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@ See Arthur R. Pinto, Globalization and the Study of Comparative Corporate Governance, 23 Wis. Intl
L. 1. 477, 485—486(2005).
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@ European Corporate Governance Institute, http://www. ecgi. org.

@  http://www. ssrn. com.
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AR ERME RS, XRE R LA R F A8, BEARN
B, 6 36 7 A0 S BE S A 204t 35 2 6 20 7 BT B He 3l SB, BT LEHARNITH
BRHEBHRAEEX R -ELAFETRRERE, CHEN R YER M2 %0
B :
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BNBL,NEHATEME, R, EREHENMATEP, BREMA A%
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K-, BEEM, RS REABHENAAENEERL, By, IR
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% .0

FRALEM AR R ARERE SIWAEE MO 7 XERAKBE LR
BN ERB/NTRE R . TERRI4EM , 2 7 % i AUBL ( corporate franchise tax)
WA o T BOBCA B L BA B 15% —20% o BT A 014>, B b AUBE X M 8 4
LRGP EE LB K, 27 %A 2 (corporate bar) B i BE Xt 37 35 # (1% %
) M, AN AR RDSEEMATX — &, HEREMAMTES,
P4 3tb O ) 25 4 BT S O T 0 24 b2 R 0 B B A K 400 B B PR H B
Mo AR KRR M B R BLX A9 FE S, i 2 h T4 78 Mk AUBE 0t 4 hir
MR B SCEIEMMETRE . 5350, RN AREXREA TE LB, T
HAFREANEEERABERENR ., X FREN I EEEREATEAN
BB E 2 M % BAAE S A B R E, A A R BTSSR, R,
Frl AR EBRHEAERR NTTEES RS AR, YR SRENL
ABEEEETRRN LS REMDEREATENBRBRERFIAEZN.? B
T, IEATFE R - FI/RE (Curtis Alva) BURFTIg RSN A AR R MBMA
ARENLEFE REENREE.C

@ See Lucian Arye Bebchuk & Alma Cohen, Firms’ Decision Where to Incorporate, 46 J. L. & Econ.
383, 395(2003). )

@ See Mark J. Roe, Delaware’s Competition, 117 Harv. L. Rev. 588, 588(2003).

® See Curtis Alva, Delaware and the Market for Corporate Charters; History and Agency, 15 Del. J.
Corp. L. 885, 908 (1990).
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HEHAUKERRSENR, RALSFHERER, B, ERTFEFUE YK
HE R, BB ELF BIEEEN MO R RE - ENHE, WH,LRIE
B, REMEHBEE LHARNEG, A BB KBEE EREAERA, LIt
SMERBERL, FLE REFEAARENH (MAREHRATE . =RTW
5 GEWHUREHFENAASEERINFEEHBEERS) WREH LU
EHSBITAETARUENEN®

HETRIEK IR, ABHERERE ARG EIG oy R 5%
E"RER " 5 HE" ZEK b RTA N HETEERMAUF I ELRIFRE,

O “HHTREEHWERINBISENEE, BRANBAZLERIBENAERTNL., BX
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HEFENREX - XFHBITHRITHSKERE.

@ AR, AFALEE-RABAEHARARKERNAREIF S (board of director) FIE H R (officer)
B,

@ “HBMFRTAMRETUHATRELDFGE B A B HE, IR UR A B .

@ “HEHHE"ZANFEELEFFEHEER.
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SOX KB LEBEERENEAREFERTFHA.®

A.FEEBINEERNRE

A B35 R AN

2 E G B R BT ST B SR B 2 5 2 BRI 2 738 LS BR MBS B ST P4 Y
LR, FRUAFREILBHRMMERDMA R S HABHHREN.E
AHRFIRAR BHRFE B ER LHLHERLENTEANFS,

ERPE—F, EHEBZXMBRENEE A 7R EBOE R B EABKE
B—WHRTREA AN SERE . 52 W2 736 87 B4k R 1 2
FFHTWR, B, MR ANAE S B R M 2 MBL7E R B R B AL
AERERERR, 7EHER L, BETAA T AR ERIGEEH 25 R W
HEHENEXLE RARVRRHE AR LTS F B ML F RS R Wl 3
R BE \SOX ¥k %5 7 TH A 22 38 = 2 B YA SELAL 01 B0 3 % B I B AR Bk 4%

