oy w16 P 2 JE R R By e He g A T8l

TE: N8 RAF AN A iR R A0 0 A A BE LIS Z AL, 6
FERAVEARN , —FAARILT ik H ML FI BT, EEHANL T EFALFGA
Wy, i SR AL 2T B i ad PR S HE, XA IR MR R A T R B3R IR
RO B0, RFE AN T RPN EA B2 00T B AR A T L — AR E £ XL
BABR A, AR FRRR R BED L AREORAKRSRIERE B EN
A, RNE R PHRAKRE, BN BEY  RRAFRT Ao AR50 L Z 18]
LT AR BAT B B0, QLA LI ARAFRT AT AR 6945 5, A A & 2 A R 8
B EA A B AR, AR F 5] 8] k) R e B, rﬁ/&dﬂ'—ﬁk/%#’éé&%ﬂﬁ)@%d%ia
TN AL LB EETE NRITAS., A2EKRFEREINZAEROFS
W), JE R IR RAFLST 09 2 40t kTR T DK Y] R M AR A & oy ik, it B
S NA AN AR R N BT F LA BT, FREAALETHF S NEA H
BEATIAL R BT, AN 5) 08 BRALTE 6 AL AL 4 b R I A AN AR08 2R S A A K
Frib 3

KGR NEBE NEKRS RAKS NFAFE RALEDN AETE

AN g 28 WA AR AR T 525 [ 2 ik B IR R A Do [l 2 — o I 22 W) 3%
BISL 128 RA P SEAHESE W Be I, 28 WA 2 vl if B AP (0 SRR A HE N . 72
IR, T, 23 R A4 AR AV B ] LIRS B B Rk SR 2 w0k A U BEA T AN E

w0 ROUR 2022 5 b AT A QR F AR FEIRA 0 5] A AUALH 0 E F 2 47 (2022EFX007 ) 8 i B
PR

s BERBPHEAFHERRRA, ZFEL. AET W R¥ZE A7 HE,

sk AR (TN BEITE S A

053



LRE (F 22 8)

" X LB AR T 28 mlERLUE AL AL AL PR FA N BR P (private ordering) , AT X
BT FlRE T ACER N BA 2 SRR Ak U (o rT AR A JERR P ) o e Dy LR )
FANFR P GG PRI B JBAIR B IR A4 EA B, 24 Wl R i P B2
trar AP A AL S RN ICRF FRLABRF =38 Z R A K R?
AT HL Bl 7 sk BE[R) R AR BUA T A RIRAME SR T AR AE £ 2 3 M MERR 1A 2o LEINTE R
SMEF MBI L, A FERETH € R T 2 BUE i BORATE,
SEAFAEBEINI Y o SN, e R BR 2958 23 W 28 B0 IOR R4, (B # 2 )
TR AT M A B M IUE  IEBEIRZDCIZ A E TR AR EF 2.2 TERA
B IR B b A BERE T B T B AR PP IG B, fE B A S B P AE R A /) BIA R A
FIE SCZ 4 SCREHE NS Sk 7 FIAA N BR PP (9 96 28t %, G100 IS 8 R e P 1 B
AR ARANTR TG B SRR, I SR i P ALE BRI AL N, 8 5 W) 9 o 2 1 29 R
FRPIR B, 7E FIRRTHE T, SeZABiE s mlia B B0 24 Hy A JE Rk P 16 BIE [0 RO Bk
Frif B

—. ARABERH ALK

Xt A B, [ S SLIEPLICH RE 1 28 Rl e e B A I RN, AR Sk
XA ERA B E I o SR R — A i e e R, N R S T T
R B AT A AR AR, A FRE R — R A SRR o WA RIS T S Ak SRR
AT ST 2 WA o BOR AR R VIR 5 R B 28 G AL 2 i & SERE AR % 14
il T IR 2 RO A AT AL AT, DR B W] Y1 22 E B B i ST, AT
A FIEZE I, FEANZS w0 S A R IR DTAE O ML ERFR | 24 Wl vk i L 7R
BRI TR HIE R sRGIEOR . HAnh 1AL 2 w2 E AR T S A R T

@ AR EEHP, 3BT E 589 shareholder agreement, [ 748 A B1E N BAR hiXo 1B A S L 89 )9 2 fn 1K
LA EREEBNG A EEAER, BAART ERRBERNEAT AN ENERZ N, 5 — R AR IA
AREH. ZRERE: (BRFEEBNE BAELR WK R ZH), HOELEF)2023 £8 2 1,

@ HRMTHRARER(2019)Z 01 K499 5

® Hho—BMAALRFBEAIRETAAWLAEBRNTEH, LEF, IR LR AEERERABRLTAR
BAMNG L, 5 LEE: CPEAT®R)(F IR, 8 2 WA 2017 £ 41, % 352 75 1 bAoA 5 IE SR T 4 2
W FEHM AR, A AR L ZE R, ERAERAFHETUELEAZ AN ERPTERY, ZLEL L (B
FEHERDLFRPNABERANERPRFRN—HRF THEE M EEARAT FALA RS T H
F7) HCAREF)2015 £5 2

@ HRFEEE: (HEEEL)(F 2R, oA ¥ H AL 2021 £, % 95 W,

® ZRLX] k- K (EEEEE), FF T, B4 H KA 2011 £, % 57—60 7.

054



[BitiRz]

FEDT S _EAFAE A BTG o F [ 1992 AR wlk ) vt LAsm i PEALTE S 32, 24 W
FA 28 AR R AN AR T R R 2R T 50X — UL Y IR A Al iR I PE B 5
STAEfPAWR? S FR A A FRRAR,

(—) 28] M FT i BAR

Bt 2 i A JEE P Jo  NAT TR % ik 58 5 2 A R P s e i ) P 2K — [ LA W
1i8% o A 1989 4 SEEEIAS Ipad — RO T RlRE PR BB 2, U 28 w]
LA TR B 52 WE N Y R R ] PSR A R AT TR RO
BA RN 2 BRSOk, BRTN TA LM EZA LUF UM 56—, 2
FRERAN X — LR LA Rl B R BE AR 568 = ARl A X — Rl LA A
FH NI R =, 2 RlERAT R A FAE O R A

PR b W2 AR PR B AR ORAE BEAT A 3K R R AT — S B AR
== b E T A O e S S S WA Ptz 0 Y SR A Bt RN i D
WLHERA 2 A B, AL 5 A A LRI AR R Y 2 "G B B 2B, —F AT
B TEYE S AT R I 5 e A AR, X A AT AR 1, sl AU
PTRAYES RO AR AT, A IX — (D [ 2, Bie 2 L 50 il 55 2 /) B IR Z A1 56 2R
KEH . BEZ ARSI B, B2 LA2S RIR Y A4 IX 73y S, 5 18wl A
HRA RSN AR P R 2R A SRS o SR 128 R AR A RlA BRI G, (HOR 2
B A S5 AP ARSI, an SRR i iR X AR, AN IE SO, w1 2 LA
23 W) IE SCE RS 24 R 86 JEAT A, D24 1E 28 R b 45 2R A RS, @itk
I, 23 A RO B 2 i 2 B O — Fof [l 5 o

(=) 2RI L o 5] 32 61 A

=g R IR, A FRERIZ O AR Z — AR, 7228 Rl A B s T
BRI G AR AR RSB 9 23 w3k Feg 5 | R A AR 22 "R B
HIL N E R,

NS bR LE K (B!

