(W 2B k2 505 3+4 75 (20224 9 1))

T A ALHEICB T B BRI

——O—RUA b e HNNF U Z2DHE—

A RO

Hx
— @I
T & O SR
1 SR oS
2 AR
3 s oy gEgE
4 %3 : Brandeis, Lippmann © L T Veblen
=R D S BT E R DR A
1 Ripley @ &5
2 Ktz &8 ORIk
3 MR S BT K OB
4 Ripley OBHEE
5 —MkTED SBRD LA
6 /NG

— [IL®IC

20214E 3 H 1 HD SQUESESifT S iz, ZOFERETE LA

F, I—KRVUA b e HNF U RERIGEERDS Z EIZH B, HlAE,
YUEEIC X 0 BathiR, A EGRI R DR E N o0, B B
@ﬁ%ﬁb%M¢t%gﬂ%&u¢5%%%%@%%&&%@%%ﬁ*
HBONB LI T, £z, 0I4ED HAFLERSEY VARV 2V LT
(1) ZOMORMREEEI I THDTHYWT ZLEZRNOD, T LRED

(195) 65




MR EBERYE HE50&H 344 5

i, I—=RUA b e ANFUZABHY BFoh, Bix sl f»b@??’
n—%ﬂﬁéhf,ﬁ%a%ﬁﬂﬁbmubﬂt:&m,ﬁﬁ:%bm
DRETI—HRVUA b« HNF U ZDHE SN TLE, BUEOKELI,

W ANEB > TETVEN, TROOARIE, TAYAITEIT S
T—RUA b e HNF UV ZDOEEEMSZI TS, XIS
B, T B—2D AN —IIZHE > TB EN->Thilh
STRREL, HOHBEO S OB 3L HIET D TH 5,

ETC, ZITEHTZDIF, Ta—RLA b HNF U NSt ER
D&ESBEICE VLTS R UCBIE, BAEOMRERIGICHET 2427
7o— %@%ﬁ@%ﬁtmot D3, i%m%&<7XUﬁTWMEL
Aﬂént\—uf~—/x %®FﬁﬁAﬁkﬂm%ﬁJT%© hat

NIZERmIE B EEDbN S,

UL, FHIE, H2HmCEHICUTLR, ZoMXONFITH Z1M
FCALIERVNL, TZTEOEMERASL, TOKUIK LMD
WER, IRLTNAN=Y =3 - XDUEAEET 5 bDTIRTOLD, #%
SN ZHNCHREOBINC X b, T TIIHE & XSS EEESh T
t&mﬁ%@f%%iﬂ—ﬁvfb-ﬁﬁ+yxuﬁﬁéﬁb®ﬁﬁ®

HEE L TIRO D EREITTE L, 20214FEER - V-V I H2EDb 5 [H
W D HBR (HRSHE20214E 1 H 4 BHAD,

(D [ZAbd2a—KLA b e HRNF U] (HEAEFSEY VRY 27 L
BFE - 20164E10H 9 BH) [AIFIRGFEEH52109 5l ] o

(8) HWIAFFRZLD [N=Y=I—=0X] X, £DETH 5 THE MODERN
CORPORATION AND PRIVATE PROPERTY bAOTHEEEEHEIEEBED
LTHL,

(4) Aporr A. BEriE & GARDINER MEANS, THE MODERN CORPORATION AND
PrivatE ProperTY (Harcourt, Brace & World, Inc. 1986) [hereinafter
MoDERTN CORPORATION]. 7535, HaRZFF & LT, #RHE MBS &FL
AWMEED (20144F) 22 TH L,

(5) Harwell Wells, The Birth of Corporate Governance, 33 SEATL L. Rev, 1247
(2010). AFEiE, COXEIZES E2ABKZ N, F, XMATH 20
Fxry B TER WL DIE, Harwell Wells 85 [H LT3 6D %2 2D

66 (196)



T AU At B B eI
HRDPIEE 52D, WOENSEDON, TDOIEEZ, iEEXRD
QI E NI IHETH 5192 AT|D, N—=1 =3I —rXD [HR
St ERIFRE] 22 E L TH S TH B ET2DONEHRINIERMTSH
5, HFE, BROTI—RVA b e INF U ROPTHBESOITE
D, I—=FKVUA b e HNFURITBIBBROFEROBE O TH B, F
fo, WER, TAVADOI—KLA b« HAF U RITE T BHEAR LR
HAROICERHRSEON2bDTH Y, FRFITHTE &R E W D RN
oo REE L THEREINcT =R U A b« HNF U XDIRH D57
lTbba, Linl, =0¥HEE A LTEE S L, FfET

u&<,$%ém%mw¥f%5&®%ﬁ%%éo
T/, BT, N—V ==V XORNTEBRENNT, FrE EXBOE
zﬁu,%ﬁ&i%@Fﬁ%J&mo%zﬁ#%éhkrﬁﬁ%ﬁ&ﬂ

MWETE] OATIRNCAEL T EDF ﬁ%%éo

TRELTWBZ Eb B LTEL,

(6) William Bratton, Hedge Funds and Governance Targets, 95 Geo. L.J. Rev.
853, 884 (2008).

(7) Oliver E. Williamson, Corporate Board of Directors: In Principle and
Practice, 24 J.L.E. & ORG., 247 268 (2009). /N\— 1) = I — > X D434 Hs &
ZTH B EEZB¥HT, Willlamson 7213 TR L, S DEEN S50
FFCH 2Bl shicy v RY Y LATR, TOHEBKZ, #EHicws
187 - 725 See Symposium, Corporate and Private Property: A Conference
Sponsored by the Hover Institution, 26 J.L. Econ. 235 (1983).

(8) HIZIZ%BO Ripley 28, "=V =3I =V XORWETH 2 LT 5
X & LT, Lipartio & Morii, 33 SEaTLE L.REV. 1025 (2010); ¥ 72, K b 5
Z N4y THE 4 75 Hovenkamp & Z D S IZ DWW T, i L T 5,
HERVERT HOBENAMP, ENTREPRISE AND AMERICAN Law 1836-1937 357-59
(1991) [hereinafter ENNTERPRISE]. 7 (%, Marshall Veblen, Z L T Ripley
IZDOWTHNTW 3, F72, Hovenkamp (%, RO XS IZHim LT 5,
[FEHE &I D 3 BE ] 12, = OEY A Berle & Means OB E LA
WEE (1932), HIEIREFYE, V7T U XLEYE, —a—T 1 —VEGKEK
WG 27 LV —XTH B, TDOREDHT, KREBESRABRZEE,
PRE, $HESMERE, BIXUONIHOIESRELEEIC LT, BEORET

(197) 67



A FBEEE 5055 3.4 55
KFgid, T—HRUA b o HNF U AN U HIZONT, =)
=I—VRYBNZ, o2 AEMLIS & 2T TIC@ILT0ic s T
ZHMAREL ZLIth b, TubL, HRokL&ttickir 3 A&
X HmOEFKELELETH B,

= PR EXEDS R

1 HEEREDHS

Harwell Wells 12 K4, [BUREStEERAMETA ] &, BHHIC &30k
BYoHMT R NIE, BENBEONS 2HEFENAHMETHR
Mmoleld B, TOERT, RFEFH, BEE, £LTYV+r—F YR
S, #ricmBRMEBREICRT 5 735 v 2 H Rt
LTHULKI—=KRUA b « HNF U ZOFHEMEDN, HNNF LU RZDHD
CEHERIZED XD BHEBEEZ o, E0HTEEMBELEIY EL
DTH B, TOME, Lt ST & KRS, 200
HEroF oL, TAV IO AEHRICBEME L TGEHRLIOTH
D, ZOI X, N=Y =3I —=UZXNZOEEATT BHiH S+43H
SNTW, EREERL %,

UL, "=1)=3I=0X5F, O UBBICHEHINTHWEIERE
BIEEZVESEDBPWONTILTORODTH S, 0 YKFDFINEEY]
DORFFEH LEERZ, T EXROMIIE-T, TIhbbkbHS

THINSNB LI IR -72DTH Y, P IR TIE, It s i
D EHT TSR aA—RU A N« HNF U 2 ERERBOAT]/RITE
#%Td %, Herbert Hovenkamp, Neoclassicism and the Separate of Ownership
and Control, 4 VA. L.& Bus. Rev. 373, 374-75 (2009) [hereinafter Neoclas-
sism]. = @ Ati & U T, Dalia Tusk Mitchell, Shareholders as Proxies : The
Counters of Shareholder Democracy, 63 WasH. & LEE L.Rev. 1503, 1527-33,
1539 (2006) [hereinafter Shareholders as Proxies]. Mitchell 1%, % H & ®
WHEIC 31 450 7 — < & LT, Iz @204 ]I Ripley O @ $E AL T
HIARME—DIEFETH B, 1d
(9) Harwell Wells, supra note 5, at 1248.

68 (198)



7 AU At B B I
N3 IEMESERNBIBATH 200 %Hm L, ROBBRISEELZ 5 L
Bboha 7 IV—71F, EOLH5BITN—=TTHsDH», LT, Tb%
bITE EXEBMEICR 20N E NS 2 & bk Lfbt@f%gi

192060 TIT, I & XD 8, £ HIcBs 2 SR EITHT 5
BT NESMEAT &R UABERE LT, LIPS hicpkX
OHEERENEHREINTE LI EITH B, BADLOHIZ, ZDXHINE
ZH eIk CAS I A E L TIRALTERICERLTET
Wb, fiobFi, N=1U=I—-UXERULIIT, KIEDORHEESH
&®¢®%ﬁﬁﬁtbf%%bt@f%%oﬂ—ﬁv4b-ﬁﬂfyx

, B oWmHE, MEkor®E, T LU TARKICASNS LS, HEMW
HEO T BHEITE - 2DIF, ZDI04ER, F78HH20004EICA - T
MOIEFEITE 512D TH 5,

Z D &S iz~ % Harwell Wells O g E S TE LB 51,
a—RUA b e HNFURIF, RYIN—) =3 - XEHITIHF O,
ED X BEATHH S OFERNEIC LALICMET 200, LT &

R%é@fumh$>

Z T T Harwell Wells i%, RO KD IZHmZRK>Thb, F—& LT,

—RUA b HNF U ZOMEEMRIAAEL, 1920650
WTHERDORBFESOOTh > e Z#m L THh, B LT, HAE
XEED 5 HEC BT 2 IO EHD FH & — kR B L T 5, Z

(10) Id.

(1D N=V =3IV XIHEEALTIMXELT, ROTOERTFTE L,
Robert B. Thompson & Randal S. Thomas, The Public and Private of Deriva-
tive Lawsuits 57 VanD. L. Rev. 1747, 1756 (2004, B 5%, 20ffd DT &

IZhtc o> T, RN EOFMHNICAET 23 —RLA b« HNF X
OJB'ZHEE’JQIE ML AL, TS @Mﬂﬁm TdH 519324E A DFH %
LicnN=1) —=3 =V XL THRRI NI LU T3 ; Douglas M.
Branson, Corporate Governance ‘Reform’ and the New Corporate Social Re-
sponsibility, 62 U. PrrT. L. Rev. 605, 605 (2001), #ix, I —R L A b« #
NFUZDFEROAMAZEN=Y —= I =V ZNOEHELE LT3,

(199) 69



MR 50K 34 5
2T, 3ADBEMEETH S, Louis D. Brandeis, Walter Lippmann, <
L T Thorstein Veblen IZfE5 A4 TTH D, o, FrfE & O 55k
LV WHBHENBEORE  PRICABELBTVEEZERL TS, #
53 AR, LTLMAEXOMEERTOMELE LTIRATIELS
T, Pz EEILTOuRLoTH S (i),

ZLULTHAZELT, FORYEHAIT7E % William Z. Ripley (28855 4 24
TTIEB LT3, Ripley 1%, 192041238 U 7 Main Street and Wall
S@guﬁwf,ﬁ%ﬁf%ot:—£v4b-ﬁﬂ+yzwﬁi%f
hy, N=V=3I -V XDixbEEILIEEHE TH - 7z, Harwell Wells
IZ& N, Ripley i3, MK, ROAHERFAFEHFD—~ATDH %, Ripley
DU, ThIoT 497 « AV VBT B AE—FI T
Dk T, BRI T 2H 72 B RFE R E HET 5 cdicEK S hic it
REANF Y ZITBOT, REREFISE U TR R LSiIRE L TdHo
HPHAEHE LED 2D TH B, D F v o R— 1, JRHEPHIC R SRR
&Y 4 —)b e 2 MY — bEECITARERKE, STEHEB O TH
5, THbL, HoOBE « FHE, Py &KL SR oS n ok

ﬂ?éﬁﬁ@&ﬁ%&vt#@®iWMﬁ0 IHoE O T
i b0 %ot%wfﬁéog@;og,wmﬁﬁi T & XD 53
B WS JEREATA LR, 2hdBlEToRNTH 5 2 & %k
SHONBRRUTH - 7,

(12)  WiLuiam Z. RipLEY, MAIN STREET AND WALL STREET (1927) [hereinafter
MAIN STREET]). Z D3, bFEVITLHHATH 5, I 2 THFICHMT
%o 192T4E @D The American Economic Review (2L & N 7o B @ 3@ S i
197356 H 1 HIZ— FAN=E LTHREN TR Y, FRXR—s3—s3y
7 & LTI, 2013%E10H2TH I RE T3, EB56 8, TV VY TA
TFuRETH %, 753, The American Economic Review 13, —HERIY7S %‘%‘Zﬁ?
DY v —FINThb, 19IUEICESH, BEFOSTTERLIEL,

U I N TV B HliHEED—DTH 5,

(13) Harwell Wells, supra note 5, at 1249.

