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		Abstract

		This paper takes up the main questions addressed by the literature on comparative corporate governance: Whether national governance systems can be expected to converge in the near future, and whether the focal point of that convergence will be a new, hybrid governance system comprised of best practices drawn from different systems. The paper advances the view that neither global convergence that eliminates systemic differences nor the emergence of a hybrid best practice safely can be projected because each national governance system, rather than consisting of a loose collection of separable components, is tied together by a complex incentive structure.  Interdependencies between each system's components and the incentives of its actors create significant barriers to cross reference to and from other systems. In contrast, the cross-reference hypothesis widely advanced in the comparative governance literature presupposes divisible institutions?a world in which one system's components can be adapted for use in the other system without significant frictions or perverse effects.  	  The paper draws on models of monitoring and blockholding articulated in the incomplete contracts theory of the firm.  Under incomplete contracts theory, different governance systems have incentive structures that entail different trade offs?trade offs between ownership concentration and liquidity, between monitoring and management initiative, and between private rent seeking and activity benefitting shareholders as a group.  The trade offs delimit opportunities for productive cross reference. More particularly, blockholder systems, such as those in Europe, subsidize monitoring by permitting blockholders to reap private benefits through self dealing and insider trading.  Market systems, such as those in the United States and Britain, regulate such private rent seeking toward the end of maintaining an institutional framework that supports diffuse share ownership and liquid trading markets.  It follows that a legal framework conducive to blockholding may be ill equipped to foster dispersed equity ownership and thick trading markets, and that a legal framework conducive to liquid trading markets may have properties that discourage blockholding. There result questions for law reform agendas on both sides of the Atlantic.  In the United States proponents ask for deregulation of controls on institutional investors, looking to encourage blockholding and more effective monitoring.  In Europe proponents ask for stronger securities regulation, looking to encourage deeper trading markets.  The paper projects that each reform program may lead to disappointing results because neither assures conforming adjustments to the pertinent actors' incentives.  Alternatively, strict reforms that materially change prevailing incentive patterns could perversely destabilize workable (if imperfect) arrangements without assuring the appearance of more effective alternatives. 


	

	

	
		
		


	

	
	

		
		

	
	


	

	
	
	
		
	
	
	

	
	
	

	
    

    
	

	
	
		JEL Classification: G32, K22

	
	

	
	

























    	
	
	
	
   	
	
	
	
	
	            
	

























    
    










    
    
    
    
















	



    




	
		Suggested Citation:
		Suggested Citation
	

	
		
			Bratton,  William Wilson and McCahery,  Joseph A., Comparative Corporate Governance and the Theory of the Firm: The Case Against Global Cross Reference.  Available at SSRN: https://ssrn.com/abstract=205455 or http://dx.doi.org/10.2139/ssrn.205455 
		
	

	

	
	
	

	
		
	

	

	
	
		

	










    
    










    
    
    
    





















	

	

	

	

	

	


	























	
	

		

		

		
		
		

		
		
			
				
					
						William Wilson Bratton (Contact Author)

					
			
		

		
		
		
		

		
		
			
				
					
					
					
					
					
					
					
					
					
						
					
					[image: University of Pennsylvania Carey Law School]
				
			

			
				
				
				
					
					
					
					
				
					
					
					
						
					
				
			

			
				University of Pennsylvania Carey Law School  ( email )

			

			
			
				
				
				
					3501 Sansom Street
Philadelphia, PA  19104
United States

				

				
			

			

		

		
	

	

	
	

		

		

		
		
		

		
		
			
		

		
		
		
		

		
		
			
				
					
					
					
					
					
					
					
					
					
						
					
					[image: University of Miami School of Law]
				
			

			
				
				
				
					
					
					
					
				
					
					
					
						
					
				
			

			
				University of Miami School of Law  ( email )

			

			
			
				
				
				
					P.O. Box 248087
Coral Gables, FL  33146
United States

				

				
			

			

		

		
	

	

	
	

		

		

		
		
		

		
		
			
		

		
		
		
		

		
		
			
				
					
					
					
					
					
					
					
					
					
						
					
					[image: European Corporate Governance Institute (ECGI)]
				
			

			
				
				
				
					
					
					
					
				
					
					
					
						
					
				
			

			
				European Corporate Governance Institute (ECGI)  ( email )

			

			
			
				
				
				
					c/o ECARES ULB CP 114
B-1050
Brussels
Belgium

				

				
			

			
				
				
					HOME PAGE: http://www.ecgi.org
				

			

		

		
	

	

	
	

		

		

		
		
		

		
		
			
				
					
						Joseph A. McCahery

					
			
		

		
		
		
		

		
		
			
				
					
					
					
					
					
					
					
					
					
						
					
					[image: Tilburg University - School of Law; European Banking Center (EBC)]
				
			

			
				
				
				
					
					
					
					
				
					
					
					
						
					
				
			

			
				Tilburg University - School of Law; European Banking Center (EBC)  ( email )

			

