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H A ELGE R Ry K BN Bl 1% > RIS S ST e RREA ORiE
ZHIE L S > 65 HESNE 2 TLABIVE R EL AR R 2 275 > 1
RUGERE i BA e Z BRI REEHIRE - T2 BN EFEHERZ
A~ AELEE MRITH ERFHEHSZIZE > R Zm{b R IRED
AR SCHEBI R N AR Z B > AN FIARNEIERS - TREESE A TEE
HERME - SHE b HATE S DS A B2 AE KR 2 B R E N
e > R EEHEER R - BN EGUE B - 22 A
TSRS R BILSE AR R I KA RIS AL = 82
A HESRAELE - BURBEIEA R AR A FIA PSR EHIE Z EA M
B EECR I Z IR T

AENIL > ASCHEHE A B 2 Bam AR 3% - MMET Rk
O EIEER AR - BT IR ARER - RS TRI BR Z HA E R e TR
MR > PEE IR R R A TR S > EEf H & o &
T SRE R A PTIRER - iR - FIEA R 2B TIA
OECD A=IGHEEAERN - HRET R ERMEA PREE A 2 Ak A RO R k- B
Al DUE R & S8 < HESmESTE -

B - nEEmRE T #E

NFEIRHEZ S - AT B LEE 14 RS RRURHRA R > FRES
HARZTER A E] B SLEE TE S #4E E 50T < (Royal Charter )
ZITH O WTENEINL SR - HRAF SRR N T ZRHE

(Regulated Companies) » HAH@R&STREHREAAT > A FINZ S T{E R
DI AR 1% & HULH CZIRFESMETR S A E Z R EEZ A
E ZRERIE 5 2 SR 24 SRR R A 2 E
HE R SE B E—(EAFE - ohEEFRREEER - 5HE 17 it
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SCATRRENE A T PRI E e A B 2800520 BILL i A E 208 AR
ZEpRIEEAR WA G FEE B E IR —&E - WHHE
Rz sgRemied > FRIb N EI R R B METL R AZERS - IS m F 2k
ARA RIS » ARSI AR MBI 2 i BB (LTS 2
G EEE 2R IR Z AR o 0 E] B AL
PR R Z B T R AL RO T R 2 A ]
B EmiE A I AR & i

—  BHAEMERERR N2 aElEw

W2 AR > N BN HE RIA M E R ERE I8 L R
5 BRIRE G — 2105 » RESRILREER » (EmE A E 2 S F K
RERAZFHFAERER SR AN HREILNATA A&
NAN > AT 2 R - MEANEAAR S 2B ERVENETES
ENBERER - GEANEIMEERR S (HREN B AR B LA A
MENRZZBA  BHEEZ T RaEE A RIS BTN
AFRFABERGSN  KAGAIREREBINUAN B CAFB AR T RZA
g W HHRAFEERA RN B & FTEUE - Ham EIA N PREERE
B RS > ATLUKIEFE

S > SRR FIRE Z Rl (4 - (IR SR P REER s 2 S > 1T

1 SREEE - 2555 - S - #HEEA ~ MREE - SEEDAERSES: - H 267 0 BT
SCARERRE - 2004 4F - BN ATCRE 24045 (Business Corporations ) 7 52 » See Ron
Harris, The History Of Team Product Theory, 38 SEATTLE U. L. REv. 537, 540-543
(2015).

2 SBEERE > RUAEH] > H 18-21 - HHR - 2010 4F -

3 SRFEICF - AFENEE - H 17 JTid - 2016 FE 5 )T -

4 TEANBEREREDE NEES GG S IR E R - BRUE AR AN ~ T REETT
i H A BRI AGIZEME AR E A NINVE RIET REET - 2EIRES - RIAGA]
H 169 » Ehi » 2010 4 8 By 3 08 - [F5E 2 » H 161-163 -
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REgIME > Hiem CBEE L ERRERIEREZAE - 31
B Ry AR E BRI > (BAEREA S BRI AT BATEAR
AR L R L P sz R AR 2 AEZR S DA B A
EIAE B A

— REIRLR
(—) ERELE

FEEBDEZF N AE R EV A2 =T & (Formalism) KBEE)

