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i 25 4 BRS040 14 L 5 5 R B I L B A TS IR M SR B 2
A — AR AR 2R . 23R T i — 5 B SRR £
o B Gl BE A E B . SRR S SREE . EA1— F E AW
EAA T SRS, R4, %7, 7EEBRGER L, %3 TH
MR, RETSR, fA TESORE, FERK. HLARRE “6
BRI BHEA RN G AEAREE MO TR”, NRLZ
PR T BT A e R EATS N HiRi s, EReR
LA (LB, BT T R, R CBRBRR TR B T E R
BRI, ERER “EBRAL R, TE A Al 0T R 2
AINAE, AN, # L CEBRL” PRI, T R R
A 3R A A5 A il T AR S 0 A e LA, A 45 A A D 9 L £
R . FERRR . BB TR, P AT N 2 R A R iR £
[, R — T R A AL

F—T ATEENHER

fEPE, ARRAERET - MAKE, ERETRE, HEIE corpo-
rate governance, H¥HILEMBERN “EAMHE", AR “hik AT M
W7, W Xt ASEATHET, BIAR ‘BN RHBIESINE K. X
B, corporate NMUALIEAF, M ZEBER “BA”, ZERN, TEH
TR AR AR, EF A AS B AEA ANBA A AH KK
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k) PARIER AN ndEEREHR, A 1%5) . UK, R
RefFad, MHnEREERARKA, EHERR, BEERUAFA
R A S, HEik, 2% %I corporate BlIFE R “/AF”, {H corporate
governance B X BF 5T F 36 IR REE T T 3F 28 70 00 £l v A AR 4 Wb 110 3%
Ao ZFrLAHE governance BHiFMR “#Ml”, ZBE N governance 82 F %
PO EERZ R TR, EPCREE, “HH” EARE —Fpam s
BUEHM, I “RHEEZR” RHEHAERLET MHgm” S, REEPE A
AR DRy —F IR A, B “ART DR RHE” HEXELIE
s T EMNAREXL.

7y GG BRAE IR B O & A SR SCER o LR E A RGBS AR
RHEALE” “AFESUE” “AREEES” %5, Kb “ARNGHESH”
“ANTIIEERHLET RE® WHEY: ., R corporate governance — i) J5 [ %
A CEHT P ZEMFESCHIE, HREEFENERES, NN X
B, Wb “Z5H” BF “PLE” B4 S corporate governance — il fif
BRIEME L, G5 EDGEPRIEFYH AR Y 2ZE M EERS
H3, SEBEFYOANFAOBE; “HLE" RS F Y SR IR i
hik., EEFRBEEHEMEERR. A7 EXRB, “AFBEH" R R4
Hgdo & —Flal, Bk, # “corporate governance” EEIEAE “2A i
H” A[HEHSF A “corporate governance” YT S X,

B4, wfFEA R BEE R, &4 01k EANIMER R+
MBA - TMRE—E X, HIEEERE, MAEENOMHREXRAT 100
Fho FEMCEERE b, B¥EENESFMBEIE T LM, EHiM ki 2 MK
#3 (Cochran, Philip L, and Steven L Wartick, 1988)%, [ @& 4%
W (1996)%, ZEH—EE BEMIMARERM LETHE - L ESE
s, |ABRLAREEAN NS E, SFEEE. ®EDEE.
PG REA . EAMB, #EaEME, HEE (1999 Xxbsw#F il B R

@ Cochran P L, Wartick S L. Corporate governance: a review of the literature [M]. Mor-
ristown, NJ: Financial Executives Research Foundation, 1988.

