CUES5%5E) (2011)
$H%, %636 ~562 ;T

WOrESE vs. WHEIR AR P E BT
A RIRBRAE B IR LA R

& =27

BERFRAANSESHANAECEHER
ALETARARRKXZ HENNEB &R, FEB X
Wo FAFXEREHRE BHBERHABRAA
FRRBARNHEHNRAELATREX S, BH
FEEFRGH BRI EEXBIN EEFTE L@
FUTHRXKXGFENRERA RN, B
BRAHMAEN BRI EFARLTIZER 2% H
AKX FHRBR AREA T EREHNFAFH
FREAXKA L EEHRERR,

XER:XKRXy EHBE HIEF

—.5 B

TR H 20 fE[E], BN AR B M L
BREAREETTEEREREHBRASA RN
A0 EE £ ¥ & #9435 3F (7] B (expropriation ) |, #
BIXFR R BRZH” (self-dealing ) B, “ #§ =7

* ERAREERFRRAZELEIANL,



By EE v BHBRK . PHALTAGAXERXZRBALMHAR

(tunneling ) , 7R B, AEE AR HBEAAMEEB I AC FHmE
55 BERELEC A TEELTARBRNSEHAR, WEARSF
HMRALABEFER  ERX REFEPEBHIBER, HEXHER
RANEHE(NBERLRE) WEBERKE, EREBFH . KF
AFNE SAFAES, S5, E b B R EE R BR K BAUE + E
R W7 HRBBREER 5A ARSI, E TR R R R %R
A EmARSHER KM EEZEET KKK S (related - party
transactions ) , i FRHBRAREEETRNAHER THEHEBRERS
LM, AR S EL AN FERFTRLABEBEU TN A @
BRERATHELE, —BMmX" R EHA S BRERKR
HARAE , BRI AR R A R A A RBR IR A8 4508, by ik
P B T4 7] 49 3 2 AU ) & (agency problem ) W &2 # B R 5
SEBARZERFIZ MRS £ — BRI K" HBRNEH T, KEX S
BAEFHBRASE EHARMERE TR HRREI RN W LHER
EHARMREFEHBE L ERFAR, XA LHERA RS R ™
RPEHEHARQ BHBEFAXEXZHEERERNEE LT AR
REMNESBR, AR GESE U RE S E RN RKRIBITHEANN
SIAR TR AR, ULAMELAFXERSGNETBH . LBIES
XHRELE LRVBELEHER b, T 2011 £L£THE(LTAF
KBRRZ B LR (LU FRR(EERESD) . A RARAN B RS
Ry - L RETRE LT AR XKERZBEENERER,
e I 3E 53 04 0 o 1 S s — T A RS ) RS B BT
BATRREMFHNETELSFREXHHWBERMEE. BT

@ See Simeon Djankov, Rafael La Porta, ‘Florencio Lopez — de - Silanes and Andrei
Shleifer, The Law and Economics of Self - Dealing, 88 Journal of Financial Economics 430
(2008).

@ See Lucian A. Bebchuk and Assaf Hamdani, The Elusive Quest for Corporate
Governance Standards, 157 University of Pennsylvania Law Review 1263(2009).

@ $ATEHIBSA(PTELVAABEXARE), PEL BB IR 2010 £, £
30 ®,
@ $AHALRE(TELATAE  SARUA), EHAR LB 2010 £)5, % 11t
W,
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EHRBRE(BLE)

SRR R B . AN KB 5 BRELTIRALNFER,
BAEHRAFRSOTE BEERAR PN, OREARELFAM
BB BOXHABPHAREE BEXS R4 LRER R H
RERREREHNEERNS BXEZRE, EAEHBRERERHX
BASHYBERNRET EHARNWES.C MAITHERR NN 2
(ETRBERS NG HEER, LI — B IR, AUERE & &
TERA B BREMARA MW LEZGHE O EBRREREREE
ERRAETRFEXNRTNEERS, BEAAR TR EMENR
F. BEZ BAREXGRBENEZHEEREBRTERFELFX
BX 32 5 7 T A SR (effective) , (HAI H JE B A 3 % (efficient ) , 1T B3R
FALRBARRPIRLSGRATLE Al , BH A ARNBEMED

A EASMER AR KRB S BB BB R LB
AT BT, S E A B H X B AR AR 5 A2 ) SRR Bt R N E Y
me, 31 A Rt 32 A o I B A T 4 S BR AR S 5 R MHE I B
RIGHERE, UTEBIHNTESSMEENRB BN AR E
R IER R =R EEF AR AR E
WERS B BRER T EEH BN TREZ S G TEMEL
R E  FRAE S RARGAT MR ERE;BEREEY
g,

R GG EA A AR R BT

EFrE 4L S5 2R (law and finance) 2 H AN, EFFERRBARH#
¥ (approval by disinterested shareholders ) , 3& #il ¥ /£ B #{ #% ( mandatory

® FAKB“AAIHIZRAXKIFHTANNHEER”, RKET & (¥
AFEITHRREY (LA, b Bk R 2005 £, # 241 T

® SAKAERET EF ERANARWABRXZRARKAGHEE”, H(HE
KEFR)(TEHLHFIR)2010 £5 6 #,

@ See Alessio M. Pacces, Controlling the Corporate Controller’s Misbehaviour, 11
Journal of Corporate Law Studies 177(2011).



BYBF v BHRA . PELWAAXREXESNALRHR

disclosure of information ) F1F\ A V12 ( private litigation ) 2y CER 32 5 14 B
WS TA R RN, ORENRTFULES #. AT, ER=TERE
BERBEARIEHEA LXKMW L, HIHFEHLSBERNIE
BB

(—)IEREXRBRFIE

1. SRS HI

KBTI RIS K4, S E LR EEE, SEHBRARA
EAMEXRMBRAREEHR BN W AKZ S E MM REL, T
BARMBHEZIEATEREZZHEEEW, WL, E5&MEEFAR
EMEXRRBRAOMAENRBAE KRR, EXRP,RAHE
REBKZGMAZEMEXFRAMENETERFEEMEE. REEXE
(B, BRBARAR TR SFA 10% L FRREHBR K
B ABIR 42 %12 7] Z 18] B A H 86 B A 32 AR R u i &
BRARSHFARE,FE, ZXERAABSE5RAASHERRO &
B W) R 7E & R IR 95 5 (FSA) il & B9 b T #L ) (Listing Rules) A7 %t
BEBHBAXKZSHHERFETFURE: ETTARSHEA 10% LU k&
PAX I B E IR (substantial shareholder ) 22 ] 938 5 B 24 223 AR K&
WRE FHZEEREREXBEIAES5RRO

REARERIFRE LT GBI KSR KRB 5 fHt At s 5l it
IR RUACHERR 1 B B A 2 , 7 2 8 o i 5 & ) B O BRI T MR ER DL Rk
FHZH ML FANTF LA, A, ( EHARERET ) X(LTL
AIBRA RSN HME BAKSH IR S FWMET, REEBRARA
MYSERERE HIARRNA R BR OB ARRERRE
¥, EX(EHHEIIDVNEEAET HERFEXESHENXERS

See Simeon Djankov, Rafael La Porta, Florencio Lopez — de — Silanes and Andrei
Shleifer, The Law and Economics of Self — Dealing, 88 Joumnal of Financial Economics 430
(2008).

