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1 ‘Both the Walker and Code reviews conclude at an early stage that the quality of corpo-rate
governance ultimately depends on behaviour, not process. While acknowledging the difficulty of
codifying behavioural governance without becoming prescriptive, the guidance will identify the factors
which allow for the development of a culture of constructive and robust challenge in the boardroom,
and the avoidance of a groupthink culture. The guidance will also cover interrelationships in the

boardroom, and the importance of group dynamics, as well as the contribution of (key) individuals.’
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AERIFARIANNABEGNE, XARTAFALERNEITEN. AFELEH
FREFURTARGEFARETENZREHY AR BERE, A, KEXY
FNa BN ERERXBER, BRRXPELAXRERBARAS, EhEdHttdLa

HR CGEmEBARFE KAL) wilitid,

3 ¥ 5BiF
EFIAARFEZE, REZES:
1. B A 8] 62 A Tl E L
2. AR FHRELR
3. At AR G AR AR B 4R 3 JF]
4 EBRIARSEFHREFHE KT I £ E N5 EEEA
5. R AR G A

REW W RANHAMFAENNZMHEX, BLEHTAREARBWHREL. EHAHE
AR T (stock corporations), HET&FTHIRH (shares) AREE ( stocks) 7EiEFF
ZH NI G HE . BRER—FTAREIE, HiFEERZRE (sharcholders), 8 # #f
A XA FIHIFEFIB ( control rights) IFRFT R ( voting rights), EAEFEERARS FHE
IR 26 F 4 i B AN f1 . BEE S (board of directors) X/ Al A HIA, hIEH
fTEE (non-executive directors) FIHITESE (executive directors) ML, HH, JEMITESF
FYER RE SR IR IAAZ 45 LA B Qs m) 5l TR TS HAt R 2848 X#F (stakeholders) AIF| 45, BEHE
Wrvt, FMTEFOEAREEAFNGEEEY, OFEFSPHEMMTES . &
EH, EPRITESHFOM EFSSNTES, JITEFHIOVMITE, EABERAE
brif FARE: EBITESEMPUTES.



o F1E AFAEMEXHEENEEES O

1.1 REHGEMNENX

NENAHME X Z UAREE FEERNBIE R, B2, N FARLENEEH
R4, FEMEAANLEREER—BOE . S, AR Hir#EE Z8—EN e rs
G, EAHIE . BUFMBOA SRR ESFREENZm, A5 mEl ot —4 ik
far IS . BUA R R R R RS B A eI A R 22 57

GEF - 13K 95 ( Andrei Shleifer) FIF{A%E - ZETJE (Robert Vishny) X #FERE LA F]
tEpLilib R

CONE) MR ARG RN R AR EFERG T X SR 2

LSR5 - R BEH A% (Oliver Williamson) FYBF 5T A 2Ehti °, Z4EF - i 3¢ 36 F18 {A
FE - EfFJE BB AR (LA BB Rl KALR AR FE B R, X ARG
TR E . MK B B &R EALE R T R MBI TR A, BI7EA A fa A REE R 1R
AR M BEA, T AN T, BN R AR P S5 2 AE SC 3 AT LA B (AT 4 2k B
FrAE], WG TR PEE AN EAMEE M A ARE T, wetit, 724w EH
Bf, WEREETESRLZLMEERS, HRTHASREMATOANTA, Hith, ¥
SR E U R AR R R XU AR, SE BT A R 5= P14 R R RBU (residual
claimants) . XEH, 4N FEAMS RSN, BRRARZIM BT HARR 15 AHCH #HA 7T
oA . JU AR/ A 8 W 55 BRI R H BT 7R B LA R BT A RIS KA, AR R At
FIoEAE ST, AR A AT LA A 2 2 I 4 .

BEHL + {KE W ( Sarah Worthington) 5% &7 - fti3h P EFE - 4t )8 FrHFay W siA6
R, NRBEARYME SR AL B8 S IR A AR EE Y X, WAl - /R 2% (Paddy Ireland)
H—HHh UL, HTARESE “—HRARAREFINE R, BHERAILM™, i
FEVEBRIARMFAALFE®, 5o, D5« B/RBME T - BINFHE (Luc Renneboog) #H/A ]
HHERE LN IZE BE AR RENS SERH AR EEZR . MIE\MITHE X,

