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DOPEERENRT =< VA, fEHETFIV ANy —F NV 50%&5%5 8 H, 8§
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V) ERUE, 2000 FETAND T AY AR HFLICKRECT) RFshs &9
X% olze I—HRL—1b « FNF VABIEDOIHENI OV T, S, Bk

(5) Business Roundtable, Statement on the Purpose of a Corporation, https://o
pportunity. businessroundtable. org/ourcommitment/, last visited Dec. 30,
2022.
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DUF T, 2000 4ERT#E DO D0 FE RSB 2 idin 2 BT 50
WA B ET Dm DL EEonITE LT, EDLIH) LRRIEDVH > 7200
EVH BRI S FEERTRLE WL ODPA TN,

(2) Wiz B2 % idkin

=KL — b - INF R TLEARNLRETH 2 8E0L I, &
WEFEDY, A5 UF— FREFN BREEMETV) (M)A TE L T
W5, EFRLZFEELRGHLAS, Hansmann & Kraakman (2001) 6T %,
O3, T=RL— b - NS Y ARERBITEESE LR, RAEOW
EPMThND & DG EHIFRICE L, 20 LT, HHo, Flra—av s
FUCHADI—=RVL— | - NS ¥ 2HiEld, ORI TIEREZED T
ETohkA N ATCREDS HIKIBIR DA REEN, TNODRER Y,
MR PO AINF > ZTEREIZT A ) A OBREBFE T VAL T 5 & ik
Tho TLTIDE) Ha—KL— b - HNF ¥ 2ABEOWFH O R, 44
BIUZT 2 002BEICBVTHIML TV L7ZESL ) LfimIT5DThH
%o

Hansmann & Kraakman (2001) 3 K& EEZ BRI L, koL
L OMRFICLLBHICSHENL T LIThotze THEOHIE R

(6) Henry Hansmann & Reinier Kraakman, The End of History for Corporate
Law, 89 GEORGETOWN L.J. 439 (2001), reprinted in Jeffrey Gordon &
Mark Roe ed., CONVERGENCE AND PERSISTENCE IN CORPORATE
GOVERNANCE (2004).

(358)
86—4—52
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VF, T &SGR 4T 5 72 b O 2% Hansmann & Kraakman (2012) D Cd %,
Hansmann & Kraakman (2001) &, "#R#ER 2R TERET IV (SSM (stan-
dard shareholder-oriented model)) y AMUDAEE T IV (DEREAET N, @
WHEAET N, OREAENET N, OFIFOLVIRKRERFEL? L REET
VE) XD HENRTWLHEE LT, A) 474+ F—1Eg, B) =%
OFER, C) RO TR 3 %% %, Hansmann & Kraakman (2012)
TiX, A) ~C) IZ2WTT7 v 77— &fTo7c kT, BETHM L ST
EBIED LI D38 B H3, FiamiIIIEBIETH SSM OEMEIEH 5 &
%, 72k 21¥, Hansmann & Kraakman (2012) &, #RXOFAEELE
DET HRFAAZITHIETLEINELDDTH S &H 5, Hansmann &
Kraakman (2001) IZBWTdH, 7 A H L ZDOMOFEIFIIBIT 52807 %
(B LFRLTVDZ DI TIERVET S, LA T, SSM 28AT %
CETHOMKE OS2 ML T F THREMRZ RF5 X5 E28T,
EETERDLDIITEARVER®T 5. & 512, Hansmann & Kraakman
(2001) X SSM ZHRHT 5 2 £2%, ROBAFBHLZLTRLTWDE LI T
EREDE) I3 i, LLARFITHLLEERTEY, SSMIZiE-
RITEE ERNGNA T AV L EBESNDL2SH, SSMEHFHLZEL
THIRMBARA/NF 2 AW T 201 TlERwET %, L2 L, Hansmann
& Kraakman (2012) &, PAEDOXHIZEz 2L LTH, SSMIFHIED 3 —
RL— DN AINF LV RIBFEXBRMN A TAHBF— (b LIHE) Th
D, Z7a—ULIC X B2RFRIEDS V- DREND L) K E R FEDNE

(7) Henry Hansmann & Reinier Kraakman, Reflections on the End of History
for Corporate Law, Rasheed, A.A., Yoshikawa, T. (eds) THE CONVER-
GENCE OF CORPORATE GOVERNANCE. (Palgrave Macmillan, 2012),
available at https://doi. org/10. 1057/9781137029560_2.