@ See Pierre - Henri Conac, Luca Enriques and Martin Gelter, Constraining Dominant
Shareholders’ Self — Dealing: The Legal Framework in France, Germany, and Italy, 4
European Company and Financial Law Review 491(2007).

@® Paul L. Davies, Gower and Davies’ Principle of Modern Company Law, 8th ed. ,
Sweet & Maxwell, 2008, pp. 651 - 652.



EHBER(BLE)

HA IREI“ 32 5 & HTE 3000 ATl b, B i b A RBE—HEH T
Yyr e A 5% L E M E KRR S U B RBEARBHAR" . b
RIEILFAHRRELHBRR LB B P OEMEXRBR RS
R,

2. G HLH

AR R E L R AR A B BB R R Bk 3 5 i AE R A, B AR
A AR KPR R DB R A28, R A XBRZ B MR
Fo [HILFPLIBT 8K B BB RES R, RS AR LB = EHR T W,
EZHARAAEER,

H— HRESBARIOGEARA LY, BREFIAN, RFRRR
HERR I R R BT« B 1R JROR o A0 A 1 T A 3R B AN, AT 423 7]
B A TR , OE T EKS B(AFTER)E 125 FXTREEFE R
R E B L B KIS FATE B I IR AR e AU B, LR A I A A i 4%
FRARKBEZS QO R, K B FHA (voting right) SEHEHRA A2
B HIUHIT R (voting power) TR HAE L . HEEFRTS
AT Z BIBAE L R T ZIEAT A AR, Bt A 7l fu B L5
MBI F BN LS AAMRETESMRZ L MR BRREAF
ZRIHAFERERR, HRIB=E FA AR REHXM,BRET L
A LET BRI E R AT HERE, M AL T 2wl SR AR
MB, REXREBEMRIT O XBEXZHBREERAFHEER
B, IR - EAR MR, B — R 2R R R RAULA B
HREZE, DR ERGESRABRITHBRE, WmERAERR
FUHE RS i BE B B 3R, B o LV B 7 DA v B o], o 0 o L o

O RLEARBRARI—UATEHRES AP CRF), FEYHMRAL 2005 £
L, %146 W,

® HAFRH(XRXFUEEAH), 2 H R 2007 £ 7, # 331 ~333 K,

B XTEFHAFAZAZHEX AN ENE S NIEMEH(FEHE), AR
B AR 2010 SEBR, £ 152 ~154 T,

@ Paul L. Davies, Gower and Davies’ Principle of Modern Company Law, 8th ed. ,
Sweet & Maxwell, 2008, pp. 653 -654. xtik, R E( A BRI F AL UAE , HWE 20 £ 2
ARAN ST RE TRERFAEEL KEFTERERA, FREARERANAE
AARBHOREGAE",



ByEEve EHBRK . PEELTAGXKLZMBLRFR

PERT - BMEFE RRHEFREF=FXTAARETXTREH#ITIE
AT R BRARBIET H Y, O EIRi “ EIEH &4 T IT0H
NP EEELFEANQHI FURE;OREEEEREHE, E
HAEFRRSRUBESHERBREBIBARE, WAL
KF O

HO AP BEBAREREZ ARSI ELRRE ., —8IAN,3E
FlEXRRAER ZHEE O EREETRP D BBR R F B
%, B RMANB L BAUSBREAZESAAMERE BT
WATR, AMEFLHHE—Emit,. REMRE LRSS H T
B AR BREE (LIEHFREESMIESARARNE) MRS ARRE
HEHERAHEPRFORET, RS XE EHARKHANERRA O
HERBRAF LN XRZ N EEALFAIKRBRESSER, H
PIBBH AN S, MR H LT O BURFRHE, SRS RE
BE.Q EAEENR, REQGRERLXTFRARSRMELFRE
#08 (quorum ) BIHLRE , BIE B VAR 1% BRI JE , AR K2R 68
HIFo WNBLR AT BEBE— A IR BB AR T AL & F XS HLim & s il
BAEXBKZSHONE . SeRBURFERARK, 7748 2003 S 00 i Bl
R 2.07% B9 BB AR 7 B Xt b T 2% Bl R SR A I 69 458 0l AR AR SR K 32

© (H]LLE REF.BEB - ZPR(REXEGATR) HRFFF, EH
H RR A 2005 42 5% , % 249 T,

@® See Luca Enriques, The Comparative Anatomy of Corporate Law, 52 American
Journal of Comparative Law, 1011(2004).

@ XTFEATINFERAARNSRARGFILRE G, FAL(B1HFFTE.“H
THBREARER” RETTHAFAAETARLRE)(LA), P EEH B RA 2005
EHR,H3I9-360 N, BAFRZMIF VD AL | RYAR “EHCREFRELE
ANBELARAMBREFRGHAT, BRA TR T WY AT 6 K& R4 ,"2004 4 4
HA(RELIUNBRABE Y HTBRECRRREZAMB S A A B AR
RERSAYRA KSR WM EA T M0, TRE 2377 A WAL RER VMR

@ HRFRS CRBXH N EERF), F4EH BRI 2007 £, %329 T,

O BAKBALTOEZEAEELAEN) , R LB FEORE M 2010 £, ¥
222~223 %, :

@ See Alessio M. Pacces, Controlling the Corporate Controller's Misbehaviour, 11
Journal of Corporate Law Studies 177(2011).
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EHER(BES)

5L, & WA B R R AR MR K 9

Bk, DA AR S5 A AR SRR, fHEEL R 5 SR
TR Z IR KR 3L 5 BB AR, A AL 548 D B 2 )l B 5 A7 2 B R A
ZHRFNHEE, EATESBHHOABREN>E, NFERLE
THAER  RECARBEMIME TEHRERFAXRBEXZRELH
I 28 BT R AE KT R BR 4 0% 5X Fh 81 95 EARAT Ay o0 % o (o0 5k , @ 7T R
S AT BT R 2R B X BR BT B #A 2 1h BRLAR R DRAHEBR 1 B

(Z)EHEAEER

1. SRR

TENFEREBHE, REIBRIESTHHLENR.S E0
KB 2 U (Lovis D. Brandies) X3 BB 5 “ L BRI HHEN,
HRATRRAMAEE” iG] bW A A L R TR B R B
5 , FT LA RO 55 A B B R R B 3 AT O, 1 n sk bk A, AT
RIPDBRAFNE D HilL, Y48 EXAERBR B EE BB B/AX
R GE M. REIEHFRHZE RS (SEC) B3R LA &L
BEHBESTE 120,000 R TR SEE HERER % U EBREK
ZERA“EAMEE" (material interest) 2L 5 . BKE T 2002 4%
MERMSREEN(IFRS) /7, FRAELHAAAEGFHBEESE
B RERERNBRZENEMRS, BASTHEMAR EHARE

@ 2003 46 A 18 B,ES MAH(000893)2002 FERAAS L, i FHK67.75%
WARKA " MEFXLEER FR2.07% W EF T ELATARLE KA, R 2.03% 8
LVEBRIHARDAFN  EH—HAH 000 BRARREER, FR-—AXEXFZAHKSE
W, FMANEIES AN FXRRXFATFLE, FHFERELTAAPE LR EAA R
HER, TREAEREAHEIHANRR REEXRZEAEFTAANARRAAY,
EHEANERBRANRA A CHARE) - K, BERFAHRN", BLIRE:
(BRMEFEAM LT R), HE IR 2006 54,4 225 W .

