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Abstract: This paper explores the passive participation of passive investors in corporate governance and the path of legal
regulation. This study finds that the existing main legal norms do not distinguish active investors from passive investors, but
use unified fiduciary obligations, information disclosure and other provisions to restrict passive investors, which is difficult to
effectively motivate their participation in corporate governance. With the continuous expansion of the scale of passive investors,
if the problem of participating in corporate governance is not effectively solved, it will continuously weaken the role of market
discipline. At the theoretical level, there are suggestions such as limiting the voting rights of passive investors and penetrating

voting on unconventional matters, in order to strengthen passive investors’ active participation in corporate governance.
Key words: institutional investors, passive investment, corporate governance, voting rights of investors, index fund
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