EUEIRP)

QEFH£3) (2021)
B=1+H%,5275~334 T

FRE R 55 5
A RIAEAFIRE I A
[ £ | A F] R - o4 %

51

*k

%k

sskosk

B AR WA AT B

RME.AHAANG P RAEELBEAR L

P

Gabriel Rauterberg, The Separation of Voting and Control :
The Role of Contract in Corporate Governance, Yale Journal
on Regulation, Vol. 38, No.4,2021.

%5 B AR K % 7k % B (University of Michigan Law School ) Bj
##H %, R Robert Bartlett, Richard Brooks,Ryan Bubb,
Tony Casey ,Emiliano Catan ,Albert Choi ,Anne Choike ,Pat —
rick Corrigan, John Denniston, Jill Fisch, Jeffrey Gordon
Monica Hakimi , Henry Hansmann, Don Herzog . Jim Hines,
Randy Holland , Marcel Kahan, Vikramaditya Khanna , Michael
Klausner , Vice Chancellor Travis Laster ,Kyle Logue , Elizabeth
Pollman .J. J. Prescott , Roberta Romano , Sarath Sanga , Martin
Schmalz Stephen Davidoff Solomon , Holger Spamann , Richard
Squire \Eric Talley ,Andrew Verstein #0178 Towa,Michigan Notre
Dame Northwest ern NYU Oxford \Wisconsin ,CLAWS 2 7 By
Hita % 5%, VL Kk & BYU Winter Deals | 4 35 89 3F i
Nick Orr, Sarah Smith , Gabriel VanlLoozen Jenna Chen ., Chase
Glasser f# Megan Short 32 4 7 36 7] X oy #F T W By PrA 4%
HEH — AR,

B2 4 R 6T oK B B ik B 2018 A R A 4
FHFERERFEERE 2019 B EF R4 FLBE L
FHEFR2020 R EHARXAE FEREXRFRFEFE
F I 2020 R L H R A, R B S K 5 BT 2021 £ 2
9L 3] TR 4 F o X HE,
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FRA, IRNFZEAABNLZAG R E, BRF LT P,
15% #A M AL, ERREE L BRABTASR EHFE T IEH,
(8] k) VAR R R e AR 35 A SR 2 B4 ) A, Mo BE AR - A A R AL
FRTEI,FFREREERABRKT 285, IXTEBEFTEN, L
H—F E TN 5] 8 A R A A

KR R AR IR BAWIL A5 s

il

51

ER/NIEI I s SN 197 i o e R YT e S s R
AT R e T B AR ey R e, X T AN 32 DG T Y U R =5 101 ( sleepy
affairs) , X 8 35 2 465 T ALY 4 35 1) BE & A Sk 2508 )5 7= AR 2 DA T 36
JUiAETE L) {AFE 2019 4E 5 1, Y Uber 4832 I T B iE I, Hpk i 17 ¢
THHMEE R SRR 47X — AR B E R deE TE RS
SRR 12 HEF L) LR T M ATHL, Uber (1) KB AR 18 1L
TR B KRR AR AT R B EE 3, gl R i T LA HA 1) 4
ZALEFATARIAL . FA PR A2 T H A Uber (19 K ZE R AL,
Jir VMBS PR UE T AT B AR B SRR k. BRI BT HE s T
Uber A7 2] & I 0] A% 32 245 95 2 (4 Benchmark Capital \ TPG |
SoftBank) | 5t T K& A4n A , 6145 i1 #H =5 Y1 1Y) CEO Travis Kalanick, #1]%%
ANTREE 22 pp R Y MBS VT R AR D, ZE4F T XN w] ZAERUAG 0%
HE 45 ) M 52 (sharing control) , f — 7 #RREHH ORAE E F 2 A A S B9
Fo EE A LT (IPO) Z 5, AR IEZ  E T, Uber i T — K LA

(1) See, e.g., David Benoit, P&G vs. Nelson Peltz: The Most — Expensive Shareholder
War Ever, WALL ST. J. (Oct. 6, 2017, 6:07 PM ET), https;//www. wsj. com/
articles/p — g — vs — nelson — peltz — the — most — expensive — shareholder — war — ever —
1507327243 [ https://perma. cc/CMA6 —XHM6 | (R T 2 E A F EEZoE 22 H
7 6000 77 XL # # 5% ) .

(2) Uber Techs. Inc. Amendment No. 1 to Form S — 1 Registration Statement 224 ( Apr.
26, 2019).
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A, L S IR B R R AR A R 2 A L3

AR UM (A R T & Z G A A e A g H S AW A S
A TR ) S Bk 24 5 M A% O SO I A T 35 P m A B A% 0 L4
A1 23 R AR 5T E AR 3 2L I SOR AU RE T A A SR LA B i R Bk R 20 )
A A BRI 050 S AR SC T I AR U IS A Ik B S S5 e 2 B
W BB AR DR SR 21 2 VG B T R i AR M R A5 2 T % 22 (Nation’s
Preeminent Corporate Law Courts in Delaware ) , K Z 40K\ w6l & 7E 17N E
M. X — TP e B 5 5 5 ( Delaware Supreme Court ) - 2019 45
10 H AR HS 08— B 4 D000 ) Ry s 380 T | 32 ) e 3R A0 7 IR M i
(18 22 = N SR 7 e [R) A ds IRe e A L6

(3) FMAHIPO &K, AWM A & &% 0k, Uber 7 — K L AS, HEF otk
TEBRTEFEFNER, 5 WME(2), %262 T(“ERRRATE KA, ZE
WLk BN RAE L 2 HEMAEEF R R EHFAEL T B NRFR”

(4) See, e.g., Corporate Law Committee of the Association of the Bar of the City of New
York, The Enforceability and Effectiveness of Typical Shareholders Agreement
Provisions, 65 Bus. Law. 1153, 1155 (2010) [ M T A @& MEfaz A ] (“AF HH
ANCETA DA B IR T B DUF R TR SR IR T R 3 BB A ey A ]
X" )BT XE % 7.

(5) See, e g., 1 F. Hodge O’ Neal & Robert B. Thompson, Close Corporations and
LLCS: Law and Practice § 1:4, 1 —14 (rev. 3d ed. 2004). A & 7 % H 89 L& H
WL F ., See, e. g., Voting Agreement, Nat’ | Venture Cap. Ass’n (July 2020),
https://nvca. org/ — model — legal — documents [ https://perma. cc/SNY2 — MZDR |
( & & “Voting Agreement” T %) .

(6) Sheldon v. Pinto Tech. Ventures, L. P., 220 A.3d 245, 251 (Del. Oct. 4, 2019)
CIA A R St UG 1T = (1 A M 32 ) S ) o 2 3 3 o BOIROAR T DUk 8 14 R 1Y
Z 1, see, for example, Arkansas Teacher Retirement System v. Alon USA Energy,
Inc. , No. CV 2017 -0453 — KSIM, 2019 WL 2714331 (Del. Ch. June 28, 2019);
Manti Holdings, LLC v. Authentix Acquisition Co., C. A. No. 2017 - 0887 - SG,
2018 WL 4698255 (Del. Ch. Oct. 1, 2018) ; In re Hansen Medical, Inc. Stockholders
Litigation, No. 12316 — VCMR, 2018 Del. Ch. LEXIS 197 ( Ch. June 18, 2018);
Schroeder v. Buhannic, C. A. No. 2017 —0746 — JTL (Del. Ch. 2017) ; OptimisCorp
v. Waite, No. CV 8773 — VCP, 2015 WL 5147038, at * 74 (Del. Ch. Aug. 26,
2015), aff’d, 137 A.3d 970 (Del. 2016) ; Huff Energy Fund L. P. v. Gershen, C.
A. No. 1116 - VCS, 2016 WL 5462958 ( Del. Ch. 2016); Caspian Select Credit
Master Fund Ltd. v. Gohl, No. CV 10244 — VCN, 2015 WL 5718592 ( Del. Ch.
Sept. 28, 2015) ; and Halpin v. Riverstone National, Inc. , C. A. No. 9796 — VCG,
(Del. Ch. Feb. 26, 2015).
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ORI, BT 2 AN 2 2 B AR 5 AR AR P L7 ) X — S
AN TRJ A ) ] 25 B AR AN TR MR AR B, B 978 I AR I SCH T B 45
Gfaf s AT M P P EE PN IR . 2838 R N — RS2 B Sk 9K i R
i, X AR BIp LR HE — 280 4

RILEZA =ik BIC, BEMPE T LIRS & 0k 1
PO 558 S ] 2 FH 5 [R) Ae 52 3028 ) 8y 4% o 1 AN 2 FH 28 w3k ) Rl
M ——A RGN (LU R PR ai]” ) 7 I, & %1
ISR FBZR DR SORI 2 Rl AR FE AR 3 FOSE o B X o R b, S AR A
WA g 228 B AR DR SR AN [R) 3G 0 FOATL ], 2 AR AL, AR S
G5 Wy = A FIAE AL T A S R Xl A BB AR B, R T
RINMEESIFFBH RS 5RIENBAR PR B (EET L) BR
Ao A EBUURAR N BEE B A R T ERH & HIRA, WA Irf I
AR S B 2 B e R (L8 )

T X — S ot D) 8 D PR 2 W) I SRV IROR Tl S R E 2
AR S ASUR 1 2 i) 5 R A U U AR g ) L0 S 2% ) AR R 40 ) R A
S 8T B3 E RS T IR bSO ISR s il vk o A, 28 w13y
PEHIAL S FRRALGEE I, AR P B SRR P AR R R AR 73 B o A
A RCEE B BOARLRLE YR BRI A FRER TS S A BUL A
F 55 T BOAR B 248 ™ A 0 3 S5 2 AR I 5 i e U100 SRR R T,
PE2ETE 22 MO BUR R A — DI BE . 28 d R 1 1 K DAL ] s
RS R R B PR, I 22 5 A R P AL (class - specific voting
rights ) (11 BEARIRAT A F2 1 AIGER A 3 30 S A ] e = ke, 08 it 2 )

(7) XERETXE—BLE T bAXFATR, F5 2 N7 ..

(8) HBEREREAN AXKETELAMENEZR, ETXH, EFHEIHHR Ex L
JTE AR 2 R R AR DU AL

(9) ZRTXHE=_HLE T,

(10) See, e. g., In re CNX Gas Corp. S’ holders Litig. , No. 5377 - VCL, 2010 WL
2291842, at * 15 (Del. Ch. May 25, 2010) (“F = F 154k 2 454 M =4 0y 4
INNEREEPR ”); Blasius Indus. , Inc. v. Atlas Corp., 564 A.2d 651, 659 ( Del. Ch.
1988) (“RAFKTENZEEN A ZHNERTLESEH"),

(11) EHEETXE ZWLF = F FRNKITE LI E v e, 68 A7 FR2FRA
AR XA
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G IO SR JBR v] LA o G ] ok 78 B 5 2 RO B U], 7 35 AT 2 )
Hh SR ] SRR AR A T )R R TE, vl DL o 5 R A
HEHEER

JBAR PR AT LA A2 HE B Dt R R 20 w3 B A 401k o BB 3k
X2 5 Nl A v F R AR A R A BR SR SE A Y, (AR AR TR AR
EFLIUMAR R B FEBR 2 N, 36— 1 3R R CRERL AR M 353 A w19E ) ( Delaware
General Corporation Law ,DGCL) 5.0 8245 [12) IR UM 75 E 4k k&
PR, A B BCE Tl B A 7 A A —— AR A A T
A SEBOR IR 2R 13 g S X REAS [ A Ab BRI 2 X1 & Il R Ui, B
RPMUE S HENE BN H N el o & Bk A 04t , A vl
TR B AR AT LA AR AR PSR T AR B i R AR SR AT e 23 IE S b DA
JB TR E AR IR & o HF PRI BE X R X A A B 0 Tl A
FORIBRAEIBAR A BEREE , & WIASBE BRI 2F o

(H 2, DA A JBE AR G b 7 A0 2t - ] - At JBE AR Bl v A 7 A BT A
FIWE? — AR KTE T, @ R /N AR TEFH S ZITT
B BRMMSCE S, T — M A e S —— X — R A "R B
He, FEULZ B, AN B S Sl A w355 15 O XU B9 Ain
FO G AL FE W i 5% 0 78 T 32 3R 00 P 28w b 9 3 ol 458 AR 3

= [10]

e

(12) ZRTXHE_#HL %

(13) ZWTFXH_#n%E = FAE AP ERAEBANAFRTRERBRANE &
BLEMANTT LT M F, ST XEF IR F -,

(14) ARYFAYKTUREFTRGHAN KA TARNEELTE,

(15) ZATXE_MAE N, EFWN AT RUBAR PR L5 A A F 897k —
HENK . EE_HI2F ()T FEFRETHENER TR, EHFMAAEKL
BHNEZZERA BV BFER, TH2ERTARZEEZNH L, T K
i@ R S B = 3= = S = I R 2 R (N5 N - A R N s 7 S D

(16) See, e.g., Robert P. Bartlett, Il , Shareholder Wealth Maximization as Means to an
End, 38 Seattle U. L. Rev. 255 (2015); Steven N. Kaplan & Per Stromberg,
Financial Contracting Theory Meets the Real World. An Empirical Analysis of Venture
Capital Contracts, 70 Rev. Econ. Stud. 281, 288 (2003 ) ; Elizabeth Pollman, Startup
Governance, 168 U. Pa. L. Rev. 155, 221 (2019); D. Gordon Smith, The Exit
Structure of Venture Capital, 53 Ucla L. Rev. 315 (2005).

o
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ASCISE R ST E T SE IS . MIERRR E _EF, QT IRA X
AL BE LGN A 2R DR SL8E DL T  PAT 2 ) ALt PR 2 ) A 2 W) AR
PR T Y T (dark matter) —— BUARE B (HARMEGEA T SIS o
B3 1 1] M1 55 M1 ( Secretary of State) $2 52 2> m B 4 7, 35F P41 2 W JO 20 [ 2
AR 2w ARG BESCPF o 78 BT Rl IR B0 9 VR FH RO
SR BRAAAFTE L7 XL 4 MR ) AR B . —— BT 2 B AR
B, HAHE A= BRI G R MR BR R UL, 528 Al 45 1T X AR Y
S &R =S

FIUEW] XA AR IR A . A SO R TR BB R fEd X 6
BRI A R R R 15% 28 B AF TR AR B IR Dp sl U180 i i
SO, AR A8 B 7 AT BOAUR] o Al AT e A ok 25 2 e i 20 L
BATHMIL o A RZBIRAMSIHE T T 45 BUR P44 T 35 AR, 1l X
AR I — 2 B PR PSR SR Y A R i el A A PSS AT L
PURFIRI Jy s e . PR BLIRIAE N T AR 5 2~ wl BTS2 A [l ek A
B AR PR, 28 T T4 BUZR W 2 W) TR SE B A5 RASL, U591
fig )i CEO, 8T FE0 55 . HAW B BUR S T 24wl HEN, LIZ5 R I7
PRI SRS L, A AP B e 2 4y . e ib NI Y2, R 2 BURR
PR, 23 WR U SCHRFRR RE IR R 44 T IO 7 i 2 K e 42 2 A AU
A4 B SR 5 R e K85 T R 3 44 1 2 o 19

(17) See, e.g., Steven N. Bulloch, Shareholder Agreements in Closely Held Corporations
Is Sterilization an Issue? 59 Temp. L. Q. 61, 62 (1986) (“ & &L T 4 2 W H 1
PR AT MAEALERFRH AT NS S HKXR”); Suren Gomtsian, The Governance
of Publicly Traded Limited Liability Companies, 40 Del. J. Corp. L. 207, 229 (2015)
(“FRTEELTAF RADUNFREAET EFXFHARKELE");
Marco Ventoruzzo, Why Shareholders’ Agreements Are Not Used in U. S. Listed
Corporations: A Conundrum in Search of an Explanation 1 (Pa. State Univ. Dickinson
Sch. of L. , Bocconi Legal Studies Research Paper No. 42 —2013, 2013 ), https://
ssrn. com/ abstract =2246005 [ https://perma. cc/EOWM - L5KG ] (“x -F % E A\ F
A A A R A AL ] AL — e BRI B A 4 )T 2
BB e "o

(18) ZRTXHE=HHE T,

(19) BATXE=ZH2% = .= WH., H4,40% LT AGAHBFECANYERE T RE®
W, B4 PO B R IE T o XA & T ¥ £ X0t ib o & 3, (2R & &t An
F % 0 dE Ak R Fe R A i
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AT = RTTHR IH Y S 4S 1E & e IR DRSO R R S
PH R AR AT TR AR R R, AT AT DA R 3 2 PR SR A X 53 A
[a]” (horizontal ) F1“ 9\ [a] " (vertical ) P-4k &, A [n] 4 18 45 JK AR [A]
R, DN YE R — 44 5k 2 44 B AR 5w [E) 09 R U 200 B R[] O 5%
HABJE IR 2 44 & e P 0 K v J& T 18 ] 7K 345 (‘horizontal commitments ) ; 5
ZAAXT 8 FUR T SO AR A 3 S TR AU AR R AL, BB AR 1] W 7K
WA DIAT (A ACR] , #B & T 9\ 7] 7K i ( vertical commitments ) .
— AR AR B A [ 9 3 A TR) A, T2 ] G ) AR A 2 o O 5 i R T 1)
R, R AL HGE WA S g R A L2 BRI, A BT AR BRI R OC
F AR M B SRl R AT T AN 538, — S8 K R e = 3,
Fi— WS A ke RPN 5215 X 55 (fiduciary duties) [5¢ 5 , LA
KT BZR Al 3 35 R Rr A AS R ) D D R o]

A SR AR RS T e] FHJBR B SOCR B — A T2 W] A 4
RO Jr 2o X bk A RS (explanatory ) MISEIE 32 SCHYTE TE A XS —
SO\ E) A AR e B Fa s e i, PR R D s
NATTRVR P A J1E T AR U DOl ——XF 35 35 2 1) 4 ) L A B 52 47
55 A A R AR 32 A &9 K 52 A5 L 555 2 AR ZR ((public
shareholders) i T H 4708 “ /7] ) 424554 (residual rights of control )
EATWET, 0 HLA 0 1) 45 AH DG 3 (st AN ) W3 3 A Rl AR 37 H AL
A o

JBZR G TRIAUR B T2z 3 1138 50 28 35 S0 3 o 4L i 3 190 e 42 ) AR i) 552
JTo WCANET| KT —AFEAK G A [ AR 5 20 ) 3 AR AR AR B A 48
FE M8 B TRIASCAT LA IR AR 38 2o - [R) 047 J 8T 43 BC A2 75 S RO B A B

SCEATCH AT AR — 8B, B H T 2R 1 A "R B AL

(20) PrAFEHN ZERATRAEE ETERAMNKS 5 HA N RA B NAR, o
AR ne , XBRERELT AR ERZY, IS LT XE _#Ho% =
%, cf. Voting Agreement, supra note 5. AT , 4 & F 2 E B E bW, £ LIAE
—ERE L, REABNNEERE LT AR GEEKBEANGERER,

(21) RA RN FEAERE T X TRAE FANF P& Y18 R FoH5E A
FRNTXERR, KBABRFE LTERAMNFAERANTEET Lo F#E
FM—HFAREFS LN ER Z 8, UL R A A B 06 A E KRR R
5EFLZH,
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LARSRSCHRITZE , I it 1 — A M R RZR B i i 1) 5 AR5 3o, 2
B T — A HESR AR PRARIBR PRSI 28 IR0 20w B AP B R AR
TESE =FR o7, B3 A T Fr it 8 A BOR BSCRY - & IR OF SR B A T A A
Mo PRSIy 2R TR > MR N ERAY , S SMABEE T e, I
fe il A B WAL, 8 BBA P SR R AR SO, (27 DU AR 43 ), FEBE T AR
AR AR 2R AR TR (56 TR a0 ) , DB TR 28 Rl ik U™ AR i T T 32 1Y
PHE (BEARTR) o

— BRI G miG

ARFr, AR A WA PR A T ZEHLE RN OC T AR Bl 1) SCHR AT
5%, Z A B2 — AR L i+ .

