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MEBEBRFRE TALHARATIH UEXXSFRFPMLERBRR" B
BE#R, HH,2009 ~2010 FHBH —BREERHMEX LR EWET
ZNFLAAR 6 B3R , Xt 56 A A4 325 38 AR A 4% B AR B {1 37 5 AR
P T ERERMHERE N,

(—)RERAIERF B HRIPHBEL

ERRLEMUT REBRBENETFRER T SEEBRFILEZLN
— BB ARAH (BIEERR) MR B E XX FHEF. A, T RS
HERNABEERSEE—H EHEMBRBENFTEFHERLR
KEFIEVFR, Y ERMELERBESFEXXFHRPE, WRH
KBFEME R EHESHIGE RN EE ERERRBE R
BRI 28 T RT , 4T R B S 7 AR AR HEAE U X F 7 XR—MRAKEN
To ik 58 B0 BRAVE ST . XHil, RIR BRI B4R th T — L6 7R /] B A e O ¥
SREBRBREFHOIESERAFT  EEREEHHBERFXLESHR
PHE MBS

1R ERBHRERAZOMILAEA

AREAREAA FFHEMNEBERTE FLS BRA A BRKRFAR(In
re FLS Holdings, Inc. Shareholders Litigation, X T fj#k FLS & )(33) dhig
BT ARTAMRN EEE A —MR R, B BARRE LR A 2K
AR A KA AR S R 5 Tl B 28 R R

FLS RS AR LARBE AL, th iy R 7 I Wiz #9438, 1R
SRR E AR REEMERS S ERZE A E B EF B
234 |@F FLS A B ER AR R WM, BILiXE TR
BREEERLRETHA, TUEREELN Y& Eith o B3 W T
B, B, EEERE R YERRARESEAE , (ARSI WL

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

(34) REBRBAAN FLSANEFLHWEFRELAANARNEARBRE BLRRK
ARAMESHRERM(FRALRLEB)NAR EEF ORIV AN, 0
SRBESEABRBANABREHA RS, BAEKBARANE EFLPRA
—AREGERASNB IR BT EF, RERBAN YT RERARR
R, BERAATFATHLEER, Bl L,
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O 5% Bt 5 2 5 AR A 2K 1A) 0 25 b 2 0 b 3 RO

i b, B EE BB R SRR IR B F, Bl L F4
FXRFRABRBR. H—5, KBEIAN, RE“AL" WIRERBENIK,
BRI —Z B FRIEA LR, KT A5 0FHWiks,
ATUEF WG Z AT -2 EERLHREBA" RARK LB
Flit. EFERFT FUXGEREE=ZFHFBALELT HIEERL
EMERLYS, BERIASX-BER RS, € ARAMRARRREREMN
FHREP . REZ, W RSB B 588 A 38 s nt, g
EENEA - 2RBNERABNEERTHRBA LS 5RE, 7
DREEFAERBARB THEXNS AT XRHEFENREPT
B ERBASUANZZERBRA T 5 X4, FLS #RA AR
RIFIARLFR LSRR AR SAA MR R 4 T — Fi Bk e, Bl e
il B 5 R SE B 25 v 2B, 5 4E P — 4 AR e 00 S5 IR R 25 B 37
REASSRERBHRERAF L, R A REA T,

R M REANB BRI ET 22K, BTFRERSEERHY
FMaUFRAR, B RRRERABYMTRBEABRTEL R T S
PRIC R B 28 T X024 7] B JRSRHEAT B ok, BB A A A RE# . Bk,
AEAARBHAEHE, - BASRBXRGRBEA, E0A R
(William W. Bratton ) #( £ 45 i ), /R4 3% £ 5 & (% 3248 6 Ay g s
REANE) RAMREAFHGREZ — AEREXEEE, WAL 4R
HOAR R S 55 B R 36) 4 A AT LA R B 9 i 4% R R AR SR AR i
AU -5 388 P 2 [6] B ) 25 veh 22 ) R

