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a7 EE, ) MU EFRAFMA (EFD T4 EAE M B R, R 220 B L R 43
FL sk, DRI R M EE I, AN T HSRAMAEA TR . 27 (3) 4R,
UL P A AR T G S A7 A T 2 SR I T A, SR AT ORI, ket AN R AT, Y
(4) I, PR S AR R AR S HAAEBON LR CEAR T RMFS. AR mERE R
R TV 2 0N, SR JRIRTEAN T o 2 AR, 330l 3o T 2 B ol S T ) 0 9 A
HAEEHGIRAFIERZ T RF .

— 7, BT A AT, AW R A R R E A, 2RI R A,
S DRI A0 0 B AR AR P R AR T, B LV “ S8 R 52 (Hindsight) o 25— TRV SR AE “
J& 7 REUE B A R ISR, M B R 5 3 R IR T VA, S &3 i BRIk i 51
AN B 5 A I i 2 a2 A8 W] DA 3 4 11, AT N SR A A B 38 A A — R AT i 2o
PP R R S SN B YL O DU R SR MARRE 7, AT P R 7 R, SR
HANERAET, —BZAEGHEE LR THE AT LA /SRR A e s oy, &
HEE SRR AT H BN REOR . R AR, XA H T 2R T 5 2 L
HIAELE, AlRER IR/ IME, SRIMAEA R 2w, BT 1 20 AL i R e 2, AR o ol 1) ) V5
A BE BT AT RE gk — A4 v i) 2 BOAS

H—I7 1, BRI AT FIE S A AR R “ R 28 o 7 b 4 B T ) — T 2 2 4]
Gb, FETEIE N R TR DAAER R PR o X458 555 o 4 R U B R 2 b 5%, — MR ) B9
HH . m R IR RS XS N A R IR S B E 4 HIR, HES) . Rk, SepiH (R H:

(25) mFEE MR QG P BN RIERE RF I A3, (2018) = 23 IREATH 569 5o

(26) See Moskowitz v. Bantrell, Del. Supr., 190 A. 2d 749 (1963); also Eshleman v. Keenan, Del. Ch., 194 A. 40, 43 (1937).
(27) See Gottfried v. Gottfried, 73 N. Y. S. 2d 692, 695 (1947).

(28) See Bates Street Shirt Company v. Waite, 130 Me. 352, 359, 156 A. 293, 298, 580 (1931).

(29)  See Zidell v. Zidell, Inc., 560 P. 2d 1086, 1090 (Or. 1977).
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B P A SRR 3 O SEAR ) 5 AR Z IR AT SRS, B fEB M Blek H s A
AANEPES N, EEE / ERRARBREER TR AMEH IR R R A A
AR 2 BB ARXS 1, EATFARTRE X, R, BIERAEE — 5, & s R IR PR
—ERRER “RZEMRT: (D N TZHARAA KBRS, BBz 4, 78w i se il
AR SRR E SN OV () R, SRR RS R R, AR
BUNAR T 25 M0 BB 500 H O TAR T AR & M BRI 26 . % (3) B REIREH L. LILHIF
i, EHE / BREAREEN T REEAAFRNE, PR AR L, B0 A RN AR SR AT RE )
AT SENLRAEHERS, DL S BT R &5 AR 2k o XA “ R a5 v o8 RIME AN RESZRI 5] “ 584
A" (entire fairness) R R HT, AHED 2 LLT] A HG R b 40 Wi K00 00) 5 7 a1 ) ok o b . 5K
b B Z RN S WS e T, B R R R AR HARER S 1 R 28, EBEEIE T Unocal (R
JERL HINEX AL “ (Al (intermediate) B BibnifE. >

(=) 4538 W i PR 45 0 3 S x4

XERT S, ARRImE TR AN NA RN EREO, BRI 1 Sih i B 24T (R R )
B RE SN I FIE E S, R 1R St N AN K 1 R ML A R VA R RN K i SR R AE
T ABRRR. ARG RFRIEE T LT 2 HAR S MO R &=, #afm—A “ B
PR SERE N 55 B SRR Bl S AT E 7, A6 AT REAS R LA RN 45 3z A ]
s A . Y

