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T T30 ,TDTPR MR MY 210N a3T wawn wan yrnn Sonbhun
N193957 03 .PIII NDIR 03 TNIAD TN N, A3, TI00R 70 TIpD
TIPRT 03,790 2wR 401 1edh mvi apteR nam M v mwannn
AN 23D YA SR YTINA DX paRY UYI2 DWW AT (OAn CDITRA
oMW 19731 TMIn732 OYYTIHNY AR SenxoRn nwara o nion ol
TNIBEYNT IR YN %15 752 0 RY I IRTIPAIRT YTInnn nvawns nIRa
XY PPV, oMWY ARDA T2 Tor 13T Y n1bobon Yw amwann
PwYRn NI  NPwnn M NTPY Janon LIwn 07wn nentn
875071 *20Y7p0RR , 09X 130T 2y 0DNIR YTINY 07w T nnon
— 197 TP L,NMITTNINIR — MR Mo witwn nnr 9
JoR2I0 0INK L7112 MYYan maan o 2vIn 2N amans nvIa
73anT YN Y M 03 IR P30 .1 oMann nnwn 2 uin T
QPTINT DMUPIDY NP YR MIPIHN DNX Y332 pPpoy nMana i
72°WNN SWw AYDBWRR MR VIO 2711200 INRD 2°9TInn o073 ana Lab
YW many qownY “mInnanTi DR TPOaY 3N MIpTInR-IvARD nubwnn

U.S. Bureau of the Census “Statistical Abstract of the United States” (1996) 835 tbl. :1%7 3
.1334, 983 tbl. 1335

M.B. :%wab ,x7 pmncy pnazab nrabingn vmn 010 TIpan X AT Y000 X3 4
Fox & M.A. Heller “Corporate Governance Lessons from Russian Enterprise Fiascoes”
75 N.Y.U.L. Rev. (2000) 1720; B.S. Black et al. “Russian Privatization and Corporate
.Governance: What Went Wrong?” 52 Stanford L. Rev. (2000) 1731

,ARMPa YR cYabon wawnn niapya wnb 70 Shonm ooRsY oonvp XD od S
— IPIRCTIPT MRS TCwnT I OR MMYY iNrey TRy o'wvr L1997 mws
207 TN YR RPIPTIOR MIMOPIT PRRY Mona — [PMLPI™IN TpEn? TWRI pva
C. Ehrlich & D. Kang “U.S. Style Corporate : 181 "M%23m1 77°0°371 1IX°n% .23 3011
.Governance in Korea’s Largest Companies™ 1 Pacific Basin L. J. (2000) 18

P15V 0NN O°9TINR YW NRMWR IPRnI NPOIYR NIRRT NTID0A DR XTPY [PWn 6
PP NMPPIBRA 793%00 1AW MDIPN3 (hanol XN 13w NP nPhovn MINEnT
WATY ML DIBRD YW UMIDIR B3 TR YT 5TTRI TONTANY 10N nanimd
0T MPYY Yo apnym x1275 DTy 1R 0N MpTINKRT 03TIW NNV DR
Y. Tsurumi : 5wn% X7 ,AM2AR-MIEIRA PO TonnR TINY ,AmD % D1an mann o
“Made in America, Managed by Japan: Explaining the ‘Japanese Paradox’” New York
JUBND PN RID AR WK ,PNRD NWYA 7200 Times (November 16, 1986)
D*IPANT TTWRHT 12T ,ANNDY 7S AN, ATINRY 1y nne® ,nnprnri n7avom
MDIX [PU MR YIS ANDA 7RI T WK OPNR0KT OTDITRT OYTINT DR
ryx

R. La Porta et al. “Corporate Ownership Around the World” 54 J. Fin. 31 avpob 7
(1999) 471; M. Becht & A. Roel “Blockholding in Europe: An International Comparison”
' .43 Eur. Econ. Rev. (1999) 1049

wiYw3a NTPOY NMANA mbYan man X maw TN Yy nrvion myewna 1> 8
M.]. Roe Strong Managers, Weak Owners: The Political Roots of American : 1R D070
.Corporate Finance (1996) 169-186