BLENTIEERXEARBERNER, AEERANF X EZER F 68 5K
ERMAFAER. EREAFAEERRE LBEFHAT R LEEL R4H
B HRLBERNARARABERE HPLARARABREYREERERLT
AFAEMAABENEIREL  CREAENHREC. A BREEFRALAAR
HERHFEE EEMARANARABEERS AAGENEW., BB —-RBMNE,
BRAFRAERRYMREEFFEIRN LA ER, EXHBELEWT X
HAFAWEEZROES BR, EEZSX, KEREXENERL X E, BT
ALUAR, EBREXEAAERKN IR, BEHARLEAGEXEAFAIRERREZ
B EREE. Hm, BEHBEUEHERNG AL ERER, MRERE
AFREFEAAREN“FE"EXBAABENLG PO EERBIEIERBHE
e, ARIRABRELBE - MHNMIHEYN, BRENFESE S E5E
BRHNERBAEERR BHFPEANARAENBRESEMEESEENFTIEX
WRARE TEERRM,

O RTHEEIMEABRFLEENHESNANEXRELAAEFNRERRNEGHE - HH
B, 52 AEBE—EE—-TE_R,
@ ABE-EE-NWHE_BH - SRNTEZRBXBTEHATHENER.
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B2 B A R =R E A i ) SR A AR, B2 K WAL L 52 2 TE MR A o
B B EARAE, LR E RS A WA B R, B W R R R b
R R M HERRTRT NN, BEHNET 525 K BN 35 4 7
BHERE—Z LA ERMRN G R R B R A ERRLBR PGB, SuY
REZHWEC, HARLEHBHANNEGEXLFHRR. BH, 2EHEH S
156 X X5 BIMISE , 15 X 55 1 R JR 7 A 3 b 6 W 22 5 9 T M0 0 i Pl 268 J L33
Mo B, AEHTALBEHBMUMR RS HESFEXNSEYREEAAD
FRIRBRPE, BT ER NG5 — A S &7 AR 0 B A 5
BHAFRLES  UREAEXEARETHAERNSFMBLXFHER L
4B L MAE X X5 B USRI E XM —Fh B R %1
XXFHFEBEER.

20 #H4C 80 FMREXNBR MR BREES) T REM LN RE. &
80 FRFHME I FRMTRER, U EMNERIRENEEERERY
BHTHEERKEBML THEMREZPHEELSREN—RFINN, B2
HARRERITHPRNEENRRE, FRXEAARES KX =+ 45 EEE
BEMERZ—, BT B EEAT DB E L. 5 E R KRG
EMRRRIME LA ERA A EELRRWT NOER, ST, K&t
AP . B—T T REE B 5 AN, 55 BT 3 B AW kR 4
EMEENE, RERKBRETUS =X IFEEEFLSARATERY
BEAMRBOBE HEES RN R, FEEF S EHEAARKEILAF
BEHRMNZG T RENESERRGEEEN R, #EEH S RB AT g 5%
BARELSITERRNAITREERNRME, ZEF TR FIRX=MARN
RUERITFR,

BRFAFHERARZEET N BRAERAWARIEH. ALEERN
=tHER,REOBRRFAGHERETEERMA, K RTIAEBWELERE
FEOAR R A YRR i B R IE S VR VR IA B E R |, BHBR AT HRITX
P B A BRI AR
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TREERRNER, SHENEEERESRSENFHEATHEE I RA
MRARAREI LS. RER—-THINBABRNER, AL —HEFHL
R 25 B R AL IR , T 4F K 5L 2k FF IR A SO R A AR SR B FI25, X
ARARRAAEN —NEERE, FAENMFARNREAARLBATS
FIZEARRH R AL RBE . B M A 2840 % H BRI R AR H
FXXSEHATERFRR, EAFAMBHEXER - VERNZENEERE.
FERIR LR P 0 N A B N A Rl ik R R B B W, T AR B XA 945 X X%
—FUABTREEREREFAL A RBALHZE RS T M ERAZBRE X
XHEHEREAR  FRHEAXRBIHITT 2.

