(iE#%36) (2020)
E+AB,E344 ~371 T

T AR P AR PR AR 4E Y )
PR 5 1 A
A kT

E. EHGEAE) TR HTRT, EFAT
FRAR IR RAE I ) Ry R AR RN R4 A
R e (G N A SR I I A 12
LR R RERTEFBHANERGEERZ, W&
DAZEWEL S A, FH T ELEMET AR
B WBEAFEH TS B EMEANRRFRATRA;
JE BN BT E S KIS KT S5 HR
FEE R, BB IR R 40 K BRHLI , AR 2 A R
EARF AR

KER A ARKE RAREREE Rk
RERES ZEEELSE EERA

51 &

BRI by 23 /) ) & g, fdi i vh /N IBEZR T
TSR] G 15 Ll JR AR R R, sib 2k A 2k
RR BRI, R RAUCE (proxy voting) HL I T

w HTID KA R I 2017 AR A
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JENAE A, I A SR AL S R PR AUAE £E (proxy solicitation) 1) 4E
B — iz A 7 3, R EE K A% 3C Ak Y 3 P AR B AR 46 45 (proxy
statement ) & 3% 45 /3 W AR, RS IR EZALL 2D Sy 1 [] ) S BB 4 G B
75 2019 4F 12 H &G ETT R GIEZR k), 3 o T ik 2 mIERL T
FURBIAUAE S B L3 ) B i CUEZR 76 ) 26 90 JMIEH 199 J% 2%
RSN RS 5 BB ER 55 A AR A 1k, LR VR AR 4 i I
DA AAT BT AR A5 R R T DR, IR T e R —F L
TR R HER S, B RICIAUE Lk BT T SR
(4

Aid B GIEZR R ) W AH 56 25 SC LA — ML E i 2, 45 oA BLAR
TREATL A (R TC S , AT RE AT 200 X 52 B v A 7 19 T L5 [T Sl i 3 il 2 3¢
MBI Z R IR, B e A — SE A R R e b . T, R
SCUATT B Xk 69 S A0 50 35, 1 SC 7 BE VS 2 TR AT o R A A ) B
RLEEAI A, T A 5 U] 755 22 17 F 149 B 52 [ A, A B 48 46 57 ke i SR A

[ 1) See Melvin A. Eisenberg,James D. Cox, Corporations and Other Business Organizations
Cases and Materials ,Foundation Press,10th ed. ,2011,p. 369.

(2) ZWHERFE (AT ERR), F 8 HMAE 2018 £ 1K, % 346 ~347 T, £k ,“RK
787 (proxy) 7 R B 4 BR AL H EARAT A A H WHR T RAMZ A, See Alan R.
Palmiter , Examples & Explanations for Corporations, Wolters Kluwer Law & Business,
2009,6th ed. ,p. 227. Wk, RE¥H (L HEZ2E & F M X) 5 A B # “ proxy
solicitation” E1E“ £+ BIEE"

(3) Toza , RERA(CARE)F 106 Kt &R RBATEMHEE T RN EHHE,

(4) FERUAEE,FGEHFE)E 90 FHE P AEEATH oy B4R, IR IRA R RAS, T4
FTRAREN, B, REAFH AN EFERRERMLEE"FH &, T HE U
“REDEE" G —RZ., BEHSFHAUAL, —NAEZHE ERERF R ER
AT R AT AT N B M R ECAE ) F 102 o 106 &7 B R AR
ERIEERARREEAFNT A2 BN ESF, —NEEWAEL (L4
HE)HE 90 K H SR T £ B ik P AR “proxy access” By B R R EAATHEAR K,
BAHRAKECHBERERFEFRLT NN L HNAE S &, H X B WAL
ERARERERTRARENULHFF L] ER A%, See Stephen J. Choi, Adam
C. Pritchard, Securities Regulation : Cases and Analysis ,4th ed. ,Foundation Press,2015,
pp. 700 —701. 7 )., proxy access 52 Jii b 177 4k 2 £ AE % J& K W9 & SR B, B T kA
LB G —NPTECRIEAREET By LB A, B R E proxy access #] AR ¥ & £
EhaA 4N AREBE2BREG(AFAZ)HEENER, EAXTH LKA X

proxy access f 2] B,
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i R D5 T o 2SR, ASSORF AR 3R 2 B 57 A ML RS B, 45 50 A
L0 A AR 2 R TT B RS A e

— R ARBAAE S ) ] EERAT 55 5712 ) i

(—) RRRENEENIUERAA

XoF T R P AR AR AR 1) i B SR ILAE 23 w)IA B b 9 VA 7 4R
0, 724 2 W R AL BRI (theory of corporate voting ) 123 w] 44 i AL T
3 (market for corporate control ) P~ f £ 17 WL , A GEAS F] 3 B ifif 58
BN o AR — S A 1) d5k 2 R 2 T B0k B A A A9 M B SR I AN 58
5, DR A 2 W A

1. A ) R PAR IS A

BR SR e P A QB A AR 45 ] B2 i) 46 D FH B T Erli 8 W) JRAR AT (3%
TRAY, 0T S 5 B 75 28 20 W) 3R DA IR W IR 36 D ACH 1A 1Y 1 R
Frank Easterbrook 5 Daniel Fischel 1Ak, P AL A £ 3 2 SR A H]
L2 75 1 (gap - filling ) |, 1M JB AR AF R 23 ) 9 9 4y  BURC ( residual
claimant) , iy HAE A 25 A9 A H 8, w] DL A il > 09 8w T
LS BRI, BT A R TCIE S 95 0 I L AT H R RS
gy, HIa) gt r=4: T Michael Jensen 5 William Meckling fFig i) “ Z3E—1¢
F” 5 £ (principal — agent relationship) L6 I, % 75 3 3 7 (i 2 o AL
PR ECE B BRSO HE e H A T, XU A £ B — B, R
MRARFERA M A R TB L7 ZERA T, i TR U ACHAIE A ] 2 52 20
TIRARAT AR AR K WS T AR S AR K .

(5) ZR[£]#HZ% - H FHHEAE LS (NFEWER), HEHF, F 4 H R
2016 £ g, % 312 ~318 T,

(6] See Michael C. Jensen, William H. Meckling , Theory of the Firm:Managerial Behavior,
Agency Costs,and Ownership Structure ,3 Journal of Financial Economics 305 (1976) ,
p-308.

