B OE: ASARBA LSBT T, A8 BRI A AL AT e {A
B, —2 17 BB AIGERTEMEANL, HrER E A A R KM RN, HA
R B, RAFBMAAT RS, =2 19 LR T AR, MEREA 3] 54
B NG, NGB R EH, FRDF THETRFHTHFREER S RAK. i
RAGAEY SRR T L, FEERY R—WT ZokARR . =R 20# % 70 FREB IS AT E
FEL eI, MEAROK, RTEARZFREHRLBME T4, T T LG HLERE
MRS MEL EH, FEBHOANEFR, HREEEAFGHFSER, T, &
T ALK EZ R0 LB, IR FH NS M S AR NS ik, Bk SE A,

KRR BT H; SMRAE); 2Reld; A keiEit

[ hE %S ] D912.28 [ XEkiIRBIES ] A [ XE4HS ] 2096-6180 ( 2020 ) 01-0001-25

AR HBEAREATIE, " WRA RSB, AR MDA R M 55 M7, e Gk
BIRC AR . AR RE F &R AR BB —Ma 5T B RN HLR BN E,
BRI RN AR, ] W 55 Sk i R BR BE M (e bl 1R ARR 2 24 mE IR K.
S B, PHEK 16 S IR A A F 3L T A RIS A SR U Rl BT T AR YI46a S DL LA
M AEEATCR . Tl R AE 19 D rh A B & 7 O KA PSS HE A 4k, N
HBRRSE T [ A HE AR, RRVFA RN A RRAL. WER— D2 UL HAE T 6%, 22
SR THRKKERE, UL A R BERAR Ay skEUE L EA . XA, ARE
TERMEG . FRMHHEIA F M & MRS, MBI T — MG, BB AR, Fit, 8
SR T A 45 25 3 0 R B UE SR VR IOV A A 2 BRI FRI S A 2, (HEIRB N R, A F) I 45 35

CAEE I ] X, vES¥M L, bRl KSR .

[REWH ] BRI S EIEIE BT AR M &S EREEM S — AR S (BE S : 13FFX010).

(1) WEHENATM S B EER, B [3£] 855 - A B, Bk « W @EEERE. RpF - F. BE: (AFEM) R
o 6 fO, Rtttk W20, TEMRER, HUM T HAEE 2005 AR, 5 8 TT (ARSI, RIEMVAL RN —ADAF, ks
R S — MrAES %)

(2) B (3] EREI - R, RERI. A8 - D. 2590, 48 - D. WL (ARIMESEH) G2 /0, . EHR. Fh%E,
rhE R K22 AR AL 2008 4ERR, 5517 T,
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VA I KA P IR A AR ) B K R B I IR0 — R R ERAE 1971 4E3R I (R Im )
FeE ERSCE—— (I (AF]) ¥EXF Corporate Finance FIRLH]) —— R TS : “Corporate Finance
—idl, LVEM FEAREEmBEM T TR, AL &xEE S (legal accounting) BLHLH A ]
28 5 S MEBRS TS — N ikiE. 2 /r, FATKRZENPEMER) Corporate Finance 1X
SIS RATA ML S R . 7 D SIES AT 7 Rk 5 I i i A B
AR A = A 5% () A 58, T2 i] DUE R 17 2 sV A ml AR, AT LA, 5 R SOuEgR K AT A
KLY Sk ) 8, AR T DY R BRI 20 tHAD 60 FEARZ F VAR N B A | W 55 AL 4 4
T AANE— W HEENE.

—. NRAIMERNESHLAER

AF R PR AE L E IR AHZIE A, ot — Bl ARS8 5 & 00 T R slimh 5t 44 207 .
X P s S TV K 17 DRV A RIS, AR AR, fE o7 A5 a s TR
B AEKERE .

(—) WIS Z T B 4]

AR O A A AT — OB IR 178 oAl 22, SEESMH ISR AR, HfilE
PHIEIR A BRI A (W38 St rEat5ra (S EHRED. Y 1k, ARas
BAE 14 e B KR EE s ORI, AAE ZH2FE, EREE R ACRAS Kk
HMER T B NFRE 8 KA 5 DG S S Oy — A 9 NE H A IR .

16 LRI KA TE 302 NGNS 5 IR A IRBEAT I, e SilgsMRR: . JH
Ry RPFFERTRALHRE . REASAA 5K, —RKEEKARA (joint-stock
company), 7 —HKEMLI AT (regulated company). HM AR “LAEREAR, #HITHS, &K
Xof 57 Gy v R AR R, SR FLR Oy o e DA mI N E R NAH BT S5 KL, WATATHE,
AT, BEMMNETHE, MAAL; HEANRSBAHSAEHE, AL 6K,
TREAEGEE, ST ARIM LS, AR MAET 7 Y B, S F AT R R
28, MM AT NPT —FIT A B A2 o BOAIMAFLL) 2~ 5] BT B 208 5%
FEART EARAET & — 8 S A I ST NI 9 2 JE # T LABCA A A R N R 5 530, &z
[ RVFEATSES o ABE ARG AT, A2 AR AR AL T S e A R 2 ety o FH T3 b 22
Tt LA F RSB A% TR R — 2R LB — X N 2 BEACR], A B R 2 &

(3) Abraham M. Stanger, State Regulation of Corporate Finance, 26 BUs. LAw 301, 301(1970-1971).

(4) See William Ronald Scott, THE CONSTITUTION AND FINANCE OF ENGLISH, SCOTTISH AND IRISH JOINT STOCK COMPANIES TO 1720, Volume
L 1(1912). XA FRREMIGSHRE, 20 [H] KEAME: (RHAFRRBER), A, SRR, LHr. e, pPEAR
KA 2002 42

(5) [3E] WY - Wi (EEiR) (T, WKA. TEME, LE=ECE 2009 4, 55247 5.



NERVE T HEHRY RIS

B T B s 2 RRIE . O R, TN ARIMAT SR, B LR A A F Rk
AR SR EIMAEE, HIRRIEEZIR, SAIESE A 7RS4 h i M.

217 MR, ARAF CEBN—F LR R . PR KA (F R A E M 5Tk
H5iE) e MNELRTREWIES0 T REGRE. 7 1694 41— AAC HHE R b il 357 — %
E WA F TR

U EARE| -REERAY, REIT R, AE RIS L35 %, it A RIS,
{2 EAAZM A HARFZERAFI, TR, HiRieiX £ F5F R, w085 a% 5
K& F RFWIZH R A FE, Rk EEPA, s f e sais, AP —ARi%
R B AL RAGHBVA—EER, R— R, R=FFE&. R, HLEF I EHiE A,
T AR A RNAK, BB 5] AR By (shares ) #R4 BE F 0 40 52 69 NARAA W, ARA S 4 B
FAT AR (KB F A RIFLR A FOMOE ), AR I —3 4, Rtk I AFEF 20 kIR
%,

