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DO OHEITIVR] FTOETY Y FOFY
SHIZ2013FE L REN L [OF4T7 72 F
DRE] o443 20134E% Tll-> T 5,

XD, s DOVBOFEFENEIZL > TH
ETLEENPEL LT LIINRTHDH BRI
BAR7ZHARBRDOVCEEDRAEIZBWT, HA
WEBMIC AW LD BEZ AL, HEAD
VCEEIZBWTHEBIEKED»EHmI LoD
HHN, V—FHbLrnET—)— AF—T7
JTHL SR AT—VDOVBIZHT 5 A
7 A—DBHEDRBAR LTV EEE RS

69 k¥ - EHBRORRCL D &, SREBRFIOVC,
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HWHKRTH %, ESHED FIRA33000 75 H
~ 50005 P2 & & F 5 T 5 LR RS O
VCOBEAALTBY, BBho, TNooVeT
BNV X FTEEPERTHEI L%, ik
- EBERITIERL TV 5,
BREIPEIE, A/ R—=Yay - TaAV AT
LDEIETHAIVBNDNY X+ F VFE TR
HFTEHY—NELTYY TN —TIEHKRD
ZLEEINTVE D, HRTYH, FRERIE
BRI OVCOILE AT % WiE 5 L EED D %
borEbh, ZoOMIIREECTHRT %o
DRETIiE, BRsica oy — & LTofs
HRIZOWT, oI L HARTOM AR,
BOKRENTHEHZ £ 72, FEERICES
VCHEEIHE L 72 FFac & Z DO HEANDETRIC
DWW Cim Lo

(3] BREMIREDY —ILE L TOEEKR
1. EEKADORA L ZOERNESR
11 BEZIHICE SV TEEKKICRE
Sha%IE
BREIBCE 2 VCAST I BEIZIE, VBOREE
ThRbHEEREDOHTHEY % RO
OHERRE [®=%1) 2 - HhL] OHEROFE
VR ENBLENDH L, UL, VO @bk
REFIEZTHDOTIE 20 L) LHEROTHE
Y DHIEDBELNT, [HEROGE] DTk
ELTE TAY 2y b - 224541 HHVS
ﬂ%o_hirh%wkm EARDPLNI R L
TERER 7V — 7wk 5 25—,
VCEDHEBERAGEER DG Wk L ) A
(2 B TR Bk 2 51 & 21T
LHGIEITOZETH Do Witk OWBEHD %

(BERV—10) #EZ 7> FRIVCIEREDVBI# Y- DFHELE (MR EBAARDLE)

(f&Mm)
70
| IOPZlN
B0 -
N@E157 K
50 f--m
40 b M 025y K
I T | B 30 | D@HITYA
e IR 5 — it 25 | S B ®E45IRLIE
10 +--- I - =I ——————————————
\ - - 2@/ 0—X -
0 A § SHRS & Smbi_ Wl IJRIN>Yar
R =F:S 7R SE:N O@OFREAD T 5> K
(1-9AR) (1-6R)
20134 2014%F

(EE) HA: Do o RyF v —YH—F [20144F KREFXRYF ¥ —

G EFEORN (201448 EW)) | (20144:81)

{5 : preqin, Venture Capital Deals Fact Sheet. (https://www.preqin.com/listResearch.aspx)

GE) - TR oOiFr YV Vi,

- WROVIHRGE I SANT, RS Py - 1 ARy b qunas/ A ey (201348 ¢ 97.627H/ Fov, 20144E1-94 -

102.950M/ Fv) 12 & o THIC#S,

70 SORIOWTOFMIE, Y - §iiEl 2SIz,
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A5, EER DRI T 5 ADE AR OB
IS T 5720, Ay b7 451 (F
DY 5) LI G, OBk, O
JEREMBEIEIC G ME, @FSATAGAR & I B D 7%
R B, O R, @ik
A & RO THE, ORI 1 bR~ DI,
OABULRA 1RSI, @— @O RATHE
®—EDEERIHII T ZIEGHE. BLUO
— 2 LL LG % i 72 3 TPOREIC BV 5 ik
KU OEHIRIR G, & L OKEMMfF SN
TWh7eH, BERIIHNTLIVCOE=SY ¥
FRWHRICT 5 & & BT, TPOAER SN 728
(ZIEVCO ZAEDHERRASTHIR L . EHERANDI
BLO S RCAHEIN T %™ (FEridEH).

Z O [P B SE R I3 TH D
BB IOT 8 D IR & RS 2 7201 VCITA
HE&NL#EY R [£=51) 7 - HhL] OMHEFR
(DD®) %BUET 2HEHEK % BT 51k
ey —nE L THHENS, Tatkicds
P& TIEVBORE B D EBAL O % RS
H7- O\ P ROBRIMEEAERF LI ) LT
WZEAGAE D5 LA T OFETEL 2 TE R,
LA L, SEKRRZ W TEAS K2 BIE
UL, VBIIREMEEZMERT 277, VCIdk
B Th HVBOMFEMBEDF/7 2B 5K E
REFEMH LR TR b. ThaigkRIC
LB DORRTH S,

DUFCld, #RPue & BUR e o L HME & 2 o

D RIADHGR I EFRIZ OV THRATHI7E 2 2

[/ SN

1.2 HITHARICAHZEEKRADES

VCEREITHWH LRI E 524
SRHEDORFEMN R FATIIZE D Kaplan & Stromberg
(2002) TH» 5™, Kaplan & Stromberg (2002)
& REDI4DOVCHEE T 7 ¥ FIZ &5 T1986
E12A A 519994E4 H £ TIZFEAT S N7z 119
L DOVBIZH§ % 213 DG K & £ DHKY
ST & F\Z L 7o AR SN D FERE 73 AT 2 47\
LT D &) iR & 1727

OFBEHEFE, VCOIT (FHE KR Frvv
Y a7 =X AR B AN O
fii A% O IRk & O M Bl RO ME TE M
(liquidation rights). M O"Z DD ZHLHE %
il 2 DEFNILCTHRG-3 57,

@

@ EitoMERIE, LS4 (% VB)
DFEREAET NIVCHSE R LM 155
LIRS SNTw %, VBOERAYEET
LI, EERIILVELDOF Yy aT0—
X9 B R % A B \WIER T 5, DL
b VBOZERAIEF ICRITIUX, VCIZFRED
SCHCHE & TG HHEZ IEES %o

ORER L BEROM TOBERN S F—IVFT
v FH#E (hold-up problem) ® Z#EF19 5 Z

71 BERF - FiBIEL 40 E. {162, JAFICIX. ANy 7 F TV arEEDTAYZy b 24T 4T DB D5,
72 Steven N. Kaplan & Per Stromberg, Financial Contracting Meets the Real World: An Empirical Analysis of Venture Capital Contracts, 70 Rev.

Econ. Studs. 281, 313 (2002)
73 Kaplan & Stromberg, supra note 72 at 15.