70 (200)



7 A AT B B RERIE
BICEPI E LT, Harwell Wells i3, /N— VU =3 —>XICH%EMT
T, WO EHEEE « SCENOFRICB L TREEm L, N —Y =3 —
VAM, WHEBBLUIhERS LTS, KX, N—=U=I—-UZD
ZTH 5, The Modern Corporation and Private Property 5, AT & X
DLFEEICBA LT, MRS TR S N Ao BRI T 2RI U 2R R O
BEMNSMAERNE T2 EICL-T, BITEHESOEBEE TR LW

Harwell Wells 1%, /N— 1 =3I — 2 XPHE{IZ, 3—RLUA b HNF
VADRERRAEFRT HIBLT, 320 EEBHIFTNWS, THDLL,
D a—RrA b« ANF 2687 28RO THIC RALICALE S
BRPFIZONT, FrcBsilEZlAs s 2 &, @ 192088, a—RL o

(15)

ke HNF U I, —EHLy o REICE > TORLEIFICE 722 &,

(14) Id. at 1250. & Z % T U % Harwell Wells i3, /N—V) =3I—2ZX0D%
B2 RMEET 5D TIRAEL, KITHSD, [ &Kl ICBT 5Hm%
HEAFHILSEFEDTOED S LI EITHBPOENERAD TS X (T
SZ2Bbh s,

(15) RFEFFEHPLEFEEZERZ T A2 EDF 70 TIEE L, Y, rf & XD
SEESTAN SN S &, TNICEELLTIEEO T A ) A7 AT E > THED
HITH 5720 I, KX@IT2NT, g, N—1=3I—rv XL, H#EHE
LA ENcod, ZhIZBULT, %5135 A &R
SEEEFE EHT, The—todEmE UTATILichs, LirH o3k s
T B EICE-T, N—) =3I -V XOEEEHOEHFRNT A 77 %25
BICHET 2 ENTE D, Id 1586, YEBAERELLEAIL, =
Ya Uy T =)V RIALDOARHRIIBELT, Z0BOMKE LTHIES N
Sarbanes-Oxley Act (2, BAED T =R L A b « H3F 0 ZOHULIRED
—ODTWEH BN, THIIHLTN=Y —= 3=V XD & XD 5%
m@ambf: RUA Mo ANRNFUZERMLB &, BRITKRKT

HotcEiEHLT, HHERF TS, HlZ1E, Sarbanes-Oxley Act Dt
HHER, REMIEEEELCbOTREL, ~RKTRORY T 28
LOADMKRDENTH Y, ZORFER, FEORMIZHA TS EFFEL
Tl 5%, See, e.g., Roberta Romano, The Sarbanes-Oxley Act and the Making
of Quack Corporate Governance, 114 YALE L.J. 1521, 1528 and passim (2005).

(20D 71



MIFEBERY: Eh0&EE 34 =5
ZLTR® A=) =3—UXiF, §TIHB->THET A FTITHESN
TE LD EY, HoDRMER < HEfiz L Thc—RARICHB LI
Lo ULD#SEHIFT, a—RKUA b ANF U ZPMUTHE
» GEIFE) #FHILTO 5,

L3 2D HIz 20T, Harwell Wells 13, KD & 5 iIcHliE#iHT %,
DIz20 T a—=RbA b e ANF U RERBIETTZITHCD, WBH
%, The Modern Corporation and Private Property > SIEE D, ZThid %
7o, B L TANBHESN RS ORFIEERD» SHIBS h,
Z TR —EDHIN AT E OMENEBRFHORA oh T b, 27,

JEREEIHET 252 T, "=V =3I—-rX5Z, HESDOHHLE
ICRSNIIE EXRDFEICIRO AT 2 EE R L, €D
R, A ERORMER, N—) =3 - XO¥EMHERMT 52 &ITi

50 @DONT:a—=RUA b« HNF U ZDHERTIE, ML, MEFEH
ENLZITH U, 2RERELT BRI @Emd s &It 5,
2%, Aa—KUA b HNF L RO—NEMEE RZ7ZF TR,
%ﬂ&ﬁ%:uaeﬁm%Aﬁ%gimm@ﬁmﬁmf,:—£v4
ke ANF U RIE, —RRICHBILFINIE D, RFEE SIREER
FEGIEOF DR, TOMEE, iy &R OSEESHN I NS P
G0, TOZELITEANTTCWE@ED T A ) A NIZSERZ [0z D
Thb, @ITDNT i, N—1=3I—riF, #EEHEELELTEHE
XFRshicoh», ThiZBT 20502, 2 ABBICHE - T3
TATTIHDSOTE LD, B2 A0 RRAER #iFE LT % ik
RRITH UTHIL Lo E D) FRIIRET O TH B, 727, ek, #

GROFIE 213 7o AL O AT A EBEEIR O Rl 2 v e v 2 3 I DIE
BLHE 1T A 7 U 7o BRiE O AL & — RN IR O PRI T B WL O BRI D
WT, ENSEMEMNTTHALTHWS),

(16) Romano M ¥E# L 7@ D, Sarbanes-Oxley 133 CITBIEI N T 5,
WY FHRERL [P o ik <55 3 M>J (20174F « HRESCH) 86EHLL T,

72 (202)



T AU At B B eI
SHATHEDEB BT 5 L2k - T, 5 DIEEIES O HEH 3R
iR RICHFT 52 ENTE S,

I SDOIWHIT L - T, Harwell Wells i3, [Fif & XELD430E] % %
WIC% LB A LT OTRES, Tl 2 A1 205585
IS L72ip iz 20T, A ICHA T NEh - 7 Ay 73 Je i % 4l &
HeTZETHBEMUT S,

IhsoERERE LS AT, g, N—VU=3—rXUHioEsiT
FIZONT, T—RUA b e HNF U ZMAMTHEEN I EHE > T
5DTHbB,

2 FEHEORZE

NR=) =3I =V XEDSHNZ, T—RLA b« HNF 2 ZOREH19
PRI ZE L T c E RS 5 2 LU, MEAIET 5 2 &1 %,
DF D, I—RKUA b ANFURITEADBERSITTEDIE, otz
WITEDp, —DDTERED 2 W IFMOTEREICENT, [T—RbA b
HNF 2R, P EEEEREREETMICB I 2HEEER LT
ERSHIERRTH BB, HICEANELTVWEIEEMUTH - 7,
Z D & ITHijiE & U7 Harwell Wells (%, KD & 5 IiZHM9 %,

B2 E1THEACRIEE, BURse AR TEMIC B 2 E L, A5 V5L v
R THETH - 7oo GEEROBIZBNT, TH L« X IR, #HS
HE O E LT, RN BEFICERRTERI LU 2ab D,
BELZEMAEEHERIIBIA2ES LT —HLABVLREEZRH LT

(18)
HBo, THL« ZIRF, ROLIHITHIBL TSI, BEZOTHIR

(A7 Kb T R MEDSETH 475 Hebert Hovenkamp 13, V72 & &,
19204E I 7B HE U 7o %% %4 T & % Alfred Marshall & #:223% @ William
W. Cook ®# Z J5 %l 5 THHH L Ty %, HOVENKAMP, ENTERPRISE, supra
note 8, at 357-58.

(18) Harwell Wells, supra note 4, at 1251.

(203) 173



MR EBERYE HE50&H 344 5
BEREBEILNE ERLETWE, THbL, WO HEOBEN
I&0 b, MOAXDBEEH N> TOEREFETH LMo, D
W= FF =y TON—=F =0, HEICASHGAERTI0EHL
REBEREETNT B0, ZOHDP - BEEEMNT B LTk
Lfﬁh@f%giwﬁ£®¢ﬁ BRENCB T B3 =KL A b N
F R, RFEOBREMEICE U TMEREREIC X 0 DR FEICET S
NEHZ12bDTH - 129, W%z<®%ﬁ%mﬁ?5%cﬂA®Em
1Pk 1 REIRME & W 5 BERBURINTE » X7 AT %@Zéht@fba

L LEns, 4H, Sthiko¥FiIci-> TSI TS X91T,
[a—RUA b ANF U] B, THHEBHFLTOWESHEOER
ADT, SOWHEMMITEHINE EIICH-TEDTH S, IbIL
FITFZAE, ORI, SHoERREBRIIBITSH S5WBHE&
HRHEE A5 - EHTE 5,

7272, WD THBITIEFHIC L > Tibh TE/ca—RL A b« AN

19 Id.

(20) Colleen Dunlavy, From Citizens to Plutocrats: Nineteenth-Century Share-
holder Voting Rights and Theory of Corporation, in CINSTRUCTING CORPORATE
AMERICA: HISTORY, PoLitics, CULTERE 66, 66-88 (Kenneth Lipartio & David
Sicilia ds., 2004), quoted in, Harwell Wells, supra note 4, at 1251.

(21)  See, e.g., Tom Baker & Sean ]. Griffith, Predicting Corporate Governance
Risk: Evidence from the Directors’ and Offers’ Liability Insurance Market, 74
U. Cur L. Rev. 487, 516 (2007) (Z—HK LA b« ANF 2 2L, BEER
DRFEOEHEEHZ, ThiERNIZFIANTELDOTH S, ¥E o,
FEE OBIHI T O N LR RIHELE O FEEIE I HE D ICHRR D TE BEHT
NEMENBREICB T, Thoilld23#m2MBICLTEDOTH
5, LU, a=RUA b ANF U2, BENTBIZI YT 4
TDYART LRGEETLBOHFIE NS, 5D RIHEILHEEICE
TEDTHB), UKOHMIT, ERPHTOHERIHKIBL TS LI

SZEbNB, Ta—RUA b HNF U, R LEEEDTH,
BMEbOMEL, Fo, A—=RLA b e HNFURORIHFITE-T
b, DREDHET S X ITEDbNS,

74 (200



T AU At B B 2RI
F v R BHEEE, VR ELAMSMIBNT, KREICE > TRED
FIZITIR BT A2 3 2 TR EHEZMEH T2 Z SICEREETE D
Thb, ESTNIE, TI—RUA b« HNF U Z5mE, I E XRS5
Hick-oThbhodhdo—Y vy —EICHTAMETEH 5, T
wbhbH, NOROKRTEEARNE (HEME2AT5) BREEFOMETH
b5, 2O EDOEMIZ, Hillary Sale » e L/ HFEDOEFRIT L > TH
TEITHRZATED, WHiE, ROLHITBERTHS,

f[a—HRLA b HNF U] 0 HEER, &8, W& LT
BEBICBNT, JoBEHEMEICE R U TR sh s, 55
3, EHRLAFOHHEI—V vy — e aZ OB EVS XRTI—
RUA D e HANF V2D THEBEICHNT 5, TO8AIL, SfLkE
EMHE S 1%, [HEXTE2HEFLTOED, IAETHIHER
e ZHTHy, BMUTHBILEWEETH S, £DOLDIT, Bhik
=RV A b ANFURE, BEERHEROBED XS ITTEILT,
BRENED LD BHLEFF> T BT, TOWHAEEEST S0
THb, 2OA—RUA b« HNF UL HEER, REZEVKETED
BB EYBA vy T4 TEAL, BER ﬁﬁ%ég@ﬁu%?
BHEMYIBHEREGLTNAENI I EEFZATNEDTH 5,

DX iICca—RUA b HNFURERZ B —FT, MO%EESE,
RIEZEREWRRLILOTHY, ThOoOEBZE LRI, FLAED
EHEBIAEMIZAT, 3—KUA b HNF VR, FrF &L OS5
K-> The o INTHEMEER/NIT B0 D A=A LITE 5> T
BHTh-7LTHbDTh-7, THbL, IR PTREINT
BO, [IBEALHLDOE W] BRFEIZEST, I—RLA b e HNRNF U
A3, I D 3, BE GEED SRfMh xRS b0 THD,
ZhOHEZMA =X L, REORBABFICRHRETEZRORL

(22) Hillary Sale, Delaware’s Good Faith, 8 CORNELL. L.REv. 456, 460 (2004).
(205) 175



MR EBERYE HE50&H 344 5
FHiETHEIT B ENTEEET B, 7272, a—RUA b HRFUR
F, StESEFIRET L2 TRL, RFEOFRDIDIZHERET S
%@f%b,H%%XﬁLXA@%fumm&ﬁ%?%i%Tém,ﬁ
HELXMOBERZ, Ta—RUA b e HNF U ROPOEBHRE] 70
Thb,
L7chis-T, 22T, MAEXDSEEN, EDX5ITRELLD
m, EOXIITLTRMICHEBEI N DD, ZLTEDOLSBIEEL
TAHARIND LT ST EBERT S EITT 5,

3 BELOEFMEE

192 T i, SEoRED, BRoSELTBROa—RL
A F e ANRNFURERUSETERLEEZON, TRIFE R, FWEICHE
%®ﬁ%ﬂ&§ﬂﬁﬁ%ﬁ&hﬁ?i&ﬁf%%i%ﬁﬁﬁﬁof,ﬁ

(23)  See, e.g., JONATHAN MACEY, CORPORATE GOVERNANCE ProMmIss KEPT vii
(2008). KETIF, T—HRUA b« HNF Y RIZDNT, KRONY Tiliih
LT3, RO A ERKOIG NI DWW TREDETEEZ A AT ER
HEICHT 2 M BHERIE, BREREONREFL10DH 5 0 ITHRER
AET LI HD—FHDOEETH 5, Merritt B. Fox & Michael A. Heller,
Corporate Governance Lessons from Russian Enterprise Fiascoes, 76 N.Y. L.
Rev. 1720, 1722 (2000) (R FEN/cTI—RVL A N « HNF U ZAEHRT
56DTHbB, T, BREORRE, THHLLYEMEDFEEDHEEIC
Lo THEULEIZDLT, REXMAOMEEOLFITE, —RINSEET
BIIHLTHRLT 2D TR, SlieE/MIcTs20THS), £,
HEMFEZER, TOILICHBEITNEILTHSELT, HEFRRITES
B T LB L T AR 9 %, See PROGRESSIVE CORPORATE Law
(Lawrence Mitchell ed., 1995). AEH iz X hi, ERIEL I —-RL A1
N e ANFUREBRTZEDOTHEN, Hoid, KBOMGEESITK-
THUCE TH AMREOFRGEIRKNICT 5 EHITEERXNITAT 5 &2
OHAITE, ZOMEEFEE U THREICAELLZCOEEILYTSDT
bB, £iz, HREDOHAEIFITHEB T 2PN L TERREEBZ T
5,

(24)  See, e.g., Naomi R. Lamoreaux, Daniel M.G. Raff & Peter, Temin, Beyond

76 (206)



7 AU At B B RIS

REOHFL, ZLOHNEELEATIOTHEN, Thid, K3
WE->THLOHZHEELMUTOIERMELANTEI I EITL-
T, BRAE L TOMBERINCS - Tlho 1oy 2 LT, 191040
FiEFETIZ, BOoLOBEKRE Moz &, 104EMcb-TT
K0 HEEOE DU L, 1 50 B SEF L0 Th 5,
22, ThoDMREDRER, KROR#ZTIEEHI LIcDTHS, T
bbb, ThoOMEITHT AL, BERESHIT K > TE/ND/NE
JEAETFHEUSOEGOREIEE L THRLICBRD SIS > 72D TH
Bo RAZEITHT 52— HEED, TS 2 ME | OBBREHRL &
IBPEO T THEE -7k, Hir BHEOMALTNODEEEER
BEBOXENE, KAOFHTLELIERDODNIOTH S,

b9 — DO, KB ORE &2 hicxtd 2 E»IEIT LT
ﬁé,:mm;&aﬁﬁﬁ%ﬁ@ﬁﬁﬁ#ﬁ%@ﬁk&%<®%iﬁﬂ
Bl &Thb, 20Mi~DLDb O H, AL, HicBBERSHEME
DL, BER&thbE, 2L oEERMEEOHLIZOTH S, KD

Markets and Hierarchies: Toward a New Synthesis of American Business His-
tory, 108 Am. Hist. Rev. 404, 428-35 (2003).

