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FEAEA NG G P — AR A BEEERAGER, ARAZREXR S TR
Ao E & HA T A KA B I AL 3R P /I AR Al 8] 04 78 8 %N 3]
BARB ARG E P24 2R o B E T 5 H T2 @A A3 8 R0 5 3547
PR ARG RLZFRR ST NG ZER, AT TH T, A TR R B F R EAR S
ABEXFHEFINGNZERN T A P EGRFT NG %E B, AR S sLit
A= HH TR F AL L B E AL — AR T] 8], € B 7T VAR B AR AP A 8]
TR A S AN G B LEM LT RAEEMA TR B T RALEER £4
NE IR MENFRAN G EEEANATHEFHKAF, AXRE, B RZZR
MR EART R, Bl TRARENRREGE PR FTHRARFAZREEFR
B, REAEEEHEXRBERERT KRR AE, RELF R MAERE LTS
B EM S AR FREL LB ERIEE AR LB | % BIEE M
R ARG NLE AR,

BREMTIEERZBHEFLEENERTE BRI BRI FAK AL £
PRER S — FELE AR R B A BAZ B E R FFE S He s, AR I TR
ERZREY PO ASEREGH ML, LR P AR Y T R AELE H
JEAER 09 K AE MR B R RASERF LA S T R8I LR,

FERBGNFAEERSHANE BEN LR EGET, LR KE R EHEE,
FEAR R ILAR AEE B SN KA TR R R B R G R 2T, W A X B AT IE R %
ERGERTA NAAZRZRTEAZHNEXZANATRERZMN IR, E 5
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PR S oy THAESE R F ARG HLN Fo & TR R AR E, BB, EZHBREZZIN
AR B JE 09 B AN E AT, L AE S AE R AR B AR LR 9% R Ao B E 69 F BLAR 5 AE B 6 AL
T, WA BB RENTIEEZZRP AL ENG N EHEGAST A
KAz, G, LEMEBWH LR DR A Y RBSFEE | 354 TAEE AR
1B 38 o i 29 STAE VAR AR R 0 N5 AR XAF B A LT

AF B A R AT M) R B R FAAE R ) B T R IO BF 5 75 ik £ %% Uk
BEG ik B oA AT e b ik b S A A B S B A4tk A
B IINAN LB IR FAAE S ) G A LR F SN F B AT R IR AR E L
LA R B R RBRERMEEFEE LA ER T AEG R, RE
BRI RGN EAR LA IR EREE RE X T2 ERBRS
ARAE 25 ) B 04 s ik L,
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2017 45 H 29 H, g — R RIEBEXT XN R4 14 44 55 Ur gl 25 DLty
VE 4 Rl IR 55 (1) 0 A BR 2 i) B 52 PR il N 6 4 S5 i 2 K2 Al Wk ik 24 233 22 4
WA H, — SRS 2R Y R R R EE BRI IFS, AR T
R E AT G /NG QRS B T AR R 08 &, S T 5 AT R
IR S Y

oIS IBRAR S AR R R AT N B S 55 T A S TR A A SR e g 1 I
RO N F R IR E B BOR AT 00 £ 2 S SRHA (HALTF B 5535 hr,
PR BE 1 R E RO B 85 , Gk 5 5 2 BIMR F T VR IO BE N UE S S RE
RIS E 5 HEDE AR TYEG b /N E S A, fe kTR E AT I R &
J& . FUJRRIE RO AR AR RS (1) 5 Je — 18 bR B, B TR AR R A2 S A R R
VA TALRE A RRSRE AN B g 45 W1 A7 B o, A 4= A9 28 WA BEREZR I 24 g vh /N BEZR
“HEAEA B AT BT AL (ex ante mechanisms) VLR P HACH] , 3 H/ 8l & 2 {1t
F )5 HIFRALH] (ex post sanctions ) LB 1k % B A AR . © JEZRN 35 YR

© ZR(2017 FEARERTARFAHREMF), RAARZEM)2018 F1 AT 0,5 4 M,

@ ERETH,“FNRE"F P IERH"WMAERRE By, AT PN REH"  HEEHFEEEE
ZEREFEINEERHIMMBE( ETARNEEZEETI)E2.2.7 FER O THE “FIERFRERAATETE &
FEBACHEAR UK BRI H A RNE 5% VA LR oy RAR SN b RAR " Btk RTHTFR“ AN
Ao N R SN —B, FNEIES A GEEFNMERF"5FNRE" X R R4, T HF—
Mid? ERXHE 2T, HiLH U B2 EE R 42 F. http.//www. csrc. gov. cn/pub/shenzhen/xxf w/
tzzSyd/zqtz/2 01511/20151109_286145. htm, % J& % 7] B #1.2018 4~ 1 A 24 H

® See I0SCO, Protection of Minority Shareholders in Listed Issuers ,6 (2009 ) ,available at http;//www. iosco.
org/library/pubdocs/pdf/IOSCOPD295. pdf, last visit on 2nd Feb. 2018.

@ BZA(ESHBEAMNTRTHE-FWMBERRTHFDIREEGENEGRTP THEHEL),

5 See OECD, Methodology for Assessing the Implementation of the G20/OECD Principles of Corporate
Governance ,64 ( OECD Publishing ,2017).
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JEE T ST 2 A RCR i , T £5 SEARAT (O )R R BT T B, BB IR TR BT
Yy rb /NGB ERU I SE I T, AR BN i, BE Bl U, e b MR R
BEEAL o, S8 A TR SRS S B e fd 4 bl 28 W) /N BT B S AL
2 1A

— AFEERENHE X

PEEEAHE A B2 Y5 T 20 THE20 0] 199 58 | 9l 58 B 2 L0 I O 24 w45 i T 3 1
Fles X T & A Al 2z B N Ak RE itz —, AITEEER
ZEAL, LN “ proxy solicitations” | H1 SC AT 3 Ry “ IR AR SEARBRAL” “ BT BIEE”
“TIEBAR” “ BICBYIE" &, 248 MEE MR AFER AR R ST SR — &
WA £ B 57 RBAREK &, A AT (AR 2R AN 507 2 ) R ULy 9 B AR 4T
IESEEITIE . BEEPUR AR S5 A vl B BIE BUACR], AR B BE 2% F 4% 5 (in
person) FICEEH 52 (in absentia) , — 3 N H A M R R, 2 A 36 PEAE 22 0 2 1)
PRACEE A% BB N FE /R 305 o AR 5 52 a0 2 B 2R o b 721 N fE ) 8™
gk R J AT T RANAR AT C R AT & A AR R B EAE AR B A H]
e AL S Wt R B AR NI R R O INBOR OB T 22 HAR R )
I A 2 3 3 — 4% 1T 37 3 32 M 5% e B 2 A WA 25, ok T2 WA BB A — ¢ FLE Y
VRl RN S A A W, T A B A T A & hNR R
ATAEAE BT R I AR R 25 DAA T (T 8 PR AURN 36 28 A, (HL3X [) R 2 A — i3 14 1)
FERY AR HE T IR 7 Y AR BE RS B W BOAR R 2, IR AR A 1 A
PENAT R AL, 24 W) K A RN N (& AR ) i 2 S I &5 1 4%
REFCB AT A TR 8 5 A TR R4 Z2 38 45 109 5 2038 5K HoAb B 7R Z2 4
fEAE 7 BOHAE & 1928 = AT IR R 25 0 RON#5E  UBUIRHAE BT 2 RROR R
S RPAAL B, 33X — T HE 2 1Y 2% W) 36 B R R ) R PR A 4 SR AR A o

( proxy solicitation) ,©

@ “Proxy Solicitation” 7 F X FFEF — HEHFME MEZZREN MEEREN MERANE A
REGBHXAEAMER" -0, EXAXPETREARENEE” —F, AT EA BT b2 EH ML
RN ERER,
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BoR HPEAFEERENIEERAR

PNIPAESEBEAHLHIA LU =ANRe i He— AL S A A B A R ] v Y
b wE KA A R m A BRITAL 2wl il T H G B P PSR
AAFAEAE BRI, = U e =07 AR R AE AL 3 | B AR AR L
L b w] o H= iz HUs i B iR A R AL 3 P Y Js R A7 0, S
I IR A BN

Z RTFEERENHNE

L ARACZ RIVAIREEHE A R/ INBR R

ISTAE SRR R T ik 38 1R 48 - D SR 8032 9l b AR 28 1 728 43 e #5
AR R SSHLRE , A B B b /N AR A A s . AR A Al 2 e e < e iR AT 3h A
557 (collective action problems ) : VA% S I (0 A1, W /N BEAR 3 22 4% /DA AT AT
UV NA BRI M e ok P e 45 0 2 AR RE
AUE A DA 8 LR RN b DR AEURN /N BRI 5T 20 ) =R 55 0T B A 4% S ——
e INBAR WG BOEEAN AR5 HA BRI, ] DU R B AR AT 452, BN 2 5 A )
TRHL; b NERAR BOEE AR FC 4 SR L WUAG IF, AT LU S7 A0 88 W LT skt
NGIE RNy

2 AR BCERGERR A Rl A T 3 B

ANTHEEES SRR ) T k28 Rl fIAL S 25, s A Rl 28 SRk, s Al 45
T35 B BEAS S 02 24 W) 8 BEASCR 5 0 v B T G M M AF A 5 JE IEAH DG E &R
RPFGEFEE IR BZ A M Iy, H AR 6] Al GE7E 35 25 Z ji s 78 %
Ay . Pi%E (insurgents) A& AN TR B S EEAL A 5 45 AL ) 22 5% 3 1 76 T4 B
I T A R 45 4 M2 (incumbents * compensation ) |, [R] B 7 B30 o 28 58 SR ok

@ XHBEETFE, ZERE—ANEA T ARRD R B F F R R AR F B AR
AT R A GATE BN FREKFARGIATSRBATH A ZAMAN R NI EAGF 527, “HE
EUEEYHENNRERIE, SN[ E]BER - ERKR(ERTHWEE) FH AFE FEHEF, LBEA
R iR 1995 00, % 2 T,

@ See Henry G. Manne, “ Mergers and the Market for Corporate Control”,73 J. Pol. & Econ. ,pp. 110,115
(1965).
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BRI R B2 © RRBGE 2 BOR AR A AR B I sz — , Teig Has
ANy F A TS BT e @

(D See Henry G. Manne, “Mergers and the Market for Corporate Control” ,73 J. Pol. &Econ. ,pp.110,112 =115
(1965).

@ ARRARGREEFLBAH, ANANEE VU HERE, SHhEH ke AEEFLMTRY
HE T AR Z B AR B, A B A E b S %% B B & See David Ikenberry & Josef Lakonishok,
“Corporate Governance Through the Proxy Contest; Evidence and Implications” ,66 J. Bus. ,pp. 405,406 (1993).
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ST RS R LY (GIE NS & (20011102 5, LAR AR 6 T# 57 b 7 3 = o s 45
SRWY)E S 4 O ETHAFRAHEMENNY S 16 5% 2 LA FBAR K& MEH T 1E
F851 (IRA7) ) (BT RAL, DU N AR i 2wl 885848 5 1) ) 5 10 45 O Fmas
KL ARG P B TR (LA R SRR IR B ARG S i TR ) @
(CEMAFBRAR RSN 55 31 7% SBERRAT 5385 & BT 5 01) 5 65 259 12 ( I

O (KTRAIBITEFHERIENNES FF 1 HETAE (B IEF)TUERAAL BTN AT@
FEFRAE B F A

@ (LB BEENYE 16 FAE, L TAREF L ML EEMHE MK KO RAETH LW A RA
AEEHAEMRA K S LR EN, REPEER RBLAZM T RIEAT, N ARAEEAT D2 HRER L,

® (EWASFHEZERT)(RNLRBOFE 10 A, LHAGEFL BRI EFMIFEG—ELHNRET
B RAKSHEREZERE W L TR RAMELERERE LHERIR,

@ (WBERANARPEETAL)ELE —HBLRTLFAEAEFRL L ARBBRERAHZNE = 54
H, EFAB N ERELRSARBRES G RERRWNA, BRATUFERE, AT UEHMARAKE,
FEL BIEFMFE—EABNRETURNLTATRAMELEREARS EWEER, EEAATEEL
B R E A, B Kk S A A

® (LETASRARSAMYE3 FE2HME, A EFL MIEFMEGMRAELEHRAET UL
TEEBRARER, EERFRERE L AR MEEAXSBEEAZZRENEEL, BUEUARRF R WA
1y 07 RAE B BRAL FAX A 5] 4% AR 4 FAUER 35 (R0 Bt B IR

©® (MEXHERAGATEAOYAE AT AFEAE 25 AU 8 FE B A, 5 %3 F i 2 A X
ERHEMEHRENAL,
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AR RS 5 78 45 VRN T IESR 8 BIM A % KA B i 2 AR SR % 5
FURAEHE T ) QAEFE T TR s SC 2 A BT TRIE B T .

(=) REATAEE R Z I B4

1. SEYE I 3 HL

FRE LA AFHEEBCERGR = L 1T R G MHE , A & RS 1L
BT RE M SR, FRENAHE AT BOR AR BLE A AR R SEAHI B A7 6 24K
BEAK AR 32 R AT TR RS B A2 R R v S i HOAS [R) R 2 (]
FEAEMPSE A0 B R EARTERE A I IIARVERR 1

FRE ST X A TR B E AR S5 U PR e, JEAS B P R A Y 5
B IEARAE AT X PERUE | RS ) FA SRV E AR 7 Q) SRR A g ik £E 7% 5
Wy Ay sl R AEAE RO AR I AR AN Z AN, AN ARk BT A WS
AEAERE A F S i3 | i H 3R E IR T A 53 B 00 i il PEAE S B SR B2 L (3
SEARN RIS ER T ER IR R B ACH IR TR S S M AR e m B s
FIIEAR T EEAERAERE 51 ), 1T HIZ A8t A M 2807 3k 3R W 3R I 37 ok 5 g R
HESTERA T E

2. FLE LAk R

MRAERTRADCHLE , HA A6 — & &1 R A Re A TFIE SRR EEAL, (AR
P SCRILE T 28 R RIAE SR 15 S AR 1 S5 I e 1 L 5] B © LA B 1k 34025 e /)
JRAME AR AN, T BRAT 7 3 2R X F A 2% A s A AL R . BRARAE ST ik P I X
JRARMEAR NI BEA% N LABA 6, (H LSS rh H AR e, FERELE i A vl v — 20 7]
XF AR TE AR N 5 /MR IR LU IR A T 1 HE B/ NBAR HEBRFEAE 86 A Sb 5 38 — 26 %
RO IRARMESE N G5 IR (] 2E 47 7 HE , HoA R e— 2 il DA b i AR A R A7 4
MEAERTEAL . LS 3 TF 2 SO A 0 5 Y o 3K 28 17T 2 ) GE 4 R T X — A

@® (LWASFERRI)E T AE 4 FHE, NS EF S ML EF A KA E A RAE T LLATAE
ERAREN, MERFEZERE S AWM EAXLSREEAARRERNERE, B LUABRERMAERY T
RAE R AR RN, 2B TR R F A R R B IR,

@ A FAERNEAN T AN EEREETNER T EATREENIAZ AR ZEEL N TE %
RAEEN TR ZRREZRBNEXPNA GEHRATMELEE MRHRE BETH ZRIWERRE, Z
PR A RN 5 Y5 70> 2 AUA B M 7 4 B M U HR T AR AR B X B Lk

® FZRCESEANT X T —F BRI AT H DR 6N E R TENE L) ETAEFRAR
ALY o
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BoR HPEAFEERENIEERAR

80 B4 R A R i) — 8 73 B AR UM L S B 1 B O 2

THACHISLEAR RA PG A AN A L ER SRS HE A, B, 2
ASCAFUE “ S 2 SR FNATSA AR« a] LU A TR R B, I
AR AR < S5 IR LI BRE”  SEREAFAE A BRI Z A, oA SCIERS A 5 2%
PE7 VR IR LS , RS B 2 sy B S AR R SR MR PR At B | BT S LE
Fpts T AR 55 A0 G A MR 2 A5 A R HEAS; B T o 4L DU £ 57 3 B i B2
Fo Serh i A R B et T 3], 10 S 8 f5 A 42 VIl g™ AR ) — A
BEN, CFEMEAT A R R RO A — R Sh A TR SR B AL B e 1)
R AF A HEAM: ; IR ARMEA A — L], L AR AR B R IE AT
MEESEERY 2 IR PN Bl B A AR A TR AL, X T
F B AHLE A BAR . BUA X BB ER A RLRE MR HE AR $ SR AR 24 [ Ak
B NFETPeaE BB m AR E B IR BAR, AN BARBA (B2
A IR R 2 BRI ) s AR HE B 4B A R I IR R 2 AR AR HE A3 I 2 2 Y
N B A SRR AEAEAT A A £ B Bl iz, AR ZeFE 45 s 22K it 2 ot
AR, 3 LA BA MBS 3l b nl e AR A 1547 D A e A BEAE H RLAE
IENE TR A B RAEAR AR ST e 2 e Al BOAR = B B

= HKERAFERRENHI LK 8]

(—) KB ATAEE B ARG HA 525,

TXCHBARFR [ A TR A 5 SR AT 52 [ 28 001 0 i 1 2 | e G 455 512 BB I R v L
RFMER) 4 A58 —" 2], “ AFFAESE I TSR — 587 . 22000 4F 3 Ay« A i
07" Z e R E BEAS T 0956 — G R AR AR 2291, R B ™ 5 — KRR 3
ONFIREE 17.35% 5 — R B 0 B 16. 67% A2 0. 68% , T REWSLE
2000 43 HAFMBRARS P HCRANEREAN MM ESR S BEEY

