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FON A TR FA AT B 2 28l S B AE SL A b 210 550 | il 2t
T 2R G A 1 57 5 B AT BT S (B8 ) — A 32 2 i DR TE 2 Y A B R
BAURAME 2D ST KRR 4 Bos, 2wl N AT
25 H O Al Y IREA IR ISR T 1137 X R 2 10 RRAE HEA5 3 A 7
IR WRAE 2 F) B A% v 5 S (212

T —NRUEIE D EA G EME RS BRI E IR X
FERBA TR 23 R AN A A SHREH - Z0EBAEATE
28 Ty v B BT RAR A4 BILE B R K T AR Al #8033 214
R, E MR 2 0 PG B b S8R 2 s 29 &5,
A (B O RRE 4 BT B A 2 28 RN E A% 0 25 [216)

(D) HMEHBTIINEEFEENEK

BOR AR AR TR A RS BRI R X F g, filhn, —A>

(2100 Eugene F. Fama, Efficient Capital Markets:A Review of Theory and Empirical Work ,25
J. Fin. 383 (1970) (1% XC#R 3t 7 4 3 o #y 38 96 & SO BB T A6 5% #9 SE 4R SE 48 )
Eugene F. Fama, Efficient Capital Markets 11,46 J. Fin. 1575 (1991) (% X *t A % W 3%
B3 By S2AF I #EHEAT T ¥ — 3 % 4 ) ; Daniel R. Fischel , Efficient Capital Markets , the
Crash ,and the Fraud in the Market Theory,74 Cornell L. Rev. 907,911 - 12 n. 11
(1989) [ “324 g 1k 0y SEAE R4 (B8 T 30 201 40) DL F# S0 T A T 7 Bt 8y 35 R An
FEARA BB R AR TR KT E AR

(211) % . Ross et al. , & 77 #(202), % 359 W,

12) REwArE(52),

QB —AMEERWERTHE, DRRRRAFCEAC XA LB ELRIFERE,
Ao B AAT B fE B BZ o R, XA R E A AR, B A EEE,
ST AR B OLE IR R BRI R, S LA (52), 8 184 T, #
ZHMBERER KRR AR R R BN B X AL, TR — MR BN ]
By A2 B # 8 1% L, % W Sanford J. Grossman & Joseph E. Stiglitz, On the
Impossibility of Informationally Efficient Markets, 70 Am. Econ. Rev.393(1980) ,

(1) HRAE(123) ~ (132 REH X WA,

Q15) AT, ETRELANE, YATHRELTRGE, NI EEE L F £ I
#RHAEHEXT,

[216) See,e. g. , Erich Helfert, Techniques of Financial Analysis; A Guide to Value Creation
461 =67 (11th ed.2003) ; Tom Copeland et al. , Valuation ; Measuring and Managing the
Value of Companies,70 —71(3d ed.2000).
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FRAFAEWE? 4 —FE 0 Rl AEHE RS T | 2 AN 23 DR R 25 T 30 S 1 B
TEBE &% | A 20 T R4 7 R 2

FEVTAN 22K Bl 8 45 B BRI Z 117, AR SO0 1T B 75 2 4 i 1) 45 2
FE IRV PR T A RIS A, xS PR Y B e i —
ANEIRE B 15 B I A S R B R SR T R s m R R LT
TG X Lo bp E 748 B BoRl e U “ mT B 52 W45 BL(5 B, (disclosable
management information, DMI) , 454~ BR il 5 E AR 2 4 T i 2 A 5] 74 )
R, Ho— PR E B AU B0 R i S n] DU, H = (R
PR BOR S HIRHE SR TR S AR . Rt G SR B R SR 1 i
SR A A = I S R i AR R B AE S m IR B A B TR
SR AT FH 38 LA ARAS 55 A AR S 7= A AR 8., DU ISCE A i b/ r s T AT
R A L= WA AR R U A S B R R S 1 O, R
ARG B K B 8 A7 B REA B 52 5 R O\, AR B 7R AT
BT - 18 38 K 22 B 6% LA

1. ¥ Pl 78 ZE SR BR i AE X 98 38 A A 2

A SCIN Ny 4 SR Bl 5% 1 A BRAR B AN A4S 5 8 B T O Y sl O 2
EREE 28 G R E T NS 2, T e PR
DA IE R TEARRREE  FRATTAT LIRS A w] Rl IS B 5, i ot
RS F B R AT E (chief executive officer, CEO) 2345l JE TS BLY)
TEAAREE M5 B . CEO & MU/ 2 w119 1 2 >k o L RN & SR 20 w1, 3k