TE 3w R BRI € J7 T, ZA R MEMAR E A I 2 A K —J71H, &8 bL Ay
BoZ /A mRNE, AR RE TR E ST AR S E NI, 7 E A ZEXT A B AR
BRI R IATRARIR . 7E Sydell v. Zidell &7, 3¢ EHRH) XM sk llFg H, S ARIA
THIMRELGEER T (1) FEARKRIEATHEANR, ERMoTFET; () EHIE ST K
FEFAIT 8 (30 #HSSk: (4 —BEE HIEYLMFHERATE AW IRT IS TSR R, BAR
SRR %Y F T, RIS E B R, BRIECE S0 A m AN PR AR S . (1)
TEANG SLAMPAIBRAR . AFEBEEFABIREER (tax bracket) 5 itan Pl 55 K = 1
SO, FR AR B RN RN BUR R L AR E . (20 A RIAE A7 Bl s sl 73 B A i
PRSI, AT R TSN R AR R BRI B Z (50, B S E AN BUE 2 SR T I M A
SEAA M . (3 L EPIRFZRIIFEI T, A n B HEAMUTEE B A A BAARET KR

(30) See Edward P. Welch, Andrew J. Turezyn & Robert S. Saunders, Folk on the Delaware General Corporation Law, Aspen Publishers,
2008, p. 105.
(31) See In Re Kemp & Beatley, Inc., 473 N. E. 2d 1173, 1178 (N.Y. 1984).
(32) See Ingle v. Glamore Motor Sales, Inc., 535 N. E. 2d 1311, 1319 (N.Y. 1989).
(33) See Unocal Corp. v. Mesa Petroleum, Inc., 493 A. 2d 946 (Del 1985).
(34) See Henry G. Manne, The “Higher Criticism” of the Modern Corporation, 62 Columbia Law Review 399, 422 (1962).
(35) See Zidell v. Zidell, Inc., 560 P. 2d 1086, 1090 (Or. 1977).
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JEI A ENE:, BHFRESEEAAANE AT e FBURAN T L, gl R AR oA BTt IERAFAE
K—BKRR R, BT 7 AR R BUR AN S H 52 5 B BOR T € B A A ek

TE R X PP S I MERUASEA 8 1%, 8145 0K 22 50 B AN R BAS ORI R 3 BE kAT mIvE TPl Ji DRI 7
T, H T ME DIORS Y R 3 R A B, DRV RE 2 AR ST —MEFE A4, B AN W] DU A
THEERR IS T ST, SR, e 2 Tk SR R T B IR PR 4, B4 R A

—JiH, 5 (EAD B AR, AR 2w BB E BT D 5 2% AN & PEAE X
Mo (D 5 CEAD B AFRIARE, ARARFERIER AR EE Y REE . XS T,
FEIRA SR (i) 5 A B R AR ) . (20 4G BR o =) 75 ZE7E B AR 2 AN AT IR AN B AL
RRBEIS, HATDLSERAEIRAR . MR BT B A N HEAT — X — R A, DA S5 2 EBUS R IR
AT MR K, TR AL R PIBER NI AR ZEE R, B R A S

AT, RE A R w] RO e, TS A AR R B B R RN E 1, (R
HAETRRETMN N G, EREFEEMBPIR AE ES AR T . R J5E & R ik i A7
FET) 8 1 R B AT A HE R s b W R0 i P ) = VR B B s AR S B “ 58 e A
U, g N AR B I W e i, 7R AR AT A S B [ SRR, R B g 5K
MR Fra A SR AT b 3 2 52 F S BB AEN AR R 7 B, HE A SCI A s . L,
1EBE ARV REAT B = B R E ML AN, (HEI W] DMEBI L FAES  (expert testimony) )3 Bl S i+
e RE LGRS AR ORIE BT T 78 kb, H 225 B AE A BR 2w oot M B R AT ]
ET P EZNE (CWETIRD,  w]VK b i B ) P AN T RE

g bk, RE R4l F B ARBCR N IR, FER S IS TEAS T RlEF i, AT DA B R JE ke A
i Ml W R U A5 BE ST, S Bk e R SRR, SR, 7R R\ AR R BUR FE AR O O R
HhTF 55 W A S FE A RE M B KB R, VERE LS “ N S AR AR B R T

