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Introduction: XEiMZEME=. KEULB®

1. X RERRENE =

MR, BEE SO T O IH A B VR A HERE, 2 T AR SE R A
11N T) I S A B BEE IR B G g . MUK 2T . F7 P o, T el Vs —
RO S, “AT], RAHMPEFAR” IEEEN AR H s atin,
IRIMRT A AAESTHE (CSR) MBS EN L T PR IF ki . — oo 3L
R, PRI AMIE s S — iR LR B BR 4 R« mI R AR
. ez, ATBLBCE, PUSARE N AR RO T CSR g s e kel
RZEEA T2 %, WUPIAK, 20 4 20 448 0liver Sheldon 7 The
Philosophy of Management — 42t TS, K& T 30 FA
“Berle-Dodd” MRS iRk LA & 60 FFEARE B IR L SCHT H R B - IR A\l A 14
24, HZ 80 4EAL Freeman it Friedman [ “ZFLR 7 FIRM [ 4
ZULHIE AL B H T RIS OGS BLE

RIS “ ARFERTHTE” WG R, 22 R, A1k
i 0 R A SCOCHRASL 280 — IR B AR 0 223K, RV 2% A2 A 85 TS B8 P et
LGRS AN B, R TR S PR S AN DS vk B DL R R
ISR . B S ROME—F R (HFEESEEE B, A ]kt
o, JUIHERINEA AT S —MES . S5, FHY. o, e
NPT 2255 20 22 R 3 () T PR

S LRI ZR2], R Rk AR S B SCRRAS R AE A — PR AS B3RP
P AU RARE SR AR RN S FH 7 o0 T IR RE 2% ) DL R SI2 45 () B PE . M ERATTIAR SC
BREE RIS, HSe AT T s, JUSRERMER MR R T, K
AN TR EE N B Mg, N—" BRI G, SCIRE R IR EER)
FEmT DSR2 AR 2 RO I ) R B0, AT 185 5 1 SC 1) U R T ARk

2. MR IR & R B IZIE R

IR GERE SRR R TR ABUR I T2 A AR | BB AT T AR 3
Al H—— R T S s R sl SRR B 108 SO AE TR IT A FI AL
ROUEM WA RILRAL, CRG M ANOCE B . An A A B . AR

TOWHLRAOCHR Y B R B AR E . (IR L EHER , WL TR
"t RO E D E B B RO IR S AT, 58 BRI A Eh o N A AR B
LN, REHNT 6.
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KU NEMCHEE . RNREIESSE HREEE DR, B EA
NIAT M BB AU E U LA SRR A . (v s R A

0 R TAH S TR AR RN B ASBEUB G 2 A AT A S oA Bl i S
IR H I, 2R — PRI, BEEME IR, FAERI: ok
R AT IR R LT 2T 71, HAAUR AL S5 T B KL 2 — . A2
GisSA =222 2 PN LT 7Rl 5 R N 6% QB G R ey |2 N P oy R SR N By S N S5
%, BT aZAEEEREG R, BEIMAFESE, FH2E B2 ))
RYPEZERIRN R FE B WO A SR, 24 A ANRE
Ko WVFRNGIITIG, B8 IR 2 A A5 1) 2 22 I R SOk A 2 R
e, EENIe SCEAEBORE X B G, ik TR B 2O T B
Bro W EEAE, DRIER G SCHRAS 2 1 28T B A >k .

i I S5 22 D O TR AR SCHRAS R AR IE B AN 2L, 2 AR A SCHR A B 1 B A
IEPEA R RS T P AMSCH— Ik B (Primary Sources) LA IR ¥EH
(Secondary Sources) o AR, A WAT & M i 2 e X 4 A
AR IR BE A b 2k T DX 2 — IR R IR I B AR S T, AR I S5 AR A
TEBE, AT AT 2 1) 152 38 R 7 5 1A [R50 80 126 i A B 1 v A0 S8 R R e A1
PEFE, BT IEORE A ) SR RS R, T West Law i (1
PVFE BRI R, T Beck—online T H A4 SOy SRS RS, 24
TR SR S 4% IR — IR TR RN R Y R A SRR R R A gy, b 4
AR TESARIE RS, TEARITRI R . HHA

Ho— BT e SCEEREE ST 5 Sk &R I 507 XA R 1) 2,
WL EAE TR AL Oy PORYE R R B, SE 2“3 T A7 1
A R GRYERERD M, BIEE v EESCER ORI N A S S .
H EIR g R e HE ST B T — O T AR SCEORF ) 40 B LR AR B R,
MTTAEAS B R SN sE H, AR g R sE .

HZ fE—IRIRFWRIN L, FEEAAAEE —N R A SR TR A8 X
SIHME CHAARE ST 2SS HANE R wRR) o bl gty 2 HaH]
THRME S, Wbsud EMER S5 R OISy o ok, e
ANSEBERF LB SR R, 2RI R, S sn 4 s e AN SO R B ]
FEAAAEE — oAV %, A gvE . BhRsld. e A —85m . -
REE ZHAAAR T LA ZSRHIORE, AT i o8 SIS A 5 | )
FEORRE, e “ DI R I kA

A, SR PN B ERARI R TE 5 1 5W ik, 224X R &R P A
T

1.1 WHO: 2w ARFAESTHUEMIN S X5 T2 N B A) 2 A Hg
SITHINR R, WREEWMA A E (Stakeholder) « —ZAIHE KR AR
(Primary Stakeholder Groups) . —ZkH)FkF& AHFE (Secondary
Stakeholder Groups) . K% (Shareholder) . N E§ (Supplier) W2
(Customer) . J& i (Employee) . fEX (Community) . EH &

(Manager) . BUFF (Government) . HAhAIZSF44& (NGO & NPO) Z5:2%,

1.2 WHAT: HARMETHE? AufSsUER N AR ? X — s 15
W S BN AN A SR TR AR, R R RE I A\ 42 574 (Corporate Social
Responsibility) « AWM} (Corporate Power) . AfEHE(EFE
(Corporate Manager Trustee) ZE&E,
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1.3 WHEN: A FIFEAA B BN R AR 22 54T ? X — 8B4 F 205 ) B A w4
i S ST R R, AR W s w] A dr A ] (Corporate Life
Cycle) (Enterprise Life Cycle) . S AH] (Thanks period) . J&K I

( Permanent period) . J&#E M (Maturity period) . ZFiEH
(Recession) . HHMMAENE] (Free Enterprise System) 2545,

1.4 WHERE: AwILEATAVu N AAS THT? X0 FEW LB AR 4

B NAMCEL AR DA X SRS TT AT 2, A R WA w] v 2
(Corporate Governance) . FMAEFE (Business Ethics) . dlRAENY
(Organizational Ecology) . ZEEMHst<&#Y) (Integrative Social

Contracts) . HHutt[X (Local Community) ZEZ%,

1.5 WHY: NAFA AR NAIIAL S TR ? 3X—H0 0 2000 R BIAH R IRE 4%
PR IE SRR, R IAEW A A 44N (Corporate Social
Responsiveness) . CSR W — ¥R YEA R Al 3= XM (Philanthropy
Principle) « fR#GJRM] (Trusteeship Principle) .« JEAUSINFIGE J4MT K
P (Ultra Vires Doctrine) . HF3RF|JRM] (Direct Corporate Benefit
Doctrine) . &EAIWVEN (Business Judgement Rule) %%,

3. Xk EIRERIERY

N, KT AR S TR INER IR R o2 — KA am 1922, #HiaEn
HIEAE T I, ZE R ENERRG], AR REEEHT,
FENARENR SCE R T Bt 25 154 . RO SR EM .

