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FiRF!

Z1a% % % # (Roberta Romano) # # 4% % # (/A & & & ah ) (U T B #R (3
M) —FRHXTEZEFHE0HLFEHRAN T BR X LIEFERSE,
BRI ZF BFRF 2BFFRHAFLRATLNAEZRENFAE L., ER,
FEAHERARHEANET B R XHEEEE 2, BEA(EMIR KN E
ANE L, RN A A BRE R B, S RIER R HE.
XU BERMSERA AN BEZR, BEHNERE(FERAL,EZPX), LR
BT HFRMNEIMEL L - EXANNT, ERINERNE: LT RA RN L
LEH MEXEBEAHANBRAATHAETEN, RN A MELHELANE
BEFEARREREGEMRE, SR, RATF 8 E RCER) P 3% 2| 5k
FPEERGARTE EFAL SR BELUERL EBE BRI,

(ERIP ALY TR RXTHES ARTEANEZHNESR AIBE . AH
EHEM SREREMNPIEATHEENN L E, FEHETEAXHZ4L
Ko EHEERE, HENITLENAL, AR, BEFLAHBEHEER L X
WREEEELR GEESR XN ZEZAATRIFARE, BLFERLE
FHTEBE MR, MEEREH S HABRAR, BERERT A, & 2
B b B2 R T U E| 2 h BUHE W LA R,

REXXAF WFLANLSCHBELELZEHICOR, YEBHBRENAT
LEBERARXETHFORE, REABERAETX—EFH, ERE, ARERFEN T
BERFEELE, PXFERAMTAFATR? K2R LA EHNEA, RE, &
HAFE'ZERAXFHNERFARA AP R A EERAFEENFARRM—KH
CEBEGR XGHFRRN YR TAN T, AT, RES(ER) P R AE ®HE
R E B — R

1. PEBOERFHSE.



(=) VER AT LHELAF? HLARANE TN EE B A2

NEFAREBHNL2 BRELYRQAFAZTRNEENEAFHER A, BAFX
BRATA0HLI0FRETT A HANEHLBENAR . BN LK FHT &
AWANEEEEFEFH AT AE YRAEBRERTHNTHELE S,
ZHEMNEE NN EF ZGERETAANRA B A B A A 2 AR, T
BIWIA#F —RE—BRRE-—FELONFE. BAFKEHFULL B X
R, FEFEE SHEBENFABHRANGEL N L #EAR? AR
N B B BT A R AR G A T 7R 2 B BT B A M R LY

E0HLEH FENEFERANKEI R TEAAG L, “AAHEEF
HE&ZEH HHEAIARCLHE" REFLRAAAEETTEX LHFZHA
RIVHLSKFEH(RENRE AT TUEHZ ISHLEMABERTERY
Compere di S. Giorgio, EA &4 600 #F W H ¥ ). RATFAEEHE, AR
FBERLSE EFEHANZARS LS E"HREZL, ATTR K #E7T E L
MR, X—APREFSIWATRZIL, ARBEAZXE-—NP2FHAL, TEHE
AEFAAHKERARIFX A, BE(EH), RNTURIEFS,
SVFAEMBHALBERANREBR AR EXFENRA BRI NS AL
—  BHEMERFHR AN EAVIAFNEHANLELXHFRETRE,

1L RERAER,

Jensen ## Meckling % T “X # & & ” (agency cost) B # X [ UL 5| A\ 20 #f £
RAEH WK /ANF E®B XL —, Jensen f# Meckling AN , T AFREH KL E R XK
7 /X F] % # (corporate governance ) 56 %4 JL 3t “RE” H B, A8 RAFMEE
XA WEHRREAFRREBEANXEZA —REAZHRREA, Z2EZREA;
REAGSHREANAZRANME R ETMR N —REAEXRALHEHAFE
JLAB(EEHLAARFONMNAER ZFEILE TAHFF LR AEE)
R A, T —AHAELE BSURANEERY, REHHA —TLAA K4
WA RBEELET S HONMARE, R THELAIRNEATIABEG ).
BHEE, - NEEFRB) AEL2ARFATIABRRNREERE, 5 —
FEH AAELAALSFHE /R R FT—F AR AT BRELTERF SR
MR AF .

