RUEHIrERA N Ry XK HE i

I R B

kh &




’ 3 18P 444 &ml mm lI
HARQEHUTHEmE X S| R ~F %ﬁaﬂﬂ

iR E R EERER

K 3 e



EBERS B (CIP) #i5

ERFERK G DT /4%, —Jua . B8 iR, 2008. 2
(RAAFESHEHERLEIN)

ISBN 978 -7 -5036 - 8140 -0

[.#- T2 L RO FRA A — AR — I —BF5i—h V. F842. 69
" A A AR CIP B4 857 (2008 ) 45 003522 &

© IEHIRRE - R
AR ESHIE | WHIELRG L x4y |FEGRE X%
XA e EIRI TR

FA& A5 ENsk 10. 125 2¥ 226 F

RRZs 2008 4E3 H45 1 iR EPc 2008 43 A48 1 YENRI

HAR o e RIBGE 2R I

BET hPEEBEEBGRAR S5 HEBIE

EPR b 5L St E A3 BR BEAE 2 ) REENH M

HEHARA/ L AT G X ST B 7 5 (100073 )
BT HF {4 / info@ lawpress. com. cn L /010 - 63939792/9779
4k / www. lawpress. com. cn EHHIE /010 — 63939796

A EE A RA R/ LR A X LT 7 2 (100073)
LEA P EER S TR IE:

F— R HE 7010 - 63939781/9782 4243/ 5] /029 - 85388843
KA /023 - 65382816/2908 ¥/ F] /021 - 6207101071636
JbE 43441 /010 - 62534456 YA B /0755 - 83072995

T A E] /0512 - 65193110

$E.ISBN 978 -7 - 5036 — 8140 -0 E M :28.00 5T
(HnA BRI %, b E B A PR Al f g )



FETEE HIH
—RXAEF

Rt

RATRLHE,

R, — 8 T B

WATFFAE, — VIR T EFEEFIE o

BARER T 1. XHEEEFN, KSH
HIA . XEABRER, XA TN +501AE
REITTE o

AR, R—EBN TRl KK L 56
Fto 2001 4F T FIRAEER I b 12 8 Rl OCA
RN, BEFFT BERHA, A F %R 5 —# ]
LIRS BIE A I SCE R IFR RS R

(1) HAX (AT EWRFEFH F % - A - #
BEY , sk A W AL 2001 £ R, H T o



HE 31 51 4R B ) BEBF 5T

Ja , FEREHARAL B K 1 R F, R DR JH] 48 (A Rl s A R
YRR ST E TR L) RENTFER, A& ET
BRI ATRYES B R R AT 7E SE 55 I AR AR TR A9 . 3 28R
AE—EHMER =R, KB TREXL RS

VRIE DT AR B AR E 8RR A AR ISR P — M
DB RAEXLE Jr " 1560 R B RS o B %, AW
WA AT RATS . BB RSB R R A, B R TR
W SLGTY AR AR W, R S SR B AV, 3 BT RR ki
Wiz fE LR, mME B A% - C. BT TR S ARRE, AT &,
il ZRE S A, HR A B 58 AR BE B F L, A (TR BB A B s o A
Fllt, i HLE R B R KA XU, IR A A B AR TAE, (52 48
W A R B B B SR, (R, ok — BB AR, E AR SR BB X Fl B
A B B 1 B BB IS A , B AR IE 2 35k 0 J5 U 4 22 30 R 3 4l 4
Qa3 XA, RHERIAKNAFE WAL, BR+HEEM
BRELAE D %E RHREREE AN THPENERERT,
BH—BNEBEE LIRS, KBS bt Rk
R RS XS BRI RS MRS B ENES,
RXFACRFFT Tk, MR, P EA R EKBIZ0H 9E L5
T—HEGEER R R AT E

