3

= =

i

5 m

BT 3
N R mP
2 b =X BE
. 4 = 5 Wﬂ,m
QUW - :
o < -
— ) O W 2
= o=~ NIl B » g
o . &
¥ B \A dmd e

=2 =

JERER RERLESINRERE ™ KEENRE" KEBKYGSIERE™ BIPRK
ERE<CEREKK REEREEREHEE T DEKEH#REITRINER
IR IXEMSHIIRM S RKIRKE LRGSR INESRERCHETE B
IEZEENE IRESHREVERES $EHRERNEINGFXERET Z]R
el °

:E:

_::j:_::_::t:A__:;:5::_:_::_:::_.77;_f__t::::_::t:::_;::t____:_________::::_:_::5::::::
13 L

10 il 12 4 15 18 17 18 19 20 21 22

L 914|



NN

IMPORTANT ISSUES IN C 6
SECURITIES LAW

NCIRESS
5 2 ] A

=T Jerry G. Fong

S
?ﬁr‘ﬁl%l%’%‘t—‘l

de gk 2t R



EIEN S R B2 : B = 01 -2008 — 0473

E#EH&%E(CIP)M%E ' K
/‘Tﬁﬁi%iﬁﬂlﬂﬁﬁ?%/?%%?% —JE3T: jhaﬁ%ﬂj}fﬁﬁ‘i 2008. 4
(TR L)

ISBN 978 -7 -301 - 12858 -9

.22 0.5 W.OARAE-BIR-+E QIEH% -H5x -+E
IV.D922.291.914 D922.287.4

o A B 431 CIP 348 4% 5 (2007 ) 55 160290 5

1854 FR ST AR B 5T BB AR B PR /A 5 ( Taiwan) 384 M1 R & 15
ATIAEESWEEFR, 3BT E,
2005 £ 5 5% 1 #R,ISBN.986 - 7279 -08 -5

$ £ AFESEESWEEHS
ERFRIEE: BRE ¥ "

B G BER ‘

5 #E 45 B ISBN 978 -7-301 - 12858 —=9/D - 1890
WO & 15 JLEURE

3 HE . JUEE T YE X BT % 205 5 100871
™ 4k : http://www. pup. cn

2 i BRIWER 62752015 RFTHEE 62750672 #iEER 62117788
H AR ER 62754962

BT HR A law@ pup. pku. edu. cn

BV R JEEICARENS AR

BB E HELE
730mm x980mm 16 FF4& 22 Epgk 317 +F
2008 4E4 HE 1R 2008 44 B4 1 REIR

£ #r: 39.00 5T

REFT , AEUEAFRAEHRPBERBZRSRLBAE.
MRRE B8R
ZEIR H1E :010 - 62752024 B3 FHR4A : fd@ pup. pku. edu. cn




B LAY 53— T

(RF)

T

RO BREBFRLRMNA WOHRAE R, KRR
Z;’&j] iﬁfij‘?&(’ﬂ‘ﬁkﬁﬁo
—— %t A - AR ED

XRXFHETRKHE,

URELERREFLE ARBAES . RAEFZEHKRTRYG
BRFAEXXEENEFF, RE-DMREWAEE-RFIRHBH"L
REXFABERABEL"WEN, FEHARBFAERTPHZARE,
HRRE, SR ATFTUERT S

WEDHEBREARFFHE DL NEBEARTZINTFERXFEZ
YA AT ZAEAEA (Ao LFMNE REF)NBH. ES5AHN
EHEWEEXHERFNESUX, B EBRR FERAA XD TEH
EHIAE NEERET A SERRGERENFHR RO R AT E
HHAERAELSHJTENARA S AFHRARKET:

« ERKRERERTRR

® M. OC. Drury, Some Notes on Conversations with Wittgenstein, in Ludwig Wittgenstein:
Personal Recollections 79 ( Rush Rhees ed. , 1981) ;#5| A EH - M. WEHZ (B 5 XK
Y, BREE, o B X R 2007 4E4R 58 172 W, '



