M %\ i‘t ,%_ pN;.IIS, 7230223

FRGEAS ] A 5 A AT A5 I3 R 24 5 47

F’

MBIRE: (A9 F (BTEEZRFUM) ) SRR A TR S LATORBA IR, B
LG IT SR AC KA RATH) F AT LA . R B RATAF b0 RAGE R R 4R Ml KA, A TR oK
BRI, BAMFEFAE, RARANGSGAZAAR Y HRARP FES AR, 25 4E
(28 k) PR AR G ZATAF R R A, MR S ZATE B A &) B S MR AR A X A R
Bl BARATHRR % K AT R R AR B R S AT AR SR E A, R AL A
EFZMEFHNBRLSE, LEEHFTAOATRRAGAG AR, FFLEFANGRAB
Sk A B4 B, (A S k) Bt R B RATIF bk R FTAH R S K47, A Y T RAERF
A OGIR R L5 kAR M,

KGR RATAR ROAT RELA RARARS LR

PR AT RN FRE LA AL KPR ACHLAS (agency cost) BRiE . kAN AT AE R
RA A #EH SRR MR A . DR R HH AR5 HOR . Bl kAT 508 "l 408 8 B DI
Ko Wiy Ze A7 BE AT LA 22 I HAS &R 205 B BEA . WA T RET| K 28wl IR A Z5 M S B AR 25 F Y
AL, 2021 AEAAHY (AWEE (BITEZ) ) (LUFRAR “—®H 7 ) 5 2022 4 12 3 A4
(AR BITHE ORI ) (BURRAR “Z# 8" ) 8 TRAEAR, sk T#HHFSX
— N EVEBLZ BRI R AR AR ) P B R AR A B LA . RO AT O R S i — b
S IT, Ao T A R R 938 B A R By AT RO L Bk L ks LR s X — Ak

x  ARRLEL, RIS

C10 ZULabk. (HSEGSH LILY5K) . # CBUARSEE) 2021 455 2 1 Mg, OPEZBLERSMOME. P
SAEIHIR . S0IEvEm gL, & (P E¥ES) 2013 4% 3 8; Armour, Hansmann, Kraakman &. Pargendler, What Is Corporate
Law, in Kraakman et eds., the Anatomy of Corporate Law, 3rd Edition, Oxford University Press, 2017, p. 18.

(23 Sce Jensen & Meckling, Theory of the Firm: Managerial Behavior, Agency Costs and Ownership Structure, 3 Journal
of Financial Economics 305, 345 =357 (1976); H}E . DuiH . (FEFS PO I RMHEERE AL P WEY), & (U
Ze0) 2021 4E4E 500,
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BE 5, AR R R L KA R A S T

AR (ARRE) BATHSE R, RN T #8422 W R AN A 2 R AT By, — o i 20 sk
ZRATBIRHE, C3) WA 152 S R 2 R B ALLL A A 2 5000, 5 2021 AF — W R 2R LY
e HR I AORT G HAB R . AR RN BRI R, SRR 2w B nT RE T A AT Iy
MR JFES G UMl . B TR, BRI S SRIAERAE . 20 Al E AR sl ) 25 = A 4R A 03 3 A
7 20 B 0 A AR B g . AR O AR A 9 5 B AR . L) SRR 2 R AU
JRA AR T T AR 4, FEAR T P BT S st 8 IR B8R, b A AT RE AR L v 2 ) 1y 8
ARCRE, ARBMBIM GG, IFA T RESE “EHZULE” (management entrenchment) . ANF
T AT HAR OS5 B N mL R HARE

AYEfTaE RSB ET, ERERET YR UARNIER T TS . AN kAT
IR SRALAG (2 2 B o 2 DR R AT IR AP FEAS 2 gl I AR 2 SRR A AR SR ik Bt 5 i B0y K
7o 000 AHEATEILTFERBUR A A GG R EZ A A, R LT SEar s . A
24 AT R AL S TR R R ANy SRR SR ML DL R M 8. A AT
ToRH e BU 25 RO R RN RRSE L6 100 AR A S ML 0 Ok B AN 2 R AT,
PRLHATE S iR A A 24 R A7 458 1R 3 SRASUR B i B R T BE. 070 IR Rl P i AF AR AN Y
KATAER LT REL, MAA (A 5 210 ZF80E , FeE B A7 s A & Befi db 73 i SOk i, ul
VLS E AN IEZ IR EAT I, BRI 32 A A 55 A1) A "Ik 0k (A RIE D) 35 199 4% 1 Tl
KZWeliy S A7 el A © BB b 73 264708 . SCANAESEERE R — B 5 35 30 2 A AU E A AT B fi LA K
KA WA M A . FE 2 AT LY (9 DR 2 ML W O g s DR — S BRI ST A R SR Y
DeFE N 52 B G, L8 H 2 ot g EAT R IR 2 R AT ety LA E AT R A A I BEAR AT R
o) B il R AR A, LIS R IRy kA7, C9

TR XA 2 B AT 45 LT SRAR Z AR . —J7 T, A 25 R A7 45 1k 38 SR AL B8 37 5 O 52 4L
AT B A A7 T IR A W KM R S R A A 5 R AT R SR A R
WHERNEZ ., HB—Trm, TR E RS RGIAAN S RATE LR BRI SCHFE A
R E T TAN Y RATAE LT RARI D BORAR , C109 SO WA R B2 BHE AR R AT b 7 R 42 7
Ry, I AR 23 DR R AR PP 20K, O S By S 0 W) IR AN U S AR 5 g S AL

(37 SR (AFANEEITHEPRCHEI), 8 CPEEMHEIIE) 2022 4£45 5 1,

{43 See Condec Corp. v. Lunkenheimer Co., 43 Del. Ch. 353, 230 A. 2d 769 (1967); Klaus v. Hi-Shear Corp., 528 F. 2d 225
(9th Cir. 1975).

(53 ZWILWINE . (RAURMGHIARRSEE), 8 CHRES) 2022 4855 2 1,

C60 ERESAZ THIREITMDOTT ) LHIER I M [HRE RS 7 Btk 36471 R, 1987 4F) 342 HZ R,

C73 IphEl TEEMADRITEZEZ LD S 2 LRy TLEHERRBIZ 4 TisdRathk 2] CGE—EH, 2021 45) 237 &
S,

(81 See Davis v. Louisville Gas &. Elec. Co., 16 Del. Ch. 157, 142 A. 654 (1928); Papalexiou v. Tower W. Condo., 167
N. J. Super. 516, 401 A. 2d 280 (Ch. Div. 1979) ; Benihana of Tokyo. Inc. v. Benihana, Inc., 906 A.2d 114 (Del. 2006).

£93 See Donald v. Am. Smelting & Ref. Co., 62 N. J. Eq. 729, 48 A. 771 (1901) ; Feero v. Housley, 205 Or. 404, 288 P. 2d
1052 (1955); Hill v. Small, 228 Ga. 31, 183 S. E. 2d 752 (1971).

