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The, # (EHE) H 90 FAL AR HAEIE B A € KT, 4245 F 4 KL AAE SR MR AL
HRR, TAZRAREABEREEE, 15 XL F L BEFI K EALIEE R NIT A, SHH
(AEFE) % 90 FHRE The, MNAEZEATA, FHFfTRAARZFIE G R, SELETE P
B B ot FIEE R E RAZE TS FROMAKX A TR T RREBIEEGBA., AT EAXK
HABREERAE G M RAT A, IR GG AR S AT Fo S | A SR B AUAE 5 o RAZ T 0 A 3R 32 4
AUH) . SRB M E G AEIELE B 69 N6k AT AR B £ FAAT B E R R, EakiER AN
A7 WAER EFANT, #—F TEH GERE) F 90 FHE Fohn ik xPRILAAL LR R 69 B4

K@ MAREIEE ERER EERAN FEHE
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W ZRARBRAAE AR SR U S0 U — A 28 AR W AT, 2019 4F 12 A 28 HEEITH R (GIEZR
) GEICRERIBEHT, BUR IR GIEZRIL) 248 2019 4RBITHY GIEZRIL) ) DIBEAIEHIE U
ST BB R (PR O IEZRE DT ST A — D . RIILOK, 73k 2 SRS 55
o BARACEAUE SR 2 9 FR . “BEEAUEAE” B “MERBEEAL, [HAKEE CUEZRIL) 25 90 & HL
s TR NI EA R T (RIRAD b4 176 $2 AL BORAH] 4 5 Fe e

x HOR S, PRI AR A A B R B
RO IR N T REM & BN S IE BRIV IUH BB BUSR .
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— T “BORMBEAESE”  (LURASCHRIFR AR O, WIAR “MEHEHEA 5 HAbAE
& U1 X PARBEAUEAE M E SO, AREE GIEZREE) 28 90 e C2Inl g, ARBAUES 2482 kil
RIS R T AR B RN RE AN St TR AR R 22 o AR AT A CBE AT S BRI |
WARESE S, MAr#HF, P — B OFIRAR DA & I, BAT S B CIE SR LA 5IE
IFMR AL I B BRI 2 R AR E A ST A R s TEIBR ) B A A 1 00 T AU
AR AT L Z AT A Rl A ) BB AR BURI 9 A0

M BERE IR ARHIASUAE S B2 T SR L T IR AP /BT M) g AR BTl 28 R HIUKF
9 H B TEA Y . — Ok YF, ARSRALAESE AL A 5 2B /N AR IR AL RERE SR FIRAR
ZIAFFAE AT B, O30 A BT /NBAR HBH gefr A SRl g, O AR TR BT
AR “aS5ef” SR, 00 B4k m BT A RN AR “HIAR7 . B A8 A IR
FRE AR AR S T AR BE . HIEdn BRI A P —kE . AQCHASUAR A il JEE o nT RE i
M MWEINSR GRS, BEAEEA T BE R RBR 8is BB B AR L 4R35
B AR AR BT B, Ao g as i, SACHAUE AR S A T BRSO AT 3l DRSE i ok ) AN
T MELLIN R AR AR LE . AR DRI OB A S HAFR AR R BRSO AN UE e i 77 A A QB ) R A
SEER . IF BRI AN AR B OR . M4 A QAU S AL ] 1 670 T 5 DR AR R
(9 FESLIE B HHEAT A BRI, €60 BRI, XA RBAHE SR (R 0 M el B 2% 1] 58 38 JRAR K
ol BE . oo B ARNRAREL, PR INBORIGGR . AR BRI R AR Y — T B2

Xof FARBEAAL 4 A4 21 BE O (L LA B0 Sl T R A Ay B 4, e b R~ % ) M« B0 M d
(Louis Loss) M T o8 B AYIRIAE . BEA A FHIEIRI) A R AT LA KB 2 107 A 22 B T A A 48 2R
RIS R R MR S e R TR BT B AR R RE . X —Hil E E & oy g JAl 14
PrpR b RS R BSOS B S, WORBEAT WA, R B A B M 1) AR Bl FAE PR B9
ATEAE s W& AL, AT RERCA BRI A R LR AIAS . C70 AT, A RBESEORE . X

1) TR T LA, i TR UM S5 R AT s iR th 28 BB "B AR R
HEAR” “PESRZHEA” ARE . Wik, ARSI, ASCP R “REREE” “IERRER IR
B SRS, YRR R S U, P EAREAG —, WEH TLIEE.

