Sl 3---ﬁﬁi o, --' |
SENEEEN .,
SENEEDY ., | '
*OEREEDLY «,
EEE=RLY | ‘ I 3 : apaf
=P IWE - SR | ek TERRgiT
"\alm;‘\n‘.... ®i" B e &
.Ka ‘! AL €

=
'
k

11

:‘tﬁ/ﬁ'ﬂﬁﬂ’] ERLLE
Ji& 7R AX T B’]&m ’z%litﬂ

[E]eBITZ K - M. T894 (Christopher M. Bruner) —%
D> H—%

@iﬁ@tﬁﬁ#

LAW PRESS « CHINA




REkBARL | BF— 24

Corporate Governance
in the Common-Law World

" The Political Foundations of Shareholder Power

3 SR 24 7
e A AR 1 B i

[l BT Z K - M. A& (Christopher M. Bruner) —%
D -z




EHEAEMS%E (CIP) K iE

T S 20 FG B BOR AU B B SRl /
(R)HITZ R - M. i B985 DT —db s,
WA AR AL ,2016. 6 (2017 4 FE))

(REEEMIFN/ BT — )

45 4 JiL 3L : Corporate Governance in the Common-
Law World: The Political Foundations of
Shareholder Power

ISBN 978 -7 -5118 -9383 -3

I.O& 0.Oz---@- I.ON"E
V. DD912.290.4

op [E A ] A5 4 CIP 88 %7 (2016) 25 132045 5

REESRBY/ | @k RA G | R2HZ K -MHE8Y | FEIRE TEz
BA—%48 TR AL Bt Rl wE #F gt F OB

© e R - e

FFE 720 K x960 X 1/16 EN3k 19 P 287F

WA 2016 46 HE 1 & B 2017 4 4 A58 2 UCEIR
HAR Bt Rt RIBLGE FA - AN
BET PEEEFBARAR 28 HEBIE

EDR b= e R ENRIA B2 Rl RS W

AR AL T S XCEERTE L 7 5 (100073)
Hi-Fif {1 / info@ lawpress. com. cn WA /010 - 63939792/9779
W hit/ www. lawpress. com. cn Y fIHL S /010 - 63939796

LR B AR R T G XA IS H 7 5(100073)
A Kk Sy T AL

435 /010 - 63939781/9782 V4424375 w7029 - 85388843

H PR Al /023 - 65382816/2908 [ #E25 F] /021 - 62071010/1636
L H 422 6 /010 - 62534456 IS 7 /0755 - 83072995
HBE.ISBN 978 -7 -5118 —9383 -3 EHr:48. 00 T

(U ik DU s %, ol bl v A R 5 A B0 W) 7 o i)



This is a Chinese edition of the following title published by Cambridge
University Press: Corporate Governance in the Common-Law World: The
Political Foundations of Shareholder Power 1st edition by Christopher'M.
Bruner, ISBN: 9781107459434

© Cambridge University Press 2014.

This Chinese edition is published by arrangement with the Press Syndicate of
the University of Cambridge, Cambridge, United Kingdom.

© Cambridge University Press 2014

All rights reserved. No part of this publication may be reproduced or distributed
by any means, or stored in a database or retrieval system, without the prior
written permission of Cambridge University Press and Law Press China.

This Chinese edition is authorized for sale in the People's Republic of China
(excluding Hong Kong, Macau and Taiwan) only. Unauthorised export of this
Chinese edition is a violation of the Copyright Act.

RN FE BT HRIE 20145 HAR.
HSCRRE (EALUT A R HARAL AN S B K2 AR AL S BT .
EMAREEERARE, FERD. SEFFEBAEBH—S.

EFEREILS
E=F. 01-2016-4384



REZESAZINREESEE

BIEE: Fmig

Z A (BHRESHF) -
Mz AR K N KER
M % bR WET



REELMENET

o1 1 I H 20 33 1 1 R AR P SCRE A S R Y
) S5 3 YO0 ST B T M VR R A L, R T
I A SO R R AT, R RO U, PR
Y SEUAERR YR T 7, T I — BT A U LA Y ST
TR NI, BRI 78 28 5 BT 4F 1 v [ A
LA B P, BB SR F RN R R M TR
RARAR A IR R S 8O B R SR AT
W AR ERTA, B A R BRARER %A
BB AR R A 2 E . BF 2, 765 AL
(55) BRI IR oh JC I8 R 1 okt 2004 TE A B &
AR g AR YT ) BRI IR — EA T B S
S, T o A2 S A A s B AT R o T, v
TATR T AR X T LA 2004 B AR b R
HTE T RE I 4% 7 25 R 2 A AR 45 AL 2R Y
T, TR AR AR EEERRER, Y
R EREREE BB E R S, WERY., HE
PR T T E AR UUE A0 7 s AR, T X S0 S 1 T
BB PR AT T I | 7 T A 1A 2 0 B 5 HEAT
B BCEFE A, HAE RS T £ B kR R %
SR, 4 B I 1 VR 2 I T VR A A, PR e AL



