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Abstract

The expansion of agency manager power, along with its
rising status, has already infringed on the benefits of
companies and their shareholders. We should not only perfect
the agency manager power system so it can meet the needs of
corporate management and prevent harm caused by illegal abuse,
but also identify the agency manager’s legal status, rights,
obligations and responsibilities, and regulations constraining
the company manager’ s behavior.

The term, agency manager,refers to the proxy of the
executive board who implements the decisions of the board and
stands on the top of the management layer. In China, the
characterisfics of the agency manager in listed companies are
determined by the equity structure. The theories of human
capital and contract have made diverse conclusions about the
affirmation of its legal status. Their expanding power goes
beyond the limits of authority and needs to be clarified,
including internal management and external representation. The
effectiveness of the representative behavior has been
regulated by law. Internal power lies mainly in authorization
and making a clear distinction between managers and directors,
in terms of reference, can curb the expansion of power. The
obligation system of the agency manager consists of lawful

operation, loyalty and attention.The difference of the
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standards of duties between managers and directors is that the
former faces a higher standard, as they are responsible for
generic negligence and subjective faults, whereas the latter’s
obligations are based on culpable negligence. Business
judgment rules underlie the inspection of the performing state
of managers’ obligations. The manager who violates duty shall
bear the corresponding legal responsibility. The manager
responsibility components include: (1) the agency manager has
responsibility to the company (2) subjective aspect is a fault
in general subjective negligence (3) Behavior and damage have
causal relationship in law (4) damage results due to the actions
of the agency manager. The related provisions are not perfect
in terms of the liabilities for directing managers. The civil
liabilities for the managers shall be reinforced. At the same
time, the system regarding the civil liability for third

parties shall be set up.

Keywords: company manager, legal status, the manager rights,

manager obligation, manager civil liability

I



g 1 I
%y PP 11
] I PR 1
R EAIEN e e 1
T SRR e e e 1
B3 NRIZEBHR. ... 6
g A 5 1 1 6
— M ARI R e 6
T AT R e 7
B AFSEMEEIA. . 8
—, RERELEHERBHIRS ...ooviiie e 8
T BHARHERIERE . 9
=, REETAGRMLHERE ... 11
B NAZBEAF. RANEFSZAPXR ... 12
—, ARZBEEAT., BAZBMRE oo 12
. ATZBESEERZRAMRER oo 17
¥-5 NRAZBEHRR—UZERAPD 20
B— AT BERIERE. e 20
—, ABIZERIIEER ..o e 20
T AEIBIEBURIREE . e 21
B AFALEBREREEE. ... 21
—, ARGEPEEMBEAN . o 21

= ARG —XIMUEREE . 23



= AFEEN—FNEER ..o 29
FZE RRASEMNE-—UZBYE5EENER AR fH 32

BT RRARETFELENS .ot 32
B AR REERNS . 32
— ERNEIIES. o 32
TOHBXERHMR. ... 33
SVEBNEHIRE 34
BT AR BEN S 35
= AFBEEENEIIMES. .. 35
CVARIGEBENEARE 36
FMNE ARSEMERET. ... o 40
B AFZBRARE—NSEITHAZRS......... 40
— AFBERETE ..o 40
T ARBEERRERE .o 39
BN ARGHERTEMATEREY. ... 44
= REARBERTHELRENXFNAEART .o 44
T ARSGEERERNS BEXEFHAET ... 45
B ANZBERRENERXAMMN. ... 45
B ARER, BATSENE. TELKHOBH....... 46
— BENFHEERBAMT oo 46
TN BETAERARERBAMT 47
FRE REARZEBAEMNTEE ... 50
F—N ARGEBRERE ... 50
— BB .. 50

T REBERTAR oo 51



=L SEPETHEARR 47

DU, ZEBBIRREILR oo 48
B ARZENE. ERTENLERE ... 48
— AR B L RE i 48

T AT BRI R it 49
-SSP 57
% 50 SO 59






AL b NS Se e s

3

jilll:

biE A RMBEMARYT XKML HAHAE, @EFEEH T
. Ak, 2BERRAFATPHEREITOE, HEHEEAFEL
BOFEHI T A8, WRT—RFIMEE. 0TS - HFEE (HER)
FATRLH, BRA R T RBERIARNERBLIIRT —RIIN4
WAHE. BEHEARNEENARAAKGELSH REEARZ
BEEFE T RERSENRE. £5E, RENEEGELRKEH
EhARES, EHB “—BRBK” DR EA BRI ARERAL,
ARGER T XEATEFL LA EERA, “ L ERRHEAZS”
AW R AR R, HiF TRARMGERAM G BASELHR L
T A 578 AT B I 36 B R AR AR A B A T 242 ) L B
HESFE—FRNARERE, Birk, —EABSRRNETNE, A%
S8 A AT ENA R FREFTERERTEMRZRE . URERE
Hit, ANBARR, A7 RHERN A FLBEAR RN N HE
PRAGEREMN. DEREIANNRETEESSARANRAN,
ot 2 28 2 SR R AR AR (6 R, SE B A X A\ B A 8kl
AR WMETERK R E2BOEEA, WA X%, nf
BRHEEHY. BXHAARALE, RREARGTELEGENEER
MERE. BERENL AEEGIE D RNEEA G, HREEEERN
B, AARBIALHEIEN.

=, XEGiA



e ZB BRI S RKE, AL EEERNTRD.
T — R NEMFIRRR, EERNA AR EETEUT
JUANFTE:

1. RTRRZEMO MR XLATZEEEEIE LN
&, EREERSEXAEEET T REU TR S, #5E2
FRRAA, EEREFLIE R BCHILAR, 28 AT
NREEERXNRE TR BR, HELSBETMRL TP b
ARTT, RETEERMNEBEEMA KBS, WERR, 82
(1998) A £ 2 DL 7] 4 3 75 SLHRAR 16 B 9 2 5 BT 2 2 ) 2 4K
RN ERB BEH(2002) %A R LB BT T RGBT
W WHEZTERXRYT, ZEXLTREA. AFHM%. AFR
RFERML TG, JoF (2005) Rl T A5 b B4 8
MANBERER, RETATSE=TMAGHKERN, RHTRE
IR AR E AR L EEEHA M, SEIE R R
M. RS (CARFEAFRRIPADREFLENABEET) &

CGRIGELD) s RN (AR EMBIFGIPH— k. 6. HIE)
MEBANBRAFHEETHIT. LSRR T 2RAMTFE
HEFRHAINR. HREATLEMRF . XEETHEBHE,

2. XTAAZBENFNHR: BEREERANTRTIEETES
ERRMANERT E, SERERERN (Bl & (Rigk)
PEFE, AR FAN(1998 &) M AR ER LSBT 5K
fe. RBRZETF. 2BNZ GH. 2ENTHEREARETT
RGN A . 18 (2000) &I RERBEHT T RET VEAHE
i, REANRSEERARRER. BRRRER, RIAEK, 28



A ZBIRE. X&5ikRuE

BLACT A 5 ) F7 (LA A 70 FEL B L AR . 08 24 8] 48 S VTR
B, TR, BF. ML RRUURZ T AR T HAMNE
+ERTHEE. UEXE (ARSER) BERAETL2MIEX
(2008 ) HRFE. BEk (ATLEHE) fEBBEAEELE
RIRSC (2008 ) 2 FEEATI AT A T A5 FALFIR 51
REBUNE T TENITFR NEF 2R E ST T BN
BB S RIS AR, BT T HAMRR IR BB I R T AR, R
(2006 %) TE (MEZMATEIILRIGATE) —30h Nk
1) 5 B 3 B AT T AR B 119 (2008) DA S B £ BE R
T RBRH R ERUKL S SRS EREREZ BNXR, 3
ERHAE—SRAALOKNA TN T2 FERER K7
FEL R R . e R 040 4 7 8 AR AT 21 9 B0 T 2E S S o 4 B
FE, EREERD.

3. AFARAGEM SN BAMTATLHEN L EHH
EFREA LAGAES LERFENTY, ROREELEHS
. HIFFT(1998)  HE % (2006) ¥ T4 7 % 80 X & HFAEHN A
RIS 245, BB (2002) HEIRFRALHEHAT T RAEMH
R DK (2009) 78 (EHFRMAHEHFR) —HHREBI: B
ATENNARA T EE LS. BENESANREBERE, Bxt
B NRBRENES, WF. AE2AABESFE, XTEEX
AT RBENAARENEREMELE T AP NHARR. VEE
(T4 28 E 510 X5 RFERATHIN. ATLL BRI PR R R AR
£ (ARSI (2008 4) B AFLEI NS SEHHXEN
N HRRERA I BRI X S AT H T RANE X SN,



B+#41 X

(Z2) B RN E B L& T ENFRSREEOPIRE
PIx. EPE, REFERRBAEHEATE (REEN) #H
BERAH TN EENRTAAZENMRCEHRT $2RTA
FIABER. EEEWRGE, KEEROMREEED LB
TR A B EE M B B LRI A R L RIOBT R AR b
FE, MANALLELT, FEFUT/AF@E:

1. ZFFNEREPHFRARZBONR: BIFATZHEY
HRBAN—HINEEPFEFEHEEES, EEEE AT
BAMAE (ARAASRERT) (1932) RABRRE ATFH
MEHRDBAE T 2EENIT . R ES R SEHN S E”
Kiend, MEor s EMBLRIE. B A BN E R TR EL
MR, PHIE (ILERY (Coase, 1937) FFRE T ABILHI%E
T W5 AT RL A EAE T ThREVE AR R . ol o] /R SRR 1 00 2 %
(Alehian, Demsetz, 1972) . KM & LM (Jensen, Meekling, 1976,
1979) . KT H (Cheung, 1983). & % Hr & FM84E (Grossman, Hart,
1986) . MSRFFIZL/REL art, Moore, 1990) & Hih%E%t AGIEREFF
PN, FRARBEFENSITHINMENES. BX5%. ik
MERHNFBR. BEREN (ATENLFEH) (2005 £) N2
FERAENNT ARG ENEERBET HE R EXZFENS
PR RANIERE

2\ NEIGENGIRANMMEPARAALERR: 4NEHE
EHT R HM A TRENANTI AR ENSFEMEETRY—4
£PX, ELEFEL, ATKRERSEARRENEBAIBURER.
FERMEERN GRS ATEHREE . PSS %SNS



AulSRIRE ., XF5iEEE

A4, ANGE&MEARit. 454, ARARE. REEREA
amisd Z 45 (A GMonks&Nel IMinow. 1995) ; J £k b X T2 H (CE0)
P E S MRT THLSEANNS, BRENENRE. XFHh
SN, WEETHNEARREET FFFNERM
(MylesL. Mace, 1986).

3, EFARLENNEMFERR: REBHAA, RERELNE
 (officer) X & MFEMEE—FEM 2001 FAF R HEEH)E,
HEMATEZEFAET—RIIKRE, Johnson(2005) R I
A TELAHERUAHA2ERATFEETMAERATELENIR
¥ : JohnsonandMi 1ion (2005) &t it & B T R FE 2 3 R E AHALAY
EEH; AaronD. Jones (2007) ZE L EA E RSB BAMBRHIMIER
#1023 B AE FRZY o



R A8

£—8 NAZEHR

ZBERIEER. 28, B, HIER ‘28" —AER
EFPEAHR, BEHERKNES, SUPERLSHEEAR,
EE5R QR 7 —REETURBRAY BB CREE” ‘Y
BWITE” %F. TXNLEMEHEYAENSBEOESETRE.

—. MZEEHRRZE

AHERE XS B EREASFEATHARNLERTT
g, UTRMNURBE—MRBAULMILERRFE, H—EEK
B X B 2 W) B IR AT BT .

ERAG—MERMBX (88, K1), EREARTEEE
BT HE, RESEMXE (RiE) MRNLSENNEN “HES
BHRFY, RAKELZBRZAN. ® (BRAMREL) F2E A
EMRAMAERF ELEMES B2V ENBELER LS
KA ®. CGEEARR) HEE—F, BLTHE, SEANBLEE
A RETEEE

REMIMEZMMLX (&, B, &, ®1%), SEHELNS
MEBBTAE, EERERRYRE XEE—7, BF “SBNR
REEEVKRAEASEEEREAN, FARBURRHERRTE
T HE, 2B52BVEE. *KBOSHEAONE, 28
CHAREESSIILE &

PREHEE: (RAMRALY (2004 ) #2203 4%, P EREAF bR 2004 £ 11 A

B, ZS147.
CHEK. FiE (EEBEEY, PEBGEAF B, 2000 £ 23 7.