(25) Naomi LamOREAUX, THE GREAT MERGER MOVEMENT IN AMERICAN
BUsINESS, 1895-1904 (1985). AEHE D HULIHEIZ >\ T, T hid, AU
ENTNTRIT 2 EEFR S0, 20k ik i 2 R4EZEE, BHIIZH
DO BEEEAIL, XMLTH - EDEMTH 5,

(26) MR RETIE, EARPESTL, BRI UcmZEiE, Bio
R Mg, T ofth, M TEZ UK LIcDTH %, #EICHET S
A e IR ROMEICEINE, TO XS BERDES LBl 20
FEETIRERUL, ZITRHLLBRFRHEICIIBANESG TH - 71
Tuomas McCraw, ProPHETS OF REGULATION 68-79 (1984) [hereinafter
PROPHETS].

(27)  See generally Julia Cathleen Ott, When Wall Street Met Maun Street: The
Quest for an Investors’ Democracy and the Emergence of the Retail Investor in
the United States, 2890-1930, 9 ENTER. & Socy 619 (2008) [hereinafter
When Wall Street].

2on 77



MR EBERYE HE50&H 344 5

FE, ZLOMA, Bt Lich/hM¥ocomBAE%EAL,
5 RO KH £ BBERS - 10 R SOMAR T,
BEERR, WEbkEZ IS 2 EMTE, Z20%, 0561 LIE LIETEA
SN, ZORE, EXEMGSONGEZEANTOTHE, COEE, H)
WT, DR /a7 ] $ERKIE, AMAROEELE L
T®ﬂﬁﬁﬁ%ﬁiﬂt@fﬁgit&iﬁﬁﬁ%ﬁ%®ﬁﬁ,w%@
VRN R T2 008D THRETH B ELTDH, B0 EDDPRITEL
N, 7AVHDID2OREMMETIE, DL & 19004 E191TH DI
EAEOBEE 3 H5IZ LT © EAVEEL T B, & 61 AR, Lo
/NS BB RIS R IC H 2 e BRI g Lic 2 & b, #
EDBBEMUICIEETH 5, O KD BRRGIEICE T 2 HEZ0 a8,
L204ERITAMT I A S DT 4 U A1 AW, F1 THRERITE - 72Kk
:ok&%25:&ﬁfggi

(28) See Thomas R. Navin & Martin V. Sears, The Rise in a Market for Indus-
trial Securities 1887-1902, 29 Bus. Hist. Rev. 105, 137 (1995), quoted in Har-
well Wells, supra note 4, at 1254. % 5 2 A D BN EHE AL ITHE S %
MTTNBELTH, OB, PBIELRS £, 19004ELHTIZ BN T
JEX ZR SN TOWIEMh - 722 EARELTH S, 1900FEICAREOR G K
EMPERITOVTEZE, 10,000AL EotkI AT 5 Kathid, 7
AVH Y e v H—%k (10816 ADFT) & US. 27 1 — vtk (54,016 A
DO#FE) TH %, Gardiner C. Means, The Diffusion of Stock Ownership in
United States, 44 Q.J. Econ. 561, 594 (1930) [hereinafter Diffusion].

(29)  Ott, When Wall Street, supra note 27, at 620.

(30) Means, Diffusion, supra note 28. Harwell Wells, (X, Z ® Means @ ©f
FERDEHIFEL TS, KOWIER, HEEFLHICLTHS, L,
EMERRELH 22 DORAF, EYIPEDORINT & > THEHEITE 572, i
ZE, HOKKIZT AV A DIIORMBIEICE T BRTEDFETH, 1900470
SIITHEDRMIZ 3BT s e EVFEL TV B 0D, ThsDHRED EN
CHLDHEN, BEELTLIpEXIILTHWELOTHS BIZE, 2
OEFITE N> THRRXERB LTS 1L ADEM2EEREATNS),
L7ehi-T, ThoDMADHBIEIZIEM TR,

(31)  Ott, When Wall Street, supra note 27, at 620.

78 (208)



T AU At B B g

BROSHITENT, I EXMMBFEELTHDE I EITD20T, KE
DEZFMARDIDEHDTH - 7D, 19206EEHTH 5, bbAHA,
ZD XD BBZFITE BN, BECSMUBOADHOBREN S 55
ﬁuﬁﬁbrwtmfﬁgi%bf,%@;5&&@%1@,Eﬁ%ﬁ
HLUTOABHTOTRIZ L » THIZBIMMEEZ K 7D TH 3, LHL,

INSDOVEHRIL, TOEDPIIEFIIZ L, FRILELSBL TSI
DVEETEOGIRBEE L ANEETH 2 LOREIFELEL -72DT
Hbo BODOSDBLMWLHREN S > TLBDOTIHEL, F,

SHHBICEARBREEDTT, ZOXMFICA-EVWIERTHA L
DTH b, LMD, EDLIBHF LN EMEI - 2hig,

ZOVEMRENBHLUTELLZ LB LTWADTHY, &2 %
DEIBHRELATHIELTS, T, TOBIRAZENRL IR
HrHHEL, WoVEMRENSHREITEELEEZ 2 IC3IIAETHS
EEZoNhb, 20, TAER, BT (=0f#H) KU TRaSEX
ETERNI ENLLANDIc -7 561E, £ UL TE R, HMOREH
NERE AT ERZT B8 51F, 20, HhIELREZONER, i
PRUTRABNIEIZRSE, 2O &k, O 2tics i 2 PHkk
FORIEEHN S AEE AT 2REEORINEICO @ Jify & XD
SEEE L TOOEDDBD NILITIRZ 5> TX /e &0 S O DEMETE

(32) HBWEIZENIZ, 1820FEROPIDEH= o — I — 7 ITH T B 2413,
B ICREE TR ST B C ENTEAMTEL D MG LB OKRENZ L TF
LIS &N TcE LT B, PNt 4TAOHTEEAL,
HEHROBEHRRENTH - 72 EB XT3, See Erick Hilt, When Did
Ownership Separate from Control? Corporate Governance in the early Nineteen
Century, 68 J. Econ. Hist. 645, 663-64. (2008). 26D &fkix, 8% 5 <
[®E Lo 1Tk bDTIEREL, [DEOXE] 12X > THES T S
hicbo Llbh, €OVEOLWHI, oKEICIHETEMEDS
WEEDTABIHEEERALTOAREZ L > THESI OB b0
Thh, 2O EE, TLSISITHFEIIEIREDLDTREALDTH B,
Id. at 679.

(209 179



MR EBELSE 50755 34 5
L7cDTH %33)

COREM - HEOERT S L A, 20O ED 104325
ShcbDTHY, TSI LTI ADEFIT XS NEMNYIHE
BEEHTLIENTES, TOIANEE, HBREEHFTH - 2
Louis D. Brandeis, ¥ + —F ) 2 b T& - 7z Walter Lippmann, = L T
HHlJR= 3 / 3 2 FTH » 7z Thorstein Veblen T %42 w53 A, Hr
AEXFITBILTZDZ SIriEK-> Cidihd 5 2 i3 - 7o
W IS, T KROAMO RS & LTS AT 0TH B,
LMo T, A EXROSEMKRTZDKEIZONT, N=J=3—>
RAEWEZEITHEEUTHMT &, o3 ALk NN—Y =3~

(33) Harwell Wells, supra note 5, at 1255.

(34) 1% 5 3 ALI%kiZ, Hovenkamp i3 Alfred Marshall & William Cook %
N Z T %, HOVENKAMP, ENTERPRISE, supra note 8, at 3577-59. 754, /N—
)=3I—-VXiE, NAYOBIEXTdH % Walter Rathenau # 5| T& 3 &
L T %, See BERLE & MEANS, CORPORATION, supra note 1, at 2 n.3, 352.
% 72, Ripley (¥, Woodrow Wilson % %51F Tl 5, Wilson &, fil+Jid D
A2 DEEELT, 191040 2 E—F THFZaIT>LTHENTED, #%
3, POTHSHADRIZESE—DDOMEIHEHNTHREL, BEd
B E I 0 OF IR DR « EH 24 Tz & RipLey,
MAIN STREET, supra note 12, at 5 (7 * U HEEHHE~DHE T, Woodrow
Wilson ®19104E D FERZ# % 51 L Ty 3%), Herbert Hovenkamp & £
7, BUDE Z T H19204E LK, #ritr RO SRIBER ICB L TR N T
W5 ES K LUTWS, See Hovenkamp, Neoclassicism, supra note 8, passim.

(35)  See, e.g., Allen D. Boyer, Activist Shareholder, Corporate Directors, and
Institutional Investment: Some Lessons from the Robber Barons 50 WasHI. &
LEe. L. Rev. 977, 999 (1993). T DX D [J7] iIZ8 W T, Boyer ld<w—7
VY oA VOFHEEL LTS BREBRUTHROBEI VS, Thig,
AR, MXAFITINI993FERETE L, ZOIHFDOREET, K
E &3O OL3% MBI ERDOFICIE > T b, T0bb, Falls,
FLAEG AL, BBEEE, Rt WH, B IiEElshEitien
itk by, HARRKOL04ETIE, FBITHE AR E S MR EROTFIC
HY, P 51350.1% %7 LT %, Thomas McCraw, In Retrospect: Berle
and Means, 18 Rev. Am. HisT. 578, 579 (1990) [hereinafter Berle & Means].

80 (210



7 AV AT B 5 RERIE
VAL RIEAEFEBEHERD T EITE D, T & XD AR
ORHELE UTIRABID -S5O T—FB LA b e HRNF U REHE,
NN EDEIILEDTHBDD,

4 =5t . Brandeis, Lippmann Z U T Veblen

(1) Brandeis

1914E D D E T & % Other People’s Money and How the Bankers Use
IS5, Brandeis X, BIA & KOS HAE 2T T B,
13, Pujo ZHZ CBRUMEFEAEDOZHL) OWMGFICHILEZRL,
[ERMERE) 18T 2 19B3FEEZOHAIC DV TRD L S TR T 5,
ZHDZ UTLHAICH S B> ek EN SR 25 5WEEREEDIEE
AEITBNT, BER, HELEOSEEDOITED, KEMITTEETH
b, F7, RO AT T2 ETHhOXE b AlRETH 5 &k
ST \%72 Brandeis 3, /Nt (Other People’s Money and How the Bank-
ers Use It) %2FH W72 DIE, Pujo BEZOMEHFEZITM - 72, B
Th - 72,

Z D/NIZ BT, Brandeis 13, FTEHELE OGN, SFE L0

(36) Louis D. BranDEIs, OTHER PEoPLE'S MONEY AND How THE UsEg It (1914),
quoted in Harwell Wells, supra note 5, at 1256.

(37) H.R. rep. No. 1593 (1913), quoted in EDWARD S. HERMAN, CORPORATE
CoNTROL, CORPORATE POWER: A TWENTIETH CENTURY FUND StUpY 7 (1981).
AFITBWT, Herman (3, EOMHAMAEES FHMICHAET 52 LT,
kit 2z D& ik, WG O wENE, A Vo= DL, HEO
WHERMREEEED LD ITHE T DT EMEICODVTHLU TS, See
also, MELVIN UROFSKY, Louts D. Brapeis: A Lire 321 (2009). (Brandeis (3,
Pujo OiEFEPHEICEBM L, TOAMEEIZE S &3 191D LD
WWHBZBEDO VAR — M EHA EFL LT 3), Urofsky iZ & 5 Brandeis
DIZFETH Y, HREBICB T 2ROEETBHNEO-ATH O, #Hid,
R bZZ2MESFIZBENT, HELE—ATHS, RI7 R MrHFOKOR
Fico0TiE, #i#E, (YA VAR NS R MECBT 258K (2017
A e et el) 1TH~18E,

(21D 81



MR EBERYE HE50&H 344 5
BEICEMUEWDHOBERICX ofﬁ%ﬁ@ﬂbbﬂf%@ 2t
IZ& - THEBMHMEMRALEK SICERQ T E £th5 12, =
DO &I BEERZ, T~ v 2> TREADBE D3 3 1ULEER O i
MAEHW T2 EMTERNDTH S, EHIDH, HBFOKRTE, &
PERREIZSMUILOAL THE—HT, %5 IKREO RSO &
B HI Y SR S B T2 - Tt 5T 5, Brandeis (4
i EXMORE MR LD TH B, THbLL, ThiE, i lLich
DIRVETH S, LhL, Hid, SthoREHETidnd, SITRICHE
NEFRZIEAD Lm0 TH 3, ZDOFEHIZ, J. P Morgan 75,
AREORGMITA LR L, BERBHEEERAS LIHBIAED b R
I ETHRTE S, ZOXIBHITROXAIIIE, Pujo ZHIITX
BZFABTABRICL > TRENKLBOD, O LITELFIEDI LEA
Vo T KD ERIZ, WEMICHRIEEAFIZLEIZE S DO, Bran-
deis IT&E - T, RERFBEDOHLETIHRLDTH 5,

Zzofb Iz, BROSHITE XX TAHIEE, Brandeis 28k &
Bal, ROSHOMRANLMETH 5 LE LT BIRo ok
BEXED [43HE] 13, StLoRER LMoL ttDE D EEDILRT
Hoteo 2F, BEBMESHMNEOHEILRTH Y, SHOFHEH
THAMTEREZEDHMTIZE D TH S, 2T, Melvin Urofsky
MEL L7 & 51, Brandeis &, #EGERPREEMIZE > THEEOEL G
DTHY, BRETHICESFEVICORETEE2AZBIOHLIZEFL
TekHThB, REIT, BEMEIS SWAEHMTHARI > T3
MERID SO D TH By RIHAOLRIERE LT, H3 & LR

(38) BRABDEIS, supra note 36, at 7-8.

