CUES53£%6) (2017)
$-+—4% ¥$328-343 @

RIS EHTHREZ R
—— DU B 240 TR A A
Bndh

RE.ABDER P THEAHBL S RLE
FERATEAR  RIFFRUNFLELASL
E EHFLMELOREFHIFTHEGSH £
HWIER oK th, B FRBIFFHNHT, 42
BHEF bR RFel ks MiTEFRA
HBBL S, MTRIFTFLSIEHR,HIAH
A FIE AR, TRARLIFFFAF OB LR
Theo

XA BLFF HEATN S=HEHK H
Ak 5] i 2R

—. 515

2001 FFHIEMKEAHO(XTEETARR
MR H B TE R EL) PR b A & R
LE M WA H B I AE T MWW R
PEAR AR L EAR . FE, IERSRTE U E

« BEREXFELFEFRALTHEL,



BHTESITEHEZRR

{BLBR AR R AF AT B T e , Forp 2 — {8 B o s 1 58 73 300l 7 6 3¢
A Bt R FEAL LA 10 J7 STk, XA B E S — M W M R,
SHEFAFGIAZRFR, XERESIETHESE R M W HERTTH
Sit. BT 14 4 B A REREM A 2015 F£E - KEFITEH R
RO 2 +—"HWE &R ARG THEFPERIEREEZERS
ITEALTIR" , BREM I BN EERESIALRNUE, BRE
RSP, —H R E T RS AN IFRTER, B 5
FERAR, XWEGENRAHT T LEEHE, AENERERR S
JEATH YR &, KRBT, RxT M EL FE BB EET R
HITELY) AR, F S I B LS (20 ], S AN B ok
PAE?

GMBENE, FERNE LI EAMTEIT S HMAEI ML
K4yo Ait, NERBIBIFNE, KL EHN Lk HHE S Hb S
X 55 % , 3F 76 I SE At 4 0k 37 35 39 o 94T 09 BR AR BIL 1, 20 ST 3k
SEHEEEFAE AR B L PR S M 7 ST R BOW. 5 A Tl R T AR L B
“MTESEDE”. BERAEEN, LRI EHEERTRHR R
it KERPFRIFIE, W RITHFE HEFREMELS . KR,
) S Bk rp 0 3k B A r A LR LUT B,

T 30K AT M2 2012 ~ 2016 4E 3 B 7 %34 37 447 Bk 5 e
ERANRA, EEST ML ERA R EEA RE M SRIAES R, I
ot A A B S BRI W AR o, LA ZE LR R b B R S ST
HHTH TR AT BERR R,

B E AT EER LIS 5

B AT, 7 B4 7 36 5 ) Jl AT O ERAZE M & 8 IE , RATHIHE

(1) BALETE—FRARZR(2014)—FAWFRIM FHRSH,

(2) AEHLIFFNASLAFEASPHOLSF TR ESRFA LS B ERER
g, BTAEESHTRATNARAS ENARIEFTRAN L hHE
AHOAR HAXAA RGBT H SR BB FTH S RENTHEHE,



EHER(E=+—8)

MAREAGRIDNEE 2T EATIRE . RIFIERSTELTNZL
i B FTELAE T SR %E F5, 2012 ~ 2016 47, 9 B g o7 #3869 4b 1) g 5 3
37 4y, Bt /R A I A 120 A, SAEGVRAH B AN N
B, FHFFETHELRMBEITREXT  BEANMIERRL N3 A
4 Ao

(—)ERBREMIAE

MITEETIREEWIERE , 8- RGBEY RF BB M EEk,
HAFAANMREFRANTE R URKBFERREZTER" . TEQRFL
FILHETE S8 — R R B B S, MBS R EAVFA I,
Rt £ B AT+ 45 BOR B9 AL AL A BT 58 =, @ RS A (e
{BpRE \E RN, IR R R R M EAURL REFE R 5 |
S A RIS R BB 0F B 5 O R AL IR S B i A B I
BHRCRENIE B =, (BRI ) F PO &7 30 MM 45 %
EFERECHE, BB REWWAST Kb, M5 A2 40T 891
BERREWF . AN EREAEHTE, NASPRAFRAHN
RBGHANER, MAFE R L FEHEFHER L, T2
SE P 7 B A SR BT AE U — AR OL T, PR EEAA
R PR E R A E AR L)