O “BEE EERRLEEAFALZE 55 NFA KN RFRERBEHRA MEETEENKEH B 2EKEER
KAE, BBERBEIF LRt B &,

@ KL (NBEFRBBRNZ 4 EEFREREZHFEEFTEFNENTE)(T), A B AN hp.//
www. Qask. cn/, & JE 77 IF] B H1.2018 £ 1 F 27 H
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FEFR 2SRRI T AL AR SEAUIE AR S G, “ ST B SR N AR SR AR — . O
2000 4% 12 JJ 48 F S0 N7 2 = i R 1] A T A A R S TR AR AN T R Z B
FEA F) 2000 AFBENGRTR AR 25 FaiE F o IR B A w9 ™ ot 55 A WUR AT R
e, “HHSNIFIRER RS —2%7 22002 45 A 15 H E AR SR #E S
310 AR AR BEAT AT B BCEEAUESE R RIRAR S 5RO RS UK, B A v
HHL, “HUNRARA TR — 227 92002 4F H 77 By 5 fE F. 50 1 /MR &
Bl B EEAUEREAS R T ok A4 121 2 AR AL, ZFCRAURE N 320 T,
AT 2003 427 7 11 HBFFFEERARARSIHFITRAREE,

(=) KB A TFAEE K Z A 5 3P4

1. )& 8l Ee i A1

A AR H R TR, T LURR A FRAE S 3 S A3 N st il MEfE R 5 H R PEAE
£E TGS AR 2 WAL S 06 20108 P AE S 5 ZEA A g ey, 76 TR ) A0 455 AL B
BIE R ESAE 78 TN E SR EE P v F (1 N NP Yog VNG (1 £ & Y RE 1L
FHh, 7R E R BR B 53 B A I R RUBRARUA IS LAS 1 A 2

AN L IEIESR 28 2 T I | 2004 4F 2 2017 4 14 AF SR 415 AMEER
BCEGIEAT T B, B AR A 1 R

ML T W5 T S e b A TR SR BOE AL B ARSI AR 2 B H 2017
SRR 2016 AF b TR BE ik 142% o A TEAR = i 40 B2 A Al 14l 80 2 A
BRI S B &R LFE G, A s B R SRR AR B AU B i
M2 7E 2005 41 2006 453k 35 UG R8T RE, LR LI % Hof i R IR A 4%
SR RS 2 ) — B el A

O FX(GF BECELEFERRAZE), LCFRBEM)2000 F 12 F 13 8 ,A16 i,

Q@ FHRE (EFEFLMEHRENREH), AL M 2 http.//business. sohu. com/90/51/article200865190.
shtml, % J& 77 [#] B #1:2018 4 1 f 27 H,

® R (STEHEHMEERR), H % 2 £ . http://stock. stockstar. com/ZH2003071401036060. shtml,
S JE V] B #2018 £ 1 A 27 H,

@ (LHTABBRMABREGENZ)R 10 XA EMAMALWERAAZERI0 BH,AEEFL
LY By e R R AR BT HER S ERA S W ERE AR AR ERENLEE LM
A, 5ARTHFARBRA(UTERAERRE) AT E2WERNE, B HAFTRELE FERBTFEH,
ZAKGEARBENEN  EHEFTENHREA ZNREEH "

® (LT BRBEHERAE) S 40 FHE < AT IR K ST VAKX B kL E
3k BB R T R0 e BT A A R AE E R AR E A
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[—e-mtlt =R R EMCE e b |
E1 ZEAFIEERERMEEEHTHETE (2004 ~2017 £)
x1 REAFEEREMEESHSEITER(2004 ~2017 ) DAY
" _ SR PEAEAET T ‘ H R VERESEAT N
JBAUT B | R HoAth = iy

2004 1 0 0 1
2005 44 43 0 1
2006 46 44 0 2
2007 10 4 3 3
2008 12 1 9 2
2009 5 0 2 3
2010 13 0 11 2
2011 11 0 10 1
2012 13 0 12 1
2013 22 2 19 1
2014 29 0 26 3
2015 48 0 45 3
2016 47 0 46 1
2017 114 0 112 2
A1t 415 94 295 26
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M1l DUE 7 415 DRI AU 26 6108 A K PEMESE , HoAx sy s il
PEAESE . 7F 2004 472 2017 48] A ZYEAEERGE FEAHAEE 1.8 fl, Bk FIFTE
Thkash A7 LR E 28 TFAF S 5 S AL B SR g 2 BT A & e S et A 1
JRy T AR Bl AL A3 BB g AT 55 4 58 A, 7 BB AR 4R SR AT BE T, ok
AFHESEBEERI IR 2= i L4 0 A TR IR P 28, X — B E s
WA MIE 45 F A ) B2 oK BB AT R0 vh /N AR U = 80 ke sh R4 1% 2l BB A E AR I 1iE
GG B AR RS /IR G A SR, 2 FFAE A F5 S AL il B A0 (B R A5 381 7845
B, 7E LT RS T R A1 2 FI0A] RS v NBR B AR, AN UL S
JRAE AN TR FBAL 3 0 A48 G 3e By (TR R e E Al | bl A w5
BEFEAME A RIE S BC P A AUR eI 4524 AT S o | DR v I A LA =R
M2, anfardms A & HAEGE 16 S YIS e 40 vh /N RER B AL 25 W — ik ke
INESRY IR BN VEAE AR 5 d Y5 1], FX — oo e b — w0, B0 0] B B FFAE AR
AU EE I TR AR i e 2 T 2 A BRA T AR 4R SR AR B2 DT B2 1 R s A
BUMAFSE R 3h B R PEIEEEAT R, LAGRY s  NREAR 45 T 1R B AR

PR AESE e /NBOAR B i R BB B ATy, DA IR R E Sk
1, It AR AR AR AR 25 2 18 o KRR G S 5 A T B, R A A T
TEAE B A B AP (1 B F 2 2009 45+ ST 2l AU F S

2008 4 11 H %2009 4% 5 A, BT TR U b = 45 A FR S 7] S H— 3478 A
(LAR fRTARIE T TR, SEBRdzs il A BRI AL ) 8 — i i, i i 260ll s 1l
PR A BRA F) (LA AR + ST 26l ) 85— RIRAR . TEBLT RN R 2R il i R
O FI SR b T AL AR AT BRZS W) (LR i FR B E 2, SEPrda il A 22 3
B TR, AE i G W A W RS . BESS, BT RN LA B ROR B T
2009 4E3 H 10 HAI4 H 7 H BRI ] * ST 24l # = S 4R IE PRI AR 2
PEATHRm RS . Gt TR 2 R L AR TR B, + ST 2l #F st
T4 26 HAIFFIGE AR KRS 17H# WiF)mitss . 4 17 HM23 H BRAEE
PLAC 4 S0 RBHERELLGE F o2 il A TR BEAL I B AR K i 24 45 51
WR L JE RN 1 4 44 8 Gk AR 3% ; B BT RN 885 3R 4 AR
B SIRA SR FH O R R B 0 N AR 24 3% 5 i 28 S K 5 H O R %)
B N To— 43k, 7ERT—MEF 2 WS b R S h#E K, 7k
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BoR HPEAFEERENIEERAR

JE A TTHAREBE AR R 2x b T RN 44 B9 75 — 44 B e e AR 2 ik, 2=, B
IR UM% 114 28 = o 3 20l B~ i, AT S B ]+ ST 2llr

M ST 2ol IS AR 2 A SE PRBCER G RO | 1T RN A LI AE 3045 /Y
FRAR SRR AT, WU T 3 28 T AR B AR A5 B 5 SEA0F e 28 45 R 7 AR T B @
FERCEWO  JRSE bR il N iR (ZRIEHS) P DL+ ST Xl F & 4
SUATHESEBEAL LA AT 2 77 U2 HE IR R B ) 4 55 (o ST 2%0ll I
R IRAR R ZHEAE A F DUSLRE SO J7 78 A 48 (36 I 246 e e (375 5, AN
B B AH AR BEL) o PRACH T TAC AL 3% B 2 A A IR B, A
A3 IR PR A S 5 AR A < SRR PR 3R Al /D | ARBRAS A 25 A R T
PR I AR BT R R AR A @ A TR A B S A AT RE A 31
R A 2 P B o PR AR B0 TR P R AR E A WA B 1 P R A
KB FAF A, IR AT 2 PR R IR BN > ) A IE 25 Bk O S B R A, O e
(K VIPNG N & NE0L T E 7

O HRABEE (= ST X ZRWHRMEF S, K LHIEH K5 P05 F BN % LEIESH X5
FAANT NG EONCAY, SIS AL 2011 S0, % 80 ~86 T, R E .( # ST X VW 4 FE AL FRAMLE
FLE MY, # F ¥ % 4% K . http://finance. qq. com/a/20090418,/000277. htm, % J& 7% 7] B #1.2018 4 1 A 22 H,

@ UFEFHEEARAERNAO.

BITRME 4 A FiERFRA AR
T EAH He B L B RE L FEAH R B BT L
EE S 49.7976% % R 50.8488% £
= 49.8735% £ LRSS 3.6022% %
FEX 95.5052% s BEE 5.8601% %
R 96.0917% b wEXE 50.5337% b=
(G 95.98% 2 JI. 49.8188% %
kR 48.9796% % XX 3.2214% %

KRARE(EEXLEFROARATRXRT_OONFES —RKIEHRAKRSRWNAE),
@ See Frank H. Easterbrook & Daniel R. Fischel, “ Voting in Corporate Law” ,26 J. L. & Econ. pp. 395,422
(1983).
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2. J He A i i

BRSNSV EIREE SV GRAE S UG EN N A U S PN/ASIE
MERBEERCHABIR I . /NBAR AR S S EA R A SR 451 52 2003 49 =+ ST 4205
FE,

D r R EE R AR A R W] (LU R RIFK = ST Fela ) RIBAR o 2 /] 35
BIG T E, H 2002 ARAR AR R, 2w MR IR FHA S B 2 W] R 28 42T,
PR R R A P B RHR A FHH AR AR B 5. 8 4278, T mIARER M ] 5 AT 3¢
G, BOMR T RIBR i WS 4 SAT B S Y 201 J7 ik 28w R — et
Tk 34 4050, B M IEZE T T 2 B, Wi, AR NNEIRB XS « ST 5
2002 AFARETHREE T 2B HE ST INE R R E B I, A IR B A
P IR I ICEERE A FIA B, I RO AR SR 2 5% (29 4900 7 B0 A BEATF &
VA E W 31 22 B AR B LU 9] . e X SREAUAE A 320 T3 L, AR BEF Hh I I 18056 @

A R INBZR AR R B A A 35 Bl R R, R BE AR 4R B 2 A R EE A LB i
AP, YR T Tk R it 8 i MR AR P L (91 v A ) BE BR A, S A 5 A
AR A 5% LA ERIBZR” A BEAEAF AR R 2 B3R I X — AR ML
AR/ NBRIR PR ST A AT RE, EAh, L URAE B35 30 2% Mot 55 388 B A Ik 4R 22 2%
ARUSCRFERIBRICR A K, AR RIETE N, VF 2/ NER I & 58 A 15 9 A
TEH , BAL A S IMIBAR 2 BTN & 200 R AR K, 9250 R 1o th/NBRAR 28
THESEBLFA R 2 A, ST B S5 L S e th v /NS 13 55 /0 K75 A

B

O HEBRAREREZBEFRLTRET T 1994 F(EHFHEXTROARAFAFER D K LWy 4
PIAEYE 21 £HE ,CANFABHABRERECES FHANAHERRAG B 5% L EHRAARUB TR 1A F
REFWRENANLYREFTETRAKRCFEFTEE A FTR, 7 %K 4 WH AR ;2000 45 ¢ w72 3 M
AREMBENYE R FE1FAE “FERARS  BRFARLCAFANAARANERELZH L Lty
BARFH M ELTURNERRE", HF 2005 F£(AEEYVBITH, $ 103 £ 52 HAWESRAFELTREA
B ERRA A 5% THENT RS 3% , B H oA AT 3% U EREBEREA, TUEREASH
FTHARHBEHBENFARREEFS; EF oMY AERAREF O AE A MRE SHE R R R E4R X
BAEKRZFW, WGEEENNEN Y RBTRAKRSBACEE, A W8P A B R F R,

@ BHNEHE (BH— N NEAETHFAL), HILF 2 E http://news. stockstar. com/zh 2003062301030188.
shtml, % & 77 7] B #1:2018 £ 1 F 27 H;(/NRAERFEA AL R H B ERBREXRET), R L EHF RN %
R :http ; //finance. sina. com. cn/t /200307051 408360822. shtml, & & 4 [F] B #1.2018 4 1 A 27 B, (¥ & #Hib. &
WHEH R A AT BOHH R), B # AR W http://news. sina. com. cn/0/2003 — 08 — 10/0016536057s. shtml , % J& 1%
] B #.2018 £1 A 27 B,

® BRCBEFHN AR NFAEEZZR), # 4 5% K 4 3E % 8 4] ; http://finance. sina. com. cn/s/20030702/
09563593 00. shtml, % J& 17 [7] H #:2018 52 A 5 H,

074



BoR HPEAFEERENIEERAR

55, AEBATAESE ERMIEE T, HARSE A TR R AR AT T T

SyAI A A TFAESE R AL AF B N SR 4] 3, S \J?ﬁ%%&@*ﬂﬁilﬂﬂ’a
N—KW, RGN 415 DRG0P AR AR H R9ER 2 e AR 5 i, H 415

M S EEVEERE I SR WU I&ﬂ?ﬁ%%&ﬂwﬁufﬁhﬂﬁm (=}

415 M R T EREA TR FFAE G245 AT REAE 4R 21 (4 e 45 4 AE S T 3
(14 S BRACRAB AR M BE | WU SEAF A IS 1o R 157, AN BB o8 A5 3R A TR AR AR 4 5
BURH R 4518 . /N JLF- S 2 FLAE 45 3 22 10 LA 5] 7 J2 2000 45 1)
“ % ST A E SR @

2000 AFEAFW], R IR B PR A A W USRS IR R XA 2 W00 A 7= R
SRR A BRAE (LU R FR + ST #E ), IfF B sl 254, MR i i 258
b P ST BRI A TR AR AL I I A AR T 70% 1 R/ INBOR Fh AR AR 3
4% HIFEEEAL, 2000 4F 12 A 31 H, = ST A E SCCETA R ™ i 5 =41 Y
WY LA 90% LA L [7) 2 e 2

MAESELE AT | * ST aérﬁﬁjcﬁ%/ﬁzjheﬁwm’] b R A A AR S
UL ZEARTT 90% Lk b [F] B E5E i, S0 T Bl S SR AR B A 0 2, H AR 4R
xﬁl%“éﬁ%ﬁ *ST%BEI&Q%YE@JR;e%ME@ AR R R AR R 1%
DA Sl (PRI A e, A R4 R 45 WU AR T e R ALy 2/3 LU
Liﬁg;,lﬁ%%ﬁ;%il I ZEFEARL 7t e 073 LU AR I, e 5 A 32 43 B SRA, R
NGRS I Ao 3 S T BELA, DR U, TR 1 Bl A B I R B )

3. fFHE iR —

FRNE 7k A FHAE R BRI AR ARG« P Moy EFE MG — &
TR IR, P(H AFR 2 WA, T S et AR R BER AU AR AR R 2Ry 3

@ 442 2005 F = % & (600636) B 2 B B E W E 2014 F 7 H F 4 (600051 ) 4% FE W% Ao A H 4 B
PE 2017 £ H7 8 6k 7 (600777) RAH T X N EARBEREXR TS WNE,

@ ZW(*ST A E XA ELHF EJUMKER), AR J # 6 K. http://news. eastday. com/epublish/g b/
paper148,/20001230/ class014800017/hwz279957. htm, 5 & V7 7] B #:2018 4£ 1 A 27 H,

® BR(ETAFBIENYE 16 F (WMERERGRPOETHE)E 1 XE3 X (LETAIAREXRS
Y% 31 %,

075



FARWST (5 2 45 - 2018 £F)

FAE S BRI P NBOR LT R RIS 5 RS R A —
PP AR A PR — X — 598 T LA 1] 5 A 1] PS5 1R

F2 KREQAFEEHRZRESEFEFE (2004 ~2017 ) B A
A H o M7 KA INBEAR
2004 0 1 0 0
2005 9 35 0 0
2006 43 3 0 0
2007 5 5 0 0
2008 1 11 0 0
2009 3 2 0 0
2010 1 12 0 0
2011 1 10 0 0
2012 0 13 0 0
2013 3 19 0 0
2014 0 29 0 0
2015 3 45 0 0
2016 0 46 1 0
2017 2 112 0 0
At 71 343 1 0

B T SR, R 8 AE AR AR R BOR B RS e U AESE Sl . AL 2 Mgk, R ShE
RGN M T R E RS ARG W, 4l 82.65% (17. 11% |
0.02% . TMifFHE5 A A9 o B Rl 3R BB AR 3 e o 0 At = PR A K 3t
Wk, 55 71.08% 22.65% 6. 27% ,AEAE F2 44 Lo 45 AR 4 3 py b A8 22 [B) A7 7E O
FHOCHYSCIROC 2R o M7 38 = 22 IR AU 31 R B e s R R AR ), 4n 2017 4R 3t
A 112 FIAFFAESE B SRR, B 112 135 Sk ik 7 2 = s IR AS B i 3l A I AF 42
PeEERL, H#F 2 2l A o i N TR AR AR B TEA, 10 2006 4E 364 46 145 JFAE

O ZUHBAFPREZAFINRENFEELERNGES, EREZER T, PARELRIT N R L AT
EHEA, B PR A, 4r,2000 4E )7 T HEIA (000662 ) /AR & 4Fn RAT/NTT A B A TFAE £ 4% Z AR, BUE
HNBAREHNEEL S G NE ZE 55,2003 4 « ST 5B 5 /N AR B /NI AFFAE £ 4 ZR DR H 4 Tk
P A A ] 357 ;2005 F A £ W # (000921, E L N “EERE)DRES XN AFMEERENE LA LA
BILMIEECEREFEANNI LRI ESE,