iz A, aTUECE, BUYARE WA AT CSR e L sE RU7e L)
FHEBA TEHESR. PH TR RS LR, Al DR RN E P 2238 90 REZE (1) 25 6,
T8 S EEFT AT N AL, 98> T BN i 4 I a], PR i 90 ) B i AR TR e 2
BT 5 8 A

PIAEBE R, FWTCIESER . SR UURIE S B, STk 7ok
PSR EEE “HBr AR, XA TR EE 32 iy P
P8 Gy 5 2 RG SR SERG 2L, 1] BE A SGRE 1) SRR A 2 B AR T 200 2
SRS DI REMAHREY o SEPE B NE IR b, BATIX—RB2E 2 amn, o)
DMERT AN Z 25, War NJrA I,

PN A AN N LA . AEIXANIAR, BRI IR, Rmriks
THWLREAGRLE 0t RSO 2R R DL LG ks B4, B1h
CIWATEFEST . BRI TR TR RS Tk By, ] R 5200
DL AR R 25 A A il A SR 5 R S e, LIRS 1
FERARE BRSPS SR D, bR R RL. FIR, Stk
“FE A E R B IHRAE T B B PE (Westlaw. LexisNexis. Heinonline.
JERIEFE Vo, JERVEE. ONKT HHEAIM ) AR IFRRIAEE, BRI [E 2214
B2 [A) AR R REAE AT e RE R AR IR KA, ARG I A

T PRAE SCERES R PR ELSE . vl AR BUZ. B, AR
Google. Baidu &—MPEMAr R 77X, MMtk FHEH1H Opac R4t LA LR
BAEERR R T PR YR T

1.1 A Wi KB BIE Opac 248 webpac. zju. edu. cn &), V5%
TEHAEE M.




1.2 thxecik: dEKVESE www. chinalawinfo. com V5 www. pkulaw. com. Jb

KL= www. lawyee. net. CNKI H 41/ www. edu. cnki. neto
1.3 AFCCHR: Westlaw International international. westlaw. com.
LexisNexis www. lexisnexis. com\ Heinonline www. heinonline. orgo

MESEH FIHARUR, BAR AL HERE S o WA SEAHE S .

PART ONE: XEkteZEHBI—XRIE

1. —RRIR E’]é:':’l:,]

SR ZIN R T —IRGEIHIRI G, F ARG — R EIE R oA VR
(Statutes) « VEMUEEE 1IN E (Regulations)  VEIRER (Legal
Interpretations) . & (Cases) . {THUE (Government Agencies in
charge) DAL E (Legal Websites, SEE. R
Datebases) . N SRR

W, R, g )
T E R R, B T VR AR R DL | |
Ak, HAh— R YR T AR RS R N 45 R 2 DR )
I3 =R =)

L1 ki R CGREL ERARD

K WX E, T acR R aE R 2 AE LA BDL A2, S 285k
KBTI, WSy Aot D A3 —E 2K 4 i 2 91 9 70 i LE AL
INPIE

1.2 fTHEUR &

X ER oy WS BB, OO R AR ZIEILTAS, B sE AR 2D
IIHT R AR SR T L AR LA A — S AR B AT O E AT 20 BT EEAL
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1.3 ZB (G EFRABD

AR B VIR SRS R A A S A . R SRR R P IR R 4T
B RS E— 2B, MAEN A SR, ORET By = s 57
S FIRPERL. PN Gy . R R I Re S AR a2k

BEAk, X FAME B, DASEE D, S AELE BIR R,
BN E PPN T 1) SR TF 00T SR —ANPIRHI E K, B BUM %
INBURF AT 1F ISEIEA . FES 2T b, AR G =22 (98 [V
Y DU CGEEIPIATBOEIY A 0N A 2B M ST 5 /M R R 23 R
HEEE « 28K, BAEAWEII TN, EEREINMA AL, SBESERE
T LSRG ] . RFRIAEM (state of Delaware) HHA BRI R 3G A H
AR — BB AT SRS R BURIL BIBOR DL s s 75 B L T
AVERR, MO T “ATFIRE” tﬁ&mmm%\iﬁﬁiéF (o
15 50% S E LT AT, 63%M ARV E L s 7l I, 22 DURE R AN 1)
VEAE. YERDL BRI A B

2. IR —IRZFIR

2.1 . ISR

@ 1993 1F (AHIEE)Y 554 (2005 1517 Gk (dEXEAMEEM)
CLI.1.60597) .

FH& An NHELETES), UAIESEA. TBEAM, EFAS A,
WTEAE, WETAE, BERBUN RS AR, &S5 T

AN ARG B2 R, AR

@ 1997 F (HikAMkik) 567 42006 151])  (# (db KL A ,
CLI.1.78896) .

sk Atk AR N AUE LR ATBUE, WS A, R
MbaE s, AR TUHT

@ 2009 (AL AEE) B34 (F bR EEMY
CLI.1.113981) .

Ak AT A E N YA RN B R AR NS T A
B, WASFARATT, RUER ML, HAS e, &S 5T,

@ 2008 4 (NEATHE =LY 17 4 (3 (A REEEEK)
CLI.1.109891) .

Fb& ERBEMSWNFLE G, NYEGEE. ITBUEM, s
B, JREAVE, B NRBURF R I HURIARK L St () 45 2R
IR, B AR, ABASTHUE, AT

E%ﬁ%ﬁﬂﬁé@%@iﬂ HEVE NIRHEGE Ry, T i 4y 0 IR A
R PRI 42 i 1L

@ 1993 F (WHWHEBGE Y VEY 5 49 & G (ALRKEAEEM)
CLI.1.6384) .

FW Lk S F AR ECE IR A RVEAT 1, N S I S )
TSR 0 I 2 FL 52 B BR, B I0IRE A2 1) 4 00A T Bl 3 ) SISl (AT Rl 42
A5 B FH I — 1%
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@ 2007 F (VFTEBLEY 9 4 GR (bR EEM)
CLI.1.89382) .

FILSc R A A GRS Y, 7R BRI A 12% A N R4y, HE
TAEVE S RGN P43 I 1

@ 2007 7 (HWEIENEY 5 41 4 G (AL RERE RMD)
CLI.1.89382) .

FU+—4% A IANEL—, TN & = AL EEE A 2 =+
MNE VIR TR gm0 1 by, AR ET =1 H ) T 4 RIR
TUE L, Wi T scE I TR LS, 30N 015 S48 W55 s AT BUH T T4R
CPRCIRY S PN

() AR AV A = H e AT FE 3 11 5

() ARP=EE e A ™ o IR HE 1

(=) Ak#er=, EAEARY G 4E %, @B EHHEHE )G,
UG- NI

(YD Al PR 57 B[R] 1T S i I A 4k 110 75 W 22 5 A ol R A2 B KR 4k, Bqt
AR ICIEBATIN

BN T, N e R AN G

(—) SARFALT R ACHARR 1 [ e B FR 57 306 [R] 115

() HARBATAT 70 [ e 3 R 55 30 4 R 1) 5

(=) FpEoHAbgl N i, A FHFERTRN 2 NS R E A .

FHON A AR BEAS S 28— O e Bk N B, 7E S S H B RN i1y, W
YW S AR N B, A R SR A LS B R N

® 2006 44 A 29 H (&EANKEZESI T ikl 542808 i)
(B CIEREFREE MDY, CLIL. 1. 76286)

AN E BN VB IR RE SPIE LS A & T TR, REiRiEs
BRIEE B

@ 2007 7 10 A 22 H (&E N KM BAFHE RS R TH 1 Jma B RAER

S TR L AR A o AR A2 R i g Rk s ) (3 (b
KVEEEAG EMY , CLI.1.113426) .

