£ B R 3 P2 2017 4E5E 4 B

R 2y w3 A [l 3k ik 1 Iz JE
o #*

[WRIRE) L5k, E2FF LN LA EAKRE, TN EYhRiE, §TEER
BN AA — AR AR WL AT AR ML E RN R R NSRS Ee. FFL, 2
FEEL LG ROMAFRER T REEL LHSRAMA, ERF PSR LAAETREAN, A
¥Hh RSN AEETERRSE, BT ARG B, EH AL T A E N d] kAR
it QAN S) M B4R A Bk S AL R b Ae 8] REBGE S, AT T 8] A ®BIATT BB Ao 15 i, A4
2 M An il NG R T RRIWALA . Bt RAET T o8] ik A48 K A A F ik by i fo AT 13, |
WA ERERBREE, R G bR LN kb ehiE AR A TR, N8RRI F T &R &
Sk, B R A e Rk

(@A) A8RY 4F A8EEE HEE BHE

DN T A I B 5 35 P 20 B SR G TRk A i, AS(ELTE RO b SR 5 ) 1 0 B ARG 44, it LL A2
B a HELS R G R AR . R IEAE 20 Al AR BEE , B W] gl o — A R 1Y
Bk, N, A RIE B0 8 BB T 0 R I i B I R AR B . (R, 8 R A Sk R 55 T [l
G AR R E SE A A £ [AVE RO, Al AN B DL R LR 28 Wl T, i 2255 Sl i 28 w1 iR
Wg? A REIERAER A G ERE" MHAA S LS N, R s 5wl iE R e e ?

F14) F ER A 2 Tk T R T 2 TR e 2 Rl R S A IR SR B B — A RO D R, 7E3E 2R
JRAI, 3240 7 A B 2 )i AU A AE R BRI | RIS 24 W SRR S8 A TR B E
SRS FIALON , S8 E ik M3 AR LA A R ERES & R —FE . R4 AR BB AR 58 2 U T
PR [ 282 75 1, 28w S A (L A A SR R PE AL 5 5 2 A Ak iR R R
A HRARRER . EIERMER R, R B R Tt A sl A iy R
R0 R 4 AT RS AW B R YE? G 0 TN WA I P A IR AT LA 2y WA BB A S
RS R AR LR E R R AR AR . — EX BB IS R IR Z Rl
B 1) R A48 3600 70 T A, B T P SR R ) S A B R R AR 0 IS i BB DS AR PSR ) A ]
A, FERFSE XA AL, AT A0 ] B 56 F 2 Bl R R A BT R R SRR IS R AR A A I3
BRI N FE R S A RS BT A: 7 B LU R A WA B e ORI A

(R, AR SO B 5E1He A R AR JF 3 T2 T EMRA S %Y Ery & R Eir

* MEH P AR TLRFEFR.
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XA B R R B

P, A BRI R AR5 IR 2 B A Rl R A B AR At Be X TS B (EFE
M, BT HRTHERIEER b, X T2 BB S R AT 2

— AFRYEBILHMEIR

“NRIZAL” (Contractarian Theory), IFFRA “H4E 52 3L” (Law and Economics theory), \R#E
B, ARAR— LKL, TR BN A R& S5 A Z B E AR LS 5% R B R FIsR
RRY TR R — 32 W (A Nexus of Contracts) ;23 Rl B EEAEA A TR XA RAVLH K3
5y IBAS , ELBASAE ] X4 AT BT TR s, (0

AR R RP) T RGBT 2L RBE T 978 « B (Ronald Coase) WEHEAFEE X L
I EIRR, BRI A RBRA, AR R — A UBRTGH T RA AL~ MLE . Bk, 2
R SER B W] AR R —H RARXR, HEACRERAR S5 bR 5 B SN R EMA A RS
H5A%E, 52, 2008 58 F N YEAZRMTHRAX R REMAR, AR AATE—1
“BEELANERTS ME. ZFUEEESARER#TE, RE A A B8R R4
(Agency Cost)e REBAGFE MY RRETAHRBXRRZP , PRE-NTABREIS—TA
MNEGERBITHEANNTIE, LR ERERAE, XIFEARETFREASHEAEAZEKY
FIRRE, 52, REBA LS A=F7 55—  BREAR T IR B RZS T HSIR
BEEHT AT B RA S =, RBEART M AR B C A B AT AUEBA A ; 58
=, HAEA, i, RERBASME S, BRRRA FHEAEANHZERLE,