@ HA(AAR)E2 £0E 16 %,

@ See Bernard S. Black, The Legal and Institutional Preconditions for Strong Securities
Markets, 48 UCLA Law Review 781 (2001).

@ [(21%E5F - -FHEFAR - KREAS (XEEHFEEEER)  KBEE S84
BEA 2008 £ 38, % 27 W,

& SAAKRE(FELAHE . LRRA), LHEAR LKA 2010 18, % 188
",



BB v ERRR . PRETAAXKZSRALHIR

FIRAXBEXGHEEBBREHPARME O REFATHEH S 20
ZEMER, BRI VEBRTERAITENGEEHERERER, LHAHR
RESHEFIRA XK LGN EF SRR, ARETHREXR, X 5K
M. ENHRERAFANEEAR, X5 ENEXN ETARERERERN
BEHERYR .

2B EH

REGFBRIEHFEANBEE LTAAGRERNT EARE, HH
LHEHRHANFREBE, F, REFANTH—FENRAFERFEERA
Bt REBRAAZRBRERE, - FERRENXTEARERFE kX
i B EFS,BH 3 FFE T R R R AR S, RN
;R

H— 3 EHARMEHERANS  BHEFLEBRLRERES
FEEMEERANEN, ECQERESNRERA SERE A
BAEMFARE, AN, 25 EBLBHAR (AALFAREE
W BRI AP R ) BT 8 B i (8] 89 1 2 R A | BN IR F 15
BHBXANEH, 559 BENERHBANSAE 8B B
B R B ot R R AR TR VR, T 8 B 5 A B A A R Bk
RHFBLSKRSE, A TEXEREARAERLSEKRRH &,
HREBRESEHNNETFEETENESR, LHAGTHREEIL R
REHAGE BMER—EASARBAR(HEFAEBER) NE
B, OfE 0tk X b 4R 18 i B & 00 S0 AL A

Ho d8REms, FXEANGFRERE S R ERER”

@® See Reinier Kraakman et al. The Anatomy of Corporate Law, 2nd ed., Oxford
University Press, 2009, pp. 156 - 158.

@ HFATEIBLA(PELHTAGLRBRERE), PELBR KA 2010 £)K, %
43.50 ~53 7,

@ FAVHKBE(FEQXFALE - SRRA), L AR KA 2010 £ 55, % 189 ~
201 W,

O HRL[£]B2X-FHHABLARR - RHER (L AVENEFEN), K
. FHFE, Rk WK 2005 £58, % 349 |,

D BL[(X]IALE-PHEAREARE - BERAQXFAENEFEN), KA
. FHFF, Rk F R 2005 48, % 351 .



EHEB(BLE)

(information overload) @ BFFTEH , ¥—PMREEHRL T TEEZHE
BB REFRE—FHE M AT, —BEFEKERE-FEN
A ERRERGATAMGEEN EREFERSTR.S REN
ARG ENEBRAE R EER AT ENEEBEPMENEN, E
SHEREEEXMRIERKA NG L2 A, U LB )
FHAREBRORKIESGREAT. AHIFBRZEIUF RS
FERAZBHDHBR LB B R FF B H %% 3R (rational apathy ),
MAXEEXEEBHER GRHEFEREBRBNXHEL G IAEY
BB B i Z 2 FR o

(=) F AR

1. S HE AR,

KRZGRHEMRATR KR, M CEREN A GESEERE
BEFRM R RLRETNEA T REZ S LHEENE NS MoK
FEARB A EREMVFATE RN KBS B B FA (direct suit) FIYR 4 IF 4
(derivative suit) FIff

H— B#FD . IRDBURIR B & BB 57 55 i 3B F KBk
5 M ZRFERK, IHE8 1A B X T RIS 5B B BRI
HATIESHAES) , T ERRIFERRAR, ik, £E(1934 FiEHL S
)5 18(a) FBRA YIS AL ALERE EE BB XM FHITHEMB KR
SHERRR , 259 50 % B 15 3800 5 bR 1T 1 2 4 Ok O BT AR A TR AT
AL RN BMEEERBAREN, BE(SHBRRSF SRAT Y
)58 162 F A48 R F XA B B3 0 73 T RE 65 45 /n s AT 4 1 3 38

@ See Troy A. Paredes, Blinded by the Light: Information Overload and Its
Consequences for Securities Regulation, 81 Washington University Law Quarterly 417 (2003 ).
@ SNEFRN"BHEENEARRARPHERE", R(ARME)2008 £% 6
B
® BAHEBEF(FELXTHE . SRAA), LE AR BKM 2010 447, £ 201
o,
@® See Troy A. Paredes, Blinded by the Light: Information Overload and Its
Consequences for Securities Regulation, 81 Washington University Law Quarterly 417(2003).
@® See Simeon Djankov, Rafael La Porta, Florencio Lopez - de - Silanes and Andrei
Shleifer, The Law and Economics of Self — Dealing, 88 Journal of Financial Economics 430
(2008).



My BE v BRHBR . PHETARAXKXFHRALUAR

B2 N30 BEER T T, OB AR E R RAR R T RE,
BREGEHE)F 69 FWHAE . LHARASHNEEEBERNA RE
T REURARNEEAENR, AERRECEESF S PHZRE
MR CERERAA S EN, NS A E A ET R
£.73# B, AEAT AL BB R ERIESRRFREERFL, UEEIR
EH—LERNAF—LRBEZRARRZERREANH R TE
V¥, BP“iE S BIVFIA " (securities class action) , ®%f it , B HIRA K5
AHIEE @

Ho RAERFD, WRARAXTRXEXGHNERERFSERE
ROEEARXGEBL LN ARALE, S EBR AR EBEERRE
FRR BANREATAARLGMNT  ZRENHEFIARRARE
Wik, BRFEFLHEEEFEHRAEA, B HAFERBTE. IHFIHK
BARFIR, £ EA B E N SR TRAEFAXHHFNIFAER, K
HE—BEAERLERETTAREZAAMBMATHELA AR ERR
BT R ARARRBEREBRERE, ERANR 0, XEEAFD
BB AT REEHBRREANEMEEL B2 ARERE TR,
8 B TR A e BB AR K e et ) B S 224 B g 6 S R 2R 37 A R A R
WS RE(AFE)E 152 AFHEN“BARLA R GEME,
BATERBREN , KRABEHBRAESTEAEXEXGREL
AR BFTH

2. RBEH

BRBAVFLKEA LA REREHBRRENESIT R, ARG
AT B WO " (chilling effect) , 38 3L B 3 0 24 A A F B9 R B
X5 EAEENRE, ZMEKBEASINEES AR SMAINE KL
R, B B IR R,

H— 8@z EE. NEFMTAET S, PERBRE RAEFL
s B UAMER AN, A SF S HRERAVRL, R, AL F LK

® ATXEIHLAFNNRENE, SALBE " IAEFRRNGAEHE",
REFE RAEH . GEHFEH)I(E 2 %), H 8 U KM 2010 £7, % 165 ~191 T,

@ EARSEIH(TERATHETEALRNEAR —UREFRE L P
o), sE 4 AR A 2008 £ R, % 398 ~409 T,



EHRK(EES)