2 F| R HIS AU SR ERTEE R T A FNERE S . Bl 3 A RA
ORI , MR BE A I AR TR I T AR S 5 AR  (HMGE BB AS B A R A

HRALF: (ARAFECENHARZARERNLE D), ROT L EF)1997T ££ 5 4,

See Contractual Freedom in Corporate Law, 89 Columbia Law Review, pp.1461 —1525(1989).
ST GEAF A ——BAT RN RE R &), HOP EE#)2001 44 1 #,
ZRELELE: GEREEL), ROUREFI2017 £5 1],

®eoe

055



LRE (F 22 8)

XIS BN AT P T —E iR 51, FLAnZS RIBUA N 5 ey B2 8 28 RIALIY
(Y HAAC E BEAR 23 2 BUAY 44 SR A7 AR DRATL AR 45

NICRRIF 4R 5 IE FHIE A BUAERE AR 22 /)3 BT H R i . %0, b
T2 ) PR AR 23 BT S5 5 A QB AR ] el B DA 5t DRI 9 1 b i 24 W) TR RS
Z s PER o AFRAESRBIPE R SR B, AP AR IE TS AR . FE IR
2l i E T A R EREAR 5 ) ME E A "G BLREAS, 2 MR T I AL
A R B R 5 AR B R BRIE 2 Rk i R AR B TR A
il VB R AL o A 1993 4R wl i, VR 25 15 i B AR sl i v 1Y, Bk e AR
FNHUEIAL 2 R WA SORSE , ik S8 N A0 ELREHERR T 4 A9 B 1T 2006
ARBTT A FlE IR PE R HLE C S ME 2 A I E 2 B0H , I i o ml S ul
R RIIR 2 BRI HE IR SOA

2. IR 3 1

PRI RA PSR N R ETE MR T LR SRS, [ IR AES L AUIE” FRAE A
ROy wl s AR 2 T 28 RIAE S A GV AR B, V45 2R T R 2 3 B0 0 e Y B
WIBRAL . HeF 2, ASERRIF (45 5 1 VR HIE S A B 3 m e i E i AT
PERLEAE AR FER 55 b 5% 1y T ) R, DR A 22 5 9 tHAE S Se AR B0 T, N 2l o I Y
i 1) 1 FH R AR e 2 W) R 114 ) 5 b 9 TR .2 2 Bk 1y ) 1 P 2 3R Ay
i SEUEAT N RO HIER, AR 22 R B IR AUBAS B IR R BR o 35 M 5, 28 Rl
ol BRI 220 = A0 3 S BREHERR AR RS 50 L AR AR VF HA
(EJE R BRI NS 55 =, R A (U2 A BB AT IR @

MIZ G A G5 B ER T, 8 FlIE R s i PERLE A T A5 A . A&
) VR T PR AS F) WL At A4 1 A SR R PSR, VT80 0 o s Tl P
SR AT LR (94T S A 1R R BT, I R B A AT O AR SRR BIRCR
111 S A 22 g Sl P AL i = D)3 2o T PBe AR — R BRI R AR 1708
FCAN AR A DR SRA A S AR AT T B 3 b (0 ASOM) 458, (ELK SEARURIAF A — 58 IR Y

O ZREFA: (CPEAEREGES RN R) , ROEERF)2023 £5 3 4,
@ ZAHUE - (WFAREPHESFEAETEAT DLE 2B B, BBk ) 2016 £ %
28

® ZRFEEL: GeadEX), ROAREF)2017 £ 5 14,
@ See John Armour, Luca Enriques et al., The Anatomy of Corporate Law: A Comparative and Functional Approach,
3rd edn., Oxford University Press,2016, pp.32 —33.

056



[BitiRz]

A BRI Y FERCR T, LA R T R 355 A, AR R AE i AL
N5 2wl I A , IR A 2wl BE 2B A P BTG 2 Mk Lk i— BUE L
B TCIE IR AT R R 558 o PRI b 2 W) 32 L AT ORI S 55 19 70 P 2 25 9
N, i FOBURABA BRI 2 5B AR aE d e h, sk Z R FIFE ST, I
T i ST AR R R P R T T OO 2 728 W) AR, 2 w36 i e L oA )
PRAP AR R B IEAER o FEANA BOARARZVRIR B RE P 2R, 20 1 By 1 AR T T R
17l NI DN S S 28 = S ) I8

e, S IR AR RGP B4 T B w0 28 "G BEAY A A, LA mlE
A AEAL IR A W Gy b i B AR o JEIR I A WOF I rh it 3 g SO R I, O S i
JBAS BT A AR , @56 [ A A N 1 B e L PR SR A ) o BTy 1 2 e e 3
XS RV RUBA B 04T 149 3055, LA S 552 BT R A SR DU i it M2 29 585 A AP 2 S U, A
T X B (AT AT B o

gi b, i TR e RN A AEAE , 2 RlE N BOR BURN M A Rl 52 5 R e it 1
EAEA T RO SRl P AL R T IR A B A B D0 2 S G S AL R 2
IR B BRARR S o DRI A 1 5 YR R P 3 A PR ) 2 S Bk A 2 A B
HFB

=\ MABRFIRERME

1962 4, DUEHT - & 7* (Bayless Manning) L FK, 56 M 24 mlik T 2501, ot
T T L AR — AR B R R B T N A — A Y AR A5 R M A Bl A,
RPN & W2 3], 28wl ik i e T R IE 303 iy, B AR i il
1 ZHL R (EL 2 A TR XA ol Gy 2285 ) 1) AL, Sk A L D) 9 AN A DA A e )t )
O Rl AR R R RS 1 Ko TRAR 2 R 285 T Y Al A i S 2k, UK
SRR ICIE S AR I B AN T8 - R AREUR IR T A RE B 28 w]A B

© FRMAD M (GEERRAF ), # B H R 2015 18, § 232—234 T,

@ See Eyal Zamir, lan Ayres, A Theory of Mandatory Rules: Typology, Policies and Design, 99 Texas Law Review.
292, 283(2020).

® Unocal v. Mesa Petroleum Co., 493 A.2d 946 ( Del. 1985).

@ Weinberger v. UOP, Inc., 457 A.2d 701 (Del.1983).

® See Bayless Manning, The Shareholders” Appraisal Remedy: An Essay for Frank Coker, 72 Yale Law Journal ,223,
245 n.37 (1962).