E2 (Conceptualism ) Z58ZUHALHIT - JAERMEE T2 (Legal Realism) k.
B EHETE (Pragmatism) sRREAEAGEHG 2L LS — £
DUAERpR & et 2 MRENY - S E DR > BT T A Bk
HEN A G G BE (AU EE - B » Ems &
LB S TR 2 5SS TRERRE AR OEHEESH
it GRS & 2 B EERHEUIR GG B E L - AT w2
SEAE o (FERFA LS T B SRR 2 AR R, o SRR B ( F A
B2 BB AR A A R R

(Z) e EmRER
O FE B EmE Y A w2 B Em A R B AL 3 H R R SR E £

Ronald Coase » FITHEEE 2 LIS EES £ fid i /N 5] 4H 4k 2 /2 5] 51 > Coase
DLEKises > SmE » (el TG O B ¥ ATV ERN TS

5 SRITIEE - HYSAMER - H 355 jCIE > 2010 4F -
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R REGEIHHE—EZRA » EAER A E IR I T 2 E n B Ak
o VR T BG4 IR A R — e B IR S 2
PER/KSE 2B E - HiERINE LM TEERE G Z 0 DL—HE80E
FEFITAEEE > HINDEMHZEAE T Y& T S S o pl AR o] AR G 4T RK
A R EL AT E B4R 2 (52 AR A B i 3R -

SRR RS PR LR - DU ESUAERE AR fESE
TN EBIR T 28 NI M G R - i BUA R SLERITE E 2 #2249
& MIFATNESAEIE B—EER 2L (MER A ER H—(EE S
fAEL » ARFGHREECGIAE  WILIRHEZLR > A=
T E BRI L) 7 Se e I ACERAR R34 2 4R - Tl 2 R4
2 ##$5 (Nexus of Contracts ) ® - /A H#A4 s SRR S BN E] 2 Fl| &
B NS TEIEK B B s 2 S AL MG B8 g 324 2 7 =317 K217
ZRIRERI RN Z A EEZE -

(=) HRREANRELKREZZE

TEAE) L i < FEm A 1 » BN 2 E SR EE N2 ASE+
MEEEERZ I AIEEE P 2 — (A E LI A HBRR T
RGER NN AT B AN - HEISIERIER > A58 & R
WA R BEFREL SRS R 2B - 52 R AR RIES
(Risk Bearers) » [RIFEER ] DG A E] 2 BRINESEERUERE ES » mAE
AR LA EVEN B ER - B R 28 - Rz 2 AF2HEREHEE
ZRIE N E 8Os R M FE E 2 B o (HA A BRI A 2 8B R

6  See Ronald H. Coase, The Nature of the firm, 4:16 ECONAMICA 386, 390 (1937).

7  See Frank H. Easterbrook & Daniel R. Fischel, The Corporate contract, 89 CoLuM. L.
REV. 1416, 1426 (1989).

8 A Wi F % H Jensen F1 Meckling Firf2H, - See Michael C. Jensen &
William H. Meckling, Theory of the Firm: Managerial Behavior, Agency Cost and
Ownership Structure, 3 J. FIN. ECON. 305, 311 (1976).
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MEBEARTSZEFT > AEFTREERA B Z[E#H > fEimaz
TE T Pl B SRR 2 BT - (A P8 KB R i 2 R ABY - fE
EEE > NFEEmE A SRS E RIS R B Z [FIHF - ¥
HAAER B N EE S E 2SN (Externality) » (HEEFNRE A S R —
(& == A AR S £ 20155 SR A Re R E LB =
HCREE BB AR R T Z BRI T B TR -

ON F BT T B R R O 2 Sl BRI B H T R R
RIEKE @R sA b GEERRAETT S H CNmE A MEZ A F]#
QRS 5N FI LA T R 5 R E 2R T it A
FITTEIK o ASCRE Ry » A A1 Em B R &R o AR (A > SUE BARE
SEEAREEEEE BRI SRETEK T A B EL S
B (WE s NS AT B Rz EE R A EAM
EGTETERT T AL IR BN 5 55 Z SN > BET2 A w2245
T2 2 i

= P&

(— ) EEmZEE

ANEFEEE (Communitarian ) 2 ¥ 7N E] 2245 & B R A wm iy
AL SHly » E kg 2 BB 20 4D 80 A3 AR S5 B 2 it
BUEREY > SR EREERRERMEEAR TR — £

