AFuE &8

MODERN SECURITIES LAW

X &



Modern Securities Law

BACE 25 74

XI 1R F



B H M4 B ( CIP) 8138

PARIESRE 7 XRHEE . —Ibat Bk AR,
2011.8
ISBN 978 -7 —5118 —2369 -4

I.O#- T.Ox1- I OEFE—PE V.
DD922.287

i A B 4R CIP Bz 7 (2011) 56 154417 5

s . REIGE T B
BCES Xtp = S T
© WAL - P
Fra& 720 X x960 FEX  1/16 Efgie 39.25 FH# 823 T
JEZ 2011459 A% 1 IR BNk 2011 4F 9 F%5 1 WENRI
BB AR REGE W R

BRT PEEREBERAR
BRI deatPRIETRIA BR A W]

2% HEHE
BEH KFR

BN R/ R RS X ELRTTE 7 5 (100073)

1, F R {2 / info@ lawpress. com. cn

B4R /010 - 63939792/9779

W4k / www. lawpress. com. cn i iE /010 - 63939796

P EEBEBARAR /LT 6 KELREE 7 5 (100073)

SEZPEES FARHE:

#7010 — 63939781/9782 TG 224342 51 /029 - 85388843
K] /023 — 65382816/2908 ¥4 E /021 - 6207101071636
AL EC 44N F] £ 010 - 62534456 4L F /0755 - 83072995
HE.ISBN 978 -7 —5118 —2369 -4 T :89.00 T

(o BRI, o E B R B A PR A 7 iR )



(==l

XEE Rt PEARKFESEHE AW, PEARKFEREH
R, FETETASRERESFTPR R P E SRR LA
QIR P EH SR ER YT KBHEET, FIEFEEREDSBISK . PEEYS
WHREN S FIPEAR SRS KFERBRK FEEREF A HBER S JtR
HRFALHHERA SELATSEERRERESZRS,

1989 4RV T K F BB R, PRk b0, 1992 500 Frh B BUk KFH
RARR, RBFEM 240, 1995 A8 T Est R e st A b, SR R L2760
1996 4E 2 1997 4E L B BN B K M LR 9T, 1998 4557 Ri 3R BF Bl Eb 1 == Pl 8k i
P Ak k2 B BT RIBF ST, 2000 4E & 2001 4EZE T ¥R T HER ST, #HEH
FIIRAF AR ER K EME R FEE, ST (AR GEHFE) (EHFRFE
&8 Gkl (Al EA T AICBUFRAE) SR LT R B 5
MBS T AE,

H 1987 42, B AR BURIES) (AR A T (FA AL B I BE RIS T kS
SEBES) (BhARA A BRAAEYT) (AR WS TE) (AL EERS
2FVELERIFE 12 T, 75 EECEHME L W R E1ES ) ( Columbia Business Law Review)
F¢ B iR ) SR AR T K R B SCF AR 100 K5

B 1996 4EL K, Bk SEE Ay 22 EE IF 2 HVEE B AR Hnk SR
B RS E MR E A E AT X AR THT S B RIB IR, KR
BB

1999 EH I EHIEELSBE T REPFERFR" KRS (HFHEFTHEEILEH
BFEE) (3530) 7R E E k24 (the Academy of Legal Studies in Business )2001 4E4E4: |-
FIRBLIR K + P2 (the Ralphe Bunche Award) , 2003 £E# (M 28R ) PPN 2 H
“2003 FEE T RERLTH” . 2005 F{BMARARBRALNRY) —BAETEESRF
b P EEESMEEEFRESMNE B P EFFRRERR(ERHR) " RE P EER



2 WA %%

W (—%%), 2006 SEPPFEE¥SITENERIE 2E T RBHEFEER". 2008
4, ABEHE WHT AT A R, 2008 4F, M AP EHBE AR K.

