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Ho, N FE] R BB XTI A 3B R (AR 25 89 SN 162 AR JFIN AL 1 2\ ] [m] A HEAL
ZHUE . AEEL I R G R, WmEEARGEREN, BEGAN, WA SRR . (A
B2 DigswAgse, ABJEEE Ik BIAh e 2 w) B AU A B — DL Bt 2, AR B,

H=, A RA SGE I (N RIE) 5 224 4455 2 O E BE R . R A R
IESCHERGE M, BAERP AN AIER ., SR, RS 2R (B
RS2 EZA 5 R FI B AR R RO . R (AR 46 224 K55 3 3R B BRAN F] 788,
B e BRREAR 9 SRR I b A Rl B AR e 0y, ARVE RSV RLE . AR A R SRR A
Y5 B S T LS ATHE IR AN, X8 PE/VC BEPEAT 322 4518 M 7E H AR 7 A4 B R 75
AL TSR EGEIE . )2, PE/VC MAEAEIZ AR 2 FO0E MR RTY . Ma GRS Ik
PRI AR T R4 N DRI 2 A U IBA s 12w PR RO T W) 25 sk T8 i AT J&s e, 4l vk e
T ARBEIN RS T B A3 R0 B A B R B A TIROR R s (RAE SR okt
TCTE R RETAN IR s B A28 W) [ AR S BA IRl 3, 8 SR o )

HpU, PR sk (A FEIE) 8 210 SFHLE L AR . PE/VC 1R R 5
RBEH AR, BARRFIREIRN . A EIEHEES R WRREE BURERA AR, (AR
AT B AR AR . (90 50 A TS EC ARG AN, RO AT T IRAR S5 4 A D iR R BRI 45
2 VF. AL ARG, EEAER IR, (R AREBE R TER (hEARIEM
AR #TREAHE (W ) 5 15 FME T Rl E a20, F2, BRARTCAAEA A
LB TH . WA, SRS FMAFEE TR MRS, K JLRZE) 5§
55 (HESREULAR) 55 37 4%, BBE e SO e A SR MIRIG A 7] SO kbt . vk

(14) ZWXNRIE: GRRAN T BTG 19 BRALSFIEE ), 80 CBURIE) 2022 4F5 3 391, 28 135 - 149 1T,
(153 See William W. Bratton, Corporate Finance : Cases and Materials, Foundation Press, 2016, p. 717.
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FH RS FERE PRI S RIS, WAEA FE PR Sy . (B4 0 20 AL Z VR AY B
RS, AERIE A FJCLL R o RSERIR] . (HESRTE LR 26 37 ZRBET /LA 2 i, R
ZEEINYE, REURNE VRS, ®R T L BRI SR I EAXEN TORZ KT, A EJEAL
gy, EEWICH A, el

MO e S H RS AR . A riEn LR e s s i RO PRSI &5
NI RA . 5 Z AR AR 2 R 200 R 0 . MEA It . A BEF LA R BTG, 5O EH
A R DA™, e G ICHOR A E BT U R O i, (16

() AR T A RIE IR AN ELIR &R

T CAFRE) CRUE DI HER HAUN . 3R R B 5 | LA LA S A bR 28 =%t
W Z BOCRLA AEH . MTJORE & TR . 45 G i — BB o o e HAARLIN - HOEEAR
SR AT REE AT Al AR ARG . 1 55 B BRI A IR T ShRE A A Y
WA R, MR = RIRE. W RRACE RO A B R L I A e B 1) 55 2
P A58 R TG ER A ) — S S AR Rl A D R B

A EEA AT, AROCH R, IR E A REER T HAATE S A TRIN R 2 1) 3k 2% SO s L
PS5 —BEEON R R MERIREE & . BOHISCH A S B Z Dk BeZ LIEL, sz L
. A, BZURMERIR . BIR (AFIE) 5 53 4. 55 89 45, 45 162 &, % 210 4
555 224 2550 2 FRAUBBOIE LA P AL DAGIE R H AR 22 RIS I 2R i DO, I B A BETR 2 ik
MFEIER B C S — BE N . S AT B8 T 7RI MR B phy IR FE0 28 w1k B o il 225%]
S TR 2 0 I 2 ) AT S S AN T 25