(2] (EFHE) 590 FHE.: “LHARMERS, M HEFE, 80 H 52— U A RIBURAR R AR 88 K BRI AT
TEALECE ] 55 BEE I3 W B A LA A R B AR IR LR (AR TR IS AR P LD . rTDMERIESR N, AfTEH BT
HEZRA R WESRIRSS AL, ATFER BT A BB FEHAC B BAR K 2, TN TR AL, RIAERARAH . R BT
FOE MESE BEARALFI Y . AESE AR B R R AR SO, A RN Y T LIS G . A5 1k DA Bl A 2200 05 sUA TFAE SR B R AL
o ATHEEBARAA E Skt A7 R B [ 55 etk 25 I B A8 BT CHLE » B BT A R8s BRI Z Bk B9, B
R AR AT

03] ZUWBEBIE, k30 URARBEEAIBUEE R WRUN——R A T2 0. 80 GREZFAR) 2005 4£55 2 4.

C47 tNBRBENIEESEERUR . 8 e BT S A M7, SR AR R iUt s me . i dn AL B
(000900) 2012 AFE5E— WA IRAR AR 2 [y RIRAR K OCHRZE &) Il ek, /N BEAR Iy e ) S v S8046f o R 9 7™ o 40 SR R 3K =43
ZZURFEE . mAHREIE R A SLE (002782) HEHAER (OCT A2 1k Kt BEI R b AR AR B TE IR A R R A
KRG LG ) MEARFSE R 2] e, [ sl DR 1) SRR I AR 4 B LU A3 7504, 9 =7 23 T AR 4R 1 B A A HL o 2 Wl BB 1
0.2239% . fHL (5 M EAR K22 i SR DA IBE0 BB 78. 726, SRREHE AR KR R gL,

(5] HASHERNZENN, BEE LTHAFRAUNY H 5080 RARXT 2w (46 0 H 8508085 . /DR XS R AR K s
KA SRRB LR EAFL, BRRBENFABEN, BERRSE MNP —F kit . S0 CH BT Ry il 1 4]
Bbe—E NBEAR LAz ). KRR, HEHR Rk 1996 4RRR, 45 131 7T,

(6] ZUHIE (3], BRIAUS. sR303C,

(73 See Louis Losss Fundamentals of Securities Regulation, Little Brown&.Co., 1988, p. 450.
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FERE L M 20 fH2E 90 AFURbE RS, FERCEIAUEENE CHREAIIE SRR “IEEERE
Bl “BERRUAESE” O BB LU BT A RSN, A SN S5 SRS SR A A ST 5T
SR E W, A T RERIBTSOCR . (EX SRS R AL AR 24 P T e S A B S AR
8. DIBThpORIP s/ BT M s A s i 2wl B, M CHAUE SR M O R A A BT . AR
GUEZFE) A QAR R B L HE TR B 2, Sk RS W, EEdode
INFE AL SR B AR S BE R (. (BB AR AR, — BRI R —IE “WIT81”,
PRI OR R TR RS s R RSO F) ] -t o7 B AR O P . — 158 2 O AU BRAUAE 4R
il BE N SRl OEAEAE R PRI LR WP RER” WA, A AHAAR AL, AN AT
ETAH AP BE MM EL R DT TR, AR SCAHEGE ., (L GIEFRE) 26 90 &2
REEAAEAR ILE A FE RS G, DIACBEAUAE SR B MU D F 58 A, e i o A A B AR 38 P B 1R
M, A5 S MHA RAESE P SRR, DUESE NSRS . AR B R e LR A B e 45
NTF . SERA AU M TR LRI 2R . DOk i i stk ez