6




A BEERE. XFSiEEAHE

N “BLERIA” 168, SHANBETRE, HEATRELEL
AT — I RAEHAMT A AR B RN o BT
SUE “SEBRERL OV ERENBESWZN, REERERHL
SRR SRS 27 O — % X2 B REXNET R
. BATTAATRAEBANANGS G, “QE" RIERIHR
A, HEBRME N ERTRT. BEAANENAEE2EERA
RAFFR, BT EREKEE.

BRI AHIRR LN ERBAERRS AN ERA: RE4—
WA ARE T R2ALEA ML, METEENE, RTF2E
BL24_FRIAUR, T B 4 SLUE A 2 BB i) 5 SUPKERL T LABRAT S 17
AT . KBTS, FkRRBLE H f R LSRN
¥, EHRUAEESVEGRE; RENESHART R FE
B2,

HEE RN URERE I REL S, EEHR
By GMBA LY R E LR IEHAH AT R EMATHNRR. X
Bl b, BE—ARERY  nanger”, B AMEEARSER
SREBMARATREALIMESHN, TR NHLE
B B BRI EHPIRRE S8 X—RBAG RS ERER
SR LHA R LS EED AT BN RSETRS. (EE
R BEHGIAN, BESEHRRNE NI
B T4

=, ¥EIMATSE

2 b WRFIN AR AR SEHTT R, BRANHR

ORFELL RITHEE L o4 4, PEARAFEEMH, 199 5% M 7.
7



L6 3

FfBE. NERERAREEQNRAKRELENBS, WHH
FHIEAEFERAPTEELITHEMBERBRBN”, OB
“GEAFMUFANNA B *%BLEE AT L+ RIER
fERL, ATCLB St : BRI AbF 0 5] GRS BS 45 M 51 A B b SR
GE, BT AL AR RA 5K B A SR RAT BRI IRE A
SRE AT NG HFFRWLN G, Jog 25 BHREHLF= 5. REM
T A R AR BRE M F¥ENERME NGRS
REERAFNERLEEET R, FkE. HERATEEMEN
EHSBTHRENTERN, hEFLBANBLAEEAR. °28
RWA T RARES, AR, HPB ML EFEDIBMEFH A
ARZAL—E5. AXMA T EEREITEELRERL T AT
BHENHEZEEEAA.

FIT AEKEMEEN
— RERESHEREHEX

REREEREFAENX A EREUT LA HE:

£ EfMEESE, BETRENEEIENMERA LHER,
CREARBHHERIUAFAHEIEE, FERPTHRLNES
HEAAG . MRENNERAUREE b, SRS
. B¥. AALERHEERHFRERRZ THHE T,

B wUfRE, RERE—RI—EEE5Z0BM - FRER

© RorbertW. Hanilton, The Law Of Corporations, % 4 HH AR, HEHARHA 19994510
M, #1907,

“Hfrth. RAEX M. PERGEAE 1998 £, £ 419 7.

O% WHHE L. AR T G EMAEEER M. b EBGE B 200043 A1, £ 676 .
OB F—. Wik ARF AR M. B 2002 £, E8T R .

8



AaSEMIF. X5 kgl

(), ANGRBAZRERRR, SXEUNEE, BAE
NEME. MAZHZHHERE, ARZEATHRLIN, R/T R
DU B = AR IURIE OB, R R RN A TR T
LRBEERA.

B2, EAGRUKER L, —&AhRIFREAFEREHRT
RHEGEEMAE, HEAEMNEATLUERREAERN. &,
ZENERSRHT A, B EARAE, —RTUERR
HREMHXME . WEAEGESREREFIFNER RN %2
A, ERETHSEERNBENER, EARKENENFE L
KT REREMFINERER, RNRBRBUERAS . BER
PETUSHESHEBORUEEENFERORBERENZ 5. A
EAELERY, ARLBEFIAREEREA,

=, GRRBEERS

AL B A ERFTH RS RIS 2 R, B A R 4
T X—FE. FEAIRGARRXFELERE, Z—HEHEER
VR R ELENS B EIRE R, 2EEAREANERRROT
SFEERA. . b B CHRTHRERAMNR K%, Ftke2
A% TFUEHMEKEI L. %808 il 25 F KRR E
i, B R B A F AL, 2 BBV B R BT RIS
“MBHAPAREA RWFEE, BV R—EEEEH R
MEEHTE. " LA THOWMENSE SR URER—@K
¥, HeBRARLAE, SNERREREHTERIF.” o0

O %, B BRUENEROEENR (FTH) M. LE: HE5H1E 1981 558, # 303
.
CLEY EBRINF—EEHOINTELES. MAE: BS0HE 1987 FKR TIT.

9



Bt 61 3

R B AFXES B2 TR REE AR ERGA SRS
TEBSBRARNEBNE=ETREEAEE. ZEEZEFR AN
ZFFXNHAERLEE (RRAFERAM) P REHATMT
ST, KIBARANERAYS K, BRSE, SBAREHE A
Al fEAITAAB G ARNEKBRER T EHREFARNYE, £
B @l ARBEANROEFSNLEN EEMELHE PR
e, EHEEXEMNKERERS, SUKEHERNLERFS, &
HEMBENARBAMNE, BGNRLEEPGENRR, EIREF R
R&E, WENABFETENTR. 3—FE, EEREHLIWL
i, THRET BATKBA. B, BN EEA R LHFETRR,
MH, EESFHEARKNEERETEER, 2HEHEERA
SR, TKASHR, 2BENESFIGEHE, AUSYWES
St BR. B AR RS X, BRSBHRT ARARORHEEAN
RmENRS, X—REBEFERAREEM,

ERMREFHA, MRRI—MEFEER, LEEIARANETE
BEBRATEUMERMR, EHVEFERRANEN—2TF, 2BAR
NEMBRR —HRARREHOBRRI, LFERMEERR
BRSER EEERAEEIE N RB T2 EA N B AN =R,
ANBRERREBEASLHEE R, b TFLEAN AR BRI
Bl fERATR, HIE LR B REHA e R BB
SALANET L i R EAUN AWK . 238 6 B iR 2 Bt R R
HBEBERNET K BT ANBREHBRABEREY T A8 R I
FORRREBUR A A FER R H . BRIX B REBHZHLNRIE
R (B BT o) T 2 A AR PR A 1) o A ) A8 24 ) AR

10



A GBI, X5 HiEERIE

KRR 2 BERS, Tl AR hEREREARANE
B, ERNART, ATMEHNGSREREALE, &6
EATZEIK, BIRITHERART 5. RAREEENA, X4
FES2ERTFRRAAR, BHRENESHATN, TRORHE
Mok, BEATNME. BAATNRBEARATARYGNR, &5
P CREET PR BEHRESRATITUERSEERE,
R N A R B R R L, 7= S — R R
BRI ARIE PR R AU SRR AR, B A KR R 2. &
HELSHER: (1) BRREERRAARFIENEGHHHLE R
W, (2) FRBHRRAE W5 AU, REERNIE.
(3) BRI RESEFT AR ARSI, LHRERAE
BEREAFTEER, ©

ARG BT 5 R ) B UL R T AR ) R B PR L T
G EE T2 BUR T B R T3 BT A B

=, RELHARNSERE

o _E A ARG 15 2 ERR, RN R K
B, BAEEL: () BAROEEED, (2) EELhEEROK
®6 (3) BER—BMA, RENE “Bi”. BARKLTTHE
BB, JRE R, (B7EA0 AR ] Py R B AR
B EIRARE. |

MERERHES: “FELEEORE ORI RARSERN
EAT. LR EEAMHMHAAT SR, AANLSEEHRESE, T
KA S M SRR EAHE . P H AR E L h AR S S

CLREEE. DBRBRANARP M, LFE: HOHFRERE, 2006 £, 83-89 K.

® Melvin aron eisenberg legal models of management structures in the modern

1



Bt ER3C

RARMUERTRERRAEER—HR. BERIUEN, EHAF
BHEEVRTENAREHRRT, BEEN AR RS
FERBZBCHHNAR, MARBRBRARFS . FEA R,
REARS, BARBENATTESRER LGRS0 AL
HEHERATEARREN NG, PEEELBEHINRERE N
. PEARNRERNESKENRERNERRAA, EREEEA
T BB, dEBEREN, BULENENFEN LR
P E AT RE—AMMER .

F=T ARZE5LR. RENEELZANXER

2 F BB E R R E A R R ENF XEMFTASRKE
BER, WHTARZEREEM, WRERERE TEHTAA
ZEN—REERAN. ARZBERMNHE RB MRS HE
L EATERRL, 1R E 5 B S A 1

SBIERBA, REEN—TERRSHXERROXER, 1
MREBG AT BAR. EEQZAMERER, SEEHEBAKIA
W, RYMZENAN. X . RABREHRLERM. HESEEET
MRFREZAREE R, SVRARSMAHRABEL. FHMAE
BN ARLHERAFTMREN. RARBMA N BEBIBNNZ
BRAFMMAE. GARRAZMRBLRR. TICKUELHE
RHMARZEEAR. BAZEMXRITRT.

— RFAELESRAE. BREZEHXR
(=) REZRTAEZLELNE), REANX A

corporation officers,directors and accountants [J].Califomia law review, 1975, 63.

12



Al BRI X5 Sikdaid

2% FNBRREBRRRRARRTZLEELE, BARBH
HAFNEEEE, MAENRANRTHTEEERTH. 28T
BEHERRBRANOREAN. B2 LEEEAT KB, S8
HATEANRBAASHEREET Y. ETREERERENR
B, B E X EHREA A AE S MG EUA T XNENIZES
TAHROERERAE, 257% LNRBER—MERNES, BTl
BRMAELEEEARMFAT A, k¥ LORBNERHREE
RS KRR

REAGRETARASLBHEMX AN EREE. 28
2R BB S 5ARMNSETHE, REXNIEITRHITA, xR
ETEHELRELREZBNSHRY, ERBATAETRTHE
ARAIX G, BNRLTHRE-AENEE, BTRZAZEEST
ZEME R, FRATES I, X—EMER XA A REHE
AR, &R REREORXAL. REHREEGEEERIE
ARHR AL HTHEEB AR AR, NTERSENLEEER
At

(E (REESE=KER) YEIBRVREY: “ARLEERI,
ARMEFENE—EHATHAARFENEGLEEALTOA
BN “EHEnET, ARFEFRERMNTARGEKRRN
EXT, FENATZERGRER—H, BRARKNREAN, RENA
ANZBEERREXRT—A8EY.” KEEREFEUN “GHEE
REMEBREA, B RBEANESCREREIT A P € 5
REBEE “NEREREENEERRNR, 2BEFENATHES
T AT AL ISR L A F BRI BB LA SACE A B X S

13



B2 X

HEEWES. " "L R KR RIE R HE vk AR 2T HA IR A A7 55
REEFNH.

HEBX L, BERARZMFEREXR, BRIINMEHLE
REBRANREAN. AEREBE TR AZRLBERANRE, 28
AHBEMREN. BRERNARRBEMIERLHEEEE, KAR
MEBEPAARPEITARERE. BREXREX, LHRLH
FREMREERREBRLESRARZ BIHRR, BITHANEHE b H
SHRERBEEE, ARMAEZREHSELBRDRZERER
X, BREENBRBREREBEIRERREZHNE. RN
FENAFEATLLAANZEZRENREA.,

(Z) D RRAHBRFAARAERTLEENE, BRAZNH
X%

ZEAEH A AT “REAN” BRESHRIREDRE L SR
HERERABE—FTEE. ENRLERMA DR R BRI TR
DA H AR,

ANy RAEI b FHME . B, O BERE W KT
B LR MAFERREEETRAERI— AR . BHRR S 24
ek UAA RN 5 AL HREIMLE, B4 R
. RABREEHNEM: —REVSEEMERHOU=RTER,
ZRUFREARNFTEERE. AWBEREREERE. HREF
8, EZOBEREAS LR, BRESRENNEUT L, T
B ERFYERFAFTRBENENEFTER. AFMHEEEEN A
PREA (L, . SiRFERE) MALZEA 4R, &

IR Bt c BA R AFHEN M. AL SR, TH AR 199 £1K, 284 .
CRELEEGNELREM. PEMRSF MM, 20051 AE LK, £ 46 7.