(103 Z WMk (RAEAN TR LITME TN, 8 (ERBEREFIR) 2022 45 2 Hk. (BRERAE
T B R AR AR 5 HIRTEAY ), R (EAEZRAE) 2021 AR5 5 M,

(1) S WA (RBGEA LT S IABH G —— 2wl BEACH B 198 35 Je 0 R BT 88 ), 30 (AR 2) 2021
55 6 301,
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EWRE QN AREBE TP AL A AR ¢ R AR SR A X SR E R R AR )
e S B HIE [ AR ] 2, 12

NSRS RIE A REAE 2 AT A RO ) = 2 B A AT AU T, 0TI vk e i B T 1 £ 2 WD SR AR
FUBEA] s TEAIE S BRALGEA T (1438 B . A SO BRI A 24 R AT 0 ML R 2 JF 4R 1A 25 ke A7 45 1k
T RAL R IE Y PERERE . P35 4 LAk e U RS S B R IR TE A 2 R AT 45 137 SR AU A B TE
B SEEWE, AREL KL SLEREMNS S,

—. —HREPRAHRZITHAFERE

(AFE) BITHT, By ZATH SR 2l DEBRREWEE S5 kBRI R 45, H
JBe AR AT LA ek R AR 2 phe USROG i) 2 S BT R 5 HASUR) ) AR 2 DR SCR S s LA . 55 o, AR AR
SPBCRAT BRI E T BRI 45 . WBR ATKSE CARIE) 55 20 28 A9 4% (h A BUH] il
JE 38 58 2 5 8 2 U SRR A T I B T AT . AR TP S S AR U R AL O B D E i
Ty R ATHIRL Ty s — R FR L b W)k i () I 5 B0 2 = 2 0 3 T M o) LA B 22 50 BB AR BSOR 3 P R A
SR, o A X 0k — [ ALk = 5873 R

(—) 5070 BB L 51 BR 1l ¥l LA KL il A 25 %47

TSR 152 25 50 Vo BRAL LU BRI TCIE K AR AT B9 S RE . W RESR 152 ZRHRSL T HRALKE
A, AR — W RIEE 164 45, W RIMIER 1T AT R DA A 20 )6 I A IEAR 22 DR USCHI . B 1
TS0 YA LL, DUBIRL A 2 % AT

EAE, A TIENL G AR B B T2 B PR R Y AT R RER E B BR R S A
BRI G AR 20 B AR A P B 091wl ) 5 42 ) BB A 48 AR ) 45 — BN FLAT Rl H iy 1) I
1. BARZHAFRRGHEAFIERES 5EMR R, A "Ly LR R R £S5 1R 4 2 5
i BE S RE . I I AR R W AR AR Bk ARG . 2% W] B OB il 2 RV e 3], C130 2 Wk
2 0 B 2R AR A0 3l i ) B PR I AN RE DGR I EL B B A A AN B AT AR B i b L

FW, W BUORAT ey 5 5 ARl R AR 23 D0t 3 3 23 4R AL 9 0F JE L HE B &R . HE SR T
BRURAT Iy BOAT R R AR 2 R AT B TEAR N T ml BB R 25 B0 R AT e i s BB AR 2
N T A FEI AR g AT SUE T BOR S A BOR R g . DU & BAG AR AN 0 kG
R AL F A B K AT BRI B A BB R 25 E 2 R BA BRI AR — A
HERAT T A B2 T BUA AR A 04 B4y 64t

() AR 2 PR AN A5 G AN 25 6 A7 45 i ASUAL 2 1) L 22

5 —H R 164 2 E A58 20 00 15 B L 4 BRI ZERUAY I . —H AR 20 152 4% 1Y 52 A L i) FR 7
0 8 S R AR B, S o R DLBEZR 2 R USORL ) 5 AR B, R T 2SS I A R R e i
fip ¥ AR BIBL S A S AT . E S, BR TR RIAUL S A 2 R AT A 2 kAT AL & LA

(123 AR THRFETHH O —BOBRE ) BEEH 10705 (1986 4F) 402 HUIF &M,
(13) BULAAR. (BEARS UL R A RIEMRE), 3 (E¥FPFIE) 2020 4E55 3 0],
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FEE . RREAH T LS RATELE R AN G TH

FERIBCE S S . A S IR R AT Wi A BB 2R A BB LG 51 2L % ke A BBE AR B il 22 ke
AR PR LI 45 o D10 O 2 e AT 5 4 U ASUEE Bl 8 O 2R 0 AR BT B AN 2 S A S B0 T 4R 1R ASUAE 3l B [
RCER, A ATRERA YRR T EHIACZ S, e S5 o i PR A o) 5 =07 A AT e fy A i BE A
MO N 3 B A H A s R A . TS0 AR TR A A S A DAy o R A A 300 S M T R
Ha WP ATRS o JEUC, BRAGEA G b BR 2 il sl s R A 2 A ey RIARR T
D7) LA BAE 0y B 0 BAR BEA ] T o AT IRy BT s IR R AR Y K A E A G,
A A REBE R E R FTTE . RA AT Iy ME 2 X 24 W B4R 1 L 1) 0 28 2 B P — E S,
J& T ARG S BEATR . AR I AR K AT B B AT BRI S A e AR 4 AL B Y
O 5 4 e ) S 22 7 AU Bl P 5 8 BREAR 22 A i T 0 ®l BRI IR, 53 8k, R Pl AU E 3
SER TR E L SCB R ACEL T T R LR IR R T A BN AR Y 40 R 58 R IO T
FOWLAIWT SR T RS B BT, A BRI BRSO AR A IR R RS S A
AL, A i 28w B SO P A Bl i BRI L W R A A AR AR AR AT T ORI, fe ). AR
BUAE Bl B 5 A Y R AT A B UIR AR . R AU Sl & IR [ A1) 45 oh 58 . JF A BEZR A9 38 S5 ) 45 b
REM L. H T FDE R IR AR 8 U, FE S B AR R BRI L5, RSN K
Py ey i Sz T3k — SR X AR A5 LS5 RO 5N B 2 5 P thl KA 2 . o S5 7 BBEZR 18] R
UIENR RS Skl VAR ¢S/ Ut o L o P e N SR =/ K o 1R PR IR IS B SN
R A A AL A 2 N e LU A P B A B 1) 58 = NS5 SR B0y T B AR A 2 IE AT L1670
DR S R ] 7 A A S ASUA 20 1) B 07 e AT 1) B SCHE T sk B #3222 5 BRI A A v 5 DA BSCH 3 ISR AR
A T i 25 e S R IS 6L s IR AN T AT 2 D A 4 SR B 1) e A e A 248 R AR e 22

= AEETELEERNAIE S A

AN R AT I AR A5 LR T SR B R A Fe VR ik Bl ol T o m AR AR BORACR] By K AT
N E AR Z T, B R 2 AT 5 R 3R AN AT i R IE S M. e, n UKL LA TS
T 75 ¢ AR 4% LR T8 SR AU T 24 P Sl

(=) BZRAR 5 [R] S A A5 A B B AR 42 1

ety AT RS PIAAT R, — WA O kAT, CBRALT A w2 W] E R R AR R AL
R RATIAY . XL SFME T B B A BCRAL A . Y B PR AL (Authorized) J&, #HF 42
B AT ey WAL Ty o R AT 0 n mR B S BB L0y 4 25 oA 24K, 7 XDl e &2k A
SR A Z AL B G TR (share contract) . P Bl 5 BUAR Z 8] B vE HE 8 RO H EUE AR
F, WHEFEEHRLER, —TrH, BORS A A Z A WAL —M AT AR BRI G F . O 28\ e