2 e fn, —ERUFIEFLHFELETENRE, AHEESLALRE
RE BERERENEL, REESRSEE T (FIHM—REHF %) (Sar-
banes-Oxley, SOX), HEXMXEARMBHE™ET L2HUME®, £T SOX &
WEEKEL BRER EEEFLEFTHERELSBPFOLRROER, EEHH
BRALEERENBSEERITHR

BABRALHER, BESLE TR REAFABREMHA, LEXHER
REENBREBEXBLAANGEER N ATRENRE,
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1932 £, REFE L FHIAF (A. Berle) MBI (G. Means) 2R T T (IR
RAGREW)X— B HERC ZRBL, A AFENE BB 4B
FTHEEEONARMYE ., S2EEESE A T8 PEEMARAUERAF,
BERFMBTAR ETH AVLEEIZHNAABENAULAMNSELS
BEBAR N RE . ARRIIN SRR AA KA THEEER+EX—H R
REXREEXTNENEENLS THEE. MTHRARSEENT R, BRT
HOBRNSEEEN, X0 RN ST A RAA B ERRE, RAAFAEEE
MELRTHEERBABRROBE, XEQAFABENGHERERRSESENE
RN SABENTEZRANFEHLBPREHITERN.

RERNBAHER  HAAVEN LI ERRELZR T EERNHTE
R, XML AR AR ERESERAARENF R EEENE
BERHEZ—, ATHUR, TREXEQAAWREN L EEBR, BRNTHEXEA RS
PR R, FEERBXEAARBEERERNWER L, M BZE LT
R ARGE LR AT FFE AR B RE A G R AN ErE ==
THEEENERE,  RREHZELAARBIFGEETEENETERNE,

F—F XERXDNRBBHNERER

—. AFBENRE
“AERAE"—A A 20 L 70 FRPYPXEKRITERH"ZEFTFHIIEA

® See A. Berle & G. Means, The Modem Corporation and Private Property, New York: Macmillan,
1932,
@ HEAX,LEEBAAFAKXBLATRETHE.
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TIKER, MFUMAEAFRE  ERANERRANEENTRI LS
HTREARKWER, EF%FMESTEEBR T XOBER, B ZARE
R k2 RS> BB IR AT B LD 7, O LA R “ B i /A B BF IR 5 R AUAT 4
ZHEMHRAN" P, XEE XAR{UER T AFBRBRERAN A E, &
W THEERXAUAHERROEE FHHMEERXMNATABELE,; RAMLa
EATI ARG, Wil T AR, i A M35 30 117 35 7= WLk FI B
WHEFBOR,

SRFERAMAFABHEHAEHREHR, AAEEE BRE TEEUR
RITNBTHABEET - RENEX, i1 —BREARBRERE A
AEE BHEMBRRSE R E N EE, A7 FESE RETEY
B’ AFAEFAREBEAFASEEFHINBET , ¥E5NEAXAHRPERZRK
(regulating communications) MIFERA BB AW HLH . MAITAN, —PMRBHL
RAEAHWNBEAR A TMEFMNITHESRANWPEZHLALE.Q £
MEX, AFREEMLTR - AWE, AT BRENFTEERIBETFRELN
ARENTAMEN. AFRENTREEAARENYBRAAEE, A
WE ) B BN AT LAE S5 S FE A B E R R, AR 28 11 18 B4R B8 X — 1)
O N —-BREET EENNEBRARRAANE, BN, BRIES A
HO, A HE KA FRBEIHENRE LA RREY, IBH FRELA A
R BHEBAMRAS EERZEA S SMBEHILE

2 FRA BN 2 A B B P9 ER R FE R AL A R I B L R,
MNEREEERG T EREEERBH A EEL RO ERAERNLY, 855
FhE 2 AR A B B, I S X S HLE B K & BE R AR TR
BE S 545 B S0 B 2 4 R ML o) 0 32 B2 48 7T S 0L o6 A0 B 44 %2 HE (contractual arrange-
ments) , 1A B H AT =R 5 SBT3 | 10 28 54060 B 03 351 AU 3
iR BRI HE, BN, A RN XFAILE RGBS T EY
BHREATRBWEERAC ., ML EET T, M A1EH 78R 8020 [ 82 fn
6] 763X B R AL 2 18] 3R P4

® Jeswald W. Salacuse, Corporate Governance in the New Century, Comp. Lawyer, Vol.25, No.3, pp.
69—83, 70, 2004.

®@ Ibid.

@ See Hillary A. Sale, Delaware’s Good Faith, 89 Cornell L. Rev. 456, 460(2004).

@ See Stephen M. Bainbridge, Director Primacy: The Means and Ends of Corporate Governance, 97 Nw.
U. L. Rev. 547, 549—550(2003).
® FHERIAABILHASNENHASTR A TREBIH" S, ZATRERNE XHAA
HHE, :