(— ) 2RHEERIVLE

JB AR BN 2 WA PR A B — AR s, X v AL A —
2 H R BE & A T A Kk R Bh (220 B EIE ( certificate of
incorporation ) ¥ “ TE " ( charter ) J&/\ )R LW FE A SO L) —FK A F
WA — 0y 40N (bylaws ) |, 3% & — 1 B P M SCOF, B e LT 35300 . ]
A ER SN HEFSAE, EHSRZ NS N —R YL H
I (24) GNP, A S 3k DA Ay 5 P4 28 ]

(22) XTHZEEEHFTERETHRUEMNMEE, BH LK S H NG A ERTEMNE
Mo EE RN EEEEL EWERANE K, £FH 2T PRI (CEEA %)
(MBCA) , v 2 /nal %% —F ZW R (# ¥ £ MK A ). See Model Bus. Corp. Act
(AM. Bar Ass’'n 2017).

(23) HB—RXANABEAEKRL(RAEEM) , BLAAMNEHEX —HEL, EL
SR AEDPEFK,AEARAREWNE L RE—KRFENR D A A AL
See Del. Code Ann. tit. 8, § 102(a) (2020).

(24] See Del. Code Ann. tit. 8, § 109(a) (2020). 20 | & 3% 4 % 4| M By & 2, w17 VL
WEHEMEERAM —BWNEAR, RECNA“ERREAM G AT RS AF WH R
i A7ty A U % B % F By 347, as defined in § 115 of this title. % W37 (23), %
109 7 (a) - (b).

282



KU B > 8 G RAEA A E S M6

fge A (25

TERE PP L, ZRe A FABAR BIMSFAE 35 A TR, i e &
BCE ] A RHERE R Y, AR AR B IR KRB, B IERE
RAFER LM BHORAR R IGE T 20 @ E 0L, EF Sl BUR
AT DL 2 w AR L2700 A R, IR I B — 5 A, R, &2 4%
()2 R A B (2= D300 o IR, 25 HACY BT A 4538 5 R B i, I il
REBIAE 4, BRI A AT SR HROCHC A A AP R DU (280 28 o2 il Al 4 T LAl o
Fral, s il

(25) See Bulloch, supra note 17, at 62 (“ B A& WL F & 2 oy & 7] £ A e A 3] 70 38 A A
P wy N F 5 5 # 3k mk,”); Mark R. High, Drafting Buy — Sell Provisions in
Shareholder Agreements: Can We “Insure” Compliance?, Bus. L. Today, May — June
2010, at 59, 62 (“ AR M BUEH H A8 X & W ok s X 4,”) ; Brett H.
McDonnell, Sticky Defaults and Altering Rules in Corporate Law, 60 Smu 1. Rev. 383,
406 n. 136 (2007) (“BAMVEEFA A PHE NG NWIHRE X R —FF L
FE ) RTREBWNWFARAFRALEIT R, mEEFECNESA N FHE
J§ . See generally Enforceability and Effectiveness, supra note 4; Wulf A. Kaal,
United States of America ( National Report) , in Kristian Csach, Bohumil Havel &
Sebastian Mock eds. , International Handbook on Shareholders’ Agreements 2018.

(26) E#MiL, AR MARA(RYE ZAHBARMN N ET) RET RN ERE, See
Del. Code Ann. tit. 8, § 103(a) (1) (2020), &kT,— EANF KB EMx THE
B FRENRERESEEM T ERNEMT — R T2 HAN  EF2FET
— TRV, HR WG ERE, FEFARZINRZORALAREERGEE,
See Del,Code Ann. tit. 8, § 242(b) (1) (2020).

(27) HE#MU, AR WA B AL RN EF L, TURAMBE R &AM, See Del.
Code Ann. tit. 8, § 109(a) (2020). #77, — E A8 ¥ F| T % FHRFE W EM LA,
FomN AT AR RA LR AR EIRAREZRAA RBRIAATESL, Z L LE, A
B DA HF AR P RAE 28 o AR IR 40 U AT, 4K % B B AR A
SERAERSHAA T, RAMEF LM U T EERAF AN, REA LT ANE
B R AR LR R E F W 5 min A R, See Jill E. Fisch, Govern — ance
by Contract; The Implications for Corporate Bylaws, 106 Calif. L. Rev. 373, 382 -99
(2018).

(28) See, e.g., Blount v. Taft, 225 S. E.2d 583, 586 (N.C. Ct. App. 1976) (“ % % t
WABEERAL BERLEELEREHELFATE "),
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SRIMT, A /A A 21 R A ) — EL#R 2 HA A & e it o i (200 3
X F AR MG R FHE R LD AT —/D it i M i
SCHRIFSE

( =) HB X7 55 Sk

53 B, 0T AR U0 SEE A 5 2 T 40 R 300 2835 i — B
TR 28 [ T 28 R BEAR BRSO BT 9 X 52 0 e — T00 5L 9 FR BIF 9, I ST 5
¥ 2010 4F- 2 2012 4 54 FEPE LA RS 65 FKEE LA R B EAR Y
WUSCT X B, s R AT 2 R e = XA b A o 4 1800 v 1 i 22 1) 31
Sxit2E#(#% Jordan Schoenfeld Xif # K 13D A (1) A AR 5 28w [A] (1)
XN A RIS T T HRZ0M 12 Bt ot L32)

T30 X A1 R AR B A AR5 AT LB 3 8 20 1 Atk 2g
ZHT L) RRRRRE T B A T I LIS 5 B LSRRI AR 2

(29) For seminal work on corporate charters, see, for example, Roberta Romano, Law as a
Product: Some Pieces of the Incorporation Puzzle, 1 J. L. Econ. & Org. 225 (1985) ;
and Robert Daines & Michael Klausner, Do IPO Charters Maximize Firm Value?
Antitakeover Protection in IPOs, 17 J. L. Econ. & Org. 83 (2001). For important
work on bylaws, see, for example, Albert H. Choi & Geeyoung Min, Contractarian
Theory and Unilateral Bylaw Amendments, 104 Towa L. Rev. 1, 4 (2018); Jill E.
Fisch, The New Governance and the Challenge of Litigation Bylaws, 81 Brook. L.
Rev. 1637 (2016).

(30) See, e.g., Ventoruzzo, supra note 17 (seeking to explain why U. S. public companies
do not use shareholder agreements ).

(31) Helena Masullo, Shareholder Agreements in Publicly Traded Companies: A Com —
parison Between the US and Brazil, 12 Braz. J. Int’1L. 402 (2015). Masullo 4 447
Te AR EF AL R E WD IE R T By o #54k

(32) Schoenfeld #y E &% XA R T AR A G £ 8] £4T 8y § ok #8540 % o Wk &
B, £k T £ 8K ZH I A £ X4 B, See Jordan Schoenfeld,
Contracts Between Firms and Shareholders, 58 J. Acct. Res. 383 (2020). R k¥
B VOV R ORI W B S M FRR {8 Schoenfeld F % W & B % 4 #
A0 SCAHT B VR % S AT R 7 42 7 M B E &, Schoenfeld i 3 g A — % 3 Al 4 7] &
TR TR EEREEAH#ATT EHBEREN 2T, 50 EE,

(33) See Jesse W. Lilienthal, Corporate Voting and Public Policy, 10 Harv. L. Rev. 428,
433 (1897) (itib#% Z &k ¥ 3). Jill Fisch vigorously criticizes the wide scope that
share — holder agreements in large corporations provide for private ordering. Jill E.
Fisch, Private Ordering and the Role of Shareholder Agreements, 99 Wash. U. L.
Rev. (forthcoming 2022).
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AR A R SE [F 22 HEAB AT 09 35 45 34 e HAth B R A B R T, IR AR
PRSI S 3 0 S FEEAE HH A (R 52 30 v BE A8 o 9, 7 XU 95 9% Rl AA
LA RS D IRAR )z Has F R 2 S 2R b B AR e HE (class —
specific charter arrangements ) AH 45 4, 6 15 B A [5) #5952 () 14 428 il A 3t
2 L5) A b, R O KU B 9% S RE 04 3 P A B SEUE R S R T
XL\ T A VA B4R A A S T 300l X 1 S5 A R AR B
(PP TR ZI L R A B AR SR /R 37

WA AR PR/ T (Al 35 5 s M Al 20T 5 Rl 5 4R 22 30k
AT T2 R AR DG, G [ 8 XU 4 W SRR Y ) P A IR O RA S I
R 5 445 23 ] (private equity portfolio companies) {7 5% 11 B il fir5y

(34) See George D. Hornstein, Stockholders’ Agreements in the Closely Held Corporation,
59 Yale L.J. 1040 (1950). For more recent treatment, see O’ Neal & Thompson, supra
note 5, § 5; Kerry M. Lavalle, Drafting Shareholder Agreements for the Closely —
Held Business, 4 Depaul Bus. L.J. 109 (1991); Robert B. Thompson, The Law’s
Limits on Contracts in a Corporation, 15 J. Corp. L. 377 (1990).

(35) See, e.g., William Carney, Robert Bartlett IIl & George Geis, Corporate Finance:
Principles and Practice 566 (4th ed. 2019) ; see also Voting Agreement, supra note 5,
§ L2 (Wit HEXABVUAEEETERNEEZEANE X ), Certificate of
Incorporation, Nat’ 1 Venture Cap. Ass’n, at art. IV, § B, cl. 3 (Sept. 2020),
https://nvca. org/ — model — legal — documents [ https://perma. cc/G866 — T59S | ( i+
WEENAF R A AL ERABTEREEZRENFTNLT) . T HMF LR
Myt A a H b A B RAHATH — TE A B A M itk see Gregg D. Polsky,
Explaining Choice — of — Entity Decisions by Silicon Valley Start — Ups, 70 Hastings L.
J. 409 (2019). X TR H O % B2 F ) 2RI T BA 2 8 42 A 2 B
AR, ERE TSR RA MDA EEFA RN L, See, e. g., Brian
J. Broughman, The Role of Independent Directors in Startup Firms, 2010 Utah L. Rev.
461, 468 (EHMW A B AT AFAEFRMZA B NI HEEZFELHFLN L),

(36) See Kaplan & Stromberg, supra note 16, at 288. For recent empirical work, see, for
example, Michael Ewens, Alex Gorbenko & Arthur Korteweg, Venture Capital
Contracts ( Dec. 2020 ) ( unpublished manuscript ), https;//ssrn. com/abstract =
3423155 [ https://perma. cc/SGL3 — KF5U].

(37) See, e. g., Douglas P. Warner et al., A Look at Governance and Liquidity
Arrangements in Sponsor — Backed Initial Public Offerings, Weil: Global PE Watch
(2017), https://privateequity. weil. com/whats — market/a — look — at — governance —
and — liquidity — arrangements — in — 2019 — sponsor — backed - initial — public —
offerings [ https://perma. cc/8XK2 — BJPB].
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{8 A BRI RIS, SN B AR B BE A F 32 2 1 sUA N 3+
23 U381 ORI, Qo] fiff o8 I AR DI B8O X 32 ] ) Z2 AR AT S — A e) R, & /b
PTG . 165G, B2 SEUEAT ST R AL, X B R E A R S
(i) REL T W AF 5 80 0 A8 2 sl oA Bl o ROk, DA S £ JEE SR A f ) T 2
F2 A A B SCERAIL —Fh e — 19 G TR, i 20 1 AT =2 18] (434
ZHEIES

(=) RER*iAE

P e I /NN RPN £ B /A1 I S B e O N U O I 1 e o
(exit) A&7 (voice) i 53 AL (liability ) —— & e fiy AU AUR] 22 35 2 ok
2% [ R P ACR] RS I AN A S BN BL AR 300 AR R A M R
PRI, AR AT LA A R 8 A AT DA ey (400 # o e 2 FIRE S T RS 5
ke LD LR A e o i S 8l S 52 A 355 IR IRALAT T

LB PRI IR AR Bk 25 Ay AR S 1 IR AR,
56 A PMSGE 7 452 7 IR 1R 44 R 2 B A AN T8 B SR B s fd =
A3, B SR PR B AR A v o A PR 2 B SRR . ORISR T
FRE MR —— A I 2 R/ NBR——7E— RPN R F DR 15 R AL,
U e CEO VR R EUEFERIA JER AT FE W55 . BR B SOISE
TRIBIRIR I A AL 55, X2 52 {5 55 18 52 55 B s 38~
(4, BB BB SR A /D, (A Il 238 2o il 15 A (tag — along rights, #%
T—J7 LS 55— J5 AR A 25 R I ER T R 45 Bhn AR L5 il i
AL (drag — along rights, Q1R 55 —J7 M8 & A AT T AY IBESE, I o8 il — J7
LR A AT] A A S ) A G At e L FR A ke BR A s AR i B AT BBE ) Y
BRI L42)

(38) See infra notes 81, 85, 117, 161, and accompanying text.

(39) Albert O. Hirschman, Exit, Voice, and Loyalty: Responses to Decline in Firms,
Organizations, and States (1970) ; Henry Hansmann & Reinier Kraakman, Exit, Voice
and Liability . The Dimensions of Organizational Structure (2008) (K H IR F ),
https://papers. sioe. org/paper/131. html [ https://perma. cc/M376 — K3D9 ].

(40) Del. Code Ann. tit. 8, § 202 (2020).

(41) See, e.g., Del. Code Ann. tit. 8, § § 141(k), 251 (2020).

(42) HM# LWRHACERT —FTREWEIR(—FTERBEHERZcRELZ AR EY
FIM—FZM AR ELRE) REFELME L AT,
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24— B P3R4 191 F——GoDaddy 723 H], GoDaddy 2% ] 2 fit: 5t
SR R B s A B UL 3, 2 SR /N Al 3 A 2 i R 55 1Y 42 Bk
GZEFE, AFT 2015 44 1 H EWIRE BRI AR SEC #2528 T ik
ARUPILLB) % 2 J5 40§ GoDaddy 2 m] A B, FA 5% i A4 %% 2 W
Kohlberg Kravis Roberts & Co. (KKR) ,Silver Lake Partners 1 Crossover
Ventures ( 4x#BJ& GoDaddy |- i Fif Ay = AL ¥ ) UL 2 " H 4G A
Bob Parsons, PR MIFZ T HIBCE TR BOARLIN . 762 w36 37
T, PSS, TS 9 & # S E &) T KKR Al Silver Lake 4% Jn]
RS 2 AEFRAR (R BT B A W 10% 5By ) 44
PG % T Parsons [ #5523 4847 1| A EFRIBOF] (AT IEMRFA 5% 5l
DL BRI ) (45) GoDaddy 7k i 38 i 4 9k £ 24 3 94 A L 46 45 Fndf 26
2 B OR SRR AT, A5 0 IS w4 B B R SE ), (R BE R 44
WRNER MG L) R, B R G AR R SR HAM R R
P4 1RG5 L47)

XA AR AR R SE , 2R GoDaddy £8 22 5¢ )& LA T AT — 3 Kk
SE , i 2433 Silver Lake I KKR % —J5 9 3 Ff , A s B P AL 328
Ak 55 By E R AR AL (CEO AR ZE IR 480 IRAR S T ki A 2, JLF- TE 1 51
161, 7E1% A KKR #7 Silver Lake 3[R & F 0L T ,3 4N A B AT IE
I 0 R TE IS RA SR RA TS w4 44 T R 45 ph 20, BOZR
WO E 2 A AT AR R b AL 2 AR 0500 PRt BB i 1 e

(43) See Stockholder Agreement by and Among GoDaddy Inc. , Desert Newco, LLC, and
the Other Parties Named Herein (Form S -1, ex. 10.3) (Mar. 31, 2015).

(44) R E,

(45) R E,

(46) [ £,

(47) R L,

(48) F L,

(49) Rl b, XARHAWEAT, EHLMA L BEILRS —F, ERAZ LN,

(50) ZWaiE(43). EHTW, ZH N BT —RAEZAEKRRNBEEMERNF E
AT IE , AL E B3 3R 4 AT 24k 8y 2 A A4, & 45 KKR | Silver Lake \ TCV
Parsons %t 4 & B x #x % KKR % =  Silver Lake # 2 Parsons % Z fu{-{q§ 5 TCV %
HR oy E 3, E @A I8 B By DGCLI22 (17) 4 2 T fr v ¥ 8y & A 9 [ 7. GoDaddy
Prospectus [ filed pursuant to Rule 424(b) (4) ] (Mar. 31, 2015).
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EPFEIR R GB TR 2 AR R ERIA R R

TEX ARG — A EE . DL BRI N A R W n] Dhdad &
aG AN S B, H 5 b, Hep— S8 S (AT SR 2 Rl ML v U)) ARL~F- 3
IR R AR M & AR B 51 B ) S A 4 23 mlA
(10 R i 1 A e e 450 A ) 1) () oA S S (IR ML) 1 AN S B o
AR, FERE AR F G B A R W ROIE R, OF HAd RE S it 25 1Y
DL, RO AR B T HN 5, i B S AL m) B AR 2k R BIb Y
HAAEAE? EATERGRENS B F s LB "G B SE B HAR? R4 —
Y, R AR XA AT AT X 5 — ] Y — e M 2R

BRI ThRE

TEAFR Sy S ER B R SRR it & R i AR B, S 578 A v
PERIAGK — 2 IR R SRR TR, A AR R AN SR B 7 T D
. WERIT L&, mREAG R ES w] LIRS 4 SUAR SR IR o 38 0 A7 24007 5K
A DUR i 20 SR B 51 A BE AR SC 5% o 38 i T LA S 3 2 R A 5
e H AR, (R AT AR HS S B ke 3 A A e D7 T AE O], HOE S O T,
R TR 2E A S B R 22

WA 3 i R e R — 3 AR P SE T 22 57, B ST w9 At a7
T AEAT HE S5 AASOR] 2 B AR SR T BOALRE , T JBEZR sl ) 452 - Je A
TH R 2ER DIEAE & AR, 8 E PR 5 & 0 R PR ALY 43
5" (the separation of voting and control ) [(52) A4 28 25t 5 ) B AL AR
ST A B B AR ) BRI ZE D], I A AR AR 125 e o AT DA

(51) See Gabriel Rauterberg & Eric Talley, Contracting out of the Fiduciary Duty of Loyalty:
An Empirical Analysis of Corporate Opportunity Waivers, 117 Colum. L. Rev. 1075,
1125 (2017) (KAK L HE A A AN M FA WA BT EZRFHE),

(52) & | 3% 6] 3% 09 B B9 (X E 2 5] H Berle F1 Mean A &) 3 4 B “ BT A AR 35 4 AL 89 4
%7, 2 Z 5| John Morley & ¢ % # % 2 4 2 A BEAT WA 2k T H 2 L “ H 4
FHANFnEE AN S E", See Adolf A. Berle & Gardiner C. Means, The Modern
Corporation and Private Property (1932) ; John Morley, The Separation of Funds and
Managers, 123 Yale L.J. 1118 (2014).
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b AR IO B AR A S 2 AT H AR ) 24 52 T T A B R/ B9 S Bk v
(B IRBEAT X 4518 B2 38 A1 o B TR 2 08 S 1 b 5 T 340 451)
H) o SR B BRIMIERDF AR R T I, BT 72 "R 450t
7 EOR B RAE

