’P Pearson

gm0
. T A SIEMN éﬂéﬂﬂﬁ

(#8288 ) (2ND EDITION)

| B4k - 7% /K ( David Larcker )

AR - 224 ( Brian Tayan ) =

JEEAR Bdhin BR R OIF

§

e FEANRKFEHRMT PEar 3011

WAY: | EARN G AL 'S LE/HING ALWATS LEARNING




' CORPORATE GOVERNANCE
MATTERS

2 7l i B
‘HER LA

(#28R) (2ND EDITION)

ess Administration Liassi
TSI MM
g4t - i vi/R (David Larcker )
AR, « 2% ( Brian Tayan )
e S T T i ¢

&

PEARXZF MR
A W



BHEMSE (CIP) #iE

ANTFNEHE. AEMMA: B2 /Y - PEREE . CERSE . L. PEARKERR
3, 2018.2

(TREHEZIEN

ISBN 978-7-300-25387-9 .

1.0% 1. OF-@f [I.OAF-SWHE V. OF276. 6

E A E B 4E CIP BT (2018) %8 007570 5

IHEFEZHEFNL

AEAE: ARNA (F2M)
W4 - HITER g

MR - X

FEER Bk KO8 OF
Gongsi Zhili: Zuzhi Shijiao

HEZT PEARKZEDRM
#  # demEPRNKENS BPE(ZRET 100080
B iF 010-62511242 (RAHRE) 010- 62511770 (&)
010 - 82501766 (HFIEER) 010 - 62514148 ([ THZR)
010 - 62515195 (RFTAFED 010 - 62515275 (¥hREE4R)
) it http://www. crup. com. cn
http: //www. ttrnet. com (A XZHFR)
2 W FHEPHE
B B dEEERBERIARAA
K 185mmX260mm 16 FA KR &k 20184E2 A% 1 iR
Ep ¥ 20.25HH 2 EP X 20184 2 A% 1 KEPRI
F ¥ 406 000 £ # 52.003T

IRBFTH BRIRNKLET Ep3 i MIAER



ha~4 Corporate Governance Matters
FERF or &

RAEMKERFHRERRERN DL HAABRE N AthaH, NABEESK
RE-NFREFTNEARERLEZRA, SHEBRTHFNEANESZERET IR
ez, aPEWE, AEALEHRNARIEREeERATEIALA LK E
WARSVFHERNRTEERS, AABENERSLRETEFRAERNRE,
Hbh, ERERLATHIREATHEFERAABENERF R ELREBRER A&
MPEAABERNEENE. MEPEL TR Rt B, PERELLE
BEFEMEFEAFTELARS PN R EAER S TERRA., TE, PEHKAH
SWARBERRERENESR, — ARTYEEASCLKMELT “AHAEH”
5 REERANEHERE, —TREFERELV N T ELREE TA KA I
BEAN M EZ S, ELL, yEEAALEFEREALEAFRBAREFTE
GFAGERRAEON —FEEEER, A TAREENNESERBE R TH
HAKERLEWSIBAEERREHRNE S, HEFEEAS LS FERE L
HEBNEMGERKR. PTERAHSCLVEERARYE, W2 PERFRETEHSL
BHEEANAAERREGIER I ERER, METHRALALWAT AEATEEAR
HEERRXENTRERFHXE, FHEXE, RATFAEHEALF, HEHH
“taE, REREA, aF RS, BTRE. 28, ¥R, Ao, G, XE
5, NHHEEHIEEREGATERRMUEI A REN", FEANF AN
MARHBR—HKFE, WEALETRESF., AARLAEXAFTABRELNESHAE
584, A ELEETEAFHASARARBIIWERTEKBEFTUNMES
B, XREXA, RAHE, FRLXEILH.