[7) See Randall S. Thomas, Patrick C. Tricker, Shareholder Voting in Proxy Contests for
Corporate Control, Uncontested Director Elections and Management Proposals: A
Review of the Empirical Literature 70 Oklahoma Law Review 9 (2017) ,p. 13.
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2. 2% Al IR 40 £

— A RBURAR (insurgent ) 3 H S AF 4R F JARBRAL, DL S X BLAT:
2230 )22 (incumbent ) 1) # 45 4 44 B8 BUR 4R 52, — 3 R ALALE 5
(proxy fight / proxy contest) Ff 7 FF e o AN 52 85 7 00 201 [) s it
1T, 3 5 WU BB ME A IR M B F IR AR R AR B IR AR T O 0
FEUARFAL, LA e 250 BT 38 S S 4 R B Al BOR P Fs il L8] e
IR TE G B AS BTS2 TR N BB A 28 ) 58 A 4 25, 2 20wl R TT )
M EERIE 2 —L0)

NG QN TR - S /A P i e B L) 1 e s A Sl =
(hostile takeover ) IR JACIRAGE PP FIE L, th T A vl #E AT
AIAETE , R RE S I RA A 5 KAk 9 28 3L )23 2 T I 2 25 1 o 1 BB , DA
AN T 20 P2 SR B AR A 25 A T i 10 AR O, ke
AIRALTE G — AU E 23 W BUR 80 2 45 AT R, Ao BT 3
8 E) T R AR 0 E AR A DRI SR 1A AR Y S R I, 2 R AR
Jefil & H AR 2w RO AL (anti - takeover device ) 2 5 (1) £ It
Xof 3 B A A BB IESE T AR PRI TE 4 A > w3 B A AR A
Mo 8%, Uiz —RK Nl kA RIACEEGE S0, %28 /AN 50
2 Bk TCIR5E R AU HE S AT, B KA R AR S Ak S R T s 112

(8) ZR[EIHMFH -M NEAEF (EREFLRIOFAABEER), FEEK
#2012 £ 7, % 182 W,

(9) HBEEBENR, REAFEEETHH S HIAE L RANEE EXEXK £
RHEE TWHE RN E, FELLE RARERESF R E a4 is 09 % kR EARE
B ZHZEREEABMATTABANER R AR, —ERE L, XHHA
R MR B AR AR P A RN B R R AT AL A R B,

(10) HZR[E]1FMHE - B8 wm. (A5 FEa), ZRIE, bow k%R 2013 £)7,
%513 7,

(11) See Mark A. Stach, An Overview of Legal and Tactical Considerations in Proxy
Contests : The Primary Means of Effecting Fundamental Corporate Change in the 1990s,
13 George Mason University Law Review 745 (1991) ,p. 745.

(12) See Peter Dodd, Jerold B. Warner, On Corporate Governance: A Study of Proxy
Contests,11 Journal of Financial Economics 401 (1983 ) ;John Pound, Proxy Contests
and the Efficiency of Shareholder Oversight,20 Journal of Financial Economics 237
(1988) ;Georgeson & Co. ,Inc, Proxy Contest Study, October 1984 to September 1990
(Dec. 14,1990).
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Xt A R AR R, SRR AR B SE (2 1l 1 28 B )R S A 3 e 55 e AR M)
i, MTSE B T2 A B ELIEIG R o F5, BIVAE BB 2R 23 AL L 2R I
Y72 % BN R 2 AR T8 A 1 AR S ST R 22 B B 13) g
Ui, FRPACHAL T 4 nl 27 A (AL TF) , tho m] i U B TR Ui L )
REA) B, {ELJCIE JE WA 0, 28 W) 28 8 B TR A AR s
1A L14)

(=) R IRALAE &R B BL K 18]

HR A 1 3R A~ WL A, 2 A QAR AR i 52 ) LUK #8462 )
PR | AR A B B BT 20 e T 5 WO AU T, T S B /N
BEE RO SR, BE SN BUAR AT RE S BRI B A R A AR BE . Melvin
Eisenberg 4 t , 3 WA 48 U B 92 AU 520, I 2 VL FE ) B AR L5012 &
GRS T T, R i T b A W A AR AR B A Ve R (rational
apathy ) (% {5 [i] 5 2 P AUAT i v ) 4 44 4T Bl [R) B2 ( collective action
problem) , Hilyd, 1" BEA A BIAE AR WL 2 5 4 w6 BLAY I M AE T, £ 2
BB S AR R B LT (wall street rule) B AR TR 3R SR AL
i 160 NS, o A S YR R BE TR R AR R ML R A R AR R BT R
PLACERAL A S AL, b T 28 Wi A b AU 20 e 5 2 R AR IR BAS K
PR BB A AR

BRI, 2R oA QAR 5 A BE AL AN S — ol BUASE A6 12> I 947
(R DA BRAL A 2 747, AR AR R AT 3 e R B b 2 1 T 4
JEERSl, H—, BRI F A, R Z 7T — AR RN
R A B W S B ERR 28 s Ak AU Z H .

(13) See Harry DeAngelo, Linda DeAngelo, Proxy Contests and the Governance of Publicly
Held Corporations,23 Journal of Financial Economics 29 (1989 ) ; Lisa F. Borstadt,
Thomas J. Zwirlein, The Efficient Monitoring Role of Proxy Contests: An Empirical
Analysis of Post — Contest Control Changes and Firm Performance, 21 Financial
Management 22 (1992).

(14) See Jesse H. Choper, John C. Coffee Jr. , Ronald J. Gilson, Cases and Materials on
Corporations ,Wolters Kluwer Law & Business,7th ed,2008 , pp. 547 —548.

(15) See Melvin Aron Eisenberg,Access to the Corporate Proxy Machinery,83 Harvard Law
Review 1489 (1970) ,p. 1490.

(16) See Jesse H. Choper, John C. Coffee Jr. , Ronald J. Gilson, Cases and Materials on
Corporations ,Wolters Kluwer Law & Business,7th ed,2008 , pp. 543 —544.
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2535 R R I AR A A1 s )75 2 R AR 52 7 L R e A HR AR, AR 4
JREZR T T 08 S D Ja A, T2, SR AR RN 2 B R A GE 0] T # Ak
A, BRI 78 4 & R4k R il AE SR A X 42 117 585 = RFEAR
Bk, TE— M BIEARE R T, B S A HIE 1 35 32
Ly ST P A AL, DA e 25 FE N AR BN 22 T 1) R 25 v o€ NS
SRS BRI, SR, AF A 45 R A QER R i, 2 — b sz i 83
THCACIRIZ LY, 3X BRI AR Tk P A 32 2 11 O = AR i A (18

FUAREAE ALY S5 S A NI AR, A 2 LI AR AT ki 2 2
JE N TR K S U Y T - 2 82 AR ok o LA Y 9 A ok
SCE A R BORE RS AIESE i, 1K 2 800 7R R e B vk
BT 5 BIMEA SRR KA R PR 4, TR 2 A A 7 1) 3
R, 00 LT I ME e AR K 190 Berle 55 Means Bt 8 17 i858 « “ Rt
FRRUHE SRS R T 3k AR — Fh AR T L, AR IR AR #E e XA 7 228 47 fil
K7, T3l 2ok B AR 5 A Oy A 4 g, 7 (20)

ANat, A i AR 2 Al Tk S IR A B SR R a1 ) SR IR
MRS B A . SRR ALH nT A BN Z B A i gis A, (A AR i
AT R R T B, NSRBI R 28 B2 2 R A AR T 3k A ) 4
B A AR S2ATE AR AT LA 2o ) B 5 3, TH BRI AR 2 520 w136 B B i
141 Louis Loss 5 Joel Seligman PFA (9, F2 P FIAUE 45 & “ AT T2 5%
THP =B IR E X i, N2 WA, XA A5
R LA HIRALE AR TAT o 38 Y BRI, © 58 4] LR i
PR I EE (RO o i, B Ak T A s =2 [ g Ak (21D A

(17) ZRREECRERIA A F A G a5l 2 iy £ 80 ) , # R B ik 2#)2005 £
%3,

(18) HZNEE# , FRK (P IAREENFEERLER PRI, R(T L EF)
2019 £ % 8 #,

(19) See Jesse H. Choper, John C. Coffee Jr., Ronald J. Gilson, Cases and Materials on
Corporations ,Wolters Kluwer Law & Business,7th ed,2008 ,pp. 542 —543.

