LIVAG i X 1)
W5t

STUDY ON THE INDEPENDENT DIRECTOR SYSTEM

“OEH &

ﬁ

BURNRKPUHIEHXRRELARZAREEN, MEFSEL
AigESHaNED. BUYFEFEREREREARIGELN. SNLEE
. R MIAENHSES, SMAASBERLAGREMKEN
HEERE.

FHERERSMETIERRBLEANSZE, ESERTREERN
MEM L, xR EEFENAXEM, MM ERMEY . ERSE.
PUAGIRE. EERSE. RERF. BRG], RIPHESHTTLERS
Mitid, AT TRELHTATABEMNIR, S TRELHTLF
SINMBY ERFIENRHRE R, RETEERE LHATMTERGER
BRIl SR,

Faif & A R AL




Bt S B E O

Le#H F

do i F A hek



BBERME (CIP) ¥iE

M EHEREWR/DEHE I AR
WAL, 2004.5
ISBN 7-80011-930-0

T.¢ M.5 M. BROBEBAG—ILEHE
—HB5 IV .F276.6

o E A B B8 CIP BT (2004) %5 041552 5

FHEMAANNERY, XEHWESEFT, EMA
FAUEAARNATENHMDREBNEMRS, EEE
AFBLBRFB/IRFERE

Wy MEBEHR

25 2

RiTRwE. L TR, EEK

¥|WERI: W F FAEHAR: BEK
HREBUBEARAL AR . RAT

it tENEEXDSEEN 1S

WS TS RRKEIFE LM 65 W4 100088
hitp: //www. cnipr. com

(010 ) 82000893  (010) 82000860 ¥ 8101
AR AL B ER L ERRY

FEBELH

2004 4E 5 AE—R 2004 4F 5 AS—WEIR
850mmx 1168mm 1/32 Ef3K: 10.25 =F¥: 270 T
Ep¥: 1~ 3 000 #t

ISBN 7- 80011 - 930 - 0/D-213

Efr: 18.00 7T

MEMERRAE, THHEREBR,




i fJr

LR, &, 1974 4E, 1996 FEI FHREBEKRE, &K
HAF AL 2000 FEL TP EBOXARFBI R AR, RK¥
Wi 2003 SE Ay FICR K ELFBE, KEFELEL
BIfETHEBEERSE, RNERELSPEREEMEEL
JERBIANBBR T, £ (FEEKY). (BULRIR) FHR¥EE
CHIRIERIRICHR .



NAEHRR

ARG, EERERRL, BARBRA, HER
EHIHMBARAT; TREEE, TRRAEERASIKELF
RIS S, HEEFLER LEAFRESHNTHX—E
iz, LA ES, BEHINEESMIIK S, B E
HXEFLHATRE IV, REEFQIRERS, LHAQFE
BEYENERSER, #MXHAAFGESHNTEE, BNEH
E R A FAE A S R

HEEWHERESSENRRMLER, CEBRT MR
Baom EEHE, MRER Y EEHEELTONER. &4
PR B R REEN KRB S REFT T ERNASEER, &
R AEERERCERHENABREN %K. FHEHE
WA SSRGS Sk, 7R RATREE E BB R Ea
b, BB SE R, SR EREG A2 mAA
W RABBARRE. 2F0W. BRBSEXINETE, #ON
AP —RRGES, A—BBI KRS, X HEH LR
KRBT T REWR, VTR TR R v B B AR
B, £FtotE, A2B370F.

B HEAORB . REFE, PUHRENRIS
AN BRERE, FAER TR EEHENER, FaH T
HAH

BV T B B KERER, MRS (—
FTERAERHM_TERSEN) TARRESHWNEENEX
B RRTR AT T BT, FRMGXE. &, ¥, HNE



2 W EHBEDR

B2 R PR AT UBAE TR b5 BRI 2 4 R M e
A F A TR A o S BR  RE

B BRI — “EEES” EeR
FWRMARAIR BISNIES, WRFMSIES S 0% K
BT R EB AR, X A BT T BN R S
4.

