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B LT E R AEE
Overseas Listing and Corporate Governance
EXF EH

WANG Wen-yeu

B H o EHE

MIAO Yin-zhi

[FI% 2] “haitiE” AwMAIBRRTIERTAANAER, KT AMH, &
FAMEMRY —AFEFREFRESELERARG — AR FHELRE, QIAADE
BRFILFHE, AZEGRFEALRAAL AL s, KA T FARFLEEH, tmiK
R B 4wk R A,

WAMZEFTARG T LHFERNY, AAS5ZRIEGFEEEF ML RRA L AR
BH, TERARARKFRAL X CHRMRAL 0 L REH G485, LA /M
AOREXIMGFLBAN, TERTEHANBAEL, AR THRALEFE, AFRE SR
HTEHHRARRK, WFBMT ks,

ABMIFREFRAET2016F 2 A, AE5AMBEFRAERR. A—RTBEL LA
FEAFLGE KA, EFHATAAFMTHBERLIEEAN R, AALFEERR
TRENFFEIS LT A T mERGNAA, LARBEG R LS EETERNEGH Y& H
Fe AR D I < R

— NEEMABEULEEEEFNERAEERP

B R A B £ SCF ZRAEAR T8 0 B A B OR 2k 2 e Bl 3 08 5K i TE OIS A
ANART “WBAFRI” ERIAMCE (MEMLLERHAZS MLME) D, X E
B T MEIE N M A KT B SR AN R B R R . AR, W E A
T Bk B4 B A A RA A 4L (go private) , XL F®AE L L EEKNK . b &K
() SRR L R X LB % W) Uk PR T = B S AR O T 0 Hb . AT R SR T 3 IR ) R E BB O A R
XA Hy B R AL, GRLLE A WM FAA LR T A =R ET M. T B M
R, DL T By . S I M A JF (reverse merger) s BECKE VA Uw A R A B T AR
£ QR NS R T N T (1

—ANEEAFREREIFATD K EHAE (B PEARAR ., @EA =/
g, — B HEEFH (statutory merger), MO B (stock for stock), =& LA A
BT e BUXE 7 9 B Ay (stock for assets)

(13 Z U http: //mp. weixin. qq. com/s? _ _ biz= MzI3MjExMDYyNg = = & mid = 402721861 &.idx =
18sn=10128516863eb72da3c99e0fea2044c5 &..
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HHEMMBRERES —F SR, LR Ey KRR S, BHEREGRAK
Sy, (FERLRKEEA ALY (DGCL) IR FMAEIFRENTRER P 2Bk, 2R
FELE AR AR 2/3 RAMFEZE ., UEEMWEKFE ., — % 6T B 5K g &% 7
—ANFad, BUMHTAIFMEEAZAA, Bk 55363, &% Al — K
AWEFLSAREAARE, THEEGIHFWIKARRI, BAFHCWIKARIER ERET
SN E A I EA, X B RAIE =M & JF (triangular merger) , WA RKZEZ T A F H T4
A B AR S A B W s AT = A A I, R RTIEAE KRR sk N 8 B 5 ]
WIE N S I R A R ES DG /A B o O N D I = S N S SO 17 (| DOl ol TN RS P N
WA IERRE . S —Fh AT R A S ARIEN ZAEGIHNEE. “MAEIHFZIUAEXHE
RATHIE . 2HAEN LN ERE EIF WL 5 L0, mAEsL . ®IR 7 AR 5 E
A, AT IERAAR A ZERLN, SET “LBmEI” (de facto merger) W PRI, 1M
AR-R7 N/ (1

T T M DL R AE S A5 A, X8 B R SR AT AT . R A R [N b R A
JBe b A ) S B A B A E e B AE AR BRI, AU 5 R R IR AR EZ K P E A
A HRE, WAES.

T, DABE P By w14 s M rh B A2 B A5 R B R 4 i UM R N A
A, XOFAE LK, o E 2 5L B & E % (all or substantially all assets)
s 2 BMARMME ., I E “SL a2y ™", ARAFEEB . BRAJLEW
FH 2 5 vk I, B n il i B B 7 T (G B BB A R BT AR 75 %0, g ik 6 il 55
i /A i e o N QAN SO 11 1 N L7 I | e s 208 i S L T o1 S
R,

A, WEMEIFSAF, AHEEA XA AR EFRITE . 85 M Sk
TR AEETH T AR RERN. A8 LE2P0AR%™, EFESTLUATRE, I
T AR, RE P IFHRIF RS EIF 2 AR IRA BRI EA M A RERP . &
i, 3% 2T A A A IR

