(IE253%38) (2015)
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Wk BEetT

BELRERIAZBRAATHL A 2R
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AAAZARAANRE TR &, £B484
EMFRELZEBR AR ERGHEF RN, 2
BTRABRMAEREEEAREASCRARA, BF
AR RS2, B R T4 R & 42 3L
L HFo b RIARF R ERY , BB R L HBATL
ARBREEASGRARY AL, AEARVEHTA
RREAETHELLSFORY, JFEROEE,BTH
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EHEB(ETAE)

BEE  ERART S NAE AT RAT IR e ROt L, L e ik
ERFARERX L SIESRERE, MRS TEERREALSE —
LB BASUR A R 4 30 PR A , 30 7o e o 8 10 5 R Ak 7 B AU AN AL B4 b (]
W FRE BRI E R D) WA AR ER S THIRE. £
RAFRERXENEIBEREFANESLRERIESHNBRSEEREZ
Z IR ARER A R, o 77 S R BB E B R RE X BARAE XX
%o F—EEERRSHMRERABEN LSRR, (EFE
ZRRBAREGNEERZM, R, S BAE BARBE AN HIE T 8
BEFEEF A, N FZERE R, R BT HAE X
X557 (2)

BT B R ST R T AT B0 B B B B AR A — b RT B #h ST AR AT BE
AW TR AR ETEEANEERZFHN(RER XA ERY
Fronak) (AT ERRCEITINE)) , EME THEN SRR BERFE . X
& CHMBRF  EWRS NS IERBEREN RS, XB5%T
H AT 53O0 SE R R R A T 58 K 2 6 3 M B I A B 2 A R T #E AT
AR O BIF 5T 40 5l 35 35 X 3 I A e M 2 AT AR 4 L R AT MR L R AT I
M ETEN RTARETERE T —RIEBLS) DHIZEEHRRX
BT AENGERE B, 100 G A 5 J 3R Bk DR
AR BRI L4 EAUOUR A B 3 E AT R MR R , 1 Rk R
S8 AR R 45 3 M 2R 2 6] v % ) R AR 25 A B W) b 7 ey
XM R,

FERFE R R B RN R IBH R E, M5 8 i 8 B9 F) 25 74
WRAREEEPEAP YN NE, REMERKTHEEFEA,E

(1) See Peter F. Pope and Anthony G Puxy, What is Equity? New Financial Instruments in
the Interstices between the Law ,Accounting and Economics,The Modern Law Review,
Vol 54,1991 ,pp. 889 -911.

(2) BRAKE AAE RN REFEANZWER" , S(FERL LB F)2013 £5
9 #.

(3) HRKFHRREBRNEA, R(EERE)(FLRFAFEER)015 £4
2 8,

(4) ZRABE RHNRICEARBRERF SGATTH A T
BEREEAE)E 10 27, HOCEFEFRI2015 £F 11,

FH(E KL
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5 B 5 ¥ 38 R R 1) A 25 mh R 6 b 28R Y

20 #2230 FRBRFREMEER —EERETHMFF, A RIEEH
B LR SR . HE 20 4 80 AR, LA BEE &R A
B ENGE, EAFAEA W KB E RITH AR A S FTE R
BRFL) AR AERTRMEE T 5 R B PRES,
RGP AR IR 22 2 56 [ Fr i 40 P ok e ol e, A S 4 497 Al L 2
(] M B R, o5 — S i B 7 2 3 R O 3R (R 0 R I e A —
WG —1E" HR L) R, “R— " HARREHRER N —H
P LA BB, 0 SE R A B B o B LB 4 R —— REAR VS A A5 4R
FEOLGERFRGTF B h B BB A FEEBER G Rk
B BE AR A BENERE LSS X PR AR TE M i
S — i A (] B A 45 R R A T BE R SR 2 AR R LT &
A EEHEEE RN ERE SR S EXFZENLER
TRV 57,2009 ~ 2010 S — RIVARFUHEBIARE , £ HiIt S
LS RABE TRARNT . XA ERR T 058 B —¥ 8 B b 58 5]
BA SRR,

75 i P of 3 B A T A 1k e ) R ) 0 S PR 5 a8 B 25 P R R
BT, RN B SERRTE X — R L B Sr i AR, BRSO S AU
Ry EEYBEUEANE T SRR, &R ERHEXTRE ML
Fe MR SR B L B LA R BB ST R R -

— MRS — B R B S AR SS

AAMEAREGRABEMHTERENRFHLIERA 5 LU
HMTEHER", ER—N EREBINARABE R, BEEN

(5) BRI£]1HHE - BE TS - BRI LEE - RES 44 - B3 E (BT
BEEF—2BAFWEAFR), FE %8, KW EAF R 2001 £,

(6) i%M William W. Bratton # 4% 2014 £ 10 f 27 DA Bk A ¥ R ¥ BN # &
“Preferred Stock in Venture Capital Finance in the United States;Unsolved Problems” .

(7] See William W, Bratton & Michael L. Wachter, A Theory of Preferred Stock. 161 U.
Penn. L. Rev. ,2013,p. 1815.
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WEHEIH(ETARE)

AR = — RIVER A, EATZ AR 2 R A ¥ H K XA
RIS HTA —F RN RO R 25 w2, BN AR AR R — T A E
BARRANESR BE, B —FARAAGREAER; 5 - LRI E
R 28 e F5 R IR 250 B B YE 4 22 16D A ) 25 e 58 L8 ) FE 8 R A OB R
T, S i 5 i P R B T B B T e , B 7 A ) B ) 2 o o AR
SeRRRR AR U AR 1 ) 26 2 — B SR R R U AR B
RAS , BEARFE, T4, RERBA S E R RBREZE
THE , A T8 R0t 50 IR B AR i S 3 F AR R L R T AR A R B
JE AR RS X L HFAE B RMAR,

TS E R RS E R FERE T AR SESMMSEL K
O\ VRIS = B R TR, T O S AR AR B R S IR E BRI T F o
Y52 i B E A SIS B0, BLAR SE UBAR B A BRI LA BRI AR I 7=
“HHUR B, BB R A B H AL E-BL) EREAF LM
E, S AT A 5 AR AR AR R A TR — 2R AR BRI A, —
D7 AR B 2 ) 25 W B R 5B — T BUB MO A 2 0 2D . BB X R A
RMRLAEE HENNATEBEME SR, REAELTFHGE
KRR HIAFNRIA 2 X, BB RAESE  — Bk, L
B, B TR R A R, TR B HIERL T EFSHBAEHE
EREHRE LN, EEEERAE A SREERBRAREHNALEK
BHEER ARERT EXFATHAEESERBEROMGE. B
i, ZE SRR AR R 28 pR e P RSB R AR E H 2 40 T — A B Es Hpst
., FHEEM T HAeRS T @ MR AR 2 A7 75 B JL A S L A 4 v 2%

(—) BR#) 4y B L 72 B 1 25 I 2R

R R 43 T P 7 £ G e 5 R B AR RAR 5 R S MR ) 2 R R T B
HRANRERAESGNER, RIEREA R ENIR, A MRS 2
ATRLLE (BRI 56 Bt 2 B SRl LUAE SR 43 B B B 52 4 AT A

(8) See Lawrence E. Mitchell, The Puzzling Paradox of Preferred Stock( and Why We Should
Care about It) ,The Business Lawyer, Vol. 51,1996, pp. 449 -450.

