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Wit K FHFET, BFET RO LR, NSRS L, NS BRATL 55 E, BEN
82 E R BN RGP ET, BB EERUGEENE, FEMNGEEGE R
REAERIER, HakBan T MM 8] ek,

(31611

1720 %, &°%—8t69 3% B dig. 3] (South Sea Company ) 5] #5if B:45 &k, KAty XEF, 17
XTEMBEREEF PHRBRARRTA, XL “FEXRE BEHOFTEGOMREE DA
LRiEE, AI—HELALE T P EHELFRER LGS, axtfeeEh, ERANLAR
TN BAKNERE, AEdisNs F4,

WA R T 1711 F, AR RS RBHFR HH B8, EAT FEEM 2 d £ 30 F
HEMR, REMHGEL, CRANBERETRAOWBAFENT HEH, 245 10 FRELHE2E
BABUTAEATR S . J6 A2 AP, LB RAMTY 1000 7 &8 HAAENS) GRE, BEHRA
AN GEAER, 1713 §, GEAEBPFHFLET (LFELLY), A/ EEN LT
PEF 09 £ M AR, 23] B FEA A,

BRI RGRGE R EYVHTFARLET X, ARELBHAL T —RBEMIER, KT L7 AN
e, RAREGREWENSGAMES, EdBAGREFLHRENGFHT, 2ENARY
NI R ZHRT BMNER., HEERAL, QREARRREX, EEYRFTFRAHEANT %
M. AMMNTARRTER, NAAFREAIHEZEELE., 2FRAFLLIN T, REELLRA
BLAATE 2 8] e FTEE IR E KA, AMRZ4E KB —jesghis, —obiE, REMEREK, 3
iR S4E, 1720554 AE T A, dEAs R EMEH AR 120 £E5HF] 1020 E£4.

172056 A, A THIESE “LERAS)"” ¢k, REABLMT T (GARASRE L), Ak,
WSS, ARTFFHER R, APk e iRE R R B i, AEF T AT,
BARSEARTHRE HERE, MEANRT SR, dELrdRMRBE—ETL, 9 A
BREHMK 175 %8, 12 A%k 124 %48, “HEA" dE R,

1721 ¥, RERAAMEFEEN 2HEE R « B4R (Charles Snell) 5| difas £k, LT E
20 % LR RFFHRNF ZF LA ATHIORE, R EF A 8] 6T AR
HPiTh, BEFZFE L4 FHMELE B MM RS, RAMBIKT L FHGAE, KRR
# T EMAHIFF ATk KRR

BEFHAEEATRED (GERNRSX) t9hé, BABLERERGRFTHRMN, Fibiks
FHPE R QA A 5], bR R 8] R A RRAR A 8] Y A Ao Bk BG4 3] A T IR AL dk S vA sh
HZEEH, R, ZAFHRHALEGEHEN, SHGEDLEARRIAFAREZER
2B 0 AN B P B ARG P B, N E] iR R AR AR,
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oty A o RE 3 S DAND = R A AN Ak A AR, IRl o B B L R il AR

(—) WEH B ‘

178 S ATRIER 7 | 725 o307 P 3T O o S o 14 )5 75 W L o 27 s A )
e e ERI AR “MBE A, RIEHAAHBRLE R4 EREG—ARAEE, i
FERURNEE A AWM=, R, HEERREAE, WEEBENIAERA, ERAWHER
WP S5 ER), AL A IR AT AR B AR BT A B, XL R %5 A SE e AT
FAE (BPERRTHE). MEREVARZEAN, SFeWFENPANBEXIMEATILFEXK-

Ak A B S AT, RS R WK EERKEMAE, TRE,
EARRE LR 2 AT H SR AR THE: MBI ERON, b3 Utk i BUF S
AFAB: kA dr S5k EN AFF MR RE -,

WERIER AR @R SHLNEFRRST, SRRSO B hitil, &8
HEHAAES— MAEPAES2EENAREELESHN: @BEES-POREY. 5, A
WA, R EE, SEMREER. BRI SEETERETE, A BRI L AL )
A AT PR

(=) Sikmdl

ErAk AR BB AN BB A ASE R R Ak . 8 H XA AN AR RAVE A B
A i S A o AR BT SR REAE S AR A Z IR BEAT 20 B I LA BN A e
. ‘

Bkl A —BeE KRR AR, Rtk dlks, FENEKARRRM—E
LBl i TAERAIBE B, I Hr SR AN S AR T 88 B — AR AR & 0k il ek AR
RiE55: SARBISAT R DSk B, WRTRAR IESSCF . H R &1kl R Ak AR THE
DR TRAESKEI R TE: ARGKFIERERELA - AR —BEKAN, BHEREKA
A 5B,