(—)EFEER

JBCAR AT DB B A RIS A Rl TR B A W B AR, 3038 KR A WA
TR BB DSR2 NG BEASEA I BE . AT, R A ] 4 AT L
B BB AN AL B 2 m1IA BT AU 9 97 %k (BB o SR R SR AR 7
(collective decision — making ) AR 4R L 1 HAT S5 DX A PRI

AT 22 ) 3 Rl A SRR B 22 LE AR 2 W) B A I B R T
R s A, s o 2B o — T 5 BH B AR A 2 P A A B, i
PRUURAATA 2~ w18 BB X I 22 BER A R B 5728 1T fig 18
A L5300 A, o ) AT L e R 1 A R A 22 R A B BB [
B R SRS A MERE o (H R PR 2 B T 3L A
SRR T DM SCEs 70 L L7 B A 24 v oy LA T A MR 45 ] 92 ML 72
R N 2 T7—20, RUTA A ] 5 55 AN 200k A 05 e 2 A TRl
BEXS R P 22 S i E B A LRI, AR SO TR i

O ) T IR e A e R A 2 WA B AS A Y 5i ] AR
SE, JbR ER T THE RSB BCEREEAE I 5 A, 7 IBR 28
Pl AR P U SRR R B — B8 IR 4B AR FRE A5 TE G
RE(ERZAR) . JORUIMT, 3 F 252 38 52 55 i L35 295K
il FLRERE I N S S T2 W b A R B S8 SE A B O . BRI
AR, B8 2 2 Al B B Do 7 A AR R sl T AR A BEL T, X i 2R 2
LT TR B AR AR s

(Z) = HI B E AR E S B

DGCL 7EM A — > B F 1 02 "R It o9 BOZR PR B 1%
O A REAS I A 42 AR 054) B JH v o R S A D Sy B A A v

(53) Del. Code Ann. tit. 8, §242(b) (1) (2020).
(54) See Del. Code Ann. tit. 8, §141(a) (2020) (“— ¥ AL EEHEL Y hHEEL
HRAHEFLET"); §141(d); §141(k).
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TG WAR) 1550 TE UNEE 5 147 B2 4 B AR A , 3 B R (1 56 itk B A AR
FTIRKL
ANENERIE 7O TEF AR A EARI  JF e 18 ORI Y
ARG % BAUE , R SRR EHE2 It M8 SR 2 Y
P 500 AN A] DUR Rk N3R5 280 A B XY %k 3 = b vfE
AR B SR 2 38 Mk AR e , Z2 BRI A AR A vl T T B A E X
() 2R E (VR 3 S5 e AN AR A B bm o) 570 BJE IR
[ RIARIE , R 22 80RO I 2R #10 K% Be o O L4 44 Ao e 2 A B 753k
17 30 2 BRI F 0] 8 FT LA S e vk R A O o R
PR——FE F AP e 26 ] A 28 4 3 94 25 (staggered board ) 1 & HUAR,
Pl o A I AR S W R B o e A AL S v & LN /A B T
PLRAT B AN AR (46 2145 B 2 i BRI ) T 2 R L) 22 b 2 )
Jit(classes of stock) , I i B A0 F 2R AT 200 H 5 A I R A SIS 0l e b 1)
R SRR IR Z AT, DT A28 i A B =5 ol ) — A 1) 323 e I 7R e 26 1)
BRI 90 f5 5 — A~ 3 2 19 6 5 ) Ah 2 R AR 4% 52 4l ( cumulative
voting ) (00 WAL — 5K /% F] SR FH AR D0 AR R A% 1 3R e BB T
FLRF R A R VAU B 003 5 1 15 25 T8 S RS LA S PR, IR 7T LA 38 ik
AR [ A B R AL

(55) See, e.g., Del. Code Ann. tit. 8, §211 (2020) (HE3R T # X /A 7 K A HE A
W) §242 (MAMFRBERMHRAN); §251 (REREIFFXAN); §275 (K
RAANEHEERF RN ; §275 (A A E BH A RIN) ., XLAT
AR TR (MALHAE A XREETHATRA, o & H W= AF, AR
] 0y 22 ] AR I R RSN T Z AR B KRR 2 A B K 9§ A 4 1t R AE Y e
T EEFZE G RAREFA B EHERF) o

(56) See Del. Code Ann. tit. 8, §141(d) (2020).

(57) See Stephen J. Choi et al. , Does Majority Voting Improve Board Accountability?, 83
U. Chi. L. Rev. 1119, 1121 (2016).

(58) EATX#EFLHEWAABFBFTULF I3 NEF, FHEMRK A3 F, Del
Code Ann. tit. 8, §141(d) (2020).

(59) ZWATE(S8). AVAEMNEFTRTFHAETEAN BRI RII MG REELE -4 K
% 4 F WA, X 2o E oy B ok FAR AT A4 Wi A B AL

(60) [ L,% 214 7,
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A S AT R IR A7 1Y, BR AR 2 6 R A 56 3 55 2 Fl/ B
SRR L, B0, AT A= R B A 2 Bl SR T ixE
WA ZBER A R TC AR R A L) Te s s LT,
o HABIL T 5 HUs R e S HRLLO2) e RN MRS 00T, 25 S AUAE
A RZEERIAEA 1L R AR PO AR LA B S 0 HTR &, A e
BT E IR PR IR L) )5, AR — i 2l e F A A R
WX EATEE, WA 2802 B r AR 7T LA (9F HJE 0 ZEHY)
ol B AT p 04— HOIHR B 2 Ay J) i, AR BH 55 2
R B RGZAL PP 6 E e T B — IR A X
BERR ] , 547 23 7] LR RAUB S A IR B AT DL i AR 25 o I3 A
ST 202 SR oy | RIS e ) IR AR 2 R AT 45 il J32 (63

FREARAT (Ao A 4 B R 52 B (R AU WU B8 Oy e /8 . DGCL Rl A 5
—LEHE  ANEOR B R 20 A Rl AR B TT, A Rl & F B R
A R A S IR T R e L6600 S S S R T e A ) AR 2 i
TR AS Sy bt LS 13 BERRIA RN, SR A5 A7 2 ) 22 B0 oA B
L )i N S Bii O S

(=) RRWFNIZFIILAG 53 5

TR G PRI B IR R BIR 928 "ln B AL AR R TG
{EATY AR 32 B — 5 B o o ol ] B K 2 DAL 5 22 AT 9 3 X — ORI X 4 A

(61) H4I(K)FEABLT EMEFTHENEF LT E LM £ HRRNMAE
EHHHEHER AN, REAET ZANEHG=ZAREFMH, B L, §141
(K)o B 141(k)(1) = (2)FHE T R HE F Lo ZRLFZAE E A3 ol
SMEIL, TR FORE LR, i R EE R R R AR E R A R R B IR E o IR
AW, N FAH LR ERRE S Bk FAN KR, T dFF A 28 Ak 8RN %
BERIBNRATNEHERZEFE, B L, §141(k) (1) -(2),

(62) [ E, §141(k),

(63) EEZRBEHNT , WRENFELHERL, NFHA A FEE R EW KK D
2hEZE F L, §141(k),

(64) [ Lk, §142,

(65) See Emiliano M. Catan & Marcel Kahan, The Never — Ending Quest for Shareholder
Rights: Special Meetings and Written Consent, 99 B. U. L. Rev. 743, 751 - 58
(2019).

(66) See supra text accompanying note 55.
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o P, IR 2 S0 rh AR B & A — B 1], RIRE 26 P AT a7 B0 1 55 [R] 74
HAL

IEANE B AE T SO R Y, TR B R A S HIAL 7 B8 3 —
T R DA Ay 298 802 ) B A 1 i ) R o T AR B I 2 DG A
FHAE T HARZ B N 29 5, B0 AR o] LASE B IR AR Bhisla — 7 =K
HEECEGIA LIRS TRV 29 AN A R A vk
7F Klaassen v. Allegro Development Corp. % & A ] fffy [(67)

Eldon Klaassen J& 17 Ml 401 4¢ %) 68 W 5¢ &) 4% 14 ik 1 7§ Allegro
Development Corporation [{Jf1#5 A .CEO 33 B .45 70% % 4 . &
THOLT , UERE B 58, Klaassen DA#R I A (B F A H & 09 S B & A
A IFFEL /] B A AR 32 F645 BRI GEHHAT 1% 3 1 81 2EHH 55
(EH KRR  FEEAE A R 20 2485, fAE i — U 35 & S BURT
IR N e T AR CEO HRUSS o MR 4l 28 mE ) BRIA K, Klaassen
W NOZ AT DR ) Wi A R s R R R S I oKk E
Fritan it CEO, 4R, Allegro 24 w19 & L IFAE Ntk , K1 4 Klaassen i
i AR P SCHE AR TN L IMSOIAE T 2 F) 38 55 25 1 B 0 4 i
(JBEZR T BRB L S5 3 Ry s ) B A T TREAS il 9 32 &) B AR B B 250 ) (080 Jig
RUMLEZ T Allegro AR /NRARZAE T HEF T 3 HEF A,
FERLE EH SN AL E T 1N 24 57 ¥ 55 Klaassen #2244, {HZ0
PAF N IRAEAE . 8 AR (E B Klaassen ) #2441 2 (il #
e N, AR M2 08 45 T R S5 SR DA BN o

HMNARI B MEE, TN TERZENIE 2 AR AR 2
AR, 2 & BRI AE S FH T . BT LA, Klaassen # fif i 5 55
T PR Al o e e e e B B 5 T 2 = 2 ) 3 9K Klaassen (947 R385
TIRAR U A R HE S AU R TR A % E R IR 29
W, 3 — G DL B e JEE 3 R AR ) = AT A A U 8 5 S 3 R AR 3R
b B AR L) T s

(67) See Klaassen v. Allegro Dev. Corp., No. CV 8626 — VCL, 2013 WL 5739680, at *
24 (Del. Ch. Oct. 11,2013), aff’d, 82 A.3d 730 (Del. 2013), and aff’ d, 106 A.
3d 1035 (Del. 2014).

(68) £ WATE(9]).
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BI XX — R, B KL Laster 7w, A al B2 A i = ACH IE
I A A, TR G IE S i ) S A K — P R 52 B BT RE , A OGS4
A B82S DR AR v 28 DR U] i B oA e ol T sk [L09) ih Bk 2B AR, —
BB\ ) A i A U 45 K L DGCL R 3 2 19 77 2 R i 22 4 AL, 108K 5
DGCL w5 FFpAE Tosi 70 J34b, B XCBA #f I\ nl A [|) 4% 07 38 ik i
AR FEANE FH DL b e BRI, kA< 52 v ol ot SRR DM SCBR ] Klaassen
PIZE AT F S A 3 = AR 2 & B A 70 ik B A, R B K AR B,
Klaassen {57 H AR 7 AT A F =5 DAL AR 25 35 6 i AR, O KA A O 32
FE AR 48 2 (s e N (720 HCAth 58 48] o, [R) A 32 B, B R R SR AU A
4 DGCL 5@ F il FE AL E , (B AR BRSO 37 it PR ] (73

Frechter v. Zier Z= W {3t BH T DGCL Xf % 4= ¥ 13 L) #4538 1) PR
Hil 74 ZF T P AR SRR AR IR B AR E RSN R B
2 ZHBIR R REE A L7 RN TR LA i T
2535 DGCL 5 141 (k) FARHG A, 2 5300 - “ it 2/ A 124,
ZNAI R RAVR AR R Z ] LB R AR E S ) B E S
23, U0 i eI 5 T IR B Laster 78 VAALCO ZE g id, B

(69) % WAT7E(24]; see also In re VAALCO Energy, Inc., S’ holder Litig. , Consol. C.
A. No. 11775 = VCL (Del. Ch. Dec. 21, 2015) (transcript) [ 1A ¥ 3 42 Fo 3 42 41 )|
MEEEXHEEZ2NHAT  RAFRAEFAELBEFEAT T TELEEN
%7, W5 DGCL % 141 (k) #ABu R L7 ] o

(70) F k.

(71) ZWwrE(25),

(712) ZWwE(27).

(73) See Rohe v. Reliance Training Network, Inc., No. CIV. A. 17992, 2000 WL
1038190, at * 16 n.49 (Del. Ch. July 21, 2000) ; id. at = 11[ “ R K E 4% Z 19
FI A A b HHIE 5 SN B EAZ BB e F141(k) X HEELHETRA
B0 EE SRR R BIRA” ] F 44 N & % kIR £ Salamone v. Gorman %
FLOHAMAANBT T LB SRR N A FR B L EFEATEAN, £FENE
W, AR AT HBRIATT GLAREEEFEZMH ERBRARANR L B EH KK
FABEWEHENERRT R,

(74] See C. A. No. 12038 - VCG, 2017 WL 345142 (Del. Ch. Jan. 24, 2017).

(75) ZRAE(2),

(76) ZWArE(8), Fip , XA EBERMOFEL, EE2AFHHERETX,
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ESS 141 (k) G4k 1k & 0 5 3 32 Ap A iR vk 2 A i Ho A BR
il L7705 Sk R R KR BRI R VA B Strine 7 Rohe 58 v BH i 5
AR AT DA A AR 3 8 A TR S B AR Y O 2R AR P R
HO TR 178 565 141 (k) 0= 2 B 3 A8 10 5 il v #0000, (A 38 H
TE e R ML Bt e 25 T AR FE D BT K A B o X &R
AT B R AR AR VS — AN FEAR DX, B A SR 6 B2 11 398 e 1 )
15 B G R s R P R A R IRAR 38 A 1 AR M UK 28 A R DG R ]
T S5 B0 DRASORI 928 SRl A F) 43 2 (79

(M)&EEEEE

Rk B A 1 T RS R BRSNS A A IR
27 o FFRLAR NI BE (DA Je—2E 8 G352 38 ) B Ui 2 ) 2 AR AL
2 U AR R w5 AR Z ) A A ) U800 ST T DA 9 381 25 4 1 A
FIES BN A R RS R NGRS — RSN A RIW”, H5L L7
ATP Tour, Inc. v. Deutscher Tennis Bund &, B hi e M i Sk L &2
HFRCA R TR AR Z B AR 80 -3k B B A T 3 —

(77) S WaTE(16], “141(k) states affirmatively W # 7 Tib E EHELHE H, 4 F H
KABRBRERETUNERANGEAEETEEANETEL K —AN7 (M A2 w5
X) o

(78) See Rohe, 2000 WL 1038190, at =11 (# 7z #if); F L (FE H“RH HEF k2"
FF, RINGAA T EFARFNFELV, ARV EMESENFRWEETH
HT AWENEFREAXED),

(79) Klaassen % 73 W, R — J7 3 ROR AR WL, 35 e F B sk ik 40 O R 4k 5 B AT W AP &
B, WEMEF, ZR AN, AFAUSZERANRABRINRANE EFNT L
R ERELXRERNRAT UGS, EXEEZOAFT, BATRAB NN FERGEET
% ¥k AL, See, e. g., Blaustein v. Lord Baltimore Capital Corp. , No. CIV.
A. 6685 - VCN, 2012 WL 2126111, at =7 (Del. Ch. May 31, 2012) (2%t &
AR DUAT R4k £ B AT X — #4636 ) 5 TR Inv’rs, LLC v. Genger, No.
CIV. A. 3994 - VCS, 2010 WL 2901704, at %22 (Del. Ch. July 23, 2010), aff’d,
26 A.3d 180 (Del. 2011); Gildor v. Optical Sols. , Inc. , No. 1416 — N, 2006 WL
4782348, at # 11 (Del. Ch. June 5, 2006) (Strine, V. C.) (7 thil H % B 47 F
KEERFH, E T BATRE WP T 4 4 7 R 2T EA0) .

(80) See, e.g., Frank H. Easterbrook & Daniel R. Fischel, The Corporate Contract, 89
Colum. L. Rev. 1416, 1433 (1989).

(81) 91 A.3d 554, 557 (Del. 2014) [ quoting Airgas, Inc. v. Air Prods. & Chems. , Inc. ,
8 A.3d 1182, 1188 (Del.2010) ].
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A RN 2 W B9 B AT LA X A mE R S AR I
RERGZEL L BAARIT A7 B2 XA Lk ) 7 T 5
MRS FARET A SEIIEYFARBEREGENERT
H 546 FAAE —EMZRME, (XA S 5= A = g —AR 5 A A
B AR ERTETRERSIE R A SR ERIGEST, T2, B
R G WA RS R e, oA\ AR
B BGE T DL B S B AT R AR A T e H, i
FT 6 R A BRIAFRI 3538 G [/l R B A5 4n 207 6 BA e is e,

FEAL L R AR VR Bt 7F 32 B 0T BE A BT T AR AT, I
—HE(EGR RSB FEARMENGE, KL
Klaassen Z& 14 JBE AR W SUXT 45 5 FARAUR SC 55 1B H i ik — 25 BR il 7T LA
B LUAE 5 Z245 55 ) AR BIMSORT 2 w) 35 A8 A4 W) 47 1 & BT .
U, B X 2 B AN W SR T 5 AR B AN ] 9 o A 4 50830 |,
DGCL PR | 1 % 1k T PAFHI0 1) A1 A2 3 (X F B AR sk
Uk, PSR YA A B a5 R E A (84

(F) RERANEFNS BHRGIFART—FHRIEE

TR AR R 45 406 A 4 24 3 i rp A e p SORT S At 42 il A
MEE] T EM ., EFHE TR PR R EZ — X EE )
¥ 5 B 7R BE A% 3 T B G R HE i HoAth 5 =M LA SE B ARG P AL 5

SEF R AE BT IR IR AL ZE U B I AR DR 4 fnf dg 2542 iE 4
HA L HEAG S B . — AN BRARAL G2 T 3R B 8 T e (R 45 RO 1
3 3o R T P AR St 1 00 T 928 R A 4 A T 25 0 il 3R 3 9 b A B T A

(82) Boilermakers Local 154 Ret. Fund v. Chevron Corp. , 73 A.3d 934, 939 (Del. Ch.
2013).

(83) See Klaassen v. Allegro Dev. Corp. , No. CV 8626 - VCL, 2013 WL 5739680, at =*
24 (Del. Ch. Oct. 11, 2013), (% % 42 Fn48 | & F| DGLE J& T 7 | M #1012 3¢,
TR A E R T RA ) 5 R WATE(22) (FARFe4n W A B 2 7 AR R 7R 1A
SEIUACA o B, 10 AR W DU B 3 6 B BT 7 B9 O RO i U8 7 AT BEARA 1 7 R AR
HoE—F R

(84) [ M., 7& Salamone v. Gorman % #, 106 A.3d 354, 370 (Del. 2014) , 4t 3 )& &
PR M kA YA B RA 4 A4 04 R 7 R =
FREEA R RN E R TEEAR I AR EFERA SN
EREAFEESFEHRET NP G L EFHRHIT T E L,
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SR =T &)

BOMVE BIA AR AIE o — PR DU SE IR KT 28 Wl D s E Y T 42 00 B
JRAL A , 3 b I A A A ) = ST T 5 1 2wl B 7F 9 B A, 2t Berle
1 Means & H 8 “ FrA SRS 87 BRI B A1 T3 — b U5 i 4
N WU G D 12 IO BEAR 9 B o JIAS 2540, 3o 88 5 /50D S T SR A
HBIX IR S o ORI, S B AT AE DR 7 SR K A K A o T A A A X
A AL 2 M0, o Bl R REAR AN AR P A7 AN 52 BT 2 W) 32 i 1 2 AU Tl
o Horb, —FEZ T 5 RN PRI = 3 WUk 52 Bl A il
FIRUS 58 SCAF B AA N 20 W) 2 SR Y D080 22 0350 TR 52 i 2 il
QAR AR A — R XU 355 4Rl 2 AR A 5 A 8 0 (800 FEAT AT JIRAR
ERIAY A Al P AL S B e S B th 2 44 R AE Rl R A w2
AR R A B R R o B R 4 B AR S AR i o
PR AL S 7 FER 28 WA B AR S 87

(85) See, e. g., Michael Ewens, Ramana Nanda & Matthew Rhodes — Kropf, Cost of
Experimentation and the Evolution of Venture Capital, 128 J. Fin. Econ. 422 (2018).

