B 7 B SEARRR AL Iy g A h S 8k b B R

kOFT RHEBT

i OE.20 280 FARAK, MAMMZX T H R ARA ST LB ZITAHF L
TN EREARETE RARZIRENMEALEZBD HREGRAFT AT LR L
e, eANE T SRR H PR E B A S SRR RS (R0 R AR BRI
PUA I ) B ey L 8] SR AR 8 B A1 IR S ) AT BN G G B A T IR A A
FlBT I AR ZREIM T R BRBA Y as R E TR, 280 RAFREE
FH AL R E  BIME AR ZREIM G LS5 KB EIR T S HF AT LS
BAARME | H BT A BB P S R A, BRF o AR T 2 REE A
INTEE A BN G IR B F A — T 3B R AT AL S 8 A B P B4 & e
B RZEREIM, AP DR TERP R E L TN SRR ERAESLRER,

KRR X ARZRENM BIRPS FRATR ZEIEN BEREE

— SR R IR B ENAAEGT SR

AR $5 ZE AR BRALA ( proxy advisor, proxy advisory firm, proxy firm) |, f&48 18 i 7]
EAaE B e S S8 S ORI e ey R IAE e 2 e K R /NI B Y E 8 /N B B
ARGEVPIEE 7 it AR 0 Bl R 55 LA o IR AR5 S ARSI LG Jc B e BT 20 42 80 47
RRYSE R, sz 5 HARSE , & 0 83 Y AUR B AT 3724 ml G AR ME Y B2 )

* RXRPIEF DR RHREF G 2018 FERERAKZRENMF R D BERE,
w LEARFEFHRAR BEARXLRN, EFHL BFFH LA,
wrr R AFEFREET L ARBRT LEEFZ TP,

AIXARPREEZENARL, FERIMEX,
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17, AL EBREA R T 00 I 2R 5% ZEAR LAY (Institutional Shareholder Services, ISS)
), VH R AER 1700 FEAUE B G S AL E I 55, IR S5 TE A 55 117 A %A,
BAEXT 40,000 AR K 23 1 R PLF IR 1 BE @ R AR 4432 (proxy season )
TFURHT,ISS 20 B3 SR FE e 2w 56 [ b i 20 vl 48 B 22 N HC kA ot m) e B2 F 5, O
AR A S R IR B HE , LA #E 2 R 58 4k 1SS i B X B 0L .© SEIERF 5T o
K ET PR E 2D geE BT A R EFHSE% 6% ~10% [
PR SEE Y 1SS BB ORI AL 25 (proxy contest ) 45 4 1% 2P £L %2 b
EBEHIFIAR] O SR ES, f i w8 )2 S5 3 E AR AR T AL A it
WKW, T CE SRR AL ) & e sh A iz B SO Se 4 55
AT, A HAETS M 240

(—)ARHA . Z2FEEE Bk

AR B AERALAY J8 TR AN AT 3 AR RERT 24 0 IR 55 BILA , (H AR J 4 30 4F
] RIS BRI i s i ) e B B A RGBSR ZEE N X
AR AR TR A T S Y e e, T LU B 5 WA W 7 T KR 3h A,

T A FE A3 T, 20 THEZ0 T 2 DR A3k e A T S LA 5098 38 1 IR LU 491 AS T
Th, BCH R AT 00 FIR AT E . SR, T 0 S R ALt (9 20, e ) e s |
FERGE A ERIMRHE E S S AR ENS AR, Bk, LRSS
et H 2R BB, BT A E TR A ABCEE B w] R +F
B BIAEAEA R o PRI AR 8 3 M LA AE SRR 4 SR 28— BT B T 5 I A W)
O PR AR R BGEURUR HR SR P E o UK, () i 45 S5 AILA #5825 ) ol ML ol 3

@® ARHE £ E BT E 5T A % (UL S. Government Accountability Office) 8% F 4R 4, L& 7 & 38 o % 7= #1047
HISS 53T 61% #4341, Glass Lewis &3 7 36% Wy 37 041, i bk % B R AR R RIBHAM T 05 £ 5 K%
SUA“FKZ B (duopoly) , Mi4h,ISS AR E AWM A EH 4K 11T MRATH, Ry LA RAL M LHH LR
FoWRAZFERENY, BT XENMNBRAULZRENG 2 EHERN o, TFISS ¢, # L U S
Government Accountability Office; “ Corporate Shareholder Meetings-Issues Relating to Firms That Advise Institutional
Investors on Proxy Voting” , Accessed September 30,2018. https://www. gao. gov/products/GAO - 07 - 765,

@ %W ISS B M £ WA~ 4 . https . //www. issgovernance. com/

@ Colin Diamond et al. , “ISS Releases 2018 Voting Policy Updates” , Accessed September 30,2018. https://www.
whitecase. com/publications/alert/iss-releases —2018 — voting-policy-updates? s = iss.

@  Stephen Choi,Jill Fisch,Marcel Kahan, “The Power of Proxy Advisors:Myth or Reality” , Emory Law Journal ,Vol.
59, Issue 4,2010. % 75 — S R, RAKZ EZRIENAG Y E L e b A 84 F 4 30% A& R AR,

®  Yucaipia American Alliance Fund II v. Riggio,1 A.3d 310,357 (Del. Ch.2010). 3 [E 45 4 48 M #7 F i 1% 7 3] ok
FAR RN UE RS 5% ~10% FHEHA (ISS) BA E Ly F Ao S S R NNE R A RS A &
W44 4 Rty K4 H & £ Aletheia( 5 — B ) 84 F LUK Risk Metrics(ISS % B & 4 #7) By 3 # Z 0L,”
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— 5 T HA TR R R IUF S SRR S L, b [R]BE e AR TR 4 IR AE 7
(RS 7 RSSO [ o o9 ) 48 B 8% 0 | B 2252 4 N (‘beneficiary ) (945 5% A It
RN TE W E 2 H bR, U 5T B AR B A B 5 B A R B (relative
performance ) : HA BT a5 B UL T 56 4 X0 -, 508 MR o B — R B AR E ik i, it
TGV 25 08 Al B BTG B0 AR R BRSO i it 2 5 A w4
?TfiﬂﬁﬁV‘]W*%Hﬁﬁﬁ[ﬂﬁﬁ‘%%ﬂﬁ%ﬁ%-Eﬂfﬁ@%ﬁlﬁﬂﬂ&zﬂﬂﬁﬁ\ X R TT

