{iEZi%3E) (2018)
BE-+FH%,5 469 ~506 TT

WARPIE 19 a2 AR EAMI
HAFLHTH 27 (R
[ £ BmeF - M. RERTE FFB™ %

WE: A X —MRF XA E 19 # 2%
Ak, R A TR IR AL N 8] A LR B
EM A F A, BPAEAG A S TR AMAAKRAA &
bR REEFLAGWAHIE, TEMEAL L
BB RAL R B AR B] PR A, R AR AR
TR AIBRAEFHB A 2B T T IRAL G 3
TR BB RN, RIET ARG DA
Ay TREAFBRAERGHNEZ, CEH H®
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« Margaret M. Blair, Locking in Capital What Corporate Law
Achieved for Business Organizers in the Nineteenth Century,
51 UCLA L. REV. 387 (2003 ), available at https://www.
uclalawreview. org/locking — in — capital — what — corporate-
law — achieved - for — business — organizers — in — the —
nineteenth — century/.
«% Vanderbilt University 3 % £ Milton R. Underwood Chair in
Free Enterprise #f J& #3% .
wir WRBEARFET SR EEF I,
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TR A G Y BIE ™ — ) e A T A & S, SRR IR DB

AR AE A2 m) o B AT iz, R B8 B RO (L 3/ 2 D A X eSS
{14 B 15 A IR, 8 PO I SR B T ) TR It A g 5 3 2% ]
1] AR SRR AT A BB L1 Bl B A A 42 AR 7 2 A
S B R —ANRHE TR £ LR ROk E X AT R Rz
WA AR R ™ H A 2 — L2 [HASCHE R BRI A A
HROSRRCER AR A o Al 32 AR A N4 T 2 D Sk 7 R T RE A
TE R X SR Al A5 Al P AU BUAR Tk 28 B 19 4 e v A AR A o

(1)

William A. Klein & John C. Coffee,JR. ,Business Organization and Finance:Legal and
Economic Principles 139 (8th ed.2002) [ R4 &tk k42, &tk AT LR & 5 M2k 0k %
Gk, AFEAFET AR E (R B AR 42" ) ] 2 F. Hodge O. Neal &
Robert B. Thompson,O ‘ Neal’ S Close Corporations: Law and Practice § 9.02(3d ed.
2003), fE# 45

— RPN WBRAE AT R ETATWRAT =, %A T HEFHE N
FE R ETARRAEAT F, R I AN BT XA E, AT A F W
THERE, Ak, AEEDFEAFAGEHNRG, EXE S U EN,

Id *F“4 =" F A% 8%, % L J A C. Hetherington & Michael P.
Dooley, liquidity and Exploitation ;A Proposed Statutory Solution to the Remaining Close
Corporation Problem ,63 VA.L.REV. (1977),
KEWCME A& fe 5 548" 28 THA® %%, 5 KLEIN & COFFEE,
supra note 1,at 173 ( JiA AUAnEE RIALE 8- A K B Bk T A RN BB S RIFL F 1)
REREEN, AEMEE L, AMDARCEEL Z 4R, HIRE 5 M5 RANA %
WA E| T 4% ), % N Frank H. Easterbrook & Daniel R. Fischel, The Economic
Structure of Corporate Law (1991 ) ; Foundations of Ccorporate Law ( Roberta Romano ed. ,
1993) ;Bernard S. Black, Shareholder Passivity Reexamined ,89 MICH. L. REV. 520(1990) ;
Victor Brudney, Corporate Governance, Agency Costs, and the Rhetoric of Contract, 85
COLUM. L. REV. 1403 (1985) ; Eugene F. Fama, Agency Problems and the Theory of the
Firm,838 J. POL. ECON. 288 (1980 ) ; Eugene F. Fama & Michael C. Jensen, Separation of
Ownership and Control, 26 J. L. & ECON. 301 (1983 ) ; Michael C. Jensen & William H.
Meckling , Theory of the Firm:Managerial Behavior, Agency Costs and Ownership Structure,
3 J. FIN. ECON. 305 (1976 ) ; Henry G. Manne, Mergers and the Market for Corporate
Control, 73 J. POL. ECON. 110 (1965) ; Ralph K. Winter, Jr. , State Law, Shareholder
Protection ,and the Theory of the Corporation, 6 J. LEGAL STUD. 251(1977).
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ARSI AL R TE 19 1208 59 5& 6 Rl Al 2 0 faf I f A 28 W) B9 30k
HAUATHY A, T BT 3X N8

JRAEHE B G AA l FE Al ) 32 0 R U 7 B A0k e b A SRl (HL TR
14 RAE I [ Fr A i Al B U AE 19 T2 248, 76 19 i 5L, Al
WA T HLURA L 27 L3) M, 2 R R 3 b
HE W w2z —.

N AT 2RI A B 55 (4 8 75 AW Al I sUR sk
PG er e i HoAtl 19 AL Bk AR AOR SE MU WE? RL T s A LUT
AT RER AR BUR IR BT BE T A BRTTAE RN h g, (4 )4 i
BERE N EAR 206 00T #AR T2, (5 2 W OB I 4 1 35 DU A R R A
T OREGEARRIGE S, A — B RER , e LHERZ LA
IIEIE] o R, AT se i 2 ) 22— A il SR {2 BEIX SE s, LB AT

(3) MRIF—-TUHE, | 1800 47,4 % R A 335 MFiFARBMA %L T kA s, K4 88%
A 1790 £ 2 Jg £, % N 2 Joseph Stancliffedavis, Eighteenth Century Business
Corporations in the United States, in Essays in the Earlier History of American
Corporations 3,24 tbl. (1917), Z| 1890 4, & ¥ 3 50 7 £ B % A &, % W, Dow
Votaw ,Modern Corporations 24(1965) , %] 1904 4£ , & KA & 5 pr L wieh 4|3 L ik Z
Foff 4ty BT E 7 68 1L 270, 483 7 1904 4849 B 77 Zuit o B 3 b % R K A8
# — 2, % W, William G. Roy, Socializing Capital; the Rise of the Large Industrial
Corporation in America 5(1997) [ citing U. S. Bureau of the Census , Historical Statistics of
the United States; Colonial Times to 1970(1975) ],

(4] James Willard Hurst, the Legitimacy of the Business Corporation in the Law of the
United States, 1780 — 1970, at 24 (1970) [ “ /5] i 7t 4 5& A # 5 & 4 &5 A A IR 0 4
(BERFARFE) G FMNES, SR THALENTEEFRFNEFRZ] A
AHREHREARFSHAER, AR HRE T RIEGESHIEG ” Id. at 26;
7 W Ronald E. Seavoy, the Origins of the American Business Corporation 1784 — 1855,
at 50(1982) (JA N 4L 4142 19 42 R B oy iE Ak o o B th 3, B h il b
WERFRET HRFTERS” ) “E Mk L (incorporation ) H 4 ------ & 3¢ If 7= ff
HRAEE H A2 (8 2 F A0 DU By 8 50 AR, Id. at 63. “ 72 kM E T K LA
B T A Atk By P — AL R HEEEENMESE WD B REA, UK
Fa N AR 3 2 4h By R HE B £ Th.” Id. at 70 [ quoting Slee v. Bloom, 19
Johns. 456,474 (N. Y. 1822) ( Spencer,C. J. ) ] ; Shaw Livermore,, Early American Land
Companies ; Their Influence on Corporate Development 2 n. 2. ( Octagon Books 1968 )
(1939) (A2 18 122 5 1 Fn 19 4k 42 B 30 b 77 e 40 07 40 2 T 9% — A 4130 AT DA
AR EHALNA) o AKAFE, RSO MEN, VR B B b L Rk B X
— H th Yy b E F " Livermore , supra,at 2 n. 2,
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ARSIy WA 45 08 RS VE SRR Ak el T Ry il i 25 7
A B N BT A K SHABTE Y & TRE —— X e 2= D 1
19 {20 R 10T gl i A P LA 1) B S ——R S B X — H A A T B Al
FORMER . N SEBX — A bR, 8 —Fh 5 502, TEMRL IR T 1 Al 7 12
LA SR A 5 U5 )58 TR Iy ke, 1 M BE S 7 B B, 7
AR DR R G Rl B A B BTk T L)

BEAL Al ) SE A (0 SR, R 2 W R DA D A S ) TR NS,
5B AT B B A A B, DU T 3K | B ER A 0, AT

(5) BEZTHERFLZEEFHARFTHAAENNE A" W EERANEL M,
ANANE REAAMEREN A4, 15 4n, Basterbrook & Fischel , supra note 2, £ &
BETRMMAR RN AT HARERZ" WA NARE T T b, &
i, — b FHRAEHFNT A AR E RN EEE, 4L William T,
Allen etal. , The Great Takeover Debate: A Meditation on Bridging the Conceptual
Divide, 69 U. CHL L. REV. 1067 (2002) ( & X Fnitip A 5] 8 LR A ) ; Margaret M.
Blair, Firm — Specific Human Capital and Theories of the Firm, in Empliyees and
Corporate Governace 58,86 ( Margaret M. Blair & Mark J. Roe eds. ,1999) (A % 1 it i
FONE oL AR AL AR NAZE N SRS EX RSV E-BXT
TR R AN EENXEF,FA - AT ERERR - RELE TR T LK
Mo de T H R AR VB fE B K 12 # = 18] 4 B K 7, Henry Hansmann & Reinier
Kraakman , The Essential Role of Organizational Law, 110 YALE L. J.387(2000) , % I,
the discussion infra notes 7 — 14 and accompanying text, = | - W H % A T H L
9 4k o SR K BB #, % W Legal Entities, Asset Partitioning,and the Evolution
of Organizations( Feb. 2002 ) (unpublished manuscript on file with UCLA Law Review)