=. RRAEFTFRBRRF

(—) ¥ “&EIFI W3 & TR

FRECT DL BERITR S B B 2B se I OR ST B N RIRBeAE (Rl ik mliAfiRe Iy ) lid 2 4]
FIFEENIFRAS 2 . 1E 2017 48 8 [ 28 BRI AT A = b, e NRIERE R et (A7) ik
FNEMEREDT) 25 15 2510 UM BCRBUR” AR TR ARAS,  RIFEASAH 7 B AN e 72 28 W) R 2 4%,
WA CERRETF R M. O REERRAN LT A R A J R 5 T,
(e NRGEBE AR YRR E R, (R 7 ASHE 0 ORI L BRli B 78 28 m] AR <56 i
W AR TE TP TRAER R o SRBEE A TP A T, FRATIRE e 0] “IBARRETTRY” I “257 S

(36) See Weinberger v. UOP, Inc., 457 A. 2d 701 (Del. 1983).
(37) (EEEZATIEH A RNEE T B HE (R KAL), HESBEHEIFAZEM, hitp://www.scio.gov.cn/xwibh/qyxwibh/
Document/1562030/1562030.htm, 2019 4E 5 H 24 Hjl .
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THEIZ? XT3 X — @ R, AR 24 A A 22 Al FH IR AR T

EEENE E, “WHB R X —M&, FEAN R T H AR “ KA EIiE” (shareholder
oppression) 7] @, i B AR AR I H 2 IALRIAT A, (UNEGE 2N TIRFDEK AR 2, HD
PR 3l 7 B PR EEL i 7 (gross abuse) o 2 F HIE MRS 75, W 75 B & HE T ” (reasonable
expectation) FRAEMIGI:. —HONTy, S EEFUARAE G FAE 1984 4E ) In Re Kemp & Beatley, Inc.
FPOWMAL. EET, AL EVRER G2 s EERD) e th: Prid kg, Z48m semtt
iy A7 0 U AR ) E MR NS, BB EF S BEFUHAT s — 4 (DD R LS
TR AR “FrAE” W54, o DMEHSRS — 0 TIE. 22 AFFE. 25 AR %58
T HABTE BRI (security); HA2 R PLGIRRGFHGHTUH, LARE “BEW” E “THT1G
B RE “HEY, FHMT RS BRAREREIMAAR “EE” #. Y dik, ERASE
PRESE N, WM E, (BT “ R ” A mlRNE o = B AR “ &2 HiH.

HAE, XM EARESEBU, fRE R &M (general) A3 ELT. 45K 2%
R A (k) $5, #RARIE IS . R G o) Bk RAERA R A A,
T ARRBCZAT, W AR Rei i R 2 e i) 7 s — T R antl, — i esidh S )2
IR BOIE R, AR EIRATEL “HRIE A R EREEE ARSI, 78 “RARRIBAT B R AT AT
g a7 S, TR (EUR, PR« AL, A5 M RAAE PR TE R
Shb, tETpTR, T RHEEREE, AR A AN C TEEHM T mEaE “BoR A 1750
2R 3 e A m) R o BRI, 25 2R BRH B S B bR A IR S 1, o ) [ SR T A5 i 0538
EASER S R R TANE =2 oh, HIRRET: &M ar BN GREA SRR 5
HIEBWMFB (GERRIFHBE R TR RIS, & T A G 0 PR 48 it o

FLUR, 3 M E i B I e R A3 2D R BB R TR, A A R R A R AR P AR
RN 28R, fEATNE b, “IRARTER —PIE ST AR SR P55, B U2 — Mz L)
MoPas 7, O BRAE A A Rk e, 75 U B R A BRI 24 A FIR L (S2diD B EA 43 O R
o RERRBIR—FE =, 18 R E 0 AR FEATA LI RNE B, A8 TR R &
PRFSHARIAT A, AN E il FHIRZRACR] o XA e U A B R 3 B, AR IR A ) B
PE” R 5321 Cln s wIAE A 1 30 23 B AR 40 0RO, AR I D Bt () A 348 v 3 5 0 A/ e
(perquisite), JREPASAHATEC. DAL TR ERR AT H 8, R 108 S I A e A BIR 2 ) I R 49 TC 1 2
B, (HRXIEANEIRE SRR M LOH N 4K (SR80 Bt thlafie. Sk, LTHH
T AR A B 4 42 A IR S5 B B v L IR BT L e . MER “idm” “ASHY “EH
WimA&” [R5y, AT DA E I 1 IRZR-F58 S50 J& 122 AH 7 Bl 22w A