=, REMESE A N2 A H R E SR

(=) ARHAUBS A ] B 36

TEARHAUAESE T AEEE NGB A THIEEE . A AR AT CBA T BRI 222y, — BLRR %
ZEAGF M HZAEB IR, SOTRFER RS, AW, WAL SRR 0T, AREAUE )R
TZRICNHCR T, NI RIE ERFB U A — e I AE A TAUHAUE S . “RAEPaEdE,
T Rk ERCHEE, AR A A LA RSN AN IC R D B H IR 2 AR FE B AT T A R
AR AVUBRIEE A C i 5 = MUHHAT AR R R AT 7 080 g . RAE&E Gt
DX 2 B 55 SRR OFRI A — ., ©90 (AR JF . AQHIASUAE A ) B2 4% 1 T 2
AR A AESE AR, T AU ROAR A T HARBIAL . RS ATE AR K2 B AT AR A )
TR R BAA S AU BEARZS 5 1) )

TERIEAIEERI G . BN (B E AREEAD AURPAEE N GBI AR ., BiiEE b2
FEAO 1730, ATt A4: 7 —F RO R 7 U0 BESE AN (RISl AR AR AT W USRI AR
BTN P, AT SRS R RALSEARAL . AT B Z S (HLAE T A
FIAREI RO 5K . B BEEAUA B o AT S L T (B AR AR A A B ACERBIL )
ARAT DAL, AT BRA T8 BHLZE St 0 1 7 RS0 7 1T B SR AL HE 3R DRASUAR B B HAT S P i S
AR R BZR R B 4 TR B EOA T B, 12

081 b b GEMARRIM—LIARERIAET L EIT) . AR AR 2005 4FRR, 56 190 T,

09 “IRHBULAE” FESCEYFN “FATLHZES” (proxy contests) B “ZHALA KA (proxy fights), fERFEPRRN “K
PABAT A Z 5”7, e E G X MR N “IREIEA ", REEPIE A AT BRI, RIS AR B & ST BOR [R
(IS

(103 FEHEM: (RA RIS BRI ), Jell H A Rk 2011 4R, 55 16 3,

Q1) BTV 5. CHrgmA rlEER ), Bk 2003 4FR, 5 206 0T,

(123 ZUAIHSE: GRAFPLBOIEG I A RNABES AL T, T EBOE K= B AL 1996 4R, 55 126 1T,
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HFEL L, ArKESR GEFs, MrESR S5ARBRARZE, KBRS /N Z R
FAPEE Al g s B tE, RN RO FIRAR GRELO b2t HERA—Z0 i, 75wk
BN BAR Y H bR 2R 15 o R TR N A, RS AR BAR Al A O R 45 o Rk, i HAE S B
AFERFAXFRAGTEOCT o i TAERAUAE 8 S ik 48 A 2k 28 TR 7 #3175 FoM IR AR 452 7 HARBRAR
HABBA R TE P ERAR B 2 BRI Z 05 A 0 2 5 52 7 4R AARBIA Y B8 R0R
A, ARAESE A AR BAAESE . iRV RS ARG EAEETT R, R N 5 i &
BIRA LRSI TIEEE AT TR, HAEFENRARKFEHE . Hob, EENEAF
TERM AR AL, BEEAEE AR ARBATE, 0 BT A RIES 208 35 B miE A w) R IUEE 12
PUEEXE . ETARNESE R (FEf, MrES . RIRRES HA G ARES, WHEN
AT CCNERNT. RS R BER T A RMESRIA, HE T A SR E R, AT
RHEAEE SR, BIESUE R, BRI DS T Bl X 268 ] B4 35 2 ] B HA
FUNBARRI A G . “ARBEBUE R 2R A TEAR 52 5 EOR i H 2L, sta i a1 xR . pilan
I 2B AR 2 ROy, T RETE DR SR rh 2] T AURS: . PR — BRI,
A e AR, T — B s mlas . RS fEFBARR " U130 IER H TR
FEAE W] BEAE AR TR AR & LI N SRIR A RIHERIAL, RS S I GE AR, i, —LEEZHHhIX
XTEEE NG . IEERTY . 5 BRI 2 RAT By NS A U 1T AE . LUS s R
TR R TR PR, RS A AR 42 il B . XA CRRAAE R T A R, 2 O 58
IR (REEAD 8BRS TS WL . s RN (RBEAD AESEAT N JE SRR Iy 1Y P 45
il AR N REEA) FgEEEE N (BEARERA . A Z[EMF B 58 R FRYE = A Jr i
BT XA ANE AR E RS, By 1k ACHRAAE 4R 22 ) BRI LA

