YT AS IR



AT 5

hEF &4 IThAE F

LT R%EHBKE



O, BfE, THRE 2006
HAHBEREKE (CIP) B

AFGEELSSTR/GE, &6, THRAE —UH. ITK
2o iRtt, 2006. 5
ISBN 7—5610—5100—X

I.2... I1.OK..O"”...QFE... . 27—t EHE
V. F276. 6

rh [ R A T B4 CIP 3B A% (2006) 35 039394 &

HIERB: NAK FERB . R
HE®RI: BEE RIEB: & A

I F K ¥ @ m
Huhk. AT REXE LB 665 HRE MBS . 110036
B A 3E,.024—86864613 R4k http: // press. lnu. edu. ¢n
H1FHB {4 : Lnupress@vip. 163. com
S5 i 6 0 T k2 A R AT

BE R : 140mmX203mm k. 8.75
FH. 230 FF

2006 4E 5 A% 1 IR 2006 4E 5 A% 1 KEPRI
EM: 16.00 7T



Hi B

NN LEEOBCBRABELTARAENLILRER A,
EFANGEEARALANMNBRRER - ELEGTE, ¢
BLETAEBAEGARABNPAXRABRAEE I T A E %
B E T,

AEARANNABARLBES., RESKRARE, £
ASbNA LB S ;AR Y, EER AN EREMTHR
REMPIA., BRAREBAE, RIEFFHNMRGSRAALEF,

AR EFABBNNLERRE LR ALFIM,

F—FHANGBAAER, AEATANENGLEERE
SRR IE, AELELRANLBNHATERAB LS AE
BEONBE AR, RiITQALEE5NIETEHFR, BEAH %
BRERRENRHEAE, QAL ERREIEZRXGA L4
Bl .

FoRBRREMENEALE, RFEALIMAFRT RRLE
MEMEH LSRR, EXWEREHLE DS G fod) LBk
HAARAMEMA PEFRAORREHNE, REF R FPERKRE
ML 5B,

FEFRBEBREMENNEE, R—FEFBEANEEHKR
MEPNAERE AR B SNRERH EG LR BRI 04
hmE, SYEBLTALEARRKEMBEXRFTHERS
%, A, Lo TRIHERINGEFRELEHE, YERIE
BeABEFAM, ARETHR—FRARATERIERGESE, #
ARBEFLHE, BHTRBRIBETAIEEAMNIRMIEK A
AeAhz, RERBEANNIARNBENAAE, BHANEE XN

. ¢« 1 o




ATREEHERS

HBEMRY, PEYRTEEAS I IEGRAE, SBRZ/FR
ZHREALMELSORMBX, RIEZBAF LKA KiLH
FAEXRPME, BE2ELhBEBTHAM,
FOFRRIFFHALSANLE, RERARLIEFHAL
NEABEPHARGOKA, ERABEERSHARETLALMERY
MM AR T EHAMBAEGRR, KA, FEL8H,
BREFFAANSY ., RAKA, UBHAFRLELHEFH @R
H A gide 89 BOR AR,
FEFRGEBEENSE, BB ELER,. 04
B, FHERALCERX ARSI F PRITENNLBEH LA
BATHEE, BIBRHANLEEEXTHRARL A3 52 HIH
AHRHBLER, BEFRBARINIRERTRIGLIL, B
MERBRASEETRAOLAN AR AT EEHA, AFRITHK
BEPLLEFBREAEARARABERAREALEG L 2R
X, A FRIFEREAE N B2, FAFLEKXEL LR L,
BOAZERRILER, BIRFLLHEHARTHTRS . G
HHFEAEHTHREFEZTR, BHLLFEFETHHLRE, WA
ERTABRIGETHALE DN LENHNHEELH,
HBEHBAPRBANDLEHTHE, BA, Tk, KR4
B~ ERE, BBEAIHRARS-ANESNAE, AXZREH
M, AEHDL, BB, XFLEHFERIEFHTREAS., £
. MA, BEHRCHFY, ARATREHES., ABATR
A EEREAFNARANG LERLZ 8, LEFNELER
EOHonpLREY, AP - EXE R RALELL, HRER
KREHEER, FH5F) KEFRIFRE,