ST IX SR R BRI HAR T8 4 0 T 58 427 (free-ride ) , TIAH G A H) H A
Hﬂﬁﬁﬂﬂ?fﬁﬁ%m*@ﬁﬁ%@ FRFH PRt e [a) i 43 55 Y 32 HILAG 5 0 7 1) B
PEZERE , SEad TRORE ) 4 b T 38 Yk AN I A2 5, T AE 2 5 9% 1A B i 28wl 4%
U BT, AU B F A IR RA B E B T HRAJS &R, L
H B B P A 465 o 45 Z2 55 201 43 fi# /1, ( outsourcing ) 25 1E 2 ~7. 58 = T 1) I A #5224
RO , X FBOE AR —Fh T B

A A FE 53 BT, 56 [l M A S SR 45 T 0 A7 (o 48 S5 AU JB AT X 52 4 A Y
15 X 55 JFR BRI T BT A FRARTEA vlia B (7, 3 26 1 A8 1 i 4
T AU AR 5 B IR R AR 1 Zh AL, 1 G, 28 EHIESR 28 5 2 Bt 2% ( Securities
and Exchange Commission, SEC )2003 A& 17 3 [E ( 4% 9% i [1] 35 ) @ ( Investment Adviser
Act) B 206 (4) -6, HLE 155 05T [R] 47 (s 45 SEASU NS X6 25 1 B0 A S0 55, g sk o I B
s 55 P R A 45 0h5E . SEC TERLI 206 (4) — 6 By A AR & AR 55 R 5125 T 4%
BB ) T DA e ) £ o 5 09 5 v b A < SRR I ) A 5 S R S AR Al
Jeti5E (pre-determined ) H Tl 7 268 = 5 #EFF 09 BOR AL 1, D0 AT 3IE B 2 4% SR ke
TEAEFZE W) " ORAR, SEC 18 1] AR $5 SE AR LAY Egan-Jones & ! 9 JE
5 PR @ (no-action letter) FPiE—2BAfIA -« e 552 Bl 7 T ARG BAIR] A9 5 =07 B9

D Ronald J. Gilson, Jeffrey N. Gordon, “The Agency Costs of Agency Capitalism; Activist Investors and the
Revaluation of Governance Rights” , Columbia Law Review ,Vol. 113 Issue 4 ,p. 875. A 3 £ 9 #k A AL A0 44 % # b9« B M
% 2k ” ( rational reticent) ,

@ XEXFAXLLZRANFH, HREAPEAQAENRARAZFRZTAF (A BRFRES) BFAFRRK
Feb5EFL T ARRA BRI IR AATAMBRALRAZZRE, LERP, BA AT EERZHZH B A
REEERT S HERRBE, HARRELNAELEL I FRELRAN KRV EFLRAATREEREHE, #5
z, ﬁﬂ%ﬁé’ﬁ% Eﬁ(f{% ’7%& /}%K ?Frmrbﬁ"fﬁlﬂ@%ﬁ% B W A VR (0 B A B A g R R

(€)) SEC,Fmal Rule,‘ oxy Votmg by Investment Advzvers" Release No. IA —2106; File No. ST — 38 — 02, Accessed
September 30,2018. https://www. sec. gov/rules/final/ia —2106. htm.

@ TP (no-action letter, HiF H“ F X BATHE " “FRIFH”), Z1 SECR AN S M EZWER, mE®
T B A R R R S R o P BT A B AR AT A SEC IR R4S T 4 23 SEC X I X SR BUH A HE
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SEERIL, BT PRI L (B ) ) 5 S ke ) A £ g VR L REALA R T
HER AR SR S 58 =5 W JBOR P SRR )8k HO0lG 2 5 LR 1 “ 9 B A7 HIK,
iR %5t 22 4R (Enron ) 7= %5 3 7136 1L ME LA & 2008 4F 4 @la HLAY [ 5, 38 37 %
HUE F Ok Z N A BT A A BN, 2 — R — R AR IRAL
( shareholder empowerment ) (4 . 3 3 46 FH 1 2R 76 11T 28 1A B b (9 35 15 A, 34 i
XA B A W 5 1n) B (BN 25 [E (2010 4F 278 — 3 22 5 1k 58 ) U 19 I AR % v 45 3
PR PR SRR ) o IXBUL b R R LA AR o 1 % B 2 A2 e el i Rtk g
TH, DT g JBe AR 8 S BT LA o) 5 B LA 45 B i SR T T 2 R AL 2

(Z)RAZEZRENMGZEEHI L2045

JBRARTE AT N 55 AR 22 AL FE AR T35 5 s AR S Y
HARPAT AR ERIER 2 FRGHEE I ESREEARIA R FCE RTINS K4 Bk ik
SR A 2 AL BRI ) JRAR BN 1SS 1], fa7 A L d5e o Al
SR SR =20 55  BEEMT R 5 A A RRAIVER (AR BT ) 524
AVREE (K B AE])

1. BRI S I

IR AR K R PR I R LA RO S (I3 S i, 2 1SS it iy e 55 . A
00 HBCEE A ZOULE A A TRV 1SS SR T BUR 5 ) U7 (1 B B0 e - F4F
11 J3,1SS S AE LMl 4T X 2R 4 F B AT G M0 F —4F R BEEBOR, B /AR
RPEPEELFE RS (proxy voting guidelines) , FEAM #] 34 1SS X Ak 2 17 2 e SUBLAY W 45 5
Pt , DAV KAl T — AR B g SRR

