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EEARARBEH DY AREF, A8 HHE (corporate governance )
RE-ANFRR, XM AREHRESTE 30 FWeE, EREFARI K
T4 RUWAFBERY, TERLXESTR, ERAELLARET
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o AR A 35 W R

FHE17TI6 4%, T Y - #HE (Smith, Adam) £HX (B RM 5w i A
FEWHR) FRhist: “EREWLEL, ROAFANEFNRATH,
TRAASKNTWKR, NERFECHTE, AU, BEARBLAFIEFNE
REMAR, RAAAKATKABFEAREL, BEREHI X
B, RARKEE, FARGLAALESLELEIBRANEE"DC BH, &
FELMRTRAAAEFELEHFHRAE ZE WA H A — B R
R 19 AL

R, A20#E20 FRUN, B TREKGRBFEALLRE, HikH
BAEGRAMMGERXE, —FH, SHEEZRHANDEHARMIALE
Hpwfbthbl by, EXHAHLLHR Y, FAEELEEREG -0,
FEAUHGRLEZARTARELA-F, FoFEAEMIE, NTIREFA
HRFSHFE; H—HE, LARGRESL, EENFAEBARAZL
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VRER, BREH. FHESE, TREFEREST. HFETHAF ., £H
RGP AEAADVNAERE, TEXBRSEELEEH, FLREF
HE KA H A B AR,

R, FAZEBEBHAAERLTRARDAFL LN ER, AHEA
HELNFFAY, IEHFEERESL, TWHRAEES 28, XEENL
HBEHXEBNAEZWHERET T, 20 L 20 FRUBWEE, XM
HHEARRANE, TEHEBSHMYRE, GR M KBS (Bere, A A and
G. C. Means) # 1932 £ R#y (ARAF SRAAMF) FHH, AR
BHAWFHEL BT HLEETEL DN H#TRE, wIEIHEREZH
“Z%F4” (management control) D,

20 42 60 FRUK, AFHARMEERN L) BEREEH LHNF #
—F B, wAEXE, 60 FRW, BEFIXEAFHKF 5200 KE4 R
A RF = 85% ; 1970 48, HA303 RZAEALRBAFNWS0% ., 29 K&
KeBAMN 0% W2 EH XE; 1975 %, KERAH 20 ZFAF A
43.75% . fEE 1971 F£HR AW 150 REEVFH LSV FH 2R L EH X
EQ, AXUNFAHNEELY, LEARSTAH, FOATAWNEEHRTE
(chief executive officer, CEO) Fm X A& F TE#EE KW E, TETFTAFH
HENEECEFRIRRABEHAT, AhEHZWERILLAER AL
Bl R T 2 A B & 3 b A R AR T A AT B K0

TR, £20HLTOERFH, 2ERATHXAE BEFALHHF
¥ 1979 £, REHEK (Wiliamson, O.E. ) Kk (HARANEWBE), E
REHT “AABE” X—HAO, 1984 41 1985 &£, X HFEEL R (A
ABE) (BEEF¥: EEREN) R (REAEXEFHE) 0 F,
MATBEHATTREALEWN TN HHTD, G, &K (Jenson, M.C. ),
KM (Meckling, W. H. ) FuZE 3 (Murphy, K.J. ) % ¥#3FAFbE
AU HPREBHE T HARE TR M7 — B R 2 T8 3t IR R

@ [R] AF., XBH: (ERARASBREU™), SEBETEFHAEHE, 1981 4, $90
W

@ =RV, KU, BHE: (REEIRZMEY, § (BFF3HE) 1998 4EH 58,

@ Willilamson, O.E., 1979, “On the Governance of the Modern Corporation” , Hofstra Law Review,
8 (Fall). 63 -78.