AR, AERA FERFETERESRARZAFENFRE, b, EEHRBET AN
B TAERNTRRE SRBAEMAN ASERRE S, TR R S E T2 8 R ES AR % E i
R, N TREAERE, AREXPEE T EHHEMIE ., SAFRKEARESEZITHREN, IEHT
B LB RERSEAFEA FMIGESWAREN, SEEF N B IRMEE S A RBREHE, R
FRERBRE, REZAEL, XE—MMBKSHWEREE TR, RAERLETHHREERRH
A FNEEERA AT TR, XSG EE R R B LRSI, L EEAMRARGTHES. bR
THRANGHZI, TSI GEAE X F ERIER, kina s BRI S LBATH=R8T5%%,

RIEA B RAE, AT R—ARY), TAR—NEIERTE, BIARIAFE L TSRS
B AFRREEARERA RS BT 2R B TR ER , FEERTEH RN R A v P&
HRAYFABERAABEENEFN, ARACARNERECHERGFERY, ArARAREK
AFHIR, ARIESFHUNRALBEAZRWAAES, BN SZHTHNEN “EALNFE &
E REBPERTH. EAHERT, A RN EEERRETRORAVENRZG R4, A52 .8
—, iR A — MR AR X R AR AT MR B, it B RS — s P /b -
ABITHEA . E—NTENRALS RAKRIHF b, WiFaT L2l R R MR A
AR R, ERL M RFAEZ S BA, i, T RATERSE, 78512 H T E % (Free-Ride) 1
& 1T 3h(Collective Action) % [AIFEMFETE , (F15 AN RLAIT LM BAER AT BBIR K, # 4 BRI RLAT
MEARSEMER, Lhb, XEITARAPERR BT RBAEREARE LEMRE, HABRAA
FHSE5ANBRBFTEAHESHITI —BHNELILEFERMNRY, I TEHEXTFIEEENITA

(1) Frank H. Easterbrook and Daniel R. Fischel, “The Corporate Contract” , 89 Columbia Law Review 1416-1448(1989).
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A, R S R — AR R AR R, UMEAFAS SN ETER T HERM. SR, X ir
F RN Y R AT B B TE— N5 A F Bt R b A RS 5 8 I T BT T Rk AR R4 5%
o ARIEAEMTELES FR R SRR AR R EHLT , X PR ER A ST RH AT
BEA T MRAER R, A RS 5 AT IBZEAREEhRE AR, R T TITLE S H O ARE I L B2y
Ko B, 2 FAR Y E B RAT ALV 3R A

CZVEFRTER - EF 5 REMIEIERR

AR, ELTTFEEIS L, “GR MBS RS ARRE 2R, MR Z22EfEH 23800
AR, R E R A X BER] BER A RIA R LR —AH A RRR , A B S & Rk,
BEBIMHIEATER? W EIR, —FBBRIEN “bRERY” BiL, A A LR T —EfR
WRAZTTEA, AFSSATUEERMA, AT EHLARA, PERE, X MERLITRESA
SEEAE M AR FI BB — R R ATEA B E AR AL FIF A B BRI,
m,RE (AL e TREEHNM SRR, GFRERAT L4 R ERaRMpEHRE S
R, MMSAEREIm—A “AREF" ’?

Ehr b, AFIRASHN “RY” SRERE LR R FEERX . BREEMETTEEMLE
AR (Contract) —if] (B - HX TRAMEMFEERER. SFFEX FMRAREIEETEZH
BT YHAER AIQE BRI RHE, HARF X R332 8470, LR T UME, MikEE X
ERRA(REMIERFRIER “GF”) MBS L, W Hi B TR E , RIS 2 RS
LRFEN, EEMMMELEES, EAEENAR T . %R EWEARRAEIEH R 2%
YER—NH LR, EERHERS S ANER 838, & T 8 BT &1, R4 e AN, 2352
A LRRBR LR, BB B L ASRRIIIT NS, F 2R S5k ERRAMER TR,
A FBERXERRER AR WA S SR ENTSHESTERAYH EBRA AR, A2 EN
TR 5 BB T A AR , NS TIEA R FERI LB