N B ER AN AL, BHARFBREANEEE (REA) A—AX
AR BEMMEE (BRA) URIERZENG, IEASHLFOIERE.
A, BEB. BP. RIARENFRLSAAEGE4EES,

REZMER - HERBAMBE - G EHE AERKBE LR T REHWE ETHAF
M2 B T , (HRCIN KR ) B8 A T 552 - #/RRM B - RN,
BUEE 3% /0 R HABF 25 AR X F TR, FHEMMATE 40 ZERHEY, NSFERMEE
£, [AHRLFHR B T LR ELSMIZEAFTRA KF LS. EMEERFEHER A

3



4

O $—#5 AAERER

ARV EH AT B PR -

CRZITAR KA CIKRA, REAARRAL—F—EHBREAKRS LA LI 4047,
KEFIZEFCHER] LA, 1A ZRFREERIGAL T

A, EEARETHBRE, AF BAREREE AT R AR 35 e E TR
BN, fE 1976 FAEE (LEYEERE) PHE, A BT 2 000 45 THA R RS NL
WA 50% B9 53 TACERREA . eAh, FHARWE (Masaru Yoshimori) 6 — 3% EE . HA, %[
Fi3E E A A AR [ ERA RN T “ArDEHER” XSS, 4550 BR 89% KIHE
ERZEAN L —/ R E . EEME AL AR R FRAK, H97% B H A
S NN G NZE T RS AR CE AR, E 1-1 B,

71

76

| 78

= 83

i 97

B Bk [ gzt H
B 1-1 AaEEERN

E: AEHAgHTA: FASOF, BHI100K, BAB K, B BEFE£E2 K,
F#t %% . Yoshimori, M. (1995), * Whose company is It? The concept of the corporation in Japan and the West’ , Long
Range Planning 28, p. 34

A, REREAFBRRECHEERBAF R, E2REMERHOL
AIHEM A Fill & 24 Fs e S . AW, 7Eid /0 20 BAEME], XFAFEE KA
PeopiEdr, MR (ARETRS ) PRAXTIEE 2006 FARIESE 172 KHPHMEAET
o, HRHLE BRI

“FFMNELRZERD, REFAER, MAFRER L, FPAREafds
(A, BEAEFAHLER, FHHEEFRA AR THRRFT RGP0

RN, 7 7 AT AR AR 48 AR ) 2 i A AR TR U Ao s A ) 120 ) A e ) R AT
Ho BEME, BARMINGEESEEENHMA SHECEORZE, HEALS77 05R
HRTFARKEL BABRLKHZETARNAEE —RARN, T4 aXd. Hit, &
WEFE, BHEFAEZE FEM (principle of shareholder primacy) 3SR A SR . Hit
I, ERYH K Bl B % % 8 1) B AR 3 ) BB R VA B B R B . SRR R E 2K H 27 1




£18 ANRENENAESOERES O S

JI 7 I R e ) e [ B SE I, 0 2004 4R R s IO S A SRAE AR KRR BE AL T3
) Catrnioig 53Ot ) . BEME, mTRIEAHSMIES, (KB) AR hREEZL
AL TR A R 25 AH G B R 4

A TR — DB SLA . BB R 00 A SO O F anfa] 23T 51 A 25 4
KEZEHIF R (conflicts of interests) [A]ZH, F-H&HERH LE 122 fif i L6 51| 5 wh 2 (5 it

o HERMHESAEA,

o AR5 HoAth | 4 AH R 5

o RRIZKBPBARZIE (EZERKBARANMER).

AHHERAERXNARNGENE L. KEXWA —NEZREETEERTEMAL
AVAEEAE . HEHERILUL, %E X PR A RNAEAORELB A SRR, HEB AKX
FBEAR 5 /0N B 7 6] 4 ) i o 2 [l Tk 288 () R L BRAE BT AR AR AU R 9 2K

BN RTAFRHEORELSHEN R 1992 FREK (HEMARKESE) (Cadbury
Report) . ° ZMREHA FIGHE SO “EHEAES A TR R . #HE, MEHERL
AAHEPEE S EEHEWT

“FELMANGNEER T, EEEY, RANESAEFEFPEF TR, i
RRE LY ERLEMBRAZTER, TFLNTEQEHNINANERAF, 23
SFAH AT Sk, BEAHER, FaRARSEMNGERLIN, TF
ST TR EE, EARPEAESRARSOR AN LA,

G, HE O ABA B RAE E XREgEBEZ, REEDER: £—, E
RHNEERSWHA AT EIENRR T, MEARE S EPHFE, £S5 NiER
BRI MaREERNEF SR —FAERBOAFRAENS . =, IEARKNECPES
FH—ABE, B0 AR E L E RIUERERS, S AR PR oy 8 v 55 T O 1 SR B AT 15 7t
WATHEAESE 2 P BRI MBFRERKRBR I LR AR —BASKRE, FHAXLER
ALEE A KBAR, KBRFAA RSB HRIDURETBROEHAR .

