[ 530k 4]

(i #%30) (2026)
FEMN+=%,% 143~169 TT

%ﬁﬁé A PR K B AL S B
L% B i At L

% {1 N A

TE. SKAREERE TR FHRIER S5
X: ARSKAZRILERF FHREL NEREAR
Sl A AR — B F kA, mﬁﬁT% H RS
ARAS G oAk 50 i AR TR EEEJ: i 4t
RIZF M, EMRER ERBATRELSEZ R, LA

FAFLER STEEHELLS, xa%rx;,ﬂ’]é’ﬁfrﬂi
A TANGRZE LS, BB BT R A IR B E
HLIEAL, A B ARG T R A S RIS, & Rl #2922
BALS, BAREREFHEANF LRI AL,

KEEW . RN REAE ARSLL
RYEE

51

— BN A PR A PR Y AL 55 5 (LA T AR A
SRR ) AT A K UM T SR A6 B, i 3 38 A 1k

» LBVERFEFREAAZ FLERT,
wr LIEMEKFEFRE L L,

143



WEZR LA (SR = %)

N (LUFfaFR“GP™) $hAT & 1k 55, S92 Bl A kil i 278 sk
B A BRATK (LR fRIFR“LP” ) — AR PAT A K55, RSN aE B ; o
HESIME M BN EISRERIEN (1) RSFREEIF R T A Alia
SEA TP =S MOR T T R BRI, H N ERAT L S
B OAFERSCLEM TR =47 A, (1) SIkASB(SETk
AKE) RGN AL, P 45 A AR Al i) F R 553 (1] ¢ A
NERFEFE AR AL k) 56 31 s SRR ), (2) WHIIRZR &
(investment committee) ,ZE 51 — Mt H1 A ZRIRICER TEHE G AE Tk &
G, e RSB (BT I, S 0 ol R B R 45
BRFI, (3) HifZE 5143 (advisory committee ) ,ZE 51 f LP \GP ZIRILH
FANHLFRIUE  PE AR S W S Sy R 25 pp o S 00T (2]« =457
S5O T GP LRI A ST [FIRHAIE T LP W iU s,

FEHR EFASEIE A S0 45 o LP X34 B &S ROt &AW
K MR, KEFASEIE S LP ZUR T “ UL B4 " 4 5 FA 55 5L 4 1 38 W e o
TG, —ERE LS 5RELENEERER, HTERENE, B
SRR AT IR Ry S 1k 1) 35 A SE B IR B T UL AR 5L A L (A 5 3R
FEIAR R )2, IR LB A 2 R S AR Rk 25 D1 45 (3)

WLEE GOE I B IE B AT DA S s 7 e (4)

(1) HRAEKAFGSSLINEEEE CARNSZBERNERAN, 5 L&D .
AR (RE G BT HAREKRBIEESNARE KA RS HZEGRA),
H(MBARFFR(ESAFR) 2017 F 5 1 H; HEFR FRD . GBRABRTEH
REKAPATEKRES"THERY ZHUR), HEFITR)2012 F% 2 8 F %
Z(RE (AR LZE) F AN ERGETEA—UFRESKARATE
RELH A, B EIE 5 EH)2012 F% 5 8,

(2) SeelLPA, ILPA Principles 3.0, https.//ilpa.org/resource/ilpa-principles-3-0-english/,
visited January 10, 2025.

(3) FEwE2),

(4) ZE5RAFESTUNESAL(ES HIF)HELP AR RAKERLEZRE R,
MERREFEROGALK, A, WHHEFRS T EEXEFE, FRKEW: (X T
ARARFELELERFTRALENEREL (2 )  RBEERFEFLMEL
X F  https://www.dehenglaw. com/CN/tansuocontent/0008/021965/7. aspx ?MID =
0902&AID=,2024 £ 12 A 5 B B R % (R EE LRI EEH EFH R
LP AL A ), # 3 34 42 Jfi % % Br i f5 2 4 5, https ://www. hankunlaw. com//upload/
newsAndInsights/a64ebdab03fd6c2de83{670bdbe79388. pdf , 2024 £ 12 A5 H i,

144



1E T A B A K L L 55 i 4 WLAE DY A 3 2 4t A3

FRERTEOUT , filan 76 [ BT e 4050 v WL B0 S AL A — SR A ok
R 060 WL B i B GP 45 LP 13RS i 45 2R, HA Rl b i & H
PRI EE AT T RASERE AT 2 =2 IR A M, fE 45 LP fiE
PA—F IR AN B 77 3 AR S5 G4 PR, BE 22 GP 5 LP Z W] i 2=
FEACBEIAIRR, [ SO B GP A4S BEA A AP, L7

WLEE SAAEAASFHE G P RO BESL B O — Bk WA IR 217 50, (A
MO IFRAE AT B KA ML BAATF R A SR AL ML P A B Bt A, =
BOHAERMATE K SR AR BRI 2 A e TR . BART S, W4 5Uf
AR AOTFHE G AR TR E 55 B3R 24 S 55 A A U, 2 —
SETRDRAL R AASF L G 228 DR SR ™ A T SE PR 2 R, ] BEAT AL AUM) S 55 A
XFAERIADET, Q2R UL B A DL AR L (B 8 A 22 B3 3R] ) 2
TR B BRI 3 T RS B B DR R | R TR A R AH A
MERR DT ISR S - 80 9 5 3] B 98 S 2= B e Fp it
TN, WU 5% S 73 Rl o 5 ) £ B R B 2 B o 2 B, T 5 0 A
WA S Z UM 20 L 557 53 4h, LP @ ok WAL L BEHF 2 2 S RASE A 4
M8 ORI T LP A TE Ik 55 (9 A N 2 X 4t [n] ity
FATERRIE AR 25 6]

BT IH S AR SO LT R Tk . 55— a4 4 M
G AR 75 2 0 A W 5% ) 2 A e ol AR R I PR 23 B L B A AR

W

(5) AXHEALLFE HhE XL A7 BT B8 B KL A R A6 0
#*4,

(6) Pl WER-ZFARSEN(HFAE L & RRZEELEELGATAE)(H LK
HEH(2015)678 B ) () V0GB HR 2h & J& 4% % 2 4 & 38 0k ) (B A B 5 (2021)
S35) (M T BRI RELEE SR (HHTEM(2023)5 F) (HEL
BREAERBFR A ELEHE k) (SRR AW BA(2023)146 §) %, AL
KXot , HMEREAA —ETRMAAER,

(7) RECHIDLEYHE . HRAKAFTPIT RIS, FEAMRES I AL, A
XX EF EENTFELP S SEMAKELS (LR BELRALES), L4+
EHEFAN T RN EER TN UAFHES G REAARER L HRREAMIE,
202448 A 28 H, £ W ihaZA T(LELRES) (P EHL 2 (2024)411
B),EHEEANTNECENT XL LN R ZEEEA—RAKTEAAEST A4,
BRES TR R & RN S WO & DR G I o G S ik s R
T HOAE N & T BAT 8 4% E L5,

145



UESR 38 (T =)
X WS DA A D REEA T VR4 RS 25 38 43 BT WA UAEBAT IR T 1Y

TR, 3 25 =3 tE— 20 BRI WL B3 753 07 24 X R 55 5 < R 4H 5%
DA AEART Ao S35 565 DU 3 73 R WL 57 o 2 76 BRI

— | W S

P

(—) ABRMT4E

WEL B i LP Z2 IR, 51 R B BT B ok 22 DA 2 (BRI &R B BEar 7
ANE 118 2 7R LP IR M 1 A AR ILIE 1) o (B Ak ERsl) 2
WLEE B BEARHE , L — 173 S e v (8 P 8%y BIMESUASE AR o 91 - 45 AR Al 3 57
PR Z G2 7 TR B el = 4 & LA, B R B
AT ZHEY 7 (HE LP) TR IR— 44 WAL 51 LR LA AT e ke 2
S BB I H AN BLEEAT TR AL 7 8 ) T RUR 5
R B2 JE LGS B IR FE AR RN D RS BB 37 i , AR ER 58 L4 5% 9 R
AE AT LB T ISP R B S E LD RE (LI 1 BT )