FEi, ZATHMTERERATANEARSSEHT &, HUGHE
Fl A R E QR BRI, GE A B A MRS FE R U

(3) B#R(PERERLfABAARES(RAEALRAAMLE EHR RERE 11 £
HEA)I((2014]104 5 ) ;(PEHEELATHANARF(RENELREAMAF
BT HPRE L FEAR)I((2015)91 §),

(4) #A(FRENLTHAAREH(STES HAS ITRK ABNE 10 £ %4
ANN((2012)4 §) (FHESLOBANARF [ FRER (AW A LF R RH
ARLE . RAR.FIFRE2U ZHXEAN(2013)47 &) (FRIEERLTHAN
REH(KBRRT LEGARAR EBH ZHRS 13 £%4EA))((2014]27
F)APEHEELTRAARES (LB ARBRERAGAMAE RFR. N
% 10 £ HEA)I((2015]10 &) %,



EATHETENEZRE

B AU 45) % 1PO W30 (5] Phor R & M54, B
EF T HEAAERL, QLN SR BT 8% 895 B K B  ER R 5
BN, HXEFBFERBICH IRFEMRIE BN, 07 %
HERT MR AR . X R UE NS S 7E A K P 5L W IR T BOHE AT A 6 4
2,

AL WP ARG FEFRH T AEEER, B4R R a0 6 B
HEAZH, BREHIEFHABNRIEVRXCRTTHUE RS
%o XFERFEMAR, BDRFLETHABRT XF, 4 2BREKHE
IR ST, 0 L AU IR o AR 2 oy B BT 7 4R 1 AR A0 3
AEEXSRBERITE. B, T 260 TROE78 A EFRET
HBE, P 4 DROREH TR, RRRFOERTLUFI N =2K.5—,
AR ABFERA FTBALT, A 3 R6:565 2, AN R 2kt
1, REH WB AT e aR AT B FANFERFRREEL, HH
15 MR/ =, HATE R, IR E 503 WA AT B B,
A 44, BRENE BEEERERALT], H2 8 ATHR =L 232 3
FTBUR S, T2 BF A& 32 847 B Ak 1 2 B E AT h AR E R ® 34E.
FA M MPF TR, 7T LR AT T 8% L % A7 BTHE AT E A
TZEBXRFAHR, XRFERFERDIRABMARE,BRHE
58 EFE % b I8 A U002 7 3R A B R S5 Mk T e A E
A Ko

(Z) REE A

BRI R S T PR, HRMTELTIRE B
RE FENRHEOBERABIEESRASS) REEER, TEFUT
JUFRER BRI

(5) WEFEM20M4 F4 AZ2000F 10 AAA N A FRBIFFATERLE DR
HTW, AL LT NETEFATHIERAFUTERBER (1)E5FL
HEFANHAEFSRUFT; Qb TFLEV AT AANEFEFLTRERET
AAHEHHE", X—-SRE5LEFNRETERTA-#, 2R IF.FRE:
(FHER - BTHFH R M MEL @), EMHEA 2010 £, 8113 1,

(6) SR, IHTHRTRALBIFFIEIVACHUANTAE LT, Fulefia
RARZESFEARA, T, EF&F AT XABENRALEHR,

33



ERER(E=+-8)

L. AAERERES

YAR YT ER B EET AN, NBAMRA TR
HELZHEANF - FUERE“FRABHARSE", MIEKSIAN, BR
#FEEMAFRMEREFEEERT, 25" RE " AT " WREEFIT
ARRE EMARAMNE PR ERITMEARLKITHOESE, AR
MEFFRAR 25" A“AB"HERHTPRRIE LF KB R
RO FEAR KR AA AR HE S THE ) “MBET AR AN
PR BEESE5ARSAMN AT EHR" ) “FABERSE EBHES
B RE: ~REF BB RHGHRTENT —ERERHRART
BT LS, HREUERI, B, “AREBARESE"HFEY
REH FIH My ERFEFREATEORR, EMIEFEFRETHY
R,