214



*52953 "N van NN T — o°Yap NYaYD W NI *Hya nbabs

m122 o°p 1, ' ani Yo “obya7 ©°oBn1 1955 .2 nvani *oya v mana
NR MR2Y (09550 N9°0XRA) AN YW T TR DX wORY "27019p0pR
WY AN Yo TR qpon Y mInnY ,anen ik yatpn (rmope
TIANT I 10) TIAA7 TIPDNY 071NN DRWBA BYRRY ,nYD Ny N
YYW XN 01 Y03 NYpnR TR, Ton M L anT1or ,(071an o
L2nrann 25y Yw oommin nxwn eb amx Ymb mana Yw e sxen
v mMont nr3pnd L2ruown nINRY oMk NDWIN T AR TTHYOR

LTIRD :D°PYA NI0R NPBDYR NTRORD TN e ’3» bonb W1 vIdA NRNY
P 0 TOW W I .D.2.3 PID (DOTDNRY TNY) R LDWR Mprm 7mReEm T
*pbo i) 1°2 NDIVIDT NPIOID NPT A%IARS NInn *H¥2 DX 00N BTN NIRRT
,2n2 Nwbnan n7ap PYand oonrnnn 0UPINR oTIONN ARt Yo mmiwnn
T3N3 pImoR Hya Yy apam mpen Twnb awn ke Sw namnng mamns
*o¥3 Yw Dowrkn Yw a5TYR oY1 DRUAM — A1 N3N NDBON NRIPR 91T
*Yya Sv ooweRa "1 aann 5w DowrKT "3 72 1DIXT AT T NI
JSOYIINRAN QWK DR NN Mann

“Most scholars of corporation law seem to agree that a corporation’s : N*I™DIR IPAYT
directors and officers (management) owe a fiduciary duty to the corporation and, because
the stockholders own the corporation, that duty should be seen as a duty to maximize
stockholder wealth. The basic reason for the duty-to-stockholders view is that the
stockholders are the owners of the company.” R.A. Booth “Stockholders, Stakeholders,
and Bagholders (or How Investor Diversification Affects Fiduciary Duty)” 53 Bus. Law:
LOPR2 WnYIT NY) (1998) 429, 430-431

WY ORI IPIDKA VOVRA NTAY DR DWWV LIPTBR DImn Swnb 1o
“Corporate Governance” N1 DX DNTI2Y 7NDI 071130 NPpoyi 11ana Sw man%
,DIMWY2Y K7 I — K7 DPInT SR YW Avpw MAn N muand X1 YR 110
“DEALS WITH the ways in which suppliers of finance to :7an v manm Jownn
corporations assure themselves of getting a return on their investment”. A. Shleifer &
-R.W. Vishny “A Survey of Corporate Governance” 52 J. Fin. (1997) 737, 737

o°BNA YW DPUDWRR MYV .1.2.3 P53 ,9 TR Y¥Y 110 IR MINTH NMXNSHORY
“A business corporation is organized and carried on :Ford no%na o™¥n nwprmxn
primarily for the profit of the stockholders. The powers of the directors are to be employed
for that end. The discretion of directors is to be exercised in the choice of means to attain
that end and does not extend to a change in the end itself, to the reduction of profits
or to the nondistribution of profits among stockholders in order to devote them to other
purposes. ... [I]t is not within the lawful powers of a board of directors to shape and
conduct the affairs of a corporation for the merely incidental benefit of shareholders and
for the primary purpose of benefiting others”. Dodge v. Ford Motor co. 3 A.LR. 413, 441
.(1919)