BEREFSHAHFARL . ERAVAP, B FRATEL F1F
EHENEELEPER X—HRAABREEAFENNRE, JE&
AR E— E R DB R R, an— & MR R B R
(REMEEN1% , BRKMA2.5% ) RELEERARARFNTER
F. %%, MEHARLEBABRABRE , BREREAK D, BH
FEZPANBEATHAEHERREAS, ERTERS B BA, BIFAR
HHARTAR, FHEERAERFRUALE, Fit, BEENRTEE
HH SRR EEE" (free-rider) Kbk, BH R L/REMN” (Wall
Street rule) , HE M BERE, MASEHEEF, W “EETHEE”
(collective action problem ) , B4 i, B K F B &R IR A= IR A ML H B 1998
FHILUR MRBEELEFEHAQ EHEAFLABREEFREHE
KEDEEBREEERNE . A RBATERBEHTFANE HRA
VAR O i B XU, T L b i B A B3 20 BB 66 2 S IR T 48 ©

HZ e BRK . 580 BB AR AFA P EEITsR
B RN Y HBRESEBH, i, EEEESENTEST
BB HLIFIA ( entrepreneurial litigation) TjSCBL M , OB HE I X EBHWHE
2 HEVRBH 4 AL ( contingent fee) , B B i I 45 5 1 T 22 8] &5
ITREVFEN 4 Uil , SR IVF, 7 28 R el R U B 47 s SR MR, 48 U ) w7
MBS AT E WS IR BUR SR . 00 SR L 31 G B X 4 Ul
PATRHATFIR R R I TE XS T, L L X EMRE A RIEHRE
FAVFASHREAERITHES T H#ITH, CEEHRIFMENES T, /2
I BRARE Rk E A FLEST, ~E RN F RN AE

@ See Franklin A. Gevurtz, Corporation Law, 2nd ed. , West, 2010, p.232.

@ See Luca Enriques, Corporate Governance Reforms in Italy; What Has Been Done
and What Is Left to Do, 10 European Business Organization Law Review 477 (2009).

@ See Theodor Baums and Kenneth E. Scott, Taking Shareholder Prection Securities?
Corporate Governance in the United States and Germany, 53 The American Journal of
Comparative Law 31(2005).

4 See John C. Coffee, Jr., Litigation Governance: Taking Accountability Seriously,
110 Columbia Law Review 288 (2010).

@ SL[£]FhH W XEREALEANEI(HFS H), FAREF, 28 H
B4 2008 43R, % 404 R,



BYEE v BHER . PELTAAXKZIRABLHNRER

AT, BITE & FHRER K BRARERRERERAFR, T LW
AURABARTIRATRESBENSFRFAERE AEANSREE
gmnR, Bl SRERAEMEREENERBLSBENEEH
BXE, 55 X RE BT RERELFRABHUUERT 55
O Hilk, BYLIFAIF R REERY D BURFR A 2 ,OR 28R
LB HRARBFE N A FAA RN REKZ S ORAHME AT EER
PLERIM, B B B S B IR X, S ERET ARRA TR
A o R VR R A R R AE I #E4T 7 R R (BRI 25 R T FiR S
HARREHER, e EGEFRAFRR) EBEH 4 FPILTFR
B ML ®

= M EEHEHRE MR A

ETFTER=MRBENAFALERRNOERE R, GALFEUEN
T3 40 7. (9 2% B AL ——2i 57 3 3 (independent directors ) B3
LML —R FH KB B, B R P4 @

(—) SRR RY

T & EA AR B BN R, 27 355 e a9 Bk
MR A BT &5

1. R

FriR 2§ (one - tier) , 48 2 5 ) B B AN 5 W8 B0 oy [R] — #1
BTEMHR BN, LIZERE RN ES & (board of directors) Jy it

B FLFHRAAFREEHRIE”, KOREEFI2007 £83 8,

@ See John C. Coffee, Jr., Reforming the Securities Class Action: An Essay on
Deterrence and Its Implementation, 106 Columbia Law Review 1543(2006).

@® Sce Alessio M. Pacces, Controlling the Corporate Controller’s Misbehaviour, 11
Journal of Corporate Law Studies 177(2011).

® BB ARIFEDFRNERENHN BRTE RAEH . GEAZHE)
(% 4%), R4 02010 £08, %194 7,

@ See Reinier Kraakman et al. The Anatomy of Corporate Law, 2nd ed. , Oxford
University Press, 2009, p. 164.
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EHEBE(FELE)

B, PRI R TR EST, B s EE
FRTAFRERRL, AREAEF I E WM T RELR BT
EHERFIEMI R Z X RNEF—RITH.® Hinig LHa A
R MSEERAGE, 2 E T 2002 SE B (BEHE R T — R M ER) (K
SOX %), MENA LA R BRI 5842 by B3 A A # it
ZRE,AREBEHALEBATNIIREITAR RELFMEDR,
010 F(ER—FLRERELBAESHRERPER) (HK
Dodd - Frank 33 ) Wi — 2 M€ Fr % 5 & BUA B4 288 i #
¥, AAAEHTEHFT(NYSE) RMER EHA A EF SR EHL b
NMAMVVER BRZZASEN Y 2B, AMEARTH
(NASDAQ) RER XX G M YL T H T ZER SR LEHHM I ES
HAEMHEM L TERSMAED BRREESM A AR KR LKL
5 L S B LA, (E R Be X M 2R S Bl , ) 40, MR B L AR M )
B, IR EFBFR XKL G R BEZREAERR OB EFAAE, WIE
B3 5 AV B3 UE BT AE B % e R 25 7R3, AR KRR AIR T 8 45
XK 9

2. WEH

FriBXUZ i (two — tier) , RIEA AN EENSHENIHIhESE
£ (' management board ) F1 45 3 < ( supervisory board) B NEERB X R
ML RAT R SR, R EEE R A AT 2 FERA . ENE
BT MFREHELREF LS RUFEE S5EARKHEEE
B MR B IRER B Biln, By ik H A AE A F X
BEZGHENB AR RO BBAM G, BE(RGE)ME, FLEA
AEATANEARANEELSN YEBFERHNBRRRSE, FHRAK
YNGIRSECE NGNS & KPR NG A Y, & 3: 0P QS R A 3 )

@ Donald C. Clarke, Three Concepts of the Independent Director, 32 Delaware Journal
of Corporate Law 73(2007).

@ See Jeffrey N. Gordon, The Rise of Independent Directors in the United States,
1950 —2005, 59 Stanford Law Review 1465 (2007).