88. KTEMAFIE, A FASTHERE WS 1. An]ik 2005 4F
NIMELT, St 1A A& DT AT MBUE 2 A A =y IR BRI B
WRES I BESR AN A E, B UCH TSR IS B A m M AK VLB
T & 5T

® 20084F 10 H 7 H (B ANRAREXRESHNSAELZRESRTHE T —Be
LN BRARFR R 2 B — IR S A A A i LR AR R B HH 1) U4 1 4 SRk
5y G RV E R MDY, CLTL 1.113138) &

6. MRFESE 32 AAATRSE PO T ile 2 d0 ik i e 1 (58 328

) o WERH, REZEEFWHEEE TS KEFR, NSRS e 235
by, FVEEEETE S, ORI FIE R 28 Sl Al R .

RAE I E S5 B 2008 AEATE TAEVERI . BB AN & vk TAF,
LA 58 R VA R A 20, WAV B HE 2 h sl e Vel 1A s,
TR, B, AEEI. B EEE . BURFITT S-S TT. ik
Aot ESE. B, RBGBIEAEE DB, G0 AR LR 08§ ARz
5Bt
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aE R R E A R B B ARG . TR, FRE 23 Sl i 2%
PR, Rl EA4E 5 « 12 0K HLRE 5 FF B I B LUK FI Pk &2 B 15 )
W, BB RRYE T EEEN, A SRR T A D A AL
WEA, R STIEIE RT3, Xk 2850 b Al R R SR R A 2
HAEEER L., EEkehN+—meE N KEES R @i E 4% bife
RENIEE R, FEEEA ST AR FAEREN SR, REM L
MV LA )

® 2009 7 10 H 19 H (2B ANRAEXRSMBEAEF LN X TH T — e
LN BAR TR R 55 IR a3 i 1A AT 7 AR 4t (R 1305 4 R4
A G BRI E BN, CLTL 1.128817) &

49. K THIE DAL TR VRN ZE 14 ToE 56 T A A2 ST I A 30
SENTAE N TS S Ak A=k, B4 B e TR L T AR () 130
EZTRIEARE R, AT 3 AT S SR ARSI Sy AR T T S,
T8 A AL & SHUTVR T — R IE .

W WA KRR B AR

2.2 ATEM €

® (NN TR S5 4 5 — —4E2THT) (M4 [2010]11 5)
(% (B RIEHEAEEMY , CLI. 4. 135006) .

O ([HSP EA T~ IS R A R TERCOCT R B AT A& 58
ERR SR WO M@ Y  (ERRMIE[2008]1 5) (3 (AbRyEEEGEEM)
CLI. 4. 100817) .

O (HEURIBSIFAT KT ISR T AU S THUEM R L) BRI
JpR 120071252 5)  (F (AbREH(EEM) , CLI. 4.144615) .

® (PEEVTILIE B B D14 B IRAE JR ok T BN R < IR AT M 4 AL
AN AL S TAT SRS D RIE Y (PR IRIE 2007130 %) (3 (A REEE R
®) , CLI.12.161302) .

® (Wi NRBUN G T HES MR B AT AL S BT T & IL) - GIRE
K& [2008]19 %) (F (AL RVEAMEEMY , CLI. 12.206565)

O (G NRBUN T HES AR BATHE S THUT A TR G
& [2008]35 %) (Fk (AL RVEAMEEMY , CLI. 12.217983) .

2.3 Zfp

2.3.1 JHFE &)

O “HXITSJEERIRMARA A LA RTAEN G = HENS W
%) 7 b g R, 2009. 0315 (% (AL REAHEEM)
CLI.C.187971) ],

WAL OFET X R P38 BB A AR E 10 3R & R =
i, AT IR R T faH g W pAT ok, T e St m. ™ s e
Ly PEARUIRS FE A R Ay o 2 W) H 9% 38 AL & THT A i ST I ZE A,
R AR P R AR S DT B BRI AR A SR A5 R E A
G R LA T, A A R A FAT TR BE U A
ATHEE IR DT
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2. 3.2 1THBIZRH

® “IRAIFER B EBEHARAR GighdilE) 7 LA
HNEERE (2005) FRERATH 017 5 (# (b XVEAE M)
CLI.C.86925) 1.

AR U T RIS SR H N R 57sh A& A i, A w]IR
TET S5 ARAEEH R CHFERRN, EAFMSTHEEL H AR
REMBASR, 15 CPERNRIEREARTEY Pk R B P E R E IR T
B R AR AT o L, AR, 558k S Al G RY 55 #F G
VIR IX — JEUN) i — SO 2 T 7 0 AR

2.3.3 IREIFZEH

@ “HEOIESE 11 NVFHGEE (BEAFRMESR) 7 [ HiFTE R AR
EBE (2002) WP R (R &5 333 %5 (B (ABREEHME EMD
CLI.C.49067) 1.

AR e — RN HE F AT, RGBT L, EiEaE, El
AN TE R T R U 2y %, R — R ARREF AL . AFF
s AN BRI AR 25 (0 T B AR N . BAR A R ACE AR B IR AR BB (1) e 4, e
PRBETA BT ()24 . e AR AR YR VA BIRE AL, W DL 208 G A W] I 0
TR ARVEAR T, AU R T (YR R ARG P ARRE, ik —Demtk
A SRR E S, R RGN A B .

O IR UFR BB R EARA R (EAFZ) 7 LA R
AN ANRZERE (20060 AR CYIFEH 328 5 (3 (AL RIEHREREM)
CLI.C.231474) 1.

AEZR (PN RICRE A TR BT 5 B DU AR 2 =) 5 2 0 sk
PR ) 17 5 1 R RS o

B CNFNEY 67 T A a O AR FCE KR B BB, HARE R ALk
N, BARCUERINHIP), RN SRS RIECR, DAUREALSTE, W57
A TUE, B LT RIS THT . KIEABAE S 50T KA
T T EEAE S R B AL S 0T 4%, MUt BAE H, A EHE A S BUR 5 8157 35t
Wi ARG, Ad B2t P18 ), IR FEA FH T R,
R KA A, AFBRTAREAE LA ANER LT A, FEN T, K
K AR 2 Tl S IR S 3 R R, WIS BURF R S8 R e, AN AN 4 4
KUK E, AR S 12w W . oo T —2 KRB A w], N & fif
BB LA B o A A BE 7 2508 AR KRR BUSAS, AU iR & B BRI
T, WREE. ROk, S8R Bk ok R R, =
FIHIER AT By W BIR. B THEB I Z0 T BAR KK 41 e A
W], e AL 2 BEUR I — PR 9% o WO iE 8 U RE AT DUAT A | dE R 2008, vk
AA T

N TR AR 8 AR T AESRAR LA A, VAR T IR AR IR, H
MIEA B TRRT IR ERTE, BUM AT CLET 100, BESRAREL 2 =] AN
AREAR LA, 1028w (R F0A e R Db 0 52 B ik, FEBETE Ol F e R A 2
B, IR AN 2 5 M R B s =) o DRI, ZEAR PR F) R BRI VR A T, Y
VRRVE AT B R, EBEN B A A B AR 2 (AT Vi, i HoA A vk n ik
FERfR ST T G, W BEE B IR il 2 2008 =) I AR HEAT R o

_10_
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® “IRIEIFTIERZFITAMRAR (FEWZER 7 MikaEE T+
PANRIERE (1999) H AT 442 5 (B CAERERMEEMD)

CLI.C. 232880) 1.

$?% TiE A, BT RSB 55 38 s st @ M E 5K

S B D BEYTAME, S S VAR S, AABL T E K57 5h
%%ﬁxkﬁ,m%¥m%ﬁ$§%%$ﬂﬂ,H%E?ﬁ%&%k%é&ﬂ
an, PERELAAFE, 4EPIEE RS TR

® “HIRNHRYNL A R AT RENT (PNEEZ) 7 [HITLA 4%
TN RIERE (2004) i IR—245 640 5 (B (AL RVEARGEEMD
CLI.C.49088) 1.

