Ep

111

32
15

Tsinghua University Law Journal

Vol. 13 No. 1 (2019)

)

50

(

)
( DB2018)

( DB2019)

. 2018
55

10

46

° 151 -



$El)

2019 1
AY
( Doing Business Report DB Report)
1) . 2018 10 31 2017 - 2018
( DB2019) 78 46 32
50 o
DB2006 DB2008 DB2010 DB2012 DB2014 DB2016 DB2018
46
1 2006 —2019
“ " ( Protecting Minority Investors)
55 119 64
48.33 (2) 60 o
. (3)
o 10 “
DB2019  DB2018 1 A
(1)
7000 40 000
(2) 2016 - 2017 ( DB2018) « » 48.33
) ( 4 ). 43 ).
(st )o 85
(3) € )
(4) 2012 124 5 .
2017 20
35 . 2018 31

- 152 -

119



173 ”»

3 ”» 43 ”» “ ”

“« ”» “ ” « ” «
2018 6
[13 »
Y
“ 7 ( ) 2008 3
4 Yol6)
. . . . (
) (1)
? o
3 ”»
“« < )
” (8)
(5) 2018 1 23 €017 A Yo
A 56.62 11.85%
o http: //news. 163. com/18/0124 /09 /DSTIBJODO0018AOQ. html 2018 7 7 o

(6) Simeon Djankov Rafael La Porta Florencio Lopez-de-Silanes Andrei Shleiferd The Law and Economics of
Self-dealing JOURNAL OF FINANCIAL Economics 2008  Issue 3.

(7) Shleifer A. Vishny R. A Survey of Corporate Governance 52 JOURNAL OF FINANCE 737 ( 1997) .

(8) Aberden Railway Co v. Blaikie Bros ( 1853) ,

» Cranworth LC e

¢ p, 2016 544



D

2019 1
0 0 20 20
{ » o
) o
(9) ( )
Lex Mundi (10)
o 72
99.3% . Lex Mundi
2
60% o
B
B LA mE W SE A A
SEJ5760% 1 I 47 FT5 0% 4
TG AT D > Sy
K5 A S 4 e S
2
(9)

(10) Lex Mundi

- 154 -

160
108

o

90%

102

2003



173 ”»

10% .
60
113
()
0 10
( ] (11
: (DCEO ;@
; ®
CEO
2,
. 1985
. 2006
100000
5000 ) (
)
(11) ® [ )

4
2»
?)’
NG
0;
1;
y 317
10% (

10000 .

(

544

100
90

»

155 -



D

2019 1
[12] [
Brandeis
o (
) o
(13) L14)
( ] “«
( . . . )2 ?”
0; 1.

_as)

[ ) B ?”
@ ;@ e)
0; 1; 2.
(16)
“YES » “NO »

[ )| “ ( 72 ) .

?” : @ )

1 @ / 1 @
90% o
“YES” ,u7)
[ )| “ ?”
(12) ( y 124 . «( ) (2018 ) 10.2.2 .
(13) Dyck A. Zingales L. Private benefits of conirol: an international comparison 59 JOURNAL OF FINANCE 537
(2004) .
(14)  Shleifer A. Vishny R. Large shareholders and corporate control 94 JOURNAL OF PoLiTICAL EcONOMY 461
(1986) .
1s) « Y (2018 ) 10.2.5
(16) ( ) (2018 ) » «
Yo 48 49 5 ( » 14

17) § ) (2018 ) 9.13 ( »

3031 71 .
* 156 °



173

@ ; @ E)
/ , @ 90% .
“YES” ,(18)
10 DB2018 DB2019 o o
()
0 10 o
N o ;
1 1
2 ;
[ 1 “ 10%
?” ;@ ;@ ;@ ; @
o “ 7 .(197 DB2018
DB2019 °
[ )| “ N
?!7 ®
;@ N
E)! N , @ °
N 0;
1; 2,
DB2018  DB2019 “
"0(20]
(18) { 2 ) (2017
) 46,48 55 , Y 39
(19) ¢ ) 20, 149, 151 152 ; ( Y 29.35 36 :
Y 21-26
(20) (2012) 0049

° 157 -



$ED

2019 1
] [13
0, @
. §
. €019
( Yy 149
147 “oN
[ )|
)
1. ®
10

* 158 -

?7’ : ®
. 0o ; ®
1, @
2
- DB2018 DB2019
» 112
» °
o ( y 147 Cs
" ( informed) e 10%
. 152
? 151 °
( )
149 °
3 3
(13 ?y,
o 0;
. 0: 1. ®
0;



DB2018
10.2.1 .

)

DB2019
10.2.2

“« »

14 ” [13

( y 233 . (

@o19

(

"

~

DB2018  DB2019

( )

173

y 146 . (
) 64

)

y 17.3

(

DB2019

(

James

17

* 159 -

)



=D

2019 1
(
(2018) )
. €019
. 1)
,22)
§ »
. 4
22 2 “@
I14 ” 10
()
0-10
( 1 [
( ~
21) ( ) 22 !
22) ( »o2 2
(3) (2017) 57

* 160 *

”(23)

DB2018

)

»

DB2019



(

(

] (13
97
) (13
(
HNE)
DB2018  DB2019
( ) 64
S (1)
» (2)
) » 112
{
Y (2017
)

173

»
) 200
10%
)
E)
1. { ) 33 (
)
i
) ;@
;@
(
N » (3)
(
{019 »
) 7
) 64, 67. 72. 79. 80 (
) ( 015) 5 ) 112