			
			
				
				
				
					Warandelaan 2
Tilburg, 5000 LE
Netherlands
+31-(0)13-466-2306 (Phone)
+31-(0)13-466-2323 (Fax)

				

				
			

			

		

		
	

	

	
	

		

		

		
		
		

		
		
			
		

		
		
		
		

		
		
			
				
			

			
				
				
					
				
					
					
					
				
			

			
				
				
				


				Tilburg Law and Economics Center (TILEC) 

			

			
			
				
				
				
					Warandelaan 2
Tilburg, 5000 LE
Netherlands

				

				
			

			

		

		
	

	

	
	

		

		

		
		
		

		
		
			
		

		
		
		
		

		
		
			
				
					
					
					
					
					
					
					
					
					
						
					
					[image: European Corporate Governance Institute (ECGI)]
				
			

			
				
				
					
				
					
					
					
				
			

			
				European Corporate Governance Institute (ECGI) 

			

			
			
				
				
				
					c/o the Royal Academies of Belgium
Rue Ducale 1 Hertogsstraat
1000 Brussels
Belgium

				

				
			

			
				
				
					HOME PAGE: http://www.ecgi.org
				

			

		

		
	

	





	

	

	
	
		
	

	

	
	




				
				
				









	
	    












    
    






    
    







    









    
        
        
        
            
            

            

    

    

    

    

    

    


        
            

    

    

    

    

    

    


        
            
                
                    [image: PDF icon]Download This Paper
                    
                
            

        
    
        
    

            
            
                

                

    

    

    

    

    

    


        
            

    

    

    

    

    

    


        
            
                
                    Open PDF in Browser
                    
                
            

        
    
        
    
            
        

    




















	














	
	    







 



	




	







	







































				

				

				
					
						

						
						

						

						
						

					
				

			


			
				
					
						
						
	










	
	    














	
	    














	
	    







	
		Do you have negative results from your research youâ€™d like to share?

		
			

    

    

    

    

    

    


        
            

    

    

    

    

    

    


        
            
                
                    Submit Negative Results
                    
                
            

        
    
        
    
		

	



					

				
				
					
					


	












	
	
	








	
		
			Paper statistics

		

	


	
		
		 
			
				Downloads

				    3,620

			

		
		
		
			Abstract Views

			   13,889

		

		
		 
		
			Rank

			    5,820

		

		
	


	
		
            
            	       25 Citations
		

	

	
		
			
				        5 References
		

	



	
		PlumX Metrics

		
			
		

		
			
		

	





				


				
				
				
					

    
        
            Related eJournals

        	
                    George Washington University Law School, Public Law & Legal Theory Research Paper Series

                    
                        
                        

    

    

    

    

    

    


        
            

    

    

    

    

    

    


        
            
                
                    Follow
                    
                
            

        
    
        
    

                        

                        
                            

                            
                            
                                George Washington University Law School, Public Law & Legal Theory Research Paper Series

                                
                                    Subscribe to this free journal for more curated articles on this topic
                                

                                
                                    
                                        FOLLOWERS

                                            3,638

                                    

                                    
                                        PAPERS

                                            1,623

                                    

                                

                                
                                    
                                        This Journal is curated by:

                                        Thomas Colby at George Washington University Law School, Scott B. Pagel at George Washington University - Law School

                                    

                                
                            

                        

                    

                
	
                    Comparative Law eJournal

                    
                        
                        

    

    

    

    

    

    


        
            

    

    

    

    

    

    


        
            
                
                    Follow
                    
                
            

        
    
        
    

                        

                        
                            

                            
                            
                                Comparative Law eJournal

                                
                                    Subscribe to this fee journal for more curated articles on this topic
                                

                                
                                    
                                        FOLLOWERS

                                            1,670

                                    

                                    
                                        PAPERS

                                           14,913

                                    

                                

                                
                                    
                                        This Journal is curated by:

                                        Francesco Parisi at University of Minnesota - Law School

                                    

                                
                            

                        

                    

                


            

            
                
                

                	
                    Corporate Law: Corporate Governance Law eJournal

                    
                        
                        

    

    

    

    

    

    


        
            

    

    

    

    

    

    


        
            
                
                    Follow
                    
                
            

        
    
        
    

                        

                        
                            

                            
                            
                                Corporate Law: Corporate Governance Law eJournal

                                
                                    Subscribe to this fee journal for more curated articles on this topic
                                

                                
                                    
                                        FOLLOWERS

                                            1,551

                                    

                                    
                                        PAPERS

                                            9,012

                                    

                                

                                
                                    
                                        This Journal is curated by:

                                        Bernard S. Black at Northwestern University - Pritzker School of Law

                                    

                                
                            

                        

                    

                



                
            

            
        
        
        
                 
        
        

    


				


				
					
					

















    
        
            Recommended Papers

            	
                        
                        

                        
                        
                        Law and Finance

                        
                            By
                                
                                
                                    
                                    Rafael La Porta, 
                                    
                                
                                    
                                    Florencio Lopez-de-silanes, ...
                                    