057



LRE (F 22 8)

27 O X A A X JEOR B IR L AR A RO, SR T N AT 2% R S AR
1137 5% K AR B — D E AR R S0P 20 thad 80 4R L G T
O3 R IR , X — i A P AR R AR R ik e i 1o 224> 2 i i )
BB TR 52 T AT W A B LI, LE #5344 B9 Revlon , Weinberger , Unocal il
Blasius S/, {HUZX S L fir X B A Bk B 5 T, B A A7 55T AE 2019 4, Zohar
Goshen % — i #4 A (A RRERIBET.) ZIBSCHRIRE & T A RRERISET:, Ol W B
PR AR B T2 SO GRS , T 7 INBIUP B 58 BB AL BT 8 RO B8 2 ik At LA Sk Be i1
AERRATEIR AT A 428 L IR T AR AR @

Sebr b PR B RRESET IS W, AUDOR A 122 w3k i 18 A2 i 200, i
PEAFREERILT T, YRS — e (AT 2 mE AR T SR BR A o
28 FL R RRAL , B ) it BERFVR B ANA A v = L7, — T 1 S B T BOUR X T 1
TR 55— 05 TR AR 128 w6 R RA NBR P RO AN R o 28 w2 AR 2 < N2
ISR T — & FIRERR, 23 A AT L SE IRt A T, e 280 ad 3 ik 407 3k o
B H RS RIS PR, X AR A A R SRR AR TR FEEM

(—) MEANG]EE T B RASF

FANBIY S Pr L 5 R B C BOE BRI, I AR E R EE, A A
AR R A BRA R BRI, AN TR [ 28 B R P KU, AT i A BER R, L
SERNE BRATEA FRA AU A B, AR ZAES, AR ES RSB RS
— G, R BT U R AL 1 AR 22 18] 54 B R AR, I fie 28 L 22 B0 LA
A TR o QR 2% B R R U 2R PF 203K X — i R 5 4 R 1) IS B A A
L AL, 3 N RS A AR A B, AR B AE RN BR Y A s T 4% 0
B, X — R AR XBIWA S IR 2% wlia B A MR LS FANBR 3 e 7 AT 57
BN , 2 AL BB T o m B 28wl DR BRI BN O 28 W] 3R B )
AR o

2 AR E RS A AR BAEE TR RERRNEE TR 2 RIE
SRR BRI, ) R 2 Bl i 07 AR o A Rl AR O 2 7]

@D See Ronald Gilson, From Corporate Law to Corporate Governance, The Oxford Handbook of Corporate Law and
Governance,, Edited by Jeffrey N. Gordon and Wolf-Georg Ringe, p4, Oxford University Press, 2018.

@ See Ronald Gilson, From Corporate Law to Corporate Governance, The Oxford Handbook of Corporate Law and
Governance Edited by Jeffrey N. Gordon and Wolf-Georg Ringe, p25, Oxford University Press, 2018.

@ See Zohar Goshen, The Death of Corporate Law, 94 New York University Law Review, 263,264 (2019).

058



[BitiRz]

(R AP BRI, P A 2wk g MR DU HE s ok, A5 2 = A nT DA B8 538 1R
By B W

AR TR AR e MR T (HUR A R A B T B R 1 S8 1 A B ok
B AA FEBRMPI A AG RSN . bR b A AL 3 Az ) B 3K
B BRI 55 10 T2 7628 WA R AR st B 25 , Al n A7E 35 i T I =2 A1 ke
SEOS AR SS o R B PN — M AR DS 5 A TS [l o iz 32 T 3 i
2RI IR B, A5 IO B R # o 2 A WA S O, 2 5 A Rl AR T
B A2 ) P9 RN 3,

(=) RAFKS G W 2K

AFERRFAEA AR R AT AR AR (R IR A B % 2 Rk R
FE B HATE Y, B 2 )k p s R, o 5 WL S S N Z F 5 200
JEEAY T 2 T DAGE b A AT 20 T ORI 1A 3 R A AR R A . @
FANFRIY A AN AT D B2 2 N Z R 5 20, TCie e 3R N A A id & R B
FHHAMLE . AT S RIS 1T ERGEDLIN: . A RS A R REE—
RS ] R EATE 2 G FIFHE B R, B R g & & R A FEN, £
JERAETF: 55—, T A BB, JCEA T BT 1 B 2k 4 7 S e 0, B4 [ 1
AR 5 55 A )2 g R B — B A T B 5 5 = A TR B S A = Mk
PRARANIRAT I A S #85 T E R T IR 98 2, i 3 A5 PR Lk
BAFAEE X — SO, A AR R R T B S S R A AR, AT ]
AR F NIEAN G TR o FE2S ) N, R B M B 2 7 & A 4528 Wl
18 AR B A BASXRR R BE LA S 5 AR FI R 1 55 o B EMSIAR BT &, AT LA
B LG Z WA A, AN IROR 25 0l R0 A AR LA, 24w = AR 18 el B0
AT AR SRR P42 il DA 2 kg 1 A D R A T 35 LR ) B A B A AR
FURGE— R &, B A SR A L, 5 B R TR . AR T/ AR B s JF
ARG, ARRFANTRT PR SETA H U] e s S A LR

(Z) AKS B S et EE

e T e e i S W e N7l R D R SR/ = NS el P A /A= A R e

@O See MBCA, 7.32(a).

@ ZRERE: (ARG EEEENEA), HCOURZEF)2020 F% 5 H,

® HR[E] BAF - bHFE . (FTxELAE FRAALER), F7E HFLRE, LiEZ5H)E 2016 £),
% 158—160 71 .,

059



LRE (F 22 8)

KA WURARZ 6] JBAR S PR Z AR o 2w TR A RUE PR Z (1]
AR 249 5 7 2 0 B, AN S A RE AR IR PE RS R Al N R 2 5 , s B S 45 21A
AT R 0 TR A LB AT R A 3 R , I 2 8 ) A R IR, A T
AR BE T B, (i AT S R R R

AL FREWT R EAANRRT 7 G, 28 RlE LY XA BR ST 2 7] B4 24 =
RIS PR T 5 B8R 03 o T e 56 A PR 28 w57 il Je 18 X A R STAE 2 v
S HRARBL T —E R R IS E CA BR DL 73k ) 7658 T2 w8 B 1Y)
BCE b A s ZOR B 2 M T 2 AT LUl g5 T ABURZ o SEE L
AN 38 2 F T S P 28 WA LR R I L , 38t P 2 WAl DA i A B R
ARRAH, BCE AR A 2B A . U, BT RA BRIP4 D 24 =] A B M
SRR o TR AT AR BRI AP ORI B S BURI S35 LA SR i R B
AFle WA RTUL A FIIE BT &, WAT R0 A R, 28 Rk I AT B E —
ATPERBIEAS 11 s ZEHAE — P BB A B R B AT

=, BMABREFXALTRFRIEERENN

HET S, 28w S A Ay i KU B0 VA B e R, BB AR T L 3o A
TR FFHEBR 2 v 2 HEOU e P, 3K B i TG 18 A R i3 2 ) B P i 2 I AR T B DI AU T
LY BRI TR, 2 RlER AR T RIA ], — et Jo e o H2 295 K 3 5 il 14 A
DUIERF, R AR P A8 4 P 25 )3 P B 25 52 B BR ], JUH& S i HLE Wil e Tk &
J& , BB TEATT G G0 R (9 2 LKA BsF i i P R ) 14 5 ] R 2 e T 2 R A
ZILOE PN