JRALA A I IERERAE, RIS E ERRVRIR . BRIBO S R VRE R TR R T
BF, AT LS TR0 N (8] P2 4% 7 324) (deed of settlement) [ i3, 1Z%RZ)H8 € A &) G 4K =11
SZICN, R T AT R BB SRR, BIE A TN RS S A TR S .
ANHERFPIRIT LA “ A7) 7 2 ST S B 1R — B N A e iR, At 17 e b i e
S BB ) RS BB I g B I P S R BUA R T . e SRR E, g A
H LA BAE AR T a5 Y A A TR I ELSC RN E , AR T RREIRE
M PR T RAWSLI) G AT, #HERE AN AR ZEE (constitution), 2 EE N A E A F) & H
NG BTN 2280 B Z TR LA R BRI A Z 4 S5 A & e A w1 1 A 3R A B A2 3 vp it 20 B 2
ML W AT AR IR, WO LRGN, HEE . mLEE LT
B OEHNES Al " BARBEREARFEENR, F—B—%. —A—ZERfkerS, b
AR E R IR CANFFA 500 SE85 I A H — M EEEPO . IR RBEE AR E B (g2 A

(6) [3£] Bl « Fr/RK « P/REER: (IURATNEZIILIMED, BEBCFE, EMHHREE 2007 4E1, 28 4 U1, % E 3 Ronald
Ralph Formoy, THE HISTORICAL FOUNDATIONS OF MODERN COMPANY LAw 22 (1923). K% #53 fh i G 40 b5, A 45 B3R S5 S0 7 451
PSSR, A5 S R R s SORRAE R AL

(7) William Ronald Scott, THE CONSTITUTION AND FINANCE OF ENGLISH, SCOTTISH AND IRISH JOINT STOCK COMPANIES TO 1720, Volume I,
442 (1912).

(8) Ronald Ralph Formoy, THE HISTORICAL FOUNDATIONS OF MODERN COMPANY LAW 22 (1923).

(9) MR#E (GTMLESEILT ), deed of settlement 7E3K [EVE T 48 Wl B4R B ™2 T 3245, 72 1844 4F 11 3 1 H LARTRRAL & R 24 & i
ITALH, F85E A A KU = ZFE N HRUE A R 28 S B E IR, 76 1844 FEAR) A BWALE, WP~ T 32405 hHE i 10l A
£ 755 memorandum BX /2 7] 55 articles of association i %,

(10) Supranote (7), at247.

(11) Franklin A. Gevurtz, The Historical and Political Origins of Corporate Board of Directors, 33 HOFSTRA L. REV. 89, 110-116 (2004);
U (IR RIALIR . S T ER AT, CPEASREE) 2011 4258 181, 58 169-170 T,
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FAIE 10 MEEALSE) S5 s R Y BN, RENEAFLE 1657 ERATHIAAMRA, B
TRLE AN G R 100 S8%, Hhag 500 e — M BEERL 1 000 JE85 A4 BUENA 7] %
Zhsp,

WM R R F, FRVPIRIEE N HIR T 7&K A R PLE S 4 ML &8 DR bk
Yoy BEURIIBUR], AT P28 T MSZ I A WVE R NS o BE T 77452 7 322000 UL 1) & A R AEVE R
FREECH A, R SE B TP ARG I ] Y R A O KT S Ak, B I 1 T SR e E Ak s
B, BRAF SRSk A - SEERNER, WERARRRE IR EFATEL
F B AR AR R, A FE N B R T aslE AR TR R A O R 4. Y A RA
A R A R R R 5 AR Y A, KA B A RN SRR T IR ik
FEF E RS, niFis b i NS 2 HLASShAS & B I R R R o e (0 s i el o 1 ax—
RYIME REA T R A AR —HIUE N — DML A AT I R AL 2. A n]2H2
ENTHIR 7, 2wl AAS R 2 w2 A e ) 32

(=) &, Bh5i

HEB AT DGR ERER, 2B b BRSO RZEIY &, PR EREI S35 .
EATWRAI R T A R 55 R IR R .

1E “B” (stock)s “Pfly” (share). “HA” (capital) ZEMESH, “M” X—MSHBRE,
BAEZ MR SO, AR T A8 28, AIER AR, G NEE Iz
P4, RIS B A (trading or floating capital) . (17)

CER MR E SRR AR ML R 2, X &l B 5 RARRRHE . £ A,
FR A E R RIEAFMRIR F &AM EE . BEE AR RHEANKER LR ERRER S,
XA E A LARFEE,  RUONAN AT RELE A 1R B 57 5 6 A AT ] 45 S i () B P 2 g — K i
o TREREE BTSN —MILRTE S Gk, HEHERM R LT R
AHE— AR B B i) A 184, B T “ &5 % (joint stock of goods to trade). '™
FEE G, “stock” —iEZAR “REAMEKMFEDRIEIRTE 7, M stock HA] PLiE— 4
K AR " WA RN G, ARSI I BRI AR ek g e, (A R
W e, MM T&EUMGRELMMN Y, mltgs THE “5BAR” MEmEe.

(12) Supranote (7), at337-343.
(13) Supranote (7), at129.
(14) [36] WY - Wi (EERY (F), RS TWME, Lig=B1E 2009 4, 25253 7.
(15) Supranote (7), at45.
(16) [3E] DYHEE « Fi/RK « PURBER: (PR FNEZ DT SHIEY, BIBCFRE, EEH A 2007 4RRR, 5 34-44 T,
(17) Supranote (7), at61-62.
(18)
(19) Bayless Manning with James J. Hanks, Jr., LEGAL CAPITAL32-33 (1990). %P4 =mMHFEAS N (EERARIE), J5iHEE,
TIPS, BTN GHFERE) CGF123), EAHARE: 2007 4ERR.

Franklin A. Gevurtz, CORPORATION LAW 113-114 (2010).

4
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5, FMMERaEs “IYRENREEE” JUFRMEERE L, MAFET “Bhr i
fEa . 20

GIRAFBRYIIEA TR B CEAYER MME, PO RS RS, AR S
N (BREEYD) # o4 ot “ A G IREE, WAEMIRE 238, (E1RX e 7 A m) ik
Ho weeeee AE G S TS — ARG R S, AR R TIE/NTE R Ak, WRRANER
IAER B AE A mI AR 2L T IR R E I, T 2w B 8 U SRAT N 2 w) AR 1R — 3870 DA 9 AR NI
[, e A= T .7 Y

Rk, & KA R ABESRIETEE, M- MNEREENEEESIN, B —
H B K ABES A (permanent joint stock) WL AR BRI FE . #FkcE, HEHLW
G A Al E AR ENE A FLE 1657 5 HA I A A K APEIA, eI, ZREDE 2w
CAMINGEE T ML A P AR5k, - A BEA (52 8 7E 24 i 77 78 (B 20 0l 2 = v
RN R B, 1561 AL 2 XK A1 T SIS B 2 £ AT
FETEE PRI R & R, WESBI BN SEMKL, FsANERAR . BT
REIF RN FFERE R, FAFEBFEFERBE, BRI A ITE £ A = A
A S g e v

TR A e AR AT e 2 ) S8 T v A B — ol A Gl 573 TG PR S b A5 N B 4 ] o () JIR 428 1
A, ZHEG RN XTGP i — g ], By En B, T s
WRRN “A3 84 N7 (shareholder) BY “ Bt % 7 (stockholder). ** 5.1 (1 I £33 3 AN A& 2 45 4 45
MRS, T2 AR B SR AT A8, B2 2 R ACA BT (an 200 #£485). Al
T AR5 R, awTaR i) 2 A =] AR5 9 24 4 (share), 43 i E 5 [H
MEEEZESSH, FEHEIEGE RGN 1200 SEEHE RS 5 %IRRT .