@ #uE. HaRAFRM? [J]. EWSFHE, 1996 (5). 36—37.



| $—% | AHATHE
—%0, R, WA RNRENRERA T AL,
—. REBEAGEXEX ARG

1992 4F i CHTIA/RIB TR 5 S BIAM) Mk T A FREY
FEEX, EAE. EEEATARBEAATF, AALAFAEETH (cor-
porate takeover market) it % 25 F B, RFEEF A FIREEBA R,
EEpArZEAMTR. AREETHNARREELAAERREE TR
. MRBAAREENS, FEERTERIZNT, ROBFEME, ¥
MEEHMEE (nEEFE2, 28HY. mRWE. BEATE. BIRA
ARE) FREMMGHELT. HENEAEEM. H2. M 20 tit4 90 4
REE, HTRREREMRAFS, AREETHHOERELKKTRE,
WHRSENMILGEIFGIE T AMKKE, FARIEEFENEEERE.
MARARESERERRAMBEEE TR, Ft, HLASGEE 2l e s
AFNRBEMER &,

HEDRAE ., XEESCEERE. fln, BEEFEHFIN, AAGEHR
RBARRE, BE2AFELHMARN —I4H; EAL2EEERAF
HRHAERSRTESRS, BF2RETAAARENASERC.

Z. RESNEAREXARRE

BEhE (1995 WK, ER-NETFHAR, R TE—ABBH
. P, W AVE T A BE G A DL B T S A, T R A BLAS H LR X
BERBI R SR B . A RA T A0, RAKSMIEF 254
b R MRS . R R L S A M B A U 2 W9 B Y ) BE 4G
sl Sk B BN LA BB AT 35 1 i g 3R XA B R B9 AT A it hn 2 ) 9 2

© HER. 2EFLERSHM. ARABEANERSER (M) dbx. HEERBBRE,
1999. 85—89.

@ #IE. LU= RAH (M1 B E@®=KHE; E@. E@ AR, 1998:
165.
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RARRE T HER D,
= RIBEGFHEDEEXARRGE

1985 4F AR AOBE [ (A F ) JBA FIAEE X S, B
RS MR — R B, 7EE ke, EHEXATEETNSS
F, WRFRAE S TSI R AL MRS B FE R R R 9 ]
s T BB R AEA R R B M S B BLR B RS A 4R 41—
A “ESEMAFE" 0 %5 FEOK T2,

EEMAAREEXNEBETL 2, RTEF, REURFIA
Zhh, EAEHMBFIRHREE (stakeholders) , KL EEL 7% EIE
“PNRM ST ERAFEEE M ROKE. £XEERDSH
(CAFREEN) B, WHARGBOEARMEGMITY., KFE 558
AR RERAS . KB B AR P B RS MR, XSS 5
FERLTHMFEN N, EE2MYRT RS0 L5 E TN
W, ATFESE XS, SRS P REMAAE UL N E OGRS, %
AAAEFHSBAE TEMNE L. Tkl ARRERLHES LK
KW BB R4 AL B 0 5 S R ) — o 4 0
BeHE s A TR ERRAEET A AW E O, SE5AFEE
& FhAL 2 2 I 2R 09 B RORD A AR B0 X &5 SR F O,

G EFCE R BB . SREHEF A - HE (Colin Mayer,
1995) Ay, ZATIATE “/ FH LA 2 FIR 45 F 45 98 4 1 35 9 — Fh 41 4
BHE, BALHEN F LB R 0T A e A AR BRI T
i 35 2 T BRI 432 7 BT A5 4 A 43 8, @ '

B4 - B EB (Robert Tricker, 1994) A%, 45734 M ¥ & 4 2

O EHm. MUEBLEFEASEHFE®E [T, SFHRE, 1995 (2). 3.

@ fidEik . AFRRESHOECSEY (M) JtE: SFeEG R, 1999, 27.

@ HFER. 2BHWBESHE: AFKENERE TR (M1 Jb3. P EERE M,
1999. 86—87.

@ Mayer C. Corporate governance, competition, and performance [J]. Journal of Law and
Society, 1997, 24 (1): 152—176.
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HHESERAR. BEEHEWBT. AWEFMETR, URHMAFEHEXED
ERXMEERXMBR. NMEREW. MAHARBHENXBEEZLEEE.
R 2 1 S0 80R R R B 2 2 0 A AR A HC At R 25 40 56 E M BAE D,

S WA K (Monks, Robert A.G., and Nell Minow, 1995, 2001)
A, 2R R R A B A9 5 1 Al 4 2R B A & 2 R 2 A O 2 ) i %
. Hb, FENFBHXECLRE: BR. 2HE (HEZLBIMTER
%), EES; HMAFAMEMXELAFERT, BE, fVE. FRXAM
HEARE. 26RO ONEREEMEHXENRA, FTEME
W, DLRFEYSE AR R . ARl B 3 B 6B A80H 4 0 i A
ft4.

