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PREFACE

As commerce and investment between China and the United States continues to
grow at an ever-increasing pace, Chinese and American lawyers will increasingly be
called upon to work together to accomplish their respective clients’ objectives. It is
therefore vital that lawyers from each country understand not only their counterpart’s
legal system but its legal culture. By the latter phrase,I mean understanding the ways in
which lawyers learn the law and the analytic tools they use to interpret and apply the law
to specific situations. For American corporate law, this means understanding the influence
of judicial opinions, not only in interpreting statutes, but in creating a common law of
fiduciary duties that is not fixed or rigid but constantly adapts to innovations such as the
unsolicited tender offer for control, as well as the growing importance of economic
analysis of law.

Miao Zhuang’s book, American Corporate Law, provides an important bridge for
Chinese law students and lawyers who seek understanding of American corporate law and
lawyers. Mr. Miao is uniquely qualified to provide useful insights: an experienced
Chinese lawyer, Mr. Miao studied U. S. corporate and related law at the University of
Virginia, while earning the Master of Laws(LL. M. ) degree. He is currently a candidate
for the Doctor of Juridical Science ( S. J. D. ) degree, the highest academic degree in

American law , at the University of Virginia.
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The book introduces the reader to many of the most influential corporate law
decisions, while providing straight forward explanations of U. S. corporate governance,
the types of securities corporations issue and the kinds of fundamental transaction, such as
merging with another corporation. Chinese law students and lawyers, who aspire to learn

more about the U. S. legal system, will find this book an invaluable aid.

Michael P. Dooley
William S. Potter Professor of Law
Director of Graduate Legal Studies

University of Virginia School of Law

November 2006
At Charlottesville, Virginia
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BEXEEFERHAFZ RS, CIERREREEE D, LHE LM AR AKH
WBRLRE Tk 5 AT (4)

(1) #EAFTRSEFARAEDL. 8L, PRATAENSERARELTREZEEARNTF AR
RME.

{2} To think like a lawyer.

(3) HEEERAZER(LSAT) €3 =484 5 B (reading comprehension ) , 348 # 2
(logical reasoning ) .7+#7 % ( analytical reasoning) , B, K HENAREREHMEXTHRM LW
iR, T REBRARDLERIHES,

{4]) Socratic Method and Case Law Method.
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BACSSFEARIBRABHPNER, WA S BB EFANEN, R, — SRk

(5} Casebook/cases and materials.

(6] MR EEEFROBEMBEHEEESEARLYRMESE (stane) WA, BREEHNS
HERBIRERE S, AR EFRARAMN, TLRMITEREE , MALERA LB,

(7) HRARKERE P RBSEEHGIB T, X ETLIS, B4 A8 B AR
JRAME,

(8) fEEERLEDPEERRELZREHIPOEDN—RERLSW L. 2EENETEHEE,
i pRF G, TN R T FERG, SRR ER G Bk, WL RN R 24,
PR RIS A, QSRR BT E W R BT O R 4R R A . 43 ) S R 1 B B
¥ B—REEEXEBBTRMNER,

(9) 7E“EWE"48 (e g contracts, torts, property, etc. ) & Rl

(10) #in, XERERE—BHEE.,

(1) Im“%—@ER" (Uniform Commercial Code, UCC) B985 LHi
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ERNERANE. REDRERRGURLTRESHER, Bt BEXARAF A ERIRSHER,
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MR EABTRIH, BAINBER AT R B HBIAF, REXH, FHLH.
AR T AR SR B O ER ARG B P FE MR P MR A BRI NN B S R R K
MR RET R FEXANTH, QHEARRENNEEEERSHBLEERTE

(16) ARIE MR ScH TN stare decisis) , 76 B DK AR, 3 B HAMIE %35 B o 2 2 B g 4%
#i,

(17} JBFVBH“ course of performance, course of dealing, usage of trade” , 525,

(18] MmpF i 3P 24 R (precedent, principle, policy ) ; BN il value; BIFTE“ AR RMG” 5%,

(19) HHEBRAEZUR, BT R FTHI R R AT 5 B M 8 A X 3
e BTN

(20) MR, FRESFTRGNH, Fi0 ZCERANEERAOREEERALANERT R,

(21) ZMETHREREBENKIR,

(22) BEREFTIEE X533 AR" (analogy/ distinction) ,



REEM, XABREDXBHFRCRIER D TEH LR B MR, TERRE
FRENEMEKPERMFLRE =Y, RERPNEEHELRTRR . EE
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HUKEEH 5 NET ERER,

WHTETIE , S E B B BB LUK B R bl o E 4k 0 EE AR, (26
o, BEBA X1 B 58 X5 -5 00 0k 70 P 07 S0 v o B A 0 T DR RIIR AL A347,
WA Z DX FIBIAR G BER R 7.2 B R E AL ¥, R BT A 1%
EMBRIENXENEFANAT ;KA AMERERGEEFR M, TEH
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ME . i, IR KM% REREEESE BN AE SEA8F EHiEEN 4R
37 SN