076



BoR HPEAFEERENIEERAR

BB T AP BRI A (600887 ) Fl G 193 (600880) J2: 4t 37 7 5 4l I AL
VIR RIS A FFAE SRS, LA B G 427+ (600156 ) /2 3 5 23 3t LA AL T 1L 58
ANFFAERBEEALS , HAy 43 1134 4y 2 25 s AN 7 8 RO IR A TR IR AR B AL
T 7 HE A 5 2 ] BRI IO S I R R OGRS S N IR
PEFR LRSS TR SRR SRR, AR AE T S A e R FEOR Sl b
A 1 BIRBEAR S FEAE 3 A AT, B 2016 4+ ST ZEEREE — KA H S 2
MR T ERARE R RE AR T2 T4 A L3R ™ iR | L
FEAFHR T AR S5 X MGG IR A TR ER A, fAh, Gt 5 i e
HNRAR A TR AL B 2241
KRIBA 1], 0.02% HAbZFE, 260, 6.27%

EHE,

714, 17.11% A3 B

94451], 22.65%

AT R,
3431, 82.65% 29545, 71.08%

2 REAFMEREMEEEESEESHEEXTEE (2004 ~2017 )

IR, o R ik 5 2 AR A 378 SR JRE 000 S e 1 R E MR SR AT B, T 2
WL 2004 4F-Z8 2017 AR S B S5O0 T AR SRS BUS AT N, st IREAS Rl -3 13
RATHERBEA RGN Z 3 2, JOihA 1, FFH 2 AE 2006 - Kk R 2 1A
TR B h , IH i A 535 Sh A SR AR08/ | AR I M, sl A 7 8 A IR A T F
MEAR PSR TR 2006 AFIAF Ry | I J5 BRAR I O IBEAR , e 2 h/NIAR H
I AR IS B AT AR B AR T

DTSSR AR R S ARG < thy AR OGP A ST 38 i A TR AR $5 5RA

O H—EHERRPBERENHBEMAX, FEF M, P EEEST 200544 H30 BAA(XTE
WA RN BEREREAXF AN B RRLBRERETETAERXE S, 2008 446 A 20 B, &k A0E
MERBRARTY, HE2015F 12 A, fiHELE RINEHXGHETHREBTRT RRLERE, B L
(BlERKEREHETHRETIETAB), R4 ERN 2 E K # M. hitp://www. cs. com. cn/gqfz/zx bd/
200511/t20051114_799992. htm, 5 & 7 I7] B #1:2018 47 1 A 26 H ;{2005 F M o Bk %+ KAAFEHFEH), &K
5 W% M :http . //money. 163. com/06/0102/13/26FFE7VT00251LIE. html , % J& 7 I¥] H #1.:2018 4 1 A 26 H

or7



RRTAE (E 255 - 2018 &)

BORZ A AN A 3 [ A 15 I Fr) ik, T P E D8 HE 2 B Dy ik 7 8 o 22 e
RO RIS R BA I B O DR AR B A b i T AR Sk ik
88 3 D 0 3 S e ARG A B — S B DU 28 R T RSB AR A A T Bl A VAR
B TR 2 LLE A i O 28 RIA B St S, [ 4 B5eks S B0 a7 #E 5
RS MR BARTE S P AN S BB ISR =y, 28, h 7 3 5 19 A B Lo T e
FGHIATRI, DAL AT, LA A S IR 5 5, o H IRk
MRS T FEF SRR, s/ NBARE AT RELE AL A9 3R 3 B i 2~ TR R %
S B SRR o BAE () Se il A BT IE T, i/ NBEAR I 2 0 S 3R O 12
HEP LR A BEIE

4. 15 B A 5o

AR SE 8 B8 T U AT RE Ja T ik e 0. © i, 2011 4R 4R 2% A A
A BRA R BR R AR 1 & A4 R 20 w] b iy A A IR 5 SR AL A JH AR 4R
3l LS A AT I (IR B A BRZA A BAR A 2 b 3 Tk SR R AR 4T
PR AT) (LAT T AR (IR %A M SR R AR A5 ) ) B9 A A st S e 1 e el 45
SRR A 52 B2k PP A S 40 0 2 IO A A 5 X — [l (IR 2% B 7 il 8 8 AN A
9) WAL 2 R HEAE DL A AR R FEA R O Ak 58 k44 43 ik B 5 R 1S
oL RTS8 A , (HR (PRSI IR AR B SRR & 45 ) B P R AR 5 A B9 AR 4R H
8 B XS S I A B 25 B R B R 45 e i R A B 1) 4 457 2 2 o 1ok
NBFEAAG O (ANt 24 8 5t 52 D0 5 A R SRR OG &8 LA AL 5t L J2: 15 i
PR 55 USRS 55 S5 608 ), R B ER IR AR N 51X 4 f # i A Z [a] (1 5%
F o Tk LA 72 1) 15 S AR5 B AU B 5% | A2 IO 4 5t ol 4 8 14y o 00

XA (IR AR NGB AR 15 ) AN Z R, BT R 1 A AR 2 R = 1
AL IR T T A R TR AN X ) R A R X A ELE e A RS
ST O A PR E Y BRI, Sl B AR DG IS P T B ) ST X LA AR
£ YN EaRUIEN U Y PSS E N R S UK o X 7S PNTE =& = N PSS WIN S

O [£]RH - BERE(EREB S M HFE5RFYETH), [ ] HFRI - HEHR RE - AW ES
IT, 07 A E R, LR A ¥ A 2006 4R, % 31 ~32 T,

Q@ BH(ATHEIBIEFHERFEN)ES £.56 %,

® BZRNEKFHE (FEAMENLHT—E S ERABEE), EilE =5 F 2004 £, % 1115 7,

@ BNERL (G ETAR B BEENFENF), B ITAFEER 2003 FH LFBX, 8257,

078



BoR HPEAFEERENIEERAR

KRS AR R K Nz 450 1 15 2 B 58 L) A 1, 90 st e 2 11
SRR R L IE SRR B R P S B R T IROAR B R TR A 38 U4 SR AU

Bt B2 i

TERERIBALE 2y v | 38 288 ) o) JR AR LB AR A R HE R 2R “ I AR K 2%
TORR 9 25 T o LIRS T A AT 51 A B AR R 2 R 114 I o 2 22 1) 5 S ASUARE 435
P73 EEA R BRI AT e g KA SR 0 R R R R T B AR
(A A (03 7 A W) AT DA S8 4 MR B B B HE T R, R B B R AL
il A T RESUTE (0 AR RS E AR AT 78 73 i % 10 7 B LA 42 R A O nY st 2 ok
FTRCEREAE, DL R HE 1 X TR S 00 00 Bl 8 iz AR AL, Wb Ak, 38 28
N LR EGE AR E A AR AR B AR TE ik A A R AR5 i P R s AT 4, B
PAFFIEAE AN IR B A B AR 25 5 i 338 5 IR AR LS TR A TR
F b ARSI B E AR DA R RAE R i A B R R WA
WERIAT R, IR e 2 T ZH R I R 5 408 3 R OR B RIIE

“PRAR A SRR RS A BT B, DA R T B A T, A AT REAR S A 2
R DR T o8 S T 1 8 RS, i D B % S VR A R R, 0 I mT AT 1 BEAR K231
TERAL " VR IR RN 5 B 1Y 58 B | L0 SR B B JROAR TE A A8 2 A A R 1 I
P BRI FE_LIBUESRAC S T E PR A 2017 429 H 16 H A 2018 41 /1 18 HIY)
50 NAFHIEARBEEA A S0 | 4 68 (4 N AR /D i 2SR Ak At ) W) 8, ™ A 3 1
PAFEFIIERL, HPEEE N2 E8A AR NAERE N RS 38 =5 (1 A 0 RS 7
Z AR 5 AR RS I 18] | 4 s S5 B AE O, (B S AR S 4, N A 22 G
BENTCUI B/ TR 7 1 A 38 At & HI )y = E AR AR A HIRE , A5 A
{0 AR B ANE R AR SRR A A B, X SR A TURARE 1Y

W e PR A BN e R Z A IS FE o S AR AR AU 45 Rl
HABMAR, B 3 WL, AE 415 DG A 33 BB v B o Bl 5% < 1%
A AR S B I B FE A Al FE S o/ N AR A 14 BIFE RIS
v T B i BARSZ R, HAZAE 8 S I Ry Z LU 2 173 B9 13 )54 48

O [#H]ZEN . (HFEAF R, E B %E, P EBE A R 2000 £, % 378 7,
@ kW% 5 PrE B Wt http://www. sse. com. cn/home/search/? webswd = % E5% BE% 81% E9% 9B %
86% E6% 8 A% 95% E7% A5% A8% E6%9D% 83 , % J& 7 I7] H #.2018 £ 1 A 25 H,

079



FARWIST (5 2 45 - 2018 £)

JBA 3 B R T IR T B (B AR ST LA A 320
T RTAEAE TG 00 56 4 R A % . FEIX 48 ﬁJﬁxﬂ/\ﬁE&iwﬁfqﬂ WG EE (5%
FEHEFLHE) SHERMBBREEZ AL 1/3 1A 41 F, X5 RIE 71
RV TACE T E RO 5, 5 IH I8 2R 2 1/3 (04 P L
(TR G S 38 e 5 B AR A H R 25 WU 3 IR AR 3 23 L R 2 i it ) | i S
R BH IR ISR AT, SRR AL T/ NBAR B B A ZR ME LR 4

INFL3 RFETF13
0 3% 0% o py

Wiz 12%

SRR
Wes&T7%

3 AFFEEREWMPMEEL REERR S (2004 ~2017 ££)

BEAR 3% T ER T DAY MG WP A BRSO . AR EF AL 2 4y — 5 v i
B AR B S R AR A ) UE MG 2 1 RS B S T AHSCHLE . il
MAEAR Z )5 A BRI TUE s bR 1 2R IE 1 AR s LLAE , AR SR BOHAt AL ]
fiii o, I ELh T3S 2 =05 ARl T SR AR AR h R F B R B A
Yi‘ﬁu&W%FJ:E%‘T%%H?E%@&??%EHQ’%,E@EP/J\EX}FYEE%ER% fri.
(R 0 T B 20 08 S R B AR G S 45 R A B TR =558 b R T W A 5 SR AR B i A
PSR HES SEAT AR LAY MG A O TR B AU AR S RS X TP AU B 1 R T 45
AR T AP FR , A s 2 Bz S IR aE 7 B /) LA mBR d vk il 4R
REER R S AR, SR AR B AR R BEEA R, A
BIAL, A5 B B #E 55 e IR fE 3, AR 4R M AE AR 4 i 7 ol A 2 S LS B R AL
W, 45 BB SO55 ROIB AT duke i TR X

mn>ﬂﬂ1%(%&

080



&
gy
i

oy FHAE S B S AL PRV L i

— AFEERENAEH B

18

TEN FREBRBGERI A, A FIARA A "l &R A B LA A RN E S5, A F
VA R AT 23 A A A AU e 5 P R D i o A M) 0 7 2 ] 92 5 o A A
MIRLE & HERR T2 Rl FAER Aifzs 8] L8 RBCPE R slokh SE PR i R T, 24
FIERR A 628 AR, AN i SO b il 4 LU (9 AT 1, B 2k i 2800 — M
HRRERFRIT S o IR RS Flk ) ML , 28 w4 R A 38 S 2R 23 WL R Y (]
I IR 20 A AT 1) 23 BGE FT A R — (0 IUE A% A B AR AT T, B X 22
A HE R E o AR 55 (EAE TR FE SIS A s i PERLE o A i s
AR, 3 [ A TR SR BRI SLIE AR 24 7] A" 5 A8 17 W A TR AR 1 5
BGEFTPRAALE . PRI, 28 Pl G i i sk s 7, 0 P AR 4R AR Hh BR 7E 1Y
ks T AR RN FGTEE L, “RE R LU, RE G TR TIEE EAR I 55R
HPEME  (HZA e R Sh AN AR T A7 BRI A E

15 AL R N B R AE A AT AT R, BURIAY AT A AT & B A TR IR
WU, 3 1O AT I SRS 2w B AR R A B 8 R AS B AN 95 A
ik Y SV IS il /N K e YO U E Y U b E Y ONDSR =1 TRk ot T
FIZF /N BAR BT A B A T ROR , 2 1R S PR AL, A TR IR R AL

0

pmng

O HR[EIM V. XHRMEB (A ENER), KIFTE HRERMEH (HEELE)(F3 %), FEHR
#1999 4, % 391 7,

@ WREGEAMKXNEE"E 130 782 ZME CWRELRLRAFFZFNA G, RESFEHIH
H, EXRHRRERERARBSZA G,

® H W EEX (A K, HE R 2006 18, % 215 T,

081



FARWST (5 2 45 - 2018 £F)

(9 VAT TN, T B = TE 2 PR, 28w ES R BRI PP /N AR 28 T AR S B S A A4 48
AT R T IR

— AFEERENHMER

ATHEES AR TR —Fh B A —E BRI, 20 Br AS fhil B2
S HEEAUE SBEERUEFEZ 1] 5 X5

S NI AR B S BRI 5 . FEE R, A TR AR SRR
BB B B — Bl 2 J5 3 B RP RIS O, HARIRTE R B N, B0, — A 0
FUACHRRE 40 AR A 2= 4B N PR IR A DL AN RE B AN IR S IR k2, R =
BNZAEA BT B HA A S A7l B S AR A T AESE BRI
RKBIZAEANZ N/ NBOR R SE 5) FIERCAIL, R 2 mlIA BUOCEC B 48 BHLZ A
FEAR A T 425wl Al T A F 89, 3230 1) Z 4 AR IESEAL, i 1L
ZHENIAL T AR Sl B A7 U H, — B A B AU B B2 A S —Fh Rk
110, A RO R: M A TR SR B R SRR AS 1A B B IR 9 B0 L1
AR TR AL T ZAE AN, X 5 — BB SR R W0 Wy e 7
SR AR S o foeda, X ml A B BRI AS ), — B i SR AU RN 220 28 w4 3=
i AT AT S R T AR AR BRI S R R B2 AR 8l QU
HUN B3R B4

B AN TR SRS RIRAUFFERY X 1, SRIAUESE, B8« — D IRAREL
B BRSOV SCR R B Oy Ak A B AR, J2 208 e fy B SR DAL ik 25— 1
BENZIEN, JFE NI W5 E H R, TR DM 2 E S5 R 2 BB R A 45
AL I AT R AL ) — P (EHE” O AT SRR AR 5 28 7l i BEAL
REIFAR B A RN SRR AN ZAE AT MR RAL, BB — AR A
— MRS A RAE FE A A T P o 00 B A3 SRS JBE A U T A
PEAT ML IR PP U = 4B R, B2 A K (HBIX) SEvE X —FH A X 4y,

O BRHEEL . (EEREBLZZNNAXEALM), RCKREEFI2015 F£4 4 B,
@ H WAHE (b H A F % EAUE & 0 sk B 94, £ (P B % 11)2003 £ % 20 #,
@ FEE.CGhRENEGRY, BT BOEF I FR)2005 £ % 13,

082



BoR HPEAFEERENIEERAR

N TS B SRRV 2 IR R o R AU EFE”

= e ATEERENHEAREREN ; 7 25 F &R0

(—)ATAERE B EAF KA S P IR A A 509 -F 47

BT E T AR AT BRA B BB AR AT BR 2 W SR T RS B, B 2 BT
A B FEAAE L BT B — LA A Y B — e B A SR B0 BB - 25 1 B
RV 25 1Y) B B AR DR R DA 25, It R AR WSl o J7 1 S AT BEA 22 B JsU
{EUR AR 22 M i ) o 8 A ) P AR T 21 25 A B 9 S A, A 2 ) R L 81 e 47
IR 22 2 I O A2 BB AR AL, 5 HR B8 A 22 e Js Al ks A5 0 A 2 il ke
o MR R/INBOR B A 25, £E AR B NBOR BRI R 7 2 X IE R B A I
T AR RUE E R IR D0 18 F AR IE SO T BPE T @ R Z a1 5
RIRBATE Aliz B P A B NA (RS W B R R A h AR 0 V(H R AT
S5 SR SCESR 25 7 /NBASHT B 05 O 32X R B S R SR B A R I — Rl
“OFHU AR T LA — A7l R DAL, 3 % DA A B9 2 Bl Lk R IBEAR 18 & W A
WEAR) fEdE N Rl R FERAEEANE” O

FRZR T i )P 087 1 e A A T U A AR B PR 1 25 D D) BB 2R AR
R —TRBEA G 2088 T 28 R O BT AT 00, BT i BB PS5 S U, 438 78 86 T R
GERS T K R 28 W) 5 R Z 18] A K OBEZR 5 R Z ) Rk A S R oy A IRAR AT 4
FOFTRRIEAR BOPE BT A R = AT P 2 il F S A3 B P2 Fp il 7 Ot
FURVE, ISR R B 2/, B AE N R 5 AR 22 18] T IR B 3 T e A o
R a WS A T R LIEAERF I, IR, 2520 "R R BRI IR 4R 35 54
N, 5 TR S T /N BEAR AR R A RO ITUASUR PR A4y P B A9 AN 7 8 A IR il
IR A NI RSB 25 o O T B 145 BOBZR AR, 454 3 D BB i A 45

FhA EHE (N ERBAEFFLEEEY, H(ZHITH2002 £ % 6 1,

AN AT (A E AR RERALE R 2 MR H ), ROEH 5452011 £5 7 #,
HEM(REEABEN AR, P EBEARFE H IR 1992 £18, % 18 T,

B EE (R FRAC AT RS AT SR EE R, R EEF)2005 £4 3 4,

BB TR E G CH A B R T, B O 2006 £ R, %102 T,

M EE (RAEEZERERLS Z EERFBREN), H(HIHIRA)2007 5% 31 4,

ORONORCNCNC]

