SCI%\'CE
CULTURE

MxHEB

2R L

%ﬂﬂﬁ e %IZm:MBAﬁ%7

_~\\\ —\ \_/\ .\

[%] ?ﬂ?l‘f*f %%ﬂJf(Robert . MOHKS) %_
ek » Ki&(Nell Minow)

R R bk %% ¥

CORPORATE
GOVERNANCE

==
BT 40 Mk & 45 1 M 19 R - ] 20
?zehf‘éﬁ(*;#FHH’JMBAﬁRd{ji%

~—# CEO., CFO, CTO. CIO---i5%&H]
ZLERT AP ~



SR TR A EMBAIR AR £

D R

. PEFRH -

CORPORATE
GOVERNANCE
B
e il B akE - Fsli(Robert A. G. Monks) -

JE/R - Ki(Nell Minow)
T PR E R EB e FHEE  &F o —




EZENERZIES: BF 01-2003-4696 5
BBERE®SE (CIP) ¥R

WEIIAH/ () FEH (Monks, R.), (3) Xi& (Minow, N.)
F; FUEEE. —dtel: hEF ISR, 2004.10

R TR |

F544 J5 3 : Corporate Governance

ISBN 7-5045-4711-5

L4 0. Q% @k OF- .47 pbEs
IV.F276.6

HE A 1545 CIP 3BT (2004) 45 095395 &

Corporate Governance, 2™ Edition, by Robert A.G. Monks, Nell Minow
Original Copyright © Robert A.G. Monks and Nell Minow 1995, 2001

This edition is published by arrangement with Blackwell Publishing, Ox-
ford

All rights reserved.

&

IR T RURAN©2004 B3 (Fils) HARARA
B 57 gt S R B i Rk A R

rhE 7 ZhAL S PR B AR AL AR % AT
(E=MEFEE 1S BB : 100029)
HARA: FEBRK

e H SRS PR 2 R R
(AL EEITINAH 208 E=FKE  HREL4RAS: 100011)
RHEHL: 010 - 64203023
*
LR RIRENRITEDRISEIT #HEHIE 24
680 2K X980 XK 16 FFEF 29 HIFK 486 TF
2004 10 A 1R 2004 £ 10 A% 1 REIR
EM: 48.00 5T
EEREIBEIE: 010- 64929211 HITEHIE: 010 - 64911190
HRRAEME: hitp: //www. class. com.cn
BRES BENR
P EBIE: 010 — 64911344



PR RIEE 7

D4

Bt “HERERE” XEABA I RRURE 4 . BOREIF L
X, WGBS MKES B HEEERERS ARG R R
REE. RFWTHYSMARMEG RN, EATHNES, STl
HREEAR SRR DR TRREEKER. FEREZEA
REBEEFE, HRBERMIANES, WREESEREM L¥IR
SR TRIE AR, MR HAESNBAE. BERE, HrriiRs
R LR, EERESCEF A MR A kM8, “&
HFEITRRE" ERNBNE L I Al ZFEE AR #

EEABREAETHEEOATLY, SIBRENELE XK, 2F
ABHEISERRTE, WANBLH, IEHNRETFAMAEBNER
R TR . BABREESTEE S R TRE
BeiE#, BNEHESLERBMXNIFII T SAEFCHEEEY
HERFRPHMRE, (BlSLEE) —BREEER 1997 £
WIUREFFEZMHKGE. MH, BERTRNE, XB/EEREHEE
EHERRANERIHER LS, FROHERCLEITE LK, X
£ “REHRER" ABERONEREBRHIRA,

REABREE TSl REEERE N ZR &AM EMR, X
W T AREENEONA, i, (&%) —HURHSEN
BE, MATEFFREAFE, MEE & B 5 S0 6
J1, FEREFHTARFARIGER (BHEW) RiEEREEEEEN
WFEEERM S, BHEMINEEREETIHRNNS,
M ZiE ABIE 2R H AL TRAR B ER ., £l 0B E
SEPAREBE M, BT UEAEAEPRIER, i, (M5
EH) RENE T MFEHEF TR RBRELA, BEH “HHN
X8, ABPXEFNERFERE RENE, LBBEZEREE
BOUSERBEREE AR i (BEZH) —F, EHEASETUEE