14



NHBENRE. XFHERRIE

fe. WERE) . WARRERT AR TEGER LR 7
To AL, HEk, FHE2ERELFERTARIE: 2LRAS
BAGEANKAHHNEA. HRELHBIBARALTRANEAN
HEMYRZ AFEEZ RN RA, YREXTEEGANTEE
Pt & ZRE—FHBAKR, MARZEREXR,
ATENNBRER R AR M ME—Fi G & I — B R X AR A
MRAKREHE, AF0HMS5EREKEARTNEERE,
AEBRBASERANRE. B2, BRATRMARMAEELR
LA, BAB—NEENEERNLSER A7 BRLREMAER
B, REBANRERE, ZERAADEE. BRIIRT AHERRE
ERYREEE—HBTUFHRE, ANEEFHERERULBA
B AR MR, BRI A A REAUE R B R F . A5
KRBHEEFNLGEAR, ERTLARRAHE T ORI ESE
W&, BTFANBEZETAANEE. R, KA. B8, 0F
SRR E . Bt S 5 A& YR 5 AFTE R R R g
Wid 5 HHROFERRATRERMOREUREHRETRY
BHBHA X E . FREBARTRLE TN AR SEENEE SR
BN, BSCHBLT BARRI. FRARESRANA B 2 5 H R
FIFFERE, HIEREHRERRRRIHE RN 2FTH
BUE R EIRIR A AR ABHBNE R BRI ZELRERAFH
RAB/AE L —, BHELEBZEARNBRBHUF RS S A

29

OB iti. wHEHRL—AAARREEADFAGEH U] BRFFK. 1996 £4 6 H.
Sk A, REEMEEH——REXER U] KEFFR. 199 £% 9 M.
k. AkE —AEFOUREREHGAREMIERRAERFR——RFKE
WO ARCREZTH—EREN). REFAK. 197 55 4.

15



Bt 6 X

BEEAANNBANTEEZESYRALTEEREHREL
ARAAERA, EEARMKEHNNBHREIN. 285272 H
ARERREXR, TAEFEHNXR. BBERRZAZTFEHHE
AKRFR, RUTERFEUAXR. RUBRMA SRR EILHINE
MR RLERBRARS N RERINEF 2Lk, ZEEREAZ N
RA—MRARR . B—BIBXEL A T EERRKHBE, 8875 DL
WP AT GEARFLRORR.

(2) ZRFANTARABE TR

BE (AFE) 521 FAERATUSR Tk, warLlsy.
FRTER, AT LURY B8 i A5 0 3 7T DU IR 3k A 5 T M P=1E 11
R, 28 FAE IR MW=L HEY =B FE. CAEADR
FATAPA—FA T, BREED SN H B, BRADREE
HOMARDEMREBTL. 2EANBEARAREBRELS
AAFNRHEFAAELBNBANBEAR N THRM, HEA
NBRFEEELBAGRUSEMMEYE, BBRRMEANBEEL
BIRRARe Bk, NARERALHEREREAN R EEE SR
RIEARI R BRR, ANBREFTEERERNARRBRE. AN
RAEMMFHERTR R~ “ BRWF)”, SEMEREEDXT
BUART o AT BARTTLMER BV BB RRBAHBETE EH—
ERERABRS 0B, HHFENk. 270 THHZENER Y
AR B ATIRS T, DURESBRER TR AR 2B
RABN, GLENEARBRASHEARNNS 5. £6 (FHl
AFNOEBTA) E: “ERNERRERR=REMBA RS,
BERE. 25, CHITHT S, T RRREMBARES, B
PP EAREMEANG L) £27. 28 %

16



N EGRIOE . X% SEEIHE

SLYE AR IR G 0 B, (B 7E ARSI, 1247 S SR SR AT,
AT R ST R R L. CRE 1982 LUt
5N, WS RN A TEM R AMRES, ReEER
BHEBHRNA, REATTROOME. FLHE H R NLROLHR
TRAMADAERE, RE (AFE) ERRCAATADERS
wix— R, EETHAFNRE ANRAR ML ERNE
T AR, RE LTSI S T A A B R
MITHE (EFRERRROLOETERLY fah: “RATFREMN
BTRFERER, X RSWEERBHEOEARTURAAL
A M A SBT3 I SR LT 0 S 0 S 0 5 1y
&, 2002 EESHAATHRMBER, HEPETFREGTRAL
VL IF B BRI A S R R B A1), EHE. MBS 2006 4
Fite (ET EA B LA R SATRASE S BIMEY, 2009 B
(ETERAETEROVAFAFHEES XRABMED. AT
% AFEE—ATSERERAR GBI L, hELRREL R
BERBAEANREE X —FHH R,
. ARBBEEEFLZEANEER

PUWFENEEFRSEUR, SUNEZEERNHESLE
. AARNERALHBIEZSX ML BRARA%ED, &
BRRHEN. EFLUEEHFEHNNE, EEXYEAPTE:
—REZSVNNME, —REZINBENANRE, RPAFH
& BHRMFEANF S EFRROHERRN AT PRR A ER

O HFREELANRIPANRRERNSEEET U] FEER, 2000 £4 14 1.
O AL NEEM R ERA——F k. A, B M. ERERE, 2000 £5R, £ 110
i3

17



Bt 2ghr i 3

A, WEATHRESE, WHMERRIROEE, E
R AL BE R 7 B IR R AU 2 B A 0o — AR 2 B 0L
RRREHR, F—FR AN I EHN R EEELRIETIRIPLE,
CREIVIR, EHELMBATT LA Rk % e AR ST L

(=) BN ES2REENNBREEEL004 %

RSB EEENXAEMEREAR, EELBTLER
HMEFEHEBAR S FLARRN . RLP, EELOELSHIL L
BN, BEEQBEAMIES “BERE". 2ERHBET %, B2
FRELERINN S A THHEFSZBEHNNRR, EEL2%E
G B IR . DUE 2 S B 2k BA R B 2 3 B i 4
HE,

RREREHBAFAZENRTEFS, BLHRULEIITHHST
EEHRE X—R (REREATE) Bk, “FTEARNNNEE
ERTHBEERNFA T, ARMLENELENZETHIEST
SEEE”. TR IPTEEPHETLNT RN, HERNTE
BRERNMITEFHITRE. 75 EHLABRETHIABRS.
BMERS REFARE. ABSERAAEMAELATEELMNA
AVEFITEREBREN, BRREFRRATUTAKYS. B3k
R, EFRXMHTEBRENXAMTRENE. TH, £TH
FUEFHEFXRENAE, FTUBECREETREAR LS. T
RHHERZRE XN EFIWITHE, B EELLIWAHIH A LW
BHEMERH, BRAECEELATNLEEENNLEEBRE
Fb AT AR 2 B B ), @

& LRAG S B ARARNEE, £ 142,
*SRERM AER SEEEMAZRFRU] EETA 2000 82 WEE 112 5).

18



AT BERRA, XFHiERHE

(=) $EA)BEEFFLLAM 44

REAFRELHEESERNNERERER, EXHRFR.
BASERANN, EELRAHRENM, RTRESSRI K
HLRUEHN, SITNEEFLNTN. BREKHABENTR
mEELIENELERSORTING, AREEEER—4H=,
PEREEES, WTREZE, XRAMATNSEEEAF. RE
AR B AT BB EE LTI HEA T WARNM—E, TUE
WAESEELY [ RHATIIN. & EATSBEARST A AL
FaEs, 2ROHTES. REATSEXATSMISHN LN
28 R AKE S RRITIT R REE LM BHRTHL.

FEREELTEERLATOREN, AN RARRRLYHE
W ARSI G RN S B EWER N DA & 5k
SUEIITE NER G, SWRRARRNERBBCRE X RHE
FRAFSATBNRALFNBEREXR, RESWAS, 3
R . BRI E RN, TERITHE IR
SBERHT A £ R  BEEER AN A BRI TS
B TREMERLG, FANBHESELATNREN. HY
HTHNE G4, FUZKREEAMANBRERN, BTEEANE
4 BB A B R BUR ST A, b VL QIR A A 2
KA, B S BAASIBE AR REA S 6 F XS MFE
L.

19



B F 6

FE REEEMNF—AZERR

A A ZE KB R 82 BARE A f RS a8
RE T 507 £ BT A St — 52 47 D4 ORI — 5 R B vk R R o 20 ) 05
FRHEERRES ARINBE ERUR AT ZAEZAZ M
EMTHERRT . FALTLERREELELZ A, W R 2
B RERK BRI A7, 385 2 B R A R 2 4R S A BRI 25 1 Hh 0 i iz,
RATAER—MREITFR.

F—11 ATZERILEE

LRIZERRIG AT BB, TR BT 8T8 R
TRANEHTEN—VIRA. “FHHEREERILT, SENE—
MEABERRFANER, KAREENEEEARSLERENT
fF, BEANSERBEARBHN, HMEE ‘CBER". B¥X
ARAKELEHN BRAFIGEH . REEREAB T EEEENZE
BN, RENSENKMENERR, HABRBEN. KEEE
St EH LB R IER LT 2B R .

—. OFZBNHMER

TE (R 549 FHE, “GENEBER Tt TE
WRE BT RV A LRSI — IR AT D T . 2
BURAFZICHEWAT AN, RARMREN, SENER LR
LHORER. BRZEREWHAN, BLEAAN (SAFZHE)

ORI, AEEW M. B RE H A 2006 £HR, % 402 .
20



ARBENRE. XF SiERRAME

Bt Ah Rl % EOVREB R R ERA, S IR
. RTE S EORERR R EMREECY RN, RS TR
HREN, B EOREN—REKERTFLER, Bk E 2
PR TR SURTRE. BB BIBE . BB, &
EAERERREASTNRERRBAL B AL Bk XA
B, BREAGEREERXRNRE.

=. ATZEIMAR A

AT 2 BRI B LI R P BEAURIR SMR RN . 3 B A B
He B AR A T IR R S IS, AT RS . BRI
BT S, WERITRM AR SEESNLE, TARNREITHE
RATMESALITH, WERATNEBRE, FERATW
BEET. RENEEAHEUATSL NS B NGERY, FARK
BHRLAMIE BRI . R AT AL kRS ERAh B S AR B 2
R CBRALABIORIMER LR & EAEHENIIEGS. W
REEHE, MBS 5ATRNEESEEIRRATNESIILHT
AHEHBIN.

221 RELENMRIRERE

WATATIR, £ENEAE T EENERMARNGE. FtEENEE
Wbt B X A REE AT . LB RURREE R LA, B
Hext 2B HEHFRURRNEN ER.

—. ARAZEERMRELR

o NERHE. MEARASNLEENRUEHN—— KRV AZEERENI AR U] &
2HS, 1999 £% 5 .

21



BU-E SRR X

ZENCHENBETAE= . PEEhR, BeFR. AR
T BEAAIRZBENEH aEEHENE, khE, B, &%
FHEFRLERA . BEHTRILEREFE EA T SREF B S
T, WEE (AR T “@EAZIW, BREBMAEIIFEK
RAZIT R R RIERER TR B 2 AT AR
€, BABRARNNAXEDRHATHAE. B0 (FEAFE)
B LA 07 2 se BTG ©

HE (AFE) 5 50 £HMET REREMYERE, FAFEE
AR A AL B BIRBGE R ST . A F2BMIRe
f: (7)) AAZER (Z) WHAHER () ABEEK ()
BERRHOR SHHMARERTUNSENREHRFARME. Kb
(2) () BNEARABEEN, FHNEREENCHESS
T 8 (=) BEELHEEFS RN THARNSE . #EH
R, WRABESRNITHARUMIZ S BN LR, BT
RN, ZREENEENRNRA. EE5NHRELERNIEE
BERKAFENTR. NARBEEXMERALE, P50 £5—%M0
I\BARREERTEERRR, B %0UEA R R U L —
FARAF A EE, KPR M RBR N ERIHE B, iT—&
HIRLE R X A RIBAUE IR 5 I MG, AREREIRARS, A
A ERE N 2 BB R R B BRI . ARIER A
AR NGNS BRRERGRATEBER. WEATER
BAMEBRAENREAITIE, BAATES 50 £F—KGRH
REVRBZEITE? BEINA, WMB—HRET e B

CERH. RO ARDNABE RO RSN ——FRA AL E B REHMLBE ). 25
£, 199 %% 5 #.