GP LPs
PATFE AN FELEAN ‘
A kAL 4
L, g IR 1. GP/EHAZE
SRR A RER
b 3¢5 2=
EEA Fi% ZA% 2. INBER
o WL B (151 )%)
TEEAL S
S
Z TN :

B1 AMRElTERARRERSO)

(8) WA kEFLBIFRENER GFTER T T A LS BRELHTRBREK, LA
L, X EHELWARREAAKEELCHE —EEARABT(NATEZHL).,

(9) BEI1ATEMECERBV)FEELGTN ISV R LRFAEERR", BF
HLT,LP ZRAE R 2 ALK RRER2FIIR,

146



1E T A B A K L L 55 i 4 WLAE DY A 3 2 4t A3

GP LPs
PATHES KA FEHEA
AR 4
EE, s
L AN TR
- SEIE AT
Fi%
1. GP/%& e
AR
IRER FERL
2. M ER ==
LS
JL& M
TLEA

B2 BEEARNERARREZRSN0)

0 RS AASE L ) AR A R 03 SR IR AR DA BRY, B SRR
PUZREC T BRESF B0 AN AR A R IR, FART S AL SR &
W EATE B ) B R TE B B I B IR R AT A B R H AT
i, BARGLB BT 00 H ot 4B TT I A B 00 0 H R
AR, () SRR ZR B2 M O L G 00 B, B B 5T RL S Ak
EEdAE RIS RIS I IWNE R TIE e 2e S HH VG WG BRI |
JEUIRE L& R T AR E S, BIRTRRE b2 B 2 53 AL B
PIZEN A2 B, 2% 5 X BLAR SR I T (o R AR, W56 B3 TG R IR A, 2% DAl

(10)  F2 BT M AECE DU BRI 38 A KN SE kA b 8 HE A3 TR R
ZRe", WERFZRSEET 2P FELPZRMUER, REEEEA(HIE
BAIAN) HEHERARERCFAAHMYE £ LPWHEFENBS 4
HEAFHRTRKWREAR AFLLP A E S  Filk, & T 29 LP Rk
WHRAIFER2NERIER,

(1) WTAFELWEATYE (ZHRAER) REAL AT FRT, AL H
(ERAEE VORI THITR G0 BAUR A AT A 8 = 0k, 24 %5
tatt g EEe FEA LS N ZTUEEAFELERNE LAE, (&
KPR, HTFAFTIEOAFELAMBEN L, G HENER F R MG
2 B EAT A A RBATT FHA,

147



WEZR LA (SR = %)

WA BN ZIR, WA O LP Bk, 7R ARERY 2 AL FIARAE L, i
RGP AATIRE

TE ARG R R R A 1 LP A B IR WL 5. i LP
ZIRMEE RS GE R EWRAT GP b TR AR, 52 Bk i 3
f GP 18 A Fu i LP ZIRWEE BT, H X585 31 GP 5 AR s #4f19 LP A7
FHORARAN 25 6] AN, ZYRWLEE 5% (Y LP % 368 ok s i) B8 e "2 A AL 5%
PP A ST IR AL, 5 A LP ML, BARITA T2 /Y
BA, EHEEL T, —HK TG B — AW, ZIRWEE SLAY LP
— PR HL AR A 85 B8 N el A3 [ 5l 3t 7 SR L 4 i ] 422 1 5%
IS 2PN

(Z) MBERFERE LG EHE

WLEE G RE A 7 A 2R A R R FE R B U B Y, Ry
b b WG R A AL G T LP 5 GP 2 [H] A R FE AU ] s il B2 I
WEE SR LP otk B IR P SR 2 51 2 Ze DU 00 T IR A2 4k
PR SCHETT A 23 IR M Bl A -5 ) 52 ) D 5 T A T TR T

L RIS WSS B DRy 2 i 2 FE AL 17 AL ) ¥ 1 5

FERASLSE G TR BREE M Th  GP 5 LP Z A L T — P LR () ZE 46X
BRI LP A RN B A ZAE 4 GP #EATAT B, A AL (1 5%)
R CE ) FEAR AR B 02 FRAEEOLE , At A aE i 1)
BN o Wi v] US4 — B, fERX PR T, GP 2 9 $T1
FASEIE BRI RR T 85 00, LASE B A S RO F) 45, AT, i T GP A 3

(12) 4L Z 4K FE % Z (Principal-agent Theory) 3 R45 K ik Tty B4 £ &, 350 2
HELZFFUMA HEFELAHRO TR SF A TERLSBHERLT L
TEARBWRET HEHFRERABEHR T RAXR, ZELAGFER
ZHRABR EERNG EELAR HAEELZFFRE, CWS ZEAEARL
Vs b % 3 U # Michael C. Jensen & William H. Meckling, Theory of the Firm
Managerial Behavior, Agency Costs and Ownership Structure, Journal of Financial
Economics, Vol. 3, 1976 # & — Mz WA, B A E4 . BHRE AN L2 H
LW RERREEL, RELELPEREVYNALEXNERLRT AN (HRK)
bR (EE) LS R HRANERREXR, ENNEFFFEEXTE
WM %, 5 REW BET BB (AARAR MBS HREKH), R(FE
HMEFMY2024 £F 6 W, RETF REW: (BRFEES A MRFHREKH?
AT RARAERIL A AT), RCEREGHH)2014 £ 5 12 1,

148



1E T A B A K L L 55 i 4 WLAE DY A 3 2 4t A3

YT, A M ShHLIETE 2 S 2L PRAT o fhi 25 LP BIER , ot 1 A 1
TR )L, 2024 4F- 5% Bl — I 059 H 22 85 T R oA e ol 0130 Szl RL 53
BGRHELRPHNRAG K Z , TERNREE TSRS ERAN, 2
K THGEAGR BB, 040 Ml 55 S8 P AL SR B R XA BN SC 55 0]
HZE B THUER AN A7 bR U & 015)

5, GP RJ B i Kl T BOE AT IR G AR TR AP RIS AW AR
GP B i ML AT 73 oy . A i AU R 70 AR AE AN i 4 . GP
] RE A A SRR B9 3R IBURIRH O IRURSE RGAS , 2 R i ML A F) o 7 4 Ok
B R BLME  H T FASE 5L 4 8 LY 5 B2 AR B AN XS Bk, LP AR ME AT %L
B GP AT, Xt — 84N T GP 1 B LP Al 45 fie RAL B9 Al BEE, 2L
LP (44 45 Tl 42 Gk XU , (100 i, GP 3 i [] 47 2 22 L RAS 3k 4, 7
XAEOL T, BE R C B 0 22 R 55— 1, (17 GP Rl REM A T4 3 2
R TT BN 5 i w0 1 By SR R M B R B AL SR 46, T oS HLAt A 46
FAAXSA IR, XA ERAL T GP YRR F 45, (H A0 7T BE45 3 81—
FASFEEG LP MA £, X T LP & |, X Wit — 2B m sl 145 B X FR iy
R, 00 GP A5 BA(F AR AR

BEXF I L R, C A IR BALE] B R TE — e R b nT LS i f QB ]
A AR eI R R BR S i 23 OPL AR X GP A S A L 1R
T B (A0 20% ) 75 PR S VTR 40 RV IR , Sk = 206 1, e DUA 208

(13) “AZEE"FHEN: 2P TARMEESKAKEELCREY B, B LFH L&
WA R A A Z ' R G, AT ER DT REELEEALE
BNTF ST, R ERBERECER T ES G KA LP W2, HiE R T A5 #
FXBANZARAE", KENERGHRFA - REWA 0 R, 5 REER
K 19 72

(14) ZAANEE. (REEL AR NRAZEFEHEN—XET LiE%RRK 2014~
2020 FRUFEEFERAN)  REEA MNABEEH: (EHFER)(F 36 %), :8

H R A 2022 4 17,
(15) BN LEETEEAREREAA. (REXL U EEERAFNEFR), R(EEE
JF)2023 £ 8 1,

(16) See Ferran, Eilis, Regulation of Private Equity — Backed Leveraged Buyout Activity in
Europe, ECGI Law Working Paper Series in Law, Vol.84, 2007.