2 RAEFEZFRUPAMMT

B —BATE EAEEFSEER TS ARG NGg 58 4%
FX"TFTRBREGLY  RANR EBNNBEPIELFER S 58
Pe NP AR E BBAAR LI EROAE T U@
EI S

R BT A Bk GE R 5 R R R AU ) B
BATEHFRERTESXBWER, RNTUFE  IHFHRHT
— KA -BHWAE KR FIEFEFE, HF, KB KR XL K Important
Issues in. Corporate & Securities Law” ¥ #& % Y1 3 K Bk 1€ # B 3L 3 Fo 3 & AN
Bo RE - FPMAMYE P . “DRE- AN FXHXLRY FE, LA
BAKH BRI F R, ERA L O Ry T B % L S W
R, —FES R, R EL L, B O FHETAK K,
LRMNEXHAGE HHTER TR WA, TRARTH AN F
— W o

BERRARMTINER U RE-AHEHE L, RNHFRZEWSE -
BAMNAHR  ZEREAFI LR, IREHFHARNEAE L
HEF AR EEZEREP— AN Z 5 R R R, R #E
ALEEWR, RARGEFRELSFFARS X XEIRESL N, £ ,%
LEESPUHEZE N B HFE FEZIRZBREGENR, FHERLT
HHFNANH R LR, BRNAEFR, L5 FNER B RERRN TR,
BEBRIMRBE. DREKBAENAA T B AR Y LH, RINEARN
T HEE N, ﬁﬁ%%g\:ﬁ'ﬂi%%‘fi/&ﬂ%ﬁ%&ﬁ(ﬁﬁf%ﬁiﬂ
HR)BARABZRRE DL MARREUNRBEEEXE RERE
Pl 5 20 B R Sk B 8K H A E AR P E B ARE 5 B k2 R 8 58 % it
EEE, RERT RAERBR, XA S EREXF R X ESEEET
WA EXERCETN AN RAIREBREINEL EXLEL
BALEUXRSR A RF2RO TR, HKERWERFLERRKL

O RY - BREFIAME . (RRENHIR—IR FBESHME ), RESE THA
[ B B AL 2006 £ RR, 55 98 T




L EEEANF—® 3

REEHT W, BULFREEHERHNF —E. B EAHELANRIL, &
BERGHEEAFFHEETAR. ME HAELRAEF XETRAE
IF2RRTERRR , CheE—RERFH THEAMAF KGR
EHAMER, B, AP ETENABRRERRE, LR - %%
FImA#H  “RAEKNBENA S  WEAINERE. #RA-X
KNG ERXLERE NRAFBLAT, AERAHTR? WA X
ARXKEEHVORME XA FTEARER AP LEF OB R Y
=R, '
' FEARMEBEM AR GERENFRALERETE REXR"HE
W EZRROFEBAMART RN “G@UHE" KT, HXATE
FUBXAREERAD AT EHFXSFFRAL AL ER T FH, & H
Rl RABSEFTEARCEREERE, EHABIRRNE
GER, TENRFLXENOETALZARE “BEAN" XA EH
AREXBEEANHER, 2L, EXNT X GEFEALR, L LA LM
WXHHT S, B, AP EANRFFRR (AT EFEEL W AEHA
RI)TMALRREL R, TRAXTEROTE—HRELAHELENR
Bo EREXR, PRARNRBHENPRALEEE, AHERYF -
PP AR ERERA

ki R RBE, EHARRA—AZRAAE YR GA—A
HEAHABNEBHEYERE, BRI N5 A RELS TR, @
ik~ AR GEMNGEE RN P

ERASH BREGCEAFPNELELRNBG/T - HFANLE,
—HAXTFAANE EFERBRCNFRES AHEL A TR L &%

© BRX - RBHE(AXRORNERFE —MYSHE. CAMBENESNRE), &
WEF AR SR I0HR AR AL 2004 SERR 55 59 W,

@ HRF - BRWAAE(RBRENDIR—FR B2 5HTE L), BRERER ITHA
R AR 2006 R, “ A% - TEHTRZFE .58 6 |,



4 NIEHXFELUFRBHAR

B AHTRERNABE A,

ENENIEP RFPFREEC—"ZREBFHUNEI—E", R
HEXEH, WEFEN,

BRALF.