AP REEHEBHEFER ST AT, AABEFTRE A FTARAT BEAR
RBOCKEREHITZESE « WK (David Larcker) 5 EA G L EHFRTE K & A %
B « &% (Brian Tayan) £ Z W (A8 HBE: A80A (F2H) WPEFEXR, K
FHBERHEL—FF, RRRREN T2 ARARNRR AR B ETHNERS
AR, Ho, BYTRRA¥EFECEER, AEHTHEAFEFEEERN
BREREL AR HBEARTAEN 2 THL SHARFRIE, RRKF
BREEEFEE L ERE (F1, 2, 15F), Mlt4AEH (F3, 4, 58), B+
EHY (B6F), ML LAHRE (F7.8.9%), AL AH T (F 10, 11, 12
B), Bl AHN (F13, 4F) HAXTRTHXETHWELH, WEEHFR
BE4mAMBERITSIBAN “—X—" 2UMEITRUAXERE —ITTRE TR
FAEH T ETUR, WA, AL AR NEEFRBET — N EH. AAR
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FEHE,
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AEETALNA, RREAFBENE, gAY L REFBENM, 5L
NERBEHETR, AEHERAEEARNAABRERTHRL. BAXFINAL
PARACHNHEXEEAELANG, BEEZEHNIFENFHRER, BHIH
MARHEFREEASCER . AFNIEZREETREAREE WA B ENH
BEMAALRREEEARH, Bk, AN ZTEERAREYHAFRKHEE,
Y. BRI, BRREEAR.

NERERE-TERAURBENER, £LHd, RNAETREE LR,
HFAAN, EAERHAET L LRI ERFRAAEAZFZMENRE . LK,
EEMFTFRFIELNF BEFNENFABRFE AR, EXZEDTURIERA
SENF, EMAHENE, EdkHd 5w, JA M SEIEF R &0 & & 5T A W
NE BB, B-NAFAEEAELARRA—IMERT R, EAFRERETF,
AHREWAREE, FERNBERE. AH X TLAFABENFWAENHZET
FEWHR, RNFLAFRSADVMRARHLEARRATF Y.

FENE-—ERPARAFNRENRE —FEHME, HRAMKL, SEAAH
R, REREMEXER, RAFTE, BEALZRAETRLRENEARLE,
BHETUABEMBEEE CRXBNEYT (A mEF244. CEOKEITXRFZ
EFHME). SETEALTPHARENEXEAFLORER, RFESCHEAMRT LK
AR R £ HAM R EE I RAM,

HAVAE A W LA By 4 R E A 51 e AR R R AL !
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NEREBEN  // s
NERERE /006
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ERs 2 al i // o4
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M Introduction to Corporate Governance

TR RAE RGN, BRI EY, ArliaEfE— M THERES
FURTEE ., FEMAE MEL RERXRTARKE, SiFHE, NS,
CEO Fifad & R HAA LR, — R LIFA . FFERMB =A%, M
ZHR (Enron) HFHRMI TS . MErEd, FRE (Tyco) HEHR
1TE (chief executive officer, CEOQ) F}R#r « #2218 KB (Dennis Ko-
zlowski) #RRARIBEE, T 210 JISRIUNFEF I HIRXF, XS 4R AL
S NEN, MASIARR., XEARZLIRM, XEEAFIGE (corpo-
rate governance) — Ay AW 54 R0, 7ERH 1k &8 TR BRI
REIEREEM.

A TR R SR BI— T J PR 2 =

# 7 2 d (HealthSouth) £ F£E B L MG AH T, TEZEZLWE
TR SHEER .

e CEO # &4 « #7141 & & (Richard Scrushy) FRE A4/ 38 & &k F 1999—
2002 %, AXBFRABAR, £XAHBEY UiLETD

® 2001 %, BpAlEEAMIEEG I —F, A8 CEO &8 4% 4 400 7 £ 7T,
FA T 650 7 £ AL RF L 120 7 £ty B Z A

o AN AZEBRERERAEH KA INILR, %03 CEORZEZENT S
BT 04%6 AR, BP 250 ZRL, FHAHBRMEL TR

® A H B M % B (chief financial officer, CFO) % A4 « & % 27 (Weston
L. Smith) #of 43 & RKKE M FMH.° '

o M AREMIKRAFINT, CEORSZBMANAR, HFHERGAT A BIE
#% 28. 840,

AR, EFLMTH4?