F, F- W {4 : jhliu@ cass. org. cn



A S LT IHEF RG] 5 5eE MR TG BT B E LR R 55 A AL
ALEA T EZ IR SRR MEEEE, ARERA T HE GRS
BT B SRR TR AT LB, LI A B2 K R 5L 5 A & E oy
#ERATHEGHPFURMS T BRI N

SR TE RIS BRI, ERT I R R Bk e MR MR 2 A RTER A
EX, BIRFFUIBNFEPR AR BEEEIER, BARMELEHERER. &
ERBEWN, B —BEXRER BORUAAS, BATRES T AT RS, MATRERS
I, SR LRMEEPARE R, S EELKEE EEATR, RERLE T OEAE
Ko FERIFAT G, M+ L RIWEFHERA, NARA TG LW, ZIREE T EEME
PCE s ISR S R W, B 9 A AL S R XU s SRR A ol 2 R R A B
{2 B L B s HEE U O BB 550 , BRI R i, (2 2E MR A B 2 B A/
b B

2007 488 A 28 HF 4, #RE B Bicfe bt h R BRE RETH I+ KK P I G
BOKMIEH B KA RBREEATN S, IN5R B A T S Heah o f B, R AR AT
FER R R, SRBUR R, MEIGEKE, RRGESMBEFENIEH TAENETZ
B, &R ER ANEESREEARIS, AHteMBEETANTFR Geemil
EHRILE BT SR EASEAER R TRE, MBS E M, K ETE &M EME
BFRAT O, AWHE R B RE T UK o

T L RREMSHEMEEIHERR AR AT S BRA R, BT AT %
WEIR, x¥5EE b AR EE L EBRERFEREIRATSNERERAFEENHE
WHERIEMH, RATHRERBLT S KEFEAUT Y, WEFLRERE WMEFEL KK
FERAUNT Y. BMEEERNOEATIGE G OA G K E A 55 b5 UG Ak 2 X
Bro AMUEWARERESEFAEEERE, THTNM I EAEERXR. EREHTHEHE
OLF, RS RO G BB ERRN AR AR A S, O A &z, B EE, B,
EETHNERT EMBRATESEG AT TRERT  EEFTRATGERR. B, %



2 RARUEHIE

HE RIS EE, BRI REARRF ARG TR L R, WA — P KRR
YA R BRI R

B FTAT SR, ST A T G 0k S g & &, R [ 3 A R S ML FF B Y
BB, PR BRI, BRR Bir, TR AR, I R ER, MU R XE, AT A
SRR X RS, WART G R RRIEGN T 2 BE AR BB RN . AT H
18 AR HAT SR M R R AT G g R K., LR AT MR 5, 5t
IRBLER S FE AT S AR Z B Bk R R, 1B AT, S0 & 07 ERRAYBUR] % ST, iR &%
TERBRGHENTGEENE, RANk, FRESIRERAT N ERE R HEER
SFRIRFERER K AR EMES0IRAmE, BEMERFTRATSR RN 2
B HANG REEMEPRR, ERBEPHIE, RRSAEMEEE , LHRED R B
ML, XMFBEY LM ERR B, R FRIE”, HER A" SR
ko MARBEAT G MM BE AT FAES H BRI RAT N, BERE IR TR MU TR,
ROTH, WRAETHR, HEREEAT T SR RERNWELIFERAEBRATHH
KIE, Rl T RATGRL K RIWERRINE ., X TR RBEE GBS, 28
FWARRARE, HEE LA R RIS R R B, R R LA R A ES LA R AR AL

BHEHETAT GBI AR B AT 5 Bk SR % R L 3 0 202 [ X7 20 F 5 3% 3R 3R B
RIRT B, WIRTARAFSREZEPRE, ERERER SRS AR T 5L B AN
Gt R KW SRR, 258 R R WA K, B8O M5 VA F s 3%, 7E 0 IR M EE Y
BRI E IR B BOR A AV, KBILOR, BHE BA T B4 E S BB RIL L
HERATS . BEHABBR LR LSS, R BAFNERBRER S
20 IE SCUREE SPE B EWAMESZ 205 5, S P A TE M TS RUT B BB , 30 H AR du iR 4
EH,

