AR E RS
7> m S AL B9 IE 250

¥ & ¥

RMBEE H+RELEHFFHATSAERAN, AR —HANHHRE, 7 HF 0L
BRI EALRAERA  RERT WA ARM LN, Rf, 5ERLLARARG
A NDLRAARMEAF . RER, AELE SRR, KSR H IR RS T HM,
YA 3 S R RAH Fo R AL R I, A 8 kA AR R ARE T AR FHEHE
Ho B, kA RARELF ORI AT H 0B RN 2ok, AT AR T RS
ELM,

£@A:ANGR AdE ELB

XA FIEFRBRMGB I # 8 MY A S B X — S M BGE e 4 : 1988 4F 12 A 9 H,EH
e K% R AT FMR P LA T EEAAFEPHER B B MiHYS . ZEAF
B¥RREERAIREADST A C. Lhi 5L (Robert C. Clark) 382 % H. ¥/ 57 (Frank H.
Easterbrook) .F}/2/K R. %4 (Daniel R. Fischel) 7855 8 N. X% (Jeffrey N. Gordon) 298 C.#l3E
(John C. Coffee) 1IR3 - BT4E - B #R{AHE (Melvin Aron Eisenberg) %, 345t “ A RIEH &R B H
FRR X — AR LA MR FEL B R BB LIS, BT T 4B AT s iR, (1)

X—BRE T EEHAFEEIRIENARIEER FMERER, 1985 4, FEFh BN B E %k
Bi# B Smith v. Van Gorkom —% (2R 5 PRI KEBEBEAHE X X5 HMBAE ™8, NEM*
H AR EHZMHVE, R ML BRI T — R B BB E T L MRS, B AR A LIE S B
HERNS R M EFEREE LS MRS ERERETT, FLRGIEEBN, G54
E A REAEZ MR N X — 2650 JERI 5| & T B ERE TN, EEFXRBEITEEE
A EFMRR, AREERANEF B HETEFEEAR? WRBRAAR EEREMENEZ
Ab, A RENE A A AENE?

M EE MBI 4S R — MR R . FELEXGRBELCA, MAERZAD
BERXE AEETHZE . T 1988 FRA TEB LT RFRXREDTHT, WERBE R T

» PEMSREREERREAE LG,
(1) XHWHRAMEHFH, BN Columbia Law Review , 1989, No.7,
(2) 488 A.2d 858(Del. 1985).
(3) 65Del. Laws 289 (1986), codified principally at Del. Code Ann. tit. 8, § 102(b)(7).
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X—IGRIR B, R KRR T AT I HHS S, HP, 88 FH B LRAELR
NARESHETT R E JLF BB A EREEE RKIB TR S A REREF E BT R A Rl
EZAARILAE R T MR E, 2A AU EM BRI EN , Ak T ke LR  RITRNE
Bz B A IR A Tl 7 B AR 8 R A B A2 2 A 2 A MU 2

FEAFEMN R EHERER, I —BREREHR . MEMTFAEHAZER. THHREL
AF BT o FRERARX AR . IE ISR ERTUE 2 % 5 - AR TE KA & 4R AT T MU SR
i 8, L B BB T R T LIS R R R A AR B, MR ERFNE L
KEE - MR 2T R R, AW B Ak, LUS R BER A Al G R, 1)

R E, A RERBITCETEER., 20034 6 A 16 H, EBAKRKEHAFERHNBITIIA
“PUR BRI B IR B e R U G N 2 HEH 0 30 HA R B R . BIEERNBMERR, 4
A 2 EIR BB LI T BE T 1, OB 2 T A0 2015 S T KR

— KEQXFAEZBRNFT R

(— )& il BBy on R SL AR R

20 42 90 44X, MELA T RIRH B T A AR BN, EARET G R AR
HA P BEEREEIS, @ AR HE, AR EER B ERAEE. A S ECNHCHE
AFRIEX — BARC B AR R AL . T, MR ZEH N LT EE XS EHN
REb B, RE—HRAILFHSE - TRE TS AHEECREREYEE. 1993 E8AHA
ARA IR R 1 IX — DR, FOHLE rP A b7 st SRR RAAL AT L - s 152 ZRMLE IR B IR A R R IR
ELI R AR AR SBA L T ARD I T AT kM EE=FLU L, Bl = F%
SERAE, b REA S ARESCR A B 8, E AR E RS, HEEREANEE K
RV A, AT EESE TR X B RE s A B AR T4, BRRR
HEVUERNR N, EEE BN ERTRRESMECR LS A2k, BER%, A RMBEAE A
iR, FE 90 FAAAN M A A E) EREK