9  See Easterbrook & Fischel, supra note 7, at 1425.

10 See Julian Velasco, The Fundamental Rights of the Shareholder, 40 U. C. DAvIS L. REV.
407, 447 (2007).

11 See David K. Millon, New Directions in Corporate Law Communitarians,
Contractarians, and the Crisis in Corporate Law, 50 WASH. & LEE L. REV. 1373,
1375-1376 (1993).
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o EIARITOIE RIS EE G S A 5 B DL 7 2 Fl2s E5€ «
FERIUS SO e 2 R0 - BEOE OF il Z WU 5 7R SR e Je < DASE R O
i ST EMUS O B EETT » RoRUHEIEAT > i 7 i fR gt —
{E= RS TR ER - BIEEA T Z SRR E A2 5 - T RE (e
OF 2 7T - (EOFREGE R - ORI HRPRIEE R ZEEET) - B g
LA PA BD 0y T sl i Jek 2 ] 56 15 Bk B 07 AU R B 2 52 R
A FEREHE T > WO s it 5 A 5.2 B TR e & HE - s
H| S ELE A REIN AR A EES o AL - AR &R AR A E
SN EIRA G LRbE B RE o M BT A 2 N E E A

(=) peEEmRE
A FE &R Z A B RLE AR S B A B LR R A FI A E]

R R EALRE TP TR - BRI BRG ARG - AR R
Fy—fR M BEER Y o SRR A FIR A —ERFMEEAE - HEEE

12 Bz REGHEEINVA LT - 2015 £ 7 H 8 HARSEGFIAIER - BEIARCUH
GE T HELL SRR AR T2 EMATAE R R B G ST - DI
R R KA B DL Bl e K48 & 2 SEf - HURFABIE - KFEEET "2
BesR  —sEdRy TAE AT LA B R R E BT ES T A
H ) ZERAMGE SR NEBITRFES 5 RS 1 HAME RS 28 T O g -
HREGMELA G ZE A R kBT - AT A B Z A 4 - 25 RS &
REHEREZ D ERCE RSN 5 2RAFR AR A 2K H
E o BERAFNGEESRER - BT - AREABEEE NSEHMAZRI G A 2 4
BB > Mz [ Fo ™% & 2 BRI - M0 R AR Flas » 1GRERIE AT 2
BNEME - SREEE > BEAESE AR - H 18-19 - jTid » 2005 4 £305°
EOFEELERY - HEDREHSE > 55 83/ - H 78 2002 -4 H -

13 See Millon, supra note 11, at 1375-1376.

14 PHRHE S » (IEhEESR - s MEEE - AENEAVEERE - H 126 0 JEERHARH:
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O EZ tHE I ERR R E B R TG IR IR A = A
FHBNH AR EENE - 552 SRR E SR b2 B8R E
FERLIEFEIRA TR E R UE » BRI 28 DU IR A TR
RZAFIRERGAZNZG  MENESRG RS ENTEER  FEEY
RRZEEZm N E@BEENEAE > RMEEN S EREELY
( Multi-Fiduciary Model ) » BJZRESE GEAMTATAR Z[FNF » [BEE
BERLIERHE AEFEMHEE RS EEEERATLEET
( Corporate Social Responsibility ) » EE#rENL A= HIE M EE -

(=) HRREANRELKREZEE

N FEIFR A AR E AT SR B AR R Mt K b2
I N 0 BRI EI R R (R A BES B i BLL B O g s I R B
o HEEWAL - AEttEmETEH > AR EREEATT
Fo Z SOREA > T RREE IR EAETT AEZE e ERAEZ 2 giAs
HERA RIS R Z B A4 - FEFIE R (A i) 2 224 frh s s
P EIAT AR B G Ra U A B E B T - B52 » 7
raEfe s - AT EHIEREENEZES > NIz AR R a8 R
FERER 2 A F] S B FR R Rk 2 VA ORE - dame PR (BB T A Al
IAHERS -

A 2 > A FEI e EERERMER > A5 ERE PTTHESOBAE
TN EZ OHERENBCE B I R R - BN HE R AU AR A E By
— G 2B - (e ERE B AR Mz 2 70 e BAE
S 2 M5 B N ] HA 2 B 2 g - ISR AR A3 B A F

2016 & -

15 See David K. Millon, Default Rules, Wealth Distribution, and Corporate Law Reform:
Employment at Will Versus Job Security, 146 U. PA. L. REV. 974, 980-982 (1998).