Ho—\ AW A R AAAAUR AL, 28 R A A AU R A S B2 m v A o 2
W, 7 TG BRI R T A A RS T . I EARICHR . T AR AR AR
R, Rl EApUR A e 7 T O A e W BRI, AR R IR E A
7 80 (b SGT E I R AR 2 R A A TR LRI A ) s, 2 “SEar
RERAETETE S, WML D ZAZR, e vE&Fh B A il 2 5 e a3 F %
&7 WA RIS 1HE PE/VC BRI R BEA UL . U IALES ) . 5L EAR ST, et 2 A
K, MAESIRAZE . SUKASNG . A kBEHS fir B — &M 2 RHBUE ) PE/VC AR SR B Bk
Rl R sl g s JCREAE R et . E A mIAEA

H=, AARA RIS T PE/VC M BUR B AAT 9. AT FAYL IR EIR R . 5
S MHT, C(RIEHL) 26 132 2545 1k R RN IRFBCRIB E B A M 6 . A2 45 sl AL
CAFNE) 56 21 2550 1 SRESRIBAR BESPA A MM SR, KIEATAG i ISR 46 35 28 ) A
WA, WA 55 23 2000 THITARITEZP AN, 55 180 2555 3 AR A T Hisc#i it
B, 192 ZGIATRTERGIE, ALEAFIRRY . PPREE SRR MNE . 22 miR B
k. il PE/VC A BRI — a2 FxiigE 2 firIA SO PE/VC FIFHA Rl 2/ 58

(161 ZWXIMREE:  BFRA FIXE AT AEPRERL ), 2 Gdbikas) 2022 4555 4 1, 55 51 - 76 0L,
(7 BRI GEAFAEFRAE BAURI—I (AFE B, 8] (k) 2022 4E5 2 1, 55 6-22 31,
(183 . (EAWFEIRES ERPHE). # (AR HBR) 202047 H 22 H, 2 2 .
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FF o EHEN RIARAS A [ W R s f M o S e A3 8 XU =2 28400 7 0 W) B LA A 4, 8
PEGEAME, BE2 WA SRR . W2 AR, BIE. MR, G0 TEEmRA TN .

H=, HFR w0 SfOf i AR A5 50 JBR Hhut 32 SCHHMEDW I A% O 2 IROR AL, JRAR
AL BRARRE. BARWG . XMES3 518 Y S 530 o AT 55 D 0] 58 8 [7] — 2 51 i
AR FIERIRL, A5 A, (AT 5 143 4558 1 J0le . “Mym&tr. A8, ALE
AR DI R 20 1) g — JBE 3 o7 25 BT W) S5 AR 56 116 2550 1 e BRI IR 2 il
PR — A — R UL, ZOM B ARBRA .7 AU A AG o AR 3 ) i 28 e AN AL 7 47—
JBe— SRR GE RN C19) {HR, FPSIRAR 5330 I AR =2 (] A B A1) 6 T AT I s~ 2T S ), B Ay
i, PE/VCIfHE (AERE) %6 144 ZRBESNZ RN, HBUS AL BT ] 5 B4 oA 5 TRI4R ik
R, WG AR T, AR BRI R, PE/VC EARIHBITTK . HHNA
F)AH AL RN G AT A b HAR AR BB E I, B0 AR

Hg, BERA A S FA E PE/VC AR MR R R B AAL LGN € 55 . ANA H]
NIRRT R IBALN GGy . TCwi A3 1 53 LLRN A5t 9 3 A AR T P R e B )5 32
BAALLEBIRD AR LI | B AR AN A5 3 s 0 5 e T 22 2 ) 1] g JBEASL 198 9 A4 i 2 R
FN, PE/VC WBAR S FIFF I LU 1 45 AH G5 Bd 8 TIRAR 2 M, &R, BidilC S EZE 4
FERERARRG, RUAISE SN A EHER, EARNTERT, PE/VC A EE
HEENBARRH], WA 2 AR CASORBAL . DRAEa AL, fiseszibal, Fhfm 6
B ARREBER I AU AL, WIS, WL EIACH] iR i3 2988 I 5 R A , TR
2\ w) BTG R L S H AR 1 AR 45 . 2N PE/VC BEE A G E AL, RO
“HEAED” i, AREHER PE/VC MFRRAE, MR HAE N AR 3 F A s M