it &
2006 4£ 2 A



=
§1

-

§2

|

—

—

us)
=
§1

H X

AFREEFRER -

AR HLSARGERCHES -

EVEAECR I Riog D 3= 7 X

EBEASTCINEEFLT O LMK -

AEEERE
 RNEEBENEERN

 REREME
ERENHBHRGHEE

L PR R BB R AL i

ATETRE GBI T R IEL oreererererarenreniiinnaoineneenn
C JE A RSP F S eeeeer e resentenaniiin it tieansse e seesaenes
FEL PG E I cerereeerrrereni

. . . .
- . .
O O DN = =

10

evvessennee 1]
/\_J?A}gmm& bj/\"]%ﬁﬂ(][:%u tetsessesseenen

12

- 12
AT%E%E&&%“?%EW%@E% e

16

- 16
AFRBEHEHN B —RFEEXSEEEN e
sesscscsnsse 18
‘ﬁﬁl%ﬁii%m&"mmmmmmmmm“mm.
ﬁ;ﬂ:i%ﬁ;&,ﬂ#h\*ﬁ- Seetheese et eat ittt sestesteesteansnenane
TR E B XA ceeerereeerserirnentisnnanetienensenaes
ﬂﬁﬁ?ﬁﬂ'—i’&ﬁfﬁ R T T R P P R TR T T R
JREAT G M JR SRl eov e oveernner srnesnneneraneensnnesssonens
—. R&ﬂ%%)&i Cesses st tenntesisarenseses st s aetsesaes o0 sns
S JRAUEE M FAL ceererereesrenranesntinneintestesrnae ete seeeae

17

20
21
22
24
24
24
26



ARREERESRE

2

§2 ﬂﬁﬂ%mlﬁ/{}ﬁj?ﬁ}g‘ T T T T T T R T I

—. RBREMENRK, KGR

L RAMREZEGHK
§4 RAHHBUEL -

!

PELETAGRELY

B BRAMBSAREE
1

 BRERARE A -
&T_gj*xﬁjgj,%tr seseesseseesne

M EAMEERAE R BRI e

—. BSRERAHELRBA
v BE B AT R - RBRAERX -

—y BB E e
v REMARER -

{u 0

W, HiEMHAEL -

28

sreserssassarsesisiiens 28
§3 AN GEHMEREBEERL v
— BREFTELEZBY A e,

31

o 32

32

o 34
sesesressrtconsensrocsssesse 30
§5 I:P@_tﬁj‘/\_]&ﬂ */J,{ﬁml:jm% seetecesttrasttisaneacanes

37

‘*@L$&Q&ﬂ%$.mmmmmmmmmmm“n
P E LTS AR MR AL e

38
41

géﬁAﬂQ%%ﬂ*Rﬁmmﬁm_ﬁﬁm.... IETIRTTRTTRTTRON

- 47
=+ 49
<« 55
ceeee 55
§3 BEETA T BRAEER. seeesesnritiesitertr i ans

47

59

«« 59
P 101
Ii;},’{)& jﬁ*x NP

60

P 3 1
M,ﬁlﬁﬁﬁm%%%ﬁmgﬁgmmmmmm“mmm
— RIBREI R BF Y corrrerrermennniniiinn
. RIBETRBFREBESH e,
§5 HMEBTIHBRAEEMNRESEBIRE
— PEBRIEBEBRT ELEG I cooereorevosssosnssns
S ARTERIEROTERE oo