22



Aa|ZEOBE. X% SiERuE

HATRINE DB dRE, LOAELETHRBBEIE ST R
RS RE = AN BT AR ARREEN, BARNES
RERBENIEAE LSBT IR ZEORNTERE LR
RFEHELRAREROEN, 2EBHBNEFANERITHREY
ARREERN? BERERE, RiITHESHABRIMERIEE. %
% 1k R R L ACER 2R 0 R0 K Btk A 1O £ 0 28 DR 4P D BE AT DA SR K
BB ET WX EA AR

= AREBEN—IIMERIEE

X F2BARAELINT . AEU R B REBNHFTEFAE
T, RPN ST HORENRE, FIEFhEERmM
ERRMEBT SRR R,

(—) A8 BEMIMREARG AT

1. EHENR

HREAENREETARARNZ TEENNNNR. A7%HE
MR EHNREERE: B—. HEAE, £, ARERNE,
= AREHL RN AR A T ERDRR A B LB HIPA &,
— AR ERNEELSMRICRIE, ERA NN ZEE LB
W, FtARRER R ATE SRR AE F B RN K2
R4k, ERAFAL, BRHRATLAS N O LMABEE, WRR
B R AL PR A R T AR, WMAZERRE &
REAEKNEKN. YNOEEEREATRLSH—REE & BE.
PEHRNEEEANRI N : 1. RERRRRTRRELERHN
BITEEN. 2. BRI &KICE T REALHRNTHEBR, B2

® Robort w.Halton, The Law of Corprations[M]i:4 iR+t 1999 IR (B AK), # 273
— 274 H.

23



o -

Bt #6RX

—RFHZFFNERIRE . 3. BRBEBEXHIEWRRE, /i
B B A ME DR BB IKIE . BB R R A A8 S
BREEPHRERMBERRELIERE, ©

BRI A A oK AT CLAE 1t BR R S AR AR . B A BRI X R
i BAREAR PR E SN GERT T . BRE
FAURRIE B BR RS P B AR, X B R AR T DL
BEMRBERREARNT PR, mREREARE NS
EANRRRBEAR IR, B4R AT AL X — 3R
REW. RRREE L, FHEHARTBR T 08 5 R RR 34
PR MR EEFE DN RBBRAREAEEEEY TEEFAETRER
REANSLHERIT AR, TRETBIEN. HENRERE
NER—REGHM. 5. BEVHRREREAN L ERT H6
WL, . B PRI < RET AR R AR,
ERABRERENRERN YR EHLAEY: L EE—ISFET. T
B B PR E AT SR MR, 2. ARG B A S
BT AR AR, 3 BACE NGB N 4 %3 5 1. 4.
RHIAREHE 8. AZBEHRRG—F, XHETRRN
BAPRN FATSEMNMAREEFEE.

2. RIAHEBR

RIARERR, IRAFELR LREARBA, BHENAF 4T
NEREERANFTELEMMGEEER SN TREA LGN
FARENE, AEAFELRERLAER. ZUAENEHIEELEH
REWR, AAEEFREREARERERREANSE=AGLE LR
O% Wipi k. KERIEGT M. R HARGE 2000 SR, £ 65 H

® Poell, the law of agency (1961) sweet and maxwell. p37

*EL

24



A ZEOBNE. XFSIERAE

SR AR A=A 2 — LR . R LA B SR A 1 TR JLRR: (1)
BREAMESAZTREALGRENE, RERBARTACA
HRERE, BEREARMRMER. (2) REALHRENRE,
REBRE AN LN ORARENEZN, REZARS KA
. Q)VREANRERRCHESGEE, RBABEREAR
& SGETFAREAN. “RARENR SR RAENE S RE. FHR
I E R TR, 5D T A % I 20 e AR AL PR A
BB, = AR ERW G B RERR . BiE X SRR,
EFHEAER 5. ERBFREIR AL L FREA LT
Sy RARE N AT AR S AR R A 4 BB, BT RS R
gk, BLERE AR AP e R A B |, MEKRRARE
PR B ARBARTHRSTESA, EESAHEREAN
RERAEE ©

(=) 8 BB AR A

1. BesEMH R AN

KR ETFREROAED, EERHEBEAEZAFHENNA
KB, RAELMORE. B, EXSEFRNRSH. £AF
i, —RAHARMEH. 230, BB HE. MR, BaEE.
HEHRASHRERTARRELORNGEHE, WARFETY. EX
BET Rk S A mEEL R, MR B AR RS ES
SUETANZEFLENET, $=. XASEN. ARHLEE
HANSFRARRTE, WEgE, BTERSER. 54 TF
BELASEN, MEZEANEN—HEALWISERT I,

o S RGHER KERERART M. EEERA 2001 EH, FTR
¢ S NGER KERELTR M. ARERE 2000 5K, £OR

25



Bi-E AL

AERER XR—FEF EHRE], I 2B A AR RS,
AEBRRTATENAREEA AN, TREFBEBNS
Bl—E R 2EMEEERY, BRESBE—BHEATFEEM
BRETHORER, MREEERH WIERIRRZHOEL TN
FERITHRR B LT, FHARER. #, BEAE
SSBET LAFEE RN FNZ S, KBTI AAER,

2\ A ERBRAMNRRAEE RS RN

2B ] BB BRI R B 0 SMR R BT R o B R IX
ERHRERARNURZEERBHNOT AR WMANE? B
FRRMER: () “FEMRBEZN + “BREL”, (EEFEL)
# 50 £F (D IHE: “MEBERGEEASTREN, BEME=A
KR FINEEERE FREY “WHER", 5 ERIERS, 3t
FIREEBE RS, Q) “TERAEEEZN" + “BEHR
FER”. N “BERRTP” MAEER, AHLEEREMXRRN
HERATORE, BEMIXRL, WRESANEE, Wb
PRI SR R AL 2 B B ORISR BB R T LA R4, e 7 S R
BIARERERE=N. W (AL %38 48 3THE: “XME
BEARRERT MRS, REUEMiEEE=A" ©

L, RTFARABRERERINBERER B ENL S %4
MR, ELFEUREFRERSORE. AREERIRAGS T
B, B-MEARERFESENTREMIRTIA “WA” Bip
RAFEBRZN, MEMEUAS RO SITR, HEZA
MBS EMBEZ AW ERRETIE . FAHEL—BHETFRAESE=A

5 AW = R HEW® () M. 352 4] 2002 4, % 2006 T; HE. AT BER
IS (D). e K# 2007 SR X, %46 F.

26



Nl FEIRE]. XFHHEERGE

5amR 5 MR SR, BEAT R BHARREREEETT
Bl AFBERZEMATHRF, TEELLAF PR (R X
HEBAE) FEEREE.

% E A TATZEMMIEBRNERAEHED, AEETR
EEH B R ARRE, (B RXFh R ARt B — R RIEHE
RS, ERXHAHENE, FEATLBMNRERT %, W
KAREIEE, 2B REH R RSB RRE—MEBIE
Bl, “Aatid—8My. SR, BROMXH". HE, HE
TREKE, BE(BHK. CEO)FHERAMRNBRLENREY
K, BHBRHTHEBREANRFLEZT X

% F & LRHOICH ERBEAOMUIR: BIEBE=NGEb T #
AT, AEAE KIESERHHL ST ETN, BERRR
ERTN. BAETFUARSBETERNEXTHR XM EERRT
AAfEH, RS, (haTfEH—8X 4. e AT A
BARERE EHLRE, LENHMEEERARUTLRRAHY
HRITHAT BN o EHSE I RhAT b A th 42 0 102 LA PR Y 2 K AT S B
EMEAERATSHIE, ARRE. BRHNLH. BRAKE.
T4 SBELSRBHANREEETUNRERERLT
T, EREHATTEBMR AR, 27L& ELBPEEH A
FAMEEHTEE. WE, NESBNENRAGES, ESEE
SHARMOEGPZBORRE FE T KRR, XMEREIE
BESHRBEEL L.

(2) KBAE 2B IMAR

® RobertW. Hamilton, The law of corporations [M]. 3:# i M# 1999 £/R (BB K), £
274 FT—215 .

27



B E#ALR

HEREMW LT (REBW ). (BRE). ARZERIMEE
BN ER A ERAHMMIE, B2 BT IMURR
FIRCH A CREEE D (B RIE) hKiE. (RIEBN) 8 43 £
EAFENEHEERRAMEMTEARNEE E), RBREFK
o KB AFME, REERRALSMBIHEARUEAL XNE
ZEED, EAMAERERTE. EERRAMT A REARNT N,
HA TN B A RERNIRA. (AR ERRE B
RFBEBUAT B XEHRFTHHERERAN. AFREE 48 &
AEREABA RERUBRENN L T L& R g REAR
REHN, BESHERBABR. X—FHKU “TEMABE=ZN" +
“ERARRT HESERM. B 49 FEFE LER IR LAE,
BINHEESRRE LR DAEE, MILEKETHE. AR
BANTRVBEZAFG, ERELHRE, LR EZARAR
WL 58 50 ZMEEARKMARMEERRA. AFA
BEARNBRIT VAR, BRI A G a0 I 4 5058 a8 AT R
Sy BRERTHAAN. X—RNEBE T EEEREERY “AEIMH
BN+ CERER", ARSBERETUMAEFE LS 50 &6
AFHRAN, MEERTEERRAN, E- 49 FHEHRBAR?
MHEAR. REREER, ARNZBRAFMREAN, BR&RE
A8 FBAREH . LS 50 FHEREN AR ARANZHE A
AlMERARANE T RSO, B8 TREAS AR RERR N GHE
Az, ZIER AT BT HEERAARGT R, TUEHERE
REHIE IR TRRENR RREXEE T FHA SRR, R
BRRMEEEEN S = AR MRS, % ARF B RIPAL.

28



Aul BRI XFYikEafE

=, AFRZEBEN—XAEER
(—) NI NHKEEREFFENW
PV ERHRF, AAABHINEES, KR ONERHREH
BRI R R AR 2 ZHFNATHHREHINESRRER
BB 20 T B AT A At 43 47 2 5] P9 38 43 BUp 2 PR A BURRAR
fo

RIBA TN R R 53, 2 2 BB TR 12 HIA AR AL
TN EI, B “ SRR AR R AR R . B
REVWHEB NG, SR—RIIBANES. HTANEREE., N
£ ENARFRANGE, FHRMXZEENE =T LR ERK)
BARTHE S, SBRAREE (incomplete) « iAW EN S5
FIER KGR (WER) RATRASVEEIEFHEHER
HITREMAE. RERIANRREARAMAE, RANIHE
HEKX. ARANEHNEERECRE, FFLNLER, FMEE
HEBEAREEN . SRR RIS R B HRIBUIA AR
BAERENTHA. XRTATSESFHREEER, LHH LR
B ERSNRRELHRANATZRUR AR EPNEER
ERHBAE. XBETRERTEH MKBHNUL AT ZH
I R R XA o

EHENETHMNRERARERAMAERR, Wb “REREFET
EEARRRSUH LA EHIHE—FE. RERE RSN
e EEMT ADAEHFEE B CABRRAE. ILEEERHN
SANBKREHEE, THREERDORERA.” FEEKH

Om g 3. NE B E BB AR D). LAY 2004 FRER X, # 25 H.
29



B0

FHEZHMREHNNFRRI. 55, fERGEE MR
REBRHK, Ah G, RTHRANRENFES, HBAF
AP HREERENBEREETXE, RETHARIN, Bt
RYZ R 13 A DL AR RAZHIAL . ” “MBO WL RIX— BRI LBk PR
T HIAAT LA 2 A — R TR SRR L 1 S A P A SR 5 A o
KELDN. BHE (EEBRE—ERNR) —HhEia: &%
F2WE, 2EMEEREME . 2REG—TWLHERRARNE
EHARRE—CHRARMNEREENNE.” *HTFRAONFEE
¥, EARNBASELES, SESZATRLBHRIBLE
BBUE T2 5 R A E W R LA 5 2 K.