2. AR BOE AW, AR TR

B EFASZEAAHFHNEETE, —RAGERAAEFSS
WA 225, 0134 TR TRRARE EZEREA AR
FRFOR . B BAXLETOR S, B XM E T RECR R
REFEARRREERELAM, HiL, AE30 [EFRH“AFE
{5 BB TR T T 6 BB B AT M B BB, R R A J AR R M
HEEHEXHHANER , REEAEARGPHORHEFR" S0 Xk,
VE M 45 PR A7 BAR 70 B 45 ol W B A 1R O R R, TR B LA
“BLAESE A B LIGESI M WS B BB T TR 0D kR
e, W B2 37 T H I B G B R S U R R A R R BB IR AT

(7) (FPEEESAHAAAZH(FTLAXMFEARGAMALS HEY CtHRS
15 & ®HEA)I((2012)53 5) %,

(8) (FEELESAEANRAES(LHRANERERGARAS RAR LS
10 £ #EA)I(C(2015)10 5 ) %,

(9) (vHILLFTHAARES(FEFRT LREARLE Kbt RERE 13 4
HEAII((2014)27 )%,

(10) (FEEELFEANAZS(LAEEHEBAAMAE MER AFE% 4 4
#EA)I((2012)34 5) %,

m) (+vEEELTEARRES(LEEBHERGATRAS H8E EHE% 14 £
HEAIIC(2012)34 5) %,



BEBRITEETENEZRES

IR RTER . AR, X TiX L8 KRR R Ak W,

3. ML b i R e

X AR R AN — TR, R RETAEANEL
R =, 8T A RFEE B — ML RFARAMS &iHF
Bll R, FEAE AR SC RN T R AR BT & I 45 BT R A B B
MF T RESELENL; T - MIEFEAGEMSFEUAL HER
RRFEHERSHARR , BB LRESH IS5 ey Tk #HiH 52
7 AHAEE . BSRWAFE T ERESTARTRAZHEFER,H
R b A€M,

HEHE—FHET ERSUNA LT AR RS HREEARY TA
AR mAEER, SN EENHE T SR T EHAR&%®E
fE A TrE AR EA G, E R AR AR E, BRAREMH
B U2 i LR 0 5 B A P A ML AT W A BT A R
FESE W 5 R M S  ERRMSER A DT U3 X IF W Bl sr i
o B AR RS A YL S AR A R [

FERE MY T IR SWN R A0 232 78 Kl vk
I 5515 B F LURF IR, BOMHERR RS DUERARMARA R
—R, ZROM T EHEW A FHERBBRFARARFRSITE
AP 5, BRI AR AR EERR A EHATE, BRENT LA
X2 w89 55 25 BN X F LASGEE , JU R 2005 SFEF BEMH 4 A I
WA B, I B B R ey e i [

4. BERAABMRT LF

XILF R — O A3 A R . A TIE B KR
WHEEMPX, WSMBRRKSHNBERS QU HFERE T TR ER 05

(12) (FELELTEANRRES(CLARABAERGAMALF TER HEXE 13 4
FHEAR)I((2016)116 5 ) %,

(13) (PEEELABRAARES(FERAT LRAARAE Kk AEAE 13 4
HEA)I((2014)27 §5) %,

(14) {FEERSTHRLVREZF(RATARERGARLT BIHA AWES £ 4
t#A)}((2013)9 &),

(15) (PEEESTERAHNAEF(LEALEARRGARALR JEE AFEE 14 £
HEA)I((2012)34 5) %,



EHRER(B-+—8)

T BB T 20, ERARMALEELE PR £3)
i ]2 A H45 HEBUR R tH B B G0 B BEA R 4, AR
SRy K MEHT LRSS N LER, X RT AR R EER
WAL H R, IFRAEEES AR EROBETHETETH
PRk, MEMSETEAE, My ERFRORRT AT AESEA IR
SR E K, AAIERA R GEARENEZ RN EF SRS
Y 7 T G e 455 %) B e /= B 19