(—) Ak P oyt N iR 5 £ A 5% 4]

TE R B RS AR 13 2 R AL DAHERR o (E 2 5 ] 4 R0 g 25 7
AEEZ ML, REE LY NG BT HEBRECE W, 7 20 Z AR B . I AT
Aol PR DU P A B 1 6] R ) A (R , A e B TR e, A S )2
TAMA % AIF 85— 0 a] LU o B Y 7 BRI A A A 25, O3 — D7 Tl
AT AT AR AT B, R SR T8 S A SR 25 18 253, A2 Aed/F 2 Gl 5 TRl L

© FREBEE: GEAs XA A FAEN I E8), ROEF)2018 £ 9 H,

060



[BitiRz]

I AR, V3R 2 M A 55 T D) ) 7 A SR MR 1Y, 7 U R A 2 R
IR TICAT o AR TS — T 1T, T35 2 1) i ol P R DU A 5 2 S A I, AT
FUVE g N8 5 ROk g i 1 M E Al ok i AR A i LG A, SR AR 2 H g ek . &
SRAEAL I U UL >R BBCRA N 36 A9 S0 (5L RA R 350 171 F AT % A DR ey i ] 44 1L
T, X 8658 il P MLV AS o LR X BRI R, S i B EEORIR TR T A A
PR D) 58 o) 5 5 T2 TR o g BR A 2 T R TN A 2 A T B B R A R sl A
[EIAEI, S — b BA 8l e TN R A 3R e AR i 8 %0 1> A
O Ak AR (L AR I S IR SR, 75 W R A A S B 7 TE R 2 e 0@ LR T i 28
e RAR SN, TR i DR 2 B A i 22 A R 7 2 4 i i 22 I A% o S EE T i o Sk
T T 5 D U s (DA OG5 R A S SRS S T2 A S o U B T —
SE S AR T A 4, T A T RE A — 5 I R T BUME, LU NS 2 B (B
03, R s A DU B 3 PR AR A B O T A B R A 5 P8R Y ARk
FRT RN EE A RIS GRS A REE S5, T L8 B — RN AT
BRI o

(=) FAARKSP X AL 5% ] 6915 2

WA PRI A R, BEBON SN AL 28 RIG BRAS M 2 R BT I & 5 73 BE 25
HRIA BRI, FRVFARA AR PR N LA R AT S RIS IR BAR A . Eean, 7E
RO B, 2 ) 9 4208 A8 Py 2 3 2l AT 7 S 00T, K Wk 114 9 o
TE o AHIRAR NI, AR B D E A B B 2 R T o 2, T2 ol A A R
EFEPAT AR FSF R R AT ? AR, A FEIUE A Rl hEF Sl E T
A PRI T30 19 SR A AR, (R X — RO A — il 5 A R A
Ao AR AAN R Xk o il 1 M U ) A8 B A ST A B 2 el A A A R RLE
T 2 FE BB TT HRTIEAESEAT o, 0 T P A TR BN, 275 Fed/F AL AR i LA
ARYE R BT LA R AL, A8 R R BEAs M b, (A RRE BT R (—
UCHT LR ) 55 83 ZRALE 1 AP BEAR — S R) T AT LAAS B 8 M = A , e A N R I 1
A REAR BRI RE o Bk b, REAREP AR M #HF LS

HZREE L (AER S ARG E), H(BUEA®IE)2016 £ 4 6 #,
HNFER: (AR EEE A EL), B P EFE)2020 £4 4 3,
HRE L (RRA GRS AT AR R R E— R EE A AR, H(BOE61£)2014 £ 4

CECRC]

4 9.
@ HRAH

g

&HOLHE: (FR2aRMATHATBEAN), RCEF)2017 £4 4 #,

061



LRE (F 22 8)

B PSRRI ERY , H S VE A R — ERY IBOR DM SUBOH 3 o 2 B0 8 i PR )
R, W FSERDRA , 2 Rl 5675 B/ A VA BT R, O IF HW T 4]
O3 VA HSE 20 1) S Mt 3 1) A R e

28 A R s P E T AR X AN R RPN L R A T 23 BRI A S
F5 MUNISE o [ 2> Rk P o7 (1936 BRES M HAT — E R s il Vo DI, B SE B Y
LR A R PP Aol REAS I A X — T A o Xl AR S5k 2 A R I G Aok
Ao — MOy AR RS S TAL SR AR, SR IR A EAL Syt 2B g,
it B AL PR R S IR RS LA B B O A 2 BE AR A LA . AL
FEERINE SRS PR A R I RE R MR — MRS R E BUN R 52 4L =
T FR T R R . BAR R 2 AU VR Rl BOR 5L, 5 A e 1 2
RV R , FA NPTV S 15 58 385 68 2 W)k B0 S T i 25, ) ol 17 — ol B 2 ) BRI 00
e ZE RGO Z AU O, AR AFR P RO — BAL T AR R IBAdn
ARPRAARE 28 WlRk X B 2 2 R 22 DL S 2 BT 4 B O U g 2

BT, ATLAMIERRUN A B RIS AR % o A RRE AL A AETHLE A
R GITIAT 0, PR3P 28 7 SR RN B £, 32 28 mE TR T T a4t 9
OB A28 RE RSO 2 SISk R A wl s mI A ERAUD 8, H
e TR A R LT R T ORI R ABUR]  (H.28 w1k B S i PR
BO A IR AR PR REs A o 2w PRI U, J AR X6 1k v BB 45 A [
HPSWANIDIE: S5 B AAE by 2 /AT NS i D RS 7)Y P E P o oy o VA %ip iy d i B
Berb, A AU 7 BRI E B B4R RE 325, FE A E 5K kb Vi R AR SV B
FRZA Rl B AN B AR AL T i e A o s ) B A 2 W% ) RSS2 BE A SR 1)
Frhid ik @

FOR, N HBRE A BRI R 1 AL R P i3 28 mIE AU 73 BE AR 1) it
) TIRBERY SCRF o DASEIE ], 22 Rl B 2258 8 PR IR 56 [ T SF 2 AU
EBIE 2 FIG BEESHA I RA B Y Al RE 22 W0 IR R AL B 3 2 AR T I, 7 300 A — 2
EBERF XML . (HEREE I BE R 2, AR AL AR e X BTN A A IR A B A A

@ Bop A F R E 2006 40y A IR E

@ ZR[E]ME - A, CEARFARWNXR), FHHE, EEEMAL 2018 £, ¥ 153,158 T,
@ HR[E] BTl - €2 (o P iyk), F2 85, L5 B H W R R RAF 2009 %, % 161 7,
@ (1998)F—HRAFE 22 FREHAF,

062



[BitiRz]