B kAL P ARBAE, ERAMER R, TR A BRIE R — Sk, 2w,
LB PR P ERHRLFTE . —REKAX A GIS A ERIME, AREGKANRT RS
Ho AN ST, R4 A KARGEEAT R iR, A2 d i — RS A&
e B BAEKATECEEE, Atk &4, BR, X -mARTFAREKE. o
FAEikibldd, 7E8AEMMBEIIHITHE~PCRMEAER, —Sokd, FAR—KREKA
DA BRI AW, AFRAOATT LA A7l rh BRI Akl kAR B AR
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AFHEBEABEN (E2UD)

Beor W, PR AR TTEE 2R AN B S REN RS XS 0Rr B E R A4k A EW
AN FEEFNEE T REKA; EXIMA, mSFAENBEARS, BFFEELE
FHCER YR E -

(=) ra)HId

1. 23] A R R4 &

A El G Ak, RAEHR AU EREA (BRAREAN) Kikhgag, A
BN, BELE. BfRfTrEASL. ATHMALKFERSE: BRERELHL, AFW
DAE ki 25 117 37 AT IR R B8, ] LA I ARAT Bk ki RAT A B AT AL 78 AR AE A BRITAE,
B B AR ALt B A PR 24 R (T 45 AR LA PR BT IR AR A Bl MR ARE T b s sE
PETE RS LE A B ARMASITER, BAMAN NFTEE.

2. ARNE -4

AR R R4 o] LUE I E] 14~15 e, M ERMBE R HIL T — 2 A% B SR = RE &%
AL AZENARER, EERANEFENAERTHE. 28 KM, REARABERTE.
15 e, Bl LSS KRR B ORISR, WK T 5 LR 5 M &R, 1600 4, &E
BOL T HBURREVER . BRSNS IREE AR, XN RE—NRERG AR B 17 L
R, TEE DML T AR ML RTE AR, AR S — R ERE AR E .

AKX 5 L R P PR A7 4 ) L BE R — o DA B AR A A 0 R A AL U 2K R Ak il
Bk HEAL AR R R — R R AR, R ST e Ty . — R R
Aol 5B % 1 R REPERUAR Y SR G R R PR AU S B AT R, o TR AR AR A IR TE,
ifi BRI AR SR, B R R ERERE RS S S RAF MR EN, BT ARMEAREE, B
AR BAREN. EBEANN AR, REAFMNLESHE. 41 AfMaUKEETX.

AFAFHFESRE, 3t HHEFHZSFTRE, THNTHEROREEEEETRAEX.
CEMRKREE LR T 6. AkEltwesr ERRBME. a5 EL KRR,
AMUZZFIR QW A 27T RS, XFPFREIERETE ) NF B LTSS, A R
FeE, ERIH “BRN” FHERHL. BRI HEREIZE, ERFKREZRHASEMRRA
MWHHFRFEF AR R R . 7356, Ty KMAER, @EBRNE R, BREFES L
RERNESE R . MRETHLSNER, FAZFEMNURAEARIMALTESIATH, Eit, 2
A HIE MR T SRR B &M Kk, NEASHHIBAR B, FeVAHEES “8R
A" ERERER: B&E, WKV EEERMAN, &N T RBUMERMUNEFT R .

[=H11-1]
B4l 2 Bl B PR

1554 &, EEARLT F—MANEH XBATHIH 5§ o450 8 — R MAA 8], EHRIAFE
AR EGRG B AN L, AN RIS, PHATAITOEN TRER, BOLEZAHGLEF
By, WAKE AR, RAFERANGGRAS A 240 B, B 25 8, FART—HS, H6 A
SRR, RWAE, A3 EFLAR—RTE, SRAMPR, BROSEAAGAE, FERE—
REER, GRAMER HEDOMERARNGT X, RIeRREAGRN LK —F2BELS], BT
RAATIER . 2] 1604 5, HAS) KA ME 160 A, & 1S EAFEFREANALSE, ZEHERILY
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T Had) AR AR R X ke, ZRpHAS A EB BT KARS AN IE, APk
Andl AR, BE 1680 F5k, XEZIHXENIA 94, ENTHEEDFLLEHFG LR
ot AMIEE, RT T24M . A4k B RLLDHAF, tldo, 2T 1602 FMET FPE
BANa], 1621 FRAT HPENE; B, £, HAFELLERLITRNT HAE,