T4 BAF oy v a7u -39 AR (HIH (L1 T TIRRMMEEERLLHE ] 2RSS 5) IVBAIHE LG GOREREVCOMTOF vy ¥ a
70 —ORFIBT AHERIZBUET O Ly TR (BIE [11) <l [BRRMEELGIHE] 2543 %) BHESNH TR 2iER T2

Bt OBLGERET %o

75 ZOWEDOR—NFT v THEIE, VBORERVVCHYLEE 2 ZT 72K, HEROFRICKT 2 TR L2V RHZRI LN T2 L%, WER
ThHLVCHHANIEN TG EFL B L 2 B2 TH S (MOH2OF KL FHNIH L TB R UE MEE I [BF LT (hold-up) | 12%5).
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ExHBE L TR IESIE (non-compete

provisions) & NAF 4 ¥V FLEEEDDH T

i, VCZEoTEHEHEDZ ETH D, T—

)= AT =V OHEBIIBNT, NAT 1V

TRENL ) K TH %,
®F ¥ v ¥ a7a =T MR, K. K&

B IN¥RE (future financing) 1. W B

L IR T D FERE N D TEUN T R 72 )

U L THEBICHIT SN B, VCORI I

BLT—1) = AT =Y OVBDIKEIIB

WC, SIS DIRBIRLER 2 ER)IE & ) —i%

MTH%,

22 LFERBIZIE, H177 Y FORERTED
%mO7 Y Y FTOEGMKE OS2 FATNIED
BREIRINIBNTE R, BlE S 5EMH
LIS B L3RS T VCE VBOR T [
W] HITbNAZEBIHL TV L, THL
TeENREM R BAL DB A & LTH, BRI E D
FEhz it & U CREfliz Stk 2 U 0¥ B 2K
THETHZ LI FRDT Y Y FIZbs [
W] ITBWTRBOMFER & L TUHDHL
Zhdrold 7y a vk e bR MR IET
B7-DIZEHETH LBRMESE LR L2,

PLE®D X 9512, Kaplan & Stromberg (2002)
(ZE B PEE A e SR A 72010, HBEKO
FIAZ R A AT Z A5 2 L%
WThbLamlr,

2. KETOEEMKRIADRRE
21 EEHXOFERIRR
RETIEVCAVBITHE 217 ) B BRI

T bbEA (preferred stock) %5179
HIEDHERITHS, DO EIZEBRIIND
TR BHFNCO ARSI TV Do BRI
E Bk 3 5 KRETTF SN WELoFT,
Kaplan & Stronberg (2002) Z5[HL T [1987
A2 5 19994F £ TOVCIE MR 94%H3BE 55
BRXEFHL T TEER LTS,
DFTIE. ¥V a v 3L —Hld T okt
DOFHRNZ, ZOHIZEHEENL FELFHD
RERVIDHERE & & D ITHERR T %o

22 BEMNICHESIN3HREZHOE
L:34d S|
221 ZFE{LBAILRIA
i LB 1k 4538 (anti-dilution protect) I3,
BREIIBE AT BN, Sl T 2 F Okl
LA ER S N2 T 7 ¥ OB & ) B
AT, BAFOMEO MG SRR T
BRIEEA GBI DT 7 v FTHRET AR EICHN
TAFNZG LWL ITHETZKHTH 5,
HREOHFETF oy MR EINEFE A
b
7 F = v bR PO O/ (T
HkT) OBz 40T 7 v KO E X
2 T, FIZIPOREIZAT DI B ik~ Diix
BOBOZIRILR 2T H5HTH Y, Nk
I R L CREfF ORI E 5 T
HRTHL, —F MEFHHRIE BFED
PREDOKRIIRE (=Rl < Fed) 2450 Z
7Y FOFIZEOTHEE L, Z0aoh®E
MR AR E oMM 25 & TUC, %

76 Kaplan & Stromberg, supra note 72 at 33.
77 Del.Ch.2013, infra note 82 at 54, note 22.
B, BRI WIEIZ19864E 12 H22 5199944 HE TTH %,
78 DX BHACBIBEMOTI Iy ¥ [ForI7 /K] Lnd,
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WHRRANOIRIR LR A2 WIS 2N TH b,
— BN, FF =y MR KD DIMEFE S
AR EN S, ZOHMHIL, BffokEL S
BTy FTH LSS 2Bk T
DL - R Z R T WD TH 5o,
20034ELARED ) a v N L — il T O H
WiizAasE @ARV-—11), MEFEYHRE S
F v NEROEEFDB%E LTS, 22
Mo, FREDVCEE ITHER AR H ST
VBHIRR A RTINS TE D, 72, 2003
FAZIE T F =y PR TEBEEFH STV
7ehs EOBAAFIGMTEICHEREL, &
EIMEFEHFAPIILAEZHED TS, &
2. JVROIAHED RfFEOEY . 4RlDS
ERIS N T 727280, VBISH F 72 St TR
HRPBITENTOAZENERICH L EED
Nbo 2D, FHRSMOVCIZE 5T, INE
FHFROFHTF = v MR LY AR

FRFE L OBRTAFERE D, S
IMOVCE DM VBEAFNHED T2 E
OEMBMENTWALDEEbNS,

222 FHFUEBKEDESRIA (Senior
liquidation preferences)

S, VBAHEEZIHRE T HETIE, HH
BREDYE MR T (VBORERS W Bk %
AT 5) IZBESEL T HRERITHKS 72D
BRMBEZITLIENTELEVIFHTD
%o ZD5IAIE 200347 1213 6 FIAL B > Il i 56
Th o7, 201444 I 3HEZ TH> T 5
(E&RV—12)

B, BENELOMEETERT L, B
WAL T T ¥ FHPEDIZEVCHFFED
BIZHE T 2 BHPRE R D720, — &I
MADZ 7 > FEY RO T FTHATS
NBHEHRRX DA ZOFHOF AR

(RERV—11) UL —TOVCIHREZNICH T 5HEBHLEFROFARR (RF4MFEBETH)
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(&#l) Fenwick & West LLP, trends in terms of venture financings in the San Francisco Bay Area, trends in terms of venture
financings in silicon valley (http://www.fenwick.com/Topics/pages/topicsdetail.aspx?topicname=VC Survey)
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(IRV—12) > U2/ —TOVCHREZNICE T 2ZRFMERLESEFROFARKL
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(&#) Fenwick & West LLP, trends in terms of venture financings in the San Francisco Bay Area, trends in terms of venture
financings in silicon valley (http://www.fenwick.com/Topics/pages/topicsdetail.aspx?topicname=VC Survey)