(38) See In Re Kemp & Beatley, Inc., 473 N. E. 2d 1173, 1179 (N.Y. 1984).
(39) (A ANRERRTEH (PEANRILFEAR HFRENME () GE& (2014) 25), 16 %.
(40) BOAR . (FIESED (5830, mMEHH ML 2015 4R, 26 139 TL.
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W, BARRTRAFECH G HBU, EAHE A R TOEE A BB, RS AR
RIETTAE B ARNER NS . HEF 2. TR, AR R T4 “0” WaEm
BRIUH . Bk, £ MEERRLARA T, [5ENZESET T EFE &R, Ban AN EH
RN LLSEEL L P2 A 13 BIUE  (Net Present Value) HIFH . X FIXFMAHETIAKMARY, CAEE
H {amERNEMRREIT) 55 15 2510 454 AEREAR R BI b A ekl . #ilan, fERTR “JALM=R" 4,
BRI AL X N RIEFERI PL “ 35 R A R LA E G KA WANE” A, SXRT
SR RO A YRR, HEBEMEAE T, ARMCFIEEE . AFHAT S IER BT, B8N
SRR AARNE . A S NI RNE T, AMUE B TR R AR RN &, B4 A 95 77 T 1)
Haiat: (1) RRBEIREAKEN A A KT FEN A AR A R, ESO: (2) s
MIE RS, K BER BRI E . BN E .

g 2, DA E& BT DS & BARAS R T AT, 28w A A 40 5L
BRI A BRI, 90T )RR 23 BG () & BRSO B A Tz Ik .

(=) 8T & 0irfks kA o BECR 5

1. ) d EFRAER 5T

WRETHTIR, BONORSE e fil ik WAy, R4 TE i N i b A T B A =) B R I YERE, Btk
RS R, BIERE AR G T A T T, VR 0t J5 5 % AR it 0 265 2 A 28 E 47 48 DU TR
Grl IR o Jo3 7635 B EReR I g b A W I i i s AE b, ABIDY “WETok. EZSIE” 1Y
WESHEME . (1) EFRBARFEEE, “HEF5k. HEZSIE” BRE S AR “ 32 AR A7
fEHE AR AR R ST A7, FEH SEILE RS TRAANFS . Y () M BAEI
G, HXHEGON S SR AUEE UL S AR BN 7K T 5 A R %) i 57 245 PR 385 B9 7K T B B A AH
57 (3) FEARN LS BSOS, U8 75 B 1 IR AN 4 e 53 1 20 e 404
5E&EM AR BT W, FEEBEENZEA T LI AR 1 AFRH

SR, TG RAERTRMIAE A, B el aemiln “ BERUEN] . EfEEE (D o, BT
AR B A ks SR GG FETE AN SIS BT L R S R DI A o A R R, )
IRAMUAE DA 554 45 R R R Ie) 8, 1y ELAR AR B 28 B I AR AR AR I 85 AT . fEREER (20 o, BAR
JE AR IE BH 3B K T 2 2 T I AN 25 5, SR — BURAR S B i AN (A B B S
A BB E L) T, HAEWIER AL, EHE (3 o, BAERNIHEN A = fEE R
SECRNE, SEwaE—UE A R EAAARE S AR SE B K. AR, F-BUERANE, HE
JR & RN A Rl A B BA TR 72w N I 7 B e as AT i, 3R IR AR AR 2ok >

(41) BT PREERES & = S O H R A A BREAFBRSAUS R, =mE MR AN PR R R EAH RS (2018
23 RATH 569 5o

(42) ERFSHRIGMEARAF S AFHARMML S, LA TR X A RER RIFHI (2017) 12 0103 RAIFE 15068 5.