(8) Hansmann & Kraakman (2001) TIEZ@ODETFIVIEERLEN TR Do 7295,
Hansmann & Kraakman (2012) I2BWT, @y MA T o2 b i
BWERRTWD,
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Hansmann & Kraakman (2001) 12 & % i 2 Eikix, ZOHICELD
e % 725 L7z Milhaupt (2001) @1x, HADI =KL — | - HNF ¥
ADT AU AINET B OO VWT, ERELEROL FAIF—~D
HZRRD DD b, KPR Z OFEFEOIHAZ DWW TIEFRFHINS L AR E
Newe o /%779, Milhaupt (2001) X, HADIZ—KRL— 1 - HNF
YR ERIZBIRTH Y, HIEE (nstitution) « HE Z ZATHABREICE 5
TRUTHLEZHMAT 5. T2 CTIEHERHBIH (nonlegal rules/norms) (2L
T L £95) ORENIEHL, HAROREZHMZ AT 2 EHAHETH
BOAAL YNY T - Y AT KOBOT R SE BN E B O AL S RN
ORI & Z ORI T 25> A7 4 (belief system) @O £ i M
DD TIE, D 4DIZONT, FRUERLPHRAPFERZL TETVDET
b0 L2L, ZHICEY HROBHAPERE 7 VAL T CHIPIP A K
— FiZowTid, BAFHITRETERVET L, EWvwHDd, HHisgH
THRBEERETHOM Y RCEESKRIBTTNDEZENDHLEINHTH S,
Z® X 912, Milhaupt (2001) (X, Hansmann & Kraakman (2001) A3F iR
TH5A4T7F O F— DRI DV TREDINCHZET 50D, BHEEOINHIZ
RO Z BRT 5D DTIE%RL, NDERZERDHIETHEZEZRS
WCIEFUMATRREM R T O AR H 5 2 b, kb FEEAMNRIMBITICS
WTIiE, BEZIWIELEVwET 5,

(9) Curtis J. Milhaupt, Creative Norm Destruction: The Evolution of Nonlegal
Rules in Japanese Corporate Governance, 149 U.Pa.L.Rev. 2083 (2001),
available at https://scholarship. law. upenn. edu/penn_law_review/vol149/is
s6/13
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< &b 1950 TR, T b bR RET 57259 LHifesh
TR EBWTIE, W EIIPGE - 7o SRR [ 2 7 L C\w 7z
Lhnb5F, ZOBRIEMHEIEL TS E VS . HADHREFIELA DKL
BEOBSHIOTRMETI SR LZFRTHS LR L,

RIS, HEWRBTOBER T — 5 ORBEVEFITOWTHH S LS, &5
FH BRI S OMGE L LT, Rafael La Porta et al. (1999 1D (DL
FLLSVy &) b WU ISEENY 2 ARG R 2 7R L72f S Tdh b0 LLSV I3,
RAZEDR B DO KA ERBRERED L NV & & E T
LCWb, A4 31%, Berle & Means AYEBIC U IZE W 2%k
EROEDOKEICOREL, 7AY A PSNOHERE (F4v, B, 145
U7, Zofo OECD MEE) TRTADETIEZ > THB Y, FEEEET

(10) Mark D.West, The Puzzling Divergence of Corporate Law: Evidence and
Explanations from Japan and the United States, University of Pennsylva-
nia Law Review, 150 (2), 527-601 (2000), available at https://ssrn.com/a
bstract =251028 or http://dx. doi. org/10. 2139/ssrn. 251028

(11) Rafael La Porta et al, Corporate Ownership Around the World, The Jour-
nal of Finance 54, no.2 (1999): 471-517, Available at https://ssrn. com/ab
stract =103130 or http://dx. doi. org/10. 2139/ssrn. 103130
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5, LLSV %, #NNF ¥ A + ¥ A5 2@ Berle & Means & 7 )V~ 2GH L
TN DWW THEEEIC 7 o 72 LSRRI T B