(17) —ANEEAEGESZIHELRTINENEN, XeRGHARMAR, XomE®
EAKIETEEA(RERER), B, BANALWA L&, ARG ELEH T
M EEAEGALYAREEHEE S,

149



WEZR LA (SR = %)

il GP #YBL2 3 AT . UK, BR ) GP A5 B 1% FA 53 56 45 $icd vl DATE —
FEFRE DS IR R R A (RXT GP W] RERY B EAT N HIJERE N 1, B
W BAEY] SE ARG T, HEPLE X GP 20t
BONA R, 08

BT R AN, WLEE B3 ] JBE A O — o BT P AL 1 0 1 A=, LAHE 1)
LP U473 W GP WAy, A5 A AR, il s 3 AT, Mg
U LP BIACE , 91 LS5 2 4 1) G B R SR 2 W0 AT S IR AR e AL
EEELERE WO T A — SR AL,  LP 24 T — A i 2 5ih B
i, FET U, LP REMS T E M T AR FASERE G H0ia B 00, S THE BB
WIBE, I %) GP I Il — & BB AT M 200, 15 2, LS 5% B4 Jo s AL A G
AEAS SN PRIBOCRA S22 G as AR v ) GBS B XA — E R s T LP
FEAR BASKTRR T A B O (T LP T f#% GP Pkt fE . HaR dil
FUAT BT W56 51 RE ST e TR A e AU 48 % i M) 4 i 8 IR 488 HH B 0L i
T GP 5 I A Hh PR3, DT A — 7 38 [ PN i 1) GP A BIL 2 32 AT
o B, B DT B — SRR P T 1 AT R O B R 3 10 2 R
Jio AT AR LSS G B RGN T LP A M B A (G a2 — A AL
BRRGA) L g R P XUBS: AR AN AK, il BE AT L AR S8 LP 2%
AR,

i EE AN TE UL B R, 5% [ 55 v A S B 2 S A T LSS R B £ 37 e
NEMZ G MAR TR R ZE S 2 AR SO 22 5 R ATl & S B B
Lo LP SRR N REEE R EE R . SEE AL STV 30 i3 LP 5 GP
FLTT 28 S BT J ELARN [ 58 , LP 2R 5 ¥ 1) 22 51 2 S B B i B
PSS RS SRR, BT P EAT L E DI, LP 5 GP {5
RS A LB, LP SE {0 1) e o WL D1 42 5 8008 SR AR AR AR
BEAXFRFNBL . 5350, 6 [ LP KA Z WAL #8584, AL S 15,
BTSSR v [ LP 22504k, #23 LP DR SRS T3 W L AAURS:

(18) EE&EFEALME THILRGHFERRIELRFEA, ERFRNTH KL
ER R eBEAMFRARZERIRGEIN, 5 NBNXE: (BRERNHELE
ARG R, H(Z 5 ¥ 5 A)2010 4 % 8 ., See also Lin Lin, Private Equity
Investor Protection: Conceptualizing Duties of Partners in China, Berkeley Business
Law Journal, Vol. 15, 2018.

150



1E T A B A K L L 55 i 4 WLAE DY A 3 2 4t A3

%IEJ@[’EJJ‘EJ‘&‘XJQSE" AT R PR
2. WS . AR BV Ry E U G < AR

?ﬁ%ﬁmﬁ%ﬂf“Tﬁ FRRZBR ST NRGE, 2005 5%
AN FEFEHEGL) LP B BIRBE R E A ST AW T L EES SRR
W EL MOl W B S5

— X LP 1 &, HZIRZE b1l e AT &Ik 55, i R
A ARSI ESR . (PR AN RIEFE S KAL) (BL R RIFRCA
PRAE) ) E % T R E(G— AR A k) 75 68 558 LP A AT
Bk S AEIMUEA IR A A, R, 5104 T ASBUREN LP $4
TP E kS 0T, B al D as R AT A KPR 5 1) 26 BE L il [ %b
I8, A K SUR S LP DT BBz s B8 =, 2 588 2 5
HKHLAE B\ R AT B AR S5 AT 205, IREEIE T 5126 T A8
WA HAT G Ak S 55 1 FE 0 (HR < AT & Ak 55 7 19 30 AR TH 2 155 R
[, 19 LP ZIRZE I 5 5 B 0T P 3R 2 B M AT B KR 55, IEAR T 2
BN, X RO PR B T LP HiES 58k FH 5Btk
PR (200 R 7E S 55 i AR SR AEAE U, A7 28 S Ak I rf & 11 29 5 “LP
Z 5HRP AN PAT G G557 R IGIE,

S NP BRI W A F LP RIRZE BRI S SR R,
AT BB A R S AN B AT il 37 P SR A, 138 A8 R AL B 3 4 1 A L
%o HIRLP BIRZE AR5 IR AN, GO {HGE H rp 5L & A i 22
AP R T LP IR 2 51 &% AT I ARG 58T
AL 51R TS5 FT iz e .

LW TS B O S 800 F 54 BRI 4 T %
PORZT 2 S AR PSS 2 N e E 3 N, e
Wi, 2024 4 8 H 28 H, A5t & H A T2 ftAb 4, R EEPIA
R H RS SRS TR RHHCRAR A JE AL, 3R A BECR

(19) ZRHEE FHD. (BREEAXAREGKAHATEREL"THERS 2
Ry B GEFIF Y2012 £ 5 2

(20) Z NGB (EHREKES LB AN R, R Bk 5 £ Y2013 4
%58,

(21) FEAE(20],

151



WEZR LA (SR = %)

A KO T 8RB, DI E A B R R T AT B R R S5 (22
RIS R b2 R A 22 H AR 23 AR AR B B o R AP AE B DR R
ANFEAPSL B TEIE (B AT FRHE 2 4505 8 BEAR Ty T ) S AT T
55, R B 3 AR T ", B IS B, bR #
PR 2 D 22 i HEIE W4 B D SR T, SE PR el £ 9 S A BN I R e
JE , Toik A B BN I ST DR A L ARy T LAk e () R
AT BRI AR IUE LP ZIRZE B AT M AT G kR L, (H
iR EER 2R T RE I A R E S,

(=) WEEHNF

WLEE B3 Y = BERUMDE B 2 E e B AR ER ) b, B RL AR A 2
WAL, AR AERF RGO T 1) — S5 BRAR

T A AUR P M5 SR SEARUR], R Z 80T S R 4024 1Yy
WL 53 DUBR A WL B 7, WLEE B 2o 91 i B B p SR 2= Bl s i O X
Fe i ARIOC TR0 H A SCHEAE B, 4t F 0 16 | 558 P sl M H

OO ER oy WSS PV B, X AE AT U B 3h i 5 Bk
IR RERS L T TR AT DL 1 B BRI 2 B R IR B, X —
FCRE T 1 W 53 AE AL ST HE 4 8 PR PP R 20 ) (45 LP 45 DLod o i<
G A RIS BARIE T , fEBTR R ZE S 2 b I B i
W TCRIA] (BB R TR B2 AE R I AR 2 5 TR LSS B il
FEOL, NTTHE I LP e B B8 72 B3E AL

e, WSS P A — SR A, IR SCHE LP Rl EUN 51
B E BT LP I T IRREUR] . 2R S8 i, 28 > Ik BT
G/ BURBEG LG B M T7 MMM SO R T & IR — S5 DAL