2. SRIFRHEOBI & IR R SR HERR 15 X X 45 8038

R E BRI MG B B pRe, FEERTHT RS
BMAXMPIEBRARYLFHOT ERS, EELEEINRERER
FiE R R RHTT KRR HT XA MHREXXSHEH, BT
RHEMNENEFLBREER, HREFLT IR, MAeREF£X
| BREHTHH RO SR, BT R BA” Tk @A

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

(36) #73/:E(7),Bratton X ,% 1850 ,
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AR B AR A BR 5K X U F R, R & R ATORBR

2010 4E #9713 457 2R (LC Capital Master Fund , Ltd. v. James )(37) {§ /&
A EE. 2RFEERE-XNRBXEL, FAELER
(QuadraMed ) /A A I e B . ZIESERE S HT L 25 RITHMMIE RAT, &
AR RBBAS, R EA 25 ZTHEBEME,IHATLL15.5 ETH
MrisitB g ER, AFRMKRERESFENE, 2ARFBAERTAF
FE;EAFAREF NS, BRSBTS 1.6129 BEE
B REULEBRNEHSS5HWRENDIR. EXRY RBHFBER
5, BE R 8.5 ETM MRS i, WA SE B 13.71 RTHH
M, X AMMR R UM E A E A 8. 5 FEITT AR Fe AR s e ol 8 iR
MR LR 1.6129 TiHHEE RN, FEANAFREEENFEF B
WA A, DA S B i R B o B R 0 SRR H e R SR IR 48, 43
BEAMRERB AL, R TARLARPERAFEXF AR LF ;W
HATWBAERIR FLS R—RE T RIRHEBRM Z ML ABA,
EitHER TR ARNE X X E, B, AR, FIH5%
BB EAAMIR A A (E X%, B T2 3 B R A R L 1
Wris R AT, B AR Se A a5 L il A AR 5 E R —#
IR AR

ERXETHENER, AVEERPHASHELRN LR ERE
P SE R AR T AZE - R BB a5y . BRRBERPIE T REREF
R, B AESESHEERN S RTBIREN, WRAAHFFE X
X%, HFEEESI TATHARMFLS £, 3 THITXS, BiEHE L,
“CUEBREMER LG, MRRERSFABBAE TR
BIALR], BES N YEEREROF ., REEFSMB TXA, M
REE L8 B BR8240 AR AR AN R 47 A0 R
%, R, Y4 FPEA ML ARORFBTHE , RINFAALARM
FLS £—#En, MERN M ARERE X XHHEREFEDAFEE
BERERZBOFEHR"HTFEELARPEE—-TFHRIH,H
e, B BRI AR SE A& R it R e AR B ALE , R B A R ML SE 4k

{(37) LC Capital Master Fund,Ltd. v. James,990 A.2d 435,454 (Del. Ch. 2010).
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R 55 B 5 3 58 AR PR R R 28 v R A R Y

B OARRAGN XS . MRERCRER, 5em TSR 5%k
Mg i LR, SCBR B R A REREF MM R RE T —MRE, b TH W
MR EE S O EAEES R D, RERRAZERZNIE, FEE
EREZHE,

FEXNEBRALR S TRMA T, ANREEAR LR T MR
BBEAREAHEENANOER. 2RULEBRERAXTREMNEZKE
RBE T H W5 18 R R HLE e 71 o 25 4 5o 1 B A 008k 1 2 4k
SEEERFERI A A, IR SE AT LU B B R B 58 A, 3 LA AR
KX IB 2 7] s AR ST BUR ML SE 4 R B W B 40 5 B 22 9 R ! %
NEER . FHAUE R bR o S E 2 W28 R e R AR — 1 8
1, B R RS EAR Tl ISR E B ts, A R L E R
I HF AT BN MBRAERNRE. Xf 8 BEEFARR
B, BN KBRP I RRMEROBE BEGRBER LBRMELS) KR
B AR SE R B 4T R % B B B AR L ST AT T3R8 89, 3R
LIEBEIA NI M3 5 50 M 3 T | R T 4R S B e % e, £ S BB A ¥
FEC R ) 56 LA e 45 LG ) A A0 #8110 R B L SE B B R T R e i
HEEEA BT 325 39 RS R BT, 24 4 4 B 3 2 AR A
@B R, AT BEEENREBRAARYARZFREBAA
REX XS FESH, EEMER T RN ERARHETRE, A
35 B B B0 S5 BORUR e AR v A 4 BUALSE , BB T8 RIARA,
EEMNHARERLL S, XEHFEREIT KRB, B4R THE
PR AT M R B A A L B & R S, AR SRR AR A B AR HLE 1N
A Z G FRERERH, A &RESRAREHAHER,