2008 £2 A 5HF
EREV-R-a )




=] B

AFER, HRAKT LK B R, S E R, R RS Y
AR EEEANREAAE AR, BRARKER, BAOKFA B,
ERAHRA EENXTARE D AR REEAXS R FE, A
A YA WA, T 2001 £HUAT R A, UERERR B R H S
ABE BN EBRRELAALAARIAFER, FALRN TR S
¥, B
i, oY NECRTEDAXR" 5 EHRF R ZHWA, HER
FEEMER (P L LHAME CRE S WY, ESHANEENE
ERBERENESUF: R G H R K kR PR A AN %5k
ZHRMNEERETFATEELRI ARG WHL, TR BA A EAAM
EEAELHHTENGE R, |

A B W, 8% T % E 4 B 4 £ Jf (corporate attorney) #§ 2 %, 5 |
EREEEHFFHEEAKAURS G ARTA L LW ERLSBAE, B 442
FEENERCBARFRAANAAERSELX SR, AWMEUXS
(transaction) ¥ £, X R X 5 FE P KA W W 5iF %8 247 b W A,
FERGEENAANAREES BRRTERBRWEH, LB LEHY
BES4UMBATRENEE, RUAELETERELSRABAERE, B
BABHERE LS LN T H, AuETEAYSUEEEREFEAA
WEAX R ARG AFREREN, BT ERE R, BB %
B eBRRE LELSNANE, FET ARG EZ AL,




6 NIANEHAEZFNUFHAAL

Tk 2001 £ AERARREANS ALK ASHRAEERTE, B A
B TR T E SR B R AA M B AT A AT, A
BEY A SERE NS RERA RS LE, bEAREFR, B
MEREFERHRFNEN, REF AN ELREFHR T, ARN LB
HHOETANES BARALCLEBREE AT EAXA N EHES
EREE, AU, EH4ERARBRARESRAN S R ERFLF A F
MM EERE S BENREY RS EAB RSP AW,
Bl i $ U AEBRFENEBRANE LR —F BFA,

MTLEEFH RGN ELM R RETTRE S, ERT
MYmEE ERENHEEE, AR AN EE, TETEHK
AAWBAGL T, E4BURE AT ELEAENFECEET —AREK
AWEE, 57 H, 8 FEAMEE AT BEY T ENL, 4% 3
BEANACREERARERLEHE, ALEX THEAMAS LIRS R

EEANTRENFRCHERLE AT RAKSH,

HAEERME L ERREWRERY, B R R AR RENES
AU EE LN EH, DA LA TR RRESEE, AL £ %
BOHATFEER . WA, KB 2R RGN R WA RS
HRAME, WERBTE B BATESEL KB LU b, S5, £4%b
ERMEAMBEECNFAR R BERTEHE T ERRE AP L
BB MNELHR N EEHE R FNREE BB KD AR Y B
5 B, DR &R PR AUTR 5 BT B XD SR B TR o
EAUBENRE Eh— S RARALEES AT ELSRHEFFEH
Fr. FRABLFAXRHHLEL LR, 5HAT Y. BEEALS K
BAGETITL 5, FE RSB,

RGN LRI 2R, R W% A F 7% 4 Tm_&tmrﬁ
fiﬁxi‘z$/\ﬂ.7?ﬂﬁ%1%m,%§ﬁ%$fﬁlﬁh@%,ﬁﬁ&»&j%%ﬂﬁ’ﬁ;%
B EARS BE TR FRANE R REAT RS B A LR




g 7

BENTEANETRES -PBE. TUHRALSTE T L7 EHN, ]
RRBELR TREFKAGFAGFERE,

RAEREREmRFERF R & BHEL

/\%; %\,'