“Under traditional state and corporate law :XT1 IP™ KT LDWAN NIV DIOY
doctrine, officers and directors of both public and closely held firms owe fiduciary duties
to shareholders and to shareholders alone. Directors and officers are legally required to
manage a corporation for the exclusive benefit of its shareholders, and protection for
other sorts of claimants exists only to the extent provided by contract”. J.R. Macey
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TR 7T AVIA YY2 YW 0NN nRwR X0 MeapnR-vaRa ann
IR NPIPTINRTIPAIRG NPPOYI 12,2990 279302 DUNWpR 0BT IR
L0712, 2w 10 NI Yy NPRY °» YU D0I0rRa 2wnnnh amnR
0 »1A7 95 .amY%02 73287 IR NTIPBNN 773NR 73w A9 NpR ,0°P00 070y
Other X Stakeholders : N°931827) “D°%ARR WY~ VI 1977 119° TR 1900
1971 12 19207 orneens f3prnK 193K Y7 *10 Yy 0'oon) (Constituencies
“Shareholder) n1ani *%¥a YW NB™MYA .A%W oW Manan PN orx
n17ani *9v3 noTYAR WIDY 101 YW IT0RR R°7 ;77PN 19pn (Primacy”
MIWwNNT (N"05WN) ©°2™NN D50 PIT IR AT TWRD 03N DMPR2 PO
1631301 p70RA TP
LPRRUORT NPDITR LNIIMR LOWR MW YW nMnT N2 T
N"UPINT KPRYRT PN PR 12 0NR 0°97p YW 000K NAwANTT
MR, VIBTOR BT MR K [77 .APPOYI 12NN YW Mt wwni Y
12N 2w N YIDn NoTYna Cwnn Opn 0N MpTve 11 RYR MR oonyY
XI7 @2APR IRW DO NPT P2YI YT MO NM2TTMINIRDT TPIR

“An Economic Analysis of the Various Rationals for Making Shareholders the Exclusive
.Beneficiaries of Corporate Fiduciary Duties” 21 Stetson L. Rev. (1991) 23, 23

T P2 PTI CMvRws PTan ovp XYW OWn IpTIaRTIAR YT By 21h w14
MIT TIOM DX WY axIDa ,D’D"?'IDTI DRI DY IPHA NN Nwaw NAnT
95 ooy ,7mann N e mobar fmana mwn xwis S oonnka nan Yo
“But what exactly is meant by saying that they {directors] must act in the interests of the
company? Despite the separate personality of the company it is clear that directors are
not expected to act on the basis of what is for the economic advantage of the corporate
entity, disregarding the interests of the members.” L.C.B. Gower Gower’s Principles of
“Dirtectors’ powers : %502 TWWaMD ‘DD Modern Company Law (6™ ed., 1997) 602
are given to them to be used for the benefit of the company, that is, for the benefit of the
shareholders of the company as a whole” R. Pennington Company Law (8% ed., 2001)
(MPHI WRYIT NYIYR) 719

721 AN 0% IBn Y¥a YW Ny an P NPNaRT 7TaY nYn YR nptopa ox 15
WHw 1D OONI [MnR YYa ,a9ann T 1van v ond canann vobo own Sw nyan
LIANW LBV Y27 IRT LANIY 302 7330 D3 — 17200 T3 7YaNa by o1 — "
77D ,»7Y3 DWoPY 9 .22 11 WYTI2 39780 1712 ,Gower YPAIRT YD DX LUVINT
mann Yw ovoren movn "3 MR 57a1 yunwn 9T TV L208—207 ,197 (4).‘!'7
pEmD” BT HY3 1KY 113RY #E N7 0on) AWRR (NN *Y¥a oy oW oY
Yy KT RN YY3 ,IORDEY UDWR NPYOR WY TR D Yy R b