BB R, FE O S8 AR B B AR 5 58 IR AR 2 ) 28 R A ph R,
EXE—BoMm THERBR, By EEEERE b T E R R g2
PhE. XA TEHERGRRBAKRERBIEETE, By IER
BRI T T L SE IR BRI 25 , ¥k B 1F T B LA TR ol 0 DT 0 0 4 B B A TR

(38) See William W. Bratton, Corporate Finance; Cases and Materials(7™ ed. ) , Foundation
Press, 2012, pp. 462 ~463.
(39) #3%(7),Bratton X, % 1855 W,
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1E o 4R Rl BT LN , B 5 7 AL A PR SR BB E R R T RF B
B IRLEHN EEMAGIIRBRNITHREAM TAAN., REX
HEEWMAEOREN, KB VAR SBEREE, mRAEANEH
BREENRL K, MEEIEHX M REEA R b TFEER
BEENAAREM=RFTEE E—REET, BEBRAERKRAS
ABIFBRKUE—BH, Bk, AL ARNENRRARERES
J BRI A 2B 1TE 40 AR 28 v RGP F b e e E A, RA
S RERA M FARAFEN, MR EEBRBEA RN, AFTEK
HEEMNIEARME.

(=) RS RO %S B AL F : & B Bt A BR &)

FERTAEMN T, R e B 8945 B R B 2 7 ER SURAEIE L&
ZERAE, CEEEYERCRFOMER, B0 5088 X R 5l
FUR) 558 A 7 28 vh g e, 4R e R AR % R AR B i & R R M SE 8L
WFAIRARTAMNENE Z &, HEAFRR,REBRBRKRIFA D6
L) 2, 55 B H-B I ALH

L. X PSR BIBUR] T T 48 B e 1

A T ERBBAEE 3¢ T 56 AR B AUH 9 S R AEE R TR 8,
EWERSER THEENRRXETHE, Ba, BFNUH 2 HGR
BER, BRI R AR A9 2 46 A (fiduciaries ) 7 & BAE A XF 32 T
FSRBARNFAN TS RE E 4 (arms - length) 7 ZRFLIA AN 3 1L 3F
KOG 42 SRR, MR SRR A AR BRAL A 5 T B B 25 vh BT, FRAL
HMNERRERH NSRBI BT ERNRAGHEREGR, XEE
AFEEN SR ERATHEREL) 0, £ R 2 R (Elliott
Assocs. ,L. P.v. Avatex Corp. )(44) 1 B BN, “IEM R H FHERH
L S BB H B AR 5 BB 11 0 107 0 B L BT ML B, A SR B X el A
B, IXHEIMRA SRAEABEIAAEESNNEREEERAN .

(40) Aronson v. Lewis, 473 A.2d 805,812(Del. 1984).
(413 B 8IE(8),Mitchell X, % 450 %,

(42} #78|3(8),Mitchell X, % 449 ¥,

(43) #7813 (9),McEllin X, % 915 %,

{44) Elliott Assocs. ,L.P.v. Avatex Corp. ,715 A.2d 843.
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5 B 5 3 5 IR AR 3 ) 28 v 22 A 4 38 B U

XELA BT ERBRERE AN EFRRE. RS, TIREE
PTG AR A o 2500 S0 R 0 46 B AR 553 3 FROR 26 7 2 B , 3 0 BR AR
VRS R R4 00 5 S R R K 4 41 S A & IR S B4 B AR (45)

