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BOARBE 19 a2 AR EA
HANFLATH 27 (T)°
[£]BamH - M AERR"F FiH™E

BE.AANEHAR T XN AE 19 #2K
ATA R R A E 6 R Z AL A B) AL A A
WM EFA, BpiEna Fl T EANAAR AR Z
PR RKEZEFLOR AL, CEMEAL L
B ML R AL R AR AR B) P e A, R A AR
TR AIBRAEFHBA A28 TR 4%t
TR BER RGBT, RERTAGE BT
H B TR A AR I R R AR R & C B H B R
FT I zes kAL H AR T A5 e F 55
FEFo W S-68 A T AT

KB AF AATLL Ak A Ak
TR E

+ Margaret M. Blair, Locking in Capital What Corporate Law
Achieved for Business Organizers in the Nineteenth Century,
51 UCLA L. REV. 387 (2003), available at https://www.
uclalawreview. org/locking — in — capital — what — corporate-
law — achieved — for — business — organizers — in — the —
nineteenth — century/. A& 2 B K 4L FF 4 T EH “ T R
FUFE Ji B A BB S0 (16CFX056) (A8 AR Bk K45
RITE AR AR A 8 SR Wy 3 A B LA 5 B B B R R
#% Margaret M. Blair #(#% & Vanderbilt University X % i & [t
Milton R. Underwood Chair in Free Enterprise #f /& 24 1% , £

BRI A N

wix RBOERFEG B EEFKIIT,
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WEZR A (3 A

= A ERER MR TTER

(—)1EAMIZEH AR

TSR e P WS A A ¢ (1) 78 S i A9 [ ] 8 B AR
AT AEMNA S N (2) BEV T EHLC R B AT F AR 2
Al ECE (3) RS E AL TR IH (e il g% A5 s, 5w
SRR ) A w) 1) 1826 4F 45 4F (Kent ) K24 w19 iy S iB ¥ = %
gk L2004 i R IE D A, ARl A R BT B A s
M7 o BN AR E N R S B SR FA A DLER HE— B BB AN 52 S A
A 53R B S ma i A A W B BLE L3 Ao B AR A A
A X R T AR RS L4 2SR AL A 4 BE B | B AR
2 UK TR B R E 265 55 1 A |) A Ak 2k viiE , RS 28 m) 2
ZOENIER) B ARAANET ) AL AEINE B R B 2L
NAREUA B R AAAER SR n L T R S R L6)

% T FA N /A F] ( private corporations) , T A X £5 38 1] i) Al 2 & 1)
F 2 H MR PR LR S LA S 23 BE SRR
FH T LA 0 72 A T T 487 BRLAG 08 4> N B30 X I 7 0 AR ) e
MIN o BRUERIE NS 0 7= 9 A8 F B RN, IR se s AL 44
X IR Ak 7N ATD R Ak SR S LA B 0 7 BRI G < 45 3

(1) See Livermore, supra note 4,at9 —36 (#izt“ AR L H HR") ; see also VOTAW,
supra note 3, at 19 (“ AMBEAIFAE AT b F AR TT 46, T 2 A 55 20 2H o B A R
FAE7). VI 4 (Seavoy) ¥, E 18 A MK E L E X @M P, A7 M &
(Blackstone) 3 % # W # X 4« Wk ik A A E NS AfME EE A7, Seavoy,
supra note 4, at 46; see 1 William Blackstone, Commentaries 468 ,

(2) 2 Kent, supra note 120, at 217 (“MRAE[ X EE ], EH TOU W EERE N EEH %
TEZE"),

(3) Id. at221 -22.

[4]) Id. at222.

(5] Id

(6] 1d.
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FAGUE 19 ML AR EASWHRELAT 27 (T)

(AR B ) ARATELT) A B UF X AR A 5y B 1
UnAar A S Anr iy 3 AT 7 AT A i 41 55 4 B0 2wl g S HL 9 7
B IR AL LA L8 ) Tk BRI 2% W A T kS vk
BRI L9

R R G — 2K R R AL A, R 2R FAA
2% ) E— AT BE DA A R SR S Y AR A AE 18 T2 5 I
XN AR B R S BRI 55 (100 136 R Z S, BN
NS [ A MR T B o ol e N SRR AR VAR A S BRAT
RN, B PRI T B IR 55, BEE AR TR — S T
TFJE Ml 55 B RR R AR AL A 7 (HL AN, AT AT LAAE S 5% T A9 4% T g AR
B M BT AT A ) | X i Ml 3 L AR ROk B i L
TR NSRRI S A i BRLAE R (10 DR B4 T 2 ) M A3 f) £l 1) 45 Bk
PR, AR BB — U T 2 W AL T AR N B AN E B

(7) See Hurst, supranote 4, at 16 (“EHRBFANM W FERZ I AH EWERRS") .

(8) See2 Kent, supra note 120, at216 (“ LAWK ANT BN EERZ K T HRIE S EHE
EEW B M — AN EWEERSRAREST),

(9) #EFA - &% F(Michael Whincop) #& H, A8 fF h — M AR A" HWBRA LK Z
— AN B R —ARER R E, A AW R E B E A AR EFRLT NZ
WA 8 ACF F2 XL 4%, % N Michael J. Whincop, an Economic and Jurisprudential
Genealogy of Corporate Law 45 -50 (2001) ,

(10) AN R AWK YA B SR AR T A B AL, T B B AR BOA O R AR
# ., See, e.g., Currie’s Adm’rs v. Mut. Assurance Soc’y, 14 Va. (4 Hen. & M. )
315,347 =48 (Va. 1809). ke & f: ¥ — AR & oy AN AR, 04 — A2 3] A AT
BE TR RRTEEER RGN RN BERANRE AN, R ZH
o, S RN SR S, AT R A R AR SR S LR BT A I
Joseph K. Angell & Samuel Ames, Treatise on the Law of Private Corforations
Aggregate 7 (1 thed. 1832) (“—FAE MRITEN TRAE L3P0 R H AW R
") ; See also D. Gordon Smith, The Shareholder Primacy Norm, 23 J. CORP. L
277, 292 -96 (1998),

(1) BRHTHE (Hurst) 316 7 19 2 AR N2, s — LA 8k aE T
“B AR KA X o N B RN BN RV AN R E B SR A SRR F R LT
AT 8N R AU SR B A B 453 . HURST, supra note 4, at 22,
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MRS (TR E)

R 7 AN 32 0 R s 20 PRt O 2 il 452 S A (8 2 4T A
FHMGEHY o SR, SR AL SLRE AN 3 B RRVRIR B2 T, I, 454> 2 7
AR AR S 735 LR 1 o B 7 3 B e (130 A 1800 4R Z T, B
AR R T T DB B VRIR

IR — B8 I B¢ 5 R A B U1 DL 7R S A AL 0 R 2 ) B 52 )
T3 A T e, 6 Rk 2 R 7R 22 KA BE b WZ o o 2R T Bl A
T PR AR O FR IX — ] Y S BRSNS U4 (EL 7 i W 8 S S A A X
HOR G oS 5 (M So e D5 T, SR DR, B R VR A G
AR

(12) Seavoy, supra note 4, at 4. V4 (Seavoy) 45 : A AL ENMI R BN THRHE
FELFEGEM NS, BES LB EM R WE R T A W EETA
A HELJRHETHEARNI R HIE A S B A b B R A S K AR B T EL A A
EEARBORNEEZ, W,

(13)  EHM LA TR CEW L@ AE T kb, DEEZE -Ho2XT4KRHA
Ryt AALENKT I8 FEAT —AAMA AT VAL FETIARA
RE AR T EEUERNTRE-—FTHERATHA LB R, See Seavoy,
supranote 4, at 97 (A MR B T“ WA R AFHE" ), K, ALk A&
K& AN B R 8 R VIR B K SR AL R X S A R 4 B IR E S e 3
Mo B XEHZA BN 2L ENMBHFRFR TREXENF2HAMNET
MARB IR EAT, AR — AR P RIRB T AL B R AL LA &
Pl b 2 A A B TR SR A7 X P B AR A B RO

(14) See Gregory A. Mark, Comment, The Personification of the Business Corporation in
American Law, 54 U. CHI. L. REV. 1441, 1457 -65 (1989) ; see, e. g. , Pratt v.
Bacon, 27 Mass. (10 Pick. ) 123, 126 (1830) [ A 3X A X A 2 0l # iy , « A & Fo
Pk A 22 J8] R A — AR AN Z AL e 8%, Fl A B R BB AR AR A 4
JE M AR R R OERAE DA R SR B Atk AR 4 A3 B A (tenants in common) & & T 5 WY |
B 71t ] ; see also Colleen A. Dunlavy, From Partners to Plutocrats; 19th — Century
Shareholder Voting Rights and Theories of the Corporation 3 (Mar. 2, 2001) ( & Tl 45 .
H {E# V3 £4) ; Lamoreaux supra note 46, at 21. By contrast, Gray v. Portland Bank, 3
Mass. (1 Tyng) 363 (1807), ¥ A7 5 & koL 3#ATE L, U E —NMREZET
UBHIRAR FHOANRARBERZS, EREH, EREF RN EHL L8,
“ B o IR = A, Smith, supra note 138, at 303 n. 128 ( quoting Gray). J&
FHEERBAY LR AT S BIT XAESLLRN T L, AR R LR
ARAAAERER TR ELENEAWARITEALEN AERAF RFHK
SRR ILIE ", See Presser, supra note 10, at 1 —7 [ quoting United States v.
Milwaukee Refrigerator Transit Co. , 142 F. 247,255 (C.C.E.D. Wis. 1905) ],
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FAGUE 19 ML AR EASWHRELAT 27 (T)

(Z)AEZBHHMA AR R MA

219 e B 2N BTz BRI B 08T A m R AR,
R B 22 19 R AR AE AL, Tl 6 B, X Al A AR AR AT ]
R 0 O R 2 T A 2B T AL, 1809 4F | SR ZE N STy HLRE T T
— T o) ol 1 M 2 ] B A8 2 7] 73 W (general incorporation act ) [15]
1811 4, AL SLEHUA S T —TE 5 LE

AT ENA LA AT ASFE BARB S, FERE REAT
B B B AT R R RN e e B AR AR iR
G A5 Fe L B MR — A 5] [16)

X EAT Sy ) TSI 0l 1 PN R A A AT sl S [ X 9 [
BEH B 07 BT 19 fiE4S 20 ARAR, SRR S M A PRI I, Rl
N 2 RRF R 2878 O 7 R LE AR 18 1 2% M U A )y A
VRRR MR, 52 47 36 JE WM T 1836 4F 3l i 1 — 3 58 24 w) 78 Mk ik
58 VOV ITAE 1837 4F BRI AKAR @ T T — 0L, SRVF AL B IERY
AR EATTEME (200 A2 19 22 40 4EAX, S 4h 6 SN aE i 1 A A

(15) See Sowards & Mofsky, supra note 91, at 483 (citing the Massachusetts Manufacturing
Corporation Act of 1809).