F8b RS RIS BT FE R I 2 il CE 7 BRI RS RS AR, BUR O
AR RAMBENLRE ) BRER T ERANAF S, NREAARPIRERETRAS &
B4 GHEMBRL KBRS EE S0 H T RE, 52X 30 57 i 3 A /0 b B AR5 5, 2
IR T AR . BEER, AR RO E L A BRI F I 56 &,
FOCH BN 743 4 AL AL U ARAET1T AL AR b B AT LA 13 &b A BREAR A

(4] 2R EHS KPSIMRNRZ AR E, FRTABEA G EZRETIH, 8 20 i 90 £105, EEXR A HKE
g EEP L FREHRT T WA, B2 1992 5 Cadbury Report, 1995 4E#J Greenbury Report, 1998 SEH)
Hampel Report, 1999 #££] Turnbull Report, LA &M Ty FEFHIDTI T 2001 F 6 7 # M Y BEGFEIRE Final Report -
Modern Company Law: For A Competitive Economy- 3k, BEHZ 6% 8 1844 EFGURC S BE H M, HEEH
HESUAEA AR, ARG ZFAEH OARE TERNAG T, AN RS LYEOTUNENMERENS S
FHARRNFE WARARLTNAATHSE BA LEANTFE. BETFHREMREREREE H AT
BOH A R RS A PR . kA R o E bk B B S B A TR B R B WS MR AL, MR
SWHE - A, AFIRMAS I RIS R SR SR, B RN B RS A R A, AR
BA REAREN dNEEERAAN AR, ENRA T S ESNE. SRERET FEFHFIX—HHRMN
M AL ATk, IRk, 36 E al FIBIR S h Bl B BRI RS U AR REREBRERE,

(5] REAAEE 42 E, AAPHEART AR TEHE . - HFBARREREN. HEEYRERL TEERE
FHLO B BT 70 2 w) bt 72 R B 6 A B
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NEFHEFBESAAEANGE Y B

F BROL ARG — B3t 44 N30, “RE 270 23 b VI3 Kb VAR 16 Ab VAT ICY 12
gko (O ARABMERGBEZEK A RNBEAZEIZIN, BT R—B. BRILZS5, AFKERA
A L RATH L 2 BB T AR MR AR S T SRR L ESME R e 32 5 B L LR (R
THRETHEMT AT, M TRER AR

B R, AR EFMAZH, 0 EAMERMHEERNETI T, BUF BARBRR T RBRE N
FRRERI R, MREBNHREET ZRTEAN, AN AEEENHSTIE, KRBT E
T AR LS B 2RE, EXIMUR A T B—EBUN KA S XE, ERRHNFL LT
EEAFREE L (AR PREERLT TR AR T KT LSRR B 8 KBRRAT
ERAX AT R, FEX R L, — IR FF RBAAAS, i EUFREFERBR, EXFFRT 2=
Al 1 B B A LA R B A 2 Al A 2 AR R 0 B, D FLAR AR B R HE i R R R B A%
S FBURMATEIGE . WAF EHBMLIRH ™, A WMIERFEROE T, 27 R REEN
—FEEERTNAES. T, BE LKA ®mEsE, EREIN—FBONF  FRNTEEELE
i, THE IR BT HEFERNHHEL.

SitEat, 4k 28 Rl EA TR, 18 T 5% F AR B 3 F AU B BUR R Rtk A EEL
EEHEBT M2 HER, REWHRET B KWL, BT 5 EEEK A BB RSE
KBS, TMAUXAE 1999 FBH T K KB, BT KBORRUE, B 268 24 7%k

“UBEAL” . 3l SRR ERAT RN, I E R LK, EREI B A REHE
TR ER M Rk e B, SNSRI O B, T BRI AR ﬁ%‘]%ﬁﬂﬁﬁ%ﬁﬂi (1) %
| BZ TR, B LR TR EA .