AL AL T B AMY Y A R 22 3 5% #& I (lk s B 4%

B B, Pl B oWl 3252 21 1 N S R = 40 T A 0 ST — N gk
1, RPN FEANE AR BE B AT YIRS & R L e, fAAEIELAT N, B
AABAT A R XS AT RIEAT G X5 48R, PSS HIX — R e T
YNV B ANV T AR — B AL S T, ERAER TN, A RINER
Hit A B RO 5.

O bt MR A R A F R R REE RHARARA RS CREY
TERRURILEEN S 7 et m g N RIERE (2007) mRA&TEE 967 5 (3
(b KRB E MY , CLI.C.230128) 1.

ﬁ%~¢ﬁ%%mﬁﬂ%%%,%ﬁﬁ?Mﬁ(ﬂmmg>Mﬁ%§§m@
N T2 VEAL A S 5 R AN TF 2 5w o 2545 EUIRSS T TR RE 75 56 ) 225 AH 5%
NAFHAE ST .

® e UFIRMESE (L SCH g AMES) 7 [ EE 24w FH T g N IRV BR
(2004) PR F5H 75 5 G (b REFEEM Y , CLI. C. 49317) T,

e e E N SO M S . W B DA E AR R 5
[PeHzs, A2 a8 NG fe h % ﬂ?x%kmﬁ% AT F WY R S T AT
HAEBZ AR AR A, TEAR G LA Z i N, NOE S E, 4
2 HNLUAME o

3. N BY—IRERIR

3.1 BRHAGEME. VAR ATEONE

3.1.1 (EEHLY (United States Code)

€ U.S.C.A. Const. Amend. I-Speech.

HE T 2831 (charitable organizations) MW HE. 1IB/E. W4 KUK
DAAGEE U VUL 55 5 18 H AR

11 U.S.C.A. §101.

HE T P E NG R T, RSN T Religious Liberty and
Charitable Donation Clarification Act of 2006, Pub.L.No.109-390, §1,
120 Stat. 2692 (2006) [amending 11 U.S.C.A. §1325],

P 12 U.S.C.A. §24.

HE T AU SH g, o s )\ E A /] A BCE TR AT . A
HEE X2 HEY) (charitable, philanthropic, or benevolent
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instrumentalities) MIFZ&EVESI LI INASLAEAL (public welfare) , Jfoik
WBRAE S INE A G, A IR AR R IR AT N2 IR 28540 W5 30

P 15 U.S.C.A. §1.

FE T iS50 SBEAT A LR, e IER AT g1 1
Charitable Gift Annuity Antitrust Relief Act of 1995, Pub.L. 101-
588, §1, Amendments(1990) LA Charitable Donation Antitrust Immunity
Act of 1997, Pub.L.No.104-63, §1, 109 Stat. 687(1995).

B 15 U.S.C.A. §78].

FE T "E R AR ) A E AR B AR A5 AN JEAT S Bkis .t
HERFE N LT

P 26 U.S.C.A. §163.

WE T W AR ATV BER L (Corporate governance in the age of
finance corporatism) LA Zsw] 2635450 B et .

3.1.2 (EEBHATEZM)Y (Code of Federal Regulations)
BRI 2 FH T

3.1.3  FUHRIM— K (ARTEHEEN: S5 @&I)  (Principles
of Corporate Governance: Analysis and Recommendations) (ALI-CORPGOV)

RHTRE AN, EEVEEYIS (American Law Institute, fajFR ALI) 7E3E[EIL
KRG —1E B ORI T HEEMIEH, 1923 FEARHEEJE /R (W, N. Hohfeld)
MBI, W R e O LLE VA N % B B AR 2R o 36 [ pp o ons
VLN ERE R, AR R I SRR AL, R SRR
WL EESTMT “FEiR” (Restatement of the Law) .

AR, AT ENE, ERSEMmMEBEAR, BB 7L N
L Z T AR LA, FEA RGeSk AR AN E, Y
BIFAG RBZGE U, A B A [F] ) 20 S5O0 s g TP A, H T
MR TAE R 2B AT 44 7 R TR, TSk o, e ER AL T
S ER AU . CARIVRELEN: T 58)  (Principles of
Corporate Governance: Analysis and Recommendations) IFf&3& [E @t pes
EZHHE “g8 R 15508, B B AL 8 U A .

£ ALI-CORPGOV #t4fs 2 A&, “#AEKILS 2.01 W BiZ%,

@® ALI-CORPGOV §2.01 (As Adopted and Promulgated by The American
Law Institute at Washington, D.C., May 13, 1992 Current through June
2010).

§2.01 The Objective And Conduct Of The Corporation (Approx. 17
pages)

A business corporation should have as its objective the conduct
of business activities with a view to enhancing corporate profit and
shareholder gain, except that, whether or not corporate profit and
shareholder gain are thereby enhanced, the corporation, in the
conduct of its business

(a)Is obliged, to the same extent as a natural person, to act
within the boundaries set by law,
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(b)May take into account ethical considerations that are

reasonably regarded as appropriate to the responsible conduct of
business, and
(c)May devote a reasonable amount of resources to public welfare,

humanitarian, educational, and philanthropic purposes.

§2.01, @AM, & Hurw 1A vl seitd o Bkt sy 613E P
ﬂ%o§2mTﬁﬂ%T“7fu%ﬂ@%hFﬂﬁﬁEﬁ,ﬁﬂ%ﬂﬁi¢
JEIR ERAL T, Bk A A ) aR DA 2 AR BRI R ) ST T
ASEET A3CHEAE. NEE X BE SEEHEZ HRSIETHE.

3.2 HERIAE LA VAR, ATEOR

EEA 50 AN, FEANMESA H CMOL IR EA R, RRR BN SRR
A L e S i R B SR A T RS T IRAR IR A WA R BL SO DG I
BT .

€ 6 Del.C. §7309.

FE T A Fl I ZEEAREE ), AR TIEKAA] (private profit) Z
G, BT DR F R H. #BE . &E. 0 KiH. A8 RESRESCEZ BN
(religious, educational, benevolent, charitable, fraternal, social,
athletic, or reformatory purposes) iB3Rtt<>tEAE.

€ 8 Del.C. §101.

e TARPTUIE T2, (S BE. C¥EREZ N
(Charitable, Benevolent, Educational, Literary and Scientific
Purposes) [n] /2 fmiJt 4 DL AR 22 Be e To 40 0

C 8 Del.C. §102.

ZRENFNAT R, MUNEEB AR (shareholders) Flai, N % BRI
fHox#E (stakeholders) 7.

€ 8 Del.C. §141.

ANAEBEEN AFRE REFEN, BT AFREAT NN 52 8] —x
(RIRRLTE,  CdE 26 4R 0 2 KT

€ 8 Del.C. §157.

e T~ al R UL BRARAE A A $i55 (corporate affairs) DLRIGEAIR
B4 5 IBOR) 55 L4 (rights, duties and liabilities) .

€ 10 Del.C. §3104.

FE T T BFAT (parent and subsidiary) AHH B 2 2%

3.3 Hp

€ Steinway v. Steinway & Sons, 17 Misc. 43, 40 N.Y.S. 718
(N. Y. Sup. May 1896).

R, LR TAAEZREBUEN (ultra vires) , SUR EAESRF] )
(direct corporate benefit) 27, WNAXTHliE AR (manufacturing
corporation) K, FET EHALP M A 22 HIY) (the purpose of extending
the reputation thereof) P b 88T 3 K U4 E #IWr (business
judgement) , FFARIE B AR IIME X X5
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€ Brinson Ry. Co. v. Exchange Bank of Springfield, 16 Ga.App. 425,
85 S.E. 634 (Ga.App. Jun 11, 1915).