6 See Reinier Kraakman et al. The Anatomy of Corporate Law, 2nd ed. , Oxford
University Press, 2009, p. 164.



B EE v BRRK PEALTARAXKRLERHBLTHFR

BFHEEEFE, HE(ATEEEN) BN ETHAR SRR 10%
U ERBRZEHES N h S ESHE, EMl i, #E(AR
WEEN)BU LT AAKRELSPNEEBNSARXERERZAAR
BT EES | RAZ M REEL RN AXRRBI A . 2R
B HERY KA MELHNERXBEBR O

3. 350

BrigtsH, RIEARNEBNER BN I EFSMURA
£ (board of auditors ) B {3 AT DL AT (E R S HIBER, A B RH
BEH RASEFRA, EFFH T, REZSHMENIR TEE
&, ETEWRAAESSTHERS, SE-BCREEESHIM B
B, UAREPLEREAE, A, R H(RBARE) IS, BE
ABORA N 1000 MG A R XKZG N HEFEXLFTEFTEH
HoHE, AR 1000 WG EF FEXROBLEF L L HHE. RF
I ARRERUN AR, BOAFNYELAZI AMIEE, B
AMETFEFLSBAMN 174, MMA(AFRBEUDANERSHEE
SBRANYMIFLHARARSHEE AHENENAEZLHLEE
W FRB10% A LM FERK, E—ERE LB TR RENE
HLMBRY,

4. EFHR

ETFARBRER, B HRRE M HEEERTHRETE
b, —EERAF T AR ERRMEMRP 5T EE, UREGE
FRRE, KAHHGHEET 1966 FE8, EHEANEERARTH
EHSRBENT , ISIATEERXNNEREN D AF 58RI RE
ZHHXBEZSERTBAKRSZH, NS NG ENEELREE
WEFoitE, FH, EE(ETATREREN) BREEEHREL
AR E(W) BFNALSTE(K) BSRAN 173, ifE RO 8A

6D See Joseph McCahery and Erik Vermeulen, “ Corporate Governance Crises and
Related Party Transactions: A Post — Parmalat Agenda”, in Klaus Hopt et al. (ed.),
Corporate Governance in Context, Oxford University Press, 2005, pp. 215 -245.

Q@ FL(EIPX- - BER(REHR), FES REEF, EMH B 2004 58, %
337 |,
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FIMBLE RS, HAT 2002 F5AXEBANZRRRBEARISH,
S5RAMEESMBRASIHFIL ML R SRR LA & MHUH B3
BT HA EFRRERASSURASF R AA ¥ H A5 KL
5.8 BAMMEEETE N BH,2003 ELARERES , RIREH5)
Hgstsh, M T REXANEHAXELEHRMEN, RRE
SFEWT  XEZSGHERSEEERELT P, BARE—J)T HR
EHARNAPEBREREES N EELEAN, S - T HERE
BN MRS MR E R A S ME R TSRS
LABG I JE A RERAR B I R A

(Z) RBRIE S

BRFARRN TEERXM I HBEE 54 TS 2 B #56 R # AR
B—HEL SENERRTENANEE WA ML EHIEHE
AHEHENZHRRXGVEZAC EZRAXRTEANER",9
R WP R B R, — T TR AREERE 2 MEX
182 REGEFBEAN LT AN RN . EF2 PRI ERNRL
Bl R, KRB 5 R RN BE S BREWE, R THAXEKRZS
HEREE o B HH RN E A B AR N E R

1y g

RKEXHAVHNFERAR R ZOFTERELWEE M5,

@ #RA[BIRERRHALAEZIARGAR", 2XEF AR BFL45:(E
BRAFTARERE), B HEAF N 2007 £81, % 147 ~156 7T,

& See Reinier Kraakman et al. The Anatomy of Corporate Law, 2nd ed. , Oxford
University Press, 2009, p.92.

& See Pierre — Henri Conac, Luca Enriques and Martin Gelter, Constraining Dominant
Shareholders’ Self - Dealing: The Legal Framework in France, Germany, and Italy, 4
European Company and Financial Law Review 491(2007).

& &% 8 W & ,See Sanjai Bhagat and Bemard Black, The Non - Correlation Between
Board Independence and Long — Term Firm Performance, 27 The Journal of Corporation Law
231(2002) s E R R &, FliE 49,

6 See Bemnard S. Black, The CoreFiduciary Duties of Qutside Directors, Asia Business
Law Review 3(2001).

& See Jay Dahya, Orlin Dimitrov and John McConnell , Dominant shareholders,
Corporate Boards, and Corporate Value: A Cross — Country Analysis, 87Journal of Financial
Economics 73 (2008).



BYEE v BHRK . PELWAAXBRERRBLAFHSR

LRSS AR A Y A R RN XK 56, ARE{L LI
— XM ETHNRELEERIAERXEGAAF, MMEEE
BENMEANSREERS BEA T B, M FREZFHLERM
W HRAEE BB R U, R TS v EE, AR RA
(false positive) RUE:, Wiz EFMIEE BT HBEX T . E£X
H,EZLAEM I EFTHEN(FERENELARR)BER M TEEZE
AR EE S FL EREL EREN SR, RHbRSER;HEH,
EHARMIEEFANYRFHALTAREE AEAREEB %
HHXEE, SOXZRNMERFHERSPELREF L2 UF%
&K " (financial expert) , HABR RPN YR & REMEREERNFHRE
MEN” URBREFLSHMFLUBEKRFE. KEMNBUERAEWE
(W) EESBRAER—TEEN RS TBAEF RS SR A
MR, FIHEZERSBAETAFRXRT LT AAMF &I BRIEHEX
HRE528, #H TAFERAYNEZHBRTREALTESA
RIHAE XN, E(R) FLENELEELSEERERBRR
ARBEFAHMRAEE, HLBFRE T E (K FREASTFEXER
A0 R-30 A Y

Fat, BRAM T EESARABAZBFEERSE NFEBAXHK
(information asymmetry) , A] BEXT H U B BRAB A B R IE W L bR , &%
EERNEERIHETUNN, H— BHRANEBELS. 5T
BHBRARN FXEZHHOERERATRR TR, BT RREm T &
HEAHE DN S H EEBA XX SWEEF L, Xk, XE(AANS
BEN:2WSBIOAE - BHBRAMYERUTHE: — XA
FEXRMOER, NENB T EEHAER ST RO hRERE; —

@ Sece Reinier Kraakman et al. The Anatomy of Corporate Law, 2nd ed. , Oxford
University Press, 2009, pp. 176 - 178.

@ Sec Buropean Commission, Recommendation on the Role of Non - Executive or
Supervisory Directors of Listed Companies and on the Committees of the ( Supervisory) Board
(2005/162/EC).
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REXFHXN TTEXEWBIEFANNFTATRELHHE O
K fE BB BN KRB BRI AR, TUBRR BT EENEFE LS,
AN REZ S 2HE T #. K-, EHARERERL, HIHRM
SEEXNEHBRARITHR RS SR EA R HTRE XK S FEME
Btk 2 B A B AU oy B S0V LU ST RE TR AR R4 U | # U L I0
%R X G B R SNRE KRB LW EN, M, SOX BRMEH
W& R &N EATIRSE LT , AT P10 L 0 R R R0 At 5 U , %
Rb EmA &S, EEEFEFEMERMEEF AR ELIT#R
HFAEANMSLEE) FEFEXBLGNEES % @

2. P2 % WA e

PRAL B8 B B R R IRST 5 AR A SR R 7E F HRA ot
S ETARRERNBR ERREZEAFEEARA. 2% M
YR F& , AT LA Mo SRy 2 S04 7 , R B0 34 ( false negative ) 3£ /2%
FHRKZ S . MRRE—HFNER, FELRE MR 7 EH
RSP KB HERR — I AT R R o A R A BT T . Xt LBk
REBA A, R HHEAR R U T &4 (1) 5 FRE LW
ARAEERBRARAEENTERTREE; (2) 3 FRELHTAAR
HXBARBERENTEFRUELUSINRS; 3) KRG E LHA
AKX A A TR ERTEE R E TS50 KB B
(OHFRERBHREINE; (5)F 1 FRELETAARHLHKLAAR
REEBRRUXR (AEBREENFELRRR ERMEKA B
REFHRE);(6)f 3 FRMEAE LA A SH KRB 7 # H AT
SESNRE MG KARER; () REELTARRTEEHR
FEESFTEFREFHAATHENGEF F S5 LHARARGTES
AFERSSHMAA R RARM™ £ N EERE; (8) REEEHIT
EFRUEFELINEY; () SHTER, REFE LR THRP LK