(43) KD ERTHARIEA A 53R AR AU S FH 2, WA mEANRERRFART (20160 MRFFE 25,
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B AR B LR ST E BB e, ZORADEUR AR FTRIE] T3 4F, LS ik A

HHit, 7EA RA R ER SRR RETIT, e g AR “HE Tk, ERIE” B Rk Ak
R TR B o AAR . WA ATIR, FEMRRI A BCAUIE, BB B R I R R SR ] BRIR A% A
HiS AR EE. SRR HiEi “5wae - NARE, XFpksEn] LhdaH 5 Unocal
FUOWSAL R B o bR — Ml aef R T e (D JEE AR R S5 A w3 BRI B 45
BCRNE IR, AFAEAIE AP A B U P IR (prima facie evidence), HIAFIAAE CKE)D
PR IERE R . KIED HE CRED) A FNE FERR A D BB R A Bos el O 2 9
AIHRIE R (BHBUEE. FFBRARIRS . KU EIELSE): (2) EYIFIEE 2 )5,
WEIA SRR 308 B 5 B E B IRRR, A HAE I A E S BB E K, I RN FB S B
Z RG] (3) EHEEH B I I AR TOVE SR, YRR R R 24 58 1) 53 iC 2R 4 8 =) R o

2. JBA o3 BB ) v 77 =

G RE, & AR SRS AT B, BB e R G T A Rl A BoE T, R HRAE
—PEERTE R E  BREFEEBEAR. AR ERKFE RSN, "RER IR A IS R
HBEATEEES . HTRASERS S, 20, BUkTaEER. BEENEERE, —&K
N9, VERBETCIRAE A e bR e RS R IROR) 73 TR . i P AR Hh P ) e AN GRS A 1 SR 4 T
B, ANTTAFA FTHAT A /P, ER S BRI £ 8 AN, B A N AT LR SE RS
HEBC A A BC S . ORI (DHO R “ S BEFUN” A A IR AR B SE st o, 1B
FLSE N A “ Al — PR FIUN 7 A J S0 A TR 7 A “ iR A AR R R U7 1K = A B
HA N B A 53 Bie S I

AR =G BRI R RS A R RNE 7 AR BC A I RNE T B AT IREE T I, RS HER IR
P BB By SR AF o AEHEH o w) RTINS, 23 0 B R = 5 37 7% 00 24 = R 080 X 5L IR AR ¢
JBCEEA s AEAR AR 53O 28 W) R INF, RN 43 T M) = 3 38 AH 23 iC 1) 2 W) R 808 X i 75 B AR R I B
%17, AEAFEIEZLE W, “ R ERR] = 45820 BC 1 2 =) RE B X R 5 R BRI ) . A
ET, BanME O EB A AT IEEER, KRR O AL 2w A AE AT
YeFrely sk MR E GEWRTIAD, MR ARAT 2 BCiZ B o FlE . FIEAAAEER 2, Mol AR ik
28, HIHE®. M5 EANE AT, V5584 Qe i 58 4 Be 208

FEAZAIE S, JBOR B l F EEHE G A w) AR, 20 T 40 BB 7 FUBOUBLICR T .
MRYE AT b B o A, RIS AR YIRS, i A w8 5 I 2R B4k AN T 70 I
B A B ES B H B, B HBS FBmE sl xRk H 1 2 1At e,
FEE S AR AT DL A ROR Y, B A R SUR AN AR . =T HAE N, T
PAE BIAE 205 B N RO 2 1 “ILa MR 7 (Discounted Cash Flow) HIEASGIE. @i
A RMEIEEAL, Tk RAE AR AR, MR — BT H, & n] IELR S5 2 B0 KR
PRI R ERN R G, HEAHERESRIE. A HI “F” DUER, FEAARNEA A Bk R
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EHEWUY . SRR, RN B = eIk R BLE K 2w AE R X SR R e 7, AR
TR RE T, B IR EAE e  DUT IR L SO B et R HIZIFARWEIE T 2L
B HAT 5 A B AT HIWT & SR 5 TS L R B AFAEAR A b 1 I B e L A STk
PNy L ab et (S 0B 3 S (b 5 /= U PSR