(14) ZWIREA . (AUKANEE T A "R G 2R R AR D, 8 (BRI B8 %, At Mt 2021 4FiE. 58
85 Il
(153 ZUWATSI (70, iffsc, 5 239 11,
(163 ZULET3 70, IMHsC, & 242 5T,
(173 See Kent v. Quicksilver Min. Co., 78 N. Y. 159 (1879); Loewenthal v. Rubber Reclaiming Co., 52 N.J. Eq. 440, 28
A. 454 (Ch. 1894); W. Chester & P. R. Co. v. Jackson, 77 Pa. 321 (1875).
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MEMAT R, MR A R ERECN AR SRARZH AR, A EHEERHEREREER TA
CIRSY & o 1R I v e B RS R o il 5 R NG ' D - /A R 4 Y
(specific performance) XA A &R, (18 57—, BAUE—F &R, B2 A ERENN—F5
F2E S 5N Z —, XA R, 2 A IS B8 A (8 XA S IR AR BRI B AN Ll 4% L ) 2 5
T A A B BOR] . SR A ISR Z N A OB & FIEE RS F AN, ERTRARLE
fifE FBCRIG B2 51 55 5 2 5 987 A FC i LU BRUR] . DA B S8 RPE AR (remedial rights)

WA A SRR RIE AR LR A A ERMWE N, REBEANTIRA 52 R Z I Mk Rk
BT FAFER T AR, WAREREN/E T EAFIER GRS Y 3 A A B HEBR 0% 55
N B RODE SO SR A, T2 8 2 75 0 T B AR 28 ) 2 o AR AR i kA, C190 2%
A ) 3 SCERIN IR 2 )R B R AT B SR A L C200 (H AN A5 AN ] R R AR AR R A R
v H A A R L 2 R A RIE I A R A R CTE T, e A A R P A WA ORA TR
PP S 5 3 3 ORI 9 07 30 7> 1 IR RS A8 Mk 25 . DA BRI SR 785 1 3l 3k A~ AR % 0 2K 7 L
g, AT R 2 ) A7 AR AR T 38 AR 3 L 55 (Verkehrspflichten) . 3 F 32 AR 47 X 55 4 [ 24
o LA AR U AR A G N 22 4 SR 25, L2204 )55 R 2 R E R e AL s sc b & 4
MFE, AR TAFBEELR, M5 XRPTWEAT X5 (Leistungpflichten) 5 &4 X 5
(Schutzpflichten) fE7EX Sy, BHNBAT L4509 H AR LHIBAT R 2R, 0 0Ry X550 B 19 JE — A4
Wity H i, B A0 5 — 5 1 2 R KOG R AT RE R AR R B L ) (R WS AR AR T TSR A

Wl . 20 BAREZ S AR d R b, SERFARTHZER, Hadwh S HHP M 14 FE
KFR, Ml THEBERE T AFAEHMNERRIEAEES S ARNRH, 85 BUR Z ARG
0 A A AR 2t T N R E R AR E R S ARG ERR., HLRARS#EHZ
(] £7 76 T 5 AL 5 R TN A £ GR35 B PR 975G &, DL AR O 7 00K = 1 B A7 55 i 0T R 37 S
% ARG F AR B 45

(183 See Hannigan, Company Law, 5th Edition, Oxford University Press, 2018, p. 186.

(193 ARMEES A AN S e e 3 2200, 2wl s 2 0 SR 4 R HE 280K 43 #r 24 Wl & 8 W) . See Williamson, Corporate
Governance, 93 Yale Law Journal 1197, 1199 = 1205 (1984); Posner, Economic Analysis of Law, Aspen, 2003, pp. 405 —407.

(20) A FHEIBIFARZE 2K A TSR TEE, mREERAFAN Y UEMES NI LER AR, - ERNERA KN
ZJE M (content principle) LK “i#EFEIE HJFEM” (opt out principle) , ZR M #£EE HJFE N FHAS 2 JCBREI . 2 58 i A 2 0
AR R Y . See Gordon. The Mandatory Structure of Corporate Law. 89 Columbia Law Review 1549, 1550 —1553, 1597
(1989).

(213 See McChesney, Economics, Law, and Science in the Corporate Field, A Critique of Eisenberg, 89 Columbia Law Re-
view 1530, 1531 (1989). LA FIE M A [ B o ZEal B ] 27 35 A S 2 w) ik v A 7 B2 AOMNE 5 3 AV . O A BOBEAR 428 fit
A, 2GR GEAFIEMMER — BTSSR, 8 CPEES) 2001 4255 1) R, BNE. (ARESmH
9 m VUBRA AL G340l 3 AR ), 3 (P& RE) 2017 4255 3 11,

(22) Vgl. Schur, Leistung und Sorgfalt, 2001, S. 20.

(23] Vgl. Heinrich Stoll, Abschied von der Lehre von der positiven Vertragsverletzung, AcP 136. Bd.. H. 3 (1932), 257,
288.

(24] Vgl Canaris, Anspriiche wegen ,, positiver Vertragsverletzung® und ,, Schutzwirkung fiir Dritte® bei nichtigen Vertragen,
JZ 15/16 (1965), 475, 476.

(253 ZWHER%: GEmM “HEFEL” MAFE — AFEBREM I —FIERL), # CHIRES) 2021 455 6 4.
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BE 5, AR R R L KA R A S T

() IR H] ) 25 o 28 B JBe AR BRI 4

T A7 7E At A I BGE # Ry IR R B (4 A W1, 3 T 45 R IR 5 A I S B b K R AR B
SRR AR PRI a2 ) 3 g A6 0 R R ) e DS T A AR o T R 4 A S o Y
7S 1) 22 B 19 JBE AR TR0 R 2 o 2, DA fof K R 2 S 36 /0N B A4 14 i) L6 A Sy 482 U9 A 1 R 110 9 = 25 e
B K A 480 T /NIREAR R 25 (0 ), 9 S Sy g R AT IR AT R RESE S TSR Ak F IR R A i i g
JBeAy B AT 4 5y — YR JREAR i A 5, €269

SR 7] SEAT B2 AL AR 1l S — 0 DA A P 3 22 50 N ok Sl ok R AR R 20 X A 50N ) £
s R Sy A BB AR B e ) 9 AR R AR AR B i A C2T) FE S w) AR IR A A A
i s AL BRI 3 IR A AL T A TR R LR [ AT R 2R L BRI YRR A R 2% 3 4 o e
JRAR A A ] T BE K RBE . BRI & 2 AL S R 25 AL, W AR DL K S 5 e SR AR, £28)
JBEAR AN 24 K AT 45 LR 3 SRR B AR A ROR R SCHE T I AR 45 DA 5 A7 AS 24 4 4745 1k 38 SR AL LA
150 1B AN 2 R A7 e e [ B AR S A2 B, TR TR T RAR A B AR TRAL, TR
S BTN FIBOR 45 1B 38 SR AL, 299 53 — 1 ) o JBe A Ay ke 2 A, ©307

(=) BRI A YT

AR PE R A S A EE RN S5 ET, A hERSRE, FEHRASIE,
RCFEAT T 2 ) 38 gk 3 A s AR 2 R ) e U AN = o s e AT S5 BR E R A W) DL R R
FRYCE T RAn AT IR 2 F 5 B UM AR 25 0 000, AR BACH ARSI T Ry 178 TARMA B E
R, RO A R AT RN F RSB, Aner DA AT B R R S0 R AR IR OG . IR A
AT ABEA —ERES AR, KRN AT HER A EEMEBET N IE, FEAF AR
(14 A B

SR HE X 20 B D AN S AT 1 SRS A RN A LA T (X 20 ] 287 A B T
PE R A B 05 LS5 o [ 55 TR B FAE AT HR 55 i AT B i SO 55 AR S L 55, O
FERRAE, B TEPE Ry AT A A RIS LSS, ANMUH R T AR RS miAT S, B2
HIEYMHK, B RATAIREAFE L EH H Y, AT HAL B 05 R KITJE FE LR R, 4
WA AL A 2 7 P 2 BUR AR AR B W WOR S A 7 B & AT, W] A T il 22 BB AR 4%
A AR TE 24 1 oAt B i, ©30 IR T fi b A IR B R TR L 3 2 OB R TR G S AR S Uil
(T EIREARA 25, W0 525 ] 5@ 2o 0y R AT R T A 2 BURAR AL, 0 > 3 S o RAT IR
Gy B RS HCE sk VE” WA IS B A B2 (H Y i 22 BB AR T A A 2 R AR

(267 RN [2tbiE AP CHERM. 2018 4F) 338 HE M.