O FNERFHE“BEAAZLXRIHFHRKARLEAH", K(+E%
F)2007 £ £ 6 Hio

6@ See Pierre — Henri Conac, Luca Enriques and Martin Gelter, Constraining Dominant
Shareholders’ Self - Dealing: The Legal Framework in France, Germany, and ltaly, 4
European Company and Financial Law Review 491(2007).
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MAHFLEEEREXE.®

NEMARA, BZEHI T ER KB E FR— MBS, 28 E
R RERMFBB A EHLEZNHL, RN HHRELTE R
“H—W", BV AR 7 A B 8 A i 5000 o7 35 3t o DL R E S5 4T ]
EXBRGHAFEMNEXRR .S A X—HE, FESREMNER
RBERHERGHRE, RIERARRBERITREFEL WM HEE
HERASMEEXR, UREHETEEMY.® EdTERES
RBEWHEMSS L AROLERE TR EEN BB, FiE 2
BB TR EHE , 18 A T R K 38 55 S 1 ) ] BB A R

3. R BRAIB AL

ETFHIEFNRPGHEUERE N THABEETZHEUN
— FE B R AT A —— 1 R F1 3& Rl B ( sanctions and rewards ) —— Xt H
BUFEHRBE  ERTESBEFHRGRFALZHEMTEEN
B, E SR ANS FRF N ERAFHXBERZS ; F RS
B &FEEE S EH S ERA RIS, UBAERR X IELS
FRBEZ S, U L FMEEIAF S AR RERE.© Hit, 55%kKE
L (reputation) MW FH B M AR M EFRIFH M HTHRE S
AR-OMVEEENEARTERMMSMMMMEAL MAER
MEFRXRBEANT RGN E, MEMTEFARTURERELR
PRAENANRINEN, EESBRARARSE;KZ MERY
WEBA“ A" (collusion ) B A FXBXHME LA R RO
KA, BN ELN FEREARIERREER, HKPBE RN

6 See European Commission, Recommendation on the Role of Non - Executive or
Supervisory Directors of Listed Companies and on the Committees of the ( Supervisory) Board
(2005/162/EC).

& FRAMAE (AFAHEENH
MR 2007 £ 12, # 120 | ,,

6 Donald C. Clarke, Three Concepts of of the Independent Director, 32 Delaware
Joumnal of Corporate Law 73(2007).

® See Bemnard Black, Brian Cheffins and Michael Klausner, Outside Director Liability :
A Policy Analysis, 162 Journal of Institutional and Theoretical Economics 5 (2006).

@ RAFEF - LAARBTIEF BN AERERRSE ERAEH.(L
AT EIEEMEERALERRT), LT AF B 2007 £1K, 879 7.
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AERFETEZHR, S RBEUERBFOM I EERURE AT
6.8 BrLL My EHESEO B SRS, A S M AiA
BIEFAT N , TSk R BE # B 1L P RIK AL B A, I, 7S
EVRMART By EFWAKTREETIHANMRBETRAF
HXBERZS, EHFARIZERNAHSRE.®

BEAh b B AR, 1B YA B (R BE, 7 vl e D BB R
B EAT S R, #E— SR T HEEXRRZ S NHERE B,

DY | o [ S SR R AE S IR S R L e

A5EE EHARREEH, R LT ARMAEEE, PRIEKST
2001 FEMFACKR T E LW AR BRI MY EEHENHESEL) (LITH
R(IERER)) , ERXE LT ARAFHAMTESHE, EEERFE
THREEMBARRERSNBEEAR, B EiadBEM G, L
HEXEARPOBBAREGENSE" O HBALHE 10 F3k, M &
X ETARRBEMRATET RIFNBEHER, LXK S
BERELAYR.C KR, b TR EERRNE WAL, &S
EERENAERREZDTERNA, KEMAHERBREXEX S FH
ERMARFERRKEAZ M,

(—)hEMR T EEXNXEZRGROLHI T

1. P 37 3 78 SRR 3T 5 06 3 o B 5 FOAE

@ BL(MmAIHFER R EFF A% . FR . SHPES) KEF AR
#, % H AR AL 2001 £ 4%, 8 663 X,

@ See Alessio M. Pacces, Controlling the Corporate Controller’s Misbehaviour, 11
Journal of Corporate Law Studies 177(2011).

@ FAEHEL TR CAFLFTLAAVTEFAEBRR XS5 REDEH——
BRI ERARTEFSHERAIFOE N ARNEH (LT RAI8IREHEE R
EFRY, LA WA 2007 £ 0K, # 55 o

Q@ HARIF IR FHE(AURF—RITEINAECIL. BRSRE),
AN A 2010 £4K, 85 .

@ FAHAKBR:FPEBYFFHEFENAFE", R http://finance. qq. com/a/
20101218/001625 2. htm,2011 4£9 B 1 H & E 5 ¥,



B KT v BHBRR . FPEENAAXREERELHRR

XTHTEFEEHARXEXZHEF A, EES(ED
BRIBRTFHIFENTH, P BRXERS (HETARAMGKEA
BRHMEBET 00 ALE&ET LA ARRELHFHER™ES% K
KERZS) M HM T EFAN)G, RXEFLITL”, BRMIEFY
WA ERA RSB, A LI A A FREXZRBEF 4 E
RO RT BB , B e A S R AR B D BB R S ROR R B LR
MR IERO 3t H, R REM S EE BTN E R AR, (3
TR ) R BEAR I S H T LA T B P A AU R ST 0 4 B R 4
&, BT AR AEMXRA,

HEXHPLFANEE, EXF(EEHES I EH T REESE:
BXHRRL ETAREFLSN YMERTRNFIHTER SR KEK
RHEHMERCRT ENARXRKEZERNMAFERNRRE" K
KREXGRBNAERSLIZERENRAREE, A TRRFEN
B KEMHE, ENEENR, XEXZEHEZRETFANEHE
RMAMIEE, HHAABEEZANBHEHRRES HERE
BRBRARANER, Bt — B S T BRI XEXZEHEZ R
SHE W, ATIHE TR (TRA ST RM S,

EHSLNZARXNBREEFANTREN I EFIN T WNHRE
BEH  BEREEFN TEFABRKLHEEAFRXEXHER T BE
H I HER B

MU EEXRBKZSEENENRHAREK

REBIERAE LT AFAXKXZRET R T BERMK,E
B F 55 2 ) B R A, L B T ) 20 2 ) AR O P 2 A AL B Th BB O oK
RBELRE, ~LEREEHEILLEM, #TERH XKD FEHN
BEWMAIE,

H— FUnR ACFE, STHIBEFELTAGATNARE
i, ¥R A 7E Z TN A, B, B RA A i M R R Y

B RAEEFE (RBLHHEERH), kB 2007 €18, % 362 R,
@ SAREBXO - "BIFEHTARREERBREXRES" R(UESBRY
XHI2010 £% 1 3,



EHEE(BRY)