(9) See Melissa M. McEllin, Rethinking Jedwab: A Revised Approach to Preferred
Shareholder Rights,Columbia Business Law Review, Vol. 2010,2010,p. 502.
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R S i 5 3 TR B AR 18D ) 2% e 2R 0 b 3R

Ja) BB AR A BEBUS R S L. A A PSR, A0 SR 4 B A
AL AREBBARE L E LT EBABUEMA LR, AT ERRARk
U, BRI R B R A R 8 BF S0l BRI 4L B A, 1T 1A
302 B BN E, (8 BB AR AT LA 24 J M E AR B E R 3 K o
WA, A, T B AR S EN R KM =L, Wh TRk
P BBEAR 3 T TR0 AR T 7 54 4 B 4 2 6 S R, T e 2 AL B 8 5
A LB B 3 IR S LR R A 2 100

A SER AR B Se i U P S IR AR b 7E — A~ IR F
B, BB AR AR B AR B JLER SR RF KA 7 & F
REEE, B TEFRRFWSL, HAHR SRR AR LB IR S — 1
B 18 % R, T 8 B AR AT LUK RTLE R B BRI SR B C , AT
K F A 22 02 pesh, B R BB R, IR A A =R
FEAMRME , X T BERA BB, R RBAR B BAEFHER
AR BIARUR L3 B, 3 F BRI e R AR K3, B F BRM
BAAMITHE, HESFEZFRBHRA I RE T LEMELER
Brigidnt , B e 28 B A 2 BE B B B B e e S L 72 A — S8 B SR TET B T

(Z) A BHMENRIAKRMARBS LHR2R MR

5B ATHXH— MR BHREEEAFEERLET
Wbk, EEEEAM S BN Hat, AE TR —EWAR, BT R
M ER RS TMAE AR ERRE . XFRSREILER, A8

(10) £RFF(XEANBEERARIE), 252 T A% HIKH 2006 £ 15, % 118 ~
119 7,

(1) —BFXEATEERRERERQATEFLERA, BRATEF LN T L AN,
REFBOREASUE, A THERBMRERKR, SENRARKLE LT, FHER
UNEUARERLE. KT, ZAXEFEEMHF L AR, M AL TFEE
BRERER, wRAFLEAFE, ZAAEARTLRRA, & ERE® £ RN RA
ZVUERY, SRFE(XELRMBEEAR W), W55 H K F IR 2006
ERFN2~1B3 T, AXFHEERRURER, TERBNRAFACERELR
LETLBERA, MR AEHLTAE, RAF2ERNRLER,

(12) See William A. Klien, John C. Coffee, Jr, Frank Partnoy, Business Organization and
Finance: Legal and Economic Principles, Thomson Reuters/Foundation Press, 2004,
pp. 302 -303.

(13) HLb#E,
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EHEE(RTAE)

BERRT KBRS MKERBFRA ., b TR R AT,
3 A B AR AR S BUAE AT R 4 S, X B BOR AT 3 b XA ALY
L 38 R oA R B U 2 A U AR AR, B8 O 3 5 AR AN R 2 W R AR R
W\ TR BT R A, N AR R B PR, R R A B E S BT A
o % TN A AT R BUBUE K R 43 IS 9 RARBA, B A B8R
B¢ A O U AR AR Y S ) [ e TT BB R R PR HERE . PR, AR
RN B A B8 288 RROR , 5 20 D) 3t A BB R 5 2 U A S B el
Ly AEA I8

AT e IR PR BT AT A REUBLE B, 7E 20 42 40 AU, RE A H
BB PG BT LT SR R BUB R e B BB . — R E
B ml R T R TR e R AR N A ; — R RAT IR S B A
GBI A 7= A BOBUR b BB AR Bt S A, S R A Se A R 2R LA
(R A AR B i O S i, AT ] 3 BUE BB ; = BT R &
B8, RSB O R A T A E A, LB BB BRI TR E 1)
W BUH BRURA, AT T RS ENF R EMEATEIRES, BE,
AR Fx BRBA M EENHNRZE TEHENRE ASEAFH
B,

(=) 2R H MR P T H R

WRA R EER A E RO, EROEA R ST 4, B AXEHF W
W25 FE SR R S 3B B 2 R AT AR EE . B AR SR AR A @ IR A9 38 R
POt AR B & EE , XF A EHE—-HEMER, T EBEHE
WRES—FERD, FEMHEEK,

A, AR S BB AR T R 5 B R AR T TR A R R R,
TS AR AR AR LA SRR BIAUR] BT LU I B3 I R, & 5 8 i B R A
e vhgE . BN, IR A X TIH W REHFWAETRE
AR, S0 M 58 R AR 2238 RO AT, 7] & T SRR
MBS, I RcE, B, MR MREREEEIERYE, ELA
HMEARNREREELRARALEHE, HRINARREAERHRE

(14] See Victor Brudney. Standards of Fairness and the Limits of Preferred Stock
Modifications. Rutgers Law Review,Vol. 26,1972 - 1973, pp. 450 - 480.
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R 5 P 5 0 P AR O 10 5P 2 e 9 4k ORI

R RPRDWRFARATE, B E NI W H TR MBR R T L i
FH Mg, B % X 18 S AR XA AHR T AR SE R SR A 7 48, A
T 77 A ) 25 g (15

() 2 B 3 42 5 5K Bl 75 T8 A4 F1) 35 i 58

B T Se S i R YR LR R, XURS: (s i RS ), B it 42
FEAFRERBEERM LRSI, BRERNFRE, W& A8
N EYPHEE K B TR ALRE AL R E RS K 3R BRUE 2 i as
B ) B B RS B 2 B AR R M B ME . T R
AR R A RR R WA & IR HER RN A RFIZ, HAH
Al PR 512 B % £ B LG P 48 SRCE A L (B R 2 o 7R H 8 9F 2R B 3 A
FERTHE) , B, T8 A AR T8 %R & s BRI E .

AN FEA T RSN MR RS EBRBARAEA N ESE:. —&
BFHRHELE, XMBER T AR TN AF— ARKR-RE HEHN
BEUREMABRBROMEFER; _RGLELEBEANRASFENHE.
IR AIR M T8 — Pk, W oo B RIE T W HEs a8 e, B
BB AP T A AT A B XU 5 T 5 B AR AR 2 I S R R A OR
B, EAH BRI REN ARG ™ 08— R, HEE _MHERETER
BERTATREME (6 AT USRS R ERB AL E R LS HE S
FEA2E PR

ZONERIRPT RIS X — BB B e R — B R
il 2t #h 5 B R AR ST 3

G AN BRI 78 B — (A —oHERR b, LIA B #2%
RS RAM KR FEABNBA, AEWAMLRARELEELD
AR REA RN EM XA, R ORAE R EFNGEA

(15) See William W, Bratton & Michael L. , Wachter. A Theory of Preferred Stock , University
of Pennsylvania Law Review, Vol. 161,2013,p. 1842.