(6) A4 - %5 (Bugene Fama) #1 % 7 - /& 7k (Michael Jensen) £t 7 % T4 B Wk 25 1y
ZFE,TE QB AT AR S H LT RERKEH ALK, £ I Fama & Jensen,
supra note 2,at 301, HfhFH , A HEMUK R FMAEFEL AW H, BEHK
AP RBLAR  FA R G A E ", KT, A H - vh HF (Oliver Hart) 7 7 A1
FAENEETHERANTARAEANE G, K A E X AR REHN, &
W, Sanford J. Grossman & Oliver D. Hart, The Costs and Benefits of Ownership ;A Theory
of Vertical and Lateral Integration, 94 J. POL. ECON. 691,693 - 94 (1986) (“ #& 11+
X 2 BT A AR 4 AT, SEBR 48 P A AXCE X AT 45 S A B9 AL A7) ; Oliver Hart &
John Moore, Property Rights and the Nature of the Firm,98 J. POL. ECON. 1119,1120
(1990) (“ FATH 2 fr 4 A 89 5 7= KRR A — K A b, 3 B £ KA A AU 4 F 5 £
A e R AR ) o RIBXAE A ARG 2, Eilk, h T
WRBFXBEXEFTELOI R, R CHELER AR R AR KRR
FAEBIL A PHBESAE,
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G 1E, LA SGRYFFIN iff . 1E 41 F) « U = (Henry Hansmann ) 3¢ ¢
R+ BL3KE 5E 2 (Reinier Kraakman ) 7 55 5 (9 € HB & W 1738 ) SC# i
VHERIRRE , O7 ) — APl S7 B SR ST, Fo 1R Al 20 2338 % il oh
G170 E . S REREWA T : — 2N AS 5 EASX
)5 95 AR AN N TEAE (FERT A /) 50 R, 3X 07 T8 AR o “ A IR 53
7 080 s “ RS 5F ME = H A RRIE, £ H =it A IR Z
HT A0 9 8 77 b 50 FH 0 A Al 0 5 SR (B8 A, SEAE R AL
A ) L9

— S A IR, AT BR ST AR AE ALV R Al DA N A
eI W 5 AT, KA T EEAE 100 A SRR T o
B A5 IR R Z R W IR AR A (resource commitment ) L1 Y Hf &
Fwi 3 v & e 3t 42 10 T 2L B0 A, BB A Y L OE AR
Jhereeee A PR 5T AT 0 ST —— PR 4P SR T 7 B 32 SR T A 3 B B 1Y

(7) Hansmann & Kraakman, supra note 5,at 393.

(8) XM EFwR7EMEA B IR 28" — 7 kWA E T LR EILT X
4. Id. at 394 ,

(9) EXTHEEANEWLAEMMAXBERINENLTREFT, XM NE =0 kK
KRB R4 %", Id. at 393 ;Hansmann et al. ,supra note 5,at 1, WH 5  #FERF
5 7n it 2 /R (Sugire) B, ALK P o 5] 05 £ ZRAE R AT AT ARy b BT T 8y
AN ABTACA T 6 5 3 A A b DL AR A A B 7 89 A7 4K . Hansmann et al. ,
supra note 5,at 1, 5 b X BlE 4 — AN kA L ROE SO — MRIVRLE - 2 %
WAL, Hd at1l, (“HEATAARREF 2R ARALGEOEERE) . A
9O HZHHE LY RERR, KPP LY EZTEEEMNAGRANYHTHEREE
By, 8T, EamAATHN, TR EEWE LA TS MAREARHH
2k FRONHD A B 38 B R AR S A A b AR, DA BT A AT A A b B R B L

(10) % W, Stephen B. Presser, Piercing the Corporate Veil (1991) ( % % A R & £ 09 £ 31 7
). ARFEFAN-LREEBEEREANSEH, AREBE BT EAN
R # AR 5 R T BERERGERAR(REMIRN) 74E T i, WA TE¥X
WHARFTEREEZ I HLLLHANFRAGAIENZTERERE T . 5
I, the discussion infra Part III. E,

(11) RH & mEAEMHERLER, ARFEFRLEABANEC, L ZEZE X4
W EE N B E A, B KR Y — 4, Hansmann et al. ,supra note 5,at 8§ -9,
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SR, S5 R4 AL 5™ A 2 2 5 H B I — FE B 2, 20
R ST BT M T B A 8, N 52 AT T HE AR B 1] B B A A
FHTEREE SO X — A O EEP ] T IX S 5 R kR A Al
ITAT RS JE A B A R B B 5, A LR LA R 2 5
BRI 7 70 5 v AT REAFTE BT SR AR U 0 e o PR, 34> 32 AR 0 98
P R LA AE AR 2K 8 B[] P SR b 1) il AR R o 28 RIS A 4
BE AT RIA N /NERBE G, T — LT 3K 3 26 RS A BT < B A, i 2 X 4L
BEH AR RS — S PR (LR E R ) (13 ARG IR AR
BT ATE B A B TR Al AL 2 5 32 B MBS B 58 o PO IO &
e 3 v 2 B U I, AESR A9 IR 3B A A9 B 4 sl 3t By 48 OOoRs 335 B 35
A ARG U4 30 5 60 Al A7 A XU RS £ B8 SN 5 5
19 {20 = > i i T B8 A Al 5 55 T RE R 4 BRAT A B2 50 (ot AN (LA %
FEABEAR ), (E e S7 SR 3t 457 B9 BIL A LA B el O 7 2 B9 B 987 1)
PRAP T A 4 R DT RR A B 7 LA K 4 AR A 45 (1)

(12) Hansmann & Kraakman,supra note 5,at 390, W #f % . 7% 3¢ 7 % JF % H 58 8 4% 37 LK
REFZRAAG DO EEL N, XREAXTHEN N EEZRF, A BAH—
MNEHER ERATEHBRERAR, X5 RAER T AH"WMAT -5, (RIEH
PR AR AT E S, AT B AR R R U ) X — BT A T A E
REMA“PFrHEE"NEZRE, %5 N Margaret M. Blair, Corporate “ Ownership” : A
Misleading Word Muddies the Corporate Governance Debate, BROOKINGS REV. ,
Winter 1995 ,at 16,

(13) FH ey AF % E T E W8 &k £ ¥ A, Edwin Merrick Dodd , American
Business Corporations Until 1860 With Special Reference to Massachusetts 74 (1954 ) ,
CHE BRI TR L — AR — T Rt D R BRI R
SRR B9 SRAm A M, AT T BT A Rk 0 o B9 R A R A R R UL IR AR
0N B MR SL BT, € T B2 DL R 100 3£ 7T B9 A A K AT 1000 AR FE B T Bk AL
WRBERNERI0 ETHNEEIN, A RERRMEREEL2EN, A XARLNE
J&90 £70., Hik, EYMMRAEEFRNAFELELFN L, MHTHFELEUE X
fTE 5 14 %, % N the discussion infra notes 165 — 167 and accompanying text,

(14) Hansmann & Kraakman, supra note 5,at 392.

(15) 7 18 #2280 170 19 HE 2247, 0 ST 3 AL 3T 4 b 4 ¥ e or, 4 3 o % T b ok JE o
B R E A, s B S A B AR, B e KB BAUR], EXAERT, A
AT f A, B RS KB R HIR (B 28 A BATA A 7 37 9 R R vE N ) N
AR AL Y, EXHEE AL AIERR A FERTLTE F#E
FRK ¥, % N infra notes 28 —29 and accompanying text,
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LA FRATT N R T A AL A EE ok, B R 19 el kR
R o MRS A RN T —FEEALE] K SRR AN A A S &
B LR B A0 AT R LR A B BTk . A R
SEE BT () $ 58 3 AN UR I EAE N 55 h A F T34, 1 B
AT 3K 2 D B R 7 R Bl 4 AL U 4 g 2y (AR VR AR L
ST RARAAE I ) o ASCE K, B G E R Ak 2 5
TS ) T30 0 A A5 A 2 DAL A AU AT T A5 M 5 110 8 B AT A 2R B
—if , [R) A 5 N RN P ST R R E 1 G R (16

SR Hb A7 ST A 3 AR S TR S0 A SR R B R AR - R A
(Alfred Chandler) T 15d /) “ ZH 21 f£ 717 (organizational capabilities ) fif) FX
Fo BB MR R TAEIE 5 T 20 22 ) U 32 5 T 3 AL
T RRAM A A AN A D FE At 325K, 2 fE ) B9 AR R AT e R B
X 2 G A 1 A R B S B R IR R e B R T

(16) EA4HEXHBHENEESEHN S - NMACRECHEMFAARTH YR EES
WS ER IR AES T8RS, HLERS ZH M, ER2RF ML
AP RFRDZEL TN, A REL G NGRS ETHER 19 2Tt
+ B3| % &, % N Robert E. Wright, the Wealth of Nations Rediscovered (2002 ) (i3t
1850 4E LB £ E 4 gt K B 19 [ # ) ;see also Alfred D. Chandler, JR. ,the Visible
Hand : the Managerial Revolution in American Business 59 — 60 ( 1977 ) [ hereinafter
VISIBLE Hand ] (£ % 2| 19 # 42 20 4% 2 E & A 6y + KA 5 £ 5 5% 2 ke
/R (Lowell ,Massachusetts ) , 7 FL“ 3% 26 A b 89 B 40 S S 45 47) o