61
63
67
71

vees 73
“ 76

~



%

%Eﬁ mjigﬁjﬁf_—j/‘\\'ﬁ]iﬁﬂ T P

—_ §$é\&-§-1f]ﬁ€ St eesste it ettt ittt ettt sst ettt asestosan e

“ miﬁgm%ﬁ%&ﬁmﬁm”mnmm.m”mm

ﬁ]’gl—§$1}§ Ceeeescetiriseaerrecerarrias
§3 My EHHEREES A RSN - ceeeeseiscienianans
&1§$ﬁ%%ﬁmiﬁﬁa§$Aﬂu
= EE%%&1§$&2A$M£$%W§
Z, B EEHE A TREGA S g
§4 mi§$ﬂﬂﬁﬁx%ﬂﬁ%ﬁm%ﬁﬂﬁ
VBRI FERARA
\&1§$ﬁ&x%

)

5 FEMUBEEFBEICRGREI oo

= PERIFFHELES DRI

=, +@m1§$m&w EEF R

ERE ERBEAS5LTRE Creereesieereeen e s,
§1 ﬁﬂA%%A?%ﬂ%@hwﬁﬁhé ST
— RETHEOREBRALLE A BEMR e
:‘E#ﬁﬁ%h&ﬁﬂAK5Aﬂ*&ﬁﬁmmmmm
Z, R HBALRE A B ..
. &ﬁﬁﬂkﬁ%aaf&ﬁ&%&5i&ﬁ% """"""
§2 BRELVENBEIR
\&@&ﬁ%&ﬁAimQ%Ii

§

ceeevnnen 79
§1 HELOEREMGIRE e rreerr v,

79

- 81
S BT B MBI BE YR e
ZLCFEAMBRDTIRB YR coorereerrni
W, FELSAEBR LMYl ceeererrronncerinnnen,

86
92
96

v 97

98

e 106
107
- 107

110
111
114

114

ETRT TR RYTETTROTRTTRY TN B4
. ﬁiﬁzgﬁgq&ﬁ%gﬁ#.....

134
149

w152
>+ 152
-+ 166
< 201
«+ 201

202
205

- 215

217

- 222
222




ARREERSRYE

=, PRALLEESBEARLKRAE L cerrairensenees 227
A\ﬁﬂ&ﬁﬂ%%&?mﬁ%ﬁﬁ%%ﬁm"mmmmZ%
§3 ﬁ@ﬁﬂAﬁﬁ“ﬁ%ﬂ%ﬁﬁﬁ% weee 235
&@ﬁﬂké%ﬁaéﬁﬁxﬁézfg
TRBLLE. .« 236
ék@ﬁr#x/\?\%/\% ﬂ*ﬁ*\:ﬁ#zﬁ-:,
K&Ak{ﬁ—,ﬁ_ﬁ;% " eses 254
@%yﬁ . 271



dos

E—F ARNREEAER E

F—E AEREEAEIR

$1 ARSLERLNELELREGRE

AFRHERERME T LGEM B AR AW IEE, AFEEAE
RERZETEARC LRI Ly, AFEEREEREE S
HAGWO A ERETHI, AFHERNBRETHEBRALFHR
BEE, EhlARKSRFREFBERTHRSWRAZHE,

— ARLWELHERF

FEMMETEEALHEFIBERRE— “BRET”, A
R RN, EX AL ANBRARNBEEF IS, W
BEERER T NS, A nk RN silsEngF
ERES. RHPAERRETERETFENRR, AAITHXS
WL ARG RATTUBRA A ATEE, AW RER
B BRI S BA X2BE AN T K. in—FibR
EE-RUWERETXSRANY Y.

AR BB NEHRA "D RAERL”  (the Contractual
Theory of the Firm) , EMNHAXHH MR RS, Hiwd gk
HEANER, EUBEANKOREZX—REEXLR, REA (-
gent) MZFLA (principal B accountee) F H A B Hr 3 A &
B, ATBIORERE, BE-EHETH, US/AMORERAER
BAREMMFREA, REXSHTH, XERNELHE, BHL

o ] o




] AEIERR SR

/v A1 (corporate governance),
. pEEEER RS

(—) ARABEEAE~E: FERFHSRERIA

fREE 19 A RBMALFRM NI, 276 E AR =4,
R, HB 20 42 80 FR, AFNAHEEA IR TEZRE, HE
SREEAERAFRERE. WAL FEI -0V HATE
X, BRTHAMVHERAZRBMAEEABHRY. —RER
RAERE:; —RRLSERZENSE, MEFRETLLERNE
WAbn T, BERB T SUBERR, B, RALFAHMHHADE
HHERE—RB RN £, RG4S ERRG
B, ARAFEZBRAEHNGEERE, 2BARXMAFKERE
#HE0,