(16) BRTE:"HAERNEG AL L—UXERRZENEEHTFR”, (SR
EEN011L £4 4 8,
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HES S (B NE)

REABERZEBNXAR;MAANIELREFSELARAES BEX
R AXAMT A TR AR XR, FERSAAMW S P B HA
FHRZANRGHRENRXR]) Fn REASAAZEKREER
MEXR, THERASARAZEMNARERIMFLR, AFABXRINE
FSERMNESUE AR, A ZEREGIRFREEAR, &
FRAUF B Bl ot A 7 H SUE AT, BB R & Rk . 2
AAREMN TFEREBERBRRNITFARE “FXLEF" XMHEFE
B TR B, A YRARERSOMRY . HEAREH
¥HAREEAFEL, TENEREEHEX LBMEAZLWE R, B
85 2 T T7 AT BE BT — 4~ SR R BT A B T &0 6 T UL B L 7 M AL =€
AEFEHAR. K REXSHEEBENRTUEXHAZ LS
[« A 25 87 (gap filling) [18) FEk, BEAEREET ENRFAN
BB AT LA /A Bl R R (e U LS SR B B © B9AUR; T AR
ANFINBARBRA S ARZAMNXRAGRAXR, EXHELS
R AR R 19

WA, FH B R NERBEMMR K, RELTMH
g7

(—) BHMs—a R

AR BERA R ME L, EHA S K — S8R J AR —i 5

(17) HRABU (EFBARRY, PEARAE BB 2009 £, %42 ~43 7,

(18) Oliver Hart,A Economist’ s View of Fiduciary Duty. University Of Toronto Law Journal,
Vol.43,1993,pp.299 -313. F X 24 FHER LR L FEFEANE I, N L E42 4
[ 28 3 49 31 iF 7T % W Eric A. Posner, Economic Analysis of Contract Law after Three
Decades: Success or Failure? Yale Law Journal, Vol. 112,2002 - 2003 , pp. 829 - 880.
REUFRALFERREBAALEERINBE XS FEFEURLATY
HENR T, ERENASREENE L TRARBFEEEI AR LAAERNM
B, BB (HEAT E), BB AR KSE A 2009 £1R, % 442 ~443 T,

(19] 44w Katz v. Oak Indus. % ,508 A.2d 873(Del. Ch. 1986 ) ,M. Bainbridge. Corporation
Law and Economics. Foundation Press,2002,p. 431, #73| g Spig . ( F B A A %), 7 &
AR K WA 2009 £ )%, & 449 T,
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55 I 5 B I P T A T R 2% v 2 6 4k TR O O

SECAL AETE A B FEA, (20 e B AL 55 %6, BB AR R T4
AIER, FEEE—SMN, EFAERLGE RN R, 1t 5 ik
BB 6 IS FE 1L 56 B BREASL AR I ( certificate of designation) |, 3 B
HERE—80, XLERIEFRIE LW RAZXERIEEREH
( preferred stock contract) [(21]

RPN BRG] P, R RBREREMR RS R EFHEEN
AN ARG R ERE . B, “RERKENERTELEER
PR, R X AR N AR S L ER PR AR M 22 (REeR
BIAF R BN R 2 B R B . B SE B B AP 0, AR 8 A R AR SR 1, AR
eI AR AR B E AR SE BT, B (S FEN) B BN B RI&KFTH
B RS AR AR IE B A R ER AR L, AFER
DA B A FE B 2R AL BR T 2 A2 L8 B9 BUR] , AR 38 A TR I R i R (24
PRl e 73X — BF A, $0 S8 BB A AR, Wi AS AR A 35 T 5 i A o 3
BUF], ERGA R RE RE R 0. FRPLEM B R s B et R A A 5
JRBAR R BB ok E R SR AUEIE L BB MAUH 44 TIRERE
& LSR8 015 L5 BR3P, AR e BB AR B AURI B ™= # A M B &
[ P SR Y (25

P, GIRERBRANAAZEREN, BTARBERE, MR
BEF KB RIREF . X FRERBARIEEAF, FAMEITTKTE %
BBLE R (ART R ERRE L ERERY) , AR ERRBRE
IE BB RSB B R BR R AR (26 FHH, ik 4 Rk E

(20) — kP, REREFRARERN, EREFLEEATRARNKERNT UKL,
Pl AAEHRGHAZL RERES LT X FHWA - H DRELRHER
BAENARESHEEARARIN, DL EARBATUREZVOFHLEE,
EREFAT  EEAFRARREALARL B WEE SRR, £ 2 FrA oy B R
#EXAF 5% %, % I Robert W. Hamilton, Richard A. Booth, Corporation Finance Cases
and Materials(4™ edition) , West Group ,2012,p. 609.

(21) #E,p.610.

{22) Rothschild International Corp. v. Liggett Group,Inc. ,474 A.2d 133 (Del. 1984)

(23) Wood v. Coastal States Gas Corp. ,401 A.2d 932 (Del. 1979).

{24) Judah v. Del. Trust Co. ,378 A.2d 624,628 (Del. 1977).

(25) #7313(9), McEllin X, % 907 7,

(26) See Stephen M. Bainbridge. Corporate Law. Foundation Press,2009,p. 230.
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EHEIF(ETRE)

BB EE X ROIRE: X2 — T AP %8I3 5 (arms -
length transaction) , #X i, R EFFREZHIEL T RELAFAER
FTRTHlE 8, BB AR S EFERAGE N L BRARAXTER, HIL,
PR A RIS R EB R AR SR

(CIARRBERE—EXNEHHIL

1F 1986 4E 7S FL{A1 48 (Jedwab v. MGM Grand Hotels, Inc. )/ ,(27]
PR M R BB R T T2 40 3% IR TE B BRI 250, 5B
BEARAE 7T AR BIME X XS5 R

AR K/ w R W bt e 7 58 AR 5 AR SE = 1] Ay B e A &
Mz, BT B % (Kirk Kerkorian) 2% & K B K IE M EF L&
FEREAR , F0H 69% KL ALFN 74% AR SEfk. 1985 6 A Bl BE%
STAME T T HFRKIM 4 A I (cash - out merger) Y F A, JB T LUK & AL
AL 18 FEI0 MR B ELA RN R FGIKIFWE KA 15 B
AR ELIAN 18 EXREE RN A AME, &E, BFAFE
X 44 1220 BN B W T RS AEIEE BT RO ESMIIRE , 815
Ll AR, B TG R 8 M ZE PR A B 5 8 A Z 1]
SEREMAF I 44 2T, XERT AREESHIES. FIER
44 {2 FETTH SR BR LK B A8 T A R AL, 48 B 39 AT LIk AR 14.03
EIT. R, B BLRAEMT S BRI ZE, REMA T BERERK
18 7T MMAERER 14 £, ¥ TFRSMHTRWCHBEL 4 {05
&, B BRFE BN AE NS E RS EZER 12,24 ETHH
W, FLAE 8 AR R R 18 T, BT A ML e B ik B 14 T,
YA M, B 5T B M IR AT K 18 M T I 42 PR & AL LR A LU R oK &
M G EAE AT BRI T REFR IS IS & o X — R W25 KO 4 AL 7
REATEBARN, HLBASERIEDS . HE,REBRBR—At
XA R WERA RRN—XF XA EHRRE TR AELAR
EBRBRERZUSINEERBARN KEGELEREFRETEE
i/

VRN R E M B B S R AR R B R I — A X S R

(27) Jedwab v. MGM Grand Hotels, Inc. ,509 A.2d 584 (Del. Ch. 1986).