(16) Act of Mar. 22, 1811, ch. 67, 1811 N. Y. Laws 111.

(17)  Susan Pace Hamill, From Special Privilege to General Utility; A Continuation of Willard
Hurst’s Study of Corporations, 49 AM. U. L REV. 81, 101 (1999) (it 7 1811 4
LENE EMEEWEKREI); see also SEAVOY, supra note 4, at 63 — 68 (42 fit
FERTFAX—RERBHERNE L AT),

(18)  #H4F(Kent) ¥ A B #5¥Fik 0y F R KR 7KL A H AL MR WA 4 T HATH
Heol R AR AR AL 1823 47 AL A M LR AR T 39 AT A B IR, See 2
KENT, supra note 120, at 219 —20 (x5 /A 8] 4T 4 69 F 3K 7 b7 38 Jm | 77 3% A4 451 10
EA NG BB TR Tk A RATE A AR R RIE "o

(19) Act of June 16, 1836, ch. 260, 1836 Pa. Laws 746.

[20) Theodore H. Davis, Jr., Note, Corporate Privileges for the Public Benefit: The
Progressive Federal Incorporation Movement and the Modem Regulatory State, 77 VA.
L. REV. 603, 613 (1991) (citing Act of June 10, 1837, ch. 63, 1837 Con. Pub.
Acts 49, 49).
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TEMHE % 20 3] 1850 4R AR, SCA 15 A Ml o 1 5 i 2w
e SR

D s 2z R T 2 I BRI S 3 AU 3 i 3838 2 W) W S 9 Y B
T 73K R ph O A D0 B R AL A AR TR 5 A B < SE IR AR T RES
TEGE H AT MR, K 5E 28 ARy AT A 45 HoAtl AR A (230 (B
Dy s 2 AR A S Jy At 4 Rl 4 2 e i B A AR VIR JE R
JEBVRFPIR I BEA B AR TR VR B AL 24 AR SCHE I A R AT
PREAATA 55, X 26l 55 18 1 1 /K> A BB S I 8 4 A R S it
FIRETIVE . AT A B, 3 adk — > R A S AR AT T A AR5, ol A A1)
HA Dy MO R AR R R e R 5 Ll A B PR AN T BEAS
VAR 55 B8 AR I I 95 BEAR (250 Nt , 24 wlE AAFE i sr L AUREA
DB T A A A K A b S AT AR R AL (200 Oy T AL AT
ZER L, A B R AERE I R I A NORTT 2B T 3l ix 464>
N B i AT A 2 ARl R, DU AR — S AT A 1k Sz 7Y
il b AR, R AN A AN RE 4% 0 S T AR I 28 I A 270 A A JE X
AR AR B TR E MY LA, XA B TR O 28 R A B A Al

(21) HZHM v M Fass v AR N T 1846 45 Z R4 M T 1847 £ B H W Z A M T
1848 4 | jik 7 Bg £ M T 1849 4 . Hamill, supra note 145, at 101 —02 n. 85,

(22) Id. at 102.

(23) See, e.g., Hurst, supra note 4,at 109 —13 (36 7 19 2/ K 6 5 5 & 38 N\ 7 i+

MLk R )
(24) Lamoreaux, supra note 46, at 11 (VEE 2|, “4B K B KB N A IRy L a2 P
INELAT)

(25) BEHER, AFNEMAIECLRREREEN KB IFNEEFT AL
H # kAT # , Visible Hand, supra note 16, at 29 —30,

(26) FRHATREAN ,“EEUMARENALREE” MEMBELIUNBF T AR EZEY
Y H{RIE”, Hurst, supra note 4, at25. EZMEHFENMABE N L2 EEHEE
Z 1, See also Visible Hand, supra note 16, at 10 (V£ & F| “ |1 4> b e 35 & A" ¢
THLERNZEER —EF LD ARREREN"),

[27) Thomas C. Cochran, the American Business System: A Historical Perspecive 1900 —
1955, at5 (1957) (A A £ E AR —MEF A G AT BB ) . K B K (Zunz) &
BITAAE e —— AN F R MABEEET A4 LAk A+ 5% 0k A
T — X BALRREFERMAITN M L E—REA 19 253 Bk h A
J& 7, Zunz, supra note 26, at 39; discussion infra notes 256 —257 and accompanying

text,
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FEE R A B AR TSR AL B A SE RV 55 B84 O ELALATTHE T £l
i E T AR B

TE T 30 A SCH S B A BRI A T B E AT ] S
Al X B AR, TR E T A K e

(Z)EBTHBT5E”

WENFRATIT UL B 1 W15 57 4l (incorporated businesses ) 7F 4 it
SEE N SR A TE R R SR 58 42 4 7 1 b B SR A —— R AR P Al
A4 5% B AN SZ AL AN 1 BRI, SR AP il 1 96 7™ 4 1 3k L A A
OYEL, XFARLENR S TR A A S HAR R A /N, BEA 0 TTk e 3 T
25 0 T AT 1 i R T AS 300 22 [ml 12, 3 o o3 B2 Ry 1 DR X 2R
HO TSR R LA F 2 H Y (28

WHAM A B SR 2R DA R — S a5 L B A W) 22 [ 1 X531 T
REARIRBI S . 5 2 0T Rk 2 w0 2 B8 AR 285 4 A (anaz T] FiL 2%
ONBE) A R IR R T R AR Y 2 A (AR AT AR A )
PR ALR) B AR IR 5 — A 2 AL B, S RIAEU
A RE S U, X S A B AL T R R IE AN, FEL L A2 X
Bk T REBE IS A B A S TR H , &M I A A H eI B
55 B R Ry i BT H flge (290 b AT 2 v KU I A all , 285 R 3R AR
AEART A L300 FE 2 il RE K 8 R ), Al i) 5% 7 (R AR IR 2 E AL
TEHE B e I [B) 5 23 V30 25 BOR , X g B0 DL o 78 Al A T4 i) ¢
PR A 5 5 AT AW 2 sl MG A T 5% (B AT JE R R W) 4
AGEAPIR L B3 40, 76 R v BHml iz 0 B /260 2= A 3% e

(28) A—NFENEEAMNEEXSG MILT FHN BEN KA EEZANEEL N
T AN AF 3 0 90 A = R

(29) MREFAESEH R E B L AN T S F RN EFE LA S Y, HURST,
supra note 4, at 35,

(30] Dodd cites the judge in Essex Turnpike Corp. v. Collins, 8 Mass. 292, 296 (1811).
EREIENZ A EXANER PR BV AN NERE TN AR
RFVHE X R RINRAE R ZE B AR, #ATF TR B K22 5T A
Yy, B B A1 Bl & A& — ¥ 4 F £, DODD, supra note 13, at 79 n.27,

(31) #FEH(Smith) I HEKRR , HRENS L BEHEREEHRFAEFREAEESR
H-FERE EESREHNH, B, T4 A A R 88 BB DU AT
HRAT R A (B L A B %K 3) . Smith, supra note 138, at 301 n. 115,
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MBURHEAE T VRER  BFE A P AETEARR 36 4F Y I i) L i) 22 5 A1) oy
fR s FOBCBGE AT B AL AR Z )5, B8 47 YR JE LN B AT A LA 75 4F
PSR P AT e AR LR AR 6% BN AR TR BT BEAR
IAE DA | BELFERIE 355 8 A IR e P9 4 i A (32

T BB E X 55 (Y AR A (X 28l 55 AT RE A K 2 iUk B R
Wesi i) , K N I AR BB 4 (33) FESCLe i o0 T, 2Rk 4l
GUE TCIEE BRI G, A4 BEr] 5 2 "l RAPIR sl 2 A /I Y
FFVF 228 B AL [34)

M T RAFRE S T2 0 AR T A AT HY , T L8 R 2 8 AL, B

[32) See An Act to Improve the Navigation Ofthe River Lehigh § 19, reprinted in Acts of the
General Assembly, supra note 111, at 16.

(33) SRR R AAUMARAT B9 4 7k ( charters) & #1 & 1807 4F & 1F & — & Jit Bl 4K (joint
stock association) , & #J 8 L F AR EL K 70 F £ 0, FECKLEH K 10 M A 4
M #, The Charters and by — Laws of the Farmers’ and Mechanics’ Bank 5
(Philadelphia, J. B. Lippincott & Co. 1849). W4 &, — %= & % B EMNBFHE T
BR 35T 4 VPR HL BT & J K (association ) W 8 “ 4 f% (joint stock) | BT A 8 Bt 4 L Bh R
BT AR A PR B P RN A PR M R B A oLy SRR P, See
also the charter of Dartmouth College, at issue in Trustees of Dartmouth College v.
Woodurd. 17 U.S. (4 Wheat. ) 517, 685 (1819) [ # " . “ & 7% 3. ( Wheelock ) 1§ 4 7£
B L EAHDHARLT —HAEFAGAERMNILFH T L d b AE
H % # A H % (contributions) ; B4 4 T3 AN H By, B e R B L EAEE K E#
W7o SR AR A R AR B IR X B SRR BN AT RS M AR &
ey R AL, e AR T 4 (Seavoy ) B9V, E 1811 £ A4 LR AL LA
NFEEMLE RENZFNALNRIRBELRANES”, e A EHR
#| % 10 7 %0, Seavoy, supra note 4, at 65,

(34) A — SN E R MR SAT A ——4F A B AR S G A Ak i A B ik B e
N B —— AR — E B B RSR B A R O A B R S8 S8 R & fF-eo--” Dodd,
supra note 13, at 80. EH R AATH U I R L 5207, Y RIT K LHFEN R AL L X
X — 7 WA M AR A 3, See id. at 211 —12. Z &L - 42 4 P9 4 SLARAT
WE R E WA RIS R R AR T E N 1829 £
EEVAATHS EAEAX —ERNAR, 7 - ZFATH T £ LatAT
Wi RAEMNKERNERNEGHELALSET AN RS ORME Y TH
KRG —F FRZANEFNABERE —HELENERN, X ELLHMFEME
o RAEANWERAWAE, RETRANRATHE, TEEENKE & EE 20T, KK
AT AL 1d,
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RAPE 19 A AT ERSVHARELHT H22 ()