(200 HW[ZIFMHEX - A BF [ £]mEH - CREH - CRRAZ SHEMF), H4
W BB B il S W 4 B0 4 2005 SR, % 150 T,

(1) [=]#EFZ - ZRLEIRR - BEFARE (FEIESREEE L), KB EF, 54
H AL 2008 £ 1R, % 386 T .
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I, FRPAIRAAE B 37 35 0 F B 0 i o

(=) RRRENEE A L% i8] |

A0 S AL B FE R 27 8 ST VA R R A, A I A A
4 (7] 0« 1 3R e AR B ASUAIE 4 57 30 7 > R B A AsE =7 5L AC I 0 44y
R IE SOZ B f] A SR G [ S T

1 RUZ B SRR

ThE 55 ] TR DX — e Xof 2 e AR AU AIE 4 SR BRUBLJZ IR 7 3 A5 5
R ST ML E 12 ) RS TE BUE U SR 28 2 vk i — AR
T2 DR IR 25 T A W A AT ) g B AR U] (220 fai o 5 R AR
FUAF R 35 AE (R TE R B AR 25 M 2 w3 6 I 2R K 2 il B IR 2 e e ol
N R ERAT A0 A% — e R 5 BRI )2 1, 98 [ 1l 25 7F 1934 A (UER
38 5 ) (Securities Exchange Act of 1934) 4% 14 35 W B2 AR FRAE 752 3¢
54 7% 51 4> ( Securities and Exchange Commission, SEC ) X fif £ #F 47 1= At
Ll . SEC MiA 1 — RANHLNAE SO, TR BT 2 [ B IE I3 75 1)
“ R CHEALAE A FR0)” ( Proxy Rule, Bl Regulation 14A, L) T f& #7 “ SEC
FR™) (230« SEC HLI” PR AR R 58 8, Bk FR R 35 VL B /N IE 2R
NI E BT LXK H ARG &SI I R X4 24

[l Josi 5% ] “ SEC LI ™" 1y 8 2 [y A%, AT LA & 30, 4 L A R 00 i 52 A
TSR T WAL — B LR AR Y ik o 1k An Holmes Kk
BT, EERNAEGATE TE 5, ME TR, “SEC #N” 7EMR K
A L& SEC JOH T AE A DL B 22 56 B3 1), AN 2 AE S — A e e iy
B RGKIZITAY . HEEE AR SEC Z 8] BYFFEE X35, B0 -k B R
AT, A 77 AR T OR R 2 AR R o H T SE e 2 W IR AR Y
KR T AW A Z A7 BOLOC Y 2 3% YA B0 52 e 48 56 i 2

(22) HZAELE LG RARAS LA T HACE 4 &8 RIF), 3l R 2005 4
JR, % 190 ~191 T,

(23] See Thomas Lee Hazen,Jerry W. Markham , Corporations and Other Business Enterprises :
Cases and Materials,3rd ed. ,West Academic Publishing,2009,pp. 657 —658.

(24) ZRERL (L ETARZRLBAENZEN  ULEZAFR T, FEH MK
#2010 47, % 19 7,
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B3 A oy X 4 5 T B A 3 i) A (250

IR EATBOE M ANE SR A S 2 e Sl T RE
() Fe AR IRAAE A2 A OCHUI , (BAT B S 2 i BDIROF AR . 150, A
LU B = R 20 AEE ] WA B ), AN, 25 (kA AR AR 5 2Kk E
JBE b 451 B i) 45 R 6 22 B0 T TR IS 1 S b i &2 B (200 R A
FRU EEA 6 R 1 AR 2o 78 v A5 5L 0 48 i R0 A ] [R) R, A7 7E 1 22 A3
2 B EERAT Ry L R AR A B | 3 AR AR YRR VR S5 7 T
ML ERLE o BT, IUA AN K 22 AT VRN JE o B4, 22 56 40 0] 137 40
E T AF BB EE S5  ARER B A 4 I B 4 8 oKk 27 Az, )
JEE B AN 58 3 fof I S 3 P O ) 2R DA BRASUAE 4 15 Sk LA 31 A RO
il A B R 1) A

A HW, TERR EDH GRS ) © 42720 8y i AE 4 ) B2 (1) JE A HE 42 1
TR T B AR AGE W 23 1 BT AR 35 30 i S ), 15 20
SR GERERUZ R SLIERE A R 25 0 TAE , —J2 %5 BE AT #0000 2E 47 4
PGS R ToAE s R IEAMERT A . SR, H IR E
AR R RRER T, O T IRARURIA B9 WA W5 38 w8 i R A 8

2. FL ) B Y e

SEVERY R TEAR ORE BE b I T R D0 ) 2 5 2 75 T I 1) R
T ZEHE R, LR SRR A 118, I S e S EXT T R P A AL
fiF4E (non — contested proxy solicitation ) F1ZE g/ A 4 WM 1EEE R 4
SR, S PIRMETE MRS A AR P IE B 10 3 X, (AT
AL A AN IR 2, R B AR R X 4 3 4 [ J R 28

(25) See Robert B. von Mehren, John C. McCarroll, The Proxy Rules;A Case Study in the
Administrative Process,29 Law and Contemporary Problems 728 (1964 ) ,pp. 735 - 736.

(26) HZNCETABFEREIDIET £ F4 H (LT AR BEEN)ZE 16 & ( LiiaF
JRA R ASHM) % 31 448 4 3.

(27) HZA( LT AR ZREIDETSLF4 R (LTAFBEANIE16 582 5% (L
TABRARCANYE 3 £ Z 4R AMELTERGEEGATLRO)E 65 %,

(28) X THRIRERAMEEEKREF WA, T LA N Jeffrey D. Bauman, Alan R.
Palmiter, Frank Partnoy, Corporations; Law and Policy, Materials and Problems, 6th
ed. ,Thomson West,2007 ,pp.510 —515, & -F X F B 1§ fn 4T XF H 89 % &, U K%
A A4 R SRR B TR R R SO IR B R
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JEXF PR A AE AT 28 202 R AE 58 B AR 22 TB) BEAT , 5 302 Xof
JBAR R 2 AR (290 2 B AT A AR A 5 v 45 8 B0 0 T 5 20 JI AR A
A PR SE |, 2R DR SR IS T MR B0 1) £ B LT 98 42 32 ) TR 15 1 fh 3K
FINZE . SR, i TAEARXS BUPEAESE rh A ok A S Xt TR ), 2 3
JERTREAN 2 A SE A PR AR 5 45 SR LSRR oE B B B R
Wiidt o e filf 22 PR 56 03 B i A G 2 w55 B9 LS4 B, UM B AR AR
U AT (8 S 5 1) 2 DR AL, A 0 70 1 A 1 0 i O ) ) g 3t 7 24
AR BB o5 A0 T 300 RS b s i 3 28 B [l SR A AIE 25 T
D M8 2 SR LA BB W A, T S R A 2 o R SR 9 5T
oM B ER R AL 2 E BB K [ 977 (caveat emptor ) 1Y HEA B
AT RAUE, U CHIE 27 325 ) A8 1T Hh Ak 22 T 5 o JEE A8 AT 2 i) Bl B 4 7
(disclosure philosophy ) 9 [n] I, PR T 38 2k S5 Tt ML A 1) 82 3 06 200 53 143X
— L, PR BAUE 4 1 12 AL R IR AN 51 4 L31)