@ Williamson, O.E., 1984, “Corporate Governance”, Yale Law Journal, 93 ( June); 1984,
“The Economics of Governance: Framework and Implications,” Jowrnal of Theoretical Economics, 140
(March) ; 195 =223; 1985, The Economic Institutions of Capitalism. New York: Free Press, 1985.
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F_MBEBT20HEL00 FRYY, RUFKEEBRAANZHXH
(stakeholders) £/ & A HE F A,

1995 48, A E/R (Blair, MMM. ) AR HKKW (ARG EH: B H
20 HEZWAEBERE) B, RAMBH T WA EAHXFMENR (stake-
holder-value perspective) 2, F|3F 40 xZH A (the stakeholder model) , BJ/A &
FRREMBREAF, TEXEE, BR. ARA. BE, BARHEREE
SHF AR N TBBERRE, FHRABMNZENFEX R P EAER
ZH, RE%4E (Dodd, E.M. ) Fg RMHFE A& Y% HEXEREKUS
WRAAZEEXEWFE, BN ER AT RAAZNRY . A
FERW TR T : MR NG RERBTARNTF R E R A 8 HAUF
FEHE, TREAALXAEEF AT HWRA T TEN TR BB FTARA
A5, AFJKRSNAEANZEAMTL B, ENRETEAKE
#HTEAT, WREBHATNANZHARLERAN, RERXSE, EAFYH
EREFRUBARABERRRNE, BER, FERFRAORFAZEEY,
BEHFEANEAMECETE-—EENWHE, TEBRARENH B &
RHAMFZHXENEEARL, RTERAMEAENRE,

FBEHXENERELAABENBFF, CEZEWEHSF, BH¥
FREZEEAEN, RNEFHFABTHXZEAR P ATARHXH
HHE, SR TAAWNEE.E, FIEMXERLINEL: —% (primary)
FBEEXEREDEATAIANEFSTRIHARLAL, WHFHEH. X
FoBR, AR, BF, AREEEREHFRARAE; Z4& (secondary)
FBEMXEFCEBEENAEFXRLTANERLALTNA, EXAFNEE
MENWA R AR H, WAFEEXE . R, FHOHIFR, HLER, &

@® £ Jensen, M and W. Meckling, 1976, “Theory of the Firm: Managerial Behavior, Agency
Costs and Ownership Structure”, Journal of Financial Economics, 3 (October): 305 — 60. Jensen, M. and
R. Ruback, 1983, “The Market for Corporate Control: the Scientific Evidence” , Journal of Financial Eco-
nomics, 11: 5-50. Jensen, M., 1983, “Organization Theory and Methodology,” Accounting Review, 58
319 -39. Fama, E. and K Jenson, 1983, “Separation of Ownership and Control,” Journal of Law and Economics ,
26: 301 -25. Jensen, M., 1986, “Agency Costs of Free Cash Flow, Corporate Finance, and Takeovers,” Amer-
ican Economic Review, 76: 323 -29. Jensen, M. and K Murphy, 1990, “Performance Pay and Top-management
Incentives,” Journal of Political Economy, 98 (April): 225 —64. Jensen, M., 1993, “The Modem Industrial
Revolution, Exit, and the Failure of Internal Control Systems,” Journal of Finance, 48 831 —80.

@ Blair, M. M. , 1995, Ouwnership and Control: Rethinking Corporate Governance for the Twenty-first
Century, The Brookings Institution, Washington, D. C., 1995.
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TWRIRIR: [2£] T8 - A i3 95 (George A. Steiner) , 298y - F. ¥r¥ 44 (John
F. Steiner) ZF: {{hlk. BUFS54), FE R 2002 47, %14 T,

FAAAXAAEANESHEETAAFNBERN, AUHEEAFAL
EEMBWAGAHEXENX R, SENESERTSHAFALENHEHL,
FBHAFBERERDEAMEHABHAENY AT ESHBEREEY
EWER, I, RYRRAZHXZHNRES SQTWEH D E HR
#,9 B A HMAH LR GE, F0E R KB AT A AR H WA A,

FZMRHT0HLZ0FREH, REBARAFABREEATENT #E
AER, AERZEEHEHARANEN, XNFBLIREE _NERES W,

EEEFBALBES, BFEEETFTTLEENME, ETUBHE
FEAULAHREK, BEL2REEARARBERXE, CAELRREKM
B, MEMEEEAREARNAE, BELQNENEF LTI E L
ot lbth, SEFAMEHDVHARNAENL, FEABALWAERYER
FHXEHEANTENS, BUEE-NEARSG, BAELW., AENME
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@ Clarkson, Max, 1995, “A Stakeholder Framework for Analyzing and Evaluating Corporate Social
Performance,” Academy of Management Review, January, 106 —107.