083



FARWIST (5 2 45 - 2018 £)

SEIE G E T — S PR B DA T B EE L AN X DRSS TR R ) A Y
AR I AR R , TER PRy 728 RIHEA I EE L B B TC R IR SE R T
BAORDIL A TEVE  B7 1k 428 J B AR AN >R 428 i T A g R o ol B v 22 . O
PRSARYE WITE TR BB AR 52 X 2 v S A7 AR 4 AR AR i A i, AR 58 W) ik
SR B T8 A B = AT AS A 2 ) A A B AR f e 00 S 55, AR,
B 4 TRIAS ) T Y, 2 JREAR 00 3 T s A ) R D B0 AR B s = B AN W o, 42
JBEARKE 28w AT/ INBAR TR IR S5 PR © S s BB P32

xR 1T F A IR AR T A R 42,2002 A [ TIE W 25 1 19 ¢ 1
A FIAHEINY 55 19 FRR0AE . < P AR X i 24 ) B FLph AR B AR 55
I AR X6 LT AR I vy T 2 R 7 AR R T AT 8 R B N AR 42 TR AR AN 73 )
FRBE = B A5 7 3 3T A WA B AR 1 A R AL RS, A5 R FH R B A
WAMO R 25 7 XT3 AR o /INBEAR R 25 09 AF B2 B SR B | 3795 J2 T8 B 0 Jon
AR

117 HLZEE B, P JBBEAR TR X A R 4B 2 1 5 3 22 W 3R AU B X 28
A AR T 32— P SRR, o2 AR5 S 0 g b SR 25 R, iE AR B 5EAL
(AT B TR AL 0T 4 IR PR AR 1 B, G % I A S B X T W A 22 e S ) sl %o 7 4
JBEAR XA R FIRCT AAS A, TR AE BT T 58 A 2800 I U] 447 R R AR ik
EAPETB R T, A 2 IR | B ) B AR T FH A A DR 35 3R A, S A )
AR AR T 2 LA K Hh/INJBOAR B8 6 VR BRI RTR] 25 4 Ak — SE R Bk i A RO B, LUK )R
INBEAR TR] 4 R 22 P16

() ATFAEE I ZR P58 E 5 PNk A F) 569 47

T4, I 5 A SN R g 2l A TR AR B B AR RS B T /NRER 1
Rk, LB, RS KA G sh A FFAF A B A A2 T4 A S R 25 10
H 0, BEEAATTE A 4513 s/ INBAR R 25 1 F2 00, FL &0 T okt 7T BE 80 /B
AR 25 Z 4, B2 AR 55 SR X A FRAE AR B AR IR 3h 43 T T 1R 4F
(o H BRI U, R 5 1 Al JE 0t AR BRTE JR 3 A FFAE R P AL Pl S 1 55
B ACEIZE KIAR AT LAE R G 3 A FFAE BB ZEAU 4K, /N R AR B A AL
FIBL R IR B A THESE B A AR, 5B Th/INBR D2 X ] 4 A6 T 00 ) 32
o TENTHAEEREEAUR 2l U0 52 B B AR AT 45 i 0] b 2503 v /N B AR A 4

084



BoR HPEAFEERENIEERAR

NGRS I SEE A m) B REALE S HOR SRR TG sh P2 (A PR R]

(=) MR EBRFAMF R A A 5 5 Ao 0 J0H) 5 09 P 41

Mo I & FEUR RIS A etk &5t et it 2R e, AR
MEAR BRI , — O I 1) 2 FTA BOAREAT A TR SE B 7R 1 o ik S AN (L BE R AT
HABBAR BB, 1T ELRESZ MR 23 W) YA BRI 5 A Rl 28 7 58, gt — 2 52
A FER R AR g A AR g5 BR TR 45 b 5520w A Ik A A 2 =AY A
fi 55 o BORAEAE NS BAE AR AR OC R B A HE2 AU S Bl AU Z 8] A9 R A G
R BARMERE NAEEAT WA FURFA N ] AR 3AT Sy, T2 R0 = A A S 7 4
RO I St 22 0 A g AR SG AT

X TR A £ St A LA £ 40P, R ER IR AR B A OCR N A TIHIE
ERERIE O, VR B R A T AR SRS A AT DL /N B 2R
555 S 5L A SRS RSP IR T g S i A i . A, SRV IX AT S o ml fiE
MEAF AR, B, R, 78 AR B M F O R A& B2 [F)
I, N ST R 24 B LT DL

085



5w AIHMERBCEAU SRS
TR AT X

— HEFEXRA

(—) IR & o A&k T

RAEREFCHE , A 15— M IBR A BE A TR R BEEAL, HER
WSO * BT 28 ) AN I 6 45 SEAS B Y B AR B L A9 FR A " VLA B 10 25 H /)
AR MEAEBEEAS , 3 [ BRAT S IE FF AR HAD A PR A B E . WP O 3
INBZR AR i LA A A R FA R AR A, S kiR A — R AR AR
MR

S BRI B R, X THRIUR TR A AR, P2 DA LA I
R BB AT AL, e (B 200 30) IR (FEN) "7 R AR & 8 )
Y, N BRI A BT AT 2, VIR AR A IR AR A, O AT (0 R AR A
| RBBAREEATIT A, R, AR B AR XIS A A R RA, U XSS A
A FIR AR, FARREASBE LUBAR B 0 il AR 5 BUR MR FEAEEA

in)

O BZREFEIAT(RTH - FWERRTFINERF S ERERPITHENERL) (LFAEREX
Y,
@ ARABFHIRRIRBMGAWTENE L FN, XARBEXHRE L5 AARRERMAN, HFE 1
WAZEREBR T HAMIT, AXE, TRANREARFHNAAZL G EAAR G ERX SN, E
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AL R 3 0 THHE AR 45 S A S5 HA s

F MR (class action) , 248 “ & T AU — A H L 5t BA A [R) A ) £ 7Y
TR g5 A iAo 6 1 A AR 19 75 AR U 2 36 1 (OB IR IR RN ) 55
23 Z5 LA S A N B AL B0 @
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WY 2R 23 5 (c) B (1) T, @« Bl J5 5 iF B LA A 4 R A 19 220K, YA Bl IR’
TR AR LA AUFIA BRI, DR 10 A P2 pR 3 B 474 28 H i i 37 3k
iR ME

H T ] v AR 2 56 AR R IA B 5 PR 56 [ AR N 850 5 R I A
A, B M 5 [ AR AR AR A At Al 42 ) 3 OC R AR B B SR AU B A A IR 85
BRI BA ek B (435 il R VA B ) 400 3 VR VA R P 2 P RS i IE ) B AR 48 R
FURIATE B AL o B R e o v RO I R B R £ I MK A5 T vk T R Y 18]
R OPR I AR 252 B WM R Bt % B Y v B ) . e SRR N £ AR
AT, AR B H 0% 32 22 AR5 I VR 2, A 35 B 52 400 5 0 48 A1 B 02 - i By i

@ [F]HEF - G ACHHFF W (FEFER L), K Ty %%, PEBUEASF HRIE 1998 £, % 232 7T,

@ (2005 4 & FF A A F %) (Class Action Fairness Act of 2005) % 1711 4% (2) & 2, “ £ A Fix 2R AE
CRRAPRAFALN ) & 23 &y AL, v 2 B R0 30 [X 0% B2 2 28 00 (04 R 3R 30, 3 K08 N B 22 7 3 o LA B
—HREAREFARRGY R £ERP B ERNEFMRFTR,

@ EE(HARFANYE 23 £ (a) FAE,ETHHERT, EFF oy —ANRBEAD R AT AR K EH 2R
REAYFEARKERF: (1) BAARRS ,ROEHFTEATATHE; (2)ZEE A LR E 3L 4, (3)
REANERRGAEZEEGEA G REITA; (D REARLAEE TS EF EAA G, HAMUBE N
“ X % M (numerosity ) | 3£ [ 14 ( commonality ) . # A ¥ ( typicality ) 2 7 % ¥ (adequacy ) ML ", See Marcy Hogan
Greer,A Practitioner’ s Guide to Class Actions,57 =59 (Chicago; American Bar Association 2010).

@ FE(EHKBRIFANYE 23 L (c)FHE 1 AME, FR oAbk xE 2T 4 5347 % B F 9 ( Certification
Order) :“(A) REARLEAFRAPIRE, FRMRAEUGARELETREHRTERRR, (B)REERAM
WERAER, AERZERRRN LN Y R EEAMER TR FUREHE FENLRESR 23 2% (9)
A AN, (C) A 2R A RBT, R T UK R R ES S A EETDFRNHAL”

(® See Mary Kay Kane, “Group Actions in Civil Procedure : The United States Experience” ,38 Am. J. Comp. L.
Supp. , 163,166 (1990).

© SElwES CREVR I FUEF ) , A w0 A 5 A 2005 £, % 439 T,
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AT I A A FEIMHRY B A 55 I K T BRI R A — BRI ISR
“PUE TG IERRR BRI X AT R 07T AR XM PR B S o TR
o JF HARE T AR E KAl AR AU ) 2 A& AR 53 A S AR v B
R DE—TCITAR A I R 2 R VIR, SE R E 23l E T (2005 AR AF
A ANEEY (Class Action Fairness Act of 2005 ) LA HZ il ngvs FH . FeE B C IR
SCAR T AT B, I ] B i AN g4, BORARAE 95 38 16 R HFNIE SOk s 5t 45 0T
INSTFAE SRR A AT eSS 55 .

()EABFEFXRAEAIEE TR0 G

UTAEk WA B 5 I TH R A e T 28 3 IR SRR AR E SRR
SRR S R A N ANRZ RIS 2 A 2%, 4k i W B il 1 B R A 4H
T ER AR 3 Ak, S8 T 55 B Y S A T I 1 R o 98 T 7 P A TR ME 2 IR
TR E T NBAR S MGG 6 SRR N A Bl A R A 2 il
s AR —— BV A — 30 e B AR AL, At PR 3R mT R i 1 vl vk e .
A NEFN AT BER I3 BER/N , PABORBE SR H TR AR 3 i JA 7T R BELAS H: [r] 1%
B RS IRVA 5 At T REARA SR 42 35 3 5 A AT et AR AR IHOR B B 2 i ACH] 7 @
PRIt , A B GERHAL S (1) > 55 N3 A% PR K A VR AR T B R B = 3 AR AR i
M O REE VAU T IR A FEOCR N, LA AL T 55 Sl 467 1) 52 5 NI

AN o T IRAL AN G B /N B3 38 TR BRI = RIR 4 I P 8 S AUE
AR T BT S e b R I [] 52 30 ¥8 i, 33k 50 B B AR B A OC R ORI AR R
FAEEE AT 55, BRI %I

A EHEEA) O RN i Ay LR ) g 2 DA Rk N IR S5 TRl ( AT TR AR
) AR A G PEHS, BRPOAVE AR NBA LU JLAMEH

S HEA L, SiBerh h/NBR IR ZH0Z A AR5 I3 HAA
20 KD B AVE R AT Oy T SRR rh /N BROAR AN BB X A DG FE K S A A B
AT, F R A N3 AR TC BE AT LA S50 e dx — )t 355 Bl v
INBAR AR 5 LA S DRy D S R PR 2 b O F S 4

D % N(2005 FEERFRATFEYE 2 ¥ % (a) %,
@ ZRBERF (EEBEAFRGEEIERTFRY) (L), RCEFAIN1985 £ 4 118 H,
® HA(EMALENZH AFRRAELFR), F2 EH IR 2009 £ 1R, % 84 7,
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BoR HPEAFEERENIEERAR

O HOT DI SRR B A, SR AR B (44 G 2 FH N el ke 7R A v
BT BRI o SCIEIE L BEA DI SCHLE . AR ARGE MU 14a - 8, BEAR ISR
P AR S Y 2 PR G0 A B I 2 IR R R DR AHE B ARk v DU el ke 7 A 1Y
B o 2w R G BRI A AT B SRS ], YRk
Az AR RN 14a -7, — Rz AR A RAE B 5a Fr E RO BOR A Bkt — B
B, AT LAZOR S AR Bk S AT, 75« 2 EIE R TR YR 2 R S8 IR TEALAMAT AL W

(Rosenfeld v. Fairchild Engine and Airplane Co. V) ff keI Ry, ML EEH T

RO AR LA R BORMHTAI BA ARLE A /) AR5 BE Y R 2 . AR,
ﬂﬂﬁ'ﬁ%%‘%ﬁ%%ﬁ:%%@%jﬂTﬁk*’]ﬁﬁﬁd\%.ﬂﬁﬂﬁﬁ% N A R PAL,
HE MR AEE A O R, Sih, 2 Wit TARBOR” 82 Ry 7 MEF]
fit " IR UL A BME S IE , G SR — e 2s B0 o U AL AH R B (38 P XU
H Lt , T2 2 A B BOxfE 2 A B T A AR AT e T2 25 H iy 4 AR5 i
N ML ST B IR bt A B YR 45 0T 8 B YE A RS, IR I AR 257K
FHAH RN 2% H]

55 = BUR PO A TR B B ZEAEAR T FRIBOh N ARAF AR R SA . H AT IR
HUC R IRATAL /NG 8 IR 27 SRR IR 2 7 A2 28 1 O 345 T i At 2 iy
RSB, Ji A 1 Hh/NBOR 561 5 e T RATIDL  $5 IR b0 2RI T J A TFAE 4R
FEERUE BN, 5 2 15 B b/ NEAR AL

S0 B RO A TR AR AR AN 1 BEA AT A AER T AR T B i vk 1R
A FRRIRIE o BEA R IBAT BT X 8 3l /INEH ) AR 257 SCHp R R 2 S g5 J5 R
DrpLl, = RS A B s AVE e BT 2 w3 e v R 5, Ao, O AE S i iy
7 T ATHE SR I A AL

S AR PO A TR B AT & H S g PEAERUR I 55 2H 28 47 . & IR
AE‘IEIIEHQAETﬁﬁ@IET?IjQ’ETFEP/J\HXZ"FWE ()25 g PEAR S AT AL, HAE AT
TEEF A FRAT B R B B 2R A A TR A TR SR AUREL AR

SN BRI A TR AR SEAUN, H A Ve A e, &kt A 2014 4
BAERIOK A 3 AR R K BT AR RS WY R e R T

@D Tsc Industries, Inc. ,et al. ,Petitioners,v. Northway,Inc. ,426 U. S.438(1976).
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I B IE S SR I, S 3 1 IE 27 T 7 2o A0 T B S B 1 H ARG Y T 2B 3 1
Sl BURO AT IERBEEACA MU XS LS UE IR T Y ia 17 FiAt 2 K R SR Y [ml
IO, AR AR BRI 1 28 HH B

AR AR FH AR S5 WA 23 BT 8 07 0 B0 FP O AR R AR R /N BRI R 2 0T
TS SR A JEE 4 A0 AR 2 A7 ik — 28 23 . WA 5 0046 23 Bt ( Cost-Benefit
Analysis, CBA) §7EIR =K H Y (1) AL ST S BUBRCE ; (2) 52T ALizsk
SRR A 5 (3) RIARTATPEL R (CELeHORAE L BB B AL ) U i Tk =
SEURRAE | AR JCIE R A TP AR B B EE A0 AR S i 20t B B AR A R AR
IEAEIE EUEI S I AAR EAEA T O RN A IR R I AL RE S AR P /B AR AL
A

S PNC S
A+

+

0 MR 2

C 5> B

B4 AFEERENSEHBIBINXER

IS TPESEBEE A R 2 7 12 ] B X A 2 i ) g 48 i Bl o ik A 5 A58
oy alf B R NBOR AR

Nk 4 frzs DU/ INBOR R AR Prar e JEE S e il PR a4 dhl A AL A2 D 9\ ik
SNV B ARAR R o FE5R R IR, BIVAT A TFAE S £ A B2 ), B A v/
AR IER) A C RS AR , R B A, Bl RV £ 5 2 DA RGS R h wf

(D See Cass R. Sunstein, “Financial Regulation and Cost-Benefit Analysis”, 124 Yale L. J. F., pp. 263,264
(2014 —2015).
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BoR HPEAFEERENIEERAR

RAFAVERT, AT 250N BB EE I, 755 R PR, BIFEAE 2 TT AR B 45 SR AL B2
i EP/J\HX?FE/Jﬂmﬁﬁ e, WIRFE I FAA Wi TR, R FoRE,—F—
R P AR 38 Ak 24w A fE’?ﬁ’BE‘F IR% — Fy 5 iR % ( Kaldor-Hicks efficiency) ,©
LR AR ﬁii‘m?ﬁjﬁﬁn ,XT*/J\HX%:&mE'J%TF?ﬁ’?EE’Jq fi 18 = TN AR AR AR
2 B 35 I A 2R, PRI Ak 2 B R 25 A5 3 ik HL 280 2y 1k Ak T8 =
SRR, BBy 1E AR A 5 5 S A B T 7 A E‘J%ﬁﬂ‘]f@”f

P A SR IEAE TR Bl A B FE 2 Y < BRI IR (8] AR | W3R A5 IR AR 44 W 2 H Ll
VEREAR BT SCAS 28 0 L 1ol R HLOC i i 9 ] VA iR AT B 90 ] A5 B 48R 2 T 45
FHECHE S5 2 P TIRAR LA AN 08 20 7 A ok 57 3 5, @ v /N JIRAR 1Y) S BRAE SE 2 7 LA
B, WA S P, UAEAE BRIy (B0 ek, AAEAE siAS (Wi ) S b e
ST E A AR R, MR (Marginal Revenue ) fX3% 2 TFfiE 45 % 52 AL 121 Br i 25 il
2% ,MC, (Marginal Cost, ) 1%3 /N A9 PR A 26, MC, ( Marginal Cost, ) 2 #
Fiox FEHIBR LSt ST it 7 38 0 bR A i 2 o e BACF- 55 500 T, 24
TESEE HARAE B — BRI — A~ R YA BT, AiF SR 3 S AL B A S5 57, R SR B R4S
T HA B, NS s L & A By G 0, S PR 1A T R 21 Bl
fi BT HAREEACH A F) Q7 I, 1 PRl s S T I PRUAS R4 5 3R AT R ST TR
R PRI MEREH HRE SRR T Q" BBEEAENBEAL ) . © MBS Q™ My 5
R, 55T R, (UBRWas M55 ) B C, ZIRT C, (MBS PR IA T &) —%
FAAE B 2EME,, =P AR F 2 48 BR DL AR B8 0 Sy (i sl s e |

O FRZ-FEHEBRERBEANEFFNEFLEN, R mR A AN G T REMT RS, B
5 — AR EA R AR BRI T, FRS 1939 FREN(EF FREA A G A A B8R 1
By 3R R AME R AR O A B0 A AR A B AR BT — TR M A — A S R R TR EF W R A, &
RHEMERZFRAN BN, B —FEEE-PPAZETEL -2 AZH, A 47 A, B BT Z
FE Y B BORE & Z BB AME, o ad % 28 FAEBURE B, 3 % F 3 A AME A B WA R R R AT
fir, wRIMEREEH R &, REREE M T BN, HFEBH T FRZWBEAGFE, AN REEM T LR
BIEFRE, 2 RBKHE G, 2H # st 2 8 % H 1% 2 2, See Kaldor N. , “ Welfare Propositions of
Economics and Interpersonal Comparisons of Utility” , Econom. J. ,49(195),549,550 (1939); Also See J. R. Hicks,
“The Foundations of Welfare Economics” , Econom. J. ,49(196) ,696,711 —712 (1939).