KFETRES AR 20 ERNER, A FSEREEER FRO—F, E
A AR -, ERENEATSE, APNESHEMERSE R ATHTRE, %
BN Fo SLHESBORTTRBA T, sUBAEM A AN QIS M E MR R R IE S, B
TBBARR . BAUS BB A RT3 B0 K BHIE . B8 A9Sr 1% 5 W3 0 481 R
E BHE BYIRFVH LA T SRR M TR, WRIER S, REHAS AN
HITR EEREATHNAPEL FAREMEAERE, MR, AEMEREE, AF
o RN EREMTAFMETE . MENRETGAESERAFHME, i, 53T
KRBT 5 B L LB T R 8 B AR BB AL o1, B2 AR A - S A R R e M 44

BERATHERNERES N, REARATGNERES . ¥TREFEARK
FRPIFEVHR IESFE R B YA T 5 1 10 VR AR , 48 S S0 7 6] 90+ A i+
E,BFR-EBEERLWERRIZINE —AIEH LM, 2005 4, HAH R T EER
PRI B (I B2 R B AT 35 i vk A R BT 5T ) (05CFX013) , 2009 4E 3 A



12 B, ZREREREET #t 2F 2RI A BLEE NN MR 75 BUR B B Al
b, AR SR EOM B4 0, S RF S USRI N B T IE B o, B A S
R A B £ R IR B AR . BrPRTEFTE &, HOE R A E PR LE o

XI5 %
201143 A 22 H



-5 EHEERL
BT WEHREMAR 1
—iEHENBRES |
ZGEH RN AT R ]
ZiEHEA G AR 2
iR R4S 2
A GERZGHER 6
BN ERNEREHES 9
—EFEHBXEAZNE—555 9
Z KRS RRGE A AR AGES 9
ZHAELS LR FEL(EE) 10
W R AGE A — A4 10
A OFFRGIEHZENL EFBIEH 10
RIEFHEZ L ERANTEFE BERAMCNEINZEEZE 1
B EHFEEEBAIESERE 12
—EZE 12
Z EMEHE 13
Z BUHE A 13
W AR TELSGE 14
A GEFATERF IS
N BSERREFAEHEMEIER 16
BT UESREEEAREM 16
—F R 16
A RR 18



2 MR #£

Z AERR 19
. REFRR 21
EEEHRAEN 22
FNREZARD 24
X KRR 26
N BT eS8 TFRMELSNER 28
.k zEd S L BEHRLN 31
EHY IEFHFENWME 33
—iEHE 33
A8k 33
ZRE 34
W A84RE 34
A ATEGEM I ELMERELH 34
s A8 EAL 36
X & AL 36
ALHBHFE 37
L AEIH] 37
+okmEF5 38
+— F ¥ F ] R 39
FAT (GEFE)WERSEIT 40
—.1998 F(iEHE)EEE 40
1998 F(iEAE) R EHE 42
22004 (RS E) QN REIER 43
w9 2005 SFCIEAE) A EBR 43
A2 E)BGEFE)NRHER 46

B_E EHET
F—N EH RIS 48
— AL ITHHAEEEL 48
ZABEFALATREFRAGARF 24 5 48
ERBAITRERMNGRRAEALY 49
BT AFKRITHARE 50
— TR T EEGREAH L ER 54RE S0
LB AR RRATESGIT AR TAFLSF 51



Z . O R ELITIEA R B 200 AWYATAE T AFRIT 52
W RERAFNFEFRGTABTAFLT 53

=Y RS EREEGE 54

— GEME 54

U HEEH) 55

Z A BE(EFAZ) FHOHAES 56

W AT E 56

A RXFERAE 57

S M EEAEHNE 62

X HAERE 62

N BEEESGESTEERREN 62

LR R RTR 63

+ AR T 63

+—-HAERERTHRE 63

T KRR E 64

‘E KEBAGEME 64
ENUY HRAFEIGTEREILTHE 65

— RAITEH 66

ZAARE 69

ZRERENAE 0

w BEARLR 71
BHY HRESE 72

— kW BRFHALZFHE T2

ZEF TG RBRT ARG B AL SRR R AN T2
Z GRS K) KB T HBEATHIIH 73

W ERSE)RBNE AT HEFHRE T4
EBEHEIARNH LTS AFRATEENGEMHE AT TS
N ESTEE TT

X\ THEMIE 79

NTRBEEREEERNE 79

L FEHEEER 8]