2005 4 4 A




=

88— ARIREAHERXEE

F—F MNBERFALTHRARABEMRRXRSEE 3

—.HBF 3

ZIHERRERRENERSHE 5

= HEEARNAERRSERN 11
M. BEREEATGEFENRE 19

. BEH XS A FAREAICRE S 26
75\ BCAFVAE BRI 30

+. & 41

HEBHEAFBEREID 43

$oE NEEEXHESESRATHRRTEEREZTITYE 4

—.HIF 44

ZEEEEREMEZERE 47

= EREESMUEGERETERANNSE 51
M, ZEESMARENEEREZMIE 55

. REEFREZLFEIESHN 64

AN BEBHMRBASTRITEFREZEE 71
L. RITEFEHREZEWN 75

VANNE 370}




2 NAEAEZEFUENAMR

a8 ARNEFSHBSA IR

EZEF HFHARANBREBSVGEN 93

— W5 93
T BEARABRMEXMENTEE 95
=, BB X WBER” X H AR AL 8 AL 5 F B
HAbHLRW R 103
IEI EEMBARABRYLEENSSE 107
B 3 DX X B AR AR SR B R S5 3 L T X B R A 112
75 —nl@ 115

FHE fUVFHEHNEARREZRN
— AEBREMXEEFEERE LR ZAERE . 121
121
W TR B SRR S ME 125
B8 H X BRAT R 3 Ak I Z HBLAL . 131
M, “deb M 2 MEE A SHBMEE 138
h REB BN RBFWAE 148
AL b E R EB M E MR 166
t.Fig 182

FR= 2 AN K55 il A

= ot

l

L\Fr> =

~

FHE LAEHMR“RAAERBENATREZ=ZFREWHKME 199

— HIE 199
“RABTZBESARRA= Tﬁﬁu 200
“RERETBENRAZFEMNZ ik S5 m 203

N %i/lﬁ 222

EIHH



A%

FAE MNEHTHUZREFEBESGEIZZNRE 225

= 225

HRXFNBRFESHERXAE 227
_\,nﬁat%ﬁﬁﬂﬁﬁﬁ@ll’*zn&“ 231

M., EfRESRERE R EZZRESHE 239

i, BRRAEBTHNEHEESRRER LR 240

AN BEEGERHHENRELRS KK 245

t. EEBXIEFTHEALFMEZRESERE 249
NN BEiE 252

FtE BRERBNMRIIBNREEEARBRPEOFBPHFR 253

\“‘j‘,.%.‘ 253
=\ BB EENETAFABRSABZER 255
= BSREVMRERL LIRS FATEMEGE 258
PO e it o B A5 AR B ATLAG £ 1 A HR AR 45 B A0 A R R A 2R 271
T, ik 278

FNE EMRKRIESHZERESHERIT 280
—.HF 280
—.MEEEKERE 282

E\ W] &% 7 7R BT VT RE THI G B B AR XU 292
S VEZPT BV A B TT X W 48 SR H AR 320

n'ﬁ Ek

lll

ﬂ\ «nlb 326
SEH/— 329
SEH/ 331

SEHRPZ 332



i
A

7y T G B R H)






F—3 MNMEREGEHX A
IRBR AR R 5 8

TEREREEBRECUERZE, GEBXBWBRRTHENENER, B
REBBX“TEE"EEERE, REMELEFRBE" 5 S
IBIERS, ER N B RTBURF BT R 1 & TUHE 8% , L7582 0 1) T 35 F o 57 3
WHEHE, A, AEERRES X RA R ER B IR, B 5 A E b E R
AR EHE BREIEF X B IT R E R FSEERESN, WS B
A R IR INGE, 7 BB RO I A RIIA K B AR AU B M E i
R &Z, FITBERTI LR R, 3 M 2004 45 OECD 2> 7] 36 3 E N 5 52 = By
HEBh B IR AR 2 TR A BE , R0 B I 3 X HE 34 FIA B R OR 5 R

ot

—. &l

7E 2001 4FJi% ,‘%@ﬁiﬁi AR B R Z 23 BERZ R (Enomn) R, #
KA HREETMED, T XE A 30 FREFRBHLUE, BRAHH
RAR O P TAEERY , 75 K £ B K F FL 5 A B Parmalate & 5 100 1Z Bk

® B K (Xerox ), t B 5 (WorldCom ) , B 73 25 | ( Merck ) 5 Adelphia
Communications 2 Tyco Internationals & A4 #: 4\ B B9 B R, 3 H 78 £& it {X £ 45 (AOL TIME
Warners) ER BN EHRR. AREEEE S (SEC) M EZARHPATEBIF, 2 I Enron-
Related Enforcement Actions, http://www. sec. gov/spotlight/enron. htm,