RREBAREAGESTHRNFARAR, EAREERBERANERH
TERREE REXXTTEINE, “REXRXZFTAMEFR S BRRN" (7
H)o FEREBRAAEF (DRAWEERA, REAHEENR . BAFI %
FIMETMAAENFRAANRERA; QQLENERARKAR, 2HERE TR
REFE—ERENARAR, #0210 FHRAPLEL;Q)FLFENHR L4
o ATUBEBLSRANFAERF R REASCBECELERRITNEN N
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X7 #, TEMERERBRALERRE T E COF 5, AT MR T & F %8
H k.

Frafmis kR aa i — B, RERARRK—S A I 89K & K2 &K
W, EA AR EHNERRLVEL TS -, ER, RAFZAABARTE
BELAURK . FARRERE - NMALESRAVERAER, SHEXEWE N
BRENRE, BELITFERERR, BL  RERAGQIARENNEZRR L
Bl Blan, —NRFEHZHA NG KL R4, MME 100 7 T, & 048 H#iL
50%8 Bt , R AREHMZ D R? #% B Jensen #2 Meckling 8 #2 i6, % it A
WHNERELDTS0F, Bh, ZiLAGSTRE AN BRE MmN, LA
BREHB I E— T URERERELSL KA TIABSE, A
VRBEASAN G, HAEREBEEL I BRE, TH L X AR NEELF R
BRAFEBRAROOA). X—HBEV)EXT LS PENERATE £+
B, YELHMAEHAFTROHE, RATMAABL T IFEH. X—ARXE L
HE? RECEHEREEEMA2HMTES I, EMAREEFLELE
BIA  ERRAELHAEBIES T HRK?

ZEMREAFEMNEAR REREKLTEANR; TAFRREREAHRL
AEE EORERANTUFELELE T Z 2 XERHATEEZETHHNA
R— AR (externality) , L R E T ZETH N E A BRI R,
E, B A RN ERE, EEFECVRTRIORERK,

2.ERGERMFEER,

# Oliver Williamson H %, AR Y EA L HER B FWRAFZ, BEREF X
Wl EXATHE EXACHEERATEENEELNRES T RN ;6 F %
EAZEHEEAMKR AMNRRENEENELIHLAR, B, HALE
REXGRA; TENERUNGEEN AP REFNRRALELE TX—LEHR
URATHREAN, EHER,LLERA4AHNSEXNXIREAFEGEL TE
BEM0 ). ¥4 F—FE“KX %% FH M (trade specific assets)” Ff & # # B
B XX FABRLCY I ELEREARE(11—15 1),

FrEXGERAMPE, 4% U KB HA TR RSB ESYE . Olver
Williamson #§ 4 , X £ A M ZLAS X (DFBMLE, - B MHELRE S
Gl )EBHEMT . REE - FEHNERE,Q)ERAIMF , . RE
ENBEXMHITHNRL D)X HEHNBELE; G)EBREAXN2 ). XIZ LA
MEhAEARBTREEAP B, dA PB4 EEEINRZHEF
BH—RERPAMERNBRAD THRIRE - NAPFHREK, RS EAZA
FPHBEAH. #lin: —AREERASH U EFER”, IXRA-—NMAFE
FRE TR, A, ZBUERA RN EREZREN BRI AF L HEZHK
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W TR /3, BRI RR BT 7B, R %A kA3
o, BA AR T AN ZAXENENERAN M,

RHNRGMPEREEAEAE(K>0), RRFELZ T RBELARE(sD>
0 EXZEAMPEXGY  ZHAEL TR, URRZX G, W THBAEES
BEABA T LEREIFTHTAENXZLEAMFHRE XREZERIFTR
PR, — B X7 4, ER S H RN H 4 5 £ (13—14 ). Oliver Williamson
EXGERAMPEZIRFHEFERERZ AR AR FRER S 4418 5
IEFEMTERIONE, TN, RERFTRLEERES T EL, UEEA
FQR5T)e EXGERAMPFENT LY BEANBARNXZ LU EAELGE—
A, NTI# R E R EHARREEFXEIL EXATH,

3 G A R AT A AR AR

HEMSWHIEET 4K 5 KA, Henry Hansmann A A : E UL THEH T,
AN YRELE XGZLUBEANLAZLAVTARBEE NN 6 —, BN H
ZHABRESF, —FLEARBTRENTHAE, 7 —F L FEAHRAME
MENHEN E - X G ERARKABIEM AL R ELEY S, FX
7 B T B A% % J5 89 7 3% /1 & (ex post market power) AT UK & B 4%,
ERXMTEZ . XERTHELFHKRAS—16 W), KM, ALV REGRZ
B o RHSRERA  XBRENANRAR", B B EE EEREK G AHE
MR EHFER.