P A B R Rk R S e B R AL, B A BEAN IR L E AW B A4 B Farris
v. Glen Alden Corp. ZH I G i, —KERL LMW A List B 5 ) —KEY
e W 924 F Glen Alden & 9. PIZ N3¢ 5 WL T — T % 7= 1 8 . S5 List [1] Glen
Alden 8 H A G, LIPS & 0 RS, 8 RS 0 B4 a0 # R AR, R I i AR
List,

— 7. MRAETERL LA, BA I A R AR A S M AE SR A, T BT
oS E R AR A X AR . Sy —Jrm, MRS B EES, AR EIFR, XI5 Kk
REABE R IR, HER”ELS S, RAHETHRARALNH, TE, &
58 oy W5 IR ER ok & T i R Il i S R AT e . B AN B N 32 B 1T A B B I SR [l
W 3 SR R IR Z ML RE . B E S I SR R R R

gRARE UL . A M AR E R, DR IE R R, SE B AR 52 S 1Y A TR
W, RN Rtz g Mt HEAMR T T EZMEEERM (legal arbitrage) 75 [0, LA Wy
WOk E I AT AR T, Bl Tk, 2w IR % A R 2w B R %5 — A AR
AN, R R A R .

B4 55 W B 35 e A A A AL . BV 58 ) die 2 A5 DUDUR] 56 78 18 57 99 o K T i v 58 T b
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AR, EEEZ WS A AR A . HAETRAC S L E R AR X5 R
PR TTEE oV /A 5| 7 NDIVAR: 00 s e R [ W 3 o A 0 2 SO S B e SR T /N A D L S
A INKIEFE 15 A P 38 W H 19 2808 16 S AR AT BE T8 Ak M b Tk 2R B R Y E R B B i
Ko —H I MIRFIAEE RS, SED S - EEENME, BRI RKRERIFL.

JEHAES — 4R 82, e85 MG S 5% M E . BN A 6K YA A7 A
A, MERNFAZAMES WA RIKAL Y, HF 2 a & f 30 % 24 0 KA I3 /%R
A s RIKAZ oy & U A R oy — > B e BE . B KA R R BT, e
Py W s 2 AT AR BN 35 R T

Sullivan & Cromwell H Ui $5 55 it & s or Fr ks B A b ik 8 X e R 2 AR A
b B 45 T “China-based s Cayman Islands incorporated, U. S. listed companies” 7F 3 [H
TR AR BB, X JLAEM T AR 2 X MR (A gy AR AR L 2 B R A
BE R UE AR E ), i mE N A AR AL, ik R .

LUl “CBE AR MARILTFERA Z D mARE” Fs Rk, X E N A EMA
zg Gy K7 Re 3205 M Sr /e i) 22 B o SO RO LA T O e on it i 56 [ A W 3 . LRI
BEENK., AdZEmE, JFE AR LE/AD, f£THENERAHELYS ., H
& 58 1 HIE 95 28 b vk X FA A AL 38 B A S AR 1 B B SRR R SR R A R R v KUK

2. W BT A LA I K L ML TR A RS IE . 5 E IR
B A FE W IR AR . O K OIF N R Tk Sz 07 2 2 R L 55 (fiduciary duty) 9 (7]
B, bR R s SRR R S O W R W A TR AR AR I 2 Oy, A IR R R RR
BIHNELFAANE=ZMEIHMZEXSHE T &S, HAXBRTEEL ERT KA S
A, TN A LA RIBARSN, BAMEREL A+ 25 A E L EB.

3. E A X A A G I E R AR UETT A — I . R RN N A A A
(fEdr L A A k) (DGCL) JE TG IFEETNTRBERER P 2Bk, HESLS EIL
- B A A ) 22 D s AR o AR D BUBRCR 1Y 2 Bk (Majority of minority voting) . B & 32 5
KA [] B 2 0 W 3% 07 BF, HEAE 32 07 R e B A R0 R TSR B R RO M AR ] ik B O
FHAS, BERARZESEAAEZHET AT UIESZEH WA, 250 TER %
%N F Centire fairness) #4925 UE 57 4% 48] & . b A B0 2R (9 2 B0 0 # 2 H)  iY
R

b — = MAIFRE TR T A IFMF AR (merger subsidiary) JF A () = ff1)
Wl GE=#/) HizAna ., Mta—MAaANHEEMXMER? FHA—ImE, —
AN B R, X A R AR AR AN BE s M AR B R L, ok R BT R E A
TCE BRI IE 25 28 &y 25 (SEC) ik 45 B9 X 55 (deregister from SEC reporting obligations) ,
MR RS e, B0 2 1 il 7E 36 1 ol 4 P UR R i XU . N SE RIEZR A g A ROk B, X AR
MR K. ATRELLE A IE M AR A L HLI 13e - 3 AR B K. W G it 5 SEC i &
Ik 5 500 T RIT, AT A EIN 2 R, g0 AL B B A N 2 O R A A A
Sy, AH A WAE £ E 5 SEC/ AR B HF A AR k.