“corporate managers (directors and officers) are supposed : 2 NRION NIPIDRT ann 16
to make corporate decisions so as to maximize the value of the company’s shares, subject
to the constraint that the corporation must meet all its legal obligations to others who
are related to or affected by it. These others include employees, creditors, customers, the
N1 general public... and governmental units™ R. Clark Corporate Law (1986) 17-18
(MpPn2 WPV
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ANET NTIAY DX 10902 TTRYN WX DN WU IATH Y R0
LIP3 7309 I3 .22 193N *pYn P2 YO NaYT NRY NIRRT DX, ANan3
OV MIILIX 197DRI DPIDIIR,D7I0IITR 00N — ~2pn” 1Y RWI PR

7P PNt MTNRY Wapnn OITTmEIR rten P phna bonh P 17
,DMOD DMpn1 A2 AW NP WNYT N (Constituencies Statutes)
oW ¥ IR M '['1"[’7 ,D"?-'KPTKD D90 O3 FWR W YW NMNTT 12N nX
,327 (270WDN) 2% ZLDWH “NTYYn NWOWM hUYD — npoyn Jnann nYonr
.340—-333

Business Sector Advisory Group on Corporate Governance, Organization for Econ. : 17 18
Co-Operation and Dev. “Corporate Governance: Improving Competitiveness and Access
.to Capital in Global Markets: A Report to the OECD” (1998) 61-66

F. Bolkestein “The Dutch Model: The High Road : %7 11 minan Sw now mend 19
52 anmn |, that Leads Out of the Low Countries” The Economist (May 22, [999)
“[sJome [European countries] : 7IX27T TIT72 9DTPR NN DANN 011007 DR 700D
opt for a balancing of interests, primarily of capital and labor; some extend it to other
stakeholders; and others see the ultimate continuity of the firm as the primary assignment
of the board, an opinion which comes close to defending the interests of the firm ‘as
such’” E. Wymeersch “A Status Report on Corporate Governance Rules and Practices in
Some Continental European States” Comparative Corporate Governance: The State of the
.Art and Emerging Research (Oxford, K.J. Hopt et al. eds., 1998) 1045, 10861087

.9 1w Db LTIV IRT 72N 7N 9272 MNWN DYTIRDG MRy 20

“European corporate legal theorists tend to view the :* X110 [ARM NRT 030 0 21
corporation as a social reality rather than a meregal fiction. ... This approach views
corporations as part of the social organization and as a social institution, not simply an
institution that stems from the embarrassment of the economic theory of law that one
P. Nobel “Symposium: Social .(7p»n3 J0DWIR N1NYiT) cannot make contracts perfectly”
.Responsibility of Corporations” 84 Cornell L. Rev. (1999) 1255, 1258

M. Aoki “Toward an Economic Model of the Japanese Firm” 28 J. Econ. :5wn% Ry 22
.Literature (1990) 1
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Hw OrYuspR :OTYY bR YW U310 MW 12 PRand I anthbbia S nm
arbuidp I NMATTNINING MR (“Shareholder Capitalism™) n1vann soya
.1972 Y21pni (“Corporate Capitalism”) 713n: bw
DYPTIBAN 1 Y12PY MPND NEXR (AP RN 77T D WAt wn
XY 12 DPITDIXT AUTIONT MW w0 ann mnR 93Y AW 093 LTy
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125w *BOw — 935310720 ,v7YID P MI3n VP — NIPTRIN MPIRNN DNK
P01 .37 IR KPIT MNONT 1103 PTnw Avn Yy ywn RN,
YW I1DN Apnynn ¥an v v 0°v1anY w nnb 20 vo1bn qownn Tinbd
YW RN 0¥V K0T IRD IR NIWN 220K DIpnY MR (PR MvIn

07IAR Y MIPPDY VA1 MIDN3 pOYID MIPTIRT ATava mo Yw b phn bonb 1o 23
D.M. Gordon Fat :1X7 .(4.3%73) 7272 Jup 2apni 100m7 1973 19K (13%7D)
and Mean: The Corporate Squeeze of Working Americana and the Myth of Managerial
.‘Downsizing’ (1996) 35-44