(22) WELEHF#HES L, LA HZEH (P A4 (2024)411 5),2024 4 8

H 28 H,

(23) PEIEHHREEAS LS. LELA P EHRE S (P EWEH(2024)44 5),2024
F£12A2H,

(24) “WHHEL WIERFLHZR LS BUFH FH4 HELH AL IHRELEE
HEL LS,

152



1E T A B A K L L 55 i 4 WLAE DY A 3 2 4t A3

EOUN AT (25 I8 SO — S A0 P JIr o A 1 0 R R E hy < i vk (i
LIl 185 R 1) < i S A R e R ST R R T AR, L
Lo st AR B BORF HH BER 2 AF 1 D07 o R SEBER R B 5 | 9 2k i WL Bl
WAEMT Y IR I W8 SR H A — SRR IR AL
(1) RGN IO A0 T AT 00 55 5 (2) $5E
TG B (VU 13 05 3 7 A IR AN ) AT B i IR SR
PR PP AAA LUT B9l 5T AT ah ARGRA LB = fh DR
T LS HAD G BT A= A5 (3) A28 =7 S (1% B 3R (2t
SWHLIER 22 S PEAR G ERAN) 5 (4) WSCas A AOCA 7 K, Bl AR A 5 =
J7 BB ST G B (LB H Bl 5% oAb, ER 15 A 2 1]
RS Ast) 5 (5) HEATRIITCIRIEA SE M X IMEDT 5 (6) RATIRIESES
BRI S SR FE B s (7) XPAP2RAE; (8) HReild th I HEAT O 3R 45 5%
(9) M EZOEHELAS IR AT B HAt Y 55 7 (260 B[R] 0T ) — 525 Bk
N5 (BRSBTS BT A BME ) 5 12 000 M A8 1R A7 0 A AR KA
WA, (BUFEHE ST BIME) MR H L ETESR 1 &N
T HE— AR R BB 4 AR i, A G U B 4 AT AT A, RS
IRFASE T < AL ST A A XS o | U0 A B A% A e o BT 43
GAFSERRIZTT” o BLAh TR, S BLE H A PR R DT 5
B LN ST PSR RR R B RIS LRI 5 A T o
A7 BRI B TR 2 B 2x 9 IT F PR e WL B, LA 51 R 42
S BTSRRI T P 3Rk (27 R RT3ty o, A
SCIAA T R < L B A A A 2 IR, 42 il s AR, T AR X #5098 i 22
TEIEAT A WA LIRS SR G H WA B BT, — SR AL
MAAFR LA R PA (S o E A MU £ e B A

gi b W BN RO FAE— 20 e R G W AR

(25) HWHAETERN 28 M7 AWM, KA EEE N 2025463 A 12 8,

(26) oA FHE B3 BE SR U0 B9 A T 4R By R DU AR, IR EL AR A B A O B R A
H R &

(27) HFBREHNEHEXEAREE, ZNEAE. (BF SRR FZELLRK
AATY, HoE R E 5 BT E AR S, https://www.allbrightlaw.com/CN/ 10475/
e2fe573df316cf66.aspx ,2024 4 12 H 5 H i 17,

153



WEZR LA (SR = %)

HAT AL, 20 W5 53 B AT H R 38 A B — 55 A 75 [ A7 5
G, WSS S RA S AL B, — S5 HRA, Herp , — S5 ALY H 1Y
AT M ARS 5 8T, (HAE 52 e b al BE 23t BUBUI 7 9K A9 15
B IR SCEIE,

BNPYE AT ERE S A

A BRI ABIRLSE R G 32 (AR AR AL ) N AR N TR IR 25 4% 5%
Fear i) (LU RIFRGIESR A TR 41t ) ) A e O, (H TR ik A AL AR AL
MBS DX —2HRG5HE  ZIEFIEE R HRRE SR T IRR R SR RN
FE DR PR DA AR A 1 S SR A S R R 2 s
Z20” (AT R 02 517 ) ixX —[AjRE FAR . HR A i g8 5 2 DX — A
T8 WIS G E AL TSR AE A AR R RA SRR G AR DG L E BRI,

(—) UBRMREZZERNER

1. MBS Z R nih Rt

FOASERE A UER 515 0 W) #9523 WL Bt (board observers ) (28) 7E A fiE
AL AR AR b FASE A WA O B HE S S WA B bR LP B IR AR
ZR,LP 5RARTEZRFMRBEC R TR A 63, 2 WA A Rt
No TERCR] b BB AR AL, 51 25 200 A HA EHREEAL, 1
Hb R TRIRZE B FIFE S WA R RS R e 5 A Rl & B R A% O
PR, SRASEIE 4 ULEE 53 AH OC B 2N 23 1t AN FF I 8, AR SR A S5 G [ o8
ML L UFIA B AT 8T

TF 2019 4E3E[E Obasi Inv. Ltd. vs. Tibet Pharmaceuticals Inc. %% — %
B (RBCE BBOR) IR Bl S (— gtk ve B w)) po4E B2
MHEFSARBAR ARG X5, B0 515 B R peE, 28T,
BT HE S 2L DU 75 I Y 2R R HE 8 SU55 R IT T iR e, 240k

(28) EHELUWHERHHIAA VCO/PE XM E AF WAL+, & VC/PE ik, 7| &
EHEL FEHEELUENR, BEHNELH LS HRIE VOPE WK ER S
(term sheet) # , & A LK PP 88

154



1E T A B A K L L 55 i 4 WLAE DY A 3 2 4t A3

BIAR, WA D AR R 55, R s, 5 — MR i Te Rk
A HE LA 42 ) 38 5 25 1 1 2SR 7 A S B P S e 5 B ) AR R XS
o8 F)EORZR A S S5 R TR LS5 3k TS VR R Oy GE A B
A = UER BL ORI AR S MR SR HOR LA S Y LA TR
DERCEE RN R L I Y ULEE 51 B 5 X #E 5 23 TR O 7 A S TR )
T fl N w5 L JF A 5 vy 5 () 45 3 T Rt s e, R HR B 1 42
IHE RO TR —E 55 (0 FrEI N LR NI E R MR
GURBE RS T R AR S 00 R EEEMNE KR DB
JIF A U A, B 2 L4 5O R A P SR P BB £ i B R R P 3
FITE B

IR S AT S AR 55 N SR B R S AR D e AR
Fy A SR ERXOIPARE A , EF G DY IR A SN E W
i, ELORRT S S0 56 v [ A S o S S B, D DR AR S R R G
— HLA“HE SRR A E S N (AN ERRIE) " BBk b
FVE S K R SR SR AR YR, 320 AR R R YR B B R
POk 2L 8 HA R E F O A R R IREAT I E SIS N 9y sk 2
WA AR E FAT A R IR AR w7 (3] L # e[
2006 AE(AFIE) 2 250 Z0K HLHEHMA T MOGEER Z N, “ AEFR
W ANAR] S AL HE AT o] 7 35 35 FHR G, 2 N7 (340 S g FR Ry o [ A9 < AT
FEZH” (de facto director) &, =55 78 A0 I Wi AR MEFE Smithton Ltd v.

[29) See Obasi Inv. Ltd.v. Tibet Pharms., Inc., No. 18, 1849 (3d Cir. 2019).

[30) See Nizan Geslevich Packin and Anat Alon-Beck, Do Board Observers Improve
Corporate Governance? https://clsbluesky.law. columbia. edu/2024/05/15/how-board-
observers-are-improving-corporate-governance/, visited January 10, 2025.

(31) See Packin, Nizan Geslevich and Alon-Beck, Anat, Board Observers, https://ssmn.
com/ abstract=4745278 , visited January 10, 2025.

(32) EXEFAEERT FLEFLHYTFEFRARNBMA, A M ARUEF S BT
FWAN EEEFRACTIRESE", AMEFLESERFEENMATER
B EFLEFRAAT R, XAMANEERAN - REFELHEFNA AN
WEA A HERAT EFBE(RELBFEL)", FREFE. (TESFEY
FEE. H(NEE)E 192 £, ROEFRE)2024 £ 5 5,

(33) M. (SEREFREEAR . BEE AME0T), HOUZE5)2024 5% 3 3,

(34) See sections 250 of UK Company Act of 2006.

