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RMBRE:RAARIRAEABFEAIOFTPRAY, FEETFL UK
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EATRAS A BEG RN EFLEANAALER, JERENHLEZRE, ¥
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AE,HRAS ERGEAAETRRENBRNDNANEAAKERN, Lk d k4B
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XERARME KRAZRE HBIFEFAL0F A3 kUM (24
EVE 22 &

AR AR 2010 SFE AR IR FEHEROIGELR, 22014 £2 AB
ZNKT 6tk 26 NMERMREEL D HP(FRER LB EH N A RBEE
RARARARBHUAR)(UTHRFEER”) HigFEH 10 52,
5 R BIRABE A B — IR 2, AT LU T B R IR R 1 R AR SR U B
TEHRRAFE BELESRANENENET " REFHALE, K- BE
73 WXANAEER, FEERAKRAT(ARER)E 22 XB 2 HNEM, &
B THERBOER, EiES R0 F R E LR B A i E 0 E 6 R B1R B H
K oA S R ST R SR ISR OR , SR R IR IR S R BN KRB R R (18 5] R TE
FIFIELRE , L) KRR H B8 K I v R B X s SR 1), K I 2 o i 40 5 26 3R 491 i
BEHRMNBAFTEMEREE IS RESUERAOMEE, XAERMRLHERE
L4 X SR, ZFRERMAMAE TRAVFR B ER TES A&
7 BB O X 20 58 T B R A R R I A, R REE 4R AL % MR AR SR Sh R A M, BE

FEHREZMNFUANMMUNETAAAETSMELMERFEZHE A U KK
B REH YA ARE, GWER, E IAFARE ZABKR, FEh
EH ERFERE_MESMMABRART B0 EFLRUMBETH AR
RFFHEEH AR BERS X ER BB AR RRZER 5. HERE
ERBENMABRERZEN 57 XIAR—AREES M AR A7 k6§ 6%
R TR R . AR 58 3R (SR T b AILARE AR ¥k 2R 0F A BE A Bk 2 R B AR 22 [ 9 5F
J& B A B R R A B IRSR , B RCR BUAR L A R TR R A IR STAEA
A (BUF SRR A R R 7 ) 68 T W B 2 5 ) AL

— B E  EREESYEARAER SN AL RE, BT IEMAE A8,
{BRSF B RE 30 S b 4 v S M B SR, 28 RlIA MR TR E R MO R 7 00K ER Be e T
RESEATARI A, P, ERERRKETHFEN ARAEFSRYUETHFENR
et EESSEARFEERS T ARLE, FFE—REFLE AN

(1) {BERARERXTRARS THEMNME) (HEE(2010)51 8) ,ZxHF 2010411 B
AN, —EJF 2011 £ 12 ARBARERAREAE - B FHRE.

(2) (BEBARERXTRAME M FHEANEM) (3£(2012)227 8) ,“EIEH 10
S ERERLEEHNFEIEABRAFAAARNBH UL TR (BEREARERFHNERA &
g ,2012 49 H 18 HEM)

(3) BREEZR. " BEARBERFREEZIAVZE —AREERAKSIHENHRE",
(B EHM®H2011 41 A5 H,

(4) [@E#E,
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R, SREARART (AT EK: RABAF) ML, ARAFAERAGH
FRIE R ARNA BT mABR LT 2 AR, Kb &AEENHE . AR R HEE
RAMFESEAFALEEE MX— RS RTREMREBARN T ET L ME
WKW, FERXMIFOLT  EARERE QA EE BRI FTHEL RS
AR B —— R — A3 T BROR A FRIR ARt A IE B B R, BB — K
P 7R M P A S B /N B K B AT O 7 ol T A A B ) 7E X 07 AL AE A
BIAWE  ARBE A EBERE T — DY H7R R, 8 144 R e rd S8 8%, o
AR N TR RRMTE LT BB

HZER ARG W FI R AA R RS §HIZ R, W AL E A Wk
Z 04k PR 2 T R BEBA B (A A ) 5B 22 R IRA R, B 12 R
ARMMFEME, XEREERECERGER 8K —BRAGES), &
RAREREAREAFESEA, WAL TREZH, B E2HHAREKRE
8T S50 A5 A o AR R R B R e S, R T RE X RO R ARG H
A R IR G, A ORISR X 22 R S A — 28 B TRAR 04T, LUKV A1

AICULT R Gr A E S A R R R R B B B
B AMBAIER (B2 s HUCKH M A R BRI, (A /B 22 &2
ROE TR, FEATARB RN RMEZAE . ARAFAETEAGH
FRAE , 7823 AR BT I B A FRIR IR OR (58 30 s S =R M A B —
N EARRLEMUB R B —Wilkes 5, LI B3 [ 2 Be 0 47 b 29 2 b1 &, A K
Witkes 52 401 A 2 42 B L B 5 585 VU 380 2 WU 38 3 — 28 o0 B A BR 2 R 4 P 3
05T TR A, A AT EREN A A K E 4 F Bk P AR
2R R BRI — S 22 58, I 78 P B B PR T T A BRI R 1 38 A T
HRAERTE AT, LR AR e Hh [ A R R 04T 5E R A N B R B R R — AR R AE
(BB -

A A SR AEE 2 N IEMBRGRE, BREANG K BREHR
h¥E, BAAHEERRRSE MUE, BLRENREMHDBLERSEL
R E T AR R AR LR . IR A R R RRAR Z (B B 2 4y 7 E ik B e Y
AMBR, BMEZARIT R L BB 5077 AR B Ok, IR B Rt 2 BT
RaEME A EFLFEHBGTERE, RAEIXATRENFTE S, AR
A FE/NEARTTRE A B S 8 R RER R, RE LB T A KBR,

(5) WAH¥HAN ERTHABHRET BEABAEETE . WREHATAULRE/D
CWIE, AR BRETH., SRKEC(CHERFTEAFTMAER METRD , B H R4 2011 £5),
F U119 T, 540, F &R ER , R EERARTERWRA, R ERRELE; RN EERE
REFHEEHET XELELELTFNEMER, IMFRT ETHREM FEENET
EEMAREA MALESEMTERATENEE. BAXMET BB EE, BRI THE
SRANERBERT &,
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BE TRERB R o XM K BELAS (ol SR 0 B 21 , o AR R M v v /N
Ak B B BE A B B R BT R LR

— FRRRNEARENEERRE )

(=) 2AAKE

REZERERPEEI N AFAMNBAR FHEEESRHE, E3h AR
WH BEERR 46% , BARTER 40% , ERMEFR 14% . =B AILFEA
BEES HEAREEESK AWANESR, AdEENC . AFTHEE
FHEESEREAAGBEEPIGEFQMH =02 U ERERTHET AR
R EF X IETE S B it 2R BRER =02 Z U EMEERRE
WHAEM, 200947 A 18 B, E N ARAEBEREXFAEFEHES
&, ENEEHEE, SVUERT ETELAZERFEARERE2FABLAS
HAARKSE_SRWGY KR, ERE XML AL R S LBBRS, 0 H A&
M CHBETRMAES N AARLEA T ENEFHRL, ZRLEAE
KEEFRREFEY FTREERTEZRNEEY

A 27 B, ZEEEEREEFL, FKR E LA EESRBKER
LR ERERF REGTXLRUAFETHEER T A RROAE, F
REBER BB ZE I R

(=) FRRERED

LAWK ARERE —H AR E I A A EF RN A EBFHE
P REF BN E, R RSB 23 S S BPS KRN F IR E
F—ZFRELRNITABEELESEH A AEEREAREEEETH,
ERERMUTE FEREAE  EAHLARARSEL R B, “Fixk
LEMEEROES SR, R ELRERKE, HRUSERELRER
“MEFERSRBUERB AT SEEAEH R, —FH R IR EEE RS
EEQRUMWER, " ZETE QA EI SN TAARERTE , FXNEHE
EBFTE, NN A ERA A ERIERNTERRN

CH B R P RARERNAFE SRR, B TEREE
MVFIATER, ZHERAD  EESRNETHM, JURE(AFEE)E 22 &
F2RMMEHATHE., BEMCEFQLRWUATHHNERLE. - &8
iR TBREASARER, — RRGTAERER THEARARAE

(6) ABAXTREMBROAA, FERAFEERP _HARSE, (2010) P _F RN
(R KFE 436 5 By B A RIS, AR —— R 4k

(7) EECEAIREMIMSSEX-RUAFEESAREREARENE IR L
i it R BR T
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78 JERERIE

B ERNARERAFAER, NEEBRFE, E3 47T 2009 47 A 18
AEAMNERSHEFKEARBE ZNEFYHFES S, TREESH
RERFRERIER TBEMRA A EROME, NRRTTE, RIFES
J1x ml R EHLE , o P i IR B B e Mk S 2R BROR =2 2 ERE
FRVGBESF AR, PREEF R =MBRARGRESR) PR L KRE
i, MIERR SR L ARERIER GFBOAMS A A ERNME. NRUNAE,
BEHNAAEBRMCEEANFBELARAZE EHLRWAF T B EHE
HERZEFLABAASALAAREE KT HLK, EME XHR” KK
RNEREFSABEEEENLHERS K RE, #IEFE TR 2HERE KR
HNEXRGHAERAFER,

CHERIA N EESR BB EEERZRBRS WENAFE, AR
BHEFSPUEE. BE,AFBEHEEQR AR, AR HNBEERXRFEY L
B2 F B IR HLE R, B LR R AR A Bl AR 55 HOR B A H
B TR AP R B 3 Lo B R 0 B ALY S PR, OF R L S RIS Y
SHLFEA —ERE , ZERNRERERAFEARBENE, SAEER,
B G Bl F1 40 W) EE T AT 0 W) ZEAR R T B A A A w] e LA B
SEo BEBEN M EAF B, EAFEAESN N AR EFT M A ALEN R
EREBALE, WA ERIFTKENFLRETRL BHETHL. HE, K
HFEFEFERAHES SR IRIATERARBOL R T AR E L)

BEEARERESAZRA NIRFEOE 10 50, EBETRAESE
X BAER CARBEREHFBRRRUEHEADRAE TR HFE: Fl
AERF RRTXEFETRER TEEMARELFAER, ULRNATRE
BRAFER, ERER LRMENTRT #1582 8IS 8RBT KR E
FEEARL, BHESR, NE T Ak H AL

CONERERORESN

MRERE , FHEERN W HRUFH IR,

EIRENRBHE R 2R B ERMBGE (A F %) 5 22 &5 2 5K
XFARIRBBHZ RO ER. ZEMEMHHFHBN _HEREERA
RERAMAN, (NEE=0 . AERF KR TARBTEREEEMSELAE