XBESR, AR IR B FELAR T — L S HAMTE,

(1) BHAARBAT R —ALAEXHRA”, R(ATEERE)(F 1
%), T HEAL 2003 £ 4R, B ¥ E,

(2) [RIARK - M. Wk (ki 5 E), BR40%, & B o 4 R4k 2007 4
M, % 235 T,

(3) [R]FBH -CHENARBIER—H LT Mo RE), FRE
B, b SO AR A 2006 44, 82 ~83 T,



A AL E W

RAELF A, WBRTELFFBEMEBEME RN FERLE,
b (o) A6 48 =7 AT B4 8 Bl LA B 3 ) SRR AR R LU 3R o 7 UG 5
55 R B ot A P R B JRR A DI, JRR T SR 9 A ) BRI SRR Y
FEEB R RAE M . REME B TRIENBY, A FENERDIR
BRRER—FEHLRE T RAOEIL XLEYLRR TS
A NIE L T AT BB R R T E , A WA RA R B
— TR R ARERREMOFEELE FRAS, AFE¥YE R
ERBER BV PT A BB R A RIER M b, R S R A 9
BB E; “ETARENEREEL TFML, XL, AL
EIIEA R ESERSMERHAR BB B E AL B IABEA 7
HE BRI HAER ) CHR B K gk, B ERBAEA AIESBLNE
TERBRBIE X GII0A RS A 7 E R XL R, AR
SRR REHENR, iTEEANBE - EE2ENEHN, FERBE ¥
HRRBIGA L AR, B RWARE. AR “ L& MHm T
BT R ) 3K, BITE & R SRR O 4 2 Z (BRI S 4 B 2%
B 5Q FR B J7 1) 2 J , 99 3 S B KB AN B R I B AR LA RS X B O 1)
BIZE"C) I, X ER N FR IR R ERRITERE ., XWE
—EBRE R PEKAFEIEE 0 KRR E K.
W, BATERXME KRR
R—HRENFP B AR A RIENESR, — &
P 2 R (2N RIIE 4 () R R B & G T, {HL RS ) BT RR, 5
SERMENBEH—"RBARLEIEE" Hik, SRAR4EKEM
ERE  AFRCDPMERK T ARESHERERR P LN, RE

(1) [#IEX - kb (ARG RERE—xt LA H 1 XA Bk 3% 8
ROB) B3 %3, H 2 A U IR A 2004 4R, 172 W6



HEHTTE AR OR B ) BE 5T

HEXR—MREBER RIS, IRRE L. AR A L AR T/
KRB, R ERF SN ST, R ZREHE AE 0
DL o A AN At 35 R BV 95 R O T B 55 BT R LK o S
T TR ATRTATESEREWT L FRATAEMNS,

BBH“KEHMAREMACS, EMELAETEALS ERELA
A HAEZ BT LU KA, R B O — R 35 R i 3y 1) 3R 477
RHETRIBMIE. (R7ARESHEEEAS) ®E B ¥R,
B FRMART F VR KT RZF, BRI A — R %R B,
I EIT B FLIR 2 R B T ok R SR 1 B R % 1
an , FERIRSS U GT I AR, B R FATAT B SR AR IO 4, 244,
IATICHA G SHERF 52 5 BB B I8 I T S0 AR A E AR 6946 & 1
Bk, BII&—HESFR.