(=) vl I S0 i [ Br 5t 491

XU I A2 E R 2 v R 0 I s vt 1 2 o v R PRl 5 ], TE AR VC 5 AR YA BT R:
fE. EEBEARE VC BHRIE, (Hig 4 8 = 2 5 X7 W 10 v AL, i 208 2 B AR (Georges
Doriot) S5FRAPET 2B KRR « FEETH (Karl Compton) 1946 4FEF47p a0 ARD 23 6] #% %
TWHZWH, MEABFRE AR (DECO MG, 5 ARD 78—+ FAF ] 1 R KBS 1
i IXEHIFR] T B VC il RATH “FH” (power law) 3 “KE”  (long tail) FLAR
2o 200 Jmigq RS, R AR BT AR BE 3 AR PR B AR, I, RN 2 44 TR AR

P IRAPHER TR =\ TP e, R 2R B H B0k e i, R0 B i 5e il PO,
VC 2 BRI 20 XA 2T . MR E M 0 W LGl A2 9K S XU #5 B2 Ak B . VC ]
Dhid it PR o A R IR S A SRR B R . R RS, e 5 H AR A w S R
MEAIE 520 7 LHANE RSB WA SEbr b ANSEHE AR5 R L AU ) R ZHER R

(191 ZWARIEH, E—K: OFf (AnE) HESE T XUZ A BE 1 A R s FH—— AR R RS A A ), 3 (&
SUERATIE ) 2025 4E55 2 ], 45 39-59 T,

(20] See Sebastian Mallaby, The Power Law: Venture Capital and the Making of the New Future, Penguin Press, 2022,
p- 29.

(21]  See Elizabeth Pollman, Adventure Capital, 96 Southern California Law Review 1341, 1341 -1370 (2024).
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BRI RZAMESI R AT S Al A — KR

BT MSEE G VO AR A X W A0, R A SR AR E PRt ], it
VC \EARLEAR LA B B e . SEHAERE VC AR LR A9 XU R B -5 4 2B AL
A NKG T L BA T X i 11 2 DRI Dk A ol = ml B e S B, ok XU 48 9 T 5L A5 [R] AL ] PR o it
Z, MHEEHERIPARL ., EENBEETE SR SRR TR E SO A R RF20C 5, FRIEXT
W 2% B iR DR UM ELAS BB = B T 5 PP O B0 38 DR P AN L TR, 220 et S5 28 3 1) DL A A 1)

QUPRAEIRON 2O/ w i diblNE IEE S

BTN TN I 2R A S AR A I ) R S s A T PR RSO MRS L BB Rl R K
. BFEAFIMNBOUAAEAL ., BAL A R ARSI, AR SR E0R TR d R (REI) 26
153 2655 1 305568 2 SRORAE AT . M C(IRGEAL) 55 157 & RERAAMT MRS . F1 A
PUZAT T A B 7 0 TR 3k s ANBEBCN LR IB B, AT RS s S B D7 R A2 00 D7 by 1 i 32 43
Ky BITHAEEE . WA RN ST s A A ERY, WHHUE . 2T A R T A
T A S AT TOR RN I 2R 035 i Ak BB SE FS o ) 95 A T 1 S B A 7