(17) ABEARAT LT ERMEASEHFKMFERA R E.” £ L Alfred D.
Chandler, Jr. , Organizational Capabilities and the Economic History of the Industrial
Enterprise, 6 J. ECON. PERSP. ,Summer 1992, at 79,83; 7 |, Alfred D. Chandler,JR. ,
Scale and Scope: the Dynamics of Industrial Capitalism ( 1990 ) [ hereinafter Scale and
Scope], e 5 A5t HE A KA LA ATLENRE, EDOMHA T EE
AEENA AT LS LT ok, X R T REAZ AT L ESHEI N EF LA
TP, % L VISIBLE HAND, supra note 16 ( [F - xt 19 40 8 3 7 ok & 89 22 82 547 T
WAEFEL) ., A% - AT - ¥ % 5 (George David Smith) o i 4 Hi - /8
(Davis Dyer) 8y .7k : “ RAE B AL L By H k- wm I AEE, UETFRDH
WA ARG EFRARFHNEAE,” % N George David Smith & Davis Dyer,
The Rise and Transformation of the American Corporation ,in the American Corporation
Today 28,34 ( Carl Kaysen ed. ,1996), #& I, B b # K 4y B %k - 47 % % ( Naomi
Lamoreaux) ./} /& /R -+ 4z % ( Daniel Raff) fn{% 45 - 4581 ( Peter Temin) ¥ An 5t X b 4%
B BB AR AL A WK — A R T AL A B 15 R R A B R ] R R A K 3K 5
A R TT XM RO B I 19 AR 20 AR My E AT 2 IRIE
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AR, S A kb AL RN S TG BRI SRR Rl 55 Y s . (HE, — HofR
PG A BT (equity investors ) TR , S A H {37 A1 3736 BLAT
Bl T BE AL B AR Al v, DA A B 2 ) 0 s A AT A (A B R
ST A T U, A R AT AR B R SR A B R R A LA A
AN FSE R %7 (specialized physical assets) , X S84 12 % 7= G IE
BE7 Mk — 2L N T 28w AL BE 77 i ( bonding assets in the firm) | fi
i N SR SES S IR E I

ARSI T 3K —FEAIR 5, 7EIX — i B RS SRy, 22 AR A
(IR 8 03X — UF 4 A 46 At 7 21 2008 5 35 52, an A A 0h BF 4l
(individual proprietorships) , &k 4k, DA K& AF il A9 “ & %" (joint stock)
A (BN R 2GR B—F) 3w M Al 2H 28 4 i 4 48
B, FE 19 2R 2 . (HR, kST X H Al B 5
TR A YA 2L, X Fh 3 SC B, 0 7 (property ) AT DL DS AR fy 44 SCTT
AT DAL P i A N 24 A A it HA @ — A 52
5543 B A BEAL U8 (B AR TR, AR A Al R R — A,
A A RECT N o HAR W & TF IR A0 AR S B Ak iy ] 6, A
B 5 XA IR A F R W 2R K, 219 2 fm R, A
ATARAE | g el 20 W) I8 2, T 45 P D0 30 ok 8 of 7 25 3k 1A T 4
AR BV MU ( chartering rules ) i & AT

B A B AR A5 R 8 T2 R0 5 A5 RLF- Bk B 22 1 A ol 4
FHZE G A ik 2 20 20 %% 7=, B R 45 3 & 4t (hierarchical management
systems ) | A & {7 S5, R 45 i) 2% 4 L 45 44 16 9 9 T 125 R 4 ( structured
internal approaches ) . X ££JCIE Y 5 Gt Fll 2 21 45 44 feff 20 ) 1 BE RE 05 45
R MEANAS S E R T E

% W, Naomi R. Lamoreaux et al. , Beyond Markets and Hierarchies; Toward a New
Synthesis of America Business History, 108 AM. HIST. REV. 404 (2003) ,,

(18) A KA W LL# L A LA, % N Melvin Aron Eisenbero, Corporations
and Other Business Organizations 39 —41(8th ed.2000) ( 3 # % & P 4> b 2 T B g
MASEE IRk ), ARG WANARH A @ EA, 6
A R 5 AR A A IR ST A F , Id. at 342 -72,

(19) % I Richard R. Nelson & Sidney G. Winter, an Evolutionary Theory of Economic
Change 14(1982) (3 7 M LAY 89 45 717 15 O — Fb AL ) $6 4T € SCFn 3t i, DURT 8y
B P REN AT RELNAFEEDS L),
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ARSI G o 55— 43 W RIS A= 7 (1% ) 8t 4 34 Sy * AT BA A=
PRV AL, FETE T Rk R A e A R B T 200 A A A ) A AR
JAE T N MATH AR R BB i LB ARSI n] e I al
PSR 7 S P B R AN 2 BT I e TR AR
BRAT= o X LR AR T SR 1Y, R — B EA TR A B Al
BT A S il B R R D B A G B AR M B TR
(sunk) (AL, BN T AR N Z RV ZE LT Tl S Rl e XS S TRl T RE &5 5
HOFPMAS SR AR . SR me Ay, AN A SE Al sl A5k £l
LHAVINEIA: = BN AT B2 T4 T, A AT RE A A0, X PR 8 ] LUAE
B ERFRE 55 WAl 04 |tV e - SVAE (P R B [N RS S o N il N Wb 3 3
FA AR X PAE A SRR AR AZ 2B

S AR AR 18 20 KR 19 22T, Bk A IE AR 2R )
MZHZUE A, 3B 2 AT SR BRAE BT AN 5 A RE ARG o b o 4
SR AT G 4 T I 9 5 A F] 7 (joint stock companies ) , I {5
FEI5, 56 B0k SR B i B8 ™, O Il 4 98 AL s 21 A AT
AR 2 b o) ) S7 3 WL 53R 2 B R 37 (charters ) (220 55
SERVT T JE WA B4\ 7] (unincorporated joint stock company ) fi4) JJj 51 |
VLA A2 X FE e A A A /R X2 .

S = ER A I A I s R IR R A %) 2H 2 e il
e BB RV T ( chartering ) fi £ Ml 21 2035 AR 6% 61 2 B 1 A
PR Sy SR B LR, IR BRI 5 B A TR 4 8, 2B B, X
TEAS NG A Ml 08 38 5 K Al B 357 388 o R D T 2 AT R S B AY T
Y AN BE 58 S BE SRR b7 o Fedl) , X BB T RETT RE I A S B

(20) #E - B3t 4F(Lynn Stout) Fn A, A I EF 2 AE T UWEM LA
BAAEF” % AWk 7 £, % W Margaret M. Blair & Lynn A. Stout, A Team
Production Theory of Corporate Law ,85 VA.L.REV.247(1999) ,

(21) The discussion infra Part II.

(22) The discussion infra notes 146 — 150 and accompanying text.
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W Al R B 2R PG, (230 (ER B I 6] (R 4%, 26 7 IR Ay 1 A2 45
HORER ] AN 5 LA, 3 SR P AR A N E 2 SEMR M3 A S 36 B
“ P BAAE = TR A T — AT A T 52, DR ik 6 BT 55 il il AT BA
AR AR H AT A R AR AR S (B R 2 R Tz Ak i 8% L
PN AIB AR 2B VES T B T iX SRR ) S, (24)

TR PUFR I3, T8 R A Al 9 8 B, DA K by R 2R i oMb e A ) 4
AEZE B Ol R BN B 58 BOR N BRIV B e KA AE N AL 22 B
RN % e o HoAbSAFAFIE T 19 et KB i AU s 4 gk, (25)
IR T A2 BT LT3 B R 7 G B TR AT B i 5 4B T IR At
LT BA I SEE i B AU (A RADR R IXHE) o (HRRADA
IR, A 248 19 28R, BT B0 B9t R 3 AT T ik 7 e 3 7
AT ANl SE AT R A 0 S 2 IR LA AT O A i 9 L 21 i EL A

(23) FBHMAE B EIAMAEL EAEFAREL, LFREHMAERN AR FEE
#, % M, the discussion infra note 139 and accompanying text, xt— /A & 7 #F 5L 3%
By BB A R — A R o B B ARG A, A A8 R R X AL, & WL HURST, supra
note 4 ,at 32 —33; % I, Seavoy, supra note 4 ,at 6 (#; X T — A% A #] & L 35 £ &
R FEWR EAT, AR EA) o EE, R R R RR R A, N A
LML AR 2 MEERNAGHAR? RABRO T L FERYE 287, &
HAZER, WERARANFREE, A ORARI N, ERDAEHHF AL
A H .

(24) Michael J. Whincop, Entrepreneurial Governance ,in Bridging the Entrepreneurial Financing
Gap; Linking Governance With Regulatory Policy (Michael J. Whincop ed. ,2001) ,at 90, &
# 3% (Whincop) £ %34 :

AWK B EANSE TS A, B AR B R A R
BB HEAEEARE RSV RFEE, ALV EMLK B EATRLELA
RO R, X T R A A
Id. [ Citing Edward B. Rock & Michael L. Wachter, Waiting for the Omelet to Set:

Match — Specific Assets and Minority Oppression in Close Corporations,24 J. CORP. L
913,919 -20(1999) ], &4 & (Whincop) # 7 B 2 I K /A 7 4] 2 7 | A K %
FEH A, 50 (Rock) A T ff 4% (Wachter) By 4 5k £ K 9 A 24T M #H WA A B
R

(25) Thomas R. Navin & Marian V. Sears, The Rise of a Market for Industrial Securities 1887
-1902,29 BUS. HIST. REV. 105(1955).
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IAEZ AL SN B AT W7 A (260 A SO, 3 PR 430 8 2 A Lok
LRV S | —— R o ) Ok AT AT REAS B TR B R TE TR B
PETE AR R HHAR B 1Y S

2 m B SR R A AR 2 MR el 5 | N, I & A 44k
I REA R B R IE . (B IRIT RO, 24 36 B 2 58 ARk N E
PR T R R B BT 2255, AT A kAl e O ik 4 8L i 5 1
Wz Ko FEGERTRY A SCHE - PR AR X A5 72 ] REAA B T ) B IR 4
TH 525 Hl 28 5 e B A Tt , LK/ NI ) Al TR BR 22 HE . SR FY
W N L3R BR 0 4505 20 S, A Bl T R 4P R Sl Al T A R B HE AT B
U A IUE 4 e