|2 Bebchuk & Roe (1999) 12 1%, &t & HNF ¥ 2D
&, GHEE TR > TWEA, ZOEWIZIET 2 005, R
MEHCTHMAL LD & §5, BBRIKAFICEIZOOBERN D 5 (ko g,
V=V OEE) EL, TRENIZDOVTHNT 5. BRAOOHEIZ, EDXD
BERFEIZE S TH NI ZIREMEEETHLLE VI TAT Y TA T4 %
FOLIIHMERL, $7, BIZHETLZ/ vy T4 78 EdDLH (1S
TERS 2720, RAIORGEICREBIEGET 2 L) T, FrAkGlcgEz
JAZ§ XA T 2 Vv — i, ZNHEHEDPROSHMEE KL TV 5,
L7ehoC, [MOFERENIHE ) OR R TRZ - TW2HE, LR
B (historical path dependence) (Z& 0, 72& Z#EFABPHE > TV TH, Hi
LIRESHEFEF SN Do MR T, EERTHOFFHOE:, FH - XL - 47
Fu¥— - BUARWIRIANIC X 28025, REOMEON#EEHEL TS L
L, WUox L ORI 2 % & .

Z® X 912, Hansmann & Kraakman (2001) (235 % 38 L 72 N@GHETH -
723, Milhaupt (2001) @ & 52— ES 5 WED H 5 2%, EARIITIFIL
MEBET BWMLNBE N LD H 5,

(12) Lucian A.Bebchuk & Mark J.Roe, A Theory of Path Dependence in Corpo-
rate Ownership and Governance, Stanford Law Review 52, no.1 127-70
(1999), available at https://doi. org/10. 2307/1229459
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FERMEONTVBIETHD, &I, I—KL—} - INF L AHED
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bDbE W,
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KOWTET 2D, 7AYIRMI—RL— 1 - HNF v AHEDM %255 D
PIZOWVT, FEOTEZLNTORVELIS WV, BlZE T7 A A Ma—
KU — b - INFAHE BT TE=5 Y07 - ETNV, BD
2, THREREER 2O»BEICESh BV, WHZERSEIAI1EDH LD,
LFLOFALZEZBLTVEDITERVD, BHRTLLENDDIXT
Thbo

X512, WHOHBEDHIETTEIIOWT S RYIMERE S D% Vo Bl 213,
HIEENEE 23 100% [ U 2% S0 A, S5-I BLO & D235 AU A &
IMED D Do F2, TITVHINEEERL NV TR S 9EEL LT
PRENDIZESTE, HHHERCHBERLZ T Ehb Lk, &5
2, TAVART =KL — b - FNF 2 AR TR T 5 DA, £
DMOE DT =KL —© - FHNF 2 ZHIEEIZ 2o TS 5 DA, WiHH
[RGB 75 HL RS ) 2 TS 2 D2, 2D ENT D WY 28
FIZF Ao TRET 2 D5, LWV WHEDO KO S IZOWTOMEDDH
bo TOHIZOWTIE, BEORLIZBWT, 7 AU HHp S MENZ A -
TOHNF Y AHIEREB IOV TOLGHIEN Y SN TS AR
WEhTn5 ),

PR OFENTOWTUE, WIEE, HH, BH, fE Toexieon
Fea BN oA L TFETMEONTETBY, ZOH—WEERE X%

(13) Abdul A.Rasheed & Toru Yoshikawa, The Convergence of Corporate Gov-
ernance: Critical Review and Future Directions, Corporate Governance An
International Review, 17 (3), 388-404 (2009), available at https://doi. org/
10.1111/j. 1467-8683. 2009. 00745. x
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I—RL— b - HNF Y 2DYEUITD W T DOWE
iy & TANRELDOICKITH V), WG 2 77T 2 WHEIC L T 2 (9,

Z0 X9 RRWoOHRT, BAWIE L EEN (=11 OIEIZOWT
KB % L7z ETHOW 247> 72O M Gilson (2004) 19 Tdh b, DL, ¥
ARSI R LA R HI BE OIS 2 IR L, #ERERIDmE, RO AR
PR HEELAE LTV T, REHICE 2 AELHRPHMETOMNR S
E, MUBREEZRT L)L TN I L THDLET S, € LTHRENST
JIEARETH B, L VHEZEL XD S, BAEOHEOHRTILERYT S
FREEMEEZ R LS 572003 2 MEW®, 70— boigs )i~
DERMOIINZ, Z OREHARGEVEOKER, AR TIE 7% < R &
hEV), L LI ORMIKGEHIHIEDLED 25 2 2ME—0J)Tid%k
<, W - BUAR EOBREZ X o TEMPHESNL I LB H L, TDEH
R OMEFERLLZE 27O FICHIET A2 TMMEERE, SHIHKL %
BEkElZ L ) ERZHELEE ST we, RBEE LTEY OIS E
W) D) ODPWBER LN E V),