(8) XEEHNERARETARERERAE IR 0 STHEFRRR, SZFHARBLE
FIHMBERENT LAFRE. 2R(RBAREREXTFEAEESHESHERFAMGER) (
(2012)227 B)hRFHIEM 10 S"H WABRH "4, A, ZHARBHHEHRERS
BE BRAREENENRBERGER BUHAXRATEHERR,

(9) BH(ERARBERXFEALSHEFERAMEH) (3:(2012)227 5) PR T
SR 10 STHCBHAEL W
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BUBRUHNEREESERAFAER, BRI EFET X =Z0Hh, KH*:
(1) MFARFBEFLRWLAEBRFEE, (2) #RTA LS EE
WRAFERBPIEH X ETE N SR ERN S S 2EBRR=02z 1
FHEFRRELSTAFR HPEEFSRRNEUS BB =028
HBIE U — A—BERFEAKRUIG . —FHERIAEERERME AR, B
o M B F A CARE)E 48 RUHME " EFESRMUERR, TH—A—
B2 OEN AREFSRUNEBRT AT ME, ZFEBERI HRRER,
(3) AREBEREFWERVALT L, PEELETUBRNBHEHBESLH
S Ml Xk, —H M kB S T ARAIN . —F KB Ay, BR
REREH BRFEEN LB Z W7 BN S H K, “FERR LR
BEERMEFRE, RZHLREREN, KRS REBERERN, T2
HEBE AR, BA(ARE)MAR SRR ERELEBPFFEEH, A
AR LIRS R B AR %, BRAR A m ARl LA EUR bR B 2 IS T 84
EELMBRFAENLHBER SN ENEELLEREE BHRRAAXEAT, A
JOF 4 B W PR LT

TSR X R R AR (N B R ) S 22 SRR HLRE , AR W A B A 2 R IE
M, ARP EFNEEXU BEBZEFAZLAILFABLASNALAR
SE_FHHP R ERERBR" R EHLLEEES HILRARMEO,
M—FERNENELRE ZEEHHAAREDR, RAREFKEKRSE
R EHBHRHARRMESD AR BEEER, F ARBRBRER S WHXE S RH%
WEES A RKETLUCHR. X TEREED BRI, ERBEREHTNE, &
BEHHARAEENAE EFSRVUATEL =S U ENEHRIE
o, XHARFARRT U EERBZRENSSHEPS W UEARES
SWH—YIRBFKBEL. B, UZEEREFABRAIARS YR EH
RS, LR MERTE , 6 X P A R AR H 4 U 6 e 3
KW, BAED, XAASRRATULCEm EE T EEXRUBEFEE
WEEEBSE

MBS B R, W B HRA N AT EFERER AN ED, BEX
WAH—EMEEE, BAMEUEhIRENESEBRIHMBHERSR
W RERBELEEATERN , XWAZLTURT - KEFS HEEHL
HEREFEENSEHRS, AXMRERE, —FHRBHEE LRI
R TE W, BT

R SR, ARMIZEM, EZEREEEMR(ARE) S 22 45 2 %97
BREARPXENMERSE 22 X2 RXFED? FRERNE, RERE
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80 HKERTE

VR EBRHERQIPN) BRRE - EBH RERA(AFE)E 22 &5 2
B MRERECAFIE) 2 46 .47 48 ZAEM T —F Hltk, RRLHEHC(A A
) 22 R 2 3K BB B RS 32 B R, ZHEEBE T LA AT

MR W kB S 22 ARGE 2 I EM, BB IRE A MM E R SR
ZIt AR BENEA LFABERF RRTARGHERBERAMA A&
B, X TR AN AR RFEREETEA A ERMENPAGLE N . XAEER
Bk, HE RIS LT Bl R WA (Business Judgement Rule)!!!) , %
MUHTEFE AREFSRWEAERF RRITA T A ERER TR
MAA R ERHME, RNAFRBEA A EBAENRBGER , ERERA &
FHBERWHWBAAE GEAFAAR. RN EERFE. ARAEFSH
R R, 2R T RN ERENER FFERTEE ML ERMXE, RE
RN B H AR E B, BB REFE 5 AR Z A

ELFR A TAR E - Rl BRI B R A AT 3R Y (1) EHE SRR R
REBWRE; (2) BEXRKEALMERXRRNFBA T HBME LD E
ZAF X P HR R A R

E—BELT BAEMBRBARSEERIR - MELRE, Ay FEY
FHESZEMAERTAEAMMNERMET RS ARNANIE, HXE
FEE BRALAN 2> 7] B AR 23 B8 1 B 23 A R BB, e M R R R R
WHEA FASEAFAMNEEEH, LB RAR REX W LN 7 HWERFHE
e, AFHBUBRYEBAINENEREZATELE EFQMAFREEL
FAREERY EXMARGEEH T, EFBEMNEELLERE KR
B, AR R R, — AW R AT NBKEU AR EE
R REESN NG ER— AR BB AR, MEARAA, FAER
RESAFRZENERATF . NARFLRE E AR A =Z4RK, =
BERFB A6% HE - KRBR BB RN ERES A TR 40% F 14% , X=
ARNARTAFANESES, HPBKSHEELARERR BEARA Z#
FHEAFASEHE, ERBHMEAAETNLTRERIT, EEUES AT X

(10) BARRERLRBANEREFELY”, FEQOFRIE TR EEEE, BEF L, EF
B SERETRAFTRAESQIFRAR L0, RN 5 REET UEFERRER, L
(BBARBEREXTFRFFRIEENHF THEIE S K. MXIN.ZRIZ " RETHEHX
%" ,http://court. gmw. cn/htm]/article/201309/13/137331. shiml , &5 M H 8 2014 £ 1 A 25 B,

(11) ZFRA A, 2 00 % (FE LN A %), b E AR KSR 2009 458, 5
519—527 W,

(12) [F ki, % 523 71,

(13) Kraakman et al. , The Anatomy of Corporate Law:A Comparative and Functional Approach
(2nd edition) , Oxford University Press, 2009, pp.13—14.
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AFHRMEH T MERAFRFAEENRARNHBEELTRERE, FAEXMRA
BEMIRL T EEMN B WA EZABARIR X, B AR B 34 B R
Jr $RLAE 09 2 R R 45, RS 1R AR — > Rl BRI T AT B A A %ot B R A 2 B BB
FRAMSE, FEXFMEAT , BT A B35 A Rl KM AL I, BR faT BLE R A
HE )5 22 458 2 SREHLE SRR IREE T o

E—RELT, BEBEd Pl aE AHE, Filt, WRAFAUAFENE K
REZAEEOBS, TRERE I RxPLL 23 A K48, X AR B & &
ERBRE. A, XFEERANS BRRRTARE R, Wik, ZH kA &
FEHRBPYMAEFEE UANNERE LR EIHAS LR SN EMREFLRE
W, AT EL A MERERACHNE "  FERCENFEERH
THARFRRE, BARPHEFAY L ASHEHRE, 5 ERBREEAR,
FEFREBRENZRZBINRE,FAETHLAEZH, FHREARNPUL L &
ZAAYEE—FEEHER VLA, ANARKHEXFLRE, HEES
EPZIAREFNEEREBRAN, MARMBLAEN—FEE/E N ANE
—KBR BHFLEERSE BRI ER T HEH AR ELREER
BEHAAN HENE - RBAONGERITENRE. B, FR_FHA
RA BB, O 0 R A B SRR IBIT BB A BE R S W R R AR,
BARFHBR RS E YT ELANEY , EEIURAEZENTHEZE,

“HDLFIWA R LLE R A — AR REEFNELHERRNELT
EBMELRK, BEART  EFLRW-THELTZEFHNLEER
%, A—FE UG ERKEAIRBEE., TARAANERERZRUNHLERZ
—, FEE-A-BERNRRTAT ABRESCHERETRUETEL. X
PR BL T XA B B0 R &5 rh XA AR B B ) BT E AR T
Rl W R T E RSP FE 2 I AR AIE B RE B RS R,
AEBELNST , SRUENEXRNEF N Y ERRR, WRXHFE, FN

(14) ZRARZHARS, (010 P - FREU(HATHEB S, AUBREAR-HEH
BENM, BHL A " BRARARERNEFSRVUAANZRABFEE", B(ARAE - £H)
2010 2 1, X —SNFHERENARELT N FHRFHRTARERITIRHN,
ERERARERROAXFTADILE . “HRIRM 10 S(ERER LBEHNHFRBELAREL
AR AEYSR)NEMRS SR S(AREE - A3 EHEIH, ALEhFL, EWERE
WXETH-ERESEEAEILAARKNBRER SAFANXAE - EBELRBTHHE
R, XFMEEEAMYNEGESE, THEXKRENLRARI AN, 2RB%a M2,
513,

(15) AATHSR BAFBENSLERS I IERBELIALLBEA IR RAK R
WEZAERERFWRUT , ERMFEANERR, HXHERXLRYMAR MAR WA
P RMPLBE AR, RBEILAGR, MRESRANNBETRR, WX HGHRER R R
ZHBH. BEARBZRERGHFEF 0SHBEMRTX~RIUAR,ETEE AR
T b LR B 2 P ST RE 2
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82 LRERTIE

3LEHEEFRALZEES S  MRIURRERB =4Z _NRE. 4R RHE
SEERNE,

Sk b ARBRTENE S WEAEE, AEEFGHALWARLAL
B RS — KA /MR E RS, AR PRESH AR R =ZLRAE,
2RI 46% HE— KRR, BACR R TR HIF K 40% f1 14% . &
ERKEAFETARLEE, ARATANBELE, BELAEHFUNEFS
EBENBRERET ERTE - KBRANELIP S, XLk EATEHEK
B AR HEBY (squeeze out) MR M — M FB—BUHZEBEMERE - KERE
B2 5)0RZ 8N

HIRAFEAHYM NSNS, BEZHE—REE LA MEE, Bkt &
BOAFREYE 71 &3 RA R BRI L BB S, ARD, ZEEM
BEKRESNNHOBER  HABRELA T -BERAIRTFNSEXRR(N
2001 BN EIQISL E 2009 FEH S RN BEREEZERS) . RENARBFE
FHX B AZ B KRR B4 — ek 22 Dl £ 1 A A s A
T EEMERRARESE, CEBHBHLS R REEENELT , FEENR
ERIUFESHTHEMSE %, FHES N AR TH, XTEEFER
TAMM FEFE O AT RXRBERIG, KBRS A% /b
FEAFATHESY , A RBURERERX BN HHF RG], TREEERMEZHH
BOHAENPRIRREUARSECHENEMARAANHELE, HRY
RAERALAF, BEHAFABREBRFUEIA"WEHERT SEHERN,
AW, B R REERNZ FHNEEE REERPS —KEAHRETE
HEM, HEES5AFEE, KBS 7 5 WA 15 3 $ % 1 4 5878 R a7 7
R, T HFRE SRR ERERE, WA REE LA RAER
ARERBUEMZAERER EE2RE“TTKE".