WEWIHEIDH L (ZORIHEITIKE (4) T
ST HHBNCRKRESERL TN S),

223 Pay-to-Play5I8

Pay-to-Play FcHHIZ. FrHOEEFHEICHEL
T PRSI 2R AT L R ERFLT 1 L L
THABER L L COXKMOEMEL 2k S
BAHEETHY, I, ¥y vy F (L
D7 Y FEY L5120 5K O Hfi AR 7
7Y F) OB, DERE LA L TR WIS
DOVCHAVBIENME S 2 HET 5 & 5 1S
BRIRDD B Ziid. 2000 5E A IADITN
7V DR, MR ET 572

PN ANL—HIFTOFRELRLLE (H
®V—13), V—~<>r ¥ 3y 7 $ TIHME
MTHR L, ZO%—KF EA-L7205 #ifisml
BL722EdHY, BRSNS
U\ 2014 4E 91213 5% % FlHl> T be BZ 5L,
KEDOGRAKEAMEN THER L TWEHI L2
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e LT, VBOEEMEREIFR WO,
Pay-to-Play &cHZWLELT 5T — A%<
HoTWAIZENERIZHAD D EEDLNS,

224 f{HiEiE
(Redemption right)

Zhud, VC FEOESHRED, BERMAIC
Tl3 { &L LTOVBITH L CRATIA (0
—Ef) TEMRROER L2 Bk 5 HEA)
Thbd, HAMICHESND L LTHITEST
HZliFan Ll HEEHTOMARGET
TR L TwD (FARV—14),

PLRICHATE R X91C, KRECEA#LR L
FHE L E L THREZ DR A 2500 % Bk
b3 2 MR FITINTEY, BFERIR
BOLFMIIG LT, VBEVCOBTORHRE
FECOMER % L T %o BB EMEDY
W ORERH LB D720 OEHINEICIE, B
WHhAI 2= a v PR ETH L, D7
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(BFV—13) U2\ —TOVCREZREHIZH T 3 Pay-to-PlayRIEDF AR
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(%&#}) Fenwick & West LLP, trends in terms of venture financings in the San Francisco Bay Area, trends in terms of venture
financings in silicon valley (http://www.fenwick.com/Topics/pages/topicsdetailaspx?topicname=VC Survey)
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(&*¥}) Fenwick & West LLP, trends in terms of venture financings in the San Francisco Bay Area, trends in terms of venture
financings in silicon valley (http://www.fenwick.com/Topics/pages/topicsdetail.aspx?topicname=VC Survey)
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2015.9 BIER 47



O, HEPEEFOF & LIFeE Ly e 35
VCIZE TNV R - F VBB LIER S
AN, EDOAY A NMIFEEHRC X 2B
BERR AT 4 N T BHDTH S,

3. BRTOEEMRADE R

KIZ, HARTOMBERA DG KR % BEB]
5%

o, RUFXY—LF—TFGL Ak ¥ —
(VEC) DMHAEVCHEEXRE LTHEBL TV 5
A% FEIZ LTy 2008 4E A2 & 2012 4F B I A
FCVCHAT - 728 E D EHN 5 o % Rk
ORI ERE TS (72721, RO EE
DR % WP ZEDVCEERI L TIT o 723 B T
HHIEITEEINTW),

PHPEEITOV T, 2008 ~ 20104EFE T
(FMEAR 15% R THER L T\ 7ze 2 0F, 2011
AR BE A2 2290 $2. 20124F 4E 1213 30%59 12

THREPEHA LTS, T2, BIHKEIZOW
TH. 20124FBEITIE 25%ITEL TV 5 (RRV
—15),

CDEHIZ, HATHHFRA R4 128 K
Lo2H5b",

T2, HARV Fy—F v ¥ VIR ORE
E. 20134E12H12H O [ &Rl Hr -
BREMEFENDY X 32— DO H ) J5EIC
M7 —F07 - 7 V—7] OHEI0NEHE
BT, MR TH L [k
BT TEE L ROINEETIEDH
BEIZ50% DL 1, P2 Twa e Buvngd ]
ERFLTVWDEY, 2226, FEKRAOFM
AR—BHIMLTwb LA SN, FEFkRIE.
INYR X UBEEIZT 4y L, VBEVCOH
NAI 2= —a v LEFEBROBEICLE
T5LDTH5b

72750 HARIZB W TRVCEE ~OFHEK

(RRV—15) X Fv—F v EFNFERUREREEHEICL 2 EERBERT (HBlt)

(FiAE) (BhNEE)
B MR, ZOMHER Eﬁi
100% 72700 100% 152 7.9 76 39 39 3.9
F N N — \\\ \\\ \
y y s \73] Nai\ |89 18\.6 AL
80% 80% HI15.1|— - A\ A\ on
14.1 15.6!
60% 60% | |
40% uRE 40% | _
72.
0 ZOMHE () 31 1672| |ea1]| | 60| |620| | 674
20% - & 20% | _ 429
[=R:2:273
0% 0 Wik 0%
2008 2009 2009 2010 2010 2011 2011 2012 2008 2009 2009 2010 2010 2011 2011 2012
% | =2 | 52 | 5E | =2 | £¢ | 522 | £ wF | 5 | £E | £E | 5% | 58 | 52 | £
2010 2011 2012 2013 2010 2011 2012 2013
FREHAE FRHE EERE EERE FREBE ERERE EREBE ERERE

(&E) VEC [RyF ¥ —F v ¥ ¥ V&R EHmTaax ] (KEM)
GE) - [Z0OMHEE] 37 7 > FAOHE, X ¥z v @i,

< OrREE, TRk + FER + A+ o RS | GREIBERREOVCY H 5720, VECHEADGFZMH L &2 o72),

79 ORI, 201LERKICRFEEE LEBUTH A My 2+ 7Y a Y OBHINV—VEWML L 722 L5035 5 L Bbh b,
80 &Rl TWeb (www.fsa.go.jp/singi/singi_kinyu/risk_money/../20131212.html)
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D RAFEZOWBERETH Y. L LR
BEKRENZASERE NI BEA LTS E
Bbhd, 2o—pFl& LT, WETIX, FEEK
X2 HW7oVCoOE kR L 72k - R

DWT, KREDOWBIZHHTS 5o

(4) BEKXICLIRBHREIEET SE
HIRIRE SIS DV T OXREHIBI DA

C ZTIE, MEHRAIC X 2 VCIRE DR
BRI OWT, KRETEHIWZHFlOLE 2
—ZE U THLNIT 5. F72. KREIOFEH AT
By NLb— - BFVERELETLHL /X
—3av - IaAVATLEEDIHICHHEL T
WEDIZDOWVTIRR, EHIZHADVCHEIZ
T BEEIIOVWTHI L S,

1. 6

Z TR OFEM &I HHBNE. 2013428 1
277 7 = 7 Mg FEEA T (THE COURT
OF CHANCERY OF THE STATE OF
DELAWARE) A3 F L7zt TH 5% 2D
HREZMREL TV TERTEE, TRAY A
HFKW2 (American Bar Association : ABA)
DY YRTT LDERRLZHOLERFHET O
WeblZVCIEEIZH T 5 EBAmmE SNTED,
BN KE o 72T 8 b5,