MR 4 8 FOOK B SO SRR A R L, R D S 55 AR A0 A I ) B0 N XS A
)RR AR B, T R BRAEAEXE R L SRR REM LB IEN M. MmN % e git.
2000 F LR E &2 AT 60 Kb B KB~ A fE 56 B #E4T FA A 4k, Wl 13E - 3 %
(Schedule 13E = 3) . XA F KB © S0 M — 4> A 5 s T 3 52 55 4800 . {HLIE 4F 19
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A B IR A b T SR RE X 2 S0 55 B AR B 4B Y R el T OO W T E L K BB AR OR
FE] O W ol 55 1 N f) M 5

5K B 6 AR 3 1 1 B WL SR R B, A .

I IS A /N iU A ETE (A T O e S 7 o = 9l ST T T | =3 N - WY W 1 SR
AIRE R A Sk, (B A RIS . A L% 48\ FA A Ak AT BB im0y R In) R, 5K #E DL Y
FEEMWH ., —BAAE L, RAFXERSERZELFSHFIR, X8I 2L
ZHEXFWEE., EEAFALEIEFAAZEEREAGHBEAR S M. WAL RE S TIT5%,
B RE MG e I R EIE R R B EE R, A, AE A FAA R S KO T —
M IE R A B O, E W LM, BN 14a RUALI 13e - 3. WA MY BEEE XL 5.
VE R 4 B A N & 47 #  (foreign private issuer) WA HE A — RO 4bk. EFEE, 2
A FANVFAL (private right of action) L E L., BB AGE TR 13e - 3 FiIA M L
E . LABEMAERZ AT W NIEZFFIA X R, RN R K., 28, 13e -3 XfF
WA (filing) HE R LS SEC ¥EE (comments) K,

2. —MABIFR/E W, 2 DF LR, K8 KR F B AR 5 0 A B, 3K T
FTRAEM=ABIFFEANBEMNEXLTRAVNKRERF, TRLZHFEXFTHAAEI
(direct merger), W& 5K TN al4E I (forward/reverse triangular merger) , 32 J7 5 &
S ZAR X5 T,

3. AR B IR AR A VR A Bl R W A%, — BN 14a IR R YRR . XA TR BBk
HRE T, HA R R 14a TR XS, B K22 QAL 92 & e T fF
NAE R, HEEAFREIERE A ANRA AR, REEREBEA SRR, rdl
BELW L, AR T, AR . > R AR AR AL R R 22 5 & BB Rk 20 {2 3E 0T,
FA 4 A0 (5 0 LR B 3060, (B4 X BT e R AR KA . SR EAE U . Uil O R R i AT e
EHOE R, FLEMGZE, K MMaeH T, KAERL, SRIEBREAR —
AR SIE A E R T, R /N RAR S8 A A R B 32 AE S5 I, o8 4 A AR )R
13e — 3 [AJ /8, 3K A1 AT M43 BT A9, /NIRRT XMW 5% ER AR A R L EERME
w5 .

MRS X R WA R o8 TR RIAN S, BRAR IR AL AT AE s R IR A, A E ik
JEE . AR T & SR A A VE VR IR B IR R, fEIE SRR, LKA ER AN R ED
251 A I8 3l R ER 4 1 AE FE ML (proxy rules) s {H Schedule 13E - 3 ff B2 F EF &FE 19,
M H P 88 ZEORAH Y w5, LB B N AN AT ATE— DN 13e — 3 28 5 b 19 % 8 2R B A 4
X, HERXAER., ATH T BB Schedule 13E - 3 £ K 14A, J5#H & 13E -3, RFiE
proxy BN ZEAE R M. HZ N AEMREM, SEC #H A brfE 2 —80, R 13E-3 T
X5 WA/NEARIFIAXS, EAH TR,

Mo, =M, HBLTHERFLLRITEAE DI TLAARFR T LA LS X
W, fEmBAFAME A=k (BE - PO ERFEARE FTEMRMAR, HIEK
A ik KB Rk B R AR S, X R S E A 2 AR 5 2 KR R

sRB M AR FAAh, T EFRSWNZMELSHIEmME, BT W EEH KA
HI LS (sell-dealing) . TEHLFC N % B ZOoR £ & 5¢ 4 A F bR e, Bl DA ) &= 51 25 it
MDA ZER, TRE T EGRE ML H, LA EFSHBARENE X%,
MEHERMAATREZ T RKRA, HEF, EHZNE, 852 NS0 HE b oA il
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(consortium agreement) PpFRIERAILFHEHE AN, FHik, HNFALAGFEF SR RS
B X5, MRS MFAAERIRL S . £ LAY Carm’s length) 38 5 25 W 3K F5 (1) U4 7=,
TR R =AM, Nz # & 55 ) kR,

“ . FEERETNEHIEN LA R EZAMIGIENN?

