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Abstract

The basic idea of the thesis is that we should analyze the con-
tract of the firm property rights and its evolution in order to grasp
the principle and direction of corporate governance structure.

What is the nature of the firm? What does the firm exist or de-
velop for? According to the neo-classical definition of the nature of
the firm, the firm is just a production function. However, it is diffi-
cult for us to grasp the essence of the evolution of the firm by it.
New Institutional Economics (NIE) initiated by Coase and so on,
starting with the nature of firm, provides a new angle of view for us
to analyze the essence of the evolution of firm. But their elaboration
is defective. The defects of those theories of firm contracts are in
that ignored the property rights of the firm. So people cannot define
the firm correctly from the view of contract. Property rights are the
premise of the firm contract and the content of the firm contract.
We consider that only to start with the property rights can we defi-
nite the firm from the view of contract correctly. But there are two
kinds of firm property rights. One is the special property rights by
the complete contract, the other is residual property rights formulat-
ed by the incomplete contract. We consider the residual firm proper-
ty rights based on the incomplete contract can embody the essence of
the firm property rights of the firm. So, we consider that the firm
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property rights contract is the one holding the special ownership of
the asset reffer to the firm residual property rights.

The different features between the human capital and the non-
human capital cause different institutions of transaction. The separa-
tion between the non-human capital and its owner indicates that the
non-human capital contract can be finished by market contract insti-
tution. However, the non-separation between human capital and its
owner results in that it is impossible for human capital transaction to
be completed by the market institution. Human capital needs to be
repriced by the transaction institution. On the one hand, the feature
of non-human capital transaction is fictitious. The market transac-
tion of non-human capital has evolved fictitiously from the market
transaction of material object to the market transaction of the bond,
stock, and options. It is the fictitious non-human capital market
transaction that makes the non-human capital owner who owned the
firm ownership to developed from a few big investor to thousands of
smaller ones. Obviously, the fictitious market transaction institution
of non-human capital is the important reason that results in the con-
tractual evolution of the firm property rights. On the other hand,
the feature of human capital transaction is specialized institution.
With the intellectual accumulation of the human capital and the pro-
motion of the specialized level, the feature of mortgage of the human
capital is intensified and its insufficiency is overcome too. Those who
sharing the ownership of the firm initially in the transaction of hu-
man capital firm-specific only include the marketing member and the
owner of high-level technological human capital. But with the in-
crease of the specialization of the firm transaction, the firm owner-
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ship of all the production members is increased, too. Moreover, the
feature of the mortgage is also reinforced. In a word, the evotution,
which the ownership of the firm shifts from the marketing member
and the high-level technological member to the production member,
reflects the evolution of the property rights contract if we examine it
from the specialization of the firm transaction institution of the hu-
man capital. The feature of the evolving from the property rights
contract of the classic firm to the modern firm property rights is
from one-incentive to plura-incentive.

The traditional corporate governance structure is not perfect.
Its serious agency problem and insider control problem leads to the
production of the corporate governance in 1980°s. How to control
insider control and how to stimulate and constrain the marketing
members are the core of the corporate governance, especially the
evolution of corporate governance structure. Corporate governance
structure is essentially a formal and informal institution of making
incentive and constraint for marketing members. Different contracts
of firm property rights result in different models of the corporate
governance structure. Hart and others offer the classical demonstra-
tion for the contract of non-human capital property rights that reflect
the contract of the non-human capital property rights. It-is the gov-
ernance structure of stockholders’ sovereign rights. According to the
structure, it would be the optimal structure that disposes the firm
ownership among stockholders symmetrically and the stockholder is
regarded as the sole main body. Berle-Means and Chandler demon-
strates the contractual evolution tendency of the entrepreneur own-
ing the firm ownership and entrepreneur-centered governance struc-
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ture. Marx and Ellerman put forward two models about the property
rights contract of workers’ human capital and worker-centered cor-
porate governance structure. According to the labor-value theory,
Marks demonstrates the reasonability of workers’ owning from
owning firm ownership and designs its worker-centered corporate
governance structure, such as Yugoslavia workers’ self-governance
institution. According to his labor property theory, Ellerman
demonstrates the reasonability of worker owning firm ownership and
designs his worker-centered corporate governance structure, such as
Modelagong governance structure. Blair ‘and others demonstrates
that stakeholder owning firm ownership is optimal .

The contractual evolution of the fim property rights manifests
the inevitable tendency of the co-governance structure. But the anal-
ysis of the co-governance structure reflected that it has deficit. How
can we modify the deficit of co-governance structure? We offered the
creative principle of the finance-centered co governance structure ac-
cording to the firm team theory and the interior information Institu-
tion. On the other hand, it is reasonable to modify the co-gover-
nance structure from efficient market theory and exterior informa-
tion institution.

The innovation discipline of the finance-dominated co-gover-
nance structure has been verified by the practice of developed coun-
tries. In America, the feature of the innovation tendency of the cor-
porate governance structure is embodied in the non-bank-centered
co-governance structure. In Japan, the feature of the firm gover-
nance structure is embodied in bank-centered co-governance struc-

ture. In Germany, the innovation of the firm governance structure
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is embodied in bank-centered co-governance structure.

In our country, the reform of the property rights structure in
state-owned firm and the innovation of the firtn governance structure
have experienced three stages. The first stage was rewarding man-
age rights and sharing profits. The second stage was the reform of
the manage-contract system. The third stage has been to set up
modern corporate system. The traditional structure of the SOE
property rights, unifying the ownership and the management rights
highly, has the defect that it isn’t fitted to the decentralization be-
tween decision right and managing right. The establishment of the
modern corporation in China is the result of the basic reform of prop-
erty rights structure. But the feature and defect of stockholders’
sovereign rights in our SOE reform of property rights resulted in se-
rious insider control recently. To modify the default we should carry
out the discipline of the finance-centered co-governance innovation.
SOE-exiting and non-SOE-taking-off in the strategic adjustment of
SOE make it necessary, not only should SOE reform corporate gov-
ernance structure, but also non-SOE should reform corporate gover-
nance structure. The innovation of non-SOE governance structure
should carry out the discipline of finance-centered co-governance
structure.
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