HTANERERE., FEAXMKURERL R OAHEE, B
FESEBEZAATRES N NETRRY, MARERELE
%, HTRARSELE, FARTLFANHTL, WATERE
AR T &7 HRE, ENEANRFERNAREERTISEL
e, THRERESSE; HAABIRESHER, TRIERRG
EHEBHMERRE, XLMEBFEARER, s HE RS E
Je

(Z) RRREBEZFR

WA FR-ARAYNKE . AFNGENAREH -RIIR
AN —BERERS, XERATURSNEXKZARMEER
R8Yy, EXRA—BEAFEBRFHROEREAME R RMNE, FE

@ PERKF: Berle, A. A. and MeanS, GC. 1932, " The Modern Corporation
and Private Property”, New York: The Commerce Cleaning House, (1967), p. 109 H
WA RRE YN 2 EBKY 200 RESMAL, 15 42 XEBAF. 52 XARH
YA A 106 FAFEWAF .
« 2.



g8 ATLEEAER

REANRBERE. F5%. L2 REEEMRAAIHNENTH
MR, XEJMBRBRARAXNE, BEAZPHLEMREE
M. AFRERE XL ERNMIEERN—HEAKE.

S VEAMXHABMXEQREFTRE. AN 28A,
AT, HE. Boim R XA RE, FHik, SR NEER
BARBME, DEERAZHXEOANLE, ARBATERERN R
MXFNERS S, BABEMEXELESGE., AFRHERBEERAER
XEFEEPERFATAENANEREFEHMMMRLE, BEHIA
Hy AERBENZA-ITEREZ. EHAARES, Bl LBixE
LR A E BB RN, XA M, UIEHR
BB ERRE. WX ER, ARAENERFNAR, MR
—AFl R IEEA, AFIAEALE AR T LUA B A E R A N
WH, MEFMBHXREEL—RIIBNER. SPFBILHI K L HEILE %
H, BEF5Z, AFBHEE-MREXR, EANGRARENIELS
AREF R, CEBIAFHMXE (Stakeholders ) FEAFIR
B R P RRY.

RZ, ARERESEFAR &R EEE R KRB R,
ARRENZREETHASFFBXR, RIFFMSHMOBEMNS
NIE (%] 219

(Z) FIBEXEERSAFRAREERMER

L M HXE N

MERKE, ARRENBEESERMUA: BKAEMEM (Share-
holder— Value Perspective) FlF|2E X EH 44 WM (Stakeholder —
Society Perspective) , f#4EHIBRARMEMIAN A FHIAE R A A Bb ¥
ERRERFRRHFTR, AFBRRAFTXA MK ERME R
RPA, FRALT—F8s. ABRMAL, AR THALEER
&, AT RIEA B AR R B R TE 4 A B E 4215 55 B B
PR, RESEEB IR BMES RN, BRANERTH#L
AIMEERR, IEALHAFRREARTEE, RERBHZNHX

. 3.




@ ARREER SRR

i, BIRAZRHETTH. RAESHAFSERERMRSFH, BERAL
BAAFARHMAERR, BRFLESS5RVHAFNAE,

R, M 20 4 90 FEATF I, MEMXEH LI HME, F
RAAREBRIERL “BARZLEL RETHE, RALFH
EEAMUERFHAEA, RGN ZEREAREMBEAKNERLAN,
BEAFARR. HBE, URBIME, RUNZEESASHME
HMREMRK, BUMNEERRIIMNTFEEEEW. A NE
FRBEANMNE, EEESBRIAGNAFARHRENME. A
AR BEERRS T, 2HENTEREIMEREEEB SR
TI.