63

)

17

17

€

* 161



2019 1

(

( 1 113
2
)" @
DB2018  DB2019
(
{
»
(
(
95
( ) é“
D)
HNE)
1
( Yy 141
DB2018  DB2019
( ) 113
(
HNE))
2

* 162 -

i

) (

18

)

(2019

)
2015) 5

139

18
)

94

€



113

)

(

)

121

(

DB2018

26

“©

DB2018

309

173

»oo29 . ( )

( )
DB2019
) ?n
1 '
2 o
€ (
i 10 DB2018
@ 124
“ 51%
€ ) 104
( ) 104
) 9.3
50%
o 2018
135

121

113
)

4 DB2019

?” (
)
o (
121

3

* 163 -



2019 1

2017 2018 3

DB2019
0
Yy o121
30%
{019
( 1 [
. DB2018
( y 99
40
) 5.2.5
2017
4
133
(2) ; (3)
(
40 . 41 47
( »
6 o 6
{019
( ) (13

- 164 -

4
51%
1 .
[e} <<
»
n ?
?)’
DB2019
6
( »
o «
2018 3 60
¢ Yy 47
0
1 .
. { »
(1)
;(4)
) (2006 5 )
(“ )
47
)
( )



(

o

(

bi

€

»

bi

DB2019

)

10

o

)
6.5

162

113

131

R

{2019

DB2018
» 2018
2018 4 20
) 159
(
(
0

173

)

{ » 34
?7 DB2018
4 20 6.5 “
1 (
4
162
(
. (2019
DB2018
o (
Y (2006 5 ) 1
)
1

* 165



2019 1

()
[ 1 “ ( )
( ) ?”
DB2018  DB2019
2019
13 (
N ) ( )"
1 y O o
190
€019 » o
( ’ “« (
) ?” DB2018  DB2019
( y o122 . «
» 1 o
[ 1 “ ( )
27 “ " . DB2018
( » .
( Y 37 . 99 O ”
“ ”(24)
(24) (2010) () 436

* 166 *



173

37 99
( Yy 96
€019
»
¢ ) 96 “
{ ) 37
[ ] «“ 2
)” DB2018 .
( ) ( 2002) 1 ) 52
(
52
2018 4 20 » 3.1.6
( ) ( ) o
2018 4 20 ( )
3.1.6
4 h,
{2019 »
( ’ “©
?7’
DB2018 DB2019 . ( )y 88

* 167 *



2019 1

?n

( declaration date) o

( )
o « (
14 15
14
€019 »
( ’ 14
()
( ] 14
DB2018 DB2019
( ) “@
?”
{ D) 21
( ] 114
25) ( ) (2016

* 168 *

DB2018
o (
()2 ( 2017) 16 ) 26
( )
1
1 ”»
; 0 .
) » 13 .
25) “
?
?” DB2018  DB2019
( ) 5% ?”
. « )y 21
DB2018 DB2019
) 154



?” DB2018
21 . 30
[ ]
)?”
(
[ ]
?H
( ) 102
( ]
DB2018
[ ]
DB2019
20 21 .
(26)

de Responsabilidad Limitada

DB2018

173

DB2019 o «

DB2019

» 102

113

[13

DB2019

13

(Ltd) .
SRL) .

21

5%
DB2018

( y 65 .«

@ ”

(" 7

o

(LLC) . (

(

)

»
o ( » 102

DB2019 o

? ”

» 164
?” DB2018

»

( the Sociedad

( Gesellschaft mit beschrinkter Haftung GmbH)

( the Société & Responsabilité Limitée SARL) .
( ) “
?,’
( > 33 N N .
. o ( (
) ()) 7 ( y 33 . 97
26) “private limited company” “ 7
“ ” “ ” “private ”
“public”
“private” “ 7 “limited companies”

“

* 169 -



2019

1

€ »
( ) 33 (
) N 8 10

[ “ 51%

DB2018  DB2019
( ) 37
” o 51%
104 N
( ) 121
[ ] “ 10%
DB2019 ( »
( ) 13
DB2018  DB2019 o

( ) 7 )

( 1 «

?” DB2018 DB2019
( y 7

( ) 13

? ( ~ ~ ) 7

(27) (2014)

* 170 -

39

113

DB2018

”»

7”

(

768

(

»

DB2018

)

7’!

37



(

) 182
DB2019
0
( )y 74
€
( ] “
? €
( 1 14
?” DB2018
) 11.4.5

)

)

(

(

88

173

39

50%

)

)

74

19

€019

”»

Y (2013

€

(

» 182

)

(

19

171



$ED

2019 1
0 1
(
2
{2019
( ) 113
DB2019 °
( )
( ] 13
2”7 DB2018
102
( ) 113
o ( )
2018 4
()
DB2018
(28)
“« ”” “YES »
“NO 44
28) 2018 3 28

* 172 -

bi

(

164

100

“NO ”»

11.4.5

»

» 39

5%
DB2019

»

1 .
27 DB2018
) 100
. ¢ »
?” (
DB2018 DB2019
” 48 33
“YES”



173

. (
o (
) <<
51%
()
o ( »
() N
10 113
- »
( i
o (
€

”»

i

)

)

DB2018

147

)

y 22

DB2019
2 «

”»

173 -



4=

2019 1

“« ”

(

”»

- 174 -

> 96

e @«

)18

113

»

37



