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“/» A 35 #” (corporate governance), —FR“/A A B 18”7, KL
ABESH, X T MEERNETERFEA. “AFEE0EE" 5%
ANRARLAAZERT RN S HEHNE, B EELESEER
HERAMEFRAWERRE, EEFERER,ANTAVNBEL” (&
. 2H3GKR EEEDRAFAFEE RF N REBA”; 25
FROMEABR: — AFAMFTEEN LR, FLEXER? =4
AMZEERT A HABEMRMYEM4 2 = MAHKRAE
ZBEERBNOBERAEGF OFBHNLSEXT RO BE=1MH
BB EFHEXHFNNENE”., S2F¥E@RRRERE N BiRE
BARFBHBRRL XFAARERSHERANBREELEN". 5
WA R, 22 A2 AR 2SR SE H R AR, A RIA A BAR R

O MNUBAEFLURBLERPLEE EU" RS, ROKE999 F5 5
B FeT) ACH R0 EH 2 M, BT R, ABEBRAERGSWRBENT  LIE[
G AE, AFXEHES A “BRER” AR HIm RS AN (BR— 2 R R
XEFRIED AEXNRBEXFHHT) ST, TR X" REH R L IEEXERGS
S — BT R X E X R AR AN~ R R 05§90, XXM E TR
AERNEXGZHM, WMFENEFIEERGEE, — B E L M B TR
WCRETCRF T AR BRAF B4 B 05k 8 IS O 2 T (3K SR 0 4R 1
STRBRRT) . EXABFE R U RRUT”. MIGER AT REOERRIESE R, A
BRETRAMFER EXTANEEFLRR. AEETNE, EEERTREYFIEY
M B R 7E AT R SRR R R



2 BRANGEEPHTERERSY

AR BBRL T AR BAR“BRBUE"Z R AR — TR
G U ARBRBBRRUEZERERREANZ BERRBE I EM
BE.MARRAIBRAFMBER/RARUES O BABR¥REMAARNRE"
BMESARMEHFR  EEANXRMLSFFEILNEL.C 2
FREFEPHEA“ARNR M B EL T KRB R A&
REATGEEH. B, 2FFTRHR RANENAFRHEEH
BA”, MAAREAZARANAMBESRHBEZ R A ENRERY
.

“BEARR—A—BERRE, WRELSFEHK QS
BHPRRAFREEERLLNT R EHE. BAKERLA”
RABFEBX LR — N, AMHFRIEERE, RTTH. &
HHRNBEEAFAGE”, MRERLFENEIE, RIOLV, R
AREEAARARARFARNERENINME L0, RRNN A%
Jr B BE S HE s 1 O BE W R 1R R B HAUMB R R H
AFAERARFAATR . ERA QAR ZE LN —BELRE ., LM
B LR, X R R ERE AR NBER R AR EEEH RS
TR dnfar R XUBS A0 28 AT 7E AR R 2 R AR LA B R R R
RAFZEDEHEXH—LEE, A58 HESH U M ER
HEER .

EASMEFR M BEEAANTRNEEME FEREARNTH
— S EEEERFDDEE. R, “StEEEEF " 5 EEAR"
X BB DR KR AR XA« BT & R Y R — Fh i 2 (process)
i J& & Wl 45 1R — B YL 4 (institution) , I FEEE AR RSN EEEHRE
MERFTHER BHEREEETEMRSTULRERBLR. %