(86) 7& —f& B AT @l # & Ly ik X F ,Kaplan and Stromberg 45 i}, 78 & & B QU6 £ ¥ 2
AT RRE T, X B R R B — ROR SRR F R (A E] 6 4 A B
G HEA) £ FEF 4L, & Kaplan & Stromberg % & ( supra note 16, at 288) 7 1L
B, F L IR ASE R L R R A Ay R F AR B ROR 2 18] ey o R A
HHNTE FARF R PG £ H, See, e. g., Brian Broughman & Jesse M. Fried,
Carrots and Sticks: How VCs Induce Entrepreneurial Teams to Sell Startups, 98 Cornell
L. Rev. 1319, 1329 (2013) ; Elizabeth Pollman, Startup Governance, 168 U. Pa. L.
Rev. 155, 221 (2019); see also Jill E. Fisch & Simone M. Sepe, Shareholder
Collaboration, 98 Tex. L. Rev. 863 (2020) (46 7 £ 5 A& E W B A2 A )\ 7 #
Ao

(87) FEWFHNEZ, FFEFANNEH A BALFF R FIIXE] 5% 2 10% DA -0y R R HE XK
FEFAREZX -, AEFLSL£E LTRAANRAREERE R EE S, 1
BlackRock ,Vanguard #¢ State Street, See, e. g., Martin C. Schmalz, Common -
Ownership Concentration and Corporate Conduct, 10 Ann. Rev. Fin. Econ. 413, 415
(2018). #hT, Efn &g A& ALK, A1 1 5 5 Eal AL = 23k, B A A1 1R IE
REXLNAWNEFLPEZHEFT R, BELrm, XUNTWAKREAHRAE
FEGN, XUABESFTEAEREZTROUNEESZF LMY, A F L L2 HF
NEFEHRH,UAETIELFR G EF 13 FAE L6 WA, EeRATREZ
B9 4f % . See John D. Morley, Too Big to Be Activist, 92 S. Cal. L. Rev. 1407
(2019). FH, ¥ % EE B A B KRAEFRIE G AL F 4R oy I LR E
% . See Clifford Holdemess, The Myth of Diffuse Ownership in the United States, 22
Rev. Fin. Stud. 1377 (2007).
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JEEAR M /D 0] DLl i RO [A] 9 240 S B dl AU 2, — 2k
IR0 1 P SORAS A W) 35 55 ) B SR A . i, I AR A N w4 A AR
B 5y, CEO R85 Sh I g 52 7 15 DA, 3 B8 R 25 % A o B S0k A% T
IO FH S 2 A AR

TRV MR IR Z M FRRA L E , BB AR 8 o DS e v AR s I AR
FEZAE Y RBHES W] 58 R M ) A W UR O B Aok SE P A AL 5, TR Bk
SR A ) 2, 3K XA NI AR IR 3T Y B SRR S N R 2 B ERAL
PR AR DAk e Jr U A 45 DU), AR B 0B 245 0 52 4 1) R DRI ), 92 I e AR
A A2 A A ml A EE R 2, i /N ARMETE 2> w45 i ZE =R S
o PEMEAR R rh / NBRORAT: A 38 0 3R 1F K Te , BB % LLAR P SE
3 —J7 A EL G 7, TR LI B 1 b N JRR T 4 R R 8 A
JCVE IR AR . B AR R TR — T B2, TR /INBRR R AR AT L R I s
e i 2 B — B A2 8 SR DA A BB B R R T e e A, S R R AR
— AR AR B2 F L A NBEARATSRARMECRIE B O £ 44 10 25 = i
PENBENE Mik o XX — (] 8, I AR Bl ) /N AR L T RIS T R
P i o 7 A K (5 N BT =i 38

R T 2 e B X — ) 8, 10 5 BT R AR DR SRR AR v A 7 i) — S
LRI L 8 SRR . AT Wi B 65 1a] GoDaddy /4 Fl
N A AR RS0 S w1 = K IBEAR , B KKR | Silver Lake 16145 A
Bob Parsons, Ll |- =5 7E4y 6] IPO J5H5A 2 6] 23% Wy o BRI
255%¢ , H 2 KKR 5 Silver Lake o —J7 ¢ i L 49lik 10% , WU HA A4S
A 2 AR (NIRRT ELEI N 5% UL L, WAl 4 1 Z#EF) i R
%L Parsons £ /KLU 5% UL L KA AR S 1 ZHE R Mok, = &b
TR AL W E F sk N, T BGE A E, 7E R 3K F5 KKR AT Silver
Lake V5] IGO0 T ,3 24 AR HANBE & FLAT Ry o I AR R S0Ks
TR ATFE R TLE N BES E N Al S LG S S 2 i A . AR B 4 hr 12 M
D AMATT A T b an Sk 1 G 2 4 104 3 Sl B S IR IER A BT R
o8 E) B AR A5 24 e R AT LA o a AT R SR R B AT . Xt R
REF LM 9 MEF, HE 3 7 AR O3 X I A9 3 I LA, 1223
LRI AR 5 R H

JRAR ML RE B 3K 3] — L3 3f /% /) B R JCVE IR L H 1o il an, 7R
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SR =T &)

PRSOnT DL g 5 ) Rk F e E A e F oA R R (WG L& 5
= RAT RS EHZR RS WREN (BUFE R AR AR 1507,
o LS 2 B, 83 38 € 1 £ 85€ 75 A (W1 CEO) 1T
(880 ARG R LA 5 R A A 2 T A A A 4R U TR R R i
I 1 H AL s AU [89)

(ERAS DRSO FAS J2 IBUCER DA KLU | 81 325 Ao 7B X ) 42 ol AR T g fe
—@A, SR — RS RIS A BRAY B — AR K HY R % 5B
Kk A RIRCIE T B A, 8O AR PR SR < B AR o A H RIS PR
Wz —J2 RIS, AR AT L /N AR 3 A PRk Y 3 5%
B, HICIE IR A AR B 2R 3% By R B AR SR, A 55 — A4 i
RTEHEACTT S AT LLSE B IR BIMACRR ] /Y 2230 F A, BRI 2R ke
B, BB ARG, BERE 5 M BT 7, BB AE B 1 XX — R
RS

(X)) FE . ARMEHNLE

AR BRI el B 15 o 2SR PR AR , 27 AT A X 22 305 M 2 > W) 2 =R
SR R INE TR A R AT Z R IR B, I3 T R iR A B
AN [ R DRAS G SE Al H A FRASUR] 1900 A b, 2% i B A AT LA 452 7
SE I B R 9 S I 5 AT N B 2 — 44 B 22 44 R HE S AR O X
SR AT LU B 2R P B AR5 58 0 KR 1 #E 3l 28 Wl kA7 A
ZALHFE B PO A IR A, BERE B R/ NRORTE S S 2 K P il B =
L A2 bl R P B E R E IR B S R A A 1 AR I
(18—~ B Sy il AR, B TR 249 T AR SRR AR BE B U BA S5 A 7E
23w B A A ] —— AR5 5 2 R 2 A BB T A ek ZR AT AR
191 A A, Bl LA e 2R A e ek A 3R AT R

(88) A2 0ok S it K 6 FE & HE MY JR B IE 4w b U Brig Klaassen £ Vaalco % # 3 i fif
NN ERAELHEERREEREFNRA

(89) See infra Section V. A.2.

(90) % 151(a) AN B RAT Z A K 51 R, 308 T 48 2k 28 5] R T T B9 % A LR 28 A
H 4R A, Del. Code Ann. tit. 8, §151(a) (2020).

(91) 1) FME, ERTRTHELENI RN RENFAARE L RL L HE
FENNA L B L, §141(d),
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AFR T R NS 5 R 2w H ) BE RO RA N R Y A Rk L
BOX PAAR TR I IBZR PR SRR B A — TR LR L, g &
(S NI E N : o I R v ST 5 <0 e 1 O e 78 % D S 2
Wzes” MERBURERAEAF 2SS, K EBIBRNE T A mfr 8t &
ZEFF . M BRARDBAERY LIRS 22 5 R E, RIE
O FRAVT 7 HAE PRSP A R

BRSNS H R HEE W, B, XEREREF 2R L
B RR AL P BUR T T 5245 55 A a0, DRI, B sy 5 B
W] BE R MAATE [ 32 A5 55 I BE T 32 21 B BE L2 HR, X 8 IR
G B T 2 O R 0% 18 o B 0 28 SR R AL 5 AR ) i 2 5
JEAE o A TSI R AT, 15 % B9 2% w) /N B 2R 3K T 20 il — A~ BBk R LAUTE
O B n ], SOSOSCE  FESE b, /N XE LTS = AN g U AR
PUEEF A RR AL LA B ATH A A B8 P e R 25T /Y
ARV AT AT AAS L G BT & “ e " . — i, 2wl
R A ZAR S5 i /BRI A7 2K SC55, BR AR AT de gk e o
“ Y AT (a control group) [93) M AR 22 ] T AHE B Y £ R A, B2
AZGE XG5 MEFE 2 AS L2, n] BB T8 7y 72 b al LUk

WA, A I3 SR PN AL R USC A BRAE AR AN (R, {EL 44 22 S A
A VZE AR BEES M ROXEE o i T4 REZECERIRIPPA S5
() AZ B PP — a7 R DR, 3o L Ay AR TR 28 BT AT 45 B T W)
o AR, 2=AMERN LA R 83 AT LY B S R A R S TR 2
AN BRI o X T EAR AR MR AL E 1 A0 5 1Y I R AN
B ARG 242(b) (2) 3, WA B e e AR Bl Al B — 2 03 1B AR Y AL
A P SEAL SRR, PTTRE H 7= A AR ™, U7 28 001 BB 114 i

(92)  JCH K ANE K P 5] & B EERVFIL, 5 N iE o & I % 32 By Facebook Inc. X 47 C
k8] % By £ 1K, C. A. No. 12286 — VCL (Del. Ch. June 6,2016) ; 7= % & A ¥f
WK E T T, 08 K T Google Inc. £ AT C % & 7l & #h & K5, C. A. No.
7469 — CS (Del. Ch. Apr. 2012).

(93) ZATXENHLIE _F,
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SR =T &)

FRALIN A R P R R TR B B, A BEAZOCR A Lhd i ) R,
Be—FRRFIR SN B , sl ARG A AR — 20 2 BB AR T4 e 1 DL B A AL
HOE IR P AT Bl 3 de . FE T3 i, 450t AT LA (i EL #f 52 B
% ) it o 18 A EE R HERR ERIA AL (1933 ), AR 72 R AT % 28 ) e Sl AR 1t v
HIAEOL T, X 8RR AT IR BB L

X PR T — FBO PR R AR A It 23 52 Wi 2 W) 7R 4 TR e % o
(4, 7 B[R] A A P R i R A BN R AR TR AR (R
TERNIRAT]) o 72 HAR I AR (B 25 0T HY B DSt He 4B e 2 vl 5 A i
A2 SE /N, JE XS L A B R 2 R e R R A W
HO BB O S AT TR IR AR BOR R by ik, AT IX
SERR Y BRE A Wl B AR AT

e TR 2 W) (B AR TR 70 2 AR /) o, P 3 A A Y X
o AN, 5 A2 W) AT B T4 R IR AR AL, (EL e 00 i M 55 DB 336 52 B
RESCHF o PRI, X 23 Wl 3 AT S 2 Z9ULT A6 DR e SR 23 ] T i B {1 T
R BZR HBUE — AR A TR

B 2, DL B 255 P A A P b ik A TR Z [a)JE il—
AR T o A AL Z A SRR TR AT LA Of /N B 2R 2R AT
FEAL IR = B R R THE RS R R A S
5B LA KO8 Wl T RES | K 1 6 Jm RS N 22 5, IR 38 A7
FEE R X o

= SRS

Mk 2% 6 F [ 5E W IPO (123w i &, AN SCHEAS TR 40 %o H BT 26 1T 14 i

(94) Del. Code Ann. tit. 8, §242(b)(2) (2020) ; see also Hartford Accident & Indemnity
& Co. v. W.S. Dickey Clay Mfg. Co., 24 A.2d 315 (Del. 1942) [ % X M B 7
242(b) (2) ## F 19 #% Z 3 E | ;McDonnell, supra note 25, at 417 (“ZE4fr4 N, &
WABAFERZEHFEMAAE, FHAARINRBREARANERG R LAE T ZE
Bl BRARZERA T @I ) , FERLAE M ok e 2 U AR T 3 3K 71 IR AR 1 AL
T AR A SRR Bk AR PR R R % v By & X . See, e. g., Benchmark Capital
Partners IV, L. P. v. Juniper Fin. Corp. , 822 A.2d 396 (Del. 2003).
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ZRPMSGHEAT T R T —— 2 e8] BH 30 2 5 7R DM 802 A T A B2 o B KK
P B 5 R AT e I AR PR 4 25 8, LA B 32 I R DML 240 AR AA 28
JIT EL S W RRAE 5 B J 22 T S48 A S 2 A0 DG 18 S B 0F 9, X6 I SCH
(A O AR R R A T R 6 o

(—) #uiE

h T R UMLIE R EE T A AR U SR B
E——RFE T — 1€ PO G N 9 12 iz F 0 B R R 95) 28 3 4 1)
T 2013 452 2018 4 (1% 2018 4F) L1l 9 901 KA W], I A T 51
ANEDEA P ERE T 5 TPO AH G B AR B L96) {H dy TR L 43 B B L BT
W) TAE &, A K38 AR B IR AR P BUAE BRBR A2 7E 6 SR LA, IF &
TR T T A A T o

KEB4» (55% ) 647 TPO 112N w45 58 , 5 45 28 i e AR il , sl H
FIA 2 BEZR M 205 . XL, 29 40% [N F) 9 58, 76 Hve 25 B it iy
AR BRSO, BRIEWI AR RS, oAb T 453k 2 A TPO R R 115 15%
(AT (139 52) $ 88 , HoAE PO BT 37 21| B AR B 13011 24 R ———AH ;i
AP AT BEFE TPO HiT B 4 A= 4, {H B 8 WL (%) 2 78 e h B B 1T I AR
ot — {3 4 0 B s (B TS an el , AU T A & B AR D) BT A
Al I A 20T R AT 2 o A F AR, B pre — TPO Jit

BEE N IPO JE 1T AR UM T LA 1 268, IRk A7 7 4 B ffr——
CLE AR ML AR IR AN 10 BT %) 100 2 50R S H— B 7F 30 DU e A, S
F A W FAR SEERITSY , BAS SN/ INES o 2R WML 0 25 SEE 43 BT, 26

(95) 4% A T Jay Ritter 4 % #7 by IPO Scoop [ 3 %32 8y TPO ¥ %, H & 4 901 5 /& %
52 g%, TPO,, Scoop Track Record from 2000 to Present, IPO SCOOP, https://www.
iposcoop. com/scoop — track — record — from — 2000 — to — present [ https://perma. cc/
MLZ2 - WPVF]. £ 3} IPO H#ATW & 7 o, (R 2t % 12 & LKA 5 B K2 — M
FRAER, EHERSELE FHFRAERELMAREG KL LB EEEN,
A ST BT 96 B AR L Ee B B Bt A R A R LR

(96) R —FK A HRIAE PO 5 &7 RA NI, Z R B RA BN A A BENLRY
WL, ONE R Y B Kk W ——& £ EIEH K & £ i & W EDGAR F 3F & 4
( Electronic Data Gathering, Analysis, and Retrieval system) A JF$# % . % W 36 & 47
e fx A A 3L 2100 £ 77 1 oy WA U,
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WSS (8 )

HVT T — 245 36 A8 5 19 2 5 E ) ( coding rubric) L97) 2 E W
FEJcd sk TARR PRSP A FR BT AR A R (AT AR N)
PASA GIAR B IR REG 2 )7 o A 12 w65 10 ) 35 1R 160 28 W) 45 il A
R HHE R LS T2 AN, QBB L BRI R oM o, Bl 2%
J7RE A w5 B R B RO B IR T, DA SO 5 A & XA wl L
2= VM) B %8 4 ( the corporate opportunity doctrine)

UNVHT T, A AR BRI n] ek 728 T 2R 1) 4 dil ASU B, o) T AR B
BEATRE A S YN b BRI o R A ai Ak o A SO A A [ B A RI A
AR Z [ 25T BB, BE A48 SE UM 28T FARTF A A Al .
B, —A SR PN ) BT 5, He T BB AL & 24 A 35 T 45 IR D & ok
K IR SR T R A N

2 TIAS A PR SL 0 C A8 1) DI IS5 A ) DS AT T o %, 4 5 s 1
H R RS 3 N S 5 1 BB DG ——18 5t , HOOH JBOZR BN AN el 52 i =& 55
SR BURTT 1 o3 br o BARTIT =, RSSO WMRT B B0t 2 25 25 1) 42
RO HAER B H M E T (1) MRS T AR LU
P24 S F AR, AR, WP L8 JRAR 1A X SEAA], S DA b AR AT il 3
S AT ) (140, KKR $HA AT 10% ~20% 4y BN AT 32 44 2 4 3 =, 31
A 20% DL By RIATHR 4 3 S E ) 5 (2) A Rl & A K SR ROR IR 4
L S N e——20 1) 2 5 I 1 44 35 B 8 A ) 1) fige % 44 5 (slate of
nominees ) , 2\ F) A& 75 W0 0085 ) Wi (R IZ AR 4 HE F Y Ik (A1 R
KKR JIr4& 24 ()3 51 A2 vl o 45 50, JF 4 8 e K85 i Dk iz iR 44
FHIE) 5 (3) YER SV AR L EF AE HIEE RSN, HE
A ] DR SZ AT 55 e gl S A B (B, G A A MZE 54 ZE R
SINNZRAER I Lk 5 H2E 51T, 528 s AR a6 A5
if, BUPT S AR iR 4 R ) o RN, 253 IO JBOR (B 2 R 81T A 5 2
WA R AR PR A F R IR I AT TR I tr—— 2 A R 4R 20 7
A PRI B BAR LS5 NS (14N, BT A 46 29 05 iR R 5 R 45
KKR & # H#EH) .