— LA A

VR, N TG A2 I B B — AR R B BRI B A . 20
WY S5 A M el ARAT S AT ARASUR] , A R AW L, A0 20 e K e 1 e L B2
VB el TR HE N BUIE o AR DL R A nT S B e el A
WRBHILZS . T A X SE TR — BB, T RBAROME T B i R 0 2 21 HLA 2
RURAl 55 v o [RIAE , RO A 7 ) B i A1 5 B B A Y B A R 2 i
AV W OR IEURMBE I, S BT B B A B R 5 T EL B
N S O TER A gl SR B S ED VAT b e o SN e o N ]
SATURIF R ) 7 R LR AR e A 3 B R O ) I3 A <6 AR 114 e

(26) Jid ¥ FEF#H - ik E K (Olivier Zunz) £ 90 A — B B4 7 A Rt M I B4 7
X /N E] A, % W, Olivier Zunz , Making America Corporate, 1870 — 1920, at 39 (1990)
R BRI s A R A S NI W A L By BB TR PAREF E B E, A4 f
Vo %R G FHFNX B, R BETEFHRBHAR? LA
HEWALTERAELHFEMN KA TERESG? BT &, A5 ARAHE
H oy F &g $aE0, I aFEREAN —H 25 58 A FHEELF P E
— W AN H TR

Id, RERWEEEZ,RENS b EERAR G MATH Mok R &k A
THEFHAE, EMNEANEEARENTRFENN LT, RET Hw LR
FaA- A B R R, Id. at 49 (it 6 % 4n EF Burlington & Quincy railroad ¥ 2 % 2 # 1y
##L) , 5 W the discussion infra notes 153 — 155 and accompanying text,
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V2 (4 T A

JxE TP A2 5 A J 1) B B

st Vi i CINERS GV S TR RYNS R /NG N IUE 7
2 BT B R T A, L AnEOR A B R 27) Gl
ARIEIEARA 2 Afriafto NI 5 B B 4E 0 Az
B AT AT R R 58 WA RER (A5 S R 48 R AT T T A 4T
%o PRI, RBUBEA: 7 F0 73 BL 5 ZER A A RIASR B R A L2803
THOUT s (B A R AT 55 2 = B & TR, JF HARMERU B He 52
{ELR A ARAEAR A — B (] P 52 3 (29

(—) BN & 7= (a8

N T PR TR A A AL R AR AL S MR 2 R AR B
PAREAT RS AR 7= i i 14 ) AL, 5l 6 28 5 2 S 0 8 1) AT A A 77

(27) VAR, AW B EEH, &0 KA U 5 B Atz B A 38,7 (citing
The Railway Review,Mar. 19,1892) , 4 4& %) 447 7 % [ k2 5 Fr 5] 41 th & 5F & &
FK, AN RGOV EEF ER R TE R RRE S ESTH D,
% N, Visible Hand, supra note 16, Z % ¥ Bt AN, FTERAGEZ KT Ef L E
WEE ) E, XL E D T8 H F AR (Schumpeter) , 2 F 2| 1t & 10 £ 4 4,
EREFFRAMBARETECRAZFH KN IR (EARER) L., HEIRA,
ERBFFRA T NEEH, AR R R o A Bk iy AR B AE O R 3 K By —
AN#EZEH %, % N Richard R. Nelson & Paul M. Romer, Science , Economic Growth,
and Public Policy,in Technology, R& D, and the Economy 49 ( Bruce L. R. Smith &
Claude E. Barfield eds. ,1996) (£ £ 7 # K i P itib R RN ELE)

[28) Peter F. Drucker, Concept of the Corporation 8 (1972) , 4% 7, ( Drucker) i\ % , A & 3,
RABAEFN AR AT, EALNEAZHH ARG AN—RIE, #5
L BREERSTAMAWEET DN, T WX LLTH# TR, 4 KEMNXH
M—RHED ZRAXIHM B EEFFERA—RTETHATE B RB AR
oV BN IREBAT  EEARIMESABALNE T RNEE
BERE T I, Id, 2B £ F X E 19 12K F0 20 #2477 8 77 I 41 48 o (T 40 3 —
ANKE o BE TR, o B A th o AT 8 BR 5T, F T R BT B &t A dR & BOR R AR
#1189 T4, % W Visible Hand, supra note 16, % B 3% itk 7 — A K B 4 2 0
B—— B HE H W KR, ZUNZ,supra note 26,

(29) 4w, 454k - # 4F (Glenn Porter) 1% % f& - #| %k 5% (Harold Livesay) & i , # & #l
W, R A e WL, AR ERER GH, FEHERMHEHZEET
HEEKMANRA, R FFEHQRITH 6% T4 5 X7, Glenn Porter & Harold C.
Livesay ,Merchants and Manufacturers ; Studies in the Changing Structure of ineteenth —
century Marketing 4 (1971) ,,
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BABUE 19 N RE RV ARELRT 27 (1)

H T A S22 (] AT 25 4% 300 JAT BAZE AR AR 7, i A () 26
AP B 22 NS RIS B RGBEA R A2 5 2 8 ] JE IR T
ZRAEBAMLALE B i TR A0, i ELAE Al w0 40 AT AE
AT ARl PR AR , 75 PAT AR 57 =2 (W) 26 1T 32 249 LA 7 > A STk IC
BEE W XERCRATRERY o R 170" AN BB 20 it S 41 W BA R 574 T 6 52 A1) 750
3, BT LASEAT W) A B9 77325 W A DT A B3 22 ) P 7™ 8 i (A A
DR £ 5% v AT RE & A BT AR ) o

flan, 76 1793 47, —HE N T —Fh 4 08 & B2\ (joint stock
company) [ & VEAK ¢ &, IF 16 52 &7 35 Je WM T SR I o, B i pF
(Lehigh) #8™A / K T EE90A — AN K 3, IR 3R A M5
47 13 JE TN W 3K R 24— T3 5 T b M Y PR AT , 3 88 - 3 WA S it T K
TR 32 FEHE TR BT DU AR HL 20 B 5T A ) 2 3N 2 X
TERIED SR Jr it LA 77 2 AT )« B A8 i s DRtz X 4%
TS A —AF R B R 23 I [ 0 AT LA T 5 220 fdi F 4% 423z i, T X 4% 08
HLPICEEAT o ARG 2R KR T A7 3k JE M 203 ] T8 AT 7 ek
ST HARTCHE T TR AT A6 B A ST B, B AR
WA B 22 ) TR, SR T — PRI T I (330 TR X 5K 0
MR BEE I IX I 0 £

AU T — A P BA R A 7= ) L« BRAE X7 i BE S TR i M 9

(30) A 4645 (Stout) Fr 4k 72 8 SC BB T A SRR A B 4645 X T H A A& 7= o 4 2 5 AL iy 2
Gt 9, supra note 20, at 265 —287

(31) PIIT - F/R 4 (Armen Alchian) fu# % /& - &% % 9% (Harold Demsetz ) 3 % # A %
EHARERAEXANEEHFELT HTEFAENBAN A, & N Annen A. Alchian &
Harold Demsetz, Production , Information Costs, and Economic Organization,62 AM.
ECON. REV.777(1972) ;Blair & Stout, supra note 20, at 265 — 267, i 7 [ /R 4 Fn
M ERNEL TR,

(32) Order of the Board of Managers, A History of the Lehigh Coal and Navigation Company
(1840) [ hereinafter A History of the Lehigh Coal and Navigation Company |. J& 1 & #
R4 42 ] R 9 T ( Wilmington ) B4 % 45 | ( Haley ) 1 497 15 v [ 85 15 ¢ A1) MU

(33) Id at3, ZEAFFMARASF HHAERARNGARA”, Ao BN RAEA”, B
AMNERTRT kb L FEANRAEE, ZLTXE2 #4, Uit —Fitib
FiEMEeRAB AT BN ER, FARFET A E-FKEEMERAE,

Livermore, supra note 4 ,at 240,
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TEJR A0 (5 — )

] T3 370, 5 0P A~ 06 2 g 5 A (b TRT b %) 5 e L SR B 9 SRR 4 g
JUCFEA AN E. ZA T ESE =F A — LM AR5, H
I BIE DA B R SR E DL T IR T — IR M 112
REWBEH(BD—FF IR ZXME) o T HRE TR —3 5,
BRI T A Ml 1) A B 43 A T 45 B LA I H A L

SRR 14 4F B AR, 22 R4 ) oAt A A b R
B 1817 48, FE Pl 488 — F Ll i ) I 38 - M FF (Josiah
White) \JEHr4: - M4 7% 7% ( Erskin Hazard ) fI 7774 « #4E ( George F. A.
Hauto) #2571 53— DGR IC R, A B LUR R A A0 A% T S JC MR it
TR T2 T RS O L, WS T TE LA T ), K A G R
e PR T T8 A ) SRR VR A O R A, PRV RS AR SR A A
59— FIERANFIEL T — 10 20 AERFH LY, DA BB AR — B ORI
4, VA RABAT A 4 [ 9l S0 J] 300 4t DX 43 2 /0 4 T3 =XCH R I 1) 7 R
Bl S 1%/ N TR E — T 58, AU AT T e R PHT 3t B s, 1
LT 1818 A 3 S T HEUX — KR , A4 A AT BAKE 7E BT HE 1K R
WAEJR (Stoddartsville ) 2 i ( Easton ) 3] - & 3 — 4> # K AT &
g7 CSIREB R 2 50 L HL, ARG, BFSE /N VTR e ol v il — R A1)
“IIL KRB S XA K2 B8 TR, — M8 2 1 ¢ 1 - SIS ] LA
ELFAEW] b MRS R A A LR 300 PRy IS A8 A ATt b
T DR BTG A o] FHIE B o 33X =N AR, P A0 S i & ]
70 A A R AR 1Y

XA AT BATET I 1) — A ) A2 28 AR W% ok B B AT iy T H o At
AT 5E A FHRABATT A e 47T 2 15 T2 ) A DA R ok 52
WX — H bR o (HRTETHEABATANAA S 53X — 52T, A SORE ] 22 0] ol —

(34) A History ofthe Lehigh Coal and Navigation Company , supra note 32 ,at 4 —5.

