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Abstract

Corporate governance is the institutional arrangement of legisla-
tion, organization, contract and culture about organization mode,
control mechanism, and interest distribution among a corporation,
shareholders, management, obligations, and employees. Its basic
purpose is to distribute the corporate power, obligation and interest
reasonably in a corporation through valid institutional arrangement;
to correct or remedy the agency operating risks for a corporation,
owing to the separation of ownership and managerial power and
threat to the social fairness and order owing to the extended scale of
corporate, especially in a public corporation. so that the liberty of
corporation itself and the interest of stakeholder can be developed co-
ordinately. Law guides, evaluates, foresees, stimulates, and re-
stricts people’s behaviors as the official rule. It guarantees the power
check and balance and interest balance above corporate stakeholders;
it guides a corporation to make the right strategic decision; it har-
monizes the interest conflict, maintains the trading security, and ac-
complishes social justice. At the mean time, the autonomous factors
such as the morality, culture, contract and market and so on can

play a very important role in organizing a corporation, controlling
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the managers’'power, and protecting everyone’s interest in some
sense. That’s what we called corporate autonomy. So, we say that
corporate governance is the consolidation of autonomy and regula-
tion. However, there have always been two different views whether
the corporate governance is corporate autonomy or law regulation .
One claims that corporate governance is autonomy while another be-
lieves that the corporate governance is law regulation. The autonomy
followers consider the corporation is the joint to contract among
shareholders, obligations, director, managers, employees, supplies,
and clients. They believe that law doesn’t have to be involved in
power distribution and interest adjustment in a corporation, and al-
though it would do, the law ought to dominate in the form of ran-
dom norm which are to be selected by the parties. The corporation
should follow the principle of self-administration, self-control and
self-development. The opposite believers claim that the destiny and
future of a corporation not only have great impact on the interest’
stakeholder and employees, but also concern about the trading secu-
rity of society, public interest and country economy, so it’s impossi-
ble that the parties with incompatible urge, nonreciprocal liability
and non-identical purpose to resolve the fierce conflict of power dis-
tribution and interest adjusting through contract mechanism for con-
sulting each other. Without the restriction of the regulation for the
power contest and interest conflict, corporate autonomy will face the
risk of disorganization. So it is worthy to seriously consider restric-
tions on managers’ behavior or improvement of the investors’ ability
recognition and selection.

These arguments put forward some questions that need to clear

up theatrically such as:
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1. What's relationship among private law autonomy, corporate
autonomy and corporate governance?

2. Should law be involved in corporate governance and why?

3. What’s the value pursuit of the law governing into corporate
governance?

4. What are the core problems a corporation will solve if law
governs corporate? governance ?

5. How to make corporate governance subject do the best se-
lection who directed by value purpose and make their common sur-
plus profits be maximum.

6. How to manage the responsibility, power, and interest a-
mong everyone?

7. How official law and unofficial regulation can serve corpo-
rate governance mutually?

Besides of introduction and conclusion, the main body of the ar-
ticle includes five parts. The introduction analyzes the reason of the
corporate governance bringing out in the corporation, especially in
the public corporation; introducing the research scope and circum-
stance about the corporate governance; explicating the theoretical
and practical signification. Chapter one: the legitimacy of law gov-
erning into corporate governance. In this chapter, first clarifying
the arguments among private law autonomy, corporate autonomy,
corporate governance and legal regulation, then explains the legiti-
macy of law governing into corporate governance from the perspec-
tive of legal-economics, legal-sociology, and function analysis of
law. Chapter two: the value pursuit of the law governing into the
corporate governance. In this chapter discusses the purposes of

study the value in corporate governance, the content of value in cor-
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porate governance, the way of carrying out the value aims of effi-
ciency, fairness, equality and security, its value scale and basic prin-
ciples on how to solve the conflict. Chapter three: the core legal
problem, which should be solved in corporate governance. Author
thinks that there is three core legal problems must be solved after the
law governs into corporate governance, with the power check and
balance, interest balance and market regulation. In this chapter, au-
thor also makes the study of how to solve this problem in detail.
. Chapter four: The other in the structure of corporate governance,
The corporate governance is the institutional problem of the power
(interest) and governance behaviors among the corporate governance
subject. The efficient corporate governance is divided into two sec-
tions: Internal corporate governance and external corporate gover-
nance, the former including of organization governance and corpo-
rate culture governance, and the latter including of stakeholders,
market mechanism and law restraint. The organization governance
and corporate culture governance, the stakeholders, market mecha-
nism are connected with legal factors. So, both the internal and ex-
ternal governance must be paid great attention to corporate gover-
nance institutional construction. Chapter five: the difficulties of re-
form in china and its institutional countermeasures” The author
holds that the corporate governance in china is restrained and influ-
enced by the objective institutional environment and traditional plan-
ning model such as irrational shareholders rights’ structure; serious
agency and internal control problem; government and enterprise,
government and capital are not be separated yet; imperfect legal sys-
tem; imperfect market; bad base of corporate credit economy; weak

restraint social morality; lack of construction of corporate gover-
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nance culture and so on. So, the countermeasures to resolve the
problem of corporate governance should come from the internal
coursing system of corporation, external market competitive system,
law regulation and adjustment system; performing the construction
of official law, unofficial regulation and mechanism of institutional
execution. The specific content includes the following aspects : ex-
pedite the innovation of property right structure and state-owned
capital managed system, to train corporate governance culture of so-
cialist China; to construct market system, to strengthen the moral
construction in market economy and to establish the credit economy;
to perfect -the corporate organization and market regulation,
strengthen the law enforcement, perfect the justice, to develop legal
consciousness and rule-of-law spirits of corporate subject, to estab-
lish well Rule-of-law ideal.

The article make a cross-subject research on corporate gover-
nance in micro-level and answers basic questions of corporate gover-
nance I[nstitutinal arrangement from the jurisprudential perspective,
using such approaches of economic analysis, value analysis, interest
analysis and functional analysis, as well as methods of contrast, sub-
stantial evidence and use the experience of others for referent. So it
will improve the theorical research level of corporate governance.
Besides, it also explores the constitution of efficient corporate gover-
nance mechanism and the difficulties in the reform of corporate gov-
ernance in china and its institutional countermeasures including for-
mal institution and informal institution, which has practical signifi-
cance to improve corporate governance performance and resolve its

hollowness.
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