FETHJehilE SR BOR 1SS 23X i 28 vl AR K2 B SCE HEATBIF9T , I 1]
PG 2 P P 5 2% TS S i S R R e .l o 352 1SS AR5, Pl
AR RTIRAN T il Ao 2 e = I R A5 IR0 BT TR BDIR 00, I Se 2 B0 e S e e . kb,
ISS IR 4R LA X B R i ) AR AL G 25 AL FE K58 5 1 RRIR I L F X i 15
ISS £ MR 41 B 5 SR BUR A 43 BT bR 30024 "N (B RUBAR B 45 A5 e, O Hh AR
AP SR AL

@ SEC, Investment Advisers Act of 1940 — Rule 206 (4) — 6 Egan-Jones Proxy Services, Accessed September 30,
2018. https://www. sec. gov/divisions/investment/noaction/egan052704. htm. {8 %% 7 & #7 % , SEC % % 4 # ¥ -F 2018
FOARBTERERWNE, —RWEHF AN E SEC#—FRENRERERENMEENES,

@ ¥ I https://www. issgovernance. com/, X ISS d 4891 b RN, 5 WA Z (1SS 2 : K A ¥ h i E
RIBHLHY , HGEH B H)2014 £2 F 22 B ,A04 i,
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IeAh ARG 1SS RYBOR , BT A BFFE b T8 T B A T i 915 B, 25 Ik 0F 58 A D fid
RAIF R EAR B . 1SS FEMFFER S PSS MU AR R, A A A P 5 4l
el 2 PN /AT R S DR O s /AT E R S S el SR ¥ S ol T/ P N =
T 1SS WYEE BN 7, U RESE I SF SR, HL ) 1SS R BEAY F5Lf5 B AU E A THE
Bo TEERE ARIEE IR 500 F8EN 192 Bl — oA FoEH B L2 @

2. N ARA B

ISS N HAHME Fr - AE—231 4 “ Quality Score” AR 55, HoZ DR E 172 A
BTG, B B AU & P UG BXRS . 1SS B2 RlIA B Gbr e B &2 2%
e T EVERE R IT I, S BTSRRI R e A
AR5 OB, A K o 155 RURS: W 42 DA 740U, 2 1SS 22 X4 22 A w8 4 A
TS NIT 5y, I B B BRI R IIT Ay, o 1 4 ARRIAHR L R
i SBT3 s B4 0 10 4 FC TR IR SR 2 IR K . SR T, 1SS 37 140
7 1A A B35S W] PR U ] e 8 il o EL A B 2L, LR AN [ 82 ) [R5 1) 4% 1AL
H, X R A RIA BTGOSO R R E TS H R R

3. A FHAME

B I HLA % P S S5 1 55 A 55 A1, ISS 114295 F-/A ) 1SS Corporate Solution
(ICS) i) I A mIFRBLE I E MRk 55, 1ICS FEE ) bl A Al HZ LI =07
TR RIS . (1) 2 FABLE ) AR AR THA BEIPSST AL BAAIG B HLF
AR BEEAT R oA B B AR SN AR VAL 45 5 (2) 8 BRZ 35 I 00 - (L5 BT IBEAY
RTS8 R RN 50l BT AR B | B U Bt H AR B AT/ R
b2 m) A HA AL B 5 5 (3) A Rl & HIREE TR A G 45 @ ER R, I
AR A AR B A B U AR 1 UG £ 585 SR AR 55 i [RT st ri L= i 28w 4R A i iR
%5 N, SE S Z RIBARBECIEPLY Glass Lewis RIS AR S

(=) B ZEm R ZARILALM 8 F3L

5 BRI UG R 0 ) L THAR A iR 92 5 T s e AR P DL RO A s 22

@ ISS,FAQs: “ngagement on Proxy Research” , Accessed September 30,2018. https://www. issgovernance. com/
contact/ fags-engagement-on-proxy-research/. % [ 11 3 % = k & K #% F R IE 4 Glass Lewis U] T % HE

Q@ i, B FEELFHERLCEREAN" X—HFFISSIAAERNFHERCE Y TLoEMP R IEEA
o ISSEfN X RENERCERREEL FIHER LSRRG LT XAHE,

@ 1SS, ISS Governance Quality Score Overview and Updates, Accessed September 30, 2018. https://www.
issgovernance. com/ solutions/qualityscore/.

@  See https://www. isscorporatesolutions. com/.
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WA AT R A A P SOMILA B A0 1] T AR IR S SR AR B9 VR T
17 _F T2 A A BRI PTAZ AT A T T I o) R S M

Xof JBEZR 5 S ARBTG5 1 T W A B9 N A A 2 B B 15008 2 o R B4 R L
P AR BT AR BT AT ) W TC B A FE A A A R A A rh S LA A T
TSRS, TRAR BB K L 0 T i, X A b B f B AR B
eI LV AL BRI AT B A . Xt , RIS %o JB AR 45 SR A BRI LA S i 2 A 4t
PEEWMMELIAR N, b JBARBEEACTRAILAG ] AR Z AL 1B ARt ] — 150 4 A ] 2
W, BRI TSP BRI BTl I A R R W e ik 1 i
(< RARATBNIRIBE” o SXFERY - SRR AT B vh T 20 Y R PUAL, T RE XS A ) A B
JE7 AR R 2 T3 5 2wl BRAKCE O

AT AR B ARG A HEDE , D) =285 LU BT T

B PR A T R PO A T R O R OB R A Y =R
52 SR BRI B T A wHEPE R — K3 H . ARE G E A R 5ihiE
M A Bi#p23 ( The Society of Corporate Secretaries & Governance Professionals)2010 4F
XFH G (R B BT AR RS GEZR A A DY) BYTH A 7R ,65% W32 Ui 20 & it
— IR JBAR T S AT LA 5 ™ F i TR A S AR R IR B8 2 I, 25% ISR
RS2, EiA A AR SRR 5 B R 57% TSR T 153 5E
1E, STIEEITA Bl A A L2 5 5 3 AR 25 SR ALY B i 4 X — T
S50l H e S R A e 2