EXRE, N THBEEEFHBRAGN, ANEERRE T —LHEELH, 4

(23) XFEBFEOMR, SN EXHHAERBEY R SRAFRSRBEHT

(24) BERRRAE, XERMEWHAE, P, EREATADEHAGT REXROY S SM.H
% GHEHFEHEUARE, B8, WA L, Eib% dbAREH 6 % b 5307 I 6 R AT 3
B,

(25) EREREER, ANRUBES—BEUAE BERGE,

(26) BMERWIERGEMML, HI, REEESEERENL, FERAEXEES, KL+ TS
EREERF-TEERRATUER 1000 WELQHOITHR. LUMERFR, Hm, k5860
(RELFRN—WS) BHTUSR 1000 WAL QHAICHE. B, iE50RHE(SETSRN—B)
WATEIE R, 1000 TWAEGHHBICH.

(27) PR FRGHR b HBIB A S0 BUR BCE Y H R SR BT RS,
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R RS T — S8 B A 8 (8) EiRE F AP EBUESXE XN ERHE
BEMA A BT LB ER RSN, BR ERER ARG HEER
AR EAHEEMNR, FERERNFERBERES SH BHENH
PIBESHFEIEHENLTBRM T E, MXHENERREMBEFRRBEPERE
ERAREN, ELRAELSAEN.

R LREE FEREBH - FAEATPEHEEAABRASHERTENEE
AFEHERH, XA TREEIEA, BEEIWE, FEEEAFT IOk
# :reasonable under the circumstance, X FEAHEREZE T L EELH T %R
L E XEHHEREBRARY, XWUFREBILRE, M TEELEREELN
PESREARR, XWRR LIEF 60

SR ABFELEN . BRE—FXEHATAEHBH, Boaxwmm g
E”, s E” (), BLARFEAAAEHB BHERAAE EARR LA
EEMERXE (L), FURTARENLZEAREHEBHT

BAEBL , NEBRMAE LR ABEEGBABSAR: “HIE" S5 HH",
EHE R BB EREEHERSHAEENNEE L R B A S
B, M HEAHAT— W AEN R RH SR T, XA, BT EXU
5b BB — BB BRI EHB B4 RS E R % B A kR 4l
IR FE L FIER AR SRR E 30 AT — BT RPEHY 4% 50
RHUSEFIH, MR, LRER BANANETER“DER”, B4, LR
HWEMERR“MAFRUAR, REREMRER” MA“MEFUR" , A EE %
BERABEEE",

BT, APRESRARMNEEA AR BREROANE, TEB LS
HEREERBH AT RE N EEILARB Y EHHEFTSRNELAE, 5
RAUNEEARAEHB BHLL, A BNELERRNESHA RGBT TERS
BN BRI RR R 50T AR, XA R T s b E i i Ak
BRMRRTE, NIRRT RA, BB EIHE,

(28] Supporting materials. LA KL H EEFIGIA L B2 W B @R BRE T

(29) XFERERMAPBES FHREYFE BRI EIFTREN, ARE L LIREEHD
HBHE, EAMMER MR SR SRR, 2R EROBEED D, S5 0ERR T SHEW,
TR RRRBEER (W BR HS,%5%),

(30) RRMIBGER , X4 BRI  RE R, M4l LB A",

(31)  BP3CEE” (essay),



ARERLNE, A BRERUAEAG DL NER NEERNFN, I
H,BRER ENRAHMR S BiEE B CREE, Bk, E45 5B+, EEX
REAFER XHE SH G #TH R R 0 PSR, MEAR
BEAEIRE A O X REA R, R REARAEANKNE R RABTR 547,

H—H, RERREAGURBERLK, XEREBEMEEZFE. B2&5
EpmATRLIN  BRPFEARNERANESRATENEERNAR S, I
Sh ERELET NREN, Hit, ERRAMPR SR EER, MO LB
|, W AR L EREF BRI, FEARRAARAS, B, EERIEHE
BB B A H FTHER AT IR A B BT A 8 B IR 3 SR AT LA B — i XL
BERROR .

R EE I BAH BB — M o B 5 e P B FAR 3 B A B K B
AR B G A, BSL b, R E XT3 B4 ) A K B 5 501 R A7 0
B R ST PR AERRE RS BB WA ST EE B E TR B R
FIBFSCHERS , T ELARGS 7E B0 A7 ok b9 B x4 36 B2\ 3 o 40 fhl BE A0 1
TENEARBIF ST, 2EXANERE L, 20 57 b B8 3 380 490 S SO 7 24 2 7T 1)
MBI .