L5 e[, 2 PR A QB AN 5 4 14 [ L O 5 AR O PP AE 4R KA AN A
FARE B ER 19 MR T R BALGE G712 B H IR
SEC (34, — B2 L 75 Ak 5 vh 18 38 1 38 4 X, AR 4R 1 SQ T (]
RIS T AR A B SRR R T U B A U5 O T R
A1) AR, 22 5803 H WA #3305 07 9 S0 3 My, O 2 TE X 7 ik 4
PRI Z Al o FOARBIALSE 4 rp AR5 45— B A 3h 5 332, 1 4

(29) SEC G2 — 1 X+ AHMFRX T X — VR RARERANF K Haknsw
FHARERAER)T, EHATHBRR LR REAS, AL BERA TR EH KA
KeWFL, HAEERFCRYRAET BAERER F 0 A EEE M LA K
#y £ % 7 X, ” See Joseph A. Grundfest, SEC’s Proposed Proxy Access Rules: Politics,
Economics ,and the Law ,65 The Business Lawyer 361 (2010) ,p.371.

[30) See Robert B. von Mehren, John C. McCarroll, The Proxy Rules; A Case Study in the
Administrative Process,29 Law and Contemporary Problems 728 (1964 ) ,p.730.

(31) MR, REFRUMHREEAXRAREREEN TR PRI HFLT ¥,
P, ¥ ETREEEFREAANEXRKEFEHV VB LI EELRENTEA,F
A Ay kL E AR EALE, AL EH (R LT AR RARERAEE R A
B A —— LU GE 2 %) 8 90 & A X&), HAM B %5 )2020 £ 3 M. AT, 40
RXBERMEEEEFPRUARL CEMFEE A THALEREERRE £
AWz L FEELEEREECATNEAE, BMALD R ANERE R, BT
Z L BRARAE S AR st ob S5 R AL AT LA I AR TR AR, R R — T
HEEEL,
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T YF AR AL T B AN T AR ) TR R 22 R S
(4 T R ) T o A A DL R, A BUA e 2 U 32
DRI , G 2R 22 = A6 4 D80 SE A7 AT B SC, Fie AT R0RY 8 3 i 44 9 58 il
PR 3 B S5, T2 58 40 XU MUBEZR AN B Il i ol o 250, Rk
FRBEA T S 2 AR o o 90 3 5 b (7 1 2 T 3 e 4 O 25 IR 2
B SO R AR T UL L R 5 RO R (8] 52 4 AL B 823, A
B R BUT B2 A RGE 4, R AR RURUB AR BN e 32 4 # o IE AN
S SCOH AR 2R DU 234 A, X T B 0 e Ak A A B H S R S B

ARG LA L R, AR SC LT X 20 0 7 1 3 e A QBHASUAE 4 1 3 e
PRBEALSE S PRI TE , 23 31 T EL A I R U ) A ) 103

AR DU R P AR S A 1 L

ARG A 15 B 3 5 S 55 B2 W A8 MILA X R A B R E 47 o i) 7 42 1Y
XA, OB S5 0 AR R AT P VR RS, 515 TIEER Y
St e, EH NN, LA B USRS BB S5 VS [ A AR
Al e A0 PR RO = I T A 1)L, 3 = T T ) R U A s 3 5] A T
b AR R A £ B DR B R T RE A

(—)EREBEXSHERRE

AR A ML R, — LSRR AT 2 B IA R Sy 2 DR AR BRAS) F 4
1120, 47 R N 5B A 745 B A5 i 55 9 1) WA B 5 5, T LAAS R
8 SO Bl B 1 S 5, AR X AR A AR A 1 P TR R AP A A B E
ZRNET IR B SRR AR5 N R R AR, 5 28w B AR
FPIEXMBEEE . HISE b, AR R (9 5 % id 7T e i i 2 Fif
FoAtb 7 ST, BN B4 (RIS RE R T I S A 2 S iR AR ST AR
T, W R SR I 2878 O, sE BOF S o IR, {7 3% 9 fiE
AT AT SN 2 R e 5 IR B IR AR A L Y — RS R 2

(32) See Robert B. von Mehren, John C. McCarroll, The Proxy Rules;A Case Study in the
Administrative Process,29 Law and Contemporary Problems 728 (1964 ) ,pp. 732 - 733.
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AT AE S BRAR , M Loy B 33 3R [ A TR MR S AT Sk L B ) A
— i, AN 52 R E A S E 5 LR E IS .

1 &3 AR i

SEC 5 W] T 1935 4F45 “FEAE " 5 oy g A 3R P AR AN | ] 2
BUE AL, UL BRI T R A E I, T ws 05 &, 15 RR #
P2 A8 sk m AR 2 2 385K o7 2 05, SEC 7E 1940 4 1942 4F 5 1956
AERETT RS = IRY R T AR MR, AR T G IR
(reasonably calculated ) i #E [34) #E & “ SEC BRI 7 14a — 1 (1) (iii) #
SE,AEART LA RS TR S BOR I AE 4 45 T B0 R R P AU
RS OL T W) IE 545 A A S BEAE B8 5 5 HAm A5 765 dnt , A% AT 1)
JBAR SR 2SI, R R 2 G T 2 T BUR AR IR sl e 4 452 T R ik
FRBEALHY , BB AN AE AR R A (R IR 8 B 2 9

SEC Gt~y vk iy 22 181, 2 A R AT RE Y K AR B B g S 55 1 i TS
Bl , DT 45 5% 25 7 0 SR i At BB 2R B — 19y £ JHL o A 0% o o) P 0 R S
B BRTH R bR o BE B ORAE AR SEFE T S8 Sl AT, BRIV 28 B2 K T I AT ) 55 4
FE 77, Fim AR W5 AT A IR A2 S5 8 Bk iR S 55 108 A 2 TR (30
AN, AR — BAEAE S CIE 20 AR BA AR T 19 17 5K i 9 5
SHERBI IR BT, B RS EW I R AR T "B

2. BRI EZ B IE

SEC 1y bR ik H B9 TE M , O B3, 8 2205 6 1 2k e 10 38 1) 35 3

(33) See Paulette W. Lee, Solicitation under the Proxy Rules:The Need for a More Precise
Definition of Solicitation ,8 Southwestern University Law Review 1019 (1976) ,p. 1040.

(34) See Jill A. Hornstein, Proxy Solicitation Redefined:The SEC Takes an Incremental Step
Toward Effective Corporate Governance ,71 Washington University Law Quarterly 1129
(1993) ,pp. 1138 —1139.

(35) PEMARBEEEERCARARTF (XE(1934 FREERXFF) RAMKILER G F
RN G HE) (F 2 H), k8 H R 2015 £ )7, % 486 ~487 T,

(36] See James D. Cox, Robert W. Hillman, Donald C. Langvoort, Securities Regulation
Cases and Materials ,8th ed. ,Wolters Kluwer Law & Business,2017,pp. 969 - 970.