BRRARBAANGHSE, B2 BHAH , AERIARNBERLRIA
ARHER, FEERAE AEee A PREMF. B EILEEX A A
R, 7E 2005 SEB AR ITINA T A B %S 5 4 A 40 B R E BOR A
TR 4N B 1B W A B R ECT) DA R AR Y IR RS IR AR SR 20 R
BRI AR A T IR v A28 1k . DR, A5 TR 101 R AR B TR O L M [l
B VFR, ISR A RS BUH 5 69 15 3, F S8 ml DA% 838 (A ml 8D 56 20
SHME2 EZE1LE, EEEANZTRSFNFHEFTFSRUESEHR T 20
EZMERRERBRABRENA  WREREEEH, WA LIS 22 X5 1

(16) BRARHH RS, (2010) 2R R (F)ARFHE 4365,
(17) Z2RFEARIMEAFE) (2013)5F 74 %,
(18) BR(PEARLTMEANRE)(2013)% 182 %,
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REPE , B EH S BTRR WA BRI XA HLAE S 22 24058 2 3K
ME, BRKERT AR, MEARAMREE,

DRI F1 BE R U, AR 8 3L S0 B AR A (B, A0 SRk B RE A 7R AT SR A T LU
R, B FHRIXENLE EAKIEAURAATEEE L., BEREAH
B X e R R BB S , B A R T B A AR R BT R 5 R i ol R B 4
e T — I, SRR . AR SO T B9 40 AT R B IR B R T e, B SR
A3 E B 8 AT I A — AN LR B, 3 E i E R R K BRI , [
RHARMALEAAE LHEARORFEANFRERT R RANERR
B BRI — R0 bR B BA KM E, DU SRR .

=, EENHELUEH—Wilkes

1976 4, EE L E EMNERGEE — MMBEEERLEBHRF—
Wilkes 580197, T % i 2 O % 5 35 B 6 MG 3+ (9 4 2R EF—FRHS TR
fi|——Donahue 2200 | 5 3 E A\ 73 b H922 SUAI), BOAE T 3 [ 3 PR 0 )
HAEIR R EIE, FN Wikes RWEBESZTBREEZMAEM, RMNEXEE
B Wilkes T HR

(—) f#Fx)

1951 4E , Wilkes #1 Quinn, Riche, Pipkin JI B ASLFAE T — N E LA
] ( Springside Nursing Home, Inc. , PAF & #R Springside ANED) . AR HE
BRI A kAL B EFERITEIT , N TR H RS RN R T RA T M
WAL T AF . DA AR, R A8 ] A A o AR AT 24 I s A B T R 2
AN ZEHAARNESE, FRRS 5 AFNSEMEERK, HENAR
BRI T AR EHEHES, WA ZKT S AR RS FEBAFARKEAEE
TSR BA T IU4y B N R AR I AR DL A — 6y, H o Wilkes — JF 4R AL A
MMS EE wE A AREER, ARARMNEREET RBELE T,

NTVE BB, N 1952 £, WA AR EA L5 A E AT LUK A &l 4R
B 25 (A 1955 ETF4G , 435 7E4S A EE A 100 £TAKY F) . 7 1965 4, A

[(19) Wilkes v. Springside Nursing Home, Inc. & Others, 370 Mass. 842 (1976).

(20} Donahue v. Rodd Electrotype Company of New England, Inc. & Others, 367 Mass. 578
(1975).

(21) AT, FSCA LLFIR N closely held corporation I close corporation, [ Z HEH S HEE
MAFRE FABHNEH —FAFILR BRERFE REXEFIKEAR, AXERHERA.
BA HAATMBESPEARARBHERAAEER LR AEL, S RKE(ERIIEL
B R 4 R R 5T ) RIRTEE(S ), 85 10—15 |, A X H BB RAXHAEE,

(22] See Wilkes v. Springside Nursing Home, Inc. & Others, supra note (19], DTRHAEFELEE
HiZgEHRE, XRARFE——EH,

Jb KBS B Mwww. chinalawinfo. com b K% www. pkulaw. cn


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

84 ERERWE

W TE, RANBER LA T E S B L 4 Quinn, 7E Wilkes B ZI T, 5™
ELENHEET Quinn BUHAMME , XS THMBARZHKXEREL, I
BALW T BT BRANSE.

1967 4F 2 H ,Springside AR B A T EE S, HE Al EHENE R8I F
7K : Wilkes REEFF K 4 2 b, Quinn 3K15 T 3 & M FK , 1 5 ShF & AR 4 F 58
J& 100 EILMAKFE AR, MKEFLERELE 1967 4£3 A HTFHEERERK
2, HEHFHNEFHNBRAKRS b, Wilkes WA HFHXIE N EI, Wilkes B A
FHSMERERESHBR A RS, MRRT —2RMRRESMBERE K
&, A FLE A, AR A BEREMA RS T .

1971 4£ 8 A 5 H ,Wilkes X} Springside A ®] M H & =2 BRARE T IFL,
75 R Mt 1 = 42 BR 75 75 R 37 Springside > A BTG 2417 7 &K&W 1967 &£
B 1B AT Wilkes Fok FI4E 4 HAEA R E BB A ST NER T
WL, TR BRAT HE BL I

W ER KB, FE 1967 FFHF 2 llE K Wilkes FKIN, HFRHHALTE
Bk Wilkes HAR LT HHERERZ , BERBIA K, RRER R Wilkes BITHRTEA
HRERZ, MEHK=ZZRARNBILENL ARG A A FE Wilkes i HE
BRIEF K AT Z4h, LR b, B AR Wilkes FHAM = Z BRI R RIFEEL,E
Wilkes —HRUUE—FEIT T HXM A KR, WRAFREF, HFH Wilkes
WRERBF K, KL E RS A v R IR S, B, B HEEGIAE, & 1967
4£47] Springside /3 7] A FF I EH L AR K&, Al & AR H Wilkes HEBx th 2
A EEHIFHRR KB A ARARNTB.

(=) B F#EMNR S ER G H R

MEERRLEAE T LREE, AR E T FE Wilkes FITFIATHR

Aid, g M Bk B (LT IR IR B i) 2 A AR E %
ELRFIAEWEM b, RE R IERE FEZER Wikes RENHK=ZHK
RBRT M HAA G LS, P E B ERRBREEZN K, EBAR, B%,
Xt TR BB LA G LS R, fE— 1T H Donahue RPELAEH T
[ %, FE Donahue M, B BE FIP AN, A H A A Gl i AR E Z [l S A
Bk N —HFE 815 X Y % (stockholders in the close corporation owe one another
substantially the same fiduciary duty in the operation of the enterprise that partners
owe to one another) , X —{& S 3 % () I & A 45 0 B K 6 3 B A 8 L (utmost
good faith and loyalty) , 7E 2> A} 12 & 2 5K 7 BB ¥ K 0 H A% BOAR AR I B BT B9 22

(23) 1., ARBEATHR B ERA R, OPRE
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w Bt P2 R v B TR A 0 S X AR B AR L S AR L2

JRAR B R R BE N R , B P A0  2e TE R BEAR X /N B AR 9 B R HE B 7 AR AR
RIS, ERIMHEFAREMFR, HhZ - RERBARRFNMNEREL
AHERIRS . X—FEEZHTLUA R, SR R s B — A k2 B AR
24 BASABEARNETHEE BEERERANWXLRENAETLAAARE
BHE A AR 2SRk e B A AR T W, XREFL
AR /NEARE R T ERB R, A B REREEE FEAREH, Springside 22
Bl HBSLLAR , MR BA M H AR B FiE . scirh , S AR T 88, K
A B LA T B 2 4 R AR & B I8 2 % 50T AN & ) 1 40 B, ) Otk 3 7k 2/ B
AREMEZERMAEE. MERABERHFEABAR —4 26 K EZEE 8
MEAFRSNHBEMR T, A, R PRARELFARBRS , WRHE T /HAER
BENFZEETH FHELEAENBRNZETHBRE . RERFFPRERE
A FEAR B S 0947 R e BB T ANBRR BB B B R AR D RR Rk
MEEFE P IRG U .

RNid B E R EEAZ P INR, 584 E A Donahue BB LR AR Z
6] 5 K RO IR AR XX S A 3T E AR R AL T8 T . KK
RELEAFN, EEALAACHABEAFFR, AEEEMMBELHEA,
R, RS B R AEAR PR T — D F B &R, — BT UBE N =4
B

e, 763 A B B /N AR X RIBAR 8947 O 38 i IUAR X 55 IR IR B,
P BE I B R K AR O AT R A B 19k B # (legitimate business pur-
pose) o Xt TS IAME W HB, BB AN AR NRBRELE A FKE
WHREPA—EHEBEE,EENRE SRR BB SHMALFR S HE
PIHHFERKE B M EEEFENALRAFTERO IEH, KERER
MEKEHHBER

HK UKBAMBETHEAANBERY BNZE, MREA I SIEH
2 B AT DUE aof FAth o H A 3 B A T ORI E

BJa R B R B B AT REE DU E B HAR T, UK R
REBFERTX/PERIMELLSF

(24) Donahue v. Rodd Electrotype Company of New England, Inc. & Others, supra note[20).

(25) See Wilkes v. Springside Nursing Home, Inc. & Others, supra note(19). #8 A & I Lyman
Johnson, “ Enduring Equityin The Close Corporation”, 33 Western New England Law Review 313
(2011). 5 AL B A B EXENMSRIEHEMT ML RABRRELEFTEIENE
TEARKRERE R —TA YR, B, KRR HFRA T RARE X XEFHER, SN Doug-
las K. Moll, “Reasonable Expectations v. Impliedin-Fact Contracts:Is the Shareholder Oppression Doc-
trine Needed?” ,42 Boston College Law Review 989 (2001).
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BEARBIA R, 35 Bt & B Springside /A 7] JF B} Wilkes B2 6] R S5 FIE FH 1
%, HEEENEV B, Wikes i ATIMES FBARMBPA, NRA T
AEAT R KRR R T A BN T/E FRAER SRS AN A RERS . —
PIE AR X R KRB R EE /AR B, BB AR, Springside 24 7]
B =2 B ARER T3 TR Wilkes B L X5, i X ] Wilkes 42, B AR I
PRI 1] i R ek B B R E

(=) Wilkes % # % v Fo it 36

WRAE B B EE BR AE Wilkes 38 o B H 1R, 3% ) % B¢ 7€ — 4F B Donahue 5 51 #Y
g AN T HFRAARER, KPP FEEERER N H: (1) B
ANFEARATARRE LGN FE S B A B RA KA E R B, X FEHHA
BB R A AL G528 Rl R Z MBI R 5 (2) AT 4% 51X #7 7 Donahue 588 H KT 1%
M 3 S BB A B R AR 2 B R4S SR SR AR R N AR B B R 0 R, LS
ERLEH A TN YA BAEARBR SR, AR Z RN S5 E
KA—HEMHAABRKEBENGE XL S, T Wikes RIWH — SRS T
Donahue 5% T8 X X & MR HRE, NI LY RAKBRAETHLER A
ATFBEUE B O RAEAEER, b S A SN A R ES N, HIRE S
TEERBEEN =SREIE.