# Henry Hansmann & %, W T AR X BB A AR R FEM KM, oW
WBRFIA IAARRAZRAX =RV AB R AR R RN LE,

REAERALYNRBEA . H - AR TRESTANEE, BD TRRE
R ;- AV RAERE-—BHN—F R, B2, BREETA NS LT E KN
BEREEZARA—RBRAFHRKZEBHNEREUBELAY (EXFHFRAT)IX
FoaxEAHEE. B, EEBRAIHNLY RIMARREENAEN
EE L XRENMTAET AT L ERKARTHAREERE T ),

BRIRRANAENEEZ WNEXESCV ZHZRBLLERNE —F
BN EAMEAR, ZZXAREERTH NI XEAREN — B,
BREBIALEREGENHT AL, BIFAWRTAZLRERNRAZRAR
RE—BRIXM@ELECHETHA#TIARE . A RE—-IMULKAYT
B mRBIESHABINMNAREH#T I EANRE, XHAAKMT R
THRAKQOT). HAKREIHERI AN R,

FEFNHRRANMAENLAS BEATXHEANFETEER Y,
RTHHEANMML, FEFARNFNZENMZBEAZIAFEFSENGEERIRAKR, £
BEETTAECHERLRAN, NEH L ENEEFAE RETF X ZXEE B
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RERE MRXEARTARBRERSEEFRRUFHN. RFELZEAR
ABFH#E BEEBRFEANNE , FEIAKREAURRN,EE, 5% HANE
ERARRRNAEAL, ANEAASINRAREREE S K. HH, FEA
NAWBEETRUEBENE LS MAREFHEFAZEH.

FIARBRABRH BT A BEFTE—RERFRAN,EFRE
FBRM AR T ZRA F B, YRR AT T W&, RAHTAH K
RN E S

(D)ERREER:REATRENMTLRARN? RENL YRE AR FHE?

L ERAENEGEUTRARATHERRE S E RN,

RATHE R AL (DREEANSE, HEXEREG AR ANE EHMX—
ZAHRTERXABBRATRKE BN K, KERER T ERKHEETY K
MAR; QQERRRFFLZRD ARG, RENBRREEGREBRD RO RFHE,
“BRRAGEGCHARNENTHENENMNRERNLZI N RZETRERE —
BUGE—DPBERI — X R ERILE., EHARKLAEGZE  RERK
WERRREG ZEARG (I E2FFARR)AX.MESFERZERNB (L NMRAK)
X BN BRAGUBTERZERNKR (2633 1), RALECERFLAR
R—ANMAERERAETAAHNRE, FARRERAFNNMATREZREN
REW

2ARKEM N BBEMRATH 4 THERH?

Frank Easterbrook #7 Daniel Fischel &t R R EW K AH#AT T TR & &
RAEERAECGBLFARKRTORREAR, BRH TRAEEREAL
EMERAERBBT T AMALERANER, BO TRAMEZERA KA K
REEEFANT RO HEL IR AABHRANEE  AHRBRNEEEEEE A
AAMTHE;ARTEE-—N2ARGERARAR —BRENE &, K@ T 7
PRXFTHHAT ESHMEL ), SHHFRAELENREHELTRAN
#.3F , Easterbrook 77 Fischel # i : HFR A AEF R A —MEHERNBEH L RN
A, BSF R B REHERA(LEHABRRA)FE 8 R AFEAA (AT RKAT
AWZEA) A RBEEL, STHRNARARL, ANELE2EXZHF
Z—NERFEAE CA T REEES BT A RKZEH A,
MAOTTUIEL BRI FEIREARTENARNG, B, ARACHERA R
HRWUERAEBETAR., ARIEHLIENRESSL T B R KL E G
AR, AN BIRFEEEFRMNTERTHLR”(D & O liability insurance) T &
DPTRE(65T)e AMLEEGRBATHRAENREARELLAALEEY
FE K HEHKR? Easterbrook #2 Fischel A %, A @ AIF A+, B X% A W % F &
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REHFRERERELRINAE  RELBRTREAZENMNARE , 2H X
HEERENEZERARELEM, 7 —FEH, REMERERRALAIEELS
AREEFNERRERETESH”, BERN XY N4 B Hp—— PR
RHRAFERREENRASE R, TRERRESAREELETER
NE R G HEFARRE(66 ).