ARSI BAR TS, SEE B RIE AT LU T AR A 45Tl 55 40
AT RERL AT R, M A4 A SLBR B LR IS H
B2, ZRE-EEFEAREARMBZIAS, EEHD&EE AL
R B E RS AR IR, BRREIEIR A E 1 . bk, XA
AR BT Ak A A

2004 410 A



B B

HA =R S AT Minoru Makihara

ATERE A AHAEEERERTERE ML, BH
RRETRETENEEN, BATENGHEMAS AT —HEZLHFE
KENFEMRTBRS  RABREBES T “RRKENARMEAKF, BR
EMRENERZ — IUMARENA S EEER— AT RBEME
R EEUNE VIR EATIME R LR, EXBE BHEESIH
LMBEABFHEE—XZXAERRTIRB SR ARKER, &
BEERBHEFBET, MRERRIAERRE —MFNEHRE R XM 4
Bo Ak, AeTRMEBERAMNEFRRBR, RTUBHE—M “RENE
R".

BEERSEBUFANERREZELNRBZAETUMETA—K
RIS, Bt , FEAH AT ARTIFE R ABEHEELT R
EXEEM. RBMER AT RENELERNRRN T H—H4RE ]
ERFBE AR B R, FHATHEFEREBRE S
REERTHE, 8 HMEREIE/LTEPAICHEER ££E,
BEENPNEETASIRNBRABSEE L, XS 5E— I HNEELH
HEXMEE, AREARIR 1992 £ X 1993 F 2 [8<$ Az im @ 4
I CEO MM, RANRERHTAT EEZRE.ITT AR R T RE
NAINFTHRRE, BRI ERBENAAZ T UGN SN E.

XAHERLENERENG 7 RERAR I LAV B H—F
EH-R'ERFEL"RRABANLTAENSELRENEST, XREE
AFRBHZRECKANITNFEERR, WMEFR AT EXLFANITH
B EHRFE. XM, ERXAS, BRHFEANRAH G, BEH#
TRBREE, XTEITRNEIRE, TiHRBREAERNERNLSE, 6




g . an
Sl 2 il 3G AN N . - =

' Corporate Governance

W, ANEHERSANEE USRS ZRAEAENMINBERE, &if, R
AFITW AR ERZ B 7 1% E E &% - B % 5 ( Rupert Murdoch )
RENLIHER, AARZ A ERIALATHELEEALINERER
o XM, AEAE S ENERAERFRNALNLRAHATE,

NITENFEGRALEEREVNFERE, TRALEEEAER
%Mé’ﬁﬁﬁ’]@ibﬁ%ﬂjﬂi AT AR E, XV NHEBEENBE
BT E MER BUAF BEE. %mﬁl—?—ﬂ&ﬁfﬁlﬂ’l\@ﬁiﬂﬁm%ﬂ%,j
BEANRA SRR E MBI, R AR X LG P ME M EieW
AR IR ENBRTINELS . TRF A -G Bl
(Robert A. G. Monks) FIfE/R » #i& ( Nell Minow ) & 4 X K44, 5k 2
—MIATAERANEEFRZ AT, EEEAEFAEHEANT T
MATFE,

MBEMERBEFR LE2ARERE, RARKEHEE THERY
BS0ET, RueiGERAK=ZERA S AER, B K 2L 0
HERITE. RENREARAR, MR R FIRE, B/RbHE, X

EEEEWLE‘?K?(E']EIX]UEO BREA, MAFHNRIOLEE T, AL

REGE, hREE A KERAF TR MARN A SHAERS
ﬁo ST K B KB E A SR B, RERRMNS5ME
BRFRMAE, EEWE T NS REMA, FEE, BBIEH
SEENMMNIEL FTEEMNSE,