%t F Donahue ZE 42 i B KM EF X X 55, LUK Wilkes HEBH I =ZF K
Wordt, S MEBETTRRA ARG E & B, FAeEMERRELEM
Donahue 51 Wilkes SRAENHI B, UMM LRI T B A BEZHIRE &
BHRFF RN (200 B 28 R B W A BE AE MR A IR i — 2 AL L R
J& T Wilkes 58 46 30 7 330270

BIEXFAHIBI 2 )5, Tt £ r kbl , B R & M kB A 2R b &N T 8
2 A0 24 2 BB Ry o 36 45 M Bk 2 84 37 B SR B, 3R th 8 M B B
H s BV LA N FEEAR P RBREENDMRENRLLT TR
SR, AR HM A A B N E S, BN AR AR FLUME, B
B A B B AR R AR N B, RE IR AN MR AN MBS S FAREHE D
AT TS , BARBARRIN KRN T/ARE BA 5 X X5 28

R FAVT IR ERER, Wikes REFHRTERBRIEF LN (B thAFr
AR, B, Wilkes R ¥ R M IR ARTEA B BB AR H, HY & AR

(26) See Matter of Kemp & Beatley, Inc. , 64 N.Y.2d 63 (1984). 2 F £ B0 7% JE W g9 4 42 ,
AIBRKEXAHFREENTBRAREREEHFT)E —HE SN E, FAEES), % 50—69
iy

(27) Xt Wilkes 58 JU it iE RIIL IS B9 % B , W % L Benjiamin Means, “The Vacuity of Wilkes” , 33

Western New England Law Reivew 433 (2011).
(28)  Riblet Products Corporation, etc. v. Ernest J. Nagy, 683 A.2d 37 (1996).
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AFBGEIREENRS . RELEFEFNER, SEBEXPAH —EHNR
BRYEL) HK, Wilkes RAE A —ERTR &M, G (1) BRELFH
TS ERAAERFEZNHAEHEC; (2) RAELARBALRFREALEER
B AR ; (3) AR EERAFHMANL ST AL A KEA R
DR FE AR R

MEZERER, W ERIAANBLRAERBAELE. G FZEEHIAH
BABN REESAASTHIERASERMAGR, REFARAH, HK, =
HEARFHERM THEAASASEX -REESBYH? NAREF
HAEREKR., BR, BRRARBERR, 3 H AN SRS UFE
EREMNFIES VAT, EFRFAH. BE N TEHNAASERRES
SECAIE , B LAFTI & 1 R 4 B A By 5, A e B rh A AR
Wik,

B, 7E HRTH R B INE W B LER F RITEBEARBHELTRE
RAMES RRABAHFEREN M TR, BB REFREE
MEL, ROELATLE N FERERMESNA RS —KER, H AR EEL
AMEFMEEIE, 762009 FRFEF S B B RBAME KRR EEE
MOBEFEATSRENISHERS EEFEEFERAZREHLAR AR A
B, BRRINM AR LE2BERNS ETNTEEBMB TR — KBER
i A ST, O O X R AR T AR B R IR HE D
MBAEBLHRI LRI, AR P RBEEE DR R B SR, —F kBl
BB G B oy R S SR B S DR O SR A TE () R B T ik e — 2 R R
Ry —— AR R TCHE AR, R R B A SR AR, RARH E R
R P 7 4 s 52 4 B 1 A o gt AT BB R TR/ BUR I — PP R B, LB AR AR AR IR Y
W b B, 5842 T A 5 R BT I 5 R 5T, 2T A R B AR
BEHEAREREUARRANRSRG, EENLEEREEH T — M HERAR
05 BB N 2 X S AR SR, R 55 B 2 S AH ECSCURSR TR S AR A Y B
SR AL AP IE R E A

FEX 2R R Wilkes SR MY 41T, 48 R 2 R BIH f B 7 B0 4 7 &t
B 7] B T I A 1) R, 0t X — el A ARG R Bl A BRI e R B P . T X
KA BRA A (B AR BT B MR, IR I AR E AR A (BN

(29) ERFEEBRBARFEFETHUN NFHEAESTFRBE- P HFBHZ
BLCETE(14), XF Wilkes B[ KM sh M H, 2 I Deborah A. DeMott, “Investing In Work:
Wilkes as an Employment Law Case” , 33 Western New England Law Review 497 (2011).

(30) See Douglas K. Moll, “Reasonable Expectations v. Impliedin-Fact Contracts: Is the Share-
holder Oppression Doctrine Needed?” , supra note(25].
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88 JERERWTE

W) s HEMABEELBARREY —LEE, £ E AR T AEKE T
Y AT BB HE B, LA SR Ok I B0t P A Rl (R R AT -

M. BARAFDHSEHRESRETAN

ARAFRBEERRT 1892 FAEH KK —FMBRYAAEE, 4
i, 1870 4F 48 B A A o B i 2847 T M MO JE ) 32 S0, (845 A 2 ®] 8 Al — P ik
MRBRFEETMEBITRARSKERER. B TFREATMBEN RS, X
MERTFRLFH, BRTUZRM, BX TRAELTFHERK, RRALKLD
T ELAR X A8 , AR LRI BLAR AR B/l 34 B v 1 Y AU B A8 LA
AKBET. BFEZRAUABEARMERFERLTRAA . EXHENERT,
YL ERME TR, EEYURIT T M ERAATE LT mAR T
NER SRR, F Rl e R BT RPERANARAEA—H T RE
84 A2 SCH) 2 TR B 1892 SECAH FRIFTAE A FIEE) , QIR T A R4 A 3 37 9
A ALY Hi, LR E LRI A RA AR N TRE-MES TN
W HRSREEEZARTIEFBRAAER, FEEF LW, HRA
A SRR RFE R Rl 52

ARAFGEERESEBETR AR ZRMEN, Kb ENBHEEL
BK. 1946 FRE(ARE)BITHIAGRARAGE, RRS BT HAME
EERCARITVEARR) , BEEARENEHN LEEKE TEEALGRL
AR ASARRIRE, e KA AL RA R AR, #RLE—@E AR B,
BEREARE ) 1993 Frid ARIEME A H(AFE), RAKERAFH
EEBTEMAFAZH B TURAREHARAREAR L RBRALAMIRE
zyy o

(—) FFena st spi

A, A2 RIREAE B9 f BER UG, ANy A AL RA B9 5 RIRAECS) &
RAFFALHEE FHHERBAEAHMBESREZEFCETEHIMN
KRB, RE T HRAFEAFNAELE W EBA 56 A 7 A F AR A
Ko ARAAREENIFMERBEEALRDWHBE AT, HHAAME

(31) RBHF CEEFRFELAABRWERELIR BRBEHA(BAFRAANT
ERHESHL2EH— EH SRE M L), Bkl R 2005 R, 5 310 5T,

(32) RE#E.

(33) MLE#E.

(34) M EE.

(35) —MOANBHARBEAMIARCKAES) ERAEEFTUETHENETE R
7 EmEEiLE BEEFEXS KL, See Kraakman et al. , The Anatomy of Corporate Law:A Com-

parative and Functional Approach (2nd edition) , supra note(13].
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EBRERATPHRAEBEHA 89

OPNEEE 3

HRAFWARARBIEREASH, BAER ARAGAETERETRAMNZ
o] A LA AR T RS2 o BR AR Wilkes SRBT 7R MIARAE , 2 R X Be BN SE 2 7]
LB — A ik Al , B3 T BR3TAT JBL 45 M3 B A M 25 1 SR AL T 3 A
REANT, FEEABESK” BRRRT ARIES, A RABERARZE
MEBRMEERNXREMMBL, BREMS T EEKE, FERTHFE
B M, A A A S ik B R

ASHHERATAABREZEHMEREIERFAERER, FAOXRAR B
BHAFHAREM EHEEENBAXATRER SR EXMB ., A
UALSEEEIEENSTARARMNAE, HFARGERERNTERA,
WX AWM M A T 3 A 7 (close corporation )30) 5 & F4 A 2\ &) ( pri-
vate company ) AR, R, BEZEERHARMEHE, O SBTERHAE
— B REEAFTMERF LR, HELTERRBERMNARAFANZ
FISr e, MR 3 R A B PA N F R B AL A Wk, AR R R BE RGN T AR R B
WOHY B e 2 ], 38 Joh A 2R o o B I 2 HE SR b BB R AR Z ) A AR 5 2% B Z 1H] B9
*F,

B AR 2 B (5 A RIB RN T A R M BIERA B EN % RHBE M.
AEXFE RN EEEESERS, A —&. BANI WM KBRAKRMBAGE
HTEREZHHETRENEER. BE5EKELARFE,FA7RA A § /N
R EBHTEREMEPAC. Hi EAAGHRETN, ARAGRHABM
AL . — F R R T BB AR PR A R HAEW, RAEAERIRS 5AH
SBMEE, HUBABREZANGERR; B, RECRGER 3, E15/h
BAGABBEARBAMNSEXTHZT  BRKBARGEE,

1. BREFHSE5AAEHE RASMERSR L &

EEGEARNENEMET , AR B XS ABREKRS EES KFELSNE
BIGZREW EPRAFAEESSAFASE AN ERET/EHRE; HHF
LWARNZERATERR , AEANATAHFLBNHEASEAT; HEX
MFLE, EXNTHRAFRRR, BARAEAEED , BA—-RBLERS Y
ARLE, BREERNEEAAESR £ ZFRMNTEEALA LA AHTEER
%, UEEREATANHXER IFMAFANELERBACHITR. AR(AH
EYEERE T IX— B, S R R AR D B A BN AR AR TR
W—ZPTES, AREES IFFAPTESIILUFMEARSH, BEXBESH

(36) FEERDMEA T k% 1R # i A F (close corporation) % 5, 105t 4l 75 7 M i
FROFECR T M BB A A, U 3l AR A 5 o WL U A A BB 3 B Al A o A O
B A, REFE MR b t)R T 5 M (closely held corporation) , ] ¥ B B 24 X H 4 F 4§ B4 #5 o
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90 HRERIWE