(39) Id at8 fhidEr, ROLIITHALLTWB, 74U /7B ok
FoWER, RN Tl OBT & New York & Hartford # d 1Z
FEPEREE, KEokETH -,

(40) UROFSKY, supra note 37, at 322

82 (212)



T AU At B B eI
DorifElE, SHEXRLLUD5 LTHERNTEBR O DD, 55/NOHS
ZEMUORTDIZZD AN TUH DL EEHREEEEDTH 5,
ZO XD IRBUTBNT, BE ELB DS, PEREICHEESZ
LulRetEnid 52—/ T, Thlsics 2 o—ikiliRICEEZRKIFLIcD
Thb,

Brandeis ¥, [RIEFC] OFEHIEEZHH LT3, £hik, FHE
FIDHAEHGH R AU B 2 LTk - T, SUTOXR O EZWIE S 2 HIY
TH-1eb6TH B, I UHBNE, ZOEEs—RTTRERE LS
A SEREFER oA 2 HINE, Wtk HAkEE L
BNEIICTBDTIIEL, BRiES—FTRE S LDT LS ICT
Z):&L:%@Eﬁﬁbfﬁof:bxef‘%é&%ﬁb"cc\%li U7edi-> T, &t
OREZELIAH BRI KT 2080120 T, Brandeis O
EZTOWBIEEALE, —BHRICESEZ 2 BRSO GEMIE &5
MRIZH Z2HINEEOREEDIETH-T, RLTHREDI EEEZ
TOB DI THENDTH S, SE b, HAZEMEOMIFIH
DAHY, TDI EiF, Brandeis DK b T 2 MES T TIERELET
NiE, HUNLHB TR ETER,

(2) Walter Lippmann

Harwell Wells i1Z & #11%, Brandeis 23/MEAR7S H CE AR EZO M %
P2 0B - 72— T, Walter Lippmann 13, EREEFECORFRE A7 &
# U T, Lippmann @ 3 S 3T b\%?)i 9755, Lippmann O
Td» % Drift and Mastery IZEB T, A EXRO B3 EiZHE RL TS

(44)
DTH b,

(41) Brandeis, supra note 36, at 80.

(42)  See UROFSKY, supra note 37, at 397; BRANDEIS, supra note 36, at 205.
(43) Harwell Wells, supra note 5, at 1257.

(44)  See McCraw, Berle and Means, supra note 35, at 583.

(213) 83



MR EBERYE HE50&H 344 5

Wid, ERSHEZZHICBOTREZ EAEIT OO TRB LK, i
AHERBHEI MR CAL TH B0, S, iAEEREED»S
ﬁ%éﬁé&%bfbé@f%%i:@%@ﬁ%%bmé&ﬁm
Lippmann (¥, /N—1 =3I—Y XKD T2 0LANHZ, OO REE
N, EEETAREECHOMENEZDO b DICENRZ B & A2k
LD TH 5B, TbDH,

HrHEWREOMKEES £ &, HIEI, HRMEzoattomf
HEO— ANy, AMECET 2 AEETHTE 2 EHBT 3T T
Hb, UL, HiF, EBZEDOIIIZLTZOAREITHTE 200,
Foqr BIRITIGZA B EMTEXZDIF, ZOoOXHEITE T 3 KEDTTHE
n, BlEONLZFTREBOLON, #i, IRUTHSOFGME RS Z &
MTEBOPBANLNDTH B, WiZ, HIFOHEWDH 5855 %5
ZIEMTERODLDANETNDTH S, I3, LESHLoREICBL
THHEERDONDZ I EFBNDTH S, MHEEZIELTH, BT,
HEKIZD BEENMELBNDTH S, ZOTov I, WEPIZLTSE
BbHicl, FICLTHZIZSEZDTHY, WONAEZL Lt iz
(TBDTHB, 2D &iF, b OPROARELZILETHS
Wb, WHTHET S b0 CnE EMREHLIREF 50T 5,
W= =3I—=UXEHHT, hoFEH &L Lippmann 28385 O, Frfy
EXRDHEE—DORMBEE LTHB L AN 722 ETH 5, KOHM
OFEIE, MBIV TEEAEFTRLTORNI ETH B, ThiIT
e Wi, KD XS ITHF TS,

Hisrcdiix, LIELIE, MESHSOEBEZHELETAER S
EEbh3, LML, XF4—Jbe 8T X bD0FADHELE )
3, [ o] OB O OTHAMICHRATSICEBE T s R0 E

(45)  WALTER LIPPMANN, DRIFT AND MASTERY 48 (Prentice-Hall 1961) (1914),
quoted in Harwell Wells, supra note 5, at 1258.
(46) Id. at 1258

84 (2140



7 AU At B B 2RI
DEZTHD, 2hid, BHEESEBEXOFEMEMLS SVWEEFS LG
DEDTHb, MEFICT XS SN, HITEEMLTOBHER,
A 505 b REY A TH 5,

Z® &5 7% Lippmann ORI, BREEP S OREEZZR LD
BEEW - otk B2 @ h ok 5720 T, Mg TRk E, 7Y
L M DR 5B OHE] & L THNEEL 0T 5, £ LT,
(R 13, PN TIHAREETHAS | L, [HhEE L ToOMER,
2t EEET ZEDNREE, BUNORHR, £ LU TERITE - 72971
HAILE->-TRRboN, XWENETHAH | LI TFMLTED, %
S OFHHE G DN S, BRERALEELLTOEDTH S,

Lippmann IZ & - T, i & XD 8, AL EB O TED
SNEBRETH 720 TR, REOHEZHICL-TREMSNEL [H5
=< | OREZIIBITLILOTHS, LT, REZOLOWE,
ﬁ%ﬂﬁﬁﬂ&5%%@*%Eif%tﬁﬁ%%&%%$ukhé%@
NEE LD TH B, HiF, ELRUTOLITHIEBLTNS, T
bhb, FiEHE EHGIMEREED SShrhcEDNEEER, SFfbo Lk
TEVRADA v T4 7EUTREBEREERHLIODTH B,

4D I

(48) Id.

(49) Id. at 1259. Harwell Wells (3, &&O—&IEH LT, KO L5 i
NTWb, ZO104M], HhREOKEZFH L MhowE &1k, 201
FPTHICB T, SHOMAHFICBELE0) LD YESZHNOEEOE
LFELTHABINETHELEDEZILED-TZDTH %, See, e.g., E.
Merrick Dodd, The Modern Corporation, Private Property, and Recent Federal
Legislation, 54 Harv. L. Rev. 917, 921 (1941). 2 O X Td, SR EH
N, BREMOT, € UTHESREEZEMNT 2 & OIS E I,
WHOMBB TR BTN EITE/R LTS,

(B0 EVXATUVEBIERD LI IR EBERNBE L1, ToKRO
il U 7255 T H - 72, See, e.g., E. Merrick Dodd, For Whom Are Corporate
Managers Trustees?, 45 Harv. L.REv. 1145, 1154-55 (1932).

(215) 85



MR EBERYE HE50&H 344 5

e 51, oREHE, BEREAELZEETINSGTHY, o
RS ICERIE K, RO S EEIK IR O 2 O B ALE IT D
MO TH B, FIEEH T 2HIL, kooMANZEETRELOT
HBbo HRITFEEOME « EEIL, FWGIOFNILBILE S I ENTSE
P, FHHAMT A LS TERVWBOFITE->TNEDTH 5, HIHA
tbf@ﬂ@%ﬁm,H@%u%éﬂﬁé*brméﬁﬁ@m%i
Lippmann (, #RED SBHENIREZIFE Y 27 LOFE» S
b E N, WKoREENHZOFEICES LEL, T LTathERE
LRSS EEOBNIIFEZR IR 2B SOHMEEFIHT S EF L
12DTH b, B9 517, Lippmann (&, FE &ZH D5 8EEBMEL>D
b, REEFOORMTHGZEMLTHEDTH 5,

(3) Veblen

mﬁtim®ﬁﬁﬂﬂ15%%@ﬁﬁﬁﬁu,ﬁggﬁ%%ﬁﬁ%?
# T - 7z Thoresten Veblen T & - 72> b AN IR W 7L, 19044E4]]
B D Theory of Business Enterprz'éi? OFICH T A & XE D 43 il % Hh
LTED, 204E81C Absentee Owners;lig ZRFILTH B,

(51) Harwell Wells, supra note 5, at 1259.

(52) WICBIT 252 K FET 50 M (195TH:~19294) D RK ¥
Heothz¥EThr Y, THHBROMG] AR THS, SLbih, K
Db D EEFTE L, William T. Ganley The Theory of Business Enterprise
and Veblen’s Neglected Theory of Corporation Finance, 38 J. ECON. ISSUES 397
(2004); Forest G. Hill, Veblen, Berle, and the Modern Corporation, 26 AM. J.
EcoN & Soc. 279 (1967); Rosalind Schulman, Absence Ownership Reread, 21
AM. J. ECoN & Soc. 319 (1962). Veblen IZBd % Z Oi&ix, A & > fid
DRI DL TR D RRICEREEDEIDEDTH %,

(53) THORESTEIN VEBLEN, THEORY OF ENTERPRISE (1904), quoted in Harwell
Wells, supra note 5, at 1260.

(54) 'THORESTEIN VEBLEN, ABSENTEE OWNERSHIP AND BUSINESS ENTERPRISE IN
ReCENT TiMEs: THE Case oF AMERca (Viking Press 1964) (1923), quoted in

86 (216)



7 A Atk B B ARG

Theory of Business Enterprise D ZF1ZHB U T, Veblen &, /X—1 =3I —
YADSERETH B DL BHREGATE D, Thid, HEEDN
BROSHEMOTTFIT L - TEEHINBWD, BEE, Irf & XEO
SEETH O, SHLBROFICE TR LT 5 B LT AN ST
HB, KIT=E 7’:,(55?%&;%@{0)5@)%73% T EXRE TS E S ETH
5L LTS,

7272, ZOWMDOIIRIZIZIEZNDLETDH 5, Theory of Business Enter-
prise DATNZA SN B K 51T, BIRD &t EBES 5 Veblen D43 i
i, EOXIWEBENBHEICBOTS, RESREFOSHETIZZL
DTH5b, bbb, 2HEOKRKDOSHETH D, FHEkkloZH N
A ML AT 2REHTH 5, Veblen IZ X NIE, EEM
iz >0 TEAR, BIRoathi, AREE B ) &R
(B B Ol OMEICKSOTETETERMLLTEDTH 5,
[k, BT A, Sifoartild, EEREKRERDOAZR>
Tltk DM S 2 RITT 5D TH %,

Z @ Veblen @ BAFIZNT, #IEKRKOKTIR, 2tLoMifl, 574b
LHILEED £ 0 LRE UIERr 2 450Kd 52— T, XEMHEZHMER L2
EFE, BRSSO RERICEM L, REFA S Tk %
TRFF (R EHER) L7coThb, TOZ EORERIF, FHFE L, #5E
HROAH (KER) 1TE-> THEMRSLETA LI &0 ) mTHR
MTH - 7e8, RO RIPEREICBT 2 B L HERICEA T
LE -7 &ETHB, Veblen D85k U7c [EARIMD T %, PEEE
BB 2% OB O SRS ES P B L5 b0 D, 2t
ko T T, TERMOMAEHE, ZOXHORBIZOMEIHEHIT
B LR OTH S, BB, ALOTE B CHEE

Harwell Wells, supra note 5, at 1260.
(55 Id
(56) Id.

2171 871



P BB H5055E 34 55
CGZRLE) EDBMRIZB T MMM EE /L THRNDTH 5,

I—RUA N e HNFUREHEIET 2H 50 BEREBITHERNTH -
7z Veblen 13, BEDZHMBMEDOHEEETH > EBFLTHEHD
LI IclbhicoTh %, ThlUIT, HILEREITEMEE R - I Bk
HRED, UHZHOEBOAEZETH 7, MOET A, HiL, 0
& O BRI U BT 2 O TR L, MEAHITE T 3 2R
EHHELFIC— B0 EAT 2 TEE2HBELOTH S, T74bDH,
%Mm@,ﬁ@ﬁhﬁi%ﬁnﬁﬁﬁﬂot@f%gi

Veblen D & 5 —2DEFEEHETH 5, Absentee Ownership 1%, 8- T
AL T EEH B, UL, PINOEE AN TRLE - Il ERLT 20
ThHb, N—IU =3IV XDOEHFITHNIEZITELE T, ZOMERE Y A
MVTH B [AMEFTAEE] 13, BEEEHRRAERICE T 55082 R
B D5DTHSAH, Veblen IZ& - TiE, D& A4 ERIZBOAE
WDTH B, MEFFERFEDHIEN SBENT, WAERT 5L ETTHEE,
HXEHAT Z2/X58 4 b ThD, HSWE, FFICAHIHEERT2H
MR DO N2 1EDTH B, 1272, METHB—HT, TOXIBEER
3, AMEFTAZEEXBODO Y 2T LITE > TRPROEMHE LT 50T
5%,

Z O Absentee Ownership 128 T, Veblen 23 723 #E1Z, &1k
EUTAHAHETAE ESHOBERVEXD Y X T LEZhZTERT 5
A% DRIZ—4REZHT 55D TH - 72, HiF, ROXDIZiB LT3,
MMEFFEFZ, HEDOAFPEEHBOH 5 W 3 EZICHBRES, £L
f@bfﬁ%@:&m,KE%H%@EV*XW@A(%%ﬁ,&E
AT ICHED 2 1IEHH & bR ER > TR ETH B, ATET
HENAT 2 REPSWO MRS N ST TR, KodRiRd 2

iy

(57) Id. at 1261.
(58) Id
(59) Id.