A — A E L RS P B DIAR G, R 1 245 4 IR R 1Y 75 2k

[97] ﬁtéﬁi&%%ﬁé}liﬁj{%%‘o
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o EH R K — AT 1 B B Afr—— T L8 JIe 2R S0 I 48 75 B A
AR B X LE AU T 75 22 SR (ERBLAR 7 . TR IF, 2E 3 b B 30 1 13
i Be BAR R I T B35 TRATL, DL K 1 i BERE I A7 = I0T 2 435 1 TN A9 S
PEAERAL

(=) LB PRI R Y

SRR AP B BRI, AR T B AR X HGR R L RGB AL
S LI ERHRLI BT 3 N A BT 958 (HHAZ 0 SR TE s AE T30 428 AL
AR TEHE T o

PEMRIRCR R R OC, R 2R 1 s, 28000 G B 2E 1 B0A
RN P S 2f 2 AR Y N2, 2 R 2 BRI T T — A s AN IR
R AN A ERIEATR AP o WX L8 22 B8 I R X 5
AR NG (RES AT LS ) 7 ) A1/ s 1] b ki

RN VCERAL S T 20T FARMEI RS R RAL S HE, RIS T T AH B Py
W BN DR SR e R4 B R SR L HE 2 Tt Ar 7E AR
RIEF—— LT R LLB, W 2 2445 i 22 0 /D BUBAR w] 0 il A fik 52
PN, AR e 22 1/3 WSR2 R, IR TT & ], 2956 BCER SRt i
T2 FE S AL (— R FR IR 2 HE) o I, T /R %E , R i
ARG TP BER 2 B — 5 IR T 1 44 WO BE 2 0B (— PPN R AR AR 43 52 4
HE) o MBEEPMLAZETT FRS A 50% 1R AL, e Fh 5 5 222 HE R
WPRIESR A R Y, (HARIE R SE R E R, RMEETT AR RSB
(91 S RATS A s e 9 BB R 2 1) 4 R L 491, -t A LA PR TR AT IV 78 4% 3 35 1 =4
prigs

TEZHBBOR AR A B B2 N BRI TT U7, LS BN 4 24 [ R
R AU IR 2 AR SCRF o W M5, X R E A 7R E
N FHEGERE S ek N B B NZR A E R O H R H R R
S T AR R E N5k . 5140, Sabre Corporation B[l & i SR B —
Dty e F s HHIZUSIRAE R & TR SR
AR I N4 B A (AR ) IR RE B -+ 7 I TR HA 1Y
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B SR BB AR Y [F] 7 L8

PERIAUR WIRAUAH S o A A 2 — 020 P, 7E 24 7 BfR s s =
b WY T — A A B AR LA A (R AR 50 4y, (5 36% , i
PERIAAL B RN B e CEO e B OB e A AT R 0, B2 2 Rl 1
TE 2/ DAFH — I PRALIT , A [ S5 15000 07 75 DA A & A R ik, 2 —
J7 BB B L IR T 7R E 123 L B H 7E 30% ~50% ) I, RV 18
T BRA P 1 AR R — > SRR

NEINLR R A o A Rl E TE S MR B AR 2 /) A B A
BRI ZAE 55 o RBSE 55 M —T 0 55 T AT 32 A 55 i 2
T3 TEARFRL AR 22 )k vl R IR R PR U (000 (H KA AE —
— BB I ——" T ML AR O 5852 S35 BBR 3 N A, W] B4 R 57
SF L0 g b 2 W HL 2 E N BER 7R T REARAS IR 1wl S5 Y B N Y
Bl 245 3055 AN B SR I Sl 2 1 22 w2 Y T HE A 2SR il
23, 1 B R T 0 S8 52 OS5 i i S o BN m) B ko B e A R 1Y
AT A S A5 AT AT 0k A5 R A8 A B 221, 4 5245 3055 N AT LATE AN 12 )2
OS5 BT N IESR IR L2 o RIS TE 50% [ R P AR A7
RS

FAL BRI 23 FERFRIARIN BB 22 ATl BEAR 35 A (9 BB
Hynl A d Lk AHAR P TR R 02, FA N B R B 2 152 3 1 )iz A BR
o DBUBIR I LAE 1 B b p BRI 5530, X L8 e v I B AR
RZES I HARWE . FETRIE BN % I8, 2 8 1 ARk AT T T AR
XX R A AT T

HAl &, AR BRI AL 35 1 R HA 253, e iR 28 R B TR
R R AE AN R St T R P B i ST L LA R DL i &%

(98) See Sabre Corp. , Amended and Restated Stockholders’ Agreement, S —1, Ex. 10 -
45, at 11.

(99) XE%R#F HEAFEHE EFAREAENN, ZTAERHANNE —F 2K, HFEEK
FRATEEXS ZFRFE—RA AT EAETHAT I,

(100) See Del. Code Ann. tit. 8, § 122(17) (2020). See generally Rauterberg & Talley,
Z WA E(SL) (BB T R de i DL — TR AL E 0 X, AT 2 5] BB A 52
XEZT, 0T UBRFARRETHEEINE)
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1E SRR B2 (01— — )y 25 B AR A 4 I LU IR T O AT AL T
SK A B AT LU AT R, 28 1k 26 3 BRIV B 4 H DL IR AR A 5 TR S 55 o JREAR
PIMSGE B IR AL 5 A — I ROBF A O —— (Y TH I 33 29 B ) I SR BURR
SE I B AT R, T AR AN G R A0 Wi A2, A 2 AR 5 1 24 SR i i 1) 22
Ko

AN, IR DRSO B4 T — 26 [0 A A AR SCRE 3 4547 1 BBl N 1) 45
(BT I {E AT FRATTAE 515G T « Fe—, 20 W3l & AR 1 AR $E 44 1Y
R AWAFEEZ o, it R AT R R S, R NG

ey B RMEEAA 28K, 248 I 0 IR SR B, YR A B 4

SR, e AL PR ZETT N5 S e o = 2 i, BR AR P2 4% 1% E 35 1
BARE R,

AR M T EEAZ N N BIE 29 5, DR IE, 28 w) 7R BIR— M 5 A i i ) 2
R oG 00 BfFER 3 a1 LASE B A R R A R (2014 ~
2018 458 i IPO) JE T Hb , T 443X 2L 28 W) 0 7 P2« LT s R 32 JREAR
PSS O/ BT S TR B N N ) S AT I S O /AT I R vt <D | /NS T
a L HIERTF G R 91% RS ol 84%

FERLAR M 2 BITERT o FOAE X B, WA I R A 7E = D RS 5 Y
il RE 1 o, IR IR TR BNAIREE IR MU 281 T 45 T AR 1 21
I8 2% A i AR, 3R 2 Al S RGN T R A R B AT AT A ] T
TERE B AR M 58 B W) 0. Ak, (R Ak A B 78§38 ) ((the Model
Business Corporation Act MBCA ) g R AR ML 4R B 2%, BLIE

(101) 4584 % i & WL 4 K #y 2 5] 5 Compustat ,S& P Capital 1Q %3 & & #y 5 B 347 T
R, EEH U XBNE S - REREAMURKR, REX—F
BRUEREENANEmEE, BEEEREN—F MR ELL ST EES
%o
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BT A FHELT 2 P, % TR LR ] MBCA 8 3 24 Ak A ], HL
R WAE T ABEZF

Mh= 4 e T MR 2wl TR ATk, A LANMEAS TR E A

Xf o ——7E 51T LA AR AH OC 132 BB U, 28 1T R 2T IR
PRLAY 2 B A7 LU AR H 2 WA A R AR AT, BT T AR B Y
23 ) LO S R, AR 2R ™ i AT Mk, R 8 TT IR Bl SO RY 22 W) BE Dy
T%L'JI_LIJO

(102)

18y R A M 2 A 5] SR LU Y 4 R UR , MBCA &5 4 i 48 i A k& 4 A1 96 IR 5
T — B —— WA R T LA AR Wi, MBCA Section 7.32 4 5 dhAH x B 4%
NGRS EE T AR S MM & A A L F A B B 4k I, Model Bus.
Corp. Act § 7.32 (Am. Bar Ass'n2017) [ 528 o o5 BB AR R EL A oy U F fir A 2%
A B AR L, B [ Section 7.32 (a) T A% H %" |5 see, e. g., Model Bus. Corp.
Act Ann. § § 7-275-7-277 (Am. Bar Ass’n2013) (&2 %8 7 5 Section 7. 32
HARR B E DA E B 20 R M) BERABNEE T MBCA T# £ 5%, B35
“ MR 1B 44T B9 9% T DL F 7 " MBCA Section 7. 32 #y 41 5% 1 %5, U £ {7 H MBCA
Section 7.32 A 3 7 2% th % 5 1 4 3 H %, Model Bus. Corp. Act § 7.32 (Am. Bar
Ass’n 2017) . %t FT 73 89 7% % st MBCA #y 3 )7, 47 4% MBCA Section 7. 32, EL{&
ECHR MEAMIRFATEF2WHEN§ 7.32() (1) EABNAET EF
HEEW R AR AR AR E RS EE T[S 7.32(a) (3) ] LA E M
FLEESN S 7.32(a) (1) = (8) 8y E |, M2 4h,Section 7.32 T4 4 7 K&
S X IR IR A2 7 P B SR——7F 2k & F) MBCA Section 7. 32/ X 4 7k I R T
P, 06 FRAT P PUAAT B 8 B 2 B JR AR vl SR IRAGIE £ B AR B (SR L fE
Bz A)[§ 7.32(b) (1) ], FERULHRFA® —BFEE, B EREMNKAR
T 7 H Section 7.32 X — 4 5k 85 . M Ah, B 2| L Z AT, MBCA # LA 4
RN E R R AR B, H A Section 7. 32 B B IR T BURR 42 0k A BT A
I N B A A B R 3 ] Section 7.32 W ERIHATT A A § 7.32(d) |, See,
e. g., Committee on Corporate Laws, Changes in the Model Business Corporation
Act—Proposed Amendments Relating to Chapter 1 and Chapter 8 ( including
Subchapters F and G and Duties of Directors and Officers) , 59 Bus. Law. 569, 632
(2004) . £ 5 H BT A By MBCA &, U Ml Ix 7 2 iR 8] B A ok 9 2%, (BB 2 2
b BT B A By MBCA R, F £F 4+ Section 7.32 A0 X N AW R A th &~ b4 3T X
3,83 B 48 B A 45 4 Section 7.32 By # 5 T k& FAH BLEY 8 4, Seeid. § 7.32
(Official Comment). “ 7 1990 £ 7r 3% 3% 5] A\ Section 7. 32 PLHT, H b 3F & U # Ik &
W R A E AR " MBCA # U AT 8 (£ — AN B, 3 35 o A 7 8RR
PR RS LA A ey, B —ANREBNEETRET, EARANE
FOREREHE AR — S EE N RE I, HFF E & & A sections 7.32(a)
(1) = (8) 5 %4 a4 4E
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TEMR S o BB IE X PIIE N Wl I 55 Fa A b AT 1T He . RN
LR ZE RN 25 ] LA AR PRS0 B A R 5 i) i L 3R 7S P I A —— 1
REETTA AR UM A R RE AR B /N 57 5 /b Tl 3 (SR AE L o1 55
S, W REE 25 T Rl MUBUR DR Z ) AT BEAF 7R RO R o (LR 3%
5 YRR EEN] 1 S5 S0 A e —— V8 o1 55 1 S8 0y, (ELAS T A IR
PRSCAYRT L] e S 5™ T E LA S a7 ) B W, B
AR HEAT 1 1] A (R 25 S s, (AR HE 2 B YIS mIAE ) 45 304
TEH AL ZEAKE L3RR T A R R {H

R BTS00 32 IR UL TR IR 23 W], 28 38 R AR B P10 180 g 52
42075 JETT 1 ARIE AR LB B FFTY 1k, FASERAL L ) J2 i A L
AR B o LA 20T 5, Hofth i WALA A& 0T 7 R BN A~ AR
GRS N %5 & /A DN 0 U P Sl = PAPN DL S LR Sy P 3 & T
W HE WATT T . R RSO R I )88 g — 2D 4R 0 (H AR H A ] fig
(2, Bt I 1R] A 3RS, A AR K Hh 85 LB fir A 08 JBAL, 1 X lofg 44 1l
Xt AR PR USCAF 2 08 b BR A —— R P SR AR ML 2 , 480 EARAY 5
B LR T L E AR 98 I (A0 5% ), JBEAR B asl 30 1 B A S 55 BRI T
&Kk,

(=) 3 DA R L == R AR T

AWLEINT , 8 1 3 50 45 5 7R B T M b TR TR AL, R X
ST PERIRA LT o A SCAE MR S R L AT TF AR T

s AR MR AY I, FRA L AR R, 2 AT B0y 3L =2 ml DUAS A B JB AR B
BOX—J7 UL, A, AR B BORF B3 2% R T AL = . anEr S
i, SRS B ANy A1) 2 25 JI5 £ 1l £ ( class — specific directorships )
AR ] S EPERI AU I = (AT VR B A IR, e & I XM R IR L ) o
WA AEACE AR IE AR IR B T, P2 HIAR 09 3 3 R R ol DL, D PR A1
T, BB R N Bk R HE S, A BEZR L mT T s DAL [R) A7 A A
IR IRAL o P, AR S B PR T 8 R B e —— AT T BT WL 5% 38 1) 42 T AR
L EARE T R PRI 258 , 3 J B H L T~ IR AR i L 2 M
HoAth D5 3o Al DL,y B0 BB ZR B WO A AL T2 T (Y 56 3%, 28

(103) 283 3% BUR T 8 5 ik R 22T S& P Capital 1Q £ & w49 48 i 404
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RS HE P2 A A5 58 AR R A 28w (35— 4128w B9 AR i i
b7 AR BOR A S BAL =2 ) I gk i iU 5F — 20 28 w2 15 32 OR8] 263 T
AL S AH S MR

HRTAR A BRI AR EA AT —— 5 B & R — 4%, R B
JE RS LB AR 1 22 55 R RIS O A AR RN . TR N AR R
Z, BB BE2H 0 e T I AN BETIE WA IR P 18055 42 A A 3E B2 ) 1) L3 5
BR , B AR AR 25 R UL 2 15 BE TR W AR DI ISORT i A< Tl 42 il A 3
e

e A, AT L 4 I 3 T I — 4> TR T 0 2 B s ST A9 4 1
B RARMEA: g W0 R A 76 7 LB o BIEEFRATT n] LUWL2E 21—~ 1
AT 50% F AL, IR BN TE P2 IBEBEAR A X G, A8 A 42 i A 3L
FIEE W, HEZ AW K— D BRI A = B A U E L
WL A Z A T /NBZR DR S B = e He . A I, R A M ik
B AL 2 K EAL, B2 — 2 i /NBOR AR AT S, 95 B 2 75 I 24 8 At
MTIAE AR AR o X e, A5 25 T YR TA 9 5 AT & B4 Y F & ik
¥ PR AR N L Be R T — FRAHE < 52 57 AR AL O BT
RIUAL 55 AL R ME T, L B T RN O vE A5 R U 25 & 2 B
P (104

D i G IR (AR, S5 1 S 1IR3 B e b T MO o B R —— A
A LIULTF A o I AN TR TE ) B b, LA R AR ) R BRAL
el S0% , A Fr A EAJE A N WA i S B Fh LA 1255 24

(14) See Ann M. Lipton, After Corwin: Down the Controlling Shareholder Rabbit Hole, 72
Vand. L. Rev. 1977 (2019).
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HERE A E NI 52 ¥ 43 F] 7 (controlled company ) (195 Jf: A 47 TF /3 £k
2N V) T e ST Y R o M TR B EER, U S B N A S
ZHBER L1000 i LEB R S A AE AR AR R A VAR B, 22 5 B T T
B UEZ7 06 N A Sz 1 AR i 10T

EHTEM G AR 2428 w57 RE &R B E— MR —— TR 4%
A B BIMEZ TR T/ NBRAR RIAAE 1 2 R [ B > = 6] ¢
A IR DAL BIHE 50% ], 4% S 24 58 K5 A 3% 26 I AR [ 15 2 1R 4
AT L)

B R FWEE T 2 o w R T LA B DS R B 1 A A

(105)  See Corporate Governance Requirements, Nasdaq Reg. § 5615(a) (7|25 7 45 & A 7
WBHERWNE %5 H); Listed Company Manual, N. Y. Stock Exchange § 303A,
https ://nyseguide. srorules. com/listed — company — manual/document? treeNodeld =
csh —da - filter!] WKUS - TAL - DOCS - PHC - % 7B0588BF4A — D3B5 - 4B91 -
94EABE9F17057DF0% 7D - — WKUS_TAL_5667% 23teid — 66 [ https://perma. cc/
3FXQ-D6QQ] (# 7T — /M E MW & L L KA N % % H); NYSE Listed
Company Manual Section 303A Corporate Governance Standards: Frequently Asked
Questions, N. Y. Stock Exchange 7 (Jan. 4, 2010), https://www. nyse. com/
publicdocs/nyse/regulation/nyse/final_faq_nyse_listed_company_manual_section_303a
_updated_1_4_10. pdf [ https://perma. cc/HB3E —8LXF | [ “ 4 #43L % X & Bt 5 5 7%
CGEFR Z %)% 13(d) (3) # A BER HE 4, F T A8 B S A 4 B &
13D it & 13G B9 % 3k 11 SEC 42 &8 U, DA A2 A 9 o A 3t Ao, /& 48 3 3% H R
HEEFHRF AR FWATH T REATHRE" ] GEFRZE)E 13(d) (3)ME,“ Y
BAAHAANL L E0, W AR ERAT ARG T — AT S o7, U 7 A& A
MegEE, 15U0.S.C. § 78m(d) (3) (2018); 17 C.F.R. § 240.13d - 5(b) (1)
(2020) (SEC #y AL [5] # 38 1 2 1L iy 4 30)

(106) See NYSE Listed Company Manual, Section 303A.00[ % 45 /A & 7 % % & 1 % 303A.

01 41? MAE(LT AT EFZLF, 3¢i%$f 5 % 40) ,303A. 04 ( L7 A 5 LA —
TAMMIEFARNAFEIEE R L) R 303A.05( LA ELAA AN
éﬂééi%$4ﬂﬁkﬁ’7%?ml;z 7t /\)]o

(07 % WATE(105),

(108) AR B, F H KBTI T FE A LY £, See KN Energy, Inc. v. Gulf
Interstate Co. , 607 F. Supp. 756, 765 (D. Colo. 1983)[“ —F/Tah 4 E FEEE
REZFFE X G L EMERD R ”]van der Fluit v. Yates, No. CV
12553 - VCMR, 2017 WL 5953514, at 5 (Del. Ch. Nov. 30, 2017) (“‘ E&£HF F
EREXRNBSEWHDI 7)o B, ZBR LT £ RIRT, B DO A #8322 %A
EE% B RA L E LT, D %
J R 18] o 42 SR AR = A7 48 T SE .
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PH 2> ) B AL 4 1000 2 — 2 0% ) TR 224 /N IR AR e [R] 47 (1 2 DR AR
BN T FE A I AR SCHIRE FE U 2 0 02 Pl A AL A T (R
DB RI A ") ——TEAT AR PRA , AR AR AT T e 20 LA £R A
XT3, WA R BIARAT 5 5245 8 /7 25 /F . #lln, Shake Shack Hf
£ 1PO i F2 h ik , I 2% Wl B 4R A 45 A\ £ )& Danny Mayer K &85 < il
HURGER A AT (R DA, H R S B0 2 N Z P w7, I8 3 A 4
SR (MO R R IR SCRT A, PRI B I A TR H 2
R TTA MR L . R —H AR 74 13D a0 13G fY
FNEER 55 1 TR A S 50% 1R DA, H IR e iy 24wl By
A8 oy B BT (9% 524500 W) TRt = A SCRT Ik i 1 i A = 28
A7 o AHAEYIAA R R PALBR Z ], 25 5 S A 1T A SR PR, I 2 ]
R R AT S PERIACGE A R ZOR . BT I, SRl SR A s ini &
HAR AR T4 705 R W0 WO (e 2 5 AN ] A 5 SR AL = 22 HE I Ay 7 22
Rl (BRI Eghigm et HREft ft— M s b ii—E D BUR AR Z
[, BAEAS A7 FE AR L IBEAR T B, 7 il AL B 4 B 5 L 20— P AR IR 11
BB o

HALEE P RS E NS A 2 H B BT . &
o, RV LG % WY R AT A6 3 R RO S =2 (B 2w Rl I AT — 7
R 50% FRAU 17 B A AR , X 2828 W) 7E 5 28 HE I I AR A A = %
A E AR PHRRHES Z N o A al W, Feq T A a0 RALE — /MR
o B IR T ) AR SCHRE T/ INER 2 LB X G M e T g 307 9 o
AN SEEE AR, RV BOBR 2 A A A P A e e
A B RFAL IR T 50% , W [FAEA AT A L JLI A B s S
AN L IE AN TEAR STROILER A 2 2 51 [0 (HJAE Il , AR 4 454
EPEFRIIUE , FE— KA/l 47 4 BT 10% R A BZR R H A%

(19) A& # K Reg. S-K 455 T AR, FERERIATHLHE

(110) See Shake Shack Inc. , Stockholders’ Agreement (Jan. 20, 2015).