(Z)afEANER

EEREGESRE)ME, ARGEEHEEE M EEATATR
MEFARMEMMERREARSTRS FAZELLU3 T E
30 LA F BT 8k L UE M2 91T BUR T, T BLS PR A —
BRI LR, W B 10 AR A 21 A0 HE; T R &I AT
FIIFEWA 3 HL.S5 A6 H6.8 .10 F1T.20 A.30 75
JO, BT 3 TouRE, & TR EH . MRERT LA EE X
2001 ~2007 £F 4 36 47 B4k 3 544 (9 GE 3+ B , o 57 3 59 4 4k
TIB &P R S T 70, MARA 3 L2 BI6E% B3 & ikt i
REWFER, UFOEE—ERE LH OB RHF LT 2HAH R
maHMLL.

M ET A B E N R T 45 R F , T0 50 3 3 9 40 8 o B R —
ROE AT Y E PR BARFIRS , EF]— RGP RAEIEAR KK
AER/NT  IE M SSRGS BTE A BT 0 54 R R AT b Z 6 59 B 2R
RREHFTHWAE, ERFEUTILAHE . —REFTEAER ST

(16) (+REELFTRAAREF(RALTLARRLERATRAT] HHEE. 5F %16
AHHEAR)I((2016)102 §) ¥,

(07) (PEEELFTRAARES(FHEAMLRARGARLR Z0 . HHMAF 19
AHEAR)I((2015)84 §),

(18) (FHEESTERLARES (WEGARHHORGAMLT LW . TAF 13
£ #HHEA)I((2014)42 &),

(19) (FRZESFTHAARES(ZHEIHA(RD) REARLE ERF AHE
$24 £ RAEAR]I((2015)21 H) %,

(20) HARARIEFERAENFTEXR—RBIRRANLTLARIAANERT
£y, B(UEHE A FEHI2010 £83 ¥,



R EFTHREZNR

BRI ERETBPIRAEM: _RANBREMNSE ;=2R% .
EIRTE R RATHRI S RS HRY WP AR, -84
P PN T EEEANRD . IERSBERL R4 HRRRKX
G AR BL , 3 0 o B H AT T R4k 38 (22)

M MM EFOLERE  REFSEARKSNE
AR T AR AL B BEA R, WX T30 o HoAl B 3%
fEN R B HE S0 37 S A R S ST, B R B A4 T R AR
FIRY. LRULETHA B94E R E 45, BRI, MHSh , IF R B o 4 1 H AL AW
REMPATEERARES, B e ER R LR ES
X EHFAPATRERAREFHLNHETT X, BREERE
HEMNEILREE" —R. EZRP, AAH—2/REFTREK
SHMEFN X FMIFALERA, LT ", BIEKSAN %
Fooo W GO AT (] BB 181 , AR B At 2 <7 0 38 b 1) B T 4
BT S TAR SR, R E AT ER R B ) BRRETE
TIRE BRIEH SR RE, B EG R AER N IHEETEET
W EE B HMRG, ZEFR T M RN RN
EEAT RIS, W R MBI EHEMAAEF LA EL,HLUER
P (8] FI FARTE fe X4, U P X SO SR 44 b o B XM P X4 A 571

= ST E A B 55 B A Wb

X RIMERATER, BA XFMBERTE. MERSMLTIRE S
AU, iy M R ET RN S B E RS TR AT . B,
WA ERA R S EEANREREEYRITERENAES
ﬁﬁﬂ

(21) Bl FhF(ALER. 2 rFFnAL TS RES HE), H 4 HE# 2010
£0,¥118~119 7,

(22) (FPRELLFTHAARES(FERET L RGAMAE Sk ZARE13 4
HEAII((2014)27 &),

(23] {FESERSTREMAeH(EEE THE . FEA% 18 £HE£A))((2013)61 5),



EREH(B-+—8)

