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RER [ mHE1] 8391 H (REHRE. 20054E), 7V — Fx Vidd kAR Lo —u
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DM NT ) v 7 A YA TSN R T NIE R S 2w, &
WABDTH-72%,

18) N—1 =3I—rADHM#IZ. ADOLF A. BERLE & GARDINER C. MEANS, THE MOD-
ERN CORPORATION AND PRIVATE PROPERTY (Harcourt, Brace & World, Inc. rev. ed.
1968) (1932). #MRE LT, AN—1)—=G I = XAZ/IEBIR LEREISt LA
W]l CCfEwEsR TITsE4E. 1958) . See also Adolf A. Berle, “Corporate Powers As Powers In
Trust ”, 44 Harv. L. Rev. 1049 (1931). %o B, #&BHANRMH» SEBT 29— = 3 —
VALFEZL LTON=YPRAR ML T 5 2 LB —ERRELZ IRV T 5 & O
Bhobo, AEER THE SEHHEEEERGORE LIE] PN EREYE [SEMEE
A —EBR I —] 199 HIE9) (CLEH, 20034F),

19) Merrick E. Dodd, “For Whom Are Corporate Managers Trustees?”, 45 Harv. L. Rev. 1145
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20) Adolf A. Berle, “For Whom Corporate Managers Are Trustees: A Note In Harvard Law”,
45 Harv. L. Rev. 1365, 1367 (1932).

21) Merrick Dodd, Jr., “Is Effective Enforcement of the Fiduciary Duties of Corporate
Managers Practicable? ”, 2 U. Chi. L. Rev. 194 (1935).

22) N=YORBIMFMRICLVERLTVEDIFTH DA THITHT 550 b ARG
IZAThbN T b, William W. Bratton and Michael L. Wachter, “Shareholder Primacy’s
Corporatist Origins: Adolf Berle and The Modern Corporation”, 34 Iowa J. Corp. L. 99
(2008) ; William W. Bratton and Michael L. Wachter, “Tracking Berle’s Footsteps: The Trail
of The Modern Corporation’s Last Chapter”, 33 Seattle Univ. L. R. 849 (2010) ; Marc T.
Moore and Antoine Reberioux, “Corporate Power in the Public Eye: Reassessing the
Implications of Berle’s Public Consensus Theory”, 33 Seattle Univ. L. R. 1109 (2010). Z®
AT A HAGEOSCHE LT, AT - §iiB{E18) 180-88 H.
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23) ADOLF A. BERLE, THE 20TH CENTURY CAPITALIST REVOLUTION (1954) ; POWER
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24)  Dodge v. Ford Motor Co., 170 N. W. 668 (Mich. 1919). [HESLIIHRINED-0F &
LCRRVRE SN, EOERIEIZOHNDDisNsd, TOHMNERDO/-OF
BOBIUIBO THRIROBREIIITHEEIND A, TOHWEKEZEE LAY, FAE% HIK
L720, A2 HMIZH W2 720k EM TG M L 20720 $52 L £ TIRT
&2\, | Dodge, 170 N.W. at 684. b L, FHEND L) BWESE L W) ARRHE S
ANO XN ZCIRFERE L V) R TEORE L VBRI T LS 2V, ZoHRIEE
L DEFFETHIHEN T 5B, Choper, Coffer,Jr. & Gilson, Cases and Materials on
Corporation (5th ed.1995) ; Joel Seligman, Corporations Cases and Materials (1995).

25) A. P. Smith Mfg. Co. v. Barlow, 98 A.2d 581 (N. J. 1953). A. P. Smith 7 5> RE¥~D A
BEYETHY, EZETHIOTHAHI L, BEFIHKCETLIILICHNEZET LD
TALFMNIAYBZHTIE RV & 2k~ 2%, Barlow, 98 A.2d at 590. ¥ 5|2 Steinway v.
Steinway & Sons, 40 N.Y.S. 718 (Sup. Ct. 1896) ; Union Pac. R.R. v. Trustees, Inc., 329 P.2d
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26) BRI OEEFE. Paul Rose, “Common Agency and the Public Corporation”, 63 Vand. L.
Rev. 1355 (2010) 7z &BIR,
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XY ] ofdtkiddebhizss, ELHEEELD [EH] L LTRETIEIZED,
i OMBEE L TR SN TELNEEEYOMBEE LTiEMINDZ Lilho7z,
Z D ETEYOREMIED W Z RGO [FifF] L) BIRAlHEEREINS L5 12k
o7z T 5. [ [RERSHIEOIMEM] 18598 H (HZEM. 20104F),

29) BEANFHIIRIEOHEEERIITELVETDH. BATEANIEH L TEOSNE A
HICTERVWET S, 191 M4 Y OFEE Y~ 1 =— (F. K von Savigny) 252W L7,

30) &, MR BEF. WEHR. WGBIE. GEEREDORT— 7 RV T —2Ma I
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BEMm A SN 55, ERERGR?Z & SN b, Marleen A. O’Connor, “Restructuring
the Corporation’s Nexus of Contracts: Recognizing a Fiduciary Duty to Protect Displaced
Workers”, 69 N.C.L. Rev. 1189 (1991) ; William W. Bratton, Jr., “The 'Nexus of Contracts’
Corporation: A Critical Appraisal”, 74 Cornell L. Rev. 407 (1989) ; Stephen M. Bainbridge,
“DIRECTOR PRIMACY: THE MEANS AND ENDS OF CORPORATE GOVERNANCE”, 97
Nuw. U.L. Rev. 547 (2003). Nexus-of-contracts theory I agency theory % social contract theo-
ry ISR % Ko 5, Larry A. DiMatteo, “LAW AS A SOURCE OF STRATEGIC ADVAN-
TAGE: Strategic Contracting: Contract Law as a Source of Competitive Advantage”, 47 Am.
Bus. L. J. 727 (2010) at note 242.
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Klausner, “CORPORATIONS, CORPORATE LAW, AND NETWORKS OF CONTRACTS”, 81
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Jensen, A Theory of the Firm: Governance, Residual Claims, and Organizational Forms, pp85-
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33) Edward R. Freeman, Strategic Management: A stakeholder approach (1984).

34) See Thomas Donaldson and Lee E. Preston, "The Stakeholder Theory of the Corporation:
Concepts, Evidence, and Implications”, Academy of Management Review (1995); Ronald. K.
Mitchell, Brandley R. Agle and Donna J. Wood, "Toward a Theory of Stakeholder
Identification and Salience: Defining the Principle of Who and What Really Counts”, Academy
of Management Review (1997),
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