Ho—\ A Z A THEOR AT . AN TR S R 55 i R A R 2 7 X I
Z B ARG s IR A R Z 61, EASE LA ARG, ML ER . N
N AEDWEZ A — H N ARG ST, B e, JCIEARYE . — SRR BTN A A
HARGUS BRI R, TOr BiteRia s NS T aca Rkl BAs 4%, SRS $Rk Rl 5 1R R
WIS . A AR Z . DUR BRI RIBICHINTT . AR A WL h N R B 2023
AR AT BT AT RE AR 15 LR 52 01 2 = 3 AR £ S LAVRIA D7 sGB THIE T8 . ©280 /N
Tafs, KBS .” ABRAMMS AR RIS EEa “W” 5. S kddai=oR, —
HEARSEEE, HUAARTXON, H—. MWEPR W URERAETE . BRI A
FIASIOF SCRUBAL A . AT AT MIARMIE BT s 56— MIEZ IR RS (BT R
A AT 5= AR Z O MR B R fE L . O TR LR JF . 22w
X Z NGB ARZE R R AT, AR L AR 55 Z 2RI IE R IR S A

H=, AAFEEE SR TR W Z fint, BEAREELA 5 E, WARKEHERSHE, R
A FHELE R TRATIR S LA E A F SRR . IR WA IR I B s ] H AR ml B AT 6
AT, B S HATHES =2 WA L5 8ot REELHAT (MR 56 37
X 2

Ho=. N BB, SRR, R BEAFIES SCEBRIA RIS 2 Rk, e SEbR b
TRAPRIE 200 IEBEAFFAERA N RIRE 2 ORI RIS, W RERR G, 14 2wl JC R0 I 2 o
RIS EE AL . AR LB mIA I 25

Fo . BT BB, BRAR HARZ RIS I 2% 00U T B9 0155 J0RL, AR IR sl s A
SR S O AR ) 5155 AT I 2538 A4 X IHE DR AR IR B2

(227 See Lin Lin, Contractual Innovation in China’s Venture Capital Market , 21 European Business Organizational Law
Review 101, 101-138 (2020).
(233 Z UL ZRAE BT =K XN RTERE (2023) #0607 RGP 8 5 REEHFILF
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(—) JLRZEZ) AV AR G- 2 A 1 TCBR X I B AR L4

AT R RALY . RO TGN EELEZF., R4, RAIE L5
PSP EEE, O T RA ARG, CLURDE) B, X TR S H AR 7R
HLBRERI AT PR, e A Te s F i, e A RO SRR SR IE AT, SLErh IR
FU7 BERAE . JLRZE) REEERIEEES BRI, FHEAG S L EE T, 5150
P N TAT SR BRI AL . BUEREE A TC RN I STz M, S B R i 5 74,

TR ZHAETE T . BB RS 5 10 B G IR i 2 7 S5 ) b (6 S5 X SR 92 ), 288 0k
TZWMEEI A, AR, HANGRARMELLZEIE VC BIRVESIN A . JCBR XTI 4150 5
HE, EBEXELNG FVE A RS AOROST . JCRR X SRk B G AR RO Wi E AR, A
VC IFARZE WAl . 6 1R B AR 3k LAIE WYX I 2% 0 A 28 7 1 ks X 2k ok, 1 ot DA A DA G
TCAL

— B AR RS2SR RE I TPO, —28 23R R PE/VC 5 T35 15 1 it 1) i 10 32 A%
P LS I, S SRR BRI B, SRR, IR BT AR AR S LA AT A
I 2R S LA AR AN AU = 2 U TR A X I 54T . P2 B N R e B R i 535 7, AN
NBEEBEIIARAERAAT NG BR G = 2 5, E(EE V& T30 DA E G, R RR
—JCHA . MERFIT M SR IHAfE . 2E87E 2025 4F 9 A 19 H BRI FE R kb I8 —
JE R E B SGPBRR S SIT 2 AR, IREA 1T 24 K 1 EBXTIE 555

FLFAERA BB, T2 P — R w A, A 2R W I il FE A A B T B AR AR 1 FE ik 8
i, BRGWEEEE PO &N SR UK E AN AR LT, #2 T Sl 1 18 &
P, HE, B VKUK TCRR X ORI 4 . RS . — R R M4 T AR AR . BT
(URZBE) IR 15 CBR X T, B BI4A AR BT T ICBR X T T AR