3. A HeRA

AT A AN, DR RITEATRBSARA R AR, HANER TR IMEAR, A
ARFRAK . ARIMEAR B 50 NEUFHRBAR BB, FEM AR BRRAU AR 3 Jit. f
PRTTAEZ R B AR R LAHA SR H B 00 RO A B AR SRR . R — AN BRAR—MNE AR A
RIEATNNA “— AFRIHELAF " — AHBRITEL A FUBRA REUEM 2 &8 =L F AR A
WAF=E, XA R RS ARIEN . B MRA R RSB AL B G . RARUIAGEH
JBetn b BRx 24 A AR FHEM RN . ERE, BrRHAERAR, 2 ABLE 200 ALLFAREA,
FEM B AR BARRBUIA R 500 770, A HIFTEA w6 B LUB G PR A 7] b SRR

T AnlREE AR H

“YRERTEONGIR  ERE: EETESR, R EERUR. 155 BRI . “ A ) ¥R (corporate
governance) R XWHEEFE, HAZHN “GRsita”, REGAR “A6HEE” E‘J%iﬁﬁi_ﬁ b5
AEWR” “AFRHELAR” “ATHREHE” “DIEARESEH” “AFBSIE” %. KXESH
AFRBERIEATMFES, FERRER, MEEHN—FRESHEILE, BB —Fh b 2
KREHMEBEMAESLEEZ RPN STERR: T S A 7 RSP LT &R 258
KEBEZEE. 5. FIXRAHIEZH.

(—) ASREEENES

1776 4E, W24 « HiEaEH (EER) PEHRRE “AaaHE” 8, XA FRETIAIER .
20 43 80 £EARAM, FEE (ARIRIEMSHE) EARMIT “AFRE” X—ARiE, B2 R
f1. RAERFEE AR K, ARNGEPFMANELRNERCHFETSFSEELES, B
St A HERRE. LGP RBAHEIA XA 7 RMER L EHUEH KRN 1720 £3EH
REMGAFMGEK, X—FHFFHT EEHEMEROEMERN: 1929 €, KERBTAEHLE
EEAERERN TIESE. 2001 4, EECRFMHBRRE, 2EELSEL THEHF— R iflkR.

[hER]

PEHERT—B SR BT #3453 (Sarbanes-Oxley Act)
2001 4 12 A, £ERKAEBRAFNZ—RRNE], RARPHRFRY, B LETFTAE il

FTH ARG AR, A2 2002 F 6 A RilEAE L AMESE, “MRiTETREE
KAFTHGEC” (ALRE, 2002). £EBSfod fimigi@id T EEN—R EMA R, 2B
AEX—A&E.

BT o JEMAHE KA (2002 FALNE) SHBEERRTHAEYEE), BAURRITE
A& R iEHER (Sarbanes ) o XilFE2 B F % A 2 ( Committee on Financial Services ) £/F 8 %
Ml (Oxley) B, AR (2002 FiFFEM—RAMAER ), HERETEE (1933 Fiek

[ { SN



R W D R

&) (1934 FEA R Bk ) ok KIBBIT, AN Em, 2HRLEE. ERTHEEFH @il
THEHAIE, HENE—8iEHh: “WTELAEEUARBZAGHEG AR TR, AmiRdP
BREZAAMMBN,” £RBRANFHLEEZT ZEEAOHALALS LR ‘TR AFHBELAARER
GRS AGE Sok Sud:oh; & 3 =

N EIVAEE SR  RAF AR R th SN . IKVESA AT S5 R, XS ARt T A ") i 2
et . 28 FIVA B G AOIEREIE R T A R & Fh 5 A R B CIvE R, B HIRE e, Hlia. 156,
HEXHNIHE.

1. /N3] 3450 A 42 4 4% ik

A TR RAEBEA B RSP AP R . ARSI S BT #E B OB E A SRR
X AAET: EA TR, AT RS AR K Al (1 2078 A B TR FE 45 A AT v 52 4R
A, BUEMEZFE N . TS RAXNTR, BNLSH A LA A, FREAEE MR
B, BMCHEAH AR TRRIMERAE R T B S MARER FRAEMAT . B1E1776 4, 2 « Jf
FAER (HER) Patfe: “ERUVRAHE E, BEARMEFAMMAITE, MAASIKLAFHNE
KA R B ST Brbl, ERRG AR ERIRWERMHE, GRASKARBEIRNIFE
HEAR, MRBEMBIEG. XPE, HAARYE, HRABRGAFNLFLE L2 ORISR ” X
5 LR HH ) PR 2R R AT AR 2 AN — BT 5 A A A )