11 BHOBE
111 HEH

O#E (EALD 72012 —EB% AW LT

W5)

ARL 1984 4EFRL OB 7 v =T %
FHEGHETBVB, 2005 4F IR
Y R 7 = Ak A NB) S N0z W
Hahs,

Al : ADRIZEH, CTO, HICHUMS
2254 FAC1T (Acting President) (2fF
maINb,

A2 AD Ui, ESITH S, AD
TEHI DO % e B B
CEOIZfEfr s L%,
VC1:VC77 ¥ Ka®d/i—hF—
VC2:VC77 Y KBD/S—hF—o AD
AUk 1% % He s
VC3:VC7 7 v Ky ®IE% o B,
ADNKIE % HeHs

(%) VC77 ¥ F (a, B, y) B&ETHESR
W REBE G e TAY & oK (LT T
L TEESEHRK] & F9) 1Tk o TARITHR
LTV,

@

B: Atk ok E (FEpko5%%
)

81 KETIE, SHHEINTLICHEENTWD, SEEEICHT S 7L P =33 H ). FREORBBAMMKEHIET T 7 = 7% B EORMFIFE
HWELTW5, F72, [P (equity) | BIEKBFAOEMMETH Y ZHBMROEKOAMIZEITCL ENd v, WEIERED - WA 232
Wid 27012, BEOBHT (%) LIFBNIEE SN TV FEHPT (Court of Chancery) (BT, #HHE Tdh S Chancellor (%2) 25F L7
HIRAE I CHEM SN HAREORRTH D, FFRIIBV T, UFEEBO [ (equity) ] &IEFHKEFEBT 57O BN LM Bl ko
WT, REMIEENRITAICOWTHIHL - AES 2 HEICHEA L2 LT, LIFLIZYVEN LRG3 2 B2 2k %2 T3,

(%1) TET—DOFHI, FIHPIEN 2R ILHETERER, HEEREEREIL 2 RT3 o
(%2) TREE] EAREN S, KETIHEFERAPTR D BIRT %, KO LFHEIIRIBHFTR (Vice Chancellor) 725720

82 In re Trados Inc. Shareholder Litigation, Consol. C.A. No. 1512-VCL, mem. op. (Del. Ch. Aug. 16, 2013) at http://courts.delaware.gov/opinions/
download.aspx?ID=193520. $25 3G — [N F v —REERYF v — - FY ¥ V] TLHEBIRE A SHEEER] A2EH (2013), 123BHICBWTA
HRHAERENTVB OO, 20154F 3 [ 20 HIZGoogle: Google Scholar TZ D¥IFIZ M L72L 2 A, HAH TSR L TV bwebld o7z, 72,
A#ETWeb%x HiTE LT 2B - JBATiFZ7EiE4C20154E1 H 150251 H23H F T L 7=,
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112 #4&

OAMIZ 1984 4RV OB Y 7 b7 = T % F
NG ETHVBTH o720 UL, A7
07 bEE EERNGEEE LNERIEE L
Tz, ZOIZ, BHEOVCHrLHRE %%
V720 VCIZKE Tl — iy 2 B Jekka o4k
Bl 77 RO8— b F—RIEHEE OB
I DOVCEM S DBRD B 5D N
AIARED RGBT 7o

@20, AMLIITIHERBEOZALED SR A
¥— PP L 720 54T EDIPOD L L %
ik L K A72VCIZHEE L LT /-IRROHfEf
DBHLLRYODOh 72720, AT 5
BB 2L 720 AR OB R3S
DREZWT R o727z, MAEADTEH]
WL 2FEOFHmEHE L. dEbECTOT
HoTzAl B RMATIEA L. 2L
728 (DRI IBHETHHI3E, =7
Vv MR F 47290, VCIZIRROK T gz
INEL T B ENTED),

@U» L. SeHIZCHAMETN AL F 22 o 72728,
P& AT H B O A2 % BURE 5% JECEO L L T
2004 4F 8 AIERH L seHI oAl 2 5k L 720
A2 RS 272012, KHOKIHRIM T D
AMIP (Management Incentive Plan) %1}
51U GEAIEGHD13%. Mhoft 53 %4
bET). B, MIPIXEUEH 05 o
OB TFE EOMURL Ll 7284512
bUHIEINC IR SN A LMEDE TR TS
. OB & ALK LTI 200447 A

WZHEICAT B 3 Tne,
@A2HCEOIZ AT L TLRE, Bi5e50 & ko
FLE LI & o TEMASEE LD, 20054
1 (1-3H) o EREIFAfEE LT
e iisk Ly Flaz 25t L 7z0 20054F |k
FH A-6H) OFERIIMENHER L, 72
2L, VOB E AR TE512L TR
/Yl
G®AFIZFRIMCHE & 20054E4 A5 HIZ A T
HNCAFE L, 20054E6 H 11 H 2 AR R %
213600077 FIVTOREMEZKGELIze ZD
%, 20054F6 A 17 B R 3 & i ik 3
PR, BMEECTHRHZ KGR L 728,
72720, R E (FaskXof 28z irkg)
D—ANTHbH~YA4 70V 7 MIFEHELZ 7T
HRE L RA D 78077 v (=60004 KV
x13%) ASMIP& L CHUR % & ALICEL 4 &
. 5%D 0522075 KAtk dTdH 5 VC
IZELS S N7z 05, VCORROBELMED EET
EHTHBH5790H FVITIFEL o 72
COfER, LR ENORSIEE NG o

=~ 85
- o©

113 EEDEER
OEEBIZE @R EIT0 3 2 5eH G OB 54
Lhrolzlzo, BRFEHREDZ LI 5
25, BSOS ORA T 2@k offfifiE o
HETEORRZ RO TIRaRZ IR L 72,
@Z D%, R RSAMZCHACTHH TS S
ERAGRLIZZ I DUT OB S Edik

83 KETIE, HASMOMME L TORMIEZIREESL (CEORHE) OEEZHG, EROFHEGNIIIREEIT) (HAOZRERERM (20144
DEABEWIET [TRARERFRERML] LUFEND) LIZIZFRALHELETH L),
84 FRFZNME R RAITOMFHRN TIE61.0%, QW BN % & LR TIE500%Tdh o 720 TR R 1EDH379.9%. @75554%TH o 72 (DelCh.2013,

supra note 82 at 29.),

85 A7 uy 7 MOFEML BN, HBRENORGE T THD I EDEEN LI LD TH 572720 TH S (DelCh.2013, supra note 82 at 88.)o

50 BIZAt

2015.9



FITHT 5155 (fiduciary duty) (F2ik)

