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MREANE, RITLUEBNARAREFERZERED? BHARUMBHER
o X A R BB R AT XA, R A REEEAR L AR AN AT REE
HA%,

HAL, WEH LR ARBEEERE: —RFEEEENIHETEAABRERKE
fB; “RTPEZEMBNIEXEREEHEE. BB RAFREEERALEK
B EE R W R ESNAR R BREAREIHFSIEARIENEE. FH,
B TR A0 E 22 B E A, BIAR B BB BT ST 07 B, ¥ b I 0 W Bk R, (B Al TR |
REMEETEXAER TRRKERNEE . AF KRS AAEEENLEL AL, B
M EAREREED ROBBRPECAE R, WRABIEAA RN EERE N E
. ExX—RY b, BEHBR T E(BA L AL LR B B 22 3 Ko Xt o [ A A
FOBEHNES . EEZARNRENESHE R LR SRS 2
HEFERFER, XAEENERRERR AN TAEBENET, £ — Pk
B3R L T E A F s A R I, Rk FESEAT 2 Bl e BT U, 4
fER 45 & E LB, R T HIE B B E QSR I A X 4R
—EmMAEERERERMERLAMEYL., UL ABHHEBRANAEENEIBEE L X
BRME, A B RRA T M.

BHRE—AAFEN R REE, RASTZIETLEH, B@ETH R B AR
TAREMELRASEMERERE RN LT, BAT RHRERAAEHE
DAHE, S REERARAEHBRE ., BT, EAMMUERETRARARAENSEMHERK
W MR T AR RNEEIERE R, A RIMNELRATHALAENRE
b RATEE TARRA AR B AR R EMARRBES. URRERNH,
HFHARAEBERS—E.HESAAANEETHILERE, ARRERE SEHEHEY
Hit L MATAEMRE, BRETL2RUEENARAENSHEE. XHE-KEFR
. AdERERE HET EREREKKN.

PR i € BRI i LB BT 5T = bR 4 50 R Xt A B BB R ) R KRR AR AT
W BT R SRR T & RN AERN S . T, AERBILE,
E4h 28 R H 25 B0 N 2505 QAR Qg LB WA AE N — M E AR BT IR & 0 T4




RAR AR LENE —BRER R FEAER

BEMEA—EREE B TIEUFRESM 7B #EF R — B &R E.
HR,UHEER" IS E, RHNE S, EEE R MWL ER, W2 — 1R 5 6k
B, ZHRTMAFAERLERBBREHSFTLUS EAiE T ARINFLE . AH A
OEELS RABF AFEAMAANEERRE FERTLUBESHIBEBLRT
WK T 2 B I 4 65 22 Ak 5 1 G0 A T BB R vk U R (X 5 5 [ Rl IR TR LA
BT D AR EARFIESREZE LS R™ 6 OX 5% E B0 H E & k5%
TRt BT D EF SRR R AR BB EIESE MaAMNERT
EShARENERZL, EAFER —FZEK.

LR RIMENEEFRESARAEFANUTHAANER. RITWEEE
FRAMEEFEAFARE FEZHAML. B, NTAERENTHEFERKA A
EHE AP ERFIRFEFELAARZE ARACNEZR FRES TR, ZRMY
EEAW. NXEX—BKN, RINTERBESSCHESAFEXR, BHFEHZAER
Sh BB I TAE I B B BUBE 9 P 2 B R OB AR

BEMNPENER) —BEPEBEANE -F @RS, REBZHL EANE.
RAE . RE—FLNIFZE. Bt BERF FREBREM.
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ELFHBLERUEMS R, AFAEERSEFRABRNITUAERNER, U
MR —HLmm s, MRES, B 20 4 90 FRAPHILIK, A FBRER
BRENFEEEEL2R . FEAREFNRLE2NZTELAR UERECERBREY
BEENESS., NYRAN EHRFRBERML, REXAR®RER —22E. b
WZA  TUKE.RNBTETRESIAAENERFERIE ZR, #17 HLEM
¥ R BBk SO AR B E T LUE L.