PARME LSV A BELRE MALATT A 555 rp A B A el i 350 TRk, e 28 1L
DN BRE b 55 Fh AR B A B 7 [ IS SRV A 8 A 7 A AR I AU ]
PEWGHR I 5T 42 300 LI — HAR M —Fp J7 50, O B — BSR4 2
CTAE” , IXAUER T AR v B AR A A G 0 370 B o) ) IR 19 36
S VMG T SR A A% 2 AT 2NN SR 2 )l 23 T 28 45 4] 4>
WIS AT BT IR0 55 o (R SR Mh 7 15 I AR R L RE 2
FITEARSRAT AT I A AT LB B A BN, SR ] S A BT A v B4 3 4% 75
53 380 FIGIEAR R AR T, R R 2 T 55 A WA AT, 2

(35)

(36)

(37

(38]

CHAEREMAE O ELE AR T EABR, BB RFT LS EERE
REREFHREAAFHGEE, REHRA, L2 19 #2270 FR,%hHEQFHE
B IHp N U oy 5 e 4P (X 2 AT W E ey b E ) B B3R A,
Visible Hand, supra note 16, at 112. (2R T HEH A —F£E L ERE T H A
LR AR, AWM ED ARG KT AR MR P H2]RM, See Extracts
from the Constituijon and Articles of Association of the Lehigh Coal Andnavigation
Company, article VI (1821), reprinted in Acts of the General Assembly, supra note
111, at 32 (ERBHHEHBLEREIRNRE),

L6 B R VEOIR I R A R E A B DB B R, H A 10 B 15 R R AT
VLB E B, Bl 4n, e dr 42 M 1831 47 B9 58 iR ML, BR 3R SL R LAY T, B U A AT A F
By VE AL SLAT 4 #0R L # 428 31 20 4, See DEL. CONST. of 1831, art. I § 17.
Okelley & Thompson, supra note 78, at 568 [ “ ¥ 6y A &) 3k #[ #BH | ERk 4 K\ F
(FERNE BB FFA) HEREFHE AW E, I A8 0k ERAREHER T
ARG ERBERAX LRGN EERRBOER"], LI FT M 1847 £ 3|
1854 FAAMAILM28 NN R LT F(BET AR ERENA L b l), I3
WOREXLEEE ARG TAWEHZWN, AAF N FARRIERERME",
Seavoy, supra note 4, at 191 =92,

See Dodd, supra note 13, at 74 —75; discussion supra, note 10. X /% #k ( Handlin) fn
X {E Ak (Handlin) 7 A%, 76 19 2 2 77, A 5] 45 B R 8 % A A 1R Z o | 18,
TEX AT, 3R AR 3 4 2 % A L R %] 8, Oscar Handlin & Mary F. Handlin,
Origins of the American Business Corporation, 5 J. EON. HIST. 1, 13 (1945) (“H&
B, A — AR UL AE LT R R IRRA TR MATE L"), AL
NER AN RATEFEARS , x T AR FE T4, See also the discussion
of limited liability, infra Part Il ,

471



WEZR A (3 A

SR FMA A B AR RO 00 DR e, A R A 2w IR IR e A
25 LU RN HGIE 2 Aol 19 £ 58 3 e 00 K 9 0 55 7K
XL RUE DA R A RIR A GEA ) — & 43

— BB G, e A B0 B — 000 7 B 58 e f AR A IR [l
RS B0 R VRN R A AL, R AR Aol 1 2 AR, 7 0 BEAR (AR AT
REFR A LB ) TCid i I B A (3o 4 4 7 bR D S 3 Al S5 R A, 43¢
F AT LA Ml )3 A5 4 21 400 i S 2 DA B B A A B A Hh 3R
L) 2% R R 8 e M) BIR A R R 1 < ARl — 13 1798 4R 1Y
REVFIR 23 ) B0 B 2 s A A SO 22 ) B < 35 AT Y RS R Ry
120 B IR — 0y 1795 4F AR VAR, Al DN 4R AT /Y A | i A 0 A
BN ) BOE RS — 0 1794 AR B W R VRIR, AT
YR AP R BT B £ (440 SR R VRIR O BT BRAUA Y
A AR A GEAS ST IBER, , J SR B R VR Rt T 1) T 5 9 A7 L R o
AT AN ZORE T A A R T AR AR D £ R S A, U 2T A B 2
AR (450 BeAb  BRARTE A E AT, 75 0 AR AT BRAT AT Ao i LA AL
F La0) e oh BN aR E | BRAR LUBCR B AT, 8% T A R

(39) See, e.g., Slee v. Bloom, 19 Johns. Ch. 456 (N.Y. Ch. 1822) ( ZIL& k4 b Fn
NE Z - KA E T, EREH T, BT A ARG B E DS Y AT 5 A A 2 A
FR) EEBBEAT, AW R AN k2 REFTE, £ EHE MATNAE, F
o, R AR I 1846 FAAREN AL RAR T LA A FRERA R FHE
oy 15 LBl AT T AL 4 i, S 2 U F AL E T He ] 5% {E ((proportional liability ) . See
Seavoy, supra note 4, at 185 - 86,

(40)  FH L1t x4 E FliE Fn % FE R AE XA

(41) See, e.g., O’kelley & Thompson, supra note 78, at 568 (422 &y 3 # 4 ¥ 2 7 A Al
SR R A A B LA AR A ERARER RS,

[42) See Act of Apr. 4,1798, ch. 88,1798 N.Y. Laws 264, 267.

[43) See Act of Feb. 27, 1795, ch.32, 1795 Mass. Acts 467.

[44) See Act of Jan. 29,1794, ch. 1, 1794 Mass. Acts 337, 340.

(45) See Smith, supra note 138, at 297 n.97. A 4 W E F th ¥ £ ) F 45 R T 3 % ¥
( Smith) ,,

(46) 1d. at298 n.98 [citing Minot v. Paine, 99 Mass. 101, 111 (1868)] (“# = F &y
BT DR ] B RN (B IR B R HORT, 3t R R R A AR A "o
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FAGUE 19 ML AR EASWHRELAT 27 (T)

GEIRAS T JE AR, 228 | I 7 (47)

AT LATUUL A0 2, Al 2H 2038 I i 58 4 A T i 3k 1 A 8 w1
HORBUE A, Bilhn, 76 1813 48 3R MIVEIT « R1A%E - 3% /K (Francis
Cabot Lowell) Fl 11 NG 1k AFRAT T H =i ZEM M RR/FIR  BSr T+
T 3 2 ], Y B 4 30 T 3ot —— 7 M IOR — KE . e
/R (Lowell) TE RN T8 — RGBT, A YL S HL L
] TAE [48) iZ 4l (venture) 51 A T ¥F ZH AR A BLATHT 490 2] 1817
EEAFIRM AR GE H It 2w, LR T AT THEREE A 17% /R
B 0503 SR, B PE T - 3 )E /R ( Francis Lowell ) 78 AR 4F 2= i, IR —
ZE BRI AT EA R P B TE R T, 1820 4R A W E A AT S T
FTTIBE. T R AT HT N E— 209 sl S 9% 4 | i AS 2 07 B Ui
fi o WEAN  ABATTIR e DA HE B I I S T AR B 4 v B S A 9 T ST ik
B 1822 4F A AN VAL T, I8 b B AR R AN, B A
SYHC 10 J7 LTS, DL R 1823 AF 4R B BT A 25% Y I ., 1824 4F
AR BEA 25% IR, 1825 48 HH BB A 35% I BCE 51 g 2
KEA%E - WifA T (Robert Spalding) (52) WL E], ML T.J A H B DL
S TR DR B3 S, B e o ) 0 B B AN, AR T
BRSSO 3 R R A T A 1ok
By, B RO ZIRE TEBIRE . B TH M, 7 1825 25,
I 4 s R A RE SN (R AR T R, E 1829 AR, 2 5« BRI %

(47) See, e.g., Brightwell v. Mallory, 18 Tenn. (1 Yer.) 196, 197 —-98 (1836) (“[ /A
AIENERENMNM = TREFANT AR A NG A RAEMBERN
AWERRES"),

(48] Barbara M. Tucker, Samuel Slater and the Origins of the American Textile Industry
1790 - 1860, at 113 —15 (1984).

(49) Id. at115-16 (HATEFL UHTER T REAZB X ZANEN, UAFR
RIE L M A ALE BRI,

(50) Id. at116.

(51) Id. at 116 -17.

[52) Tucker, supra note 176, at 116 [ citing Robert Vanum Spalding, The Boston Mercantile
Community and the Promotion of the Textile Industry in New England, 1813 - 1860, at
41 (1963) (unpublished Ph. D. dissertation, Yale University) ].
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(530 PR, A R AR B BCA BHAE % s (B e A S gl
AR 7 — Bk T H G RT3 B ax A, 58 AT AR 1k %8 7= 425
19 4828 Rl A B Ja — WURRAIE , SRR T ARl B 2 fR 47 48 £ B 7
(bonding assets ) AL AL A X R T FHER S UL LR g, IR
FHEAEESIIR Uy TER ™ 0l b, 3 FH X AN W EFETHE, 2 T
N ) AR FEHE ™ LA JE AN KR Ry o 54 X — s 7V 2 RN )
ZHh g Rk (HHFE H (Story ) B 7F 1824 4F Wood v. Dummer —
P T TSR MR IR (55) XAV K — RN L AR AT, B
il RO TR A ) R AR 3 B 45 IR AR THARAT SRR A AR I £, R, iX S 5
P A BT X S I AR B T URIA, R DA TE A B e g i
AR Y S0 VA A% o SO FEL VA B Y [ 2 %o S WSO A 1 ) g 2 T Jo 6

F R AR KRN Fo k& B AR F AW, AT R KA TR
WA BIR RAZ IR | A TR EAATFE R 6tk 4, AN AR A R 3 LA
—HIAAERE—AA LB mAR LGRS, AR STRITH K S
RARLFRARE AR ITAE, TR F RN LR T AAATAE, RZ A
BRAAAE, FRRN RGBT AREEOE—F R, £
BHAEIR,CRENE] W — T R AR LA R AR R B AR b 4
Brd oy e AT A Z AR TAH ZHEAFRiE, &0, AR
HIFREZRAGEETR? R TR LG E ZRET KA K=
TR FATAN S WA S A 2 Bde e S LR R HF MR AT B R e
B fEAE Y ST R R, X — B R RN Ao IR A L R AT e L] 2
ETREFREE AT FRETAFERA —Mde e AT
AN S [ RARA | REERAB ST L WA ENH
# T R AR F AT G H) 40 3 4 [56)

XA RBIW Je—FRAT Y GEAA B (X A& Bz W T 4%

(53) Id. at 116 n.75.

(54) In re Mortgage America Corp. , 714 F.2d 1266, 1269 (5th Cir. 1983) (f&F % —/2A
BB EE R X P AR B DA RO R AR B A T, R PR R — N AR
FUT, EERBEREBNAAERERRE),

[55) 30 F. Cas. 435 (C.C.D. Me. 1824).