M.E. Porter “Clusters and the New Economics of Competition™ 76 Harv. Bus. Rev. : 17 24
(1998) 77, 86

R.J. Gilson & M.J. Roe “Understanding the Japanese Keiretsu: Overlaps Between : 187 25
.Corporate Government and Industrial Organization” 102 Yale L.J. (1993) 871

“The traditional assumption in America is that the whole aim of a business corporationisto 26
maximize the returns to its shareholders; whereas in Japan, the main concern of corporate
managers is to maintain and enlarge the corporation itself as a going concern.” K. Iwai
“Persons, Things and Corporations: The Corporate Personality Controversy Comparative
.Corporate Governance” 47 Am. J. Comp. L. (1999) 583, 586

“all these economies have the essential elements of a good governance system, [and] the 27
available evidence does not tell us which one of their governance systems is the best”.
A. Shleifer & R.W. Vishny “A Survey of Corporate Governance” 52 J. Fin. (1997) 737,
M.J. Roe “The Political Roots of American Corporate : 73X D™1277 1 03 A1 739
Finance”, 9 J. Applied Corp. Fin. 19 (1997)

“The tremendous variety of approaches to corporate law that one sees in a comparative 28
survey, combined with an attention to the specific and distinctive histories of financial
regulation, cautions against any straightforward attempt at transplanting”. E.B. Rock
“America’s Shifting Fascination with Comparative Corporate Governance” 74 Wash.
R. Romano “A Cautionary Note on Drawing Lessons :83 X1 .U.L.Q. (1996) 367, 390
from Comparative Corporate Law” 102 Yale L.J. (1993) 2021, 2022; M.J. Roe “Chaos
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PRIW°2 NN T YW NPT, 2wn? 70 AT mInMY 0RNT2 1977 Nk AN
TN 0797277 DR 2IM2 WK 371 NYIYR NNt PR -1vaRa Y1ina
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APITY WIIR YRR Y3 19aY B3PY o°bTInn DX PInab XIDR 3NN
A%%0 oYTIvn Pt w2 e

Y7391 PID L7077 YD PDIPRINIT YT 13X ORI D°PIDT WA

1397 Tpenn Y¥ .and Evolution in Law and Economics” 109 Harv. L. Rev. (1996) 641
AN. Licht :%%7 nopoyn mann Yw mianm ownt Y3 epIkbn mann Sv
“The Mother of All Path Dependencies Toward a Cross Cultural Theory of Corporate
.Governance Systems” 26 Del. J. Corp. L. (2001) 147

onw ,Clark, supra note 16 ,D™IP™IRRA n’s.-rpn P PV Wwpn Yy ToYw i 29
sIPPOYR 773n3 73201 WD 5w DNTORM DPBITRA DY "3 ,00 50 vItn
“constituency statutes harbor potential for positive change. The statutes, for example, may
enable American corporations to emulate corporate governance configurations followed
in competing nations within the world economy, such as Germany, Japan, and the
nations of the European Community ... corporate governance regimes in some other
countries already seem to operate in a manner that constituency statutes promote —
to take seriously corporate interests beyond those of shareholders”. E.-W. Orts “Beyond
Shareholders: Interpreting Corporate Constituency Statutes” 61 George Wash. L. Rev.
“Our most formidable foreign competitors — Japan : ¥31p 1011 /0718 .(1992) 14, 19-20
and Germany — have corporate cultures, laws, and governance principles embracing
the corporate constituency concept to a greater degree than that contemplated by any
of the state statutes”. S.M.H. Wallman “Corporate Constituency Statutes: Placing the
.Corporation’s Interest First” Bus. L. Update (Nov.-Dec., 1990)

713 Pinnn PR3 TUP0 NTIn YYa XI3pY mOv YRIwna naen mana besh 1o 30
DRI NMINT .03 YA TpEn® TMYD DX IR MY DR TInm T TIRD
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“as the good of the enterprise MR 2% Amann nbmn Y » “wan nmann
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B. Grossfeld “Management and Control of Marketable Share Companies” XIII Inr’l 31
.Encycl. of Comp. L. (1973) 58

