8 Ay B ZR A5 W AR A 8 e vk A AL

B E AT EIT, X LEROBEREKAR S BEARTEANBITR, > BN L
BANATRBEEERE(EF) AR, G FEAEANNERZBSHAORAREHNELR, B
BREREKERA LB, L RHEIKATHRH B GMMBTH A E, BATASRLELRRASRAT
HEBARBREATAGBRE EXTENNFTBLAEGRATEERRTEORERNL, BROKZIRGIK
B EERE, FEZINSCHEAF G EL FELRH 5 A RAH TS E B, B Bg T
FORABRZABRHIRNEEFRA RS ALEREFR A ALFFRAMNELHAL T REILE
BHE RN oL, B P T AT 70 R, I a3 55 8] G A T T

XA 2utd RERLEKIARSE TRAXKE BB/ ETFHAAR

F A 1932 E4AF] 5K BT 8 2 25 R (B A RIS FAHE W™ ) (R IHE LUK, B A5 A PITAL
SRS BRI R R T B A 24 DA 0 B A B, o e 7™ A AR AR (R B R A 22 R A
MR OE R, FAARBHESTIN —FFEL AN E EESFEHRAILLT
AR -k BT A AR, TR A A AL A Fl L O BURIE R P T, MRS B T2 Rl A
RIS AR A R S AN . TR, E SR AIRRIL RN AN L Z T, REEERN TR E
SR H 2500 R, P B 43 B H R B — T A s B ROR) , LRI 5 R W A o S B O 1R R
J&o RBIBERSUEEIRN B, WA A B ERBIBAR S AR BA KM 8 54 d A8 25
# BB AR A BER IFIE , BIRE BR BN 5 S5 AR R IR R | BR BRI MBS (1 25 5 5%
TEAFEA RAFEEE, th 7| & B2 66 BA 25 b R B0O8 210 B PR BT A 5 7 B B A DAk 89
AR — o 7R SCHUN L& s2 A8 AT R 4E 18 5 58 4 15 SRAN S5 WL s A 00 38 M T E Bk 4, om F R B AL RB 2
W R 43 B A S W AR A O3 B8 B B RS O 48 - 4708 - BT Bk B A i N A i 8 31
RS W AR AL G 1 B BE S , SR T8 245 2 AU — ST L A 4R 5 A0 L SRR 5 WA 5 A 2 18 A 9 i e
2,2 B TR B E AT ik i 0 B S o B R A SR B

— JR A BEEA S WA A 43 B AR I

EEZELNREEEPIRA S M BRI/RE 5 WREARTEWA T 2 AL R 8K
fiE AR AAEH BN R L R AE I T , L R R AR B 58 — "V VA AR BTR 54 R R B E# AT,

v RUKSEEFBEIIN, N Lo ASO B I 22T BRSO B 30 S 0 T 5 5 LSRR
BRI (RS 1402D008) RO ERHEAR SR I 32 2015 SERUUAE B ERBF AT ARSE) AT H* S REIH 57
AUV O P B

(1) (31825 - PUAEATR S FHR/R - SR CATIEMRIRLEH) (FHASE 2 10 | B0 LGRS s K2 AR 2014
IR, 5 62 3,
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BHRERGRERGI2BERLEHEAY  F&%

BERBUT T IR & R B, BURAL S W A 3o R, AR (8] B AL BT A A5 4 S AL TR A
GBS TR 5 A —SEAR B T A PR BRSO B B (20 SR, B ZEALS W 35 AR A XoF 107 3
FEEAERZEEN, —F EAEL T MRE 2155 s,

() RIEEREN SR RN BRI R R ARG

A — A SRR “ AR, B 5 B MAURI 2T, B SR AT 5 MK 26 AU TR S 2 L P A B T LAY
Ao MIEHR B, IRAUCEARAUR AT A8 40 T IRA BB R M AE A2 , U RO ASUR 19 725 38 R BE A AL
R B —Retr b B R, AR PR 5 — R — 527 SR R B 57 1 28 1k R AR AR 43 B8 B BUR
PESL o 58 ok AR AR 53 8 S0 6 B 7S PR 0455 = A 0 T - A B EL AR AR R 18 5 1 R AR AR 20 85
A B HAA] 5 2 SR E 08 B EF AR 52 SHERFI L GIHERE D hT
PEPUR T HEZ SR, I DUR T B0 28 B HEAUR] , 25 1k 8BRS W 35 4040 B L5 T4
LR ARAUR 43 2 LN B9 R e 18 A 22 SC, BB 1] W7 UM A 5 T AT B 5B — A IR B 2
BOARAT HBFA A 2R AL BT, R B8 IR i 2 /0 SREAUALE I AU KN B TEAR R L R
B ELTAT A LR IRN” 7R AoV 77 78 B R A R U 35 AR AR T i 25 AR =2 AR R L 49 A BB 08 1523
I BITE /A R A ) SCAS R R LB e B R AR A R A T A IR TR AR L« R BRI — B — 4 B
B R R L B B8 LU BERI AR 7258 o TR B R AR A — M0 I R R AR A R B IR R I
B EREFERIBTFERY, A B A E L5 AR AT 4 R BB T H, B AR 1R A 98 A R
B A MR B BUR AU, SR 5 R AR A () AR BRI FALS HAl R R BN R
B, WA A RS B © 55 BT R B 55 R T H A SEA L] ) 25 03 31, th e 400 4 SLA BE A Lol Ak 1
AT BB AT , SR ) 25 FURUBG HL ] ) B 2 (A5 M AT TR P RE PRt B i e 3 05) B B
WS BN S AH IS B T B ik, RN AV ALK SE . BHTRe A & SO R 20 75 IR Xt IR 5 S B AR -
R B B TR ERAR XA T AT RE -+ R B AR R P T F A AR 28 45 0 — 1k, A R 4
FEEABERREEA . B FIRIAL 5 804 S BB M A A0 4R A iF 8 AL 52,
B2 EREERNAFRRRBAABA — B BB AR E R E S RS
HrEELL R S O T Bl LRSS R R R B, R0 ORI X A 20 B ok B A 1k i S B AR, B 1
EH BB ABCEEBUR B 3L T AR 3 — R T M

AT, BEE A RIE LB AR B I B SIS A B X B AT B RS B & B
MBRLHABE™IRNER ., BREERE TRESTHE T ROARWHER ST, TR EEEEENA
AL 2 TR AR AL B BUE 6 B AU SR P S h B, 4R A5 B 22 T R Rk
FLACRRE A HLBARTI R 7> B TR, HE T 30 4% T 25 L BUEA SR AU S B AL LR, SRV 4R 7
HERGAER S AR 0, A B E RN T , BB L LI T S [l 07 5 2R 2 8 A
i SCBRAS A, AR T BUEACER AU BE i H #Y, 1h7 EL™ 25 i JB AR % Ze FE B AL I, R AT
RUFAFRGHEMERL ) RESEA RN BAEER TG R R LA, (BB & fAEHE 8
AP EARMRBAAAEHBEA L, A RERENNNEZ — RHEEES BB EX
RERAKKHET , Zm NEERABATIEBIERN AR IEE ARG A ARG a4