155



WEZR LA (SR = %)

Naggar — S HHEAHHSL . FIWr S0 8 H A CHEAE TR AT T # 1
EE, WHHEGAHIE AHER I E RSN 2RSS TAH
MR BRI, LA 2y W MR IIAT L Wi 3 55 0350 R T [, 5 3l 3L
IEIFIC S E R i (00 [H T R A ) B A ] DL H e
SEHEE BRI . X T AN S A S B SR O
FHEFAE AT XA "L R A RS T RE SR BT

B 7 SRR RO TSR T, AR R A T R 2 R A B YN
TeIE R BSRAEEXT 8 A B SRR SEAR EOR” J08) ARG T & 5
AMCERR SR G 55 = AL 5, PG, W% B3 J2 75 #) i 55 2% 51 T8
R TESMRAL A LA TR AT T & RAIARE, R, nT L
SEFIBMTHER . ERNEEREREZERZUAS IR, ETZE
TR LA L A AR OO Y 2 B 2 DR SR B0 B A BB R Y SE R e g, {E
e TG I, 0l W6 5 5 5 S 2 B3 2 R0 B3 A R I B

2. WL 5 A R 52 B ) BRI

i BRI R DI AT eI B —  DOBRAY (RIS A AHE ALY )
WER GO RN E LR G, TCIRWLEE G R 2 i 2 5 0
ESORTRONIPUE SAPURY Si v Niit A P I N VLD E 3 A
B A BRI LSS BN X AR FI W, X T2 SR A, LS B
Wi JIAR S RS B3, AR AL 502 61, B 0 T IRAE B 5 2 DA Y
URER SN NG ALY S ARNEIDSE 36 A B L IIPYE 23787 @V TN E
PR T oy, R A B UL, 22 A e o LG A [ 1 5 e, 26 T
W W T R BT SR , ERMEIE T LSS B 55 22 53 AR B i MR RE I o 592 o
a0, B A — SRR DA R BN XX A, AR — SRR ik
B B3 B BSOS BR AL PR T C BORFA3 B E  BPAT A BIMER ) 5 12 5%
PR , o A R U B AR A, WRARF S I H . 2
SRR R T— L Mot G M A2 5, A ML A 4 o 3058

(35) See Smithton Ltd. v. Naggar (2014) EWCA Civ 939.

(36) ZNAR#E: (BETEFNAENDFESHRETE: UH(AEE)E 192 58
BB )  RCEHEER)2024 £% 7 M,

(37) REWE(31),

(38) FIWE(33),

156



1E T A B A K L L 55 i 4 WLAE DY A 3 2 4t A3

Z Ol BARYC IR A& ST, PR, RS AN 7 2 I O SR
Bl SR, ARAIAT — 52 DA A WS 53 AR 22 5K 22 A BR TR vk
T P At 00T, DU 40 X 45 % PR 38 2 B3 2% (9 198 S IO 52 TR 3
BN, WL 5% A— S5 R a9 7 0 E < AN B4 BT H (BARIZIH JF R
i ROEHALE ) HAH T 5 ARG T 6 HLH £ ) — SRR D B, MU
SUR T AN L S A

i b WU BUR A HA BCER S 2% 5 AR O A S5 A B 2 50
SRR 0T 22 5 2 DR BR) B2 W) A0 23 W, 300 0 by 2 52 2 B3 5 0 i 0
SO BRI (R 1)

F1 FELERWFERE

W AR
A HERL HR/E | 55 w
AR EBUN HR/BE | 55 w5
A AL Ui i =
AR Wi % VR FE L d A o
EAY IR — SRR | iR (NBR AR 2 ) P

(Z) MBRERTERREEMAL

(A Pk Amlb ik ) A USR5 5 k4 ik ) PRI TR E 13 AR B4
BN B2 B BN G AP AN, X iR E A
oz WEFIFEGIKN FBEN AFEA, 2ETUERERET
Atk EE AR, AT T IS LR Z ' — L FE,

1. W W B ARG KAl T HLE B 28 RN 5

AR I 2 F A B P RUE TR (B Pkl i) 5 35 2%, 2R A
N AN AERAGEFE MBI, 02w L, 28 E A R S5k
AIFFAEACHOC A I A S T i 29, (HWLER BOF A 5 A ikl 4
FATAT Il AU 5

157



WEZR LA (SR = %)

TESE R L, A KA 2R BB 2 8 45 BN B B IR ifE . 21
DN R AR R A RE , A e X A AR R A B LA AR 7 19 R E A
G G 30 M B3 B A AR Y S 55 300 L B A A AR TR R LP R
I E BRSPS S A FRXUBS: B — i B2, A AR L TE—
FAF T Hoag—SER P (EZAUR 38 F A TR ™ 4 32 BR T O 47 LP A £
R I AR TR B B A B S5, NI, X — 1 B AL
WHRAE A LP BT A B RR R R AP AR AR, T AR 3 WL 51 — ek 22 A
PRAFCIRALRR o DA PRA Ml 5 14 RV 22 0 B 2 W) 3 O 7 v A i BE 1) 26
HORF  WLEE GOF ARG 4088 BN DL SR RO A A R I 7K FH A 1z
FREESTAT” BB ARAE , TS AR B0 i 2 R DOE SR E 1 58T 1A
FIBGRIE . DN ek F R S L, WS 5 A UL ot L I AN B B0 E N
PRI BRI S B BB

2. FLZE 5T REAA LS KAl 1 L AE A 2 B A BN R

ik R TR F AP A A R, TS T
KA 2B RN B W U A e A PR A X Al o 55 14 52 PR bR AR
A BIAL , 7 502 AR sk 28 vl SEBn Ze A e e DR ok, HL A il 2&
USRI AE , 2% A L SE AL 4R 1 5 8 BILER 55 i B SRAL,
A T 2B S G HRBERRTE

L5 LTI WSS GO Sy T AT R E B 1y 2 O, ORI 55 SEAT R R
BORAE M A S92 0 (M g ¢ B A AR/ R B0 ) sk = A 1K A
M BIBAL  (E S i ATl 2 E A BN 53 R HAAL, B i AR

= WS Rk LS

(—) UBRNYEEESAE—EHEEXS

1. WS 5L S5 AR B . LIk e 52 0 il A
WEE GYE LR AL SE ALV B A “ AN LP B IRS 5 FASE L

(3] B TLEWH BT, (A58 BT AR b £ 05t A 5 — 2 T 3% 4 07 2 oy
WS %) ROERBIE)2019 £% 2 1,

158



1E T A B A K L L 55 i 4 WLAE DY A 3 2 4t A3

L 5 4 B B X AL S 4 ) R S5 (AR

T, WHT RIS E 2R DAL D2 0 8 2 D1 2 i DR SR
AR, LU, AR BLAE S LP A3, S S5 A BB 9 R 25
i), HAT A AT REDE S5 08 LP AR £, 10 AL 55 2 B w2 A LP 19 4%
PRF g5 o fIn, W% 51 AT R AL T B — LP (935K BELAT I H 3 5, 35 i i 1)
PEAT AT REAE SR BE BT ML 22, JF LA RA S5 3 G 00 B ™ AR ST S2 e, IR,
WLEE ATE S 5 AL S0 4 0 55 5 e b e i B 5 B B DR SRR S R R AR R
U SREAE BT PR S T TR X LB A5 R, PR 2 4 A S X T AT Bl
FEAE R | DI B2 408 T 2 4 A M) 4

WLEE B3 AR AL 53 4 A 52 A O SOR) 5 L AL 55 2 4 B 1 S 55 AN
S5 AR TR AN B ) R SR A, L0 AL FE AN B M A PR AR R
HINMEREAT X FASE L G T A AT 12K . AR TEA I R SRR
DAGERI AL 5 R 30 5k Y Dl ML ) 4 475 ) 240 5 i ) P P 2 e L
W), BEE 55/ TR 7 AR AR IE T LA A 547 £ A 2
AT R R 58 42 BT SEBASUM] SC55 Bl X 45 (41

2. WEE B SU55 HIHT M H A B

A PE A RS W 5% AR 7 55 SC55 O TE W i L | = 3 55
BAEPAAAE DT H S SUREE & [R) 55 s AU ST XE LU WS 53 AT 0
AR (1) SR S5 R JRR : WS 5 R B S RA SR G 0T
Sea Al A R 55 AR 7, LP A SERE G 2 B A (B Ik M)
T ACILAE WL B3 AR MR AOM) | 55 3T AT D T B9 A A O R
Ko, XAz ek LA o A6 DI AL SEIE AT M RORLIE . 5 RIAR X
BT RS SURLE TR OS5 B R R, (2) RATHERI A B RAUE
ST R B Z A BN SR OC AR (RS B3 47 D 22 D TR 45 2 i