B 3 1 5028 WG B R ) Y B A

L1 A AL B R T LU R AR K, B H

FERT A1 R £ 1 360 28 0 0 L0 5 2 R o, 6 R B A U2 G )
B 7 2 0 O 5 T 0 B A T — 5 M TR R, Lo Bk
o A TR A A ST S S0, T T S IR e SR
T 1) B R Ry 1 5 A 85 T e 2 M 2 A 1 B T
SERLIY DR 3ok 2 e A A 0T Y R AT 290 SEL AR
FHE AN R FEER ARG G, R SRR REE AWML
A AR LA 2 SE AR A P IR 0 M S S I, TS 1 (3 7 K
B RSB IR R38R A T B0 VR (9 2 R 852 30, B A Y
VR R 2 1 T R A TR A b R ¢ R AR R ¢ R 3L R B
T AU A, At X B 5 0 7 L v B R 7
T IE MR, P EAR S B A v A A AR B2 5 R
Y SV 9, IRV B S 5 [ Sk 1 SRR M I A R A

1 28 0 3 T R 01 57 — A DKLU 06 4% R A S AR 1 2
Mo AT AT 4 [ P A A ORI St 2 B, th T R SR A5 4 3
PR AR BT 2 2 R TR B A 1 AR IR, 4% 7 7 4 R A3 1 LA
BB I T A2 S LR B R A 9 [ Bk, 2 E R
AR VL 25 BT A TR, 9 D O R R ST R T AR 4 i
R 1 SO E RIS A T SO, 4 O D AL e R 2 4
I FEAC I 5 AR AR 2 10 0 B T 0 9 1 R R K B o 2R 22 0 17 M 1 4
Y 7 46 PRV R R AR 2 R ) JBAE 0 TT A  F A0) J2 MR Al
RS 2 SCREAT o TN 240 gy 3K 36, 26 [0 0 990 0 10 2 58 ok S 1 7
A 7T P30, 94 OO 2 A 0 1000 40 T S . 15
S I - e e R TR I8 1 o L0 DR T T4 R 0 1
WA 0 UL 0 R 3SR 52 S0 1 AR T 5 B S T AT R
BRI S0 MG PO , I A 9 O B 17 4 J2 B £ 4 O o R R R 1O 22 5
EFB, B SHELI32 5 A T &, B o 54 7 2 il 1 g 5
ST 2 T — M LA LT O, 0 e [ 1 924 — i
15 DU 20 0, I 55 [ R W i R AN — A KT 50 11, RWARE
O I AL e 7 46 B 1 370 2 v ok R B 10 R [7) 0t 24 28 A5 7 40



B 1 2 L iF A 8T

R HE A R, T AR R A B X R AR s R M 22 5 B
25 B o R SO R R ) EE A 92 i S A, BRATT R ol LSBT G #h 2 B
WL, E AR A s BB REIR BE

AR — R A H Y S 1) BY R RN 8 R i S RS 1 10 i BE BT
it H B H A B9 SCBUA 8T RO AOSE ) SEAE AL . AR O B B
A RGE F AR AT 22 AR AT n] BE R AR, O BB 3 RO R EUE Y
AL O Ak B0 A 2 ) £ 5 AR, B X o il AR BN {5 /R, T A ks R
AR A R R R AU A 0 0 R D 2R B A B T R B
FEESERIAAAAE M WA A X R B IR A7 SERI IR 0k e N 2R
SCRHRFIER AR E R Z ARG R, AR AT 2 A0 LR R A
o A i Y AL A S B A 3 R A RE e LA A R T R — A PR R
W R A T T R e Rl E R, R E R R B T AN
L2 A BRSNS T A A e vl A SR R AROR
BT fife AN 7] ] 5 v R B 22 7 A 10 i PR R %, L B T e R BE RS LR
Al AE X A% [ 7 A 1 BB e AT AR e, SRR B IR ATTE Ok 6L, b [E ik
TGBLACAL H bR 3F ol LA i 7o) 6 ot F S [ 95 1) % A8 L RE S B, T 2 75 2 %
A1 A S i BE S vh A RAR e A GETE B TR LR . PR
B AR S B R IR AL R YR A M iR Z 0 S T E AR A - IR
Wi 5 A 947 9 > B (8] B4 A BRI AN AR ELE L A 7 PRI ZE X 4
el S A SCAREAT OO 5| dE i B P, A RE 2B B v E AR S SCAE i
FAEMHE , A 0 S [ i R AR oh B G0 SCAE AR O 8 il 2 B A9 2k
fili b, il ik 4 FF A4k R A fE FUIE B & W E A o R R AR SC ik
il .