(2) BRFLE (RO TARGREERHRRER), BOEH 52K R)2013 446 #1, 4 64 - 67 i,

(3) EFRGERGAFABAFNSE—UU—B—FRN A £ RE ) ROEEEE)2014 455 2 19,55 103 5,
(4) ZEH A 2RABENEREF-EUR) , L aKE IR 2008 4F4R, % 106 71,

(5) [RIZAE - PEWE-(AEIEEM) (82 M), FEIE, Lk Bt 2013 448, 58 351 5L,

(6) [REL314,574 51,

(7) REALAEFEABAERBIEDI) , ALK Ak 2005 4ERT, 5 145 T,
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/S BV PR AN ELAE A AR A5 3 P Ak AR A, S 50 7 AR R AR 3 20 W P 3%, Bt RO B AL S W
AN AW B R PR B o 54 BT S AR b, R B RUAR FE R 43 B8 IR i B SAR 5 i s U Tl AR LA
FEEE B, X A SRR S BT A, R R ETAAUR TR IR LA BUR T
TR, BIAMZHAREA FEMEFARLY BEME, BT 0 BB LIS ETA
PR BB AR BT AL S B U L A 24BN, B FE AR B R O L A, IX R AN A RE . A e 2, B
BT SRERNRESESRTERAMZITN, ZEANER RGEHFAN L)t TREUE
H BRI P B IS, A ATE A AT (R AR R R AR 6 T 91, BT LA SZ G AR5 I BR A
25 AFTEA MR A AU AN . i TREAUFIE MR A 45 TAA A RIE AR
W, —EEBA N B R ASLBOR I B N . RERROBCOERR T T8 EAUEEE %, B
0T BB, 07535, BEEAUE FE I BT A AT B SR A R SR AR s — A S
AE HATBIE MRS BN 00 BB AR P IR 18 R 2 8] BB 4 AR 2 A1 B IR 5 A R MR
B3R R AR 2 1) LA RE R E B 7 S, MR R B A A I R R, BEARAR A EERZ
FBI 5 P 7 B SEAS F A7 7 R TR o B 240 5 , S 240 8 PR R K DR SR BUHE 28 ke B 8 BRAR
AR GHE R, BB R, BRI R PR BRI —Fh, BT AR BRI TEEE, BT
BRI AT, (B8 ST R b, BB AH SR HM LK B SR A A ) 80 7 1 1 7 S (R TR A4 2[RI JEA T
TR, BISERR A T R AR R B 2 BRI 28 0 07 2T S AR, (A543 AR AT 8 5 BOR B 0y i 3
TAE ., SEFREAURIMOE IR B AR R, 51010 1 B th £ Uk A SLBOR S04 7 B
BB BN E BTk . TEMIE R & B, ST SR LI O B AL BOA T, e e, RZHOM
9 RSO R B W S VP A S R R B B MY, RERAR AR T4 A 25 th B B R S i 8=
AR, FT AR ERERE ST R PR AR L 51 880 5 L s S 2 D R DR SR SR S AR R AL SR L
LS

2 R EA SRS B AR B S — T E KR A T H R 2 TR ARG . 25
Py AR X T2 A T 35 9, 1 5 O R A FRORU R AR SUR O T A BT Sk AR A R, b A 3 R A
W AR B 1) A B4 AT 2 B 453 B £33 30 5 5 B 4 7 T T O 388 4k R L S 55 6 05 T A1) T
B, BEAREENLEIIBNERERRE B —LREAABNII IR AR K507 HA
PRz HER RO, IR SE IR s 95 R BEAUT HA R L HE M e, IR BRI S
YA 012 AR SERR IR T 3B AUR MR BAUR HoxX — At sh U3 AR B R B T HAELUR 53
Bt % s B i RO T 4 B 7 0 T LA A S T S AR AR B9 32 AR, X R AL St R AR AR AR R L
AR AR S 5 AR G BR 46 SRS X4, SN EIE 4 2014 4FAT AR B DR SR U U B ) B
BAEMERS S A FARKEHESHAZRRS, DAEEREM. 4R, TitEEie LMLk
o, B SERE FER LR T IR, ¥ R AU A SR B A () L b PSR R
B E B T SR T EEARARNLER, — BRI AR T X SR, ILAe B R B AEBRA

(8) JE/DI . C(EHEMHI R RS 5055 ) , s Bl ) 41 AR 2012 4R0R, 55 63 0,

[9) BEHF (AFARMSAZTEER), AR 2010 48,5 132 T,

(10) B GEMARFIN—LUA AR RO R, B AR 2005 4241, 5 251 - 259 1L,
(1) B35 (CRIARMIHIREBIIT) , BBk K% A 2014 08,55 113 - 114 T,

(12) SREEZE SCERE . (KHIR-S + EA AR , 8P EH &R #2013 459 11,58 150 7,

(13)  XVBEZ . (R RIRBAL KR BBR B 5 A FATH B B ET) , ROEFIFIL)2015 45 1 13,5 101 B,
(14) WS GRIRARMRIT)  ROEERE)2015 4552 1,4 146 I,
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A RABRBIRN L) WA A G, LB R 2K AB B2 : A RIREGMRME BN,
B BB BEAUNBIARE A KBH B, N EH L EREN ., AEFL, TR ERHEREZE
PRy, AR — R — 27 MR FIEE SR, BR MR AR RIS S AUR X4, IR
BB i SFERAFEXIRL, BR T X BMECH WA EH RSN, TP BT EHFEE &
SRR U0 LR by RIS [ A SR A 4 X R H 43 S A IR ITE T & PE R 23
SEEA G LB TS5 -5 B R RZE R T A Bl ik AR T

(Z) ERtAFHFNE TRENSW AN BHESUL

R R B EPUESE LR HE BRI L BRI B B85 T R B R AL S i 23 A o
BARTREAZKTE, RATESRAIHIX —“ AIEMBIR” BB T , B S FALS i 4
BB T R, HHEE SRATA o M BUR AT S AR BT R R, o R A B 4 i1 3% #13 SH %
B T RAREH K, RO B EA S W B o BN AR B, T B R E 517, REPEFHM
Afi S FOH S R BRI B0 BB B A R AU B A B R AR O © B BB SR AU I 3K (new voting buy-
ing) , FFRf5 B MO RE SRS O “ = TR 5L (empty voting) 5 Bt/ 48 5 B A £ (‘hidden/morphable
ownership ) , BT 0% w2 2@ 1 LA H 4B T S A8 A Sy, 26 T 4 LU BT X B SR 43 BB AR 2
) 28 BB A S o An o b 0l o B AT A o 2 B R P A R IBGE I R A R R GE I, X AR 6y
“RREET TR, CAUBITR SRR S HEETE A FIBR A SC R N 2B i it 1) WEZ, BIREEMN
FEFRMERBEAAT WAL, Mkt 225 A AU EBERIERBEAVNT ISR, ZEHYE TR
M EENS R EE AT EEEE . EEREIFHERT, B BB 8S B EAUR 2 5  R
A—A, 582 A BE i A R B9 AT R AN AC B, B IR AUBOR B B 2 R I ST P R, AR AR AR
RETT I A% s SR E VB TRNERMEMIES HEK, NRREX, “HFREAEE
K" BRI BUR AL BE D B NS LB, ER MR BRI R FE 5 RENSE,
BT KU, BRI O AR FAN RS R, RN RR FIR SR ERERE
HYSLE 1 | BEARTE 3232 B BT A 25 19 (R Bk 7R P B 98 KUK A5 R 23 S, BBEAR O FLA WA T Sy R B O PR
EIEREAT YR, [EEm ISR & R R SR T BRI AR A2 5 TR E S,
Xt wh A F YU BB ST 2] LUE B T & RATAE TRA B XK | BUEFl 42 45 FALE LS 5T, it
A O XU B T ) 2 1 P A SRR R X SR A T ik M AR T 23 B i “ BB R AU 3K R —
FHRFIR G BRASALRE 2> BE AL , ZE RS 2R B A B LA X E AR B ) 4 18 IR 0 AT R, JF A I ik i
958 ) P RLAE , A8 X~ Bl A 22 38 B , R, B4 B 45 SR AR 55 i 2 A 4 B O 224 2 4k By T
FRAMER, B ST 1R A B AR T o AR, “ B AU AU 3L P6 18 B LU IR & HARBUR B9 R 25
RBR A0, X B P25 — B — B2 S AR R B AS SR U AR BT R T PR BRI, (IR AR 5 IRARZ
B AR S AR Z RS FANA S EAERE Z BB 25 RS amE, SBRAREHEX—
AFREABOCYFEI AT AR B T2 RMBFNHULE R, ERBEME TRATHHL