WAk, BB 1 5 — R R s AR IR BOE B e, B ARSNGB BB AN E E
MEMEARSERE, AR KHMEEUEA C(cal) BRLLIEMBAN. PLEFESEA L. ML
LAY J 2 A SO B0 () IR AR AN ANKE B O BN — Y 7> 2 — Sk ge il N, AT IR 2= Xk
NFRIGIF . P BAR, R B R T T AN G B A R R B AR A 7 BT R 4% 5
R — PP s B R TR, AU RR A R UTE W0 55 48, T B A 45 I 4 % ik 3
A BRI, A IR A B A 7 M S B IZ W R R E A (A CATTME SRARZR ) HBE A A 5 AL

(20
(21

) BBCF: (RARRITE—DRA AR 50, R L 2001 4RRR, 56 77 TT.

)
(22) A.C. Littleton, ACCOUNTING EVOLUTION TO 1900, 211 (1933).

)

)

)

Supra note (8), at22.

(23) Supranote (7), at383-405.
(24) Supranote (18), at113-114.
(25) Supranote (7), at383-387.
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AR AT R B R T AR, TR T SR A O By — BR AT, XA
MOAW TR T AR FHEMBEA, B A0 H AT H AT, 102 AR W 0] LUSGE
VNGRS

RIS N 5 AR 2 B S HR, BRKRARS SN S IR R H
R A AR W =B —# 5 Add, S AE 19 2l iR AN 32 SCA RNE T R A T IR RIS,
— RYSLERIZETIG A 5 [ e B e ey, AR LA “El” KOS . B, SEE 1844 E IR
B A FNERER N FEIE ST (deed of settlement) i B L SLEE I BT AR, FRKHE A
F R ¥ S5 1) A DA SAH B () A S s 1855 A R ITAEIER 51N T 4 LA (nominal capital) ]

@, HFHESRMZEZAARSUERY AT, AR A CRAAAMET 10 2285 1862 FF A%
FEOR A A w] B A A RENPE G BEARE,  IF HR B AR 7 A B E e . 1t
R AT kR T Bk gk,

Ak, 17 R AR AT I, G 7 URIE T AR IZ T 5 A IR IE X Rl IF R . anZRED
A FERENL R AN VY Z JE 1 1661 415 IR A mURNE IR A S LB 51 B 24 7] B AR
Wi. P IEMZ BT, S A T AR O IT A I T AR o R R SR, SRR L A
S — 1t 1620 425 BT 2 =) AT AR VIR sl AT SRR 26 e 2988, S Z e AE HEAT & 3R
SRS A, AR T R A IR & B FEAN 2 — T M (R K o X — KU H 00 58 22 Hh 2
NTBARNTE CRA E, RIOREA B RA R T AR A E, MARGIE R 2 7 VLB
TP BT >

b AR ANE A m AL LR “ I X — e B B 5 AU S MRS I A E H 25 B,
AR TRR T “HEAR” RBERIF K. £EATHT 16 O3 E G R A R K, MR HIE
oA ], ABAE I AT R A A Y e BRI CRORAFIE AN IR 20 (1569 4
RO H, CEWBIL T “BEAR” —E, BRAREIE, BAHETA B R PE h B RGN S
TR Sy PV N 17 A5, AATE ek “Ie” #E—5 X 5 “HBHIE” (quick stock) 5 “Ut
VEME” (dead stock), {HIXFR 73 AR T “ e ” FENN T TN E S, FIIRELK IR .
R, MTERBTEERIEIAE, HEE L ER A Mgt 7. °V 1614 4, JEE K
JEAF VALK EXRBIL T “BAR” —, EREEWESTIH —MRE, EHBRARNMAA

JZ
ps)

(26) Supranote (7), at44-45.
(27) Christopher Noke (2000), No Value in Par: a History of the No Par Value Debate in the United Kingdom, 10: 1 ACCOUNTING, BUSINESS
& FINANCIAL HISTORY 13, 14 (2000).
(28) Donald Kehl, The Origin and Early Development of American Dividend Law, 53 HARV. L. REV. 36, 38 (1939-1940).
(29) Id., at4l.
(30) Supranote (7), at59-60.
)

(31) Supranote (7), at62.
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FLUCHEAN A S8 RS “EANEAR” BIARER 50%M0 0. 2 th)E, “%A” SRR
VEE N GERE “BE”, FRE T “BEA” (capital stock) FIARTE, DAX AT 1E N 589 Ek % r2
B “stock”e “FEA” X Rl VL~ BB FIAS K, Y

Bz, BT 17 AR, M. By WA S EREE AR, AR A, XN
TR 2y w] 20 200 AR il B AR A R Ok R ARBE TAOR BB . R TR AR R, X T
JBe . BEASERAE B4 & W P S E S, A I AR B AN R R W) A A ] i
BT A A W Sy, R A& 1 AT AT A AR B A LA —— &S BN
Fopth 5007 — R BUGRAR FIFEBCR 4040, IF BA & RIAE IS AL —— i n] BT 8 2 =) i A %k
Hlgt. W — A KRB HEE &AW AHLR S, KR A A2 HE 2 3% A 3
M) E BRI S TR A R T BN B #5583 B 5 W 77 45 T A B m] R AR E AT )
BOR Y RRIOT,  tHE G 1 B A #85 ANK 8 (G 80D e 1k 20 i NI 8 5 45 2 2 w) 32
Py oS w RS . Y AR HE T, R T BN FAF 43 40 BRI R S AU AL
TR R AR e B CBE T BAE AL, e, IR — KA FEA 10 MR,
AR IA 110 M ERATRG, FA R AR A PRS2 "l &2 5040 1/10 404, 3 Bt
BRI FERENEM AR FS (a2 Ar ) EE) #BEF /10 MR ER. 2TKRAR
AW BRER R TIECE,  100 L2 1 ik, FFAEE, HEEKERAAR AT IS
el

TEERAE ], R S KBS Sk SR EL, (HiE A — %8 KRR e X 7 F
K B, MAERAANUGERAR, RZIHASHRUNEE. B, AFA -EEARGEE
By, wnsEd ARk, ARTEREEAEERRE. F£=, A" e E hE
ik, REZAENEFERT/NE TN, WA A= mekil. A, BESRA RN EEEE
MFRE, XANETFZELY KESNERITR . ASE 2L I EX AR &EARBN, WeRy T
FEW. 500, AR BEAMLNKIFRELAE, AHE, aTLE K4 XIAMET &R 5 5.