B 5 E L CHREAERIFRRZ IR L 720

(QAFLOREE X RIWTB Y, E@bkFEOF)
DO A OFEEIIHFE SN DHRE T
Holzd LT Ty MRV TWAVCIE
TR 2 I LT CRANOTEHIZ BT
MR L 720

(bEUH B 21E. MIPIC & » TIEAR 2 FiE %
7R & AREDTEENT X o THER
(H§ BRL %2 2T 72VCE R D & 5L
X TR SN TEY, SHASHT LT
Wi\ CRENZ B 2 A 0z vk o
W OFLBEIIHGR R & B o b 24t (A
DY AR EEBITEABRS RN
R, BEDHVIEBUE, WG IBRD %
WZETHb, L7 >T, FEoERE
WEOMREIIRLLDDTH L),

() ZD728, [ IEHEE (entire fairness
standard) ] (&) 12X > THRX OFEE
HW 2 BT DHFETRETHD (T4
bbb, FEEHREH (d) Z@EHTE

R\,

12 BEEOERICHSDENEES
121 FERBOEE
BAEFTE RE L HAROMH TR FRH
(duty of loyalty) &iE®EFH (duty of care) %
PrEzbDEEZLNTVDLY, X AREWE
ZZONTWLAERFEL, SALONGHR & #%
HEE &) S L CTREATEIT 2 KB %
F) L) bDOTH Y BRI TSI THE
F] RETEEION TV, WETHE, I

it LR H IR EDORIRIIN T 21T 8% T
LIliFFshrnwlw) e Thsb, Kl
Wt &R DIT R O—%BF—PH R % K
IZ& o T THHNC] HETHILETEY, &K
wHER TG LR T 7 & 37, 1R CHUR% -
FEEEIT L CHAITE I, bR & BRI -
o E W T OREE QI Pead F BIRINITATE
$ii22%9 (incomplete contract) (272 %, S D720,
Wi LR B DOREICL DHREDOFIEDOHK
HEFHN X o T TFHEMIZ] BIET 572012,
HfE DLRE, e & ORE TP —#e L
THELZ [FEFEOFEM (principle of
fiduciary duty) ] 235%%:# (beneficiary) T
5 [&4] (s#F) 2% (iduciary) T
B B - FBEZOMOBRIZSEH I T
Who

LA L. SHOREIZS TS F2REE
YV ZZ SN 720, FEEHOHIRAE
WWIELWRERZ 63 LIEBR O v, 747
TRt A% T, [#HHET (in good faith) ], [&
OREOFLEIZ (in the best interests of the
company) ] AT HEHBLZICHEDLSLT
FEDPLEFL O THRESREZ L HEC
BWTH, FHEMIZ, HDEWEEHFTNICL S [
A TREHI OB OBFEEZERINDL L
TSI L EFICE > THEETH D L
i & AEE L) A7 MRS B A Mk
&, W - EADEYF2 R EoT
LIwvdhaZzv, SRS 2 ARERY
BHgES OIS MOBEERALT, VA2
RRE)FEERIT) ODOMMA] THHZ LI
WD &, 1) A7 DL RCHURTR - #HH

86 FE T, FAHLEZREERRBIEERB TIRVEZEZLN TV,
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DT =V ORI REF D LA S I3E T L
(W 2D, FEREETIE, HGHiR - #EHE
BV ATHRSNATEI T HZEHNTED L)
W2 TRCERIWTEC] (business judgment rule) |
E ) BRI X B E ARG R OBV — VAL
LTwa¥ Zhid, £&50sL, UT02
D72 LTV AEEIZIE, HEZH - 7T
(A - REFOREZBRTHILIITE
BNEVIBDTH b,

()1 - HE DS RAL L CTHIARAH X
(conflict of interests) DIHHI W 7wy (M
EFRBNOELD 2o

(D)IGRATE - FEHEBEDPERLDEHRZLELT
DIEFEZ IV, FE TR OREDOF LR
IZEHT B EELLTTETHEA ML 72
R 217 ) (EEFEHENOED %
W)o

INHIZEo T PR R0 %Y % 7ot A

ZRECRELIZHIH, HDVITREHICRIEL
TAT R ORER, MEDPHEZ P72 LT,
i B I EEEEE 2B e LT
BEXERINLEZ LT, B LY. HRED
Jii & UG e RIS R O AL St 2 i 72 LT
WRWE TR 5% 51X, ZOVAEEEIIHRE
VAR =R R s 798

CDEHIT, PR TR EMEFEF O L 8

U T AR & B EOTEHRS L 24l
DO, BRFRBBEOLY IV v 72bE [&ft] %
A APAY S SR e S K RV E
DITEZ Y A7 RIS B L) IINT U A%

HRO TV\Z)O)VC‘%Z)%O

122 LEMECEEMKIVHETS
r— XA TOIEEEH

HATlE, 2005412l S e ki &
o> THER IR O ] BE R A B A HE A 7225,
TR 2O ORE AR CRRER DR VoK E T
& bz, Wik & AR A
T 5561E, R BUE s HETH Y 2
KRBT 2S5 7200, MUK 15 1B 5E o & PH I
DITRZ OV TR T & 0 R E 25
BT ) 2 ENTEBLEZEZLN TS, —
Jiv BlE ST WERIHIZ B L CHUR 25K
BRI 254123, HML Mo mkE
MR EL D DELEINIRELEDEZON
T\,

BEIZB 72X 912, KETIZVCAVBIZHE
THECIE, R E WL EATRETH
0. VOO % VBIZIRE T % 2 L 0347
T\, F720 YU UNL— - EFLRILELE
TEAL I NR=Vay s TAV AT AIZBWTIL,
A R0 48 HS RS A LR D o0 RS A
Y NI =2 BVCOHEEIZ I > TENIN D Z
L%\, ZOH, VB (H5H0IIVC) LD
EFEN 7 JE AR O A b 537, TR D
Rk sk £ 2 A (St 2ok
FHONED7-DOIL R b EEBTRELTVWLEE
IR 57200 % TN ] (2B A LR
T %%, Thbb, VCALVBIZIRE SNz,
B B \WIIH S SN, il T & O F)

87 KE T - BEAAMHEIC) A7 PN AR B EREERITZ S L) ICERAENER SN, S EMEN (enabling) THHREEEZ LN TW
bo T2, BEHEWNL T 7 A4 F Y AMEE TN EIIC L [FEERFHEY (law & economics) | #40HTY —V & LTHWAIIRE L. BUH - #EHD

A7 AL R E I 247 ) BRI, RSEMED RRAL T 2 L E 2 T b,

88 R OWIL, REHWIEHNE & b I FREHIT COPROFEMZ IR S TE 7,
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WX ORMEZNULT 5D TH %S,

1.3 HHIFROHIET

131 BEHWEROEBE EIAEETE

DERH
Petid, WU OHIWT I L 72 D TH Y
FEE TR § % & FRR L7225, BT
X [V asNL—DVBa I 2 =7 1 Z 4
D HHERRO Ry b7 =27 19 Fhbb[ ¥
VI UNL— - BTNV ORI LAT, HE
WETHLVCHr L OHEH - JRETEMESI N
VBOHGHifZ S 1E, WAERIZ S @bk T & o T
FIAR DML S % 72DVCH LML L 22w &R
L. ARLOTEADFREHIIG I TH B Z 12D
WOREDVAEL 72 L RE L720 COREEICEE
OWTC, REHRIERI O 2 B2 L. B o
BB OWT [HERIEHRE] TVIET S

