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FAF AT LABH AN — B A ik, B AN Z ik NFEZ 1140 ZBRU R THEFEM A £ E
B (discretion, PR EFREREERD, HEFATMAB N AL HEHE. 258, FEHMZ
W B AR 23 7 R 2 e KA B AT, 2 #E B LS 2 BAB4a ) et 52 ik N vT BAIA)
EBEEEVR, SRR B AN AR U S AR AR A P AR, PR IR 4SS A
ZALNBIEBL T, BEAMETCIERT ALk, 4 UL 5t A 2 0 A I AR B A = A S 55
25— Ry A2, 4 R HL A AR B AR A ] S 2 SCRL Cright of pre-emption o first refusal)
B T S R R BRATUSOIAL. Cright of compulsory acquisition). i 1 56 AL, Tk

Corporate Law, 2nd ed., Kluwer Law International, 2009, p. 25.

% peter Meinhardt, Company Law in Europe, 3rd ed., Gower Publishing Company Limited, 1981, F-24(iv).

2T R A e T B B 2 R A 24 5 S SR 1) s 07 [ Jeantet AT T Ms. Anne
Toupenay-Schueller Fl Ms. Alb&ic Simunek (1405 S ic#k T 2016 4 3 A 10 HJEEEEH BB T IR,
28 paul L. Davies, Gower and Davies' Principles of Modern Company Law, 7" ed., Sweet & Maxwell, 2003, p.
690.

2 paul L. Davies, Gower and Davies' Principles of Modern Company Law, p. 689 footnote 57.

% paul L. Davies, Gower and Davies' Principles of Modern Company Law, p. 689.
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AR AR TBFE S AL B O R B SN B =N, R4, EFRAFRZE N BN R4
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EEE, HBEATF (closely held corporation) i Z<iE & il id AL, SFEMI . i
TR B 7R 5 s ) IS B R B e L PR AN o 32K 3 M 4 2 092 A DA 3 S R A 4%
AN . BERIEM S SEARL Cright of first refusal) S5k Ah, 2 F54 I B % 4% WS oz ]
DL B AR IR 3, 0. MR EE LT AL (flat prohibition). #£iEZ04% & = ol HAh A%
ZRUEVF Cprior approval) . 52 4 SEHARL (purchase option) B¢ 58474 3E (mandatory buy-sell)
Seake S, RN (ESEATNE) ME: AFEMHES Ccertificate of incorporation).
AN Cbylaws) B AR AT LARE DA R e LR BR ) Sk AT B — Pl
i CEAE: afEAE] . HAMBR R B = NG00 Z IR 3 A 6 I KA bscE A r] . H
i JIE 2R BB = AR SZ BRI AR I S 555 ¢ RIE o vl A e AR A AV BRANYE VI 32 B i 7
Ll dE BRI AR R A XS AR HAB ARBEE = AN ik— e B E K, 5L
HAE—E M R ASEL: e BT G B AR AT Nk B A Z IR ) AR IR
il LR [ SR AT B i AN 2 1 T H B Al “ G2 E 17 CRASEARR T A3 A1
AN S 1 B BURF B A ) B WA el i T TR R 2 ), SR AS S B R 1) 2%k A2 TG
R BeAh, BRI SER AL E 24 77 OB R B B T AR EHE S B i B, S0
XA ATEHIR 7. ® (RIEATIRIEEE) 55 6.27 260 Bt FR 4111 i (0 0] 5 s )
NN BRI AL,

B, SEEERARLL, EE CERTEAFE) RVFERSHEA 78l H=RE 5 E R
FELLBREEN . AR SRR R E D F L GRS AR B 2. I F e AR R A &,

31 Wild & Weinstein, Smith and Keenan’s Company Law, 6" ed., Pearson Education Limited, 2013, (electronic), p.

263.

32 Alan R. Palmiter, Corporations, 6th ed., Aspen Publishers, 2009, p. 570.

% Alan R. Palmiter, Corporations, p. 571.

% Alan R. Palmiter, Corporations, pp. 571-572. LA 14 i ] LA s B, A0 0] LAIRA7-F— {0 2 ARG U 5l B 7R

. filtn, 7E F.B.1. Farms, Inc. v. Moore, 798 N.E.2d 440 (Ind.2003)— %, AR #FEFLSHSWITTH
(minutes) A F B B AME LR BRCE T VYR Rt i PR . AR, AR e HARR AR

S5 SERUFI 321 A\ JE IR . Jeffrey J. Haas, Corporate Finance, 2d. ed., Thomson Reuters, 2011, p. 25, 26.

35 ey M| A2 A )94 202 2% (Delaware General Corporation Law §202, Welch, Turezyn & Saunders, Folk

on the Delaware General Corporation Law, Wolters Kluwer, 2008, p. 415-6)-

% American Bar Association, Model Business Corporation Act (2010), % [ 422 Jfi #2143 85 A FIVEZR 5 W 7T
(http://www.americanbar.org/content/dam/aba/administrative/business_law/corplaws/model-bus-corp-laws-w-0-co
mments-2010.doc), 2016 £ 12 A 11 HijilA.
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WO, A7 Bl SR A T 2 PR M ) 2 5, T IR M SRAG I 4 R SRR IR At i 2R e S, SR
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¥ B [T D3R TR, Bl AR (HEERAARNR), RIBZESRE, R 2005 4R,
3 493-494 TU; [ME] 8. [EH/RME R A E: (BRI A RED), 25 102 T,
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38 1 2004 SEM (AFNE) BITHERET, AU RE T, SESE v A sl R AT I E IR B AR e
BT 2R (2 LI 55 B ikl 0 A8 7] R A [ B0 K SR B A [R5 1 (A BIVE M S AR 75 ), Bk 3
Gi: CHATNEBITHIICR Y, hEES] HARAE 2006 45, 55 176-178 T1). bR b, EEMZEEGEE
RE5.
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