(=) Rireydkib 5 2 5

WHT TR, BRI A ) R = TR AR KR (00 T R AR A IS (8] N e B g R &4k, HE S
GAKAE —MRAME 25, BIE IR A A B N —FFiami e vl DALk Post b, IR ik
LA ALE P R R L RS 3 TRk CAEAE, @ 13 tHEZ0i P RS R — S i X 1, DA R
GBI . BT RS — 2L 41 PO AR, B T LU LE R R RS A A B (0 R R B I

(32) Supranote (7), at157.
(33) H2E % 5E B A B O FR B R Al——Wood v. Dummer, 30 F. Cas. 435 (no 17, 944) (C. C.D. Me. 1824).
(34) Supranote (18), at114.
(35) Supranote (7), at45-46.
)

(36) Jonathan Barron Baskin, Paul J. Miranti, Jr., A HISTORY OF CORPORATE FINANCE 60 (1997).
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AR 2 28 — N TR ik e 25 o AAE 16 AR FTA s P DA 17 e iAe o B 1 e 22
MmiETgfE, GRAR RO EALA ARG T, XA KHERE T 2 AT 2 5 B4 1
B X F AR AT AT B A S5 S, WL T AR B BRIAR . B BRSNS

J 22 g T b K AR R AR AR IO FF UG, AATTIE R I 4 o S 18 £ 050 2 1 s o
FRAGBATNER DR TEWIES . BELLN—EH ARG IR SRR . Jog 2
5 B A TE 1696 10—l PHe i “T R ES L BMHERNL, CREEHM T AV
SR RN Z AL 2 17 A N BN M A 5] LR VE N 2 AR5 8. 5] 2 BUAS 2 A B A B
SRIGZAOR, BT LRRDN I ) JE A B AN, EE RO . AT AR R R K
FAEVE BT AR AT 2 B S Ul A Sk ORI 2 . DRIUE, e dtbade N K LBty DA v IE Ay
{HZ Ak S5 R eyl AR 2 SR F T s N, TR AR . KA M2 EHEAE TEF
g b, UEFRESEE T T Z BT 3R R 8 DL A SR HT 13 LA T Z i, AT 7e
T SOZ IR ALY, 2 WA X R E B VIR PR H 6 4 B R R L IRSIEEIR .
2R I JoR 1) 32 b (5 2 BRATT SV MR 2 22— AMBIIE o FRAT T3 I a2 ) 1 I SR A % 2 N
RS R IENIX Tl e, X L3I AT B S A5 IR A TE A MHEZ 26 1F .7 B 1697 4E, itk 2 s
W T R AL AR, ERALHLIPEHE; AR ARTHENE QR 25
LA T LG 3 H A B e e, AR 3 HWEAT, WB M B S A R G
220 NS IR AL — e Lo, s, Y

ik, o s 2 0 2 1) A R e A S A I B B A B AR, R A R AR B
SeB A T AR IOV EIA BB W O30 . N 1720 46 1 AE 6 AJK, MA 7 IR
128 Jes Lk E] 1050 Jek55, H UL shnl ik 200 29585, 3 9 HIRB M AR R E 175 95, %
FRWRBE. MIEARARGHENT HEBAISIE S, FEREUT A5 it R R S A -
B, WKEEHARERER GERMERT X NHEA S BRIEE; SHHRAT R4 KB
HZAHAE K T2, WA AT 10% R IES:, RS T AW B2 AR RS
PR ST LA A 2 b ke, Y

R, WP HAPIERTVE . EREE AR IRMUE SR Z AL, FEEA R IR TR S —
BERRN “A5 22 HE3E 4" (the fund of credit arrangement) 15t 55 FE ML A 5¢. 1X A& 2 02 [F 5L
IFF S FA N AN 2 T35 SR A JLA57 55 3 R TS, BURF S i R N X BURF B B L 45 5 I
ml, DAHUE s BURN W 75 A m LT MR L8R, TR A 7 A Rk
AR I 2278 X BUR 5 %% o X PGl 22 HE— J T FRAIK T BURMR 55 B AR, 53— T TN & IR A
AR AT — A ORBE 9 5F 7 —— & R VTR AR B BUR SRR R IR BN ——F “ XU

(37) 2 [9E] BNl « RURK « B/RPEE: (CBUARAFNEZ I IR, BEECP %, R AL 2007 4RRR, 35 11 T2,
(38) [3&] Dl « hi/RK « JURBER: (BURARIRZT IR, BLBCFEE, JEHARAL 2007 SER, 285 11 7T,
(39) [3&] POl « hi/RK « JURBER: (BURARIIEZT RINED, BIBCFE, AL 2007 SRR, 55 28-32 T,
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I AR A 22T B 55 e e S A9 BB E . P A RIRAL T 1710 4, WIERN T R 4N 5
T 22 U 418 % PRI ZE AR B i 4 3 DA S8 S i 2 IR AR SE R4 AT IR) R, 5 SRIBURE Sk — 5 4 K27 DA
MK FEGEAN L F R B AR . milEA R T 77 BB o ik, o RR I o 55 7
LHA R, BN SRR AR 1 2 7 4% 2w I SE i i AR e 5 i 5 g AT e e . 5 2,
L E A (D) N, AR ERATEEERE 12 fkey, R 12 fm eI T
R TR PR, BoE T HEIRE R R, 40

B A F R AE S WIAE AL A T 51 K 15037 i 2 B EAE 1720 il 7 (EAZER),
B AR AT Y (RHIEZE) RAHA TR 5 B bl g 45 A SR 25 % Fh A
AT E, I8 7 AR R US55, 4% (1D FFLARNEK S (2) EERLLAH
Z8maE; 3 BERELATHBEILR; (O BEERHMEEE R aaid . “Bra bl bf
AR, PFrAHAMER S Ml ESEF T AERATER G AT A w], JeHe Es 2z JUfh
i, #BRIEEN, HPWAWH AR G 2 Mok, NZRTER &b, KL AR Rz 440
PERZ BT Y GRATER) TREEAREL T — 24, HI 1825 EAE UMM, A5d, EE
ZAMPHA— X, nSE [ AR PERORRE, A s mIAR IR DRV ] I 7 AR SRR TR 5 R B 4

() ARG k5 5] TR 4y 510

18 KA 19 HLWITHIRMIT B S @ ek, DULREE T E a6 rmEk, sk
PR TR ER T T aR AU RR R, AR T PRIRR DL A 36 1B ANRR VB SZ 24 W 7] [ FBEOZ A m] AT . 1844
, EEWEEE T (AR aEEM. AR EESR) Joint Stock Companies Registration,
Incorporation and Regulation Act), FCVFAANTE N H LS A ) 1855 WA RlEZE#E—
IR T A A F IR AR DA IR THUE RS . B4 7 AR X BRI E A RE, B R ZE DU 2
EAERE 1) — SR R 2 5 nT ARG A Rl . B 5 “RrVF” A, SR ORI 32 A R I
Ja, EE. EE,. EELMN Y SLEHE TRMEEA . Bk, U A F R AR
R—HREREMMIEN. BEARTME. KT HBEEL, EHESEERESE—HOFE,
K] FRe2 B Tl sh A S B8 A e yimiie 7, B2 R H 5K,

B2, HAEME R AR E R ARFEET & EEN AR (UFFPIRIERD i
B I TTHR, RN T A TR AT RE ARSI . Y AR A T IR = 25 e 2

(40) Supranote (36), at 110-113; [3E]1 P. &/RMIME: (PEEREREE), Mo, frdh, RO, BEOCHR, hEEm AL 1991
AERR, B 271 T

(41) ZERMATRA 7 58 OR B E 38 5 SRR i SR R R AR AL HER G5 3K 2 AR VIR 332 T 2 URI AR A LA B PR 1) 75 1
BT EMAIELMIEZIER) . FIL, SEER T EX R IEESS, RGN FHUR TRV,

(42) (3] DYt « BRI « S/REER.: (BARARNEZ JIINIEY, BEBCFRE, A H IR 2007 AR, # 50-51 T,

(43) FEEALN BIRTE 1811 R FFUN— BtV RBP4, (RFERE IR I 5 A Ko [H 1844 HEA R A mVE UG 2307 .