T EEFLT 82

+—AE EERIT 83

T FEHIEEAX FRAHBRLATRHNAEGIREEL 83



tE2 Rt hE g ZANER 85

HAY  EWATRAFETREME 87
— EF S ATAATR AR R
S b FAGEATFEITREGRARD 87
= EFAGEATFAATMEHRIMES 88
v b AT AT B H B 90
£ NG RHAEARRE 90
* HALRF 9
L EFAGEATFAITRE D H AR R

S ERRTANSREHE 93

87

92

—(EFRRATERMEEARK)ABERTEIFILAE 93

ZaMH A RES AL 2T 94
Z. B EMNER 96

W iESKE 98

B EHA4L 100

SRR MEE 103

Lt BEKE 104

AL NI A B A LE 104
A BEEMLT 105

+ A8 E B A AT R Y eE I FRE 105
+—-BELMHEE 105

AN EHFET EHREARE 106
— BHEAREHEITHEE 106
ZREBEAHEGRBESL 108

Z BRAREHAE 108

w RAENMFREREAGTHER 109
A RAEPMFPREREAG RERE 110
S EERT 11

£ BRELSFHE 114
NREREAF T 115
FuRFE L HthiE 117

+ B E KAk 118

BN NIRRT SRR BRI TERESUE

— ERELAFRFIEREGEAZR

122

121

RIS



S RAERLBHLERE 123
Z AR IERENLEART 124
W LHERBHE 127
Y BRAFEATREHEQR EiHE 128
— HRAFEATIRBHAA AR LTy H EAIH&ESL 128
ZRAAAVFEERAFRITREZG EARTR 128
= KA 131
W A ERERNE 132
A BRAERAKE 133
S BREFEERELL 134
B+—F EPIASEZMHERENESRRTHELENER 135
— AKEH 135
R F L 135
Z RRIAENFEE 136
W kR F &R 137
A AR BFT 137
FHTFW  AERIEREINES 138
— T HAEREETFHHERELATERITA 138
R EAESN IR A 54E 139
Z R FELAEDOHEREREREER 139
WAL RIELAFHGEERR 140
A ERERAFHPEERTEFGRERS 142
VB R WA E] B R R AT sk Y R B AT RAMAN 143

¥=F EHFE%SH
-1 BR 145
—EFXHERESHER 145
ZEFRR SR 146
ZBERFAFTGKAEER 146
W EVPXHE5EEFRS 147
A RIBELEREHiLEL L R FHiE 148
NVER X G Wi 150
L EFAW X G F X EFRBHEPRFI ST $ 44k 150
N BALENFELRT S HERE 151



AP FEHATEA 152

+ ZEAEGRE 152
+—GEHEXHEKRMNE 152
W WEFHFEWH 152

—ViEH ET e A A EEHAER 152
—iEH LTAEAE 153

Z BRELTFEM 154

W REHHFLETF 155

A KREHELET 156
NVEHX S ETEAE 156

L N HEH EFTEHEERE 157
= RYTRMFEHWE 158

— A BHELHOBMAEE AR 158
VHIERE 159

T

W\ WHENHE 160

A kFA0 161

N T EAESFE 163

L AR 164

AN ARHLLE 165

L BEEE 166

U0 BERELARERE 167
— KARA R TRE 167

VORERST BT R HBRTREALSEET SR

160

ZFFLFRZEATEARS LR E N TARTARA

Z R EHAEHRMERE] 172
W (REBE)HRA 173
A FRELFHMRS 174
BRY EAHBRRERRRRE 174
— RS BERF 5 B AR RA
Z B AR RS (B AE) Ay o FR A
Z BHRA LR HFRA 183
W, LW B R AT R E
BT AFEMRGHE 186
— 8 R e S 186