SEXTRBE LI T4 R 2 A ST R SR AR A R i, 2
B TSR DSBS, KPR, SRR
5£4% A ( contractual good faith ) E"ﬂ?ﬁ_ﬁ%#)‘()‘(ﬁ- ( fiduciary
obligation) Rl o WL AE AR T MR TE & IR 3T 3Lt 2B o P2 A G
BB H R, BRBY EREA A BRNER L, BIRXE R
MEOEFUURRF RIR S FIRRAT . BRI SHRRET A
B, EHANREZ R ARSENRIHBESTA, AN HRE
HRTEMARIEAN XS, RRABERL N T 28 ANBAF S
TH, EFEHNSHROBEE T, EXXSETERSEANT S5
ABRFIZE B O AFI2E, B, YR — 5 — E A
XX XA A R U2 B, 15 XX 45 B [ X % ( fiduciary duty
frumps contract) o i % 3% 4 S5 AR AR BE £ 15 L X & LA & TR X
% U REERERNE XS EAREA, N THESHAHS
B, TERE R A R R 2 M0 A TSR R AE . T35 X e
AR  EEERBUTERE TN S5 EBBHERAR,
EAXH SEERTHSHAR—H) TR, EEUTLEREEEMN
RO TERERLARESFARSARBERHBETN,

2. $5 BIAUR 2 0 T 45 7 Ml 4 0T L0

HERMBIA R BT L LR, EEFEE LR E Nk ERE
BB N E B X TF AR, R A ARE BT S
X% BB LR SRAT. B FHREeR, RERERSR F e
oA BRI 43 B A S0 1 R T 5% e AR {E R A AR A
R, B — A B 2 3K 78 R AR AR B R 9,47 (R I, 4 S B
X R BRI TT BE L Bk B th FA A BRI S B E RIHA

(451 B 53E(9),McEllin 3, #¥ 916 %,

(46) ¥ 3)iE(8),Mitchell X, % 459 7,

(47) [BIHRZLE - FHUEHTELARE RERAQFNZWLFEH), ks TR
FF, A% IR 2005 £ 4R, % 103 |,
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HEESTATRRT

B, BE—A AT KRGS RERE RS, 5 R % R
B A R RAT B (E AL, 52 7 B 40 % ok [ £ 5 R 43 22 ot
AR, AT, BT RS AR R R i — MR R E LR
B2 AR, B3R 4 A ER L B A ORI 28 FAR A R IR A A7,
T L A1 S P 5 53 — i B B A R 25 4 %, WA SR e B 4 A 42 191 5 4
ARSI FLAE4, BRI B A & SRR PR B R E
TR AR B0, FEEE BB G, B A
BEA BN, EAYHATEASREH NS EESRARE, AL
2 B T8 Te R R M 4 L+ R s 4K R R S R A 3
SR R B GO AR, S BB 0 A ) B2 8 IR AR08 AR AR
TR 35 ()

i e M B B 7E 2010 AR 4K 5T R ( SV Investment Partners,
LLC v. ThoughtWorks, Inc. )(49) e Xt - 3% Fh ) 2% ¥ 2€ {gi 18] T % 38 At —
Fo RREEE—FARBEAR, WL T HELEREAT 9% By
WA, A EE SR EA T E WA, RAeRBEHNRTT
EaREREN. MEERREEENES RIS RAF RS
(IPO) T ELAb 7 SIB s , B4 IR T2 )4 S 45 IE M IR o AR S M, B g
BrAR ST e R AT ST A I b A BRSO AR o 3B I A 4R
A THRENSRES, EXEE HENAETAHRNES" (any
funds legally available ) B I FLHE S0t , B AN — T E & 7E 2618 b AFH
oI 3 ot [ AR I, 6 2 B 4 0 700 T L B (B S i 5 5 e e o IR 1 5
FRES , B 4 BT o T AT A ALV 0 B K B R R L LSO) AR T, B
EAEFEEBRARDT A, EERERBEALR, BARARS 2 BH
48R 1- ) 2010 4 B 3L A BEE 410 T ETHML AR, 2010 4, HE&&E