ZET, EREREE T ARG HAUR I, R A A 1 B AR
#% (only as the statute confers) , AEEGLHEFRLSFHE (with or
without the consent of its board of directors) , i&JH/y7a]%t 4804,
B DA w44 RIS S W e, B O T R G R B AR A, B
SRR T8k B 2 R L RE B A2 13278, /53R IET I T 7E Georgia il iL
FOT [ — sl 2k AR EFH 2 ) (the general laws of Georgia as a
common carrier) o

 Dodge v. Ford Motor Co., 204 Mich. 459, 170 N.W. 668, 3 A.L.R.
413 (Mich. Feb 07, 1919).

ZE, EBIREE T AR SRR N A B8 7 AMT A B, AR LA F Y
WAL 5B E R A (capital stock) (yF: 2F/EFRR AN ARG MK,
Ford JeA: 2 MR SR vl 4, ARAAS NOZ B AR 2 ik, DRLA A A BE S AN 2 2632 L
F, HFEM B R TRIEANZ LSS, NTEEIL.

HA P Smith Mfg. Co. v. Barlow, 13 N.]J. 145, 98 A.2d 581, 39
A.L.R.2d 1179 (N.J. Jun 25, 1953)

ZET, VEBEEOE TR H G ARSI, ORISR
(modern conditions) , &N ZE 544 (reasonable charitable
contributions) , J&XJEIE T 2 v I 2 A0 B BE AR 1) — IR B AR E X
HISCE . ST AL BN (privately supported educational
institution) KU, PBH#YE]BEAT A 2 PR 0 5005 2 51 gy AT T i A 77 .

H Sullivan v. Hammer, 1990 WL 114223, Fed. Sec. L. Rep. P 95,415,
16 Del. J. Corp. L. 1621 (Del.Ch. Aug 07, 1990)

TERF P I R B FERL R P, 22N T RAMNIBGR. 12 EH, EBEAMY
FEAPEBbRE Y R 2% (Gross Negligence) #rifE, 1 HGFT-& P EL
WA 7T EARN, Hrp I, s A w2 AR, HORNY A2 2w
JBE I AR 52 S B 22 52 BRG], 8 H AT IRRIK#E Ccurrent dividend levels) i
5, AXRIEMESHASEL RN 3 97 (not exceed approximately 3¢ per
share) .

PART TWO: 3 Rt&EH R ZIXZIR

—h

- .J .J - ZIRFIRBIEER

Z W E MO IR BRI 43
T ‘ ‘ e ?"ﬁi/lff:ﬁ\{ﬁﬂ?ﬂﬁj\jj L
J / J (Books) + w3
: (Dissertations) . VE#VFIE (Law

. . ) tl:
. .J . " review artlcleeﬂsi‘\‘ PHEHRE (Law
reports) . WF5ZEA (Law
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researchs) . JFBUFAH ARG B (NGO) DL LKEAEEHEE (Legal Websites,
Datebases) Z5%%,

AR, B TAEEMTESE IR BRI, T8 =R A
S AR A F RS AR (Models) tHEEREAEPY, DAESES SCH U
M Sr. BEEAZEAHICE (stakeholder) AU, AN E|ZE4n A (corporate life
cycle) FAY, AW (cost—benefit) FRAYZEEE,

AR, KRB AR, BRI R AR R T AR AT SR
B, A AR EIRS R IEA FR R SR TR IO R (e i ARRY
FAR, BN —TIPCRHE AT REg HO 2 D IR FAEIRZE, 7k =Rk

1.1 PFE%RE (Books)

ALFE L 25 LSRR T AR ST ORI, R R g At - Bl B R
% . Worldcat (www.worldcat.org) PAAHWIKETE OPAC RGHKE .

1.2 T 51F8 (Dissertations & Law review articles)

AFER S IEAPFR . AR DL AN B8 S el 5 E R R B A 2 AR
FUOME I SCHER PR, A Rig e B Il B AR ] L S AR DL A
TRELb B s A 4

1.3 MZEZEI (World Wide Web)

X —Har W E ), AMCEFE R A F s, 1 H AR
Google (www. google. com. hk) . Baidu (www. baidu.com) . Wikipedia
(www. wikipedia. org) ZFHR IR R H K —MPETH . TR MZ, S
W 2% 2 THAT AR Ny A& RHE (URL-Uniform Resource Locator) DA IRITVS
[ B[]

Beoh, AT HE G EI (VED. €Dy DCD. VHS. RaF) « Jek¥%kl (CD-
ROMD T4 ot B}E5 4%, FRIRAMETER .

2. P IR EIR

2.1 PFETER

@ XRifE: (AT TUE) o IR RAL 1999 SRR

X H A AT DAAE B0 SR B AT 98 2 )AL 2 DA ) A B 5 . IR
38 AL GE A I T I T ik, A2 25 580007 [ 5wl A2 ST AR I A b
R T OISR EANE A WAL R AR . U EN A F HER . SRR
R VHE TRARBRAR R F A R H S S . @A S 52 I HLHI
LS SO M 22w AL 2 ST ARSEAE AV 22 T3 1T i BEPE L

RIS, G AAs HIVAMRRE S IRLAR S . P S ERAEI ik, R T &
Al AL DRI, A Bt 2 w00 9k 5 M 57 802 K DA 20 e R n LA
e BT R AR, A5 TS AN D il BB A ATRAG SR AR

® XN : (AFHAESAFEAESTUE) P EBEE RS AR 2001 4
FBo
Rt A AR LR AR DI IR . I8 XNER B X &
EHICHI AR ELE, Bl SR AR BUABRE S, W21
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Koo wl WA AL BT B A el B R . AT
25 TR0 B A K

XS AEBRUT A w7k i — e A ) R, I RO AR R S [ (1) A ) IR
% (corporate governance) “ZUt, MMt FI M AR UL, o A HL A 7] 3%
S, WIUEE R R Z S5, TR R 5 A H A5G e 25 110 24 ) i A A =R
HATUERES . XISCR MBI GR TANELESG . ks A A B 2 8], AN
Wb RE R BT E KA. 5T, XX IAT ¥ M DX A R SR DU AR
A R A ME— H b 2 38 5 AR R TN, DO —&%, DA S T
Rite 2 FHE, FiKBURA T B TIESREF RN, IR R &2 5t
f£.

O FRE: (A THTAETELEZESN) , AR 2002 4F
Fi o
X NG T 2F 2 E A A VN IAREAE, FAVE Bz elE b 3 T
LR GPCEMSEAE T, WA WS R, WSk, s
A AL DT ) LN AR B SRIBE ) ) AT T R0 IRA IR, R AE LA,
R E A Al AL S DT BRI I S B A AR T TSR IR IR .

O ST, B (AR S THUERFFT) , AR ARFE 2005 FFAR.

KR 2 RIS U AR AE . 15 7 78 4332 FH RS 20 A1 R SIIE 3 AT A
RI7iE, URAFISTUTRIARHEL AR 0, 225 R T ARBE Y, AF]
RS EEAE RO, SE AR IR 1A F AL S T AT AR AL A

® T3 (&AFrkiBEE Mt ST ) , PERZH R 2008 4
i o

X NGB SRR TS 1R, R LSS ENE S MM E
WAE TN RIS AL AL 2 ST RS TR ER S, R Al anfe] Ak $H 41 2% ST 4R
HAEROER, BRRFEEH TR TE i T k.