(35) ARYEH KR H (BT ARM A M), B AAAT R 47 48 8y 2 — /3 5 AUAT o 3R JE 3
T, WG — AT A KIE T B AAT R 4, Webster’ s Revised Unabridged
Dictionary of the English Language 1351(1913)

(36) A History of the Lehigh Coal and Navigation Company , supra note 32 ,at 6., #& & 1k A
3T, 3 49T K3 % 3k AR 3 4 /7 (Stoddartsville ) 2| % # X (Mauch Chunk) k % 36.5
HEMEE T, P EHEE TR ER, 4K EKEAH X (Mauch Chunk) 2| 3 41
(Easton) K%y 14 3 B Wy IE B & , LT 7 364 £ R, Id at6 -7,
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BABUE 19 N RE RV ARELRT 27 (1)

AR P BA A= 7 PRI R B A — e TR R, LKA PR | I R R LA T A
AP IIE A HLE 945 Bk T IR HZUE 2K

UNT A, A BAAE 7™ B A U A 7 i 2Ok A 2 NI R
MELLE E BIE A, 77 I AN 5 23 B B AT A IR T 4 A R 25 4 1 4%
Ao BATERF R, A 050 To Rz 1517 37 B s B0, AL 2
AR 4 AR SE B M BB, A 458 35 5 i Wy BEBEA, T 57 30 3 #
EHE MM E— AR IE R RS, O TAT I SEHR SR 5 1Y, AR AT
— PRI HIAS B8 T 12 S IR BE I 4 16 T 37 1) F A A 6 2 [R]
WP RO o AL AT P SR A B A (ELCTE 5 I R A T 2R 0 P 2
WrAEAR

EUR I8 — T x4~ 45 A iz i 75 i, OF ) 2R B A B sl oA i
fEo SRR, BB S I 2 A0 W < A o Ml A8 L, o 38 L I e T A
IR AR TR T Tz 472 4 A0 A S0 8 4 ok At 3 31 /K 301
AT ik, VR RF R AL 7 TR ) AT DK T (3 52 b, J Rk B At 4 52
IE) o BEAh MR = A N RS R BE G [ R AT IR I b
AR T B TR BT Al b BT A 19 2 15 35 0 A0 52 1 U
ALAT TR, B2 B AT W] I B9 5 9 R Wi E T NG M A i [ b A F
ft4

NSRRI IR, I ELARME T W1 4 0 T, T 4 1T BA A= 7 ) it sl
SARRHNAE 2% i H., — B FHS Al (joint enterprise) , % At
ANRERE 5 K S FHT IR 8 B A i —— = /D18 B R M E AR
AT B0 T 2 A M —— I b — SE B s AR AL R A YT o = J0BE
[, R 25 285 BE Al (venture ) (Y 52 370 An 2R 8 I 2 K, I 4t ofe
P A T S L AR S AN R ELRTIRE o IX = E MR KPR B A B i
)RS St —HE o TMH, — A T T BE BER AN 6 LA Jdz 4%
P A AL, LT TR LAY B S A RE P T RS . X LY

(37) 4B, P AA T LAS B A RR R EAFTSRTES LN
8, % W Visible Hand , supra note 16 ,at 87 ( i3k 15 & 4 % Ff &b F 0 £ AL Ao £
A F B LR .
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TEJR A0 (5 — )

1 B 5 20 55 A Al 1 UMK R 7E — B2 380 PR (A R TR R4
FIAATT R 4508 5 i — R A 2, WT R 23 A o 1 L4 O 2k 3 S
WA EERN T A . FEVF Z AT R (4 40) RN T, an R e
BA” A AR AT AT — A B 532 P MO 55 H 98 A A ORI £ A Al 9%
P AN T AR BE HOR X — 0 55 A R 2, A N 23 32 B
Fo A NEIRE 5 2 BN & T2 FE I AT ALR & (hold — up
problem ) () 5% Hi — GO AT AR 23 A B OF 2 w8 R (]
AE 2% 9 i A 150 A TR B AR A5 B 22 i AL 48 (a5 A i 46 2k
) o

HI T AT 30 0 2 UK XU Al 9 2 5 35 T LR i o
FOTE BL T JEST A 55 0 &, AT b 25 SR Oy ok H SUBAT T &
b 55 53 B A P RR XGRS |3 0 R SRR i R D L 75 5 BT A 1% 1T A B
T BB, I BB IR M AL A7 .

FE—MMUT AT RE T SR RN, 2 5E B2 EZEIT T —&
HI LY, BN, R 4G O 4l AR A 7 B BE I i AR,
TXRE AT AR 5 il i R Is f RE ) o AT LA S MR T A TR, Btk
WUAIR 3 (channel walls) | Jf 5 W5 (R4 1T &[], 04T SEBR A . I
bR, WA PETE AL AT DR A IR NS BR TAR M TN, R, |
FE T BB 23 I I N B 3l Y — GARAT A B SR B 4, A R AT KA 7T g
REORBFCE N A O MRS F RN, B X A0 H B AR
fE B 1

SR, 753X KR —Fh 32 24 ) 4% 4 4% ( network — of — contracts approach)

(38) KT “WFERM"AERFEALALA SN E LW EE Xk, 58] T k#4345,
B K 4 TR AT 38 1 B B A # - % B 4 3 (Oliver Williamson) , fis 7 ¥ % U 3 Ao 4
FAN, I REL TG G AL ET R LN R L G R EE
H %z —, % I Oliver E. Williamson, The Modem Corporation : Origins, Evolution,
Attributes, 19 J. ECON. LITERATURE 1537,1548 (1981) [ “ f % % /= & # % /% & 4
A, T TR AE S KT T B () B E R A An” ], & W Oliver E.
Williamson , Markets and hierarchies ; Analysis and Antitrust Implications ( 1975 ) ; Oliver
E. Williamson , the Economic Institutions of Capitalism ( 1985 ) [ hereinafter Economic

Institutions | ,
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BABUE 19 N RE RV ARELRT 27 (1)

T, BN 5E R R L A O 2 i )R 52 IE AR S
JIrdiR AR AT AT RE 23 A5 BRI A, 30 6 BB AR HH R FR 0 U o W
T )RR A S T AR IO ) A XU , T EL P A 23 IS e el i 7
O AN R, IR A A0 0 S o R AT SR I H BEAT I, MR JL
B A 7 25 B 3 1 i DR B A T () A (24 s R Y )
N A AT E 2 ) TR 25 B9 TR SR A TS D) .
TEX TP A ZR I H v, A7 JC R v A Sl 1) L, O LR #5 R AT BA A=
PR B BT RAT (OF BLE 3 B BAAE 7= B9 Al 5038 0 ) o 22 5% 2 X ik
FRAE R FR IR SCHR T e I ik 26 [ B (400 A SO AT AR X R
THEFTA XL o M, FRIA N, AR T BAAE ™ i 1 o, 281 7 < 30 32
PR AE A A P AL IR XERY , O B2 5380 55— 7 i 0 24
ABEBCEAET A , 1k e Jo ik ok il AT L4 A SR et o H 2 5
WP TSl S P A A XU A 141, I8 4 B2 5 B AR AT S BIL 4B XU
PR B AN By I, w2 6 o 3 e 1) o ) el B LR A 2 S5 07 Y
10 o M B A TR 1) 5 50 T 6 [R] T B R 2%, OF [R) B AE A AT ]
A B 55 2t R DL e — P Bl s o TEIXFIIGOL T, B ANERA B )
FERRBTIORICE 245 A 2, IBRBCE Z e . T RES Mt AC g
KT B0 A7 A, o R R A A B H B RE T, (2 S A
SRR I MU B B A TE AR TR P . R 3, My AT RETR

(39) Charles R. T. O’ Kelley & Robert B. Thompson, Corporations and Other Business
Associations : Cases and Materials 8 (2d ed. 1996) (A % “ Bl PA 4% & th FL %Ak % +-- - #
AEER —PREARFELAABE") . ZEA (O Kelley) 7 & 7
(Thompson) & “ [/ B A" B 38 oy & — B A, T ey N B 3 3E — R 71 09 & Bl 3
WV O, T f 2 A AN ey R BT R AR . 1d. ,at 8 -9,

(40) Simon Johnson ET AL. , Courts and Relational Contracts ( Nat’ 1 Bureau of Econ.
Research,, Working Paper No. 8572,2001) (%R LI, R & x Z & /N7 2 |6 X 5 w9 %
L EERN AR E X R EERE AN R &, ); Marc Galanter,
Justice in Many Rooms: Courts, Private Ordering, and Indigenous Law,19 J. LEGAL
PLURALISM 1,17 -27(1981) (£ 52EE E X HF W H 2 X ARTEZANEL)
Stewart Macaulay , Non-Contractual Relations in Business:A Preliminary Study,28 AM.
SOC. REV. 55,55 —67(1963) (44" & 2" # 2 & X v & 5 W 45 T 3 3 bt 5 o Z
%),

(41) FRBFAHRENSEH LFBM 2 JUFRA T8, 33 % B 76 L A AT
FER - RERATT ZATH S
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TEJR A0 (5 — )

TR Z GRS E A ] SR T b DG R R, IR BT A 2% A R[]
eI A RS o QR BEPRRRIE T 5T SR % XA B T At AT ]
PR I3 il 55 J BRI A BT, A T B 2 7E S AE & P S C R T TH
FEHEAN LB I 3 42