REESINELARAENBEMTR T BESBREENMEAEZRRE —BHERK
EREFUNER, BEELME-KRSMERSY, RN wE&EEN2E LB
B, AN ST~ EAERE. EXEERZET, RITH — &R, WA E KRS
A 2R AT I T N 2 B — 5 3R . BA RSN A FIEM A B ARG HBE N EE
REUA - M LEARAWER. REFHE, —FE, B\ TRXKFRCUERET
HH— SRR, FUSIFEMERAEER . FRR . EEFEMRZL; H—0H,
AN REEARR, REBRBELNHRAEHTRR, A FH R LA, AL
HARRTHENTERABEZEARNAIRHAMMEXR, TREAEFRATME B
B rEE., i, FEARERNESIATBARREFIREH B E, BERHR
P AF R, B M BR T HR B AR SCZ 40, B S R T X 4 4 B 7 B A Y R AR B AT 3P 8 56
VE U A0 B B A AR TR P VR IR B R MU L B ST M R RO B

% F ERAEE, AU GERERLNDER: MAFARRNNESHNEST R
BE -ANAFE R EER? 230 E o BR & B E | B R E R E
LWEETR LK FERERZEREEANARBFIN  EE T FENEF D
BiRh. AR, T W AR E R R HOE, PEKNA A SRS B, RRIEE
W, BAHERREL, BEEHELMREEAFENEREE, T R EE
HEAT BB ST B, S Bl R R A IR, T AL SR AT A T A0 A9 R B U 3
Bp R BREE XA RE LT TR TR AR R M e A P EE R RS
A 4k, W2 3 R G St BB HE B A HE L AR B R



FRARERBERE—BRERENPEMER

. XBHAR

fER AR LRI A EE, A BEEN— MO RERENRER, AFER 7
H,—PMEEENERERE, 3T RIS EEE. '

MNFEHE—NREELREHR, BHEREURRER T L, 3 EEE LB KA
BAREAMARKAERBRFITR. 8L E—FHFLEREHASFEAFAR B
RETME AR, XBERFREFE - AZATUER. KK ERLURERER
S e 2 R R R T SR KR, FRAE S B, e e R o A B BT 5T S 7 AR AL T O
L, M AEEAAENEREWMRT U FEREAAE. K EELZFR-HAEEX
ZHERERTNEAFAE ST B EMFR, N TERAFAEE —ERRRRM
th&nB., BAEERAARURAFCRESERBELIAAEKELSEFTAHEH
B EBCAA RSB RO OTMREAE LR TABER, A2 FRZET H A
A SRR — KRR R W, B e R S R AR B T R
FERWHXLME SREERBTHREAME, BEF RXEREHTT—-KER,
FRERMELA, EEXANBMRARS . TRERA LR EREHTR. &
BRMER EREF—EEIMARNEE FEZ EHRBUELME R, ATTHRE
EEAAARN - BIAFRBEMER L.

WMo, UHAEEERERNI WA SHR? EHNEZFERBRAHMTEAR K. —F
HoORNERANS BAXTHEMEEARABENEERFFCLME, RENT
CIE2HSTH . FIEEREAHAK, LFELRT BNARAIEHEFMPF R LR
R, REXESUHRZ, BRBUCTIADARNBRERT REHE. 5—FH,. %
EAP,FEAFRERNMEEE #EREAE . AHE2SFNFIRABRERE, B
& RSE, N4 . XEATKRSREAFABRERSHNGE LFERPER, MR A
FTARAEESREEMERENE M, HitERESHEI N BB A EFITESR
HEERAAEBN—APEMRA. MXTHE, BEA¥EN TRAFEAFTKTHAZE,
MHENESTAHE. E—HHE FARRRRARELRMNAZN, WINIERFRZ 5 B
B4 B AL B B 3 B R LTI L 4 T A Ak ) A XU M B KL 4 T R AU A IR
W EEHE (0 B I R A 5 XA LA B HE B S R B AR UR A VR A SR EE 2 R A AL U ARk

@ BT AT %S (company law directive) Z 4h, BB R A T 7R A H 48 & (shareholders rights
directive) 14 Bt IR % #5 4 ({inancial services directive), THEANFARNLEEE .
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%O BHEERKATNBARALNHEMFRECH BE, N RFRWEELHEY
BfE. 248, X ik 9 — 98 7 (o] R MR K 0 8 A9 38 b 3 BT BB 4R K, 1EL it [
HEiEREHARE TH  WATEEEABEUEHNRABITTFBERE.