Grossfeld, supra note : 938 YDW) K30 03 AKtG 1937 # 70(1) Yw “231x7 ownit 17t 32
31

D.F. Vagts “Reforming the ‘Modern’ :I1X7 M@ mvmm m3a Yminn v arpod 33
Corporation: Perspectives from the German” 80 Harv. L. Rev. (1966) 23; H. Wiedemann
“Codetermination by Workers in German Enterprises” 28 Am. J. Comp. L. (1980) 79; C.W.
Summers “Worker Participation in the U.S. and West Germany: A Comparative Study from
an American Perspective” 28 Am. J. Comp. L. (1980) 367; M.J. Roe “Some Differences in
Corporate Structure in Germany, Japan, and the United States” 102 Yale L.J. (1993) 1927,
D. Chamey “The German Corporate Governance System” 1998 Colum. Bus. L. Rev. (1998)
145; ML.1. Roe “German Securities Markets and German Codetermination” 98 Colum. L.
Rev. (1998) 167; M. Bradiey et al. “The Purpose and Accountability of the Corporation in
Contemporary Society: Corporate Governance at a Crossroads” 62 Law and Contemporary
Problems (1999) 9, 52-56; V.D. Dinh “Codetermination and Corporate Governance in a
Multinational Business Enterprise” 24 J. Corpn. L. (1999) 975; T. Baums & B. Frick “The
Market Value of the Codetermined” Employees and Corporate Governance (MM. Blair &
M.J. Roe eds., Washington, D.C. 1999) 206; K. Pistor “Codetermination: A Sociopolitical
.Model with Governance Externalities”, ibid, at p. 163
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“In Japan, economic enterprise are assumed to exist primarily for the
benefit of those who work within them or otherwise depend upon them
for their livelihood, as opposed to those who invest capital in them”.

1039y

“It is widely accepted that the welfare of the employee is the most
important goal of the [Japanese] corporation”.
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“a coalition of stakeholders — suppliers, lenders, : X* ["019°0N NY1TA% NMD* 7Mann 104
customers, shareholders — holding a complex blend of senior and junior, short-term
and long-term, conditional and unconditional, implicit and explicit claims against the
company”. W.C. Kester Japanese Takeovers: The Global Contest for Corporate Control
[(1991) 76
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“The Japanese financial policies described have a growth bias. Aggressive pricing, high 106
profit retention in the firm, low dividends, and aggressive use of debt are mechanisms that
enable a growing company to grow faster. The welfare of the employees, of the management,
and of the shareholder is improved with continued strong growth — therefore, growth is
.the principal goal of all parties”. Abegglen & Stalk, supra note 85, at p. 176
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“[slwift adaptation does have a downside. The very slogans of ‘downsizing’ and 108
‘reengineering” capture some of the fallout which workers, communities, and other
corporate constituents face. Workers get laid off. Plants close, causing factory towns
to fall into economic stagnation. Moreover, such severe local economic downturns can
.create ripple effects that reach into the national economy.” Ibid, at p. 1145

“To an American observer, this control over large voting blocks [by German banks], 109
rather than control over credit, is the biggest difference between the German and the
.American structure”. Roe, supra note 33 at p. 1939
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T. Jenkinson & C. Mayer “The Assessment: Corporate Government : X7 TPRIIYDWUN
.and Corporate Control” 8 Oxford Rev. of Econ. Policy (1992) 1
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“[clorporate employees, key trading partners, and other stakeholders in Japan and 111
Germany have a vastly greater role in monitoring and controlling management than
either shareholders or other stakeholders of large companies typically do in the United
States.” M.M. Blair Ownership and Control: Rethinking Corporate Governance for the
Jwenty-First Century (Washington, D.C. 1995) 283