10


http://www.chinalawinfo.com
http://www.pkulaw.cn

AR 5 P 5 3 A K (B ) 2 o 2 9 4 3R R

2RI RTE R TR AR MG X L. EREEAF,
e 58 i 5 8 e e e A B AR R — R, 2 5 B9 W 3T L R R 5
58 B —RE TR o BRTELN B FE 43 B R W M 25 B, B B8 4R 1 T %
R, HTEEM REZEMNMIINERAHELAANEEERENH
18 3670, R H T R M5 B 5 il R x> F 18 25T, bR
ATRESE A B BB AR BRI IFL . Rt AR, BT B R maan
3t 3 g 3 P ) i 18 60T, MR S ARAN ML 14 7T, Bk, 7E X
FMF M T B RIS BE TR AR R 2 BE A T X i
RAEBAIR, R T LB HAE LS,
HBUMAAEEN TRERBERAAFEUXLSES . HESIT—F

Bl e R K FI B RE LS8 I B BURI FE A B b A R R A, AR R 2
LA R ERBME J e, B 5K, 00 55 BB R B9 AUAI 26 oL T A
A, REEBEI & R8T, AREREIE X X5 MRy, EEHMLERRE
RIS  (URTRIBICE R A EA MR EREF EMRH, b TFs
RIS A R (VR I E M A F WA I, D 3 3 3f
BHEREGRSE , MAREREX LS

BHEZRIAE(William T. Allen) R E AN, A REFEM LR
B R EFRE XML BAR AR LS, Sk, s BT £
RO R R AR R R R B o R R T 3 T R R AR B 244 F 45 o
FRBOR (B P X R R B X — BRI P E MR AR SRR, X
S RBY R ARRA A . TS N TR0 58 B AR 9
P BRIER & FEB ), XA & LR, SO0 B 80 1 v Xt 4
FERBARAFIHEST T X 4, I R e S B A AR 7T 43 B ol - — R R 0 )
TR BRRAR FETIE S 3 B9 11 S B H R TR SR AR R PR 461 5 55 — b 0
DR SC AN T3 B A AR o AT — P B TR AR RS 2K BR 1 (L 726 7 B
PR AE T A 7, B — M AR B R R PR G M, B
FEH o

BTXMES XREERLTEZENATLMAMN (Jedwad
rule) : “SF FH0IC B R T8 18 R f) r BR AR SURFIRBR ], A A A =
DURIBG R 5, & TR 355 T AR Se & [RIBLE A P9 28 0 5 b T AR
FeRB S B I B AR, BURI B 75 R A R ST HL A BAE 36 X

11
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MEHBEFE(HETE)

LA TR (28 I, AL R R Se AR AR B L T —MESR,
9 o A S5 B0 B ASUR B R PR AR s, 35 R — o TR 1 B B AR
A4 R 7 s 5 249 R B AUR A 1) 3 AL B A AR R B, X — R
RUHE R B RUR] AR e BB AR T A K15 X XS iR, LB E#—
IR KBS, ERAE MR ENER T IERAEFEN, W
AT T S & R 3 1R H 451 A1 B A8 AR 2 B AR AR, 410 56 s A 2R
8 B AR IR A R BUE LF IR

AEh HERSFRFIHEEXTATRFBHRNE., i, LRE
BTikR, B4 IR AR R 8 T4 50 B A TR B0 A8 84 45 51 UR) B4 31 FR
HLTRRB FRENBRERANE. Bk, REERA T IHFW
2% SRS F B ETE I MR A R AT B RS B SR AR B ERARR
EREGER, BB TS5 @R REA AR, TLLERAFX L F. A
i, e — S AT SR B AR RE IEERAEFNER
BARBR TE X%, IR T REZ L iZIF W RER .

SRS TLAR 58 LADRE 5 8 B 2R W 1 45 ¢, 8L L A o #9708 L 1 AL
HRAEERBREEE NNERRS, CRET ZHME RBHFHK
20105 XX EBIAT AR AR R RIER, YE—TRAA
B 1 55 R AR 1 4 S AR B 4 1 R B B, BB AR B S E i —
RERIXT R, WA, AR LA MR SR R R FEE N T RA L
REXH—KE,

(=) “EEAF VS SR WF" I TERRERR

ARAEANRBIAT “fEXXEFRPHES, MARET —
A BLRBAHTHESE , BN SO 5 BB AR AR B4 < 3 S AR , B “ B AR
(ordinary stock rights) VS 45 BIIAUF| ( preference rights) " , 3 1% 1 3 W7 4F
ENRTREFLERS LS, AR {UFEE R X—ath
RELE TEEBR KA RTERE AT EMRENEW, RIENRL
AR PR, RSB A R A SR M AR #R R T 5B AR

(28) Jedwab v. MGM Grand Hotels, Inc. ,509 A.2d 584 (Del. Ch. 1986).
(291 See Lawrence E. Mitchell, The Puzzling Paradox of Preferred Stock( and Why We Should
Care about It) , The Business Lawyer, Vol. 51,1996, p. 448.
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R 55 1B 5 B 1 P B R () ) 2 o 2 9 b B R

AR5 il B BORIE R A B B AR, AT AT LA 2 2 5547
o TR, & E AN IEBETE M L e R F 22 URoR BT, & B 8B 518
BLAARLI, %o SR 4T 0 JB T4 B AR B @ AR AT K 43, 1T % 18
R A AR R B F2 AL B AR e IR 300

SR, AR X7 B R EBALF” R HIBF” , EA1ER
REEMREHHRE, FEENFPHETREST, XBRESARTAMN
REERAEMYRAHERE., BXLE ARAARE—-HE, A%
FEIRH ARTARNKEZH TAREEE E B AR B, I B %4
5530 R E A, A TR AL 6933 F 8 SR R B AR 2 A AL
S B4R FAUR 8 008 AN s T 7ERFRL M, — R A Rl i i
IR AR ERF M AR, d TERTAMUT, 5B S F K5
HLE AR R T RAUE RN A, ZBIME L5 iRy, B 4 7
R SE IR , SERR b R E RE X NS IEE ., XPE,EH
AL AR B BN C A AT IUE E ek B F0E XL F., #
ZERFEUN NN A BRI LR AR 5 58 B R Z A
ROV TE PR 2R , 357 U A 7E S 2 o 2% B 2 5 07 244 0 1) Y ) 2% (32)