1.2 ARREER
ARGEAEEREA, ERHAECTLEYE 18 tHERRIESATMLZ0 . X
B, SR BRI Y - BETE 1776 4R RO 3 s REpRIA
GAAHAE O TRAT ST XAEERF S RA BN, S RARREE S TH,
WP RIT R IRBIE A £ 5], MARFS LA BB ERRZLATENF T, &2
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O #—#5 wFiadme

M T TABREFEZHORAIM, ARTZCPHMEHSETKTH”

EHABGOATE R U] THREA (agent) MIZEIE A (principle) Z[RFFFEFZEh%E, Bl
J&, 1976 FiE5E/R - £#% (Michael Jensen) FIEEE + & 5ihk ( William Meckling) 7EHFFA1
PERIIFFE I SCh AR T ZREREE R (principal-agent theory), IEIZUHE 2 FFH] 45 1 v 2]
g, BAORVE, BARARMAEZZRANERBI—TAARE, BERBEAESRZ
ITZJE R AT BB AN F 46 AR 22 B KA IR AT 3, TRER B R, SF¥508FR
HIEEXBE (moral hazard) . HEEXUE Tl AR FHLR— BN ZIT 756, CHEARTEER
WL B B A 25 A A RERAR TR STE AT R, XRMT AR REX BREAE B s E . B
8RR 1 R A A URIBR FA aliG BRI, SEhn bt OR B 24 &) T i — 3 RHERE . A
IRz )E, ITAIMEESEERE. fln, —BRBERT AZEGR, REHMELE
2k TAERT, MASBRAEFIRFEFASiEF KT, MEFREIET BCR2ETIEr, W
AeEaMBEERLER, HAMREERRTAZEGR. BEFNTTEMRAYTHEZE
THeT R, HHK (ZORMIHK) R RRARRE, SiHER, WRIFERER
FIEXEHEE, BATRESRHE ¥R EIRT], FKREHARSEEMHEFETECH
FERAT R, RPIREGIR [R5 R BT T A — 2 AS T STAE I BAR A

T a ) — NMEEE R T2 R4 (complete contracts) . 522 RXT LA
TS TR . MR A,

o 2T AFETE X R E Rk AT RE & AR M AN BT L AU

o BAESMEHCP A £

B, EMEAH - BEBHRE EREN ", THRPHEFRAKRITEINLTES, FHE
mr:

o T b ATA KB A A F BN R A AT RERY 5

o & [APRE R R & Ao T sl E ;

o AR RMEE Z AT RER RSN (NikBess) BT B fsgfk,

HAh, EEAXFR (asymmetric information) KA SEGEEREE LR K4, HEeR
AT, Bk, FEAMKREEELSFAN—T—REBTEMfTahITE R
REA, EELKERNS - —ZRAHAEZMER. IRAEAMBFEALATLLFE
AR AEE S, AR AEEXE AT LTI 7. |_EZ, BEAK K R4 R H
FHEEATE—HURBERBANSE RS, EERFNRELEZFERFEANNAFARKEL B
JRE ST TR, R ok R R4 TR KRR, R —ITkiEH K ESNERA

BREFEE R - EFRMNBE - FRAHBEAEER, KT REGEEAXNIHRZIH;,
AR B E A F AN S S E 4 B (separation of ownership and control), F[iE
¢« {AF] ( Adolf Berle) FIfmfELy - KB Hr ( Gardiner Means) 7E 1932 4F H AR AIEAE (K