BRARFERY, ARAARLEREEREAENRE, 3 T A B AR R A
HEEFRS UERFANHFSS5AALERE, THLARAMNMEXERE. XH
A THERBRZEREEXLR

EFREFRT , RAMNBTEEZ N CFECAF HEHERER S,
R EERETILMER: —RES5CLAANBERAANEFSRERSH A
RAEMEMBFRMBHE L RN, B, 2508 %8, Jy /a2 400 589 i
% MR EFZAERBRAWER, Flm, 7 Wikes Rep, LU BREEH
R EAAFBRETEMARSERLTIRS . —RETHSHEE, U
T YE B 55 55 4R O 2 SO O 7 B T LA ZE BRI ST i, I B I o 387 A O
STARMERE, B TRB, B IREERAARALSY FE=, 8
REABAEERAR PRER L, BESBNE, RRALAEIHESSS
BORMEE A A BUE AR

ERABRSSARZENHFR T, AR Z EFEA 7 M 48 7 Bl _EE A i
BN R R, FEERSA S, &N Z 18§ A 55 o 52 1 15 8 2of U B A o,
PR B, W R B A T AR B, KL R B E LR — AR T
— B E KRB RR, DAEEGUA—BRE . EHALFE TR
EECMAETRAN-BRBEN, TRALSHRE 2GR, AELEEKXR
HIAHE THRMNEH R, RIAH AR R — A— 5, T2 H BTk
SERB LY XA KBEAREENRE T T REZME,

R ARARFEMEEFHNAANRAEEA N A ME RS, H
RiiR AL nl R E S B M, AR RINREADN BRI A 5, MEH L
B BAAE Y EXMELT, IEEHSAE LRI KRR, B RAED
B, HANANSBRARZE G F w5, 4] DUB L fE LSRR, BEAR
AR BEAAEEREEARAEF, RAGSHATEAR WILELNES
B4, HAEA BRSO AR RS ENEROPR ZRUARTEARENR %
IS LS REL X —FE, FIIERLAFIREEN TEFEFRRFNE
HAEH R ROR R B N HE RS E, BB A R A M, A

(37 RAEMTAS BRTERLAAMNENZ—THREEFRRIE BHRETFHEL
BMER/NBRR RSB E, AR S LB, RIARARE N TE A HRBMIEN M, 21 Rob-
ert A. Ragazzo, “Toward A Delaware Common Law of Closely Held Corporations” , 77 Washingion Uni-
versity Law Quarterly 1099 (1999) . 7£ th [H 20 H#f 42 90 4E /% £ 0472 1 0 3L R B A AR WE MR 28 Dl 3%
BH—REARABRA - ELBNRS AT ERLFFRE R I, BREBBEENELE
BRI E,

(38) EELSRHEB-A—EXRew HEANEELAMRALEARLARAFEM A —. X
FAROBE RS RN EAERRT. AnARPOERERNT A RE BRI,
EEHARWRFEPHEN— A—KML FEASHE A

(39) HM,EAEBMERERT BEMRAEEFLHOMIE KRETHIESHES,
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EHAAMBHRMBRT A SRR EREEE FHEFERIERE2
2 f AR . (8RR F R A AR, IR S — L0 B B R AL
BBt AT RER B AR A Z E MR 2 ob R, M ZB AR AEF S LRNBERA
HeewE AL, EERAR Y, A TRALEHAEFRS EF
SR B PR A E M AR e i IR R E

2. BERUABE B B ¥l BUR IR 38 R R

NE PR B AR 2Z (8] B (54 (B E R R B 4E R AR E M, SR B Bt 1R
W85 . 2E W A 35 P Rk, KIRARIR A 5 R B2 £ A7 00, FRia /MR, 0 H
CHRBMELAE . ST RBRGEE, /DR A ST RERRAREEZRF
B R IFATGE 40 FEPI A B SRR X R, Skl ek — A E
BYESR R/ N KA IR ITREB e — ERE L REMR, HEARAFM
WA SR FNT /N B P28 A A ROR A 28 1 — 224 1 Y B
W, HETEAR H 3

B—FFRRBE, FEE KA P EEE &K AT AR E AR
WA KA, TE— SRR E, BESBHEKELFERE. SKAKZ—HE
i AR, BT AR S AR 2 Z B HAM A AR RE Y BEARET, 2
AREAKRABARE,  HASEAIE - RANEEMAR. XEREARIIHEE
EHEE— LAY AR 5 AR B ok T B IR B B TE 2 B B B
B2 EEN RN FESBERA RN, XA RN F SRR
FHRS A EBRARRERA B RN A5 T, RIFANRAR B R B8
P ok RO RIXE PR, % 0 20 R v P A 2 AR R AL E L T LA B e Ak R A
5 [ X R 4 A 003 2 L Y B s AR A 2 LR Ay

BxE A B 7SR, B FH A G HERRE, BOR Z [0 DU EAE m 9 e &
ROBERY , IR, BERSS T AN A AL AR R E R A S X T BUR 13 2 7 5
R LE AU A A0 LA BR o 3 e R o R AR 2 (B B R BOR ML 29 3R
REHERAEELARAER S, RE(QRE) T W HAE R g UL E T
Ko BT BAUEE BRI, A PR A BB TBREATFR 5 B 5, B 9 2
BR il 4 fF B s L AR MK A . B TR PR B R4, A PR ) B AR AR A A R
FIEHERHIENRS EEREERE TIEFEENFE, ELE LN TA

(40} See Albert O Hirschman, Exit, Voice, and Loyalty : Responses to Decline in Firms, Organiza-
tions, and States, Harvard University Press, 1970.

(41) See Larry E. Ribstein, The Rise of the Uncorporation, Oxford University Press, 2010, pp.
53—55.

(42) Id., p.97.

(43) See Franklin A. Gevurtz, Corporation Law (2nd edition) , West, 2010, p.542.
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92 ERERWG

FHEFERAE (HALAE) WA EZE T LRSS B, #RAFAMERR
BRI, LSBT R T hEN T RIFIREEE, XSG BAMRE. HE
BT /MR GZ R, N F A S R R, WEEEEEE LTI,

X—UIHMEBARA AR/ NEARETERRFEEN, T FELEHER
£55: 9

(=) AFEAAGELX

e b ok, BRAE B9/ IR B I B KRR 38 B AT B, K 7R 3 A o
WZASRRIPHD . MEINARABENER, AR ER PR ZHE RKD
WO AT DB FE SR A A/ B AR B O 9 TF B 4S) BRI M R B il DR AR TE
HE B B E B A 7 (closely held corporation) B, 7 LLE #f iR K AR &
ERANRERINFH, AT LLESRA DGRBS, GE R FMI [
R BEGFEEREDNE O MRBAAERMRA LU, UMNESE
J5 38 3 1 5 R SR R U 4 % ) ik AT A9 Rl T A LT

EMNEBREE, X — BB RERE, IFA R U/ NRRBHR TS
B, HE RN R AR, 17 HFERNE, ANTEA (KA R R BE X |
of TR E o B, 28D RT3, ik & 1 ER 0l P B s 88, 1R /D B
BRI S IER EME, FEHRZ R A RA A KR 2 DL &M Z
BEEXRR, FR/NR AR AEMA A R 2 5 B 5 v % i 37 45 2R ok 3 1R 38 B K
Ry , 38 o FRAE B IR AR IR B & RO A C L, R e iR AT HE, 52
br b, ERETFHEE,DBRARMNASEEMA A CHAREFEHGERL
A, XA E AT, A S WS T/ MNRRFGEERAN T REE——8
/NIRRT AR T R A AT IR A, (B R R B A B A

Hk AR BEMERA R, X TAREAIREENSMERL, ASRRE
RBER, TEHET RS FE, BT RANEE, 00 a G87E 815
AV B X B A BE S il ) B KBS BRE R A R HE, MAEARAF H, d
FTREFREERERN AR MES S, 20 KT A 2 B RIS AT 8B 7E KR 8 12 il
ZT TR AKRBAREENCARG TR, BERPBRREFTZRIFAK

(44)  #140,2006 4, HE A AT E(RFPIAGHBELATRENEERZE BRIV FHX
16 R £ 38 0 ) (A0 % (2006 )99 5 ) H g HLE A M A A RA ATRELMAUATH K
WA RFEILRE”

(435) BREA JNEEAMREET - RARATRRALFRERERI), FEBER
% AL 2013 42 R

(46) Nixon v. Guy C. Blackwell, 626 A.2d 1366 (1993), p.1380.

(47) Id.

(48] See Robert B. Thompson, “Allocating The Roles for Contracts and Judges in the Closely Held
Firm” , 33 Western New England Law Review 369 (2011).
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P 7R 3 0 T R, OF O S R R UM BRTE BRI AT RE S T
BAKREGTLEL R, L L, ARASUA N RRE B A&H
“HRIARSTA” M, IAA A 4 K R W SR AR I A O A T AR
27 49 TR IR E KR M AT O R 7 A R SE B, /B B B R B MO B
PR M EE MR, TS0, A I A IR T LU A X R 2 1] R
B —F BT KRR, AXNABERE, AEAATIURAMS, A BUE
N BRI R Y, R R T AP, M BOR M P R & R R,
it BAG G WA RBEBRITEERME

FERE, b F Rl Al 49 B RS Rk 22 5 TR SR B, BORATF
FA R ERMB R D BORGEY B C WEREF AR, B, MR AIA FH SR
NSRG4 E © B 58 AR SR R AR AR 20 50 7 BR S B P R AR R 38 9 1]
AR E MR . WA, BEILER, AR MG P A RARRRASG —H
EIRT ERLY ABEAARPETRB RS .