R R A R R A ik N B SPHR 2 E)E RIIE 2R 0 0 Xl B A TR 4R
AEM, EEELANNIBE S FEN Cinternal affairs doctrine) M BCH £ &, & 2
AN RS BRSO R IR RN EEE SRR ERE S, RER
KA SOX ik R HAR DL s il ML T XA R 2 2 =) 3k 24,

FEAR DA R RS EE AR R R AT E RS kOt K, AT AE A F R
RARFAHIE b, FRBUT ARG N AL R Ly, FE A w3 % LUK AL Cena-
bling) & &, VAR Wk EFESE 5 LA BT B & K, 5 KA 5k 8/ 2= A 7E 2 & 9] I
briEy, AhEREEARMNAY . BUN R E YR AN A F Rk MRSk BT O A R SR
He, ELMEZIITEPIFI S £ X (mid-stream opportunism) [ [A] 81, 3€ [ % /) 6] F
PLAUJZE S 458 (dual class structure) 027 [ 8 i G B0 VF 2 S @ 8, hile bl 2 3 SO
BB K . il 6 B A Rl AT B % Cinversion) . T S E M A E 5, A F
B2 B, SEC %4 KAl B BRI AR 2t & JF KA A "R B Ry A B 443 T
B

B8Z SF N XSRS BB B E PR b s BT A MR ) B aT LA SE T EL 3R A8 B IE -
i [E Chost country) X TAMEA A T LA G #8809 r X E ML LIS, BT ARRY
i, #Lik Ccomity) ZFI Ml AZAAMEA R IR HEW AL £, FE5 F, B SE E BB
(SOX) Al v 'E H it Z S MERRA, EHis BRI (FEE., RE) X
TAHEAFKREMZ SN A AR R 2 WRMP =B, 22BN EE”
(comply or explain) &€ J5 | £k 1) 2 & 35 Bk # ( “ principle-based” corporate governance
code) , A 58 il b [ 2 w38 <F 55 & FLAE S

MNSTEBR TR E AR 6 25 B TE g R, sR A A 2, AR ECEE A A
A PRI, Bl R SRR R A B, OO R A O KR Bl & e 22
WM. RN T AR NZE RS s 2 R AR S (multiple voting shares) .

DL ERh A A ZE RS 2y B G IS R il RN HEM AR BB R ERNAGE (A
A | Tordl R maE A EriEm AN & EZARPFHI” LR T 0 m
CHE AR eR A K M A (BME T B RA ) 2REH KL KALEKRE?

AR 47 05 TR R B R A S B LU R R — A A 2 M, AR T 3 A
& Crule-based) , & us 1y b 7 AL W Kz 3 19 2% ) 02 J5 00 Ak 1, A 3 Wl f= A2 D iR 3 4
e, W H AR AENE (comply) . WA A MR Cexplain) o [A W, 7 #&IE W 2 K&K A2 B
) “AARLE” AIHAE, A, FBXILVEFERE, EERBRRATS A E 2 LR
WAL, BR TP E X H RS, WA RSN R AR R E K B, W]
WA EEEE EHFE (listing venue) B, A G b 2 A5 H LS — F &,

20 HmFEL: WAL “— W7, WEFAERENA A KPR BAL
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AP0 B i & G S A =237 = = o O LA S v N T - 1L S S SR U = 7 S
N

. iR LT ARMARGHEER NS, 2012 FW R ERFB LT AR TE
87X MBS A, HIEI AR MR E RN THRBEAT WL EEEAEREN,
ML, HmHRBEAMAANBK, BRTEEF UM I HEFILONERSHLEZRASMN
15 RYAT | N S N Sy 7353 8 N/ A1 0 o o /NS 7l Sl S S T S A NI 3 18
PA, UFEXTRASHEMRT. RASUZHRBAEERS; I TARETITAHAF
F& (outreach) &z . WM AR AL YR IA KA A F it % Cunfair prejudice) UF v 55 R il B
EHTHEERS LHMEIAAF, fARASTEHEBRF. 54, LAl 3. 08 Fdi
HRZEE LS MR LFZhAEN A, IF 8 A 6 2k By 2 w5 % il 4k 52 w36 2
1L = W5 U N - | o W 7 A I