Easterbrook # Fischel 3 A AN T U R E| L RE AW F EEB R AR TE
MEBRIRANRER B FH, BRFEELETIHEBNTE LR, 5
—MEEBFEETMEANFE . (DEERRAA Y E—cRELENR
“WE”(internalized) , 22, CE R AL MW ENESR QAWK LKEALAED
RALEATRBEMRZHERE;QFEEBFRRNAEY W S5 & 2 REEARM
o REAFBELRBHFOCLARE, EAFLCLHEZHHERNBRYER;
BGRBHARNNE" RN N ERERR LA FEERGAERE, T
MAEREWEERERAFAN ERAR—ELOREALBIMWERERE, X
HBUEBRDBRRITANRE, B2, BN -NBEEEHRAAEREHRNE
(68—69 7).

Susan Woodward #6 H : F R X AEB K AR A ER AT R AN, —F B ALK
Bt il F —FTEXEEFERREANNMNATE, XA TR T EEEHE
FRAMAERX BN, YA EER AN ER, RATUERG KL EH £,
LR CREBBG LD BLEUNLEFERAZCEENAS ST LI ERS
(T1T ) EH,ROTHUBE A SR EREFEARACCEEEL ENEFE,
ELRATE, AE R FHZEDBRRTRE, —MNRE WK A/ Fo A R
FOMFRAEMAX, GRABREAEFERACGE HFEELEARAML
AR N REBEWERFARIRK, EARTRE, AEHFEEELERE
S X REMRNEFEMREALX, B, ARAEEZEZLANFLERK
TREREK(TIT),

RAARAEFHLAARRKAENBE L REA, L2 HEE NG
“WE”, Hansmann 7 Kraakman A %, £ # & 2 & 2 7| (public corporation) 3 2
A # /A 7] (closely held corporation) , /A 8] B Z A AN Y ZE KR EA—R K
YHFRAAEZRDAELIHENFTE(T4 W), HAZ . TLAHEORE
A& 3 N B 12 A F £ ? Hansmann 2 Kraakman £ H 7 “AK T2 B7 8 #M
M——FERRATAZEARF AEEEERD| AR TR A BET
BHAARENTAGFEXHEAZP PR EARFRE . FXREFHURER
AR YAEZRIAENRETS ),



(Z)AEEER AT LFEATK? FEFAFHAE %7

1. Roberta Romano 447 7 % B & M 48 & 3% 4 89 2 3] 3% X b, H it h M
NEENT A RFEHRT SR EE ,HUT LA LA(84—90 7T ):

HUEMNADENRIARECHENY, B . HRETHAE ML RE
FEEEFRNES .

M BURF 8 ¥ 7T B (franchise tax) % A\ 5 /> 8] 3% # B B 7 (responsiveness) 2 3
EMX, B HEENGLATEMFTHEUARE, AABRBRTEEZ 4 X —H
RBRBRIBREFEANLAENTNHERMRIET

RUENEEZAR, AT EWNEMBRL AR INE AFER2BULES
BBED, XRRETELBRAZNAGAENERL NIRRT LBZEE, AN
HAEEREARFELY  MAREE LK,

ERTEN BEAEAENEZRPRT TURKRLEERER"WE AN,
B HAOZEZETKER R LAIRSIMEET2RMEH, X &%
BRX"ERACNOARZH, AT ELAFERFECHERLS .

AEHERANARERBRD TR RAR, B4, A5 AN ELIFRT
WA, AN RE T TR, BT AT WKTAR AT EM; LK,
FHRAMNKGFHBESRAFANZERSFORBUREER S FAEZRK
Bl , EHAANAABRRKTZERSHA. A EHENSRAFMEEE
MK ——4 N B B A B 4 4 N E # A1] % (re-incorporation) , 18 # AF BE Z A
ARENMEHN LA, B REHLENNTFTHE THAN, EE, BEXFL
ZREEZMNEIE.