[27] Vgl. Schockenhoff. Gesellschaftsinteresse und Gleichbehandlung beim BezugsrechtsausschluB, 1987, S. 97.

(281 ZWWAITF . FLHR . GEBABD. & CPEES) 1994 455 1 1.

(29) WMl = THIMRIEFT DL, BHISERRIZ A A DR RGE RS HLIE TRtk 3T CHEER . 1987 4F) 287 HS M,

(307 R RATHF LT RABUHROR KX F AR A A G, HIb WA b2 B A S E RIS, JLRIEX Tk EDON
TR L Z IR, WP BERE S TRk oAtk 30 CHEER . 1956 4F) 1171 HS M,

(31] See Howard Smith Ltd v. Ampol Petroleum Ltd [1974] 2 W. L. R. 689.

(32) s s THERRDORITHELZLHL 2 & iRk, WEREEII M [ BAMB SRS 35 (haR&Ftl. 2009
) 145 HES MG MIFFAE THUS RO Bk FETHERR 2, WA st 114 & 6 % (1997 4F) 715 HEL R 2 M,
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HELXKRUETZHWBEE T #HFSPAGEER, ZEF SRR NE LGS EYSHRY, 53
it , MEFEATE R AT A w208 B A ARG AR S 55 Bk A BRI, i
R T A LU 2 7] B2 R AR

(P 453 9B 2 fig

AN RAT AR A5 I SR AR F i B4 T BB DU RE . AR TE 2N W) ik B B AT 37 vk vh S S
HIB P RERHE IR, KX B AT NS S & T HAEEE L,

S 11 I S S QA1 3 20 B B N AP e o 0 R SR A k' B S N 1 S R R 8 s
FIEBERAIBOR . ETCA Y RATIE IR WA 2 AT T RE 77 AR 3 AT . 5 5 0 20w i 0 3 R 5
B OO AS AN IE I R AT By BN N A 03 W B B AR, DL BOR U R AT R Z Ik S 2 LR
R, BU SRR R E S E B RO AT R R I AR I R AT DL 3 5K 2 R AT B9 BR 15 1R
SRAL,  DASe B AE S i #00 FT RE 00 35 1Y H AY . 950 RN BETE 52 By 2 S8 BOX R 24 & AT Y BE AR, W]
AE 7 20 I B 5 2 ) S ML AR S8 O S 24 AT WAL L SR AR < S5 R P B AR A S e A
5 RCF R AP Z T8 AT 3 TR A0 o C360 iy U o) AT e Ik e B HI ME BE 280 0, RE B8 S U
T wL R g R A B A SRR L R IR RN RE RO L ROR BOR G B R SO TR A S
b, 40 W T RE L REAE AR Ay R AT R R FEME T, A0 YA 2 R AT R AR AR B2 N, AR RT BE
VA g i S A 55 O ol o) 5 o T SR IR OR AL . SRS 25 R AT 9 450 35 A0 2R AU A 30 J A 4+
B L 5] 4 s e E A AU RS o DU LATH RS2 PRt 2, B o S ) R A T A ) SR 5 4 I 2 I
W, SERs ERARFREIFIE A 2 B o R TRA . HEFIFEE 2 A EE T, BiFERA
— B 2 SRR A 0 2 R BRSO, DR S8 A I S0 A A AR A A 50 T I £ Tk Tk A
Ry LRE . X LUE 2 Rl 3 AT .

F—Ir i, H TP RE R RN E R T SE I, BN BE— RGBSR A5 T Ty ) 8 T 22w i
TEME AR . 52 B0 3 T 20 AEAS BE A o 5 I A S PR O A2, DR g 0 30 P O A2 0 T A 1 00 AR
SO E 5 B 30 S Lk S SR A S B TR P RE . W BT — e BRI . A5 1R SR AGX — A AL A Y
A A AR 1 2 B O V5 o 30 3 ) e i 4 S N R T B R B IR R R AR AT R EAT . R
FAYE FLIA LR A i B R, ANBE Sy 1 3B SR AL H A T 200 A0 1% B R AR JEUO . 2R, SEE A
A AR S A Z BB AR AT I O B AT M (most heinous acts) B g TR EOUR AR, £
ZRNAT RIFARGE R, YRR AT AE R AR SN IR R ROE . O AP AR A, T B AR A L A T
AR, EBEWASHE A (vested rights) M Z R FRMEEL KT, 57 Hitk, A YEITHEIE
Tt SRAS T B AL W B e O M 2R PN T S B TRy D RE . HOMEYE O O R RE ™ R 45 R AR HL A
AANIE Y H AL B KATAT 8 .

(L) R4 T BE (0 vk 28 05 27 BR At

AT (injunctive remedy) BAR 5 E R AMERTF (compensatory remedy) H r A

(33) Sce Dignam &. Lowry, Company Law, 11th Edition, Oxford University Press, 2020, p. 332.
(34) JEMESL— THMRFEAT D21y KIRFE I M THERSHE 51 CHER . 1968 4) 175 HS M,
(35) KBEME—ER=24Jr% T&thdkam] (P (FEH, 199246 652 HES M,

(363 ZULAT5| (6. JTMESA—3C, 5 342 3L,

[37] See Manning. The Shareholder’s Appraisal Remedy, 72 Yale Law Journal 223. 226 —228 (1962).
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FEE . RREAH T LS RATELE R AN G TH

[, (EASIR A R BA RCR BN E B RS, S R, 3 AN kA BB A U2
TR BER R A4 (coercive order), SEJBT F 2 WU 7E S T I A I8 LR A BRI ML, 4
il T 24 f AR AN (bargain chip) . #ZIRZEFF 2 BORER YL, 25 W #7124 5 ATE1S
Wik v B L (threat point) , (380 A&4 1l B AT L™ A ARG 22 55 R0OR . O 32 5K 4K 4 1 4L
M (right to obtain injunction) RS AR N TE 5 1R F A KB rh 3R 4% 58 70 A2, FE T 2k O A
RO RS, C39)