16 2BPIRME T E - MEHER > = M [t 14 H7-8-
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B RSB D SR MRS 5 MO R SR 7 B
FEAE T Z iy > Bl b EA —ER A o BRI A S E TR =T
2w HE > A AERIE R -

M- EieEEER
(—) ERELE

G A AEE P (Team Production Theory ) A » J1E /A 1224 5w
Frei 2 R flam 2 RIRAI TR AS RSN —TERE A E S T
o5 0 AGIESE EPRER A B2 2 A S EER T R IE AR A E
S —TEfEEANS - %3 w5 Margaret M. Blair #1 Lynn A. Stout
FrieH » EHERASRE IR A F 2L i — R B I AREOB i - W E
HERR4E Coase &S IMTHRSE AR EEHITA L 2 EBI A B

(Agent Model ) » $gH SByN—FE T AL A2 Tk

(Z) paEEmRi

RERSE R » SRR BRI AR AT E R R LEFTE R N 2 &E
E5 HERIEADEN > £E LARAERHA R 2 28 R ALE

17 A& LR (s E S g T o] B S IER R A FI A AH R &
FHBEZEN - HIN AT EHIE B KRR & R A b Z [ - B IERER
N E IS FHRR R AR A TEZER B SREFT N AEAL - See Lawrence E. Mitchell, A
Theoretical and Practical Framework for Enforcing Corporate Constituency Statute,
70 TEXAS L. REV. 579, 579 (1992).

18 sz HHamFT Al MR 4E Fo g s BT 52 5] (Public Company ) » PR Ky & iy B FH ]
B AR 7 L Tk e it B AR SR SOE IR T Ry IRERS R B 2 5 B B DB K
BT » XEELUREIR 2 SALPETHUE - ALEr 0T SRR (SR e i
STECAEHACE I BB — 77 - SN E 2 IEFE R T B a e
FEAFEANE Z —B A G A AHE R (% ( Grand-Design
Principal-Agent ) » {EfEABEAFIHIARSA » See Margaret M. Blair & Lynn A. Stout, A
Team. Product Theory of corporation, 24 J. Corp. L.751, 758 (1999).
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FlasMeHR 2 L EERS - S HEERHETHER NS KRS - &
FE— BAEHAATT - BB S BB - FAReE ff > &R
Rlg s/ VERg A Erm s EE - FAEEERT  SEAFESEE G5
BB ~ BT~ oREB A S A S s & 2 FIZSAHREE - #RER—(E
Finll 2z EEER#24Y (Pactum Subjectionis ) « 453247 HAEYIE IRV ERE
4 EEZRRE T 2 R (Malfeasance ) K =fH (Rent-Seeking) 175 - f£%
FHL 2T MR A B 2 IR A A Tl B AR A T T
T (2 BRI R S e 2 e REF BN BN 2 JE 4R ilfE - 5% JE )
FIEFEEaE NS N RaRgE 2 BE - ait—%K > A= EEE
[ RIS pk—{E et~ Jg 4k 4% (Mediating Hierarchy ) » & 25 7 (EH5 5k
e Ayl i RN EVANIE S e o | et i R = /AN B e g g eI
WITEER » RififRIE AT 2 IEF#E T

(=) HERREANRELKREZZE

FEERGA R 2 2R T BRI A S A E A ER M ERIRAZ
ME—FEAG - A M R SR K AR Rl B RN (0 R 2 RE T TR 45 A =]
SRALIT RFTEAZERER M52 NEZEEANBRKE > EE
AR N SR i W VA E2E S Fa i e A& 7 AN
[ > IR Z BN R B s SRR (R 2 eI - (AR (Al
ERG BB Z A (Agent) > (T HEFHH Rl 2 s KAz A
1T28%5 - (HERG A Hsm R b il & - 8 B
R PER] - BRI ZHERE Ry A EIFT A 283 2 i K& o il A E &

19 R T HIEAE - BRE T EACE ZIFHE - SEEME R R E
EEZ s  (HERE B R T RS E e b BRSE D EMm Z AR - 51T
RZRESE » RRFZEREZRERD T ARl M4 E - 1d. at 753.