@ WL REIEESEN Harvey Pitt Ii¥iE, REHNT(“AFHRE"? £3RfE
L), BGERYZRE 2004 553 A 4 H, 213 8 WAFELAI—-EREESECREVE
LRMME,ERAF CEO 5 CFOX HCARMREZHRAKLEREFRGBILFE, FER
HEH . H 2 W Larry Schlesinger, Pitt to get Sarbanes-Oxley Act rolling, Aug. 27, 2002,
http://www. accountancyage. com/News/1130435, EF £ EHE &4 (SEC) ER F R A A
PATK S M F REER RO EFRERE, RREYDRERE 302 & (a) T, ZTREXMT:
Section 302—Corporate Responsibility for Financial Reports ( a) Regulations Required. The
Commission shall, by rule, require, for each company filing periedic reports under section 13 (a)
or 15 (d) of the Securities Exchange Act of 1934, that the principal executive officer or officers
and the principal financial officer or officers, or persons performing simiilar functions, certify in

each annual or quarterly report filed or submitted under either such section of such Act.



4 NEEHREZEFNENMAR

TCHA HEC, ERERFIFRBITERT .

X— ﬁ%%AﬂﬂﬁEﬂéﬁﬁ$ﬁ%&ﬁ%%@u&ﬁﬁ&%k
S5iEH EENXEIAD, R BEHNEEN AT BENE, AR ERAT
G, RABRESN, TREBES YR BBEAFIREANG RIFERSE,

i, 3 B R E O (Al B B ) ( IR Y E 3L § , Sarbanes-Oxley Act,
SOA) @, KIERMA FWBEMER, HIINBAKE LM, ARZ2EHN
2 RARIE B4R 5 4 WA E 5S4 X AN R4 T 57 A TR AR R AR
RAFABMEERBRPB NS ERSELSHRENLFHERS
(Audit Committee ) F 2 Rtk ¥ K X%} BF 7= 17 4% 38 b (off-balance-sheet ) 38 5
B ATE,EFE

Fh BRI ER BT A b T A FIARRLAE 2005 £ 4T A B PR AR
(International Accounting Standards, IAS) @ é"ﬁA’(Ethﬁéﬂ,R OECD JR#E
2002 EFHBEYUHT 1999 £5 AFEEN ARG EEN, 3¢ T 2004 4 4
A 21 B a2 A R @

MAESEMX , BRBN R 7 1998 @ﬁ%ﬁ“@ﬁ‘/\j fﬂZﬁgﬁ
HTF 2000 EFHBRBESH AR EHE, HEBRNMK ERXREELE 3 £

BEMTIE2004 £ 6 ABRREEXARAREUNEERR, SR TEBEST

® Parmalate A RMBERR K, HRTARGA AR FEHRELRETHRENT
Ko EARMBPHEREE MEBRTHEFRTRARNEN ., HSRUHRIF Ot
TEURREATBETRA), BB HFH#H)2004 4£7 A 25 H, hitp://www. libertytimes.
com. tw/2004/néw/jul/25/ today-€6. htin,

@ Sarbanes-Oxley Act of2002, 107 P. L. 204, 116 Stat. 745, July 30, 2002. WEHE
KT R RIE R B AR REBUS K A9 R AR TE B 0% T ME S KV, BB AT 4 25 48
YT, EREB RPN LA RRHE S, BB 20 EHBER . Mo, RS
RIRERALSE M IE 45 & SEC 33T %48 2% 19 FR 25 9 58, ) I AR 32 A X FEE % R £ (Public
Accountability Board, PAB) DAL E & IHX A F 1T H ﬂgﬁﬁf(accountablhty) o

® AUH 2B 51T LLFE R B 2007 48, b5 BR S 115 35 B 9k 40 6] VR A R 1AS
53 [ 5 RAT 09— 08 A 23 R U (GAAP) i (B B 4T3 i 72 I Institute Of European
Affairs, EU-Us Project Group, Special Supplement On Corporate Governance, 2003, http://
www. iiea. com/files/ euus/corporate_governance. pdf, .

@ OECD Principles of Corporate Governance: 2004, hitp://www. oecd. org/ document/
49/0,2340 ,en_2649_34813_31530865-1_1_1_1,00. html,