2. M E EW AR M I M E . A Oy AR R, H SRR R e R
WEM XSS, BIMAAESEZE, BRAFLEFERFIRER LKL, HFEAmmE®I
TAAKRZ, HEMMAA L@ PRI RWEFE, RARIFILLIERFRILFEAF
FE . ROt 0 20T A0 W A ML OC S A R L R R E b A T S T R S S S RS R RS —
A1

G BN I N 7 G O IO /NS I 2o e T A N R 1 e | S (R X
Yo HEXH—k., AR iEFWEIUEIR3C 5 BT 78 TPO 38 G h Ab TR Rl M AL . Y 4F 4 32 B
ANAF AT X BT SE G, E W2 A IR T 7 (dual class delist) (9 000 45 2%
Lz ab . MR, mAMWTT— L5 m 8, JE 256 M 058 JCnT % .

AR RN, WA T SEfE R R RO B XN KREFE, NEH &I o02 AL
(dual-class share), &id —FZHATFMERETF, &L T 20154 10 H 5 HHF U UE W
SSRA M EZERE, BRI R R — R, NEFRR, BXHIFEAEA
MEEFLERL G g FTEJEIES (race to the bottom) KIIE O . T M I 4F 3k b E N Hb
2o = I A2 B3 i B = £ o L = S e A v L S O S = S vl P Sl P B S S e
— R R LmS T, BMEFZLR ., RS rviny, HETA & 7E 8 L bb X
W, P R A EIEAE S — A, S5 B E b 4 MY R % (Bonding Hypoth-
esis) RIFHEMM, EHFERNIEEEAR TIEARKREZ e, HPhEBEE LT
Al oK AE FL A9 $ T 2 W] VA BN TR A 5 A2 B A I A Ak 7 8 2 N M T RS T 3 6 T R4
Pl A, R RE S B B W S R A BT A 7

o U 28 R A 1 2 B A B0 2 DR 3R R B R BF AR L K 2% Coffee 20 #2 55 32 1 (10 29 K
He, RPN 80T H s B K0 Al T DL/ 55 E A B BE A bR R Ah T A Y ik
Bk LHAHR (discipline) , 8] & [/ — SR EE N FEERPOKFRE. &A% R
XF 2 [ 4ol 09 5 58 BT W A Cpremium) , BIZS AR 56 BT S A BT BCSE O R L K A P
b FE Y SR B 5 A AT AR IR B A

MBS LA, A Eodrxt b = oy b o B A SR ig R, T AR AR
ARRNBIAAETE RS, k2G5 “EH”, ShERAEA ML T AL T 5 A B
M. DA EASEEANTEETAE ORI E A, IR, ATPEEMAERMS

{33 See Miao Yinzhi, The Interplay of the State and the Firms: Overseas Listing As A Governance In-
stitution For Chinese SOEs . Frontiers of Law In China, Vol. 10, No. 1 (March 2015).
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Prat DU RS EZRH U E &R, B B — X E A X A7 /S w0G LS
(BZ T HAMPLED ol gt 2 “xF E A X 5% AL R 2 F A A ), E)
2003 AFENFA R PIFF G E E A b B0y 2 R N 2 [E
LS W A, R, A, BRARKRZAY, FUFRE R WL, AR X
SR ES I 7 3 O SO o ol 2 I i R VR <o

BEZ, SEESFLGMWEAANRE, 2R E R NGE Kk E W AR E BT 5 A A
W, BARPTENEBMSL. RZ, LRSS I — 57 U008 245 B bR bk, W AT iE
AT fEfTRE” . AR RSN E A R EEAM ., B, IR Mg T, P EN
R 2L K UL v B AIE 25 45 At G 5 A R A L OO B RS dk A I R RS W) A WE . i R
AN 356 B W 7

T — M il BE T & . 2 B BT A8 By B — R T B A X A il b os . 36 BT
ANFEM X B SRR A E . TR RS BT AR 2 BN, £
A R, XF 5 . =6 JF B ie R W 245 55 55 /9t i xd £ 97 /0 I 2R ) 25 o A
as s MRAR BB IR A R 75 W R R X 2 B BUA Kb, BT DL B A E SR Ak, X
XA CNRANET BT b L, X B A BT w) A A R B A R R R SO 5 T AR E ST
G W R HERIA N B (A ) h i 2ot EoRX & e & B i B 4 A R
J5T £ I T K B # 4

SR, — B X 5E A b w2 WA B AT R oK B 5 ON G, T RE A VR LR
— ST R R, TR B IR ST AT R A AT HOR A By A 0. BATAR B . BB B
NEIRN EAE A T R, HEX AR TUUIREA RAG .