F1E NAEENEXNEENEISER 7

AR S5FA7=4L) ( The Modern Corporation and Private Property) — 3 Bt T FF
A A5 AR B AL S B ER S . M AATTIA A FIFER) A BOR RIS F RISV K e 2 A
B A A HEEXRAF, AN AFERMZERE, FHik, 1R EFE
REL N TAE, BBABSM R 2t A A O4E, XHEEMLRE LB 65
J1TAE,

bEE AR MENZELY K, I KCENERBEAR ARG ENEHES, RATE
WA A HFEARENT G UFSEELZRINET R, —BARKE TIMNBYEA, gk
TX AR RAR, ABatxt TEXS s kAEBERZ, WEEW, d Tk
B H TR SHA R F BRI, B TE R FEEAT B AL,
40 A AR B K BRI, BT A A 1 R A 23 S ) R B e Y . — ELAlk ZOR R
RMEEESE, AR R HE KT W B Bi——20 B i A ey sl R A A B A BRI 22 3
ANkGE, 2B NRERBA, MMIRRAFIAERIRAFZRALE LA, Hit, #
RARFHEBMTHBK 5530177, —hHE, 2BEAREZEELVHEBREEELEAF,
BEHBDAR TR ERE; B—HH, REBRERRUEAFAARIFRE S, HEBEHEA
HEZENR RN LB S, watil, BRAMAARMIAER, BENELAFHF
BN ERE AR EFREGRIR, XA, FTA BRI A4 T 538 .

X A e BE BARXFREES, EME B R Z MR NMEMEA T AR A A
AT RIS . BT EEAMKMEE, §A4—B4&T, KEARERAENR B 5 F] 4% mm
ARZFFEANMF ZREEAF. BFR - BHRMEE - ZRAKEXE R FRREKE G A
(principal-agent problem) S ACIE[a]& (agency problem). KEEM A (agency costs) H I —
A, B RBIARZHBEERZE (monitoring) . FFEAIHCIA BB A
TR EEE Sid %, BEREREBORE R A R4T A 3T T B2 5 LUk G AR 1T R
MEE ., 5o A ENARMAE (bonding costs) ., AHRMARIEREANT
K 3t B FAF 3 BRI RS BT E R A, HRA BB — R EER T TXH
N, BEORBFTANFRBE (residual loss) . FRKZEH TREAFALBIEA
4 I B KAL A RIMELR ™ AR BRI AR M LB Ok

1.3 KIBjE&E

A 24 ] B ) P e - B AU AL 8 ( perquisites) FIEEIEN A E (empire building) .
FrbUH SR B8, A TR oA BSMER, FERAARSE NNTEIRERGIE.
BRFPUET ARSI AZET, HEEAHERAAHE, FIUERPNER TR EZHE
B, Biltn, FIAREANESBRSFEENMAE. FRAAFEBHIX L. WEEHEIITENE
%, EBAAAMNKMIESECHERRE, MAMERAAAT G LA RTHBRIEAN,
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RB1-1 A 1 RAUH S LA B R,
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............................................................................................................................................

ENHEARRENEAZ -ZXT2EXHMEREE (US conglomerate Tyco International )
MERPATE. RN ARECEIRNETHIO L L BAEEAFKT 54 100 7 £T A8 K
&, R 1.5 7 KT %4 R 6000 £ T % E%H."

4t %k B : Alex Berenson (2004) , ‘ Executives * perks provoke calls for greater disclosure * , New York Times, 23
February, Finance Section,p.13

“# - Wi#EH (Ken Chenault), ¥ EZ# /7 ( American Express) ¥ BHATE ¥ £ %k H A
AWRAR . REATIRRLEFNELE, BERR/ T HHE 405375 FTHMAKTHE, U
B AHE 132 019 % 70 #y 2 8] 5 % th AR Ao

B EHATANFLRAAGRE T MHE 562580 XL 2RE. EFEE4ISLET
WFEAERHA—F, FZRARRBT AT AL AEHMESS6470 ETHH KL B E MY
%o

[...]

FHHENE (Qwest) B REHATE EEE - 4 WL/R4H (Richard Notebaert) % 33.2 7 £ 7T
WAE KMAMAAER R, 62 F£Th MRS EORFERE, URS56FEXTHAMABE
BRAMAANERHFER RN, MEBERERTERN 197 FXETHNRS A BB EHHLAF 2
A"

%A% % : Greg Farrell and Barbara Hansen(2007), * A peek at the perks of the corner office ’ , US4 Today,16

April,Money Section,p.1B

“$ A 1LE£THEE K F (Starbucks Corporation) # % K % 2006 13 2| 7 Xt &
123 F £ELthBsbEN, EPAEL2EGRPAGREURATNRAKNEAR. ELFNFH
(Amazon) HEl# AR K « WLEHT (Jeff Bezos) R R A 81840 £ L # A, HKMIL AT HHEL
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