TR = A AR ) 5% 2 I ik I AR 5 &R, s A T A
{54, S MEAHE A 0 7 AT 55, T 4 33k 4 52 24 i) R0k 2 75 31 2% fife (43
E2 19 20 B0 36 B A — > 2R AT 4 BRI A 7 s
FUE Y R BT A C Mt X Z A HLEs O H S ok e ilix — B
Pro TERIRGEZ /IR D sid st b A AR AR TE R 2 5 8 Z WA ER
BEGZ A X B I 10 2 1l 06 R AR BaX oG R 44 i
TXRE R L5 A AR 5 38 AT LA 3 o WA 4 A, 5 =Xk 4 U AT T ) 3 A
K Z LA 4 2 AR 7

1619 28w, e At 1 IO A B A 1% 5 6 SR B AT BA A= 7 Al 4H 21
JE—A L — A E]T (1) S Al %4l (individual proprietorships ) , H:
rh B — 14 AT BA S DA A B Al 1) i A 5% 7, A A Sl i A 5 5%
FHC Al B SC 55, IF i D HC Al A AE S R B slOR A 3 (2) & Ak Al
(partnerships ) , 2 5 F 4 LRI AT AV B 5 7= % il A £ 3 [ 7
HFE; (3) e M5 B2 B (unincorporated joint stock companies ) , 3% &

(42) HRER#HERT —AA# A7 (E. 1L Du Pont de Nemours Powder Company ) f# 57 44 €&
REFHKE REFELBRBEIXANFARLEFH REFTHFLAF XM &
FMERAE hEET THRBRERL”, " e TERELE UL AR EH
A X HAAMEA L &R R £ E K", Zinz, supra note 26 ,at 32. 7 37 ix 48
KABEMKZNFR R AN TEEREZFX R ERNER, Id,

(43) ZAFE FREFMEAN, MALEREERMAEATRELEE, FEGHEEL
£, % W Margaret M. Blair & Lynn A. Stout, Trust, Trustworthiness and the
Behavioral Foundations of Corporate Law, 149 U. PA. L. REV. 1735(2001) ,

(44) HREHEFRAN, 1840 FURFFF " ZEMRERERB L LM, £ I Visible
Hand, supra note 16,at 16, #44% ik (Teemu Ruskola) 7 # E 6 7 0 f7 18 89« K ik &
W ANE R E RO AL, UREN PR L LR K, £ N Teemu
Ruskola, Conceptualizing Corporations and Kinship : Comparative Law and Development
Theory in a Chinese Perspective,52 STAN. L. REV. 1599 (2000) , A %, 1% 45 th
ERELBATAREZEHAN EFAPATHGE LR &7, 1d at 1606, £ 20 # 4 F
B EXERDERT AAET KGFEMR LS, TEFARRF L
HH A AR b — R R E A R R TR A K R RAE SR —
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— P EAEIKE R (7 BB A KN (BB G PR ) IR B 25 4R % 42
AGHINES ) 5 (4) 23w (corporations ) o — 843 f B 18~ A 5% 4
b FRET B AR Al B R B, T AT X TR A 2 2R 2B AS 23 0 G R A PR
FRREFC = A VR, I R i = A N A AR 05 19 98 4 1 I J& T 3 i iz
T

IR 2 A58 5 AR SO TEA A VR R SR o 3 i 2 e —
K 2y wl (joint stock company ) S fif P AW AT Y — 86 [n] J7 7RSS = FB
3 AR SCIR R A 5 [ R Ml Al e FH A R =X B i, s, AR St
WX =AM 2B A 38 W F-5R — 10 FEV/RIR LARE A AT T LAV
L5 R o A8

(Z) N ATZFE A

PR3 - B I 7% ( Oliver Williamson ) J& 45 — {7 W28 51| 7 Ik 26 &
(business relationships ) BY £ T 22 5%, Wi A% K A3z iy ol i Ak AR A,
XUy i P 3 5 T 558 B s A ROk dH U ATT 435 3, il 25 7 AR AR i 1 28
Gy AR 45 TR, At ALl A 0 SR Al BT A 9% 7 1) T A AR 45 11
R e B — T 3 RS 3 T v, 3 RE 1 Al ok B A 28 (400 DU
W gE, A AR BE AL AT DASE X — H bR o 7E LAUSE Al R 20 2 4l
o, — Al KA AN SO 55 Se W 55 7 a5 Al e T A A AE N
H O & IR RN T, Sk 8 G TSN [ 3 4 i 9%, 0 i 5 55 1 55, O

fﬁ

(45) Bk B 48 i (Williamson ) 3% 7 6 J ] A 4 7= 7 ey 4 &, (8 30 [ 48 41 8 4k 7= 3 20 9 7] AL
A THARE RGN, EFETERE AN ERLT, ANAS AT H
oS PUR AR AR AR Capeciic
investments) , ™ A F 2 % 2 F B, R4 EXW”, £ N Economic
Institions, supra note 38 ,at 47.

(46]) Id. ;Oliver D. Hart, Incomplete Contracts and the Theory of the Finn, 4 J. L. ECON. &
ORG. 119 (1988 ) ; Hart & Moore, supra note 6; Benjamin Klein et al. , Vertical
Integration, Appropriable Rents, and the Competitive Contracting Process,21 J. L. &
ECON.297(1978) . 4T, X 2K ¥ XA R AL KA, d o #aA 8 H Ak
RN AL S5 2o BEAH R A A& 4, % L Naomi R. Lamoreaux,
Partnerships , Corporations and the Limits on Contractual Freedom in the U. S. History:
An Essay in Economics,Law ,and Culture( K T|%5) ( B % 7 19 # 4 89 4 £ 7 R A
BlE R ) o
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V2 (4 T A

A AR AR i A A 47

FE 19 20w, KZH il 38 Ik A1 BE ) sl AR J2& B A A0 5% £l 5
B ARl 20 ZUR K (g 48 il n, 78 1817 4R, SRk i A /R B - 5
(Charles Lukens ) P A= S8 1At 558 LA KA A8 55 — NP1 2R AR 24388 7 4K
25 54T ) (Brandywine Iron Works and Nail Factory) 25 . F 8
i AR AR GE T B AU AN NI 2 S T
1B 99 MR B2 E 4 (sole proprietor) {50 ] T (W VFiE A
R FEE) A REEF T A BI RS 5= B AT A 7 A A Re X
HARB e SRS B ROR . MR AR 19 T2 B0 At 57 R R 1 %
W, N R ATRE RS 5 W AR, B BB AR R b 25 1T 4
B S SE IR R 322 SR, s AT RS ) AR TS
[ T3, 58 5 E el fe 23 i F £ A8 VE N — AT (R RT L SR 5 &
(T TR AT e B BRI S L RE AN IR 1Y TN, JF A A 8
SEAT R K g 43 ST 5 51 S 8k B s AR AT
A7 P55 WrE Alb ™ B O T W = A LA KRR DG AT, OF H2s BT A 8
A ITA NI R S HEETTReid 2 H— 2 AR

(47) B, AN AR T A b 32 b b oy B P 45 ] R B b P T T b i A B MR S Y
Whz— B ANMABELLTURENERBE, ZHAH N E i)
BT R, TR b R PR AE AR B 45 AN A TR B F s R R E

(48) The Discussion Infra Part I. C.

(49) A7 AR H S GATF ) B oRBAR N 7 E WAk A B, KT A X B b —
sk 3K #5248 37 5k B Christopher T. Bser, A Guide to the History and Records of the
Lukens Steel Company ,accession 50 (1994 ) , 72 4% 4 4 JN oy % 4% F| ( Hagley ) 1 4} 18 Fn
AW (Wilmington) H H 8 R A T 2 b it F, ARkt aFT e THE
F:CEi U

(50) Hurst,supra note 4 ,at 5 (“ FHth G E %k —BRANEZHLAMKREAZE YU LAE
EHZEEERARIWER") .

(51) XMAT] BAZERATAWN T B, WAL WBAL" AT LEGZHRE N,
% . Peter Cappelli, Market — Mediated Employment ; The Historical Context,in the New
Relationship : Human Capital Inthe American Corporation ( Margaret M. Blair & Thomas
A. Kochan eds. , 2000) .,
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Sl B T 52 AR A =5 FT S I A R X 2 R A o
F 5T, IR TR AR T IS T RIBRUS A Tl

i LA A7 2 B AT BA A = [ B, 5 S Wk > A s L850 T
P IERE BT ) ik Ay B4R B B4 09 75 12 R W R AR A B 55
W H o i, s ] Re e — A HA TR AL B S RE A AR TT
SR A T R s, AT BE T B o) S S AR 53 4R
T, AR A LA 5 Aol 9 77 3 R Ok, 2 Al i AT B3 T ) 38l
BORICH 583 , 10 ELTE 7 5 Jr A0 Al ) 53 T LA RARER Z ) 695G & vp o AT A
FEE A A ARHR (] (54

P 21 20 4R ML IR TR0 Al B ™ (B Al AR i E
A NIBE A BMERITE , TR TF 2 AT TR ERE 5, Al i Bl
PR — b ph Ak AT B SR BE 7 (I TR — Se B ) | Al AT TR
ZEMN 55 8 TR 28 T MHRAEALAS 155 72 20 T4 60 4R, BB K
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My B L R EZ W EAE LB T AR A ALk, &
). Richard H. Chused, Married Women’ s Property Law:180 - 1850, 71 GEO. J. L.
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(63) HAFWPE, XE - FELE” , EREMAZBEER-FA“EHEXR B, 0L E
A A% H T, 3 KENT, supra note 62 ,at 3, “wE—MNATH R4, 5 —MAR
B NMARS IR, NET G 2 ZAHE, BRETEK I at2, X 2EE
B R HPAT , A AR TSN b & B AW TR B A B B E 0.