FHEZREICR L 72,

132 ZERAERETOEERR

[SEA N IEFRAE | &, eI RIS L
ZWIRHETORMTEH (M&A) F0 X9 7%,
AT O WENIR§ 5 WG S OH Wy DR
YR B CRAT 5 HMETH D, ThF T,
VEHEOROIHL (RZ7 A4 =7 v ) %H
e LToibh s B OE % &R L 72 B
%y BB WVITHGRI R 22 BRI 3 A % 2k
L L CTHHIND 2 NS oTz, BEIZRR
72 & 9 VR ETIE 2000 47 DLRE 201347 & C i fe
LT 7Yy b L TM&ADTPO%R

KIFIZ ER>TWAZLdH D, FEDVIEC
OV THRAERIERIEDP ARG TOVBOHUH
FEOITHDOFRIEH SN2 D b s,

HARRIZIE, KRG NCH72-T, Tat
ZDNIEM (fair dealing) & EBLL 7-2ffitk o
ONIEYE (fair price) D2 0D EZIZOWT
AT 5%,

BHPTE 7 02 ADRIEWIZOWT, OMIP
OIS FZ KD HRET
HolzbwnHZ Ll QM LIE=FRER
TRHDOPEZ W TRETH o722 LD
Oy AEETHDEREL. Lid, itk
EFELREIEILE TSI EICETTERLT
W7z,

L2 L, it DR IEPEIZOWTIE, VCO 7
7Y R A Yy =B WM VBIZH Y
BEEPONEEE LF, 77 v FICHE L3
BRI RICT H L V) BHEOE VA AE
TS LT, el 2 duE L7z ric B \n»T
S5 [ BAEMfE 212 & > TR SN AHiE IR
RIER B R o MW L (R4,
R R AN ESF OE @R TR T & 5 R H
Eho72). TOEMIE. VCANBINLE Z4E
ML TWizzo, Str b RELGHTALZE
PLETH o7z LK EA W L7z 2 &1
»5bo

fame LT BHpHE T 7ae A0 R1EH:]
& Mg DR ENE] 1 3E 2 1A S, LB
[ARIE] ThsEFHB SN R WD, &G
TN R N G G TN AN € E P R HI] T B

N

89 Del.Ch.2013, supra note 81 at 67.

90 KFHET [R7 4 =77 MBI 5 [FEEMNIERE] of ] ko — - Yy —Fn2%5 (2007). 32HOMIE65I12L DL, [ZD2ODMREFKIX
B EREIN LD TIE AL, FREEARE LT [ZEAE] ZHK T2 0L LTRATERS V] (BEORMEZEERNIEREIC-RILLA
19834E D Weinbergerflit A 5 DF[H) LEZ 5N TWb, RFFOHPTH, LiLOEHTZ5HLTWAH, TOEHKIS, FHHFHEWeinbergerfl ik
OWFZEFIHLT [L2 L, -2 TIZR Y, HEWIEEEL 2572w (But—perfection is not possible, or expected ---.) .J &L Tw5 (Del

Ch.2013, supra note 81 at 70.)o
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(5245128 0F (entire fair) ] ThH 5 E#E L.
B ERE Lz,

2. FHE"
21 EBAOFEE

REOFETHAR L HI1, RFEKEGE:
WRPVCHGRE OIEH 2 B0 72, ZOMEHIL,
2000 4EAC LLRE, M&ADSVCOLY Yy b D FE
MeRoTWAHIEZERELT, KHMIZI
ML U720 Ch o7& L THELEMRTETH
% VCIAT Ay S MW S 23T o 7o AL D58
FIHLG | D AR GENZ DT B R o )37 %
B Ly Bk 53 2 (53858 2 3%
WM B REMAVREN S EiCh o7z (Mdlkk
FoOFRIE, BT R S FHEOBDE @
BRI E o TR R BT REEEA B o 728 1)
ZEIZHoT2)0

BEE LT [524R0E ] A550E SN0
W2 LAY, FERERE SA BEEER). L
L. EBROB TR WBkkEAFEE 5
HENETFRT LI EITHPITES X IC,
OVCIZFIERIRD 2 WHGHEZ I X 2 HIkE, @
EEH L AR RIS E A K, 520
IE@NVCA (BRRYF ¥ —Fr ¥ V%)

DETNVEEZKIOUGE]. FOT 0 X R &
THREDSUTTH D EDFERIEE 70

22 BHFODA/NX=3> -T2V
T LICKT T HIERE

A I)RN=Yay - LAY AT LICHERT 5%
BROWE2H1E, Fabo X9 i[cfgikIc
X o TG L2 VCH B Jo S Ui 1% & IRk
ELAEHAREIC MEGAICE 7Yy b
JE T T AR T S B EREEI & - TR
BEIND) AT 2R 57200 DXEDELD
VS HL N R o722 EBEETH - 72,

Lo L. AROBLED?HIZ, EeRIEHRE
HTHEAL, 70t 2AORXEMICIIHNEN D 5
EHIRL72IZE b 53, Afit& 2 kX
feENTWAHE LT, ARG % [E4aRIE]
Td B Eftam T 728 A ORIk O 571233 H
TRETH D, PEMRF MO L 25EERIE
HHECTHEAT LT, 7O R Ll R A
PICHET T B 2 EDRDOLNT VLI LLEDT
Fuv—rbid, HEkoSERRE ORI
BRI TEH SN2 LI IR A %L
b,
BHPTIE 2N EREL ML
Weinbergerf|#i2BWTEH, 7ot ADRIE
P LA D ATEIZOWT [Ee iR TR T

91 LTFOXEEZEIZIL T2,

(DNoam Noked, Delaware Court of Chancery Upholds Trados Transaction as Entirely Fair, 2013, The Harvard Law School Forum on Corporate
Governance and Financial Regulation Web (http://blogs.law.harvard.edu/corpgov/2013/09/03/delaware-court-of-chancery-upholds-trados-

transaction-as-entirely-fair/)

@Gary V. Mauney, Director's Duties to Common versus Preferred Shareholders — The Aftermath of the Delaware Chancery Court’ s Decision on
the In re Trados Inc. Shareholder Litigation, 2013 at http://www.lewis-roberts.com/Published-Works/Directors-Duties-to-Common-versus-
Preferred-Shareholders-The-Aftermath-of-the-Delaware-Chancery-Court-s-Decision-on-the-In-re-Trados-Inc-Shareholder-Litigation-By-Gary-V-

Mauney.shtml

(®Jacob Wimberly, Venture Capital and Private Equity and the “Entire Fairness” Test: In re Trados, 33 REV. BANKING & FIN. L. Issue 2 418
(2014) at http://www.bu.edu/rbfl/files/2014/03/RBFL-Vol-33.2_Markey.pdf.