A Y RATAE LT RAGRAL T AR RHAIRE Sy, A 22 WU R 1 ) i) B 55 o D ey e AT it A
JBEAR T 3 5 AT AN 2 e AT A5 LR R SR A A5 L By AT, X R 2 BB AR A0 R i R AT By
SR H B A SR g, WA S S D BOBOR Ik R — B, A AT B8 2 5 BUR R K AT JC ik
1o 3—J7 i, QAR o B R 2 =) A 34 LS4k B B 04 PR, U BBEAR ml RE DL & A7 A 4
N IR Y AT (TSR, 4T 2 il AU A AT <t 5 R GB i — B, 30 LR D E I
RATISFE 25 AR IR 4 . AHBCT AN AT IR SRAL 58 A Ly B AT IR B 408 ROAR 2 DR BUAN AR
AE T2 m R GEE i B R BT RS K B B BT . A ROR B WO IR A M E S S kAT
JBcAgy R 5 34 2 6 JRUBE AR AR B2 40 s DRI I A il i VR SR 4 0 W R AT A i 8 AR 2 il TR JRe R
A RATE LT RAL RS R AT LA AT FIWHZ B0y A A7 2 15 T RESE 5 H A B AUHT, BEAT B T 12
(T 0 2 TE R AT Iy Z T S8 53 75 I IBAR A ) 2 o UL VT SHE STt 4 X JBE 3 ¢ A 7 K7 — ek vy BR A

=, PERITELBERNHELRERE

(=) Y RATA5 1T SR AL A % A%

BT A G RATAE L3R AR 5 R AU LA . XA S R AT BRI I RE . XA &7 A MR R
PUHE BT IEE . LA SR A B R AN A7 O B8R, RS 0 2 A AT SR AL . LT AR
HORE . HARR AL EEME T A S RATI BE 1IRTERA. J35b . i B 508 i % Be #0oH 9 77 5K
AL AN R AT LI BE . AN AE 5C [ 3k vh #8200 D EAT N TE 24 R AT L0 LB E LA BER A
fik o AR AT LAIE BEdsoREE % o —Tr i . 783 P 22 /) b 2R S 2 AT B O) 1Y R SR R B AR Y
R e, SR B0y AT B O M o AR DA 2= T AN AT 5 P BRI, R A% DAk AP Rt . L0
D3 — 7. Y S AT R R B DU A 2 N AR AT DL oKk e 4y T AT RO
RS © A AT B B R By R AT T AN Tk B A D A o 2 D B AT IR, RE
ZRBAR PR AR H A BA &%, B0 B B AR AT (AR 9 H 5 A BE R Rl B 19 & 3%
oo B2 s E b, 7R 2 A SRR IR B D8 ST W SE AR AT B 1 5 s 3l vk B il A

(381 See Robert Cooter, Unity in Tort, Contract, and Property, 73 California Law Review 1, 27 (1985).

(393 See Avery Wiener Katz, Foundations of the Economic Approach to Law, Law Press (GZEIRR) . 2005, p. 64.

(40] See Campau v. McMath, 185 Mich. App. 724, 463 N. W. 2d 186 (1990).

(413 See Co, Condec Corp. v. Lunkenheimer Co., 43 Del. Ch. 353, 230 A.2d 769 (1967); Phillips v Insituform of North
America Inc, Phillips v. Insituform of N. Am., Inc., No. CIV. A. 9173, 1987 WL 16285 (Del. Ch. Aug. 27, 1987).

(423 See Phillips v Insituform of North America Inc, Phillips v. Insituform of N. Am., Inc., No. CIV. A. 9173, 1987 WL
16285 (Del. Ch. Aug. 27, 1987).
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B R FUFIAEIZ N T 28R A e e i . B W] DU 3 32 2 45 1k 2 UF  (Unterlassungsklage) B it
i BT 4k 53 Ceinstweilige Verfiigung) BH IR & AT . 1457 B AR 0 J6 A W B2 B AR 1Y — 01 B A%
B BRI AS 24 b HE B3R I 56 DA A —F 56 T AR BRI 114 42 5, ©440 S 2 = 4 7 il A B AR & AT
Ry B AT AN AT s W — A BOAR TE 3 5% 2 W A AU R AT 1R 2 1, T4

() FRER Y & A7 457 1k 37 SR A0 g 4 e 422

BURORE, RENE (AR HUBE A Y RATE IEER A, — 7, @ 3 3 S A
MRATF LTS —E MINEAR R . WEEETHA Y KA 1EEE S, 5 38 F A w2 1 il
BRI, R A 2 5 TR 7R S R IR R 5K . ROAR R AR AR . A AL AT R Y
FEARJEIN] B4R 3 5l T REBY A S R BRI 0 200 2 WM 1, C460 St J 30T 38 L AR AR K AT B
FAE AT P FRIAE T o 9 e AS AU b B 2 180 R i oo 5 LA B /0 808 45 R 30 o 336 R A8 4 e o [) P
Ab R 545 5 PR AR 22 1) ) 25 o 5 B 2 38 2o A 4 OB R ML B S S5 AT . AN I o i 4
1Bz, Hid HARF A, EER S0 ZOR A R FE 3 58 Z i e AU T RIS e, BidlFE &
Sl B G R SIS RE R T 3G T R AR SR AR A5 1k 2 VR A, LT

S5 R AR E R M R AT S I ISR ACA B D b e R R B AR R . i B AR
O ENE PR S RATAE IEIERACK [ 1950 FER A (BT BOE. A THR&EBENRAEE, BA (5
) T 1950 AER ) THRBCE A, 2005 AERTHAS (Fiik) 55 280 k2 50 1 B T EF S RER
R SRR BATINALT ), FETE FERLE I T8 AT R MBI, A TR E EHEESR S
ATLARATIRAGY . 480 X T AFFAED, B T AR EITSG G, R ot SR F 0 U9
N?%ﬁﬂ%%é%%%%t%@%#&%&ﬂﬁ%%WJEML#&ﬁkﬁ%%%%%ﬁﬁém
W At n] DL3E R SRR K S BT S ook o SEA 3, OO0 ST IROARAER A R AT I BB A
m%ﬂ,ﬁﬁ$émﬁﬁﬁﬂ EXF A A s H A RRABISL T A Y R AT BEA I 1R R AL, 052

BB AR B T IR AR e 2 — B XA AR SR L B A B TIE T, AR R AT
T AR AR AT Y MR SRR R R L O3 AR A RS T R E MR, (HIF R

(43) Bayer, in: MiiKoAktG, 5. Aufl. 2021, AktG § 202 Rn. 13.

(443 Koch, in: Koch Aktiengesetz, 16. Aufl. 2022, AktG § 203 Rn. 8, 35.

{451 Bayer, in: MiiKoAktG, 5. Aufl. 2021, AktG § 203 Rn. 171.

(461 See § 4848. Equitable nature of proceedings and clear right or title in plaintiff, Fletcher Cyclopedia of the Law of Corpo-
rations, September 2021 Update.

(473 Bayer, in: MiiKoAktG, 5. Aufl. 2021, AktG § 203 Rn. 13, 171; Koch, in: Koch Aktiengesetz, 16. Aufl. 2022, AktG
§ 203 Rn. 38; Rieder/Holzmann, in: Grigoleit Aktiengesetz, 2. Aufl. 2020, AktG § 203 Rn. 34.

(483 KRARIEK TRITFIHICHT 2 RE ) RIVF (I H NERSE 51 CEER., 1968 4) 156 HS M, HRA% TRAT
FICH S 200 EWIERS I 8 THRRTERSHIE 7 Btk 36471 TR, 1987 4F) M EHZH,; 21 I (323, Pk

30, B 141 - 142 T,

(497 FHARM— THERIBEOPE ) WHFBI0H 13> 4 25— 05 B 31 FHFIEH. 20204) 19-21 HS M,

(503 HARXAREFRR “EAFAF” IFEREEX EWELSRAR ., KA R KRG £ MATELIL S RE RO STl
Lz A e, P E Tathik]l ORaUREImAS . 2021 4F) 9, 10, 78 HE M,

(513 Z W5l (500, m'#a#% 45493 11,

(521 BRI (341, JLMESA =3¢, #5175 50 JLRIER iRtk iiss) M. 1976 4F) 319 H.