O BREH ALXFRBER) " HRARBRI 1999 588,55 46~47 |,

@ HFEHIFENTARRTAXBREEBRCTEEARBEH RAXRLEFR
BROBKERMBFERERN—FITSH BERXNENVIBRTER. SRERF (¥
R FME AR B(SH S AR 4 9 A 29 B, ¥3| 8 G4l 2000 45 1
.84 .
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MARESR” LA EE"HEE BT EERTEEETR L™
H —Fh“dE AR 467 A9 38 & (impersonal rationale) , T B B 2 8] 4< 5 /)
BEAFEERWEAMFIX. EARHNEEEHNMER ERRAR
HEHZEE, $5.ERAEE LHBHRT . AREAHB L, “LL
X ERRARAE YR FDINGFELRFSELTHRER
ASOXREBH—FE. B—TE.STEEARERENED R
BB RO —RINBOAH . LN HEN T 2R EE R, N
BUEE R, “ Tt B P8 2 E x50 0 56 48 B 3 4 7] A& 848 B &Y
HERAHEEAANEEERNTEDNREZ - IHKERER
RZABRLBENRBRENBANEANETEZ - YBENK
MMBEIERTEEARANRERE R EBKE, £ HRE
LEAHEMATTERORAN, FENLEXERTHRE, AETERE
MA—BLEFEPUME B, RRLE."C A BMAENERL
ARE"HNRARAREN—FEERLALRIMYEEAFTZ
WA B P A — A — RAEREHLEL.
FHEME-HEXANBEBNEAHERER . ZETFH . 25%%
MBEFAAGERBNERFERSNR T . BLEARENS
B.0BNRBETFERNERNORAR., AFANEEHELRES
‘BRI RIE, HEBZE . §AFAZEAARRBEEHKERET
BRAMHEARWHER. £TBEEAARE SNEAAEH BT
A BT S A LA Bk, SO E AR CH A0 oL 2 B T I A B B0 F

@ See, A. A. Fatouros (ed.), Transnational Corporations; the International Legal
Framework,Routledge Pub. , 1994 (UN Library on TNCs, V. 20), pp. 25~26.

@ See, A. A. Fatouros (ed.), Transnational Corporations: the International Legal
Framework,Routledge Pub. , 1994 (UN Library on TNCs, V. 20), pp. 2~3.

@ Clive Schmitthoff, Banco Ambrosiano and Modern Company Law. J. Bus. Law,
1982, p. 361, p. 363.

@ RHWL(RBEEALTREMNERKE) ROEHHFFL995 445 31,8 57 |,
KEFRMETRE” BN BEARD"MINRAXERE. SRSLELIABREE
HHAELAARANRE  EREMETIRSIATERALAT. SARXYL (BERATN
EAR BT, o BBk KL AR 1989 4E R 88 61~62 .
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BEAMEZHEE. RERNSENEZE . THTH BREFERN
BEFE AR » TE R b DAAR 22 B B (L B A AR R TR .

F_HERANARARFAFAARMY S5 AFREH"XH KA
EF PR R B A 7 WA R B UL E BB ERY XU - A FNE
HEMMEWEBEEARBETELZ2RETRL: BAFREHER
BAXAEEAARAFBESREEN AL, HAREHHR
TRRBEMEBHEAE; “AFTABMIL "M A RAEH"REEA TG
BARATRBREPI RSN XW AR EEESE RS
B “RA R s AT BB A — A B M 9 O 3R X5 4 ) i 22
B EEARGENEFHERE - BETHARREESHEH
.

BZELUBAF — FAFARNBA"IN T EEERHETH
BB KRN AR ML AR BRARARTE"Z A ARFFLE
DROFRXFR, MHXKEFMRUBELEEN A RETR
AREREEALMNBERR. ERRGLFANFATARSHENTL
BAHGITE R EE KA MEEES AR, KEREL
MBI LAY EE" R ARRARAIR AR ERABM AT
Re HELRR—-F“AUMGS KR, BRT BEEATGEEARS
ZMAFRAERHER ‘- R NBRTEHATRENEE
BUEZZHARAABMYER MEEARSAREYES A XY
BB EIREBEFEAERBOAL ARBUETEREE#
— BT RTINS, SRR T B A AL A 7 T X 4 ) 4R A
BVA BB S AT A R R4 . FETE X B E ) 7] fE 2RV BE S A A
FEEEATAMTENEARROEREST X8 RRHH)

O BRARFIKNZ R, AP ERIC KR ERE . BRI KRB R — R
TR RTBRMEHRE"NE L BERBUMREZANXRREX IR, S LY
SRR BIR SRS AN ERANT, BOE T REE R E LB K) 2000 4
BB 74 TR L BRSO CORM B B s 4 S B ) ) A BB B i ARAE 1999 4R 56
b - 3838 - N
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FUSE2FALAEHO—EELBHkK.

