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@)  See Lucian Arye Bebchuck & Mark J. Roe, 4 Theory of Path Dependence in Corporate Governance and Ownership, Stanford
Law Review,Vol.52, p.127-169 (1999).

See Mark J. Roe, Chaos and Evolution in Law and Economics, Harvard Law Review., Vol.109, p.641, 646-652 (1996); Mark J.
Roe, Political Determinants Of Corporate Governance, Harvard Law and Economics Discussion Paper No. 451, at https:/sstn.
com/abstract=472366 (Last visted on Feb. 16, 2021).

See Lucian Arye Bebchuk, The Case for Increasing Shareholder Power, Harvard Law Review, Vol.118, p.833, 912 (2003).
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K FEEEEBMEMNANE, S0 Holger Fleischer, Legal Transplants im deutschen Aktienrecht Aufsatz, NZG (2004),
1129. 3¢ T 35 E 3 R A 19 35 4], 2 DL L américanisation du droit, Arch. Phil. Droit 45 (2001) 7-267; Holger Fleischer,
Legal Transplants in European Company Law — The Case of Fiduciary Duties, ECFR 2005, 378, quoted in Martin Gelter &
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Genevieve Helleringer, supra note 5.
®  Savigny 58 ZU ML R, AT ] [ A R HEER R SRR R B AR AR KRB, ANAFEAE H ST (grows up naturally by
customary usage and without legislation ), Vgl. Friedrich Karl Von Savigny, Vom Beruf Unserer Zeit Fiir Gesetzgebung Und

Rechtswissenschaft (1814), quoted in Martin Gelter & Genevieéve Helleringer, supra note 5.
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Legal Change: Sources of Law and Legal Culture, U. PA. L. REV., Vol.131, p.1121, 1125 (1983); John Cairns, Watson,
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See Otto Kahn—Freund, On Uses and Misuses of Comparative Law, MOD. L. REV., Vol.37(1):1, p.8 (1974), quoted in Martin
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() See Bernard S. Black, HasunJang & Woochan Kim, Does Corporate Governance Affect Firms, Market Value? Evidence
from Korea(2003); Sanjai Bhagat & Bernard Black, The Uncertain Relationship between Board Composition and Firm
Performance, The Business Lawyer(1999); Black & Bernard, Does Corporate Governance Matter? A Crude Test Using
Russian Data, University of Pennsylvania Law Review(2001); Carleton Willard, James Nelson & Michaels Weisbach, The
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See Ronald Gilson & Renier Kraakman, Reinventing the Outside Director: An Agenda for Institutional Shareholders, Stanford
Law Review, Vol.4, p.860-906 (1991).

See Stephen M. Bainbridge, Director Primacy: The Means and Ends of Corporate Governance, Northwest University Law
Review, Vol.119(6), p.547-606 (2002-2003); Stephen M. Bainbridge, Director Primacy and Shareholder Disempowerment,
Harvard Law Review, Vol.119(6), p.1735-1758 (2006).

See Stephen Bainbridge & Todd Henderson, Boards-R-Us: Reconceptualizing Corporate Boards, Coase—Sandor Institute for Law
and Economics Working Paper No. 646, 2013, at http://www.law.uchicago.edu/Lawecon/index.html(Last visted on Feb.24,2021).
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Abstract: Although the economy is the driving force of legal development, culture may
be the ultimate determinant of the actual performance and boundary of the company law. The
influence of Chinese culture on company law is multifaceted: firstly, the acquaintance trading
model shows that the company law should transfer attention to personality credit and publicity of
shareholder’s credit from the capital/asset credit and contract credit. Secondly, the authoritarian
culture, patriarchal system and hierarchy advocated by the Confucian tradition imply that the
effective corporate governance suitable for China is not a ‘collective meeting, resolution system’,
but a ‘fine decision system’. The consideration could be given to abolishing the mandatory
establishment of a collective board of directors. Meanwhile, by considering ‘face culture’,
decreasing or abolishing the decision-making power of the board and turning it into a forum
for democratic discussion could be a way out. Thirdly, ‘the generalization of disregard of legal
personality’ may arouse the crisis of shareholder’s unlimited liability and cause the legal person
system to die. Therefore, in consideration of the family business tradition, the mutual support
among the related companies conforms to the transaction rationality. The practice of disregarding
the legal personality within the enterprise group should be eased. Finally, the company law
should also simplify the legal effect identification criterion towards mandatory rules, replacing
the ‘violation may be invalid” with the ‘violation is invalid’. This may be the way with minimum
transaction costs and the most respect to the law, and is more in line with the psychological needs

of the Chinese people to ‘simplify the rules’.
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