(Z)BUT 5 84400 7] il BE B 45 M B 71T

BUF ERAA A BERSHEL, O RAH L aEE, BHEROE S K

55— AT HIMI AT B BUR BT B SR ARSI, 5 B R B I PR B R, R i et (P B T T
IR BT B AR T, BB T AT T BUS . W E, o S B AR iR 25 15
SRR (AR I B SiE A% EA RIRAU 4B R UL K B8 2 P B2 3h K 3 S MATRL
B %, IERMR T R S BUR I BE AL BRI 2 330 0, ATTE B T R B IR A0 22 W) il BE (R4 A i el
Ro

5 FE TR E R AT A9ATBOMR R T, B AR XS B 3L R 25 F— 2 B A BAL B 35 U
EREARGERA P REESHRNIEM. PREFLFMNBIE ST HEFTEEHEE, Wi
J7 BRI RS A X A2 5 & R ST, R B A3, EAUXTEMEFHRERAT. BTH
WO 35 i 7 T 2 Rkt 2o R R MO 8, S BURFAEAE XS A 4 Rl 48 PR BRI BUR . L, 7E3% E7
4\ B WA ALIEAE 27 T, 307 BURF B AR 3R o REUFBOR AT RSt , Em A aER A
HEEAENBEE D", RARBUN MBI RBLK P, 307 BOR X A 8 M — SR RAT 8, il
A BB EE SRR T AR GREEESRKSE,

§= BB A AR AR, EREER, BRI S MR T ARREH MR, $FE
EiTFXANERE, H PR AN EE, AR kAR T TRRERAAENERIR. &
ANFISEF A B AL e B A IR, Rl A BB A AR BRI, BB T “IRAG AR
B RS A TARAR NER ARE, REESUERAARFRE SR, BEEHARIER
ERAE % T SR M 3L, OB B B e B B S B, X TR

(6) BRKk: GBI B MR —RT MR, (hEE¥)2001 458 1 .
(7)) BRRAERETNELEN BRSMILERT FSH AR, TERGES FFIEE Bk K AR m), R K ¥ t iR
#2001 FERR, BFEAE 2 W,
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EERR 2004 £ £ 2 H
b, Bl R ] g oA R, AR R A R R ALE B, L R E R A B R SR A F
AFBREER. R, i TERESELFAMBEMRS, MERNRIITAEEYEE L Z2H TR
I B IR AT AT A R B, BIFTIEER 3248, R T 2k T R AT e e 2 3 T 3
FBFRESE W, 1 H b7 &R SRV M B A SIS R T3, e L Bep , o 2
JTBUR S 1987 07 Al ALK E A S TR AR IRAR, A BN S A R R K
B 5 4% SE AR 45 o 0 B) R AL OCTE P s 77 BURF AUH T 1. AT, MR E L M7 BUF IR,
Al RERR R ik e B AR RN . ZERREH T LT, Bk “ & FRIFE4 7 B X Xt
ANAIEER R A BT BB R ERRATE T . W H, BUSW S aEEK, A 2
HFAER, B EERAANTHS S TR L ENKETHE, F 2L TR 0B RE h
R,

HE SEFRHAEERZH, WA WTO 5, BRFFEB . BHESMEARRMBZA, KK
AL TREZ T HABU R E ., ol P ARG  BUR S-S 8 BEREERUH R ATREEAR 5 |
BB R R B A BUR AN , C 2R E Al R ER . Dk 38,2003 47 A 10
H, WMEUEHTEWARAGRT T QFILATHE A BME—1E$, 20034 10 A 14 HEERM+A
JE=ResNHREAEL, B XN RRBEASFEHNESE . XRER A EZA”. ATUEL B
M— W R TIE G , > 2 5 07 % A0 0 B v BB B R R, SR ok b B A Bl
WNEHB R THSRMALSER. MRARSFHIERF AXATERGCEENAS . B
AABHBRR G EBREN BE XEASAHFRA LR G RXAFRLATHRS | A EES A
PARE FREE T ER B AR S ERISIRTZFUAES, EAEAERBAF I EESZ
AR AR EIEERNBNRE. CEPHIAE R BHBREEE, EREX BN L, AFE
RIS R B B A B .