O AR BCEE RN EARZ R a5 1P 58 . 8 0%, IROR BRI 1Y IR AR 1
TEASRRD N A R, a0 SR B AR 45 S AR A LG 73 AT i IR AR 2 2R A0 i ol LR 4 1,
HBARAE AR P S AR B 58 19 BT 20 ) o A J ORI 4, D AT RE 4 3 ROAR #8057
FREATUAE A ST M o R, An SR SR AR5 S AR BRI B 5 1) o 2 T I AR 44 8 g
U E B ORI ARG AT REN T 447 5 iZ LA 25 5 19 ¢ R =t 55 1
AT VE® ffa 1SS A543 AR 15 S AR BALAL 7 1] HLAR JB AR 4 (I 5 SR I A FOF

@ Lars Klohn, Philip Schwarz, “ The Regulation of Proxy Advisors” , Capital Markets Law Journal,Vol. 8 ,No. 1,
2013, pp. 95 -96.

@ The Society of Corporate Secretaries & Governance Professionals, Re ;: Concept Release on the U. S. Proxy System,
File No. ST - 14 —10 Proxy Advisory Firms( Section V) ( Dec.27,2010) , Accessed September 30,2018. https://www. sec.
gov/comments/s7 — 14 —10/s71410 —289. pdf.

@ Gaia Balp, “Regulating Proxy Advisors Through Transparency : Pros and Cons of the EU Approach, European” ,
Company and Financial Law Review,Vol. 14 ,No. 1,2017 ,pp.6 - 8.
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Gr IRl o ) b2 wl R A B R IR 55, kR 2 B R A SR B S TR TR
(R ST R S TEVE S 32 REE O A RIS 1SS —1h 37 Ay &8 R X AR 22 9K L I By
2T 5 BT A W A8 AR S AR SR S Il g 55 e ffe 20 1 H 5 3 Dl 95 —FF
BER 1SS AR F T A "R iR 55 @

O = BRI S TR BRI k2 E R PR U BRI SR
PP 5 ke AR 52 R KA Z2 R E W LA % P R BT A A
MELL T R A S PP AR 5 A B AR S T i IR S5 B S i, T A
PRI GE A BR DK1Y H B HBOESE I

S0 AR A S AR B LA HEAT A A WA BEAR ME G AR 3R HE AL . S TR 1)
FReEc: , UK 1SS S5 B AR 43 S AR BEMLA X HLAG R A5 i, 5 524 i b e B e F
FVAPEARE R AN F MM . HEPEE U RAR B A T — I Y] (one-
size-fits-all) IYFRHUE , IR BN R /) Y BARIE O, BRI T #EFH 10 24 "G HEn]
R RGP 25 A] e o 3 b mlA B IRACRIR 9% ©

S AR BB B = K [ & P i W B I 2 AN T ad | e m] 5 4 AR
BEAIUAE Z it LA B PRI AR B SR A AL, 5t PR 2 — B AE T3 T8 It T i PR AE Y
TR P AL G R R, DRI R AR 22 RO WS IR AR 13 AR B 1
BURE B FH BRI R A A Ak R W B I AR B S AR B 10 Al 55 o a3k ol DA
5 W B A R g S AT A AR EE BTN, 7E 2006 4F 1 — YR DT 1SS BHT 1 R IR
TTEHRIN,H15% ~20% W% PSR 8 2 /M4 1SS (BRIAMRYE 1SS ry ik
55, RORER T BERT At R S AR SRR A BUACR] @ AT UL LR B R AR B AL
1 W BHE FH AN TT Z 00 R B A

W5 IR AR T SARBRBLAG 5200 7 (AN BT B2 71, 56 [ 4 A B8 A T 3 T Gt 2 P
(IR AR T, e 28T BT A B S 3 T iR 206 IR LA S A

D Ascension Gallego Céreoles, “Proxy Advisors in the Voting Process;: Some Considerations for Future Regulation in
Europe” , European Company and Financial Law Review ,Vol. 13 Issue. 1,2016,p. 145.

@ EHEFH/FIEE LS WEEFR, FLEET(EFIF L& 550k F98), % K F1it)2003 £
g2,

@ Lucian Bebchuk, Alma Cohen, Allen Ferrell, “ What Matters in Corporate Governance?” ,The Review of Financial
Studies,Vol.22,No.2,2009,p. 824.

@ Dean Starkman,“ A Proxy Adviser’ s Two Sides: Some Question Work of ISS for Companies It Scrutinizes” ,
Washington Post, Jan. 23,2006 ,at DO1. 352 % | ISS f7 Glass Lewis 2 A & 2 R % BRIBEHA 7 F P AR &84 W 47
BAMEZFFLAUTARERRADERBFRAFTTINRERA REZ P T B R LA HETa0RE
EPRXBEHERNEAREEZLHREERAT, EREFERTLE,

164



LD

Z MR R R ERENAREE SR EE SECEE 51

(—) %

1. R BB 72 2 [ B TR A A R E 7

26, TR E (1934 AEUESRAE ) ) A I X6 A B4R SEARAE 4R (14 2 SCHEH B
7, O IR B ACHATURG) G A A5 S AT A Jl AR SEAE £ | 5 206 2 A N 1
FEAZ AP IR @ {0 SEC T 1979 4F Rl 37 Fll A A ) H& P BRI S i
TATAT R S U 142 —2(b) (3) BUAE , Mkt a] 1] 5 AT H 8 Rl G & 9 1l A 32 41t
PR AR o T4 22 PR R QR 2 . (1) IR 7 3L H 28 B AR 55 %
W5 (2) W) m 2 e THS B A A AR ESE SR, i 5IRERAR
( shareholder proponent ) 14 5 5 5¢ 2 K HAE Fr 3035 i H () B BE A 45 5 (3) B[R] AN )
FHLAGMRATATT SR 4 FRAREH 5 (4 ) TR A A RAT AT AT SR AR A R I S
WO H I, BOARTEARIRHLAA LA S TR S R M R £ 5 515 B Pl i 2L
Ko SEC [ABFIA , RV I AR $5 S AR BRBLAG W] B o0 715 B A SRR LB S U 20
T 2 2 (1934 FFUEZREE 578 ) FL) 14 — 9 A8 1k ki B AR S P Bk 1 Bk, O(E 28
TS ER B I