(2 R Big

{5 X X5 (fiduciary duty) HSW AT TR CHEAUE S H MGl . © 208 iRm0,
FEA FIEFNESR G, Wl AEES X 55, e, W, SPUE A BRI AR L5, LUK
FEIRIBARRT h/NBCAR I SC55 20T iR AT LS5 . AR XS5 iR i Se ik R P iy S &, )i T
PeIETERIEHE X 5F HRRE R RAEHA LS, WRERTZENAA NEFNEARH 43 ]k
5 55, KA RIS B B R S5 0 o WO AR A O3 55— R E R S, DY T
DAF LS5 2 —Fh R 55, B T5 XK  (fiduciary relationship) H1, {HAE#SE L%
St BUBEEB N AR LR RIFAMAE— DG —1E L, O (S se il i) 7E5UE (R UER
(fiduciary relationship) #EA&RFINR, 15 X RREIEN T —E XREFNWFHI, — AT 75—
T R g5 A AT S E e L LS5 I BITEZ P Y N Z A TR LR R, 160 7 LR 2T

(133 ZEM. RUDE. CGEMRARRIAUEE T B SLE 588 ), 8 ESRIESE) 58 20 4, AR Mt 2017 4R, 56
165 11,

(14) S fF LS MBEE), B LR ¥t SRaEO 2012 4558 1 8,

(15) See Len Sealy. Fiduciary Relationships. 20 (1) Cambridge Law Journal 69 (1962); Len Sealy, Some Principles of
Fiduciary Obligation, 21 Cambridge Law Journal 119 (1963); Paul Finn., Fiduciary Obligations, Oxford University Press,
1977, pp.3-4.

(16] See Restatement (Second) of Trust (1979) 2; In re Karmey Estate, 468 Mich 68, 74, n 2 (2003), citing Black’s
Law Dictionary (7th ed).
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TEZFCNEHZAE AT B4 B &m0 SCE AR 25 325 N IDE B e R, fEIER
t, BN TAEXT 5558, A2 A5 AAL TAEX ST, Ry 55—l 25 07 FH S35 10— Rk
ZIANSZIE N (fiduciary) » FHXF 5 T ABEFRAEZRFE AN 852 45 N (beneficiary) ., U770 B TR
Pz a NSZFEARIR SR, B k32 5 NIy . IS ORROT IEAE . 2SR 3205 AR 2 45 A
WEFEATAF X LS5, 1S

TEAAUELR S 55, B AT . BAEEN (BUR. 240 FBiEEAN GZEN If
H¥s A C R RN, BEERETAAIEE N, TE I BRI AR IRAR &b
TAHAXT S5 AL, TEAEALE TARN AN, — 3 Z MIPEHE R T A 1E LR, IR AN
AR NRFAAE L 55, FEARRIZER AL S 55, AR AL (A 45 3B SR A ) 25
RAFEZSN . AN T ARG, A BN T YL, A S T e b/ st
B GG ABAEAETE 2 B rh )R FR Sy “ A2 “EE AL, RO, th TR A m] e s
F55 BB A R BUR B 2 RAR R IR BT, SRRALA TSR 23 A2 41k 3] 23 w) FLHAB AR 1
Fg s PR ZF ARSI BRG] AR A A 65 oo . ARBRACHESE ] B8 IE 2 A T2 8 2
Hawl, BERIEAR S A A LS INBEZR A 5 AR R — e, IR A 5 ohoe . 4R G ) 45 2 [
RBCERREE AR, W BB AR AR 5 295, A BT B 1T 28 el SMEA BRALS] . X 2AR
FRRAE A ] BE AR S B IE (RN RE . T DAPRER

fH2, WHAREAEEX R TH, b H R NF AR A B, E
JEAR N A BCE R R R IR e R LR IR, A A O LSS, i AR A AR B 3 el
THARG A AR, h TS B AR R B £ R, EAES R EAR AT
s AR AR BRI T A AR #5 T AN, R 24 AR AR R 45 . B R SSTEAE AR
NI, IEHERE LT TTRE S 2 M) Tl SR AR ZIE A SN S SRR R, SkEA ]
MLE T ARG, e A e i U T AR s 5 . e, e A OCHE S, gk
M, B HEE R SR . RS, (AR RIE RSO T, RS R A il g iR
g, RS HANBARZACRANMAEAR R 2 b R S UL AL . A $2 = 550
MANE B O Z RN BB S 5 2 PRARO AT,