(D AR 55 Al RS Bl sl O s FB A X s o2 AT R A

2023 4F (N BITHEIR R M AR T A0 4R B AR A L LT 45 IREAS B AR (B Ay PR AR HH %
SRR ESEY) . X2 Ay, J2 PE/VC 58140 AR B 1 2 1Y B A )
S MR . BREAEAL R B Bt BER . RO RIS . Al A P S B A B
B, MhOBASERFIE, FIRE 2016 F8EH THE SR B E MR TR, k=
BN R R TRIE KM, iR AN e KA. (250 4R B A R 4N, 2R ik
FNSLA A2 it 2 fb A5 T 2 T R e 7, KM 3 AR B & R A CHEVE . C260 “Amalb K v

Cli

241 ZWXRIE: GEFRHRIRARTHD . B M REFER ASGESREERMD ) 2018 4E55 4 ], 48 26 - 36 UL,

(25] See Martin Lipton, The American Corporation Is in Crisis—Let’s Rethink It , https://www. bostonreview. net/forum/
lenore-palladino-rip-shareholder-primacy/martin-lipton-new-paradigm/, visited on 24 April 2021.

(26] See Victoria Ivashina & Josh Lerner, Patient Capital: The Challenges and Promises of Long-Term Investing
Princeton University Press, 2019, JSTOR, https://doi. org/10. 2307/j. ctvc77d5c, visited on 4 May 2025.
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A G517 A, B8 T 1980 ARMR LUK B Al SN i g fE R, (28

A IR WETE R RSB BIHT . SRR, SRR . BT A BRI AT IR LA
PABAUC R R LUBAUN R BRPIRE . BRAE A RRZ, STEI ™ (U8 @10 R 7 H AR A " P
AL ANBERR S AR AR 44 T B A S NI L B R BE A 7=, £299

HHBRXARA L, A RXER R AR 2 E 26, HABEEMELFNGHIN, WA R0
BAGBARTHUE, NEDLEFERREA T AN, R T A (R4S B AL
ME L R TIEAGIRE . VC SRR BRI AR Z A 5 i BRI, Bl TiRA S S
ISR AR FR, B BOARAT R XTI SR N A L PRI, R 5 A TAS A TR A 2 e

IEBANE R R BN . L AR IR A PR I ST BRI . 4 X i 2% e e
ZYE BN BRI TNk AE2% 7] s A S A A (D FRARFE G I 5E A . (5 “Jm it SEqn] i
5. R A BLAIR R 1A BRXTE ST, BRAR L 0 A R BLUE 838 X057 55 A
2y, D bR AR SC A A 280 B AR AR e IR SR SE PR AT [T S 55 I Ak AR BRAE Sy B4 W™ B4
JRERCHT 25 B AR Sy X W S AR BT . S, SR T B, RO A, 3 IR A AR T
7 IR CIBUME IR AR RS OO A BREH ARE M. PR, DA 2 R YR B 8 Rl Y
VC Tl B8 2256 /0 MR, A RAR IR 258 VC TR BRI B2 AT I 4R 4 70 X I AR B 0 23 465
SPRREIEIN, OARNRIFEIRAY VC AT 28R “SeBR IR IRt 2.

(=) (AESREULRG) 7K B2 WSRO A — B ICRGR Y 32 2

(ISR IR ) 26 82 25550 83 4% b i 24 wl AR} I 26 3K CRLFE XU A X I 25 50 SR B —
BECRGE . MK 82 4%, BWH S Ll A F s BB . PPl A TTSEAG EA B PR L, 25E
4 L FE—E W N IR BN E BT B3 TR AR BT AR AR AR PRIl 2 R AR
Wz BRI A, R G B 55 A S N B IKRIZ A JORL IR BRI T S
R 83 2% LA RIS BIRAR | S i il N S5 S A HLE 1) 2 55 WA W B R 15 B 5 A 1
PRI B AR R . S TR REIAIZ ST , IRBER T 30 s S RN A
FRTCRL IFERRIE B, EBEA T Hr .