(56) Id. at436.
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FAGUE 19 ML AR EASWHRELAT 27 (T)

PR A 1) (57) PRI, 45 A i R R T L 5 —
GO RV ST KB G 2R LT A B B (5 2 B 2 o AT D
AT E (5

(0 ) B2 0 B 2 4 1 B B

ARSI BEAT RS LI 4 857 R 2 I 2k AR
SR E A AIG R T A 2 — A T A L T L K
B AR, B2 7 B D SRR R — A 5 WA Tk 1 v T
AR B BT P S MM 3 (00 ) (99 (e R
TIHSE 57 2 TR 28 70 e 33 ol e LA 2L 0 4 2 LMD X T2 i 42 K
S BRI MU (T K ol 6 0T B IR A — BOPE e )
f.L60) T 1B 2 ), — Bk 30 A B SR — AT KL A,
BEL L H A PR B E Fl 2 TRl B QR 87, A 50 2 — /N e
UM TT LA AL VP B0V 3R 2 55 1 0 2L 40 o e S0 o 3L
Vi 2 FOM 2 O 8 00 R (0 B op 4 S A 7 T DI 57 1 B
b — fo1)

(AT TR RS T — AT (0 A SR IR ok i

(57) See Dodd, supra note 13, at 29 (citing Kent’s 1848 edition, FF FLi¥ % %|“ 4847 fn H fih
H &N B B VEART AR T A A b W B R R A SR AR )

(58) B 20 D FrF Lok, Kb & AT B K RN L E R AR BT, A E AR
Mo R A FEEER, RIS FEATBLFES A, AL 3T
B e BB H 4 B 8 & %, See, for example, MODEL BUS. CORP. ACT §
6.40(c) (2002), HP M W REERI B, FETHEHZ —th, TH LW
(DABREEFLHIR P L EELB KSR (2) AR AL Z WM, N
EEARERNRARZ AR, AT HERFERTHE A GRE(REAF
EMER T AME)NAH, 1d,

(59) Bk BB A RO (A B R B B R RE ) R B LD B B 2 N B By B IR
AR TIABRAFEEL L FREECHEARNEET R, FF2REUNINA
ZHREXZFEGNNANFE BN FRERBAT MEMNFEA S H LR
VE M Sk BT B K . See further the discussion infra notes 190 — 193,

(60) REMBFERTEHNZHEA, MRERFARLAANERES,

(61) See, e.g., O’KELLEY & THOMPSON, supra note 78, at 95 (45 $i , & “ 4 — &tk &
Wi T BN KRAE S AL EEAATH LA EHMA") ;1. at 154
(FHHAFE B R ERMET —F A B4 89 R ) ,; HURST, supra note 4, at 24
(“NE BB BRANEFHLS AR FTIENE S, ZATEALEN FEZFR>
WEE"),
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M, — LU E Y NE 552 5 H AT R SHE , B TEIX AT
W B FEISE ST 23 W BT B 22 8 M 55 15 Sl IR an

ARG BRI Z A K PSR AL ST 73 BL 45 48 B1JR ol 3 35 2 (R B A
AU T E R TR T (X T ARZ S —BOART) | i Hid
B 7RSI T S A SRR T EL A AR TE T R P SR 4
ER S RG] T AR S 5 H (WG s Z B E TR A 1Y
PERIRC, P, R E B/ A ASOT DeSA B T BT 2 5 8 RIE, —
HUHA 2 55 28 %Al A 7 R A £ 5%, S0 s T0 TR e 2 e B
M2 R, T EAIRLE R 14 28 BRATDRE AN g e F o 1 A B M i i
MARIRBE™ . P, 5 DR SRA A 73 Bl 26 98 < 23 6k, B0 P AR B A 2
TR — e AT ] JEUAS AT A P oA BHL 1k JHE b p 5% A9 BE 7, 33X (At 1] LA — Fif 3
AT A 77 LB S M NS AL K A

A REIEYE R, 5  2 U BR R e 00 24 w9 3 ] R AR L62)
RS POE A E N — DS AL (63) I B R BEAR AT 8 (64 %
2% F) B E R ( charter ) W6 20 W il ML 5 26 12 ARl BB L 1Y), AE 19 A2
SRR ] e A O R R R 2R 23 YRR B BE 1Y, A

[62) Sowards & Mofsky, supra note 91, at 482 — 83 [ citing BAGNALL, supra note 91, at
406 — 09, and Caroline F. Ware, the Early New England Cotton Manufacture 21
(1931)]. & JE/E(Sowards) 15 Kk Hr 2 (Mofsky ) : X F W AN & # ##k T
BUMGENFANEFLRREENRN, AEREFIRAEA TR AE RN, EHAL
W ERAER EERAAABAZN, EHEREN) ZFETERLAEF, &
WA R BHERT AE 1790 FEL R ILEABAFBERG T VAT, 1d at 482
(citing Livermore, supra note 4, at 240). 151 F 7 Al EE x o b A5 (JFkE
WA R ER AL NGNS, L EBE -0 ) WERIE, RAERF —
HRBNAEEBANR —ANMHEE BRMEERE WA Z2HLHR,

(63) EmIN+FER-—EGTHRNDHE, TFMNHFRBREANREA",

(64) — kW, EREZH A S H K 2/3 89%FF 2 K A KM, See also Stephen M.
Bainbridge, Why a Board? Group Decisionmaking in Corporate Governance, 55
VAND. L. REV. 1 (2002) (it W4 32 A ook & 38 38 B Rk 2 7 1% 2 %
#),
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RAPE 19 A AT ERSVHARELHT H22 ()

AR — 55 (650 F| 19 R JE i, — M — SR AR A5 T gk Le6) i gy p
WEBHNZ A Rl TR T — = 22 A2, hHEA 10 sk 10 ik
PUF PR A e — 55 R 10 B LA (BB 100 BEAY EAR | 5 10 A%
— 2L FEGER T 100 BHR AR 500 BRI AR, s A A 100 BB Bk
520 RS, EHT 100 R SRR En FEA R T 500 A I AR
P B G KA 500 JBE A B AR AR TR, (E 2 B35 100 B SR AT = 5%,
HZ BRAE DR 6 A M Iy, 5 B A AR A JE A 4% 52 (670 3 b
AW B BER R HE S T /N0 3 AN 1 L 9 B B A KA T
PRI AT o 32 KAV 08 5 PO 0 1, FEAR TS B0, #5319 i 3k L
PR B (AR ) — B8 IR G A T — A R 2
HEXE PSR 2 5 E AR I A HAD F ORISR A AL,

19 tHag v, 24 ) 0 7 R R th Pk e ok i, SR, AL
DA R YR, T A 2 T 04 € 5 A AT 49 0 Y I 55 RN ) AR BT
Bk W f AR L68) DRI IL , 35 5 St g or T — FhoL R LS B A A A A
s g Rl A JFARRIZ A RIS AMT R Bl BRUROBOR (A TR

(65) See, e.g., Colleen A. Dunlavy, Corporate Governance in Late 19th — Century Europe
and the U. S. The Case of Shareholder Voting Rights, in Comparative Corporate
Governance 5( Klaus J. Hoptetal. eds. , 1998).

(66) LK, XMT T ARK KA ER G EFHE AN, FEE20 HLW, RHT K
BA R R EFER B N R H N - R, LR ER L ERTL D
BAEMT AN AT EE X E R, Ek R R AR, E 19 WA M
WA R ER TAF ETWHAGE EF S T EBFESHAAFE, See
Sowards & Mofsky, supra note 91, at 491; see also Henry G. Manne, Our Two
Corporation Systems: Law and Economics, 53VA. L. REV. 259 (1967)

[67) Acts Ofthe General Assembly, supra note 111, at 25 -26.

(68) —YHE By ZAE Ak Sk LT A2 E ELAAZ KA, See Smith, supra note 138,
and cases cited therein. #X 77, 7 30 R R A LMARAT (1809 F X L) W ERER“ K F
HEF- RRE M, RE RAEMANTE E R L Ehr L B R i
RAHRARATIE Mk, § 4, art. 11, 1809 Pa. Laws 973 —74. XA ER KU, % 1]
BZAERERAERAANEURR KA ARTRAT A G BLERA, Eo
HAuFH i H ey, ERERANE T, AL BN E R REL REEE R
R, FZ R RARREGKEK”, See, for example, Whincop, supra note 24, at 84 —
85, i NER AN E/FE—ALLEZFTHESNERTES MEFS
EREBRAA &7 WA IR AL, H A NERERAH
FrA BB AR A R B AN A EENE N R
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MRS (TR E)

N E BRI 478 Al v ) 5 31 W e 2 =22 1] ke 2 JH A AT BA R B 22 ]
0T P A ) 8 D) 43 5 AL S R 1 90, 22 /0 e A 3% T 52 A
LLF), 20 R % T ARk Y ROl 45210 7R 4L o W A
BN B30 ) 75 S S ple s SE T A 0 5 L B I ) A RS X R A
A R HOREE S NS 5 AFAMARC AL THEa2S
F R T RO R L

(E)toRBERE

VR AR AR sl 2 AR 4 | 2 DR 30 19 20 K H Gl g 4 41
FHIW R R AR R AR T A BRSO < A R AR S 4R
BEGE G () AN X% A 0 65 45 A A S 45 AR P A SEAT,
— RN A ST I T A BR AT, U0 8 2 il B A 4121

Bh R gr e H T Ak F A A H By RPNs( X & 4 47 #L58 ) = 18] 69 15 & o ff Ao "
FELAMERERMNERIE TR ERARELLRERAFHN X RAR
AR I LEIFRBE P[], 1d. at 85. I ECHNI AT H A F K F I
BE, G, —FAAGARBEANAN T LEEFLTHECEHALAEEAR AL
AR ERREMS LRENANZEETIHEAR (B REEAR KA KAT L
HAA 7 e K %), See, e. g., Julia Porter Liebeskind, Ownership, Incentives,
and Control in New Biotechnology Firms, in The New Relationship, supra note 51, at
299,322, BAEHMN KBNS HEFL TR ERSS LS LEEHFNX RS
T & %X 4 1EH . Whincop, supra note 24, at 86 (NI E EH Lo AN T AT H1E
Pl E AR REANELZ R EHN, EAEMATMAZEN, EFES LM
AR B MNE TG R RE R R T RE R YRR A
NE L EESEAGEEL N RET R, AT Ear vk, RILVFEHELEXT
19 HENTEFZEURMATRE T 4 M a8 EEER,

(69) KAEFIHEHFE L HMIL K HF 2 W% W oy % 3% K IF, Visible Hand, supra note 16,
at 145 -46 (Wb MU ZE A SHE N BHEEEAREFE LR R 2 8 £ HRX
B ey R,

