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2868 (corporate governance) feATFIREERHY—EEHEHHE »
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ZEBIH/ATEH (corporate governance) &5 @ EIREIRIFESE ~ X
REMATRE c MBRBUABNABIEERIE - REEAREREEERE
EXNHIERAFZER » §ll : EATEESEHEWNRRG - AEER
HRMEHEM{% (fiduciary relation) 3 REMARAVA ARG - HX
LR —EFFIEATERIAR - SLAESFHATIPITHEBEN
PR - EEAHATINRE  EBITHREGRABIITR -

FEGEANGERAERATSENESGEHS - DMFAERERM
ELBUERVERE - DU LEBERBAESR L LAKIEE R B EE AN B AE]
% TS EEBRVB UL EEFHER - HNRBEATRHENTE -

0%

— ~ HEGRERNEEE LI

EEATEHNBROERACINGHE - EEFRASEHENES
HeH > REEFEAATIRENKEENE -EEFWREFEES
A BRI ERATIRES® © Bl : Delawaret /A BVES 141155
€ EREFNREEA BB - DISESERASNEBRER -
HIL - BFEEGROECHBTHEEHEME  MEEGKHERBITE

*

AXFERABXELRREE_AF —H > 20065 > B115-146 °
% % B Allen Kraakman ;: Commentaries and Cases on the Law of Business
Organization, New York 2003, p.97.



(chief executive officer ; B HCEO) * HTREEGEMNSHKIES
FATHRRS -

ESgZAMREZNEEME - R T AS Tt - mA]E R
- EASEHES  BEEESFNZEFPRIREME - E470TRRA
BSZ (TR ~ BiUATIEREH - BIRIEAUER RN ATIIEE1T A

(il : B AR ERNARE ~ &ff - HEASIFANRE - BEAZRA
g]) ~HABFEFEBAEE (BREATAENED - B - ATH
THE MERLE) 4o FlUl : DelawareN AENEF 141 REIERE »
BEEgNZE A MSEMRAMNSE - BESERE - AS{Ea - BN
BRI > MEREEERTELREY - R EHSBESHIT - Mk
HESEHITELES -

T HHENAR

HAEERTRARRNRER - L—ENEHETES - £
BHEESWEE  UEHFEENNRFETIES - fllABT Ek
 BE=STWEE  BEYBRBE=/S _NEELHE  EEEF
J o A E R R R SR s A - (B R B A E R
REFAI ALl —RRBIE A E(SFEEES (fiduciary duty) ° » SR FE{RFHIZE
EMEFFEHUNRRARHNEY  FTANESTEESEGRE - 1=
— N—FRHHEE -

EEGU I HCHTERERRB AT ER ZHE - UZBURAER
REHRFENIZEE S (standing committee) FITAGIIERS > OESEE

4 % M Allen Kraakman > #748 % > p.100 °

5 I X F#ifiduciary duty A A > FMEXF > Q& kR LREKRA
28 > &3k 2005F8A > BE119°

8 % BiAllen Kraakman » #7485 % » p.100 °

2 AR .



BEE - HEFE/AS)E (Model Business Corporation Act) 558.255%
EEE - AT ERI DA EES RN EHBUESHEHNNZERSY - H
REEMERSHENRIREHZE R GITHE - MARB2RRESETE
Flgn - FES RO E AR E - BT - BEEH - BU=E
f2 - HESE NS EROEMEE - Fit - EEFEANVENHRELR
EHERZES  LHAAREN T LEEPITEE - It ESE
BHREZEERFRHINZE® (ad hoc committee) °© TEARBITAE
AT - EEENZEGARAEE - HEZEgHIERNESE - Q0]
RITFEEHZEENNE - HFZEGGHIPITESHE 2R - JY
ZEgVEHERES GBS - AR ESENZEFBEEELT
ZEg° RELZEE  HFWZE €' HEERHINZERGEEE
RHFTHENIEILES (independent director) ¥EE' - flIFZEE G+

7 % M April Klein * Firm Performance and Board Committee Structure, 41 Journal
of Law and Economics(1998), p.277.

8 4 Bl Allen Kraakman * #38 % » p.101 °

9 2002%8A1BEHELXFIBANIGLNEERE LB T ERY
EFN AR EEHERE AN NEHARIRERERFEH
BRBZRE FHEBHZEELARAAMBARHIEITER -

VHZMEE T ARAE AN SRRA OB T RER -

MHBBILESE > AEEFLFLAWELRARE - 25 BELRBE
BEB 2002FE8A I BLHYEALARHAAAMG LT LN GEREEAEF
EHRIB S PO)BLEFLETF TP LASSH —FREXAALT
NEABULEEB/E > LTRALBEBRIRLZEST - FMHEREAENZ
B BHEZEELEGRIEFER KBLAURDNLETURAR
U rtREEE EELRERLGES LRI EFUARGETLZEE
QUANEZAINFHNHETECRRAETIAE  Q)BLAFHTX
HEE O LBERZHIHANETR AZTRTAEATEREFE > &R
HEROIRFLEEBRRETFPHE (D)2 LABEAEMAARZIER
T¥BEFANTRYEFEFEIIBTEBEFEFTEENRGT X 5
GRHBLEFHZE  BLEFAFMBL LT A RRAETT R LY
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HH(ER - SRR AR A BB R MEST ARG H - IEE AT
MBHE - FERRF - BRI RS - FHNRIERY (special
litigation committee) (AHEBFIZEAZHAFRIINESE AL
BRI E R BIREETRHIZ R E'® © Delaware M ARTR %y » KRR
ZEONZEBERBIIES - TESRFDNER - INZEFHE
EgrERE s - AtZERENTAASRBEEGHRENITR - B
HERESUEEENEERZ