4m
o

MBEREAE? RENABRIEE S FISEXENXR, XLEFI2HHE
XERECIYHNEZRAEMY G, TENFREXESRE: (1) BEK;
RIZBR(HERAGTERS) ) &F5, ABRIA—FEWLR=
ERAHTRR, RENFEAXERREA ME HEE. A
EMXE, APEFERBEF BN, £ TROES P, HAVET
RELAETIREFZEN BRXFNRF FENEWE, ERELQ
SARTTE SRV ST E, RENA SR HEXE B RO A
© MELAMRIN SZERRER, BAVSEAR S P XS i ¥ 4 AR
Ro ATERXENBTHEXE, RNLIAERERAS:. AT HENE
X7 ERREASNEREAA? CHERNELRBNASFIEERS
MR Z B, BN IHEBENN BN, Bk, EABNFR, R
B3¢ 4o H R IR L IR BUR AR — R, HAERMZEEMN
RO, MR -LEWRAE AT LEEMSRATEN IR, HEHIE
,BEFC AR AR ELTRAFNMA? XMASEHESE
BAMHRX—RRG?" X—FHUR L BHEG—MEXEHBNETL
SRAF AKX E XS U EEEFURENI L ERF X LRI
AR, AIC A, ERERERAVF AR FRETELEDME 7 EH
BIRER, EEREHERAFASCEME TERMAE. RATZEG
HERRNER AEBRFNRE—RKMNEAFRARE N @D
SERAHER, B, BN EEE S TR Z A RSB ERA
BE, BAEW, ANEMREF Y FHUMEEEAON A HEEEX
—AREBECLESH MEEZRRAINGETHEESRNIRESER
BIERERNRERR,




Covbese| 25 L3P
P Corporate Governance

S Y
2 ek REIA AT CATERR B e B

HRHATE T AR ERF R e Nl a B 1968 £, B A8 A 8
- ERARFRNFREEF AAGHRAEL T EAART LR
B, RENFR, 25 RHE4 FHEETHREETAMNS T Y
EHE R, WRBGRRT BAT DR AR Z L, M4k
HTNERBFLE T BB RARSRERSE. REAN
TRHALEBANKE-FEELEA EEKAE - ZHF (William
Wrigley) 8y M A8, A A BRE - X&), AFEL M HHHK &
KELRH, “EHL” , EENAHER " ERAFEEX - hEWE
BB LA R R # 07 RaR N 69 3 e, S 3 b
HEWRE. EEEAVESH MR AEABRN IS AFE"D

EEHARBEERF, EMEX -RER, FEFHHE " RA 40
BE GEAFAN AR, FEORBAMEFERA RS SV EEERT
B WL EXBNREPEEEEEFHAT R EZ AN E LRE" (o
PLERE ) o

WHER-&RT? ~KAXRNEA(FAXRAR L AR AE) B
BEERGETERITEAT AR RO MAHAETRFARANE
ZEARG? HIRAR T B #AT R F At B B AL X B3 e 2 8] 1 48 %
V7 EANERE R, ERE LRATR WA AT RA A 3 6r? R AR
Fo i BR b DAS B H ot B AR A AT R, X R T 2 % B ARtk P A
WEL? R pEAERX - RO E, B4R L L H 80% 8 A5 &
R RETRUWEMRMERE? R X GHBE T Rtk 5 B0 E %, B
RELEFE? A L7

U BAE T ( Shlensky ) R HURR FI4S 9511, B %, 2d 173,237( 1968 4) .

[2]



- SRR [ vl
.l Corporate Governance [J##®

SUHARABFLEEED? DEFENEERLL L IR RAX
o R A RRANEMAR WRR,“BREX -REABRARYTT
LU WFAR b SREKE" . I EAFERE AL =
AR, EERETENARANYE T AR W, X
AWPAREEEEY EACEETE—BEXFAEN LI HNE
EwEmO, BARGEENTELEEELEANEFRBY T AR
Ao

BB - #4745 % (William Brennan) 3 B 1% 2 4 W # 2 4 (7 K 1
BEREMNUEE “TEXENERFTHLEARBATALREA
W xEREHAF LS WRNBERE. A BZERHRANT
EAEERDLEHENAFBAEMAC A EEBRYERTERS
HE"P

%% - ¥ & Al T (Anton Scalia) 3% B kN, £k #4737 B 12 RE
B AR BRATHERFELR A AK AR AR RE XY
HEFRE YR LERFERAARFERARFAANEERALENT
HAMNMEEA S ERRE—REXBEERARRORRAE TRES
AT KR"O

otk — B RHEDT BANR— A NERREAE? ERAN
I H WA K R R R, AR B TR BROR R
REH SR (R EMITHBEA L) D? — Kb REREE LR,
EAEREHRAHBNRA—ERETCHEEENRT B8R AT
AWE R B BRAR? '

@ P15 — E % 447 (First National Bank of Boston) Vi 1% % ( Bellotti ) %€ ,435 US 765

(1978 %) .