HK, (1940 FEBER BRI ) 55 202 (a) (11) A4 B BER) 5E LR - AR K
R , 1ri) N B2 B OC TR I3 (B S 2 A5 45 0 BK SR 3 i I, 3R AT OC THIEZR 1Y 43
P N " OBARBEAIIN U A E B A% A O BCEEEBUE B THU % 7 S UK
FNMERIERRAL, SEC HEIHIAK , BRI UGAF& S5 in)” i S, P HAT
PR AT TFUESR M 43 M 5 4 (analyses or reports concerning securities ) , 1] ffl A $ 44k

@ 17 CFR 240.14a - 1(1) (iii).

@ SEC, “Concept Release On The U. S. Proxy System” ,https://www. sec. gov/comments/s7 — 14 — 10/s71410 -
289. pdf. https://www. sec. gov/rules/concept/2010/34 —62495. pdf.

@ 17 CFR 240.14a-2(b) (3).

@ SEC,“ Concept Release On The U. S. Proxy System” ,https://www. sec. gov/comments/s7 — 14 — 10/s71410 -
289. pdf. https://www. sec. gov/rules/concept/2010/34 - 62495. pdf.

® 15 USC80b-2(a)(1l).
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A FUEZME R #Y (providing advice to others as to the value of securities) .Y {HAR §i
SE (1940 AEBLFTI ] ) 2 203 A %, B B IR T 2500 T3 26 70 85 B I R) AN a2 i)
SEC VM2 th T AR P A CHRHLA — AN B A8 PR P B8 ™, i JC A 1] SEC i
Mo SEErh BOAR B RBRYLAY AT FE AR SEC il %€ BRI 203A -2 T Y- IR &4
JR i) A6 18] SEC TEMF.® AL 4% 1SS 78 N A4 T IR B S AR BB 4 b e 1 i Hy
SEC VM # B0 R] , LIS AR & P IR gl {5 @

AL FRTSE T b 5 BRI LAE — B n] 5 5 T 5 1R (1934 4R IESR 5
Gy i) AR SRR AR MU A 15 B 4 8 205K, o nl A R 2 B 7E SEC T A #5758
o] & AL , AR B S A BRI 7E 56 [ BUA T R & b A AL B T ZE R 2
SCEIAR T WA SR IRES

2. SEC Wi 24

2014 4, SEC 7w il 5% -5 45 BT A BEAR IR A5 A AW 26 20 5 95 Bl B 4 ( Staff
Legal Bulletin No. 20, AR FRCAE) ) o © () MUAE T 8 BEHLI X T BE 3 AR
SLRERHLA I W LS5, I BIEA T 95 (1934 AEESR 38 55 ) B 14a —2(b) (3)
CHROKR Y SRR AR BB e 2R @

G, (A ) BRSSPI IR 5 AR B AILAL B89 IR 55 A3 B 55,
FEU N MRD B SO IR T BER LR P B4R 55 B TS B P i Bk
Mg () ORI TR AR B AT LG I o HL MV BE T M) 2 v 5 25
MO T E G SIS R . R BUBR BB LA BIF 5 i 5 Hh A R ) iz
Frif s JF I B B A AT E 15 SR B B Tl e AR A E A0 LS BE E , 3i8 L R

@ EAIELS SEC Wtk AR ELI, P, EEE - K RAKEREHA Glass Lewis A h H B X2
W P F S H A4, 3T B T % B (1940 £ 5% 57 B9k ) 2 SCHy “ S JE B IE B SEC i At SEC JF & 3tk dk
H 7, % N Glass Lewis, Response to U. S. Senate Banking Committee , Accessed September 30,2018. https://corpgov.
law. harvard. edu/2018/06/21/response-to-u-s-senate-banking-committee/ ,

@ 15 USC80b-3(a).

® 17 CFR 275.203A -2(b) . #wn R4 ¥ ¥l [5] 4 7= % 4 % /* (pension plan clients) & 3 By &1t K = AL 2 L% T,
JU 5 DA 36 4% 16 SEC i A,

@ Sagiv Y. Edelman, “Proxy Advisory Firms:A Guide For Regulatory Reform” , Emory Law Journal ;2003 ,Vol. 62,
pp. 1407 - 1408.

® #ln, REE A RARZRRENA Glass Lewis 1 K & F £ SEC A,

© EAEMEBNIAE SEC # E K AL % (regulation) 2 AU (rule) , XX 5% SEC /2 & Bh % #5 5 4% % & 3 # DL j] 4
75 Aoad 2 B AT AR B R

@ SEC,“Proxy Voting:Proxy Voting Responsibilities of Investment Advisers and Availability of Exemptions from
the Proxy Rules for Proxy Advisory Firms( Staff Legal Bulletin No.20)” , Accessed September 30,2018. https://www. sec.
gov/interps/legal/cfs1b20. htm. DA T~ 5 { A4 ) A K B9 N 535 AR AL E B, 3 B A%,
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HU, (O ) BT T RA SE [ (1934 AFIESRAL ki) U 14a - 2(b) (3) Hh* B2
KE/ MG I SCRARTAT BIERZRK . (&Y, G E 7 TR 2 80R) 23
AIAETE ST, HOO T AR5 S ARSI LG 4% S T B W 5 ] o P 1 S W 25 52 B 52
B2 X P R AR 25 SR E ), ML, SEC A58 128 1 ]« 8124 B nl DA%
SRR Bl BRSO 1] B 1728w 542 S IBOR B AR 0 il 55 9 25 B HE B v
AR 55, B SEC [R]IF o o« gk iy FI W 285 5 BAR S S0 515, —
BAAAE BR EEOCR” | BRI SHREINLA 0 32 3l e WL 4% 55 38 25 e i BAR S L
FAE R R IBGH G RS AT BERY A 45 4P 58, AR BRBILAY AT B0 [ 25 7 B
FAOAR B AT AT B R AROCAF B o B HE 2k AR i 2R R 15 A i H R s 5
UL P ) A T RG22 5 LA B A