@ A IHEIER BEEIEFRAEFLAEFHRANRT A, UE T4 AR 55 AT/ &
WEM, kA TEERTHNEER ARG AN LT AT FE A ME,

@ BRZFFRIEzZ = H“FEME A% EFE” (rational people think at the margin) , £ 7% % K “# Fr &
%4 (marginal change) 3 % 7= X ILAH 4T 30 iH X /N B, AT H & ﬁFT;J{M’HﬂmﬁH&%O i HRA—
AT AR A s K TR, - ANEMREH A 2RI FAT 5, See N. Gregory Mankiw, Principles of
Economics ,6 —7( South-Western College Pub. 6th ed. , 2011).
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T2 R ARAG B AP 1798020 S B S R AR, Vrp /N BEAS i T 22 56 2 AR S
“TAAE AR . B A KM AR R A Z

fEERIAS (et )

A MR
R>C/
B H
R>C [/ ; MC,
MC,
0 @ s (4% )

5 ARIEEEEMERFBASH

RIS (agency costs ) PREFG AT F I ZEAUH BEAFE A (the principal ) FIE
£ (the agent) [H]“Fgat Wit FZ R — R0 A R A, DA T4 miaTa R
JEAS R S ARG T 72 AR AR 2, @ R SR BEAE LA YA 7 T . @ — 2 A 2 A — 3K
[, AESEH B R L B R T AR, S AR RS sl o e AE 42 2 )3
PN F GBS R & R, S M RS2 2 T th TR 25 B R AN AE 4R

@ ATAFANM, XEAFHERAFAFAREN THARR AT L H Y ER A, HEdR, LA 4L
F W — KK (policy) AL £ U H T 4 HALE A A (personal) %3+, d FILF & — 3 RIERF 54
BRI R AN AN F Y RAWBRRETANERENLE AR AF RN, 5[ %]
st - W R CREAE R) (B 5 ), 50 R 4 SURE A R 2007 R0, 5 323 T

@ ZFEAFKERBAMRAM, X — w28 F 358 R kAR, ik, A8 SRR A EHE
ANEFHA A ANERAFERF G, X —RARERERAR", UL (1) &AM % F KA (monitoring expenditures
by the principal) , AT EEH A R F I FHATETMAENE R, (2) 2E AW B &4 KR A (bonding
expenditures by the agent) , ZEANRETHRA, FE—TWHRA K, ot FRALESE, Q) FHE4FEHW
%k (residual loss) o B4, RA M REALATHRITRIFHH 7 £, LT EREMEEALERET 8 THE KA
# ., See Michael C. Jensen & William H. Meckling, “ Theory of Firm: Managerial Behavior, Agency Costs and
Ownership Structure” ,31 J. Fin. Econ. , pp.305,308 =309 (1976).

@ See Eugene F. Fama & Michael C. Jensen, “ Agency Problems and Residual Claims”,26 J. Fin. Econ. ,
pp. 327 -328(1983).

@ ZREAHAFDIRENGRFNFER AR, LHETAF THAEFRK 2011 FH L FM00X,
%45 T,
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] BEAE IR E AR AL RS . IR AR SE A VIR, AR AR 2 G 15 2 A
AN TE 3 3220 . Ze4T 15 LR TR AP E iR 56 35 O BURI AN SC 55 (EXE L5 45 TR 2 L
MEERE AT RTREAM TG [ SR i A BORA A i, 100 3 BEAE S8 i 4 . = (R B AR
PRI, AR 2 IR0 £ 8 42 TR 5 1 4 3 15 B AR BCRE ) K Bl i N 728 12 R A
Ko MHLRINRER AR XS A CAYNEER B By Rtk 28 28 Wl A 2B IR BB N TR 2E
A AR BB 1 A 4 1 AR 2R 3 PR IR B, S B SR 2 AR5 10 15 B
AR A M, VRN R AR RS BRE T bRy 25 5 = BT RE
PRI B SR A RS B AR M 225, BN, A1 LBk A, B 3 A Rl O
b N e ol i AT AR s iSRS TR LE 32 PR EY S

TR E B O R AME AR FARBR R A AR AS

DR T TR AP RL B 70 B P LR A AE 427 [l gl , < 4B B R JT 32
AL (proxy fight) , BV I AFF G AN BRI £, PR 3 28 AR 2L iy i
AR AR | 72878 A5 B AU AR MBI A RBEAR 027 . i T i &), vy
AR LT A 2is A TR BRI LB g H s i = SR,
PR B HR F 5 AR AN ARG LA 0T DLREAR /N BEAR T T A B SEARL ) J3E ZE A
FRRAS | 2 R/ INBR B 4EACS R L

O TEEN ZRAEARFTHETLTNGAMATRRAENEEEG BRERTF N TEITHEA &2,
LT ENFR T EFVH  FZ T RG R LIAT, TEZAMETERGRAREST Y E AR LA 2%
B G e I B R, T NANEREE BT ENE Ll Aok, RN RERL T 42
MRS EAREANEF BRI ESINE -, AEEETFTHNEALKREAATENE, ZRERL (AF
FREG E A L), T EBUE K FE R 2013 FIR, & 13~19 T,

@ IR F FTE AL E A 4 B (The Divergence of Interest between Ownership and Control ) , & 18 | fr >k
EHRENELEL, EARABATF B TREMHAO RO HHEANTERERS , R XL FEF, 5T
W AR B (R EFHARRTEEL, FELXARTHEETAR. EXNRRNNER R, FE AU H3E
FIMRAEER 2, TR HRE T U ENIE XA & L35 4, See Adolf A. Berle, & Gardiner C.
Means, The Modern Corporation and Private Property,pp. 112 =119 (Transaction Publishing,3rd ed. 1991).

® [EX]EAH - bR (Y 6REMEEMN), FMEFE, LBEZBKHF . L AR KA 1998 £, %
233 W,

101



FARWST (5 2 45 - 2018 £F)

Ro=C L N\ 1

e S P D ¢
E MC,
5 MC,
5 MC,
Q* >

6 FFEEFEXRANIERENNERF RADHT

—J7 T AR B F 58 R AR AR TR AT LR /N B R A T A 4%
SEAUH BRI RR Y AR . Al 6 T, MC, ARFR AR BRI & R N A FFIEE K
SARAPRSA I, IR S Q" B R, T Ry (“H bl si tH55) , (2
C, AR T C (A EHEA TR RN PRAEAR) ,C; ZFLUMET C, , 25
A AR AR A BRI . RS A s 2 RO AR R R R AR L
RS/ INBAR A AR PR SR T2, AT B D el 18 IR B B A BEOIAL 3 114 75 7 45
R, mT AT PR AN A A 2 7 5 e DR 7 20 350 T 8 ) A o e 2 A R P 384
Je R AR A F R R MR A S PEAEAE 4K, O i/ NBR AL 45 AR 55, R Rl i
JE b Jd FARN AT AR i BUR AR H B ST A 55, HNE S REAS 52 52 2B L3
DRI B G AN A 24 Bh 55 18 2400, X AE — € B I 1A Ik B AR 20 BB AL 2
51, BETMTREARAR BLHR)  56 R SEPRIE AR A . EOFAR BT A A A R R AL
THESE B SR RE 1% B PR AR ARG BUAS 1 8CR  HAn SR [ v /N BR — SRE 22 56, it
TCHERENR A TP SR B A IR AR ; FLA SR JCTE DAt 2 Wik SCRe 5 48 Bl it g
e RANS: 66 S o 1) P N L R VAL DL VAl o el TR S /N B W U1 S
iR

T3 — T AR B F O R A RS TR AT URE AR b /BRI 2 TS
BRI BEAER AR AAS 55—, AR BLRE A 5 5 R N AR /NBOR G35
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BT LR A 2R — B, A YR A E R AE T AR H
AR BR800 7= A AR A3 55 AAE B 38 ) i G SRS — B0y [ R, DT AT DA AR A QB
A BT AR EHAE R AN AERAT A2 B AR B, AT DL R A AT
Feln) i, FESIETEAL SR 3 sl AAEER H (XA 5 @ BRI IR TE T, 24k BRI ¢
F BB B BB b /N AR 18 52 3 B A I /N BOR AT AR A R A
FIRMKL, FABAEAE AR AIAEAE S B AR SR B 08808 < WA ASER R B A B, g
A FARIEAT US4 i 55, B /N IR AR I 2 3o A 2 45 i HE LS i 2 AR
P SEAOTT AL HAZ BIF RS T LR, 5 = 3F BRI O R AR T
WSS BB EE AT A A BAKERRIL L, SRR AR 03 1 T B, 2
TEFRTE BRI R L™ SR b/ NRR | AR BRI F G R A TR 1915 B AR AR
IR i id )£ B AR CIR A , LA 25 P A ol 0 SR B 7043 (0 A 8 Bk i A fi
Hh /N B TR R AU IR S TE B i B e

(D) FAEBHEFXZAGT R

MFHNEAR Y G RIFAEBA 1R85, X EZARIAE 54 TS 5 b
TR B A 2 A3 A% R B A B A BORE , BTRVRIA (19 )3 B RS T b SR 23 32 3]
— s BRI, AN B T A Y S8 A A S A N R AR R TR I B AR R
VA, DA AT REAE 0 S 75 R HE TR VR U B2 2 IR A P 194 48R R ) A A TR 08 19
F o ARSRAN X I 2 g A aE Ak n LB AR 25 5 S BUR R IA I 2R 425, T RES
Wi, 4 RREHLOGH R ) Ffa AL, JFAR A 5 i iU G PRI T S Y 25 0L, (ALt
il 7 PR 2% P D00 B 200 1T b Y- A7 1 S 1 T ) D 25

FEUESIRVE S T /NBRR G A8 193 6, JE BLEE R 56 R AR Y 21 2
AR Sy N S E A G e 52 I ST e SN 71k -5 - N/ R (1 E 'y
SR« LA MR8 25 O JEAS R G AR 1 5 S8 14 JE DG A A sl AL A 2 mT LA

O ZBEHRRAMREAN, ZHZEGFEMGHR, GEHTRUREH NG A RN KERMGN B EE
REyEE A, Bl dm, B3R B AR AE A B A R R MR B9 3 K (grow beyond the optimal size) ; B A 4 B € X
1+ ¢ % 89 #F B 2k 3t £ B9 3 Ik (managers’ compensa-tion) %, See Michael C. Jensen, “ Agency Costs of Free Cash
Flow , Corporate Finance and Takeovers” ,76 2 American Economic Review ,pp. 323,323 (1986).

@ BE FEBAEXRZANAACEERENNE—BHREP P NRESGENGE, ERAEH EEK
oM TARAERS FEEHNEXRAALTREEHNEIN BEEBREL AAPAIRENEEEEREN, B
do AT FE A S e B A G ALE] R T TR Ay AL

® RWE CEFEF)(F 3 M), FEAFHMAL 2017 F47, % 82 ~83 T,
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PTG 9K AR T 25 8 44 AR T N AR AR AN A A 3 A5 A 0 2 A Y R
(14 1) 22 DTG

FENE AR BRI 5 RN B G B, N I {5 4 < R 2 a9 ik, AR —Fb
P SOk ANMEAR T 32 SRR, 1 3 B 200 BAARR) #5 1 eAse, AELARR
g v AR R 25 400 < 2838 AR 2 < BEOR R 257« W BE AR 4 < A s SR 256
X PRI 25 B — WL R IR G5 2 A TR BEEAUT g AR 457 4
AT AT A T A2 B B N RZR R 25 A B T B A TR R A
“HEAR 25 7 246 PR RIS AT R 1 52 B4R 35 00 v /INRAR BRI 2 R LT 2 )RR
F g8 5 R 45 " SR AR AE 3 T /NBAR Bkl g5 5 < A s A LR 25 " SR AR R IE SR 1T
A ptE G i ettt afE

FIRTRE ST IR AR R A OC R AN AR R TE s (A2 2t 3
BUARIZEA, 401 2004 AR EIBAR A", AR IRE FEA T 55— 01 HE 3R]
EXRRANAFEEB TR T, LA TR X, TSk LS a0, 12
) 2 ek ) 1% X2 5 SRR T AR A B O R AR AR A HEA T % 4,

2004 4F 8 J T IR B A FRAA B (LATF fRTFR 589 il 280 4270 45 -l 9%
TH, 9 A 8 H{A HRHRRARUES: A T BEA B IR W T ik 5 800 % T4k
TEBARBEERC T8, O H AR IR (5 B ((ama g )  GRII
R (b BARRTH) S50 R BRI A b 5t i el S [F] & AR AR /MR B B 4%
SERGHG T MG R 00TE Bl A R TR T, 5 G R T SRR LA 87 65% e i
S (AR P NBEAR 5 P AR A e g 3 A S B ks kT %8 TR T rh N ROAR
GES

O HZRFAZK(ATFREATR), F EH A Z H B 2002 42, % 183 T,

@ ZREEE(FHEEE)(F 2 R), EHE BRI 2016 FM,% 114 7T,

@ HN(MHTReH L ELMEPPNERFHLEN), 54 8 WM A RIEH A Tl http ;. //finance. sina. com.
cn/y/20040907,/20051006477.. shtml, ¥ J& i [F] H 41:2018 45 1 A 27 H; R . (M H £ WE R LA~ T 7 RALH
KUY, # 3 % = B . http.//finance. stockstar. com/ZH2004091501131774. shtml, % /& 37 [F] H #1.2018 4 1 A 27
B,
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#£3 2004 EEWRPDEHPHFRES

G
R AT 95 A BRI | BUERE | HaAdeR
A " . |
B | A | s | i | R | T SRR
MR | Ml | BRI | B | s SRR
‘ Rl | MRSk
R v | v | v v v v
ARV x vV x vV x x

(B b PV FOR SV BRI R AN AESE TR, " FOR A S VPAR B4R 5
FENEREETR,)

M3 WS A PR B R NSRS, TR THUIAGIE . B,
HCEFNFAARR GRS, EHIG A S8 AT A B 5 L BOR MR R 2 57 A e 22, 0
Z T LASZ 20 BB, R RAE T3 A T7 A AT &M, HIr AR A 58
GBI AR A 4 oV e 3 I 2 AR A AR A G R AT AE AR B AL, A
R B B3 K T7 ST o U 1 E R B R A ANGHRAS R SRaE T HL A
REFAT P /INBAR B SCRPRIBILE LU BURE AR 2 100 5, SR VAR B A G RIE
SEBEEAL, RERSIUA P/ NBEAR AT O A B8 1, B BT 37 249 SROFIURh L) , 2
[EPAGIRGEL AT LR S U Eat S VNSRS YE W B S TR s S e 0]
U NBAR QR RAG IS TEA B RGN Rk A /N AR RS HEASL, M B S A B 3 04
FRHI R AOAG R P RS, W B 4R At 2 A SRR 4500, VAR BRI EOCR

NATHAESEBE AT DL B h /N 7R 55 4 i (57 I SRS 4P iE 27 T 7 45 2 4k
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ZAC LM WU AN ISR 55 J8AS ) o 55— 7 1T, 3% RSN BE A R0 I /B ZR
W HAESEASIIL , AR SRR Py 0 SR R 2 1) B8 I Rl O AR T4 A 5 5 3R Nl P P4
K3, TR e T SCRAE S 3 Sl 8 G B4 s [ AR g BROBAS , Hh/NBEAR
BA M AR SRR N TE4E AN 2 B AR AR i P 19 U5 3, Bl AR 400K 52 24 25 RAR
AFHEE AR BRI F O R AL B TR

FREEAFE R RNAITHEEE A AN MRS 5 A R E B Z 55 11—
RO @A — H A AR T/ INB AR G IR, B8 1R T /NBOR B4R A 1R

O [R]ENH D URERA(XARERARBELT)(Z), i HEEE R iR 2007 £, % 2

e

@ [£]HEH - F - K . GEFR), KFLEF, P EBEKF B 2003 £, % 468 T,
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2 AW/ R o 7 (1 O 5 R A T 6 R L M e | SR | o N N X [ Nl
AR — 7 , R LA“ S AT 4 T 44 b/ INBR N A B ME— S8 bR, [, 2 1
Bij (- AEAE S EEA AT 0 T A TR SE B AT S 7 21 38 24 1 H A BR ), an ik
RGBT A AR 25 AR AFA RS, AN BERL 3 Th /N ) & AR, A
RELMEAR AU A AF MR T HAE . SR AN A 45 SO RA R A B e — A AR
SR R BFIDLCAE BAR SR LLAE

(2) NIHERESEERLNAT R TT

X T R 5 sURE AR P SEAR , 26 [ DAME & 505 ] A AR SR H SR AT |, SE R IE SR 58
577 5143 (Securities and Exchange Commission, SEC) #R 4 3€ [E (IEF5 32 Z 15 ) 46 14
SRBYARAN, DN 1935 AETF AR RRZERIE 1 FL IR L2 AR Ml 1 6 B ZHE 1R
W, H 58 14A SME T ZBIE PR AYEEARIA R | HX “AERAT A s 1 LA
TAUE () SRR TR ALY IE K, T X Fh g K2 R IEIE B iE
R ETERICHZN; O ETA R BB BB Z LB K; (3) 3n
WEZF A NS 2 C e A AS 2 AR 1 i 175 00 & BRI W 247 ok S 302
FEA BT O B B O CH AT D 56 E AR AR B SEAUE TR SEZ 1 B, B
W KA TF R AL AR T A IR B T 59 18 3 5 920, (A7 X d
ATEEATE W 2 BE AR AU A R BRE . F 1 5 7 3 X 9T AR 565 3
FXTAERAE T IR S 28 Ve, JF s« 4B ZAEK SR B AR K, AR DIAC
MIRE AR 2D B i) I, 3R 5 0 i IXR B P 1 1 =X, O R R
WA, e S TR SO AS A2 X LS8 TRl R B O

FeE v LIRSS [, X T o “ IEFEAT 7, e AT s G A M G 2t O A | i e
AT LLE AW AR & R BTG O . Al % AEFEAT S BN R 78 SC MRS AR AR 36
RALAE R 85 11 Sk A5 sl A 25 [ X 32 SR BB 2 R BOR B3R AE 6,
AR AT AR R MONAT A RIALAATATAT o At SCRDOHRS o b 4 348 o S A1k
AN MTE—E R A TR Iy OB Y[Rl XA LA BT IZ

@® See James D. Cox, Corporations,Aspen Publishers 2003 ed. , p.364.