X, UBERHR IR EBNZEERA T BN “XLRRYA” (Relational Contract) ¥E&:, i
NRIGA T ZRIRANEZEN., REXRZRRAEE, 5SEBW FEZRIT NN SHRAAN, A H
RYARR_E R 2 OB 20 KBUMEXRR RIS W EM L L, MARBNEIR S B
AFRX. TR RARETRE, Bk LA RMNER L EAR TRk A& RHN,

[ 2) Frank H. Easterbrook and Daniel R. Fischel, “Voting in Corporate Law”, 26 The Journal of Law and Economics 395-427(1983).

[3) By EFa8fkdd A/ “TBXEH" (Implicit Contract) ¢ &, B3 —MER E LB R A R4 ORLGEER
Fo ~MAERIEN@ERIBRERL, SEFHIHRE, Rk ET THARKG AL, BARBULZE , ZAZER T TH
HILERK, A, BATRLEAFERARLTULLRPEM, ZRA I LARFEMHRFTARTHELLAFT, XA 18X 24"
HREFHER) , R THALS KATEZZ b6 LABHMF AN “SRFEY" (L2 implied contract), KL, EH 7 5L
HRGBARARLTEFE P AL FPRAFFA I T LREE, LIEBERARACGERBEGBEE) MAX R AR
B4L) it RYGHE,

{ 4] Oliver Williamson, “Transaction Cost Economics: The Governance of Contractual Relations” , 22 Journal of Law and
Economics 233-261(1979); Oliver Williamson, “The Modern Corporation: Origins, Evolution, Attributes” , 19 Journal of Economic
Literature 1537-1568(1981). & &34 , A ARl LA EM TGS EHSRME i 4 RAAP G ARFRERHALE, 1L
HERAGFANELHHEBRAE, RETRAAEFAORA MARH TFTEATHRELHRAR ARG —FREF, BER 25 (4
Bl k), sk 42 B RAL 2016 108, % 1921 A, BR,ZASHHRAA KA RHIE X RSRK LR ERSRBMEFREFR T
FEEGLREABME,
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X0 w A R A R R

AR A RRARMNEREEENATEIABRNRE, TR AEBREN, 3 5, S8
AR EBITARBARALG BRES ERARARARANYEAN, BERSHELT, £RAEK
FHABRERAFBITRY, MR FTEWR R —E R TR R AR RABE TERES.

FHENRE, 2% LRRAEFERSRXRHEEH . BERRWETEELT, EWA R
KZRE A ARG A— “BAE", — DB H Z 8] 4 75 e bR %, KBTS BAR R A iRAd
H PR R B AR O T RERS R RS R B —P MR , B 24 i YR TR AT
HFRRE, WHERAF? XREHELEFFNMRER, WRAFRRNARRSE, B2
PR, AR R RAT 4TI RN Y A& B R “SME"?

BHFA T, iRl 2 B IR AL B R M E B AT B, TR B D T I AR AL
15 BARLBT RE, ML HASRFERAS AZ RN ERNE, FE “FBRNT, e
W FIEF B RBUERRTE A=, O Z BT ol , R R i AL 432 R R TR B AR, ffs
15 BAAS RA A | S0 58 S 32 24 B AR S, T il AN B BT DA K BB D AR T A U M By
LA, NTTTAZZMA . LR R EEXRBRERAS—OA 8 FHRE, LR
AR BAFE R IR BS54 A B BEE Sy MU T b7, R, b AR
RRBE Y, Hoh SR T 1 375 1 B A 55 4l AR R B BRI A 22 R B A R R o