I i (A U0 D A, o 2 A ) 0 R B R — 0T 0 R ) S M ) T
f ) e o 2 — S0 i 6 WA AR A S0 A B8 AR B9 B 3 1 TP . PR A o R 2 A 1
IR Al 7 1 3 R R [ B 2 ) AT TR B SO U, TE R — R
LR AL SRR S B . PR bR AT AR A HEA B2
— A AROA AR R P AR I R R ANt AR X
T A2 AR R B SO i ) B R R E B R
MORER Tk B A 0 N A LW Bt 2 iR 28 H AR R0 |y ik ik



W SR 28 RGBT B B A

o, HERE TR R LI MEL &, BRI RE A S T 3 x4
R 5 06 SRR O R ) B A, A B 1 b o [ AT N AR e R o
AR A A7, LA AR S K S SR H Y

VR BB R 2 — P DAk 2 O R 2R A PR A B TR IR A i
BBE , B AR S Y — B (A Z B R = R, — B8O THESh
MR B ML 2 B0, 3T WA R 1R R o 3R BT IR R 28 48 A
T I BES BRI B 1 Xt [ A Rk e i KB A, BRATTIR
LSRRI — O Z SRXMEE RS RS A A E R L F R PRI PR ILZ
E, RARBIEASME S RS 5, A BB W&, FOE S A M B 2k
HAVARMR , 2 R AL R S5 7, S0 1 S itk R A vk e — E RE7E P
AT RM RS RGP EZS R —E 2R, RIVEHX—X
MR R BDRIE L A R EEZ .

& —
2014 42 H 16 H T H#H K5 X mk



HSCHRF

(8 5E A AR 2 RA B R BU W BUR 2R R ) —
BRFEWAFIL 0 5K 3 = A 3L [ 2 RA 3 2 6]
RO 22 R . X PO B 5AE S 3k T 5 4
Y LA B v A R 5 T Ao 5 BBl (BAE A AL E R
FEEA K MZ 5, a3 A T, A EE AR
—Fif R ELE , BN, 5K A RIE O — R ILAT
ThAS B R GE A Ak 2B T BUR AR HF X — B KW
Serp, BT BN m 2 AR R AR B 40 F
i Bl L B A £ 71 3 ] —— e Ay S ) 2 R i
TARFI I 0 R ——XF E R [ 52 28 B A B LR
Sl HABRGEVER W, (RS SR A ) AR R 23 A
KA A A O BREAIL 4 2% DR BB T DA & O T IR
F 4, O 4H 0 5 SR T 2 F) B0 HE ) (R AR BREAK 3 ol 9
WUIRERA2ZR) HMERSBAM K Fh5%
Bl SR, 7 3% [, A AR 25 AH OG04 2 48
PR B2 WSS, L AR BA RO & L BGEE IR % T
FRA 2, G (oA 5 [ 2 ARy ) A IR 5 #2222 (0] HH B
5 RG] ) 55 — AU -8

A SRR TE R PR BE R ik R
2% ( BV S [ 5 i) TR 2 [ 0 i v 0 E ¥R ) 1Y



3l 506 23 796 B MR AR ) 1 B A

WARFERE . RRAET | X 48 6 KA TT 2 5 9 ey 3l o i R /NB R R A
T3 28 /N AR A B = 2 68 (36 BEA ) il FAS 5 AREH, A%
T, XSO KA AR W 2 R Tk L 5 2 F /N AR, SR, 4
B4R 28R R M2 7 A AR th A BOR AR BT A —— S Y (i an g1l 46 A
FWE RAT 2> F SR P A BB 4, o R P g e B R, P R Rl
A8 HE P IBURF A A - ], R AR AR BE 119 2 W) 45 FA) e 75 o [ 2 W03 B A AL
1 55 H A R 2 22 B K 2 o 1) AR SBOR