EESFIN . FEBEER T M — I8 Z A PR UR A 0 R LLSE . A E B LA A
(i A B 5 AR [ )M BB IR 4 AR . BR T A B A R E DA S . b T R LR AR
AT . X ADBME, Bl IR SR, S EW A R, LTS
96 & (bonding) H™ A% 2 ML 8L ] B2 09 % 3 7T Be 2 & A PR R &8 4

G R i 7 N S D & (| (1 D N £ 7 S U A 2l ol /AN I B L B AN B A=
W, BHE, WA By RN A R, e E T O R, & B A F)SE R R AR A, 3R
B LA 7 2 A DLEAT B . H s B e ke s oAb 2 A, T A U BTk =
M Bl 5 b B A AT G A W) M E BV R R AR, B TR E AR . P E N 2
HEAABEEZERE LTBMAEHNARMEBEFENAFRGHEMEBEIRFZIEEZ., &
T FE (REE kREMNALRE, Her5 s 2 D0 6 M (mandatory) i 2 WAL P
(enabling) Y FLAE . B LA 2R 3 &8 1 #0 55 Im) % J7 =00 =l 5 ol JFG 308 00 A [ 80 0 =2 7 X4 B
(therapeutic disclosure) B[] @ gk #5 & 20 m] # 6 AL Z 4 . a0 28 1 i e pr ik, — ik o
T TPO B3 5 37 Al B e . BT BE SC . X Ut B A A D SO A . B X Ah A R R
WG ARBE, bR B e 8 2 Mg LUAh . w24 v i6 B &8 3% 100 4 ) 3E 98 6 B € (W comply
or explain B2 5¢ 4> 3 MBE [ A | ) 9 8 a0 3¢ B ok 59 # e 5 2

{43 See Miao Yinzhi, The Governance Effect of Overseas Listing on the Chinese SOEs: The Role of
the State Matters, Peking University Jowrnal of Legal Studies, vol. 4 (2013); ZBHH . “¥5 4 L xF EH
R, GEJR®EIY H T —F, 2014 4.

(51 ZUBHEM. “RNFINALBRKARABERE”, (EHFHETM) 2015 5 7, 2R
e “WIERSEEHERMB AR, GEIRPFR) 2016 45 2 #.
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EETINN. GEMEESE L2 WEd, wHZEoRg A S E A A R AR R
AR B UINE B oo I (E B SR Y R | L A S IR /A1 7 S IE S W i E 7 N o 871 I
SH MRS (EMERELE, TP, THEEAMFEALEN., HHEGE %
X/ TDR WK E AR ZHMEHECPFREBR DL, EFAEEALEN “HEK
[ I £ | I S B Nl Rl i e = BNl N & o 1 I DI/ el 7 37 N7 3 = o )
i & B X G A7 FCEUE W S Bl oh ), 3R 26 Al B, UG OB W R . (0 BOA W8
B —0), MERD., WRPRESE ETEREEBORH (b ELERN) . &
AR R WM RS RV G OR BCH BT I R AR R, R R — K W)
S MAGEIE ST Y B A E LARR, R AR B R, W A0 kR R AL A
EHESALE, FEEERT. MR, REAERERAATF WY “BE” (CLRER
WA ) AR FEHRAITH EE ALY M AR S R (DFS) = 48, 58 0 ie 8
ok W2

2 H B ) Uh 55 B SEC 1Y 6 X 5 A0 2 B RS POk 1 BN K XA ] AR H— ok 2 E
B P 7 BE A AR A . AR T AR 0 B A O R 5RO OR B SEC Bf s Ok BE R K 5P
B FRA N VR IAPLEI X BE AN BT AR MAER (EEEATESE ., UEELRZES RN,

RO R O UG I T e B, A O N A e Bl B, RN
2003 N HFROFR. RENEATRAMGEHFBOEL, M 2004 407 J5 0B [ 5 7EF
WS LI RERFEMS; AN BE S R BEFBAAFRN EH, mIERAYAF
W, XA RMRESME, HXWETHEBHREZERE, MTFEAZ ek
MAFER T, BRI (SOXD Bk &8 3G I A% SC e AR AR X K A olk 1 & JF JE K. 2 Ak
s AW LE R E A M SO Oy R UOYE B, 3% 20 4l 80 AR AR 4 BRI R BT AR R B I
R, Ll m, mANESCEFREFB LT, LTEEAED
(BRAEAFE A Bl .