FE XN B HE T, AR KR BE b B T 2 FOAA A 00 A9 52 B
R MIBLJE BB 78 FLAH HUU 4912 AR B , 76 8 B AR R A AR
TR 2 HREEE T, TS R S AR B BH] , 18 2 1Y@ AL
FER AT BRALLE— BN 5 H AL o X —4FAE , ZEARF B A M 35 B2 5 ok
A9 — R PR FE 3 A B i 3R

=BG E G RBTT N E R — N FAARIN G R H &
Hor b

] 28 0 5 B -4 R — T B0 B R e B R A 2 AR 4 T VR A

(30) #%3(9),McEllin X, % 910 7,

(31) See Lawrence E. Mitchell , The Puzzling Paradox of Preferred Stock( and Why We Should
Care about It) ,The Business Lawyer, Vol. 51,1996, pp. 448 —449.

(32) #7513 (17),Bainbridge 4 ,% 230 7,
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MEHHEHR(ETARE)

T XFEARELRBREFHAREE. L EN=1F0, e
e B RE T AR A RS LU XX FRIPILERBRE"H
A2, HH,2009 ~2010 EHFHEH — B RGEEHBEL LEZRET
ASTCAG R 9 3 2, o410 5 P g X 338 AU 0 4 1 SR ) R 47 T =D
FEAE T SRR AR

(—)RERE TSR (ZEXNERIPABEL

ERTEANT AR BEANEFRER T SEERRHLZH
— e R AR AR (BB ALK T ARAB (5 X XSRS . AT, EEkS
HEBRWFIHEER LB EHEEMBRREFTEFENRRK
REOFIZEVRR . 468 A0 e AR A 15 55 BR3P, R
RBAFAF B R, EE ST IGE R LR  ERERRME MR
{1 ) 25 TET BT , ey TR B ok T D AR A U X &7 R — MR ABEX
Fopk R B BRAEMERR . XTI, AREIRIBIBIR T — LR R B AR B 7 1%
SHE SRR R T E B ERF, EEREEHHRAE XL FR
PR B,

1. B FR AR 25 B2 ST AR

ARMAREARA RN BT FLS R BRARFAR (In
re FLS Holdings, Inc. Shareholders Litigation, L T f&j #& FLS £ )(33) 42
T AR TR ERE F B —F g2, BN B AR e R 42 M9 4 52
AR S AR S B 5 i AR R 2R R

FLS R4 SARTART VAL, tiF R F I Wik a5 690 B, L
e BB AR 6 45 4 B R BB 7E A S A 5 X 58 Ak = IR B 4 D O Wk
#% 3 | T FLS AR EBR PR RIF Mk sr 48, KX B T
P 5% 58 A AL B A AR, AT LB SR B A 6 B M O B AT
B, BBEg i, EH A RE R T E R AR R A, ERE R R

(33) Inre FLS Holdings,Inc. Shareholders Litigation,1993 WL 104562 ( Del. Ch. ).

(34) HRERBEAY FLSAFEFLNEFELHAABNWLARKE, EARRA
AAAURGWRART(FEPLEER WARREEE LN EHFWHBH, 1
SRBAELERBAWAERIAS RN, BAERBFEANN  EELTRE
—ARERERABENBTIF AR R LEE, RERBAN AU F FLBAER
R, ERZHEATFAATHIELER, B LiE,
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R 5% e 55 1 R A A B ) 28 wh 5 0 b 2 U

g b, BRI L@ BRI RBUREB A 5 L5, BIA X554
FRFMAMIR . BE—2 BRI, RE QT iR,
BA LIRR—EMBEFRIEAFHLH, T AP #l5mIFwiks,
AUEHMZ 5 ZAEH— 2 KIEMZ AN RAREMR LR
Mg, EARP FULHERFER=ZTMFBE SR T HRERA
ERENS, BERAIX-BFARS, B RRA MR R AFRRER M
SR T Z, TR KSR @A 5 5@ B 25 vh A, IR
FEHBMEA—AARMERA G EERIORBEAELS SHRE, 7
ARHESE R ARRE TELSEF TEMHEFENRP T
BLEBRBMIAS AN G EREANFH D) XRE, FLS # 8 8
FRVFIA S SEPR L BEXT ey i AN BLAA AL SR 446 T — A Bofk i g, B ZE
38 e 5 P S B A A 28 b 5% A, 38 o A R — 4 AR R A S B ] 4% A0 g ST
REAS HHRERRPERRAH 2, NEFRAEREAT,

R, M RBEANB BT 2ZE, & TRERSTE RS
FIZEVFRA R, BeL AR S BRI 25 BB S AR AT BE S 0 T 43
DL 5E R B 42 T X 22 Rl R BRIR AT B Ik RIS A R A s s . B,
AFMRMRAMENR R, —BAEREXHNNREA. E04 B
(William W. Bratton ) {218 i &, S8 X 26 [/ R (L0 S8 B 20 5r
REAE) RABRE A FRAREZ —  BRAXEHE, R4 4R
MR R XHE 55 38 R 300 A R AT LRI g 1R < g R S Y
B ASUR 5 3 3 2 ] ) ) 28 o 5% TR

2. SR X AR A A ) AR B HERR AR L5 8IS A

DL o i 4 338 A5 0 5 RO 2 o R B, AT BT T O TR A
FEAXT BT H (5 L5 T E IR, EE S EE SRk E F
Fif SO 2R BHEAT T R R 7 ST HEBR B X XS & . BT
PR EMBENERSMRER, AREEST LUK, RERE F &K
ELMWET iy KA 5 FAH, JB T 5 5 AR " Tk« E@ s,

(35) See Marilyn B. Cane, Joong — Sik Choi, and Scott Gitterman, Recent Developments
concerning Preferred Stockholder Rights Under Delaware Law, The Selected Works of
Marilyn B. Cane , Available at http;//works. bepress. com/marilyn_cane/1/.