(1) ERKRFFRE,FHE— BN A% B EZ bk G X 13G W iF o T3 R 1
FAMEZ R AR UFN, TR ZFEARETZHEEETREDNHESE,
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H R — BT, AT 7T LR A Sy R 1 IR AR 12

FW, HASCHAB A SR 3 — 4, AL B9 SEIE I PLE BTl
DN FVAIIATRS G, 2wl e b W SO 28 mI P HIAUTT i A H

B, WA DU (=) 843" AP , AR P AR b SRk A AR 22
fBINRE . Rl , V28 TTA AR P 2 W IR £ LUBOR B g 24
vl 5 B AR 6] B9 k1) S 55 56 B ——UN 2 w5 BAR ) 5 T 28 WA PR 7K o
MBS e A 2 HE R 23\, 40 R SCRIPRE g B i — 4, X 28 3 RIFE 2 3
JZ T FLIE R 1 LA R E R )R R B R AN RE S, T2 X A 2
(1 % A SOFE BTt I 1) e 2 3 i 2 e N BT T

BEe 6 B T LAY W Sy die /N WL B B B AR B Bl —— LA G i
W 1) 648 SRR AR M 2 W g Al O 28 H T 2013 ~ 2018 4F BT
AR R, A 25% WA FIFT GRS 28 5 B s SO 245 A A L 3 2
HY A8 R AR A TT A BOR DMl A, 76 B 28T AR B By 24 7
H A 22% B2 RSB T 15 AR B s A S, AR TT A IBUR PR SCRY
PR R RN FL(T9% ) #SE 8L T R AH ) H 09, 3X 4 3 21%
A2 R FE A A 5 AR AR T 22 A D BURAR R ARG L [ AT . 55 A
XL, FEARZEVTA AR B 2 7l o A 4% B8 7[R S5 52 B T 0%
JRARXS A mI ] o SR, 322 4 %0 JIT 6T 0 A8 23 w1 0EY , A 48 X (E T AT3 4R
NPER X F7 B 2wl A R AT 152 1 — A7 R 1 T Bl ——3X 3 43
O3 RN 8 DR 2R R A Bl 1 g e A A AR ) T B D S B () 4 A
AIWE? EEATAREEE S, FAE P 3 B0R A 2, A OB A6 52 B0
O w) S ] s T 4 A A T SR TNy A T AT IR i SO LA AT5 A XS
B, BT XS AEAS 2 RIECE B 45 Ko BT REHBUNENE, XEN
A KA SR BRI BN, AE S it B se il 1 AL 2 1) 2 HE . 7R2E
H HI A [ A7 A X AR Y 28 K (R T 1 B2 PR UE A EUB R 52 )
X2 w23 R AR PR BT B ISCAS 2 52 B A7 ) A = e
— 730 MM TERSER 6 rh ISV 2% W2 A% S IR B SCAY 2528 1A

(112)  Fr e A B 3 BR#FE 400k DLRCR & Pt b 7 AR v X4 AR B A R A& R BR RO A
FEH-ARZNEH ARG, B ENAT EE M EREENBRA, EER
5 BT U R 4 b S0% 1 S A8 B ARV o

(113) JE X FRHK A A “Table 77, j H Ei%k, —FHiF
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EH NN 1A FERIBOE RO A 2 HER 24 W

25 L A SR Y A5 RAUESE 1 — Bl —— IR B A B T 5
BRI ICE LR TTA BAR PRSI B0, 26 42 il A e =2 2
R MBS A . AREE T R BTTHEE VML A |, Z BEE ML A R 2 w4
HATRE ARG

DY JBAR P i AR R,

JREAR NSO AR 3N gy 7 AR St ot JLAS 32 S m) R A T R0
HAJLAEMER . B, F 10 3¢ AR 7 SR B A S g 2z e /b
R, & TR — A, R 45180 g i o LU, OAR PRS2 57 o i
B, 30 BN [R) B PRS2 e, ik 4 22 1 U] 22 A AS (] A AR 0000 ), =
S b AR BB AR Al B2 TR IR] 59 Bl sC22 HE, T RAIA i 58 2 A 1R Y
FAY . [, 4 I e b A A B PP S5 O T i R 58 A BB AR P ISk
W5 e, IARTE A A BE P ROZ A 2 KRR B HaxX — S —
AT TR AL U A 2 3 A A7 5T B DR il B 28 i R IB AT G
= AR, AE— YT B TR B L IR 2 b — i AUE A P
FEAMT AR BE b AU 28 W) 1 o 3 A Ok S S M RE 2 W] A0 7 e it
Wi, 23 AR R A5 S s i P 1, A SR, WIR R0 T s ] e R 73X
JEN AR BRE AN SRR — A SEAR TR R ") AR RS LA — P i T8 3
T I TR) R ——2 Rk AU A 2 i 4 1, R, A% 28 Wl

(114)  f# A3k — b B Wy T4 £ #F 3%, & I Lucian Arye Bebchuk, Foreword: The Debate on
Contractual Freedom in Corporate Law, 89 Colum. L. Rev. 1395 (1989) DL & #F it &
WU, AR B AR X TR B E AR, N A A B E R ERBENE E
Fdm A IR Ak Fe A IR T 8] S H b SER 0 X, LRy AT 4 & 07 R BROR LT
R TR, KX B SR — B W 8y B T, 5 I Peter Molk, How
Do LLC Owners Contract Around Default Statutory Protections? 42 J. Corp. L. 503
(2017) ; PL & Larry E. Ribstein, The Uncorporation and Corporate Indeterminacy,
2009 U. Tii. L. Rev. 131; 7% JL7 (33 ], Fisch SC( LA H T 342 8 B 8% R % v 1
A RA D, A A B RN T EAERE) . XEERERFEFR
PRSI EEL A
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P A SRR ST R A AR B A SR i P 7 7 —— i R T
AIVE 22 1 RS EAH B S HRAY , DI , 2838 16 2 AR 23 T 118 A9 1E 24
T, BRSO AR DRSO TF AR I B AL 20 BT o

AR T ML OCHRANEIE . B, AT SR R A m AR Y
I\ ARV, A T BRSO 28 401 55 SR G Tl B A D), AR B R
1] BIR L8 B R 2 R 55 IRR Z ) AP R 5 K T — 5 BAR ) 2 [
RS T3 0 R B Z TA1 A A 9 A QLA Rk 18 0 180 ) 45 Ak 2 18] BEA T 1 4
P (H A AN TS 2 R MR 1 AT DA B M B v 5 345 5 AT A A
MRES] o

H, IR A SR AR 58 , RO BT AR R
A FEARBIEZR M E [ 5" (end —run) o BEoh, Hoh— 2670 RIS AR Y
HRAEZ KRR E LR 32 )" AR RERY , b A — L8 B s
P D BUBR , IX SN RS20k B Y 32 A5 X551 A (1)

(—) #EE R KK

XA 1] IR P A I R, B Tk B 0 TR SE ) 2 I A
BTG T ARV S i A5 R A3 0] o BN, F2 B vl LA
H AR PR, i i Al 7 5¢ T 3 5 25 20 2000 10 15 P R e Ok o 5 L
0], AT BEAE B R Y 0B B 5 (SRAN AT ) Mt

R b T2 F A BB SR ROR DRSS 2 T, At AT 1A i 2
PR BRI OMEATE o 7E8 MU E A b, SCRr [ 048
SRR = A B AR O7 A AT B, FAT ) LAHEE
BOHR—BF TR (2O MABNTE S HMERE) , R BA B kb
iR =7, IR A& RN BT (Pareto) o 42T 28 F PR Ly 53 A
B A2, AT I BUR P BUAS K AT e A T A 2

T8, TEJE R s ) 2R T A B TP A ==, B DL, A 1] BBOZR o3
BRI A3 INAE LE R S AR B AR, I D AR E N A 5o 2 Wl AR

(1) XTERAZHDOHEHEM(WXERREM) W XREF L, —NEEHF N0
F,% W Lucian A. Bebchuk, Reinier H. Kraakman & George G. Triantis, Stock
Pyramids, Cross — Ownership, and Dual Class Equity: The Mechanisms and Agency
Costs of Separating Control from Cash — Flow Rights, Randall K. Morck ed.,
Concentrated Corporate Ownership 295, 295,2000,

313



SR =T &)

HUSAS T LA R0 73 P2 < 2 W) A8 B X IR AR 0 4 AR A, L %
JBZR (AR IBUBEAR ) % A B ¢ 2 O AU AR 160 BT AR Db e i 1
JRe AR B A T, IBEAR BIMAGGE 5 %A B T AR A A BE S, DR B )
FREARE FE A A R ) A A A R

P, AR P A0 HE LA S B8 AR SR UL = 32 AT 3, i 2B i i
A RE It T4 ) A LA 8 AR B9 A RSEAS o 51, 2o 2R 42 ] TAT 4
F B BRI AD S A 2 W], I8 4, AT IR 4 T il 2 A BL 28 5 i R —
ot SERpx A R BT R RV IZ B S E HA B H R 4
SR, B ZR BRSO i e QR IS AS 9 52 i S B Rl BB AR T A 2007 2K
QAR AR R AR ) 7 2 B — O P AR R A, 4 ] TR g JE 3l
RESARA WG| 1o I IR A 1l TR 22 W] BYAR R — B 23 B4 3 , 1t
ST B < TR 1) 2 2 BV R R A AT PR w5 B B 0 , A 5 B
J5Eh 71 5 A SO A E A /] A i TR A R R A5 25 A A
] RETH I 7E AR MAA T 3 i DA 2 B R BORA A 25 B TR) AT B, AR B
JRA B £ LR, JRAR DM ISCI V5 W 2 A 24 553 1 (18]

WEFE SEUE SR TPO A mlia BEAY 0T, BB 48 T 1T AR EHF
AR 7 ATRETRAT o TR A 2T 2 T, AR G WA b i 24 ]
WA IR BT, T FAE BT B9k B2 A ik 8 7 3K 20 A U A
AN B A ) X — WA, T2 5 3 G PO
FA 2 ) A ARl AR, 2 ) BT RA 9 2L R s ML 2 St A S iR B
PAHRE B H A SR RAT T s 0 ks o DRI, FATTREI20 L vl 24 w9 B 200

(116) See Zohar Goshen & Assaf Hamdani, Corporate Control and Idiosyncratic Vision, 125
YALE L.J. 560, 582 (2016).

(117)  See Ronald J. Gilson, Henry Hansmann & Mariana Pargendler, Regulatory Dualism as a
Development Strategy: Corporate Reform in Brazil, the United States, and the European
Union, 63 Stan. L. Rev. 475, 498 (2011).

(18) B T RIE AR Z S, A H A7 AT KRR Z B iyt m Xl £ G0 T8 =
AR o FERARAMRBIH 7 T XA E B IEAT TR ANHE T, 5 I Kenneth Ayotte,
Anthony J. Casey & David A. Skeel Jr. , Bankruptcy on the Side, 112 NW. U. L.
Rev. 255 (2017),

(119) See Michael Klausner, Fact and Fiction in Corporate Law and Governance, 65 Stan.
L. Rev. 1325, 1327 (2013) [ # %% % 45 4 A 5] & K0 I % /& (TPO) B 5% 4 &
Wo" 1o
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RAFE Lo BRH LRI BR S —E B EE LR 2 "G BP0 A
BT RR

SR, — R H BB SEUESCERLE AT TXS TPO A mliG MRS iR i il 1
JRBE , AR _E T A B SN AR WA BE I8 4, AT RE 2 1H 0 X 26 3
WA U T LR AR 22 il 24 i A4 428 BUBEAR [0 G — A SR
BB BYTR 3 AR DAL LA o R 28 ) 35 3 LA IR AU AR
M, TARFERIBCNFAN 2 TG BEAL 7 B35 BERA , DA iy 8 1 23 Ak AR
2% [121)

(=) Zhm B R 1Y

AR DSl v K 23 W) PR ZR 2Z 1) B 7R i o 3k 6 7 v >R UL A A [)
AIE 0 (E e LA - (1) S AR VR SCRPR 8 IR Y B S 4R 44, A fl
TELN WA ZRATAS R0/ 88 P B K85 T i AR AT B2 5 (2) #2145
ARAE A W RSP RAL . BRI Z S b A AW A )1, L 46
BT AR A WHR 2 N B FIHLE BSOS AL, IEUN2E 4 H 3¢
B3 H By, KA w25 B RV RS FE R AT RE A A B 5 it
i o

A — AR LRI, X BE G 1] AR P BURR AT B - e AT 140K
TR AT 2B 28w FBCE 1A 3[R R 45 1) £ 5T 22 )8 i 52 B 12
M EA X E BRI, B E WA R 2w 55T
e A5 RAN o H S 2 PR A A & [ X — S L = A R

{EICIE A a] , A 1] AR TR D80 AR ISCAER, LU 1] BBEZR b 8L 4+ i
B FRFERE, ENRFEBIZEBAR S 54 " SR E ER Y
PEATIRTIT o BETE, AR T LU i & R R 2 2 T L AT IR A, ik 8
Jovk m ok 5 R 5L B, (B TR e AR 2 FHL 2 o K 4 ( corporate

(1200 ZWArE(119]), % 1329 T ( %4 IPO A2 7§ 3h fik & B9 48 , 7F 77 A 3 % 30 4 A 52
IESCHR L&A EABR R L),

(2 “HE"HR(—EAFETERNXANBY) REREADAATLMAZ—NE
b, 2R EGT)(RRPEB NP RAZHARZERNELD)

(122) AW 5 % W Simone Sepe, Intruders in the Boardroom: The Case of Constituency
Directors, 91 Wash. U. L. Rev. 309, 312, 315, 337 —38 (2013). Sepe ‘A %, ¥ &
AEBZWAAXHTHREREZ2EFRIATR S, AT RF R
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opportunity waivers) 1] DL 81 A2 B 55 #8 (R O A S iR 44 F I 2
L, T 240G 00 T #ABA AT ) o FL L, M FARIERSE
AT AR, HEFH RO S SR, MU EEam A Wk 56 s ]
ATT DL i) SRR IE R S X —F Sl g R T AR R AR, B
DN 1) 1 AR RS e B AR 1T Dl 2 ) 2R R A T AR D AR R, i, 3
FRACER 0] ] BB 2 0 K 35 F A 4 R E 42 IR BOR F-rh (CH 4R P
FAAFI IS, T H AAEAELLIRE) o 5540, A A AT AR R F 3 2 25 3
— R () 7 X BN KR 5 52 B A AR (A BHLAS

(=)HBEER

5 fr HAth A R 9 20— AR MU Skt S A BAE T . O
XL B[R] 2 2 [R5 2R, A o b 5 B R T B 45 an ] LA R Ay A
2l %A TR U2 ) 5 G ) AU 2 R — SR A BAE R . )
W, R IR Z ] ) R B S AL, W SR B A 2 R AR UE 7R Z24E Tt i 44
AR B MRS T RE S .

() D ERREH

Ghim) B AR D0 A 43 ok A BB AR 5 il 45 49 7 ( controlling
minority structures ) [T :——BE 75 %t -5 H B AR AS B HE 4 16 28 W1 47
AR B 020 B, 4 30% $EERUR A AR vl LA
P& 24 35 F0x R0 D1 I RUR , B 45 JBE b 19 B 22 20 ) ALY 30% B
20% JBAR AT LAAR B — R I A IRAL

75 IPO /> F)IR PR HE A e A 0 S e I, RV 2 ok e 0 ) 22 HE Al
AU . (EMARE A I M KB (T R AE AR R Y . AR S,
U A A o 5 R T 224 45 O M R SR B 2 R AT B AT IBEASOR i
(B4 T A i sg i ) B s R U5 R AT s A — T, Hod

(123) fldn, B AT, BRI FHAN R R BT HEEEIL R, TANES
HEFRERNRRBERB?”

(124) H AR AENERE RAEE A, BN — Z A5 KATH A B A B A 3R,

(125)  flde, it E 4D B A &4 8 F R I # %, 5 I Lucian A. Bebchuk &
Kobi Kastiel, The Perils of Small — Minority Controllers, 107 GEO. L. J. 1453
(2019) , Bebchuk 70 Kastiel 7 xf % & AL 4t iy 247 % & T, 1 Z 313k PO J7 B9
EH o WAER S, % 1484 ~ 1485 71,
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RACZ G S 3l 3 AT BRAR 55 , (H X458 A 09 47 fi 3 77 Z0AR 5 U200 Fff
xR 7 BES T AU A 7B

T AR D ) R

AR 1 T I 2 S A Y A TR) AL, JL P JIr A 3k 4 [ AR B3
ZOCHRIT Z A . BARRTE , 1X 86 [R] IR R i AR M AN I R R R 2 Wk
(A% e —— B AR B3 LSCAH S Tl 7 R iR S 0h T AR B ] ik
W Ak B B 2w b T e ] Ak B s 2 AR P B TR) R R A TR
Fo

TEIX ML, SRS 70 S B B G 1o At 18] 870 B 5 LR A T . 40
[ [RI R 2 o (1) fuf B 2% WA VR BT 9 i 0T JT 89 5 (2) AR A g ] L
A B 2R TR U 5 B AR BT AN RE TG B 8 ASUR 1 Tt 3 8 2 BRER 3
WAS T AT I R 42 BB AR

FIRTCA R0 Y 25 1R R M 5T 0 4R 0 1 A ) il (AR R e, IR
ARBIP AT ADERTRFIL AR N 12 08 32 A SR A AR ) T IR I R Bk A . 2> w1k
R 22 TR AU RASUR Z 8] TSR] (38 7Y 24 5 B 0 [T A7
) RIBEAS (— M S Al ASUAR T Tl BB AR) 22 1], DL B AL e M SR 2
] ER ZTRAHFIATRIH Z A5 55 0 FAR Z A B FEARRS L o BOR PRS2
JSCHR A D PRI AR 7 B B AT DRE B R A 2 RIG BRI T LA Y ) < Py
87  Bh N—— AR —— (B LA —Fp [ 2 1Y SN RS AL [ A J7 2K, 1A
JE 2 Y E S PR, AR T RMERY [ A4 R
AR A WP 232 B2 A5 55 i A7 1)

(126) B MDA 20 R RA S A 4 A AT %t 75 — N R B, S RO He AR T AL 1T
MR, X S P EE S AL

(127 EFAFZAHL2F(—) TP —FitbTZHANE—TE.