BT FARAMEZE S A T &S A HE? Rk
TETRN T A VO A8 vk B K 8RR BE 22 50 40, A Bk X 28 AR B A Wl 4
Rl IE SR T 3 45 48 DL B BOIR 28 T 2 18] T 22 07 26 1 06 e (G S0 R [ B R A o
Z AR A anfar N S| B B A 10 K0 A = e ) #EAT TR A 3003 #r , i 26 [ B % T
REERAEERENTE S, HHNET, F B A R ARG
AR VE AR B 23 380, T3 oK n bR A 2 v R SR T 1 R

YR XA ERE I A w1 B 0k 5 1 G5 23 ) 0 vk
B SR AR AR S, SO A A A BB A LR 2 5] BRIk
G F1 4 R ——nT e Xt A nl B 2 2 b —— AR RS X AN IR [ A 28 )
16 B 2R B W R TR R — G0 IR B o — WL, ok
AT AT O EAE R SO R, ERA A ITERR  O A 5E RAE A
FIA AR 2 45 T IR (T R BE AR 5 TSR A R) L A8 55 — Ak i 2z Akl 7
T OO B VU~ F AT 4540 15 1 B AR AR AR ABL 2 b | 52 DY e
Bl R PSR R i 40 B SRR bR — RS AL R SO RO SR G F e
Pl 2 W B B R LA B Oy S A A | R BT A s, AR R A R
X ik 28 i) ) 2B R AL R A —HE

FHAAER FREE - ENA KRB A VAR (RERES R E
TEA ) 15 5 A FE R 3 R« 20 ) W8 7 dn o) B ey o B LA R oA o R ) L
il A bR — R BOA SR, BoR R RNt o R AR G A A, 2
AR AR b R BOBILE DY A3 ¥ ) 2 A0 A5 DA AR DR JEAT T 4 2 8 A 4 9
Bro IS, AFHRERA ST RS 5205 H ] Rat 2 25 kL
Je B PS5 A0 28 S i RIS sh A, R R A A B X 4k A AR R
RE R BT PIT IR A LB AR, A LA —RE, SRT, IE X S-S




I

25, EA B TRAEA T A 590 F LR H A = 51 BE X R R &
AT T il AR B 2T 5 H IR BT T . Bl [ 4k 8 #f ok R AR T S
9% DO RE , 20 2o B B AR A5, o [ 3 A R T A BT A T 35 A JRe vl R 1 Bk
fik LA B By R SRR 55
WA A5 0HIT HR B 95 AR S, 3R B B B AR AR 1 SRR
AL AN A 18 Sh R A A IR SC TR Y g IR R R 2 B AR Y
GE B, BRI ST K o ) RSCRE Ak T A 4 SCHE , (A A 45 TR SRR LU
AR

R ZR - M. BN
It e WA B 52 B
2016 4£ 1 H



W

AAS A BB 5E B, 18 25 TR 2 A, 5 Bl 2 Xt fth
{BESSIN S0 10] 7 ip a8

AL bR LUK AF 5T 6 BUR AR A AR
Had ZBEEATF R M, K BAERERER CE
1

(1) The Enduring Ambivalence of Corporate Law, 59
ALA. L. REV. 1385 (2008) ,#t 3¢, ik By 56 F AR
FEAFIRE A M 6L RS A R F 25 5 3R — B
Hi, K E A REVFEERTE .

(2) Managing Corporate Federalism: The Least-Bad
Approach to the Shareholder Bylaw Debate, 36 DEL. J.
CORP. L. 1 (2011) M 3CH , FoH BEARAL ST )1 B SE feR
A7 A SR A ) E BT SRR

(3) Power and Purpose in the “ Anglo-American”
Corporation, 50 VA. J. INT’L L. 579 (2010) , 4t 3¢+,
R EMEER AR PO EXWERFBRES LRI
AL ARAIRS DL AR R BE AR A

(4) Corporate Governance Reform in a Time of
Crisis, 36 J. CORP. L. 309 (2011) i 3CHr  FXf 983
P E 1E 2007 F S REHLE R LU, % B A diA B dUE