FEHEMLUERR-—EERXFHHEXN T "ZINFEIEL
BT HBETR . ZRENAZTREFFMEFELFREMELEH
REKWH, TR B AMEERERE N L EAHABMES R
BEERER T 2% EEE, B THEFY R LFE RERES
PR, AREXRBE LS BFFZEMFEE I, HE T RBOLERK
Al L ERMEEEHLS. WAXANGEERZ AN X BH R
BHERMBFHREZ - ZEER, TEETARARABLELRE
BHREAR . EEENAAREESEBEEAFMBRET R
BORAESR, BT » b B3 B 5% B B0 T80 7E 1 5% 3L 3 1 3 ) 9 3 3% 6 2
SRR 7R L T IR R X R T 0 AR X R
—8 XA ENIEERAN TS EEELFAL AR DLE
H—-FRBERE.

BHEXMEN P EREARSIERTE A AMBREB SRR BT H
13 SEUEBFIE » #E T LA 5 37 D9 35 £ 43 7 D9 22 B 4R o AR D 9 37 ¥k i3
T2 B R R LG B BEE R R IR B AR At R B ps , AT
IDRZYAE S R L Y 9 27 ;-9 DN & M 37 WS YN g 3 S
PR R AR LR Pk B BE BB " H %7 LA
TS 2 FGE A 2 F OB AR R 2 AT E X MHE IR . TR
AERBRFPHE MR ERE LS ERAE RATITH LA F
BHR— R AR XA RA S R RRAREXEMRE. &
Xt F oA E R BNERE L, REF R T2 HER BTN E
RLESLENRBRESFEHSE HFZERHF: OBBAFAEE
RO R R AN A R EE L B A 5 (2)F 2 R BB AR F B 19 )
WRBBRMLMRY . ZEFBDHOLBERH T RRTRERBIK B
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TRBEERP AT HRMER.C

FHERBEEALFAREFTHBRR AR N EFENERATEY
WA, XWEELTRBREMAAVEX BEF LA EE LM o
R, INFTEE VMRS S AT REHE B A A0 ML ORI B B SE X B LA
R TR LB L ENBFRAL PN ARG —FE,
(5] O SR JEHAR A /A F1 0 SC 55/ BT MO R 5 v A BAR BB R . 31X
FHFRBU IR B 2 80 B B A 7 W P AR M R, S AR
—HRERROHEEER; SR, BEEA FARENEF2EHEL
HUABAGEARY . EHREEN, BEEA TRE P OFERE
MM I ERHAFEXSI S BEEARARENAL SEEE L
AEARRE LN BEPZIRT, AT RFIE“ KRS A NS
="MV EREER. FRBA BB RIENRE.

Z HREE

BEARGERSROERNERE ABHEHFETF BF
AT RE B % S A R AT BB X" F T 2B R R T it , R X s )y
HEEASOHURBEIERN FW,FRERRATSEES

O WEWHAMT CEINERELAABRITRARN—T. AL, MR- HLRL
AHERLFERAEFIERE KR ERRRERLRBEEERR—FEBIE.” Fh
RIBFTI B Y, 7 K2 AR 1999 418 % 217 . MR FE MBS0 T HIES, Bip
LR RN BB R —E T UHE L MR HEHN RS RE LRI N, T
TR OB BRFF B9 REH ) oF BB K2t ARAL 1999 45 4R .48 23 T0. FFIB SL 3k 10T R4
AR MRS FEXRFIHRE.
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KRB EBOIHT Z—, OV T & (institutional investors) 7F ¥ [H
AFRBPREGEAGBRERK, O, 5B EFANARE
FOARNPMBOEBEATRERY RN ETERBRIE. REZHK,
EPHMEIREBREEARR.GEHE REEFE . BERFAE.W
RE EFRREENETEROR.$%F, EEBFBHNTHREEKX
BRZBUNT

P RERBRELEEEAEOENIERTEF AR T E,
BEREFBHREABTAXR, BEPLFEHXARREAEN ;T
PR X L A B th 3 4R A B BT RE AT . ©

(DO FEEFW REEAFLR.CXRNESEE AN AILE

O REBEIN(AFARALGH . PENEIRSEENLR). PEARKELEH
2000 FFRR. B 129, XTHBUBELTINEX RN EL X, see, M. B. Fox,
Required Disclosure and Corporate Governance, at http://www. law. duke. edu/journals/
62LCPFox. HIER AR REAEBHNEAYTRARRIANERGHAREETHEY
ERITARBRG A AABRHAGTH" UREN N IEBNEBE R E. B
ERAEMNBUFEHRBYERSUT=EBAXEN: S —FE EELRAGEESHER
SUFERE, XM REESBHKXPHF—B . B4 EEERL DITHF M ER
BEARERFERNPMAREREBRAFBERNEH . BE. BHNEN. SRR,
CBS 22 A3 B A B B 5 ), op B ok K % 1 RR AL 1989 4E IR, 45 336 |, St R A TS
B ¥ 8 7 B o 3 40 3 34, see, P. Muchlinski, Multinational Enterprises and the Law,
Blackwell Pub. ,1995, pp. 346~372.