(70) See, e.g., Friedman, supra note 108, at 201 (#x F ZE iy F K £ & # R T T 44k
BHHFERAT IR -—AER LK ENRERREHLARFEIELS); see also
Mahoney, supra note 87, at 875 [ “7E /A 5 XK & AT A dk = A IR T 4E o 1] Fr
RHNEE", FMLITRFRKEEDS - B'F - B4 % (Nicholas Murray Butler)
F IO F4 AR FTAANT"H TR FEMH A —FAKIA”] Maurice Wormser,
Disregard of the Corporate Fiction and Allied Corporation Problems (1927) [ quoting
Nicholas Murray Butler, Why Should We Change Ourformofgovernment 82 (1912) ],

(71) Wb READERZTHAE , NFAABRIRBART NG REMAMS S H AR5
MR, EAE 19 ML Lo AR FTEREH KN, FF T A F E ML EN
# 73 A AL E , See the discussion infra notes 201 —206 and accompanying text,
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FAGUE 19 ML AR EASWHRELAT 27 (T)

HRIPR WA NBE P DA B PR B0 52 B XAl 1) R I [(72)

HORA PR TTAE AR 20 22 90 F0 20 28 v k28 B8 20 e s P 4
fEZ—  HVF 2 B R 2w #0024 R %2 7 A BR 554 09 47 17 IR
(charters) ZHZUE &R, a0, FIIRHFRAT IR AR AR TH
FRTTAE (730 1809 4F % i FE M &t T il 12 7 A9 575 — 30 3 38 2 W) T Wk
% (general incorporation act) , 5 H K2 T M A A9 TG R 984 74) g5 5C
I, BT R (Oscar) A FRE - (A& ( Mary Handlin ) 75 FR , 7650 57 5 59
I 30 4 B, By g 28 M A 0 RV IR AU E A IR BT (79

1811 4F A 25 2L 1 75 1l 2 14 3% 38 13 W} 37 1% ( general incorporation
statute ) FLAE , Q1R — G20 GBI AARH, IB 4 24 I 2H X R 20 w) i 0 24
TEA H A Oy 806 Bl N 7053, MRS #F — 20557 [760) sk 86 T By 20 41
TR B, DT A [0 27 S 3 7 £ AL % 4 00 g A HRE A 1 e ik
MY LB TR (77 e PR FE T 0 B ONTE 1812 4E R B4 Z i VI W 1 %) 36 [
(997 SRR R IG5 5% 25 20 T ol B A R A G 2 SR £ 1Y [(78)

(72) BEARBRBEFHRAE WRRAERZELTHZHEL2AXARENNE, RA
WA EAEEZP XA ELRETEN NG S, £ B FHNAF, L HERAT,
SRR T #E R R E F £, See the discussion supra notes 165 — 166 and accompanying
text,

(73) Friedman, supra note 108, at 191 (R FtE——IAEPA K Z A F & L iy £ F H AR
Z— EVOMEHFELRELN Pl ELA, FATREFEHX—E KR
#.);See also Mark 1. Weinstein, Share Price Changes and the Arrival of Limited
Liability in California, 32 J. LEGAL STUD. 1,2 (2003) (“#& & —1 %A H IR %+
o EEEHEE AR R TN, 21931 F£4 A EAHERTET),

(74) Sowards & Mofsky, supra note 91, at 483 (citing Act of Mar. 3,1809, Ch. 65, 1809
Mass. Acts 404 ,406) .

(75) See Handlin & Handlin, supra note 166, at 10. # %| 20 1 4 hn F|4& /& T N /A B 3% 47
A To IR He ) 5K (A A 4 B B9 Bk AL . See Weinstein, supra note 201, at 5 (“1879
S AR R TN FE AL E AR A A AE T M T M R SE By A B b AR e ) AR R IR 3T
fennn "V

(76] DODD, supra note 13, at 64 (citing Act of Mar. 22, 1811, ch. 67, 1811 N. Y. Laws
111, 113).

(77) S, G TERFTENGEAT T T, RN ERAZ TR EMEET W CFW, BN
A 35 20 B B A A AR A A A IR e A R 36 R A AT R 3R ol B LS R
HERARH LB EFF AT AT b 695 5 5 DA TRAE,

(78) Seavoy, supra note 4, at 64 —66.
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WEZR A (3 A

TZIEA I R IR (15 5 R T AR B8 8 B A R AR D B AR (E
ANVE HE BT AT AR T S 1 T (L, B0 A M S 2 5 AT LA T T A
i S5 2 ) GG S v P Ay B o) (DT (o B AR 7RO EE B4 ) o MR AE X T
PG OLT WA TR AR 2 A PR, 3t A — R 4t 57 1 — A~ 5 B 1) 431
Gh o ABJUAEZ )G, el g R B o () [A) AR 75+ 22, M P &5 il e,
YeE YA T EE T KPS 1811 4RI SR e ) — 2L T4
W=7

Slee v. Bloom (79) 4R TARYE 1811 4F 1% T 1814 4F W57 AU A %
A AL ) & 7 ( Dutchess Cotton Manufactury ) f 8% 7= (80) 3| 1815 4,
AT B Z A, IR R i — PP 4. REBURAZ
T IX—FR ZALF 1816 4F 10 A& 1E, ZARIK Bl HsMHR K,
B FE R FZ M FER— D ANZERR - #13€ (Samuel Slee) T 4 iy
MBS ZARN—FK T WA #, e DRCEMBLE A& T
R T AHNARWCEMET IR 4, PRk, 3073 e i DCHE Al B 25 7 lig i
R SCAST B IR 4, 33K 2 e AR A 56 4 AT A IR S A I 3K

VR e W6 A0 B e 5 B — TR B I R A N TR R, X
FETALN 2 0] DB 2 B B0 AR 0 S A 0 ey (B . 7 3K A [R)
e T SR SRR B U B R A A R AT L RD i RO5E s
EAEBRNERA A IR AR, B A P ig 2 R 15 B 2 0 A] L )
AR B IR, TEXA R I, WreE 28 ( Spencer) B % KIEE L)
P R T R O A AL A ) R R < MR RE R R ST 2 W TR
PR AR (1 M — G A AR T REWS th D BB BALA 19 =5 55, O B
A SONIN AR € IIE Ny s S

FEFE TR LT AE A R T AR B0A S & K 2 B0 (9 BRI
FEAZER - ZH K (Joseph Angell ) F1ZEZ IR - £ H ( Samuel Ames)
T 1832 4F K R A& T8 Al M 3CH A PR 5T AF B A S Sl e FH 2

(79) 19 Johns. Ch. 456 (N.Y. Ch. 1822).
(80) Seavoy, supra note 4, at 68.
(81] Slee, 19 Johns. Ch. at 474.
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FAGUE 19 ML AR EASWHRELAT 27 (T)

AL EE Sz — [82)

A RTHUEA BY T R el b 2 538 1) — Se R, A
Ik 5 0T LB B i o 55 0] LURZE AT e AR SR A S 5 ¥ ek
IEAEBUR I 0L T SIS R S B R M BN B
N ANIBABTETHER LR, AL, B — A2 5% (B2 BB R Y
BT BN R B T BB ) 5 BT R RS AR AN A
L B 43 A B X A A 19 23 /) 5 55 55 0 (830 B AR I s 4 R R SUAY A
PR LY I RERRAR L b AL 5 5% B 7 S ) A 55 XURR: , (E ] 5 o
R T HAD BT 0] BE M FHL 2 3 AT (i s SOR ) 1Y AT fE
P, MLZTF E— DA ORISR AAE D R R 5L
PAHA 7 04 A N5 Al TE 5 8™, A 5 PO 6 il 46 2K
(1 e 559 PR S 3, 3R DR O A RS A B 7 o R Mz 1 £l f5t
FATT e R A S B AR N T B 52 55 . SR, SAHEDRE B o b 7% A
HA S NS b it 3E R st e, A BRI ER 1 AT A AR 53 7E
AT 7] 2 55 10 Aol 7 2 A0 B A b 1 A Nl 55 ) i 2 (84

A BRTTE L SRV I & A R B9 AN BT T A 7R FE T A A R
MEVEAT S5 DTAE o Pl T PRVAR RIS P A R S A 5 R DU AR WA A1)
A REHGI AR I B IS B A A LS R R R e B AE
A AR REIL 2 BR AR AR LE LRI A IR MR FIIG 08 80 5 A A9 1558
H WA S AATA RN R AR AR R RSB A R B B A, 0
B A A BRDTE I D0 F, 1 L7 04 82 58 38 0 0 I G A K i 48 2K
IR o

(82) Angell & Ames, supra note 138, at 23 —24. % 7K /K ( Angell) F2 % 4 Hf ( Ames) W, £
Bl EAREFME R EM R A EE N B EERE RS KAEZARKE
TR b R 5 TR A R A A TROA BT B R A R A BT AR TR A AT A
NEEH AT AATE, B, AREE5EIH AR MAT Wk, h T H
GRALEFHNREMHFEANERE —EHENMTET AR Z &, R T X H
BRI AARFTET

(83) See Frank H. Easterbrook & Daniel R. Fischel, Limited Liability and the Corporation,
52 U. CHI. L. REV. 89 (1985), 4 K & TiX —ib &, See, e.g. , Presser, supra
note 10, at § § 1.01 -06 (HARFTEMAME AT AL FHET T i &y Ffa s
M AT ) o

(84]) Easterbrook & Fischel, supra note 211.
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P, A7 BROTAE RS T AT LASE 55 A3 (9 T 3 Jh Je R 15t S — ol B 480 1Y
W i ——TE B A ) R X OCBE R AR B B, (HATBR
VAEIFANRE SE B A A AR 19 28T 4R TR M e s 2w
B 28 R SRR A R OTE L85 PRy AAE 19 5T
f AR A R RE A B AR A A sh 3 AEA BREUE AR B0 T d
SR,

i (AR R, B — A S WS 1, i LR AR Y
LR 1 AR T Al 555 1 SEAE: , UBCAGE A7) 23 I R 2R 4
b FE AR LA NG o 2 /] i g5 ik . R, 2=/ 7E R A BR
LAY AFAL AT EAN 2ol B R RAS . A FRSUT 5o Ho RO Ry A E
A PEMT SRS B H AR —FBr T E .