20 Id.at772.

21 ZRFETRE T » MEEER - = MEE [FEE 14 H10-

22 See Blair & Stout, supra note 18, at 753.
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Bt LB =N m A H S OB R R A BN B Z AT
oriic > AR A TN B R E R R R B D TR BRI A
E]NERZ TEAL RS o A F L TR AR R B A E Z P AN > B
AR MR RN R AE R AT AR > SRR m 2 EFA
MER B PR 2B T - B 2 1B 5 A BN B A 2 (e il 2 1
12 o NI > 1R WRE R R > B el E DA [ 2R R A = E 2 R
& PEIME R RAE A B Z Wafe A BCE s BN R = PE e 2 Bl (% -

ON T BLL G R A E] & 2 BLE R 2 R R R L Ry S T R 3
& BIE EARESSE 2 aHE T AT HE SR BT - THE
AR E foR S 2 HE AR IR A - BBl > B Rl o —
AHRRAZ BLARA (- SRR TR (KA 59 2 B 324 am Z sl ik 0 S B A -
BIAnAT AR IR G A FE B G - YA S 224 am PR HBE R B IE - Ff
BB A TR R —(E B A T e 2 L E IR TEB i 2 Fa e
A FIARBLGH 2 B R REARME - A FEltt i am Al £ A A=A
TR - SEENET IR Kt AR 28 E 2 5 - |
AT e SR 2 B R SR A 2 728 > SR IELN AT - GOt
A o

ASLLRy » TR i 5 U 28 ] IR ot L G B AES
sl R HE N EBERR A e - Bt EREEENE LOREHE
B 2 B R - (T ERED AR RIF S E AT S4E M R L E
B S Z AR > (e R A & HE S | AR FAZ M
#ife & DMOEREE - A F SRR o e - EEE M
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O FI S BTN 2 ALk A b i 2 8888 > fEim A a0 Al b 22 =]
S Bl A a2 B s PR AR > (9 {EASTE Rk & B1ARIER
F 2 fE o BREEEN 2018 £ 8 H 1 HZME1E - BRIYEE 1 5R55 2 T
TENFEREETE > JEBNFAS KR MEAREE SR T AN 2
1Th > DiEsiHt gm0 s 282 (5RE5 1 TR A BH S THeE kL
NERZAE] NSNS - EHEE KA ERIE  MAEREEEY
HIREE - FHAEERGE ~ BN - TF ~ 2 8 TEMFRABARE
Pe R R - ML A w2 BiRL > R A EER 2 g ST - 5
JEEEE > ARG EEER S ZACUAE TR RER B R 2 e
B A =ESS 172 iRz 1 FTiiE Z B RAR 26t - BB E IR IR R R R X
e AEEEA AN RERE R ER  EEFNEIIARE (&
EEF L2 Z 15 5H) -

2 RREZEE

WEIR I Z A AR R B B4 29 42 12 A 5 H (1904 4 1
A 21 B) B2 AR > NWE ERRKEE R NIRRT - R
—HSEAREHE (Hybrid) Frta 2 A ELE - RHARTAERE T 21
AR FERNEEREAFNE - RERED 1929 0 - 5% BARN R 3E
BUTZATNES « SEAENHRERER IR  EH Y #RkRS%
FRZIALEBIIN - IEAVEZSHEREEEZAE B ZEBERE > [N
BERAHCRIEZ M E > ARIER EZEE - GBI T

