN ANBE R PIE R
“HIRIBH R BILRRT, RITMBH T 4 ABEMNSEIR . B RBCE 1y FIE FoR LM
MBIEEREHEF EH BEZ - MERITAN BARBME "R ZIEN", AR AR
A7 EBAA R B 1T 0 B — R TR, N “ I R B S B RE R AR

D “HMBE5EW”(Law and Economics) RF§HH¥ R — M EIK, AE A S H¥ R RkARAE.
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£ W AR BT LU AR, R R RIE M E R AT T — AR B 18 e P ' B8 —
W A A B B R R AR S TN 5 (BT A B A T R TR 47, SR M TR A AL B 2
— A A PA AT R R AR e e R — TR AN LR IR WU A R
WAL B B — 7 T XA E A4 (G Miller,1992) T — B fRHE A" HUL B Z4E 70 WU
174, “ BB AR 80 TS L] 3R AR BA SR ER .

A7 JE 0, R B AL R BAE R AR T T AR E R AT R R AR . Rk iR
RO IR R Z B A T, B AN EX B AR 2 [ k8. BR,“FEEX
7 R8T A AT TG T 1 B3 & (Pareto Optimality) , & F“ S & H 4 g N
K — IR 5 W B LA 5 (Pareto efficient) 45 T (F H 46 AL B, T XA AT A 2005
HIR,

A B (LR b BT R E B AR 5 AU IRE S R Ay (R,
Posner )& B P E AL F 0 BAL R AL R , M 5% i R ST (Hicks efficient) Jg 0 « By
H—T3E 5 RH A RN, H W =B R (winners) T3 LI &K (losers ) B E L. R
B X PR B IR (R IRV B A SR R TR AN A B A B T T A R IR (R
(C. Sunstein,1984),

RN “0E BRI IR R ACE W H BT A 2 FWRZIE MR kel T . — ik
¥ ARBTAGE EFFRRNZHFMBELRR RN ., FA— BRI RN, g
BB BT AR AR T ) 55 AR 5 0 R IR A7 T P R F R AW B E &
FUE B A B R AL AR Tt [R] B 7 R A Ak 2 B AR iR BT R

B 0 HT R, E B R 8 B K AL 7 A B AR B AR 2 R AE BLOF FE Y R B T R 18N R REE
BRHEZARENESCEITR T RAREZRRELE S FEC MR LRA I EIE. AT . B0
ANFEMEE — 2B AR FEMEEE " NT —— /BT 2% EMiKE.

FEBME, E2EFEHANEGEF LRI A EEE Judge Easterbrook) , A H7
FMRIERM N EERAT L. T A TR 1989 EXRTHEEREMFATENE
BRAER FI T R R AR E T2 LR AN R BT B A A TR HHE T HRA 2
FEA T A8 A A ¥4 (M. McDaniel .1991),

S WHEFSRER T E

ISR, 38R A B AL A i BAGRAE 2 H BT B R B N B B AR B i
K4, WA B AR FE T Z BHF & R B2 A Bl 34 A B Tk

MAERER XMREGFRE KRR, B AN THEF 5 RER "R Sk TH",
ERETEHFFXNMAEFTENFE MNAFRBESN . EE THESF S AR MFEZ
b

B R EEE NI REIRA, TR A TR0 4R i R0 A 7 el By
BN RBLX R RAEBR RG], BB, AR R - BIRMER
(Morton Horwitz) B2, F H S B EE(EEERWET)IF, RIE T KBE“HiGES"f
“FLA )7 AE i 5 A BRI (M. Horwitz,1977)
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Bln,1837 &, REFREHEREHIRT ERBENEL N “E RPTEEFE” (Charles River
Bridge Case). &MWL T 9, ~RA DMK EBE I BIRFNERT — &5, H5 —%2
AfEE X T — &5 T2, ERIFREHRILT W E 30 = A S B AR 8, 5
HEEWMETES, WO THEHRA BB E MR RIE. i, BERRRE TEIF,
IHETE KW A b, hr BB TR R & A “ BB,

PRI R " EH R RE RE MR L Tl T8 K E SR X FF
RF, KRG R T, R E 19 g bdm Tl FEdppy S, AAZES, NE L.
THLTEEHAMERMRE, —FH. 4T TR T £ERIFER TSR KSCENT
H s B KAE B i B GE KR T L B9k RE AL, WTTBEIR T il LT B == ke 25 518
a3k, B FRBUKIUE AR 8y 88, T L) 7T LB 8 Sr K HUR KGR 18] By, il b T
MR, B LT BRIFTHRIT R TN =AU X R, B R & PR 3 . (R
P — I BRI AL BB IE 5 — R X AL B B R A MR, SRR
“THEFHEPENRATEREEFHFARFE”. O

WiFE AE[ R AdERIA Xt AP R R ITRIN Hixt A, HT TS
EREHREFERARASERETGRT, SN BB G ET. AR ER BN RE
"X — SRR N E E N R R — A MR AHL”, D R A T YRR
SE AR BT ) B T RAE W R AR RS L METF BB R EE”, X T =R H A
W BEAA — BN e T T TR T X — RS IR R AT FATE 7 a0 00 e 4k, 35 0
“BTEEZIE BRIV W ERH — VR BUE R R T .