(53] See Kanda &. Milhaupt, Re-Examining Legal Transplants, The Director’s Fiduciary Duty in Japanese Corporate Law,
51 American Journal of Com parative Law 887, 890 (2003). & [ i k2frp A R A R F MM A EE BB Em . B0
VK QERBHEIA T HELRESHARGREE), 8 CGEHRIEY) 2014 455 3,
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Ao 2 AR g R ) R I 1) T 2 SR AN 2 R AT AR Ak TR e SR R R E R 2 R AT IR R
B, X —BUE ARG 2L 70 Z4F 5 FI B PLb % H AR B B ECHE AR WiaT e, Bl T “EEZAK
b ifE” ffﬁj‘/f%ﬁ)’%ﬂ)ﬂ']o L AT DU Y R AT I R B RS A A AR B Y, TR AE RS
RBEACHE A h A A% T HEWEM .

R, FE (AR ATRER Y RATE IR, 78 (ARE) mEm T kA
Al SRR B R B A ER, SRR IE S TR, BIRERAR G, BAR
A LA OR A Al R ey AT . BRI . REARR (ARNE) RS R AT IR R AU B R A
e TEFE PR ) TR BUBAR 23 R R SR AR IRy AT s AR B Ay K AT S R
s SRR RATH T RAFAE NN IE, HRAR B AT I 32 81 3, I 4 m] D3 oK
BB 2 28 A IR R RAT .

., FEHETELEERNHITEEZS

TE WA AN 25 AT 458 1k 18 SRR T 4 PR B Al R AR A B AR IS s I S R 2 R AT 45 1k 3 R ALY A7 4
BAFHEAT oM o A M EATIE IR RS AR Y RkAT” DR “IRARIE Z80FH” P ZA, L
TR

(—) RYKkAT

JBE A5y B AT 1 R TE U B W AT AN 2 A AT A5 IR 3 R AL . A Y AT IR SR AU SF R R, iy
RATE L AEBONATT F 5K G L AT IR ERAL, Blandese Eikrh, BROAR FREEA R, a0 2
5 oG LA U, RIBE R BT R B S M AR b AT B AR Y . 500 AN Y R AT RS S T R AT
s m R RAT . ARIERAT . DR AIER T i AT B AT IE, 60 #E—2mE . A LT
ATLLEGN R ey RAT R RO s AR DL IR RATAHAE B E AN IE” WAEAL,

Lo By KA S vk Al B

ik R AT ME R A W R R AT R T RA SR B kAT . RO R B kAT B
B A R R Ay AT B iR E PR TGS R TR AR R IR RN A A R AR, AR E
SEAFGE . EHU OGRS, RIRAR, AR, EHRERZEMEY, A A EREA ARk
JF AR A3 BORR T B — 3843, dl A w] B E) L BRAR DL RCEE S5 AL AR DL K 55 45 DL
o PRIy A AT ik Je A wl B, MR e 7AWl B i o 20 ) 3 AR B ) AL R RR T
SR GE SOR A R AR IR TN A Bl LU A 45 1k AE AN RO BT W R BR A W
LUT B S Y A B AMRIE A O R ETER A . 7 T 1R 1 SR BRI K AT Z i
FVFBARATE, A w] B F 5 A0 O IF RARIE A A LT B E NN E LR, ARH
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(543 ZLETS| (320, {PFRsfsesC, 45 144 TT.

(551 See § 4848. Equitable nature of proceedings and clear right or title in plaintiff, Fletcher Cyclopedia of the Law of Corpo-
rations, September 2021 Update.

(563 ZULHT5| 05, WHINESL,

(570 Bl an el TE R i g 52 B B i 0 Mk 5 R 35 22 g e 22 ) 1 P4 . S ET 51 (13D, WK,
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PR SC AR 2 P B % B A X 8555 . PR IR BT 34 P 468 v o7 00 9 B L 4047 ik ik

AR K AT 45 0 28 w5 =5 sl R AR U T T 3 B A e A ey G317 TR BBEZR AT
AR Z [ A2, X — WM A A B Rl B ARG 00T Ok BaE M4k, DLE T LixA A
RAT BN T A I T SO AT ey o PRI M A AT e LV 2 s T 8 AN 28 TE A AT 1 — Bl i
B BA (Am) MAMETERE TAHNURGE, HA (ARE) 5199 &5 2 MERA
M EATH AR o, B 3 TR AR R 2 B UL B AT A6 240k, Bt LB AT = 8 8
A REATIH i kAT, O MR, FRIE AR B T RGO R HLE By K AT AN R L
il ARAT B B AT A7 AR A RS R

XFAMEST. CAFRE) R W R IR ME &I LAT A KAER I A AT B A T IR, (HAEF
BT W R AR B RAT RS B . P IR B R A R A (BT A RHIESR & AT
EHIME) (2020 4FBIE) 25 13 2555 3 BUMLE . MIARREN RATT LML (RIFK “WA” ) B
BATW R LA T2 i 48 B ) AT 20 S22 5 B A FIBCR I M slim 1 525 H B 5 22 4%
ME . AR BT EE B AR AR T SR 2R U W 5 8 HAT 20 38 5 H %o ) B 5258 B ¥4 Ay 1 4>
Lo BB s 55 38 4058 1 WMLE . b2 W AR TR AT ISR B0 R AT M Ak AN AR T A R 0 i
20 225 H A BRI B B9 8006 . 597

JE AR L Y A M A AT I IS AN 35 R AT 45 R, RO ) 3 B T R AT M) A AT I RE 68 F-
2% A BT R BT A T oR SRR R B . A RIS I R UL, Befn 24w K AT 8 I B4 A A% L e
HHESHATERE, WEFSHIERNN A B AEARK AT BN L E A S Bk, A B LT 5 4% &
FrT L, SR BRI AR S AT 58T B RE S TE A A5t IRORF B8 4, UL A N Y J o < e i gl . DL
FEGEAT 9 SRR A W R AR S B IR . A7 BOW 5 BN A By T3 i R AT 1 ks B PR 4P A BEAR
HATRE M S M T A F RS RE S, AP RISk WA T S LM ML T . 0 JF B %
JEFGEAR T I SEBRACR . UE SR A% R BEXE LA AE — %2 IS 18] AR Bk DL B R 2208 O 5 4 W B e S A
(B, BT RIVE LI 2SO0 X5 A R e AT R, A e PRUBBE (5 e A RT3 B Ak MR T gt B 3 S5 AR
AN 2 R AT AT SR A E B A AT To R 5k

X2 M8 0E . e (A RNE) oAl B 3 NI R A R R AT A OGS T, & H DL A A
A7 BN AR E ST, JFRE R 25K 2 R AT 452 L3R oRAN 0 D 8 A SE T AR SR T, 20K
TR BETE A E S 15 I 5 45 1A R AT I 56 56 TR T A7 AE 22 BUBR M D BB ZR i s, LIl A B AR
ORI LTS F A, S B A B0 R AT O A BRI, OB At 2 o 2 28 AT 0 DR BRI e AT Y
B, fEEEE T, AFA AN (Gnsider) PLHAME A Coutsider) 1 3515 (1 4 4% {5 15
Z AR K AT Ay BBy KA 22 3 B F P BR SRR WM RN L 2% W] NS AR AR B A2 5 4
- (fairness) HYUEWISTAE . (60 AT Al B8 BUAT AR AL A5 00 ey R A7 W R AR AR T BUA B fy . DI