(36) #75/32(7),Bratton X,% 1850 T,
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EHEF(ETAE)

AR AR R RE R k15 X X5 MRS, HABIRE & R SR BRIk,
2010 4E B A %2 (LC Capital Master Fund, Ltd. v. James )37 (& )&
WHER. 2 RRER—-—FARBRBEESL, FFAEHLEBE
( QuadraMed ) /A B I SE B o LSR5 90 LA 25 EITTHIM A% & AT,
HABRBRBAS, BT EA 25 FTHEEMME,IFATLLLS.5 RTH
W @, AR ML ERERME, ARHBWAERT A
BHE AR RIS, GRS LS 1. 6129 & &
B RIG UL ERN GBS E5HFWRBENTE. EFRE RBH MR
B @A 8.5 EITHIMAR S, MRS AL 13. 71 RITH#
K SE ), XM R DL T A E AT 8. 5 ST T LA S B A% ¥ AL B IR
MR 1.6129 M E KM, FEE AL R EFEIFEHFW
Lliﬁﬂﬁj‘ DA B S B 4 SR 46 R R 5 T R AR 1 S AL S BB AR, 9
BRI D B R T AR PR A X RIS 355 i
ﬂ/\jiﬁ&ﬁf%iﬁuﬁ FLS £—#r REBMERA MM AREA,
B R T X B R AR AR X 5 AR, EEATIIACK X Tt 5
FEH A BB IR S 18 X X5, H AT 2 3 IRAR Se & TR i AL E Y
Hr ¥ IR LR AT A0 BC , BP 3 FR AR S BRI 1 0 8 IR O U8 5 8l i —
BIXT Y AR o
ERIFTHEN IR ANESE PR E W HERM LR LR
M S BB AR BT LAFE - I R BB B St . BRAER P HEE T IERAEHF
W o B A AR, B4 B R SE B R A BL AR AR TR BA, WA A 5 X
X%, HTEREEESI TARLMAEMFLS £, 37T #TX 4, %k,
“OUTER REAMERIRAE B BT, QSR AL e A A R B st ML E T SRR
MR, B AN LB RO, REEESME T XA, M
R LA R 2R B0 R 28 AR A 2 48 1 2 B AR AR 40 0 R 4P R R
o R, M4 R A X B AR AT RLE R FIAR LA R A
FLS & —kEnt , BHFN YA HEER X L& BERH et A gF &8
SRRz MR R" B TEARPHEE- RIS, A
I, B BRI R SE A TR R st O S BRI B M 5E , B BB A A 1 b

(37) LC Capital Master Fund,Ltd. v. James,990 A.2d 435,454 (Del. Ch.2010).
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AR 5 R 5 38 A R R (D R 2 o g g Ak BE D

BOARRAGN NS . TR SBEE R, 08 56 M2 8 A 2 (6] #
MR R LR SEBR E R AR MR E T —NRE, b Tl
MR E T EC A EE SR T, REBBE N Z B2 RN, A e
ERELH B

FEMEEIRAN G T RGP AR E AR LR T %
BBEARZA M EEMETER , ARMREREF X TR ARE
RIEN T H MR 5 A8 R AR 75 I W e 35 14 570 AR T80 T [ T 2 4k
SLETEF SRR RN, IR SE BT LA It 2 6 o 30 A, 3 L 340 i
RS IR Hh 20 7] s BEARIF B ALRE 4 B BT W B 1 5 P 0 0 5 e
AT FH AR bR 4 G E WA A R S B B R — A e
B, BIFE 23 ) 8 AN S Bl T LA U  s  R 2 , PE 2N R 28 B 4 B T
DL BBy T B AT Em p i as . X H B R R4
B, OSBRI E R B R R IR B B 08 AR
BORP A LS BEBIR B AT R 18 8 e AR L S AHR A T 318 10, R
LHEBRIAN N H I 55 HIvE 5 & T R SR AR 00 5 B, 40 S5 BB R LA 538
B A 1 3 LA 4 L 51 B A IR 0 ) B O S B b R T AR S
B HEEN WA T 5 59 AR RN, L4056 R 62 8 AR F
Bl A s e, O T R R S B AR R R A 25 R B A
15 SO 55 9T 5 S5 b , T 3R B ) RER AN O B AR A Sk e AT AR R, A
KB 5 BT ¥ B Bt S A A 78 2248 o A R RLSE , PR T RIARH
HEFEMEAREEIL S . XEF ERBELY KB, S48 Tk
FBC B AR A JB Y A B 2 B (R AR, A S PR R AR A W LR ML RE 0
BURI 32 1 T Se & R, AT AR B & FME ARG R,

ELRSRA , 7 5 A B AR 5 8 AR AR R 35 % A e,
EF-Bam TEHERRAR, By SR i 8 R R %
FEAE . R TEER R OAR KA SRR EE, BN AE %
BRI E T URSE R EIF 25 , W Bt 58 FT B LA 7 Ml 40 06 400 000 45 B 9 2 4 35

(38) See William W. Bratton, Corporate Finance;Cases and Materials (7™ ed. ) , Foundation
Press, 2012, pp. 462 - 463.
(39) #7313%(7),Bratton X, % 1855 7,
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WEHEF(ETAE)

FE o MR RIS , 35 3 7 i L SR, B IR E AR T AR O
B R ERN EBMMAGETRBRMNTHERANTARAN., REHE
HERABEFEHBER R VAR BEREE, WRAEAEHR
BEE R LR, T B X AT B AR o 400 B T EE
BAERARREAME=HA S, E—REE T, TERAEEANS
ANFIF B R R —30, N, R A BIE R RN R I EREF
HEEROFFATE D EREAEMRRERNRE PR EER, RE
SIEHHRERAE M T AR, MBREBRFE F UL BMFEEK
HEEMNIEHRTRE.

(Z) MR R A BIALR . & E ST R PR &

FERTAAMN T , 8 56 B A 45 BUAUR B 2 B B BURAUEIE £/
SHEME, CEFREERCRARGRE, H00 58X 5
R 5 3 378 i F M) 28 o 2R B, 0 2 AR B A i R AR S i TRD O M S8 S B
A EARTARMB A Z &, HEAGASR, RERBRRIASSE
N b, S B LA R ALF o

1. X FAR Se B 4 BIAR 3 T 4% 10 R

2\ F BB RAUEIE A % T4 2 B4 BU AR 1) e SRR T 88
HNEE HIER T REN &RATER. B2, EHNLUH 2T HHE
B, BAE NS B AR B9 32 46 A (fiduciaries ) 7 3 2 AE 9 %t 52 TR
SRR M P F % 19 R 2 F 4k (arms - length) 7 78 FLAR LI X b 3F
REARE(92) SRR, M e R A AR SR AR 5 5 AR 23 v R B AL
MR ERERN P ERF TR AN RAGEREE, XEE
Foif# N A R A AT PR AR ) A, 75 BT ¥ B2 3R (Elliott
Assocs. ,L. P.v. Avatex Corp. )(44) i s BN N, “ AT X B 4 38 AR 1
55 B B4 2 ) AL 5 B 41 4 O 4% B B LT BT M RE , AN SR R X R AL
B, X EEHR B ALK SIRFIARBEBIA N B SR EREEEAMN .