@ B3KAERAMPARER FUXE T F BT S F BEXER 8 BE LKk WAL Fil A
FETRBEELBEARBRERZA A, AAMARERER FFEUTRZ T AT A ZREZ I EHLR
REHF RELBERE2ZAHN, ZRBZAERGERBMER, FURAMNAE, F/HZ,

117



RRTAE (E 255 - 2018 &)

LA, AT AA AR Hh B AAE AR 7 ORI 5 52 B 20 I A ) e e 81 o8, 19 249 57
EL R NN ATAF N el
2. NI BEERUR SRR e 24

/)

NIAEE B RUR Sh ARy 2 32 E A8 R AR B & A 0 15 B A TF A
AR AE
(1) MR SR B EEAR A5 (4 10 28 233

R AT HAYTET O AR SR AL IR Al DR SR BT e 5 19 S0 L SE RS, 2 BUAE
BN T AN mI G DL B FEAS T4 |t S 20 TR A $5 SR AR 32 1) 2 8 A e G5 A 7 0 ik
fifi, < WREZAE BAF LR HBORAS B T 200 E A M E S 5P ]
B ARG 58 2 2% R 7 B A 8 AR SR A (0" Ve R [, (BB L) o
14a -3 ZRHLE  AEAR AL AEAE S 22 17 5 [ I ) 5 fiF 4 A4 JBEZR 0 56 [ IR 95 22 5 2%
SARMGEE RUAE B B WS IEXHEMRIE SR 1A A T IE4E . stk m] R, 56 B S AT Y
e 1l 1 1 1 S A0 T 2 (EL 90 ) LR P A IR T B AR R o AR R 0T X £
WNATERMF 14A FTERYSIZE AT, oAb, R (RATH M) 4 14a -9 (a) 5@
FORNEEE N LR 5 (5 B A B , AR BRE . R 5151 XA =T 1
M”56 4 2% B0 5 45 B8 T R0 A THEAR SRRV ZOR N A4 T TEAMLAE 26 8
SRR IR AN BN T AR T AT A A5 1 A K ) 5 N A8 A A S, TRk, AT LA
HORHE BB A MU 238 i X 2 "] T AR AR ZAE B AT S A R LG
KR, T B XA ZORAE A CRAE SR 27 IR PR S SR, U R R

O [#£]Hh2x - FHEAERT STRAR - FAHR (R FTNEFEN), BREH KEFF, L KF B R
2014 44, % 83 T,

@ Rule 14a-9(a) :No solicitation subject to this regulation shall be made by means of any proxy statement, form
of proxy,notice of meeting or other communication, written or oral ,containing any statement which, at the time and in the
light of the circumstances under which it is made,is false or misleading with respect to any material fact,or which omits
to state any material fact necessary in order to make the statements therein not false or misleading or necessary to correct
any statement in any earlier communication with respect to the solicitation of a proxy for the same meeting or subject
matter which has become false or misleading.

@ FEAME S AHE MRXERBZFER &, ERATHFI (1) T LARE S ST EZR TR
52T 5RNEAE HMNEX AN UREA, (2) 4T S RBAELETEF A4 K E Lo, B Xt
FARARFHEH AR BHR G2 E R, Q)X TEFREFZALENEZRRFRN.ORAERZHLFZE
B, QUEAHZPEFALR BEAF & HFHZAARGZAREHE ENHEERME, RAZFHNZEZELS
SRR ZUHERAE, WREA, N LEHAI A TAZEB R MBRAREAZE T, OERARLI U 53 %
LA FAZBALERTANE SR FAAMALAFARE"ZHEH, ()ERASL FHIEFT .
I MEP T HEELAFRRZAE KE EXTH R EREEBE AT A
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AR W KR 55 AR RIS AT TN A A S AT [l i AU T 2248 A
—E A P, ZAE NABAE AR 4R 7 A, 1) 28w sl AR 55 AR B MLAL £ 36
ZEACBIA RGO, WERNEER N MBS N SRR AT 00 13 1 5Ok K™ il
BNA S ZIEBR A EARLT WZRRATERL Y

(2) SR T B i A X

YRS Bl A WA 20 0 L A A S, AT S e Se o A, o A N RS
PR B EIENE | BB TR SIS A LA A o A (S 2 A AR VR AR AR Y Tk
7€ s R F R A A A, ORI AR A M LM 5 58, W ML O A 2R AT &
LR A

ANIPERBEEAUR 3h B9 i A X T2 2 ) S A S, B R T I 0
FFATHESBEEAU A RIS . fEHHRECT , R W PLCH e Xt A TR 5
PR Sh AT S A A A N AR IR AR ERTTR $R RS M AR H 4R,
A HLICAE T 25 O 2 1 SR VFIE SR Y BRSE | 76 A HS DR AT AN AR Sh AR S B AL
B A SR HBCT B SNE MUA ST SR 7| 2R AR 4R 3 76 ik 5 2 i
BAT A5 B WA P £ 58, 45 50 BRIV AT S ShAE 4R 15 3y, WA HILA IS XHIE 4 e e
RO LA TR B AR T S S A A, A0 U A, 1o 1 3 ) i
A AT A 2 LR [ (HBIX) 373k, TS 2 O 2 B G IX AR S AT A 5
i o 58 B ISR HE 3 8 G2 5 H AR e 2 AN R APREEAT TS o A 9 2 S 115 ©
T SR ME T3 S A SRR MIAESEAT W TR N 2 @ SRR A 22 1l
R, MR R EIE SR A 5 22 R 2 (B AT R 5 14a - 6 ZHIMLRE , S & AR
FESE RN Z2HE B A ISR A 10 RZHiT, DY A IESR A8 5 R DL s R 1L
(R IZIRZRORE, S8 ATTRALE SRR RN, 6 TR B 2 3 ORI T4 58 R
MEEREAE 10 RZ W ARIENZ 51 2 BATATIE B, W2 7R AR S Bl 45 SUA B 2 9%
%, e LA TR AR TG 3, 5 3¢ E BEOR mE I 2w AR, B ASLUE R S BEEAUE

@© Z WA R (0B R H AR F LR ), A IR 2001 S48, & 186 T,

@ HZRRE (XFARZFRERHEAR), RO @B EKFFR)2005 £F 4 ],

@ See Misao Tatsuta, Proxy Regulation, Tender Offers,and Insider Trading,in Japanese Securities Regulation,
Louis Loss et al. eds. ,1983,p. 164.

@ REGAMX“FZRFEAN"ET HE 6 AL ERAFTE —RAEHIR A EHLHER BT RHE
REATE FEHNERAN."
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SR 1] Y M I B T) 48 S B AT B0 5 o SR BURF AR 11005 B 88 19 N A 31T
Wdead A, HAh, B A W E JEAT R 4R I Bl 7R fE 2 2 Wiy B AE 4R I ] AR AR N
SOt E AT B ACHRA RS B 0 A 25 R0 SR A A5 8, Qs o = 55 38 A 119
FEATEER 45 v o245 . TR E B VS Hb DR U 2 4 22, S5 50 b IR IR AL AR
DA AZZAE BRI MR i AR AR N R HE P AR PR EOR W IR ik 4R 20 7 [m) i)
ALV 23854, A IR IR ARV RIEERIT N . & SR M T LU 2% [ (M IX)
WA DA SR I F2 AR, 2 R A BRI e 3 He— 3 204 R A s 8 R
PR I ROR BRI A A s O I, 756 T 4 5% Al TRl iy 225K 5 1
= BEARS SHAEAR TG S TR, B2 2L A i 5 LT o i T 7 i A A 5 AR
A T] AR N 280 2k TR 4R 055 2 B SRc AR IR AL, 71T 28 22 1 DA A0 b e e 173X >
[B) 2

(=) > TFAE S 3 B A B AT

1. AT BEEAL ARG

FE(EFEBAN) S 14a -8 (d) FVHE , IEE NALRRSRE 1 — T, Ho i
WER FAHSC UL SRR T 500 7, IZHLNIEE 14a - 8 (f) £52iE— 0 M Wb 45
THEEIAR 14 H AR USSR TFECE 500 7, BbAh, 36 [ 48 SR AT D) Xt 2 %8
WA VL REAE TR, ZMNEE 142 -8 (i) ROHE T 13 Wi AL 22
I R ZBAEBAR TR IE | 46 i R B R A A TR A A A F 2 B3R
W RN R B4R 5% LR BB Bl B mI AR B B2 R H R R A R
5 AR EFSBE RN LA,

@D Rule 14a -8(d) : The proposal,including any accompanying supporting statement, may not exceed 500 words.

@ Rule 14a —8(f) : The company may exclude your proposal,but only after it has notified you of the problem,and
you have failed adequately to correct it. Within 14 calendar days of receiving your proposal ,the company must notify you
in writing of any procedural or eligibility deficiencies,as well as of the time frame for your response. Your response must
be postmarked, or transmitted electronically,no later than 14 days from the date you received the company’ s notification.

® Rule 14a-8(i): (1) The proposal is not a proper subject for action by shareholders under the laws of the
jurisdiction of the company’ s organization. (2) The proposal would, if implemented, cause the company to violate any
state , federal or foreign law to which it is subject. (3) The proposal or supporting statement is contrary to any of the
Commission’ s proxy rules, including rule 14a — 9, which prohibits materially false or misleading statements in proxy
soliciting materials. (4) The proposal relates to the redress of a personal claim or grievance against the company or any
other person,or is designed to result in a benefit to the shareholder, or to further a personal interest, which is not shared by

the other shareholders at large. . .
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T FEIE s 2 A A T 28 R FE AR AR 5 1) WA R AR SR AT FIAE T B, 4
PR NEATE AT A R 2B AR R IR A IR BSOS LS HE
v/ TR

AR BRI AR A e B AR R S A, T T RCRI R, AR
i T E WA RBARANBORZ | 2R R 2 Bl ad S A BN D i R 2 43 T[]
AR AT BR, S T AR I Al AR TR B S N B AR M e A R
P, IR S AT LAE MR, K R R 2 B, SO i L, 5E T
KGN FIRE T AN RE M X RIS RV d i Tl e 2 K SEBr i
SC A ARG FAHEBRTES S B 25 T B0 mlIA BRI RS

PRV/ASIRIIR S v & ES VAT RES RPN

2013 54 A 27 B, iKBURIF A AT BRZY R (RUT fpk e e ) AR B AR i i
LB R e 23 7] 5 —IOCHEAE oy WU B R PAE T T — i (AR REIESR) . 1t
RS A B AR B AR R AR SR AR, 18 1E S R AR B SR AR 1A
GEMGREAT T 5 R A B R, X T35 A A B R INBR T 5 AR 12 253K BR 1 T
HARAE BRI L [ e 1, AR MG AR A0SR ) AR 26 F

B I KA G B 55 BE IO T AT R i AR B A PR AP B RLE ) ©
DA K Hh BRI M A PR B o R AT (BT A R AR 5 1) (2016 4REIT) @
IESR G R S 0 (201419 %) 1, BB HLRE 28 R AN AR 22 TF ik S 45 52
BOHATBRS o SCPF A A e, 45 s " FEN I AR 2 LT |, 4y 43 K A AR B IE
5, BOH IR R B AU S R 7 I L A9 AR BR 1

ARV BRI F A B R, IR AT AR AN 3 B A , R AR LA
PR, 20 A FERRE RO LR 2 R SRR BIS R R AL O I J© “ AR
A JE TR, S SR 5, A 2 ) B R A ) S i A P B A 2 K A i E
Al ORI, i T w SRR B BRAIE  XE 2 5TEE B A TR B vh 5

G e
PEAL

O (EBANGRPEIETARYE4AE 1 ZAR . TEFDLEFLEZENA, - bAoA FE
AN TFHE B 3% F AR W (K AR ) TR

@ (LFTATERIELN(2016 EHIT)H T8 48 4 I N F A ATAE L ZHE AR b
IR H o

@ M AR FERNEERD), RS REF)2015 F% 5 H,

@ KREE(NFAERTLE® NEFERBBEEHIEESNRE), R(EREF)2006 F% 5 H,
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XoF I AR LA A

S RN S TR AR B SR P A Y, RIS o TR TR A i ol M R
P T BRI | st Ay e (0 A BT 2K 2 A0S S5 0 B AR 3

B 0N A EE ARG SRR IBAR IR AR B SRS o BRI Y, oAk, 4R SRR SRR [ A
R E AR 2 JROAR R T 0 2T A S M 2 B BRI, B R X B AR MR B 45 A A 7 55
BRI 50 B T AR, AR TERL

55 =, A EE AR R B MR AR BT R AR PR T, sl X ik A AT A R i Bl
MBECHLE 1, NEEFR . FR EIAE AR R SEAAH OGS vk il B 5836, HoALE B T 28
AR GEZRE LA S SCAT BOE LRI B, ELORHR O I U P R E | SR VRPN AR 9
PR T FI R T LR ZE B2 T AT B IO A5 I AR A AR 15 5
FUAG LA S R, TR e A0S THE A AR 25 H .