BEBESKM N HEEHBRR —-FRHREE, ANEX EBHE
HRANEELSRRY, UEP D BRAN G, E S EENAE;
XA LEEEEENZE L UBARMAIR, B4 MRS L
PEE R, URAA R RENR 2, IR EEALRNAR.C
EHAFRRMTEESASMAN, My EEFNEARREETRS
HEE.®

BESHEARMREARAETEAR, NEAGENLAFHE
DMy EEETHESS, t2FaNFFRMEMEEERRH
MARRE, Bk MUEFHERETEERN, ARXFE, HEH
SEENENEXBRAANEFLRE, B TRETLHRKWEZLL
EARSZS5AHEE MERAAEENEBEERER, IELRIEE
HRENRE RO HiREM L EFHE RIS KA TSR,
AL (IR 55 BT R IR 55 B B L th 2 5) & MR B Al
RN, CAGIMARREAFAEEN T LY R, BRI KR RIS
ERGEGRNES , XL AREWITIERRGERTUEL.C HIK, 2
HSE5AFARKERG BT EFNER LG, REREBRITEE,
BUEFEANEESABEERFASS5LBEF IR, EFRMBIT
FHURANRR, P HS 5 AR EFHBEREEERZZE T AR
EH MXERYBAUEIRELENEEZ -9 RiEAZHEL
(theory of escalating commitments) 7R , AT K — BAERFZ 2

B HAFIREA(BIEFHEAARE BRI EXRERLE), PEM KL F Y
AR #2010 £ 4%, % 60 ~63 W,

G BARIF FHASFEAEHER—RITFHNACEL BH S HE),
HAE R 2010 £ )%, 38 ~40 T,

@ Jonathan R Macey, Corporate Govemance: Promises Kept, Promises Broken,
Princeton University Press, 2008, p. 101.

B HAHA(LXTAFE—FELTARNARENFTERS), P& UK 2011 £)5,
%263 W,

® FNLFEZ BEHRECQAANLEFN FEHEF A LS —% 52003 £+ E
EHATGER",R(TETLSH)I2006 £ %4 AEK . “LHAGNEELELES
HAHEXSLEFA”, H(SFEE)2008 ££ 8 #,

@ BAFEF:BIEEEPEBIPAL", R(FERIEI2008 ££ 5 ¥,



My EFE ve EHBK . PHETAAXBKXBHBLUTR

SR ERERNGE, EZ SMEH -39 NARMTES
S EHEKRE: —BRS 52 A SRR SR AL ERRRN, RE
BEMXERENEERE, WA REFEEFRAEATUKEH
H MM HOBEEHRTERA AMNEHEE T ARL
(internalize ) FLER Y f 2, BRY 28 B 23R U W — D A B S EAMHE
W MUYBFSAREFFNNEBA,ATENLNEEAHARE
SRR RN, — 2 2 (1) X HU AR BEZ T 5% , M S BB Y W D RE K B A
LHO BE, WEAGEMLRSBMLEFH RN EIFE S,
BT EEMRPE, KT R ABE R LA 7 696 08 A1+
SER MEAERESSAFALEER, LRGBS BTHERENSE
RREHE], B4 B 3F A B9 28 55 T A SC A BUG BTN REBOME 1, B A
ko

K, SRR BN, LRy, My EF
T 37 4 B 2 R T A O 84 o BEARAE, L AP IR R R BRI R ol 4R 4B AL
FRAVH AR LA 5 7 B8 A AL 5 S 24 Bl 1k 3 ) R R 2 $R 4%
BURMBPAL, AR S E AR Z B TS BRSO i 4R 58 I
S(HEFEL) , LT AREE S RS BMRESHFACRTR
Br1% U ERBRRYITRAM Y ES FHBRRAGETE. X—©&E
PLEETHE R SC B R B 8 B A5, DABOM S 3 3 7 B AT WS B R BT A o
URBRIEMY ., X EHBRREHMIEERLN. A(HERE
RYFHMER ZRBEBAT , BEHBRKRHFREHER, FAERLMY
HEBNHBTEH, 5220 LU R4, i e s S AR X 48 45 AU
LW S HR AL HRBREFBERSE AL, ERAK
SR EHRAEATRRA, EHBRREERERINE, eB s R A

@ Jonathan R Macey, Corporate Governance: Promises Kept, Promises Broken,
Princeton University Press, 2008, p. 58.

@ SAFKFBIFEETE . RiPAER", KK EBIE)2008 £%5 #,

® HRLEXL. T HERRELTAGHIFFHENTUERT S RW", &
RAEH (LT AR BRI EFHEER LA K, b5 A% W K3 2007 £ 4%, # 268
W

@ BBk LTARNBTEFREIRAHERRE” EAWEH (LT LR
THEHEERFLEFR), A F SR 2007 £ 5, % 66 T,
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EHEE(ELE)

$248 N IR 24 53 ; B o 38 ) 9247 R A #] (cumulative voting ) , #1 F
ST EH IR, SBBORBTE I R ARS8, HERRE
BH A, ET S A B AR o E R ke h ©

BHAEREER, REEHAF 0% Wy EERHEHBRER
LRREHN CHFXEM T ERZTLFA(HIERL) IMENET
R &, SBEHBAHAGFEEMEFRAREXLR, RERLEE
RuBETTEEE, IARAEEN L AERERHERZ ANSE, It
Bt B AR BT B A IE S G RS, REK A 5 & MR AR B R 4T
o,

(D) PERTEEXRZRAEDRNTERE

1B EFEN, TAIXBERSFERR

MEBESIAMTERFHENNERE, TEWPFHES EDH
2 BROAR O SEEC 7, e B R 7E B Ak B R R AR P R B A 5
REARAMORBANZ T BRENANER", QIR HH B Ry
BEREEENRAMERREEREEN, BIVBEMABTAREER
FHEHBIE, EAMN Y FETAR AW, HRAREBEARAFAREER
AT, ERRE THMLE.® A, ARAANALES ¥ @,
5 E AT AR E R 25 B 9 & ) BT [ R i L g ST O AL S A R
R, R RSN T EEREEM T UEN, RS
AAREEEXLESE URNBTEERT, RELAEFRKRE, B
FRAHETHEEN: ML EEFEHRAR, AREERAI{EN"®
— 7, M EFE R NERE, AUTUEPHBEAIMER LR H
W EAE L, RRUEENREMSR  EESEHEAREEE

® Donald C. Clarke, Three Concepts of the Independent Director, 32 Delaware Journal
of Corporate Law 73(2007).