VY NG

ARG R — AR KRR BE b A A% R | B AT BT R 5 Aol ket
N EDE A R SR 8 A 0 g S B 2w A RO A VE 9
W2 BUR B R L AR R B L K L) R B T o R e Y
st i R T 25 4 JR B R Y 33k SETE i T RE i U ik 2 H o — A &
HT A R TCEUE W BB AU S AR B R 2 5% 7
WitT o (HIEAR AR 3 20 424, A vl SR & iU FAE FR T TR 1 58
W 9E A (physical capital) DL /Mx B BEAH A MBS Z %= E, REMSA

(85) Presser, supra note 10, at § 1.0311. ¥ % & (Presser) ¥ 1 , AR T HE T L £ F M
WIAANBEWEEFHE, MR,CAF N TE", WA EFERGEN, UAF
G SUF A M A A AR A AT A o b T K SRR A A, X
TR EREERT AWM, L FF (Presser) 16, — Ny =M, L HED
FRHEMN FLEAIOVLLHRBEAT ARGFTE,EHVRERRNRP HRA
KB — 4, 1d. ; see also Hamill, supra note 145, at 91 n.42 (“20 # £ /A A By A
B B ——x R R W RS R F T 22 18 HH A R 19 # £ A1 F 5%
ANF IR EEEH,”) ;Mahoney, supra note 87, at 890 (E E Z| 18 42 i # fn
19 ML F M EEHAHEHERARFA, TR ZE 1840 Foy £ E, B AL
RAAARFE” AN AANTEREENLERIE),
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~

A Al R0 B P Al ) B R 1 S E A R (R AT R AR D A
b 8 % ik B AR TE N SR A FLAE (86)

R 1) ( Chandler) 78 1840 4F A2 47 Kimic 8 7 36 B KA 2 B0 iy
B 248, Iy, 24 28 U TG Sl o A7 B S # T S 23l i T 3 P
WY 2 050 sh I i S 0 2 0 R 25 B, 3 BB 2 ZUTF It B0, i LI e 2] 21
T BB Z G BREE A [87) X SL R R 45 0 Bk ok SUHE N T A S e T
FIR AP (88) R A8y 10, < N 5% A R A 1R, E LR A I 2 = 4K AR
FETE,(89)

B T SR F Al 1 £ 22 A1 FRAS 23 X R E A B Il R 1 A
2858 WU AR o ERAE A 0 A RAE i (A 2 ) 55— & 4 17 22 [l it 1
18 P20 19 B2 B AT (/N AL Al (1 5, I 48 Hh Bl 25 4 ol T B 7K
FATTAT AT 55 (U HOE RUBE RS ) , AT A W] BB ERR TR ST 2
RN F R A s S 4 B2 2 A AR T A R A B
Al L00) B AR

AOHBEALT, AEZA LA M AR TOERFR R - fa 2
FELARAETACHES XL ZRERRLTEETLNEAR S, X

LR R 2B FEERAFAREIF— ka0

SR, AR 2 AR PSR 1 R A i B sk, R o MO
o HUR ALY 920 [EERTE M) IF B A SRR ER TR KRR BEA
FIRE I Z AN, T T8 2 2% w45 A8 ) R — 7 T i B B 3 S 4 SRR A B R
Al

(86) F E B ST & Kk 4k, See generally Scale and Scope, supra note 17; Smith &
Dyer, supra note 17, at 28 — 73 ; discussion infra notes 269 — 276 and accompanying
text,

(87) Visible Hand, supra note 16, at 6 —7.

(88) Id. at6 -8.

(89) Id. at8.

(90) Id. at4l.

(91) Id.

(92) Id.

483



WEZR A (3 A

(—) A4 1. M. Singer & Company 2 51 Z 8 4 /A A

AR L 1Y SR — ST T BRI 4l AN A R 0 A R RN A
FAR A LU 1) 7 Rk B Aol 0930 AR B &, 28 w1 R Bk i 3 -
B SAE , IE QPE AR AR RR R BT 75 ZE R H A R AR R 2
i 1) B AR -4 LR FE T AT I H v — A R R R AL A
— PP LUR S AT 8 65 25 45 BN AT U M AL BE A, BTLL,
SRS ERAE S R AL T A DGk B kR Y 2L AR Y T AR (R S
JEARRRIEM A BDE AW E KIF bz — 2B X FF T HA T AN K
S DA 7 SRR )z Al FE M Ak 1 SE BT AS Ty T 3X Fh F AR AN g 5 K
VI 55 BEAS I U AL AR 43 B

B2 | #8552 HL2 7 ( Singer Sewing Machine Company ) W& 2 (1
FhE— A R A DB BN TR EM 55 5 A R
RV BRI MR 55, R TS A TS SR — B O A
AN FEES GHIFEZ RS, I R4 — D ERT 5 A
L OERHL) K, 1. M. Singer & Company T 1851 4857, 2 A} 3
BT - M HL4E - A% (Isaac Merritt Singer ) f— 5 ] JE4T 1% SR 48 ] O HIL
ar il ARTS TR — T L R (94) FESE | A% (Singer) IR — 2 TR
UM SR ATLAR T, b A s AT S %) 0 o B i) 2 ] B oy — 24 7 51 (950 A
AN G A AR AT BUAS R 22 9 L) ABAE — AR BT A T
1839 AE7E 2 Ji B TN, M= & B I e A1 1) 345 387 32 3T ( Lockport
and Illinois Canal) [ #1 TAF [96) ZEIRNHRL b b R B T —Fp H F
BRRE AL T AR 1S T % A 70 BUR At 4k 252 22 47 4k P LA i 5% 7y £
Py kAR A =R SR B Ath 0 MLAR A IR A S50 88 A (L, OF BLTE 1844 4F At JF
GTE—BHLAS EoRFTENPLBEZI AR IR, 7R3 PRI 6 4R Fig 5
DA B ST T AR R JF B T B A R ] T A A

(93) Id. at79 -121.

(94) Ruth Brandon, A Capitalist Romance: Singer and the Sewing Machine 85 (1977).
(95) Id. at 16 -32.

(96] 1d. at24.

(97) Id. at25.
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FEZIPLITH (A TE 1849 4E 58 BT 3RAR L AIAL) | Tl Hi 8 B (98

AR TARZ S5 T B ATTBLF X 4% B e 20 ML g B AT A4 2%
B PR, S A A2 B I 0 S AR N —— B HE TR A AR I Wi A
—ZA T A BEAR - FE/RE BT (Orson Phelps ) A 1F 78 hy 25 AU Jifi 2] 42
HERLTE TG - 281A ( George Zeiber) (Sl o D B e O
LEZIHLL99) 1845 4F 3 - ZLHEL (Elias Howe) & B T —F ] Ll 4%
BBy AL B R0 A 5 A 3 ORI A SR T e DL ] (00 3] 1850
A HAh— 2 R IHE W TT K& T AL SEDIHL, HARIR SR BE B — 455
4. JERE T (Phelps ) 7] F 4% s T — 6 FIH B HLAS , I S0E fth 2
IR (00 SEAg Sy B AR T — AR HL AR X AR HLAS T, — AR Y AT
AR E TR, MAEs N TAERR I 2ok I gl i) — MR 2, 2444
HE T AN 55 A B 1850 ARARNK, EAR A T TAERE, A
BT I R 2R i B BAREE DML BR A . 3 = AR B AR PR sk
AR B R = ARSI o)

TERE T ORI —AFE B, =L S A N B e i i v S BCR b g &
B L AR R, I e s — i AR AL A DT VE I e AT S —
M. VB —DRIVESR , MR A A AR 05 Fe R T AR Y IR
R T KB HLAS (8 5t [RS8 A Ak N I B 4 — ELERAR B =, A
FFNGE NI BB R S b R, I SCA AT ML 4 ) a2 3 A5 4 1) T
e L1040 A AT 3 W ZRUER o R A T 0 3 A T 45 252 1 vk A S 4 (105 At AT
ZIEWA P, RS T NEEMITHR)E (30 SHLEF G 100 £

(98) Id. at 36 —48.

(99) Id. at43 —44.

(100) Id. at 62.

(100 Id. at44.

(102) Id. at47. S, ZMEREUFEGEREE" ML XZETN, TFHLRHFR A
ERLEHAEMG LM T L X HIEEA, 1d. a74. TREE -4 00%
FIF 1851 4345, 1d. at 85,

(103) Id. at73.

(104) Id. at76.

(105) %A 5 R4 A b7 0 & g 3] & Rk, 2 B Y ML — AN R AR &R #11E
WA FE G4 %, 1d. at 95. A& K A A 43 R Bk ik 3t 38 B, m AT A2 3% A T IR R
W41 7 F AT, 1d. at 96 97,
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J0) , FAREE TR I S EAA A T — ML, LL 4000 & TT RN K%
SETR AER B W AE Ak Y 173 A 100 HE SR8 1 57 BB 55— Ak
ANEURFFE, « 22384 ( Barzillan Ransom ) BUMAC 2 | J5 #5411 3E50
FAFN A, DR EC1/3 (A 4R 107 22 SEMRB PO DR A S 1 &
RN AEZ N, A& 40 6 48 VLA B T b 78 28 &) v i 4 %5 (108 [
J& RS A2 SR B IOTRAT Ry B B AN D2 Rl 55 bR R D109)
LI, FATTE B2 s DS Y o — 5 4 H 1T A A 7 2898 T 930 0 A S
SEE F W E PG S b e TAE G R EATALAT . TERTATENT,
JUE A A AR AE T Rl ST HLAR AR s ) A DA R R —
el 55 BE J7, AH S AS AL T A HE A ——F FIAURN & W 35 1 g
J3—— {7 FH Al X 3 S50 A 455 ) R U RVl A 5 AR A AT HEBE
R R SRS Y R A

1851 4F A& IR 5 00 — DA K N#E-1T T 64, Xk By &1k Al
Al —FERE B 1T LA BE 02 55 HICHD 1 X R AT Ol B AR - s
(Edward Clark ) & — £ 30, 3045 T 1/3 A4l £ 450 DA 48 B 3 R 55
FERREE XS TE IEAE AT B & R84 (00 sy sE sl TR A% 1 L R
i, FETHFEWZHE, — B HIE I, 5 O AR50 A8 N 0 % ]
B FEhr AT A% L 6000 S5 TT B A A% WO T ZR AR AE 2 ] AL
15 12 TR T ANEAS A 1. M. Singer & Company 1A &1k .

FEFE TR A B 2N T S T RIS K BRI AR w2218 #Er—
A EEGINLTT SRR R E Y, P ok 33 S L AH X T 1 5 09 58 B8 0 & Al
AR F B E — AR Al W A4 5% (130 b | 7 il S 99 40 B
TR eV AR B ] LA A B AT AR H At B Y, T e A O K AT RE g
SRR AL ALK B, O BRSO T, 52 NS0 1Y 2o M vl Be

(106) % —% 1000 3 TG & 5L B A, T 89 3000 % 76 & 4 # A, 1d. at 79,
(107 1Id. at 79 —80.

(108 Id. at 81.

(109) Id. at 82 —84.

(110) Id. at 82.

(1) Id. at 81, 85.

(112) 1d. at 85 —86.