(37) Alan R. Palmiter, Frank Partony, Corporations: A Contemporary Approach, West
Academic Publishing,2010,p. 457.
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T L38) R A B0 bR o 7 S (e v 2 68 L — 1 i | A2 3 Y A
FEM RS Yok 7R BB R S s i, LR T TR
LA, 25 5L PT BE TS AE HOKs JL T BT A 95 BN 1 28 55 0N R L 3R
KA R — % WA B R DA C B ARUE 4 390 Xt ik, SEC B4R 4k 22 I 15
E I RIARHE R S 3 ABJE R I T 3K (test the waters ) 4% 55CHI* %
25" (safe harbor ) 551 k61 SR , DL 2% 1L B o

B9, Tl IK 40K, B SEC M ” 14a - 2(b) (2) , RVFAEREAESE
AR AR T+ NSO T, % S AiE 48 N {5 B 9k i S At )55, il SURR
“+ AHL” (ten person rule) , XK Z5 3K B FEMAESE N T B R Ty
2, H NG R IR IR R A 2 A5 B L5 wits . W T bt
NIRRT T R O SR A T A 2 KRB 1 e W EAE SN
— AT AR IR K S5 3K 00 DR AP LN, DR SO A AR 4 9 460 25 dn iy (400 7
FUMRBEBGE SR IEIE T, 2455 BT E R Y, R AR A T sh it
KT RE A LR R, AT A 2N ) 228 2 AT LASR R B 4%, 5 2 R i AR AR
(counter — solicitation ) [41) AT I, i /K 5 3 A4 T IEAR 8] A 58 37, 3 abk

(38) See Jill A. Hornstein, Proxy Solicitation Redefined:The SEC Takes an Incremental Step
Toward Effective Corporate Governance,71 Washington University Law Quarterly 1129
(1993) , p. 1139 Studebaker Corporation v. Gittlin, 360 F. 2d 692 (2d Cir. 1966 ) ;
Sargent v. Geneseo ,Inc. ,492 F.2d 750 (5th Cir. 1974 ).

(39) HN[£]1BF8 - BE[EIFRR - 2A%E (FEIEHFEEF L), Kk EF,
PR 2008 SFHR, % 391 T, HE AL E A N, SEC ik R T B A6 5B
% — 14 IE £ (the First Amendment) , [ J Jf 7 A 22 28 2 89 4 #1740 o7 46 72 — 2 3%
HETHANRARENEENTETARFTE, X ERLTRANST Bt See
Long Island Lighting Company v. Barbash,779 F.2d 793 (2d Cir. 1985).

(40] See Stephen J. Choi, Adam C. Pritchard, Securities Regulation: Cases and Analysis,4th
ed. ,Foundation Press,2015,p. 685.

(41) See Paulette W. Lee, Solicitation under the Proxy Rules: The Need for a More Precise
Definition of Solicitation ,8 Southwestern University Law Review 1019 (1976) ,p. 1019.
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B T BAMOGEIRBFE SRR S 5 A AR A 2 L (42

FLUR I < AU Sk, SR < SEC FLIN” AE 1992 4E & 1T Ry
B B 55 IS PR G R AME TE 8 R B AR TR 38 T i 2 4 s 7 JL43)
B RS 1 SEC AL " 14a — 2 (iv) BIHAHLE T AN A B 2530 9 I 7R
)4 56 e P 7 1) (Y BARA J B Ph 58 T, 2 B A5 AR 3 o N S R U
VR (R SRR R R R B AE M L AR AT LA
ONTF I RPE R ] 598, AS 0 327 ) W A8 HLAG 1) A7 A, DA 384 58 % 2
AIZEENES .

BEAh, “ SEC I H e £ Bl (18 40 s o Bl %, b 2 A& IE
A—ANTRE, FERRIE b, G 3R AT LA 3 bR o 0 2 WL A o 3
WA BWARHEEE L T Al i — i34 L7 (reasonable person )
i, K 2 J 30 TR AR — BB =22 N 0 0 L i 75 R 21 3% 4 7
SN AR AR G5 S 7 A 5 e 5 AR N DG AT o A LS R IR AR ST R
TEEELE R B MR AN H T e . SEC 24 45 B 1) [0 )i,
BRI 31 gt 1t R e — 450 X i, B R AR U UL 1 7Y UL
Mo JRRTE T BEAR M5 BBk 8 55 19 B 12 R4 AR S 32 A S0 B
R B A2 BN AL AR FEAT Y L S DAL 25 20 AR 1 & WA
WS T, 5 R B — YIS R AR VR VA B LU B AR 54T Z A2 7K
IIRE, TR 48 N 1% = YO0 2 P P e v, R kb = U o 2 4 Tt 4 £ 41

(42) HHE-ROGE, RE(RERITERGEEGAAP)E 65 FHE MEANFEAHR
EERAMIL2S AMBEATEEHE XS, MU EREHER, FEREFEHE XL
HART25 NUTWAEEES, Mt 2, RELZFA20 HL290 KA T HM
AR KA E . 04h,2002 FiE L FIEFEE A A EXAH( LT ATMEE
WENREHRD)MHAE ETEALAT T ABRENRARERERF REL
A0, R L R E AR E NS, A, RERENEXAE B P HERL
b EALE

(43) See Michael D. Waters, Solicitation under the SEC’s Proxy Rules:; Charting the Safe
Harbor for Shareholder Communications,2 Jones Law Review (1998) ,p. 8.

(44) ZAHFEEHETEEZE RN L5 F (EE (1934 FiEH 5 &) B KIEH K
SHERSANEHE)(F 2 M), R4 M A 2015 ), # 486 ~487 7,

(45) See Paulette W. Lee, Solicitation under the Proxy Rules:The Need for a More Precise
Definition of Solicitation, 8 Southwestern University Law Review 1019 (1976 ), pp.
1020 - 1022.
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1o F A UE I ST, AR T AR SRR g f 4 L40)

(Z)EERBEXNSHMEES

SEC X {7 BBk 88 iy AU £ 2, “ an R T 2 (5 B8 LI Eg L i AL
AR B E Z 0 @A N EN S 5008 AR 2 AR 4 b 58 X4 2 =) W ™=
JAR BN TSR E WA 7 R, (5 8 3 88 B ik AR R &
A U S, b 201 G B 4 ) B BR R, A5 W0 0T BB 13 H . Stephen
Bainbridge $ 8 5], 1 et 19 15 B B 5% 23 35 0 AR B 52 F 4R 5 (9 B 23 A
A%, BT I FREZR T A (480 Easterbrook i1 Fischel W5 i iof & {7 3 4% 7%
S FEORAR W & D, — 2 h T B B 5 AR e 08 R e Ak ol ik
AR AR R 2 B AT R DR OA O S DR VR IA | B TR AR G B
EIRIA A, T RAHONS — L2 3E 20 &) R i R A7 o 49 &
Z A5 B EE XS5 an R 2 e AR BLAUAE A5 A9 s il i, < RE” RN R
M) 2% 1) B2 D) il & #E 11 BE PH 22, DR 7 S A A = T

1. s sc

B AT 1 5 P W LR 1 ) R SO R AR R R
TEAE 13 v ({5 6 48 SR 0 ST SR IR v o i FTF 2 1 A i o 4 48—
A SR SR, e b POE M S RYINE S I I A =8 F
2002 4R A T (LT AL AR S B S AR AE AR 51 ) (LLF Rk (1
1)) 501 CHEFI) 5 4 FRHUEMESEM B B AMUFE TR N E : (1) fF4E
BRI A O R — RIS, (2) B — RS
A2 . (3) RPN Z B R G AAEM B RS E N KM, (41
EH ARIES S EEAR G B DL K R eI 2 (8] ) F)

(46]) See Paulette W. Lee, Solicitation under the Proxy Rules: The Need for a More Precise
Definition of Solicitation, 8 Southwestern University Law Review 1019 (1976 ), pp.
1019,1026 - 1027.