3. EE(2017 4EA RN 5 L2 ) (Corporate Governance Reform and
Transparency Act of 2017)

FHHECT SEC AR Y WA 23 | 32 TR S i P A 52 e B K 1% 56 6] 6] 2 F M 48 TR
IRPCEEAC BN B S B W S o B, 2017 4F 12 H |, B S A B i & 18 W8 A
FEELRPEMLAG 1Y) 35 [E € 2017 520 7] IR B O 4 535 B i 92 2 ) ( Corporate Governance
Reform and Transparency Act of 2017, A F RIFR(IER)) . XEBERHAETAFTREES
BT IR B, {H P 25 AR TR 5 1 WA I I i e L1 45 St 3R TR L M
IR H RIS R R AR

TG, (ER)ME T BAR R AR ) T W5 1R 215 B e 20K, il ik
) AT SN AE ] SEC HIEFEMN B4 2 W A5 . (1) HIE AfRRrLe il
P 5 SR A S I BOTE T AT R ; (2) HE A SR BOR F R RE e FIT %
(3) HIH AR LS 5 (4) HF TS 2 MOlLIETESF I (code of ethics) , #7 JC I 2
UL IR 5 (5) AT ART 52 B 500 78 19 ) 4 1 58, A0 476 DAY i 285 49 1) & A7 A4 it e 55
(Gt FH DU 2504 8 i AR WO ) 7 A B A 25 0P 2 5 (6) B BRAT IR ] 25 v 58 A UK 5 AUFE 5
(7) SEC N Xt RAP45 58 35 22 1 HAAE 2. . SEC Z507E He R il B HAh P &5 A A6 LA |

FEY MRS B ARSI BT E AR A S R E B AR (1) H

@ Corporate Governance Reform and Transparency Act of 2017 ( H. R. 4015 ), Accessed September 30, 2018.
https : //www. congress. gov/115/bills/hr4015/BILLS — 115hr40151fs. pdf. DL T 5 (3% 2 ) 40 % i )9 238 T4 5 0E %, 34
Bl AR,
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— AR ST HT I R AR P 28 k0 5 (2) o b — AR & A i 4% S5 R OB i 5 (3) 47 53 W [
P ST HRAER S A L TG 5 (4) b —WWHAEXS AR B 2 7 3 ) i RO 58
RATPE A E

FOR , QEZ) X AR i 55 v o AR I e . (R58) 24X SEC
il S S5 R AR , 25 1B AR 43 S AR AL A DA 5 R0 T i 7= A ) 25 i 28 1l 55
ORI R R 55, ERASE . (1) ARG 5% 7 Z [ i Rl
KFR Mg F SO A 55 5 A AR 465G & (2) [ 1) b 2 m) 3 AL i) Ik 55
(3) % BT 2 Wl BRI S R ATH SRR . TRl (58 ) SER SEC il FU , 4% 1k i
ARPCEEACHAUA A LU AT 2 (1) #5120 6] S L OCHR Ty W S R AR 45 S A QBRI 1 I
R 554 SRy A e A B SRR 4 5 (2) PR BT 2 ) S CHORHR D7 VT I S0 T 1A JBe 7R
AT 1 F At R 55 17468 2t %k FL A0 e SR X, il it 9 b e B R S UK
SRS i)

PR, CEZR) T F i 28 vl F0 0 o B P SR A I B R AR, (FE 52 ) BER IRAR 42
SEAREALAG 7 1] HAILA % 55 8 % P 4R a0l S R SR i F e e A 21 3 | )
A R A R SR LU G B P R SR R A R UUR BB, BT A Rl AL
BOR BRI SRR R L& A I 5 AT 4l ity — R S WU AR . 128 s T (%
) TR AR 32 b R A SR B AU A T 5 (E 2 Y ST A T LA K
Xof AR B S AR BRI 2 WA 37 & 28 3 WL VS AE s M), IR 32 o Bk S AT

5 QEZ) B H AR BAT AT R ATFAL AT AT AR IR (7 58 ) X IR AR 5 5
REEHUAG SRV

(=)Ec#

1. ESMA B STk F AR A

2012 4%, 53 B 9 RCBE A% A8 D1 [ HIE 27 A8 BLOR 1% RO SIE 27 AT 37 4 B R
(ESMA ) I i e B AR B S AR BRATLAR A7 oMl 1 BOBR 2 75 75 2 A 46 PR R AIE SR
UL, 2013 4 ESMA #7m H R & IR IR 7 47 2% R 8 7 SR W48 T S ki, 5.
WA LR B AR Z T 5 A AR BT AT 9488 . At ESMA {8 ik
ARPESACHAU AT AL ) A A, JE 0 AR B S A A LA i e 4147 R 4D ( Code
of Conduct) ,©

@O ESMA, ESMA recommends EU Code of Conduct for proxy advisor industry, Accessed September 30, 2018.
https://www. esma. europa. eu/sites/default/files/library/2015/11/2013 —240. pdf.
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2. CRR R BARARIFE 4 ) 1 WA 4 it