M THEAR N R AR AR AR 2536 SR AR TR], AEAE N FRAE SR N SR FETE R 5 v o, AR AR ik
0 B S8 2 S35 DU D0 A £ rh S48 1 AR (AR RO MR N 2. B, U4 b 28 i B 7
FRLH Sy e 422 a5 ARBIAUNEAR T 3l 515 OB LRI RAFTERIR TG0, ARSI 3 1 &2 15
SCERRLR], X BEAAE2S M, S 50 M. REE UERUR Tamar Frankel HHIA N, S5H
LRI —FE A7 LSS5 PR 258 TR AR A SEmiA T By 1 i = AR i 2R A Bl——
ZAENEBATZAT WL B T4 A O iR s M F AR 4R, O fERE, BIAm S,
Fl 25 o oA, B AR S SCS5 BE DI 55 B g 2 HEX A D5 TR i DA P& S 11, 20

RESRE S NEEXS AR AR N RFAME 55, ThifE 55 BN A4 HG 058 55 (duty of loyalty)

(73 SOWALZM ., skHaR . QESHRE P INIE SCFIIIE), B (GEaBRE) 2014 4855 10 1.
(181 S VLRIV (FEEAFIEFRAHI RIS ), B Bk 1998 4ERT, 2 151 - 152 BT,

(19) See Tamar Frankel, Fiduciary Law, Oxford Press, 2010, p.101.

(20) ZUWEMW . (EELE AR o 2R A ENEE KRR ), B GEFT S 2013 45 6 1.
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HiEE XS (duty of care) . M4, BHE, DS GFERIEE AN A C A 4 8 T 58 R4
ANRYFNGEAH P SRR s BOZA AR AN RIA S5 T AE A SR 54T . X EORNEE AT H2 32 L
AREACG, DOZWE . FRE B ISR RS, MR, 5S8R, AR TRBGS B . R
5 B A EIIE R BT R RA . U, “TERT FR/NV0 B, U EORZ 5 NTEAL B A2 45 Y
FEI B/ NG, IR AR R S W ESR AR A E 2 R — D IEW ATEM LS T A 1Y
VERLDAT B2 AER 5, I H YNSRI 55 i, BERECG B 7 k232 1 B 2 &l k0
IR BIIE AR e, 20 5 2, ZORMEE ATERBAUEL S Db, AU RS THAESE A
AR g T HAREAE IR S5 I R 0T . G, AR SCSC55 BRI ESE N AYAR A AR 4R 16 s A
R, G SR BB R MU AT, sRAIMESE A S8/ e AR H 0S5 AHOCE B, i ik
TEER N FE O3 A AR N A AT 058 S5 AT 3 S5 AR R SR s A A A 2 38 HT ) B

=, (EZFEY £ 90 FREMEE H E il A& Z M

MR ORTE , fE GIEZRIE) B ACHAUE ARG B 2 i, B RAGHI B [ (2
FIE) (2018 ARBHD 5 106 45 ] 220 HSn] IBEA D RAESE SRR /Y k7. 25, 5
BEATHBOERL . o1 IR 2 R 25 W A KLU A A R 5 | SR R TARAR SR AR Chy AABRALAE
et BE R —¥853) o RS LT 2 R s S LS T iR 1220 T AR AR B A S G