(44) 20 [3£] BIER - A, AR I0EEgy - C. OREMNT: (RARSRAMF), HEW, BEY). ik, B&aHiE 2007
AERR, 3 140 T
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Rit: (D EZH5EWEERN NG, AllA< B S0 7 B A AU W] 48 S A7 88 5 25
(2) NZEWIBIAE T, GILERE E 3 DX B B2 51 5 s W s R 55, 34t 17— BUA TR
TH; 3) Rt Maf RENEHEH, URERZ D NRTEPBNTA, FREAE—E
Hh SR LA o 4 4 2B IRV DR BB S AT FLRRAR VR K 5 B e B A FEAE A
NAFFERMIPIRIE S T3, i 58 4 ] LN MR B SR E 8 i Fl T

S, 19 HAHEN T A FIRIR T A R AT IRSUERY G, A2 DAL E G IR H
A A AL ARREAIM, DAL 2 E AR o XN R FFEAES 7] 28 AR 555 B < 1)
EAMENGATY), B A 0226 T A AR S B w A T 554 58 SR Ak i >R 0
B A, SRR ] 7E — LR PN B [ SO0 A o O R RN BB A | R, BT 1892
FEfE T B8 CHRSUEARRE), Sl ARIUEA R WM& S, SEE 1897
4115 Salomon FHKIN T — NAF AR IT 24 R ITRYT Y, FF 1908 FEAFEBITH 51N
“HNRAT IR,

Z b, ARNEE ARSI AT R AR S AN AT R A A
BB A T, HEGTERAAMMALT, BUIIERXS A =W 55 6] 32 AR A " 3O
TR S A AR B PR ] R R ARGFER MR AT, J5H AL T BRAL
BT B T A KA R BT, S RE A e ih TR G UL BT I A O W E 2 A A T 4 O ) U 55 R A3t
TREFEERM, sl TIEERRIE A RN IR BT A SONETRETT

. iR TR

AFEEEATFEE TR, RETHE—AMORM G R AR, &R AU 1 i 77 sl B
FIERAT DT —— 8 TR S, B A R MRS E SR DTN iR R AN
AT B % H BRI (S5 Horp, Bty BARZE A R R YIAG IRL B TR, (HEEEge s 7Barn
AT, IR E A A I —— R . SLH, 19 AR ZAT, AR B E
ZHIEREAE RGN Z IR AT S8 4, 55 A A TH A K A% # 38  (common stock) 4 8k
X5 o

I, AT GERR R RRR R ELZREE TR, 19 28k, 124 KA
ST H I LR S R A R B w Dl R, AR T R SRS Rl B TR BT T SR B
HEBAE AR TR, FEGRIESEER 19 ORI, FRbEREE 19 £ 20
202 AT MBI — DRI, A% Gidill 5 9 R 28 ] 1) B A A A S0 K ) 2 e 'S5

(45) Supranote (19), at16.

(46) [HE] MUK « Mo, JEELTRUR « IRARLLPE ). CHREAWREY GF 210 R0, JBUERE, WA I AR 2010 4ER7, 5% 287-288 1.
(47) Salomon v. Salomon & Co. Ltd. (1897) AC 22.

(48) Supranote (36), at177.
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iy b, WS AR MG S KRS, R PR TEAIR . IR EE R
kiR, AR TR T 20 el 30 F48, EETY TS HIER CEB B ZaRM, fEinik
ML e 2 IR & FBr 3 R AR Bk A RS . ) IR (AN 2 L i il 5
EEES], RS T RIIfTR . IR LR GRS R 1A H AT (R Bt T H 2 il

(—) BHEEH A

2 A I P s AT DB B 2S5 A RN, W RN A RIAE 17 st kAT 1wl i
770 Ak, iFFEON AR EEN BT TRICZHEANR 19 A5, G, kREREAAE
BT 4 e SR B BRI H T AT R

fEEE, HEPIRITGZE (mortgage indenture) HILT 19 ted 30 4K, BT M@, &
B AT R O, XA R IR K ARSI SR AT R o R AR (0 0 7 DA T 52 4 B - A
IR T ARSI — AU U ZFEN, HZFEAAER AR B L RB AN N Ti4E. FIHE
SAENARE AR, 1870 45 I TENSZFEN o A L8z ] 52K 8% 20 5] W) 1) M BUR S AEHCHIE 1,
U A HEURF FAF 5K O 39 5 0078 B HOZ T K, — PR RS, J5 KT8 6 B 2 5 5,
B3 S AR 77 L AR e MR o AR ORI X IR e 2 BT, 9 i 5 5 0 o
R SZAB AR BT i, AR AR OR 50 AR AR B A R AR o a0, 1849 412 AR ) 8k i A ]
RATHIEE IR B2, AE AR I0 7 A4S 2 w3 148000 =, i B AR SR A 1)
W=, JEFEESH BRI WANSHPNESE. 5Hah, t—IHE L T iR a5,
i, 1826 4F HRFAII2: 2 ¥ 7. [¥) Mohawk and Hudson 2k RI7E 1834 4G M SR AT A
ik 25 J3SR TGS, FEA N AT DAEE AR N R A5 Bl o BRbZ Ah, X —I 2 I T
TARLRI AT, filtn, 1865 FAHFIELER A R RATHY 100 33 u LA LR AT At thah, 19 4
rH S AR5 25 T LR B — S F 58 2 U S5, T I B )k B A W R AT By S AE 1857 A A U SIHE AT
SO & R FEORAE 6 AN, WA TA SR A BT,

—MAFIRIE R R R A2 A A T A i 55 18] (1) 55 & - 7£ 1844 4F [f] Barry v. Merchants’ Exchange
Company Z&H %, ik RAT MRS E S M Ak E g e, RUOR SR T NIRRT 2% A = %
SVBURBR ] o I R NATT— Rk o m) BRI N B35 A w3 3 = E N, AR K AT I BX
RIE RGNS A, ZREEINA, AFRAT IG5 IR T EA nT i d AT, BN
WRFVPIR TP g IR, “BEAR” AR BEA, AREY R EBIFi %5 FRIUF A Rl AR o 298, AL F
PIFRFVPIR 2 BN B, a0 1846 AFRGAEIENAT kIR 28 W] IRF VIR AL A =] AP 15 3K 200 J33E 7T,

(49) [3£] AKY -« HEFTH. Wk - 4. GEFoH), B, HER. WHEE, RAER, B 1999 Fik, %
654-679 T,

(50) Banks, Indenture Securities and the Barkley Bill, 48 YALE L.J. 533, 534 (1933).

(51) Cecil Mead Draper, 4 Historical Introduction to the Corporate Mortgage, 2 ROCKY MNTN. L.REV. 71, 78 (1930).

(52) Id., at79-96.