ZaFEeRERKAECREERESE

(—) 2 a) 5 RS A s K B AR I IR

B 20 4 30 40, RS R 1 — IS AR IR AR S FIEIS B R g . 7 1937 4
{4k BIHE ) ( Nature of the Firm )Xk SCES M, Ml M HRE S AMBERER , £k ¥R
FERIMALIE R, BB TRIFINEE A ST WO ZHHAMER. BRE 40 F,X— RRE3 1
STRHIRTE, 20 H42 70 448, FIREK (Alchian) B 2% (Demsetz) S #% (Jensen) HI 3 FEHK ( Meck-
ling) Sl A Al SRS, B A EKATT R, BATHHRAFERNAEAA, ERXFRT A4
F#R", -
REIGFRBEER, AR I —RINGARNELS". X -RINGUXF, RIEBHFME AR
i, AR AR (k) 5 IEADR SR 55 032 7 ST RN & TR, ) ol 4R 95 3 B AT
HEME R, RIS A AT R AR AR J7 8 1T 18 55 & TR A R 4l P 9 38 07 4837 B 84
AR, GRFECFRIRO LN SRR ARG MBRNER &4, (81972 4, BRI
WEFAE K BE(EFHFIFR) ERE 7™ G R RAMEFHR) (Production, Information Costs,
and Economic Organization) {° 13, [Flft , E Z Fisk RARTE(A R AN AEA LM
R ) ( Theory of the Firm : Managerial Behavior , Agency Costs and Ownership Structure)— 3

[ 8] Jensen & Meckling, Theory of the Firm: Managerial Behavior, Agency Costs ard Uwnership Structure, 3 ]J. FIN, ECON,
305, 360 (1976). :
£9 ] Alchian & Demsetz, Production, Information Costs, and Economicr Organization, 62 AM. ECON. REV. 777 (1972).
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NRAFERERBELS AN EANKE LK

KT FUBIROWUAT, QUIBFRS K 2 Ao CORBIRTIE SRR S BB N R4 7 & FIELR M P 1)
X5 WHES BT AEE R EZ .

RIEA TS FEE, AR —FE R, 2 S Bt T, %m/\m%ﬂ;w
BIFHEET SR THEBEA, X—BihARSRGEAMTRAREMA, EANETFN,
AR RA T — A ARG ESRATEZ — B AERA LA SRR E,
ARG, THEF LRSS BRI & R EH, TARERRERONA, EMBHRE
TITE , BURT A AT AT B AU H SR BUR A RIS B AT '

A TS FBEEHEISE b BB b, R R %R0 5 h 3 ORI BT AT 18 1
“HEBET D P—BAR, BREREEMBIAE S, MAER ECHREE B R R LSBT,
ERERMDARTAAMNTR B . SHMBEEFE MR SN ERHUN , R R At S8k BT
RATREAEE TR, BRT ARSI BE B RN TRIF S LA B 451 N FR R, 50
B4 B R NIRRT AN AT E 6, REEZ RO AR, BEFEE XM
WH— R B, U SR 2o, T T 2 T H N A S R B A AR, B
FARRKB T AL, TRMF A4 8RB FIRLE RE R, (12

Tt AT A B RSB US AL TES R, ARSI T WA R, HBFRET
THEH AR S AL, AR SRR NHE UGS, GEEROG ERH, XLy
1R B e BB E B T, filin, AR TE R B B AE " 44" (Organization) , i A T4 R4
AN S AL QR , AT & RN EL RS & ARHR SR A O HFIR, TARERRT
XEHBAEH EETFRENARSFZH, HE KRN SFEERERNIMEE Txs Mk
Zk,

BATSAELET BB 2FES KR &, B KA S TE, EEXFEaemn T, A
AR A T 09 TE MPERRMTE? AR S RMREARYE, 3R T L8 & BRI o

(D) A RS RKNEARY

BEATSRER, A7 RELSMES AN —MES S, R, ABER Fl, REFEET
RIS AR TN S RERE BB T, W A B2, BAF R RAFR? XUFMAFE
R OBk o TR R

1. ARISFRKREA

HREHHHESMREESFERMRPNE, AR AREKEREA, B R KL, A F
AT, AASRGKENE, FEERSNAYH BT, & R IT ST RUBAT I BRI FiFh Bl
&,

H— ZEsT AN, M FHRSA T (EREMA AR R HEERREA RS, REHE N R
NS/ T4 BAIX TR, BT 52 F ok 52 @ TR B K 914 IR g0 R R 4047, 3 fif ok 46 12 A9 30
7o MEEMERZH, BRS H 8B IR —FR R S0 E LR M R EBS AT, 6L
R R AT SR XA S IR, B N X AT R R S BAER BT AR [IRE, LA AR

(10) Supra note,[8].