(15) EFR :CURAARRAR R R EMARS) , 6 B AR 2011 4%, 56 117 BL,

(16) Larry Cata Backer, The Private Law of Public Law: Public Authorities as Shareholders, Golden Shares, Sovereign Wealth Funds, and the
Public Law Element in Private Choice of Law, 82 Tulane Law Review 1, 13 (2008).

(17)  SREIEOSZFRALA AN H T 2001 42 E1HR) 55 606 RHE : 28 ILIE MUl — FMAF T T 8 (RE —FIH ML 50 28
FREGEKRA A R B9 BA BFEAL IR Lo A AR 2R ™ T 6 0 B 7 7632 W4 A A 20% M BERIUINAT 0, Rk i Il i
RS EBRRIER,

(18} Shaun Martin & Frank Partnoy, Encumbered Shares, 2005 University of Illinois Law Review 775, 778 - 780 (2005).

(193 Henry T. C. Hu & Bernard Black, The New Voting Buying: Empty Voting and Hidden ( Morphable) Ownership, 79 Southern California
Law Review 811, 836 —842 (2006).

.21 -

b K2 B Mwww. chinalawinfo. com  Jb K% www. pkulaw. cn


http://www.chinalawinfo.com
http://www.pkulaw.cn

(lBGEHR) 2016 54 4 5

FRRF SRR R, T SR BB Y A T 5 1k b 0T U AR HH A% B (0] 7 3 5 5R A R ML )
%%O

T R B S W A B B S B )

FERTE B IR B AEML R 2 EREm KB B, LIXT rp & AR R R STE UG RN T
B RENESEAATE TRRITHE , W ERANMY BOMBRR THEIWMAOER. SmEiid
RAFRNRBEENEZRAFRGEIL, BRABEVHIL RS R A RIEHEL R T 2R G &
A AR E G20 28R I, BRI IEBHRM B ENGRETENRRELE KBRE
TR, BRZIE W TR 2 EZFZ MM X WA FEGR R RS, B FREMSHE THAES
Yy, FLELSCTH ) 4 R RRB R FETE . BTOARR B8 = R FN AR 3 05l « B BU 4 AU 36 P i 5t
BEATSY M T IESIARAIRA ARG REN S WSS BEEEENSEME, FLES TEM
KA BRI

(—)ZR/R

FRREBERERTE T ERWRENE T HEA WA, X Fh 4 AT I Bl 6 28 57 P 45 02 18
THEZREAR LD SHEERAT R E BRI K S ARE, A5 F| AT A TR X i e
EMZFR, UE TREREN WL E S EAE REG NN ENANS AR Z A EEL T
Fl2E KB, SIBETLESBERBITHHBEEXR, 7TRE R 8 DA 2> 5 B E i AR5
TEARMEMBRARTFAFRES, BT, S RBE LGES LT ILR T X #17.

1. @t AU AE T A (equity derivatives ) TR S, AT TARSRHMA TR Fi%
i TREAEFFIM—MaRirE TR, ERURESRERECVEM TR SMTA TR, F2a5
LR % (stock futures) B ZEHAAN (stock option ) | R ZE 18 (] 5% (share price index futures) | B ZETE
B (stock index option) LI &k bR B AR GRS G4, Hp, REPTEW N5 X FZBIZITH
—ANTERE AR R B (B4R 54 E AT i W SR s B 3 RIRE M & 2 REINE AR THA TE—
S B P e R ] S PR AL A8 T 3K — 38 A B0 ) B SR AR 5 B R AR HO 8 (TR A BT %) B DR
EPE TR R Y0 SRR B 4 IR BUH AR LR I8 SO AR ) , 3K 05 7 i T A 2
J& BNBURTE & A B0H A BB R UMES B S T LB EGHE T B T 4R AR, BFEE L L
SIS0 A 29 B AR TR E S ™ B BT AL MR D T R XU s Bk 2%, RBTE Se 27
AR IR o 322 BRI 5 R XS P OIFEF o BOXS . X B RBEE” FE R
& FAF R R E S SN TEE U LUAARE EHRAARENARATA. BTFAREE
B8 R A B AR B AR, 7E B AR XU FIXT AN S22 B R T, g 2 e h SRR R 2 S
FHo XREEN, A A L E b i AN R 30 PO 2 R R B KU, F b2 ) e A AR AR R
BEFEDHEBHREANAR RS, PR ENTPAEE R ESERNRARFEERHNEX®E
BAGRARKKDE:, BT U ME T A e kA . PR SFIMRTEN THRBMXHEE, B4
ERHETHEAZHIRIERE AT ANhEEF R EE, K — M E AR ER TR

(20) Franklin A. Gevurtz, The Role of Corporate Law in Preventing a Financial Crisis: Reflections on in re Citigroup INC, Shareholder Deriva-
tive Litigation, 23 Pacific McGeorge Global Business & Development Law Journal 114, 130 (2010).