PAE I8 BB R A G3E Y, VB B )2 Wasserman v. Rosengarden® 58
H1 Grimes v. Donald Z&®

(EAFTE A, B 2 FE T S A AU e BRSO R 2 VR e A PE HILR,
AR TTIAT 2 R 55 1 Rl N STR0 O DR R, — 8 AU BE BA L R A, A
I IR Sy o PR TR 2 Rl T, A AR BE P BE AL IR 23 IR IR
WA A REBUL B H R, BRI B RN AN [R] , (ER oAy A, BAS 5 Bk
LN BEA B A 2 Rl B B HLAE , 33k 0 2 HE A3 v X AN [R] 32 AR AT FEAEIF Y
DIREISER ZTAE S ST rhRA BRI I (52 43 B 114 , BR324
R (mandatory rules ) FERR, A1 2 7 A ZR 16 B BSOS AE R 2 AR 5 A M (B Y, 52
P _E 3t IR VA BRI 2 ) B 22 18] i A 114 DX 22 i 7, G 5 [ i ) B 2
ARIN Ry =2 wlidk ) HR AR PPN A , o ) ik o o P8 2 w3 BRI A 1 08, S IBEAR
TR — DB RAIE S 98 7Eh SRR AYTESE T, 28 Wl TR B A iR 1 1 L
THTHE I B ] BEAN S — 2, A n] A 2 2 , A28 ) P A T U5 i 23 Bt X —
(IR, AR Ny sk AL (AN R P S AR v] DU HH A T B i

PRI, AT RN SE #A [R] BV AR A R B o 2% ik B R ml A A3 — s 118 o il 44
AT A KLU A g AR 25 20 N 2 1) AR ) RS, (EL 25 ) 114 5 8 P DR g JBAR e v i
RS, NI A FRE B R — DA AR, X sy T 245 ARGE S PR SU b= Y
I

e, WAt 22 MR B, i s i P AL 22 B AR5 f N B, e —E
FEIE e 7 2 Al Y2 i HOF AR R e U e F , iy ARG T A, 225 N B 3.
PRREAE A L o TSR A8 X T A A 5i 1l P KLU, o B G e A
i BEF 5 0 AT G Ak 2 LRI A5, PRI B2 AR AL , DTS AL 2 1 i e @

@D See O’Kelly and Robert Thompson, Corporations and Other Business Associations: Cases and Materials.6th Edition.
Wolters Kluwer 2010, pp.451 —452.

@ 406 11l. App. 3d 713 (1980).

@ Grimes v. Donald, 673 A.2d 1207 (Del.1996).

@ BRABEH: (LBREHARWAEL G 2EL
13

(% What is distinctive about unanimous governance agreement is, first, that it may modify what would otherwise be

W E W ER G TR, H(EERE)2019 £ 5

mandatory statutory rules concerning corporation governance ... See West’s Louisiana Statutes Annotated, §12: 1 —732,
Editors” Notes on § 12: 1 =732(b).

© ZRAEE AHAE: (TRLERNATHATEEANN), RCEF)2017 £4 4 8,

@ HRFELE (FEEER) (F 2R, k¥ H AL 2021 £ 4, % 188 T,

063



LRE (F 22 8)

(HARE R, RVFRANRR T X A 3R B AT P2 , FA N Z (] REAS [l S8 A
AUHEAT 78RR IR ik Ay o #0352, 220 A SEbr BRI RE I Az 75
BT B R L i B e 28 ] B8 1A PR SR A A28 R, T B dly e 5 1 )
HEIEM . X ICHAARBAE R KA fi I 22 )95 T 20T DURR R 3 19 3
S0 U B DR O AN X2 w38 A A TSR AN, T 42 A, Rt LS Bk ) b7
AT HHP A FEG TR B B A T IRAOR A IR 5EE, — B
R ZE R, e B AR P RE S IR BIBAN B b AEZS Rl B A, A ATG
LS5 ARG M, B BN GE 3 7252 5 h 2R 2 ml S HE Ao T2 7T 1Y
L2 EAT Nl e 2%t 2w WU BB ) 1 S W), (RN U I fr) 5 4 BB D 5
P 20 AR 8 T R IR AR P . ILANTE A /] & F i fe v, 2R A BTN , i
BONIS B ] AZESR 2% w] P A PH PR w3 4 i £ o 0 T3 b AR 37 50 = A 5 19 81
DU, AANR PP S AR AN B HLE AT 8 B, B Bl 17 SR 0 R o 2 JC A Y, AL i 222
52 B R

M, 2% P X3 R A FE e HY PR )

FANBRFF AT HANE, (R AFR P G AR R BAT AR, AL R AR T
5K, T RE S PR A A RILE R o I, 5 ZA TR 2 JLRk 7 0 A Bk e 4 il 29 10
FRAGIVET o 223k 6 AL AR e 1) R ] BV 458 20 3 5 ) 1 ML 9 B2 CBIR Al L B
JF A AR T e ik e 1) ) T AR RO NBR P AT BR o — A FE S A o B P 3%
Bt AL P D R B B 1, 12O IR B T W] 3k BRI (BN S BT I, Rk
Bt 14 7] 325 o A A B SRAEAT 83 T, (EJE S IE 3 O SL AR R AN A B A, B e Al ik
IO 24 7 %5 AN R Y A L Al L ASCER) 45 0P o AR SRR 1k BE AR R B AT AL
NFRFY AR5, AN T 5 28 B 55 JB5E 1) A PR 2% ] R JBUAL 48 B 2R 2 BRI
gy g IEBEII T 28 R B AT LI IR T LA A RN B [ I 9% Bt 1]

O ZABHE (WFALET OB BT EAT
2,

@ SR BHEAERATURLARAARATAWHEAT XL BL AR FRRATAR. EATKTEF
BB PR A e N B B AR B A 0 B EE A . See Margret M. Blair, Ownership and Control; Rethinking Corporate
Governance for the Twenty-First Century. The Brookings Institution, 1995, p.26.

® & R L B AR A R B R AE R Sk DU A A D), ROR AR ER ARN2012 £ 510 3,

PLE 2 A ), COT Bk #2137 14) 2016 £ 5

064



[BitiRz]

B, 2 FDRS IR AR 5 K AR RR ST R et , 7 24 52 21 BH A A R ] D0 g BIR i 5 0 ] g
AW .V B, A EIE At LS R T DA+ A B9 42U RiE 1T R 1%
AR IIAAL: PAT D35 B 6] ek AT D) #4232 A () 2, AELAk TR A SR R0 B e, TR A
Z BN FERR T B, 75 TP 25 S B0 AN AR A ast 43 BR 58 28 31 25, 38 i 32 ot
MIANIE L2 455, . 7 e v 7Rk Al Ak A B A A T, AEX FhA 7 AS 0 s G 3
BREE @ AR T X RA A BRF (B T DAL 8 WA J5 T s — & S 3R AL G LA s o 1
0 BRI AR s 02 LA B 1) v i o A A 29 Fh AR