(40) HITUH MM ® XN EF EERZ ERA G XH A%, U E T3 R A 69 %
fr, ZRHTE.: (5 EFFNE PO MR EERT EZo0), ROIREF)
2007 £ % 6 1,

(41) BREHERK EZW. (FEREHAZEZFFOM), R(TAFFR(T F4
SRR )2010 F % 6 B $H T . (L FEW I Th i 5 AR AT, &
(2R FRE(FRFE %) )2009 4% 10 ],

159



WEZR LA (SR = %)

M LA 1 RAE AR T4 WROST . IEAh , BL S5 4 1a) WA BOR AR 1R AL
FERHE IR AN i o7k A5 2508

3. XL PR DA LS55 BT AP e i

TEMFT 5T A7 XS5 e Fal R ok eh Bk 2 N ERAE A BB
PRAL—ZB AR . M — i 5 T AR S R LR
S5 s R EMGE ARS8z . MR SE A SR A g T1F
SCRFR, HH A By & ME R A M 38 JAE LS55 1420 Rl 18 T
LENME R SRS S 2N, IS BRI ER S AR R, FE
15 5538 IR 2s (0], iixd TR 5022 51 AR DA, AT R X FA B 5L 4
HIAME PR /N 2 A N AT 55 A it —20 40 i, Jeie el X 5+
S22 51 R WLEE DL R LAY S 55 I ™ T A e AR B

(Z) EASEZZERNUBREENESRKIBENXNSE

1. A7 557K 5 A 1 H AR o

AT AT SCSLS5 TS LR RTEE 205 2] 1 & e (05 R B
IS s Wz AR PR 22 R . 15 S XSS FE it B R T
“HRUET AR FEI 0430 PRt PR X S5 ih R B AR R L,
n, 26 E{FFE: T 4K Tamar Frankel #4075 X X SRHIESZE . (1) ZEAN
PR pbAg B MRS (SRR ) 5 (2) 2 AR AR T W= R T (A i
Toits LT 1A W] LA A5 SOCER  FlnEIm 5% ) 5 (3) XFEIE45
ZEAEN 3 U XU 7E T 5205 NPT RE 23 M 032 46 M 7= MRy 505 JF A 23
PEALTUBIAI AR S5 5 (4) ZRFE N BT A R G wif 3 UG, 50 32 17 N
SRS BN ZRIE AR RUA el o i 2 (44) SEE D) — i R ek
# Robert H Sitkoff WM F S SC55 B3 7 5 H A, 48 4 BE ) 378 1
AT R UL ZFEACHE B A L T g S 557 145) /45 B

(42) HEF (RL2HANNETREELEEANE S, B(R XA FFR(TF4
SREIR))2022 £ 5 5 M,

(43) ZRHFERN. (BEFERZBNEXSF—ETERANFGHBEFHAE),
P EEHEITR)2021 £4 5 8,

(44) HW[£] #H - 28 (BFUEREE), B 55, R 80 2021 £, % 12 T,

(45) Sitkoff, Robert H., An Economic Theory of Fiduciary Law in Andrew S. Gold and Paul
B. Miller (eds) , Philosophical Foundations of Fiduciary Law, Oxford University Press,
2014.

160



1E T A B A K L L 55 i 4 WLAE DY A 3 2 4t A3

(O, RIS SE 1Ol T 2E 3R, 0 TRl 2 T BB 5 D 1 S R AR TH
FEAE—5E BB  (46)

2. MRS ZR DAL B3 25 X 3k R AR (5 SO 55

BB T BT B AN (F <) P2 A7 N M T 2 55 A A
TRIZALAUBOC R JB TR SOCR ML AUEST . R SO AR A& FH AT A
MUNTERIE—D R (1) 2GR EZRMSS . BHRZ RSN
Z GO R FIBEAT A7, A S SR R R IR B IR S5, (2) 2 AR
NBAZT A7« BT B3 23 RS 2 08 18R - i B 1 BT SR
L C B A B OC A EE R PSR i TR, A Tz ) A il R
R e prR R 5055, (3) MR RTRETE . 2 0l o 2 B ol &5
s AT AR L 58 AUATX AT A B9 TR XU Al A 748 B4
T AT RZ B . AT AL SR G BB TR A B = AL A £ B 3K
WO B Ml £ 6], 0 1 i 57 ) W 2 5 2 i B SRR R AT S M 4R
(4) AR G, B HEHL ERERERRNE P RE, -2
b, T B3 A DR SR T A R T 5 B A A R BRI ) A 5
A FET I, 22 BN X AL BRI R AE S5

R ) A5 2 A A TR 0T o 1143 3 P S0 25 R OGS M e X 1 T A
PR PR SCR D7 TR — U N 25 T AR RIS R4 (47 LS 5 9 AT
IR FI T DL bR eI AT N SR E O AT T & R RE, KU
BRI R WA 2B SC S5 3G, LA st S ALy e T o A o B g 2 A 1)
PR, 5 7R 45 1E U BRI A5 55 o IR P A AR 2 5 2 M 3l 1
ESEUIPYS A

T T2 3 LS DR, B TR A WL 53 5 AT I O L 5% ((H
FEEBCR P HESE BTN ) | X 45 58 DR 3R 2 D1 2 IR U 2 A A, N
& 1 A AR AU BIRR e, 380 FASE AL Gt R X LS
DT RS A, R AR SR B AT SR R R
IR AR A LS55

(46) EmED - HERHERNABL M XRAELFEEXXRZREAHNEE",
Bl RTE(44),% 77 7,

(47) ZN[E] FR - R: (EFFER), HFRXREAE, B 50 H1E 2020 F), %
475~476 7,

161



WEZR LA (SR = %)

3. FAIZR B S5 ) 2R N

15 LS55 10 B B2 15245 AN FH AL 148) X5 X L5 ry 4
MR RS T HE S0 A R A 1 55 A4 15 55 (the duty of loyalty )
IR X 55 (the duty of care) PHIIUAZ O PN 25, (49 SESE LS5 ESR AT A
R 5 PSS IR A LAZ g5 N ISR R A 45 R S 10 5 3 2 SC55 i R A7
N s B A B AR AE 5 2 AW o, 52 OS5 02 BN ARG Y S
%o X, SR RS AR A IR

LSRN (S E e APV - Sn PO i =2 S E E L B i )
S S5 FIE R X 55, B A, A S S5 S ) 4 g BRI (500 E5R
FELZE UL B R TR v DA RASE R 4 B AR 25 oy e 1), i 4 DR R 4
=0 Rlas e HAT . BRGLES . S — B kA g vh s . RS A
AR B BB A REBOR YR 45 . B, 2 SR R b 5
LR AGIETREE LP MF) 25 52 1 X RASE 38 4 B R AR e, 5
T RERAT A I P . SRR R R S R IR T AT A R R A
AR & R B AR, AR X — LP iR, HIR  EB XS RN T R
TRAT Ay N BRI S TR L S T3 2 0k g ol 2 5 o i M (510 i LS5
SRAT R NAEFNIE Al B AT 3 DR UE PSR B R ISR B e A T AR e 22 31
Hh A B b T SR S DRI TR R B E BN R B SE E  2 i. B
PRRE RIS« 55— AR B B a7 5 PR AT, S0 2 TR SR T A
HfF B AT AR BT 5 28— TR R v LR D15 7800 75 JEFASE k4
B RERE BT B i 3 KU, B DR AT A G BT Y A
FrifE