Xk db g, BRAMEN EARX, A&EEENMHIAMATRSILAZ. Z
BF LLEE X bl 85 A o /M A . BR T B A AN, W RE A SE AR R B O By R iR
Wi, —R EmERERIEA, “BE&”, MmHEEREAARE., WERAH LW
NEE S [N o5 R (el o = i N 2 |7 e e e S N 1 N ) FIRZNIS 5 T =7 ]
WA (PWRETRERBIFEAA “TPO 4T HE KM MG 2L ) . &35 25 1k h B KB A
W B, RS T B AR FTIE R E KR, R AR R T M DL R A R i AR AL
Al BEA S S A, B IS R AR TR A . R S = ik 09 B R AS AR B A O R e s
EM, AT, T A W B AT R R L vk 2 U ki Y [ R
“WHBAR”., XNEAHE, BmRUAERMEYE, FARMBEEE, WAL AER., &2
e I R B /A A e T S (D EDIVAL B S € AN il D W 1 T =
Ay RURSE T B R B e pL & i T fg dE e A5 . (HIR AN 76 R 38 8 S vk Ok 3 B s [l ) .

WM BHEMIFA N ARBEE TGRS EE LTSRN dH, AR W
i, WHEF AT, iR, RREMEZEESTENGE “KBEwE” whdha8sTF
5 e R .

SRESFXTIL R R B, HANNAT HAE TS MW 71, DAAT B M 45 45 2l OoR1E R
ERWEMERM, EAREF AR T HFBEERN &R 0AG R & EH &
Prichard Ml Choi LA Mt Xt SEC 4 3k 20 B H i il F1 . 3238 53 4 W4 1% 3K Ccapture) 19 [0
— 152 —



WEEE 2017 F£5 1 8 BERIER

L. B ST Al AN SR B R A i R, ) AR T S L OGN LA LT B B I T A
BT T, EECEEA B RET Mk Ml A TS L s, W
4 Prichard 55 A Brik . 23 & AR 20 T iF i FUNR PR ROHR R T B0 8 AL ok 21 i o B s 0 =AY
BooHK, rEN AR DGR G TIEE R LR,

ZWME RN SL Y b, WIFAF ISR WA D&, O IR LLSV B3k, K
vk R WA F R SEC Z W g A dn . i A4S NS85 A 3 9 3k i W a5, A O 4
FEHLR AR AN R, RO b B R M LA G A O B G L B BT 4 SRR N R R R Y
A A TE A T E o (H AT R T IR B s O B — R AR A k23 JE R K ol i B A 3R
(LICEMS ) RINABIFARE N, AXFHEFTS., 0 T7E, K2, HXBEF
Bz T BT B LLECE 59 45 BB w2 st A L R O 1R AR o vk R i e ),
FHAT E e Jie o 0 o it S 3 o TR BRI A DR B, e BSCPR BB MR . RBE L at R R
L TIPUIE LR IS S R R f N5 N o (T e M U N I 1 9 11 P B (4 (= s O B
s 0 K R AR R RN RN W, E R X — R B R AT, R AU BUR TR AE
e S RWE R, B RN IS AN B

S.VIESFBEEFHNERER

BRI RAHR AR ERRKNHARE LA, LLSV itk 5458 A &0 L2
%, HAth— %S W & % B over-regulated but under-enforced (i 73 & #l{H $ ik R E)
FAE ISR G A B under-enforced B8 i erratically-enforced B &L $4 :) . X 5 K bk
BRI RN IZAXLFR, WRAMEEEES HEARE () +BOAE R+ AR EHE
() BF 6 B TE B w5 Y 2 B 4 a5 SRR R A R B th 3R+l AR Dl (bad cases
make bad law) %, 5] AE 0] 81 K,

ZPRMBEREN . KEFE R E WS E KR BENBUR ER . (B Rk
RO A . gk RN RS, WY Mark Roe #0882 U8 809 8 /8, %3l ¥ & 09 F 2 W %
HWE R, PIEIE Cintensity) B, SEC MW 2 &, HLBr b, %38 % &R 0 IE 25
PR Z e R B EE A RO B PRERT R R RN AE L ERE,. R
— Y HE PR EB M, B SEC X RITMWH & M, dRALRTRSB, H1TH
AR AR BRE AR s, RAFMBE, 4R EM L 2 AN, WE I EMEEE /D, 17
By k. R BE X BN M O M W i 5 £ 46, L B (capriciousness) J& K 2. Howell
Jackson AT L H i SR EE R “SERE” Wm 2 T K% &6 kL
FEmERZN AU E W BT W RS . Hrk, RdigilH, E208E s
W, AP AaTr i, MM “AF -f&EROB” d PURS ., E£25%KI A
RIG W, AH “BEOAK” SR EAS0E . W Coffee #4241t 07 109 2% [ BUM 2 B B2 52
ey B T RERA A, SRR ANERKEE TRE . Wk, %R AT
ZUF M, TSR DL BYA S AR o ) i  E GR RR Y 32 EE SRR ) BT AR TN R RE I I ek