(=) EFENDRX S RAAGIRAE

B S EFEARNEPFERARHRNERR, XAX—XF
BRRAERNF", RBFE R WAL TR B E % X
" EAMEREXBM L FUEFEHRAN EREHEANERLSF
(HEXF)" ,BR, FRNERTRAFT IR LRI RRE A6
2R Hp , XEEPHUAFHEXRRAAAREN. XHE
(RER LA FEISE 8.30 FHME:“ () EFLSMENRAERITH
WA 50, 54 (a) WS (b) IS EAARF/RGA R BEM %
MR R; () EFERAREFZASHRAENESHE
o ThiEA XA f5 B, 30 76 B AT H M8 D RB T fm o3 R, o2 R
B — b T R 7 B B B B AERRINETE T AT A & H i
BB REFEEVRES L FORENDESHX—E L 20 %
AR A4

o fraREHBHUIROIRER? BB H 0 LFEHER
BH AR ERT—FEEEOR, I B AT )% 69 228 75 A [F 8975 5
FRARM BRAOTEEARERERT RSFEER ) B,
WA RERBREZWME—/I450E. — 7, B AITH LI
WHAARBRE BN MR HN; 5 — i, EFNTAREES,
JOF 24 4R 5% 5 LB Ak FH ] 2R HR {115 050 B9 © 6 27 4 S 22 3 &4 4 M0 LA
VT BT E W HFRFRITHHE LS MHEREESERE
FEE EHSANGHIR S, AR R ASS T, EWFAE
BRI LE.,

(Z) sy SRR B W% X SN E R R

W R ARREBEEF  MAAYRAAHU LS. AR, K

(24) MY WEALIFIBB AL D RE R KRE), R{HLHE)2011 £ 12 8,

[25] American Bar Association,the Model Business Corporation Act,section 8. 30(1998).

(26) EH(BIFFRERBRUWERE), BRFPHBEAL2006 F£85,F79 0, KL 5.
(AT BEHEBERR), LAY H B 2006 €5, % 111 T, ¥ FF (K %#
FEMEEFE), ERLIRA 1998 £46, ¥ 182 7,

(27) HEEAALAHFEHRLSHFETE), (P EEFEI2008 FH 6 M.

(28) HEW (AR BENEFEFREY, LA U006 £5,% 115 A,



ERATEFTHEREZRS

RERNYAES HMEH RO S E2FEmAFI, ITHE
BRSO AR BRI T L

1. {5 BT #R

PhSrHH AL TE T ML R T A R RSN A A A
ERRM R SN HRPF , SARARAANERBRRZEBFH A
RELT B AT N FMAB KRR ASESAFAMHEEEEE, B
FRHERFTARSESAANERSANFERHFERMIEL, B
i, 2k 7 W S G AL A B R AF A e KRR . B W T, o
R A R R R R B SR —F 5 BT

AT fnsash S I p T, FE R AL RAARMELENR
iEo N EIEE SERY LET EE MBS RA BT, DIREEH
Psf 6] 52 BT A o7 TS [FIRHE Gt R B a9 508, OF Bk A N SR
Ao H), AT AR AT, R, XEXRPHARBAEZS. A7
FEGE R ARERREARENFER M EEEEEUR,

XN, &M W SRR KA %5 R &AL NG
AR BE], T LUf PR ek AR L VT LIS SRR R A ALH Y R R
W, By MERFPA R G EHARKE, BELER
RN FDERA TR &0 H 3 LI EINE P AL,
WOAMTEFEEEAC KNI ER, FUEERAYAAEEE
REINBRAZGE L EEA A TR LW EMR A, XEF
BEFE—TEEEE, MMy ML T, WELAMNEREIERRE
HEERGIER o L HERR v] 48 A

2. 2 5REEK

—FHH, ML HF—RASEAFEFSSVE A HBAEL
A, MEFEETHARFEFAL, HEEAK, EE AR —LFER
FHRFHE U REZHARLEETREN, PEEXE,BF
Git R, AR EFSB/EFHHF 10 ~ 12 KW, H K2 U [F
BIRY 4 A/, k3t R i S8 B BT B # A )

(29) [R]FME% - W REARG:(HE AR, F R 4R ME, 5k 0K 2008 £
M, #3360,



EFEB(B=+—%)

F—h i, FHAAREM I W AR, M e S UR—
B IR, AR R AW A HAL, BRET 27 M7 5K RE
519 FR R 57 T S 5 4F 08 B A BR b T 2 B A 2 A A ] R
ALF+REALIER", “EBFED| B2 7 635 TAErf 8 7 _E AR R
SFHATAER” ERMAETRITERN S , XA /Y T i 6] £ i
AR

3. & AAE REEK

SRIZHUEEMVESR FERHTEAR FRATERFGOE W
HFE AR, BT, B [ o 48 B] — 4~ Bl 17 b 8 B A 2 57
B A" OO 0 F 7T L WA E 2% BT IA
H ARG ISR Z L 7 7, I 55 &l R % L AT AR, T
AEREARIM My #E, FHip, w32 6 RA 8T LARE
EERBK.