@ LU (AFNABESMZIITY , W EN RS R AL 2005 SRR

FECRAIE CATHABRGERZTTY — 10, B T IR 7 B R — Rt
HigZ A, FERERPER AR, EHRSMRHSEFHZRHIZNH . T4t
STAT, TFEIZHE N 20AE A 7 VA PR AR S ok M, SRR A, HEE
SR 2 48 H 2 TR SRR R 44

® BRWiE . FMHI: (IR AR , MRS AR 2002 4ERR.

AT A ER B AU AR AE . 5 DURI R AH S AT 4,
Fe A S DTSR A A N ARTH ), A5 DU R T AE M ST A A

R BT

2.2 WITIS e

® WHUL BUR:  CRFHTRUIRED . B CGITCEA) 2003 45 9 1.

BATAUR —HBOh e SO EHOMIRG, AT ISUARLE S MU R 1 1
0 AT SURRIASEA 1, BT NESE 35 B . T AL
SRIRTY B SR IE R R R AT USSR A2 0 pr . S0 A
WAL ARIEHEAT T R, 45 UM T4 L WSR2 T4 BUBIRE 0 I 1
S, VR FHTBLY 0 T ARV BRAE AR 1 B
RIS A Z IR BRI AT IR TR 5 R TPk —
.
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@ tk: (EREAFMESTTEMRALRLER) » 8 (EFRIE) 2006
3 M.

s A R A g i B S B /N S <Y S5 /N D€ R ey
fEEEE P AT (1D MNARPRTHSHE;  (2) X% H 15T
(3) XPBPE L TIAE %Igﬁ%@%lAﬂﬁzAE%ﬁﬁi,M%ﬁ
[t R FE AR F AL DT Ry, B mVER BN, @i E R H
FRFAAE S THTIF R A 7L HAMAR

® 7 (MASTITIM S M FRERTNZEY , 8 (EZERD
2006 “F55 1 .

MDA 2 BT S A BAR A 5 4k 2 R O Z 0 — Fh i 2 M ARR RIS o B
BATI CARIEY 25 5 408 IRAEVEA I T AR (k) BS54 Tk
£7, JoBE TR b AL 2 AT VA b BAT AR R KRR . AR
5 RET S ANEPERR, BAEE R P EE R AT N FRE, R4
TR S T, RRIEAT N RS IR WA T DU g . SO ARk AR 2
DTN X, PR, FRIEFN N 25 83T T8, BJagh i 7 A Xttt
KAEMﬁE

@ UHH:  (FE A FAL S THT R AR A B R AT g v B
L) 2007 425 12 #.

CATREY BV )G, a2 E&E ST, ORI B . 2
A AL DT AR 2 SEBR G, AEAR KRS BT Rl v R A 2k . AR,
YT T AR S TS OB AN, V2B B T 2 A S AN e PR ) e
Z RN, T H, BRI, WA E AN A Al A T
— A MER R ) S AR T . H A RS A S E I P EIRAE Y, 8 A ]
FESTHTIC AN “AMbIpit” o “BUNFMERAMNL” 2 “IEMME” . BRibz
Ab, BN L8 H T S5 T T AT S R S A SR AT S B 1L, A
i (AFIFSTHERVEIRSY , DARNEE R AR RI N Z %5 aA
ROEBEIRATAE o B =B 20 oh R AT — RS A w4 S T T g R
B, AR RIEBE S S B AR T

@ KA&Z: (RIS THUE: Wk A ST S EMmEN 2 ) , 2%
CrhAMEE2EY 2008 AR5 1 3.

KICNK, AT TR E S — MR ST, S T N AR & 53T
W T BARFRAE; [N, A F A ST IR CEAE T IE At ), 0 o ) e
TAFFE ST EIESR . AR STHUEMTESE, BEEATHEFRSUEN “f
IR, WEATFIEMEAEN ) “CRAW” , HIEARBS ST ARG EE .

® Sk (AR STHTI Y LS, 3 (P EBEE R
2008 4E55 2 #.,

3L DA [ AR EAR RN “HE ST T B AVIAN R, BT A RFE &5
AEAH Y S FLSE I ) 8, 7R & BE G B I Se R RS 22 e T A w4k 4 AR Y
(P A P T S

@ KWL, R (AFASTUTIAARY » 3 (TUEEAIPFe) 2008
E 5 W,

O] AL ST 30 BT 9T A Tl ST AT ) U A, S TR AN ) 2 )
A THUT L TR A0S T A S B FE o 1 FARERAE o 0 A W R P ki
R0, SCEFR I BN TR ST T T N . BARTEIX—10
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ﬁWﬁ%@%ﬁ%ﬁﬂTu@%hﬁmﬂ%ﬂﬁxAﬁﬁﬁﬂﬂfﬁﬁ,ET

RELLR P IO m) A AR RIRE R AL s DA, NP REASIR] 2 | 1 2 AR i A
ﬁﬁﬁﬁﬁﬁ%ﬁﬁ%ﬁxAﬁgﬁ

® KT, RIL: (RESEM: AFHSTHUERRE) , B (BUkiRIE)
2009 “F55 1 .

AN FE TR AENE 5, s DR AERIERA B RS, HIR T ARE
A H B S AL S THE 2 O R — Rl —R H s T A FIEK.

%EuéﬁAiﬁﬂﬁumamﬁﬂmﬁ% 3R ) B 5 5 R S AH O (R4

ELIEAS, LLSE TR NG BRAE R S Bl AT FrEE 1 A e, L IR) v S H i ik
ﬁo

@ iR (NFEIASTHUEWT A “HARER” ), B GERIESE)
2009 4F45 4 H,

KF N F S THT TR A BRI “ Kt Wi, 2w S &5t
AEREEME, 2 NEREE . BRI SIS, s Lmh A nl R e %7
Pt ST, #STHT R S CHE T “ ArlNESEL” . (ARTE)
95 KRR AMFE S TR SRR VA R, RS B A AT A G . A
A AT A RTE AL S5, HFE TAR AaiadiE. Hit, S X
%%&%%&ﬁ@ﬁﬁﬁﬂﬁmkﬂﬁ*&ﬁﬁ%%& XFUE, AR FER
@m&im%Wtﬂﬁﬁ%%ﬁAA7%$ SENFBHLM, BRTE s ik or

LR A U%HMﬁﬁiﬁ@\iﬁﬁ P TR AL, 55

%E@mm% WL 2 THTZE T Bl B He At Dh g 3= SCPLA, X4

ﬁﬂm%ﬁﬁﬁé%mﬁﬁ AL S THUERCH “HAMER” M EAH

23H%§m
EX—HB AR R AER T I A, srms L. Hh, R2d

S M ZE AT, 6 REFE B — KRB AR T 25 v i A T 5
By 1 HIR TR0 SCER PR —ANME— A E S HE (citation) , KRR
WO PR,

HAOR— MEBUFAZ (NGO, WHEREMFNED k& T AR ST M
uli KBS

® LT EF EM (www. csr—china. net)

RATRTHR A, TFRE 15026000 14 BT Frds v £ k5 I .

[ ) EPI/\lkﬁ:z:JJ?EH (www. chinacsr. com)

HE A #2540 (China Corporate Social Responsibility
Center) FEMALEESCRE, I REUR A= 557 TAR BRI 55 )

@ E A A ST FER (www. chinacsrmap. org)

HE AL A S BTN PR 2 B E R A F) (GTZ) « BiEHEE A w56
FAEEAE B ARG A r L FERE N H, Jf# CSR Asia HARBAAS/EIkFE. XA
ﬁﬁ%ﬁﬁmﬁ%Lﬁ%ﬁﬁmm*%ﬁV%%,M%%ﬁﬁﬁﬁ@ﬁ%ﬁﬂ

FESTTATAZ, A B Akt & i 7 b [ A b4k 25 53T 1k R .
ﬁﬁmmﬁﬁnm%mzmm$ﬁ<*ﬁumaﬁﬁ LD .