(40] Aronson v. Lewis,473 A.2d 805,812(Del. 1984).
[(41) #7832 (8),Mitchell X,% 450 7,

(42) #TEE(8),Mitchell X, % 449 7,

(43) 3783 (9),McEllin X, % 915 W,

(44) Elliott Assocs. ,L. P. v. Avatex Corp. ,715 A.2d 843.
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AL 2 R 45 % 1 2R ) R 2 o 2R i 4k B RN

IXFOUL A B T 7E AR AR S0 A A IR B 2 P R R S U R TR RE
HEWTHI LAY o U0 S8 B ) 55 AR 5 3 58 AT ) 2% vp S B, X R AR BB AR
TR DR Rt R 16 O 5 B AR AR AR 48 A 58 st I S50 B0 L AR 1 AU (459

EEXPk B LS RE ERM L SR e A Rk, 8
WHEFET TEXXSMARTEER ., KRERHRIEN, & REFHR
525 F ( contractual good faith ) 5 /A &) ¥ £ B 18 X X % ( fiduciary
obligation ) R[], LA HIEN RN T MRS R L id B 4K
B RAHENE, CREBVAESE N A BIRMER L, B iR E AR
M AUUR R THRAESRNBIT. BEREXNFHALARETIA
B, EHANEZHZE AR EIRNEBRZZHN FEFHEE
RMEMBEZIRAN LS, ZHRAFTELIH R T35 AN ERKF %S
18, AFEFZPROBET EUXSEZERZIEANT ZH
AW BRSO, Fk, SR~ FEX S —FHERE
fFEX X% XA G R L5E,F XX H it & R X5 (fiduciary duty
trumps contract) , T B H XL AR AR S X X% XHAEEF XL
5 TN R E RERMEN NS, EAZIEN, AT HZE AR
BRA, ARSI SEE FI FRAeROHERE. BT EXEH
AR5 , ERAX AL FERS ER S h AR EREH,
EAXESEEBRTHIHA—B) L, BEREUFERETRY
BRI AR R G RE S A RAIEEBHETH.

2. 55 BRI A2 ) T2 35 7 k0 TR )

AR F AR 2L, EEMEE L _BE LRIk
BB N ERB M T HRNARR, WRAAERERITER
X5 LB AT LURHIBAT . [EEXN TR, REMRIEREF LR
BEA BRI 43 B AR E B B A R e AR B R T A AU
BT, Ho— A R AR A2 R 3RAG I AU R 2 AN 1 19 ,047) (Rt A S it
B FP R FARI T RE e B A B s T A Bl B FIR MR E R FAA

(45) B7E]9£(9),McEllin X, % 916 # .

(46) #TE|7E(8),Mitchell X, % 459 7,

(47) [E]HZH - PHERAER TR - FHFRALNAZHNBFEN), ka2 h P
¥, k% RA 2005 07, % 103 T,
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MEREH(ETARE)

MBEESETMATREBIT,

Bl , BE—AA A KB R F-ERE e, KRB R R
AR A TR B SR AT o TR [ A, L/ ) 2 35 A0 O TR Tl £ S PO 45 3 £t
AR, poit, BEa] LUE AR R bk — PR ERE B EK
A AR, BR A B EEAR B E HALA KR 25 T Hr 84 " 88 7™,
T [E] 40 SE A 55— Fh Rk B A BRI 25 Hh &, A R BIR S A £ 8 3 45t
BAFIETF R4, BARTE B & SRR PN B Ehs LR 2
TR R 25 MO FH . 78 35 B 0T O 061w 35k Bt X 2% () A 9
P I, B AN KA FIER R T B B 2 R IR A RIBE [B], AR
A BT84 B R PRBLE 4 3 R B AN I R A 3R
SR I [m] AR , B 0K R A 4 B 28 IR AR 8 R A
HREYF 35 (48]

WL 1R N Bk B FE 2010 4F @9 3 435 7K 3542 ( SV Investment Partners,
LLC v. ThoughtWorks, Inc. Y493 3 X F 3 Ff FI| 25 1 2 f J) T % 3 g —
¥ RERER—-FNEBRTAR, WL T & BRI F 94% B
P, FEEL R AT LR, RERBEEHURTT
JFERE R MRERTE LFNESARELERAT AT
(IPO) g oAt 77 SR t , A4 Ik e 2 18 X 55 | IR & s 4 B 1, [
YrAs S T4 S B ) W SE A I _E T A BAURAT A R o 5 I TBE AR Y 4%
HEHTHENEFIES, EREE R M SR AR S (any
funds legally available ) B [5 FL 4R o i , B QSR — T B & A B b il it
e Tk [ R, 3R 0 B 4 0 0 250 P SEC B [ 0 S8 R 4045 T R i M (T AR 5
JEest, Jo7 24 78 BRAT ik T AT 4 A0 4 A B K 4 A Y BT P B R LS00 AT, %
ERAFEEIFRRI LW, FEFERBEMGR, HARRE 2EH
&, B 1L 2 2010 4 B 4L A B E 410 J7E TR, 2010 4, F&E

(48) H78|#(7),Braton X, % 1864 W,

(49] SV Investment Partners, LLC v. ThoughtWorks,Inc. ,7 A.3d 973,976 (Del. Ch. 2010).

(50) HBHEAART, AURTFEUANRLERATIATLARNK S, BRESRLE
RADEXETFAHSENAN, AAFFTUNEARANT SR FHANEF
ARANEF PREARA, SR FREREH (SR ENEBLFT %), EF
B, AW A 2001 £08, £ 62 ~63 T,
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5 I 5 38 AR AR AR 18] R 25 b 2 40 B

VRE I Bt B RN T HL5R 0 IR IR, I Bt 4 ) JE B 4 (47 AR AR F))
EiAF] 6700 THETT, R& FKMEA WSR3 A ER
HERREERRET=A 6800 FETEL.37TLET., B2, ¢
WA RGBT MBS ok B[54 125 10 5% B 6700 77
%£JT,

EEEATERENER, NI SRR ES I ARLR T
B B —NAFE KRB R TS S e e, =
15 REIE BA B TBE [P 4 3 25 A9 0 2 B R 2 40 B ARA A B ) 25, IR 9 e
(] 2 ERPE e IR T BB B ™ . B VE N — AR A A AR K By e
BRI EEEREMA SRR, B RN F W 8
MAEHNRL, ST, EEH—SHEHN,E—,  GETHEANES”
R LI BME M S, A AR A LS E M =R R S 8 R
FEHAT B B RARA R MG REBE T BARRNGERI KA % =,
FAEBRIEBA “ ST R B ¥R &7 LASh , B EIE B “ B H AR R e
(5] R TS R Y AR TS T S 0 O e R R AR T RV R,
WA o X SEBR b 24 B A e 0 U 400 0 BT 42 B0 R A SE BB B3R, 4
RUL, BB BE—A IR AT AR e R A R P A2k, B A
Bl EREELASANSIATEEBTARNSRY P, RSP
SRR SR I IE EIA £ 3k L bR B R AR W B FISE 2 0 , Bk Be A0 A &
HETBATE R BT H 0, R BT e SR, REM
REEN.THRELMERM N AT BITE NT R ER a2
38 5% 51

B3R, IR LR F MR TR AN, KREATHAM
W, S BB TR v B A RS B4 BRI e TR R, 7 244K R TR o 3k
DR o A v A e R B (R0 ASUJR T 455 AL 5 B {3 e vt & TR 4 2
HITTAE R, AN NEARRER T HIT ARG EHERBEER S
R . AT IR ERIRAT AR EE L, X BEEER
HER RTHARGESE, 8, ARESNAFRTH N B E Mg L

(51) See Charles R. Korsmo, Venture Capital and Preferred Stock ,Brooklyn L. Rev. Vol. 78,
2013,pp. 1163 - 1198,
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MEHFEHE(ETRE)

I (BATERIBBES) , TR H A A2 B A E [ 48 56 B 68 515 B gk A
TR B AR 4 (52) | — 3k R AE R AR A IR IR B R RN
BTHRE BHEMNHAAREEEN SRS, BAENA—EHE
1T, BB BITEEREF AR AN, #FZ, SRR S
F) 55 -1 A 25 v 2R A, 2 A BRI AR 7T 68 (B 55 10 7 Ml A I T A BB
EH.