@ [E] Frh - HFHY (George A. Steiner) . 8 - HTFM (John F. Steiner) : (filk, BUFS
4, HE MR 2002 F£57, 5515 W,
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NEBERBRRTEE, 0 L0 FRET LI XEF L AFA A4 E
B, MbTIFAET —RFNBERETAX DT HER LR ERN, LPRY
EEWRAEFEME (Cadbury) BHEMF THEWH (FEMEERE) (Cadbury
Report), X TEFLHFH Y (BAMMEHRE) (Greenbury Report), BLRXTA
FHERENE (RER|AE) (Hampel Report), U EZAMRERKZS, &
HIEHXFFEEL T FAS - FHE TR =AREWRELTHAN
Hat (%4%N) (Combined Code) Fn3k ST o A K 2 B) W # &l fn KU
EEAKW (BARHE) (Tunbull Report) —— (Al LA FEFEX
(GRAWEM) #51), NS f b HAEWIEERE,

20 #2280 FRK 90 FRAF 4, HREFXKET —RIIWHF LA,
w90 FREKAKBHFGHE, HENWERZHFER, 1997 FRXMTHN &
BAN, EEL-WEERN, ZIE-RHNEFENRESE, XEFAHE
BAEERFEHAT BEEREAYREHGE WM, JFHEHK,

REERE, BRAE20 HL80 FRUNHLE AT BERFEK, 2
RO SR, XEHATAAENAFRNFWRHPELAFES, THEEUY
RAMNAM-FEENAKNK, £XLRBT, ¥ LETAARL £ HAT
KE, DARAZTERME YR, #HAN20 #2290 FRE, XEWAEBEE
HXHATHFRER, BAFFRRERYARERD . Hor, LHeyis

BENE, FHAEANEEARNRERREDURAFEFEERBRE
5@7%@%,ﬁ%ﬁﬁ§k%ﬁmo%%,%@ﬁiﬁ%%mﬁﬁéTﬁ
AMWEL, AHIMREE (REFELEL, XEAEL REEL%) &
Ao BAH e, B 1970 £ 12.4% , R % 2| 1997 £ 48% . B AR#—
FHEAMANM AN LS ERARE, XEFRAERYRATES KW
RAEETRAEN, NHRFHTFHER BBRTH AT KPR E XA
ARG EMEREAFTAE IR, HBREFQH LY, BAXAH
BENENEEmA R, APRENNE, 2ERENFHE,

ERETERIMIORGEN, E/AE BEAHE R A 2K E R H
BIEE, o7 —RAREATNBERN, B (FEBERE) UAE,
HEER, ERAR, MM, TLB2A0HLT B A= BEEN,
#4Ir, 22007 FEK, A0 SANERMERERERX A Y T 4200 XA H
B R KU M, F ST 20 M EFF R

AEPE LR B R (OECD N F HERM), 1998 £ 4 A 2728 &,



BRH&ES K EEYL (OECD) BFHKLLN, FF OECD 5§ 4 ERK K.
AEWERARRARABIIRAH T —ENFABBNREMKEE TS, AT
LHX—HAR, OECD RALTAABEFITEXNNL, T199 £HE7T
(OECD A& ERN) (UWTHEA CEUY). CEN) Bi#E, #A6FL
RECHPENERAFBRERLRR (ICGN) MR ETEWTMHEH
mMABRARBHRES RS (CaPERS) B AT #08 U & 7 X #, 2000 4 3
A, 48R E%LE (Financial Stability Forum) £ (EN) EHEE S B
KARAEBFHN 2 AFTEREZ —, QEM) TRNERRTME KR T
EeHBE TN (FFESWEU ML) (Reports on Standards and Codes) Hy 2
AWBH,WER, BFRSIT S AN LITENREERRIE (IFAD),
o QRN A EEMBERNEYTAD,