® 2010 FLATUERSE . WHTS

HE S S P EAAS R Eﬁ RN AL 2 TR
(www. csr9001. com) KAF»
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@ I ARfE A2 TiAENLA (Recende CSR)  (www. recende. com)
PRIt CSR Mg PE I, M FER WA B0 H7, B E B LR A HAT 577
ik CSR &1 o

3. MBI ZIRERIR

2.1 PEEVERL

® 73 Am. Jur. 2d Subscriptions §11 (March 2011).

e 7 ohgassEe 3 A HIPT A48 (Subscriptions for Charitable
or Public Purposes) ZJgl]: (1) Ar/HERBE, Z&FIKEZRHIZ
(contracts supported) ; (2) $HWEIT W AGEMEFSRIE 3KA] (The
consideration need not benefit the subscriber) ; (3) ANFA S W
5. Hl (fair dealing, honesty, and equity) ; (4) &AL
B, HT#&ENM (eleemosynary institutions) WM —ALFIHIE,

® 18 C.J.S. Corporations § 276 (March 2011).

o T 2281k (Estoppel of subscriber) , fHEIHERT,
24 | SR K A R 5 4% (deny the validity of a subscription
contract, or liability thereon) . 4/ #]524MZ A HAF] 45 5
(dividends or other benefits of membership) , ANE A AT 45 04 24 47

@® James D. Cox & Thomas Lee Hazen, Treatise on the Law of
Corporations §2:11 (2011).

N T AT AR 5SS TR E BN T AR AN (KE) 5 HAbF)
Eﬁﬁ?@% FRI S o

® Oliver Sheldon, 7The Philosophy of Management 342-390 (Isaac
Pitman Sons. 1923).

Oliver Sheldon A FI4ES DT 5 2 w) & B AL P\ ARS8 i NS 75 38
EI’J TR RER, IFAARA RS THFU S AEEEERERAEN.. BN “Ax

#H257/F” (Corporate Social Responsibility) g X HE& .

@® Saleem Sheikh, Corporate Social Responsibilities: Law and
Practice (Cavendish. 1996).

Saleem Sheikh fH 25— ke H A 7 44 A] )Y, (Corporate Social
Responsiveness) ME&, FEHA 4L THAEMAL I S K 73 ok (1)
SR SR A2 I AN 2R AL 25 AR (A JCHT 5000 4F %2 76 550 4, 1000
R 1500 4 5 (2) HRE B XIS TN (1500 424 1800 4F) ;
(3) TPALETH] (1800 4F2 1920 4F) 5 (4) AERALK AR 4E4 5T
(1920 FER4)

@® Max Weber, The Protestant Ethic and The Spirit of Capitalism
(Scribner. 1958).

Max Weber M ZRZORISCAL B A BEFDRE T /KL (John Calvin) 509)E, B
MAS S B AMME M IR AR A, B RIBIHAE R “rha @Bt kIR RS )7
MmMLEE, $Eints %EZU\#JE' CORME BT e IURSCE S TEIST . AR
S WU AR IE S e, AT ORI AR BA R RO M

%/h:o
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@® Adolf A. Berle & Gardiner C. Means, The modern corporation and
private property (MacMillan. 1932).

Adolf A. Berle 5 Gardiner C. Means i i X 36 FE HLAC 2 7] 19 K B =2 HE A
G0, RILBEAEIAC A AR 2 w] T A AL S AL 4y &, A3—H, &8
BA B N SE PSR PR B, B ARATT A A DX A & 42 [ 18] 1R A [
BRI VEI o

@® Abbass F. Alkhafaji, A stakeholder approach to corporate
governance ! Managing in a Dynamic Environment 122, 123 (Quorum,
1989) .

Abbass F. Alkhafaji 7EP5rpdgtt 7JLAMEE: (1) BUACHES X 2wl 4120
PR, CH2IR SR AR E L, B E S, (2) AdE
Sk “RZEIAAL”  (profit-maximization) , A2 DU B8 A A v () 0
AL HEBCHER TRIAAIZE AR (3) ARFEMSE B L%, LS A
Pt oy BRI (4) 2wl S AR 2 DU AT A Pt o 1k e 2 A
(5) AFZATHWRER A TR, WHMTHIBZRZ 3T, A, ARAFZ
K. WAk, WA F A3 R4 ST, IR A2 DURE G BUR LAAS L B2 AT
(FRERL, FE A Wl 235 3), 1S vl G 852 BIA D 222 & .

@® Howard Rothmann Bowen, Social responsibilities of the
businessman (Harper. 1953).

Howard Rothmann Bowen fEHH &, 28 w]ANBEANAK LAd5e K R 2 1 4 % ZRATT
BRI A B I ME AR AR H W, TR 2 5K R 2 1 8 0 i < ) 25 2 M)
HARPTA A 26

® R. Edward Freeman, Strategic management :@: a stakeholder
approach (Pitman. 1984).

46, R. Edward Freeman 25t T H OXF TR fiAH e (Stakeholders) [
38X, BRI “HBEERetg s ma Aol H ARSI, Bl Rets 4 Ak SEIR H AR 1)k B P
Wi (RATART AN N BREAA " o 4% F oK, Freeman 7EHEHISEE A HIRBIL T %K
Milton Friedman [f] “ZEHERR" BB “ A al4hos TiAF 2 A I AR AT TR
(The Social Responsibility of Business Is to Increase Its Profits,
1979) WAL B, MRIERAgHEwRR L TR RAAHCE I, AR R T K
R (Shareholders) EBRFEAL, N ERIZAHOCH (Stakeholders) HIF|
i, FARHMLN R (Suppliers) . JH#%# (Customers) . JgiAd
(Employees) . &%, MHhitt[X (Local Community) PAAZAEFEE (Management)
(1] 2

® Douglas M. Branson, Corporate Governance “Reform” and the
New Corporate Social Responsibility, 62 U Pitt L Rev 605 (2001).

Douglas M. Branson fgHi, 2wl BB AR 1 — N AR LR L A H]
EEH A TR,

® J. E. Parkinson, Corporate Power and Kesponsibility.: Issues In
the Theory of Company Law 267 (Oxford. 1993).

J. E. Parkinson X4t 5ifRAE tHan FXilsr: (1) UH S5 AR AFH L
PGB AR AUE, 00 RIS THE S ARt &5, (2) B
W5 QR BT NG AHE, 43 MR X B SR EE X ER T
o (30 AARHAT A SBNE R NHE, 700 W E R 2 DA 5 A2 3 E A
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PFESTiE. (D) DARAT AR EEINUAHRE, 7000 B3 G R &5t
115 T H 3 S E RS 5T.

@® V. Michael Hoffman & Jennifer Mills Moore, Business Ethics:
Readings and Cases in Corporate Morality (McGraw-Hill. 1990).

W. Michael Hoffman 5 Jennifer Mills Moore iA K, 18 X 1ETAE &N
ey dL “IEEARE” MANLERDAS BT AT B “ ARt ” , E—M A
AR MR ] N FEAN (E AR UESEAS R AR (PR SS T .

® John R. Kimberly & Robert H. Miles, The Organizational Life
Cycle (Jossey—Bass. 1980) .

John R. Kimberly Fil Robert H. Miles 7Ei& F Ay Bl 25 b b7 2 &)
Hwr e B, =Bl T AR A AR, AR BRI
B, HEEAEY, EAWK. 7 R L, SRR, A F 4
AR A Be——2 . 2L, R, RN CHAEL R
B S B BRI, SR, JRRE—DERH TN R, s
OS] R IR BEA B4

® Filis Ferran, Company Law and Corporate Finance (0Oxford, 1999).