@ BT, R E £ K SR BB B SR AR E AR T 5

® BT, BHRE 5K SRS RORM B SR AR T AEDAIP R A A
AFRER, S To :



abee| 2 1] 16 PR -
P Corporate Governance

R T 5 — KAl ? Beech-Nut A8 Wy # EK fu gl # B K A A
MABAFRBBRNERAENZILKBEE, SR, KAXBETH
BLAF Tl X R R E W E B, B AA] 4o 4 3% 4 Aok
Rl R, XEATRABICKAR BN, £1215 £ R, X
2200 7 X, (AARBIKE, ZATHNTHRBETHET ISAELH
Ro EEKMBIEFKRARMIE, MR, N8 XM T #4154 KN
FRAHEARELEEFE, DAFRAET—MABARRE BAA A —
AR R BEEAR LN L BERBT YU AZAERTHRB
TANER "B REFEHR? SR EX BT TR

BRHENEHERD? WREGEFMASLR T HELANRSEZ 255
ERRKETELALNRY, REWERLLRZXHEHD? REANKR
TEAZRTHHBN R FEHELIA TR, XHEATD? 48 H(1K
Bl M7 —BEEBEZRAERARBBNW, N EXAT 87 ER
BEBEBRBREEH MM ENRE T HERA R T C AR L
R?

R =ARBIAE — SR ) R, SEBR 2\ B W HR A4 BT A 1) R P 48
B, OB A [ R, FRATT N ) 33 R 4 45 g v 2R A e 25
R BRI S KX Rl . BEIE A ok Jout LW = AL sl . 2
BN DHRIIA BRI R IR R E 4. A7 P AR B X E—R R
AN S — R AR b . EH S 0RE WS, M=
HA BUSF A AT I , R TR 25 4 56 5 AR — R I B RO B 78 76 ik
AL B FSAS A A AR X 45, - ELAE A 25 M 56 3 22 Lk A7 A ) i B e
BT 8. FEAR AP BT TH T AL B I = KR 2 M6 IR
LEMER , XEPER—RIE TAFAMED KRB AR RS S
T, BARTE T EREFRROMAE I, HEERITENERSLE S
AT o




.- b i jootues
Corporate Governance |Ji®

HXRH
RTA AL

EFTOUIBANEF A ERRTHAEATMENAALRES
E— ¥ HEAN T A WA,
—BEZEM - FHAE
FARGAARBL VT L RETHEANRE B EZTNRS
BAMA L ESEIR b, S RGEWRS I STy B R AER,
— 4% - RN - I RAEH
BAARA T 2 % 21 B R oy R4, TR R, R R,
w0 - AR
BT B ELRE, (DY) SEBNAE L EREIHAEA
MRBRAEDTER QF ANKEEEB L wET L, RINBAEY
T AMARR HEZH AR BRURANTHFREANE T R
HHRANH R XS,

—EER -] LR MERHE - AY

BV ARKRBERNIRT G LR EHAR S Y , AAENFHA

EMBRABAAREORA, S aEALABRRKED, E 58 E 118K
R A AE AT H s Ry B R

— P - R FRE - HEAAEL - WA




1 fradqa /1
EX /1
AEIGEHMEL /3
~HEIMEK /9
AEFENHER /9
#He4as /9
BEfyz /10
LTwEfRXEE /10
BHn /11
AFRCARE” /11
e RE /12
*i /14
KKEBHE /15
AFIBC SARNMESE /15
AFEEE: “TERENBREAT /24
NE &R /25
NFRBON Rk ER /31
g s /38
FhiFla /41
WA RIFIRAE /46
Y4 . Cadbury J0H /51
WEHHE /54
#F 4 it BN (GAAP) /54
wHME /63
FRKE /64
EVA(Z 5 M infE) /65