® ERARKRF(FELXTRE  LRUA), LHAR KK 2010 4%, # 132
i

® IRMCLTAABIEFEHENETHEFRE" KW EH(LTLAA BT

FFHEERPLERL), L RAEHIKA 2007 £08,% 3 Ko

® HEAMIF FHRAFE(ELER—BIFFAAECER RA L H1E),
HHEHRA 2010 £ 5,82 T,

® FRAF EIEFEFTE . BEPAE", K(HENIZ)2008 £4 5 4,
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BB, B AR & WAL IE 89 3 50k ¥ AR A B R R
HENTHEREAAMBEERRL BERSES 52 EEH ™4
B HERIL” (structural bias) . F—F 8, UL EFHRTLE
BRI A THREESPHRERM IAE, BOABLERFE
BB, EWIRGR IR B EE R REHE, LURUEE K8 AR R T
T RSEIR , B B B R T R Rk 3R

R EHUERROAABRANS, ELNYEGRLUTRE:

Bk, MEETNREAXRKEDHE., RBERITHEZH, M
EFFERAWBRT RBBT KK R W& A IUAEHE e
BAKXSBE BENEESABEFIARFEINTGEZBLS
5®BHSENEZALTMBIAARE T EEERE FHSEHE M
B, Z2EHEUIN, BRXBEXHEESIN, M EFIHFF ERRPFAME—R
ERERYE . —JiE, KFXENESHEIN, HEERNSMT
ERRHIBEA R REAARCUE, O, LR RIEREHRAR
ZWAEEERE S —FEH, ZUZEREN RPN ERLLEY
BRI BEEEKARTERE B A, DEFIRIE FE R
BE2EERE S 2B AR 2 6 i L2 R (agency problem) , 584 7 LI&
W RIS S SN P S 5 A ( gatekeepers ) ) iE R
T, Hit, My EER L AR BEHNRATNNRIFRER
ERE R YU ERTHEmEEERPRBR LR, FRAXKX R HE
R,

HR WETRANLNERARBERTE, IERBXEXHFEN
BEFEPLEMTEETN LAY BRI EEE MR
REFMATERMRBRZ 5 FERER, SOt 20y BFH R %
RXBZHEZRRXEARFENER.? FRABEFS SXBEXHF

® FLor(QAEFR), PEARASEHHH 2008 £4i7, % 205 K,

@ SAEHEL R CRDLFTL2ARIFFRERER IS5 REHNTH—
BIEFRABEFHAEIRAPOHER", BRATH (L VAR BTEFH ER A
WEF R, b A% 2007 £18, % 54 R,

@ FLIR/MEFATARIEEHFAETEORFAR" BB NEH (LHAF
BIESHEELLEFEY, L AE 2007 £48,%5 T,
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#7658 SR [ 25 B B B 2 (8 43 5 % ST M I, 1R T LASE SRR By & 9
Witk LREESEERTIRT A,

BJE , W ER M BROATTHERRARE . RITEREAREKI
HHBNBRTEFLEBAKRS, A EENAFTENEFSE
THREFATR, EEERAMRES A EEZBERE, BIESF
WA EHERSFUHTERE XL, RN HRA; M EH
AT ) BRAR R £ AT 430 U G 4 st 4 A B PR K B SR 4K 1T 3 TR e R iR TR
B, BANRESNORRFEYEXRXZHERN RIS, A0HX
BXHHENRTFARLHFEZREHE 76, D EHER &
HATATRENRADSE, TEAEFLEBERKEHKNA ERRKER
5 A B[R] B SURT A A R R XU , 100 B0t o BE 64

2. B ST B RATHUE] , HEBR 2 R

DRUE T 7 B 2 50 0 o7 P R 2 R R PR R AR A Wi BR , T 2 57 4
MEOCERMBEM T FHEEE EXEFLEHERFIERM YT
FEE EREN M TEMBR, RREMTEREUEE
P 7 B TR 2 U R I BV T M A M B A AL BUR
ZWmr EENREZMERE, DRFEEEENENS N, EHM
SEENHENREEMS TEEEHRARKRZDZE, SR B EH
AR M EHRENEHRASHET , BRERBARXEKZS
BRAAR F RO BURIR A2, IR 4 o D BUR AR AE F A 22 40
BAIE4SH., BRZ, MR EHFARANEELE LR T >
BOUBEFR , M (SURT LA i U1 gk <7 8 25542 0 AR 2 i) Y S K, AR R ol
ARREMYHEIERE EREVHBERRNBITEAFTHS
H—DEBRARRERERRURRXEZ G HFENEYE, B R
HWRAE, HE RTTHETS, L—BENHKETRERBUT
PR5:

B, NGB EEE . MREBFNMIAERFHCER e
RAFNRENERERE, KEEVHNEEIHEREZLE—NEXR D
BN RAE S BRR) 3 B F R RER, R 5HAEA
(BEESEHBRR) MEEENE® . fln, XEEFEREEHR
BEHLE R (proxy) W, HRAEER S LEBREF RO S EHFH




By EEv. BRHRR - PELTARAXRXBRBLIRWRR

BWASN BB FEER LI 45 (proxy statement) , fiE 3K BR 89 R RAVRH
B, BEEANREREN, R AERZLBERAMEAER B
HERE , EREFXBHREANALANZABZLABUNSH
FEENKRIES, SBEEEN M EFAEHNTRERS Hm
SRR AR ZE B B E 91, 2010 4F Dodd - Frank 7% R 91 88 R BUR K
AUAAARAZERRAABREEEFREA, b ITHREER 2
BEHERZMFE, WMATHTR, EAF AR AN T OB AR LA R
FUEH#— 2, HERER WA TR R E WAL, LK 5
EHRANEFEXNRUES.

HK, FEETHENE, dRRAFAZEALTEHABRERE
BB, EREATAETCHLEN. SN, EFLREES
FHRIARABELIRIRE RLARKSHERBREF ™
TR BRARRREEES £, OHEABEETXARRIHE
FUKKRD O BR BT EENTFOEABREANEL SR TELS
X TR CEFHE , ERERNEENFFEA R,

BE, EMERHBREANLE. A THRYEFHNRNEECLZRET
EKRXGHH, AN AL AERE AR B RNESERE, H
B, B8 HERR 3 F AR X T 4 S B BB AE AL, A AN &% HoF 25 3 AR AT
E. —HE, BHBERPITERFRESDREEELBHRA, B
HRESLEBEFEFERMLG S —FE, ETRLLFMEH L FH
FRAE, IR 7 BB RE B X A A A RIB R 5 , B HBUR B R AT
MBI EFSBRATE, EEPHERFR LB EAR, RANBEIF
KA,

@ See Lisa M. Fairfax, The Uneasy Case for the Insider Director, 96 lowa Law Review
127(2010).

B HR(AFEIEAS £ 52 % .68 £.71 %.109 450 118 Ay AAKME
® #AxRAE(RRAFH)(F2 M), H 4 UK 2011 £, % 502 7,
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hE ®

RPBFENZ SHHLRALERER N A ANGENME BT,
MARBRERAEB AR, REHWT LA RIS 16 B RE L
FREZBVFEFFMEZ B R, BEE N R D BUBRRA R W
WA AR A : i DBRRFH KRR ACEIRET , R/
AE B T B R e E AR AL & 3 AT 00 5 SR b 4 A5 B 4
e EMAREERA N R, DR T LKA BBEH XKL
BT RATRIA N 5 8 S BRI S TR, 8 i B AL
A EEBEFEANRREXR S, Bk, #BLFSHRRXEZ S
RERM B S, BN Y RE N B R RN BV R AR E
HWEHRREZZHA T M EFREERA G ERR B NES
MHEEEE, —HH, A TRESLREMELLE, EAFEREKST
ZHRXE, My EHEA LB EFRA KKK 5 HEME, RERAIKE ;
73— 77 T, FL30 574 o 4 0 B 80 P R B RO ML) R R A UK R R
FRBRA 5 B, B Ik D BUR AR R R4, i DB IR HE M a2 B
My EHRARKKX S HERR ST A REX S FHPUL, BT E2
B A BBR HFHUIRBE , SCREW D 38 (5 B BRI A UFIA SR B Y
B, REZGEASHEFRE, EABTAALES BEMNMES
B ERPERENESHAA AL ERENHSFHPR/RRLHTLA
) R 516 BB AR