(21) Jonathan Cohen, Negative Voting: Why It Destroys Shareholder Value and a Proposal to Prevent It, 45 Harvard Journal on Legislation 237,
245 (2008).
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BROERNEG RN 5B R RER FE%

A TX BRI (zero ~ cost collar) 3255 , B SE A —~32 H#AAL( B B9 R BR # FA7H#%) MR L —1F
BRIHA (LA TR AR ) o SXFE—FP3E 5 SRR AR B T M4 1 48 ZEASUE sl st 3 /0> T R 5 BT AL
AFNBANERREBAREM T 28R 5L 0B AR 2 18 XU A& 8 28 vh2e , HBI K T EBA 3K
B B4 1l AR R AU 25 RO S L, (7B A BB I X — A I AR B T $dk. &
E X b, 2 A SR A A B R R T A S R A T R XURS: | B35 20 B JXURS: 04 BBXU B Wi 25 14
—MFE,

2. @ RACEIT H 3K (record date capture) T3 AR, FEIEMHERFERE RS L
MR TR T EA R 5 AR M BAUEIER” . BB« XMBRERLM” Bl
L — A W BR 56 A B A 4 R 8 AR A A U SE X 81, 7E - U T AT Y 55 B it 18] P9 B AR 4% i —
H M, 2 BE AT R R B , BRI BB th 28 1 S B SE S, R I 2K A0 B s 2 BELAS:
TRENEFZS, A FEHRERCEHF TXMHHERATEH TR, g BARgica”, XK
FoE H B, BY B A FRACEIE A LA s 8] , 76 328 R) 5 B P B8 B IR 8 B3R 1B S U GE
MBERRRR . 5 R M Hd, X R ] BE 0 08 s R e 00 R 32 % 7 /2 A1 B 300 1) RS 48 B Lk 0
FR 1 , SR FH [E] R P B () 0 S B 2 A B SE AL B . Rt “ AU E B AT RE S S R E 7 4,
ENFEREE H ZRIERAR A M EIC ABRARMN, EREEH 25 BAR RS ZR, MR ERIEASE = A,
HEFEFRBRARIFMARC AR ERR . RPN BREUSIC B K" IR EH A% w3 4 57
FIA, EATRT LAZESREE 80 B A5 A R I B ST ph A B AT B B R R e s e i
BIRNI ST TR FIAE 5 A , (BRI T — /M W 57 BT A A 0988 1T LA e I 353 26 At 4%
YA B IAL R B 0 S22 B AR B T 2R 52 2 5 b 4m A8 BR A IXURRS , X A R 1) ) B A AL T B 1 55
TG ARG BEEALZ 8] S, T4 0 BT A BRI S P e T B R TSR X A R 4
Fo HTRERCHYPN TEXRFEHZAT, 520 Al EHXNE B SR ES0 0 %E,
FEBRREGRA Z 0, BT E RSB ETA W BE X 55, B RS0 E S8 dl M B8R 1917
HAERHETIE,

3. JEad " BERHAF R (shares soft parking) AT LSS, X AT BT A 7 AT M AT K 4
FZDRAARL B MR HTR R, KR AT LT R R R 2R G, “RERIER
B EUR RTT 55 DL B, AT LAPE R 4 Rl AN B i B A 3 T B, HOBE KU IR A A 20, Infin Ak 5
WA BT R B EEE B S R F A A 7 R B R BTl i B Se ik B 4 I IR EE , (B 4
WP EEABEIT RS, Q0520 7] X I A0 T AR I A9 355, 5 6 A 2 T s 5 2 25 3 AL KUK
BRI BRSNS 2R IR RAE B GERA S B TR R ATRR S 45, 75
RAR B BT, R T AR A RS &R AR M7 BRI # T Sonaecom /2 ] i B & U
Wy, ARFB FE R 53 E M 5830 7] ( British Barclays) 51T T BB BN H #8220 FEFERR (treasury
shares ) 18 B2 2> ) B W S5 J 5 AN TR 3K 26 A9y, T R 403 6 B BR AR AE AR 2 K P, BT AR EE B AR
AT EAH RS REN AW AR AR X 55, A7 A LUK TR i 45— K IF B9E
SR, RN EN B E R E R R R RIS 2 E R E A, R E E SRR S A KT
B =07 . BT EAFHYTARMNRBEA AYESARELZNAG, LTS
75T , B - BK 54847 (the Union Bank of Switzerland , UBS) 5 Martin Ebner I BICHIFE LR BE A E
o IZFEF,UBS SMERBRASIT TEHAA, KB EA, UBS HE—REXLBEENREASS
JE e _E R R KB AR TR B UBS R, R, FERH FIWE R Z G, IR KB ARRR GG LR

(22) Peter Wise, Investors Block Sonaecom Bid for PT Telecoms, Fin. Times, Mar. 3, 2007, at 19.
.93 .
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W, HZEDH —FRBARE IR UBS WERHST TREL ERTHEITRE, SRBEEEESN
BIRMETE . — 2 B TR RIB32 46 A\ Je e e 8 31, i Y 2 B A RS AR R B TRt
HRUE FE UM RE M R T 0 B 208 A T 10, B R B 8 T A PR S B A A el B 4 i IR) <5
Bl B A B2 T AR, A 7l ABTA MR B S IR A S 2 5T FI 28, 28 v R Rl
ARATERREE, 5RTHRTREMUNE MARABHENEERARTARNOKELS
7oA 2 AP R (A, B FR o i B B A4S R AN TE TR TR R, A SR B IR E R
RABI, MR EETFHBREESERS. hTREMEREMARENR, T X ERENRFEENEAN
P A RIS BT IR A B B 2 B A 25, 2 T 43 SR 1R R A8 T A, BR i 1 AR R0 o ey e A =5 TR 4
HEREEFEZ

(DB TERAEN

52 R AR AR R B0 R , B U AT LA 3 O P B 4 45 B 210 RN T e B A AR AT A2 TR
BB RERRA AR, B E & F K AR & NG R A & TR RE R ER
F P 053 e 225 BT AL, T A S A A 25 30 o o oo L T 5 A 3 19 8 5 XU SR 3R BRI 2 5 B A ALY
FE 0 B A AR 25) RRAUH 3 — A B UM A B A, 2 — A SO 2 BR AT FIXUBS: 23 B L
EL AT DA s A 20 &y, o T P T R B kol W, SEBUXUR X i R REAR B B A . e TR BUR B
HAE BB R AR E A AU RS, T8 13 4 45 B AR A L T 18 B B 2 5 B A AL — U FE
EBHEBUEZN, TS SRR A4, N XHBITE B3B8 &5 A5 BT A ™=
A, fERAS RS, BAE R 5 HAM AN SR A TERHERREN, RE-THREREFAEER
WEHMELT A NEE S THREEFFEILFRRIE RS . FAHELTHEREE
FESE 35 “ TCRCHE A (matched shares) )75 SB35 B 3 88 10 55, I BB # B £5 R 4R
Wk, HA, A G TREERB R T “ SRR EH" (empty voter) , Bl IA R FEER A EFF
F25, A KT E AN T “ Bk A # " (hidden owner) , Bl REH “ 42 BB A 40"
(economic — only ownership) , {EI&7 AL, W XAUKIE(E B HEE L5

BENERERHMEERERENEIFTHEE THBRE, IRREAEFHA EXSRFEXHER
B, X — ISR S BEAUBIE " (shedding voting rights) , B A ()3% 7317 ( Livedoor ) BRIy 554+ 5L
RR AR S IR (26) 2005 42 A, B ATTARIERE 43K B AT #% /> 7 (Nippon Broad-
casting System )35% RIBAR, 1& H 11 Z BT LA EFRB H AT B AT RBNERT X BAE LBEAMNE A
F(Fuji TV) SENIEEW, B0 A AT A FHE B A E LM A 7 22. 5% BRAL, 8 T R 5
AT EE W, B A A RS R W E A B TR AME A TR B B T Softbank Invest-
ment 1 Daiwa Securities FIZ /A B, BT T IR K EHEEMHUCHRE T XERBIAETT A, EAR
FIF — MR A SRR, B A B A AAREE RO B & & FRBER, IR E AT BARE
BRI IX I IS T, WE— BT SE b Bk 7 T R 15 A E B R S S R IR B A E L8

(23] Claudio Loderer & Pius Zgraggen, When Shareholders Choose Not to Maximize Value; The Union Bank of Switzerland’ s 1994 Proxy Fight,
J. Applied Corp. Fin., Fall 1999, at 91.