(48) B3 (7),Bratton X, % 1864 1,

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

(50) EHPTLAAET, TURFEMHKLLERTIATORNES, Bl EXRFL
EAFRATAHHLRNAN, AAFBTUAEARAXA TSR FALARF
BARY LB FRAMA, 2R[ 2] FARELH (HHENEBLAA ), EH
B, 34 A 2001 4R 0K, % 62 ~63 T,



R 5 i 5 e 38 P PR AR 1R 1 2 oo o 0 4 2 IR

TR 3k B R AT L9 A B 1A, et A 0 T T 4 (& AL )
BB 6700 FETT, B BB A oM MR YEre , R 0 E R
EBAREERNSEFTA 6800 HETE 1.37{LET. BFZ, &
PA R A vk TR FI RO YE & R 6 [E [ 45 9 2 #5485 A 6700 7
%7,

BEIES T EENER, AN GRTHANES FREH TS
B B ARE KBRS B LR S Rt T, B
45 W BB TIE 45 B D 10 26 9 4 S B R & R 3 AN ORI 28, BRI S I
El &R T B SR AW . BEEN— R TAHBAL S
PEr= R R B B A B ARG, B R A T R
WREHMS, ST, EEH—SHH, B, SETHANEL”
BRETUSEANAS, ARAATURENERRALREUR
PR AR, BREARATNERSEEFBARERNRSE; H=,
FRERERE“SETHANES” U, BEIEY “EEEME AR
Bl et B EEMN KB T RSN T R ARERERUR T RER
WAL o X 3LER bR B Rl B BT R B R A A E R,
R, EENE— I EETHNHRBREREARNER, -1
Bl (F AR HEHNEIA T ESRTE RO RY S, KRR
S B3R R A AR A S Bk b R AR M BRI SE R0, (B B A N
HETRTARBRT LA, I E AR RTRERE R, REf
RERN . THRERALRENATDHRGTE, BT IRERESH
fE385 50

M —3% SRR TR R TARMARN, KEATHEN
T, S5 A IR e B L2 4 BUAUR 2 2 VR IR, 7 204k R IR 9
Ry, 7R o R S SR S e AU T4 AR B ek B & R K
TR, WA A SRR EE TR A EFERTAERE
RETH. R, FRRARIRAT AT FE L, ZREEL
FEE RATARGAS. 48, ARESMAARLSTAENRERLE

(51) See Charles R. Korsmo, Venture Capital and Preferred Stock ,Brooklyn L. Rev. Vol. 78,
2013,pp. 1163 -1198.
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B(BATEFEMRES) , TRFE 4 A2 5 A BE B4 e i 88 75 18 3 g ol 31
WA AR 52) R —3k , RERBAES MEIRFA BRREA R
HKTHEE, BEEMNMHARFEENSFASE, BN ENA—CHE
T, EEBIBTLEEEENMLAN,. %52, YIEABRKNERFIN
F 55 B8 AR A 2% vh 22 B, AR S AUR R FT B B B 5 A T ALl 4 BT T S BB
xR,

3. B AR ERA K N EF

& 2009 FE R £ B R (In re Trados Inc. Shareholder Litigation )(53)
LORREMNEREEAREL, ERERET, EEF X5 RMmEE
FBE RS B ) 2%

BEBRREYRAGRBRRELMAERSEEROBREL, &L
AMAEBRBRARBERNBREA, HRARAER, RABRBRERNE
ARESR MEFEEM =R, BTS2 50 7/RE, HHERNE
HAEBRZRAFNERSPEEZHEMN. ATFRERBRAZTE—E
FMNELZBAEWEE PRGN, S E B G A AR TR L.
BV W R {UF 4000 T o0, RABMEARBREANTY, XF
SERRAT T HEARANKZELAURBLER, HERH—MF
ek, FERERELSAFRARE, -5, EFSRB THRRMN N
6000 JF R TTRVGF R ERETZ . BEAARERAE, AT HWEANE
B EEEZRBEERERRFRTERIE R, K18 5790 7 £5TH
EEME, MBREHEXS (T30 7 ER) G, LEBRBRANZBESR
S —TF R, Bib, T@REREEREERL, ANVEESER
TS ERBARME LS, i1l ETFAFLECKHE BLE
EHENENREFRBEAA AL AEFINSKERTHE
B OAWmESEERRARGAERA, Bk, EEEHBERUEELESZR
TEEBRBARGFE,