CHESR DA ) PRBL T WA S8 AT LAl 9 w0k R 5 D B A S HE . foem ARG
Bt 2022 4F (T NIRRT RS0 . WL RTIESR A2 5 Frfe i ml i R B 2 T3 ) CRAR ff i
CBr=Ammu) > 55 9 &4, 1E LT A wE m R & SRR B A b X8 O R A H L
5 WA A R AR BRAR . Sebr et s EEARITL ) e ORI PR AR, LR 7
BT LA T HAB R TP R B BRAE AR AR R AR AR AR T /ML Bl BT A . i TR
LSRN AR SE ML LA » IRBEN ML N E LA I W AE LR . HAET X =
MRCHE . AR RIS BEAMIESR 28 5 i BT A ]

(27)  See Richard Cantillon & Antoin E. Murphy, Essay on the Nature of Trade in General » Liberty Fund, 2015, pp. 24 —28.

(28] See Bruce A. McDaniel, A Contem porary View of Joseph A.Schumpeter’s Theory of the Entrepreneur s 39 Journal of
Economic Issues 485, 485 —489 (2005).

(291 ZUWXRIE: GREIIRRARNA BRI TR FLORAR S AW ZREMN LA, B GEFIRE) 2025 4£58 5 1,
55 16 - 36 1L,
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AR RS 7R, AN Bl 38 A R 25 A G T 1) R AT X6 G 4R (AL A 55 % By ki 3 LAl A . v [
TEWEZs 2025 AMEIER GIEZREAT SR E HIME) 5 38 AcFE W “ LT A Al R X 5 K ATIESR:
1), BT A R AR RAR . LB B ANR T i ) R AT A PR ORI 25 s AR
AHORJEC PRIS 25 2R« 422 038 3 3 R 2 A G T o) R A7 X G A VA 55 9 Bl sl o Al k2 55y =t
ANFFIZE” . B IER (BT ARAEA T BTSN 565 29 AN A 5 Z A0

BRI, X PR SCHRBERI TR, AR ST BRI, B, TR BERRARR R AR
PR IS AR (ROIEHL) 55 153 2856 2 I R I A7 RAR”, ARMEMKHE X W5 T 1 T B0 5
PS¢ P NI TR/ANEI DA E PN S hes: L8 vy QMDA £ (1)1 A L E S < %2 B G LES I W G

B, e Rt E IR R A R A W) 5 5 DRSS R 4 —F b, —® A, F
W) (BRI (282 MR M F AR FIR . AMEELE T, iR
A TR I SR A 7 SRR S FH RN e BB A TR 20 IE WA T A TRACR] . B AT & TR X455, (H
PR A TE ML 28 FIRAEURIA BHROU ] AT G SR AL, AEARXT B RIA BT RCU A T T Fib1E
WA FIFETF (FMAS) X DHREE | AR O0 E B URIATE SR I IR AR B SR, B0 (HR, kB
e, WHEBA AR ESCREEE R LS, STTRT S BARA fl B AR B SE PR fil T 37
FROXT IR BIMAL s 249 o R 5 AR A T AL B AMES . AnTE A TERC . — R WA ROF
FBRIEAT . ABAF IR 2 B B R R AR, ARREAE T, G, BEAR DT 2016 4F
12 e “Bi=Ar” Hh, I B =M HEMA R, 1ERIE B ARAR, 25N R AR
SZAEETIE R WA . 185 ESEE) (2019 4RB1E) 55 63 4. (AR LT A2 Al B 45 H
) (2025 FBIE) 26 3 455 21 KSR, HIEBEA M IRIE A RE . Rikan], Rk
FHICHLAE , PIFATEE R b 4. THRY . WRZMECR ST RIGZ I, (BHLA) (6
NSO (20 %E) B TR, FIA ML A RHE I S BE FLY (PMLA) NS, ZORIKREL, &
B SRS I, R MR, LR GRS k. B2 I, BT SR
GRS VR ST R R A, N A AT AR . U (F IR TE ML 2 R AR SE I . R RS
T, HOE R R AR N G B RRAR R R, R T B PRI AS A 0N BT, 2