%7 OECD 2 4h, HMERY ML mNEI#SAE BEZFHWTI,
HRETECHW RS EFBET WA BERLE, 35 OECD &£ 4
TREBME “ARAFABERE", “THAFBERLELW”. “WwTEHAH
BEEELW ., “REAFREEREAN SRERLY. HEWEEAT
HEFEMBRARRAHMEREG N ERELAANE, 2FLE, &I R, ik
WiR, —HAT5h, £EFE AWK R # CalPERS R RA L T K B 4 i oy &
AR BB, BEXF—KkES, AABELTHRAYE, REHBHER
FERATKERN, AHREEAARRENAR BRBHANBERE,
ERRHN, THEHAT ETWAL, o “BUMHAFBERL” ( “BRMNAH
BHEME” W), “THATRERLR” fn “BRAFBENL

HRIFSEENUESXFFABERRXENENRE, A EFTLAANE
CHEFRCEREARE, THARRRBEALTARWRELMN, X
GRBRENEETHXAEBERENNET

A2 ML, AFBBEFRRBAT —BHFHEA, FRE, AAVREW
RESENNT —BBARENWALAT LEEH, wXxEXHL (Eoron) Hi
REA (Worldcom) BB EH. EXREHLREEREN, URFEHLEFA
AHESANENXRBEZS . AREABRELWATAEEES, ATHE X
BlRTAMNMAGBENBEYRE, EXHHALT, £ET2002 46 AH
& (FEH—RTHFEE) (Sarbanes-Oxley Act, X SOX % %), &k
EWNFERRAEENETARIEFTINEUAET - FRAUANHE, AF,

@ LEWIEHZHHFHEFL: (PEATRERE (2003)), FEKXEHARM 2003 iR, %
274 ~277 W,



OECD #K £ 24 —% E &2 OECD B R BFLEATEF L L, UERE
BAFWAEBERBERASNS QEN) #TFE, XFAE45 b OECD A7 B HE
EXNNEAE, BAEWRREIE A OECD KR B, Aa4FEHFR4T.
EFRRRERAT, BERETESALERNER, KT EH0 a4 CEU), £X
NARBFET emmRERE, EERZRS, UXERIEELHAHR (10SCO)
SR E T, 2004 44, OECD £ 4N BN W RFLRER, s
74 OECD B R, AHEA RS mT OECD fnit BT FE 4 A0y A8 8 H
HEEAELNNRTH., TH, REK, A XU TARERNED, TR
FEHAEAHENEA, M T EFH (OECD X5 HERN ),

FHITH CQEND) WEABHAFEUTAANAFE: (1) QAEFEEEN
YRHAFBATE RN, FEREEN, FHARHELEER (supervisory) |
Y% (regulatory) Fu$4T (enforcement) #ITHF4E, (2) AFBBEELN K
RPFEHRERFNATE, 3) NEABEEENLSHRITERE (BEI%K
BAEFSERE) REFENE, YHERFAZIRES, ARENGES5E3
HRER, (4) AEABBEENAANFBHXH N LA B ELREE BT
BOLAA, B A B 5 R 3 A K 2 AR 6] B A Tk R A LR R
DY MEHHHERBETARIABREE, (5) AELBEEEN AR L E
FHEBRNATHEEESWER, AEMERA. B%. A fad
BHE, (6) AABEEENAREFLANTANRB L FANETEENARK
BE, AREFQGATAMBRAENH T T (accountability) , H 3, AM)
EAZEULMELL AL LHRE S, RAQESEWEFRFRE, R
REE, BHREANTHBEBRENNER, AUBENARENER,

MWAF REIRE, AHEAEFEERFESERAT LA RN OECD
NERERN, FTHEHAALENRALEES, WEHREFATRAER
# +D. )K/RZH % (James D. Wolfenson) #HH: “XMHMHREL2FKFWE, REH
NERBEFMELNERBE-BEE,” d, TRERAERLEERE S
ER, #EZENAAEEHRRERAAE., FELFEAHLEFRK,