(=) VASRFIEI T FRAH ARAFKS

S ARG PE B E B R ARRIT I BTG FREE . WR A wl ke — B Y 1
[ R MR , BB 2R TR 836 B 25 52 I BRI L A HERR s W R wlvk g MRYE 2
AR UFA R P 2 5 25 S5 IA AT o (HJ2 R 1 I3 1 8 T A B8 (S ASARR T i
e D v o< s VAT e = & i B B =D A= B B2\ S U N D S
ARiE . TCiR ot AR & AN IS, BRI XA ) S s WA A B — R, R A
PRGN A S AR 0 W A 1) AN IR AR ) o SEBR b, 78 0 DB 2 w325 B8 1 SO g o7 24 4%
B IATA AL H Iy B, B EDOGTE BRI 5k H B9 Z R B 28R, A RE
HERIEIR AR B A 25 o 20 w2 v i — U BER P SO Y 2 B AL, teand s
IR 1 250 PR B — S5 TR AT G o] LA KB, 0 i 2 ) 32 9 P o, 2

HAEE NN R R A 45 5C R IEATHIWr o U ER T &, W 24 45 5 2 Al il R 5 3k

FEI AR Z R A 15 28 vl AR 5 580 B2 i R i 55, 6 SR AT 1 ) 4 A7 0, %o 22 >4
RN ZHET A, AN &, 0 02w S5 AN AR 5 AU Z 1] 4 ) 45
PEFTPA , 40 BTN 45 B BIRSC, RIS IR 20 B AR5 12 A 1 2R 5 AR nl LUAG
HA , S RAE X, e 2R 4

T Y3 IR AFAEAN - S, 28 W) ¥R 0 >4 D s il 1 v 9 R 32 29 3 i
MAE B TR DS BINER 2 R R BIRR ), B AR SEAT i A
St AR, I AR H B S R 4 194 Tl R P i AN AR, AR B TS 1 2 AR ) A fip 2
JBAR s B RR 1 24958 AR g DR Z ] B A1) 2 v o€ . IAFA AN BRY B F BE
JBAR B R A G 1 IROAR 58 ) Z IR AR LS5 0B R R A A AR BIVE OGR4

O ZAHTE AER OEEH: ACRBAREZRRTEACEE - 25 %)(T), P EREEH IR 2019
FHLH T2 T
@ Z KM (RERR), A% HRAE 2022 £ 1, § 191 T,

065



LRE (F 22 8)

] BR AT DL A B AR 2 8 IR Y H BRI PR, (HOX — B R A 65 AN 4 X 1Y, S5 28
R 7 0k A AT 55 I, BN O ) 5 0 S AR e PR o AR A 75 & [ 55 B A 4
B A RIAZH AT U BRI 2215 2] TR A ARG . il T IAS
il T AR BB, T 20T BSOS S MR B AR A A DA Ji AR TR
)1 B T B TR VE R, TR 2 B AH UK oV 5 e A R B AU AR VP E AN 11
DU AN AT AZER AR S At 5F, (B BTSN ANBEAR 22 18] 1] 4 407 14 Jg T8 4T3 SR A4 o
(EARTE R, (A FREBEIT R SE) (U ) 25 53 280 X — (R #EAT 1 B3, 1%
FRBRRLAE - A AN BEIE PR BN 5055 19, 2 W] 3 B B U B BLESR E
WG BARUR T S30 T BR P BB AR AT 80t B8 o o P AL, 58 U AL BRI 1 B
T RE 2 Y F AR SC55 FAN R S5 T 3G IR 17 AT 8 5 1) P U A0 AL DT 552 3R
SERIE Lo NS IATRE, BARVE A 95 1 PR E T LA B R R A AR (R IE R
A —E B P, RS SR A B S RE D L EE AR A PR A, DR T A 7 2 )95 o A
H LG B FANFRF @

(=) A3 EFERNHRART

TEA Rl — 5 W, 45 % R B P-4 Al RELERF 8 Rl X — SR, INIE B LAY
R IR D TR DTS M) 4 R A 1 21 2 A6 R T A IE , R AR Rp 2 7] SR 1 224
Jiiko BeEREBEMiAT A 15 S S =01 IR T TR O A PR 2w VR Is#R )1
LLRARTUL R RS R LG RAUG R e — MR BT, % BAR B T
ZANT) WL BB X80 R 2Z )2 7 Y (ER i SE BT 5, X 4820 W Z R AE
& BB ARIRER] , A 15 00 55 TR IR B IR IR Ol 55 TR [ 48, 08 — A w6 g Bt
i, AN AT RE 252 B % o (HFREC A RlE) 55 21 2550 1 R 1 AR i FASUR) 5
BOIE AN NAS AU BE  FEAY B b S I AL SR 2 R AR B 2Z 18] X Sh 151 55
R SHUERIIEIE , A REAN S5 RN Gm 1 ix — I 5, 2R SGHA 7) 2 8] & 4
AT o XSO B , DR DA SR AR B M 3CIE S, 2 RRE SR b 3k £ 55 1) T
L RN A 5o 24 T 7 F A S B 2 v, B RLZ S SIS B AE S A1 2 R % 21
S LRI ET TR, BT A 21 A5 L Gk H IR, R G (A FRE) 5 1
FRPRAP BN EBUAR AL B R

x % OE B

‘+

O ZRERZE¥R REAREZRAZEAFAR K H: (PEXRE 2022 FFE0 - AE45), FEEHE
B 2022 4F 7, 45 40 T,
@ See Gorge S. Geis, Ex-Ante Corporate Governance, 41 Journal of Corporation Law.609, 640 (2016).

066



[BitiRz]

L RANFR IR B PR

U AL A AR PSR 1, F AR RE B2 2 B BR 1 1Y), 0k e A BOW AR
PEATH A SAEEAE AT DMBUE BT EA AN BRI 1l A AT T 580 i ioAl L {5
JeiX R —PEGE , INTFES R AR IERI IR O0 T ARGE 2 R IE SCRYEE , IR Be o 4 2
AL NFR P BT 2, DMK S 52 J5 T SORA T 8] o R IR DART HE AL R 1) £ K
Ui, F 2 A EE AR P AL A9 28w R B B — %€ AT (HOR IR FF AN HE)
IEBERI RN B AL o AH S, U SR R R TR RR P, X Bk P 1 05 At AR T
WE . NEHCBGE AR T R B R A B 2R AT A $11 R B CSE A T IR A T
U412 e X A AL f ) v R AR )2 Y, B T DA TS B A A Y AL AR
P96 BT 5, 2500 R AR AR A B OIS 6 B Y A5 R, 77 205 Be 194 A
MATHER . A AR Z M 2972 1 — 2R Y 250, (B i 28 N 0 vk 3B il — 2
TR AMELJRS , SRS 10 5 BR A — B R] T 9 3 T, s vk B B AL, 8 B AN B 3
Sl TR, 2w AR PRS0 AR T AR AR ISR I, 1 g ] A
PN RIRBUAT R o FCATTED B k55 R (B ) 35 5T 48 BT R Wl e I 2 47 58
B E T A ) A AS 2R iy B SO B R A TR A