® 20014, #H@E R 2B F—Kka°

o & (A A) ik, CEO “ARABMBRG =R E, A THMKEME, FpiE
XA, EFLVREABERS
AX B, ShERF MLk (Ernst & Young) # T4 47
® 2001 #, Fi+ZERALNEF—A&N"
e FFKACFOHE R LZARMFITAR.
® NERT IATLEAR 120 T A F RS F LI, EIAT 250 F LA
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Hiffe A T RA R A

X, FAIFRTH A7
o MREH (UBS) o4y “RBAEE” MEXdFRENIHRE,

® HFRAENSG] FATLIHAER 700 FEAHRTRERA

LHRRAFHAAZ, CEOAREHALEEHMR B, FHREHRIKT B

FAE B oS AR (LA 1-1),

I REAT (HRC)
$30

1

$281

$26

$24}

522 _

oA A T oA 1077
19974F

CEOR EEMAMAZ T H : 19974E8 H 14H

1-1 BAREAF: CEOREHNRFARRMN

Pep 3k : David F. Larcker and Brian Tayan (2010).

HERNHR, RERLEZRIEHRIENHRRRTHRALE, HFEF K

HF, BAMBEEELMITMNK, EHALHHEMCE, F4TH42 20101,

W REA R RGP LIE H, B ER 1k & B AR B
REFERRRARIEEN . AENE, BRIFRHARBALHIIFAEILL. &
R, WEARMIRENGFMEA T ME, aFEEERERE (American
International Group), Dl /R¥7% (Bear Stearns). 3£ [ E K & @l iR 55 A &
(Countrywide Financial), %%k, B F|3%€ (Fannie Mae). JFHiZE (Freddie
Mac) . @A %E (General Motors) . T2 5% (Lehman Brothers), £ &
K4&R (MF Global) M@ /AR (WorldCom), XEbRFIFE Mif (4K
BFHM) = (SRR SR, mHEXEmALFERERRKHZ0A
A, [EIREARMBRANFGEEZHR T . AaEREMURTERAH, F
Z AR E A WA RERE A E, FlmBEAER (Olympus) ., B0 H0%E
(Parmalat) . BFEEZRAMAF (Petrobras) . 7 #% 22 B %4847 (Royal Bank of
Scotland) . #7222 5T (Royal Dutch ShelD). gE# 4% (Satyam) PG T
(Siemens) %%, 7EEREUEFFS T EHRSNEA AT REAEHE AT FEHR, X
WRALFIGEE— 2R,
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2011 %10 A, BAEMKEIA G CEO & &L R » 121548 %& (Michael Wood-
ford) ZAERBAGERMBE, XEBAYEREL RIL—KKBA X 6.87 2L
FiFHES AR, BEBELZANINFEKETH, TFLER bR EHL
R, H4EAH CEO H N Al (Tsuyoshi Kikukawa), &4, —R ik 1AEF @b
WETAGM20#E 80 FRA K ABBERXFMEAL IS ILEAGFED, &
PHEARFREELRRA . AEFRTEZE., FHABITARF. CEO HNAIEK
B, AR A ZF A AR,

ZBABF

EEAAFREIF, ARRBOBRAEREEFHA? AMEAR, EHEN
ANFRIEHEMLE B T, RN, AARARNEHE? ARNAEAIIRER
5

EHE EME, ARREREIGHEETYARANFTAENSEENDE
B, BFMZSE AR VLS RITHR, AR IR 550 5 E RS AH N5 K
AR X P E AR AR IB B A (agency problem), FEUMRLANIFR A
RIBRLAE (agency costs), HELRYL, EHIEHRXBIE. MAMEEFREK
i, A AT RES A b AR 22 TS AT B O A0RE. A T M
A, HASBE PSR 5P R4, BIAEIREE (corporate governance) ,