2017 4F 5 H BRI S FRR BB 253@ 0 T 2017/828/EC 5484 (LA T fRiFR( 48
AN BT RA Y 2007/36/EC 5484,V ($84) HEEMLE T X BAR B
() WA 0K ALV AR B0 38 X B JRO AR 5 S ARSI LA A DG A7 100 %) 48 8 0K, &%
B ZBRR B (8 4 ) BERAE 2019 4F 6 H 10 H Ay 52 BN 59 B A 7 2 sl g i iy @

X TR A ARG 1 48, (462 ) BFF LA B W%l ORI AR 5
REEHLA 2= D P % LR AF R (1) HAE H 89 77 15 5 818 0 3 A R ( essential
features ) ; (2) HAd FH Y 205 BRI (3) HoR MBI BT i 45 AL RE SR 5C 51 TR
GO (4) FBFIT 5 A aner % SR04 H i sy kA ARG, DA R LIRS
(RISZIR (ani& ) 5 (5) HAE AT ok BB BUR B BARRHE ; (6) 2 & 5
ISAVEZ SRR AR ST, LSRR A i ()RR B SR (WA ) 5 (7) Bis 5
PR 25 ph A BOR . LA AR BN AE I AR B ARG 93 5 3% A FF, R A 2 H Ol
Z/DREE 34 AN, (HE A ) EOR MK B A D1 R O AR 5 SR A R BRI fE B 1f 1) 25 7
Pl T A AT PR BIE AR R 25 8 | RT BB R ) L HE R B UL A R G R 5 R IO TS BR
Fl 25 0P B

AR, CFa4 ) ISR I T ARG 4 5% 5 T IRR $ S AR LA e 115 B Bl i 55, 2
SR G 5 9™ 22 38 (asset manager , BT 32 [ A9 45 9 It () ) B 41 T 4 7%
TEE (D) BT R SRR (2) MR R E RS E s (3) MR AR 55
IRV S5 W 5 (4) BEERAERF A vl JROR 23 L 1 94805, PSR FE AN J Sl kF
J G At D AN R

(=) %

WIS XF IR AR B S A R LA (19 W5 48 BRI A TR RV, 75k F , BORIRAR T
SEACTRAUAL 4 68 HAL AR 2548 o b B R 4 DG R B LR DA R B R T 7 i A AU 1Y)
FEAFEAEAE B, ST B 0 25 0P N T 58 Sy BRI U I S B FA T A 1Y 58 38 N B4
T T A R S M A BT R ) F A it WA E R AR R R X R AR 5 S AR LA
BOREW SRR EOR A S 1A FEVEACE BT, A T b TS R I AR
I ) WA I, R R T TR ML R g AR AR T AT M R A R — 20

@ Directive 2017/828/EC.
@ AEMEEAERT 34 (directive) HH R 5| 9 T E LR EAT, B LI E AT B K7 R fu 2T by 0GR
RE BATI R,
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2, BT IARBEAT N G W 55 Bl = B OLEEAR 1 K 2R A7 AR BOR AN 5 1, 410
R B EAREEHUAL B ARA N VRIA AR NS D UL o LI AR LT RAAIRGE 18 S A9 2 36
M SR AL P R B S BRI Y B AR %

= BRPCEAAFERFREREVAH BT =

(—) R ABRZRENMEF

FURIT , AR S A VBN LR R 3R [ o e S 2y, A OC SE RO D DL, B P [ 42
TR R BEART R AN FIAKIRAL , LA XA 5835 2 5 E i mlif B &, @
ISS 45 [ B AR % A BRAILAG Sk © 2800 o [ A 3t T 37 36 B 5 20 0 2 5 G T
FIRT, 1SS FHAEA A P E LT A6 g . LA 2018 AFBLEEE R B, st v 5 4l
FIBH FE k2 vt SN A RO | DI AE e R 5T QIR AS y  mAR
oA I 2 AR P 2 O A BB < ™ i R IRLEE, 255 A BT IR BL A BA T HH G
WA ME AP BR R E et TR R R 5 2

[l , 7% 2240 b7 b Aol B9 BOR B SR BSGE L N 1SS S50 T XS 5, 7R 45
SEACERAILAL R T DL I B 375G TE Ty = AR f s, AN, 78 2010 47 [ S
4, S B AR P 2L AR BEALAL Glass Lewis #1380 56 B 4% S H5 E SE 35 2 ey, ) %o
BOGH T THARE Y AYICEE PR HEE IR A AR Z 1 .© TR AR VT 3K Ik ®
LT AN AL B 1SS 1 Glass Lewis 25 X A0 £k 7 8 1 S F5 2 DL 0 9% 2 = A
A LNTFES ], BRI, PR R SRR X T3 2 /G BERY 5200 H 25 1 T, 1M
Hh ] AR BRI b A 2

[Tk W, A SOREAN TS R A B AR B CBA LA £ 3 [ A9 i 5 A, T B
AT BAR B AR BRI RG AF OGS e, % T ik A NS IR 55 0 A IR ST

O BA(ETRARBEBEUN)(ERBELA)ZTT AZE 79 5, LA AHSHIMREH 55 L0862}
KB KRR,

@ ISS:“China Proxy Voting Guidelines” , Accessed September 30,2018. https://www. issgovernance. com/file/
policy/active/asiapacific/China-Voting-Guidelines. pdf.