BXHFBERE RS ELRAEEREWOA. FEMARE
BHE-FTEHADTARSHUNER: MEEXESENZHEEITH
BERAFEMEHAEES Y EIBEFBRAE SN T RER™
MABHEOPIKTE, NS R G EAE; EAMT AR ARME,
MAEBELRARNE, ABEATHE. SBRN: ATAHREHE
FRESMEMHXE ZEHLHERR, MAMAXE NN FBY A X
NE BT RE, TGRS RER, AR R MR AL
#. BAE—JE, FRAXERESY AN UEMN DS NRE,
INAERR AR R A AR, BRRRBCRABLOIRT . AT, BHK
W MBMXEERNAHMZERELAGEERAWERE.

RIEHEE AR 0 AR, —F2E AR E, MY5E—
FRIERAE, F-TREEZNIMERERLECTENLE, EX#
BT, BANHTAFERINQORY, 5T LRET SR
FH—FEERERE, SRADGRATL L REARESEERITE
i, IMFFEARSEARLIARBRERLCE, THM XM
REBHRPEATH, BREYLUFATESRRM 285



#—% ﬁﬁ%ﬁ&tﬂﬁﬁﬂ

B, UALERK O,

B

Hil-1 TEHZEEETE

£ R 25 AH R H E A 1A AT AL 1 b A TR F AT 5 2 B A R
HHEBE, MITREALARENTHAERERE, MITEAR
BHAHBRBREE.

5 & EiF 2 AR A RN IRE BT T RANBR,
FIZAHXLH AT TXE, 0 (OECD AENEHEN ) (1999), HH
{Cadbury 4 (1992). {Greenbury #4) (1995) K {Hampel)
WY (1998), EH (FMLERSWARTRES). (ARIGHEYE
HWEIEN . Ar SEBD (1980), HE (ARNRHEBRESL S UMD,
mE (EHAREEEN) (2002) %, XMHBHHEFESEAFR
BRI A T HE .

2. FEERBMAEEN TR P AL R IR EHLH

D) EHTHHA TS ELEH

WANGRAWEBEMESKE, HETH EREONE LB
TRAES S A ATRE. LHEAGFH S EFERAT S LM
¥, TENEARTG LR B KB A R M S, XARRE
REEH.

EHTIHTARRENZ SNHRAEUATILATE: —£IE

® # 4K Williamson, Oliver, “The Economic Institutions of Capitalism”, 1985,
The Free Press, New York, P 301—319

050



E ARBEERERR

HHHGNHERAE: —RRHNRBIH, =RIESTHNE
MU, RN LR AR REREEN. BTEARBHE,
BUEIE R ETA R R TREEN, A A B,
# [ Cadbury Code T 1992 4E B A B 355 55 BT 5 A 2L b Tir 4 2
i, %E NASDAQ Wi F 1998 it T « L1/ Al M),
HAT 1988 45T CGERZHE), T K TIELMIETH 50 KEH
B, RET 2002 AT (EHATRER), ¥ ETAT 0N
R T ER,

2) GEATIHIA T RN

538 AT L e A 2 AR RO, REATT A E R A
HERWES, RRESESHTHGEERA. E4HHHH,
PTG, VAT BT L A MR, e AR b
Bl A MATHREI, Wi, SEANHNEEEEBTFmH
MAMEFBRG N, EREEER, BEERNRBNSEAT
5.

3) HALA K2 7 A TR G ,

ERRTHSFER T, BA—FARL I ERTUBF &
BYTR B T, BARTROLRAMIA . STNHNEEL
R — A E BRI, ol B VR 6 77 2 A S 5 Rl U2 o P S
Ve, HEMYEMERMES. UL FEA YA N B 5E
%, BRASATANERR—HEERALR, SHEERNAEE
K. W R, PURAZREE A RSN E R A2
AR, Fi, SRR —R, EAFREE, FUA
BRATEGNE, FEFERATMARHN, 0> HEE
A

AT X4 B B A RAE SR B T BOBUA 0 B 0 7 0 1 5%

® % R Fama, E, “Agency Problem and the Theory of the Firm”, Journal of Polit-
ical Economy, 1980.