FEAY, AREEAACLERTFREN AR, HIE, FEAT
BEFEARRE, FEAER. BARE. S FEE, HERE. HEAH
B.EXRBE - —FXRT, X FHAT, AXBEHNEE, Tk
ERABHERGE, RINAERSD VK ER, TSHEAHR, GLBT
MM EERNERER, RE—T, RNBRLEFTATRA-NEERAE B
BEMRT EHHLABRAK? XBRATHREHE RN, EHERR
B, HENSTAREE, FLFEHFERUD, —KFAEHHR, A2
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MEFHASENRE, BLHERR, EEEAFEANREAAAALE
MMk, RHRIRE, EEANKEAARTTAANEREK, XBTFH
SOX ZRBUAWRERMEANK, ZERFEANBEBELSERETHE
T, BBREAVRZEHBREN, REE-RIIMENARXT, B4 RE
FREMBRHAFHLETE, Bk, SAERBALEATENLT,

E . *? 11 ?ﬁﬂ%&”

ETUELEE, 2005 £5)K, RUEFRFHRELBLTRHEEN,
W —% “HEEL, BETHROFREE, ERELEFHFEHREY
A, BAFANT “+—-H" BREAEEAE,

RN ZA L “HBEREL”, AR “NEBEFNL, BH
FHARFELEREH T “corporate governance” HAFZ XM A KT iy E 4,
“corporate governance” MR IETEN £ “IkAJBE”, “corporate” Z FT L BF
B’ CEAN", RENEEAENTRREAT, BAHEAE R EAfIES L
HEA, HHELRAEANANNRELLFTERLY, EHLEEFELLR
(non-for-profit organizations) Fa/A $£3#[7 (public sector), T H, # “corpo-
rate” BFER NFH” XLXEHATGEWIEREH, B, EFE (Whincop,
Michael J. ) Bt # Corporate Governance in Government Corporation, in % 8 # &
“BORAEIMAEIRE”, BAFIN; Eam, OECD %€ % “OECD Guidelines
on Corporate Governance of State-Owned Enterprises”, #i% & “OECD EH 4
NEHERT WEAFEEN, Bh DL fr QA8 HMAEAGEFEL,

Uk, FABEEHERBLT AR, FABEESHERAEAT S oL
B, RXAEX LW, # “corporate” #MiFR “ANH” KEAH, 2R, &
REFABEMEAT S LW Fod Y FE (AEEREEFBEAL) HE
i, ELOMXBEHRNEER, RABBEER “BABE", iU, £X%
Reiath “HEEL EEAELRHT,

EOCHEREN FEHWAEL, RINAE-HTFEASERE, TER
BRZAURETE, ABEL N RENRIIRAK, MEME, EHEUFRF
tEhE, FRESFHEEE, RN RBEIXZEAGHR, REFEQEHE
HRAMPRLE, FHEshEROLURRMEX RN GERERBHE,

ItHBEREATBRES LWL BHE R
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R, fastrdy, LEREBXTHLOLEMEGT TS FORBMER, d
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PRAEIAEFHBERERABNSE RS, BFLHSAFE £4
Y EA#ATEAR, FRLEELAEERRRXEHALE, ARAILER
HABEFTER, SHEOMEFTEPEE, RERABAHFTERTR
HEEHH/E,

E+EHSREFANERILEBEMNERBRET Fly, S8, LER2RTH
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KA THARABEEXO VW AFBETMERNX RN EEK, AFALHL
B, BN RELVHER, UBRAELEFLHE, FTRAERXEET
W R K A e TR E W, P B XL HERTT ARKKE
B,

FHELLEBAARFEBTEAFEOUANE, IBITARARAST
HEANEHRNEE, EoFH. BB, FIXRZEANKRERREXE
E, UXBETARETRE, EXAIRFLERFHR, ENLEFLIF,
EXLEHERFARLUASRFERRNRBE O, AV RFELETRERXES
LY RBZFHFTE DNMATRBEEREEL LI HHA, 2WAIREL
BE5CEONXE, RBRAIRBELEEHAOHNEGE (LU HEE) HWER
X%, TUBTEHUXRERX DL ARNBERREFIRENAE,

