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(553 See William T. Allen, “Qur Schizophrenic Conception of the Business Corporation”, 14 Cardozo
Law Review, 264—272(1993).
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(60) ZF W BRI AN B R Bk Be IF IR A 4 XX — R REAE 6 .

(613 See Stephen M. Bainbridge, “Director Primacy: The Means and Ends of Corporate Governance”,
97 Northwestern University Law Review, 605(2003).

(62] See Lynn A. Stout, “The Toxic Side Effects of Shareholder Primacy”, 161 University of Pennsyl-
vania Law Review, 2013(2013).

(63) ZWENA%, WATH (261,58 2 ;.

{643 Edward B. Rock, “Adapting to the New Shareholder —Centric Reality”, 161 University of Penn-
sylvania Law Review, 1910 (2013).

(65) See Stout, supra note 62, pp.2003—2019.
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WHEAHE—-EBF TRENTGMMENEFRE EBRAR AT RIKE.
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(66) See Margaret M. Blair & Lynn A. Stout, “A Team Production Theory of Corporate Law”, 85
Virginia Law Review, 247— 328 (1999).

67) KREAE LHE . “LHBETELXRAENRHA (PEHLSH¥)2013 55 9,5 156 —
157 B,

(68) See Bratton & Wachter, supra note 30, p.1886.
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(703 GROAR - C-MEAFNANM - TH PN EQARREA), BB . TRASEH, L KEHL R
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B EARARMERT  KIEARAENE, XAFAREAATANREES ZTk,
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(720 BRBHK CPEEFWHE HHFHANGA”, BCPEIEHFRI2012 4 5 A 14 H,8E AL K EY.
“h O AREL”, B EWBIEHIRI20124E5 A 17 B, B Fo6 G X HEA MBI S B HERTES
W7 R BIR2015 £ 4 A 18 H,8E 8 K.
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TRERERREFRESEEMSREIN.
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RANFAFRMAEBRAEWHRE, E—ERHFT, TAEEEFTEFRBUAMNEFELLSE, 7O
Ak BN S B S BBt R, T 3E Bk B S AT £ 3 A B AT AL

Abstract: In the judgment of valuation adjustment mechanism disputes of China, the validity of com-
pensation in cash and share repurchase agreement between investor and corporation is a debated issue in
theory and practice. The case of Thoughtworks in U.S. and such valuation adjustment mechanism dis-
putes in our country constitutes like cases. Comparative research of judicial cases focuses on the settle-
ment of common issues and especially fits the functionality principle in comparative law. And comparative
research of foreign like cases indicates that the contractual logic which treats the validity of contract relat-
ed to mandatory rules as the overwhelmingly core or even sole issue shall be changed, the validity of con-
tract shall be separated from the performance of contract, and failure to pay the compensation or repur-
chase fund due to capital regulation could be discussed within the framework of liability for breach of con-
tract which is based on corporate legal mechanism. The idea that corporation is the property of sharehold-
ers also shall be changed, organizational character of corporation shall be taken seriously, board— cen-
tered model shall be carried out, and solid procedural support for board decisions could be provided by

market intermediaries.

Key Words: Valuation Adjustment Mechanism;Like Case; Validity of Contract;Performance of Con-

tract; Board of Directors
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