(47) [E]h25 - FHREFER[E]IARR - BHER (XA ENEFEN), FEH.
KA, Jm A R 2014 SFhR, £ 83 T,

(48) HZN[E1WFH M NEAEF . (EREZHRPHHAFFEEA), EBHEHR
#2012 £, % 174 T,

(49) ZR[#£]HZ7 -H FHEHE T F (AT ENER), HE5F, 22 HRE
2016 4F i, % 342 T,

(50) (FFI)HFEABHBATH, RBER T ZHX LT AR HIFENL,
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TR LU BIRCIR T ) ML 1 7 ) B i = 3 EL AT 2 v 1 sl (LI
S DUAPE R Y 3= 1 FORS 8 1 R A Y, DT P e S B R4
P 5% SO sk T T

5 [EIAE H I B 58 SCA Ty T DU SR I T — P A L 8 N LA A O R 1Y
R ERASS S L . SEC JLI” 14a - 3 BORIESE A5 BT
SEC Zil kb, ib 240, 35 B 2% 14 A7 (Schedule 14A) rp JLSE (1915
B2 IR 14ATHE 1 ~6 TS (AR S]) pral 26 m HiE b, —BdE T
JrAAEER S, Toie $R BCR AT s 2B ey s 350 5 7 A S A SO e T
A ORHEFEAEPrEORME R, IH 9 2IH 12 W K& Ff H At 32 81 1Y
P52 W S5 R I E 13 T 28K, AGE T ik 75 B4R AL kAT AR T
B R BN AT ) (53 ZEH NN, B R 14A7 30 H ZER 8 U
G Ml HE 1A JE 6 R S B e — PR N S RN R 1 R et AT AR
I I M 2 4 R i VE e 6 SOy 2%

2. “E KM (materiality ) b i

15 BB B FLIE SO To s S e iRl A 22 h AR AR AN S 4 58 1 4 BB A
B DR W A MR B v BE 7 X AR AR 15 R 1 7 o A i i T R B 6538 1Y
AR UE, IR RIS S BB ER S bl . HEAR AR B R T %
P U I 25K 0 A0 A5 8L, AT AN R Bt v o AR HEASER AR SN
JEAT Y X 55 B9AT A HE, N AR RN FRA M ERZ —, KRETER
D3I B AT SE B R M YRR R, 56 1 ) 2 52 185 U 5 i R HRUER KPR A o

TE 2, RORVEVRIA 09 FEAS 2R 22— 2 00 ) M A R 34 % 1%
2oy K= HR M o 38 B BT B i vk BE #E TSC Industries, Inc. v.
Northway , Inc. [34) —ZE vhfify 7. , PR AL A fiF 46 N TRV B% 2% BT 5 HoA
R MERE B, 7 WA T R R B R T o o AROUL AR, EE R PR A v

(51) ZWEHa . GhETAR B FARNZENS L EEZAFAR PO, FEHIKR
#2010 4 i, % 87 ~88 T,

(52) See Charles R. T. O’Kelley, Robert B. Thompson, Corporations and other Business
Associations ; Cases and Materials, Wolters Kluwer Law & Business, 7th ed. ,2014, p.
230.

(53) ZR[E]#LH - FRIXIAR - BAAE (XEEHFETEEM), KHEFEF,
s R A 2008 42 4R, % 399 T,

(54) TSC Industries, Inc. v. Northway , Inc. ,426 U. S. 438,447 (1976).
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RBP4 A ZBUE I 7E BT A AE B0 T, — A 3R M I AR 70 IR 8 RS A T
REN Bt (S5 SR Y . T 2, W AUFTE X R — Fh E K] g
P, BIERPE A 455 5 23 A S st e 0 35 55 O K b el 28 T B R AR R
¢ 524 & X (total mix)” [55)

TSC Industries, Inc. v. Northway , Inc. — & fE R T ¥ [5e 40 4n] 78 52 )
o PR PR o R IS A RBOR Tk — IO T A R &
SRR R DA BRAUAE A5 72 , PR AR B 8 7 1) 1) S 5 (it ) S B
RS TS ARMESR S BRI, X — R EE TR B A
HARE, IR A5 h & B ir 1 s A I 2 | 34% 1Ry, OF
HIFE AR 10 BFEFDA S LG ERA MW — MR AR
Z RV A T RS S n O AN 2 B R R R 2R
(0, PO 2 AR {5 B R  SE e 07 50 iR 2 ), e ENE BE A H AR
Rt A ST AR AR AT S B 451 v 3t 3l ST 1 TRV AR v S
FH T HAD U 2P 85 A o 1 B b, A IR SR R AW | R i
CEMF UL AR A TR A 57 m L R AR ERR R T
IAH] (58

EFNN FRIEARAE RO HAE T — D7 1, B4 AR e ATIE B 9
1ot I Y15 B DA BUE A T R A EA Y e, T R R R B X AR AT g
X TN PR AR Y T SRR Y, ANtk R BR ANTE ORI ) T a4
TSP iE — A B SRR T A SRS R s Oy — 7 T, N A R
TR TC R R AR AN SR B A o B AR B P AR IR R b 4R
OB o R, DR A v 7 R B 4 fiE 4R JB AR A8 D AR 45 5 1k

(55) HW[£]%% -D REEHF (FEEFEHEE), AFZ Ko EE, A28 R
2004 R, % 217 ~218 T,

(56) See Alan R. Palmiter, Examples & Explanations for Corporations , Wolters Kluwer Law &
Business,2009,6th ed. ,p.201.

(57) See Beebe v. Pacific Realty Trust,99 F. R. D. 60 (1983 ) ; James v. Gerber Products
Co. ,587 F.2d 324 (6th Cir. 1978) ;Flynn v. Bass Bros. Enterprises, Inc. ,744 F.2d 978
(3d Cir. 1984) ;Kronfeld v. Trans World Airlines,Inc. ,832 F.2d 726 (2d Cir. 1987) ;
Simpson v. Southeastern Inv. Trust,697 F.2d 1257 (5th Cir. 1983).