(11) 2 Hayek, Law, Legislation and Liberty: Rules and Order(2), The Univesity of Chicago Press, 11, 289 (1973) Dogal
BRME, AAFESRS, BRELBHI N ARSI BB,

(12) ZWHIT] Hayek 45,58 19,113 T 551 BB ER . GESBF MM E =T
1999 445 2 3.

{13) Meckling, Values and the Choice of the Individual in the Social Sciences, 112 Schweizerische Zeitschrift Fur Volkwirtschaft
Und Statistik 148 (1976).

(14) Supra note, (8].
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EFHR 2004 £ % 2

B, M FARA S (EREHLREPEROBERL AW, RS ZMEAR. BEABAE,
M B KHER 53 A B, BT 5 B A FIRAE AR E R SRR T/RRE LW, oot BRI
KRIERMAREFRA WA, HETETERA— e MM, Ut XA LEE
FS5YEAAEAGZAFEETBERNRE, MR HBKES AR —KGARL R R KR
AR SRR L2 AT, IR E E RIERATA AS B R BOR TN, B X ARt S Y
TRARETT 5 .

A EIE R RS AN RS K skl . BIER N T 8 dBERERN A4S BR
HARAKHRA S AmBESHRR AR B SN BERE X RUABSMER 2 T Al
PEFE I ) — A SE BRI BT, B E R — AROR B K I YRR, £ 4 2 e B B AE A 25 9 iy
""" HATANTHRANLE B A SRR A MRS, A — TS KR RS S  F E
ANBA MBI X — AR, RITAASEREE X — RARMIT B BERSN, T MK +25%
B US) BRI — SRR TR F . ETERUEREKMEE, 2R . FI¥ (Kenneth Arrow)
BHRLIE T N TR HROTRES, M ALEZ SN, XE—MEAREREE BN,
K& ST ) FIA A, BOBAFFEARAS AR e HER M " UM ) iE3E, M4 B SRS R A 1
(B B 5 R R AR ARAS B B BT LU, S S L R G R I A B IR A R

T KHARA T EA KX R R R R, RE AR 6l P RUR G BN IED A0 LB 2AF
EZ AP e 2R TRARE THREE BIE, TSR E — LR BPERLI , i AR DR B9E 3OU5
%X IEMBRET 2 RIERR AL E R

R e BAYLEDT @, B EAAFRRMGHBE S & BRAN 2R, HE K L SE 8
SHRGER SRR . WA RIEN AL S s A R MR EE % X
AR RN ESEEIRTFEREE RN & B RE.

EEHESANEY, —BEAREEHERDY R a b BRI . HR AR RRER S
AGRIMA Y E T X — ok BRI —E HENAR, HEERERE, EBINER EH, AEAR)
WA, FRAESTRA, XHM AR EEA R ERSR T HER, B8 AR BT
PLH B AR R X — &, BRI Ras A RA (75458 = ORE ) MR T g [ AR
IR TR E A H—  BOR DR KBS BT ™ A R 2 5aE , o B A0 A R\ R
2FAF, FUEERRE A RFENBEE ERRFLREEHLRFETARSHZ b, H
=L EFEEHERA TR RIEA N SEER X3 R GRS A SR F
BREOFT Ao FRTT , B AR B O A F 7 6], R AT e A RO LK B, A AR
7R BR SE 2 E R HRTE | 7 SRS DT A BIshiX

BT S, BT a SRR, SRE— &AL G R& 58 A2 " RS Kb,
At E S B 7 BRI . FX L, EAASABRTIRT FES 5ERL &
HREL, 5 LN R R BT A2, SRR A DA A 7 R B STk S i i, AR R B T
WA BRI, TE, RIS W — R MG AR S A H B I 5E, KA R AR
BRFFAL, X RIS BRHEE TN