(24) Janice Kay McClendon, Bringing the Bulls to Bear: Regulating Executive Compensation to Realign Management and Shareholders’ Inter-
ests and Promote Corporate Long — Term Productivity, 39 Wake Forest Law Review 971, 1016 - 1027 (2004).

(25) Henry T. C. Hu, Misunderstood Derivatives: The Causes of Informational Failure and the Promise of Regulatory Incrementalism , 102 Yale
Law Journal 1457, 1464 — 1465 (1993).

(26) BEF (ATRBEEEANEENEFSHAE L —LUHAEH I TRWEESNA)  BFEE B E5 . GEFKE) (5
T3, AR 2010 SRR, 55 21 - 24 T,
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KRR ERERER N2 BRLEEAH  FE%

MR A B R4 B AT B A7, WRE 1A RRA XSS5, 0% mis
Softbank Investment FlI Daiwa Securities 548 BAA A3 AR A [ B KURS: , T D T A BB KELH A B -/
ML A F BB ERRBEEE S, BE ENTAR S AT LBRAMNEA BB T —MMK
PER BTN TIMFET W H AT 182 5 (%% 17, Softbank Investment 1 K bRy B 7 & - B3 ¥ N £%
AR IRE A T BA AR EXNRAIH, BN EPCFEA A TG WA &R
AR, A G THLERE BB B XS MR, BAT /A Fliz AR ER RS Rk & geis
1A R B RAL, T FL7E B B O Sl oV 2K 5 38 BB AR A5 X S A

= Sy B A S W g A B Y i BEAR

RALBEN TINARRE S EYA R B REE, (BIF5A b A 26 B4 J2 18 B 75 i 45
SEAUE WA AR A3 B8 B B SR, T B A 1R A7 0 - TR " WO — P BN I SS T 4RA4L T AT B
PERESE . BT, A BN SR T4 AT R T L SR = A R A A B4 R A S W 2 AL 0 B
A BEAR 1

(—) EEERE

A SCHE ), B LR S AU B E SR SRR K 2 T 2 IR, XM EN LR
ERTAEMNTY . SRATE M E SERGE T B SUTA S WA B Y SEE EARR LB
REMARTRER N ABREE, 4R, AFES EHBRANRELEEARTENKL R N AERE
WE T WSO EM AR, EIAREAT S L, SR E S AT SRR AR R E BUR KSR
DU BB E L 2 E RN R TR 27 TR E - E B EN SRS SRR R RBUEH
gt HER R BT ER NG, XERE BT ANKEE AR EER UM RS RS A
AR VY & A B RAT I AUR T G RS BN R 5T

L Xfwpig, XS RARMNT SRS RYAER RS , W RR AR ER SR BB R E
EHRAE ., BAT, REX RS —E G RIE A, (BX R E N EARFEC N ER S LF A LR
IR, HAFETE  SEATIEATTRIT, FEMRIRE T EMERAR, AR ERTRIE,
FAELE X BRI 5 % RBUFIR R S50, 2B A TR BOL SR % 5 B 5K
B EER, ZAMEEERD S BRATTUA AR RS MBER, B Xt s =
RAHNBREL + BRRFEVRFTRE + RRERORFT + REFREBEAN" . K, BRMRE
R TR R RS R BEN RN, ES S AP REE R RPN A RFEMTETE,
Bo AR 224 & BT AT BB FI G BRRAE , LIFLEE R AR R U A . MM RS IERAZRE M E
F R HEAT BB B, A SH AR AR 7 A, B OB RA 5 B A B 2 7 ) i 13 3 20 8 7 BT v
o, XERTRREET TRE, FR, T3 RR TR EA R ER BB, EUAAAEER
W A EIE , XA AR BRA RGP A RBREMERE T THIR,

2. RS, HFESHEFTAS BB ZEE G MEARE ™, XERRAGTH T
MESEBRAEHE, LESRTNE, LRRSFFARBAMLITHINZ S, 81358 T U EEA LR 2
SFHUWERERGHHEE, i TAAZSHERLTERSE R, RSN RSB0 E R

(27) K.A.D. Camara, Classify Institutional Investors, 30 The Journal of Corporation Law 219, 226 (2005).
(28) Anita K. Krug, Institutionalization, Investment Adviser Regulation, and the Hedge Fund Problem, 63 Hastings Law Journal 1, 12 - 17
(2011).
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(PesEmRY 2016 F % 4 ¥

BN AN A BE ST 8L 5 I, $EBEH WURAHE S R B i R BT ARE R S I B % 1) |
GRS BRI R G W 5 T E 2 AL, A TTREREUE S MR, ISR EEE N TR
FIRBRAERBTE , ke B SRR (B e (4 B KAk, 5 Rt 2 SRR AT o, X0 4 2 40 3 S ] B
B SR A I R A B BT A 45 0500 LRI S 9 bR Re 5 B0y 38 A5 W22 AL 43 B 1 ] BE AL
BEERE, e 2B & AN, X HAET NS R MR 45 wh R D ARAFE B AL

3. BABBANE S, AR RESENEAT S L —FRERENEMEF TR, B2
AR TARFT AT ZAT R M8 = R A F BB RGE Y i TR AR B 2 4 R AR
ATHTT REFREA , MR, THURT 48 005 B3R L5, T LU ZE N AL e it A
—RE RO Bt , 0 b3 I B B ST R s A AL SR A B i B 1A A B 3R B — 124 ml 45
AL o 2% BIEHIAUAS SR — ol ABEAR B A A PP IR A HH R B 2 B AEASUR , LUBCAR oA, 1B %o I WML 1
HBFTRE 1 2 mIEHIAL S BOBCRE X 15 B JRy T8, R 55 FROAS 45 98 ik 42 58 4 w] LIGE o WML 07 R 3 2
B SERREERINT > R RIS i B 0 7% B K # g R P A L& R R A7 . 757 UL R #%
S , RAFFBACE Y 23 58 2 v] BEM RIS I8 25 3K 20 B8 H AR m) BB R AURI 22 55 1) 2, ey P #8931
AL BT ORI B 2 WD T e ) — I ST AL

4. BBHRAT. FENBEABEMZ LT, BRRTENE T RS HAME, hEAT SN R RIS
WERTTEC, Bl THRBHRITH ST T AL L HL, HAE 2008 449 & Rl R h B T R BT 48 Xt
SLHER T RWADTRER B L, VAT TR, G158 VURES 88 RS B BR A I
Wy RS E MBS MR FABIRE R, BRRITARMN A T EEE R KB B SR
A G BB M SAT AL &8 , an7e 2007 48 b4 /R4 IR BHRAT ROALAT KPR T 30 1%, /244
AR 1B 2 R R L [ 40 AT R S5 ALAT (R wh 2, Y TN SR ER T — B KRR
“HEZEW . BETRATERALIF R BRI 3 It A BE SR O B A SR AL S AR AL AT A
JEHREAEXT BARA RSSO B B 0T, 8 BT4RAT 58 2 0T BRIl A3 I 3K B SR AL sl AR A IR 9 7% X
ARHR B AR/t F B EE HIAL, BORT A PR AT FE 4% “ BRI 127 (black knight) f A1 64,152)