(113) 1d. at 116.
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AP A PR & (09 Ak & FhaE ML & Rl e A 5 Z )
Ry 2y H 35 84510 #89% T 1. M. Singer & Company K&HR4-F7H , LA
KM\ 1851 4% 1856 4 5 i 5 JL - By A7 (1) Bsf (8] ARG 7 1S 78 24 4 Bk
K, =S 1 7 % RO ST - Bk (A T FE S 2D ML S H: A5 i
SO REA LTI R AL T A e B LR R B S —
AR 10 Y F K BTG AH L RSN F BLRE . &
B —GAEYINLGL T 15 3T, MATTAE AT LAGE FE AR e i & ) (07 e
— B4 9 RN T B 1k AR R 1 T FR AL G, 3 2 5 4 % 1 2 A
il 15 77 AT i K P L AR s v L R A A I O T A £ R D el =
FAM A A A3 8 SRS T R AL 5 LA o R
X — A L R I A T — R AR AR 2 YR (19

Bifi 5 L R R AU 45 3, 1. M. Singer & Company 2 & 7E 1856 4F i
I T 2564 GHLAS, B 1860 4, A4E 7= A & iy HLAF 5 2] T 13000
B o AP AR B AT, AR SE — AR R A K, (R A AT
TEAE TR 1 N7 — A S 5P 1 a3 | S B AR ZH 2 AT A 26 I iR
22 RIRTT UA S EL R A R BF AN B AN S S T R A, B E
JEAEF AN ST AR 77l 55 1200 S A% R B 5 R AR AH BN J2 AR i) U B
{5 AT BB TE R SL T — A LI ) TAE R R

ELTR B, S A% TE 7 =252 At B W s, 3 o R W] 35 i Z4E s . 1860
M — RYVEMEG I T ARMTER, A% 5 AR 0 Lot A R i
KR FE TR ET , AR5 — 2 F A G5 EW 020
T bk 5 H A R I )R AR e N i AR SRR - R A%

(14) Id. at 120 -22.

(115) Id. at89. A 2 % (Brandon) #ft 38 ¥, , 3% 3 8] Yy 4t 45 5% I 403 < 4k AT ALK 47 W9 BT B
A, Id

(116) 1Id. at 97 - 98.

(117) 1Id. at98.

(11g) Id.

(119) Id. wmRABEENEE FLTBRNEAZEENE6 T,

(1200 Id. at 135 -36.

(121) Id. at 163 —64.
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KK (Mrs. Isaac Singer) , 5¥H#A 8 M F, FMHEF T 9 H 12 78
Yo bR A S5 T4 L PS5 ZETFEELE, b
RPFIZ L 745 T i 1)

X AR I 5 5K (AT BT ] ) 52 N A I R E B A AR AL AR Y
RE J A RS2 ) BR T AR GRS A 50, AT 2% 5e h se 3B 5 A L R W
S5 ] AAR 25 5 390 0L 380 1) [ RS | R AE A LR A R 8R 2 —
A Ak A L, T2 AT PR AR L AR £ 57 8 O A5 A0 8 1 ol 550 25 AR X
VRGBSl R B (2 e I AROR N TBIR R 20 A B
SN0 FE AR B — S G 3k B ROR) BER 13X A] B 7 2RO 1 vk
7 I b= e /AN O AU = B N1 B 7 27 <3 b B o
Dy AR B, Ath 358 T 1% 5 HH A 08 110 B 4 DA R N Ak ) K2 2 A6 114 JE 49K B 1
GEMER A

TR A= 82 a2 B o N 1 P R Wt | e 9 VA /T
AR B BZ 029 2T 19 {28 60 4EAC, 2 FE 2 ok ik
22 M s Ml )z il 028 BT DA SR e B Y, — B ST, Ak
NG AN S P s A s Y SR R I IR R AR, ARG RATS
SE AL T AR RS B — O RS SR L B B A w) A e, (X Rh
SYELNS A RV E S S UOE R RE R A PN B A R T
W AT i B AT AT A B URIA (9 BE SR AT T o 2R T LA A% 1) I 7=
HOARAT B, T AN 2 T HE SRl IR Al 5% 7 R BEEE )

W, 28 B JC 20 S5 R AR A 9% 4, ORI B A I L PR R 1Y
SRR R T PR RE AR U A AR VA A AT AR S R PG < 4 R A5t 55 AR 2D 5k
WA (BT RTRESR A A RMIE R 1 ) 2> 1 51 5 15 DR ) | i 4T Xt 4 20 HL
25 R I 57 405 48 9 B AR O T B 0 R 3 . TR ST 28 | TR

(122) Id. at 162 -63. 3% & & FR BT - % - K44 # (Mary Ann Sponsler) , # & 2 F 4%
(Singer) # 20 FHIM L m AT, REFH ARG TAH - A - F5
(Catherine Haley Singer) 4% ## , F I BH E A AN Z T,

(123 1d. at 174 -75.

(124) Id. at 177.

(125) Id. at 178.

(126) Hamill, supra note 145, at 101 —02 nn. 85 —86 ( # & T 7 1836 4F % 1859 4 Jd , 4 23
AWM T L EEMAF LK)
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211 I — LB A 0 DR Al AR 2R Y S Jo PR A 2R A AR R, o DR IR
AP A — (LG Pk A B T TR LT B 5 2 i IR 7 2%

ARG ARICAE B AR, Se R v T = AF W B[] A Lk 2 4% [5] B S A
Al fHZE 1863 458 H ,I. M. Singer & Company 2\ &) # it 0 , iX K 2 #)
P 20 g S A% 3 S A (20 G0N W)Y I A 22 T A A B
(capital asset) i 55 J1IT, ML VUG , EAEMEAM ST T il 1 s
Bl 55, R B — AR WO )0z A 7 RS 5 1 6 ] |) 0280 BR A A A
R, SE RS AR — ST O O T AL I AN 2 A A AR R Y
il 2 7 129019 2l 60 AR AT 70 AR KRR Sk B 2E A% UL TR
X H B X EA 22 5000 A B ZEE S AL (FERCIH AN R 521 24t
XA ), B B DG — 2T WS 01— 2 HE A Gl
SRR LoV 51 T4 5 A L P ey i X BE AL ) L — A AL () %
FRIE, Gn SR HLAS A AR R, T LAST BRAS 2048 3 ) Fn—ASe i (e ik
) 130

AR AN ] 2 FG 728 18 55 — AN AT e B 763 41 21 0 2 W] v
SEHIRIRES IR TR S T A DI Re i T A, T 40 A BAAE B e
F IR ABAE T A R AGAR UE 1 2 7 B HE— RIS A IR LA S T
RAREEN, #5422 - Aii 2% (Ruth Brandon) 5iH

FRAZE—ZHENFTIREZLE RS K[l o kX3
FEHAMAEHEGR ], A EREREZETESKA RS
—AERA T AR BB L AL F R PR B, BEER e
RFMBEZRAFVITEF A2 LERLLE R, R (LEL)
d o B R A S A B B AR 4 KRR T A L AT s e AR A 130

AT R 23K B PSR , ¥ A S 1 s B 25 A R A BT A ) 40% 1Y

(127) Brandon, supra note 222( ¥ & ), at 179.

(128) See Robert B. Davies, Peacefully Working to Conquer the World: The Singer
Manufacturing Company in Foreign Markets, 1854 — 1889, 43 BUS. HIST. REV.
299, 299 (1969).

(129) Visible Hand, supra note 16, at 303 - 04.

(130) Id. at 403.

(131) Brandon, supra note 222 ( % & X ), at 179.
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WEZR A (3 A

JBe 5y A4 BUALAT T #E A O 2 Hh B R 25, 38T A9 IR0 Pl A ) 7 D 44 7 %
BN GN (HATT RN FF DL R 200 35 T B A I S5 175 I
) ANEH 12 AR 5T AT A Pl W SE R (1) — i AR
B2 A - ZEFA (Inslee Hopper ) 262E ¥ AT Ay Jy 3 (133 4
A F5e 0] A 53 15 A 45 A% ( Singer) | 587 5% ( Clark ) 2= 311 ( Hopper ) J+i8 -
B - & 158 (George Ross McKenzie ) ( 2 4F K AE 1517 # i fCBE N ) |
BEE - % % 54 ( William Proctor ) A 7 L K - 37 4% Ak ( Alexander
Sterling ) (134

ZJa R NI 2 5 20 w) p Bl i sy e A TR 1875 4R
& RGBSR ) BRI 4 T b s M B A Y R
B BEVFMLTTAE 19 D AR 20 28BSy T — 2R A B 2L 45H0 , %
SRV 22 HoAth KA 15 F1 5345 24 B Y i (136)

BRI AN R I i it 0 A% TR UE 48 1A BEAIE I 2 W) JE 202 A1 X A
— BT LTE AT XA R R T A Y R R, — B
BT, 23 F AT ATE NG 51 AR N B3R 19 2 5 35 3E 20w B[] HC A S o
A AR 37 A Rl AS B AT DLSCR 7 B B A ——
JIT RS 1Y TC I dih JBT , 7 6 48 Ak B S0 R 3 BAS B I JB i () R, T g
SRR, — SR R B R BB A MO T A AT S A B B
PEAR T B RE T, TS AN TS Ak Ak i [ 2 % 7, B, — 2 T
N ENAEAE , Re (AT T 25 18 55 14T A B D i o7 o B sl R M AR P2 S R A
FIyg e, man, RN w T iRk S — KWk i #5517

(132) Id. at 180,182.

(133) 1Id. at 180.

(13 FRAMFAANEELNE -RLVIEFE(1863 F6 A6 H)(HFHETRIEEMNT
FHE),

(135) Brandon, supra note 222( ¥ J& XX), at 193; Visible Hand, supra note 16, at 403.

(136) Visible Hand, supra note 16, at 403 - 14.