(581 ZWAr5l (501, WM EA, %516 I,

(591 ( L ARNESR ZATEHINE) (2020 4F 2 A 14 BiE &4 163 5,

(607 JES LSRN LML RE ST A “EFa” SH|EFXRPH EEIE”. SHHERY: (AF
MWL S R 1 AT & B B, IR AR 2009 4EAR, EF 182 T,

(613 See Lerner v. Lerner Corp., 132 Md. App. 32, 750 A.2d 709 (2000); Schwartz v. Marien, 37 N.Y.2d 487, 335
N. E. 2d 334 (1975); Dingle v. Xtenit, Inc., 20 Misc. 3d 1123 (A), 867 N. Y. S. 2d 373 (Sup. Ct. 2008).
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FHR 52 25 N 75 AR AR BZ 38 50 00 - WE B 54T, A3l Y e & AT B A &l B W B A e AR
VARG IE IS, AT DL TR i 47 ) — 28 5] ) Jie fpy , C62)

I, WY % A w2 A 22 S, 36 Bk B AR W A AN 2 R AT I X A FF A F] (companies
whose shares are publicly traded) VAKX # /3 H] (close corporation) A AS[A] A& A bR, XFF 24
FEA T A I T 5 M b 2 0 U s IRy R AT TR R A R AR . DR G SR B AR T
T AR 1 7 R AT . WA DA T I 1) TH B AR sih 23 18 52 JHC BT 3 A IR B s /b i it o S48 88
FoWERATMASAN T B IR E AN . rTRARES . T, RITHEL. ArFSEER, (63
T3P A, YR BE O R ey R AT 2 S AT0E T IR AR MO AL T 5 8 05 - Al 7 3 1]
AR LT, A (9 R AT A% LA B HORT B0 T AR AN 25 14 8 S 4 AR o, OO0 [R5 jB 3] 38
B L7 A RAL S A B BIR . T BEAEARAS — B ik ] P [R] of 47 76 BROAS A v 80 5 JREA A3 108 7 245 i 4
Hl NI By AT T A R R AT R B R AR (B o o€ S8 — e AR whoE . Rk, Wiz A "l A HF A
A, A D H A PR ST RS IS AR R, A AIE IR A R AT B Dl B
1, WIEBEFR LR 6 5 IR AR i A ks . JFJI T 75 0 SRR ARAT A 25 R AT A5 1R T8 SR AL

2. Bty KATHAE R EALIE

FriE B EARNIE, R RLIT RO HRAE Y, K74 M0 H A E Y EEAA A TP Tr
M, —HH, BEARERNESFITRAEANESHE, GlMEAFRWS G, EFarEmf
PR B 9 R T SO0 B RO T R AT By K AT s XA TR A o 2 IRy AT R T W
FIHE, FRE T AFFIW A (binder) 78 HARZA A iR A B 6y 19 L] LI 1 A 32, B0k & B2 AL
A T 38 Ao A FF Ul S A AR T, S ECE R ACRAR T A RZ R B v A, I E A T
P AT 3 52 PR 8 20 BIIR FRACR M B H A . S ey R AT Y H B R 3025 2 808 AR Y 5 AL
gL, 650 55 —J5 i, AN IERITWARIAE R AR RN b, BlanA "R &R TRk &8, mZ
R T REAR R AR / /0 BOBEZR 1 45 e Lo A8 & A7 e Ay, C660

HA S Be s % R A “ R H MR HAERG &7, WRERESRITRAEFMFAE TS, A
MHMMREBER T HMEY, UEFIZAYEIER T IZR0ZATHFEFWEE, WA EZ
By BATAEAE S AN IE 67 mI 0L, H AR\ v i F2 00 A b o S TR 0l i AR R S R AT
Je A 1 S0 A T A DR A Y SR AR A IR R R AT VR IATE R . RS, AR )k
HEAT RN S HL TR0 R A T REAE7E — o RIE . DUk 00 H AR o RO . Ik BT B AR
R UE Ay AT EWE Y, (E N A5G AN R B AR E . WORRIRAIES BN
Tl B ) s 0 Ok FN BT, W R 2 58 4 38 IR BE F el de . 30T R IS5 R 24 R AT 15 1k 1 SR AL

(62 See Bodell v. Gen. Gas &. Elec. Corp., 15 Del. Ch. 119, 132 A. 442 (1926), affd, 15 Del. Ch. 420, 140 A. 264 (1927);
Allied Supermarkets, Inc. v. Grocers Dairy Co., 391 Mich. 729, 219 N. W. 2d 55 (1974).

(637 See Bodell v. Gen. Gas &. Elec. Corp.s 15 Del. Ch. 119, 132 A. 442 (1926). affd, 15 Del. Ch. 420, 140 A. 264 (1927).

(64] See Maguire v. Osborne, 388 Pa. 121, 130 A. 2d 157 (1957) ; Direct Media/DMI, Inc. v. Rubin, 171 Misc. 2d 505, 654
N. Y. S. 2d 986 (Sup. Ct. 1997).

[65] See Canada S. Oils, Ltd. v. Manabi Expl. Co., 33 Del. Ch. 537, 96 A. 2d 810 (1953).

0667 RN &tk ATl CHEERM. 2018 4F) 338 HE M.

(67 ZWLATS] 032), BHEsshsc, 45 144 U0,
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TG R S P . ASAOE LA R 32 H 30 JRAR B A4 B A48 DA T B i R 4 SR ) G SR R AR Y L 4
WA T HE F o 2 FEH LA ARG, A7 XA R B B, I, W 2O Y R AT R AL
TP R A SRR TS T2 O TR X BT B L T O 14 28k B A 3 AL

AR BRI AR AR AIE AL . WA AT BB $ o R AT il HAS 2 e A 458 L R SR AR M JBE L 4 R 22
RIS RAZEUE ST . WG R IE TR0 1 TR 0 R E AT AN AT & 4 BRI IE 4 A7 0, ekt
FEN AAFRAELA L AR BHEE . G, SO0 2 R MOL e 7E S B R ANA LG SR 2 A i AT A
AR SEAN b, FORBUR R AR R A28 IE 54T, (H VIR B AR A O e oK . ZE IR WP IE W )
FOREH PV R AT A ES B HAS 8k, —Jrm. B BAR A 55 R A 7l i 3
&%ﬁﬁ%ﬁﬁ%w %ﬁ%%Aﬁﬁ%%ﬁﬁﬁ%ﬁﬂﬂ%$E “A$ﬁAﬂﬁﬁ;%éﬁ

%ﬁﬁo

(Z) BAREZHE

Lo “PE” mEARE Y

JBEAR T 2 0 SR AN 2 R AT IR I SR AL AT [ 22— R AN 2 R AT A5 L 3 SR 12 P o
FBEREAR, RAA SR SR 35 Z i E R, AR A AR 39k A Y AT R R AL, I
HAL N EETRAR B B BRI IR RAL, X 5 WS sl LI R 24 SCHR R 9 B X 26 5 45
@Aﬁﬁ%ﬁﬁ%%i%ﬁﬂﬁ%ﬁﬁ Fltth . H AR OB AS 24 AT I AR A5 b 3 SR AR I
JRE A T IRAR F B AR B IFA 33X — 0 DX T i 20 m)RUR 9 658 1R A SR A, C680 i R HE ANk
11 R A 36 28 ) s O AR S (A IR 4 BEAR T DRI AR R Z 0%, 7 A A (ARIE) 56 360 &
(2005 4EHT HA (RVE) 25 272 4500 WIE IR RAL, (HR R 2 SR AT S AR 23 % 28 vl i it 3
IR E AR 2, I8 AR AR AR BEAR KA R F K S 360 445 1k id KA, {LREDE ik A A (A H]
) 5 210 M B AR A 1R I SR AL