(217) Kronman ERFE MW EF YR BELAETRATELREES A
KA UMBEN 2 E@ i A EELSREE R THHEZ K, Konman, F #f £
(23), %2 W, A4, mBREHEREFHE AN (TAZRERHE M), B
ZHAMERTALHATACERENE L, MR AL EK, FEE250),

(18) Stk th—ER, NEUSNMALTARYERYBFONE, EHWERBEEERGE
B ERE, G BRI AR R R A R U TR ENE R
X5 = 77 R LR AR S LA R BT, ARAE A A4 R U 4 B 0 A R R B — AN T AL
R BERHEEDA LR HEEIMRFREALURENRFER WM EN,
DK —B P TERN TR AR AFRTEECRNEZE, 2 AIMR )4,
Jenkins 3% 4 1 FASB #F %X th 3t B &b 2 —
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AL BEF T B AR (RS B, R ZOR B 2 i 15 B 3
HNFRE N5 2 W CEO 38 #8189 15 B A9 PR AR AR B2 AH 25 219 5
I, 2 ) e B A A B T REAR R (R AR X L6 45 B A A T CBO 45 3
K] ENTS IR F T B BT 0 2 ) B A PR A

2. PR e SR LUl 0 i 28

e LR NI AR IR 20 AR W R (RS S AR S R R A L X
TRl A B 8 SR Il SR R A A 3R 200 T — A SR W 2 0 £ B R
FORTT BYE PRAE BSER n P RS [R) 28 Y A BR )« (1) RELE LA (5 B
IO R B ER 5 (2) HAEAF 2R Rl BT — R4 iR

oY K DMI, AT AR R UM EAR 7 R AR5 R A R S
B it A i U P R L R A B A v AN T R BE ) A i 2 2
B BB AR ™ SRR AL, bR 28 B0 g B0 Bl A 2 TAMARA
GO A FE IR IEAL o XA & Z A BN L AR 77 30 v fl” i 45 20k
2 A TE G T A B, {H L H 80 DM B 55 20K ffr iy ok
A i 4 (20

ST ey LA_F 3 Oy A A R T AL, T LA IR SR A il AR AR
SR 55 A R BT (22 DA 1978 4FTF 4R, SEC 23R MZR A7 il 1K 4%
SCDIRY 55 19 2% W 5 L A BAG A l R OR AR A R RS T AN (HL

(19) HHEKFAANBERBOENTEEZREZHAE N, wRAE N#H o LR
A, ML RESL CEOWGEERSEF I ME, TANFEAGEEN2REL L
CEO K — WA A,

(200 “UEEHE" WERTE— BREHPE —F 2 A X BMF B F,E7#
ScEATHmAERELRA, BN EE(250],

(221) SEC EHIAAQAFERY £ H AWK EF @A 2, Item 101,17 C.F.R. §
229.101(c) (1) (ii) (1999) (AR X ATATFEW EA X #H b £ %50 7 5 th 404 B
FR, WRBFFEXLRER SN EMANFEEMAAT ALY m"), Hob, X
EAERBTREWR AL EREZRD A NGRS B E, T A M
A F N5 (1933 £ 4 %) & 406 A& HLE B9 1 SEC F 3k Rk 55 % HEAUR] AR £ L
M 47,17 C.F.R. § 230.406(1999) , (i # %) % 406 4% A #L & SEC ¥ DL %
R 55 40 TR B TR o B A 52 B SRR B HE Y W IR AR B gm B AR DALV O AT A AR
W EEHENFEIER HECEX TR LR HFZALLEN", 17 C.F.R. §
230.406(b) (2) (iii) (1999), X —H A EFEA TAEAEFERBENEL , mE
AR, xFix—#E,% N Comizio, F #E(29)

(22 #WarE(28),
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SEC Z T AR HIZEER , JE N N 2 T AN 22 IR GE i 55 4 X L o Af
S WX BETE 7 B B (23 RTI, dX BB 2% R I A T 2 A B R 2 e
3 FHLBAT it rh A

TR B I R J 0t 2 52 ) 30 48 5 RO 89 BT A B
WAL o MY EOR P ER AR | x4 2w AR B 83 A9 15 5 rh J
%AJ\%‘J@EI’\ U 5&FE A AR T BB EERAT AN R B TRl 3 (22

AR ARG O 2R IR ) | (R B R i A Bk TR
%%@f&%ﬂ*ﬁ%%ﬁﬁé‘ﬁﬁﬁiﬁﬁ (24 AR BUR , 2R 2 m B AR B
% DMI, 2025 32 PR R 900 (5 SR =D 6 A H PP

3. R ] 4 0 SR LA s M AR

P 2R R REA RO S H THE— @ FE L T gl S7 A S i s B o
GAAP 1 — AR R, W65 M2 VAT R A7 A5 52 PR A8 By BAE e 2L 1
%Fﬁﬂﬁﬂ@ﬁ%ﬂéﬂj%ﬂ%‘%@ﬂT A REME DA A (2 ﬁﬁkﬁ:ﬁ’i