(128) A4, EHRW, ULEXHEoMF R A RKN) Z A HREMFLY WA,
R FEEFAGATE, MEREZ BN THET, ZANTRA, XEDEE
A6 R 42 A AT, 342 5 SRR A 6 0 o
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L 2wl R

R 2 U BT B i DR A i A Y ) RS 2 ] R U G R 3
M SRR B4 N ) AR R 4R T DRAL —H , dx S Db R A
PEEEAST, e T P AL BRI 23 BRI , R 8 e T 25 =
SR B AE T AR T SR, SCRF B 8 44 A B AR S A7 AE )
B, ORI 5Bk T EF 2 H %0215 55, I B AROR R E =
=1 A HEEA

TEAFEEEAEH T, o — B BRI 2R i A\ Dy # g 2
o AERX—d R, AT T2 A5 55 RO AT T AT
BUBA e PR L7 2o A AR T Rl B 44T T — R I A
EATSRI B , 20 R B SIS TARLEA T R A Rl 2 e 24 5 A 2 4T
T ERZEE , R B R RFERIACE T — I Lk, AR
MW IR SRS A A T R A 2Rk A4 B 1 i
AT N U0 B4, AR i Y % R, B A A — R
TE R NAR T G, I KU BB 2 NN A AT 1Y 2> w28 e ik N 44
B IR B KBS M Sl IS 2N AF AR B2 A5 55 Tl 1 AR, 24
F KU AN RIE ¥ 52 44 N B9 BAAE BRI 00 SCRe AT (Gl
W, R R FT 5 ARG i LE T IRE) , —4~ ™ B B FE ) A 22 7 4
LSS B B B AR DSl 23X — 5 3O R 2 ROR SR B 3 23 AL
I3, I RIRF B R AR N ZAE A A R A 13D

STz A B K O AR R T 2 X A m 5 55 AR R e e N vk

(129) AFETAERRTEFRAHIAZIHFTAW, DR R T HRACAGE K B IEF
M(XEEANEAFERARAENFRTHL) , FHEEXRTAART XL
BHEAEREFWNER, A7),

(130) AFWETASF A, FaeMEENRAANE, SR AFENMARE
KERFZAENERA(CHESHE AN, B, b RBFEHEE, - DPAT
FERBRZHE, EXMFEAT, AN ATEEERE LA, FERAN LT
NACHEERER B LEHAN, - MARAERREN S HEE, TR H
wHEE,

(131) See, e.g., SolarWinds, Shareholder Agreement § 2. 1.2 (c); Shake Shack Inc. ,
Stockholders’ Agreement § 2.1(b) (Jan. 20, 2015).
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(RAZ O R ) PR R 2 — (32 Rehr A M — 2R 91 FF A1) 44 114 4 51 (R
N ER S NS E /NS e BLLE TS N R o/ [N R YA D N T 9
B RXEESE L bR 5 | %) B AR WM LS5 30AT A S AT il $RU1 7 17 95 A mT
REtE . R A X S 2 IARAT SEREIR , = T REE | T AN 2 Vi I 19 ) 2 o

Quickturn 2L HEAIHFE X B ZRrh, — R ARl WEFR SR
T Bl A dh — i 430, IR EH Mk FEFH 478 180 HN L
PRCFEALBIRE ST o REPLAR N e ik B g ol 1 X — ZE IR AR 8K T L 4
HR A PN N ) e A Y i DU 2 B 2 0 ] A 55 R 55 TR B &
TE” W R AL RAEC T R TE S SMAO HE
W — AN IR 2 OC H B Y O —— 2 /] AT RE Y AT R
F7 I3 SRR A BEAT EL AR LU E5E ISR A TR A A Ao L
SR 525 DL i 28 231 5245 55 10 7 ACR BGOSR BT 3, %4 TRl 5%
R TORUL ) LA S Tt i) PRAT 711, 7(136)

1£ CA, Inc. v. AFSCME Employees’ Pension Plan Z& 1 (137 g 75 42
WO R TR, BOR AN Rl e N 2 7= AR A B9 . X
JE— A IR R D (JF RSB R ) | RF PR M A e 2 B A O JROR
RELH, W AEANE Y T T ERH SO H AR,
AFSCME HBARTE Y T —TUBIE S, {3 =5 25 W 20K 20 W] AMZ AR 5
EARAIA($E 4 3) IS 5 AR R SEZR A A Xn 4 2 25% H

(13) FELAABHAERFANHEALZ DGCL % 141 (a) £, Z4AHKEM :"FENANFH
VEFEL e NHEFELTEABEERWRE RFARAE, " REREL A
BEMEREAE LSRN H BRI FNESE, K- NFEELEN
B, R AEMNN AR XA TEES, L NN AT FmA G EH LT —
EEFLNMBEFUERE, BRI ARNENNATRFTEES BEHTE
A EFNE #H & FE 4, See Del. Code Ann. tit. 8, § 141(a) (2020).

(133)  Quickturn Design Sys. , Inc. v. Shapiro, 721 A.2d 1281 (Del. 1998).

(134) B E,% 1291 715 % 1292 [ “% 141(a) & R T EMF LW EFT 2 FE AR
FRABAEMNAE WA S AE LG AT ]

(135) R _E,% 1291 7,

(136) Rl Eo (B HAF KT CEME)

(137)  See 953 A.2d 227(2008) ;& F,% 231 7 ( “DGCL % % F |6 & % 2 F1 IR & 4 T 48 [
W TR, AUARN B HA R R AR FER),

(138) [k, % 230 7,
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(FF3 )7 U ik ey NS b BRI AT R e TR
R e T O T IR A3l A M 1 32 A 557 L0053 e S 61/ W 7R A —
PR R R SRR AR S 44, Fosm il ST I AN 2E

2. JBARER] LU SR 22 /0 ik e AR 7

JRAR AT DLl A 6 ik s 22 /D e AR 7 BB iz G, A TRl e O
ARBUR) 5 T By s L g BT LUE 2 e Rehr AR N s A X — 1)
R 25 WA 25 58 AE SR (R NG R I 28 5 02 TRl it s ml REE AR I .

0, 7E Manti Holdings, LLC v. Authentix Acquisition Co. Z& (141)
R AR ATF-32: e ( Court of Chancery ) IA , BRI 24 32 B B AR BIM
(8 2 TR A5 Lk A [ AT SR A (42 3k 5 [ ) 37 SR A ABL T AT LAGSE 2o
[A]Ji %, Bonanno v. VTB Holdings, Inc. & 4 fi# sk T DGCL %5 115 4%
PR YRR ERUR] o 55 115 SR A2 WlAAE R h AR M A8 5 N i il 2
F) AR IR B B AR SR A N N R AR R o B IR A 1 TR A0 ) ] S AR
JRARFEM MR VRIA R RE o T IEBE I, 56 115 4537 A FREIRCAR7E
JBAR BN 53 0 AR UM BB R, B8 115 4501 A U8 e hir 4
MAFTER A B —RAILEER, B0, ZRERMZER SRR
FEAFT A BH 1k 78 JBAR P sl JBe 2R 4 22 B LAt 45 1w S b o 3 5%
%ﬁ” O[145]

-3 BE AF Kortum v. Webasto Sunroofs, Inc. Z& (46) rhy & DL 0 |
A EMSUAT LA FH Sl 11 5 B2 A443/% 44 T (important tool of contemporary
litigation) , APt J1fEERAR Y DGCL 25 220 S5 A #35 FIIR AR A A A
A R SRR L9 %5 rh |, 1k B R BRIZR DML Sk B SR 2

(139)  Z WAk (138),

(140) [ b, % 240 71,

(141] See C. A. No.2017 -0887 — VCSG (Del. Ch. Oct. 12, 2018).

(14) ZHKREGFHELREMX,

(143) See 2016 WL 614412, at 15 (Del. Ch. Feb. 8, 2016).

(140 [t

(145) [ E[ Bl A S. 75 syn., 148th Gen. Assemb. § 5 (Del. 2015) “MLZE” ],

(146) See 769 A.2d 113, 125 (Del. Ch. 2000).

(147) X A F| £ DGCL # DL & 84 58 %] M 4 3k 45 B ¥E AT M %] . See Del. Code Ann. tit.
8 § 220(2020).
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PR (E BB SR A IR AR A5 R IR BB B W
MUETES 220 45 PHGHEERM AR o KBk —ER M, “BRARESC
v b B B AR A SEAILE | IR R T o 3 L s AR (1480

fieJii ,DGCL Y45 109 (b) 5 FI% 102 () Z5 70 5l 55 11 5 7 ol 290 0 22
SRTEVRIR TP AT 2 e A% o SR FHIX 46 25 39 DGCL 188 1E 58 Jir i3 7 57
R IIRRE B R D SO 32 HEFR ] L149)

PRI, v B T DRI SL 1 PRI R R I, IR T DU S — &R 9 8wl
BRI, LA TR KA RN 22 R A A kv B ASUR] A A 2 ]
TR FEFIIC S BAUR], LR 28 11 2% I EE M o i ad AR I 3, 7F 2 BRAR Al
URIR S AT BRI T B AT B BB . 1 — S HUAR 1 BOR 45 AR 2
AR, AT 27 RHX— AT 4 i i 70 ik /5 2 55 — R g SCHE AT 4R
T UOHZE AR — R R ARG R " A Rl R — D R E
A A SRR T IO o AL ML 5k ] 1 1%, (E R P T2 ) A B 40
WUAE , AN AR PR SLs A SE MU 2 SR AT ok = Fb o IR 2 sitit B T — 1)
R, 2wl R e s i M E A 22 0 AT DARBUR & RS2

(Z)EEAE: X TERVERRFNZENS

AR BRI L ) B TR 20 B4 B8 1) AT T A 3o 2 ) 42 ] ) e 1 7
VIS TRAL? — Bkt , R A8 N i 4 B A DX 03 1 47 5 [RASURI A2 {5
S5 RSB AT A 245 55, Ja E AR Z A5 55 . NN
EANERA FINTEGE 132 AR PSR T 42 1l BB 2R i o 1B 4 ) 45 )
PR Z 18]

—HEE IR o BRI BB T3 T S5 TR I BV 28 W] 3 3
T — AN DR« 0 S AR TR R AT R i (AR A P BB AR 2 JBe AR

(148) See 769 A.2d at 125 ;See Matter of Appraisal of Ford Holdings, Inc. Preferred Stock,
698 A.2d 973, 976 (Del. Ch. 1997) (3% 7 B 4% 56 MR A% 7R 7 DA 38 i AR T DU 3
BT 1 3 SR AR o

(149) See S. 75 syn. , 148th Gen. Assemb. § § 2,3 (Del. 2015) [ & Z Z| % 109(b) & Fn
F102(f) XM ER - BLEMAMNERALZF WL H @ CHEA N ER
71

(150) %5 b, Jill Fisch 3 Manti X K Arw m v/ E T A A B K R HIT, &1L
B 7 (33 ) Fisch &y 24T 2 KB JUAN B 5, & 36 IR W BB 30 o 5] o o 5 3 M An 7
A o
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WY F NN HA N AR A 5205 557 X L6 2 AR FT7E Sheldon
v. Pinto Z& HRERE A8 B e 1 e T T I 7y ) A (15

J D) R AR M AR AT K J LA ST ) IR AR S [R) o SO 98 e i
AR U2 R A AR SL AT 2R oA R E T B4 R R LR
TN SZAG L5257 U3 R TR R A s I SR AR A7 b B3R
HIABATT DA A B e Oy AN R —— il i 5[] 3 W] i A A
B RS HA L H—— R T R B s %% 17 Y H B AR B H T I
FSL R0 8 2 BT R RA 2 AR E M WA S

7E Sheldon v. Pinto Z&H, ¢ 8 ] 12 B AR P S0 0 28 38 N 72 75 #4) i
TR AR 059 Pl SRR 7 F] 60% [ EEAL, BT S A %
ENZMARZ T AT 3 B F ARG 3 K EFHERE2 HESH,
XS ZEFIEERFSNARZEONG . RN Z H G 2 w5 5% T H Al
55, AL FAT s r T Rl L HE, IR A A A O G R A
T o Mk Beds ln 3k T B AR 2 S B ST S5 R AR 10 T AR
(1477 ] [1%0)

RPN B B BN A AR R TP A AR o SR, 125 B 1Y) 22 R 4
PEENARESS . EIAN “ URTE A RE S HAG TS 1 RS #5% W8 2 F) TR AT f] A fi #4

(151) See Sheldon v. Pinto Tech. Ventures, L. P. , No. 81, 2019, 2019 WL 4892348, at =
4 (Del. Oct. 4, 2019).

(152) MFEFRLEMNEZE,RABRBRAEAFAEMATAR(F L), F—, bERHEN M, K
AREWMANTS0% N LHBZEN(R L), &=, mRBAFAN MG T 50%,
EATE T A WL F L4 A7, In re KKR Fin. Holdings LLC S’ holder Litig. ,
101 A.3d 980, 991 (Del. Ch. 2014). /A8 FEHHEH T U —HEFE, BT US
W W 2 % H % o In re Tesla Motors Stockholder Litig. , 2018 WL 1560293, at = 13
(Del. Ch. Mar. 8, 2018) (ARZEG AT HAMEH),

(153) See Sheldon, 2019 WL 4892348, at 4.

(154) Bl b, FELEENRAINRZ ELRAZ G HAm 0 FEZE", Car v. New
Enter. Assocs. Inc. , 2018 WL 1472336, at * 10 (Del. Ch. Mar. 26, 2018). #1 & , 5671
AR B4R R R A L ERRE AR K HEH R, In re Crimson Expl.
Inc. S’ holder Litig. , 2014 WL 5449419, at %15 (Del. Ch. Oct. 24, 2014).

(155) See 2019 WL 4892348, at 4.

(156) See van der Fluit v. Yates, No. CV 12553 — VCMR, 2017 WL 5953514, at =5 ( Del.
Ch. Nov. 30, 2017 ) ; In re Hansen Med. , Inc. Stockholders Litig. , No. 12316 —
VCMR, 2018 WL 3030808 (Del. Ch. June 18, 2018).
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DL BRSO W A e R R ™ o R KB e 28 w2 — i i
AU 2N Z PR UE A T T AZAT LT R s SR el 51 o B ik
HY T 1825 P AL i 2 R R 52 5 T iy — At S ] (157)

MTRE G VO R AR N i ik B it 1 — R E 2 SR,
M P 5 7 S A B At AL U S AN AR T o 3ARL, 7 7™ A MU, AR PR R
5 N B SR BUBAR B IS, T 525 55 oi it eV 2 FAE
N BRI IS A R BR PM Y 225 T7 o I, R BT A 43 AL
G A BUBEAR , TR AT PP A AN 00 5245 55 (RO AT
RN T FEERAR ) o A B AR B 32 FE AR REAC T e o AL, 5 B AR By
WA BT BAESS A T B AR SR AT ANl A o SRR 2 5 R BRI
MRIE A B BR , AR R AR IR A o N, — TSR A5 B N A 2 46
AT AT H Al 2 3 e S i A i SR A [ A i PR 5 DL Ry E 7 s — 2K
BERRY BRI, 5 RE 458 7 O 1 BUBEAR

RN AR PRI 58 B A AU 3 D) R ER , BEAS T4
Wl ss T AFRE. B, THE— D EEIF IS R 0] — IR SR L
DL FEPA L 50% BRI Al o X AR — S 1 ), R
JEE U A TEARAT R (15 00 B 2 R R BB o 1 B M A 26
FBIRVUE— AR LB . BIRAME SRR (E 502 i 5 AT AE
SR SR A L AR B3 S ANBE GRAIE AT R
ERBAEA . RAE,3 AU IR B A — K2\ 20% (1AL
1, BB BUE A R — R AR o [RIRE, 1 B BE 4 i) 7 vk 2 >R T ]
PR AEAE , BIFE AR B BLRA S B BEEE AL (it 35% ) , FFIE WL T 2
A2 R R BB AR AT AR BT 198 A fep A 4 L[] 26 285 4 BBEZR L
A RZATFE R 2 O 0 BB B e S SRR N — R AR . 9 1

(157) Pinto, 2019 WL 4892348, at =6 ( £ X IDEV FiH K F % Z Wi, 5 2010 4 gk %
fo Abbott 1l .3 , R # % IDEV # F 282, ; % % (% UK 8 4838 4 24
YN E BB, o ST 9 B B 4 AR S 0 A%.7) [ 81K Williamson v. Cox
Commc’ns, Inc. , 2006 WL 1586375, at #4 (Del. Ch. June 25, 2006) ],

(158) HBEMUHEZARTHCEEERERBEAF; AAER NP HEREL 4 E,
FERARZEANERENWREZ, REZRAEL AR L2 — AN AKE
B (Blim 5% , 1 RNEHEE),
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TR —HEE AR ATE BT AT 9 E i T T AR 25

XMITILE S TR Pinto BT A — P FLZ Lo —DEEF3 A
20% WA A N Z B BER I, 3 N4 2 S EA 6 A9 A
AEL 2%, XA 2 HESE X AR AR BB AR XSO, IR XL #
8 5 B N2 BH 1 A P BB AR A Bk, HLAE W) e 2 38 5 25 Y 4
BRI A BECRUEABATTRERS 45— FEA M 24 Rl P i — ok, (H 2
SR XAE R 20 IR — AL, R g i 2t e R 5,
B 2 X0 IX BB PR SR R 45 2R AR B RS

TEX UL R, Pinto 8 8505 R B M P BUBEAR o 9o s
WO ZBTE A Tk W AT AAR 0P i 1 5 AT SR HE R — M . ARIEIX —
PRI, TR i 88 5 STy i T e 64— TR MER PR A, 75 B Bk T B 2>
PRASE AN R 4R 1)

(159) 3 B P W W oy — AN A K BB B oY 3 B, foT Bt A AR R AT B ] LA X 2 S An 1 UL T
AR AE R R IR o A2 — SRR T LA SE e B ) R A R ACA LA, (X — 8] R RR Oy — A
FAEEMAANERNFE, AERBUNENERCELET — N2 EH, B D
BRI E T DU C TR AR R AR I R O 3R IR He an B R A B & R AR See,
e. g.,Corwin v. KKR Fin. Holdings LLC, 125 A. 3d 304 (Del. 2015); FrontFour
Capital Grp. v. Taube, 2019 WL 1313408 (Del. Ch. Mar. 22, 2019); In re Tesla
Motors Stockholder Litig. , 2018 WL 1560293, at *9 (Del. Ch. Mar. 8, 2018) ; Basho
Techs. Holdco B. v. Georgetown Basho Inv’rs, 2018 WL 3326693, at 26 —27 (Del.
Ch. July 6, 2018). 7 7 ix &b % )40 |2 B2 o 4k 3 M 490, 18 £ AT iR (104) o & Z
SIRT A NEENEEEA— 2N A E—MEEINZEFZ? HZHIN
FIRAAER TS T —MRANEFR A A, T T 5L 4 S o IR 89 AT Br
THEMFREN, RHEMZH, —EATE S E X %, Schreiber v. Carney, 447
A.2d 17 (Del. Ch. 1982) 44 L 323 327 & XA f1 R A A A # 8 3 HF i F R F
HRABREE AR ERFNILEAANTETRE LREF 23 W, K, RE
HEWT 2RI T HUMA WA, FRBEZATHTEE, MR, F-LH
[FRREEAL TR A ARG LML ARELL G B BT HE, LA E
% 25 T, R#E Schreiber % , 4 FE iy A ] 3% Z W BUALF B AR R AR EY, (B RN B Wy #
F5 50 R MR AR R B, R T4 8 415 4. See Crown EMAK
Partners, LLC v. Kurz, 992 A.2d 377, 387 (Del. 2010) ; Williams v. Ji, C. A. , No.
12729 — VCMR, slip op. at 18 =20 (Del. Ch. June 28, 2017 ) ; Portnoy v. Cryo — Cell
Int’1, Inc. , 940 A.2d 43, 73 =76 (Del. Ch. 2008). 3 & 15 Z &, % TH ZHh L fo
Ll by R R AT Z B By K R, 7 — e EZ B [F L, See Henry T. C. Hu &
Bernard S. Black, The New Vote Buying. Empty Voting and Hidden ( Morphable)
Ownership, 79 S. Cal. L. Rev. 811 (2006).
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NURR

TERRE TR Y , SRR BRAR BRSO 22 w32 v — S8 5T ) Y 1) A ) 532
Wi, SPAS A AT AR G T A S S s BB

(=)t a3t AR R$EH?