HEF AR R TR ER, A AR T AR S BA =Y, B OR M
RER R EFRERTE X RS OERL R —HEABRA-FEYS”, Dl SThiEAR
FERRALZH, AREAANRAME  THEANZEMRE &, AL S AN REETER, B
RITH F LIAR A 7 R B BRAL B, T AR SR E T B 0 & 0 32 5 MM SR e HAT o T
i3t F 7= st AT Y, (XA E M R B A R, Bk, @ i 0 A =B R AT AT
[BIHHAE 7= A A% , X FHIRIHE RE 7 2B B @ /D TX T ot AT B E M (AR F R T BEAR
G A AR, XFERAS R FEME MR BB, YEIRMA LA BRI E BT AR A
i, fll BT AIAR RS REAREE T Ko AT, 2 R0 B RAR B N SR A AU B R R 32 5 LA
LTI HEA R FRLE, AARATANRERRRNER, SHHRH T ERAE
BRI B, 4R EHR 5240 B i P55 B B S5 FUGE T2 RIS R 4R SO RE , T BE X BRI

&, 5—BE R, &l R AL 8RB, H WA BT A BUZ HER R E
FEE, 2016 FiENURAEF#RBIEZ—NRRFRR T 0L /I T “AR&EY” B, Rt
2V AARATRERSEHRIR? FEF=ARE, F—, AR S RTHUR 2IARK A AT REH B
HOTROL; 58 =, BMEBUNEN T, A AT REZE S A F BT S 3R 55 =, BMES ik 1, bR R IE
LB RAL BT EENT. VEREAVREREEN, MSFERAENEWER, B4, X
RAPEXLEER? XRITEN “FREF R, W AU,

FEREIRA R, PR A BB R R R HIAL, B AR 72 &8 AHLE Z SRR, Fo) A4 I AURE 2415
A EH. SRRERSEXHERMRRB, 2R SURBIEAEEEANEMZ L. 4N

(5] Ronald Coase, The Firm, The Market, and The Law , University of Chicago Press, 1990, pp.26-38.

(6) HREFL DL RGMWFT), BIEAR LS (DL EL FTHER), LHAR KA 1996 5%, F 240 T,

( 7 ) Oliver Hart, Firms, Contracts, and Financial Structure: Clarendon Lectures in Economics, Oxford University Press, 1995, p.23.
i LAE, RARAS G LT A L H 2L+ SRR LE TR RMEYORLE P, LR E kRS U RTLFAABLK, 5
BFNERERERREE L6 GHM BA HEAEEF PHEWAKL RN,
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PR HE R . BHNE , FRESRERRRBA, &L AE T R— &, TUFER
ERINITA E R GRIREBAL, R, A 2GR T , M AREHAAR ARG AR AT BB .
/NI, e B R EE T AR S EERT 5, A RRE GG RAR R, BARR
KA, BT RS 2B BB, R AL, 3= Ak bk ), Bt , 7% it i 2 0™
FURIBEHEA TR . Lot , REFR ERIARIEHIARIA R , R MRS FAL R AVAIFT A T
BARABRZ , L F BRI ER R RIABARBORET , Mk M BT (X & H BT X R A
R, R BRI E LT ZHE, AR IR ST R BRSSO RIS, IR R g A& T Pl &
AT, AIEF AT A RS S MR . ST LRI L, A R R R R A AR E
BRI A MR 20012 2 AT R o 2 Rl B TEALE ARSI A B B AT, AR B 7] 394 1] — 1A
AR , R P AL KA A , AR TR S 58 2 () Rl

BE 2, 2B LNRASHERL LSRR SMER ST A ERE R, AT LXK
Gr, AT “RA” FF T REELH B, UE TARBEERE EA& RN T L LH
AT . ) HIl, & AR R B B A MR, ER AR A AIRR TR S R R RBULE
HER a1, BOC B 1 B E R L A Rl ik A A w2244, A2 B il 5 8 Fl ¥k

AR ASRR

BT &5 ERRAMEY EHE RIS ER 2, RET ¥ LA R RABISA B MAFE
ABREE , X B R T 38 R AR R R A A FE R IS R . 5551, EARAR S5
BRI, B A TT LT R BRI B R R LA B8 B SN A A H B 2R AL Y R 3T 2 3
AR, R TR B9 T T RESII A RIMME R &K, WInR R A %S %, 1)