4. WE A S5 R

T BRI PR ) S SR 51 LP AR EE N, AR 51 5 LP Z HIfF &

(48) HZNEFTE, (REXSME. UFRIPO), ROPEBREAFFR)2016 £5
4 4,

(49) BB E. (DNE % BB XX HE R MR
ZkEN2024 £ 3,

(50) BURER. (BEFLEEXSFWRFERE—URAGHAREBEXL AT, &
(RARFEFY2024 5% 5,

(51) ZRAM: (FFXEXSMEZL ), H(MZEF)2021 £4 6 .,

FAEH B ) AR A, B

162



1E T A B A K L L 55 i 4 WLAE DY A 3 2 4t A3

R SRR RIE HIE R P Ll BT 8 A B A X FR A5 #1) , N
e, X LP ARG X 55, MEE 2, W 5TT o LP YA s fr e, X2
SR T B LSS S R I X AL SR 5 LP A USSR SE X
55 JRTATAEN A ISR T o AERCHROUT |, WK B3 75 1 P 5 22 18] ) 1)
Fit P9 0920 AN WK AT AR AL A T AT B NS R M 5, (1S
LP AREIHVRSR ™ A0 8 WA RO G ARASE R AR R 2 WA

(=) FEXZEMVUBRRAFTEMEEREBRENS

TRTIR ST, 8 38 1 W5 51 TC 5 0 Fh SR R AR HLAE 55, H R
BT R B R AASF R R IO S 55, X B R 3 I B AT 2
SC AR B R LS5 2 BAREOR

FIFE B P XU B PRE AT B FASFEE SR AR S8 5E
PERA CRIE B IR S5 A A & T H BRI Ry . RSERL G BT ok
HW R OAE B (R BRI PG 22 5 A5 ) |, X s B AR
B R O RSB P Ry — B 5 T ) R 2 T 15, 053) RASEHE B AE A
VRV B el U ST 2 T WL B3 i 4 AT A8 01 L S R B
A B HN St e sl X S5 B AR S T et e 2
BT, 524008 T2 AR B AL S 2 B O L BT R AT, T B & S B BT AL ek
TEBLGEHEATH 2 B E PR 85 AR i B T 35 0 M 5 8l , 3 AL 55 2 4 52
Gy A MEAh R SERE G BN R AL O S | 2 ) 55 HE T 3 5 4 g .54

FOR, P SCo5 U oL Ak 4 DR 47 P 8RR DR SCS5 ISR, (R Ak
BSNS54 ik ) 55 10 45250 3 30OME T i S IR 55 a3

(52) ZHEATAEFHAANEXNS, EHEERHN, REEFAARELE AL F, — £
EFTZHRXAMBRBAEAANGEX S —RETEF AR AAZ AANE X
N, XEBHRMEEFTRAT M AT BRI E 28 F 50 Ry EH, bk
BE XA E] B SCE R YRR T B IR IR AR B S, FIATE(32]),

(53) “T B MR T M AATK I 8 K A 8 i b 525k, AT DL N R AT O T B A A
B R MESsEATAETARRA S X RN —RAERE, 2 NEH
F (FRBEX LN IBRE IR RS —b— VU E B G W 0 A o
Ry, HBGE 5 EE)2011 £ 4 11 41,

(54) AEXLZHENFTARSFENL A AR EER PRI RELWRGAN X5
HE KGN RGBEFHRRERLGPATERNTCEE, LR EXRATFEEL
WIERRATR, 2N FEESEBEEZR4) ALKER. THRAHRE S
(2021)24 £ ,2021 412 A 20 €,

163



WEZR LA (SR = %)

i AR NAT AR T B 5 ) 5K, e (0 =0 o v/ b A i P G
PR B R AR JE AR LRI L BB 126, 2019 ARETT PR %K - i
Sy B SR 55 R T SL kA A R BN R 55
B L (550 RIVEE LS B3 TR 55 FASH ik 4 25 2 DS, o HUR & B Il £
BB PR SO R Y RS o AR e e A RIE B 5 T BUR AL R
AR R SIS F R A T IR A RLE ) 26 10 2856 2 s e “ Y
FNRTE G R p 2958 U5 55 AEAR IR B K5 ] B P i L A
G2y e 52 Ty IREE  BORRA I s 4 HE AR5 B s T
RO CH R AR A, N BRI B S DA SE BRARAL AT AR H R 7 o s
AR OS5 WS B 00 B R B B8 R IBIR LA

U Mg ST RLTEA Y

(—) ABRHFEHICHERE. FRLEZBIR?

WA 55 27 G R AT 35, A 2 MLV RN R e ) B2 i SR BB X
HAT AU St AL 5o % = Ihfe, X T UE R X HE—1
LRI P ERYE BERL AR SC55 1 A e < ol B2 AR n UL | 4
THRASEIE G N ARG A RETE AL . WL B3 A ) 62 A vl LA TEE i 0 o i A2 5
B — R MREE SR M AR AR, R LU BRI S Y HIR AL
W, S5E WL D1 E B RE s R AASE R ATk B SE PR SR, AR ST A
FEAR AT S R ST OR, FEIETLUR R

L R A s ) 1 15 S B ) RS A TF

T i P Y RO LR 5 WL B A EE A A TR 4 v B8 A [ 1
o WE PR B2 4 HEE LA S FASS T 3 ROEPEAHIE G, A R AL S5 I
IR Y S [ SE IR R A . KRS S8 2 ik ), 56 SEC XA
(12 R ) FASE AL B B B84 T O AT 28 S AL MR A, (500 (ELARA S 3 4 A AV B

(55) ZNAAEH. (AU BRERFPPRTEREXSTR), HCF EEF)2024 £5 4 3,
(56) ZNHFE. (ARANEEEARERLETWHEERERNAER), H( L& E
RTH2021 £ % 6 H,

164



1E T A B A K L L 55 i 4 WLAE DY A 3 2 4t A3

S BATS AT T AT B AT B R AR METEAR R b ok
T IR HANE T 7)) U, CR AR A R ) T AR A
KRG S50 53, F Ak i e B8 HhF IR S 1] X BE 4 9 AR IR B
B AL 2R R0 B A 3 v R R P UL D AR S 55 A i T
A BRGAKAR M F i BE RIS Z B

2. A5l A A 7S G AR S B SR

Ho— FREFASERS A AE 5 Bl S (R AL & R BR , BEAR T FASE
e B IR URFNFIE E AR, CUEFRAR 98 ke 4 125 ) SR ALEE 4 Ml Bl 2 1 11
SEREATIY F RN A HATE . S Bl AR XU, A A TR i B Y
0L, Bl B ol 1 (R B G AR 51 ), AR R4 %0 3L
I G RS TR BRETR 51, 248 M2 48 51 A 7RG
PR, MRS G, RS W] LIS TH8 5 1 ISR B0 & [T, 22 0% il e B
6 A SE IR A R (FEA IR S G h e Sk ) . R4 Bk
FOSE B ALAT Ml Hh d5e 52 e g (% B0 23 Z — ILPA (International Lightning
Partnership Association ) ITFR , —E & FYE SR HTCEE LRSI &1
EARTRIAR 7 SRR BT i (580 WL Bt B I A B 5K — AR
i 3 G AR I — A HE S R A K i o AR 8 T 2 (0 I AR MO 338
A Il b A BETE 5 9] P U/ i 52 WA | 36 BEAFE I A E 5 [ 2%
B SE R (59) B T35 2 5 38 X BN A5 sk i 3k 1 B2 48 v, A v Ak
B R PATIA 228 L TR SEZ AT R RGP ARCR it — 4Tt

L XU #5822 T B 45 4 o A 1 ) 5 U 2 1) S -
FLE P I — HARRY H Ty 2 (600 WL B i B IE A2 X — HE Y
SEERAREL . dE A IR G AR S LS5, T LA RS2 i GP 5 LP

(57) See Ordower Henry, The Regulation of Private Equity, Hedge Funds, and State Funds,
The American Journal of Comparative Law, Vol. 58, 2010.

(58) FIWE(2),

(59) See Bengtsson, Ola, and Dan Bernhardt, Different problem, same solution: Contract-
specialization in venture capital, Journal of Economics & Management Strategy,
Vol. 23, 2014.

(60) See Ewens Michael et.al., Venture Capital Contracts, Journal of Financial Economics,
Vol. 143, 2022 ; Pollman Elizabeth, Adventure Capital, Southern California Law
Review, Vol. 96, 2024.