EHELMET XA AT SRR B 2, VR 2 B BT
Fﬂi?'ﬁkk—ﬁﬂﬁx% T3Hb , — AR GERN B BRI (A0 281 u\fEET
2 AT L 55 ) SR T4 2 BRI

PRI, SR B i A B R 20T 28 /0 AT Al S 9 A 84
B, IX TR TIUIN R TR A AN B 12 52 B 4 i BOR B 295 260 PR
Pesa 1A BRI B AT LD HAACRATE i 0 55 i 7 il 282 A BE 0 20 A ALHG
ol A (27 XL B B B — AR T W] N AR S Bras A i

(23) % W Kripke,In Search of a Purpose, Fl 77 (119]), % 200 ~201 W (kT H 4 E
LA W RRAEEREER),

(24) 4, % N Oesterle, B ATE(29) (itit T £ E W FEEZ Ry A M),

(225) 4w, X B By A0 E 3B R T RR AT B B R RO Y AE

(260 X5 E30FREMT A EREEXLTINEE B H I ZH T8y, 3t
T M 15 B3 FE Y & E M Kripke FF 4 B, Kripke, In Search of a Purpose, Bl I /&
(119),% 25 317 ~318 7, Kripke Jflix /N7 #1 %k ¥, SEC {4 it 4 & 3% % oy # 7
BARHy, FAE, Kripke ZE#469,SEC A mE EH BN HFEETEEARKE
B UG HRHNE R R ERE R K Z R, AT, Kripke 3 7 # 5 49 %
ERRBEN, A MKETXMNEEREEERINEGRE, XTAN TH
# SEC EHMH B 7 BB KM % 5 R B K, 5 W Kitch, B AT E(34), % 777 ~
788 W (% X #ik T SEC x M & W6y R B BUK) .

(2 HZRMXEWEHI»(—)1 ZHE,
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o T AR B , (R TS 2 U0 SR B B X S A AN 23 3k L i
SEULLLX R 7 A E DMI B 2308 /0 55 48 R A B Bl 5% 22 SRAH DG I 51 43 1
AR

SZ,DMI H R R BE B . (1) KPR 5 0a o etk 45
CEO M5 BAHFR; (2) A7 B4 5 EL A 9 7 5 20 70 I 4% 48 B R B AT
(3) BB B BT AR A S A% S, SR, IR AT — 2 [n] S g e St 4%
#& DMI ZER ML S SR fH A RE 77 XA e 2 B T A i 2 5L T
W7 280 FE4R AL = A BRI S5 PF 9 B Al L, SEC 2% 75 22 1l 22 T 140 A ik
FL, DA WA A5 P A B T B S . SR, R T X St DML B 8 5K (1)
BORIEATRIAG TG B AR S 2e R 48 R 65

(=) EKRIEE DMI HIE A 25 =

2 B8 SO 0 TEA 98 2% B2 3R 10 4 i 0 %, X LSRN AR D B R
DMI 4 B AR RN R B S AT R 1% 53 = A 1A T (290 55— A0 2 LA #% DM
R A 7 AR 5 TEIR A8 B A A TFAE 5 I UE Z5 #R RE S5 LAY DMI 4%
FEaE . R A DMI 1 J5 15 G AN R LA 55 B %% DM fir iy
4 56 4 R B g (B R ) o 88 =20 R S EOR B8 DMI % B
77 A BT AR B A A AR M A AR, 5 A RIIE SR 8 I A8 5 B B X
DMI FIr 3R O 3G B2 64T LA, AR SCAY 2518 02 - 2R 2 DMI 501
ARV CE A0

1. $5#2 DMI BYFAN BLAS R 25

TCIR A E R A AT 3E 5 WE S5, # %% DMI 9 45 4b v] BE 23 8 i
DMI fy3 i A= 7= AR . ISR T 55, 4% 5% DM K 54 ) T 0 4 3L 4K
TR 2, 1 H AT B R BRI LA B iR T &, BT DM 2
N B E 287 A B A5 B RSB T B I R R i, AR 77 BUARS 7 i SR A
K

WA RPERA L85 WIS, %1 DMI AR 7™ A 5 4% 8% I 45
ZIRSER I — RS Tk R H AR R G SREE S ENER

[228) See generally Louis Kaplow, Rules Versus Standards:An Economic Analysis ,42 Duke L.
J.557(1992).
(29 ZRHMXEZHAH(Z)ZHNE,
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FANSE 5 v B B DY 8 0 i 28 W8 6 W1, 15 DML AR 24 #4915 B 76 A
N3G R bl s