(—) AR RLBHA R

AR RAWERRLA A b5, REA R RN BIE R EE, RIEAFTRAE, AFHE
S5 NN ERES BT RABRETE R, M B — M AR BRI IE, 7T “ R, A WLER
W HEEERE, AFSE AL BIER E O RRAH R, A EN—MEERR “ARFIEE", X
BEHANZH, BARFAERREKBAEIN, AR B R WSS T2 7 B AR ER L 5030, 24
B R AP N 2 AR B AR SR 1, BR AN THARIFS . XFEENS AL EMAFE
HIBLSR L B 4 BLHRAS , R R KRB A AR A R RIS EARAE H 259 8, s A 2 TR RS H £8 %
i, A F R Rl R R BUESE, U TR RS2

B, AR RABARNATT AR MAERAR, MHFHAMPT R B, SEIR % LA
I, (A8 HE LA X TR AL MR 2 2 A ERARRE . L, iR AR RAL E—4H R4 4,
IR I A S FRRAIR? B AR AAFSE A IRITIEMMSI AR, XERFEUFARE R XK
RE LR, FAUHI R A KR, IS OB XA . HR, ARIRARHAFRZESE5A
ZIBW R AR R A — A R, X G HLH A RNARGANEERAHAELYE. 10
Hftad MERBAFACEREREY, Br#E, AMEWE SR BEIER AR R, A5 ™,

(8] HTHEYIAEALWRE, THEREZEHFF LM contract BiF & 24", AR R TRBEH EXFHKEN SR,
FLE AB2FFRAERFRAIKN FRA “RY” 7,

[ 9] See Michael Klausner, “Fact and Fiction in Corporate Law and Governance” , 65 Stanford Law Review 1325(2013); Laura
Casares Field and Jonathan M. Karpoff, “Takeover Defenses of IPO Firms” , 57 The Journal of Finance 1857(2002).
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Xt B A R R BB

B, EA VM SS R S RIFRE , MELIE R D — A B A, B, ARAHHEN SR, 28
RABRBAFEF N LB I FAAR . BB LI A BSLE R, O B Z T &R AT,
B2, L it R & EE LA AIE SR GBI A S A AT 8 SRl R A I Lok, oA R HHE,
s e, BRI, M FARNBREEARSE, MEAE, HMBETMAR ‘i
B MEMEREE. B, ARZRARMESE FRABRARAZE FFEN, R ARAHSTERE, FiE
ARAFZRREGES . RIEZER, AFHARI—NUBRERAPOHAARARN , A YHE NFIGE
kB SRR R, BWA RN YETRAFZRE LREN, B2, WL P AT ANMEEmBAE
PEBARFIL , B A FAMEA MRS, LI AR A= MIMEB LRI, YR, AR A0
FEFE L2 RIS THERE, T2 FIXTFANE AR 25 85 w40 —Fp SR (Externality) 80 56
=773 M (Third-Party Effects), IA07E H X FHE SLET, A4 B B RN EZ 2R Hl, SR —Ri %
TP B EANEITNL IR EE =T ORA—KE, A6 25 ANEIT L RAR A% BN FARF 25,
TEE R E AT LA TR s TS LA A B B Ry, OO

(Z) Kt mlEe X Al RS kiR 5 &R &

KTFRARRARHMHMAR, EALEEFGRBARZASHIARE L, LEXHH#HTEIE,
HZ R, A5 XS AR E A S A A EBIR S

1. AEIft XS, 23 FIR#E X 38 (Communitarian Theory) ¥4 Bl — Mt X, 2T EH1ER S
TR 28 B0t R 0t FARAAR B9/ RIFI2EHSE A AR A1, 'V eES GRR RN Bk
AT EREE B EBOWIRE , FEWAE ,  T RBBUERE , SO 75 85 3 TRl oy 17 B4, %
— T | M aifE, AR R TAK, YHat KRR FEA 5|2 A T8 s, mk
B, AR RSN, X AR BRI A B R 2 X AR B A RANF AR RF EC . HE 4
XIS A KX A BT o