2HARNBEENHENBA? XE-NEEHKF A, 1989 F, - £ H
EEHERRBARA X, EF R,

Easterbrook ## Fischel A % , A8 25 5 & 2 F W " — K& FH".“"—4dH W = H
RTAWAER,E—RBRER" . EA WMk, AE N YR —FH "B EAL", M
UAKFLYBAZBHINECHERNELATNEAEX IFARRELEAK
REMAYEA, “NAWHEXRANRFRLBERENAETEENH LA
A, AFEREPR;AAENAERA AR REAENCLVEIEASE K
AWER,QAFAFEFKT, AEAARTERNTIRENFR EREANLER
S EA, XRAE(AFE) LM ETREFEHTLREME S R A o E
BP9 M) AEAFEMBAETRELFALELLER £ F MU FARME
THEHERFHKANLYBEAZANERALARK R R ERA LT A ER
AU A [ BB (104 ),

Jeffrey Gordon ¥ Z 2T B W& %, A K AG FEWEHHAERELE T B
RPRAFANENLE W T RSN E RETEFHYEREFAHRNE
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Ho GEEBEHANERFATHTE, BHEAEE IR I TH M TR
PRGBRAE, TLNEREHEEFRENNARXRFHEN , FHHER
FRCBEHARRENAARX, MEPRENAAHA LA EFE, £4
B R T, %3 AR S E ISR, ETHEFS TSI REM
T BN, FEAHBEPANRE MG LRI HENTR,EL, THEEH
B F MEHAETURDFECF, EAREET EHREATUBKER
TRAFC, EURATEERATHNER  BRATHE ARG ELE, ¥FH
BAFATHOHERGK, ER, BHAEED TURFEHBR AN I AL £
AT X (104—111 R ).

John Coffee ANy, L RAMHERLTUNRHE T REH L AE EE2, B
BEAXEAYGXRSE T, BEHEMNHATEEELTRARR, “—AIAHTFET
ERKFRECRE—FTHRE —FHN ARAE. FEQAERE-NET
HEMRAHAETF, B2 B H HIE, 0 R BMAHIE " John Coffee & XK, % #| #
RS RERFERRXN L, UREFAEREIREET —EREHNBHNE; 4
BN TATRERABRERBTECNARBE EHLE - MESMNE, HE
NEEBBEAETUACEEE N ER XA AR THBRER N4 F#
B——#BRFHRANAEMNL SR EZRHEHA11—113 7).

(m)2 e %Eis

1LEEQWRE

ERR EFE 28 GRAZIE EFEREFMDEBEAZE, EREFA
AZEALBRAFNBHNEHR  BHEA AT EH. TARAFAERBERT &
A At 4 B & Olive Williamson E A A : A A Bie W EREREA AR ALK,
FEFLN LARBRAEAER AL, Olive Williamson /A F & 5 F MM =% A #
B Ze2ERMBRRANABEREARERTTUTAN - AR EEF 2N EMH
W BEEREBRRBERNR G T AM TR, TH, BRR A NE—f %
URIEUFE AEAFRAZRBELLERAXZERAMT . AX—FP T, K
FHBRUNBRFDTUEREZELAA A RRBELZLBRT XA WAL, Bk,
EFQONURRAABAANTIR  FFQNURETARNRNKKR KRG A &
(151 7). EXLELENEFLZHU R AN EEEN TR BN, ¥ REHE
BRAF EEBEENRY. ER, XHFRRENLEESEHREEE L 4,
MR GBS SRS R EFLRPARTFNEE ARLENSENLRFA A
TREEFSUR(RRBARA H)HRES5 T

2. AR VR Ao e LR

FEMBRE NAARERXSMEEXSH, ER, X EXHSWREHRE
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WREAXHE, RERERE, RARFEREENS BEXLWESE L8,
KRN EHENEEMRET 2

BAEFRAAEERDRELFL, THEREAUNECHEL X H B T HRA
BIF,EHERERAUATWA X HAGMRFRF, 5FF SHETELAIAN
ATAZHEMNARK— B, 2HARARATAENRERL X EH
AAZE:(DTALARFHIERRE, o FREEXSLHREREE . AHEY
BFHFPEEZER; Q)T ENLT RGN 2,8 88 T 7RG TR I A2
WK, EEFAERCFRPRF RESREEFE; QLA EMAAREHH
K, HREREEBREETMAENNMATE, 2FAFEMD & OFKERR
AR EF B LMK E T A B ST AME