88 (218



T AU At B B RIS
DD BAMRZEITE > TIMD THOINBDOTH 5, EHT 512, flHFICH
ZR oI, EBICYESHETH S hDOEBHEH > T EHDIFT

IR, MFEENETAZEEWTAKLDOTH S, Lichi->T, &tk
DIIEHTH AR, SEDEIFREH 5B BESICH LT b
BBV ER - TnicEBbh s,

Veblen DEFFHICE T, HRENER L0 FREIFELTLD
THY, HOBLIER, a—RLA b H3F 0 2Tl 2B 08
BEPODTEHNTO S, HORRNEERBLTS 5 AEITHH &t AR
IZB T, Veblen WA OYTH 25 TR LD, SHEOREN
KR EMREDOMILTH - oM, ThFHENZWERBIZBLTTH -
7o U ED, ZDLHINREZHIE, 10U b7 -7k, [BAEH
ERRIFTE ] BATIEN 5 £ T, KichBBROERN RIS Z &
BRBh-7cDTH B, COMEAZLMET 57212, Harwell Wells i,
19206ERICZ2D LS R EZ Db RITHAMT 3 LENH 5 TR L,
Willian%BOZ). Ripley Mz D X 5 BEF A &R bMICIED/I I EE2RET S
DTH 5,

= —MHRENOFFIRERDEHA

1 Ripley @ E &

19274F, 275 Y v —F Y X T - 72 Stewart Chase (3, William
Z. Ripley DETH % x A ¥ a3 1D Main Street and Wall Str((zilt)%%ng
LT3, [HEE, BfRostREicdLcdi~izboTHh D, Fr
AEXFLDEEE NI BRAFERRL, TOZ L2 HMRRICELESE

(60) Id. at 1262.

(61)  See Stewart Chase, Professor Quixote, THE NATION, Mar. 9, 1927, at 263,
quoted in Harwell Wells, supra note 5, at 1262. K> « ¥R — 775 5 a#dzZ »
FR=—FELTHUL-TWNBI A MV THB, HEEHREE L TOEYE
ABTEDOME LRI, HIRTEFOMHEDIEE S0,

(219) 89



MR EBERYE HE50&H 344 5

52 EDRMEA AR LD TH %, Chase i3, Ripley % “Professor
Quixote” &= v 7 « X — LTI, ¥, KOLXHITHLTWbE, T
bbb, ThI T 4w 7 < AU —I2EF 3 Ripley D#i 3D 1§
oMM, ZOE T AYHOERItE LI —D—FiE LRPDH b D -
Tb, TOIZ LIF, WEZERORMERABLIZLT, $XTOH
HOMFICHlS NI Eh S bMETE %, DR, =a—3—7
ﬁ#ﬂﬂﬁ%%ﬁéﬁk@f%gi:@:&@ﬁ%@ﬁ%m,iéu%
XLEWHIFTENYTIEIED, Loy, EDXHIITLT/H—— FKR¥
BRI TIREOHEZ ] 8, vr—Ibe A M) = 2RI EBSES
XI5 TcDIn,

1867 AR X b R TH F 17z William Z. Ripley 13, <% F 2—t v
VIBKFORIEETHD, 1893 a1 v ET KR¥ED S BUGRIEF D
TEEREEINTO S, P POBERME TN E LS THR
W & - T, B BRIGLFRICILE 72D Th 5, WO PG X
3, RO LS ITLBNTHEY 7 — V=T HOBGEDERTH - 72,
18934E2 S19014EIZAIT T, i3, T o v 7 KETHEERCAEF
LT LT MIT TRURYE, &2, %bfﬁ%i%ﬁth > 1901
SO0, SHEOBIRE LT — S — FAEICBE LTS,

(62) See id. at 1263.

(63) Ripley (%, Zxth&PBIMid 2 wIg <& FHid 201, ARMO I &1zl
LTHZ L DOMXEFE TSN, BIELBROMRITINTOEHEE
LT, The Race of Europe =L TE D, AH¥EEO—HEZF->TuH 50
ﬁ%mﬁmf Wix, I—o v ItBFBME—DEHAD, 1 K-
0y NGERTH B ET HHANSOUFENENTGR > 7o ﬁuﬂbf 600
El%&éifﬁ L7cdTH B, HTH, HONMEIZL > TRESN
[HERE (BORARIBERKEDOHIZINEZFE L /D) ITLhbhoi
ZEF, AV N I3—oy NEEETIREL, Fau bUE TIVWSAL VR,
Z L THITIcEG A2 O 3 DOFERMFE LI ELI T ETH B, &
DOWIEIZL D, 3207 NV—TRICHESEEDE5—F T, Ripley i3 %72,
-0y 0T Y ALHELTEY, TO [AEZAHOIT VY] W,

90 (220



T AU At B B I

ZO%, ANEIZBT2ENES LOEREEH T 54T, ZTOHREILD)
DOHEEEEC XHIZHY, HRICE > THEARIETEEEETH S
BB TR OB IR 728, Ripley (%, SBEFURE VIR T 2880 H
MR ELTHEMYBESE TS H -7, BBITH T % Ripley D 24413
SHEMN TR, KOBELIEES AT T ERLIZbDTH B, H
i3, FEOHCHIM S 2 DR ZBIM U 7chs, MBSEERALSMRIE O
EMEPR A MRS U 7o tk, I3l o @2 INA O BRI L, #Em
RHEDFRED, BREIFEANSHEEEZGZ 5 L0EELZRE LIDOTH 5,
SBT3 % Ripley @ 24513, %I H3 U 7z Wall Street 128
THATREINTHBEDTH %,

) KEHAFEEBOTH
Harwell Wells (Z, 19204E1%® Ripley ®#EHES: D ZIRD & 5 12X T
B Ripley HAMEROPHEICIN L &%, 13, 2 Zitd 5
SEABI L0 THD, 1900/ELE, TR LB o oM R
O BT B 5, B IR KSR, B8N b s
HBHC B L0 T B JL% - 1 A AR # OB, vl
RRE OB S i, TOY4EE, 72 ) ZEREER, RFPFo A&

TAYAITHAT BEIRE DD BERIEEZERHL, Wbw3, Ha—oy<
DAY Y ANEBITRBE L THB L TS, OPIFED, B RHIRAZSZ R
BZANEDOIFEMZZIAN OGN EFEL 2 ETEHED, 4B, 1916
4, %13 Louis Brandeis % i m B A~HEHE U <P R0 —3— KK
FOEZD—ANTH %, Id. WiLLIAM Z. RiPLEY, THE RACE oF Eurore (1899).
g, b, )L Ho>AIZFLhohTEY, =2 —3—7 « 54
LA & 3FF LT %, William Z. Ripley, The Race of Europe, N.Y. TIMES, Aug.
27, 1899, at IM 10.

(64) HPMEFEDZ 1, FH—RKIMHEKEEL D AN L Th7ehs,
—RINTEESE N DR, T AU A ADFEENE A& kARG ICED,
ZDZ EnimRENE Uicds, FEBICHRNTAE NS U3 —Rkit
RK¥EH% TdH - 72, Harwell Wells, supra note 5, at 1265.

(22D 91



MR EBERYE HE50&H 344 5

AT BB ) 57 1 —EA L0 TH By Ik, %
BACRZERLS L7 4 U AEHREE, SoiiZzoEBBAICER ST S
MNDThs, 2L T, B> TS, ENO/NIDIFESHITED
v, ZLOXLTHECEME bHROITEHICE 2BEICE 72D T
b5, EHEHEEATSSC L EHETH B, &5 o>OREOH
L, HROBREFEBE - RIERKELGTOB+TT (ARERTOND
ﬁ3/)@bm%¢zﬂwmwk%mt%%®%4ﬁ®l)uaot
ﬁﬁbfm

BERIZE of,:@%MLt%%%%%u,%ﬁﬁﬁ®Eméﬁﬁ
ThY, BULOTORBRLTHEEOIEKTH - 7o AN DR
DFEH R, HRATA ORISR CHMENRA 5 L5 TH 5 Lillic—
KT, MEONPOEHOHESIE, ZoMmNEKELIZOTH S, D
PREIEE A B U 7235 S 1, a3 2 80FA & LTt 2 9
I B MR HEFHEOBREETF DO TH %, Mg 513, HHOT X
hAﬁ,%XT&E?%%@&%K%U%#A@%%A(&E%)K

5T EEM LIS TH B, 19254F, Ripley D/N—/3— FRZEILBIT S

il

(65) Davip M. KENNEDY, OHERE THE FIRST WORLD WAR AND AMERICAN SOCIETY
105-06 (1980). &5 —k R KW o W W % K83 5 72 1OKE TiRse S
NIHHEMETH 5, HEEOIAL, KREICBI A2 FELOREEL S,
ZO%, FZOEARLTHHTOREMBABKE LTRITSN TV 5,

(66) Ott, When Wall Street, supra note 27, at 622-24.

(67) Julia C. Ott, “The Free and Open People’s Market”: Political Ideology and
Retail Brokerage at the New York Stock Exchange, 19193-33, 96 J. Am. Hist.
44, 45 (2009) [hereinafter The Freel. Ott i%, Ripley iZ 2 W THEANIC i U
TWBRTEE, UL, i, 1920k 2 & RO 53
XL THMCER L THR LU TE b, A& LT Ripley 12L& %+ -
TV I EMAA 5, Id. at 62.

(68) = a2—3— 7ML, HREREFEEK oY 3 v % [HEN
BHRATEIC L > TXBIS W7 BIRDOIEETH 2T ERTTF«] L LT
RETZEICL-T, TORHOBHICKET 2+ + v R— v %k 72
DTH %, Ott, The Free, supra note 67, at 64. B A A, HRERIFTEIL,

92 (222)



T A A ek B B KIS

BRI D [RAMEE T & - 72 Thomas Nixon Carver i3, € D3 The Present
Evolution in the United States DHC I D HIZDNWTHE~XTW 5, Carver
i, R AEEOILE DD, INSBBERE /NS BEARIEHRE | 27T
B ko, (I £MRTE B LiRT 5, MBOBL S
i, B CHIT RS 7o % 32285 T dH % Robert Brookings @ Indus-
trial Ownership D P THIHEN T3, [HEIZH T, Brookings 13,

0MILEARTERICE T 5 2 208 LICHmZEMLTED, £hig,

TR &RE QBTN A TILFIPIC LD » 72k G Th 5, FFHT,

ﬁu,ﬁﬁ%ﬁfAD®§ﬁﬁ%£bfﬁﬁjéﬂ%if%ﬁﬁﬁﬁ%
BT BEFHMUILDOTH S, Carver DL S I, Brookings i3, ZD L
BHRATH DR SO RBMEGEZ 56D THRNEEZILDT
HBo N—I)=I—UXM, IHEIBOFEIIBNT, BEHICE-
TREYLEORETH B EA7-DITH LT, Brookings i3, HiAEED
IR B AR L, BEMIZE - T, HEICHZRT R EH T
WG 22 EIc 2 LB LI2DOTH B, iF, FTE O ILHEIPH O % KA
CihoWwsFEHFRERAT HLHEIIL - T, BEORLE VLI ER

U%i%)'ﬂ[lfﬁ, PESEREICHB T 2 MO W S RIRIRICE B IR L 72D T
71

COESIBEANDEZFITHLTERSNAE N -72ELTH, Hl@D
TAYAADBKRTEE LTOB A S ARG, 2hid, a—KRbA b
HNF Y ZDFAFIZENTEANLBEZ S ORNERRT 56D T

(EERFEEHI 2E-T, THEEALTHRNBE DO TH >, L
U, —a2—3—7iEB3WEINE, #Eo70lFTEERLICDOTH 5, Id. at
61-65.

(69) Tromas NIxoN CARVER, THE PRESENT EcoNoMIC: REVOLUTION IN THE UNITED
StATES 112 (1925), quoted in Harwell Wells, supra note 5, at 1265.

(70)  ROBERT BROOKINGS, INDUSTRIAL OWNERSHIP: ECONOMIC AND SOCIAL SOGNIFI-
CANCE 9 (1925), quoted in Harwell Wells, supra note 5, at 1265.

(71)  Id. at 1266.

(223) 93



MR EBELSE 50755 34 5

» 5%, Carver & Nixon O HIFRZ, H@O 7 A1) 7 ADE & AMEESRIC
BRLTED, %RFERDZOHAANEFICBEBRELTHIcET 2DMIEL
WOTHNIE, ZOEE, REELLTOMNS O/ IRERZ, TELMH
HEEDPDD DB S EILBBEDTH Ds bIXDODED, BEHDO
MRICGHEEZLZ 2 0 3LEORANBIETE A, BUETE, &
ko O BLER, BT E20IEDL->TETHEDT
b By BEHEETH B Julia O AHEHE L7 & 512, 4K R
EHOBLOTF, HRERRSEORAE, T—FLA b HNF 2 R
FEOEIS B B b TR ERARTH S,

3 — MR, S EPIRER OB

19294E 4418, William Ripley 12, I—R VLA F « HNF U 2D 4K
My 2 U< S B, T S RO AR LT By 1
DI A D BNDIF 1 ORI 7GR, — U T2 DITh - 7R T
ot Za— -2ty S — OHERBAOET, 1925611,
5, (2O R LI 513 2 0% EHT 3HiE LT, (b
PEA LRI B 3 B B & LTHLT B

(72) Id.