(=) REA8) % EEFHAHRETZRE

LRAAHEENMEEINZELE, AU LENETLHZ
BB AOWEMTRER. (AFE) § 47 £ TEHS TR,
BERFRIITRARSHI RN, FIRARNESHH R, EEEE, A
FA R GERBMER D, DRARBERNE OB, 2T kn#
BRI AUFTENT AR E, WHRAEFLNEERN, $£+—
Teh A = EEME AT A 7 2R R A E P S MER
RARHE—FT KEFRHIRA, GUTARNELHEHLFLE
Xo AREMNBER EFL. BEQMPBATH REEME N
HRHE, RRRAATREN, AFH bR, mRATEREEK
REFLLEPRTEIR, BREEBMEER. (AT B
50 FMTLBMPHN: ARAZER. WHEMERIEN. NEF4
B EHLSR TR, R A7 RN L LR BT
"5ERGR AAZGEHERE D). FEHEKRYE. 2008 £+

T IR A RNHLXA &~ B BB HER T M. PEBER SRR, £
138 ®

30



Al BERORE. XFS5ERRIE

g, EENDZENIITE R NRE, AFFRAUREEA
EMERGEREH R ITIE, BESHERARREAE. KRIOHE
A B AR 2155 E R, RGFSBNRNERAT. EFE
HEREEBHEATURN. ERNERZRELERRTEHSE
X, BROBEITELEADIXNBIEE. BRS. EFE.
BESBERTT AR, BT ZHRHHRTRE, A=IEIEE
Z—MAFHLXZ EHATERRE, ARNXEERRITENS
£, REAFAEARAFUEE T RIBLENIERE, EREE
BEFIRAETAPEERSBZL. HPRBREEN. ASE
AR T A B S & R i A K BB TR B i — Bk
7. B R EATERREEENEERNFEBERAR UL
£, HARRA EARBMNERE, REAAERGRHRAZR
%, KN BEEESThHEFLLELBRFAEHRE, BREZ
BRENE. EEMARABREHERMEFRTRE, ZBRRUT
BEHATI . ST ENEN A L ERTRE, NEERN
(B 6 B TR I AL
HARDEERNRELERERREN T ANZRE, L LR
s A RZ BN, BHE AT LBEERRAFNEEH
WEAEHT B, U REREEE LRI FTEREHINS, EhiE
THEI; BARZBRBRNHMRLHAR, KARELEN, R
HEABRSMIRR B A A ERBBERAHE. EFIIULNE
WIRAEE, N2 RRE LR

31



BE AR

FZE NAZBHNE

ERT AR L LB A FNEE LS WY R A — G, %
KM ATLIEF, RICEMFINE SRS ERAN ARESE, FLL
AZBMNENTE—RHSRER A AEFTNE XME. REAT
HEEEBH NG SERNIEER, dXE—HNG, FEEE
582 R AR 2 7 BB X SHTHR.

F—T ARLENTEEENS

RE (AT WEEF, WH, BAEEA RN AT AEBL
WX 5 SR . AT —E I\ T RS,
FAEBA R EE. TREMAATER, AR REELY
SRS AT EA R R BRI R A
P, RARE AT, B—ENAAAFSTES. BHEEEAR
AARMERBEXEMTH, REQEMEAATI. BosSR
RS AT THREFNERES . EREVEENS. KSAT
HiE4. HAREATBENLMSEREE XS0, ©
FIEAH X5 R AR REAER HBAG R ST 1 BRI
NS BINE, BRXEREER AT HINE, TFme
B XS B AR UR A TS RIS AR S, AT AE—
HEFE, FEAENSRETUMNIEELS? BEANEUE
BTHREE XS B UFI BTN E . K— TURESEKNYS
B K=, SFHEAE NS SEE LS IR ATE, R i g

® hEARLAENTEE 148, 149 £.
3



AdGEHNH. X% 5@ 0(E

WK, ERAEMHENAM—FXE, HaTEHTNMEZ RN
SHER. ZEERAFRBAN—RULAARKFRAHEI, B
ATIRI G EHLE LSRR, FERER. XN NERTERE
BN SO ER. HHUAAY, B-RKARARENLHEFERNTE
AT LUE Y MR IR B A -2 v AT A . BT R A R S
AR KT &, (B ERARBUX 3. RERFHAGE
1 g SRR BB T B AR BT ST A0 R0 7 A - 2a 2 BT A
SRR KR AT B R B N vk A E R MR, BiER SN
SERMT H 1Rt T Bk T SR N i 7 P A AR - W B 77 R AT ST A AT
k. BCBEEFTIESE L EMEHh AR &R KA.
ZEATRBERNHAEATNEGFITH: “—KARMALURE
ATBR. BRI R R LES 0 B, BMEA BB AR R
BRRBIRE, ATHTUENE XEEARNBEAEEMENTE
BRH#TEE. ©

BB A AN AR MSIMEN R AR SR BRTEENYT K, &
BEEMBENBET K. HEREET MR, FREREER
HEREEERY. A& (AT £ 348 &5 3 3K5F 4 M 362 &5
4B 6 ME, HHREFHSOPITESES REROAHI LI
fib kBRI A B B 008 ST D E RSB SE BT E
EFHAETEAS A EARTRER. REARSENMMEITH
ARRRES, 1T B2 LM ik R A A EE AR
FHPTELE NS T ECIEFEAAARTEER FEENRZ
AR AT M FHE, MUNREFMATANTE EENHRRL

O KiEk. MEHLE AAALEEN: AN (%) M. EEBARE, 2006 £ 8
A% 1K

33



R RTS8

AT RE. THEABEHEGRENT, SIKLHTHERE WK
REBTARNEREETN, RERAFANMNES, BERLLH
R RIS RFIEBE X5 I AR R P H AR A R AE

BT NAKEEENE
—. EEXFHEE

KEATGERMUXERXSHENR: “EENEREERW
RHBIT AT MR, REEEANERMUS AN FEEN A E
WASRARBRRABME N T EEXEHRLOEENZEA
AN HI N AN AT B RBRRIEN XS, DRREHHR.
UEHERZ ANEHERNEATZEREAVEBE, FEET
BT, EREXFNAFAN “FRR” HEKR, CRKKE, BTENER
BEREEANRE (BEKE) EITREHERENL. B iR
AR EMMB SRR, EEWHE, FEERUM ARNOMEHS
AREAMGE AR, FEU EBEEYASENRIIMEER’
TH, ‘BREERON BRITREGENTHARMRMGETEE
WEAMES. EREEFNEZBRTRETABEENS, 1M
BB, BR. TIIHARNE TS 4258,

BE (AFE) (URET “BHNE", BHEAZESHNR
FOMNERRE, WRFRBHEREE. LRy, XTFE2BHTHE
BREHMNSHOER, FEY RHHEHE: S5 X & 50EE
BOAR At A0 g 1 00 00 B3 P S S 45 RO T 4 A T
TR RAEFNE . B X5 REEENIT AR F Lot 4%
“HIA EEREGEHR M. EEBIRE 2009 £ 10 A% LK. £ 35 7

PRIER. BREKEE ARERN: MERR (%) M. %#HmRE, 200648 A
F LK

34



NHGEHNH. XFS5ERE

SRR, MEEREELNERXSER. EEXFAREEE,
HHXFEETFEREXS, REEXFH—DTHS.

= ATZEEE NS T — o B S

EERREE AT HREHOTER LSRR, RATAT LUE Bk
HIWT AT A SE o XA LR O AR R X T A AF 2 K ik
RERAT R, ERANEFEUECHAREREERTREENH
. BEREEARAAEEANR, EREFRHERLH “FRHE
87 28 AHTFARES, 2EREER, AEEREHRLRR.
BT R EREM I, PERAETBIER. ARETBHER
SR 7 L AT BEEL B Z (5 B R RRN B A B i AL
2000 AR EREPFIATEER AL ABAEL, 3 180 & (2) A
BT RIEEN, EERFEENEmS, mAERTEMmY
%o EENEAREEA G R AT BT AN &
EEN T B X & bre: — E R R RSN T E B AES H .
=, EEATHLRREMRHEERMANE. = EFFERN
HECDAAS TRERETHLRRMHELE R WA ERNRES
B AR O B BRE, MERLRRRRE. 1. EHEHN
AR REF AR RN E. REEEFAREAN,
RAEAGNE—HREFEOE LR BB THSEERRE R
KERER: (1) RERFOEEN: (2) KMERHTFHHE; (3)
FKIAE BITRIRA: (4) EENFLRENEL: 6) AALEHR
RANEEFELBORLMES. UL BRI HinE, ZMENE
FRERET “SERRE” 1. BB UE RIFR T B X%
MaEbE. SEEERENSNERENAR TR, ERTRR

35



B+ #A0ie

TETYE. A FUREGEFHRILEE. A RUGRT &S
BT ABNATE CRET AR KNEMHRE. BERTEEREK
BRI 52 SR S £ PR TR UL < R 0 5 S 95 ey Lo T A58 i e 34 4 10
W. EEEREFELRLHANR, &7 HRERKREY, —
BgELAR AERARRNES, BFE LERATHE . “BilH
W MU PR B B S E R A M BRI T ARER . ©

=, RAZEMEEXFRE

ERALETEMTHREBEBEXSNED, —REEHEEN
FHRRBTREZEMERNS . BREESEFEATFHERR
M, ET2ENRBAS G, SAREEEXTREANER X
FERGEHFRNGHFET XA EHNER XERN ST
HEEH R RRRR, TIAREREEFRAZINX MR B
EETENERM. ERE - EFXRTHEERRE AN, NG
R ERGAEPIRTIRHE - FE A B R, ERHZERE “HRAH
B A EAROERARAME” H” SLEL01TH . °H
TEESEFHUN AR EFEAEL MR EME S, TAZLEAE
BHA SR BLAENRFERNEEOEE SR, (£E
REZERZ) RIFRTPRTREAFENSAEE: “REANES
F=HTHRALTEFRL RN TFHABEANNE TSR T A Y
T “REEERRBEAEE XS HEEFER L BERRER—
ik, MUEBTES, ZR—-DEM=RMEXXEER. R,
ZBEMMRELEERERNERNS, RN, FMETESR, 258

CHENRAFTEENSHEFR U ERFD, HEAREL 134, 158 T-160 7.
CRIA. MAEREE NEAEEREN: SHE5EN (L45) M. HRERE. 200648 A
% 1R

/ 36



QA ZENIA . XFSHEETE

MEHTHFER XETABEMATE.”, EEELRRIOEALE
gt FARZEMERX SRR RER T — Bt K. ATLLE &
EENSFHENTERUBEEAALSR, WH, RRTAANEBE
RSB A REA TP ARR . SER XSO EN R EH
14 gesk ORI SERIO AT STHEARE—E R R, MREA (2FZ
B) A "R R, ARSEARITRETSHNARE
BHERXE. ®

=T PRSHEBENSE

—. BEXFHRE

BENENFBEARNRL S, EF. REEEARSARAH
SHRFEXRGTHPHABY XS, ERANER OEERS kS
BRI ERREZEPER <" XEF—id. Bk RERNRHR
KER T “APRHXE” RE, KXSERETNRERAARK
MR AR RBARENR. BEXFRTLBEARMFERR &
ENEHZORXEARERT B TR NF 28 A% 2 = F 2 5L
A AT CBAER RTIERAM, HFad, BEXFRE®NSE
.

=\ BEBRRNFHERE

BN EE, 2EEENSU—MER LS MR fiE
BEBHFRBTHE. CWERES, 2EAEERELRENE
ATEHRERN, BLELRGEZRRARS, FEEAARL. A

CLNMAFTEEXSEERT U ERE, HELDEE 134, 1527 156 R.
Sl g EEa. NEBEREHREKE B, FEBGEAE, 2006 £8 18 X.
CLWKFT. RENE G EAEBEIR M. FRERA 1998 £1K, £ 172 1.