TR At SR A AR RAAN R AR, & (ARITAH
R (The Economic Approach to Human Behavior) —4H, HIE «
M ¥/K (Gary Becker) ¥ “HtEHFI” 5l AL, LIBBEARAT AMEIE,
BIRLRIIRVEFIT R W /RINE, EEMERENIAES, EAPEAK
HET, WEAELERARBOERT, PABKBANIT N, Hit,
BURF ST B R GIALE . LA RALTRAT A 4 & BRI HE S L) e IR0 R A Tl
Bl as 55 .

R, DR /REESARELIEAGR, ERAERZEH, AHAEREA
MEFW, FEARUEEREARBCMESFAEZE B 7ELAN, W
RREFEOTE, THEAAES, WIFARIALEN A TASAE R
MIER; FIFEH, HFARMMAMSERSREMBE R CIE, HERERMA.
X EEEME (moral salience), BN AN RFEITHEARR AR,
BI R A H A BMAEFENHAE, MABMASEZM. 8MANEESBRE
B RRAE, EBRFHE. ZBEM. MALSBERYERLSE, Fe, &
N B S ATERNAE . AT A SR

I, FIFGERALEIR R IE B AT R, BEREERIERARKAD, 163
L FEARAR LA 1 B8 7 F0YA BRAL ) A PRAT BLAS T AE .

X
f

N
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LM\ Al ZuEd

REF MBI RA S 587 RIBREAAGNE, BRERALE? RERAA S
7 REPAEKMAENG DB, ERHEFHRRAE?

AT EARRRA LR, GREFEAXGAEERG R OHEL A E
RUEF—FN, EEFAAXNATEEZN, KRNEFREA, A RZHAGKRE
RARNZEAAAITARRY, ANZRARAES (L3245, ERAMRASE
BHHEHT, AEBALLSHMBRFNREE), RERLATEREAN, AETX
—%, BRAATHERGITZE,

® f7= (bankruptcy) ——2004—2013 %, £#EHA 1 118 R L F A3 ¥iF T 2%
PHRPCBEP, XAHFIOUNHAIHERIEAR S LTS (SEC) ¥ T RFEFE
B, PPNS BB EIRFTA, WIELFAXHER S PHBH AT 2. ® =K
R —FTEARERM, BFLFHBARAZLLEUABRGRAERMAE,

® LK EIR (financial restatement) ——2005—2012 %, £#E¢ LT N LA
8657 M- Fik, NAFTEMFRATHREAAALESL AL AR AL T H b4
BA45R, RO THRARDSELENG L, WHEBRMA G, REFTRET O
iRERE, AXLFNH, KY—FOMFETRAFME, XEREAI]ATAH
MEREDRETIED

o HKiFi} (class action lawsuits) ——2004—2013 %, HF#;L % 4 iF 200
RANE FEREFIESMREGERIFN, ELEF, APALFATREERL
WY, EREAAARENNGETEREEFEE 4 1100 12E£0 G E e 7L
E), FH TR, BEMANNEFEREME 6. 410ET (LA 1-2),

o iFEXR (EiBIMNEWE) (Foreign Corrupt Practices Act, FCPA) ——1977 %
T8 EATH (RGBESPR MUY MEA T A A Ee. A3 MESEBAE R AR
BEBHFLS; NEAREARLEIENLHH BRI HM; A5 A A B E &S
FRAARFAHRIEEENGITAF, 2004—2013 5, £BEAXHER 43 3
HFERMBL 30 R B R (BB ME) 9 EFTAG, (28 R ARREAHA
P N —RFRigEE, AEHSHES, AN, TEbLEETFH®, 2013 F,
AR NS B A ML E] 8 000 F £,