61 ZUWBRM. “BINMEIEFREMA L SR FFIDZHA”, (LREF¥) 2015 45 1 M
ZRM: “hEIEFEE PR NE S, (ZROREEEIFIL) 2011 44 2 .
(71 ZRBRM. “HRXTHMERZER: DIEZFTHATOMNER”, (LR 2012 4£5
141,
— 153 —



AERis WeEiEE 2017 £5 1 8

A P W SRR AL R A R R 3[R T 37 6 R 9 B G AL . T BOIA S e, 8] 05 6k 7R
Hw., MEERF TR EENERLERE, WHEZA. PTEHOHEEAATS, L
HEAEREREBHNEZLS ML, AZRSCEMERRE, B2 )lasEEEK, 3
] = X 4B erratically-enforced T,

TEE P B RPEel b EEKBIMRRAERZH MR “ K% RN E
Wk R EFER T HAERBEIRIEM, HHREHERMAL”, AR50 NERE . &t
TR b ) A AR OC VR ARV 5 S 55 20 A B SCHR B B A R A

ZHMFEZEHERAM ARSA “—FFITEH M A” WilR., A&
LLSV A& . & KL% B Coffee H . % JE WK% Mahoney ##% % Lk 7 a2 M T s ik
B FUWMAE . gitma, BE S EITSH T ERBAMNRL I, H RN EEN
P8 AT LGB W B R B S b 0 A S [ OR o R i AL A R BT N DL AR R R AR
MR, mEHEEADS A, X YARA KR AN EE N B3 E S E R R %R
MU TEEERMERER, ANEETHEAEEE D, GO EEm. 8 ZRHA
2/ SN e R T S g

PR E A R, NN N W R 1 R B A OF R O R L T i
il 5 i A 0y SRR B 2R, R BEIE A0 B BN S R R R R, (B R S
P N1 Ny AN I 3 AN T NS B NI (O &S T Y S E W DRI B - S = D
Ao ERH MK H I, g s BRE IR 8, 3R T, 538 B IR AR A K
s AL E AT S 3BT T, AT IR A6 X A S S 55 R S A T R B E .

ZHMERBERE, BB EMeR G EIIRE S, A LRGN SE, BR 8
THBREMEMER MBS E, BESR., Y5452 WBWBAARNR., Bz HEEEH
May I EHEs TANRKRFEAEF S, SAIEMARTFRAEATETE., KK -HEHE
R KAk, BFATUAER RS, i, RERMNAE, EARMERER, A
A Gy b A A KR TN R H R A e S 55 AR, A AR ST R B I, N B A 2
SEM B H R R e, iR BIRE WM, WRAK,

S & Xk

[ 1] Miao Yinzhi. The Interplay of the State and the Firms: Overseas Listing As A Governance Institution For Chinese
SOEs [J] . Frontiers of Law In China, Vol. 10, No. 1 (March 2015).

[2] Miao Yinzhi. The Governance Effect of Overseas Listing on the Chinese SOEs: The Role of the State Matters
[J] . Peking University Journal of Legal Studies, vol. 4 (2013).

[3] WM. A LHXEAEEZ MR [(J] . EH%kM, 2014, 11.

(4] W% . KM FHHALRRAABEE (1] . EHFTHFM, 2015 (7).

(5] 2. RIFNSFEREHBEBRMMARE [T] . ®RIBIFR, 2016 (2).

[6] WA . BUNMIEREEMA L ESREFFRBZANML [J] . ZKRE¥, 2015 ().

(7] 2H% . WEHIESZEES DM AL, RHF Sk [J] . “HKR¥EHETR. 2011, 2.

[8] ZWH. BETHMERER.: DIEFTSRELMELE [J] . BEHR. 2012 (1).

[o] B . AWM Em4a. AXRRMEMMAMA [J] . BRBOEKS¥¥W®, 2015 (1).

(ERERE: KBElE BEE)

(8) ZUWBEM. “EAREMMAMEZEEM. BERMEMAM”, (BRBEREZRMR) 2015 445
141,
— 154 —