(Z)ITARA

By B S WA A AR — RIUT AR R A IR BT M A FH AT, A B
PR SE B B A BN B S R RAT N, R H I AS (22 X i R S BOREMEAT T X 2t 7
R AL TR SRR S WS BRI RA R E A EREE L,

1. BERBUEK (vote buying) o BEEEAU L XARATEEAN W, 218 LA 07 AR Fh 2 iE#
FEREAT R, R FORR R EAUE N L8 RMAR I . SR EHH 3T B3 B 8 FEAUW LA (U
E R I7 IR B3 5 A KRR AR, 23 52 S8 AU K e 2 A R R R A AR B E AU
SEAZ By T d1 2% R AR N A AR S S, HoF-Br EE A RS EAUR £ BRI R L K
FrB R R AR BT RO 7 2Bl BE 25 T B 55 S MR AR B 8052 A, T 2 A B A 3K 38
5 EE h BRI SN B E RS0, BB B T S RAT A2 B AR 4y 1 A8 T ok 3RS HAE o F)
T EAHETRRREN . B TRENELEYE THRER S WA B RSN R L,

[29) David M. Geffen, Mutual Fund Sales Notice Fees: Are a Handful of States Unconstitutionally Exacting $ 200 Million Each Year? 40 Has-
tings Constitutional Law Quarterly 65, 68 (2012).

(30] Iman Anabtawi & Lynn Stout, Fiduciary Duties for Activist Shareholders, 60 Stanford Law Review 1255, 1290 (2008).

(31} EFFARRELFRUREESEERE M), RCLBIEDTF)2012 4F5 1 41,548 51,

(32} Federico M. Mucciarelli, White Knights and Black Knights— Does the Search for Competitive Bids Always Benefit the Shareholders of * Tar-
get” Companies? 3 European Company and Financial Law Review 408, 425 (2006 ).

.« 26 -

A KRS B Mwww. chinalawinfo. com b Ky www. pkulaw. cn


http://www.chinalawinfo.com
http://www.pkulaw.cn

BROHENGRER N BERE LR Fi%

ZERAMEI: BAR L3 R A, AN SR BB ZR LUK B AR 25 R 35 e & T 7E 6 R BT A5
AR 5 O S L AN T X 1 1h S B A, JR T i A S BUR BT N . BRI S H 4
JrH:— R AEEAURSE RS T A B R 25 S B S A B S B I MM R AU
KA BT A FIBAREF 25, 552 T 3 AR BR M0 15 L X 55 33 {B7E 1982 4EfY Schreiber v. Carney
RZJG, REEBA AR LM ™G A EET R, AR ENTLA S HRE T LR BER
N EBRRSEIERUE AR, MR ERBER RS AR RN, 5T NREFEARTL
BB ESR AR B B AR B SR AT R Y

2. Jety 4% (share borrowing) o A i 15 & FUE 558 1% ( securities lending) 9, IEHIE R
TEXUT BAITHESE PP LY (A 0] A A & | B 0005 S5 FIEAE R0, s F A
REGELZWIT R . HEER(1934 FIEHERH1E) , IEHE R RA RS 25 TS IES R
E0E 5 FRFR R B (H A BETE 1996 4E 2B Tk, IF 25 28 40 T 2 25 M 33k S R s 44k 1) o2 228 o i o
ZEAHEFERESMOZRE, BO B WA B R IR, 53X B R B8 A S 35 A
MEZFHNZ —, EWAARF, R & RATA ST SRS 618 A —RE, IE5 5 7 35 1 40 ) 28
RIENTRRELG IR KW EEHRN" 05 SBIEME=SHARMEN N RESEH,
B IS MEFECREREENAERRZ —, HEEENERSD, IEHZLH ARG ®SIHL
FER B R B R AR B 6, SR d B T ARERES, T XAEER TEE
1996 4FE FKiFH 8 ¥ ) (the National Securities Markets Improvement Act of 1996) 152 , Ff
DA De 3 UL 5 PR AE SR YR AL 4 48 AU A BLAR A A £ 36) (B 2 THIE 35 % 84441 5 XHiE
FER S RGN E R, 8 13 B U0 T R BE 1 5 ZE A s R RS BRAY , BRI
PTE L EG0 300 ) ) e 73 T S R0 LA L 1 388 1 F 5 185 5942 5 SR AR S AR ik B R S
AIATHE, O VR AR B 1 £ 3 5 0 gl 8 HH R0 A48 AR 2 ) 2 45 A ) 25 DG 6, SRR 6y A5 47 14
PRI IR R L5 MR TIHIE F1, 2 25 22 20 B 55 0 AR T s i LA AR 32 B0 B KRR o

3. IRAUH B (equity swaps) o YEA 48R H e (financial swaps) i) —Fl, IRALE # R 1§48 5 W 41T
T ALRETE —E SRR o R O B B M 1) 20 S DA — R 44 U4 SR BB 5 S0 R A B M
SR [ETHR , T £ 77t Fo A 1] B O S A 38 T 1 4548 AR 4 B 11 5 008 S R SR A T3, T 45 28 — b i
SHBEEARIEIR T BAUE A A2 F TR IR B A A AL 2255 S AR XUBS: | RO B 38 g — 7
HATEBIA LA T AL, FEARR BT I T H BRI XIS B B AL, (B A B 3 A 1L b 25 i
T B AR B 5 O8) TR Rt , B9 38 3 T Bk 4 TR1 380 45 PR 4 45 JEL B R R Bk RS B 32
AR T, 522 mT LA A R 30 4 B8 9 4 6 RUBR: T A 7 B2 i e R B, S e i o
BRAA T LU A ok R R BB S, B R BN —HiE Sk 558 —4iF £ rik s
AT BB, R TT LA 32 B A RIS IUATAT 3R o R IR T30 35 1 BT 32 1 IR0 X wp sk~ i AR

(33} Thomas J. Andre, Jr., A Preliminary Inquiry into the Utility of Vote Buying in the Market for Corporate Control, 63 Southern California
Law Review 533, 542 - 543 (1990).

(34) EEUR (LWL A RRAUL R 2 RS I 2 O —— MR B A R 0 KB E B 4% . GESEH) (6 %), 5
B HURAE 2012 4EAR, 55 435 BT,

(35} Onnig H. Dombalagia, Can Borrowing Shares Vindicate Shareholder Primacy? 42 University of California Davis Law Review 1233, 1276
(2009).

(36) Henry T.C. Hu & Bemnard Black, supra note 20, at 891 —892.

(37} Michael Occhiolini, Where to Draw the Line: Distinguishing between Restricted and Publicly Registered Securities in an Era of Equity
Swaps, 1 Stanford Journal of Law, Business & Finance 209,210 (1995).