37



67 i 3

BRAANS., FERfEEaLeE, Mk E I WL &
ETHRAEBREI, BEAFFMZS. GeorgeRetcher Bk
X5 HBENERK: BMUERHB KNSR, “ B/ MLl R 23k
A% “BARR, BX “TESER”, BLVEH “BRUERE
BT “EROREE" B “SrER”, RREEX SRR — 4T
Mo HRFAMBLMAR: “—PIREN. fHETF LB, #IRE
ERT—AEAL” REMMAES estunier HEHLNBI— I E &
— “EE LR S, H AR, XFETE E KT R
BRSO AR, TR ¢ 1. LML . mkE
R, BEXE “FTUNREE M Y, HEEERNE &, °8
BB ZHEE B NS, AL RIIRB AR HE, MMM ARES
MZBIAT HHAT TR, MIZH R : AL B B
MRAFZHE, EEbERelEs, 27 I Z 1014 B
RERFZH, EILH:Z%EH‘JES‘E%%?B‘J@%’E%E%W@% iy
BOLERRAE LR, “‘BEMEENEFULE— PR E
MR, EEURE—NE Mg, ” “EHEELATEAR
BEMTHRBIR, LIksE5ATNRE, REFBERAKAF
MERBTIHE, ARLHFHLSEER, BAZBNAZR 2 B AR E
HEFERERMELE,

T RAREERE R MRAB RS RAIE I R, LR
RHETEZREXS. Bl BENE, RREBHH:E X% . RifiH
RRABER, RBMEE NS XEFAR, FRRRAE S TF2EH
SOOTIRA T, S 3 11 45 h i BT R

Y35 E%f%%.’z.\ﬂﬁélﬁﬁﬁﬁﬁ?ﬁ[ﬂ].%sl B Lymanjohnson, After Bnron: Remember ing
loyalty Discourse in CorPorate Law.
@ 28Del. J. Corp. L. 39(2003).

38



AAZEONE. XFHERTIE

AR BERAERE. ZEENANEEFEE, dTFANRAS
AGWRA S, 2ETHARBHRABAENN, 2EEXS
BREMRASR R ORI, FE2E L EHMBEERNE (D
ZBEHRARGHE, RENEXNSELEEATEE, MKk
R X %o BRI AR SO SR A BT A X R4 LB AT
S BRE. (2) B Akt Ak E S HIT AR X & B2
X%, BEENATLEHITIR, KUAKELPREKFSHR
A, SHMREATEEERTAHBENAR. (3) LEMLE
N &R BB SIRERRE, NALERNT %,

39



B+ 67 8

FNE NIZBMEREME

ZHER NG NABHEN R EFE. REFENRORA, 2
HSEAT A AN AR TEANE= NN, BEXNA RN
EMETEBEES AT ZANRYA, 2BEHRBTNER T FENE.
BE EBNE, BRT ARREERAENAROEERE, 28
MEBZANRERMETFLERATNREAN, 2B HCNERE
7, EBUARAKE ERUE ENEBRTAERT IS BN
N ECHAT AR BRI . NEEITHE ERENGSE 2 mE
REBRARMN: 2ENRERENENREFE. 2BABREN
PREMELRE: (1) REEHRATNZE (2) W EE—=R
AR (3) BEMTASHEZ AIFESEEEHEREXE (1) BRR
FER. ZHEAREOATELCERTRET, et Ren
BAEWAOHN, HUAERFRER. $—. =, SHEEITILLEY
RETHRERRNUARZETHERFL R ANEEXR. B
BAFTARER, RYXNLEER XS M FAERE.

F—1 RESEMEERELRY

MEBITHRE RS
— RAZBEKEET
(=) BT RAFTERREN T
LEETHMMZAAEERORE. JITR, 2BERELTE
TLREE—EHALRE, BURRNAEEREEAANT, Kb
AABELL SR FEAAT 015 TR v Ml sk S BT, bt 2
R BRI BEARG T AR, RESTMRE, $UT/THMF

40



A GEMNE. XF5EERE

TERXSRAMLABFE. AT RG] E—NRETERRIE,
AEAR—ERRIEER S SEE—A B ABREENRT
AR T AT R E RS B2 A 7 R fURE —F R LR

(=) 2BPFTEFLRRGTIE

BN R EESHNRIREA T R ERT N, RTEEL RN
BARERE, SEORITENRERNARRTE, FRORETH
EAMEHATIT HRE R R, ABREHTHKE. FE (R
SAN) % 35 2METRUFAEWREBRRS, REREAX
PR, SUEBHE. (AT LRENEREETSRTEEL
AESHE, BRAEREENLI Y ARESTE. DEPA
AR, MERESSEMOESHE. B (B %266 £% 1
RO LS “ ooe-e-fE Y AT 0 MO S 0 R AR R A RSB TR IR
B, ©

1. BELRNAE

EHL RN ERLN SRS, EHRLRNERR,
o AT BN (EEVRER T A BRI, 2B bA T RAETR
(. FEA7 0 B B ARIE 2 M B BT SRR T R X5
AT T REE RS AR AFE . RHTEHE LI AR
B R T B XS TR M A R . AR AEAR, B
FFHA A TSR T 3, ST s 2 H AR A M B AT T
Bk, BN SURRARRERE, REERBATAS. 54
R RAE, BRMLANEE, SERELRER FOT Y
KTHREGE, REWAMEBRAT. HH, 282 AOHETE.
FHALH BELE GIR) WERT, LBITHE—RUS KI5

On k. EEAEHEAE M. EEBIRE, 20004 10 A% 1R, 134-140 .
41




Bl X

KAWL, BHEERUAMR RS KOEE. SHAPETEHANRE
B4R 5 EENREMELH] . TR SR HTHR A2
BERR. BERERME.

2. BEESHIUEE

EHLRIWREER, BRI REDAR? ZEEEH
HFERER, —RESSRIUERER. THRERSBRNER. =
REFLRWARBRARER, FHLARERRF. RohhRsRE
. TBUAMEE A R SR SRR . EE—MERT, 28
SEENEFLRUARENT LS, FRTRILSEREE R,
ZEIMBHIT T RERNA AT ERRE, BERTFEEE NE.
LEN AU EEFREEYRE, LR RLUTENE LIRS
BT, KHERBRENAE AR E T S2BNESRETUES
MRP ARG, EoHEATHESSRNERELZ B 60
BABAHE, ARBRTUAARERBHERY. 2E0ER N
HLRWER AR ERRAMEYR, BLALBRN LHTENEEL
BUERT AR, KRSEFHESE N FHER, BERFTHN
HBRENEELRNBATER T RAN L RBRE, Bb L 2EN
LEEFRBERL T RSB IEE R T8 X 4 T R
FARBOER SR ATTRIT T BRI, B ER ERE
A, BT RN LB RE BT,

=, ARAZBINRERLT

ZEERARELT R A A5 SRR AR LA 5k X
ERAE R EZEITATRNE DA T WITR, LERERTH
AFHAR, MEZANKREERELEMNRBTE; TELALEL

42



A ZBINE. XFSIEERAE

SHERATAT, BRESARKHATNBES AR, ATEME
BHEAZHER, 2BHTELREEENTEBANERAT.

(—) ARREHHFAE

IR RABITT ARG E T LB L BT HRE
HE. RESELEEESRNOLBT A RBAIT .. BEAER
TARER AL H Bt TR IR R AT A A AR T $1 %
B2, SHEENTIREAARSRNEER SELTHABRE,
TG AR AR R SINLRLS: T4REERRAER, ABFTEN
TRNNELBEREF L HNARBERHRE? RELEL
R EREABOESRONE. EE5NY, YEEHTRARTE
BB NS T 2B R, BAEERNLAAER
YBMFE. BT REEE ERENEZBEEFHEHTIE, TH
th i 1 5 T A A L B R AR R B K MR B R 1B o
FAERHE A A SR TR 0, AT T A0
& X EHE R BB BT, BAELEFRERERPAE
i, B h 2B AL Z BT PR AAS T, 2HENLLARE
SHfTh, HHESHRTRRE.

(=) AEARREFE——BEMNE AN TIE

BETHEIAEAAAEEMRUAMABERSESNRTHE
BT R AL EABERESARENFE. REAA® ERARES
(R SMT R B R . W A A F AR AT 2 A
MR HIEM.

K R STEAE B P L T 2EA AT . 0 &
IR ) 26 1982 2, “ /0 A B A BRI B AR A 5 AR 24

43



B EFAIIR X

A ARBEHREATEIEEAREBABAMATE.” (B AT )
%23 FME: “DRKRAMAAWENTERESBUBAZHE
B, S AN S AR FUEHBETE.” £ARKIAELEEAR
FUER M T REAKGREOY L. HERBERI TRIEA
BREEHIE. (REREEERS) £ 7.01 £HHHNE: “REA
EXNHOHRBITANBZNGT. BEEBEAES, REAMIA
BARBARE, BETHARUREASLE BRNS B, WHEENE
PEE RS A .7 REA LR 8 CHBEIT A RBMA
Rt ARALBENETRITH, BEEESATLUERZSEH A
RE.

T (REEND) ME “REARAT BRI R H TR
BEATH, FHEBRTARTUE,” SEBETHURBRITHR
RUANZENRBT N RLENNT N BBIEHRIB T 1 %
BIARE. REABRABEAN NG RHBENRBRLHE
i, AEANREREZANREEMETERTNEEABNE .
EEETREMAFENARYE, NiEAR52BAEEERE,
WAF (AT FERNB=ANRPIMRE TXHEERE, ©

FIT ARNZEEEREMEREN
— QRAZEERTFELENEZHAR
X TARETFHRAERRET N, WPE (AFE) %153 &

AN, “E¥. BF. BRATEARNTARARSNERER, /7
BUAMEE AR EROAE, MERAEMRMN, BRI A RER

CHIK EERAGETE M. REHAE, 2009410 AF 11K
4



A GERERA. XF LR R{E

BERIFAY, UREHEBREELEHTA, TUARFTHARER
. BRLEERERE. TBER, UREREEXSHRERE
i, #ELER EFELHE, RAXMTIATURERHELEY
R, MERE G RN AERETE.

=, ARZEEREENS. BEUSHAER

AR GHERE RN FREEXFEARERBRER, oTLLEH
—RERFEME, TN EN, AE2EABIEHECBRAY
HBNEETE. FELENTH, SR XFRiRERE. FE(2
ALY B, ERXSEREATLUS R =R BUARE EUFFERNEL
EPRED ENGEE . ZRRERREEAZER, REEER
Z NTEL AT SRAB UGB T HT I 9 3 EAARHER AT W N2
BREARMIR, SR At R S B bRHE AR AR £
HEVRETERITHAR A EH 5 LAAERSHLH05K6E. BRigE,
{82447 N LR RH MH A BB e 5 ER S S
KR, IEBITEREAT A RLRILH 5 88 A ZHKF, BIR &
RTERXE. —RRAZWERGERE. ORESHE, TH
AP RER X ER—FREINER XS, REEX—E SRR UM R
R, BRERTHERXSE. KIS EEREEXSHRETENER
HET A R

=1 ARZEFRGRENERXAS N

ZETASRERRZAAEEENEHRXRREEABRTE
Fi%&MEZ—. FRXRKHMITENZR “ERERE".

%3 WHU. BB ARG FREBETEFL D), PELLHFR 2002 FRERX,
£46 1.

45



B HE# AR 3

ERBREATRELAR MR TR ENEF NGB EE
FRK. BENZANEENT A S AR MRELEE=ARERE
HELLHERRR, RESE DR ENEE KR8 R R A
REFEFLLMHRIR. K, HRLENTASRERFES
B EMBNRXR. ZERTAHRBEN T REE R4 AL EH
TASREFOARRKR. ZEORZ. MENEUAETHEER
ZRIFHRR R U E RBRLE AT 4 R— AR R KI5 LR
ST HREAHTRENMBOR K BENAFE RFTBITHRM
AT E DA B B R R B R KR AT, B4 AHH
- RERIABTARERREFNRE, HPEEARERE, XEE
LA “ARE LA R B BARIE N E AR LR A TR
FER A7 ©

BT NRER. RYPZBUE. RELRHEH

BRBT AR ERRRANLE ORI HITRE], $E X EH
ERREZFK. ARELROAEXRTEEXSORAEER, TABE
EORAANSE, BEFORAEGHBITLZ, Boh, B &k
A5 ANt REBIME AR T H A% B HE L ZHI, LK
A5 R AL K £ A RPN L R E,

— SENZBRZRY DA

ZEMEEXEME, BURIMTUEEREA— TN EELRE
HHEEHEXNS. IREEREAATLTIRBE, HifEES
REXSA B T AGEATE B 5 I B S HhIIRaent, NISIT xR

ORER. MARER NBRERM: 2HEAR (L4) M. s$niKa 2006 4£8 A
LBy

46



Al EERA. X5 Sik#RE

MR A K REREENERN. EELTBEBATLERNNES
SR A BT A T ML T SR, R — AT LA RER
THEEME UM, BTG KRS8 0 RS Y
it BEE G RENA TR T EAZMHUER AT EELREIE
R B AR LR R, S UER T EERIEERA, XA
MM BHZTE R . A T LML R R i, R UL
ATLEEASE, 2BRRERERNNE. EERRAHTHAE
NS RB RN RRFERERER, XESHa0— MRE—T
F A 2HAS MR AT EFLERIE XX E, R b L E)
BT EES kST, KERNEEN S BaN—ER
R A FEARAE A 7 2 (A AU R R, ©

’
.