(=) B ks Aot I 44 By e

1. RIS

FATE I MOR ST S ) IR T H2 A, Al se gm0 BORFEH “diR” mlfett.
i B R RIAE T RREN AN A B A 2 BE RIS TR0, A2 T b (] o EARAER 5T . 2 ] H
EARHEZ T, IS BN ARSI RS 05 A DURH G RIEM STE, 10 H -5 Z A EE 1 I
IR, IR SAE AR AR, i, AR R L AU SR R RETE A BT IRl N,
75 DU EL A P2 A 2 S Mot A AE (AR L

XFFWVRTT, fTRAARARRIS IR EANT. —MABerZS%%, T (A8NE) caxt
IR B BCE IRAE YRR T i B VR ARG . X LEREAG EEMAE. (1) (AFE) 5 22 X0 ARk
WAL MBS 2 PP I “ PRI RIR” ZE3R; (2) (ARNED) 55 151 0 R ARIRIIRAE YR ia Bl 2
() “RTERER” CHFRBELE] A AR E 7 PR, Hodr, A YRR AR TR SR BOR 0 2 R
R RE: (1D BTEBRFAEREFATRRE, BAIREFPURARR T AR 53RN AN
R NAT 22 SOV BRI A, SO AE IRy 28 W) N A BN ACHE /R P IR eI, R, Sl JBE A 7
FiC Z JRASH AT R EL P, AN T 0 B BE R B kg th A\ Gl BUIFLRIREA = AR
Tk AR BN KA L. (2) RFIRAEVRR, (AFRE) WA RA B ARRE “ Rttt
17 A RPN MIESR: —O5 i, ARAFRBAR M AABERM N AT SOOBRPLIRIE, &
U5 IS 8] ZE SR B IR VRA B R 50—, AR F AR, AN i R B L) ZEOR T KR
0N ) BESRAT AR AR L. IX e B, ARG A T ol e e 2 ez hs 4k, SIRE
YRIRANF, 5 A 3 He 2 YR AS B2 9 OR3P D BUB R A AR R i s, LR I R R BB s 8] 0 DA
PR, SIEBEINEAE

Br “UrindBER” Z8h, WVRTIBTIE AT LLEE “H %A B U B A RS AR E I o A
KL EMERERZ, “TFIEN” —AAREEM S, HAE (P ANRIEMERFIRMNE) CF
PRCRFEVRAED) PR “HAEITARIAN". Rl Rm ANRER R TEH  (h AR
[ RS RAE) BOMRRE) 55 122 26 HORUE, “ B8 W] DUR IR IR IRME SR L Uk g - - H
W B EALTTRRAN I EE - MR 38 AR 1 3R Dy — IR0 i 451
bb, RAAT AR E EVEBE N E TS R 8 T VR i CEEnt AR H KD, i QBORRD T35 & 48
BT FUEANTH .

2. MG R R R 5T

FEM YR LS, 9RO 73 BE 2 VR ] BE I im 21 2y R R I 4 SR VEAS R L. PTB 28 )R PEAN 2
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R IR BORAUE i EVR P R AN 2 LLSE e Orb B B R 2a . B, 2 w9 BOBEA SR = A R
RALS S AR AR 2 AF A7 BT 4R MIRE A PRI, DA D BUR R 25 DU S L s s i, 2
PUUF EIEBE RS REYRFIG, IR I LEBISRAG AN R 2R, 25— = DU4E, sR=HEhE
ft, VYR ERE Y, B SEmRAEE. X, WETRRAREE (A
D MEREFE (RFVFRE) Zm, BFERIEREK.