B HHE, ERANARS S AFHARAISHTEREPERLFAAIT, HREIBIA
R, AR RAR REFEAFRTNNEHRA, BLE AR AEEE AT ZNIESF Rt S,
Hn, TAT G MBR AR UUR TR E, M BEaE 0B ERREEMEYE EMNGE IMEZTA
LB TH TAE, th & i T E—RWMR S T ATEC R, BUNR S Z 5, X LUE ROET Y TSR
¥, XEREEMEREELFEAEN, BHEELHSRERMRE . A5 ERRHAFAFIEHERAR
AT RETLEI TR M P REXT B C 1 UG E WA RATH, NI REEERAH#HITME . XEFXRHT
REARMKRER, EHALES, AFEEEEYERFE MRS, REARLEHNAE IR
%, HR, FEEEEEREOIETN, THESRETE, FEBREAHEHNR AEMAE
MELUER . B, BMERBARITAHRTUEN, B2, TR EE, ELNERMATTENMERE R,

SEAE R, BMEE R AT B RBPEEAR LRWTH,EE, i TRANBANSE, I
BAKIA RIS 5 AELURBRSMRARY, XEFLERE—NEREAFEE A FRRE, BAHE
BERNBRERLF, ARRARNT FEBRNER, ANNBE RN B d. BHit, RA4HE

(10) Rk, AR R BEAEE ARBHBRALNGHLFE, B LFFLEEREAANSF X “— I EF
ZE" BHTRSGFREFAL TR RN AANEN, BFGHER, MBI AT A48 474 Obde s 5 4750 ) 4T R 2 H
BRI H GRS RA A, I G B E R A LA E B CIRBA)E R KA R A AR S AT H R R

(11]) David Millon, “Communitarianism in Corporate Law: Foundations and Law Reform Strategies” , in Lawrence Mitchell (ed)
Progressive Corporate Law, Westview Press, 1995, p.1.
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NBIRRIAN L 55 8 2R BB AME IR EBEAREN A MR, XS FHRERLTRAF, A H
F Y AZIEERA ST EAR, 4851 R A IARBRIERA AT, SBRAME, IERFRMRA T E
5, Hitk, IR AR A RS 5 ARFIARE R R T T7E 2R H o Fr s BB AR, T TR 2R
FIRRER R XN AIRESE I b Bk T+ X B 54 R AR Fiigila WA RIS E , A5 Z 4 X
HIS AR RESE 2R T AL

W4, BERRAT R AR # X #H SR, AR S EAZEREHEEEM
FHE SR X5, XA L5 R IE T A S 5 AZ RIMAHEFERKB R, L, BRETER
A TAER B M UEAT T KBS AR MM A 88, 7RI BFH e TIENSE,
F, R AFRLRRA TR, SRR E THEZRIMEEAKE R R, SR THEEEM RN 5.
BARBER 5, Eet XKER A2 E Z K, BRI, ERAEYR A L EAE R
RARIZE5 AR, A XFERRE X L) BB EMT; BRI, EFHN X ThE
A ES 5 NBRA G X XS, ERE P OAIERIA AR, EEFEAE 2HEELLE,

A5, B RAHAT AR R — A EREC R  RAYLH B TTRRAMUE T HZAIT
FOAT 7 T BRI, T ELERR AR R R AL R A R RRIPI I F e . RIERH e, RA 3%
HEAT THIHR AR A , A BB BT 5 , X A E NPIEA R TER L E . RS A
R A, TCR R BRI B o], RAE SR B —DMABCRME R, MBS IR —H, Tik
FilAEIFIREG AME , BRLHMEIKE SRR (B2, IR 325 AR K, 9156 AR R E
MBEE, S RALE R, A ESHZRR KA THRM AL RLIRE FERES—F, B
BISRENRMN BRI ENREMNE. B, LR PEEA S BAR , BOH B0 15 7€
MAEFEE, SR, BBTRRIAAR R R AR B AR B, TS bR R SR S F Htar T3 4981
B, Bk, BAPLG M R AL R DA ERER AN, BT, Ar X8R, BT RZAPHS, i
B BRI AR A B R, X F AR R A 2 B B — 7, I 4R M

2. AEIM B AE =S . /N T B 44 7= 3838 (Team Production Theory) ¥ KB/ F M A—NEA
JE G JE R A 7 P BA , RS20 6 £ B 1 R AR R ARM FA B A SR ME R R AR M, 120 5 SR
FIR T AP EES A B AR, B A FIB A= EAXT T R AR T e, Hiz#it ik
SR ST RS AN VA, 5 A R A B LR BT SR i E K, sl
HABRMTEZ M, 2R A5 ot 0y 6 B & Q..