5 s b MR S B R R B — MG AN R, R AR R S, i
R REERNFIERIREE, 1901 &, RAFTHABRKL . AV —TENER, H
BB LR FRAETLMBEE, TR L5 .28 A RER. 1986 4F, AR
TEREER FHERERSEEEEEALZ2HE. YR B THEAENE
H o RLhEEENTRAAMEEENERDABR. NESH RERERAERK
FECLEAERFENARTHERAMEEEELFEFEEXEAM. H—FH,
BE_RHAKRKRZE B TER. . SF S FENER MARESXEFHE
AR R R R, EEEXN TRAF TR RNE BN R, FIEERES
KA RXNEBENAFRES, W52 MAH LA A RS2 56k fEE%,
EEAEBOEMERERE, KEQH , BE—HK. XERBRRXATARERESF
HOWEHRE, NEFTRERANWEESE. LW, AAREABENBRIE
HEFRIAFERRRASEBREEKRAEMLE WA TEAFAERRT ~4TMHTF
HBEETFHEEEMERESNEERZERITESE, RF T BTN EPE,3F
HEA LHLBRPFRME.

NEEFMNE - AMMERTEEENER,. BRAAE-WNEZRI—TEF
BAKRILAAFAENARMNEHFRAZTLEL, 5 EXN FARESIEHEZE
WXERE, ARER AREENEROARMER., LMEXE, AFREEH LK
AR G ] TRl B B A A B B — 34 BB, B AR 2000 £4 R
1B % T 3% 3= (Financial Sevices and Markets Act)fE Sz 8 F S A RSBk, H¥E
BREBS PEREAAAFLER?S, RAHEMNRARAE"REENHE, -8B
F] g (Corporations Act) B 7 4, WHE T A F IE S5 2 H A & Bl ™ & 69 M Rk 5]
s TR SE I Sk 0 s 7 AR X ST, O — A B R R BRI, B R

O EELGARENYLZ25FEFNY. KT 2RRAEEEEALSRBOEEGET T T Sk
MR, XYRE-ANERNEFE. ¥EFERE, KPP RAZRN —REERE. —5m, KA WK
BHRBA. HLITIEREZ ATMENAEHRHEERAEHESHEBREINELZ T, ~BEFA
BREAGRMAENDEERALERENISNFN); MA—-FE. BRAREHNTHXREED, HEQ
WML E ), RGN ERARE EASNTHEEXAEAMNE NSRRI (HKZ T, REEKH
B B EHBEMEEEEARTERCLSEERES T XERRNESERYE).

® HEHENBRWILEATEEEEESA EABEME, i Paul L. Davies, Gower and Davies’
Principles of Modern Company Law (8" ed, Sweet & Maxwell, 2008); John Lowry and Arad Reisberg,
Pettet’ s Company Law . Company and Capital Market Law (™' ed, Longman, 2009) .
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i % 8 B FR Y securities law, {H3E & B (& 2 “iF % I & ” (securities regulation) ,
FEEEAT, REERTHRSANBLEEENRHEN.O FHiKk, RA%EXTF
ARBESIEHEZENNARRERNESFCL: ZENAAREEFTERTEALERE
Bl s T2 B i KR A BIE EE NG T, AR IR SR R A AT, LN A F R AT
R AT FEEBHNEATHA LT AERE.
PEHOITEEABEXE, N TRAASESRAH B MAPREER PRESE,
MABETERTELEMARERLER N FTIEHSEREURSERZEFERNAA
AR (Lo, AR S A B R R B B A B R R R AR L RE W A AR
BWURBEGERS . EE5TMUEBERE B, SEABERIGKRE.

= xEHNER

TEHEAT AT R R WA W EE, R A B RIE, RN ET,
MR A BT MEA . EHWEREHNTIERETEEFEBIZENAARHF
MBS, 2 TEASENTFERE, FEFLELREL. AFR BN —&¥%
HEFBREM A TR TAE BN TRER, WA ES% B8 6L, Bk
WMEBTEAAAEREMORR, E—MESKRNEZREY. BEGEENHEM
KRN H—SBEERE WAEE B0 RE, By EARAF BB EELRPR
REFARHHHEE EHMOERAE.