B o 355 R 5 FR L BB 7 A RO B R BT 7 ) B 0 <7 A9
B S 55, AU B S AT RS X A7, 7 2 X AN ] 69 9 o7
EX4E, MEARMFHREEERMFRT . AAMF . SHL LA
HEM T P S T ERAERAES EE L, i FRAS
23 B A TR R B R R AR A S B S LT R R E R
B %

()@ X FHAHIREMNEIE

RE S EHARREST, AT EEEEES S 5REREMS
Mk FPRZE R K, TE T S R Y R SCSF B, B X AT HCSE

1. & E{EH

HEWOT , A PG B8 7B R E T IRIT,
HARTE A R AP tUH 52405 B S S0 0 | M 5 4 02) Bk

(30) #4FALEHREESNAPALZE @ CENETEFFHR) HERD
#I2016 451 F 28 B M,

(31) ABM (AT HRBERNY —TRMAEFES TR A, E4H KL 2007
£0,H 1337,

(32) Rt o 8 o O O A E T U ), 3k 4t M REHE 2004 SN, 9 544 T,



ERUTEFTHREZRS

A UEREUE B HAT o RAR S A, R TN A M EHAE ) ¥F
FERWFRERBAR” OB EXEOREHLARE) S 8.30 &9
hFEHEAFAE . “EEAEHET AR RS SHFH. (1) —4
H— L LA AR R EE A, AR AT RN R A R
B R RSk RSN EhAGEMIETRAIFALR
AREN0; (2) Bt e | ER &R H A2 RS A A A TR Mk
RN, TR BLAY 5 B VTR T HAFBR AN AR sl £ K REVE B, 5
BTFHHENESFHEHAFTEENFER, X — S HHH 4803 d
PG Q) EFLFZRLFTFRENEEME A2 5ZZER&MHE
R EHENEMAFEEERSRERERIN,"05)

ETABEH, 2 It AT DUE B I Y R kg ao s
B AHEMARSHER BN ERARENGEE My EHA
A XX 4 { B B9 ST e BN AR A9 L 55 o T 7 HE A B R £ s i
FRMEHEAHIBTEES ARER THRERE SR TEEME, BA
T B RMHEBEMTE, MR, 5 R0 7 3 30 00 sl 7 X4 4 i {5 BN s
RABARRFRELH, 2R ERRHFE, '

2. Bl iR A

BHEHHAR—TLRN G TEN, HEROARZ—FELE
e HR, ST AR e AT A A, R HGE A %
Tk RIS {E B IR G R HSULIEE R, I8 4 b b H At ok <7 8
SHZE BN YA ERMFEE LS., EMAGRA R R —8 E
Reitlb A, b S 8 3 5 I B A R AR R 0 W R LR
B, B —TE R R AR TR,

BA L ARA My F AR TR EREEA SA AL ERXN
Bk AR H e, 24 A B o A HLEE O ik ST WS, BT L 7E AR R

(33) T3 (%0 3 0 A 15 o G BT 0T ), of BB ik K % 2002 SEE L E AW X,

(3¢) WRABTIHBHESLTPE), EFER W &M M,hup.//old. civillaw. com.
cn/article/default. asp? id =8834 2017 42 A 28 H i .

{35) American Bar Association, the Model Business Corporation Act, section 8. 30 ( 1998
edition } .