(—) CUEZFIE) SIAACPEAAE AL ) BE 2 i i A L) B3t

AL 1993 4F 4 7, [E 5 Bemifi i) (BEERRAT S5 8 BT 400 Siv P IUE TR
Ko Ferpas 65 Z6005E  “BEERTFA AT AR A CBRAT (6 L R A i B2 A, B, ARAT A
TEAESE — TN AL B[R A B I 2 ST e 2 AR B i A Hh e i AL E 7
2005 4F 10 H 19 H . (55 Bedtt b i 206 TR B 8wl i B LR M) Mg RlE . i sr ik
ES &) DS S E/ATSi Ri=B D16 b U N 1 /A B (EB B SR TT A 1 (1 IO o /AN
AR BB 2016 4FEIT) 5 31 4555 4 3, KUK (B ARIERIES]) (Bl
2019 4FEIT) 55 78 A% 4 SRWER LS T AR AEBCEAN L2 BE L i HL P BT ML RE A AR SR B ERAL
M SE AR . PIEARIILE TR Ay “ARIEEH 2 L MSr B MRS AR A B BEAR”
T EL S RSE AR E A5 1 DIAT Bl A A B2 7 AR AR IR B A RIS 0 AR $5 54
7R 4 1 R R N R (= D0 o B I G B SN T 5 W <] BN 7 2 7 P o /A D
RREHN) (2016 AFBIT) 25 46 4555 2 FOHE . “AFEBIRAR . SEBREE A3 FR ) a2 FH
P /MR STEMEAT B, AFHE A R /N ST E S5 " X — R Tk
AR L SEBREE RIS 55 20K . MRS MVE AL H RS, 2 A2 Bl R 35 A AEAE 4%
SR D WA mn B RAEAEE AR IR DU R A A i 7 SR AR BOR B 5EA
O FIAFE X IE S BEEAR AR LU BIBR ™ AE R . PRBL T X SRR SR ] — € 1Y

(213 ZDLEGR SC. (BB BOME SO 55 . RE A MR ZRM ) 3 GRIE2ATID 2014 4F5 4 1,

(223 (ovmlEE) 45106 Ml “IRA W LIZRFLAILAMN AR K2, ARBEARE 2 1] 2 Rl AR AR RN E 45, I AERRAY
YU B AT R A

(233 (EMARRARRSHNY A Ll AR TS PG, BT “AERBEA XA,
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() CUFZRIR) XHREAUE S RS 5 5 A . ST SR IEM

—ANH R R G, BT RS . B LTSRS, SRS B R — SR R R
FI 20 tiE22 90 AR TR E P RAE AL BALSL ER LK . O 258 20 M AR B AU S, i
XU HIE AN ARAE GIESREE) 55 90 ZH0E s 214 S0 .

L. e Z WHIEEE N A% TN 5 A B et shAE SE AR T 1 R i

CUEZRIE) 55 90 2558 13T “F¢f 120U LA RIBURG” V- R AR BUAIESE A B ] 5%
P, B EHRE T “FFAARDCARME BIERA, JFINER T DARTELIE Y A RN E SRR AR
AR L BIRR ", X (AFIRE) 26 102 2555 2 IR A AT $2 S AL I AR 20 B ph s B 5 4 %
3V LA IR A RIR B IREAIR . BT, X —FUE 780 % 18 T T E i A Rl e A g i [ 1
TR LT Al BAE N B, KIBARAF/NBAR Z [R5 B L B AR 22 B0k s 28 — KIBREARTEAERE I L)
B, INBRFERE L BIARXT AR, 1 V0 EL Bl R A A F RN AR TR, Eid
TEEAEBATH R ARRR . BRS S5 ARG, BAMKMHELE, MR, HRMEE TR
TEAF R A AR ZACA TR AT, A0 (AR 26 102 4556 2 AHRE I L B2k