(53) Barry v. Merchants’ Exchange Company, 1 Sand., Ch.280 (N.Y. 1844).
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AR AUR T O A 50 775600, HEASHEE G 600 55, Y

WEFEF NN, 19750 T RS KRBT e sz, — MEEZEREE R 19 LM AR5
Ny X D 5 B 2 ) T8 1) R AR R 55 I P AR B AG, In BANIsE PE . ARER ORI R, A RRAE B 5 .
JBCEE AL TR, 588 KA R A A [ € Ik i) i, T HLZESRORAT AR SRR,
FERRER BT B VRCEARITALEE o 5 $8E KA XU A FIAH IR R, Bk o ml AN L 58 et TR
SRR TR SRR, MK RS B OV ARSI R . A5 F80H Iy >R i 5% 1)
THEICARAEAR T N VAR X Bk B 42, RN N VB — D7 AR [ Bk &, — e
PEE EH A T Bk A R BRI AT R SRR ZHUEE T, “ R EEE T 2 R 17 1M e ik
e RASRZ, KENA THEE, BMANJLF AT EE LD, B2 AR
95 TN, FrAR ORI B S5 AN B Iz v Tk B S AN B -+ - IX 2 1850 42 J5 I BR R R 1 (1) 5
e Y TR SR TR B ER S ER TR, XS SERE A FATAT L . 78 19 e 1
RS E AN 19 2D N M g3, RS S AT Rk B 2w R THI JF F 58 2 170 B N BH ™ B b

BRIEE A WA B R AR R 5 TR AT, WA fiiZF (income bond). SEW)SC AT i
75 EAREATR . TR EGTE. TS 50105 KAGTREMGIH . DA GIZE R, BT
HH 36 FE )5 Bz s AR 2 Gz ) A W AE 1848 4ERAT, (H) 2 R HIL 2 19 LRI BRER 2w Al ™ 5
.0V IR RAEAEA TG T IE RS 2SI A ST AT RLR, BRI AT LR 2 7 5 5 T T
FLEAAE . RIS AT E « RFET AR SEIANERN 2 51X — mm g, WAz 5 RE S,
“EMNERET: an] REAIER AW 0 S ATRE, TS B R AE 2 RIR & 38 i R
ZHISCAT IR A, BN EIR H A U T de . EEER, N7 B Se oxt
WRBFBEAWG J1, AR ZeHE AN e ZEE, FEFERET, $HEHENRE AR
EHRESMAHTFBERIN G, WMIELSARE . M, BT BRI T8 38 15 1 i 3 Ad (i 2
KREE, An)E MR ABOHIRR S 8B A R0, Bk, WREHEFNMEE, WAGZ
FA NPAFF R ML 2 AT RE IR AN e S s i AR SR A i R ML & vl g, 7

BeAh, FEEHfi 4 T H TR iF: (debenture B debenture indenture). & Efii. Ml
BRI T2 I BN N 1 AL il e R B I N B, B 38 e Sefiooem st i sl . Hodp—A
IS RN ESRFEORE K. B4 E, B NMBAE T30 = E N DRk . BE A& BT K Rl 8 g 57
FEAZ P A LR IR b, 2™ A LUBSORE T AR Il 8, 5 1 0 1) B AUAE 1t 7 52k 9% )
WA ZNE R, b SR RS . 78 19 AR B2 A, X SR (5t 25 5L PR b3k

51), at79-80.

(55) Supranote (36), at 147-149.

(56) [58] BI/RIBTELE « MERBEFF/R: (SmEFE—2EmATERMNRESREY, BRI, SKRIENIE, R AL 2003 4R, 5
37 TUHRE 13,

(57) Supranote (36), at155-156.

(54) Supra note (
(
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R AR R AR BIBRNR S IR IR, SRZ R B A R R A B, B8 1
LA A RARKIERIEEERE . Hitt, THABZFRIZIRTEX.

BB PR 57 55 I R F 2 iy DA 328 5 32 R SN AT T 0 S A JRURS: FR) 453 55 RIS 1 — S TR
FERT 55 SR SCAE A, DN ABGIER T RARE BN JFUR A BB XE R AT NS I B B AL X TR AT
AR, IXEEARER T SCB LR, ke 1R AL S —— H R e i) _E TR 5 545
FFREA NI, RAT N AT A R A5 3. 72 1901—1914 42 8] £ [FHE Y 174 b AAT o fH R
it F5 K 2 O R IR DRI 555 o % 5155 BT (KD A B FIT A5 6555 00 B9 58 5, AT )
BARAIBGIE (warrant); ATRE S G4 G 72D, AT AT # il . BT RER BN R AT A
MM, T RE A Hofth 2 R A EE A, S8 AR T B[R] B B AR 2 K

MEET SCHIEZR R HORT, AT DAT B3 [ RS2 R e 4, L 55 th ] DLEAT ISR 1R 05 %
o 16 TELD IR KRS AL B 13X Rh AT R HiE S, S B SE RAT NIBAE R R N 5B RUE (1
AR RO A2 17 A, — B8 S [ & e o m W HEAT 1A A5 R R I e il
1631 S = [ £ A B A AH & wBEER , SCVE I AR 2 =] SR BUAS U S50 R A s e
SRR 1729 AR A A HBEA T IRIEH MBS SR, BRAFh—FURER
BN, SR IME AR AT R ety i i a e, M m iR 32 gt “ S5 HHN
ISR 7. 7 9K, FEBARA FIEMESL T AR BRI, RS 10 15 2 00 B 6 IR A 45
PEAYERE SR T Al A7 T B e e B MR 07 S AT RSB, Al AR A
RS N RO

(=) kAR

PAEE T — ARG ISR, HA 6r SRR AR, WARIESI AT RE LR (—fiem T2
AR BIBE: HOAZ SRS BT 2R N LR, Il R RE BT IR R
i

FLAE 16 A, S — LG BN R P IR S T R RAL M RS LA S, (AR e
WAL 19 el BRI, B ROy I BRI o T SF AR AAN BT DT B AR S5 TP 555 Rl BT ik
FEE TR, O AR SRR AT I 1 R ER LA UAN T T R S S BURF XA
TR KPR, B 2 I BRI E Bk 2 ] 1 6 55 A BRI HL B A 1735 R 38t G R AT B M i 7%
MR B BRI, IR 2 BN 35 IR RIS T . BRI W TRE AR BB RIB BT A, (HIR
IR AN BEPRAB NG AS i A AT BB I E Qe =R A RO IR T, BUOSARESATR
SRR AN LARE 2 7] B TS EAR T, T i R A RS H LR s . — AN DAIEEH

(58) Supranote (36), at 151-157.

(59) Arthur Stone Dewing, THE FINANCIAL POLICY OF CORPORATIONS 242-249 (1941).

(60) Id., at134.