B, PV EAARHNELAFELNTH, XREREQFTHEREL
ANRBEBRE VBB EER KRG EE, AEBEREE— RFAAN . &
EffeF, CEERLARAILLFBZUXETE, AK. AHBENR
PAEEFRRRE. HEE. GEHFH. KUEE, UREH - LR
KR, YR, RBARAAVALGFEFEE, AALZLLERBREL W
AMHEYEE, wmBA, BR, BE, #E#H, LESVHENHK, L&,
BREGNENNHEFPALYEZAL, XEMKBGHE, AHEEAFHE
BREAEARENERRDN, A4 TN LBEAIHRAHER LR L, #
W4 (Enron)®, #3# /N F (WorldCom)®@, 3£k i, il (Global Crossing)®

@ #FEE: BEFTENERPENEE S, BRI KEBEK. ARSI HIHIKIETY,
PRBZ RN —B TR, 2001 4F 11 30 H, BMBKE0.26 5T, H7{H BIGHER ) 800 {23 TR E
2f2%5%. 2001 12 A 2 H, EREXEBEREEETRY, B-HR Py 8iA 498 L&,

@ #FFEW. EARBEIERRANSHABTTBEAE, REBERZFT 200247 A2
H BB, B Rreat B BE M 1 000 {23850, RREA L LRRARIBK O UB=R,

@ EEME. 20241 A28 H, REFFEREANE B HFHERY, 224 ZRTHH
7o 124 LR ST TRERFE LA ABRHETR,
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HEABSYRBT ARNAFBBERERAMBEAKK, I RSV HFH
RABUXFHBEER, BERTERMEMAERXE; RELLUNER
KETHhERM, R, KA, ABEXALWHRTEA “45" B
R, REFHAEEFUREY; £ELYMREEATEHNEHEE, KK
Emi g BHRK, AEHEXRTEAMNAFBERLINZR, UREN
RTAHHRAR RN, BRESWANFRELEADS L FHHAL, 7R
Sk MR WML EHRNT R

HARXELWEALYEH2H - NMEBWASKEEERT, WEHR
MFRERE, CEY¥BEAREGNAL; XESLUFR, SHEFEFELML
BIIAL, RESVHAIRERTHAHE, ERBNPLE, FESE
FERBRNAETUFN, BEIRTHNERNOLALRETEZ, XHF
ENAWRART EACEMEFHARFPEEHLAN, HAXLEHXA I
s, BRERELY 5 REF TN REL T, KEBETHIMEL
HREWLEEN, H2REER, BLXR, FTALAKL M, KitaH
FEMARRE, EAEESFENSN, ZHHTLNT £ 0 E R E >
o, XEREFHRREGEAL

ZHRMARL, EELHNTFIHML. EXEFWKYEN, £/EL
HAMWHALEET &, TWEANKXEELEWHA, TEEBXE, W
FANEBE, BENLERRER, AR, XATERIXLRCTRERAA
BERRN, AFAFh#TLIESRE, FHRER, 2ROV EREL
Wo 560 £RAh, TRERLAER, ARXEFER, H#EFHEMAT
REREMERNTR, REMAL, ELRNHFN, 2RUCERFEEH
B, AR EFHRSERAN I E—, XENARRELIRMEES
FUTWAERHN, kxERXAELETRD; B, PUHERHRE
HERINZRMRSELRESFNART R Bk, KEFEAELHT 8 %
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1. The classic modern statement of this view is Mark Granovetter, “Economic Action and
Social Structure; The Problem of Embeddedness” American Journal of Sociology 91 (1985),
481 - 510. Also see Geoffrey M. Hodgson, How Economics Forgot History (London, 2001),
and, for an institutional classic on corporate governance, Adolph A. Berle and Gardiner

C. Means, The Modern Corporation and Private Property (New York, 1932) .
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