92 Wimberly, supra note 91 at 424.

93 2013412 H 4 HIZ— &R =R Be IR A Mg F e B A3 E 4 L 7288+t I J-— [ICS Global Business & Law Seminar| (28175, #Y 7+ V=TK
ZEANA AT 4 ¥ 7 BD Abraham Cable#Z®i#i#E [Venture Capitalists on the Board : Recent Delaware Case] (Z#4AYNAHKINL TV 5,

54 BIZAt

2015.9



Fwv, HEVIIHIFE L7 EEHIiE T
W2Z EIZERLTEY, i OHWAs e 4
WRTIEHY ARV ERHRE LTHEICH
MR RE T Lze 208FRICIE, KETIE,
VA2 B E > THREATVRFEEREIES
ENDOTKD B WVIFTEEDS, BEOREHZT
THERER (4% BHELETINS) 12
HEZHHHE LTHRAWTWwL 2 0dh b &
Bbhd, VCAVBIZK L TITIHEIZOVWT
bA I R=Va rEd@ U7 RERRICHS T 5
728, GEATINIERRHE R WS TR L TR
REEHEE) A HHRIEVALIE XD D,
VBEHERT AL/ N—Yar-2ay A5 5
FWRLON, V)AL — - EFLTHD)
OIEFEZ H LR T SRV LD EETH S
EHIRr L7z Bbi s,

FRE CHPPIZIE, YU a3y L —=ToVC
DETARET IV ZGFFMIZIH L. €OME D
BEATICOWTHEN G RFEZRL TS, 20
720, VCIEEOEK L L ToEKRAIZL S
BRI E~OBFEZ R L TWwb EHEZE SN

5 95 960

3. BANDOEE
HARDSHETH, AR ERES (N
Mk, BT, SEtEAAN BAR) Lo
RIZBREOBIEITHES) (B305) 720, Kk
6445 TED LN FATLE ZIF 2B H S [#
R 5 EHAEOITEFRH | IR - s
s NG, F72. & 355 53 MG 12 4%

HATHT 2 BERBF LR L TV HA, ZHUTK
Eosthde 70 e LT BHI254EISH S
MIZIHRE S (St (SEASNbDET]
EMNZHLDOTH D, HARDRIFRD - HEHK
BRI RD LD 4 [P Ho0wiE [
FHEOPE ] OFEWMRAGH - BERIZIED Wb
DTV, M&AIZEE T 2 FREAIIB VT
K ] 0 8 ) N L2 L L 72 B % ) i
BETr—AhD 7w,

—77 BEIZRRR72 59 ISVCA B FEIIE %
79— LT, . HATSH KA
WHENODH 5, Ld->T, REAFDLY
RYFHEGHARTEL WA BET 2
LIITELRWEHICEDNS, HARDBIEFRFE
LIEERB L REO#FEOROBIERS
DEBRDEFHEZ R AT W S720, B, A&
TREFB L2 — A2BW T, KEO X HI12Fk
T2 G2 DB T [HF] 12RO <CH
W% 3 %2 LA TEDDE )P TIEA
BEHTH %,

HARIIZE ) & HAROSH1095% (R
DFEE) 1E, FREPEEE AR O R B bk
RTEIWTEMSNIUIRY 5 &3 2 BE % B
TWVEN5THb, 2F ), R 2HEHOKK
AT SRR ORI 2 H A IS
) L RFELTWD 0, AMEor—2%
HARICY IO B &, 3725 HIWARIAH D HE
HFRIT 7 2 7- 0 2 BOR O FEAEIR 32 A5 RIS
Bhshs, $7-. &3565 (B L OF
LA I [OHIR) (DAL v X Hic8b

94 [HkED BRI % FiH81E 93 D& I - — OBRIZHERT O Cable % b /R L T\ 7z,

95 Del.Ch.2013, supra note 81 at 67.

96 ZTOHEFITIE, KRETIRFERIZF AL FHFNICB W T [HEEREE] POHoY— Ve LTERHER TV e H D, AHRIZBWTH, VC
HEDOEBICB W THERNDSEE LW % HEDTW5Z &%, Kaplan & Stromberg, supra note 9225 D AT ZE IR L Tim LT3 (Del.

Ch.2013, supra note 82 at 54 note 22.)
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N5,

LU BESERR T % Heda 2 Ui LS 903
572012, BIZ IR RA (REFHIOSF)
35 UCE@tkEss (1] % [B0H] %
KD B ARARZ PGS 5 W REMEASIRINICIE [72
XZLOIT] LREDbN L, IR ZE
W RIS E R LoDHbETH, T
INL—HDA )R-V gy - TAV AT A
RWASELIZDDRD ATy 7L LTIE, 4
AR R B OVCh 5 VB~ O U 3% D IR 723
AHEICR B0 b b, BIRTIIAMN RO
VCIZIHR R 2 IRET 27— ADB LL WS,
ERIBE BRSO VCIZHUHR O R IR ©
bbo LirL, &t R5 OVCHIRRE 5
& L5 7201213, VBREEICE=4Y) V7
TRUEDNDH Y. HERD LI OIREDE
ST 0L EbNs, ThEHRL Y
A B ED~<Ya ) 74 IVCHhiRkiE L 72
TER DD 2 57259, VBOAIH
BRAIFEL D S DOHEFERIZE @R L IR
fALBW—}T, VCREARSHKIOBIEEZH
& LBk Z T 5720, REMEH
UL 72 RBAH U B W REED S B0 RIS, VC
TEDPFE A~ Y a ) T 1 % 50 LW &
DR ETH LA - HEERICECR T %
119 2%, SttoREREEMEkIER T
B3 hZerETHLELD, AT D
) B THA)H ? HEOA T EHE O
BT L OB % TR 5 & b
NBA5, 2D &9 %A+ HARANDKGHIY 1-4E-
SHET DO HRT Ry BB OBEIIIER

BB 7Z THB SN B0 89 2id,. BUIR
WZBWTIEAEATHSL L) IZBbIh b, Th
. HARTIE YY) 2N L —RoOPEE BT A
JR—=y 3y - LAY AT AWEOR T4
WAL TV LIZE VWD TH S,

I, 2O &) ik BIET 5, 50
L L 723 L B O I s e 7 5 &
IR EDBIUL, OB LRI T 5
FRUTREMEAMRT L, BFHEDT) R 7 BRI
Y, £ I R— gy AV AT HERESE
WoFEREZHEELPREVWEIIEDNRS, L
7eh3o T VCEEICHE T 2 ARKF D X9 %
WP LT BHNC B 2 HE AL HEL LT,
Bl ZAX5E A RIEIEHED X ) L2 R E L ) b
LRI TEATALZEORIFICEHL TH O D
LoOdEmE T2 LICEER DL LI IED
b