Roberta Romano #f % 7 1960 4£1X /5 #1 | 1987 4,4t xt L 7 A G # # £ #
WARRAFL, RETRAMEHEE:

(DBREFRSUMBERE WEFRELTHARANGEI R0 E, =t
THEXRR, FBRLLREFAMARE, TFANARFNTE., EEETHY
ERABZHE . ZRAEELBIME D& OREREAEMMR T hIF X,
MFRANM AT T, ERAFRF  FEFRERTHBRALFLRE A
BT RAZE, REAFAHBmERKE, X —RAEEL2KKAEL#H (163
T)o

QBRAFRERELELRETREEF LENLE MUY TRENREA,
EE,ZFERNECEMS, T ARRARH AT M AIFRHKE, 0% 8 F
BELHMAXRIFATHETE, TAREREKAZE H (166,172 ). T KRERL
RN BERAFELREE.

B)RAXZREA - BREFANESF SEFLARNETEA. EE,RE
WIRFESFKT CEOEEFLMEEHR Lo, b T W, 403 RAF A REFL
RENEEREHMN R RARY,

SEHMIERAFEHEH DN EEF K, Smith 7 Warts Wb XHEH T
W7 RS —F RV EEAE -2, . KT ENEEE 2%
BFAFABREHARBREBRETH A AREROARNZZHATILE
B BREME" L F T ERL N L HEA" RV FRRETHITER LW
“WHERH". GHRER QAFILETERIMT 2RI TETRAEHEEEETHE
Z ATl S £ AT A S RF £ 85 (156—158 T ).

3BHEMT KL AEE#

John C. Coffee #6 i : 4 , A EREWF R ALK EN, AHHEIX
X EEFETANELR AR, BEE N FEMWRBRAT AT E GG MR
R, —FTH ZEFANEEIHT X, EXKE AR BMMTH T X
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ERAFETR TV ERERAEARTHEZ L AN ETARALE 5 —F
H, 8 EHRA KNS ABEBEREUE —TEREEXFTANE, #lm, —A
BFATREZF MO EFFLFAERNREZEF WESHF, RERT
WEAKER; N EZERFE LA MKARERN RS AT L THESNF
X, EMRAHRETMIAFTL, BT A KER;“SEKEATH, LER
o AT A" 09 — 147 4 #04 A E 2R (173—179 ).

John C. Coffee AWy, F BB BN W EM RN FA N AEL LEA“T
7 ¥ ” (blameworthiness) , € Xk * T H LA W ET AR E R (173 1), — B &
THAEHTUNE L2 BT UEERERTANEL, TR LRR A RE
EW—MEERE(NT4 7). RERX RY BEHFEFERNETE,AMNZALT
Pl U 5 R R T, B A E Y RN ANE, AN L. . THEHR
FEABA)—HUMNEEEFTEZARMT EN, SR KA WRHE—FTF
BRBELAR —ASBFETAFTLBEAER, A — T HERBELEE
Ho “MRXEBHUMTRRATERENLETAN, MBETURZHRN ,EE,
REERT BRK—FEFTREK(179 7).

B2, 57— BHARNER: QA CRE -—MHLARNREFR, £ EH
RANZAANARERZE, A RFANEAL TR, A NELERR KA Y
PR ——3X — 3 KB DAE N E] BRI AT (185 T ).

4. BRERINMERREHXRXELER

Easterbrook #7 Fischel A ¥, R E R A2 6 7 H L H, “R R EHF £ K
#w, R —RBRERARDEEGERAN, o RAFLFR A 9 BRI, KL
R oy A Fr A 8l RRACH A F — 3, RAAL# 23 d (187 ). EM
BREZAUEAMNENEE, ZEEMNAFA XU ERREFHESE R
ARETERRFERFIARERRKN S —F. RAGFRNEN —F R
RETEMMBHRM KRR E LR Z ] EEEL(8 ), BN, RER LN E
ML RRARBD T ZALFEH AT RAR, A TR BRI AATERR
R BRERTAFH, RRARE LS EFERERAN i, PO KA EAEFE
#ERRZ FRENERF,