(58) See John C. Coffee Jr, Hillary A. Sale: Securities Regulation: Cases and Materials,
Foundation Press,11th ed. ,2009, p. 1282 ; William H. Painter, Civil Liability Under the
Federal Proxy Rules,64 Washington University Law Quarterly 425 (1986) ,p.454.
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T A 2B R A A B o 1) H Y 2 D] R ) TG A ST A e 50

(=) EBEHBHREKIFR

T B R A DT AT R VR AR R B R R R R AR, MR
BLRS (A7 B AL 57 51 98 J2 I R A7 Ry 08 A 20T B, (H i 7 22 1 N7 AL
AR A A e R ) B, ZEE “SEC LI 14a -9 B ARFR ML T« K K
VE” (anti — fraud ) 255, fH X5 AR 2 5 A BGE IR 09 a8 OR 5 T 08K B
F] 1964 4Ef JI Case Co. v. Borak (60) — 52 45 25 vk B A Hf 57 9 AE 46 BEAR
TR R AYFAL” (implied private cause of action) [61) &2 R
[], 3 BB CUEZR12:) 26 90 4550 4 SR B MLE 1B I AR 4R A0 I S 2 5%
A A T RN T IRAR IR . X — Sk e AP (B A 2
g FANVRVR B BB R AR AL T Z e iy BB B M . 56 11 1 B
ELERPHEAT FENEM , ATHIERES%

1. H R R AR Bk ik

TEBE N2 5 A7 75 T R R AR W 348 2 i R AR B VR 1A 5 ik TR 1Y) 1 2 )
Bl BT B AEMTHE 7 E R, BT S IR

2. B YFAYL ( standing ) 5 it % ( damage )

E VR T E IR IR BT AT A 45 52 3 1) EAR AR RAL, T
B B R DR B AR 5 T R DA A NS A B B P, T LA
EIFALI FE AR AR T A R IR AR . 5 =z, Qe w4 78 R AR
AT R KR Z B R AR AR AT B AR B A%, 0N AN A R R AL L2
i BRI RARIEA—E RN LG R TR R Bl i R 52
VERBRAR AR IR, JERTE T, R B R BRI IR T T HABK AR, i
TR TR T HEAE, WA 2 F P A w) R AR ) T 41 5 L63)

(59) See William H. Painter, Civil Liability Under the Federal Proxy Rules,64 Washington
University Law Quarterly 425 (1986) ,p.453.

[60) JI Case Co. v. Borak,377 U.S.426 (1964).

(61) See James D. Cox, Thomas Lee Hazen, Business Organizations Law,3rd ed. , West/
Thomas Reuters,2011,p.394.

(62) Z W[ E]FHIH - F - bR GEFHE), KFLFF, P H B E A ¥ H A 2003 £
R, % 477 ~478 T,

[63) See James D. Cox, Robert W. Hillman, Donald C. Langvoort, Securities Regulation ;
Cases and Materials ,8th ed. , Wolters Kluwer Law & Business,2017 ,p. 977.
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3. K5 5 & ( causation)

5t B IV Uk 8 W TRL2R OG 2R 9 E W] SR BB % 1 AR 1fE 7 (test of
reliance ) , B Ji 45 55 SUE W] [ O 095 09 1 (R BRad 7= 28 T & 35, 0T
T A5 T A C AR (BAERPACHEAUESE T, i TR B L fF
BIRFWIRARINEARIFAL, Pr RS BB GBI A EE, i
FMRAL G RN, S5 T f éﬁ%%%ﬁi%iﬁE@Ef@%ﬁfﬁ%ﬂx?%@i‘/ﬁ
Ji& , LA ) HOR ARG T 95 00 M B R o 3 SRR ME DL A N2 1Y
Jey 1] L64)

2 B e i 1R B 7E Mills v. Electric Auto — Lite Co.(65) — Z& iyt
AR T IR o MR A, S5 7R UE IR AE 4 AN A e 5 KM R I R )=
HUH FRIE B 3R P A B AUAE B 02 A 52 52 5 1 LA Bl /Y © OC B BR Y7
(essential link ) , 54 a2 PR 2R OC R B2 2 o7 L0600 g A e I IR AR O R
B R R« A8 55 IS 96 &7 (transactional causation) , Bl [l B AR 52 5 &
AAEAE R BN SCHRED a] LO7) ZE ARt T, JLF A RO R E
RARAELS 2N 2 , P A% T4 A T 22 B AR L HE A 58 5 R i, e DA LAY
TEARAE L AR I — AN SCHR IR 7 JL08) 33 i B0 B AR T R AR o R 2R ¢
REZMZEUET 5 GRS 48 S I R R B

Aak, R EE B Z 5 B H F s i Sr T PR RS Sy PR G &R aE H
IIAMETE . Ho—  FFZIAE G AR TN A IR AR R, RN H &
FT S AT R DA 2 5E 2o, DR B s AN PR L iy < OCREER T T L9
FC 7 A TR R OR, A TR W B R AR OE R (loss
causation ) Z fF7E , R To B &5 0 KE I R iR A7 Oy, Bt 45 B0 25 8 52 2 B

(64) See Franklin A. Gevurtz, Corporation Law ,2nd ed. , West Academic Publishing,2010,
pp- 262 —263.

(65) Mills v. Electric Auto - Lite Co. ,396 U. S.375 (1970).

(66) See Richard D. Freer, Douglas K. Moll, Principles of Business Organizations, West
Academic Publishing,2013,p. 367.

(67) See Thomas Lee Hazen, Principles of Securities Regulation,3rd ed. , West Academic
Publishing 2009 ,p. 92.

(68) See Stephen M. Bainbridge , Corporation Law ,3rd ed. ,Foundation Press,2015,p. 292.

[69) See Jeffrey D. Bauman, Alan R. Palmiter,Frank Partnoy, Corporations:Law and Policy,
Materials and Problems ,6th ed. , Thomson West,2007 ,p. 558 ; Virginia Bankshares, Inc.
v. Sandberg,501 U. S. 1083 (1991).
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LTI L70) 7E 1995 47 6 [ [ Aok i 2k AR O R I BER A T CIE
FRAE S L) B 21 W22 (b) K (4) T, BE AE R (GEZR 58 5
220 ) A AT AT RA RIS h | S4B AT UE B 4 18 X (AR %)
SE AT R B ASE R s B T % DA A 5 2 T A AR N R A R 3R
1S FE A )
4. AT IH 5 £ ( culpability )
T T AE AR R VA PR A A U B D U 2 S [ ] 9 S R 1 A i e 1
T, i e 92 o 7 SEL A o A 3 TR T 4% 588 [ 9k g A9 2 Lt R
— o BRI BE Ay A A A R FH I £ T AT 1Y AT AR 2 B AN A O ot
(A4 JELJ2: I A1 1Y) (scienter ) | B 28 /> 7 5 {25 1 B4R N (94T 0 b o7
(recklessness ) 5(72) 55 — 3 [l % B A1 A = 3K ] 2% Be W) 3 5K DLk R
(negligence ) 7F A A 3¢ 1if £ 3730 38 A5 JiL 45 78 55 /3K [l 0k g A2 B ) — 2
LAFr, BERAE AR A N 7™ A% T AT: (strict Liability ) , S48 I J5 4 75 Be
4 [74)
XFIL, BB 2 Tk I AR T TR SR 2 AR TR] 43 500 B ST k4 1 08 B
m QDS'EJ?nlﬁk&&ﬂiﬁiﬂi‘ﬁ%ﬁQ%E&,ﬁﬁﬁ%?&%ﬁ%ﬁ@
Je FEO HEATAESE AN e, I LR U™ A% TEAT B, PRk BV R A R 3
SRR N T Z R TS, IR IRAN W7 25 AR — B % IR R B T

[70) See James D. Cox, Robert W. Hillman, Donald C. Langvoort, Securities Regulation ;
Cases and Materials ,8th ed. ,Wolters Kluwer Law & Business,2017,p.977. 7 £ & , &
#“SEC A" 14a -9 RIFH R LT UFREMMF 7 X% —, F T UL féﬁﬁ}%
KEMZ G % —  FRTURBEAAENR S8 =, 2T UHARREREE,
REARXAZIEWRAEZ=MENTRELEN, FN[E]F M - THn: <</z
RN, B &, TR At 1999 4E B, % 309 T, A8 % | 17] 4 General Electric
Co. v. Cathcart,980 F.2d 927 (3d Cir.1992) , 7255, % E ke — f R AT AR
7 (the test of fairness) LA E 2 EFAEMKERX R, UK G FHEE AT NI
WL HB R AR T E S LA TE Z LFH %, See Franklin A. Gevurtz, Corporation
Law ,2nd ed. ,West Academic Publishing,2010,p.264.