B@— (1995) ANy, AFRHE—-ERELH, AUXRETEL
APHERMEXROAR—REE OREAMERA . 2BAR. B
TZEMER, HFAXFBEE LTS, AFREARE. mieE
MATEEES A s FfiEmERES . 2B AR T w7t
RS PLE . — RS, R R §) 36 B AR 68 P F X 26 i) B 22 HE i B A
F, e —Fh G R B AR AR A . @

OECD 2 RIG AN (2004) fqiti, AFRBEPELAANEHAR, &
He . BARHMAEMAEEZ M —RIIMXT . /AR IEE A 7
ESRA BFR. EBX B bR T B L K W B X 28 H AR M S8R 2 6 S 1
RIS, RIFH9, 506 Y #3208 22 RIS X 0 ¥ pL
FERFEAFHBAFEMNEHIR, HEBEREARMEBIERAFEBESE
i st A A AR B IR L ©

RuEE (1994) 48, ARAGHEHRAKS, EHESMEBEEEA
RERE—RVHALEH, =FZRBHA—ENTEXR. EXHEHRT,
FAEZEHBCHR " RAEFLEE; AFAEFSEAF MR IEN

@ Tricker R I International corporate governance: Text, readings and cases [ M]. Singa-
pore: Prentice Hall, 1994.

@ HA—. UKHREAWRERMMTSWEE (1. L¥FPFR, 1995 (1. 20—29.

@ OECD. A#AMEN (2004 [M]. & FH W B2 A3, 2005.
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H, HAMNRELBARNGER. XEULWEN: REEBARZRET
B, ANEEFOR TGN, EEF2HNENEERALE
ik @

AR (1996) ANy, AFRNAELH, BLUFREAXARERS
MIZHRE. 2540, AR BRI 56 75 T i BE & HEs | SO PR R IE R KA R 8
FARERRBAT A — B EE S, UERMEI B R, X HRE
REEBR, HEEAARE T LR, o Em, K s o fr & A
[l 4 b AR B 2Z () 2 B S5 X B — SB[l . UG, )7 XA RGBS S 4k
PR REHE LR A — AR, sREEEFLF, AFREEEHERL
PR A R HER B, b BT A BUR 2 RIR BS54 i) — S R A 4% . ©

e (2009) WAy, 2 FIAE RS E L — B8 EXRIEEX
B L PR R A S R ) BE s AL i O B 2 15 BT A A 2 R G A 2 1] ) A £
KA, LARIESL B BRI B4, AT £5c 28 4E 7 02 =) 45 T T B9 A £ i) —
il BE % HE . © : ;

M, REBREMEX QTR

AFRERMREZHOME, HHXHELEL, FENE, T
REEEE, FRERMGEEERN B #il, F%.

ZE—RHEERECUEFEERZIEAMBEAZEGRARMEG . B
REFAN, EFEAEA. ABANTAREMERN, ARMNE FHA, B
i, 75 R AL e o B A U U P Rl AL R ok A e
Hy ARt g FREA . 2 E VA B IE R R Il 5 A A AL

FEACEE AN BT A DU E T 2 ) i 5, X R4 Wl 4 R AR B S Al
PSRRI . R AR EE A ; EOREF A A HEA AR
PRI TR RIS 5 A i 2k 57 9 3 U o 220 ) Wk 95 60 o A A A R
A Ak B R R BEMIAL D 5. mX T AR EEMEEEERN

-0 REE. ARAFASAUWME (M) K. KBARBMF, 1994 191—200.
@ HEM. FEH, REEHWEFIHREER [J]. LHFWR, 1996. 9 3) .
@ ZEHE. AFAREE GEB M1 Jbs. BSEF MR, 2009; 13—14.
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BRI, MR FEESMERZEERE. KBXHEG, AFBEMEE
YER— = AR KR . _

R HERETAREZ . BUEGESERERME, HEAAN
ERAEMLELEK, MREEAMARAEN. £ “BFK” BLER, A
A (BREAEKRE) HIIEMBOZIES TESE, [ %ISR E 3 LB
Bt xf B BAT R 0 A AR . XA HE . A AR PE M R — b
FIESFHEXRRD.