20 4 20 SEACLART, TR BRI I BE A, IR IR AN RS —7
T, 4 3 A LT A Ak E R Ak dl Nl EXPFpelESS, igdEs
BEHLN—, FEEORNGSEEEORRERREA B, FRFAEEAME, NTHERN
BEMASHA: B, ETRGENAa, FEERIA BRI SRR, FHEE
KK AN B Ar g ar 22 2R BT AIscii. DAREAE, ERMIKWER (Morgan, JP). &5
3E8) (Rockefeller, J.D.). Kiif%& (Carnegie, D.) %, AMUHHAHFERBRIT. WHEAMA R EEM
BAF SRR RERE, T HERKS S KAEEH, 2 BREFEBRAr I Bir. B
{ELEIRAL, XFE ANt AN E D%, WK (Gates, WH.)., #/R (Dell, M.), EA4115 5 {R#F
A1 B T IR PR A F RIRR L J KR AR R B RE M S . BER, XHKL
Al—HAE (ME) Gafln (FlAT) FRERERER “ARHL” 2505 . A, B
BHEEREEHA R EREARMAA GRS ER, LHERKAEAAR RIS, FFAEERLT
Bk, XEEM L ASEHEERAAENA SR T TR, 20 Ha 20 FRLGHERE, X
Al EAL AR A BLSE, T BB M. XFEHESERY “EHEEH”. EXMERT, —
A 2 B 2 X TF AR 9 B A G (0] A 8t 4 ot RN R R AT 0 A 1) R, R SR MR EECR A A
AV X—iEiC. ,

20 tH4 60 SERLLJGE, LB AR A R MM —P . £XE, 60 F£A¥], LFHEILA
AR PE 200 FKAES R AL T 85%; fEHA, 1970 4 303 FKEAIEERA T K 50% K 29
FRASHYII 0% EH R EHE, 1975 FHAM 250 KARHH 43.75%HAEEEX
Bic; ZETEE, 1971 FEHKRM 150 FKAEMLF LM PR 52% 25 #H 0. EXEAFRNERS
i, W AGRETEZH, FAOAFRERBHITE (CEO) R XA ETEFKKERE, ZETAF
A & I B RO R I T W], B i S 5 AR (R KA R T A ol ) 4% e e i G e 5% B
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AR, AR RIRMHEES], i #FesaE#? 75 20 thad 70 FRTP M, KERFTHXL
AR A B HE IR 80 AR, SEEA/DE AL A ) AOAHGE B LA KBS & 10— R I A R R B HE
T, UJHE 2 T A B ) R ) 2 BR, R A — M SR ) R

2. ARSH

BIALS B R R Ar e AR I K, ARAEA B FAERE L.

20 4l 30 FERFHHMM AR FARSLENNSE, 518 THIBHN A RRERKE. 8
F CAdolf A. Berle) 5KEMW; (Gardiner C. Means) ] (BLRA A SRE W) (1932) —BXHHH
HFEFRAWMSHESRMEMT XS, #ETHERSEHRS BRI, MihA = REK
EAEP—REEREE THEA, 58T AN O A AL ARE 8 8T 585 ke 7] S B
BURHIPREE. A3 “EFRANRIMS BN T, SEEFENKRGEFELERE, BhaFEilt
A HBOKAFRISE.” 20 tHED 60 4EARRT/E, #MIZE/K (William Jack Baumol, 1959) k4 %
(Oliver.Eaton.Williamson, 1963) % A& H T & B AR, XL ILE s AR (FHE)
F R AR, 20 4 70 R, RELFEFEREY (Chandler) XA EMAIEE (BRI
HF—RE PRSI R DA R RARE S, PR T IRA R
B B 3 sE st i 2 :

A 0K B0 P AL 23 125 ) R R VA 465 Dk AL 43 4 0 1929 47 36 B B K LB Bk 4 ) R &7 ¥
JEVEERBR A A1\ BARHBER 25 F 236 [ r i b5 e 23 0 R 5 RS 77l 2 ) 9% [ 4 8k 2 ] 1) e
KBEHRFFERIRE, &2 RTBRERLESAE 0.34%. 0.7%F 0.9%. BMELGEAKEARRT 20
KB H 1929 SERISMB M, R 526 2.7%, BiGHRAFRX—HFED 4.0%, WA TH
X—EFR 5.1%. BEERG K28, BB SREWRAT K, BREN AR BEGBUEESHK. &
R RAT BT R ENEES SAANEE, RELEE, R e 2 & 5 U6 4y
MU 78 IR R BT A B BB PR R T AR SRR B 1 55 i e, 23 A TR e 1E
AT REFREE S LEE, WIIBRRARARNHEE, HEAMIITF P iEHRRE T AR
REIRNE, ARG KT LB ERENORIEME. RN, &R 8RR T BRI R
), ERATMEEEZ ATREEBEM, LA D> BUR 4 9 B A 160t 7 S B AR T e 72—,
AEHB N ARMEE SR KA.