(73) Ott, The Free, supra note 67, at 64. [a] U 11 % & & & i T3, Dalia
Tsuk Mitchell 3, N—1 =3 -2 XOWEHEERIZB LT, BICoat
HETR2OOBENBEFEL, TNEELDM > TOBNESTH 55716
FORDTREZLMRETH S LIEM L TV 5, See Dalia Tsuk, Corpora-
tion Without Labor: The Politics of Progressive Corporation Law, 151 U.PA. L.
Rev. 1861, 1884 (2003).

(74)  See William Z. Ripley, Two Change in the Nature and Conduct of Corpora-
tion, 11 Proc. AcaDp. PoL. Scr. N. Y. 143, 143 (1926). quoted in Harwell Wells,
supra note 5, at 1267. TO A E—F b F 7z, W OHMKETH % More Power to
the Bakers, NATION, Dec. 2, 1925, at 618 D FIZINH SN TN B D TH D,
BITEITHE B FEITIND 5 N T 3 (Congressional Record, 67 Cone. Rec.
7719-20),

94 (224



T AU At B B eI

B0dsild, BN THRNTREEITE > T, HENSSIAEER
MThh, 2fhEIIZEHICE > THE LiERicREZ SN 2 5%
AN ST AEDHMETH 2, H_ D3, WEHLEYEXEOR
mOHBEENDILFHMIC b 2RO E M TH 5, i & L T Ripley
MHL7cd DR, 1BEACBPRZEHRTH 2 HUTIC L 2 AR 72 &
WA TH D, B ST, D & HERNITIEBRONE
%@Eum@ofmékmécéfﬁgi

Harwell Wells i, Ripley ®f5imasBlicfho Fic & - THEwmMA T 5 h
T &N, KT, HUTSARIC T 2 o #bHIE, 10T s i
Morgan OHEHI EIZ EA EE D SN EHRIET B, 721508 H, 7S
WHZBALIZEE, 2005 EREZTRLIcOTH S, hLLK,
Txd, TEEXE o4 LT—o0F &E B Haicdk
ALTCEDTH S, HITL->T [ LRE] OHEE—DORMET
b0, Th3IEHINTKEICL->TEMRLIZDOTH S, ZORFEDL
e 0D BRI, TIf & X Do iEx — it~z o hn %

i (16)
EZ1-DTH 5,

(1) EEH®RAOMES

Ripley O E~DOH O #lA 13, BEAMEET 2005 LZEDT
b D, TIE 51, G EXEO3HEE, BHCHSIZEL THWIeh ST
Ho, SEELHRELHBZEETHY, HELOSDTRAEN 7O
Thbd, $hbL, BER BWIANERTHD, REOHREZELT
WD TH 5B, 1272, MEADEFIRT B7DICTERILIE S ENT
E 5 AR, PR OFEIETWIDTH %, StEERICB 25 L

(75) Id. at 143.

(76) THfi &) 2—2>0REE LT, ZhEFTRICEL TSN, [Fr
A ERE | OEIEE, REOILEIZX - T [T &xil] 2 —RtEi1ci
CEHTULZ-7Z &iT7 %, Harwell Wells, supra note 5, 1267.

(225) 95



MR EBERYE HE50&H 344 5
WHEHHE, 20X EIRIEFAEITOZ EE R R LD TH 5, 1
i3, Dodge thOAFE%AGIA L CHmEHH LD TH %, 378D DH,
& BEITHZ DRNFEITIE U T 14,6000 KOVTHEA Ul R E24
ﬁbfhé%é& Fid, 1186,00007 Fvsr ok, Bk, £ LT
R EEHI L, 151317}& IZH U Dodge tHICAHEEMA LD TH %,

x_@ﬂ#@fﬁxfh% Ripley 1, #7212 Dodge #1743 TAFE| & [BHE] &
9 2 M DTk, 573 BT R EAE I > T/l EEERM L
DTHb, ZD2O0HERD S B, BREKRXZIDFEIMELG L
DTHO, TOHITIE, AREKNEZENL, BEEKRSEZMRIEFL, Y4
SO AEE PO H LW HHER AR 5 72D TdH 5, Ripley I3JERIH
MELTWS, [0 X5 BRE T T, QEEIOERUMNIZED X
515 b OBHE L1202 I,
BRERFEFEHRKICE ST, BOREHEEOVWAZS =2 —3—7 « 51
L5 Bt & iz Ripley @& 213, oimgHRsh/iz—o—3—
7 e A4 LADHIMTHIMINIEDTHD, 15, FrfiH Ok
UTABENZEREEZ TR LI ETH -0 GEBHE, o TrEEHH
L7cdDTH > 7). Ripley DN, 2KRDERED, LUBiOHf
B OJLFPHISLAS 0 2 IFENICZ AN S LT, ERIEEEN
BEMER T NI bDTHELEEbLNICDTH 5, HRXTBT 2 LH
PSS & T & XD 5| 2RO 51288 LT, Ripley & %
7o, UL IRBOHITH T AR OBE) (MAHOBE) ICk-T, a—
RUA N e HNF U RITBI2BROMHEMFLIcDTH B, IEMIC
FU6E, —a—3F—7 « A LR, HEECEEEZSIHONS

(1D b-&b, HEREDOZ WK ERITL2DE, Dodge #1721 Tidix
M o 72, Ripley 8JEHE U 72 A FEBIMR U Z 71T U 7o 22813, 19164 £1924
5192512 I 1 TI24ELL BT D1E 5> T B, See The Development of
Class A and B Stocks, 6 Harv. Bus. Rev. 332 (1926), quoted in Harwell Wells,
supra note 5, at 1268.

96 (226)



T AU At B B g
A MELT, tRliEBEnicksR, maEHEIcEEHZ 5 AN &t
ﬁﬁ?%ét%@ﬁ”t@f%gi

21, Ripley @i XL HBHIC D > THEHEZHED LD TH 5,
Za—F—7 « FA LR, #EHOBH, 25037 LEERKL T
DB IEIEHME LTS, ZO%TCIT, YA =LA MY =] -
Vy— BRI S &I, FEEE, KOLSITHE LTS,

Ripley D%, $RIT7E» 5 ANEE Y ORHLER/IcnicDTH D,
Ny e T e 7 A Y AL, Ripley DHBIZBESGAF- THET S I &,
Z LTI RE Y X ZICEH OBRINSE TR EOFEIFES LI
NIFROSBNWERLICDOTH 5, 1925F11H I, = 2 —3— 7T
2 TOFHHH L, Ripley ® EiRIZKGm L, Thomas Carver O HJHD LD
fEam, TRbLDL, EBICRTEOREER2MEEOERETET 24
T, BERTH2EH T G U TREEEMEEVI B THEL S
HFRBEEREEZNEL, ﬁEﬁ%??@I’\WHZB%;)’C, fIANIPDHFIZ X B
XENIBRTOREEAFEERLTNEDTH 5,

RODAE, Ripley (&, &5 &R 5 HENE IR A5 O K % —ik
7S ERO IR R T, ARERMHI A BEZRAAT=Z2—3—7
AEREUIIFTIC & 2 BEBEAN L BN EBbNEF v v R—=V 2T
T, ZOF v Ry —2IF, —2—3—7THED, 19264 1 Hi
Ay Ly 2RY, oK, Ripley i3, 2K TixkbitE N TV 54
ED—DTHET I vT 4 v 7 « =AY —3EI28BWT, From Main
Street to Wall Street > % A MV AED T 1k T, WRIFEHOBR AL
BT S, CORRITED, BA,  OHIHED K LTI T

(78) Harwell Wells, supra note 5, at 1268.

(79) Id. at 1269.

(80)  See William Z. Ripley, From Main Street to Wall Street, ATLANTIC MONTHLY,
Jan. 1926, at 4 [hereinafter From Main Street]. Z ® Main Street & v 5 ¥
A bV iZ Sinclair Lewis /NGO ¥ 4 S IVIZK IS LT, “Main Street and
Wall Street” 251 & FWICH L THTRbDTHE EEDNA TS, 2D

221 97



A SRRt 505 344 55
5F v oRV=VIZEODI U EMBET A ENTE, T &I, H
ROT—FRVUA b e ANFURITHTEIHETHH - 72,

(2) BIIC&LZEEME

From Main Street to Wall Street (%, CBiD SHtOB &40k E 5
ZoN A VMO EZBIZOWTORZFETIEE > T3, KHIRETF
12, BRE—HBIITTAROZFE B I >V TEHLERE LTS, THbb,
BEAE, BEANIOHZTHMANBEENS S E2RLTENT
B 2 O RIER, 5% AOTHHO R0 —HTH S, &
IZ, Brandeis FITF O SH#EAZFIH L T, ZOXBIRIKRD L5 1THT TH
%,

MRSk E LT, oo FOKFBITIE, W EEZBFELL,
Wi, FFELLT, BAITHI2bHNT0D, KL, EHOoFFTO
BZERTERL, T, 2OV AT LOFIKEZIFANEIDTH 5,
ANEDEHIZEET 2R v —%2HITT 5 EE2NET 5 A% DFEEEA]
52 &ElE, BOEVRRTHY, BIZL->TORBTH B, - HiTxt
I 5 ZOEMEE, BAERBESFNLIN S EITHT 2 NPT HE

Main Street 1254249 % O ASERMED I VR TdH O, Wall Street 125% 24
TLEONHREERAT 2 HEMBRERXTH S, 22T, BRELT,
“From Main Street to Wall Street” % [—##kF 0 S HMHFER~] & L
THL. AHMIORHBLGIORIZE S, BB, ThFU7 1 v 7,
HATHHT 2 ETERLD, T, fiihTH <, 18THAITH, R
HTGED % { ® National Magazine Awards 3% & I % £ 2 IEF IR 3T i
aho BUfGHhZ: - UMb, Buh, Ry, B, BRYE, XGEE O, T, oV
X, 7= MEWmET, HRFODH S0 2 FHHOLINTIE B BB TR
% 1) — KL T&7, NEW YORKER, HARPER'S MAGAZINE & & 1265
2T, PCHEHEFENARL TE Y bAETE, RASETII<rY v
H—E 20 > T3 (https://www.fujisan.co.jp/product/1281682568/),
<IARBE H : 20214E 8 H27H >,
81) Id.

98 (228)



7 AU At B B eI
%W®HEKE%T%®T%D,%@:&uﬁﬁmémgi

UL U7%A 5, Ripley DFRERS LTAHANE, ITEEETEIT AL
LTHANIE, BFORER, ZO0RFOMELELTOHETORKAET
CIKHM SO TH %, LW IHIDG, NEBHERMLDN, A1 UHO/N
SWBNSALEZEHNL, B3, HOFEHEDS, A1 v HIhoAT 5k
<M, RTIZAHMETOMITBNT, BIHAOHEE E Y H TS
i, WOSHENAGT 2 EHEREOHRLOMAEREICED - o &Ml -
TinoThB, TDXHET EIF, BREGAEEEMSOTH LW BIE
DHAD, Za—A0770 FHIFICB T 3/ EFLOSHTHESL
BEGOBEMO LS ICRAIEDIDOTH %, KCHIZEDbN MG o
HEOEXE, WELHHIGBEL-7OTHD, lEIZVWAE, BT
WA LT s 2thokRi3, BattTthr sHEMREICK > THINE
KDTHD, Lichi->T, HILOEARZER, @& - 7o in#EyT
Ho71,

Ripley O #4013, 19204EfRDFHCE LT, FtktboGRtEICiE L
KbDTREDPSKDTH B, A4 U HOREDNTTEHED HILEITHET
XOMBITEE L L) EH L L X, BT, SdsEOME 4 # T
BIOICHERERIEEE S Iy FRORAEEFH LTS Z &Itk
WKDTH S, ILETH S RKEXTS, COZERBHRETEH
DOAMIZBMTE B HFEITER D7D TH 5,

Ripley 12 X1, T k5 2B, BREORZN SO S HER
T 2723 THL, FEMED 7R S NS 72 IE# 4 55k &
5 ETH-T, Wi, XHOAHETH 2D SREZNIT
BRERICEDLDDOH B EAEHLTOEDTH 5,

TRTOREHR, FHEZECXHEEORR E LT, shidhi

(82) Id. (quoting Louis D. BRANDSEIS, THE COURSE OF BIGNESS: MISCRLLANEOUS
PapERs oF Louts D. BRaNDEIS 74-75 (Osmand K. Fraenkel ed., 1935), quoted
in Harwell Wells, supra note 5, at 1269-70.