5. REEFIEENATRE

] 7% 2% F1ik 4 52 (Cochran, Philip L, and Steven L Wartick, 1988)
R, AFARHEGAETERZEHESE . BA. EHESMA 7 H A 24X
A LA R A B B (. A AR BA B () R A AL HEAA H
PRMEEEREMNITEPEZE? N ZNAFARRAEEEEEWITH
FEZA? Y “BAAT M “RIERMAA” ZRFER -, AFHE
A TP, M2 MKG s R T HiFE/KE% (Buchholz, A.) B
W, HAFRESANNER, GIERPHREREHNSHEEHE
MEAM ERAR BT ME/ERA RN “BAEA" M “DR4AA” 2
M B AR —HEIRN ., Bk, RAEEREHRRE (preempted)
W, EELSPENTFERE. TAESLER EBRAREN, URBHNE
MHES TFRE. BPEEREHXNREXBRGHLE R4, Wk
R, EFES, TAMBUN., X FXEES, TUAHNMERRANSS., &
WEF LS P KT AR R8BS .

AN REQFREBEEERRNEN

AFREBEMNRELWAFE: —RARRBEMAREHE, —&

O BHE. U (M]. E#. EE=BEBE: L. LA RS, 1998,
166 —167.
@ Cochran P L, Wartick S L. Corporate governance: a review of the literature [M]. Mor-

ristown, NJ: Financial Executives Research Foundation, 1988; 4—5.
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e AR5 5 AU 43 8

F—, AFNAHEMAREHE,

TA%F - FFEHR (Robert Tricker) R ARG WA T AR HHEM
/] EHE (Corporate management) X 7. 7E 1984 FERREY (A RIIGH)
—fi, FFEPGRE T ARNREMOEENE, Ak, AFERYRNEE
AR NEELFEME, W™, AFE, B, Tk, BES; A7RAY
BN R X TFEAFRAFZHEF N 2 EEFA0 . W55 6 5
ITEITFT3h, R A R R Z /A 15 5 B X 554 FAL il i & s B, &
BEAHREFMBAR. MEEHEWIT, MEEFSHEITR, UEXHMA S
HAXENRR. WRREERXTEELFNE, Ba, AELEFHRX
iz EL TIEMBPE L.

Wi (Dayton, Kenneth N., 1984) i Xf 2\ @] 96 3 F1 /4 &) 4 B 9 X
AT TRARE . BN, AFRESAF SR KA m,
AR XA, EBAREEEMFE, ArAEENEERNES
ZAHEREBEEEEMSR . SR, AFEHRNEEHA R E
H AR A B 52 B H AR B R BU — R 3UAT3) .

— Mk, ARGHEMAREHEAXIEHARK . WHENPORINE
#, MERMNPORATE; WEE-IITHRRSE, MEHEE-ITHAR
45 RAERERETEA, REAFRBIILE (Where to Go), TiHEHEE
S5m0, REAREEBIILE (How to Go), MR, AdKBHESA
AIEENERERAE—EN. NEBREME, ArGEMARAEHEAE
ATABMEIAMERE; R RFGHEO AR, MEARFHEERER,
g — R B R A K s WAy, WAEAREMERM M, R
RHGREBRE - ERFHEN, mkz BAELREHANE.