@ REIRALAFARBEN.PENEBRSEENSR). PEARKEHEH
2000 SE R, 56 189,198 . See, e.g. « R. A. G. Monks & N. Minow, Corporate Governance
Blackwell Pub. , 1995, p. 303.

@ REFMBEAFELFRHMLR, ~BITRBKE TS (EREPE), BILE
AR 1987 SERG A E G (ERSHHMIL ), RIS HARH 1989 ER. F_E RS
ARGRZH . GERREMIRETERFEFENRE). RERX TR ABRSFLL
AME 1%, BEIRME 1998 4EM. B4, REF(OECD ARG BFE MY EHEL AR E S
“3t B P3 S IR AR B — IR 47 18 50 8 B 156 0 ¢ A IR Y %o K A T A I 4R B ROBOOR R AR
W R”. Sees OECD Principles of Corporate Governance, The Rights of Shareholders, at
http://www. oecd. org/daf/governance/ principles. htm. (1 F 8 # “OECD Principles”. &
VA I K 3 4% : COECD 4 334 B IFUN ), BTN 3% = % (2 A 438 )2001 424, 1
AR 2001 4R .)

® XBTHEJ Dunning) B EFWHERI BT RGHRZIREH"NIBEE
1% 9% (strategic asset-seeking FDI). N. Hood & S. Yong (ed.), The Globalization of
Multinational Enter prise Activity and Economic Development, Macmillan Press, 2000, p. 400.
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MEXRTRHLERE BEEFUNHNZ —REBRAFREFR
WA RS TE, EEFWTAE UM EEARGESETE
SEMEW;OHh FRRAERER ABAUHR. ML, REAR
ESUEFEZANRRATOEN . BF R EEAP REREER
B MEROHERERDERE.C REFEERELSHEAR
BEEXMEETERR.©

OBLEFFHEHRERE. BT, B EXMBEEEGR

@® See for details, D. E. Logue & J. K. Seward, Anatomy of a Governance
T'rans formation: The Case of DAIMLER-BENZ, at http, //www. law. duke. edu/journals/
62LCPLogue; P. N. Doremus, W. W. Keller, L. W. Pauly & S. Reich, The Myth of Global
Corporation, Princeton Univ. Press, 1998, p. 40. X FARIHMEAABRBZ MM XLE,
BN A TR R BT SR R 1008 IR B =5,

@ @, EHFEBY SN E M % (UK E R IE % 8 %, international portfolio
investments) 55 [ FR B E 4 . B0 S %F b B B4 4R 28 7 (foreign equity) 51 “ B & #) B iF
HHHBRR MEELSTH/IEARVRIHNEE, WEEANEHEDNLARE
RFERSFERIMRE, TWARNBIYE ., 5 R IERBE LB E
FHEREHORARL AANTUELE TABEREELG SRR, M TFEFEERRE
TS X SR 0 53 0k 2 TR AY , BR 0 A A B AR 1R Y B R A LB B 2 ot iR K 38 40 I 5 KL
B, A, EARAECTHREEUREEE LY EAARE., AW, £ENMMALRE
RIBARRE"HEDR TRMN KGN AR RER LR, See, T. Rapakko, Unlimited
Shareholder Liability in Multinationals, Kluwer Law International, 1997, p. 70 footnote 3. if
ASRERFE-—EXFAARBEKRGLEHE.

® MBRF BRI Z 4 (proxy contest) B i . HEMAE B BH L X, see, David
J. Berger & Constance E. Bagley, Prozy Contests and Corporate Control, Corporate Practice
Series Portfolio, No. 20-4 ,1996, at http. //library. findlaw. com/library/firms/wsgr/pdf/
wsgrp000004. pdf. (ZRMRAABAFXBEN LR L HHLIE" N RENTH " BRI
FEERUNMHEIENLFRENN. SAKED (U ERSPESCWKRE). LT L
FHMM 1999 FRL 58 110, BTFEABNILREOHEE, ILR¥R,