R, —BR—FZWFHEFASEBRERTHHNER . T HWRAEX
R EETERIREFEFH, 2N ERREAREFIR AL, T HAH L
A BLEFHFEXT. 2 UNRAILAHREF—EIHLERG TR
AN UK AH REBEE", AFx TR . X EEKTHE
RBREAERBEARER I Z AN EZH i Z M KK EH (proxy
ERFACBFZHM MEAERHAARRENA LS M REKAE
ERXRAZHR FLUREANTHRATMAERAN, AEEERREZH O H FH A

solicitation)
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A—BAFURK(EFNELE), —_RAMNERKHFRAFT—ANEA
BENFRRAE UL HEFRFREARNBE REASZE  ERAWERRE
MREFERE., B, EEEXREREAEAMTENTALNHARR T X
WHH At 4 B, Easterbrook # Fischel A X, B B E R A F K W& 4|
£t 4 (191—192 ),

John Pound W KX A AEE R A BZHRE R ERIKG Y 1A 7 6 E N # K
(197 1)

F—, ERARAEHEINZIT EEZHXRNIRAF T LK, FA
TRUAL. HE-—FLRERUANLABZ LY, EENERREHALENR
RA—RUBRABRELEERARN AR, RELBAZWN, AREZELE, R
HECHXMEMYREAA BT ERAR ER- REARLHZEHER T,
XREEEAFRARANLFN9 7). ZELATRRALTHERLBEFA
AUNKREF  BAEHERBNREACRARBILNE

S HNMBARETRAHITEEZRRANHR, ER MR EREE
FNE UARRERAN KL, EEZ2Z A B R TXHFAE LRI, 5 —F
&, H Sl B IR Fr S AR R — A 3 A 36 (200,201,205 7).

=, MERREEXAZHARFVALTER LT KRB EAHFERE
EHBENAE B, EEMRAER, EEZHRAREER —HTLAE
HH BRMBHREERA(197 7).

WE LRI T F R B Aok R R — ., Jeffrey Gordon B 6 X 48
M. 1980 FRFEH, —~BAF A THAKERUATRIRELER. £K
MEARBZE , AN HEEFMXBRALRTERAF —ZEUALZRARNERE,
ERERAAN—R—FHLEEAREF WARELER, RELBREXRESR
BEAFHI R BRARAEERTRB T HERUN B, FA 444K
ZXGHA(NYSE)E L FFAG AT RELER, AREAEZEEERTAE
WA . 1987 4, 2 EiEF & (SEC) #1 € 7 19—4 #N , 2 1k & & 7t 72 NASD
BRI EBERFRTEINBRG TR LE RAXF AT REAHBBAREFERER
AT EH, BRRELBRNATHERAES HE,EE,Jeffrey Gordon
AN EHEBREME FARUR AR EL ERNELY EHELERALHES
EFRBAE AAXEEEHBRANRAMR(192—194 7).

S.NFE BN ERETRESE

Mark Roe M B 36 % B W & T 40 A7 5 B 2 5] 74 89 5] B . Mark Roe A 47, B
HMAaMURE LN EUBRORE AL ZLE NG ENKE LR
i (EEREANERER)LBIMARTUAZHER, FAAHT ALY
BB ER, FEZBEMRAKEZRAMLBIMAZHER, AAMERT BNL
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Wo FBEEEAMBEF R E E” (fragmentation) B H: “NBATRAFEEFH 4
BB, ANV AN DRATHRS L ARATH XL EANELFLTHEERE
MR, AFEREERRR OB, AT LERN BRI BN ZTEA, TEEE
MEMEEHRS THENZEL G EEXEH 2B, "SI RATHREELK
BMELVFTHETHEA-MEEEFAH AT LE"(209 7). #% B Mark Roe ¥
AR, EEARANE W BERAAA, B ANARFRE A FENF #E A
i = g /N

Bernard Black A b , /A 8] & 36 B0 B E B AR & B 4 B AN B3 5 4] A AL
MR B, U BRI F TGN FERAEEETLRAN —CREN
FA). tmRETHMFER 5%2 10%, 5 LRAEZHFHE 10% U £, A% T
UFEEEEREDBBRAA RN EE AW EE N EET N E ST UAHLH
H TR —BRREBEA(SHEE) GBS -—FIREBEANIAELE)MAE,
MEMNMHBLIRFAEERRTEHLAE EREEBANERELE,BR,“BA
WEEHERTE A FRERNRGBEA"(Q211 ),