EHER(BE -+ —48)

At SEN K EMEFEAFERN B Bk, N FRXAR
ALK &S, LEEAEBEREERTS T MAMX
AR DT 0 S BB B . AR bRoE b, N 2B A R T
I T FARAE" L7

0Y gy R TE TR B

PR AL SR — B R, ST WS U F L R A
BORF A TR ITIE, MSE S B GBI R w6
A E, SRR BTN, (R R AT EGHEE N EM® T
28 5 i R T BE

(— ) 78 ol 3 B A0 ) 51 N B T REAE

AT RGEM L MFHERIME EHAEFTERE FERES
(R TR S5 . AT BORAEAR R T BRI IE MEN A% LA BRAE,
ENERETFERAET. FRETEFTERRIRTERE SR
Ve 2.0 7 T B A R R HE 9T BRI K WA T ST RE A9 KB
1T 7 oL )BT A U BN SC 55 H &, bk 7 WE SR R T R AT BOIRAE L B
AAEE,

ol 0 T R , R SR R 9 B, E (A AR BRI ) h RS Y
“HEEREARERBEHSBEAHRNRGES THRGE, HEST
THFZMENLE (1) SELBEHHEMEREFRR; (2)FEHH
AR FBT AR 1 5 4 8 I B A O MO 5 B 7E M I a9 T T2 T R 5240 695
(3) AERBMEZLEAMNF A A A NREF " S8 XA LA A2

(36) BE(EBEITHEFERASFARAFEINUAR) £EREAFS FHLERR
Jtu

(37) #H¥LE PR AADLEFLANBIFFHERH XS E5HENEN—IDRTH
FPEASEPFHERAF ORI BRHER A LFLTR T EFS EE LRI
WEFF R, 0 A ¥ H A 2007 400,

(38) XEZE#ANRALFAAEEN .4+ 5 ( L) REREF, EHHEH
2006 £ Ji, # 160 #



ERTERTHENEIZRG

e Ll 4 b 0 ) o B S MR B, FE B AL B AT R T AE E M AR L Y
R RRESRM ., MRBAREARFAPIEN REEE, EFEFE
PAFERFMNEGRZB U R ERERRABREEELTEN
{5 BASF, T2 B UL vT LA #E 8 5

b T A A PIIUAAE - 56— X R R A M —FHEE T,
WLRBEFRFAELRALE L&At BRE R, HEbR U0 R % a9
AB 2BHE RRAGORS, IR ERIRATEARES
G B R BT th SR A B BRI 0 R , 55 ool 4 T A DU 5 A
SEHRATECIAE P, NI TE B PO 2 — R E RN R UL 9
FEWE; —RE FITE 2 E 1 W AR

Ko, B—RREBHNERIES . TEREETFEM I ERES
TEAHRFFREERIER S\ EM L HHFRETERATERE,
HEAF XM EERETET 788 RNE . Tl i 5 N 7E
AR ERERFRE, AUEEMTEFREFTHURT, ERSTER
Bemt, T LUK B B E G T RFVFA PR A A, EEM IR E L F
B AT It i R BT, RGN SE T 7 T 8 T X R T A O 1k R UE BA 24 S T
PHEEFEEE AEATWRREARTTH., HEEBHER, MK
0] LU BE el AT ITIE 2 S 30, 2UEE R B C BRI

B_ARBEHA AL ERZ . EHRAFEEARELANS
BHE ) XA RT, 3 a8 3055 0T LLor o — B 3057 0 B i
5, Rk TR OE A TR0 92 B2, Mor A AT
H-HESHAAMNLEETE REZNEHRBRAMKEENAEC,
P, S MR =, F LR TiEHL AN R P i, i

(39) RRAFFHEANSFENTHARMTEARRAGLE— X DB LAFANNE
RAma), E{FMk¥E)2016 £8 1 8,

(40) AR (LEFHAAFHHFRA —ETHISAIEFAAOTR)  B(EF
#EN2014 £ 5 10 .

[41] Kraakman,J. Armour, P. Davies, L. Enriques, H. Hansmann, G. Hertig, K. Hopt, H.
Kanda and E. Rock, The Anatomy of Corporate Law: A Comparative and Functional
Approach(2™ ed. ) ,Oxford University Press,2009,pp. 5 - 14.