¥ Bt T UL 3R PR A AU FA NBR AR th B g o AR BN, mlE D 0 24
FIABORFFA AL, PUORIE B IRAR T N o HOX IR AN R 5 Be AN BEXS 22 ] ih 2
PEAT A, 23 R E SUSI R LB 23 /1) B VAT A EA T BT bl LU
VLA BT IR Rl BRI o 23 RZ R 23 FE M LU K o e 22 /0 R A J& T il AL R
J DR B2, 0 B BEAR R 2 3 SR L LA 2 m A 20 B e D i o (ELUR 2R
AR 23 ) AR LA R 23 B PR g, B B0 A AR AH T X0 BE A N ah P AL Bk
FRia BRI R i e T UGS BT 10, ELEA o ORI A ke o EE e o e S T Tl AT
IREULA R SIRAT R —AIARA T BN ERRBR BN FE T, K—HR T~
A BEBEAR R EERRAE SR A IR & F B ARG, & kB ke

O ZRFERX: (GEEATWHART: EBRELARAZATAR—UZEZ" H2MFELR), RCEFIFR)
2015 4% 5 .,

@ thimE[E 2006 FAEEE 22 FHMETHELRFELARRE -—ZEATN AT TR NELAK", ERERE
BRTURELZEZRONA . BB HEELE: (FEE 2006 4507 %), R E R KA 2017 F£18, % 21 7, £*E
oM, B EE F 2 AR T EARNMNFAQNFABENON R RS ZW, v b T ENAER E4ES
fo 23 4 AN E Kk B S, 2021 —22 Wsiconsin Stats, 180.1833(2) (a).

® HREHTEZFRAREKR(2019) 7 02 K4 8024 5 H s H

@ BRAELELE (NFEX VLA B SRR By A ST B B O A A R TT) A AL 2022 SF R, % 140 T,

067



LRE (F 22 8)

KT )08 RIS AR O RS 38, TRBE AR 2 2 1 . FAARRF I A2
BIRJEE iy, H I ANHE R i B 14wl A2 A

2. He B DAy A 50k

AR 2 p RHEALOXT RN PP AT o £ T 2 P L6 28 R 5 05 3k oG, R
IR A R AR PR A AT VAT S, B2 RS U BOR A AR 5
i 58 A S 2T EHE B FALZ BIRR G DL Kk = A TR By ek i g, P
B A FIRR D A F G K2 DL R s T B P A RA B ) EOT IS
TET AT B3 11 R ZR N2 B PR RO & B A 45 NBEOR F 5 9 PL 2 32 S @i AL
7R A B phy ety ok (9 2 mMERLR) [ R o SRR, 1 5 AT AR P B A0 S UL A o e 2 ) o
AP 5 B — BN A HO ) A S 2k U, ] 23 g = A I, B2
PR TFU 2o S SRR SC G A8 S0 O A TR S | IR S ST A X L £ B D £
R, RT AT B A8 S DU A9 Ay % A TR 1) 8 A5 5 VR AN A AE R B BB 1] o 7 7 e T,
I8 T L S0 bz B A9 U o A PR A T R A 22 ©

I AT LA Y BN 58 4 m] DLz FAERE Be Xt FA By EA T o A (9 08 o IR
LA X — N — A7 dG, ik B Y A AA BRI B E O A A I
FANTRFF I A X 2 U RR P B U R, a0 28 SRR Tl B Kb, 6 2 A5 5 A B Y
IRAER GRS o (HRFANBRY AN BE FIAAR 5 A i, L5 HA B AR AL A5 1R
XA R G IFE o UK, ¥ Be I 25 o A FA AR 7 i 24078 1 N 50 15 4 B X
e BE A R AR, FAABR T AT ALY E N B AR )2 (A [ ) B ROk E
AR LRI PRI 55— AR 3 BRI TR AN SC55 R 5 5 AR A mG
BRAEHG o AR —Fh BRI RD AR P T 5, T A TR A, — B0 35 X He b 2 AA A
RO, B W2 S R R AR ik SRR EVR R B o AR AR AR B A2

@ HREEARERAHR)2018 £ 8 1,

@ See Frank Easterbrook and Daniel Fischel, The Economic Structure of Corporate Law, Harvard University Press,
1991, p.249.

@ See Holger Fleischer, Comparative Corporate Governance in Closely Held Corporations, Edited by Jeffrey Gordon,
Oxford Handbook of Corporate Law and Governance, p684, Oxford University Press 2016.

@ HEIRNFTUEEMME N, XA ENERRANFRZBAAZL, ZATFRMNGEES L, TUS
MR F: CEEREF TR, B FAR MR R F 2009 41, % 149—152 T, #8| gL b (HE Al 3
e ), R(PEEF)2012 F8 4 4,

® HRL#A: ORI AR Z T G EEREOIE) , HCKEIBIZ)2016 F£8 3 #; . (ELH L5
R Flim 4 XA BB 2RK), RO E#IF6)2016 £ 6 1],

© ZREFM: (HESCRMAARF A#MELFERNMZMGHE), R(LREF)2020 £ 6 ],

068



[BitiRz]

T IE G AT BT 7 BRI Ay I 25 DA 75 18 1 BB R i oA s A A, MOARAS B
SCESRARE, 23 F o AR BB AR I8, A0 SR AL B R IR M) i ) AS 25 D4t , U 2 4
I E BRI BIURAE , LRI, FAA BRIV  AAE AR —Fh T2 A DU AR 1R 43
PR , kS 2 1 IBOAR T PR R Y 3 — 5T A IR A RE DU ) 56 9 45 i o
FEANZA R PABEAS Z2 B0 R AR H AT 50N 0, 3k Ioe BB A X 2 Wil A ) ) ik A o B3
& AAEA R R o ERILVRARSE O BOR B 5h LRI, R
AN B G B, R 2R IR 3 At B0 25 25 R 2% w0 9 4 7 SR A 25 1k A
SR AGINE T AR AT H 2l n] UL, B AR URA BRI 1 7 =% B
A 55 EAT AL I3 S AT REJCHEAE o — 7 RRBUAF RO e Xt Bl o HU A 2R 0 2
S MBI RAAERE , i T A mA B i ERRZ, Ml g RS R 2%, N AL A Bk
PP AT RE R ZTT I o 23 A BRAAA TR PP 32 2000 I B R 2 f i s il DL K
WA . W6 B A B Syt 13 25 DR i Rk IR B A 2R (FOR AT
TSGR, T A 23 R £ 5 2R, 1250 24 HERR A IR 22 =136 BSLIU 4 ol J5E )
it Z P, DI 22 AT A o JCVR e 2 v phe B B 3 S 2w AL AR il 2
PRS2 m1E BRI, JFAR B i 5 ANAE T30 — 123 20 W HLAS R @i i 5 R i £
TIRTHA FIRR AR, T PRIEZ Wl A 408 A8 P W8 1T, OF HAEMS # h RERS If
IEBIRI A2 o XA R WA TG , RO TR Fr 20 R SE RE A8 32 T4 Wl Y 22
BEMHCR, HBA KRS 58, AR H A G RCR 0, AR 2 mlE r AL
TEAR—E HE AT G AICH G, D250 A6 1 SFURRHE A Rl 22 AP
BN AL AT =R Bt ol n] 1 AR TR B 24 e 228 N 3 A0 AT A 97 3¢
NG, T E T AANBRFAE A R &8 AU Bl BRSO, SRAABRF I 2
AR BB AR VEAC .® 23 Fl vk P A R £ B %  (EL SR MR 35, 2 W i ) B B 24 7
ERCARRN T B X AR A 2 X R o B2 B PR K, 28 W1k 1 R AR B
CEET AR T HRG G ARG A B WA ENA A FA BRI AR E
RIAE R AR R NAIA 65 5Bl A B E A eIt IE TS
VEBEIA Ry 2 A A A BRI 24 7 DN i B s, DRI i 24 Je A k. ©