® “E{k” Wr#E ( “massaging” earnings) — R FIAM — KL ERKGHETRATH
Mad REKH, RETABIFKE, Ak, F@BYENEK K. Graham, Har-
vey #= Rajgopal (2006) 43t d M4 hi#tfFAE, AAXSHEMFEHERLS
KNG BAERRFERY B AR ¥4, PS50 MEFEREN, wANLHRRE
HIAEB, BPEFHABFRRKRAMME, Hsh, BEFRHABRIFHAIEA
LW EEHERKEEK0.10 £4, A SOUNETIHTELAFTREAHBHRTAE
W, NFEFRBIZRB, B BA BAREEA, WAHONHLTHEEFTRE
#AA,

MERGHBBETAEE, BSHETOAFTANFHAORZPAMEF Lo, KRER
A+ 455 . Dyck, Morse A= Zingales (2013) #F % LI, —AA 35 5% A k4T
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2004—20134F

(Bfi: +4237m)

R
A

2004—20124F
SVHFIRFHHK
($40.6)

N $709 I
(32%)

$.|L)_‘)

(]x"’x‘))
2004 2005 2006 2007 2008 2009 2010 2011 2012 2013
N=228 N=182 N=120 N=177 N=223 N=167 N=176 N=188 N=152 N=166

E1-2 SERFLAHEREERARE (2004—2013 &F)
Pkl YE . Cornerstone Research, Stanford Law School, Securities Class Action Clearinghouse, “Security
Class Action Filings: 2013 Year In Review. ”

A EKX K 14. 5%, BAEFT A ST A& R K 0 5] ) B 6G 22005

£ B iEAMEHEA ST IHBHELS S (Association of Certified Fraud Examiners) sf /2>
A BENERREITALT “UR” L, ABRAEREITAH, AFEEFELE
£1% AUV R EH PG HIZAITAH) . M5 %K 330, EHERHXERF
FE (220, EHEERERME (21%) . BEME (18%0) . HHEH KE MM
(17%), HEspcEE (15%) UARRBEAM (12%), i, “LM” E2i5H
EOBERRFMII, 2 LT, BB, AREATK, ATKRZ, A
BEMEG T 5, EREIANAART] M

ANEREEN

A48 (corporate governance) LT KM —RINEFIVLE, B
FEBT LTS E BRI B2 B SEHE B AT R H 8 F AR A A R A 2R . &
ARG ARG E PN A SEESINREIT, EELSREEHE, SMNRH
THRIEA RIS i i BT k. EZHRHE T, BERGNTEEEERE KL,
WEBATRNAESR. BN, T, FP . M. BRowmREiEk,. &
BEHEE (WE1-3),

ARG ERRENBITBAN ZETAEAA . AT, HFETH
AAFRERE, HAMESFHIRERE WA RGBS Mo H R,
AR EFETER
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1-3 AFREZREHNSEESKWEE
Y¥ ¥ . David F. Larcker and Brian Tayan (2011).

RHERFENSEHEITHEBRF AR MR ERMARMtSAE. NBER
fAE (shareholder perspective) ik (AR EZEHir2BRAERNZHRKXL),
AR ATNAENZIMAERZESRAZEINXR, MBEHRE N ARG
TEEWE; NFIEEHEXEBE (stakeholder perspective) A (AT T 1
IR M £ Z S N I AR A S TRAE) , AR A RGN ZRIER T& 2,
HEIBUNRR E Bk, REER TATE KT, A XU B i3 JE) B Y
#XAAE P BR, XWAMHERRME TRAFEERGEASHHEE.