HE—HEXADA/N=23> -3V
F LAREICET -5

ZITIE IhETOERDPSHADAL I X
— a3y - TAVAT LADRBIZINT 2 FREEA
DFIEDHPEIZ DN T L 5o BARRIIE,
(1) TAROELIDHRETHL A /) N—2a -
LY AT LAOBERAFIZONT, KRBT,
(2) THE2OPETHLNYF ¥ — - T 74 F
Y ADKHIEIZOWTHH L S U, FST
SRLEI A/ R—=Yay - ZaAVAT
LERYF X — - T7AF L AIHEIZEEL
TWBDY ZTOMHEHE - HEEIZIZ Rk
T I RN UEEE B B 5 Th Do Hlfk

97 HHNIZWV ) & [HIERE] 2ES TS,

98 [3F LA ), [ME 3R (3, filifili- B % AE L T\ B HEBERIING |55 0> [BIFRINZH (relational contract) | &9EBALL72d D TH B LMMENHI B (N
¥ [0l (GA3CE, 1990) 238-243H)o BIFRIZMOIGRTIE, #EFIIGI 2B TISEC XD b, #tT 22 LR TH S, HDHWI
BHEAICIE L\ &S 2 BRI E 372597, WH (1990) 1SREOE SR <7 = —VERH L T LREOBGRZRM L TV 5,
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I2 (3) THROMZEREZ SR T 5o

(1) 1/ RX= 3> - IO AT LOEERE
1. EEROBEEAZUZT

BUE, HAROREIEIZE T 2 il ER 9 A
TIHRIKEIZH D, LL. HEAREORED
72DIE, A I R—=TF 14 TRHERI LY/
3 & U CAIZET 5 VBASHBLIIC A E S
A ) R=vay - ZaAVATFLOREERDZ
EDARTHS (BIEB). DT CTIHEERE
WAL BELREBEEA L Z ) 2V TIZOWTiiR5%,

11 EEHEREOEEM

Fd, BEEREERTHMBE LT, K
HAHVIIKRFERE (DT T RFRESE] & 59)
OEEHERBOMKIEL N L35 2 LD EE
ThbEEDNL, HHTERFAGLORA
HIEA~DA VF 2= B, 0% - hERE
DERETIE, [V A A] ICHT 200801 - 5
RIZ AR OWTHERZ LIZTE LS R
iSRS 5 [Z7a— ) =5 —] (VBO#
ERLEEIND) [TRDOOLND)—F =Ty T
RIAI2=F—Ta vk FlzIZVBRVC
DI BEIAREOEBFORBPE X HHET
B REFEBETHRIFIUTBANCEIZ T 5 2 &8
WHETH2HZ LAVRREINE? (BIE (1)),

L72%35C, EFEEORR L L TORFRE
FIIBWT, EBRHUB. H5WITEBHRBRO
HoHHEE OUF TR [EBREEE] £59).
KO DBREFHH, FALOEE & HEIE
TAHEBEEANAT AL LD, EFEEED TS
V—HRERD [J] THHRFAE - KR

(AR AR 2 S - JEFT % S EMLEET
H5bo

12 BEROD [] z2x>42)2T77F%
[KAl
7272, R WESE TRl R I B 5
LTV AEBRHEEL T TIE. ABEICRA
VHHEEZOND, D72, HEKFETLO
DINARERA VI 2 —DBIZE R L
[SVIT] ® &9 %, KEEOOBRIE S S
T2L9% (BED) 74 —F AP HHEZTT
2 AHUTEH EAYD, BHOREFER DI
VBE L THMLT 5 L)1, EVARET I
NTHAY) 7, ThbbigE - BESE
119 2 LA, HIBTOVBOK K% @ LTl
AIEICLESTHIOLEEbRS (BMER(3)),
)Y NL—"TIi&, VBOBIELOILKIZHE
Vv, —EDOERETVCHREMOREZENY
N PLTLBIEDNL v, VBOREIZRD
SN LML, BIZEN] BRI, & %\ 3IPO
ERHIORHTRLZ22 LT, Y)ar L
—DIHBERIECED [ANMOT—] %%
KT E2LEEDLE V. INHDT+—FLDS
M IVBOEBETFEEFH L L TOEHZM R T
WD TRETED D Do [HE3E] 1T T 2 BRkOIL
S EYEH L, VBOREHE, HDVIERV T
v — - Fr Yy R EENT DA% Y
WCHEMT 2720121, 2OLHku—VETIV
ARDLNTWEEEbNIS (BIE (3)),
Mz Ty $FICIPO% o7z L7z FrEl i SEDs s —
F-727%5L—=%LLT, ¥4 27094 XD
AF =Ty IVBOBREREZIETHI LD

99 72721, JVROILAALFII KA S FEB ORI S 23 I0RERUE 2 ERT A LRI PR EORBERL TS GBI (2]),
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HETHA) (BIEB (2)).

INHDRX Y F —WRAFAEDPMHEIZ SR Y b7
— 743N, TA T T EENHFEBEDOVBD A
=R T TN EHICZFDHRDFEDREFAN
EUNHGOEERZXETHIENET LW
IHIcEbis,

2. VBOERGERE L TOREED TIRT NE
NIHRSIRE

NIHREIE, &SRR E 350 %5
DOFAE - IgEE Iz T0b HARD KA
o THRDIRCIETH B, 1272, =T -
A R=Y 3 v O EIGR S BARIZH KA
TBY AHEOTHIARERN KA TS Z I,
HAD—EOFREREFEE OAIRE H 5 LW
ThbEHIHbhs, —F. KETIX +—
T A I R= g VTRBITHIGT B 72012,
A I R=2 a3y - AV AT LORTVBRLD
Bl - =Y R, B oA % KA FED M
AT T% (SEIER, HMER (2), (3)).
20144F @ YET H A T B IE 12 285\ T
201449 HIZ TRV F v — Al tags | 2530
Iz, THE [Ny Fr—MEL RE¥EL
DFHERLRMERR Y F v — 2B T 5720,
RAEENICIR S BEREZT O 2L
%5 ZEBHEFICANDD, XU Fr—fL
KEEDOT Y F U IRV R AT — ADFHE
YT AHTIv N TA—L0] THY, K
BVBALEG - = AZEALLWVE VY
PEOMRIICET B Z LI TE BT TR
(v REEANDMEAIL X BVBEVCOL Y
v MEIEOILRIZHFLGT b0 LMbh s,

L2l KRIEKREEDY T - AT A

58 BIZAt

I @ DSHEE Y 2> I HI W T & 2 4] 2 A5
TAHIEDPHETH L, TD/2DHITIE, Bk
MR BRI R 2595135, VBE$
st r v ay (MWEIEMSE) PLR&DEM
DNG - AR R 2, B2 IS OB o0&
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