John Coffee #f Mark Roe # LA E 3 & %8 7+ W, A K : 8 & & AL #F R
WELER,KH T W EH FEEEH" (grass-is-always-greener) ) 10 8 —— A1
REAGENAEERE RN Lo © W R AR £ ENMK K 4 E ST %
MA—F BRI .“FERFRBAENRAE LA BT AR LR R
(218 T )o HE, XAFEBRR"HOAEFTHU “BR"EEHEQDBY K
&

John Coffee #t —F "B M E M EH" B - ALFR WA, TR,
REEHHGELRIMNZEL NI ZHEEATE, FESLBIHHNLIL ¥
#l (overregulation) Bl R & , B2 MM R AN S E A HEFHERSE , REE
B, ARIEH, TREKZ 3 E (218 ).

6. HMERHMARAECHNT A&

Henry Manne A N , A Bl I Z —F M7, EH A FHFA KRG g
XA BHBRAKZTHEEHFAERB ). AUERARE X ZEETEENR
WA E—X BB UTIARANR . ZEFEN AL, HRETMETH
AUREMK DAY, TU, AEFHZLVHRE, RFLAEHR, EHREEH
F, 8 7 # R A5 HUK 82 (224—225 1), 18 & ,Michael Jensen # 7F [ & i , A
HUAFHERREWNESEFELBALRANER, Z2ELELRARK
HW EERBABELANAN  LEAZRRBRLPH#ANREANIALK, ¥ KB LEE
BRUR, B, G Bk E R K A Ao, Michael Jensen £ 5K : /A & B 1f
RATHR A 70 0B 3% B, 4% 98 > 2 38 4 ) o O, 3 7 9 2 RO R A (225—227
)
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Yakov Amihud # Baruch Lev A % : & H & 3 3 (conglomerate mergers, 3 3
fTeFrHXxby  AREAIT)VFARBRITRE M T RERA, ANEE
REAARABUXRESARR 2 UBARE., TR, E—NRKEHELXT
B URAECRTUHATEARE AL B AT R AFEHF. ERARNFHFN YN
GEABBRARNG " WG EABREE—ZBNANKARE -—HXHEAMF,
CHEARPUBRR , ARG RE T 2 ENNAL FHALAT W FEHX, wE
NERE—ZE, —BENAAHEATEH LV RER  2ERARETR,EZ
SEANEHFEMELRT ., ER, YN BREAXRATARSIALEZ
B ATHBRARBERRE, B RARR D, EE WM E Ak E (232—233
o

— RN LT RRA: AR A RUEETRY, ERARX W HE, BAF
N RABRBE AN RNUN(BRETINMNEREM A EH), ERAHK
W, BN REEATRMBENERBRANRE, ERAFAREARLELRT #
PR, EREEEF KW FTHORETHHE EAZE RELABEANTE
AR R ERZE, R T RETNE THRAS, SWXRH, BEARAERK
ARRUMEANIEXZA KU T RERI TV ERK, EE, R HAHHK
ZJE  MNE R B K (235248 T ). Richard Role #Xx — A K 7 A 4 2| 1L
ML AN EDPABLANBANERERE T AN EES KRN AERARE
BEERBUMFNERAEAREMEWERITHE(233—2357), £XHIE
P REXEZEENMEENAENHNRREELE —MTREEHNR K (254
)o

T EBAEFW N H EE R E L R AR E

EQXEHY EENUAEFLAFNEELNS? BE-NLEREHE
ERELBEATABIEAYFE A, 1968 F, xEH €T “REBHZE", H %
ERBEGR(RELEAZFNELFAGRKE WEZU REEHZE" AT
K ERE,RH EH ). Easterbrook #7 Fischel # 6 X 38 : “B R B H E £
BARBG T RERMLY EFAE ZERET FHR G et 8 (258 ), X BE#
R 3, 4% HEINIE,

F & 4 W (hostile acquisition) & 3 W W3 & 5| AE B X & : 4K £ &
BRRATEFERQAANHE ETESRAEEX T —FHEFXEARRK
FENBRENENG EHAFANWEERET., TN ZAERYEHERMEEHFA
ASBERMAHATEHRES, ik, BERAGWEER R T FEREAS Y,
BRERUWERBUMELANLA,

Easterbrook 77 Fischel A7 , KW E A B LA F X B WX Z: B AWK
AIRBTRMEN, K 7RG T B AR F B S E A UR T i A 2 [8) 1 2 4,