(38) Bernard J. Karol & Mary B. Lehman, Equity Derivatives, 27 The Review of SEC & Comnodities Regulation 125 (1994).
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FUE e A A R B B — IR g 9 B S T Al 28 B0 BL I B B9, SRR B 3 0 W1 AR R AR A B 44
FREER S R M 0 S AR 25 T B R X i 25 Rl IR R AR B, B TR E B i 4R
e 35 SIE SR B A SE 5 56 A AR XU 3k <t B 45 B A9 i — A AT AT, BT AR A AR L R 0 4R 8
B KR AR E . B Sy Rt AR B RO MR ER S WS mREA X
RILHE RS ERERENNBESERAR , WASBBRENSEFAENETR,

4. BABIEFTH, (1) E 25 (buying long) 53245 (selling short) , L2 RFEEH FH MM A &
IR EAAERSERAEMHEARKRE, TREAHNT S RIES, FES S L AN HITRIG LT FH
= AR F BN R, SRR E AR, £ RS XS MR AR, BB B K
MREMIES TR, EAERLAFPEAZBERS, HEZREMERATEN, BLUERYHN
WEHRBRRZEAN, ANTIEFEZN ., ERESELEELTEIA-ERBENEIENEE,
WARBEA SRR AL, XA RENREN SRR R Z A FERBMA R R, KL, ET5H
Hapos G MRS EE R TA R, BRELCT R AT A 7, X R ER TR SR
IABEME SR . (2) X (hedge) o Xt wh XUFR R “ EHIMRME" , 18 A REARTT Uk 3 KK, SRUEF
TR M5 I 3h B 0 , R AH J7 AR R BB R s B AR L L 3k~ B AT R B BT R
THEFHESFE, NEX B S HRE R LA ERERE WHARATERRIEE Bk
FBEWHE R AR REERFEROA RS RTEREE . XEAR T IR A%
75 3 T Sk i KUK , 3052 FEO e B T BU AT 34, B B0 RN B R 0 XU A A 0 sl A S5 X ] 8 480
g, NS B SR EHE P RA MO XE ., XS &aaid TRNE ST EE RMITH
WURE , BVEAE MW R E I, BAEA YN LK B RER. ERRTEATNG L, B THIHERE
FAEMNRZAFHBRARBBREMKERS—8L T, HE2A 8RB RS 4 T R#T
Xt AE 5 FIATAF R, ZERRAY B 2 B A 28 Bt wh L 2 J5 , B3 i AU O T 4 L T B
(3) %t &k (matched orders) 5ZF| (arbitrage) , X E{AEMR T LR B X AL, T AASHAEHE, U
HEAEH T XBMEHTES , HBNEHNETHBE, BT EEDERAR, GVEBRRE
BB RIRE, MR SERNESTERT —ME AN RATA: TRE—RH X B (straddle) , £ &
& [FIRY S B M EHATM AR I B K E A BB 24 &2 RS 20, 38 o R 54 S ASRAURD
SE AR, 32 5 R T AR PR IR R AN AR B T — A7 M S T AL A 0 B TR X A B A
B kas B —f A AREHIERER, Wb EE BRETEUIMRTREC LI UNFHELE
FRHAAY 5 B R BAAN 8038 B L ST R 28 B0 3R BURD XURS: A B3B8 , B LT R B — N E REBIFE TIRE
MV R R R A FENA R B E, MECHEM SRR N T BB REE , RFEZE 8
F U ESFREHATEEEE, EHNREUBEENELETY RSB ™, A5 HLUR
ERMEZE, NP EBREA KR, EANLEFESNEREN BHENMEGHEN=ME
=, SR RIS BBN SRARBUL B, B BURRAFIRIF M EZ

(Z)HEEARX

H TR IR R ER SRR E RN — L REZ D", LA ENA B BB TENARE
B, XHZE RIS ROREN SRS BITANELYES S REAERE, FrerEH
B, R R EN SRS BRENN  ERERZEMTETRES S TERNT ILE, 2
SRR EGHARBET ARG, SMTETRENEARRE—MERE, B —Fir e #1k8

(39)  ZER: (Wb &M ENREAMR) , B TR¥E SR 2010 4ERR, 5 1 -2 3,
(40) [ZE]4 - M. B (AL &R TSR E) (55 ), MBEF, P15 AL 2004 1R, 58 255 5L,
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ROREREGRERG 2R LR EAH L%

FHEHE HFRERHR UL ERRELEAZARRBEELMZNYIARNLLERZ
4 SRATAE TRME B EEEIN YRTTY KRBT, XA A AR ERF XS, E
HEFERS , BRI, S RNSITRERE SYHAZE Mg 2 H5Ea R 8 b E, T
RO AR, BRBARESR AT, M3 A LR R E T AR 5 X%, 374 R 450
FNFRME R, EEF WK HROSMATER S & WEEEEE ERENT  SBAERL
HEANFRZHERT AT SRATERS GAREEABELE FINEEA S, HTx 4 FwiE
BT BRI, ENERNE, B TRANGFN LT AR REZ AR S, fik AR
— U B —E R B HIRE] AR B R LT A TR L E 2R A BRNTHRM K
D EFER G BB B A R BIAT R A BRI 25 , 38 ¥ K B0 7] R R AR 25 48 36 5 B0 F) 25,
SIRTAREERZ AR RFBE R, ELFANBR RS FEEA, XEH TEINFEEM AN
il B =S H],

AL BB BT RE , B AR LA B ik RS BALE R B WS A S B 8958 547 B fit
HIEHE Y BT RARERN SRR B EES KR — R —E A FREAFN, X B4
DRE"—R—F" RS T IR EE BB AREA SR ET N R ERE RS, “—k
—F AN RSB RN, RARRAR ENEERI, RIS EATEARGE, WEER%
REIE)H 12 £ FME  ERAR S, BMRAFN EREH 5HS SHM BRI L) 2
E(REREATE) S 7.21 T8 (a) /N HE, RIES (D) ML (D) N T REAFERAEN
B, BRETTESNIBER, TR FARAS], 3 FRASW EERRRNETAE —ERPA )
HE(AFIE)H 103 FHME, BA LERAKRSEW, i —RHa —Fil, RE&EA R
HE— B — R E R AR T HISMERIALE , (B BISMENLE B P 25 48 o 78 FR A R B A O 3 AR {4
/NBARAR 28 D7 1k 2% A TR A 25 v 255 05 T, T AR 4 BEAR 5 WS A B (AR R A 0 T &
BRBAYER R S TR, B T AR MEARES, IR T AT Gk 4 i R B 3 % O &,
B ARE LASRAS A 78 B A TE 0, UXELME BN T — IR — 32" B BISMERLE S B © 3RS BB, 3t
W, A REEENN, FEEFN BB UL T T, E R AR G 2B 184 7351
BARPRER, ERWEALER, EAFMFMH LN AEEEE AN, i TREAEAA S
BHEEEL ST AR L 2 A7 BB AR R , AR TN AT B6 6 BR o A5 4 224, BB AR
REETERF& 22 Al SE R 28 M B AT BRI, HR BT E L AR B A AR P HEN X F
BB Sy R BRI LR AS R AR SR AUR M A AR 8] 528 EIRAMIT, AR SCIA R R 42 BE AT
SRR TR, PECT SR TR BAL” , AR AR B R B X — 2 A A B OB B s,
ERH T ARBEARRN, RARE M 25 A 1RFRER, B TR MmiT R, Eit,
P B BE 3 B2 B R A BT HET 0 53 B AR B AR 5 25 A AT 20, T2 BB AT M 203