3. SR B A2 55

TE 2009 4E [ 3% £ B %2 (In re Trados Inc. Shareholder Litigation )(53)
RPN B R R ERE T, EEA LS M E
B AR B ) 45 o

BEBRBRAFRBEREE LRERSEERGHRFL. ZL
AR AR TA ., HBARER, MERBERRLE
AL MABREEU=NF, B2 5068068, AHERKYE
HERZEAFEESDEBEZEEN. ATFRERRRAEE—-H
FRMIEZ BN FMEE PBASILE , O BB A AR R
B8R {UA 4000 7 £ 5T, RXFRERBTEANTH. EE
SHEBRBHT AT FEHANRZE AR UAB LG, FELH -
ek, FIEBRBRHILSNARAEE, —~FF , EFSWE THHRMN A
6000 77 ETLRBFREHETZ . WEBAREBRNE, A F WA NE
B E A B R R S IR AR AR AT AR S B AL, K15 5790 T £ TTHY
BEME, JIREEEARS (780 FET) G, FTEMBRENZHERX
Gyt — k. B, TR AR EREEERA, INAERESER
TXEBEBRBARNE X LSE, MiEL, ETARS2EC RS, ’ROE
EZHEAT MREEAAHELAR , MALAFALBINSHUER T HME
B A58 8 R AR B RE R, Rt , BE S AR A SR 72 2 A A
T E R AR B 2%

BREEZRE AR MMRAERMEERZ B AEEENF MR W
BTG EEEE BRI, RS RN BE IR 15 B 8 1 A 43 BT, T Ak &

(52) $#73|3%(7),Bratton X, % 1868 ¥,
(53) In re Trados Inc. Shareholder Litigation, WL 2225958 ( Del. Ch. 2009 ).
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WA S 5 R AR R 2 R R A R W

A3 1 T3R5 B8 2 O BRI 5 2RI 8 SR I, AR e IR AR B B Tk
I SR S Ul BB BT MY Pl 4y, B BRI AR R UL, BB RN &
Xt B RTEI AL SR AT A . (K it 2N W] R 4R 45 B SR S Aok U8 2 R 2%
ZIN RS R B RS, 8 3 RS R ) 2 R KRS /N B R SR . B R ) A
W, A 5T B A 2R T B IR 247 90 % 475 B 4 (B 358 4 | fH 8 5E AR A
AR —TFTR, H BT # 2k 25 T — AU Wbl

P REMARR, AR EHFEERRE LS5 A LR R
RN 5 8@ R R BRI P OH T AR TR R B . s
e “USE R AIALR R T & MR A 61 B R BT E B R
BRBARAAR LS, MEEMRERBAR ERE 5 EE R AR LR
R BRI, X B S (HRA R R AR IR &
IR 5 8@ BRI Z A MBUR . W R TE, M40 5e I A BRI 5
BB AR, MR EFEA A BB WA EFRA LS &
T A 1) 3 P P 25 TS RO S AR B R AR . B UM, 7E 3 AR R
RGOSR AR B R 28 R — Bt , 0 3R 3 FOR A8 24 00 1 56 e 1 ) 35
BRETEEBRMEZ L ZERERNTATESBNERISTE LS. F
EH EEXGRBEAEREE LI RAMTRERNIG, 5K
BAR A BA R G M EA T KA RN, B, EEXN FREEFHEAH
SHBmBEN. i, EHEE SR REEERMNE, S ERER
TEXSE,

HE—R, B2 BRI R EBER, FE UL RS
BUR) 64 52 BB T3 2 1) 7 ol 0 W7, 0735 J0) B e B oK 38 7 1T X O
FI 25 w0 B 3L 6] T @ AR B R 45 o X SERR bR A 5 1 10 1 25 5 4
SRR AR B R T 0% S5, LTI H 7= A4 P 25 vh 8 BT, f S R 4
HUA AR e 3R B (54)

(=) /&

ISR AR B B Rl o SE B R B T — ML A R R HR 4% A 38 3
B, NERME X XFHTIA, B R LBEAR VS FEFIAR” 8 434
HEZR  ERR 4 SR AROBEAR $R A3t — 1 AR R 47 90, 52 TAT 185 745 B A0 L 0 £y

(54) #7383 (9),McEllin X, % 918 7,
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WEFHEIE(ETAE)

H) R BRI

—J5 T, o T 5 A AR R L, BAREHE X HAAH L
% ABR M40 42 B 1L 8 R 5 58 B 25 A, X RRE LS AR
MELAE IEE B S0Ab . FLS SE42 My 76 % R v S I N B 57 — A HIE M S Y
REMERA BMRIBAS 5K, BX—YUH i T BB w2 & 3~
R, B AR —FEER G R PR . AUk, R ML
R LR I T RABRE, M < B AUA” AR R O B gL e A TR BT SR
E, NI HERR G X XS B, &5, B THERAREAARKY™
BT % , SR 1) T 38 AR 2% Y P 5 32 20 7 oLl 4 B LU0 B9 R 47
AT O, O 58 B A 8 @ AR 5 5 A R 25 v R B AT B AR RER R TR
FLAAAR 4R L B 17 S 55 R T

B—J5, 3T TR H R SRR UL, B2 B & R &R
SR, IR B AR SE R A& R AP 520 5 B Z RIZITH & |, aiF
X B S8 I A TF] SR K HEAT A A B, DT 58 410 5 A 1 4 1 AR R L BE 3R A5
HRHEFRY . Bit—225, BRI IERBRI R G R R U7 8
YEF-% £k BRI MBIT LT HRAFEH FR R RV MR
TR R IR LR H T EREORL AN, EEZBRURAE
R BRI 2. AT, SRAE R EARRIALH, RESA N R AR
HE,EFRREREEEXKER; ZHTAREN—HHE, HERH
FRA AR E Z R BESE 2 RBS FE T R

b RERTAOMI 8 2R AR AR IR AE SR, (B
EAEE — TR E R B 0, B N E B R FR— R SR E
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