(137) Nicholas S. Argyres & Julia Porter Liebeskind, Contractual Commitments, Bargaining
Power, and Governance Inseparability: Incorporating History into Transaction Cost
Theory of the Firm 8 (Nov. 1997) (k% % 8154 , i 1E % 13 4) (5 A 8 X T H
The b TR H LB AR AEEN - N EAFFN RS FEANLFLT
B AT B AR X R SRR P T S AR BT e R AR, B U A e 3% K e g N 7
HARBEETHEHCHUEETARITHATRERMBRXR"),
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FAGUE 19 ML AR EASWHRELAT 27 (T)

KR BETE A [R], J00 T) eA 3 aT LA A Aol (4 9% 7= 0 4 S 5 32
Ly R, [RIRE G SRR R A ) 2 AR S MR O LB B B BL A
PEALRFEE AR 55 038 & P 0] DUBICS , A Sz AR & A e e S T2
) A K AT X S i (139)

P T 2SR S AL, 2 W) 1 A5 T R XT i L 2 b ) B ) B A G R
B BT T A FE 1837 AF W Atk Al i 3 045 65
JIE S AN o ———7E 19 HE4D 80 AF A1 (S 72 H R W 3 I R = A%
MEERFE RGN N—REG KA 52— KA w] X E M
A 0 R4 ) R B 0 IE 7 i 22— (400 sk 28 WD 2CE B A
b A fE BRI 920 IS 4 AT B LR A T AR AR B 0 AN A i IRz B A XL
WS, DTG AT 250 Rl 55 5 3 14 7 b IRUIS: I3 AT 9 2R (B AR A w] A
B, BT S SR ) (H R — Al 2 55 b2 F U7
R E R B A FT e AR KRR L S

(D) AREMEIeTENME

JUAEAE 19 Tl 50 AR 70 4RAC, A2 1 il 3 iz o0 B HVE B
NEITEMFE ST BAE 19 25 — (15 78 B A 5, BDEE X — 283
A EMRE ST A FN AT AR R AR 5 T KR K, an AR A wI X
TR G i F 2 I8 4 3 2 Al i fe] 78 A #4720 B Y
0T AR A5 e e 2 flan , #:FF /A F (E. 1. Du Pont de Nemours &
Company ) i&17 i — A~ 20 , N —FF 4R 5 /2 4 2% il J5 7 ( Brandywine
River) {1 () —/NEL K 25 4 72 3, 21 19 28 90 4F AR ARk A T i K
MIEERIEYI G R Z — . BT AR SN X — i, 2 AR (E. L du
Pont) fi —#t A HE Ui L+ B F DL R INFREE R b FF 22 08 T
5o FEFBGGEACABATAY W & A K AAT A KA M 1 44 7 A

(38) FHEF —HAE P REFEE MRS (LR — A7 KA 8 ) I 2 3 4
& T IR &-a A W 25 SR TT R S g o iy D BB A F]

(139) Visible Hand, supra note 16, at 404 (i 1879 £ i F 445 A& A R AE M ok & |
CHE-ANPENMEREE AN XK, AR ERR R TAREEGEAR
W, A LB E Y THENRFHAT),

(140) Proctor & Gamble, P & G History 1837 — 1889, at http://www. pg. com/about — pg/

overview — facts/history. jhtml.

491



WEZR A (3 A

FEE A WA 1 EL AT B 2 5 8 2Z T D6 R I T 54015 ¢
F XM FAE R AT RE

SRIMT, 1889 4F  HERZGe A K 2457 [H 1Y “ ¥ 227 = ] - 13 (Henry
du Pont) 4L T, fE ¥ M AL 3C 45 T = FI 042 F Ju 4 - #:3F ( Eugene du
Pont) (Alexis du Pont #:3H JLF) , fllthn B 4F 32 5K X5 4l iy ™ 4% 45 1
5T — A3 A ST, 1E 1899 4F % w78 ¢ P A8 M 1 i i ST,
B2 GEM AT AL S — A B AR [R] 8, BT A B e S A0 2 F S 2
LB IR ZR RO Y 4 e p s 5= ) - kLI (Henry A.
du Pont) B8 28 4fE 3l K 2 w] FE M & 7 HAE S — oLl ok Hl 55 R
(Henry ) 1E } & 1k 4k 5 % ( president ) F1ME — #4417 B ( sole executive
officer) MUHEHIFL . AR I RFRLAE M A BT o 1A Rl 2 — 21
PR R A X BR U A B T4 BodE AL 92 B0 4 R A Al A5 1
1 SR BT EE S5 T B A W) i BARAT AN B AL, JUaTE 1902 4
FAEE AR ARG AER R TR — DA EROREE A A,
M ELABATT 4248 28 7] T g S FE R I i (14

St LA AT ke B 1) s A AT 2 W) A 25 32 4 32 2458
X F PLAEMRAN 22 828 7] ( LaflinéRand )  HU2, 76 73 7T 1E 2B
BRI IR R 2s b = A0 48 5L J IR (Pierre ) | B 7K 3 B 18 ( Alfred )
FBFIR 2 (Coleman ) - {if i [A] b 7] /2 75 7T LA AF 4 9 41 F ( du Ponts)
FrhE T A 49 XA FIEBYAER B AL TR T M (8 1200 J7 JEoCRY %
G SR T AR B B A HRAE ARG EE A s m Y 28 % 8 I 49 R
IR (Pierre) (Bl /K 3 5 15 ( Alfred ) FIFL /K & ( Coleman) F 1903 4F 7£ B
VY FE B M ST (B R EE SRR B A Al /) B ) (460
WAL IR [ 0 B M AR I — R 04D EEZH AN R T R

(141)  Joseph Frazier Wall, Alfred 1. Dupont; The Man and His Family 173 =74 (1990).

(142) Id. at 174.

(143)  Gerard Colby, Du Pont Dynasty 132 (1984 ).

(144)  Visible Hand, supra note 16, at 50.

(145) Colby, supra note 271, at 136.

(146)  Alfred D. Chandler, JR. & Stephen Salsbury, Pierre S. Du Pont and the Making of the
Modern Corporation 89 (1971).

(1477 1d. at78.
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IR BATZR 36 TR AR PHR 2 AT 2 D o HoAt 4 0 3 AR LGN S
F/NBEARE AN 15 NEF S 09)

A« K HEE( Andrew Carnegie ) i 7E B EMFR 7. 28 w44k 1
FeAE T BT g N T — AU AT XA B A1 2 (R N SRR A R R4S
FlRE G2 W], gk HL e AT AR 28 W) ) o (EL AU A A0 o X 2 D A A LS A
PRI T 46 B N ES ) T R BB L TR AN 090 JEHEBT 5 Al
AT AP0 Al 3B A — A AR 8B B (Tron Clad
Agreement) 1) AP A =5 ME 1O, RFE— B IKASET, ]
A PN A LA T A (B 0 SE S8 T A AN B Ak 4 4, 9 AR K —
B ] e S A AN A, Lkl R A A L E 2/3 A KON AR
S ATATT G AR ON T LA T I 4 oK e B e T A1 1 85 G5k A7 5 (sell
out his position) (15U < NI ( Carnegie ) ¥ 1T 2 T LK) 58% , T LA
A2 PX — AR, R 2t 1 [A) 2=, AT A HE A 5 Pk N R AN 23 i 3K
% LR R AR A R T R T, R, A kNTT
DR s 3R A E 2 SR A AR D B 3 00, A 20 52 B Ty 1) VK T 1L AR
X, I3 MCBORE I A+ R (152)

PRI, TR DA 1872 445 — R itk ARkl 55 T fi E 3 19 142 90
AR M5 ) — A B AR G 5 =R - B B 5E (Henry Frick)
KA Al RE U8 AT SO B E A, IR By A D) A — DS AR
F] - JE 7 (Henry Phipps) #2282 5t 8RB ) (cash out) , {H H T2/l (1)
U TR (A E T MO Sy 09 2 ) B T S A0 1A, B DAL Ry 2 A2 | AE

(148) 1Id. at90.

(149) See, e. g., Harold C. Livesay, Andrew Carnegie and the Rise of Big Business 111
(Oscar Handlin ed. , 2000) (5| ] F AN ENER, “BEREEWFEFAEKA, N E T
FRT) . AR FE (Livesay) B3R &V, FWERA T — M R 4 oy 2 A7 KT 2 4 K
AW FRI, FFEFMRFTRFET RIFHER, ALHLF £ FHERNARRS
To HM, T4 MFBRAEE-HZRAT KA, Id at 112,

(150 Id. at 165. #E 4R , 78 A 5] g SL 2 A9 Rl i 8], R A R E AR 15 MARAFR,

(50 FFH“KEME" R T REEAFTERA TN ENE, —NFEEEH R
A 28 ) T I = e e i : O 12 s i S o TR R
P kR E AR A8 E 7 | e,

(152) Livesay, supra note 277, at 189; see also 1 William T. Hogan, S. J., Economic
History of the Iron and Steel Industry in the United States 250 (1971).
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WEZR A (3 A

SRR JEAAT A ER B 4 K Wy 0590 52 5 R M 1, A A Rl Pl AR 40 < Bk F
PR 55 2 ZRAERN SR 5, 38 F SO TR AR 60 55 AT 1 AT AR A W R Ak 5%
3 20 X R T S A R B TR A IR R BB AT HLA
R E YR R EZ G A TR E M AR iR 0 Y
ARG AT 1900 4F BT T —Z08 ik N2 H ENAE- A
(the Carnegie Company) ,/F ¥ #Hl 4 N FE 894k /A 7] ( Carnegie Steel ) I
I HL v n] Sk 2>\l (Frick Coke ) A% I 24 W (159 R IR A 29 54. 5%
) JBE5E 156)

FrLAFRATE B, R 15 N ERF AR AR ARG, 33X Fh B Ak OC F
g iz i — Bt i), (02 A Ak AL FA RIS —4F | I AE A i g AT BA
B 5L 22 ) 5 ) 2 By B2 02 R R A AKON AT RE 23 JaUB S 1 T O B B
A B2 AT Gn R TR B AR B 2 1 R BT (R o 2 Y A K
N) R G RIS AT AR AT OB T TAS BB % 2 iR

A, B IR — A B BG5S AH 2 I 1Y 5, 3
WA B2 IR 206 T8 B2 AR IF A it — A~ w] LR Rl 2 5 38 Z H 2
Ly 0I5 BREE F4 DL AR A KT S 85 P NS5 A T 5 AR B 2R IR B R
#HL4-) (Baldwin Locomotive Works of Philadelphia) J& 3% F & K AL %
MR, R 19 A T B BRI Z—. M 1831 4
A5 T - 6 F IR (Matthias Baldwin) 1157 & 1909 4F , %4l — ELAKH]
TEWHE L2 A IR A A5 b 55 AR Al 288 T 31> B 8 78 4K
S A A 7 R R Y e e 157)

Rl T S22 R 208 - A B (John Brown ) 1Ak, i {575 = BT L)L GE %

(153) Livesay, supra note 277, at 188 —94.

(154) 1Id. at 199.

(155) Id. at 198 —99; see also Hogan, supra note 280, at 250.

(156) Livesay, supra note 277, at 199.

(157) See John K. Brown, the Baldwin Locomotive Works, 1831 — 1915, at 97 tbl. 4 -1
(1995) (Bl Y A A EM R LA EH L H 80— RF oKX F), WEBRET
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(159) Id. at17.

(160) Id.

(161) Id. at 93 —95.

(162 1Id. at 96.
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(167) See id. at 98 Chart4.1.
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(169) Id. at 98.

(170) 1Id. at 98 [ citing J. Russell Smith, Elements of Industrial Management 26 (1915) ][ 5l
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(172) Lamoreaux, supra note 46, at 69 n. 82.
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