AEILE M AF RA BB RAR L 4, A FRPDBRE R 2, R EES
HE AR A ERRH, FEARARS NRFRLTEERES, RRE N E
F AT 8k & AR T, R, BROASU A% L PR R AN i 2 4 JF B — 4T 3, L= BUb
AT EEA T PR Y, E KRR RS, NRER T KRBT A%
Fehbh,EA AT EETB MR AR R T X R BIR M E TS A AR M
AAR L HEEEYAEEHRBAES, XTI MMHREAAFHFER. &
BRI A ARANRES EEAAHBRIOATTY, TelGr®EIX
MTFREZUSRFTH—RETE . REAHLORRA “E R RS E R
B, HIRIBRE R AN REMUG B A, TR AT RERE R ot
WET B, B -0 R BB T B O AT A ) AR BRI
WEAEXFERASURXR, BRI THRARANBRRUGE2EZA
B KB /NEIR TR O R i B —— D AR B 2 0B Ol T M ST N R
PR SRR RA TP ZBRRANES , RIERTLMFTEANIEAE,

INBERETHABROGEEABREAR, FENTHEHEFTSTME
R BRI EE —(5 T 5 0 B3 5 AR ) AR R U, B

(49) ZWEHE (A FE SR (583 ) BRI AL 2011 4558, 58 40—42 I,

(50) ZWKE AFRFTEARRARER FMPT), AATES), 58 119—125 3,

(51) BWHIER 25 34 G2 RIA 7 VR IR SEAE 0 BB 5T ) , JU 3 K % i A At 2009 4F
B, 1—2 W,

(52) HBR(CPEARLAEEEE) (2001) 58 32 &5 46 KT

(53) See Francis Fukuyama, Trust: The Social Virtues and the Creation of Prosperity, Simon &
Schuster, 1995; B & WM . (5 B A5 FHEE) (5B 2 ) 4 - BH - A=K A5 2006
o

b K445 B M www. chinalawinfo. com  dbkv:Ewww. pkulaw. cn


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

94 ERERTE

EEAEERERYEFHA R FER. FARAAD, BT MRARZEEH AR
FEREPHS, KRAARAARBHINEE LS. WRAKEATUT
W, RBORE R BT R IL TR Z A H 2, XS B B R A X
W K B /I AR B A R A B SRR R B E B
o RN Z RSN KR BE 80, EAREAFTE . R AR I R €M & 1
A B, AL F BN R A . TR BB G R B RO R
AN A TTHDE KBRS . BRIFR Y H BE ROV BOR B R
BAHNBEREAR, SETLBE ARG ZEEHARLE, DAREBIEL
R TR B RS . He—3% , Bk & AT H A RS R RS BRI, 5L
AR E A RER AR S MR, ~EHNETE R E A8
Z AN B RE T Z B E R

ABNXAEEREMEETINTHREERGERR BRALRAFANER
FE, X2 AEYLYES A IE 05 b 38 5 03 B B 2R R IS . AIALR
HS Al DU T RUR B AR, RX A LR T R4 R (404 1 Ay 3
W) AZRFESAENARYSTHALZH, FHit, EAETAEILRE
B R4 AN T A S S5, 4 5 T8 A8 B BDA, T T 6 A A A 4y
Ao AICTF—HH A 4136 B A FNE X T RS AR Kl R — s A B 5,
4P EAFEEMMLES, SHTE P ERTE T A RR#RITR,

I BRABREEBHAES R

EANEL B BT B, KB AR R 36 1 R A R A Al B RRAE . SERR b, X — el R 58
4% [ % B AS B 20 R ik, 38 o A DR — TR A 9 7 5%, TS R Xt e R T A L,
AFBHBRNLLBASEAACHR., XEARBBTME SMEFECH
AR BT EMNATAEZEN TS, M TFRRAESL, REARNXEES
FRA G — X R, FM LB E MR ET ARG, BN T %8 RREKL
B, B, 38 B2 ) o R MR AR R 1) ML b B A o A AR et AR SR B
2 ) ¥k P R B AR T A AL B 7 R AR — A TR

(=) £BABRBREARABNG T &

3 E M A J o T3 M2 & o R A TR RE Y 4b BB R B BRIR, — IR A
B BHIRAE BB AR, A Donahue I Wilkes ST 4, 12 th B X5 H] 24
) A PR AR R 3 I B B AL B, AR AR G A0 IR Z AN E F AR AL, B R £
TR, ML BN BB RE , RE & MERKT B EERA AR 55— IR
#1252, I\ Ueltzhoffer EFF 4R, = Nixon R BR T CEF X THEA A
AR R I 2 A R R M vk B N A T B A X PR R SR R A L
X TR 4 B A e B A O BOSCHE P E A A RN REH AR S A A K
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FRAE AN B 24 8 4 B AR AR A M B9 S B T A R 54

Lo E R B0 A 8 RS A R i A

7E Donahue 2l Wilkes RZ BT, A E M E SR X EFIRE T 98 Hl M 8
B 253X IR AR 3B BT DIV A SR A B I B SRR o (E IR S8 T AR B A O Bk EL 3R
R BB —RARCER . A, DR E EM MR 75 PR 20008 B
U 2R 3K, B, R4S 1k Be £ Donahue 21 Wilkes ¢ o0 i X 5 1 2 &) 0 5 A
A 38 [0 B , ARG M3 R R AR (5 U S B ip kB H I A |l
BAZBIKHEXR, FIZEEYRRBEET, EHZE, REHMBE M
BB —E W BRI S B M Bk (B Bk B AR RN  H A A FLBA
R BRAE , TOI0 R A M R B2 B, T I AH (DL B A /D B AR R I 2445 B AN IE B9
X Rf IR GT o #% B] Thompson LM A 45, RIKE UL, 7 Donahue 1 Wilkes
ZJE, B ER A EEXNFFE AL E PR EE R, A 5 AR R RS

(1) BEEREAT/DMER BEH W KRS RAE XS BEFIR, AR
FEELREFBW X, XEBEEFEXEHALATHRAXR, BRE
M B AV E R VFIA R IR 1R B 407G B0 BE 7R R 0 B3 P UR b o R
AMBORTAAFEERFA, AREREHAARLEEIKS L, A EKA
ZEM L ERFA , AL AN ERAREEBERT, DA 2 EEREK
Fl2E 81, B A A EE IR RIA

(2) AHRELEBMA LB S E LML A A BEBITF” (reasonable ex-
pectations ) £ 4 5 & He 8 MIAT #E . & FEBAFF b fE 2 A 29 N 35 B2 #E Kemp & Beat-
ley O R R W, AR AERTH W EEBIFN LGB HY, @R
BRREREAFAEACEEAEEFTSHBRASHIERBIEEN , EEH A
AP IR EREER T RABREABRN S EYE AR ELTH,
B A BT EE RN AT AL G HAE R R E RS 0RE, # 5
KT BRI ERERMEH .

(3) M EEBRUE , BRE B BE7E Donahue 3 Al Wilke R 4 H f InE
BEXXSRESRHEZNERERME D, EEMNERHAIN EHALR D,
RARZ A ERAE G XS, EBARZ VBT, 5B R /DB R R AR,
A, o FRARZEE XL FHRNBEN, S MNEBRERAE SR ER,

(54) FBHBRB N A2 E R Siegel # ¥ ,2 L Mary Siegel, “Fiduciary Duty Myths in the Close
Corporate Law” , 29 Delaware Journal of Corporate Law 377 (2004) . A1t Siegel H A LT h AR
BRI EMMIR AL LIRS $.

(55) XSAHEMEEESD Thompson BRI UL , Al FRRMFERELTHF, S
. Rebert B. Thompson, “Allocating The Roles For Contracts and Judges in the Closely Held Firm” , su-
pra note(47] ,

(56) In re Kemp & Beatley, Inc. , 473 N.E.2d 1173, 1180—81 (N.Y.1984).

bRV B M www. chinalawinfo. com  db k¥ S www. pkulaw. cn


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

96 IRERWE

(4) BT 11 ASM 2 4h, Ho A A0 7 20 3 b WA B AE T 5 o Al o8O A 3, K
AR R BRI EERE AR AR TR AT ZWEM. B
FEWEA ST B IR 11 AN, AR 25 3 B th 3% R 48 48 SR JH 3L 4 F 2 B 9RO
MR 28 1k 2N B AR TR 38 BN BER

(5) ZHOMN IR BFEA S AR W 72 FE e B R R S @ MBF il &
58 1) 1 B BEL 0 T D R R i, TR AL BT O Ay /N R AR 4RI T B A A Y B
Jrs, R E B AN ARR R4S, AN KRG, TIRAH. A
S M R 7E ST 8 PP B LA T PR I R e, A e TR ik R A T A
¥ BB G RR —2 f M k Be LA SR AL I I AT o

2. FRHEMBIEE

75 bR EWN A Z A0, R hr A 0 7 B LU REAR IR , BRI M RERR 9 DO AR
S AN B U0 5 A 18 B A T A S A R T LE R AR A R R Y
TEHE ;RS T REEM AR, &BHAA R A FFERAA A
B, R BN A R B PR T B B 2 & Al R B AT BR AL 57

it RESERMWEFEARR 25 BERS KEFREENREF,
BRI N B B 0T R AF R RIF AL H WM A=A R LY Bl
B B — A RNE R, B T HA AR P RAEES S LA SEMNEL,
R o 3 4 B i e BRI LA B 3 B R L5 U5, BRI X
& AT, TR RAR E WA BRI /N . X T RBAREER S
AT AR A XS, 45 B AL N s R s i R AR RN 0% B 2 E F
“ TR o 40 R D) 7 B2 S0 SR (entire fairness test) o (R, RE RFH
BRI T IR E EE SRR RARE . RN B RN 2 X T
A B TC ) B 6 R AR R AR, B 245 FH Rl R AL s X T B AR
HIAETE R T 26 BRIP4 8 A LA TR . Al EFXHNRE R
e HR— MR R P RS A R T , YRR E R S m, #R AT A8
BALAHEA R ELRRE, BINEE AR W FHHEE, Ak LE—-TEWB
R P, (ELFE R IR L B o 3 AT B R B B R R, S B — T BA
A2 R MR, A AUE AR SRR A PR o X RS2 B R R R AR Mk B X B
PR 28 7495 % R, T2 R P 2 ) AR R IE T R AE B

FH,EABREMNEERA ETNARAEEER, KAEEEH LR

(57) See Mary Siegel, “Fiduciary Duty Myths in the Close Corporate Law” , supra note{53), pp.
409-—-412.