Khana et al. (2006) 08 1%, F&JE&E FIE 24 & E, M 13 7 EIZDOWT
BEREOESVERT FIFEICE D W72 THEA Lo (de jureconver-
gence) ) &, Y —_AFEIZLDREM LA /NF ¥ AOE &R RIS
W7z THYE F OIS (de facto convergence) § 2T 5o ZO L TWFho
WA & TV 2 PRASH 217, W, S5, "EHFTHROEV 2 7
EoOBTora—nN) = a »oOfiR, EL XV TOREEEON#AFED

(14) Id. at 390.

(15) Ronald J.Gilson, Globalizing Corporate Governance: Convergence of Form
or Function, Jeffrey N.Gordon & Mark J. Roe, eds., CONVERGENCE AND
PERSISTENCE IN CORPORATE GOVERNANCE, 128-158 (Cambridge
University Press, 2004).

(16) Tarun Khanna et al, Globalization and Similarities in Corporate Gover-
nance: A Cross-country Analysis, Review of Economics and Statistics 88 (1)
69-90 (2006).
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LN DD, ZIUIT A ) ABNOPETIE R E OBRE I T o
Twb, AL, H# (decoupling) ASEZ 572D HE FONEHITALNT,
EHEAF L TOEBOI—RL — b - ANF Y ZAOHMADFE L & IFRS
BWERINT,

CZOEHIT, ThHomE, WEETRANLZ LD LFEEW RS DITH
J, ZOETHM A28 2AHICERE BT e TEB, LAL, Z
NUSOWREIZTREMIZZ RSN TEB Y, SHOMRICE T 23ETH
59

(3) WLl B3 % EREWETE
P OGRS B ET A &, 2010 4R AH S IR - RS - 4
FEIZBNT, Rk RERETEM T b 07,
Siems (2010) 191%, L F ¥ A M) v 7 A (Leximetrics) & 9 HEgEICEH
JAH L VENTFEWEHNT, a—KRL—1F - INF U AOERE/ED

(17) Rasheed & Yoshikawa (2009) supra note 13, 395-398. 124 { @ EFLEMF 78 A%
YA MEENTWSE, RHiz#Erizd oLdh UT@ IO Wb H 5,
Ruth V. Aguilera & Alvaro Cuervo-Cazurra, Codes of Good Governance
Worldwide: What is the Trigger?, Organization Studies, 25 (3), 415-443
(2004). (49 AENCBITD TRWHNF YR, (=XRAM - TF774R) O
W R ORI A A L7248, g ERE TIEL S, OETIOZ D0 M) F—
Lo T, TRWHNF VA, DL (code) DEASIND I LG50
7zo), Christina L. Ahmadjian, Corporate Governance Convergence in Ja-
pan, Rasheed & Yoshikawa eds., THE CONVERGENCE OF CORPO-
RATE GOVERNANCE, 117-136, (Palgrave Macmillan, 2012), available at
https://doi. org/10. 1057/9781137029560_6 (HAD I —ARL — b « HINF
XPﬁU JEDRER A BB L, Wiz LA TY S BRI 208 L, &5 - BA -

@%@mawm XY, HEOI—=RL =1 « HNF ¥ 20T T 3
+:Lt%@ ToTwbE L)

(18) Mathias M. Siems, Convergence in Corporate Governance: A Leximetric Ap-
proach, 35 The Journal of Corporation Law, 729-765 (2010), Available at
https://ssrn. com/abstract = 1444860 or http://dx. doi. org/10.2139/ssrn.
1444860
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HOWEGmIZIE R VIRErH D E VR 5. AR ELZZDIE, 19704FE 25
20054ED, 7T VA FAY A VR TAYD - 4 F) ZTBT2H%E
TRilERlE, A RERIE, FHEIRERETH S, RIEMEBIEICONT
SN, @ H R SOV TR TREE, G RS IS OV T D
FEEMLLLERY, BB LIHRNRLE ZHRSIL 251209 —
ODFEFE LT, FRPFEEKEEIZBWT, EoRFzVWEZICEEL o
TWBIEDGhole, R LRFERDELDOENHEZ TVE I L
5, "Lock in (BIL#A®) ZAELTWwWhWEREmIT b/, 2L 2ok
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