“German companies do not stop at maximization of the return on investment. ... their 112
philosophy is based on ‘the concept of the interest of the company as a whole’, a key
concept of German corporate culture. The company is seen as a combination of various

interest groups whose goals have to be co-ordinated”. Schneider-Lenné, supra note 60,

atp. 13

“It is difficult for many European, who feel : X373 7772 oYTann N oUTInan w113
an almost sentimental kinship with their colleagues and companies, to face this logic
[of American-style corporate behavior] and its implications. For it is a kind of logic;
for the new dominant breed of ‘rational’ American shareholder, the company represents
nothing more than a ‘bundle of shares’... and, like everything else in the USA, it
is up for grabs — if the price is right. As the French philosopher Michel Serres ...
remarked, ‘In America, money is the goal and things are the means to achieve it, while
in Europe our goal is to achieve things, with money as the means” [The American
corporation’s} employees and managers are treated in the same way as its capital: all are
forms of disposable merchandise”. M. Albert Capitalism vs. Capitalism: How America’s
Obsession with Individual Achievement and Short-Term Profit Has Led It to the Brink of
L.E. Mitchell “Trust and : 23R LVIYW 05 ,Collapse (P. Haviland trans., 1993) 75-76
.Team Production in Post-Capitalist Society” 24 J. Corp. L. (1999) 869, 884 n. 72

“dedicated"3 (DR MR DYPUHH »1aNY) DI 0ID° DVPWR YW TPDRYI NNy 114
M.E. Porter “Capital Choices: Changing the Way America Invests Industry” :1X7 ,capital”
Studies in International Corporate Finance and Governance Systems: a Comparison of
.the U.S., Japan, and Europe (New York, D.H. Chew ed., 1997) 5
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“The corporation and its securities are products in financial markets to as great an extent 122
as the sewing machines or other things the firm makes. Just as the founders of a firm
have incentives to make the kinds of sewing machines people want to buy, they have
incentives to create the kind of firm, governance structure, and securities the customers
in capital markets want”. EH. Easterbrook & D.R. Fischel The Economic Structure of
.Corporate Law (1991) 4-5

.Bradley et al., supra note 33, at pp. 74-75 :I1%7 123

Anonymous “Stakeholder Capitalism: Unhappy Families” : Ywn% ,mnmya oomiv1 iy 124
The Economist (Feb. 10, 1996); Anonymous “Finance and economics: Japan Inc. Frays
.at the Edges” The Economist (June 3, 1995)

Corporate Governance Committee “Corporate Governance Forum of Japan :IXY 125
.Corporate Governance Principles ‘A Japanese View”” (Final Report) (May 26, 1998)

n™2an Maw T AR pUwY ey nrant Yy3 Swonnbenw Payn Economist 126
Supra note 94, ibid .n>M> NID°

.Bradley et al., supra note 33, at pp. 70-71 : 381 vTIDY 127

Anonymous “European Business: Le Defi Americain, Again” The Economist (July : 8% 128
.31, 1996)
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“The basic law of corporate governance — indeed, most of corporate
law — has achieved a high degree of uniformity ... the pressures
for further convergence are now rapidly growing. Chief among these
pressures is the recent dominance of a shareholder-centered ideology of
corporate law among the business, government, and legal elites in key
commercial jurisdictions. There is no longer any serious competitor
to the view that corporate law should principally strive to increase
long-term shareholder value. This emergent consensus has already
profoundly affected corporate governance practices throughout the
world. It is only a matter of time before its influence is felt in the
reform of corporate law as well”.
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“With the abandonment of a privileged role for managers, employees, or the state 138
in corporate affairs, we are left today with a widespread normative consensus that
shareholders alone are the parties to whom corporate managers should be accountable”.
Jbid, atp. 9

“Our principal argument is on this normative level: we make the claim that no important 139
competition to the standard model of corporate governance remain persuasive today”.
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“We predict... that as European equity markets develop, the ideological and competitive 141
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