EEAREE, AMLEBRA AR — K. EAE, PORXHREREER
—MER A BRI ARRIEAZE . EARMHEFRFAUEEENRAERTERNES, MLEEM
BETENRIRER .

Bz, TR HAMER (LUFRER“HE” Mk AR, ERIEEMEE (BT R “ %
7 HARRE, AT REHBRPIA B RREL, AR SE F R FERRR. PR ER
FFEEFAER, AFWREBMA T ARRES KL RERE.

(Z) ASHRE~ENEHE

AFHBE RS R OAFE, HEF 20 e 80 A5 RBES F LS A2k, FERE
AFELL T LA . '

1. 2B AGEZFIIRTRAFALLGRE

Wgeit, 1957 FBAEERA 13 MEKEFHIITE (CEO) FHikF 40 J7ET: F 1970

| -



ARRBSABEN EMO

&, WE 500 SR R AT E KPEER £ 40 IR0 B 1985 4, KM KA R BT EFKE
B AL AEBAE 40 J7~67 J1 KT 1988 43 300 5/A F CEO [IFHFEH 2 95.2 J1ET6; 3] 1990 4,
CRmk T 2 A 7 AT & 78 TR EER 120 730, R m kS e A
KIHH M RIGTBON, T3 R FNIX S 195 1. Lucian Bebehuk 5 Jesse Fried 7EMS K57
WA 2004 EHARE CRAMSOH I : & EHRMA LI V) (Pay without Performance: the
Unfulfilled Promise of Executive Compensation) ', %% T{RZMNHIHF, $HHEEMSIKE CEO
B AEFI %R, AEMIDESEFER, 2R AEH KK, EXH, (SRR &Amr%
#ER, B 100 IRERA AR EIHERITE RSN, 1999 G403 E LA TR AR 47
&, 2009 FEERTHE 88 fif. FEILEGIFTHUM “HAKHE AR~ 2011 4 10 HIREA R, LK
FE, H RS BER R 100 FE5 A R EHEN MK T 49%, HPRZEFHMMT 23%, A
2010 4ER/Y 73.7 JT 98548 % 90.6 73585, 1 HiXe: Eak# s ARSI R R

2. MR E “BREIEL" otk

20 42 80 FFARLLE, TELAEEAMARMETEK, IR RENFAAGENESERET
B2 (AR A ——ZE W DT A 1) () B v B 1) R M) L B VR PR AR, T 7 S R AR A LA R AR B
EXMNE, RS E NPT, 873555 E KR AR m B M BL s SR 4 T 1R
KB, LAFFEEMILFEIEE D EMHABRR TG TEoREZ e . 2 90 40K, EXHE,
MM R EFFERE 1000 Frobim KAa R 60%8H, MERF =402 ZMARN, MhITEE
R S0%MIBA . EHE, EARL 715%M % EREE himRRERFa, Xh=42Z2—H
BAREEFA . BTRFERER, FFRteR, PaRBEshke AERT £F330T50
BIZIRES . AN, Ml e R kSR AR, AR R A B A A X
AEDESHIRFEE P N, BN — P AR . ik, “ BRSO “HFEERE
R A N2 ) V6 B R DA B 2 K ARIEHE . HLR I AR AR 3= SCI Dl 8 T L AU 454
FIN ST AT EREEEWEGERE, 2R RN “BBRERAEN” BER “&
BPEAE L,

3. Z#F ¥ (hostile buyouts ) *t#)#A40% F e E

20 4L 80 FAX, EEkEE T —RAIFBIERIRE . X —IRET, BAEA T B A S
BRI, E T AR A CE ORI . IR BB R IRAAT N, B
RESWHKBRBEHEEN. — MV ERES, BEBVE-RIIPANREAR. M. i
FRAE, X2 FAT PR AR BINRF ST, 4w B A, EX—F
BT, EEFZ MM 80 FEARKFFHBE KA TIEL, RVLIEN LB R “FIZAHRE” T, M
M4 T T 2EELS SEREE” KRB, FEARE “BREE” SR RER, HEHRET
Aw] Al “RIEFAHOCE” IR .

[%611-2]
B ZRIM kBB
1989 -, ATkl “ERMIG", £ EREMNARE T ;N HNE. €aEwiifik.

F— ETRA, RAA S VIRE, RS RETA 20%0MR ZM, KA A "( Leveraged
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