XA, EREAF . RIS IELA A HERTHRAT PR RR Zr ZEh, EAA FlE A 5T
RS T RAE N ) 5 [ 36 e (S, RAEA RIS IESLA A28 % (EHANE P AR IE A28 w1
SE Y E 13 R I BRI s AR T 10%0, AR RIEAFRMNE . HUATEHNER, KiH
A FES RS [ E LA E R E ORERR D, B B Bt f R R A AL A8 DA B R 1 3% A
WETTAE . IESLAA AR IR ORUER) [0 Rk PR, SRR R SR 3R, B R %
WBEETHL . MPEREBRISIFIETLA A MEIEK . IESAZ R J5 1T i 9N IR vk e R o i A
11, RIEAF S8 A T HAT MR E . M T RN REBEEH &5, ORifiR)
HA AR MR, i R FEHERE R REETig “SRE A R RS 43 id

(30) ZWIbEW s R ARER (2021) & 02 BRY) 169 S RIFHIRp,
(31 ZWALEHESARER (2022) FTRZ 330 SRFH R,
(32) ZWALEHEARER (2023) [ERH 905 SRFEHEH.

0830



R e ik 2oz £ 2

FARI . T BER AT T A E M LE] . UEL T R Y . R E . R
WE L2 A )3 R R MACAR (9 B BCA O PR Rk . SAHSGR A AT O s L E A 06
TR IR g, BEGEA T IAT R, B

QLI =l S /AT DA E PO I T2 e SRy G D E S S

T L2 RS AR W 2 4 A7l i A7 AR R AN R . KR BOHI SO AR RE RS 2 A 45
FZMB, BRTOAE XEE AR AU LR RGN, A AR S kB E A
AR ETHARAF CIFF =MD XU ANZEE 1 3G PRI S 15 5 XU X I8 2 oA K

WE L2 RO AN I 26 3CA B SRR O 9 SR P SUR XU 3 N B SR R R
WA ROk ATBOE M P R R s R E . AR AR, WY E I E A R
MRS FAT N, O GH NN Z BT, i T U i R B i TR A
0, MPERERINE b2 R RUE AR 230 SR S0 Lk e Sk . X IHR APk, 280k
Be T LIRS, BEARGY . WAREATIT.
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WG RSB REA Ly, R SR RS TEREEI T SOUE e e 52 it 22 i) B R
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SRR RS BT AR R BRSSP RGTILR CER AR PR, RIESGIE
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Abstract: Gamble clauses not only alleviate financing difficulties for private firms but also give rise
to chaotic growth. Distorted gamble models weaken corporate core competitiveness, stifle
entrepreneurial spirit, harm the interests of creditors and minority shareholders, and constrain
high-quality economic development. The rules on the validity of gamble clauses designed in the
“Interpretation on the Company Law (Draft for Solicitation of Comments) ” have major
shortcomings. First, it separates the adjudication rules for gamble between listed and non-listed
companies, Second, gamble by non-listed companies and their controllers is deemed universally
valid, while gamble by listed companies and their controllers is deemed universally invalid. Third,
it ignores the homogeneity of the principle of capital maintenance between listed and non-listed
companies. Fourth, it ignores the homogeneity of controllers. To promote benefits and eliminate
harms, it is recommended to establish a binary adjudication system for gamble clauses: first,
confirm the invalidity of corporate gamble obligations; second, moderately relax gamble
obligations for controllers to address corporate urgent financing needs. It is recommended to
simultaneously activate an administrative toolkit, including administrative supervision and credit
constraints targeting such behavior. To cultivate patient capital and promote entrepreneurial
spirit, it is recommended to transform the unlimited gamble liability clause of controllers into a
limited gamble liability clause. In the long term, it is advisable to benchmark international
practices, gradually guiding controller gamble clauses out of the historical stage.

Key Words: gamble clauses, controlling shareholders, actual controllers, target companies.,

venture capital
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