(64) X HE R RAFER LA A AN o #3438 & M B 4K (joint stock associations) , X
A A A kK R infra Part TL A,

(65) APk A& o b 4 7 Y B 0 7= Fm Hofto I = A3 0 A T AN A BOA N
XM B A, 5 AR P B, EERAA bR — A
LY SRR [ 3 R B A FE P R B LA pkA b B9 4 XHE A . 3 Kent, supra note 62,
at 14 - 16,

(66) Id.at17.

(67) Id. at28.

(68) H&AEHERRN, EIOVLEH FRANH LA LEFZ EHH", “HIJLFH
A KA, £ A kA B S T BRAR R e [F#] L —MNahAREES S - H
ANAVE R, Ak W ¥4 & 4 sk A% B, Visible Hand , supra note 16 ,at 8,
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EATT UAEETE EARE ), AT, T FHBRBANERER, FHiEh )
TR EARERE R ERE, Idat18n. 1,
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k%, Id. at33 -34,

(71 Id. at 10, RAFApkf b B9 % 7= IF 3% A 90 48 A e i A B DA B9 AR AR B, (2%,
ERA A KA AL B A Do b A 5 8045 B E T, A DO B
WHRBERGKANFS, Id. X & ELRAERGERBRY, XRT T 410k
RSB T B ALY PS4 %" b #% . Hansmann et al. | supra note 5,at 3, [H A
TR — MR R T B AR RAE ™ o B R U K L, 148 A
P b F SR, Id. at 8. (R, Edn¥ % 16 ~ 128 T A0 M o SUAR & 1% 4 i 38
LA 19 MR MM R b IR A R AL F R e o SE R,
SE b, % Dk ok IR R A WA A R A Dk AR O TR M B A SR, B F
20 2 KM, £ 1997 FBRITHR — &k Lk bt A HF U, Ciar & 1914 £45 —
Pk ik F — B oAb A A B A B R . £ W Revised Unif. P’ Ship Act § 201
(2003) ,

(72) HARXMXM—MNEBGGSE, ERLPFECEATE ZHRE A RA LN
FI, B AR R R 3 E AT S R AR B 4 B, & L Warren, supra note 69, at
350,and the discussion infra Part 11,

(73) 4L % % (Lamoreaux ) A , — R A B &AW R TE AL 5 L 2| “ B A AL 7] AL
8%, % )L Lamoreaux, supra note 46 ,at 18, LR . 5 EFl 4 R, &k X
RAM WA RETEABRENRY  EA LR T RE®E —F FBAN, 2
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FRE R IT TR, R AR T XA E W RATE, 2t 7 UL H— A
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M, % W Clifford G. Holderness, Joint Ownership and Alienability, 23 INT’ L REV. L.
& ECON. 75,83 —84(2003) ,,
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W, AA R T LA AE, TR & A T Hle £ X, Howard Bodenhorn,
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(86) Id.
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R EFEZ, O R GTERFER B & AT o B Al L i ik, ik
XA, AR RERS S BT IR I AE B (RIS NS0 B AR 1, B
WARBRTEAEFER) N 58 B S T —E W, — R
Vb, T AR B T 18 HEZL e AN 19 tEad RUIE i 1 BT I A9 BB HE
W DA b (930 FRATTAE S — 434 3 i R e PR 2 R ER PR

(89) Fl# /R (Livermore) # R 7 — S ik 37 F 1748 4 By F ik A& R A B, X A5 2 )
T LM E A AL & LBy, £ W Livermore, supra note 4 ,at 75 — 80, Kent 35 H
IO HENLEFENLFKBET NG ERARUBTFNRET, ﬁiﬁﬂiﬁ"f’iﬁo
3 Kent, supra note 62 ,at 223, jf #i 4F (Hurst) 3 i, 3 B4 ¥F A 7 AR L HR 07 &
AR, T H—-B#ZRE, RN E RSB 325 — L7 kA F, Hurst,
supra note 4 ,at 7 —15,

(90) Davis,supra note 3 ,at 24 tbl. 1. Davis ¥ 42 fit 7 iE 4, & W1 72 1800 4 41 4 % &y %
iR NI R

(91)  Seavoy,supra note 4 ,at 63 (£ & 2|, - H1 69 B A Wk A F R B A E By R4
FRK, G R HET AR GRS A, IR T HA KB AE, B AXFER
B AR X EIR AR R ERME”) . 1k - K54 (Hugh Sowards) 7
FEHEHE - Bk A7 3 (James Mof%ky)/ffa‘é 4J£ 18 #42 KAn 19 447, F ALK T
B %D FA YR R B RSB e, B A T O ax s N B R A G B R, R
# %1%, Hugh L. Sowards & James S. Mofsky,Factors Affecting the Development of
Corporation Law 23 U. MIAMI L. REV. 476,481 (1969) (3t 3P & % 4 15 2| 4% % 3%
AT RN T EIAE R My — A% T 44 & KRB A k) ; William R. Bagnall, the
Textile Industries of the United States( 1893) (& WA AE 1813 4 2 7T, M A R A7 £
FWRTHLLGL LA Y), 5 W Livermore, supra note 4 (438 78 + &l o &
FEERAR)

(92) 2 ar3x S5 40 By OB A BEBOFR 9 W 548 % 3E 4 7 (deeds of settlement) |,

(93] Livermore,supra note 4.
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YER . 75 1818 AR A At b, B AR B TR IR Z B2
MIEEIE AR M AR IF, R Z B s i W e 2 R A IR A
J, O AT DR 2 e A P IR B i e DX S PR B o AR T R
W0, “AATAS T AR U, s 0 R R 8 A R AT T ELAR AN
SBAL 5 T30, (HUR TP RE— Sl AR I A B SE AR T REIY T (93)

FEIX — i b, D s R FRATT, e A Ak A S UM 2, — 2N R ok
b 554w E B RE LA Y (ERHZ L 55 BT AP e € 0 — ik,
T G H AT AT I HAR A Z R RE T, (B X B 3 H i) XU 5% B A7 7 BE
B RIS HTIE 2 Fl e AR T AL 545 T 5 T1 3600, Sk TR se g
HEGE A I AR T IZ Th A3 3 2 £ 25% 1R, Fir A 48 HS %) 13 #8 1
J& T VRS BT A, AU PR B T X0 H A A AL, (96
JE ok, 7E 1818 A 10 s 17 —ANHT i IA A, m ASCR e B 7k 2
“H ISR HE YA I B 0 B 3 R R S AR g AR R B T
Y L9 KRG FAMESEET 5.5 T FEILH 4, SRt A Al S
oL, B8 TN 2R 45 1 H 20% 1 A Ab 8 i H A0 i )3 s T A B
ARG 2 ) A ) L BT A LA B b AT T S ) At T Lk 4 b, #3E
58T ZAEN, LIRS 257, (8)

SRR o8 A 1) T AR AR 3] 1819 4 M (T - RE T i@ A0 i iy — 4%
FEAT YA B o (R, WA s AR L BT i B IR . 255 & B, 7
LRI, ALK A T B, Ll ke N S Fr) 215 P B AR R AIR 1 12 9
o AIE A FI AT R — ALK IR, LURR O AE BT A 251 BB AT LA Ay, (9%

[94) A History Ofthe Lehigh Coal and Navigation Company , supra note 32 ,at 8.

(95) Id.

(96) Id. at9.

(97) Id.

(98) A EXRAE,“FH®GE25% " H“Fli® T 20% " Wik EEFHFLEN, “BE—
T RR#NLEFHIREREEDE 2 20% R 25% , X B FEFHELH”

(99) ARAEH BT, 2x ok IR R T i PR ARG 2 By AR R, Id. at 10,
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SE” T PR I P R] 38 0 3K BRATAE 1% W) i 2 AL £ [0 SRS, 7
1820 AEF KA B 2 HE T A RIS AR L SORI e i AR
2] FIAREAATT AT AR EAR 2 T3 560 00 AN BE G S R S e I TE b
TR TARMALSE AL 1, 2~ FHE 365 itz B 1 e, A= iR, 2im
BRIR T 55 T vk WO B B MR B, O A% B B, 2 R AR AR B BE iR
B [0

FIREIE AR £ T B — Z R4 TRl —L8
P LRIz S 1A A X — R A A Y s s 24w o i
HOABRIINA GEA A PRI R, S 7 SR B 5008 25, PR
W PR IR) T8 1) 2 LR T A A A1 £ B A e A SR R AR AR LA L ) A A
T, I ELRE A A DRl K 7 B AR B 25 32 AL AN BE A W] 2 i, AT LA g
SRR B By e 2w U0 Ak B B TE BB 20 i v AR A A2 4R
% 3% WIPLIE ST, A AR AR AR s 3% HOBER., “ e BR it
ZANAT AT AR T AR B I3 PO 25 PR E MG P8, LRI 3R A T 3%
(A B TR, 7 (00— 1 30 28 o] 4 7K P A5 210 A2, TR o iy i A B
AR 1, 2 A BT AT 25 R AT 15 45 B L A8 [ 25 03 A5 ey L3, 0080
Ja DS AR XK E A P MR IR PR T — i 5 A
AR 2R ) [ 47 i i e 4 5 B 2 2 4 2 1000

AR R TE A B2 w9 D s o B ATTER B T T Ak AT BA A 5 30
FUITA AU (8 = B 00 o FE A PO AT L B B SN 5% < 2 117, f A ]
WA AT B3 =5 A AT A TP WL . SRJ5 30T H A — 8 05 T 4% 34
A1, MHABTT T AT o BEAE T A9 BEAT , B 0] 9 DI ISC e 200 8 ] 5
TEAF— i b, S 538 JOEEERA A R AT BT bl 2 o AT

(100) Id. at11.

(100 Id.

(102) Id.

(108) Id. at 12.

(104) Id.

(105) Id. at 12 -13.