Hin, REA AEEMBEEITEA R L EMEERR, XIHAZE S ZEER
FE — AEAANFAUEAR SREERMEA R EAMKRES HIT? £XE, 2
ARBTMNEES FARERE TSRS, FNIE® EEFEEM IR EEERM
B, HHTFUSEANERN TFAARNERAZEWRE RAE-—ER¥HF
BEAMIEFESEEAMRAHN EENHRERBRFEREAFAEER LERER
A, AEE— AR EMEEAR B AAERBEITBARKERAE. 5

D EER. DB KT RS i B BT 3E (Pistor) MBS BUR B B M P BLMEARRRR —xH
BT RE&HEEBR” (incomplete law) , FHEE AT LMETIR. REXEAR ERAFTANENT
sz, T L E BRI, I RGO B DU O M A R M R . B2 T, %N
LA AR MBI ED R, WH JHREAAAEYEARBFRRZEEESNAARR,
AR A A TR R RS A 10 S R U AR L, B A Y S AR BRI M BT M E L
3% . % W Katharia Pistor and Chenggang Xu, “Incomplete Law— A Conceptual and Analystical Framework
and its Application to the Evolution of Financial Market Regulation” , available at http://papers. ssrn. com/
sol3/papers. cfm? abstract_id = 310588; Katharia Pistor and Chenggang Xu, “Law Enforcement Under
Incomplete Law: Theory and Evidence from Financial Market Regulation”, available at http.//papers. ssr.

com/sol3/papers. cfm? abstract_id=1160987,
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S RFBRREFEROIAEME, A BHEMNSREXM LT RT AR REE L
FAAMABEIZEWARKBER. B M FAREHNE, BEEENLBRSEE
rE BERES e, EEHARERAT EE 2B . FESEAAEALGHE
— AWM RE, K RWRE S5 BN A EEX R, LA A ARMA RS,
HEIH BT, BEEWER.

AN ARRURERZR NP OLONEERR , B EEENE LB 2mik T
RERANFE., FLAZEBRE YO, KB REEEEENEE AFHEE LN
W, 33E AT R4 W EEFRIE A, B A BRG] v (340 18000 #0 s 3, B t
HEPWELETMEEIBEREEREE. I TASBASELARBZHMERZ
A W 4 32 AR TR A 7] vk B S, A 1 34 T 3 R 0 B A S AU A T R B AR
RMHFFEASAAIXTTHES EFEHFUN BETH-TTEE . RO FTRAEEF
MBN, AFEREMEEAESARAERBAR, FEERBHEE,HIE MG E
R, “ L8 7E T 40357 (the devil is in the detais) , B} 85 L4 #0000 T 39 36 JR B A HE & 09
FREREZEMRM—AEHBEATRF BEERNERRNEEERETHATZ
gb, 7E 7o o0 BRAR LR N Y 2 it BEAT AR R A BB RAZR I, BN BRME R
“BABEH.

P ERFTFABEERENEE, LR BB TABYBELE., EE,
PCERARNEEARRE, WXERTIERE S, L EE S FIES M x
BEXENEANARFEOCSHYESR, A ABEEANESER ERERER
K, FTEMABREMN— LT RZR. MR A BN ERGE. REEERE
SRR RTEHRAR, BWIFTUFNHECERSARAEHEEMPTREF W —LLRE
ke, LR E AR BN A G4 P B A R A 80 BRI A i R B R R
BEERBADE.SHEIN-THEWENER. A BN EANEHRETR.BE
FHRBRER A BNYESHEGFEREFER IR, B AR — % LS IT R
— B MR — it . B2 RTRRAMER, B A R MR TE B, B IR
FAE R B AT HE R R, WA F B R BRMEREA, UBHEEIT, A
MREEBZE.
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Q}‘Ejﬂé@iﬁ(%é’é?f%ﬂi@)(contractarian theory)

/A B ZE B3 (corporate constitutionalism)
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