(229) 99



MR EBERYE HE50&H 344 5
DO EEDTHZHIMTH 20, ZOHEERTIHEGEETHNLT
Wh, 707, REEASGOFRSICET 2L, Ficfiih T, Stkok
BioB 2 ddisse L SR, BEMD - THERE LF T
EHBFRTZIRY, FROHMICEXAENTUARPSHNTNDT
5%,

O XD ERIE, hEERhSTRI TR, BELKROK
JPICSBRT 20 TH D, BEEZTI X SIE, WRAKOBUULEZITIR
ZLTOARAMERER, TeMEEEZLDRTVRD, Zota05
BHIIEoSNZDTHB, D&~ 3 Ripley i3, WFEMN 75
BRRICETFT 20 THNIE, HIMED B WLIE@EREM RIch s
NEMbIHE SBLELT, ZOEH@EKRLERD LF20TH %, ik
O OEERIE, 2 2O FETHRIEEENTDOTHS, H—ELT,
St E EOTHAERBEEIIRNRLIOTHY, HE LT, REOHK
AT L THLTO A Mo hOHEZERICHERLICT 20 TH %,
DFD, OB LOFEET LI LICLST, EBEOFHEHD
REII T RBORILERT THARL, 2 THED LI TRICKD
SeBDTHS,

C OFEPHMETS SRR, EAMETH D, Ripley O & D23 ORE
WO MATHIEDI TRENDTH 5, 7272, MMOPIEE Sid, 1920
ERITEER) S R O % R BLERL, TOZ EEBML L
DiF, HEBOKEEWHEZ L IMAWAOERIZLZ2bDTH -7,
ZDEIZOWT Ripley i3, BHEZEOWH L B A2 &DITT 57
ITHoEEZILDTH B, KIF, KOLIITHAB LTS, WHER
ENFEB OB M AEEA T 2 HBEENDOKRADIRILNG K« 73, &
O AHE ERREFOMICH T 2 EMNERETIZ 5 £ CHD An 7zl
BICRBINIEMTH S EHF5ZL 505, Ripley 13, BREOHMNZ I

(83) Id.
(84) Harwell Wells, supra note 5, at 1271.
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NIERB1EE, KD oBRRT~TE, PEKIEO—FOTicbrz bt
ERGIIKMTEL I EILRBEHP LTS, Lichi-T, BhENS
<ﬁef%,W%&®%E&%T%O:&uféﬁh®fﬁgi

I Ripley (&, BE233dik U BB RIS 5 720 O —l D Rk J5 ik
ERELTEBO, £20—2 &L THIIDWTREL TS, THbDL,
FAEER S, HREEFRROERINGZ Sh, REEZEALERATE
Th D EFTRT 5 ETHITEUTIE, Fitkatt 2+ 22 EnTE S
EFRA B, LU, HoF 2K, EHRIGE) %@ U TRERRO
FHRERBRERB I ETH 700 T DI0EM, BRI EALEMES OBIR
EER U H M TS S, Ripley A5 U015, MOBRA A,

SR OMENG, StoiEERY, T L TE b}, SHORWIRELS
BOREBITHT 22O HHAERNCTEIETH T, COXIIEL
PORRILIE, 7o E A MFEERLDO T — 5 2 MEANMIZEEM T 2 KEEGICE T
TV TH, REDRIILDHERRIEZ, LROZDO XS oz 1
T X 2EHFBHEMEICK MO HW D SR EHL EMTES &

(87)
BRI HTH 5,

(3) FMRELEIHRADOLIZESR

Ripley &, @& L T[22, fnlENH S ] ZLE2RBDB &
HITER U TRAI D AR L AR D < > T b W IR
F o THEND, RESBHAOEHBBIC X 2T TFRICE - TGS

(85) Ripley, From Main Street, supra note 79, at 99.

(86) Rk, = a—3—7ARMGIO LSEES 20 EMNDTIL— X
HAFRITHDE, ZOX) BEBO BT ODORET> T3, L
LZD—T, 2L 0oathix, 2h o0 EMHE Nk LT SO FEEE
WMPBHEAELTOHTY, BEAEMRLEN /2D TH 5, See Harwell
Wells, No Man Can be $1,000,000 a year: The Fight over Executive Compen-
sation in 1930s America, 44 RicH. L. Rev. 689, 707-08 (2010).

(87) Ripley, From Main Street, supra note 80, at 104.
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NTWBEHOFAHER, BREELOFEHEERLTHS DD H I
MIENT ETHELE S RRIIZHE > TNB I EE2FFAIDTH %,

ZLT, —HRTTRORO N, HOME—DPLHETDH 2 HRMED I
RIS A Y TTEX I EICEAD L -72E LTS, ZOMEICH
?5%%@,&E%@%YK%@%Eﬁ%%:&%ﬂ%?%@f%?i
From Main Street to Wall Street DFATH S BUAB ONIZ, IO T LWL
Pl o b, ZomME, #HRMESXSERORITE = 2 — 3 — itk
WEIFNZEDIENE T EDICTHTh-Tce TDWH, HIMES &
W, EBERE SN0 Th S, Fi, MBHERNAE, Kk
LAY, AHELOFRED TR, mAnAHTRE L, Bisd
OHELENREEEEA) CLATRL TS LoFPE LTS
ZLT, Za— VvV MANEERBRR, £0®%TCIT, MHED

B e 2 RO RITEIER L0 TH 5, DX HREDHE,
Bohothid, B0 BEAREEHIGRRMES S HWEk» 510> T 5 2

AL, Aok o243, o0 sANEEITHERMEEA LT
WBEDHEFEAE—IVAEL Y MILTTE—LLEDTHB, 2D &
5 IEER, 19264E 2 H AT A by 2I2B W0 THIORKE KA )V E
Yo=Yy UN, HRIRMETS W@k O ME S % Ripley S L7 &
X, TOIENPuESI NI IewIiT, ~RITRMMS 2 iz, kon
6@%%ﬁ%%bt@?%?£

B SZH I % Ripley O F + > R— i3, BORREZ LI TE

(iR ESRBL7cDOTHY, HOWEESICK > THEUKIEHT
NREROEDLDPORTOHEFIELT, —a—IF—7 « ¥4 LXN19266EFKF

(88) Joel Seligman, Equal Protection in Shareholder Rights: The One Vote Con-
troversy, GEo. WasH. L. Rev. 687, 693-99 (1986). D £ — N, Selig-
man ® Z DF S'UDEP'C?fﬁ ENTW3,

(89) Seeid. at 697. = 2 — 3 — ZAEEWG T d, 19264 1 H18H Fox Thea-
ter 126 U CERIME TS X W BHE DRI T2 D 1) - T2,

(90) Harwell Wells, supra note 5, at 1273.
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DOFRATITIBIMI NI R T LMD 5, WU, [FRIMETS & bR fif i
TAWIIBREK, EESER->TRbREITS] LLTBD, EHEROKk
FEHKLT, /INIDOREDHEEZKRNZ L OFE LT 5,
192644, HIMER SHAN X T IRBETEAICE S —HT, R
pley OJLFIPHIZ K B EFIHL £/, 50 TIREBMT 2 HEES
ERILICDTHS, LS DI, @HERTEHRKOEKIZLD, KOk
TN ELHT A ENGHEINDE EVHIFREEGEZHZIT, Lotk
WHlENESHE L L THE2DOhEVI N EZHOMI LIS TH 5,
CD&H7E, [FRIMESESH, vr —VEERUOREE T LELEL
Za—3F—7 « ¥4 LADI126EDEH I, Ripley WRKOICBLEHE
TOAHEEEHLTE Y, HiMEL o EME2ER LD TH 5,
ZORFITBVT, Mg EHEkSlE, 3KV A M AN FUR
DB ST NIRIEARBIKMEDOZEAEH SO LT BIT#EE 10 7
DTHb, HlZIE, ZORLHFTE, EEILOF.ON, TFiEH] =tk
EDSEEHIITNEBITT 2HICH 0, WEBIER O SR BT %213
T % A7 H & LT Dodge Brothers #: D ik % il LT %,
ZO X BBITOMM E LT, MRFaE O8Ok OSBRI Rk
OREABEHLTED, SREOFTASSMIEEESHELT, &
B D Sl S Bl OB ESHELc 2 SIBILT, 2o L5
S, et b B O % ik LA 5 b 510 TH B
Ripley D%t & & W2 5 SOREBNZ, Sl ic b ka2 i &
B2DTH BN, TOEFORMEET, B/l dFHICBAREL
aﬂot®f%%iw%$8ﬁ,&u7b5y%4v7ﬁ®ﬁﬂﬁuﬁ

(91) Id. at 1274.

(92) FxaNEZL2EREZHFOHOEIEYLTEEF T 2rEH EEOEHI
o T HRME I X R DIEAEIT DN T, HME S X W@tk T B
oo —I— AR IR0k, 2ol TH S bOD, Th
MEEBTAIETHD, #—AELLTAEIDOLEBNEDTHAH, TDK
IWRFEE19260E2 H, =2 —« V8T v 7 HOHE I — ADHEZIT
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Wi %, Stop, Look, Listen! The Shareholder’s Right to Adequate Information
&hﬁﬁ%b»?%ﬁbfh%i:@%ﬁﬂ%hf,ﬁ@ﬁﬁ@ﬂ%b
ST DI A BRAE U TR D & 5 1Tl T 5,

2ODEMNRZFELTEY, BARBHISIhT, RITEGREALELR
Vo EXAM, KBENBEZLBBIT LN ->T, NERLSKERS A
N=DBNT, ZO%, HERPZTOUKELEZRFEHRMEZ O, PHT,
RAEBBANONLOERNEEI NS L5120 5, ZDOHRKIE, WHET
H 5B,

(4) BEMGIERER

— PR o 8 AKE R (Main Street) & H[IEER (Wall street) (3,
WHIREBICBHEOWARAET S LI LB -1DTH B, Hlizo0 T,
ZODILHEPIZ S WA OBR L FHFETH 5 kol &K
BURIEEARDHNINLE T 2 BRIEAE LTHIS W TS 8N & LTH
MBEERNLD-1DTH D, HIZHOHNEET 5 Z OFIEDORER,
T &R O TR T 2 fEfRtEIC K > TR SN 32DTH 5,
W, S, BEICHLTIEEAED BN RALIERERMET 3 Z
EDIn-1cDTHY, T, ELSOERINEZ I EbUAMLSTD
TdH 5%, Ripley DHELFR, S0 EOTF—sMRIML T &
K%o%iﬁﬁ#ﬁ,ﬁ%%ﬁ%ﬁﬁ%ﬂﬁﬁéﬁ%ﬁﬁ%&@ﬁ%ﬁ

o TR EIN/Icb DD %, The Week, TuE NEw RepusLIc, Feb. 10, 1926,
at 308, quoted in Harwell Wells, supra note 4, at 1274.

(93) William Z. Ripley, Stop, Look, Listen! The Shareholder’s Rights to Ade-
quate Information, ATLANTIC MOTHLY, SEPT. 1926, at 380-399 [hereinafter
Stop, Look, Listen!], quoted in Harwell Wells, supra note 4, at 1274. Z @ 5k
HIZBNT, K OERIEREFNZENDOLROFERE LT, T OHIRMES
SEWHADBERIZONT, K3, KtomEIT>WTHETU LICAS
D & B LT 5,

(94)  See Wells, supra note 86, at 737-38.
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BENETZ-HT, ZLOBER, AELTVEN-1DOTHS, b
H A A, Ripley iF, 1EDHIW TATEHRITG L THEST 5 2 &IiTk
BELEDL-7DTHhY, TZ bbb, HRBIHBEDTFLDOTH %,
Singer Manufacturing £ Royal Baking Power #1:® X 5 72433, ju~,
BRI LTI 2 W5 LOHR GG E - 7ch, oz o
E, BALPEMOBMEMRELRM L, LHEHRE LT, &t
TR IZBIS % Ripley D afamid, MBI 2o BRI I3 0 &2
DA DI 2D TH 5, ZhiE, IHFEEHKIEE VS HO RN
6,Itbf%ﬁ%&ﬁ%(%<@ﬂ§%*wﬂh¥ﬁ%ﬁﬁ§®§m
H) ELTOKREEOS FricBHANOBITERT LD TH 5, K3,
LDEMERICBE T 2 HR A EMPRFEORITIOEZZ L bOD, ZDE
WStk TE, EOXIITLTHRERSE I ENTE S E0 S MR
bFXEBITOTRE VN EEZLDTH S, &3 Z, Ripley 1%, H
ith, X BOEEAMTE oS 25 A8l B ERET S
TEITE-T, A, BKMLLU & SN ARTOITEIERICI—ED
WHERMLLTE D TH B, [k ED S HITRER~] DM
BT, Charles Cabot IZ & » TILIRI N EMITB L 3%kEF v &~
R=UbADT, HxOKkEDN, ERZIIT BB LNTE 284
@%%%m<smﬁ%bt@f%giLmb,wmmmﬁ@%fﬁé
Main Street and Wall Street 128 T, 72T ORRED, St OKRE
T 2HEE LT ODOODBEIHHEGEN bR > TR ERD S

(95) FITEERE L CobkFICBT 2 Wi, 19104EF Tz BRIC S
T & » 72, Dalia Tusk Mitchell, Shareholder as Proxies: The Contours of
Shareholder Democracy, 63 WasH. & LEe L.Rev. 1503, 1517 (2006).

(96) Harwell Wells, supra note 5, at 1275. Wells i%, 12K i # U.S. Steel #:
R LTEDESITESANFZDMZBI LT, Cabots DFEFED R + —
Y —1%, Ripley D2 b=V =k 0 &¥HTH 5 L§EF %, See Charles Hill,
Fighting the Twelve-Hour Day in the American Steel Industry, 15 La. His. 19,
21-23 (1974).
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DTH b,

HERENSMM U T—RNEEE 2T 2 L OMFICHE S SHRED
SO NIREERICET 2MoNDT T I3, ESITHELKES
XKk BEmICH D, FENEEIIE, BEERIICSHEREICRS
BRI 2 D TH B BT 1T, < ORSHORED FHDL
kid, HTH B, 2, TDOXS BB ZE L, BUhick
WTHAEZBUTREEASZ20EM UL ST, ] ks ThkE
ELTHEBERIZTTET ARV ETHRET 20 AHYT
H5, kIS, KiookEsBEE LTS, HoE, 20X 5BR%
I UCHR B, ZLTHRNLAIRLDTH S, BT 51T,
ﬁﬁ%%ﬁ%%%a<,Ux7®%ﬁ&n5&§%@ﬁﬂﬁﬁé:@@
NIBITIE, BT 203KETH 2 X SN 5,

F 72, Ripley 3RD X5 i bfimftiI Thb, &thic& - T, ki,
SO HEHBEHETHAMTEORITNAZTVEODOMATH Y, VELY
%H@%ﬁﬂ%ﬁéﬂﬂm(ﬁﬁ%,%ﬁ%,ﬁﬁ%,%LT%&%
DHFIHET BHFED, NEIERELDSLDTH S| LA LT 5,
Harwell Wells i3, COZ EN—HEZBESHED S 6D E LT, Ripley
DHHARD XS ITHAZ TV B, 72 &%, Ripley 2k D HL5HE % HEHE
TEDOHKERZ I ED, ZOXMRITEBNT, ZOAMBHTEL
CEEWRIEIRDICDTH B, T, £ BONERD SFIEEMH2 DI,

O THREEZEMNSMU T HRWEEHE2T 5] &, HT 51T, HFH
78 EIc i D, HASHEDITETH 5,

98) EHHLE, MO RIS HEERIT, KEPZHELEDTH—DR
wicEg»Shic, LHICUA, BT LA, k& it hahi
MR DI IS CTH -7 T ETH B, 2F 0, BIFOT AV A
3, —HTO HADOKERZDEHIIEH L, Wbwa €/ 59 kE]
BT7AVAITEOENsTcEWND T ETH %, RPLEY, MAIN STREET AND
‘WALL STREET, supra note 80, at 129-30.