S0 FEIC I R W 25 RO L Y R I A LGB R HLOCHE S F b
OV PR T DU — S5 {5 rh Tk Y A LR R 0 SR T A T
THG PRI 2% e R 25 5 07 L1 T AR H By

(ZE)VANTFAEEZR ERG T2 2R

1. ATFHEAR BCEAF IS 1A A4

TENTFAE ARG R, HAEEE A 25 T B AE R JROAR — 5 B0 1Y 4 ER B )
M R A EESE . AR 2R R (ML) R AR AL AT A B i ik ) BV TS
B SETROR AT 57 1, A B AF e AR AT s e vk o flan, 41 299 Ry
A2 AR ) 5 609e SRHLAE , JBAR AN S hy 1 AR A AT A i 1) < B sl H A AT i) A
AZR P T S O B AL E N R A G4 . R T 2 IR BE I )
5516 45508 2 X OWAR I BRI AAE o B T, JCEAAE SR AT & [ Brad 9 i B , AT
DA AR B, A R oy AT I 32 0, A4 2% W) R0 BRAR (B R 25, R & 1Y
BEWE, Z TS LA GRS R T LUT % 15k, RAREUR R — 25 G AL
F, QSRS 2L — R BE AR, IR 45 AU AT RAFR Ry — B BUBEOR] ™ HA
it EJR 2 5 A A B ROR], AN B4 20 T 1k, an SRS R < BOA AR AT LA SE
S NABORT T BCEEA AR B a1 o LUK, A7 B 4 by A P 3% A 1 TR AR AT 2 R 4

O HKE(LFTATBEEN)E 16 K% 2 HAL, R ZHEE R REEE 87 X#AT,
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BEITBE AR IAR S 17 MR T Sk /N ) s S 50 SR AR, (48 AR TR AE D BN T
TR AT e T SR AR M, 30 A R R 25, e Al KIRAR Fl 5 32 01, B,
AR A T ) b BB S AT Sy, < B 4 it £ AR D g
SRR A B A R AR U PR A, 2 H B B AR A e g S A
N A JRITH

ER XA BEAE A — A 1 A A (B A5 R A, A B ida ik IR I AE AR 1o, 26
TG AN IE A BEAEAR | (F 0 e 1 e AN ST YR ATLAG X L [ R 57 3 . R AE WS 8,
1982 4E“Jifi A F < JE 22 ” ( Schreiber v. Carney) HY, ¥ B iA W ERAE N L4 LA Hy
TIRVE B 2R A BAR BB, OB AT R i R T AR S AR 35 A5 WX R AT
AN S EWF,C—2 B i AR 35K, N AV AU A L,
N2 F R — R O @

VE R BIAM A MR A —BE A5, BN, TCEANE SR T AR AR R AR AR AT 2 A
AT, G IR AT SR AN 28 A L, D LR MERC S AE 4R TG 20, A B2 AE 48 )3
Bl T A AR AR A B P, B C B AR ARG B0, T B O W EEE A IE AR LR
ik, T2 S 5T IE SR AU s A B el A wlia B, I FLA BEAE AR R AE 4R
NG N R FR—BUNEE R 25 Toid FOE B A T RIS I
RET AT

BN TERFFA AR A W W BEAR N R | 0 AEAS 22 Hh 45 5 BLAAS B0)2b
BOA AR ATENE T LKA, B A RS ZA AR B2 T A
TRHFIHR I A 7, AR R 2528w TTIRVEAT S, JBAT 15 17 B B 68 L5551k
B AMEAL SN 48 BB G, L& IR R NG T 1M 46 3 BAE %
ISR A N, SRR NGE A &,

2. ATHESEBEAU 2 7

TESEFTF AL ARG Bl b SR 23 77 AR R i 09 2% L, T 9% FH A 7 ) 8, 2 40 K
(M DX) W ICIIBRAILAE o 2 FHARCHH ) B B4 G RAE AR A2 5 S B S IR AR B A

O BRILANEFBRORRZ 4 ZERERAZHBEELBHEN T E), KPP ER B ZE N hup.//
www. jerb. com/zyw/n7/ca449280. htm, % & 17 5] H #1.2018 £ 1 A 5 H,

@ HR[EIJEEEL - bF (WEHRER) L F, RO FIAE R T EEITFH)2003 £ 5 88 #H,

@ RE (2FHERENFHEAR), B EBOERFFR)2005 F 57 4 H,
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AL, BT LS ] (X ) AR 3 B AN AR, SRR rf S T AESE B4 9% FH ol AR FH I
T AR RIAELR TR, a0 R J2 20 /A BUZ TR AR AL 3, W iy 2> m R s an i 2k
EHZTTRRAEAENS 3, 5 DLW B 52 2% BIA S5 E kR, TTAF =R 7E A Rl AR AN Z
M | RO LR SR AR AR A B ], S PE AR A IR SR B

Xt T AR BZ BEATAE A 9 2l 5C A w52 8 3 A 2 W R HH 28 TR AR
W 2 — IR SRS T A RIBOR AR AR (R 28 = RS 2 ] 22 15
BB BAEAE 98 2 & BEAY ;28 = AEARTE B2 120 Rl REARA 45, AR AN 2R
FREEM, BRICZ AN, P i AESE A ORIH , WSRAE R S T AR Z A A B A
FRARN, MR 224 SCATFIEAEBEAL R L 2% 1 iy AR R 3 56 R N f4H
JezZ AR A INBR LA Y 44 SCHESEBCERA, W il A A7 S E AR e ik 4 2% T ((Hn]
AR A , Hsi D Ze 4B ML A RN IS AR 55 1AS )

BEAh T B B AR, 7 AR A B A AR AR 16 sh iy e Nz ), U ik T
BT R, RIS J5 36t 0 N A B2 2 FH AT F 28 mI R S B 0 e AiE
BN H ORI 2 H BUAESE A S 4 25 42 1l B Pk S BEERAL AR, 2% T30 e 6
SEBY N F R AH A SR R

ZAFEERENHIEHRNE

(—)ANTFAEE R ZR1E W E

1 A TR AP ST B i 1 S A = it

P F U E BPEE LR A A% O or . TP BB R N A W15 B i
PN 25 1) T T, 36 L o A ORI B B e LA T T IR A A R

EE( A BN Y ORff % 14A(CFR § 240. 14a — 101) PEAIHLE T RIEAC R
B (proxy statement) @H i 4% 85 (1915 8., AL 46 B A7 ZHR AR U0 0 5 38 B 4 68 1 15

@® = EZ44 MM (Proxy Regulations) £ ZH £ FHIE 4K HEZRAMFEEECEHER FHEYE 14(a) £(“ K
HP AR ERFPEREFHCTNLE”) B E, BIE(HAEZL)14A X (CFR § 240.14a-1 £ § 240.
14a-21,3£21 %) B H % A(CFR § 240.14a - 101 Schedule 14A), % 14(a) %3 X5 W( £ E 1934 £ % X
53k, K R AL 2006 R, % 277 T,

@ AR¥E CFR§ 240.14a-3(a),“ FHARE W W H " (proxy statement) & 37 3 A M £ 14A # € 5 BB 2 A X
L
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BARRE FRZRFEA U 2B 5 R . B — MR & M T A kR
FH AR S BT R AT (Ttem 1) ZEHEACHEAY ATHUASPE (Ttem 2) S BUE X2 5
AIPEAGA (Ttem 3) AESRE RORMH B HIAY N (Ttem 4) (548 58 th 52 A 45 2 AHYA
2 (Item 5) FIBCEEFEIT (Ttem 21) o JE# RAFPREOR 38 THrE il G e 2 3
HAE PR B TEZE (Ttem 7) FEF A P G (Ttem 8) W S7 ' 11 BE £ 4¢ (Ttem
9) AMETHR (Ttem 10) (3G FMIESR K ATEAZAL (Ttem 11) | UEZF #4742 B 51 5 46 (Ttem
12) A BRI FI (Ttem 14) | H FH 75 B (Item 15) & F 4R PR 5 R
Ko HEHE (Ttem 17) ZEFRFN A FRA0 U5 1F (Ttem 19) LA S HAB S H (Ttem 20)
AT PR F i 3 5 A F 0 W 55 25K B U0 G R 2 S A T /INBR R 25 1928
TGHE B, L, R H R E R AMIESESR T 2% 3R 14A HLE .

FE A BRI U e 4135, 2R T 4R S b2 R AR R B R S AT e TR 4
M Z BRI B TR ZHE IR O TR UE /MR AR AR ICGE 2 A5 B DR
fra AR,

B T LA RIS IGAN |  E— RER 4 i I, AR AR I, 5
FEI(ZAE BRI 2 14a - 8 S50 BER — IR M 1A 80 JRAR B B 256, &5 TE A8
FRJZ A ZEHE R rP I B LA 1722 75 B A R REAR SRR T B8 iy SR ]

732 U VA N ERE S N R TR S UNTTE DR Y &
TENMESE B E B4 58 1 P 25 SRR B B SRAN (], e 2% T 460 5 = 1) 8 58 LA L
ZEXT B R I R WA R, N, SR (EFE M) 25 14a — 11 JRXA OG0k
%6l T o 2 Y I AR R BUIE AR R T 4 I A B 8 R —— B — 2 5 AUIE
R NITAEUESE 23 LA B R AT Al A TIE S K32 I 28 2 b BI04 22 J 2236 14A 91
2 I {E B RAESE TS 5 A I BORTR . EHABIL S o] BEJF TCIH IR

FR N 5 b DX 1 ZE BRI R BEEAUIE AR N AE AT 1 i A B ) 4 I,
V=i SN BN R (1) A= 2 T B = AR | Y S = I & 7 B /R )
ZRNR R AR AT R R A A AT O = Wi 0z [ B AR R Al

(D CFR § 240.14a-101 Schedule 14A.

@ WACHTHEE 41135580 TU L, BER @ g £ EIEH X 5% R4 EDGAR &1, X TEH£E L
N E NFAE A E A T BAERIE UL B X BRI R 7 %, See SEC, “Proxy Statements: How to Find”,
available at https://www. sec. gov/fast-answers/answersprox yhtfhtm. html,last visit on 31th Jan. 2018.
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SRR AR, SR AR SEAT N RO AR A SRR
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W18 15 B P ER AR X T S B B AR IR LR A 18 S 38 X 5 B HEER AL Y
AL G5 HEREHE,

TER I, 0 TRATHA B a3, (RAE M) 25 14a — 4 Z00UE A ATHLIA
FRPZEFCHIEE LURAT 2 w8 BZ 0945 SCIESE | IO 1] B4 A\ S R4 58 504
ROV HL S  FE L2 B SRR T R BOR S A B N, W T oAt , (&

® EAEXRAEEAN IR N B B A6 TR KA RTABEELHE NS (1) AR
AR F WA RAT N, LA EHE T AR E A D REREN AT RREEZ WAL (2) T
R, RREMARBEAHY ARRTFRERG U, ETAARTERNOLFREEEAR QR4
HEFFERAQORN —THA X GWA TIEESRZ G S F AL XK DAL FFRE A LR EE
G a1 B — EAE ko AR A R B s @ R E AR A

@ EBR)EMEERA XA T ELE E ORI AT A, M o by 9 ZACIR T 38 IRR T AR &
RN TR FH MR A IR RARTAR AR M) ENREE FRFRATRREE, X TE
BT ERE HRMEEALFBEATHE - S NEEREXSERER,
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FEAMNY 55 14a -5 Z000E T1E— B OL T, ZAEBRRIR M ZAT 1R 5 (Tl
SLEDPERLZAE UL 25 2R A9 10 A TAE H AT 2 50 & 58 . FEA ISR
A Ze AT A5 AT A5 75 W] S5 SO0 1) J 2R B e e T,
TEFRE G5 X, AR TS, A A BR AR N TFARK 2 H 208 AT 3 3
NZHBIGN  BEIE: R Z ZRAB A5 AR i i 2l B o 2 5 R Ui 2 =R
PN SR LR B AT B R HIVE R, s gz @ iein = , AT kA
R AR BB R CF TP B, W T RAEH, BOx i A TRk
(AR R IR S HAI L N T BEN R &/ N L LMIDC e Y T | I DVAS Y 'SP
210 HAT, B B3P AR AR i P A S B TS BORIRS T 28 W S IR 55
FRBATUA , LIS R BB A5 B, Ak SR 0 i ) S 00 2 B SR =B 2 43
TR ) T hE A A B

(=) ATIEL A ZAE AT E4

ANTHESEBEERCA R N IR A 25 A Rl 28 B TR At , POA RSS2
JEA KA AR 2R S R AL AR TARR I K 5 2w B ™
A RMERFET, EHSREAFAMEETRIER TR, RS EH SRy
HUN B PAT 2 " HRSS BAT o EAT B . At U, S SR MR SR A N R 28 iR A R
HOCHEER . AR MRS N A 1o 28 TH R B 5 SR AOK 52 i #3555 10 156 2% 1 [R]
AR A Rl 225 b, X2 w587 A S DU 1 3R D SN B 42 M B2 1 2
FIZEAROL . AT AT R A S AT DA i 28 AR AR SR AR R 28 Rl 229
USRI AR SN AT G T, IR AN AR SR 3 SRR JEE il 2 2 S A AT TSR 2 mf
B A CARBON 45 B9 T H SR, F [ AR A X AR A A A T £ A
E XA T IRLE G T A LA AE I S 8] TR 22 R IE 4208

TESZR R, RSB EAE A B (3 WSOy 1) i B 3 B, S T Wy 25 T g 2l aod ik
BEPLTERLA R 28w BRI, X2 ) B AR T R #1020y k2R
A AESEBL A 2F 58, 2SIl 1 2 Wl 3 SRR A B0y 13. 77% B9 B0y il
S RBEAR, TS DU R B 2R I 38 B i, ol i 32 1k 22 580k N B R L i) B Tt =
15.34% o T 2FFX Al A i 0 A F A A A AT IR AT, A
PR/ NBR SO 2R R 2 s SR D A A /R, A AR S
A AHIX USRI 5 AE o ik A B SR AR i 28 WA AT B LUR 2 58w T
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S8 o XMEARF AU LA BRG] | 4 BR i BEAR < IBE I 5] RE A% — s e B sl A S

(E)ATFIEERZIRE NG B &

TESE A THER PR A LR, VR B B RE £ FHAE 48 2% H Y Hh /N IOR
(ERGERL hﬂx?ﬂ‘f&%ﬂ’]ﬁfktﬂfiﬂ%o@ PIE BRI S RARORIT AR R b
f A B AR A R H A O T2 WA/ B # e o oR RO T S s R SR
ARFYE T A A B R B, A rd b2 B EREHEEITHE® B 1k BOR
W B2 ZAL 56 [ RAEAT R ) BLAE b2 wl T LAHERR 14 RS S 52, VHAS
Je BB ZE 73 0ll Bg 1 R 4 S A B vk | S A i (R B BE Dy oA BBEZR
OB AFECH S HEFDE AT G, 55 RE RS SHRER AL A A E
RARNA TFAE G B AL | 4 0 By 1k 8 2 BRI 2 ) 50 500 1 ol 40 7 A )
(Business Judgement Rule) , PRkt U1 F +HiA w AR AT R,

e, AE HHERFECRNEL BRI AR E SRS, XEREA
R RN —FH I C 2 AR B EJE RS F iR BT A, 72k U ]
P, SR R 352 S5 2 0 S TR AT R A % 2l © ok, AR B A 35 C R AN
IEH B SA KR E USRS SRR ), FSE 50 T RZE H w28 A F W

O HA¥FHM,FERRTGZMAACEKE LN E L, N[ £]85Y - FE TR - RE#]E (£
EIE A M ok ) KB R0 SR IRAE 2008 R AR, £ 397 T

@ EXE,HFHIRAERE AR R, {EQZFT‘P BEEMEERNPEET AFBBRAEZV, 4
FofEEREREALRMB R HAELERAAVILF R AR NI E TEHRE REREDT3%HEE", See
Carol Goforth, “Proxy Reform as a Means of Increasing Shareholder Participation in Corporate Governance: Too Little,
But Not Too Late” ,43 Am. U. L. Rev. ,pp.379,466 (1994).

@ CFR § 240.14a-8(a).

@ CFR § 240.14a-8(i). X 14 o Al RAME T AE L 4 Kk 3 R ZRRREAN ;AT E 5 45
Fa; GARBELAMX ;AN ARZIATERZNRAIBAGEEERE, P REF, EAFREH R, L EMR
REH;EE RARK HFREHEWHIA,

® WBLHAWHMNZEFETEEERN —FERTEREN AZCERMRBB I fl & A AN EERLT 4
FEFEHNETRE IERE RN LT E RGN ATURE S, Bk AW & A8 — fF B
% F LA EAT/ AF 3 (in good faith) ;% =, # W B L& A & ik ZE# 8 4 F (acted on an informed
basis) ; % = , A1 B ik M A JJH)H%”:VD? B AR A 25 K H & J& (in the honest belief that the action was taken in
the best interests of the company ), & — 4 1 & ## % % ] X J& T &, 4 Aronson v. Lewis,473 A.2d 805,812
(1984)

® LA CFR § 240.14a-8(i) (12) WAL I “ tn R Z R EH RN E M LT EMN T 5 —MRILAMEH S
NAFERFLEWARFELNNZRREMBFORE MNASTUFRZREE T —TUHFAN, ARG Z 8 7R
EHAE3 /I\E!Jﬁfﬁféfa‘}ﬁﬁé’ﬂfiﬁéi}(é’ﬂé%ﬁﬁfiﬁﬂ“F%#F%‘i?a‘z% WSMNEHFEFEA-FFRIHEIRN

FPH 3% ;715 N E BT RER — R R R R RAT W R RNA R 6% ;KA 5 A B IF K
FERRTZARAKRZ KL, RE—RE K ?F&XHH?{ R BT R 10% 7,
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RE S MHARAS | LAZE T AN BB AR — Lo Sl — A 32 T IR i B M, V2R
FE B AN F O FR AR IXBE R I, 4055 3 3 4 H A BN R B0 PR AR A AL
B TIarias, tehh, 38 EHEAE OGRS Ol H 2 /AU 300, 40, 2%
TIETES B ZORA A MB 2B G B AR TR R A RN,

ATHEERENHERNTE

18

(—)FEE AW BTG R FTAE

1 AESE AR AR R B R B 2

FEFR I UETRE 2N RIVE SR AL RE I AR REAE N A AR R 3 D247 LA
FE o AT LAZ: BRIESR 737 rpoxt R A5 R 3R 8 R DGR > 18 7 A TR AR R B AL A A5 vk
T REDS K1 R AR RS 1A E B R AR AT, (O T MR R 1) WV e e ) X i i
MRRAT M T R B C 28 1R R BRIR | R I O I S B P A A2 0 MTEA
THOEBE R SEA A B2 v IS AN 0 B A T 2 4 58 A o)L, DXL 28 W) i IR 5 MR
BEERT TR A A TR R BRI A5 DRV th RGEMERUE . I TETHEIESE A
() FE AR AR AR A T AT A S AR B 2, ARG B AN X AN S P i A AR B i

2. MEAR N A R 3k F T A

LR« AR R T PR 0 Ok IR S5 B URAL O IR R T ) 1 R Bk
Fa AR AU /i 4 A~ ZE4, B HE K 558 (material fact) (#0135 | PRI 5C & FNAT 5 1,
Horpr PR P AL A5 B A AT B — D B Y40 8 e P 2 5 I K Bl

O [#]1%5% - 28 K- HREAG (FEEFREHEM), KB EEF, F 4 H R 2008 4551, % 411

i
@ 20 #2470 41X, % [E“ Campaign GM” # 7 ¥ , B R K F (1R B F S B EVE, we ERfF AT 1714

% Bt 18 R 7 [ See Medical Comm. For Human Rights v. SEC,432 F. 2d 659,681 (D. C. Cir. 1970) ] %, Campaign
GM M Efr ERH B HRYP AR EEREN TR, B ERLLAFA LS FTE,

@ BH(ETEBBERGFEMEYE 17 %,

@ CFR § 240.14a-9.