(42) Andrew Lumsden, The Business Judgment Defense - insights from ASIC v. Rich,
Companies and Securities Law Journal ,Vol. 28 ,2010.

an



EFFEB(B T —8)

B, A LA — B B, M Rk K B AL E T B R A2 B AR
A LGXFRE R SBRR"FRN M AAGERTHE", B
VEBRHFFUZHFEFSRUBM T EERGEFNERZBLIER;
B ARZAMENER B BEREREMNARRE" ,LRTE
EHEAT AR R G  BiE R R A XA A B ARR
HASFEZRAER, RE—EBE LMy ETRAFTIERM T 7T
e, X SRER MEEM T HEHEHTRAETS.

(D) R HHTHRENE RN

#EIE N SE LR AR SF BB OSSR B4
11, ERERLTIE R Z XD, T RITRIESILFAFE. B
W, R S AT B R R AU RN B, AT RA
(1)

1. W6 o7 9 6 B R BT

18 BN B 00 S T LA AR B — AL, o T 2057 A AF
MARSEEFNSSRERMK, MR A BEFELZBINE R,
FERURAFAEBES ARG, RN S r M3 i dEEm
BEEK b %5 Bk B % b 458 , B A 00 BT 20k 7 9 5 4 69
A

REFERER, S BEBATE T Lo R — R oA ATE
F RET XFSTHRUZRSERPBHIEARMANES BRI
B AR R s — R FIHS T A SNB & K e T L HLA B Lol B R 4
&t IS5 B B R THR A R EES T RS,

BE, FHFEHAARE-KEE. REZ, WL EFTLLSH"
HEFBAFTABARKL W PANHMRENFER. — T H, BEB
RXF R, N2 BA “ TR BEARGL ", AT LA E i B (5 8 9 A B9 4 i LA
E P sp 3 a5 F 09 T koK HE B RE 2R F P T T H
A—HE, WML EBE , 7252 D)%l A PUAE B R A A BR 6 . 565
—, MM WFEAIFIRBAE R BRI 2 A% kA
N GRS W R AR A S B T S
HASTEEZLVBERZHRAN, X —FREFLXE RSB HRAEL B
RERRTE, ZB VU ERN ALV ERSRNEEANFRAR L



EHRURFTEREZRE

FHA I R AE LS, EXRMEFRLT, A XM EH
REM ST RE T WK FEEE L8k F 6% dk A 5 B R # A #7KF
B, A REB M tG ST 1 55

2. Bk AR B 51 A

ML EEZERRRER UM S HRFEHZ A, £
LR R R T RN OR AP B0 B R (430 B 2 FE SRR R b, 3 i ST ¥
TR A 40 0 9 i 5 , 2 25 T 3R ol 4 T AL B LS AR R

5T, 75 B B0 AR T A ) R AL DA T RE K Rl M B
AU =) Bsf 3 P T A B A AL, — AR 63 B 3 A0 K 7 ol A A 0 M E
FOARE)F. FEREM B 4695 MR, 7T LURE Rl ) i 50 0 %
BN EE W R EE A S RITA AP, R AR 2 T 5 R4
MR A B 5T AAT: (1) BT EEREFESMIER; (2) 5EH
AR EBNA REREEELNH; (3) B INNFFE A 7N EE
Fl2g

FCUR, o 18 A B B e AV HIE B & 3L [ il cE #RAE 4 0 o 7RG ke ) BT L
MAEEE+E, REHEEF LHER, BaFLEENAE. BE
FFm A , EERASE S AL 6 /B0 0y 3. oy 7K 4 28 40F 37 4 75 22 ki 4
KBS BERTHE,. MEEARN S, TESGS EWMERH
AT EEERHTER, RAENERER, FEARTLIFILAE:
REETEEME THXRE RRREERENT AR R ZRAEF L . H
FERHOHOUURERFS LRI BTRIAT KA MLl K
FAEHRERNANEEEMETES ARAGNEERBENES
BB,

T Bl WAL A ALK R T, B 57 33 AR 2k B Lk A B
A, FAE AR T ARG 38, X M P BT AR RSF
RET SH0R0E, 6 B TS T EI BT, Fet o i s Y
ARRPRET SEHBTEN

(43) HE WE(RIBFRHUNFARS5LARBE), R(HSHFI2011 £R 120,