KT AR BOBEE , A A0 E VLR O], R H A Ay
AL (residual rights of control) [0 G LIy, 75 i A5 [ 1 55
(02 WAL T RSB SRTT T8 , IR AE 55 1 4 U o8 W] I FF S A T, Z 0
AR PRGN A o o MR, HAMR) £ A O 287 T 2 18 5 45 [ ok
PREEALATT 2 R = A B

I, A IV WA ), X — RS e RaH s, HZ2m T SL bRt ny &2
2tk AR AT LA EL B SR T 32 B8 TR 0 1 o O e At AT B9 42 A A
PRAERE S AR T W & B — R, B i T B A R T A
A, T A AR ER T BRI 32 T BRI A1, LT sidie DA AR A
P AN, 2 /5 A A o 8 5 el o AT A R
AR TRl 42 AL

XA TR T PSR R, B, B AR L B ALY
O FlA B O ANSE R A, FA R A e ot 2w R s 47 e ZEBAGHR
o B R AU TR H: A i RGRAR AT 3 (U0 "G BT AR AL
AR A7 ot S (35 & AR (Can o i A B B2 ARG R, (HIF:
PR ME I G . SR, R DS 32 -1 A F A 4 A BREAR —
F B G R ROM, Qx5 R 28 /) A8 5y B A PR AL, i 1 A AE FI IR 46 ]
FEPERAA RN o BRI RE T 6ES RPE RIS B i P A 45
B MAEM AL B L& . WA X PG 7

HO, QAT AR BYARRE , 45 R AU T (4 X BE AN TR M, A

(160) %z — /% E W # A R % 7] F. See Bernard Black, Corporate Law and Residual
Claimants ( Stanford Law & Econ. Olin Working Paper No. 217, 2009) , https;//ssrn.
com/ abstract = 1528437 [ https://perma. cc/UCU8 - DVVM |.
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B2 AERFRIAR N AT WIIE RRE R R, 65 AT 2 Rl LSRR H
MRS X T — R EZ W A, Erehite kA b i 1
B 22 3 7 355 B IBEAR 32 A 55 B RSt IBEAR , i 1) PP
B TRVASURI 52 Wi 38 S 2 ) R DU AN J2: (1O 52 AR 1 DR AL 386 i 171X
B Al G RAGHNTE T RA AR BT o A 35 7 b, BT &
AR T AR P B BB 0 R AT BRAL o 1l =R 58 _E BN G T T
e AU A B i i 20 B9 22 RLEAT I 5o QAR A Al B T &k A Rl 24
TE , AR BEHESF AR S [ Hh 8 9 a8 B 4 U < 0, TR 1 2 W U AT
FEREIY o ARFTRAL, RN IE AN 2 IR, AR S AT M S8 20 1 24
(waiving the violation ) f{%7-Ab , K F 7 1% f i 3 5 [R) 2% KRN 2w B4
#1162 2= A ER I35 [ AU R VR T2 R S e 2 A ATl 73X — o
L, DR AT BEMR IR 1 T B ( 2247 I — i 52 P i 0 T A 140 2 BOR A 114
T70) X AT — B B, BT [ 58 Y3, 2520 "] B AU 55
PR 55 SRR I, AT ] = O R R I o

BB AR AN — 44 B3 38 524 0 B g5 2o R A ) R BRSR B 15
PRAL, X B AT FXS FeAS R AR 2 757 1 A7 A0 ZE W ?

AT IAGE R H AR 47 4F . Moelis & Company fir 45771
2R B BRI LI AR A% T 1 — R A 5 A —— X L8 15 A 5
W e — SO, AR AL G TR E AR I B ok (SR B EH

(161) See, e.g., Calesa Assocs, L. P. v. Am. Capital, Ltd. , No. CV 10557 - VCG, 2016
WL 770251, at = 11 (Del. Ch. Feb. 29, 2016); Thermopylac Capital Partners v.
Simbol, Inc. , 2016 WL 368170, at = 14 (Del. Ch. Jan. 29, 2016) [ “ —/ 44| /A F]
FREERORAR (AL FRAFRI AL ZHNEFTL) EERANZE R H,
— AN T AR A B ACA] (B 2 D — b A 8] B8 B 7 ) B AR R A AT
HOWELSRA, MAEEHANELTEZE" ],

(162) See, e.g., Douglas G. Baird & Robert K. Rasmussen, Private Debt and the Missing
Lever of Corporate Governance, 154 U. Pa. L. Rev. 1209 (2006) ; Greg Nini, David
C. Smith & Amir Sufi, Creditor Control Rights, Corporate Governance, and Firm
Value , 25 Rev. Fin. Stud. 1713, 1758 (2012). 4wy frak , X M E2 & K& F R E 4
S RXTEEZ L, EPFIEA LW A A 3 A Z 46 8y 4 R A A58 T B
See, e. g., Stephen M. Bainbridge, Director Primacy: The Means and Ends of
Corporate Governance, 97 Nw. U. L. Rev. 547 (2003) (/AT BB H,, h £ F
MARET TN
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B AR — O BORA R)” BYACH] L6 [ I, i 7 R A ST K
P IS T U AL 5 ) P 2 5 A AR BRIy, Xt R A TR A B
AR RS TG AR R 1), A A S 4R 78 1, AT TR 4 A AU 24 5 o A4
K e AE BRI AE T —— AN BERF 1 AL 2 A A 5 TRl A BR

(Z) AR ARAFR AT RE?

UEARSR  UESR i N ARGR I — 22 1Y A FA 0 R IE /R 2 3/ BRI
J7 L4 Horp— A2 Y T R 8 T X0 S BT A AR )G BREUIR 1A
p/PE ORI NS L NGNS /N S i D A N D O /A SN/AS R TR BLE R DO VA
AR SR I () it , A E TR TR A AR mIA B A
TERASF AP T 5 A FIE M AR & T, 2 FHR 1o o = AR
i2x” (Board 3. 0)U1%) fy i f——3 A PRS2 0 915 B 5 98, OF A
S ZU R B0 ) e B AR PR AR B RE A A T4 e , 1175 S 46 35 F A B 114
AN AT AT I TR R i X0 (AR AE S BT AR W) PR AR
WIRIR) o [FiF, 58 =GEF S TR ARES ] LSRR GEA
MR BBAR ) PRI R I ER &R o TR LA TS, 25 7T AR RS
W BT R BRATR AL T HE AR IR S X e—— R 2B Wl AT
IPO Fi A B AR o IXSE AR AR B TR IS 22 HE, Ak g 1T L ATAA
Ao A AR BTG Y R —— S BRA B SCL AR P TR SR 20 MR
RO R, AR A R R R B AR AT R 4 L B 2 /)7 HR A
TP ARAR A GBI, I AT RE SO 26 =AU S 2 iy — LA

(=) tAaRRAEIRE?

AR5 R SR A A H R AR R B A I 1 (E AR

(163) Moelis & Co. , Stockholders Agreement (Mar. 24, 2014) (“KEZ H e HE, EF o F
BERAAHVESOAT THEFAT SR G Z A K AR BATH L BT &
TEREF ") o E A4 [FEHE Regulation S - K % 601(b) (10) 7 T Fr #L = ty
EAUBRFLZHEMERNG SR,

(164) See, e. g. , Elisabeth de Fontenay, The Deregulation of Private Capital and the Decline
of the Public Company, 68 Hastings L. J. 445 (2017 ) ; Michael Ewens & Joan Farre —
Mensa, The Deregulation of the Private Equity Markets and the Decline in IPOs, 33
Rev. Fin. Stud. 5463 (2020).

(165) See, e.g., Ronald J. Gilson & Jeffrey N. Gordon, Board 3.0, 74 Bus. Law. 351
(2019).

(166) [l £, % 358 ~361 7,
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X B FRENBAAAR] . X2 AT e 7 HAb, 7RV I T X 2 AR A
W5 AR ML 5 i M A TS VR 5e 4 T B AN, T ALz [0 AL A s o 5 3t
PRI =% 22 5/ Ml e T — AN B A RN S5k R o SR , 3R 1% 4 451)
AN, 2k B A 012 5C T IROR DR L K 2 A 40 ) 1) — ZR 5] [t i
BRI 2% AN B B 2R 0L 1 ke o 4 A (167)

TR, 25 [E BN ANE B X W 7 5 5 AR 1 X3, 28 80 R PR B
X AR ML B AR A0 DU B R B AN TR A BE o R A UL s AT A7 i, B
A — MO IR T —— I BRI FIE TR UR] 22 (8] Y — > SC B X 1) 2
W AR BRI B J5 4 15 e N AT s ERAT T, % 00 7 1 At
ANBGZR 7 EHABCRIBE S 1523 1 [E A B A s il 30T 0, 5 0 7 AL
IR LS5 BEGE A S 7 U8 M Z T A [RAUR AL RE 2 5
WG YMSGE B — B0 45 07 L9 PRI iy 7= A 19— A e () A gfe 2, 4>
(P LLE) B9 B3 A — T8 7= BT Sr 19 B R 2 HE 2 155 HoAd [ A
PR ZIGE 7 BOZ I 5T 7 2 A AR =7 BAR AW .

Henry Hansmann £ Reinier Kraakman 1A fy , I P=ACH] 5 & [R] AR B9
XAPIAAE 2 COR H:S 581 BOZAR 1Y) HoAdAH I 32 46 =3 19+t
o SR I R AR B AN (W) I R 1 o RSP A M 2 o 7 Ak B JBEZR BhM S st BT 2L
RGP BRAE T R B P 325 T X Fol s —— A R RSN EIT
JEZR OIS, 7 B RV R G AR A AR HH T B8 sy 0 T R B, s et 2 s 1

(167) See, e.g., Ark. Teacher Ret. Sys. v. Alon USA Energy, Inc. , No. CV 2017 -0453 -
KSIM, 2019 WL 2714331 (Del. Ch. June 28, 2019) (A Z = F 2 #H AN =T,
IR VAT AR 3T £ 4 & & B A 5% #| $4. 4T 7 ) ; Caspian Select Credit Master Fund
Ltd. v. Gohl, No. CV 10244 — VCN, 2015 WL 5718592 (Del. Ch. Sept. 28, 2015)
(WA T B T pUaE & 4 7 38 3 AT B B AL )

(168) Henry Hansmann & Reinier Kraakman, Property, Contract, and Verification: The
Numerus Clausus Problem and the Divisibility of Rights, 31 J. Legal Stud. S373, S378
(2002) ; see also id. at S374 (“F [ T & B AUAl, ¥ 7= £ By M 7= AU DU 3¢ 7= £ 3
AR B9 5 2 2k AT LLBR I AT - W P AL 58 72 427 ) s Thomas W. Merrill &
Henry E. Smith, What Happened to Property in Law and Economics?, 111 Yale L. J.
357, 360 —64 (2001). R# % w7 % F 3% Hansmann 5 Kraakman C W 89 W &  Merrill
5 Smith STeb By & 16 ) F7 AR 0 B, (B0 BT RN B, O TR AR L A R B T R AR
H& R E BRI =R,

(169) &R EWHEILS ZRAN (EF)AE, FE LW A R A ZEARLA 4K
A AL Z AR A B Fo 2 BT 98 A B X 5o

328



KU B > 8 G RAEA A E S M6

FEAFRABZ IS TRANEZ N A H . WRERIRA A R)Z e,
FEE )2 AR A 25 SIS T , RAA 2 e SR R AR K B ROAR BIMSUAH G 5
BT LB EZT 5 W TRA R RIRY AR S, T R R A A8 A L
FAOE LT T R SRR PR SCR TA SE B Y DOl o (H TG AR 2
T B R A 2w E A A ) Rk, L AR 2 B s R BRI A
(IR RA TS T AR A 432 B AR UM 205

R, 2 WG BRA RO B 1 I/ 45 [ X 73 35 R B A [) J7 T
XA E TR AR5 3 22 S PR i TSR S By D REPE B i, A,
FEE A YL AL B AT BRI PR o 20w SEARR AN AE I 20 A 58 A, T X
SE P BB S 1) 2% H 5 B — iz /77 (run with the asset) o fI2R
ey AR B R AN BE SR A R SR AR L4 A 2w AR A0 A B4 i 9 IR (AT
A NBE) J A e SR 1A AN ] i A0 4 ) o, I 2, 3 26 4 4% H
BN o ARARAAN TG ZERNE 2> 7] TR T 1 23 w6 BEASCH] 0 2: 1h
HAAENERER XL T B IRTEE L™k (Hd 3R A R el s
TBIREIAH] . MHEZ R AR IS0 2658 N HAT 2031, i H— AR
AARARARLEEZTT . XR—DEIRBYGF, DU E . MR8 B4 T A
iU P/ATERT=E2 Y S o DI SN i S oo < DU IS R i

AR 25 FE P W 7= [l 2 A R Rl XD E A . H 8
FA B T8 R BRI, AR AU Bl A L1 10 56 3% 5 1T 25 2% W] ¥ B
TA RN BRI B Z M5 o 2wl T A R = Rt g
AR T A AR ET7, T R R S 0 A = Y SRAR 228 07 e 28 TT 2
[P SETE o FERELE T T, X B B PE AR W A5 I BEAE ik Be e AR KA
JE LR TR A (00T 26 28 5 5 SC 55, DR g, A LG T2 w EE AR i ), G
FUVF TR S — 25 i A i i P RO o 3 26 5 T ST 28 mR H A
1 5 BRI 2528 07 B RS MBS T T 5 8. T a R
A% [ LA AT LAY X 2 A BEAR A RIGE , 1 — 2 BT ARER A OK B R
ARV v e oot — 35 i A PRAL R

SR, N3 — 5 TSR, 1K s Ml e T AN 20, B 24 20wl i 5 [
BT BRI TRV LA F 2 4R 4, OB T 45 R JREAR 1 I AR
X LEACH A 52 B RE R M BIARREE T AR o AN, Qi SR A BSOS 7 il 4
AR TTA 3 DA, T AR JCIE A 2 Al o AEARD A2 ) HR, R AR
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Jeil 15 R B AR A, ABATT AT REAT A 23 i 21 H B 2R BOR] 34 2% 1Y) 8 A
(R ZAFREZN) [T

Jeig ], 23 I AR [ 2 22 w16 BEAE W /45 R AR 3 A T Ak Y
PEE, A R A, 2 (o [l 8 W 20 WA BB S ok TR0

4w

ARICEIR T PR PSR i BRI R SE B OV A o e BRAC I )3k
H, G RE ARy — M R e BE A, i oRIB B A R TT . B
HE e , BRI e @5 R B B2 Al 5 fil A —— N 2 i
A7 2R AL, U T 28 RV Sk FP AR 32 AL 73 BE SRR

BT X B A mE R MR SIS, 2 E R T IR RN
RIZIEE, BT BE O S fe B T 4 & B9 Is , IR 4R th 1 2 4 BE A% TR] AL
Pl , X LEPMCBIR A WL T R — SR A X Sy —— R i AR5 R AL
A 2Z 8] B X ATt AASOM] (3l 4 L 240 7 B4 A0 [ 1Y) ) R0 B AR (— it
FABACRIFN Bt E ) Z A X3, A ERFISNER Z 18] Y IX 73, DA K HEXS
WA 205 S5 X I o SRR 7R FA I me 2t — 5 F | 28 mla BN %
AL AR

MiRFE(AXETHRL R 139 BRETEARAAITER, HPE
50 BERZFREAUAREIH TR, R2 BEIIPATABENE
RILH) & 2R )

MR 1 X B EE2r B AL

M2 AL

B3 2013 ~2018 4F TPO 2 m)idE HI AR UMY 1 L

Mz 4 2013 ~2018 4 IPO A w44 A

S S BARPPLATRAMIA 2 AR MM AR B3 i 24 Al

(170) X—p AL, FRERREABRFEFAALTAGFA2ARFE, BV EHN
MAUEERERAFAFERFAL,
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Mz 6 SeATEEm AL = H A W I S geit
BER 7 AR PR rh B AR A
M8  AFHAB— TS & A (6]

i1l XEFSHEHIN

FEHER Bom () | ALY H (% ) (N =139)
RN 118 85
NGB EST 98 71

TN AR B 79 57

N R SCRFEZE 73 53

YA 3E PP 71 51

M2 HRW

AT YA KR (% )
B BT B AR B AL 53
8 FH sl )2 CEO 35
16 e A E 4 ) 33
U 28 76 3 B iR Ml 55 2k 24
AT H R I 42
FAGTEA 22
L UN(TE 36
PEATE A A R R 38
UL 2 L 38
RATHIK 40
ITEL 18
HAT RIS Y 15
({2 NN 11

T O T IRAR I SRR K FH I[N =50(36% ) .
Q@ IR PALIE Ry 4
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Bz 3 2013 ~2018 £ IPO A A& AR KR IHLAER

O\ A WAL (% ) | ASIE BN (%)
FEhr A 95 83
I B 22 M 0 8
AEES 2 1
5 5C BT 0 2
A4 Je T 0 0
25 0 0
il 2 Bk N 0 0
fiiZk 4 2013 ~2018 4F IPO A AT FH
il AR ELE T (% ) | ANl AR ERSLS T (% )
(N =120) (N=714)
TN 11.67 14. 85
A=W 5.00 26.75
T H R 55 2.50 0.56
H2 2.50 6.16
BRI 4.17 0.86
R ARTT 4.17 5.46
EaAgaatl 3.13 0.42
HoAlb 66. 86 44.96
it 100 100
RS ZREMNARMAZREFBDINARNF LT
Tt H ANZ AR ML LR Z AR ML LR - {H 220
i | N | OPIE | BRrEZE | N | CRME | ARiE2 —
Tif | 650 [1091.25(2338.64 | 111 {2228.80 [2991.75 | -4.53(0.00) ***
M | 468 | 1474.71|7530.14 | 78 |1866.91 [5160. 38 -0.44
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gk
T H AR PR SRR FHEZE
TP | 704 | 199.36 |1038.06 | 118 | 972.74 |1839.27 | —6.56(0.00) ***
BAUR | 705 | 387.17 |2388.42| 120 1277.71 |2781.59 | -3.68(0.00) ™
B4 | 710 | 163.83 | 832.95 | 120 | 192.01 | 533.88 -0.36

TE B3RS i 12013 ~2018 4 B 20 Rl 5 A4S0 w2 0 W 55 R Ak 1 S35t (WL
SRR S T Compustat S AR ) , G 1E LT i 72 v A 52 IOR B R 28 AR 7]
MZ AR ARAT . ERARAE T IX WA A ) TR Z A EZEF 0 A, X TI72
AFERI PN RS , AEAG SR T p (. BT RENELL 1% (s ) KOTFERIR

iR 6 TSI S AT AL
W T (N = 53) RN =529)
Z YN 79% (42) 27% (116)
I ] 21% (11) 78% (413)
RO A 2% (17) 5% (28)
WET BRI HERERA
RO | A | R SR | B AR A
Bl i i 1K o/
T i — =
RO | 1 i
HES ARBE—NFUENS AN
A | e R | U Ao 5224 | R e D [ B
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