AT R FiH SRHNAE COMFRFE, KRt TEESE
BRI AR SR AR 0 R R 03 B, i TR A —BAS A 7
BRI TS B AERFENALT  EE5EEB R BRRASURER
BTEAREL S REBRERK S ERERBAGHES, AR ENEsE
R RRI R DRREUR AR, FREA B MR A 70T
HABED, ZERATELRO,

MBS 2RATRNEFHEQERR T 5EERR 2 FOENE
BERWORH, EESHRBR SRR SRR, A F A2 FE00E, )\
$E L FEAAENEARHEAE AR AFEATE O TR, S

(32) Separation of ownership and control.

{33) Agency problem.

(34) BREREHLTRASLFME WESFIT,
(35) WENRBRSEF GRIEITE.
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%, EREAGIELAMXHAGRMRT A BHBEENE,

ERAFBRTHLFNTY. “GRAH" 50 AR ETHEFHFK
X, EWHLFAGT, BURN A S 2K TR EHFRAEE B LA
W, TR R T R RN B R S EAN RS B, LR, AR BIER
XEARERHRHA,

KRR —RINER" 00 ERAXHRAREX G RABRBEHERT, 4
BAR2TUEL 4. A BOHEXT A5 X Mt el RENYE. XE
ERAERAN HEANACHABRAERETN. —BORE, MRBAKE MG
S, M BT IS B DU R R B AP 2 5 SR B0 A S SRR, b
AW REEATM AR R, Bk, — BRI, REA SRS R KRG R
IEERE , O S AR AT LUME R R 20 A B9 =AM IR B L S m AR B AL R 5
FUMHAE, XRAFABRENEXREAAETHERER,

B TINER R RE RS ARBENT R, YT AZ R 7RG K
ARGHERAZE AZBAHEN ., EXHRERBHELT, AR HE
BRI 52 A ZACFERTE S RN 0 T E BRIA MU B4 2 S, O8I LA Bl 38
BEE, BLE XEAAETIERRAX BB COERA . XA
ERERANUFARMBAMRIRERK, B LEAAEHTH. — K,
HHEATUEREERTRAXEAN ., XBRAFHKENAXBARETH
HEAH,

AU, B TR HERIH 58 F A d RN G E, R R BRER
Je, REHREAEERBC BTG Mk, KIS RNEARER MERE
RBBAREX S BARE, KEHLFAEL TS, BOHE QBB 2K
P e0a0) L bV B S B0 R AR 4 X 3 BT A AR A B T B Y. X R
RAFHBFRMEREARE PR MR, B REBEAZBREANH—T
Bk,

HR, TGRSR AT RETRN . CEFEEXSRA SMFRMSHHFRT,

(36) Nexus of contracts.

(37) Mandatory/ prohibitory rules.

(38) Default rules or gap-filling rules.

(39) Enabling rules.

(40) i.e. “What the parties would have agreed had they bargained over the terms at the time of
contracting?”



HEAZERLATHELRE U FRIMERE, KX ELERREF T X
AEMARHSARNA R D LRITHRBERAF, WHARBE, IRA
DETTTHEH, AXEARES, ERTH.EHAEEI LRGSRk
SN,

AW, BOFTH. ERHEREATRETEEN, B FEEAES FBEHREFR
B, BUR AT BER" ) EAEENR, SRIEV, THESIHESE
AR BHBAE B SWMAY . WBRRAAE A BRI, 1538 S HLH B 2 R
ERRIEMEMMEVS. Hit, BURTH ERREEE, BEEY., HBRARM
YHEERE BUKTT GRS HLE, M Y RERG MR EFpRPERAH SR
Bifo X— R RIS E A ALK R S 555 AR o (43)

M 20 B2 70 AR, REERERANE T —FFEEKNE 5L %854
EN—MEERREEER B 52T ¥ BERLUERT %, FHRHEL T EH M
TERRERER, AE  RS5ER4¥CEeRXENERRREHE I®S
AESETESD P HILFREDERNE N EEEIT, IR RESIE" S,
BA—FBAERAN T R, NRAHBELH ATRESSFEOERBE.
EAMD EFEUSEARE RRGEREENEEHES AR, £%H
AFIETEER L

WEEHNE EREFEN IV TERRR—FHEAMNEREMT T, Hi
RERFH—FIE, AR, WATHBEE-NFE, FEANALERBIES
ERLRTENRRE. Y8 EMrEREaREE, R ERARBERORST
B, Hit, fFEEEEMRE KRR B, e 4 B R 88 i 50 f B
AW, A, SHASFHTEML, EEEVRKSF ML, RERES
XA HERBPRBRATEREF LN L. SURABHER
Z—

A A BT AR AT R AL R 308, R, B S0 RO B A o SR X

(41) XEAFFEE“THRR" (market failure) ,

(42) KBRS BUFX& R ” ( government failure)

(43) HHEBAREIY, BEA R FAGRFIERE NGB R b B ISAER ) — B, R
BTSSR, —E2ZAHFBRAERHX Y,

(44) Law and economics, also economic analysis of law, etc.