HE—F S 5 REZR NGS5 KB4 B i D B R, AR SO — 2
FANSE 5 W s A0 64T T JEIF B0 Sy IR R B, 2 ) G R
FEFANZE Gy h 4l 8 K i RS AR . DA R & — M A AR R MR i 8L 5t
H UM R ER A AR

11.2 HE=ZAMEEE AMBREEMT —MYBREEEF R R
I X 49 7 0 T 6 A E A T E R

11.4 HEEHAEEEFTNENBITFE L FHLPILE, L
HEEMETF ST HE(H),

1.7 ZEFMNMBEERRREDIINETEL ERE RN
BymEL @

2.1 REEMIEAR EIE AR E XA EHE  THR” &N
AMEIAR, BETHHRE EH IR PR

1.1 AEMERAREMNRFEEL - (22)

b AR S RA NS 5y T T B B B T AR DMI
PR R M R

SR, FRA N B2 5 v 14 5 592 B ORG Figb Riok 565 — 00 L 5 25 i 3] — 2B [
e, Ho— ISR FA NS S R B R S A R R AR B R R R
JRBR R B3 RIS DMI A= 7= A X FA N 28 7 FIA AR 7R U6 RE
AEARIA] , {H G 2R 2% BB AR B AT B 22 1 AR FORE 20 T4 250 P A% 1) M
B AR BUE 7R AR 2 B TR, A T ELR L B R A Al R AR i
i, A7 LAE Bl AL AR A AR F AT B 8 T AR A%, (A4 XA AR AR
A A —E T AT LA SRR — AR P S5 e R R TR

@0 %
@) %

% AT (123) ~ [132) R EH * WA,
232 #

.
WATE(124) REA XA K,

B Latham & Watkins LLP 4% £t — 3 WL (1EH LAY 6
W

.

3 %
@34 %

WE(123) (128) ~ (133) RAAXAE,
X E=#Ha ()1,
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B MIH 98 N DMI R AT B H 126 30T ol i 45 3 2 W) BT il 52 19 5
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RN R DM A SE 20 15T 23 10T 28 7 10 e 5 20 W) 32 4, DU A 5ok
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ARSI /N BE T

3. FHACT DMI 5% HoA M i 1 45 B840 1 -5 W A AR

B AE & T N EOR P 5E DML 228 S8 DU 2058 (1) A A L
LHUETF 2N F A BE M B DM 3iAs B4 5 (2) $5% DMI Al Efie
RN BEIR G ™ BC B YRR 5 (3) s DMI A £ B¢ BT sk i) < S0
PR 5 (4) 527t DMI 955 ZER 89 A AS o BRUAEFRAT TR YO i 26 P 3%
HATIHE,

PeiE DMUREH 8 AR RIARAHE 2 Wi (20 15 6, DMI B35 Al LA
TEJLAS DT T FARAR A . 5 F T2 A2 1) i 48 8 1 00 55 1 S AT 1L
DMI H S it — M F4e BB I i 07 O B R NI R B, BT84
AR AR T 555 BB 27 2 BTIEAE 2> &) 3 R AT @i &2
2R AT T HR B APEAL A Bl 55 B2 7 4 TR T A s
A S, TT I 26 P A BT B LE R B 3 R VAl 23 R UEZ7 A R 7 9
fREIER (38 I, 22 BT A N R B 3 o B (O B9 5 B A A e S
SRS F BT B A RN Z WL 22 8] Y 22 BHAE AR 97K, T 3 5% DMI Kt

(235) B WA XE ZHa(—)4b,
236 ZNAXE=H2(—),
(37 B RAE(I84) R AF X AR,
(238 ZRAXEWEHL(—)2,

(239) TATE(184]),
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(46) B4, % W Mark S. Croft, MD&A : The Tightrope of Disclosure,45 S. C. L. Rev. 477
(1994) (Z X H#HH T MD&A HEFERWHEE)

(2477 SEC, Annual Report 179(2002).

(248) XA BT E T X B T A BT R IR B E SR AT TR KT B R
A 2002 4 SEC ¥ F A8 10% L E

(49) ZILAE(28),

(250) EFEACREIFPE" AN G U EBHE" AN A B #F4, 5 T Douglas G. Baird
et al. ,Game Theory and the Law 100 —09 (1994 ) ( X “ 4% % 347 5 #LU Fn 0k &£ 5 3
TN =z ]y R AR AT A

(251) Romano, Empowering Investors, [ # £ (12 ), % 2381 7 ; Romano, Need for
Competition, FE| 1 E(12) , % 446 T,

(252) Romano, Empowering Investors, [® #7£(12) , % 2381 7 ( 5|38 Kitch, F #7 ¥ (34), %
874 W),
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