« 6 o



g% ARREEAER @

& %K. AERAPHREP LK (Covenants) X Fidk fflk
GEEERE. BE. BRAIEMLAAL2BARNBAZET TR
X AR RRET R ERNE, RBEATGE. BRANEL
AR TRERENE.

OMFHARER. BIFHNARANLEEEREARER, £2—
b EAR”. EAREREEDMRSEIEFBRTHIHA
WF, HEXMARWARMERRBIIN, 58% H%H LR
B, XMBRENEEANAREBERFT L. GIFNERET, W
RAFZERE, FRBEZIHRS, WARZBEAARABAIRAER
2P, BEANRIETE XN,

QOFBRAM AR EEER. BTEIEENHRRIA, HE54
WHRXRRRBRARNEERER, SERRERFRM L AIREER
RREREEERER, A TEEIVHMEZTRRBROBRERR,
AR ER, ERAXAMFERZEL, FEGEAHA
IR RIE, TERERHUNBRAEXRTE.

EEEIRTFEARREERT, SINAMLEENARTR
FERRBITTH, KRARIXAPHYER, AW AEERMETN
¥, RTESVEFTREEREM. EXEXNH A A GRHEE
XA, BEXREKXUTHIEITERM, BLRB-PUHYES,
WFBERMBERBRES, kb, IEEEHRAXAAMHER
EREXRABAERE, RRT “BAR” WRAEFX, EX#HE
KE “BAR” Ml BFLERREEERER, XHBIHE 65
BEFHEERNAR, W TEULEERRE-MEBEN “BER”.

4) BRE~ENEEYLH

BRAMRT., ERARAIRENFREE, RTEMSLTIES
RETZE, ERAVNHER, NS LREFEEMAEXR,
St ol M ESH/PMERMEL, MITEASI MBS ERE
W EEE. MITAARMMIE, ERREEBFES,

BARHAMBHBEREERAFELENS, EANGERAREMSS

: .« 7T .



z\aiaimiﬁss:&

MBS RE LR FEMEERNR, BRERME TEPER
TEMHERXHEMZTHZMEMKPRBERR, ART %A%
B, EREIZMETABANKENRERAT —ENLLLE
U, AT S Sl B BAEE,

5) BURFEH SHEMAR

BRI RN L, MARNRI., HERATHE
B, WHEXRAIAR20M L, A80%HMBIKEERNBATHH
KA. BINZ5 RV ARRENFTEFREBSHXEREAR
B BUR . SRR BUE P IHE SRR AT . R h R E
AFTERZIMAES X R, BFNFEREE LR EAEHE
AT, OB 736 FE7E 5 M o B0 35 A0 R 5 R R A 2 HE DT T 34T 5
%, BURBVM. RHMEANEZEERCRAEMBERZINES
ARNH A7 AW, WIEEHNETETR, BEKE. HER
IMEURABEFEENBOEXUMERIBEREENRAE
RO, '

6) PR HE AR

EFERmELE, MRARNTHMREFEERRETHOE
Z, BRECRAOTHSARTR. KW= HT S A 6355,
TR Z HAAERILG R EGT, BEEREBN, BERDKEER,
b Fa A BRI .

7) HARIBAERE

BEEFMZ G L, AFABRERNIMEHAF. BT
AFBESHREWHER, F/. HURH. HXERMBUF RN
AFAMAEHERE, FHit, ERMEEL, ZEFBHEXEURE
MARBBARMGRH ., mamHLnErs, EETHHSE., #

@® # K Bebchuk. Lucian and Mark J. Roe (1999); “A Theory of Path Depend-
ence in Corporate Governance and Ownership ”. Columbia Law School Working Paper
No. 131.

080