(58] See Robert A.Ragazzo, “Toward A Delaware Common Law of Closely Held Corporations”,
77 Washington University Law Quarterly 1099 (1999). A i, Siegel HEAERAXEHAIRERNE Y
REREHETREL,HEREREFTEMER, See id.
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S0 s AT LA RR i KB AR B FE 3B AT A, FEAE S FH 7 ol 00 0T 4 0 B R R 7
BHMAERE., “HWLAHAN THEELREAEARAKWAARES M,
AR Z i F 15 L X5, b AE AT H (in good faith) 590 W 76 “ B Ml 4 W7 41
m" T B ENER ST TFEERSNT N, BEEREBE TRM,
%140 , 7€ Baron v. Allied Artist Pictures Corp. 32 7hl60) | [E 4% th 4 46 J Bt 4 16 26
A B BAEE E ST LUE R [ 4 5 A B AR 40 B0 R 8 SR ) L TT AR AT R, B
BERERGCEFERES, REEERARTHIRAMEMREE TES
SHHBMRBUE, BEEFRAEEEREFEN TR, TEFHEET
BAFARMERL, UAAEEFLETARERNEH7EARFETHENERT
HASEAE. B, RERREELARRE T FHEHIFR, BRRNEE A TE
o HAA MR BRI LB Yo E D e B B S, LU
AFAERMAUEER AL EBRBAR D W, B R AR TEEAR
BRKE B HBEEN R EMNEGEERESTAFERLEERRMER,HH
] AR O 8 /N B AR 4 R L o (62

KEEBEMEHAAA TR ARE S E, REX 5 8% K%K, H%EE
ERMPSEHAZTLMAR, B EEHSHNEE. EFERMESR, T
BAREEA LHNHALAARRTENERNSE, TSR T EILER
R HE AL, AR AR AR 7 X AT 2 ] BT HE SR B4R BRI R, DAEEE R4, X F A R
AFPRANBRAREBRE, EEREESTE AR EE, A% FOER
REXt, MECHMFTEAREIE 61 ZME . AFANERNAEZERY, BAF
FEH At il 22 A A E BLIRE B, B T AR A B K e 9, 2 717 LA BR B B 1 ok
M. Al THRBARNRG ST ™G, EEEEETHAERETH
b BB 1 —— B IR IR 48, 126 B T LA 3 o P 0 W 3K 54 7 SRoxk A PR 2 AT i g
AT R RERG . L L, EEFRATNBRRAMFELEETHEA®
T A R 3 ik L62)

(=) AAFPERETHRAEERAEP MG L EBZ

ARAFEARRYE, SREARAARRE, XAEFE(ARRYW LERE S
AIEB . AL, R AAE) MR RS ER L, AR A 030

(59 See id. , Mary Siegel, “Fiduciary Duty Myths in the Close Corporate Law” , p.452.

(60)  Baron v. Allied Artist Pictures Corp. , 337 A.2d 653 (Del. Ch. 1975).

(61) Id.

(62) HLbrl REBIENERESAL TR PRERE - MRACHSE, BEEI LA
B R E M B A 1970 FRLIRBRBMEAENRPBREELSE, S W Jack B. Jacobs,
“The Uneasy Truce Between Law and Equity in Modern Business Enterprise Jurisprudence” , 8 Delaware
Law Review 1 (2005) ,¥E % Hid FhEM B R ERAEH.

(63) BRKEXAFRRELARBREAEHRTEBR), FATES), 4 168—172 1,
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98 WARERITE

fiE , 48 B R I8 Rl R R i, X 7R 1993 4R AUA B9 (28 Al k) P B A WA 3 Ko
BEESCRINE R, MR Z 5 R 5 ,2005 BTN R BB XA % &,
BT LA BRSO BB AR EE N E, 05  BAEME TARAARER
AERC  HAE TARAFAH AP EFEEELE S FASH, RBUEK
AT LUTE R 22 ] (8] 0 H AR S) 5 A e fe 0 Rl 28 1 Uk AR R X, ok B AT LS o
BN A 5

fELIX 6 B Z8 3R ASE 37 A SE 2 KRR PR A 71 A 8 R 38 BRAR H3%
Fo BERABFRMBEEMNLC LR HAZARE, H2 2011 F£(HRHARE
BRABITIET — RO, AT RTRAEAMBEHERE ST EZ%S FARTEF
W B R TR, R E 5 8K BAR B ML, 52 28 R LU /M R 2
fEfR P (80 T B e v Bt il W R AR R, KR BRI F R EERR T AH
BREELS) , HARBRASRBAANTI SN —HEX, TEEERSY
HEEIER . ERERFYEREEBRB BB EBEF RO RRARESL, WEL
BHEME

X MEEERT  BESRESR, 0 R A8 K IE AR PR S i 89 B, 5
EHREIFE-EMEREAEE. 5, REEEEELRTFRIFREEE
RUHEF R BFERN G EREACAARIE)E 22 £H 2 XL, H
EXB R, HHEEE R AR M AE RS0 Ryl o A I T 2 A R B9
REFRPHAAFE WMER ZFE AT ARLERFAS AW, ERA
HENMARPHEIERSE, BARESSCARERITRRLE R,

H—J0iH, MRBAER PR EAERAREE R, M E(A )+
FEHBZITLLUEAKAR, XRFEEENEE —EROE N, 83X H K%
AR ANARAR T HZEERRRESENRS T Mk, ZELEH=
A BB RIS R

1. )L 58 % AL

RECAFE)E 182 FME , YARLEERLEHRE #EFES

(64) (P ANRIFMEA T B (2013)5 33 %,

(65) (i AREMBEAFE)(2013)58 74 %,

f66) (P ARILMEAFE) (2013) 5 182 &,

(677 ZR“FRE KRN AL FTEXFIHFEEEVERABRASARAKOBERYHR,
BUERARERA#201 FH M, EERF, “HEREA VBB BAAK) (2005) % 34
FUHAERBAERANEERB TS ITRE TEEIEBEABENERY BRI T 2T EIE
(RLFE TR SRR A R A 53R )

(68) SRKZBIMAXNN, RE.(CERRELAABRERWREMR), RTES),H
188—190 W ,

(69) BRAEMARERATEA(PEAREKAEAFGSRETRENME(Z)I(EER
(2008)6 &),
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AR 222 ERHA, B MR RGN, A AR SRR E
B 10% LA BRI, AT LIS SR IE BB A Al X VA B M s, £]
K, W R BB LT T EAE FRA 7 8 £ PR 2 8 o 59 B % 5 3 )
BAMARERIEIE, fmEERGERARE)E 14.30 £FHRE L0 BE(H
MITEARE)PERABREHRM E , BEFELRS, EF iR 8 E
BRAF BN M—F FERH D

XA B AL S B A RR N A P AR R 8 2 BT A R R — A )
L REAZE AN BRARRAR B OIS, &0kl A B 4R 88 T i £ 38 9]
R, B A Bk N AT LA B B 38 K 22 TR A A 4K Al A AU e 5 36 ) SR 45X
AR, BEEARAA T, RAREEREE REES I, R EEMH 2B B4
W, BARBBEEARIN . XBRMBT LS XL, Hik B A ™ &5 ER
o] 8

R, @ X R E(A B 182 LR BEGMBE N EHAREWE
B, ARTEER—NTH, SRS EBEHNRF L, 2008 &, BEEEE
MCAETEACTEAREMEAGRE) ZETRBHRE ()Y, (A RS
182 2% (JR55 183 %) VE th Gl vk M 4%, B W oK o 1 A 030 5 /g #10  h DU I
(1) REFEMEU EREBEFRASHEREKSH; (2) BERRN Lk
BRI ENE AR ERAE N A, FREFEU EABER AR ST S
BAEARESRILK;(3) ArEFKH MR, AXREIRELRERE K LH®
RE;(4) REEMEEHMEEAE, AR SEESELMRAF TR EL
PRI L KA R IARER RN, TERBA BB OHER, S HT LR
B — AR EERKP R REAARISEEHE A A HA ™ E R, BH T L
BRBBRAEEMERL? AN, ARSI HNEFESLRY , EGHRTEE
[ (g w5 7

A, mEEBREXANIEREG S S WS AMARLEEHER
BRETHEME, WA G HANBHEITREETESSN, AABL TR
FRE , HERESHIHAR, WREBRAHEE CL2BAERRS, 7Y

(70) REAMET 4 HEBRAFRBRABMAAN RS, HHE . EFLER EFRELA
MEHELE EESREFSUARN ERENSERERNTRTN RELER. ZATH
WEEARBEASERS. SAKEXAERFTIELAARAEHNRERR), AiTEG), B
133—134 71,

(71) R B, 137—138 |,

(72) BRABEMARERXATEA(PEAREMELAAK ETHENRE(T))(ER
(2008)6 5) 5% 1 4.
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100 HAERWE

NENATEREEHE A HBRAEL TR (ARE)F 182 FHEEEH
FEEEARER,

2. BEREERLEFRK

(AFEIE 147 FMETEEN SETHER THEANARAER, A
AAFBEXFHEB LS, XER AR E PN EEFE LS HH M
REo MRY KAEREZIRMINR LSS P, K R RIR XT /N IR AR 9 e 3 A (/) et
ARBARKERRNGE L LS HAE, WIF T DB AREERIE?

AL X EREZRTE 147 ZFRXFRR ZEERBEBEEHA -
YRR S, TR B R E LS BN A R B 5" M B 57, 3F
B 5 R [ X ROB A Al B, BGRB8 AT o0 B O A 50 L 55 Wy i
S, {EL B S OS54 B 3 RO A RN R BUR , AR XEMEN B B H .

ARPHIERE RS EEE R AT 147 &k T LR,

3. K 1k AR T AR

(O FEED 2R 20 2% 9 3 TR AR 2R B 24 4K B A7 S A AR AUR) , A 45108 B AR AL
R4 2 A S E HAB AR 9 25, I LE X TR AR WA R A 7 BUE HA R
BRE), NSRRI, RAP - EFEEUNNNE T BRARZEEE XX
7 Rk, FORE 20 K R RENEIE , R EA BERN R AR REE, N
FORBL ) R B H BN LA S W A R X - RE R E B ARE NI
HERMELUER  E4 2B EEAMALAAHEREKRE, TH
BHE MR 77

Kk b, ZAMLE LB ERE LR P RM, Gl EREAREN - TR
e REARMABRRSRUEIAT R ERE. SNARLERLR
W, AR R BARA T2 R BAUHE, DRSSl AR R SR E,
Xt/ AR B IEAR B R T W R AR . B, — R kB  RE S

BASRWAERF A8, RUA AR RS B HAZSHR” B RNUE L &, B
JRC AR S DR R 2 8 S 4R 37 /N B AR B0 AR 25, R BBEAR AR AR, i R T K RRER
XMEREE LS. —HEBERECA RS 20 &5 2 RHALE  HlR K
PR WA NI R AR R L7

(73] BR(BERARZKESRAS S HFFFERTARIVERALA T BB A A%
HULEY BEAREREFHERSITILEL 201254 H9B8%%).