A IR T RAFRA R, HRARE N /67
K /67
AA WP /67
NE WS /T3
NGB RFRE /84

F2a RAPAfIRL /91
EX /91
FRE R AL S /93
AE RIS /94
XE B AN BRI A B AR /96
2~ aE| W EAE 20 D 90 M AKRER /97
EXELEIRFEE /99
N HRAWZLOER /104
BB AU IR 43 8, 55— 804 AaRIADR B /109
SEETAR /115
FRA BRI 2089, 55 84 gt /120
MBETIEME A /125
Z5/1ER /131
FRARRRBHE /132
BREFTHEFHRE /132
ERRAEL: NEREE /135
VAR E /136
®ATRH® /137
£REE /139
HKEAE /141
A¥FRksS /142
FEAEITX] /144
HRELBRRKWFEE /144
THREH M FELITR /153
XA HNFRELITR /154
nILFERESE /156
B ERERE /162
BRAERBIKAL /163




. u 3* cufu
Corporate Governance

TIAA - CREF /166

MAFFEREE /168

VURERE AR TR E P AR R /174
RE#HES /181

THER 5 ER SR EREE /182
BRATHEL /188

FRAFFEN /190

“HMMRAE" /197

FEREGEN HBKTAE" /201
“HEWEE BT /202

M3 #HA Il /206
HERERSMESR /207
MRBBHEES /208

A /209

WE/ AL /209

SAEM /209

FosmE /210

FrAA /210
HEHLOMAR  RBER 21
HEHLSEHRRBENEXR /216
ZEafw /216 B
HERGE—#HEK 223
%522 AFEM(Catch 22 ) BB PATEHILES /225
HHEE /228
HEMFH 239

HMEXE /241

E 5 A% /242
VP ERFTRENAE /24
“HSLT RSN ESE 247
HHMEE /253

KEHEFS /254

WERFE /255
BEERNEFSMAAKNEWN /257




o| 2 vl i B

<L IRE
P Corporate Governance

ZIE SRR RN AR /258
FEL WM /262
FEWE /262
“#& #,” 5 49 ( Poison Pills) /263
HUREEHEW /266

KK KB /268
REHEFHRH /268
IR EEFWNA S /268
“BrEETH 27
“FIKEE" /272
“RERAE" /273
FitER & /274
EFEXIWMH /275
ZEF 2 /275
SR f kg1t R /275
MEFE R “EERN /275
EEEELE“WL” /276
BEMN /278

Fan AAEME:gi8 /279
3lg 279
RNBFEMH AR ERRITE /281
“HAp” /284
IR /289
JREEHRH /294
FRAEIERSE /296
AR ER LR B /297

“RIELF) —REREFEREST /297
WHAREE /297
HER®E /297
XA /298
RAT R H M X /298
R & HlB /298
KRR FE /299




" E R — . . o o H *
Corporate Governance

BHREPTENTRAER /300
REEA /301
I /302
FEERR /302
Eft—#,2%F% /303
BHIRM S AR /303
BUTHF BRI /309
Mondragon 5% #5: it T A EMEEENES /313
EHUE /321

955 0i s T Reslz by /322
HARE(GM) /322
BAAFEEHAER - HH /322
BARE - BIr4%7 /327
BARERKER, /355
BERZEWNAR NG  EFHFEELR /363
BAARELAE FIE /373
(EHZEFERE /375
FREBWEN /377
FEWEFES,(1992—1993) /379
RS /391
Tk #AyhRRAAWESEY - TEZHKEARE /397
P4 /R 372 7] ( Sears , Roebucks & Company) /406
FANBEH - EELHES /406
BAREAE: FERE /418
PSR - BSERFIVE HAmAE /419
F WA 7] (Polaroid) /424
EWRE ESOP & ME 5Kk /426

FEEss - 2 b IR ARV ST 85 20 sNA PR S [ Rl (£ 9 RRHENIHA /437
Bk /438
Al AR /439
EHSWTEMRK AR /440
HBEIMMBMR /441