® REHEFXRZGENETATENABRRFR, AT H 8 EEA XA ETURBRDNED; EH R EER
A€ (8 3 H ) MR R B9 VR AL, CFR § 240. 14a -9 &% e & B RGN By SRR VR A, “ Bl 22 RAE L o A 8y =
FEREEEE M ERAPTELFIANF REFERRALE LA RTHARNRE, - A A X
At R E R, UM E 4 B 89, See J. 1. Case Co. v. Borak,337 U.S. 426,12 L. Ed. 2d 423,84 S. Ct.
1555,1559,1561 (1864).
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WA IIESR T R EZ R O AT SR i 2, (AR A HERR R 16 L T 4
W (scienter) @ RAEAE LA E I R AL MG 1R 4h L Bel 1 7% T R 1) 1
HREFRTEI VIR Y5} T ST IE AR B 3%, 75 D 5 75 PN BEAR
MESCRIE, S 3EE D IR E AT LR , F 4R B BRI T A A
P REAE A R R A R AT L T A M E R AR R, HEAR
I A AR X 1 P DA R AT A 25 5%

(1) B SR 22 e

ZRUESF 6 T B IRMRER 5325 A FFAE B B AL 4 AT BB AETE M R E 4K
D RN U = R R IR Y AEHE AR S E B AT A
R RO R AR T3 BIRAE R i — R R AR R AT, W R
WS, (RS A — B R PR RT3, 77 AT A S S0 2, B
A HEGE RSB A RS . AN S AE A AT AE A 2 v Al 7 v /0 JB R X A
ZEHCAT R A LR AR DR AW O R I A F S e A R AR , DU A S ik PRIk . —
MG IR BRI R N A2 S, FUR R T RRIR I A S ik N =
FEBRIAH BRI, T BB FE A IR N I R 2 30 A 5 WA R 32 31 5 K5
M, X AR R BE AT e AR SE N A B2, TR R AR 4E AN 2k i 3,
iR SRR B A 2 Rt , iR AR ANTEAEEE 2245 v, K I 25 0 7 <R 0
AN A5, %A TN T RESRAE AR N SO R R A A T e e Tk R
FE TAE R — R I ARASE R 2SS 30 R 3

Xt TFAEAE A T A2 1 108 S o st T, T A9 A 2 0 A % 1
b, ZE Iy, T LA 22 56 [ BRI B e 123 BE 7 AR 7 98 [RHIF W 23 %8 ((Aaron v,
SEC®) iz G P Bk A Ei st U B ff S i 227 BV sk 2 e, 5 B 00 S e v 2

@ CFR § 240.12b-2. £ “SC T A B WrdL# A B E7 o R Bl N B A M4 — AN o oy JROR A o ]
FREH (would) A F W R TEHYE B ZEEE ", See TSC Industries,Inc. v. Northway,Inc. 426 U. S 438,444 A.
50 (1970).

@ “REXFABREE4a-9HNTATHFNFAFRERFAELEERE, ERZH LT EFERNMEE, A
X—ZHPWERTERE S #% % EZ L E L H,” See Gerstle v. Gamble-Skogmo, Inc. 478 F. 2d 1281,
1300 (2d. Cir. 1973),

@ See Richard v. Crandall,262 F. Supp. 538,554 (1967).

@ HREF OEBERERTAEZZAAT A E), BRCGEFR)2017 £4 1 H,

® Aaron v. SEC,446 U. S. 680,100 S. Ct. 1945 ,64L. Ed.2d(1980) ,611.
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FUREEBEFIAR 22 4 DX BE D g M R FE AR ) 55 14a - 9 SR PR R IA AT EIE
WIHCE B R TSR A LU T/ NBOR O — B B A TIA R g 2k
R PR AR AT R S I X i NBOR R UR 58 . AT IR SRR SR AL A P i iR
PERRIR TN 8 S5 32 WA E BR o TT LA 2 D 56 RIS 2 e (1 H 491, AR 46 N 32 Wb
Wt g o RUOAESE AAEBEAS A IR SR R AR s R v Ak 7 2 s oz, B4 4 &
SO, BRIV AEAUE HEAR 2 7 R R TR N LT 90 07, W AR 20 5 PN A B LS | T
PERSEREME R DT, AR P AR AR A 2 2 B0 /N BEAR X 2 B oA 2 7 AR A R
W , B st EE MR R R T T HNBOR I8 28 T A E RS N A R BT

(2) B iR BRI Bt s 2« BT 1) Wy

TEIEZ5 1T 375 Hhoxk Mg AR 3t = B 1 4 W7 3 A B A SR 450 0 5 et
PR , B BURAE bR 1 AR 5 A TSR BRI G, T/ NBAR RIS bl
2N T B T8 AN HAT B IR, TN 50T U A W AR v S IR A P R
B AR B FE R AR IR T REAT 25 2 Ak, — N IE R ATEE A 7 W SK v HIE 25
HN S 95 B RIS 2.7 X 02 36 IR SR 22 Dt 2 PR e IR 27 KLU 405 B0 i Al IR
WHNWARAE FEARPE” (I 3RIR RS TR Bk, — A BPE R 083 e th
BT AT RE AN I — S H 2 IR A XA f St BAT 1 R . ATFAELE
PEEFAL A5 A5 ) At IR AR AR BRgE T 110 FR DR S W e v, AT LA 2 RS0 S ek
G, WSRAEAE L5 v ) B A B R R 3R mst T 9 D0 (U2 — Bk B9, B8 S s Wi
BN T/ INBARAE 1 AL B FC I P E B 2 5 P 152 Rk 5335t e 8 AN I e
— PRSI A /N BAR TR AR A 45 A5 v A9 B e A B R st T A
T IRAY AN, BT NBAK BEER R FE A IR RN IR A RS A0 X A R 1B R
A TRAL

X AR 5 v R R A BGEt i E R IR R, AT A& [ Y« 22 5
F1¥E 2 R A 27 (TSC Industries Inc. v. Northway Inc. ) 38455 7R
PRI AR A B B AR T BETE P E ] 45 55 Y s A Ry 2% o S e T
(8 I8 2 3st e 1) < S (S 2 Fi DR Y™ DR L E RV B S b o 10 1202 D TE 1Y
PRV B R/ INBER S At A DB M £ 2 15 r A R R s el R g e ) RO T

(@D TSC. Indus. v. Northway,426. v. s.438,96.s.ct.2126(1976).
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IR FE 2 X N BUR AL

(=) AESE AR 2 5r4E

1 AEE B A R

TR NG A TF R ATIE A e LR T /NRR A EFE 4 IR AN S
AR Z BIE L T —FRBOC R AN ZIC B IR X MR R EARIE, A
KZFEACH A P IS A 52 1 Jensen 1 Meckling T+ 1976 4F4& i, 1Z 318 & AE AR XF
FrAE BB EEA L3 ok © RIS U YA Lol Ak 43 TR ]
R I ZHEAOC & A BA 0 Ll A m 5 B LB e A2
AL PR ZEAT R I B AR LA @ FEAEXT BRA5 B AR v Z 6 AN AR B3 0L 5]
RIEARAT Sy, R eI AT 3742 B 1 728 A R A WA 2 A R U 52,
R ALY, AEA TR AR BRG] B b AR AAT 38 & AR 2 A
A B BT RIC, EENERAENRIIE AT LG HIEEANB THEITZRL X
S USGERBFENAERA, B RIAEE NN BT RA KRS, FHERI LR
PR A AT E WA FFRAL

2 MEAR NGB AN B K BT

TEAE NGl T A THAEE (1 77 23R A /N AR B A S HG 5, 0™ A 4% BRAIE 4 2%
H FNZSHTATHS R AR 23 Rl SR AL P G SRAE A AR fig e JR 24 5 s IS IRE AR
Kz Bl b/ NBRIR 2 3R AR, TR P B BRI i AR M E 25 fe 45
TAEEN(RIEN) NN B TIEAT 55 M BB e AR 25 2 3 BIA it 29, TR
EVEHLXE AR TS, R IR Z AT W ZE R sk R FE WS B
AR K2, BFIBAT S5 1, 75 BER P R L v i — VIR F R AR 5 R, w2
AR AR B AT TR A TR R SRCEAUH B v IR N B TR ATHRAL
ZHCAS , AT T AT, 03B I T AESE A 5 B 7R, e — Pl (955 24, 1T LA
AR A 5 Y R/ N 2 AT R R T 2

TEAR ARG SR ARAS A BN Z AT BN A, AT U0 E G fi R ok

O HRAERE (RIEFEY, T AF B 2015 4R, %23 7T,

@ See Ross S. ,1973,“The Economic Theory of Agency : The Principal’ s Problem” , American Economic Review

63,134 - 139.
@ ZR(RELM)E 164 FWMARE, WREATEARE T ZEBEATRA, KB AEAREFN, L AHE
RFEFH,
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B, AT b — s 29770 U X TAEAR A5t 2947 8 ) 45 SO0 28 W DRSO /Y
SO 38 A RN 25K — RPN NS N5 S R T R BRI B SR B E A S R AL
(AR AT SRR, X 2 ) B DR AT AN 7 A AT AR 5 0 s L RT AR 3K >R FH ik o Ak 24
J7 3 5 —MA AR 5T S Ze 4B B SCAE ) A £ SR AR E AL S BRAUBAR A 5, id
SR EN A RO, Hean, 3 15 5 7 # XA an s BLE - AR AR B 4T
N AR SZAT LN E SR N ER N EATT GO Z BT T ARk
BUETCRAY 23w Al LA B4 R PSR A R . AT ReA7 28wl Al LB 48 4 45 25 IR
AR A IR RS (ELABCIN 1 B 1 R PR AR T3+ 55 B L ISF 7 >4 8 X
RIRFGHATIHR " ARG N 3T S 24 A TR W B A RIS RO AR
BT B TR AT AR DL T AR P 28 A R A 4 R
AR ORISR B S I, A5 N 22 3R AT WA ) A5 T 7, AR A F R AR 2
PR S A A B a0 12 AR 5 AL 1 5 24 D i R 4 S B BE, D 2 5 3k
WP . ISR w) A 5 0 7 A & BRAE SR HH F i 20 1047 O, JC i 6
JEAT T WS SC55 IR SR N BB 27T R AN RS 28 R R U™ A BB T

© FRFEE GEBRRRAMN— A B EH A S F 4 5O RTT) , A IR 2005 £ 1R, & 211 T,
@ HEWMEAREMREREREENERNN—UELE S BHMR T EAELE), BR(ALMEF R FR)
2014 % 1 1,
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g hon BelE 2 JHES B AL
R Y 58 5 14 1

— R E A FHEE R FN R SRR B

(—) SR ATFAEE 3 B A bh 52 335

“ NI 8 H R R A R 0 AT N S 55 T A S B A AN R e g Y
R VIR B IR A Fl ok B S 505 H R G088 B b /NEAR v LA
R A TR BB IR 50 A B SRR POl ok 70 ROR K2 EAE A R A s
T, TS R YA S M A AR K2 B RR AR 7, 2R3k 1 rh /NBROARTE 2 H]
B HYOR PR A g URR 5 /N B AR AT DL a2 TR AR 5 SEAUE B 7 A6
HZMH L, RN A TR EBCEEAEA A B RS, BAHRAE g0 Bk
W e 0 HUAS: I AR R 25 ) A ) 0 =T 5, LA S I ARG B, BB A LAk 24w i)
IRHILERY

(=) SRR E % RALES b R AA

SE T ZEHRh B WA S AR R 06 R GRS TN AR BRI B S VRN
B M AES TR /INBR B A AR 1 A JE LR 3 6 R AN A TR SRR AR E
FHIRTHFROT, S R THATHRT RN A4, A& 248 LA w4 8 i
AT R AR BRI E 5 R DN Y i & 75 |l o TR SRR S A S Ty =N g v /s
ARG . J5 3 218 3E B4R F O R AN Y HAT “ FA A K 28 5K (private

@D See I0SCO, “Protection of Minority Shareholders in Listed Issuers”,6 (2009 ), available at http://www.
iosco. org/library/pubdocs/pdf/IOSCOPD295. pdf, last visited on 2nd Feb. 2018.
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attorney general ) , VY] SE71: F T2 BINE BRI, & B0 n) 908 ip 4 ) 0 BRI 5 )
THESEBEERLGEA NBR B A

1. SFHTTRG 2 A= R/ MR i AT

Fi—, BB HBAR RS, G BT R A4, Mt & SR ), S i
ANTHEEBEERL, Bl AFRVERAT AR R | (= 400 A4 1 3 1247 A7
Kehe o AR, B R SR A AR A S SO R Tl v, I 55 Rd i fRCE A Bl
B8 B0 X 2 =2 el RN SE 5 B8 7, e LU & BV TE ) R, 3 [ 52 gk v i
WU Bl 0 MR Z2 05102 2014 ARG« G WA B B AF B 17

S WRH e A7 BRA R (4 WA ) i« B FIAEIRVESR A F] 2014 4E4F
2 H 14 12 8000 3 TG AN VAR 2 AZTTERATAE K, [FIIEi J 4 i 3 42 T Filfs) T
PR, ST . A 2015 4F 8 A& WARMEHOL RIS, I 2 4F 2, & WAL (S
Pl i M — R R AR E . HETRAE 2009 4F 10 H 14 H 34 M0 5% A F
SR BB i MR BRI , B A mISCA (B A | IR A IH A D7 HE Kb
[R], 208 28w e GO BN 1R gt 25 ROTAT Y on B A 5 IS IE I 23 O B A, 42 0
PHECAU ) b1 ifi HAER T EE T 6 4R 2 100 & s @

“BCR R AT, Bk R i 58 O UG AT A BB A SORE 28 3iE 25 T
G ERMEAT Ry, A G RN AR S R AT DL B A (R e — (IR s
JEXELL K B B b2 )i LR B ER LR, AR b R S PR fE
e H R AN I S7 BE A 9, AR BE XS R TA) B 58 75 o 2 7 L g B AL, PIARISS &, & 0
FHEA BB ZE 6 AR 2 p0WE W AE . Al DL, Rl EE BURM BRI 80 ) &, T RE A D

O FHRBAREEK"MNETFEEMEXRARE ETAFBE £ P NREFZH A, FETZ
FARX, EXE,“BARERK"HRE NI —FHLARELZRPALEAZF RN (AR T —HELAIRTERY
REVHAANERGEEXFE, REEZERE, BFETT LRGBS ETH X RN T AR ARG H 4
WO R RIF N ARG, KA LR R R E KB ERE A A A MNE A T A F R A
FPREFRBBAREEK"MA, REF , ZEHRZ A TR ENRE ERF RN, ARk AL
W ESBERERA, BREAE RICFR, A4 DR RN, B ERRNE— W R P AEAE", e, 3
FACE T AR “ FA A 2L K K7 (private Attorney Generals) , See Associated Industries of New York State Inc. v.
Ickes,134 F.2d 694,704 (2d Cir. 1943).

Q@ ZREA(LEARETIELEL LI L MERF "N E B EANF), H A K  http://stock. hexun. com/
2009 - 10 - 14/121338489. html, 5 517 7] B #1.2018 46 1 A 22 B, (B ¥ A 4R EAN 42 T A K HE b L&
47, # A K http ; //stock. hexun. com/2009 — 10 — 15/121352425_6. html, & J& 37 7] B #1:2018 4= 1 A 29 H,

® [#]#HEZH - DA SR (A A BB 3 TRAT R 2 25 FUAE) 9 o 18, ok 8 W AL 2009 4F i, % 53
T,
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“UwPzfa = AR RIAIA ) g sl LA S s figg ke i 2 ) s A B 4 8 ) A
SRR R BT R R T A IR AT R % 5 5 AR L e I W)
SEAVEAR )AL, JFAE T B3 W A 4 SR I 28 ¥ — B2 5 vh /N RO 1 e JBE G
T, AR 2 i Z A & RS & 2 BT A 1 1 2, RO AL, b
NIRRT BRI,

Ak HAEAFE X RN AT AT DU AMIE N 25 WA e iR R Rl
AT B Hsf BH 3 T 2 vl i BT S B B XU, A b T 2 W TG A AR bl R
SRFIE N 2330 2ok R o A R I — DB AT R R AN D) SE B 14 5 7 R ) A5 3 G55 I e
SRAUEME 2T BT A BT BETR S AN B IS JE B R O R ANAGER R A B o &, i
L BETE S I R A1 1 S Pof gt ok 2 JFAOE AR 5 SEAR, 4 o ek P 150 58 B8 43 I i Bt
JBCAR R 25, BT X8 ) W 55 [ A 7 (5 45 SR ARORN B i) AR, ik g S AR rp R TR) g 2 L 5 1S
R DT R T 4 WA AT /R R H 5

B FOCEE S M ER S BRSO, AR FRIR A EE R s SRS
NIRRT S A, B Pl 3 SRR PRI A B3] 72 = ST ERBR{F B4
PRl ALEE,

2016 AELIR )P R RHE R A BRA H] ( + ST ZBR) (7 BB A is 1E &
KRB R, 2 ) Bl B s S B A il N, FEAS 40 i B B IR AR A 4 72 B K 00, Z2 K & =R
SR R PR S B R BB R A TR R AR E R S 2 W E K Iik
B, = E BT A F R A, 23 A BRATL R A $E RS 58 4 28 R0 0 H 2 & S
EAA 1001 JISCEE AY AR 2t 0, B 25 K £ £ 5 U1 T 25 90 B 1) K E AR A
LRSS RAR R 2L, O D PR BEAS LS5 FEEARNE , A SR PRk (5 B 4 i
PN A R A R M Ho 2, ST B BRWL s g 3 [ H ik 1k ——K
PRI 5 B 8 LT s S it ST APy 1 A ], ©

Y[ R Z IR TESE - M52 (Edmund Burke) ¥ 5 “ RIFMRT 22—V 2039
LR 2+ ST ZEBR AN E EPREIEE IR MR IESR i 7, w] AR G HoRs

O HN(KRT*STEHERMAXFAATHERF RN L H FH), % LEIEHR LS I F hitp://www. sse.
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