il
BlSAPTA R Zam A AR E IR AR e i 2 b

23 2RAZEEE(E - RELE - IS - TO0F - mEE - TR BReEERE (7
i)~ H 66-67 - JLIR > 2014 4 - FEAENER 1929 F 218 2 A - SEIHE
A~ TESERT > BRAEDE > H 7-64 0 7R 0 2018 2 fig -
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HELTHER o I A F ORI FEI SRR HEN AT EHERTARE 0 (K
BV AR S 2 AR B Ry ASEIRFTAREZ 78] B
EFPAREAFEIFTARE D - A EREENFT AR Z N -
HCER AR G e S8 2 e sRA T (E AT A 7R E T 2 - e — ELEREUEL AT A
fE 2 fiai 5=\ FEVIREA B BERIE Y A SRR (R IE R 2T - fEimah
SR L b SPE RUETTRERER - NERVESS 819 528 2 JEMUE " A
Zpasy ~ iCERIEANAKIEE AR ZFE ) BRI A NS
RERATAFIE N AREIEZ 53 IR SRR B AT > [NIE
BN HRAL " B 2 A ) Z80E  RISBREREA AT ZEAR  H
RFTAREN » (BRERBENRAENEEEE - BURHE ] 2 FrA S —im T
PAAENEN » BERFAE] 2 ArA HE A b Ry A L BESRAE® - FRIERER
HEZAENS  RREAFRNER AR FRAHDIEES A
BEE EZES Z ARSI RIHE > fEmie R AT aEpT A 2 &
V) Bt B A AR B A A ~ Was ~ oy 2 fEsE > B4
{eSEATA S B AT > FoE IR AERR BER SR I AS IS B R T &
R mEG T s ks s HERE Rl R R Z LN E M
FyRERFTEA N FIR -

EAEE R o Bl R A E R RE Z Fe o (HEATIRIE L
IHEAFIFTA ZEERESTER - TEfE A TR AATA 2 EHE L E
SR - BB R R TR IR 2 P P ORI - 1T B 98 e DA BRI AE (i
Mt Z Fra e » iR EE R ORI DRE BITEHE A B F PRI Z THRERY Ihd
AEARBARE - KT A A PRI S R 2 1 S TR I DA B A

24 ZRIMER - AEDEHEUER]— AN EERAH SR R - H 39-40 - MEEE
2007 4 -

25 SBIECF - [FFE 3 H 325 Mk AHEIKER > H 185 =K 2003 4F 5 T

26 ZEIMZR - [F5E 24 0 H 3940 -
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Firagith BMEER® - (A ER{EEIZ2 Renaud Fifgt® » BT HR{E - H
I et IR B A E 24 B BERIERR AR A S E Ry E A
HEZ 1t BERME A 2 SRR Fraftt BREGIE1E B EH L EFT
AHENZRS 2 s > HLtE B &R RARE B A S 2 E > Eit
BN HEE > SENEZM EN G > SUREAVEEZE - Hit
BT fiR R e L S HE R E R MR R IR > SR B B
HMmIEEERG 2R - H— &2t ERIGER - HABESRE AR
FERR - (BIYASREGE BREGRE M 2B HE R B B —
{E Rt SREZ ST AT - 8 Rl B A IR H &g - i 2 50
ERCRIE RBCRE B A ZHEIR - 9 REA—BHEEZ K
i It - St R R B CIEARNIZR T - TR R R T Efedt
FIFIZR T ST - MR RE L2 HEASHEN N EMHE -
BOENRLE & B NH B ZRE - A FHERZ B EIIRER S BT R

27  {ERFEEZ SRR b A R ARt i 3 R e A feai » (R R B et A
s AEI R > R 2 B S E R R AR S R — RS S R
B ARHRIAL (O BB - BENA T SRR - SRR SRR
PR B RERIZE TS 2 S TS - B e 4 e DL B SR Hnm » HUR R
2o SRIFEFE B B iR IRAEBL A ER A AN ENE » 1997 4E55 2 HA (42
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Abstract

Recently, as a result of the expansion of board’s power, promotion of
corporate governance and shareholder activism, enhancing and protecting
shareholder’s rights has become a trend of legislative evolution in developed
countries, corporate law incorporates lots of additional shareholder’s rights.
As a shareholder of the company, the shareholder is investing in the
company based on the expectation of profit, and the company has been able
to carry out its business after it has raised the funds from the shareholders.
As the main object of corporate financing, if the shareholder’s rights
protection system is not prepared or poorly implemented, then the investors
will lose their trust, and thus hinder the national economic development.
Therefore, how to improve the concept and connotation of shareholder
rights, so that the shareholders can obtain real protection of rights is
essential.

This paper starts from the model of corporate theories, classifies and
deduces the theoretical nature of shareholders rights. Additionally, it will
analyze the shareholder’s rights on the standard theory, and emphasize the
balance of interests in the legal design. Finally, it also expounds the
necessary content and adjustment principles for the protection of the
shareholder’s rights. The main purpose of this paper is to build a complete
blueprint of substantive protection for the rights of shareholders, and to be
the cornerstone for deepening the study of corporate law theory in the
future.
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