174
176

184

168



Z B N w187

Z NG LERTE R RN GHIMNES 188

WA E]HERF TR A 189

OB TR EERA 189

NNE RFHEANNGRENA R IRE 189
X Fa 8 BT AN ) R #y 2k 189

AL BT 8] B AR A A A R B 4 A B R 190
BET ARZHITALHERTFE 194

— AR LHHHmE 194

ZAREEmEAG LR 195
ZHRBGERX)ATHRNEELLHEA 197

W AR HEEMNAE 199

E ARKGFAMAE 199

X ARLHHREFETHE 200

X AERR TR TE 201
ANREZHHHMERE 202

R IBERNRIHOFRREXASBEAR A 203
BAT BY ST R EHEETE 205

— BT IHITH GBS 205

ZBATHITARLE FEHEKATA 205
ZBATHHEIEFR 206

W RRARGBRARA 207

A BUTFTHHRFRE 208

A BATHOITBE AL 209

L EEX LT EXABMELATHRE P EESS 210
N BUTHHGHMERE 210

BT EEZEITH 212

— FEEXHITAHHIRE 212
ZHEXHEREIHHFRE 213
ZEERH Ik 214

W (IEAE)FE AT HFFP RABANRALHRALHE 214
A E AR SR G EAR 216

NVAARM IS 217
BT BEBIEMHEMEZSITA 219



A

g -

£

F=

WARUESE

— ik HHERELE 219
ZGEANSMEE P A RGBEITA 220

ZEASEEAH ARAKREFMNFIELRT S 220

v B R A A AR P R R B AT AL AR RE 222
B R RELHATA 223

B LFHAIWE

Ok 224

— BTG MMy kS 224

. kR kmRRAER 226

Z . EFAS KMy EEIER 227

W R R e 229

A\ LS ke s X 229

S EFA KM ERERED 233

X LA KWy E4ATHE 235

N.—HATSHARE 235

KIS &G &R 238

T OPEREEWAE 239

— EEREASARR A EEEALFEFX 239
B EALHBRBIEFAGBAEARR ARG T RELEENE 240

Z BARERXRGALAETURGELNEZEEE 241
Vﬂ\kmﬂi*ifﬁﬂ)(%ﬂ%fawiiﬁﬁl& 242

B BB T 5% 5 20% 2 a t15 B E L 242
X BEHIAT 20% 5 30% X 61 ERELE 242

L BREEFREFGFRBE DEHE 243

AVEFTAGB Y BASFEEAHE AL - SATHARBR LS A ERELS 243

KR L EFERE 243

B 244

— BRI  EERE 244

ZEBRHEALSF 24

= AEEHERFRATDAKEANGRD 244

W AT e B R 245

A ETASKBBEPABRESE 245
XVBAFXNNFEFLGRELS 246



X BYMIBHERA R 247
N F AT A X 247

K BTR 248

+ BY GRS T R 248

+— BRAERLAES 248

HUUE UMUK 249

— B BUK 6515 B E X F R E L 249
SOk S B S B AN R R A 250
ZBLYEES 250

v B BUK ) e 4R 4 251

A EEEKBGSFAEEEE 251
XFR SR E 252

| B AR B R AR AR AE LS 252

N B He X E 253
R R 253

— P& BB & Reg A 253
ZURRERIA RN K 254
BT FHARWRR AR IERE 255
—. LTS MM B EER 255

L BRAEY T XEBERHGESL 255
EZPHEAMHBRAFLREBELGHEL 256
FLW WMFEEGE 257

— KA TR R SRR A 257

S LF G R M SRR E 258
Z MEmEARERE 259

o BHEEFHE 259
BN FEEEHE 260

— VKW A TR 6 W SR Pl 69 4 SRS LS 260
RN SR BN FEETRE 260
EMAGFERY LS 260
EAY KEMESEERT 260
—RBERELSFAETHESZLG T/ 260
T REREASFAEREEY L 261
ZEEME LTS KR EGFE 261