(41) EHAFESR T RERSRTE) , Rk 5)2008 £45 5 41,5 81 7,

(42) XU BERW (SRATEX S WERERE—LUSFE R FO) , ROE¥TT)2012 4551 81,5560 -62 7,

(43) TRE(LEWARAEMRERA) AR AR 2008 447,587 7,

(44) BREAR (RN AL 5 B AR ALRIBTAT) , LW 20 A% th iR 2015 4R, 45 142 T,

(453 [FEIMERK - 5L SERNTH - WA LTI H: (EA ) (521 ), BEIE, i i M4t 2010 4205, 58 541 7,

(46  PLPUS S (B2 MARHEL FIRE) , Bo i th A 2006 4B, 85 71 -72 T,

(47]  Louis Lowenstein, Sharcholder Voting Rights: A Response to SEC Rule 19¢ -4 and to Professor Gilson, 89 Columbia Law Review 979,
1014 (1989).

(48) [MRI4GLHT - B/R B - BHUR (BEFA QTR (53 M) , BIBTESE, st i iR 2005 4FH5, %5 585 5,
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O PR3 5 SE A5 WL i AL 8 vk AR ALt 0 B

AL 1 AT S US4 B (AR A BIIA BRI AZ O AL —— B — B T ER R, hl
B % B 28 W2 R R AR TT 45 vk ) R R AR 2 B R SR, PR A B SR AR S i 2R A B TR L, —
77 T 7 B IE AR B AL B A2, B AL R BB s B SR T Al B S T  f BE JRAR s 3 — T TR R 6
HAOH BN, SE AR AIH 5 ANAER BT ASCERTIAGERH MBS, K AH 5
A BT A TR C T R 330 G, (R 320508 AR, P T 6 AR 3 8 A5 WL AR R i R AL DS B
FHAIMEZ

(—) F AT BRI

At LRI TE TS S B RAXR, BTl 55 b B SRR R R
AT, TSROy A RS R R B EA W 5K, 190252 5 XU sk I 7 AR B 1 B 32 24 2, i
B LTFAH X5 AR AW E SRS A TIREMNEE, AX MY B, BROSRERS
AL 43 B R 2 ] (K LA R T = o 4 SRR TR DL A B, B 58 A 8L My BB 3
ST RO B A S ALY B IR T, BT EM A TIA, 3 WABR” , WA NG &
Hy“ NERR” RS EEMNSNBRAYVIA BT I 38 1k A STHENLRL, I am Sk AL IS 1R
TRATALFRRES . WARARIEN S 5B B SR, T DR ES MK 5 2B K I H 2
prirt e 1}

FE A ZA S RS B A LU, JR TR ALY B R, ER B £k A BB B
TE PSR SR STHE , A A 7 2R R LA K R B B L 6 8T 2 R AR B R E . X B SRR
0 842 E AR ROT R, IR A Rl A A AT L AR R A R B AR AT LA o A N RO th
i SROAS L 4 2 4 R 200 HH PR, U o R AE S W) B AR P BUE N ph & BT S R R B 1Y
5 EE B A AL PR 43K . S RERAAR R BRI AN B A ERS N A BRE R
RA R, Ak AT ki B4 RN A, FURA IR BN AZLE,
BIF R T, £BBARS W AR NFARYEBREE AR LFERHEN TR, Bk FBERRNS
WA M T RAE BIARTEBE, A A SER) 2538 A T B, X AT AN T 1 E B 7E 1T,
Sy R LA A A R A B EL e AR FART AR 3E 5 45 O T I & BB AR T SO, SLIR T RE
BRI A S 2SS B (A 2 B B, PR SC55 1 WA B M SRR T O A B B U 3 o D . 24
W BE S EHATSRIUT. ESARBKNLERS, AaFEREEYEREMAA, AT
fEBTFA A SR N — SR T AZ R A HE , RE S HLE R SR A R s AL LR AT, SRR
EARAFBZpEZ T, A RSN BT SRR B 2332, RN ARG EN S kR BT E R
A, 2\ B AR B B R AN A B B A R ORAN A ERE IR R I RE

PR B AN S S B I AU, BFESR A LRSI B R R, SERRAATS BIAABREG . X — 17
g EPE T AR SR JLE & AR BEA R6E1T 240, BB A BRI R = | L2
AU A R BB T AR FAE VA BRG] IR AR HEIE 2 A LR TE A BOILH R AL A
ERGARZT 2 B, WA AR FEZ BHE ) AREA KA KGN, RRZLEH
B2, AU AJEER SRS B A OR , BT S R 35 v 2 BT R B, XL B0 A BT IR

(49) FEEB . (LLFEEEPHERTH) , RCERREER) GLEFIEM)2008 455 4 1,5 91 T
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R G R 0 8 R LR AR FE%

T X TFATBUSUN 5 , AL E A0 O B 1R AR 4R A5 W 25 K40 B W AL JR R Gk ) 2 R X
B HESP B A T S B R P R AR B4 T BURR T 32 B B O T 3 R SRR G 7 T, TR o 24
PR IR £ S R, LUBE AT BOSU A SR 2 SR L T SUAT O 0130 IR A X A i
W0, AT AR B AR SE BT BORIA PR TBOR I TR e FR 49 TF 24 () R A 7 o
AREF . X T RIEA S , FAL B S 2 F 3R A S PR 4 58 3 08 A KU AT o R |
A BRSNS W AR A Sy B PR A Rk P I , R AR 08 4 1k S T B, [RTB 7 24 VR < ] 1 6 e
YL, BHRA AL RNGHE, TR Al L A s 9 RIE TO R Z R P S BT . EABULGIAER T, 178
A A AR HEAT AR, SEOLTCAR IR AT , A REA BURLAMNET B2 w134 HE) 25 w2 19 SE 337 8
ZAL” 50

(D) AHRTHAERFA
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On the Separation between Voting Rights and Shares
Ownership and Its Legal Regulation
Li Anan

Abstract: Under the impact of financial innovation, the rule of prohibiting separation between
voting rights and shares ownership has been broken. Empty voting and hidden/morphable ownership are
mainly performance of the separation between voting rights and shares ownership, which leads to failure
of shareholder voting system as the core mechanism of corporate governance. The implementers of the
separation are market —driven institutional investors, the behavioral manifestations of the separation
include contract behavior and technical operation behavior, and the liability mechanism of the separation
include contract liability and tort liability. In order to maintain legal order of capital market and achieve
competitive balance between financial innovation and corporate governance, we need to introduce the
concept of co-regulation during the process of regulating the separation between voting rights and shares
ownership, reasonably deploy contract regulation and public rights regulation, establish legal provisions
of limiting or depriving voting qualifications, recovering improper benefits and fiduciary duty towards
institutional investors, and establish information disclosure guidelines with substance doctrine.

Keywords: financial innovation; separation between voting rights and shares ownership; empty

voting; hidden/morphable ownership
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