WATROHIE

RATOFETE, — V0 T A,

AT, — VI8 T EAEERH

2008 41 A 2 Hp4
FRa 5T IR fE IS i

(1) [HRIEG(EE—RAEEHIR) MY LB XEYA
MR /A #] 2005 45 iR, % 146 T,



it /1

— AR /1

T EBERERRGEMFRENL /9
= ABHAFZAL /11

MO LBFR BB TR XA /14

E—% EEFRERRZZEHRR /18

B HEERFFRMEHL /18
— EEZXF /19
—EHEZRBERIL /46

W FRIERKRER /S8
— FIERBZ SR / 58
ZBERB Z AR / 64



30 I AE R I BE B 5T

= HRERBZREARE /66
IS AR Z AR 2% 2 69
VB FAERE /70

B EFFRMERRZMEHE /75
— BC B A 2% AR 2 E] 8 F 2% A /75
ZREARMNEERE /76
= REAF KRN /77

KEBEINGS /77

F_E EEFERBELXHEHE /79

BT ERERFTERRH L /79
— EEFIERBMEE SR /79
ZHEFEFERKRZ K /82

BN ERFTMERKRZ EK 83
— HEHEFERKRZLEFA /84
ZEERERRZRRA /87

BET EBEFERKRERZHS /95
— MBERAZRT /95
Z R AZE T 7 102
= EHFFAERE A R TR R 7 103

FHUY EHRFERKRAEFRAZSE /104
— REIRE) / 104
ZBEZME /108
= MR TFEVEE / 108
M\ BRAFAETEE /112
HOFAERH 4115
AN B /116



+ AL REEA 7 117
AEEINGE /117

moE MYEERTCEBRBERR /119

W MyEFEFZKHER 119
— S A R RME S I /119
M EFRRZG L /122
Sy EEREZNE 124

oW MIEREZNFEIIE 128
— M EFZ NS /128
TS EHE NS /129
S M EEZRERRERPER /134

W= M EERFIERK /138
— T AR A R L E /138
M EHERAERE 2R EE /140
= My EEFERE M EEGE /141

A ZF/NGL /146

gNE FERCRARBNAZHE —UXEE
HRERRERERIEEZEIMNSR / 148

B EEFRERKAEUR /148
— ST EHIFRMI M/ 149
TR AR /150
o EERERRAENLEEZ — BREK
A VFIR 7 151
— AR IR A VR A ( derivative suits ) Z B3k / 151



T T AE AR B ) BE B 5

ZBRFWEFRZEX R EHEER / 154
= BRIRAE VA Z MR R AR 7 159
M BEARIR A R R VR R4 / 164
A BERIRE VAW / 172
=Y EFRFAEMRRMEVREZ Z: Smith v.
Van Gorkom Z § 1 / 173
— . Smith v. Van Gorkom / 173
— .Smith v. Van Gorkom — &y W / 176
FHY EBREFERREIWEEZ=. BT
i R /178
— X EERBEH MM EE /178
T EERBHHMRR /179
A FE/NGE /180

EHE RRENELAFAEFEZRPHEE /152

-1 EEFRERKRAEIZER /182
— ARZERN /182
Z LB ZER /183

BT EFERERBRAIERSEFFEPER

ZAHE /184

—EHEFERRZFLE / 184
T EFRPERZEE /184

BET EEREZRE /185
— EEHW N 5 EF TR /185
TEBERERRZ A X REBIKE /195
EEHEFRERB SRR SLERELR /197

LA EBAMEHIE /205



— EEE AR B RS KA E R /205
o E ARG 2 LR KRS /207
= AR MMEEREZ KM /208
LA R Mz EE Z T K /209
fARIMMEERZE /211

WHEY MnEHEAREMNZLE /211
— L CH AR 2% B AR SLEE 2 212
= N A A 25 B AR SL¥E 2 EAY 2 213

A BE/ING: /215

wxE HEEEECRARAZBAONERBR
MR /217

g% TEEAFREARREBROHRSHR
R 7217
— PEEERERRERZHLFE /217
S hEEFRERRRERZIAR /218
g oh TR AR R I BE R A
5 /220
— AT AR B S0 Y R ko B RS/ 221
= HE AT R S B A A ) Bk R I BE AR / 226
= 3 5 AT A5 B ST M A0 TE 35 Bk AR R AR /233
VO | B 5 TR B ST B B O R R BE RS /235
= PEERFERRSGEAL LML
%K /236
—~EEFRAEGRBAESRBEEGNEZ D
¥ 7 236
= AT R R S 2 ) S vk B P



IR R W BT

¥ / 238
S HERERRHWESBRFERHEZ D
¥ / 239
BHY My EHEHEMRAREARIEKRZ®E
# /240
— PEMEEHEREZIR /240
T S B S BE R R 2 W BE A/ 242
EMTEFEFFRERREERRZ BEEE /247
KEBEING /249

FtE PEEFIFRERESIEZMLE /25

B—T EEFRERRMIEAAHEREZ
Hr1E 7 251
— EEEFREFTIEHE /252
T REATAMEEES E /254
= BEBRRVFIASE /255
VY | 28 78 ) BT AL A PR B SRAE R 2B A/ 260
BV PTEHEFFRERREAHEZW
# /261
—FTEMEERRERKHEZIESEN /261
T PEHEFFIERREA G B> RAHWEE /263
BET STEHBMCTEERRLCRREEZW
/270
— RS /270
M EHERFERREZ EE /271
= P M 5L 3 T AE AR B B M R 1 R 0 )
i /273