® WEFREFN.(ExH. K#E 24 Glass Lewis 14 £, 8 F % ®, ] . http://news. cheaa. com/2010/
0914/249163. shtml, % J& 77 [7] B #1:2018 449 H 30 H,

@ R A BRI A B B Uk e 3 A AR %R R 32 ), 3 #TR M http://tech. sina. com. cn/i/2013 -
04 -22/19358266584. shtml, % J& 77 15 B #1:2018 49 F 30 H ,

®  FORM A (7R 44 12 5 TR AL XK AT R IR 2 B 1SS By A%, #H R I« hitp : //finance. sina.
com. cn/stock/hkstock/hkstocknews/2016 — 08 —02/doc-ifxunyya3018668. shtml, % J& 7 [7] B #].2018 49 F 30 H,
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A (LA AR IR0 ) A S5 R 7R

(=) R ABZAREAM GBI PS8 bEg

UTARRAE TR E A T 850 %5 DR AP el 2 i Sk A1 O IR 0 ST T 2014 48 2
HETENE 2 BB A w5 PEALAY . B A, IR b 08 440 55 R0 43 S =88 4 4R IRAT
B SCRRFUN I Gy Ui . AR AR R rpo Wl A 28, T AR R RE AL 45 17 57 2 4 PR 47
RIS s R AR SRR A, DI & B0y AT sk 4258 i B SEAUH]
SN & RT3 FARS S IRATAUNAEAL - - Sy /N A R 4ERER AR &
MR55 - VL AR E A I H I F 1SS AR B 5 M b0z
] P SRR Z Ak 2 ARSIy B 0 5 A ME G R A AR B AR LA 76 55
AL AL R AL 553 B RS AR A E AR A R A A T T L
FAFr2ESR, X2 TP TRk O A 1SS S5 AR £ AR ALY AR 24 i 2
B, RMBR 0 A SR AR R O BA R 55 T R /N5 12 4 VR
ARIEACHALA , ST EIEZR 17 358 50 & O gl 3] 1 — 257

1. Bk b SR G BRAR BEE BB 1 AR L 2 ik

QHT AR AL G AR T A B A AZ Ul 55 2 1) L T 20 W) I AR R (4 SR i
MRS B BT R B & 3R R IR T HARR I A W AN (B, 7EdE R b X — AT RiEA
TN AR S AR R (R A IR U B AP AR SR =22 A T SRR R ) o 1k
s BT RRBAT ROl 55 3558 E 4 1k A TF & S8 @ BUR AR AT 48 AL
SRR, BIAn, 7F 2017 AF T RESE LWl ST A iyt B b B R o st A R AL
et AL E A, Pk T 7 T AT K/ N E ISR S 20l
BT R, TR FIRKIB A WO 73 M A8 5 52 oy B8R PO A 2 T 5 S AR R A3 155
SR B B BR B B g M B S B B R S R T R TR/ NBAR L B O ROR
BRI, FE 53 A7 R DA B a] AR 2 I i 8 ") JBOR K23, Rt o ] 28 450 58
e Bnl LA 88, W] DIZRFB AR . S8 AL BIURAT AL, ) 524k 9
BigR" Y X MNP AL B H S U 48

O %N http://www. isc. com. cn/about_us/,

@ ZREFH GEHAEEFRFHRHBE ), HFELF)2016 5 16 4,

@ HN(HEMER. PR HFRA T E LK), %+ EIE % K. http://company. cnstock. com/
company/scp_gsxw/201711/4156502. htm, % J& 77 5] B #1.2018 49 F 30 H,

@ B WA G ROl TR N R AR RARAT ALY , #F B 4% % # H  hteps : // www. investor.
gov. cn/about_us/introduction_to_investor_service _center/dynamic/201809/t20180918 _321915. shtml, % J& 7 [#] H .
2018 £9 A 30 H,
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2. Bl b 5 R G AR BB 1 22 57

F— ENMGRENER . BOMNBREEE B & T 5 AL R s
WA B AN B ) 5 IR 55 A9 B2 H B9 78 T B ST AL T 28 w] 3R BOMI i
TR PO U T T AR E R G Bl 23 MU, oz B 5ok A e E BEA 7 745 32 2 4
St et ) B, HASp AT 55 19 H A 7E T o /N B B BRI TR, sl MG | 5
/N BRBRA AL BEVEA T A, TR AP R B BB AR, TR P (A AEAR
AARIF X —22 5 WA IR O AR X BT A A AU 85 S5 T g AR 4b T
SN S B W ST A AT BEAE JRE o PRI DI SRS I AR 15 S AR LAG 1 R 5 b 28 S )

B RN RS BAMBIR BB A IR 55 X G 2R AL R LG F
ERGHFRA —E R TR RR ZR W HLA BB T8 0 9 iz 55 % G 0] e
JURANNESE . AR T U ERSTE E  BOT R B A I My B RAR T AR
oo Meds MR 2E S MURE T M iz BRI A

= m BRI 2SR . B, BOMBR BRI 22 L 4l i o ) A T H 2R
N AL ) HURAE 8 3 i A 08, P56 52 A0 B 2 R AU T LA L B o (A S B h aR o3
PR MU TP R B RS M 0 AR BER AR | i RO B e AR oA | AR
BB A 73 5 A B AT 0 B e AR AR AR BB AL, Bl O i A U
IBRE 23, ARYEAAR O ML, B POl AN R BR T B Al B (A SR U i 2 1
i P E B 3 ST 15 T 1 AR AR B B EEA PR AU AR K2 A SRS IR
BORL© ol TR0 A BRI, ST R /N B LRI A 5, O THAE AR Bk
JIRHE SR, ARG B /METE AR, Ak, i TR — X —" AR AR 55, BN
ARICEAR AU E A 2 AE B AT B A T HAF TSR A, (E AR 0 P iR 55 (8 06 5%
P HAb AR AT S s I 07 A 8%

SRV LA 2R, RTINS, R SRR A 7E S F S5 5 A
e NNyt I N )i v TR (2 T A A ) Y 5 S e R 22 )
UEZF BT IR R A7 AE W] 22 57, DRt 5 | i 2240 180 TR e 8 32 A 7 0 5 )
HiMcHE . FoIE 2015 AFQIEFRE ) BT R SR — B R ALE * [ 55 B UEZr W B B LR oA T
BT DRI T IR AR SR A A7 88 TR 2 S WU UEZE IR S5 AL, 2~ JF

® W& E %K # K. https://www. investor. gov. cn/rights _ interests _ protection/exercise _ service/proxy _
solicitation/investor_service_center_proxy/, # /& 77 7] H #1:2018 59 F 30 H
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