=, ZBRERRFRU NS

H BB LR I 2 A SV R R A ST R I, 13
BB AHBEEERTARNRN ARSI ARES, KthE
RIS

(—) 22H REEXFHTERS

BEEEAENE, AREETLUNAREFNHME GERE
B XS HTHER TG AFAMARE RERFEXFHTERGE
AEM, MBRREXMFERE, AREEANRABRETRSE
HAEARRE FRBOATTRB TR TR L8 22 A A
5 AE RRAR T A MER, B AR EEFNEERE A & RET
HTTABERE, BRLE R HEETABTE: XMTERHIRT
BT LMAIERRR A T RRK TERR R, ETRNENIZL S

sl Rk AAREHEF R D). FEBE XY, 2008 £ LR X
47



R vi e

PR R A LA PR BN R BEI AR EERE R BTEEN
%, BEFMAERERIFNEFE, A7 EEAREINRA
HBRERETR, SBORMREE AT TR RITERBURRE S
WATERERLFNES, ARERUARSENFE, ERAM
ETERMOAE . BB LT SME AR R 5 BT
RetE, BEMLTRT LAEE. *EEATREENME RIS
MARE RHTFINTH, BAT HE R X552 5 AT LARHR R A 4
TURS: (1) KHNZ@ARBEETH (2) RMEELRE R
BT REAE 2 R AR T A0 T ) R B 5% 7 5 45 AL B 34 A
REMNSE ) KMKARHWRBITRFEHRARRNRE. K
TAERB D RIAMNA B KB HRE, ©

(=) 22 3 RERXF T AL FRA]

KEAFARRENUE 7. 19 FRRNA A ERBHARSOEH S
REENETEMMEHEEE. WRATNEEARERBR KHHEL
AEETRHBBGEEAEREE NS RENMERLSLATE
B BT ARG BA AR B K MR B e b, AR AT B 3
REAEL ARG R TIRR SIS XS RER SR RLE
BAXMKEE. ARERARITHERRZAEECHEZEHK, W
ERER X G DZFHERBGGRS . TR LRI M B — M
BREARTRRMEAR P RENERAFNE REBUATF
BAE. FAEREHELSHRBOBEKET, FUREETZH
HERENEREB ST H.

ORME. BEAGE ADREEN: M5 (L) M. SHALIL 2006 48 A
% 1R
SRAEA. BHHEE ATHEAN: AFERW (E#) D). UL 2006 % 8 A
% 1K,

48



AulBHERR. X% S5EETH{E

ZBEREENSHBETETUEBLIRRAKLRRBELE
G, (BRI R ST M55 A A 2 I 2 BT AE AN I 240 o

49



B2 4R

FLE REXRLEHENTE

E—T NRZLENMIIERE
—. GERMGEE

EXEH CARIEEY % 50 KBIT AR AMERIMEE S ZHA
FRETAENRA (mSEERER, RERREATEFHNR
RATFRD) HRAE, EELEEEATRLH TR

HEME 2 E AR, BTH MR LA TPITLEESHHT
m I — A R RAREFRMRRIFAR), BMEATLE
FHNEEMTRARIFFAT Y, URERFLE L BPHITERE
B ARG A ) EE, BREREFSBAARE
AE. mF (AFIE) 850 £, REF (AFE) XFATS
HEREHIRE, “ARERNEBERNAHEEN, NEME.” X
AR T AR RENSEPUN BiE =, RREEEXEEEX
HE SRR, HEERE AR, MERERER. BHAN
wHEAE, TMRERSALFBNNRT, AATRMETRE,
B RO 2 E RS AR TR RN E, £ATEREME
MERT, FEHREERE. BT, SRAMAT AR AR
WALRE R, PR ENEETE L RWEARZEIAIR A,
BIAlE AR 2 EHARA T NEEHIFATIERTH, URERS
ZEUBRTHTEREDOR S, SHEEREN BAFLENR
BAONEZHAT BIE, WAREEIN, BRiETSERSER
AR B K RO E .

50



AR ZEBERE, XFSiERAE

=, ZENMERTAR

RE (AR KRBT R AT, EEUR
NERER T AW TERLBROETFHR. BRAR, HATS
BB RAE, SHETERE, RPAAESH R RS
t, FARITAPAT MRS E—RRARTR, 2FHATEL
AR REETE, E SRR ARIRIN, B RSERT A
R, KREAEFETESANNE, XANTLBRENN T4
FHTHEE, MEFLHLNARERA. EEREF (A7) 7
M. BENGETFTURFIRROTRNZ. B, RERZE
F SIEA R — SR T 0 2 00 X R A S B AR B A “
SN, ZENZETRETESE, URBTANNEENNE
AE, ZEAY, WEHEERROUEEE, EOBIHE, N
BAfCEE A “HIZER. 1R85 AT NISES RFERE
R 4R EFAERITHETN, REM AN ERARAE S
MEE, L5% ST AZFNERT IR LR R Y
MARAS, IAEUAT NS AERE=N: ZRAETE
AR AT B4 24 A R SLAT S AR AR TR, b T R,
SERAK (HK) it A 7 Bt SRR #77 R 2R
BE RIS G, BBIAER AR BALRA . Tk £ HARER K
K) MELR. fkivhe TRESEE IR, MNEERET.
. MRSERHEAEEAAR. Bk, RENT2ENE TN
#, ERREEHREN, WREFTNEBRER, RREREN
EBBSA. EEEMOHE, TRELBALRAS, KT 15 B
WA RELEF S THABEERFERERL, RASHHD

51



B E3£00 83

NEABURERERSEN, FRRTAFANRNEIES. 28
EFFHEEEE .

=, SENBTEAR

HATHEBRRG P, ZETHELER (BP0 —RAUAF
BRLE. Tk E2 BT EAELRPERROME, RE (A7)
HARHRAE 2EAT R TR RE LA, BRERL A
BERPRANEEARNAE. —BINEHARAAENMN, HFEL
MM E R NBHADR RS, TREAE, WHSCREILN LR,
XA A FVE Ve S A AT H DS A 2 2 BRI 45 A BE T 4 SR AL,
R BFERRAEE AR AEMUBOEY, FNTRHZL. X7
REBELHHE, EEIRREEEER (FER) AEE (5
RITEATIE) ML, 2BEAFEF, MEREAE, RESAY
FARHAE, KR8 G TEAFE W it LM 2 8 k1
REMERENNGEL. AN, EXAAZEELEFETHTHRE
ERNELER, TEREFUNETHHANSZHENYE, BPT
THMRARN RS, Wit RABERTERHLSERCHLA, #
RXTIHFAZEBUT ERERETFEHRAN L, NRIRE (AFE)
ME LWFE, &L AR R KRR E A 0BT ST HIE
7.

M. ZEMAREHH

KEME ERADSBBRSIE, THERMERNEEER
HitgiE, BHE 2B ERNRETR.

Ho—, AILNE I A BT RS T2 B S
REAMEREHK, HEYHHAREANS EEAERATNEES

52



REGERH. XFYikER{E

HATH, 2BERHRE. G, 245 ATKAR, A
FEEROIRE, LAT L S0 E, R IR, ATAL
TR AR ZERA BHE RSN X F A3, FERERBE A",
WMRZ BT EEMNERENE, EFANTATRARAR. £
LB R T FSERE D M ER LB —FTR, W
SETE A MBS, S E— B S EEURMEEN, HREHR
(AR MEBRERHMANMERAE. Fit, RE (A7%) 2
AR ER. B3RO & BT IR

B, TNELARER, ARSEEHENEEPET RS
ARER. ARREEPHRNENEREATABER, AR
REEBE=A.

% dﬁ "7&@X%~ /ff? {EE’J_L/?-E;—E

—, RABENEZRE

(—) BRI BT ELELSF

AFERSFAR B RILSAA, ﬁ?ﬁ*%%‘?ﬁhﬁ\ﬁé‘éﬁ&
SN EBFAREHEHSER. ROINSHRHTELEAZENE
BT AN, RIEARLETHEEMARAT ASGHRRKUEE
Hp AR, ARREEREEEWAXSHEARN, BXF2
ANELE, BRARTFEREENEFREER.

(DY EHR2B5FFHERXFPEELS

(ATIE) % 148 &3 1 FMMAT T E2ENHUNE, HER
RIET BEMMAME, BT BRI, BHNH B 5 A
PR, BIHSEE (AR BH CRLHBENT, B4eRE

53



B+ 220 iR

AR, RANEERTRING LS, RERER, FHEER
B4 55 T LA AR R AL A AL . 3 LB TR B L
BES VR X 5 B TR 4, TR e T8 S 26 b —
— MLk RIS R 4 7 IR X 5 TR -
(1) BEEHERAGHH, SHRENNSELEEHTFLE, o
BRI R X%+ TETRME T TR AR 06 X X & SRR L
N X 5B 24 LABIAT I B S . (2) Rkt A b & ik
AT AN NS ERERBI NS, BBAEHATUSHTIE, %
DA KA A KBS, SEYRARTA Z AT AN
BRAK.

AT AAGEBE XS U, (ARE) RAETEER
BNHNER AL L SNETAY, BELYSAE OFMKEH
BB SABIE RO QBB 2 A= . © R A T =,
OFBEAARES . OB LESATARUNLAZLRLE. OFE
B ASATZINRSEREH. OFGEANEATBE. ©
AR A TR XS WA . 20 EGb B X 25 HIN
M, B R B N R S 26 05 A BRI 24 K T
K, LS EEHBIE b0 “ER AT IR, KXFERA S
SAEH” WA,

—. PRAZEREZRE

(HIAEZETE ZAHRERE T/

MEBRBANDBENZRENTAREABRL, £E (O
) Bt A NLELERFERT —ERNTEL EILRR AP HHATA
KBNS ZEEREBEARANEZ N RERTE RE (2

54



Al BBERRL. XF SRR

Ay B 150 LHE TRAEMARNBEFE, MAATEIMNES
A (BEEARIRARBIAS) BRAHE, BEESABLEHNT
W% BT R B RS R A BRI AR, R EFSEE GBK)
KARISIENE T 2BNESHRE, MEAs (AT BlE, Xt
W2 BT, NHERESHESANSARE, ARG AR UEHH
R, ATIBLSS, FRASERE, RE (AR HLERMD
BEWNESANEHREFE, DATLBRLIESANZHRE
i, EARREEMAEA RS NGRERN, HAERLAR
MAFHE

BANBE=ANFEEEQHELUTHL: L—SEHATREN
REFE, ZEENATHREN, FREEARFARE LS.
E AR T AR Z MBS AR ZHNRRNERTHERTE
BYNETHE. REXFSATBMEN &N, SERNYS5AT—E
MR ABE SR, 2ENBANEERERERE, RETHSE
b R R A O SRS . B EX AR R ANRFRIE
B—FE AT R 1) 280 AT FRAKBHA AR
2 HAZE H EATIRS MBS, BREEREBEATRIAZ

b, HOGRLABAMARE. 2) 2EFAFFRAREREY

B BRAREEISINY, 2EENTREIRTERERUEH
A TGRSR 5 AR fEHEETE. AREER ARAZ
Bk, BT, REABREEAS. —REBRARAN
AT RE R —REEERAEHIHATANBEZAERT B
=, MLBEAROER, THE: 1) SEREEINLH 2) 2HEM

AR EELBRITIRE RS, 3) FANNERNTHZH

55



B+ 6 18 3T

F. EARENL, EEXSBRENER, HRALEREEN,
BV Z B DR A R, ©

(D) AAREEFTEHEFREFIEHY

HE (REEN) F 35 £ME THUEANGHHEDRTRN,
REHEAIMEMN, FUEHTE. (AR LRERERES
HEITARE /%S T

LESHTREBTESNG M. BB XA TE2EBNATRY
BUERT ARBRENER, BAEERN LSABER XS HERT
. ERNRENAEAEADNEBRTHITIE, EENDHMEY
FREATUT KREREH, AHNTARMBES AN, YETRT
TABKER X &M UE LB RIOBAUT A, BAEERAE RS
BHAETE. 2B0EPT T EENEELRNA ATERRE, §
BRTABEENE . BENERMEEL RN BERBES BN
TR, AL E TS BB S HAERT MR, X
REBIELE I SWER ZRNABTRE, BETL g F,
SEPTTERNBRNEFS RNAARAERT RRN S EER
ff, BEESSEAREREREGTRHTATRERERHORF.