Britbzsh, REHERMREAATEAROSEZWIGERGENEY, 8
. BEATE. BE. SN, BEHE RS SUEER. X E
REREHEAITABIMEA RG], HAMMERE T 2 7 N BB B
pil:opa);:an

BE, BAIARGRERGSHEEE5ARARNEREEERNHE =
¥, A WEVM BlnEEIEFZSER S, B SECO . BUFAR. 4
R THIM, EFRSTIR ., AMERIEEREIR ., R T TS, BRAE. B,
P B AR S =T, FE =Wl fE = AN AR ERE, HAEE
DEFERAFRS . B, KB STHITES TR S 8 i 8 & A 7 T 5
Bt WRESTHESFE A A AR FES TR S, WX I & B #5 T 88
SHEFIE. R, EHEZES RS REQEREIWOEENIAT
s RS T Z X A P A B # T4 re, AT B EAXHZA 7 %A
TR, EXBASRFBRAR. KUXHENERBMREFBEE =76k
EFBATIEIRER

QEIRERE
XFFARNAEGE, WHRHARAEIE—BEL. A3, HRAEFZ—R
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B & FEAWT a4l HEF I IR TEARME . BN, 1992 4F 12 A, REAFIZ R
4> (Cadbury Committee) ZFEEHRZ G FMEITERENEIE, “BhL
AR EREARE, HRERAXMN U SFMEMFITEENFL”, HRFET
CEAEFT HHEN) (Code of Best Practices), AABIIREEE T FLZRIFNE
W, HPFEAFESKS CEORRE. BNV ESE, BROEESAN
ERAALR PR . WM TR R S R A AR NTER A RS, X
SRR R BOIE 37 32 5 BT il e b B SR BEE T AEa, e A YIS 3 5 B
(NYSE) RH. AT, ARETXEGFEFAIMEBAFWIEEEARL. F
m, ZRAFRZEMNEANIERZ ST ETHER, GBREEFLSPMIESR
G2, BRMREITTREEFHERSE, BRALZARATMIRMILT %
B, HE THEE,

BEE BRI HHERS . A T — 5 1E R ) B AR I =X B AR VRN A RIIA
ARG REARA GG, Hrp, EXHEPREEN TR 2002 £H)
(BEPET- /AL R ) (SOX), RERFERN T M ATERA R K HAA
AR B O, e T —RFInEES . BAOAR P RMBENE, H
PR EME, R CEO Ml CFO # A I 58|, WHESZ R ELLT,
BARTEMRE, BHARNGHERYT SN AR BE=INA K4, 2005 4F, I
EHAHA (Refco) ——FKEEINCAAZREAAEE—EBE 7 HERHE M
CEO i 4. 3 {ZE TR EFLZ R g =" W BMTE A Z 81, &%
AFRIRINT TERAFER (IPO), HEEBES 5.8312%5t. FE, K
PRFERBEEAEER, REBHSER. BIESEIATEME XS
#EN, SRS KA 6312k, RARREAE HIFBUTEE .

, 2009 4F, GASW G EI/RYT » 438 (Charles Schumer) #1UHE##%
FRUART (EARNAERAR M. HEFRHRHA (BFRAF|ESE) (Shareholder’s Bill of
Rights), HHHE, AFMEIEHXER, ARFEENEEHFM I OAT
AEZHEEN ., KERENE: TAESERNSMEREESE (HEik
BHHESWR); EFSEEMNRALERIARE (MAREZSHRRIRHE),
BIEEEE G2, MREFERA KRGS LT, HOFER; PSR
FARF EER A EFEEARBITELRERE (RES25), #FKS
CEO MBS B ; AR REHMA BIULRIN (FMiEEPD. HE, (£
fE-3h 2 AR R BCEME B &R R) (Dodd-Frank Wall Street Reform
and Consumer Protection Act, 2010) (f&jfR (LE-BLTERE) KRBT
(BARANER) PRFEZEI, HPafmHmiEiEs, EXmnRIAKREK
WHREZ i, ®REFHBNELMTIERRN =Y, EFEH—F
3

WEE =704, Bl GMI FFRFMYMBRERRES AR ASS), REXMA
BNAEUKFHATIFH, KA RIRERIEE, LA By % & TP I8 BK SR
AF, XEFRIMRE— RN ERIGEAREN IR, FEHFEMEFER
A8 A FHETHES . TFEUK R A B B0A N AR XU B & A T Bk