B NGB PRI, X BRI AE SR N R BR B 120 LA EAp B LB 2 4, BRSO e % 1L
B B RO 2 AR I, WA B AR 3 Z 1 i 3 e R TR L =2 S5 1 A 8 4 e 10
BRL, A S8 AR TSR AT — IR ] T AEER AT . ANTE 2019 4F 4 A MEER #£ (600868) 4R
PR, WS ERRBRARMEG hE (84T, i 5.53%) A ZRAgIE (YL
4.99%) NEPZFEEHIA, FELMEF I, D2 g AR R . RS L
Wt BEETE 2019 4F 4 7 30 HIBAR K S W08 i A B AR e i e e — e i £, (7R
R SR PR . FEHIBOR R — A 2 SR, KRR G h & XL —8U7 3 NH7E
KHAEEAE 13 BRI 4 A 29 H, HEWRI MRS ZIEER MR EAUN T, Bk
WSR2 5, SR 51 R [ UESR A 5 BT 1) & 3 W A8 I3, ©24 D) Ah, 7 R pi IR AR
(002354. S7) —Z%h, KIEA Newest Wise Limited (5 7.2%) F 2019 4E 9 A 23 HAHME4E
PR, DA oo RS2 S5 R i 55 S s 5 B RN R A AR T 2019 4F 9 H
27 HBFFMIEET AR K s I R P BRI iy ZHCE 37 W88 AN 52 1 SsOx ) 3l SO 3> L 45 5
KL, (250 {HAE 2019 4F 9 H 26 H, HIBERMEERTFHENMH , RIS ZORME A R A FFIEFE R
AL, A S R RORE M . AT, AT A AR SRR AR A AR B AR S e R
WHEE . J5h, WAAAE B G B . SE4aiEsk A SR SRR AL, WRAESER 2 2
MIBCEERCE R, ARSI RS AR R 22 I AR BRA TR UAL s AR PRI R S IR iR 31 A 8 S BB
T AC BRI, MRS AN S B RO, ORI AR A 25

TR ORI s BT R (il = %o o R S B VR A S A AR B S 4T R A L
file IDAFEFR AR AR BUEAE O , SO A R R RCERAUN 0. A S RIINE

241 S (IS FEE R BOR BRI “UHMERIE” W7y “TEMRR” ). 2 https: //baijiahao. baidu. com/s?id =
1632223693029603879& wir=spider&-for=pc, fJaihillftE. 202043 H 3 H.,

(253 ZWHEYRESEL G A4, 8 http: //www. szse. cn/disclosure/listed/bulletinDetail /index. html?24bcb4b8-b8b0-490c-
9e56-5dede679ac69, FJFUilImfE]: 2020 423 A 5 H,
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F) S FARRRBAR . R SEhRE AR g R, BT Rk E N, RS, T
HAAA AT RESS M IE S NI, S RIBAR . S PRa il R i KR AR A 2 0] 55, A Al g
IR AP FAA B AR AL A R EH S R P i TR rLL, BT RO B AR i FH AR BRAUAE 4 1F
FPRURILASE , GIEZREL) R X #E S o oy 38 35  AREAUIESEA T A TR

2. BUA 7 B B8R RN BE AL A HAUAE 4 ) 7

“PHOCR AP RIBA I, KR iR A 0B g, (260 DR E BE, (5 B R SR B R BUIE A i B v
PR A SRS . CUEZRIR) 55 90 4550 2 O T “IEEE AN BB E 2 S, Bl A RN 7
DIBCA” BINES, XICRERAERE L, A PR e . RN EAREE, Y 5k i i st
WA PEEE T RBEEFRT . b S bl i MR FA A AL S R AR N 2, U HUEXAEAR H bl 8
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SO ZREM S ERERE; f)n . HEBSIE TR PIAGE L R E W 25T, (HXhE k1T
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Abstract: The solicitation of proxy has a “double-edged sword” effect on the governance of listed
companies. The coexistence of advantages and disadvantages makes it more essential to strictly
regulate so as to prevent its abuse. From the perspective of jurisprudence and combining with the
problems exposed in the practice of soliciting voting rights in the past, it can be seen that although
article 90 of the Securities Law has made significant progress compared with previous legal
norms, there are still deficiencies in the regulation of abuse of proxy solicitation. The moral haz-
ard theory and fiduciary duty theory can be used to explain and regulate the abuse of proxy solici-
tation. From the analysis of article 90 of the Securities LLaw, it can be found that the inadequacy
of the requirements for the qualifications, conditions, executing procedures of the solicitor and
the cursory provisions of information disclosure during the solicitation process and the liability for
damages for illegal solicitation may all lead to abuse of proxy solicitation. In order to regulate the
abuse of proxy solicitation more effectively, we should start with the restrictions on solicitor qual-
ifications and conditions, the establishment of the internal control mechanism of the decision-
making process for the proxy solicitation, the establishment of statutory information disclosure
system and differentiated information disclosure system including the purpose of solicitation, the
implementation of securities gatekeeper witness system and these will further improve the provi-
sions of article 90 of the Securities Law.

Key Words: solicitation of shareholders’ proxy, solicit voting rights, solicitation purpose, informa-

tion disclosure
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