(Z2) #host K RIRE B RO T |

(ARNEY UAE T 2B ERAER ROBLHRE, MREM
SEHX KRR G R AL TAE, A AL B R AT 0t A A RIS
PRI IR R MR LR AN A RN SBERFLE. B RR
RERROBERE, RELBHETRR, BEADERER RN
RAE YIS R I A B B9 A BRI

“SERMHR. AR LEGERE D). FEHEKE, 2008 £HEA X
56



AEGBRONF. XF5EEGE

% &

B2 B RIAL, BIRA RN HENXELBZ RKNMAER
7, B&ELHBAIRNXERE, X—HEGARNEGRETRESR
BEMTAETHNGOFE. 2CNEES T AR, HRHEEN
SR, 2ERONNTER. RESEMXSMRFETE. EEIT
TERA T 45 .

—, ATSEEEA . 2ENEETRERRARLLTERE
BT, TEASNANEFLATREAAZEERNITS.
HERNT N RSBOROY 5%, FRSERAN AR NERFERE.
B FEEIE A A ER SRR TR T 2 TR R
EXBAMTNG, ETITHERE, 2E0ERLGEEER
HA, 2ENRRSHESRZFE LR, BREMNEARTIA
ZARNRANEL BREATAR, 2HRETLIELOITAN,
A LRFARTHENZENTILABAL

=, SEHRHN: AALBORATEERIZER. 2FF0
RIS T ABEAEHRBEHRAFRKRIL, HicR 2R
Tt S A B IR R A B X & STHENEIRE, TiAEREZE
BIARLR] . 2 IAAMAT 5 BAURI LA E B A RER, WS “IRid
X5 RPTHEL” MIEAN, KMERSERERELENE
W8 EE T —B— “WPEE R SMUER, R HE
AR AHRARARAERE =N,

=, ATARSBNNSMTIE: AHSENNENRELY
RABITHRROER. S, SR EFESBSEEAFTNTER

57



- A 678 3T

FIKRZ, SBETELERXEMFTENRS. LB XS RREU
BANABAER, RERBENEE X EHFERRTE.

RAZBOXEHERT: REQTHEEEXFREN, S
RN T AR MBRKF B B R RBX— N FHER. BEHEL X
FUZLEFFRHAEROER, L0 RBE X SER AR RE
MIFITERAE AT DA S R B HIBI I B “ e A TEH” br; 28R
X HIHRERT R Bk B “TlL AN 7. 28 RYFAT
EETRRZENSHRRERNEENARLENSTIHESL &
LhFERAE. 2EERER LSRR EFTERATLETREKSH
HRE, MEHEREENFERLTREETERAN Y SR
#l, EUEFLE.

AREENTERRD: RERARORETE RN ZRE R
TSR AA o 72 B 3R R BT 4 R R R bt . 230
RAEN B AMRE AN RAZ BN NS, U—id kb
b, EEEMERTRARY, Sk b~ S HRAE 5EH%
HWREREREY, ¥ KZEANBEEE. BM2BTHNRRRE
R REEETE, RELETHRKTBER, PISEEARRRIZS
BRAREEF R

58



S 300

—. BT

C [EEK 2 kBB, %%, 2010 5 8 H.

) FEM, BEK SEERANZ WRBTRT]. H#iFe, 2002
F£5E 2 H.

(31362, AN, ARIZEPUEE BB A—Rk M RE A 7L
BT I]. BR KR, 1998 55 3 1.

M AHLC. THEHDYL— AN BEEEANRFHNEA ] 2
R, 1996 F5 6 3.

(513410, Frasl. KBEHESER—AREXRI] £5FHA,
1996 45 9 H1.

[614a% 1, A%, — A% FAFH R LR TER R
BHR—RPKEN. ARCREZ TH—S0 A [J]. 256
i, 1997 £ 140, |

(7 A% ERREAANRILFANERHRHEBEEEN ). &
JATEE, 2010 £E55 14 #.

(8] Rtk BIFEHE XEHARASE X EHA]. MM KFEE
R, 2010 4F 3 A% 2 #.

(9] B4k, £ BT LA A RERM [T]. SEIETFFL, 2007 55 11
.

[10] B4k, AHE. BAFZEMNEEANREREI]. FILEE,
20110 44 4 #. |

[11] FAB NER A T EFIEBRMA R K. ¥R, 2006 5
5 6 1.



[L2] R Bt R A B2 2 B ER AR 45
RERI M (J]. 2B, 1999 £ 5 1.
[L3) XA, Poxt “Z A" MHBE ). PEILSF, 2004
F5 12 #.

(141755055 FREA RSB R HE (). FEH AR, 1992 &
B4 1.

(15175 f@, #AN. ARZSEEE R B RFA—HE P E AT
BRI T]. KR, 1998 4E45 3 4.

[16]#KEN, REH. ARVERTRZ ERAB—SRARBHEE
AL (T]. SRR, 1999 4E 58 4 30,
Dﬂﬁﬁﬁ,%%ﬁﬁﬂ%ﬂ%ﬁﬂﬂ%@—%&ﬂ%@&%ﬂ&’
HIEEE [J]. WLk, 2002 %5 11 4.

L1814 R. P KER AR ZE LRI RANEEHT ). Wi s
Rl#, 2004 fE 5 6 H.

(9] [H] EAREE. XM AMAEHI KB G L H A RRENE
TiRELT]. %, 1994 455 6 #1.

(204 EH 2. ATEEAZBS]]. EBA L, 2003 2 48 #.
21 EXF. AALBAZRENRERMRE]]. B A2,
2003 42 50 #A.

=, BEH

¥

[22] RfBAR. AR M) dLR: BEHE HiR, 2006 K.

(23] 87— BEERFEHR M. bR EEERE, 2002 K.
[24] %%, 2EEGREEMEBEM. LR FENRSHF B, 2005
R

[25] gk B . BUARSE3E B LA B A0 (M. AL 3T B e ARAL, 2007

ML FLE BIR



K.

[26) 3 FFF. AT & Feha B A M. bR AR ARt 1998
R

(2715 ARRES EHATROEM. LR PRARKZEHRAL,
2001 4EfR.

(28] 44 5 . FEEACTH TS, Jbat: BRHmARALIM], 2001 Fhk.
[20) 257 ts. ARG, ARRESARTEM. NRIER LR,
2005 4.

(301 #3435, MARAA B HLAB S H 8 [M]. & B BUE K H AL,
2000 ££. ,

(311ME S, BCA A G B 4 MRS IZ 1R 18 (M]. o B BUA it
2002 4 3 AKR.

[32) /5. BRAR /A 7 % 2 1 RE bR o (M. IR 22 i AL 2000 4.
[33] KL, AREMBIFSTHH— ik, HB. HIREM. &k
Rk, 2001 AR

[331 Tk, EHFTHIETIT M. S m iR, 2009 & 10 A% 1
f&.

sh e

[34] (%] Ba - C» mirse. ARENM, HFEE, TRHRK
#1999 £ 1 AR

[35] [2£) FEX « A« {AFIINMESY - C « RBHE. ARAAERE
WM, HAEWSE, #45E51E 2005 4 8 AR

[36] [£) MEAHEE D BiEH. FEANF—RELUNEE
EaM, ERFE, THER, BHFEHIE 1987 FK.

[37] [ ) ERFAVRE « M« A 3E/R. FrA BG4 [ 21 A4 7
VEERM), KERE, PEESAZHRML, 1999 FR.

61



[38] (3] hI/RXK « D « iRk F L& HL—AT EHMH MM,
HiBGEE, LBTEREHRE 2002 £1R.

[39] [X] Zaks. R, BR « KiEE ARBEM, TH%S
%, FEYBZH IR 2004 4.

[40] [%] JohnMicklethwait, Adrianwoofdridge. 2A&]HIHE [M],
BRALE, AR 2005 FER.

[41] (%) T2 - 7%, BRME O RARREOTR (F%) M, %
KA, EUREF, HWEEHE 1974 FhR.

[42] (3] KAER. ERF R HESCE M, BFELE, PEREHNE
FHARHM 1993 AR

(431 DY 3R « R« 53507, AR HR, SHMBEM, g
R, EEHR 2001 £17.

[44) [%] #ZR. FERAET, FHE/R. BER. ARENLFEH
(M), SkEfh, DRFE, LRRFE LR 2005 4 1 AR

=, BXE

[45] R BAR X% BEEAREHMAC). b HHHAR, 2002 4.
[46] ERW 4. AFELEC. 5 8. 10, 11, 13 %, JbIX. B
H AL

M. 246

[47] % X&E. ARZELGIEHRD]. ERA%, 2008 EmLE L.

(48] RFRR. A RIZE A F5 40K FIA [D]. FEBEEKE, 2006 4
L.

[49] B4 W E A RSB B AHIF [D]. B/RIRTEKE, 2008 M
TR 3L

[50] L& 5. AR LEEEMAHFD]. HHEFHS KE, 2009 F
Bt 3.

62



[511B4A5C. /A 7 G B Rl & S E BB (D). BT K%, 2004 718
TR

[52] RAb . AT A EIEHIR D). FEEE K, 2008 Sl LRI
(53] k@ £EARKEEHREREEM D] ERBEFR,
2006 L83 :

63






B i

VR XAEFER, OPBREERE, MEKATECHR. B
FRAEFIWEAERE ERHEAS . RERCFREEYIREN, 25K
— B PRI T AR S R

AR BAIR B B FIHF XX Z IR BT R . BREEX
ST A TERE, YT SRR BRI R, th
AR 2 Bt BRI RS Sk i@ ULEX RIES, A8
5%, KF%M. MFMOBBE, REEETER, BHEEER
FAERENRR, M ARSERTE. BEHROLE, hIZF
w—H, S¥EEIRES, BHIBARRBLAFR, SERE
REKIE SEHRAAT, i1 2R 84 . B —REL R B R,
RAVGEREE. %3, HAFD, XERAPHBHEAIZER.

FERPRAES I RETOERREM, LR TELIRIHIHRF
Eit. WEMNEITHBASBHONEN T TREMEM. RT¥R, X
ERERZ OETRER. FARAEERRE ERATR, AR
R

EBF
2011 4E 4 A






HEmE R AL R eI E R

AAREFN: FEXNFAAX, RAAERFHHTT,
B FAHEIERRAORR. BXFEEERIIRGARS &
BXFEETEUAIAREREZRARBETINERRR. HEX
WA RKE EERMAMATER, HEEXFUART AFH. &
ARLBRAXFANERERBAARE.
FURXEESL: W44 2ol F 6A 7 H

HARIRSE R F AR TR EUE R IR AL

AEGAXEH XL TRERARRY. ERAFLRXNAE,
FREERKEFAHMEAAX TG RRFEREMLBHMETEAT.
BB G 0 E KA X TR & XWX Rl TR
AYRXBE R B AARACH AT AT DR E AR X
ARRBPAARNEF R BERTRE, TURAZH. FHRA
HEAHNTFBRRAPLARFLAX.

AEMHXRET
1. FHO, fFoeee R &R ARAE.
2. FREO.
(%EHL@&%EWH“V”
tEE4: H#: 2004 ¢ A ) H

%M@Wﬁm % A a
2ol



e