® HRARE: GLRAE ) (LM, &8 H R 2015 £ )8, % 148 T,

@ ZRLETE—FRAREIRE(2020) 7 01 R#2922 S REARF

® ZRAETHEZFRARKR(2020) 5 03 R4 644 S REFHRH

@ HRFEELE. (FEEEB)(F B, Lt K F AL 2021 £, % 173 W,

® FRAFEFETREHZFEAARAGARERELEAFMGEAHEF E(201T) REFERE 172 5 k6,

069



LRE (F 22 8)

. AREBRFREERMATKFIRE

MAERT , Rk th 20 A Y AT A MR , 24 IR 4 i 3 AN a2 ) i N =2 18] 52
Sy UM B 2 , B3 S S I AUYT5K, KR Ry R ik e el [ 528 W, S WA R SLIY
e 28 A X — HEUB RS W 28 5530 Sl A A 77 56 2 AT b 48 U il B2 1) — 24K
B, P B e 45 10 4 W0 Ak 2 2 55 S B, OF HLAT & Ak & 257 A R & LKL
o BT, BEHE LT 00 AR, Sk e Tk o R Rl & A, B
XL e e BB LR SR S5 R A AN BE S I IS g e %, gl vl B 2 BHL
LUK E

USRBEAE 2R i BE T I 30 , 75 22 8 S A AREA T A3, R 2 Ao il Bl 2 A
SR I e 5 | AR s ] B T7 Ok TR 25T AR, 2 mG BEALIE A B
o AFHLGIE AR E ST LR BE %3 A2 i a5 i 4% 1 B AR,
ZI ZAFR R, AR HA R E T 25 8] 7 AR 28 ALk
RARE S ALY, FTRE 2 PHAS Ry S Q08 o L ANERAT 22 W3 X JAS [ g ) R i, %o
R GEA BE A AERAL PR , BB b A S X ER S SRR AR E , AT RETF A
T IR 45 T U ) 1T

PR B, 28 Rlia B B0 ™ (A F ez 52 2 AL, SR AR fe st ik,
(EIFASR AT AP S X T 19— 1) 7 0 [ 1 2 w0 B , VR A AL 4
PINER : S JRUCRARF R A EPERLE | LU eE 2520 0 0 24 w13z 8 15T,
S O A T R S A AR PR B AL R, A R AT E SR N A AL 8 1 I [ A I
TEP 3B IR UCR EAAR A RN 1) 0 7 = R AR R AT B S R i R AT
TERH) B i — 2 R U B AT 5 1, e bl 2 Wl 508 ~T 1Y), AN AT o HoAth 77 52X
HERRE T, W25 R AR AT R A9, 2 7] ] LS A RSy, OF B A 2 A
e PSS A AL 3 38y BT S 55— AN R S R 2 2 i 2 WA BRI - )
Pr g0 SO R R FIBI EAT T84S, ISt 7R A 2 mIR B, A
L7 BCE B IR PSS BRI S e T mA R A SRR B SR BRI O — i

(@D UK Corporate Governance Code, 2018

@ See UK Corporate Governance Code, 2018, principle F .G H.

@ See UK Corporate Governance Code, 2018, provision 9.

@ See Paul Davies, Introduction to Company Law, 3rd edn., Oxford University Press, 2020, p.38.

070



[BitiRz]

PERLIE , BRI L6 fi 3 s A1 S 7R g 36 PEABE U A 1 A el A N B F5E T 77 R AN ik 2
e N =N SRR T8

PRI, 36 28 WA AU, TR AP AR B R IR 22 R PR o 2 w96 B MLV AL
RRANBTRALRR EAAVERICAR R AL 2 e Lk H N Al BEAT A AL &
SR I B R RIS, T 350 ] Py R o (LR T o A9 40 W7 2 32 38 I 11 PR A
FI 2y, A BTG TS BRI A TG K o BOM WL AT B2 A , 28 ik 1 5 o 1 AL
WIFE LRI/ INBAR T 1 B A VR, 3 — e BT 2 ] o] A B H Y 5i ] 1 A )
FLAEHEER 25 NG T, 0 R AE B R BRI E 1 55 i Joik A B FI it RE S 4R (1A
RN i AEAT BRTTAT 2 ] v, oo Tl AL AN T A, DT 17 255 R 24 5 o] 1 R DA 14 i
{7 iU DI Ryt Zem e B EUANE 3T s i D= I = G IO W=l B ol N DRI R
kel (H2, fUiF A A HR SR I Rl A JRTETE, B A w PR A
H R 24 DL B (3 s i A A PR o 2 H BN 4 A1 A B 2 IR el S TR I
VEBERL L2 ) IE SCE N A8 5 D6 B 147 ik 4 7 o e

NE’

A RREAE T LA O I A IERRT , JCI8 A R M D0 2 5 ] 1 KD
BMARBE SR B R (E I o AT RPN 25 3 25 25 AR50 B el i 5 o A4 00 D 2
Xk p R A A BR ) R , T o ) A O TS BRR THRRCR A H Y, B
T YRI5 Z B AHA I A AT REJE— MRIE TR A0 % 32 SCRRAERY AL fif . DU
ARIA BRSO 24 Rl B RO AL A RR I AR B 1 AAYE BYA (9 L&, £ 2% mIA B AP
KT X IFANFRI? ) IZ BT, A4 SR HOR AN & Bilai il PR RN g e, LA & LA
RCRANVA- il BER £ IS 3% FAR , T A2 5128 Rl BE A R AL . AN BR I 36 B
FEAHEFR IR Fl ik i AEAN, v e ) il ik o AR X AA R P 36 B FR A AR 24, 228
SERR PP I —8 73 o AEAL B RN NTR I 24 3t il LUK 3] 00 41 D8 o A5 5325, il aed A
T2 Al AR AN SN A A 45 5C 2R HE AT 2 B M g A, IR R DU AT 5 2 SE A 4 ok
Fr O EHIT .

® ZFRFELE: GEASEL, R(AREF)2017 £5 1 4,

071