AR AR A2 51 F Bk B — 8 BB v Rk M R AT ki R AL, SRt 8 b
B, WA 0 B2 S S 5 1 R R AT SR AR AP AR AR, AT LA 2o B 0 I A R R AR [l
T SRR AR AP AR AR, 3 G 45 1k 38 SR AT 08 20 0 % H Al ) 25 A 56 2 T R 28 5 22 & i se . AN
MORATAF 13 SRAL S A BB AT R & A2 (AN IR (3% L (RS LR (i R AT Sl SR IR 1 5% i, 1A
B, AAUATEA 2 R AT 45 138 SR B AR 0 A 25 UE 524, TR BE T 228 6 25 1B R AR 1 BRI AR 9 75
BELL RANE R Z 5 0 FI X A 7 B AR B8 H ny s, ©690 K li, HARE I, R R AT IR
B RCE A, W BEAR IT 8 A7 1 30 T A RIS M A R AR AT LAAT R Y R AT A5 1k R A, C70

2. JREAR T UE B 2 | A 2% 22 45

AR IR M R ATA IR AL, AT EEE B 2 | A 25 8 22 40 5 . O71 WSR2\ A 25 oK 1 A7 it

(683 ZULuT5| C293, IMLMEHA—3C. 5 287 I,

(69) See Levco Alternative Fund Ltd. v. Reader’s Dig. Assn, Inc., 803 A. 2d 428 (Del. 2002) ; Gimbel v. Signal Companies,
Inc., 316 A.2d 599 (Del. Ch.), affd, 316 A.2d 619 (Del. 1974) ; Bayard v. Martin, 34 Del. Ch. 184, 101 A. 2d 329 (1953).

(701 ZWHI51 (34 . JEHkEIA —3C, %176 005 ZULHIS] 290, JEHkIA 3, 5 288 115 ZULETT] (323, fP e s 3,
55 142 - 149 BT,

(713 ZULRET5| 0323, (HREESTHRIC. 55 147 - 148 3L,
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F PUBARM a5 200 E . AR AT LR RO Y AT R AL, B0 L2 R AT B 2 T 3
RATIEY s BIRAS X0 R R £ 3 O R, (ELAT T RE AR BRAT R IO 35 e e 491 ©720 ey 1 A AT
Wik 5 A AR A #5 Z AR B VIR, A R A R A 25, T RE 2 7% il o < 2 A
PRy R AT o RPN SR AT I 53, A Y R AT SR AR AR 4 S L 9] AT i A 4 )2
XA AR 28 R PE R AL o 3X — Pl AR AL HLE = A 2 00, 4 3R a0 P A S 52 T 2w (B
ZIAAEAE—E R AR T I B AR 2 W B A K 1) 355 JBe AR % 2 A4 52 el 1) 07 3 A 4 LR B XA £
AL AR AT BE e i A B M A AL, TS T AR TR RN (E LA B A AR

3. 404 B AN AT [nl A2

ity B A, BRI 32 0 AU AR R A RIS B E  (irreparable injury) . A% AT
15 AR SR AL BT H B AAUTE TR AR Sl A R AT, AR AR E R R L, B
AU A T 23w X R BB B A TR . DR BRSO AT b BN B K AT Y
DR AR BRI . HOBHE L 2 R AT 45 1k 3 SR A AT 2R AL IR T RE T A2 AN T K R 2 it
F o T80 T RN Y 4 T U AR R I T 6 0TI B TR R B T RE M DL R A 4 T I T E
PEAR RN PR S AR F L Lk e T 7 A A 2 R X o XU AN IR A A R e LT i R B
SRAAFE AT R E (substantial injury) . THIRE . BIE LEY. 4 L BRI 32 45004 B A 15
BT e B, O N 2w LGS T AL N F R B By A AT R T BRSO S N s A TR
PEBUB AR B i D0 TG R BRASUBEAR AT LARSR K B ik X SR E A . O AR T A R BURAR .
R PRAUBAR B4 oy 1 52 A B AL OR B, (76

4. ¥ S5

N T TT AR T A2 B Ay e A 2 75 ] R HE 3 A T DR AT A 45 1 R A, FE S S oA X
55 o WNSR AR BEAT WG By A AT AR I, AAARE L F 1A B0y K A7 S 350 P B i By ke 47 e
XA G538 T A AR Z 300 . W] RIS UB R AE AR AT Z R A T iz ety Ay R L 2= F
JBEAR AN BE AT B 45 LR AR, Db, O SR T S 2 ol SRR B0y A AT AR S S0, — i i R RE L
SE APy AT IS S 2 X AR AR R S 55, X T AT . AR A S A O o R S TR T R A A
Fr ety Z 0 75 5 Ay RATHY H B9, A AT B8 A BOR BN B HEBR A &0, DL B ZR 3 5 45 1
ZURAEI L E B RUH . T HAR A FIE P S AR 1) 8 R AN = N SRR BLY R AT . W AR H P
JART A xS EHIOFBERBAR . RS FR TS = ANAM, FFEIPLE H =T D
ANNIEENE . RGNS 5EMELT B9 B K AT IR TER . ©780 J0H 2 ey A A7 AT g 5 B il A2
B, HA (AFRIE) 1E 2014 4EBUEREHE T 206 4522 = FUSE 2487 A g A AT fi DR DA I 445 Gt 2ot

(723 ZULET5| 0323, (REERTERIC. 4 148 I,

(733 T M = HURESA Tyl R CHEM. 2017 4) 332 HB M,

(741 See Asarco Inc. v. Ct., 611 F. Supp. 468 (D. N. J. 1985).

(75] See § 4850. Character of damage or injury—need for irreparable injury, Fletcher Cyclopedia of the Law of Corporations,
September 2021 Update.

(76] See Levco Alternative Fund Ltd. v. Reader’s Dig. Assn. Inc., 803 A. 2d 428 (Del. 2002) ; Kahn v. Tremont Corp., 694
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Abstract: The Second Revised Draft of the Company Law is inadequate in regulating improper is-
suance under the authorized capital system, and subsequent revisions should strengthen the ex-an-
te regulation. The right to cease improper issuance is a protective right of shareholders. Based on
the justification of reducing agency costs, the economic efficiency of injunctive relief, the contract
theory of shareholders’ rights and the protection of minority shareholders in the conflict of interest
among shareholders, the right to cease improper issuance should be granted to shareholders. In
terms of the normative model, the codified model should be adopted by adding the right to request
for cessation of improper issuance directly to the Company Law. At the same time, the directors’
obligation to notify the shareholders before the issue of shares should be created, especially when
a specific subscriber may obtain control of the company by subscribing for new shares, the board
of directors should notify the shareholders of the subscriber’s information in advance to facilitate
the exercise of the shareholders’ right to cease improper issuance. The Company Law regulates
improper issuance through the right to stop improper issuance, which helps to strengthen the sys-
temic effect and legal certainty of the authorized capital system.

Key Words: authorized capital system, share issuance, improper issuance, protection of

shareholders’ rights, cease and desist claim
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