T X 32 [J s\ vk BRI T BEXE, VAgh T SR g ), B A 5 )

(Ultra Virus) . A& H#EZE3A]JEN (Direct Corporate Benefits) . &8
HIWr 0] (Business Judgement) Z52E,

2.2 WIT5 e

@® Adolf A. Berle, Corporate Powers as Powers in Trust, 44
Harvard Law Review 1049 (1931) .

Adolf A. Berle WHf “EHIEAN N IR ZIENNA AR AR 5577 1)
FEGEM R, WA WA A IR 23 85, ek 1R W 7 i 5 () 9
Blo A FVEHEAE N AR ZIENNACH B AR @ A5, — VI TAd. A
R A NIRRT BRI, ANEUE A R, HAT A
WAL FO TR IR 0 AT DUk SR 25

® E. Merrick Dodd, For Whom are Corporate Managers Trustees, 45
Harvard Law Review 1145, 1160, 1161 (1932).

E. Merrick Dodd Wi, Z2wlfFALGHIMA, BEABAIIEE, A2k
- I1RE. o al MBS TR AR R SR AR, B REAE A A FIMZIEN, AN
BRI G, IR ST D T SRR A AR AL S DT IK (a sense
of social responsibility toward employees, consumers, and the general
public) .

@® Adolf A. Berle, For Whom are Corporate Managers ITrustees: A
Note, 45 Harvard Law Review 1365, 1368 (1932) .

Berle kLR A v () B A 0 JBAR (RS2 FE N NA R 4 A4 Jie AR 1 )
i fn e WIERE, Ik Dodd BT SCHR AT 2B (1) Ak an] R
F A A F A R A SN SZ e N FERH AT T A 58 B = e vE s () AwE
PEE N ZR B4 OS5 AR Ak, 0 S B B T HEAT LA 70 R 35 0 R NI
Fk, BT ANV AE B TR A e A B SR 2 B HAd A 2 H AR
ANREFE N Z AL ST 6
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® David Ruder, Public Obligation of Private Corporation, 114 U.
Pa. Law Review 75 (1965) .

David Ruder {IHifL 48 15 Rl KA BRI, (28 AW s U HESE 2 Y,
P HRE 2 w8 < T A7 O 16 2 JEAR R I 1) v AL

® Henry G. Manne, 7he Social Responsibility of Regulated
Utilities, 4 Wisconsin Law Review 28 (1972).

A v TR RIS A — MG A3, Henry G. Manne 1B
5 T H F AL A mlfE S TR A FAT ARG B 2 .

® Clarkson & Max B.E, A Stakeholder Framework for Analyzing and
Evaluating Corporate Social Performance, 20 The Academy of Management
106 (1995).

Clarkson HEKEHHE L RN A —HAFRKRANBIE (Primary
Stakeholder Groups) 5 —ZA)=E xR AMHA (Secondary Stakeholder
Groups) . HMEIHFIREAHLS Y, AR NS E £/ (as a going
concern) IMAF/E T ERFEe A, BHELT FARA M KR, B8 it
2 PN DR A R SRR AR S T . XS e iR S B A ]
FA BB HABR ) FIBORF 541X o J5 & SR FR L85 ) 2 W] 552 28 W] 520,
HE AR ZERARERR BAZA AL ERA A B, a0k Ak
RIS 2R T T A 72 S A

@® Adrienne Arsht, The Business Judgement Kule Revisited, 8
Hofstra L.Rev. 93, 114-130 (1979).

Adrienne Arsht 18 &S AWM HRER: (1) RPEEMW R RFER
il (2) ERENRPLZHARNAMERR: (3 CJEATHERE X5
(4 CEATIHESENS:  (5) FFREHBEENZIEH . BRARR & G RuEuE
FIRHEE Z A IER, SWRFAS Y 2 AiEME, BPidiss. EBIPBEEA RS
HHZRE, AOfEd)asit.

@® Richard M. Brunell, The Social Costs of Mergers: Restoring
“Local Control” as a Factor in Merger Policy, 85 N.C. L. Rev. 149
(2006) .

Richard M. Brunell $&H T “WALHIFSRA” S, FFEF&HH M T4
FEHIR o XTI i O DU AR 25 A DG IR AL 2% DA IO T+ 28 W] 1R A
K5 RERRHEE,

@® James T. Hale, Fifth Annual Directors’ Institute on Corporate
Governance: Target Corporate Responsibility Report 2007, 1622
PLI/Corp 223 (September 24, 2007).

5 EH AR A vl A2 DA By, B di A I TR] 2 2007 4E 9 H 24 H,
s Mt es s BB &8 BE B ETTANA T R E A S THE PR
FFAHN 3 HOR 5

@® Thuy-Nga T. Vo, Rating Management Behavior and Ethics: A
Proposal to Upgrate the Corporate Goverance Rating Criteria, 34 J.
Corp. L. 1 (2008).

Thuy-Nga T. Vo ¥S{ESEUEMATHIMIE, F & T A A FRAEARF SR HEZ
FEBAT A S AT, A RS THER IR AL T AT S (A .
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@® Matthew A. Melone, Citizens United and Corporate Political
Speech: Did the Supreme Court Enhance Political Discourse or Invite
Corruption, 60 DePaul L. Rev. 29 (2010).

Matthew A. Melone R&tH#%¢ T EEHII 42 Ti4TiE3)) (corporate social
responsibility movement) , JfMZ VAL AR 7T o) el RE T A *&%ﬁx

® Virginia Harper Ho, “Enlightened Shareholder Value”
Corporate Goverance Beyond the Shareholder-Stakeholder Divide, 36 ].
Corp. L. 59 (2010).

Virginia Harper Ho 57 T4 A5 KAk (shareholder wealth
maximization) PAMAEFIKIIFZE (long—term firm value) , JELEIEEAH
RNE TR SRS EE S E, R RS 45E (voting &
engagement) W] RESEAIZIAHOCHE S 5 A R)H BV AR .

2.3 MR

X AR RAE LTI, sz, T, RE2d
AT M AW, =R NER BT AL S ST ARE CHE HRFER,
2011 4E 4 H 1 HEJE VIR

@® SA8000 (Social Accountability 8000, 1997.10)

MRYE E Br 57 TR AL A ABCE S MBS B LA A 2] 2 1 4Bk
T ANE R E BreAniE . HOR B R RN B T A N 1 S, B RS AR AT
FRUERIZESR . SA8000 FrvEidE H Tt A8, ATAT 47, Tﬁﬂ&mﬂi HAK
i 1S09000 Ji i B HAA R M 1S014000 IABEFAA R —FE, B — B HE=
JPNIENLA S A% 2 T BrbrifE . ArvEA RS ST 9 AN TN A, [ EI\
sEIAMEST A RS A AR UM HSEMRRAMECR . B, S
P, TAERE, T¥%. SRAR.

@ 15026000 (2010.7)

IS0 26000 2> TeAEFriE 2 E brbrEfb 2028 (International Organization
for Standards) [ 2005 fEJFAAIC B 2R — AN E PRt S DT EhriE . MR R 1S0 vk
B, IS0 26000 ¥f&—MESTAEFR S, AR T =J5AE, AR
R bREEHN SR ORBUN . AT A4 20, W4 B Ry 2 F i
e, PRMERFEALSTHTM T A AR, B A2UEE, AR 97 TG IR
o MBS ATPEE . HRENGRRY U ES 5K k. [N, ek
YA 2H 20N 38 st 0 5 5 R 2 AH OC 7 VAR AT I, A T B AT 4 5T

LRSI Y A 00 N 54 22 AT R s, AUt Y, R&EVFR], 1521%%
&, mFEGIH, HEHIREEE KA.
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