(74) BRAEHE: " WBRARBEXFOEERE" B(PEKEE)2007F£8 55,

(75) WLEiE,

(76) SREWNK.PMRKEENE KBRS IRFBERENIRZFE", htp://www. china-
court. org/article/detail/2008/03/id/290941. shtml, £ f5 /7 /] B 3§ 2014 4£ 1 A 25 B,
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BRERATTHREREBDR 101

F(BREARERAR) FIBHKA ARG H0D  HRAFRKERFRM
MRS RALUTTIE, YA A LAELRR(REAAFART)AEERAA
SR REEA AR BZOIT I, BESRUTZBEAR T UK J&EZEBER
AR, AFRIFERR, BRERERG BT ZRABENEERF, B
REBEFIAZBRESRWTN, R —FER, LA R X kb E
H W I AR S R EA B B R USIER, EBEIAN AR ERBPRTRASI K
FAL LA SR SE , B ) A B 2R B TR A % i R N ) AR R B AR B — o
B, A AT NBEAME ARTERLANWASERE, FER(AA
Y MBS bR A LT

BEERAZRASTFRYPAR TAAERBIGEEMHBLT , —H LB
FWA EHEER(A RIS 22 FRBAR AR SRR, R #— 22T
THHRFEMAEEME, HERIAN ARAR LA ERERT BRI
75 A LA R HAASL A TRD AR, 7 B A L 570 R A b o D O R, S U R R ke i R 4 R
BRITINERLEMEBFELT. BRASERA VR ENEZNHFLT
AL SR, R B TR R R, AR PRI TE A7)

A, BN REN P, —F BB A RS (A A ) 58 22 KEM
E—REBZEE, AT NRASRNEBERF KRR AMEUA
BEHFEEER THEANARASZSBONE, N YEEHMN, MEES T(A
FEYE 20 ZHMMEBEEHMBERELSRULH. HoE A ERPIER K,
SATHE BT T R, BRI

ERATAT[E A - FAETRGHBEE, BEFEEFAK

EX LN NERRTLER AZER KO FALRAB LR A BA LLAT

ok, mARBEAB(ARAT E)GIE, FHETALTAELAT AN

FLRNF  ABAF, REEHITHALTARE, T ZATELITL

Ho AEFY, ZBNEBITAS) T, BRAELT - B AR R AT IR

AR AT, 2 RN S FA T U LRI R GAFERRE, RITHEG

SERNEERAANBERAEEEFLATHR, UL, ZENEAT R

AAHDLAELERARIEH ORI, A(EER T FH)H(RELH)F

TEAZHGS HLTALY, RGO THRBFRA 2000 T, M % 5286

BALSHABARS FAXTLCHER R TABOTHRALLE, i

BAGGHRASHEHRATNBTRGENAREETKRERL, LA

(717 “HREBMSBRERAAFABEESRTIRALR  B(BEBAREREAR)
2012 455 10 84,

(78) W kB,

(79) M EH.
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102 IERERE

& A Kk [80)

T 4% s [ -BL BR E T X A R ) AR T R, DK I A R o A R — [
SRR OT B . OB R B B RV, o O O Gk A PR R B R
BE, 7ERS AWM ARG —EM T A B ERA R AR GG
MR EBFT R, B R T A s (A ®E)H 20 &, KRB HESH
FE] B0 552 25 B 01 7 I B 5 (RO BT R AR

EFZERER, DN EIEABMRNENEE, 55N SANRBARA A
B 5 BBk, R T 38 7T A 2 L v BB 28 o () G R, RO Wk B I S AR W
A HIAES AR P RESEERAEANER AR EEE O BEERE
BBERS B — AR Bl B 5, R KR HE S R /NBOR B — A F
Br? XHEWRMRELELEE, Gl B AR LGB a ENFEA 47 2F
¥ R o AL O A7 4R

A0 SRR R B 3 28 ) R A A AR TR, T R 2 (A A ) 5 22
&5 2 FORMINEF RBWK A%t

MR BINES N A TP ERAES, F P HERESRICNS R EE T
— R B, R 58 A FE ) 56 20 i I R IRARTE X B R B A7 2 B A AL
BT R. A, 5 FEITEHREAREEARBAAFKE, XEITEH
BEELRU AR BRS04 B ) 8 20 K48 1k 0 2 B AR U B
o BEERAS LEE FERNERN, EHRES LR FHENHRERH
FUR) 5 % BB 75 38 FIAS 1L 0K R BOBUR 63Ky X BEAR B AR itk — P i e L0
BELMERLSWES, ELARAASHEMEN FEFRAA T, B TRER
EESSARZENER ARBRANEHHNEFTHEHE N — REAEHR
B R TR RS RAETERANFERERLR . Kb b EFET,
N AT RAE SRR, X =4 RA BRI EEARNAN=LEE,
BEENNEFTGNZELES, EhHAAERE - LNE " EF KU
IR BE R S AR AR =2 DU EMES RGBS AR
— B TRABREIE T AMERRIT A TR AR EE-ERNE
BH LR

3T 7E AR K AR M S R BB AR B 19 B, AT iR 4 2 s A AR RO
WAFEH#E—H L, BEEBXRWBH(EHNERTH 20 KXTH I
FAREAL B RLE ) , B — AN R B B 0 10 B3R B b, B RO Z B R &

(80) & E¥E,
(81) EFFXUTHEZEERERS ARERARANMN LB R R Z 58 & E A&
P HTT o
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EABR, T RERFEMEL TR, FEFEERR IR TRERHT, B R
HIGRAR BB E R RE, RV R RA T 5 HABMZ S ER B BRZ
BRrsE S, Bk, - EAS KR T B, RERS M0 BRI iR
L 55— J7 SR 8 B E UL, bRk B B R I R FE A W IR AL
B F B —R IS ET W07 3K 55 — 07 BB, RUAT 4 B B0 A 4 1
L ERE P EA TR AR FEE, RAEES T,

AN 47

BEORANZERERRIFAMAE. AXREBERTZEEERHN—TU
fA——F PR B AR R B S BOK IR R0 TR . A TRl 5T X X > HR A |
B, b KRR BB UGRENR PR A B R0k 1, TR B I ALE B OL T, Rl K
A3 8R T B 1 Yot 1 — B 5 A ol A 7 B (R

L bEARETUAHMAAKEE AR RNFHEESHA
B UCME R BRI E B HRBREES) , MREFENEETHERNERMAESR
BB, R P BUAE B SE R R A 1R LR BB AR 7 i an AT DU &R
AR HE O B R AR 0 3 R 4% A0 O ORI A B S, T AL
— B RSEENRN—EER L, MR RMEFHEEM, A2 ET®
R, M EEAMAERFNRRTXABRBAEMNE, RUNERER
BOEE N, BERUERAFFERREFNAT., BRSPS ETENHRE
FEREIH—AES SR EERE LB THELFLE . BEFRRE
BETEHMR, AT BB B ERAM BEEEFLTUEER
B2 AL b BRI — B

XA R AT, BT AN RAT (A RIE) 4 22 RS BEH#TR
BEE, UEERHZABET(ARE)K BNy, a—ERTHRA AN
BB AFREGE? REASURHH, BHARAMERAAEESFS £E
EBRRREHBER S EFE EHFEZAR, LN R BRBHEDE R F— %
B R, ZRHBERERERARSSER LG - AR NIERETR S

(82) Rt ,BRTHE 74 % (AFE)FRERMEBHIFTF B, RS & ik 2%
B 1 (18 3 — it e,

(83} See Franklin A. Gevurtz, Corporation Law (2nd edition) , supra note(42), pp.499—502.

[84) See Deborah A. DeMott, “Investing In Work: Wilkes asan Employment Law Case” | supra
note(29].

(85) BEELRVUNEENE-ERABIRIEN, AAE—EREENERDHULSFY
N AEFKZEE £ Franklin A. Gevurtz, Franklin A. Gevurtz, Corporation Law (2nd edition) , supra note
[(42), A, BIEASLXEHRY TX — M, & L Nicola Faith Sharpe, “Informational Autono-
my in the Boardroom” , 2013 University of Illinois Law Review 1089 (2013).
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ARERSTBRATEARLA AT RARSHMEFT S0 (B FAER R —,
EHET 5 &8 B E B2 AER G A/, B4 5T A SO H AL B BB, R
REMEHELAEFERAFRNER —HEBAERTENZBNE L FHAR, —
MR, B FRARSRILHFETREEER LY, XN TEFSK
WHFEFENTEZEBREERMGE LS, WEEHAR—RE, UK K
B AREREA R, R R EAX BEHTERFITE. EIRAT
BARR GBS, N EF N ZE ERER XL FE, MXEREISR
Bl T BE

XFAS SR AT, AT LA R SR 3 2 A B B AR A — Lo B A B ER P E A
AERSLEREY, ARG A BRZHIEREARA R, XKL RB T T
(RAE)RERARAFRBIERE S EEBEMOIAL. ARAFAETHEA
R, SERARBRENBRBAFNREAERKESR, AR EBITHA LE
WEFEBMENAERARNFHRER. Lhlb, BEERFERAHK 4 NAEX
ATEESEN, TULMBRERATNRM, X 4 MESEM SR —
SO BR AL, ToI6 R 0 T A B EICS) LRI A R E ST R R IR KRB ER
E88) AR PN YIS R EE XS, HERAREHTARAA,
MAEBB AR, XA BREER AL ECREL BT IARE T A R B XA
HFER, BIHESROR ST NERLAIMYUS R REMXE R, RRREE
SCRT A AT, XA IRIE AR B

EEER T &R E A E R RN AN, 7E 20 e 70 R, B QR T —
MR A TS —B R TIE4A 8 (limited liability company, LLC) 3 [F] i &
AARBT RS LLC BA A4, (EH BT T A K AA RITER
P LoAEEREER—-FMAKNE AR SR, LLC HENE LR, EXEHMAR T /I
M B9 & R BB RN, BLR T A/l B B 3 L0

[ B ATIEAL T8RN 8938 , A PR 7R AT R By 3 4l
S, RN AT R, B EN L EAEEBNRE, ZBEERKN
SHFT R A PR R RA H AR B R, RE X H A AR A RZ SR, X LLC

(86) ZHABRARKKEHE IR S S . MEHRERATIRL LA RA A BAHLFE
BB R), FEE(73).

(87) B BRARBEEIRA 5SS . KRIEATENRBREARABFRBF)NNZIA
ARFELAAELLERAULE) (BRARKRHASR2EET,2013 £ 1 A 31 HEA)

(38) BI(BRARBRKEIRAIS . LEEAZREERLAREER . ZTIWUEXLLS
FRAUGR)(EFARERFAZR2ITWEML 201249 A 18 BRA).

(89) Xif3X—[al FE/E Y £ £ W 316 B9 & Larry E. Ribstein, 2 W, Larry E. Ribstein, The Rise of The
Uncorporation, supra note{40].

(90} Id.
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SEYRMGE RS E A L b B B M RAE RS HEE

BN ERER, AEN TXATTK O, ARBHRALHE
Jetk , BT IR BEAE LR P R O i SRt B SE MUBGE R RIS, AT
SRIBAR , B B X R ORFAS B, T REOR B T B SC BRI 6% B ¥ 3R S5 A [ R AL AR
FHERER, HRMNFEFEL - LREAXAT EF, WEREPEET, WK
AYBZEEALHESHBRABNEZ. REERERRFERZERETR
AR, MARMEEREEREEEZNRO, RERFET HAFAER
E LA FIT LR IRE R
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