                                
                            

                        
                        
                    
	
                        
                        

                        
                        
                        Legal Determinants of External Finance

                        
                            By
                                
                                
                                    
                                    Rafael La Porta, 
                                    
                                
                                    
                                    Florencio Lopez-de-silanes, ...
                                    
                                
                            

                        
                        
                    
	
                        
                        

                        
                        
                        A Survey of Corporate Governance

                        
                            By
                                
                                
                                    
                                    Andrei Shleifer
                                     and 
                                
                                    
                                    Robert W. Vishny
                                    
                                
                            

                        
                        
                    


                    
                        	
                            
                            

                            
                            
                            Corporate Ownership Around the World

                            
                                By
                                    
                                    
                                        
                                        Rafael La Porta, 
                                        
                                    
                                        
                                        Florencio Lopez-de-silanes, ...
                                        
                                    
                                

                            

                            
                            
                        
	
                            
                            

                            
                            
                            Corporate Ownership Around the World

                            
                                By
                                    
                                    
                                        
                                        Rafael La Porta, 
                                        
                                    
                                        
                                        Florencio Lopez-de-silanes, ...
                                        
                                    
                                

                            

                            
                            
                        
	
                            
                            

                            
                            
                            Investor Protection and Corporate Governance

                            
                                By
                                    
                                    
                                        
                                        Rafael La Porta, 
                                        
                                    
                                        
                                        Florencio Lopez-de-silanes, ...
                                        
                                    
                                

                            

                            
                            
                        
	
                            
                            

                            
                            
                            Investor Protection and Corporate Valuation

                            
                                By
                                    
                                    
                                        
                                        Rafael La Porta, 
                                        
                                    
                                        
                                        Florencio Lopez-de-silanes, ...
                                        
                                    
                                

                            

                            
                            
                        
	
                            
                            

                            
                            
                            Investor Protection and Corporate Valuation

                            
                                By
                                    
                                    
                                        
                                        Rafael La Porta, 
                                        
                                    
                                        
                                        Florencio Lopez-de-silanes, ...
                                        
                                    
                                

                            

                            
                            
                        
	
                            
                            

                            
                            
                            The Separation of Ownership and Control in East Asian Corporations

                            
                                By
                                    
                                    
                                        
                                        Stijn Claessens, 
                                        
                                    
                                        
                                        Simeon Djankov, ...
                                        
                                    
                                

                            

                            
                            
                        
	
                            
                            

                            
                            
                            One Share/One Vote and the Market for Corporate Control

                            
                                By
                                    
                                    
                                        
                                        Sanford J. Grossman
                                         and 
                                    
                                        
                                        Oliver Hart
                                        
                                    
                                

                            

                            
                            
                        



            
            
                 
            
        

    

				

			

		


		
				
					Feedback
					
				

			

			


	
		
		Feedback to SSRN

		
			
				
					Feedback
					 (required)
				
				
			

			
				
					Email
					 (required)
				
				
			

			
				Submit
				
			
		

		

		If you need immediate assistance, call 877-SSRNHelp (877 777 6435) in the United States, or +1 212 448 2500 outside of the United States, 8:30AM to 6:00PM U.S. Eastern, Monday - Friday.

	







	

	
	
		
		

	




	
	





  
  

	
	
		
	


	
	
		
			
			
		
	
		
	
		
	
		
	
		
	
		
			
				
			
			
		
	
		
	
		
	
		
	
		
	
		
	
		
	
		
	
		
	
		
	


	
	
	






		
		














	
		
			
				
                    

    

    

    

    

    

    


        
            

    

    

    

    

    

    


        
            
                
                    Submit a Paper
                    
                        
                    
                
            

        
    
        
    
					Section 508 Text Only Pages
				

			
			
				SSRN Quick Links 

					SSRN Solutions
	Research Paper Series
	Conference Papers
	Partners in Publishing
	Jobs & Announcements
	Special Topic Hubs


			

			
				SSRN Rankings 

					Top Papers
	Top Authors
	Top Organizations


			

			
				About SSRN 

					Network Directors
	Announcements
	Contact us
	FAQs


			

			
		

			
	
	


		
			
				
			

			
				
					Copyright
					Terms and Conditions
					Privacy Policy
				

				
					All content on this site: Copyright Â© 2023 Elsevier Inc., its licensors, and contributors. All rights are reserved, including those for text and data mining, AI training, and similar technologies. For all open access content, the Creative Commons licensing terms apply.

					We use cookies to help provide and enhance our service and tailor content.

					To learn more, visit
					Cookie Settings.
					
						
							
							This page was processed by aws-apollo-l100 in   0.110 seconds 
						
					
					

				

			

			
				
			

		

	









	
		
		
		
		


    
        
        
        

        
        
                
                
                    
                
            
    

    

    


		






    























    




    








	


		[image:  ]

		
		
		
		
		
		
		
		
		
		
	