B % EABARRERRAARADE

KB R E S &

SHEAY  REEAY

HRIEIEFE— M ATEERE » L—FNEREEETNE
£ FIEEMNATERE RS AT ERSHEE AR EELE
E o MERERARZENE S (staggered board) © Yl : Delaware N
ATLEFI4REIERE - 0 EEEIRE /=3 - ALERNESE

Mt - SFEEREE A EFBINOHARARE - AFTFHLUAE
B AT MBI LE  AEFAFSHRES > BHHLLEHH - A TR
BN EFREHZETRENBILE ) P BT ABMNNLFATH
BELXNBLEF  ATHREEFHH/ILE > FFH LT 2 & BRAG G HB
AREERNNGAZHZREAREFRBOME -

2 % B April Klein » #748 X » 41 Journal of Law and Economics(1998), p.279.

13 4Bl AlanR. Palmiter, Corporations, 4™ Ed, New York 2003, p.322.

4 % BLewis v. Fuqua, 502 A.2d 962 (Del.Ch. 1985).



ERATARHE - BLUAFEE R EFR GRS - FTEK - BERRRE
ERESTHSENESE - FhtMeREEEENMENBEWE

(hostile takeover) ° EEFAEFEEMH - A EHATIEERDERKE
B BTSN EEE ™ -

EHFIENR  EEUARATEBNBE r MAREHEHES
GREATKBEHENEY - ERNESIIEBITIREIES - TR
HESEEBNAATIBITER'® - 52 - ASIWESIIEATIHTA
ERHA (legal agent) - BHEGRNESE - MIFERMNEEY -
BHEDEEFLBYTRE  EUEEEHRNESEEE (board
meeting) > H{AUAZBURE (majority vote) TFRXEEGFHIAGE - FRIE
B E RS EAE - R AEERNE SN & HRLE -

EEGRUS AR ERERIITEH'S  EEGBEEHE%
RAERHIEENOMESFWRNIEE B9 48R AHENNE
M BFEREEANE (quorum) HFEASEHEES - U : Delaware
MWABNEFE141RELIERE - AR EREEREEEGHC S BN A
B R SRR A AL - BT hVALLEEIN T RER - ERL
EERWIEEA - BNBHEES - FifERARASRIREY - ES
FEANBYREESGERRESGEAESBNESLE » LIV LES
B VHESSHGFMEAITE - KR LEEALBHESEHE
RIEERENER ABERRIMHATE o Delawarel /A SNER 1411 Ef
IR EE2E L ERRER - EEg2ARTEAUERTR

15 % BiAllen Kraakman * 54§ % > p.101 °

16 4 Bl Larry Cat4 Backer, Comparative Corporate Law, United States, European
Union, China and Japan, Durham, North Carolina 2002, p.179.

7 % B Allen Kraakman * #7148 % » p.101 °

8 2 Bl Alan R. Palmiter » 745 % » p.505 °

19 4 Bl Alan R. Palmiter > #7483 % » p.506



BT - E—HETERAMEEASH/AT] (close corporation) EEEHIEMN
HE > RAEEMASARNREARYD - BATIWEH A BRI
REBN  RR(EE LR XTSRRI - R R ER -
WAMFEB D ETESEGRY  BEENAERBEZSERTE  AF
FELHERA -

1934 895G 3738 B IE R 14a3) R (B)ER KA (proxy) Zit
EHEEGNEEE —ERHFIAREEEERZHIER » f£Schedule
14AFIEHAETE - BFESAELFNFEESE At ESEER -
HEMEBENRBIG - £d ~ BITE - RS EEEEMEAREN
25 ~ WA CIEIRF RN E ER %2 - TESchedule 14ARTERTIRERTHER 13K
chif Bk AT BRI BH B ES - SRR EEY - EATAE
EURZEEE - AEERBELZEENER - ZENES - EAEN
—Eg:tEFEEGHNZEFgRNER - ik - £ HEgHEERR
HZT  ZEGINERE? -

EEBAGET  EEGREFEASHENNELD  BYLINNATHE
W RBE BT RIVIRE - ERTRE — LR R EENR - B
HITRAFTAG HEEHFIRT - MAKINES (TERKABNE
) EEESF LHE > MBEESFEIERX  BEEEFIEA
S EKRE - BIEVERFSUE - Bt EEBAT]P - R
W EERIMNTESE (outside director) EJ&ILEE (independent director)
ARy FEERIVERES - BEARIMNIE B RTINS - AELAIRE - (B3

20 % B Allen Kraakman > A #5 % » p.102 °

21 k¥ Regulation S-K,$404% $a A 2R 2 » Bi#B60000E TE X 5 - BF
MAVBG XS F40445FbRA R RFF 209 % X M1k (certain business
relationships) * G iEE LA X A G RI M oA MY AL ~ 2
S ARy B S SERM RN REART -FHR - REANET

22 % B April Klein * 3748 X » 41 Journal of Law and Economics(1998), p.281.