LB B, TEMR R R B R B BGSL R AT B s Jr i IR e R S R E 4 B8 42
B, BTG ERFFFUETRAARE - TAREHRY, £L5F% L R8N BARKE
MR T 535 KB ITA AR K AT B BERCR B S SRR L T B AL T R BRI R, 1
FAMIRE X RE—FMEERMN G A, LR PH A, TS FMBMRERIAN, YK

(15) 298 B/R (BURE T F IR M), W. Ashley 4 ,1961 % 3% 3CHi . The Colonial Press, 45 959 ¥ .
{16} Kenneth Arrow, Risk Perception in Psychology and Economics .20 Feeno. Inguiry 1, 5 (1982),
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NEAFEWERBES AT EAMNE Y H

EHEEZARTUT=ZA:(DETOAKE R, ZARTRBN—; (2) B FIAMER R E 5
AR, RARXKAATELTAL: OB TFHEENARNHRSATL, AN YEAREZLH M
BE AR REIE L —T, B R T RABH AR AR AR R, (1)

FEX B, 53R 45 & 182 (Brudney ) FI e 1 72 ( Clark ) i) — 8] 7 TEERAR AW VI : AR A& F L
BEN—TERE, A RIEE A S N ENEE, A X EREME A 714 B i BR BUBR R 8 7]
o BPTER RREAR L BA SRR, X AR R — T, RN FH ¥t Fit & M R4
_‘ﬁé_o (19)

2.AFERERRRY

SR A RSB R T X — AR SRR A ELE M AT, LR B8, A BB itk
RH R, AR 5 W . DU T R A R e S A R, & 7 HEAEX G AP e
KR KB & PR RERATHA G AN BE IRV E IR Z SN, LURAEE . EEESE
FHREFLEIR (Macneil) B TR X FFIE AR “ 4875 B2 (presentiation) o T A E & LUBUFI 738 (Willis-
ton) HAKE H M FE XS FERFE , ERLUFE(Corbin) WREMF £ XS FIEFEE, BEKE
[ TG Z 0, Wb A% B RS FEIE UL BV ER, B — AR AVERE, R
B, WAAEF I, B AR, B RERE A R — R E A, B E TR A ()

IERpIN, AE R RERIRER, RAFHE T RE—I EZNERRFTHZ
Lo PR, R TAR AR (B4 EAR FRLEREMZ ENESRARL, ERBAFER
X—KINRAR, NRE L T HSBANR AT S RKYFE A RE TR KA RRRE
ShAETE AR AL T R P B, T ELX b AR St 37 A LU IR 8 AT . XFMER A R%EE
ERNEF, PR RERIR N LR AR, OFER R B Sk E AR, &)

R KRB RABE I RPFHEEAES  MRHRAGMNRRRY), MHIRABRERTY
A AR BSP Y AN Z M ATEER R O R ATEH B UHNE BB 51T H
ATLLERE], H X —UOR R A H13R A, RS TE L & IR R R , SRATT R 2 % o A58
HRRARE G WA B BEES, M — I RAMBFEH X R PAFLHHRL . ERB/REH,
MRVALFANELE T, ML S BXEE K HEFEMEE RS, “EXWITERP
RIS H 2R UEFERE, BFREIRMNJBERERE LR —FB REEI MR
57, B b M ASTEERD A TREEKEXL RO YEARHRFERAZIETA
H, BERSEARERL R EREYAA, EWENRFEREEE R E (Wilam C. Whitford) 7
VR TEJE /R 3 T B2 1 FURRA 458 th BARAE , 5 00 — W4T — IR AL B, R B E B AR
BELY FRATUEH T AR TBTFRRERA T, XREHRFLEN O EXRAF

(17] #3(BXEHSF RPEF=HAROARRL =R E—— P ERER IS REEA IR EHE L),
GHERFERIEHBO1999F2 A,

(18] Brudney, Corporate Governance, Agency Costs, and the Rhetoric of Contract, 85 Colum. L. Rev. 1414(1985).

(19) Clark, Agency Costs versus Fiduciary Duties, in Principles and Agents: The Structure of Business,J. Pratt & R. Zeckhauger
ed. 61(1985).

(20) Paul J. Gudel, Relational Contract Theory and the Concept of Exchange, 46 Buff. L. Rev. 763(1998).

(21) See A Contracts Anthology, Peter Linzer ed., 2™ ed. Anderson Pub.Co. , 92(1995).