A = ES AR, AR R ARNS 5 A T R EWF AR — M E=Ak, s 25 A
TR FEYE A, — R, LINEAR I 4R, EHE B, B A5 1%, EHit, RS R A6l A
AR = TR AR AR ZE W . FEXAEFRESD, B A S5 AR#T T 5SREEL 6 R
HI$Z % (Firm-Specific Investment), XF % — B, iS5 A7 BHFBRRE—E, AGEA i, &N
AW MESE 2R RME, Hin, B AFE—FKAE TAE, % T KRENEIFEI5RE T TELRK,
B ZIFE—F W 55 AR R B AR E . T X8 EAEER KK, 84 R 24 4 gk
FA RIS 5 AFRRHEWR? BRE =R, &M A F S 5 A ZE LR EE— M EF AR
MIRR, HAET— AR ST AR A F A, AT FE R EAMFIS, a2, —RIER, —

{12) Margaret M. Blair and Lynn A. Stout, “A Team Production Theory of Corporate Law” , 24 Journal of Corporation Law 751-806
(1999).
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PURH . FEil, KR AEBERP RN LS, SN, RERVE, $EEFF], A m LI 4k

B B R AL, AT ERAIE R SRAH ELAR P A ST R AT 4R A Rl X A B SL Rk W8? ey Bl
IEA S AREEMIEITHVE? & BADRIXE SR A, B P EAE 2, R o] REE ST
HHIRE . B, £MAAS5 AR — AR AFER 2 I EILE , R AT R 22
AL B 3E B X MWL T AR, XML LR A R M ERZ . X6, ARBER T — M hEERN 2
ZH A (Mediating Hierarchy) . EEMNESMEFHMMAARFA S5 ANAEIER, FEHETA
HLZOTEMNTMRIEA R IER BT, REHESERETF—AFI2, LInRARA R, as e e
AR, AEFEFAE, ERARHEN—AEAE AR EE, B52, EFLFNTEEH
ANEISZH5ANFIE

Hit, A A =i A N, BEEEAAMZIEAN, BRF TAAS TS5 AMF 25, MANUR B
Ko EXHE, ZHiCH5HXEL -, BEBAFNHESTE, A THRIEESIHEATLE, EHFT
BEMMMMTRANAFAS SN BARKRAER, EXHE, A4 = AEMEE L XRAFNA
AR, SR, A THILEERGHARLITR, AR IS ERN FEE#HTLENEE,
o, BE L FHBANBENS, A, BRTBREABRESCIARENBRARA BN EERNESE
BHRMAEN MERNEAEEGWEES, thin, /EARRUF=HRAA , AT BRI,
i H&REREZLEAFRSEAWFIE,

3. ARIEBL. AFZEBGE(Corporate Constitutionalism) 4% 23 8] #1  — KU F A E W BUE
LK (Body Politic), A M EA MMAREWMBITERF . (" EREK AT ARA TS, B
REBEEAFARATAN, BEXFEILRARTRBSS5AFES, Bt SRR MBOF &R
—F, A RNABEWIEA R R BRI, i, AR BRAEHEES HEEARARANE
BEER, IMAEEENANZ B BRARMERE T, X SRNHBUF K2 B RZ G EREANEET
WS ELETTRYEIE—#F, B, XA IS B EIS A E S MAUT IE SR 4 T Hw .

TEE N, AFEBSIHF AR A S XM BUA R ERB A RN S HARZL2ER TR
WHIWEREE, B8R, ARSEHSERBUEFE—E ML, B &Lk EFERZSERK .
Han, R A F R EER, A A EERVERSE; R FTERE A CEXMERAE, AR EEY
MRS FAFIREBERN 2, EXSEXNREERAFRMARNTHIBER. LR, XX A EEH A
BUAEISTIR AR AA GIEM IR, REER AN BEEREBUAERERATA MR, MEEX THX
BUGEHTEEMNE , DB MEATAFRMBUEER.
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