(99) Ripley, Stop, Look, Listen!, supra note 92, at 385, quoted in Harwell Wells,
supra note 5, at 1276.
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BREEREIIBMEE IR 2ME5T 205 TEEL, HRIEOREIIF
WEMBENIRET IO TH D, THbL, 0T &iF, A&t
ﬁ?%%@%ﬂ%@fﬁéo%&%th5%@®ﬁﬁ%ﬁth1@$
HEwTIEEL, zhid, BlEOTEHEOEKICERT 205 ThH 5,

(5)  INFRHIH D EFEFRHRHI A

Z O Ripley D& Z 13, StLoflHEEDO LS IZHIEHFTNENITD
WT, HEDOEZBIRIOTED J7 & 4Exry 78 )] D% % BT s U
1l EEBRTEDOTH D, i, =2—3— 7 FERNG ATOMRMGAS
AT 54T, BRmAE, UEKAESEG T TORG 2R E B0
KTk > THEGICHE SN 5 LRI Tn b, B, Mo [T —X
HA4 | FBFEOTFEDZIT, ML AL OHHI TR R AR T
BNETRRH LcDTH 5, Ripley DR EZ, @I L NIV TOMPRT
HY, KT, Thid, Stk U TR R ZZR T 28GRSR
R XBRRSETH - 7o, WIRMGIZHEZE, 2thd S OFEM7S R

(100
BHELDOTHNIE, TNEERTBHEREZLZICAL T NS TH B,

(100) Harwell Wells, supra note 5, at 1276.
0D E¥EHTEZ, RoncHBICHE L -7cDTH D, LLGEMEN
RKEOT—FA2BRTE /T, 7—7iF, —2—3I—7iEFWGITO
AMETELDTH B, BT 312, MUNIVOREIZZ b, Ripley ® 35k
TAHILNVOMBEIZ LN -7DTH B, 7272, HROREIZE 50,
G I ZESEE, AKRBMBERGEICE T A T R M@ AR S 72
O, BEITB Y B HMAR PR IEOR#E T € OHFEHPICT 2 2 &N TE
B0 7 BARIICE, I 1R H2ES 6 RIS 5, Id #ilZ
¥, FTC L% 6 &b)id, ZESM, FRE IS HAE Y% X,
T4y, AT, HH, BXMMboM, NS—bF—v v 7, EALOBRIC
B9 2 1EHAEHR LT 5 71T, REE O IS T & 72 13 0] % f 4l
EIC-REE FHEDH 6 4b)OWERI E 72, HEOERITH 2722 0E
FBWITEEITS 2 L& HRIZT 5, 6 &), ZEEIVBEIHEHRO—E
Z THEAET 5] 2 2R, HRPAROFITITELD (HE), &
FBHLT 1% H 4 HP B8, https://www.ftc.gov/about-ftc/what-we-do/enforce-
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Ripley O 03, FHEE, XTFMWO Y + — VRSN LD T
» %, Stop, Look, Listen! D Wt Ui, 19264E 8 H24H D F.vH B iZ
Za—F—JHICANE-TDTH D, YHOEFTIZ, ZL DilHE
i, WEoFE L TZzo@mXICERL, BE, MAEFICRMLT,
Ripley O #LHIAS, B & o iz &tk ofb&MEHEA#RS S 2 iz b, Gk
SHBEEE, BERICHT WM EMICIL B AR L2 o
Thb, HGHOBMFTIZEINIE, TOEE, oHOKbITHE%
ﬁﬁéﬁéﬁf®ﬁ“%@&ﬁﬂﬁok@f%%ﬁWﬁ—w%@#%T
i, RIS, KO BRBULBERE LRI SN SIZETE L TH 72,
ZOI &, = a—F— VIR RG I O#E VMO BR AR Z DR
Wb >7cDTH B, ZLOEEFMAREENTED, D72 < &b Ripley
@ﬁﬂ%%ﬂfht@fégz

Ripley @313, EHOBERICGIELERK UZDTH 5, WO
2> ThoBHRKR, MAPOERRGIEREZORRLLEIE, HWEASR
M= 2 — 3 — 7SR T2 U T Ripley 3BT % & 5 BHER % 5
ié%@fﬁﬂb&%%bfhé@f%%ﬂ:@:&m,ﬁ@ﬁ%ﬁ%
bHBEDHEMICBZIAALKLDTH S, 378bL, HEOKT -V v VKK
fHIE, e < HRRITHT B 5L 0 Ripley O ¥ S ISR % 52 7o &4t
DRJEIZONWT, HFEMMERTOWMEEZITWDTHS, ThEs,
7=V v VKHMHEE, ZTOWMEHENSHERBSTE0THY, BLEK

ment-authority (Last viewed May 12, 2021).

(102)  New Ripley Attack Stirs, Wall Street, N.Y. TIMES, Aug. 25, 1926, at 1.

(103) Harwell Wells, supra note 5, at 1277.

(10 See Against Ripley’s Plan: Majority of Trade Commission Doubt Its Legal-
ity, N.Y. TIMES, Aug. 26, 1926, at 21. Harwell Wells iZ & #1 1%, Ripley 73,
St oG EE LS 2 EANTIZBZOBRIZONT, HEHICHE
BEREMNTH 572 EFEL T B, See Milton Handler, The Constitutional-
ity of Investigation by the Federal Trade Commission : II, 28 CoLuM. L. REv.
905, 930-37 (1928).
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HRER > T B EFRT 52— 1T, KB SEFEOREHTED,
ZDIDHITHEEH O EERDPIHOBHEHIATH 2 L OBl THF DM A%
U 1

Stop, Look, Listen 755 W L & %72, HEHZBTHE D Ripley D13
EXFFLIcDTH B, —a—F—7 « ¥4 LXD, When Ripley Speaks,
Wall Street Heeds, 9 7515, Ripley ahd & &, v x —IVEIZEREAL
9 EHEUTRIT UM I WT, ARSI, SRITER, KM

Hatt, T UTatoBF#EL S, ~N—N— FRFEOEBZM» &1

Inicehs 0) / AT L EEIT O 2 HBICZ T 1k T, HIEmR»
bﬁit@fﬁéobﬁbﬁﬁb WO THRITE LTI, Ri
pley %, X SWHHIDOHIZIE D TH B, b B, Stop, Look, Lis-
ten! DMUBLU 728, RIS 28081, RSFNRY + — VO FH#H+ T
& % Gilbert Montague 7> & UK &K U 72D Tdh %, Montague (X, More
Government in Business -Dose Wall Street Need It, or, Main Street Want Itp?
LU U B BT, 4 Ripley 6 ¥ B BEHI £ BB L2 0 T B,

(105) Harwell Wells, supra note 5, at 1277.

(106)  When Ripley Speaks, Wall Street Heeds, N.Y. TIMES, Aug. 28, 1926, at 1.

(107)  Says Ripley Plan Runs Afoul of the Court, N.Y. TIMES, Aug. 30, 1926 at
Fin. 22 (providing comments of Gilbert Montague); Gilbert H. Montague,
More Government in Business-Does Wall Street Need It, or Main Street Want
It?, 119 ANNALS AM. Acap. PoL. & Soc.ScrL 138 (1927). @ Montague ®
ML, 192TARICRITS N IcDTH 505, Z i3, Stop, Look, Listen! 1T
T BBE - RimTH O, 1926F 1B INcHFEHFTATYL B, f&io’
Montague IZBI9 % — A9 H E LTI, ROBIXEBHE NI,
att C. Wells, Counterpoint to Reform : Gilbert Montague and the Busmess of
Reform, 78 Bus. Hist. Rev. 433 (2004), quoted in Harwell Wells, supra note
5, at 1278. Montague %, 2 EBIFOBRIZONTIHERE LcfriE LB &
UBEASRMTH B, ZONET, BIIHH, FrolbE5 ko BRIk
ERRBEGZD, RARICHEERLIELELT, #HoF v ) T, 201
FEIORECHEL L 2Bl & o B 1 2~ TR S W 5 ERTERZ
TAHEERMMEERI LTS,
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Z OIFFD Montague DJiild, bHAA [/ —| THY, TOXHKIN
1%, Ripley O/R U7ciEflizst LT, A& E & WFE S sbkED» 5%
EonsU LoHREAREL, HELSOBMOERITIGZ 55, HIT
HMEHRET 2L IO TS L T EGR LD TH 5,

Z ZTOHIZ, Ripley D& Lc St BRMER T THE L, JR#
PRICHEEL U 7RO BT & R O Fr & X D 43 i 1R 25 U 72 Montague
D53 HT T dH > 72, Ripley I & % Stop, Look, Listen! DFEHB D 1 7
Ea—ilBW0T, KK, GM D#:ETH - 7 Alfred P. Sloan %, Ripley
OHHIC S e AT By BT 5 GM 0 B 4] T 3 - 72 & 38
ML 7ctt, SHoBEMERGTI20RFHTEROESFK LTS,
ZoLE, KiE, SHOEEDN, HFEDICHIEHINBETNS LR
WIZDTH B, 7272, GM L, THAD/NMEE HAKF) B0, =
NoMERD0%%E DB DD, FDHD0%IE, FEiIZTaRy T 7
- E S THTAEESNTWWZDTH 5, Ripley DEFEIZLNIE, GM
&, [XB7 V=71 #F LD TH 5, Ripley g L (il 7 v —
TOEBIE, KKFEISHT L0 6, ©LAMRERODSHIZEOEEM
Uik I LTd7cs LcDTH S, UL, SloaniZ Lhid, XK
TV —T DR, ALOREMRT 520 0iESBi#Th 2 LD
Ak ThHotco 2FD, TOXIBWXEKER, BESMEET, HEEMN
ST, = LTSN ThD, ST, PEKRTICBRE H 595
BEICFREE e o3 LRI, 0B EA) 2 &EFEL

(108)  See Alfred P. Sloan, Jr., Modern Ideals of Big Business, WORLD'S WORK 695,
697 (1926). Sloan D3 iZ, B 5 M IT Ripley O MsEimfs~DRETH 3,
quoted in Harwell Wells, supra note 5, at 1278. 78, GM O ttE & L TH
B U7cfiid, BEZRXLELTHHAION, 0 TEDOAEERZI TS, Al
fred P Sloan Jr. Dead at 90; G.M. Leader and Philanthropist; Alfred P Sloan
Jr., Leader of General Motors, Is Dead at 90. On THIS Day, Feb. 18, 1966, N.
Y. TimEs.
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(109)
EEZEZONDEDTH b, 2O EIF, ZHOXTMFEDHEEE IO
MREDHEECHOBRRFED 2 DOEMRTH 5, Zhh, Sloan D Fiifk
< 5) - flo

(6) Main Street and Wall Street 1 kg D 5E$

19264ED#K, Ripley DF ¥ v R— v R3#E % FF T3, 7 b5
T4 v 7D, SHEOIREICET A2 AR L 2 H A, B,
FEIXHOMXEALZL TS, b B, More Light-and Power Too
i3, 1920 S e E T I v FRIWE A & SN TR Sl 2 Wi
T 37217 TH L, Ripley DFED 2 50DHXLDTF—< 4O E LTI |
HT,ééﬂ&%bt®f%gi%*&ﬁﬁﬁﬁ®%%ﬂ%,ﬁﬁﬁ
FTROLAWE IN DRSS EMBNT, 20K, 2KROKMEZF
TZNTHE - AEEBEDRLI:DTH S, ZDE X, Ripley I, &£IME
ERIZE T BRSO BMEOZHEE L)L E LI LIETERL T
BOTH B, BHIHE - 1 RO & HEIC b RS TS - 72T 13,
1222 DAD, BRNICATNSBRHAHRROETH S EL T,
ﬁiﬁﬂﬁﬁ?%%%%%ﬁ?%:&K$0T$T®ﬁ%%imf%é
LT LD TH B, ZDKE, FRStHEOAVIRTEARMGE S £72,

(109)  Sloan, supra note 108, at 697-98, Harwell Wells, Id.

(110) ~ See William Z. Ripley, More Light!-and Power Too, ATLANTIC MONTHLY,
Nov. 1928, at 667 [hereinafter More Light!], quoted in Harwell Wells, supra
note 5, at 1279.

(1) Id. Ripley 1%, IR®D & HIZBXTW 5, HHREHLISHT E > DHK
TR, MRS NIc ST E T 2 Y atto a2 2 & &
LMBEOFAETDH 5 MNEDSFHRSHO RN ZRT 20 51E, HIZIE,
TAZaA VORI, IxVTIMTHEME YESHOFRME) EFr
BLlLicLoThy, 2O LiF, IxVIMOEZHET A X3 D&
OETFIZTBIETH S, LhL, 20 &iF, SHEDTIHTLEEE L
NIWVEHBLBNDTH %,

(112) Harwell Wells, supra note 5, at 1279.
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BAHIAETEEZITH> ZENLIZLIETH D, Ripley iOEH TS 213,
Fihd &5 15K, BYIOITh, KEITRIEEORNEFAMEML 720
Thb,

Ripley ® Z NN DFHLMB KK DOFHEZED T h, T DMK, K
DREZa—RVUA N HNF U 2ZORGHEEZ T 572D, I,
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