(61) [3£] P SHURMME: (FEEREREY, M. ek, RO, BEOOHR, HESRHRE 1991 FEi, 25275 7T,
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SRR S ) R S 1849 4F, BRI A R BEA LM R AR 66% 21 S8 B

FEEE, e F AR o S B2 M 1836 4RI hioxs EL /R A B8 — M X Mgk i A w) 45 — b Bk
By IS B AR A B . M S AW B RE 6% M e e, BRI B A
B AT DASCAT T BRI %K1 X — s i 1 SR s 251Uk T 8 BRI P HRAT 0T
ANAT LRI E W s, (HRAHREERG RARS 5 ARRA, (HIRGEIAE, ZMMS/EA T
PRt DA A R 2 O Rk, R A IR FR A IS ARG R OR T, 1840 4R S T )
AN LB (03T B A AT A B T AR 1 I ] 52 S R R 3, AE D AL T FRISE Bk it 2 w51 8T R B <
IR, PSR B PAFAL T L N T (bR S, 52 1871 S5 A7 iR JE WM BRBR A 7] —— 24
THF b B R 2 T —— B SZ I M IS e R 528 % o WS [l 2 w2 ki 4 ) A B R R i
RAT RSB AR R B 51 JIAE T AN W B JEAT e 2 %o 2 ) RO 1R, 3 e o B Fr) 43¢ SEALAE 19
20 5 A28 51 R Bk 28 =) 2 T SO R, anvE A bR Ry il AR B e o 7R Bk i 1 42
PEMR 575 R B SR JLAC P PR B I e Y Ak, X T A5 BN B ok e, BTG
A e s, AL LA I A B e s TR mE B R, RS e R SR IR AR
AR IRRER E, RULERE A A — €M 5% A 1. TR,  ERRFIE o et 1t sk
W HIFAT, PN BRI A ], il 24 JAE QDL 2 I 2 A W 55 ZE AR E B B, PRk
BV HR B —FHESR, B J7 T RE LS Z A5 B BT KA LU R & B AR B PR EAT 8, 53
— i X B R AR~ W B KK ARSI CRUED ISl A S Ik mr B A2 B3R P 5 T
K.

ST PSP RAEE (3w AR, SR, AN 19 120 )5 3 0 Bkitt 2 =] a8 B 21 %2 A A
FeBORE DB 2 ME R G, HEN 20 285, BEE G b 2 =) Bk 2 7 BURER B 2 7] BN
FRETEN, MRS BR BRI B 7w . SRR AU 6T I R SR ICSRABL, S EE Tk Al K
ARARTE AL R 55 2 M E W R SR TE SR T AR ) o AR TRREE AR 5, Hilidalk 2 5] w] BUH THIK
PEB AR R LRI AT A IR G, AN AR T4 e fie s R A TS . 3X
SEAILSE I FEHAN R BV B2 S (B 20 T 20 056 [ ol = R A B IR DUAR PREUAE T #08%
BRI B HTEN G, AT AE AP0 SE IR B 2 AR 3 12 52 BB A Rl o R, RIS JI R (1 S [ 2
RISz e~ R Gy Gy U AR vt i 7 B U IR B TR . 1A R B i g, 12
VP2 Tolk Al J2 2n b 2 =) SR WL I, A0 5GBSR A2 Ak T R A5 mT LA ST BR A3 T FR 2 <2
[F IS 2 ] PR RO B A S I35 N Ty ] BT R AT Rl IBEA AR 1 % 2 ) RS B R AR 2%

(62) Supranote (36), at151-152.

(63) George Heberton Evans, Jr., The Early History of Preferred Stock in the United States, 19(1) THE AMERICAN ECONOMIC REVIEW 43,
48-49 (1929).

(64) [3£] 298 - S. XK. (fhRMEZA
3 201-204 7.

R BT AR E RS (1653-2004)), PuKEE, H{E HIAREE 2005 4ERR, 55 119-138 T,
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BB, B M R NI SRR 4. ) X IR A T S B B IR AT R
k2 A FURAT IR AR SO0 BT A R A T B8~ FES AT &R, R AT IR AR S A A
(ITE IR B 7= LA B A B ) A Skl 2 . 7 10

A, fE 1930 & 1980 FHEAM L H, ki TRXOCA . HIRE, BT
1929 4% 1933 XG0 sk e e B Nt s kA, LAeIRAE A G BRES Ry rh T ik () 55
P — 32 T A ] FEFH 0 S R ARG S SR K B R —— DA S o w] T A R SRR A Ak
PR RO BRA M EER R . Prigfifoscil, 405 E K B AR SCA, (HAa2RR] SR B
AR SO AT e ERAFIR R H 2 REOESR 0 2 S—— AR « 4% 5 L6 AE1E 1934 AR CIE
FFAHTY) —BPRER TR TR S IR “ S BRI A & — a5 ) B #E B R 4) T
oo BB AR AR, TEALSEI B AR AR . 7 7 Ra, A P FRE A R SR K B S
T, R o A R e e VR AR BRCAS I B g A 77 20, AT ORAIE 1 & AT AT B
B AR 252 7, A N HBAR S I AT N RERS 45 2 5T 1 A5 7€ [ 41

20 g 80 MG, MU X EFREEAR TN EDR, EARIIWEL. PE/VC 5. R
AT B | S T N o 3K R U Se AT DLEE R AT N SR N 2 18] RIS B B a0
B BEEER TR BIRERL, FHAEARBN, WMEAFNRE., Sitidlk. Bisa
A K A A I 5 77 T A A R B T R A SR AR o 7E 3G [ 2008 4 g Rl S AL /i, 105 i il
O AT 7R R A, o 3/4 8 THRATIEIR A W RAT R 7 I E A RE R eI
(trust preferred stock). ‘' IT4EK, PE/VC BEHE 1 B0 S B AFRE G MY 2 5] 36 B8 25 K R 2 i T
A 9 S B DA S S AR AT R A A R

(=) &a@am

JRE e BB SR DR 5 6 I o AR DRI B A IR K s, AR Dt B R AR B 550 ) i
HFATEER 19 HHAREEHE—RIEA R FHBIR. 7 KLk, % BAR R T 5 g0A
N mE AR BT R, HEE— RN “REANER TR, dz “®mi” 24, 1m0 #
WA A, TV AL, 19 AR WITFIRTRAT I A EL (55 15 058 R AR A D 28 B A R4 B3R 45 1%
TRARUEINHEE . HABRREEREA —EMATEME, AT FFa6 I 7 T B € B

(65) Supranote (60), at 134-135.

(66) William H. Lough, BUSINESS FINANCE 75 (1922).

(67) [3E] A « M HCM. WdE - 248 GEZFOND), B8, FER. HHE, FBK, B AL 1999 4, 5 146,
156 W,

(68) Jarl G. Kallberg, et al., Preferred Stock: Some Insights into Capital Structure, 2 (2008) http: //papers.ssrn.com/sol3/papers.cfm?
abstract_id=1108673 (last visited Dec. 2, 2019). 7EFK[E, 2014 4E3] NLIEH I — 8 EEh J 2 ARIT LA TR R A4

(69) William W. Bratton & Michael L. Wachter, A Theory of Preferred Stock, 161 U. PENN. L. REV. 1815, 1861-1863 (2013).

(70) Kennedy, W.P., Institutional Response to Economic Growth: Capital Markets in Britain to 1914, in MANAGEMENT STRATERGY AND
BUSINESS DEVELOPMENT 151-183 (1976); Supra note (36), at 177.

(71) [3£] P. SH/RAAKS, (PERRGRREEY, R, (k. AR, BOCHR, hEEGMAREL 1991 %, 5274 1.