3 A 0K 2 W6 B BOR AR ) B B A

PEAT LB 5T,

Fexk b AL 75 3 T 60 G o A7 R, T R X 3k 0 SCHR Y T
A i B UL BCPE 8 0 W) 3 AP A&, b 7] 42 4% : John Armour, Stephen Bain-
bridge, Barbara Black, Bryan Camp, William Casto, Brian Cheffins, John
Cioffi, Alan Dignam, Susan Fortney, Brian Galle, Martin Gelter, Joshua
Getzler, Andrew Gold, Catherine Howarth, Lyman Johnson, Brett Mc
Donnell, Russell Miller, David Millon, Donald Nordberg, Dean Pawlowic,
Gerhard Schnyder, David Skeel, D. Daniel Sokol [l &% Robert Vandersluis,, [fi]
i 12 BRI S I LA R B SR E T 2 5 2 A0 SRIRE“E BE PR 2x 2010 4F
JE 2R AR SCTEFRPIFHE TR B 2 | ENVER L2 A0 W o0 K B R R T 2 e K 1
WL Be b2 2010 4F 23 mlA BEBR M (4R B 2 B0/ B B TR o 1k
BE R R AR 22 B AR R (LR RSk B ) I e L7 4R
Ui IE 3 LA R HE I 5 22 R 2 2 e 2010 AR 20T 1A

AEABAMPLE, IE R A YLK SR FE [ S
RGBT TE , A A1 LAA Rt . i, 316 LR AL 7R
i B K22 A RS BRI RO (G T 2009 475 Z= 16 BB K2 o B
AR5 [A] 23 ) LA KB B M ) O FE N B TR 25 15 B . 218 2 K2 (3
BT 2011 FRFBEZSREZRFEFRBEVINFEE) BRREFRERY
W - AR R L A R AR BLGE B S PG (BRI T 2011 SEELFAE AR
WARRI Rl 2E ) o 6 EIRBLA DT a4 0], AR 20 0 A e AR B 17O TR
FISE 085K LA B 3 [ 3k 0 R 56 R, 98 51 3 S5 ol 244 i 38 Bt 6 A7 114 L 5
FE, A X 26 ) A o th FIRAG, Al 114245 ; Anita Anand, Helen Anderson,
John Armour, Joanna Bird, Brian Cheffins, Aaron Dhir, Alan Dignam,
Jennifer Hill, Edward Iacobucci, lan Lee, Jeffrey Maclntosh, Christopher
Nicholls, Luke Nottage, Ian Ramsay, Joellen Riley #/1 Jacob Ziegel ,

A1 Z 451 2% Jonathan Eastwood ,Martin Gelter £ D. Daniel Sokol, ftl
MAABRRA T &AM E K S S8, G SIF K A4 ) John
Berge, Robert Danforth, Sunit Das, Mark Drumbl, Joshua Fairfield, Brant
Hellwig, Margaret Howard, Lyman Johnson, Timothy Jost, Russell Miller,
David Millon, Elizabeth Oliver, Doug Rendleman # Ben Spencer , flif jxf 5



B

fEA BTt M 3 T B UUE , REGIC T 0. ook, to 5 B i+ 4
KEFIRFBE 2 IR M S R BE BB RA K 2 B f R JE ReFik o
BEH AU ITE 2 X S iHR A 5 A R B Be i 5 FE 43t 1 & A 4 {8 1 S 15t
"8,

HAREEEA R BIRA R, R — HEERBRES 4K F kb THE,
Xt 2 e BB 0 0 S BRI ME T . Xl 22 PR - X B s A RO Y
WAL YE B, 3 O A7 . R A, JE % %8 Alana Dagher, Parker Kasmer,
James-Moore il Jillian Nyhof, flifi1 k45 () 5 VE O s S 4k 7 A HF B, i
i#f Linda Newell, &k K XF 4% 43 118 2 0 g tH A0 f5F AR A0 ifit, 18 36f Diane
Cochran , ib J A 547 BUE S 55 IS0 R,

Bl B R R S FF. F A B Richard 1 Sharon Bruner, i1 1]
S AT BE & 1 P 5, OF A BT UL, e Ab, FROKE O 45 WK 45 3R Y & £ Lia
Pierson Bruner LA K 3R {14 /N% Cullen F1 Claire, filifi]— £ LA, LA O SR
SO AES ZEE €

#1535 JE M 31 78 B 3K
2012 49 H



U P57 L 3T RS LD S

H’:E*B?i&
LU

_?F-g;ﬁ]g%ﬁ .................................... 3
tt&}i-@ﬂ]i\\ﬁh’éfg ..................... 12
EEEEERENARRERE 26
I ) 3 873 | 1315 PAT

GBI L
AFEEMEBFER e 105
REFBEXERLESEFBE - 137

ey PR R R B
ERBZHERPARGENRE . EE

FO B E .......................................... 219
gg 1@ ............................................. 283
....................................................... 288



i B AT L i) S |