HETX N ERE, RITERER BB - Tﬁﬁﬁi’iﬁ(William Blackstone) X4 7Efth 1765
4E ¥ i ¥ (Common Law) M E/EH , — & BIRGFF 0”8 SUH YR BT HIR"T 7
FeHENRIER, MR — P AR LMY XA YRR ERMARR"D, mTH
KEEEHFFE - RAEFRGBER"WA, MG FAE H A b7 E XX, FE B
|K. Mithd N BRI, AMALERHNSTHEFNFEREARTEBEN ., M hp Bk E
B, BEFEXAAR BT HTES . XX RBREMRTHEENEPIELNEZLT T
BARE 4R B A% AR R B C Ry Lt BT AR E e SRk .

(B, FR“B/RETMEFE N L. TFHT HKR 0 Hge, 5% 5 i 2 15 1478
R B TSRS AV A, Ti— B A R, TR E R B
H, RS X —EAM M TSRS RN ET . TR, “SEE AT U RRTIEE
X ”(legal positivism) B B SR :” (Natural Law) BT EE .

“WAREE CRIARRNGH S BUEEM, FE AR ERXE T RAH BE R

O BAESSERAFHNTE . RARANFHGMNAR . AEMFEEGRFR RBIARLLLIERFE. BRE
R, X TRAESHRIL IR TRENERESFZFENBH “EAEH".

@ XHEEMFECE L& “tnat sole and despotic dominion which one man claims and exercises over the external things
of the world, in total exclusion of the right of any other individual in the universe ”, 5| B K. Vandevelde, “The New Property
of the Nineteenth Century”, Buffalo Law Review, Vol. 29,1980,P. 331.
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BIFEIE . FEDCE . A SE £ R R FE A R B (Jeremy Bentham) Al #2 ) &+ (James
Mill # John Stuart Mill) ; 7E £ . U LA B HE /R (Wesley Hohfeld) At iR L&k,
F AR A B R 8 Rk BRI AN BT R AL o R
“ KUF)” (right ) , T 157 38 8 B A AL AR AL F1 7 (power ) F7 L7 (Privileges ) A1 # 6 11
(immunities) & & E S, BEZ, FFAE B R AT LT 43R A0 B LAY AL FDR 80 B
HYCEZIC.1995). WM AETE HRE"H REREET O BUR A AL T R oy
BIRE LAY, B IR S AN AR T2 E B9 FL 1 (M. Horwitz, 1992)

RS I SO W PR AL (R I R B R B A A X . R T AR
BEIRA IR E I R AR R IR, N R E TSR R S EX R H) "2 [HE
BArEHEE T IREE K.

Gt X —FieR . BRINETUEH  BRATHEFSRAEHWFIE . F I I bk
TARRNEE., REHERE N, BRI B BOR M g & ", i TR W AT
D, AR R REE B S\ B AU T i e AR F AR P AL R AU T s s FLU, W
FrBEWOR U B R — 7 BAL, BUR T H RS REHN AN S8R A, B g2 A
e TR EZETSESF RO T AR T BEF HHE5F 73 43 5 F & " ook
L, RMNELEFEAT R MEEERANRE RS, MEN LT 2 FIZEHRE RS,
MR A AR R E,

g iE

% 20 MNAFKI SR, HEESF AR SCEERESEMERIER.
HEAEW LR 29 MMATEWERER, FH MEAXE S ENREEFNRET -
Fef, Bl ERSEBEMN ANMARGTREN. SHENEBE - AMEE T HAA
Bl AR T AR AR P AN T A T B E B T B R AR B RO " R
&, S FE MRS 5 John Coffee,1988). R I 20l H A ¥ K I e 22
WREL E &7 FBERE " ES S5 2 BRI X TR .
HEHFREREH EBFREA L RS FF. SFEERNEHN A2
B LA HFE R, G AZEWRR RS R R E EAK By R
“BARMNLH B R A TS, REEE RRR T SR Al BB " E— 7] )3k py PR AR 92bst I
EAHME T — R AFEROEN TR AR, NBREE,1995; 58 2,1904)
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