(22) BEEEEKRAE 1101 KHE, " RAR-FEE. REXMHEE, - ABBANTHMARBARBLN EHES
YRS XA UANE T RREE R R R AMIAR,. ZEE - RKBEARERGHRATT 2N E L FERA,
RS, A FREANABITA T RETE—ENE L ERARANBETAILE "

(23) Supra note,[20]. ZEZXH, fEHE X Tan R. Macneil B ELHIEAE Contracts: Exchange Transactions and Relations ®WAAEM,

(24) ERRAKR,(FHLSRME), BET BHF, PEBEKEBRY 1994 55,5 10 T,

(25) 2R F3IERBRH,H 105,

(26) ¥3IAFTR:CERYRHERRIEF)), R LI ERRRZFEPER,

. 77 .



EETFE 2004 % 2 1

A E S AR — A ] 5 L B N RE S 58 B 46 FUS BRI R R R AL IR AR IE , T R )
REHE X Fh e 2R, MR FEAR KA 8 R AR TR BT R i) — 843 (IH B R AR
r—Ra ey, A5, MLBRN TR, L, SEEEGRREEKRGUE T ZEUNTMBERRN
RAR, XRGFEEKEG RS HBRIFE AT TR ERE ST,

FERIRL T BT BRI R, ER BRIV HRABR N X RERGRRE, REMHFK, AL
WERALE, XMHAREGRLRAXFE, T TGk ZER X REESRXREFEK
MERBACKY L. Ar BAREAAFPRAZEIER T RENGEXR, 012 R HERE
BAERRA LR R RAACTIREN BT E MR . XF ML AR, XA FL Lk
FERERSTAMUEE. WH, B FTRREGRAKSEARES AITER FREREXER, HESHE
A XL RBBER, ENREE AR NRERSRIIN UERY RN ZREHFE
AR 01 HG BB, E—ERHEE T LB RKHFLE, 547 BABLRE, ¥2
BFRETIMLE . i, B RAFEAKNE, AN ERLAEESEREH, IARFAILSEX
G BRI RS E RIS .

ERBTIHRBRASKARAFEE U LESARZA, BERBELN SREHARL
RENFZ 58T HEEBTH.

ZERBET AR EZNESN

VAL K R A & LIRSS A F A E G, R A A P43 A4 1R B IR L E %
M. EEENSFERNTEHAE25&T 8l SlE A da Rl EairEH
Mo EWEET, BREERBRATH ML : BRETH M HE, 575 M5 fm
M LT EWREE - FARRPHFEERAE R T RARBEHE . ) XL 5t
ZRERTH 2R AN R KRN DA 7SR R Rl — B B8R, AR
W R IA A ER THAARFENSF LR ], EEEREEF AR TELS, T RE
B RO LB SRS — M NN R, AR S A BUESE XS E¥ B
LT A BOKE, WX B BURAFEMBORERMA L. ) ARS8 5 MEFE S L, B kil
UAASBEBRAFASS AR E EBTHIE S E? TkierHE RSt 28R TARSE )
HEWEHZRA? MERERBEIEXNEHANZRESRITHINAOARR ISR ENR
F¥ A2 LA A8 L R ARR IE 40, () EBURE LSS AL 0 RS AR S R B R B B LRI R R H
Hm?

EPFELBAT - EBEEACHENCRER. AXTETFRA AN TERSE, MRXERKL
FIERSURME AR IR S — A, BRI R M 47 XA BUM R L Eo0MNE, B
RN, X — B ZE SR EHANZE, BEEN R D — R IEHS S5 r B FIE g
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Abstract: The amendment of Company Law in China is now in a rapid process. With the chief goal to
serve SOEs’ reform, the Company Law in China is deeply embedded with the attributes of control. The
neoclassical economics argues that the company is the nexus of a series of contracts, and the inherent ra-
tional order would be created by competition from various contracting parties, so the exterior institution
should not be imposed upon companies. The company contracts, however, are the long — term and rela-
tional ones. The company law, construed as a standard contract, makes up loopholes of various company
contracts, but does not replace the contracts among parties. Only with the contractual perspective and
the market orientation, could the legislators lay out the company law as it should be.

Key Words: the company contract, the company law, legitimacy
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