A FE/INGE /278

Z5iE / 280

e ATEERELPRRAFEMRBENR /283
& E 3Tk / 295

J5i8 7 308



—. AR H

P32 5 2 BARTE T 7850 M A 3L BE IR LA
ERBARGHFME, WEAX—BHE, ZREH
EAR BRI 22 U I s 8 i 3 32 5 TR 4 L b
a1 DS B R R A Lk A (B A
Ko BEE RSB BAR KR R MA = 1K
TR AR B RN A RINAE H 1§
SERE W mia, XEER EERAFNEE
T B3 T 78 A 6 75 2 T A4 B O R R BOR
ARG SBER T8, LR A BT, A Rl 2B TS
i K/NFF B BUE NS A AR KSR —
PAKNMEE 2R E NS E T RER R E
Ro EXFFLT , ik B BR B 5E B 173k

(1) sEf FAX(HHR), TS HHF HRAE 2003 &£
M, % 148 T,



HE 31T AE R B ) BE O

LR B A R M EERA LR, R R RN, XBERAF
L EBERENHBARS (RRERS) nEFLHE, TL,A7%
BEWETAFMEE LWTEMSE—L R AL, Bl BRI S 25
BURG BEGS A B0 IR K42 v 32 07 FF B 1) e AR AU 428 5 AL 3 BE 4
B ERES 0L E S, EF SN AT ARG E G B0
s,

RRAF R BWMEERT , M ARIEH L L, AR 7
e B AT BIRAL. 2 BT LARE K, FEE B o 76 M A8 B ok A 10 o1
(statutory enactment) b4 f+ A | RARAL, Wi 2 B T 4 8 KU 27 2
TR-ARKMNIE, SXNARTHES, R TS REHE
CEFRELLEE) T EROILFRE RS . ZFTLIRE, 2
B F &I BR34BT — A B2 DOR BB B IE ; 3
AT EEER — RS HHP WA MR FBAERARE R —
IR A IS WA B FEA R ER P AR &G IS M TF
Rk 5 RN 28 & B R, 032 W7 5L h 4% 45 T A 1 BE 159 AR
17 LV BRI B R R B B R A e, 4% A AL kA B G
ARG ARG SE B R LB 58 %A R MR, A
FRERREERS REKRSHMBEFELZE T RN FIXEXE
OSP4 e FITR RS M BEAL AT, BB AR R 1 o 2 W] 55 A
B, B AR R E BB, RATWRBEEH LM EE AR
ERBARR SR PATE . XHEMA AR, % Bkl
— RO BRI BERE , e AR AE 2278 3 A2 5 R 2% 09— 3R, SR AU 45

(1) [EIM#EX - A BF EH - C KRB .(ARATEREME), B &G
4518 2005 4 BR, % 139 T,



R

HERAT S (DA EES PO E R HE, A R HE
FoRHRAEN . BFAFALRNX—ZR, R BARX
b EL FTHREHHFESHANG AR, E EFLPOE
HEGT M TEESASRA RN~ E, TUEFSHN
2 R A R R B 9 B A, R R P W R B A
ARG I — R BRI R

ST A FRATREEH , BLRLIA A NI ALYEZE (1)
FlRFM ., 7E“EBESPOELWARNRBEW S, i TEESL
FAFRBERKZL , R LR LERBMER AR, EFZUR
RN FLE PR H 251858, I HFT R X A F R B 2
B, 7 B0 O 20 MRS IR B, 0 SR G5k 2 A R ) ) B R 29, N
HWHRELS , MRSBERNNBEAR, EREAAFERHBRN
RS HRIRE ., “ER—ENIHAERES WA, XRTTH
R Bt — 520, "(2) B B AL 7] TP AT 3458 , LIRSS AR R
ok T YEURAN R HAN 7 , 15 TE SR 5 4 WY YR AR 7E B AR AR B b ST
AT TAEMERE , B M AT A 1 Rl B e TR A AR i &
8,030 53R X iR RS R E AR A Ry
K B9 F B TR B, A R AR LA R F) L5 o

PR 2N Bk i — AN U ] R o] 3 2 ) B R AR B AR
¥, IB AT RS T A R MBR B A 22 B TAE L) &2
AT EEE R AE RN S SR, R EEMRER A

(1) ZEF.“NABBEMBEEFIN" , ROGEFI9B EH 8 M,
C(2) [E)EEHMGEERORA) (L), B 4 H 1 1961 £, K 154 R
(3) [£14% - #4: (R 5%0), % 0K 1997 £, % 130 7,
(4] Roberta Romano, Corporate Governance In The Afiermath Of The Insurance Crisis,
39 Emory L. J. 1155.