BExt B, SEERERE “ ARRECE” 2w B o Be/E i — ik Rk, JF H “ IR E R
B DAEAT EREZVEDAT A%, AR AR IRE S . B, 7E Naito v. Naito Z87, SEEH#E XN
FIRERE: (1) AMUEEARPE 2 7 2000 SR K AN BEE LN, 7E7T— 45 1§ A Ik
F) 130 JiEToht, MESE BRSO 71 JiFEn; (20 1 At OR B FAE R SRR, BRI B R (1 2
SRR HIPUIEAT SRBIBAAT LU (R AT IR R B A A 7] 3 Rt BT v 9. Y X — B iR i T AT
T BT IR SR A AR — N BRI a4, RN EBARA A F] L B PRI
HIOUHMEEAT A5, JF H AT DA R 45 58 26 A0 N IR BN R SE 545 R IR Be it vl DA CLIG AR Dy 2
fifl, SiaARFERBARA RIIRBEL SAKES), SRR A =B BOR AR H A .

IR, R RIRE IZHA L AU B EALHPAAT . IR0 Naito v. Naito ZEPTHR I, EBEIIESS
A ORI B 2 IR B e “ 3537 MBIt PRk, — MOy Ras ey g (D %k
FURARECEE BB R, I AR RFEEREEZ AL (retain jurisdiction); (2) 24 A7 AR
R R I BEEAI 5 IR AT DL VAR SR AT, A ATl R e e iiRinfey
(3) HARVFHE AR AERUEE (EIEEAES), IEWA R SEbrEI A LR R, JRERE
EPATEE A EPATAR; () (HIER, gl AR N NS BRI, SRR RAELR.

M. %5iE

EARAF T, FEFRGEZ RKFERE . DA A N AR A A ECF I, 0T 20 88 AR 1AL
afRbEE EK, HERET: 5KRHAFAR, KBRS RCAA RA & D8R AR RE
PR I ME— IR AT . IR DB AR B AT R, AR T RE, BUE AL S /D B R
FUEH. M Tt LS E AR HG. B AR RERTEE Y, (ARNARNAMRBEI)
%15 (C& R B AR FRET AW 7—K08, AR, M 2017 4 8 H 25 HEA/EHT 454
HEREARRHIRE, ST CATNERNEMRIY) 55 15 &M FEEH, R TELERH FB AR AR 1 A
BRIEAT A M PRAA I ) . X PPAS MR, AMNEZ VRS, i H 27 A A BB AR R AN R )
o R, ARRMENESZE R R AR TS . BTN TSR, MY 5
—, MERI CDED R EHTMAR, B R NS TN RE 5 AR A o B A = RNE, 3

(44) See Naito v. Naito, 35 P. 3d 1068 (Or. Ct. App. 2001).
(45) RLEL. QRRABBEARDEH RN —HIF LB EERAT ST RRSEMUS R, #H (PEE)
2015 455 2 M1, 45 67 -81 L.
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SR KT TVEE AT ROCR BB R R B 55—, SIN PRI RA S AR e T2 e Sl . AR &
TG DU R M SR 5 B R S SR AR T SR, 35 =, B SRR URIARRRT . LR R A 7]
JeA o3 BEA ORI B Fe VP AR SR 7 3, DUIBE Gl VR AN 2 23 g pe 28 R VAN AL 1 i

From Judicial Restraint to Positive Intervention: The Theories and
Practices of Compulsory Profit Distribution
in Closely Held Corporations

LOU Qiuran LI Jiayang

Abstract: whether and to what extent would the court intervene into the matter of corporate
profit distribution is of vital importance in closely held corporations. Compared to publicly held
corporations, profit distribution is often the only way for minority shareholders to get their capital
return. Refusing to declare dividend or only declaring small amount of dividend is an ordinary
means for controlling shareholders to oppress minority ones. Taking it into consideration, the fifth
judicial interpretation of Chinese Corporate Law allows courts to make judgment forcing the
accused corporations to distribute certain amount of profit. However, in real judicial practice,
majority courts tend to narrow the definition of abusive use of shareholder’s right. Although, that
kind of practice cloud be explained through dividend irrelevance theory, business judgment rule
and computing puzzle, these explanations could hardly be justified in the context of closely held
corporations. The future judicial practice should be more positive. Not only the definition of
abusive use of shareholder’s right should be based on reasonable expectation standard, the
intermediate scrutiny standard, discounted cash flow model and expert testimony be brought in,
measures should be taken to prevent strike suits and promote the finality of dispute resolving.
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