VAR, 3EE B AR S AT 38 AR 2 (B 7R 7E B A 2% v 58 . A
RAFMEEERY, MARNEREEESHEASE, T ERESH

(52) #78/#(7),Bratton X,% 1868 ¥,
{53) In re Trados Inc. Shareholder Litigation, WL 2225958 ( Del. Ch. 2009).
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st B RTAO AL A AR TR o BRI A) Ak 4R35 B MR S8 Rk U R 1 28
/DB K S, o5 B R R A 28 KRB /Dy R 3. MR A R B
el , B S8 AR AT B 249 90% B 8 B8 A (B 358 H 24 R, (B 35 e A
FH—TFR, BT HRET A RBRENNLE,

HPREHMATR, AR EFREHMEXCLEF 5 ALK
REHARA S E @R AP RAFRD M TAMTRERORR, B35
ARSI ARTSRER, ARERAEEIA N
BRBARAA E XS, AR ERBR ERE S EEBRBRRILR
EH AR, BRI AT E X5 HRAERFTHRMAFERE
AR5 EE IR E A BRR . 8%k, YIUE BRI 5
TEBAA S PR, MR EFRET EAREN MAEHRA LS &
R R B E A 28 T A ROLE B R BN . B, 7 958 A A
RS UUSE BB IR B A 28 R — B, A0SR 3 28 3 2 Ky A S AR O ) 2
RETLERMEZ b ZEENTATHRSBAENETLF &
R, ERASRABRAEREFELEIRAFA TR, LB
AR WA BA RG] AR KSR, B, EEXNFRETHE LA
BERAEREN, i, EFEFXSFEREATERME, FNERER
THEXXF. _

Rt —k , B LB RUFTRREREBELR, R EFNNRLRRES
PR B SEBLBOR TR 3 9 Bk U0, W08 U R B R EE R TN e
A 28 v 22 F 07 O 1] T 2B AL A 28 o X SERR E RO 3 AR A 28 S5 4
SRR AR E TS SR, YE LN R R, e
BB AR AR M (54

(Z)h&

AREAMERFHTELRPRIA T —MEAKBKRETE
B, AREGBUXFHFIA,EREEHF VS RFHBF " 157
R, BRARERBRRBHE—NBEHRTR, TR TTAERR &

[54) #r3#E(9),McEllin X, % 918 7,
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—HE, % TR BT BRI RS, BREERHAHFHELX
% B R R4 S0 AR RS AU 5 A LR 28 e R , SR AR X X 55 R
MU EE % BIAL . FLS RIB H7EMBR R N L — N R EM 8
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e, B L R — R IR b RO RR PR . R OUIN L, AR B
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F, NTIHERE X X FWER. BF, B FHERBRRAARRY ™
WA % , BN 1 T2 8 R R 25 9 2 5 32 20 7 ol I T AR U S 4R 7
AT, 4 56 A 3@ AR 5 358 R R 28 vh R e RTE R BER B TR
LA R B0 17 LSS HIRD

B— T, 5 TR AREIAFREE, EMNZ G RRNERT.
AT, BB ERE AR AT FERS ERZESITHE R, £F
St e A A IR SR BRaEAT 0 A R , DA THT 42 408 BB 46 BU AR (R BB 3R 7R
ERMERRY ., Ef—4, BREREER BN LB A R BT
P ik B7ES RN BT EXTHRATFFK PR ARRAMR
SRR AR FIRA AR H T EENEL AN ESBRURHE
B R Y E R A . TR, R KA, REBIANE G F
HE,BFAEEERXNER; ZRETAR RN —LER, AR
RPN FHEREELEBERET HRT

&b RERLAANGNER I RERBRREESHRS,E
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VY | 3 ] A S At — 100 A ) i o 28 ) 1k SE BRI AR B DR BB S04
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L AE AU B8 T £ 4 i ) 8 AU DA S L5 BOIRS, AT R A T A A
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