(106) Id at13, NEFAFAFE LN IEREXE R EERARERZTETAEZRANE
LRREWALHERE BNt mTRE  MNRTRETENE RS,
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I T AR e MR ORI 52 B, BT IAFRAN S T — 5 Al
ARG S B BE 7 T R AL SE R, A5 B ATIA o

[R) AT R B2 , PR I R AL Z5T ) 3K BB Y A R A 4, R W] 13X
Tl B PR O 2R B — ST DL AT AT — D7 5 AR OB AT L R ] ey
G A T PR R, s e A S KON S A i o FRATT VA BN B A
20 A7 JE b i £ P A i R JC A TIGE , S 15 A AR - sk 4 XX R ST A
KEGPRRFIE 5T (HRANRAE S B R A X R R R, Jag g,
FRATHAT LA 2, PARR RIS P PR AR A 8 OB BT S0P R B e Al
5 T A AR

IO AR AL TP, VR G B R8N A AN U BT A A 5 B AR A
W P RS 28 25— MG G, TR — D AT BRI A R L2
KB Az, AR - W4y (Lynn Stout) FIFEIA S R4 AL Z
FELG X2 D32 T REAT B T A e AT A AR 7 ) (R0 AL, DA R A B T ik 4% 7
PN AT B AT — 5 #BAS RE A5 T A URHE Al AR A0 R
e H SO ERPUE I ELX RS AT BRI 277 0D i, PR
G PR 7 AT D a5 — B, B ) i i 45 5% 3 TRAIE, =0 =4 HiAth
A B AT A5 FE DR (IR A PR B A SRR R ) o

TERE L2 R ARG Al X 24 W) B9 B R AR 1760 AFJT 46 28 45
Ok B AT Je, BB AN AR 1810 4F 2 J5 JT hR 18 48 Hh il o 5 Jd 20 W)k
G2 MO PR 3k 2 P AR T B SR FH BRAR 2 W) 9 B 22 254 A BARRAE . (H

(107) Blair & Stout,supra note 20 ,at 276 (3R kLA F K& E L BME A AHAH A
FHRERTFT) o

(108) Sowards & Mofsky , supra note 91 ,at 481, X Su{E & & #x, MW L E A A & F o L @ A
ARLEEAX, G —SE A MM AR AT EAR N & A, 1809
FORFHEMNRRT —REE EEGA LR SR8 £, 4R LT — 7
HE VCHEER I AE AT RS AR FE Ak, & L Seavoy , supra note
4 ,at 65 ;Lawrence M. Friedman, A History of American Law 195 (2d ed. 1985) , % I
A X Z ¥4k T4 8 % B AH 4 infra Part T,
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TR AR AR R, X N R SRR Wk B — R K OC R L) X
AREEIRE  MEX LEZ 21, B Bl R BT IR STAE A S BOA AT . 3%
WEIRAE KL 0 R 58 & W o 7 2 R 7 v 4 He 45 A M 4
N TN AR AT W T AE AR L 2 SR 10D 2 — 7 i B 2
T, 1 TATRE b B BB A5 2 25l ) 248 R NI 33K ik e b BT B T R A
TOL, T SORRFTEA
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355K bk_ﬂgm—/\ﬁl‘{fﬂﬂ‘ﬁi s LUKE AR T Al B S — 52 4 ] )
IZATE T 1822 4R 2 H 13 H i 52 47 15 J8 M 57 35 HUAA a8 o 4 1) 57 %

(109) WARREN, supra note 69, at 327 - 328 (£ Z| &k A& Z“ &tk x A8y —F7);
SEAVOY ,supra note 4, at 47 (¥ & fx 2 7 #F 7 “ ¥ # # A Pk £7); Gary M.
Anderson & Robert D. Tollison, The Myth of the Corporation as a Creation of the State ,
3 INT’L REV.L.ECON.107,110(1983) [ “HriE Mt & a3l 2 * st ¥, 8 T
TR E R EERS, KA LY, 1 F A k&7 quoting A.
Dubois, the English Business Company After the Bubble Act, 1720 - 1800, at 217
(1971) ] ;Mahoney , supra note 87 ,at 888 7£“ 4 vk 3= %" T 1825 4£ jr | Wy B %, %
M——1 MELRVLK, G EMEBR AT EAETR A —BEEREHMNTHN—
MNAFWEETH(makb L XR) , TAEE NN - ELTFRHLLT
B

(110)  Paddy Ireland, Capitalism Without the Capitalist;The Joint Stock Company Share and the
Emergence of the Modem Doctrine of Separate Corporate Personality 17 LEGAL HIST.
41,44 n.13(1996) [ citing William Watson, A Treatise of the Law of Partnership3 -5
(2d ed. 1807) ]. ffi i - % /R 2 (Paddy Ireland) 36 3 7 A5 = ik e i Jff #, % W48 K
1837 F 2, LA, AR A F IR A—F R EM G T, 2N F o
WHAENY A, Id at 49 -50, Ireland % B ; ) 40, 72 1799 4 #| ¥ By Howse
v. Chapman % %, 72 & lF 4% 51 84 237 (Bath) AT 22 5] B9 @ B0A 2 4 20 7=, 5F B
J& T Statute of Mortmain %4 %4, Ay BT AS WM 345 LB T A3 /& ix
A 2 AE A R B R E é’ﬂﬁ it F %, IE A gt 2 By % ], 47 Buckridge v. Ingram
E (1795 £ ) P DLVE# M F 2, X 5 9k vE M oL 89 3% U At s ( Avon Navigation )
Hko Id,

(111)  An Act to Incorporate the Lehigh Coal and Navigation Company , reprinted in Acts of the
General Assembly of Pennsylvania Concerning the Lehigh Coal and Navigation Company
20(1837) [ hereinafter Acts of the General Assembly ] (4§ H , % /A 5] 28 B i Mt % 2 0y
/? Wz — 2 F 8 B R Y R A v 7T ey fLE - B2 % EHINN

Ko, B TERKXZWEZAMEN, NI RERFE T RENLEARA)
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XFE I ESRA AR BGE EA 3G —4F)E , — 858 TRANESR T
B —FMET A A A TFRRS A A T M 7 1823 4 iy K B 4 2L ity
7 /K (Schuylkill) 523 71 7 LR R — AR /NI, D585 A
28 T AT TR e S 2% BT AN 2 S A KA M S AR A A
A=A

1d. #8782 8] B9 5 30 7=, & F5 A1 BT 35 8 DLRC A I 3R AR B R IR Bk
BEOEYT L, 47 D TE#RTLENFELN RS FEFZEA
NG ARG AR B AR 2d REAFENE LN AR LY = AHET 4
o PR ST, A BRI BB S B — e kR B S 53d. RAE T R AT
FR A, ARAFN R AT TRRE, FEAT UL A
XATE, A RF &)

B AT, AR A AR IR TR R AP AL, LLKBERS L2 W] 44
BE R AEAATE SR , AR —Z0E B X R IR 5 A —Fh
FAKIEER B 2K A B Ok B A — ke T folk CRLAR R AP B A Bl
TR AR N SEA T RERY 1O “ R — A K AL T XA
AR, AR AN AT 235 4 M) 5 AV DA a8t 7 A T AR OR , B TR 45 kR
NSRRI RE AR 2 1 12 (A5 2L 838 20 A 1z JF HARMEHEIA
(55 2R R AL o I SRR UL A2 T

FEXANE A P, B R4 5L SR 4Z 0B, T 36 i (joint estate)

(112) Id. at29.

(113) TR U K THREF A B MRS o 8 JLANMEF, UK X T Ao 7 A 8] &
TN K B A il AR F TR 25 Al (Hagley) I # Bt 4 P, E -3
Tk, T U A R UM,

(114) Manuel Eyre et al. , Remarks and Observations Showing the Justice and Policy of
Incorporating “the Schuylkill Coal Company” 1 — 8 ( Philadelphia 1823 ). ix A& /M it F &%
FAEBMANEBEES

(1ns) Id atl.

(16) X¥ & GEREE B S/RER T LR EZE, URP SV EEFFZEHRE
BB B AR E R S R A B B R AL A IF A 4R B A R AT A B9 1
{42}, % W, Hansmann et al. , supra note 5; Hansmann & Kraakman, supra note 5,
FAT Kty S B I PR 4R B AR, R AT R AT R R A B IR

(117)  Eyreetal. ,supra notel14 at 1.
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7 1826 45 H Y € 36 R AR P ) thoxd 28 g T AR K 1 ae, 020 %
BT TARK AT J20 FE SRR AT, il i 42 K th R ALAE A
SE RGPk, 120 48 G Rt ey DR SUA RRBR 2% 39T R E 19, (5
JETCIAA TR AR AT LE , A AT ) E A A — B LR —
" U8 5 SO — WL T ) Y SR A0 el g £, 124

19 T2 36 [ i e 1E AE 549 [ 56 T iX 2 240 245 3% M o2 19 o
o, KBNS EZMHYE . e - KAk (William Watson) T+ 1807
R IIESS RN LU E S (RN S S (1SR )l p v /AN R I E |
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(118) Id.

(119) Id. at2.

(1200 2 James Kent, Commentaries on American Law 215 - 253 ( Da Capo Press 1971 )
(1828).

(121) 3 Kent,supra note 62 ,at 1 -4 .

(12) Id. at4.

(13) Id.

(14) Id.

(125) Watson, supra note 110,at 3.

(126) Ireland, supra note 110,at 49 —50.
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(128) Sowards & Mofsky , supra note 91 ,at 482 [ citing Alvord v. Smith,22 Mass. (5 Pick. )
232(1827) ], — ik A, o Rk Be AT A 34 I 77 e BB A R Bl R oL ik
NS, A 4 AT Sl T A M 1A B AT R VIR, E A B 3 o 2 B R
115 %32 & #4540, % 1 Anderson & Tollison, supra note 109 ; Mahoney , supra
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