S REE T S B BT AR AT R, A
W EERA . LS (REBIELS) WK, P EEN
ML, BBV T AR . BB SR %
M RO . |

5 0 B PR T S MRS A R FUR AT, 7EMIERE LR
PRASHT T M S AR B B S B T LRI, et
0 57 B 3 4 (R B RO TR S X AT T 85

PABANT T RELH L RIFAEAGIRE , 0 &
R S B AT HR B ERE R T UM IR, (2
RS, WRATERCLTERNRIL,

HEEAKITE T RELHATREEMIIR, M5 TR
B b i B3 AT A ORI SR, ERT TR e
BEROSLESCERAEAT TS AIROMUE , fEXTRE b AT AU S R A
R, REANEE AT MBWER L, FEHETRE LT
ATBIABL RS SRR LNRE, R T ERRE
A RS R B R L A R L

R sy U AR BN R AR, £
—MRETIREMRRA TR, BESS5EHF RENWENERE
ML, TR BAAE. RN B B K
i CESHLLE S ME=3 =3

XEIF: IFF QNAKELEYN BIN AHEFR



Study on the Independent Director
System

Abstract

As a core of corporate governance, the board of directors is selected
by shareholders and bears responsibility for them; it appoints and re-
moves top executives and nndertakes corporation’ s strategic manage-
- ment. By dint of this important status, the board of directors introduces
independent directors, keeps their outside and independent standings,
improves its decision-making ability by independent directors” supervision
and evaluation, realizes its reconstruction and the perfection of corporate
govemance. This becomes the common selection for most countries in
their corporate governance innovation.

West countries such as Britain and America have formed a relative
mature independent director system through many years’ exploring and
practice. But Chinese independent director system is being at the begin-
ning of its establishment. This dissertation aims at to probe into an effec-
tive approach on establishing and perfecting our country’s independent di-
rector system by comparing and using for reference the advanced experi-
ence of west countries such as Britain and America. Based on as many as
possible materials, it uses analysis of theories and empirical study to
make a transverse and lengthways comparison so as to have a comprehen-
sive understanding for the independent director system; it elaborates is-
_sues related to the independent director system by applying legal interpre-
tation, economic analysis and logic, etc, thereby puts forward some
suggestions on establishing Chinese independent director system.It con-



4 TS EHGIEB

sists of seven chapters and is about 230000 words.

Chapter | .After introducing the meaning, the legal characteris-
tics, institutions and functions of independent directors, it expounds the
source of the independent director system and analyzes the cause of its
formation.

Chapter [I .1t discusses the theory and function of independent su-
pervision, compares and analyzes the precondition of the selection and ef-
fective operation of corporate governance under the two systems (one-tier
board structure and two-tier board structure), and compares the inside
supervision mechanism of corporation in America, Britain, Germany and
Japan. It concludes that there is a global trend of being identical in the
independent director system through the comparison of the board struc-
tures.

Chapter [l . Under the instruction of two rival theories ( “managerial
hegemony” theory and “independent directors’ responsiveness to share-
holders’ interest” theory), it analyzes the effectiveness of independent
directors, based on diverse statistical data made by foreign scholars in
different period.

Chapter [V . It argues the qualification standards and electoral pro-
cess of independent directors, and demonstrates the legal status of inde-
pendent directors through reviewing their rights and duties (including du-
ties after leaving their posts ) . Lastly, probes into the incentive mechanism
to independent directors such as reputation incentive, compensation in-
centive and control incentive.

Chapter V It expatiates on independent directors’ responsibilities for
their corporation, analyzes the indemnification system and liability insur-
ance system for independent directors, and discusses the current situation

and measures to Chinese liability insurance system for independent direc-
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tors.

Chapter VI . It analyzes the reason of Chinese supervisory board’s in-
efficacy, and sets forth the suggestions on how to construct a supervisory
mode with Chinese characteristics, based on the comparison between the
independent director system and the supervisory board system.

Chapter V[ .Tt discusses the present situation on corporate gover-
nance of Chinese listed companies, analyzes the special background that
Chinese listed companies introduce the independent director system, and
enumerates the legislative practices on Chinese independent director sys-
tem. After expounding the definition, sorts and functions of independent
directors in Chinese listed companies, it emphasizes some issues that
Chinese listed companies should pay attention to when they introduce the
independent director system, thus brings forward some proposals on per-
fecting Chinese independent director system.

The course of establishing Chinese independent director system is al-
s0 a course of system innovation, and is a pressing and arduous project
which needs a nicer communication and effective cooperation of partici-
pants. The establishment of an efficient independent director system will
certainly facilitate participants in the same condition help each other and
enjoy the prosperity together.

Keywords: independent director corporate govemnance indepen-

dence effective supervision
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