15



ZREEITIC 2020 55 144

o B AR, KON AT R 5 32 A Sl A T 1 TE %

IR N N

W B B IRAT 5 BT AR 8 A AERE R FESEE, XA RS 19 LRI — Ik
TR R AE kS, PRUOA IR B AR i B2 Tk 2 RLR R B I e s 2 B A T 7, 1S
ERE R IV e/ e

i ERFATE A, BT Ab A IR I WAL KRR A F A 5 5 1% G AR NSRBI SL A R AR
AR FTE SR BB AR, BRI CAFAE (R AR 2 ) B Al B R 45 IR BT i R AT i
fi, LA ER A AT B 2 B I R ARBT A R I OB, SR 5 A 5155 LU 0 I 52 23 Bl 4 BROR )
M, AR ER 2 BRI AR 254 2 A Ak TR B Al AT AR 2w R4S, AT LA
B BCEEGF AR, WS A R e A S o I BROZ I E R A A, 05 [ AN Bk
D) SRR 2 7] SRR LUK AR5 SR AR 2 A i) o R A il (¥ 52 07 38 % ZER KR
FEPIR Y — AR B K O E SRS BirE e i, R MR A i A3 & R 10
—OEEA (3 %) RAGEEL . AE 1897 SEIFIMAEIH, WA 55%LL B ARIRAT T RAMSE
RIAL S AN, 1T 5 AR AR R B, 52 M5 2 ] B ARRE A L. 5T AR R
MIAN T E 1 DL R AR R BL 25k IR SE R, XA R th B 1 & 52 4+ 3K
BIR%. T

Hit, 19 % 20 22 A MEEBGCE TR e AR S H—, FEREE M A
A RAREE A E, DS5ARKERSLATEAR: K=, @A MU AR R A
W R AATIEZF A N, DRSS v EE R . £E 19 8 ih AT i i — Foil 2,
SRR A FPIRES R AR, AR ABA IR, AR 7] A 35 B (10 e 52 R 52 A 7
PR A IRVE B WAL T A B — DT TR, R T KRS Z B WX SR, &
S A AR B A A X o (H 19 28R T A6 B R A, PEREE 2 AR BT R
N, TEIRIBHT R, RV SE i s 2 IR MA sl SR A A B 2 BN AR S B8 NIHAR (14
it 7

20 THZZAIHIAAT C g n] DRI Mt g R A A 2w BR 5 PB A 7] AR B R AR L 5 Ak N 22 )
RIDCH: “ HT, 2B AR MR Z T RE MBS 5 AN T FIRE R AL, AT TBGE AR AT 4E

P st A ml KPR DL BL Je 2278 LYK, s R 2 A F I T BE) . e w4y, XA R A E
THBI AT, HBEARRWRSEARZE, REHEWIFI AL TR EIMREL, oo (EP

(72) WIS FEM— AN KERHIR, see Lawrence E. Mitchell, THE SPECULATION ECONOMY: HOW FINANCE TRIUMPHED OVER INDUSTRY
57-89 (2007).

(73) Robert C. Clark, The four stages of Capitalism: Reflections on Investment Management Treatises, 94 HARV. L. REV. 561 (1980-1981).
FoL T BRI ARG A R EAML T N A, SR E A T A S RER B NN BE: SRR ISR,
PGB AR At 8 T RIS A RN B 2 RS i B A S RIRRAE, DT bt 4% R AR 2 PR A S
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ML KR EEAS 5488 XARB A TNV S PR A " W 5E AN ooeee Je — A2 w] R AR
W T2 ] e B A AU N B A BT AR BE,  HIEE T RN o AT SN Bk B i R
H )5 SEN 3 b= 48k 25 1) B A A ARl ——ME— 1 B 2 5 0k — B R AE RN, [F
WL A LRGP RN . TR, SIS B B TRIFARE —KIFELE Ml
G ARGEAB, T2 JUIRBRR N b+ Ay, eARERE — B st 245 | 2ok
— R BT

A~ AL E TR VIR IR, AR SRR A2 IARA R R REE A3
FRAEHEE (investor), TMiARMLE (proprietor), i 17EA R E & AR HIMER] LT LL AR A, 7

2. NI BUER & B & R g 1

5 R BRI RE DLSBZR ARV BT 2 0] 43 5538 Sy AR A AH RE BB TR, A2 7 A8 30 JE A
M AT et H Ja A B N2 ol AR N R AR & &, W LAA i A w) SR
R RBCR AT B F W€ . b, SRA RS VRIRIE N NS B K 2R U0E X, B
JER IR ERTFR R ARG, BN A R SRR BRI RSO — R YA R H N
FESCH, (AR S FEENE. RERM, EEEkNEHI T A KK, B RREAFRZEAM
Bit, & AWEARKRREE AR, D E R, & Z ol E e ik e, 7

Horb, BGIASGERRITE “EEE” MBI, EEEIRKS ESFEMARRSLRKEA.
AT K ECE WA 5 Pz DA I A /B BN, X8 N DL/ H B3R A9 06 2 ) I 4 &6 44 Hh B ok
PRI R RAL s ol A AR BAR 9~ w4 AL 1 B KB H B, E e A U A AR 2D ) 2R TR AL
EEBRERIN, NI “EEZ 67 8 “4RATFmH7 M2 BRAEEH. 77 B, SEEE
AL AFILE 1925 FF O — R AT @ 1.3 0R T RB AR, KBRS aREm kS
W, SRS 80% i e # i A 1L 25 35 HABCH s Tdbk « BB A R4 25.01 J3 A %
FERRE N, SRR 225 TRTT, MOAgNER] TR FERAE . H— AN A2
FEIEH RS AR, BERBERZ BRI %A A AR E R KAT T 100 BT
B 1 £TTHI, FREGHERNA —HRER, SiHA AR 27%H RN AR KATHE
AN At A 38 R AN 1720 MRS RSl IR AR Nk 15 T3 2 AR, AR R BE 43 5
HAEB TR A R TOE = AR . 45 5%, AUHATE 100 753 7ot/ IR RS & I AR 52 br b
Pl T %A T RY 10 20, Y

(74) Supranote (66), at440-441.

(75) Morton Horwitz, Santa Clara Revisited: the Development of Corporate Theory, 88 W. VA.L. REV. 173, 207 (1985).

(76) AR PAE @ AR RAE @R BREZERIBCE B RE 5w RS S Mo R m R ses, 20 [£] &%
Bl e A HIEM. WA - 24 GEFRAHT), 8. FEN. WHE, RO ER, W R 1999 1, 3 673-676 Ti.

(77) Adolf A. Berle Jr., STUDIES IN THE LAW OF CORPORATION FINANCE 41 (1928).

(78) [3£] BER « A. fBHF) InfEgh - C. KBS (BARATSHAM), HEW, BEE. Sk, RSB 2007 45K,
4 85-86 Lo
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The Evolution of Corporate Financing
Instruments-A Legal Perspective

LIU Yan

Abstract: The organization of a corporation corresponds to its financing mechanism. A search
into the history of corporate financing depicts a picture of three peak periods of institutional
innovation. At first, the emerging of joint-stock companies in the 17th century solidified the basic
elements of a corporate organization, especially the formation and differentiation of the concepts of
stock, shares and capital. Secondly, at the end of the 19th century, the demands under different
scenarios created many financial tools with mixed characteristics of shares and debts, which led to the
failure of the traditional “share debt” dichotomy. The latest but not the last episode is the derivative
revolution and financial engineering in the 1970s, which mercilessly deconstructs and reorganizes the
traditional stock and debt instruments. The innovation of financing tools also means the construction
and reconstruction of organizational form, creating new conflicts of interest, and stimulating the
germination and growth of legal regulations. The interaction among market, financing and
organization drives the sustainable development of corporate finance and corporate /commercial law.

Keywords: Financing Tools; Joint-stock Company; Financial Innovation; Evolution of

Corporate Law
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