FITE 2 MEABFE (1988) Ry, K35 E B2 (6] 498 1 MR B4 A
AR MEHANEZ —, HARRAHEM HiraE G EmERE. &
WAHOL T, IRBRARGE 3 B2 08 o 5 e B AR G0 ok (8] 52 8 w2 w] A B IE 1R,
HEBAAEREZERSEREMLEN . EXERD, (EAAFRREMERZI
W, BEESEFLLURABREBS S TARAER. HHRER. X%5H
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KM AFREE P, EEREFEREERIGTE (CEO), #EREE
HARNEEFRRMA. & 1-1 RMAFRBSAFAEERRRN B4,

F1-1 RARRBELAAEENRS

AT AAEE
BE | SRARMEEZEGHE S AN E
AT E. RA. BEE. iR, B | B, BEZ. GRA. WA, B

wREH | oo
Eﬁammm.iizzgixﬁg’u“ﬁgg%$ M /A 7R BK B 5 R B P T

WiE | Wl BE SRR L g, W, B
R | A0 27 P R S K
TR | RAXR R KR

MG | EREER. BHRE FE G EER
RO TER | B % 18 T G 1 B AR BT

VeRH | BB R AT M B G A R K
P B % R R A

PEROEW . BEH. ARRBESHIESF (M) Jw. PEEZRHEM, 2002 34—35.

B ARG R .

IRTFTR . BT AU BIAL A0 5B S/ 7 34 B ) B A AR, —
HER, EHERERRESBRAZATFENELS, EFERT &4 5
e . AN, BEZEERE QS HHEHETRE, BIIxRER
REEMBEARIERTT. MEFSAEAZWZ, BEAENEBZE M i 5%,
XAEDTM AR EOR . fe R RAEDE ., RER, B TRANM™ LME T
9 a e b i A SR = 5 i, R R JLP A SZ AR IS
A NENFEA BORAR S A B, A B AT LA 5o b ] A <6 il T 35 e 31 2 iR
i LR AN ERBERMES . BWEAAYHER. BENRE
JE FROR P W B B S R, AR RIS B BN » B BRI 2 0 A B
KEX — T3 - Z B & .

£, ATBENRY BRI LS

EEHEEMHK/R (Margaret M. Blair, 1995) 8 i X 28 L/ d]
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WHEAT XAFTRENSEE. Wilh, RXWARRBEE “AXEHESH
SRR, sERBARAEESE S UR P ORH A KRR, W
ARRAEMATIH A “—FaEa, MBI EERHNAILES”, 2
“RTEMPLLARMER B MG LERARMAN, AFASBALTRSE T
WER A 5, Ak AR BN B3 0 W6 e B v 3 AR LA B At AT REAE A4 T
N EMBEHA 2 RBEAYF—RINLH.©

Be SCHY 22 ] 16 2R 32 B 4 v T T A BURN 45 A 4 8 T T B B0 A
Xof JBE AR A i 0 460 (0 R, R MR S 2 B A B R — R T A AR 1
W” (Shareholder-value Perspective) S Ff “BAZE FF X7, BREMEMW
HBTiE XK « {AF (Adolph Berle) FifnfE4y « X B# (Gardiner Means)
EH 1932 F M FEE (BRRAF S5F A M) (The Modern Corporation
and Private Property) HiHi, FRADZERME FX— WA, Wi HH
M4+ /2 (Andrei Shleifer and Robert W. Vishny, 1997) ik} . “A#A
R IR E AR RIS R E R TR, Xy g R A
THRAEFMBESHENBARERS , UEBEFEATRARYONF, B
TEHFSUEBZMMGERTES.? RAZ EEXHHELKER, SR
JRAS BT 7=, HCAtl A B 3R A0 A 7 W8 A R e (] & 1 R4 5 T LLGE 3 A TR 3R A5
ERARENE.©

ARENAEB AT AN — B FEE 6 B ERE ROk R, B AFNEHEM X
X BT AFNAEE X, AFAAMUT R, w1 HEXEZ
mAAXENT, QFEEE. BR. AN, HE. BFIHEXSE, x&L
TR R FES A, ULBRARKHEMAMENR K. kR
(1995) f5ih, AFEEFHITAREMF . RERMITIE, Nix5m

O K. FrARSER . mE 21 e A RREER (M) d6t. P EMESFE TR
3, 1999, 2—3.

@ Shleifer A, Vishny R W. A survey of corporate governance [J]. The journal of finance,
1997, 52 (2), 737—783.

® HABE, RE. WEHESMK (M. B EEEEN B, 2001, 282
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