(71) B W[ E]%m - D REEHF(EEEHFEHE), AFZ K BE, LB KA
2004 £ iR, % 222 T,

(72) See Adams v. Standard Knitting Mills, Inc. ,623 F.2d 422 (6th Cir. 1980).

(73) See Gerstle v. Gamble — Skogmo, Inc. ,478 F. 2d 1281 (2d Cir. 1973 ) ; Gould v.
American — Hawaiian SS Co. ,535 F.2d 761 (3d Cir. 1976).

(74)  See Shidler v. All American Life & Financial Corp. ,775 F.2d 917 (8th Cir. 1985).
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FREA P2y o SR, QR T S0 41 T 460 3 I R, Oz >4 SR it
KBRS DREINAE T, AT (9 45 18 4 A1 35 40 n] B H 22 5 , G IR G o k4 A
PAFA% AR A R 28 7o 5 o SR O M sl 2 P ot 2 1 BRI 94T A
FRAE™ B U TE B0, SRR Ak = i g o AR Z T, a2k B U BE i
PRADAE AR AN XHIE AR 45 L P 38R B H A 55, 3O 28 Tl ek iR 4 B
il IR A A7) Ik R G P B DR R FHNE B AT, DR B D ] B 5

% 09)

= R BEAGE S LA L]

(—) RRRENEFEZEMAFNESTHAR

FYACTAGE 2 I QAT AnT X 4701 04 5 152 135 3l , HL ol 88 0 i 19 4%
AT A BB AT LI . ZEF A, BRAR Y B 4 LI I RE i R
TP AN — S D AR S 2 5 R A G 4 (Y R ik s — 2By
Ak 3R DA R S HL i

Ho—  BRTE R DA A SE 4 v o1 s 1) 2 B EAG, J222 B1Z 0 4 )
AIREA PEmIAL . BT 22 31208 A AL B E R R 19 4401 H 1, SO
PRSP VR , i AT BT 7] AR 24 A RHA 2 w45 SR AURR ; b
ATTAT LSRN R W0 55 S AH 5 S A T BOHUBAR 75 28 B PRI AL 5 b ]
i ] DL 2o S £ A 5 4 At At e A o e RO AR 19 e SR, 5 B
ZFFBO AU B E R ) 76 S U S IR TESE Fr X T
SORIBAR KR B H AL (770 A 3 [ 2 3 X B PP Rl , R 2 W) Rk
G MR- EME LR - EE SRS 7Y

(75) See Franklin A. Gevurtz, Corporation Law,2nd ed. , West Academic Publishing, 2010,
p. 260.

(76) 1l 4m, 238 B 7 DA 4RAT Ao AR 16 N B SR LA 3R R A B R, A R AT R A R SR EE AR
HEPXFAEE MNTEE R EAT LS

[77) See Lucian A. Bebchuk, Marcel Kahan, Framework for Analyzing Legal Policy towards
Proxy Contests,78 California Law Review 1071 (1990) ,pp. 1084 - 1085.

(718) [£]#Z¥ - ZEIELIFR - BAKE (KEEHFEF RS, K EiE, 58
H Rt 2008 SF iR, # 386 T,
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H = 584 By 007 =55 AR Al gl R oA CRRAAE L HL R H H
5 FBA AR BT 2 302 A SR O A AL, D e ] BE R B A
Mo B4 b A7 R ) B OB AR, 1 L CSF WU b B 5k, AR Ao ORI AR
W] e F R VE AT 2 B2 09 B A, DL R R PR BE RS 4 25 AR 2L
B, 238 28 PR SR RO H A ) B SR T 400 3 HC A I AR B A 4 5 B LA
ks ul R e B, fE S 42 BR A o A 5L
{37 (79)

X T 3R A Ta) B, 3ok Ao R0 ) 3 0 5 AR G P AL T DL X
JIFIB AR B AHAIL R, B pR s 58 4 WU 76 R AR AGE G v 9 T RS 2
HH OISR B2 B 0BT DL A DGR . B R R B Y
T A AR S0 RO 1) 5 AT R e AR S R VR (800 A BT
BAS BRI, B R 4 R4 Y 58 4 25 15 B N A A RIMES | s/ H kR TE
A5 B2 P, SCREA IR B 52 G B AR AN R 3 i X 36 DA R B A 5 S 1L
s AT o BRI LS, AR 24 BRI AE 4R 32 14 B A% A5 R0, . &
5 R A G G EH B SO ——1he .

(Z) RARRERESH A G138 50

1. AT 28 32 () WA £ FH R D)

T 2 R 2 WA AR A T8 158 700 W) 0 B 4, FEAS ot | 5 oA H]
O ENV AT R I TR, PR, A I 2 A A () D ) S R R AT
Uy SR/ S W B /NS s A S /NI S R AT G
75 D0 R 2 AN (ultra vires ) o 8B ORARKE S w10 7= PR B 1Y, IF

[79) See Lucian A. Bebchuk, Marcel Kahan, Framework for Analyzing Legal Policy towards
Proxy Contests,78 California Law Review 1071 (1990) ,pp. 1124 —1125.

(80) KA AARANE RAAE,IRE G HE R AW RAMATH RN RA(Iif F R A&
FEHR)RE—ERTANTH, RARENEELFEDRNRAREE, T4 N7
#E I & B Wy B L AE # A (professional proxy solicitor) 4 21+ If W 4 i 4] &5
ol A FAR BRI AR S, X 2 4 45 R 3E . Henry Manne W ] 3 4 & R
MEFHER TG I A A D 4 BN 8 W H A F B, See
Stephen M. Bainbridge , Corporation Law ,3rd ed. ,Foundation Press,2015,p. 282 ; Henry
G. Manne , Mergers and the Market for Corporate Control,73 The Journal of Political
Economy 110 (1965) ,p. 114.
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HAN R 247 28 w2 LI S 28 W) 9% 4 AT A AR iR i 81 R,
K b3 S AR A R i 4R AR B Y R0 R B g, 36 A B X I A
EE ) 451 S X T AR

5 B A TR R 2 H 2 B R AR AR 15 B, 43
P BB [R) B (@ question of policy ) #4 fiE 4 5 {3 b A 3¢ [A] i (a
mere matter of personnel) [1iE£E , {ij # [ 45 32 11} (reasonable expenses )
AL RO S5 Ut B2 | O 82 R A, A
A HOR 5 0CA F R A, TN ) A KB Z 3R IS 224 IR 55, Jr
DL — R AT 6 A w58 A 22 @) B R TS A A ), B 7 S kv
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