165



WEZR LA (SR = %)

ZIA AR  $ i 1 Is AR . BRI &, LSS 5l B ek b T
FEAXIFRAT R AMFAE, O LP St T —Fh ok W By, Bk e i
Z T 1 GP 19 H RS B, SCREAE W B HAT W A AR

(Z) ABRRBELHLIREER

1. Y 55 WL B3 AR L 55

5 [ B B2 2 DL 51 S BT DA D R 5 ik 4 WL A o B R A
At fF . AR SERIIESRAE 5y % 51 22 (SEC) Ml IR A SC BB, W% 5% 1l 152
I I XU I SGHAT R . — IR IR SR AR 5 8 w2 M
B A 5L BUR] (L4 Fe VR AT 0 SRS IR AT M RO B AR
AL (LA AT S5 A Al IR A9 15 BTE D) PR 4 20K R R IR
(LSS B3 55 08 W) 28 28 COULEE R DR A B DR AL) |, JE— 20 T 75 JE A 119 .
PRER S 55 (01 UL G Ml D 2 7543 R 48 51 v 38 B0AT 6 LR 017 HY
N, ISR B RO B 55 OF HL B AT R st 5 S B oK o 3
EITRISEE S R N A

TEWLEE 5L AR 245 G2 AlE E T LR N2 FERNIE A L BT A
Y AR GRS i n , Wl WL 5% A SR BRI <63 76 AR G ) B AR
B ARG IV 55 MR AN B S B R R U 2 WD % R
HENAYA HUH A5 R 5 5000 H AR SC A R A e . AR R L
FVFILEE B B RS IUR R (EAN BA AL, W6 B AT Ll
e SAINE S RLING DN S PP EESIE BTE T AR S G R
TR (UniE ) b, AR TR 5 A ML 30T, {91 G s ke 45 5 | O ik L 45
PESE A T Rl Bl 5 B SR TR 3

U BRI W5 DY P TR DR 355, O, I DR AR B I
Pl WL B A L o v O ik ) P A AR 0TS R B A BN BR T8 )
ARV 55 e el HORBORE B R R S L A S R
o WU BT L PR £ B M DR 5, R 280 W] W 5 T B2 A, A7
ALY S =07 ez fe il st B i 26 5 8 . LK, WA £ 2 355 i R

(61) SECEMEZRTRLZHEF2WE R, X A B AL, L & 4l : hitps://
www.sec. gov/Archives/edgar/data/1342287/000165495417008883/exhibit_1013. pdf;
https ://www. sec. gov/ Archives/ edgar/ data/918541/000119312521089609/d162543dex102.
htm, visited January 10, 2025.

166



1E T A B A K L L 55 i 4 WLAE DY A 3 2 4t A3

PEZOR WS 1 DR S35 FE AT 0 N e B AT S AIRp 8L A 8, B ARG
TR A TR v TR DR 55 Mk

2. W 2 DN AR S5

RGN R  FASF T 4% ] DL G B A B Az, B
FASFRE G T SR PR AR TR G, T B AR G S B8 (4 B B
Flzz BURE STt T AAF , MIAEH B R 2840 E AR R & e A,
PRI H A S 40 SRR DR AP R 58 3 . T A S RS ARL S5 T 3 1Y G B2
KA 2P (62) A SO AR 55 2 D1 LS R LA XS5

o7 B A B S PR T 0 22 5 A PR AN B Ak il AR FRAT LS55
FEM(E kY2 % T 3 E ULPA ( Uniform Limited Partnership
Act) , T SE[E Y ULPA WIRHER LG 28 S A G X L%, HE,
2 AT T ACHENE FEFEE A B RN, AT LR i R A& 2R
Bz 163 T4 3R A S e 1) Oy U o P A R I 3 1 L
%o EWUEECHP RN RILAE AR xS LR e A1k
AP AR AL A 5 AP SEZE SRR |, A 22 oK S PR AT (45 BRER AL
NN RS E .

WA, 7 B B U 55 3 SR AA A v MR MER B 0 . B
SRAT 55 AR N RIEFNEFFER ) (DA IR 4RI ) itk , (B2
EFEREARR, X 5F X LSRR ERBER AT HIE R EAN, 5TH
JE R, KB i 22 A ) 2 SR A0 il S 45 R R U, A EL A R A R A 5526
KAy, 5RRNEFA L, 78 Rl g g, 9o 36 R A g =L 4 )y =X
P a1 X #A R TR S XX SR (64 7 BRG]
PSRt (4RI ) A 5 SCSU55 M T8 1 1 5 RVA R BT AR, ke
AR ) T A RT3 S e 475 S S35 vl ik F i x4k, (65)

(62) See Lin Lin, Private Equity Investor Protection: Conceptualizing Duties of Partners in
China, Berkeley Business Law Journal, Vol. 15, 2018.

(63) 1 American Law Institute 47 #% 4 Restatement of Agency 77 Restatement of Trusts B %
WA

(64) FIWTE(42),

(65) ZWENE MF. ((FHE)EXXHHANE FERH S HHGLIEIN), &
COIESE R F#FW) (B2 H)2023 £ 5 5 4,

167



WEZR LA (SR = %)

15 XX 55 (S BT AR S AT R SEBRMIL R, (4507 4R )2 17 5 S8R )2 1
(R YA A AR A (66) Rl #5502 BY 1R X A5 I, AT DICRER A T B
PRI . T2, I BB 15 9% e 3R 2 51 45 28 DU L LS5 I b a4k T
T O A A O P, XS RS US5SSR 2R B R L
v DS G AR 25 O 5 1 3k 4 ) 255 o 9 A FH AR, Lk, Hh Jk 4
A Phes RATERAEM R Bk S 5], dE— P Aife (s LS Bk 5l
XA BEE AT R BERL AL 27 | IR e R T 8 b S A R
R VR HIFNSE I ), SR, B S0 2 N R 5 I U2 U Y I E
PEE N

T BT AR R LP ZR IR 5023 50 T R R e g ok < AT
Bk ST AT A K55 30 A v [ S e P AR BRI AR v
F WA S BRI R Ay LP Z2URZ2 DA AT B Ak 35 55, (0 b EIE SR 4 0%
F B Pp 2 XA BEAAE H 2 A A3 e s 45 ) (R 3D Ab 43 (2024 ) 411
SV UEM TSI A CHE LP sl i BIRZE B NS SRR R,
SR, AT 22 VO AE T B RASE S 4 S Bk rh B35 Y95k LP 2 5
(67 HRAE B R A B LP X3 & F 45 AT FRA AL A B
FREARAT BASKIFR , 39850 45 BN A W B 38R . AR S, AR 1 5
o LP A A A S DA R R S BRI N AE TR R
VBTN 5 R M S BT, 75 TUDEE X LASRAT . S 6 A R S AU B 7
b SE B S BPR T R IR BETE—E FEIE 2% GP 5 LP Z MM {E{E ST,
P v B4 ) BEARGZ E AR

45 i

i E 2 O B R FASE R G T g bR AL BRI T AT R
BRI 2, 50 R BREG AR LE A BRAS KR 4 R 6 BE A5 F4) D SR AL
] b BAT BB R T, U S 5y A AR AR R A, WL B o £ A

(66) FHIE(42),
(67) REAE(19),

168



1E T A B A K L L 55 i 4 WLAE DY A 3 2 4t A3

1B LP 5 GP Z [l SR ZeFE A B R AL A LS S e 55 W2 X BILAD . B =2
Sh,GP B[R FE 4 SRHRAS 5 B IR R g ik WA o BEAN A AR
S ER AN B E 2 RN AT o AR S 6 WA 51 ik HE 37 1Y
AT S RE A I, IR T L B o) R A FA S5 3 B B 1 i
FEMEAHAS, A Bl A SR, BEAE S AL S5k 4 Ut — A0 fif
RZACACRE PR B SE MBS | I S T [ FA 55 2 6 1 B 4G
Rt — 2w MR,

(%#H. ARl & F)

169



